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BETWEEN:

Court File No. CV-15-11080LOOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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. I 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
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Exhibit "A" to my affidavit is a copy of the offer letter executed by Essar's duly authorized agent,

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 "P 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 1KO. 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 4

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
(or as may be)

REBECCA GIRI
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This is Exhibit "A" referred to in the affidavit of

Rebecca Giri, sworn before me, this 10th day of

August, 2016.   

A COMMISSIONER FOR TAKING AFFIDAVITS



April 15, 2016

VIA EMAIL - clifton.prophet@gowlingw1g.com

Cliff Prophet
Cowling W1,0
1 First Canadian Place
100 King Street West, Suite 1600
Toro.nto, Ontario M5X 105

Dear Mr. Prophet:

t3o Adelaide St W
Suite 600
Toronto, ON
Canada m5it 3P5

T 416-8G5-9500
F 416-865-9010

Sham N. Roy
Direct line; 416-865-2942
Direct fax: 416-865-3973

sroyOlitigate,com

RE: Third Eye Capital Corporation and Dianor Resources Inc.
Court File No. CV-15.11080.00CL

I 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
properties which are the subject of the Receivership, including the 10% royalty in
respect of the following patented mining claims situated in Chabanel 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, SSIVI 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 1544/e5
AND SSM 21171.

2. 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 Essar, you agree to file written
materials in support of the sale of Dianor's mining assets to Third Eye Capital and
in those materials state that the $150,000 payable to Essar is fair compensation for
Essar's royalty interests, in the analysis of the Monitor, and to attend and make
similar submissions in person.

6



Cliff Prophet
April 15, 2016
Page 2

Please confirm our agreement by signing back this letter below.

Shara N. Roy

SNR/rg
cc: Peter Osborne, Lenaner Slaght LLP

ACKNOWLEDGED AND
AGREED

this (2 k day of April

THIRD EY

13
me:

itle:
ALWANI

DIRECTOR

ACKNOWLEDGED AND
AGREED

daythis.eYof April, 2016.

ESSAR STEEL ALGOMA INC.
tolAg

By:  i-Vwf)A,a 6/'ovv/I-1  tv/6rC04-194)
Name: J
Title: pr-
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This is Exhibit "B" referred to in the affidavit of

Rebecca Giri, sworn before me, this 10th day of

August, 2016.

A COMMISSIONER FOR TAKING AFFIDAVITS



May 12, 2016

VIA EMAIL

WITH PREJUDICE

Rod Johansen
Johansen Law Firm
981 Balmoral St, Suite 102
'Thunder Bay ON P7B 0A6

Dear Mr. Johansen:

130 Adelaide Sr W T 416-865-9500

Suite 2600 I/416-865-90Io

Toronto, ON
Canada iv15H. 3P5

Share N. Roy
Direct line: 416-865-2942
Direct fax: 416-865-3973
Email: sroy@litigate.corn

RE: Chabanei 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 clients 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,
17362, SSM 17361, SSM
SSM 17339, SSM 17338,
18639, SSM 18640, SSM.
SSM 23543, SSM 21166,
22718, SSM 22874, SSM
SSM 22946, SSM 22714,
21169, SSM 22726, SSM 1

SS1v.1 17360, SSM 21168, SSM
17337, SSM 17341, SSM 17342,
SSM 18637, SSM. 23011, SSM
18641, SSM 18642, SSM 18644,
SSM 21167, SSM 22722, SSM
13687, SSM 22719, SSM 13686,
SSM 17336, SSM 17650, SSM
54445 AND SSM 21171.

(together, the "Dianor Mining Claims").

17334, SSM
SSM 17343,
18638„ SSM.
SSM 1.8645,
22721, SSM
SSM 22945,
17333, SSM

17335, SSM
SSM 17340,
23012, SSM
SSM 23544,
18643, SSM
SSM 13683,
17363, SSM

On behalf of Third Eye Capital, we have obtained a valuation of the Dianor Mining
Claims. That valuation is attached.
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In exchange for a complete release, quit claim and full extinguishment of any rights, title
and interest by your clients andlor 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 purchase 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,

Shara N. Roy

SNR/rg
cc: Peter Osborno, Lenczner Slaght UP



Rebecca Giri

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
sroylitigate.com 

Lenczner Slaght
130 Adelaide St W
Suite 2600
Toronto, ON
Canada M5H 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.
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Rock solid resources.
Proven advice.-

May 5, 2016

Mr. Arif Bhalwani
Managing Director
Third Eye Capital
3930-161 Bay St.
Toronto, ON
M5J 2S1

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 l Toronto, ON, Canada M5J 2H7 l T +1 (416) 947 0907 www,rpocan.com



RPA 7,to.)
 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 l Toronto, ON, Canada M5J 2H7 l T +1 (416) 947 0907 www.rpaccin.corn
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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 l Toronto, ON, Canada M5J 2H7 l T +1 (41 61 947 0907 www.rpacan.corn
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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 lntierra 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)̀/0 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:

• 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.

• 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 apply to
the subject property include:

• Examining the mean and median values as well as the overall range of values.
• 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 I Toronto, ON, Canada M5J 2H7 l T +1 (416) 947 0907 www.rpacart.com
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• Determining which properties are more similar to the subject property.

• 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 I Toronto, ON, Canada M5) 2H7 I T +1 (416) 947 0907 www.rpacan.com
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TABLE 1 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

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-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.

• 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.

RPA 55 University Ave. Suite 501 I Toronto, ON, Canada M5J 2H7 l T +1 (416) 947 0907 www.rpacan.com
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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 1.0 to 2.0 15.44 150,000 to 310,000
Essar Algoma Steel Leadbetter Extension

claims
0.7 to 1.4 10 70,000 to 140,000

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 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.

William E. Roscoe, Ph.D., P.Eng.
Principal Geologist

Email: william.roscoe(Wyoacan.com

Paul Chamois, P.Geo.
Senior Geologist

Email: paul.chamoisrpacan.com

RPA 55 University Ave. Suite 501 l Toronto, ON, Canada M5J 2H7 l T +1 (416) 947 0907 www.rpaccm.com
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From: Rod Johansen Lmailto:rod ohansenlaw.ca

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

To: Arif N. Bhalwani <arif@thirdeyecapital.com>; Massi, Raymond <RMas5j2richter.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@johansenlaw.ca 

From: Sandra Lazaruk

Sent: Wednesday, May 25, 2016 10:14 AM

To: Rod Johansen <rod@johansenlaw.ca>

Subject: Leadbetter

Sandra Lazaruk

Litigation Assistant to

Roderick W. Johansen

Johansen Law Firm

102-981 Balmoral Street

Thunder Bay, ON P7B 0A6

Phone: 807-474-4444

Fax: (807) 474-3400

Email: sandra@iohansenlaw.ca
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WITHOUT PREJUDICE
OUTLINE OF OFFER

G 0 R

1. Buy down to 2% in consideration for $500,000;

2 .3
May 25, 2016

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.
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AMENDMENT TO LEADBETTER PROPERTY OPTION AGREEMENT
[CROWN LAND]

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

DIANOR RESOURCES INC., having a place of business
at 649 Third Avenue, Val D'Or, Quebec J9P 1S7 (herein
"Dianor" or the "Optionee")

and

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

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 December 15, 2004
(the "Leadbetter Option 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") 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 parties hereto are also parties to an agreement dated
March 30, 2007 (the "Ten Percent Purchase Agreement") 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 THEREFORE- this Agreement witnesseth that in consideration of the sum of
One Dor ($1.00) and for other good and valuable consideration, the receipt and
sufficiency-of which is hereby 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 following meaning:
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(a) "Property" means the area which Is within the boundaries of the
Mining Claims,

2. Section 2 of the Leadbetter Option Agreement is hereby amended by
changing the clause "and the right to eam an eighty percent (80%) undivided
Interest in the Mining Claims (the 'Option') upon satisfying the terms and
conditions herein" 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 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."

3. Section 3 (b)(11) 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."

4. Section 6 of the Leadbetter Option Agreement is hereby amended by
changing the clause "the right to an eighty percent (80%) undivided Interest in
the Mining Claims "therein to "the right to a one hundred percent (100%)
undivided Interest In the Mining Claims".

5. Section 7 of the Leadbetter Option Agreement 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 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 royalty
(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."

6. Section 8 of the Leadbetter Option Agreement Is hereby amended by
changing the clause an eighty percent (80%) interest" therein to "a one
hundred percent (100%) Interest'.

7. 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 shall 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
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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. Section 9 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 successors, heirs and assigns, as the case may
be, from any loss, cost or liability (including, withoutlimitation,
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 applicable 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 Optionee, 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 thls Agreement. Without limiting the
foregoing, the Optionee 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 legal fees) arising from a claim against the
Optionors in respect of:

(a) any failure by the Optionee to timely and fully perform all
abandonment, restoration, remediation and reclamation
activities required by all governmental authorities
pertaining or reiate-d 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 Optionee
obtains a one hundred percent (100%) ownership interest in the Mining
Claims."

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 Committee will be held at
quarterly intervals or at such other intervals as the parties
may agree in Sault Ste. Marie, Ontario or at such other
place as the parties may agree from time to time.
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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 prior to the proposed meeting date,
which notice must be accompanied by a copy of the
agenda therefor together with ail supporting materials.

(c) All decisions of the Management Committee will be
determined by a vote of simple majority 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 appointed 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
adjoumed meeting, those present will be deemed to
constitute a quorum.

(d) In October of each year the Optionee will prepare and
deliver 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 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.

Minutes of each meeting of the Management Committee
shall be kept by the Optionee. 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 10 shall remain in effect until such time as the Optionee
obtains a one hundred percent (100%) ownership interest in the Mining
Claims."

(e)

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

"The Optionee 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, allow to
lapse, reduce the area of or otherwise deal with any part or parts
of its interest in the Mining Claims as it may determine do not
warrant the expenditure of additional 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 shall, if
requested by the Optionors by notice to the Optionee within that
period of time, deliver to the Optionors duly-executed transfers
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 relating to
or comprising the Mining Claims, this Agreement shall include
any such new claims.

This section 13 shall remain 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%) interest" 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 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 less than ten million 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 15th, 2009.
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25. The parties agree that any dispute arising from or in
connection with this Agreement or the interpretation,
application, operation or performance of the terms of thls
Agreement shall be governed by the dispute resolution
procedures set forth In Schedule "Er attached hereto,
which form part of this Agreement, save and except any
dispute respecting monetary obligations of the Optionee
to the Optionors.

26. If the Optionee fails to make the expenditures referred to
in section 3(b)(ii) by December 15, 2012 then any and all
rights that the Optionee has acquired In the Mining
Claims 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's interest in the Mining Claims back to the
Optionors. The Optionee 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.

27. For Non-Diamond 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.

26. Each party shall execute all such further 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 shall
have the right from time to time to register or record
notice of this Agreement, any other instruments relating
to such agreement, a notice of the GOR, a Notice of the
Gross Royalty and a caution or other title document
against the title 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."

29. Subject to the approval of the TSX Venture Exchange,
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 currently due under the
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Leadbetter Crown Land Property Agreements on
January 16, 2009 shall be paid no later than October 31,
2008.

14. Schedule "A" to the Leadbetter Option Agreement is replaced with
Schedule "AW which is attached hereto and which forms part of this
Agreement.

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

[Remainder of page intentionally left blank; signatures to follow]
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TO:toution Copy
14.ovoinUer 27,2008

IN WITNESS HEREOF the parties hereto have executed this Nreernent ae at the
date first above written.

SIGNED, SEALED AND DELIVERED

In the presence at

DIANOR RESOURCES INC.

pert
John Ryder

• President

3814793 CANADA INC.

per:
ph LAW:letter

resident

f); • rd.( I,
Paulette Menepeau.Lead
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SCHEDULE "A"

Gross Overriding 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
tailings that remain after the extraction and processing process.

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

1.6. "Gross Overriding Royalty" or "GOR" has the meaning assigned to it in
section 2.1 of this Schedule "A".

1.7. "Package of Diamonds" has the meaning assigned to it in section 2.2 of this
Schedule "A".

1.8. "Production Decision" means a decision by the Optionee to bring 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.



7 /I

10
Execution Copy

2.2. 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 Diamonds"), 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 valuation 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 sort, 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 commercial demand for the Package of Diamonds and their
grades, colours, sizes and clarity. Each of the independent valuators shall
provide a report In reasonable detail showing his conclusions as to the
appraised value of the Package of Diamonds Individually and in the
aggregate.

2.3. 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, regardless 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.

2.4. 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"t, June
30th, September 30th and December 3150, based on the Packages of
Diamonds that were graded In such quarter.

2.5. If from time to time the Optionee files a royalty 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.

2.6. The Optionee will retain 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 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
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Package of Diamonds or cash equal to two times the amount of the GOR
in respect of the Package of Diamonds.

2.7. 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 Intentions at the
beginning of each quarter.

3. BOOKS; RECORDS; INSPECTIONS

3.1. 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
paid 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.

3.2, 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 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 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.

3.3. From time to time on not less than five business days' notice to the Optionee,
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, 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 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
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party under the Leadbetter Crown Land Property Option 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 11 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 receiving it, setting out In such reply the details of
its response and any other relevant provisions of this Agreement.

1.2 Amicable Negotiations

Following 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 disclosure of ail
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 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 the 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) 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 shall 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 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,

1.4 Governance of Arbitration

The following provisions shall govern the arbitration:

(a) 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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the Board considers appropriate, but each of the parties shall be
treated fairly, even-handedly and shall be given full opportunity to
present its case by submitting evidence and making oral submissions;

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

(c) the powers of the Board Include but are not limited to:

i. controlling or refusing discovery examinations;

11. limiting or extending the extent of document disclosure;

iii. requiring early disclosure of intended witnesses and documents;

iv. limiting the number of experts or refusing to allow expert
evidence;

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

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

vii. determining when and in what order experts will be heard;

vill. setting the dates, times and locations for the arbitration;

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

x. 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 Optionee shall pay the costs of the Board;
or

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

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

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

(e) subject to any adjournment which the Board allows, any arbitration
hearing will be continued on successive business days until it is
concluded;



9

Execution Copy
15

(f) all arbitration hearings shall be In private unless the parties otherwise
agree;

(g) 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) General

Decisions 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, unless the parties otherwise
agree, will set out reasons for its decisions.

(c) Time for Decision 

The Board shall send its decisions to the parties as soon as practicable after the
conclusion of a hearing, but in any event no later 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 shall not be subject to any appeal or review procedure, 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 to or delete any of the provisions of this Agreement and
the Leadbetter Crown Land Property Agreements and any decision rendered by the
Board must be consistent with the terms and conditions of this Agreement 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 "Er, each of the Optionors and
Optionee shall, to the extent reasonably possible, continue to perform their
obiigations 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
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 received in
each quarter:

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

(b) the fair market value of all Product sold by the Optionee or any of its
Affiliates In such quarter to persons not dealing at arm's length with the
Payor; and

(c) any proceeds of insurance on Product.

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

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

2. ROYALTY

2.1. The royalty Interest which shall be payable to the Optionor by the Optlonee
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.

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

3. BOOKS; RECORDS; INSPECTIONS

3.1. The Optlonee shall keep true and accurate books and records of all 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.

3.2. 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.

3.3. 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 Notice, have the right, upon reasonable notice and at
reasonable times, to have the Optionee'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 Audit,
the Optionor shall have the right to engage a qualified 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, either party may refer the matter to
dispute resolution in accordance with Section 25 and Schedule "B" of the
Agreement.

3.4. 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 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
deficiency 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.

3.5. Within sixty (60) days following the end of each calendar year, the Optionee
shall provide the Optionor with an annual report of minerals other than
diamonds 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 plan" 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 replacements of, any
such "life of mine plan" or any mine plan within thirty (30) days after such
change or replacement thereof.

3.6. From time to time on not less than five (5) business days' notice to the
Optlonee, 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,
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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 Royalty shall constitute a
covenant and interest in the 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
Agreement would violate the rule agaihst perpetuities, 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 II of England, living on the date of this Agreement.
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SCHEDULE 1

"LEADEiETTER OPTION AGREEMENT"

PROPMITY OPTION AGREEIVJENT

(Chabanel Township Properties)

AGRErtivrerm made and entered into as of the /3

AMONG:

And:

The Parties Declare as Follows:

day of le e-e."-.44, 2004;

DIANOR RESOURCES INC.,
having a placo of business at
730, 4c Avenue, Val D' Or, Quebec, J9P 132

Optionee

3814793 CANADA. INC.,
having a place of business at
?.O. Box 97, Wawa, Ontario POS IKO,
herein acting and duly represented for the purposes hereof
by its President,
PAULETTE A. IVIOUSSEAU-LEADIIKETER

and

PAULETTE A. IVIOUSSEAU-LEADBETfER
in her personal capacity.

Optioncrs

WHEREAS the Optionors arc the recorded owners of nineteen Crown Land mining claims (the
"Mining Claims") situated in Chabanel Township in the District of Algoma, more particulary
described as 1243318; 1243319, 1243325,1243332, 1243335, 1243336, 1243363, 1243365,
1243369, 1243373, 1243377, 1243509, 1243510, 1235746, 1235747, 1235754,
1235757,1233758, and 1235759.

AND WHEREAS the Optlonee wishes to enter into an Option Agreement with the Optionors
whereby the Option= purchases an eighty percent (80%) interest in the Mining Claims on the
understanding that the Option= will use commercially reasonable best efforts to bring the
Mining Claims into commercial diamond production within eight years of the execution of this
Option Agreement.

NOW TSEREPORE, for good and valuable consideration (the receipt and sufficiency of which
is acknowledged), the Optionors and Optionee agree as follows:
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I The Optionors represent and warrant to the Optionee that:

a) They have the full and undisputed power and Authority to deal with the
Mining Claims as provided for in this Option Agreement;

b) They are tho beneficial and recorded owners of a 100% undivided interest
in the Mining Claims, free and clear of any and all royalties, liens, or
eneembrances;

c) The Mining Claims are in good standing with the applicable Government
authorities and all taxes have been paid.

d) No other person has any agreement or option or right capable of becoming
an agreement or option for the purchase of the Mining Claims or any
portion thereof.

• 2. The Optionors grant to the Optionee the sole, immediate and irrevocable working
right and option with respect to the Mining Claims, for a period of four (4) years from the date of
this Option Agreement; and the right to earn 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 Optionee must:

(a) Make the following payments in money and/or common shares:

(I) One Million five hundred thousand (1,500,000.00) common shares
of Dianor Ream.= Inc., based on a price of ton cents (10c.) per
Aare, to the Optionors, forthwith upon the mention of this
Option Agreement.

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

. One hundred and fifty thousand dollars (3150,000.00) to 3814793
Canada. Inc., within chitty (30) days of the execution of this
Option Agreement.

(iv) Forty thousand dollars ($40,000.00) to 3814793 Canada Inc. for
time and expenditures incurred, to be paid within the first six (6)
months after the execution of this Option Agreement.

455
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(v) One hundred thousand dollars (3100,000.00) to 3814793 Canada
Inc. on the six month anniversary of the date of this Option
Agreement.

(vi) Seven hundred and fifty thousand dollars (3750,000.00) in money
and common shares of Dianor Resources Inc. (in such ratio as shall
be mutually agreed, but not less than 50% in money) to F.T.
Archibald Consulting Ltd. and 3814793 Canada Inc in equal
shares on or before the first anniversary date of this Option
Agreement.

(vii) Seven hundred and fifty thousand dollars (3750,000.00) in money
and common shares of Dianor Resources Inc. (in such ratio as shall
be mutually agreed, but not less than 50% in money) to P.T.
Archibald Consulting Ltd. and 3814793 Canada Inc. in equal
shares on or before the second anniversary date of this Option
Agreement

(viii) Seven hundred and fifty thousand dollars ($750,000.00) in moray
and 'common shares of Dianor Resources Inc. (in such ratio as shall
be mutually agreed, but not less than 50% in money) to F.T.
Archibald Consulting Ltd. and 3814793 Canada Inc. in equal
shares on or before the third anniversary date of this Option
Agreement,

(ix) Seven hundred and fifty thousand dollars (3750,000.00) in money
and common shares of Diartor Resources Inc, (in such ratio as shall
be mutually agreed, but not less than 50% in money) to 3814793
Canada Inc. on or before the fourth anniversary data of this Option
Agreement.

(b) Incur the following Expenditures:

(i) Expenditures of at least five million dollars (55.000,000,00) in
direct property expenditures for exploration and evaluation work
(the "Expenditures") on or beftite the fourth anniversary of the
date of this Option Agreement.

(11) Expenditures, Including the Expenditure:1'010mnd to above, of at
least 310,000,000 to bring the Mining Claims into commercial
I:Induction, on or before the eighth anniversary of the date of this
Option Agreement.
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4, The Optionee and the Optionors acknov.dedge and agree that common shares
issued pursuant to this Option Agreement shall be free trading shares in Dianor Resources Inc.
subject only to such restrictions on resale as may lie imposed by applicable securities legislation.
The Optionee makes no =presentation with respect to the future market value of such shares.
However
' 

it is expressly acknowledged and agreed that the payment provisions in paragraph 3
are based on an assumed share value of at least ten cents (10c) per share and in the event that the
share value falls below this value the number of shares to be issued in satisfaction of the
provisions of paragraph 3 shall be adjusted accordingly, In all eases the value assigned to the
shares delivered pursuant to the provisions of paragraph 3 shall be the weighted average value
recorded on the TSX Venture Exchange or other exchange during the twenty (20) days
immediately preceding the date of delivery. It is further acknawiedged and agreed that if Dianor
Resources Inc. becomes delisted or otherwise ceases active trading for six (6) months, before the
Optionee has completed all payments of money and delivery of shares required by paragraph 3,
or within ninety (90) days thereof, this Option Agreement shall be terminated forthwith.

5. Once the Optionee bas delivered the one millioia five hundred thousand
(1,500,000) common shares in Diener Resources Inc. and paid the two hundred and seventy
thousand dollars (S275,000.00) required by paragraphs 3(a) (i), (ii) and the Optionors shall
deliver to the Optionee all relevant data and results pertaining to the Milling Claims as may be in
their possession or control,

6. If the Options has, on or before the fourth anniversary date of this Option
Agreement, made the payments in money and shares, required by paragraph 3(a), equivalent to
83,565,000,00 and incurred the Expenditures referred to in paragraph 3(b)(i), in the amount of
$5,000,000.00, the Optionee shall have the right to an eighty percent (80%) undivided interest in
the Mining Claims, subject to the provisions of this Option Agreement; and the title to the
Mining Claims shall be recorded and/or registered in each of the names of the Optionee and
Optionors as to their respective undivided interests as tenants in common.

7. Once the °Nonce becomes the owner of an eighty percent (80%) undivided
interest in the Milling Claims, the Option= shall retain a twenty percent (20%) undivided
interest in the IVflning Claims which shall be in the form of a Gross Overriding Royalty
("GOR"), calculated in accordance with Schedule "A", The Optioned shall have the right of first
redhsal to purchase the Optionors twenty percent (20%) interest.

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

9. The Optionee shall Indemnify and save the Optionors harmless from all locos,
liabilities, claims, demands and so forth, as may in any way arise out of the Optionee's operations
and activities on the Mining Claims.
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10. 'fba Optionee shall forma Management Committee consisting of three
representatives of the Optiortee and two representatives of the Optionors. The purpose of the
Management Committee will be to direct the operations, to approve work programs and budgets,
and to decide the strategy and direction of the development of the Mining Claims. However, the
Optionee shall be solely responsible for carrying on all operations and activities required to
explore and develop the Mining Claims pursuant to this Option Agreement and will antrum that
all work is done in a professional manner, respectlid of local culture and traditions and in full
compliance with all rules, regulations and laws governing such activities in the Province of
Ontario.

11, The Optionee agrees that it will enter into a consulting services agreement with
Fred Archibald or P.T. Archibald Consulting Ltd. with reaped to geological and other exploration
matters on the Mining Claims, on terms to be agreed, which shall continue for until the Optionee
obtains an eighty percent O) interest *the MiningClainis, provided that the consulting
services agreement may be extended beyond that date by mutual agreement.

, 12. The Optionee shall provide to the Optionors periodic 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 Optionors shall have unrestricted access to the Mining Claims and all
related activities, provided that the Optionors shall not interfere with operations and activities
being carried out pursuant to this Option Agreement. The Optionee further agrees that Joseph

• Leadbetter shall be allowed to continue to explore and prospect the Mining Claims on behalf of
' the Optionors, until such thrie as commercial production has commenced. provided that he •

provides the Optionee any and all discoveries/Information pertaining to diamonds.

13, The Optionee shall carry out suffitient exploration or assessment work on each of
the Kling Clans to keep them in good standing and file assessment work report(s) with the
lvflning Recorder's office in Wawa, Ontario, as required by law; and shall further pay ail taxes,
assessments and other charges lawfully levied or assessed against the Mining Claims. The
necessary exploration or assessment work will be Applied at least ow:1year in advance of the claim
anniversary date. Notwithstanding this provision, the Mining Claims I235"146,1235757 and
1235759 will have assessment work applied by the Optionors prior to their expiry on November
22, 2004.

14, Any and all claims staked for diamonds by or on behalf of the Optionors in
Chabanel Township in the District of Algoma shall be subject to this Option Agreement at the
oleztion of the Optionee, provided that the Optionee shall for making such election
reimburse the Optionors for all expenses incurred in exploration and staking °t ouch Iltrther
claims, as the case may be. It is expressly acknowledged and agreed that this provision and this
Option Agreement does not apply to the patented land described as:
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Roll # Claini # Parcel # Aoreage

00001714500 SSM 17358 3179 AWS 39.10

00001714000 SSM 17359 3179 AWS 43.57

000017137800 SSM 17360 3179 AWS 31.17

00001712900 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 43,21

00001704000 SSM 17342 3178 AWS 50.69 .

00001704300 SSM 17343 3178 AWS 54,28

00001704200 SSM 17340 3178 AWS 3836

00001705100 SSM 17339 3178 AWS 25.89

00091705200 SSM 17338 3178 AWS 29.91

00001705900 SSM 186.37 39 MICH 21.45

00001706000 SSM 23011 48 MICH 23.76

00001706200 SSM 18638 40 MICH 18A4

00001706100 S8M. 23012 49 MICH 15.57

00001706800 SSM 18639 41 MICH 33.96

00001706900 SSM 1864042. ._ MICH 25.82

00001707000 SSM 18b41 43 MICH 32.39

00001707200 SSM 18642 44 MICH 20.17

00001708000 SSM 18644 46 MICH 35.99

00001708700 SSM 18645 47 MICH 35.82

00001712700 SSM 23544 156 MICH 33.43
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00001712600 SSM 23543 147 MICH 36.36

00001712800 SSM 2t 166 144 MICH 39.53

00001712500 SSM 21167 142 MICR 42.63

00001712000 SSM 22722 2251141CH 63,40

00001712100 -I:SSM 22721 220 MICH 58,18 _
00001707900 SSM 18643 4S MICH • 24.95

.

00001711900 SSM 22718 207 MICH 31,11

00001711200 SSM 22874 150 MICH 18.91 ...

00001711300 SSM 13687 153 MICH 28.65

00001711100 SSM 22719 2.08 MICH 16.24 •

00001711000 _SSM 13686 187 MICH 36.91

00001710400 SSM 22945 196 MICH 37.63

00001710500 SS/v1 13683 229 MICH 61.12

00001710300 Sal 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 . SSM21169 143 AWS 51.72

00001711800 SSM 22726 212 MICH 27.11

presently owned by Algona Steel Incorporated, which are the subject of au Agreement of
Purchase and Sale in favour of the Optionors. The Optionors agree, however, that they shall give
the Opttonee the first opportunity to negotiate an option agreement to develop the, commeroial
diamond prospects of these properties and a right of first refusal with respect to any third party
offers.

15. The Optionee may terminate this Option Agreement at any time by notifying the
Optionors of its intention by registered mall. In the event the Option= 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(aXI) to (v), such that the total payment to the Optionors even in tho
event of termination shall be not less than one million ono hundred and sixty five thousand dollars
($1,165,000.00) and two million two hundred and twenty five thousand (2,225,000) common
shares in Dianor Resources Ine.

16. In the event this Option Agreement is terminated prior to the Optionec becoming
tho owner of an eighty percent (80%) interest in the Mining Claims, the Optionee shall forthwith
release such interest it may have in the Mining Claims and execute such doeuments as may be
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 prospoots of the Mining Claims,

17, Neither party shall be liable for damages caused by delay or Mute to perform its
obligations under this Agreement where such delay or failure is 0=04 by an event beyond its
reasonable control. The Parties agree that an event shall not be considered beyond one's
reasonable control if a reasonable laziness person applying duo diligence ha.the same or similar

• circumstances under the same or similar obligations as those contained in this Agreement would
have pot in place contingency plans to either materially mitigate or negate the effects of such
event. Without limiting the generality elite foregoing, the parties agree that Poroo Majeure
events shall include acts of God and natural disasters, acts of war, insurrection and terrorism and
threatened acts of terrorism. If a Party seeks to excuse itself from its obligations under this
Agreement due to a Force Majeure event, that Pam 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 may assign any of its rights or obligations under this Agreement
without the prior written consent of the Optionors, provided that if such assignment occurs within
the first four years of the Option Agreement, the Optionce shall remain liable for the payments
stipulated in paragraph 3 above.

19. The Optionae and Optionors agree that this Option Agreement:

a) Constitutes and sets forth the entire agrocraent between the parties and any ,
persons who have in the past or who aro now representing either of the
patios;

b) Supersedes all prior understandinga and communications between the
parties, or any of them, oral or written; and

c) Shall be governed by the laws of Ontario and Canada, as may be
applicable, and the parties hereby irrevocably attorn to the exclusive
jurisdiction of the courts of tilt Province of Ontario.
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Provided however, that each party acknowledges that it shall execute, acknowledge and deliver
an such further acts, assignments and assurances as may be reasonably required from time to
thne,lo consummate the transactions contemplated by this Option Agreement

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

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

22, All information and data coneczning the exploration and/or 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, a prospectus or statement of material fact 13y any party or any of its
affiliate, or for any purpose specifically contemplated by this Option Agreement, shall not be
.disclosed to any third party without the prior consent of the Optionee and the Optionors, which
consent shall not unreasonably be withheld.

23. Each.party acknowledges that this Option Agreement is entered into after full
investigation and no party is relying on any statement or representation made by any other which
is not embodied in this Agreement.

IN WITNESS WJTEREOP the parties hereto have executed this Agreement as of the date first
written above.

John yder, President

3814793 i., NADA INC.

241fw4
Paulette o sseau.Lcadbetter, President

-4e4,44444.1.41 '

PAULETTE I4ICIUSSEAU0LEADBE1 ER

/4 7'J5 zezu1/2t c  diele•IOL
autctte Mou  Londbotter
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SCHEDULE "A" — GROSS OVERRIDING ROYALTY

1. Pursuant to Section 7 of the Option Agreement to which this Schedule is attached, Optionors are
entitled to a royalty equal to twenty percent (20%) of all Gross Overriding Royalties ("GOR") from
the Average Appraised Value (as described below) of all diamonds (the "Diamonds") recovered,
sorted and graded by Optionee or any other operator (the "Operator") from the Miatng Claims es
described in the Option Agreement (the "Mining Claitnr), tee and clear of all costs of development
and operations.

2. The expression 'Average Appraised Value" shall mean the average of the valuations In Canadian
dollars of the Diamonds detenntned by two independent graders, one appointed by the Optionee and
one appointed by Optionors. Such independent graders shall be duly qualified and accredited, and
shall sort, grade and value the Diamonds In accordance with industry students, having regard to, but
without limiting the generality of the foregoing, the commercial demand for the Diamonds, Each
independent valuator shall value each particular classification of the Diamonds in accordance with the
industry price hooks, standards and formulas. The parties acknowledge that the intention is that the
GOR royalty be paid to the Optionors on this basis, tgardless of the price or proceeds actually
received by the Operator for or in conneotion with the Diamonds or the mina= in which a sale of the
Diamonds to a third party is made, and withotit deduction.

3. payment of the GOR royalty shall be calculated and made quarterly within ninety (90) days after the
end of eaoh fiscal quarter of the Operator, based on all diamonds recovered from the Mining Claims
that were goaded in such quarter.

4. The Optionors shall not be entitled to fin-tiler participate 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.

5. The Optionors shall, at their election, have the right to take their GOR royalty in kind or cash, as tt
may pertain to the Diamonds, in whole or in part.
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SCHEDULE 2

"LEADBETTER OPTION AMENDING AGREEMENT'

Page-I.

AMENDMENTS TO PROPERTY OPTION AGREEMENTS

(Chshanel Township Properties)

DATED

DECEMBER le 2094 & FEBRUARY 7,3'd 2005

AMONG:

DIANOR RESOURCES INC.,

And;

38 Al CANADA INC.,.

And:

PAUIMITE A. MOUSSEAU-LEADBETTER

And:

/01311 SOSEM LEADEETTER

And:

DIAMOND LAKE ME4ING LTD.
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Page -2.

JULY 306 2005

AMMENDMENTS TO PROPRTY OPTION AGREEMENTS

(Chabaxtel Township Properties)

THOS AGREEMENT made and entered into as of the

AMONG:

Optionee

And:

Op donors

And:

day of , 2005;

MANOR rtzsouRcrs INC.,
having a place of business et
649, 3rd Avenue, Val D'Or, Quebec., 39P lS7

•

3814793 CANADA INC.,
having a place of business st

Box 97, Wawa, Ontario POS 1E0,
lerein acting and duly-represented for the purposes hereof
Wifs.President,

• PAULETTE A; MOUSSEAU- LEADBETTER

and

PAULETTE A. MOUSSEAti-LEADBE'rrER.
iniaermsonal capacity.

JOHN JOSEPH LEADBNITER
in his personal capacity
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D1A/VIOND LAICS VIENINGSTD.
having a place of business
P.O. Box 97, Wawa, Ontario POS 1K0,
herein acting and duly represented for the purposes hereof
by its President,
PAULETTE A. MOUSSEAU-LEADBE'rEER

The Partite Dorian al Papaws:

WHEREAS the Optionors and Optionee wish to make amendments to the two Propesty Option
Agreements (Agreernetats) and other matters entered into by the parties on December 15" 2004 and
February 23 2005 conef-rntrtg the nineteen, Crown Land unpatented reining ciArns and the forty nine
patented mining claims (the "Kiting Claint") situated In Chabanel Township in the District of
Algoma, Ontario, and:oertain. other amts, theparties now agree;

I. To consolidate the date that .the annual cash and share payments are to be made by the
Opticeteo, as outlined in Section 3(a) in both Agreements. The new payment date will be

• January 15th of each year and will continue until all payments arc made to satisfy the terms
and conditions of the agreements as in,sections 2 and 3 (a) of both Agreements. The first
payments under this amended agreement are to commence on January 15' 2006. Currently
two different payment dates are outlined, namely, the December 1.5th and February 234
Agreement Signing Anniversary, dates. .

2. To delete and replace the last. sentenee'of Section* S 'ofthe Agreement dated February 23"I
2005 With " addition, the Optionor grants the Optionec rights to all the non-diamond
minerals and metals, exchtding sand and gravel, on the Patented Lands, subject to the
payment of one and one half pea (J.3%),gross rayalty on any such non-diamond mineral

• and metal production from the Patented Lands"

3. To allow John Joseph Leadbetter to assign all of his rights, title and interest in bis excavation
contract agreement dated December 16th 2004 to Dims:tend Lake Mining Ltd., effective
January 1" 2005 on the condition that Diamond Lake /dining Ltd, retain the services of Mr.
Leadbetter and they (Diamond Lake Mining ac.) assume and accept all the terms, conditions
and liabilities as sect vat in the original excavation agreement. Diamond Lake Mining Ltd.
hereby agrees to assume and. wept all the terms, conditions and liabilities as set out in the
original excavation agreement and agrees to retain the services of Mr, Leadbetter. In the event
that Mr. Leadbetter is Ito longer in, the employ of Diamond Lake Mining Ltd.., then all his
rights, title and interest in his excavation contract will revert back to Mr. Leadbetter and the
Optionee will only respect the excavation contract with loluiJoserph Leadbetter.
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4, To allow John Joseph Leadbetter to assign all of his rights, title and Interest in his prospecting
contract avmment dated December I6th 2004 to Diamond Lake Mining Ltd. effective
January I 2005 on the condition that Dian:Load Lake Mining Ltd. retain the services of Mt
Leadbetter and they (Diamond Lake Mining Ltd.)#uraeand accept all theterras, conditions
and liabilities as set out in the original prospecting agreement. Diamond Lake Mining Ltd.
hereby agrees to assume and tioovt;all the tsrits, conditions and liabilities as set out in the
original prospecting agreement and agmes to retain. the services of Mr. Leotibetter, In the
event that Mr. Leadbetter is no longer in the employ of Diamond Lake Mining Inc., then all
his rights, title and interest in his prospecting contract will revert back to Mr. Leadbetter and
the Optionee will only respect the prospecting contract with John Joseph Leadhetter.

S. To correct an error in Schedule 4.41s."'— CROSS OVERItibrNG ROYALTY accompanying the
Patented Lands Option Agreement dated February 2374 2005. Section 1. of Schedule "A" is
hereby =ended to read "Pursuant to Section7 of the Option Agreement to which this Schedule is
auached, Optioptors aro entitled to a royalty equal to thfrOP percent (30Ni of all Gross Overriding
Aoyalties ("GOV) from the Average Appraised Value (as described below) of all diamonds (the
"Ditonendo") recovered, sorted and graded by Optionee or any other operator (the "Openztor")from
tea Mining Claims as described lit the OPllen AVEVant (the 'Patented Zatulsy, free and clear of
all costs of development and operations/'

IN vvrrNEss wturiacar the partite hereto have executed these amendmeatt as of the date first
written above.

POR'3814793 CANADA. INC.

.7o.e.ategi* JA) 

Paulette MQ au-Leadbettertiresidep
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SCHEDULE 3

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

.AMMENDMENT TO PROPERTY OPTION AGREEMENT

(Chabanel Township Propextles)

THIS AMIV1ENDMENT 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, J9P 112

Optionee

And:.

3814793 CANADA INC.,
having a place of business at
P.O. Box 97, Wawa, Ontario POS 110,
herein acting and duly represented for the purposes hereof
by its President,
PAULETTE A. MOUSSEAU-LEADDETTER

and

PAULETTE A. MOUSSEAU-LEADBETTER
in her personal capacity.

Optioners

The Parties Declare as Follows: 

WHEREAS the Optionors are 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 WIIEREAS the Optionee has entered into an Option Agreement with the Optionors whereby the
Optionee purchases an eighty percent (8O%) 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 descried
above subject to the terms and conditions of the original agreement signed December 15th 2004.

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

3814793 CANADA INC.

Paulette Mous u-J..eadbetter, President

PAULETTE MOUSSEAU7LEADBETTER

2,94,Z•-ed,12-; 
P 

6i,--143e-t-e,.//etitteeAXe-'r-J
indetteMousseau dbetter
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This is Exhibit "E" referred to in the affidavit of

Rebecca Giri, sworn before me, this 10th day of

August, 2016.  

A COMMISSIONER FOR TAKING AFFIDAVITS

N
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AMENDMENT TO LEADBETTER PROPERTY OPTION AGREEMENT
[PATENTED LAND]

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

MANOR RESOURCES INC., having a place of business
at 649 Third Avenue, Vai D'Or, Quebec J9P 1S7 (herein
"Dianor" or the "Optionee")

and

3814793 CANADA INC., having a place of business at P.O.
Box 97, Wawa, Ontario POS 1KO, herein 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 Schedule 1, as amended
by agreement dated July 30, 2005 (the Patented Lands Option . Amending
Agreement") 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 parties hereto are also 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
Purchase Agreement are all hereinafter collectively referred to as the "Leadbetter
Patented Land Property Agreements";

AND WHEREAS the parties Hereto wish to further amend the Leadbetter Patented
Lands Property Agreements;

NOW THEREFORE this Agreement witnesseth that in consideration of the sum of
One Dollar ($1.00) and for other good and valuable consideration, the receipt and
sufficiency of which is hereby 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 Patented Lands
Property Agreements, unless the context otherwise requires. In addition, the
following term shall have the following meaning:
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(a) "Property" means the area which is within the boundaries of the
Patented Lands.

2. 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 earn a 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 Steel in place of and in the stead of
the Optionor."

3. Section 3(a)(vii) of the Patented Lands Option Agreement is hereby amended
by deleting the clause "which sand and gravel deposits shall remain the
property of the Optionoe from the said section.

4. Section 3(b)(ii) of the of the Patented Lands 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."

5. 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",

6. Section 7 of the Patented Lands Option Agreement 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 royalty
(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."

7. Section 9 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'.

8. 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
shall provide the Optionor with a detailed accounting of all
diamonds recovered from the Patented Lands. These diamonds
shall be retained in trust for the Optionor until such time as they
have no scientific value or retumed 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, 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 claim against the Optionors
in respect of any failure by the Optionee to at all times comply
with all applicable 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 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 Optionee 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 claim against the
Optionors In respect of:

(a) any failure by the Optionee to timely and fully perform all
abandonment, restoration, remediation and reclamation
activities 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 permitting any
condition or activity at, on or in the vicinity of the Property
which constitutes a nuisance.

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

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:

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

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

(c) All decisions of the Management Committee will be
determined by a vote of simple majority 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 Optlonors and one of the Optionee;
provided that if a quorum is not present within thirty (30)
minutes of the time appointed 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
deliver to the Optlonors a draft annual program and
budget and three year plan for the next financial 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 Optionee. 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 until such time as the Optionee
obtains a one hundred percent (100%) ownership interest In the Mining
Claim s."

11. Section 12 of the Patented Lands Option Agreement is hereby amended by
deleting the first sentence thereof and replacing it with the following:
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'The Optionee shall provide to the Optionors periodic progress
reports, on at least a quarterly basis, disclosing all exploration
and development activities on the Patented Lands."

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

"Once the Optionee has earned an interest in the Patented
Lands, the Optionee shall have the right to abandon, surrender,
allow to 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 shall 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 Optionee
within that period of time, deliver to the Optionors duly-executed
transfers of its interest 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 claims, this Agreement shall
include any such new claims.

This section 14 shall remain in effect until such time as the
Optionee obtains a one hundred percent (100%) ownership
interest in the Patented Lands."

13. 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".

14. Section 15 of the Patented 1 Arpin nptinn Agreement is hArehyft irthcir
amended by adding the following at the end thereof:

"If the Optionee fails to make the expenditures referred to in
section 3(b)(1i) 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 all other information and material relative to the
diamond exploration of the Property carried out by the Optionee
to that time."

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

24. "The Optionee is responsible for the administration and
payment of the Algoma Steel ten percent (10%) royalty
as applicable to the Patented Lands.
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25. The Optionee hereby releases any and all Interest it may
have in the ten (10) Y claims outlined In attached
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 less than ten million ($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 Patented Lands by final
payment on or before January 15th 2009.

27. The parties agree that any dispute arising from or in
connection with this Agreement or the interpretation,
application, operation or performance of the terms of this
Agreement shall be governed by the dispute resolution
procedures set forth in Schedule "B" attached hereto,
which form part of this Agreement, save and except any
dispute respecting monetary obligations of the Optionee
to the Optionors.

28. For Non-Diamond 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 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 shall have
the right from time to time to register or record notice of
this Agreement, any other instruments relating to such
agreement, a notice of the GOR, a Notice of the Gross
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Royalty and a caution or other title 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
January 16, 2009 shall be paid no later than October 31,
2008.

16. Schedule "A" to the Patented Lands Option Agreement is replaced with
Schedule "A" which is attached hereto and which forms part of this
Agreement.

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

[Remainder of page intentionally left blank; signatures to follow]



r7 f)
i

mootion Copy
November 27, 2008

8

IN WITNESS HEREOF the parties hereto have executed this Agroornont tlo of the
date first above written.

SIGINED, SEALED AND DELIVERED

En the presenoe of

tot

MANOR RE.SOLIROgS INC.

pen
John Ryder
President

3814793 CANADA INC.

per: Ji/"Iflakvh Leadbetter
President

Paulette Mouskeett-Leadb. t=X

ma • mostmq.xva s0:00 9;/TT vooz



73
Execution Copy

9

SCHEDULE "A"

Gross Overriding Royalty

1. DEFINITIONS AND INTERPRETATION

11. "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 49 Patented mining claims described in the
Leadbetter Patented Lands 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
tailings that remain after the extraction and processing process.

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

1.6. "Gross Overriding Royalty" or "GOR" has the meaning assigned to it in
section 2.1 of this Schedule A.

1.7. "Package of Diamonds" has the meaning assigned to it in section 2.2 of this
Schedule A.

1.8. "Production Decision" means a decision by the Optionee to bring 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 Patented 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.

2.2. 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 the being hereinafter referred
to as a "Package of Diamonds"). 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 sort, 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
commercial demand for the Package of Diamonds and their grades, colours,
sizes and clarity. Each of the independent valuators shall provide a report in
reasonable detail showing his conclusions as to the appraised value of the
Package of Diamonds individually and in the aggregate.

2.3. 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, regardless 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.

2.4. The Optionee shall calculate and pay the GOR to the Optionors quarterly
within ten days of the end of each calendar quarter (namely March 31st, June
onth e•-. I- th n
vv , ..,.pLernuer anu wecember 31st), based on the Packages of
Diamonds that were graded in such quarter.

2.5. If from time to time the Optionee files a royalty retum 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.

2.6. 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
diamonds 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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2.7. 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 intentions at the
beginning of each quarter.

3. BOOKS; RECORDS; INSPECTIONS

3.1. 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
paid 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.

3.2. 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 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 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.

3.3. From time to time on not less than five business days' notice to the Optionee,
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.

4. NATURE OF INTEREST

4.1. 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 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 II of England, living
on the date of this Agreement.
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SCHEDULE'S"

Dispute Resolution Procedures

1.1 Com met icernent 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 receiving it, setting out in such reply the details of
its response and any other relevant provisions of this Agreement.

1.2 Amicable Negotiations

Following 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 disclosure 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 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) 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 shall 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 fails
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.

1.4 Governance of Arbitration

The following provisions shall govern the arbitration:

(a) to the extent not inconsistent with this Section 1.4, the arbitrators or
arbitrator ("Board") shall conduct the arbitration in such a manner as
the Board considers appropriate, but each of the parties shall be
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treated fairly, even-handedly and shall be given full opportunity to
present its case by submitting evidence and making oral submissions;

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

(c) the powers of the Board include but are not limited to;

i. controlling or refusing discovery examinations;

limiting or extending the extent of document disclosure;

iii. requiring early disclosure of intended witnesses and documents;

iv. limiting the number of experts or refusing to allow expert
evidence;

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

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

vii, determining when and in what order experts will be heard;

viii. setting the dates, times and locations for the arbitration;

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

x, awarding the costs of the Board in connection with the
arbitration, provided that, if it does not am::

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 shall pay the costs of the Board; or

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

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

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

(f) all arbitration hearings shall be in private unless the parties otherwise
agree;
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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) General 

Decisions 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, unless the parties otherwise
agree, will set out reasons for Its decisions.

(c) Time for Decision 

The Board shall send its decisions to the parties as soon as practicable after the
conclusion of a hearing, but in any event no later 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 shall not be subject to any appeal or review procedure, 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 to or delete any of the provisions of this Agreement and
the Leadbetter Patented Land Property Agreements and any decision rendered by
the Board must be consistent with the terms and conditions 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 waiver 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 received in
each quarter:

1.2. the revenue received 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 sold by the Optionee or any of its Affiliates
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 Patented 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 shall be 1.5% of
Gross Revenue, as defined in Section 1.1 of this Schedule C.

2.2. The Gross _Royalty will be calculated and paid within ten (10) days after the
end of each calendar quarter. Gross Revenue settlement sheets and/or a
statement setting forth calculations in sufficient detail to show the payment's
derivation (the "Quarterly Statement") shall be submitted with the payment.

3. BOOKS; RECORDS; INSPECTIONS

3.1. 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
its operations, prepared in accordance with Canadian generally accepted
accounting principles, consistently applied.

3.2. 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.

3.3. 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
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")
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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
Optionor will, for a period of sixty (60) days after the Optionee's receipt 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
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 Audit,
the Optionor shall have the right to engage a qualified 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, either party may refer the matter to
dispute resolution in accordance with Section 25 and Schedule "B" of the
Agreement.

3.4. 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 deficiency or excess will be resolved by adjusting
the next quarterly Gross Royalty payment due hereunder to satisfy the same.
The Optionor will pay ail the costs and expenses of such audit unless a
deficiency 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.

3.5. 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 plan" 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 replacements of, any such life of mine plan" or any
mine plan within thirty (30) days after such change or replacement thereof.

3.6. 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 Royalty shall constitute a
covenant and interest in the land running with the Property and the Mining
Claims and all successions thereof or leases or other tenures which may
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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
Agreement would violate the rule against perpetuities, 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 II of England, living on the date of this Agreement.
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SCHEDULE 2

"LEADBETTER OPTION AMENDING AGREEMENT"

Page -I-

AMENDIVIENTS TO PROPERTY OPTION AGREEMENTS

(Chabanet Township Properties)

DATED

DECEMBER 15th 2004 & FEBRUARY VII 2005

AMONG:

MANOR RESOURCES WC.,

And:.

3.8147.o3

And:

l'AULtrrE A. MOXISOEMPLEADBEITER

And:

JOHN JOSE111 LEADBETTER

And:

buxom) LAKE WINING LTD.
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MIN 3011205

AM1VIE.NDMENTS TO PROPERTY OPTION AGEMENIENTS

(Chabanel Township Properties)

TIM AGREEMENT :made and entered into as of the.

AMONG:

Optionee

• And:

Optionors

And:

Ony of , no;

MANOR RESOURCES INC.,
having a place of business at
649; 3rd Avenue, Val D'Or, Quebec, 391' 1S7

3814793 CANADA INC.,
having a place of business at
P.O. Box 97, Wawa, Ontario P05
•herein, acting and duly.4p=sentcd fur the purposes hereof
by•ifs.Prosident, •

• PAULETTE, Ai MOUSSEAU-LEADBETTER

and

PAULETTE A. MOUSSEAU-LEADBEITER
killer personal capacity.

JOHN JOSEPH LEADEETTER
in his personal capacity

3
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Page -3-

And:

DIAMOND LAM MININGLTD. ,
having a piece of business
P.O. Box 97, Wawa, Ontario KS 1K0,

' herein edits and duly represented for the purposes hereof
by its President,
PAIILBTTB A,, MOUSSEA,I-LBADI3ETUR

The Parties Declare 4s Follows:

WHEREAS the Optionors and Optionee wish to make amendments to the two Property Option
Agreements (Agreements) and other matters entered into by the parties on December 154 2004 and
February 23°2005 concerning the nineteen Crown Land unpatented mining eintim and the forty nine
patented raining claims (the "Mining Claim's") situated in .Chabanel Township in the District of
Algoma, Ontario, and vertain othec.agreespents, theparties now agree:

1. To consolidate the date %aver* annual cash and share payments are to be made by the
Optionee, as outlined in Section 3(a) in both Agreements. The new payment date will be

• January 164h of each year and will continue until all payments are made to satisfy the tams
and conditions of the agreements as in,sections 2 and 3 (a) of both Agreements. The first
payments under this amended agreement are to commence on January 15th 2006. Currently
two different payment dates are outlined, namely, the December 15a and February 23°
Agreement Signing Anniversary, dates.

•
2. To delete and replace the last, seiner= of Section 8 efthe Agreement dated February 23°

2005 with " rn addition, the Oplionor grants the Optionee rights to all the non-diamond
minerals and metals, excluding sand and gravel, on the Patented Lands. subject to the
payment of one and one halfpercent (1.554,gross royalty on any such non-diamond mineral

• and metal production from the Patented Lands"

3, To allow John Joseph Leadbetterto assign all of his rights, title and interest in his excavation
contract agreement dated December 16th 2004 to Diamond Lake Mining Ltd.. effective
January 1" 2005 on the condition that Diamond Lake Mining Ltd. retain the services of Mr.
Leadbetter and they (Diamond Lake Mining Tito.) assume and accept all the terms, conditions
and liabilities as set out in the original excavation agreement, Diamond Lake Mining Ltd.
hereby agrees to east= and accept all the terms, conditions and liabilities as set out in the
original excavation agreement and agrees to retain the services of Mr. Leadbetter. in the event
that Mr. Leadbetter is nn longer in the employ of Diamond Lake Mining Ltd.., then all his
rights, title und interest in his exoavittion contract will revert back to Mr. Ltadbetter and the
Optionee will only respect the excavation contract with Yohraoseph Leadbetter.
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4, To Ellow Jobn Joseph Leadbetter to assign all of his rights, title and interest in his prospecting
oontract agreement dated December 16th 2004 to Diamond Lake Mining Ltd. effective
January lu 2005 on the condition that Diamond Lake Mining Ltd. retain the services of Mt
Leadbetter and they (Diamond Lake Mining Ltd.) aiisurae.and accept all the-terms, conditions
and liabilities as sot out in the original prospecting agreement. Diamond Lake Mining Ltd.
hereby agrees to assume and troceptall the tents, oontlitlobs and liabilities as set out in the
original ProsPtoting a,grectadit and agrees to retain the services of Mr. Leadbetter. In the
event that Mr. Leadbetter is uo longer in the employ of Diamond Lake Mining Inc., then all
his tights, title and interest in his prospecting contract will revert back to Mr. Leadbetter and
the Optionee will only respect the prospecting contract with John Joseph Leadbetter.

5. To correct an error in Sellable ̀"A"•—CROSS OV INO ROYALTY accompanying the
Patented Landq Option Agreement dated February 23m 2005. Section 1. of Schedule "A" is
hereby amended to read "Plosucter to Section '7 of the Option Agreement to which this Schedule is
attached, OptIonors are entitled to a royalty equal to tAirty percent (30Y) of all Oros Overriding
Royalties ("GO.R") from the Average 4ppraised Value (as described below) of all diamonds (the
"Diamonds, recovered, sorted and graded by Optionea or nay other operator (the "Operator") from
the Mining Claims as described in the Option Agreement (the 'Patented r,aruts"), free and clear of
all costs o fdewdopment and operations"

IN WITNESS WHEREOF the patties hereto have executed these amendments as of tho date first
written above.

FOR1814793 CANADA, INC.

L4. .4614,46 J imniZaf 

Paulette Mo au-Leadbetter President
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PAI/L171 t14 MOUSSEAU-LEADBXTFER

l'affraftasegli-Leacibettar

FOR DIAMOND LAKE MINIM WA:

24.-404444 
Paulette Mausseae-Loadbatter
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SCHEDULE 3

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

AMMENDMENT TO PROPERTY OPTION AGREEMENT

(Chabanel Township Properties)

THIS AIVIMENDMENT made and entered into as of the day of , 2004;

AMONG:

MANOR RESOURCES INC.,
having a place of business at
730, 4e Avenue, Val D'Or, Quebec, 19? 1J2

Optionee

And:

3814793 CANADA INC.,
having a place of business at
P.O. Box 97, Wawa, Ontario POS 1KO,
herein acting and duly represented for the purposes hereof
by its President,
PAUTETTF, A. WrolIRSEAU-LEAliBRTTP11

and

PAULEI I .12, A. MOUSSEAU-LEADBETTER
in her personal capacity.

Optioners

The Parties Declare as follows: 

WHEREAS the Optionors are 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
Optionee 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 WHEREOF the parties hereto have executed thisAgreement as of the date fast
written above.

3814793 CANADA INC.

Paulette Moussiau-Leadbette-r, President

PAULE 11 E MOUSSEAU-LEADBETTER

1,44-feeda%'4--e4...;
PaulettoMoussea clbetter
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SCHEDULE 4

"TEN PER CENT PURCHASE AGREEMENT

PURCHASE AGREEIVIENT FOR 1111, ACQUISITION OF AN
ADDITIONAL TEN PERCENT (UM) INTEREST

IN

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

AMONG:

DIANOR RESOURCt8 INC.,

And:

3814793 CANADA INC.,

And:

PAULETTE A. MOUSSEAU-LEADDETTElt
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THIS AGREEMENT made and entered into as of the 30th day of March 2007;

AMONG:

And;

DIANOR RESOURCES INC.,
having a place of business at
649, 3rd Avenue, Val D'Or, Quebec,1913 157

(hereinafter "Dianor" or the "Optionee")

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

and

PA.ULEITE A. MOUSSEAU-LEADBETTER
in her personal capacity.

(collectively, the "Optionors")

Parties to the Ten Percent Purchase Aqeement

1. 3814793 Canada Inc. and Paulette Mousseau-Leadbetter are the optionors (the "Leadbetter
Optionors") of the Crown Land mining claims governed by the December 15, 2004 option
agreement (the "Leadbetter Property Option Agreement").

2. 3814793 Canada Inc. is the sole optionor (the ̀ `Leadbetter Extension Optionor") of the
Patented Lands interests governed by the February 23, 2005 option agreement (the
"Leadbetter Extension Property Option Agreement').

3. Dianor Resources Inc. is the sole optionee (the "Optionee") under the 1,eadbetter•Property
Option Agreement and the Leadbetter Extension Property Option Agreements (collectively,
the "Option Agreements").

2
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Backnnoand to this orgr ecrent: 

In November 2006, DianoR retained the services of an independent corporation, IBICCapital Corp.

("MK") to provide a valtaition of the portion of the Leadbetter Property (20%) and the Leadbetter
Extension property (30%) to which DianOr does not have option rights under the Option Agreements.

The 20% and 30% not subject M option by Dianor are also described in the Option Agreements as a
Gross Overriding Royalty (t`GOR") in respect of both properties. Currently, Diener has an option to
acquire an W% undivided interest in the Leadbetter Property from Leadbetter Property Optionors and
an option to acquire rt 70% undivided interest in the Leadbetter Extension Property from the
Leadbatter Extension VropTrty Optionor, .

A "Valuation Report of thy Leadbetter Eroject" dated December 22'd 2006 was prepared by 1131c.'s
professional team which has extensive knowledge of the capital markets as well as experience in
providing valuations and fairness opinions involving priyate and publicly-traded companies. The
report was delivered to Dianor on December 22' 2006 and negotiations with the Optionors
commenced in mid-January 2007.

As a result of the negotiations, it was stipulated and agreed to by the parties hereto that as it relates to
the (IOR provided for in each of the Option Agreements, the "Stock Market Value/Market
Capitalization" method, as outlined by IBK, would be the main valuation rnethqd upon which
negotiations would be based to purchase ani additional ten percent (1.0%) undivided interest in the
Leadbetter Property and Leadbetter Extensiqn Property Nrn the Optionors. Negotiations In March
2007 resulted in the establishment of agreed valuation, payment method arid schedtgle.

The parties hereto agree that. after extensive negotiations eightmillion dollars ($8,00000) is the total
fair purchase value for the acquisition by Dianorof an additional ten percent (10%) interest in each of
the Leadbetter Property and Leadbetter Extension Property referred to herein.

It was flso agreed to inclule common share purchase wanants as part of the consideration provided
hereunder in order to mitigate the value risk to 3814793 Canada Inc. incurred due to this offer 'being
made prior to substantial repults being provep and due to thp payment methods and schedules agreed
to by the pprtiee

PKearnble and Anreement;

WHEREAS the Optionors currently own a 100% interest in the nineteen Crown Land unpatenteci
milling claims commonly known as the "Leadbetter Property" and the forty-nine patented mining
claims commonly known as the "Leadbetter Extension Property" situated in Chabanel Township in
the District of Algoma, Ontario, the whole al more specifically described in the Option Agreements;

AND WHEREAS pursuant to the terms and conditions of the Option Agreements, the Optionors have
granted DOnor the right tontcquire an 8Q% Ind ivided interest in the Leadbetter Prorierty and a 0%
undivided .interest in thp Iladbetter Extension Property;

3
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AND WHEREAS the Optionors wish to sell and Dianor wishes to pprchase 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 terms and
conditions hereinafter contained, the parties hereto agree as follows:

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

Pay to the Optionors the aggregate purchase price of elght million dollars ($8,000,000)
(which shall be allocated between the Leadbetter Property 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 four hundred 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 thousand five hundred dollars ($277,500) cash is 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 beloO) 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:

a, July 1, 2007
b. October 1, 2007
c. January 1, 2008
d. April 1, 2008
e. July 1, 2008
f. October 1, 2008
g. January I, 2009
h. ApriH, 2009
i. July 1, 2009
j. October 1, 2009
k. January 1, 2010

4
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1. April I, 2010
m. July 1, 2010
n. August 1, 2010

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

a. October 1, 2007
b, April 1, 2008
c. October 1, 2008
d. April 1, 2009
e. October 1, 2009
£ October 1, 2009
g. January 1, 2010
h. July 1, 2010
i. August 1, 2010

iii. The amount of common shares to be issued at the above dates will he 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 thousand
five hundred dollars ($92,500). The number of common 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
ExChange in order to arrive at the per share issue price.

1.2. Issue one million (1,000,000) common share purchase warrants with an exercise price
representing a fifteen percent (15%) premium on the closing price of the common shares
of Dianor listed on the TSX Venture Exchange on the date of•signing of this agrecrn=t.
The foregoing warrants will be valid for three years (3) from date of signing of this
agreement. All warrants issued are considered to be transferable and/or assignable.

2. Agree that in the event of a significant company event such as, but not limited to, a merger,
ownership restructure, corporate take-over, reverse takeover or anything else considered
significant in nature by the Canadian capital marl:etc that .,vculd.ctlicrxise impecla 0:change:he
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 lump suns
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
time of the event as an average of the preceding 20 days as described in 1.1.2. iii. above axEd

5
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equal in Canadian dollars to not less than the remaining total cash being paid as described in
21.

3. All fends are in Canadian dollars.

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

5. Upon completion of payments outlined in sections 1.1 to 1.2 above, Dianor will have earned a ten
percent (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 acquire the
80% and 70% undivided interests contemplated in the Leadbetter Property Option Agreement
and the Leadbetter Extension Property Option Agreement, respectively. For greater certainty, the
parties acknowledge that upon satisfaction ofthe terms and conditions set forth in this agreement
and the Option Agreements, Diener will have acquired an 90% and 80% undivided interest in the
Leadbetter Property and Leadbetter Extension Property, respectively.

6. This agreement does not affect any non-diamond royalties.

7. The Optionors agree and undertake to do all things necessary and to execute documents required
so as to ensure that the Gross Overriding Royalty (GOR),118 defined in the various attaehmentr, to
the Option Agreements, will be amended to reflect Dianor's additional ten percent (10%) in the
Leadbetter Property and Leadbetter Extension Property upon satisfaction of the terms and
conditions for payment contemplated hereunder.

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

9. As Dianor meets its cash obligations 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.

I0. 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 inspection and dispute resolution provisions.

11. 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.

12. 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.

13. This agreement shall be governed by and construed and enforced in accordance with the laws of
the Province of Ontario and the federal laws of (1anada appiioable therein, and the parties hereto

6



hereby irrevocably adorn to the non-exclusive 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.

15. At any time and from time to time each party.hereto shall do, execute, acknowledge and deliver
all such further acts, assignments and assurances as may be reasonably required to consummate
the transactions contemplated by this Agreement.

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

17. Time is of the essence.

IN WITNESS 'WDEREOF the parties hereto have executed this agreement as of the date 'first
written above.

John • yder, President

3814793 CANADA INC.

Paulette Mous eau-Lead • • • , President

PAUTATTE MOUSSEAU-LEADDETTER

Paulette Mo seau-Lea tier

7

07





Tab F



G 8

This is Exhibit "F" referred to in the affidavit of

Rebecca Giri, sworn before me, this 10th day of

August, 2016.

A COMMISSIONER FOR TAKING AFFIDAVITS

N
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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 to purchase from 3814793
CANADA INC.' and PAULETTE A. MOUSSEAU-LEADBETTER (collectively the .
"Vendor), the properties as legally described In Schedule "N" (the "Propert0 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:

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

January 31, 2009
January 31, 2009
November 30, 2009
November 30, 2010
November 30, 2011
November 30, 2012

$50,000.00
$ 221,425.00
$ 178,575.00
$ 200,000.00
$ 175,000.00
$ 175,000.00

— Pt.-0
_let

2. 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 hereinafter defined Suspension and TermlnationAgreement.

3. "INTENTIONALLY DELETED"

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

5. The parties agree that the payment due on October 31, 2008 In the amount of Two
Hundred and Twenty-One Thousand, Four Hundred and Twenty-Five 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 Schedule "E" with respect to the 10 Mining Claims.

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

8. The Purchaser shall not call for the production of any title deed, abstract, 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.

. 9. This Agreement shalt 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 remain of the essence hereof provided that the time for
doing or completing any matter provided herein may be extended or abridged by
an agreement in writing signed by the Vendor and the Purchaser or their
respective solicitors.

10. 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 ..

-------the-Vendor-cri-orbefote'VefidoThe-rebcovenants-tb—pT6C-66-d-dilideitiff6 obtain--
any necessary consent on or before Closing.

11. (1) The Transfer/Deed of Land shall, save for the Land Transfer 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
expense of the Purchaser.

(11) The Vendor covenants and agrees that the Transfer/Deed to be delivered on
completion shall contain the statements contemplated by Section 50 (22) (a)(b)(c)
and (d) of the Planning Act, R.S.O. 1990 c.13.

12. Any tender of documents or money hereunder may be made upon the Vendor or
the Purchaser or their respective solicitors on the day set for completion of this
Agreement. Money may be tendered by bank draft or cheque certified by a
chartered bank, trust company, Province of Ontario savings office, credit union or
caisse populaire in Canadian dollars. Any amount of money expressed herein shall
be Canadian dollars.

13. 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 hereinafter provided.

2
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14. 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 effect that the Purchaser shall remit as required by the Act an'
GST payable in respect of the sale. of the Property to the Purchaser and shall
indemnify the Vendor in respect of any GST so payable.

15. 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, •

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

17. The Agreement shall constitute the entire agreement between the Purchaser and
the Vendor and there is no representation, warranty, collateral agreement or
condition affecting the Agreement of the Property or supported hereby other than
expressed hereby in writing.

18. The Agreement shall be read with all changes of gender or number required by
the context and shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors and
assigns.

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

20. 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:

(i) Title to the Property Is good and free from all encumbrances, 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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c. All reservations and restrictions contained in the Crown patents,
including but not necessarily limited to:

I. The requirement that all ores or minerals raised or removed from
the Property be treated and refined within Canada;

ii. Five percent of the acreage for roads and the right to lay out-the
same;

111. 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 on 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. Right of way reserved to. the Algoma Central and Hudson Bay

Railway;
viii. The restriction that no surface mining operations be carried on

within 150 feet of the limits of any highway or road maintained by
the Department of Highways unless the written consent of the
Minister of Mines Is obtained; and

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

d. Any escheats to the Crown resulting from non-compliance by persons
other than the Vendor with reservations or restrictions In any Crown
Patents or any applicable legislation;

e. 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

f. The Property has no legal access to a provincial or municipal roadway,
whether in conjunction with or access over private roads;

g. The lands represented by PINs 31158-0013, 31168-0049, and 31158-
0028 no longer have surface rights over part of the lands, as such
surface rights were transferred out by a prior owner under instrument
LT49665 to the Algoma Central and Hudson Bay Railway Company;

h. All qualifiers contained in s.44 of the Land Titles Act (Ontario);
I. Notice registered as instrument LT254680;
j. Notice registered as instrument AL40749; and
k. Aboriginal land claims.
I. the Vendor makes no representation or warranty with resepct to:

l. The size of any mining claim;
il. The dimensions of any mining claim; or
iii. Legal access to the Property.

4
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(ii) That the Vendor Is the registered and beneficial owner of the Property and
the Vendor has the absolute right to sell, transfer and convey the Property
to the Purchaser;

(11i) That the Vendor, if a corporation, is a corporation duly Organized and
validly existing under the laws of Ontario;

(iv) That the Vendor has full power and authority, corporate or otherwise, to
execute and deliver this Agreement and all documents associated herewith;

(vi) That the execution, delivery and performance by the Vendor of this
Agreement and the other documents and the consummation of thls
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 obligation of any kind or nature by which
the Vendor or the Vendors assets may be bound;

(b) Violate any order, writ, injunction, regulation, statute or decree of any
court, administrative agency, or governmental authority specifically
applicable to the Vendors 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 registration with, any person, entity or governmental authority is
required to be made or obtained by the Vendor in connection with the
authorization, execution, or performance by the Vendor of this
Agreement

(e) That the Vendor is not in violation of any law, regulation or requirement
applicable to It In connection with the Property.

(f) No other person, firm, corporation, association or entity other than the
Purchaser has any written or oral agreement, option, 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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(a) Section 116 Certificate; and
(b) Registrable Transfer/Deed of Land with Planning Act consent.,

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

(a) GST Certificate;
(b) Registered Charge/Mortgage of Land in form and content Identified In

Schedules B and B.1;
(c) Payment as required under the Mortgage

23. The Vendor and the Purchaser covenant and agree to cause their respective
solicitors to enter into a document registration agreement (the "DRA") to govern the
electronic submission of the transfer/deed for the Property to the applicable Land
Registry Office which Agreement Is attached hereto as Schedule uP. The DRA
shall outline or establish the procedures and timing for completing ail registrations
electronically and provide for all closing documents and closing funds to be held in
escrow pending the submission of the transfer/deed 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 Teravlew electronic 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 until the
next day when the said system is accessible and operating for the applicable Land
Registry Office applicable to the Property.

24. INTENTIONALLY DELETED

25. This Agreement may be executed in counterparts and may be delivered by
facsimile to the Vendor's or Purchaser's solicitor's provided the original is
forwarded forthwith.

MANOR REsOUPICES INC.

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

6



61014 EP, MAINZ AND DeUVERED
In the presence of

3814793 Canada

Na • Joseph Leadbetter
Title: President

l have the authority to bind the Corporation.

yffilidor's Splicitor: 
Name: Neil Wlener
Address: Heenan Blatkie LLP

1260 Rena-Liwesque Blvd.
West, Suite 2500
Montreal, Quebec H3B 4Y1

Phone Number. (514) 849-2208

Name: Andrea White
Address: Heenan Blade LLP

P.O. Box lets
Suite 2600, 200 Bay Street•
South Tower,
Royal Bank Plaza
Toronto, ON M5J ?,J4

Phone Number; (418) 843-5819

9TO

Purchtper's 
Name: Nicholas J. PustinaModeriok

W. Johansen
Address: 1136 Alloy Dtive

Thunder Bay; Ontario
P7B 6M9

Phone Number: (807) 348-3000
Toll Free Number 1-800-283-0579

7
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PIN 31158 0103 LT

PIN 31168 -: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 31158 - 001 1 LT

PIN 31 158 - 0012 LT

PIN 31158 -0013 LT

PIN 31168- 0014 LT

PIN 31158 - 0015 LT

PIN 31158 - 0028 LT

PIN 31158- 0031 LT

PIN 31158 - 0033 LT

PIN 31158 - 0036 LT

8

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 - Surface Rights

Fee Simple - Surface Rights

Fee Simple - Surface Rights

Fee Simple - Surface Rights

Fee Simple -Surface Rights

Fee Simple - Surface Rights (excepting those. surface
rights in Instrument LT49665)

Fee Simple • - Surface Rights

Fee Simple - Surface Rights

Fee Simple - Surface Rights (excepting those surface
rights In Instrument LT49665)

Fee Simple - Surface Rights

Fee Simple - Surface Rights

Fee Simple - Surface Rights

8

•



PIN 31158 0039 LT

PIN 31158 0043 LT

PIN 31158 — 0046 LT

PIN 31158 — 0049 LT

PIN 31158 — 0055 LT

PIN 31158 0056 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 Flights

Fee Simple — Surface Rights (excepting those surface
rights in Instrument LT49665)

Fee Simple — Surface Rights

Fee Simple — Surface Rights

Fee Simple — Surface Rights

Fee Simple — Surface Rights

Fee Simple — Surface Rights

Fee Simple — Surface Rights

Nineteen (19) Crown Land mining claims (the "Mining Claims") situated in Chabanel
Township In the District of Algoma, more particularly 1243318, 1243319, 1243325,
1243332,1243335,1243336,1243363,1243365,1243369, 1243373, 1243377,
1243509,1243510,1235746,1235747,1235754,1235757, 1235758 and 1235759 (the
uProperty")

NOTE:

The following Surface Rights are retained by the Vendor:

PIN 31158 — 0025
PIN 31158 — 0026
PIN 31158 — 0024
PIN 31158 — 0029

9
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SCHEDULE .13"

INSERT FORM OF CHARGE/MORTGAGE

10.
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LRO I/ 1 Oherge/Martgep

Ms dos:snore hag not been erbretlerl end may be Moomptete.

In sareparsOon an 2008 11 25 at 10;32

yyyy mm dd Pape 1 of 4

Properties

FIN

DesortPtion

31168 - 0103 LT IntetrestrEeale Fee Simple • Svdece IlIghla

SURFACE RIGHTS ONLY; MINING CLAIM 331173511 ORABANEL AS OUTLINED 1N
RED ON PL ATTACHED TO PATENT A7001; MINING CLAIM SSMI 7350 CHABANEL AS
OUTLINED IN RED ON Pl. ATTACHED TO PATENT A7002;1404E40 CIAII.6OSM1T362
CHABANEL BEING 'AND AND LAND COVERED BY THE WATER OP AN UNNAMED
LAKE AS SHOWN ON PL ATTACHED TO PATENT A7058 MININO CLAIM SSI417383
CHABANEL AS OUTLINED IN RED ON PL ATTACHED TO PATENT A7058; MINING
CLAIM S8M17361 CHABANEL AS SHOWN ON PL ATTACKED TO PATENT A 7064
EXCEPT TIME 8R0 ON AND OVER A STRIP OF LAND 200 PT IN PERPENDICULAR
WIDTH ALONG THE SHORE OF LENA LAKE; PT MINING CLAIM S8N117380
CHABANEL NOT COVERED BY THE WATER OF LENA LAKE BUT INCLUDING LAND
UNDER THEWATER OP AN UNNAMED LAKE WITHIN THE LIMITS OF THIS MINING
CLAIM AS SHOWN ON Pl. ATTACHED TO PATENT A7053 EXCEPT THE SRO ON AND
OVER A STRIP OF LAND 290 FT IN PERPENDICULAR WIDTH ALONG THE SHORE
OF LENA LAKE: MICHIPICOTEN

Address MICHIPICOTEN
•

PIN 31158 • 0100 LT interestrEatete Fee 81m0le - Surface Rights

Description SURFACE RIGHTS ONLY; MINING CLAIM GSM17333 CHABANEL BEING LAND AND
LAND UNDER THE WATER CF AN UNNAMED POND AS SHOWN ON PL ATTACHED
TO PATENT A7045; VINBIG CLAIM 8SM17334 CHABANEL AS SHOWN ON PLAN
ATTACHED TO PATENT A70451 MINING CLAIM 391M7335 CHABANEL BEING LANG
AND LAND COVERED BY THE WATER OF AN UNNAMED POND A8 SHOWN ON PI.
ATTACHED TO PATENT A7047; MINING CLAIM $8M11336 CHABANEL BEINO LAND
AND LAND LINGER THE WATER Of AN UNNAMED POND AS SHOWN DN PI.
ATTACHED TO PATENT A7048; MINING CLAIM 33M17337 CHABANEL BEING LAND
AND•LAND UNDER THE WATER OP AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7049; MINING CLAIM SSW 7330 CHABANEL OEINO LAND
AND LAND UNDER THE WATER OF THE TWO UNNAMED PONDS AS BROWN ON
Pl. ATTACHED TO PATENT A7080; MINING CLAIM 88M17338 CHABANEL BEING
LAND AND LAND UNDER THE WATER FO AN UNNAMED POND AB SHOWN ON P1.
ATTACHED TO PATENT A7051; MIK CLAIM 86W7340 OHABANEL.BEING LAND
AND LAND UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON Pt.
ATTACHEDIO PATENT A7052; MININO CLAIM SSM17341 CHABANEL AS SHOWN
ON PI. ATTACHED TO PATENT A70.63; MINING CLAIM 551417343 CHABANEL AS
SHOWN ON Pl. ATTACHED TO PATENT A7064; MINING CLAIM 69.417343
CHABANEL BEING LAND AND LAND UNDER THE WATER OF BROOKE LAKE AS
SHOWN ON Pl. ATTACHED 70 PATENT A7065; MICHIPICDTEN

Address MICHIPICOTEN

PIN 31168 - 0102 LT InIereggEsfsfe Fee Simple - 801140 RI01113.
DescniptIon SURFACE MONTS ONLY; VT MINING CLAIM SSW 7810 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
OP LENA LAKE WHICH STRIP IS BOUNDED BY THE HIGH WATER MARK OP LENA
LAKE AND .BY A UNE EVERY POINT OF WHICH IS DISTANT 200 Fr FROM THE
NEAREST POINT IN THE SAID HIGH WATER MARK; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 . 0005 LT IntereNtEstate Foe Simple - Sturges RION
DesetiptIon SURPACERIGHTS ONLY: MININO CLAIM 88M18837 CHABANEL; MICHIPICOTEN

rfIcklitiss MICHIPICOTEN

PIN 31158 0064 LT Interest/Estee Pee Simple • Surface RIghte

Description SURFACE RIGHTS ONLY; MINING CLAIM 86116445 CHABANEL BEING LAND AND
LAND COVERED WITH THE WATER OF PT OF BROOKS LAKE; MICHIPICOTEN

Adeneas MICHIPICOTEN

FIN 31160 - 0006 LT Interest/Estee Pee - Synge. Rights

Description SURFACE RIGHTS ONLY; MINING CLAIM 331.418530 CHABANEL; MICH IPICDTEN

Address MICHIPICOTEN

PIN 31158 • 0007 LT 01IgnaNiEsiate Fee Simple Surface Rights

Description SURFACE RIGHTS ONLY; PT MINING CLAIM SSM113838 CHABANEL BEANO THAT PT
NOT COVERED OY THE WATERS OP MILDREO 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 UNE, EVERY POINT OF WHICH 16 DISTANT 200 FT FROM THE NEAREST
POINT 1N THE SAID HIGH WATER MARK; MICHIPICOTEN

Address MICHIPICOTEN

31168 0008 LT InterratrEsiats Fed Simple - Surface Rights

Dose/COM SURFACE RIGHTS ONLY; MINING CLAIM SSM10640 CHABAHEL , BEING LAM) AND
LAND COVERED WITH THE WATER OF PT OF AN UNNAMED LAKE; MICHIPICOTEN

Address MICHIPICOTEN

Radescepon

Ftedgealption

f71 RedeserIp6en

Rectileription

Rede4crIptlon

PI Rode:cent/on

1;1 RedestrIpilon

Redescrip0on
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Properties

F'IN 31168 • 0009 LT IntereVIEstato Fee Simple • Surfene RION,

Dfle,orWon SURFACE RIGHTS ONLY; PT MINING CLAM SSM18841 CHABANEL BEING THAT PT
NOT COVERED BY THE HATERS OF MILDRED LAKE, EXCEPT SRO ON AND OVER
A STRIP OF LAND ALONG THE &Hales OF MILDRED LAKE AND WHICH STRIP OF
LAND 18 BOUNDED BY THE HIGH WATER MARK OF MILDRED LAKE, AND BY A
LINE, EVERY POINT OF WHICH IS DISTANT 200 FT PROM THE NEAREST POINT IN
THE SAID HIGH WATER MARK EXCEPT SRO IN LT49865; MICHIPICOTEN

Address MICHIPICOTEN

PIN

OassrigIon

31158 • 0010 LT Inlaresteslato Pee Simple; SerfloCe MO*

SURFACE RIGHTS ONLY; PT MINING CLAIM SSM18642 CHABANEL BEING THAT PT
NOT COVERED BY THE WATERS OF MILDRED LAKE. EXCEPT THE SRO ON ANO
OVER A STRIP OF LAND ALONG THE SHORES Of MILDRED LAKE AND WHICH
SAID STRIP OF LAND le BOUNDED BY THE HIGH WATER MARK OF MILDRED LAKE
AND BY A LINE, EVERY POINT OF WHICH IS DISTANT 200 FT PROM THE NEAREST
PONT IN THE SAID HIGH WATER MARK EXCEPT SRO IN LT49385; MICHIPICOTEN

Address MC HtPICOTEN

RedoserinSon

Ftedeectletton

PIN 31168 • 0011 LT Merest/F.344 Fee Simple-Surface RI91011 Redeser104110

Dotortplksn SURFACE RIGHTS ONLY; MINING CLAIM SSM18643 CHABANEL EXCEPT SRO IN
LT441$45; MICHIPICOTEN

Atictraes MICHIP/COTBN

PIN 31150 - 0012 LT IMentstiEstato Foe Blmpte • Surface RlgNa r•?) Redeendp5on

Daswiption SURFACE RIGHTS ONLY; MINING CLAIM 85M18644 CHABANEL EXCEPT $R0 IN
L749685; MICHIPICOTEN

Address matmeotew

PIN 31158 • 0313 LT InierestlEstato Fee 139np1e • Surface Right, P1 RedeeuiMion

AsocriplIOrt SURFACE R1(3HT8 ONLY; PT MINING CLAIM SSM 18645 CHABANEL AS IN A7389
EXCEPT SRO IN LT49863; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31168 • 0014 LT Thignssi/GlIele Fee Simi* - Surface RII3K0 RedsaceplIon

Ofttlip1104 SURFACE RIGHTS ONLY; MINING CLAIM 88M23011 CHABANEL; MICHIPICOTEN

Aral psi MICHIPICOTEN

PIN 31158 • 0015 LT Inkove/Folote Fee Simple - Wane RV" 1.7) RedescrIMIon

VeserAetten SURFAOR RIGHTS ONLY; MINING CLAIM 66/43012 CHABANEL BEING LAND AND
LANG COVERED WITH THE WATER OF PT OF AN UNNAMED LAKE; MICHIPICOTEN

Adamss moitplocarm

PIN 31168 • 0028 LT Intore41404INe Foe 130n040 • 804400 MOO VI Radom-tenon

NM/fp/Ion SURFACE RIGHTS ONLY; MINING CLAIM 5$1423543 CHABANEL EXCEPT SRO IN
L740885; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0031 LT InlernsliVstste Fee Sltnpla - Sorf800 /110114 f lReclesorIptIon

Doodplion SURFACE RIGHTS ONLY; MINING CLAIM 881422814 CHABANEL: MICHIPICOTEN

A:khan MICHIPIGOTEig

PIN 31158 • 0033 LT Intems4fstefe Fee Simple • Gude°. mato P1 Red6sco11ion

DescuiptIon SURFACE RIGHTS DAILY; MINING CLAIM SS I•41368/ °HAMMEL: MICHIPICOTEN

Address MICHIPICOTEN

PIN 31168. 0038 LT InferisliEstare Fot Simple • Budge, Rights 1.•?1 Ro1motletion

Deson-Plielt SURFACE RIGHTS ONLY; MINING CLAM $61423544 CHABANEL; MICHIPICOTEN

AddreSt MICHIPICOTEN

PIN 31158 • 003E 1.7 interesVastato Foa SInvie • Surfttoe Rights

aoseription SURFACE RIGHTS ONLY; MINING CLAIM 8SM22114 CHABANEL; MICHIPICOTEN

Address MICHIPICOTEN

,IN 31158 • 0043 LT knorostrasiefe Fee SlrnNe - Surface Right&

Description SURFACE RIGHTS ONLY; MINING CLAIM 85M131106 CHADANEL: MICHIPICOTEN

Address MICHIPICOTEN

Redescriptin

Redewipik.
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LROit1 ChergelMortgage

TIds document hes nal been 4140014(4044ad may no Incomptate,

In preparation 041 2008 11 20 et 10;32

yyyymmdd Pape 3MA

Prupera6S

PIN 31158 • 03411 LT ireereat/Estare Fla* Simi* • Wiwi Rights Redesuiplon

Desetigon SURFACE RIGHTS ONLY; MINING CLAIM S5M22946 CHASANEL;IMICHIPICQTEN

Address MICHIPICOTEN

PIN 31150 • 0049 LT kgereadEstale Fee SImpla •Surfaca ROI; P1 Redeocription

Description SURFACE RIGHTS ONLY; PT MINING CLAIM 8W42946 CHABAWLAS IN A791:1
EXCEPT SRO IN LT49650; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31180 - pom LT intetesVeatette Foe Sim* . Surfers Rkinte Iv! Redeeoription
Description SURFACE kleFITS ONLY; MINING CLAIM SSM22716 CHABANEL EXCEPT SRO IN

LT49665; MICHIPICOTEN

.Address MICHIPICOTEN

PIN 31155 - 0055 LT Inleresi/Estele Fee Simple • Surface RIghle FtedeseriptIon

Description SURFACE RIGHTS ONLY; MINING CLAIM W422719 CHABANEL; MICHIPICOTEN

,Address MICHIPtc,OTEN

PIN 31150 0060 LY foldrestatete Fee Simpia• Surface RIghts r1 RedasoaPtion
Descdplion SURFACE RIGHTS ONLY; MINING CLAIM $$M22728 CHABANEL; MICHIPICOTEN

Address MIOHIPICOTEN

PIN 34155 - 0057 LT .inteissf/Esiste Fee Sim* • Steam Monte ReoloscriP00R

Desortpden SURFACE RIGHTS ONLY: MINING CLAIM 5S44.22721 OHASANEL; micioncorgN

Address MIGHiPtCOTEN

PIN 31165 • 0071 LT interselEsiete fse 61anite • Surface Rights RI Rode sorption
Description SURFACE RIGHTS ONLY; MINING CIA11,1565.2.2722 CHABANEL EXCEPT SRO IN

LT49665; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0074 LT Interest/Estee Fee ample • Surface Ittghls Redeacviction

Deocriptku SURFACE RIGHTS ONLY; MINING CLAN Bail 6683 CHABANEL EXCEPT
TREREOUT AND THEREFROM THE ROW OF THE ALGOMA CENTRAL AND HUDSON
BAY RAILWAY CROSSING THE SAID LANDS; MICHIPICOTEN

Address MICHIPICOTEN

Cherrjor(s)

The oherporto hereby charges the bird to the chargee(s), The oherpor(s) ex:Knowledge* the receipt ot the charge and the standard
charge terms, if any.

Norse (MANOR RESOURCES INC.
Ming 40 4 40010101Y

A040040 ter Song.* 640, 3rd avenue, 2nd Soar
Vel•d'Or, Ctuabeo ap 167
Attention; John Ryder. President

I, Jetirs Ryder, Pomaded, have the eulhodly to bind the corporation.

This document to hot authorized under Power of Attorney by this party.

Chergae(s) Capacfty Share

Name 3814793 CANADA INC.
Acift9 es tr company

Address for Service 1 Gold Street
VVawa, ON POS1110

Tommie In Common as to an
undivided 20%
tolareol
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Cherrieersj C:SPaNOttY Share

1.F.ADSETTER, PAULETTE
Acting ae an Intavidual

Address for Service 1 Odd Street
Wawa, ON PPS 1103

Name 1684903 ONTARIO LTD,
Acting es a camp any

Ahiceess tor Service 1 Gold Street
Wawa, ON POS 1K0

Tenants In Common

Tenants In Coleman

veto an
undivided 10%
Wiest

as ben
undivided 70%
Interest

Statements

Schedule: See Schedules

PItiVisiotte

Prtnelprt

CeleittatIcv) Pedal

Belem* Due DAM

Intent,' Rata

Nymente

interest Acituslinent Dete

Payment Date

Firs! Payment Date

Lest Payment Data

Slandeid Chew Toms

Insurance Amount

Overeater

$ 6,000.000.00

See Schedule A

2012/08/13

See Schad* A

Sec schedule A

200033

tun Ins urebte value

CurtertcY CON

File Number

Claw CiYant Ftle Number 42884-010

Charge* Client Flie 421184010
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CHARGE ES' INTEREST

LEAOSETTER. Paulette
As to an undivided 10% Interest
AS TENANTS IN COMMON

And

3814793 CANADA INC..
as to an undivided 20% interest
AS TENANTS IN COMMON

And

1684903 ONTARIO LTD.
As to an undivided TO% Interest
AS TENANTS IN COMMON
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Payment Schedule

EXECUTION COPY

SCHEDULE A
to Schedule It

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 $900,000.00

November 30,2010 $200,000.00

November 30,2010 • $875,000,00

November 30,2011 $175,000.00

November 30,2011 3875,000.00

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, each 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) clays' 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 E.1

INSERT FORM OF MORTGAGE ON CROWN LAND

11
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Page 2

SCHEDULE TO
CHARGE/MORTGAGE OP UNPATENTED MINING CLAIMS
SAULT STE. MARIE MINING DIVISION; MINING CLAIMS NOS.3

SSM1243318; SSM1243319; SSM1243326; SSM1243332; SSMi 243338;
SSM1243336.; S8M1243383; SSM1243388; SSM1243368; SSM1243173;

SSM1243377; SSM1243809; 8SM1243510; esminsms;
8SIVI1238747;SSM1238784; SSM1236757; s8M12357118; and 8ON11238769

ALL IN THE CHABANEL TOWNSHIP AREA

1141 Cliaoaes:

(Name) (signature)

3814793 CANADA INC. Per,
(Chargee)

Joseph Leadbetter
President
I have authority to bind the Corporation.

As to an undivided 20% Interest
AS TENANTS IN COMMON.

AND -

1584903 ONTARIO LTD.
(Chargee) Per;

(Date of Signature)

Name: Joseph Leadbetter
President

I have authority to bind the Corporation

As to an undivided 70% Interest
AS TENANTS IN COMMON

AND

2008/_

2008/ 

LEADDETTER. Paulette 20081 /
(Chargee)
As to an undivided 10% interest
AS TENANTS IN COMMON.

Addragn Tqf eryiert
1 Gold Street, Wawa, ON P03 1K0
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Payment Schedule

Execution copy

SCHEDULE A
to Schedule B.1

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 $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 8175,000,00

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 Offices of the Purchaser, each acting reasonably, within thirty (30) calendar days of a
default. If an agreement for resolution of the non-payment cannot be reached within such dine
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
events 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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The tottoWing raet of biandard °tune Term *hep bo doenxtd 10 be inCtUded flt ettery charge kr toftlofr the
Set Is meterrod to by It* treiv munnbar, es preekled kr neodon ¢ 0l the A04

1. The Implied samnamn deemod to be Inoluded Ina ohet. under subsonden 7(1) of 'ho Grad Aogrodation Rolonn
Aret te amended or temenioted tre mmtutted trom the ~g*,

2. The Charger nov han good dott, tull pOwbr and latelLI and abe,Iute euthorlly to OftotOo the land and to glos theCharge bo the Charge* open the sovenents contelnod In the auge, .

3. The Olvergor hos not done, oommllted, exesuted ot whfully or IMOWINIIY sultered any att, deed, ganer 01 thingwhatetwyet whoroby or by mone whereot the lend, or any part onsarcg thoroof, h o< *hett or may be In any
way frilnegthed/ *tndod, ithroled er onsumbered In ild*, astat* or plherylee, «centen Ule mord* ot the land
rostry «se talsslose,

• •
4. The Ohaigor, lb* drue ol the eagoullon and dellyery ot the Charge le, and ganda solely, dohttully and liwtolly

eelzod ef k good, mua. porleot, *buble tnt IndeloasIblo estata ot lam», In fat) eimelo, et and hl the lendand the prernlioa dasoribOd In the Charge and In ovary part andel liten« wIthout any mannar. Of trug.,
nroontatIone.11tratallone. provhost, condleons or any «hat matter or g to atter, Otterge, °ham», escumber or
deleel the 10M0, oxcept thea. oontelned b the alginat grant Uler hom ih. brorm.

5. The Cheroot enl pay ot emne to bo Mol to the Chargee.tho tull prfnolpit immunt and kurast setered by the
Cherocr In the mannar ol paymont provided by the Oherge, wItteekttlarlY ded3htIon of ablstamahlt and smi do,obietve, ptafornhtvIttljarsd ho op all shaprowelono, o oyønnnt*, at) memnto End itlixdattene tentente d M the Charo
end ohatt paye* they tall duo al tex», rote tokta, oh arg ee, aeiaasmenta,irdpty ond Marino abera" mtnuolesl.toOg, pertlementary and otherwlee Etids now us or may heroen« b> tropeled,charood or hvled upon te lend
and when romfirod gatt produo* for the Charge* treløs evidonelha toeYlnet3 ut the

0, In orre* default snoa be made bi p ayment Of gny aur n to tovene due (or Inter« el1h4 Uro" protilde d lor PaYtnont
In the Gnurar), compound Interost altan be payable and the adm In misera for Intorrret hom *no to Unte, se watt
ener as betore matUrtly, and boih bitora and etW dolauft End Judgergent, beat !Mørtel et Ula rale pmvided
tut In the Chat«. bt caee Uro Inter-ett and compound /møtast are nm prud wIthrn the Manast oalsoragon parfod
provIdend In Mo Oharge from lito time of default anst ØM be ~jet tend compound totemet at the rat* provIdad
tor In the Charge sholl ba payebls on the egorottate emount 'han ototo, se mal *bor sa bet ore atabnity, and toGA from lb, CO ilmi, end aA eXch lotting and oompourtd ~ost Audt be a chiroa te,on Ihs land.

7. Matmor the prepandlon, «amnion or nagIalroacn ol thi Charge *hall bind Mo animert to atitence the prIndpel
amounl *hour«, nou .hall tue edvanor, ot i part ot oho primo al arnount seoured bind thi °ham» so koffranak
nor vflidYkOokciponbn %NIP>«, Rut novettelp I* the sesurtlytn Ia:W*114 ta» sliec4forthath up on te modal
ot the Charge by the Cheroot The expensas of the oxamtnatIon of the alle end ol tine Ottawa and yeaudon are
tabe 111>GUNA by the Q1100:10 b the word of the whole or any ballanoo of Ihrr prInolpelamotnt not b e btg advanoe d,
[ho *mo to be sharged hareby upon Uler land, end ahall.ba, wIthout dornend theroloa PtlYgolo lorthwith With
temat et the talg pr~d lor In therOhatgo, and In distalt' t tho Ohlut,04`epowar of tale he retty given, and ttlothar
ramodiree horvender, +han b. exerolenVe,

Cef1e Arld.d a. TheChatgoe may pay all promlume blodrenta and taxe e. rahri,Ittylet. otte:g" annsamt*, utaty ond hotAIN
ts tinnpar OtOrgOlVibloh anal horn time to ams lell due and be unpald hr rusotp ettho lend, end lhatsuch peymenti logghof

!finn og *oste, ohorget, låga) hm betaveen solIollor and «ang and orepeneoa Wnloh møy be Moned le teldng,
reossiotIng and beepIng peasoenhan ot Ute tind and et herg~ng 11w Marger ItIreettga31+0 tals, And reahlertha
.the Chat,» and ol erneooeearydaads, ar)d gene rally In any allier procoadfms tatten In sonneollort WIt er Or ro klIzo
upon the reasurity ølven tn the> Charge CitolvdIng kord freon and rost sitat. commladone and altermel* Incorred
in lessIng or trolling the land or In exerotelng fise lesarar of entonno, agriula tommelmad In the Charta) *had
ba, sitth tingest et the erooltlgt for In Ille Charge, a charge open the land in favnur el the Cintmee pursuent
to 0» tonns ost Ilt3OhorOo gid the Chlir0111111lY pty of satity ruv Øm, °horga er enbumbnmoo nav «uting Of
• bemalt« oreato6 dr olalend open the land, ~h paymerai %vidt !Mg« at the fata pres/Idar! kr In Ute Charge
studh bowlet' bo a charge upon the hind Inhmour of the Cheroot.. ProvIded, and Ille horaby turiher attmed, thai
ah amor"t pakt by the Chart atorseaki alm! oldod tg the prtnotpal &trang ~red by the Charge and
analt ba payable torthwith VA Inlotoet at in* rate provittod for In the Charge, and on default ataume :attmed by
the <Marg* hill! Unctad lett*/ botome due !mc payobIe ed the option el the °helger, and ofl power' In the Clurrge
contatned ahall botome exoroltable,

.
power al te. cnin[ia ao &Ault payment for at breet gr won (33)daye mat!, orr at lout thIrty4Iva (35)dayel nake wrItIng
Skt* glyan tho Chargor, enter on and Nu* Me lend or eg Ib* tamt, eStroh rides &tall b* ohin to *trott perm» and

• In ramn marmor and form und wlthkt gro h fim* as provlded In Mo IJaMtøy Aot, In the ettom mas the øring ot
rush nodoe atten not be roquIned by kw ot to the *gmt Sitat suolt te4tdnetnenteahell not be efselloehl h ['MINE;
thai netto* may be eftestually ølven by heving It With a grown!up person on Ut* land, It oecirpled, or bY,solft3
h on tho land un000upled, oret the option al the ch by arge°, matdup It in E toOlgorotlIoltor adenoteod the
Cheroot et hle latt StitoWn addrast, or by publlehIng It anta Ina ~Noir publlehetl,tn the county or dieltIot In
whloh mo lend le altuatorand *sch rotog ettall ba eurflolent alt gli not addroseed to any person at persons
by nem* of deeron edont and notwithrtendbto Ulet ary pomentd be &Lestet) thfr0byrneybe unknorm, unntoertalne d
or ond!, r discrbIllty. ProvIdod tunhor, Utgitt oase dorull be madirla thir payment avle prInelpal amount or totemet
or any part theta« and Bush dalslutt oontIngee ter two montheatter any psyment of elthortatl e due then the Chartre*
may ese rotte the toregoIngemne ot entortng, fagna or aolthtg or arv ot thomwIthout eny no**, k botn° undettload
end .gned, hamitter, that the glyIngol nolloo by the Oluergoe gled be rogulred by lave *hl Nake skialf ba Olm
to roeli poreene and In etion monnar and form and wlllttn auch time ia so regUitod Ø lew.'h h hareby lurther
agreed titel thg whgte or any pert or partar)! the, land may be sold br Pbbllo austloa or tullete omtrent, er pinty
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øne or panty Mit abort and that thi pr000ds of Snytar.* funt under ma,y be oppliad Amt poym tnt of tty (»als.
ohargas and eXpehrE.8 Inounad In 1~0. »avarta; c katpingpoasemionof tha lind Or bynupp or non.PaYsteot
or metning paymeld at monla., aeourict lay.M4 øharge a otherwhee, and skt0ondf,141 payMehl tiputte
ol p/Motpol and humid owIng under the ~gerond un, sagn 'hø romak etter 114 taltlylno thi olalsnt
tht Ohaxote og atom nid tunt ;hall b e pald at r aq ulnsd by taw.TttaCharcreo røy ofl sny tht lind on imbh

terme ai lo marihand otheridat et *hall opptar to am most advonsegoovi and for aush pilot* at can ?amaut*/
b$ ottilud Mentor and niry meitt Gny sgpMNIone at aa tlite or tvldistoe conim*nonte ol 151. or olieuha
vilden ro alM dum pram'. snid may buy In a fOITQVid Gl very and Cmgmt fot tnt tale of Mb ~It or ;ny pul
01 the tiuld and tikteil whhoot bWng anewtroble for 190 4:40**10h*d ihateby, end In Ih. cut a rt tile on ;redd
thi Charge e solionbourdItopay the °nagl« uti tvoh mailts at havd been ocatotkr raoehwd hom Putohast
ohm the patla et thf, dalmt at the ChUgeb ontl‘tor ony tidd gnom may makt ond ~UN arseamenta
and asturanota as he snill Mink M. Any purohostr ot taut *Ml not br, bourd to su to the proartely at (*Okitsti•
ty of 'ny saft or lute a be itheotad by tapre., nok. that otty salt or turte ti trnproptt and no wont of ulot
or !svalt:radon whtn reol/kad hareby trwaltdalt orar salt or lout hontundtr.

Ør 
r/to 

10. Ilpon detaun In paytnant of prInolisal and lamt st ijndertht Chstra. or In ame of isvatn* tonns« 40ndh•
dont horga, the Ohmoo• may enter Mb) and taks pottessIon at thi fe htreby ollarod sml vrii«, thoChargtoao intim on ond takos pusaislortor anløt+ on and taket post outon of the linda; donn* si,desorrotd to Pi ragneh9 heroin and Chargen *hall inter Into, hase, hold, ute, ***tipy, poesies and tr‘loy da land wilhoul Mi 141. sult,
Idndranot. InterruptIon or dental ot Me Oharpor a spy orkar person Of portont whomotver.

11. II pta Obtrpor stial make statutt Is ptyment of *ny part of the Intetet! piyabla tind« tie entrop at and of thedataa er Urne* Stod tor tao paYmont Ment«, It aha!) be lawill tor the Mordet to dtatroln Itureror upon theland
or ;ny part Moroa, and by dIttrou warranl. to moser by way rent rueryttd, is In ltd rate et * demt» of
the land, to Intsch ot audt Internt at snak from armm to tane, be rh• rtrattn In antar, tud utvald, »gallar wtth
ne butt, °hivd end Staptute attondIng ettal leyy or &veit, u m OM mat ol &trin lor rent, ProvIded
that Uti Charger may attran for toreart of prInc3;e1 In the tamt mariner at II the emne tara anm* Interoth

near, it, Norn whd altar datatid in Lise pOyntent of aha prInolut amount som,/ ed byd» Charge or tha blomst thereon prAuunmss arry Port M tuGh pdnotpel *ransrest et In the dalny, obtenbig, portormlno, hitlåt; or ko åt of tome on* or
he ~mors ot ttoer« sit tonn In tat Ohorge then tind In *vori fant eau the ChIVQM and olher

Ponch°4101ffiv*Y hult», or Itovtuly OtahrtIng, os who atoll have or lawraly oldm arry ,,Ø, right, Allo, Intirest
ot trutt of, In, to or out of dat land ettall, from lime lo time, ond at oh Øsa %truffes, at the props( asne ond
*tasa ot tho ~rom make, do, utfor and «coat, ot taut. ot 0100tIrt tube misk.deno.WhrEland•aabtded,d and avaqauchtuttloa and othor reotonsble amor sots, de ed or dosar, &uttas, sotwa)onott ond isturanut
In tha »ta the turdwr, bena and motar:4,1000s and absoluttly earrotylng and usunne Mo fond ergo tho Charge*
as by the Chartra.. of hit ;Molta' *hal Of may bo lawfulbt and rouombly dott-tlf, advtiad or mclutred.

•
Ødte Ia. In default of the payment Glas Intenst otours4 by the ()horga, dit prtnolp al amaut t smired by ths Glime trutt.
?..rf,
"

yse.f at tat opton Mi (Morges, immodlattly becorno payalslt, ond Utoon dormig bagmønt taakim_nte,atm°"al anti promptly at Mo tame notam, the baktno it ot the ;amfia ond Møtast sutlud by thr.Chat00 inal, et me
opdon 01 the Ohtlgae, Irnmedlataty bedonae duo and payable, Tito Chargo rnay In vnbtp at my the or timst
atiar default watvå tuen &lauk and any sodi Vroh,or *hill apey oply to the porttoulor default waluod and uhell
not operale as* walver ol any *abera taum default.

tnyØrre 14. b the Cheroot tell., trinsltri, atoma of, kua* t taktnise dult wIth thi tend, the landet! ~unt socuredtek by the Charge ettall. al the opdon of the Charge., Iminedlattly becorne duo and payabla,

ranar 15, TI» Charge. ;nov at hIs &imedan ot ar thea tettare arry part or part, ot Mo land or *ny olhor ,satintg or anyMimt *LifOy matha (40fW/ WHill ra d tinder the 4hargt, isbar wItli or wlthout anysulActontoonatdorodonthortfor,waxsul
retponelbtlIty thartfor, end vAthota Ihtribyroluthig any othor part of the land Or *ny annan from the Olwrgo
or horn uty of the covananti OthilaInMI In dit Chartra and wIlhout beIng ocoountoble to Me Glittgor for the vokte
Mettet, or fot etry mordet ~albu. ardettlly reoetved by the allmu. h le moraod hot evary port or tot foto
whloh the tand It or may hero atter bi dtvld oct do« and ahaq etand oharged Mai thi Made letradinolteY undst
Us( Chafg6 614 no person *hall hove the rIght to romma the mottgag• snoa.e to bo apphlloned.

~m io 1e, 'Mo Oh argor tyle Porno dlatøiy leme, Unifil& al ready katued, and durtno the oonlIntruce ol the Chartitkup Insurod
!Alun tollnat 103* or damagus by Are, In push propontons tippa oaoh bellang et may ba requirod by llw °harpet, the

bunding, as the land IA Me smotta 01 not It» dum thelr full Inturoblt valtroon art place mant costbult Ilers
al lettul mdney of %nedi. Cuoh !mim» Atoll be plued with s company approwd by the Oharo$ c,. (bløtnes
*hall moltide all bulldInge vetoer new, a honetter arvolad on the tand, and *tibh III*1~0Ø*)11111 1~19

• optg 111twarlo0 artaintl tots a ciAb by kite bul nito roeuranet oatInet tott or damp* by exploilon. ternPul,
[animo, cy,Olone,110hIrdno end amer txtondsd ura* tuttormullY OtOyIdid In Inturene panela% IndurAnd "Ilt
Flår' inaurano.. The ~tunt to aneurs tholl atto 'naud e'who re approglate Or It roatdrod byakt* Ohtftlei,
plate &ta; rtntal ind publlo gobIllty lumpa. In amounta ond On tøme untfisionsto alt Charge. ~$1,00
ot eontInuotIon ot all luohlosuronoe hinting botn *fremad stub bo p/otium:d to the onarnaa at lept linsen tie)
livt Colon, the expirtglon thereoft °Monika the Chargoo May txMcle therator and ottarne the pramturn pakt ond
Intimt thomon at the nto proyldart tor In Mo <Mari» to the Charger and the same :trap be PaYoble totthwIth
ond S114111140 be e attra* upon the. tand, It ti tunner noteed that MO OtififP00 may si aoY tinn' men,» entry
uran« ot the halting* lo be eanottod and new triuran** idfooted In i conntonYtO be Pund ,hY the 04,1_30 0
end at» ot ble own 000ad akta matntetn arry Insuronct homili provIdtd for, ond tre. engurp 1)1,0 by

UN. natroe* th4n.for utal he etYablotOtthwith by the ohorgorvilIti friterast ta the nt$ provIdad tor In ete 
°harpe

and takt Mils bit It *Mol* upon Ih* tankl, Poltoles ol Inoursnoe horan riquIred *holt provhdt Mat lua, It eny.

ab« bg PaYabirt to IN, etmg*, ot Ne kthareat moy tppoor, sublact to tha ~eid harka modgage attra* eponwo d

by tha Insvrana Stueart ot Canada wh4oh snak na atilaohad, to the polhy d Inaufano.

ohaauba to 17, The Gtiorgor Ml keip the land and the bulltlIngs, wectIont and Improvarnents dim" In Good oondltIon and
Rapakropilt ocoorand to itle !TIMT* ond dootletIon *ørta tospoollvtly, ond the Mime may, eine:livar ho deems

neoessay, by tie *gent ad« upon and Inapoot the land and make audi ropa» ot he hems nweasory, ond

the muonable Out ot sunt Inlpectlon and tegns WIM talong' ot the rate mosedtd tor In the ObatOt *hø bo

oddod to oho panelpot amount and be paystda lanhwith and b. a charge upon tro lind pila lo ell dalai, Morgon

to bi *flatet lo the Che re i, ff the Chargarat all nogItoi tokup the bstUngs,uocflboe and nain0V.M En. In g<>"
oonatton and ranar, Of morfin* orperailts•any sat ot smalt on the land (ti to whteh the ChIlfq11/ and be tolt
Judge) or maket datoutf as to uty Of Ilte tovenane, ~ot, agrement. ot oondltIons °ad:dreid In to ChtrO•
or In anyohugetovihloh thtpOhttwo ;IOWA, niontotio OMGI by the Ohuge *hok al thoopkton lb Ghorotti

fcribwidl bl Ce4111L 42e and $10Yoldo, andln 'ds !ault of ~non' ot same watt ;Motett ot In th. 
om. ot P1,Y,T>• nt

nøt taJa
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before mow* the powaro of eingtg upon And beaaleg or selling hereby obren and sti rinnadloo here
contained may b. exercised fot .

te. it are/ of trio ptendpitt amount to be *danced under the Cherie IO 10 ho treed to (two an irnfloveituent On
tend, the OheroOr mutt, 10 Inform the Ohar ere In wilting knenothotely end before any advonorio are and
the Charge, The OMAN( must also torovide the Charoo• Immediately with caplet of aloontrocto ond ouboontne
relattno to th=overnant and any unendmento otoatilovom. The woos shot any improvoment *hal t
mode only In° to Meccas, pWirend :pea no approved trewdlino by the Ohatgeo. Th. Chattier du
oomefeto al suit traProuemonle oa gut:Ayes pueblo fad pro4de the Otiorgeoweh proof of etymon; ol an contrao
from ems to thno as the Chortles roquiroa. The Chargee ehptl moke advanoes (Not piymonts of the prthdp
amount) to the Margot based on the progress of the irdprovetriont, unte either or:opinion and occupation or so
of the to nd.Th• Charge' *hell detbrmble.whother or nut any advances AWN be mods sad when they still be mod
Wherever the pumas of the Mato. mibte, the Charges may at Hs option NM book funds tram advances un
tho ()Urges la 'allotted tall,* Ohorgor hoe compiled with the holdback prottolons of the Coitoruako Oa Ai
as omandod or monocled, The Ottoroor authortirati the Onorgee to molds information About  IM Wargo to ar
, peruse claiming * ConstrUotket ten on the !and,

iftlatgeas 19. No extension of tine given by the Margret to the Ofiargof of onyorie Olinger) under litre, or any Othordealthau. so bY the Charge. with the owner of Ilutd or of anyitart thereof, shall ht any Woy Out or prishoitu 11$ llghlPmfrolv ol the Mums' spinet die Ohsf000t any othor porton liable for the PaYruat otf1h0 leteaoY 1100uled bY the Oh elfffand the Charge maybe rowed by en opulent hi writing Id maturity to any term tot or without an Moreno
rale of letOreOlnOtiritthotanding that Moro mey be subsequent snournbasnoss.11 shall not be tie ottesorY to right
any Goofs aoreement In abut° reign priori ty tot the Ohougo eo abated our onytno tryout roglateradmkoiscruor
CO the Ohorge, ProVided that nothing oontatriod in,hts paragraph oboe confer ony rtght ofretwwaf upoolhe Ohara ot

A 040,94i 20. Thit tahl Of a iodnakent Criust invite On any tof the minute herein shill not writs es a motor of the covenant
04ilitm4 oretool Ohlrute. tight DS West et tho rate and gm ea proVided for in tho Charge and furiher that any Judgmer

provtde that Interest Motion ehoti be computed at the soma tale find hi the Snit manner 4$ prmedad h
Me °Urge until the Judgment *hill how been fully paid and saes/Isl.

.tiviatrapt k at, immediately after vty change or happening atlecthio any of the tolbeitrig, namely: (al tit* spettaal tulle of thi
Merger, ibi the qualtiloation of thl land as a Moly tooldenca %Oil* OW mooning of Pod 2 of the Amps' LS0,Aot, And (o) ihs legal gNe pr litmettotal ownerahip of trop lend, tote OherOor wq chile O n M ChaN $ c°/411194and Nimbi) the Chorgeo with full particulars thereof, flit Intuition Wino that the (Mugu shall be kept May in

is not an owner but who ha* a died of poosoutoo In the land by virtu, of Seddon le of the ir Law Aot it
'mod of the units and addressee of the owner of owners for the Ulna being of this hod and ofil spouse wk.

furtherance of ouch Intention, this Cheroot oovenente and woes hioes 10 rnioh the •Ohargee with outdone* 1r
ounaciton with any of (a), (b) and (o) oboe.* ao the obereee may /nom time to tim• aqua.

coadeesfraes 22, tt the Charge is of tend within * condominium reotleterod pursilant to thoOolidonfoiml Aot (the "Ml") IM foam0,0140.00 . to PrOv181.043 Sh011 apply. Pio Viktor will oompty vAlp lbo Ace, and with deotordco,briaws and Islet of
Me condominium torpoodon "oorporaflon") relating to the allergalltint Oh. 'WI hod Provide 210 Chela•with pr001 of compilenoo from dins' to time se the Ohargeo Way request. Tice Ohorgor wM pay iho common ox.
puns for the one to the oorpOration on the due data, tt tb. Oturime G44144 to oolloot the cheroot's comity.
don towude the otornon expanse, horn rho Ohargor, the Cheroot WalfraY th. OM 10 the (*Mee upon being
do notified, The Cheroot la authorized to scum a etolamont whit* appurs lo bs tamed Joy the oerporneon
Q0nclusive evidence tor the purpose of ostabilahhed the amount of tit. 00(0M00 itimmes and the Mao those
amounts are thia.The Cheroot, upon notes boodle ObV040411fonvard to trot alargeo nob% aeluissoraa,
Wows, lulu and Onarugal Cements of the ocupreatton that the Chomp( feutue or le omitted to testers from
this corporstfon, The Margo( wit maintain all Improvement; mods to the unit end mbar thorn odor damage. In
eddelon to tho Inseromot which the corporation must obtoln, the Ottatoor shalt Matti to unit spina dootmodon,
or damns by flee end often podia must)/ *cured to ere Insursnoe polloloo and tuntinot suoh other porno as the
011E110 require* Mt; lue ropbsoitroom Goo Uha maximum amount for WhIfth it aim Ito Insured). The thouranee
company and the term of the polloy shall be re uctiebly v0106019/ to the Charge.. Ties provision oupsroodea
the pnwiel one of peregroph 16 Mrain, The (Margot tuovorrobly otftstsoo the ()Mum to °kudos the Otionpero
rights and or the Act to vote, consent and dissent.

memo M. The clicoheroe Nth' Oh argoahall be prepared by tho Charm. and all to got and other tote orie0o forth, proparadon
and oxocution of ouch dhoti-ergo ohaN be bomb by the Margot.

dummy 24, Each patty named In the Charge u a Guarantor horoby agrees whh the Margo& ss follows;

in °°118461101 of the eve(' adY444140 ell qg pap of the Principal Arpount to It* Charger, sodOM.
W ootton of he sum chivy DOLLARS ($2.04) 01 lkwful money of Cortina now paid by the Vargoe to the
Guarantor 6h• r000kit and etAgoency teltereot art hereby OtOloo.Agadoci), the guarantor dose hereby aboalutely
and tmoondleon oily guaranis to the Otiarooe, end Its aucoesoors,the due and punotu al payment of 511 prin.
dont moneys, interest and other money Owing on the socurtly of the Margo and obsonranoo end petiormante
of the obvananlo, gemmed+, 18:414 dnd conditions north oontainod by tho Chiroor, and the timardon
tor tilm44)14nd litt woo t00% oounania with tho Maloof thet,11 the Chow shot! 114 OMP Ma. detalth
10 the due and punotuot paymont of any money, mate, hereunder, the everentor vote Fey ell loch mon•Ye
to the (Marilee Without any demoted being toquired to be mad*.

(o) Although to botweon rho 0111441)1Df and the Olvargor, the &Immo lo onbi ;unity for the payment by tho
Chariot of moneys booby guarontood, ad between the Cluartailot and the Ohargee,the Guarantor 'then
be coriedored ort prtrunly hobl s Monitor and 1114 horeby WOW upessly disci ared thit no robins or W011,10
01 any portton Or partIons of tha land; no indulgent shown by the Chariot In wool os any default by trw
Cheroot or any SUO$05401 thou! Which may Adel tinder the 0114101 no extension or extonitions granted
by the Cheroots to the Ohargor or any successor tared to payment of this mule hereby sowed or for
Om doing, ivino or poilormine of ony covenant, agreement, terrp cr oondttion hotein oohlothed to be
dons, dun/oil or bottomed by the ()forgo o relay succor:eat %woof; no varioVon In of &Nature from rho
Arolistone the Chem no rolosto 01 the Cheriya or any attar thing whotoosver whereby the auorantor
aroty only would or might have been released shall In anyway modify, seer, vanrotin anyway pholudles
the Outgo* or ChM the 1Wiltel 04 the GUM antor Inarq Way under oovs ant, eflob than continuo MO
be bInd131() OA the fitlarantor, and as wolf attar as before maturity of the Outgo tired both Lt.fore sill .tor
default and ludionont, until the esid moneys ems fully Paid and SOM.

(°)AnyPeYr4nibYlhO GGe,rentOr Of.any mom+ under trot. othuntoo °hell not in any event be teen to affect

(4)



• • *
Act Or MONO MUM MOO ormitovoloin.

arkg 4).0; FMwtN,101
' Woo Ns, ant

the liability of the Ohergor for liernenl thereof but ttiOh liability shall reinaki unimpaired and intorcoabla
by III.CitiankntOr itninet the °Amor and Ott Guarantor thee, to the whorl of any etchpayments made'
by htm, In addition to it other remotilt., b. atibro gated against th. Merger to en th. rtghte, Pnvilodos •
end powers to whIsh the OWNS wet .slit.' 'prior to Rimini by the Ciusranion provided, novenhelees,
that the Guarantor ohse not t» tinkled In arty want to rank for poYmord ISO* a luta In oomt»tidOst
With Iht Ottergee Ind shod notiontati and until the who'd of the prInclpal, Interest and olio mows Owing
onto esiOurny or Ott Marge shell have bean pidd, W ennIttedto tiny eights or re media vmaiseaver lowbrow •
non to the Onerocia.

fd)coventtrus, 

t 

00111144 end obligations World Into or impose hereunder *OA the Gusrantor boo-wady
bladin
nd 

gtpon obnotalonhisattoos
.

, More
nd 

room
re.. 
than on. party I. named at a Guarantor onrehoovenentenUoulitio.

as shi
ors

point  we 
(a) The Chug** may vary any agreement or arrangement with or release the Guarantor, or any ono or more

of The GUARMOn 11 mote than ono petty Is named as equergor, and grant odenstero of IlrOi or othenetsa
deal with the Quenntor end hie tokCIOZOtt WithCO1 any OtMgent on th, PM C4 th. Oblirdot or any otherGuarantor or any ;manor ',woof. • 

miser
Mop
SilloNeLtAt

VS. The deli lit th. Outgo volts* othohnse prodded shed b. the *argot date of sloninn. by 'Onion

Mooing/ulna these ova/tents tut Wads "Ottawa'. "Ohargi." ntmargor....hutd" and "suootator shall have
metudng; aosIgnied 10 them In nankin 1 of theta/ Raptsitadon Reform Act and the wade' "Merger" and
oee".and the personal unet, and "ht* rotating tharpW end 'led throvah; gal be road and

ooreitnied se "Outgoes or rgors'"'Chamee" Or oheree•en, and 4%.". "she, eiwr Of"hlis, "hoe",
"thee' 0r7te'. looPoutiolYi as Ms amber wed gender of the parties Wend to 4sph M. requite, and the
number of th• vette agreeing theroltith shall b. Construed agreeing with the saidatordorerortoot aotubstituted.
Arental.nit rhalltse adaretedirs, PM ego, pnmunntee, powers end thinpt Iterobyteolked to the Cheroot or Chargers,
Ohitrgeo dr comes., shall be *notify ,.cured to and eke:otter* by his, her, Mak or Ile hake, executors,
administrators and atelgos4 Or eUtoostors and natant al the cure A1ey ba.Tha word 61kitOtt$01" " eke
Inoludesucceuera and assigns of camotations IrestUdlag ernsiganuuld and continuing 0.0Morstions, And itiat
dovrensme,Ileblettea snd obligations entered Into or Imposed hereunder upon th. Margot or Chadors, QbarOoor Oltargset, tut ba iledlaltrbinding upon hiciver, their or tlk heirs, executors, edmialstreher. and assigns, or
eigootsore and melons, as Tits moony bo, and that sif etrah ovonants and datintler end obligation* shell be
loInt and several, And the headings Nerd. oaoh paragraph hireln sra for narefenoe purposes only and do not
form cart of the coVenente herein ooatstned.

AOICNOWIXOGMHNT

This $et of Standard Chugs Terms Is 14oluded to a Oharge dated the • • day of
made by

,To

10

as Ohargor(s)

as Ohargoe(s)

as Guarantor (0)
Otkarestox

add oath Chergds . • hereby ecknowle.tigas wiled of 'n espy of this 80 of Standard Olvsreo 'turns Wore ;forint'

the Charge.

owl



SCHEDULE C

JULY 25th 2005

This turn-rag that 3814793 CANADA 1NC. has 'valved the awn of ONE HUNDRED
end SEVENTY ONE THOUSAND FOUR HUNDRED and TWENTY FIVE DOLLARS
(CDN $ 171,425.00 Rom. Dismor Resouroes Ito. of Val d'Or, Quebeo. Ø ftmds wcxe
received on June 154 2005 end xe nr, advance payment for the Tulare purchase of
Property.

FDA 3814193 CANADA TNC.

—7s44,4,...91k4e44.4,„
Paulette islovsseau-Leadbetter, President



Execution copy
SCHEDULE D

RELEASE

KNOW ALL MEN BY THESE PRESENTS that DIANOR RESOURCES INC. (hereinafter
referred to as the ''Releasor") hereby, in consideration of the sum of one DOLLAR ($1.00),
and other good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, does hereby remise, release and forever discharge 3814793 CANADA
INC, (the "Releasee") from all manner of actions, causes of action, suits, debts, liens, dues,
accounts, bonds, covenants, contracts, claims and demands whatsoever which heretofore
may have been or may hereafter be maintained by the Releasor, directly or Indirectly with
respect to a Promissory Note made by the Releases In favour of the Releasor dated
July 25, 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 suit against any other person or corporation which may or does claim
contribution or indemnity, at law, in equity, or by statute, against the Releasee, and further
undertakes to indemnify the Releaser) 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 to be an admission of liability on the part of the Releasee.

AND IT IS UNDERSTOOD and agreed that the fact of this settlement between the
Releasor and the Releases and the terms of same are confidential 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 aforesaid.

AS WITNESS the hand and seal of the Releasor this 316̀  day of January, 2009.

DIANOR RESOURCES INC,
Per:

Name:
Title:
have authority to bind the Corporation.
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SCHEDULE D.1

ICILY 254 205

This confirms that 3814793 CANADA INC. has received the ran of ONE HUNDRED
and SEVENTY ONE THOUSAND FOUR HUNDRED and TWENTY FIVE DOLLARS
(CDN $ 171,425.0) Ertm Dienor Resources Ins, of Val d'Or, Qurdn:o. The funds were
nvetved on June 1514 2005 and are an advance payment fIrr the future vuteltale of

FOR 3814793 CANADA. TNC.

iceadZ,drfh(f;11)
Paulette ildourososu-Londhetter, Frtaidon1
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SCHEDULE .6-1

RELEASE

.KNOW AU. MEN BY THE8M PREENS'S that DIANOIS REOUPIOES INC, (hereinafter
Warned Was then 010454)11 heroby,thoonalderellon ittleelliret of Ohlt DOLLAR (11,00),
end oirmhz+Letteadeadvatvable oonstOtration, the recelpt and adiscaleoy ot which=
Øo sd, dose hstehy limbo, Maws end totovet chotinga $414703
1140. and"Motessatl•Loadb (14 'Release's") from at manner of WW1,
camel ot eatIononts, deb* loos, dues, 10004.111% bonds, Owen eat, contraoll, Cashrts
and demand, *41dg:ever Wean hen' lefOre my have been Or may hereafter be
matntalaad by the Nucor, ailed/or Indirecty with retio the Mining Diatate as set
wt In Schedule t* tsltaohed hereto (the IvIlettc VeGro) and spealcally released'
any end an Were et In the Wok* Chime.

AND FOR THEAPOREAlbootgderatton, the Releasodurtar agrees net torn she tiokn.
aue or coronae aua %gbh try other pe neon or corporation Wrath may or does Wm
Oohirlbolien or bldetonttf, Stew, h equity, or by e.talute,agaerat the Release's., end Wither
teldertakei to Mornay the Redeems let respect of the maidna tonitroatton of any
ouch anon, cialm, demand orprocee alQ1

AND h le UNDERSTOOD and agreed that the a tomeakt payment end consideration Is
deemed net to be en admisslan d HAM* on tho part of the Roloaoeil,

ANO IT le UNDUR8T000 and agreed that the tact of this seltleraent between the
Releaser end the Seesaw* and the term of same are oonadentlat to is pantos end
mug not be dlactosedtoanyperson, saw and roseptocuneel rem genteel the puttee and
as.may be rooted by few,

AND t'r te HEREBY DECLARED that the tarmsot tide tleiaase am fully toderstood and
that ale Release le Von vaunter* for the outpace of matang a futcOMPkamtao.
actuatrneNt end etnikunsnt ot all Oahu se aforesaid.

AS MINES'S the head end &oat alb° Releaser 'rib 31st day of Jan., 2009

DIANOR A460Ulle GS INC.
Pen

Nam:
Us:
I have euthorAY to bind the Coosoraticm
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ItETWEEN:

SCHEDULE '11"

112Q=2111ffarRalgliAgMEORM

DZENANULAIIDE

(hereinafter referred to as the "Purchaser's Solicitor")

AND,
CARREL-1-PARTNERS LLP

(hereinafter referred to as the '"Vendor's Solkitoe)

RE: Manor Re:Sourced. Inc. (the "Purchasee) pinched* from 3814793 Canada Inc. and Palliate A.
NiOusseaU-Leadbetter (collectively the "'Vendor') of lands as described in the attached
Agreetnent of Purchase and Sale (the 'Property" pursuant to an agreement of purchase and sale
dated   2008, as Upended from time to time (the "Purchase
Agreement'), scheduled to be completed on 2008 (the "Closing
Date)

iiceaei Dies*
in Ewan

Attvlsina
Coneemsvoth
Darwdn

swamp Beedbar
Ravens,* ter
KeeUlration

no varlet"), */
tic.44glaartng
Sticker

and

IrOR GOOD AND VALUABLE CONSIDERATION Ohs receipt and miracle/Icy
of which is hereby expressly acknowledged), the parties hereto hereby undertake and aped
as follows:

1. The Vendor's Solicitor end the Purchssees Solicitor shall bold ail funds, keys and dosing
documentation exchanged between thorn Oho "Requisite Dclivericel) In escrow, sad :band release or
otherwise deal whit Sou except in accordance with tho tams of ibis Asseetneol. Both the Vendor's
solicitor and the Purchaser's Solicitor have been authorised by their respective clients to enter into this
Agreement, Once tho Requisite Deliveries can be released la accordance with the terms of this
Agreement, any awnless ropresenthat payola funds for mortgages to be (Unhorsed shall Ise forwarded
promptly to tho appropriate mortgage lender.*

2. Each of the patties Isamu shall notify rho other as soon as mama* possible following their
respective receipt of she Requisite Deliveries (sa applicable) of nosy defect(*) with respect to same

3. The Purchaser's Solicitor shall be responsibhs for the minced%) of the Elect route Document;
(as hereinafter defisoi) unless the box acs cot below indicating that the Vendor's Solicitor will be
responsible for such roglanaton hat boon checked, For the purposes of this Ag.00mcnt, the solicitor
responsible for such regleustion shill be slimed to as the 'Registering Solicitor" and the ober
solicitor abaft be referred to as the "Non-Registering Solicitor":

VC4)60e3 Solicitor will be registering the Electronic Document

4. The NowItegistwing Solicitor dull, upon htrAter receipt vend approval of tho Requisite
Deliveries (es applicable), electronically release for registration the lilectronic Documents sod shall
thereafter be entitled to Weise the Requisite Deliveries from escrow forthwith followlog the culler of:

the regletration tithe Bieettonio Documents;
tleteaae of
ittemlett, osaoarloa b) the closing time ipecifted is the Purchase Agrecusent unless a specific time has
tY been insetted as to/lows (5:00 pan on the Closing Dale) Ow "Release Deadline),
No+thioisereng and provided that notice under paragraph '7 below has not been received; or
&haw

C) receipt of notlftcation from den Registering Solicitor or des rogisinstion of the
Electronic Documents.

If the Rican= Agreement does not specify a closing time and a Relate Deadline has not WA
specifically inserted the Release Deadline shalt be 6.00 p.m. on the Closing Date.

'Soaker' should continuo to refer to the Law Society of tipper Canada practice guidelines relating to
recornmeoded procedures to follow for the discharge of mortgages.
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S. The Registering Soildtor dull, subject 50 paragraph 7 below, on the Clostng Date, following
his/her receipt and scprovsl of the Requisite Ddivaies (u applicable), repjster the documents listed In
Schedule "A" annexed hereto (Waned 10 in this *443011104111 Ihtt 'Etect rook rtos =tote) in Mt stated
order of priority therein set out. as 100a as reasonably poulble once 11014 have bean released for
reglsirstion by rhe Non- Registering Solicitor, and Immediately thereafter notify the Nonatergisiering
Solicitor of the registration particulars thereof by telephone or solder (or other method as tamed between
the yanks).

8, U9011 registrant of the Electronic Documents and notification of the NorAegIsleringi solicitor
In anoordance with paragraph 5 above. tho Registering.Soncitor shall be entitled to forthvAth Ideas* the
RequiliteDenveries from escrow,

7. Any of the parties kensto Haw notify the other play that basins does not wish to proceed with
the registration= of the Electronic Documents, and provided thas such nonce Is twelves' by the othes party
before the refrainer die Requisite, Deliveries pursuant to this Agreement and before tho registration of the
Electronic Documents, then each of the parties Immo shall forthwith rMtrn tO the ocher party their
respective Requisite Deliveries,

8. Tlati Agreement may bo signed In ostmettpana and shill be read with all changes of gender
Indlor number as maybe required by the contact

9. Nothing comainc4 In this Agreement shall be reel or conottned p shoring the respective rIghte
sod obligations of the Purchaser and the Vendor as 10010 partieuisrly set out in the Purchase Ammon.
and In the event of any millet or inoonthemoy between tho provisions of this. Agreement and the
Purchase Agreement, tboa 010111tor dill prevail.

10. This Agreement (Or say cotmterput hereof), sad any of the closing documents hateiebeforc
cooteergalated, may be exchanged by telefax or similar Systoco esproducing the otigiwd, provided Rut 811
ouch documents have been properly executed by the tipproptiato parties, 'lb* party transmitting any such
document(s) shall also provide the original emoted version(s)of MAO 1e, thonxipient within 2 business
days after the Clang Data unless the recipient has intficatcd that brishe does am require such original
oessics.

Dated this day of September. 2008

Nanitifixrn Name ofvendoes Solicitor

CARREL-4-PAStTNERSI,E,0
l t36 Alloy Drive
'Thunder Bey, ON P713 6M9

Johanna Meld

Nemo of Person Signing

(Signal* (Signature)

Dared this_ day of September, 2008.

Nametinsan None ofPurchtser's Solicitor

HEENAN SLAMS X,LP
200 Bay Street, Sao 2603
Royal Dank Plus, South Tower
'Malmo, ON M51254

/so-dote White

Name of rot-04 Sigrdng

Nom This version of the Document Registration Agreement was adopted by the loint1SUC-C13,10 Committee on Etectronic
Registration of Title DOCUM OM on  March 29. 2004 and posted to the web site °ni:2E11.M

SCHEDULE "A"

1. Transfer/Deed of Land
2. Mortgage/Charge of Lend (Schedule 'B' to Agreement)

RBdoa.4O21974vi

Alt the purpose Of this Agreement. the term "registration" 111111 MAD the ISMOCE of registration number(s) in
respect of the Electronic Documents by the appropriate Land 1141s-try Offloe,
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This is Exhibit "G" referred to in the affidavit of

Rebecca Giri, sworn before me, this 10th day of

August, 2016.

A COMMISSIONER FOR TAKING AFFIDAVITS
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LRO # 1 Charge/Mortgage

The applicant(s) hereby applies to the Land Registrar.

Registered as AL47217 on 2008 12 02 at 16:41

yyyy mm dd Page 1 of 6

Properties

PIN

Description

Address

PIN

Description

- Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

31158 - 0103 LT Interest/Estate Fee Simple

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

MICHIPICOTEN

31158 - 0100 LT lnterest/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 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

MICHIPICOTEN

31158 - 0102 LT lnterest/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 lnterest/Estate Fee Simple

PCL 39 SEC MICH; MINING CLAIM SSM18637 CHABANEL; MICHIPICOTEN

MICHIPICOTEN

31158 - 0004 LT lnterest/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 lnterest/Estate Fee Simple

PCL 40 SEC MICH; MINING CLAIM SSM18638 CHABANEL; MICHIPICOTEN

MICHIPICOTEN

31158 - 0007 LT lnterest/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 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

MICHIPICOTEN

31158 - 0008 LT lnterest/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
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Properties

PIN

Description

31158 - 0009 LT lnterest/Estate Fee Simple

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

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 lnterest/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

4ddress 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 lnterest/Estate Fee Simple

Description PCL 182 SEC MICH; MINING CLAIM SSM22714 CHABANEL; MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0043 LT lnterest/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 lnterest/Estate Fee Simple

Description PCL 196 SEC MICH; PT MINING CLAIM SSM22945 CHABANEL AS IN A7591 EXCEPT
SRO IN LT49665; MICHIPICOTEN
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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 terns, if any.

Name

Address for Service

DIANOR RESOURCES INC.

649, 3rd avenue, 2nd floor
Val-d'Or, Quebec J9P 1S7
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.

Address for Service 1 Gold Street
Wawa, ON POS 1K0

Name LEADBETTER, PAULETTE

Address for Service 1 Gold Street
Wawa, ON POS 1K0

Name 1584903 ONTARIO LTD.

Address for Service 1 Gold Street
Wawa, ON POS 1K0

Tenants In Common

Tenants In Common

Tenants In Common

as to an
undivided 20%
interest

as to an
undivided 10%
interest

as to an
undivided 70%
interest

Statements

Schedule: See Schedules
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Provisions

Principal

Calculation Period

Balance Due Date

Interest Rate

Payments

Interest Adjustment Date

$5,000,000.00

See Schedule A

2012/11/30

See Schedule A

Payment Date See schedule A

First Payment Date

Last Payment Date

Standard Charge Terms 200033

Insurance Amount full insurable value

Guarantor

Currency CDN

Signed By

Andrea Lee White

Tel 4163606336

Fax 4163608425

2600-200 Bay St., PO Box 185,
Royal Bank Plaza,
Toronto
M5J 2J4

Submitted By

HEENAN BLAIKIE LLP

Tel 4163606336

Fax 4163608425

2600-200 Bay St., PO Box 185,
Royal Bank Plaza,
Toronto
M5J 2J4

acting for Chargor

(s)

Signed 2008 1202

2008 12 15

Fees/Taxes/Payment

Statutory Registration Fee

Total Paid

$60.00

$60.00

File Number

Chargor Client File Number :

Chargee Client File Number:

42884-010

42884-010



I 4 5

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 COMMON

And

1584903 ONTARIO LTD.
As to an undivided 70% interest
AS TENANTS IN COMMON



Payment Schedule

EXECUTION COPY Nov 28-08

SCHEDULE A

January 31, 2009 $50,000.00

January 31, 2Q09 $50,000.00

January 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, each 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.

1 46
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This is Exhibit "W referred to in the affidavit of

Rebecca Giri, sworn before me, this 10th day of

August, 2016.

A COMMISSIONER FOR TAKING AFFIDAVITS
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CARREL+Partners LLP
Barristers, Solicitors, Trademark Agents

1136 Alloy Drive
Thunder Bay ON P7B 6M9
Telephone No. 807-346-3000

F x
1-800-263-0578

Facsimile No. 807-346-3600

This telecommunication is governed by the laws of the solicitor-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 expense 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/Dlanor Resources Inc,

If you do not receive all copies, please advise sender at 807-346-3000 or in Northwestern Ontario
1-800-263-0578.

Tgi Number of pages including cover sheet. Time Being Sent:
MESSAGE

37

Original being sent by mail

Original being sent by courier

Original not being sent.Jax only

Enclosure referred to not faxed, being mailed

Enclosure referred to not faxed, being sent by courier
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1186 Alloy Drive

'Thunder Bay, OnDuiD
P7B 61,49

Phone: (007)346-3000
Pam (807) 346-3600

1-800-263-0578

wwwzmnrIcom

John B. Carrel, Q.C.
(1924 — 2000)

E +Partners 11P
BARRISTERS, SOLICITORS, TRADEMARK &ENS

Nicholas J.Pustine, (ID. (retired)

nutorther H. Knutsen, Q.C.' •

Roy D. Meegiittvrart.

Jack N. M, JarnIceon•

W. Dental Newton"

Frodorkk W, Johansen' •
Broca L. Latimor
Samuel R. taco Invite

Petcr M. While"

Johanna L, Male"

Cynthia A, Cline
noben V. BotafprO

Duncan F, Macollilvray

January 20, 2012
44860-003

Arif Bhalwani Via Facsimile 416-981-3393
Third Eye Capital Corporation
Brookfield Place
TD Canada Trust Tower
161 Bay Street, Suite 3820
Toronto, ON M5J 2S1

Dear Sir:

RE: Leadbetter and Dianor Resources Inc.

We enclose copy of the following for your information:

1. Demand letter to Dianor Resources Inc. dated January 19,
2012

2. Notice of Intention to Enforce Security

Yours truly

CARREL+Partners LLP

Roderick W. Johansen
RWJ/cat
Encs.
c,c. Joseph Leadbetter (+Encs.) Via E-mail

Kristoplier. H.Knutrien, QC. card tied by the Law Sociew as a Speciall st ail Litigation
**Professional Corporation
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+1 art LLP

13 NKRisTERs, .-;‘)1,1(;)ToWS, A(AnINTS

n

• January 19, 2012
44860-003

ORIGINAL VIA REGISTERED MAIL

COPY VIA FACSIMILE 819-825-7545

John Ryder
President

!OM Grt

(1974 70011) Dianor Resources Inc.

t:irhaIis I, P115111A, Q,1, (rellmtl) 649, 3rd avenue, 2nd Floor

11, StillItS011, ' 
Val-d'Or, Quebec J9P 1$7

!;..t! I; ,'hn%gilliarny
.'

lo; 11 Iflivimun"

W. lionml Nyv/1011"

1:41I1,111 lolidusn' •

I.. 1.113mer

fillt09C1

Pole( M. Whil!!"

kili:4411 I.. M4.6.1"

i'Vq1111.1 11, l-111141

Fulfil! V. 1.501StOril

111,11on Iviiirglifilqw

Dear Sir;

Via E-mail jryder@dianorcom

Re: 1778778 Ontario Inc. Mortgage to Dianor Resources Inc.

We are the solicitors for 1778778 Ontario Inc., We have been retained to
collect the arrears presently owing by Dianor Resources Inc, to our client on
the above-noted charge.

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.

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 mortgage 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 legal 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 to the action.

if we do not receive payment by January 31, 2012, we will recommend to our
client that legal action be taken against you for collection of the total amount
outstanding.

kris! illwi• II. ((mason, CI., vvriifivil by 1, l( I,pu ;iiminly 1)11:1v11

" Profe8sionhl (lorpormilon
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All enquiries concerning this matter should be made directly to our office,

We look forward to hearing from you immediately.

Yours truly

CARREL+Partners LLP

Roderick W. Johansen
RWJ/cat
c.c. client Via E-mail
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FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY
(RULE 124) OF THE Bankruptcy and Insolvency Act

TO: Dianor Resources Inc.
649, 3rd avenue, 2nd Floor
Val-d'Or, Quebec J9P 1S7

TAKE NOTICE THAT:

1. 1778778 Ontario 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 to be enforced is in the form of the following:

a. A Charge/Mortgage of Land in favour of 1778778 Ontario Inc. on the lands
described in Schedule A hereto, instrument numbers AL47217 and
AL58030.

3. The total amount of the indebtedness secured by the security is 82,475,000.00
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 period after this notice is sent unless the insolvent
person consents to an earlier enforcement.

DATED at Thunder Bay, Ontario this 19th day of January, 2012.

1778778 ONTARIO INC.
By its solicitors Carrel+Partners LLP
Per:

Roderick W. Johansen

'This Notice is given pursuant to the provisions of the Bankruptcy 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 Bankruptcy and Insolvency Act is applicable in
this case."
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SCHEDULE A

TO

Notice of Intention to Enforce Security

PIN 31158 - 0103 LT

origarottrii, PCL 12.786 SEC Aws; MINING CLAIM S$M17388 OHASANEI, A$ OUTLINED IN RED
ON PL ATTACHED TO PATENT A7U01: MINING CLAIM SSM17358 CHABANEL AS
OUTLINED IN RFD ON Pt, ATTACHED TO PATENT A7062; MINING CLAIM SSM17162
CHABANEL BEING LAND AND LAND COVERED 9Y THE WATER OP AN UNNAMED
LAKE AS SHOWN ON PL ATTACHED TQ PATENT A7065; MINING CLAIM SSM17303
CHABANEI. AS OUTLINED IN RED ON PI. ATTACHED TO PATENT A7006;MININO
CLAIM $SM17381 CHABANEL A6 SHOWN QN PL ATIACHED To PATENT A 7064
EXCEPT THE $RQ ON AND OVER A STRIP OF LAND 200 FT IN PERPENDICULAR
WIDTH ALONG THE SHORE Or LENA LAKE; PT MINING Ct.Alm SAM1738o
CHABANEL NoToOvspED BY THE WATER OF LENA LAKE PUT. INCLUDING LAND
UNDER THE WATER OP AN UNNAMED LAKE WITHIN 11-i LIMITS OP THIS MINING
CLAIM AS SHOWN ON PL ATTACHED TO PATENT A7063 EXCEPT Ti i spo ON ANO
OVER A $11i1P OF LAND 200' PI IN PERPENDICULAR WIDTH ALONG THE SHOIQE
OF' LENA LAKE; MICHIPICOTEN

Arictrasa MICHIPICOTEN

PIN 31158 • 0100 LT

00cdpf1Ori PCL 13787 $150 AVVS: MINING CLAIM SSM17333 CHABANEL BEING LAND AND LAND
UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON PL ATTACHED TO
PATENT A7045: MINING CLAIM 5SM17334 CHABANEL A9 SHOWN ON FLAN
ATTAGHED TQ PATENT A7046; MINING CLAIM 5SM17335 CHABANEL BEING LAND
AND LAND ODvwtgr) BY THE WATER OF AN UNNAMED p.OND As SHOWN ON PL
ATTACHED TO PATENT A7047; MINING CLAIM GSMI7338 CHABANEL eaiNci LANG
AND LAND UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON PL
ATTACHED TO PATENT A7048: MINING.CLAIMSSM17337 CHABANEL BEING LAND
AND LANO UNDERIHE WATER 01: AN UNNAMED POND AS SHOWN QN PL
ATTACHED TO PATENT A7040; MINING CLAIM SSM17330 CHA8ANEL BEING LAND
AND LAND UNDER THE WATER OP THE TWO UNNAMED PONDS AS SHOWN ON
PI, ATTACHED TO PATENT A7050; MINING CLAIM SSM17330 CHABANEL BEING
LAND AND LAND UNDER THE WATER FO AN UNNAMED POND A$ SHOWN QN PL
ATTACHED TO PATENT A70$1:1MIKING CLAIM SSM17340 CHABANEL BEING LAND
AND LAND UNDER THE WATER OF AN UNNAMED POND AS SHOWN ON PI,
ATTACHED TO PATENT A7052; MINING CLAIM SSW -041 CHABANEL AS SHOWN
ON PL ATTACHED TO PATENT ATOSS; MINING CLAIM 65M17342 CHABANEL AS
SHOWN ON PL ATTACHED TO PATENT A7054; MINING MAIM SSM I 7343
CHABANEL. BEING LAND AND LAND UNDER THE WATER OF BROOKS LAKE AS
SHOWN ON PL ATTACHED TO PATENT A7055: MICHIPICOTEN

Pciros.1 MICHIPICOTEN

MN 31156 0102 LT

DarrOlion PCL 12788 SEC.AWS; PT MINING CLAIM S6M17650 CHABAN a NOT COVERED BY
THE WATERS OF LENA LAKE AS SHOWN ON PLAN ATTACHED "f0 PATENT A-7087
EXCEPT THE SRO ON AND OVER A STRIP OF LAND ALONG THE SHORES OF LENA
LAKE WHICH STRIP IS FOUNDED BY THE HIGH WATERMARK 01' LENA LAKE AND
BY A LINE EVERY POINT OP wHIC;H IS DISTANT 200 Ft PROM THE NEAREST
POINT IN THE SAID HIGH WATER MARK; MICHIPICOTEN

A kiriros,1 MICHIPICOTEN

PIN 31158 - 0005 LT

Description PM. 30 3$X. MICH: MINING CLAIM SSW eev OHADANEL: MICHIPICOTEN

Atirtrrnm MICHIPICOTEN

PIN 31158 • 0004 LT

Orwriptiorr PCL 30 SEC MICR; MINING CLAIM SSM154415,CHAEANEL BEING LAND AND LAND
covi,trto WITH THE WATER OF PT OrBROOKS LAKE-,,MICHIPICOTEN

Addrpqg MICHIPICOTEN

PIN 31158.0006 LT

Okmorfprion PCL 40 $W MICH; MINING CLAIM 5EM18038 CHABANEL; MICHIPICOTEN

Adams MICHIPICOTEN

PiN 31158 0007 LT

Donriplion PCL 550 MICH; OT MINING CLAIM .`ISM113080 CHABANEL, EEING THAT PT NOT
COVERED BY THE WATERS OF MILDRED LAKI-.=„ EXCEPT SRO ON AND OVER A
STRIP OF LAND ALONG THE SHORES OF MILDRED LAO, ANC] WHICH SAID STRIP
OF LAND IS ecumno 8Y THE FiIGHWATER MARK OF MILDRED LAKE AND 8Y A
L,INE, EVERY POINT OF WHICH IS DISTANT 200 FT FIIOM THE NEAREST POINT IN
THE SAID HIGH WATER MARK MICK(MOTEN

AClf1t83S MICHIPICOTEN

PIN 31150 OLK0000r

OescrIpIeco ROL 42 eac MICR; MINING CLAIM SSM10840 CHABANEL BEING LAND AND LAND
COVE-RED WITH THE, WATER OF PT OF AN'UNNAMEDLAKE; MICHIPICOTEN
,141,1.1115,relT,V.1
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rAraparties
P/N 31151) • 0000 LT

Description PCL 43 SEC MICH; PT MINING CLAIM 5$M18041 CHABANEL SEINC3 THAT PT NOT
COVERED 13Y THE WATERS OF MILDRED LAKE, EXCEPT SRO ON AND OVER A
sTRIF, OF LAND ALONG TF1E SHORES OF MILDRED LAKE, AND WHICH sTro OF
LAND 19 BOUNDE-D BY T1.19.11IGH VVATE.R MARK (1F MILDRED LAKE, AND OLT A
LINE, EVERY POINT OF WHICH IS DISTANT 200 FT FROM THE NEAREST POINT IN
THE SAID HIGH WATER MARK EXCEPT SRO IN LT40605; MICHIPICOTEN

/Address MICHIPICOTEN

.PIN 31158 - Q010 LT

Descdption PCL. 44 SEC MICH; PT MININC.CLAIM 59F415642 CHABANEL BEING THAT PT NOT
COVERED BY THE WATERS' OF MILORED LAKE, EXCEPT THE SRO ON ANO OVER
A STRIP OF' LAND ALONG THE sHows OF MILDRED LAKE,AND'WHICH SAID
STRIP OF LAND IS GOVNOW BY ri•la 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 MARKEXCEPT SRD IN LT40905; MICHIPICOTEN

APPrOss MICHIPICOTEN

PIN 51158 . 0011 LT

Doan/fp/Ion PCL 49 SEC MICH; MINING. CLAIM SSM18043 CHABANEL. EXCEPT SRO IN L7498051
MICHIPICOTEN

Addrqsq MICI-IIPICQTEN

PIN !J11$0 . 0012 LT

Description PCL 41:3 SEC MICH; MINING CLAIM SSM19044 CHABANEL EXCEPT SRO IN L749501;
MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 - 0013 LT

Dosofpttati PCL. 47 SEC MICH; PT MINING CLAIM SSM13645 CHABANE1 AS IN A736$ EXCEPT
SRO IN LY'45665; MICHIPIOOTEN

Address MICHIPICOTEN

Pi'N 31158 • 0014 LT

Descrip(ion P01., 48 SEC M1OH; MINING CLAIM SSM23011 CHABANEL; MICHIPIGOTEN

Address MICHIPICOTEN

P!N 311E0 - 0015 LT

Descriplfarl PCL 49 SEC MICH: MINING CLAIM S5M25012 CHABANEL BEING LAND ANO LAND
COVERED WITH 71.1E WATER ()F PT OF AN UNNAMED LAKE: MICHIPICOTEN

Aciciro.r4 MICHIPICOTEN

PIN 31160 • 0028

OcRoriplion PCL 147.SEC MCCS11 MINING (L.AlM 5SM23543 CHABANEL EXCEPT 3130 IN L.74$585:
MICHIPICOTEN

Addrwss, MICHIPICOTEN

PIN Toss 0031 LT

Ocmolptioll PCL 150 SEC MIC,H: MININQ CLAIM 59M22874 CHABANEL: MICHIPICOTEN

Addrvss mo-opic0TN

PIN 31158 • 0038 L'T

Description PC1,193 GEC: MINING CLAIM 99M13387 OHA13ANEL; MIONIPICOTEN

Addrals MICHIPICOTEN

PIN :411g - (X)3E3 LT

Description PCL 159 SEC MICH: MINING CLAIM SSM23$44 CHABANEL..., MICHIPICOTEN

AddE9S,9 MICHIPICOTEN

PIN )1156 ,009S L'f

ORscripdos) PCL 162 SEC MICH: MINING CLAIM SSM22? i a CHABANEL; MICHIPICOTEN

Addrovr MICHIPICOTEN

PIN .J1158 • 0043 LT

Dtsinipti0// PCL 197 SEC MICH', MINING CLAIM G811413(380 CHABANEL., MICHIPICOTEN

Adcirtist: MICHIPICOTEN
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Properfiez

P/N 31158 • 0045 LT

Dotty*don PCL 196 SEC MICH; MINING CLAIM'SSM22945 CHAEANEL: MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 Me LT

Description PCL 190 SEC MICH; PT MINING CLAIM SSNI22940 CHAEANEL AS IN A7591 EXCEPT
SRC IN LT40669; MICHIPICOTEN'

Address MICHIPICOTEN

PIN 31158 - 0099 LT

Description PCL 2n/ SEC MICH; MINING CLAIM SSM22718 CHASANEL EXOFPT SRO IN LT40685;
MICHIPICOTEN

Address MICHIPICOTEN

PIN 31158 • NM LT

Description PCL 208 SEC MICH; MINING CLAIM SSM22719 cHAOAN4L; MICHIPICOTEN

Address MICI•IIPICOTEN

PIN 31156 • 0080 I.T •
Dosviption PC1. 212 sec MICH; MINING CLAIM SOM22729 CHASANEL; MICHIPICOTEN

Address MICHIPICOTEN

WIN 31158 • 0057 LT

Description PCL 220 SEC MICH; MINING CLAIM 05M22721 CHASANEL; MICHIPICOTEN

Address MICHIPICOT2N

FIN 31158 - 0071 1.7

Descdptfun Pai. 225 SEC MICH; MINING CLAIM SI,A22722 CHASANEL EXCEPT SRO IN LT40865;
MICHIPICOTEN,

Address MICHIPICOTEN

PIN 31156 - 0074 L7

DOSCrIplien PCI. 229 SEC MICH: MINING CLAIM SSM1366 CHABANEL E1XCRP1 THEinEOUT AND
THEREFROM THE ROW OP 71-10 ALGOMA CENTRAL AND HUDSON OAY RAILWAY
CROSSING THE SAIO LANDS; MICH IPICOIGN

AldcfreSe MICHIPICOTEN
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This is Exhibit "I" referred to in the affidavit of

Rebecca Giri, sworn before me, this 10th day of

August, 2016.

A COMMISSIONER FOR TAKING AFFIDAVITS
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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
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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 31158-0039(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



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(LT)
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(LT)
PCL 40 SEC MICH; MINING CLAIM SSM18638 CHABANEL; MICHIPICOTEN

PIN 31158-0007(LT)
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 IS BOUNDED BY THE HIGH WATER MARK OF MILDRED LAKE
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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 31158-0067(LT)
PCL 220 SEC MICH; MINING CLAIM SSM22721 CHABANEL; MICHIPICOTEN

PIN 31158-0071(LT)
PCL 225 SEC MICH; MINING CLAIM SSM22722 CHABANEL EXCEPT SRO IN
LT49665; 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

Which charge/mortgage was registered on the 2nd day of December, 2008, at the
Registry Office of Algoma as Instrument # AL47217; and which charge/mortgage was
assigned to the undersigned on the 18th day of August, 2009, (which assignment was
registered on the 18th 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 III of The Mortgages Act, R.S.O. 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

Per:

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

Roderick W. Johansen

1 6 1



TO:

AND TO:

Dianor Resources Inc.
649, 3rd Avenue, 2nd Floor
Val-d'Or, Quebec
J9P 1S7

Third Eye Capital Corporation
Brookfield Place, TD Canada Trust Tower
161 Bay Street, Suite 3930
Toronto, Ontario M5J 2S1

AND TO: Third Eye Capital Corporation
Brookfield Place, TD Canada Trust Tower
161 Bay Street, Suite 3820
Toronto, Ontario M5J 2S1

AND TO:

AND TO:

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

1 6 2
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This is Exhibit "r referred to in the affidavit of
Rebecca Giri, sworn before me, this 10th day of

August, 2016.

A COMMISSIONER-FOR-T ING AFFIDAVITS
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LRO # 1 Transfer: Power Of Sale

The applicant(s) hereby applies to the Land Registrar.

Registered as AL112565 on 2012 12 19 at 16:55 —

yyyy mm dd Page 1 of 9

Properties

PIN

Description

31158 - 0004 LT Interest/Estate Fee Simple - Surface Rights

SRO; PCL 38 SEC MICH; MINING CLAIM SSM15445 CHABANEL BEING LAND AND
LAND COVERED WITH THE WATER OF PT OF BROOKS LAKE; MICHIPICOTEN

Address DISTRICT OF ALGOMA

PIN 31158 - 0005 LT Interest/Estate Fee Simple - Surface Rights

Description SRO; PCL 39 SEC MICH; MINING CLAIM SSM18637 CHABANEL; MICHIPICOTEN

Address DISTRICT OF ALGOMA

PIN 31158 - 0006 LT Interest/Estate Fee Simple - Surface Rights

Description SRO; PCL 40 SEC MICH; MINING CLAIM SSM18638 CHABANEL; MICHIPICOTEN

Address DISTRICT OF ALGOMA

PIN 31158 - 0007 LT Interest/Estate Fee Simple - Surface Rights

Description 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 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

Address DISTRICT OF ALGOMA

PIN 31158 - 0008 LT Interest/Estate Fee Simple - Surface Rights

Description SRO; PCL 42 SEC MICH; MINING CLAIM SSM18640 CHABANEL , BEING LAND AND
LAND COVERED WITH THE WATER OF PT OF AN UNNAMED LAKE; MICHIPICOTEN

Address DISTRICT OF ALGOMA

PIN 31158 - 0009 LT Interest/Estate Fee Simple - Surface Rights

Description 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

Address DISTRICT OF ALGOMA

PIN 31158 - 0010 LT Interest/Estate Fee Simple - Surface Rights

Description 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

Address DISTRICT OF ALGOMA

PIN 31158 - 0011 LT Interest/Estate Fee Simple - Surface Rights

Description SRO; PCL 45 SEC MICH; MINING CLAIM SSM18643 CHABANEL EXCEPT SRO IN

LT49665; MICHIPICOTEN

Address DISTRICT OF ALGOMA

PIN 31158 - 0012 LT Interest/Estate Fee Simple - Surface Rights

Description SRO; PCL 46 SEC MICH; MINING CLAIM SSM18644 CHABANEL EXCEPT SRO IN

LT49665; MICHIPICOTEN

Address DISTRICT OF ALGOMA

PIN 31158 - 0013 LT Interest/Estate Fee Simple - Surface Rights

Description SRO; PCL 47 SEC MICH; PT MINING CLAIM SSM18645 CHABANEL AS IN A7369
EXCEPT SRO IN LT49665; MICHIPICOTEN

Address DISTRICT OF ALGOMA

PIN 31158 - 0014 LT Interest/Estate Fee Simple - Surface Rights

Description SRO; PCL 48 SEC MICH; MINING CLAIM SSM23011 CHABANEL; MICHIPICOTEN

Address DISTRICT OF ALGOMA

PIN 31158 - 0015 LT Interest/Estate Fee Simple - Surface Rights

Description SRO; PCL 49 SEC MICH; MINING CLAIM SSM23012 CHABANEL BEING LAND AND

LAND COVERED WITH THE WATER OF PT OF AN UNNAMED LAKE; MICHIPICOTEN

Address DISTRICT OF ALGOMA

PIN 31158 - 0028 LT Interest/Estate Fee Simple - Surface Rights

Description SRO; PCL 147 SEC MICH; MINING CLAIM SSM23543 CHABANEL EXCEPT SRO IN
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LRO # 1 Transfer: Power Of Sale

The applicant(s) hereby applies to the Land Registrar.

Registered as AL112565 on 2012 12 19 at 16:55 g — 
5

yyyy mm dd Page 2 of 9

Properties

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

Address

PIN

Description

LT49665; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0031 LT

SRO; PCL 150 SEC MICH;

DISTRICT OF ALGOMA

31158 - 0033 LT

SRO; PCL 153 SEC MICH;

DISTRICT OF ALGOMA

31158 - 0036 LT

SRO; PCL 156 SEC MICH;

DISTRICT OF ALGOMA

31158 - 0039 LT

SRO; PCL 182 SEC MICH;

DISTRICT OF ALGOMA

31158 - 0043 LT

SRO; PCL 187 SEC MICH;

DISTRICT OF ALGOMA

31158 - 0048 LT

SRO; PCL 195 SEC MICH;

DISTRICT OF ALGOMA

31158 - 0049 LT

SRO; PCL 196 SEC MICH;
EXCEPT SRO IN LT49665;

DISTRICT OF ALGOMA

31158 - 0055 LT

SRO; PCL 207 SEC MICH;
LT49665; MICHIPICOTEN

DISTRICT OF ALGOMA

31158 - 0056 LT

SRO; PCL 208 SEC MICH;

DISTRICT OF ALGOMA

31158 - 0060 LT

SRO; PCL 212 SEC MICH;

DISTRICT OF ALGOMA

31158 - 0067 LT

SRO; PCL 220 SEC MICH;

DISTRICT OF ALGOMA

31158 - 0071 LT

SRO; PCL 225 SEC MICH;
LT49665; MICHIPICOTEN

DISTRICT OF ALGOMA

Interest/Estate Fee Simple - Surface Rights

MINING CLAIM SSM22874 CHABANEL; MICHIPICOTEN

Interest/Estate Fee Simple - Surface Rights

MINING CLAIM SSM13687 CHABANEL; MICHIPICOTEN

Interest/Estate Fee Simple - Surface Rights

MINING CLAIM SSM23544 CHABANEL; MICHIPICOTEN

Interest/Estate Fee Simple - Surface Rights

MINING CLAIM SSM22714 CHABANEL; MICHIPICOTEN

Interest/Estate Fee Simple - Surface Rights

MINING CLAIM SSM13686 CHABANEL; MICHIPICOTEN

Interest/Estate Fee Simple - Surface Rights

MINING CLAIM SSM22946 CHABANEL; MICHIPICOTEN

Interest/Estate Fee Simple - Surface Rights

PT MINING CLAIM SSM22945 CHABANEL AS IN A7591
MICHIPICOTEN

Interest/Estate Fee Simple - Surface Rights

MINING CLAIM SSM22718 CHABANEL EXCEPT SRO IN

Interest/Estate Fee Simple - Surface Rights

MINING CLAIM SSM22719 CHABANEL; MICHIPICOTEN

Interest/Estate Fee Simple - Surface Rights

MINING CLAIM SSM22726 CHABANEL; MICHIPICOTEN

Interest/Estate Fee Simple - Surface Rights

MINING CLAIM SSM22721 CHABANEL; MICHIPICOTEN

Interest/Estate Fee Simple - Surface Rights

MINING CLAIM SSM22722 CHABANEL EXCEPT SRO IN

31158 - 0074 LT lnterest/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 lnterest/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
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LRO # 1 Transfer: Power Of Sale

The applicant(s) hereby applies to the Land Registrar.

Registered as AL112565 on 2012 12 19 at 16:55
1 6 6yyyy mm dd Page 3 of 9

Properties

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

Address DISTRICT OF ALGOMA

PIN 31158 - 0102 LT Interest/Estate Fee Simple - Surface Rights

Description 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

Address DISTRICT OF ALGOMA

PIN 31158 - 0103 LT Interest/Estate Fee Simple - Surface Rights

Description SRO; 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

Address DISTRICT OF ALGOMA

Redescription

Redescription

Source Instruments

Registration No. Date Type of Instrument

AL47217 2008 1202 Charge/Mortgage

AL58030 200908 18 Transfer Of Charge

Consideration

Consideration $800,000.00

Transferor(s)

The transferor(s) hereby transfers the land to the transferee(s).

Name

Address for Service

1778778 ONTARIO INC.

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

Address for Service

2350614 ONTARIO INC.

1 Gold Street,
Wawa, Ontario POS 1K0



LRO # 1 Transfer: Power Of Sale

The applicant(s) hereby applies to the Land Registrar.

Registered as AL112565 on 2012 12 19

yyyy mm dd

67
at 16:55

- •
Page 4 of 9

Document(s) to be Deleted

The encumbrance(s) listed in the related deletions field is/are 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: I, 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

Tel 8073463000

Fax 8073463600

Cynthia Ann Cline

1136 Alloy Drive,
Thunder Bay
P7B 6M9

acting for First 2012 12 19
Transferor(s) Signed

1136 Alloy Drive, acting for Last 2012 12 20
Thunder Bay Transferor(s) Signed
P7B 6M9

Tel 8073463000

Fax 8073463600

I am the solicitor for the transferor(s) and I am not one and the same as the solicitor for the transferee(s).

I have the authority to sign and register the document on behalf of the Transferor(s).

Clinton Bruce Willson

Tel 705-942-2000

Fax 7059426511

Clinton Bruce Willson

494 Albert St. E. acting for First 2012 12 19
Sault Ste. Marie Transferee(s) Signed
P6A 2K2

494 Albert St. E. acting for Last 2012 12 20
Sault Ste. Marie Transferee(s) Signed
P6A 2K2

Tel 705-942-2000

Fax 7059426511

I am the solicitor for the transferee(s) and I am not one and the same as the solicitor for the transferor(s).

l have the authority to sign and register the document on behalf of the Transferee(s).

Submitted By

WILLSON, CARTER

Tel 705-942-2000

Fax 7059426511

494 Albert St. E.
Sault Ste. Marie
P6A 2K2

2012 12 20

Fees/Taxes/Payment

Statutory Registration Fee

Provincial Land Transfer Tax

Total Paid

$60.00

$10,475.00

$10,535.00



LRO # 1 Transfer: Power Of Sale

The applicant(s) hereby applies to the Land Registrar.

Registered as AL112565 on 2012 12 19 at 16:55 1 6 8
yyyy mm dd Page*5 of 9

File Number

Transferor Client File Number :

Transferee Client File Number :

44860-005

CBW17,932/12



LAND TRANSFER TAX STATEMENTS
In the matter of the conveyance of: 31158 - 0004 SRO; PCL 38 SEC MICH; MINING CLAIM SSM15445 CHABANEL BEING

LAND AND LAND COVERED WITH THE WATER OF PT OF BROOKS LAKE;
MICHIPICOTEN

31158 - 0005 SRO; PCL 39 SEC MICH; MINING CLAIM SSM18637 CHABANEL;
MICHIPICOTEN

31158 - 0006 SRO; PCL 40 SEC MICH; MINING CLAIM SSM18638 CHABANEL;
MICHIPICOTEN

31158 - 0007 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 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

31158 - 0008 SRO; PCL 42 SEC MICH; MINING CLAIM SSM18640 CHABANEL , BEING
LAND AND LAND COVERED WITH THE WATER OF PT OF AN UNNAMED
LAKE; MICHIPICOTEN

31158 - 0009 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

31158 - 0010 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

31158 - 0011 SRO; PCL 45 SEC MICH; MINING CLAIM SSM18643 CHABANEL EXCEPT
SRO IN LT49665; MICHIPICOTEN

31158 - 0012 SRO; PCL 46 SEC MICH; MINING CLAIM SSM18644 CHABANEL EXCEPT
SRO IN LT49665; MICHIPICOTEN

31158 - 0013 SRO; PCL 47 SEC MICH; PT MINING CLAIM SSM18645 CHABANEL AS IN
A7369 EXCEPT SRO IN LT49665; MICHIPICOTEN

31158 - 0014 SRO; PCL 48 SEC MICH; MINING CLAIM SSM23011 CHABANEL;
MICHIPICOTEN

31158 - 0015 SRO; PCL 49 SEC MICH; MINING CLAIM SSM23012 CHABANEL BEING
LAND AND LAND COVERED WITH THE WATER OF PT OF AN UNNAMED
LAKE; MICHIPI•COTEN

31158 - 0028 SRO; PCL 147 SEC MICH; MINING CLAIM SSM23543 CHABANEL EXCEPT

SRO IN LT49665; MICHIPICOTEN

31158 - 0031 SRO; PCL 150 SEC MICH; MINING CLAIM SSM22874 CHABANEL;
MICHIPICOTEN

31158 - 0033 SRO; PCL 153 SEC MICH; MINING CLAIM SSM13687 CHABANEL;
MICHIPICOTEN

31158 - 0036 SRO; PCL 156 SEC MICH; MINING CLAIM SSM23544 CHABANEL;
MICHIPICOTEN

31158 - 0039 SRO; PCL 182 SEC MICH; MINING CLAIM SSM22714 CHABANEL;
MICHIPICOTEN

31158 - 0043 SRO; PCL 187 SEC MICH; MINING CLAIM SSM13686 CHABANEL;
MICHIPICOTEN

31158 - 0048 SRO; PCL 195 SEC MICH; MINING CLAIM SSM22946 CHABANEL;
MICHIPICOTEN

31158 - 0049 SRO; PCL 196 SEC MICH; PT MINING CLAIM SSM22945 CHABANEL AS
IN A7591 EXCEPT SRO IN LT49665; MICHIPICOTEN

31158 - 0055 SRO; PCL 207 SEC MICH; MINING CLAIM SSM22718 CHABANEL EXCEPT
SRO IN LT49665; MICHIPICOTEN

31158 - 0056 SRO; PCL 208 SEC MICH; MINING CLAIM SSM22719 CHABANEL;
MICHIPICOTEN

31158 - 0060 SRO; PCL 212 SEC MICH; MINING CLAIM SSM22726 CHABANEL;
MICHIPICOTEN

69



LAND TRANSFER TAX STATEMENTS
31158 - 0067

31158 - 0071

31158 - 0074

31158 - 0100

SRO; PCL 220 SEC MICH; MINING CLAIM SSM22721 CHABANEL;
MICHIPICOTEN

SRO; PCL 225 SEC MICH; MINING CLAIM SSM22722 CHABANEL EXCEPT
SRO IN LT49665; MICHIPICOTEN

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

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 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

BY: 1778778 ONTARIO INC.

TO: 2350614 ONTARIO INC.

1. JOSEPH LEADBETTER

lam

❑ (a) A person in trust for whom the land conveyed in the above-described conveyance is being conveyed;

❑ (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, l have personal knowledge of the facts herein
deposed to.

l 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. 7
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

(ii) 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

(g) 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
Roll 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
Roll 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 Addres

PIN 31158 - 0100 Addres

PIN 31158 - 0102 Addres

PIN 31158 - 0103 Addres

s DISTRICT OF ALGOMA

s DISTRICT OF ALGOMA

s DISTRICT OF ALGOMA

s DISTRICT OF ALGOMA

C. Address for Service: 1 Gold Street,
Wawa, Ontario POS 1K0

D. (i) Last Conveyance(s): PIN 31158 - 0004 Registration No. AL47216

PIN 31158 - 0005 Registration No. AL47216

PIN 31158 - 0006 Registration No. AL47216

PIN 31158 - 0007 Registration No. AL47216

PIN 31158 - 0008 Registration No. AL47216

PIN 31158 - 0009 Registration No. AL47216

PIN 31158 - 0010 Registration No. AL47216

PIN 31158 - 0011 Registration No. AL47216

PIN 31158 - 0012 Registration No. AL47216

PIN 31158 - 0013 Registration No. AL47216

PIN 31158 - 0014 Registration No. AL47216

PIN 31158 - 0015 Registration No. AL47216

PIN 31158 - 0028 Registration No. AL47216

PIN 31158 - 0031 Registration No. AL47216

PIN 31158 - 0033 Registration No. AL47216

PIN 31158 - 0036 Registration No. AL47216

PIN 31158 - 0039 Registration No. AL47216

PIN 31158 - 0043 Registration No. AL47216

PIN 31158 - 0048 Registration No. AL47216

PIN 31158 - 0049 Registration No. AL47216

PIN 31158 - 0055 Registration No. AL47216

PIN 31158 - 0056 Registration No. AL47216

PIN 31158 - 0060 Registration No. AL47216

PIN 31158 - 0067 Registration No. AL47216

PIN 31158 - 0071 Registration No. AL47216

PIN 31158 - 0074 Registration No. AL47216

PIN 31158 - 0100 Registration No. AL47216

PIN 31158 - 0102 Registration No. AL47216

PIN 31158 - 0103 Registration No. AL47216

Assessment
Roll No

Assessment
Roll No

Assessment
Roll No

Assessment
Roll No

(ii) Legal Description for Property Conveyed: Same as in last conveyance? Yes Ei No111 Not known

E. Tax Statements Prepared By: Clinton Bruce Willson

494 Albert St. E.
Sault Ste. Marie P6A 2K2

1 7 2
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This is Exhibit "K" referred to in the affidavit of

Rebecca Giri, sworn before me, this 10th day of

August, 2016.

A COMMISSIONER FOR TAKING AFFIDAVITS

tv,



Request ID: 019108947
Transaction ID: 61501950
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number

2350614

Corporation Type

ONTARIO BUSINESS CORP. ACTIVE

Registered Office Address

Corporation Name

2350614 ONTARIO INC.

1 GOLD STREET

WAWA

ONTARIO

CANADA POS 1K0

Mailing Address

1 GOLD STREET

WAWA

ONTARIO

CANADA POS 1K0

Activity Classification

NOT AVAILABLE

Corporation Status

Date Report Produced: 2016/06/27 
1 7 4Time Report Produced: 08:03:55 i

Page: 1

Date Amalgamated

Incorporation Date

2012/11/20

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

New Amal. Number Notice Date

NOT APPLICABLE NOT APPLICABLE

Letter Date

NOT APPLICABLE

Revival Date Continuation Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Number of Directors Date Commenced
Minimum Maximum in Ontario

00001 00010 NOT APPLICABLE

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 019108947
Transaction ID: 61501950
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2350614 2350614 ONTARIO INC.

Corporate Name History

2350614 ONTARIO INC.

Effective Date

2012/11/20

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

JOSEPH

LEADBETTER

Date Began First Director

2012/11/20 NOT APPLICABLE

Designation Officer Type

DIRECTOR

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1K0

Resident Canadian

Y

Date Report Produced: 2016/06/27
Time Report Produced: 08:03:55
Page: 2

1 7 5



Request ID: 019108947
Transaction ID: 61501950
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2350614 2350614 ONTARIO INC.

Administrator:
Name (Individual / Corporation) Address

JOSEPH

LEADBETTER

Date Began First Director

2012/11/20 NOT APPLICABLE

Designation Officer Type

OFFICER PRESIDENT

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1K0

Resident Canadian

Y

Administrator:
Name (Individual / Corporation) Address

JOSEPH

LEADBETTER

Date Began First Director

2012/11/20 NOT APPLICABLE

Designation Officer Type

OFFICER SECRETARY

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1K0

Resident Canadian

Y

Date Report Produced: 2016/06/27
Time Report Produced: 08:03:55
Page: 3 -



Request ID: 019108947
Transaction ID: 61501950
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2350614 2350614 ONTARIO INC.

Administrator:
Name (Individual / Corporation) Address

JOSEPH

LEADBETTER

Date Began First Director

2012/11/20 NOT APPLICABLE

Designation Officer Type

OFFICER TREASURER

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1K0

Resident Canadian

Y

Date Report Produced: 2016/06/27
Time Report Produced: 08:03:55
Page: 4



Request ID: 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

CIA INITIAL RETURN

Form Date

1 2012/12/18

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992_, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
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.
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This is Exhibit "L" referred to in the affidavit of

Rebecca Giri, sworn before me, this 10th day of

August, 2016.

A COMMISSIONER FOR TAKING AFFIDAVITS



Request ID: 019108945
Transaction ID: 61501947
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1778778

Corporation Type

ONTARIO BUSINESS CORP. ACTIVE

Registered Office Address

Corporation Name

1778778 ONTARIO INC.

JOE LEADBETTER

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1K0

Mailing Address

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1K0

Activity Classification

NOT AVAILABLE

Corporation Status

Number of Directors
Minimum Maximum

Date Report Produced: 2016/06/27
Time Report Produced: 08:03:43
Page: 1

Date Amalgamated

Incorporation Date

2009/06/26

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE 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

00001 00010 NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 019108945
Transaction ID: 61501947
Category ID: UN/E

Province of Ontario
Ministry of Government Services

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
LEADBETTER

Date Began First Director

2009/06/26 NOT APPLICABLE

Designation Officer Type

DIRECTOR

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1 KO

Resident Canadian

Y

Date Report Produced: 2016/06/27
Time Report Produced: 08:03:43
Page: 2



Request ID: 019108945
Transaction ID: 61501947
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1778778 1778778 ONTARIO INC.

Administrator:
Name (Individual / Corporation) Address

JOHN
JOSEPH
LEADBETTER

Date Began First Director

2009/06/26 NOT APPLICABLE

Designation Officer Type

OFFICER PRESIDENT

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1K0

Resident Canadian

Y

Administrator:
Name (Individual / Corporation) Address

JOHN
JOSEPH
LEADBETTER

Date Began First Director

2009/06/26 NOT APPLICABLE

Designation Officer Type

OFFICER SECRETARY

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1K0

Resident Canadian

Y

Date Report Produced: 2016/06/27
Time Report Produced: 08:03:43
Page: 3



Request ID: 019108945
Transaction ID: 61501947
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1778778 1778778 ONTARIO INC.

Administrator:
Name (Individual / Corporation) Address

JOHN
JOSEPH
LEADBETTER

Date Began First Director

2009/06/26 NOT APPLICABLE

Designation Officer Type

OFFICER TREASURER

1 GOLD STREET

WAWA
ONTARIO
CANADA POS 1K0

Resident Canadian

Y

Date Report Produced: 2016/06/27
Time Report Produced: 08:03:43
Page: 4



Request ID: 019108945
Transaction ID: 61501947
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1778778 1778778 ONTARIO INC.

Last Document Recorded

Act/Code Description

CIA ANNUAL RETURN 2011

Form Date

Date Report Produced: 2016/06/27
Time Report Produced: 08:03:43
Page: 5

1C 2011/12/24 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992 AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
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.
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Court File No. CV-15-11080-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE A-t

JUSTICE 6. tAkt/o/

BETWEEN:

WEDNESDAY, THE 7th

DAY OF OCTOBER, 2015

THIRD EYE CAPITAL CORPORATION

- and -

RESSOURCES DIANOR INC. / DIANOR RESOURCES INC.

Applicant

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, inler alia, a sale process to market Dianor's assets (the "Bid Process"), was heard

this day at 330 University 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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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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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

Canada.

ENTERED AT / INSCRIT A 
TORONTO

/
LE / DANS LE 

RE R(_ N

OCT 7 - 2015

300245 00002/91644687.2
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BETWEEN:

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

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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"). I attach a copy of my Curriculum Vitae hereto as Exhibit A. I 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
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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, 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").

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;
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(e) Purchase agreement for the Acquisition of an Additional Ten Percent (10%)

Interest dated March 7, 2007;

(f) Amendment to Leadbetter Property Option Agreement [Crown Land] August 25,

2008;

(g) Amendment to Leadbetter Property Option Agreement [Patented Land] August 25,

2008; and

(h) Agreement of Purchase dated November 27, 2008.

5. I have been advised by Lenczner Slaght LLP of the provisions of Rule 53.03 (2.1), which

say:

(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,
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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 19th of May, 2016

Commissioner for Taking Affidavits
(or as may be)

S'1,10,(2? 10'1

WILLIAM E. ROSCOE
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This is Exhibit "A" referred to in the affidavit of

William E. Roscoe, sworn before me, this 19th day

of May, 2016.

A COMMISSIONER FOR TAKING AFFIDAVITS



Details

Position
Chairman Emeritus,
Principal Geologist

Discipline
Geological Sciences

Languages
English, Spanish

Qualifications
• 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

e Member of the
Canadian Institute of
Mining, Metallurgy
and Petroleum

Key Skills
• 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

RPA 
19E

Rock solid resources.
Proven advice:"

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, exploration projects,
valuation of mineral properties and other geological consulting services.

Dr. Roscoe is Co-Chair of the Special Committee on Valuation of Mineral Properties of
the Canadian Institute of Mining, Metallurgy and Petroleum (CIMVaI Committee). The
CIMVaI 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 contributions 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 CIMVaI 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 Cote d'Ivoire
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.



Curriculum Vitae
William E. Roscoe

RPA
Rock solid resources.
Proven advice::

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 an 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
Valuation 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.

9 6



Curriculum Vitae
William E. Roscoe

Rock solid resources.
Proven advice.,"

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 II 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, 2006.

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 Lecture, 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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Curriculum Vitae
William E. Roscoe

Rock solid resources.
Proven advice.w

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
Colloquium on The Valuation of Mining Projects and Properties — An African
Perspective, Randburg, South Africa, March 10-20, 2002.

CIMVaI 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; CIM
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, Quebec City, Quebec, May 1, 2001.

Valuation Methods: Early Stage Properties; with Ian 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; presented to a joint meeting of the
Toronto Geological Discussion Group and the CIM Mineral Economics Committee
Discussion Group, October 19, 1989.

Valuation of Mining Exploration Properties; The Land Economist, v.18, no.4, p.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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This is Exhibit "B" referred to in the affidavit of

William E. Roscoe, sworn before me, this 19th day

of May, 2016.
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RPA......_
Rock solid resources.
Proven advice.,.

May 5, 2016

Mr. Arif Bhalwani
Managing Director
Third Eye Capital
3930-161 Bay St.
Toronto, ON
M5J 2S1

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 I Toronto, ON, Canada M5J 2H7 I 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 Clients 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 I Toronto, ON, Canada M5J 2H7 I 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)̀/0 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:

• 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.

• 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 apply to
the subject property include:

• Examining the mean and median values as well as the overall range of values.
• 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.
• 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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TABLE 1 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

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-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)̀/0 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.

• 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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• 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 1.0 to 2.0 15.44 150,000 to 310,000

Essar Algoma Steel Leadbetter Extension
claims

0.7 to 1.4 10 70,000 to 140,000

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 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.

William E. Roscoe, Ph.D., P.Eng.
Principal Geologist

Email: william.roscoe@rpacan.com

Paul Chamois, P.Geo.
Senior Geologist

Email: paul.chamoisrpacan.com
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Court File No. CV-15-11080-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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 (9\ 74, / 6
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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