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ROYALTY PURCHASE AND ASSIGNMENT AGREEMENT 

This agreement is dated effective ____________________, 2021.  

BETWEEN: 

K2 RESOURCES INC., a company existing under the laws of British Columbia and having an 
office at Suite 1200-750 West Pender Street, Vancouver, British Columbia. (“K2”)

AND: 

EXGEN RESOURCES, INC., a company existing under the laws of British Columbia and having 
an office at Suite 1240-1140 West Pender Street, Vancouver, British Columbia. (“ExGen”)

WHEREAS:

A. ExGen holds a 2.5% Net Smelter Returns interest (the “Royalty”) in the Empire Mine property
located in Custer County, Idaho (the “Property”) granted pursuant to a Net Smelter Return Royalty
Agreement dated April 5, 2021 between ExGen, Konnex Resources, Inc. and Phoenix Copper 
Limited attached hereto as Schedule “A” (collectively, the “Royalty Agreement”);

B. K2 is the legal and beneficial owner of a 100% interest in the Empire Residual Interest, pursuant 
to an agreement between K2 and Vic Jang dated December 19, 2017 (the “Empire Residual

Interest”), as more particularly described in Schedule “B” hereto.

C. ExGen wishes to sell and assign the Royalty and its rights thereto under the Royalty Agreement to 
K2 and K2 wishes to purchase and accept such assignment in accordance with the terms and 
conditions of this Agreement; and 

D. K2 wishes to provide consideration to ExGen for the sale and assignment and ExGen wishes to 
accept the consideration for the sale and assignment in accordance with the terms and conditions 
of this Agreement. 

NOW THEREFORE THIS AGREEMENT WITNESSETH that for and in consideration of the mutual 
promises made herein, and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the Parties agree as follows: 

1. Definitions. In addition to the capitalized words and phrases defined elsewhere in this Agreement, 
including the schedules hereto, for the purposes of this Agreement the following capitalized words 
and phrases when used herein have the following meanings:

(a) “Agreement” means this Royalty Purchase and Assignment Agreement, and all schedules 
hereto, as well as amendments made by written agreement between the Parties from time 
to time; 

(b) “Assignment” has the meaning set out in Section 3 of this Agreement;  

(c) “Business Day” means a day which is not a Saturday, Sunday or a day observed as a
statutory holiday in the Province of British Columbia; 
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(d) “Closing” has the meaning set out in Section 5 of this Agreement; 

(e) “Listing Transaction” means: (i) the listing of the K2’s common shares on a recognized
stock exchange in Canada or the United States; or (ii) the completion of a transaction 
(including a qualifying transaction, reverse takeover, reverse merger, amalgamation, 
merger, share exchange, plan of arrangement, business combination or similar transaction) 
between K2 and another company (or companies), partnership, trust or other entity which 
results in the shareholders of K2 receiving, in exchange for their securities of K2, securities 
of such other entity listed on a recognized stock exchange in Canada or the United States. 

(f) “Notice” has the meaning set out in Section 12 of this Agreement;

(g) “Parties” means each of K2 and ExGen, and “Party” means any one of them, as
applicable; 

(h) “Property” has the meaning set out in the recitals of this Agreement;

(i) “Royalty” has the meaning set out in the recitals of this Agreement; and

(j) “Royalty Agreement” has the meaning set out in the recitals of this Agreement. 

2. Headings. 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. The terms “this Agreement”, “hereof”, “hereunder” and similar expressions refer to
this Agreement and not to any particular Article, Section or other portion hereof and include any 
agreement supplemental hereto. Unless something in the subject matter or context is inconsistent 
therewith, references herein to Articles and Sections are to Articles and Sections of this Agreement.

3. Assignment. Subject to the terms, conditions and provisions contained in this Agreement, ExGen 
hereby agrees to sell, assign and transfer to K2, and K2 hereby agrees to purchase and accept the 
assignment and transfer of, all of ExGen’s right, title, and interest in and to the Royalty under the
Royalty Agreement (the “Assignment”), on Closing. For greater certainty, K2 will thereafter have
the sole exclusive right to be paid the Royalty and all the rights associated therewith in accordance 
with the Royalty Agreement, other than as set forth herein. In connection with the sale, assignment 
and transfer of the Royalty, upon Closing (as hereinafter defined) K2 agrees to be bound by all of 
the terms and conditions of the Royalty Agreement as Royalty Holder under the Royalty Agreement 
and to assume all obligations of the Royalty Holder under the Royalty Agreement as though it were 
an original signatory thereto. 

For certainty, after the sale and assignment of the Royalty to K2, all payments due to ExGen as 
Royalty Holder under the Royalty Agreement will be due and payable to K2, including any and all 
payments made in connection with the repayment of shareholder loans made by ExGen to Konnex 
Resources, Inc. pursuant to Section 2.4 of the Royalty Agreement. To the extent that ExGen 
receives any such payments after Closing, ExGen will hold the proceeds of such payments in trust 
for K2 and will forward such proceeds to K2 within three business days of receipt thereof.  

4. Consideration for the Assignment. As consideration for the Assignment, K2 will provide the 
following consideration to ExGen, which ExGen hereby confirms will constitute full payment for 
the Royalty:

(a) K2 will pay ExGen a cash payment of C$500,000 on the Closing date; 
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(b) K2 will pay ExGen a cash payment of C$500,000 on the earlier of: (i) within 10 days of 
K2’s Listing Transaction; or (ii) 18 months from the Closing date of this Agreement;  

(c) K2 will pay ExGen seven installments of C$250,000 on the following quarterly schedule: 
a) C$250,000 due on January 15, 2023; b) C$250,000 due on April 15, 2023; c) C$250,000 
due on July 15, 2023; d) C$250,000 due on October 15, 2023; e) C$250,000 due on January 
15, 2024; f) C$250,000 due on April 15, 2024; g) C$250,000 due on July 15, 2024. For a 
total of C$1,750,000 in quarterly payments that K2 shall pay to ExGen. 

(d) K2 will transfer to ExGen the Empire Residual Interest in the Empire Mine, on the Closing 
date; 

5. Closing. The closing of the transactions contemplated in this Agreement (the “Closing”) will occur
within fifteen Business Days after ExGen has obtained TSX Venture Exchange approval for this 
Agreement and for the sale of the Royalty to K2. 

6. Covenants of ExGen. ExGen covenants and agrees with K2 that prior to and following Closing, 
ExGen will:

(a) do all such acts and things reasonably necessary to ensure that all of the representations 
and warranties of ExGen contained in this Agreement remain true and correct in all material 
respects and not do any such act or thing that would render any representation or warranty 
untrue or incorrect in any material respect; and  

(b) execute any documents necessary to carry out the transactions contemplated hereby.

7. Covenants of K2. K2 covenants and agrees with ExGen that prior to and following Closing, K2 
will:

(a) do all such acts and things reasonably necessary to ensure that all of the representations 
and warranties of K2 contained in this Agreement remain true and correct in all material 
respects and not do any such act or thing that would render any representation or warranty 
untrue or incorrect in any material respect; and

(b) execute any documents necessary to carry out the transactions contemplated hereby.

8. Representations of ExGen. ExGen hereby represents and warrants that:

(a) it is a company duly incorporated and validly subsisting and is in good standing under the 
laws of the jurisdiction of its incorporation; 

(b) this Agreement constitutes a legal, valid and binding obligation of ExGen and is 
enforceable in accordance with its terms;

(c) it has the full power and absolute authority and capacity to enter into this Agreement and 
to carry out the transactions contemplated hereby; 

(d) it has duly obtained all corporate authorizations for the execution, delivery and 
performance of this Agreement and such execution, delivery and performance and the 
consummation of the transactions herein contemplated will not conflict with, or accelerate 
the performance required by or result in any breach of any covenants or agreements 
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contained in or constitute a default under, or result in the creation of any encumbrance, lien 
or charge under the provisions of its constating documents or any shareholders’ or
directors’ resolution, indenture, agreement or other instrument whatsoever to which it is a
party or by which it is bound or to which it may be subject and will not contravene any 
applicable law; 

(e) it is the sole legal and beneficial owner of the Royalty and all rights and entitlements to the 
Royalty under the Royalty Agreement and no third party has any claim, right or entitlement 
to the Royalty; and

(f) the Royalty Agreement is in good standing.

9. Representations of K2. K2 hereby represents and warrants that:

(a) it is a company duly incorporated and validly subsisting and in good standing under the 
laws of the jurisdiction of its incorporation; 

(b) this Agreement constitutes a legal, valid and binding obligation of K2 and is enforceable 
in accordance with its terms; 

(c) it has full power and absolute authority and capacity to enter into this Agreement and to 
carry out the transactions contemplated hereby; 

(d) it has duly obtained all corporate authorizations for the execution, delivery and 
performance of this Agreement and such execution, delivery and performance and the 
consummation of the transactions herein contemplated will not conflict with, or accelerate 
the performance required by or result in any breach of any covenants or agreements 
contained in or constitute a default under, or result in the creation of any encumbrance, lien 
or charge under the provisions of its constating documents or any shareholders’ or
directors’ resolution, indenture, agreement or other instrument whatsoever to which it is a
party or by which it is bound or to which it may be subject and will not contravene any 
applicable law; and 

(e) it, or any entity or person that controls K2, is not bankrupt or insolvent, has not filed for 
protection or relief under any applicable bankruptcy or creditor protection statute and has 
not been threatened by creditors with an involuntary application of any applicable 
bankruptcy or creditor protection statute. K2 is not entering into this Agreement with the 
intent to defraud any creditor or to prefer the rights of one creditor over any other. The 
parties have negotiated this Agreement at arms-length. 

10. Releases. ExGen hereby releases K2 from and against:

(a) other than as set forth in this Agreement, including, without limitation, Section 4(c), any 
and all further obligations whatsoever owed to ExGen and their affiliates pursuant to the 
Royalty or Royalty Agreement; and

(b) other than arising from or as a result of this Agreement, including, without limitation, 
Section 5(c), any and all actions, proceedings, calls, claims, demands, losses, damages, 
costs, expenses or liabilities of any kind whatsoever (including, without limitation, 
consequential losses, loss of profits, loss of opportunity and all interest, penalties and legal 
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and other professional costs and expenses) which ExGen may have, suffered or incurred in 
connection with the Royalty or the Royalty Agreement.

11. TSXV Approval. This agreement and the transactions contemplated herein will be subject to TSX 
Venture Exchange approval.

12. Notices. Notices, requests, demands and other communications under this Agreement (each, a 
“Notice”), required or permitted to be given under this Agreement will be in writing and delivered 
by email with receipt confirmed by the recipient, or by registered mail, courier or by hand, in each 
case addressed to the intended recipient at the address set out on the first page of this Agreement. 
Any Notice delivered by registered mail, courier or hand will be deemed to have been given on the 
day it was received. A Notice delivered by email is regarded as given and received at the time the 
email is sent. A Notice delivered by email will be sent to the Parties as set out below:

(a) K2 RESOURCES INC. 

Attention:  Jason Tong
Email:  

With a copy (which shall not constitute notice) to 

MORTON LAW LLP 
Attention: Chris Lowe 
Email: 

(b) EXGEN RESOURCES, INC. 

Attention: Jason Riley
Email:  

With a copy (which shall not constitute notice) to 

DLA Piper (Canada) LLP 
Attention: Derrick Auch 
Email: 

13. News Releases. Except as otherwise required by law (including in order to comply with continuous 
disclosure or other requirements under securities laws), following the date hereof, the Parties may 
make reasonable disclosure of the completion and nature of the matters contemplated pursuant to 
this Agreement only with the prior consent of the other Party, such consent not to be unreasonably 
withheld or delayed.

14. Currency. Unless otherwise noted, all references to “C$” or “dollars” are references to the lawful
currency of Canada.

15. Governing Law. This Agreement and the rights and obligations and relations of the Parties will be 
governed and construed in accordance with the laws of the Province of British Columbia and the 
federal laws of Canada applicable therein and the Parties agree that the courts of British Columbia 
will have sole jurisdiction to entertain any action or other legal proceedings based on any provisions 
of this Agreement, and the Parties agree to attorn to the jurisdiction of such courts.

[Redacted]

[Redacted]

[Redacted]

[Redacted]
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16. Fees and Costs. Except as otherwise expressly provided herein, all costs and expenses, including 
fees and disbursements of counsel, financial advisors and accountants, incurred in connection with 
this Agreement and the transactions contemplated hereby shall be paid by the Party incurring such 
costs and expenses, whether or not the Closing shall have occurred.

17. Entire Agreement. This Agreement embodies the entire agreement and understanding among the 
Parties and supersedes all prior agreements and undertakings, whether oral or written, relative to 
the subject matter hereof.

18. Time of the Essence. Time will be of the essence of this Agreement.

19. Further Assurances. Each of the Parties hereto will do, execute, acknowledge and deliver or cause 
to be done, executed, acknowledged or delivered all such further acts, deeds, documents, 
assignments, transfers, conveyances, powers of attorney and assurances as may be reasonably 
necessary or desirable to carry out the intent, purposes and terms of this Agreement. 

20. Enurement. This Agreement will enure to the benefit of and be binding upon the Parties hereto 
and their respective successors and permitted assigns.

21. Assignments. Prior to Closing, this Agreement and the benefits, rights, duties and obligations of 
any Party hereunder may not be assigned by any Party, in whole or in part, without the prior written 
consent of the other Party. After Closing, K2 will have all the rights related to transfer and 
assignment of the Royalty and the Royalty Agreement that ExGen currently holds as Royalty 
Holder under the Royalty Agreement and nothing in this section will limit K2’s right to transfer or
assign its interest in the Royalty and the Royalty Agreement. 

22. Waiver. No failure or delay on the Parties’ part in exercising any power or right hereunder will
operate as a waiver thereof. No waiver of any of the provisions of this Agreement shall constitute 
a waiver of any other provision, whether or not similar, nor shall any waiver be a continuing waiver. 
Except as expressly provided in this Agreement, no waiver shall be binding unless executed in 
writing by the party making the waiver. Either party may waive any provision of this Agreement 
intended for its benefit; provided, however, such waiver shall in no way excuse the other party from 
the performance of any of its other obligations under this Agreement.

23. Amendments. This Agreement may not be amended except by an instrument in writing signed by 
each of the Parties hereto.

24. Severability. Each of the provisions contained in this Agreement is distinct and severable and a 
declaration of invalidity, illegality or unenforceability of any such provision or part thereof by a 
court of competent jurisdiction will not affect the validity or enforceability of any other provisions 
of this Agreement or of such provisions or part thereof in any other jurisdiction.

25. Survival. Except as otherwise expressly provided herein, the Parties’ representations and
warranties, covenants and agreements shall not merge and shall survive the Closing indefinitely. 

26. Counterparts. This Agreement may be executed by the Parties in any number of counterparts, 
including by way of email or other electronic means, and each of which will be deemed to be an 
original and all of which, collectively, will be deemed to be one and the same instrument.

[Signature Page follows]
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SCHEDULE A 

ROYALTY AGREEMENT  

[Attached]



(Initial)        (Initial)       (Initial)



(Initial)        (Initial)        (Initial)



Konnex               Phoenix               ExGen

(Initial)                  (Initial)                (Initial)



(Initial)        (Initial)         (Initial)



(Initial)         (Initial)        (Initial)



(Initial)        (Initial)        (Initial)



(Initial)          (Initial)        (Initial)



(Initial)        (Initial)        (Initial)



(Initial)         (Initial)        (Initial)



(Initial)        (Initial)        (Initial)



[Redacted]

[Redacted]

[Redacted]_________________

[Redacted]________

(Initial)        (Initial)        (Initial)



(Initial)        (Initial)        (Initial)



(Initial)        (Initial)       (Initial)



(Initial)       (Initial)        (Initial)



(Initial)          (Initial)       (Initial)



(Initial)         (Initial)        (Initial)



(Initial)         (Initial)        (Initial)



Per: (signed)                                                                    Per:  (signed)
______________________________                           ______________________________

Authorized Signatory                                                     Authorized Signatory

Ryan McDermott                                                             Jason Riley
______________________________                          ______________________________
Name                                                                             Name

CEO                                                                                 Chairman
______________________________                           ______________________________
Title                                                                                Title

Per:  (signed)
       _______________________________
        Authorized Signatory

       Ryan McDermott  
       _______________________________
        Name

        CEO
       _______________________________
        Title 

(Initial)         (Initial)         (Initial)



(Initial)          (Initial)       (Initial)



(Initial)        (Initial)         (Initial)



(Initial)         (Initial)        (Initial)

[Redacted]
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SCHEDULE B 

EMPIRE MINE RESIDUAL INTEREST  

The operator of the Empire Mine property, Phoenix Copper Ltd., shall pay to the holder of the Empire Residual 
Interest the following payments:  

(i) a cash payment of $100,000 on completion of a NI 43-101 compliant Pre-Feasibility Study; and 

(ii) on the date of filing a NI 43-101 compliant Feasibility Study, an additional cash payment of $250,000 per 
each 100,000,000 lbs of copper reserves as determined by such NI 43-101 compliant Feasibility Study. 


