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Court File No. CV-15-11080-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

THIRD EYE CAPITAL CORPORATION
Applicant

and
RESSOURCES DIANOR INC. / DIANOR RESOURCES INC,

Respondent

APPLICATION UNDER SECTION 243 OF THE BANKRUPTCY AND
INSOLVENCY ACT AND SECTION 101 OF THE COURTS OF JUSTICE
ACT

AFFIDAVIT OF REBECCA GIRI
(SWORN AUGUST 10, 2016)

I, Rebecca Giri, of the City of Toronto, in the Province of Ontario, a legal assistant, MAKE

OATH AND SAY:

1. [ am a legal assistant with the law firm of Lenczner Slaght LLP, lawyers for the Applicant,
Third Eye Capital Corporation (“Third Eye™). As such, I have knowledge of the matters contained

in this affidavit,

2. By letter dated April 15, 2016, Third Eye, through its counsel Shara Roy (“Ms. Roy™),
made an offer to purchase the interest Essar Steel Algoma Inc, (“Essar”) had in the lands (the

“Patented Lands”) related to the receivership of Dianor Resources Inc.  Attached hereto as



-

Exhibit “A” to my affidavit is a copy of the offer letter executed by Essar’s duly authorizéd égént,

Clifton Prophet, on April 20, 2016.

3. By letter dated May 12, 2016, Third Eye, through its counsel Ms. Roy, made an offer to
Rod Johansen, lawyer for John Joseph Leadbetter and Paulette Mousseau-Leadbetter and certain
corporate entities controlled or beneficially-owned by them (collectively, the “Leadbetters”) for
the surface and mining rights in respect of the Patented Lands. Attached hereto as Exhibit “B” to

my affidavit is a copy of this letter.

4. I am advised by Arif N, Bhalwani and believe that on May 24, 2016, Third Eye received a
counter-offer from the Leadbetters directly. Attached hereto as Exhibit “C” to my affidavit is a

copy of the Leadbetter counter-offer.

5. Attached hereto as Exhibit “D” to my affidavit is a copy of the Leadbetter Property Option
Agreement [Crown Land] between Dianor Resources Inc., 3814793 Canada Inc. and Paulette A.
Mousseau-Leadbetters dated August 25, 2008 (the “Crown Land Agreement”). Prior agreements
respecting the same property are attached as Schedule 1 and Schedule 2 to the Crown Land

Agreement.

6. Attached hereto as Exhibit “E” to my affidavit is a copy of the Leadbetter Property Option
Agreement [Patented Land] between Dianor Resources Inc., 3814793 Canada Inc. and Paulette A.
Mousseau-Leadbetters dated August 25, 2008 (the “Patented Land Agreement”).  Prior
agreements respecting the same property are attached as Schedule 1 and Schedule 2 to the Patented

Land Agreement.
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7. Attached hereto as Exhibit “F” to my affidavit is a copy of an Agreement of Purchase and
Sale between Dianor Resources Inc., 3814793 Canada Inc. and Paulette A. Mousseau-Leadbetters
dated November 27, 2008 (the “Surface Rights Agreement”). Section 2 of the Surface Rights

Agreement states:

On the Closing Date, the Purchaser will grant the Vendor a first ranking mortgage
in the principal amount not to exceed FIVE MILLION DOLLARS
($5,000,000.00) in the form attached hereto as Schedules “B” and “B.1” which
will provide security against the balance of the Purchase Price and other
obligations under the hereinafter defined Suspension and Termination Agreement.

(the “Vendor Take-Back Mortgage™).
8. Attached hereto as Exhibit “G” to my affidavit is a copy of Charge/Mortgage registered

December 2, 2008 as AL47217.

9. Attached hereto as Exhibit “H” to my affidavit is a copy of a demand letter dated January

19, 2012 from Carell+Partners LLP on behalf of 1778778 Ontario Inc. to Dianor Resources Inc.

10. Attached hereto as Exhibit “I” to my affidavit is a copy of a Notice of Sale Under

Charge/Mortgage dated October 3, 2012.

11.  Attached hereto as Exhibit “J” to my affidavit is a copy of a Notice of Transfer: Power of
Sale registered on December 19, 2012 as AL112565. The transferor is listed as 1778778 Ontario
Inc., 1 Gold Street, Wawa Ontario, POS 1K0. The transferee is listed at 2350614 Ontario Inc., 1

Gold Street, Wawa Ontario, POS 1KO.

12.  Attached hereto as Exhibit “K” to my affidavit is a copy of a corporate search for 2350614

Ontario Inc., dated June 27, 2016.
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13. Attached hereto as Exhibit “L” to my affidavit is a copy of a corporate search for 1778778

Ontario Inc., dated June 27, 2016.

14.  Attached hereto as Exhibit “M” to my affidavit is a copy of an Order of the Court in this

proceeding dated October 7, 2015.

15. I swear this affidavit in support of the motion of Richter Advisory Group Inc. and for no

improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on August
10,2016

Commissioner for Taking Affidavits REBECCA GIRI

(or as may be)

N N-@
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This is Exhibit “A” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10" day of
August, 2016.
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130 Adelaide St W 1 416-865-9500
Suite 2600 F 416-865-0010
Tosonto, (N .
Ganada M§13p5

April 15,2016 Shara N. Roy

Direct line; 416-865-2942
Dircet fax: 416-865-3973

VIA EMAIL - clifton.prophet@gowlingwlg.com Email: sroy@fitigate.com
CHHT Prophet
Gowling WLG

1 First Canadian Place

100 King Street West, Suile 1600

Toronto, Ontario M3X 1G5

Dear Mr. Prophet:

RE: Third Eye Capital Corporation and Dianor Resources inc.

Court File No. CV-156-11080-00CL.

[ write to confirm our agreement on behalf of Third Eye Capital Corporation (“Third Eye
Capital”) in connection with the Receivership of Dianor Resources Inc. (“Dianor™):

1.

Third Eye Capital agrees to pay Essar Steel Algoma Inc. (“Essar”) the amount of
$150,000 in full and final settlement of any and all interest Essar may have in the
propertics which are the subject of the Receivership, including the 10% royalty in
respect of the following patented mining claims situated in Chabane! Township in
the District of Algoma:

SSM 17358, SSM 17359, SSM 17360, SSM 21168, SSM 17334, SSM 17335,
SSM 17362, SSM 17361, SSM 17337, SSM 17341, SSM 17342, SSM 17343,
SSM 17340, SSM 17339, SSM 17338, SSM 18637, SSM 23011, SSM 18638,
SSM 23012, SSM 18639, SSM 18640, SSM 18641, SSM 18642, SSM 18644,
SSM 18645, SSM 23544, SSM 23543, SSM 21166, SSM 21167, SSM 22722,
SSM 22721, SSM 18643, SSM 22718, SSM 22874, SSM 13687, SSM 22719,
SSM 13686, SSM 22945, SSM 13683, SSM 22946, SSM 22714, SSM 17336,
SSM 17650, SSM 17333, SSM 17363, SSM 21169, SSM 22726, SSM 154445
AND SSM 21171, 4

A form of settlement agreement will be agreed upon, in a form satisfactory to
counsel to Third Eye Capital and the Monitor; and

In your capacity as counsel to the Monitor of Hssar, you agree to file written
materials in support of the sale of Dianor’s mining assets to Third Eye Capital and
in those matcrials state that the $150,000 payable to Essar is fair compensation for
Essar’s royally interests, in the analysis of the Monitor, and to attend and make
similar submissions in person.



CHfT Prophet
April 15, 2016
Page 2

Please confirm our agreement by signing back this letter below.

Yours truly',_‘_w_w e

Shara N. Roy

SNR/rg
cc Peter Osborne, Lenczner Slaghs LLP

ACKNOWLEDGED AND

itle: ANAGING DIRECTOR

ACKNOWLEDGED AND
AGREED

this /7 day of April, 2016,

ESSAR STEEL ALGOMA INC.
a Wherizes

by: &M Goul 6 (wett) ¢ CF

Name

W
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This is Exhibit “B” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10" day of
August, 2016.
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130 Adelaide St W T 416-865-9500
Suite 2600 ¥ 416-865-9010 -
Toronto, ON L

Canada M5H 3§

May 12,2016 Shara N. Roy »
Direct ling; 416-865-2942

- . Direct fax: 416-865-3973
VIA EMAIL Email: sroy@litigate.com

WITH PREJUDICE

Rod Johansen

Johansen Law Firm

981 Balmoral St, Suite 102
Thunder Bay ON P7B 0AG

Dear Mr. Johansen:

RE: Chabanel Township Properties/Receivership of Dianor Resources Inc.

We represent Third Eye Capital in respect of its offer to purchase certain assets of Dianor
Resources Inc. which, as you are aware, is in receivership.

We understand that your ¢lients John Joseph Leadbetter and/or Paulette A. Mousseau-
Leadbetter, and/or certain companies beneficially owned by them, including 3814793
Canada Inc. and Diamond Lake Mining Limited, hold surface rights and royalties
interests in respect of the following Crown Land mining claims (the “Mining Claims™)
and surface and mining rights in respect of patented mining claims (the “Patented
Lands”) situated in Chabanel Township in the District of Algoma, more particularly
described as:

1243318, 1243319, 1243325, 1243332, 1243335, 1243336, 1243363, 1243365, 1243369,
1243373, 1243377, 1243509, 1243510, 1235746, 1235747, 1235754, 1235757, 1235758,
1235759.

SSM 17358, SSM 17359, SSM 17360, SSM 21168, SSM 17334, SSM 17335, SSM
17362, SSM 17361, SSM 17337, SSM 17341, SSM 17342, SSM 17343, SSM 17340,
SSM 17339, SSM 17338, SSM 18637, SSM 23011, SSM 18638, SSM 23012, SSM
18639, SSM 18640, SSM 18641, SSM 18642, SSM 18644, SSM 18645, SSM 23544,
SSM 23543, SSM 21166, SSM 21167, SSM 22722, SSM 22721, SSM 18643, SSM
22718, SSM 22874, SSM 13687, SSM 22719, SSM 13686, SSM 22945, SSM 13683,
SSM 22946, SSM 22714, SSM 17336, SSM 17650, SSM 17333, SSM 17363, SSM
21169, SSM 22726, SSM 154445 AND SSM 21171.

(together, the “Dianor Mining Claims™).

On behalf of Third Eye Capital, we have obtained a valuation of the Dianor Mining
Claims. That valuation is attached.



Shara N. Roy

Page 2

In exchange for a complete release, quit claim and full extinguishment of any rights, title
and interest by your clients and/or any successors or assigns in a form mutually
satisfactory to the parties, our client is willing to offer:

(a) $250,000 to purchase your clients’ royalty interests in the Dianor Mining Claims;
and

(b) $100,000 to purchasc your clients’ surface rights in respect of the properties
associated with the Dianor Mining Claims.

This offer is very generous on the upper end of the valuation for the royalty interests and
extremely fair for the surface rights in the Wawa region, that number having been arrived
at in consultation with a local and experienced real estate agent.

This offer will remain open for seven (7) days from the date of this letter. We will be
moving before the Court for approval of Third Eye’s offer to purchase, which calls for
the extinguishment of your client’s surface and royalty interests in the Dianor Mining
Claims.

Essar Steel Algoma Inc. has agreed to the extinguishment of its royalty interests based on
the attached valuation and we understand it will support Third Eye in the receivership.

We look forward to hearing from you promptly.

Yours truly,
M‘“\w._.«\wm;:;‘:\’b” -

SNR/rg
ce: Peter Osborne, Lenczner Slaght LLP

o—



Rebecca Giri 11

From: Shara N. Roy

Sent; Thursday, May 12, 2016 8:19 PM

To: Rod Johansen (rod@johansenlaw.ca)

Cc: Peter J. Osborne

Subject: Third Eye Capital ats Dianor Resources Inc.

Attachments: Letter Rod Johansen May 12, 2016.pdf; RPA Third Eye Leadbetter Diamond Valuation

Update FINAL May 6 2016.pdf

Please see the attached correspondence.

Shara N. Roy

T 416-865-2942

F 416-865-3973
sroy(@litigate.com

Lenczner Slaght
130 Adelaide St W
Suite 2600
Toronto, ON
Canada MSH 3P5
www litigate.com

This e-mail may contain legally privileged or confidential information. This message is intended only for the recipient(s) named in the message. If you are not an intended
recipient and this e-mail was received in error, please notify us by reply e-mail and delete the original message immediately. Thank you. Lenczner Slaght Royce Smith Griffin
LLP.



Rock solid resources.
Proven advice.~

May 5, 2016

Mr. Arif Bhalwani
Managing Director
Third Eye Capital
3930-161 Bay St.
Toronto, ON

M&J 251

Dear Mr. Bhalwani,
RE: Leadbetter Property Valuation Update

Roscoe Postle Associates Inc. (RPA) was retained by Third Eye Capital (Third Eye) to complete
an update of the valuation of the Leadbetter property (the Property or the Project) of Dianor
Resources Inc. (Dianor). The Property is located in Chabanel Township, approximately 12 km by
road northeast of Wawa, Ontario.

RPA understands that this valuation is required to support Third Eye’s buyout of a royalty held on
the Leadbetter property. The effective date of this valuation is March 31, 2016. This valuation
report updates a previous valuation of the Property dated January 26, 2015. RPA has been
requested to provide an opinion on the value of two royalties on the Property.

All currency is Canadian doltars (C$) unless otherwise indicated.

RPA has derived a range of Market Values for the Project using the Market Approach
(Comparable Transactions Analysis). As of March 31, 2016, RPA estimates that the Market Value
for the Leadbetter Property ranges from $1 million to $2 million.

DISCLAIMER

This report has been prepared by RPA at the request of Lenczner Slaght on behalf of Third Eye
Capital (“the Client”). Any use of this report is subject to the agreed terms, conditions and
limitations (the “Terms of Business”) contained in the RPA proposal accepted by the Client on
April 19, 2016, which Terms of Business are incorporated into this Disclaimer by reference. The
report may be used by the Client in connection with its review of the Leadbetter Project and shall
not be used nor relied upon by any other party, nor for any other purpose, without the written
consent of RPA. RPA accepts no responsibility for damages, if any, suffered by any third party
as a result of decisions made or actions based on this report. If RPA specifically consents in
writing to the use of and reliance on this report by any party other than the Client, such use and
reliance shall be in all respects subject to the Terms of Business, including the limitations of
liability set forth therein. In no event will RPA have aggregate liability to the Client or any third
parties in excess of the limitations set forth in the Terms of Business.

RPA 55 University Ave. Suite 501 | Toronto, ON, Canada MS5J 2H7 | T +1 (416) 947 0907 OB TSI Q0T



The information, conclusions, opinions, and estimates contained herein are based on:
1. information available to RPA at the time of preparation of this report,
2. assumptions, conditions, and qualifications as set forth in this report, and
3. data, reports, and opinions supplied by the Client and other third party sources.

While it is believed that the information contained herein is reliable under the conditions and
subject to the limitations set forth herein, this report is based in part on information not within the
control of RPA and RPA does not guarantee the validity or accuracy of conclusions or
recommendations based upon that information. While RPA has taken all reasonable care in
producing this report, it may still contain inaccuracies, omissions, or typographical errors.

The report is intended to be read as a whole and sections should not be read or relied upon out
of context.

The information contained in this report may not be modified or reproduced in any form, electronic
or otherwise except for the Client's own use unless the Client has obtained RPA's express
permission.

PROPERTY BACKGROUND

The Property is divided by Dianor into two parts, the Leadbetter claims and the Leadbetter
Extension. The Leadbetter Extension is comprised entirely of patented claims with an area of
646 ha, while the Leadbetter consists of unpatented mining claims with an area of 944 ha. The
total area of the two properties is 1,590 ha.

RPA understands that there are three gross overriding royalties (GOR) on production from the
Project. Mr. Joseph Leadbetter holds a 15.44% GOR on any diamond production from the entire
Property and a 1.5% gross royalty on any non-diamond production, excluding sand and gravel.
Essar Algoma Steel (formerly Algoma Steel Incorporated) holds a 10% GOR on any production
from the Leadbetter Extension claims only.

Diamonds were discovered on the Property in 2004. Diamonds on the Property are hosted in an
Archean-aged conglomerate unit referred to as the Leadbetter Conglomerate. Dianor acquired a
100% interest in the Property in 2008. Exploration by Dianor included the completion of 157 drill
holes totalling 47,532.51 m and the test pitting of 105 sites. Samples from the test pitting were
processed by SGS Lakefield Research in Lakefield, Ontario, and yielded 3,603 diamonds
weighing 82.7 carats. An order of magnitude tonnage estimate by Verley (2009) for the
Leadbetter Conglomerate ranged from 550 million tonnes to 583 million tonnes. The results of
work to date indicate that locally grades are of potential economic interest.

RPA’s predecessor company Scott Wilson RPA prepared a valuation of the Leadbetter property
for Third Eye with an effective date of June 11, 2010. Considering three valuation methods in the
estimation of a Market Value (Comparable Transactions Analysis, Appraised Value, and Market
Capitalization), Scott Wilson RPA estimated a range of $20 million to $40 million as of the June
11, 2010 valuation date.

In 2012, RPA compiled new comparable transactions and combined these with the ones compiled
in 2010. On the basis of comparability, RPA estimated an approximate value range of $5 million
to $10 million for the Property as of September 26, 2012.

RPA 55 University Ave. Suite 501 | Toronto, ON, Canada M5J 2H7 | T+1 (416) 947 0907 RS Y TRt
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In 2015, RPA compiled more recent comparable transactions from late 2012 to early 2015, and
considered that a value range of $1 million to $2 million was appropriate for the Property as of
January 23, 2015,

VALUATION APPROACHES

The three main approaches to valuation of mineral properties are Income, Cost, and Market
approaches. Only the Market Approach (Comparable Transactions Analysis) was used to value
the Leadbetter property. The following section summarizes the Market Approach method after
Roscoe (2007).

COMPARABLE TRANSACTIONS ANALYSIS

Comparable Transactions Analysis involves compilation of data on mineral properties similar to
the subject properties on which transactions have taken place within a reasonable time period of
the valuation date. The selection of comparable transactions uses factors such as similarity in
geology, mineralization, stage of exploration and results, mineral resources, location and
geography, and political jurisdiction. Although it is difficult to find good market comparables
because of the unique nature of mineral properties and the small number of transactions, these
difficulties are compensated for by analyzing a number of transactions on similar properties to
develop a range of values for the subject property.

Since market transactions on exploration properties are typically option, earn-in, or joint venture
agreements whereby one party can earn an interest in the property, the agreement terms, to the
extent known, are analyzed to estimate a value for each property transaction using the Option
Agreement Terms Analysis method, which is described below.

For mineral exploration properties without mineral resources, the value of market comparables
can be expressed in terms of total property value of value per unit area (e.g., $ per hectare). For
mineral properties with reported mineral resources, the value of market comparables can be
expressed in terms of value per unit of metal contained in the mineral resources (e.g., $ per carat
of diamonds). The market comparable values are then analyzed to derive an appropriate range
of values to apply to the property area or the mineral resources of the subject property, as the
case may be.

Since there are no mineral resources estimated for the Leadbetter property, RPA has used
comparable transactions on diamond exploration properties without mineral resources.

OPTION AGREEMENT TERMS ANALYSIS

The Option Agreement Terms Analysis method was utilized to value the properties used as
market comparable transactions.

Most market transactions on non-producing mineral properties are not straightforward cash or
share deals, but rather are typically option, earn-in, or joint venture agreements whereby one
party obtains the right to earn an interest in the property from another party by fulfilling certain
commitments over a period of time. The terms of the option or earn-in agreement must be
analyzed to estimate a value for the property being transacted.

In a typical option agreement, a schedule of firm and optional commitments must be fulfilled to
earn an interest in the property. The commitments may include payment of cash, issue of shares
by the earn-in party, expenditures on mineral exploration, and royalties on production. In general,
the commitments are firm in the first year and optional in subsequent years.

RPA 55 University Ave. Suite 501 | Toronto, ON, Canada M5) 2H7 | T+1 (416) 947 0907 W SRR CE R, €T
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Option Agreement Terms Analysis considers the firm commitments to contribute 100% to the
value of the property. The optional commitments are assigned a subjective probability of the
earn-in party fulfilling each of the annual commitments in the subsequent years of the agreement.
The optional commitments multiplied by the probability factor for each year are considered to be
the contribution to value. The transaction value is the sum of the firm commitment values and the
probability-weighted optional commitment values. If the transaction is for a partial interest in the
property, the value is adjusted to a 100% interest in the property.

VALUATION OF THE LEADBETTER PROJECT

RPA valued the Property using a Market Approach (Comparable Transaction Analysis method).
Because no significant work has been completed on the Property in recent years, RPA did not
consider that the Appraised Value Method (a Cost Approach) was appropriate.

For the current valuation, RPA estimated a value range for the Property. Based on the Property
value range, RPA then estimated value ranges for the GORs.

RPA compiled information on market transactions by companies listed on various stock
exchanges which have active diamond exploration properties in Canada for the period since the
last valuation update for the Leadbetter property. Numerous transactions on diamond properties
were identified by RPA using proprietary databases compiled by Intierra Resource Intelligence
and SNL Finance from which 18 were chosen for analysis. The agreement terms, to the extent
known, were analyzed to estimate a value for each property transaction. In cases where the
transaction was for less than 100% of the property, the value was adjusted to a 100% interest in
the property. Values per hectare were calculated for each property from the total property value
and the area in hectares. RPA has analyzed the statistics of the comparable transaction property
values and $/ha values in terms of the mean, median, standard deviation, and coefficient of
variation (CV). The CV is the standard deviation divided by the mean and is a measure of the
variability of the data.

In order to compile data on market transactions on exploration properties that are comparable to
the Leadbetter property, RPA used the following criteria:

e Comparable transactions were sought for exploration properties in Canada for which the
primary exploration target is diamonds.

e Although in practice it can be difficult to do, transactions were selected which have
property areas in the same order of magnitude as the subject property. This is because,
in general, very large properties tend to have lower values per hectare and very small
properties tend to have higher values per hectare.

¢ Transactions with dates from October 2012 to September 2015 were selected for the
March 31, 2016 valuation date.

e Transactions were not deemed applicable if the 100% estimated property value did not
reflect a reasonable dollar amount supportive of the requirements for ongoing exploration.

¢ Transactions selected were all arm’s fength, to the best of RPA’s knowledge.

Considerations in choosing an appropriate range of $/ha values and property values to apply to
the subject property include:

e Examining the mean and median values as well as the overall range of values.
e Eliminating outliers at the high and/or low end of the value range. This usually results in a
lower CV.

RPA 55 University Ave. Suite 501 | Toronto, ON, Canada M5J 2H7 | T+1 (4] 6) 947 0907 AT SO
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« Determining which properties are more similar to the subject property.
e Rounding off property values and $/ha values appropriately.

Since market transactions on exploration properties are typically option, earn-in, or joint venture
agreements whereby one party can earn an interest in the property, the agreement terms, to the
extent known, are analyzed to estimate a value for each property transaction using the Option
Agreement Terms Analysis method, which is described above in the section on Valuation
Approaches.

Table 1 summarizes the comparable transactions used and the transactions analysis for the
Leadbetter property.

RPA 55 University Ave. Suite 501 | Toronto, ON, Canada M5J 2H7 | T+1 (416} 947 0907 S N R IR
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TABLE 1 COMPARABLE TRANSACTIONS
Third Eye Capital - Leadbetter Property Valuation

Property Location Date Size Equity Buyer Seiler Property Vaiue C$/ha
{ha) Earned 100%
Redemption NWT 04-Jul-13 11,500 55%  North Arrow Minerals Arctic Star Exploration 5,318,200 462
Eric Lake NT 27-Jan-14 2,090 60%  Thunderstruck Resources Hunter Exploration 2,579,950 1,234
Margaret Lake NWT 14-Mar-14 19,716 70%  JDV Capital Corp. Harsbo Minerals 2,085,700 106
Marlin NWT 28-Aug-14 26,000 49%  Margaret Lake Diamonds Canterra Minerals 1,964,700 76
Margaret Lake NWT 23-Dec-13 19,716 70% Harsbo Minerals Margaret Lake Diamonds 1,931,900 98
Margaret Lake NWT 13-Jul-15 19,716 40%  Margaret Lake Diamonds Inc. Margaret Lake Diamonds Ltd. 1,657,500 84
LDG/GT NWT 25-0Oct-12 32,982 50%  North Arrow Minerals Springbok Holdings 1,000,000 30
Pikoo SK 14-Mar-13 33,374 80% North Arrow Minerals Stornoway Diamonds 1,000,000 30
Qrion QcC 16-Oct-14 2,275 100% Prima Diamond Corp. Fiducie Ananke 979,600 431
Kahuna NT 18-Aug-14 13,000 100% Dunedin Ventures Inc. Undisclosed 875,400 67
Godspeed Lake NWT 27-Jun-14 42,000 100% Prima Diamond Corp. DG Resource Mgmt. 866,650 21
GEFA SK 27-Jan-14 13,150 60%  Alto Ventures Private Vendors 691,650 53
Reindeer SK 05-May-14 67,350 75%  Canadian International Minerals Reindeer Syndicate 440,825 7
Eight Permits NT 06-May-15 115,000 100%  Trigold Resources Private Vendors 267,677 2
Munn Lake NWT 25-Jui-14 14,000 100% Prima Diamond Corp. DG Resource Mgmt./Zimtu Capital 262,900 19
Timiskaming QcC 14-Mar-13 3,865 80% North Arrow Minerals Stornoway Diamonds 225,000 58
Two Claims SK 27-Jan-14 2,467 100% Copper Reef Mining CanAlaska Uranium 146,425 59
LG QcC 29-Sep-15 2,275 100% Honey Badger Exploration 9019-5504 Quebec Inc. 102,041 45
All transactions Mean 1,244,229 160
Median 927,500 59
Std Dev 1,263,427 298
CcVv 102% 2
Without 1 highest and 2 lowest property values Mean 1,121,963 154
Median 979,600 58
Std Dev 746,658 316
Ccv 67% 2
Without 1 highest and 6 lowest property values Mean 1,421,186 203
Median 1,000,000 76
Std Dev 639,046 361
Ccv 45% 2

Range of middle 5 property values without 1 highest and 6 lowest

Recommended Property Vaiue Range

$1 million to $2 mitlion

979,600 to 1,931,900




RPA analyzed the comparable transactions on a $/ha basis and on a total property value basis.
RPA noted that there is less variability in the property values compared to the $/ha basis and that
the property values do not seem to be related to size, although there is some scatter in the data.
RPA therefore used the total property values of the comparable transactions to estimate a range
of values to apply to the Leadbetter property.

RPA reviewed transaction data for trends over time. Although there is some scatter, there
appears to be no distinct trend in property values from late 2012 to late 2015. RPA therefore
used all 18 transactions from late 2012 to late 2015 in its analysis. RPA also examined each
transacted property for comparability to the Leadbetter property by deriving a comparability index
based on indications of diamond mineralization, stage of exploration, and proximity to
infrastructure. RPA noted no correlation of property values with the comparability index, and used
all of the transactions in its analysis.

Based on the analysis of market comparable transaction property values in Table 1, RPA
considers that a value range of $1 million to $2 million is appropriate for the Property. This value
range is toward the higher end of the of property values of market transactions listed in Table 1
because the Property is at an advanced stage of exploration, diamonds have been discovered,
and significant size potential is demonstrated by the work to date. Of the range of $1 million to
$2 million for the whole Property, RPA judges that in the order of 70% of the potential tonnage is
on the Leadbetter Extension claims and 30% is on the remaining claims. RPA has therefore
allocated 70% of the total Property value to the Leadbetter Extension claims for a range of $0.7
million to $1.4 million.

GOR VALUATION

Mr. Joseph Leadbetter holds a 15.44% GOR on any diamond production from the entire property
and a 1.5% gross royalty on any non-diamond production. Essar Algoma Steel holds a 10% GOR
on any diamond production from the Leadbetter Extension claims. This valuation includes the
15.44% GOR and the 10% GOR, and does not include the 1.5 % non-diamond royalty.

A GOR is similar to a Net Smelter Return Royalty (NSR) which is more common in the mining
industry. GORs and NSRs have the following general characteristics with respect to mineral
properties:

o GOR is calculated from the gross proceeds of production and is not related to margin or
profitability of an operation, since there is no deduction for the costs of operation.

e Most NSRs are in the order of 1% to 5%, and higher ones are highly unusual in the mining
industry, in RPA’s experience.

¢ Interms of valuation, the NSR or GOR can represent more than its nominal percentage
of the value of a mining project. This is because the value of a mining project is related to
its operating margin after deduction of operating costs and capital costs from gross
proceeds, whereas the GOR or NSR is related to the gross proceeds.

» As a simplified example, if the annual gross proceeds of a mining operation are $100
million and operating costs are $50 million, operating margin is $50 million. A 5% NSR
would be 5% of $100 million, or $5 million, which is 10% of the operating margin. The
multiplier effect of 2:1 in this example can be higher when capital and other costs are taken
into account, or if operating costs are higher.

e A high GOR, while highly beneficial to the royalty holder, can have a detrimental effect on
the profitability of a mining operation because of this multiplier effect.
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+ In the case of a mining operation with a relatively low operating margin, a high GOR or
NSR can reduce the operating margin to the point that the operation is unprofitable.

» For a new operation, the operating margin or cash flow must be sufficient to repay the
capital required to build the project. A high NSR or GOR may leave insufficient cash to
repay the capital investment, rendering the project uneconomic so that it may not be built.

RPA has considered the positive and negative factors listed above in valuation of the GORs on
the Leadbetter Project. In RPA’s view, the high GORs of 10% and 15%, especially in combination,
are a significant encumbrance on the Property that detracts from the multiplier effect described
above, and could render a potential operation uneconomic. The unusually high GOR percentages
can have the effect of inhibiting or even preventing a potential sale of the Property. For valuation
purposes, RPA considers that the GOR percentages should be applied directly to the Property
value ranges, as shown in Table 2.

TABLE 2 VALUATION OF GROSS OVERRIDING ROYALTIES
Third Eye Capital — Leadbetter Property Valuation

Royalty Applicable Property Property Value GOR GOR Value Range ($)
($M) (%) (rounded)
Leadbetter All claims 1.0t020 15.44 150,000 to 310,000
Essar Algoma Steel Leadbetter Extension 07to14 10 70,000 to 140,000
claims

VALUATION SUMMARY

RPA has estimated the value of the Leadbetter property using the Comparable Transactions
Analysis on a property value basis. In RPA’s opinion, the Leadbetter property has a value range
of $1 million to $2 million as of the valuation date of March 31, 2016, of which $0.7 million to $1.4
million is allocated to the Leadbetter Extension claims.

Based on the Property value ranges, RPA has estimated a value range of $150,000 to $310,000
to the Leadbetter 15% GOR on the entire Property and a value range of $70,000 to $140,000
million to the Essar Algoma Steel 10% GOR on the Leadbetter Extension ciaims part of the
Property.

RPA would like to thank Third Eye Capital for the opportunity to work on this Project. Should you
have any questions, please do not hesitate to contact us at any time.

Sincerely,
Roscoe Postle Associates Inc.

%ﬂ% (Zun_{. «j 6/ M@f«’ﬁ@é{”ﬁ

William E. Roscoe, Ph.D., P.Eng. Paul Chamois, P.Geo.

Principal Geologist Senior Geologist

Email: william.roscoe@rpacan.com Email: paul.chamois@rpacan.com

RPA 55 University Ave. Suite 501 | Toronto, ON, Canada M5J 2H7 | T+1 (416) 947 0907 WL L I £ Y
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This is Exhibit “C” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10" day of
August, 2016.
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From: Rod Johansen [mailto:rod@johansenlaw.cal

Sent: Wednesday, May 25, 2016 10:58 AM

To: Arif N. Bhalwani <arif@thirdeyecapital.com>; Massi, Raymond <RMassi@richter.ca>
Cc: J LEADBETTER <jleadbetter@shaw.ca>

Subject: FW: Leadbetter

Attached is outline of offer provided on a without prejudice basis

Rod Johansen

Johansen Law Firm

Suite 102 — 981 Balmoral Street
Thunder Bay, ON P7B 0A6
Direct dial: 807-474-4440

Fax: 807-474-3400

Email: rod@ijohansenlaw.ca

From: Sandra Lazaruk

Sent: Wednesday, May 25, 2016 10:14 AM
To: Rod Johansen <rod@johanseniaw.ca>
Subject: Leadbetter

Sandra Lazaruk

Litigation Assistant to

Roderick W. Johansen
Johansen Law Firm

102-981 Balmoral Street
Thunder Bay, ON P7B OA6
Phone: 807-474-4444

Fax: (807) 474-3400

Email: sandra@johanseniaw.ca

%
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WITHOUT PREJUDICE
OUTLINE OF OFFER

May 25, 2016

GOR
1. Buy down to 2% in consideration for $500,000;
2. Right to purchase a further 1% in consideration for $2,000,000.00. Remaining 1%

capped at $25,000.00.

SURFACE RIGHTS

1. Pay back rent for use of compound
To December 31, 2015: $50,000.00 + HST + property tax
(Aug 2014 — Dec 2015)
2. Pay future rent for use of compound
From January 1, 2016, forward: $2,000 / month +HST + property taxes
3. First right of refusal on future sale

4. Option to purchase for next 2 years at $750,000.00.

AN
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This is Exhibit “D” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10" day of
August, 2016.
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AMENDMENT TO LEADBETTER PROPERTY OPTION AGREEMENT
[CROWN LAND]

This Ag‘reement made and entered into as of the 25" day of August, 2008 among:

DIANOR RESOURCES |NC., having a place of business
at 649 Third Avenue, Val D'Or, Quebsc J9P 187 (herein
"Dianor” or the "Optionee")

and

3814793 CANADA INC., having a place of business at
P.0O. Box 97, Wawa, Ontario POS 1KO, herein acting and
duly represented for the purposes hereof by its President,
JosephlLeadbetter

and

PAULETTE A, MOUSSEAU-LEADBETTER, in her
personal capacity (together with 3814793 Canada Inc,,
the "Optionors")

WHEREAS the parties hersto are parties to an agreement dated December 15, 2004
(the “Leadbetter Optlon Agreement”), attached as Schedule 1, as amended by
agreement dated July 30, 2005 (the “Leadbetter Option Amending Agreement”)
attached as Schedule 2, with respect to 19 Crown Land mining Claims (the “Mining
Claims") sltuated in Chabanel Township in the District of Algoma, Province of
Ontarlo;

AND WHEREAS the parties hereto are parties to an undated agreement (the "Non-
Diamond Mineral Rights Agreoment”) attached hereto as Scheduls 3;

AND WHEREAS the parties hereto are also parlles to an agreement dated
March 30, 2007 (the "Ten Percent Purchase Agreemsnt”) attached hereto as
Schedule 4;

AND WHEREAS the Leadbetter Option Agreement, Leadbetter Option Amending.

Agreement, Non-Diamond Mineral Rights Agreement and Ten Per Cent Purchase
Agreement are all hereinafter collectively referred to as the "Leadbetter Crown
Land Property Agreements”;

AND WHEREAS the parties hereto wish to further amend the Leadbetter Crown
Land Property Agreements;

NOW T HEREFGRE this Agreement witnesseth that in consideration of the sum of
One Dolfar ($1.00) and for other good and valuable consideration, the recsipt and
sufficiency-of which-ls-héreby acknowledged, the parties hereto agree as follows:

1. Terms capitalized in this Agreement that are not defined herein have the
same meaning as ascribed to them In the Leadbetter Crown Land Property
Agreements, unless the context otherwise requires. In addition, the following
term shall have the foliowing meaning:

B
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(a) “"Property” means the areca which is within the boundaries of the
Mining Ciaims.

Section 2 of the Leadbetter Option Agreement Is hereby amended by
changing the clause “and the right to earn an eighty percent (80%) undivided
Interest in the Mining Claims (the ‘Option’) upon satisfying the terms and
conditions hereln” therein to “and the right to earn a one hundred percent
(100%) undivided interest In the Mining Claims (the ‘Option’) upon satisfying
the terms and conditions hereln, with the Optionor retaining a twenty percent
(20%) gross overriding royalty (GOR) for diamonds and a one and a half
percent (1.5%) gross overriding royalty for all other metals and minerals.”

Sectlon 3 (b)(l) of the of the Leadbetter Option Agreement is hereby amended
so as to read as follows:

“Expenditures, including the Expenditures referred to above, of
at least ten million dollars ($10,000,000) on or before the eighth
anniversary of the date of this Option Agreement.”

Section6 of the Leadbetter Option Agreement is hereby amended by
changing the clause “the right to an eighty percent (80%) undivided interest in
theMining Claims “therein to “the right fo a one hundred percent (100%)
undivided Interest In the Mining Claims".

Section 7 of the Leadbetter Option Agreement is hereby amended so as to
~ read as foliows:

"Once the Optionee becomes the owner of a one hundred percent
(100%) undivided interest In the Mining Claims, the Optionors shall
retain a twenty percent (20%) Gross Overriding Royalty ('GOR’) for
diamonds and a one and a half percent (1.5%) gross overriding royaity
(GOR) for ali other metals and minerals as calculated in accordance
with Schedule 'A’. The Optionee shall have the right of first refusal to
purchase the Optionors’ GOR."

Section 8 of the Leadbetter Optlon Agreement Is hereby amended by
changing the clause “an eighty percent (80%) interest” thersin to “a one
hundred percent (100%) interest”.

Section 8 of the Leadbetter Option Agreement is hereby further amended by
adding the following at the end thereof:

“Prior to the Optionee becoming the owner of a one hundred
percent (100%) interest in the Mining Claims, the Optionee shall
provide the Optionor with a detailed accounting of all diamonds
recovered from the Mining Claims., These diamonds shail be
retained in trust for the Optionor until such time as they have no
sclentific value or returned to the Optionor in the event that the
Optionee decides not to proceed with development, upon
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completion of by the Optionor of bulk sampling and processing
on the Mining Claims or, in any event, by August 25, 2010."

8.  Section9 of the Leadbetter Option Agreement is amended by adding the
following at the end thereof:

“The Optionee agrees to indemnify and save harmless the
Optionors, their successars, heirs and assigns, as the case may
be, from any loss, cost or llabillty (including, without limitation,
reasonable legal fees) arising from a'claim against the Optionors
in respect of any failure by the Optionee to at all times comply
with all applicabie present or future federal, provincial, territorial
and local laws, statutes, rules, regulations, permits, ordinances,

. certificates, licences and other regulatory requirements, policies
and guidelines relating to the Optiones, the Mining Claims or the
Property; provided, however, that the Optionee shall have the
right to contest any of the same if such contest does not
jeopardize the Property, the Mining Claims or the Optionors
rights thereto or under this Agreement. Without limiting the
foregoing, the Optionee agrees to indemnlfy and save harmless
the Optionors, their successors, heirs and assigns, as the case
may be, from any loss, cost or liability (including, without
limitation, reasonable legal fees) arising from a clalm against the
Optionors in respect of:

(@)  any failure by the Optionee to timely and fully perform all
abandonment, restoration, remediation and reclamation
activities required by ail governmental authorities
pertaining or related to the operations or activities of the
Optionee on or with respect to the Property, the Mining
Claims or required under this Agreement; or

(b) the Optionee causing, suffering, or permitting any
condition or activity at, on or in the vicinity of the Property
which constitutes a nuisance,

This section 9 shall remain in effect until such time as the Optichee

obtains a one hundred percent (100%) ownership Interest Iin the Mining
Clalms.”

9, Section 10 of the Leadbetter Option-Agreement is amended by adding the
following at the end thereof:

“In addition, the parties agree that:

(a) Meetings of the Management Commitiee will be held at
quarterly intervals or at such other intervals as the parties
may agree in Sault Ste. Marie, Ontaric or at such other
place as the parties may agree from time to time.

AN,
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(b) Notice of each meeting of the Management Committee
must be given to the Optionors by the Optionee at least
twenty-one (21) days ptlor to the proposed meeting date,
which notice must be accompanied by a copy of the
agenda therefor togsther with all supporting materias.

{c) All decisions of the Management Commitee will be
determined by a vote of simple mgjority of the members
present, provided that no meeting of the Management
Committee will transact any business unless a quorum is
present. The quorum for each meeting will be at least
one representative of the Optionors and one of the
Optionee; provided that if a quorum is not present within
thity (30) minutes of the time appainted for the
commencement of a Management Committee meeting,
the meeting will stand adjourned to the same day and
time of the next week at the same place and, at any such
adjourned meeting, those present will be deemed to
constitute a quorum,

(d) In October of each year the Optionee will prepare and
dellver to the Optionors a draft annual program and
budget and three year plan for the next financial year. In
November of each year, the Management Commitiee
shall meet to consider, discuss In good faith and approve,
with or without amendment, the draft annual program and
budget and three year plan for the next financial year.

o~
(]
N

Minutes of each meeting of the Managament Committes
shall be kept by the Optlonee. The minutes need not be
a verbatim record of all proceedings, but must record at
least the names of the representatives present, ali
motions and resolutions offered or acted upon, a record
of the vote and the result of the vote. Caopies of the draft
minutes of each Management Committee meeting shall
be distributed to each committee member within fourteen
(14) days after the mesting,

This section 10 shall remain in effect until such time as the Optionee
obtains a one hundred percent (100%) ownership interest in the Mining
Claims.” )

10.  Section 12 of the Leadbetter Option Agreement is hereby amended by
deleting the first sentence thereof and replacing it with the following:

“The Optiones shall provide to the Optlonors periodic progress
reports, on at least a quarterly: basis, disclosing all exploration
and development activities on the Mining Claims.”
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11.  Section 13 of the Leadbetter Option Agreement is hereby amended by adding
the following at the end thereof:

“Once the Optionee has earned an interest in the Mining Claims,
the Optionee shall have the right to abandon, surrender, ailow to
lapse, reduce the area of or otherwise deal with any part or parts
of its interest in the Mining Claims as it may detetmine do not
warrant the expenditure of additionai funds, provided that the
Optionee shall give to the Optionors not less than one hundred
eighty (180) days' notice of its intention to do so and shali, If
requested by the Optionors by notice to the Optionee within that
period of time, deliver fo the Optionors duly-executed fransfers
of its interest in such Mining Claims or part or parts therof. if the
Optionee or any person with whom the Optionee does not deal
at arm's length restakes any expired claims or leases reiating to
or comprising the Mining Claims, this Agreement shall Include
any such new claims.

This section 13 shall remaln in effect until such time as the
Optionee obtains a one hundred percent (100%) ownership
interest in the Mining Claims."

12.  Section 16 of the Leadbetter Option Agreement is hereby amended by

changing the clause "an eighty percent (80%) interast’ therein to *a one
hundred percent (100%) interest”.

13.  The following sections are added to the Leadbetter Option Agreement;

24, “The Optionee shall purchase or otherwise arrange at its
own expense and shall keep in force at all times
insurance (including, without limitation, comprehensive
general public llabllity Insurance) against claims for bodily
injury or death or property damage arising out of or
resulting from activities or operations on or with respect to
the Property and in respect of loss, theft or destruction of
diamonds, In such amounts as wili adequately protect the
Optionee, the Optlonors, the GOR, and the Property from
any and all clalms, liabliities and damages which may
arlse with respect to the Property and as willl adequately
protect the Optionee and the Optionors from loss, theft
and destruction of diamonds and in any event in an
amount not less than ten miilion dollars ($10,000,000.00).
The Optionors shall be named as a loss payee on all
property, liability and other insurance policies held by the
Optionee relating to'the Property, the Mining Claims, the
diamonds and the GOR until the Optionee obtains its one
hundred percent (100%) ownership in the Mining Claims
by final payment on or before January 15", 2009.

o
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The partles agree that any dispute afising from or in
connaction with this Agraement or the interpretation,
application, operation or performance of the terms of this
Agreement shail be governed by the dispute resolution
procedures set forth in Schedule “B” attached herato,
which form part of this Agreement, save and except any
dispute raspecting monetary obligations of the Optionee
to the Optionors.

If the Optionee falls to make the expendltures referred to
in section 3(b)(ii) by December 15, 2012 then any and all
rights that the Optionee has acquired in the Mining
Clalms pursuant to this Agreement shall be forfeited and
the Optiones shall forthwith execute the documentation
necessary to record and register the transfer of the
QOptionee's Interest in the Mining Claims back to the
Optionors. The COptionee shall also deliver in a timely
manner to the Optionors all data, samples, reports,
assays and all other information and material relative to
the diamond exploration of the Property carried out by the
Optionee to that time.

For Non-Diamond Mineral Rights, the parties agree that
the 1.5% gross royalty payable by the Optionee to the
Optionor shail be calculated in accordance with the
provisions of Schedule "C* attached herato, which forms
part of this Agreement.

Each parly shail execute ali such furiher instruments and
documents and do all such further actions as may be
necessary to effectuate the documents and transactions
contemplated in this Agreement, In each case at the sole

cost and expense of the party requesting such further

investment, document or action, The Optionors shali
have the right from time to time to register or record
notice of this Agresment, any othar instruments relating
to such agreement, a notice of the GOR, a Notice of the
Gross Royalty and a cadtion or other title document
against the tille to the Property, the Mining Claims and
the Optionee shall cooperate with such registration or
recording and provide its written consent or signature to
any documents or things necessary to accomplish such
registration or recording.”

Subject to the approval of the TSX Vanture Exchangs,
which the Optionee will use its best efforts to obtain as
soon as possible, the balance of cash and share
payments of $1,500,000 curtently due undar the



14.

15.

Execution Copy

Leadbetter Crown Land Property Agreements -on

January 16, 2009 shall be paid no later than October 31,
2008.

Schedule A" to the Leadbetter Option Agreement is replaced with

Schedule “A* which Is attached hereto and which forms part of this
Agreement.

In all other respects, the Leadbetter Crown Land Property Agreements remain
in full force and effect, unamended.

[Remainder of page Intentiondlly left blank; signatures to follow]
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November 27,2008

IN WITNESS HEREOF the parties hareto have executed this Agreement ag of the
date first above written,

DIANOR RESOURCES INC,

por:

John Ryder o
Presldent

2814793 CANADA ING.

per: | ‘? M—"

Jgs8ph Leadbetter
resident

S!GNED,V SRALED AND DELIVERED
In the presence of

Winess Paulette Mu.uamau-Landgenef ’

"o doBS Wl Z8840989D, IV L0100 82/IY 8007
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SCHEDULE "A"
' Gross OQverriding Royalty
1. DEFINITIONS AND INTERPRETATION

1.1, “Affiliate" means any corporation which directly or Indirectly controls, Is
controlled by, or is under common control with, a party. The term "control” as
used in this section means the rights to the exercise of more than 20% of the
voting rights attributable to the shares of the controlled corporation.

1.2, "Average Appraised Value’ means the value In Canadian dollars of the
Diamonds after they have been cleaned and sorted, determined as provided
in sections 2.2 and 2.3 hereof, with no deductions for costs or expenses of
any nature or kind.

1.3.  "Mining Claims" means the 19 Crown Land mining claims described in the
’ Leadbetter Option Agreement.

1.4. "Diamonds" means all diamonds that are recovered or produced from the
Property after the date of this Agreement, excluding any by-products or
tallings that remain afer the extraction and processing process.

1.5, "Encumbrances" means any morligage, charge, pledge, lien, licencs,
privilege, security interest, royalty or other encumbrance.

16. "Gross Overrlding Royalty" or "GOR" has the meaning assigned to it in
section 2.1 of this Schedule “A”.

aud
™~

"Package of Dlamends" has the meaning assigned to it in section 2.2 of this

Schedule “A”".

1.8. "Production Declslon® means a decision by the Optionee to brihg the
Property or any part of it into the commercial production of diamonds.

1.9. "Property" means the area which on the date of this Agreement is within the
boundaries of the Mining Claims.

1.10. "Royalty Percentage” means twenty percent (20%) less the percentage
Interest in the Mining Claims, if any, the Optionors have then acquired
pursuant to the Ten Percent Purchase Agreement,

1.11. "Valuator" has the meaning assigned to It in section 2.2 of this Schedule “A".
2. ROYALTY

2.1, The Optionors are entitled to a royalty ("Gross Overriding Royalty" or

"GOR") equal to the Royalty Percentage of the Average Appraised Value of
the Diamonds.

N
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The parties agree that the Diamonds shall be sorted, graded and valued at
an agreed location not less frequently than once in each calendar quarter (all
of the Diamonds which are valued at a particular time being hereinafter
referred to as a "Package of Dlamonds"), The "Average Appraised Value”
of the Package of Diamonds shall mean the average of the valuations in
Canadian dollars of the Package of Diamonds determined by two independent -
graders, one appolnted by the Optionee and one appointed by the Optionors
or utilize the valuation and grading by the Ontarlo Government independent
appraiser. The independent graders shall be duly quaiified and accredited
and shall be Independent of the Optionors and the Optionee. The
independent graders shall sort, grade and value the Package of Diamonds In

" agcordance with price books, standards and formulas and in accordance with

industry standards having regard to, but without limiting the generality of the
foregoing, the commercial demand for the Package of Diamonds and thelr
grades, colours, sizes and clarity. Each of the independent valuators shall
provide a report in reasonable detall showing his conclusions as lo the
appraised value of the Package of Dlamonds Individually and in the
aggregate.

The parties acknowledge that the Intention is that the GOR be paid to the
Optionors on the basis of the Average Appraised Value of the Package of
Diamonds multiplied by the then applicable Royalty Percentage, regardiess of
the price or proceeds actually received by the Optionee for or in connection
with the Package of Diamonds or any of them or the manner In which a sale
to a third party is made, and without any deduction for any development,
mining or other costs incurred by the Optionee whatsoever, The Optionors
shall not be entitled to participate in profits or be obliged to share in any
losses generated by the Optionee's marketing or sales of the Diamonds.

The Optionee shall calculate and pay the GOR to the Optionors quarterly
within ten days of the end of each calendar quarter (namely March 31*, June
30", September 30" and December 31%), based on the Packages of
Diamonds that were graded in such quarter.

if from time to time the Optionee files a royalty return under the Canada
Minlng Regulations pertaining in whole or In part to Dlamonds, it will
concurrently with such filing deliver a copy of the retum to the Optionors.

The Optionee will retaln possession of each Package of Diamonds at the
mine site on the Property and will not sell or otherwise dispose of any such
Package of Diamonds or commingle the Diamonds therein with other
diamonds uniéss:

(a} the Average Appraised Value of the Package of Diamonds has been
determined in accordance with sections 2.2 and 2.3; and

{b) the Optionee has at the mine site Diamonds with an Average Appralsed
Value of at least two times the amount of the GOR In respect of the
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Package of Diamonds or cash equal to two times the amount of the GOR
in raspact of the Package of Diamonds.

The Optionors shall, at thelr election, have the right to take their GOR in kind
or cash, in whole or in part by notlfying the Optionee of their intentions at the
beginning of each quarter.

BOOKS; RECORDS; INSPECTIONS

The Optionee shall keep true and accurate books and records of all of its
operations and actlvitiés with respect to the Property, the Mining Claims and
the Diamonds, prepared in accordance with Canadian gensrally accepted
accounting principles, consistently applied. The Optionee may, from time to
time, perform audits or other examinations of ail of the books and records to
confirm GOR calculations and compllance with the terms of this Agreement.
The expenses of any audit or other examination permitted hereunder shall be
pald by the Optionors, unless the results of such audit or other examination
permitted hereunder disclose a deficiency in respect of the GOR payments
paid to the Optionors hereunder greater than $5,000, in which event the costs
of such audit or other examination shall be paid by the Optionee.

Within 60 days following the end of each calendar year, the Optionee shall
provide the Optionors with an annual report of Dlamonds produced from the
Property during such calendar year in reasonable detail including grade, size,
colour and clarity. Such annual report shall include estimates of anticipated
production from and estimated remaining diamond reserves on the Property
for the succeeding calendar year and any changes to, or replacements of, the
mine plan or any "life of mine plan" with respect to the Property. The
Optionee shall provide the Optlonors with a copy of any "life of mine plan”, if
produced, within 30 days of its approval by them and any changes to, or
replacements of, any such "life of mine plan™ or any mine plan within 30 days
after such change or replacement thereof.

From time to time on not less than five buslness days' notice to the Optiones,
the Optionors, or its authorized agents or representalives, may, under
supervision of the Optionee, enter upon all surface and subsurface portions of
the Property for the purpose of inspecting the Property, all improvements
thersto and operations thereon, and all production records and data pertaining
to all production activities and operations on or with respect to the Property,
including without limitation, records and data that are electronically
maintained.

NATURE OF INTEREST

It is the intent of the parties hereto that the GOR shail constitute a covenant
and an interest in land running with the Property and the Mining Claims and
all successions thereof or leases or other tenures which may replace them,
whether created privately or through governmental action, and Including,
without limitation, any leasehold interest. if any right, power or interest of any

€N
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party under the Leadbetter Crown Land Property Optlon Agreement would
violate the rule against perpetuities, then such right, power or interest shall
terminate at the expiration of 20 years after the death of the last survivor of all

the lineal descendants of Her Majesty, Queen Elizabeth Il of England, living
on the date of this Agreement, ‘
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SCHEDULE "B"
Dispute Resolution Procedures
1.1 Commencement of Process

Either the Optionors or the Optionee ("Initiating Party") may give notice to
the other of any dispute arising from or in connection with the Interpretation,
application, operation or performance of this Agreement, which shall contain
the particulars of the matter in dispute, the details of its position and the
relevant provisions of this Agreement ("Dispute Notice”). The other party
("Responding Party") shall reply in writing to the Dispute Notice within ten
(10) business days after recelving it, setting out in such repiy the details of
its respohse and any other relevant provisions of this Agreement.

1.2  Amicable Negotiations

Following the delivery of a reply to a Dispute Notics, the parties shali use all
reasonable efforts to resolve the dispute by amicable negotiations and agree
to provide, without prejudice, frank, candid and timely disclosure of alil
relevant facts, information and documents to facilitate these negotiations.

1.3  Arbitration Proceedings

if a dispute has not been resolved within five (5) business days following
- raceipt of a Responding Party's reply to a Dispute Notice;-the-dispute-shall
be resolved by arbitration as set forth herein. The arbitration proceedings
shall be commenced by the Initiating Party giving notice ("Arbitration
Notice") to the Responding Party, specifying the matter to be arbitrated, the
details of its position and requesting arbitration thereof. At the time of
service of the Arbitration Notice, the Initiating Party shall also deliver the
name and qualifications of Its choice of an arbitrator. The Responding Party
has the right, exercisable within four (4) buslness days, o name the second
arbitratot or to agree to have the matter heard by the arbitrator named by the
Initiating Party. The two (2) arbitrators so named shall within three (3)
business days name the third arbitrator who shall be the chairman. Failing
agreement within the stipulated titme, the-third arbitrator shall be appointed in
accordance with the Arbitration Act (Ontario). If the Responding Party falls
to name an arbitrator within the required period, the matter shall be heard by
the sole arbitrator named by the Initiating Party. Alternatively, the parties
may agree upon an alternative sole arbitrator within the aforementioned
- seven (7) business day period.

14  Governance of Arbitration
The followlng provisions shail govern the arbitration:

(@) to the extent not inconsistent with this Section 1.4, the arbitrators or
arbitrator ("Board") shall conduct the arbitration in such a manner as
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(b)

(c)

(d)

(e)

vi.

vii.

vill.
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the Board considers appropriate, but each of the parties shall be
treated fairly, even-handedly and shail be glven full opportunity to
present its case by submitting evidence and making oral submisslons;

each party shall be responsible for its own legal and other expenses
related to the arbitration;

the powers of the Board include but.are not limited to;

controlling or refusing discovery examinations;
limiting or extending the extent of document disclosure;
requiring early disclosure of intended witnesses and documents;

fimiting the number of experts or refusing to allow expert
evidence;

requiring the use of an independent single expert to deal with
the particular issue or a number of issues;

requiring experts to file written reports in place of giving oral
testimony;

determining when and in what order experts will be heard;
setting the dates, imes and locations for the arbitration;

ordering pre-arbitration meetings or exchange of documents, as

required; and

awarding the costs of the Board In connection with the
arbitration, provided that, if it does not and:

A. the Board agrees with the position taken by the
Optionors, the Optiones shall pay the costs of the Board;
or

B. the Board agrees with the position taken by the Opticnee,
the Optionors shall pay the costs of the Board; or

C. the Board's decision is divided, the Optlonors and the
Optionee shall share the Board's costs equally;

arbitration hearings shall be held in the English language in Wawa,

Ontario or such other location as may be agreed upon;

subject to any adjournment which the Board aliows, any arbitration

hearing will be continued on successive business days until it is
concluded;
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iy  all arbitratlon hearings shall be in private unless the parties otherwise
agree;

(g) any paty may be represented at any arbitration hearing by legal
counsel; and

(h)  except to the exf'ent modified by the terms of this Schedule “B", the
Arbitration Act (Ontario) shall apply.

1.6  Decisions of the Board
(a) General

Decisions shall be made by the majority of the Board, or the sole arblirator if there
be anly one.

(b) Decislons in Writing

The Board shall make its decisions in writing and, unless the parties otherwise
agree, will set out reasons for its decisions,

(¢) Time for Decislon

The Board shall send-its decisions to the parties as soon as practicable after the

conclusion of a hearlng, but in any event no later than ten (10) business days
thereafter or such longer time as the parties may agree.

(d) Decisions Final gnd Bindina

With the excaption of errors in law, decisions of the Board shall be final and binding
on the parties and shall not be subject to any appeal or review procedurs, provided
the Board has followed the rules and procedures provided herein In good faith and
has proceeded in accordance with the principles of natural justice. Notwithstanding
the foregoing, the Board does not have the authority or power to alter, change,
amend, modify, waive, add {o or delete any of the provisions of thls Agreement and
the Leadbetter Crown Land Properly Agreements and any decision rendered by the
Board must be consistent with the terms and conditions of this Agreerment and the
Leadbetter Crown Land Property Agreements,

1.6. Continuation of Work During Dispute-

- Notwithstanding that a matter or matters have been referred to the Dispute
Resolution Procedures set forth In this Schedule “B", each of the Optionors and
Optionee shall, to the extent reasonably possible, continue to perform their
obligations under this Agreement without interruption or delay and the continuation of
such performance shall in no way amount to a waiver of, or in any way prejudice, the
" positlons taken by the parties In the dispute being arbitrated.
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SCHEDULE “C"
Calculation of Gross Royalty for Non-Diamond Minerals and Metals

DEFINITIONS AND INTERPRETATION

"Gross Revenue" means the aggregate of the following amounts received in
each quarter:

(a) the revenue recelved by the Optionee or any of its Affiliates from arm's
length purchasers of all Product;

(b)  the fair market value of ali Product sold by the Optionee or any of its
Affliiates in such quarter to persons not dsaling at arm's length with the
Payor; and

{c)  any proceeds of insurance on Product.

"Products” means any minerals recovered from the Mining Clalms defined in
the Leadbetter Option Agreement.

"Mining Claims” means the 19 Crown Land Mining claims described In the
Leadbetter Option Agreement.

ROYALTY

The royalty Interest which shall be payable to the Optionor by the Optionee
pursuant to the Non-Diamond Mineral Rights Agreement shall be 1.5% of
Gross Revenue, as defined In Section 1.1 of this Schedule “C".

The Gross Royalty will be calculated and pald within ten (10) days after the
end of each calendar quarter. Gross Revenue settlemsnt sheets and/or a
statement setting forth calculations in sufficient detall to show the payment's
derlvation (the "Quarterly Statement") shall be submitted with the payment.

BOOKS; RECORDS; INSPECTIONS

The Optionee shall keep true and accurate books and records of ali of its
operations and activities with respect to the Property, the Mining Claims and
its operations, prepared in accordance with Canadian generally accepted
aCcounting principles, consistently applied,

The Optionor may, from time to time and at its own expense, perform audits
or other examinations of all of the books and records of the Optionee to
confirm Gross Royalty calculations in compliance with the terms of this
Agreement.

Within thirty (30) days following the end of each calendar year the Optionee
shall provide the Optionor with a summary of the payments for the previous
year in sufficient detail to show the payments' derivation (the "Annual
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Statement”). All Gross Royalty payments will be considered final and in full
satisfaction of all obligations of the Optionee with respect thereto, unless the
Optionor delivers to the Optionee a written notice (the "Objection Notice")
describing and setting forth a specific objection to the calculation thereof
within sixty (60) days after receipt by the Optionor of the Annual Statement .
If the Optionor objects to a particular Statement as herein provided, the
Optionor will, for a period of sixty (60) days after the Optionee's receipt of
such Objection Notlce, have the right, upon reasonable notice and at
reasonable times, to have the Optiones'’s accounts and records relating to the
calculation of the payment in question audited by the auditors of the Optionee

"(the "Audit") provided that, if the Optionor objects to the results of the Audi,

the Optlonor shail have the right to engage a qualifled auditor at the
Optionor's cost to conduct a second audit (the "Optionor's Audit”). In the
event of a conflict between the results of the Audit and the Optionor's Audit
which cannot be resolved by the parties, elther party may refer the matter to
dispute resolution In accordance with Section 25 and Schedule “B” of the
Agreement.

If through the audit process contemplated in section 3.2 or 3.3 above, it is
determined that there has been a deficiency or an excess in the payment
made to the Optionor, such deficlency or excess will be resolved by adjusting
the next quarterly Gross Royalty payment due hereunder to satisfy the same.
The Optionor will pay all the costs and expenses of such audlt unless a
deficlency of greater than $5,000 is determined to exist. The Optionee will
pay the cost and expenses of such audit if a deficiency of greater than $5,000
is determined to exist. All books and records used and kept by the Optionee
to calculate the gross royalty interest due hereunder will be kept In
aqcordance with Canadian generally accepted accounting principles.

Within sixty (60) days following the end of each calendar year, the Optionee
shali provide the Optlonor with an annual report of minerals other than
diamonds produced from the Property during such calendar year. Such
annual report shali inciude estimates of anficlpated production from and
estimated remalning mineral reserves on the Property for the succeeding
calendar year and any changes to, or repiacements of, the mining plan or any
“life of mine plan” with respect to the Property. The Optiohee shali provide the

‘Optionor with a copy of any “life of mine plan”, if produced, within thirty (30)

days of its approval by them, and any changes to, or replacements of, any
such “life of mine plan” or any mine plan within thirty (30) days after such
change or replacement thereof,

From time to time on not less than five (5) business days' notice to the
Optionee, the Optionor, or its authorized agents or representatives, may,
under supervision of the Oplionee, enter upon all surface portions of the
Property for the purpose of inspecting the Property, all improvements thereto
and operations thereon and all production records and data pertaining to all
production activities and operations on or with respect to the Property,
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including without |Imitation, records and data that are electronically
maintained.

4. NATURE OF INTEREST

4.1.

It is the intent of the parties hereto that the Gross Royalty shall constitute a
covenant and Interest in the land running with the Property and the Mining
Claims and all successlons thereof or leases or other tenures which may
replace them, whether created privately or through governmental action, and
Inciuding, without limitation, any ieasehold Interest. if any right, power or
interest of any party under the Leadbetter Crown Land Property Option
Agreement would violate the rule against perpetuities, then such right, power,
interast shall terminate at the expliration of twenty (20) years after the death of
the last survivor of all of the lineal descendants of Her Majesty, Queen
Elizabeth 1l of England, living on the date of this Agreement
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SCHEDULE 1
"LEADBETTER OPTION AGREEMENT"

PROPERTY OPTION AGREEMENT
{Chabanel Tuw:nshlp Properties)
THIS AGREEMENT wade and entered into as of the / 5"'@' day of Decemin, 2004;
AMONG:

DIANOR RESOURCES INC,,
having a place of business at
730, 4¢ Avenuo, Val D'Qr, Quebec, JOP 12

Optionee
And:

3814793 CANADA INC,,

having a place of business at

?.0. Box 97, Wawa, Ontario P0S 1K0,

herein asting end duly represented for the purposes hareof
by its President, :

PAULETTE A, MOUSSEAU-LEADBETTER

and

PAULETTE A. MOUSSEAU-LEADBETTER
in her personal capacity.

Optioners
The Parties Declare as Followss

WHEREAS the Optionoré are the recorded owners of nineteen Crown Land mining claims (the
“Mining Clalms") situated in Chabanel Township in the District of Algoma, more particulary
desosibed as 1243318; 1243319, 1243325, 1243332, 1243335, 1243336, 1243363, 1243365,

1243369, 1243373, 1243377, 1243509, 1243510, 1235746, 1235747, 1235754,
1235757,1235758, and 1235739,

AND WHERBAS the Optiones wishes to enter into an Option Agreement with the Optionors
whereby the Optionee purchases an cighty pergent (80%) interest in the Mining Claims on the
undorstanding that the Optionee will use commercially reasonable best efforts to bring the
Minfng Claims into commercial diamond production within cight years of the execution of this
Option Agreoment,

NOW THEREPORE, for good and valvable consideration (the receipt and sufficlency of which

is acknowledged), the Optionoss and Optlonee agree as follows:
N
3 {
~N
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1 The Optionors represent and warrant to the Optiones thag:

a)

b)

<)

They have the full and yadisputed powes and authority to deal with the
Mining Claims as provided for in this Option Agreement;

They are tho beneficial and recorded owners of a 100% undivided terest
in the Mining Claims, free and clear of any and all royaities, liens, or
cncumbrances;

The Mining Claims are in good standing with the applicable Govemment
anthoritles und sll taxes have been paid.

No other person has any agreement or option or right capable of becoming
4m agreement of option for the purchase of the Mining Claims or any
portion thercof,

2. ' The Opuonors gront to the Optionee the sole, immediate and irrevocable working

right and option with respest to the Mining Claims, for a period of four (4) years from the date of
this Option Agrecruent; and the right to eatn an eighty percent (80%) undivided interest in the
Mining Claims (the “Option™) upon satisfying the terms and conditions herein,

3. In order to maintain and exercise the Option, the Optiones must;

(®)

Make the following payments in roney and/or common shares:

(i) One million five hundred thousand (1,500,000.00) cotnmon shares
of Dianor Regources Inc,, based on a price of ton cents (10¢.) per
share, to the Optionors, forthwith upon the execution of this
Option Agretmont.

(1)  One hundred and twenty-five thousand dollars ($125,000.00) to F,
T, Archibald Consulting Ltd, as reimbursement for tivie and
expenditures incurred, within thirty (30) days of the execution of
this Option Agreement;

.(if)  One bundred and fifty thousand dollars ($150,000.00) to 3814793

Canadg Ing,, within thirty (30) days of the uxecution of this
Option Agreement,

(iv)  Forty thousand dollars ($40,000.00) to 3814793 Canada Inc. for

time and expenditures incurred, 1o be paid within the first six (6)
months after the execution of this Option Agreement.

S
N

e
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One hundred thousand dollars ($100,000.00) to 3814793 Canada
fnc, on the six month anniversary of the date of this Option
Agreement.

Seven hundred and fifty thousand dollars ($750,000.00) in money
and common shares of Dianor Resources Ine. (in such ratio as shall

“be mutually agreed, but not Less than 50% in money) to F.T.

Archibald Consulting Ead. and 3814793 Canada Inc. in equal
shares op o before the first anniversary date of this Option
Agrecroent.

Seven hundred and fifty thousand dollars ($750,000.00) in money
and common shares of Dianor Resources Ine. (it such ratio as shall
be mutually agreed, but not Jess than 50% in money) to B.T,
Archibald Consulting Ltd, and 3814793 Cenada Inc, in equal
shates on or before the second anniversary date of this Option
Agreement.

Seven hundred and fifty thousand dollars ($750,000.00) in moncy
and comimon shares of Dianor Resources Inc. (in such ratio as chal)
be mutually apreed, but not less than 50% in money) to F.T.
Axchibald Consulting Ltd. and 3814793 Canada Ine. in equal
shares on or before the third anniversary date of this Option
Agreement,

Seven haudred and fifty thousand dollars ($750,000.00) in monty
and common shares of Disnor Resources Ine, (in such ratio as shall
be mutwally agreed, but not less than 50% in money) to 3814793
Canada Inc. on or hefore the fourth anniversary dats of this Option
Agreement.

(b) Incur the following Expenditures:

M

6]

Expenditures of at least five million dollars ($5,000,000,00) in
direet property expenditurds for exploration and evaluation work

(the “Expenditures™) on or before the fowrth anniversary of the
date of this Option Agreemet.

Expetiditures, including the Bxpenditures yofecred to above, of at

least $10,000,000 to bring the Mining Claims into commercial
production, on or before the eighth anniversary of the date of this

Option Agresment.
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4, The Optionee and the Optionors acknowledgs and agree that common shares
issued pursuant to this Option Agreement shall be free trading shares in Dianor Resouress Inc.
subject onfy to such restrictions on resals as may be imposed by applicable seouritics legistation.
The Optionee makes no representation with respect to the future market value of such shares.
However, it is expressly acknowledged and sgreed that the payment provisions in paraptaph 3
are based on an assumed share value of at least ten ceats (10c) per share and in the cvent that the
share vatue falls below this value the number of shares to be {ssued in satisfaction of the
provisions of paragraph 3 shall be adjusted accordingly. In all cases the valne assigned to the
shares delivered pursuant to the provisions of paragraph 3 shsll be the weighted avernge value
tecorded on the TSX Venture Exchange or other exchange during the twenty (20) days
immediately preceding the date of delivery, Itis further acknowledged and agreed that if Dianer
Resourees Inc. bocomes delisted ox otherwise ceases active trading for six (6) months, before the
. Optionee has cormpleted all payments of money and delivery of shares required by paragraph 3,
or within ninety (90) days thercof, this Option Agrocment shall be torminated forthwith, -~

5. Once tho Optiones bas delivered the onc mililon five hundred thovsand
{1,500,000) common shares in Dlanor Resources Ine. and pald the two hundred and seventy
thousand dollars ($275,000.00) required by paragraphs 3(a) (i), (If) and (iii), the Optionors shall

deliver to the Optionee all relevant data and results pertaining to the Mining Claims as may be in
their possession or control,

6. If the Optionee has, on or before the fourth amiversary date of this Qption
Agreement, made the payments jn money and shares, required by paragraph 3(a), equivalent to
$3,565,000,00 and incurred the Bxpenditures roferred to in paragraph 3(b)(i), i the amount of
$5,000,000.00, the Optionee shall have the right 10 an ¢ighty percent (80%) undivided interest in
the Mining Clakns, subject to the provisions of this Option Agrecment; and the title to the
Mining Claims shall be recorded and/or registered in each of the names of the Optiones and
Qptiopors as to theix respective uudivided interests as tenants in common,

7. Onge the Optionce  becomes the owner of an eigitty percent (80%) undivided
interest in the Mining Claims, the Optionors shall retaln a twenty percent (20%) undivided
interest in the Mining Claims which shall be in the form of 8 Gross Overriding Royalty
(“GOR™), caloulated in accordance with Schedule “A”, The Optiones shall have the right of first
refusal to purchase the Optionors twenty percent (20%) interest.

8, It 8 expressly agreed that alt diamonds found on the Mining Claims prior to the
Optionee becoming the owner of an elghty percent (80%) interest in the Mining Clalms shall be
the exclusive property of the Optionors, with the exception of all diamonds recovered from butk
samples exceeding 10,000 tonnes which shall be-the exclusive property of the Optionee, subject -
only to the GOR. pursuant to paragraph 7, shove.

9 The Optiones shali indemnify and save the Optlonors harmloss from alf loses,
liabilities, claims, demands and so forth, as may in any way arise out of the Optiones’s operations
and activities on the Mining Clainss,
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10. ‘The Optionee shal) form a Management Comuittes consisting of three
ropresentatives of the Optiones and two representatives of the Optionors. The purpose of the
Management Committes will bs to direct the operations, te approve work progeatns and budgets,
and to decide the strategy and direction of the dovelopment of the Mining Claims. However, the
Optionee shall be solely responsible for carrying on all operations and activities réquired to
explore and develop the Mining Claims pursuant to this Option Agreement and will ensure that
all work Is done in a professional mannet, respectful of local culture and traditions and in ful)

compliance with all rules, regulations and laws governing such activities in the Province of
Ontario, . .

11, The Optiones agrees that it will enter into a consulting services agreement with

. Fred Archibald or P.T, Archibald Consulting Ltd. with vespect to geologicel and other explormtion
matters on the Mining Claims, on terms to be agreed, which shall continue for until the Optiones
obtains an eighty percent (80%4) interest iy the Mining Clainis, provided that the consulting
services agreement may be extended beyond that date by mutval agreement,

Cl20 . The Optiones shall provide to the Optionors periodi progress reports of its
exploration and development activities sufficient to keep the Optionors informed of the activities
conducted on the property, including data and results of exploration, assessment and assay, The
Optionee agrees that the Optionars shall have unrestricted access to the Mining Claims and alf

 related activities, provided that the Optionors shall not interfere with operations and sctivities
being oarried out pursuant to this Option Agreement. The Optionee further agrees that Joseph

- Leadbetter shall be allowed 1o continue to explore and prospeet the Mining Claims on behalf of

" the Optionors, until such time 88 commercial production has commenced, provided that he

provides the Optiones any and all discoveries/information perlaining to diamonds.

13, The Optionee shall carry out sufficlent explomtion or assessment work on each of

" the Mining Claims to keep them in good standing and fils assessment work report(s) with the

- Mining Recorder’s office in Wawz, Ontario, as requived by law; snd shall firther pay all taxes,
assessments and other charges lawfully fevied or assessed against the Mining Claims, The
necegsary exploration or assessment work will be applied at least ons year in advance of the claim
anniversary date. Notwithstanding this provision, the Mining Claims 1235746, 1235757 and
1235759 will have assessment work applied by the Optionors prior to theif expiry on November
22, 2004,

14, Any and all claims staked for diamonds by or on behalf of the Optionors in
Chabatiel Township in the District of Algoma shall be subject to this Option Agrsement at the
olection of the Optionee, provided that the Optiones shall forthwith upon meking such clection
reimburse the Optionors for all expenses incurred in exploration and staking of such further
claims, as the case may be. Itis expressly acknowledged and agreed that this provision and this
Option Agresment does not apply to the patented land desctibed as:

A\



Page -6~
Roll # Cladmi # Parcel # Acroage
00001714500 SSM 17358 3179 AWS 39.10
00001714000 SSM 17359 3179 AWS 4357
060017137800 SSM 17360 3179 AWS 17
00001712500 SSM 21168 148 Mich 50.28
00001714300 ° SSM 17334 3178 AWS 25,54
000017114200 SSM 17335 3176 AWS 26.87
000017113600 SSM 17362 3179 AWS 26,40
00001713300 SSM 17361 3179 AWS 30.87
00001713400 SSM 17337 3178 AWS 29.57
00001704100 SSM 17341 3178 AWS 4321
00001704000 SSM 17342 3178 AWS 50.69
00001704300 SSM 17343 3178 AWS 15428
00001704200 SSM 17340 3178 AWS 38.36
00001705100 SSM 17339 '| 3178 AWS 25.89
00001705200 SSM 17338 3178 AWS 2991
00001705500 SSM 186.37 39 MICH 2145
000071706000 SSM 23011 48 MICH 23.76
00001706200 SSM 18638 40 MICH 18.44
00001706100 SSM 23012 49 MICH 15.57
00001706300 SSM. 18639 41 MICH 33.96
00001705960 SSM 18640 42 MICH 25.82
00001707000 SSM 18841 43 MICH 3239
00001707200 SSM 18642 44 MICH 120.17
00001708000 SSM 18644 46 MICH 35,99
00001708700 SSM 13645 47MICH 35.82
00001712700 $SM 23544 156 MICH 33.43
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00001712600 SSM 23543 147 MICH 36.36
00001712800 SSM 21166 144 MICH 39.53
00001712500 SSM 21167 142 MICH 42.63
00001712000 SSM 22722 225 MICH 63.40
00001712100 .SSM 22721 220 MICH 58.18
00001707900 SSM 18643 45 MICH 24.95
006001711900 SSM 22718 207 MICH 3L
00001711200 SSM 22874 150 MICH 18.91
00001711300 SSM 13687 153 MICH 28.65
00001711100 SSM 22719 208 MICH 16.24
00001711000 SSM 13686 187 MICH 36.91
00001710400 SSM 22945 196 MICH 37.63
00001710500 SSM 13683 229 MICH 61.12
00001710300 SSM 22946 195 MICH 36.77
00001710200 SSM 22714 182 MICH 42.93
00001713500 SSM17336 3178 AWS 27.41
00001713200 SSM 17650 3176 AWS 26.53
00001714400 SSM 17333 3178 AWS 23.82
00001714100 SSM 17363 3179 AWS 22.49
00001712400 SSM 21169 143 AWS 5172
00001711800 $SM 22726 212 MICH 27.11

presently owned by Algoma Steel Incorporated, which ave the subject of an Agreement of
Purchase and Sale in favour of the Optionats, The Optionors agres, however, that they shall give
the Optlones the first opportunity to negotiate an option agrecment to develop the commeroial
diamond prospects of these properties and a right of first refusal with respect to any third party

offers.

15. The Optionoe may terminate this Option Agreement at amy time by notifying the
Optionors of its intention by registered mail. In the event the Optionec elects to terminate the

Option Agreement before the second anniversary of the date of this Option Agreement, it

\\
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forthwith pay to the Optionors all outstanding money and shares as are stipulated in the
provisions of paragraph 3(a){t) to (v), such that the tota] payment to the Optionors even in the
event of termination shall be not less than orie million one hundred and sixty five thousand dollars
(31,165,000.00) and two million two hundred aud tweaty five thonsand (2,225,000} common
sharcs in Dianor Resources Inc,

16. In the event this Option Agrecment is torminated prior to the Optionee becoming
tho owner of an eighty percent (80%) interest in the Mining Clains, the Optionce shall forthwith
release such interest it may bave in the Mining Claims and exccute such documents as may bs
necessary to convey such interest back to the Optionors and return to the Optionors all data,
samples, reports and other material relative to the diamond prospects of the Mining Claims,

17, Neither party shatl be liable for damages caused by delay or failure to perform its
obligations vnder this Agreement where such delay or fallure is cavsed by un event beyond its
reasonable control, The Parties agree that an event shall not be considered beyond one’s
reasonable control if a reasonable business person applying dus diligence In the same or similar
‘circumstances wnder the same or similar obligations as those contained in this Agreement would
‘have put in place contingency plans to either materially mitigate or negate the effects of such
event., Without Jimiting the generality of the foregoing, the parties agree that Forao Majeure
ovents shall inclade acts of God and natural disasters, acts of war, insurrection and texrorism and
threatencd acts of terrorism. If a Party seeks to excusa liself from its obligations vnder this -
Agreement due to & Force Majeure event, that Pasty shall immediately notify the other Party of
the delay or non-performance, the reason of such delay or non-performance and the antioipated
period of delay or non-performance.

18, The Optionee roay assign any of its rights or obligations under this Agreement
without the prior written consent of the Optionors, provided that if such assignment ogours within
the first four years of the Option Agresment, the Optionce shall remain liable for the payments
stipulated in paragraph 3 above.

19, The Optionee and Optionors sgree that this Option Agreement;
a) Constitutes and seis forth the entire agrecment between the parties und any |
persong who have in the past ar who are now representing either of the
parties;

B) Supersedes all prior understandings and corinunications between the
parties, or any of them, oral o written; and

) Shall be governed by the laws of Ontario and Canada, as may be
applicable, and the parties hereby irrevocably attorn to the excluslve

jurisdiction of the courts of the Province of Ontario,

O]
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Provided howaover, that each party acknowledgea that it shall execute, acknowledge and doliver
all such further acts, assignments and assurances eg niay be reasonably required from me to
time, t0 consutnmate the transactions contemplated by this Option Agréement.

20, The invalidity of any particular provxsxon of this Option Agrecment, save and
except for paragraph 3, shall not affect any other provision and this Option Agreement sball be
copstrued as if any such invalidated provision were omitted,

21, The parties agreo that the language of this Option Agreement and any notiess or
documents related thereto shall be English; that they are entering into this transaction In good
faith; that all dollar amounts ave in Jawlal currency of Canada; and time shall be of the essence.

22, Allinformation and data concerning the explorution and/for development of the
Mining Claims shall be kept confidential and, except to the extent required by law, regulation or
policy of any Securities Commission or Stock Exchange, or in connection with the filing of an
annual information form, & prospectus or statement of material fact by any party or any of its
affiliato, or for any purpose speoifically contemplated by this Option Agreement, shall not be
~dnsc!osed to any third party without the prior consent of the Optiance and the Optionors, which
consent shall not unreasonably be withheld,

23, Bach party ac!mowledgcs that tlds Option Agreememt ig entered into after foll
Investigation and no party is relying on any statement ¢r repregentation made by any other which
is not embodied in this Agreement,

JIN WITNESS WHEREOF the purties hetsto have excouted this Agreement as of the date Sist
writien above.

John Ryder, President

3814793 CANADA INC

Panlotte :\“Zo%sseau-bwdbeucr. Pregident

PAULETTE MOUSSEAU.LEADBETTER

%aulcttc Mou%&adb&t@% )
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SCHEDULE “A” ~ GROSS OVERRIDING ROYALTY

Pursuant to Section 7 of the Option Agreement to which this Schedule is attached, Cptionors are
entitled to a royalty cqual ta twenty porcsnt (20%) of all Gtoss Overriding Royalties (“GOR™) from
the Average Appraised Value (as described below) of all diamonds (the “Piamonds”) recoversd,

- sorted and gmded by Optiones or any other operator (the "Operator”) from the Mining Claims as

described in the Option Agreament (the “Mining Claims"), tee and clear of all costs of development
and operations,

The exprassion “Average Apprajsed Value” shall meam the average of the vatuations In Canadian
dallars of the Diamonds determined by two independent graders, onc appointed by the Optiones aud
on¢ appointed by Optionots. Such independent graders shall be duly qualificd and recredited, and
shall sort, grade and valus the Diamonds In accordance with industry standards, having regard to, buy
without limiting the generality of the foregoing, the commercial demand for the Dinmonds, Each
independent valuator shall value cach particular classification of the Diamonds in accordanca with the
mdustry price books, standards and formules, The partics acknowledge that the intention Is that ihe
GOR royslty bs pald to the Optionors on this basis, regardless of the prics or proceeds actually
roccived by the Operator for o7 in conncotion with the Diamonds ot the manner in which & sale of the
Diamonds to a third party is made, and without deduction.

Payment of the GOR royalty shall bs calculated and made quarterly within nincty (90) days after the
end of each fiscal quarter of the Operatar, based on all diamonds recovered from the Mining Claims
that wexe graded in such quarter,

The Optionors shall not be entitted to futher pasticipats in the profits or be obligated to share in any
losses generated by the Operator’s actual marketing or sales practices once the GOR is paid, |

The Optionors shall, at their ¢lestion, bave the right to take their GOR royalty in Kind or oash, as it
mey peatein to the Dizmonds, in whole or in part.
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"LEADBETTER OPTION AMENDING AGREEMENT"

Page -t~

AMENDMENTS TO PROPERTY OPTION AGREEMENTS

(Chabanél Township Propertios)

DATED

DECEMBER 15™ 2004 & FEBRUARY 23 2005

AMONG:
DIANOR RESOURCES INC.,
' And:‘
3814793 CAI.‘.IADA.'INC-," C

Ands
PAULETTE A. MOUSSEAU-LEADBETTER
' L And ‘ .
JORN JOSEYX LEADBETTER '
And:
DIAMOND LAKE MINING LTD.

e
e e e

e —

(On!

¢
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JULY 30%2005

AMMENDMENTS TO PROPERTY OPTION AGREEMENTS

{Chabanal Township Properties)

THIS AGREEMENT made and entered into as of the fiay of »2005;
AMONG:

DIANOR RESQURCES INC,,

having a place of business at

649, 3rd Avenue, Val D’Qr, Quebec, J9P 187
Optionee

.

3814793 CANADA INC,,
having a place of business at
2.0, Box 97, Wawa, Ontario POS 1K0,
‘herein acting and’ dulympmented far the purposes hereof
by'its Prosident,
‘RPAULETTR As MOUSSEAU«LEADBETT‘ER

asd

PAULETIE A, MOUSSEAU-LEADBETTER
in hier-personal capacity,

Optionors

And;

JOHN JOSEPH LEADBETITER
in his personal capacity
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DIAMOND LAKE MININGLTD. |
having a place of business at
P.O, Box 97, Wawa, Qutario P03 1K0,

herein acting and duly représénted for the Furposcs hereof
by its President,

PAULETTE A, MOUSSEAU~LEADBEI"I‘ER

ecla Xt

WHEREAS the Optionors and Optionse wish to make amendments to the two Pmpmy Option
Agresmaeats éAgrccmcnts) and other matters entered into by the partm on December 15 2004 and
February 23 2005 conceming the ninetean Crowh Land vnpatented mining claims and the foxty nine
patented mining clainiy (the “Mining Claimy®) situated {n Chabanel Township in the District of
Algoma, Onterjo, and ocrtein otlics, agrecments, theparties now agree:

1

3

To consolidate the date that-the anmial cash and share payxdénté aro to be mede by the
Optiones, es outlined in Section 3(a) in botly Agreements, The new payment dats will be

~January 15 of each year and will continue mtil all payments arc made to satisfy the terms

and conditions of the agrecments as {u sections 2 and 3 (a) of both Agresments, The first
payments under this amended agreament are to commence on January 1 15™ 2006, C\n'remly
two different paymant dates are outlined, namely, the December 15® and Pebruary 23"
Agreement Signing Anmvmwy du!m

To delete and roplace the last sentence of Seouon 8ofthe Agreaneut dated February 23
2005 with “ I addition, the Optonor grants the Optlonee rights to all the non-diamond
viinerals and metals, excluding sand end gravel, on the Patented Lands, subject to the

payment qf one and one half percent (1.5%) gross royalty on any such non-diamond mineral
and metal production from the Patented Lands”

To allow John Joseph Leadbictterto assign all of his rights, fitle and interest in his excavation
contract agreement dated December 16th 2004 to Digmaond Lake Mining 144, effective
Janvary 1™ 2005 on the condition thet Diamond Lake Miting Ltd, retain the scrvices of Mr.
Leadbetter and they (Diamond Lake Mining Yic,) assume and aceept all the terms, conditions
and Habilities a3 set out in the originel excavation agreement. Diamond Lake Mining Lid.
hereby agxees to agsume and accept all the terms, conditions and Habilitics as set cut in the
original excavation agreement and agrees to retaln the services of M, Leadbetter. In the svent
that Mr. Leadbetter is no Jongér in the employ of Dismond Lake Mining 1td.., then all his
rights, title und Interest in his exoavation contract will revert back to Mr. Leadbener and the

_Optionee will only respect the excavation contract with YohnJoseph Leadbetter,

57
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4, To allow Jolm Joseph Leadbetter to assign all of his rights, titlc and Interest in his prospecting
oontract :;gneemmt dated December 16th 2004 to Diamond Lake Mining Ltd. effective
Jaguaxy 17 2005 on the condition that Dismond Lake Mining Ltd. retain the services of M.
Leadbetter and they (Diamond Lake Minbig Ltd.) alsume-2nd accept all the tetms, conditions
and lLiabilitleq 23 set out in the original prospecting ngresonent. Diamond Laks Mining Etd.
hereby agrees to assume artd socept:all the terrhs, conditicns and abilities as sét out in the
original prospecting agreement and agrees to retain the services of Mr. Leadbstter, In the
event thet Mr. Leadbetter is no longer in the employ of Diemond Lake Miting Ino,, then all
his tights, tifle and intevest in his prospecting contract will revert back to Mr. Leadbetter and
the Optionee will only respect the prospecting contract with Jobn Joseph Leadbetter,

5. To comrest an emot in Schedule “A™~GROSS OVERRIDING ROYALTY accompanyingthe
Patented Lands Optios Agreement dated February 23™ 2003, Scction 1. of Scledule “A” is
hereby amended to read “Pursuant to Section'7 of the Optian Agresment to which tils Seheduls is
aached, Optionors are entitled to a royally equual to thivty percent (30%4) of all Gross Overriding
Roypalties ("GOR™) from the Average Appratsed Value (ay described below) of all diamonds (the
“Diwmeords”) recovered, sorted and graded by Optiones o any ather aperator (the “Operator’) from

the Mining Clalms as described Ini the Optlon Agreament (the ‘Patented Lands'), free and clear of
all costs of development and operations”

IN WITNESS WHEREOF the parties hereto have executed these amendments as of the date first

written above,
John Ryder, President \

FOR 3814793 CANADA, INC.

Paulette Moﬁau-l.eadbetm President

PPAsecolord
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PAULETTE MOUSSEAULEADBETTER
Panletts %sem&&ﬁb&m

* FOR DIAMOND LAKE MINING LD,

PaulettaMousseanLeadbetter

. msmamw%
M Lo

;Jﬁﬁn Jozﬁm.uﬁhcu?
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"NON-DIAMOND MINERAL RIGHTS AGREEMENT"
Page -1-

AMMENDMENT TO PROPERTY OPTION AGREEMENT

{Chabanel Township Properties)
THIS AMMENDMENT made and entered into as of the day of , 2004;

AMONG:

DIANOR RESOURCES INC.,
having a place of business at
730, 4e Avenue, Val D'Or, Quebec, JOP 1J2

Optionee

And:

3814793 CANADA INC.,

having a place of business at

P.0. Box 97, Wawa, Ontario P0S 1K0,

herein acting and duly represented for the purposes hereof
by its President,

PAULETTE A. MOUSSEAU-LEADBETTER
and

PAULETTE A. MOUSSEAU-LEADBETTER
In her personal capacity.

Ontioners

he Parti eclare as Follows:

WHEREAS the Optionors are the recorded owners of nineteen Crown Land mining claims (the
“Mining Claitns”) situated in Chabanel Township in the District of Algoma, more particularly described
83 1243318; 1243319, 1243325, 1243332, 1243335, 1243336, 1243363, 1243365, 1243369,

1243373, 1243377, 1243509, 1243510, 1235746, 1235747, 1235754, 1235757,1235758, and
1235759,
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AND WHEREAS the Optionee has entered into au Option Agreement with the Optionors whereby the
Optiones purchases an eighty percent (80%) interest in the Mining Claims, The Optionors now grants
the Optionee the non-diamond mineral rights, excluding sand and gravel, for & one and & half percent
(1.5%) gross royalty on any and all non-diamond commercial production from the claims described
above subject to the terms and conditions of the original agreement signed December 15™ 2004.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first
written above,

NQR U INC.

John Ryder, Predident N\ \__

3814793 CANADA INC,

:
Paulette Moussgu-lzadbetter; , President

PAULETTE MOUSSEAU-LEADBETTER

Paulctthomscauﬁdbeﬁer
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This is Exhibit “E” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10" day of
August, 2016.

A COMMISSIONER FOR TAKING AFFIDAVITS

NS R
W
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AMENDMENT TO LEADBETTER PROPERTY OPTION AGREEMENT
[PATENTED LAND]

This Agreement made and entered into as of the 25" day of August, 2008 among: %

DIANOR RESQURCES INC., having a place of business
at 649 Third Avenue, Vai D'Or, Quebec J9P 187 (herein
"Dlanor” or the "Optionee™)

and

3814793 CANADA INC., having a place of business at P.O.
Box 97, Wawa, Ontario POS 1KOQ, hereln acting and duly
represented for the purposes hereof by its President,
Joseph Leadbetter

and

PAULETTE A, MOUSSEAU-LEADBETTER, in her
personal -capacity (together with 3814793 Canada Inc.,
the "Optionors”) -

WHEREAS the parties hereto are parties to an agreement dated February 23, 2005
{the “Patented Lands Option Agreement’), attached as Scheduie 1, as amended
by agreement dated July 30, 2005 (the “Patented Lands Option. Amending
Agresment”) attached as Schedule 2, with respect to 49 Patented Mining Claims
{the “Mining Claims"} situated in Chabanel Township in the District of Algoma,
Province of Ontario;

AND WHEREAS the parties hereto are parties to an undated agreement (the
“Non-Diamond Mineral Rights Agreement”) attached hereto as Schedule 3;

AND WHEREAS the partles hereto are aiso parties to an agreement dated

March 30, 2007 (the "Ten Percent Purchase Agreement") attached hereto as
Schedule 4;

AND WHEREAS the Patented Lands Option Agreement, Patented Lands Option
Amending Agreement,. Non-Diamond Mineral Rights Agreement and Ten Per Cent
Purchgse Agreement are all hereinafter collectively referred to as the “Leadbstter
Patented Land Property Agreements”;

AND WHEREAS the partles hereto wish to further amend the Leadbetter Patented
Lands Property Agreements;

NOW THEREFORE this Agreement witnesseth that in conslderation of the sum of
One Dollar ($1.00) and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowiedged, the parties hereto agree as follows:

1. Terms capitaiized in this Agreement that are not defined herein have the
same meaning as ascribed to them in the Leadbetter Patented Lands
Properly Agreements, uniess the context otherwise requires. In addition, the
following term shall have the foilowing meaning:

65
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(@) "Property” means the area which Is within the boundaries of the
Patented Lands.

Section 2 of the Patented Lands Option Agreement is hereby amended by
changing the clause “and the right to earn a seventy percent (70%) undivided
interest in the Patented Lands (the ‘Option’) upon satisfying the terms and
conditions herein” therein to “and the right to eam & one hundred percent
(100%) undivided interest (the ‘Option’) in the Patented Lands upon satisfying
the terms and conditions herein, with the Optionor retaining a twenty percent
(20%) gross overriding royalty (GOR) for diamonds and a one and a half
percent {1.5%) gross overriding royalty for all other metals and minerals, it
being agreed that it is the intention of the parties that the Optionee shall be
responsible for the payment of a gross overriding royalty (GOR) of ten percent
(10%) for all minerals in favour of Algoma Stee! in place of and in the stead of
the Optionor.”

Sectlon 3(a)(vil) of the Patented Lands Option Agreement is hereby amended
by deleting the-clause “which sand and gravel deposits shall rémain the
property of the Optionor” from the sald section.

Section 3(b)(ii) of the of the Patented Lands Option Agreement is hereby
amended so as to read as foliows:

“Expenditures, including the Expenditures referred to above, of
at least ten milllon doitars ($10,000,000) on or before the sighth
anniversary of the date of this Option Agreement.”

Section 6 of the Patented Lands Option Agreement Is hereby amended by
changing the clause “the right to a seventy percent (70%) undivided Interest in
the Patented Lands” therein to "the right to a one hundred percent (100%)
undivided interest in the Patented Lands”,

Section 7 of the Patented Lands Option Agresment is hereby amended so as
to read as follows:

“Once the Optionee becomes the owner of a one hundred percent
(100%) undivided interest in the Patented Lands, the Optionors shall
retain a twenty percent (20%) Gross Overriding Royalty (‘GOR') for
diamonds and a one and a half percent (1.5%) gross overriding royaity
(GOR) for all other metals and minerals as calculated In accordance
with Schedule ‘A’. The Optionee shall have the right of first refusal to
purchase the Optionors’ GOR.”

Section @ of the Patented Lands Option Agreement is hereby amended by
changing the clause “an eighty percent (80%) interest’ thereln to “a one
hundred percent (100%) interest”.

Section 9 of the Patented Lands Option Agreement is hereby further amended
by adding the following at the end thereof:
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“Prior to the Optionee becoming the owner of a one hundred
percent (100%) interest in the Patented Lands, the Optionee
shail provide the Optionor with a detalled accounting of all
diamonds recovered from the Patented Lands. These diamonds
shalil be retained in trust for the Optionor until such time as they
have no scientific value or returned to the Optionor in the event
that the Optionee decides not to proceed with development,
upon completion of by the Optionor of bulk sampling and
processing on the Mining Claims or, in any event, by August 25,
2010."

9, Section 10 of the Patented Lands Option Agreement is amended by adding
the following at the end thereof: '

“The Optionee agrees to Indemnify and save harmless the
Optionors, thelr successors, heirs and assigns, as the case may
be, from any loss, cost or liability (including, without limitation,
reasonable legal fees) arising from a claim against the Optionors
in respect of any failure by the Optionee fo at all times comply
with all applicable present or future federal, provincial, terrtorial
and local laws, statutes, rules, regulations, permits, ordinances,
certificates, licences and other regulatory requirements, policles
and guidelines relating to the Optionee, the Patented Lands or
the Property; provided, however, that the Optionee shall have
the right to contest any of the same if such contest does not
jeopardize the Property, the Patented Lands or the Optionors’
rights thereto or under this Agreement. Without limiting the
foregoing, the Optionees agrees to indemnify and save harmless
the Optionors, their successors, heirs and assigns, as the case
may be, from any loss, cost or liability (including, without
limitation, reasonable iegai fees) arising from a ciaim against the
Optionors in respect of:

(a) any failure by the Oplionee to timely and fully perform ail
abandonment, restoration, remediation and reclamation
aclivities required by all governmental authorities
pertaining or related to the operations or activities of the
Optionee on or with respect to the Property, the Mining
Claims or required under this Agreement; or

{b) the Optionee causing, suffering, or permiting any
condition or activity al, on or in the vicinity of the Property
which constitutes a nuisance.

This section 10 shall remain in effect untll such time as the Optionee
obtains a one hundred percent (100%) ownership interest in the Mining
Clalms.”

10.  Section 11 of the Patented Lands Option Agreement Is amended by adding
the following at the end thereof:
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“In addition, the parties agree that:

(@) Meetings of the Management Committee will be held at
quarterly intervals or at such other intervals as the parties
may agree Ih Sault Ste. Marle, Ontario or at such other
place as the partles may agree from time to time,

(b)  Notice of each mesting of the Management Committee
must be given {o the Optionors by the Optionee at least
twanty-one (21) days pricr to the proposed meeting date,
which notice must be accompanied by a copy of the
agenda therefor together with ali supporting materials,

() Al dedisions of the Management Committee will be
determined by a vote of simple maority of the members
present, provided that no meeting of the Management
Committee will transact any business unless a quorum Is
present. The quorum for each meeting will be at least one
representative of the Optionors and one of the Optionee;
provided that if a quorum is not present within thirty (30)
minutes of the time appolnted for the commencement of a
Management Committee mesting, the meeting will stand
adjourned to the same day and time of the next week at
the same place and, at any such adjourned meeting,
these present will be deemed to constitute a quorum.

(d) In October of each year the Optionee will prepare and
deliver to the Optlonors a draft annuai program and
budget and three year plan for the next financiai year. In
November of each year, the Management Committee
shall meet to consider, discuss in good faith and approve,
with or without amendment, the draft annual program and
budget and three year plan for the next financial year.

(e) Minutes of each meeting of the Management Committee
shall be kept by the Optiones. The minutes need not be
a verbatim record of all proceedings, but must record at
least the names of the representatives present, all
motions and resolutions offered or acted upon, a record
of the vote and the result of the vote. Copies of the draft
minutes of each Management Committee meeting shall
be distributed to each committee member within fourteen
(14) days after the meeting.

This section 11 shall remain in effect untii such time as the Optionee

obtains a one hundred percent (100%) ownership interest in the Mining
Clalms.”

1, Section 12 of the Patented Lands Option Agreement is hersby amended by
deleting the first sentence thereof and repiacing it with the following:
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“The Optionee shall provide {o the Optionors periodic progress
reports, on at least a quarterly basis, disclosing all exploration
and development activities on the Patented Lands.”

“Once the Optionee has earned an interest in the Patented
Lands, the Optionee shall have the right to abandon, surrender,
aliow t0 lapse, reduce the area of or otherwise deal with any part
or parts of Its interest in the Patented Lands as it may determine
do not warrant the expenditure of additional funds, provided that
the Optionee shali give to the Optionors not less than one
hundred eighty (180) days notice of its intention to do so and
shall, if requested by the Optionors by notice to the Oplionee
within that period of time, deliver to the Optionors duly-executed
transfers of its inferest in such or part or parts thereof, If the
Optionee or any person with whom the Optionee does not deal
at arm's length restakes any expired claims or leases relating to
or comprising the Patented mining clalms, this Agreement shall
include any such new claims,

This section 14 shall remain in effect until such time as the

Optiohee obtains a one hundred percent (100%) ownership
interest in the Patented Lands."

amended by adding the following at the end thereof:

If the Optionee falls to make the expenditures referred to in
section 3(b)(ii} by December 15, 2012 then any and all mining
rights that the Optionee has acquired in the Patented Lands
pursuant to this Agreement shall be forfeited and the Optionee
shall forthwith execute the documentation necessary to record
and register the transfer of the Optionee interest in the Patented
Lands back to the Optionors. The Optionee shall also deliver in
a timely manner to the Optionors all data, samples, reports,
assays and ail other information and material relative to the
diamond exploration of the Property carried out by the Optionee
to that time.”

24. “The Optionee Is responsible for the administration and
payment of the Algoma Steel ten percent (10%) royalty
as.applicable fo the Patented Lands.

Section 18 of the Patented Lands Option Agreement is hereby furthe

The following sections are added to the Patented Lands Option Agreement:

Section 14 of the Patented Lands Option Agreement is hereby amended by
adding the following at the end thereof:

Section 16 of the Patented Lands Option Agreement is hereby amended by
changing the clause “an eighty percent (80%) interest’ therein to “a one
hundred percent (100%) interest”.

1
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25. The Optionee hereby releases any and all Interest it may
have In the ten (10) Y claims outlined In aftached
Schedule “D" and acknowledges the same are owned by
3814793 Canada Inc.

26. The Optionee shall purchase or otherwise arrange at its
own expense and shall keep in force at all times
insurance (including, without limitation, comprehensive
general public liability insurance) against claims for bodily
injury or death or property damage arising out of or
resulting from activities or operations on or with respect to
the Property and In respect of loss, theft or destruction of
diamonds, in such amounts as will adequately protect the
Optionee, the Optionors, the GOR, and the Property from
any and all claims, liabilities and damages which may
arise with respect to the Property and as will adequately
protect the Optionee and the Optionors from loss, theft
and destruction of diamonds and in any event in an
amount not iess than ten million ($10,000,000.00). The
Optionors shall be named as a ioss payee on all property,
liability and other insurance policies heid by the Optiones
relating to the Property, the Mining Claims, the diamonds
and the GOR until the Optionee obtains its one hundred
percent (100%) ownership in the Patented Lands by final
payment on or before January 15" 2009,

27. The parties agree that any dispute arlsing from or in
connection with this Agreement or the interpretation,
application, operatlon or performance of the terms of this
Agreement shall be governed by the dispute resolution
procedures set forth in Schedule “B” attached herefo,
which form part of this Agreement, save and except any
dispute respecting monstary obligations of the Optionee
to the Optionors. '

28.  For Non-Dlamond Mineral Rights the parties agree that
the 1.5% gross royalty payable by the Optionee to the
Optionor shall be calculated in accordance with the
provisions of Schedule “C" attached hereto, which forms
part of this Agreement.

29,  Each party shall execute all such further instruments and
documents and do all such further actions as may be
necessary to effactuate the documents and transactions
contemplated in this Agreement, in each case at the sole
cost and expense of the party requesting such further
Investment, document or action. The Optionors shall have
the right from time to time to reglster or record notice of
this Agreement, any other instruments relating to such
agreement, a notice of the GOR, a Nadtice of the Gross
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Royalty and a caution or other fitle document against the
title to the Property, the Patented Lands and the Optionee
shall cooperate with such registration or recording and
provide its written consent or signature to any documents
or things necessary to accomplish such registration or
recording.”

30. Subject to the approval of the TSX Venture Exchange,
which the Optlonee will use its best efforts to obtain as
soon as possible, the balance of cash and share
payments of $1,500,000 currently due under the
Leadbetter Patented Land Property Agreements on
Jaruary 16, 2009 shall be paid no later than October 31,
2008.

Schedule “A” 1o the Patented Lands Option Agreement is replaced with
Schedule “A” which is attached hereto and which forms part of this
Agreement.

In all other respects, the Leadbetter Patented Lands Properly Agreements
remain in full force and effect, unamended.

[Remainder of page intentionally left blank; signatures to follow]
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IN WITNESS HEREOF the parties herelo have executed this Agresmont us of the
date firat above wiitten,

DIANOR RESOURCES INC,
pen
John Ryder
President
8814793 CANADA INC.
per: 2
Jdgeph Leadbelter
President
SIGNED, SEALED AND DELIVERED
in the presence of
_ pl L L e
Winess'™™ ~

Paylelts Mousgeau-Leadbsitar

. dOHS H1Q
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SCHEDULE "A"
Gross Overriding Royalty
DEFINITIONS AND INTERPRETATION

"Affiliate" means any corporation which directly or Indirectly controls, is
controlled by, or Is under common control with, a party. The term "control” as
used in this section means the rights to the exercise of more than 20% of the
voting rights atiributable to the shares of the controlled corporation.

"Average Appraised Value" means the value in Canadian dollars of the
Diamonds after they have been cleaned and sorted, determined as provided
in sections 2.2 and 2.3 hereof, with no deductions for costs or expensas of
any nature or kind.

"Mining Claims” means the 49 Patented mining claims described in the
Leadbetter Patented Lands Option Agreement.

"Diamonds" means all diamonds that are recovered or produced from the
Property after the date of this Agreement, excluding any by-products or
tailings that remain after the extraction and processing process.

“Encumbrances” means any mortgage, charge, pledge, lien, licence,
privilege, security interest, royalty or other encumbrance.

"Gross Overrlding Royalty® or "GOR" has the meaning assigned to it in
saction 2.1 of this Schedule "A”. '

"Package of Diamonds" has the meaning assigned to it In section 2.2 of this
Schedule "A",

"Production Declsion” means a decision by the Oplionee to bring the
Property or any part of it into the commercial production of diamonds.

"Property” means the area which on the date of this Agresment is within the
boundaries of the Patented Mining Claims.

“‘Royaity Percentage”™ me'ans twenty percent (20%) less the percentage
interest in the Mining Claims, if any, the Optionors have then acquired
pursuant to the Ten Percent Purchase Agreement,

. "Valuator" has the meaning assigned to it In section 2.2 of this Schedule *A”".

ROYALTY

The Optionors are entitlied to a royalty ("Gross Overriding Royalty" or
"GOR") equal to the Royalty Percentage of the Average Appraiséd Value of
the Diamonds.

The parties agree that the Diamonds shall be sorted, graded and valued at an
agreed location not less frequently than once in each calendar quarter (all of
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the Diamonds which are valued at a particular time being hereinafter referred
to as a "Package of Dlamonds”). The "Average Appraised Value" of the
Package of Diamonds shall mean the average of the valuations in Canadian
dollars of the Package of Diamonds determined by two independent graders,
one appointed by the Optionee and one appointed by the Optionors or utilize'
the valuations and grading by the Ontario Government independent appraiser.
The independent graders shall be duly qualified and accredited and shall be
independent of the Optionors and the Optionee, The independent graders
shall sert, grade and value the Package of Diamonds in accordance with price
books, standards and formulas and in accordance with industry standards
having regard to, but without limiting the generality of the foregoing, the
commaercial demand for the Package of Diamonds and their grades, colours,
sizes and clarity. Each of the independent valuators shall provide a report in
reasonable detall showing his conciusions as to the appraised value of the

Package of Diamonds individually and in the aggregate.

The partles acknowledge that the intention is that the GOR be -paid to the
Optionors on the basis of the Average Appraised Value of the Package of
Diamonds muitiplied by the then applicable Royalty

Percentage, regardless of the price or proceeds actually recelved by the
Optionee for or in connection with the Package of Diamonds or any of them or
the manner In which a sale to a third party is made, and without any deduction
for any development, mining or other costs Incurred by the Opfionse
whatsoever. The Optionors shall not be entltied to participate In profits or be
obliged to share in any losses generated by the Optionee's marketing or sales
of the Diamonds.

The Optionee shall caiculate and pay the GOR to the Optionors quarteny
within ten days of the and of each calendar quarter (nameiy March 31%, June
30“‘, ouptmubm 3 and December 318), based on the Packages of

Diamonds that were graded in such quarter.

If from time to time the Optionee files a royally return under the Canada
Mining Regulations pertaining In whole or in part to Diamonds, it will
concurrently with such filing deliver a copy of the return to the Optionors.

The Optionee will retain possession of each Package of Diamonds at a
mutually agreed site and will not sell or otherwise dispose of any such
Package of Diamonds or commingle the Diamonds therein with other
dlamonds unless:

{a) the Average Appraised Value of the Package of Diamonds has been
determined in accordance with sections 2.2 and 2.3; and

'(b) the Optionee has at the mine site Diamonds with an Average Appraised

Value of at least two times the amount of the GOR in respect of the

Package of Diamonds or cash equal to two times the amount of the GOR
in respect of the Package of Diamonds.
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The Optionors shall, at their election, have the right to take their GOR In kind
or cash, in whole or in part by notifying the Optionee of their intentlons at the
beginning of each quarter.

BOOKS; RECORDS; INSPECTIONS

The Optionee shall keep true and accurate books and records of all of its
operations and activities with respect to the Property, the Mining Claims and
the Diamonds, prepared In accordance with Canadian generally accepted
accounting principles, consistently applied. The Optionee may, from time to
time, perform audits or other examinations of all of the books and records to
confirm GOR calculations and compliance with the terms of this Agreement.
The expenses of any audit or other examination permitted hereunder shall be
pald by the Optionors, unless the results of such audit or other examination
permitied hereunder disclose a deficiency in respect of the GOR payments
paid to the Optionors hersunder greater than $5,000, in which event the costs
of such audit or other examinatlon shall be paid by the Optionee.

Within 60 days following the end of each calendar year, the Optionee shall
provide the Optionors with an annual report of Diamonds produced from the
Property during such calendar year in reasonable detall including grade, size,
colour and clarity. Such annual report shall include estlmates of anticipated
production from and estimated remaining diamond reserves on the Property
for the succeeding calendar year and any changes to, or replacements of, the
mine plan or any "life of mine plan" with respect to the Property. The
Optionee shall provide the Optionors with a copy of any "life of mine plan”, if
produced, within 30 days of its approval by them and any changes to, or
replacements of, any such "life of mine plan” or any mine plan within 30 days
after such change or replacement thereof.

From time to time on not less than five husiness days' notice to the QOplionee,
the Optionors, or its authorized agents or representatives, may, under
supervision of the Optionee, enter upon all surface and subsurface portions of
the Property for the purpose of inspecting the Property, and all production
records and data pertaining to all production activities and operations on or
with respect to the Property, including without limitation, records and data that
are electronically maintained.

NATURE OF INTEREST

It Is the intent of the parties hereto that the GOR shall constitute a covenant
and an interest in land running with the Property and the Mining Claims and
all successions thereof or leases or other tenures which may replace them,
whether created privately or through governmental action, and including,
without limitation, any leasehold interest. If any right, power or interest of any
party under the Leadbetter Crown Land Property Option Agresment would
violate the rule against perpetuities, then such right, power or interest shall
terminate at the expiration of 20 years after the death of the last survivor of all
the lineal descendanis of Her Majesty, Queen Elizabeth |l of Engtand, living
on the date of this Agreement,
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SCHEDULE "B"
Dispute Resolution Procedures
1.1 Commencement of Process |

Either the Optionors or the Optionee ("Initlating Party") may give notice to
the other of any dispute arising from or In connection with the interpretation,
application, operation or performance of this Agreement, which shall contain
the particulars of the matter In dispute, the details of Its position and the
reievant provisions of this Agreement ("Dispute Notice"). The other party
("Responding Party™) shall reply in writing to the Dispute Notice within ten
(10) business days after receiving it, setting out in such reply the details of
its response and any other relevant provisions of this Agreement.

1.2  Amlcable Negotiations

Foliowing the delivery of a reply to a Dispute Notice, the parties shall use all
reasonable efforts to resolve the dispute by amicable negotiations and agree
to provide, without prejudice, frank, candid and timely disciosure of all
relevant facts, information and documents to facilitate these negotiations.

1.3  Arbitration Proceedings

If a dispute has not been resolved within five (5) business days following
receipt of a Responding Party's reply to a Dispute Notice, the dispute shall
be resolved by arbitration as set forth herein. The arbltration proceedings
shall be commenced by the Initiating Party giving notice ("Arbitration
Notice”) to the Responding Party, specifying the matter to be arbltrated, the
details of its position and requesting arbitration thereof. At the time of
service of the Arbitration Notice, the Initlating Party shali also deliver the
name and qualifications of Its cholca of an arbitrator. The Responding Party
has the right, exercisabie within four (4) business days, to name the second
arbitrator or to agree to have the matter heard by the arbitrator named by the
Initiating Party. The two (2) arbitrators so named shail within three (3)
business days name the third arbitrator who shall be the chairman. Failing
agreement within the stipulated time, the third arbitrator shall be appointed in
accordance with the Arbitration Act (Ontario). If the Responding Party faiis
to name an arbltrator within the required period, the matter shall be heard by
the sole arbitrator named by the Initiating Party. Alternatively, the parties
may agre€ upon an alternative sole arbitrator within the aforementioned
seven (7) business day period.

1.4 Governance of Arbitration
The foliowing provisions shall govern the arbitration:

(a) to the extent not inconsistent with this Section 1.4, the arbitrators or
arbltrator ("Board") shall conduct the arbitration in such a manner as
the Board considers appropriate, but each of the parties shall be



(b)

(c)

(d)
(@)

®

vi.

vii,

vill,

Execution Copy
13

treated fairly, even-handedly and shall be given full opportunity to
present its case by submitting evidence and making oral submisslons;

each party shall be responsibie for its own legal and other expenses
related to the arbitration;

the powers of the Board include but are not limited to:
controlling or refusing discovéry examinations;
limiting or extending the extent of document disclosure;
requiring early disclosure of intended witnesses and documents;

limiting the humber of experts or refusing to ailow expert
evidence;

requiring the use of an independent single expert to deal with
the particular Issue or a number of issues;

requiring experts to file written reports in place of giving oral
testimony;

determining when and in what order experts will be heard;
setting the dates, times and locations for the arbitration;

ordering pre-arbitration meetings or exchange of documents, as
required; and

awarding the costs of the Board in connection with the
arbitration, provided that, if it doss not and:

A the Board agrees with the position taken by the
Optionors, the Optionee shall pay the costs of the Board;
or .

B. the Board agrees with the position taken by the Optionee,
the Optionors shali pay the costs of the Board; or

C. the Board's declsion is divided, the Opticnors and the
Optionee shall share the Board's costs equaliy;

arbitration hearings shall be held in the English language in Wawa,
Ontario or such other locatlon as may be agreed upon;

subject to any adjournment which the Board allows, any arbitration
hearing will be continued on successive business days untli It is
concluded;

all arbitration hearings shall be in private unless the parties otherwise
agree;
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(8) any party may be represented at any arbitration hearing by .legal
counsel;, and

(h)  except to the extent modified by the terms of this Schedule "B", the
Arbitration Act (Ontario) shall apply.

1.5 Decisions of the Board
(a) Genersl

Decislons shall be made by the majority of the Board, or the sole arbitrator if there
be only one.

{b) Decisions In Writing

The Board shall make its decisions in writing and, uniess the parties otherwise
agree, will set out reasons for its decisions.

(c)  Time for Declsion

The Board shall send its decisions to the parties as soon as practicable after the
conclusion of a hearing, but in any event no iater than ten (10) business days
thereafter or such longer time as the parties may agree.

(d)  Decisions Final and Binding,

With the exception of errors in law, decisions of the Board shall be final and binding
on the parties and shail not be subject to any appeal or review procedurs, provided
the Board has followed the rules and procedures provided herein in good faith and
has proceeded in accordance with the principles of natural justice. Notwithstanding
the foregoing, the Board does not have the authority or power to alter, change,
amend, modify, walive, add o or delete any of the provisions of this Agreement and
the Leadbetter Patented Land Property Agreements and any declsion rendered by
the Board must be consistent with the terms and conditlons of this Agreement and
the Leadbetter Patented Land Property Agreements.

1.6  Continuation of Work During Dispute

Notwithstanding that a matter or matters have been referred to the Dispute
Resolution Procedures set forth in this Schedule “B", each of the Optionors and
Optionee shall, to the extent reasonably possible, continue to perform their
obligations under this Agreement without interruption or delay and the continuation of
such performance shall in no way amount to a waivar of, or in any way prejudice, the
positions taken by the parties in the dispute being arbitrated.
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SCHEDULE "C”

Calculation of Gross Royalty for Non-Diamond Minerals and Metals

1. DEFINITIONS AND INTERPRETATION

1.1, "Gross Revenue™ means the aggregate of the following amounts recelved in
each quarter:

1.2, the revenue recsived by the Optionee or any of its Affiliates from arm's length
purchasers of all Product;

1.3. the fair market value of all Product soid by the Optionee or any of its Afflliates
In such quarter to persons not dealing at arm'’s length with the Payor; and

1.4. any proceeds of insurance on Product.

1.5, "Products" means any minerals recovered from the Mining Claims defined in
the Leadbetter Option Agreement.

1.6. “Mining Claims” means the 49 Patenied Mining Claims described in the
Leadbetter Patented Lands Option Agreement,

2. ROYALTY

2.1,  The royalty interest which shall be payable to the Optionor by the Optionee
pursuant to the Non-Diamond Mineral Rights Agreement shail be 1.5% of
Gross Revenue, as defined in Section 1.1 of this Schedule “C". K

2.2. The Gross Royalty wiil be calculated and paid within ten (10) days after the

end of each calendar quarter. Gross Revenue settlement sheets and/or a
statemsnt setting forth calculations in sufficient detall to show the payment's

derivation (the "Quarterly Statement") shall be submitted with the payment.

3. BOOKS; RECORDS; INSPECTIONS

3.1.

3.2.

3.3.

The Optiones shall keep true and accurate books and records of all of its
operations and activities with respect to the Property, the Mining Clalms and
its operations, prepared in accordance with Canadian generally accepted
accounting principles, consistently applied.

"The Optionor may, from time to time and at Its own expense, perform audits

or other examinations of all of the books and records of the Optiones to
confirm Gross Royalty calcuiations in compliance with the terms of this
Agresment.

Within thirty (30) days following the end of each calendar year the Optionee
shall provide the Optionor with a summary of the payments for the previous
year in sufficient detall to show the payments' derivation (the "Annual
Statement”). All Gross Royaity payments will be considered final and in full
satisfaction of all obligations of the Optionee with respect thereto, unless the
Optionor delivers to the Optionee a written notice (the "Objection Notice")

~d
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describing and setting forth a specific objection to the calculation thereof
within sixty (60) days after receipt by the Optionor of the Annual Statement .
If the Optionor objects to a particular Statement as herein provided, the
Optionar wili, for a period of sixty (60) days after the Optiones's recelpt of
such Objection Notice, have the right, upon reasonable notice and at
reasonable times, to have the Optionee's accounts and records relating to the
calculatlon of the payment in question audited by the auditors of the Optionee
{the "Audit™) provided that, if the Optionor objects to the resuits of the Audit,
the Optionor shall have the right to engage a qualified auditor at the
Optionor's cost fo conduct a second audit (the "Optlonor's Audit®). In the
event of a conflict between the results of the Audit and the Optionor's Audit
which cannot be resolved by the parties, either party may refer the matter to
dispute resoiution In accordance with Section 25 and Schedule "B” of the
Agreement.

Iif through the audit process contemplated in section 3.2 or 3.3 above, it is
determined that there has been a deficiency or an excess in the payment
made to the Optionor, such deficiency or excess will be resolved by adjusting
the next quarterly Gross Royalty payment due hereunder to satisfy the same,
The Optionor will pay all the costs and expenses of such audit unless a
deficlency of greater than $5,000 is determined to exist. The Optionee will
pay the cost and expenses of such audit if a deficiency of greater than $5,000
is determined to exist. All books and records used and kept by the Optionee
to calculate the gross royalty interest due hereunder will be kept in
accordance with Canadian generally accepted accounting principles.

Within sixty (60) days following the end of each calendar year, the Optionee
shall provide the Optionor with an annual report of minerals produced from the
Property during such calendar year. Such annual report shall Include
estimates of anticipated production from and estimated remaining mineral
reserves on the Property for the succeeding calendar year and any changes
to, or replacements of, the mining plan or any "life of mine pian” with respect
to the Property. The Optionee shall provide the Optionor with a copy of any
“life of mine plan”, If produced, within thirty (30) days of its approval by them,
and any changes to, or repiacemsents of, any such “ife of mine plan” or any
mine plan within thirty (30) days after such change or replacement thereof.

From time to time on not less than five (5) business days’ notice to the
Optionee, the Optionor, or its authorized agents or representatives, may,
under supervision of the Optionee, enter upon all surface portions of the
Property for the purpose of inspecting the Property, all improvements thereto
and operations thereon and all production records and data pertaining to all
production activities and operations on or with respect to the Property,
including without limitation, records and data that are electronically

" maintained.

4. NATURE OF INTEREST

4.1.

It is the intent of the parties hereto that the Gross Royaity shall constitute a
covenant and interest in the land running with the Property and the Mining
Claims and all successlons thereof or leases or other-tenures which may
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replace them, whether created privately or through governmenta!l action, and
including, without limitation, any leasehold interest. If any right, power or
Interest of any party under the Leadbetter Crown Land Property Option
Agreement wouid violate the rule agalnst perpetuifles, then such right, power,
interest shall terminate at the expiration of twenty (20) years after the death of
the last survivor of all of the lineal descendants of Her Majesty, Queen
Elizabeth I of England, living on the date of this Agreement.

81
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, SCHEDULE2
"LEADBETTER OPTION AMENDING AGREEMENT"

Peage i~

AMENDMENTS TO PROPERTY OPTION AGREEMENTS

(Chabagel Township Properties)

DATED

DECEMBER 15" 2004 & FEBRUARY 23 2005

AMONG:
DIANOR RESOURCES INC,
And:

814793 CANADAING,,

&

And:
PAULETTE A. MOUSSEAU-LEADBETTER
' . And ' ‘
JOEN JUSEPH LEADBETTER '
And:
DIAMOND LAXE MINING LTD,
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TULY 50™2005

AMMENDMENTS TO PROPERTY OPTION AGREEMENTS

(Chabanel Township Properties)

PHXS AGREEMENT mede and enteced into 83 of the - oy of , 2005,
AMONG: -
DIANOR RESQURCES INC,

baving a place of business at
649, 3rd Avenue, Val D'Or, Quebec, JOP 187

Optionce
T And:
3814793 CANADA INC,,
having a place of business at
P.0, Box 97, Wawa, Ontatio POS 1KD,
‘herein scting and dulyzepresented for the purposes hereof
by its President, SR
‘PAULETTE A: MOUSSEAU-LEADBETTER

and

PAULETTE A, MOUSSEAU-LEADBETTER
in her personal capacity.

Optionors
And:

JOHN JOSEPH LEADBETTER
in his personal capacity



And;

Page -3-

DIAMOND LAKE MININGLTD. .
having a place of business.at
P.O. Box 97, Wawa, Ontario P0S 1K0,

" herein acting and duly represented for the purposes hercof
by its President,

PAULETTE A, MOUSSEAU-LEADBETTER

“The Parties Declare as Follows:

WHEREAS the Optionors and Optiones wish to make amendments to the two Property Optien
Agvecmems (Agrecments) and other matters enitered into by the partics on December 15 2004 and
Febnmxyza 2005 concerning the ginetean Crown Landunpatentednnning claims and the forty nine
pawmed mining claims (the “Mining Claims?) situsted in Chabanel Township in the District of
Algoma, Ontario, and ccrtain ofhies agreemonts, theparties now agres;

1.

3.

To consolidate the date that the mmunl cash arid share payxﬁénté ave 1o be made by the
Optioneo, as outlined in Section 3(a) in both Agroements, The new payraent date will be

Janwary 15% of sach year and will continue until all payments are made to satisfy the tesms

and conditions of the agreements as in sections 2 and 3 (a) of both Agremments, The first
payments under this amended agresment aré to coramence on January 15™ 2006, Currently
two different payment dutes are ouflined, namely, the Degember 15® and Pebruary 23"
Agreement Signing Anmveraary datw

To delete and repisce the iast. sentence of bection #rof'the Agrocmmt dated February 23"
2005 with “ s addision, the Optionor grants the Optionee vights to all the non-diamond
mineraly and metals, excluding sond and gravel, on the Patented Lands, subject ta the
payment of ong and one half percent (1,3%6) gross royalty on any such non-diamond mineral
and metal production from the Patented Lands”

To allow John Joseph Leadbetterto assipn all of his rights, title and intesest in his excavation
contract agrecment dated Desember 16th 2004 1o Dinmond Lake Mining 14d., effective
January 1™ 2005 on the condition thet Dismond Lake Mixing Ltd, retain the services of Mr.
Leadbetier and they (Diamond Lake Mining Iio.) asstme and aceept all the terms, conditions
and Habilitics as set out in the original excavation agreement, Dinmond Lake Mining Lid.
hereby agrees to assume and accept all the terms, conditions and Habilities as set out in the
original excavation agrestnent and agrees to retain the services of M, Leadbetter, In the event
that Mr. Leadbetter is no lopgér in the employ of Diemond Laks Mining Ltd.., then all his
tights, title and interest in his expavition contract will revert back to Mr. Lcadbctta and the
Optionee will only respect the excavation contract with Yohn-Joseph Londbetter,



Pago 4«

4. To sllow John Joseph Leadbetter to assign sll of 1s rights, title and Interest in his prospecting
contract agreement dated Deocember 16th 2004 to Diamond Lake Minjog Ltd. effestive
January 1% 2005 o1 the condition that Diamond Lake Mining Ltd, vetaln the services of Mr,
Leadbetter and they (Diamond Lake Mintng Ltd.) a¥sume and accept all the tetms, conditions
and lisbilifles a3 st out in the original prospecting agreeneont. Diamond Lake Mming Lad,
hereby agrees to assume and gocept.all the termhs, condittons and liabilities as set out i the
original prospecting agreement and agress to retain the servioes of Mr. Leadbeiter, In the
eyent that My, Leadbetter is no longer in the employ of Diersond Lake Mining Inc,, then all
his rights, titte and intevest in his prospecting contract will revert back to M, Leadbetter and
the Optionce will only respect the prospecting contract with John Joseph Leadbetter.

5. 'To correct an error i Schedule “A™- GROSS OVERRIDING ROYALTY accompanying the
Patentsd Lands Option Agreement dated Februery 23™ 2005, Section 1. of Scheduls “A” is
hereby amended 1o read “Pursuant to Saction 7 of the Option Agreement to which this Schedulg Is
atached, Optlonors ars entitled 10 & royalty equal to thirty percent (30%) of all Gross Overriding

Royalties ("GOR") from the Avsrage dppraised Value (ox described balow) of all diamonds (the
“Diamonds”) recovered, sorted and graded by Optionaa or any other operator (the “‘Operator”) from

the Mining Clatms as described in the Option Agreement (the ‘Patented Lands"), free and clear of
oll costs of development and operations”

IN WITNESS WHEREOK the parties hereto have execoted these amendments  as of the date first

=

Yohn Ryder, Presideat

FOR'3814793 CANADA, INC.

Paulette Moﬁ Leadbetter President

WM
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PAULETTE MOUSSEAU-LEADBETTER
%&%&%M__
Paunlette seau-Leadbetter

" FOR DIAMOND LAKE MINING LED.

Pautetts Mougsean-Leadbetter
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SCHEDULE 3

"NON-DIAMOND MINERAL RIGHTS AGREEMENT"
Page -1~

AMMENDMENT TO PROPERTY OPTION AGREEMENT

(Chabanel Township Properties)
THIS AMMENDMENT made and entered into as of the day of , 2004;

AMONG:

DIANOR RESOURCES INC,,
having a place of business at
. 730, 4e Avenue, Val D’Or, Quebec, JOP 1J2

Optionee

And:

3814793 CANADA INC,,
having a place of business at
P.0. Box 97, Wawa, Ontario POS 1K0,

herein acting and duly represented for the purposes hereof
by its President,
PAULETTE A. MOUSSEAU-LEADBETTER

and . -

PAULETTE A. MOUSSEAU-LEADBETTER
in her personal capacity.

Optioners

The Parties Declare as Follows;

WHEREAS the Optionors arg the recorded owners of nineteen Crown Land mining claims (the
“Mining Claims”) situated in Chabanel Township in the District of Algoma, more particularly described
as 1243318; 1243319, 1243325, 1243332, 1243335, 1243336, 1243363, 1243365, 1243369,

1243373, 1243377, 1243509, 1243510, 1235746, 1235747, 1235754, 1235757,1235758, and
1235759.
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AND WHEREAS the Optionee has entered into an Option Agreement with the Optionors whereby the
Optiones purchases an eighty percent (80%) interest in the Mining Claims. The Optionors now grants
the Optionee the non-diamond mineral rights, excluding sand and gravel, for a one and a half percent
(1.5%) gross royalty on any and all non-diamond commercial production from the claims described
above subject to the terms and conditions of the original agreement signed December 15® 2004,

IN WITNESS WHEREOY the parties hereto have executed this Agreement as of the date first
written above, :

NRR U INC,

John 1\&“ Predident | N\ ~_

3814793 CANADA INC,

Paulette Mousséau-Leadbetter, President

PAULETTE MOUSSEAU-LEADBETTER

PauletteMoussea dbetter
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SCHEDULE 4
“TEN PER CENT PURCHASE AGREEMENT

PURCHASE AGREEMENT FOR THE ACQUISITION OF AN
ADDITIONAL TEN PERCENT (10%) INTEREST

IN

The Leadbetter and Leadbetter Extension Properties
Located in Chabanel Towanship, Ontario

AMONG:
DIANOR RESOURCES INC,,
And:

3814793 CANADA INC.,

And:

PAULETTE A. MOUSSEAU-LEADBETTER

-2

f—




THIS AGREEMENT made and entered into as of the 30th day of March 2007;

AMONG:
DIANOR RESOURCES INC.,
having & place of business at
649, 3rd Avenue, Val D’Or, Quebec, JOP 187
(hereinafter “Dianox™ or the “Optionee”)
And:

3814793 CANADAINC,,

having & place of business at

P.0. Box 97, Wawa, Ontario POS 1X0,

herein acting and duly represented for the purposes hereof
by its President;

PAULETTE A. MOUSSEAU-LEADBETTER

and

PAULETTE A. MOUSSEAU-LEADBET’I‘ER
in her persanal capacity.

(collectively, the “Optionors”)

Parties to the Ton percent Purchase Agreement

1. 3814793 Canada Inc. and Paulette Moussean-Leadbetier are the optionors (the “Leadbetter
Optionoxs™) of the Crown Land mining claims governed by the December 15, 2004 option
agreement (the “Leadbetter Property Option Agreement”),

2. 3814793 Canada Inc. i3 the sole optionor (the “Leadbetter Extension Optlonor”) of the °

Patented Lands interests governed by the February 23, 2005 option agreemem (the
“Leadbetter Extension Property Optlon Agreement”),

3. Dianor Resources Ino. is the sole opiionee (the “Optionee”) under the Leadbetter Property
Option Agreement end the Leadbetter Extension Property Option Agreements (collectively,

the “Option Agreements”). @d



Backpround to this agreament:

In November 2006, Dianor retained the services of an indgpendent corporation, IBK Capital Corp.
(“IBK>) to provide a valugtion of the portion of the Leadbetter Property (20%) and the Leadbetter
Bxtension Property (30%) to which Dianpr does not have optionrights under the Optipn Agreements,
"The 20% and 30% not subjcct to option by Dianor are also described in the Option Agreements as e
Gross Qvepriding Royelty (“GOR”) in regpegt of both properties, Cutrently, Dianor has an option to
acquire an 80% undivided ipterest in the Leadbetter Property from Leadbetter Property Optionors and
an optlon to acquire g 70% undivided interest in the Leadbetter Extension Property from the
Leadbtter Extension Rroperty Optionor,

A “Valuation Report of the Leadbetter Rrojeot” dated Degember 22" 2006 was prepared by IBKs

professionpl tearn which hps extensive knowledge of the capital matkets as well as expetience in

providing veluations and faimess opinions involvin§ priyate and publicly-traded companies. The

report was delivered to Dianor on December 22™ 2006 gnd negotiations with the Optionors
~ commenced in mid-Janpary 2007.

As aresult of the negotiatiqns, it was stipulated and sgreed to by the parties hereto that as it relates to
the GOR provided for in egch of the Option Agreements, the “Stock Market Value/Market
Capitalization” method, 83 outlined by IBK, would be the main valuation methed upon which
negotiations would be based to purchase an additional ter} percent (10%) undivided intersst i the
Leadbatter Property ang Lopdbetter Exte{xsiqn Property frgm the Optionors. Negotigtions in March
2007 resulted in the establishment of agreed valnation, payment method and schedyle,

N Y ?

The parties hereto agree that after extensive qégotiations eightmillion dollars ($8,000'DOO) is the total
fair purchase value for the scquisition by Dianor of an eddifional ten pexcent (10%) interest in each of
the Legdbetter Property and Leadbetter Extension Property referred to herein.

It was 9180 agreed to inclqu common shpre purchasc wanipnty as part of the consideyation provided
hereungder in onder to mitigate the value risk {0 3814793 Canada Inc. incutred due to this offer being

made ptior to substantial repults being proveq and due to the payment methods and schedules agreed
to by the pprties. ;

Preamble and Apreement;

. WHEREAS the Optionors currently own a 100% interest in the ninetesn Crown Land unpatented

mining claims commonly known as the “Leadbetter Property” and the forty-nine patented mining
clalms commonly known as the *‘Leadbetter Extension Prgperty” situated in Chabangl Township in
the Distric} of Algoma, Onjario, the whole ag mote specificaily desoribed in the Qption Agreements;

AND WHEREAS pursuant to the terms and gonditions of the Option Agreements, the Optionors have

undlviéled; nterest in the L?'ad etter Exténsipn Property;
T 3

granted Dianor the righ} to'acquire an 8@% yndivided interest in the Leadbetter Proqcrky anda 70\“/‘®




AND WHERBAS the Optionors wish to sell and Dianor wishes to purchase the right to acquire an
additional ten percent (10%) undivided interest in each of the Leadbetter Property and the Leadbetter
Extension Property as outlined in Option Agreements;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the termis and
conditions hereinafter contained, the parties hersto agree as follows:

In order to acquire its additional ten percent (10%) undivided interest in the aforementioned
properties, Dianor will:

1.1, Pay to the Optionors the aggregate purchase price of eight million dollars ($8,000,000)
(which shall be allocated between the Leadbetter Proparty and the Leadbetter Extension
Property by the Optionors, acting reasonably) over a maximum period of forty (40) months
beginning as of the date of this agreement and ending no later than August 1, 2010 as
described in the following way:

1.1.1. Pay six hundred thousand dollars ($600,000) cash within 15 calendar days from the
date of signing this agreement;

1.1.2. Pay the remaining seven million fourhundred thousand dollars ($7,400,000) half in
cash and half in common shares of Dianor in accordance with the following payment
schedule:

i, Two hundred seventy seven thovsand five hundred dollars ($277,500) cashis to -
be paid consecutively every quarter (every three months) beginning on July 1,
2007 and ending no later than August 1, 2010 to equal a total cash payment at the
end of the payment schedule (see below) of not less than three million seven
hundred thousand dollars ($3,700,000) notwithstanding additional conditions
described below or elsewhere contained in this agreement:

Quarterly Payment schedule: . W

July 1, 2007
Qctober 1, 2007
January 1, 2008
April 1,2008
July 1, 2008
Qctober 1, 2008
January 1, 2009
April 1, 2009
July 1, 2009
October 1, 2009
January 1, 2010
4
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I April 1, 2010
m. July i, 2010
n, August 1, 2010

H. Common sheres of Dianor will be issued respecting the following six (6) month
payment date schedule:

Qctober 1, 2007
April 1, 2008
October 1, 2008
April 1, 2008
Qctober 1, 20609
QOctober 1, 2009
January 1, 2010
‘July 1, 2010
August 1, 2010

:-";rqc mo oo P

ill. The amount of common shares to be igsued at the above dates will be valued at
no less than five hundred and fifty five thousand dollars ($555,000) except for the
last payment in shares which will be valued at no less than ninety-two thousend
five hundred dollars ($92,500). The number of comunon shares to be issued will
be calculated by utilizing the weighted average of the preceding twenty (20)
trading days of the common shares of Dianor listed on the TSX Venture
Bxchange in order to arrive at the per share issue price.

1.2, Issuc ons million (1,000,000) common share purchase warrants with an exercise price
_representing a fifteen percent (15%) premium on the closing price of the coramon shares
of Dianor listed on the TSX Venture Bxchange on the date of signing of this agrecmezt,
The foregoing warrants will be valid for three years (3) from date of signing of this
agresment. All warrants issued are considered to be transferable and/or assignable.

. Agreo that in the gvent of a significant comapany event such as, but not limited to, & merger,
ownership restructure, corporate take-over, reverse takeover or anything else considered
significant in nature by the Canadian capital markets that weuld cthorwise impeds or chango the

implied progress of exploration and development of the Leadbetter Property and Leadbetter
Extension Property to:

2.1, Revoke the payment schedule and consolidate all remaining payments Into one tump sum
payment due at the time the significant event takes place;

2.2,  Consolidate the remaining share issuance into one accelerated payment to be valued at the

5

time of the ¢vent as an average of the preceding 20 days as deseribed in 1.1.2. ii, ab%/



9.

i0.
1L

12,

13.

equal in Canadian dollars to not less than the remaining total cash being paid as described in
2.1

All funds are in Canadian dollars.

All share issuances and warrants are subject to regulatory approval, including that of the TSX
Venture Exchange.

Upon completion of payments outlined in sections 1.1 to 1.2 abave, Dianor will have eamed & ten
percant (10%) undivided interest in both the Leadbetter Property and the Leadbetter Extension
Property, which, for greater certainty, is in addition to and separate from: the option to acquive the
80% and 70% undivided interests contemplated in the Leadbetter Property Option Agreement
and the Leadbetter Bxtension Property Option Agreement, respeotively. For greater certainty, the
parties acknowledge that upon satisfaction of the terms and conditions set forth in this agreement
and the Option Agreements, Dianor will have acquired an 90% and 80% undivided interestinthe
Leadbetter Property and Leadbetter Extension Property, tespectively.

This agreement does not affect any non-diamond royalties,

The Optionors agree and undertake to do all things necessary and to execute documents required
s0 as to ensure that the Gross Overriding Royalty (GOR), as defined in the various attachmants to
the Option Agreements, will be amended to reflect Dianot”s additional ten percent (10%) in the
Leadbetter Property and Leadbetter Extonsion Property upon satisfaction of the texmns and
conditions for payment conternplated hereunder.

In the event of non-payment by Dienor it will have thirty days (30) to rectify any deficiencies.

As Dianor meets its cash obligstions every quarter and its share issuance every six months (6)
then it is entitled to that portion/percentage ownership of the properties on a pro rata basis.

The parties agree to clarify, regularize and update sections of the Option Agreements within sixty
(60) days to include industry standard terms, including terms to give the Optionors the right of
audit and inspeotion and dispute resolution provisions.

This agreement constitutes the entire agreement between the parties with respect to the subject
matter hereof and replaces and supersedes all previous agreements between the parties including,
without limitation, any verbal agreements among the parties.

No change, termination or waiver of any provisions of this agreement shall be binding upon the
parties hereto unless in writing, signed by all parties.

This agreement shall be governed by and construed and enforced in accordance with the laws of
the Province of Ontario and the federal Jaws of Canada applicable therein, and the parties hereto

6 &



hereby irrevocably adorm to the non-exclugive jurisdiction of the courts of the Province of
Ontario, :

14, The invalidity of any particular provision of this Agreement shall not affect any other provision
hereof, and this Agreement shall be construed as if any such invalidated provision were omitted.

13. Atany time and from time to time each party hereto shall do, execute, aoknbwlodgc and deliver
all such further acts, assignments and assurances as may bes reasonably required to consummate
the transections contemplated by this Agreement,

16. The parties hereto acknowledge having required that this Agreement, as well as all notices and
documents related hereto be drafted in English,

17. Time is of the essence,

IN WITNESS WHEREOF the parties hereto have executed this agreément as of the date first

written above,
_ Joh'n\%?midcnt N \

3814793 CANADA INC.

Paulette MousZeau—Lmdbu%, President

PAULETTE MOUSSEAU-LEADBLTTER

Paulette Moﬁscawl‘eaéggucx
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This is Exhibit “F” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10" day of
August, 2016.

(,@;\ ) > )

* A COMMISSIONER FOR TAKING AFFIDAVITS
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EXECUTION COPY
AGREEMENT OF PURCHASE AND SALE

This AGREEMENT is made this 27th day of November, 2008
DIANOR RESOURCES INC. (the “Purchaser”), agrees té purchase from 3814793

CANADA INC.-and PAULETTE A, MOUSSEAU-LEADBETTER (collectively the .

“Vendor’), the properties as legally described In Schedule “A” (the “Property”) for a
purchase price of ONE MILLION DOLLARS ($ 1,000,000.00) (the “Purchase
Price”) ( hereinafter referred to as the “Surface Rights Agreement”) on the
following terms:

The Purchaser shall pay to the Vendor the Purchase Price as follows:

January 31,2009  $50,000.00 - P».D
January 31,2009 §221,425.00 — P&+ 0
November 80, 2009 $ 178,575.00
November 30, 2010 § 200,000.00
November 30, 2011 $ 175,000.00
November 30, 2012 $ 175,000.00

On the Closing Date, the Purchaser will. grant to the Vendor a first ranking
mortgage In the principal amount not to exceed FIVE MILLION DOLLARS
($5,000,000.00) in the form attached hereto as Schedules “B” and “B.1" which will
provide security against the balance of the Purchase Price and other obligations
under the herelnafter defined Suspension and TerminationAgreement.

“INTENTIONALLY DELETED"

The parties acknowledge that there is an existing promissory note from 3814793
Canada Inc. in favour of the Dlanor Resources Inc. dated July 25, 2005 in the
prncipal amount of One Hundred and Seventy-One Thousand, Four Hundred and
Twenty-Five doliars Cdn. ($171,425.00) a copy of which is attached as
Schedule “C".

The partles agree that the payment due on October 31, 2008 in the amount of Two
Hundred and Twenty-One Thousand, Four Hundred and Twenty-Flve dollars shall
be reduced by ‘the sum of One Hundred and Seventy-One Thousand, Four
Hundred and Twenty-Five dollars Cdn. ($171,425.00). In retum the Purchaser
agrees to provide 3814793 Canada Inc. with a release In the form attached in
Schedule “D" and Scheduls “E” with respect to the 10 Mining Clalms.

The Vendor warrants that neither Is a non-resident of Canada within the meaning
of the Income Tax Act,
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The Vendor and the Purchaser agree that there is no condition, express or implied,
representation or warranty of any kind that the future intendéd use of the property
by the Purchaser Is or will be lawiul except as may be specifically stipulated
hersunder.

The Purchaser shall not call for the production of any title deed, ahstract, survey or
other evidence of title to the property except such as are in the possession or
control of the Vendor. The Vendor agrees that, if requested by the Purchaser, to
deliver any- sketch or survey of the property in its possession or within its control to
Purchaser forthwith upon such request.

This Agregment shall be completed on the 27th day_of November, 2008 (the
“Closing Date”). In the event that this Agreement shall not be completed on the
Closing Date, time shall remaln of the essence hereof provided that the time for
doing or completing any matter provided herein may be extended or abridged by
an agresment n witlling slgned by the Vendor and the Purchaser or their
respeclive solicitors,

Provided that this Agreement shall be effective to create an Interest In the property
only if the subdivision control provisions of the Planning Act are complied with by

1.

12,

13

the-Vendor-on-or befors Vendor heréby covenants to proceed diligently to obltaln
any necessary consent on or before Closing.

() The Transfer/Deed of Land shall, save for the Land Transfor Tax Affidavit,
which shall be prepared and completed by the Purchaser, be prepared in
registrable form at the expense of the Vendor and the Mortgage, If any, at the

axpanse of the Purchaser.

() The Vendor covenants and agrees that the Transfer/Deed to be deliverad on
completion shall contain the statemenis contemplated by Section 50 (22) (a)(b)(c)
and (d) of the Pianning Act, R.S.0. 1890 ¢.13.

Any tender of documents or money hersunder may be made upon the Vendor or
the Purchaset or thel respective solicitors on the day set for completion of this
Agreement. Money may be tendered by bank draft or cheque certifled by a
chartered bank, trust company, Province of Ontario savings office, credit unlon or
calsse populaire in Canadlan dollars, Any amount of money expressed herein shall
be Canadlan dollars.

The Vendor warrants that spousal consent Is not necessary to this transaction
under the provisions of the Family Law Act unless the Vendor's Spouse has
executed the consent herelnafter provided.,



14,

18.

16,

17.

18.

19.

20,
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The parties acknowledge and agree that the Purchase Price does not include the
federal Goods and Services Tax (the "GST"} payable by the Purchaser in respect
of the purchase of the Premises pursuant to the Excise Tax Act (Canada) (the
“Act’). The Purchaser shall, on the Closing , as a condition of completion of this
transaction of purchase and sale, either remit to the Vendor, GST at the rate of
5.00% of the Purchase Price or provide to the Vendor the Purchasers GST
registration number together with an undertaking In a form reasonably acceptable
to the Vendor to the effact that the Purchaser shall remit as required by the Act an
GST payable in respact of the sale of the Property to the Purchaser and shall
Indemnify the Vendor in respect of any GST so payable.

The completion of this Agreement is conditional on closing of .a Suspension and
Termination Agreement between 1584903 Ontario Ltd._and Joseph Leadbetter.
The Purchaser and the Vendor agree that this Agreement and the Suspension and
Termination Agreement are to be closed at the same time.

This Agreement shall be read with all changes of gender or number required by
the context.

The Agreement shall constitute the entire agreement between the Purchaser and
the Vendor and thers is no representation, warranty, collateral agreement or

‘condition affecting the Agreement of the Propenrty or supported hereby other than

expressed hereby in writing.

The Agreement shall be read with all changes of gender or number required by
the context and shail enure to the benefit of and be binding upon the parties
hereto and thelr respective heirs, exacutors, administrators, successors and
asslgns.

The Agreement shall be governed by and construed In accordance with the laws
of the Province of Ontario.

The Vendor covenants and agrees with, and represents and warrants to the
Purchaser, and acknowledges that the Purchaser has relied thereon in entering
into the Agreement and in completing the transaction contemplated hereby as
follows:

()  Tile to the Property Is good and free from all encumbrancas, easements,
rights-of-way, liens, encroachments, agreements, restrictions or security
interests, save and except for:

a. Mature claims for adverse possession;
b. Easements by prescription;

3
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Al reservations and restrictions contasined in the Crown patents,
including but not necessarily limited to:
l.  The requirement that all ores or minerals raised or removed from
- the Property be treated and refined within Canada;
il. Five percent of the acreage for roads and the right to iay out-the
same;
iil. All trees including the right to enter upon the lands to remove
such timber; '
Iv. The free use, passage and enjoyment of all navigable waters
flowing or the Property;
v. Right of access to the shores of all rivers, streams and lakes;
vi. Right to use the banks of all rivers, streams and lakes, up to one
chain In depth, for fishery purposes;

vii. Rlght of way reserved to. the Algoma Central and Hudson Bay
Railway;

viil. The restriction that no surface mining operations be carried on
within 150 feet of the limits of any highway or road malntained by
the Department of Highways unless the written consent of the
Minister of Mines s obtalned; and

ix. Assurance Fees of % percent on the value of the land and of
timber and minerals removed therefrom and 1/10 per cent on
bulldings (not less than $1.00), which must be pald before any
dealing therewith;

, Any escheats to the Crown resulling from non-compliance by persons

other than the Vendor with reservations or restrictions In any Crown
Patents or any applicable legislation;
Escheats to the Crown as a result of the non-existence of any corporate
owner prior to the Vendor during its period of ownership of all or any part
of the Property
The Property has no iegal access to a provinclal or municipal roadway,
whether In conjunction with or access over private roads; A
The lands represented by PINs 31158-0013, 31158-0049, and 31158-
0028 no longer have surface rights over part of the lands, as such
surface rights were transferred out by a prior owner undar instrumant
LT49665 to the Algoma Central and Hudson Bay Railway Company;
All qualifiers contained in .44 of the Land Titles Act (Ontario);
Notice registered as instrumant LT254680;
Notice reglstered as instrument AL40749; and
Aboriginai fand claims.
the Vendor makes no representation or warranty with resepct t0:

I The size of any mining claim;

il. The dimensions of any mining claim; or

iil. Legal access to the Property.

4
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(i) That the Vendor Is the registered and beneficial owner of the Property and

the Vendor has the absolute right to sell, ransfor and convey the Property
to the Purchaser;

(i)  That the Vendor, if a corporation, Is a corporation duly organized and
validly existing under the laws of Ontario; :

(v}  That the Vendor has full power and authotity, corporate or otherwise, to
execute and deliver this Agresment and all documents assoclated herewith;

(viy That the exocution, delivery and petformance by the Vendor of this
Agreement and the other documents and the consummation of this
Agreement will not;

(a) Result in the breach of any of the terms or conditions of, or constitute a
default under, or in any manner release any party thereto from any
obligation under, any lien, note, bond, indenture, contract, agreement,
licence or other instrument or obiigation of any kind or nature by which
the Vendor or the Vendor's assets may be bound;

(b) Violate any order, wtlt, injunction, regulation, statute or decree of any
court, administrative agency, or governmental authorlty specifically
applicable to the Vendor's assets;

(c) Violate any provision (if applicable) of the articles of incorporation, by-

laws, charter or constating documents (collectively the “Articles”) or the
Vendor.

(d) That no consent, approval, order or authorization of, or declaration, filing
or reglstration with, any person, entity or governmental authorty is
required to be made or obtained by the Vendor in connection with the
authorization, execution, or performance by the Vendor of this
Agreement; '

> (&) That the Vendor is not In violation of any law, regulation or requirement
applicable to It In connaction with the Property.

(H No other person, firm, corporation, assoclation or entity other than the
Purchaser has any written or oral agreement, optlon, right of first refusal,
understanding or commitment for the purchase from the Vendor of any
Interest in the Property or any part thereof;

21,  On the Closing Date the Vendor shall provide to the Purchaser the following
documentation:

5
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22,

23.

24,

25,

(a) Section 116 Certificate; and
(b) Registrable Transfer/Deed of Land with Planning Act consent.

On the Closing Date, the Purchaser shall provide to the Verndor the following
documentation :

(a) GST Certificate;

(b) Registered Charge/Mortgage of Land in form and content Identifled in
Schedules B and B.1;

(¢) Payment as required under the Mortgage

The Vendor and the Purchaser covenant and agres to cause thelr respective
solicitors to enter into a document reglistration agreemant (the “DRA”) to govem the
electronlc submission of the transfer/deed for the Property to the applicable Land
Registry Office which Agreement Is attached hereto as Schedule “F". The DRA
shall outline or establish the procedures and timing for completing all registrations
electronically and provide for all closing documents and closing funds to be held in
escrow pending the submission of the transfer/desd to the Land Registry Office
and its acceptance by virtue of being assigned a registration number. The DRA
shall also provide that if there Is a problem with the Teraview slectronic registration
system which does not allow the parties to electronically register all registration
documents on Closing, the Closing Date shall be deemed to be extended untll the
next day when the said system Is accessible and operating for the applicable Land
Registry Office applicable to the Property.

INTENTIONALLY DELETED

This Agreement may be executed In counterparts and may be dsliversd by
facsimlle to the Vendors or Purchasers solicitor's provided the original is
forwarded forthwith.

DIANOR RESOURGCES INC.

Name:
Title:
1 have the authority to bind the Corporation.
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BIGNED, SEALED AND DELIVERED
in the presence of
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3814793 Canada!

Namé?
Title:

£

Patdette A. Molisseau-L

r

etter

Joseph Leadbetter
President

{ have the authority 1o bind the Corporation,

Vendor's Solicitor:
Name: Neil Wiener
Address: Heenan Blalkie LLP
1250 René<Lévesque Blivd,
Wast, Suite 2500
Mantreal, Quebet H3B 4Y1
Phohe Number: (514) 846-2208

Nama:
Address.

Andrea White

Heenan Blallde LLP

P.0. Box 185

Suite 2600, 200 Bay Street-
. South Tower,

Roval Bank Plaza
‘Toronia, ON MSJ 2J4
Phone Nuimper: (416) 643-5810

T T oEs Wi

rchaser's Soliclior:
Name: Nicholas J. Pustine/Roderick
W. Johansen
Address: 1138 Aoy Dive
Thunder Bay; Ontaro
P78 6M8
Phone Numbar: (807) 346-3000

Tolt Free Numbsr:  1-800-263-0578

. T83L99890L XV 8060 83/7T 800Z
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PIN 31158 — 0103 LT
PIN 31158 — 0100 LT
PIN 31158 - 0102 LT
PIN 31158 — 0005 LT
PIN 31158 — 0004 LT
PIN 31168 — 0006 LT
PIN 31158 — 0007 LT
PIN 31158 ~ 0008 LT
PIN 31158 — 0009 LT
PIN 31158 — 0010 LT
PIN 31168 « 0011 LT
PIN 31158 — 0012 LT
PIN 31158 — 0013 LT

PIN 31158 - 0014 LT
PIN 81158 - 0016 LT
PIN 31158 — 0028 LT

PIN 31158~ 0031 LT
PIN 31158 — 0033 LT
PIN 31158 ~ 0036 LT

SCHEDULE "A”

Fee Simple ~ Surface Rights
Fee Simple — Surface Rights
Fee Simple —~ Surface Rights
Fee Simple — Surface Rights
Fee Simple — Surface Rights
Fee Simple — Surface Rights
Fee Simple ~ Surface Rights
Fee Simple — Surfacs Rights
Fee Simple — Surface Rights
Fee Simple ~ Surface Rights
Fee Simple — Surface Rights

Fee Simple - Surface Rights

Fee Slimple - Surface Rights {excepting those,éurface

rights in Instrument LT49665)
Fee Simplo -~ Surface Rights

Fee Simple — Surface Rights

Fee Simple ~ Surface Rights (excepting those sutface

rights In Instrument LT49665)
Fee Simple — Surface Righis
Fee Simple — Surface Rights
Fee Simple - Surface Rights

8



PIN 31158 ~ 0039 LT
PIN 31158 — 0043 LT
PIN 31158 — 0048 LT
PIN 31158 —0049 LT

PIN 31158 — 0055 LT
PIN 31168 — 0066 LT
PIN 31158 — 0060 LT
PIN 31158 — 0067 LT
PIN 31158 — 0071 LT
PIN 31158 - 0074 LT

9
Fee Simple - Surface Rights
Fee Simple ~ Surface Rights
Fee Simple - Surface Rights

Fee Simple — Surface Rlghts {excepting thoss surface
rights in Instrument LT48665)

Fee Simple — Surface Rights
Fee Simple — Surface Rights
Fee Simple - Surface Rights
Fee Simple — Surface Rights
Fee Simple - Surface Rights

Fee Simple — Surface Rights

Ninetesn (18) Crown Land mining claims (the *“Minlng Claims”) situated in Chabanel
Township In the District of Algoma, more particularly 1243318, 1243319, 1243325,
1243332, 1243336, 1243336, 1243363, 1243365, 1243369, 1243373, 1243377,
1243509, 1243510, 1236746, 1235747, 1235754, 1235757, 1235758 and 1236769 (the

“Property”)
NOTE:

The following Surface Rights are retalned by the Vendor:

PIN 31158 — 0025
PIN 31158 — 0026
PIN 31158 — 0024
PIN 81168 — 0029
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SCHEDULE “B"

INSERT FORM OF CHARGE/MORTGAGE
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LRO# 1  Charge/Morigage

This document has nol baen submilied end may be aompiote.

Inpreparstion on 20081125 o 1032
yyyy om &d Papgs 1 ot 4

|Properties

‘

PIN
Desoription

Atldross

PIN
Descriplion

Address

Oesorption

Addrass

PIN

Deseription
Address

Desorlption
Addreszs
PIN
Dagcription
Adoress

Description

Address

PiN
Dosertption

31138 - 0103 LT intaresUeisle  Feg 8impld « Suince Rights

SURFAGE RIGHTS ONLY; MINING GLAIM SBM17358 OHABANEL AS CUTLINED lN
RED ON PL, ATTACHED TO PATENY A7081; MINING CLAIM SSM17386 CHABANEL A!

8
OUTLINED 1N RED ON PL ATTACHED TO PATENT A7002; MINING CLAIM GSMATI0

CHABANEL BEING LAND AND LAND COVERED BY YHE WATER OF AN UNNAMED
LAXE AS SHOWN ON PL ATTACHED TOQ PATENT A7088; MINING CLAIM §5M417363
CHABANEL AS QUTLINED IN RED ON PL ATTACHED TO PATENT A7088; IANING
GCLAIM 58M17361 CHABANEL AS SHOWN ON PL, ATTAGHED TO PATENT A 7084
EXCEPY THE 8RO ON AND OVER A STRIP OF LAND 200 FTIN 9ERF’ENO ULAR
WIDTH ALONG THE SHORE OF LENA LAKE; PT MINING CLAIM SSM 175

CHABANEL NOY COVERED Y THE WATER OF LENA LAKE BUT )NCLUDSNG LAND

UNDER THE'WATER OF AN UNNAMED LAXE WITHIN THE LIMITS OF THIS MINING
CLAIM AS SROWN ON PL ATTAGHED T0 PATENT A7083 EXCEPT THE SRO ON AND
OVER A STRIP OF LAND 200 FT iN PERPENDACULAR WIDTH ALONG THE SHORE
OF LENA LAKE: MICHIPICOTEN

MICHIPICOTEN

31188 . 0100 LT Interos¥Sstate  Fee Simple - Surface Righls

SURFAGE RIGHTS ONLY; MINRNG CLAIM ESM17333 CHABANEL BEING LANO ANO

LAND UNDER ‘THE WATER OF AN UNNAMED POND AS SHOWN ON PL ATTACHED
TO PATENT A7045; MINING CLAIM 83M17334 CHABANEL AS SHOWN ON PLAN
ATTACHEDTO PATENT A7048; MINING CLAIM SSM17336 CHABANEL BEING LAND
D LAND GOVERED BY YHE WATER OF AN UNNAMED POND A8 SHOWN ON PL
AT!‘ACHEDTO PATENT A704T; WNWG GLAIM SSM{7336 CHRABANEL BEING LAND
LA R AN UNNAMED POND AS SHOWN DN PL
7

R OF E L
ATTACHED YO PATENT AT049; MINING CLAIM SSM17338 CHABANEL BEING LAND
AND LAND UNDER THE WATER OF THE TWO UNNAMED PONDS AS SHOWN ON
PL ATTACHED TO PATENT A7080; MINING GLAIM 88M17338 CHABANEL BEING
LAND AND LAND UNDER THE WATER FO AN UNNAMED POND AS SKOWN ON PL
ATTAGHED YO PATENT A7081; MINING CLAIM 85M17340 CHABANEL BEING LAND
AND CAND UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON ML
ATTACHED TO PATENT AT052; MINING CLAIM SSM17341 CHABANEL AS SHOWN

ON PL ATTACHED TO PATENT AT053: MINING CLAIM S5SM17342 CHABANEL AB
SHOWN ON PL ATTACHHO YO PATENT AT054; MINING CLAIM

517343
CHABANEL BEING LAND AND LAND UNDER THE WATER OF BROOKS LAKE AS
SHOWN ON Pl ATTACMED TO PATENT A7055; MICHIPICOTEN

MICHIPICOTEN

31188 - 0102 LY IrlorostEsiate  Foe Simple- Surfgcs Righls’

SURFACE RIGHTS DNLY; PT MINING CLAIM S3M17650 CHABANEL NOY COVERED
BY THE WATERS OF LENA LAKE A§ SHOWN ON PLAN ATTACHED TO PATENT
A-7037 EXGEP Y THE SRO ON AND OVER A STRIP OF LAND ALONG THE SHORES
OF LENA LAKE WHICH STRIP I8 BOUNDED BY THE HIGH WATER MARK OF LENA
LAKE AND BY A LINE BVERY POINT OF WHICH I8 DISTANT 200 FT FROM THE
NEARESTY POINT N THE SAID HIGH WATER MARK: MICHIPICOTEN

MICHIPICOTEN

31488 - G008 LT Interostiisiote  Feo Simple - Sudface Rights

SURFACE RKSHTS ONLY: MINING CLAIM 88M18837 CHABANEL; MICHIPICOTEN
MICHIPICOTEN

31168 . 0004 LY tntorasliEatals  Fag Simple - Stefece Rights
SURFACE RIGHYS ONLY; MINING CLAM SSM154453 CHABANEL, BEING LAND AND
LAND COVERED WITH THE WATER OF PT DF BROOKS LAKE; MICHIPICOTEN
MICHIFICOTEN

31188 - 0008 LT lntorost/Estsle  Pee Simple - Surface Rights

SURFACE RIGHTS ONLY: MINING CLAR 55M18838 CHABANEL; MICRIPICOTEN
MICHIPICOTEN

31188 - 0007 LY IntereslEstate  Peo Stmple - Swiate Rights

SURFACE RIGHTS ONLY; PT MINING CLASA S5M18639 CHABANEL BEING THAT PT
NOY COVERED 8Y YHE WATERS OF MILDRED tAKE, EXCEPT SRO ON AND QVER
ASTRIP OF LAND ALONG THE SHORES OF MILDRED LAKE AND WHICH BAID
STRIP OF LAND 1S BOUNDED BY THE HIGK WATER MARK OF MILORED LAKE AND
BY A LINE, EVERY POINT OF WHICH 18 DISTANT 200 FT FROM THE NEARESY
POINT IN THE SAID HIGH WATER MARK; MICRIPICOYEN

MICRIPICOTEN

31168 - 0008 LY inforesyEstals  Fee Simplo - Surface Righfs

SURFACE RIGHTS ONLY; MINING CLAIM S5M 18540 CHABANEL , BEING LAND AND
LAND COVERED WITH THE WATER OF PT OF AN UNNAMEOLAKE MICHIPICOTEN

MICHIPICOTEN

[¥] Radescription

V] Redeserption

V] Ragessription

) Radescription

(] Redescription

¥ Redeseiiption

{#] Redascription

{7} Redaseription
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LRO#1  Charge/Mortgage
This documend has not been submilted and may be incomplafe,

In propantion on 20081128  al 10:32

yyyymmod  Page2ofd

} Proportles
PN 31458 0009 LT IntorostfEsiate  Fee Slmple - Swiaos Rights [7] Redwacrivtion
Dosaription SURFACE RIGHTS ONLY: PT MINING CLAIM SSM78641 CRABANEL BEING THAT PT
NOT GOVERED BY THE WATERS OF MILDRED LAKE, EXCEPT 8RO ON AND OVER
N A BTRIP OF LAND ALONG THE SHORES OF MILDRED LAKE AND WHICH STRIP OF
LAND 18 BOUNDED BY THE HIGH WATER MARK OF WLDRED LA BY A
LINE, EVERY POINT OF WHICH 1S DISTANT 200 n FROM THE NEAREST POINT N
THE SAID HIGH WATER MARK EXCEPT SRO BN LT40853; MICHIPICOTEN
Addrosy MICHIPICOTEN
PIN 31168 - 0010 LT InforestEstate  Fus Simpls - Surfacs Rights [¥] Redgsctiption
Descriplion  SURFAGE R(GHTS ONLY; PT MINING CLAIM 53M18642 CHABANEL DEING *nw PT
NOT COVERED BY THE WATERS OF MILDRED LAKE, EXCEPT THE 8RO ou
OVERA STRIP OF LAND ALONG THE S8HORES OF MILDRED LAKE AND'W
SAID STRIP OF LAND 18 BOUNDED BY THE HIGH WATER MARK OF Mu.oaeo LAKE
AND BY A UINE, EVERY FOINT OF WHICH I8 DISTANT 200 T PROM THE NEAREST
POINT IN THE BAID HIGH WATER MARK EXOEPT SRO IN LY48885; MICHIPICOTEN
Address MICHIPICOTEN
FIN 31168+ 0011 LT InlprastEsials  Feo Shmple - Surface Righte {71 Redasoription
Dosoiplion  SURFAGE RIGHTS ONLY: MINING CLAIM SSM13643 CHABANEL EXCEPT SRO IN
LT49586; MICHIPICOTEN
Addrass MICHIPICOTEN
PIN 31166- 06012 LT IerestEstats  Faa Bimple - Swiace Rignte [ Redseoription
Dasoription  SURFACE RIGHTS om.v MINING CLASM SSM18644 CRABANEL EXCEPT 8RO IN
L749685; MICHIPICOYE]
Address MICHIPICOYEN
PIN 31168 - 0013 LY inferpstiEslalo  Fas Bimplg - Surface Righls [¥] Redescription
Desoription  SURFAGE RIGHTS ONLY: PT MINING CLAIM §SM 18845 CHABANEL AS IN A7389
EXCEPT 6RO INLT40665; MICHPICOTE
Addrass MCHIPICOYEN
PIN 31188 - 0D14 LY InforesVEslsla  Fos Simpe - Surkica Rights [7] Redascriplion
Ooscription  SURFACE RIGRTS ONLY; MINING CLAIM 5SM23019 CHABANEL; MICHIPICOTEN
Addwse MIGHIPICOTEN
PIN 31168 - 0018 LT InferestEslale  Fou Simple - Suface Rights 7] Redssedption
Description  SURFACE RIGHTS ONLY; MINING GLAIM 56M23012 CHABANEL BEING LAND AND
LAND COVERED WITH THE WATER OF PT OF AN UNNAMED LAKE; MICHIPICOTEN
Addross  MICHIPICOTEN
PRV 31168 - 0028 LT Inforéstistale  Fas Bimple - Burfaos Rights 1] Redescipion
Desciiption  SURFAGE RIGHTS ONLY; MINING CLAIM 8$M23843 CHABANEL EXCEPY 5RO 1N
LT40885; MICHIPICOTEN
Address MICHIPIGOTEN
PIN 31158 - 0031 LT InfersstiEstote  Fye Simpla - Sufaoa Rights {7l Redescxiption

Deactipiion  SURFACE RIGHTS ONLY; MINING CLAIM S3M22874 CHABANEL: MICHIPICOTEN
Address MICHPICOTEN

PIN 31156 - 0033 LT InterostEstate  Fee Simpe - Surfavd Rights
Doswripion  SURFAOE RIGHTS ONLY; MINING CLAIM $6M13687 CHABANEL: MICHIPICOTEN
Address MICHIPICOTEN

PIN 31986+ 0038 LT InterastEatsle  Foo Sknple - Gurfack Rights
Deseriplon  BURFACE RIGHTS ONLY; MINING CLAIM S6M23644 CHABANEL; MICHIPICOTEN
Addirgss MICHIPICOTEN

PIN 31158 - 0030 LT InterpetEstale  Foa Sivple - Surfass Rights

Dogonpticn  SURFACE RIGHTS ONLY; MINING CLAIM 8522714 GHADANEL; MICHIPICOTEN
Addrass MICHIPICOTEN

PIN 31158 - 0043 LY Intorest/Ssiale  Fes Simpls - Surfacs Righls
Doscriplion  SURFAGE RIGHTS ONLY: MINING CLAIM $8M13886 CHABANEL; MICHIPICOTEN
Address MICHPICOTEN

] Redsscriotion

V] Redascripton

{7 Redeseripfion

[¥] Redescripilon
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LRO#1  ChrrgeMortgags
This document hex nol been submiltad a;rd inay be incomplale,

In preparafion on 2008 {128 o 10

yyymmdd  Pape3ol4 ¢

Properiles ) _‘
PIN 31188 . 004 LT irderssl/Estale  Foe Simpie + Suiface Righis [¥] Radeseripton
Dsscrption  BURFACE RIGHTS ONLY; MINING CLAIM S58122048 CHABANEL; CHIPICOTEN
Addness MICHIPICOTEN
PIN 31459 - 004p LT loteroatiEalate  Fee Simpla - Surfaca Righty 9] Redescription
Desarption  GURFACE RIGHTS ONLY; PT MINING OLAIM S5M22046 CHA&ALEL ASINATHOL

BXCEPT SRO IN LT49605; MICHIPICOTEN
Address MICHIPICOTEN
PN 319%8 - 0055 LY IteroslEslats  Fes Simpls - Surfave Rights 1%} Redescription
Desoription  SURFACE RIGHTS ONLY; MINING CLAIM 8SM22718 CHABANEL EXCEPY SRO N

LT40085; MICHIPICOTEN
Addeoss MICHIPICOTEN
PIN 31168~ 0038 LT inferest/Estate  Fev Simple - Surface Rights 7] Redeseriptian
Descriplion  SURFACE RIGHTS ONLY: MINING CLAIM §5M22718 GHABANEL; MICHIPICOTEN
Address MICHIPICOTEN
PN 31158 . 0060 LY Iniersstiatate  Fee Stmple - Surfaca Rights V1 Redasofiption
Dascdplion  SURFACE RIGHRTS ONLY; MINING GLAM 5SM22728 CHABANEL; MICHIPICOTEN
Address MICHIPICOTEN
PIN 31168 - 0067 LT InlerssUEsiale  Feu Simphs - Suifaca Rights M Redescription
Osaoriotion  BURFACE RIGHTS ONLY; MINING CLAIN SS322721 SHABANEL wcnmcow.u
Addess MICHIPICOTEN
PIN 31188 - 0071 LT inleresVEsists  Fen Smple - Surface Righis 1 Redarcrpuion
Dascrpfion  SURFACE RIGHTS ONLY; MINING CLAIM S8M22722 CHABANEL BXCEPT SRO IN

LY49685; MICHIPICOTEN
Addrass MICHIPICOTEN
PN 31158 - 0074 LY Inforest/Eslnts  Foe Sirpla - Surfacs Rights 1 Redesription

Deserption BURFAGE RIGHTS ONLY; MINING CLAMM 85M13683 CHABANEL EXCEPT
THEREQUT AND THEREFROM THE ROW OF THE ALGOMA CENTRAL AND HUDSON
BAY RALWAY CROBSING THE BAID LANDS; MICHIPICOTEN

Addrexy MICHIPICOTEN

| chergorts)

Tha chargor(s) hereby therges the 1B 10 tha chargeo(s), The Ghargor(s) scknowledpss the recalpt of 1o tharpa and the slandard

chtisge terma, if any,
Nare DIANOR RESOURCES INC,
Adling 88 3 comnpany

Addross for Servios 640, Srd avente, 2nd foor
Val.d'0r, Qusbe JoF 187
Attention: John Ryder, Presdderd

1, Jobws Rysder, Feosidant, have the aviborily o bind the corgoration.
Thig document Is not suthorlzed under Powar of Alfornay by this pady.

[ Chergse(s) Capacity Share
Name 3844703 CANADA INC. Tonents In Common 2t 10 B0
ALlng 88 B CoXMpeny :dn:lﬁed 20%

Adkifross for Servin 1 Goid Strost
Wawa, ON POS 1KO

S —_ T




Y

w5

3

LRO# 4  Charge/Mortgage

Thiz document hao not been submilted &nd may be incomplale.

In preparafion on 2008 1125 ot 1032

yyyymmdd  Papedof 4

I Chargee(s} Capaolty Share
Namg LEADBETTER, PAULETTE Tenants in Comman #8%0 BN
Acling as an Individual . urdivided 10%
nterest
Adiress for Service 4 Qokd Strael
: Wawa, ON P05 K0
Name 1584803 ONYARIO LTD, Tenants In Common s3dopn
Acling o8 & company s‘ndtv.zgod 0%

Address for Senvice 1 Gold Gireat
Wawa, ON  POS 1K0

| seatemonts

Scheduls: See Schodulss

|Provistons

Pinolpa!

Celeutation Period
Balance Duo Dale
infsrasf Rate

Payments

Inferest Adusimsnt Dele
Poyment Dote

Firsl Payment Oale
Last Paymont Date
Slandeid Charge Terms
Insurence Amount
Guisranfor

$ 6,000,000.00
Ses Schedule A
2012108113

Sos Schodido A

8¢e schaduls A

200033
ull Insureble vohss

Currsricy  CDN

lFllo Numbar

Chargor Qlfant Fie Numbac ¢
Charges Glont Fite Number !

42684010

42884-010
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CHARGEES' INTEREST

LEADBETTER, Pauletis
As to an undivided 10% interest
AS TENANTS IN COMMON

v And -
3814793 CANADA INC.,
ay to an undivided 20% (ntarest
AS TENANTS IN COMMON
-  And -
1684903 QNTARIO LTD.

As to an undivided 70% Intoreat
AS TENANTS IN COMMON

N



BN

EXECUTION COPY

SCHEDULE A
to Schedule B
Payment Schedule

January 31, 2009 $50,000.00
January 31, 2009 $50,000.00
January 31, 2009 $221,425.00
Januvary 31, 2009 $30,000.00
January 31, 2009 $60,000.00
November 30, 2009 ) $178,575.00
November 30,2009 i $900,000.00
November 30,2010 $200,000.00
November 30,2010 $875,000.00
November, 30,2011 $175,000.00
November 30,2011 _ $875,000.00
November 30,2012 $175,000.00
November 30, 2012 $1,250,000.00

Throughout the term of this Charge/Mortgage of Land the Chargor and Chargee shall cooperate with
each other with respect to the mining activity of the Chargor in relation 1o the minersl rights of
patented mining claims SSM 21166 and SSM 21167,

In the event of non-payment of any of the scheduled payments set out in this Schedule, an extension
for payment shall be negotiated by John Joseph Leadbstter on behatf of the Vendots and by the Chief
Executive Officer of the Purchaser, each acting reasonebly, within thirty (30) calendar days of a
default, If an agreement for resolution of the non-payment cannot be reached within such time
period, then all amounts owing under the terms of this Agreement shall become immediately due and
payable,

In the event of default not cured within thirty (30) celendar days the entire balance then outstanding
under this Mortgage shall be immexdiately dus and payable, together with tntcrest at the rate of 10%
pet annum and costs on a substantial indemnity basis for all costs incurred in enforcing payment of
the obligations of the Purchaser under this Mortgage.

In the event of a merget, amalgamation, change in control, successful take over bid or other similar:
event with respect to the Chargor ("Change in Control") then all amounts then outstanding under this
Charge/Morigage of Land shall become due and payable at the sok and exclusive option of the
Chargee, exercised on thirty (30) days’ notice.

The Chargor shall have the right to prepay the outstanding balance due under this Charge/Mortgage
of Land without penalty, notice or bonus.
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SCHEDULE B.1
INSERT FORM OF MORTGAGE ON CROWN LAND
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By

Char%elMort age of Land " T o
Yoy wedvens 0 Jou poner o 47 pagme )

[H)] BIbOK Proputy
=T o CD
{4) Prnclpat Amoynt
FIVE MILLION ookrs § 5,000,000.00
(8] Doncriphion B
SAULY STR., MARXE MINING DIVISTON; MINING CLAIMS ROS.
SSM1243318; SSM1243319; SSM1143325; SSM1243332; BSM12433384
Now Proparty identidars 55151243336} 88!»‘21243363; SSM!Z‘M&S; SEMI1243369; S6M1243373;
SO041243577; SSMI1243509; SEMI243510; SOMII35746; SIS,
ﬁu [HSEME235754; SSMI235757; SEMI2ZIST58; and SSMI235759
Exscutions ALL TN THE CHABAREL TOWNSHIP AREA
vorx
e O
(6) This (a) Rmmwm {b) Schaduls fors Aol [t5] s Chargad
ity e 3 omciion (O Pariss 0 onw O | 8 RIGRTS ORLY
O timadl VSmamapeetrt oy s Seg OF T 08 WD Welro o020 v
+19) ot Provisions SEE SCHEDULR SR SCHEDULE
?‘mm. 5,900,000.00 j g . | cagtgson .
e | ¥ |70 [l B 11
TV Opges | |
| g | wigs -
Befwy§
[} s Dot {0 fovtmrod
 (10) AddMioml Provistons pama,
%Mm D
£ (1) Chargod(s} The chargor haroby chagas 1he 103 10 i o670 8 RBERIN KRR G ADRAURKARNOCFICHE XXDROLXNE XXX ﬁ
T
N.Mm?(gmt)wmmwedam)mwouwomwauu aharga, PA— ou:nl%n:uv
DRIANQR BESOXRCES NG 08
ﬁ%‘ém Jobu Ryder AR
Thayasusherxior o ingd tha GoxperAiR cm o S Fithas, Reneldent
123 apu(:‘u.z:)(l) of Ghargor{s)! hansby conzant (o (s kansackon, \ Pol ol ag-zuxoo
) Chawn Aﬂgof’rd avenue, 2ud flooy
-d*Ox, Quebee JOP 4S7 y
’(14)ct\mae(-) R
AREATTACHEN SCERINILE.
y
- “"%‘:‘éﬁ:&“f&'aasm
) Wawa, ON PO5 IKD : .
Nuownd Oy, {tam | Map | St Par. Fass
((m)uam%u.mu of ; l ; i | e
{17) Municipal Address of Proparty {18) Dozument Prapisd b1 -
CHABANEL AREA e e v |
e
HAB, 1136 Alloy Drive
Ttunder Bay, ON P7B 6M¢
AN Yo /

DOUEIN pragesad WA The GoIesplitss

NN



Page 2

SCHEDULE TO
CHARGE/MORTGAGE OF UNPATENTED MINING CLAIMS
SAULT STE. MARIE MINING DIVISION; MINING CLAIMS NOS,:
S5M4243318; SSM1243319; SSM1243326; SSM{243332; S8M1243335;
SEM1243336; SEM1243383; SSM1243366; SSM1243369; SSM1243373;
8SM1243377; 85M1243500; 63M1243510; SSM1235748;
SSM1235747;SSM1205784; SBM1{236757; BSM1235788; and SIM1238769
ALL IN THE CHABANEL TOWNSHIP AREA

{14) Chargeess:

(Nama} (Slgnature) (Dste of Signature)
3814798 CANADA INC, Per; .
{Charges) 20081__/___
Joseph Leadbatter
Pragldent

| have autharily 1o tind the Corporation.
As to an undivided 20% Intarest

AS TENANTS IN COMMON.
- AND -
1684903 ONTARIO LTD.
{Chargsa) Par;
2008/__ 4
Name: Joseph Leadbetter .
Title; President
1 have authorlly to dind the Gorporation
As to an undivided 70% interest
AS TENANTS IN COMMON
- AND -
LEADBETTER, Patilette 2008/ 1
{Chargeg) '

As to an undivided 10% interest
AS TENANTS IN COMMON.

Addregs for Sarvice: -
1 Gold Strest, Waws, ON POS 1K0
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Execution copy

SCHEDULE A
to Schedule B,1
Payment Schedule

: ‘January 31, 2009 $50,000,00
January 31, 2009 $50,000.00
January 31, 2009 " $221,425.00
January 31, 2009 $50,000.00
January 31, 2009 ) $60,000.00
November 30, 2009 . $178,575.00
November 30,2009 $500,000.00
'November 30,2010 $200,000.00
November 30,2010 $875,000.00
November 30,2011 $175,000.00
November 30,2011 $875,000.00
November 30,2012 $175,000.00
November 30, 2012 $1,250,000.00

Throughout the term of this Charge/Mortgage of Land the Chargor and Chargee shall cooperate with
each other with respect to the mining activity of the Chargor in relation to the mineral rights of
pateated mining claims SSM 21166 and SSM 21167,

In the event of non-payment of any of the scheduled payments set out in this Schedule, an extsnsion
for payment shall be negotiated by John Joseph Leadbstter on behalf of the Vendors and by the Chief
Executive Officer of the Purchaser, each acting reasonably, within thirly (30) calendar days of a
default. If an agreement for resolution of the non-payment cannot be reached within such time

period, then all amounts owing under the terms of this Agreement shall become immediately due and
payable.

In the event of default not cured within thirty (30) calendar days the entire balance then outstanding
under this Mortgage shall be immediately due and payable, together with interest at the rate of 10%
per annum and Costs on a substantlal indemnity basis for all costs incurred in enforcing payment of
the obligations of the Purchaser under this Mortgage.

In the event of a merger, amalgamation, change in control, successful take over bid or other simllar

. events with respect to the Chargor ("Change in Control”) then aii amounts then outstanding under

this Charge/Mortgage of Land shall become due and payable at the sole and exclusive option of the
Chargee, exercised on thinty (30) days' notice.

‘The Chargor shall have the right to prepay the outstanding balance due under this Charge/Mortgage
of Land without penalty, notice or benus, :
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Flod by S Biling Date: Novomber 30, 1998
Dye & Durham Co. Ino. Flilng numbast $320

The todowing Got ofsmndaro‘ Char Torms &hall be deamed 1o ba lnoluded in v 0 In whigh the
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of the cmwo by \he Chargor, The sxponses of the axamiation of the tle and of Uw Chargh and valuaton ars
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mu b payable tonm h M n!erm at the rate providod for i the cmvan“md on dofauil a)-sums saoumed

the Ohargo shell lmme 008 dus and paynbto 2} the option of e Ohmiges, wiid fl powers ln tho Chsrge
conervad wu booomo mrclsab

3 "Yhe Ch dotedlt ot payment for stleact ifieon o thistive (581 oo b g

m i 4 Tmmo‘{g: ommw. vmom and laase tha iand it Wmm:. #uoh notloa of m ?nntoluoh rsonnn
. . In suoh manner And form snd within ¢ htl:mu prwidnd!ntm Adt, In umsoMng of
such riotoe ahall not bs required bth OF 0 the exisnit that suoh « mmnmmu net bmpumu.u uwmd
thay notioe mey be effeciually ghin by Joaving 1t with & grownsup panson on the Wand, If assupied, of by pla Ro

il on tho land § unocouplsd, or at the oplion of the Chargss, by maiting itine teublmd Mu addmaod 16 ths

Chargor at his last kaown ddrean, o by publlshing it ance lna mmr publighad tn the county of disliiet In
which lho lmd 1o auum-und * q o9 amn 0o wmolom sl wm.gol & e;t&%\:uw paﬁr‘:‘oslm
gryunde ' dlmblllty. P«ov\dod (urthoc, shﬂ ¥ dﬁuu ba mado ln thir payment mn pilnelpal smouni or lalgres|
orwpm thoroof and such detault oom!nue: for bvo monthy‘afts J‘aymm elther falls dute msnma Charped
mm\u the foregoing rmm:emm mahoomﬁnnoux themwithout ey nofhe, odarsiood
A?:wd, nowavyr, that 1§ the glving of noilce by the Ghiacge shakl be requirad by fasy thin notlos Shalbs ohvon
porsond and I auch mannar and {orm and within such Bme a8 50 roqured by I B b hereby !unho«
agmo that tho whots or any pan or pans.ci the land may bo sold by nblio auction or privals coalrac, of patly

.
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ond or partty the othoe] sndthal the prosoeds of any sale hareunder may be wﬁd firat ¥ payment of wby covls,
ohargs and expenses Inounvad In takdng, reoovaring of Kesping porsessian of he land or by reason of non-gayment
oF proguring payment of monlas, soowwd by jhe Oharge of otharwiee, and s300adly In paymen of &3 kntounts
of 1and interest owing tnder e 03 and If any strplus shall ramaln after fuly saislying the olalms
of the Olinrgen asaforasaid same shallbe paid as yoquired by law, TheChargeo may seBany.of the land on suth
{ormy a8 1o creqlt and otharvies ao shall :ﬁpm 10 him most advaniagpous and for such picss 4s can rgasonably
b obhlmmmhr snd may ek an ailone a3 ¥ tie of evidenoe or commancomant of tie of otherwles
wrhiah he afiall deem proper, and mey buy In of 1¢s0ing o viry any conitaot (or 1 3als of the whols o sny part
of tha land und rasell without balng ble for pas toned tharsby, and In the ceze of a s on.cedht
the Chargen shail be bountto pay tho Ohvkrgor only Siich monios as hive beon Retunily regelyes iom purshysere
Adtor tha ¢atistustion of 1he clakng of the Charged and'tor pay of said pur%om mta' ke ond exatine ol sgresrasnis
and /sauranoes as ha shal think ik, Ay puroherer or tesaee shall ngt b e bound 10 ¥es 1o the proprialy of reguiash
ty of any Gole or lsass or bs alleoted by oxpraas noticd that aiy xis or uan:":g imprepar and no wang of notlce
of publiostion when required hareby nwalidale nay sale or (opes hateundet, *

dotaUR In paymentof ; ot aondie
mhmoi. ngomm prinolpal nnd Intareat ondorha Cha oulmmama of sty of the Lams o condt

00 may snier Intd and 1eke sslon of the [n ohatged and whore the Chargey
90 sntars onwnd takas aossaaslonor anters on and tekes possrasion of moundgny dvfagu’  dusordved .0’\? .

in paragraph
§ hateln tha Chargeo shall anter Into, hava, hold, uss, oomipy, possess 2nd enjoy the land withaut the |e3, sult,
hingranos, Interrugton or donial of the CRAIGoF of any Iner perEdn of porso:?: (v

1t the Oharpor shal make dafaull In payment of & 1t of tha Intarast payable undor the Chiarpe o1 sny of the
datos or mas fixed for ho payment lm‘néd. it sh% g: awiul ko the ch’:rgco 10 dlstraln thmal?; upon | Lnd
or any pati theraof, and by distoss warrani, to reoovar by way of rert rassryed, 43 I thd oae of & deralso of
the land, 30 MUch of guch Interest ks shall, from Hma 1o e, be or reraXn tn arrenrs pind Lapad, bgathar with
8l cosly, ohatgas ang bkpenses atisnding such [avy o distfess, as In ks gasas of dlsieass 1o font, Paovided
that ths Chargos may dlakrala for asrgars of princhal In the same mannor 5 1t oame were Amaany o Intarst.

From and miler dofaull in the payment of the principsl emount sasured by the Gharas of the nlaruat Margon or
any pan of suoh prinotpel or thlerest o fn mopdohg.a chaerving, por(ormhqy , Jllling of w of some oy o
mom of the covenants sel fordy I 1he Ohwigs than and In every suoh aass the Ohi and every olher
parscn whosoaver having, or iewuly efalming, of who shall havs of lawhalty olaim any eetato, Hight, i, Iterast
0f Lun of, Iny 10 o ot of tho fand shall) from tmo 1o tima, and ot 47 fmes IMrasilar, st the propsr cosia and
u8 of tho Oharyor maks, do, Sufter and axeould, OF CAUAG OF Hrocure (0 be mada, done, sflered and exeained,
i and wvary.such fiurthar and Sthor reaxonsbla sct of aots, desd of deeds, devt NVoYAnces and
oy ihe Ly for ha tucther, botat and mor perfootly and sbaoastaly comevsu%uw AosUring the lsnd unto the Charges
as by the Chargoe- o fls solckor shak of may ba Tawlilly and reasonably devissd, advisad or roquired,

{n dafaull of the paymonl of the Interest vetiired by the Gharge the arinoipit amoust sacured by the Sherge shall,
A the oplion of the Ghnrgas, Immodiately becamo payabis, and upon gofauti of phyment of lslalments of prin-
<ipad promptly 83 o same rature, the baknap of the prinodol und iterest seouied b;g the Gharga shiall, at the
ofuon o1 the Chargoe, Immogintely badoms Buo and payable, Yo Charges may ki Willing st any Une of Umes
alies defayli waive $UCh dofault and any such walver shall apply only o the perikoular dufault watad snd shial
not operale es-a walver ol any othar of tulure dolauk, -

08, Lt

¥ the Chargor solls, transtors, disposes of, laanoa or atherwine donivwith the 1ead, the prindpel amount sseured
by the Oharge shall, &l by option of tho Chargoe, Immedlately become dua and payable, v .

Tha Chargoo msy ot his diagm{on el alf times relsase art or parle of tha taad o say olhor secrlly or an)
swety for the seouredsindat the Ghargs ohmrm%ﬁh«m snv.utﬂdtmoonv‘dmtbmwddr? it
103 ity theselor, and witho Wrob&:ohaam other part of tho iand or any ‘gmon from the Charga
o of the covanants confalnad in the Chargs and wilhout belng acocuntabla 1o the Ghinrgor for the vaue
therool, of for any monlog exoapt thoes satuslly reoslved by tha Gharges, It Is agread that svary pard o7 Jot lnle
whioh tho fand I3 or bisy horosfter b ¢ividad dovs and ohat etand ohatgad with (he whole money sseured under
the Cliwga and no porson shall huvo tho right to require the morigage mmonles b bo apporiionsd.

Tha Checgor wil s diately Insure, unlass alreacy Insiwed, mddudnd&m conRUENCE of tha Chargs keep lnsured
soalnat los or damagd by lire, In wuch propotisiss Upon vach bulidlng aw may be roquired ty 1he Chnrgm o
bulidings o thy land 10 the arayat of not less then thelr full insuradle vilue on a ispiRcement cost basls n dollsts
of lawiul monsy of Oanads, Suoh Insuranos shifl be pleced wilh & company approvad by the Chargeo, Buldings
#hell Inolude wh bulldinga whether now, or hereafler ergoted on the tand, ang such Inaurancs ainl Include nol
only Insirancs sgainst loss or am‘g& by fite bu) atso insurence aghindl foss of damage by m&om. iempeal,
tomudo, oyalons, lighining and all other extondad pertts cuetemarlly provided In insurence pelisies Ingiugng sl
riska” Insurancy, The covenant o lnsure shall xiso fnokide whure approprdats of U required byths Obatges, boller,
pidte giass; rental xnd publio fablilly tnalitance In amounta and on 1arms satisfsstory to the Charges, Evidanse
of continuation ol wil sush Insuroncs haing basn sifsoted ahall be produced to the Ghargos st ksal fittsen (1
cays botors Ihs oxplration thereoft othenwtan the Chargoo mey trovids m‘m!or afidd charge the pramium pald sn
\ntereyl theroon o the rate provides lor In hhe Oharg 1o the Gharpor and the shme shall bo payabls forthwith
ond shall sito be & churgs upan the land, 1 s further sgresd that the Chargeo msy o any time require My Lt
suranas of he bulidiags to be canoslied and nww lnaurancs stfocted In < company o be named by tha Gharpos
ad aiso of hly own acoord may effast o malntsin wzv)(nwmnca haraln provided for, and w kropunt pald by
Aive Qhargod therator shall e payable forthwith by the Chargorwith intorast st the nats Erwl fot in the Oharpe
nd sl also be & <haege vpon the tand, Peloles of Insilrance horeln required ahall provide thal lows, It eny,
shall b2 payablatothe Chargae ss his ntereat may appoer, subjectto the standard forn of MorgRgs cuse spproved
by tho IRsurance Buresls of Oansda whioh shak be wiisched to U policy of nmuranca.

“Tiv Chargor Wil koo the land and the bulldlngs, ereolons and fmprovamsnts hwrean, 1n good conditlon and
fomA a00orsing 10 s mature xnd dasoinlon erent respoclly b and ihe GHAIGHD My, Yhonavor he gasms
nesossary, by his agent enler upon and oot the jtnd and make ejich repains &3 he desmd peososisy,
the rensoneblo ovat of guch Inipection end fepalrs Wit Intarest at tho rate provided for In tha Charge ahat bo
wddhd b the prinelpat amount and bo payabia fothwith Ant be & ehargs upon tha lend prior 10 olf claims thmog
subssquon! 10 the Charge. {1 the Chargarshall rogkot to-keaptie bulidings, sroclions and {mpravemeniy kn 00
senditian &nd repalr, o commitk or Dafmiie-any act of waste on tho land (us 1o whish the Charges ahall ba soie
8) Or akes Gafaul &5 to ahy ofp the covananis, proviess, dgraemenie & oonditlons oontained in the Chargs
01 10 vy charge o which thig Oharge s qublect, all monsessooured by the Ghasge shll, 81 hooplion of the Chitges:
forthwith becoms dus snd payablo, and'in ‘dalavit of paymont of same with Irterasy as I xho 0430 of pRyment

.
.
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‘before mallrlty the pawera of entoring upcn and ls&alng or selling hareby given and all other remoedive here
conusinay muy (e exerciied lonhwr&g. pon "0 aherere

; 18, Wany ol the &t amgunt 1o be adva under the 8l 10 wedtoMinl ovprenat on Il
Fvvord Iy ot prindlp 009 Charg be IMECOVOIeQ

¢ must 30 Inform tha Ol\urﬁ:: In wektlng lownadatsly and before An‘ agvanoss are mags und
the Clwowgs, The Chalgormus! als provida the Chargos Immaclaishy with coples of alsonimels and subcontrag
relating to the vernan snd any ameatments to them. The agrees that any Improvomani ahat t
mede only ing to eohiracls, plans-and spaciiioations approvad i wriling by he Chasges, The Chriger s
comptalo af sudh nprevemania ay quioldy ay passible and provide the Ghsrges wih proct of payment of all contee
from time to Ume a3 the Gharges requires. Tho Cherges shall maka sdvances (put payments of he pringlp
&mount) 16 The Chinrgor based on the progress of the inprevoment, uatl elther comphiion and oocupation or e
of the land, The Chiargoe shll Seterming. whather ¢f nal any advances will be mads 1nd whan they will b0 mad-
Whatgvar the purposs of the o MRy, the Charges may st ifs option hold baok funda fram advances un
b e M Rl R T AR it
3 LH B
. peraon clilming & conatrdolion fian on the land, > »

No extenaion o thie alven by the Charges 1o the Chargos o anyons olalming Under hivs, of Aty other deally
the Oharpes Wil tho owner of the Jand or of w~paﬁ°ﬂwreod,ygguu I wumy alisct &my&m the right

of the Chargsn agalnat the Ohargoror sny sthar perse lisbie for the pRymant of tha menay $56ured by the Ohaipt

and tho Ghangs may bo tonawed by an agraoment I witing at maturity for anY tarm with o an Intrears

rale of Interes| nubulthatandlng thal there may ba eubsagquent enoucabrances. il shal] nobb naosssaty 1o regiate

any suoh agrasment 1 0rRLL0 tetaln pricrlly for the Eharge 8o altersd ovar any tnstrumnt rogletersd nubgeguar

10 ihe Gharos, Provided thet nothing confained {n this pardpraph shell conlar any right of retwal upoa he Chargor

Mooy 20 Thetaking of s Judgmont of jdgments on any of the covanants hersln shallnot oparate sa & marger of he covenend

ol Gormnk mm':x’iﬂ. 86°0 tipht luglmmmt tha rate andimés mﬂdodﬂcrlntt»%’fme; and m&mw Judgmer

shall provide that Intorest thorsoa ahatt be compuled st 1hs sanie rale snd n the same manner a8 provided b
. tha Charde unill the judpment shall have boon%ﬂy pald and sullslied, e

Onngetr 2%, immediakaly sfier yny changs ¢ happening attact of the folkoWing, ; Iy
St Ghurgor, (2] the qéallionton of e Tand a4 3 faray 190 Y 1 mauni o bt Dol e ot
ah

Zrieases 19,
oy

donce wilhin the marning of tha Famiy Laa

Aog and (0} the lagid 8lis &r honeKolal ownsrahlp of the lend, the Ghargos Wil advisg the Wg'; ocwcnn?h

fuznish the Chiggeo with ful partlaulars thareo!, the Intanvion belngbzhu tha Oharpee shatl be kept {utly In

forrnad of the namew and 8ddresass of the ownoar or ownets for the Hime belng of tho land and of any spouss whe

Toiharnon O ush Inlaion, e CHArsor sovasmnts AL apteas by L e A b soens
DoV 000 1 o avidanos

coanaclion with any of (s}, (b) and (o) abovs as the ohulg‘eav may {rom tims Jo Um:“}o;mu

Consomitues 22, 1f the Charga 15 of land wiihin & oondomlnlum teglatarad pursiant to tho Condomlaiumt Aot (b “Act”) b folkvs

Provtabor . tng provislons shall spply, The Chargor witl comply Mlnpi‘éu Aat, and With the doohw\on?byshm 2nd rales of
the condominturt earparaton [ihe “eorporatlon®) relaing 10 the Chrrgars Unt the *unl™) and provide the Chiargos
with proof of complianos frorn fime'to time se tha Ohu%a sy request. o WAl pay e common X«
panass for the uni 10 the sovporation on the dus dated,  the Onargas deckise i collaed the Chrgor's sontripus
tion towards the ¢himmon sxpensoes from the Ohargor, the Chargor wid pay the game % the Charger ipon belng
10 oilliod, Tha Charges v authorlzed to acaept & stalament which sppanrs Jo be lesued by G corporaiion s
tenchisive evidenos far the purpose of estabiishing the amounls of the commoen expansss and the dates thore
Amounis are o, The CNIA?OI; upon noles from the Changos, wii fnward lo the Charges any nolices, ssssssments,
by-taws, rulos and finandlal alatémants of the oorporatan thal the Chargor tecalves orls antded 1o teceive from
the oorporation, The Mor Wit maintain all iraprovenients made 10 118 unlj snd repalr thom after damage. in
additon to the lnsyririon which the corporalion must ahtaln, the Chargor shatl [satre the unlt sgeinst dastruciion,
aor dumnage by fite sad other parfls usuatly covared in fire tnatirance poflcles and agalnst suoh oih!;hponu a3 the
oy 30 110 O 54 Dol e e e e S o e T B et

14 O 030NL {14 ® g This 30

the pxov{slom ofparsgraph 16?&0?;1 ) ks R4 he 4

, Tha Ohargot Irrevoos! o8 the Ohaeges 1o oxerolss ths or'y
rights undar the Al 1o vats, conaent snd dls:gt. o we "

Ohcrarge 23, The (ﬁeohurqoowuehmuhmo' spargd by the Charges sad sll lgal and olher expenses o7 the praparation
snd sxepution of such discharge m:{l 8,, 'n!m! by the Chargor. it

| Soranisy 24, Each pary named in the Chargs as & Guaranior hereby agraes whh the Ohargoa as foflows:

{s} In conalderafian of the %0 edyancing apl of the Prncipal Amount o the Charger, asd fn oonr
sldoration o!Qho sum ol oou&és (sa%’o% Iigdul manay of%aé Now pald by the Charges lo the
Quaraniof fhe 1606191 and audflolency whareol ars harshy aoh dges), the GUarAnF t8oss areby abssiutsly
and unoondioanlly guaraniss ts ths Chargee, and ke sugcesscrs, the due and punstusl paymant of ail prin-
cloat moneys, Interesl and oihor monbya Owing on the sscurity of Sys Chrige and obssrvancs snd perlormanss
of the ouvoneiite, agrooments, larms dnd conditions horeln ooniained by the Chargor, snd the Quaranior,
for himsell ardd his suons s30rs, covenaniz wih the Charges that, Y the Ghirgar shal at any fme make dolask
In the due and PUNMLOL paymont ¢f any ye pryatis hersunder, the 3 wh poy xl) such maneys
(o the Ohargse Withoul any demand balny nquﬂod to be mado,

' Although s batwesn tho Guazanior and tha Shargor, the Quarantol bs surely 164 the paymant by the
® Ohuogrof ths rmxevl hérehy guarentood, ag uo\\\eeun tha Guaranior and the Chacyes, the Quacanior shall
be cona¥inted &8 primarily Bable tharafor end thmbg fyriheraxpressly deolared tak no rolease or ralsndes
of any portfon ot pastions of the lands no Indulgancs shown by the Sharges In m&-nd of agy default by e
Chargor of any 4008880t thoteol which may arise ueder the Ohargel no exlension o oxienslons grantod
by the Chargss o the Chargor o any succexsar tharso! 1o paymart of i moneys hayeby socured of for
Ahe doing, Sosgrving or POROMITY Of any covenant, agreement, M}w oF conditlon horsln ovhiatned to be
Aaons, obssrved or porformed by the Oharyoc orany tharedf: no varintonin o deparion from the
prwasm of the Charget vw raloase of tha Chrgor or any ather thing whatsosval Whrsby tho Gusranior
s sUrety only would or might hava been relsassd shall in myw&  altor, vaty of Iy anyway prejudice
the Charpes of atioet the ﬂo&w of tho Quaranior in any way undar thle oovanant, hich shall continue snd
be binding on the Guarantor, and os woll altar s batore manidly of the Gharge and both helore snd slkor

desanlt and Judgraent, unfli the eald moneys ars fuky pald and safiied,

{6} Any payniont by the Guaganior of ny mensya urdor ris pusrsntos shall not In any svent be taken o alfecl
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the bl of the chuaor for gamenl thereof s won Hablty shell rematn mimgalrod and andofcoable
by \he Quaranior

hargor and or shadl, 10 the exdent of ts magdy’
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wnilies, bo mu [0 :oalmt mv Ghemoz w i tha liaoos
ghd powers to whidh mu Omudu wes umuted pﬂof $0 Py +d, novarinel us,
that the Guarentor shall nof be entillod dn ady evant to unk fof m agllm 0 lands It compatl
¥ih the Charges and nhm not Unlaes end untlt the whole of the pmwlpa. Interes} and othar monoys owlng
i on r:hlo mc:ugrgsotg\: Chargs shall have beon pojd, ba aniitind to any txphuunmmmmuuuvu Tnaubeopy.

N ' {d) MM govenants, Babiliien and obugmom entersd Into o | 7]
bmm l\ $0t8 Whtete moro Ihan one ﬁ
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28, The date of the Charga Laless clotwies provided shall bc the mlfecl date oi dondiure by Y cna:qor.
Slupiaw

I constiulng Mmoomanlomwac "anl" HOhasgae™, "Chargur, "and™ and have

: mem WMM" hod "hlngaigung !mrﬁd ndll‘m dmc'fhm‘):h oh:zibor “‘:g
LR L [] ] Tesd

00 ¥ "ar ‘Wlm Y] thate URD RN L e

PURalr" o ‘B, ompectNly, 4% the ririoer s e

and ndox o periles weferred 1 10 ctas rauits, and the
Mdmﬂvlrvom&walnomorowlmhaxlbooongguoduaqreglnnlehthouddmd nouaoowfmuuzm

gt l;auvzﬂtm.gnfq»&:@mmlsa.powom m;:mw»mdw Chagot or Chergors,

Adminivtrators and aexons, or waosm md acslnng, ab the oaxe may ba, The word "susossor” stull alo
frorrsmiieh a:giondnm cralans Inotuding amulpamated and conlinking oorporations, And hat all
¥ o pivieg
' o7 Ohargees, St be SQURKLLINANS Lanh b bt T o e o o 9018, Charg

9 Upon hie hor, thelr of It hatrs cxocuxon ediminletrators and asslons, or
1 8060043078 NG asalgns, a8 11 caye: 103 b ST Uhet i stich oivanan are) abiias and oblgaont; shallbe

&0t uwm. And the haadings besldy gach raph hareln ase for redorgace pulpoiss do rat
orm pant of the cevenants hmln”:omln:;» paraqiee ol and

AOCKNOWLEUGMENT

.

This Set of Slandard Chargs Terms ta inoluted In & Oharge daled the © - day of

18
mada by

a8 Chasgor(s)
To

83 Chtrgas(s)

' ag Cusrantoyx (p)
Ouarantor

and saoh Chaegor n;ld v+ heraby scknowlotighe tecalpt of & eopy of thia Sat of Standsrd Chargo Yerms before sining
the Charge,

RN

blo auczossors without any donesivt on thw part of the Chargor or 24y other
Guarantor of any wocessor thereof, * Y p&ﬂ e W '

wacured to and oxerolsabio by his, ber, thel o m hoks, executora, -

\ame aan g e

i



SCHEDULE C

JOLY 25 2005

‘This coafinmg that 3814793 CANADA INC. has recelved the sum of ONE HUNDRED
and SEVENTY ONE THOUSAND FOUR HUNDRED and TWENTY FIVE DOLLARS
(CDN § 171,425.00) from Disnor Resouraes Ing, of Val d°Or, Quobos, The funds wers
secelved on June 15% 2005 and axe ay advance psyment for ths futere purchase of
property.

FOR 3814793 CANADA YNC.

Paulette Moim—bwdbm. President

Frersat')

g

(N
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Execution copy
SCHEDULE D

RELEASE

KNOW ALL MEN BY THESE PRESENTS that DIANOR RESQURCES INC. (hereinafter
referred to as the "Releasor") hereby, in consideration of the sum of one DOLLAR ($1.00),
and other good and valuable conslideration, the receipt and adequacy of which is hereby
acknowledged, does hereby remise, release and forever discharge 3814793 CANADA
INC, (the “Reloasse”) from all manner of actions, causes of action, suits, debts, liens, dues,
accounts, bonds, covenants, contracts, claims and demands whatsoaver which heretofore
may have been or may hereafter be maintained by the Releasor, directly or Indirectly with
respact to a Promissory Note made by the Releasee In favour of the Releasor dated
July zds,l 2005 in the amount of $171,425,00, a copy of which Is attached hereto as
Schedule D.1.

AND FOR THE AFORESAID consideration, the Releasor further agrees not to make claim,
sue or continue sult against any other person or corporation which may or does claim
contribution or indemnity, at law, In equlty, or by statute, against the Releasee, and further
undertakes to indemnify the Releasee In respect of the making or continuation of any such
action, claim, demand or proceeding.

AND IT IS UNDERSTOOD and agreed that the aforesaid payment and consideration is
deemed not o be an admlission of llability on the part of the Releasee.

AND |T IS UNDERSTOOD and agreed that the fact of this settlement between the
Releasor and the Releasee and the terms of same are confldential to the parties and must

not be disclosed to any person, save and except counsel representing the parties and as
may be required by law.

AND IT IS HEREBY DECLARED that the terms of this Release are fully understood and
that this Release is given voluntarily for the purpose of making a full compromise,
adjustment and settlement of all claims as aforesald.

'AS WITNESS the hand and seal of the Releasor this 31% day of January, 2009.

DIANOR RESOURCES INC.
Per:

Name:
Title:
{ have authority to bind the Corporation.



SCHEDULE DA

JOLY 25" 2005

This coafinns thet 3314793 CANADA INC. has raceived the sum of ONE HUNDRED
and SEVENTY ONE THOUSAND FOUR HUNDRED and TWENTY BIVE DOLLARR
(CDN $ 171,425.00) from Diunor Resources Ing, of Val 4'0r, Quebes, The funds were
reetved on hune 159 2005 and aro s zdvance payment for (he future purchase of
propsrty,

FOR 3814793 CANADAYNC,

%%MM)
Paulerte Movbsoau-Loadbolter, Prosident ;

N
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SCHEDULE ¢ 1
RELEASE

KNOW ALY, Basi BY THESE PRESENTS that DIANOR RESOURCES INO. Sisrelnatter
rolervad W ag $he "Roloaso himoby, Inconaideraton of e abim of ohe O?DLMB ($1.00),

and oihet wdwmmo oommum the raopipt and ndecuiacy of whith
ey Goos nerehky rembin, roloass sad totever disoharga $414763
ING, and Moussazn-Leadso¥sr (e *Fsloaxcas™) from &l vanner of actions,

cauney of poilon, Bls, Gabis, kens, duag, RECOUNS, bonds, Covenunls, contracty
and domands whilzovor b R0, mag bave esh or 1 y

haveatter be
mantalnod by fhe Releasor, direotly of lndirs nv% o the M&xm% Cleing as st
, WiinStndule* ¥1* ellached hareto (the Mining &hd spacHicatly relassss
any say ol inarestin the Mining Clams. ’
AND FOR THE APORESAID: , 1he Faloasor kathor agroos nottomake ¢iakn,
tus of continue Ul noalngt

mrparmn oy cotporation vhich rray or does ol
mmmcrhww.umw,hmw.mwmmwm Relearogs; andd turifier
undgrakes to ndennily the Reloaseas 1 respect of Be making or confinuakion of any
auoh action, olsli, deriand or procesoing,

AND [T 19 UNDERETOOD and g?mdibauhoaformwwmmmdmlwwtmk
daomod Nt W be ah admission of lablity on the part of tho Relsassss,

AND {7 18 UNDERSTOOD and agfoss that the fact of this selllemant bebwasn the
Raleraor and the Releascos-and the tarmms of same ave canfidential to e priies end
st notbodhdawﬂhwpmcn.mandwmwoml reptoRending ho perieznhd
as.muy bo requived by Mw,

&NDDY;O‘ntB Ht:&ﬂEB‘:; DENCMR&D hat ths ten;m;s ol Hs(l*wo ars Ml\‘u'mdemlaod and
B9 on ma:ﬂy lor pugoss ma!dnq a COpIoMIas,
20O BG obtioAREOf fl akne K AFOrGR !

AB WITNESS tho hendand seal of he Releasortils 315t day of Jan., 2009

DIANOR RESQURCES ING,
Per: ’

B¢
1 havo authority fo Wad the Corporation,

P R A S N

e e mere s
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SCHEDULE. ‘P’
ROCUMENT BEGISTRATION AGREEMENT
BETWEEN:
HEENAN BLAYKIE LLP
(hevelnafier referred to as the “Purchaser's Sollctor*)
AND:;

CARREL-+-PARTNERS LLP
(berelnaftar referred to a6 the *“Vendor’s Solkitor™)

RE:  Dianor Resources Inc, (the “Purchaser) purchase from 3814793 Canada Inc, and Pauletts A.
Mousseau-Leadbeiter (collectively the "Vendor™) of lands o3 described in the nttached
Agxumm: of Purchase and Sale (the “Property”) pursuant to an agreement of purchase and sale

. 2008, as amended from Ume 10 timo (the “Purchase

Agreament") scheduled to be complc!ed on + 2008 (the “Closing
Date)
¥OR GOOD AND VALUABLE CONSIDERATION (the recolptand sufficlency
of which s hereby axpressly acknowledged), the parties hereto hereby undestake and agrea
a3 follows:
Heidag Debweies 1 mVa\don"“‘ and thy Purcheser’s Solicitor stall hold o) funds, keys and closing
o Exciow d betwosn them (the “Requisits Deliveries™) In nacrow, ud shell not refeasa o
otherwlse deal with 2ams except in acoordancs with tho torms of this Agresinent, Both the Vendor's
Sollolior and the Puschaser’s Sollelior have becn sinhorzed by thele respactive cllents 1o entar indo this
Agrecmem Once the Regulsiie Dcllvmes cen be releadod In accordancs whh the lems of this
Ags gxny monlu_ P payomwm for morigagos (o bo dischacgod shall bs foswarded
¥ plyto G jada
Aduling of 2 Each of the partics heeolo shall notify tho othoc as soon as remcuiably possible following thelr
m"”‘ respeciive recolpt of she Requlsits Deltverkos (as applicable) of uny dofect(s) with respect o sarma,
Selecling Bcldler 3. The Purchaser's Soliclior ¢hall be ible for the reglstemion of the Bl ie D
nm tor (as herelosfler defincd) unless tho box 22t ont below indicating that the Vendor's Solickior will be
ponsibls for such rogistration hay bevn checked, For the pusposes of this A t, the solisitor
ible for such roglstation shill be rolerred 1o as the "Regiptaring Sowar" and be otber

solloltor ablt bo referred 10 as the “Non-Reglsicring Solichor™

Voador’s Sotlcitar wil be reglstoring the Bloctronlc Dosuments D

Rasgnamlty o 4. The Non-Reglaiasing Solickor abull i, wpon Btehar seoeipt ad approvel of tho Roqubm
ey Deliveries (as icatly rel sogistration the Blectronic Docoments md
theroaftor bo crtitiod to telcasc tho chufaﬂo Dellveries from oscrow forthwith followlog the mmf oft

”d
o the reglxirailon of the Bicotronko D
Meisoseof
Requists Delvarss b) the clostng tims specified ia the Purchase Agrecmment unleas & spedifle thue has
oy been Insested a8 follows (5:00 pm. on the Closing Dasy] (ths “Release Dezdling),
goo;;a-gm and provided that notlos under pamgraph 7 batow has not bean received; or
W

¢ receipt of notificatlon front tho Registering Sollchor of the roglsimmion of the
Electronic Documents,

If the Purchass Agreainomt doss act specify 3 dlosing lime and a Reloase Deadiing has not been
spocifically insedad the Radease Deadlise shall be 6.00 p.m. on the Closing Date.

'Solititars should continue to efer to the Law Socicty of Upper Canada peactics guidelines relating (o
recommended procedures 1o fallow for the discharge of mortgages. i



Paspoaskity of S, Tha Rogistaring Sollclior aball, subject 1 parngraph 7 below, oa the Closing Dace, fodlowing
e ovn hisfher rectipt s spproval of tbe Requisita Dellverics (a5 applicsble), seglater tha documtents lined bn
Scheduts “A* d harelo (raforrod to §n this s the “Electronic Docurients') in {ho staved

oeder of priority thewcln set out, &3 3000 82 mmnbly paulblo once fams have bsan relsased fnr
mglxuumnbymem Reclncdng""' and i notify the Non-Reglaterd
Solicitor of the g tharoo! by telaph or!defu(oruhume\hoduwwdbolmn
{ho pactics).

Reloaso of o Upon registraion of the Bledtronle B. and noification of Ui Non-Regisiering solictior

Eoreirtody in accoxdanes with pasagraph § above, the Reglstering Solicltor shall b eatitiod to Forthwith releass the
Roquisks Deliverics from esccow,

Returalng 7. Myoflhupmiuwwnod!ythooﬂwrpu\vthﬂbddwdoumwldlwmdwllh

Retrkd M tho coglatration? of the El tad providod that such notloe is cecolved by the othr party
before the releass of tho quulsleo Deltwerles wmum to this Agreemant knd before (ho regisieatlon of tho
Blecuonic Dowmu«s. &en cach of the partics horsio shali forthwith return (o the other pany ihelr

Courmmpiryy 8. This Agrecmoent may bo sigaed [n counterparts, and shall be read with all changes of gendor

& Geadey tnd/or numbar &3 may be roquired by the context

Pudan % Nothiing conuined in this Agrecreent shalt bs read or conateoad as altodng the vespective rights

Pty and ouligations of the Purchasee and Ihe Vendoy a8 mare partioulerly st out in the Purchise Agrecmsat,

Coaticl pe and In the event of any conflict oc Incomlsioncy botwaen the provisions of this Agrezment aind the

Incoutiuimacy Purcham Agroement, then the Jatter shal) provail.

‘:&’W 10. ‘This Ag ¢ {or 1y hereof), and any of the closing documents horednbelore
Slivles Isted, may be exchisnged by telefax or elmila syston rproducing the original, provided thal all
Qdgnely mh‘ have been 4 by 1ho 8 1RI0 partios, Tho party transmitting any such
® (s} thatl aleo pmvlde the origlnn! xecated vorsion(s) of swms 1o thy recipiens whhin 2 business

day- afler oo Cloging Date, unloss the recipleat has indicaicd that he/she does not require such originat
Dated thls _____ day of Septombier, 2008, Daredihis,__ day of Septamber, 2008,
Nspw/Firm Name of Vendor's Solickier Numo/Pirm Name of Purchaser’s Solleltor
CARREBLA-PARTNRRS LER HEENAN BLAXKIE LLP
1136 Alloy Drive 200 Bay Steeet, Sulte 2500
Thander By, ON  P7D 609 Royai Bank Plazs, South Tower
. Toronio, ON  M5J 214
Johaana Maki Andrea White
Naumo of Person Signlng Numc of Perxon Signing
(Signntus) (Signsure)
Notez This vorslon of the D¢ Reglatratlon Ag: was adoptod by the Joint LSUC-CBAO Commkros on Elsctronic
Regletration of Titks Docamencs o March 29, 2004 exid posed th the webs altc on Apil 8, 2004
SCHEDULE “A"
1. Transfer/Deed of Land
2. Mortgage/Charge of Land (Schiedule ‘B’ to Agreement)
HBdocs - 4X21924v1

¥ Ror the purpose of this Agrecment, the teem “reglsteatlon” shall msan the issuance of registration aumbear(s) in
respect of the Blectronlo Documents by the appropriats Land Reglstsy Offiec,
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This is Exhibit “G” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10" day of
August, 2016.

— D

A COMMISSIONER FOR TAKING AFFIDAVITS
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PIN

LRO# 1 Charge/Mortgage Registered as AL47217 on 2008 1202 at 16:41
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 6
Properties
31158 - 0103 LT Interest/Estate Fee Simple
Description PCL 12786 SEC AWS; MINING CLAIM SSM17358 CHABANEL AS OUTLINED IN RED

Address

PIN
Description

-Address

PIN
Description

" Address

PIN
Description

Address

PIN
Description

Address

PIN
Description
Address

PIN
Description

Address

PIN
Description

Address

ON PL ATTACHED TO PATENT A7061; MINING CLAIM SSM17359 CHABANEL AS
OUTLINED IN RED ON PL ATTACHED TO PATENT A7062; MINING CLAIM SSM17362
CHABANEL BEING LAND AND LAND COVERED BY THE WATER OF AN UNNAMED
LAKE AS SHOWN ON PL ATTACHED TO PATENT A7065; MINING CLAIM SSM17363
CHABANEL AS OUTLINED IN RED ON PL ATTACHED TO PATENT A7066; MINING
CLAIM SSM17361 CHABANEL AS SHOWN ON PL ATTACHED TO PATENT A 7064
EXCEPT THE SRO ON AND OVER A STRIP OF LAND 200 FT IN PERPENDICULAR
WIDTH ALONG THE SHORE OF LENA LAKE; PT MINING CLAIM SSM17360 CHABANEL
NOT COVERED BY THE WATER OF LENA LAKE BUT INCLUDING LAND UNDER THE
WATER OF AN UNNAMED LAKE WITHIN THE LIMITS OF THIS MINING CLAIM AS
SHOWN ON PL ATTACHED TO PATENT A7063 EXCEPT THE SRO ON AND OVER A
STRIP OF LAND 200 FT IN PERPENDICULAR WIDTH ALONG THE SHORE OF LENA
LAKE; MICHIPICOTEN

MICHIPICOTEN

31158 - 0100 LT Interest/Estate Fee Simple

PCL 12787 SEC AWS; MINING CLAIM SSM17333 CHABANEL BEING LAND AND LAND
UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON PL ATTACHED TO
PATENT A7045; MINING CLAIM SSM17334 CHABANEL AS SHOWN ON PLAN
ATTACHED TO PATENT A7046; MINING CLAIM SSM17335 CHABANEL BEING LAND
AND LAND COVERED BY THE WATER OF AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7047; MINING CLAIM SSM17336 CHABANEL BEING LAND
AND LAND UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7048; MINING CLAIM SSM17337 CHABANEL BEING LAND
AND LAND UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7049; MINING CLAIM SSM17338 CHABANEL BEING LAND
AND LAND UNDER THE WATER OF THE TWO UNNAMED PONDS AS SHOWN ON PL
ATTACHED TO PATENT A7050; MINING CLAIM SSM17339 CHABANEL BEING LAND
AND LAND UNDER THE WATER FO AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7051; MINING CLAIM SSM 17340 CHABANEL BEING LAND
AND LAND UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7052; MINING CLAIM SSM17341 CHABANEL AS SHOWN ON
PL ATTACHED TO PATENT A7053; MINING CLAIM 8SM17342 CHABANEL AS SHOWN
ON PL ATTACHED TO PATENT A7054; MINING CLAIM SSM17343 CHABANEL BEING
LAND AND LAND UNDER THE WATER OF BROOKS LAKE AS SHOWN ON PL
ATTACHED TO PATENT A7055; MICHIPICOTEN

MICHIPICOTEN

31158 ~ 0102 LT Interest/Estate Fee Simple

PCL 12788 SEC AWS; PT MINING CLAIM SSM17650 CHABANEL NOT COVERED BY
THE WATERS OF LENA LAKE AS SHOWN ON PLAN ATTACHED TO PATENT A-7037.
EXCEPT THE SRO ON AND OVER A STRIP OF LAND ALONG THE SHORES OF LENA
LAKE WHICH STRIP IS BOUNDED BY THE HIGH WATER MARK OF LENA LAKE AND
BY A LINE EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE NEAREST
POINT IN THE SAID HIGH WATER MARK; MICHIPICOTEN

MICHIPICOTEN

31158 - 0005 LT Interest/Estate Fee Simple

PCL 39 SEC MICH; MINING CLAIM SSM18637 CHABANEL; MICHIPICOTEN
MICHIPICOTEN '

31158 -~ 0004 LT Interest/Estate Fee Simple

PCL 38 SEC MICH; MINING CLAIM SSM15445 CHABANEL BEING LAND AND LAND
COVERED WITH THE WATER OF PT OF BROOKS LAKE; MICHIPICOTEN

MICHIPICOTEN

31158 - 0006 LT Interest/Estate Fee Simple

PCL 40 SEC MICH; MINING CLAIM SSM18638 CHABANEL; MICHIPICOTEN
MICHIPICOTEN

31158 -~ 0007 LT Interest/Estate Fee Simple

PCL 41 SEC MICH; PT MINING CLAIM SSM18639 CHABANEL BEING THAT PT NOT
COVERED BY THE WATERS OF MILDRED LAKE, EXCEPT SRO ON AND OVER A
STRIP OF LAND ALONG THE SHORES OF MILDRED LAKE AND WHICH SAID STRIP
OF LAND 1S BOUNDED BY THE HIGH WATER MARK OF MILDRED LAKE AND BY A
LINE, EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE NEAREST POINT IN
THE SAID HIGH WATER MARK; MICHIPICOTEN

MICHIPICOTEN

31158 - 0008 LT Interest/Estate Fee Simple

PCL 42 SEC MICH; MINING CLAIM SSM18640 CHABANEL , BEING LAND AND LAND
COVERED WITH THE WATER OF PT OF AN UNNAMED LAKE; MICHIPICOTEN

MICHIPICOTEN



LRO# 1  Charge/Mortgage Registered as AL47217 on 2008 1202 at 16:41
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 6
Properties

PIN 31158 - 0009 LT Interest/Estate Fee Simple

Description PCL 43 SEC MICH; PT MINING CLAIM SSM18641 CHABANEL BEING THAT PT NOT
COVERED BY THE WATERS OF MILDRED LAKE, EXCEPT SRO ON AND OVER A
STRIP OF LAND ALONG THE SHORES OF MILDRED LAKE AND WHICH STRIP OF
LAND 1S BOUNDED BY THE HIGH WATER MARK OF MILDRED LAKE, AND BY A
LINE, EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE NEAREST POINT IN
THE SAID HIGH WATER MARK EXCEPT SRO IN LT49665; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0010 LT Interest/Estate Fee Simple

Description PCL 44 SEC MICH; PT MINING CLAIM SSM18642 CHABANEL BEING THAT PT NOT
COVERED BY THE WATERS OF MILDRED LAKE, EXCEPT THE SRO ON AND OVER A
STRIP OF LAND ALONG THE SHORES OF MILDRED LAKE AND WHICH SAID STRIP
OF LAND IS BOUNDED BY THE HIGH WATER MARK OF MILDRED LAKE AND BY A
LINE, EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE NEAREST POINT IN
THE SAID HIGH WATER MARK EXCEPT SRO IN LT49665; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0011 LT Interest/Estate Fee Simple

Description PCL 45 SEC MICH; MINING CLAIM SSM18643 CHABANEL EXCEPT SRO IN LT49665;
MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0012 LT Interest/Estate Fee Simple

Description PCL 46 SEC MICH; MINING CLAIM SSM18644 CHABANEL EXCEPT SRO IN LT49665;
MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0013 LT Interest/Estate Fee Simple

Description PCL 47 SEC MICH; PT MINING CLAIM SSM18645 CHABANEL AS IN A7369 EXCEPT
SRO IN LT49665; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0014 LT Interest/Estate Fee Simple

Description PCL 48 SEC MICH; MINING CLAIM SSM23011 CHABANEL; MICHIPICOTEN
Address MICHIPICOTEN

PIN 31158 - 0015 LT Interest/Estate Fee Simple

Description PCL 49 SEC MICH; MINING CLAIM SSM23012 CHABANEL BEING LAND AND LAND
COVERED WITH THE WATER OF PT OF AN UNNAMED LAKE; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0028 LT Interest/Estate Fee Simple

Description PCL 147 SEC MICH; MINING CLAIM SSM23543 CHABANEL EXCEPT SRO IN LT49665;
MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0031 LT Interest/Estate Fee Simple

Description PCL 150 SEC MICH; MINING CLAIM SSM22874 CHABANEL; MICHIPICOTEN
Address MICHIPICOTEN

PIN 31158 - 0033 LT Interest/Estate Fee Simple

Description PCL 153 SEC MICH; MINING CLAIM SSM13687 CHABANEL; MICHIPICOTEN
Address MICHIPICOTEN

PIN 31158 - 0036 LT Interest/Estate Fee Simple

Description PCL 156 SEC MICH; MINING CLAIM SSM23544 CHABANEL; MICHIPICOTEN
Address MICHIPICOTEN

PIN 31158 - 0039 LT Interest/Estate Fee Simple

Description PCL 182 SEC MICH; MINING CLAIM SSM22714 CHABANEL; MICHIPICOTEN
Address MICHIPICOTEN

PIN 31158 - 0043 LT Interest/Estate Fee Simple

Description PCL 187 SEC MICH; MINING CLAIM SSM13686 CHABANEL; MICHIPICOTEN
Address MICHIPICOTEN

PIN 31158 - 0048 LT Interest/Estate Fee Simple

Description PCL 195 SEC MICH; MINING CLAIM SSM22946 CHABANEL; MICHIPICOTEN
Address MICHIPICOTEN

PIN 31158 -0049 LT Interest/Estate Fee Simple

Description PCL 196 SEC MICH; PT MINING CLAIM SSM22945 CHABANEL AS IN A7591 EXCEPT
SRO IN LT49665; MICHIPICOTEN

N
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LRO# 1 Charge/Mortgage Registered as AL47217 on2008 1202  at 16:41
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 3 of 6
Properties

Address MICHIPICOTEN

PIN 31158 - 0055 LT Interest/Estate Fee Simple

Description PCL 207 SEC MICH; MINING CLAIM SSM22718 CHABANEL EXCEPT SRO IN LT49665;
MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0056 LT Interest/Estate Fee Simple

Description PCL 208 SEC MICH; MINING CLAIM SSM22719 CHABANEL,; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0060 LT Interest/Estate Fee Simple

Description PCL 212 SEC MICH; MINING CLAIM SSM22726 CHABANEL; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0067 LT Interest/Estate Fee Simple

Description PCL 220 SEC MICH; MINING CLAIM SSM22721 CHABANEL; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0071 LT Interest/Estate Fee Simple

Description PCL 225 SEC MICH; MINING CLAIM SSM22722 CHABANEL EXCEPT SRO IN LT49665;
MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0074 LT Interest/Estate Fee Simple

Description PCL 229 SEC MICH; MINING CLAIM SSM13683 CHABANEL EXCEPT THEREOUT AND
THEREFROM THE ROW OF THE ALGOMA CENTRAL AND HUDSON BAY RAILWAY
CROSSING THE SAID LANDS; MICHIPICOTEN

Address MICHIPICOTEN

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name DIANOR RESOURCES INC.

Address for Service 649, 3rd avenue, 2nd floor
Val~d’Or, Quebec JOP 187
Attention: John Ryder, President

I, John Ryder, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name 3814793 CANADA INC. Tenants In Common as to an
undivided 20%
interest
Address for Service 1 Gold Street

Wawa, ON POS 1K0

Name LEADBETTER, PAULETTE Tenants In Common as to an
undivided 10%
interest

Address for Service 1 Gold Street
Wawa, ON P0S 1K0

'Name 1584903 ONTARIO LTD. Tenants In Common astoan
undivided 70%
interest

Address for Service 1 Gold Street
Wawa, ON P0S 1K0

Statements

Schedule: See Schedules



LRO# 1  Charge/Mortgage

[

Registered as AL47217 on 2008 1202 at 16:41 i, + 4

The applicant(s) hereby applies to the Land Registrar.

yyyy mmdd Page 4 of 6

Provisions
Principal $5,000,000.00 Currency CDN
Calculation Period See Schedule A
Balance Due Date 2012/11/30

Interest Rate

Payments

Interest Adjustment Date
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amount

Guarantor

See Schedule A

See schedule A

200033

full insurable value

Signed By

Andrea Les White

2600-200 Bay St., PO Box 185,
Royal Bank Plaza,

acting for Chargor Signed 2008 12 02
(s)

Toronto
M5sJ 2J4
Tel 4163606336
Fax 4163608425
Submitted By

HEENAN BLAIKIE LLP

2600-200 Bay St., PO Box 185,
Royal Bank Plaza,

2008 1215

Toronto
M5J 2J4
Tel 4163606336
Fax 4163608425
Fees/Taxes/Payment
Statutory Registration Fee $60.00
Total Paid $60.00
File Number
Chargor Client File Number : 42884-010
Chargee Client File Number : 42884-010



CHARGEES’ INTEREST

LEADBETTER, Paulette
As to an undivided 10% interest
AS TENANTS IN COMMON

- And -
3814793 CANADA INC.,
as to an undivided 20% interest
AS TENANTS IN CONMMON
- And -
1584803 ONTARIO LTD.

As to an undivided 70% interest
AS TENANTS IN COMMON




EXECUTION COPY Nov 28-08

SCHEDULE A
Payment Schedule
January 31, 2009 $50,000.00
January 31, 2009 $50,000.00
Jahuary 31, 2009 $221,425.00
January 31, 2009 $50,000.00
November 30, 2009 $178,575.00
November 30, 2009 $900,000.00
November 30, 2010 $200,000.00
November 30, 2010 $875,000.00
November 30, 2011 $175,000.00
November 30, 2011 $875,000.00
November 30, 2012 $175,000.00
November 30,2012 $1,250,000.00

Throughout the term of this Charge/Mortgage of Land the Chargor and Chargee shall cooperate with
each other with respect to the mining activity of the Chargor in relation to the mineral rights of patented
mining claims SSM 21166 and SSM 21167.

In the event of non-payment of any of the scheduled payments set out in this Schedule, an extension for
payment shall be negotiated by John Joseph Leadbetter on behalf of the Vendors and by the Chief
Executive Officer of the Purchaser, cach acting reasonably, within thirty (30) calendar days of a default.
If an agreement for resolution of the non-payment cannot be reached within such time period, then all
amounts owing under the terms of this Agreement shall become immediately due and payable.

In the event of default not cured within thirty (30) calendar days the entire balance then outstanding
under this Mortgage shall be immediately due and payable, together with interest at the rate of 10% per
annum and costs on a substantial indemnity basis for all costs incurred in enforcing payment of the
obligations of the Purchaser under this Mortgage.

In the event of a merger, amalgamation, change in control, successful take over bid or other similar event
with respect to the Chargor ("Change in Control") then all amounts then outstanding under this
Charge/Mortgage of Land shall become due and payable at the sole and exclusive option of the Chargee,
exercised on thirty (30) days’ notice.

The Chargor shall have the right to prepay the outstanding balance due under this Charge/Mortgage of
Land without penalty, notice or bonus.
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This is Exhibit “H” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10" day of
August, 2016.
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CARREL-+Partners LLP FAX

Barristers, Solicitors, Trademark Agents

1136 Alloy Drive

Thunder Bay ON P7B 6M9 1-800-263-0578
Telephone No. 807-346-3000 Facsimile No., 807-346-3600

This telecommunication is governed by the laws of the sollchtor-client and contains confidential information intended
only for the person(s) named below. Any other distribution, copying or disclosure is strictly prohibited, If you have
received this telecommunication in error, please notify us immediately by telephone at our expensge and return the
original transmission to us by mail without making a copy. Thank you.

TO: Arlf Bhalwani | FROM: Roderick W. Johansen
COMPANY: Third Eye Capital FILE NO.: 44860-003

FAX NO.: 416-981-3393 " DATE: January 20, 2012

RE: Leadbetter/Dianor Resources Inc.

If you do not receive all copies, please advise sender at 807-346-3000 or in Northwestern Ontario
1-800-263-0578.

g Number of pages including cover sheet. Time Being Sent:
MESSAGE

D Original being sent by mail

| ] Original being sent by courier

X | Original not being sent..fax only

D Enclosure referred to not faxed, being mailed

D Enclosure referred to not faxed, being sent by courier
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BARRISTRES, SOLICITORS, TRADEMARE AGENTS

------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------

January 20, 2012

44860-003
1136 Alloy Drive
Thundey Bay, Ontarie
P7BEMS
Phone: (07) 346-3000 Arif Bhalwani Via Facsimile 416-981-3393
f?&?ﬁ%?g‘f;?“o Third Eye Capital Corporation
www.carrelcom Brookfield Place
TD Canada Trust Tower
John B. Garrel, Q.6. 161 Bay Street, Suite 3820
aed-20m ... Toronto, ON M5&J 251
s Dear S
Roy D. Maegliliveay*+
Jack M. M, Jamiogarr t RE: Leadbetter and Dianor Resources Inc.

W, Danlal Newton® ™
Roderick W, Johansen® *
Bruge L. Latimer
Gamugl K, Baghingki* ¥
Poter M. While ~
Johanna L, Makl**

Gymtnla A, Gilre 1. Demand letter to Dianor Resources Inc. dated January 19,
Robert V. Botsford 201 2

Dunegan £, Macgllilve .
e 2. Notice of Intention to Enforce Security

We enclose copy of the following for your information:

Yours truly

CARREL+Partners LLLP

i

Roderick W. Johansen

RWJ/cat

Encs.

c.c. Joseph Leadbetter (+Encs.) Via E-mail

Kristopher H Knutzen, Q.C. certifled by the Law Soderty as a Specialistin Cvil Litigation
 Professiona] Corporation
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BARRISTIRG, SOLICTPORS, TRADENMARK AGRNTS

..................................................................................................................................................................................................

© January 19, 2012
44860-003

ORIGINAL VIA REGISTERED MAIL

1 e Delwe
fhaler e, tnbipu

TR COPY VIA FACSIMILE 819-825-7545

Pher OO0 8000

[T PR I [T T

1RGO0 205 Un

anw e eong John Ryder Via Eamailjryder@dianor.com
President

Dianor Resources Inc.

649, 3" avenue, 2™ Floor

Val-d'Or, Quebec JOP 157

ol 4 Cand, (L0,
(1974 - 2001

Richedas L Pusting, Q.0 {mlle)
Kriseaphae 13, Ratidsan, (LG

Bo 1 dhagipilliveay =

Dear Sin;
Lk WM Lusdeson®® .
¥ el Relon™ Re: 1778778 Ontario Inc. Mortgage to Dianor Resources Inc.
Kol W, fshaisen® ®
e Lo dlimer
Samwel By Barlingle*
Pelor M. Wijie s We are the solicitors for 1778778 Ontario Inc., We have been retained to
ol L Makd* collect the arrears presently owing by Dianor Resources In¢. to our client on
Cutia A, Cling the above-noted charge,

Faim |V, Botsfors

The total arrears outstanding as at December 30, 2011 were $2,475,000.00,
Please contact us immediately to discuss payment arrangements satisfactory
to our client to avert legal action,

Beman b, W cgilivra

Our client has instructed that in the event you do not pay directly to our office
in the form of a wire transfer or certified bank draft the sum of $2,475,000.00
being the morigage arrears of $2,475,000.00, plus interest at the per diem
rate of $678.08 to date of payment made on or before January 31, 2012 we
are to proceed with lggal action,

Under the terms of the mortgage you are liable for our fees and
disbursements for the collection of this mortgage account and any costs
Incurred by our client incidental {o the action.

If we do not receive payment by January 31, 2012, we will recommend 1o our
client that legal action be taken against you for collection of the total amount
outstanding.

Inristoplier 1, Kosen, O G, eeesified by the L Snainly ms o Spueciallst e Givid Lillesion,
Frofessionsl Corparmilim
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All enquiries concerning this matter should bg made directly to our office,

We look forward to hearing from you immediately.
Yours truly

CARREL+Parners LLP

C\/\_’

Roderick W. Johansen
RWJ/cat
c.c. clent Via E-mail
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FORM 86
NOTICE OF INTENTION TQ ENFORCE SECURITY
(RULE 124) OF THE Bankrupicy and Insolvency Act

TO: Dianor Besources Ino.
649, 3" avenue, 2™ Floor
Val-d'Or, Quebec JOP 187

TAKE NOTICE THAT:

1. 1778778 Ontartio Inc., a secured creditor, intends to enforce its security on the
property of the insolvent person as set out and described in Schedule A to this
Notice,

2, The Security that is {o be snforged is in the form of the following:

a. A Charge/Mortgage of Land in favour of 1778778 Ontarlo Inc. on the lands
described in Schedule A heretg, instrument numbers AL47217 and
AL58030.

3. The total amount of the indebtedness secured by the security is $2,475,000.00
as at December 30, 2011 with a per diem of $678,08,

4. The secured creditor will not have the right to enforce the security until after the
expiry of the ten (10) day perlod after this notice is sent unless the insolvent
person consents to an earlier enforcement.

DATED at Thunder Bay, Ontario this 19" day of January, 2012.

1778778 ONTARIO INC,
By its solicitors Carrel+Partners LLP

Per:

Rod'eriék W. Johansen

“This Notice is given pursuant to the provisions of the Bankruptey and Insolvency Act in
the event that the provisions of that Act applies herein. The giving of this Notice is not to
be construed as an admission that the Bankruptey and Insolvency Act is applicable in
this case”
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SCHEDULE A o
7O 153

Notice of Intention to Enforce Security

Propertles

PIN 31158 - 0103 AT

Raseriptton PO 12786 S8EC AWS; MINING CLAIM SEM1T7358 CHABANEL AS OUTLINED IN RED
ON PL ATTACHED TO PATENT A700 1; MINING CLAIM S8M17358 CIHABANEL AS
OUTLINEL IN RED ON PL ATTACHED TO PATENT A70B2; MINING GLAIM SSM17362
CHABANEL BEING LAND AND LAND COVEREQD BY THE WATER OF AN LUINNAMED
LAKE A8 SHOWN ON PL ATTACHED TQ PATENT A70686; MINING CLAIM 5817363
CHABANEL AS OUTLINED IN RED ON PL ATTACHED TO PATENT A7066; MINING
CLAIM 8$M17381 CHABANEL AB SHOWN ON FL ATTAGHED TO PATENT A 7064
EXCRPT THE SRO ON AND OVER A STRIP DI LAND 200 FY IN FERPENDIGULAR
WINTIH ALONG THE 9IMORE OF LENA LAIGE; PT MINING CLAIM §8M17380
CHABANEL NOTCOVERED BY THE WATER OF LENA LAKE BUT INCLUDING LAND
NDER THE WATER OF AN UNNAMED LARKE WITHIN THE LIMITS QF THIS MINING
CLAIM AS SHQWN ON PL ATTACHIED ‘T PATENT AT0BS EXCEPT THE SRQ ON AND
OVER A §TRIP OF LAND 200 £ IN PERPENDICULAR WIDTH ALONG THE SHORE
OF LENA LAKE; MICHIPICOTEN

Addresa MICHIPICOTEN

PIN 31158 - 0100 LT

Quseription PCL 12787 SEC AWS: MINING CLAIM S3M17333 CHABANEL BEING LAND AND LAND
UNDER THE WATER OF AN UNNAMED POND A% SHOWN ON PL ATTAGHED TO
PATENT A7045; MINING CLAM 85M17334 CHABANEL AS SHOWN ON PLAN
ATTACHER TO PATENT A7046; MINING €1L.AIM $8M 17335 CHABANEL BEING LAND
AND LAND GOVERED BY THE WATER OF AN UNNAMED PONL A8 SHOWN QN PL,
ATTAGHED TO PATENT AT047;, MIMING CLAIM SSM17338 CHABAKEY BEING LAND
AND LAND UKDER THE WATER OF AN UNNAMED POND AS SHOWN ON RI.
ATTACHED TO PATENT ATO48: MINING GLAIM SSM17337 CHABANEL BEING LAND
AND LAND UNDER THE WATER OF AN UNNAMED PQOND AS SHOWN ON P,
ATTACHED TO PATENT A7043; MINING CLAIM §8M17338 CHABANEL BEING LAND
AND LAND UNDER THE WATER OF THE TWOQ UNNAMED PONDS A% SHOWN ON
Pl ATTAGHED TO PATENT A70560; MINING GLAIM $8M17339 CHABANEL BEING
LAND AND LAND UNDER THE WATER FQ AN UNNAMED POND AS SHOWN ON PL
ATTACHER T PATENT A?051, MINING CLAM SEM17540 CHABANEL BEING LAND
AND LAND UNDER THE WATER QF AN UNNAMED POND A% SHOWN ON P,
ATTAGHED TQ PATENT A7052; MINING CLAIM $5M17341 GHABANEL A5 SHOWN
ON PL ATTAGHED TO FATENT A7053; MINING CLAIM §SM17342 CHABANEL A8
SHOWN ON PL ATTACHED TO PATENT A7054: MINING GLAIM S§M1 7343
CHABANEL BEING LAND AND LAND UNDER Y ME WATER OF BROOKS LAKE AS
BHOWN ON PL ATTACHED TO PATENT A7085; MICHIPICOTEN

Agdmsg MICHIPICOTEN

RN 31150« D102 LT

Deseriplian PCL 12788 SEC.AWS; PT MINING CLAINM SEM17850 CHABANEL NOT GOVERED BY
THE WATEIRS OF LENA LAKE AS SHOWN ON PLAN ATTACHED 10 PATENT A 7037
EXCEPT THE SRO ON AND OVER A STRIP OF LAND ALONG THE SHORES OF LENA
LAKE WHICH STRIP 18 BOWUNDED BY THE HIGH WATER MARK OF LENA LAKE AND
BY A LINE EVERY POINY QF WHICH IS DISTANT 200 #T FROM THE NEAREST
POINT IN THE SAID KIGH WATER MARK; MICHIFICOTEN

Adtlrasy MIGHIPICOTEN

FiN 31158 - 0005 LT
Deseriplion FOL 30 SEC NICH: MINING CLAIM GSM18637 CHABANGEL: MIGHIPICOTEN
Avfhss MICHIPICQTEN

PN 31158+ Q004 LT

Degeniption PCL 30 SEC MICH: MINING CLAIM SSM18445.CHABANEL BEING LAND AND LAND
COVERER WITH THE WATER OF PT OF'BROUKS | AKE; MICHIPICOTEN

Addregs MICHIPICOTEN

PIN 31168 4 0006 [T

Doscripion  PCL A S8EC MICH; MINING CLAIM $EM18638 CHABANEL; MICHIPICOTEN
Address MICHIFICOTER

PIN 31188 - 0007 LY

Degeriplion  PQL 41 §BC MICH; FY MINING CLAIM S5M18638 CHABANKL BEING TRAT RY NOT
COVERED Y THE WATERS OF MILDRED LAKE, EXCEPT 8RO ON AND OVER A
STRIP QF LAND ALONG THE SHORES OF MILDRED LAKE AND WHICH SalD 8'TRIP
OF LAND 18 BOUNDED Y THE HIGH WATER MARK OF MILDRED LAIKKE AND BY A
LINE, EVERY POINT OF WEIICH 1S DISTANT 200 FT FROM THE NEAREST POINT IN
THE SAID HIGH WATER MARK: MICHIFIGOTEN

Adldro sy MICHIPICOTEN

PIN 31159 + 0008 LT

Description  PCL 42 6EC MICH; MINING CLAIM 8SM 10840 GIHABANEL, , BEING LANE AND LAND
GOVERED WITH THE WATEH QF BT QF AN'UNNAMEDR LAKE; MICHIPICOTEN

Ardernnn LY TR N e Tl SN T}
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Properties

PIN
fescrplion

Adress

PIN
Dasciiplion

Addross

PIN
Deacrption

Addresy
PIN
Descriplion
Address

PIN
Dascription

Address

RIN
Dascrplion
Address
2N
Daserpiion

Addross

PIN
lesorplion

Address

PN
Dederption
Addrgss

PIN
Dagaription
Addrasg

PIN
Descripflon
Adtirass

PINV
Dascription
Adldrasy

PIN
Daseription
Addrosy

31158 - 0009 LT

PEL 43 SEC MICH; BT MINING GLAIM $8M16641 CHABANEL BEING THAT PTNOT
COVERED BY THE WATERS OF MILDRED LAKE, EXCEPT 8RQ ON ANO QVER A
STRIF OF LAND ALONI THE SHORES OF MILDRED LAKE AND WHICH STRIP OF
LAKD |8 BOUNDED BY THE HIGH WATER MARK QF MILIIRED LAKE, AND BY A
LING, EVERY POINT OF WHICH 18 DIFTANT 200 FT FROM THE NEAREST POINT IN
THE BAID HIGH WATER MARK EXCEPT $RO IN LT18685; MIGHIPIGOTEN

MICHIFICOTEN

31758 - QM0 T

PCL 4d BEC MICH; PT MINIMG CLAIM SEM16842 CHABANEL BEING THAT PT NOT
COVERED BY THE WATERE OFF MILDRED LAKE, EXCERT THE SRO ON AND QVER
A STHIP OF LAND ALONG THE SRORES OF MILDRED LAKE ARDWHICH SAID
STRIP QF LAND IS BOUNDED BY THE HIGH WATER MARK OF MILDIRED LAKE AND
BY A LINE, EVERY POINT OF WHICH 1S DISTANT 200 FT FROM THE NEAREST
POINT IN THE SAID HIGH WATER MARK, EXCEPT SRO IN LT49565; MIGHIPICOTEN

MICHIPICOTEN

31168« 0011 LT

PCL 45 SEC MICH, MINING, CLAIM S8M18043 CHABANEL EXCERT SRO IN LT40885;
MICHIPICOTEN

MICHIPIGOTEN

II50 . 0012 LT

PCL 46 SEC MICH: MINING CLAIM S8M1BBA4 CHABANEL EXCBRT SRO IN LT49565;
MICHIPICOTEN

MICHIPICOTEN

31158 - 0013 LT

POL 47 SEC MICH; PT MINING CLAIM S5M18645 CHABANEL AS IN A7369 EXCEPT
SRO IN LT49665; MICHIPICOTEN

MIGHIPIGOTEN
31158 . 0014 LY

FCL 48 §EC MICH: MINING €LAIM 88M23011 CHABANEI; MICHIPIGOTEN
MICHIPICOTEN

31940 - 0018 LT

PGl 49 SEC MITH; MINING CLAIM SSM23012 CHABANEL BEING LAND AND LAND
GOVERED WITH THE WATER OF PT OF AN UNNAMED LAKE; MICHIPICOTEN

MIGHIPICOTEN

31158 < pOR8 LT

PEL 147-SEC MICH MINING GLAIM 55M23643 CHABANEL EXGEPT §HO IN L T49665:

MICHIPICOTEN
MICRIPICQTEN
31188 0031 LT

PCL 160 SEC MICH! MINING CLAIM §5M22874 CHABANEL: MICITIPICQTEN
MICHIPICOTEN

31156 - 0033 LY
RCL 153 BEC MICH; MINING CLAIM G6M 13687 CHABANEC, MICHIPICOTEN
MIGHIRICOTEN

340 - 0038 LT
PEL 156 SEC MIGH: MINING CLAIM GSM2384/4 CHABANEL: MICHIPICDTEN
MICHIPFIGOTEN

3158 - 0038 LT
PrL 1682 SEC MICH; MINING CLAIM S5M22714 CHABANEL; MICHIPICOTEN
MICHIPICOTEN

31158 « D44 LT
PGL 107 SEC MICH; MINING CLAIM S8M1365G CHABANEL; MIGHIPICOTEN
MICHIPICOTEN
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Properties

PN 31168« 004B LY

Doseription PCL 195 SEC MICH; MINING CLAIM $§M22948 CHABANEL; MICFIPICOTEN

Atldress MICHIPICOTEN

PIN 31158 - 0048 LT

Dascriplion PCL 186 SEC MIGH; 2T MINING CLAIM §SM22048 CHABANEL AS IN A7691 EXCEPT
SRO IN LTA0G6S; MICHIPICOTEN

Addrous MIGHIPICOTEMN

PIN 31168 - o085 LT

Baoscription BCL an7 SEC MICH: MINING CLAIM $8M22718 CHABANGL EXCEPT SRO IN LTe9685;
MIGHIPIGOTEN

Addrass MICHIPICOTEN

PIN J1158 . VOEE LT

Description FCL 208 SEC MICH: MINING CLAIM 58M22719 CHABANEL; MIGHIPICQTEN

Addrss MICHIPICOTEN

PIN 31154 - 0080 LT .

Geserption  PCL 212 SEC MICH: MINING CLAIM S5M22726 CHARANEL; MIGRIPICOTEN

Address MICHIFIGOTEN

PIN 31158 - O0G7 LT

Desgyription POL 220 SEC MICH: MINING CLAIM §5M22721 CHABANEL; MICHIFICOTEN

Addrass MICHIPICOTEN

RIN 31168 - Q071 AT

Dyseription

Addrass

PIN
RNesceipton

Aduress

PCL 225 SEC MICH, MINING CLAIM $3M22722 CHARANEL EXCEPT SRO IN LT4966S;
MICHIPICOTEN,

MICHIFICOTEN

31158 - 0074 LT

PGl 228 SEC MICH; MINING CLAIM SEM13BBR CHABANEL BXCEPT YHEREOUT AND
THEREFROM THE ROW OF THE ALGOMA CENTRAL AND HUDSON BAY RAILWAY
CROSBING THE SAID LANDS; MICHIRPICOTEN

MIGHIPICOTEN
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This is Exhibit “I” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10M day of

August, 2016.
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NOTICE OF SALE UNDER CHARGE / MORTGAGE

TAKE NOTICE that default has been made in the payment of the monies due under a
certain charge/mortgage dated November 28, 2008, made between:

DIANOR RESOURCES INC.
(Chargor/Mortgagor)
and

3814793 CANADA INC. (20% interest), PAULETTE LEADBETTER (10% interest)
and 1584903 ONTARIO LTD. (70% interest)

collectively referred to as
(Chargee/Mortgagee)

upon the following property:

PIN 31158-0009(LT)
PCL 43 SEC MICH; PT MINING CLAIM SSM18641 CHABANEL BEING THAT PT NOT
COVERED BY THE WATERS OF MILDRED LAKE, EXCEPT SRO ON AND OVER A
STRIP OF LAND ALONG THE SHORES OF MILDRED LAKE AND WHICH STRIP OF
LAND IS BOUNDED BY THE HIGH WATER MARK OF MILDRED LAKE, AND BY A
LINE, EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE NEAREST POINT
IN THE SAID HIGH WATER MARK EXCEPT SRO IN LT49665; MICHIPICOTEN

PIN 31158-0010(LT)

PCL 44 SEC MICH; PT MINING CLAIM SSM18642 CHABANEL BEING THAT PT NOT
COVERED BY THE WATERS OF MILDRED LAKE, EXCEPT THE SRO ON AND
OVER A STRIP OF LAND ALONG THE SHORES OF MILDRED LAKE AND WHICH
SAID STRIP OF LAND IS BOUNDED BY THE HIGH WATER MARK OF MILDRED
LAKE AND BY A LINE, EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE
NEAREST POINT IN THE SAID HIGH WATER MARK EXCEPT SRO IN LT49665;
MICHIPICOTEN

PIN 31158-0011(LT)
PCL 45 SEC MICH; MINING CLAIM SSM18643 CHABANEL EXCEPT SRO IN

LT49665; MICHIPICOTEN

PIN 31158-0012(LT)
PCL 46 SEC MICH; MINING CLAIM SSM18644 CHABANEL EXCEPT SRO IN

LT49665; MICHIPICOTEN



PIN 31158-0013(LT)
PCL 47 SEC MICH; PT MINING CLAIM SSM18645 CHABANEL AS IN A7369 EXCEPT
SRO IN LT49665; MICHIPICOTEN

PIN 31158-0014(LT)
PCL 48 SEC MICH; MINING CLAIM SSM23011 CHABANEL; MICHIPICOTEN

PIN 31158-0015(LT)
PCL 49 SEC MICH; MINING CLAIM SSM23012 CHABANEL BEING LAND AND LAND
COVERED WITH THE WATER OF PT OF AN UNNAMED LAKE; MICHIPICOTEN

PIN 31158-0028(LT)
PCL 147 SEC MICH; MINING CLAIM SSM23543 CHABANEL EXCEPT SRO IN
LT49665; MICHIPICOTEN

PIN 31158-0031(LT)
PCL 150 SEC MICH: MINING CLAIM SSM22874 CHABANEL: MICHIPICOTEN

PIN 31158-0033(LT)
PCL 153 SEC MICH; MINING CLAIM SSM13687 CHABANEL; MICHIPICOTEN

PIN 31158-0036(LT)
PCL 156 SEC MICH; MINING CLAIM SSM23544 CHABANEL; MICHIPICOTEN

PIN 311568-0039(LT)
PCL 182 SEC MICH; MINING CLAIM SSM22714 CHABANEL,; MICHIPICOTEN

PIN 31158-0043(LT)
PCL 187 SEC MICH; MINING CLAIM SSM13686 CHABANEL; MICHIPICOTEN

PIN 31158-0103(LT)

PCL 12786 SEC AWS; MINING CLAIM SSM17358 CHABANEL AS OUTLINED IN RED
ON PL ATTACHED TO PATENT A7061; MINING CLAIM SSM17359 CHABANEL AS
OUTLINED IN RED ON PL ATTACHED TO PATENT A7062; MINING CLAIM
SSM17362 CHABANEL BEING LAND AND LAND COVERED BY THE WATER OF AN
UNNAMED LAKE AS SHOWN ON PL ATTACHED TO PATENT A7065; MINING
CLAIM SSM17363 CHABANEL AS OUTLINED IN RED ON PL ATTACHED TO
PATENT A7066; MINING CLAIM SSM17361 CHABANEL AS SHOWN ON PL
ATTACHED TO PATENT A 7064 EXCEPT THE SRO ON AND OVER A STRIP OF
LAND 200 FT IN PERPENDICULAR WIDTH ALONG THE SHORE OF LENA LAKE; PT
MINING CLAIM SSM17360 CHABANEL NOT COVERED BY THE WATER OF LENA
LAKE BUT INCLUDING LAND UNDER THE WATER OF AN UNNAMED LAKE WITHIN
THE LIMITS OF THIS MINING CLAIM AS SHOWN ON PL ATTACHED TO PATENT
A7063 EXCEPT THE SRO ON AND OVER A STRIP OF LAND 200 FT IN
PERPENDICULAR WIDTH ALONG THE SHORE OF LENA LAKE; MICHIPICOTEN

<
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PIN 31158-0100(LT)
PCL 12787 SEC AWS; MINING CLAIM SSM17333 CHABANEL BEING LAND AND
LAND UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7045: MINING CLAIM SSM17334 CHABANEL AS SHOWN
ON PLAN ATTACHED TO PATENT A7046; MINING CLAIM SSM17335 CHABANEL
BEING LAND AND LAND COVERED BY THE WATER OF AN UNNAMED POND AS
SHOWN ON PL ATTACHED TO PATENT A7047: MINING CLAIM SSM17336
CHABANEL BEING LAND AND LAND UNDER THE WATER OF AN UNNAMED POND
AS SHOWN ON PL ATTACHED TO PATENT A7048; MINING CLAIM SSM17337
CHABANEL BEING LAND AND LAND UNDER THE WATER OF AN UNNAMED POND
AS SHOWN ON PL ATTACHED TO PATENT A7049; MINING CLAIM SSM17338
CHABANEL BEING LAND AND LAND UNDER THE WATER OF THE TWO UNNAMED
PONDS AS SHOWN ON PL ATTACHED TO PATENT A7050; MINING CLAIM
SSM17339 CHABANEL BEING LAND AND LAND UNDER THE WATER FO AN
UNNAMED POND AS SHOWN ON PL ATTACHED TO PATENT A7051; MINING
CLAIM SSM17340 CHABANEL BEING LAND AND LAND UNDER THE WATER OF AN
UNNAMED POND AS SHOWN ON PL ATTACHED TO PATENT A7052; MINING
CLAIM SSM17341 CHABANEL AS SHOWN ON PL ATTACHED TO PATENT A7053:
MINING CLAIM SSM17342 CHABANEL AS SHOWN ON PL ATTACHED TO PATENT
A7054; MINING CLAIM SSM17343 CHABANEL BEING LAND AND LAND UNDER
THE WATER OF BROOKS LAKE AS SHOWN ON PL ATTACHED TO PATENT A7055;
MICHIPICOTEN

PIN 31158-0102(LT)
PCL 12788 SEC AWS; PT MINING CLAIM SSM17650 CHABANEL NOT COVERED
BY THE WATERS OF LENA LAKE AS SHOWN ON PLAN ATTACHED TO PATENT A-
7037 EXCEPT THE SRO ON AND OVER A STRIP OF LAND ALONG THE SHORES
OF LENA LAKE WHICH STRIP IS BOUNDED BY THE HIGH WATER MARK OF LENA
LAKE AND BY A LINE EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE
NEAREST POINT IN THE SAID HIGH WATER MARK: MICHIPICOTEN

PIN 31158-0005(LT)
PCL 39 SEC MICH: MINING CLAIM SSM18637 CHABANEL; MICHIPICOTEN

PIN 31158-0004(L.T)
PCL 38 SEC MICH; MINING CLAIM SSM15445 CHABANEL BEING LAND AND LAND
COVERED WITH THE WATER OF PT OF BROOKS LAKE; MICHIPICOTEN

PIN 31158-0006(L.T)
PCL 40 SEC MICH; MINING CLAIM SSM18638 CHABANEL; MICHIPICOTEN

PIN 311568-0007(LT)

PCL 41 SEC MICH; PT MINING CLAIM §5M18639 CHABANEL BEING THAT PT NOT
COVERED BY THE WATERS OF MILDRED LAKE, EXCEPT SRO ON AND OVER A
STRIP OF LAND ALONG THE SHORES OF MILDRED LAKE AND WHICH SAID
STRIP OF LAND IS BOUNDED BY THE HIGH WATER MARK OF MILDRED LAKE



AND BY A LINE, EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE
NEAREST POINT IN THE SAID HIGH WATER MARK; MICHIPICOTEN

PIN 31158-0008(LT) ‘
PCL 42 SEC MICH; MINING CLAIM SSM18640 CHABANEL , BEING LAND AND
LAND COVERED WITH THE WATER OF PT OF AN UNNAMED LAKE;
MICHIPICOTEN

PIN 31158-0048(LT)
PCL 195 SEC MICH; MINING CLAIM SSM22946 CHABANEL,; MICHIPICOTEN

PIN 31158-0049(LT)
PCL 196 SEC MICH; PT MINING CLAIM SSM22945 CHABANEL AS IN A7591
EXCEPT SRO IN LT49665; MICHIPICOTEN

PIN 31158-0055(LT)
PCL 207 SEC MICH; MINING CLAIM SSM22718 CHABANEL EXCEPT SRO IN
LT49665; MICHIPICOTEN

PIN 31158-0056(LT)
PCL 208 SEC MICH; MINING CLAIM SSM22719 CHABANEL: MICHIPICOTEN

PIN 31158-0060(LT)
PCL 212 SEC MICH; MINING CLAIM SSM22726 CHABANEL; MICHIPICOTEN

PIN 311568-0067(LT)
PCL 220 SEC MICH; MINING CLAIM SSM22721 CHABANEL; MICHIPICOTEN

PIN 31158-0071(LT)
PCL 225 SEC MICH; MINING CLAIM SSM22722 CHABANEL EXCEPT SRO [N
L T49665; MICHIPICOTEN

PIN 31158-0074(LT)

PCL 229 SEC MICH; MINING CLAIM SSM13683 CHABANEL EXCEPT THEREOUT
AND THEREFROM THE ROW OF THE ALGOMA CENTRAL AND HUDSON BAY
RAILWAY CROSSING THE SAID LANDS; MICHIPICOTEN

160

Which charge/mortgage was registered on the 2" day of December, 2008, at the
Registry Office of Algoma as Instrument # AL47217; and which charge/mortgage was
assigned to the undersigned on the 18" day of August, 2009, (which assignment was
registered on the 18" day of August, 2009, at the Registry Office of Algoma as

Instrument No. AL58030).



And we hereby give you notice that the amount due on the charge/mortgage for
principal, forbearance fees and legal enforcement expense, respectively, plus accrued
interest, is $2,726,609.34 made up as follows:

Principal $2,475,000.00

Forbearance Fee $50,000.00
Accrued interest on $2,475,000 (Dec 30/11 to Oct 3/12)

278 days at 10% per annum (per diem accrues at $678.08) $188,506.85
Accrued interest on $50,000 (Sep 28/12 to Oct 3/12)

5 days at 10% per annum (per diem accrues at $13.70) $68.49
Costs awarded to date ($534.00 + $7,500.00) $8,034.00
Costs for this proceeding (Notice of Sale)

Inclusive of disbursements and HST $5,000.00
TOTAL $2,726,609.34

Such amount for costs being up to and including the service of this notice only, and
thereafter such further costs and disbursement will be charged as may be proper)
together with interest at the rate of 10% per annum calculated monthly on the principal,
Forbearance Fee, costs and legal enforcement expense hereinbefore mentioned from
the date hereof to the date of payment.

AND unless the said sums are paid on or before Friday, November 12, 2012, we shall
sell the property covered by the said mortgage under the provisions contained in it and
pursuant to Part Il of The Mortgages Act, R.S.0. 1990, Chapter M-40 and amendments
thereto.

THIS notice is given to you as you appear to have an interest in the mortgaged property
and may be entitled to redeem same.

DATED: October 3, 2012
1778778 Ontario Inc.
Mortgagee, by its solicitors
CARREL +Partners LLP.
1136 Alloy Drive
Thunder Bay, ON P7B 6M9
Phone: 807-346-3000
Fax: 807-346-36000

Per; m/\/

Roderick W. Johansen




TO:

AND TO:

AND TO:

AND TO:

AND TO:

Dianor Resources Inc.
649, 3" Avenue, 2" Floor
Val-d'0r, Quebec -

JOP 187

Third Eye Capital Corporation

Brookfield Place, TD Canada Trust Tower
161 Bay Street, Suite 3930

Toronto, Ontario M5J 251

Third Eye Capital Corporation

Brookfield Place, TD Canada Trust Tower
161 Bay Street, Suite 3820

Toronto, Ontario M5J 281

Algoma Steel Inc.

Aciers Algoma Inc.

105 West Street

Sault Ste. Marie, ON P6A 7B4

Essar Steel Algoma Inc.
105 West Street
Sault Ste. Marie, ON P6A 7B4

™
N3
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This is Exhibit “J” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10M day of
August, 2016.

OMMISSIONER-FOR TAKING AFFIDAVITS
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Registered as AL112565 on 20121219  at 16:56 -
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LAND COVERED WITH THE WATER OF PT OF BROOKS LAKE; MICHIPICOTEN
DISTRICT OF ALGOMA

31158 - 0005 LT Interest/Estate Fee Simple - Surface Rights
SRO; PCL 39 SEC MICH; MINING CLAIM SSM18637 CHABANEL; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 ~ 0006 LT Interest/Estate Fee Simple - Surface Rights
SRO; PCL 40 SEC MICH; MINING CLAIM SSM 18638 CHABANEL; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0007 LT Interest/Estate Fee Simple - Surface Rights

SRO; PCL 41 SEC MICH; PT MINING CLAIM SSM18639 CHABANEL BEING THAT PT
NOT COVERED BY THE WATERS OF MILDRED LAKE, EXCEPT SRO ON AND OVER A
STRIP OF LAND ALONG THE SHORES OF MILDRED LAKE AND WHICH SAID STRIP
OF :
LAND 1S BOUNDED BY THE HIGH WATER MARK OF MILDRED LAKE AND BY A LINE,
EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE NEAREST POINT IN THE
SAID HIGH WATER MARK; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0008 LT Interest/Estate Fee Simple - Surface Rights
SRO; PCL 42 SEC MICH; MINING CLAIM-SSM18640 CHABANEL , BEING LAND AND
LAND COVERED WITH THE WATER OF PT OF AN UNNAMED LAKE; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0009 LT Interest/Estate Fee Simple - Surface Rights

SRO; PCL 43 SEC MICH; PT MINING CLAIM SSM18641 CHABANEL BEING THAT PT
NOT COVERED BY THE WATERS OF MILDRED LAKE, EXCEPT SRO ON AND OVER A
STRIP OF LAND ALONG THE SHORES OF MILDRED LAKE AND WHICH STRIP OF
LAND

IS BOUNDED BY THE HIGH WATER MARK OF MILDRED LAKE, AND BY A LINE,
EVERY

POINT OF WHICH IS DISTANT 200 FT FROM THE NEAREST POINT IN THE SAID HIGH
WATER MARK EXCEPT SRO IN LT49665; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0010 LT Interest/Estate Fee Simple - Surface Rights

SRO; PCL 44 SEC MICH; PT MINING CLAIM SSM18642 CHABANEL BEING THAT PT
NOT COVERED BY THE WATERS OF MILDRED LAKE, EXCEPT THE SRO ON AND
OVER

A STRIP OF LAND ALONG THE SHORES OF MILDRED LAKE AND WHICH SAID STRIP
OF LAND IS BOUNDED BY THE HIGH WATER MARK OF MILDRED LAKE AND BY A
LINE, EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE NEAREST POINT IN
THE SAID HIGH WATER MARK EXCEPT SRO IN LT49665; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0011 LT Interest/Estate Fee Simple — Surface Rights

SRO; PCL 45 SEC MICH; MINING CLAIM SSM18643 CHABANEL EXCEPT SRO IN
LT49665; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0012 LT interest/Estate Fee Simple ~ Surface Rights

SRO; PCL 46 SEC MICH; MINING CLAIM SSM18644 CHABANEL EXCEPT SRO IN
LT49665; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 -~ 0013 LT Interest/Estate Fee Simple - Surface Rights

SRO; PCL 47 SEC MICH; PT MINING CLAIM SSM18645 CHABANEL AS IN A7369
EXCEPT SRO IN LT49665; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0014 LT Interest/Estate Fee Simple - Surface Rights
SRO; PCL 48 SEC MICH; MINING CLAIM SSM23011 CHABANEL; MICH!PICOTEN

DISTRICT OF ALGOMA
31158 ~ 0015 LT Interest/Estate Fee Simple ~ Surface Rights

' SRO; PCL 49 SEC MICH; MINING CLAIM SSM23012 CHABANEL BEING LAND AND

LAND COVERED WITH THE WATER OF PT OF AN UNNAMED LAKE; MICHIPICOTEN
DISTRICT OF ALGOMA

31158 - 0028 LT Interest/Estate Fee Simple — Surface Rights
SRO; PCL 147 SEC MICH; MINING CLAIM SSM23543 CHABANEL EXCEPT SRO IN

. | Properties
PIN 31158 - 0004 LT Interest/Estate Fee Simple - Surface Rights Redescription
Description SRO; PCL 38 SEC MICH; MINING CLAIM SSM15445 CHABANEL BEING LAND AND

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription
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LT49665; MICHIPICOTEN
DISTRICT OF ALGOMA

31158 - 0031 LT Interest/Estate Fee Simple - Surface Rights
SRO; PCL 150 SEC MICH; MINING CLAIM SSM22874 CHABANEL; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0033 LT Interest/Estate Fee Simple — Surface Rights
SRO; PCL 153 SEC MICH; MINING CLAIM SSM13687 CHABANEL; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 ~ 0036 LT Interest/Estate Fee Simple — Surface Rights
SRO; PCL 156 SEC MICH; MINING CLAIM SSM23544 CHABANEL; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0039 LT Interest/Estate Fee Simple - Surface Rights
SRO; PCL 182 SEC MICH; MINING CLAIM SSM22714 CHABANEL; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0043 LT Interest/Estate Fee Simple - Surface Rights
SRO; PCL 187 SEC MICH; MINING CLAIM SSM13686 CHABANEL; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0048 LT Interest/Estate Fee Simple — Surface Rights
SRO; PCL 195 SEC MICH; MINING CLAIM SSM22946 CHABANEL; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0049 LT Interest/Estate Fee Simple - Surface Rights
SRO; PCL 196 SEC MICH; PT MINING CLAIM SSM22945 CHABANEL AS IN A7591
EXCEPT SRO IN LT49665; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0055 LT Interest/Estate Fee Simple - Surface Rights
SRO; PCL 207 SEC MICH; MINING CLAIM SSM22718 CHABANEL EXCEPT SRO IN
LT49665; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 -~ 0056 LT Interest/Estate Fee Simple ~ Surface Rights
SRO; PCL 208 SEC MICH; MINING CLAIM SSM22719 CHABANEL; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0060 LT Interest/Estate Fee Simple - Surface Rights
SRO; PCL 212 SEC MICH; MINING CLAIM SSM22726 CHABANEL; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0067 LT Interest/Estate Fee Simple - Surface Rights
SRO; PCL 220 SEC MICH; MINING CLAIM SSM22721 CHABANEL; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0071 LT Interest/Estate Fee Simple — Surface Rights

SRO; PCL 225 SEC MICH; MINING CLAIM SSM22722 CHABANEL EXCEPT SRO IN
LT49665; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0074 LT interest/Estate Fee Simple - Surface Rights

SRO; PCL 229 SEC MICH; MINING CLAIM SSM13683 CHABANEL EXCEPT THEREOUT
AND THEREFROM THE ROW OF THE ALGOMA CENTRAL AND HUDSON BAY
RAILWAY

CROSSING THE SAID LANDS; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0100 LT Interest/Estate Fee Simple - Surface Rights

SRO; PCL 12787 SEC AWS; MINING CLAIM SSM17333 CHABANEL BEING LAND AND
LAND UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON PL ATTACHED TO
PATENT A7045; MINING CLAIM SSM17334 CHABANEL AS SHOWN ON PLAN
ATTACHED TO PATENT A7046; MINING CLAIM SSM17335 CHABANEL BEING LAND
AND LAND COVERED BY THE WATER OF AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7047; MINING CLAIM SSM17336 CHABANEL BEING LAND
AND LAND UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7048; MINING CLAIM SSM17337 CHABANEL BEING LAND
AND LAND UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7049; MINING CLAIM SSM17338 CHABANEL BEING LAND
AND LAND UNDER THE WATER OF THE TWO UNNAMED PONDS AS SHOWN ON PL
ATTACHED TO PATENT A7050; MINING CLAIM SSM17339 CHABANEL BEING LAND
AND LAND UNDER THE WATER FO AN UNNAMED POND AS SHOWN ON PL

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

Redescription

(O



LRO# 1 Transfer: Power Of Sale Registered as AL112565 on 20121219  at 16:55
The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page 3 of 9
Properties

Address

PIN
Description
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Address

ATTACHED TO PATENT A7051; MINING CLAIM SSM17340 CHABANEL BEING LAND
AND LAND UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7052; MINING CLAIM SSM17341 CHABANEL AS SHOWN ON
PL ATTACHED TO PATENT A7053; MINING CLAIM SSM17342 CHABANEL AS SHOWN
ON PL ATTACHED TO PATENT A7054; MINING CLAIM SSM17343 CHABANEL BEING
LAND AND LAND UNDER THE WATER OF BROOKS LAKE AS SHOWN ON PL

ATTACHED

TO PATENT A7055; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0102 LT Interest/Estate Fee Simple - Surface Rights Redescription

SRO; PCL 12788 SEC AWS; PT MINING CLAIM SSM17650 CHABANEL NOT COVERED
BY THE WATERS OF LENA LAKE AS SHOWN ON PLAN ATTACHED TO PATENT A-7037
EXCEPT THE SRO ON AND OVER A STRIP OF LAND ALONG THE SHORES OF LENA
LAKE WHICH STRIP IS BOUNDED BY THE HIGH WATER MARK OF LENA LAKE AND
BY

A LINE EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE NEAREST POINT IN
THE SAID HIGH WATER MARK; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0103 LT Interest/Estate Fee Simple - Surface Rights Redescription
SRO; PCL 12786 SEC AWS; MINING CLAIM SSM17358 CHABANEL AS QUTLINED IN
RED ON PL ATTACHED TO PATENT A7061; MINING CLAIM SSM17359 CHABANEL AS
QUTLINED IN RED ON PL ATTACHED TO PATENT A7062; MINING CLAIM SSM17362
CHABANEL BEING LAND AND LAND COVERED BY THE WATER OF AN UNNAMED
LAKE

AS SHOWN ON PL ATTACHED TO PATENT A7065; MINING CLAIM SSM17363
CHABANEL AS OUTLINED IN RED ON PL ATTACHED TO PATENT A7066; MINING
CLAIM SSM17361 CHABANEL AS SHOWN ON PL ATTACHED TO PATENT A 7064
EXCEPT THE SRO ON AND OVER A STRIP OF LAND 200 FT IN PERPENDICULAR
WIDTH ALONG THE SHORE OF LENA LAKE; PT MINING CLAIM SSM17360 CHABANEL
NOT COVERED BY THE WATER OF LENA LAKE BUT INCLUDING LAND UNDER THE
WATER OF AN UNNAMED LAKE WITHIN THE LIMITS OF THIS MINING CLAIM AS
SHOWN ON PL ATTACHED TO PATENT A7063 EXCEPT THE SRO ON AND OVER A
STRIP OF LAND 200 FT IN PERPENDICULAR WIDTH ALONG THE SHORE OF LENA
LAKE; MICHIPICOTEN

DISTRICT OF ALGOMA

Source Instruments

Registration No. Date Type of Instrument

AL47217 2008 12 02 Charge/Mortgage

AL58030 2009 08 18 Transfer Of Charge
Consideration

Consideration

$800,000.00

Transferor(s)

The transferor(s) hereby transfers the land to the transferee(s).

Name

1778778 ONTARIO INC.

Address for Service 1 Gold Street

Wawa, ON POS 1K0

I, Joseph Leadbetter, President, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Transferee(s) Capacity Share

Name

2350614 ONTARIO INC.

Address for Service 1 Gold Street,

Wawa, Ontario POS 1K0O

166
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The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 4 of 9

Document(s) to be Deleted

The encumbrance(s) listed in the related deletions field is/fare subsequent in priority to the charge and is/are to be deleted

Registration No. Date Type of Instrument
AL76980 2010/09/27 Charge/Mortgage
Statements

The document is authorized under the charge and the Mortgages Act.

The sale proceedings and transfer comply with the charge, the Mortgages Act, and if applicable the Bankruptcy and Insolvency Act
(Canada), the Condominium Act, the Construction Lien Act and the Farm Debt Mediation Act (Canada).

The charge was in default at the time notice of sale was given and continues to be in default and the money has been advanced under the
charge.

Title to the land is not subject to spousal rights under the Family Law Act
Schedule: |, Cynthia A. Cline, Solicitor state that the Notice of Sale was given on October 3, 2012,

I, Cynthia A. Cline, Solicitor, state the following writs of execution are to be deleted:
Creditor: 1778778 Ontario Inc. c/o Roderick W. Johansen, CARREL & Partners LLP
Writ No..: 12-0000339

Creditor: 1778778 Ontario Inc.
Writ No.: 12-0000340

Signed By

Cynthia Ann Cline 1136 Alloy Drive, acting for First 20121219
Thunder Bay Transferor(s) Signed
P7B 6M9

Tel 8073463000

Fax 8073463600

Cynthia Ann Cline . 1136 Alloy Drive, acting for Last 20121220
Thunder Bay Transferor(s) Signed
P7B 6M9

Tel 8073463000

Fax 8073463600

| am the solicitor for the transferor(s) and | am not one and the same as the solicitor for the transferee(s).
| have the authority to sign and register the document on behalf of the Transferor(s).

Clinton Bruce Willson 494 Albert St. E. acting for First 20121219
Sault Ste. Marie Transferee(s) Signed
PBA 2K2

Tel 705-942-2000

Fax 7059426511

Clinton Bruce Willson 494 Albert St. E. acting for Last 20121220
Sault Ste. Marie Transferee(s) Signed
PBA 2K2

Tel 705-942~2000

Fax 7059426511

I am the solicitor for the transferee(s) and | am not one and the same as the salicitor for the transferor(s).

| have the authority to sign and register the document on behalf of the Transferee(s).

Submitted By
WILLSON, CARTER 494 Albert St. E. 20121220
Sault Ste. Marie
PBA 2K2
Tel 705-942-2000
Fax 7059426511
Fees/Taxes/Payment
Statutory Registration Fee $60.00
Provincial Land Transfer Tax $10,475.00

Total Paid $10,535.00

IR
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File Number

Transferor Client File Number : 44860-005
Transferee Client File Number : CBW17,932/12



LAND TRANSFER TAX STATEMENTS

In the matter of the conveyance of:

31158 - 0004

31158 -~ 0005
31158 - 0006

31158 - 0007

31158 - 0008

31158 - 0009

31158 - 0010

31158 - 0011
31158 - 0012
31158 -~ 0013
31158 - 0014

311568 - 0015

31158 - 0028
31158 - 0031
31158 ~ 0033
31158 - 0036
31158 - 0039
31158 - 0043
31158 - 0048
31158 = 0049
31158 - 0055
31158 - 0056

31158 - 0060

SRO; PCL 38 SEC MICH; MINING CLAIM SSM15445 CHABANEL BEING
LAND AND LAND COVERED WITH THE WATER OF PT OF BROOKS LAKE;
MICHIPICOTEN

SRO; PCL 39 SEC MICH; MINING CLAIM SSM18637 CHABANEL;
MICHIPICOTEN

SRO; PCL 40 SEC MICH; MINING CLAIM SSM18638 CHABANEL;
MICHIPICOTEN

SRO; PCL 41 SEC MICH; PT MINING CLAIM SSM18639 CHABANEL

BEING THAT PT NOT COVERED BY THE WATERS OF MILDRED LAKE,
EXCEPT SRO ON AND OVER A STRIP OF LAND ALONG THE SHORES OF
MILDRED LAKE AND WHICH SAID STRIP OF LAND |S BOUNDED BY THE
HIGH WATER MARK OF MILDRED LAKE AND BY A LINE, EVERY POINT
OF WHICH 1S DISTANT 200 FT FROM THE NEAREST POINT IN THE SAID
HIGH WATER MARK; MICHIPICOTEN

SRO; PCL 42 SEC MICH; MINING CLAIM SSM18640 CHABANEL , BEING
LAND AND LAND COVERED WITH THE WATER OF PT OF AN UNNAMED
LAKE; MICHIPICOTEN

SRO; PCL 43 SEC MICH; PT MINING CLAIM SSM18641 CHABANEL

BEING THAT PT NOT COVERED BY THE WATERS OF MILDRED LAKE,
EXCEPT SRO ON AND OVER A STRIP OF LAND ALONG THE SHORES OF
MILDRED LAKE AND WHICH STRIP OF LAND IS BOUNDED BY THE HIGH
WATER MARK OF MILDRED LAKE, AND BY A LINE, EVERY POINT OF
WHICH IS DISTANT 200 FT FROM THE NEAREST POINT IN THE SAID
HIGH WATER MARK EXCEPT SRO IN LT49665; MICHIPICOTEN

SRO; PCL 44 SEC MICH; PT MINING CLAIM SSM18642 CHABANEL
BEING THAT PT NOT COVERED BY THE WATERS OF MILDRED LAKE,
EXCEPT THE SRO ON AND OVER A STRIP OF LAND ALONG THE
SHORES

OF MILDRED LAKE AND WHICH SAID STRIP OF LAND IS BOUNDED BY
THE HIGH WATER MARK OF MILDRED LAKE AND BY A LINE, EVERY
POINT OF WHICH IS DISTANT 200 FT FROM THE NEAREST POINT IN
THE SAID HIGH WATER MARK EXCEPT SRO IN LT49665; MICHIPICOTEN

SRO; PCL 45 SEC MICH; MINING CLAIM SSM18643 CHABANEL EXCEPT
SRO IN LT49665; MICHIPICOTEN

SRO; PCL 46 SEC MICH; MINING CLAIM SSM18644 CHABANEL EXCEPT
SRO IN LT49665; MICHIPICOTEN

SRO; PCL 47 SEC MICH; PT MINING CLAIM SSM18645 CHABANEL AS IN
A7369 EXCEPT SRO IN LT49665; MICHIPICOTEN

SRO; PCL 48 SEC MICH; MINING CLAIM SSM23011 CHABANEL;
MICHIPICOTEN

SRO; PCL 49 SEC MICH; MINING CLAIM SSM23012 CHABANEL BEING
LAND AND LAND COVERED WITH THE WATER OF PT OF AN UNNAMED
LAKE; MICHIPICOTEN

SRO; PCL 147 SEC MICH; MINING CLAIM SSM23543 CHABANEL EXCEPT
SRO IN LT49665; MICHIPICOTEN

SRO; PCL 150 SEC MICH; MINING CLAIM SSM22874 CHABANEL;
MICHIPICOTEN

SRO; PCL 153 SEC MICH; MINING CLAIM SSM13687 CHABANEL,;
MICHIPICOTEN

SRO; PCL 156 SEC MICH; MINING CLAIM SSM23544 CHABANEL;
MICHIPICOTEN

SRO; PCL 182 SEC MICH; MINING CLAIM SSM22714 CHABANEL,
MICHIPICOTEN

SRO; PCL 187 SEC MICH; MINING CLAIM SSM13686 CHABANEL,
MICHIPICOTEN

SRO; PCL 195 SEC MICH; MINING CLAIM SSM22946 CHABANEL,;
MICHIPICOTEN

SRO; PCL 196 SEC MICH; PT MINING CLAIM SSM22945 CHABANEL AS
IN A7591 EXCEPT SRO IN LT49665; MICHIPICOTEN

SRO; PCL 207 SEC MICH; MINING CLAIM SSM22718 CHABANEL EXCEPT
SRO [N LT49665; MICHIPICOTEN

SRO; PCL 208 SEC MICH; MINING CLAIM SSM22719 CHABANEL;
MICHIPICOTEN

SRO; PCL 212 SEC MICH; MINING CLAIM SSM22726 CHABANEL;
MICHIPICOTEN
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LAND TRANSFERTAX STATEMENTS

31158 ~ 0067 SRO; PCL 220 SEC MICH; MINING CLAIM SSM22721 CHABANEL;
MICHIPICOTEN :

31158 - 0071 SRO; PCL 225 SEC MICH; MINING CLAIM SSM22722 CHABANEL EXCEPT
SRO IN LT49665; MICHIPICOTEN

31158 - 0074 SRO; PCL 229 SEC MICH; MINING CLAIM SSM13683 CHABANEL EXCEPT
THEREOQUT AND THEREFROM THE ROW OF THE ALGOMA CENTRAL
AND HUDSON BAY RAILWAY CROSSING THE SAID LANDS;
MICHIPICOTEN

31158 - 0100 SRO; PCL 12787 SEC AWS; MINING CLAIM SSM17333 CHABANEL BEING
LAND AND LAND UNDER THE WATER OF AN UNNAMED POND AS
SHOWN ON PL ATTACHED TO PATENT A7045; MINING CLAIM
SSM17334 CHABANEL AS SHOWN ON PLAN ATTACHED TO PATENT
A7046; MINING CLAIM SSM17335 CHABANEL BEING LAND AND LAND
COVERED BY THE WATER OF AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7047; MINING CLAIM SSM17336 CHABANEL
BEING LAND AND LAND UNDER THE WATER OF AN UNNAMED POND
AS SHOWN ON PL ATTACHED TO PATENT A7048; MINING CLAIM
SSM17337 CHABANEL BEING LAND AND LAND UNDER THE WATER OF
AN UNNAMED POND AS SHOWN ON PL ATTACHED TO PATENT A7049;
MINING CLAIM SSM17338 CHABANEL BEING LAND AND LAND UNDER
THE WATER OF THE TWO UNNAMED PONDS AS SHOWN ON PL
ATTACHED TO PATENT A7050; MINING CLAIM SSM17339 CHABANEL
BEING LAND AND LAND UNDER THE WATER FO AN UNNAMED POND
AS SHOWN ON PL ATTACHED TO PATENT A7051; MINING CLAIM
SSM17340 CHABANEL BEING LAND AND LAND UNDER THE WATER OF
AN UNNAMED POND AS SHOWN ON PL ATTACHED TO PATENT A7052;
MINING CLAIM SSM17341 CHABANEL AS SHOWN ON PL ATTACHED TO
PATENT A7053; MINING CLAIM SSM17342 CHABANEL AS SHOWN ON
PL ATTACHED TO PATENT A7054; MINING CLAIM SSM17343
CHABANEL BEING LAND AND LAND UNDER THE WATER OF BROOKS
LAKE AS SHOWN ON PL ATTACHED TO PATENT A7055; MICHIPICOTEN

31158 ~ 0102 SRO; PCL 12788 SEC AWS; PT MINING CLAIM SSM17650 CHABANEL
NOT COVERED BY THE WATERS OF LENA LAKE AS SHOWN ON PLAN
ATTACHED TO PATENT A-7037 EXCEPT THE SRO ON AND OVER A
STRIP OF LAND ALONG THE SHORES OF LENA LAKE WHICH STRIP IS
BOUNDED BY THE HIGH WATER MARK OF LENA LAKE AND BY A LINE
EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE NEAREST
POINT IN THE SAID HIGH WATER MARK; MICHIPICOTEN

31158 - 0103 SRO; PCL 12786 SEC AWS; MINING CLAIM SSM17358 CHABANEL AS
OUTLINED IN RED ON PL ATTACHED TO PATENT A7061; MINING
CLAIM 8SM17359 CHABANEL AS OUTLINED [N RED ON PL ATTACHED
TO PATENT A7062; MINING CLAIM SSM17362 CHABANEL BEING LAND
AND LAND COVERED BY THE WATER OF AN UNNAMED LAKE AS
SHOWN ON PL ATTACHED TO PATENT A7065; MINING CLAIM
SSM17363 CHABANEL AS OUTLINED IN RED ON PL ATTACHED TO
PATENT A7066; MINING CLAIM SSM17361 CHABANEL AS SHOWN ON
PL ATTACHED TO PATENT A 7064 EXCEPT THE SRO ON AND OVER A
STRIP OF LAND 200 FT IN PERPENDICULAR WIDTH ALONG THE SHORE
OF LENA LAKE; PT MINING CLAIM SSM17360 CHABANEL NOT
COVERED BY THE WATER OF LENA LAKE BUT INCLUDING LAND UNDER
THE WATER OF AN UNNAMED LAKE WITHIN THE LIMITS OF THIS
MINING CLAIM AS SHOWN ON PL ATTACHED TO PATENT A7063
EXCEPT THE SRO ON AND OVER A STRIP OF LAND 200 FT IN
PERPENDICULAR WIDTH ALONG THE SHORE OF LENA LAKE;

L

MICHIPICOTEN
BY: 1778778 ONTARIO INC.
TO: 2350614 ONTARIO INC.
1. JOSEPH LEADBETTER
fam
[] (a) A person in trust for whom the land conveyed in the above-described conveyance is being conveyed;
77 (b) A trustee named in the above~described conveyance to whom the land is being conveyed;
[ (c) A transferee named in the above-described conveyance;
] (d) The authorized agent or solicitor acting in this transaction for described in paragraph(s) (_) above.
(e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to act for 2350614

ONTARIO INC. described in paragraph(s) (C) above.

[ (f) A transferee described in paragraph() and am making these statements on my own behalf and on behalf of
who is my spouse described in paragraph(_) and as such, | have personal knowledge of the facts herein
deposed to.

I have read and considered the definition of "single family residence"” set out in subsection 1(1) of the Act. The land being conveyed
herein:



LAND TRANSFER TAX STATEMENTS

does not contain a single family residence or contains more than two single family residences. "‘i ? ’
3. The total consideration for this transaction is allocated as follows:

(a) Monies paid or to be paid in cash 0.00
(b) Mortgages (i) assumed (show principal and interest to be credited against purchase price) 0.00

(i) Given Back to Vendor : 800,000.00
(c) Property transferred in exchange (detail below) ' 0.00
(d) Fair market value of the land(s) 0.00
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject 0.00
(f) Other valuable consideration subject to land transfer tax (detail below) 0.00
(9) Value of land, building, fixtures and goodwill subject to land transfer tax (total of (a) to (f)) 800,000.00
(h) VALUE OF ALL CHATTELS -items of tangible personal property 0.00
(i) Other considerations for transaction not included in (g) or (h) above 0.00
(j) Total consideration 800,000.00

PROPERTY Information Record

A. Nature of Instrument: Transfer: Power Of Sale
LRO 1 Registration No. AL112565 Date: 2012/12/19

B. Property(s): PIN 31158 - 0004 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0005 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0006 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0007 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0008 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0009 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0010 Address DISTRICT OF ALGOMA Assessment -
Roli No

PIN 31158 - 0011 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0012 Address DISTRICT OF ALGOMA Assessment -~
Roll No

PIN 31158 - 0013 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 ~ 0014 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0015 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0028 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0031 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0033 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0036 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 ~ 0039 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0043 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0048 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 =~ 0049 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0055 Address DISTRICT OF ALGOMA Assessment -
Rolt No

PIN 31158 - 0056 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0060 Address DISTRICT OF ALGOMA Assessment -~
Roll No

PIN 31158 - 0067 Address DISTRICT OF ALGOMA Assessment -
Roll No

PIN 31158 - 0071 Address DISTRICT OF ALGOMA Assessment -

Roll No



LAND TRANSFER TAX STATEMENTS

PIN 31158 - 0074

PIN 31158 - 0100

PIN 31158 - 0102

PIN 31158 - 0103

C. Address for Service: 1 Gold Street,

Address DISTRICT OF ALGOMA

Address DISTRICT OF ALGOMA

Address DISTRICT OF ALGOMA

Address DISTRICT OF ALGOMA

Wawa, Ontario POS 1K0

D. (i) Last Conveyance(s): PIN 31158 - 0004
PIN 31158 - 0005
PIN 31158 - 0006
PIN 31158 - 0007
PIN 31158 - 0008
PIN 31158 - 0009
PIN 31158 - 0010
PIN 31158 - 0011
PIN 31158 - 0012
PIN 31158 - 0013
PIN 31158 - 0014
PIN 31158 - 0015
PIN 31158 - 0028
PIN 31158 - 0031
PIN 31158 - 0033
PIN 31158 - 0036
PIN 31158 - 0039
PIN 31158 - 0043
PIN 31158 - 0048
PIN 31158 - 0049
PIN 31158 - 0055
PIN 31158 - 0056
PIN 31158 - 0060
PIN 31158 - 0067
PIN 31158 - 0071
PIN 31158 - 0074
PIN 31158 - 0100
PIN 31158 - 0102
PIN 31158 - 0103

(i) Legal Description for Property Conveyed: Same as in last conveyance? Yes [] No Not known [}

Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No, AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No, AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216
Registration No. AL47216

E. Tax Statements Prepared By: Clinton Bruce Willson

494 Albert St. E.
Sault Ste. Marie P6A 2K2

Assessment
Roll No

Assessment
Roll No

Assessment
Roll No

Assessment
Roll No

P

=g

[






This is Exhibit “K” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10" day of
August, 2016.

A COMMISSIONER FOR TAKING AFFIDAVITS

Sheo N F

>



Request ID:
Category iD: UN/E

019108947
Transaction {D: 61501950

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2350614

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

1 GOLD STREET

WAWA
ONTARIO
CANADA POQS 1KO0

Mailing Address

1 GOLD STREET

WAWA
ONTARIO
CANADA PQS 1KO0

Activity Classification

NOT AVAILABLE

Corporation Name

2350614 ONTARIO INC.

Corporation Status

ACTIVE

00001

Number of Directors
Minimum

00010

Maximum

Date Report Produced: 2016/06/27
Time Report Produced: 08:03:55

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontarlo

NOT APPLICABLE

1

Incorporation Date

2012/11/20

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE

17
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Request 1D: 019108947 Province of Ontario Date Report Produced: 2016/06/27
Transaction 1D: 61501950 Ministry of Government Services Time Report Produced: 08:03:55
Category ID:  UNJ/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name
2350614 2350614 ONTARIO INC.
Corporate Name History Effective Date

2350614 ONTAR!O INC. 2012/11/20

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:

Name (Individual / Corporation) Address
JOSEPH
1 GOLD STREET
LEADBETTER
WAWA
ONTARIO
CANADA POS 1KO
Date Began First Director
2012/11/20 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 019108947 Province of Ontario Date Report Produced: 2016/06/27
Transaction 1D: 61501950 Ministry of Government Services Time Report Produced: 08:03:55
Category ID:  UN/E Page: 3 -

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2350614 2350614 ONTARIO INC.

Administrator:

Name (Individual / Corporation) Address
JOSEPH
1 GOLD STREET
LEADBETTER
WAWA
ONTARIO
CANADA POS 1K0
Date Began First Director
2012/11/20 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER PRESIDENT Y

Administrator:

Name (Individual / Corporation}) Address
JOSEPH
1 GOLD STREET
LEADBETTER
WAWA
ONTARIO
CANADA POS 1KO
Date Began First Director
2012/11/20 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER SECRETARY Y



Request {D: 019108947 Province of Ontario

Date Report Produced: 2016/06/27

Transaction 1D: 61501950 Ministry of Government Services Time Report Produced: 08:03.55

Category ID:  UN/E

Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number

2350614

Administrator:
Name (Individual / Corporation})

JOSEPH

LEADBETTER

Date Began First Director
2012/11/20 NOT APPLICABLE
Designation Officer Type

OFFICER TREASURER

Corporation Name

2350614 ONTARIO INC.

Address

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1KO0

Resident Canadian

Y

177



Request |D: 019108947 Province of Ontario Date Report Produced: 2016/06/27
Transaction ID: 61501950 Ministry of Government Services Time Report Produced: 08:03: 55
Category ID: UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2350614 2350614 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

CIA INITIAL RETURN 1 2012/12/18

RECORDED

THIS REPORT SETS QUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992 E’%ORDED i

IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE D AND TIME OF PRINTING. ALL PERSONS WHO ARE
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS,

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.






This is Exhibit “L” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10" day of
August, 2016.

A COMMISSIONER FOR TAKING AFFIDAVITS

Shee - @



Request ID: 019108945
Transaction ID: 61501847

Category ID:  UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1778778

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

JOE LEADBETTER
1 GOLD STREET

WAWA
ONTARIO
CANADA P0S 1K0

Mailing Address

1 GOLD STREET

WAWA
ONTARIO
CANADA P08 1K0

Activity Classification

NOT AVAILABLE

Corporation Name

Corporation Status

1778778 ONTARIO INC.

Number of Directors

Minimum Maximum

00001 00010

Date Report Produced: 2016/06/27
Time Report Produced: 08:03:43

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1 #
Lan

Incorporation Date

2009/06/26

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 019108945 Province of Ontario Date Report Produced: 2016/06/27
Transaction ID: 61501947 Ministry of Government Services Time Report Produced: 08:03:43
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name
1778778 1778778 ONTARIO INC.
Corporate Name History Effective Date

1778778 ONTARIO INC. 2009/06/26

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:

Name (Individual / Corporation) Address
JOHN
JOSEPH 1 GOLD STREET
LEADBETTER
WAWA
ONTARIO
CANADA POS 1K0
Date Began First Director
2009/06/26 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y

e};
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Request ID: 019108945
Transaction ID: 61501947
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

Date Report Produced: 2016/06/27
Time Report Produced: 08:03:43
Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

1778778

Administrator:
Name (Individual / Corporation)

JOHN

JOSEPH
LEADBETTER

Date Began
2009/06/26
Designation

OFFICER

Administrator:
Name (Individual / Corporation})

JOHN

JOSEPH
LEADBETTER

Date Began
2009/06/26
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officer Type
SECRETARY

Corporation Name

1778778 ONTARIO INC.

Address

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1KO

Resident Canadian

Y

Address

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1KO

Resident Canadian

Y
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Request 1D: 019108945 Province of Ontario Date Report Produced: 2016/06/27
Transaction |D: 61501947 Ministry of Government Services Time Report Produced: 08:03:43
Category ID:  UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1778778 1778778 ONTARIO INC.

Administrator:

Name (Individual / Corporation) Address
JOHN
JOSEPH 1 GOLD STREET
LEADBETTER
WAWA
ONTARIO
CANADA POS 1K0
Date Began First Director
2009/06/26 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER TREASURER Y

Y

N



Request ID: 019108945 Province of Ontario Date Report Produced: 2016/06/27
Transaction ID: 61501947 Ministry of Government Services Time Report Produced: 08:03:43

Category ID:  UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1778778 1778778 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

ClA ANNUAL RETURN 2011 1C 2011/12/24 (ELECTRONIC FILING)

THIS REPORT SETS QUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 2
IN THE ONTARIOQ BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS W
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.

5
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71992, AND RECORDED
ARE RECORDED AS
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This is Exhibit “M” referred to in the affidavit of
Rebecca Giri, sworn before me, this 10" day of
August, 2016.

A COMMISSIONER FOR TAKING AFFIDAVITS
Shoo n. &

J



Court File No, CV-15-11080-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) WEDNESDAY, THE 7
)
JUSTICE é . RATA E}/ ) DAY OF OCTOBER, 2015

BETWEEN:

THIRD EYE CAPITAL CORPORATION
Applicant
-and -

' RESSOURCES DIANOR INC. / DIANOR RESOURCES INC.
Respondent

APPLICATION UNDER SECTION 243 OF THE BANKRUPTCY AND
INSOLVENCY ACT AND SECTION 101 OF THE COURTS OF JUSTICE
ACT

ORDER
(APPROVAL OF BID PROCESS)

THIS MOTION, made by Richter Advisory Group Inc., in its capacity as the Court-
appointed receiver (the “Receiver”), without security, of all of the assets, undertakings and
properties of Ressources Dianor Inc. / Dianor Resources Inc. (“Dianor”) acquired for, or used in
relation to a business carried on by Dianor, including all proceeds thereof, for an Order
approving, inter alia, a sale process to market Dianor’s assets (the “Bid Process”), was heard

this day at 330 Univeréity Avenue, Toronto, Ontario.

ON READING the first report of the Receiver dated October 1, 2015, and the schedules

thereto (the “First Report”), filed; and on hearing the submissions of counsel for the Receiver,

300245.00002/91644687.2
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i oW/
counsel for Third Eye Capital (“Third Eye”), and such other parties as were present, no one else

appearing although duly served as appears from the Affidavit of service of Tasha Boyd sworn
October 2, 2015, filed;

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record herein be and is hereby abridged and the service thereof validated so that the Motion is

properly returnable today.
ACTIVITIES OF THE RECEIVER

2, THIS COURT ORDERS that the activities of the Receiver as set out in the First Report

be and are hereby approved.
BID PROCESS

3. THIS COURT ORDERS that the Bid Process as set out and described in the First Report
be and is hereby approved (subject to such non-material amendments as may be agreed to by the
Receiver and Third Eye) and the Receiver is hereby authorized and directed to take such steps as
it deems necessary or advisable to carry out the Bid Process, subject to prior approval of this

Court being obtained before completion of any transaction(s) resulting from the Bid Process.
GENERAL

4, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada to give effect to this Order and
to assist the Receiver and its agents in carrying out the terms of this Order. All courts, tribunals,
regulatory and administrative bodies are hereby respectfully requested to make such orders and
to provide such assistance to the Receiver, as an officer of this Court, as may be necessary or
desirable to give effect to this Order, to grant representative status to the Receiver in any foreign

proceeding, or to assist the Receiver and its agents in carrying out the terms of this Order.

5. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

300245.00002/91644687.2
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188
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Hogenee, O
77T

Canada.

e e g T
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TEHRD EYE CAPITAL CORPORATION
Applicant ’

o

-and-

RESSOURCES DIANOR INC. / DIANOR RESOURCES INC.
Respondent

Court File No. CV-15-11080-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

AFFIDAVIT OF REBECCA GIRI
(SWORN AUGUST 10, 2016)

LENCZNER SLAGHT ROYCE
SMITH GRIFFIN LLP

Barristers

Suite 2600

130 Adelaide Street West
Toronto ON MS5H 3P5

Peter J. Osborne (33420C)
posborne@litigate.com
Tel: (416) 865-3094

Shara N. Roy (49950H)
sroy(@litigate.com
Tel: (416) 865-2942

Tel:  (416) 865-9500
Fax: (416)865-9010

Lawyers for the Applicant, Third Eye Capital Corporation
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Court File No. CV-15-11080-00CL -~

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
THIRD EYE CAPITAL
Applicant

and

RESSOURCES DIANOR INC. / DIANOR RESOURCES INC.
Respondent

APPLICATION UNDER SECTION 243 OF THE BANKRUPTCY AND
INSOLVENCY ACT AND SECTION 101 OF THE COURTS OF JUSTICE
ACT

AFFIDAVIT OF WILLIAM E. ROSCOE

I, William E. Roscoe, Ph.D., P.Eng., of the City of Toronto, in the Province of Ontario,

MAKE OATH AND SAY AS FOLLOWS:

1. I am Principal Geologist, co-founder and Chairman Emeritus of Roscoe Postle Associates
Inc. (“RPA”). Iattach a copy of my Curriculum Vitae hereto as Exhibit “A”. [ am an expert in
the area of valuation of mineral properties and have provided mineral property valuations for 30

years.

2. I have been retained by Lenczner Slaght LLP on behalf of Third Eye Capital, to provide an

opinion on the value of the Crown Land mining claims and patented mining claims owned by



-

Dianor Resources Inc in Chabanel Township in the District of Algoma, more particularly

described as:

1243318, 1243319, 1243325, 1243332, 1243335, 1243336, 1243363, 1243365, 1243369,
1243373, 1243377, 1243509, 1243510, 1235746, 1235747, 1235754, 1235757, 1235738,
1235759.

SSM 17358, SSM 17359, SSM 17360, SSM 21168, SSM 17334, SSM 17335, SSM 17362, SSM
17361, SSM 17337, SSM 17341, SSM 17342, SSM 17343, SSM 17340, SSM 17339, SSM 17338,
SSM 18637, SSM 23011, SSM 18638, SSM 23012, SSM 18639, SSM 18640, SSM 18641, SSM
18642, SSM 18644, SSM 18645, SSM 23544, SSM 23543, SSM 21166, SSM 21167, SSM 22722,
SSM 22721, SSM 18643, SSM 22718, SSM 22874, SSM 13687, SSM 22719, SSM 13686, SSM
22945, SSM 13683, SSM 22946, SSM 22714, SSM 17336, SSM 17650, SSM 17333, SSM 17363,
SSM 21169, SSM 22726, SSM 154445 AND SSM 21171.

(together, the “Dianor Mining Claims™).

3. A copy of my report is appended hereto as Exhibit “B”. In developing my understanding
of the relevant facts and reaching my conclusions, I was assisted by my colleague Paul Chamois,

P.Geo., Senior Geologist with RPA.

4. In drafting my report, in addition to the information set out in my report, I reviewed:

(a) Property Option Agreement (Chabanel Township Properties) December 15, 2004;

(b) Amendments to Property Option Agreements dated December 15, 2004 and

February 23, 2005;

(c) Excavation Agreement between John Joseph Leadbetter and Dianor Resources Inc.

December 16, 2004;

(d) Property Option Agreement (Chabanel Township Properties) February 23, 2005,

.Y



say:

3.

192
(e) Purchase agreement for the Acquisition of an Additional Ten Percent (10%)

Interest dated March 7, 2007,

63) Amendment to Leadbetter Property Option Agreement [Crown Land] August 25,

2008;

(2) Amendment to Leadbetter Property Option Agreement [Patented Land] August 23,

2008; and

(h) Agreement of Purchase dated November 27, 2008.

I have been advised by Lenczner Slaght LLP of the provisions of Rule 53.03 (2.1), which

(2.1) A report provided for the purposes of subrule
(1) or (2) shall contain the following information:

1. The expert’s name, address and area of expertise.

2. The expert’s qualifications and employment and
educational experiences in his or her area of
expertise.

3. The instructions provided to the expert in relation
to the proceeding.

4. The nature of the opinion being sought and each
issue in the proceeding to which the opinion relates.

5. The expert’s opinion respecting each issue and,
where there is a range of opinions given, a summary
of the range and the reasons for the expert’s own
opinion within that range.

6. The expert’s reasons for his or her opinion,
including,

i. a description of the factual assumptions on
which the opinion is based,



4. i

ii. a description of any research conducted by
the expert that led him or her to form the
opinion, and

iii. a list of every document, if any, relied on by
the expert in forming the opinion.

7. An acknowledgement of expert’s duty (Form 53)

signed by the expert.
6. Attached hereto as Exhibit “C” is my Acknowledgment of Expert’s Duty.
7. As set out in my report, my conclusion (effective as of March 31, 2016) is that the Dianor

Mining Claims have a value of $1,000,000 to $2,000,000, with the Leadbetter 15% GOR having a
value of $150,000 to $310,000 and the Essar Steel Algoma Inc. 10% GOR having a value of

$70,000 to $140,000.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on
the 19" of May, 2016

B —

Commissioner for Taking Affidavits _ WILLIAM E. ROSCOE

(or as may be)

W N ot
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This is Exhibit “A” referred to in the affidavit of
William E. Roscoe, sworn before me, this 19" day
of May, 2016.
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A COMMISSIONER FOR TAKING AFFIDAVITS
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Details

Position
Chairman Emeritus,
Principal Geologist

Discipline
Geological Sciences

Languages
English, Spanish

Qualifications

3

®

B.Sc.(Eng.),
Geological Sciences,
Queen’s University,
1966

M.Sc., Geological
Sciences, McGill
University, 1969
Ph.D., Geological
Sciences, McGill
University, 1973
Association of
Professional
Engineers of Ontario
Association of
Professional
Engineers and
Geoscientists of
British Columbia
Member of the
Canadian Institute of
Mining, Metallurgy
and Petroleum

Key Skills

©

o

Mineral Resource and
Mineral Reserve
Estimates and Audits
Valuation of Mineral
Properties
Management of
Mineral Exploration
Projects

Curriculum Vitae

William E. Roscoe
Ph.D., P.Eng.

Synopsis

Dr. William Roscoe has 40 years of experience as a geologist, including 25 years as a
consulting geologist and President of Roscoe Postle Associates Inc. His
responsibilities include mineral resource and reserve work, expioration projects,
valuation of mineral properties and other geological consuiting services.

Dr. Roscoe is Co-Chair of the Special Committee on Valuation of Mineral Properties of
the Canadian Institute of Mining, Metallurgy and Petroleum (CIMVal Committee). The
ClMVal Committee developed Standards and Guidelines for Valuation of Mineral
Properties from 1999 to 2003 and continues working towards industry-wide continuing
education and implementation. From 2001 to 2008 Dr. Roscoe was on a Task Force
which prepared a Guidance Note on Valuation in the Extractive Industries for the 2005
and 2007 International Valuation Standards.

Roscoe Postle Associates Inc. received a Special Achievement Award from the
Prospectors and Developers Association of Canada in 2004 for its contributions
towards developing standards for Mineral Resources and Mineral Reserves and
Valuation of Mineral Properties. Dr. Roscoe has also been awarded a Fellowship of
the CIM for his outstanding contributions to the Canadian minerals industry and to
CIM. In 2009 he received the Robert Elver Mineral Economics Award from the CIM in
recognition of his role in the development of Canadian Standards and Guidelines for
Valuation of Mineral Properties and his confributions to Canadian mineral economics.

Dr. Roscoe has published extensively on mineral resource and reserve estimation
techniques, standards and guidelines for valuation of mineral properties, and technical
reporting requirements. He has given expert evidence on valuation of mineral
properties in British Columbia Supreme Court and before the British Columbia
Expropriation Compensation Board.

Dr. Roscoe is registered as a professional engineer in the provinces of Ontario and
British Columbia and designated as a Consulting Engineer in the Province of Ontario,
Canada.

Selected Professional History

Gold Properties, Ontario, Canada

Response Expert Report including a review and commentary on a valuation report on
the properties prepared by another consulting firm, RPA’s opinion on the Fair Market
Value of the properties, a CIMVal Report, and a Second Expert Response Report.

Mining Concessions, Republic of Equatorial Guinea

Valuation of mining concessions and an expert opinion for the claimant’s counsel in
connection with an arbitration claim by Ivory Resources Inc. In 2015, Ivory Resources
Inc. received a payment of US$31.5 million for the services performed under a contract
with the Republic of Equatorial Guinea,

Gold Exploration Properties, Canada, Chile, Brazil, Russia, Mauritania, Ghana
and Coéte d’lvoire
Valuations for a confidential client.

Uranium Properties, Saskatchewan, Alberta and Peru
Valuations for a confidential client.

Mineral Exploration Properties, Red Lake Area, Ontario
Valuation of mineral exploration properties.

Uranium Properties, Saskatchewan
Valuation of uranium properties for Denison Mines.

Rock solid resources.
Proven advice.™
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Selected Professional History continued

Mineral exploration properties in Canada, USA, Brazil, Chile, and Russia
Valuation of mineral exploration lands for financial reporting purposes.

Various exploration properties in British Columbia, Canada
Valuation of mineral exploration properties in provincial parks for compensation to
titleholders.

Placer claims in British Columbia, Canada
Valuation of gold exploration properties to assist in determining compensation for an
impact from the upgrading of a highway.

Uranium Exploration Properties, Nunavut, Canada
Valuation of two uranium exploration properties for Agnico-Eagle Mines Ltd.

Uranium and Diamond Properties, Nunavut, Canada
Valuation of a uranium and diamond properties for Ur-Energy Inc.

Uranium Exploration Properties, Canada, USA, Peru
Valuation of uranium exploration properties in Quebec, Saskatchewan, Alberta, New
Mexico, South Dakota, Wyoming and Peru for Strathmore Minerals Corporation.

Iron Project, Ontario, Canada
Valuation of art iron project in support of a new listing.

Totoral and Harvest Gold-Copper Properties, Atacama Region, Chile
A valuation report in support of a transaction for an acquisition of the properties, for
Silvore Fox Minerals Corp.

Base-metal properties in New Brunswick
Valuation of a VMS deposit and an exploration property in support of a decision
regarding the potential acquisition of an interest.

Coal Project, Kentucky, USA
Valuationt and high-level due diligence review for a private equity firm.

Selected Papers and Presentations

Valuation of Non-Producing Mineral Properties; Presentation at PDAC Workshop
on Investment Fundamentals: Understanding Mineral Exploration and Resource
Development and the Relationship to Stock Prices, Prospectors and Developers
Association of Canada Convention, 2006 to 2014.

Metal Transaction Ration Analysis — A Market Approach for Valuation of Non-
Producing Properties with Mineral Resources; paper presented at the VALMIN
Seminar Series, AusiMM, Perth, October 18, 2011 and Brisbane, April 17, 2012.

Classification of a Mineral Resource and Drill Hole Spacing: Presentation at PDAC
Course on Best Practices, Prospectors and Developers Association of Canada
Convention, 2010, 2012.

Canadian Standards for Valuation of Mineral Properties: with Deborah McCombe,
CIM Bulletin, September-October 2008, v.3, No.6.

Valuation of Exploration Properties: Paper presented at PDAC Workshop on
Mineral Exploration and Resource Development, Prospectors and Developers
Association of Canada Convention, March 3, 2007.
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Selected Papers and Presentations (continued)

Valuation of Non-Producing Mineral Properties Using Market Comparables —
Presentation at Canadian Institute of Chartered Business Valuators/American
Society of Appraisers Joint Business Valuation Conference, Toronto, October 19-
20, 2006. Published in the Journal of Business Valuation, 2007, pp 207-231.

Valuation of Mineral Assets; Paper presented at Simexmin Il Brazilian Symposium
on Mineral Exploration, Ouro Preto, Brazil, May 23, 2006.

Mining Project Due Diligence — Presentation at Canada-China Investment Forum,
Prospectors and Developers Association of Canada Convention Annual
Convention, Toronto, March 6, 2008.

Valuation of Exploration Properties; Paper presented at PDAC Workshop on
Mineral Exploration and Resource Development, Prospectors and Developers
Association of Canada Convention, March 4, 2006.

Valuation of Exploration Properties; Paper presented at Desjardins Workshop on
Mineral Exploration and Resource Development, September 8, 2005.

Developments in Canada on Valuation of Mineral Properties; Paper presented at
International Valuation Session, SME 2004, Denver, Colorado, February 24, 2004.

CIMVal Standards and Guidelines for Valuation of Mineral Properties; Canadian
Institute of Mining, Metallurgy and Petroleum Special Committee on Valuation of
Mineral Properties; CIM Quebec Branch Distinguished Lecture, October 14, 2003,
Montreal Branch Distinguished Leciure, November 10, 2003; Halifax Branch
Distinguished Lecture, April 8, 2004, CIM Thompson Branch Distinguished
Lecture, Mid Canada Mining Corridor Conference, May 31, 2004

Valuation of Non-Producing Mineral Properties Using the Cost Approach; Paper
presented at the Centre for Advanced Property Economics, Mineral Appraisal
Meeting, Denver, Colorado, October 1-3, 2003.

Valuation of Non-Producing Mineral Properties; Proceedings of the Fifth Joint
Business Valuation Conference of the Canadian Institute of Chartered Business
Valuators and the American Society of Appraisers, Orlando, October 24-26, 2002;
the Journal of Business Valuation 2003.

Valuation of Non-Producing Mineral Properties; Paper Presented at the CiMVal
Workshop on Valuation of Mineral Properties; Canadian Institute of Mining,
Metallurgy and Petroleum Annual General Meeting, Montreal, May 4, 2003.

Appraised Value Method Case Studies; Paper Presented at the CIM Workshop on
Valuation of Mineral Properties, Montreal, May 4, 2003.

CIMVal Valuation Standards and Guidelines; with Keith Spence, Paper Presented at
the Canadian Institute of Mining, Metallurgy and Petroleum Annual General
Meeting, Montreal, May 5, 2003.

Valuation of Non-Producing Mineral Properties; Paper Presented at the Fifth Joint
Advanced Business Conference, American Society of Appraisers and Canadian
institute of Chartered Business Valuators, Orlando, October 25, 2002.

CIMVal Draft Standards and Guidelines; with Keith Spence, Paper Presented at the
Canadian Institute of Mining, Metallurgy and Petroleum Annual General Meeting,
Vancouver, April 29, 2002.

Report on the SAIMM Colloquium: Valuation of Mining Projects and Properties
An African Perspective; Paper Presented to the International Mining Professionals
Society, Toronto, Vancouver and Denver, April 17, 2002.
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Selected Papers and Presentations (continued)

Canadian Standards for Valuation of Mineral Properties — A Progress Report;
Paper Presented at the South African Institute of Mining and Metallurgy
Colloguium on The Valuation of Mining Projects and Properties — An African
Perspective, Randburg, South Africa, March 10-20, 2002,

CIMVal Draft Standards and Guidelines: with Keith Spence, Paper Presented at a
Short Course at the Prospectors and Developers Association of Canada Annual
General Meeting, Toronto, March 13, 2002.

Valuation of Mineral Exploration Properties Using the Cost Approach; CIMV
Bulletin, Vol. 95, No. 1059, pp. 105-109, March 2002.

Outline of the Cost Approach to Valuation of Mineral Exploration Properties;
Proceedings of VALMIN 01 Conference, Mineral Asset Valuation Issues for the
Next Millennium 2001 — The Australian Institute of Mining and Metallurgy,
Publication Series 5/01, Sydney, Australia, October 25-26, 2001.

Update on Canadian Standards and Guidelines for Valuation of Mineral
Properties; with Keith N. Spence, Paper Presented at Valuation Session — CIM
Annual General Meeting, Québec City, Québec, May 1, 2001.

Valuation Methods: Early Stage Properties; with lan S. Thompson, Presentation
and Workshop at Mineral Property Valuation Short Course, Sponsored by the B.C.
& Yukon Chamber of Mines, Vancouver, B.C., November 30, 2000.

Development of Canadian Standards and Guidelines for Valuation of Mineral
Properties; with Keith N. Spence; Paper Presented at Society for Mining,
Metallurgy and Exploration Annual Meeting, Valuation Session, Denver, Colorado,
February 27, 2001.

Valuation of Mineral Exploration Properties Using the Cost Approach; Presented
at the Mining Millennium 2000 Convention, Metro Toronto Convention Centre,
Canadian Institute of Mining, Metallurgy and Petroleum, Prospectors and
Developers Association of Canada, March '8, 2000.

The Valuation of Mineral Properties For Compensation; presented at the Fall
Seminar of the British Columbia Expropriation Association, October 29, 1999,

The Value of Exploration Properties as Raw Material for New Mines; Presentation
to the CIM Mineral Economics Society Discussion Group, Toronto, October 12,
1994.

Mineral Property Values and Black Monday, presenied to a joint meeting of the
Toronto Geological Discussion Group and the CIM Mineral Economics Commitiee
Discussion Group, October 19, 1989,

Valuation of Mining Exploration Properties; The Land Economist, v.18, no.4, .3,
January 1988.

Getting Your Money's Worth; The Northern Miner Magazine, v.1, no.2, pp.17-21,
February 1986.

Valuing Exploration Properties; The Mining Letter, Currie, Coopers & Lybrand, v.2,
no.1, pp.4-5, January, 1985.
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May 5, 2016

Mr. Arif Bhalwani
Managing Director
Third Eye Capital
3930-161 Bay St.
Toronto, ON

M5J 281

Dear Mr. Bhalwani,
RE: Leadbetter Property Valuation Update

Roscoe Postle Associates Inc. (RPA) was retained by Third Eye Capital (Third Eye) to complete
an update of the valuation of the Leadbetter property (the Property or the Project) of Dianor
Resources Inc. (Dianor). The Property is located in Chabanel Township, approximately 12 km by
road northeast of Wawa, Ontario.

RPA understands that this valuation is required to support Third Eye’s buyout of a royalty held on
the Leadbetter property. The effective date of this valuation is March 31, 2016. This valuation
report updates a previous valuation of the Property dated January 26, 2015. RPA has been
requested to provide an opinion on the value of two royalties on the Property.

All currency is Canadian dollars (C$) unless otherwise indicated.

RPA has derived a range of Market Values for the Project using the Market Approach
(Comparable Transactions Analysis). As of March 31, 2016, RPA estimates that the Market Value
for the Leadbetter Property ranges from $1 million to $2 million.

DISCLAIMER

This report has been prepared by RPA at the request of Lenczner Slaght on behalf of Third Eye
Capital (“the Client”). Any use of this report is subject to the agreed terms, conditions and
limitations (the “Terms of Business”) contained in the RPA proposal accepted by the Client on
April 19, 2016, which Terms of Business are incorporated into this Disclaimer by reference. The
report may be used by the Client in connection with its review of the Leadbetter Project and shall
not be used nor relied upon by any other party, nor for any other purpose, without the written
consent of RPA. RPA accepts no responsibility for damages, if any, suffered by any third party
as a result of decisions made or actions based on this report. If RPA specifically consents in
writing to the use of and reliance on this report by any party other than the Client, such use and
reliance shall be in all respects subject to the Terms of Business, including the limitations of
liability set forth therein. In no event will RPA have aggregate liability to the Client or any third
parties in excess of the limitations set forth in the Terms of Business.

RPA 55 University Ave. Suite 501 | Toronto, ON, Canada M5) 2H7 | T+1 (416) 947 0907 WWW.rpacan.com
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The information, conclusions, opinions, and estimates contained herein are based on:
1. information available to RPA at the time of preparation of this report,
2. assumptions, conditions, and qualifications as set forth in this report, and
3. data, reports, and opinions supplied by the Client and other third party sources.

While it is believed that the information contained herein is reliable under the conditions and
subject to the limitations set forth herein, this report is based in part on information not within the
control of RPA and RPA does not guarantee the validity or accuracy of conclusions or
recommendations based upon that information. While RPA has taken all reasonable care in
producing this report, it may still contain inaccuracies, omissions, or typographical errors.

The report is intended to be read as a whole and sections should not be read or relied upon out
of context.

The information contained in this report may not be modified or reproduced in any form, electronic
or otherwise except for the Client's own use unless the Client has obtained RPA’s express
permission.

PROPERTY BACKGROUND

The Property is divided by Dianor into two parts, the Leadbetter claims and the Leadbetter
Extension. The Leadbetter Extension is comprised entirely of patented claims with an area of
646 ha, while the Leadbetter consists of unpatented mining claims with an area of 944 ha. The
total area of the two properties is 1,590 ha.

RPA understands that there are three gross overriding royalties (GOR) on production from the
Project. Mr. Joseph Leadbetter holds a 15.44% GOR on any diamond production from the entire
Property and a 1.5% gross royalty on any non-diamond production, excluding sand and gravel.
Essar Algoma Steel (formerly Algoma Steel Incorporated) holds a 10% GOR on any production
from the Leadbetter Extension claims only.

Diamonds were discovered on the Property in 2004. Diamonds on the Property are hosted in an
Archean-aged conglomerate unit referred to as the Leadbetter Conglomerate. Dianor acquired a
100% interest in the Property in 2008. Exploration by Dianor included the completion of 157 drill
holes totalling 47,532.51 m and the test pitting of 105 sites. Samples from the test pitting were
processed by SGS Lakefield Research in Lakefield, Ontario, and yielded 3,603 diamonds
weighing 82.7 carats. An order of magnitude tonnage estimate by Verley (2009) for the
Leadbetter Conglomerate ranged from 550 miillion tonnes to 583 million tonnes. The results of
work to date indicate that locally grades are of potential economic interest.

RPA’s predecessor company Scott Wilson RPA prepared a valuation of the Leadbetter property
for Third Eye with an effective date of June 11, 2010. Considering three valuation methods in the
estimation of a Market Value (Comparable Transactions Analysis, Appraised Value, and Market
Capitalization), Scott Wilson RPA estimated a range of $20 miilion to $40 million as of the June
11, 2010 valuation date.

In 2012, RPA compiled new comparable transactions and combined these with the ones compiled
in 2010. On the basis of comparability, RPA estimated an approximate value range of $5 million
to $10 million for the Property as of September 26, 2012.

RPA 55 University Ave. Suite 501 | Toronto, ON, Canada M5J 2H7 | T+1 (416) 947 0907 www.rpacan.com
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In 2015, RPA compiled more recent comparable transactions from late 2012 to early 2015, and
considered that a value range of $1 million to $2 million was appropriate for the Property as of
January 23, 2015.

VALUATION APPROACHES

The three main approaches to valuation of mineral properties are Income, Cost, and Market
approaches. Only the Market Approach (Comparable Transactions Analysis) was used to value
the Leadbetter property. The following section summarizes the Market Approach method after
Roscoe (2007).

COMPARABLE TRANSACTIONS ANALYSIS

Comparable Transactions Analysis involves compilation of data on mineral properties similar to
the subject properties on which transactions have taken place within a reasonable time period of
the valuation date. The selection of comparable transactions uses factors such as similarity in
geology, mineralization, stage of exploration and results, mineral resources, location and
geography, and political jurisdiction. Although it is difficult to find good market comparables
because of the unique nature of mineral properties and the small number of transactions, these
difficulties are compensated for by analyzing a number of transactions on similar properties to
develop a range of values for the subject property.

Since market transactions on exploration properties are typically option, earn-in, or joint venture
agreements whereby one party can earn an interest in the property, the agreement terms, to the
extent known, are analyzed to estimate a value for each property transaction using the Option
Agreement Terms Analysis method, which is described below.

For mineral exploration properties without mineral resources, the value of market comparables
can be expressed in terms of total property value of value per unit area (e.g., $ per hectare). For
mineral properties with reported mineral resources, the value of market comparables can be
expressed in terms of value per unit of metal contained in the mineral resources (e.g., $ per carat
of diamonds). The market comparable values are then analyzed to derive an appropriate range
of values to apply to the property area or the mineral resources of the subject property, as the
case may be.

Since there are no mineral resources estimated for the Leadbetter property, RPA has used
comparable transactions on diamond exploration properties without mineral resources.

OPTION AGREEMENT TERMS ANALYSIS

The Option Agreement Terms Analysis method was utilized to value the properties used as
market comparable transactions.

Most market transactions on non-producing mineral properties are not straightforward cash or
share deals, but rather are typically option, earn-in, or joint venture agreements whereby one
party obtains the right to earn an interest in the property from another party by fulfilling certain
commitments over a period of time. The terms of the option or earn-in agreement must be
analyzed to estimate a value for the property being transacted.

In a typical option agreement, a schedule of firm and optional commitments must be fulfilled to
earn an interest in the property. The commitments may include payment of cash, issue of shares
by the earn-in party, expenditures on mineral exploration, and royalties on production. In general,
the commitments are firm in the first year and optional in subsequent years.
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Option Agreement Terms Analysis considers the firm commitments to contribute 100% to the
value of the property. The optional commitments are assigned a subjective probability of the
earn-in party fulfilling each of the annual commitments in the subsequent years of the agreement.
The optional commitments multiplied by the probability factor for each year are considered to be
the contribution to value. The transaction value is the sum of the firm commitment values and the
probability-weighted optional commitment values. If the transaction is for a partial interest in the
property, the value is adjusted to a 100% interest in the property.

VALUATION OF THE LEADBETTER PROJECT

RPA valued the Property using a Market Approach (Comparable Transaction Analysis method).
Because no significant work has been completed on the Property in recent years, RPA did not
consider that the Appraised Value Method (a Cost Approach) was appropriate.

For the current valuation, RPA estimated a value range for the Property. Based on the Property
value range, RPA then estimated value ranges for the GORs.

RPA compiled information on market transactions by companies listed on various stock
exchanges which have active diamond exploration properties in Canada for the period since the
last valuation update for the Leadbetter property. Numerous transactions on diamond properties
were identified by RPA using proprietary databases compiled by Intierra Resource Intelligence
and SNL Finance from which 18 were chosen for analysis. The agreement terms, to the extent
known, were analyzed to estimate a value for each property transaction. In cases where the
transaction was for less than 100% of the property, the value was adjusted to a 100% interest in
the property. Values per hectare were calculated for each property from the total property value
and the area in hectares. RPA has analyzed the statistics of the comparable transaction property
values and $/ha values in terms of the mean, median, standard deviation, and coefficient of
variation (CV). The CV is the standard deviation divided by the mean and is a measure of the
variability of the data.

In order to compile data on market transactions on exploration properties that are comparable to
the Leadbetter property, RPA used the following criteria:

o Comparable transactions were sought for exploration properties in Canada for which the
primary exploration target is diamonds.

¢ Although in practice it can be difficult to do, transactions were selected which have
property areas in the same order of magnitude as the subject property. This is because,
in general, very large properties tend to have lower values per hectare and very small
properties tend to have higher values per hectare.

¢ Transactions with dates from October 2012 to September 2015 were selected for the
March 31, 2016 valuation date.

e Transactions were not deemed applicable if the 100% estimated property value did not
reflect a reasonable dollar amount supportive of the requirements for ongoing exploration.

+ Transactions selected were all arm’s length, to the best of RPA’s knowledge.

Considerations in choosing an appropriate range of $/ha values and property values to épply to
the subject property include:

e Examining the mean and median values as well as the overall range of values.
o Eliminating outliers at the high and/or low end of the value range. This usually results in a
lower CV.
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¢ Determining which properties are more similar to the subject property.
e Rounding off property values and $/ha values appropriately.

Since market transactions on exploration properties are typically option, earn-in, or joint venture
agreements whereby one party can earn an interest in the property, the agreement terms, to the
extent known, are analyzed to estimate a value for each property transaction using the Option
Agreement Terms Analysis method, which is described above in the section on Valuation
Approaches.

Table 1 summarizes the comparable transactions used and the transactions analysis for the
Leadbetter property.
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TABLE1 COMPARABLE TRANSACTIONS
Third Eye Capital - Leadbetter Property Valuation

Property Location Date Size Equity Buyer Seller Property Value C$/ha
(ha) Earned 100%
Redemption NWT 04-Jul-13 11,500 55%  North Arrow Minerals Arctic Star Exploration 5,318,200 462
Eric Lake NT 27-Jan-14 2,090 60%  Thunderstruck Resources Hunter Exploration 2,579,950 1,234
Margaret Lake NWT 14-Mar-14 19,716 70%  JDV Capital Corp. Harsbo Minerals 2,085,700 106
Marfin NWT 28-Aug-14 26,000 49%  Margaret Lake Diamonds Canterra Minerals 1,964,700 76
Margaret Lake NWT 23-Dec-13 19,716 70%  Harsbo Minerals Margaret Lake Diamonds 1,931,900 98
Margaret Lake NWT 13-Jul-15 19,716 40%  Margaret Lake Diamonds Inc. Margaret Lake Diamonds Ltd. 1,657,500 84
LDG/GT NWT 25-Oct-12 32,982 50%  North Arrow Minerals Springbok Holdings 1,000,000 30
Pikoo SK 14-Mar-13 33,374 80%  North Arrow Minerals Stornoway Diamonds 1,000,000 30
Orion QC 16-Oct-14 2,275 100% Prima Diamond Corp. Fiducie Ananke 979,600 431
Kahuna NT 18-Aug-14 13,000 100% Dunedin Ventures Inc. Undisclosed 875,400 67
Godspeed Lake NWT 27-Jun-14 42,000 100%  Prima Diamond Corp. DG Resource Mgmt. 866,650 21
GEFA SK 27-Jan-14 13,150 60%  Alto Ventures Private Vendors 691,650 53
Reindeer SK 05-May-14 67,350 75%  Canadian International Minerals Reindeer Syndicate 440,825 7
Eight Permits NT 06-May-15 115,000 100%  Trigold Resources Private Vendors 267,677 2
Munn Lake NWT 25-Jul-14 14,000 100% Prima Diamond Corp. DG Resource Mgmt./Zimtu Capital 262,900 19
Timiskaming QC 14-Mar-13 3,865 80%  North Arrow Minerals Stornoway Diamonds 225,000 58
Two Claims SK 27-Jan-14 2,467 100% Copper Reef Mining CanAlaska Uranium 146,425 59
LG QC 29-Sep-15 2,275 100% Honey Badger Exploration 9019-5504 Quebec Inc. 102,041 45
All transactions Mean 1,244,229 160
Median 927,500 59
Std Dev 1,263,427 298
cv 102% 2
Without 1 highest and 2 lowest property values Mean 1,121,963 154
Median 979,600 58
Std Dev 746,658 316
cv 67% 2
Without 1 highest and 6 lowest property values Mean 1,421,186 203
Median 1,000,000 76
Std Dev 639,046 361
cv 45% 2

Range of middle 5 property values without 1 highest and 6 lowest

Recommended Property Value Range

$1 million to $2 million

979,600 to 1,931,900
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RPA analyzed the comparable transactions on a $/ha basis and on a total property value basis.
RPA noted that there is less variability in the property values compared to the $/ha basis and that
the property values do not seem to be related to size, although there is some scatter in the data.
RPA therefore used the total property values of the comparable transactions to estimate a range
of values to apply to the Leadbetter property.

RPA reviewed transaction data for trends over time. Although there is some scatter, there
appears to be no distinct trend in property values from late 2012 to late 2015. RPA therefore
used all 18 transactions from late 2012 to late 2015 in its analysis. RPA also examined each
transacted property for comparability to the Leadbetter property by deriving a comparability index
based on indications of diamond mineralization, stage of exploration, and proximity to
infrastructure. RPA noted no correlation of property values with the comparability index, and used
all of the transactions in its analysis.

Based on the analysis of market comparable transaction property values in Table 1, RPA
considers that a value range of $1 million to $2 million is appropriate for the Property. This value
range is toward the higher end of the of property values of market transactions listed in Table 1
because the Property is at an advanced stage of exploration, diamonds have been discovered,
and significant size potential is demonstrated by the work to date. Of the range of $1 million to
$2 million for the whole Property, RPA judges that in the order of 70% of the potential tonnage is
on the Leadbetter Extension claims and 30% is on the remaining claims. RPA has therefore
allocated 70% of the total Property value to the Leadbetter Extension claims for a range of $0.7
million to $1.4 million.

GOR VALUATION

Mr. Joseph Leadbetter holds a 15.44% GOR on any diamond production from the entire property
and a 1.5% gross royalty on any non-diamond production. Essar Algoma Steel holds a 10% GOR
on any diamond production from the Leadbetter Extension claims. This valuation includes the
15.44% GOR and the 10% GOR, and does not include the 1.5 % non-diamond royalty.

A GOR is similar to a Net Smelter Return Royalty (NSR) which is more common in the mining
industry. GORs and NSRs have the following general characteristics with respect to mineral
properties:

¢ GOR is calculated from the gross proceeds of production and is not related to margin or
profitability of an operation, since there is no deduction for the costs of operation.

¢ Most NSRs are in the order of 1% to 5%, and higher ones are highly unusual in the mining
industry, in RPA’s experience.

¢ In terms of valuation, the NSR or GOR can represent more than its nominal percentage
of the value of a mining project. This is because the value of a mining project is related to
its operating margin after deduction of operating costs and capital costs from gross
proceeds, whereas the GOR or NSR is related to the gross proceeds.

e As a simplified example, if the annual gross proceeds of a mining operation are $100
million and operating costs are $50 million, operating margin is $50 million. A 5% NSR
would be 5% of $100 million, or $5 million, which is 10% of the operating margin. The
multiplier effect of 2:1 in this example can be higher when capital and other costs are taken
into account, or if operating costs are higher.

¢ A high GOR, while highly beneficial to the royalty holder, can have a detrimental effect on
the profitability of a mining operation because of this multiplier effect.
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o In the case of a mining operation with a relatively low operating margin, a high GOR or
NSR can reduce the operating margin to the point that the operation is unprofitable.

e For a new operation, the operating margin or cash flow must be sufficient to repay the
capital required to build the project. A high NSR or GOR may leave insufficient cash to
repay the capital investment, rendering the project uneconomic so that it may not be built.

RPA has considered the positive and negative factors listed above in valuation of the GORs on
the Leadbetter Project. In RPA's view, the high GORs of 10% and 15%, especially in combination,
are a significant encumbrance on the Property that detracts from the multiplier effect described
above, and could render a potential operation uneconomic. The unusually high GOR percentages
can have the effect of inhibiting or even preventing a potential sale of the Property. For valuation
purposes, RPA considers that the GOR percentages should be applied directly to the Property
value ranges, as shown in Table 2.

TABLE 2 VALUATION OF GROSS OVERRIDING ROYALTIES
Third Eye Capital — Leadbetter Property Valuation

Royalty Applicable Property Property Value GOR  GOR Value Range ($)
{$M) (%) (rounded)
Leadbetter All claims 1.0t02.0 15.44 150,000 to 310,000
Essar Algoma Steel Leadbetter Extension 07t01.4 10 70,000 to 140,000
claims

VALUATION SUMMARY

RPA has estimated the value of the Leadbetter property using the Comparable Transactions
Analysis on a property value basis. In RPA'’s opinion, the Leadbetter property has a value range
of $1 million to $2 million as of the valuation date of March 31, 20186, of which $0.7 million to $1.4
million is allocated to the Leadbetter Extension claims.

Based on the Property value ranges, RPA has estimated a value range of $150,000 to $310,000
to the Leadbetter 15% GOR on the entire Property and a value range of $70,000 to $140,000
million to the Essar Algoma Steel 10% GOR on the Leadbetter Extension claims part of the
Property.

RPA would like to thank Third Eye Capital for the opportunity to work on this Project. Should you
have any questions, please do not hesitate to contact us at any time.

Sincerely,
Roscoe Postle Associates Inc.

Myih-lllee . Yyl Cliawweto

William E. Roscoe, Ph.D., P.Eng. Paul Chamois, P.Geo.

Principal Geologist Senior Geologist

Email: william.roscoe@rpacan.com Email: paul.chamois@rpacan.com

RPA 55 University Ave. Suite 501 | Toronto, ON, Canada M5J 2H7 | T+1 (416) 947 0907 wWww.rpacan.com
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This is Exhibit “C” referred to in the affidavit of
William E. Roscoe, sworn before me, this 19® day
of May, 2016.
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Court File No. CV-15-11080-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

THIRD EYE CAPITAL |
Applicant

and

RESSOURCES DIANOR INC. / DIANOR RESOURCES INC.
Respondent

APPLICATION UNDER SECTION 243 OF THE BANKRUPTCY AND

INSOLVENCY ACT AND SECTION 101 OF THE COURTS OF JUSTICE
ACT

ACKNOWLEDGMENT OF EXPERT’S DUTY

1. My name is William E. Roscoe. I live in Toronto in the Province of Ontario.

2. I have been engaged by or on behalf of Lenczner Slaght LLP to provide evidence in
relation to the above-noted court proceeding.

3. I acknowledge that it is my duty to provide evidence in relation to this proceeding as
follows:

(a) to provide opinion evidence that is fair, objective and non-partisan;

(b) to provide opinion evidence that is related only to matters that are within my area of
expertise; and

(c) to provide such additional assistance as the Court may reasonably require, to
determine a matter in issue.

4. I acknowledge that the duty referred to above prevails over any obligation which I may
owe to any party by whom or on whose behalf I am engaged.

Date | /%0“7 /(7\ 2ol 6 vg/é//(& [/ZCZW

Signature

NOTE: This form must be attached to any expert report under subrules 53.03(1) or (2) and any opinion evidence
provided by an expert witness on a motion or application.
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