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THIS SHARE PURCHASE AGREEMENT is made on November 21, 2019, 

BETWEEN: 

TALISKER RESOURCES LTD., a company existing under the 
laws of Ontario; 

(hereinafter referred to “Purchaser”) 

AND: 

AVINO SILVER & GOLD MINES LTD., a company existing 
under the laws of British Columbia; 

(hereinafter referred to as the “Vendor”); 

AND: 

BRALORNE GOLD MINES LTD., a corporation existing under 
the laws of the British Columbia; 

(hereinafter referred to as “Bralorne”). 

WHEREAS Bralorne is the legal and beneficial owner of the Bralorne Mine 
Property (as hereinafter defined);  

WHEREAS Vendor owns 100% of the Purchased Shares (as hereinafter defined); 

WHEREAS Vendor and Purchaser entered into a letter agreement dated October 
3, 2019 in respect of the acquisition of the Purchased Shares by Purchaser on the terms and 
conditions set out therein (the “Letter Agreement”); 

WHEREAS the Parties desire to enter into this Agreement, which supersedes the 
Letter Agreement, in respect of the sale by the Vendor, and the purchase by the Purchaser, of the 
Purchased Shares; and 

NOW THEREFORE in consideration of the premises and the mutual covenants 
and agreements herein contained, the parties hereby covenant and agree as follows: 

1. INTERPRETATION 

1.1 Definitions 

In this Agreement or in any amendments hereto, unless there is something in the 
subject matter or context inconsistent therewith, the following terms shall have the following 
meanings, respectively: 
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(a) “Aboriginal Claim” means any claim, written assertion or demand, whether 
proven or unproven, made by any Aboriginal Peoples with respect to aboriginal 
title, aboriginal rights and treaty rights; 

(b) “Aboriginal Information” means any and all written documents or electronic and 
other communications and any oral communications respecting Aboriginal Claims, 
the issuance of any License that involves Aboriginal Claims; 

(c) “Aboriginal Peoples” means any aboriginal peoples of Canada, including First 
Nation, Inuit and Métis peoples of Canada, and any group of aboriginal peoples, 
including Tribal or Métis Councils; 

(d) “Affiliate” means, with respect to any Person, any other Person which directly or 
indirectly Controls, is Controlled by or is under common Control with such Person; 

(e) “Agreement” means this agreement and includes all Schedules set out in Section 
1.4 of this Agreement; 

(f) “Arm’s Length” shall have the meaning ascribed thereto in the Tax Act and the 
related jurisprudence; 

(g) “Authority” means any government, regulatory authority, governmental 
department, agency, commission, board, tribunal, dispute settlement panel or body, 
bureau, official, minister, Crown corporation, or court or other law, rule or 
regulation-making entity having or purporting to have jurisdiction on behalf of any 
nation, province, state or other geographical or political subdivision thereof or 
exercising or entitled or purporting to exercise any administrative, executive, 
judicial, legislative, policy, regulatory or taxing authority or power (including a 
securities regulatory authority or a stock exchange); 

(h) “Books and Records” means (i) books and records of Bralorne or the Purchaser, 
as the case may be, relating to the Business or the Purchaser’s Business, as the case 
may be, including the financial, corporate, operations books, records, books of 
account, purchase records, lists of suppliers, business reports, plans and projections, 
(ii) geological information and interpretations, resources estimates, technical 
studies related to the Bralorne Mine Property, and (iii) all other documents, records, 
correspondence, and other data and information financial or otherwise; 

(i) “Bralorne Financial Statements” means (i) the unaudited financial statements of 
Bralorne as at, and for the twelve month period ended December 31, 2018 
consisting of a statement of financial position, statement of comprehensive income 
(loss), statement of changes in shareholders' equity and statements of cash flows, 
prepared in accordance with IFRS, and (ii) the unaudited financial statements of 
Bralorne for the six month period ended on June 30, 2019 consisting of a statement 
of financial position, statement of comprehensive income (loss), statement of 
changes in shareholders' equity and statements of cash flows prepared in 
accordance with IFRS, true and complete copies of which are attached as Schedule 
1.1(i) to the Disclosure Letter;  
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(j) “Bralorne Mine Property” shall mean the Mining Concessions, all real estate, 
equipment, buildings and infrastructure located on, or otherwise used in connection 
with, the Mining Concessions and any other mineral rights associated with the 
Mining Concessions, as further described in Schedule 1.1(uu) of the Disclosure 
Letter; 

(k) “Bralorne Technical Report” means the technical report dated October 20, 2016 
in respect of the Bralorne Mine Property filed under Vendor’s profile on the System 
for Electronic Document Analysis Retrieval (SEDAR) website;  

(l) “Business” means the business of mineral exploration and development activities, 
which is presently carried on by Bralorne; 

(m) “Business Day” means a day other than a Saturday, Sunday or any other day that 
is a statutory holiday in the Province of Ontario or the Province of British 
Columbia; 

(n) “Claims” shall have the meaning ascribed thereto in Section 5.3; 

(o) “Class A Shares” means the voting, redeemable, non-participating, class A shares 
of Bralorne which will be redeemable by Bralorne at any time and will not be 
entitled to dividends or to participate in the assets of Bralorne on a winding-up, 
dissolution or other distribution of assets of Bralorne other than to receive an 
amount equal to the paid-up amount of such shares; 

(p) “Closing” means the completion of the transactions contemplated by this 
Agreement; 

(q) “Closing Cash Payment” has the meaning ascribed thereto in Section 2.1(a); 

(r) “Closing Date” or “Date of Closing” means such date as the Purchaser and Vendor 
may agree upon, such date to be not later than the earlier of (i) the tenth (10th) 
Business Day after all conditions precedent set out in this Agreement have been 
satisfied or waived, and (ii) the Outside Date; 

(s) “commencement of commercial production” means the first date that the 
Bralorne Mine Property or any portion thereof is operated as a producing mine and 
the production of minerals therefrom for a period of thirty (30) consecutive days at 
an average rate of not less than seventy-five percent (75%) of the initial rated 
capacity of the mine facilities, as set out in any technical report or study describing 
the mining plan, and for greater certainty does not include milling for the purpose 
of testing, milling by a pilot plant, or milling during an initial tune up period of the 
plant of any mine, in each case in respect of the Bralorne Mine Property; 

(t) “Confidentiality Agreement” means the confidentiality agreement dated May 27, 
2019 between Bralorne and Purchaser. 
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(u) “Consent” means any consent, approval, permit, waiver, ruling, exemption or 
acknowledgement from any Person pursuant to a Contract or Laws to which a party 
is bound or by which the assets of a party are bound, required for the execution of 
this Agreement, the closing or the performance of any terms hereof, the completion 
of the transactions contemplated by this Agreement and to permit Bralorne to carry 
on the Business after Closing as carried on immediately prior to Closing, but does 
not include a Regulatory Approval; 

(v) “Consideration Shares” has the meaning ascribed thereto in Section 2.1(b); 

(w) “Contract” means all pending and executory contracts, agreements, leases, 
indentures, mortgages, instruments, understandings and arrangements (whether 
oral or written) that relate to Bralorne or its assets or to which Bralorne or the 
Purchaser, as the case may be, is a party or by which Bralorne or the Purchaser, as 
the case may be, or any of their respective properties or assets or the Business or 
the Purchaser’s Business, as the case may be, is bound or under which Bralorne or 
the Purchaser, as the case may be, has rights; 

(x) “Control” means, as to any Person, the power to direct or cause the direction of the 
management and policies of such Person, whether through the ownership of voting 
securities, by contract or otherwise (the terms “Controlled by” and “under common 
Control with” shall have correlative meanings); 

(y) “CSE” means Canadian Securities Exchange; 

(z) “Disclosure Letter” means the disclosure letter dated the date of this Agreement 
and delivered by the Vendor to the Purchaser with this Agreement; 

(aa) “Employees” means those individuals employed by Bralorne on a full-time, part-
time or temporary basis, including such individuals on disability leave, parental 
leave or other absence; 

(bb) “Encumbrance” shall include any mortgage, hypothec, lien, pledge, charge, 
security interest, restriction, claim, encumbrance, right to use or acquire, ownership 
or royalty interest, action or demand of any nature whatsoever or howsoever arising 
and any rights or privileges capable of becoming any of the foregoing; 

(cc) “Environmental Laws” shall include all applicable national, state, provincial, 
municipal, regional, or local laws, regulations, ordinances, rules, orders, 
authorizations, approvals, notices, licenses, permits, directives or other 
requirements of any competent Authority, court, tribunal or other similar body, 
having jurisdiction over Bralorne or the Business relating to environmental or 
occupational health and safety matters or Hazardous Substances; 

(dd) “Environmental Orders” means applicable orders, decisions or the like rendered 
by any Authority under or pursuant to any Environmental Laws; 
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(ee) “Environmental Permits” means all permits, certificates, approvals, registrations 
and licenses issued by any competent Authority and relating to or required for the 
operation of the Business and the Bralorne Mine Property in compliance with all 
Environmental Laws, Environmental Orders or Environmental Regulations; 

(ff) “Environmental Regulations” means all applicable regulations or the like 
promulgated under or pursuant to any Environmental Laws; 

(gg) “Equity Financing” means an offering of Talisker Securities completed after the 
date of the Letter Agreement and on or prior to the Closing Date; 

(hh) “Flow-Through Share” means a share or a right to acquire a share that is a “flow-
through share” as defined in Subsection 66(15) of the Tax Act, and similar shares 
or rights eligible for similar or corresponding treatment under applicable provincial 
or territorial Tax law; 

(ii) “FT Agreements” has the meaning ascribed thereto in Section 6.3.1; 

(jj) “FT Expenses” has the meaning ascribed thereto in Section 6.3.1; 

(kk) “Hazardous Substances” means Polychlorinated biphenyls (PCBs), asbestos, 
radioactive material, carcinogenic materials, urea formaldehyde foam insulation or 
any other contaminant, substance or material that is prohibited, controlled or 
regulated under any Environmental Laws; 

(ll) “IFRS” means International Financial Reporting Standards; 

(mm) “Indemnified Party” shall have the meaning ascribed thereto in Subsection 5.6(a); 

(nn) “Indemnity Payment” shall have the meaning ascribed thereto in Section 5.8; 

(oo) “Interim Period” has the meaning ascribed to that term in Section 4.1; 

(pp) “Investor Rights Agreement” means the agreement granting Vendor certain pre-
emptive rights in connection with the issuance of further securities by the 
Purchaser, in the form attached here to as Schedule 1.1(pp); 

(qq) “Laws” means any applicable laws (including common law), statutes, by-laws, 
rules, regulations, orders, ordinances, protocols, constitutional mandates, codes, 
guidelines, treaties, policies, notices, directions, resolutions or decisions issued by 
governmental entities and judicial, arbitral, administrative, ministerial or 
departmental judgments, awards or other requirements of any Authority; 

(rr) “Letter Agreement” shall have the meaning ascribed thereto in the recitals; 

(ss) “License” means any license, permit, authorization, quota, approval or other 
evidence of authority issued or granted to, conferred upon, or otherwise created for 
by any Authority; 
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(tt) “Material Contracts of Bralorne” shall have the meaning ascribed thereto in 
Subsection 3.1.2(o); 

(uu) “Mining Concessions” means any mineral claim, Crown granted mining claim, 
lease or other right to explore for, exploit, develop, mine, produce, mill or process 
minerals or any interest therein which Bralorne owns or has a right or option to 
acquire or use, as further described in Schedule 1.1(uu) of the Disclosure Letter, 
together with any renewal, extension, amendment or consolidation thereof;  

(vv) “Net Proceeds Royalty” means the 1.6385% net proceeds royalty in favour of BRL 
Enterprises Inc. over the Bralorne Mine Property and the additional royalty over 12 
Crown granted mineral claims of $0.50 per ton of 2,000 lbs. of concentrate if the 
gold content is ¾ oz. of gold per ton or more, as more particularly described in 
Schedule 1.1(uu) of the Disclosure Letter; 

(ww) “NI 43-101” means National Instrument 43-101 - Standards of Disclosure for 
Mineral Projects; 

(xx) “Outside Date” means December 31, 2019 or such other date that the Purchaser 
and Vendor may agree in writing, each acting in their sole discretion;  

(yy) “Permitted Encumbrances” means: 

(i) security given to a public utility or any Authority when required in the 
ordinary course of business; 

(ii) undetermined or inchoate construction or repair or storage liens arising in 
the ordinary course of the operation of the Business, a claim for which has 
not been filed or registered pursuant to law of which notice in writing has 
not been given; 

(iii) any reservations or exceptions contained in the concessions or other original 
grant of rights underlying or related to the relevant entity’s mineral projects; 

(iv) easements and any registered restrictions or covenants that run with the 
relevant entity’s mineral projects, provided the same are not of such nature 
as to materially adversely affect the use or value of the property subject 
thereto; 

(v) rights of way for, or reservations or rights of others relating to, sewers, water 
lines, gas lines, pipelines, electric lines, telegraph and telephone lines and 
other similar products or services, provided the same are not of such nature 
as to materially adversely affect the use or value of the property subject 
thereto;  

(vi) zoning by-laws, ordinances or other restrictions as to the use of real 
property, and agreements with other Persons registered against title to the 
relevant entity’s mineral projects, provided the same are not of such nature 
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as to materially adversely affect the use or value of the property subject 
thereto; and 

(vii) any Encumbrances set out in Schedule 1.1(yy)(vii) of the Disclosure Letter, 
none of which are of such nature as to materially adversely affect the use or 
value of the property subject thereto or that could have an impact on 
exploration or mining activities on the Bralorne Mine Property; 

(zz) “Person” includes an individual, corporation, partnership, trustee, trust, 
unincorporated association, organization, syndicate, executor, administrator or 
other legal or personal representative and pronouns have a similarly extended 
meaning; 

(aaa) “Production Payment” has the meaning set out in Section 6.3.4 below;  

(bbb) “Prime Rate” shall mean the floating annual rate of interest established from time 
to time by the Canadian Imperial Bank of Commerce as the reference rate it will 
use to determine rates of interest on Canadian dollar loans to customers in Canada 
and designated as its prime rate; 

(ccc) “Pro Forma Balance Sheet” means Bralorne’s unaudited pro forma balance sheet 
as of the Closing Date giving pro forma effect to the acquisition of the Purchased 
Shares and the other transactions contemplated by this Agreement; 

(ddd) “Purchased Shares” means all the issued common shares in the share capital of 
Bralorne; but for greater certainty “Purchased Shares” does not include any Class 
A Shares; 

(eee) “Purchaser Material Adverse Effect” means any change, effect, event, 
occurrence or state of facts that is or would reasonably be expected to be material 
and adverse to the business, assets, capital, properties, liabilities (contingent or 
otherwise), operations, results of operations or condition (financial or otherwise) of 
the Purchaser other than any change, effect, event or occurrence: (i) relating to the 
global economy or securities or commodities markets in general; (ii) affecting the 
mining industry in general; (iii) resulting from changes in the price of gold; (iv) 
relating to changes or developments in political conditions; (v) relating to any 
generally applicable change in applicable accounting principles or adoption, 
proposed implementation or change in applicable Laws; (vi) relating to changes in 
general economic, business or regulatory conditions or in financial, credit, currency 
or securities markets in Canada; or (vii) resulting from the announcement of this 
Agreement, the pendency of the transactions contemplated herein or compliance 
with the covenants herein or the satisfaction of the conditions herein; and references 
in this Agreement to dollar amounts are not intended to be, and shall not be deemed 
to be, interpretive of the amount used for the purpose of determining whether a state 
of facts exists that has or could have a “Purchaser Material Adverse Effect” and 
such defined terms and all other references to materiality in this Agreement shall 
be interpreted without reference to any such amounts; 
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(fff) “Purchaser’s Business” means the business of mineral exploration activities, 
which is presently carried on by the Purchaser; 

(ggg) “Purchaser’s Disclosure Documents” means all documents and information filed 
by the Purchaser under applicable Laws since March 19, 2019 until the date of this 
Agreement and publicly available under the Purchaser’s profile on the System for 
Electronic Document Analysis Retrieval (SEDAR) website; 

(hhh) “Purchaser’s Surety Arrangements” shall have the meaning ascribed thereto in 
Section 4.2(c); 

(iii) “Reclamation and Rehabilitation Costs” means the estimated reclamation and 
rehabilitation costs associated with the Mining Concessions, all of which are set out 
on an undiscounted basis in Schedule 1.1(ggg) of the Disclosure Letter, based on 
the current mine operations;  

(jjj) “Regulatory Approval” means any approval, permit, sanction, ruling, order, 
declaration or consent from any Authority or self-regulatory organization within or 
outside of Canada required for the execution of this Agreement, the closing or the 
performance of any terms hereof and the completion of the transactions 
contemplated by this Agreement and to permit Bralorne to carry on the Business, 
in each case after Closing as carried on immediately prior to Closing;  

(kkk) “Release” means a releasing, spilling, leaking, pumping, pouring, emitting, 
emptying, discharging, injecting, escaping, leaching, disposing or dumping which 
is in breach of any Environmental Laws, Environmental Orders, Environmental 
Permits or Environmental Regulations; 

(lll) “Samsung Security Interest” means the security interest and pledge of the 
Purchased Shares held by Samsung C&T U.K. Limited as security for a loan to 
Vendor pursuant to the agreement dated July 31, 2015, as supplemented November 
27, 2018 and July 25, 2019, between Samsung C&T U.K. Limited and Vendor; 

(mmm) “Surety Arrangements” means bonds, letters of credit, guarantees and other 
instruments or arrangements securing or guarantying performance of obligations; 

(nnn) “Statement of Financial Position” means the statement of financial position of 
Bralorne forming part of the Bralorne Financial Statements; 

(ooo) “Talisker Securities” means securities of the Purchaser; 

(ppp) “Talisker Shares” means the common shares of the Purchaser; 

(qqq) “Talisker Warrants” has the meaning ascribed thereto in Section 2.1(c); 

(rrr) “Tax Act” means the Income Tax Act (Canada), 1985, c.1 (5TH Supp.), as amended; 
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(sss) “Taxes” means all taxes, levies, duties, fees, premiums, assessments, reassessments 
and other charges of any nature whatsoever, whether direct or indirect, including, 
without limitation, income tax, profits tax, gross receipts tax, corporation tax, 
mining tax, commodity tax, sales and use tax, goods and services tax, harmonized 
sales tax, wage tax, payroll tax, worker’s compensation levy, employer health tax, 
capital tax, stamp duty, real and personal property tax, land transfer tax, customs or 
excise duty, excise tax, turnover or value added tax on goods sold or services 
rendered, withholding tax, pension plan, social security charges, unemployment 
insurance charges and retirement contributions, and any interest, fines, additions to 
tax and penalties thereon; 

(ttt) “Tax Returns” means all returns, reports, declarations, designations, elections, 
notices, filings, forms, information returns and statements filed or required to be 
filed in respect of Taxes; 

(uuu) “Third Party Claim” shall have the meaning ascribed thereto in Subsection 5.6(b); 

(vvv) “Time of Closing” means 8:00 a.m. (Pacific Standard Time) on the Closing Date 
or such other time as the Purchaser and Vendor may agree upon; 

(www) “TSX” means the Toronto Stock Exchange; and 

(xxx) “Vendor Surety Arrangements” has the meaning ascribed thereto in Section 
3.1.2(m). 

1.2 Construction 

In this Agreement: 

(a) words denoting the singular include the plural and vice versa, and words denoting 
any gender include all genders; 

(b) the word “includes” or “including” shall mean “includes without limitation” or 
“including without limitation”, respectively; 

(c) any reference to a statute shall mean the statute in force, as amended from time to 
time, and any regulation in force or promulgated thereunder, unless otherwise 
expressly provided; 

(d) the use of headings is for convenience of reference only and shall not affect the 
construction of this Agreement; 

(e) when calculating the period of time within which or following which any act is to 
be done or step taken, the date which is the reference day in calculating such period 
shall be excluded.  If the last day of such period is not a Business Day, the period 
shall end on the next Business Day; 
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(f) unless otherwise specified herein, all dollar amounts are expressed in Canadian 
dollars, and “US$” or “USD” is intended to denote the lawful currency of the 
United States of America; 

(g) “ordinary course of business”, “ordinary course of business consistent with 
past practice”, or any similar reference, means, with respect to an action taken by 
a person, that such action is consistent with the past practices of such person and is 
taken in the ordinary course of the normal day-to-day business and operations of 
such person; provided that in any event such action is not unreasonable or unusual; 
and 

(h) where any representation or warranty contained in this Agreement is expressly 
qualified by reference to the “knowledge” or the “awareness” of the party making 
such representation or warranty, it shall be deemed to refer to the actual knowledge 
of the President & Chief Executive Officer and Chief Financial Officer of the party, 
and all knowledge which such person would have if he or she made due enquiry 
into the relevant subject matter.  

1.3 Accounting Principles 

Wherever in this Agreement reference is made to IFRS, such reference shall be 
deemed to be the International Financial Reporting Standards from time to time approved by the 
Chartered Professional Accountants of Canada (or any successor institute) applicable as at the date 
on which such calculation is made or required to be made in accordance with IFRS. 

1.4 Schedules 

The following are the Schedules annexed hereto, incorporated by reference herein 
and deemed to be part of this Agreement:  

Schedule 1.1(pp) - Investor Rights Agreement 

Schedule 2.1(c) - Talisker Warrants Certificate 

Schedule 3.2(f) - Capitalization 

Schedule 6.2.2(d) - Bralorne Form 11 Notice of Alteration 

Schedule 6.2.2(f) - Form of Bralorne Shareholders Agreement 

2. PURCHASE AND SALE OF THE PURCHASED SHARES 

2.1 Purchase and Sale of Purchased Shares 

Subject to the terms and conditions of this Agreement, at the Time of Closing, the 
Vendor shall sell to the Purchaser 100% of the Purchased Shares, and the Purchaser shall purchase 
from the Vendor 100% of the Purchased Shares, in consideration of: 

(a) the payment of $8,700,000 in cash on the Closing Date (the “Closing Cash 
Payment”);  
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(b) the issuance of that number of Talisker Shares (the “Consideration Shares”) to the 
Vendor (or as the Vendor may designate in writing prior to the Closing Date) on 
the Closing Date that results in Vendor holding 9.9% of the outstanding Talisker 
Shares immediately after the Closing Date; and 

(c) the issuance of that number of Talisker Share purchase warrants (“Talisker 
Warrants”) to the Vendor (or as the Vendor may designate in writing prior to the 
Closing Date) on the Closing Date that is equal to 50% of the number of 
Consideration Shares issued pursuant to Section 2.1(b), in the form of certificate 
representing the Talisker Warrants attached hereto as Schedule 2.1(c). 

The Parties hereby acknowledge and agree that any and all cash held by Bralorne 
on the Closing Date shall be for the account of Purchaser. 

3. REPRESENTATIONS AND WARRANTIES 

3.1 Representations and Warranties of the Vendor 

Vendor hereby represents and warrants to the Purchaser (and acknowledge that the 
Purchaser is relying on such representations and warranties in completing the transactions 
contemplated hereby) that:  

3.1.1 With respect to Vendor: 

(a) Vendor’s Corporate Matters: Vendor is a corporation duly incorporated and 
organized and is validly subsisting under the laws of British Columbia and has all 
necessary corporate power, authority and capacity to enter into this Agreement, the 
Investor Rights Agreement and to perform its obligations hereunder and 
thereunder. 

(b) Authorization of Agreement:  This Agreement has been duly authorized, executed 
and delivered by Vendor, and constitutes a legal, valid and binding obligation of 
Vendor, enforceable against it in accordance with its terms (subject, however, to 
limitations with respect to the enforcement of remedies, to bankruptcy, 
reorganization, insolvency, moratorium and other laws relating to or affecting 
creditors’ rights generally and to the availability of equitable remedies such as 
specific performance and injunction). 

(c) Validity of Transactions:  The execution and delivery of this Agreement and the 
Investor Rights Agreement by Vendor, the consummation of the transactions 
contemplated hereby and thereby and the fulfilment by Vendor of the terms, 
conditions and provisions hereof will not: 

(i) contravene or violate or result in the breach (with or without the giving of 
notice or lapse of time, or both) or acceleration of any obligations of Vendor 
under: 

(A) the Laws applicable to Vendor, 
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(B) any judgment, order, writ, injunction or decree of any Authority, 
court, tribunal, instrumentality or arbitrator, which is presently 
applicable to Vendor, 

(C) the articles, notice of articles or any resolutions of Vendor, or any 
amendments thereto or restatements thereof, or 

(D) the provisions of any Contract to which it is or its assets are bound; 
or 

(ii) relieve any other party to any Material Contracts of Bralorne of its 
obligations thereunder or enable it to terminate its obligations thereunder. 

(d) Ownership of Purchased Shares:  Vendor is the sole legal and beneficial owner of 
and has good title to 100% of the Purchased Shares, free and clear from all 
Encumbrances other than the Samsung Security Interest.  There is no agreement, 
contract, option, commitment, right of privilege or other right of another binding 
upon, or which at any time in the future may become binding upon, the Vendor to 
sell, transfer, assign, pledge, subject to lien, charge, grant a security interest in, 
mortgage or in any other way dispose of or encumber any of the Purchased Shares 
other than pursuant to this Agreement and the Samsung Security Interest. 

(e) No Bankruptcy/Insolvency:  Vendor is not insolvent, has not committed an act of 
bankruptcy, proposed a compromise or arrangement to its creditors generally, had 
any petition for a receiving order in bankruptcy filed against it, taken any 
proceeding with respect to a compromise or arrangement, taken any proceeding to 
have itself declared bankrupt or wound-up, taken any proceeding to have a receiver 
appointed over any part of its assets, had any encumbrancer take possession of any 
of its property, or had any execution or distress become enforceable or become 
levied upon any of its property. 

(f) Litigation:  There is no civil, criminal or administrative suit, action, proceeding, 
investigation, review or inquiry pending or threatened against or affecting Vendor 
that relates to the Bralorne Mine Property or Bralorne, nor is there any judgment, 
decree, injunction, rule or order of any Authority or arbitrator outstanding against 
or affecting Vendor that, if successful, either individually or in the aggregate, could 
delay the ability of Vendor to consummate the transactions contemplated by this 
Agreement. 

(g) Brokers:  Vendor has not entered into any agreement which would entitle any 
Person to any valid claim against the Purchaser for a brokers’ commission, finder’s 
fee or any like payment in respect of the purchase and sale of the Purchased Shares. 

(h) Samsung Security Interest:  Vendor and Samsung C&T U.K. Limited (“Samsung 
UK”) have entered into a binding agreement in respect of the discharge of the 
Samsung Security Interest on or prior to the Closing Date subject to the following 
conditions: delivery of an original instrument ratified before a notary public in 
Mexico of a share pledge agreement (the “Mexican Share Pledge Agreement”) 
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pursuant to which the Vendor grants a first ranking security interest in favour of 
Samsung UK over such number of shares in Compañía Minera Mexicana de Avino, 
S.A. de C.V. (“CMMA”) equal to 33% of all of the shareholdings of Avino in 
CMMA, evidence of all formalizations, filings and registrations for the Mexican 
Share Pledge Agreement, evidence of full payment of all governmental and notarial 
duties, fees and expenses for the perfection of the relevant security pursuant to the 
Mexican Share Pledge Agreement, certified copies of the consent resolutions of the 
board of directors of the Vendor approving and authorizing the Mexican Share 
Pledge Agreement and any other relevant documents, original titles of all shares of 
CMMA subject to the Mexican Share Pledge Agreement, certified copies of the 
consent resolutions of the board of directors of CMMA approving and authorizing 
the Mexican Share Pledge Agreement and the creation of the pledge of the relevant 
shares of the Vendor, and a certified true copy of the officer’s certificate of CMMA 
regarding the pledge to be created over the relevant shares and its entry in CMMA’s 
Shares’ Registry Book.  Vendor has no knowledge of any impediment to the 
discharge of the Samsung Security Interest on or prior to the Closing Date.  

3.1.2 With respect to Bralorne 

(a) Bralorne’s Corporate Matters:  Bralorne is a corporation duly incorporated and 
organized and is validly subsisting under the laws of British Columbia and has all 
necessary corporate power, authority and capacity to own or lease its assets and to 
carry on the Business as presently conducted. Neither the nature of the Business 
nor the location or character of the assets owned (including the Bralorne Mine 
Property) by Bralorne requires Bralorne to be registered, licensed or otherwise 
qualified in any jurisdiction, except for those already obtained. The minute books 
of Bralorne and other corporate records made available to Purchaser for review are 
true and correct in all material respects and have been maintained in accordance 
with applicable Laws.  All corporate proceedings and actions reflected in the minute 
books of Bralorne have been conducted or taken in accordance with applicable 
Laws, the articles of Bralorne and the notice of articles of Bralorne. 

(b) Regulatory Approvals:  Bralorne has obtained all Regulatory Approval, has filed 
with, given notice to, or registered with any Authority as may be required to be 
made or obtained by Bralorne:  (i) in connection with the execution and delivery 
of, and performance by the Vendor of its obligations under this Agreement or the 
consummation of the transactions contemplated hereby; (ii) in order to maintain 
any Mining Concessions or License which is currently existing in full force and 
effect and in good standing; and (iii) to permit Bralorne to carry on the Business as 
the Business is currently carried on by Bralorne. 

(c) Consents:  No Consent is required to be obtained or notice to be given by Bralorne 
or the Vendor under any Material Contracts of Bralorne in connection with the 
execution and delivery of, and performance by the Vendor of its obligations under 
this Agreement or the consummation of the transactions contemplated hereby in 
order to maintain all rights of Bralorne under such Material Contracts of Bralorne. 
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(d) Capitalization:  The Vendor is the registered owner of all of the issued and 
outstanding shares of Bralorne.  All such shares have been, and the Class A Shares 
will be, duly and validly issued and are, and the Class A Shares will be, issued and 
outstanding as fully paid and non-assessable shares in the capital of Bralorne.  Other 
than the Class A Shares which will  be issued, there are no outstanding securities 
issued by Bralorne which are convertible into or exchangeable or exercisable for 
any shares of the share capital of Bralorne, nor has Bralorne issued any rights to 
subscribe for or to purchase, or any options for the purchase of, or any agreements 
providing for the issuance of, any shares of its share capital or any securities 
convertible into or exchangeable or exercisable for any shares of its share capital.  
At Closing the Purchased Shares and the Class A Shares will constitute all of the 
issued shares in the share capital of Bralorne. 

(e) Interests in other Entities:  Bralorne does not own, directly or indirectly, nor has it 
agreed to acquire any of the outstanding shares or securities convertible into shares 
of any other corporation, or any participating interest in any partnership, joint 
venture or other business enterprise. 

(f) Compliance with Laws:  To the knowledge of the Vendor, Bralorne is in 
compliance, in all material respects, with all Laws, or other requirements applicable 
to it or the Business and has filed in all material respects all reports or returns 
required under all Laws applicable to it and the Business. 

(g) Liabilities: As of the Closing Time, Bralorne will not have any outstanding 
indebtedness or any liabilities or obligations (whether accrued, absolute, contingent 
or otherwise, matured or unmatured, including under any guarantee of any debt) 
other than environmental and permitting costs, and the Reclamation and 
Rehabilitation Costs and the royalties as set out in Schedule 3.1.2(g) of the 
Disclosure Letter. 

(h) Mining Concessions: 

(i) Bralorne is the sole legal and beneficial owner or holder of all Licenses 
listed in Schedule 1.1(uu) of the Disclosure Letter which are necessary for 
the lawful operation of the Business as presently conducted. All such 
Licenses are valid and subsisting and in good standing.  No material 
violations have been recorded in respect of any such Licenses and no 
proceeding is pending or, to the best of Vendor’s knowledge, information 
and belief, threatened to revoke or limit any thereof.  

(ii) Schedule 1.1(uu) of the Disclosure Letter lists all mineral rights and 
properties, including the Mining Concessions, owned by Bralorne, and all 
such concessions are in good standing as of the date hereof. There are no 
open fractional undersurface rights areas in respect of the Bralorne Mine 
Property between the boundaries of the Crown grants owned by Bralorne 
that are not otherwise subject to a mineral claim tenure registered in the 
name of Bralorne as to an undivided 100% interest. Bralorne is the 
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registered owner in fee simple as to a 100% undivided interest in and to the 
surface rights to all of the properties on which all buildings and other fixed 
infrastructure owned by the Company and used in connection with the 
Bralorne Mine and the Bralorne Mine Property are located. Access to and 
egress from the Bralorne Mine Property is by open public highway owned, 
operated and maintained by the government of the Province of British 
Columbia. 

(iii) Schedule 1.1(uu) of the Disclosure Letter lists all royalty interests, net 
profits interests or other similar interests in the Bralorne Mine Property. 

(iv) Bralorne holds title to the Bralorne Mine Property free and clear of all 
Encumbrances other than Permitted Encumbrances and has the exclusive 
right to deal with the Bralorne Mine Property.  Bralorne’s title to the 
Bralorne Mine Property is not subject to any unregistered transfers, 
agreements, leases or other rights, other than the Permitted Encumbrances. 

(v) Except as disclosed in Schedule 1.1(uu) of the Disclosure Letter, no person 
has any interest in the Bralorne Mine Property or any right to acquire any 
such interest. There are no back-in rights, earn-in rights, rights of first 
refusal, preferential rights, royalty rights or similar provisions which would 
affect, burden or encumber Bralorne’s interest in the Bralorne Mine 
Property. 

(vi) Neither Vendor nor Bralorne has received any notice, whether written or 
oral, from any Authority or any Person with jurisdiction or applicable 
authority of any default under, or of any revocation or intention to revoke, 
any part of the Bralorne Mine Property. 

(vii) All material notices, filings and payments (including, for greater certainty, 
annual assessment reports, fees, real property taxes and other taxes) 
required to be made with respect to the mining concessions listed in 
Schedule 1.1(uu) of the Disclosure Letter, including the Mining 
Concessions, hereto required to be made by Bralorne under applicable Laws 
have been made. 

(viii) All material notices, filings and payments (including, for greater certainty, 
annual assessment reports, fees, real property taxes and other taxes) 
required to be made by Bralorne with respect to the Bralorne Mine Property 
and the mining concessions listed in Schedule 1.1(uu) of the Disclosure 
Letter under applicable Laws have been made. 

(ix) Bralorne has all of the rights, contracts and licenses materially necessary or 
appropriate to authorize and enable it to carry on the mineral exploration 
activities as currently being undertaken, or are intended to be undertaken, 
by or on behalf of Bralorne, including, without limitation, those being 
undertaken, or are intended to be undertaken, by or on behalf of Bralorne 
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on the Bralorne Mine Property, and Bralorne is not in default of such rights, 
titles, and interests, contracts and licenses. 

(x) All assessments or other work required to be performed by Bralorne in 
relation to the exploration and related rights and claims, mining concessions 
(including the Mining Concessions), the mining rights and options, 
contracts and licenses of Bralorne taken as a whole in order to maintain its 
interest therein has been performed to date.  All such exploration rights and 
claims, mining concessions, mining rights, contracts and licenses are in 
good standing in all material respects. 

(xi) There are no expropriations or similar proceedings or any challenges to title 
or ownership or access or its ability to carry out mining operations, actual 
or threatened, of which Bralorne has received written notice (or of which a 
senior officer of Bralorne has received verbal notice of) against its 
exploration or related rights or claims, mining concessions, including the 
Mining Concessions, and mining rights or options or any part thereof. 

(xii) The exploration and other mining operations on the properties of Bralorne 
or on the properties in respect of which Bralorne has rights, including, 
without limitation, on the Bralorne Mine Property, have been conducted in 
all material respects in accordance with good mining and engineering 
practices and all applicable worker’s compensation and health and safety 
and workplace laws, regulations and policies have been duly complied with 
in all material respects. 

(i) Financial Statements: 

(i) True and correct copies of the Bralorne Financial Statements are attached 
as Schedule 1.1(i) of the Disclosure Letter. The Bralorne Financial 
Statements present, fairly, in all material respects, the financial position of 
Bralorne as at the dates and for the periods indicated in such financial 
statements, in accordance with IFRS.  The Statements of Financial Position 
present fairly, in all material respects, the financial condition and assets and 
liabilities (whether accrued, absolute, contingent or otherwise) of Bralorne 
as at the dates indicated in such statements and the statement of income 
(loss) forming part of the Bralorne Financial Statements accurately sets 
forth, in all material respects, the results of the operations of Bralorne and 
the source and application of the funds thereof throughout the periods 
covered thereby, as at the dates and for the periods indicated in such 
financial statements. 

(ii) The Bralorne Financial Statements are complete and accurate in all material 
respects and accurately disclose, in accordance with IFRS the assets, 
liabilities and financial condition of Bralorne as at the dates thereof and for 
the periods covered thereby. 
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(iii) The Bralorne Financial Statements contain or reflect adequate accruals in 
accordance with IFRS for all liabilities and obligations of any nature 
whatsoever, whether accrued, absolute, contingent or otherwise, matured or 
unmatured, including under any guarantee of any debt. 

(j) Absence of Changes:  Since December 31, 2018, there has not been any material 
adverse change in the condition, operations, affairs, or the assets or financial 
condition of Bralorne other than changes in the ordinary and normal course of 
business and since December 31, 2018 the Business has been conducted in the 
ordinary course of business. 

(k) Title to Assets:  Bralorne has good and valid title to, or a valid leasehold interest in, 
all of its assets used in connection with the Bralorne Mine Property, including 
personal property, machinery, equipment, motor vehicles, facilities, buildings, 
structures, improvements and fixtures, which are set out in Schedule 3.1.2(k) of the 
Disclosure Letter, free and clear from all Encumbrances other than Permitted 
Encumbrances and the Samsung Security Interest.  There is no agreement, contract, 
option, commitment, right of privilege or other right of another binding upon, or 
which at any time in the future may become binding upon, Bralorne to sell, transfer, 
assign, pledge, charge, subject to lien, grant a security interest in, mortgage or in 
any other way dispose of or encumber any of its assets. 

(l) Real Property 

(i) Schedule 3.1.2(l) of the Disclosure Letter contains a complete and accurate 
list of all real property (the “Real Property”) owned or leased by Bralorne. 
No real property is leased by Bralorne. 

(ii) Schedule 3.1.2(l) of the Disclosure Letter contains a complete and accurate 
list of all easements which have been granted to Bralorne and such 
easements are in good standing and Bralorne is not aware of any matter that 
could result in their suspension, modification or revocation. 

(iii) Bralorne has the exclusive right to occupy and use the Real Property, subject 
to Permitted Encumbrances.   

(iv) Except as set out in Schedule 3.1.2(l) of the Disclosure Letter, Bralorne does 
not own or lease any real property.  

(m) Environmental Matters: Except as set forth in Schedule 3.1.2(m) of the Disclosure 
Letter: 

(i) Bralorne is, and the Business is being carried on in compliance in all 
material respects with all Environmental Laws, Environmental Orders and 
Environmental Regulations applicable to Bralorne. 

(ii) Schedule 3.1.2(m) of the Disclosure Letter sets forth a true and complete 
list of all Environmental Permits held by Bralorne. All such Environmental 
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Permits are valid, in good standing, and in full force and effect and are 
sufficient to enable Bralorne to carry on the Business as presently conducted 
and Bralorne is not in material violation thereof and to the best of the 
Vendor’s knowledge, information and belief, no proceedings are pending 
or threatened in writing to revoke or limit any of the Environmental Permits. 

(iii) Other than as disclosed in the Schedule 3.1.2(m) of the Disclosure Letter, 
Bralorne has not received any written notice, report or other written 
information regarding any actual or alleged material violation by Bralorne 
of any applicable Environmental Laws, Environmental Regulation or 
Environmental Order. There are no penalties or similar payments in respect 
of violations by Bralorne of any Environmental Laws, Environmental 
Regulation or Environmental Order outstanding and Bralorne has paid in 
full all such penalties or similar payments to the applicable Authority. 

(iv) To the knowledge of Vendor, no Release of any Hazardous Substances has 
occurred on or off-site from the place or places where Bralorne carries on 
the Business, and all wastes and substances disposed of, treated or stored by 
Bralorne, on or off-site, at such places of business, have been and are 
disposed of, treated and stored in material compliance with all applicable 
Environmental Laws, Environmental Regulations or Environmental Orders. 

(v) There are no environmental audits, evaluations, assessments, studies or tests 
relating to Bralorne of which Vendor is aware that have not been delivered 
to the Purchaser except for ongoing audits, evaluations, assessments, studies 
or tests conducted in the ordinary course of business and which are not 
complete and are not material. 

(vi) Schedule 3.1.2(m) of the Disclosure Letter describes all Surety 
Arrangements maintained by Vendor, Bralorne or any Affiliate thereof with 
respect to the operation, closure, reclamation, remediation or rehabilitation 
of the Bralorne Mine Property (“Vendor Surety Arrangements”). Vendor 
has made available to Purchaser a copy of each such Vendor Surety 
Arrangement. All Vendor Surety Arrangements are in full force and effect. 
The Authorities have not called on the Vendor Surety Arrangements. 

(n) Insurance: 

All current insurance policies of Bralorne are listed in Schedule 3.1.2(n) of the 
Disclosure Letter. 

(o) Contracts of Bralorne: 

(i) As at the Closing Date, Bralorne will not be a party to or bound by any 
Contract which is material to the Business or which involves the 
expenditure of more than $10,000 or which is not terminable by Bralorne 
on 30 days’ notice without financial or other liability exceeding $10,000 
other than the contracts and agreements referred to in Schedule 3.1.2(o) of 
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the Disclosure Letter (the “Material Contracts of Bralorne”), a full and 
complete copy of each of which has been delivered by or on behalf of 
Bralorne to the Purchaser.  Each of the Contracts of Bralorne is in good 
standing and in full force and effect and Bralorne is entitled to all benefits, 
rights and privileges thereunder.  Bralorne has not received any written 
notice that any party has breached, intends to breach or intends to 
discontinue any of the Contracts of Bralorne.  Bralorne has not assigned, 
sub-leased or sub-licensed any of its rights under any of the Material 
Contracts of Bralorne. 

(ii) As at the Closing Date, Bralorne will not be a party to or bound by any off-
take agreement, joint venture agreement, earn-in agreement, joint 
exploration agreement, partnership agreement or royalty agreement in 
respect of the Bralorne Mine Property other than the royalties set out in 
Schedule 1.1(uu) of the Disclosure Letter. 

(iii) Bralorne is not a party to or bound by any land-use and access agreements 
in respect of the Bralorne Mine Property. 

(p) Tax Matters: 

(i) Provision has been made by Bralorne in the applicable Statement of 
Financial Position for any Taxes due and unpaid by Bralorne at the date of 
such Statement of Financial Position, any Tax instalments due in respect of 
the current taxation year of Bralorne.  Except to the extent reflected or 
reserved against in the Bralorne Financial Statements, Bralorne is not liable 
for any Taxes. Income tax assessments or reassessments have been received 
by Bralorne covering all past periods through the 2018 fiscal year and 
Bralorne has paid all such assessments and reassessments.  There are no 
notices of objection or appeals outstanding with respect to any assessment, 
reassessment or determination of Bralorne by any Authority.  There are no 
actions, suits, audits, investigations, claims or other proceedings pending 
against Bralorne or proposed, of which Vendor or Bralorne are aware, in 
respect of any Taxes.  There are no agreements, waivers or other 
arrangements providing for an extension of time with respect to the filing 
of any Tax Return or the payment of any Taxes by Bralorne. 

(ii) Bralorne has filed in a timely manner all Tax Returns required to be filed 
by Bralorne under applicable Laws and all such Tax Returns are true, 
correct and complete. Bralorne has not and is not required to file any Tax 
Returns in any jurisdiction outside of Canada.  Bralorne has delivered or 
caused to be delivered to the Purchaser copies of all Tax Returns filed by 
Bralorne for all fiscal years ending after December 31, 2015. 

(iii) Bralorne has withheld and remitted to the proper Authority in the time, 
manner and form required under the applicable taxing legislation amounts 
in respect of Taxes required to be withheld and remitted by it. 
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(iv) Bralorne has not acquired property or services from, or disposed of property 
or provided services to, a person with whom Bralorne does not deal at 
Arm’s Length for an amount that is other than the fair market value of such 
property or services or has been deemed to have done so for purposes of the 
Tax Act.  

(v) Vendor is not a non-resident of Canada within the meaning of the Tax Act. 

(vi) For all transactions between Bralorne and any Person not resident in Canada 
for purposes of the Tax Act with whom Bralorne was not dealing at Arm’s 
Length, Bralorne has made or obtained records or documents that meet the 
requirements of sections 247(4)(a) to (c) of the Tax Act. There are no 
transactions to which section 247(2) or (3) of the Tax Act may reasonably 
be expected to apply.  

(vii) No Person or group of Persons other than Vendor has ever acquired control 
of Bralorne.  

(viii) None of section 78, 80, 80.01, 80.02, 80.03 or 80.04 of the Tax Act, or any 
equivalent provision of the Tax Law of any province, territory or any other 
jurisdiction, has applied or will apply to Bralorne at any time up to and 
including the Closing Date in a manner that would give rise to material 
incremental Tax liabilities or material reduction in Tax attributes. 

(ix) Bralorne is not a party to, or bound by, any Tax indemnity, Tax sharing or 
Tax allocation agreement. 

(x) No Tax rulings have been requested or issued by any Tax authority with 
respect to Bralorne. 

(xi) Bralorne has no outstanding obligations to incur and renounce FT Expenses 
pursuant to flow-through subscription agreements entered into between 
Vendor and Bralorne other than in the amount of $2,342,833 as at October 
31, 2019 and all expenses incurred to date by Bralorne in order to satisfy its 
obligations to the Vendor pursuant to such agreements have qualified as FT 
Expenses. 

(q) Litigation:  There is no civil, criminal or administrative suit, action, dispute, 
proceeding, investigation, review, or inquiry pending or threatened against or 
affecting Bralorne, its assets, the Business or the Bralorne Mine Property nor is 
there any judgment, degree, injunction, rule or order of any Authority or arbitrator 
outstanding against or affecting Bralorne, its assets, the Business or the Bralorne 
Mine Property.  

(r) Employment Matters:  

(i) All wages, salaries, vacation pay, bonuses, commissions and other 
emoluments relating to the officers, Employees, consultants or independent 
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contractors of Bralorne have been recorded in Bralorne’s payroll in all 
material respects and are reflected and accrued in the records of Bralorne in 
all material respects. 

(ii) Bralorne has withheld from each payment made to any of its officers and 
Employees, and its former officers and Employees recorded in their payroll, 
the amount of all Taxes and other deductions (including income taxes, and 
pension plan, and disability contributions) required to be withheld, and has 
paid the same together with the social security contributions paid by 
Bralorne as the employer, to the proper Authority and other receiving 
officers within the time required under applicable legislation. 

(iii) Schedule 3.1.2(r) of the Disclosure Letter hereto sets forth the list of 
Bralorne’s Employees, consultants and independent contractors which 
indicates: (A) the titles of all Employees, consultants and independent 
contractors and the location of their employment; (B) the date each 
Employee, consultant and independent contractor was hired; (C) which 
Employees, consultants and independent contractors are subject to a written 
employment or consulting agreement with Bralorne; (D) the annual or 
hourly wage of each Employee, consultant and independent contractor at 
the date of such list, any bonuses paid to each Employee, consultant and 
independent contractor since the end of Bralorne’s last completed financial 
year and before the date of such list and all other bonuses, incentive 
schemes, benefits, commissions and other compensation to which each 
Employee, consultant and independent contractor is entitled; (E) the 
vacation days to which each Employee, consultant and independent 
contractor is entitled on the date of such list; and (F) the severance amount 
payable as a result of termination of each Employee. There are no 
Employees, consultants and independent contractors of Barlorne that are not 
actively working on the date of this Agreement due to leave of absence, 
illness, injury, accident or other disabling condition. 

(iv) Schedule 3.1.2(r) of the Disclosure Letter hereto contains a complete list of 
all written contracts or arrangements for the employment of any officer, 
Employee, agent, consultant or independent contractor to which Bralorne is 
a party. No such contracts or arrangements provide for severance, 
termination or similar payments or entitlements, including on a change of 
control of Bralorne to any officer, employee, agent, consultant or 
independent contractor of Bralorne. There are no oral contracts or 
arrangements for the employment of any Person to which Bralorne is a 
party. 

(v) All of the employee benefit plans and arrangements to which Bralorne is a 
party are listed in Schedule 3.1.2(r) of the Disclosure Letter and all such 
benefit plans and arrangements are in good standing and Bralorne has made 
all payments required to be made by it in connection therewith.  Except as 
disclosed in Schedule 3.1.2(r) of the Disclosure Letter, there are no 
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employee plans requiring funding on the part of Bralorne in accordance with 
the term thereof or applicable legislation.  

(vi) There are no stock option plans in existence for Bralorne. 

(vii) As of the date of this Agreement, Bralorne has 29 officers and Employees. 
There are no consultants or independent contractors currently engaged by 
Bralorne other than as set out in Schedule 3.1.2(o) of the Disclosure Letter. 

(viii) Bralorne does not have any obligation to pay any change-in-control, sale, 
completion, incentive, stay, retention and similar bonuses or payments to 
any current or former Employee as a result of the transactions contemplated 
by this Agreement. 

(ix) No Employee, consultant or independent contractor has stated that he or she 
will resign or retire or cease to provide work or services because of the 
closing of the transactions contemplated by this Agreement. 

(x) Bralorne is in compliance in all material respects with applicable Laws 
relating to employment or contracting of labour. 

(xi) There are no outstanding assessments or amounts due and owing pursuant 
to any workplace safety and insurance or workers’ compensation insurance 
requirements.  There are no charges against Bralorne pending, threatened or 
anticipated under applicable health and safety legislation. 

(s) Labour Unions: 

(i) Bralorne has not made any agreements with any labour union or employee 
association or made commitments to or conducted negotiations with any 
labour union or employee association with respect to any future agreements, 
and the Vendor is not aware of any current attempts to organize or establish 
any labour union or employee association relating to Bralorne or of any such 
attempt in the past; 

(ii) there are no unfair labour practice, successor employer or related employer 
applications, charges or complaints pending or, to the best of the Vendor’s 
knowledge, information and belief, threatened against or otherwise 
affecting Bralorne; 

(iii) there is no material labour strike, work slow-down, work stoppage, dispute, 
lock-out or other labour controversy in effect, or, to the best of the Vendor’s 
knowledge, information and belief, threatened against or otherwise 
affecting Bralorne; 

(iv) no grievance is pending or, to the best of the Vendor’s knowledge, 
information and belief, threatened and there are no pending or outstanding 
arbitration awards; and 
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(v) no action, suit, complaint, charge, arbitration, enquiry, prosecution, 
proceeding or investigation by or before any court, governmental ministry, 
governmental agency, administrative agency, commission or tribunal 
brought by or on behalf of any employee, labour organization or other 
representative of the Employees of Bralorne is pending or, to the best of the 
Vendor’s knowledge, information and belief, threatened against Bralorne 
including, without limitation, any labour relations board. 

(t) Books and Records:  All records of Bralorne are maintained, in all material respects, 
in accordance with applicable legal requirements. All material financial 
transactions relating to Bralorne have been accurately recorded in all material 
respects in the records. 

(u) Bank Accounts, etc.: Schedule 3.1.2(u) of the Disclosure Letter sets forth a true and 
complete list of each bank or other depository in which Bralorne maintains any 
bank account, trust account or safety deposit box and the names of all Persons 
authorized to draw thereon or who have access thereto. 

(v) National Instrument 43-101 Compliance: Vendor made available to the authors of 
the Bralorne Technical Report, for the purpose of preparing the Bralorne Technical 
Report, all information requested, and no such information contained any material 
misrepresentation as at the relevant time the relevant information was made 
available. The Bralorne Technical Report complied in all material respects with the 
requirements of NI 43-101 as at the date of such report and as of the date hereof 
there is no new material scientific or technical information concerning the Bralorne 
Mine Property that is not included in the Bralorne Technical Report or that would 
make the disclosure of mineral resources in the Bralorne Technical Report 
inaccurate or misleading. Vendor is in compliance, in all material respects, with the 
provisions of NI 43-101 and has filed all technical reports required thereby and, at 
the time of filing, all such reports complied, in all material respects, with the 
requirements of NI 43-101.  There has been no material reduction in the amount of 
estimated mineral resources from the amounts disclosed in the Bralorne Technical 
Report. 

(w) Aboriginal Matters: Neither the Vendor nor Bralorne has received any written or 
oral notice of any Aboriginal Claim which relates to, affects, or could reasonably 
be expected to affect or impair Bralorne’s right, title or interest in the Bralorne Mine 
Property. To the knowledge of the Vendor, other than the Aboriginal Claim made 
by the St’at’imc Nation over the territory which includes the Bralorne Mine 
property, no other Aboriginal Claim has been threatened by any Aboriginal Peoples 
which relates to, affects, or could reasonably be expected to affect or impair, 
Bralorne’s right, title or interest in the Bralorne Mine Property.  To the knowledge 
of the Vendor, there are no current or pending Aboriginal Claims that could 
reasonably be expected to prevent or impair the exploration, development, 
construction and operation of Bralorne’s right, title or interest in the Bralorne Mine 
Property.  To the knowledge of the Vendor, no aboriginal blockade, occupation, 
illegal action or on-site protest has occurred or has been threatened in connection 
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with the activities on the Bralorne Mine Property. There is no memorandum of 
agreement, exploration, impact and benefit or any other agreement between 
Bralorne and any Aboriginal Peoples respecting the Bralorne Mine Property.  Other 
than the St’at’imic Nation’s Aboriginal Claim, no Aboriginal Information has been 
received by the Vendor or Bralorne which could reasonably be expected to have a 
material adverse effect on Bralorne or the Bralorne Mine Property.  

(x) Contracts with Non-Arm’s Length Persons: There are no existing contracts or 
arrangements to which Bralorne is a party in which Vendor, any director or officer 
of Bralorne or Vendor or any Person not dealing at Arm’s Length with Vendor, 
Bralorne or any director or officer of Bralorne or Vendor has an interest, directly 
or indirectly, including arrangements for the payment of management or consulting 
fees of any kind whatsoever, which would continue beyond the Closing Date or 
which would require payment by Bralorne after the Closing Date.  

(y) Powers of Attorney:  Bralorne has not given any power of attorney to any Person 
for any purpose whatsoever.  

(z) No Guarantees:  As of the Time of Closing, Bralorne will not have guaranteed or 
otherwise given security for or agreed to guarantee or give security for any liability, 
debt or obligation of any other person, firm or corporation. 

(aa) No Bankruptcy/Insolvency:  Bralorne is not insolvent, has not committed an act of 
bankruptcy, proposed a compromise or arrangement to its creditors generally, had 
any petition for a receiving order in bankruptcy filed against it, taken any 
proceeding with respect to a compromise or arrangement, taken any proceeding to 
have itself declared bankrupt or wound-up, taken any proceeding to have a receiver 
appointed over any part of its assets, had any encumbrancer take possession of any 
of its property, or had any execution or distress become enforceable or become 
levied upon any of its property. 

(bb) Brokers:  Bralorne has not entered into any agreement which would entitle any 
Person to any valid claim against the Purchaser for a brokers’ commission, finder’s 
fee or any like payment in respect of the purchase and sale of the Purchased Shares. 

(cc) Disclosure.  No representation and warranty by Vendor in this Agreement and no 
statement contained in the schedules to this Agreement or any certificate or other 
document furnished or to be furnished to Purchaser under this Agreement contains 
any untrue statement of a material fact or omits to state a material fact necessary to 
make the statements contained therein, in light of the circumstances under which 
they were made, not misleading.  The Vendor has disclosed to the Purchaser all 
material information in respect of Bralorne, the Business and the Bralorne Mine 
Property. 
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3.2 Representations and Warranties of Purchaser 

The Purchaser hereby represents and warrants to Vendor (and acknowledges that 
Vendor is relying on such representations and warranties in completing the transactions 
contemplated hereby) that: 

(a) Corporate Matters: The Purchaser is a corporation validly subsisting under the laws 
of Ontario and has all necessary corporate power, authority and capacity to enter 
into this Agreement and the Investor Rights Agreement and to perform its 
obligations hereunder and thereunder and to own or lease its assets and to carry on 
the Purchaser’s Business as presently conducted. Neither the nature of the 
Purchaser’s Business nor the location or character of the assets owned or leased by 
the Purchaser requires the Purchaser to be registered, licensed or otherwise 
qualified in any jurisdiction except where the failure to do so would have a 
Purchaser Material Adverse Effect. 

(b) Regulatory Approvals:  No Regulatory Approval, filing with, notice to, or 
registration with any Authority is required to be made or obtained by the Purchaser 
in connection with the execution and delivery of, and performance by the Purchaser 
of its obligations under this Agreement and the Investor Rights Agreement or the 
consummation of the transactions contemplated hereby or thereby. 

(c) Authorization of Agreement:  This Agreement has been duly authorized, executed 
and delivered by Purchaser and constitutes a legal, valid and binding obligation of 
Purchaser enforceable against Purchaser in accordance with its terms (subject, 
however, to limitations with respect to the enforcement of remedies, to bankruptcy, 
reorganization, insolvency, moratorium and other laws relating to or affecting 
creditors, rights generally and subject to the availability of equitable remedies such 
as specific performance and injunction). 

(d) Validity of Transactions:  The execution and delivery by Purchaser of each of this 
Agreement and the Investor Rights Agreement, the consummation of the 
transactions contemplated hereby and thereby and the fulfilment by Purchaser of 
the terms, conditions and provisions hereof will not contravene or violate or result 
in the breach (with or without the giving of notice or lapse of time, or both) or 
acceleration of any obligations of Purchaser under:  

(i) the Laws applicable to Purchaser; 

(ii) any judgment, order, writ, injunction or decree of any Authority, court, 
tribunal, instrumentality or arbitrator, which is presently applicable to 
Purchaser; 

(iii) Purchaser’s articles, by-laws or any resolutions, or any amendments thereto 
or restatements thereof; or 
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(iv) the provisions of any Contract which Purchaser is a party or by which it is 
bound except where such contravention, violation or breach is not 
reasonably likely to have a Purchaser Material Adverse Effect. 

(e) Brokers:  The Purchaser has not entered into any agreement which would entitle 
any Person to any valid claim against the Vendor for a broker’s commission, 
finder’s fee or any like payment in respect of the purchase of the Purchased Shares. 

(f) Capitalization:  As of the date of this Agreement, the authorized share capital of the 
Purchaser consists of an unlimited number of Talisker Shares, of which 91,240,074 
Talisker Shares are issued and outstanding as fully paid and non-assessable. The 
issued and outstanding Talisker Shares have been duly and validly issued and are 
issued and outstanding as fully paid and non-assessable shares in the capital of the 
Purchaser. Except as otherwise set out in Schedule 3.2(f) or as may be issued in 
connection with the Equity Financing, there are no outstanding securities 
convertible into or exchangeable or exercisable for any Talisker Shares, nor does 
the Purchaser have outstanding any rights to subscribe for or to purchase, or any 
options for the purchase of, or any agreements providing for the issuance of, any 
Talisker Shares or any Talisker Securities convertible into or exchangeable or 
exercisable for any Talisker Shares.  The Talisker Shares constitute all of the issued 
shares in the Purchaser. Except as otherwise set out in Schedule 3.2(f) or as may be 
issued in connection with the Equity Financing, no Person has any option or other 
right to acquire or receive Talisker Shares or any agreement or option or any right 
or privilege (whether by law, pre-emptive or contractual) capable of becoming an 
agreement or option for the purchase, subscription or issuance of any Talisker 
Securities or securities convertible into, exchangeable for, or which carry the right 
to purchase Talisker Securities. 

(g) Issuance of Talisker Securities:  The issuance by the Purchaser of the Consideration 
Shares and Talisker Warrants to Vendor as required by the terms of this Agreement 
has been duly and validly authorized by the Purchaser and at the Time of Closing, 
the Consideration Shares will be validly issued as fully paid and non-assessable 
common shares in the capital of the Purchaser and the Purchaser has authorized and 
reserved for issuance any Talisker Shares which are issuable pursuant to this 
Agreement including pursuant to the exercise of any Talisker Warrants. 

(h) Reporting Issuer Status:  The Purchaser is a “reporting issuer” under applicable 
securities Laws in the provinces of British Columbia, Alberta and Ontario, is not in 
default of any requirement of any such Laws or the rules and policies of the CSE.  
No delisting, suspension of trading in or cease trading order with respect to any 
securities of and, to the knowledge of Purchaser, no inquiry or investigation (formal 
or informal) of any Authority, is in effect or ongoing or, to the knowledge of the 
Purchaser, expected to be implemented or undertaken.  The Purchaser is in 
compliance and up to date with all filings under applicable corporate and securities 
Laws and stock exchange rules and policies. 
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(i) Listing of Talisker Shares:  The Talisker Shares are listed for trading on the CSE 
under the symbol “TSK”. 

(j) Public Record:  The documents and information comprising the Purchaser’s 
Disclosure Documents, as of their respective dates, (i) did not contain any untrue 
statement of a material fact or omit to state a material fact required to be stated 
therein or necessary to make the statements therein, in light of the circumstances in 
which they were made, not misleading, and (ii) complied in all material respects 
with the requirements of applicable securities Laws.  The Purchaser has not filed 
any confidential material change report with any securities authorities that remains 
confidential. 

(k) Business of the Purchaser:  The Purchaser does not have any material assets other 
than the Purchaser’s Business as disclosed in the Purchaser’s Disclosure 
Documents.  

(l) Compliance with Laws: The Purchaser is in compliance, in all material respects, 
with all Laws, or other requirements applicable to it or the Purchaser’s Business 
and has filed in all material respects all reports or returns required under all Laws 
applicable to it and the Purchaser’s Business. 

(m) Absence of Changes:  Since April 18, 2019, there has not been any material adverse 
change in the condition, operations, affairs or the assets or financial condition of 
the Purchaser other than such changes in the ordinary and normal course of 
business. 

(n) Litigation: There is no civil, criminal or administrative suit, action, proceeding, 
investigation, review or inquiry pending or threatened against or affecting 
Purchaser, nor is there any judgment, decree, injunction, rule or order of any 
Authority or arbitrator outstanding against or affecting Purchaser that, if successful, 
either individually or in the aggregate, could delay the ability of Purchaser to 
consummate the transactions contemplated by this Agreement. 

(o) Books and Records:  All records of the Purchaser are maintained, in all material 
respects, in accordance with applicable legal requirements. All material financial 
transactions relating to the Purchaser have been accurately recorded in the records. 

(p) Loans with Non-Arm’s Length Persons:  There are no loans or other indebtedness 
outstanding which has been made by any shareholder, director, officer or employee 
of the Purchaser or any Person not dealing at Arm’s Length with the Purchaser. 

(q) No Bankruptcy/Insolvency:  The Purchaser is not insolvent and has not committed 
an act of bankruptcy, proposed a compromise or arrangement to its creditors 
generally, had any petition for a receiving order in bankruptcy filed against it, taken 
any proceeding with respect to a compromise or arrangement, taken any proceeding 
to have itself declared bankrupt or wound-up, taken any proceeding to have a 
receiver appointed over any part of its assets, had any encumbrancer take 
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possession of any of its property, or had any execution or distress become 
enforceable or become levied upon any of its property. 

4. COVENANTS 

4.1 Conduct of Business/Interim Period Covenants of Vendor and Bralorne 

The Vendor and Bralorne hereby covenant with and to the Purchaser that except as 
contemplated by this Agreement or with the prior written consent of the Purchaser, during the 
period from the date of this Agreement until the Closing Date (the “Interim Period”), Vendor and 
Bralorne will: 

(a) operate the Business only in the ordinary course; 

(b) take all commercially reasonable actions to ensure that the representations and 
warranties in Sections 3.1.1 and 3.1.2 hereof remain true and correct in all material 
respects at the Time of Closing, with the same force and effect as if such 
representations and warranties were made at and as of the Time of Closing (except 
for representations and warranties made as of a specified date, the accuracy of 
which shall be determined as of that specified date), and to satisfy or cause to be 
satisfied the conditions in Section 6.2.2 hereof; 

(c) promptly advise the Purchaser of any facts that come to their attention which would 
cause any of the Vendor’s or Bralorne’s representations and warranties herein 
contained to be untrue or incorrect in any material respect; 

(d) maintain all of the material tangible properties and assets of Bralorne in the same 
condition as they now exist, ordinary wear and tear excepted; 

(e) maintain the books, records and accounts of Bralorne in the ordinary course and 
record all transactions on a basis consistent with past practice; 

(f) maintain good relations with all Authorities and all customers, suppliers, 
counterparties, employees, Aboriginal Peoples and others having business 
relationships with Bralorne; 

(g) not incur any new commitments for exploration expenditures on the Bralorne Mine 
Property other than the existing commitments of Bralorne described in the budget 
attached as Schedule 4.1(g) of the Disclosure Letter; 

(h) not create, incur or assume any Encumbrance (other than any Permitted 
Encumbrance) upon or any of the assets of Bralorne; 

(i) not dispose of the Bralorne Mine Property or any of the other assets of Bralorne; 

(j) not terminate or waive any default under any Contracts of Bralorne; 

(k) keep in full force all of the current insurance policies of Bralorne; 
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(l) take all commercially reasonable actions to ensure that Bralorne performs all of its 
obligations falling due during the Interim Period under all Material Contracts of 
Bralorne; 

(m) take all commercially reasonable actions to ensure that Bralorne complies with all 
obligations imposed by the Authorities; 

(n) take all commercially reasonable actions to cause the conditions to discharge the 
Samsung Security Interest, including without limitation the conditions set out in 
Section 3.1.1(h), to be fulfilled and to cause the Samsung Security Interest to be 
settled and discharged, in each case on or prior to the Closing Date; 

(o) all of the leases and other financial contracts to which Bralorne is a party to shall 
be assigned to the Vendor by Bralorne prior to the Closing Date in consideration of 
the Vendor assuming all of the liabilities and obligations under the respective leases 
and other financial contracts and the counterparty thereto releasing Bralorne of all 
present and future obligations with respect to such leases and financial contracts 
and the Vendor shall arrange for each such counterparty to discharge all 
registrations against Bralorne including, without limitation, all Personal Property 
Security Act (British Columbia) and similar registrations, with respect to the 
foregoing; 

(p) cause all outstanding indebtedness, liabilities and obligations (whether accrued, 
absolute, contingent or otherwise, matured or unmatured, including under any 
guarantee of any debt) of Bralorne, other than Reclamation and Rehabilitation 
Costs and the royalties set out in Schedule 1.1(uu) of the Disclosure Letter, to be 
extinguished prior to the Closing Date; 

(q) not enter into any agreement, settlement or take any other action which could 
adversely affect the interests of Bralorne in relation to any suits, action, dispute, 
civil or criminal litigation, arbitration, legal, administrative or other proceeding or 
governmental investigation; 

(r) not enter into any new Contracts; 

(s) not grant any powers of attorney; 

(t) not increase, in any manner, the compensation or employee benefits of any of the 
Employees of Bralorne, or pay or agree to pay to any of them any pension, 
severance or termination amount or other employee benefit (other than any payment 
required by Law or pursuant to the terms of any contract or agreement existing as 
of the date hereof);  

(u) if requested by Purchaser, cooperate with and assist the Purchaser by providing at 
the sole cost and expense of Purchaser financial statements of Bralorne or a 
technical report addressed to Purchaser in respect of the Bralone Mine Property 
required by applicable Laws; 
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(v) use commercially reasonable efforts to obtain all necessary Consents and 
Regulatory Approvals prior to Closing and in any event by the Outside Date; and 

(w) not, directly or indirectly, discuss, negotiate, or enter into any legal act, pact, 
agreement, contract, option and/or grant any direct or indirect right, current or 
future, to any Person over Bralorne, the Business or the Bralorne Mine Property. 

4.2 Interim Period Covenants of Purchaser  

The Purchaser hereby covenants with and to the Vendor that except as 
contemplated by this Agreement or with the prior written consent of Vendor, during the Interim 
Period, the Purchaser will: 

(a) take all commercially reasonable actions to ensure that the representations and 
warranties in Section 3.2 hereof remain true and correct in all material respects at 
the Time of Closing, with the same force and effect as if such representations and 
warranties were made at and as of the Time of Closing (except for those 
representations and warranties made as of a specified date, the accuracy of which 
shall be determined as of the date specified), and to satisfy or cause to be satisfied 
the conditions in Section 6.2.1 hereof; 

(b) use all commercially reasonable efforts to obtain all necessary Consents and 
Regulatory Approvals prior to Closing and in any event by the Outside Date; 

(c) use all commercially reasonable efforts to arrange for and substitute Surety 
Arrangements on or prior to Closing for each of the Vendor Surety Arrangements 
in form and amount acceptable to each of the Authorities that hold or are benefitted 
by the Vendor Surety Arrangements (the “Purchaser’s Surety Arrangements”); 
and 

(d) not, directly or indirectly, do or permit to occur any of the following (and shall not 
publicly announce any intention to undertake any of the following) at any time from 
the date hereof until the Closing Date without the prior consent of Vendor, such 
consent not to be unreasonably withheld or delayed: 

(i) amend its articles or by-laws or the terms of the Talisker Shares in a manner 
that could have a material adverse effect on the market price or value of the 
Talisker Shares; or 

(ii) split, consolidate or reclassify any of the Talisker Shares. 

5. INDEMNIFICATION 

5.1 Survival of Vendor’s Representations and Warranties 

The representations and warranties of the Vendor contained in this Agreement shall 
survive the Closing for the benefit of the Purchaser: 
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(a) with respect to the warranties and representations contained in Sections 3.1.1(d) 
[Ownership of Purchased Shares], 3.1.2(d) [Capitalization], and 3.1.2(g) 
[Liabilities], indefinitely; 

(b) as to all other warranties and representations not relating to Taxes, for a period 
ending on the date that is 24 months following the Closing Date; and 

(c) as to matters relating to liability for Taxes prior to the Closing Date, and any 
assessment or re-assessment relating thereto, for the period commencing on the 
Closing Date and ending on the date in which the last applicable limitation period 
under any applicable income tax or other tax legislation expires with respect to any 
taxation year which is relevant in determining any liability under this Agreement 
with respect to tax matters, 

and any claim in respect thereof, except a claim based on fraud which can be made at any 
time after Closing, shall be made in writing within the time so limited for survival in which 
case the representation and warranty to which such notice applies shall survive in respect 
of that claim until the final determination or settlement of that claim. 

5.2 Survival of Purchaser’s Representations and Warranties 

The representations and warranties of the Purchaser contained in this Agreement 
shall survive the Closing for the benefit of the Vendor for a period ending on the date that is 24 
months following the Closing Date and any claim in respect thereof, except for: 

(a) a claim based on the Purchaser’s indemnification under Section 5.4(e) below, which 
will continue for the period commencing on the Closing Date and ending on the 
date in which the last applicable limitation period under any applicable income tax 
or other tax legislation expires with respect to any taxation year which is relevant 
in determining any liability under this Agreement with respect to the tax matters 
described in Section 5.4(e) below; or 

(b) a claim based on fraud which can be made at any time after Closing,  

shall be made in writing within the time so limited for survival in which case the 
representation and warranty to which such notice applies shall survive in respect of that 
claim until the final determination or settlement of that claim. 

5.3 Indemnification by Vendor 

Subject to the limits set forth in Sections 5.5, Vendor covenants and agrees with the 
Purchaser to indemnify and save harmless the Purchaser, effective as and from the Time of 
Closing, from and against any claims, demands, proceedings, fines, losses, damages, liabilities, 
deficiencies, costs and expenses (including all reasonable legal fees (including those on a solicitor 
and own client basis) and other reasonable professional fees and disbursements, interest, penalties, 
judgments and amounts paid in settlement) but excluding consequential loss, loss of profit and/or 
special or punitive damages arising directly or indirectly as a consequence of such matter 



LEGAL*48955955.11 
 

- 32 - 
 

 

(hereinafter called “Claims”) which may be made by or brought against the Purchaser or which 
the Purchaser may suffer or incur as a result of, in respect of, or arising out of: 

(a) any non-fulfilment of any covenant on the part of the Vendor or Bralorne contained 
in this Agreement, the Investor Rights Agreement or in any other agreement, 
certificate or instrument delivered by the Vendor or Bralorne pursuant to this 
Agreement; 

(b) any misrepresentation or inaccuracy in any of the Vendor’s representations or 
warranties contained in this Agreement, the Investor Rights Agreement or in any 
other agreement, certificate or instrument delivered by the Vendor or Bralorne 
pursuant to this Agreement; 

(c) all liabilities and obligations arising out of or relating to ownership of Bralorne or 
the ownership or operation of, or activities conducted on, the Bralorne Mine 
Property by Bralorne prior to Closing, except those that are subject to 
indemnification by Purchaser pursuant to Section 5.4; and 

(d) the Net Proceeds Royalty, including all liabilities, obligations and payments 
thereunder. 

5.4 Indemnification by Purchaser 

Subject to the limits in Section 5.5, the Purchaser covenants and agrees with the 
Vendor to indemnify and save harmless the Vendor, effective as and from the Time of Closing, 
from and against any Claims which may be made or brought against Vendor, or which Vendor 
may suffer or incur as a result of, in respect of, or arising out of:  

(a) any non-fulfilment of any covenant on its part contained in this Agreement, the 
Investor Rights Agreement or in any other agreement, certificate or instrument 
delivered by it hereunder or thereunder;  

(b) any misrepresentation or inaccuracy in any of its representations or warranties 
contained in this Agreement, the Investor Rights Agreement or in any other 
agreement, certificate or instrument delivered by it pursuant to this Agreement;  

(c) all liabilities and obligations arising out of or relating to ownership of Bralorne or 
the ownership or operation of, or activities conducted on, the Bralorne Mine 
Property by Bralorne following Closing, except those that are subject to 
indemnification by Vendor pursuant to Section 5.3(d);  

(d) the Reclamation and Rehabilitation Costs; and 

(e) any Claim made by any purchaser of Flow-Through Shares issued by Vendor 
pursuant to the tax indemnity given by Vendor to such purchaser under a FT 
Agreement, provided the indemnity in this Section 5.4(e) shall be limited to and 
only apply to any indemnity payments required to be made by Vendor to such 
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purchaser which result solely from Bralorne’s failure to incur and renounce the FT 
Expenses to Vendor. 

5.5 Indemnification Limitations 

(a) The indemnity obligations of Vendor under Section 5.3 shall be limited in the 
following respects: 

(i) Vendor shall only be liable under Section 5.3(b) for a Claim made by the 
Purchaser on or before the applicable expiry dates for the survival of such 
representations and warranties as set out in Section 5.1; and 

(ii) For greater certainty, the limitations in this Section 5.5(a) shall have no 
application to any Claim made against Vendor that is based on (i) fraud or 
(ii) the Investor Rights Agreement. 

(b) The indemnity obligations of the Purchaser under Section 5.4 shall be limited in the 
following respects: 

(i) The Purchaser shall only be liable for a Claim made by the Vendor under 
Section 5.4(b) on or before the applicable expiry dates for the survival of 
such representations and warranties as set out in Section 5.2; and 

(ii) For greater certainty, the limitations in this Section 5.5(b) shall have no 
application to any Claim made by Vendor against the Purchaser that is based 
on (i) fraud, or (ii) the Investor Rights Agreement. 

5.6 Procedure for Indemnification 

(a) Claims Other Than Third Party Claims:  Following receipt from the Vendor or the 
Purchaser, as the case may be (the “Indemnified Party”), of a written notice of a 
claim for indemnification which has not arisen in respect of a Third Party Claim (as 
defined in Subsection 5.6(b)), the party who is in receipt of such notice (the 
“Indemnifying Party”) shall have thirty (30) days to make such investigation of 
the claim as the Indemnifying Party considers necessary or desirable. For the 
purpose of such investigation, the Indemnified Party shall make available to the 
Indemnifying Party, the information relied upon by the Indemnified Party to 
substantiate the claim.  If the Indemnified Party and the Indemnifying Party agree 
at or prior to the expiration of such 30-day period (or any mutually agreed upon 
extension thereof) to the validity and amount of the claim, the Indemnifying Party 
shall immediately pay to the Indemnified Party the full agreed upon amount of the 
claim.  If the Indemnified Party and the Indemnifying Party do not agree within 
such period (or any mutually agreed upon extension thereof), such dispute shall be 
resolved by an action in a court of law. 

(b) Third Party Claim:  The Indemnified Party shall notify the Indemnifying Party, in 
writing, as soon as is reasonably practicable after being informed, in writing, that 
facts exist which may result in a claim originating from a Person other than the 
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Indemnified Party (a “Third Party Claim”), the estimated quantum of the claim, 
if known, and in respect of which a right of indemnification given pursuant to this 
Section 5 may apply.  The omission so to notify the Indemnifying Party shall not 
relieve the Indemnified Party from any duty to indemnify and hold harmless which 
otherwise might exist with respect to such cause unless (and only to that extent) the 
omission to notify materially prejudices the ability of the Indemnifying Party to 
exercise its right to defend as provided in this Article 5. The Indemnifying Party 
shall have the right to elect, by written notice delivered to the Indemnified Party 
within ten (10) days of receipt by the Indemnifying Party of the notice from the 
Indemnified Party in respect of the Third Party Claim, at the sole expense of the 
Indemnifying Party, to participate in or assume control of the negotiation, 
settlement or defence of the Third Party Claim, provided that: 

(i) such will be done at all times in a diligent and bona fide matter; 

(ii) such right shall be subject to the rights of any insurer or other third party 
who has potential liability in respect of such Third Party Claim; 

(iii) the Indemnifying Party acknowledges, in writing, its obligation to 
indemnify the Indemnified Party in accordance with the terms contained in 
this Agreement in respect of that Third Party Claim; and 

(iv) the Indemnifying Party shall pay all reasonable out-of-pocket expenses 
incurred by the Indemnified Party as a result of such participation or 
assumption. 

If the Indemnifying Party elects to assume such control, the Indemnified Party shall 
cooperate with the Indemnifying Party and its counsel and shall have the right to 
participate in the negotiation, settlement or defence of such Third Party Claim at its 
own expense.  If the Indemnifying Party does not so elect or, having elected to 
assume such control, thereafter fails to proceed with the settlement or defence of 
any such Third Party Claim, the Indemnified Party shall be entitled to assume such 
control. In such case, the Indemnifying Party shall cooperate where necessary and 
at its own expense with the Indemnified Party and its counsel in connection with 
such Third Party Claim and the Indemnifying Party shall be bound by the results 
obtained by the Indemnified Party with respect to such Third Party Claim. 

(c) Without the prior written consent of the Indemnified Party, the Indemnifying Party  
shall not enter into or cause any compromise or settlement of any Third Party Claim 
unless: 

(i) the Indemnified Party receives, as part of the compromise and settlement, a 
legally binding and enforceable unconditional satisfaction or release, which 
is in form and substance satisfactory to the Indemnified Party, acting 
reasonably; and 

(ii) the Third Party Claim and any claim or liability of the Indemnified Party 
with respect thereto is being fully satisfied because of the compromise and 
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settlement and the Indemnified Party is being released from any and all 
obligations or liabilities it may have with respect to the Third Party Claim 
and any claim or liability which may arise in respect thereof to other Persons 
as a result of the claim being asserted against such other Persons by the 
Person making the Third Party Claim. 

5.7 Rights Cumulative 

The rights of indemnification contained in this Article 5 are cumulative and are in 
addition to every other right or remedy of the parties contained in this Agreement and the Investor 
Rights Agreement or otherwise. 

5.8 Reductions and Subrogation 

If the amount of any loss in respect of a Claim  incurred by an Indemnified Party at 
any time subsequent to the making of a payment by the Indemnifying Party (an “Indemnity 
Payment”) is reduced by any recovery, settlement or otherwise under or pursuant to any insurance 
coverage, or pursuant to any claim, recovery, settlement or payment by or against any other Person, 
the amount of such reduction (less any costs, expenses (including taxes) or premiums incurred in 
connection therewith), together with interest thereon from the date of payment thereof at the Prime 
Rate, shall promptly be repaid by the Indemnified Party to the Indemnifying Party.  Upon making 
a full Indemnity Payment, the Indemnifying Party shall, to the extent of such Indemnity Payment, 
be subrogated to all rights of the Indemnified Party against any third party that is not an Affiliate 
of the Indemnified Party in respect of the loss to which the Indemnity Payment relates but only if 
the Indemnifying Party shall then be in compliance with its obligations under this Agreement in 
respect of the Claim in respect of such loss.  Until the Indemnified Party recovers full payment of 
its Claim, any and all Claims of the Indemnifying Party against any such third party on account of 
such Indemnity Payment shall be postponed and subordinated in right of payment to the 
Indemnified Party’s rights against such third party.  Without limiting the generality or effect of 
any other provision hereof, the Indemnified Party and Indemnifying Party shall duly execute upon 
request all instruments reasonably necessary to evidence and perfect such postponement and 
subordination. 

6. CLOSING & POST-CLOSING 

6.1 Location 

The Closing will be completed at the offices of Cassels Brock & Blackwell LLP, 
2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, Canada at the Time of Closing or at any 
other such place as the Purchaser and Vendor may agree upon. 

6.2 Conditions 

6.2.1 Notwithstanding anything herein contained, the obligation of the Vendor to 
complete the transactions provided for herein will be subject to the fulfilment of the following 
conditions at or prior to the Time of Closing, and the Purchaser covenants to use its commercially 
reasonable efforts to ensure that such conditions, to the extent under the control of the Purchaser, 
are fulfilled: 
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(a) The consideration payable pursuant to Sections 2.1(a), 2.1(b) and 2.1(c) to Vendor 
for the acquisition of the Purchased Shares shall be delivered by the Purchaser. 

(b) All representations and warranties of the Purchaser as contained in this Agreement 
shall be true and correct in all material respects to the extent not qualified by 
materiality or Purchaser Material Adverse Effect and in all respects to the extent 
qualified by materiality or Purchaser Material Adverse Effect as of the Closing Date 
as if made on and as of such date (except for representations and warranties made 
as of a specified date, the accuracy of which shall be determined as of that specified 
date). 

(c) All covenants to be performed by the Purchaser by the Closing Date as contained 
in this Agreement shall have been performed and the Purchaser shall have complied 
in all material respects with its covenants in this Agreement. 

(d) All Consents and Regulatory Approvals required to be obtained by the Purchaser 
in connection with this Agreement and the Investor Rights Agreement and the 
transactions contemplated hereunder and thereunder shall have been obtained on 
terms and conditions satisfactory to Vendor, acting reasonably. 

(e) There shall not exist any prohibition under Law, including a cease trade order, 
injunction or other prohibition or order at law or under applicable legislation, 
against Purchaser which shall prevent the consummation of the transactions 
contemplated hereby or prevent the trading of the common shares of the Purchaser. 

(f) Since the date of this Agreement, there shall not have been any Purchaser Material 
Adverse Effect. 

(g) The Purchaser executing and delivering in favour of Vendor the Investor Rights 
Agreement. 

(h) The Purchaser shall deliver to the Vendor all in form and substance acceptable to 
Vendor, acting reasonably: 

(i) a certificate of incumbency with respect to Purchaser; 

(ii) a copy of the resolution of its Board of Directors (certified by a duly 
appointed officer as true and correct), authorising the signature of and the 
performance by Purchaser of its obligations under this Agreement, the 
Investor Rights Agreement, and each of the other documents (if any) to be 
executed by Purchaser pursuant to this Agreement or any of the foregoing 
agreements; and 

(iii) a certificate by Purchaser confirming that (i) all representations and 
warranties made pursuant to Section 3.2 of this Agreement are true and 
correct in all material respects to the extent not qualified by materiality or 
Purchaser Material Adverse Effect and in all respects to the extent qualified 
by materiality or Purchaser Material Adverse Effect as of the Closing Date 
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as if made on and as of such date (except for representations and warranties 
made as of a specified date, the accuracy of which shall be determined as of 
that specified date) and (ii) all covenants to be performed by the Purchaser 
by the Closing Date as contained in this Agreement have been performed 
and the Purchaser has complied in all material respects with its covenants 
in this Agreement.  

(i) The Purchaser shall have delivered to Vendor all documentation required under the 
policies of the CSE relating to the issuance of Talisker Securities to Vendor 
pursuant to Section 2.1. 

(j) The Samsung Security Interest shall have been discharged.   

6.2.2 Notwithstanding anything herein contained, the obligation of the Purchaser to 
complete the transactions provided for herein will be subject to the fulfilment of the following 
conditions at or prior to the Time of Closing, and Vendor and Bralorne, as the case may be, 
covenant to use their commercially reasonable efforts to ensure that such conditions are fulfilled: 

(a) All representations and warranties of Vendor in this Agreement shall be true and 
correct in all material respects to the extent not qualified by materiality or material 
adverse effect and in all respects to the extent qualified by materiality or material 
adverse effect as of the Closing Date as if made on and as of such date (except for 
representations and warranties made as of a specified date, the accuracy of which 
shall be determined as of that specified date). 

(b) All covenants to be performed by the Vendor or Bralorne by the Closing Date as 
contained in this Agreement shall have been performed in all material respects and 
the Vendor or Bralorne, as the case may be, shall have complied in all material 
respects with its covenants in this Agreement. 

(c) All Consents and Regulatory Approvals required to be obtained by Bralorne or 
Vendor in connection with this Agreement and the transactions contemplated 
hereunder shall have been obtained on terms and conditions satisfactory to 
Purchaser, acting reasonably. 

(d) Vendor shall have caused Bralorne to file a notice of alteration in the form attached 
hereto as Schedule 6.2.2(d) to create the Class A Shares and Vendor shall have 
subscribed for that number of the Class A Shares for nominal consideration to 
provide Vendor with 50.1% of the outstanding votes required to elect Bralorne's 
directors immediately after the Closing.   

(e) Bralorne’s directors shall have tendered their resignations. 

(f) Vendor and Purchaser shall have entered into a shareholders agreement that is not 
a "unanimous shareholders agreement" pursuant to the Business Corporations Act 
(British Columbia), that will: (i) specify the size of Bralorne's board of directors 
and provide that Purchaser, as the holder of all of the outstanding common shares 
of Bralorne, will be entitled to nominate all of the directors of Bralorne; and (ii) 
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provide that any matters requiring shareholder approval while Vendor holds Class 
A Shares must be approved by a special resolution of all shareholders, which 
shareholders agreement shall be in the form attached hereto as Schedule 6.2.2(f). 

(g) Vendor shall deliver, or cause Bralorne to deliver, as the case may be, to the 
Purchaser, among other documents, all in form and substance acceptable to the 
Purchaser: 

(i) the Books and Records of Bralorne within its possession or control; 

(ii) the share certificates (duly endorsed for transfer to the Purchaser or, as the 
Purchaser may direct, the Purchaser’s nominee) representing the Purchased 
Shares and shall cause Bralorne to register the transfer of the shares; 

(iii) a certificate of incumbency with respect to the Vendor; 

(iv) evidence satisfactory to Purchaser of the discharge of the Samsung Security 
Interest; 

(v) evidence satisfactory to Purchaser that Bralorne has sufficient cash on hand 
on the Closing Date to at a minimum satisfy the FT Expenses; 

(vi) evidence satisfactory to the Purchaser that the requirements of Section 
4.1(o) have been satisfied in its sole discretion; 

(vii) evidence satisfactory to the Purchaser that the requirements of Section 
4.1(p) have been satisfied in its sole discretion; 

(viii) a certificate of good standing or equivalent with respect to Bralorne; 

(ix) a mutual release between the directors and officers, on the one hand, and 
Bralorne, on the other hand, with effect from the Time of Closing, of those 
claims by and against Bralorne, as applicable, in the form satisfactory to 
Purchaser; 

(x) a mutual release between Vendor and Bralorne with effect from the Time 
of Closing of those claims by and against Bralorne, in the form satisfactory 
to Purchaser; 

(xi) a certificate executed by a senior officer of Vendor confirming that (A) all 
representations and warranties of Vendor in this Agreement are true and 
correct in all material respects to the extent not qualified by materiality or 
material adverse effect and in all respects to the extent qualified by 
materiality or material adverse effect as of the Closing Date as if made on 
and as of such date (except for representations and warranties made as of a 
specified date, the accuracy of which shall be determined as of that specified 
date); (B) all covenants to be performed by the Vendor or Bralorne by the 
Closing Date as contained in this Agreement have been performed in all 
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material respects and each of the Vendor and Bralorne, as the case may be, 
has complied in all material respects with its covenants in this Agreement; 
and (C) as of the Closing Time, Bralorne has no outstanding indebtedness 
or any liabilities or obligations (whether accrued, absolute, contingent or 
otherwise, matured or unmatured, including under any guarantee of any 
debt) other than Reclamation and Rehabilitation Costs and the royalties set 
out in Schedule 1.1(uu) of the Disclosure Letter; 

(xii) an opinion of Vendor’s legal counsel addressed to the Purchaser as to 
certain legal matters relating to Vendor and Bralorne, including corporate 
existence, authorization and enforceability relating to the transactions 
contemplated hereby, the authorized and issued share capital of Bralorne 
and the shareholders of Bralorne as at the Time of Closing and the transfer 
of the Purchased Shares to the Purchaser, free and clear of any and all 
Encumbrances, in form and substance satisfactory to the Purchaser and its 
counsel, acting reasonably, and which is consistent in all material respects 
with the draft of such opinion that has been provided to the Purchaser and 
its counsel prior to the execution this Agreement; and 

(xiii) the Pro Forma Balance Sheet. 

(h) Vendor executing and delivering in favour of Purchaser the Investor Rights 
Agreement. 

(i) Vendor and Bralorne shall have completed the reorganization set out in Schedule 
6.2.2(i) of the Disclosure Letter. 

6.2.3 The conditions precedent set out in Section 6.2.1 (except for the Regulatory 
Approvals required to be obtained in Sections 6.2.1(c) and 6.2.1(d), which are provided for the 
mutual benefit of the Purchaser and Vendor) are inserted for the sole benefit of Vendor and the 
conditions precedent set out in Section 6.2.2 (except for the Regulatory Approvals required to be 
obtained in Sections 6.2.2(b) and 6.2.2(c), which are provided for the mutual benefit of the 
Purchaser and Vendor) are inserted for the sole benefit of the Purchaser.  Either of the Purchaser 
or the Vendor may refuse to proceed with the closing of the purchase and sale of the Purchased 
Shares if the conditions precedent inserted for its benefit are not fulfilled to its reasonable 
satisfaction prior to the Closing Date and it shall incur no liability to any other party by reason of 
such refusal. 

6.2.4 The foregoing conditions precedent may be waived in whole or in part by the party 
for whose benefit they are inserted in that party’s absolute discretion.  No such waiver shall be of 
any effect unless it is in writing signed by the Party granting the waiver. 

6.3 Post-Closing Covenants 

6.3.1 Flow-Through Expenses.  After the Closing Date, the Parties will cause Bralorne 
to incur and renounce to Vendor expenses on the Mining Concessions, which expenses will qualify 
as “flow-through mining expenditures” as defined under section 127(9) of the Tax Act and section 
4.721(1) of the Income Tax Act (British Columbia) and will be in the amount that is equal to 



LEGAL*48955955.11 
 

- 40 - 
 

 

$2,342,833 less the dollar amount of “flow-through mining expenditures” incurred on the Mining 
Concessions prior to the Closing Date (the “FT Expenses”). Purchaser acknowledges that as of 
October 31, 2019, Bralorne must incur $42,833 in FT Expenses by December 31, 2019 and 
renounce such FT Expenses to Vendor by February 29, 2020, and Bralorne must incur an 
additional $2,300,000 in FT Expenses by December 31, 2020 and renounce such expenses to 
Vendor by March 1, 2021 or Bralorne will not have satisfied its obligations under existing flow-
through subscription and renunciation agreements entered into by the Vendor (the “FT 
Agreements”). Bralorne will be responsible for all costs, charges and expenses incurred by 
Bralorne in respect of its obligations under the FT Agreements.  

6.3.2 Redemption of Class A Shares. The Parties agree to take all necessary action to 
cause all of the Class A Shares to be redeemed for nominal consideration immediately after 
Bralorne has incurred and renounced the FT Expenses pursuant to Section 6.3.1.  During the period 
of time after the Closing Date that the Class A Shares are issued and outstanding, the Vendor 
agrees that the Purchaser shall be permitted to issue additional shares in its capital stock provided 
that after each such issuance the Vendor owns shares that entitle the Vendor to greater than 50% 
of all outstanding votes required to elect Bralorne’s directors. 

6.3.3 Purchaser’s Surety Arrangements. As expeditiously as possible following Closing, 
Purchaser shall take all actions necessary to implement the Purchaser’s Surety Arrangements to 
replace any then remaining Vendor Surety Arrangements and obtain the final release and return to 
Vendor of the Vendor Surety Arrangements. 

6.3.4 Production Payment. On or prior to the fifth (5th) Business Day after the 
commencement of commercial production of the Mining Concessions, Purchaser shall pay 
US$2,500,000 in cash to Vendor (the “Production Payment”). 

6.3.5 [REDACTED: COMMERCIALLY SENSITIVE INFORMATION] 

7. TERMINATION 

7.1 Rights of Termination 

The transactions contemplated herein may be terminated at any time, but not later 
than at the Time of Closing: 

(a) by mutual consent of the Purchaser and Vendor; 

(b) by Vendor, if any of the conditions contained in Section 6.2.1 is not satisfied, and 
such conditions are not capable of being satisfied by the Outside Date provided that 
Vendor is not in breach of this Agreement at such time so as to cause any of the 
conditions set forth in Section 6.2.1 not to be satisfied; 

(c) by the Purchaser, if any of the conditions contained in Section 6.2.2 is not satisfied, 
and such conditions are not capable of being satisfied by the Outside Date provided 
that the Purchaser is not then in breach of this Agreement so as to cause any of the 
conditions set forth in Section 6.2.2 not to be satisfied; and 
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(d) by Vendor or Purchaser, if the Closing does not occur by the Outside Date, except 
that the right to terminate this Agreement under this Section 7.1(d) shall not be 
available to any Party whose failure to fulfill any of its obligations or covenants or 
whose breach of any of its representations and warranties under this Agreement has 
been the cause of, or resulted in, the failure of the Closing Date to occur by such 
Outside Date. 

7.2 Consequence of Termination 

In the event of termination pursuant to Section 7.1 hereof, written notice thereof 
shall forthwith be given to the other parties and the transactions contemplated by this Agreement 
shall be terminated, without further action by any of the parties hereto.  If the transactions 
contemplated in this Agreement are terminated as provided herein, this Agreement shall become 
void and of no effect without liability of any Party (or any shareholder, director, officer, employee, 
agent, consultant or representative of such Party) to any other Party hereto, except as otherwise 
expressly contemplated hereby; provided further that neither the termination of this Agreement 
nor anything contained in this Section 7.2 shall relieve a Party from any liability arising prior to 
such termination and any party may bring an action against any other party for damages suffered 
by such party where the non-performance, non-fulfillment or non-compliance of or with the 
relevant condition is a result of a breach of covenant, representation or warranty by the other party. 

8. GENERAL 

8.1 Public Notice 

All public notices to third parties and all other publicity concerning the transactions 
contemplated by this Agreement shall be jointly planned and coordinated by Vendor and the 
Purchaser and no party shall act unilaterally in this regard without the prior approval of Vendor 
and the Purchaser or the other of them, except as may be required by applicable Laws. In this 
regard, Vendor and the Purchaser acknowledge that each of them is a public company and 
reporting issuer subject to securities Laws that requires each of them to disclose publicly the 
transactions contemplated by this Agreement. 

8.2 Expenses 

Except as otherwise set out in this Agreement, each of the parties shall be 
responsible for its own fees, costs and expenses (including the fees and disbursements of legal 
counsel) incurred in connection with this Agreement and the transactions contemplated hereby. 

8.3 Entire Agreement 

With respect to the subject matter of this Agreement, this Agreement and the 
Confidentiality Agreement constitutes the entire agreement between the parties and supersedes all 
prior understandings and communications between the parties or any of them, oral or written. 
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8.4 Further Assurances 

The parties shall do all such things and provide all such reasonable assurances as 
may be required to consummate the transactions contemplated hereby, and each party shall provide 
such further documents or instruments required by any other party as may be reasonably necessary 
or desirable to effect the purpose of this Agreement and carry out its provisions, whether prior to 
or following the Closing. 

8.5 Notices 

All payments and communications which may be or are required to be given by any 
party to any other party, shall be in writing and (a) delivered personally or by prepaid courier (b) 
sent by mail or (c) sent by facsimile or other similar means of electronic communication to the 
parties at their following respective address: 

For Vendor: 

Avino Silver & Gold Mines Ltd. 
Suite 900, 570 Granville Street 
Vancouver BC  V6C 3P1 
Canada 

Attention: [REDACTED] 
e-mail:  [REDACTED] 
Facsimile: [REDACTED] 

with a copy to: 

Harper Grey LLP 
3200 – 650 W. Georgia Street 
Vancouver BC  V6B 4P7 
Canada 

Attention: Paul Bowes 
e-mail:  pbowes@harpergrey.com 
Facsimile: (604) 669-9385 

For Purchaser: 
 
Talisker Resources Ltd. 
100 King Street West 
Suite 7010 
Toronto, Ontario  M5X 1A0 
Canada 

Attention: [REDACTED] 
e-mail:  [REDACTED] 
Facsimile: [REDACTED] 
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with a copy to: 

Cassels Brock & Blackwell LLP 
2100 Scotia Plaza 
40 King Street West 
Toronto, Ontario  M5H 3C2 
Canada 

Attention: Jay Goldman 
e-mail  jgoldman@cassels.com 
Facsimile: (416) 644-9337 

Any such notice so given shall be deemed conclusively to have been given and 
received when so personally delivered, sent by prepaid courier, or sent by facsimile or other 
electronic communication or on the fifth (5th) day following the sending thereof by mail. Any party 
may from time to time change its address hereinbefore set forth by notice to the other parties in 
accordance with this Section. 

8.6 Governing Law 

This Agreement and the rights, obligations and relations of the parties shall be 
governed by and construed in accordance with the laws of the Province of Ontario and the federal 
laws of Canada applicable therein, excepting its laws relating to conflict of laws.  The parties agree 
that the courts of the Province of Ontario, Canada shall have exclusive jurisdiction to entertain any 
action or other legal proceedings based on any provision of this Agreement. Each party does hereby 
irrevocably attorn to the jurisdiction of the courts of the Province of Ontario, Canada. 

8.7 Assignment 

Except as expressly provided in this Agreement, no party hereto may assign this 
Agreement in whole or in part or any rights and obligations hereunder without the other party’s 
prior written consent.  The Purchaser may assign and transfer its rights and obligations to an 
affiliate without the prior written consent of the Vendor, and provided that the Vendor may 
demand as a condition of its acceptance of any assignment or transfer by the Purchaser to any 
assignee (the “Assignee”) that such Assignee will: (i) execute and deliver to the Vendor its 
agreement to be bound by the terms and conditions of this Agreement, including for greater 
certainty the payment of the Production Payment, and (ii) any further disposition of the 
interest acquired by such assignment or transfer must be subject to the restrictions set out in 
this section. 

8.8 Effectiveness and Benefit of the Agreement 

This Agreement shall enure to the benefit of and be binding upon the respective 
successors and permitted assigns of the parties. This Agreement is not intended to, and shall not, 
confer upon any other person any rights or remedies hereunder.  
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8.9 Time of the Essence 

Time is of the essence to every provision of this Agreement. Extension, waiver or 
variation of any provision of this Agreement shall not be deemed to affect this provision and there 
shall be no implied waiver of this provision. 

8.10 Amendment 

This Agreement may be amended only by written agreement of the parties. Each 
party acknowledges that it shall have no right to rely upon any amendment, promise, modification, 
statement or representation made or occurring subsequent to the execution of this Agreement 
unless the same is in writing and executed by the parties hereto. 

8.11 Waiver 

The failure of any party to enforce at any time any of the provisions of this 
Agreement or any of its rights with respect thereto or to insist upon strict adherence to any term of 
this Agreement shall not be considered to be a waiver of such provision, right or term or in any 
way to affect the validity of this Agreement or deprive the applicable party of the right thereafter 
to insist upon strict adherence to that term or any other term of this Agreement.  The exercise by 
any party of any of its rights under this Agreement shall not preclude or prejudice such party from 
exercising any other right it may have under this Agreement, irrespective of any previous action 
or proceeding taken by it hereunder. Any waiver by any party of the performance of any of the 
provisions of this Agreement shall be effective only if in writing and signed by a duly authorized 
representative of such party. 

8.12 Severability 

If any provision of this Agreement is invalid or unenforceable, such provision shall 
be severed and the remainder of this Agreement shall be unaffected thereby but shall continue to 
be valid and enforceable to the fullest extent permitted by law. 

8.13 Survival 

Notwithstanding any other provisions of this Agreement, if this Agreement is 
terminated (whether by a Party or automatically or otherwise), the provisions of Sections 7.2 and 
Article 8 (subject to any time limitations referred to therein) shall survive such termination and 
remain in full force and effect, along with any other provisions of this Agreement which expressly 
or by their nature survive the termination hereof.   

The provisions of Article 2, Article 5, and Section 6.3, and Article 8 shall survive 
the Closing Date and remain in full force and effect, along with any other provisions of this 
Agreement which expressly or by their nature survive the Closing Date. 

8.14 Counterparts 

This Agreement may be executed by the parties in separate counterparts (by 
original, facsimile signature, or other form of electronic signature) each of which when so executed 
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and delivered shall be an original, but all such counterparts shall together constitute one and the 
same instrument. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF the parties have hereunto duly executed this 
Agreement on the date first above written. 
 
 TALISKER RESOURCES LTD. 

 
 

 Per: “Terence Harbort” 
  Authorized Signatory 
 
 

 

 AVINO SILVER & GOLD MINES LTD. 
 
 

 Per: “David Wolfin” 
  Authorized Signatory 
 
 

 

 BRALORNE GOLD MINES LTD. 
 
 

 Per: “David Wolfin” 
  Authorized Signatory 
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Schedule 1.1(pp) 
Investor Rights Agreement 

 
 
See attached.



 

  
 

 

 

 

 

 

 

TALISKER RESOURCES LTD. 

 

AND 

 

AVINO SILVER & GOLD MINES LTD. 

 

 

INVESTOR RIGHTS AGREEMENT 

 

 

DATED AS OF [], 20191 

 

 

                                                 
1 Investor Rights Agreement will be executed on the Closing Date. 
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INVESTOR RIGHTS AGREEMENT 

THIS AGREEMENT dated as of the [] day of [], 2019, 

BETWEEN: 

TALISKER RESOURCES LTD., a company continued under the laws 
of the Province of Ontario, 

(the “Corporation”) 

- and – 

AVINO SILVER & GOLD MINES LTD., a company incorporated 
under the laws of the Province of British Columbia, 

(the “Investor”) 

RECITALS: 

A. Pursuant to the Purchase Agreement (as defined below), the Corporation has issued to the Investor 
[] common shares of the Corporation (“Shares”), representing 9.9% of the issued and outstanding 
Shares, and Talisker Warrants (as defined below) to acquire up to an additional ● Shares. 

B. Pursuant to and in connection with the Purchase Agreement, the Corporation has agreed to grant 
certain rights which are set out herein to the Investor, on the terms and subject to the conditions set 
out herein.  

NOW THEREFORE this Agreement witnesses that in consideration of the respective covenants 
and agreements of the parties herein contained and for other good and valuable consideration (the receipt, 
sufficiency and adequacy of which is hereby acknowledged), the parties hereto agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

For the purposes of this Agreement, unless the context otherwise requires, the following terms shall 
have the respective meanings set out below and grammatical variations of such terms shall have 
corresponding meanings: 

(a) “affiliate” has the meaning ascribed thereto in the Securities Act (Ontario); 

(b) “Board” means the board of directors of the Corporation; 

(c) “Business Day” means any day except Saturday, Sunday or a statutory or civic holiday in 
the City of Toronto, Ontario or in the City of Vancouver, British Columbia;  

(d) “Equity Financing” has the meaning set out in Section 2.1(a); 

(e) “Equity Financing Notice” has the meaning set out in Section 2.1(a); 

(f) “Equity Securities” has the meaning set out in Section 2.1(a); 
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(g) “Exchange” means the stock exchange on which the Shares are listed at the relevant time; 

(h) “Exercise Notice” has the meaning set out in Section 2.1(d); 

(i) “Hold Period” has the meaning set out in Section 3.1; 

(j) “insider” has the meaning ascribed thereto in the Securities Act (Ontario); 

(k) “Investor’s Diluted Ownership Percentage” means the percentage equal to the fraction, 
the numerator of which is the sum of (a) all Shares held by the Investor and its affiliates 
plus (b) all securities exercisable, convertible or exchangeable into Shares held by the 
Investor and its affiliates, whether or not such securities are subject to any conditions or 
restrictions on exercise, conversion or exchange, on an “as converted basis” and the 
denominator of which is the sum of (c) all outstanding Shares of the Corporation plus (d) 
all securities exercisable, convertible or exchangeable into Shares held by the Investor and 
its affiliates, whether or not such securities are subject to any conditions or restrictions on 
exercise, conversion or exchange;  

(l) "Investor's Percentage" means the percentage equal to the fraction, the numerator of 
which is the Shares held by the Investor and its affiliates and the denominator of which is 
the outstanding Shares of the Corporation;  

(m) “Issuance” has the meaning set out in Section 2.1(a); 

(n) “Notice Period” has the meaning set out in Section 2.1(d); 

(o) “OBCA” means the Business Corporations Act (Ontario); 

(p) “Participation Right” has the meaning set out in Section 2.1(b); 

(q) “person” shall be broadly interpreted and includes any individual, corporation, 
partnership, joint venture, limited liability company, association or other business entity 
and any trust, unincorporated organization or government or any agency or political 
subdivision thereof; 

(r) “Purchase Agreement” means the share purchase agreement dated October [], 2019 
among the Corporation, the Investor and Bralorne Gold Mines Ltd. providing for the 
acquisition by the Corporation of 100% of the outstanding common shares of Bralorne 
Gold Mines Ltd.; 

(s) “Shares” has the meaning set out in the Recitals;  

(t) “Shareholders Agreement” means the shareholders agreement between the Corporation, 
the Investor and Bralorne Gold Mines Ltd. of even date; and 

(u) “Talisker Warrants” means the [] Share purchase warrants issued to the Investor 
pursuant to Section [2.1(c)] of the Purchase Agreement. 

1.2 Rules of Construction 

Except as may be otherwise specifically provided in this Agreement and unless the context 
otherwise requires, in this Agreement: 
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(a) the terms “Agreement”, “this Agreement”, “the Agreement”, “hereto”, “hereof”, “herein”, 
“hereby”, “hereunder” and similar expressions refer to this Agreement in its entirety and 
not to any particular provision hereof; 

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

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

(d) words importing the singular number only shall include the plural and vice versa and words 
importing the use of any gender shall include all genders; 

(e) the word “including” is deemed to mean “including without limitation”; 

(f) the terms “party” and “the parties” refer to a party or the parties to this Agreement; 

(g) any reference to this Agreement means this Agreement as amended, modified, replaced or 
supplemented from time to time; 

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

(i) except as expressly stated otherwise, all references to a percentage ownership of Shares 
shall be calculated on a non-diluted basis to the fourth decimal point; 

(j) any time period within which a payment is to be made or any other action is to be taken 
hereunder shall be calculated excluding the day on which the period commences and 
including the day on which the period ends; and 

(k) whenever any action is required to be taken or period of time is to expire on a day other 
than a Business Day, such action shall be taken or period shall expire on the next following 
Business Day. 

1.3 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the federal laws of Canada applicable therein. The Investor hereby irrevocably attorns to the 
non-exclusive jurisdiction of the courts of the Province of Ontario with respect to any matters arising out 
of this Agreement. 

1.4 Severability 

If any provision of this Agreement or the application of such provision to any person or 
circumstances shall be held invalid or unenforceable by a court of competent jurisdiction, such provision 
or application shall be unenforceable only to the extent of such invalidity or unenforceability, and the 
remainder of such provision and the application of such provision to persons or circumstances, other than 
the party as to which it is held invalid, and the remainder of this Agreement, shall not be affected. 
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1.5 Time of Essence 

Time shall be of the essence of this Agreement. 

1.6 Entire Agreement 

This Agreement, the Shareholders Agreement, and the Purchase Agreement constitute the entire 
agreement between the parties with respect to the subject matter hereof and thereof and supersede all prior 
agreements, written or oral, among the parties hereto with respect to the subject matter hereof. There are 
no conditions, covenants, agreements, representations, warranties or other provisions, express or implied, 
collateral, statutory or otherwise, relating to the subject matter hereof except as provided in the aforesaid 
agreements.  

ARTICLE 2 
PARTICIPATION RIGHT 

2.1 Participation Right 

(a) For so long as the Investor’s Percentage is not less than 5.0%, if the Corporation proposes 
to issue (the “Issuance”) any equity securities, or securities convertible into equity 
securities, of the Corporation (the “Equity Securities”), pursuant to a public offering or a 
private placement for cash (an “Equity Financing”) at any time after the date hereof, the 
Corporation shall provide the Investor notice (the “Equity Financing Notice”) of such 
intended Issuance prior to the earlier of (i) the expected completion date of the Issuance, 
or (ii) two (2) Business Days following the press release or other public disclosure of such 
intended Issuance, including the type and number of Equity Securities, the price per Equity 
Security to be issued under the Equity Financing, the expected use of proceeds of the Equity 
Financing and the expected closing date of the Equity Financing to the extent known at the 
time. 

(b) The Corporation agrees that, subject to the receipt of all required regulatory approvals 
(including the approval of the Exchange), the Investor has the right (the “Participation 
Right”), upon receipt of an Equity Financing Notice, to subscribe for and to be issued, as 
part of any public offering, subject to Section 2.1(b)(ii), or on a private placement basis in 
connection with any other Equity Financing, and at the subscription price per Equity 
Security pursuant to the Equity Financing, and otherwise on substantially the same terms 
and conditions of the Equity Financing: 

(i) in the case of an Equity Financing of Shares, up to such number of Shares that will 
allow the Investor and its affiliates to maintain a percentage ownership interest in 
the outstanding Shares that is the same as the Investor’s Percentage immediately 
following the last time the Investor was provided with a Participation Right; and 

(ii) in the case of an Equity Financing of Equity Securities that are not Shares, up to 
such number of Equity Securities (after taking into account any Shares to be issued 
pursuant to the Participation Right pursuant to Section 2.1(b)(i)) that will 
(assuming conversion, exercise or exchange of all of the convertible, exercisable 
or exchangeable Equity Securities issued to the Investor in connection with the 
Equity Financing and issuable pursuant to this Section 2.1(b)) allow the Investor 
and its affiliates to maintain the same Investor’s Diluted Ownership Percentage in 
the Corporation that the Investor held immediately following the last time the 
Investor was provided with a Participation Right. 
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(c) The Corporation agrees that if an Equity Financing is made on a public basis by way of a 
prospectus, and the Investor has exercised its Participation Right, the Corporation shall use 
its commercially reasonable efforts to include any Equity Securities to be issued to the 
Investor pursuant to its Participation Rights as part of the prospectus offering, provided 
that if the Corporation is unable, despite using its commercially reasonable efforts, to 
include such Equity Securities as part of the prospectus offering, then the Corporation will 
deliver such Equity Securities to the Investor on a private placement basis as soon as 
reasonably practicable following the closing of such Equity Financing. 

(d) If the Investor wishes to exercise the Participation Right in respect of a particular Equity 
Financing, the Investor shall give written notice to the Corporation (the “Exercise Notice”) 
of the exercise of such right and of the number of Equity Securities the Investor wishes to 
purchase (i) subject to (ii) below, within two (2) Business Days of the date of delivery of 
the Equity Financing Notice; or (ii) notwithstanding (i) above, no later than 7:00 am 
(Vancouver time) on the Business Day immediately following the date of delivery of the 
Equity Financing Notice in the event the Equity Financing is a “bought deal” public 
offering to be completed by way of prospectus, provided that if the Equity Financing is a 
“bought deal” public offering, then the Investor may instead elect within two (2) Business 
Days of the date of delivery of the Equity Financing Notice to deliver an Exercise Notice 
to the Corporation to participate by way of a private placement in the Corporation’s offered 
securities at the same offering price as the “bought deal” public offering (in either case, the 
“Notice Period”), failing which the Investor will not be entitled to exercise the 
Participation Right in respect of such Equity Financing. If the Investor does not exercise 
the Participation Right, the Corporation may during the 60 days following the end of the 
Notice Period proceed to implement the Equity Financing materially on the same terms (or 
on better terms to the Corporation) as were made available to the Investor and if the Equity 
Financing is not so implemented within the said 60 days, the Corporation must again meet 
its obligations under this Article 2. 

2.2 Closing 

(a) If the Corporation receives an Exercise Notice from the Investor within the Notice Period, 
then the Corporation shall, subject to the receipt and continued effectiveness of all required 
regulatory approvals (including, without limitation, the approval of the Exchange), which 
approvals the Corporation shall use all commercially reasonable efforts to promptly obtain 
(such efforts to include applying for any necessary price protection confirmations, seeking 
shareholder approval (if required) in the manner described below) and the closing of the 
relevant Equity Financing, issue to the Investor, against payment of the subscription price 
payable in respect thereof, that number of Shares or other Equity Securities, as applicable, 
set forth in the Exercise Notice. 

(b) If the Corporation is required, under applicable laws and/or the rules of the Exchange, to 
seek shareholder approval for the issuance of the Equity Securities to the Investor, then the 
Corporation shall call and hold a meeting of its shareholders to consider (and the 
Corporation shall recommend that shareholders vote in favour of) the issuance of the 
Equity Securities to the Investor, or at the Corporation’s option get written consent, if 
permitted, as soon as reasonably practicable and in any event such meeting shall be held 
within 50 days after the date that the Corporation is advised that it will require shareholder 
approval, and the record date for voting at such shareholder meeting shall be a date that is 
prior to the first closing date of the Equity Financing (if the Corporation closes all or any 
part of the Equity Financing prior to obtaining shareholder approval) unless the 
Corporation receives a voting agreement from each subscriber that it closes the Equity 
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Financing with prior to obtaining shareholders’ approval pursuant to which such subscriber 
agrees to vote in favour of the resolution approving the issuance of the Equity Securities to 
the Investor. Subject to compliance with the above, the Corporation may close the Equity 
Financing prior to obtaining shareholder approval. 

(c) The closing of any private placement pursuant to an exercise of the Participation Right by 
the Investor will take place on the date that is not later than 20 Business Days after the 
expiry of the Notice Period, unless all filings, notices, approvals (including without 
limitation regulatory approvals) and authorizations necessary to complete the closing of 
such private placement have not been made, given or obtained by that date, in which case 
the closing will be extended for such period as is reasonably necessary to obtain the same. 

ARTICLE 3 
HOLD PERIOD 

3.1 Hold Period 

The Investor covenants and agrees not to sell or transfer any Shares or Talisker Warrants held by 
the Investor for a period of one year after the date of this Agreement (the “Hold Period”). During the Hold 
Period, the Investor shall require the consent of the Corporation prior to making any sale or transfer of 
Shares or Talisker Warrants to a mining company or any sales or transfers of Shares representing in excess 
of 2% of the issued and outstanding Shares of the Corporation to any single purchaser. If during the Hold 
Period, any insider of the Corporation sells or disposes of more than 10% of the number of Shares held by 
such person as at October 3, 2019 in one transaction or a series of transactions, then the Investor shall be 
automatically relieved from its obligations under this Section 3.1 without any further action on the part of 
the Investor. In addition, for clarity, the Hold Period shall not apply to the sale of any Shares that are issued 
upon the exercise of Talisker Warrants in the event that the expiry date of such warrants is accelerated 
pursuant to the terms of such warrants. 

ARTICLE 4 
MISCELLANEOUS 

4.1 Termination 

This Agreement shall terminate and all rights and obligations hereunder shall cease immediately at 
the later of: (i) the expiry of the Hold Period, and (ii) such time as the Investor’s Percentage is less than 
5.0%. Upon termination of this Agreement, no party shall have any further obligations or liabilities 
hereunder; provided, that such termination shall not relieve any party from liability for any breach of this 
Agreement prior to such termination. 

4.2 Notices 

All notices, requests, claims, demands or other communications hereunder shall be in writing and 
shall be deemed given when delivered personally or by pre-paid courier, or upon receipt of a transmission 
confirmation if sent by email or other like electronic transmission (with confirmation) and on the next 
Business Day when sent by overnight courier to the parties at the following addresses (or at such other 
address for a party as shall be specified by like notice): 

(i) If to the Corporation: 

Talisker Resources Ltd. 
100 King Street West, Suite 7010 
Toronto, Ontario  M5X 1A0 
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Attention: Terence Harbort, Chief Executive Officer 
e-mail:  terry.harbort@taliskerresources.com  

with a copy to (which shall not constitute notice): 

Cassels Brock & Blackwell LLP 
2100 Scotia Plaza 
40 King Street West 
Toronto, Ontario  M5H 3C2 

Attention: Jay Goldman 
e-mail:   jgoldman@cassels.com 

(ii) If to the Investor: 

Avino Silver & Gold Mines Ltd. 
570 Granville Street, Suite 900 
Vancouver, British Columbia  V6C 3P1 

Attention: David Wolfin, Chief Executive Officer  
e-mail:  dwolfin@avino.com 

with a copy to (which shall not constitute notice): 

Harper Grey LLP  
3200 – 650 West Georgia Street 
Vancouver, British Columbia  V6B 4P7 

Attention:  Paul Bowes 
e-mail:  pbowes@harpergrey.com 

4.3 Consent 

The Investor hereby consents to the Corporation filing a copy of this Agreement on SEDAR, if 
required. 

4.4 Execution in Counterpart 

This Agreement may be executed in one or more counterparts (by manual, facsimile signature or 
other electronic signature), each of which shall be deemed to be an original but all of which together shall 
constitute one and the same instrument and receipt of a facsimile version or PDF Version of an executed 
signature page by a party shall constitute satisfactory evidence of execution of this Agreement by such 
party. 

4.5 Amendment and Waiver 

This Agreement or any provision hereof may not be amended except in writing signed by each of 
the parties hereto expressly so modifying such agreement or provision. The agreements set forth in this 
Agreement may be modified or waived only in writing by the party to whom such compliance is owed. It 
is further understood and agreed that no failure or delay by either party in exercising any right, power or 
privilege under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise 
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thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege under 
this Agreement.   

4.6 Assignment 

Neither party may assign this Agreement or any interests, rights or benefits therein or thereunder 
without the prior written consent of the other party. 

 

[Signature page follows.] 



 

  
 

IN WITNESS WHEREOF, the Parties hereto have executed and delivered this Agreement as of 
the date first written above. 
 
 TALISKER RESOURCES LTD. 

 
 

 By:  
  Name: 
  Title: 
   
 
 

 
AVINO SILVER & GOLD MINES LTD. 
 
 

 By:  
  Name: 
  Title: 
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Schedule 2.1(c) 
Talisker Warrants Certificate 

 
See attached.



  

  

WARRANT CERTIFICATE 
 

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS 
SECURITY MUST NOT TRADE THE SECURITY BEFORE [], 2020. 
 
EXERCISABLE ONLY PRIOR TO 5:00 P.M. (TORONTO TIME) ON THE EXPIRY DATE (AS 
DEFINED HEREIN), AFTER WHICH TIME THESE WARRANTS SHALL BE NULL AND 
VOID. 
 

WARRANTS TO PURCHASE COMMON SHARES 
OF 

TALISKER RESOURCES LTD. 
(subsisting under the laws of Ontario) 

 
 
 
Certificate Number 2019-II-001 

Number of warrants  
represented by this  

certificate – [] Warrants 
 

THIS CERTIFIES THAT, for value received, Avino Silver & Gold Mines Ltd. (the “Holder”) 
is entitled, at any time prior to the Expiry Time (as defined below), to purchase for $0.25 (the “Exercise 
Price”) one common share (a “Common Share”) in the capital stock of Talisker Resources Ltd. (the 
“Company”), for each Warrant evidenced hereby, by surrendering to the Company at its principal office 
at 100 King Street West, Suite 7010, Toronto, Ontario, M5X 1A0, this Warrant, together with a 
Subscription Form, duly completed and executed, and cash or a certified cheque, money order or bank 
draft in lawful money of Canada payable to or to the order of the Company for the amount equal to the 
Exercise Price multiplied by the number of Common Shares subscribed for, on and subject to the terms 
and conditions set forth below. 
 

Nothing contained herein shall confer any right upon the Holder to subscribe for or purchase any 
Common Shares at any time after the Expiry Time, and from and after the Expiry Time these Warrants 
and all rights hereunder shall be void and of no value. 
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1. Definitions 
 

In this Warrant, including the preamble, unless there is something in the subject matter or context 
inconsistent therewith, the following expressions shall have the following meanings, namely: 
 

(a) “Business Day” means a day other than a Saturday, Sunday or any other day on which 
the principal chartered banks located in Toronto are not open for business; 

 
(b) “Current Market Price” at any date, means the weighted average of the sale prices per 

Common Share at which the Common Shares have traded on the Canadian Securities 
Exchange, or, if the Common Shares in respect of which a determination of current 
market price is being made are not listed thereon, on such stock exchange on which such 
shares are listed as may be selected for such purpose by the directors, or, if the Common 
Shares are not listed on any stock exchange, then on the over-the-counter market, for any 
20 consecutive trading days selected by the Company commencing not later than 30 
trading days and ending no later than 5 trading days before such date; provided, however, 
if such Common Shares are not traded during such 30 day period for at least 20 
consecutive trading days, the simple average of the following prices established for each 
of 20 consecutive trading days selected by the Company commencing not later than 30 
trading days and ending no later than 5 trading days before such date: 

 
(i) the average of the bid and ask prices for each day on which there was no trading, 

and 
 
(ii) the closing price of the Common Shares for each day that there was trading, 
 
or in the event that at any date the Common Shares are not listed on any exchange or on 
the over-the-counter market, the current market price shall be as determined by the 
directors or such firm of independent chartered accountants as may be selected by the 
directors acting reasonably and in good faith in their sole discretion; for these purposes, 
the weighted average price for any period shall be determined by dividing the aggregate 
sale prices during such period by the total number of Common Shares sold during such 
period; 

 
(c) “Equity Shares” means the Common Shares and any shares of any other class or series 

of the Company which may from time to time be authorized for issue if by their terms 
such shares confer on the holders hereof the right to participate in the distribution of 
assets upon the voluntary or involuntary liquidation, dissolution or winding up of the 
Company beyond a fixed sum or a fixed sum plus accrued dividends; 

 
(d) “Exercise Price” means $0.25 in Canadian funds per Common Share, unless such price 

shall have been adjusted in accordance with the provisions of Section 11, in which case it 
shall mean the adjusted price in effect at such time; 

 
(e) “Expiry Date” means [], 2022, provided that if at any time following [], 2020, the 

closing price of the Common Shares on the principal stock exchange in Canada on which 
such Common Shares trade is higher than the Warrant Acceleration Threshold Price for 
20 or more consecutive trading days (the “Trading Threshold Period”), the Company 
may accelerate the Expiry Date of the Warrants by providing notice in writing to the 
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Holder of such acceleration (the “Acceleration Notice”) within 30 calendar days 
following the last day of the Trading Threshold Period, in which event the Warrants will 
expire on the date which is 20 Business Days following the date of the Acceleration 
Notice; 

 
(f) “Expiry Time” means 5:00 p.m. (Toronto time) on the Expiry Date; 
 
(g) “Form of Transfer” means the form of transfer annexed hereto as Schedule “B”; 
 
(h) “Holder” means the registered holder of this Warrant; 
 
(i) “person” means an individual, corporation, partnership, unincorporated syndicate, 

unincorporated organization, trust, trustee, executor, administrator, or other legal 
representative, or any group or combination thereof; 

 
(j) “Subscription Form” means the form of subscription annexed hereto as Schedule “A”;  
 
(k) “this Warrant”, “Warrant”, “herein”, “hereby”, “hereof”, “hereto”, “hereunder” and 

similar expressions mean or refer to the warrants represented by this warrant certificate 
and any deed or instrument supplemental or ancillary thereto and any schedules hereto or 
thereto and not to any particular article, section, subsection, clause, subclause or other 
portion hereof; and 

 
(l) “Warrant Acceleration Threshold Price” means $0.35 Canadian per Common Share, 

unless such price shall have been adjusted in accordance with the provisions of Section 
11, in which case it shall mean the adjusted price in effect at such time. 

 
2. Expiry Time 
 

After the Expiry Time, all rights under any Warrants evidenced hereby, in respect of which the 
right of subscription and purchase herein provided for shall not theretofore have been exercised, shall 
wholly cease and terminate and such Warrants shall be void and of no value or effect. 
 
3. Exercise Procedure 
 

The Holder may exercise the right of purchase herein provided for by surrendering or delivering 
to the Company prior to the Expiry Time at its principal office: 
 

(a) this Warrant, with the Subscription Form duly completed and executed by the Holder or 
its legal representative or attorney, duly appointed by an instrument in writing in form 
and manner satisfactory to the Company, and 

 
(b) cash or a certified cheque, money order or bank draft payable to or to the order of the 

Company in lawful money of Canada at par in the City of Toronto in an amount equal to 
the Exercise Price multiplied by the number of Common Shares for which subscription is 
being made. 

 
Any Warrant and cash, certified cheque, money order or bank draft referred to in the foregoing 

clauses (a) and (b) shall be deemed to be surrendered only upon delivery thereof to the Company at its 
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principal office in the manner provided in Section 25 hereof. 
 

This Warrant is exchangeable, upon the surrender hereof by the Holder, for new certificates of 
like tenor representing, in the aggregate, warrants entailing the right to subscribe for the same number of 
Common Shares which may be subscribed for hereunder. 
 
4. Entitlement to Certificate 
 

Upon such delivery and payment as aforesaid, the Company shall cause to be issued to the Holder 
hereof the Common Shares subscribed for not exceeding those which such Holder is entitled to purchase 
pursuant to this Warrant and the Holder hereof shall become a shareholder of the Company in respect of 
such Common Shares with effect from the date of such delivery and payment and shall be entitled to 
delivery of a certificate or certificates evidencing such Common Shares and the Company shall cause 
such certificate or certificates to be mailed to the Holder hereof at the address or addresses specified in 
such subscription within three (3) Business Days of such delivery and payment. 
 
5. Transfer of Warrants 
 

No transfer of Warrants shall be valid unless made by the Holder or its executors, administrators 
or other legal representatives or its attorney duly appointed by an instrument in writing in form and 
execution satisfactory to the Company upon compliance with such reasonable requirements as the 
Company may prescribe, including compliance with all applicable securities legislation, and recorded on 
the register of holders of warrants maintained by the Company, nor until stamp or governmental or other 
charges arising by reason of such transfer have been paid. The transferee of a Warrant shall, after a Form 
of Transfer is duly completed and the Warrant is lodged with the Company and upon compliance with all 
other reasonable requirements of the Company or law, be entitled to have its name entered on the register 
as the owner of such Warrant, free from all equities or rights of set-off or counterclaim between the 
Company and the transferor or any previous holder of such Warrant, save in respect of equities of which 
the Company is required to take notice by statute or by order of a court of competent jurisdiction. The 
Company may treat the registered holder of any Warrant certificate as the absolute owner of the Warrants 
represented thereby for all purposes, and the Company shall not be affected by any notice or knowledge 
to the contrary except where the Company is required to take notice by statute or by order of a court of 
competent jurisdiction. 
 
6. Partial Exercise 
 

The Holder may subscribe for and purchase a number of Common Shares less than the number 
the Holder is entitled to purchase pursuant to this Warrant Certificate.  In the event of any such 
subscription and purchase prior to the Expiry Time, the Holder shall in addition be entitled to receive, 
without charge, a new certificate in respect of the balance of the Warrants represented by this certificate 
and which were then not exercised. 
 
7. No Fractional Shares 
 

Notwithstanding any adjustments provided for in Section 11 hereof or otherwise, the Company 
shall not be required upon the exercise of any Warrants, to issue fractional Common Shares in satisfaction 
of its obligations hereunder. Where a fractional Common Share would, but for this Section 7, have been 
issued upon exercise of a Warrant, no cash or other consideration shall be issued to the Holder in respect 
thereof. 
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8. Not a Shareholder 
 

Nothing in this certificate or in the holding of the Warrants evidenced hereby shall be construed 
as conferring upon the Holder any right or interest whatsoever as a shareholder of the Company. 
 
9. No Obligation to Purchase 
 

Nothing herein contained or done pursuant hereto shall obligate the Holder to purchase or pay for 
or the Company to issue any securities except those Common Shares in respect of which the Holder shall 
have exercised its right to purchase hereunder in the manner provided herein. 
 
10. Covenants 
 

The Company covenants and agrees that: 
 
(a) so long as any Warrants evidenced hereby remain outstanding, it shall reserve and there 

shall remain unissued out of its authorized capital a sufficient number of Common Shares 
to satisfy the right of purchase herein provided for should the Holder determine to 
exercise its rights in respect of all the Common Shares for the time being called for by 
such outstanding Warrants; and 

(b) all Common Shares which shall be issued upon the exercise of the right to purchase 
herein provided for, upon payment therefor of the amount at which such Common Shares 
may at the time be purchased pursuant to the provisions hereof, shall be issued as fully 
paid and non-assessable Common Shares and the holders thereof shall not be liable to the 
Company or to its creditors in respect thereof. 

11. Adjustment to Prices 
 

Each of the Exercise Price and the Warrant Acceleration Threshold Price (collectively, the 
“Prices”) in effect at any time is subject to adjustment from time to time in the events and in the manner 
provided as follows: 
 

(a) If and whenever at any time after the date hereof the Company: 
 

(i) issues Common Shares or securities exchangeable for or convertible into 
Common Shares to all or substantially all the holders of the Common Shares as a 
stock dividend; or 

 
(ii) makes a distribution on its outstanding Common Shares payable in Common 

Shares or securities exchangeable for or convertible into Common Shares; or 
 
(iii) subdivides its outstanding Common Shares into a greater number of shares; or 
 
(iv) consolidates its outstanding Common Shares into a smaller number of shares; 

 
(any of such events being called a “Common Share Reorganization”), then each of the Prices 
will be adjusted effective immediately after the effective date or record date for the happening of 
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a Common Share Reorganization, as the case may be, at which the holders of Common Shares are 
determined for the purpose of the Common Share Reorganization by multiplying the applicable 
Price in effect immediately prior to such effective date or record date by a fraction, the numerator 
of which is the number of Common Shares outstanding on such effective date or record date 
before giving effect to such Common Share Reorganization and the denominator of which is the 
number of Common Shares outstanding immediately after giving effect to such Common Share 
Reorganization (including, in the case where securities exchangeable for or convertible into 
Common Shares are distributed, the number of Common Shares that would have been 
outstanding had all such securities been exchanged for or converted into Common Shares on such 
effective date or record date). 
 
(b) If and whenever at any time after the date hereof the Company fixes a record date for the 

issue of rights, options or warrants to the holders of all or substantially all of its 
outstanding Common Shares under which such holders are entitled to subscribe for or 
purchase Common Shares or securities exchangeable for or convertible into Common 
Shares, where: 

 
(i) the right to subscribe for or purchase Common Shares, or the right to exchange 

securities for or convert securities into Common Shares, expires not more than 45 
days after the date of such issue (the period from the record date to the date of 
expiry being herein in this Section 11 called the “Rights Period”), and 

 
(ii) the cost per Common Share during the Rights Period (inclusive of any cost of 

acquisition of securities exchangeable for or convertible into Common Shares in 
addition to any direct cost of Common Shares) (herein in this Section 11 called 
the “Per Share Cost”) is less than 95% of the Current Market Price of the 
Common Shares on the record date, 

 
(any of such events being called a “Rights Offering”), then each of the Prices will be adjusted 
effective immediately after the end of the Rights Period to a price determined by multiplying the 
applicable Price in effect immediately prior to the end of the Rights Period by a fraction: 
 

(A) the numerator of which is the aggregate of: 
 

(1) the number of Common Shares outstanding as of the record date for the 
Rights Offering; and 

 
(2) a number determined by dividing the product of the Per Share Cost and: 
 

(I) where the event giving rise to the application of this subsection 
11(b) was the issue of rights, options or warrants to the holders 
of Common Shares under which such holders are entitled to 
subscribe for or purchase additional Common Shares, the 
number of Common Shares so subscribed for or purchased 
during the Rights Period, or 

 
(II) where the event giving rise to the application of this subsection 

11(b) was the issue of rights, options or warrants to the holders 
of Common Shares under which such holders are entitled to 
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subscribe for or purchase securities exchangeable for or 
convertible into Common Shares, the number of Common 
Shares for which those securities so subscribed for or purchased 
during the Rights Period could have been exchanged or into 
which they could have been converted during the Rights Period, 

 
by the Current Market Price of the Common Shares as of the record date 
for the Rights Offering; and 

 
(B) the denominator of which is: 
 

(1) in the case described in subparagraph 11(b)(A)(2)(I), the number of 
Common Shares outstanding, or 

 
(2) in the case described in subparagraph 11(b)(A)(2)(II), the number of 

Common Shares that would be outstanding if all the Common Shares 
described in subparagraph 11(b)(A)(2)(II) had been issued, 

 
as at the end of the Rights Period. 

 
Any Common Shares owned by or held for the account of the Company or any subsidiary or 
affiliate (as defined in the Securities Act (Ontario)) of the Company will be deemed not to be 
outstanding for the purpose of any such computation. 
 
If by the terms of the rights, options or warrants referred to in this Section 11, there is more than 
one purchase, conversion or exchange price per Common Share, the aggregate price of the total 
number of additional Common Shares offered for subscription or purchase, or the aggregate 
conversion or exchange price of the convertible securities so offered, will be calculated for 
purposes of the adjustment on the basis of: 
 

(I) the lowest purchase, conversion or exchange price per Common 
Share, as the case may be, if such price is applicable to all 
Common Shares which are subject to the rights, options or 
warrants, and 

 
(II) the average purchase, conversion or exchange price per Common 

Share, as the case may be, if the applicable price is determined 
by reference to the number of Common Shares acquired. 

 
To the extent that any adjustment in either of the Prices occurs pursuant to this Section 11 as a 
result of the fixing by the Company of a record date for the distribution of rights, options or 
warrants referred to in this Section 11, the Prices will be readjusted immediately after the 
expiration of any relevant exchange, conversion or exercise right to the Prices which would then 
be in effect based upon the number of Common Shares actually issued and remaining issuable 
after such expiration, and will be further readjusted in such manner upon expiration of any further 
such right. 
 
If the Holder has exercised this Warrant in accordance herewith during the period beginning 
immediately after the record date for a Rights Offering and ending on the last day of the Rights 
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Period therefor (the “Entitlement Period”), the Holder will, in addition to the Common Shares to 
which it is otherwise entitled upon such exercise, be entitled to that number of additional 
Common Shares equal to the result obtained when (A) the Exercise Price in effect immediately 
prior to the end of such Rights Offering pursuant to this subsection is multiplied by the number of 
Common Shares received upon the exercise of this Warrant during such period, (B) the resulting 
product is divided by the Exercise Price as adjusted for such Rights Offering pursuant to this 
subsection, and (C) the number of Common Shares acquired by the Holder during the Entitlement 
Period in accordance with the terms hereof is subtracted from the resulting divided product; 
provided that the provisions of Section 7 will be applicable to any fractional interest in a 
Common Share to which such Holder might otherwise be entitled. Such additional Common 
Shares will be deemed to have been issued to the Holder immediately following the end of the 
Rights Period and a certificate for such additional Common Shares will be delivered to such 
Holder within ten (10) Business Days following the end of the Rights Period. 
 
(c) If and whenever at any time after the date hereof the Company fixes a record date for the 

issue or the distribution to the holders of all or substantially all its Common Shares of: 
 

(i) shares of the Company of any class other than Common Shares; 
 
(ii) rights, options or warrants to acquire shares or securities exchangeable for or 

convertible into shares or property or other assets of the Company; 
 
(iii) evidence of indebtedness; or 
 
(iv) any property or other assets, 

 
and if such issuance or distribution does not constitute (A) a Common Share Reorganization, (B) 
a Rights Offering or (C) the issue of rights, options or warrants to the holders of all or 
substantially all of its outstanding Common Shares under which such holders are entitled to 
subscribe for or purchase Common Shares or securities exchangeable for or convertible into 
Common Shares, where: 
 

(a) the right to subscribe for or purchase Common Shares, or the right to 
exchange securities for or convert securities into Common Shares, 
expires not more than 45 days after the date of such issue, and 

 
(b) the cost per Common Share during the Rights Period, inclusive of the Per 

Share Cost, is 95% or more than the Current Market Price of the 
Common Shares on the record date 

 
(any of such non-excluded events being called a “Special Distribution”), each of the Prices will 
be adjusted effective immediately after such record date to a price determined by multiplying the 
applicable Price in effect on such record date by a fraction: 
 

(C) the numerator of which is: 
 

(1) the product of the number of Common Shares outstanding on such record 
date and the Current Market Price of the Common Shares on such record 
date; less 
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(2) the aggregate fair market value (as determined by action by the directors 

of the Company, subject, however, to the prior written consent of the 
Canadian Securities Exchange, where required) to the holders of the 
Common Shares of such securities or property or other assets so issued 
or distributed in the Special Distribution; and 

 
(D) the denominator of which is the number of Common Shares outstanding on such 

record date multiplied by the Current Market Price of the Common Shares on 
such record date. 

 
Any Common Shares owned by or held for the account of the Company or any subsidiary or 
affiliate (as defined in the Securities Act (Ontario)) of the Company will be deemed not to be 
outstanding for the purpose of any such computation. 
 
(d) If and whenever at any time after the date hereof there is a Common Share 

Reorganization, a Rights Offering, a Special Distribution, a reclassification or 
redesignation of the Common Shares outstanding at any time or change of the Common 
Shares into other shares or into other securities (other than a Common Share 
Reorganization), or a consolidation, amalgamation or merger of the Company with or 
into any other corporation or other entity (other than a consolidation, amalgamation or 
merger which does not result in any reclassification or redesignation of the outstanding 
Common Shares or a change of the Common Shares into other shares), or a transfer of 
the undertaking or assets of the Company as an entirety or substantially as an entirety to 
another corporation or other entity (any of such events being called a “Capital 
Reorganization”), the Holder, upon exercising this Warrant after the effective date of 
such Capital Reorganization, will be entitled to receive in lieu of the number of Common 
Shares to which such Holder was theretofore entitled upon such exercise, the aggregate 
number of shares, other securities or other property which such Holder would have been 
entitled to receive as a result of such Capital Reorganization if, on the effective date 
thereof, the Holder had been the registered holder of the number of Common Shares to 
which such Holder was theretofore entitled upon exercise of this Warrant. If determined 
appropriate by action of the directors of the Company, appropriate adjustments will be 
made as a result of any such Capital Reorganization in the application of the provisions 
set forth in this Section 11 with respect to the rights and interests thereafter of the Holder 
to the end that the provisions set forth in this Section 11 will thereafter correspondingly 
be made applicable as nearly as may reasonably be in relation to any shares, other 
securities or other property thereafter deliverable upon the exercise hereof. Any such 
adjustment must be made by and set forth in an amendment to this Warrant approved by 
action by the directors of the Company and will for all purposes be conclusively deemed 
to be an appropriate adjustment. 

 
(e) If at any time after the date hereof and prior to the Expiry Time any adjustment in the 

Exercise Price shall occur as a result of: 
 

(i) an event referred to in subsection 11(a);  
 
(ii) the fixing by the Company of a record date for an event referred to in subsection 

11(b); or  
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(iii) the fixing by the Company of a record date for an event referred to in subsection 

11(c) if such event constitutes the issue or distribution to the holders of all or 
substantially all of its outstanding Common Shares of (A) Equity Shares, or (B) 
securities exchangeable for or convertible into Equity Shares at an exchange or 
conversion price per Equity Shares less than the Current Market Price on such 
record date or (C) rights, options or warrants to acquire Equity Shares at an 
exercise, exchange or conversion price per Equity Share less than the Current 
Market Price on such record date, 

 
then the number of Common Shares purchasable upon the subsequent exercise of this Warrant 
shall be simultaneously adjusted by multiplying the number of Common Shares purchasable upon 
the exercise of this Warrant immediately prior to such adjustment by a fraction which shall be the 
reciprocal of the fraction employed in the adjustment of the Exercise Price.  To the extent any 
adjustment in subscription rights occurs pursuant to (i) this subsection 11(e) as a result of a 
distribution of exchangeable or convertible securities other than Equity Shares referred to in 
subsection 11(a), or (ii) as a result of the fixing by the Company of a record date for the 
distribution of rights, options or warrants referred to in subsection 11(b), the number of Common 
Shares purchasable upon exercise of this Warrant shall be readjusted immediately after the 
expiration of any relevant exchange, conversion or exercise right to the number of Common 
Shares which would be purchasable based upon the number of Common Shares actually issued 
and remaining issuable immediately after such expiration, and shall be further readjusted in such 
manner upon expiration of any further such right. To the extent that any adjustment in 
subscription rights occurs pursuant to this subsection 11(e) as a result of the fixing by the 
Company of a record date for the distribution of exchangeable or convertible securities other than 
Equity Shares or rights, options or warrants referred to in subsection 11(c), the number of 
Common Shares purchasable upon exercise of this Warrant shall be readjusted immediately after 
the expiration of any relevant exchange, conversion or exercise right to the number which would 
be purchasable pursuant to this subsection 11(e) if the fair market value of such securities or such 
rights, options or warrants had been determined for purposes of the adjustment pursuant to this 
subsection 11(e) on the basis of the number of Equity Shares issued and remaining issuable 
immediately after such expiration, and shall be further readjusted in such manner upon expiration 
of any further such right. 

 
12. Rules Regarding Calculation of Adjustment of Prices 
 

(a) The adjustments provided for in Section 11 are cumulative and will, in the case of 
adjustments to the Prices, be computed to the nearest one-tenth of one cent and will be 
made successively whenever an event referred to therein occurs, subject to the following 
subsections of this Section 12. 

 
(b) No adjustment in any Price is required to be made unless such adjustment would result in 

a change of at least 1% in the prevailing applicable Price; provided, however, that any 
adjustments which, except for the provisions of this subsection, would otherwise have 
been required to be made, will be carried forward and taken into account in any 
subsequent adjustments. 

 
(c) No adjustment in either Price will be made in respect of any event described in Section 

11, other than the events referred to in clauses 11(a)(iii) and (iv), if the Holder is entitled 
to participate in such event on the same terms, mutatis mutandis, as if the Holder had 
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exercised this Warrant prior to or on the effective date or record date of such event. 
 
(d) No adjustment in any Price will be made under Section 11 in respect of the issue from 

time to time of Common Shares issuable from time to time as dividends paid in the 
ordinary course to holders of Common Shares who exercise an option or election to 
receive substantially equivalent dividends in Common Shares in lieu of receiving a cash 
dividend, and any such issue will be deemed not to be a Common Share Reorganization. 

 
(e) If at any time a dispute arises with respect to adjustments provided for in Section 11, such 

dispute will be conclusively determined by the auditors of the Company or if they are 
unable or unwilling to act, by such other firm of independent chartered accountants as 
may be selected by action by the directors of the Company and any such determination, 
where required, will be binding upon the Company, the Holder and shareholders of the 
Company. The Company will provide such auditors or accountants with access to all 
necessary records of the Company. 

 
(f) In case the Company after the date of issuance of this Warrant takes any action affecting 

the Common Shares, other than action described in Section 11, which in the opinion of 
the board of directors of the Company would materially affect the rights of the Holder, 
the Prices will be adjusted in such manner, if any, and at such time, by action by the 
directors of the Company but subject in all cases to the prior written consent of the 
Canadian Securities Exchange, where required, and any necessary regulatory approval. 
Failure of the taking of action by the directors of the Company so as to provide for an 
adjustment on or prior to the effective date of any action by the Company affecting the 
Common Shares will be conclusive evidence that the board of directors of the Company 
has determined that it is equitable to make no adjustment in the circumstances. 

 
(g) If the Company sets a record date to determine the holders of the Common Shares for the 

purpose of entitling them to receive any dividend or distribution or sets a record date to 
take any other action and, thereafter and before the distribution to such shareholders of 
any such dividend or distribution or the taking of any other action, decides not to 
implement its plan to pay or deliver such dividend or distribution or take such other 
action, then no adjustment in either Price will be required by reason of the setting of such 
record date. 

 
(h) In the absence of a resolution of the directors of the Company fixing a record date for a 

Special Distribution or Rights Offering, the Company will be deemed to have fixed as the 
record date therefor the date on which the Special Distribution or Rights Offering is 
effected. 

 
(i) As a condition precedent to the taking of any action which would require any adjustment 

to this Warrant, including either Price, the Company must take any corporate action 
which may be necessary in order that the Company have unissued and reserved in its 
authorized capital and may validly and legally issue as fully paid and non-assessable all 
the shares or other securities which the Holder is entitled to receive on the full exercise 
thereof in accordance with the provisions hereof. 

 
(j) The Company will from time to time, immediately after the occurrence of any event 

which requires an adjustment or readjustment as provided in Section 11, forthwith give 
notice to the Holder specifying the event requiring such adjustment or readjustment and 



- 3 - 

 
 

the results thereof, including the resulting applicable Price. 
 
(k) The Company covenants to and in favour of the Holder that so long as this Warrant 

remains outstanding, it will give notice to the Holder of its intention to fix a record date 
for any event referred to in subsections 11(a), (b) or (c) (other than the subdivision or 
consolidation of the Common Shares) which may give rise to an adjustment in either 
Price, and, in each case, such notice must specify the particulars of such event and the 
record date or the effective date for such event; provided that the Company is only 
required to specify in such notice such particulars of such event as have been fixed and 
determined on the date on which such notice is given. Such notice shall be given not less 
than 14 days prior to each such applicable record date or effective date. 

 
13. Consolidation and Amalgamation 
 

(a) The Company shall not enter into any transaction whereby all or substantially all of its 
undertaking, property and assets would become the property of any other corporation 
(herein called a “successor corporation”) whether by way of reorganization, 
reconstruction, consolidation, amalgamation, merger, transfer, sale, disposition or 
otherwise, unless prior to or contemporaneously with the consummation of such 
transaction the Company and the successor corporation shall have executed such 
instruments and done such things as, in the opinion of counsel to the Holder, are 
necessary or advisable to establish that upon the consummation of such transaction: 

 
(i) the successor corporation will have assumed all the covenants and obligations of 

the Company under this Warrant, and 
 
(ii) the Warrant will be a valid and binding obligation of the successor corporation 

entitling the Holder, as against the successor corporation, to all the rights of the 
Holder under this Warrant, mutatis mutandis. 

 
(b) Whenever the conditions of subsection 13(a) shall have been duly observed and 

performed the successor corporation shall possess, and from time to time may exercise, 
each and every right and power of the Company under this Warrant in the name of the 
Company or otherwise and any act or proceeding by any provision hereof required to be 
done or performed by any director or officer of the Company may be done and performed 
with like force and effect by the like directors or officers of the successor corporation. 

 
14. Representation and Warranty 
 

The Company hereby represents and warrants with and to the Holder that the Company is duly 
authorized and has the corporate and lawful power and authority to create and issue this Warrant and the 
Common Shares issuable upon the exercise hereof and perform its obligations hereunder and that this 
Warrant represents a valid, legal and binding obligation of the Company enforceable in accordance with 
its terms. 
 
15. If Share Transfer Books Closed 
 

The Company shall not be required to deliver certificates for Common Shares while the share 
transfer books of the Company are properly closed, prior to any meeting of shareholders or for the 
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payment of dividends or for any other purpose and in the event of the surrender of any Warrant in 
accordance with the provisions hereof and the making of any subscription and payment for the Common 
Shares called for thereby during any such period delivery of certificates for Common Shares may be 
postponed for a period of time not exceeding three (3) Business Days after the date of the re-opening of 
said share transfer books. Provided however that any such postponement of delivery of certificates shall 
be without prejudice to the right of the Holder, if the Holder has surrendered the same and made payment 
during such period, to receive such certificates for the Common Shares called for after the share transfer 
books have been re-opened. 
 
16. Lost Certificate 
 

If this certificate evidencing the Warrants becomes stolen, lost, mutilated or destroyed, the 
Company may, on such terms as it may in its discretion impose, issue and countersign a new certificate of 
like denomination, tenor and date as the certificate so stolen, lost mutilated or destroyed. 
 
17. Governing Law 
 

This Warrant shall be governed by, and construed in accordance with, the laws of the Province of 
Ontario and the federal laws of Canada applicable therein but the reference to such laws shall not, by 
conflict of laws rules or otherwise, require the application of the law of any jurisdiction other than the 
Province of Ontario.  The parties hereto hereby irrevocably attorn to the non-exclusive jurisdiction of the 
Courts of the Province of Ontario. 
 
18. Severability 
 

If any one or more of the provisions or parts thereof contained in this Warrant should be or 
become invalid, illegal or unenforceable in any respect in any jurisdiction, the remaining provisions or 
parts thereof contained herein shall be and shall be conclusively deemed to be, as to such jurisdiction, 
severable therefrom and: 
 

(a) the validity, legality or enforceability of such remaining provisions or parts thereof shall 
not in any way be affected or impaired by the severance of the provisions or parts thereof 
severed; and 

 
(b) the invalidity, illegality or unenforceability of any provision or part thereof contained in 

this Warrant in any jurisdiction shall not affect or impair such provision or part thereof or 
any other provisions of this Warrant in any other jurisdiction. 

 
19. Headings 
 

The headings of the sections, subsections and clauses of this Warrant have been inserted for 
convenience and reference only and do not define, limit, alter or enlarge the meaning of any provision of 
this Warrant. 
 
20. Numbering of Sections, etc. 
 

Unless otherwise stated, a reference herein to a numbered or lettered section, subsection, clause, 
subclause or schedule refers to the section, subsection, clause, subclause or schedule bearing that number 
or letter in this Warrant. 
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21. Gender 
 

Whenever used in this Warrant, words importing the singular number only shall include the 
plural, and vice versa, and words importing the masculine gender shall include the feminine gender. 
 
22. Day not a Business Day 
 

In the event that any day on or before which any action is required to be taken hereunder is not a 
Business Day, then such action shall be required to be taken on or before the requisite time on the next 
succeeding day that is a Business Day. 
 
23. Computation of Time Period 
 

Except to the extent otherwise provided herein, in the computation of a period of time from a 
specified date to a later specified date, the word “from” means “from and including” and the words “to” 
and “until” each mean “to but excluding”. 
 
24. Binding Effect 
 

This Warrant and all of its provisions shall enure to the benefit of the Holder and his heirs, 
executors, administrators, legal personal representatives, permitted assigns and successors and shall be 
binding upon the Company and its successors and permitted assigns. 
 
25. Notice 
 

Any notice, document or communication required or permitted by this Warrant to be given by a 
party hereto shall be in writing and is sufficiently given if delivered personally, or if sent by prepaid 
registered mail, or if transmitted by electronic mail, to such party addressed as follows: 

 
(a) to the Holder, in the register to be maintained pursuant to Section 5 hereof; and 
 
(b) to the Company at: 
 

100 King Street West 
Suite 7010 
Toronto, Ontario 
M5X 1A0 
 
Attention: Terence Harbort 
Email:  terry.harbort@taliskerresources.com 

 
Notice so mailed shall be deemed to have been given on the fifth (5th) Business Day after deposit in a post 
office or public letter box. Neither party shall mail any notice, request or other communication hereunder 
during any period in which applicable postal workers are on strike or if such strike is imminent and may 
reasonably be anticipated to affect the normal delivery of mail. Notice transmitted by a form of recorded 
telecommunication or delivered personally shall be deemed given on the day of transmission or personal 
delivery, as the case may be provided that if such day is not a Business Day then the notice, request or 
other communication shall be deemed to have been given and received on the first Business Day 
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following such day. Any party may from time to time notify the other in the manner provided herein of 
any change of address which thereafter, until change by like notice, shall be the address of such party for 
all purposes hereof. 
 
26. Time of Essence 
 

Time shall be of the essence hereof. 
 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF the Company has caused this Warrant certificate to be 
signed by its duly authorized officer as of this ____ day of [], 2019. 
 
 
  TALISKER RESOURCES LTD. 

 
 
 
 

  Per:  
   Authorized Signatory 
    

 



 

  

SCHEDULE “A” 
 

SUBSCRIPTION FORM 
 

TO: TALISKER RESOURCES LTD. 
100 King Street West 
Suite 7010 
Toronto, Ontario 
M5X 1A0 

 
The undersigned holder of the within Warrant certificate hereby irrevocably subscribes for 

                          Common Shares of Talisker Resources Ltd. (the “Company”) pursuant to the within 
Warrant certificate at the Exercise Price per share specified in the said Warrant certificate and encloses 
herewith cash or a certified cheque, money order or bank draft payable to or to the order of the Company 
in payment of the subscription price therefor.  Capitalized terms used herein have the meanings set forth 
in the within Warrant certificate. 
 

The undersigned hereby acknowledges that the following legends, together with any requisite 
legends under US securities laws, will be placed on the certificates representing the Common Shares 
being acquired if the Warrants are exercised prior to [], 2020: 
 

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF 
THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE [], 2020. 
 

 
DATED this          day of                                      , 20     . 

 
NAME:  
Signature:  
Address:  
  

 
 

 
Please check box if the Common Share certificate(s) are to be delivered at the office where this 
Warrant certificate is surrendered, failing which the Common Share certificate(s) will be mailed 
to the subscriber at the address set out above. 
 

 
If any Warrants represented by this certificate are not being exercised, a new Warrant certificate 
representing the number of Warrants which are not exercised hereby will be issued and delivered with the 
Common Share certificate(s). 
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SCHEDULE “B” 

 
FORM OF TRANSFER 

 
FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto (name) 
______________________(the “Transferee”), _____________________________________ 

                                                                                                                                     (residential 
address)                     Warrants of Talisker Resources Ltd. (the “Company”) registered in the name of 
the undersigned on the records of the Company represented by the within Warrant certificate, and 
irrevocably appoints the Secretary of the Company as the attorney of the undersigned to transfer the 
said securities on the books or register of transfer, with full power of substitution. 
 
 

DATED the          day of                                 , 20__   . 
 
 
   

Signature Guaranteed  (Signature of Warrantholder, to be the same 
as appears on the face of this Warrant 
Certificate) 
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Schedule 3.2(f) 
Purchaser Capitalization 

 
TSK Capital Structure November 20, 2019 Exercise Terms 
Shares 91,240,074 

 
 

Warrants 12,248,566 11,730,000 exercisable at 
$0.30 until April 18, 2021 
and 518,566 exercisable at 
$0.14 until August 28, 2021 
 

Options 4,031,250 3,400,000 exercisable at 
$0.20 until June 14, 2021; 
75,000 exercisable at $0.24 
until April 18, 2020; 100,000 
exercisable at $0.24 until 
August 22, 2023; 93,750 
exercisable at $0.52 until 
April 18, 2020; 118,750 
exercisable at $0.60 until 
April 18, 2020; and 243,750 
exercisable at $0.60 until 
February 19, 2021 
 

RSUs 100,000 No vesting provisions 
 

Financial Advisor Fee 1,000,000 common shares  
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Schedule 6.2.2(d) 
Bralorne Notice of Alteration 
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Schedule 6.2.2(f) 
Form of Bralorne Shareholders Agreement 

See attached. 



 

 

SHAREHOLDERS’ AGREEMENT 

BRALORNE GOLD MINES LTD. 
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THIS AGREEMENT is made as ●, 2019 

BETWEEN: 

TALISKER RESOURCES LTD., a corporation continued under the laws of 
Ontario, and having an office located at 1 First Canadian Place, 100 King Street 
West, Suite 7010, Toronto, Ontario, M5X 1A0   

(“Talisker”)    OF THE FIRST PART 

-and- 

AVINO SILVER & GOLD MINES LTD., a corporation amalgamated under 
the laws of British Columbia, and having an office located at Suite 900, 570 
Granville Street, British Columbia, V6C 3P1  

(“Avino”)    OF THE SECOND PART 

- and - 

BRALORNE GOLD MINES LTD., a corporation incorporated under the laws 
of the Province of British Columbia  

(the “Corporation”)   OF THE THIRD PART 

BACKGROUND: 

1. Each Party set forth below is the registered and beneficial owner of the number of Shares 
in the capital of the Corporation set out opposite its name: 

 

Name Number of Shares and Class 

Talisker 33,837,304 Common Shares 

Avino [●] Class A Shares 

such Shares being all of the outstanding shares of the Corporation as at the date of this 
Agreement. 

2. The Parties are entering into this Agreement for the purposes of setting forth certain 
agreements relating, among other things, to the board of directors of the Corporation and 
to their rights and duties as shareholders of the Corporation. 

IN CONSIDERATION of the premises and the mutual agreements contained in this Agreement 
and of other valuable consideration (the receipt and sufficiency of which are acknowledged by 
each Party), the Parties agree as follows: 
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ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

In this Agreement and in the Background hereto: 

“Act” means the Business Corporations Act (British Columbia) or other 
incorporating legislation; 

“Agreement” means this shareholders agreement and all schedules hereto whether 
attached or incorporated by reference, in each case as supplemented, amended, 
restated or replaced from time to time; 

“Articles” means the articles of incorporation of the Corporation dated August 23, 
2004, as amended from time to time; 

“Board” means the board of directors of the Corporation; 

“Business Day” means a day, other than a Saturday or Sunday or a day on which 
Canadian chartered banks in Vancouver, British Columbia, or Toronto, Ontario,  
are authorized or obligated by law to close or are generally closed; 

“Class A Shares” means the Class A voting shares of the Corporation having a par 
value and a redemption value of $0.0000001 per share as presently constituted; 

“Common Shares” means the common shares without par value of the Corporation 
as presently constituted; 

“Corporation” means Bralorne Gold Mines Ltd. and when used in reference to the 
Business or other activities carried on by the Corporation or the assets, liabilities or 
undertaking of the Corporation, includes all subsidiaries of the Corporation, unless 
the context otherwise requires; 

“Directors” means the directors of the Corporation; 

“including” means “including without limitation” and the term “including” shall 
not be construed to limit any general statement which it follows to the specific or 
similar items or matters immediately following it; 

“Person” shall be broadly interpreted and includes an individual, a body corporate, 
a partnership, a trust, an association, an unincorporated organization, a 
governmental authority, the executors, administrators or other legal representatives 
of an individual in such capacity and any other entity recognized by law; 

“Shareholder” means at a particular time, a Person who: 

(i) holds Shares at such time; and 
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(ii) is bound by the provisions of this Agreement 

and, at the time of execution of this Agreement, Shareholders shall mean Talisker 
and Avino; 

“Shares” means the Common Shares and Class A Shares in the capital of the 
Corporation; 

“Special Resolution” means either (i) a resolution of the Shareholders approved 
by all of the Shareholders entitled to vote at any general meeting by consent 
resolution in writing, or (ii) a resolution approved at a duly convened general 
meeting of the Shareholders and passed by at least 75% of the Shareholders entitled 
to vote who are present in person or by proxy at the general meeting; and 

“Transfer” means: 

(i) any transfer or other disposition of the legal or beneficial interest 
thereof, including by operation of law, by court order, by judicial 
process, or by foreclosure, levy or attachment; 

(ii) any sale, assignment, gift, donation, redemption, conversion or other 
disposition of the legal or beneficial interest thereof; 

(iii) the granting of or entering into any mortgage, hypothecation, 
pledge, charge or any other security interest; 

(iv) the grant of any Lien on the legal or beneficial interest thereof or the 
extension or attachment of any Lien thereto; and 

(v) the entry into of any swap or other derivative transaction transferring 
any economic interest thereof, 

and unless the context otherwise requires, any reference to a “Transfer” of Class A 
Shares or other ownership interests or any interest therein of a Person shall be 
interpreted to include the above. 

1.2 Statutes 

Unless specified otherwise, reference in this Agreement to a statute or statutory provision 
refers to that statute or statutory provision as it may be amended from time to time and to any 
restated or successor statute or statutory provision of comparable effect.  A reference to a statute 
includes any statutory instruments, rules and regulations made under such statute. 

1.3 Headings and References 

The division of this Agreement into articles, sections, subsections and schedules and the 
insertion of headings are for convenience of reference only and shall not affect the construction or 
interpretation of this Agreement.  The article, section, subsection and schedule headings in this 
Agreement are not intended to be full or precise descriptions of the text to which they refer and 
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are not to be considered part of this Agreement.  All uses of the words “hereto”, “herein”, 
“hereof”, “hereby” and “hereunder” and similar expressions refer to this Agreement as a whole 
and not to any particular section or portion of it.  References to an Article, Section, Subsection or 
Schedule refer to the applicable article, section, subsection or schedule of this Agreement unless 
otherwise specifically provided. 

1.4 Number and Gender 

In this Agreement, words in the singular include the plural and vice versa and words in one 
gender include all genders. 

1.5 Time 

Time is of the essence of each provision of this Agreement. 

1.6 Entire Agreement 

This Agreement constitutes the entire agreement between the Parties pertaining to the 
subject matter hereof and supersedes all prior agreements, negotiations, discussions and 
understandings, undertakings, statements, arrangements, promises, representations and 
agreements, whether written or oral, between the Parties. 

1.7 Waiver of Rights 

Any waiver of, or consent to depart from, the requirements of any provision of this 
Agreement shall be effective only if it is in writing and signed by the Party giving it, and only in 
the specific instance and for the specific purpose for which it has been given.  No failure on the 
part of any Party to exercise, and no delay in exercising, any right under this Agreement shall 
operate as a waiver of such right.  No single or partial exercise of any such right shall preclude any 
other or further exercise of such right or the exercise of any other right. 

1.8 Applicable Law 

This Agreement shall be governed by, and construed, interpreted and enforced in 
accordance with, the laws of the Province of British Columbia and the laws of Canada in force in 
such Province (excluding any rule or principle of the conflict of laws which might refer such 
construction or interpretation to the laws of another jurisdiction).  Each Party irrevocably submits 
to the non-exclusive jurisdiction of the courts of British Columbia with respect to any matter 
arising hereunder or related hereto. 

1.9 Currency 

Unless specified otherwise, all statements of or references to dollar amounts in this 
Agreement are to Canadian dollars. 

1.10 Consent 

Whenever a provision of this Agreement requires an approval or consent and such approval 
or consent is not delivered within the applicable time limit, then, unless otherwise specified, the 
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Party whose consent or approval is required shall be conclusively deemed to have withheld its 
approval or consent. 

1.11 Conflict 

If there is a conflict between the provisions of this Agreement and the Articles, the 
provisions of this Agreement shall prevail to the extent permitted by the Act and other Applicable 
Law.  If there is a conflict between any provision of this Agreement and any other document 
contemplated by or delivered under or in connection with this Agreement, the relevant provision 
of this Agreement shall prevail. 

1.12 Performance on Holidays 

If any action is required to be taken pursuant to this Agreement on or by a specified date 
which is not a Business Day, then such action shall be valid if taken on or by the next Business 
Day. 

1.13 Calculation of Time Periods 

In this Agreement, a period of days shall be deemed to begin on the first day after the event 
which began the period and to end at 5:00 p.m. (Pacific Standard Time) on the last day of the 
period.  If, however, the last day of the period does not fall on a Business Day, the period shall 
terminate at 5:00 p.m. (Pacific Standard Time) on the next Business Day. 

1.14 Third Party Beneficiaries 

Nothing in this Agreement is intended to, or shall, confer upon any Person (other than the 
Parties) any rights or remedies of any kind. 

1.15 No Strict Construction 

The language used in this Agreement is the language chosen by the Parties to express their 
mutual intent, and no rule of contra preferentum or strict construction shall be applied against any 
Party. 

1.16 Shareholder References 

Any reference to a particular Shareholder includes any successor of such Shareholder 
resulting from any amalgamation, merger, arrangement or other reorganization. 

1.17 Compliance with Agreement 

The Corporation consents to the terms of this Agreement and covenants with each of the 
other Parties that it will at all times during the term of this Agreement be governed by this 
Agreement in carrying on its business and affairs. Each of the Shareholders covenants with each 
of the other Parties that it will vote or cause to be voted their respective Shares to cause the 
Corporation to fulfil and comply with this Agreement and will cause its respective nominee(s) as 
directors of the Corporation, if any, to act in accordance with this Agreement to the extent 
permitted by law. 
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ARTICLE 2 
DIRECTORS AND SHAREHOLDERS 

2.1 Right to Nominate Directors 

Subject to the Act, the Board shall initially be comprised of three Directors, who shall be 
individuals nominated by Talisker (for so long as Talisker holds Shares representing at least 49% 
of the votes attached to the issued and outstanding Shares), who initially shall be Terry Harbort, 
Andres Tinajero and Charlotte May. 

If any vacancy occurs on the Board, such vacancy shall be filled by an individual nominated 
by the Shareholder who nominated the vacating Director. A Director may be replaced at any time 
by the Shareholder who nominated such Director. 

The Shareholders shall vote their Shares, otherwise exercise their influence in respect of 
the Corporation and take all other action that may be required to ensure that the Board shall at all 
times be constituted with the persons nominated from time to time by the Shareholders in 
accordance with this Agreement. 

2.2 Notice of Meeting of Directors 

A meeting of the Board may be called by any Director on not less than three days’ written 
notice or, in the event of an urgent matter, 48 hours written notice (in which case each Director 
hereby waives minimum notice in accordance with the Act), given to all the other Directors, which 
notice shall contain or be accompanied by a brief description of each proposed item of business to 
be conducted at the meeting. A Director may waive his right to receive notice of any meeting of 
the Board, both prospectively and retrospectively. The attendance by a Director at a meeting shall 
constitute a waiver of notice of such meeting except where such Director attends a meeting for the 
express purpose of objecting to the transaction of any business on the grounds that the meeting has 
not been lawfully called or convened. 

2.3 Place of Directors Meetings 

Meetings of the Board shall be held at 1 First Canadian Place, 100 King Street West, Suite 
7010, Toronto, Ontario, M5X 1A0 or at such other place as all Directors may agree. 

2.4 Electronic Meetings. 

Meetings of the Board may be held through the use of a conference telephone or similar 
communications equipment such as email, instant messaging or similar communication so long as 
all members participating in such meeting can communicate with one another at the time of such 
meeting. Participation in such a meeting constitutes presence in person at such meeting. Each 
person participating in the meeting shall sign the minutes thereof, which may be in counterparts. 
Approval of said meeting may be accomplished via email or fax. 

2.5 Quorum for Directors’ Meetings 

Subject to the Act, a quorum for a meeting of the Board shall be a majority of the Directors 
then in office, provided that if a Director provides a written waiver of his attendance at a meeting 
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of the Board to all other Directors then in office, then quorum for such meeting shall be a majority 
of the Directors then in office with the exception of any Director who has provided such a waiver. 
No business other than the election of a chairman, if any, and the adjournment or termination of 
the meeting will be transacted at any meeting unless a quorum is present at the commencement of 
the meeting; however, a quorum need not be present throughout the meeting. If at a meeting of the 
Board the requisite quorum is not present within 30 minutes after the time fixed for holding such 
meeting, the meeting shall stand adjourned to such day determined by the Directors present at the 
meeting and which is not less than 5 Business Days later and at least 2 Business Days’ written 
notice shall be given of such adjourned meeting. If a quorum is not present at such adjourned 
meeting within 30 minutes after the time fixed for holding such adjourned meeting, the quorum at 
such adjourned meeting shall be a majority of the members of the Board. 

2.6 Board Approved Actions 

Subject to the requirements of the Act, the Board shall supervise the management of the 
Corporation, which shall include authorizing all material actions taken by the Corporation. 

2.7 Decisions of Directors 

Any resolution of the Board shall only be validly passed and effective if, (i) at a duly 
constituted meeting of the Board, such resolution receives the affirmative vote of a majority of the 
Directors participating in the meeting (each Director having only one vote), or (ii) such resolution 
is signed by all of the Directors in writing. 

2.8 Indemnification 

The Corporation shall indemnify each Director and his or her heirs and legal 
representatives against all costs, charges and expenses, including an amount paid to settle an action 
or satisfy a judgment, reasonably incurred by him or her in respect of any civil, criminal or 
administrative proceeding to which he or she is made a party by reason of being or having been a 
Director of the Corporation provided: 

(a) he or she acted honestly and in good faith with a view to the best interests of the 
Corporation; and 

(b) in the case of a criminal or administrative proceeding that is enforced by a monetary 
penalty, he or she had reasonable grounds for believing that his or her conduct was 
lawful. 

2.9 Fiduciary Duties 

(a) The Parties acknowledge that some or all of the Directors may have, from time to 
time, possible conflicts of interest arising from, among other things, their past or 
present relationships with, or investments in, the Corporation or investments in 
competitors of the Corporation. Subject to their fiduciary duties to the Corporation 
under applicable law, the requirements of this Agreement and the Act, such 
conflicts of interest shall not, in and of themselves, disqualify such Directors from 
their office nor from exercising their rights and responsibilities as Directors. 
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(b) The Shareholders and the Corporation acknowledge that the Directors may share 
Confidential Information of the Corporation with the Shareholders to permit the 
Shareholders to monitor the business and affairs of the Corporation. The 
Corporation acknowledges that such sharing of Confidential Information is not a 
breach of the fiduciary duty owed by the Directors to the Corporation. 

(c) The Directors shall be entitled to give due consideration to broader shareholder 
interests in accordance with applicable laws. 

2.10 Quorum for Shareholders’ Meetings 

A quorum for a meeting of Shareholders shall be Shareholders collectively holding at least 
66.67% of the then issued and outstanding Shares, or valid proxies or legal representatives of a 
Shareholder. 

2.11 Matters Requiring Shareholder Approval 

All matters that require the prior approval of Shareholders by an ordinary resolution shall 
require the prior approval of Shareholders expressed by a Special Resolution. Avino agrees to 
approve and vote in favour of any resolution which amends the articles and/or notice of articles of 
the Corporation to create a class of non-voting shares in the capital of the Corporation. 

2.12 Proceedings of Directors and Shareholders 

Except as otherwise provided in this Agreement, all meetings and other proceedings of the 
Board and Shareholders of the Corporation shall be called and held in accordance with the Act, 
and the Articles of the Corporation.  Any Director or Shareholder may at any time waive receipt 
of any notice or other document or the time for giving any notice or other document required to be 
given under this Agreement or otherwise in connection with any meeting or other proceeding of 
the Board or Shareholders of the Corporation. 

ARTICLE 3 
SHARE OWNERSHIP AND RESTRICTIONS ON TRANSFER 

3.1 Restrictions on Transfer of Class A Shares 

Except as is expressly permitted by this Agreement, no Shareholder shall, directly or 
indirectly, Transfer any Class A Shares of the Corporation at any time directly or indirectly owned 
by or subject to the direction and control of such Shareholder. 

3.2 Endorsement on Share Certificates 

The share certificates for the issued Class A Shares of the Corporation shall bear the 
following language imprinted thereon in bold faced type: 
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“The shares represented by this certificate are subject to restrictions on their 
transfer and all the other terms and conditions of a shareholders’ agreement 
made as of ●, 2019 (as such agreement may from time to time be amended), a 
copy of which agreement is on file at the registered office of the Corporation.  
Any transfer of these shares made in contravention of such restrictions shall be 
null and void.” 

3.3 No Registration or Recognition of Transfers Contrary to Agreement 

Any attempted Transfer of Class A Shares made in violation of this Agreement or the Share 
Purchase Agreement shall be null and void. The Directors shall not approve or ratify any Transfer 
of Class A Shares made in contravention of this Agreement and the Corporation shall not record 
any such Transfer on the share register of the Corporation maintained for the Class A Shares. 

ARTICLE 4 
GENERAL 

4.1 Actions to Implement Agreement 

Each Shareholder agrees to vote and act as a shareholder of the Corporation and in all other 
respects use its best endeavours to take all such steps as may reasonably be within its power, so as 
to comply with and act in a manner contemplated by the provisions of this Agreement and so as to 
implement to their full extent the provisions of this Agreement. 

4.2 Notices 

(a) Any notice, demand or other communication (in this Section, a “notice”) required 
or permitted to be given or made by a Shareholder or the Corporation hereunder 
shall be in writing and shall be sufficiently given or made if: 

(i) delivered in person during normal business hours on a Business Day and 
left with the recipient or a receptionist or other responsible employee of the 
recipient at the applicable address set forth below; or 

(ii) sent by any electronic means of sending messages (“Electronic 
Transmission”), including facsimile transmission and e-mail, during 
normal business hours on a Business Day, but notice by Electronic 
Transmission shall only be sufficient if the notice includes or is 
accompanied by the sender’s name, address, telephone number and 
facsimile number or e-mail address, the date and time of transmission and 
the name and telephone number of a person to contact in the event of 
transmission problems and if acknowledgement of the transmission is 
transmitted to the sender by the recipient or the recipient’s electronic 
system; 

in the case of a notice to the Corporation or Talisker, addressed to it at: 

1 First Canadian Place 
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  100 King Street West, Suite 7010 
  Toronto, Ontario, M5X 1A0 

Attention: Terence Harbort, CEO 
E-mail: terry.harbort@taliskerresources.com 
 
with a copy to (which will not constitute notice): 

Cassels Brock & Blackwell LLP 
2100 Scotia Plaza 
40 King Street West 
Toronto, Ontario   
M5H 3C2 
 
Attention: Jay Goldman 
Facsimile: (416) 644-9337 
E-mail:  jgoldman@cassels.com   

and in the case of notice to any other Shareholder, at: 
 
 Avino Silver & Gold Mines Ltd. 
 Suite 900, 570 Granville Street 
 Vancouver, British Columbia 
 V6C 3P1 
  
 Attention:   Mr. David Wolfin, President 
 Email:  dwolfin@avino.com  

 
with a copy to (which will not constitute notice): 

Harper Grey LLP 
650 West Georgia Street, Suite 3200 
Vancouver, BC 
V6B 4P7 
 
Attention: Paul A. Bowes 
Email:  pbowes@harpergrey.com   
Fax No.: (604)-895-2828 

(b) Each notice sent in accordance with this Section shall be deemed to have been 
received: 

(i) in the case of personal delivery, if delivered before 5:00 p.m. at the place of 
delivery, on the day it was delivered; otherwise, on the first Business Day 
thereafter; or 
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(ii) in the case of Electronic Transmission, on the same day that it was sent if 
sent on a Business Day before 5:00 p.m. (recipient’s time) on such day, and 
otherwise on the first Business Day thereafter. 

(c) Any notice of a Director or Shareholder meeting or other notice to be given by the 
Corporation pursuant to the Act or Articles shall also be given in accordance with 
the requirements of the Act and of the Articles. 

4.3 Assignment 

Except as expressly contemplated herein: 

(i) no Party may assign any rights or benefits under this Agreement to any 
Person; 

(ii) each Party agrees to perform its covenants and obligations under this 
Agreement itself, and not to arrange in any way for any other Person to 
perform those covenants and obligations; and 

(iii) no assignment of benefits or arrangement for substituted performance by 
one Party shall be of any effect against any other Party except to the extent 
that such other Party has consented to it in writing. 

4.4 Amendment 

Except as expressly provided in this Agreement, no amendment, supplement, restatement, 
replacement or termination of any provision of this Agreement is binding unless it is in writing 
and has been signed by all Parties. 

4.5 Termination 

Except as otherwise provided, this Agreement shall terminate upon the earliest of: 

(a) the written agreement of all the Shareholders; 

(b) one Person becoming the registered and beneficial owner of all of the Shares; 

(c) the dissolution of the Corporation; and 

(d) the sale of (i) all Shares held by a Shareholder to a Third Party, provided that at the 
time of such sale there are only two Shareholders or (ii) the sale of any shares to 
any Person who is competitive with the Corporation and its Business, unless this 
provision is waived in writing by the other Shareholder(s). 

All obligations of the Parties which expressly or by their nature survive termination of this 
Agreement shall continue in full force and effect subsequent to and notwithstanding termination 
of this Agreement until they are fully satisfied or by their nature expire. No Party shall by reason 
of termination of this Agreement be relieved of any obligation or liability towards any other Party 
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accrued under this Agreement before termination, and all those obligations and liabilities shall 
remain enforceable until they are fully satisfied or by their nature expire. 

4.6 Enurement 

Subject to Section 4.3 above, this Agreement shall enure to the benefit of and be binding 
upon the Parties and their respective successors (including any successor by reason of 
amalgamation or statutory arrangement of any Party) and permitted assigns. 

4.7 Independent Legal Advice 

Each of the Shareholders acknowledges, confirms and agrees, in favour of each other and 
the Corporation, that each has had the opportunity to seek and was not prevented nor discouraged 
by any party hereto from seeking independent legal advice in connection with his or its rights and 
obligations hereunder or the subject matters of this Agreement prior to the execution and delivery 
of this Agreement and that in the event that each did not avail himself or itself with that opportunity 
he or it did so voluntarily without any undue pressure and agrees that his or its failure to obtain 
independent legal advice shall not be used by him or it as a defence to the enforcement of his or 
its obligations under this Agreement. 

4.8 Counterparts 

This Agreement may be executed in any number of counterparts.  Each executed 
counterpart shall be deemed to be an original.  All executed counterparts taken together shall 
constitute one and the same original agreement. 

4.9 Facsimile Execution 

To evidence the fact that it has executed this Agreement, a Party may send a copy of its 
executed counterpart to all other Parties by facsimile transmission or by electronic mail in Portable 
Document File (PDF) format.  That Party shall be deemed to have executed this Agreement on the 
date it sent such facsimile or electronic transmission.  In such event, such Party shall forthwith 
deliver to the other Parties the counterpart of this Agreement executed by such Party. 



 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 
 
  TALISKER RESOURCES LTD. 

 
 

  By:  
   Name:  Terence Harbort 
   Title:    President 
 
  AVINO SILVER & GOLD MINES LTD. 

 
 

  By:  
   Name:  David Wolfin 
   Title:    President 
 
  BRALORNE GOLD MINES LTD. 

 
 

  By:  
   Name:   __________________ 
   Title:     __________________ 
 




