Execution Version

PURCHASE AND SALE AGREEMENT

THIS AGREEMENT is made as of the 1 day of December, 2020 (the “Execution Date”)

AMONG:

SKYLEDGER TECH CORP., a corporation incorporated and organized under
the Laws of the Province of British Columbia

(the “Purchaser”)
-and -

18526 YUKON INC., a corporation incorporated and organized under the Laws
of the Yukon

(the “Vendor”)
-and -

SENOA GOLD CORP., a corporation incorporated and organized under the
Laws of the Yukon

(the “Target™)

WHEREAS:

A.

The Vendor and the Purchaser signed a letter agreement dated October 15, 2020 as amended on
November 17, 2020 (the “Letter Agreement™) pursuant to which, among other things, the Vendor
agreed to sell and the Purchaser agreed to purchase, all of the Vendor’s right, title and interest in
and to certain Claims located in the Yukon, as more particularly described herein, which right, title
and interest will be transferred from the VVendor to the Target (the “Target Transfer”) on or before
Closing pursuant to a transfer agreement (the “Target Transfer Agreement”) that provides for
consideration consisting of 400,000 Class A common shares of the Target (the “Transfer
Consideration”);

The transaction between the Vendor and the Purchaser will be structured as the sale from the
Vendor to the Purchaser of all of the issued shares of the Target, all on and subject to the terms and
conditions herein contained;

The Vendor and the Purchaser are desirous of entering into this Agreement, which is the “Definitive
Agreement” referred to in the Letter Agreement;

The Target executes and delivers this Agreement to acknowledge that it is aware of the provisions
hereof; and

Capitalized terms when used in these Recitals have the meanings ascribed thereto in Section 1.1;
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NOW THEREFORE, in consideration of the mutual covenants made in this Agreement and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each of the
Parties and subject to the conditions hereinafter set forth, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Agreement, including the recitals hereto and the Schedules, unless the context otherwise requires,
the following capitalized words and phrases shall have the following meanings, and grammatical variations
thereof shall have corresponding meanings:

“100% Owned Claims” means the Einarson 100% Claims, the Rogue Claims, the Tosh Claims,
the CIiff Claims, the Rainbow Claims and the Cynthia Claims.

“Affiliate” means, with respect to any Person, any other Person which directly or indirectly,
through one or more intermediaries, controls, is controlled by or is under common control with
such Person, where the term “control” (including, with correlative meanings, the terms “controlled
by” and “under common control with™), as applied to any Person, means the possession, directly
or indirectly, of the power to direct or cause the direction of the management and policies of that
Person, whether through the ownership of voting securities, by contract or otherwise.

“Agreement” means this purchase and sale agreement, including its Schedules, as the same may
be amended or supplemented from time to time.

“AOI Property” means any interest or right including any mineral rights or other rights (direct or
indirect) in any property which is all or partly within the Area of Interest, save and except for the
Area of Interest Excluded Property.

“Applicable Securities Laws” means any and all securities laws including, statutes, rules,
regulations, by laws, policies, guidelines, orders, decisions, rulings and awards, applicable in the
jurisdictions in which the Consideration Shares will be offered, sold and issued) or be contained in
a prospectus or registration statement prepared in accordance with Applicable Securities Laws.

“Area of Interest” means the land included within two kilometres of the outside perimeter of each
of the Claims and the Identified Claims, as shown in the property claims maps attached as Schedule
“A’7.

“Area of Interest Excluded Property” means the property identified as such in the property
claims maps attached as Schedule “A”.

“Authorization” means any authorization, approval, consent, concession, exemption, license,
lease, grant, permit, franchise, right, privilege or no-action letter from any Governmental Authority
having jurisdiction with respect to any specified Person, property, transaction or event, or with
respect to any of such Person’s property or business and affairs (including any zoning approval,
mining permit, development permit or building permit) or from any Person in connection with any
easements, contractual rights or other matters.

“Books and Records” means all of the books, records and data of every kind or nature that are
owned by and in the possession or control of the Person.

“Business Day” means any day, other than a Saturday or a Sunday, on which banks are generally
open for commercial business in Vancouver, British Columbia and Whitehorse, Yukon.
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“Claims” means collectively, the Einarson 100% Claims, the Einarson 70% Claims, the Rogue
Claims, the Tosh Claims, the CIliff Claims, the Rainbow Claims and the Cynthia Claims.

“Claims Mortgage” means a mortgage in registrable or recordable form in the Yukon Territory as
against the Claims and the Identified Claims, securing the payment and performance of the
Promissory Note and the Resource Bonus Payment Agreement further to the guarantee of the
Purchaser contained in or to be contained in both the Promissory Note and the Resource Bonus
Payment Agreement.

“Cliff Claims” means those claims which are now 100% owned by the Vendor and which on
Closing will be 100% owned by the Target and which are listed as the Cliff Claims in Schedule
“A”, with a notation as to 100% in such Schedule under the heading “% Interest”.

“Closing” means the completion of the Transaction in accordance with Article 6.
“Closing Cash Consideration” has the meaning ascribed thereto in Section 2.2(i).

“Closing Date” means February 1, 2021 or such other earlier or later date upon with the Parties
shall agree, in writing.

“Closing Documents” means all documents to be executed and delivered by the applicable Party
or Parties at Closing and includes, without limitation, the Promissory Note, the Claims Mortgage,
the Royalty Assignment and Assumption Agreement and the Resource Bonus Payment Agreement.

“Common Shares” means common shares in the capital of the Purchaser.
“Consideration Shares” has the meaning ascribed thereto in Section 2.2(iii).

“Contracts” means contracts, agreements, arrangements, licence agreements, lease and other
legally binding instruments.

“Convertible Securities” means any agreement, option, warrant, right or other security or
conversion privilege issued or granted by the Person or any of its Affiliates that is exercisable or
convertible into, or exchangeable for, or otherwise carries the right of the holder to purchase or
otherwise acquire common shares, including pursuant to one or more multiple exercises,
conversions and/or exchanges (collectively, the “Convertible Securities”) or to require the Person
to purchase, redeem or otherwise acquire any of its issued and outstanding common shares.

“CSE” means the Canadian Securities Exchange.
“CSE Approval” has the meaning ascribed thereto in Section 4.2(f).

“Cynthia Claims” means those claims which are now 100% owned by the Vendor and which on
Closing will be 100% owned by the Target and which are listed as the Cynthia Claims in Schedule
“A”, with a notation as to 100% in such Schedule under the heading “% Interest”.

“Deferred Cash Consideration” has the meaning ascribed thereto in Section 2.2(ii).

“Einarson 100% Claims” means those claims which are now 100% owned by the Vendor and
which on Closing will be 100% owned by the Target and which are listed as the Einarson Claims
in Schedule “A”, with a notation as to 100% in such Schedule under the heading “% Interest”.

“Einarson 70% Claims” means those claims which are now 70% owned by the Vendor and which
on Closing will be 70% owned by the Target and which are listed as the Einarson Claims in
Schedule “A”, with a notation as to 70% in such Schedule under the heading “% Interest”.
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“Einarson Counterparty” means Anthill Resources Ltd.

“Einarson Counterparty Authorization” means the claim holder authorization signed by the
Einarson Counterparty and dated August 4, 2020 in prescribed form under the Yukon Act, which
form memorializes the fact that, for a period of time from July 28, 2020 to December 31, 2022, the
Einarson Counterparty allows the Vendor to access the rights of the Einarson Counterparty in and
to the Einarson 70% Owned Claims. The said access rights accord the Vendor the right to use the
Permit Class 1 held by the Einarson Counterparty. By letter dated August 1, 2020 (i.e. prior to the
date of the said form), the Vendor acknowledged to and in favour of the Einarson Counterparty that
the Vendor bears sole responsibility for its work done on the Einarson 70% Owned Claims, which
shall be done pursuant to all applicable regulations.

“Encumbrance” means any mortgage, pledge, charge, hypothec, lien (statutory or otherwise),
security interest or other encumbrance of any kind or nature whatsoever, including conditional sales
or other title retention agreement or prior claims of any kind, including leases, options, easements,
rights of way, restrictions, executions, royalties or other encumbrances affecting title, whether or
not registered or recorded.

“Environmental Laws” means all applicable Laws relating to the protection of the environment,
natural resources, human health and safety, Hazardous Substances, the assessment of
environmental and social impacts or the rehabilitation, reclamation and closure of the Property.

“Escrow Agreement” has the meaning ascribed thereto in Section 4.1(g).
“Execution Date” has the meaning ascribed thereto on page one of this Agreement.

“Financial Statements” means the audited consolidated financial statements of the Purchaser for
the year ended August 31, 2019 and the unaudited condensed consolidated financial statements of
the Purchaser for the interim period ended May 31, 2020.

“Fraud” means, with respect to the Vendor and the Purchaser, an actual and intentional fraud with
respect to the making of the representations and warranties pursuant to Section 3.1 or Section 3.2
(as applicable) or with respect to the satisfaction or performance of any covenants or obligations
under this Agreement, provided that such actual and intentional fraud of the Vendor or the
Purchaser, as the case may be, shall only be deemed to exist if any officer (or individual with a
similar role) of the Vendor or the Purchaser, as applicable, had actual knowledge (as opposed to
imputed or constructive knowledge) that the representations and warranties made by such Party
pursuant to, in the case of the Vendor, Section 3.1, or in the case of the Purchaser, Section 3.2, were
actually breached when made, or that has actual knowledge that there was a breach in the
satisfaction or performance of any covenant or obligation under this Agreement by such Party, in
each case, with the express intention that the VVendor or the Purchaser, as applicable, rely thereon
to its detriment.

“Governmental Authority” means any government, whether federal, provincial, state, territorial,
local, regional, municipal or other political jurisdiction, and any agency, authority, instrumentality,
court, tribunal, board, commission, bureau, arbitrator, arbitration tribunal or other tribunal, or any
quasi-governmental or other entity, insofar as it exercises a legislative, judicial, regulatory,
administrative, expropriation or taxing power or function, including any applicable stock exchange
and any other bodies which act in a manner similar to the entities described above.

“Hazardous Substances” means any substance, material or waste defined, regulated, listed or
prohibited by Environmental Laws, including pollutants, contaminants, chemicals, deleterious
substances, dangerous goods, hazardous or industrial toxic wastes or substances, tailings, waste
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rock, radioactive materials, flammable substances, explosives, petroleum and petroleum products,
polychlorinated biphenyls, chlorinated solvents and asbestos.

“Identified Claims” means those areas identified and agreed upon by the Vendor or the Purchaser
prior to the Execution Date as being complimentary to the Claims and which merit staking by the
Target, but which, as at the Execution Date have not yet been staked, as shown in the property
claims maps attached as Schedule “A”.

“Indicated Mineral Resource” has the meaning ascribed to the term by the Canadian Institute of
Mining, Metallurgy and Petroleum, as the CIM Definition Standards on Mineral Resources and
Mineral Reserves adopted by CIM Council, as amended.

“Inferred Mineral Resource” has the meaning ascribed to the term by the Canadian Institute of
Mining, Metallurgy and Petroleum, as the CIM Definition Standards on Mineral Resources and
Mineral Reserves adopted by CIM Council, as amended.

“Interim Period” means the period between the Execution Date and either the date of termination
of this Agreement or the Closing Date.

“Law” means any international or other treaty, any domestic or foreign constitution, any
multinational, federal, provincial territorial, state, country, municipal or other local statute, law
(including common law), regulation, ordinance, code or rule or any order, directive, decree,
judgment, ruling, direction, request, guideline or policy having the force of Law or Authorization
of a Governmental Authority, in any case in effect from time to time and applicable to any specified
Person, property, transaction or event, or any such Person’s property and assets or business and
affairs.

“Letter Agreement” has the meaning ascribed thereto in Recital A.

“Liabilities” means all debts, liabilities and obligations of any nature or kind whatsoever, whether
due or to become due, accrued or unaccrued, absolute, contingent, unliquidated or liquidated.

“Losses” means any and all actions, causes of action, losses, costs, claims, damages, penalties,
fines, assessments, charges, expenses or other liabilities whatsoever, whether contractual, tortious,
statutory or otherwise that are brought against or that are otherwise suffered, sustained, paid or
incurred by a Party, including the reasonable fees and disbursements of legal counsel and other
professional advisers incurred by such Party in defending against such liabilities.

“Material Adverse Effect” means an effect that is material and adverse to the business, affairs,
capital, operations, properties, assets, liabilities (contingent or otherwise) or condition (financial or
otherwise) of the Person.

“Measured Mineral Resource” has the meaning ascribed to the term by the Canadian Institute of
Mining, Metallurgy and Petroleum, as the CIM Definition Standards on Mineral Resources and
Mineral Reserves adopted by CIM Council, as amended.

“Mineral Resource” means a concentration or occurrence of solid material of economic interest
in or on the Earth’s crust in such form, grade or quality and quantity that there are reasonable
prospects for eventual economic extraction.

“NI 43-101” means National Instrument 43-101 — Standards of Disclosure for Mineral Projects
published by the Canadian Securities Administrators, as amended from time to time, or any
successor instrument, rule or policy.
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“Order” means any writ, judgment, injunction, decree, decision, ruling, determination, award or
similar order of any Governmental Authority (whether preliminary or final).

“Qutside Date” means (i) March 1, 2021; or (ii) such later date as the Vendor and the Purchaser
may agree to in writing.

“Parties” means the parties to this Agreement, and a “Party” means either party to this Agreement.

“Permit” means a permit, consent, authorisation, registration, filing, lodgement, notarisation,
certificate, endorsement, permission, licence, approval, authority or exemption by or with a
Governmental Authority (including under the Yukon Act) or other person or body having
jurisdiction or authority in any way over the Claims.

“Permit Class 1” means a Class 1 Permit under the Yukon Act.

“Person” is to be broadly interpreted and includes an individual, a corporation, a joint stock
company, a limited liability company, a limited or general partnership, a joint venture, a trust, an
association, an unincorporated organization, a Governmental Authority, an executor or
administrator or other legal or personal representative, or any other type of organization or entity,
whether or not a juridical entity.

“Promissory Note” means the promissory note to be executed and delivered by the Purchaser and
the Target to the Vendor on Closing, with respect to the Deferred Cash Consideration, being
substantially in the form attached as Schedule “B”. The Promissory Note will be secured by the
Claims Mortgage.

“Public Record” means information which has been publicly filed at www.sedar.com by the
Purchaser pursuant to a requirement under Applicable Securities Laws.

“Purchase Price” has the meaning ascribed thereto in Section 2.2.

“Purchaser AOI Covenant” has the meaning ascribed thereto in Section 7.3(b).
“Purchaser AOI Notice” has the meaning ascribed thereto in Section 7.3(b).
“Purchaser AOI Period” has the meaning ascribed thereto in Section 7.3(b).

“Rainbow Claims” means those claims which are now 100% owned by the Vendor and which on
Closing will be 100% owned by the Target and which are listed as the Rainbow Claims in Schedule
“A”, with a notation as to 100% in such Schedule under the heading “% Interest”.

“Regulators” means (i) any governmental or public entity department, court, commission, board,
bureau, agency or instrumentality, (ii) any quasi-governmental, self-regulatory or private body
exercising any regulatory authority, and (iii) any stock exchange).

“Representatives” means, with respect to any Party, its Affiliates and its and its Affiliates’
directors, officers, agents and employees.

“Resource Bonus” has the meaning ascribed thereto in Section 2.2.

“Resource Bonus Payment Agreement” means the agreement to be executed and delivered by
the Vendor, the Target and the Purchaser on Closing, being substantially in the form attached as
Schedule “C”.
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“Rogue Claims” means those claims which are now 100% owned by the Vendor and which on
Closing will be 100% owned by the Target and which are listed as the Rogue Claims in Schedule
“A”, with a notation as to 100% in such Schedule under the heading “%o Interest”.

“Royalty” has the meaning ascribed thereto in the definition of Royalty Agreement.

“Royalty Agreement” means a royalty agreement among the Vendor, as royalty recipient, the
Target, as royalty payor, and the Target, as guarantor, providing for a 2% net smelter returns royalty
(the “Royalty”) on all products mined and produced from each of the Claims, in substantially the
form of Schedule “D”, which Royalty Agreement will be executed and delivered during the Interim
Period.

“Royalty Assignment and Assumption Agreement” means an assignment and assumption
agreement pursuant to which the Target, as guarantor under the Royalty Agreement, assigns its
guarantor obligations to the Purchaser and the Purchaser assumes such guarantor obligations.

“Solvent” means: (a) the fair saleable value of the assets of such Person is in excess of the total
amount of the current value of its liabilities (including for purposes of this definition all liabilities
(including loss reserves), whether or not reflected on a balance sheet prepared in accordance with
International Financial Reporting Standards and whether direct or indirect, fixed or contingent,
secured or unsecured, disputed or undisputed); (b) such Person is able to pay its debts or obligations
in the ordinary course as they mature; (c) such Person has capital sufficient to carry on its business;
and (d) such Person is not otherwise insolvent as defined by any applicable Law; and “Insolvent”
shall have a correlative meaning.

“Subject AOI Property” has the meaning ascribed thereto in Section 7.3.

“Target Shares” means all of the issued shares of Target as of the Closing Date owned by the
Vendor which, as at the Closing Date, will aggregate 401,000 Class A common shares, being
inclusive of the Transfer Consideration.

“Target Transfer” has the meaning ascribed thereto in Recital A.
“Target Transfer Agreement” has the meaning ascribed thereto in Recital A.
“Tax Act” means the Income Tax Act (Canada).

“Taxes” means all foreign and domestic federal, provincial, state, municipal and other
governmental taxes, levies, imposts, deductions, charges, claims, and assessments and
withholdings, and all liabilities with respect thereto (including, without limitation, interest and
penalties).

“Technical Information” means all scientific and technical information and materials relating to
the Claims in the possession or control of the Vendor or the Target or their Affiliates, whether in
writing, graphic, machine readable, electronic or physical form, including: (i) all geological,
geophysical, geochemical, sampling, drilling, trenching, analytical testing, assaying, mineralogical,
metallurgical and other similar information, including maps, charts and surveys; (ii) all scoping,
pre-feasibility, feasibility, engineering and other technical studies, exploration plans, development
plans, mine plans or similar studies or analyses; (iii) all drill core, samples, assays and other
physical material resulting from the foregoing activities; (iv) all plans, blueprints, process flow
sheets, equipment and parts lists, instructions, manuals and equipment records and procedures; and
(v) all exploration, development, operations, production and other technical records, data and
reports.
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“Third Party” means any Person other than the Purchaser, the Vendor, the Target or any Affiliates
of any of either the Purchaser, the Vendor or the Target.

“Tosh Claims” means those claims which are now 100% owned by the Vendor and which on
Closing will be 100% owned by the Target and which are listed as the Tosh Claims in Schedule
“A”, with a notation as to 100% in such Schedule under the heading “%b Interest”.

“Transaction” means the entering into of this Agreement, the purchase and sale of the Target
Shares and the other transactions contemplated by this Agreement.

“Transfer Consideration” has the meaning ascribed thereto in Recital A.
“Vendor AOI Covenant” has the meaning ascribed thereto in Section 7.3(a).
“Vendor AOI Notice” has the meaning ascribed thereto in Section 7.3(a).
“Vendor AOI Notice Acceptance” has the meaning ascribed thereto in Section 7.3(a).
“Vendor AOI Period” has the meaning ascribed thereto in Section 7.3(a).
“Yukon Act” means the Quartz Mining Act (Yukon).

1.2 Schedules

The following Schedules are attached to, form part of and are incorporated herein by reference as though
contained in the body of this Agreement:

Schedule “A” Property Claims Descriptions and Property Claims Maps
Schedule “B” Promissory Note

Schedule “C” Resource Bonus Payment Agreement

Schedule “D” Royalty Agreement

The Schedules attached to this Agreement form an integral part of this Agreement for all purposes of it.
The Schedules and all information contained in them is confidential information and shall be kept
confidential in accordance with the terms of Section 9.1.

The Schedules may not be amended, supplemented or otherwise modified except by written agreement
signed by the Parties.

1.3 Rules of Construction

In this Agreement, unless otherwise specifically provided or unless the context otherwise requires:

@) 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”, “Section” or “Schedule” followed by a number or letter refer to
the specified section of or schedule to this Agreement;

(c) the division of this Agreement into articles, sections, subsections and paragraphs and the
provision of headings are for convenience of reference only and shall not affect the
meaning, interpretation or construction of this Agreement;
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(d) a reference to a Party in this Agreement includes the Party and its successors and permitted
assigns;

(e) references to any agreement and other contractual instruments shall be deemed to include
all subsequent amendments and other modifications thereto, but only to the extent such
amendments and other modifications are not prohibited by the terms of this Agreement;

(" references to statutes or regulations are to be construed as including all statutory or
regulatory provisions consolidating, amending, supplementing, interpreting or replacing
the statue or regulation referred to;

(9) 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;

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

Q) the words “including”, “includes” and “include” shall be deemed to be followed by the
words “without limitation””;

() any reference to time refers to the time in Vancouver, British Columbia;
(k) any reference to “dollars” or “$” refers to lawful currency of Canada; and

() in this Agreement, unless the context otherwise requires, words importing the singular
include the plural and vice versa, words importing gender include all genders or the neuter,
and words importing the neuter include all genders.

14 Time
Time shall be of the essence in this Agreement.

15 Knowledge

In this Agreement, the stated knowledge of a Party consists of the actual knowledge of the current officers
(or equivalent) of such Party and all information which ought to have been known by them after conducting
reasonable inquiry into the matter in question.

1.6 Construction

This Agreement has been negotiated by each Party with the benefit of legal representation, and any rule of
construction to the effect that any ambiguities are to be resolved against the drafting Party shall not apply
to the construction or interpretation of this Agreement.
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ARTICLE 2
PURCHASE AND SALE

2.1 Purchase and Sale of the Rights and Obligations to the Target Shares

Subject to the terms and conditions of this Agreement, the Vendor shall sell, assign, convey and transfer to
the Purchaser, and the Purchaser shall purchase and acquire from the Vendor, at and as of the Closing, all
of the Vendor’s rights and obligations, title and interest in and to the Target Shares.

2.2 Purchase Price

The aggregate consideration payable by the Purchaser to the Vendor for the Target Shares (the “Purchase
Price”) shall be the aggregate of the following, allocated pursuant to the following:

Q) $1,000,000 in cash (the “Closing Cash Consideration”), payable by wire transfer
of immediately available funds to the Vendor, or as directed by the Vendor, at the
Closing, in respect of 65,470 of the Target Shares;

(i) an additional $250,000, payable by wire transfer of immediately available funds to
the Vendor, or as directed by the Vendor, on or before 5:00 p.m. Vancouver time
on each of the first anniversary, the second anniversary, the third anniversary and
the fourth anniversary of the Closing Date, respectively, for an aggregate deferred
cash consideration (collectively, the “Deferred Cash Consideration™) of
$1,000,000, in respect of an additional 65,470 of the Target Shares. On Closing,
the Purchaser, as guaranteed by the Target, shall deliver an executed Promissory
Note to the Vendor for a principle amount equal to the Deferred Cash
Consideration; and

(iii)) 27,500,000 Common Shares, issued on Closing from treasury (the “Consideration
Shares”), being issued at a deemed price per Common Share equal to $0.15, in
respect of 270,060 of the Target Shares. The Vendor acknowledges that the
Consideration Shares are subject to a statutory four month hold period under
applicable securities Laws and any escrow requirements imposed by the CSE, and
any certificate or written notice delivered to the Vendor (or such other Person to
whom the Consideration Shares are issued at the direction of the Vendor) in respect
of its ownership of the Consideration Shares shall bear the applicable legend(s)
provided for under the Applicable securities Laws.

The Purchaser also agrees to pay the Vendor a contingent $1,000,000 resource bonus (to be paid on each
of the six Claims for an aggregate of $6,000,000 (the “Resource Bonus™)), if as and when the Purchaser or
the Target shall establish a Measured Resource, an Indicated Resource or an Inferred Resource (or any
combination thereof) of at least 1,000,000 ounces of gold on any of the six groups of Claims. The Einarson
100% Claims and the Einarson 70% Claims are treated as one group of Claims for the purposes of the
Resource Bonus and the Resource Bonus Payment Agreement. It is understood that the payment of the
Resource Bonus for any one group of Claims shall only occur once (for example, if there shall be made a
Resource Bonus payment on the Einarson 100% Claims and the Einarson 70% Claims, there shall be no
further requirement to make a Resource Bonus payment on such Einarson 100% Claims and the Einarson
70% Claims). On Closing, the Purchaser shall deliver an executed Resource Bonus Payment Agreement to
the Vendor (also signed by the Target) with respect to the Resource Bonus.
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2.3 Tax Matters

The Parties hereto covenant and agree that, notwithstanding the Purchase Price, for income and corporate
tax purposes, the Vendor’s proceeds of disposition with respect to the Target Shares and the amount for
which the Purchaser shall be deemed to have acquired 270,060 of the Target Shares shall be such amount
as the Vendor directs, provided that such amount is not less than the lesser of the cost amount to the Vendor
of the Target Shares and the fair market value of such Target Shares as at the Closing Date and not greater
than the fair market value of such Target Shares as at the Closing Date. The Parties agree jointly to make,
execute and file with the appropriate taxation authorities such elections considered beneficial under the Tax
Act and any applicable provincial legislation in the prescribed form and within the prescribed time and
manner to give effect to the provisions of this Section.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the VVendor

The Vendor hereby represents and warrants to the Purchaser as follows, and acknowledges that the
Purchaser is relying on such representations and warranties in connection with the consummation of the
Transaction:

(@) Standing: Each of the Vendor and the Target is a corporation duly organized, validly
subsisting and in good standing under the Laws of its jurisdiction of incorporation,
continuation or amalgamation, and has all requisite power and authority to execute and
deliver, and perform its obligations under, this Agreement and all Closing Documents.

(b) Authority: The Vendor has taken all necessary corporate action to duly authorize the
execution and delivery of, and the performance of its obligations under, this Agreement
and all Closing Documents.

(© Enforceability: This Agreement has been duly executed and delivered by the VVendor and,
when signed on Closing, all Closing Documents will be duly executed and delivered by
the Vendor and constitutes and will constitute a legal, valid and binding obligation of the
Vendor, enforceable against the Vendor in accordance with its terms, except insofar as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors’ rights generally and by
the effect of general principles of equity (regardless of whether enforcement is considered
in proceedings in equity or at law).

(d) No Conflicts: The execution and delivery by the Vendor of, and the performance of its
obligations under, this Agreement and the Closing Documents, and the consummation of
the Transaction, do not and will not: (i) violate the terms of its notice of articles, articles or
other constating documents of the Vendor or the Target; (ii) conflict with, result in a breach
of, or constitute a default or an event creating rights of acceleration, termination,
modification or cancellation or a loss of rights (with or without the giving of notice or lapse
of time or both) under any contract, instrument or other document to which the Vendor or
the Target is a party, subject or otherwise bound (including with respect to the Target
Shares and its other property and assets).

(e) Approvals: Neither the Vendor nor the Target is required to give any notice to, make any
filing with or obtain any Authorization of any Person in connection with the execution and
delivery of this Agreement or the consummation of the Transaction.
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Finders Fees: Neither the Vendor nor the Target nor any of their Affiliates has employed
any broker or finder or incurred any liability for any brokerage fee, commission, finders’
fee or any other similar payment in connection with the Transaction that could give rise to
any claim against the Purchaser therefor.

Solvency: Each of the Vendor and the Target is Solvent and will not be rendered Insolvent
by the execution and delivery of this Agreement, the Closing Documents or the
consummation of the Transaction.

Target Shares: The issued and outstanding share capital of the Target consists of an
unlimited number of common shares without nominal or par value divided into Class A,
Class B, Class C, Class D and Class E. As at the Execution Date, there are 1,000 Class A
common shares of the Target issued and outstanding. Pursuant to the Target Transfer
Agreement, an additional 400,000 Class A common shares of the Target will be issued,
such that, as at the Closing Date, there will be 401,000 Class A common shares of the
Target issued and outstanding. The Vendor is now and on Closing will be the registered,
legal and beneficial owner of 100% of the Target Shares, has good and marketable title to
such Target Shares and such Target Shares are free and clear of any Encumbrance or Third
Party claim. The Target Shares have been validly issued and fully paid and no moneys are
owing in respect of them. None of the Target Shares have been issued in violation of any
preferential, pre-emptive or other Third Party rights and the Target has not declared any
dividend or other distribution and is not under any obligation to redeem or repurchase any
shares or other securities issued by it. There is no shareholder agreement, voting trust,
proxy or other agreement or understanding relating to the voting of the Target Shares. Save
and except as contemplated by the Target Transfer, there are no agreements, arrangements
or understandings in effect under which the Target is obliged at any time to issue any shares
or other securities of the Target. No Person has any agreement, right (including any pre-
emptive right) or option, present or future, contingent, absolute or capable of becoming an
agreement, or which will with the passage of time or the occurrence of any event become
an agreement, right (including a pre-emptive right) or option to acquire any shares of the
Target.

Title to Claims: The Claims are properly and accurately described in Schedule “A”, and:

(i the Vendor now is and on Closing, given the prior occurrence of the Target
Transfer, the Target will be, the legal and beneficial owner of the 100% Owned
Claims and the Einarson 70% Claims with valid title thereto, free and clear of all
Encumbrances, save and except for obligations under the Yukon Act and for
obligations under the Royalty Agreement;

(i) the Target has not granted any options to purchase or rights of first offer or refusal
or other similar rights with respect to the Claims; and

(iii)  to the knowledge of the Vendor, no tenure or crown grant has been granted that
overlaps the Claims.

Protected Area: The Claims do not lie within any protected area, rescued area, reserve,
reservation, reserved area, national or provincial park, buffer zone or special needs lands
as designated by any Governmental Authority having jurisdiction, that would impair the
exploration for minerals or the development of a mining project on the Claims.
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Contracts: The only Contract to which the Vendor is a party with respect to the Claims is
the Einarson Counterparty Authorization. On Closing, save and except for the Target
Transfer Agreement and the Royalty Agreement, the Target will not be a party to or be
bound by any Contract.

Liabilities: On Closing, save and except for standard Liabilities under the Yukon Act and
those that are provided for in the Royalty Agreement, the Target will have no outstanding
Liabilities.

Maintenance of Claims: The Claims are in good standing with respect to: (i) the
obligation to file proof of assessment works carried out on the Claims as required under
applicable Laws according to the granting dates of each of the Claims; and (ii) any other
obligation to maintain legal effect of the Claims under applicable Laws including the
payment of all fees, rentals, royalties, rates, taxes, bonds and other payments. Neither the
Vendor nor the Target nor any of their Affiliates has received any communication or order
from any Governmental Authority requesting payment or compliance with any outstanding
obligation described in this Section.

Expropriation: No part of the Claims have been taken or expropriated by any
Governmental Authority nor has any notice been given to the Vendor or to the knowledge
of the Vendor, proceeding commenced by a Governmental Authority in respect thereof
nor, to the knowledge of the Vendor, is there any intent or proposal to give any such notice
or commence any such proceeding.

No Other Assets: As at the Execution Date, the Target does not own any assets and on
Closing, given the prior occurrence of the Target Transfer, the Target will only own rights
in and to the Claims (which will be subject to the Royalty as set forth in the Royalty
Agreement), the Technical Information and its Books and Records. The Target does not
own any shares or other securities or interests in any person and has no obligation to acquire
any assets from, or any interest in, any Person. On Closing, given the prior occurrence of
the Target Transfer, the Technical Information will be owned by the Target, free and clear
of any and all Encumbrances. The Target does not hold any Permits.

Compliance with Law: The Vendor has conducted all exploration operations in respect of
the Claims in compliance in all material respects with all applicable Laws and in
accordance with good industry practice consistent with that observed or reasonably
expected to be observed by skilled and experienced professionals in the mining industry
engaged in the same type of undertaking in the Yukon under the same or similar
circumstances and all material workers’ compensation and health and safety regulations
have been complied with in all material respects.

Environmental Compliance: Without limiting the generality of Section 3.1(p):

Q) the Vendor has conducted all exploration operations in respect of the Claims in
compliance in all material respects with all applicable Environmental Laws;

(i) the Vendor has not used or permitted to be used, except in material compliance
with all Laws, any of the Claims to release, dispose, recycle, generate,
manufacture, process, distribute, use, treat, store, transport or handle any
Hazardous Substance;
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(iii)  to the knowledge of the Vendor, there is no presence of any Hazardous Substance
on, in or under any of the Claims other than as permitted by Laws;

(iv) to the knowledge of the Vendor, the Claims are not subject to any pending or
threatened:

(A) claim, notice, complaint, allegation, investigation, application, order or
directive that relates to environmental, natural resources, Hazardous
Substances, human health or occupational safety matters and which would
reasonably be expected to require or result in any material work, repairs,
rehabilitation, reclamation, remediation, construction, obligations,
liabilities or expenditures, other than in each case, ordinary course closure
and rehabilitation requirements (and, to the knowledge of the Vendor,
there is no basis for such a claim, notice, complaint, allegation,
investigation, application, order, requirement or directive); or

(B) material allegation, demand, direction, notice or prosecution with respect
to any environmental matter, including any Laws respecting the use,
storage, treatment, transportation, rehabilitation, reclamation, remediation
or disposition of any Hazardous Substance (including without limitation
sediment from erosion, wastewater and surface water run-off) from the
Property, and the Vendor has not settled any allegation of non-compliance
with Environmental Laws prior to prosecution.

Corrupt Practices: Without limiting the generality of Section 3.1(p), the Vendor and the
Target and their Representatives are in compliance with, and have not been charged under,
the Corruption of Foreign Public Officials Act (Canada) or any other Law applicable to the
Vendor or the Target from time to time concerning or relating to bribery or corruption.
Neither the Vendor nor the Target or their Representatives: (i) has used, or authorized the
use of, any corporate funds for any unlawful contribution, gift, entertainment or other
unlawful expenses relating to political activity; or (ii) made, or authorized the making of,
any direct or indirect unlawful bribe, rebate, payoff, influence payment, kickback or other
unlawful payment to any domestic or foreign government official or employee from
corporate funds.

Labour Matters: Neither the Vendor nor the Target has ever hired any employees in
connection with exploration operations conducted by the Vendor at the Claims and in such
regard, the Vendor has only hired consultants. There are no proceedings, actions, suits or
claims relating to employment or labour Laws pending or, to the knowledge of the Vendor,
threatened against the Vendor as they pertain to the exploration operations of the Vendor
in respect of the Claims or affecting exploration operations at or on the Claims. All
accounts for work and services performed and materials placed or furnished upon or in
respect of the Claims, have been fully paid and satisfied when due.

Litigation: There are no actions, suits, investigations, claims or proceedings pending or,
to the knowledge of the Vendor, threatened against the Vendor or the Target.

Property Information: The Vendor has made available to the Purchaser all material
information in its possession or under its control relating to the Claims.
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Corporate Records: The corporate records of the Target, as required to be maintained by
it pursuant to applicable Law, are accurate, complete and up to date in all material respects,
and are maintained at the records office of the Target. The minute books of the Target
contain true, correct and complete copies of the minutes of every meeting of its board of
directors and of its shareholders and every written resolution of its directors and
shareholders during the periods covered by such minute books. All corporate proceedings
and actions reflected in the corporate records of the Target (including the minute books)
have been, in all material respects, conducted or taken in compliance with applicable Law
and with the charter documents of the Target. All transactions of the Target have been
properly and accurately recorded in the appropriate Books and Records of the Target and
such Books and Records are correct and complete in all material respects and have been
maintained and retained in accordance with applicable Law, including Tax and corporate
laws and regulations, accounting requirements in the jurisdictions where the Target
operates.

Taxes and Financial Statements: The Target has not yet had to file a Tax return nor has
it created or produced any financial statements. The Target retains all tax accounting and
corporate records required by Law to support any tax or accounting position, filing or claim
with respect to Taxes.

3.2 Representations and Warranties of the Purchaser

The Purchaser hereby represents and warrants to the Vendor as follows, and acknowledges that the VVendor
is relying on such representations and warranties in connection with the consummation of the Transaction:

(@)

(b)

(©)

(d)

Standing: The Purchaser is a corporation duly organized, validly subsisting and in good
standing under the Laws of its jurisdiction of incorporation, continuation or amalgamation,
and has all requisite power and authority to execute and deliver, and perform its obligations
under, this Agreement and all Closing Documents.

Authority: The Purchaser has taken all necessary corporate action to duly authorize the
execution and delivery, and the performance of its obligations under, this Agreement and
all Closing Documents, including the issuance by the Purchaser of the Consideration
Shares.

Enforceability: This Agreement has been duly executed and delivered by the Purchaser
and when signed on Closing, all Closing Documents will be duly executed and delivered
by the Purchaser, and constitutes and will constitute, a legal, valid and binding obligation
of the Purchaser, enforceable against the Purchaser in accordance with its terms, except
insofar as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights
generally and by the effect of general principles of equity (regardless of whether
enforcement is considered in proceedings in equity or at law).

No Conflicts: The execution and delivery by the Purchaser of, and the performance of its
obligations under, this Agreement and the Closing Documents, and the consummation of
the Transaction, do not and will not: (i) violate the terms of its notice of articles, articles or
other constating documents; (ii) conflict with, result in a breach of, or constitute a default
or an event creating rights of acceleration, termination, modification or cancellation or a
loss of rights (with or without the giving of notice or lapse of time or both) under any
contract, instrument or other document to which it is a party, subject or otherwise bound
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(including with respect to its property and assets) except in each case as would not have a
material adverse effect on its ability to perform its obligations under this Agreement; or
(iii) violate in any material respect any Law to which it is subject or otherwise bound
(including with respect to its property and assets).

Approvals: The Purchaser is not required to give any notice to, make any filing with or
obtain any Authorization of any Person in connection with the execution and delivery of
this Agreement or the Closing Documents or the consummation of the Transaction, except
applicable filings with, and the acceptance of, the CSE in respect of the Transaction.

Finders Fees: Neither the Purchaser, nor any of its Affiliates, has employed any broker or
finder or incurred any liability for any brokerage fee, commission, finders’ fee or any other
similar payment in connection with the Transaction that could give rise to any claim against
the Vendor therefor.

Solvency: The Purchaser is Solvent and will not be rendered Insolvent by the execution
and delivery of this Agreement, the Closing Documents or the consummation of the
Transaction. No proceedings are pending for, and it is unaware of any basis for, the
institution of any proceedings leading to the placing of it in bankruptcy or subject to any
other Laws governing the affairs of insolvent parties.

Authorized and Issued Capital: The authorized capital of the Purchaser consists of an
unlimited number of Common Shares, of which 32,067,104 Common Shares are currently
issued and outstanding. All of the issued and outstanding Common Shares are fully paid
and non-assessable and have been duly and validly authorized and issued, in compliance
with applicable laws and not in violation of or subject to any pre-emptive or similar right
that entitles any person to acquire from the Purchaser any Common Shares or other security
of the Purchaser or any convertible securities. The Purchaser is not a party or subject to
any agreement or understanding and, to the knowledge of the Purchaser, there is no
agreement between any shareholders or officers or directors of the Purchaser that affects
or relates to the voting or giving of written consents with respect to any of the Common
Shares. No other securities of the Purchaser are issued and outstanding other than the
Common Shares referred to in this section. The Purchaser currently has no Convertible
Securities.

Consideration Shares: Upon the issuance thereof in accordance with the terms of this
Agreement, the Consideration Shares will be issued as fully-paid and non-assessable
Common Shares, free and clear of all Encumbrances. On Closing, the Purchaser will have
complied with all Applicable Securities Laws in connection with the offer, sale and
issuance of the Consideration Shares.

Corrupt Practices: The Purchaser is in compliance with, and has not been charged under,
the Corruption of Foreign Public Officials Act (Canada) or any other Law applicable to the
Purchaser from time to time concerning or relating to bribery or corruption. The Purchaser
has not: (i) used, or authorized the use of, any corporate funds for any unlawful
contribution, gift, entertainment or other unlawful expenses relating to political activity, or
(if) made, or authorized the making of, any direct or indirect unlawful bribe, rebate, payoff,
influence payment, kickback or other unlawful payment to any domestic or foreign
government official or employee from corporate funds.



(k)

(1

(m)

(n)

(0)

(p)

()

-17 -

Litigation: There are no actions, suits, investigations, claims or proceedings pending or,
to the knowledge of the Purchaser, threatened against the Purchaser. There are no
judgments which remain unsatisfied against the Purchaser or consent decrees or injunctions
to which the Purchaser is subject. There are no investigations, actions, suits or proceedings
at law or in equity or by or before any governmental entity now pending or, to the
knowledge of the Purchaser, threatened against or affecting the Purchaser (or its properties
or assets) and, to the knowledge of the Purchaser, there is no ground on which any such
action, suit or proceeding might be commenced.

Common Shares: The Common Shares are listed and posted for trading on the CSE and
no order ceasing or suspending trading in any securities of the Purchaser or prohibiting the
sale or issuance of the Consideration Shares or the trading of any of the Purchaser’s issued
securities has been issued and no (formal or informal) proceedings for such purpose have
been threatened or, to the knowledge of the Purchaser, are pending. The Purchaser has not
taken any action which would reasonably be expected to result in the delisting or
suspension of the Common Shares on or from the CSE.

No Material Change: The Purchaser has made all necessary filings and disclosure in
accordance to Applicable Securities Laws and there is no material change relating to
Purchaser which has occurred and with respect to which the requisite material change
report has not been filed with the Regulators.

Public Record: The Public Record does not contain any misrepresentations, as such term
is defined in Applicable Securities Laws. Except as disclosed in the Public Record, since
August 31, 2019, no change has occurred in any of the assets, business, financial condition
or results of operations of the Purchaser on a consolidated basis which, individually or in
the aggregate, has had, will have or could reasonably be expected to have a material adverse
effect on the business, affairs, operations, assets, liabilities (contingent or otherwise),
prospects of the Purchaser or on the price or value of the Common Shares.

Reporting Issuer: The Purchaser is a “reporting issuer” in the provinces of British
Columbia, Alberta and Ontario. The Purchaser is not included in a list of defaulting
reporting issuers maintained by the securities regulators in the provinces in which it is a
reporting issuer. The Purchaser has not taken any action to cease to be a reporting issuer in
any jurisdiction in which it is a reporting issuer, and has not received any notification from
a securities regulator seeking to revoke the Purchaser’s reporting issuer status.

No Liabilities: The Purchaser, on a consolidated basis, does not have any liabilities, direct
or indirect, contingent or otherwise, not disclosed in the Public Record which materially
adversely affects or would reasonably be expected to have a material adverse effect upon
the condition (financial or otherwise), capital, property, assets, operations or business of
the Purchaser on a consolidated basis. Without limiting the generality of the foregoing, the
Purchaser, on a consolidated basis, does not have any material obligation or liability except
as disclosed in the Public Record or those arising in the ordinary course of business.

Financial Matters: The Financial Statements comply as to form in all material respects
with Securities Laws. The Financial Statements have been prepared in accordance with
International Financial Reporting Standards and present fairly, in all material respects, the
financial condition of the Purchaser, on a consolidated basis, as at the dates thereof and for
the periods then ended. The Purchaser does not intend to correct or restate, nor, to the
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knowledge of the Purchaser, is there any basis for any correction or restatement of, any
aspect of the Financial Statements.
(n Absence of Change: Except as disclosed in the Public Disclosure Documents, since
August 31, 2019, no Material Adverse Effect has occurred and there is no change, fact or

state of facts which could reasonably be expected to have a Material Adverse Effect.

3.3 Survival of Representations and Warranties

The representations and warranties set forth in Sections 3.1 and 3.2 are effective as of the date of this
Agreement and: (i) save and except for the representation and warranty contained in Section 3.1(i)(i), shall
survive for a period of 24 months from the Closing Date; and (ii) as regards the representation and warranty
contained in Section 3.1(i)(i), shall survive for a period of 48 months from the Closing Date.

3.4 Certain Acknowledgements

Each of the Parties acknowledges and agrees that the Purchase Price was negotiated in good faith and at
arm’s length by the VVendor and the Purchaser, each having had the opportunity to seek, and having received,
appropriate accounting, technical and financial advice from its professional advisers.

ARTICLE 4
CONDITIONS

4.1 Conditions for the Benefit of the Purchaser

The completion of the purchase and sale of the Target Shares by the Purchaser is subject to the following
conditions to be fulfilled or performed at or prior to the Closing, which conditions are for the exclusive
benefit of the Purchaser and may be waived, in whole or in part, by the Purchaser in its sole discretion:

@ The representations and warranties of the Vendor set forth in this Agreement that are
qualified by materiality were true and correct as of the date of this Agreement and are true
and correct as of the Closing Date (except for representations and warranties made as of a
specified date, the accuracy of which shall be determined as of such specified date) and all
other representations and warranties of the Vendor set forth in this Agreement shall be true
and correct in all material respects 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 such specified date); and the Vendor shall have delivered
a certificate confirming same to the Purchaser, executed by a senior officer of each of the
Vendor (without personal liability), addressed to the Purchaser and dated the Closing Date.

(b) The Vendor shall have fulfilled or complied in all respects with each of the covenants and
obligations of the Vendor contained in this Agreement to be fulfilled or complied with by
it on or prior to the Closing Date and the Vendor shall have delivered a certificate
confirming same to the Purchaser, executed by a senior officer of the Vendor (without
personal liability), addressed to the Purchaser and dated the Closing Date.

(c) The Vendor shall have transferred the 100% Owned Claims and the Einarson 70% Claims
to the Target, free and clear of any and all Encumbrances for consideration equal only to
the Transfer Consideration. The 100% Owned Claims and the Einarson 70% Claims will
be subject t