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I.\~L 

IN THE MATTER OF OTSO GOLD CORP., OTSO GOLD OY, OTSO GOLD AB, and 
2273265 ALBERTA LTD. 

PETITIONERS 

AFFIDAVIT 

I, Joseph Archibald, care of 2200 — 885 West Georgia Street, Vancouver, British 

Columbia, SWEAR THAT: 

am the Co-Founder, Managing Partner, and Member of the Investment Committee and 

Board of Directors of Pandion Mine Finance Fund, L.P. ("Pandion Mine Finance") and the 

Principal and Member of the Board of Directors of RiverMet Resource Capital, L.P. 

("RiverMet"), and as such I have personal knowledge of the facts and matters hereinafter 

deposed to, save and except where they are stated to be on information and belief in which 

verily believe them to be true. 

2. I am authorized by Pandion Mine Finance, RiverMet, and PFL Raahe Holdings LP (a 

wholly-owned subsidiary of RiverMet, and referred to herein as "PFL Raahe") to swear this 

affidavit on their behalf. For ease of reference, and unless context requires otherwise, I will refer 

to Pandion Mine Finance, RiverMet and PFL Raahe as "Pandion" throughout my affidavit, 

which I have sworn in support of an application by Pandion for, inter alia, an Order: 

(a) opposing a further extension of the stay of proceedings in favour of Otso Gold 

Corp. ("Otso Goid"), Otso Gold OY ("Otso OY"), Otso Gold AB ("Otso AB"), and 

2273265 Alberta Ltd. ("2273265" and, together with Otso Gold, Otso OY and 
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Otso AB, the "Petitioners") pursuant to the Companies Creditors Artangement 

Act ("CCAA"); 

(b) terminating the proceedings (the "CCAA Proceedings") commenced by the 

Petitioners pursuant to the CCAA on December 3, 2021; and 

(c) appointing FTI Consulting Canada Inc. ("FTI") as receiver and manager over all 

of the assets, properties, and undertakings of the Petitioners. 

A. Otso Gold 

3. Otso Gold is a publicly traded mineral exploration and development company, and is 

incorporated pursuant to the laws of Alberta. Attached hereto and marked as Exhibit "A" is a 

copy of an Alberta corporate search for Otso Gold. 

4. Otso Gold is extra-provincially registered in British Columbia. Attached hereto and 

marked as Exhibit "B" is a British Columbia extra-provincial corporate search for Otso Gold. 

5. To my knowledge, Otso Gold has the following three wholly-owned subsidiaries: 

(a) Otso AB, which is incorporated pursuant to the laws of Sweden; 

(b) 2273265, which is incorporated pursuant to the laws of Alberta; and 

(c) Miners Acero Del Feuga SA. 

6. Otso AB has one wholly-owned subsidiary, Otso OY. Otso OY is incorporated pursuant 

to the laws of Finland and, as detailed further below, is the operating entity of a gold mine (the 

"Otso Gold Mine") located in Finland. 

B. The PPF Agreement and Security 

7. On or about November 10, 2017, PFL Raahe, a wholly owned subsidiary of RiverMet 

(PFL Raahe was a wholly owned subsidiary of Pandion Mine Finance until December 31, 2020, 

at which point it was sold to RiverMet), and Otso Gold (then known as Firesteel Resources Inc., 

and referred to herein as "Firesteel") entered into aPre-Paid Gold Forward Purchase 

Agreement (the "PPF Agreement"). Attached hereto and marked as Exhibit "C" is a copy of 

the PPF Agreement. 
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8. Capitalized terms used in this section and not otherwise defined herein have the same 

meaning ascribed to them in the PPF Agreement. 

9. Pursuant to the PPF Agreement, PFL Raahe and Firesteel agreed, inter alia, as follows: 

(a) PFL Raahe would make a cash payment to Firesteel in the amount of USD$20.6 

million as a prepayment for the purchase of 67,155 oz of gold, and pay an 

additional amount equal to the market price less a fixed discount of USD$500/oz 

upon each delivery of gold (as detailed therein); 

(b) the proceeds of the gold prepayment would be used to fund: (i) an investment in 

the Finnish OpCo with respect to the Otso Gold Mine; and (ii) the extinguishment 

of certain liabilities and obligations; 

(c) Firesteel would sell the Contract Quantity of Gold to PFL Raahe, free and clear of 

all Liens; 

(d) Firesteel would deliver the Contract Quantity of Gold to PFL Raahe on each 

Monthly Delivery Date by Delivery of the Scheduled Monthly Quantity, in 

accordance with the terms thereof; 

(e) failure to Deliver any amount of Gold, as required by the terms thereof, would 

constitute an "Event of Default'; and 

(fl upon the occurrence of an Event of Default by an Obligor, PFL Raahe was 

entitled to: (i) demand payment of the Early Termination Amount (calculated in 

accordance with section 5(8) thereof); and (ii) enforce against the Collateral. 

10. Further details regarding the use of the proceeds paid to Otso Gold pursuant to the PPF 

Agreement are also set out at Exhibit B-3 to the PPF Agreement. 

11. As security for the obligations under the PPF Agreement, Pandion was granted, inter 

alia, a Lien over and in respect of any and all of Firesteel's (and its subsidiaries') real and 

personal property, assets, rights, titles and interests, whether tangible or intangible, presently 

held or after acquired, and all products and proceeds of the foregoing, including insurance 

proceeds. Further details regarding the security granted pursuant to and in connection with the 

PPF Agreement are set out below. 
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12. As set out in Exhibit B-1 of the PPF Agreement, at the time the PPF Agreement was 

executed, Nordic Oy owed approximately EUR$31.1 million (USD$36.2 million) to Nordic Mines 

AB (the former parent company of Otso AB), consisting of an intercompany loan in the 

outstanding ar~iount of EUR$24.1 million, and a capital loan in the outstanding amount of 

EUR$7 million (referred to in the PPF Agreement, and referred to herein, as the "Finnish OpCo 

Debts"). 

13. The PPF Agreement contemplated, inter alia, that the Finnish OpCo Debts would be 

assigned to Otso Gold (then known as Firesteel), and that Firesteel would thereafter grant 

"Security in respect of such Finnish OpCo Debts. ..for the benefit of [Pandion]" (PPF Agreement, 

section 3(1)(xvii)). 

C. The PPF2 Agreement and Security 

14. On December 8, 2017, and as contemplated by the PPF Agreement, the following 

additional agreements were executed: 

(a) Nordic Gold OY (formerly known as Nordic Mines OY) and Nordic Gold Corp. 

(formerly known as Firesteel Resources Inc.) entered into a Second Pre-Paid 

Forvuard Gold Purchase Agreement, as amended and restated on November 8, 

2018 (the "PPF2 Agreement"). The PPF2 Agreement provided that Otso Oy 

(previously Nordic Mines Oy) could satisfy its obligations relating to the delivery 

of gold to Firesteei (as the Buyer under the PPF2 Agreement), or by making 

deliveries directly to PFL Raahe, and thus created back-to-back obligations 

between Otso Oy (then called Nordic Mines Oy) and Firesteel that corresponded 

to the obligations between Firesteel and Pandion under the PPF Agreement. In 

this respect, section 4.1 of the Direct Agreement provides that PFL Raahe (as 

the Buyer) may, in the case of a default under the PPF Agreement, step into 

Otso Gold's shoes and exercise any/all of its rights arising under and pursuant to 

the PPF2 Agreement; and 

(b) PFL Raahe (as Buyer), Firesteel and Nordic Mines OY entered into a Direct 

Agreement, in connection with the PPF2 Agreement and as a condition under the 

PPF Agreement. 
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15. Attached hereto and collectively marked as Exhibit "D" are copies of the PPF2 

Agreement and the Direct Agreement. 

16. Capitalized terms used in this section not otherwise defined herein have the meaning 

ascribed to them in the PPF2 Agreement. 

17. As security for the obligations arising under the PPF2 Agreement, Nordic Mines OY 

irrevocably and unconditionally pledged to Otso Gold, as a first priority pledge, the mining right 

and a business mortgage. Otso Gold further pledged the same assets to Pandion as security for 

its obligations under the PPF Agreement. Attached hereto and marked as Exhibit "E" is a copy 

of the Security Agreement (PPF2 Agreement) between Otso OY and Otso Gold, dated 

December 8, 2017. 

D. Pandion's Security 

18. As detailed and acknowledged at paragraph 60 of the First Koshkin Affidavit, Pandion 

holds the following security in connection with the funding that Pandion provided to Otso Gold 

(exhibit references are to the First Koshkin Affidavit): 

(a) Security Agreement (PPF Agreement) between Otso OY and PFL Raahe, dated 

December 8, 2017 (Exhibit "O°); 

(b) Security Agreement between Otso Gold and PFL Raahe, dated December 8, 

2017 (Exhibit "P"); 

(c) Security Agreement (PPF2 Agreement) between Otso OY and Otso Gold dated 

December 8, 2017 (Exhibit "Q"); 

(d) Share Pledge Agreement among Otso AB, Otso Gold and PFL Raahe, dated 

February 5, 2018 (Exhibit "R"); 

(e) Direct Agreement among PFL Raahe, Otso OY and Otso Gold, dated December 

8, 2017 (Exhibit "S"); 

(fl General Security Agreement between Otso Gold and PFL Raahe, dated 

December 8, 2017 (Exhibit "T"); 



(g) Second Priority Security Agreement (Royalty Agreement) between Otso Gold 

and PFL Raahe dated November 8, 2018 (Exhibit "U"); 

(h) Second Priority Security Agreement (Royalty Agreement) between Otso OY and 

PFL Raahe dated November 8, 2018 (Exhibit "V"); 

(i) Second Priority Security Agreement I I (Royalty Agreement) between Otso OY 

and PFL Raahe dated November 8, 2018 (Exhibit "W°); 

(j) Second Priority Share Pledge Agreement (Royalty Agreement) between Otso 

AB, Otso Gold and PFL Raahe, dated November 8, 2018 (Exhibit "X"); and 

(k) the Mining Right Certificate issued on 12 October 2009 by the Finnish Ministry of 

Employment and the Economy concerning registration in the Mining Register of 

the Laiva mining patent no. 7803 (copies of which are attached thereto as Exhibit 

"Y"), a translated copy of which is attached hereto and marked as Exhibit "F". 

19. In addition to the foregoing, Otso Gold (then known as Firesteel) also granted the 

following security to Pandion: 

(a) a security interest in all of its present and after-acquired real and personal 

property pursuant to a General Security Agreement, dated December 2017 (the 

"GSA") to secure performance of the "Obligations" (as such term is defined in 

article 1.01 thereofl, a copy of which is attached hereto and marked as Exhibit 

"G"; and 

(b) pledge agreements, relating to the shares in Nordic Mines Marknaci AB, certain 

options, and a loan, each of which is dated December 8, 2017, and copies of 

which are attached hereto and collectively marked as Exhibit "H". 

20. I verily believe that Pandion's security interest created by the foregoing documents has 

been perfected in Canada through the following registrations: 

(a) Registration No. 17112810682 made on November 28, 2017, against Otso Gold 

in the Alberta Personal Property Registry; and 

(b) Registration No. 425756K made on November 28, 2017, against Otso Gold in the 

British Columbia Personal Property Registry. 
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21. Attached hereto and collectively marked as Exhibit "I" are copies of the personal 

property registry searches evidencing Pandion's registrations in Alberta and British Columbia. 

E. Default under the PPF Agreement; Amendment 8 Forbearance to PPF Agreement 

22. Firesteel subsequently defaulted on certain of its obligations under the PPF Agreement. 

23. On October 15, 2018, and following these defaults, the parties agreed to amend the PPF 

Agreement pursuant to an "Amendment and Forbearance No. 1 to the Pre-Paid Forward Gold 

Purchase Agreement' (the "Amendment 8~ Forbearance to PPF Agreement"), a copy of which 

is attached hereto and marked as Exhibit "J". 

24. Pursuant to the terms of the Amendment &Forbearance to PPF Agreement, the parties 

agreed inter alia, as follows: 

(a) PFL Raahe would provide additional funding of USD$7 million, in two 

supplemental tranches, as prepayment for the purchase of 25,960 oz of gold (for 

a total purchase of 93,115 oz of gold for all three tranches), and pay an additional 

amount equal to the market price less a fixed discount of USD$500loz upon each 

delivery of gold (as detailed therein); 

(b) PFL Raahe would shift the start date of gold deliveries under the PPF Agreement 

to Jan-2020 from May-2019; and 

(c) PFL Raahe would remove Section 23 from the PPF Agreement, the Contract 

Quantity Exchange Option concept; 

(d) In return, the parties agreed to the following; 

(i) 19.9% of the outstanding common shares provided to PFL Raahe; 

(ii) a USD$1.5m Buyer Fee paid to PFL Raahe within six months of entering 

into the Amendment &Forbearance to PPF Agreement; and 

(iii) a 2.5% net smelter return on gold production from the Otso Gold Mine. 

25. Attached hereto and marked as Exhibit "K" is a copy of a Press Release entitled 

"Nordic Gold Secures Funding to Complete Path to Production" dated October 17, 2018, which 

provides a further summary of the Amendment &Forbearance to PPF Agreement. 



F. The Rovalty Agreement 

26. Pursuant to the Amendment &Forbearance to PPF Agreement, in exchange for 

removing an option in the PPF Agreement, on November 8, 2018, PFL Raahe, Nordic Gold OY, 

and Nordic Gold Corp., entered into a Net Smelter Returns Royalty Agreement (the "Royalty 

Agreement"), pursuant to which PFL Raahe was granted a 2.5% Net Smelter Returns Royalty 

(the "Royalty") payable on all Minerals mined or otherwise recovered from the Mine Properties, 

the Mining Concessions and/or the Mine. Attached hereto and marked as Exhibit "L" is a copy 

of the Royalty Agree►nent. 

27. Pursuant to the terms of the Royalty Agreement, the parties agreed inter alia as follows: 

(a) the grant of the Royalty would be binding upon the successors and assigns of the 

Owner, and ail successors of the Owner in title to the Mine Properties; 

(b) the Royalty would run with the Mine Properties and the Owner's title to the Mine 

Properties, and to the extent permitted in law, would constitute a vested interest 

in and a covenant running with the Mine Properties and Minerals and the 

respective titles thereto and all accessions thereto or successions or derivations 

thereof; and 

(c) PFL Raahe could, at its own expense register or record notice of the Royalty 

Agreement against title to the Mine, the Mine Properties and the Mining 

Concessions. 

2$. The pledges referred to in paragraphs 18(g), 18(h), 18(i), and 18(j) above were granted 

to Pandion as security for the obligations under and pursuant to the Royalty Agreement. 

29. Attached as Exhibit "Y" to the First Koshkin Affidavit is a copy of the Mining Right 

Certificate that was pledged to Pandion as first priority security under the PPF Agreement (first 

by Otso Oy to Otso Gold pursuant to the agreement referred to in paragraph 18 above and then 

by Otso Gold to Pandion pursuant to the agreement referred to in paragraph 18(b) above), and 

as second priority security under the Royalty Agreement (pursuant to the agreement referred to 

in paragraphs 18(i) above). I am advised by Juha-Pekka Mutanen, a partner at Dittmar & 

Indrenius (Pandion's Finnish counsel), that the handwritten notes on the Mining Right Certificate 

constitute a security endorsement of the first priority for the PPF Agreement and the second 

priority for the Royalty. I am further advised by Mr. Mutanen that the pledge was subsequently 



registered (i.e., registered in the Mining Register). A translated copy of the Mining Right 

Certificate is attached hereto and was previously marked as Exhibit "F". 

G. Care and Maintenance —Maintenance Loan Agreement 

30. Following the execution of the Amendment &Forbearance to PPF Agreement and the 

Royalty Agreement, Otso Gold poured gold until March 2019 at which time, and a result of 

various issues (including, inter alia, poor management and issues with the mill), Otso Gold ran 

out of working capital. As detailed further at paragraph 20 of the First Koshkin Affidavit, the Otso 

Gold Mine was then placed on care and maintenance from pre-commercial production, effective 

April 1, 2019. 

31. On April 17, 2019, and in order to protect the value of its collateral in the Otso Gold 

Mine, PFL Raahe entered into a Maintenance Loan Agreement (the "MLA") with Otso Gold, 

pursuant to which it agreed to provide care and maintenance funding in the principal sum of up 

to EUR350,000 per month. In addition, the MLA provides interalia that: 

(a) the MLA was a "Transaction Document" under the PPF Agreement; and 

(b) the Obligations (as defined in the MLA) were payable on demand; 

32. PFL Raahe provided care and maintenance funding to Otso Gold until December 3, 

2019, in the amount of USD$5,849,030 to allow Otso Gold to maintain the site and pay down its 

liabilities. 

H. The PFL Raahe Sales Process 

33. Prior to entering into the MLA, Pandion also engaged Outfield Freeman (Independent 

Global Mining Finance Advisors) ("Outfield") in March 2019, to market and sell PFL Raahe's 

claims and rights related to the Otso Gold Mine (the "PFL Raahe Sales Process"). 

34. Outfield subsequently developed a target company list of over 100 companies, which 

included any direct inquiries that Pandion had previously (or subsequently) received. 

35. The PFL Raahe Sales Process was conducted from approximately April 2019 until 

September 17, 2019, and generated expressions of interest from approximately ten companies. 

However, due to the circumstances that existed at the mine during this time (i.e., lack of drilling 

and gold reserves, selective mining, lack of a feasibility study, etc.), the interest in moving 
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forward with fuller due diligence and a potential transaction was limited: of the ten companies 

that expressed an interest, Pandion only received two non-binding offers —both of which were 

made by Chinese mining companies (the "Interested Companies"). 

36. The Interested Companies conducted site visits in July 2019, but by September 17, 

2019, both had communicated they were not interested in pursuing the opportunity further. 

I. Services Aqreement with Lionsbridge and Westech 

37. On May 6, 2019, and in connection with the PFL Raahe Sales Process, I spoke to 

Lionsbridge Capital Ltd. ("Lionsbridge") and sent the asset summary prepared in connection 

with the PFL Raahe Sales Process to Lionsbridge. To be clear, Lionsbridge is an arms-length 

party, and neither I nor Pandion have ever done business with Lionsbridge apart from our 

separate relationships with Otso Gold. 

38. The following day, Lionsbridge executed a confidentiality agreement in order to gain 

access to the data room that had been prepared by Cuifield for the PFL Raahe Sales Process. 

39. On May 23, 2019, Lionsbridge informed Pandion that, having completed its technical 

review and having engaged with potential investors/sources of capital, it was unlikely that it 

would be able to buy out PFL Raahe's claims and rights related to the Otso Gold Mine. 

However, and as detailed further at paragraph 12 of the First Affidavit of Clyde Wesson, sworn 

December 12, 2021, through its review of the project, Lionsbridge identified a pathway for 

production to resume at the Otso Gold Mine and indicated an interest in assisting with managing 

this process. 

40. On July 2, 2019, Otso Gold, Lionsbridge, and Westech International Pty Ltd. 

("Westech"), entered into a services agreement (the "Services Agreement"), pursuant to which 

the parties agreed, rater alia, that: (i) Lionsbridge would provide Otso Gold with corporate 

management services; and (ii) Westech would, subject to independent approvals, provide ~tso 

Gold with the technical services it had identified as necessary to return the Otso Gold Mine back 

to production. A copy of the Services Agreement is attached as Exhibit "C" to the First Koshkin 

Affidavit, and 

41. The Services Agreement was subject to TSX-V approval and, as detailed further in the 

Press Release "Nordic Gold Announces Changes in Board and Management Annual &Special 

General Meeting set for August 28, 2019", a copy of which is attached hereto and marked as 
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Exhibit "M", was approved by Otso Gold's board of directors (the "Otso Board") on July 2, 

2019. 

42. Attached hereto and marked as Exhibit "N" is a press release dated August 30, 2019, 

which provides that Otso Gold held an Annual and Special Meeting of shareholders on August 

28, 2019, at which meeting the shareholders approved, inter alia, the following: 

(a) the election of Brian Wesson, Clyde Wesson, and Yvette Harrison to serve as 

directors on the Otso Board; and 

(b) the Services Agreement. 

J. Obligations and Debt Restructuring —Consent and Agreement 

43. Following the approval of the Services Agreement, and as detailed at paragraph 12 of 

the First Wesson Affidavit, Otso Gold negotiated a restructuring of Otso Gold's liabilities to 

Pandion resulting in the execution of the "Consent and Agreement to Pre-Paid Forward Gold 

Purchase Agreement and Maintenance Loan Agreement' on October 7, 2019 (the "Consent 8~ 

Agreement'), a copy of which is attached hereto and marked as Exhibit "O". 

44. Pursuant to section 2.1 of the Consent &Agreement, the obligations otherwise owing 

under the PPF Agreement were deferred on the following terms: 

Recharacterization of Obligations: Deferment of Deferred Payment 

Amounts until the Deferment Termination Date. Subject to the terms 

hereof, the Buyer hereby agrees that (1) the Obligations of the 

Obligors under the PPF Agreement and the obligations of Nordic 

Gold Oy under the Maintenance Loan Agreement shall be 

recharacterized and consolidated under this Agreement to a 

$23,000,000 payable of the Seller owing to the Buyer and (2) on and 

after the Deferment Effective Date until the Deferment Termination 

Date any payments due under the PPF Agreement (as modified by 

this Agreement) and the Maintenance Loan Agreement shall be 

deferred until the Deferment Termination Date. The deferment and 

consolidation granted pursuant to this Section 2.1 shall automatically 

terminate on the Deferment Termination Date and the Deferred 

Payment Amounts, together with all other amounts due on such date 
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under this Agreement and the Transaction Documents, shall be 

immediately due and payable on such date. The period from and 

including the Deferment Effective Date through but excluding the 

Deferment Termination Date shall be referred to herein as the 

'Deferment Period."' 

45. Section 5.1 of the Consent &Agreement provides that, interalia, the following would 

constitute "Deferment Termination Events": 

(a) any of the Obligors defaults in the observance or performance of its obligations 

arising under the Consent &Agreement; and 

(b) any Obligor: (i) becomes insolvent or generally not able to pay its debts as they 

become due; (ii) admits in writing its inability to pay its debts generally or makes 

a general assignment for the benefit of creditors; (iii) institutes or has instituted 

against it any proceeding seeking (x) to adjudicate it a bankrupt or insolvent, (y) 

liquidation, winding-up, reorganization, arrangement, adjustment protection, 

relief, or composition of it or its debts under any law relating to bankruptcy, 

insolvency, reorganization or relief of debtors including any plan of compromise 

or arrangement or other corporate proceeding involving or affecting its creditors, 

or (z) the entry of an order for relief or the appointment of a receiver, receiver and 

manager, trustee, monitor, custodian or other similar official for it or for any 

substantial part of its properties and assets, and in the case of any such 

proceeding instituted against it (but not instituted by it), either the proceeding 

remains undismissed or unstayed for a period of thirty (30) days, or any of the 

actions sought in such proceeding (including the entry of an order for relief 

against it or the appointment of a receiver, interim receiver, receiver and 

manager, trustee, monitor, custodian or other similar official for it or for any 

substantial part of its properties and assets) occurs; or (iv) takes any corporate 

action to authorize any of the above actions. 

46. Pursuant to the Consent &Agreement, the parties agreed interalia, as follows: 

(a) the sum of USD$23 million, the Deferred Payment Amounts, payable in two 

equal instalments of USD$11.5 million within eighteen and twenty-four months of 

entering into the Consent &Agreement (April 7, 2021 and October 7, 2021, 
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respectively), would be paid to PFL Raahe in full satisfaction of the amounts 

otherwise due under the PPF Agreement and Maintenance Loan Agreement; 

(b) a contingent payment of USD$1.56 million, payable in common shares of Otso 

Gold, pro rata upon the completion of up to CAD$7 million equity raise for 

purposes of providing PFL Raahe with ownership of Otso Gold common shares 

not to exceed 19.9%; 

(c) permit Otso Gold to repurchase the Royalty for USD$15 million; and 

(d) PFL Raahe would provide additional amounts not exceeding USD$900,000 

pursuant to the MLA in order to fund maintenance expenditures relating to the 

site during the three months following execution of the Consent &Agreement. 

47. The purpose of entering into the Consent &Agreement was to, ammong other things: (i) 

permit Otso Gold to move forward with raising funds to restart operations at the Otso Gold Mine; 

(ii) recapitalize the company; (iii) do necessary drilling, technical work, and complete a feasibility 

study; and (iv) ensure that the value created by successfully restarting operations at the Otso 

Gold Mine would not be consumed by its existing liabilities. 

48. On December 16, 2019, Nordic Gold changed its name to Otso Gold. 

K. Additional Funding —Convertible Debenture 

49. On March 26, 2020, PFL Raahe agreed to provide additional funding to Otso Gold in tl~e 

amount of USD$1.5 million, in the form of unsecured convertible debentures with a maturity 

date of March 26, 2023 (the "Convertible Debentures") pursuant to the terms of a Debenture 

Agreement, dated March 26, 2020 (the "Debenture Agreement"), as well as a "put option", 

pursuant to a Put Agreement dated March 26, 2020 (the "Put Agreement"), to require Otso 

Gold to purchase the Convertible Debentures on or after September 25, 2020. Copies of the 

Debenture Agreement and the Put Agreement are attached hereto and collectively marked as 

Exhibit "P". 

50. In consideration of PFL Raahe subscribing for the Convertible Debentures, each of 

Lionsbridge and Brian Wesson absolutely, unconditionally and irrevocably guaranteed, on a 

joint and several basis to PFL Raahe the full and timely payment of all debts and liabilities, 

present and future, matured and unmatured, owing by Otso Gold to PFL Raahe under the 
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Convertible Debenture, including the Put Option and the Call Right arising therefrom (and as 

such terms are defined in the Debenture Agreement), together with all costs and disbursements 

incurred by PFL Raahe in order to recover such amounts, pursuant to a Guarantee and Call 

Agreement, dated March 26, 2020, a copy of which is attached hereto and marked as Exhibit 
«Q,~ 

L. Amended Consent &Agreement 

51. On December 13, 2020, PFL Raahe agreed to amend the Consent &Agreement to, inter 

alia, provide that the Deferred Payment Amounts would be payable in one lump sum due on 

December 7, 2021 (the "Amended Consent &Agreement"). Attached hereto and marked as 

Exhibit "R" is a copy of the Amended Consent &Agreement. 

52. I negotiated the Amended Consent &Agreement directly with Vladmir Lelekov in 

October, 2020. Attached hereto and collectively marked as Exhibit "S" are copies of the email 

correspondence that I exchanged with Mr. Lelekov regarding the Amended Consent & 

Agreement in October, 2020. 

M. Commencement of CCAA Proceedings and Default 

53. On December 3, 2021, Otso Gold commenced the CCAA Proceedings and, thereafter, 

failed to pay the Deferred Payment Amounts otherwise due on December 7, 2021 pursuant to 

the Amended Consent &Agreement. 

54. On December 8, 2021, Pandion, through its legal counsel, delivered a summary of the 

amounts owing pursuant to the Transaction Agreements (i.e., the Early Termination Amount). 

Attached hereto and collectively marked as Exhibit "T" is a copy of the email sent by Pandion's 

counsel attaching a summary chart of the Early Termination Amount, as well as the summary 

chart. Neither Otso Gold nor its counsel has asked for any explanation or clarification of this 

chart. 

55. On December 23, 2021, at the request of the Monitor, Pandion's counsel delivered the 

following documents (collectively referred to as the "ETA Calculation Documents") to Otso 

Gold's legal counsel, and to the Monitor in the CCAA Proceedings (and the Monitor's counsel): 

(a) a chart summarizing the Early Termination Amount (the "ETA Chart"), with 

pinpoint references to the relevant agreement; 
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(b) a spreadsheet with various underlying calculations from which the Early 

Termination Amount has been derived; and 

(c) a detailed summary of the Transaction Documents, pursuant to which the Early 

Termination Amount is owed. 

56. Attached hereto and collectively marked as Exhibit "U" are copies of the ETA 

Calculation Documents, which show that as at December 8, 2021, the Early Termination 

Amount totaled USD$95,350,406, which sum has been calculated as follows: 

Line Item Amount Legal Authority etailed Calculation 

Early $95,350,406 Consent and Agreement, § See below. 
Termination 2.1 ("The deferment and 
Amount consolidation granted 

pursuant to this Section 2.1 
shall automatically terminate 
on the Deferment 
Termination Date and the 
Deferred Payment Amounts, 
together with all other 
amounts due on such date 
under this Agreement and 
the Transaction Documents, 
shall be immediately due and 
payable on such date."); 
PPF, § 14(4)(i); Amendment 
No. 1 (definition of "Early 
Termination AmounY') 

Clause (i) $47,242,554 Amendment No. 1 (clause (i) of Contract Quantity of Gold: $46,557,500 
definition of "Early Termination 

p/us Amount") 
Default Interest for Contract Quantity of 
Gold that remains unpaid on each 
Monthly Delivery Date: $685,054 

Clause (ii) $0 Amendment No. 1 (clause (ii) None. 
of definition of "Early 
Termination Amount") 

Clause (iii) $8,939,395 Amendment No. 1 (clause (iii) Aggregate disbursements under 
of definition of "Early Maintenance Loan Agreement: 
Termination AmounY') $5,849,030 

J?IUS 

Accrued interest on disbursements 
under Maintenance Loan Agreement: 
$1, 590,365 
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Line Item Amount Legal Authority Detailed Calculation 

plus 

Buyer Fee Cash Payment: $1,500,000 

Clause (iv) $0 Amendment No. 1 (clause (iv) None. 
of definition of "Early 
Termination Amount") 

Clause (v)' $39,168,456 Amendment No. 1 (clause (v) The greater of zero and the product of: 
of definition of "Early 
Termination Amount") (A) 50% of the Monthly Payable 

Production of gold for the later 
of: 

(x) 69 months following 
the Effective Date, and 
(y) the final Scheduled 
Delivery Month, as 
applicable; and 

Calculation Under Clause (A): 
67,375oz (50% multiplied by 
134,750oz Monthly Payable 
Production of Gold from Jan-
2022 through Sep-2023) 

(B) an amount equal to the then 
current Settlement Price 
minus the applicable Base 
Spot Price; provided that any 
amounts that have been 
satisfied or paid to the Buyer 
prior to the date of any early 
termination pursuant to this 
Section 5(8) shall only be 
considered once for purposes 
of any calculation under this 
Section 5(8). 

Calculation Under Clause (B)' 
$581.35/oz ($1,781.35/oz 
minus $1,200.00/oz) 

Product of Clauses (A) and 
(B): $39,168,456 

* For clarity, the same amounts referenced within Section 24(1)/(4) pursuant to the Amendment & 
Forbearance to PPF Agreement. 

M. Pandion does not Support Continuing the CCAA Proceedings 

57. Pandion does not support the continuation of the CCAA Proceedings and seeks the 

appointment of the Receiver for the following reasons: 
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(a) given the efforts described above to restructure the obligations owed to it, which 

have not resulted in the payment of the liabilities owed to it, and the facts 

described in this paragraph, Pandion does not have confidence that the 

Petitioners will be able to successfully restructure their' liabilities and restart 

operations at the Otso Gold Mine. Accordingly, I verily believe that the 

appointment of the Receiver for the purposes of, inter alia, conducting a sales 

process represents the best possibility for recovery to Pandion; 

(b) Otso Gold restarted operations at the Otso Gold Mine in November 2021 

pursuant to a long-term mining plan (the "Boyd Plan") prepared by Boyd 

Company and ashorter-term mining plan for the initial month of restarted 

operations; 

(c) for reasons that are not entirely clear to me, Otso Gold does not appear to have 

formulated ashort-term mining plan for any period after December 15, 2021, and 

has apparently made the decision to abandon the Boyd Plan, which is cited and 

relied upon as Otso Gold's reason for ceasing operations at the Otso Gold Mine 

as of December 17, 2021. In the ordinary course, I do verily believe that a 

shorter-term mining plan for the succeeding month (i.e., December 2021) ought 

to have been prepared based on the results of operations during the month of 

November 2021: 

(d) even though Otso Goid appears to have restarted operations at the Otso Gold 

Mine through November 2021 with adequate safety measures, its current 

management is at least uncertain that the existing safety measures are sufficient 

and Otso Gold has cited safety concerns as an additional reason for ceasing 

operations in mid-December; 

(e) in support of the initial order (the "Initial Order") sought pursuant to the CCAA, 

Otso Gold filed cash-flow projections (attached as Exhibit "BBBB" to the First 

Koshkin Affidavit, and Exhibit "A" to the Second Affidavit of Victor Koshkin, sworn 

December 3, 2021) that contemplated equity injections to fund operations at the 

Otso Gold Mine. At or about the time operations at the Otso Gold Mine were 

suspended, new cash-flow projections were submitted to the Court (attached as 

Exhibit "D" to the Third Affidavit of Victor Koshkin, sworn on December 8, 2021) 
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which do not include or contemplate any equity injections whatsoever. I verily 

believe that the lack of equity injections, and the corresponding lack of funding, is 

a cause for the suspension of operations at the Otso Gold Mine as of December 

17, 2021; 

(~ I do verily believe that, as a consequence of suspending operations at the Otso 

Gold Mine, significant funding will be required to restart operations, if indeed it is 

contemplated that such operations will be restarted. I am not aware of any 

commitments by any party (Pandion included) to finance the restart of operations 

at the Otso Gold Mine; 

(g) affidavits filed in connection with the CCAA Proceedings reflect no dispute about 

the following facts: 

(i) there have been and are significant differences and disputes among 

directors and of#icers of Otso Gold (some affiliated with Brunswick entities 

and others with Lionsbridge, but all holding director and/or officer positions 

on the board); and 

(ii) the composition of the board of directors has recently changed and that 

there have been significant changes in management during in the past 

month. 

Although the First Koshkin Affidavit states that these differences, disputes and the 

resulting instability have been prejudicial to Otso Gold, they reflect the internal 

affairs of the Company, Pandion should not be asked to bear the cost of these 

issues through a continuation of these CCAA Proceedings (or otherwise); 

(h) affidavits filed in the CCAA Proceedings contemplate that operating expenses of 

Otso Goid (including costs resulting from the disputes among officers and 

directors of Otso Gold and the resulting instability), have been (or will be) paid 

using the proceeds of sales of gold mined at the Otso Gold Mine, which gold I do 

verily believe is collateral and pledged by the Petitioners to secure the obligations 

owed to PFL Raahe. I do verily believe that the dissipation of this collateral is 

prejudicial to PFL Raahe; 
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(i) none of the materials filed in connection with the continuation of these CCAA 

Proceedings provide for or contemplate: (i) the repayment of amounts owed to 

PFL Raahe, the Petitioners' sole secured creditor; (ii) funding of operations at the 

Otso Gold Mine; (iii) the sale of the Otso Gold Mine and/or Otso Goid's assets for 

the purposes of realizing value to creditors; 

(j) it is unlikely that Otso Gold will be able to put a plan forward that will be 

acceptable to Pandion, as the obligations owed to Pandion appear to significantly 

exceed the value of the Otso Gold Mine; and 

(k) Otso Gold defaulted on its obligation to pay the Deferred Payment Amounts, and 

the liabilities owed to Pandion have, since the commencement of the CCAA 

Proceedings, reverted to the Early Termination Amount (which totals 

USD$95,350,406), whereas the value of the Otso Gold Mine is listed at 

$55,853,164 (see paragraph 52 of the First Koshkin Affidavit). 

58. I understand from discussions with the Petitioners, the Petitioners' counsel, and the 

Monitor and its counsel, that the Petitioners will be seeking debtor-in-possession ("DIP") 

financing at the next application currently scheduled for January 14, 2022. We have not 

received any material regarding this DIP request other than the request itself, and the 

Petitioners have been advised by Pandion's counsel that Pandion will not support any DIP 

financing that ranks in priority to its security. 

N. Litigation Commenced by Brunswick 

59. Following the commencement of these CCAA Proceedings, Otso Gold's majority 

shareholder, Brunswick, commenced legal proceedings against Pandion (among others) in 

Connecticut state court against not only Pandion, PFL Raahe, and RiverMet, but also myself 

and another Pandion partner, Ryan Byrne, in our personal capacity (collectively, the "Pandion 

Defendants''), alleging violations of the Connecticut Unfair Trade Practices Act ("CUTPA"), 

fraud and conspiracy to defraud, and aiding and abetting fraud in connection with Brunswick's 

investments in Otso Gold (collectively, the "CT Claims"). A copy of the Civil Summons and 

Complaint dated December 17, 2021 (the "Brunswick Complaint") is attached hereto and 

marked as Exhibit "V". 
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60. The Pandion Defendants intend to seek dismissal of the CT Claims at the appropriate 

time and in the appropriate forum, as i verily believe that the Brunswick Complaint was filed for 

strategic reasons in an effort to generate leverage in its negotiations with Pandion in the context 

of these CCAA Proceedings. 

61. Accordingly, and in addition to the bases set out in the foregoing section of this affidavit, 

i do verily believe that the appointment of a receiver is necessary to ensure that the collateral is 

managed by an independent party under the supervision of this Court rather than a litigant and 

its chosen professionals. 

O. Response to Certain Ailegations against Pandion 

62. There are a number of allegations and intimations made against various parties, 

including Pandion, in the material filed in these CCAA Proceedings. On behalf of Pandion, 

deny any and all allegations of wrongdoing by Pandion, and in response to these allegations 

state the following: 

(a) I verily believe that Pandion: (i) acted in good faith with respect to the Petitioners; 

and (ii) attempted to assist the Petitioners with a restructuring of their operations 

and liabilities numerous times over the last several years —including, most 

recently, by agreeing to a significant reduction and deferral of all amounts owed 

to Pandion pursuant to the Transaction Documents; 

(b) Pandion has not, as alleged in the Brunswick Complaint and/or as intimated in 

the materials filed in the CCAA Proceedings, conspired with anyone to conceal 

the nature of its claims and rights against Otso Gold, or sought to takeover the 

Otso Gold Mine or Otso Gold Corp. In this respect, Pandion notes that the 

documents and/or security interests Brunswick asserts were concealed from it 

are referred to in a number of the Transaction Documents (including, for 

example, the Royalty Agreement and the Consent &Agreement), all of which 

predate February 2021, the time at which Brunswick completed its initial 

investment, and November 2021, the time Brunswick claims in the Brunswick 

Complaint it first learned about the extent of Pandion's liens on property of Otso 

Gold and its subsidiaries. Moreover, even though Brunswick had notice that 

Pandion held extensive liens and other rights with respect to Otso Gold and its 

subsidiaries and their respective properties, at no time prior to November 22, 
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2021, did Brunswick request any documents or agreements from Pandion or any 

of its affiliates evidencing their claims and rights either before or after Brunswick 

made investments in Otso Gold; 

(c) although Otso Gold and Brunswick claim that the Early Termination Amount was 

not disclosed to them prior to December 2021, section 5(8) of the PPF 

Agreement provides that Otso Gold could have requested a calculation of the 

Early Termination Amount "at any time." At no time did Otso Gold and/or 

Brunswick request that Pandion provide such a calculation, though I note that 

"Otso Gold's Discussion and Analysis for the period ended October 31, 2019", a 

copy of which is attached hereto and marked as Exhibit "W", the "market to 

market value of the gold loan" was reported to be CAD$71.4 million; 

(d) despite the defaults by Otso Gold in respect of its obligations under the 

Transaction Documents, Pandion repeatedly sought to preserve value in the 

Otso Gold Mine by supporting various efforts to restructure and restart operations 

at the mine (including by, i~~ter alia, agreeing to significant restructuring of Otso 

Gold's obligations); and 

(e) the purpose for the site visit in November 2021, by Pandion and certain of its 

advisors, was an effort to market and sell its royalty to a third-party, and was not, 

as suggested, to discuss a takeover of the Otso Gold Mine. 

P. Conclusion 

63. Given all of the foregoing, I do verily believe that the appointment of a Receiver over the 

undertakings, property and assets of the Petitioners is necessary and proper to protect the 

interests of Pandion (and other creditors) and to preserve and maximize the value of the Otso 

Gold Mine. 

64. I do verily believe that FTI is qualified and has consented to its appointment as the 

Receiver of the Petitioners, if so ordered by this Court. Attached hereto and marked as Exhibit 

"X" is a copy of the Consent to Act as Receiver executed by an authorized signatory of FTI. 

65. I make this Affidavit in support of Pandion's application to appoint a receiver over the 

assets, undertakings, and properties of the Petitioners, and also in anticipated response to the 

Petitioners' application for a further extension of the stay (and such other relief as may be 
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requested therein) in its extant CCAA Proceedings, which application material has not yet been 

delivered. 

SWORN BEFORE ME at ~-Q-~ 
Connecticut, United States of Am ri , on 
January 7, 2022. ) 

~ ~ 
t ~ CC~~. ~ 

A Notary Publi in and for the State of ; JO P ARC ALD 
Connecticut 

ANNE FERRlS CASSlDY 
Notary Public, State of ~o~mFctirx~t 

My Commission Expires Marcn 31, 2024 
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Connecticut, United States of 
A erica, n anuary 7, 2022. 

~~~-CJ 
A Notary Public in and for the 

State of Connecticut 

ANNE FERRIS GASSIQY 
Notary Puhlic, Stale m Connecticut 

My Commission Expires March 31, 2024 
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Government Corporation/Non-Profit Search 
of Alberta ■ Corporate Registration System 

Date of Search: 2032/01!04 

Time of Search: 01:43 PM 

Seevice Request Number: 36786007 
Customer Reference Number: 03719935-10554333 

Corporate Access Number: 205104383 

Business Number: 

Legal Entity Name: OTSO GOLD CORP. 

Name History: 

Previous Legal Entity Namc Date of Name Change (YYYY/MM/DD) 

510438 ALBEiZTA LTD. 1992/04/22 

FIRGSTEEL R~SOURCGS 1NC. 2018/08/10 

NORDIC GOLD CORP. 2018/12/10 

NORDIC GOLD INC. 2019/12/09 

Legal Entity Status: Active 

Alberta Corporation Type: Named Alberta Corporation 

Registration Date: 1992/02/14 YYYY/MM/DD 

Registered Office: 
Street: THIIZU FLOOR, 14505 BANNISTER ROAD SE 

City: CALGARY 
Province: ALT~ERTA 

Postal Code: T2X3J3 

Records Address: 
Street: THIRD FLOOR, 14505 BANNISTER ROAD SE 

City: CALGARY 

Province: ALBERTA 

Postal Code: T2X3J3 

Email Address: ANNUALRETURNS@MCLEOn-LAW.COM 

Primary Agent for Service: 

Last 
Name 

First 
Name 

Middle 
Name 

Firm 
Name 

Street City ['rovince 
Postal
Code 

Email 

HUTTON A. NEIL MCLEOD THIRD CALGARY ALBERTA T2X3J3 ANNUALRETURNS~MCLEOD-
LAW LLP FLOOR, I,AW.COM 

14505 
BANNISTER 
ROAD SE 

Page 1 of 3 
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Directors: 

Last Name: KOSHKIN 

First Name: VICTOF2 

Street/tiox Number: SFIOSSE ENTUZIASTOV 1 1 A-3-25, MOSCOW 

City: MOSCOW 

Postal Code: 1 11024 
Country: RUSSIAN FEDERATION 

Last Name: 

First Name: 

StreetBox N~ 

City: 

Postal Code: 
Country: 

LELEKOV 

VLADIMIR 

umber: 1ST SMOLENSKIY PER., 17-79 

MOSCOW 

121099 

RUSSIAN FEDERATION 

Last Name: MALLON 

First Name: CI-IRISTOPHER 

Street/Box Number: 19 ST MARTIN-S RD 

City: LONDON 

Postal Code: SW90SP 
Country: UNITED KINGDOM 

Last Name: 

First Name: 

Street/Box Nui 

City: 

Postal Code: 

Country: 

PASCAULT 

NICOLAS 

nber: SRETENSKI BLVD 6/1 BLD, APT 77 

MOSCOW 

101000 

RUSSIAN FEDERATION 

Transfer Agents: 

Last Name: COMPUTERSHARE INVESTOR SERVICES CANADA 

Street: 510 BURRARD S"GREET, 3RD FLOOR 

City: VANCOUVER 

Province: BRITISH COLUMBIA 

Postal Code: V6C3B9 

Details From Current Articles: 

The information in this Icgal enti y table supersedes equivalent electronic attachm 

Share Structure: SEE SCl-T~DULE "A" TO THE RESTATED ARTICLES 1=II.,ED NOVEMBER 17, 2003 

Share Transfers 
NU RESTRICTIONS 

Restrictions: 

Min Number Of Ui►•cctors: 3 
Max Number Of Directors: 12 

Page 2 of 3 



4 

Business Restricted To: NONE 
Rosiness Restricted From: NONE 

Other Provisions: 
SEA SCHEDULE "B" TO THE ARTICLES OF AMENDMENT FILED NOVEMBER 17, 
2003 

Holding Shares In: 

Legal Entity Name 

BLACKSTEF.,L OIL SANDS TNC. 

Other Information: 

Last Annual Return File~f: 

File Year Date Filed (YYYY/MM/DD) 

2021 2021/12/01 

Tiling [listory: 

List Date (YYYY/MM/UU) 7ype of Filing 

2000/pS/29 Change Address 

2003/1 I/17 Name/Structure Change Alberta Corporation 

2019/12/09 _ Name Change Alberta Corporation 

2021/12/01 Enter Annual Returns for Alberta and Extra-Provincial Corp. 

2021 /12/O1 Change Director /Shareholder 

2021 /12102 -~ Change Agent Tor Service 

Attachments: 

Attachment Type Microfilm Bar Code Date Recorded (YYYY/MM/DD) 

Share Structure ELECTRONIC 200311 1/17 

Other Rules or Provisions ELECTRONIC 12003/1 1/17 

Letter- Spelling Error 10000600000421587 2008/03/10 

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction 
of data contained in the official public records of Corporate Registry. 
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o ph Archi al ,sworn before me at

Connecticut, United States of 
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~ ~~~ 
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ANNE ~~RRIS CASSIDY 
NOtery puMir„ Stgte r►i';nnn~cticui 
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r~ I3C Registry 
liR1TISH Services COI.UMI3IA 

Extraprovincial Company Summary 
For 

OTSO GOLD CORP. 

Date and Time of Search: January 04, 2022 12:44 PM Pacific Time 

Currency Date: December 21, 2021 

ACTIVE 

Registration Number in BC: 

Name of Extraprovincial 
Company: 

BusinQss Numbor: 

Registration Date: 

Last Annual Report Filed: 

A0035969 

OTSO GOLD CORP. 

133592931 BCOd01 

Registered in Dritish Columbia on September d4, 1992 

Not Required Receiver: 

FOREIGN JURISDICTION INFORMATION 

Identifying Number in Foreign Jurisdiction: 

2Q5104383 

Date of Incorporation, Continuation or Amalgamation 
in Foreign Jurisdiction: 

February 14, 1992 

COMPANY NAME INFORMATION 

Previous Company Name 

NORDIC GOLD INC. 

NORDIC GOLD CORP. 

FIRESTEEL RESOURCES INC. 

HEAD OFFICE INFORMATION 

Mailing Address: 
THIRD FLOOR, 14505 BANNISTER ROAD SE 
CALGARY AB T2X 3J3 
CANADA 

ATTORNEY INFORMATION 

Name In Foreign Jurisdiction: 

OTSO GOLD CORP. 

Foreign Jurisdiction: 

ALBERTA 

Date of Company Name Change 

December 09, 2019 

December 20, 2018 

October 04, 2018 

Delivery Address: 
THIRD FLOOR, 14505 BANNISTER ROAD SE 
CALGARY AB T2X 3J3 
CANADA 

A0035969 Page: 1 of 2 
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Last Name, First Name, Middle Name: 
PROVENZANO, MICHAEL F. 

Mailing Address: 
BOX 11587 
SUITE 950 -SCOTIA TOWER 
650 WEST GEORGIA STREET 
VANCOUVER BC V6B 4N8 
CANADA 

DIRECTOR INFORMATION 

Delivery Address: 
SUITE 950 -SCOTIA TOWER 
650 WEST GEORGIA STREET 
VANCOUVER BC V6B 4N8 
CANADA 

Directors are not recorded for extraprovincial registration types. Go to the incorporating jurisdiction for director 
information. 
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Corporate History 
Nolica of Resignation of Attorney 

Notice of Chenga of Neme of Exlreprovindal Company 

Notice of Change of Narnr~ of ExUaprovincial Company 

Notice of Change Respecting ExtraprovinCial Company 

Nolice of Chanye of Narne of Exlraprovincial Company 

Exlraprovindal Annual Report - SEP 04, 2008 

Extraprovincial Annual Roport - SFP 04. 2007 

Notice of Change of Addrass of Attorney 

Extraprovincial Annual Report - SEP 04, 2006 

Extraprovinciat Mnual Roporl - SEP 04, 2005 

Exlraprovincial Annual Report - SEP OA, 2004 

ANNUAL REPORT - SEP 60, 2003 

ANNUAL REPORT • SEP 04, 2002 

ANNUAL REPORT - SEP 04, 2001 

ANNUAL REPORT - SEP 04. 2000 

NOTICE OF DIRECTORS 

ANNUAL REPORT - SEP 04. 1999 

NOTICE OF DIREC70RS X 2 

ANNUAL REPORT - SEP 04, 1998 

ANNUAL REPORT - SEP 04, 1997 

NCHNG ADDRESS OF ATTORNEY 

NCHNG H.O. WITHIN BC 

NCh{NG HO WITFIIN BC 

ANNUAL REPORT - SEP 04, 7996 

ANNUAL RC-PORT - SEP 04, 1995 

ANNUAL REPORT - SEP 04. 7994 

ANNUAL REPORT - SEP OA. 1993 

REG DOCS 

Date and Time Filed (Pacific Time) 
October 07, 2020 9: t 1 AM 

December 09. 2019 8:15 AM 

December 20. 2D1A 10:54 AM 

October 05, 2018 8:45 AM 

October 04, 2018 9'03 AM 

October 23, 2008 222 PM 

Novembor 29, 2007 10:76 AM 

November 05, 2007 1033 AM 

November 02, 2006 2:46 PM 

November 02, 2006 2:43 PM 

Octobor 08, 2004 11 I1 AM 

February 13. 2004 

February 10, 203 

October 12, 2001 

November 07. 2000 

February 07, 2000 

December 15, 1999 

December 15. 1999 

November 13, 7998 

October 02, tB98 

July 28, 7998 

October 23. 1897 

December 04, 1996 

November 28, 1998 

Fnbruary 02, 19~J6 

October 20, 1994 

March 04. 1994 

Sop~ember 04. 7 992 
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PItGI'AID rORWAItD GOLD PURCHASE AGRETMGNT 

d,~ ted 

November 10, 2017 

between 

FIRGSTEEL RESOURCES INC. 
as Seller 

and 

YFL RAAHE HOLDINGS LP 
as Buyer 

~zsz2r~isi 
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PRE-PAID FORWARD GOLD PURCHASE AGREEMENT 

This PRE-PAID FORWARD GOLD PURCHASE AGREEMENT (this "Agreement") dated 
November 10, 2017 is made among FIRESTEEL RESOURCES INC. (the "Seller"), a company 
incorporated under the laws of Alberta, and PFL RAAHE HOLDINGS LP (the "Buyer"), a limited 
partnership organized under the laws of Ontario, and each other Person that may from time to time 
become a Guarantor of the Obligations (as defined below) (collectively, the "Guarantors," and the 
Guarantors, together with the Seller, the "Obligors"). The Buyer, Seller and Guarantors shall be 
considered each a "Party" and together the "Parties." 

RECITALS 

WHEREAS the Seller owns and/or has rights to, without encumbrance other than Permitted 
Liens (as defined below), and operates the Sites (as defined below) in Finland and expects to produce 
gold, among other Minerals (as defined below), from the Mine (as defined below) throughout the term of 
this Agreement; 

AND WHEREAS the Seller, directly and/or through an Affiliate, wishes to sell to the Buyer, and 
the Buyer, directly and/or through an Affiliate, wishes to pwchase from the Seller, the Contract Quantity 
(as defined below) of Gold. In consideration for such sale of Gold, the Buyer wishes to make a 
prepayment on the Effective Date (as defined below), with the remainder of the consideration for such 
sale of Gold, if any, to be payable following Delivery, all on and subject to the terms and conditions 
specified herein; 

AND WHEREAS by virtue of the foregoing each Guarantor confirms that it is receiving at least 
fair and valuable considerarion from the Buyer for the obligations herein; 

NOW THEREFORE in consideration of the premises, mutual covenants, representations and 
warranties made herein, and of the mutual benefits to be derived hereby, and for other good, fair and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each of the 
Parties, the Parties hereby agree as follows: 

Section 1 Definitions 

As used in t}iis Agreement, the following terms have the following meanings: 

"Actual Monthly Quantity" means, with respect to each Monthly Delivery Date, the amount of Gold in 
Ounces actually Delivered by or on behalf of the Seller to the Buyer on such Monthly Delivery Date. 

"Additional Gold Payment Amount" has the meaning given to it in Section 7(2). 

"Additional Gold Payment Date" means, in respect of each Monthly Delivery Date, the date that falls 
two (2) Business Days after such Monthly Delivery Date. 

"A~liate" means, with respect to a specified Person, another Person that directly, or indirectly through 
one or more intermediaries, Controls or is Controlled by or is under common Control with the Person 
specified. 

"Agreement' has the meaning specified in the Preamble. 

725226181 
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"Annual Business Plan" means the Seller's most recent financial plan in effect from time to time that has 
been delivered by or on behalf of the Seller to the Buyer. 

"Applicable Laws" means all laws, statutes, regulations, Environmental Laws, Applicable Securities 
Laws, ordinances, codes of practice, circulars, guidance, common law, civil law, rules, by-laws, policies, 
guidelines, treaties and regulations, and all directives, orders, judgments, decisions, injunctions, awards 
and decrees of any Authority, and interpretations of any applicable laws by any Authority, in each case 
whether or not having the force of law. 

"Applicable Securities Laws" means all applicable securities laws of Canada, Finland, Sweden, the 
European Union, and the United States, as applicable, and the respecrive rules and regulations under such 
laws together with applicable published fee schedules, prescribed forms, policy statements, national or 
multilateral instruments, orders, blanket rulings and other applicable regulatory instruments of the 
securities regulatory authorities in any of Canada, Finland, Sweden, the European Union, and the United 
States, as applicable, and such other jurisdictions as may be mutually acceptable to the Seller and the 
Buyer. 

"Authority" means any national, regional, state, municipal or local government or governmental, 
administrative, fiscal, judicial, arbitral or government-owned body, deparhnent. commission, authority, 
tribunal, agency or entity, or central bank (or any Person, whether or not government-owned and 
howsoever constituted or called, that exercises the functions of a central bank), including but not limited 
to the Finnish Authority. 

"Bankruptcy Law" means all Applicable Laws pertaining or applicable to bankruptcy, insolvency, 
debtor relief, debtor protection, liquidation, reorganization, winding up, arrangement, receivership, 
administration, moratorium, assignment for the benefit of creditors or other similar laws applicable in 
Finland, the United States or any other applicable jurisdictions as in effect from time to time. 

"Base Minimum Price" has the meaning specified in Section 7(3)(a)(iii). 

"Base Spot Price" means, with respect to gold, the average of the five (5) lowest Settlement Prices of 
gold from and including September 15, 2017 to and including the Effective Date minus US$ 25/oz. 

"Business Day" means any day other than a Saturday or Sunday on which commercial banks in London, 
New York City, Toronto, Stockholm and Helsinki are open for general business and on which the Gold 
Price is published on the Reference Price Source. 

"Buyer" has the meaning specified in the Preamble. 

"Buyer's Unallocated Gold Account" means the unallocated gold account of the Buyer to be designated 
by the Buyer in accordance with this Agreement on or prior to the Effective Date. 

"CA$" means the lawful currency of Canada. 

"Calculation Agent" means the Buyer. 

"Capital Expenditure Report" means a report substantially in the form set out in Schedule G hereto (it 
being understood that such report may be modified from time to time to the extent necessary in the 
opinion of the Buyer, acting reasonably, to calculate any funding surplus or deficit or otherwise in 
connection with this Agreement). 
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"Change of Control" means the occurrence of any of the following events: (a) any Person other than the 
Seller is or becomes the owner, directly or indirectly, beneficially or of record, of shares representing 
more than 50% (calculated on a fully diluted basis) of the aggregate ordinary voting power represented by 
the outstanding share capital of the Project Company, Finnish OpCo or any Obligor; (b) the possession, 
directly or indirectly, by a Person of the power to direct or cause the direction of the management or 
policies of a Person, whether through the ability to exercise voting power, by contract or otherwise of the 
Project Company, Finnish OpCo or any Obligor; (c) the approval by the shareholders of the Project 
Company, Finnish OpCo or any Obligor of any plan or proposal for the liquidation or dissolution of the 
Project Company, Finnish OpCo or such Obligor; (d) a change of the board of directors that is not 
supported by the current board; (e) any sale, lease, exchange or other transfer (in one transaction or a 
series of related vansactions) of all or substantially ali of the Project Company, Finnish OpCo or any 
Obligor's property or assets; (fl the Seller fails to hold at least 60% of the outstanding shares of the 
Project Company (or Finnish OpCo, as applicable) following the Effective Date or; (g) any action is taken 
by any shareholder, director, or officer of the Project Company (or Firuiish OpCo, as applicable) with the 
effect of removing the Seller as Operator (as such term is defined in the Project Company JV Ageement); 
(h) the disposal of any of the Parent Company's interest in the Project Company (or Finnish OpCo, as
applicable) to any Person other than the Seller; or (i) the disposal of any of the Project Company's interest 
in Finnish OpCo to any Person other than the Seller. 

"Collateral" means any and all real and personal property, assets, rights, titles and interests in respect of 
which the Buyer has or will have a Lien pursuant to a Security Document, whether tangible or intangible, 
presently held or hereafter acquired, and all products and proceeds of the foregoing, including insurance 
proceeds related to the foregoing. 

"Compliance Certificate" means a certificate substantially in the form of Schedule N hereto. 

"Composition Ptan" means a composirion plan (Fi: saneerausohjelma) under the Finnish Act on 
Company Administration (47/1993, as amended). 

"Collateral" means any and all real and personal property, assets, rights, titles and interests in respect of 
which the Buyer has or will have a Lien pursuant to a Security Document, whether tangible or intangible, 
presently held or hereafter acquired, and all products and proceeds of the foregoing, including insurance 
proceeds related to the foregoing. The collateral shall consist, without limitation, of all real and personal 
assets of the Obligors subject to the terms and conditions of this Agreement. 

"Contract Quantity" means a total of 67,155 Ounces of Gold to be Delivered as follows: 

(a) (i) 0 Ounces of Gold for each of the 17 calendar months following the calendar month in 
which the Gold Prepayment Amount is paid on the Effective Date, (ii) 225 Ounces of 
Gold for each of the 3 calendar months thereafter, (iii) 1,750 Ounces of Gold for each of 
the 12 calendar months thereafter, (iv) 1,950 Ounces of Gold for each of the 12 calendar 
months thereafter, and (v) 1,380 Ounces of Gold for each of the 16 calendar months 
thereafter; and 

(b) any Ounces of Gold to be delivered pursuant to Section 7(3) under this Agreement. 

For the avoidance of doubt, the Ounces of Gold listed in each subclause hereof shall be in addition to the 
Ounces of Gold listed in the other subclause hereof, as applicable. 

"Contract Quantity Exchange Option" has the meaning specified in Section 23(1). 
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"Control" of any Person means the power (whether by way of ownership of shares, proxy, contract, 
agency or otherwise) to, directly or indirectly, (a) cast, or control the casting of, more than 50% of the 
maximum number of votes that might be cast at a general meeting of such Person; (b) appoint or remove 
all, or the majority, of the directors or other equivalent officers of such Person; or (c) otherwise direct or 
cause the direction of the management of such Person. 

"Debentures" means the CA$419,000 principal amount of 9% convertible unsecured dcbcntures of the 
Seller. 

"Debt" of any Person means (a) all indebtedness of such Person for borrowed money or on account of 
borrowings of commodities, bankers' acceptances, letters of credit or letters of guarantee, (b) all 
indebtedness of such Person for the deferred purchase price of property or services represented by a note, 
bond, debenture or other evidence of Debt, (c) all indebtedness created or arising under any conditional 
sale or other title retention agreement with respect to property acquired by such Person (even though the 
rights and remedies of the vendor under such agreement in the event of default are limited to repossession 
or sale of such property), (d) all current liabilities of such Person represented by a note, bond, debenture 
or other evidence of Debt, (e) all obligations under leases that have been or should be, in accordance with 
GAAP or IFRS, as applicable, recorded as capital leases in respect of which such Person is liable as 
lessee, (fj all obligations of such Person in respect of a prepaid purchase or forward purchase transaction 
and all obligations that would in accordance with GAAP ar IFRS, as applicable, be accounted for as 
deferred revenue, (g) any royalty obligations and (h) any guarantee, indemnification or other similar 
obligation in respect of an obligation of any other Person of the type referred to in (a) to (h), above. For 
the avoidance of doubt, any trade accounts payable incurred in the ordinary course of business and not 
past due for more than 91 days after the date on which each such trAde payable or account payable was 
created are excluded from the definition hereof. 

"Default" means, in relation to any Party, an event which, with the giving of notice or passage of time, or 
both, would constitute an Event of Default in relation to such Party. 

"Default Interest Rate" means, as of any date of calculation, a rate equal to LIBOR for such date plus 
2%per annum. 

"Defaulting Party" has the meaning specified in Section 14(1) 

"Delivery" means the delivery of Gold by the Seller to the Buyer by means of credit to the Buyer's 
Unallocated Gold Account and "Deliver" and "Delivered" shall have corresponding meanings. For the 
avoidance of doubt, Delivery shall be deemed to have occurred at the time that Gold is credited to the 
Buyers' Unallocated Gold Account. 

"Depositors" means the Seller and any gold-producing Subsidiaries of the Seller (if any), collectively. 

"Disclosing Party" has the meaning specified in Section 16(1)(a). 

"Distribution" has the meaning specified in Section 12(2)(1). 

"Early Tcrmi~~ation Amount" has the meaning specified in Section 5(8). 

"Early Termination Date" leas the meaning specified in Section 14(1). 
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"Effective Date" means the date on which (a) the conditions precedent set forth in Section 3(1) have been 
satisfied in accordance with the terms thereof and (b) the Buyer makes pays the Gold Prepayment 
Amount to the Seller in an amount equal to US$20,600,000. 

"Environment" means all components of the earth, including: air (including air within any building or 
other natural or man-made structure), water, land, flora, fauna, ecosystems and man, and any sewer 
system. 

"Environmental Laws" ~ncans any and all Applicable Laws concerning pollution or the protection of the 
Enviromnent, human health or welfare, the conditions of the workplace or the generation, transportation, 
storage, treatment or disposal of any Hazardous Substance, including civil or common law responsibility 
for acts of omission with respect to the Environment, and all Permits issued pursuant to such laws. 

"Environmental Liabilities" means any cost, damage, expense, liability, obligation or other 
responsibility arising from or under Enviromnental Laws and consisting of or relating to: (a) any 
environmental conditions (including on-site or off-site contamination, and regulation of Hazardous 
Substances}; (b) fines, penalties, judgments, awards, settlements, legal or administrative proceedings, 
damages, losses, claims, demands and responses, investigative, remedial, monitoring or inspection costs 
and expenses arising under Environmental Laws; (c) cleanup costs or corrective action, including any 
investigation, cleanup, removal, containment, monitoring or other remediation or response actions 
required by Environmental Laws (whether or not such has been required or requested by any Authority or 
any other Person) and for any natural resource damages; or (d) any other compliance, corrective, 
investigative, notice or remedial measures required under Environmental Laws; provided, however, that 
Environmental Liabilities shall not include any reclamation obligations of the Project Company, any 
Obligors, or any of their respective Affiliates or the foregoing arising in the ordinary course of business 
under the Permits, the Mining Concessions or Applicable Laws which reclamation obligations relate to 
the exploration, start-up, development, expansion of production or operation of the Sites. 

"Equity Documentation" means each of the (a) the Contribution Agreement between the Seller and the 
Project Company relating to equity injection from the Seller to the Project Company dated on or about the 
date hereof, (b) the Contribution Agreement between the Project Company and Finnish OpCo relating to 
equity injection from the Project Company to Finnish OpCo, (c) the Conversion Agreement between 
Finnish OpCo and the Seller relating to the conversion of certain capital indebtedness to ordinary 
indebtedness for purposes of Finnish Applicable Law and (d) such other documentation as may from time 
to time be required by the parties hereto to give effect to this Agreement, in each case and form and 
substance satisfactory to such parties. 

"EUR" means the lawful currency of the European Union. 

"Event of Default' has the meaning specified in Section 13(1) in relation to the Seller rind Section 13(2) 
in relation to the Buyer. 

"Exchange Deadline" has the meaning specified in Section 23(1). 

"Existing Shareholder Loan" means, collectively, the Indebtedness evidenced by (a) the Facility 
agreement dated 16 August 2016 and made between the Seller as lender (through an assignment from 
LAO TZU Investments AB) and the Parent Company as borrower, (b) Facility agreement dated 7 
September 2016 and made between the Seller as lender (through an assignment from Jade Global 
Enterprises Limited) and the Parent Company as borrower, (c) Facility agreement dated 7 September 
2Q16 and made between the Seller as lender (through an assi~,mment from Lau SU Holding AB) and the 
Parent Company as borrower and (d) Facility agreement dated 30 November 2016 (as amended on 27 

5 
725226181 



19 

January 2017 and 3 March 2017) and made between the Seller as lender (through an assignment from Lau 
SU Holding AB) and the Parent Company as borrower, in each case as secured by a first ranking plcd~e 
of the shares in the Project Company. 

"Financial Quarter" means each three-month period ending on January 31, April 30, July 31 and 
October 31 of each calendar year. 

"Financial Year" means each calendar year commencing on February I and ending on January 31 of the 
immediately succeeding calendar year. 

"Finland" means the Republic of Finland. 

"Finnish Assignment" means the assignment agreement (in form and substance satisfactory to the 
Buyer) relating to assignment of Finnish OpCo Dcbts and any Collateral held by the Parent Company in 
respect of Finnish OpCo Debts comprising at least (a) the floating charge promissory note no. 
02 1 1/00 1 1 48K in the amount of EUR700,000,000 issued on March 3, 2011 registered to encumber the 
assets of Finnish OpCo, (b} the mortgage note 11.3.2011/2696 in the amount of EUR700,000,000 
registered against the leasehold 678-41-4-163-L1 and (c) the mortgage note 15.9.2011/10569 in the 
amount of EUR30,000,000 registered against the leasehold 678-41-4-163-L1. 

"Finnish Authority" means the government of Finland, or any political subdivision thereof, whether 
provincial, regional, territorial, municipal or local, and any agency, authority, instrumentality, judicial or 
administrative, regulatory body, self-regulatory authority or body, court, central bank or other entity 
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or 
pertaining to government (including any supra-national body exercising such powers or functions), 
including but not limited to the Finnish Safety and Chemicals Agency (Tukes) (Fi: Turvallisuus- ja 
kemikaalivirasto (Yokes)) and the Finnish Patent and Registration Office (Fi: Patentti- ja 
rekislerihallitus). 

"Finnish Companies Act" means the Finnish Companies Act (Fi: osakeyhliolaki, 624/2006, as 
amended). 

"Finnish Note Nullification" means the lost note nullification application lodged with the Finnish court 
of first instance of jurisdiction in relation to the floating charge promissory note and the landleasc 
mortgage promissory notes set out in the Finnish Assignment and in relation to the real estate mortgage 
notes listed on page K-2 of Schedule K hereto. 

"Finnish OpCo" means Nordic Mines Oy, a Finnish limited liability company with business identity 
code 2296579-4. 

"Finnish OpCo Debts" means all Debt in respect of which the Parent Company is the creditor and 
Finnish OpCo is the debtor, including: (a) the EUR24,084,909 intercompany loan owed by Finnish OpCo 
to the Parent Company and (b) the EUR7,000,000 capital loan owed by Finnish OpCo to the Parent 
Company. 

"Finnish OpCo Share Pledge Agreement" means a pledge agreement dated on or about the Joinder 
Date between the Project Company and the Seller, as existing and future pledgors, and the Buyer, as 
Pledgee, relating to the shares in Finnish OpCo, pursuant to which pledge the Seller will become the 
pledgor immediately upon the downstream merger of the Project Company into the Finnish OpCo being 
completed, as part of the Required Restructuring. 
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"Firesteel Bridge Loan" means the loan from the Seller to the Parent Company dated September 30, 
2017 in the amount of CA$500,000 subject to the terms and conditions of a promissory note governed by 
Canadian law dated September 30, 2017 and secured by a second priority share pledge agreement dated 
September 30, 2017 and made between the Parent Company as pledgor and the Seller as pledgee in 
respect of all outstanding shares in the Project Company owned by in the Parent Company. 

"GAAP" means, in relation to any Person at any time, accounting principles generally accepted in the 
United States of America, applied on a basis consistent with the most recent audited financial statements 
of such Person (except for changes approved by the auditors of such Person). 

"Gold" means the gold bars or unallocated gold, derived from all the Produced Gold, complying with the 
rules of the LBMA from time to time in effect relating to good delivery and fineness. 

"Gold Prepayment Amount" has the meaning given to it in Section 7. 

"Gold Price" means the LBMA Gold Price PM. 

"Gold Price Discount" means US$500/Ounce. 

"Gold Shortfall" means, for any Monthly Delivery Date, the amount in Ounces (if any) by which n 
exceeds B, where: 

A is equal to the Scheduled Monthly Quantity for such Monthly Delivery Datc; and 

B is equal to the Actual Monthly Quantity Delivered with respect to such Monthly Delivery Date, 
excluding any Gold Shortfall Delivered in respect of a prior Scheduled Delivery Month. 

"Gold Shortfall Replacement Cost" means, for any Monthly Delivery Date, an amount in US Dollars 
equal to the product of the Gold Shortfall and the Gold Price on such Monthly Delivery Date. 

"Gu,~rantee" has the meaning specified in Section 9. 

"Gu~r.~ntors" has the meaning specified in the Preamble. 

"Guarantor Joinder Agreement" means a buarantor ioindcr agreement substantially in the form of 
Exhibit A hereto. 

"Hazardous Substance" means any substance, product, liquid, waste, pollutant, chemical, contaminant, 
insecticide, pesticide, gaseous or solid matter, organic or inorganic matter, fuel, micro-organism, ray, odor 
radiation, energy, vector, plasma, constituent or material that: (a) is or becomes listed, regulated or 
addressed under any Environmental Law; or (b) is, or is deemed to be alone or in any combination, 
hazardous, hazardous waste, toxic, a pollutant, a deleterious substance, a contaminant or a source of 
pollution or contamination under any Environmental Law, including, asbestos, petroleum and 
polychlorinated byphenyls, including petroleum or petroleum distillates, asbestos or asbestos-containing 
materials, polychlorinated byphenyls, radon gas, infectious or medical wastes and all other substances or 
wastes of any nature regulated pursuant to any Environmental Law. 

"IFRS" means, in relation to any Person at any time, the International Financial Reporting Standards, 
applied on a basis consistent with the most recent audited financial statements of such Person (except for 
changes approved by the auditors of such Person). 
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"Indemnified Person" has the meaning given to it in Section I5. 

"Initial Production ForeeasY' means the Production Forecast of Gold for a period conunencing on the 
Effective Date and ending on the date that is 92 months thereafter, in the form attached as Schedule B 
hereto. 

"luitial Expense Budget" means the monthly budget set forth in Schedule O. 

"Inst~•ument" means any contract, agreement, undertaking, indenture, mortgage, certificate, document or 
writing (whether formal agreement, letter or otherwise) under which any obligation, duty, covenant, 
agreement, affirmation, undertaking or liability is evidenced, assumed or undertaken, or any right or Lien 
(or right or interest therein) is ganted, authenticated, notarized, authorized or perfected, and any notice, 
registration, recordation or filing associated with or required by any of the foregoing. 

"Joinder Date" has the meaning given to it in Section l2(1)(bb). 

"JV Agreement Supplement" means the letter agreement Re: Supplement to Joint Venture Agreement 
(the "Supplement"} for Nordic Mines Marknad AB (the "Project Company"), dated as of September 28, 
2017, by and among the Seller, the Parent Company, and the Buyer. 

"Judgment Currency" has the meaning specified in Section 22(2). 

"Knowledge" means, when referring to the "knowledge" of any Person, or any similar phrase or 
qualification based on knowledge, the actual knowledge of such Person (and, in the case of a Person that 
is not an individual, the actual knowledge of senior management of such Person), and the knowledge that 
such Person (or senior management of such Person) would have obtained after making due and 
appropriate inquiry with respect to the particular matter in question. 

"Laiva Project' means the gold mining project of the Project Company and Finnish OpCo referred to as 
the Laiva Project, located within the boundaries of Northern Ostrobothnia, western Finland, centered on 
2328500 tnE, 7161000 mN (Finnish Coordinate System Zone 2), situated 20 km southeast of the nearest 
town, Raahe, and 70 km south of Oulu, which is the closest regional centre, and all properties, assets, 
facilities, equipment, rights, titles, interests, contracts, Consents and Permits associated directly or 
indirectly in any manner whatsoever therewith. 

"LBMA" means the London Bullion Market Association or its successor. 

"LBMA Gold Price PM" means, with respect to any pricing date, the afternoon London gold price per 
troy ounce of gold for delivery in London through a member of the LBMA authorized to effect such 
delivery, stated in US Dollars, as calculated and administered by independent service provider(s), 
pursuant to an agreement with the LBMA. In the event that such reference price ceases to exist, the 
LBMA Gold Price PM will be based on a comparable, publicly available and widely recognized source or 
mechanism as determined in the sole and absolute discretion of the Buyer, acting reasonably. 

"LIBOR" means: (a) for any calculation date that is a Business Day, an interest rate per annum equal to 
the average of the rates which leading banks in the London interbank markets shall quote and offer to the 
Buyer for placing overnight deposits on such day with the Buyer in US Dollars ("LIBOR") at 
approximately 10:00 a.m. (London time) two Business Days prior to such date; and (b) for any calculation 
date that is not a Business Day, LIBOR at approximately 10:00 a.m. (London Time) on the Business Day 
prior to such date. Notwithstanding the foregoing, if LIBOR shall be less than 0%, such rate shall be 
deemed to be 0% for purposes of this Agreement. 
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"Lien" means any mortgage, charge (whether fixed, floating or otherwise), pledge, hypothecation, 
security interest, assignment, trust encumbrance (whether transferred in trust, security trust or otherwise), 
lien (statutory or otherwise), title retention agreement or arrangement, restrictive covenant or other 
encumbrance of any nature or any other arrangement or condition that in substance secures payment or 
performance of an obligation. 

"Material Adverse Effect" means, with respect to the Project Company, Finnish OpCo or any Obligor, 
the Mine, the Sites or the Collateral, as applicable, a material and adverse effect on (a) its financial 
condition, business, properties, assets or prospects, (b) the operation of any Site, (c) its ability to perform 
its obligations under this Agreement or any of the Transaction Documents, (d) the validity or 
enforceability against it of this Agreement or any of the Transaction Document or (e) the validity, 
enforceability or priority of the security interest provided for in the Transaction Documents. 

"Material Agreements" means this Agreement, the Security Documents, the Mineral Sales 
Contract/Refining Agreement, the Project Company JV Agreement, the JV Agreement Supplement, and 
all other agreements to which the Project Company, Finnish OpCo or any Obligor is a party and relate in 
any manner to the access to or the development, construction, operation and maintenance of the Mine 
and/or the Mining Concessions, including the conduct of mining activities thereon. 

"Mine" means the Site named as the Laiva Project, located in Northern Ostrobothnia, western Finland, 
centred on 2328500 mE, 7161000 mN (Finnish Coordinate System, Zone 2), situated 20 km southeast of 
the nearest town, Raahe, and 70 km south of Oulu, which is the closest regional centre. 

"Mine Properties" means the real estate owned by the Parent Company where the Mine is located, 
namely the property registered under real estate register number 678-411-15-68 with an area of 287.3 
hectares located in Raahe registered on August 25, 2012 and 678-412-88-5 with an area of 610.6 hectares 
located in Raahe registered on July 29, 2011. 

"Minerals" means any and all marketable minerals or materials (including gold) in whatever form or 
state that is mined, extracted, removed, produced or otherwise recovered from the Mining Concessions, 
including any such material derived from any processing or reprocessing of any tailings, waste rock or 
other waste products originally derived from the Mining Concessions, and including ore and/or 
mineralized rock or other products resulting from the further milling, processing or other beneficiation of 
Minerals, including concentrates or dory bars. 

"Mineral Sales ContracdRe~ning Agreement' means the Mineral Sales ContracdRefining Agreement, 
to be executed by and among the Seller and/or any gold producing Subsidiaries of the Seller, as 
depositors; the Buyer; and an Offtaker, to purchase or refine all gold-containing concentrate or dory 
produced by the Project Company, Finnish OpCo and/or any gold producing Subsidiaries of the Seller. 

"Mineral Processing Facility" means any mill or other processing facility owned by the Project 
Company, Finnish OpCo or any Obligor or any third-party mill or other processing facility that may 
process ore and/or mineralized rock from the Mine under the Mineral Sales ContracdRefining Agreement. 

"Minimum Price" has the meaning specified in Section 7(3)(a)(iii). 

"Minimum Price Protection Adjustment' has the meaning specified in Section 7(3)(a)(iv). 

"Mining Concessions" means those certain mining concession rights granted by any Finnish Authority to 
the Project Company, Finnish OpCo, the Parent Company, any Obligor, or to third parties, as listed in 
Schedule F as amended and supplemented from time to time, including, but not limited to, those rights 
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and interests transferred and assigned to the Project Company, Finnish OpCo or any Obligor, including all 
"step-in" rights, interests, privileges and mining rights under Applicable Laws, and any amendment or 
modification to the aforesaid concession or any future extraction concession relating to any area within 
the such concession, including any rights, privileges and interests that the Project Company or any 
Obligor may acquire in the surface, mineral and subsurface lands and other property rights within the area 
of said concession. 

"Monthly Delivery Date" means the fourth Business Day prior to the last calendar day of the Scheduled 
Delivery Month. 

"Monthly Delivery Pricing Date" means the last Business Day of the Scheduled Delivery Month. 

"Monthly Payable Production" means the quantity of gold produced from the Laiva Project attributable 
to the Seller and paid for by or on behalf of the Project Company, Finnish OpCo or the Obligors for each 
calendar month, determined in accordance with the relevant Mineral Sales ContracdRefining Agreement. 

"Monthly Report' means a written report satisfactory to the Buyer, to be delivered by the Seller to the 
Buyer, in relation to any calendar month, including the following detail as applicable: 

(a) all ore and/or mineralized rock tonnages and head grades of Minerals contained in the ore 
and/or mineralized rock mined from the Mining Concessions and waste movement during 
such month; 

(b) with respect to any Mineral Processing Facility, the quantity of ore and/or mineralized 
rock tonnages processed and head grades of the ore and/or mineralized rock processed 
from the Mining Concessions during such month; 

(c) with respect to any Mineral Processing Facility, the quantity of Gold produced durinb 
such month and the resulting recoveries for gold; 

(d} the quantity of gold contained in each delivery of Minerals to an Offtaker during such 
calendar month for which the Project Company, Finnish OpCo or the Obligors were paid 
(provisional or final); 

(c) the amount of Gold Delivered to the Buyer for that calendar month; 

(~ a reconciliation between items (d) and (e); 

(g) a copy of any statement received from an Offtaker during such calendar month; 

(h) with respect to the total quantity of gold in each delivery of Minerals to an Offtaker 
during such calendar month for which the Project Company, Finnish OpCo or the 
Obligors were paid (provisional or final), the average sales price for gold during such 
calendar month; 

(i) the cash cost per Ounce of gold produced and sold and a breakdown of all costs incurred 
by the Project Company, Finnish OpCo or any Obligor including, but not limited to, with 
respect to the Mine and the Site related to the Mine, details on costs charged by the 
Offtaker, total capital expenditures, any salaries for direct employees or administrative 
personnel and any other general Mine camp costs for such reporting period; 
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(j) with respect to the Sitc related to the Mine, for both production headings and for the 
plant: costs by process (drilling, blasting, hauling, support, administrative, crushing, 
grinding, flotation, etc.) and cost by elcmcnt (labor, energy, supplies, other); 

(k) costs for development at the Mine and a calculation of all-in sustaining costs per Ounce 
of gold produced and sold; 

(I) during the construction and development phase of the Mine a detailing of the project 
progress with respect to the Mine, including, but not limited to, the progress with respect 
to the mine, processing facility, capital expenditures, update of the schedule and the 
estimated construction completion timing, and any construction issues, including a 
comparison of such costs to the Initial Expense Budget; 

(m) during the construction and development phase of the Mine a detailing of all capital 
expenditures (including initial estimate) to date related to the development of the Mine 
and an update of the total current estimated capital expenditures for the completion of the 
Mine in the form set forth as Schedule G hereto, including a comparison of such costs to 
the Initial Expense Budget; 

(n) during the construction and development phase of the Mine, an update on the 
development schedule and detail on any construction issues; 

(o) safety performance information including rate of incidents and descriptions of serious 
incidents; 

(p) any pertinent administrative topics, such as human resources issues, accounting topics, 
hiring success, permitting, union issues, issues with regulators or government, security 
issues and operational readiness topics; and 

(q) any additional information that the Buyer may reasonably request from Seller from time 
to time. 

"Non-Defaulting Party" has the meaning specified in Section 14. 

"Obligations" has the meaning specified in Section 9. 

"Obligors" has the meaning specified in the Preamble. 

"Offtaker" means any Person other than the Project Company, Finnish OpCo or the Obligors that 
purchases Minerals from the Project Company, Finnish OpCo or the Obligors or that takes delivery of 
Minerals for the purpose of smelting, refining or other beneficiarion of such Minerals for the benefit of 
the Project Company, Finnish OpCo or any Obligor. 

"Original Currency" has the meaning specified in Section 22(2). 

"Other Taxes" means any present or future stamp or documentary taxes or any other exercise or property 
taxes, charges, financial institutions duties, debits taxes or similar levies, together with any interest and 
any penalties, additions to tax or additional amounts with respect thereto. 

"Ounce" means a fiine troy ounce. 
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"Parent Company" means Nordic Mines AB (publ), a Swedish limited liability company with 
registration number 556679-1215; 

"Parent Debt" has the meaning specified in Section 12(1)(c). 

"Party" has the meaning specified in the Preamble. 

"Paying Party" has the meaning specified in Section 22(3). 

"Payoff Date" has the meaning specified in Section 9(6). 

"Permits" means any permit, license, certificate, consent, approval, registration, waiver or other 
authorization issued or required to be issued, by any Authority, including any such Permit required under 
Environmental Law and any and all Permits that are necessary and required to be obtained at any 
particular time to undertake and conduct the business of the Project Company, Finnish OpCo or the 
Obligors, including (i) the start-up, development, expansion of development or operation of Sites or the 
Mining Concessions; or (ii) the financial condition of the Project Company, Finnish OpCo or the 
Obligors; each set out in Schedule H. 

"Permitted Debt" means (a) the obligations to the Buyer under this Agreement; (b) Debt arising in 
connection with purchases or leases of equipment or properly required by any Guarantor for the operation 
of its business in the normal course; (c) surety and similar bonds and other obligations of like nature to 
secure bids, contracts, leases, statutory obligations and similar obligations arising in the ordinary course 
of business, including closure plan and reclamation obligations and related guarantees; (d) Debt arising 
from the honoring by a bank or other financial institution of a check, draft or similar instrument 
inadvertently drawn against insufficient funds; (e) Debt arising from netting services, overdraft 
protection, cash management obligations and otherwise in connection with deposit and securities accounts 
in the ordinary course of business; (fl Debt between any Obligors; and (g) Debt listed in Schedule C. 

"Permitted Liens" means, in respect of any Person, any one or more of the following: 

(a) Liens for Taxes, assessments or governmental charges or levies that are not delinquent or 
the validity of which is being contested at the time by the Person in good faith by proper 
legal proceedings if, either: (i) adequate provision has been made for their payment, or 
(ii) the Liens are not in the aggregate materially prejudicial to the security constituted by 
the Security Documents; 

(b) inchoate or statutory Liens of contractors, subcontractors, mechanics, workers, suppliers, 
matcrialmen, carriers and others, provided that such Liens are related to obligations not 
due or delinquent, are not registered against title to any assets of the Person and in respect 
of which adequate holdbacks are being maintained as required by Applicable Laws or 
such Liens are being contested in good faith by appropriate proceedings and in respect of 
which there has been set aside a reserve (segregated to the extent required by IFRS) in an 
adequate amount and provided further that such Liens do not reduce the value of the 
assets of the Person in any material respect, do not materially interfere with the use of 
such assets in the operation of the business of the Person or are not materially prejudicial 
to the security constituted by the Security Documents; 

(c) easements, rights-of-way, servitudes, zoning restrictions, survey exceptions, 
encroachments, licenses and similar rights or defects in or to real property comprised in 
the assets of the Person or interests therein granted or reserved to other Persons; provided 
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that such rights or defects: (i) do not reduce the value of the assets of the Person in any 
material respect, (ii) do not materially interfere with the use of such assets in the 
operation of the business of the Person, or (iii) are not materially prejudicial to the 
security constituted by the Security Documents; 

(d) title defects or irregularities which are of a minor nature and which do not reduce the 
value of the assets of the Person in any material respect, do not materially interfere with 
the use of such assets in the operation of the business of the Person or are not materially 
prejudicial to the security constituted by the Security Documents; 

(e) Liens securing appeal bonds and other similar Liens arising in connection with court 
proceedings (including, without limitation, surety bonds, security for costs of litigation 
where required by law and letters of credit) or any other instruments serving a similar 
purpose, not to exceed US$250,000; 

(~ attachments, judgments and other similar Liens, not to exceed US$250,000 arising in 
connection with court proceedings; provided, however, that the Liens are in existence for 
less than 10 days after their creation or the execution or other enforcement of the Liens is 
effectively stayed or the claims so secured are being actively contested in good faith and 
by proper legal proceedings; 

(g) Liens given to a public utility or any municipality or governmental or other public 
authority when legally required by such utility or other authority in connection with the 
operation of the business or the ownership of the assets of the Person; provided that such 
Liens, in the Buyer's opinion: (i) do not reduce the value of the assets of the Person in an 
amount in excess of US$50,000, (ii) do not materially interfere with the use of such 
assets in the operation of the business of the Person, or (iii) are not materially prejudicial 
to the security constituted by the Security Documents; 

(h) servicing agreements, development agreements, site plan agreements, and other 
agreements with Authorities pertaining to the use or development of any of the assets of 
the Person (including, without limitation, any obligations to deliver letters of credit and 
other security as required); provided same are complied with and do not reduce the value 
of the assets of the Person in any material respect, do not materially interfere with the use 
of such assets in the operation of the business of the Person or are not materially 
prejudicial to the security constituted by the Security Documents; 

(i) applicable municipal and other governmental restrictions, including municipal by-laws 
and regulations, affecting the use of land or the nature of any structures which may be 
erected thereon; provided such restrictions have been complied with and do not reduce 
the value of the assets of the Person in any material respect, do not materially interfere 
with the use of such assets in the operation of the business of the Person or are not 
materially prejudicial to the security constituted by the Security Documents; 

(j) the right reserved to or vested in any Authority by any statutory provision or by the terms 
of any lease, licence, franchise, grant or Permit of the Person, to ternvnate any such lease, 
licence, franchise, grant or Permit, or to require annual or other payments as a condition to 
the continuance thereof, unless the exercise of such right to terminate is threatened by any 
Authority or procedures to so terminate are initiated by such Authority; 
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(k) Liens resulting from the deposit or pledge of cash or securities in connection with 
contracts, tenders, bids, leases, government contracts, supply agreement utilities or 
expropriation proceedings; 

(1) Liens in favor of the Buyer created by the Security Documents; 

(m) Purchase Money Liens; 

(n) Liens described on Schedule K; and 

(o) such other Liens as may be approved in writing by the Buyer from time to time. 

"Person" means a natural person, partnership, corporation, joint stock company, trust, unincorporated 
association, joint venture or Authority, and pronouns have a similarly extended meaning. 

"PPF Agreement II" means the Pre-Paid Forward Gold Purchase Agreement governed by Finnish law 
between the Seller and Finnish OpCo, dated on or about the Effective Date. 

"Price Point" has the meaning specified in Section 7(3)(a). 

"Priority Accounts Payable" means, at any time, the amount past due and owed by the Project Company 
or the Obligors; or which they have an obligation to remit to an Authority pursuant to any Applicable 
Laws in respect of pension fund obligations, unemployment insurance, goods and services taxes, sales 
taxes and other taxes payable or to be remitted or withheld, workers' compensation and other like charges 
and demands, in respect of which any Authority may claim a security interest or other claim ranking or 
capable of ranking in priority at law to the security interests created by the Security Documents. 

"Process Agent" means CT Corporation, with an office on the date hereof at ] l 1 Eighth Avenue, 13`h
Floor, New York., New York 10011, or such other process agent as agreed to by the Buyer and the Seller 
from time to time. 

"Produced Gold" means any and all gold in whatever form or state that is mined, produced, extracted or 
otherwise recovered from the Mining Concessions and the Mine, including any gold derived from any 
processing or reprocessing of any tailings, waste rock or other waste products originally derived from the 
Mining Concessions, and including gold contained in any ore and/or mineralized rock or other products 
resulting from the further milling, processing or other beneficiation of Minerals, including concentrates 
and dory bars. 

"Production Forecast" means an annually updated forecast of production of gold from the Mine for a 
period commencing on the date of such update and ending on the eight (8) year anniversary of the 
Effective Date, which includes (a) forecasted production for the next 21 months of operation on a 
monthly basis and (b) forecasted production thereafter on an annual basis, and is in the form attached as 
Schedule B hereto. 

"Project Technical Characteristics" means mineral resources, mineral reserves, mine plans, and project 
economics including operating and capital costs, utilized to determine the technical and economic 
feasibility of the start of the sustainable commercial operation of the Sites, each as disclosed to the Buyer. 

"Project Company" means Nordic Mines Marknad AB, a company limited by shares incorporated in 
Sweden under registration number 556767-4980. 
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"Project Company Debt' means all Debt in respect of which the Parent Company is the creditor and the 
Project Company is the debtor, including the SEK2,424,883 intercompany loan owed by the Project 
Company to the Parent Company. 

"Project Company JV Agreement' means the Joint Venture Agreement, dated as of September ll, 
2017, by and between the Seller and the Parent Company. 

"Project Company Option" has the meaning specified in Section 12(1)(dd)(ii). 

"Prudent Mining Industry Practices" means those practices, standards, methods, techniques and 
specifications, as they may evolve, change and modify from time to time that: (a) are commonly used and 
generally accepted in the mining industry as good, safe and prudent operational, administrative and 
engineering practices in connection with the design, construction, operation, maintenance, repair or use of 
mining projects, mining facilities, mining infrastructure, mining cyuipment or other components of a 
mining operation; (b) conform in all material respects to Applicable Laws; (c) conform in all material 
respects to operational and maintenance guidelines and requirements suggested by applicable 
manufacturers, suppliers and insurance providers (taking into account the size, age, service and type of 
asset); and (d) are commercially reasonable based on the nature of the Sites. 

"Purchase Money Lien" means a Lien created or incurred by a Person securing indebtedness incurred to 
finance the acquisition of assets or property (including the costs of installation thereof; provided that: (a) 
such Lien is created substantially simultaneously with the acquisition of such assets or property; (b) such 
Lien does not at any time encumber any property other than the assets or property financed by such 
indebtedness; (c) the amount of indebtedness secured thereby is not increased subsequent to such 
acquisition; and (d) the principal amount of indebtedness secured by such Lien at no time exceeds 100% 
of the original purchase price of such assets or property (including the costs of installation thereof in the 
aggregate not in excess of US$250,000). 

"Purchase Offer Termination Date" has the meaning specified on Section 3(2). 

"Quantity" has the meaning specified in Section 7(3)(b). 

"Quarterly Report" means a written report, in relation to any Financial Quarter, including the following 
financial information: 

(a) a forecast (by quarter) of the expected Actual Monthly Quantity for the balance of the 
Financial Year; and 

(b) a calculation of cost per Ounce of gold produced from the Mining Concessions for such 
Financial Quarter. 

"Reasonable and Prudent Operator" means a Person seeking in good faith to perform its contractual 
obligations and in so doing, and in the general conduct of its undertaking, exercising that degree of skill, 
diligence, prudence and foresight that would reasonably and ordinarily be expected from a skilled and 
experienced operator complying in all material respects with all Applicable Laws engaged in the same 
type of undertaking, under the same or similar circumstances and conditions and in the same general 
location. A Reasonable and Prudent Operator is not necessarily defined as a Person performing the 
optimal standard practice method or act to the exclusion of others, but rather refers to a range of action 
reasonable under the circumstances. 

"Receiving Party" has the meaning specified in Section 22(3). 
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"Recipient" has the meaning specified in Section 16. 

"Reference Price Source" mean, with respect to gold, Bloomberg, any other comparable index or any 
comparable, publicly available and widely recognized source or mechanism, each as determined in the 
sole and absolute discretion of the Buyer. 

"Related Party" means in respect of the Project Company, Finnish OpCo or any Obligor or any 
Affiliates thereof: (a) a Person which alone or in combination with others holds a sufficient number of 
securities or has contractual rights sufficient to affect materially the control of the Project Company, 
Finnish OpCo, any Obligor, or any Affiliates thereof; (b) a Person in respect of which a Person referred to 
in clause (a) alone or in combination with others holds a sufficient number of securities or has contractual 
rights sufficient to affect materially its control; (c) a Person in respect of which the Project Company, 
Finnish OpCo, any Obligor, or any Affiliates thereof alone or in combination with others holds a 
sufficient number of securities or has contractual rights sufficient to affect materially its control; (d) a 
Person who beneficially owns, directly or indirectly, voting securities of the Project Company, Finnish 
OpCo, any Obligor, or any Affiliates thereof or who exercises control or direction over voting securities 
of the Project Company, Finnish OpCo, any Obligor, or any Affiliates thereof or a combination of both 
carrying more than 10% of the voting rights attached to all voting securities of the Project Company, 
Finnish OpCo, any Obligor, or any Affiliate thereof for the time being outstanding; (e) a director or senior 
officer of the Project Company, Finnish OpCo, any Obligor, or Affiliates thereof, or related party of the 
Project Company, Finnish OpCo, any Obligor, or any Affiliate thereof; or (fl an Affiliate of any of the 
foregoing. 

"Required Restructuring" means the restructuring transactions described in Exhibit B. 

"Restricted Party" means a Person that is: (a) listed on, or fifty percent or more owned or controlled by a 
person or entity listed on, any Sanctions List; (b) located in, organized under the laws of, or resident in a 
country or territory that is a subject of country-wide or territory-wide Sanctions; or (c) otherwise a target 
of Sanctions (namely a person with whom a US person or other relevant national would be prohibited or 
restricted by law from engaging in trade, business or other activities). 

"Sanction(s)" means any sanction administered or enforced by the Finnish government, the United States 
government, the United Nations Security Council, the European Union, Her Majesty's Treasury or other 
relevant sanctions authority. 

"Sanctions List" means (a) the Specially Designated Nationals and Blocked Persons List maintained by 
the US Treasury Department's Office of Foreign Assets Control; (b) the Consolidated List of Financial 
Sanctions Targets maintained by the UK Treasury; (c) any sanction list created or maintained by Finnish 
Authorities; or (d) any similar list maintained by any other relevant sanctions authority. 

"Scheduled Delivery Month" means the 60 calendar months following the month in which the Effective 
Date occurs, in accordance with this Agreement and including any months pursuant to Section 7(3) under 
this Agreement. 

"Scheduled Monthly Quantity" means: 

(a) (i) 0 Ounces of Gold for each of the 17 calendar months following the calendar month in 
which the Gold Prepayment Amount is paid on the Effective Date, (ii) 225 Ounces of 
Gold for each of the 3 calendar months thereafter, (iii) 1,750 Ounces of Gold for each of 
the 12 calendar months thereafter, (iv) 1,950 Ounces of Gold for each of the 12 calendar 
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months thereafter, and (v) 1,380 Ounces of Gold for each of the 16 calendar months 
thereafter; and 

(b) any Ounces of Gold to be delivered pwsuant to Section 7(3) under this Agreement. 

For the avoidance of doubt, the Ounces of Gold listed in each subclause hereof shall be in addition to the 
Ounces of Gold listed in the other subclause hereof, as applicable. 

"Security Documents" means the guarantees and security documents, including but not limited to those 
agreements set out in Schedule M hereto, and each other guarantee and security from tune to time 
delivered by or on behalf of the Selier, the Project Company, Finnish OpCo or any Obligor as security for 
its obligations under this Agreement and the other Transaction Documents. 

"Seller" has the meaning specified in the Preamble. 

"Seller Default" and "Seller Default or Event of Default" means, as applicable, a Default or Cvcnt of 
Default with respect to the Seller. 

"SEK" means the lawful currency of Sweden. 

"Settlement Price" means, with respect to gold, the LBMA Gold Price PM. 

"Sites" means all assets needed to conduct mining activities by the Project Company, Finnish OpCo or 
any Obligor on the Mining Concessions, including but not limited to the Mining Concessions, real 
property, lands, rights to use or possess real property or lands, mills, equipment, tools, spare parts, 
infrastructure, roads, permits, etc., identified as belonging to the Project Company, Finnish OpCo or any 
Obligor, as set out in Schedule A. 

"Sovereign immunities Act" means The Foreign Sovereign Immunities Act of 1976, as amended from 
time to time. 

"Specified Quantity" has the meaning specified in Section 7(3)(a)(ii). 

"Subsidiary" means, with respect to any Person at any time, any other Person the accounts of which 
would be consolidated with those of such Person in such Person's consolidated financial statements if 
such financial statements were prepared in accordance with IFRS as well as any other Person (a) of which 
securities or other ownership interests representing more than 50% of the equity or more than 50% of the 
ordinary voting power or, in the case of a partnership, more than 50% of the ~encral partnership interests 
arc, as of such date, owned, controlled or held, by such Person or (b) that is, as of such date, otherwise 
Controlled by such Person; provided that the Project Company shall not be deemed to be a Subsidiary of 
the Seller unless the Seller has exercised the Project Company Option in full. 

"Tax" or "Taxes" means all national, federal, state, regional, provincial, municipal local, foreign and 
other net income, gross income ("income tax"), gross receipts, sales ("VAT or IVA"), use, ad valorem, 
transfer, franchise, profits, license, lease, service, goods and services, harmonized sales, value added, 
withholding, payroll, employment, excise, severance, stamp ("tiinbrc"), occupation premium, property, 
windfall profits, fuel, gas import, customs, duties or other taxes, fees, assessments or charges of any kind 
whatsoever imposed by any Authority, whether in effect at the time of this Agreement or thereafter 
imposed, together with any interest and any penalties, additions to tax or additional amounts with respect 
thereto. 
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"Term of this Agreement" means the period commencing on the Effective Date and ending on the final 
Monthly Delivery Date or the Early Termination Date, as applicable. 

"Transaction Documents" means this Agreement, the Security Documents, the Equity Documentation, 
t8e PPF Agreement II and each other document entered into by the Seller, the Project Company, Finnish 
OpCo or any Obligor with the Buyer with respect to the transactions contemplated hereby. 

"United States" and "US" means the United States of America. 

"US Dollar," "US$," and "S" means the lawful currency of the United States. 

Section 2 Interpretation 

(1) In this Agreement, unless the contrary intention appears, a reference: 

(a) To a document (including this Agreement or any other Transaction Document) is to that 
document as varied, amended, novated or replaced from time to time, otherwise than in 
breach of this Agreement or of that document; 

(b) To the singular includes the plural and vice versa, and to a gender includes all genders; 

(c) To any rules, statute or to any treaty or statutory provision includes any modification or 
re-enactment of it or any treaty or provision substituted for it, and all protocols, rules, 
guidelines, procedures, ordinances, by-laws, regulations, rules and statutory instruments 
(however described) issued under it; 

(d) To a date or time is to that date or time in New York unless otherwise specified; and 

(e) To the words "including" and "include" shall mean "including without limitation" and 
"include without limitation," respectively. 

(2) The headings do not affect the interpretation of this Agreement and the Schedules form part of 
this Agreement. 

(3) For purposes of this Agreement, weights in Ounces and prices per Ounce shall be rounded to two 
decimal places (in each case with 0.005 being rounded upward). 

(4) In this Agreement the words "Section" or "Sections" and "Schedule" or "Schedules" refer to 
Sections of and Schedules to this Agreement. 

(5) Accounting Terms and Determinations; GAAP. Except as otherwise expressly provided herein, 
all terms of an accounting or financial nature shall be construed in accordance with GAAP, as in 
effect from time to time; provided that, if the Seller notifies the Buyer that the Seller requests an 
amendment to any provision hereof to eliminate the effect of any change occurring after the date 
hereof in GAAP or in the application thereof on the operation of such provision (or if the Buyer 
notifies the Seller that the Buyer requests an amendment to any provision hereof for such 
purpose), regardless of whether any such notice is given before or after such change in GAAP or 
in the application thereof, then such provision shall be interpreted on the basis of GAAP as in 
effect and applied immediately before such change shall have become effective until such notice 
shall have been withdrawn or such provision amended in accordance herewith. Notwithstanding 
any other provision contained herein, all terms of an accounting or financial nature used herein 
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shall be construed, and all computations of amounts and ratios referred to herein shall be made (i) 
without giving effect to any election under Accounting Standards Codification 825-10-25 
(previously refereed to as Statement of Financial Accounting Standards 159) (or any other 
Accounting Standards Codification or Financial Accounting Standard having a similar result or 
effect), to value any Debt or other liabilities of the Seller or any Subsidiary at "fair value," as 
defined therein, (ii) without giving effect to any treahnent of Debt in respect of convertible debt 
instruments under Accounting Standards Codification 470-20, to value any such Debt in a 
reduced or bifurcated manner as described therein, and such Debt shall at all times be valued at 
the full stated principal amount thereof and (iii) without giving effect to any change to lease 
accounting rules from those in effect on Che date hereof pursuant to Accounting Standards 
Codification 840 and other lease accounting guidance as in effect on the date hereof. 

(6) Time of Day. Unless otherwise specified, all references herein to time of day shall be references 
to Eastern time (daylight or standard, as applicable). 

(7) Currency Equivalents. For purposes of determining aggregate amounts and percentages across 
amounts in different currencies, all such amounts in all currencies shall be expressed in their 
respective US Dollar equivalents, which equivalents shall be determined by the Buyer in good 
faith using currency exchange rates in effect on the date of such determination. 

Section 3 Conditions Precedent 

The obligation of the Buyer to pwchase Gold and to pay the purchase price therefor pursuant to this 
Agreement, including the obligation of the Buyer to pay the Gold Prepayment Amount, shall not become 
effective until the respective date on which the following conditions precedent have been satisfied to the 
satisfaction of the Buyer or specifically waived in writing by the Buyer (for the avoidance of doubt, the 
waiver of one condition shall in no way constitute a waiver of any other condition not specifically waived 
in writing by the Buyer, in each case in its sole and absolute discretion). 

(1) The following conditions precedent shall apply to the Effective Date: 

(a) all representations and warranties of each Obligor set out in this Agreement shall be true 
and correct on and as of the Effective Date (except for (i) representations and warranties 
which are stated as of a specific date, in which case such representations and warranties 
shall be correct as of such date, and (ii) representations and warranties qualified by 
Material Adverse Effect, in which case such representations shall be true and correct) and 
after giving effect to the transactions to be effected on the Effective Date; 

(b) all covenants of the Obligors set out in this Agreement required to be complied with prior 
to the Effective Date shall have been complied with (other than those which by their 
nature are required to be complied with and will be complied with as of the Effective 
Date); and 

(c) no Seller Default or Seller Event of Default shall have occurred and be continuing on or 
as of the Effective Date or after giving effect to the transactions to be effected on the 
Effective Date. 

(d) Each of the Transaction Documents (i) shall have been duly executed, notarized, and/or 
filed, as applicable, and as may be required from time to time under Applicable Laws, 
and delivered by the parties thereto in accordance with its terms and Applicable Laws, 
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and shall be in full force and effect in accordance with its terms, and (ii) each of the 
Transaction Documents shall have been duty registered, as applicable; 

(e) (i) All required Consents shall have been obtained by the Seller and copies thereof shall 
have been delivered to the Buyer, and (ii) Buyer shall be satisfied in its sole discretion 
with the resolution of each of the matters described in Schedule H, Schedule L and each 
other aspect of its due diligence relating to its execution and delivery of this Agreement; 

(~ Each Obligor, as applicable, shall have duly created, perfected and, where applicable, 
registered as valid and enforceable first priority Liens or other interests or rights of the 
kind the relevant Security Documents purport to create over all of the Collateral, (subject 
to the Finnish Note Nullification); 

(g) the Seller shall have delivered to the Buyer, or in respect of insurances to be pledged 
under a Security Document in accordance with the relevant Security Document will 
deliver, in form and substance satisfactory to the Buyer, a certificate of inswance 
coverage, dated not more than 10 days prior to the Effective Date, evidencing that the 
Project Company, Finnish OpCo and the Obligors carry the insurance required by Section 
12 and that the Buyer has been added as an additional insured and loss payee on those 
policies and all other policies of the Project Company and the Obligors and as additional 
insured under the liability covcra~e and subject to anon-vitiation clause and in form and 
substance satisfactory to the Buyer, all insurance policies duly endorsed in favor of the 
Buyer designating it as preferential beneficiary or co-insured, as applicable; 

(h) the Seller shall have delivered to the Buyer, in form and substance satisfactory to the 
Buyer in its sole discretion, a true, correct, and complete copy of the Project Company JV 
Agreement and the JV Agreement Supplement; and 

(i) The Seller shall have delivered to the Buyer, in form and substance reasonably 
satisfactory to the Buyer: 

(i) certified copies of (A) the constitutive documents of the Project Company and 
each Obligor, (B) aU resolutions of the board of directors or shareholders, 
as appropriate, of the Project Company and each Obligor, related to the 
execution, delivery and performance of the Transaction Documents; (C) a list of 
the officers and directors of the Project Company and each Obligor, as 
appropriate, authorized to sign the Transaction Documents, together with their 
specimen signatures; and (D) all Consents, Material Agreements and Permits; 

(ii) a good standing certificate or certification of status and compliance with respect 
to the Project Company and each Obligor, issued by the appropriate Authority in 
each party's jurisdiction of incorporation and evidence of the qualification of 
such party in each jurisdiction where it carries on business or owns material 
assets; 

(iii) except in respect of Collateral to be nullified under the Finnish Note 
Nullification, evidence of all registrations, consents, waivers, estoppels, 
discharges and subordinations as may be necessary to ensure that the Security 
Documents constitute first priority Liens over the Collateral subject only to 
Permitted Liens, including, without limitation, in respect of the mining permit 
relating to the Laiva Project and including, without limitation, discharges or 
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discharge documents in form acceptable to the Buyer in its sole and absolute 
discretion to be registered on the Effective Date; 

(iv) with respect to such Liens and other claims as the Buyer may require, a payoff 
letter or other acknowledgement of the amount owed and an agreement to deliver 
a release or discharge, in form acceptable to the Buyer, upon receipt of the 
amount specified, executed by each relevant claimant; 

(v) opinions of counsel to the Project Company and the Obligors, as to such matters 
for transactions of this nature as the Buyer may reasonably require; 

(vi) a certificate, dated the Effective Date, that to the best Knowledge of each 
Obligor, there are no facts or circumstances that would reasonably be expected to 
give rise to material Environmental Liability; 

(vii) a Compliance Certificate from each Obligor; 

(viii) a solvency certificate from the chief financial officer of the Project Company and 
each Obligor, including, in the case of the Project Company, evidence to the 
reasonable satisfaction of the Buyer that not less than fifty (50) per cent of the 
registered share capital of the Project Company is intact; 

(ix) an Initial Expense Budget; 

(x) all such other documents, deliveries, schedules, information, opinions and 
instruments as the Buyer may reasonably request; 

(xi) documentation evidencing that (A) the Project Company and each Obligor has 
irrevocably appointed as its agent for service of process (with respect to all 
Transaction Documents to which it is a party) the Process Agent and (B) the 
Process Agent has accepted such appointment and has agreed to forward 
promptly to the Project Company or such Obligor all legal process addressed to 
the Project Company or such Obligor received by such Process Agent; 

(xii) the Finnish Note Nullification duly executed by the parties thereto and evidence 
that any actions required pursuant to Applicable Law to give effect to the terms 
thereof have been consummated and nullification applications authorized therein 
have been filed to the satisfaction of the Buyer and its counsel; 

(xiii) evidence of the transfer of the Mine Properties and the ore prospecting permits 
and the exploration per►nits held by the Parent Company set out in Schedule F 
(Mining Concessions and Current Ownership) from the Parent Company to the 
Finnish OpCo pursuant to documentation satisfactory to the Buyer; 

(xiv) evidence satisfactory to the Buyer in its sole discretion, that the Seller has used 
its best efforts to secure the necessary TSX Venture Exchange and other 
regulatory approvals for the Contract Quantity Exchange Option; provided that 
the Buyer shall deem such condition satisfied in respect of any TSX Venture 
Exchange approval if the relevant TSX Venture Exchange approval permits the 
Contract Quantity Exchange Option and provides for the listing of the shares 
issued on the exercise of the Contract Quantity Exchange Option; 
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(xv) evidence satisfactory to the Buyer in its sole discretion, that the Seller has 
obtained final TSX Venture Exchange approval for the Seller's exercise in part 
and in full of the Project Company Option; 

(xvi) evidence satisfactory to the Buyer in its sole discretion that, following the 
exercise in full of the Project Company Option, the Parent Company: 

(A) shall enter into a voting support and standstill agreement in a form 
acceptable to the Buyer in its sole discretion; and 

(B) shall use its best efforts to immediately distribute all shares of the Seller 
that the Pazent Company acquires through the exercise of the Project 
Company Option to the shareholders of the Parent Company in 
proportion to their pro rata share of the Parent Company; 

(xvii) evidence satisfactory to the Buyer in its sole discretion that the Parent Company 
has assigned (A) the Finnish OpCo Debts pursuant to the Finnish Assignment 
and (B) the Project Company Debt to the Seller and the Seller has created 
Security in respect of such Finnish OpCo Debts and such Project Company Debt 
for the benefit of the Buyer; 

(xviii) a true, correct and complete copy of a Guarantor Joinder Agreement executed by 
Finnish OpCo; 

(xix) true, correct and complete copies of all Equity Documentation; and 

(xx) a true, correct and complete copy of the PPF Agreement II. 

(2) All of the obligations of the Buyer hereunder shall terminate, and the Buyer shall be under no 
obligation of any nature hereunder or under any of the Transaction Documents or under any other 
agreement with respect to the subject matter hereof, if the conditions precedent to the Effective 
Date are not (i) satisfied by the Seller, or (ii) specifically waived by the Buyer in writing, subject 
to an extension of time for satisfaction by Buyer, prior to 12:00 noon (New York tune) on 
December 31, 2017 (such date, the "Purchase Offer Termination Date"). In the event Buyer 
grants an extension of time to Seller to satisfy any condition precedent, the Effective Date shall 
not become effective until the conditions precedent to the Effective Date have been satisfied by 
Seller and accepted by Buyer. 

Section 4 Sale and Purchase 

(1) Subject to the terms and conditions of this Agreement, the Seller shall sell to the Buyer and the 
Buyer shall buy from the Seller the Contract Quantity of Gold free and clear of all Liens. 

(2) The Contract Quantity of Gold shall be Delivered during the Term of this Agreement on each 
Monthly Delivery Date by Delivery of the Scheduled Monthly Quantity in accordance with the 
provisions of this Agreement. 

(3) The purchase price shall be paid during the Term of this Ageement in accordance with Section 7 
hereof. 

22 
725226181 



~~ 

Section S Delivery 

(1) On each Monthly Delivery Date, the Seller shall Deliver or shall cause to be Delivered to the 
Buyer the Scheduled Monthly Quantity of Gold for such Monthly Delivery Datc. All Gold 
required to be Delivered pursuant to this Agreement shall be "Gold" as defined herein and shall 
be Delivered to Buyer free and clear of any Liens and any adverse claims of any description. 

(2) The Seller shall have the right, but not the obligation, to Deliver or cause to be Delivered to the 
Buyer, at any time prior to the end of the preceding calendar month, the Scheduled Monthly 
Quantity of Gold for the irrunediately succeeding Monthly Delivery Date to fulfill its obligation 
to Deliver Gold with respect to such Monthly Delivery Date. In connection with such Delivery, 
the Seller shall be deemed to have satisfied its obligation to Deliver Gold with respect to such 
immediately succeeding Monthly Delivery Date and have the right to receive all proceeds from 
the Offtaker during the month to which such Monthly Delivery Date relates with respect to any 
gold produced by any Obligor. In connection with such Delivery, the date of Delivery shall be 
specified by the Seller and pricing date for such Delivery shall be the next Business Day 
following Delivery. The settlement date for such Delivery shall be two (2) Business Days 
following the pricing date. 

(3) The Seller agrees to convey and properly transfer all legal and beneficial right, interest and title in 
the Actual Monthly Quantity upon each Delivery. 

(4) All costs, charges or expenses pertaining to the deposit of the Gold to the Buyer's Unallocated 
Gold Account and the credit of such Gold to such account, including but not limited to those 
associated with the production, transport, warehousing (including insurance), customs, taxes, 
royalties and fees payable to the Finnish government, refining and Delivery of any Gold shall be 
borne by the Seller and will not affect in any manner the Contract Quantity of Gold to be credited 
to the Buyer's Unallocated Gold Account. 

(5) Any obligation to Deliver Gold on a Monthiy Delivery Date that is not performed in full on such 
Monthly Delivery Date shall be converted into, to the extent of the Gold Shortfall, an obligation 
of the Seller to pay to the Buyer in US Dollars an amount equal to the product of the Gold 
Shortfall and the Gold Price Discount on such Monthly Delivery Date. Such obligation shall bear 
interest at the Default Interest Rate and shall be payable on demand. 

(6) If the Seller notifies the Buyer at least two Business Days prior to any Monthly Delivery Date 
that the Seller will not be able to Deliver all or any portion of the Scheduled Monthly Quantity of 
Gold on such Monthly Delivery Date but that the Seller reasonably expects to be able to deliver 
the Gold Shortfall, as adjusted in accordance with this Section 5(6), within thirty (30) days of 
such Monthly Delivery Date, then the Seller shall Deliver a quantity of Gold within thirty (30) 
days of such Monthly Delivery Date with a value (based on the Gold Price and the Gold Price 
Discount on the date of actual delivery) equal to the sum of (i) the product of the Gold Shortfall 
and the Gold Price Discount on the Monthly Delivery Date; and (ii) the interest on an amount 
equal to the product of the Gold Shortfall and the Gold Price Discount from the Monthly Delivery 
Date to the date of actual delivery, calculated based on the Default Interest Rate. The Selter may 
exercise the rights set forth in this Section 5(6) no more frequently than twice in total dwing the 
Term of this Agreement and no more frequently than once during any twelve (12) month period. 
If the Seller fails to perform in accordance with this Section 5(6), then the Seller shall be 
obligated to make the payment provided for in Section 5(5) within ten (10) days following such 
failure (with Seller's obligation under Section 5(5) bearing interest at the Default Interest Rate 
from the Monthly Delivery Date), all as if this Section 5(6) had never applied. 
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(7) If the Seller notifies the Buyer at least thirty (30) days prior to any Monthly Delivery Date that 
the Seller will not be able to Deliver all or any portion of the Scheduled Monthly Quantity of 
Gold on such Monthly Delivery Datc, but that the Seller reasonably expects to be able to deliver 
the Gold Shortfall within thirty (30) days of such Monthly Delivery Date, then the Seller shall 
deliver such quantity of Gold within thirty (30) days of such Monthly Delivery Date with a value 
(based on the Gold Price and the Gold Price Discount on the date of actual delivery) equal to the 
sum of (i) the product of the Gold Shortfall and the Gold Price Discount on the Monthly Delivery 
Date; and (ii) the interest on an amount equal to the product of the Gold Shortfall and the Gold 
Price Discount from the Monthly Delivery Date to the date of actual delivery, calculated based on 
the Default Interest Rate. The Se(ler may exercise the rights set forth in this Section 5(7) no more 
frequently than twice in total during the Term of this Agreement and no more frequently than 
once during any six (6) month period. The Seller's rights set forth in this Section 5(7) may not be 
combined with any other curative provision, including the curative provisions in Section 5(6). 
If the Seller fails to perform in accordance with this Section 5(7), then the Seller shall be 
obligated to make the payment provided for in Section 5(5) within ten (10) days following such 
failure (with Seller's obligation under Section 5(5) bearing interest at the Default Interest Rate 
from the Monthly Delivery Date), all as if this Section 5(7) had never applied. 

(8) At any time, the Seller may request a calculation of the amount then required to prepay its Gold 
Delivery obligations (the "Early Termination Amount"). Upon thirty (30) days' prior written 
notice, the Seller may cause the early termination of this Agreement by delivering to the Buyer a 
payment equal to the Early Termination Amount. The Early Termination Amount means an 
amount equal to: 

(i) the product of the amount of Contract Quantity of Gold that has not been 
Delivered on any Monthly Delivery Date and for which the Buyer has not elected 
to exercise its Contract Quantity Exchange Option, excluding the amounts of 
Gold satisfied by conversion into an obligation of the Selier to pay the Buyer in 
US Dollars pursuant to Section 5(5), and the Gold Price Discount; 

(ii) less the value of any minimum price protecrion adjustment as described in 
Section 7(3) (as determined by the Buyer in a commercially reasonable manner); 

(iii) plus any other unpaid amounts due and owing to Buyer; 

(iv) less any unpaid amounts due and owing to the Seller; 

(v) plus the full value of the Contract Quantity Exchange Option that the Buyer 
elects to exercise in accordance with Section 23(5); 

(vi) plus the greater of zero and the product of (A) 50% of the Monthly Payable 
Production of gold for the later of (x) 68 months following the Effective Date and 
(y) the final Scheduled Delivery Month, as applicable; and (B) an amount equal 
to the then current Settlement Price minus the applicable Base Spot Price; 
provided that any amounts that have been satisfied or paid to the Buyer prior to 
the date of any early termination pursuant to this Section 5(8) shall only be 
considered once for purposes of any calculation under this Section 5(8). 
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Section 6 Title and Risk 

(1) Upon each Delivery of the Gold pursuant to this Agreement, all legal and beneficial title to such 
Gold will pass irrevocably from the Seller to the Buyer free and clear of any Liens and third party 
claims. 

(2} Until Delivery has occurred, all costs of transport, warehousing, (including insurance), customs 
and Taxes and risk of loss and any other related costs and expenses shall be borne by the Seller. 

Section 7 Purchase Price, Use of Proceeds and Other Payments 

(l) On and subject to the terms and conditions set forth in this Agreement: 

(a) Gold Prepavment Amount. 

The Buyer shall pay to the Seller as set forth herein, subject to the prior satisfaction or 
waiver (in Buyer's sole and absolute discretion) of each of the applicable conditions 
precedent set forth in Section 3, an amount equal to US$20,600,000 on the date referred 
to in subclause (a) of the definition of "Effective Date," less the amount set forth in 
Section 7(1)(b) below (such payment, the "Gold Prepayment Amount"). The proceeds 
of the Gold Prepayment Amount shall be used in accordance with Section 12(1)(e). 

(b) Upfront Fee. 

Seller shall pay to the Buyer anon-refundable upfront fee of US$600,000, which amount 
shall either (x) if the Effective Date occurs, be netted from the Gold Prepayment Amount 
and credited to the Buyer on such date, or (y) if the Purchase Offer Ternunation Datc 
occurs, be payable by the Seller to the Buyer in cash within two (2) Business Days of 
such date. This fee includes the following expenses: 

(i) the negotiation, preparation, printing, execution and delivery, both prior and 
subsequent to the Effective Date, of this Agreement and any other Transaction 
Document; 

(ii) the fees and expenses of engineering, environmental, insurance consulting and 
other expert or professional services retained by the Buyer and any on-site 
inspections by the Buyer or its representatives; 

(iii) advice of counsel with respect to this Agreement, any other Transaction 
Document or any transaction contemplated thereunder; and 

(iv) the maintenance of the registration, filing and the perfection of the Security 
Documents and the Liens created thereunder. 

(c) Further Legal Costs. The Seller shall pay to the Buyer an amount in US Dollars, which 
amount shall be in addition to the US$600,000 referred to in Section 7(1)(b), for all 
reasonable costs incurred relating to advice of counsel incurred by the Buyer after 
November 4, 2017 with respect to this Agreement, any other Transaction Document or 
any transaction contemplated hereunder. Such amount shall become due and payable on 
the date that is three months after the Effective Date, and every three months thereafter. 
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(2) On each Additional Gold Payment Date, the Buyer shall pay to the Seller an amount 
(an "Additional Gold Payment Amount") equal to the greater of: 

(a) Zero; and 

(b) The product of 

(i) the Actual Monthly Quantity of Gold Delivered on the Monthly Delivery Date, 
and 

(ii) an amount equal to: 

(A) the Gold Price on the Monthly Delivery Pricing Date for the relevant 
Scheduled Delivery Month, 

ri!Il12[S 

(B) the Gold Price Discount. 

(c) If, however, on an Additional Gold Payment Date, the Actual Monthly Quantity is less 
than the Scheduled Monthly Quantity such that a Gold Shortfall arises, then the 
Additional Gold Payment Amount shall be reduced by an amount equal to (or the 
maximum amount up to) the Gold Shortfall Replacement Cost. 

(d) If the Gold Price on the Monthly Delivery Pricing Date for the relevant Scheduled 
Delivery Month is less than the Gold Price Discount, the Seller shall deliver on the 
Monthly Delivery Pricing Date additional Gold at a price of zero in such quantity to have 
the net value of the Gold received by the Buyer equal the Scheduled Monthly Quantity 
multiplied by the Gold Price Discount. 

(e) Without limitation of its other rights and remedies hereunder and whether or not a Seller 
Default, or Seller Event of Default shall have occurred or be continuing, the Buyer shall 
have the right to set off and to apply, to the fullest extent permitted by Applicable Law, 
any obligation of the Seller under this Agreement or any other Transaction Document 
against the obligations of the Buyer hereunder, including, without limitation, tl~e 
obligations of the Buyer in respect of the Gold Prepayment Amount and the Additional 
Gold Payment Amount, irrespective of whether or not the Buyer has made demand under 
this Agreement or any other Transaction Document and although such obligations may be 
unmatured or contingent. 

(fl The settlement date for the Additional Gold Payment Amount shall be two (2) Business 
Days following the Monthly Delivery Pricing Date. 
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(3) Additional Sale and Minimum Price Protection Adjustment. 

(a) If during the Term of this Agreement, the gold spot price per fine troy ounce of .999 gold 
for good delivery in London as stated in US Dollars referenced on Bloomberg falls below 
US$1,160/oz (the "Price Point"), as reasonably determined by the Buyer, the Buyer may 
by written notice require the Seller to sell an additional 10 Ounces of Gold to the Buyer 
for each Scheduled Delivery Month thereafter according to the following terrns: 

(i) The sale price for the additional 10 Ounces of Gold will be the Gold Price plus 
the amount of the Minimum Price Protection Adjustrnent (as defined in Section 

7(3)(a)(~~))• 

(ii) The Buyer may specify from time to time the monthly quantity of gold, in each 
case in the Buyer's sole discretion, up to 100°/a of the Production Forecast that 
will be subject to the Minimum Price Protection Adjustment (each such quantity 
being a "Specified Quantity"). 

(ui) The Buyer and Seller shall agree upon a price required to calculate the Minimum 
Price Protection Adjustment which will not be less than US$1,160/oz for gold 
(the "Base Minimum Price"), such agreed upon price being the "Minimum 
Price". 

(iv) The "Minimum Price Protection Adjustment" for each Scheduled Delivery 
Month is and shall be calculated as equal to the greater of: 

(A) Zero; and 

(B) The product of 

1. the Specified Quantity for the Scheduled Delivery Month, and 

2. an amount equal to: 

a. the Minimum Price 

minus 

the Settlement Price on the respective pricing date for 
the relevant Scheduled Delivery Month. 

(b) Notwithstanding that the gold spot price may not have fallen below the threshold set forth 
in Section 7(3)(a), the Seller may voluntarily establish an additional sale of 10 Ounces of 
Gold for each Scheduled Delivery Month pursuant to a Minimum Price Protection 
Adjustment on terms set out in Section 7(3)(a)(i) and Section 7(3)(a)(iii). The Seller may 
specify any amount of gold for the Minimum Price Protection Adjustment (a 
"Quantity"). Any such Quantity will be deducted from the quantity of Production 
Forecast that otherwise may be specified as a Specified Quantity. 

(c) Costs for establishing any Minimum Price Protection Adjustment will be determined by 
the Buyer on commercialiy reasonable terms and paid by the Seller within seven (7) 
Business Days. 
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(d) The pricing date for additional Ounces of Gold and the Minimum Price Protection 
Adjustment on gold shall be the 3rd Business Day prior to the last calendar day of the 
Scheduled Delivery Month. The settlement date for the additional 10 Ounces of Gold 
plus the Minimum Price Protection Adjustment on gold shall be two (2) Business Days 
following the Monthly Delivery Pricing Date. 

(4) Upside Participation Amount. 

The Seller shall pay an amount equal to the greater of zero and the sum of the amount determined 
for gold (for the avoidance of doubt, which may be a positive or negative number) as follows: the 
product of (a) 50% of the Monthly Payable Production of gold for the later of (x) 68 months 
following the Effective Date and (y) the final Scheduled Delivery Month, as applicable, and (b) 
an amount equal to the price as determined pursuant to the Mineral Sales Contract/Refinin~ 
Agreement for gold for the corresponding Monthly Payable Production minus the Base Spot Price 
for gold, payable by the Seller to the Buyer within two (2) Business Days following the relevant 
Monthly Delivery Date or relevant month, as applicable. 

Section 8 Payments 

(I) Each Party shall make all cash payments in US Dotlars by wire transfer in immediately available 
funds. 

(2) If any payment shall be due on a day that is not a Business Day, then the date for payment shall 
be the next succeeding Business Day and, in the case of any payment accruing interest on the 
basis of the Default Interest Rate, interest shall be payable for the period of such extension. 

(3) Any cash amount that is not paid to the Buyer or the Seller when due shall bear interest at a rate 
equal to the Default Interest Rate payable on demand. 

(4) All interest payable on the basis of the Default Interest Rate and other amounts deemed to be 
interest under this Agreement shall accrue daily and shall be calculated on the basis of a year of 
three hundred sixty (360) days, and, for the purposes of the Interest Act (Canada), with respect to 
all such interest and other amounts deemed to be interest under this Agreement, the principle of 
deemed reinvestment of interest shall not apply to any calculations under this Agreement, and the 
Default Interest Ratc is intended to be a nominal rate and not an effective rate or yield. 

(5) If any provision of this Agreement or of any of the other Transaction Documents would obligate 
any party to make any payment of interest or other amount payable to the Buyer in an amount or 
calculated at a rate that would be prohibited by Applicable Laws or would result in a receipt by 
the Buyer of interest at a criminal rate, then, notwithstanding such provision, such amount or rate 
shall be deemed to have been adjusted with retroactive effect to the maximum amount or rate of 
interest as the case may be, as would not be so prohibited by Applicable Laws or so result in a 
receipt by the Buyer of interest at a criminal rate, such adjustment to be effected, to the extent 
necessary, as follows: 

(i) firstly, by reducing the amount or rate of interest required to be paid to the Buyer 
under the applicable Transaction Documents, and 

(ii) thereafter, by reducing any fee payments, commissions, costs, expenses, 
premiums and other amounts required to be paid to the Buyer that would 
constitute interest for purposes of Applicable Laws. 
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(6) All payments shall be made to the Parties in accordance with the following instructions (or as 
otherwise agreed in writing between the Parties): 

(a) Payments to the Seller: 

Bank Name: Royal Bank of Canada 

Swift Code ROYCCAT2 

Institution #: 003 

Beneficiary Account #: 404 — 649 — 6 

Bank Address: 1025 West Georgia Street 
Vancouver, BC V6E 3N9 

Beneficiary Name: Firesteel Resources Inc. 

Beneficiary Address: 1001-409 Granville Street, Vancouver, BC, V6C IT2 

Transit &Account No: OOOlO 

(b) Payments to the Buyer: 

Bank Name: First Republic Bank 

Bank Address: 101 Pine Street, San Francisco, CA 94111 

Account Name: PFL RAAHE HOLDINGS LP 

Account No. 80006295275 

ABA/Routing No.: 321 081 669 

SWIFT Code: FRBBUS6S 

Currency: US Dollars (US$) 

(7) Subject to the provisions of Section 5(2) herein, all Gold Delivered to the Buyer that is not 
otherwise required to be applied in a specific manner hereinafter shall be applied to the Scheduled 
Monthly Quantities in reverse order of maturity. 

(8) All amounts received by the Buyer from the Offtaker on behalf of the Seller or from Seller or 
received in respect of any Lien or the exercise of any other remedy and not otherwise required to 
be applied in a specific manner pursuant to this Agreement shall be applied by the Buyer as 
follows (i) first, in reduction of the Seller's obligation to pay any unpaid interest and fees which 
are due and owing, (ii) second, in reduction of the Seller's obligation to pay any amounts referred 
to in this Section 8 and (iii) third, in reduction of the Seder's obligation to pay any other amounts 
that are due and owing under this Agreement or any other Transaction Documents. 
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Section 9 Guarantee 

(1) Guarantee. Each Guarantor that from time to time becomes a party hereto pursuant to Section 
12(1)(bb) of this Agreement hereby: 

(a) absolutely and unconditionally, jointly and severally guarantees, as primary obligor and 
as a guaranty of payment and performance and not merely as a guaranty of collection, 
prompt payment when due, whether at stated maturity, by required prepayment, upon 
acceleration, demand or otherwise, and at all times thereafter, of any and all obligations 
(the "Obligations") of the Seller or any other Guarantor to the Buyer hereunder (the 
"Guarantee"); 

(b) waives, to the fullest extent permitted by Applicable Law, the benefits of order and all 
other rights and benefits provided under the Finnish Act on Guarantees and Third Pariy 
Pledges (36111999, as amended) which, to the extent not mandatory, shall not apply to 
the Guarantee; 

(c) agrees that this Guarantee shall remain in full force and effect without regard to, and shall 
not be affected or impaired by, any invalidity, irregularity or unenforceability in whole or 
in part of this Agreement or any of the Transaction Documents or the guaranteed 
obligations; 

(d) agrees that no failure or delay on the part of the Buyer in exercising any right, power or 
privilege hereunder or with respect to any collateral and no single or partial exercise of 
any right, power or privilege hereunder or with respect to any collateral, shall preclude 
any other or further exercise thereof or the exercise of any other right, power or privilege 
hereunder; and 

(e) agrees that this Guarantee shall be discharged only by complete performance of the 
obligations contained herein and that it shall not have the right to withhold or set-off 
against payment due hereunder for any reason; 

provided that the liability of each Guarantor individually with respect to this Guarantee shall be 
limited to an aggregate amount equal to the largest amount that would not render its obligations 
hereunder subject to avoidance under Section 548 of the Bankruptcy Code of the United States or 
any comparable provisions of any applicable state law or other Applicable Laws. This Guarantee 
shall not be affected by the genuineness, validity, regularity or enforceability of the Obligations 
or any instrument or agreement evidencing any Obligations, or by the existence, validity, 
enforceability, perfection, non-perfection or extent of any collateral therefor, or by any fact or 
circumstance relating to the Obligations (except for the payment in part or full of the Obligations, 
to the extent of such payment) that might otherwise constitute a defense to the obligations of the 
Guarantors, or any of them, under this Guarantee, and each Guarantor hereby irrevocably waives 
any defenses it may now have or hereafter acquire in any way relating to any or all of the 
foregoing. 

(2) Rishts of the Buver. Each Guarantor consents and agrees that the Buyer may, at any time and 
from time to time, without notice or demand, and without affecting the enforceability or 
continuing effectiveness hereof (a) amend, extend, renew, compromise, discharge, accelerate or 
otherwise change the time for pa}nnent or the terms of the Obligations or any part thereof; (b) 
take, hold, exchange, enforce, waive, release, fail to perfect, seli or otherwise dispose of any 
secwity for the payment of this Guarantee or any Obligations; (c) apply such security and direct 
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the order or manner of sale thcrcof as the Buyer in its sole and absolute discretion may determine; 
and (d) release or substitute one or more of any endorsers or other guarantors of any of the 
Obligations. Without limiting the generality of the foregoing, each Guarantor consents to the 
taking of, or failure to take, any action that might in any manner or to any extent vary the risks of 
any Guarantor under this Guarantee or that, but for this provision, might operate as a discharge of 
such Guarantor. 

(3) Certain Waivers. Each Guarantor waives (a) any defense arising by reason of any disability or 
other defense of the Setler or any other guarantor (except for the payment in part or in full of the 
Obligations, to the extent of such payment), or the cessation from any cause whatsoever 
(including any act or omission of the Buyer) of the liability of the Seller or any Guarantor; (b) any 
defense based on any claim that any Guarantor's obligations exceed or are more burdensome than 
those of the Seller or any other Guarantor; (c) the benefit of any statute of limitations affecting 
any Guarantor's liability hereunder; (d) any right to proceed against the Seller or any other 
Guarantor, proceed against or exhaust any security for the Obligations, or pursue any other 
remedy in the power of the Buyer whatsoever; (e) any benefit of and any right to participate in 
any security now or hereafter held by the Buyer; and (fl to the fullest extent permitted by law, any 
and all other defenses or benefits that may be derived from or afforded by Applicable Laws 
limiting the liability of or exonerating guarantors or sureties. Each Guarantor expressly waives all 
setoffs and counterclaims and all presentments, demands for payment or performance, notices of 
nonpayment or nonperformance, protests, notices of protest, notices of dishonor and all other 
notices or demands of any kind or nature whatsoever with respect to the Obligations, and all 
notices of acceptance of this Guarantee or of the existence, creation or incurrence of new or 
additional Obligations, including the benefits of order, excussion and division. 

(4) Obligations Independent. The obligations of each Guarantor hereunder are those of primary 
obligor, and not merely as surety, and are independent of the Obligations and the obligations of 
any other guarantor, and a separate action may be brought against each Guarantor to enforce this 
Guarantee whether or not the Seller or any other person or entity is joined as a party. 

(5) Subrogation. No Guarantor shall exercise any right of subrogation, contribution, indemnity, 
reimbursement or similar rights with respect to any payments it makes under this Guarantee until 
all of the Obligations and any amounts payable under this Guarantee have been indefeasibly paid 
and performed in full and the commitments are terminated. If any amounts are paid to a 
Guarantor in violation of the foregoing limitation, then such amounts shall be held in trust for the 
benefit of the Buyer and shall forthwith be paid to the Buyer to reduce the amount of the 
Obligations, whether matured or unmatured. 

(6) Termination; Reinstatement. This Guarantee is a continuing and irrevocable Guarantee of all 
Obligations now or hereafter existing and shall remain in full force and effect until the 
indefeasible repayment or otherwise satisfaction in full of the Obligations (such date, the "Payoff 
Date"). Notwithstanding the foregoing, this Guarantee shall continue in full force and effect or 
be revived, as the case may be, if any payment by or on behalf of an Obligor is made, or the 
Buyer exercises its right of setoff, in respect of the Obligations and such payment or the proceeds 
of such setoff or any part thereof is subsequently invalidated, declared to be fraudulent or 
preferential, set aside or required to be repaid to a trustee, receiver or any other party, 
in connection with any proceeding under any Applicable Laws or otherwise, all as if such 
payment had not been made or such setoff had not occurred and whether or not the Buyer is in 
possession of or has released this Guarantee and regardless of any prior revocation, rescission, 
termination or reduction. The obligations of each Guarantor under this paragraph shall survive 
termination of this Guarantee. 
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(7) Stay of Acceleration. If acceleration of the time for payment of any of the Obligations is stayed, 
in connection with any case commenced by or against an Obligor under any Applicable Laws, or 
otherwise, all such amounts shall nonetheless be payable by the Guarantors, jointly and severally, 
immediately upon demand by the Buyer. 

(8) Condition of Seller. Each Guarantor acknowledges and agrees that it has the sole responsibility 
for, and has adequate means of, obtaining from the Seller and any other guarantor such 
information concerning the financial condition, business and operations of the Seller and any such 
other guarantor as any Guarantor requires, and that the Buyer has no duty, and no Guarantor is 
not relying on the Buyer at any time, to disclose to it any information relating to the business, 
operations or financial condition of any Obligor. 

(9) Claw-back. Notwithstanding the above, the Guarantee shall remain in full force irrespective of a 
payment to the Buyer by any Guarantor if the payment is set aside or clawed back, and the 
corresponding obligation reinstated, pursuant to applicable laws on fraudulent preferences in 
insolvency or pursuant to any decision or ruling by a court, or for other similaz reason. 

(10) Swedish Limitation. The obligations of the Project Company under this Agreement, including, for 
the avoidance of doubt any subordination of claims, shall be limited, if (and only i fl required by 
(A) the provisions of the Swedish Companies Act (Sw. Aktiebolagslagen (2005:551)) regulating 
distribution of assets (Chapter 17, Sections 1-4 (or its equivalent from time to time)) and (B) the 
provisions of the Swedish Companies Act (Sw. Aktiebolagslagen (2005:551)) regulating unlawful 
financial assistance (Chapter 21, Sections 1-3 and 5) and it is understood that the liability of the 
Project Company under this Agreement only applies to the extent permitted by the above 
mentioned provisions of the Swedish Companies Act. 

(11) Finnish Limitation. The obligations of Finnish OpCo under this Agreement shall be limited if, 
and only to the extent, required by the application of the mandatory provisions of the Finnish 
Companies Act regulating (i) unlawful financial assistance, as provided in Chapter 13, Section 10 
of the Finnish Companies Act or (ii) distribution of assets, as provided in Chapter 13, Section 1 of 
the Finnish Companies Act, or other applicable mandatory provisions of Finnish corporate law. 

Section 10 Subordination of Claims and Postponement of Subordination 

(1) Each Guarantor hereby subordinates all its claims, whether present or future, against the Seller to 
the obligations guaranteed pursuant to the Guarantee so as to enable the Buyer, in all 
circumstances, to be fully paid such guaranteed obligations in priority over such claims of each 
Guarantor. 

(2) Each Guarantor hereby absolutely, unconditionally and irrevocably agrees to refrain, until the 
obligations guaranteed pursuant to the Guarantee shall have been fully and indefeasibly paid in 
cash and performed and until the Buyer shall have received the entire amount of their claims in 
connection with such guaranteed obligations, from exercising any right that it may now or 
hereafter acquire against the Seller that arises from the existence, payment, performance or 
enforcement of such Guarantor's obligations under the Guarantee and this Agreement or any 
other Transaction Document, including, without . limitation, any right of subrogation, 
reimbursement, exoneration, indemnification, and any right to participate in any claim or remedy 
of the Buyer against the Seller, whether or not such claim, remedy or right arises in equity, or 
under contract, statute or common law, including, without limitation, the right to take or receive 
from the Seller, directly or indirectly, in cash or other property or by set-off or compensation or in 
any other manner, payment or Lien on account of such claim or other rights. 
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(3) If any amount shall be paid to any Guarantor in violation of any of the preceding subparagraphs 
of this Section 10 and the obligations guaranteed pursuant to the Guarantee shall not have been 
fully and indefeasibly paid and performed, such amount shall be deemed to have been paid to 
such Guarantor for the benefit of, and shall be held in trust for the benefit of, the Buyer, and shall 
forthwith be paid to the Buyer, to be credited and applied upon such guaranteed obligations, 
whether matured or unmatured, in accordance with the terms of this Agreement. 

(4) Each Guarantor acknowledges that it will receive direct and indirect benefits from the financing 
arrangements contemplated by this Agreement and that the subordination and postponement set 
forth in this Section ] 0 are knowingly made in contemplation of such benefits. 

Section 11 Representations and Warranties 

In addition to, and without limiting, any representations and warranties contained in the Security 
Documents, each Obligor represents and warrants to the Buyer with respect to itself and, where 
applicable, the Project Company and Finnish OpCo, as of the date hereof and as of the Effective 
Date: 

(a) Qualification and Organization. It has all requisite corporate power and authority to enter 
into this Agreement and the other Transaction Documents to which it is a party and to 
carry out the transactions contemplated herein and therein, and it is otherwise duly 
qualified to do business in each jurisdiction where the nature of its business or properties 
requires such qualification. It is a corporation duly incorporated, validly existing and in 
good standing under the laws of its jurisdiction of incorporation or formation. 

(b) Subsidiaries. Except as disclosed in Schedule I, none of the Project Company, Finnish 
OpCo or the Obligors has any direct or indirect Subsidiaries. 

(c) Authorization; No Conflict. The execution, delivery and performance by it of this 
Agreement and the other Transaction Documents to which it is a party have been duly 
authorized by ap necessary shareholder and corporate action on the part of the Project 
Company or such Obligor and do not and will not (i) contravene the articles of 
incorporation, charter or by-laws, or similar constituent documents of the Project 
Company or such Obligor; (ii) violate any provision of any Applicable Laws, order, writ, 
judgment, injunction, decree, determination or award presently in effect having 
applicability to the Project Company or such Obligor; (iii) result in a breach of or 
constitute a default under or require the Consent of any Person (other than Consents that 
have been obtained) pursuant to any Material Agreement; or (iv) result in, or require, the 
creation or imposition of any Lien (other than Permitted Liens) upon or with respect to 
any of the Collateral, and none of the Project Company or any Obti~or is in default in any 
respect under any such Applicable Laws, writ, judgment, injunction, decree, 
determination or award or any such indenture, agreement, lease or instrument that has or 
would reasonably be expected to have a Material Adverse Effect. 

(d) Required Consents. All Consents required to be obtained by the Obligors or, to the best 
of each Obligor's Knowledge, the Project Company, in connection with the execution 
and delivery by them of this Agreement and each other Transaction Document, and the 
performance by it of its obligations hereunder and thereunder, have been obtained and are 
in full force and effect. 
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(e) Government Authorization. Other than Consents that have been obtained acid are in full 
force and effect, no authorization or approval or other action by or consent of, and no 
notice to or filing or registration with, any Authority is required (i) for the due execution 
and delivery of, and the due performance of, the financial obligations of the Obligors and, 
to the best of each Obligor's Knowledge, the Project Company, under this Agreement or 
any other Transaction Document, or (ii) for the due performance of all other Obligations 
of the Obligors and, to the best of each Obligor's Knowledge, the Project Company, 
under this Agreement or any other Transaction Document. 

(fj Binding Obligations. This Agreement and each of the other Transaction Documents 
constitute legal, valid and binding obligations of the Project Company and each Obligor 
that is party thereto, enforceable against the Project Company or such Obligor in 
accordance with its respective terms (except as limited by applicable bankruptcy, 
insolvency, reorganization, moratorium and similar laws or equitable principles affecting 
enforcement of creditors' rights generally at the time in effect). 

(g) Litigation. There is no claim, action, lawsuit, proceeding, arbitration or investigation 
pending or threatened in writing against or involving any Obligor or any Collateral (or 
any part thereof or, to the best of each Obligor's Knowledge, the Project Company, 
which: (i) alleges the violation of any Applicable Laws; (ii) questions the validity of this 
Agreement or any other Transaction Document or any action taken or to be taken 
pursuant to this Agreement or any other Transaction Document; (iii) involves any 
Material Agreement; or (iv) would otherwise reasonably be expected to have, either 
individually or in the aggregate, a Material Adverse Effect. 

(h) Financial Information: No Material Adverse Change. The financial information provided 
to the Buyer truly and fairly presents the correct and complete financial condition of the 
the Obligors and, to the best of each Obligor's Knowledge, the Project Company, as at 
the date it was provided. None of the Obligors or, to the best of each Obligor's 
Knowledge, the Project Company, has any contingent liability or liability for Taxes, 
long-term leases or unusual forward or long-term commitments that are not reflected in 
such financial information. Since December 31, 2016, neither the business, operations or 
prospects of each of the Obligors and, to the best of each Obligor's Knowledge, the 
Project Company, nor any of their respective properties or assets, have been affected by 
any occurrence or development (whether or not insured against) that has had or would 
reasonably be expected to have, either individually or in the aggregate, a Material 
Adverse Effect. 

(i) Information Accurate. None of the information prepared by or on behalf of any Obligor 
or, to the best of each Obligor's Knowledge, the Project Company, and delivered to the 
Buyer by the Project Company or any Obligor in connection with this Agreement or the 
transactions contemplated hereby contains any material misstatement of fact or omits to 
state a material fact. With respect to any financial projections and forecasts that have 
been furnished to the Buyer, such financial projections and forecasts were prepared in 
good faith on the basis of assumptions that were, in the opinion of the management of the 
Seller, reasonable at the time made; and at the time of delivery, the management of the 
Seller believed, in good faith, that the assumptions used in preparation of the financial 
projections and forecasts remain reasonable. 
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(j) Title: Liens. 

(i) Schedule A accurately and completely sets forth and describes each Site; 

(ii) the entities set forth in Schedule F: (A) have good legal and marketable title to 
and are in exclusive possession of the Sites and the Mining Concessions and (B) 
have the right to use and all rights necessary and desirable under any Applicable 
Laws in relation to the Sites and the Mining Concessions and any other assets 
(including intellectual rights) necessary or customary to operate the Sites, 
perforin their obligations and enter and complete the transactions contemplated in 
this Agreement, free and clear of all Liens, claims, encumbrances or other 
burdens on production, except for Permitted Liens; 

(iii) the Project Company does not lease or own any real property; 

(iv) Finnish OpCo has valid and effective rights to its leased property, free and clear 
of Liens, except for Permitted Liens; 

(v) all taxes, charges, rates, levies and assessments that, if unpaid, would create a 
Lien (other than a Permitted Lien) or charge on any Collateral or any portion 
thereof, have been paid in full; 

(vi) to the best of each Obligor's Knowledge, all contractors, subcontractors, agents 
and other Persons engaged by the Project Company or Finnish OpCo providing 
services, materials or labor on or for the benefit of any Collateral have been paid 
in a timely manner for all work performed or services, goods or labor provided, 
on or with respect thereto; 

(vii) to the best of each Obligor's Knowledge, there is no pending labor issue deriving 
from the activities performed in the Mining Concessions and/or the Sites that has 
had or would reasonably be expected to have a Material Adverse Effect, and 
except for Permitted Liens all accounts for work and services performed and 
materials placed or furnished upon or in respect of the Mining Concessions 
and/or the Sites have been fully paid and satisfied and no person is entitled to 
claim a lien under any Applicable Laws against the Mining Concessions or any 
part thereof (other than Permitted Liens); and 

(viii) the Transaction Documents create, or upon their execution and delivery, will 
create, valid and effective Liens in and on the Collateral purported to be covered 
thereby, with the priority in accordance with the terms of such Transaction 
Documents. 

(k) Validity of Interests. To the best of each Obligor's Knowledge, with respect to all Sites: 
(i) all claims, permits and leases forming part of the Sites were located, staked, filed and 
recorded in compliance with all Applicable Laws and regulations; and (ii) there are no 
actions or administrative or other proceedings pending or threatened against or affecting 
any of the Sites. 

(1) Material Agreements; Absence of Default. The Material Agreements identified in 
Schedule D hereto include all of the contracts, indenture, purchase agreements, credit 
agreements, agreements, leases, Instruments and other binding commitments and 
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undertakings of the Project Company, Finnish OpCo and each Obligor, the performance 
or breach of which would reasonably be expected to have a Material Adverse Effect, and 
the Scller has provided die Buyer with a true, correct, and compicte copy of each 
Material Agreement. None of the Project Company, Finnish OpCo or any Obligor is in 
default in any material respect under any of the Material Agreements or has received any 
notice of an asserted default thereunder from any other Person, and no Obligor has 
Knowledge of a breach by any counterparty thereto or the inability of any counterparty 
thereto to perform its obligations thereunder. 

(m) Taxes and Other Payments. Each Obligor and, to the best of each Obligor's Knowledge, 
the Project Company and Finnish OpCo have filed all Tax returns and reports required by 
Applicable Laws to have been filed by it on a timely basis and has paid all Taxes, 
assessments, reassessments and governmental charges thereby owing or shown to be 
owing, except (i) where the failure to do so would not reasonably be expected to have a 
Material Adverse Effect; or (ii) in respect of Taxes that are being diligently contested in 
good faith by proper proceedings and in respect of which adequate reserves in accordance 
with IFRS have been set aside on the books of the Project Company, Finnish OpGo or 
such Obligor, as applicable. The Obligor and, to the best of each Obligor's Knowledge, 
the Project Company and Finnish OpCo have remitted on a timely basis all amounts 
required to have been withheld and remitted, including withholding from employee 
wages and salaries, goods and services tax and all other amounts which, if not paid when 
due, could result in the creation of a Lien on the property of the Project Company or the 
Obligor. 

(n) Environmental Laws. 

(i) To the best of each Obligor's Knowledge, the Sites have been owned, developed, 
operated, leased, reclaimed and utilized in compliance in all material respects 
with all Applicable Laws, including Environmental Laws; 

(ii) to the best of each Obligor's Knowledge, there are no outstanding or pending 
consent decrees, clean-up orders, mitigation orders, compliance orders, 
remediation orders or other orders, decrees, judgments or other administrative or 
judicial requirements outstanding under any Enviromnental Laws with respect to 
any Sites; 

(iii) no Obligor or, to the best of each Obligor's Knowledge, none of the Project 
Company or Finnish OpCo has received any written or actual notice of any 
material violation, alleged violation, non-compliance, investigation, liability or 
potential liability, or request for information, with respect to Environmental 
Laws, Hazardous Substances or other environmental matters with regard to any 
Sites that remains unresolved, nor does any Obligor have Knowledge that any 
such notice will be received or is being threatened; 

(iv) with respect to the Sites, there are no pending or, to the Knowledge of each 
Obligor, threatened, lawsuits, claims, complaints, injunctions or any other 
governmental or judicial actions or proceedings with respect to any alleged 
violation of any Applicable Laws, including Environmental Laws, or any release 
or alleged release of any Hazardous Substance; and 

36 
7252261$1 



50 

(v) the Mining Concessions and the Sites are not located within any nature restricted 
area, as set forth in the Finnish Nature Conservation Act (1096/1996, as 
amended) and/or any other Applicable Laws with a similar scope. 

(o) Indebtedness. None of the Project Company, Finnish OpCo or any Obligor has any Debt 
other than Permitted Debt. 

(p) Compliance with Laws, Etc. The Project Company, Finnish OpCo and each Obligor has 
at all rimes been and is now in compliance in all material respects with all Applicable 
Laws applicable to it or applicable to any Site. 

(q) Operation of Mine. The Obligors and, to the best of each Obligor's Knowledge, the 
Project Company and Finnish OpCo, have heretofore made available to the Buyer all 
studies with respect to the Mine supported by relevant geological, reserve, resource, 
metallurgical, engineering and financial data and evaluations of the Mine prepared by or 
for the benefit of the Project Company, Finnish OpCo or any Obligor or otherwise in the 
possession of or available to the Project Company, Finnish OpCo or any Obligor. To the 
best of each Obligor's Knowledge, there is no material inaccuracy or omission in such 
information. Such information has been prepared in accordance with Prudent Mining 
Industry Practices, and the method of estimating the Project Technical Characteristics has 
been verified by the Obligors and, to the best of each Obligor's Knowledge, the Project 
Company and Finnish OpCo, to Prudent Mining Industry Practices and the information 
upon which the estimates of Project Technical Characteristics were based, was, at the 
time of delivery thereof, complete and accurate in all respects and there have been no 
material changes to such information since the date of delivery or preparation thereof. 

(r) Permits. All Permits are identified in Schedule H hereto. The Project Company, Finnish 
OpCo and the Obligors have obtained all Permits necessary to conduct mining operations 
at the Sites, and all such Permits are in full force and effect in accordance with their 
terms, free of defaults, and no written notice alleging a breach or default under any of the 
Permits or challenging or questioning the validity of any such Permit has been delivered, 
except as noted on Schedule H hereto under the heading "Permits to Be Oblained". 

(s) Mining Concessions. 

{i) Except as set forth in Schedule F hereto, the Project Company, Finnish OpCo and 
the Obligors have acquired all property and assets including the Mining 
Concessions and have obtained such other surface and other rights as are 
necessary for access rights, water rights, plant sites, tailings disposal, waste 
dumps, ore and/or mineralized rock dumps, abandoned heaps or ancillary 
facilities that are required in order to operate the Mine in accordance with the 
Initial Expense Budget and the Initial Production Forecast. All property and 
assets including the Mining Concessions are sufficient in scope and substance for 
the development and operation of the Mine as contemplated by the Initial 
Expense Budget and the Initial Production Forecast. 

(ii) The Mining Concessions and the Sites are in good standing before the relevant 
Finnish Authority with respect to (i) the obligations of the Project Company, 
Finnish OpCo and the Obligors in respect of the Mining Concessions as required 
under applicable legislation, (ii) the obligation to pay mining duties and mining 
taxes as set forth in the Applicable Laws and other Applicable Laws, as from the 
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date of issuance of each Mining Concession and (iii) any other obligation to 
maintain legal effect of the Mining Concessions under the Applicable Laws. 

(iii) No Obligor nor, to the best of each Obligor's Knowledge, the Project Company 
or Finnish OpCo has received any communication or order from any Finnish 
Authority requesting payment or compliance with any outstanding obligation 
under this paragraph. No Obligor nor, to the best of each Obligor's Knowledge, 
the Project Company or Finnish OpCo has received any notice or other written 
communication that any Mining Concessions or Permits may be subject to 
termination, modification, suspension or revocation, and, except as noted on 
Schedule H hereto under the heading "Permtls !o Be Obtained," no further 
Permits are required in connection with the development or operation of the 
Sites, or the exercise of its rights under the Mining Concessions, in the manner 
necessary to enable the Project Company, Finnish OpCo or any Obligor to meet 
its obligations hereunder except such as would reasonably be expected to be 
obtained in the ordinary course of business and without the expenditure of any 
unbudgeted amounts. 

(iv) Except for the Permitted Liens, the Mining Concessions are duly issued and not 
in conflict with any other mining concession, and are free from (A) any Liens or 
limitations, (B) any option, exploration, exploitation or other agreement with any 
third parties or any third-party right to any royalty or other payment as rent or 
royalty over minerals, concentrates, precipitates and/or products produced under 
the Mining Concessions, (C) any pending, or, to the best Knowledge of the 
Obligors, threatened, claim, action, lawsuit or controversy against any Person or 
Authority and any circumstance that could prevent or obstruct the free exercise of 
the rights arising under the Mining Concessions, or any basis for any such claim 
or action, except as set out in Schedule L, and (D) any possibility of breach, 
termination, abandonment, forfeiture, relinquishment or other premature 
termination resulting from any act or omission of the Project Company or any 
Obligor. 

(t) Compliance with Securities Legislation. The Obligors and, to the best of each Obligor's 
Knowledge, the Project Company and Finnish OpCo have complied, and will comply, in 
all material respects with all Applicable Securities Laws in the course of its affairs. 

(i) No order ceasing, halting or suspending trading or prohibiting the sale of 
common shares has been issued to, or is outstanding against any Obligor or, to 
the best of each Obligor's Knowledge, the Project Company, or any of their 
respective directors, officers, or promoters and, to the best Knowledge of each 
Obligor, no investigation or proceedings for such purposes are pending or 
threatened. 

(ii) The Seller and, to the best of each Obligor's Knowledge, the Project Company 
have complied in all material respects with all the requirements of Regulation 
(EU) No 596/2014 of the European Parliament and of the Council of 16 April 
2014 on market abuse, including, without limitation, with respect to the 
preparation and filing of any reports. 

(u) Counter-Terrorism Regulations and Anti-Money Laundering. Each Obligor and, to the 
best of each Obligor's Knowledge, the Project Company is and, with respect to the 
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transactions contemplated by this Agreement, shall remain in compliance with all 
applicable Sanctions and all applicable anti-money laundering and counter-terrorism 
financing laws, including the provisions of the Proceeds of Crime (Money Laundering 
and Terrorist Financing Act, the Criminal Code, the United Nations Act, the Trading 
with the Enemy Act, and each of the foreign assets control regulations of the United States 
Treasury Department (31 CFR, Subtitle B Chapter V, as amended) and any other 
enabling legislation or executive order relating thereto, the Patriot Act (United States), as 
amended, and other Applicable Laws relating to "know your customer" and anti-money 
laundering rules and regulation that apply to it. No part of the proceeds from this 
Agreement will be used directly or indirectly for any payments to any government 
official or employee, political party, official of a political party, candidate for political 
office, or anyone else acting in an official capacity, in order to obtain, retain or direct 
business or obtain any improper advantage, in violation of any Applicable Laws. 

(v) Margin Stock; Financial Assistance. No part of the proceeds of this Agreement will be 
used, whether directly or indirectly, for any purpose that entails a violation of any of the 
Regulations of the Board of Governors of the Federal Reserve System of the United 
States of America, including Regulations T, U and X, and/or any similar or comparable 
Applicable Laws in Finland. 

(w) Ownership Structure and Equity Interests. As of the date hereof, the ownership structure 
and equity holdings of the Project Company, Finnish OpCo and each Obligor are as set 
out in Schedule I. Other than as set out in Schedule I, none of the Project Company or 
any Obligor owns any equity interest. 

(x) Hazardous Materials. To the best of each Obligor's Knowledge, the production from the 
Sites do not contain any Hazardous Substance that (i) do not conform to the Applicable 
Laws, (ii) would render the Gold or intermediate products produced from the Sites 
unacceptable for smelting and/or refining processes, as applicable, or (iii) would 
otherwise render the Gold or intermediate products produced from the Sites unsaleable. 

(y) Sanctions. None of the Project Company, FinnishOpCo or any Obligor, nor any director, 
officer, employee, agent, affiliate or representative thereof, is or is owned or controlled 
by any individual or entity that is a Restricted Party. 

(z) Archeoloev. The Mining Concessions and the Sites: are not located within any area 
protected by the Finnish Antiquities Act (295/1963, as amended) and/or any other 
Applicable Laws concerning protection of artifacts or areas with archeological value. 

(aa) Fairness. The consideration given or provided, or to be given or provided, by the Buyer 
in connection with this Agreement is adequate and satisfactory in all respects, and 
represents reasonably equivalent value, to support this Agreement and the obligations of 
the Project Company, Finnish OpCo and the Obligors hereunder. 

(bb) Solvencv. (i) the fair value of the assets of the Seller will exceed its debts and liabilities, 
subordinated, contingent or otherwise; (ii) the present fair saleable value of the property 
of the Seller will be greater than the amount that will be required to pay the probable 
liability of its debts and other liabilities, subordinated, contingent or otherwise, as such 
debts and other liabilities become absolute and matured; (iii) the Seller will be able to pay 
its debts and liabilities, subordinated, contingent or otherwise, as such debts and 
liabilities become absolute and matured; and (iv) the Seller does not have unreasonably 
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small capital with which to conduct the business in which it is engaged as such business 
is now conducted and is proposed to be conducted after the date hereof. 

(cc) Collateral. The Project Company, Finnish OpCo and the Obligors have good legal and 
marketable title to all Collateral, free and clear of any Liens, encumbrances and claims 
other than Permitted Liens. 

(dd) Adverse Change. As at the date of hereof, there has been no material adverse change in 
the financial condition, business, affairs, prospects, assets or properties of any Obligor or, 
to the best of each Obligor's Knowledge, the Project Company or operations at the Sites, 
since December 31, 2016. 

(ee) Breach. There is no allegation that the Obligor or, to the best of each Obligor's 
Knowledge, the Project Company, Site, or Mining Concession is in breach of any 
Consent, Permit, Applicable Laws, or any other obligation. 

(f~ Immuni None of the Project Company or any Obligor is entitled to claim immunity 
from suit, execution, attachment or other legal process in any proceedings in relation to 
this Agrccment or any other Transaction Document. 

(gg) Compliance and Absence of Certain Practices. Each Obligor and, to the best of each 
Obligor's Knowledge, the Project Company, has adequate and valid compliance systems 
in strict accordance with the applicable Laws and regulations, and best governance and 
internal control practices, with regards to anti-bribery and anti-public corruption, and has 
adequate internal control and auditing systems in order to prevent, control, monitor and 
detect the perpetration of crimes and/or misconduct and/or any questionable payments or 
any risks associated with anti-bribery and anti-public corruption. None of_the Obligors, 
nor, to the best of the Obligor's Knowledge, Project Company, nor any of their respective 
officers, managers, employees, agents, representatives of, shareholders and/or former 
shareholders have, directly or indirectly, offered, paid or promised to pay, or authorized 
the payment of any money or other thing of value to any person who is an official, 
officer, agent, employee or representative of any government or instrumentality thereof 
or of any existing or prospective customer, or to any political party or official thereof, to 
any candidate for political or political party office, or to any public or private individual 
or entity involved in corruption and/or money laundering investigations in Finland, or to 
any other public or private individual or entity while knowing or having reason to believe 
that all or any portion of such money or thing of value would be offered, given, or 
promised, directly or indirectly, to any such official, officer, agent, employee, 
representative, political party, political party official, or candidate, (i) to obtain favorable 
treatment in securing business, (ii) to pay for favorable treatment for business secured, 
(iii) to obtain special concessions or for special concessions already obtained, for or on 
behalf of or for the benefit of any of the Project Company or the Obligors, any affiliate or 
relatives, or (iv) in violation of any Applicable Law regarding anti-bribery and anti-
public corruption, including, but not limited to, the Finnish Criminal Code (39/1889, as 
amended). 

Section 12 Covenants 

(1) Affu~mative Covenants. So long as any Gold remains to be Delivered or any amounts remain to 
be paid by the Seller under this Agreement, the Seller shall in addition to and without limiting the 
covenants contained in the Security Documents: 
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(a) Annual Business Plans, Production Forecast, Financial Reporting and Other ReQortinQ. 
Deliver to the Buyer, with respect to each of the Project Company, Finnish OpCo and 
each Obligor: (i) within thirty (30) days prior to the commencement of each Financial 
Year, an Annual Business Plan for the Financial Year, together with a detailed budget for 
the Financial Year providing supplementary detailed schedules and information 
supplementary to and consistent with the Annual Business Plan; (ii) within thirty (30) 
days prior to the commencement of each Financial Year, an annual and updated mine 
plan for the Sites providing detailed estimates of capital expenditures, production, 
revenues and expenses; (iii) within sixty (60) days prior to the coirunencement of each 
Financial Year the Production Forecast; (iv) as soon as practicable and in any event 
within thirty (30) days after the end of each of the first three (3) Financial Quarters in 
each Financial Year (A) a consolidated balance sheet of the Project Company and Finnish 
OpCo as of the end of the Financial Quarter and (B) the related consolidated statements 
of earnings and changes in financial position for the Financial Quarter and for the period 
commencing at the end of the previous Financial Year and ending with the end of the 
Financial Quarter (in each case (except for the statement of changes in financial position) 
setting forth in comparative form the figures for the corresponding Financial Quarter and 
corresponding portion of the previous Financial Year); (v) as soon as practicable and in 
any event within one hundred twenty (120) days after the end of each Financial Year, a 
copy of the financial statements of the Project Company, Finnish OpCo and each Obligor 
for the Financial Year prepared on a consolidated basis reported on by the independent 
auditors of the Project Company, Finnish OpCo or such Obligor, as applicable; (vi) as 
soon as practicable and in any event within ten (10) days after the end of each month, a 
management repoR for that month (to include cumulative management accounts for the 
Financial Year to date); (vii) together with each delivery of financial statements, a 
Compliance Certificate, and a statement of Priority Accounts Payable, detailing all 
additions and subtractions therefrom, all certified by an officer of the Project Company, 
Finnish OpCo or such Obligor, as applicable; (viii) on a monthly basis, within ten (10) 
Business Days after the end of each month, a Capital Expenditure Report with respect to 
the Mine; (~) as soon as practicable and in any event within ten (]0) Business Days after 
the end of each month, a Monthly Report for that month; and (x) as soon as possible and 
in any event within ten (10) Business Days prior to the commencement of each Financial 
Quarter, a Quarterly Report. 

(b) Environmental Reporting. Promptly, and in any event within ten (10) days of becoming 
aware of the relevant circumstances, deliver to the Buyer a detailed statement describing 
any of the following occurrences: (i) any order or judgment, decision, notice or 
requirement of any Authority requiring the Project Company, Finnish OpCo or any 
Obligor to incur Environmental Liabilities (i) in excess of US$50,000 in any one instance 
or, together with all other expenditures incurred in respect of Environmental Liabilities in 
any Financial Ycar, in excess of US$100,000 in the aggregate for the Project Company, 
Finnish OpCo and the Obligors taken together; and (ii) any state of affairs in respect of 
the Sites that could result in the incurrence of Environmental Liabilities in excess of 
US$50,000 in any one instance or, together with all other expenditures incurred in respect 
of Environmental Liabilities in any Financial Year, in excess of US$100,000 in the 
aggregate. Each statement delivered to Buyer hereunder shall include a description of a(I 
actions taken or proposed to be taken in connection with such occurrences. 

(c) Additional Reporting. Deliver to the Buyer (i} as soon as practicable, and in any event at 
least five (5) days prior to any Monthly Delivery Date, notice of any anticipated failure to 
Deliver as required on such Monthly Delivery Date; (ii) as soon as practicable, and in any 
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event within five (5) days after the occurrence of each Seller Default or Event of Default, 
a statement of the chief financial officer of the Project Company, Finnish OpCo or the 
Scller, as applicable, or any other officer acceptable to the Buyer setting forth the details 
of the Seller Default or Event of Default and the action that the Project Company, Finnish 
OpCo or the Seller proposes to take or has taken (provided that the foregoing shall not be 
deemed to extend the period of tune that the Project Company, Finnish OpCo or the 
Seiler may cure any such Default that is otherwise provided for herein); (iii) from time to 
time upon request of the Buyer, evidence of the maintenance of all insurance required to 
be maintained pursuant to this Agreement, including originals or copies as the Buyer may 
request of policies, certificates of insurance, riders, endorsements and proof of premium 
payments; (iv) promptly upon their issuance, copies of all notices, reports, press releases, 
circulars, offering documents and other documents filed with or on the public record, or 
delivered to, any stock exchange or securities commission or a similar Authority in any 
other jurisdiction; and (v) such other information respecting the condition or operations, 
financial or otherwise, of the Sites, the Project Company, Finnish OpCo, any Obligors, or 
any of their respective Affiliates as the Buyer may from time to time reasonably request. 

(d) Corporate Existence. Following the Effective Date, preserve and maintain, and cause the 
Project Company, Finnish OpCo and each Obligor to preserve and maintain, its and their 
corporate existence, except with the prior written consent of the Buyer. 

(e) Use of Proceeds. 

(i) Use of the proceeds of the Gold Prepayment Amount shall be limited to: (A) 
equity investment in the Project Company by the Seller and further equity 
investment in the Finnish OpCo by the Project Company, (B) capital 
expenditures with respect to the acquisition, development, and operation of the 
Laiva Project and (C) the extinguishing of existing debt and/or liabilities of the 
Seller, the Parent Company, the Project Company, and Finnish OpCo, each in 
accordance with the Initial Expense Budget, subject to the terms and conditions 
of this Agreement, including the negative covenants set forth in Section 12(2). 

(ii) Immediately following the Effective Date (but in any event, no later than 3 
Business Days following such date) the Seller shall apply US$1,950,000 of the 
proceeds of the Gold Prepayment Amount to be paid on the Effective Date to pay 
the Purchase Price under the Assi~mment of Debt and Security Agreement dated 
as of August 11, 2017 executed among Lao Tzu Investments AB, Jade Global 
Entreprises Limited and Lau Su Holding AB, as the Assignors, and Firesteel 
Resources Inc., as the Assignee, and Nordic Mines AB (publ), as the Debtor (the 
"Parent DebY'). 

(iii) Immediately following the Effective Date (but in any event, no later than 3 
Business Days following such date) the Seller shall apply US$850,000 of the 
proceeds of the Gold Prepayment Amount to be paid on the Effective Date (i) to 
extinguish debt existing under the Debentures, including accrued interest; (ii) to 
pay any outstanding debt of the Seller to Alpha Resources Management; and (iii) 
to pay Priority Accounts Payable and other current and accrued liabilities, 
described in Part A of Schedule C. 

(iv) Immediately following the Effective Date (but in any event, no later than 3 
Business Days following such date), the Seller shall contribute (as an 
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unconditional shareholder's contribution) US$17,100,000 of the proceeds of the 
Gold Prepayment Amount to be paid on the Effective Date to the Project 
Company and shall cause (A) the Project Company to use such contribution to 
extinguish all existing debt and/or liabilities of the Project Company (other than 
those arising under this Agreement), (B) the Project Company and Finnish OpCo 
to use such contribution to extinguish all debt and/or liabilities of Finnish OpCo 
(other than those arising under this Agreement), and (C) fund project 
development expenses in accordance with the Initial Expense Budget. 

(v) Immediately following the Effective Date (but in any event, no later than 3 
Business Days following such date), the Seller shall distribute US$100,000 of the 
proceeds of the Gold Prepayment Amount to be paid on the Effective Date to the 
Parent Company and shall cause the Parent Company to use such distribution to 
extinguish debt payable to existing creditors and other liabilities. 

(fl Compliance with Laws. Comply and, following the Effective Date, cause the Project 
Company, Finnish OpCo, and each Obligor to comply in all material respects with the 
requirements of all Applicable Laws (including, without limitation, the requirement to 
post any performance bonds in order to comply with Environmental Laws), Consents, 
Permits, Material Agreements and judgments, orders, decisions and awards, except any 
non-compliance that does not cause the Project Company, Finnish OpCo or any Obligor 
to breach, disrupt, delay, alter or compromise the performance of its obligations under 
this Agreement or the Security Documents or create, or become subject to, a superseding 
intervening lien (other than a Permitted Lien) to any of the security interests evidenced by 
the Security Documents. 

(g) Environmental Investi ate. Following the Effective Date, promptly, if the Project 
Company, Finnish OpCo, any Obligor, or the Buyer has a good faith concern that a 
discharge of a Hazardous Substance or violation of Environmental Laws has occurred or 
is imminent, or a condition exists at the Sites that has had or would reasonably be 
expected to have a Material Adverse Effect, cause to be conducted such environmental 
investigations (including without limitation, environments and environmental compliance 
reviews) as are reasonably required by the Buyer by an environmental consultant 
approved by the Buyer, and promptly remedy any condition or non-compliance revealed 
by any such investigation in accordance with Environmental Laws. 

(h) Construction, Operation and Maintenance of Properties. Shall operate, and shall, 
following the Effective Date, cause the Project Company, Finnish OpCo and each 
Obligor to operate, the Sites as a Reasonable and Prudent Operator and make all mining 
operations and activities pertaining or in respect of the Sites in a commercially prudent 
manner and in accordance with all Applicable 'Laws, Permits and good mining 
processing, engineering and environmental practices prevailing in the mining industry in 
all material respects, and cause the Project Company, Finnish OpCo and each Obligor to 
make all repairs, renewals, replacements, additions and improvements to the Sites so that 
the business and activities carried on at the Sites may be properly and advantageously 
conducted at all times in accordance with good mining practice and in accordance with 
Applicable Laws and Permits in all material respects; except any non-compliance that 
does not cause the Project Company, Finnish OpCo or any Obligor to breach, disrupt, 
delay, alter or compromise the performance of its obligations under this Agreement or the 
Security Documents or create, or become subject to, a superseding intervening lien (other 
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than a Permitted Lien) to any of the security interests evidenced by the Security 
Documents. 

(i} Auditors. On or prior to December 31, 2017, confirrn the re-appointment of its auditor, 
MNP LLP, or a firm of international standing acceptable to Buyer in its sole discretion. 

(j) Payment of Taxes and Claims. Following the Effective Date, pay, cause to be paid, or 
cause the Project Company, Finnish OpCo and each Obligor to pay, when due: (i) all 
Taxes, assessments and governmental charges or levies imposed upon it or upon its 
income, sales, capital or profit or any other property belonging to it, the Project 
Company, Finnish OpCo or any other Obligor, as applicable; and (ii) all claims that if 
unpaid might by Applicable Law become a Lien upon the assets or properties of the 
Project Company, Finnish OpCo or such Obligor, in each case except to the extent that 
such tax, assessment, charge, levy or claim (x) is being diligently contested in good faith 
by proper proceedings and in respect of which the Project Company, Finnish OpCo or the 
Seller has set aside adequate reserves in accordance with IFRS, or (y) constitutes a 
Permitted Lien. 

(k) Keeping of Books. Keep, and, following the Effective Date, cause the Project Company, 
Finnish OpCo and each other Obligor, as applicable, to keep, proper books of record and 
account, including in respect of all operations and activities with respect to the Sites, 
including the mining and production therefrom and account, in which full and correct 
entries shall be made in respect of their respective businesses and offices, as the case may 
be. 

(1) Visitation and Inspection. At any reasonable time or times, permit the Buyer and any 
agents of the Buyer to visit the properties, including the Sites and make best efforts to 
arrange for the Buyer and any agents of the Buyer to visit any other facility where 
Minerals are milled or processed of the Project Company, Finnish OpCo or any Obligor, 
and to discuss their mine development, operations, affairs, finances and accounts with the 
President &CEO, CFO, COO and other key personnel as determined by the Buyer. The 
Seller shall cooperate (and, following the Effective Date, cause the Project Company and 
Finnish OpCo to cooperate) with the Buyer in the conduct of monitoring the construction 
and development of the Mine. 

(m) Maintenance of Insurance. On or prior to the Effective Date, obtain and maintain 
thereafter in force with an insurer rated "A" by AM Best, in form and substance 
satisfactory to the Buyer, in respect of itself, the Project Company, Finnish OpCo and the 
Obligors, the insurance described in Schedule J, all such policies to show the Buyer as an 
additional insured and a loss payee under a mortgage clause in a form approved by the 
applicable governing body. 

(n) Notice of Expropriation or Condemnation, Litigation and Default. Following the 
Effective Date, shall promptly notify the Buyer in writing of: 

(i) the commencement or the written threat of any expropriation or condemnation of 
any material assets, property or undertaking of the Project Company, Finnish 
OpCo or any Obligor or of the institution of any proceedings related thereto; 

(ii) any actions, suits, inquiries, disputes, claims or proceedings commenced or 
threatened in writing against or affecting the Project Company, Finnish OpCo or 
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any Obligor before any Authority that, individually or in the aggregate, have or 
would reasonably be expected to have a Material Adverse Effect; and 

(iii) upon the occurrence of an Event of Default of which the Project Company, 
Finnish OpCo or the Seller is aware, the nature and date of occurrence of such 
Default, the Project Company's, Finnish OpCo's or the Seller's assessment of the 
duration and effect thereof and the action that the Project Company, Finnish 
OpCo or the Seller proposes to take with respect thereto. 

(o) Mining Concessions Maintained in Good Order. 

(i) Following the Effective Date, maintain the Mining Concessions in good standing 
in material compliance with all Applicable Laws, except any non-compliance 
that does not cause the Project Company, Finnish OpCo or any Obligor to 
breach, disrupt, delay, alter or compromise the performance of its obligations 
under this Agreement or the Security Documents or create, or become subject to, 
a superseding intervening lien, other than a Permitted Lien, to any of the security 
interests evidenced by the Security Documents, including payment of mining 
duties corresponding to the Mining Concessions, which the Project Company, 
Finnish OpCo or the Seller will pay in full thirty (30) days prior to any deadlines 
required under the Applicable Laws; and filing the work assessment reports 
corresponding to the activities performed in the Mining Concessions thirty (30) 
days prior to any deadlines required under the Applicable Laws. The Seller shall 
notify (or cause the Project Company and/or Finnish OpCo, as applicable, to 
notify) the Buyer promptly upon making any payments corresponding to the 
mining duties or filings of the work assessment reports mentioned iu this 
paragraph, and provide to the Buyer with a copy of the payments made and the 
reports filed. 

(ii) Following the Effective Date, keep in good order the data related to the Mining 
Concessions. Such data shall include, but not be limited to, surveys, maps, plans, 
specifications, drill core samples, assays, books, records, studies, assessments, 
models, interpretations and copies of drill logs, reports or other information of 
any kind and in any format (including in electronic format) relating to the Mining 
Concessions and operation of the Sites either owned by and/or in the possession 
and control of the Project Company, Finnish OpCo or the Seller. 

(iii) Following the Effective Date, the Obligors shall, and shall cause the Project 
Company, Finnish OpCo and their respecrive agents and contractors to conduct 
their operations in the Mining Concessions, in a good and workmanlike manner 
in accordance with generally accepted mining industry practice and in material 
compliance with all Applicable Laws and Environmental Laws and in accordance 
with the contracts, Permits, licenses and other agreements related to the Mining 
Concessions in all material respects; except any non-compliance that does not 
cause the Project Company, Finnish OpCo or any Obligor to breach, disrupt, 
delay, alter or compromise the performance of its obligations under this 
Agreement or the Security Documents or create, or become subject to, a 
superseding intervening lien, other than a Permitted Lien, to any of the security 
interests evidenced by the Security Documents. The Seller shall conduct (or, 
following the Effective Date, cause the Project Company and Finnish OpCo to 
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conduct) its operations with the care and skill norinally expected of someone 
conducting and managing exploration, development and mining activities. 

(iv) Following the Effective Date, pay or cause to be paid all agents of the Project 
Company, Finnish OpCo and the Obligors including workers or wage earners 
employed by the Project Company, Finnish OpCo or any Obligor or its 
contractors on the Mining Concessions and for all material purchased by the 
Project Company, Finnish OpCo or any Obligor or its contractors in connection 
with all work that might give rise to a lien or privilege on the Mining 
Concessions. Should any such lien or privilege be recorded against the Mining 
Concessions in consequence of any work done on the Mining Concessions by or 
for the Project Company, Finnish OpCo or any Obligor, the Seller shall forthwith 
take (or cause the Project Company and/or Finnish OpCo, as applicable, to take) 
all such actions, including initiating legal proceedings, as may be necessary to 
have such lien or privilege removed or discharged from the Mining Concessions 
(or bonded over in accordance with Applicable Laws) and shall have the same 
removed, discharged or bonded over with all reasonable dispatch; provided, 
however, that upon such removal, discharge or bond of such lien or privilege, the 
Project Company, Finnish OpCo or the Seller may proceed to contest any such 
claim of lien or privilege in good faith and diligently. 

(v) File the corresponding applications in accordance with Applicable Laws in order 
to obtain the extension of the term of the Mining Concessions, if required. 

(p) Permits. Following the Effective Date, duly obtain and maintain in full force and effect 
all Permits and comply in all material respects with the terms thereof, except any non-
compliance that does not cause the Project Company, Finnish OpCo or any Obligor to 
breach, disrupt, delay, alter or compromise the performance of its obligations under this 
Agreement or the Security Documents or create, or become subject to, a superseding 
intervening lien, other than a Permitted Lien, to any of the security interests evidenced by 
the Security Documents. 

(q) Licenses. Following the Effective Date, duly maintain in full force and effect ail licenses 
currently held and comply in all material respects with the terms thereof, except any non-
compliance that does not cause the Project Company, Finnish OpCo or any Obligor to 
breach, disrupt, delay, alter or compromise the performance of its obligations under this 
Agreement or the Security Documents or create, or become subject to, a superseding 
intervening lien, other than a Permitted Lien, to any of the security interests evidenced by 
the Security Documents, without relinquishing any license except with the prior written 
consent of the Buyer. 

(r) Mineral Sales ContracdRefining Agreement. Within three (3) months of the Effective 
Date, the Project Company, Finnish OpCo or the Obligors, as applicable, shall execute 
and, at all times thereafter, maintain a fully executed and enforceable Mineral Sales 
ContracdRcfining Agreement containing terms substantially similar to those set forth in 
Schedule E hereto with respect to the Sites, with respect to all Produced Gold and 
Minerals pursuant to which the Offtaker agrees to deliver, or cause to be delivered all 
Gold, gold ore and other Produced Gold. The Seller shall notify the Buyer in writing 
when any proceeding related to a dispute arising out of or in connection with the Mineral 
Sales ContracdRefining Agreement is commenced and shall provide the Buyer with 
timely updates of the status of any dispute and the final decision and award of the court 
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or arbitration panel with respect to such dispute, as the case may be. The Project 
Company, Finnish OpCo and the Obligors agree to irrevocably authorize and direct each 
Offtaker to so credit all gold, gold ore, and gold bearing materials contained in the 
Minerals as set forth herein. The Seller agrees to irrevocably direct and cause (or cause 
the Project Company and Finnish OpCo to irrevocably direct and cause) the Offtaker to 
credit to the Buyer's Unallocated Gold Account, in each month, in priority to any other 
application, the Scheduled Monthly Quantity for such month, pursuant to an irrevocable 
direction letter to maintain such direction in full force and effect and not to take any 
action to revoke, modify, qualify or diminish such direction. 

(s) Consents. To and, following the Effective Date, to cause the Project Company, Finnish 
OpCo and each Obligor to, each at its own cost and expense, take any action, satisfy any 
condition or do anything (including obtaining or effecting any necessary Consent) at any 
time required in accordance with Applicable Laws, to be taken, fulfilled or done to: 

(i) obtain and maintain in full force and effect all Consents that are required in 
connection with the execution and delivery and performance of this Agreement 
and the other Transaction Documents; 

(ii) enable the Project Company, Finnish OpCo and each Obligor to lawfully enter 
into, exercise its rights and perform and comply with its obligations under each 
Transaction Document to which it is a party; 

(iii) ensure that the Project Company, Finnish OpCo and each Obligor's obligations 
under each Transaction Document to which it is a party are legally binding and 
enforceable; and 

(iv) take any and all action necessary to preserve the enforceability of, and maintain 
the Buyer's rights under, each Transaction Document, including refraining from 
taking any action that would reasonably be expected to have a Material Adverse 
Effect. 

(t) Minerals. Following the Effective Date, to cause all gold produced by the Project 
Company, Finnish OpCo or the Obligors to be produced, handled, transported and 
delivered in accordance with all Applicable Laws in all material respects, except any non-
compliance that does not cause the Project Company, Finnish OpCo or any Obligor to 
breach, disrupt, delay, alter, or compromise the performance of its obligations under this 
Agreement or the Security Documents or create, or become subject to, a superseding 
intervening lien, other than a Permitted Lien, to any of the security interests evidenced by 
the Security Documents. 

(u) Filings and Registrations. Forthwith after the entering into of this Agreement, file and 
cause the registry, as applicable, of such documents as may be required under Applicable 
Laws relating to the Transaction Documents (including the Security Documents) and the 
transactions contemplated thereunder together with any required fees and timely file all 
documents that must be publicly filed or sent to shareholders pursuant to Applicable 
Securities Laws within the time prescribed by such Applicable Securities Laws and make 
such documents available within such prescribed time period. 
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(v) Maintenance of Liens. 

(i) The Seller shall (and shall cause each of its Affiliates to) take all action 
reasonably required to maintain and preserve the Liens created by the Security 
Documents to which it is a party and the priority of such Liens, subject to 
Permitted Liens. The Seller shall (and shall cause each of its Affiliates to) from 
time to time execute or cause to be executed any and all further instruments 
requested by the Buyer for such purposes. The Seller shall (and shall cause each 
of its Affiliates to) promptly discharge at its own cost and expense, any Lien 
(other than a Pemutted Lien) on the Collateral. 

(ii) If, after the date hereof, the Seller and/or any of its Affiliates acquires any 
property or rights, which upon such acquisition, is not subject to the Liens 
created pursuant to the then existing Security Documents, then, unless otherwise 
specifically provided in an existing Security Document, the Seller shall advise 
the Buyer as soon as reasonably practicable of such acquisition and shall within 
fifteen (15) Business Days after the date of such acquisition execute and deliver 
such additional security documents) creating Liens on the newly acquired 
property as the Buyer may reasonably require (together with any necessary or 
desirable registration documents and an opinion of the Seller's counsel relating to 
such security documents) and the Liens created thereby, all in form and 
substance satisfactory to the Buyer, acting reasonably). 

(w) Material Agreements. Perform and, following the Effective Date, cause the Project 
Company, Finnish OpCo and all other Obligors to perform, all of its and their obligations 
under the Material Agreements in all material respects, except any non-compliance that 
does not cause the Project Company, Finnish OpCo or any Obligor to breach, disrupt, 
delay, alter, or compromise the performance of its obligations under this Agreement or 
the Security Documents or create, or become subject to, a superseding intervening lien, 
other than a Permitted Lien, to any of the security interests evidenced by the Security 
Documents, and take reasonable actions to enforce all of its and their material obligations 
thereunder. 

(x) Gold Qualitx. The Seller shall cause the Contract Quantity credited to Buyer's 
Unallocated Gold Account to be in accordance with the relevant quality standards and 
specifications, free and clear fro►n any Liens and third-party claims. 

(y) Further Assurances. At its cost and expense, upon request of the Buyer, execute and 
deliver or cause to be executed and delivered to the Buyer such further instruments and 
do and cause to be done such further acts as may be necessary or proper in the reasonable 
opinion of the Buyer to carry out more effectually the provisions and purposes of the 
Transaction Documents. 

(z) Maximizing Production. The Seller shall use (or, following the Effective Date, cause the 
Project Company and Finnish OpCo to use) reasonable commercial efforts to extract gold 
and produce gold in accordance with the Production Forecast, and, in any event, refrain 
from stockpiling any ore and/or mineralized rock or concentrate in excess of a quantity 
equivalent to three (3) times the monthly production, calculated based upon the monthly 
production corresponding to the calendar month of any such calculation date in the 
Production Forecast. 
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(aa) Funding Deficit. If any funding deficit is identified in the Capital Expenditure Report, 
the Obligors shall cure (or, following the Effective Date, cause the Project Company and 
Finnish OpCo to cure) such funding deficit within ninety (90) days after its occurrence. 

(bb) Joinder of Guarantors. Promptly upon the incorporation or acquisition of any Subsidiary 
of the Seiler (and in any event, within thirty (30) days of such incorporation or 
acquisition), cause such Subsidiary to execute a Guarantor Joinder Agreement that being 
understood and agreed that the Project Company shall not be required to execute a 
Guarantor Joinder Agreement or enter into, execute or deliver any Transaction 
Documents until the Seller has completed the acquisition of 100% of the shares in the 
Project Company and/or the Project Company N Agreement has fallen away (the 
"Joinder Date"). 

(cc) Compliance with Anti-bribery and Anti-public corruption Laws. Each Obligor shall 
(and, following the Effective Date, shall cause the Project Company and Finnish OpCo 
to): (i) comply with any and all Applicable Law regarding anti-bribery and anti-public 
corruption, including, but not limited to, the Finnish Criminal Code (39/1889, as 
amended), the United States Foreign Corrupt Practices Act of 1977 and the United 
Kingdom Bribery Act 2010, including their further modifications, and, where applicable, 
the principles described in the `Convention on Combating Bribery of Foreign Public 
Officials in Internarional Business Transactions'; (ii) maintain adequate and valid 
compliance systems in strict accordance with the applicable Laws and regulations, and 
best governance and internal control practices, with regards to anti-bribery and anti-
public corruption; and (iii) maintain adequate internal control and auditing systems in 
order to prevent, control, monitor and detect the perpetration of crimes and/or misconduct 
and/or any questionable payments or any risks associated with anti-bribery and anti-
public corruption. 

(dd) ProLct Company Option. The Seller shall: 

(i) on the Effective Date, grant and perfect a security interest over the Seller's option 
to acquire from the Parent Company all of the equity in the Project Company (the 
"Project Company Option"), as provided in the Project Company JV 
Agreement; and 

(ii) exercise the Project Company Option in full immediately following the Effective 
Date and the Seller's acquisition of 60% of the outstanding shares of the Project 
Company. 

(ee) Project Company. The Obligors shall complete the Required Restructuring within 8 
months of the Effective Date. 

(f~ Bank Accounts. The Seller shall cause Finnish OpCo to establish separate bank accounts 
to hold the proceeds of the Gold Prepayment Amount and all collections by Finnish 
OpCo from all sources (with monthly statement delivery and verification obligations). 

(gg) Seller Equity Raise. The Seller shall, within six (6) months following the Effective Date, 
raise US$7,000,000 in equity (net proceeds), which shall be duectly invested into Finnish 
OpCo via an intercompany loan and evidenced by a promissory note, which promissory 
note the Seller shall assign to the Buyer immediately following the funding of such 
intercompany loan. 
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(I li) Project Company Share Pledee. Immediately following the Seller's acquisition of any 
shares of the Project Company, the Seller shall: grant to the Buyer and perfect a first-
priority Lien over all of the Seller's shares in the Project Company and, in each case, 
deliver evidence satisfactory to the Buyer of such Lien in the Buyer's sole discretion, 
within three (3) Business Days of such acquisition. 

(ii) Assignment of Finnish OpCo Debts. Immediately following the assignment of the 
Finnish OpCo Debts to the Seller, the Seller shall assign the Finnish OpCo Debts to the 
Buyer in accordance with the Security Documents. 

(jj) Full Security of Obligations. Immediately following the assignment of the Finnish OpCo 
Debts to the Buyer, the Seller shall amend the operative documents relating to the Finnish 
OpCo Debts, the Existing Shareholder Loan and the Firesteel Bridge Loan such that they 
(i) cause the Seller to perform its obligations under this Agreement, including supplying 
gold, payment of upside pursuant to Section 7(4) and its obligations under Section 23 and 
(ii) provide the Buyer access to security for 100% of the Obligations by way of entering 
into the PPF Agreement II with the Finnish OpCo in form and substance satisfactory to 
Buyer, which PPF Agreement II shall grant the Buyer the right to step into the Seller's 
rights under such agreement upon the occurrence of a Seller Default or Event of Default 
under this Agreement. 

(kk) Engagement of Restructuring, Advisers. Within 10 days following the Effective Date, the 
Seller shall engage Ernst &Young (or such other financial advisors as may be from time 
to time acceptable to the Buyer) as advisors for the Required Restructuring. 

(ll) Termination of Composition Plan. The Seller shall deliver to the Buyer evidence: 

(i) on the date immediately following the Effective Date, of final and irrevocable 
repayment of all debt set out in Schedule C (except for the SEK2,424,883 owed 
by the Project Company to the Parent Company); 

(ii) on the date immediately following the Effective Date, of final and irrevocable 
assignment of the SEK2,424,883 owed by the Project Company to the Parent 
Company to the Seller; 

(iii) as soon as possible (but in any event, no later than 30 days following the 
Effective Date), of confirmation by the administrator of the Finnish OpCo's 
composition proceedings (or by an attorney of Krogerus Attorneys Ltd 
representing such administrator) that Finnish OpCo's composition plan has 
expired; and 

(iv) as soon as reasonable practicable, of confirmation from a competent court that 
Finnish OpCo's composition plan has been duly terminated; and 

(mm) Finnish OpCo Share Pledge Agreement. The Seller shall, on or about the Joinder Date, 
execute and deliver and cause the Project Company to execute and deliver the Finnish 
OpCo Share Pledge Agreement in form and substance satisfactory to the Buyer. 
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(2) Negative Covenants. So long as any Gold remains to be Delivered or any amounts remain to be 
paid by the Seller under this Agreement, the Seller shall not, except as otherwise contemplated by 
this Agreement: 

(a) Debt. Create, incur, assume or suffer to exist, or, following the Effective Date, permit the 
Project Company, Finnish OpCo, any Obligor, or any Subsidiary of the Project Company, 
to create, incur, assume or suffer to exist, any Debt other than the Permitted Debt. 

(b) Liens. Create, incur, assume or suffer to exist, or, following the Effective Date, permit 
the Project Company, Finnish OpCo or any Obligor to create, incur, assume or suffer to 
exist, any Lien on any of their respective properties or assets other than (i) Permitted 
Liens; (ii) Liens created, incurred, assumed or existing in connection with leases of 
equipment or property required by the Project Company, Finnish OpCo or any Obligor 
for the operation of its business in the normal course up to a maximum of US$300,000 in 
the aggregate (which Liens, for greater certainty, shall be in addition to Purchase Money 
Liens); or (iii) in connection with a full prepayment by the Seller of its obligations under 
this Agreement as contemplated in Section 5(8) on terms and conditions satisfactory to 
the Buyer in its commercially reasonable discretion. 

(c) Forward Commitments. Create, incw or permit to remain outstanding or, following the 
Effective Date, permit the Project Company, Finnish OpCo or any Obligor to create, 
incur, assume or pernvt to remain outstanding any forward commitments to deliver gold 
or any other product of the Sites to any Person other than the Buyer for a fixed price or 
containing an embedded hedge; 

(d) OftZake Arran eg meets. Following the Effective Date, permit the Project Company, 
Finnish OpCo or any Obligor to sell, assign, dispose, gift or otherwise transfer any gold 
amounts to any Person, including any Affiliate, in any Scheduled Delivery Month until 
the Scheduled Monthly Quantity is credited to the Buyer's Unallocated Gold Account 
and until all amounts outstanding to the Buyer due to a Gold Shortfall have been paid. 
For the avoidance of doubt, the Project Company, Finnish OpCo and the Obligor shall be 
entitled to sell the remaining gold amounts, over and above each Scheduled Monthly 
Quantity, if any; provided that, so long as any amounts outstanding remain unpaid due to 
a Gold Shortfall, none of the Project Company, Finnish OpCo or any Obligor shall be 
pernutted to sell any such amounts of gold until such amounts have been paid in full to 
Buyer. 

(e) Preferential Arrangements. Sell or dispose of, or, following the Effective Date, permit 
the Project Company, Finnish OpCo or any Obligor to sell or dispose of, any of its or 
their receivables on recourse terms or enter into any arrangement under which money or 
the benefit of any bank or other account may be applied or set off or made subject to a 
combination of accounts or enter into any other preferential agreement having a similar 
effect to any of the foregoing, other than in connection with a full prepayment by the 
Sel(er of its obligations under this Ageement as contemplated in Section 5(8) on terms 
and conditions satisfactory to the Buyer in its commercially reasonable discretion. 

(fl Mergers. Following the Effective Date, except as required pursuant to the Required 
Restructuring, permit the Project Company, Finnish OpCo or any of the Obligors to enter 
into any reorganization, consolidation, amalgamation, arrangement, winding-up, merger 
or other similar transaction. 

51 
725226181 



65 

(g) Disposal of Assets. Generally sell, exchange, lease, release or abandon or otherwise 
dispose of, or, following the Effective Date, permit the Project Company, Finnish OpCo 
or any Obligor to sell, exchange, lease, release or abandon or otherwise dispose of, any 
assets or properties to any Person, other than bona fide sales, exchanges, leases, 
abandonments or other dispositions of assets or properties made in the ordinary course of 
business for the purpose of carrying on its business, and at fair market value, up to a 
maximum of US$100,000 in the aggregate for the Project Company, Finnish OpCo and 
the Obligors taken together during any Financial Year. 

(h) Transactions with Related Parties. Enter into, or allow the Project Company, Finnish 
OpCo or any Obligor to enter into, any agreement with, make any financial 
accommodation for, or otherwise enter into any transaction with, a Related Party, other 
than intercompany subscriptions, purchases, redemptions, advances, book entries, other 
transactions by which the Seller provides working capital to the Project Company, 
Finnish OpCo or the Obligors to be used for operations in the normal course of business 
and not for redistribution by the Project Company, Finnish OpCo or such Obligor, as 
applicable, to third parties and any dividends or other distributions comprised solely of 
capital stock. In the case of the Parent Debt, Seller shall not accept prepayment of any or 
all amounts outstanding under the Parent Debt, nor release any security interest 
thereunder, until the Seller has exercised in full the Project Company Option and the 
transactions contemplated by Section 12(1)(ee) have been consummated to the 
satisfaction of the Buyer. 

(i) Change in Business. Make any change in the nature of its business or, following the 
Effective Date, permit the Project Company, Finnish OpCo or any Obligor carrying on 
business relating to the Sites to make any change in the nature of their respective 
businesses. 

(j) Issuance of Equity. Following the Effective Date, permit the Project Company, Finnish 
OpCo or any of the Obligors to issue shares, or any options, warrants or securities 
convertible into shares, unless such securities are held by the Project Company, Finnish 
OpCo or another Obligor. 

(k) Acquisition of Assets or Property. Following the Effective Date, permit the Project 
Company, Finnish OpCo or any Obligor to acquire or own, directly or indirectly, any 
assets or property, or make or own any investments in shares, assets or other ownership 
interests, except in accordance with the Initial Expense Budget (as such Initial Expense 
Budget may be updated from time to time and approved by the Buyer), other than (i) any 
ownership interest held as of the Effective Date, (ii) in an amount less than US$100,000 
in aggregate for the Project Company, Finnish OpCo and the Obligors taken together for 
the Term of this Agreement, or (iii) with the prior written consent of the Buyer. 

(1) Distributions. Declare, make or pay, or, following the Effective Date, permit the Project 
Company, Finnish OpCo or any Obligor to declare, make or pay, any Distributions. 

(i) For purposes of this Section 12(2)(1), "Distribution" means with respect to any 
Person (A) any dividend or other distribution on issued shares of the Person or 
any of its Subsidiaries (whether in cash or in kind and including the Distributions 
of Gold on behalf of the Seller to the Buyer contemplated under this Agreement); 
(B) the purchase, redemption or retirement amount of any issued shares, warrants 
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or any other options or rights to acquire shares of the Person or any of its 
Subsidiaries redeemed or purchased by the Person or any its Subsidiaries. 

(m) Financial Assistance. Give or, following the Effective Date, permit the Project Company, 
Finnish OpCo or any Obligor to give any financial assistance to any Person, other than 
inter-corporate subscriptions, purchases, redemptions, advances, book entries or other 
transactions by which the Seller provides working capital to the Project Company, 
Finnish OpCo or any Obligors. 

(n) Lease-Backs. Enter into, or, following the Effective Date, pemtit the Project Company, 
Finnish OpCo or any Obligors to enter into, any arrangements, directly or indirectly, with 
any Person other than the Project Company, Finnish OpCo or an Obligor, whereby such 
party, the Seller, the Project Company, Finnish OpCo, or such Obligors, as the case may 
be, shall sell or transfer any property, whether now owned or hereafter acquired, used or 
useful in the carrying on of business relating to the Sites, in connection with the rental or 
lease of the property so sold or transferred or of other property for substantially the same 
purpose or purposes as the property so sold or transferred. 

(o) Hedging. Except for agreements entered into with the Buyer, enter into or, following the 
Effective Date, allow the Project Company, Finnish OpCo or any Obligors to enter into: 
(i) any prepaid forward arrangements in respect of Minerals or any fixed price forward 
arrangements in respect of Minerals or any embedded hedge forward arrangements in 
respect of Minerals; (ii) any hedge arrangements; or (iii) any foreign exchange contracts 
or swap contracts. 

(p) Affiliates. Incorporate, acquire or have any subsidiaries other than the Project Company, 
Finnish OpCo and the Obligors, or enter into or be paR of any joint venture other than the 
Project Company (or Finnish OpCo, as applicable). 

(q) Expenditures. Make or commit to make, or, following the Effective Date, permit the 
Project Company, Finnish OpCo or any Obligors to make or commit to make 
expenditures without the Buyer's consent, other than those in accordance with the Initial 
Expense Budget (as such Initial Expense Budget may be updated from time to time and 
approved by the Buyer). 

(r) Financial Year. Change its Financial Year other than a change to calendar year end, 
provided that: (i) the Seller shall have provided ninety (90) days' prior written notice to 
the Buyer; and (ii) the Seller would otherwise be able to make the affirmations and 
deliver the deliverables required pursuant to this Agreement on the dates provided herein 
as if such change of Financial Year had not occurred. 

(s) Waivers. Releases. Assignments or Abandonments. Waive, release, grant, transfer, 
exercise, modify, abandon, terminate or amend, (i) any Material Agreement (except with 
the prior written consent of the Buyer) or any other existing contractual rights with 
respect to the Mining Concessions, (ii) any authorization, lease, concession, contract or 
other document in respect of the Material Agreements or the Mining Concessions, or (iii) 
any other material legal rights or claims in respect of the Material Agreements and 
Mining Concessions, except any such waiver, release, assignment or abandonment that 
does not cause the Project Company, Finnish OpCo or any Obligors to breach, disrupt, 
delay, alter, or compromise the performance of their obligations under this Agreement or 
the Security Documents or create, or become subject to, a superseding intervening lien, 
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other than a Permitted Lien, to any of the security interests evidenced by the Security 
Documents. 

(t) Organizational Documents. Change its organizational or constitutive documents, or, 
following the Effective Date, in any manner or permit the Project Company, Finnish 
OpCo or any Obligors to do the same, unless, after such change, the Project Company, 
Finnish OpCo and the Obligors continue to be bound by this Agreement. 

(u) Voting Power. Upon the occurrence of a Seller Default or Seller Event of Default, all 
rights of the Seller to exercise, or refrain from exercising, voting and economic rights and 
powers over the pledged shares of the Project Company, Finnish OpCo or the Obligors 
shall cease and all such rights shall thereupon become vested in the Buyer, which shall 
have the sole and exclusive right and authority to exercise such voting and economic 
rights and powers, solely as such action directly impacts the obligations and performance 
herein. For the avoidance of doubt, the Buyer agrees not to sell or liquidate the assets of 
the Seller by use of such voting power. 

(v) Mining Concessions. 

(i) Engage in any act or sign any document that could cause, without the prior 
approval of the Buyer: (i) a reduction of the surface area comprised by the 
Mining Concessions; or (ii) the abandonment of the Mining Concessions. 

(ii) Encumber, assign or promise to assign the rights derived from the Mining 
Concessions, except for Permitted Liens. 

(iii) Enter into any exploration, exploitation, option, royalty, promise to execute an 
agreement, joint venture, association, joint investment, partnership, co-ownership 
or other agreement affecting in any manner the ownership, use, operation or 
transferability of the Mining Concessions. 

(iv) Grant to any third party, other than any contractors or third-party service 
providers engaged by the Project Company, Finnish OpCo or any Obligor to 
enhance or accomplish the provisions of this Agreement or any Authority, 
existing or prospective investors, joint venture parties or lenders or as may 
otherwise be required by law, any right of access or entry on the Mining 
Concessions without the prior written consent of the Buyer, such consent not to 
be unreasonably withheld or delayed. 

(w) Fucl Surcharge. Enter into, maintain, or, following the Effective Date, cause or permit 
the Project Company, Finnish OpCo or any Obligor to enter into or maintain any contract 
that requires the Project Company, Finnish OpCo or any Obligor to pay for any additions 
of fuel surcharges without the prior, written consent of the Buyer not to be unreasonably 
withheld. 

(x) Asreements with Offtakers. Execute or enter into any agreement entered into by the 
Project Company, Finnish OpCo or any Obligor with an Offtaker (other than the Mineral 
Sales ContracdRe~ning Agreement) that includes (i) the sale of any gold-containing 
concentrate produced by the Depositors to an Offtaker or (ii) the smelting, refining, or 
other beneficiation of Produced Gold by an Offtaker, without the Buyer's prior written 
consent. 
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(y) Payments in respect of Debt between any Obligors. The Seller shall procure that no 
Obligor shall pay, including by way of set-off, and the Seller shall not receive and retain, 
any amount of principal or interest in respect of the Finnish OpCo Debts or other Debt 
between any Obligors, save for performance of any obligations under the PPF Agreement 
II. 

(3) Security Covenants. 

(a) So long as any Gold remains to be Delivered or amounts remain to be paid by the Seller 
pursuant to this Agreement, the Sclier shall: 

(i) (A) maintain books and records pertaining to the Collateral in such detail, form 
and scope as the Buyer reasonably requires; (B) immediately notify the Buyer if 
any account in excess of US$100,000 arises out of contracts with any Authority, 
and execute any instruments and take any steps required by the Buyer in order 
that al! moneys due or to become due under any such contract are assigned to the 
Buyer and notice of such assignment be given to the Authority; (C) report 
immediately to the Buyer any matters materially adversely affecting the value, 
enforceability or collectability of the Collateral, taken as a whole; (D) if any 
amount payable under or in connection with any account in excess of 
US$]00,000 is evidenced by a promissory note or other instrument, immediately 
pledge, endorse, assign and deliver to the Buyer the promissory note or 
instrument, as additional Collateral; and (E) notify the Buyer in writing of any 
agreement under which any terms of sale or service (written or oral) that are 
materially different from normal operating procedures may have been or will be 
granted; 

(ii) at least thirty (30) days prior to any of the following changes becoming effective, 
notify the Buyer in writing of (A) any proposed change in the location of (w) any 
place of business of the Project Company, Finnish OpCo or any Obligor, (x) the 
chief executive office or head office of the Project Company, Finnish OpCo or 
any Obligor, (y} any account debtors of the Project Company, Finnish OpCo or 
any Obligor, and (z) any place where any tangible property of the Project 
Company, Finnish OpCo or any Obligor is stored; and (B) any proposed change 
in the name of the Project Company, Finnish OpCo or any Obligor; and 

(iii) perform, execute and deliver and, following the Effective Date, cause the Project 
Company, Finnish OpCo and each Obligor to perform, execute and deliver all 
acts, agreements and other documents as may be requested by the Buyer at any 
time to register, file, signify, publish, perfect, maintain, protect, and enforce the 
security interests created by the Security Documents including, without 
limitation, (A) executing, recording and filing of the Security Documents and 
f nancin~ or continuation statements in connection therewith, in form and 
substance satisfactory to the Buyer; (B) causing the Project Company, Finnish 
OpCo or any Obligors to file and record a security interest and register such 
instrument with the appropriate Authorities in favor of, and to the benefit of 
Buyer, promptly a8er the Project Company, Finnish OpCo or such Obligors have 
executed a valid and binding extraction concession contract, contract-law, or 
similar administrative concession with the applicable Finnish Authority with 
regard to any future extraction rights to any mineral exploration and/or mining 
rights concession granted to the Project Company, Finnish OpCo or any 
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Obligors, including any further and future rights, privileges, obligations and 
interests that the Project Company, Finnish OpCo or any Obligors may acquire in 
the surface, mineral, and subsurface lands and other property rights of any 
mineral exploration and/or mining rights concession; (C) delivering to the Buyer 
the originals of all instruments, documents and chattel property and all other 
Collateral of which the Buyer deterinines it should have physical possession in 
order to perfect and protect the security interests created by the Security 
Documents, duly endorsed or assigned to the Buyer; (D) delivering to the Buyer 
warehouse receipts covering any portion of the Collateral located in warehouses 
and for which warehouse receipts are listed; (E) placing notations on its books of 
account to disclose the security interests created by the Security Documents; (F) 
delivering to the Buyer all letters of credit on which the Project Company, 
Finnish OpCo or any Obligor is named as beneficiary; and (G) taking such other 
steps as are deemed necessary by the Buyer to maintain the security interests 
created by the Security Documents. 

Section 13 Events of Default 

(1) Events of Default in Relation to the Seller. Each of the following events shall consritute an 
"Event of Default" in relation to the Seller for purposes of this Agreement: 

(a) The Seller fails to Deliver or cause to be Delivered any amount of Gold as and when 
required by this Agreement or any other Transaction Document and such failure is not 
remedied within fifteen (15) Business Days following notification of such failure, 
provided that notwithstanding the foregoing Seller shall have the right (i) to convert the 
Delivery obligation into a payment obligation under Section 5(5), and (ii) to delay 
Delivery under Section 5(6) and Section 5(7), in which event the failure to Deliver shall 
not constitute an Event of Default provided Seller complies with the provisions of 
Section 5; 

(b) The Project Company, Finnish OpCo or any Obligor fails to pay any amount as and when 
due under this Agreement or any other Transaction Document and such failure is not 
remedied on or before fifteen (15) Business Days following notification of such failure; 

(c) Subject to Section 12(2)(s), the expropriation, condemnation, annuLnent, cancellation or 
abandonment of any Mining Concession or any Site or any part thereof or any restriction 
or limitation imposed by any Authority on the legal right of the Project Company, 
Finnish OpCo or any Obligor to use the Mining Concessions owned by it or any Sites for 
mining and exploration activities if such imposition resulting in such restriction or 
limitation has not been discharged, vacated or stayed within thirty (30) days; 

(d) Any representation or warranty or certification made or deemed to be made by the Project 
Company, Finnish OpCo or any Obligor or any of their respective directors or of~'icers in 
any other Transaction Document shall prove to have been incorrect when made or 
deemed to be made and such breach could, in the opinion of the Calculation Agent (in its 
sole discretion, acting reasonably), have an adverse effect on the ability of the Seller to 
perform its obligations hereunder; 

(e) Any one or more of the Transaction Documents is determined by a court of competent 
jurisdiction not to be a legal, valid and binding obligation of the Project Company, 
Finnish OpCo or any Obligor that is a party thereto, enforceable by the Buyer against the 
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Project Company, Finnish OpCo or such Obligor, as applicable, and such Transaction 
Document has not been replaced by a legal, valid, binding and enforceable document that 
is equivalent in effect to such Transaction Document, assuming such Transaction 
Document had originally becn legal, valid, binding and enforceable, in form and 
substance acceptable to the Buyer, within thirty (30) days of such determination, 
provided, however, that such grace period shall only be provided if the Project Company, 
Finnish OpCo and the Obligors actively cooperate with the Buyer; 

(~ The Project Company, Finnish OpCo or any Obligor fails to perform, observe or comply 
with any term, covenant or agreement contained in this Agreement or any other 
Transaction Document to which it is a party and such failure remains unremedied for 
fifteen (15) Business Days; 

(g) (i) The Project Company, Finnish OpCo or any Obligor fails to pay the principal of, or 
premium or interest on any of its Debt (excluding Debt under this Agreement) that is 
outstanding in an aggregate principal amount exceeding US$100,000 (or the equivalent 
amount in any other currency) when such amount becomes due and payable or capable of 
being due and payable (whether by scheduled maturity, required prepayment, 
acceleration, demand or otherwise) and such failure continues after the applicable grace 
period, if any, specified in the agreement or inswmcnt relating to the Debt; (ii) any other 
event occurs or condition exists and continues after the applicable grace period, if any, 
specified in any agreement or inswment relating to any such Debt if its effect is to 
accelerate, or permit the acceleration of the Debt; or (iii) any such Debt shall be declared 
to be due and payable prior to its stated maturity and the declaration, except where any 
such failure, event or development would not reasonably be expected to have a Material 
Adverse Effect. 

(h) (i) The Project Company, Finnish OpCo or any Obligor fails to perform or observe any 
term, covenant or agreement contained in any Material Agreement or Permit on its part to 
be performed or observed; (ii) any Material Agreement is terminated or revoked or 
permitted to lapse (other than in accordance with its terms and not as a result of default); 
(iii) any party to any Material Agreement delivers a notice of termination or revocation 
(other than in accordance with its terms and not as a result of default) in respect of the 
Material Agreement; (iv) any Permit is terminated or revoked or permitted to lapse; or (v) 
any Authority gives notice of revocation or termination of any Permit, except where any 
such failure, event or development would not reasonably be expected to have a Material 
Adverse Effect. 

(i) Any judgment or order for the payment of money in excess of US$100,000 (or the 
equivalent amount in any other currency) is rendered against the Project Company, 
Finnish OpCo or any Obligor and either (i) enforcement proceedings have been 
commenced by a creditor upon the judgment or order; or (ii) there is any period of fifteen 
(15) consecutive days during which a stay of enforcement of the judgment or order, 
by reason of a pending appeal or otherwise, is not in erect; 

(j) A writ, execution, garnishment, attachment or similaz process is issued or levied against 
all or any portion of the Collateral in connection with any judgment against the Project 
Company, Finnish OpCo or any Obligor in excess of US$100,000 and such writ, 
execution, garnishment, attachment or similar process is not released, bonded, satisfied, 
discharged, vacated or stayed within thirty (30) days after its entry, commencement or 
levy; 
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(k) The Project Company, Finnish OpCo or any Obligor incurs or becomes subject to any 
Environmental Liabilities (i) for any one occurrence in excess of US$50,000 after 
application of insurance proceeds; or (ii) aggregating in any Financial Year on a 
consolidated basis, US$100,000 after application of insurance proceeds; 

(1) The occurrence of Any event prior to the Payoff Date that results in any of Michael 
Hepworth, Chief Executive Officer, Basil Botha, Chairman, or Gregory Sparks, 
Technical Advisor, no longer serving in his corporate officer position, except as a result 
of a merger or acquisition of the Seller, his death or incapacity, his willful misconduct, 
negligence, fraud, or malfeasance, or in relation to his performance, provided that such 
event shall not constitute an Event of Default if that officer position is promptly filled by 
the appointment of one or more individuals who meet the requirements of the Seller's 
governing corporate legislation and all applicable stock exchange requirements and, in 
the good faith determination of the board of directors of the Seller, possess appropriate 
qualifications and experience; provided that the occurrence of any event that results in 
Gregory Sparks no longer serving in his corporate officer position shall only be deemed 
an Event of Default if such event occurs within 2 years following the Effective Date; 

(m) The Project Company, Finnish OpCo or any Obligor (i) becomes insolvent or generally 
not able to pay its debts as they become due; (ii) admits in writing its inability to pay its 
debts generally or snakes a general assignment for the benefit of creditors; (iii) institutes 
or has instituted against it any proceeding seeking (x) to adjudicate it a bankrupt or 
insolvent, (y) liquidation, winding-up, reorganization, arrangement, adjustment 
protection, relief, or composition of it or its debts under any law relating to bankruptcy, 
insolvency, reorganization or relief of debtors including any plan of compromise or 
arrangement or other corporate proceeding involving or affecting its creditors, or (z) the 
entry of an order for relief or the appointment of a receiver, receiver and manager, 
trustee, monitor, custodian or other similar official for it or for any substantial part of its 
properties and assets, and in the case of any such proceeding instituted against it (but not 
instituted by it), either the proceeding remains undismissed or unstayed for a period of 
thirty (30) days, or any of the actions sought in such proceeding (including the entry of an 
order for relief against it or the appointment of a receiver, interim receiver, receiver and 
manager, trustee, monitor, custodian or other similar official for it or for any substantial 
part of its properties and assets) occurs; or (iv) takes any corporate action to authorize 
any of the above actions; 

(n) There has occurred, in the opinion of the Buyer, an event or development that would 
reasonably be expected to have a Material Adverse Effect; 

(o) The audited consolidated (if applicable) financial statements of the Project Company, 
Finnish OpCo or the Seller are qualified in any material respect by the independent 
auditors of the Project Company, Finnish OpCo or the Seller, as applicable; 

(p) The Buyer ceases to have enforceable first priority Liens on all Collateral, subject to 
Permitted Liens, as provided in the Transaction Documents; 

(y) There is a Change of Control in relation to the Project Company, Finnish OpCo or any 
Obligor; 

(r) (i) Any Material Agreement shall at any time for any reason: (A) cease to be enforceable 
or cease to be valid and binding or in full force and effect or shall be impaired (in each 
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case, except in connection with its expiration in accordance with its terms in the ordinary 
course (and not related to any default thereunder)) or (B) become the subject of any 
proceeding seeking to set aside such Material Agreement and (ii) any such Material 
Agreement has not been replaced by a legal, valid, binding and enforceable document 
that is equivalent in effect to such Material Agreement assuming such Material 
Agreement had originally been legal, valid, binding and enforceable, in form and 
substance acceptable to the Buyer, within fifteen (l5) Business Days of such cessation, 
provided, however, that such grace period shall only be provided if the Project Company, 
Finnish OpCo and the Seller actively cooperate with the Buyer to so replace such 
Material Agreement; or 

(s) the nullification applications under the Finnish Note Nullification arc rejected or 
dismissed by a court of competent jurisdiction; or 

(t) There is (i) a deviation from the Initial Expense Budget (as such Initial Expense Budget 
may be updated from time to time and approved by the Buyer), or (ii) a change between 
the Initial Production Forecast and any updated Production Forecast, where such 
deviation or change has had or would be expected to have a Material Adverse Effect, 
each determined in the sole and absolute discretion of the Buyer. 

(2) Events of Default in relation to the Buver. The following shall be Events of Default in relation to 
the Buyer for purposes of this Agreement: 

(a) The Buyer fails to make, when due, any payment under this Agreement if such failure is 
not remedied on or before fifteen (IS) Business Days following notification of such 
failure by the Seller; 

(b) Any representation or warranty or certification made or deemed to be made by the Buyer, 
this Agreement shall prove to have been incorrect when made or deemed to be made, and 
such breach would, in the opinion of the Calculation Agent (in its sole and absolute 
discretion, acting reasonably), have a Material Adverse Effect on the ability of the Buyer 
to perform its obligations hereunder; or 

(c) The Buyer (i) becomes insolvent or generally not able to pay its debts as they become 
due; (ii) admits in writing its inability to pay its debts generally or makes a general 
assignment for the benefit of creditors; (iii) institutes or has instituted against it by a 
regulator, supervisor or any similar official with primary insolvency, rehabilitative or 
regulatory jurisdiction over it in the jurisdiction of incorporation or organization or the 
jurisdiction of its head or home office, any proceeding seeking (x) to adjudicate it a 
bankrupt or insolvent, (y) liquidation, winding-up, reorganization, arrangement, 
adjustment, protection, relief or composition of it or its debts under any law relating to 
bankruptcy, insolvency, reorganization or relief of debtors including any plan of 
compromise or arrangement or other corporate proceeding involving or affecting its 
creditors, or (z) the entry of an order for relief or the appointment of a receiver, receiver 
and manager, trustee, monitor, custodian or other similar official for it or for any 
substantial part of its properties and assets, and in the case of any such proceeding 
instituted against it (but not instituted by it), either the proceeding remains undismissed or 
unstayed for a period of thirty (30) days, or any of the actions sought in such proceeding 
(including the entry of an order for relief against it or the appointment of a receiver, 
receiver and manager, trustee, monitor, custodian or other similar official for it or for any 
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substantial part of its properties and assets) occurs; or (iv) takes any corporate action to 
authorize any of the above actions. 

Section 14 Remedies 

(I) Following the occurrence of an Event of Default described in Section 13 of this Agreement: the 
other party (the "Non-Defaulting Party") may, by giving written notice to the defaulting party 
(the "Defaulting Party"), terminate this Agreement with immediate effect ("Early Termination 
Date"); provided that if such Event of Default bas resulted by reason of force majeure or act of 
state the Defaulting Party is unable to make any absolute or continent payment or delivery under 
this Agreement, the Defaulting Party and the Non-Defaulting Party shall first use their good faith 
efforts to reschedule the Delivery obligations for a period of up to sixty (60) calendar days, after 
which time the Non-Defaulting Party may trigger an Eariy Termination Date by giving written 
notice to the Defaulting Party. 

(2) If notice designating an Early Termination Date is given under Section 14(1), the Early 
Termination Date will occur on the date so designated, whether or not the relevant Event of 
Default is then continuing. 

(3) Upon the designation of an Early Termination Date, no further payments or Deliveries under 
Section 5(I) or Section 7(1) to Section 7(4), inclusive, will be required to be made, but without 
prejudice to the other provisions of this Agreement. 

(4) If the Defaulting Party is any Obligor, (i) the Buyer may demand payment of the Early 
Termination Amount in accordance with Section 5(8), (ii) the Buyer may enforce against the 
Collateral, in whole or in part, (iii) the Buyer shall have the right to fully or partially enforce the 
Security Documents, and (iv) any and all enforcement actions thereof shall be made in 
accordance with the terms of Applicable Laws. 

(5) Interest on all amounts due and unpaid hereunder shall accrue, from the date due, at the Default 
Interest Rate. 

Section 15 Indemnities and Limitations of Liability 

(1) The Buyer shall have no responsibility or liability whatsoever in relation to the operation or 
management of the Sites or the production or refining of gold therefrom. 

(2) The Obligors (jointly and severally) shall indemnify the Buyer and each of its Affiliates, and each 
officer, director, employee or agent of any of them (each such Person being called an 
"Indemnified Person") against, and hold each Indemnified Person harmless from any and all 
losses, claims, damages, liabilities and related expenses, including the fees, charges and 
disbursements of any counsel for any Indemnified Person, incurred by any Indemnified Person or 
asserted against any Indemnified Person by any Person (other than the Seller) arising out of, in 
connection with, or as a result of (i) the execution or delivery of this Agreement; any other 
Transaction Document or any agreement or instrument contemplated hereby or thereby, the 
performance or nonperformance by the Obligors hereto of their respective obligations hereunder 
or thereunder or the consurivnation or non-consummation of the transactions contemplated 
hereby or thereby; (ii) the use or the proposed use of the proceeds therefrom by the Seller 
hereunder; (iii) the operation or management of the Sites or the production or refining of gold or 
gold bearing ores therefrom; (iv) any Environmental Laws, Environmental Liabilities, Permits or 
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any actual or alleged presence or release of Hazardous Substances on, at, in, under or from any 
property owned, occupied, managed or operated by any Obligors, any of their respective 
Affiliates or any Related Parties, including the property described in the Security Documents, or 
any liability under Environmental Laws related in any way to any Obligors, any of their 
respective Affiliates or any Related Party; or (v) any actual or prospective claim, litigation, 
investigation or proceeding relating to any of the foregoing, whether based on contract, tort or 
any other theory, whether brought by a third party or by any Obligors, any of their respective 
Affiliates or any Related Party and regardless of whether any Indemnified Person is a party 
thereto, provided that such indemnity shall not, as to any Indemnified Person, be available to the 
extent that such losses, claims, damages, liabilities or related expenses are determined by a court 
of competent jurisdiction by final and non-appealable judgment to have resulted from the gross 
negligence or willful misconduct of such Indemnif ed Person. 

(3) The obligations of the Obligors under this Section 15 shall survive the payment and performance 
of the Seller's obligations hereunder and under the other Transaction Documents and the 
termination this Agreement for a period of two (2) years from and after the termination of this 
Agreement. 

Section 16 Confidentiality 

(1) The Parties undertake that during the operation of, and after the expiration, termination or 
cancellation of, this Agreement for any reason, they will keep confidential; 

(a) Any information that a Party ("Disclosing Party") communicates to the other Party 
("Recipient") and which is stated to be, or by its nature is, or is intended to be, 
confidential; and 

(b) All other information of the same confidential nature concerning the business of a 
Disclosing Party that comes to the knowledge of the Recipient while it is engaged in 
negotiating the terms of this Agreement or after its conclusion, including: 

(i) details of the Disclosing Party's financial structures and operating results; and 

(ii) details of the Disclosing Party's strategic objectives and planning. 

(2) Each Party undertakes, subject to Section 16(3) to Section 16(6), inclusive, not to (a) disclose any 
information that is to be kept confidential in accordance with the terms of this Section 16, or (b) 
use such information for its own or anyone else's benefit, except in connection with this 
Agreement and the other Transaction Documents. 

(3) A Recipient shall be entitled to disclose any information to be kept confidential if and to the 
extent only that the disclosure is: 

(a) bona fide and necessary for the purposes of carrying out its duties under this Agreement; 

(b) required by any Applicable Law; 

(c) required by the rules of any competent authority or securities exchange on which 
securities of the Recipient are listed; or 
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(d) required by any court of competent jurisdiction or any competent judicial, governmental, 
supervisory or regulatory body. 

(4) The obligation of confidentiality placed on the Parties in terms of this Section 16 shall cease to 
apply to a Recipient in respect of any information which: 

(a) is or becomes generally available to the public other than by the negligence or default of 
the Recipient or by the breach of this Agreement by the Recipient; 

(b) the Disclosing Party confirms in writing is disclosed on anon-confidential basis; 

(c) has lawfully become known by, or come into the possession of, the Recipient on a non-
confidential basis from a source other than the Disclosing Party having the legal right to 
disclose same; or 

(d) is disclosed pursuant to a requirement or request by operation of law, regulation or court 
order, to the extent of compliance with such requirement or request only and not for any 
other purpose. 

(5) In the event that the Recipient is required to disclose confidential information of the Disclosing 
Party as contemplated above, the Recipient will to the extent possible and legally permissible: 

(a) advise the Disclosing Party thereof in writing prior to disclosure; 

(b) take such steps to limit the disclosure to the minimum extent required to satisfy such 
requirement; 

(c) afford the Disclosing Party a reasonable opportunity to intervene in the proceedings; 

(d) comply with the Disclosing Party's reasonable requests as to the manner and terms of any 
such disclosure; and 

(e) notify the Disclosing Party of the receipt of, and the form and extent of, any such 
disclosure or announcement immediately after it is made. 

(6) Notwithstanding any other provisions of this Seceion 16, the Buyer may disclose any information 
about the Obligors, their respective Affiliates, the Sites, this Agreement or any Transaction 
Document to any potential assignee, participant hedging counterparty or insurer, subject to such 
Person agreeing to adhere to the same confidentiality undertakings contained in this Section 16. 

Section l7 Governing Law and Jurisdiction 

(1) This Agreement is governed by the laws of the State of New York. 

(2) In relation to any dispute arising out of or in connection with this Agreement (including a dispute 
relating to the existence, validity or termination of this Agreement or any non-contractual 
obligation arising out of or in connection with this Agreement), the Buyer shall elect to settle any 
such dispute either in accordance with Section 17(3) or in accordance with Section 17(4). 
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(3) Subject to Section 17(2), any controversy, dispute or claim arising out of or relating to this 
Agreement shall be settled by the District Court of Helsinki ("Helsingin ktirtijl~oikeus ") as the 
court of first instance. 

(4) Subject to Section 17(2), each Obligor irrevocably and unconditionally submits, for itself and its 
property, to the non-exclusive jurisdiction of the Federal courts sitting in the City of New York, 
in any action or proceeding arising out of or relating to this Agreement or any other Transaction 
Document, or for recognition or enforcement of any judgment and each of the Parties irrevocably 
and unconditionally agrees that all claims in respect of any such action or proceeding may be 
heard and determined in such court Each Party hereby irrevocably waives, to the fullest extent it 
may effectively do so, the defense of inconvenient forum to the maintenance of such action or 
proceeding. Each of the Parties agrees that a final judgment in any such action or proceeding shall 
be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other 
manner provided by law. Nothing in this Agreement or in any other Transaction Document shall 
affect any right that the Buyer may otherwise have to bring any action or proceeding relating to 
this Agreement or any other Transaction Document against the Obligors or their properties in the 
courts of Finland or any other jurisdiction unless specifically permitted by the terms of such 
Transaction Document. EACH OF THE PARTIES HEREBY IRREVOCABLY WANES, TO 
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAWS, ANY AND ALL RIGHT 
TO TRIAL BY JURY 1N ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING 
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

Section 18 Notices 

(t) Any notice or other communication (including, without limitation, any consent. or waiver by the 
Buyer hereunder or in connection herewith) to be given under this Agreement or any other 
Transaction Document shall be in writing and must be sent to the below email addresses 
designated below, to the Party to be served: 

(a) to the Obligors, at: 

Firestecl Resources Inc. 
1001-409 Granville Street 
Vancouver, British Columbia 
V6C 1T2 

Attention: Michael Hepworth 
Email: mhepworth@firesteelresources.com 

With a copy to the Seller's legal counsel at: 

Aird & Berlis LLP 
181 Bay Street, Suite 1800 
Toronto, Ontario 
MSJ 2T9 

Attention: Thomas A. Fenton 
Email: tfenton@airdberlis.com 
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(b) to the Buyer at: 

PFL Raahe Holdings LP 
437 Madison Avenue, 28 x̀' Floor 
New York, NY 10022 

Attention: Joseph Archibald 
Email: iarchibaldCa~pandionmctals.com 

or at such other address as it may have notified to the other Party in accordance with this Section 
18. 

(2) Any notice or other formal communication shall be deemed to have been given and shall be 
effective: 

(a) if sent by mail, at the time of delivery; or 

(b) if sent by email, on the date of transmission, if transmitted before 3:00 pm (New York 
time) on any Business Day, and in any other case on the Business Day following the date 
of transmission. 

(3) In proving service of a nonce or other formal communication it shall be sufficient to prove that 
delivery was made or that the envelope containing the communication was properly addressed 
and posted either by prepaid first class airmail (as the case may be) and that the email was 
properly addressed and transmitted. 

(4) This Section 18 shall not apply in relation to the service of any claim form, notice, order, 
judgment or other document relating to or in connection with any proceedings, suit or action 
arising out of or in connection with this Agreement. 

Section 19 Costs, Expenses and Indemnity 

(1) The Seller shall pay to the Buyer all reasonable costs and expenses (including all reasonable Icgal 
fees and disbursements) incurred by the Buyer for: 

(a) the enforcement of this Agreement or any other Transaction Document or the 
enforcement or preservation of rights thereunder or the bringing of any action, suit or 
proceeding with respect to the enforcement of this Agreement or any other Transaction 
Document or any such right or seeking any remedy that may be available to the Buyer at 
law or in equity; and 

(b) any amendments, waivers or Consents requested by the Buyer pursuant to the provisions 
hereof or any other Transaction Document. 

(2) If, with respect to the Buyer: (i) any change in any law, rule, regulation, judgment or order of 
general application, or any change in the interpretation or application of such law, rule, 
regularion, judgment or order, occurring or becoming effective after this date; or (ii) compliance 
by the Buyer with any direction request or requirement (whether or not having the force of law) 
of any Authority made or becoming effective after the date, has the effect of causing any loss to 
the Buyer or reducing the Buyer's rate of return by (w) increasing the cost to the Buyer of 
performing its obligations under this Agreement (including the costs of maintaining any capital, 
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reserve or special deposit requirements but other than a reduction resulting from a higher rate or 
from a change in the calculation of income or capital tax relating to the Buyer's income or capital 
in general), (x) requiring the Buyer to maintain or allocate any capital or additional capital or 
affecting its allocation of capital in respect of its obligations under this Agreement, (y) reducing 
any amount payable or required to be Delivered to the Buyer under this Agreement by any 
material amount, (z) causing the Buyer to make any payment or to forego any return on or 
calculated by reference to, any amount received or receivable by the Buyer or required to be 
Delivered under this Agreement, then the Buyer may give notice to the Seller specifying the 
nature of the event giving rise to the loss and the Seller shall, on demand, pay such amounts over 
and above US$100,000 as the Buyer specifies is necessary to compensate it for any such loss. A 
certificate as to the amount of any such loss submitted in good faith by the Buyer to the Seller 
shall be conclusive and binding for all purposes, absent manifest error. 

(3) The obligations of the Seller under this Section 19 shall survive the payment and performance of 
the Seller's obligations hereunder and under the other Transaction Documents and the termination 
of this Agreement. 

Section 20 Taxes and Other Taxes 

(1) All payments and Deliveries by, or on account of any obligation of, the Obligors under this 
Agreement or any other Transaction Document shall be made free and clear of and without 
deduction or withholding for any and all Taxes, unless such Takes are required by Applicable 
Laws to be deducted or withheld. 

If any Obligor shall be required by Applicable Laws to deduct or withhold any such Taxes from 
or in respect of any amount payable or Delivered under this Agreement or any other Transaction 
Document, (i) the amount payable or Delivered shall be increased (and for the avoidance of 
doubt, in the case of interest, the amount of interest shall be increased) as may be necessary so 
that after making all required deductions or withholdings (including deductions or withholdings 
applicable to any additional amounts paid under this Section 20(1)), the Buyer receives an 
amount equal to the amount it would have received if no such deduction or withholding had been 
made; (ii) the Obligors shall make such deductions or withholdings; and (iii) the Obligors shall 
immediately pay the full amount deducted or withheld to the relevant Authority in accordance 
with Applicable Laws. 

(2) Each Obligor agrees to immediately pay when due any Other Taxes that arise from any payment 
or Delivery made by any Obligor under this Agreement or any other Transaction Document or 
from the execution, delivery or registration of, or otherwise with respect to this Agreement or any 
other Transaction Document. 

(3) The Obligors (jointly and severally) shall indemnify the Buyer for the full amount of Taxes or 
Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by any jurisdiction 
on amounts payable by the Obligors, or any of their respective Affiliates, under this Section 20) 
paid by the Buyer and any liability (including penalties, interest and expenses) arising from or 
with respect to such Taxes or Other Taxes, whether or not they were correctly or legally asserted, 
excluding Taxes imposed on the Buyer's net income, capital taxes or receipts and franchise taxes. 
Payment under this indemnification shall be made within thirty (30) days from the date the Buyer 
makes written demand for it. A certificate as to the amount of such Taxes or Other Taxes 
submitted in good faith by the Buyer to the Seller shall be conclusive evidence, absent manifest 
error, of the amount due from the Sel(er to Buyer, 
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(4) The Seller (or, where applicable, any Guarantor) shag furnish (and cause the Project Company 
and Finnish OpCo to furnish) to the Buyer the original or a certified copy of a receipt evidencing 
payment of Taxes or Other Taxes made by any Obligor within thirty (30) days after the date of 
any payment of Taxes or Other Taxes. 

(5) if the Buyer is, in its sole opinion, entitled to claim a refund or able to apply for or otherwise take 
advantage of any tax credit, tax deduction or similar benefit by reason of any withholding or 
deduction made by any Obligor in respect of a payment made by it under this Agreement, which 
payment shall have been increased pursuant to this Section 20, then the Buyer will use its 
reasonable efforts to obtain the refund, credit, deduction or benefit and upon credit or receipt of it 
will pay to any Obligor, the amount (if any) not exceeding the increased amount paid by any 
Obligor, as equals the net after-tax value to the Buyer of that part of the refund, credit, deduction 
or benefit as it considers is allocable to such withholding or deduction having regard to all of its 
dealings giving rise to similar credits, deductions or benefits in relation to the same tax period and 
to the cost of obtaining the same. Nothing contained in this Section 20 shall interfere with the 
right of the Buyer to arrange its tax affairs in whatever manner it deems fit and in particulaz, the 
Buyer shall be under no obligation to claim relief from its corporate profits or similar tax liability 
in respect of any deduction or withholding in priority to any other relief, claims, credits or 
deductions available to it and the Buyer shall not be obligated to disclose to any Obligor any 
information regarding its tax affairs, tax computations or otherwise. 

(6) The provisions of this Section 20 shall survive the termination of this Agreement and the payment 
and performance of all outstanding obligations hereunder and under any other Transaction 
Document. 

Section 21 Rights of Set-Offend Suspension of Delivery Obligations 

(1) Without limiting Buyer's rights set forth in Section 7, upon the occurrence and during the 
continuance of the Seller Event of Default, the Buyer is authorized at any time and from time to 
time, to the fullest extent permitted by law (including general principles of common law), to set 
off and apply any and all deposits (general or special, time or demand, provisional or final) at any 
time held and other indebtedness at any time owing by it to or for the credit or the account of the 
Seller (including any amount owing from the Buyer to the Seller pursuant to Section 7(3)), 
against any and all of the obligations of the Seller under this Agreement or any other Transaction 
Document, irrespective of whether or not the Buyer has made demand under this Agreement or 
any other Transaction Document and although such obligations may be unmatured or contingent. 
If an obligation is unascertained, the Buyer may, in good faith, estimate the obligation and 
exercise its right of set-off in respect of the estimate, subject to providing the Seller with an 
accounting when the obligation is finally determined. The Buyer shall promptly notify the Seller 
after any set-off and application is made by it, provided that the failure to give notice shall not 
affect the validity of the set-off and application. The rights of the Buyer under this Section 21 are 
in addition to any other rights and remedies (including all other rights of set-ofd that the Buyer 
may have. 

(2) Upon the occurrence and during the continuance of a Buyer Event of Default, the Seller shall 
have the right, upon notice to the Buyer, at Seller's option to suspend its obligations to Deliver 
Gold under this Agreement. However, for each such month (a "Suspension Month") of 
suspension: 

(a) the Scheduled Monthly Quantity for that Suspension Month will be credited against the 
Contract Quantity as if such Scheduled Monthly Quantity had been Delivered; and 
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(b) Seller shall deliver to Buyer two (2) Business Days following the Monthly Delivery 
Pricing Date a cash payment equal to the greater of• 

(i) Zero; and 

(ii) The amount calculated as follows: 

(A) the product of the Scheduled Monthly Quantity for that Suspension 
Month and the Gold Price Discount; 

minus 

(B) the sum of (i) any unpaid amounts due and owing from the Buyer to the 
Seller together with interest accrued thereon, (ii) the value of any 
minimum price protecrion adjustment as described in Section 7(3), and 
(iii) the value of any upside participation as described in Section 7(4) for 
the Suspension Month. 

(c) Seller's obligations to Deliver Gold under this Agreement shall recommence as of the 
date the Buyer cures the Buyer's Event of Default in full or Seller delivers a payment 
under Section 21(2)(b). 

(d) Interest on any amounts owing from the Buyer to the Seller shall accrue and be payable at 
the Default Interest Rate from the date of the Buyer Event of Default. 

(3) The payment obligation referred to in (b) above shall apply until Seller either recommences 
Delivery as set forth hereunder or designates an Early Termination Date as provided in Section 
14. The rights of the Seller under this Section 21 aze in addition to any other rights and remedies 
that the Seller may have. Notwithstanding anything set out herein, the Seller shall be allowed to 
sell the Scheduled Monthly Quantity for a Suspension Month with no restriction whatsoever. 
Only during a Suspension Month the terms of Sections 1 through 7 of Schedule E shall likewise 
be suspended until the Buyer cures any Event of Default. 

Section 22 Judgment Currency 

(1) Payment of any judgment shall be effected in the lawful currency of the United States. 

(2) if, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due 
hereunder to any party in one currency (the "Original Currency") into another currency 
(the "Judgment Currency"), the parties agree, to the fullest extent that they may effectively do 
so, that the rate of exchange used shall be that at which in accordance with normal banking 
procedures the Buyer could purchase the Original Currency with the Judgment Currency on the 
Business Day preceding that on which final judgment is paid or satisfied. 

(3) The obligations of any party (the "Paying Party") in respect of any sum due by the Paying Party 
in the Original Currency to the other Party (the "Receiving Party") under any Transaction 
Document, shall, notwithstanding any judgment in any Judgment Currency, be discharged only to 
the extent that, on the Business Day following receipt by the Receiving Party of any sum 
adjudged to be so due in such Judgment Currency, the Receiving Party may in accordance with 
normal banking procedures purchase the Original Currency with the Judgment Currency. If the 
amount of the Original Currency so purchased is less than the sum originally due to the Receiving 
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Party in the Original Currency, the Paying Party sha11 agree, as a separate obligation and 
notwithstanding any such judgment, to indemnify the Receiving Party against such loss and, if the 
amount of the Original Currency so purchased exceeds the sum originally due to the Receiving 
Party in the Original Currency, Receiving Party shall remit such excess to the Receiving Party. 

Section 23 Contract Quantity Exchange Option 

(1) Subject to the prior approval of the TSX Venture Exchange, the Buyer may, at its option 
exercisable by written notice to the Seller, at any time prior to the date following sixty (60) 
months after the Effective Date (the "Exchange Deadline") and subject to acceleration pursuant to 
Section 23(4) below, elect to reduce the Contract Quantity by up to 24,000 ounces on a pro rata 
basis (elect to reduce the Contract Quantity by up to 24,000 ounces on a monthly proportional 
basis) in minimum increments of 100 ounces (valued at 1,125,000 shares), in exchange for 
270,000,000 common shares of the Seller (the "Contract Quantity Exchange Option"). (For 
greater certainty, the Contract Quantity Exchange Option shall be exercisable, in whole or in part, 
and from time to time prior to the Exchange Deadline, in increments of 100 ounces and in 
exchange for 1,125,000 common shares of the Seller.) 

(2) Each exercise of the Contract Quantity Exchange Option shall be conditioned upon the Buyer 
owning less than 20% of the issued and outstanding ordinary shares of the Seller after giving 
effect to such exchange, unless the Seller has secured the necessary shareholder approval required 
to exceed such 20%threshold. 

(3) Any shares issued on exercise of the Contract Quantity Exchange Option shall be freely tradable 
by the Buyer without the need for the Buyer to file a prospectus or any other notification and 
without being subject to any "hold period" that extends past the date that is four months from the 
date hereof, unless such trade would constitute a "control block distribution," within the meaning 
of Applicable Securities Laws. 

(4) If prior to the Exchange Deadline the listed cortunon shares of the Seller trade at more than 
CA$0.60 for a period of one hundred eighty (180) consecutive trading days, the Buyer shall be 
required to exercise the Conversion Right and send a Conversion Notice to the Se11er within 90 
days after the expiry of such one hundred eighty (180) day period and consummate the 
conversion contemplated herein. 

(5) Subject to Section 23(4) above, the Buyer may, by written notice to the Seller, at any time prior to 
sixty (60) months after the Effective Date, elect to exchange any unexercised portion of the 
Contract Quantity Exchange Option (in whole or in part) into a secured obligation to pay the full 
value of the exchanged Contract Quantity Exchange Option out of the Seller's excess cash flows 
(it being understood that, at the time of any such exchange, the Parties shall enter into any 
necessary amendments to the Transaction Documents to give effect to the same). The full value 
of the exchanged Contract Quantity Exchange Option shall be calculated as equal to the 24,000 
ounces of the Contract Quantity Exchange Option multiplied by 11,250 (equals 270,000,000 
shares) multiplied by the volume weighted average closing price of the common shares of the 
Seller on the TSX Venture Exchange for the 5 days immediately preceding such election. 

(6) The Seller shall on or prior to January 10, 2018, obtain all necessary regulatory consents or 
approvals required in respect of the Contract Quantity Exchange Option, including approval of 
the TSX Venture Exchange, and the Buyer's exercise of the Contract Quantity Exchange Option 
shall be subject to the Seller obtaining all such regulatory consents or approvals. 
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Section 24 Appointment of Project Company Directors 

(1) Until the full completion of the Required Restructuring, the Seller hereby assigns all its rights to 
appoint any directors of the Project Company (or Finnish OpCo, as applicable) to the Buyer. 

(2) The Seller hereby represents, warrants, and covenants that the directors to be appointed pursuant 
to the rights granted in Section 24(1) shall have veto rights over decisions made by the board of 
directors of the Project Company (or Finnish OpCo, as applicable). 

Section 2S Miscellaneous 

(1) The Buyer may at any time or from time to time, assign or transfer (including by way of novation, 
syndication or participation) any or all of its rights and obligations under this Agreement 
(including in part). 

(2) No Obligor may, without the prior written consent of the Buyer (which consent may be withheld 
in the Buyer's sole and absolute discretion), at any time assign or transfer (including by way of 
novation) any of its rights or obligations under this Agreement. 

(3) Each of the provisions of this Agreement shall be enforceable independently of each other 
provision and their validity shall not be affected if any of the others arc invalid. If any of those 
provisions is void but would be valid if some part of the provision were deleted, the provision in 
question shalt apply with such modification as may be necessary to make it valid. 

(4) This Agreement may be executed in any number of counterparts, all of which, taken together, 
shall constitute one and the same agreement, and any Party (including any duly authorized 
representative of a Party) may enter into this Agreement by executing a counterpart. Facsimile 
signatures shall be valid and binding to the same extent as the original signatures. 

(5) This Agreement and the other Transaction Documents constitutes the entire agreement and 
understanding of the Parties with respect to its subject matter. 

(6) Each of the Parties acknowledges that in entering into this Agreement it has not relied on any oral 
or written representation, warranty or other assurance (except as provided for or referred to in this 
Agreement) and waives all rights and remedies that might otherwise be available to it in respect 
thereof, except that nothing in this Agreement will limit or exclude any liability of a party for 
fraud. 

(7) The Calculation Agent shall have no responsibility for good faith errors or omissions in respect of 
any calculations or determinations contemplated herein, and its calculations and determinations 
shall, in the absence of manifest error, be final, conclusive and binding on the Sellers and the 
Buyer. 

(8) Each Obligor acknowledges that the execution and performance of this Agreement and each other 
Transaction Document is a commercial activity and to the extent that the Obligor has or hereafter 
may acquire any immunity from any legal action, suit or proceedings, from jurisdiction of any 
court or from set off or any legal process (whether through service or notice, attachment prior to 
judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) with 
respect to itself or any of its property or assets, whether or not held for its own account, each 
Obligor hereby irrevocably and unconditionally waives and agrees not to plead or claim such 
immunity in respect of the Obligations to the extent permitted by the Applicable Laws and, 
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without limiting the generality of the foregoing, the waivers set forth in this paragraph shall have 
effect to the fullest extent permitted under the Sovereign Immunities Act and are intended to be 
irrevocable for purposes of such Act. 

(9) Each Obligor irrevocably consents to the appointment of the Process Agent as its agent to receive 
service of process (with respect to all of the Transaction Documents and all other related 
agreements to which it is a party) in New York, New York. Each of the parties hereto further 
agrees that service of process may be made personally or (with respect to each Obligor) by 
mailing or delivering a copy of the summons and complaint or other legal process in any such 
legal suit, action or proceeding to such Obligor in care of the Process Agent and such agent is 
hereby authorized to accept, receive and acknowledge the same for and on behalf of each Obligor 
and to admit service with respect thereto. Service upon the Process Agent shall be deemed to be 
personal service on the applicable Obligor and shall be legal and binding upon such Obligor for 
all purposes notwithstanding any failure to mail copies of such legal process to such Obligor, or 
any failure on the part of such Obligor to receive the same. 

Section 26 General 

(1) A waiver (whether express or implied) by any Party of any of the provisions of this Agreement or 
of any other Transaction Document or of any breach of or default by the other Party in 
performing any of those provisions shall not constitute a continuing waiver and that waiver shall 
not prevent the waiving Party from subsequently enforcing any of the provisions of this 
Agreement not waived or from acting on any subsequent breach of or default by the other Party 
under any of the provisions of this Agreement. 

(2) Delay in exercising or non-exercise of any right of a Party under this Agreement is not a waiver 
of that right. 

(3) Nothing in this Agreement shall be deemed to constitute a partnership or joint venture between 
the Parties nor constitute any Party to be the agent of any other Party for any purpose. 

(4) The Obligors, and each of their respective Affiliates, shall, upon request, at its own expense, at all 
times from the date of this Agreement, do or procure the doing of all things as may be required to 
give full effect to this Agreement, including the execution of all deeds and documents. 

(5) Any variation of this Agreement shall not be binding on the Parties unless set out in writing and 
signed by authorized representatives of each of the Parties. 

(6) The Parties represent that each is a "forward contract merchant" and that this Agreement is a 
"forward contract" as such terms are defined in the Bankruptcy Law. 

(7) The Buyer and the Seller shall jointly plan and coordinate any public notices, press releases, and 
any other publicity concerning the transactions contemplated by this Agreement or any 
Transaction Document and, subject to the obligation of the Seller to comply with the policies of 
any stock exchange on which the common shares of the Seller are then listed and Applicable 
Securities Laws, no Party shall act in this regard without the prior approval of the other, such 
approval not to be unreasonably withheld or delayed. 

[signature pages follow] 
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1N W1"fNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their 
respective officers thereunto duly authorized, as of the date first~vritten above. 

FIRESTEEL S URCES 

as the Seller i 

By: ~ 
Name: 
Title: 

~zszz~isi 
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PFL RAAHE HOLDINGS LP, 

as the IIuyer 

By: 
Na e: J seph Archibald 
T tle: Authorized Signatory 
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Schedule A — Sites 

a) Name of the Site: Laiva Mine 

b) Mining concessions relating to the site, iucliuling title number of cacti concession 

• See Schedule F. 

c) Description of the type of operation the Obligor I~.~s on tl~e specific site: 

• The Seller will have, on the Effective Date, a 60% interest in the Project Company as 
contemplated by the Project Company JV Agreement. 

d) Description of the type of infrastructure Finnish OpCo has on the Site (mills, 
equipment, tools, spare parts, roads): 

• See list of assets attached. 

e) Description of the type of real property and lands on the sites o~vncd by the Seller 
and each Guarantor. 

• None. 
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Schedule B -Production Forecast 

FaCc:c'+_~ 

O~ 1.500.OW . 
A'ape 12,OOD.O~ 
TWIMYrA U,500.0M 

Wtxiea i,niC 77 191 
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20.W0 fi76.t5'7 933.333 P90.000 980.00 1.060.OW 1.1l6.66T 1.1fi6.E67 1.1f5.66T t.tL6.C67 1. M6.N67 1.166.efi7 

- -- _ T}O.E00 911758 1.85.800 7.18I.Sd1 f.t~,500 /.N725~ 1.32500 7.312508 1.J1L500 1.J12,5~0 7.]71300 UtL500 

- - 1Ala <.&5 `.53T 5,61 S.Bt~ n~''29 6.?:1 b.x`t 8.421 6.9Q1 69.1 6.9:1 

Production Foremost -Annual - 100°a 

Producta~ Days I - ':~ "_A 3:A 3`A ?`~ 3_`•0 350 350 

Ore 
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13.OW.~OQ 
75.250.QAU 

- 1500.000 
i~00~).000 

17:.0.000 
~, f25.000 
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11.000.000 

~.000.OQD 
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Total Mind 88.250.000 - 1J.500,000 11.376.000 13.000.000 13,000.000 73.800.000 13.000.000 11,375.000 - 
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N.t a~u.w. Gn~.~ - F1R 79l 80.186 7a_862 82.600 77.000 77.D00 77.000 67_~7b - 
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Schedule C —Debt to Be Extinguished 

Part A —Debt of the Seller 

US$850,000 to fund Sciler's liabilities (to include CA$207,300 for repayment of accounts payable, 
CA$467,900 for repayment of loan from Alpha Resources Ma»agement, CA$334,385 for repayment of 
principal amount of Debentures, CA$7,345 for repayment of accrued interest on Debentures, and 
CA$13,690 for repayment of other current &accrued liabilities of the Scllcr) 

Part B —Debt of the Project Company 

SEK2,424,883 owing to Parent Company. 

Part C —Debt of Finnish OpCo 

EUR1,284,824.04 of composition plan debt and EUR672,920 of accumulated supplier debt. 
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Schedule D — Material Agreements 

The following agreements in addition to the Agreement, the Security Documents, the Mineral Sales 
Contract/Refining Agreement, the Project Company JV Agreement and the JV Agreement Supplement: 

Nordic Mines Counterparty Type of agreement Date 
enti 
Nordic Mincs Ramboll Finland Mine environmental 16 February 2016 
Oy Oy monitoring consultancy 

a Bement re ardin 
Nordic Mines G4S Security Security services agreement 18 November 2014 
O Services O 
Nordic Mines Raahen Vesi Oy Drinking water delivery and 15 April 2010 
Oy waste water receiving (unsigned by Raahen 

a cement Vesi O 
Nordic Mines Elisa Oyj Telecommunications service 20 June 2016 
Oy agreement (unsigned by Elisa 

O' 
Nordic Mines DNA Oy Telecommunications 17 December 2013 

a reement 
Nordic Mines Elenia Oy Electric grid service agreement 23 June 2015 
O 
Nordic Mines Air Liquide Agreement for the supply of 20 Apri12011 
not s ecified) Finland O ox en li uid 

Nordic Mines Vattenfall Electricity agreement 4 October 201 1 
Oy S~hktSnmyynti 

O 
Nordic Mines Vattenfall Oy Prolonging of advance Undated and 
Oy payment agreement and unsigned. Separate 

electricity agreement signature page with 
Nordic Mines 
signature dated 4 
October 2017. 

Nordic Mines Neste Marketing Lease agreement for a LPG 1 March 2011 
O Ltd s stem unsi ed 
Nordic Mines Tallgvist Infra Letter of intent regarding 12 August 2015 
Oy Ab production in the case of restart (unsigned by 

of Laiva mine TaU vist Infra O 
Nordic Mines Taligvist Oy Equipment purchase and sale 6 February 2017 
O a reement 
Nordic Mines PPO-Yhtiot Oy Mainframe virtual server Undated and 
O a reement unsi ed. 
Nordic Mines Nordic Mines Land Lease Agreement 3 March 2011 
O AB 
Nordic Mines Nordic Mines Mining Right License 3 March 2011 
O AB A reement 
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Schedule E — Kequired Terns of Mineral Sales Contract/Refning Agreement 

The Offtakcr hereby acknowledges and agrees that in order to provide that the Contract 
Quantity of Gold shall be Delivered directly by the Offtaker and credited to the Buyer's 
Unallocated Gold Account on behalf of Seller, according to the Monthly Delivery Date, 
but not later than once a month and for the monthly Gold payable to Buyer, that the 
Of~aker pays the Minerals, including but not limited to gold, to the Seller. 

2. The Offtaker hereby acknowledges and agrees that all amounts then due and owing to the 
Buyer in respect of any Contract Quantity of Gold to be delivered and any other amounts 
of Gold to be delivered by the Seller hereunder shall first be credited to the Buyer's 
Unallocated Gold Account prior to any credit or remittance to the Seller or an account of 
the Seller. 

3. Each of the Seller and the Offtaker hereby aclaiowledge and agree that there shall be no 
amendment to any Offtake Agreement without the prior written consent of the Buyer. 

4. The Offtaker hereby acknowledges and agrees to take direction from the Buyer regarding 
the amount of Gold and/or Minerals to be delivered to it and will not accept conflicting 
instructions from the Seller. 

5. The Mineral Sales Contract/Refining Agreement shall also include the possibility for the 
Buyer to be credited to the Buyer's Unallocated Gold Account amounts deriving from 
minerals different than gold that are processed by the Offtaker, in case that the Actual 
Monthly Quantity in a specific month is not accomplished as provided in the Scheduled 
Delivery Month. 

6. The Buyer shall have the right to be credited to its Buyer's Unallocated Gold Account 
amounts deriving from minerals other than gold that are processed by the Offtaker, in 
case that the Actual Monthly Quantity delivered is less than the amounts required to be 
delivered in such Scheduled Delivery Month. 

7. The Offtaker acknowledges that upon notice in writing from the Seller of the occurrence 
of a Suspension Month, Sections 1 through 7 of this Schedule E shall not apply until the 
Seller has advised Offtaker and Buyer in wriring within three (3) Business Days 
following a cure of a Suspension Month that a Suspension Month no longer exists. 
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Schedule F — Mining Concessions and Current Ownership 

Mining; In force 7803 Laiva Nordic N/A 15.4.200 Until Gold 
permit Mines 9 further 

Markna notice 
d AB 

Orc Applicati ML2013:005 Laiva Nordic 20.9.2013 N/A N/A Gold 
prospecti on 4-01 1, 4-5 Mines 
ng permit pending Markna 

d AB 

Explorati In force 9024/4 Laiva Nordic 13.8.2010 28.4.201 28.4.201 Gold 
on permit 10 Mines 4 9 

Markna 
d AB 

Explorati In force 9024/5 Laiva Nordic 13.8.2010 28.4.201 28.4.201 Gold 
on permit l 1 Mines 4 9 

Markna 
d AB 

Explorati In force 9024/6 Laiva Nordic 13.8.2010 28.4.201 28.4.201 Gold 
on pcnnit 12 Mines 4 9 

Markna 
d AB 

Orc Applicati ML2013:005 Laiva Nordic 20.9.2013 N/A N/A Gold 
prospccti on for 5-01 13-15 Mines 
ng permit extension Markna 

period d AB 
pending; 

Ore Applicati ML2014:003 Laiva Nordic 25.4.2014 11.2.201 14.3.201 Gold 
prospccti on for 5-01 16-33, Mines 5 8 
ng permit extension 41 Markna 

period d AB 
pending 

Explorati In force 8857/] Laiva Nordic 5.11.2009 23.11.20 23.11.20 Gold 
on permit 34 Mines 12 17 

Markna 
d AB 

Explorati In force 8857/2 Laiva Nordic 5.11.2009 23.11.20 23.11.20 Gold 
on permit 35 Mines 12 17 

Markna 
d AB 

Explorati [n force 8857/3 Laiva Nordic 5.11.2009 23.11.20 23.11.20 Gold 
Mines 
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on permit 36 Markna 12 17 
d AB 

Explorati In force 8857/4 Laiva Nordic 5.11.2009 23.11.20 23.1 1.20 Gold 
on permit 37 Mines 12 17 

Markna 
d AB 

Gxplorati In force 8857/5 Laiva Nordic 5.1 1.2009 23.1 1.20 23. ] 1.20 Gold 
on perinit 38 Mi»cs 12 17 

Markna 
d AB 

Explorati In force 8857/6 Laiva Nordic 5.11.2009 23.11.20 23.11.20 Gold 
on permit 39 Mines 12 17 

Markn~ 
d AB 

Explorati In force 8857/7 Laiva Nordic 5.11.2009 23.11.20 23.11.20 Gold 
on permit 40 Mines 12 17 

Markna 
d AB 

Explorati In force 9024/1 Laiva Nordic 13.8.2010 28.4.201 28.4.201 Gold 
on permit 6 Mines 4 9 

Markna 
d AB 

Explorati In force 9024/7 Laiva Nordic 13.8.2010 28.4.201 28.4.201 Gold 
on permit 6 b Mines 4 9 

Markna 
d AB 

Explorati In force 9024/2 Laiva Nordic 13.8.2010 28.4.201 28.4.201 Gold 
on permit 8 Mines 4 9 

Markna 
d AB 

Explorati In force 9024/3 Laiva Nordic 13.8.2010 28.4.201 28.4.201 Gold 
on permit 9 Mines 4 9 

Markna 
d AB 

Orc Extension ML2012:015 Oltava Nordic 22.8.2012 19.8.201 19.9.201 Gold 
prospecti to ore 5 1 Mines 4 7 
ng permit prospccti AB* 

ng permit 
applied 
on 16 
August 
2017. 
Applicati 
on 
pending. 
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Ore Applicati ML2013:010 Oltava Nordic 5.11.2013 15.10.20 18.11.20 N/A 
prospecti on 2-01 2-5 Mines 14 17 
ng permit pending Markna 

d AB 

Ore Applicati ML2012:006 Oltava Nordic 4.4.2012 15.10.20 18.11.20 N/A 
prospects on 9-01 6 Mines 14 18 
ng permit pending AB* 

Orc Applicati ML2013:004 Torm Nordic 31.7.2013 N/A N/A Gold 
prospects on 3-01 ua I-7 Mines 
n~ permit pending AB* 

~xplorati Probation 8855/1 Torm Nordic 4.11.2009 20.7.201 20.7.201 Gold 
on permit period, no ua 8 Mines 2 7 

applicatio AB* 
ns for 
extension 
period 
pending 

Explorati Probation 8855/2 Torm Nordic 4.11.2009 20.7.201 20.7201 Gold 
on permit period, no ua 9 Mines 2 7 

applicatio AI3* 
ns for 
extension 
period 
pending 

Note:

* - To be transferred on the Effective Datc to the Project Company. 

- Parent Company currently leases land to Finnish OpCo. See Land Lease Agreement described in 
Schedule D. Such leased lands are to be transferred to Finnish OpCo on the Effective Datc. 
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Schedule G — Form of Capital Cxpcnditure Report 

Ca ital Expenditure Re 2017.11.06) 

Company Name Ffresteei 
Project Name Larva 
Loc~tan Ra3he. FtnUnd 

Inroal Esth~a~ed Fundfny Requ rement OUO r_~SD ;Z,7py 
C~prtal ErpenOrturr Contmgency (X10 USD 1,393 
Initial Estimated Funding Requirement Ilncluding Contingency) 000 USD 21,102 

Initial Net'✓~~orkng Captal ADO USP 0 
Inrt!al Casn Reserves fXX) USCG 0 
Inrt,al Distwrsements Erpectea from Prepamient ADO fJSD 20,000 
Irnt~al Egwf;~ Regwred to b6 Raised within F Months of Inc~ai Etfectr.e Date [1D0 US.D 7.000 
Initial Fundmq Sources iKN~ ~Ic(, 27.00 

Firesteel'a ~ FurMng Surplus (Debut) OrN~ fISD 2.898 

Currem Esbmatetl Funding Repuiremer:t A?D U;C~ :1,536 
Cap~al E~.pendRure Contingency U00 USD 1 3 
Current Estimated Funding Regwrement (Including Contingency) 000 U50 25,892 

Current Net'V1'orking Capital Qp0 U,r,O D 
Curtent Cash Reserves UDO USCG 0 
Rema~n~ng Inn:al Disbursements E~pecteo from Prepayment 000 U°.C~ 20 000 
Remy rnra inrt~al EQum~ Required to I>e Raised wttnm 6 Months of Inrtul EttecUve Date 000 USD 7.000 
RetnaininV Initial Funding Sources ~xn~ !ic[~ Z7,ppp 

Firesteel's Currer~i Fundnq Surplu5lpefiM) 1,tOg 
~.3°'~ 

Firesteel's inRia~ Funtlng Surplus (Debut) 12.D°ro 
F~resteeYs Curtent Funtlnq Surplus fDe6cAI a 3% 
FMesteel's AdWbonal FtndMiq SurpkK (~) (7.7!,) 

Firesteel's A ~c c~ ~ Funding Regwrement 
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Schedule H — Permits 

In addition to the permits listed in Schedule F: 

Permit Type Applicant Authority Permit number Date 

Environmental Nordic Mines Environmental 84/09/2 24 November 
permit Ab Permit Authority of 2009 

Northern Finland 

Environmental Nordic Mines Environmental 86/09/2 24 November 
permit AV Permit Authority of 2009 

Northern Finland 

Environmental Nordic Mines Environmental 85/09/2 24 November 
pcnnit Ab Pcnnit Authority of 2009 

Northern Finland 

Approval of Nordic Mines Regional State 80/12/1 13 August 2012 
energy Oy Administrative 
efficiency Agency of 
review Northern Finland 

Permit for Nordic Mines Regional State 75/11/2 5 December 201 l 
water resource Oy Administrative 
mana~emcnt Agency of 
projects Northern Finland 

Environmental Nordic Mines Regional State 25/2013/1 15 March 2013 
permit Oy Administrative 

Agency of 
Northern Finland 

Environmental Nordic Mines Regional State 4/2016/1 7 January 2016 
permit Oy Administrative 

Agency of 
Northern Finland 

Permit for Nordic Mines Regional State 15112/2 23 February 2012 
water resource Oy Administrative 
management Agency of 
projects Northern Finland 

Mining waste Nordic Mines Regional State 65/2014/1 30 June 2014 
management Oy Administrative 
plan Agency of 

Northern Finland 

Environmental Nordic Mines Regional State 54/12/1 12 June 20]2 
permit and Oy Administrative 

er~nit for A enc of 
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water resource Northern Finland 
management 
projects 

Approval of Nordic Mines Regional State 66/2014/1 30 June 2014 
mine after care Oy Administrative 
plan Agency of 

Northern Finland 

Environmental Nordic Mines Regional State 76/2016/1 1 June 2016 
permit Oy Administrative 

Agency of 
Northern Finland 

Environmental Nordic Mines Regional State 100/10/1 29 October 2010 
permit Oy Administrative 

Agency of 
Northern Finland 

Approval of Nordic Mines Centre for POPELY/100/0 22 July 2014 
monitoring Oy Economic 7.00/2010 
plan Development, 

Transport and the 
Environment for 
North Ostrobothnia 

Approval of Nordic Mines Centre for POPELY/100/0 9 November 2011 
monitoring Oy Economic 7.00/2010 
plan Development, 

Transport and the 
Environment for 
North Ostrobothnia 

Dam Nordic Mines Centre for KAIELY/51/07. 20 December 
classification Oy Economic 02/2011 2013 
and dam safety Development, 
monitoring Transport and the 
program Environment for 
approval Kainuu 

Dam safety Nordic Mines Centre for KAIELY/51/07. 25 April 2014 
monitoring Oy Economic 02/2011 
program Development, 
approval Transport and the 

Enviromnent for 
Kainuu 

Dam Nordic Mines Centre for KAIELY/51/07. 25 November 
classification Oy Economic 02/2011 2011 
and dam safety Development, 
monitorin Trans ort and the 
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program Environmc»t for 
approval Kainuu 

Dam Nordic Mincs Ccntre for KAIELY/51/07. 26 February 2014 
classification Oy F,conomic 02/2011 
and dam safety Development, 
monitoring Transport and the 
program Environment for 
approval Kainuu 

Monitoring Nordic Mines Centre for POPELY/2663/ ]June 2016 
plan Oy Economic 2015 

Development, 
Transport and the 
Environment for 
North Ostrobothnia 

Radio permit Nordic Mines Finnish PMR1157569 28 July 2014 
Oy Communications 

Regulatory 
Authority 

Safety permit Nordic Mines Radiation and 5867/LS/17 22 September 
in accordance Oy Nuclear Safety 2017 
with the Authority (STUK) 
Finnish 
Radiation Act 

Safety permit Information Radiation and 5627/L2/11 24 September 
in accordance not available Nuclear Safety 2011 
with the Authority (STUK) 
Finnish 
Radiation Act 
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Schedule I — Ownership Structure and Equity of the Project Company, Finnish OpCo and the 
Obligors 

The Seller: 

• Canadian public company listed on the TSX Venture Exchange; 

• 87,587,273 common shares in the capital of the Seller ("Common Shares") are issued and 
outstanding as at the date hereof; 

• Warrants outstanding to purchase up to (i) 2,378,269 Common Shares at a price of CA$0.15 per 
share until June 26, 2019, (ii) 5,332,592 Common Shares at a price of CA$0.15 per share until 
July 28, 2019, (iii) 5,105,000 Common Shares at a price of CA$0.15 per share until January 18, 
2019; 

• CA$419,000 principal amount of Debentures are outstanding which may be converted by the 
holders at $0.10 per Common Share until the maturity date of June 30, 2020, subject to 
acceleration in certain circumstances; 

• Finder's warrants outstanding to purchase up to (i) 159,200 Common Shares at a price of 
CA$0.10 per share until July 28, 2019, (ii) 102,808 Common Shares at a price of CA$0.075 per 
finder's warrant until July 28, 2019 , (iii) 176,000 Common Shares at a price of $0.10 per share 
until June 26, 2019, (iv) 250,985 Common Shares purchase warrants at an exercise price of 
CA$0.075 per finder's warrant until June 26, 2019, and (v) 633,000 common share purchase 
warrants at an exercise price of CA$0.15 per finder's warrant until January 18, 2019 

• Options outstanding pursuant to the terms of the Seller's stock option plan to purchase up to 
6,250,000 Common Shares; and 

• One wholly-owned subsidiary in Mexico (Acero del Fuego) which holds no assets. 

Project Company: 

• A company limited by shares incorporated in Sweden under registration number 556767-4980; 

~ 1,000 shares in the capital of the Project Company are issued and outstanding, all of which are (a) 
registered in the name of the Parent Company, and (b) subject to a pledge in favor of Lao Tzu 
Investments AB, Lau Su Holding AB and Amal Parekh as representative for Jade Global 
Enterprises Limited; and 

• One wholly-owned subsidiary, being Finnish OpCo. 

Finnish OpCo: 

• A private limited liability company incorporated in Finland under business ID 2296579-4. 

• 100 Shares in the capital of Finnish OpCo are issued and outstanding, all of which are registered 
in the name of the Project Company. 
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Schedule J — Insurance Policies 

Insurance Policyholder Insurer Insured Agreement / Other material 
Type policy terms 

number 

Statutory Nordic IF Information not 0299190000 General terms 
environmental Mines Oy Vahinkovaku availaUlc. not provided. 
liability utusylitio Oy 
insurance overall loss 

limit of 
EUR 5,000,000 
in case of 
environmental 
damage 
(maximum of 
EUR 8,500,000 
per calendar 
year). 

No deductibles. 

Motor vehicle Nordic IF Information not 0005030160 General teens 
and traffic Mines Oy Vahinkovaku available. not provided. 
insurance utusyhtio Oy 

Property Nordic IF Nordic Mines Oy, LP000003174 General terms 
damage Mines Oy Vahinkovaku Nordic Mines AB 3-]0 not provided. 
insurance utusyhtio Oy (publ), Nordic Mines 

Marknad AB, and al] Overall loss 
associated, affiliated limit of 
and/or subsidiary EUR 200,000,00 
companies declared to 0 per 
and accepted by the occurrence, 
insurer and stared in the separate 
specification to the sublimits for 
insurance (no further specific types of 
information available). losses. 

EUR 400,000 
deductible per 
occurrence for 
property damage 

Occupational Nordic IF Not specified in the SP1009854.2. Statutory 
accident Mines Oy Vahinkovaku agreement. 1 insurance. 
insurance and utusyhtio Oy 
group life General terms 
insurance notprovidcd. 
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Employee's Nordic El~kevakuut Not specified i~l the 56-SISOOD Statutory 
pension Mines Oy usosakeyhtiS agreement. insurance. 
insurance Veritas 
(TyEL) General terms 

not provided. 

Note: Finnish ~pCo needs to gut in place a general third party liability insurance policy once the Laiva 
Mine is restarted (the old policy of which has not been valid since 2015). 
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Schedule K — Liens 

The following information is available in the Finnish Floating Charge Register: 

Floating Charge Promissory 
Note 

Nordic Mines Oy 

Number 2011/001148K 
Amount EUR 700,000,000 
Date of issuance 3 March 201 I 
Priori date 7 March 2011 
Re istered holder The Parent Com an 

The following information is available in the Finnish Land Register: 

Lessee Nordic Mines O 
Lessor Nordic Mines AB ubl 
Re ister number 678-41111-163-LI 
Date of lease agreement 3 March 201 I. Lease a~rcement 

amended on 27 Se tember 2011. 
Re istered on 11 March 2011 
Lease a reement valid until 31 December 2018 
Land lease mortgage notes 
(in the order of priority) 1. Mortgage note 11.3.2011 / 2696 in 

the amount of EUR 700,000,000.00 
(registered holder of which is the 
Parent Company) 
2. Mortgage note 15.9.2011 / 10569 
in the amount of EUR 30,000,000.00 
(registered holder of which is the 
Parent Com an ) 

The following information is also provided: 

Finnish OpCo has granted a deposit in the amount of EUR 2,381,279 for the bcne(it of 
Environmental Agency of North Ostrobothnia; 

Certain landowners are to be paid a royalty of 0.15% of yearly gold sale income. The royalty is 
shared by the landowners relative to the area they own within the mining lease. In addition, there 
are agreements with some landowners that they will receive royalties according to the areas they 
sold to the Parent Company. 
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The Mine Pro ernes 
678-411-15-68 678-412-88-5 

Registered owner Finnish branch of the Finnish branch of the 
Parent Com an Parent Com an 

Area 287.3 hectares 610.6 hectares 
Ent into re ister 25 Au ust 2012 29 Jul 2011 
Location Raahe Raahe 
Real estate 1. Leasehold 11.3.2011 1. Leasehold 11.3.2011 / 
mortgages and / 2695 with the Parent 2695 with the Parent 
registered special Company as the lessor Company as the lessor 
rights and Finnish OpCo as and Finnish OpCo as the 
(in the order of the lessee. lessee. 
priority) 

2. Mortgage note 2. Mortgage note 
528/11.3.2011/2693 528/11.3.2011/2693 
(priority number (priority number 
11.3.2011 / 2693) in 11.3.2011 / 2693) in the 
the amount of EUR amount of EUR 
700,000,000.00. 700,000,000.00. 

3. Mortgage note 3. Mortgage note 
528/15.9.2011/10570 528/15.9.2011/10570 
(priority number (priority number 
15.9.201 ] / 10570) in 15.9.2011 / 10570) in the 
the amount of EUR amount of EiJR 
30,000,000. 30,000,000. 

K-2 
72522618! 



104 

Schedule L— Litigation and Administrative Proceedings 

Seller — 

British Columbia: 

(i) David Dupre v. Firesteel Resources Inc. (Sept. 2007 —Action No. 5076076, Vancouver) —the Seller 
has no knowledge of this action. There has been no activity in connection with this matter in the past 6 
years; 

(ii) Brett Resource Inc. v. Firesteel Resowces Inc. (Jan 2010 —Action No. S 100640, Vancouver) —this 
matter has been settled and an order to dismiss was filed with the British Columbia Supreme Court on 
January 26, 2011; and 

(iii) Lake District Diamond Drilling Ltd. v. Firesteel Resources Inc. (May 2013) — to the lmowledge of the 
Seller, this litigation is inactive and there is no current correspondence or engagement with this plaintiff 
or its counsel. 

Project Company - Nonc 

Finnish OpCo - Nonc 

L-1 
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Schedule M — Security Documents 

Finnish OpCo Share Pledge Agreement dated on or about the Joinder Date; 

Security Agreement dated on or about the Effective Date between Finnish OpCo, as Grantor, and the 
Buyer, as Beneficiary, relating to all of Finnish OpCo's assets that may be pledged (Finnish law); 

Pledge Agreement dated on or about the Effective Date between the Seller, as Pledgor, and the Buyer, as 
Pledgee, relating to the pledge of the Finnish OpCo Debts, all rights under the PPF Agreement II and the 
raise of equity pursuant to Section 12(1)(gg) of this Agreement (Finnish law); 

Pledge Agreement dated on or about the Effective Date between Finnish OpCO, as Grantor, and the 
Buyer, as Beneficiary, relating to business mortgage of Finnish OpCo (Finnish law); 

Direct Agreement dated on or about the Effective Date between the Finnish OpCo, the Seller as Grantor 
and the Buyer as Beneficiary (Finnish law); 

Security Agreement dated on or about the Effective Date between the Seller, as Grantor, and the Buyer, as 
Beneficiary, relating the Froject Company Option (Swedish law); 

Pledge Agreement dated on or about the Effective Date between the Seller, as Pledgor, and the Buyer, as 
Pledgee, relating to the Firesteel Bridge Loan and the second ranking secwity over shares in the Project 
Company granted by the Parent Company in respect thereof (Swedish law); 

Pledge Agreement dated on or about the Effective Date between the Seller, as Pledgor, and the Buyer, as 
Pledgee, relating to the Existing Shareholder Loan and the first ranking security over shares in the Project 
Company granted by the Parent Company in respect thereof (Swedish law); 

Third Ranking Pledge Agreement dated on or about the Effective Date between the Seller, as Pledgors, 
and the Buyer, as Pledgee, relating to all shares held in the Project Company by the Seller from time to 
time (Swedish law); and 

General Security Agreement dated on or about the Effective Date in relation to all assets of the Seller, as 
Grantor, in favor of the Buyer, as Beneficiary (Canadian law). 

M-1 
725226181 



106 

Schedule N — Form of Compliance Certificate (Date] 

PFL RAAHE HOLDINGS LP 
320 Park Avenue, 27'~ Floor 
New York, NY 10022 
Attention: Joseph Archibald 
Email: iarchibaldLa7pandionmetals.com 

Re: Compliance Certificate 

Reference is made to that certain Pre-Paid Forward Gold Purchase Agreement, dated as of 
November 10, 2017 among Firesteel Resources Inc., as Seller, PFL Raahe Holdings LP, as Buyer each 
Guarantor fran time to time party thereto (the "Agreement"). All defined terms used herein shall have 
meanings ascribed thereto in the Agreement. 

The undersigned, the [TITLE] of [Firesteel Resources Inc.][na~ne of the applicable Guarantor), 
hereby certifies as of the date hereof, on behalf of the [Firesteel Resources Inc.][name of the applicable 
Guarantor] but without any personal liability for any of the confirmations, certifications or statements 
made herein, as follows: 

1. [Except as agreed in writing by the Buyer, all of the representations and warranties of the 
Seller contained therein are correct as of such date (except for representations and 
warranties which are stared as of a specific date, in which case such representations and 
warranties are correct as of such date). 

2. No Seller Default or Seller Event of Default has occurred hereunder and is lien 
continuing.] ~ 

3. [Firesteel Resowces Inc.] and [name of the applicable Guarantor] is in full compliance 
with all Applicable Laws. 

4. [Firestee( Resources Inc.][name of the applicable Guarantor] is not subject to any 
governmental or regulatory order that would have a Material Adverse Effect on the 
ability of [Firesteel Resources Inc.J[name of the applicable Guarantor] to perform its 
duties and obligations pursuant to the Agreement. 

~ Ta be included in the Seller's Compliance Certificate only. 

N-1 
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IN WITNESS WHEREOF, I have hereunto set my hand as of the datc first written above. 

[FIRESTEEL RESOUI2CrS INC. (NAME OF 
GUARANTOR] 

Name: [ ~ 
Title: Chief Executive Officer 

N-2 
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F~oense 6.dne~ (Revenue &i~hl - Mnu~1.100'. Ovntiv~h~o 

Wriy - prc 37.056.70 - ~ :75.778 1.988.408 570 (.037 5.701.037 5.1(11.037 5701.037 1.968.108 -
~„w-w~ae ,ee.,:~.000 30.000.000 u.o6z.soo nsoo.000 r.m000 r.soo.aoo n.soo.aoo ~..oa.soo 
Mn.g-f3n0e CanYd :876.123 - 331.860 387.170 1~2.d81 M2~lt ~12.t61 412.x81 387.170 
Aikwg-tidrects 8.:270!8 - 1'.~r+8.52t 1.050.!23 1,.'tt ot2 1.2f x.912 12N.9II 12 1.912 x.060.423 -
Mkrg-Egyreient Lens 2.679.725 - 575.415 575,415 575.V5 575915 575,915 -
qa~.q 195.063.9!5 2J.55d.538 26.732.698 ~90U.857 29.900857 29.900.867 29.900.857 26.163250 -
~~b~~ 12.07!.165 - 1.756.242 17562'. 1756242 1.75622 1.756212 175621? 1.536.72 -
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t,{y~,~q~nryF~ 1.906.25) 187.SOU 250.000 250000 250.000 250000 250.000 250.000 2t8750 -
F.~swNCo~por~4GdA 5.745.877 JE5 :2~ 775.368 775.368 775,368 775.]6E 775.768 77536! 678.aa7 -
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Opw~Wg Cwq 50~.0I6~i1) 5.071.Q5 69.11(.657 67.05~07J I1.g02A lt. .121 71R02q .D9~29~ W.15t.1M -
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RapayNonTuDWibE~f~apayrrwrOblgriwn ?0.500.Ux - =07.68 6.it~.BU 7.176A2t SW9 B70 I.E53.277 -
Tyes 5583 ae? 1638 529 1 61a 833 
Roy~~ea. Repy Fxilty Com 8 Tn~s ~0.7~1.295 ~ 152.S~E 70.W262B 1!.!57.7!2 e.Q6.707 7.906.703 1.7t .372 x.173.798 - 

Enyrywrq ReOes~gn sGB.20 s s68.?01 - - - - -
AY/Ta4+Sµ Moddr~tioro and 6npro.e~+ents 4.331 A=d 2~65.0~5 9~0.3~2 - 975b97 
Mne fimde Contrd ad Re!vbchnvrrt 3385.115 1.928490 L~1.3S :?t.3"5 291.)25 5' 1.325 291.]~'S -
Wa~e.Treaanentvaws 990.3!; 990.3 t2 
Emwonrr~ty Ord $afNy Imeslr~ems 93.:2: 93~2d 
Add4mal Sunarrg CapRi1 2.501.115 780 335 ~ WO.tJ6 780 335 -
No~Arg Cosb 83?.357 8}2.357 

1.355.5~J 1.355520 
C~pltd FapMAnrt~ 11.056.!69 !.1]],119 191.125 1]!1.637 791.725 1.%7.)57 1.3)!.771 .335 -

iE~paynr+n d F~fM 0.a - 75?. n0 7?9. n0 
q~ps~nrrt d Na6c M.rs Ov Crbt 228 t 3.9 2:8x.359 - - - - -
ti~paynrw d Mordc hh+es AB Payab4s t00.000 i 00 000 - - - -

Nonl+c Fv~es n8 Debt 1454000 t 950 000 
YmrdiMs DEW Repayment / PvcAew 5.730. 69 5.130.169 - - - 

Operaerg Cc.ste 503.D36.213 5,071. 75 59JN.69 67.057.0)) 71.IT02~J 74.57C.tI1 T~.Q0.2~3 73.l91.b! 6!.351.111 -
RgaM4~. Prpry FxiMy Cotes 8 Tuaa (0.2x1.296 152.5M 10.612.62! 11.!57.1 Q2 e.Q6.10J Z906.7~7 1.7!5.73] 1.773,198 -
C+piulEzpenditw~s i~.Di6,l69 !.1)3.119 291,)!5 1,7E1.617 M_1.125 1.9q~57 1.371.771 760.735 -
YmvdaM0.btR %Rrclus~ 5.130.169 5.1J0.~69 
Tad 562.t67.8~7 1D.375.!K~ 69.ED6.570 7E.977297 86,616.75Q 61 .181 78.708.7tD 76A59.%5 6l.5273~7 
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Schedule N — llclivcr~~ tichedule 
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Exhibit A — Form of Guarantor Joinder Agreement 

GUARANTOR JOINDER AGREEMENT 

(insert entity name) 

JOINDER AGREEMENT, dated as of [insert date] (this "Joinder Agreement"), is by and 
between [insert entity name], a [insert jurisdiction and company type] (hereinafter called the "New 
Guarantor") and PFL RAAHE HOLDINGS LP, a limited partnership organized under the laws of 
Ontario as the buyer under the Pre-Paid Forward Agreement (as defined below) (the "Buyer"). 

WHEREAS, Firesteel Resources Inc. (the "Seller") and the Buyer, have entered into a Prc-Paid 
Forward Agreement, dated as of November 10, 2017 (as the same may be amended, supplemented, 
restated or otherwise modified from time to time, the "Pre-Paid Forward Agreemen!'~; 

WHEREAS, the New Guarantor, a Subsidiary of the Seller, is required to join in the Pre-Paid 
Forward Agreement as a Guarantor thereunder pursuant to Section 12(1)(dd) of the Pre-Paid Forward 
Agreement; 

WHEREAS, the New Guarantor under the laws relating thereto is duly authorized to enter into 
the Pre-Paid Forward Agreement and all things necessary, including any necessary consents of 
shareholders of the New Guarantor, have been done and performed to make the Pre-Paid Forward 
Agreement a valid and binding agreement of the New Guarantor; 

WHEREAS, the foregoing recital is made as representations and statements of fact by the New 
Guarantor; 

NOW, THEREFORE, in consideration of the premises and of the mutual covenants herein 
contained, the New Guarantor covenants and agrees with the Buyer as follows: 

ARTICLE I 

INTERPRETATION 

SECTION 1.1. De tni~ions. In this Joinder Agreement: 

(a) any defined term used herein and not defined herein shall have the meaning given to such 
term in the Pre-Paid Forward Agreement; and 

(b) the rules of interpretation set forth in Section 2 of the Pre-Paid Forward Agreement apply 
to this Joinder Agreement. 

SECTION 1.2. Headings, Etc. The division of this Joinder Agreement into Articles, Sections 
and subsections and the insertion of headings are for convenience of reference only and shall not affect 
the construction or interpretation of this Joinder Agreement. 

Exhibit A-1 
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ARTICLE II 

JOINDER AGREEMENT 

SECTION 2.1. Warran[res. The New Guarantor hereby snakes to the Buyer the representations 
set forth in Section 11 of the Pre-Paid Forward Agreement with itself as a Guarantor as of the date hereof. 

SECTION 2.2. Undertaking. Effective as of the date hereof, the New Guarantor undertakes all 
obligations of a Guarantor (including, without limitation, to execute and deliver Collateral Documents) 
under the Pre-Paid Forward Agreement. 

ARTICLE III 

MISCELLANEOUS 

SECTION 3.1. Notice. All communications and notices provided for under the Pre-Paid 
Forward Agreement to the New Guarantor shall be addressed as follows: 

[Insert address] 
Attention: [insert contact] 
Email: [insert email] 
Telephone: [insert telephone] 
Facsimile: [insert facslmileJ 

or at such other address as Che New Guarantor may designate in accordance with Section 1 K of the Pre-
Paid Forward Agreement. 

SECTION 3.2. ~plicable Law. THIS JOINDER AGREEMENT SHALL BE GOVERNED BY, 
AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK. 

SECTION 3.3. Dispute Resolution. 

(a) In relation to any dispute arising out of or in connection with this. Joinder Agreement 
(including a dispute relating to the existence, validity or termination of this Joinder Agreement or any 
non-contractual obligation arising out of or in connection with this Joinder Agreement), the Buyer shall 
elect to settle any such dispute either in accordance with Section 3.3(b) or in accordance with Section 
3.3(c). 

(b) Subject to Section 3.3(a), any controversy, dispute or claim arising out of or relating to 
this Agreement shall be settled by the District Court of Stockholm ("Slockholms tingsrl~tl ") as the court 
of first instance. 

(c) Subject to Section 3.3(a), the New Guarantor irrevocably and unconditionally submits, 
for itself and its property, to the non-exclusive jurisdiction of the Federal courts sitting in the City of New 
York, in any action or proceeding arising out of or relating to this Agreement or any other Transaction 
Document, or for recognition or enforcement of any judgment and each of the Parties irrevocably and 
unconditionally agrees that all claims in respect of any such action or proceeding may be heard and 
determined in such court each party hereto hereby irrevocably waives, to the fullest extent it may 
effectively do so, the defense of inconvenient forum to the maintenance ~of such action or proceeding. 
Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be 
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner 
provided by law. Nothing in this Joinder Agreement or in any other Transaction Document shall affect 

Exhibit A-2 
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any right that the Buyer may otherwise have to bring any action or proceeding relating to this Joinder 
Agreement or any other Transaction Document against the New Guarantor or its properties in the courts 
of Sweden or any other jurisdiction unless specifically permitted by the terms of such Transaction 
Document. EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES, TO THE FULLEST 
EXTENT PERMITTED BY APPLICABLE LAWS, ANY AND ALL RIGHT TO TRIAL BY JURY IN 
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY. 

~Si~;~trrtrrres begin on_ful/oivi~i~,~ per~,le/ 

Exhibit A-3 
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IN WITNESS WHEREOF, the New Guarantor has duly executed this Joinder Agreement as of 
the date first set forth above. 

[insert entit~~ Home ~ 

By: _ 
Name: 
Title: 

Exhibit A-1 
725226181 



115 

PFL RAAHE HOLDINGS LP, as Buyer 

Name: 
Title: 

Exhibit A-2 
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Exhibit B — Required Restructuring 

Current Legal and Organizational Structure 

t_.__._.__.__._...__-------- ------- 1 
,~. Parent Company owes: 

f~ Setkr owes +~W +~~ ~ V~ ~~, w~rdK t~inesaa vud USD 195m m lao T:u, Jade Global, erd Lau Su; 
~asaaa~lnc (•Van.~cnm ~7 ~ - UD 1m (^~USD 800kj to carious creditors { P'^~) CAD SOOk ~'~l15D 390k) m Seger (bridge loan); 

~------~----•------------_--~------~ SEK679k('USOlOgc►tovarbuscred'Rors. 

Project Compeny owes: 
• 'SEK2.4m "U5029dc toParcntfam ~M~~ 

Parent Com0~1 
ParScfieduk ~ 

100% r~~~ 

FI~IIISh Op~O OWlS: ~ 
• EUR 31.Im {MJSD 36.2m) Lo Parent Compary (EUR 

24.Sm inaercomparry lwn+EUR 7m capimlloan); t 
• EUR 2.Om (~US~ 2.3m► to varaus creditors ~mmposition 

.. __Pig, amt+5~~r~ a~c1
_.___.__._._._.__.--•---____..~ 
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ParentComparry 4anshn Laiv~ Mine Property 1
& Permits (D~~+~N held byPre~t ComP+~Y d 
per Sd+eduk F} Oo Finnish OpCo. ~~,_.._~___._._____. J 

(-4~va Ro~K ~ 
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.. , , - ,- 
Buyer lunds llSD 10.6n gross (u5D \~ ' S~~r invests u5D Sl.lm 1'~ 12.Sm) eWiry ~. 
N.Om net) PrepryrtlEnt ~a seller. into Prg2LtCOmpdfry, ftpd~/5 Pxmf 

~~ [ompam/x ranaa credNors ("t15D IOOkj, 6uy5 
MYdebto/medbV/ass~edro parentComParty'sdebt~U5D1.95m},and 

r~~ Solkr l~~defromthe'tISD 290k repari Seller's var~an ued~ors l"~15D BWk~. 
ko{ect compam ~nMrcomWmlaan) . 
u then eaa~{ncd to Buyer• / i SgIM LL a55~ld. 
~ ~ FUR 31.Im (^U5036]m)Fnmsh OpCo 

- - - - - - - - - - mtert:omW~Y ban ~W Parent ComPa~N) 
(pledaa to Buycr~; 

• "USD 290k Pro~cctCompaml ntercomOenY _.._______~_.--.-"--.'-_.-_._. 1,
Ioan lby Parent Canpairy! (remains m place ~ paRnt fompn~ry now owes 

F imAM artd i5 ~rol pkdgEd W BUYC~I; Nordic Noes At pal U501.95m to Se6er Ana assynment (geviaxly owed Eo 
Kam`"'"~'~"` USD 195m Parent Co (y ~ ('P~nnttw~yw~ ' (,~,~ mpairyban b Lao ParentCompuiysharehoiders~; 

ftµ Jade f~oGal, and Lau Sul (Pledges to ~ ~ M_ ~U50 390k W Selier. 
'~ Bar). ! _...._-.-"----._._._...._._...-""-"""'--._._._~.~~i 

PPF ~-.__..._____. ..~.___.__..i~ 
Apn~rrwnt 11 

wv~CWmnlSumnarv• 

M►~Y rs~C W UOIiN Selma oMtl. ~i~ ~m~ pow ower 
^LtSO 290k irMercdnDanv b+n to Seller Na 
asygnment (Oretiouslyowed to Parent Compam~• 

YrgM Company ~mests USD I7.Im as egwty into i
Fnn~sh OpCo and tAe Urva Mme Permib Held br ~ 
Prgect [ompam are ~ransfened to Few Opfo. ` 

100% 

J00% 
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r' 
Fnneh OpCo rrow owes 
• "EUR 24.im I"USD 28.Om) ntettnmpanV bar. to SeNer vwt ass~gnmeni (prewousry owe0 to Parent ti

CanDa~Yl; 
• FIIR 7m ("US[1 8.7mI raP+tai loan to Selfcr Ana a~i~gnmeni (prPnoircll owed [n Parent Companvl. 

Buyer eA~h Finnish OpCo es a Guarantor W Me Pi'F Agreement. 
Ec~snn6 EUR 7mcaD~~l Iwn ~s cw~vetted into an admary bay. USD 20.6m of the "U50 36.1m eilsU~g 
ntncomparry loans ~s converted in to tAe Gold Prepayment Pmoun[ under PPF Aereemen[ N antl tie f 
remainder of enshnx loan artroin[s i"USD 15.6m) remain as bam W Fnn~sh ODCo to the Seller (Seller 
pedees to Ne &ryer boM its nghts under YVF Agreement II arM any inVagroup rece~w6le owed to rt by 
Fnnnh OpCo~. 

Finnish OpC~ pkdge~ (hest ranting b the Buyer hr obhgauons under the PPf Adreernent): 
Rfd~INopef OCS; 

• Permits (includin6 those b~ dpioranon and we prospecting as wail as m~mns ri6hts~; 
• ~nwrancrc; 
• Intercompany receivables (e.6 ~~om Me Stlkr under PPF Agreement IIJ; 
• Bd11k MCAtAi6: 
• FmnKAOpCo Rranb (re~esbbf~shes oN pkdAe) bismess monda~es to Seller as security fa rts 

obFgations undo PPF A6rament II and intra~group receirables. ~ 
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Asper the PPF Agreement, 

~nh.r 
~ ParentCompanysshares ~------

canmon 
NxdKHmesABP~ pa~MtCompenynOwOwns ~ ~ wiifassoonaspossblebe 
('vu.+t [omp~~ i 6istrfyuted ese dividend to Shareha~ders ~Dli d3ehf. _~. : ~ ( 1 

Parent Companys 
shareholders. 

FJa, eOfc 

Buyer now ~ocerves 100% `~ Selkr issues shares to Parent Company, giving Parrot Company en ultlmete 
Interest in Project Company ~+wed qua PPFAprtemmt R~W~~ 40XinterestinSeller. 
sharesviaSellers100l6Project ~~ ~.g~ SelieracquiresParentCompan~/sA0%ownershipmDerestinProjectComparry, 
Company ownorzhip. ~ Increasin Sellers ownenhl of Pr '~~.... ........................................... ~ ~ 8 P okc[ ComDaoY Gom 60% m 100%. 

~w 

teoK 

8uyeraddsProjectCompx~yssGwrsnmrmti~ePPFAsreemmt 
~. Prgect Company pledges 100% d ~heres in Finnish OpCo to tAe Buyer. 

Process m merye Project Comparry inm Finnish OpC.o begins. 

IOOK 

~•r.r.~.ier sw~.s+a,..a 

iaox 
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USD 7.Om Equity Raise by Seller Invested Directly to the Finnish OpCo via a Shareholder Loan (within 6 Months after the Effective Date) 

Buns foWaral 5ummxv 

r►s b seu~N M 1W1tA Sds ~wK 

Gther 
conino~ 

Shareholders 

6/Y3 

pydjp~ PviAonenwnt Fuesteel 

f'trRr) 
Resrnra~ he 
1~~~ 

PPF 
Agreement /I 

E00!L 

14096 

10091 

Ac per ffie PPF Agreement, 
Darent Compan~s shares 

Nordr MuwsnBv~ will as scon as possible be 
('P~"^«"v^trl dlstrtDuted {asa drndend) m 

Parent f~mpanys 
shareholders. 

40% 

Exhibit B-5 
725226181 

rSalbr nips USD 7m equiy (ac required per the PPF Agreement) and ry~ 

lends die USD 7m w Finnish OpCo via a new shareholder loan. ~ 

Finnish OpCo receives USD 7m via the new sharetrolder Iwn from Selkr, 
adding an additioml note paYabio to Seder ti~at would help ~vidona 

i obligations owed to Seller /Buyer and ~ppoR tfie seturity package. 



121 

Upon Finalization of the Downstream Merger (within 8 Months after the EffeeGve Date) 
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This is Exhibit ̀ ~ referred to in A~davit #1 

~f se h Rr ald, sworn before me at 
~ Connecticut, United States of 

me ,n January 7, 2022. 

~V~ 1 ~l 
A Notary Public in and for the 

State of Connecticut 

ANNE FFRRf,S ~/~,~IpY 
Notary Public, State n~ ca~«r,Pdi~t 

My Commission Expires fHar~i~ 31, 2024 
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THIS AMENDMENT AND RESTATEMENT AGREEMENT (the "First Amendment and 
Restatement Agreement") is dated 8 November 2018 and made between: 

(I) NORDIC GOLD OY (formerly known as Nordic Mines Oy) (the "Seller"), a company 
incorporated under the laws of Finland; 

(2) NORDIC GOLD CORP. (formerly known as Firesteel Resources Inc.) (the "Buyer"), a 
company incorporated under the laws of Alberta, Canada; 

(3) NORDIC MINES MARKNAD AB ("Marknad"), a company incorporated under the laws 
of Sweden; and 

(4) PFL RAAHE HOLDINGS LP ("PFL."), a limited partnership organized under the laws of 

Ontario, Canada. 

The parties specified in items (1) - (4) above shall be together referred to as the "Parties", 

l:P~~~T:I.~ 

(A) The Seller and the Buyer are, immediately prior to the date of this First Amendment and 
Restatement Agreement, parties to Second Pre-Paid Forward Gold Purchase Agreement, 
dated 8 December 2017 (the "PPF2 Agreement"). 

(B) The Buyer has on November ] 0, 2017 entered into apre-paid forward gold purchase 
agreement as seller with PFL as buyer (tl~e "PPF Agreement") under which the Buyer 
shall sell Gold to PFL in quantity corresponding to the Contract Quantity (as defined in the 
PPF2 Agreement) of Gold. 

(C) Certain Specified Defaults (as defined in paragraph 4 of section "Preliminary Statements" 
of the PPF Amendment No. 1 (as such term is defined below)) have occurred under the 
PPF Agreement whereto the Seller has acceded as a guarantor. The parties to the PPF 
Agreement have therefore entered into an Amendment and Forbearance Agreement No. 1 
to the PPF Agreement on October 15, 2018 (the "PPF Amendment No. 1"), ensuring, 
among other things, continuing financing of the Seller's operations, which requires that 
certain amendments arc made to the PPF2 Agreement. 

(D) The Aarties have entered into the following security documents as part of the arrangements 
referred to above: 

(i) a security agreement dated 8 December 2017 between the Seller as Pledgor and 
PFL as Pledgee concerning the Seller's bank accounts, real estate, intragroup 
receivables and insurance receivables; 

(ii) a security agreement dated 8 December 2017 between the Seller as Pledgor and 
the Buyer as Pledgee concerning a business mortgage granted by the Seller and 
certain mining concessions (the "Finnish OpCo PPF2 Security Agreement"); 

(iii)a security agreement dated 8 December 2017 between the Buyer as Pledgor and 
PFL as Pledgee concerning the Buyer's intragroup receivables as well as rights 
under the PPF2 Agreement and the Finnish OpCo PPF2 Security Agreement 
(the "Firesteel Security Agreement"); 
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(iv)a direct agreement dated 8 December 2017 between the Buyer, the Seller and 
PFL; and 

(v) a share pledge agreement dated 5 February 2018 between Marknad as initial 
pledgor, the Buyer as post-merger pledgor and PFL as pledgee, concerning 
shares in tl~e Seller; 

the agreements in (i) - (v) above together, the "Security Documents". 

(F) The Seller as owner, the Buyer as guarantor and PFL as holder have on or about the date 
hereof entered into a net smelter returns royalty agreement (the "Royalty Agreement"} 
pursuant to which the Seller is to pay to PFL certain royalty payments in connection with 
its mining operations. 

(E) The Parties now desire to amend certain terms of the PPF2 Agreement and the Security 
Documents as provided herein. 

IT IS AGREED as follows: 

1. INCORPORATION OF DEFINED TERMS AND INTERACTION W[TH 
TRANSACTION DOCUMENTS 

1.1 Unless expressly defined in this First Amendment and Restatement Agreement or a 
contrary indication appears, a term defined in the Arnendcd and Restated PPF2 
Agreement has the same meaning in this First Amendment and Restatement 
Agreement. 

1.2 In this First Amendment and Restatement Agreement, the following capitalised 
words and expressions shall have the meanings ascribed to them below: 

"Contingent Effective Date" has the meaning specified in Section 6 of the the PPF 
Amendment No. 1. 

"Collateral" has the meaning given to such term in the PPF Agreement. 

"Secured Obligations" has the meaning given to such term in the Security 
Documents, as applicable. 

"Seller Event of Default" has the meaning given to such terrn in the PPF 
Agreement. 

"Transaction llocuments" has the meaning given to such term in the PPF 
Agreement. 

1.3 'The principles of construction set out in the PPF2 Agreement shall have effect as if 
set out in this First Amendment and Restatement Agreement. 

1.4 This First Amendment and Restatement Agreement shall be a Transaction 
Document under the PPF Agreement. 
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2. AMENDMENT AND RESTATEMENT OF THE PPF2 AGREEMENT 

2.1 The Buyer and the Seller agree that the PPF2 Agreement shall, with effect from the 
Contingent Effective Date, be amended and restated in accordance with and in the 
form set out in Schedule 1 (Amended and Resla/ed PPF2 Agreemen!) ("Amended 
aad Restated PPF 2 Agreement") hereto. 

2.2 Save as amended by this First Amendment and Restatement Agreement, the 
existing PPF2 Agreement shall remain in full force and effect together with each 
other Transaction Document. 

AMENDMENT OF THE SECURITY DOCUMENTS 

3.1 The Buyer, the Seller, Marknad and PFL agree that any reference to "Transaction 
Documents" in any of the Security Documents shall be construed so as to exclude 
the Royalty Agreement from the definition of "Transaction Documents". 

3.2 The Buyer, the Seller and PFL agree that the definition of "Nordic Mines Mining 
Rights" in the Finnish OpCo PPF2 Security Agreement shall be amended to read as 
follows: 

"Nordic Mines Mining Rights" means the Exploration Rights, the 
Ore Prospecting Perrnits, the Mining Right and any similar rights and 
licenses held by the Pledgor at any time, including any expansions, 
modifications, alterations, pending applications of renewal and 
outstanding exclusive renewal rights thereof; 

3.3 Save as amended by this First Amendment and Restatement Agreement, the 
Security Documents shall remain in full force and effect together with each other 
Transaction Document. 

4. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS 

The representations and warranties set out in Clauses 4.1 through 4.3 are made by 
the Seller, the Buyer and Marknaci on the date of this First Amendment and 
Restatement Agreement and the Buyer, the Seller and Marknad each undertake to 
comply with the undertaking in Clause 4.4 below as of the Contingent Effective 
Date and as long as any Secured Obligations are outstanding. 

4.1 Power and authority 

It has the power to enter into, perform and deliver, and has taken all necessary 
action to authorise its entry into, performance and delivery of, this First 
Amendment and Restatement Agreement and the transactions contemplated by this 
First Amendment and Restatement Agreement. 
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4.2 Binding obligations 

The obligations expressed to be assumed by it in this First Amendment and 
Restatement Agreement are, subject to any general principles of mandatory law 
limiting its obligations, legal, valid, binding and enforceable obligations. 

4.3 Non-conflict with other obligations 

The entry into and performance by it of, and the transactions contemplated by, this 
First Amendment and Restatement Agreement do not and will not conflict with: 

(a) any law or regulation applicable to it; 

(b) its the constitutional documents; or 

(c) any agreement or instrument binding upon it or any of its assets. 

4.4 Undertaking 

In the event that PFL seeks to exercise any of its rights or remedies under any 
Transaction Document following the occurrence of a Seller Event of Default, 
neither the Buyer nor the Seller or Marknad shall impede or delay PFL's exercise of 
such rights or remedies, including without limitation any applicable rights of PFL 
to appoint managers or directors of the Seller. 

CONFIRMATION BY THE SELLER, THE BUYER AND MAI2KNAU 

The Seller, the Buyer and Marknad each confirm that: 

(a) it agrees to the amendment and restatement of the PPF2 Agreement as 
contemplated by this First Amendment and Restatement Agreement and to 
the increase of the Contract Quantity in accordance therewith; 

(b) its respective obligations under the Transaction Documents (including any 
amendments made thereto) will continue in full force and effect 
notwithstanding the execution of this First Amendment and Restatement 
Agreement and the occurrence of the Contingent Effective Date and that 
any and all security, guarantees and indemnities created or given by it 
under any Transaction Document will extend to and secure and guarantee 
the liabilities and obligations of the Seller to the Buyer and PFL and those 
of the Buyer and Marknad to PFL, as applicable, under the Transaction 
Documents as amended by the PPF Amendment No. 1 and this First 
Amendment and Restatement Agreement; and 

(c) all references to the PPF2 Agreement or any of the Security Documents in 
any of the Transaction Documents is a reference to the PPF2 Agreement or 
the relevant Security Document, as applicable, as amended and restated by 
this First Amendment and Restatement Agreement. 
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6. FORBEARANCE 

6.1 The Seller specifically acknowledges each of the Specified Defaults. 

6.2 The Buyer confirms that the Specified Defaults are deemed temporarily waived in 
relation to the PPF2 Agreement (the "PPF2 Forbearance"); it being understood 
that the PPF2 Forbearance shall not preclude the Buyer or PFL from taking any act, 
whether through court action, arbitration or otherwise, to preserve and protect its 
rights and interests in the Collateral. 

APPLICABLE LAW AND JURISDICTION 

7. ] This First Amendment and Restatement Agreement is governed by the laws of 
Finland. 

7.2 In relation to any dispute arising out of or in connection with this Agreement 
(including a dispute relating to the existence, validity or termination of this First 
Amendment and Restatement Agreement or any non-contractual obligation arising 
out of or in connection with this First Amendment and Restatement Agreement 
PFL shall elect to settle any such dispute either in accordance with Clause 7.3 or in 
accordance with Clause 7.4 of this First Amendment and Restatement Agrecrnent, 

7.3 Subject to Clause 7.2, any controversy, dispute or claim arising out of or relating to 
this First Amendment and Restatement Agreement shall be settled by the District 
Court of Helsinki ("Hedsingin kZircijZioikeus'~ as the court of first instance. 

7.4 Subject to Clause 7.2, each of the Se(ler and the Buyer and Marknad irrevocably 
and unconditionally submits, for itself and its property, to the non-exclusive 
jurisdiction of the Federal courts sitting in the City of New York, in any action or 
proceeding arising out of or relating to this First Amendment and Restatement 
Agreement, or for recognition or enforcement of any judgment and each of the 
Parties irrevocably and unconditionally agrees that all claims in respect of any such 
action or proceeding may be heard and determined in such count. Each Party hereby 
irrevocably waives, to the fullest extent it may effectively do so, the defense of 
inconvenient forum to the maintenance of such action or proceeding. Each of the 
Parties agrees that a final judgment in any such action or proceeding shall be 
conclusive and may be enforced in other jurisdictions by suit on the judgment or in 
any other manner provided by law. Nothing in this First Amendment and 
Restatement Agreement shall affect any right that PFL may otherwise have to bring 
any action or proceeding relating to this First Amendment and Restatement 
Agreement against the Seller or the Buyer or Marknad or their properties in the 
courts of Finland or any other jurisdiction unless specifically permitted by the terms 
of such document. EACH OF THE PARTIES HEREBY IRREVOCABLY 
WANES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE 
LAWS, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISING OUT OF OR RELATING TO THIS FIRST 
AMENDMENT AND RESTATEMENT AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY. 

[Signature page to follow] 
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This First Amendment and Restatement Agreement may be executed in any ~numbor of 
counterparts and All of the countorpai•ts taken together shall ba deemed to canstitut~ one and the 
same instrument. 

IN WITNESS WHEREOF the pa~~ties have caused this First Amendment and Restatement 
Agreement to be executed by their duly authorised representatives on the day first above written, 

NORDIC GOLD OY 
as the Seiler 

Name: Michael Hepworth 
Title: Authorized Signatory 

PFL RAAHE HOLDINGS LP 

~~~I~~ 
a et~,j:yo~~ ~ ~' ~7 ~yl~/ 

T'stic: Authos•izcd Signatory 

NORDIC GOLD CORP. 
as the Buyer 

~~~~ ~~~ ~~ .r_...r-
Name; Michael Hepworth 
'Title; Authoi•Ized Signatory 

NORDIC MINhS MARKNAD AB 

Q~`~►1~~~~,~~i~ 

Name; Michael Hepworth 
'['itla: Authorized Signatory 
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SECOND PRE-PAID FORWARD COLD PURCHASE AGREEMENT 

This PRE-PAID FORWARD GOLD PURCHASE AGREEMENT (this "Agreement") dated 
November ] 0, 2017 is made among NORDIC GOLD OY (formerly known as Nordic Mines Oy) (the 
"Seller"), a company incorporated under the laws of Finland, and NORDIC GOLD CORP. (formally 
known as Firesteel Resources Inc.) (the "Buyer"), a company incorporated under the laws of Alherta. The 
Buyer and the Seller shall be considered each a "Party" and together the "Parties." 

RECITALS 

WHEREAS the Seller owns and/or has rights to, and operates the Sites (as defined below) in 
Finland and expects to produce gold, among other Minerals (as defined below), from the Mine (as defined 
below) throughout the term of this Agreement; 

AND WHEREAS the Seller wishes to sell to the Buyer, and the Buyer wishes to purchase from 
the Seller, the Contract Quantity (as defined below) of Gold. The Buyer has from the Seller receivables of 
approximately EUR 31.1 million (the "Firesteel Receivable"), approximately US$3,000,000 equivalent 
to the Supplemental Tranche 1 Gold Prepayment Amount (the "Tranche 1 Payment") and approximately 
US$4,000,000 equivalent to the Supplemental Tranche 2 Gold Prepayment Amount (the "Tranche 2 
Payment"). In consideration for such sale of Gold, an amount corresponding to USD 20,600,000 of the 
Firestcel Receivable and the full amounts of the Tranche 1 Payment and the Tranche 2 Payment shall be 
treated as the Gold Prepayment Amount under this Agreement and the remainder of the Firesteel 
Receivable shall remain owing as money debt by the Seller to the Buyer. In addition, the Buyer shall pay 
th$ remainder of the consideration for such sale of Gold, if any, following Delivery, on and subject to the 
terms and conditions specified herein; 

AND WHEREAS the Buyer has on November 10, 2017 entered into apre-paid forward gold 
purchase agreement as seller with PFL Raahe Holdings LP ("PFL") as buyer, as amended by an 
amendment and forbearance No. 1 to the pre-paid forward gold purchase agreement dated October I5, 
2018 (the "PPF Agreement") under which the Buyer shall sell Gold to PFL in quantity corresponding to 
the Contract Quantity (as defined below) of Gold; 

AND WHEREAS the Buyer, the Seller and PFL have on or about the date hereof entered into a 
direct agreement (the "Direct Agreement") relating to PFL's rights to exercise certain rights of the Parties 
to this Agreement hereunder on and subject to the terms and conditions specified in the Direct 
Agreement; 

NOW THEREFORE in consideration of the premises, mutual covenants, representations and 
warranties made herein, and of the mutual benefits to be derived hereby, and for other good, fair and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each of the 
Parties, the Parties hereby agree as follows: 

Section 1 Definitions 

As used in this Agreement, the following terms have the following meanings: 

"Actual Monthly Quantity" means, with respect to each Monthly Delivery Date, the amount of Gold in 
Ounces actually Delivered by or on behalf of the Seller to the Buyer on such Monthly Delivery Date. 

"Additional Golcl Payment Amount" has the meaning given to it in Section 7(2). 
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"Additional Gold Payment Date" means, in respect of each Monthly Delivery Date, the date that falls 
two (2) Business Days after such Monthly Delivery Date. 

"~liate" means, with respect to a specified Person, another Person that directly, or indirectly through 
one or more intermediaries, Controls or is Controlled by or is under common Control with the Person 
specified. 

"Agreement" has tl~c meaning specified in the Preamble. 

"Applicable Laws" means all laws, statutes, regulations, Environmental Laws, Applicable Securities 
Laws, ordinances, codes of practice, circulars, guidance, common law, civil law, rules, by-laws, policies, 
guidelines, treaties and regulations, and all directives, orders, judgments, decisions, injunctions, awards 
and decrees of any Authority, and interpretations of any applicable laws by any Authority, in each case 
whether or not having the force of law. 

"Applicable Securities Laws" means all applicable securities laws of Canada, Finland, Sweden, the 
European Union, and the United States, as applicable, and tt~e respective rules and regulations under such 
laws together with applicable published fee schedules, prescribed forms, policy statements, national or 
multilateral instnunents, orders, blanket rulings and other applicable regulatory instruments of the 
securities regulatory authorities in any of Canada, Finland, Sweden, the European Union, and the United 
States, as applicable, and such other jurisdictions as may be mutually acceptable to the Seller and the 
Buyer. 

"Authority" means any national, regional, state, municipal or local government or governmental, 
administrative, fiscal, judicial, arbitral or government-owned body, department. commission, authority, 
tribunal, agency or entity, or central bank (or any Person, whether or not government-owned and 
howsoever constituted or called, that exercises the functions of a central bank), including but not limited 
to the Finnish Authority. 

"Base Minimum Price" has the meaning specified in Section 7(3)(a)(iii). 

"Base Spot Price" means US$1,200. 

"Business Day" means any day other than a Saturday or Sunday on which commercial banks in London, 
New York City, Toronto and Helsinki are open for general business and on which the Gold Price is 
published on the Reference Price Souroe. 

"Buyer" has the meaning specified in the Preamble. 

"Buyer Event of Default' means, as applicable, an Event of Default with respect to the Buyer. 

"Buyer's Unallocated Gold Account" means the unallocated gold account of the Buyer or PFL to be 
designated by the Buyer in accordance with this Agreement on or prior to the PPF2 Effective Date. 

"Contract Quantity" means a quantity of Gold to be Delivered as follows: 

(a) (i) 0 Ounces of Gold for each of the 24 calendar months following the calendar month in 
which the Gold Prepayment Amount is paid on the Effective Date, (ii) 2,200 Ounces of 
Gold for the 1 calendar month thereafter, (iii) 2,070 Ounces of Gold for each of the 12 
calendar months thereafter, (iv) 1,940 Ounces of Gold for each of the 12 calendaz months 
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thereafter, (v) 980 Ounces of Gold for each of the 12 calendar months thereafter; and 
1,090 Ounces of Gold for each of the 8 calendar months thereafter; p/us 

(b) each of the Supplemental Tranche Quantities; plus 

(c) any Ounces of Gold to be delivered pursuant to Section 7(3) under this Agreement. 

For the avoidance of doubt, the quantities of Gold listed in subclauses (a) through (c) hereof shall be in 
addition to the quantities of Gold listed in each other subclause hereof, as applicable. 

"Control" of any Person means the power (whether by way of ownership of shares, proxy, contract, 
agency or otherwise) to, directly or indirectly, (a) cast, or control the casting of, more than 50% of the 
maximum number of votes that might be cast at a general meeting of such Person; (b) appoint or remove 
all, or the majority, of the directors or other equivalent officers of such Person; or (c) otherwise direct or 
cause the direction of the management of such Person. 

"Debt" of any Person means (a) all indebtedness of such Person for borrowed money or on account of 
borrowings of commodities, bankers' acceptances, letters of credit or letters of guarantee, (b) all 
indebtedness of such Person for the deferred purchase price of property or services represented by a note, 
bond, debentare or other evidence of Debt, (c) all indebtedness created or arising under any conditional 
sale or other title retention agreement with respect to property acquired by such Person (even though the 
rights and remedies of the vendor under such agreement in the event of default are limited to. repossession 
or sale of such property), (d) all current liabilities of such Person represented by a note, bond, debenture 
or other evidence of Debt, (e) all obligations under leases that have been or should be, in accordance with 
GAAP or IFRS, as applicable, recorded as capital leases in respect of which such Person is liable as 
lessee, (~ all obligations of such Person in respect of a prepaid purchase or forward purchase transaction 
and all obligations that would in accordance with GAAP or ffRS, as applicable, be accounted for as 
deferred revenue, (g) any royalty obligations and (h) any guarantee, indemnification or other similar 
obligation in respect of an obligation of any other Person of the type referred to in (a) to (h), above. For 
the avoidance of doubt, any trade accounts payable incurred in the ordinary course of business and not 
past due for more than 91 days after the date on which each such trade payable or account payable was 
created are excluded from the definition hereof. 

"Default Interest Rate" means, as of any date of calculation, a rate equal to LIBOR for such date plus 
2%per annum. 

"Defaulting Party" has the meaning specified in Section 10(1) 

"Delivery" means the delivery of Gold by the Seller to the Buyer by means of credit to the Buyer's 
Unallocated Gold Account and "Deliver" and "Delivered" shall have corresponding meanings. For the 
avoidance of doubt, Delivery shall be deemed to have occurred at the time that Gold is credited to the 
Buyer's Unallocated Gold Account. 

"Disclosing Party" has the meaning specified in Section 12(1)(a). 

"Early Termination Amount" has the meaning specified in Section 5(10). 

"Early Tcrmin~tion Date" has the meaning specified in Section 10(1). 
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"Environment' means all components of the earth, including: air (including air within any building or 
other natural or man-made structure), water, (and, flora, fauna, ecosystems and man, and any sewer 
system. 

"Environmental Laws" means any and all Applicable Laws concerning pollution or the protection of the 
Environment, human health or welfare, the conditions of the workplace or the generation, transportation, 
storage, treatment or disposal of any Hazardous Substance, including civil or common law responsibility 
for acts of omission with respect to the Environment, and all Permits issued pursuant to such laws. 

"Environmental Liabilities" means any cost, damage, expense, liability, obligation or other 
responsibility arising from or under Environmental Laws and consisting of or relating to: (a) any 
environmental conditions (including on-site or off-site contamination, and regulation of Hazardous 
Substances); (b) fines, penalties, judgments, awards, settlements, legal or administrative proceedings, 
damages, losses, claims, demands and responses, investigative, remedial, monitoring or inspection costs 
and expenses arising under Environmental Laws; (c) cleanup costs or corrective action, including any 
investigation, cleanup, removal, containment, monitoring or other remediation or response actions 
required by Environmental Laws (whether or not such has been required or requested by any Authority or 
any other Person) and for any natural resource damages; or (d) any other compliance, corrective, 
investigative, notice or remedial measures required under Environmental Laws; provided, however, that 
Environmental Liabilities shall not include any reclamation obligations of the Seller, or any of its 
respective Affiliates or the foregoing arising in the ordinary course of business under the Permits, the 
Mining Concessions or Applicable Laws which reclamation obligations relate to the exploration, start-up, 
development, expansion of production or operation of the Sites. 

"EUR" means the lawful currency of the European Union. 

"Event of Default' has the meaning specified in Section 9(I) in relation to the Seller and Section 9(2) in 
relation to the Buyer. 

"Finland" means the Republic of Finland. 

"Finnish Authority" means the government of Finland, or any political subdivision thereof, whether 
provincial, regional, territorial, municipal or local, and any agency, authority, instrumentality, judicial or 
administrative, regulatory body, self-regulatory authority or body, court, central bank or other entity 
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or 
pertaining to government (including any supra-national body exercising such powers or functions), 
including but not limited to the Finnish Safety and Chemicals Agency (Tukes) (Fi: Turvallisuus- ja 
kemikaalivirasty (Tukes)) and the Finnish Patent and Registration Office (Fi: Patentti- ja 
rekisterihallitus). 

"Finnish OpCo PPF2 Security Agreement' means the security agreement dated on or about the PPF2 
Effective Date between the Seller, as grantor, and the Buyer, as beneficiary, relating to the Mining 
Concessions and business mortgage of the Seller. 

"GAAP" means, in relation to any Person at any time, accounting principles generally accepted in 
Finland, applied on a basis consistent with the most recent audited financial statements of such Person 
(except for changes approved by the auditors of such Person). 

"Gold" means the gold bars or unallocated gold, derived from all the Produced Gold, complying with the 
rules of the LBMA from time to time in effect relating to good delivery and fineness. 

4 
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"Gold Prepayment Amount' has the meaning given to it in Section 7. 

"Gold Price" means the LBMA Gold Price PM. 

"Gold Pricc Discount" means US$500/Ounce. 

"Gold Shortfall" means, for any Monthly Delivery Date, the amount in Ounces (if any) by which A 
exceeds B, where: 

A is equal to the Scheduled Monthly Quantity for such Monthly Delivery Date; and 

B is equal to the Actual Monthly Quantity Delivered with respect to such Monthly Delivery Date, 
excluding any Gold Shortfall Delivered in respect of a prior Scheduled Delivery Month. 

"Gold Shortfall Replacement Cost" means, for any Monthly Delivery Date, an amount in US Dollars 
equal to the product of the Gold Shortfall and the Gold Price on such Monthly Delivery Date. 

"Hazardous Substance" means any substance, product, liquid, waste, pollutant, chemical, contaminant, 
insecticide, pesticide, gaseous or solid matter, organic or inorganic matter, fuel, micro-organism, ray, odor 
radiation, energy, vector, plasma, constituent or material that: (a) is or becomes listed, regulated or 
addressed under any Environmental Law; or (b) is, or is deemed to be alone or in any combination, 
hazardous, hazardous waste, toxic, a pollutant, a deleterious substance, a contaminant or a source of 
pollution or contamination under any Environmental Law, including, asbestos, petroleum and 
polychlorinated byphenyls, including petroleum or petroleum distillates, asbestos or asbestos-containing 
materials, polychlorinated byphenyls, radon gas, infectious or medical wastes and all other substances or 
wastes of any nature regulated pursuant to any Environmental Law. 

"IFRS" means, in relation to any Person at any time, the International Financial Reporting Standards, 
applied on a basis consistent with the most recent audited financial statements of such Person (except for 
changes approved by the auditors of such Person). 

"Indemnified Person" has the meaning given to it in Section 11. 

"Judgment Currency" has the mea»ing specified in Section 17(2). 

"Laiva Project" means the gold mining project of the Seller referred to as the Laiva Project, located 
within the boundaries of Northern Ostrobothnia, western Finland, centered on 2328500 mE, 7161000 mN 
(Finnish Coordinate System Zone 2), situated 20 km southeast of the nearest town, Raahe, and 70 km 
south of Oulu, which is the closest regional centre, and all properties, assets, facilities, equipment, rights, 
titles, interests, contracts, Consents and Permits associated directly or indirectly in any manner 
whatsoever therewith. 

"LBMA" means the London Bullion Market Association or its successor. 

"LBMA Gold Price PM" means, with respect to any pricing date, the afternoon London gold price per 
troy ounce of gold for delivery in London through a member of the LBMA authorized to effect such 
delivery, stated in US Dollars, as calculated and administered by independent service provider(s), 
pursuant to an agreement with the LBMA. In the event that such reference price ceases to exist, the 
LBMA Gold Price PM will be based on a comparable, publicly available and widely recognized source or 
mechanism as determined in the sole and absolute discretion of the Buyer, acting reasonably. 
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"LIBOR" means: (a) for any calculation date that is a Business Day, an interest rate per annum equal to 
the average of the rates which leading banks in the London interbank markets shall quote and offer to the 
Buyer for placing overnight deposits on such day with the Buyer• in US Dollars ("LIBOR") at 
approximately 10:00 a.m. (London time) two Business Days prior to such date; and (b) for any calculation 
date that is not a Business Day, LIBOR At approximately 10:00 a.m. (London Time) on the Business Day 
prior to such date. Notwithstanding the foregoing, if LIBOR shall be less than 0%, such rate shall be 
deemed to be 0% for purposes of this Agreement. 

"Lien" means any mortgage, charge (whether fixed, floating or otherwise), pledge, hypothecation, 
security interest, assignment, trust encumbrance (whether transferred in trust, security trust or otherwise), 
lien (statutory or otherwise), title retention agreement or arrangement, restrictive covenant or other 
encumbrance of any nature or any other arrangement or condition that in substance secures payment or 
performance of an obligation. 

"Material Adverse Effect' has the meaning given to such tens in the PPF Agreement. 

"Mine" means the Site named as the Laiva Project, located in Northern Ostrobothnia, western Finland, 
centred on 2328500 mE, 7161000 mN (Finnish Coordinate System, Zone 2), situated 20 km southeast of 
the nearest town, Raahe, and 70 km south of Oulu, which is the closest regional centre. 

"Mine Properties" means the real estate owned by the Seller where the Mine is located, namely the 
property registered under real estate register number 678-411-15-68 with an area of 287.3 hectares 
located in Raahe registered on August 25, 2012 and 678-412-88-5 with an area of 610.6 hectares located 
in Raahe registered on July 29, 201 1. 

"Minerals" means any and all marketable minerals or materials (including gold) in whatever form or 
state that is mined, extracted, removed, produced or otherwise recovered from the Mining Concessions, 
including any such material derived from any processing or reprocessing of any tailings, waste rock or 
other waste products originally derived from the Mining Concessions, and including ore and/or 
mineralized rock or other products resulting from the further milling, processing or other beneficiation of 
Minerals, including concentrates or dor6 bars. 

"Mineral Sales Contract/Refining Agreement' means the Mineral Sales Contract/Refining Agreement, 
to be executed by and among the Seller and/or any gold producing Subsidiaries of the Buyer, as 
depositors; the Buyer and/or PFL; and an Offtakcr, to purchase or refine all gold-containing concentrate 
or dory produced by the Seller and/or any gold producing Subsidiaries of the Buyer. 

"Minim►nn Price" has the meaning specified in Section 7(3)(a)(iii). 

"Minimum Price Protection Adjustment" has the meaning specified in Section 7(3)(a)(iv). 

"Mining Concessions" means those certain mining concession rights granted by any Finnish Authority to 
the Seller, or to third parties, as listed in Schedule D as amended and supplemented from time to time, 
including all "step-in" rights, interests, privileges and mining rights under Applicable Laws, and any 
amendment or modification to the aforesaid concession or any future extraction concession relating to any 
area within the such concession, including any rights, privileges and interests that the Seller may acquire 
in the surface, mineral and subsurface lands and other property rights within the area of said concession. 

"Monthly Delivery Date" means the fourth Business Day prior to the last calendar day of the Scheduled 
Delivery Month. 
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"Monthly Delivery Pricing Datc" means the last Business Day of the Scheduled Delivery Month. 

"Monthly Payable Production" means the quantity of gold produced from the Laiva Project attributable 
to the Seller and paid for by or on behalf of the Seller for each calendar month, determined in accordance 
with the relevant Mineral Sales ContracdRefining Agreement. 

"Non-Defaulting Party" has the meaning specified in Section 10. 

"Obligors" has the meaning specified in the Preamble. 

"Offtaker" means any Person that purchases Minerals from the Seller or that takes delivery of Minerals 
for the purpose of smelting, refining or other beneficiation of such Minerals for the benefit of the Seller. 

"Original Currency" has the meaning specified in Section 17(2). 

"Other Taxes" means any present or future stamp or documentary taxes or any other exercise or property 
taxes, charges, financial institutions duties, debits taxes or similar levies, together with any interest and 
any penalties, additions to tax or additional amounts with respect thereto. 

"Ounce" means a fine troy ounce. 

"Party" has the meaning specified in the Preamble. 

"Paying Party" has the meaning specified in Section 17(3). 

"Permits" means any permit, license, certificate, consent, approval, registration, waiver or other 
authorization issued or required to be issued, by any Authority, including any such Pernut required under 
Environmental Law and any and all Permits that arc necessary and required to be obtained at any 
particular time to undertake and conduct the business of the Seller, including (i) the start-up, 
development, expansion of development or operation of Sites or the Mining Concessions; or (ii) the 
financial condition of the Seller; each set out in Schedule E. 

"Person" means a natural person, partnership, corporation, joint stock company, trust, unincorporated 
association, joint venture or Authority, and pronouns have a similarly extended meaning. 

"PPF2 Effective Date" means the Effective Date referred to in the PPF Agreement. 

"Pre-Supplemental Tranche 2 Equity" means the aggregate amount of equity raised by the Buyer prior 
to the Supplemental Tranche 2 Date. 

"Prepayment Date" has the meaning specified in Section 7(S~b). 

"Prepayment Notice" means a notice, in such form as the Buyer and PFL may approve, by the Seller to 
make a prepayment in order to reduce the Seller's obligations to deliver the Supplemental Tranche 
Quantities. 

"Prepayment Periods" means each of the Supplemental Tranche 1 Prepayment Period and the 
Supplemental Tranche 2 Prepayment Period. 

"Prepayment Period Eod Date" means June 30, 2019. 

"Price Point' has the meaning specified in Section 7(3)(a). 
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"Produced Gold" means any and all gold in whatever form or state that is mined, produced, extracted or 
otherwise recovered from the Mining Concessions and the Mine, including any gold derived from any 
processing or reprocessing of any tailings, waste rock or other waste products originally derived from the 
Mining Concessions, and including gold contained in any ore and/or mineralized rock or other products 
resulting from the further milling, processing or other beneficiation of Minerals, including concentrates 
and dorE bars. 

"Production Forecast" means an annually updated forecast of production of gold from the Mine for a 
period commencing on the date of such update and ending on the eight (8) year anniversary of the PPF2 
Effective Date, which includes (a) forecasted production for the. next 2l months of operation on a 
monthly basis and (b) forecasted production thereafter on an annual basis, and is in the form attached as 
Schedule B hereto. 

"Quantity" has the meaning specified in Section 7(3)(b). 

"Receiving Party" has the meaning specified in Section 17(3). 

"Recipient" has the meaning specified in Section 12. 

"Reference Price Source" mean, with respect to gold, Bloomberg, any other comparable index or any 
comparable, publicly available and widely recognized source or mechanism, each as determined in the 
sole and absolute discretion of the Buyer. 

"Related Party" means in respect of the Seller or any of its Affiliates: (a) a Person which alone or in 
combination with others holds a sufficient number of secwitics or has contractual rights sufficient to 
affect materially the control of Seller, or any of its Affiliates; (b) a Person in respect of which a Person 
referred to in clause (a) alone or in combination with others holds a sufficient number of securities or has 
contractual rights sufficient to affect materially its control; (c) a Person in respect of which the Seller, or 
any of its Affiliates alone or in combination with others holds a sufficient number of securities or has 
contractual rights sufficient to affect materially its control; (d) a Person who beneficially owns, directly or 
indirectly, voting securities of the Seller, or any of its Affiliates or who exercises control or direction over 
voting secwities of the Seller, or any of its Affiliates or a combination of both carrying more than l0% of 
the voting rights attached to all voting securities of the Seller, or any of its Affiliates for the time being 
outstanding; (e) a director or senior officer of the Seller, or its Affiliates, or related party of the Seller, or 
its Affiliate; or (~ an Affiliate of any of the foregoing. 

"Scheduled Delivery Month" means the 69 calendar months following the month in which the PPF2 
Effective Date occurs, in accordance with this Agreement and including any months pursuant to Section 
7(3) under this Agreement. 

"Scheduled Monthly Quantity" means: 

(a) (i) 0 Ounces of Gold for each of the 24 calendar months following the calendar month in 
which the Gold Prepayment Amount is paid on the PPF2 Effective Date, (ii) 2,200 
Ounces of Gold for the 1 calendar months thereafter, (iii) 2,070 Ounces of Gold for each 
of the 12 calendar months thereafter, (iv) 1,940 Ounces of Gold for each of the 12 
calendar months thereafter, and (v) 980 Ounces of Gold for each of the 12 calendar 
months thereafter; and 1,090 Ounces of. Gold for each of the 8 calendar months 
thereafter; plus 

(b) each of the Supplemental Tranche Quantities; plus 
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(c) any Ounces of Gold to be delivered pursuant to Section 7(3) under this Agreement. 

For the avoidance of doubt, the quantities of Gold listed in subclauses (a) through (c) hereof shall be in 
addition to the quantities of Gold listed in each other subclause hereof, as applicable. 

"Seller" has the meaning specified in the Preamble. 

"Seller Event of Default" means an Event of Default with respect to the Seller. 

"Settlement Price" means, with respect to gold, the LBMA Gold Price PM. 

"Sites" means all assets needed to conduct mining activities by Seller on the Mining Concessions, 
including but not limited to the Mining Concessions, real property, lands, rights to use or possess real 
property or lands, mills, equipment, tools, spare parts, infrastructure, roads, permits, etc., identified as 
belonging to the Seller, as set out in Schedule A. 

"Specified Quantity" has the meaning specified in Section 7(3)(a)(ii). 

"Subsidiary" means, with respect to any Person at any time, any other Person the accounts of which 
would be consolidated with those of such Person in such Person's consolidated financial statements if 
such financial statements were prepared in accordance with IFRS as well as any other Person (a) of which 
securities or other ownership interests representing more than 50% of the equity or more than 50% of the 
ordinary voting power or, in the case of a partnership, more than 50% of the general partnership interests 
are, as of such date, owned, controlled or held, by such Person or (b) that is, as of such date, otherwise 
Controlled by such Person. 

"Supplemental Tranche 1 Date" means the date on which (a) the conditions precedent set forth in 
Section 3(2) of the PPF Agreement have been satisfied in accordance with the terms thereof and (b) PFL 
makes an installment payment of the Go(d Prepayment Amount to the Buyer /the Seller in an amount 
equal to the Supplemental Tranche 1 Gold Prepayment Amount. 

"Supplemental Tranche 1 Gold Prepayment Amount" means US$3,000,000. 

"Supplemental Tranche 1 Prepayment Period" means the period beginning on the Supplemental 
Tranche 1 Date and ending on the Prepayment Period End Date (including the days on which such period 
begins and ends). 

"Supplemental Tranehe 1 Quantity" means (a) 0 Ounces of Gold for each of the 14 calendar months 
following the calendar month in which the Gold Prepayment Amount is paid on the Supplemental 
Tranche 1 Date, (b) 220 Ounces of Gold for the 1 calendar month thereafter, (c) 200 Ounces of Gold for 
each of the 12 calendar months thereafter, (d) 180 Ounces of Gold for each of the 12 calendar months 
thereafter, (e) 245 Ounces of Gold for each of the 12 calendar months thereafter; and (~ 230 Ounces of 
Gold for each of the 8 calendar months thereafter; provided that the Supplemental Tranche 1 Quantity 
may be reduced pursuant to Section 7(5). 

"Supplemental Tranche 2 Date" means the date on which (a) the conditions precedent set forth in 
Section 3(3) of the PPF Agreement have been satisfied in accordance with the terms thereof and (b) PFL 
makes an installment payment of the Gold Prepayment Amount to the Buyer/the Seller in an amount 
equal to the Supplemental Tranche 2 Gold Prepayment Amount. 

9 
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"Supplemental Tranche 2 Gold Prepayment Amount" means US$4,000,000, less the Pre-
Supplemental Tranche 2 Equity; provided that in no event shall the Supplemental Tranche 2 Gold 
Prepayment amount be less than zero. 

"Supplemental Tranche 2 Prepayment Period" means the period beginning on the Supplemental 
Tranche 2 Date and ending on the Prepayment Period End Date (including the days on which such period 
begins and ends). 

"Supplemental Tranche 2 Quantity" means (a) 0 Ounces of Gold for each of the 13 calendar months 
following the calendar month in which the Gold Prepayment Amount is paid on the Effective Date, (b) 
275 Ounces of Gold for the 1 calendar month thereafter, (c) 255 Ounces of Gold for each of the 12 
calendar months thereafter, (d) 220 Ounces of Gold for each of the 12 calendar months thereafter, (e) 345 
Ounces of Gold for each of the 12 calendar months thereafter, and (fj 330 Ounces of Gold for each of the 
8 calendar months thereafter; provided that the Supplemental Tranche 2 Quantity may be reduced 
pursuant to Section 7(5). 

"Supplemental Tranehe Quantities" means each of the Supplemental Tranche 1 Quantify and the 
Supplemental Tranche 2 Quantity. 

"Supplemental Trenches Dollar Equivalent" means: 

Bi + Bz + 16.6% * (B, * (D~ / 360) + Bz * (DZ / 360)) 

where B, is the Supplemental Tranche 1 Gold Prepayment Amount, BZ is the Supplemental Tranche 2 
Gold Prepayment Amount, D, is the total number of days occurring during the Supplemental Tranche 1 
Prepayment Period, and DZ is the total number of days occurring during the Supplemental Tranche 2 
Prepayment Period. 

"Suspension Month" has the meaning specified in Section 16(2). 

"Tax" or "Taxes" means all national, federal, state, regional, provincial, municipal local, foreign and 
other net income, gross income ("income tax"), gross receipts, sales ("VAT or 1VA"), use, ad valorem, 
transfer, franchise, profits, license, lease, service, goods and services, harmonized sales, value added, 
withholding, payroll, employment, excise, severance, stamp ("timbre"), occupation premium, property, 
windfall profits, fuel, gas import, customs, duties or other taxes, fees, assessments or charges of any kind 
whatsoever imposed by any Authority, whether in effect at the time of this Agreement or thereafter 
imposed, together with any interest and any penalties, additions to tax or additional amounts with respect 
thereto. 

"Term of this Agreement' means the period commencing on the PPF2 Effective Date and ending on the 
final Monthly Delivery Date or the Early Termination Date, as applicable. 

"United States" and "US" means the United States of America. 

"US Dollar," "USS," and "S" means the lawful currency of the United States. 

10 
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Section 2 Interpretation 

(I) In this Agreement, unless the contrary intention appears, a reference: 

(a) To a document (including this Agreement or the Finnish OpCo PPF2 Security 
Agreement) is to that document as varied, amended, novated or replaced from time to 
time, otherwise than in breach of this Agreement or of that document; 

(b) To the singular includes the plural and vice versa, and to a gender includes all genders; 

(c) To any rules, statute or to any treaty or statutory provision includes any modification or 
re-enactment of it or any treaty or provision substituted for it, and all protocols, rules, 
guidelines, procedures, ordinances, by-laws, regulations, rules and statutory instruments 
(however described) issued under it; 

(d) To a date or time is to that date or time in New York unless otherwise specified; and 

(e) To the words "including" and "include" shall mean "including without limitation" and 
"include without limitation," respectively. 

(2) The headings do not affect the interpretation of this Agreement and the Schedules form part of 
this Agreement. 

(3) For purposes of this Ageement, weights in Ounces and prices per Ounce shall be rounded to two 
decimal places (in each case with 0.005 being rounded upward). 

(4) In this Agreement the words "Section" or "Sections" and "Schedule" or "Schedules" refer to 
Sections of and Schedules to this Agreement. 

(5) Accounting Terms and Determinations; GAAP. Except as otherwise expressly provided herein, 
all terms of an accounting or financial nature shall be construed in accordance with GAAP, as in 
effect from time to time; provided that, if the Seller notifies the Buyer that the Seller requests an
amendment to any provision hereof to eliminate the effect of any change occurring after the date 
hereof in GAAP or in the application thereof on the operation of such provision (or if the Buyer 
notifies the Seller that the Buyer requests an amendment to any provision hereof for such 
purpose), regardless of whether any such notice is given before or after such change in GAAP or 
in the application thereof, then such provision shall be interpreted on the basis of GAAP as in 
effect and applied immediately before such change shall have become effective until such notice 
shall have been withdrawn or such provision amended in accordance herewith. Notwithstanding 
any other provision contained herein, all terms of an accounting or financial nature used herein 
shall be construed, and all computations of amounu and ratios referred to herein shall be made (i) 
without giving effect to any election under Accounting Standards Codification 825-10-25 
(previously referred to as Statement of Financial Accounting Standards 159) (or any other 
Accounting Standards Codification or Financial Accounting Standard having a similar result or 
effect), to value any Debt or other liabilities of the Seller or any Subsidiary at "fair value," as
defined therein, (ii) without giving effect to any treatment of Debt in respect of convertible debt 
instruments under Accounting Standards Codification 470-20, to value any such Debt in a 
reduced or bifurcated manner as described therein, and such Debt shall at all times be valued at 
the full stated principal amount thereof and (iii) without giving effect to any change to lease 
accounting rules from those in effect on the date hereof pursuant to Accounting Standards 
Codification 840 and other lease accounting guidance as in effect on the date hereof. 
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(6) Time of Day. Unless otherwise specified, all references herein to time of day shall Uc references 
to Eastern time (daylight or standard, as applicable). 

(7) Currency Equivalents. For purposes of determining aggregate amounts and percentages across 
amounts in different currencies, all such amounts in all currencies shall be expressed in their 
respective US Dollar equivalents, which equivalents shall be determined by the Buyer in good 
faith using currency exchange rates in effect on the date of such determination. 

Section 3 Conditions Precedent 

(1) The obligation of the Buyer to purchase Gold and to pay the purchase price thcrcfor pursuant to 
this Agreement shall become effective on the PPF2 Effective Date. 

(2) The conditions precedent set out in Section 3(2) of the PPF Agreement shall apply to the 
Supplemental Tranche 1 Date. 

(3) The conditions precedent set out in Section 3(3) of the PPF Agreement shall apply to the 
Supplemental Tranche 2 Date. 

Section 4 Sale and Purchase 

(1) Subject to the terms and conditions of this Agreement, the Seller shall sell to the Buyer and the 
Buyer shall buy from the Seller the Contract Quantity of Gold free and clear of all Liens. 

(2) The Contract Quantity of Gold shall be Delivered during the Term of this Agreement on each 
Monthly Delivery Date by Delivery of the Scheduled Monthly Quantity in accordance with the 
provisions of this Agreement. 

(3) The purchase price shall be paid during the Term of this Agreement in accordance with Section 7 
hereof. 

Section 5 Delivery 

(1) Notwithstanding any other Section of this Agreement, the Seller may satisfy its obligations 
relating to Delivery of Gold to the Buyer under this Agreement by making such Delivery to PFL. 

(2) Subject to any reduction pursuant to Section 20(3), on each Monthly Delivery Date, the Seller 
shall Deliver or shall cause to be Delivered to the Buyer the Scheduled Monthly Quantity of Gold 
for such Monthly Delivery Date. All Gold required to be Delivered pursuant to this Agreement 
shall be "Gold" as defined herein and shall be Delivered to Buyer free and clear of any Liens and 
any adverse claims of any description. 

(3) On each Monthly Delivery Date, the Seller shall Deliver to the Buyer the Scheduled Monthly 
Quantity of Gold for such Monthly Delivery Date. All Gold required to be Delivered pursuant to 
this Agreement shall be "Gold" as defined herein and shall be Delivered to Buyer free and clear 
of any Liens and any adverse claims of any description. 

(4) The Seller shall have the right, but not the obligation, to Deliver or cause to be Delivered to the 
Buyer, at any time prior to the end of the preceding calendar month, the Scheduled Monthly 
Quantity of Gold for the immediately succeeding Monthly Delivery Date to fulfill its obligation 

l2 
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to Deliver Gold with respect to such Monthly Delivery Date. In connection with such Delivery, 
the Seller shall be deemed to have satisfied its obligation to Deliver Gold with respect to such 
immediately succeeding Monthly Delivery Date and have the right to receive all proceeds from 
the Offtaker during the month to which such Monthly Delivery Date relates with respect to any 
gold produced by the Seller. In connection with such Delivery, the date of Delivery shall be 
specified by the Seller and pricing date for such Delivery shall be the next Business Day 
following Delivery. The settlement date for such Delivery shall be two (2) Business Days 
following the pricing date. 

(S) The Seller agrees to convey and properly transfer all legal and beneficial right, interest and title in 
the Actual Monthly Quantity upon each Delivery. 

(6) All costs, charges or expenses pertaining to the deposit of the Gold to the Buyer's Unallocated 
Gold Account and the credit of such Gold to such account, including but not limited to those 
associated with the production, transport, warehousing (including insurance), customs, taxes, 
royalties and fees payable to the Finnish government, refining and Delivery of any Gold shall be 
borne by the Seller and will not affect in any manner the Contract Quantity of Gold to be credited 
to the Buyer's Unallocated Gold Account. 

(7) Any obligation to Deliver Gold on a Monthly Delivery Date that is not performed in full on such 
Monthly Delivery Date shall be converted into, to the extent of the Gold Shortfall, an obligation 
of the Seller to pay to the Buyer in US Dollars an amount equal to the product of the Gold 
Shortfall and the Gold Price Discount on such Monthly Delivery Date. Such obligation shall bear 
interest at the Default Interest Rate and shall be payable on demand. 

(8) If the Seller notifies the Buyer at least two Business Days prior to any Monthly Delivery Date 
that the Seller will not be able to Deliver all or any portion of the Scheduled Monthly Quantity of 
Gold on such Monthly Delivery Date but that the Seller reasonably expects to be able to deliver 
the Gold Shortfall, as adjusted in accordance with this Section 5(8), within thirty (30) days of 
such Monthly Delivery Date, then the Seller shall Deliver a quantity of Gold within thirty (30) 
days.of such Monthly Delivery Date with a value (based on the Gold Price and the Gold Price 
Discount on the date of actual delivery) equal to the sum of (i) the product of the Gold Shortfall 
and the Gold Price Discount on the Monthly Delivery Date; and (ii) the interest on an amount 
equal to the product of the Gold Shortfall and the Gold Price Discount from the Monthly Delivery 
Date to the date of actual delivery, calculated based on the Default Interest Rate. The Seller may 
exercise the rights set forth in this Section 5(8) no more frequently than twice in total during the 
Term of this Agreement and no more frequently than once during any twelve (12) month period. 
If the Selicr fails to perform in accordance with this Section 5(8), then the Seller shall be 
obligated to make the payment provided for in Section 5(7) within ten (10) days following such 
failure (with Seller's obligation under Section 5(7) bearing interest at the Default Interest Rate 
from the Monthly Delivery Date), all as if this Section 5(8) had never applied. , 

(9) If the Seller notifies the Buyer at least thirty (30) days prior to any Monthly Delivery Date that 
the Seller will not be able to Deliver all or any portion of the Scheduled Monthly Quantity of 
Gold on such Monthly Delivery Date, but that the Seller reasonably expects to be able to deliver 
the Gold Shortfall within thirty (30) days of such Monthly Delivery Date, then the Seller shall 
deliver such quantity of Gold within thirty (30) days of such Monthly Delivery Date with a value 
(based on the Gold Price and the Gold Price Discount on the date of actual delivery) equal to the 
sum of (i) the product of the Gold Shortfall and the Gold Price Discount on the Monthly Delivery 
Date; and (ii) the interest on an amount equal to the product of the Gold Shortfall and the Gold 
Price Discount from the Monthly Delivery Date to the date of actual delivery, calculated based on 

l3 
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the Default Interest Rate. The Seller may exercise the rig}its set forth in this Section 5(9) no more 
frequently than twice in total during the Tenn of this Agreement and no more frequently than 
once during any six (6) month period. The Seller's rights set forth in this Section 5(9) may not be 
combined with any other curative provision, including the curative provisions in Section 5(8). 
If the Seller fails to perform in accordance with this Section 5(9), then the Seller shall be 
obligated to make the payment provided for in Section 5(7) within ten (10) days following such 
failure (with Seller's obligation under Section 5(7) bearing interest at the Default Interest Rate 
from the Monthly Delivery Date), all as if this Section 5(9) had never applied. 

(10) Subject to Section 20(4), at any time, the Seller may request a calculation of the amount then 
required to prepay its Gold Delivery obligations (the "Early Termination Amount"). Upon 
thirty (30) days' prior written notice, the Seller may cause the early termination of this Agreement 
by delivering to the Buyer a payment equal to the Early Termination Amount. The Early 
Termination Amount means an amount equal to: 

(i) the product of the amount of Contract Quantity of Gold that has not been 
Delivered on any Monthly Delivery Date excluding the amounts of Gold satisfied 
by conversion into an obligation of the Seller to pay the Buyer in US Dollars 
pursuant to Section 5(7), and the Gold Price Discount; 

(ii) less the value of any minimum price protection adjustment as described in 
Section 7(3) (as determined by the Buyer in a commercially reasonable manner); 

(iii) plus any other unpaid amounts due and owing to the Buyer; 

(iv) less any unpaid amounts due and owing to the Seller; 

(v) plus the greater of zero and the product of (A) 50% of the Monthly Payable 
Production of gold for the later of (x) 69 months following the PPF2 Effective 
Date and (y) the final Scheduled Delivery Month, as applicable; and (B) an
amount equal to the then current Settlement Price minus the applicable Base Spot 
Price; provided that any amounts that have been satisfied or paid to the Buyer 
prior to the date of any early termination pursuant to this Section 5(10) shall only 
be considered once for purposes of any calculation under this Section 5(10). 

Section G Title and Risk 

(1) Upon each Delivery of the Gold pursuant to this Agreement, all legal and beneficial title to such 
Gold will pass irrevocably from the Seller to the Buyer, or subject to Section 5(1) to PFL, as 
applicable, free and clear of any Liens and third party claims. 

(2) Until Delivery has occurred, all costs of transport, warehousing, (including insurance), customs 
and Taxes and risk of loss and any other related costs and expenses shall be borne by the Seller. 

Section 7 Purchase Price, Use of Proceeds and Other Payments 

(1) The amount corresponding to USD 20,600,000 of the Firesteel Receivable plus the full amount of 
the Tranche 1 Payment as of the Supplemental Tranche 1 Date plus the full amount of the 
Tranche 2 Payment as of the Supplemental Tranche 2 Date shall be treated as the Gold 
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Prepayment Amount under this Agreement. The remainder of the Firestecl Receivable shall 
remain owing as money debt between the Seller (as debtor) and the Buyer (as creditor). 

(2) On each Additional Go(d Payment Date, the Buyer shall pay to the Seller an amount 
(an "Additional Gold Payment Amount") equal to the greater of: 

(a) Zero; and 

(b) The product of: 

(i) the Actual Monthly Quantity of Gold Delivered on the Monthly Delivery Date, 
and 

(ii) an amount equal to: 

(A) the Gold Price on the Monthly Delivery Pricing Date for the relevant 
Scheduled Delivery Month, 

minus 

(B) the Gold Price Discount. 

(c) If, however, on an Additional Gold Payment Date, the Actual Monthly Quantity is less 
than the Scheduled Monthly Quantity such that a Gold Shortfall arises, then the 
Additional Gold Payment Amount shall be reduced by an amount equal to (or the 
maximum amount up to) the Gold Shortfall Replacement Cost. 

(d) If the Gold Price on the Monthly Delivery Pricing Date for the relevant Scheduled 
Delivery Month is less than the Gold Price Discount, the Seller shalt deliver on the 
Monthly Delivery Pricing Date additional Gold at a price of zero in such quantity to have 
the net value of the Gold received by the Buyer equal the Scheduled Monthly Quantity 
multiplied by the Gold Price Discount. 

(e) The Buyer shall have the right to set off and to apply, to the fullest extent permitted by 
Applicable Law, any obligation of the Seller under this Agreement or the Finnish OpCo 
PPF2 Security Agreement against the obligations of tiie Buyer hereunder, including, 
without limitation, the obligations of the Buyer in respect of the Gold Prepayment 
Amount and the Additional Gold Payment Amount, irrespective of whether or not the 
Buyer has made demand under this Agreement or the Finnish OpCo PPF2 Security 
Agreement and although such obligations may be unmatured or contingent. 

(fl The settlement date for the Additional Gold Payment Amount shall be two (2) Business 
Days following the Monthly Delivery Pricing Date. 

(3) Additional Sale and Minimum Price Protection Adjustment. 

(a) If during the Term of this Agreement, the gold spot price per fine troy ounce of .999 gold 
for good delivery in London as stated in US Dollars referenced on Bloomberg falls below 
US$1,160/oz (the "Price Point"), as reasonably determined by the Buyer, the Buyer may, 
subject to receipt of a written consent from PFL in advance, by written notice require the 
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Seller to sell an additional 10 Ounces of Gold to the Buyer for each Scheduled Delivery 
Month thereafter according to the following terms: 

(i) The sale price for the additional 10 Ounces of Gold will be the Gold Price plus 
the amount of the Minimum Price Protection Adjustment (as defined in Section 
7(3)(a)(iv)). 

(ii) The Buyer may specify from time to time the monthly quantity of gold, in each 
case in the Buyer's sole discretion, up to l00% of the Production Forecast that 
will be subject to the Minunum Price Protection Adjustment (each such quantity 
being a "Specified Quantity"). 

(iii) The Buyer and Seller shall agree upon a price required to calculate the Minimum 
Price Protection Adjustment which will not be less than US$1,160/oz for gold 
(the "Base Minimum Price"), such agreed upon price being the "Minimum 
Price". 

(iv) The "Minimum Price Protection Adjustment" for each Scheduled Delivery 
Month is and shall be calculated as equal to the greater of: 

(A) Zero; and 

(B) The product of: 

the Specified Quantity for the Scheduled Delivery Month, and 

2. an amount equal to: 

a. the Minimum Price 

minus 

b. the Settlement Price on the respective pricing date for 
the relevant Scheduled Delivery Month. 

(b) Notwithstanding that the gold spot price may not have fallen below the threshold set forth 
in Section 7(3)(a), the Seller may, subject to receipt of a written consent from PFL in 
advance, voluntarily establish an additional sale of ] 0 Ounces of Gold for each Scheduled 
Delivery Month pursuant to a Minimum Price Protection Adjustment on terms set out in 
Section 7(3)(a)(i) and Section 7(3)(a)(iii). The Seller may specify any amount of gold for 
the Minimum Price Protection Adjustment (a "Quantity"). Any such Quantity will be 
deducted from the quantity of Production Forecast that otherwise may be specified as a 
Specified Quantity. 

(c) Costs for establishing any Minimum Price Protection Adjustment will be determined by 
the Buyer on commercially reasonable terms and paid by the Seller within seven (7) 
Business Days. 

(d) The pricing date for additional Ounces of Gold and the Minimum Price Protection 
Adjustment on gold shall be the 3rd Business Day prior to the last calendar day of the 
Scheduled Delivery Month. The settlement date for the additional l0 Ounces of Gold 
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plus the Minimum Price Protection Adjustment on gold shall be two (2) Business Days 
following the Monthly Delivery Pricing Date. 

(4) Upside Participation Amount. The Seller shall pay an amount equal to the greater of zero and the 
sum of the amount determined for gold (for the avoidance of doubt, which may be a positive or 
negative number) as follows: 

(a) If the Buyer fails to raise the equity and prepay all of the Supplemental Tranches Dollar 
Equivalent required under Section 12(1)(gg) of the PPF Agreement, then: the product of 
(i) 50% of the quantity of gold produced from the Mine during each calendar month and 
(ii) an amount equal to the price as determined pursuant to the Mineral Sales 
Contract/Refining Agreement (or any similar agreement) for gold for the corresponding 
Monthly Payable Production minus the Base Spot Price for gold, payable by the owner of 
the Mine to the Buyer within two (2) Business Days following the end of such calendar 
month, continuing in perpetuity, it being the intent of the parties hereto that such 
payments shall constitute a covenant running with and binding upon the title to the Mine, 
the Minerals, the Mine Properties, and the Mining Concessions and all accessions thereto 
and all successions or renewals or replacements thereof, whether created privately or 
through action of any Authority, and binding upon the successors and assigns of the 
Seller and the successors in title to the Mine Properties; or 

(b) otherwise: the product of (i) 50% of the Monthly Payable Production of gold for the later 
of (x) 69 months following the Effective Date and (y) the final Scheduled Delivery 
Month, as applicable, and (ii) an amount equal to the price as deternuned pursuant to the 
Mineral Sales Contract/Refining Agreement for gold for the corresponding Monthly 
Payable Production minus the Base Spot Price for gold, payable by the Seller to the 
Buyer within two (2) Business Days following the relevant Monthly Delivery Date or 
relevant month, as applicable. 

(5) Supplemental Tranchc Prepayments 

(a) Prepayments. The Seller may, upon notice to the Buyer and PFL, at any time during the 
Prepayment Periods, make prepayments in cash, up to a maximum aggregate amount 
equal to the Supplemental Tranches Dollar Equivalent, in order to reduce its obligations 
to deliver the Supplemental Tranche Quantities, subject to the requirements of this 
Section 7(5). 

(b) Notices. Each such notice pursuant to this Section 7(5) shall be in the form of a written 
Prepayment Notice, appropriately completed and signed by an officer of the Seller, or 
may be given by telephone to the Buyer and PFL (if promptly confirmed by such a 
written Prepayment Notice consistent with such telephonic notice) and must be received 
by the Buyer and PFL not later than 11:00 a.m. (New York City time) three Business 
Days before the date of prepayment (such date of prepayment, the "Prepayment Date"). 
Each Prepayment Notice shall specify (i) the Prepayment Date and (ii) the amount to be 
prepaid. Each Prepayment Notice shall be irrevocable. 

(c) Application of Equity. On the Supplemental Tranche 2 Date, the Pre-Supplemental 
Tranche 2 Equity shall be applied ratably to reduce the quantity of Gold to be delivered in 
each Scheduled Delivery Month as part of the Supplemental Tranche Quantities 
according to the following formula: 
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CE _ (US$7,000,000 — E) / US$7,000,000, 

where CE is the coefficient (which in no event shall be less than zero) to be multiplied by 
the Supplemental Tranche Quantities to be Delivered by the Seller in each Scheduled 
Delivery Month, and E is the Pre-Supplemental Tranche 2 Equity. 

(d) Annlication of Pre,~avments. The prepayments made by the Seller from time to time 
during the Prepayment Periods shall be applied ratably to reduce the quantity of Gold to 
be delivered in each Scheduled Delivery Month as part of each of the Supplemental 
Tranche Quantities according to the following formula: 

where C~ is the coefficient (which in no event shall be less than zero) to be multiplied by 
the Supplemental Tranche Quantities to be Delivered by the Seller in each Scheduled 
Delivery Month, B is the Supplemental Tranches Dollar Equivalent, and P is the total 
amount in US Dollars of the prepayments made by the Seller on or prior to the 
Prepayment Period End Date. 

(e) Cumulative Application. For the avoidance of doubt, any reduction in the Supplemental 
Tranche Quantities resulting from the application of clause (c) or clause (d) of this 
Section 7(5) shall be cumulative with any reduction resulting from the application of the 
other clause thereof. 

Section 8 Payments 

(1) Each Party shall make all cash payments in US Dollars by wire transfer in immediately available 
funds. 

(2) If any payment shall be due on a day that is not a Business Day, then the date for payment shall 
be the next succeeding Business Day and, in the case of any payment accruing interest on the 
basis of the Default Interest Rate, interest shall be payable for the period of such extension. 

(3) Any cash amount that is not paid to the Buyer or the Seller when due shall bear interest at a rate 
equal to the Default Interest Rate payable on demand. 

(4) All interest payable on the basis of the Default Interest Rate and other amounts deemed to be 
interest under this Agreement shall accrue daily and shall be calculated on the basis of a year of 
three hundred sixty (360) days, and, for the purposes of the Interest Act (Canada), with respect to 
all such interest and other amounts deemed to be interest under this Agreement, the principle of 
deemed reinvestment of interest shall not apply to any calculations under this Agreement, and the 
Default Interest Rate is intended to be a nominal rate and not an effective rate or yield. 

(5) if any provision of this Agreement or the Finnish OpCo PPF2 Security Agreement would obligate 
any party to make any payment of interest or other amount payable to the Buyer in an amount or 
calculated at a rate that would be prohibited by Applicable Laws or would result in a receipt by 
the Buyer of interest at a criminal rate, then, notwithstanding such provision, such amount or rate 
shall be deemed to have been adjusted with retroactive effect to the maximum amount or rate of 
interest as the case may be, as would not be so prohibited by Applicable Laws or so result in a 
receipt by the Buyer of interest at a criminal rate, such adjustment to be effected, to the extent 
necessary, as follows: 
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(6) 

(i) firstly, by reducing the amount or rate of interest required to be paid to the Buyer 
under this Agreement or the Finnish OpCo PPF2 Security Agreement, as 
applicable, and 

(ii) thereafter, by reducing any fee payments, commissions, costs, expenses, 
premiums and other amounts required to be paid to the Buyer that would 
constitute interest for purposes of Applicable Laws. 

All payments shall be made to the Parties in accordance with the following instructions (or as 
otherwise agreed in writing between the Parties): 

(a) Payments to the Seller: 

Bank Name: Danske Bank Plc 

Swift Code DABAFIHH 

Institution #: N/A 

Beneficiary Account #: FI11 8900 87]0 6382 37 

Bank Address: Hiililaiturinkuja 2 

Beneficiary Name: 

Beneficiary Address 

Transit &Account No: 

(b) Payments to the Buyer: 

Bank Name: 

Swift Code 

Institution #: 

Beneficiary Account #: 

Bank Address: 

Beneficiary Name: 

Beneficiary Address: 

Transit &Account No: 

00075 DANSKE BANK 

Nordic Mines Oy 

Laivakankaantie 503 
92230 Mattilanpera 

N/A 

Royal Bank of Canada 

ROYCCAT2 

003 

404-649-6 

1025 West Georgia Street 
Vancouver, BC V6E 3N9 

Firestcel Resources Inc. 

1001-409 Granville Street, Vancouver, BC, V6C 1T2 

00010 
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(7) Subject to the provisions of Section 5(4) herein, all Gold Delivered to the Buyer that is not 
otherwise required to be applied in a specific manner hereinafter shall be applied to the Scheduled 
Monthly Quantities in reverse order of maturity. 

(8) All amounts received by the Buyer from the Offtaker or PFL on behalf of the Seller or from 
Seller or received in respect of any Lien or the exercise of any other remedy and not otherwise 
required to be applied in a specific manner pursuant to this Agreement shall be applied by the 
Buyer as follows (i) first, in reduction of the Seller's obligation to pay any unpaid interest and 
fees which are due and owing, (ii) second, in reduction of the Seller's obligation to pay any 
amounts referred to in this Section 8 and (iii) third, in reduction of the Seller's obligation to pay 
any other amounts that are due and owing under this Agreement or the Finnish OpCo PPF2 
Security Agreement. 

Section 9 Events of Default 

(1) Events of Default in Relation to the Seller. The occurrence of any Event of Default (as defined in 
the PPF Agreement) under Section 13(1) of the PPF Agreement shall constitute an "Event of 
Default" in relation to the Seller for purposes of this Agreement. 

(2) Events of Default in relation to the Buyer. The following shall be Events of Default in relation to 
the Buyer for purposes of this Agreement: 

(a) The Buyer fails to make, when due, any payment under this A~recment if such failwe is 
not remedied on or before fifteen (IS) Business Days following notification of.such 
failure by the Seller; 

(b) Any representation or warranty or certification made or deemed to be made by the Buyer, 
this Agreement shall prove to have been incorrect when made or deemed to be made, and 
such breach would, in the opinion of PFL (in its sole and absolute discretion, acting 
reasonably), have a Material Adverse Effect on the ability of the Buyer to perform its 
obligations hereunder; or 

(c) The Buyer (i) becomes insolvent or generally not able to pay its debts as they become 
due; (ii) admits in writing its inability to pay its debts generally or makes a general 
assignment for the benefit of creditors; (iii) institutes or has instituted against it by a 
regulator, supervisor or any similar official with primary insolvency, rehabilitative or 
regulatory jurisdiction over it in the jurisdiction of incorporation or organization or the 
jurisdiction of its head or home office, any proceeding seeking (x) to adjudicate it a 
bankrupt or insolvent, (y) liquidation, winding-up, reorganization, arrangement, 
adjustment, protection, relief or composition of it or its debts under any law relating to 
bankruptcy, insolvency, reorganization or relief of debtors including any plan of 
compromise or arrangement or other corporate proceeding involving or affecting its 
creditors, or (z) the entry of an order for relief or the appointment of a receiver, receiver 
and manager, trustee, monitor, custodian or other similar official for it or for any 
substantial part of its properties and assets, and in the case of any such proceeding 
instituted against it (but not instituted by it), either the proceeding remains undismissed or 
unstayed for a period of thirty (30) days, or any of the actions sought in such proceeding 
(including the entry of an order for relief against it or the appointment of a receiver, 
receiver and manager, trustee, monitor, custodian or other similar official for it or for any 
substantial part of its properties and assets) occurs; or (iv) takes any corporate action to 
authorize any of the above actions. 

20 



154 

Section 10 Remedies 

(1) Following the occurrence of an Event of Default described in Section 9 of this Agreement: the 
other party (the "Non-Defaulting Party") may, by giving written notice to the defaulting party 
(the "Defaulting Party"), terminate this Agreement with immediate effect ("Early Termination 
Date"}; provided that the Non-Defaulting Party has received PFL's consent to giving such notice 
and if such Event of Default has resulted by reason of force majeure or act of state the Defaulting 
Party is unable to make any absolute or contingent payment or delivery under this Agreement, the 
Defaulting Party and the Non-Defaulting Party shall first use their good faith efforts to reschedule 
the Delivery obligations for a period of up to sixty (60) calendar days, after which time the Non-
Defaulting Party may trigger an Early Termination Date by giving written notice to the 
Defaulting Party. 

(2) 1f notice designating an Early Termination Date is given under Section 10(1), the Early 
Termination Date will occur on the date so designated, whether or not the relevant Event of 
Default is then continuing. 

(3) Upon the designation of an Early Termination Date, no further payments or Dcliverics under 
Section 5(1) or Section 7(1) to Section 7(4), inclusive, will be required to be made, but without 
prejudice to the other provisions of this Agreement. 

(4) If the Defaulting Party is the Seller, (i) the Buyer may demand payment of the Early Termination 
Amount in accordance with Section 5(10), (ii) the Buyer may enforce against the collateral 
granted under the Finnish OpCo PPF2 Secwity Agreement, in whole or in part, (iii) the Buyer 
shall have the right to fully or partially enforce the pledge under the Finnish OpCo PPF2 Security 
Agreement, and (iv) any and all enforcement actions thereof shall be made in accordance with the 
terms of Applicable Laws. 

(5) Interest on all amounts due and unpaid hereunder shall ~ccnie, from the date due, at the Default 
interest Rate. 

Section 11 Indemnities and Limitations of Liability 

(1) The Buyer shall have no responsibility or liability whatsoever in relation to the operation or 
management of the Sites or the production or refining of gold therefrom. 

(2) The Seller shall indemnify the Buyer, and each officer, director, employee or agent of any of 
them (each such Person being called an "Indemnified Person") against, and hold each 
Indemnified Person harmless from any and all losses, clauns, damages, liabilities and related 
expenses, including the fees, charges and disbursements of any counsel for any Indemnified 
Person, incurred by any Indemnified Person or asserted against any Indemnified Person by any 
Person arising out of, in connection with, or as a result of (i) the execution or delivery of this 
Agreement or any agreement or instrument contemplated hereby, the performance or 
non-performance by the Seller hereto of its respective obligations hereunder or the consummation 
or non-consummation of the transactions contemplated hereby; (ii) the use or the proposed use of 
the proceeds therefrom by the Seller hereunder; (iii) the operation or management of the Sites or 
the production or refining of gold or gold bearing ores therefrom; (iv) any Environmental Laws, 
Environmental Liabilities, Permits or any actual or alleged presence or release of Hazardous 
Substances on, at, in, under or from any property owned, occupied, managed or operated by the 
Seller, any of its respective Affiliates or any Related Parties, or any liability under Environmental 
Laws related in any way to any Obligors, any of their respective Affiliates or any Related Party; 
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or (v) any actual or prospective claim, litigation, investigation or proceeding relating to any of the 
foregoing, whether based on contract, tort or any other theory, whether brought by a third party or 
by any Party, any of their respective Affiliates or any Related Party and regardless of whether any 
Indemnified Person is a party thereto, provided that such indemnity shall not, as to any 
Indemnified Person, be available to the extent that such losses, claims, da►nages, liabilities or 
related expenses are determined by a court of competent jurisdiction by final and non-appealable 
judgment to have resulted from the gross negligence or willful misconduct of such Indemnified 
Person. 

(3) The obligations of the Seller under this Section 11 shall survive the payment and performance of 
the Seller's obligations hereunder and the termination this Agreement and under the Finnish 
OpCo PPF2 Security Agreement for a period of two (2) years from and after the termination of 
this Agreement. 

Section 12 Confidentiality 

(1) The Parties undertake that during the operation of, and after the expiration, termination or 
cancellation of, this Agreement for any reason, they will keep confidential: 

(a) Any information that a Party ("Disclosing Party") communicates to the other Party 
("Recipient") and which is stated to be, or by its nature is, or is intended to be, 
confidential; and 

(b) All other information of the same confidential nature concerning the business of a 
Disclosing Party that comes to the knowledge of the Recipient while it is engaged in 
negotiating the terms of this Agreement or after its conclusion, including: 

(i) details of the Disclosing Party's financial structures and operating results; and 

(ii) details of the Disclosing Party's strategic objectives and planning. 

(2) Each Party undertakes, subject to Section 12(3) to Section 12(6), inclusive, not to (a) disclose any 
information that is to be kept confidential in accordance with the terms of this Section 12, or (b) 
use such information for its own or anyone else's benefit, except in connection with this 
Agreement and the Finnish OpCo PPF2 Security Agreement. 

(3) A Recipient shall be entitled to disclose any information to be kept confidential if and to the 
extent only that the disclosure is: 

(a) bona fide and necessary for the purposes of carrying out its duties under this Agreement; 

(b) required by any Applicable Law; 

(c) required by the rules of any competent authority or securities exchange on which 
securities of the Recipient are listed; or 

(d) required by any court of competent jurisdiction or any competent judicial, governmental, 
supervisory or regulatory body. 
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(4) The obligation of confidentiality placed on the Parties in terms of this Section 12 shall cease to 
apply to a Recipient in respect of any information which: 

(a) is or becomes generally available to the public other than by the negligence or default of 
the Recipient or by the breach of this Agreement by the Recipient; 

(b) the Disclosing Party confirms in writing is disclosed on a non-confidential basis; 

(c) has lawfully become known by, or come into the possession of, the Recipient on a non-
confidential basis from a source other than the Disclosing Party having the legal right to 
disclose same; or 

(d) is disclosed pursuant to a requirement or request by operation of law, regulation or court 
order, to the extent of compliance with such requirement or request only and not for any 
other purpose. 

(5) In the event that the Recipient is required to disclose confidential information of the Disclosing 
Party as contemplated above, the Recipient will to the extent possible and legally permissible: 

(a) advise the Disclosing Party thereof in writing prior to disclosure; 

(b) take such steps to limit the disclosure to the minimum extent required to satisfy such 
requirement; 

(c) afford the Disclosing Party a reasonable opportunity to intervene in the proceedings; 

(d) comply with the Disclosing Party's reasonable requests as to the manner and terms of any 
such disclosure; and 

(e) notify the Disclosing Party of the receipt of, and the form and extent of, any such 
disclosure or announcement immediately after it is made. 

(6) Notwithstanding any other provisions of this Section 12, the Buyer may disclose any information 
about the Obligors, their respective Affiliates, the Sites, this Agreement or the Finnish OpCo 
PPF2 Security Agreement to any potential assignee, participant hedging counterparty or insurer, 
subject to such Person agreeing to adhere to the same confidentiality undertakings contained in 
this Section 12. 

Section 13 Governing Law and Jurisdiction 

(1) This Agreement is governed by the laws of Finland. 

(2) In relation to any dispute arising out of or in connection with this Agreement (including a dispute 
relating to the existence, validity or termination of this Agreement or any non-contractual 
obligation arising out of or in connection with this Agreement), the Buyer shall elect to settle any 
such dispute either in accordance with Section 13(3) or in accordance with Section 13(4). 

(3) Subject to Section 13(2), any controversy, dispute or claim arising out of or relating to this 
Agreement shall be settled by the District Court of Helsinki ("Helsingin kltrdjtioikeus ") as the 
court of first instance. 
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(4) Subject to Section 13(2), the Seller irrevocably and unconditionally submits, for itself and its 
property, to the non-exclusive jurisdiction of the Federal courts sitting in the City of New York, 
in any action or proceeding arising out of or relating to this Agreement or the Finnish OpCo PPF2 
Security Agreement, or for recognition or enforcement of any judgment and each of the Parties 
irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding 
may be heard and determined in such court. Each Party hereby irrevocably waives, to the fullest 
extent it may effectively do so, the defense of inconvenient forum to the maintenance of such 
action or proceeding. Each of the Parties agrees that a final judgment in any such action or 
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment 
or in any other manner provided by law. Nothing in this Agreement or the Finnish OpCo PPF2 
Security Agreement shall affect any right that the Buyer may otherwise have to bring any action 
or proceeding relating to this Agreement or the Finnish OpCo PPF2 Security Agreement against 
the Seller or their properties in the courts of Finland or any other jurisdiction unless specifically 
permitted by the terms of such document. EACH OF THE PARTIES HEREBY JRREVOCABLY 
WANES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAWS, ANY AND 
ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY. 

Section 14 Notices 

(1) Any notice or other communication (including, without limitation, any consent or waiver by the 
Buyer or PFL hereunder or in connection herewith) to be given under this Agreement or the 
Finnish OpCo PPF2 Security Agreement shall be in writing and must be sent to each party to the 
below email addresses designated below, to the party to be served: 

(a) to the Seller, at: 

Nordic Gold Oy 
Laivakankaantie 503 
92230 Mattilanper~ 
Finland 

Attention: Torbjom By~d~n 
Email: torbjorn.bygden@azets.com 

(b) to the Buyer at: 

Nordic Gold Corp. 
1001-409 Granville Street 
Vancouver, British Columbia 
V6C 1T2 

Attention: Michael Hepworth 
Email: mhepworth@nordic.gold 

With a copy to the Seller's legal counsel at: 

Aird & Berlis LLP 
181 Bay Street, Suite 1800 
Toronto, Ontario 
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Attention: Thomas A. Fenton 
Email: tfenton@airdberlis.com 

(c) to PFL at: 

PFL Raahe Holdings LP 
437 Madison Avenue, 28 h̀ Floor 
New York, NY 10022 

Attention: Joseph Archibald 
Email: jarchibaldCa~,pandionmetals.com 

or at such other address as it may have notified to the other parties in accordance with this Section 
14. 

(2) Any notice or other formal communication shall be deemed to have been given and shall be 
effective: 

(a) if sent by mail, at the time of delivery; or 

(b) if sent by email, on the date of transmission, if transmitted before 3:00 pm (New York 
time) on any Business Day, and in any other case on the Business Day following the date 
of transmission. 

(3) In proving service of a notice or other formal communication it shall be sufficient to prove that 
delivery was made or that the envelope containing the communication was properly addressed 
and posted either by prepaid first class airmail (as the case may be) and that the email was 
properly addressed and transmitted. 

(4) This Section 14 shall not apply in relation to the service of any claim form, notice, order, 
judgment or other document relating to or in connection with any proceedings, suit or action 
arising out of or in connection with this Agreement. 

Section 15 Taxes and Other Taxes 

(1) All payments and Deliveries by, or on account of any obligation of, the Seller under this 
Agreement or the Finnish OpCo PPF2 Secwity Agreement shall be made free and clear of and 
without deduction or withholding for any and all Taxes, unless such Taxes are required by 
Applicable Laws to be deducted or withheld. 

If the Seller shall be required by Applicable Laws to deduct or withhold any such Taxes from or 
in respect of any amount payable or Delivered under this Agreement or the Finnish OpCo PPF2 
Security Agreement, (i) the amount payable or Delivered shall be increased (and for the 
avoidance of doubt, in the case of interest, the amount of interest shall be increased) as may be 
necessary so that after making all required deductions or withholdings (including deductions or 
withholdings applicable to any additional amounts paid under this Section 15(1)), the Buyer 
receives an amount equal to the amount it would have received if no such deduction or 
withholding had been made; (ii) the Seller shall make such deductions or withholdings; and (iii) 
the Seller shall immediately pay the full amount deducted or withheld to the relevant Authority in 
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accordance with Applicablc Laws. 

(2) The Seller agrees to immediately pay when due any Other Taxes that arise from any payment or 
Delivery made by the Seller under dais Agreement or the Finnish OpCo PPF2 Security Agreement 
or from the execution, delivery or registration of, or otherwise with respect to this Agreement or 
the Finnish OpCo PPF2 Security Agreement. 

(3) The Seller shall indemnify the Buyer for the full amount of Taxes or Other Taxes paid by the 
Buyer and any liability (including penalties, interest and expenses) arising from or with respect to 
such Taxes or Other Taxes, whether or not they were correctly or legally asserted, excluding 
Taxes imposed on the Buyer's net income, capital taxes or receipts and franchise taxes. Payment 
under this indemnification shall be made within thirty (30) days from the date the Buyer makes 
written demand for it. A certificate as to the amount of such Taxes or Other Taxes submitted in 
good faith by the Buyer to the Seller shall be conclusive evidence, absent manifest error, of the 
amount due from the Seller to Buyer. 

(4) The Seller shall furnish to the Buyer the original or a certified copy of a receipt evidencing 
payment of Taxes or Other Taxes made by the Seller within thirty (30) days after the date of any 
payment of Taxes or Other Taxes. 

(5) If the Buyer is, in its sole opinion, entitled to claim a refund or able to apply for or otherwise take 
advantage of any tax credit, tax deduction or similar benefit by reason of any withholding or 
deduction made by the Seller in respect of a payment made by it under this Agreement, which 
payment shall have been increased pursuant to this Section 15, then the Buyer will use its 
reasonable efforts to obtain the refund, credit, deduction or benefit and upon credit or receipt of it 
will pay to the Seller, the amount (if any) not exceeding the increased amount paid by the Seller, 
as equals the net after-tax value to the Buyer of that pan of the refund, credit, deduction or benefit 
as it considers is allocable to such withholding or deduction having regard to all of its dealings 
giving rise to similar credits, deductions or benefits in relation to the same tax period and to the 
cost of obtaining the same. Nothing contained in this Section 15 shall interfere with the right of 
the Buyer to arrange its tax affairs in whatever manner it deems fit and in particular, the Buyer 
shall be under no obligation to claim relief from its corporate profits or similar tax liability in 
respect of any deduction or withholding in priority to any other relief, claims, credits or 
deductions available to it and the Buyer shall not be obligated to disclose to the Seller any 
information regarding its tax affairs, tax computations or otherwise. 

(6) The provisions of this Section 15 shall survive the termination of this Agreement and the payment 
and performance of all outstanding obligations hereunder and under the Finnish OpCo PPF2 
Security Agreement. 

Section 16 Rights of Set-Off and Suspension of Delivery Obligt~tions 

(1) Without limiting Buyer's rights set forth in Section 7, upon the occurrence and during the 
continuance of the Seller Event of Default, the Buyer is authorized at any time and from time to 
time, to the fullest extent permitted by law (including general principles of common law), to set 
off and apply any and all deposits (general or special, time or demand, provisional or final) at any 
time held and other indebtedness at any dme owing by it to or for the credit or the account of the 
Seller (including any amount owing from the Buyer to the Seller pursuant to Section 7(3)), 
against any and all of the obligations of the Seller under this A~rceinent or the Finnish OpCo 
PPF2 Security Agreement, irrespective of whether or not the Buyer has made demand under this 
Agreement or the Finnish OpCo PPF2 Security Agreement and although such obligations may be 
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unmatured or contingent. If an obligation is unascertained, the Buyer may, in good faith, estimate 
the obligation and exercise its right of set-off in respect of the estimate, subject to providing the 
Seller with an accounting when the obligation is finally determined. The Buyer shall promptly 
notify the Seller after any set-off and application is made by it, provided that the failure to give 
notice shall not affect the validity of the set-off and application. The rights of the Buyer under this 
Secrion 16 are in addition to any other rights and remedies (including all other rights of set-offl 
that the Buycr may have. 

(2) Upon the occurrence and during the continuance of a Buyer Event of Default, the Seller shall 
have the right, upon notice to the Buyer, at Seller's option to suspend its obligations to Deliver 
Gold under this Agreement. However, for each such month (a "Suspension Month") of 
suspension: 

(a) the Scheduled Monthly Quantity for that Suspension Month will be credited against the 
Contract Quantity as if such Scheduled Monthly Quantity had been Delivered; and 

(b) Seller shall deliver to Buyer two (2) Business Days following the Monthly Delivery 
Pricing Date a cash payment equal to the greater of 

(i) Zero; and 

(ii) The amount calculated as follows: 

(A) the product of the Scheduled Monthly Quantity for that Suspension 
Month and the Gold Price Discount; 

minus 

(B) the sum of (i) any unpaid amounts due and owing from the Buyer to the 
Seller together with interest accrued thereon, (ii) the value of any 
minimum price protection adjustment as described in Section 7(3), and 
(iii) the value of any upside participation as described in Section 7(4) for 
the Suspension Month. 

(c) Seller's obligations to Deliver Gold under this Agreement shall recommence as of the 
date the Buyer cures the Buyer's Event of Default in full or Seller delivers a payment 
under Section 16(Z}(b). 

(d) interest on any amounts owing from the Buyer to the Seller shall accrue and be payable at 
the Default Interest Rate from the date of the Buyer Event of Default. 

(3) The payment obligation refereed to in (b) above shall apply until Seller either recommences 
Delivery as set forth hereunder or designates an Early Termination Date as provided in Section 
10. The rights of the Seller under this Section 16 are in addition to any other rights and remedies 
that the Seller may have. Notwithstanding anything set out herein, the Seller shall be allowed to 
sell the Scheduled Monthly Quantity for a Suspension Month with no restriction whatsoever. 
Only during a Suspension Month the terms of Sections 1 through 7 of Schedule C shall likewise 
be suspended until the Buyer cures any Event of Default. 
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Section 17 Judgment Currency 

(I) Payment of any judgment shall be effected in the lawful currency of the United States. 

(2) If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due 
hereunder to any party in one currency (the "Original Currency") into another currency 
(the "Judgment Carrency"), the parties agree, to the fullest extent that they may effectively do 
so, that the rate of exchange used shall be that at which in accordance with normal banking 
procedures the Buyer could purchase the Original Currency with the Judgment Currency on the 
Business Day preceding that on which final judgment is paid or satisfied. 

(3) The obligations of any party (the "Paying Party") in respect of any sum due by the Paying Party 
in the Original Currency to the other Party (the "Receiving Party") under this Agreement or the 
Finnish OpCo PPF2 Security Agreement, shall, notwithstanding any judg►nent in any Judgment 
Currency, be discharged only to the extent that, on the Business Day following receipt by the 
Receiving Party of any sum adjudged to be so due in such Judgment Currency, the Receiving 
Party may in accordance with normal banking procedures purchase the Original Currency with 
the Judgment Currency. If the amount of the Original Currency so purchased is less than the sum 
originally due to the Receiving Party in the Original Currency, the Paying Aarty shall agree, as a 
separate obligation and notwithstanding any such judgment, to indemnify the Receiving Party 
against such loss and, if the amount of the Original Currency so purchased exceeds the sum 
originally due to the Receiving Party in the Original Currency, Receiving Party shall remit such 
excess to the Receiving Party. 

Section 18 Miscellaneous 

(I) Save as specifically provided in this Agreement or in accordance with a security agreement 
entered into on or about the date hereof by the Buyer (as pledgor) with PFL (as pledgee), neither 
the Seller nor the Buyer may assign, transfer, novate or otherwise dispose of all or any of their 
respective rights, benefits or obligations under this Agreement without the prior consent of PFL. 

(2) Each of the provisions of this Agreement shall be enforceable independently of each other 
provision and their validity shall not be affected if any of the others are invalid. If any of those 
provisions is void but would be valid if some part of the provision were deleted, the provision in 
question shall apply with such modification as may be necessary to make it valid. 

(3) This Agreement may be executed in any number of counterparts, all of which, taken together, 
shall constitute one and the same agreement, and any Party (including any duly authorized 
representative of a Party) may enter into this Agreement by executing a counterpart. Facsimile 
signatures shall be valid and binding to the same extent as the original sig►atures. 

(4} Each of the Parties acknowledges that in entering into this Agreement it has not relied on any oral 
or written representation, warranty or other assurance (except as provided for or referred to in this 
Agreement) and waives all rights and remedies that might otherwise be available to it in respect 
thereof, except that nothing in this Agreement will limit or exclude any liability of a party for 
fraud. 

(5) The Buyer or PFL, as applicable, shall have no responsibility for good faith errors or omissions in 
respect of any calculations or determinations contemplated herein, and its calculations and 
determinations shall, in the absence of manifest error, be final, conclusive and binding on the 
Seller and the Buyer. 
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(6) The Scll~r acknowledges that the execurion and performance of this Agrccment and the Finnish 
OpCo PPF2 Security Agreement is a commercial activity and to the extent that the Seller has or 
hereafter may acquire any immunity from any legal action, suit or proceedings, from jurisdiction 
of any court or from set ofd' or any legal process (whether through service or notice, attachment 
prior to judgment, attachment in aid of execution of judgment, execution of judgment or 
otherwise) with respect to itself or any of its property or assets, whether or not held for its own 
account, the Seller hereby irrevocably and unconditionally waives and agrees not to plead or 
claim such immunity in respect of the obligations to the extent permitted by the Applicable Laws. 

Section 19 General 

(1) A waiver (whether express or i~npiied) by any Party of any of the provisions of this Agreement or 
of the Finnish OpCo PPF2 Security Agreement or of any breach of or default by the other Party in 
perfortning any of those provisions shall not constitute a continuinb waiver and that waiver shall 
not prevent the waiving Party from subsequently enforcing any of the provisions of this 
Agreement not waived or from acting on any subsequent breach of or default by the other Pariy 
under any of the provisions of this Agreement. 

(2) Delay in exercising or non-exercise of any right of a Party under this Agreement is not a waiver 
of that right. 

(3) Nothing in this Agreement shall be deemed to constitute a partnership or joint venture between 
the Parties nor constitute any Party to be the agent of any other Party for any purpose. 

(4) The Seller, and each of its respective Affiliates, shall, upon request, at its own expense, at all 
times from the date of this Agreement, do or procure the doing of all things as may be required to 
give full effect to this Agreement, including the execution of all deeds and documents. 

(5) Any variation of this Agreement shall not be binding on the Parties unless set out in writing and 
signed by authorized representatives of each of the Parties. 

Section 20 Supplemental and Equity Financing Remedies 

If the Buyer fails to raise the equity and make the prepayments required under Section 12(1)(gg) of the 
PPF Agreement on or prior to the Prepayment Period End Date: 

(1) The Buyer shall procure that the Seller shall provide to PFL a security package over the upside 
participation amount described in Section 7(4) of the PPF Agreement, to be governed by 
definitive security documentation acceptable to PFL in its sole discretion. 

(2) The Base Minimum Price and Price Point shall be updated on the Prepayment Period End Date, 
as determined by PFL in its sole discretion, as specified in a definitive amendment to this 
Agreement to be executed by the parties hereto. 

(3) Following the Prepayment Period End Date, on the Monthly Delivery Date of the Scheduled 
Delivery Month following the end of each Financial Quarter, the Buyer shall pay to PFL an 
amount in US Dollars equal to the amount of consolidated cash balance held by the Obligors (as 
defined in the PPF Agreement) in excess of US$2,000,000 on the last day of such Financial 
Quarter. Such payment shall reduce the Seller's obligations to Deliver Gold pursuant to Section 5 
by the quotient of: (x) the amount of such cash payment received by PFL on such Monthly 
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Delivery Date, divided by (y) the Gold Price Discount. Such reduction shall be applied to the 
Delivery obligations as follows: 

(a) first, in reverse order of maturity according to the Scheduled Delivery Month for each 
Delivery, and 

(b) second, where multiple quantities of Gold are due to be Delivered on the same Monthly 
Delivery Date: 

(i) first, to any Supplemental Tranche 2 Quantity to be Delivered on such Monthly 
Delivery Date; 

(ii) second, to any Supplemental Tranche 1 Quantity to be Delivered on such 
Monthly Delivery Date; and 

(iii) third, to any other portion of the Scheduled Monthly Quantity for such Monthly 
Delivery Date; 

in each case, which has not already been extinguished pursuant to this Section 20(3) or 
Delivered. 

(4) The upside participation obligations under Section 7(4) shall survive the termination of this 
Agreement, including any termination of this Agreement by means of the payment by the Seller 
of an Early Termination Amount, and any applicable upside participation obligations owing to the 
Buyer shall not be included in the calculation of any Early Termination Amount. 

[signature pages follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their 
respective officers thereunto duly authorized, as of the date first written above. 

NORDIC GOLD OY, 

as the Scller 

By: 
Name: 
Title: Authorized Signatory 
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NORDIC GOLD CORP., 

as the Buycr 

By: 
Name: 
Title: Authorized Signatory 
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SCHEDULES 

Schedule A —Sites 

Schc~lulc 13 —Production Forecast 

Schedule C —Required Terms of Mineral Sales Contr~►ct/12etinin~; Agreement 

Schedule D —Minim; Concessions and Current Ownership 

Schedule 1. — Ycrmits 

Schedule F —Delivery Schedule 
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Schedule A — Sites 

a) Name of the Site: Laiva Mine 

b) Alining concessions relating to the site, including title nwnber of each concession 

• Scc Schedule D. 

c) Description of the type of infrastructw•c the Seller has on the Site {mills, equipment, 
tools, sp~~►•c parts, roads): 

• Sec list of assets attached. 

d) Description of tl►e ty, pe of real property and lands nn the sites owned by the Seller. 

• The Seller owns the Minc Properties. 
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Schedule B —Production Forecast 

Vro0ualon Fofecni - NmNh fiim~W -10N.Ow~Y~q 

'~ - ~ ' - - Production Forecast • Annwl - 100 %~Ownerahip ~ - - __ _ _ _ _ 

Production Days ~ - 336 350 3`_4 350 350 3~0 3`7 350 

Ore 
Waste 

13.000.000 
75,250.000 

t.50U.000 
12.000.040 

1.750.000 
4.625.D4G 

2.000.ODO 
11.000,000 

2.~DO.ODO 
11.OD0.000 

2.900.300 
t 1 DC0 000 

2.600.000 
t 1.060.000 

1JSD.000 
9.625.0 

Total Mined - ~ l~.230.000 - 13,600.000 11,375,000 17,000,000 13.000.000 iJ.000,000 13,000,000 11.075.000 

Contained Gold 581,009 - 71.191 85.735 91.859 35.735 85.735 85.735 75.018 -
Recovered Gold 517.206 60.512 75.Ot8 A2.673 77.162 77.762 T/.162 67. 17 
Id~t Payshl~ C.nIA -- 516 19l 6~ 386 7d 66T 99 5~ 77 O~ 77 ~ 77 000 K7 375 
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Schedule C — Required Terms of Mineral Sales Contract/Refining Agreement 

The OPftaker hereby acknowledges and agrees that in order to provide that the Contract 
Quantity of Gold shall be Delivered directly by the Offtaker and credited to the Buyer's 
Unallocated Gold Account on behalf of Seller, according to the Monthly Delivery Date, 
but not later than once a month and for the monthly Gold payable to Buyer or PFL, that 
the Offtaker pays the Minerals, including but not limited to gold, to the Seller. 

The Offtaker hereby acknowledges and agrees that all amounts then due and owing to the 
Buyer or PFL in respect of any Contract Quantity of Gold to be delivered and any other 
amounts of Gold to be delivered by the Seller hereunder shall first be credited to the 
Buyer's Unallocated Goid Account prior to any credit or remittance to the Seller or an 
account of the Seller. 

3. Each of the Seller and the Offtakcr hereby acknowledge and agree that there shall be no 
amendment to any Offtalce Agreement without the prior written consent of the Buyer and 
PFL. 

4. The Offtaker hereby acknowledges and agrees to take direction from the Buyer or PFL 
regarding the amount of Gold and/or Minerals to be delivered to it and will not accept 
conflicting instructions from the Seller. 

5. The Mineral Sales Contract/Refining Agreement shall also include the possibility for the 
Buyer or PFL to be credited to the Buyer's Unallocated Gold Account amounts deriving 
from minerals different than gold that are processed by the Offtaker, in case that the 
Actual Monthly Quantity in a specific month is not accomplished as provided in the 
Scheduled Delivery Month. 

6. The Buyer or PFL shall have the right to be credited to its Buyer's Unallocated Gold 
Account amounts deriving from minerals other than gold that are processed by the 
Offtaker, in case that the Actual Monthly Quantity delivered is less than the amounts 
required to be delivered in such Scheduled Delivery Month. 

7. The Of~aker acknowledges that upon notice in writing from the Seller of the occurrence 
of a Suspension Month, Sections 1 through 7 of this Schedule C shall not apply until the 
Seller has advised Offtaker and Buyer and PFL in writing within three (3) Business Days 
following a cure of a Suspension Month that a Suspension Month no loner exists. 
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Schcdulc D — Mining Conccssions and Currcnt Owncrship 

Mining In force 7803 Laiva Seller N/A 15.4.2009 Until Gold 
permit further 

notice 

Ore Applicatio ML2013:005 Laiva Seller 20.9.201 N/A N,'A Gold 
prospectin n pending 4-01 1, 4-5 3 
g permit 

Exploratio In force 9024/4 Laiva Seller 13.A.201 28.4.2014 28.42019 Gold 
n permit 10 0 

~xploratio In force 9024/5 Laiva Scllcr 13.8.201 28.4.2014 28.4.2019 Vold 
n ~ennit 11 0 

Exploratio In force 9024/6 Laiva Seller 13.8201 28.4.2014 28.4.2019 Gold 
n permit 12 U 

Ore Applicatio ML2013:005 Laiva Seller 20.9.201 N/A NlA Gold 
prospcctin n for 5-01 13-15 3 
g permit extension 

period 
pending 

Ore Applicatio ML2014:003 Laiva Seller 25.4.201 11.2.2015 14.3.2018 Gold 
prospectin n for 5-01 16-33, 4 
g permit extension 41 

period 
pending 

Explor~tio In force 8857/1 Laiva Seller 5.1 1.200 23.1 1.201 23.1 1 .201 Gold 
n permit 34 9 2 7 

Exploratio In force 8857/2 Laiva Seller 5.1 1200 23.1 1.201 23.11.201 Gold 
n permit 35 9 2 7 

Exploratio In force 8857/3 Laiva Seller 5.1 1.200 23.11.201 23.1 1.201 Gold 
n permit 36 9 2 7 

Fxploratio [n force 8857/4 Laiva Seller 5.11.200 23. l ] .201 23.11.201 Gold 
n permit 37 9 2 7 

Gxploratio [n force 8857/5 Laiva Scllcr 5.1 1.200 23.11.201 23.1 1.201 Gold 
n permit 38 9 2 7 

Exploratio [n force 8857/6 Laiva Seller 5.11.200 23. 1 1.20 f 23.11.201 Gold 
n pcnnit 39 9 2 7 

Exploratio In force 8857/7 Laiva Seller 5.11.200 23.1 1.201 23.11.201 Gold 
n pcnni[ 40 9 2 7 

F.xploratio In force 9024/1 Laiva Seller 13.8.201 28.4.2014 2K.4.2019 Gold 
n permit 6 0 

fr~l 
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Exploratio In force 9024/7 Laiva Seller 13.8.201 28.4.2014 28.4.2019 Gold 
n permit 6 V 0 

Exploratio In force 9024/2 Laiva Seller 13.8.201 28.4.2014 28.4.2019 Gold 
n permit 8 0 

Gxploratio ~n force 9024/3 Laiva Seller 13.8.201 28.4.2014 28.4.2019 Gold 
n pcnnit 9 0 

Ore Extension ML2012:015 Oltava Seller 22.8.201 19.8.2014 19.9.2017 Gold 
prospcctin to ore 5 1 2 
g permit prospectin 

g permit 
applied on 
I ~ ~U~TIISt 

2017. 
Appl icatio 
n pending. 

Ore Applicatio ML20t3:010 Oltava Seller 5.11.201 15.10.201 18.1 1.201 N/A 
prospcctin n pending 2-01 2-5 3 4 7 
g permit 

Ore Applicatio ML2012:006 Oltava Seller 4.4.2012 IS.I0.201 18.11.201 N/A 
prospcctin n pending 9-01 6 4 8 
b permit 

Ore Applicatio ML2013:004 Tormu Seller 31.7.201 N/A N/A Gold 
prospcctin n pending 3-0t a 1-7 3 
g permit 

Exploratio Probation 8855/1 Tormu Seller 4.1 1.200 20.7.2012 20.7.2017 Gold 
n permit period, no a 8 9 

appl icatio 
ns for 
extension 
period 
pending 

rxploratio Probation 8855/2 Tormu Scllcr 4.11.200 20.7.2012 20.7.2017 Gold 
n permit period, no a 9 9 

applicatio 
ns for 
extension 
period 
pending 

D-2 



172 

Schedule E — Permits 

In addition to the pernuts listed in Schedule D: 

Permit Type Applicant Authority Permit number Date 

Environmental Nordic Mincs Environmental 84/09/2 24 November 
pennit Ab Permit Authority of 2009 

Northern Finland 

Environmental Nordic Mines Environmental 86/09/2 24 November 
permit Ab Permit Authority of 2009 

Northern Finland 

Environmental Nordic Mines Environmental 85/09/2 24 November 
permit Ab Permit Authority of 2009 

Northern Finland 

Approval of Nordic Mines Regional State 80/12/1 13 August 2012 
energy Oy Administrative 
efficiency Agency of 
review Northern Finland 

Permit for Nordic Mines Regional State 75/11/2 5 December 2011 
water resource Oy Administrative 
management Agency of 
projects Northern Finland 

Environmental Nordic Mines Regional State 25/2013/1 I S March 2013 
permit Oy Administrarive 

Agency of 
Northern Finland 

Environmental Nordic Mines Regional State 4/2016/1 7 January 2016 
permit Oy Administrative 

Agency of 
Northern Finland 

Permit for Nordic Mines Regional State 15/12/2 23 February 2012 
water resource Oy Administrative 
management Agency of 
projects Northern Finland 

Mining waste Nordic Mines Regional State 65/2014/1 30 June 2014 
management Oy Administrative 
plan Agency of 

Northern Finland 

Environmental Nordic Mines Regional State 54/12/1 12 June 2012 
permit and Oy Administrative 

ermit for A enc of 
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water resourcc Northen~ Finland 
management 
projects 

Approval of Nordic Mines Regional State 66/2014/1 301une 2014 
mine after care Oy Administrative 
plan Agency of 

Northern Finland 

Environmental Nordic Mines Regional State 76/2016/1 1 June 2016 
permit Oy Administrative 

Agency of 
Northern Finland 

Environmental Nordic Mines Regional State 100/10/1 29 October 2010 
permit Oy Administrative 

Agency of 
Northern Finland 

Approval of Nordic Mines Ccntrc for POPELY/100/0 22 July 2014 
monitoring Oy Economic 7.00/2010 
plan Development, 

Transport and the 
Environment for 
North Ostrobothnia 

Approval of Nordic Mines Ccntrc for POPELY/100/0 9 November 201 1 
monitoring Oy Economic 7.00/2010 
plan Development, 

Transport and the 
Environment for 
North Ostrobothnia 

Dam Nordic Mines Centre for KAIELY/51/07. 20 December 
classification Oy Economic 02/2011 2013 
and dam safety Development, 
monitoring Transport and the 
program Environment for 
approval Kainuu 

Dam safety Nordic Mines Centre for KAIELY/51/07. 25 April 2014 
monitoring Oy Economic 02/2011 
program Development, 
approval Transport and the 

Environment for 
Kainuu 

Dam Nordic Mines Ccntrc for KAIGLY/51/07. 25 November 
classification Oy Economic 02/2011 2011 
and dam safety Development, 
monitorin 7 Trans ort and the 

E-2 



174 

program Environment for 
approval Kainuu 

Dam Nordic Mines Centre for KAIELY/51/07. 26 February 2014 
classification Oy Economic 02/2011 
and dam safety Development, 
monitoring Transport and the 
program Envirorunent for 
approval Kainuu 

Monitoring Nordic Mines Centre for POPELY/2663/ 1 June 2016 
plan Oy Economic 2015 

Development, 
Transport and the 
Environment for 
North Ostrobothnia 

Radio permit Nordic Mines Finnish PMR1157569 28 July 2014 
Oy Communications 

Regulatory 
Authority 

Safety permit Nordic Mines Radiation and 5867/LS/17 22 September 
in accordance Oy Nuclear Safety 2017 
with the Authority (STUIC) 
Finnish 
Radiation Act 

Safety permit Information Radiation and 5627/L2/11 24 September 
in accordance not available Nuclear Safety 2011 
with the Authority (STUK) 
Finnish 
Radiation Act 
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Schedule T — Delivery Schedule 
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DIRECT AGR~CM~NT 

dated 8 December 2U 17 

between 

PFL RAAHE HOLDINGS LP 

FIRESTEEL RESOURCES INC. 

NORDIC MINES OY 

DITTMAR & INDRENIUS 
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This AGREEMENT ("Agreement") is made between: 

1. PFL RAAHE HOLDINGS LP, a limited partnership organized under the laws of Ontario, 
Canada, and having its registered office at 40 King Street West, Suite 2100, Toronto, Ontario 
MSH 3C2 (Canadian business identifier number (DIN) 270976798) (the "Buyer"); 

2. FIRESTEEL RESOURCES [NC., a company organized under the laws of Alberta, Canada, 
and having its registered office at Suite 1001-409 Granville Street, Vancouver, British Columbia 
VGC 1 T2 (Canadian register number 205104383) ("Firesteel"); and 

3. NORDIC MINES OY, a company organized under the laws o}' Finland, and having its 
registered office at Laivakankaantie 503, 92230 Mattilanper~, Finland (business identity code 
2296579-4) (the "Finnish OpCo"). 

WHEREAS 

A. Pursuant to a pre-paid forward gold purchase agreement dated 10 November 2017 between 
Firesteel as seller, Finnish OpCo as guarantor and the Buyer as buyer, and each other person that 
may from time to time become a guarantor (the "PPF Agreement"), Firesteel has agreed to sell 
a certain quantity of gold to the Duyer and the Buyer has agreed to make certain prepayments to 
Firesteel, subject to the terms and conditions of the PPF Agreement. 

D. Pursuant to a pre-paid forward gold purchase agreement dated 8 December 2017 between 
Finnish OpCo as seller and Firesteel as buyer (the "PPF2 Agreement"), Finnish OpCo has 
agreed to sell a certain quantity of gold to Firesteel and Firesteel has agreed to make certain 
prepayments to Finnish OpCo, subject to the terms and conditions of the PPF2 Agreement. 

C. The entry into this Agreement is a condition under the PPF Agreement. 

IT IS AGREED as follows: 

1. DEFINITIONS AND CONSTRUCTION 

1.1 Definitions 

Capitalized terms used but not defined herein shall, except where the context otherwise requires, 
have the meaning ascribed to them in the PPF2 Agreement. 

In this Agreement: 

"Business Day" has the meaning given to it in the PPF2 Agreement; 

"Discharge Date" means the date on which all Secured Obligations have been 
unconditionally and irrevocably discharged in full to the 
satisfaction of the Buyer, 

"f innish OpCo means the taking of any step by Finnish OpCo towards: 
[;nforcement Action" (a) . terminating, rescinding, repudiating or cancelling the PPF2 

Agreement; 

(b) suspending performance of any material obligation under 
the PPF2 Agreement; 

(c) commencing, petitioning for or otherwise being a party to 
any proceedings relating to the insolvency of Firesteel; 

(d) commencing or continuing any enforcement action against 
Firestee] or any part of its property, undertaking or assets 
including execution, distress, attachment or other legal process; or 

(e) commencing or continuing any legal proceedings or other 
legal process against Firesteel. 

"I~ iresteel Enforcement means the taking of any step by Firesteel towards: 
Action" (a) terminating, rescinding, repudiating or cancelling the PPF2 
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Agreement; 

(b) suspending performance of any material obligation under 
the PPF2 Agreement; 

(c) commencing, petitioning for or otherwise being a party to 
any proceedings relating to the insolvency of Finnish OpCo; 

(d) commencing or continuing any enforcement action against 
Finnish OpCo or any part of its property, undertaking or assets 
including execution, distress, attachment or other legal process; or 

(e) commencing or continuing any legal proceedings or other 
legal process against Finnish OpCo; 

"Firescecl Gvcnt of means an Event of Default in relation to the Seller (as defined in 
Default" the PPF Agreement) referred to in Section 13(1) of the PPF 

Agreement or an Event of Default in relation to the Buyer (as 
defined in the PPh'2 Agreement) referred to in Section 9(2) of the 
PPF2 Agreement; 

"Obligor" has the meaning given to it in the PPF Agreement; 

"NPF Agreement" has the meaning given to it in Recital A; 

"PPF2 Agreement" has the meaning given to it in Recital B; 

"Secured Obligations" mean all present and future obligations and liabilities (whether 
actual or contingent, whether owed jointly, severally or in any 
other capacity whatsoever and whether originally incurred by an 
Obligor or any other person) of each Obligor to the Buyer under 
the Transaction Documents, together with all costs, charges and 
expenses incurred by the Buyer in connection with the protection, 
preservation or enforcement of its respective rights under the 
Transaction Documents, or any other dceument evidencing or 
securing any such liabilities; 

"Step-out Date" has the meaning given to it in Clause 4.2; 

"Transaction has the meaning given to it in the PPF Agreement; and 
Documents" 

"Transferee Entity" has the meaning given to it in Clause 4.1(b). 

1.2 Construction 

1.2. l Unless a contrary indication appears, any reference in this Agreement to: 

(a) any person or party shall be construed so as to include its successors in title, permitted 
assigns and permitted transferees to, or of, its rights and/or obligations under the 
Transaction Documents; 

(b) any provision of law shall be deemed to refer to such provision as amended or re-enacted 
from time to time; 

(c) a "person" includes any individual, firm, company, corporation, government, state or 
agency of a state or any association, oust, joint venture, consortium or partnership 
(whether or not having separate legal personality); 

(d) in computing any period of time under this Agreement, the day of the act, event or default 
from which such period begins to run shall be included; 

(e) any "Transaction Document" or any other agreement or document shall be deemed to 
refer to such agreement or document as the same may have been, or may from time to 
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time be, amended, novated, varied, restatcd, extcndcd, suppicnunted :indlor replaced 
from time to time; and 

(fl "Party" means a party to this Agreement. 

1.2.2 The Clause headings are for case of reference only. 

2. ACKNOWLEDGEMENTS 

2.1 Security 

Each of Firesteel and Finnish OpCo represents to the I3uycr that it has not granted or received 
notice of any pledge or security interest in relation to the PPF2 Agreement except as set out in 
the Transaction Documents. 

2,2 Amendments 

The Parties acknowledge that, until the occurrence of the Discharge Date, neither Finnish OpCo 
nor Firesteel may, without the prior written consent of the Buyer (such consent not to be 
unreasonably withheld or delayed): 

(a) make, agree or concur with any amendment to or variation of the PPF2 Agreement or any 
provision thereof (other than amendments that are solely administrative, mechanical, 
corrective or otherwise non-material); 

(b) make, agree or concur with any waiver or release of any obligation of Finnish OpCo 
under the PPF2 Agreement or any provision thereof (for the avoidance of doubt including 
but not limited to any waiver or release of any security interest granted in relation to the 
PPh'2 Agreement); 

(c) rescind, cancel, repudiate or terminate the PPF2 Agreement or agree, concur with or 
accept any rescission, cancellation, repudiation or termination of the PPF2 Agreement or 
any claim that the PPF2 Agreement is frustrated (whether in whole or in part); 

(d) assign or transfer the PPF2 Agreement to a third party, save as specified in this 
Agreement; or 

(e) exercise any discretions or make any determinations under the PPF2 Agreement in a 
manner which, in the opinion of the Buyer, is likely to negatively affect the security 
position, or otherwise negatively affect the position, of the Buyer under the Transaction 
Documents. 

2.3 liabilities 

The Buyer shall not have any obligation or liability to Finnish OpCo under or in respect of the 
PPF2 Agreement, save as specified in this Agreement. 

2.4 Information 

Each of Firesteel and Finnish OpCo shall promptly deliver to the Buyer copies of all material 
notices delivered to or by either of them and any other documentation or information as the 
[3uyer may reasonably request in connection with the PPF2 Agreement or this Agreement. 

2.5 RepresentAtions and warranties 

Each of Firestccl and Finnish OpCo represents and warrants to the Buyer that: 

(a) it is incorporated in accordance with the laws of its place of incorporation, validly exists 
under those laws and has capacity to sue in its own name and to own its property and 
conduct its business as it is being conducted; 

(b) it has power, authority and capacity unconditionally to execute, deliver and comply with 
its obligations under this Agreement; 

(c) it leas taken al(necessary action to authorize the unconditional execution, delivery of and 
the compliance with its obligations under this Agreement; 

5 
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(d) the copy of the PPF2 Agreement delivered to the Buycr on or before the date of this 
Agreement is a we and complete copy; and 

(e) each document that is material to the PPF2 Agreement or that has the effect of varying 
the PPF2 Agreement has been disclosed to the Buyer in writing. 

NO ENFORCEMENT 

The Parties agree that until the Discharge Date Finnish OpCo shall not take any Finnish OpCo 
Enforcement Action and Firesteel shall not take any Firestecl Enforcement Action other than 
with the prior written consent of the Buyer. 

Promptly after becoming aware of the same, Finnish OpCo and/or Firesteel, as the case may be, 
wilt notify the Buyer of any default, event or circumstance which would give Finnish OpCo a 
right to take any Finnish OpCo Enforcement Action or Firestecl the right to take any Firesteel 
Enforcement Action, as applicable. 

4. STEP-IN AND STEP-OUT 

4.1 Step-in 

Upon the occurrence of a Firesteel Event of Default and as long as the same is continuing the 
Buyer may: 

(a) give notice to Firestcel and Finnish OpCo that the Buyer will exercise all or some of the 
rights and/or obligations of Firesteel under the PPF2 Agreement on behalf of Firesteel. 
For the avoidance of doubt, despite the exercise of any rights by the Buyer under this 
Clause 4.1(a), (i) Finnish OpCo shall continue to owe its other obligations under the 
PPF2 Agreement to Firesteel except to the extent rights have been exercised by the Buyer 
hereunder; and (ii) Firesteel shall continue to owe all its obligations to Finnish OpCo 
under the PPF2 Agreement (except to the extent the Buyer has discharged any such 
obligations of Firesteel in which case Firesteel shall owe those obligations to the Buyer); 
and/or 

(b) assume all the rights and all future obligations of Firesteel under the PPF2 Agreement 
and become a party to the PPF2 Agreement in place of Firesteel or nominate a transferee 
entity (the "Transferee Entity") which shall assume all the rights and all future 
obligations of Firesteel under the PPFZ Agreement and become a party to the PPF2 
Agreement in place of Firesteel (in each case by giving Firesteel and Finnish OpCo not 
less than 10 Business Days' notice of such assumption of Firesteel's rights and 
obligations), and each of Firesteel and Finnish OpCo agrees and undertakes promptly 
upon request to enter into all agreements and dceumen[s and do all necessary acts and 
things which the Buyer might reasonably require in order to effect such assumption of 
rights and obligations including conclusion of a transfer agreement. For the avoidance of 
doubt, despite the exeroise of any rights by the Buyer under this Clause 4.1(b), Firesteel 
shall continue to owe all its obligations towards Finnish OpCo that were outstanding at 
the time of the assumption referred to in this Clause 4.1(b). 

4.2 Step-out 

The Buyer or the Transferee Entity, as applicable, may give Firesteel and Finnish OpCo notice 
that it will no longer exercise any rights and/or obligations of Firesteel under the PPF2 
Agreement as provided for in Clause 4.1(a) or Clause 4.l(b) above as and from the date falling 
not earlier than 30 days after the date of that notice (the "Step-out Date"). On and from the 
Step-out Date, Firesteel shall automatically resume its position under the PPF2 Agreement. 

On and from the Step-out Date, the Buyer or the Transferee Entity, as applicable, shall be 
released from all future obligations to Finnish OpCo and Firesteel under the PPF2 Agecment. 

5. APPLICATION OF PROCEEDS 

Any net proceeds obtained by the Buyer from the exercise of its rights hereunder shall be 
applied towards the payment or discharge of the Secured Obligations or any part of them. After 
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all the Secured Obligations have been frilly, unconditionally and irrevocably paid and 
discharged, the surplus (if any) shall be paid to the party cntided thereto. 

6. DURATION 

This Agreement shall commence on the date hereof and shall continue in full force and effect 
until the Discharge Date or, if earlier, the termination of the PPF2 Agreement by the Buyer, in 
each case without prejudice to any accrued rights and obligations existing at the date of 
termination. 

NO LIABILITY 

The Buyer shall not be liable for any losses arising in connection with the exercise or purported 
exercise of the Buyer's rights, powers and discretion under this Agreement unless directly 
caused by gross negligence or deliberate default. 

Notwithstanding any provision of this Agreement, the PPF Agreement or the PPF2 Agreement 
to the contrary, the Buyer shall not in any event be liable for: (a) loss of profit, loss of business, 
loss of goodwill or loss of opportunity, whether direct of indirect; or (b) special, indirect, 
punitive or consequential loss or damage of any kind whatsoever, whether or not foreseeable and 
whether or not the Buyer can reasonably be regarded as having assumed responsibility at the 
time this Agreement is entered into, even if the Buyer has been advised of the likelihood of such 
loss or damage. 

R. INDEMNITY 

Firestccl and Finnish OpCo shall immediately on demand, with joint and several liability, pay to 
the E3ttycr and any Transferee Entity, agent or other person appointed by the Buyer hereunder the 
amount of all costs, losses, liabilities and expenses (including legal fees) incurred by them or 
him in relation to: 

(a) the negotiation, preparation and execution of this Agreement; 

(b) any breach or non-observance by Firesteel and/or Finnish OpCo of the terms and 
conditions of this Agreement and/or the PPF2 Agreement; 

(c) the execution or purported execution of any rights, powers, authorities or discretion 
vested in them or him pursuant to this Agreement and/or the PPF2 A~,Rccment (including 
but not limited to any amendment, waiver or consent) or by law; 

(d) die establishing, maintaining, preserving, protecting, safe-keeping, perfecting or 
enforcing of its rights under this Agreement and/or the PPF2 Ageement; and 

(c) against all actions, costs, claims and demands in respect of any matter or things done or 
omitted under or in relation to this Agreement and/or the PPF2 Agreement, and the Buyer 
may retain any part of any moneys in its possession pursuant to or relating to this 
Agreement, the PPF Agreement or the PPF2 Agreement necessary to effect such 
indemnity and also remuneration of Firesteel and/or Finnish OpCo. 

9. EXPENSES AND TAXES 

Firesteel and Finnish OpCo shall immediately on demand, with joint and several liability, pay all 
registration fees, stamp duties or any other duty, fee or tax incurred by the Buyer in relation to 
this Agreement. 

10. SET-OFF 

The Buyer may set off any matured obligation due from Firesteel and/or Finnish OpCo under the 
Transaction Dceuments against any matured obligation owed by the Buyer to Firesteel and/or 
Finnish OpCo, regardless of the place of payment, booking branch or currency of either 
obligation. If the obligations are in different currencies, the Buyer may convert either obligation 
at a market rate of exchange in its usual course of business for the purpose of the set-off: 
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Each of Firesteel and Finnish OpCo waives any right it may have to set-off obligations owed by 
it against obligations owed by the Buyer. 

ll. MISCELLANEOUS 

1 L l Notices 

The notice provisions contained in clause 18 (Notices) of the PPF Agreement shall apply, 
mula~is mutandis, to this Agreement. 

1 (.2 Applicable Lew 

This Agreement shall be governed by and construed in accordance with the laws of Finland. 

11.3 Dispute Resolutioe 

Any controversy, dispute or claim arising out of or relating to this Agreement shall be settled by 
the District Court of Helsinki ("Helsingin k~r~j~oikeus") as the court of first instance. 

The submission to the jurisdiction of the District Court of Helsinki shall not limit the right of the 
Buyer to take proceedings against any other Party in any other court of competent jurisdiction 
nor shall the taking of proceedings in any one or more jurisdictions preclude the taking of 
proceedings in any other jurisdiction (whether concurrently or not) if and to the extent permitted 
by applicable law. 

11.4 Disclos~u~e and ConrdentiAlity 

The disclosure and confidentiality provisions contained in clause 16 (C'onrdei~~ra/im) of the PPI~ 
Agreement shall apply, rnututis mutandis, to this Agreement. 

11.5 Assignment 

Save as specifically provided in this Agreement, neither Firesteel nor Finnish OpCo may assign, 
transfer, novate or otherwise dispose of all or any of their respective rights, benefits or 
obligations tinder this Agreement without the prior consent of the Buyer. 

The Buyer is entitled at any time to assign, transfer, charge and/or pledge all or any part of its 
rights hereunder to any person to which it has transferred, or has succeeded it in respect of, the 
whole or any part of its rights and obligations under the PPF Abrcement. 

11.6 Waiver 

The failure by any Party to enforce any of the obligations of this Agreement shall not constitute 
a waiver of the same or affect that Party's right hereunder to enforce the same. 

11.7 Integration 

Tliis Agreement represents the entire agreement between the Parties relating to the subject 
matter hereof and supersedes all prior agreements, representations and arrangements, if any, 
between the Parties relating to the subject matter hereof. 

11.8 Invalidity 

If a part of this Agreement is held to be invalid or unenforccablc by any court, tribunal, 
competition or other authority having jurisdiction, that shall not affect the legality, validity or 
enforceability (i) the rest of this Agreement or (ii) in other jurisdictions of that or any other 
provision of this Agreement. 
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11.9 Amendments 

This Agreement can be modified only by an instniment in writing signed by the Buyer, Firesteel 
and Finnish OpCo. 
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'I'hia Agrcemeni may be vxccuteJ in any number vl' countciparis and ali of ~hc counicrpeias taken iogethcr shnli fx: 
ckemed to constlwtc one and the s;~mc insuvmcnl, 

I\ Wil'NIi5S WNI'sR~OF the Pniiics have ceusecl this Agrcomeht to he executed by their duly Authorized 
rcprcventatives nn the Jay first above wriUen. 

Pf~I. RAAIIC HOI.DINCiS l.l' I~IkL"5"fCf:i. RL'SQURCES INC. 

Name; Name: 

KC)RDfC ~11NES (?Y 

~amC:'I'orhjtlir flY6d~n 

lU 



'Phis Agreement may be executed in any number of counlcrperts and Ill of the coun[crparts taken logcther shall be 
decmcd to constitute one and the same instrument. 

IN WITTJESS WH~RBOF the Parties have caused this Agreement to be executed by their duly authorized 
representatives on the day first above written. 

f'PL IIAAHF•. FIOI.AINGS LP F7ItES7'EGI. RLSOURCL'S INC. 

/~0~~~'"_-~ '-- 
f~/, l~ ~ ~rst+!' ~ ~~r ,(~ Name: 

NORDIC MINES OY 

Name; Torbibrn Bygd~n 

io 
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Thls Agreement may be executed in any number ofc~untciparts and all of the countapai•ts lalcen togethor shall be 
deemed to constitute one end the same instrument. 

fN WITNESS WHLiREOF the Patties have caused this Agreement to he executed by their duly authorized 
represcntallves on the dKy first above written. 

PFL RAAH~ I-[OI.D[NGS L!' 

Name; 

NC)ftUfC M[NGS UV 

Nemc: TorbJfYrn Bygd~n 

to 



:: 

This is Exhibit "E" referred to in Affidavit #1 of 
h Arahi d, sworn before me at 

Connecticut, United States of 
meri January 7, 2022. 

~. 
A otary Public in a d for the 

State of Connecticut 

ANNE FERRIS CASSIDY 
Notary Puhlic, State of C:onnedicut 

11Ay Commission Expires March 31,2024 
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This SECURITY AGREEMENT ("Agreement") is made bctwecn: 

I. NORDIC MINES OY, a company organized under the laws of Finland, and having its 
registered office at Laivakankaantie 503, 92230 Mattilanper~, Finland (business identity code 
2296579-4) (the "Pkdgor"); and 

2. FIRESTEEL RESOURCES INC., a company organized under the laws of Alberta, Canada, 
and having its registered office at Suite IU01-409 Granville Street, Vancouver, British Columbia 
V6C 1T2 (Canadian register number 205104383) (the "Pledgee"). 

WHEREAS 

A. The Pledgee has on or about this date entered into apre-paid fon++ard gold purchase agreement 
as seller with PFL Raahc Holdings LP ("Pandion") as buyer dated 10 November 20l 7 (the 
"PPE Agreement") and a security agreement as pledgor and Pandion as pledgee dated on or 
about the date hereof pursuant to which the Pledgee has pledged and assigned its rights under 
this Agreement to Pandion as security for its obligations under the PPF Agreement. 

B. Pursuant to a second pre-paid forward gold purchase agreement dated 8 December 2017 
between the Pledgee as buyer and the Plcdgor as seller, (the "PPF2 Agreement"), the Pledgor 
has agreed to sell a certain quantity of gold to the Pledgee and the Pledgee has agreed to make 
certain prepayments to the Pledgor, subject to the terms and conditions of the PPF2 Agreement. 

C. The Pledgee has been assigned by Nordic Mines AB (publ) all receivables owed to it by the 
Pledgor, including ordinary receivables approximately in the amount of EUR 24.1 million and 
capital loan receivables in the amount of EUR 7 million which have on or about the date hereof 
been converted to ordinary receivables. Following such conversion the Pledgee has an ordinary 
receivable in the aggregate amount of approximately EUR 31.1 million from the Pledgor. In 
connection with the assignment, the Pledgee has also been assigned any security interest relating 
to such receivables, including the Mining Right, the Business Mortgage Notc and the Movable 
Property (each as defined below).'The Pledgee and the Pledgor are entering into this agreement 
to amend and restate the terms of such first priority security interests to secure the fulfilment of 
the Secured Obligations. 

D. The Pledgor has agreed to create a first priority security interest in the in the Exploration Rights, 
the Ore Prospecting Permits and other Nordic Mines Mining Rights (each as defined below) to 
the Pledgee, to secure the fulfilment of the Secured Obligations. 

E. The entry into this Agreement and the perfection of the security interests contemplated by it is a 
condition under the PPF Agreement and the PPF2 Agreement. 

1T (S AGREED as follows: 

DEFINITIONS AND CONSTRUCTION 

1.1 Definitions 

Capitalized terms used but not defined herein shall, except where the context otherwise requires, 
have the meaning ascribed to them in the PPF2 Agreement. 

In this Agreement: 

"Business Day" has the meaning given to it in the PPF2 Agreement; 

"Business Mortgage" means a business mortgage as defined in the Business Mortgage 
Legislation (in Finnish "vriryskiinnirys") in all Movable Property 
of the Pledgor; 

"Business Mortgage means the Finnish f3usincss Mortgage Act (634/1984) and the 
legislation" Finnish Business Mortbage Decree (778/1985), both as amended 

from time to time; 
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"[3usincss Mortgage means the bearer mortgage note (in Finnish "lrallijavelkakirja") 
Note" identified in Schedule 1; 

"DithnHr & InJrcnius" means Dittmar & Indrenius Attorneys Ltd., a Finnish law firm 
operating as a limited liability company (business identity code 
0217099-4) with its registered office at Pohjoisesplanadi 25 A, 
00100 Helsinki, Finland; 

"Event of Default" has the meaning given to it in the PPF2 Agreement; 

"Exploration Rights" means the exploration rights (in Finnish "va!lausoikeus") 
identified in Schedule 4; 

"Exploration Right means the certificates evidencing the Exploration Rights (in 
Ccrti~catcs" Finnish "vullauskirja"); 

"Finnish Note has the meaning given to it in Clause 2.2.2 of this Agreement; 

Nullification" 

"19ininK Ri~l~t" means the mining right (in Finnish "kaivosoikeus") regarding the 
mining concession of Laiva situated in Raahe, Finland (mining 
register number 7803); 

"Movable Property" means all movable property of the Pledgor that is capable of 
beins subject to a Business Mortgage as set forth in the Business 
Mortgage Legislation; 

"New U:xplor~tion Right means the certificates evidencing the Exploration Rights which 
Certificates" shall be applied for pursuant to Clause 2.2.9 of this Agreement; 

"Nordic A1incs 31iuing means the Exploration Rights, the Ore Prospecting Permits, the 

Rights" Mining Right and any similar rights and licenses held by the 
Plcdgor at any time, including any expansions, modifications or 
alterations thereof; 

"Ore Prospecting means the ore prospecting permits (in Finnish 
Permits" "malminelsintuh~pa") identified in chedule 4; 

"Panclion" has the meaning given to it in Recital A; 

"1'Ieclgrci Assets" means the Nordic Mines Mining Rights, the Movable Property, 
and the Business Mortgage Note; 

"PPF Agreement" has the meaning given to it in Recital A; 

"PPF2 Agreement" has the meaning given to it in Recital B; 

"Secured Obligations" means all present and future obligations and liabilities (whether 
actual or contingent, whether owed jointly, severally or in any 
other capacity whatsoever and whether originally incurred by the 
Pledgor or any other person) of the Pledgor or any other person to 
the Pledgee under the PPF2 Agreement, together with all costs, 
charges and expenses incurred by the Pledgee in connection with 
the protection, preservation or enforcement of its respective rights 
under the PPF2 Agreement, or any other document evidencing or 
securing any such liabilities; and 
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"Transaction has the meaning given to it in the PPF Agreement. 
Documents" 

1.2 Construction 

1.2.1 Unless a contrary indication appears, any reference in this Agreement lo: 

(i) any "Party" or any other person or party shall be construed so as to include its successors 
in title, permitted assigns and permitted transferees to, or of, its rights and/or obligations 
under the Transaction Documents; 

(ii) any provision of law shall be deemed to refer to such provision as amended or re-enacted 
from time to time; 

(iii) a "person" includes any individual, firm, company, corporation, government, state or 
agency of a state or any association, trust, join[ venture, consortium or partnership 
(whether or not having separate legal personality); 

(iv) any "Transaction Document" or any other agreement or document shall be deemed to 
refer to such agreement or document as amended, novated, varied, restated, extended, 
supplemented and/or replaced from time to time. 

1.2.2 The Clause and Schedule headings arc for ease of reference only. 

1.2.3 An Event of Default is "continuing" if it has not been waived. 

2. SECURITY INTEREST 

2.1 Pledge 

2.1.1 As continuing first priority security for the due and punctual payment, discharge and 
performance of the Secured Obligations, the Pledgor hereby irrevocably and unconditionally 
pledges to the Ptedgce as a first priority pledge all rights and title to and interest in the 
Exploration Rights, the Ore Prospecting Permits and other Nordic Mines Mining Rights. 

2.1.2 The Pledgor has pledged to Nordic Mines AEi (publ), as a first priority pledge, all rights and title 
to and interest in the Business Mortgage Note and the Movable Property and, as a first, second 
and third priority pledge, all rights and title to and interest in the Mining Right. The Panics 
acknowledge that the Pledgee has been assigned from Nordic Mines AB (publ) all rights, title 
and interest in the Mining Right, the Business Mortgage Note and the Movable Property. 
Therefore, the Pledgor restates that the Pledgor shall hereby as continuing first priority security 
for the due and punctual payment, discharge and performance of the Secured Obligations, 
irrevceably and unconditionally pledge to the Pledgee, as a first priority pledge, all rights and 
title to and interest in the Business Mortgage Note and the Movable Property, and, as a first, 
second and third priority pledge, all rights and title to and interest in the Mining Right. 

2.1.3 The Pledgor and the Pledgee hereby agree that the terms of this Agreement shall replace any 
prior terms applicable to any security interest in the Mining Right, the Business Mortgage Note 
and the Movable Property. 

2.2 Perfection of the Pledge 

Business Mortgage 

2.2.1 For the purposes of perfecting the I3usiness Mortgage, the Pledgor shall on the date of this 
Agreement deliver to Dittmar & lndrenius (as advisor to Pandion): 

(i) the Business Mortgage Note; and 

(ii) a certified copy of minutes of the meeting of the board of directors of the Pledgor in 
which the pledge referred to in herein has been approved. 
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Nordic Mines Mining Rights 

2.2.2 The Pledgor, the Pledgee and Pandion shall on the date hereof sign a lost note nullification 
application in respect of nullification of the Exploration Right Certificates to be lodged with the 
Finnish court of first instance of jurisdiction (the "Finnish Note Nullification") and a power of 
attorney in the form set forth in Schedule 2 hereto and deliver such documents to 
Dittmar & Indrei~ius, thereby authorizing Dittmar & Indrenius (as advisor to Pandion) to apply 
for the nullification of the Exploration Right Certificates. 

2.2.3 The Pledgor agrees that and authorizes the Pledgee through Dittmar & Indrenius (as advisor to 
Pandion) to apply for registration of the pledge of the Nordic Mines Mining Rights created by 
this Agreement in the mining register (in Finnish "kaivosr•ekisleri") held by the Finnish Safety 
and Chemicals Agency (Tukes) on the date of this Agreement. 

2.2.4 The pledge shall be noted on the original mining right certificate (in Fim~ish "kalvoski~ja") 
relating to the Mining Right and such mining right certificate shall be handed over to the 
Pledgee or its order on the date of this Agreement. 

2.2.5 The Pledgor shall on the date of this Agreement deliver to the Pledgee (or its representative) a 
duly signed notification in the form set forth in Schedule 3 to register the pledge of the Mining 
Right and the Ore Prospecting Permits and Exploration Rights set out in Schedule 4. 

2.2.6 On the date of this A~eement, the Pledgor shall also deliver to the Pledgee a certified copy of 
minutes of the meeting of the board of directors of die Pledgor in which a decision on 
establishment of the pledge of the Nordic Mines Mining Rights pursuant to this Agreement has 
been made, together with such consents and other documents as may be required to enable the 
Pledgee to register the pledge with first ranking priority without any further action or consent 
from the Pledgor. 

2.2.7 The Pledgor agrees that once any new mining right or ore prospecting permit concerning the 
Nordic Mines Mining Rights has been issued by the relevant authorities or the Pledgor has 
otherwise acquired any new mining right (in Finnish "kaivosoikeus"), ore prospecting permit (in 
Finnish "ma/mine►sinldlupu") or exploration right (in Finnish "valtausoikeus"), an application to 
register the pledge created by this Agreement shall within five (5) Business Days be delivered to 
the Finnish Safety and Chemicals Agency (Tukes) for registration. At the same time the Pledgor 
shall take the action set out in Clause 2.2.6 as requested by the Pledgee. 

2.2.8 For the sake of clarity, the pledge created hereunder covers any and all Nordic Mines Mining 
Rights whether they are covered by one or more exploration right certificates (in Finnish 
"vu(lauskirja"), ore prospecting permits and/or mining right certificates (in Finnish 
"kaivoskirja") or concern one or more mining register numbers. 

New Exploration Right Certificates 

2.2.9 The Pledgor, the Pledgee and Pandion shall on the date of this Agreement execute a power of 
attorney in the form set forth in Schedule 5 hereto and deliver to Dittmar & Indrenius (as advisor 
to Pandion) to apply for the New Exploration Right Certificates as soon as practicable after the 
submission of the Finnish Note Nullification. 

2.2.10 The pledge shall be noted on the New Exploration Right Certificates (in Finnish "vu/taurkirja") 
relating to the Exploration Rights and such New Exploration Right Certificates shall be handed 
over to the Pledgee (or its representative) as soon as practicable. 

Acknowledgement of Assignment by the Pledgee 

2.2.11 The Pledgor aclmowledges and agrees that the Pledgee has on or about the date hereof assigned 
its rights under this Agreement to Pandion to secure the Pled~ee's obligations under the PPF 
Agreement. The Parties agree that atl meAsures required to perfect the security interests granted 
under this Agreement, including the endorsement of all relevant documents and certificates 
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pertaining to the Nordic Mincs Mining Rights, shall include reference to such pledge for the 
benefit of Pandion and be delivered and/or registered to Pandion directly as security/assignment 
on a first ranking basis, as required by the relevant authorities' registration practices. 

3. CONTINUING SECURITY 

3.1 The security created by this Agreement shall be continuing and shall extend to the ultimate 
balance of all Secured Obligations, regardless of any intermediate payment or discharge in part. 

3.2 The pledge created hereunder will remain in force irrespective of payment of the Secured 
Obligations if that payment is, or in the opinion of the Pledgee could be, subsequently avoided 
or set aside under applicable legislation (including the Finnish Act on Recovery to Bankruptcy 
Estate, 758/1991, as amended, the Finnish Act on Reorganization of Enterpeises, 4711993, as 
amended, and the Finnish Enforcement Code 705/2007, as amended) or under any other decision 
of a court, or for any other similar reason, In such a case, if the pledge created hereunder has 
been released or has terminated, the Pledgor agrees and undertakes to reinstate the pledge and to 
take all actions necessary to effect such reinstatement. 

3.3 The pledge created hereunder shall be supplementary to and independent of any other pledge, 
guarantee or other security granted in respect of the Secured Obligations. 

3.4 If security is provided by a party other than the Pledgor for the Secured Ubli~ations or if the 
Pledgor has provided other security for the Secured Obligations, the Pledgee shall be entitled to 
determine in its sole discretion the order and manner in which the various security interests shall 
be enforced. 

3.5 The Pledgee's rights hereunder are supplementary to and not exclusive of those provided by law. 

4. FURTHER ASSURANCES 

4.1 The Pledgor undertakes to (a) execute and deliver, or procure the execution and delivery of, all 
such documents, powers of attorney, waivers, corporate resolutions, instruments, applications, 
notifications and confirmations, (b) to do or procure the doing of all such acts and things, and to 
cause the execution of such acts and (c) to procure such inactions or omissions, in each case as 
are required by this Agreement or as the Pledgee in its sole discretion may request, in order to: 

(i) perfect the security interest created or purported to be created by this Agreement and to 
secure the Pledgee's full benefit of the Pledged Assets in accordance with this 
Agreement; 

(ii) defend, preserve and protect the security (including the priority thereof and the rights of 
the Pledgee created or purported to be created by this Agreement; 

(iii) enable the Pledgee to exercise and enforce its rights and the rights of the Pledgee under 
this Agreement and to facilitate the enforcement and realization of the Pledged Assets in 
accordance with the terms of this Agreement; and 

(iv) defend the rights and interest of the Pledgee to and in the Pledged Assets against the 
claims and demands of any person and to preserve the value of the Pledged Assets. 

5. REPRESENTATIONS RND WARRANTIES 

The Pledgor hereby represents and warrants that: 

(i) it is a limited liability company duly incorporated and validly existing under the laws of 
Finland; 

(ii) it has the power to enter into, perform and deliver, and has taken all necessary actions to 
authorize the entry into, performance and delivery of this Agreement and the transactions 
contemplated by this Agreement; 
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(iii) upon perfection of the pledge in accordance with Clause 2.2, this Agreement constitutes 
valid and legally binding obligations of the Pledgor enforceable in accordance with its 
terms; 

(iv) the entry into and performance by the Pledgor of this Agreement and the transactions 
contemplated by this Agreement do not and will not conFlict with any constitutional 
documents of the Pledgor or any law, regulation, agreement, or undertaking by which the 
Pledgor is bound; 

(v) it has acquainted itself with the Transaction Dceuments and the PPF2 Agreement and, 
after having duly considered its financial standing, determined in good faith that it is in 
its best commercial interest to enter into this Agreement and that doing so is consistent 
with its purpose and commercial benefit; 

(vi) it is the exclusive owner of the Pledged Assets free from any security interest and any 
interests, rights or claims of third parties of a comparable kind (except the rights of the 
Pledgee under this Agreement, the Transaction Documents and the PPF2 Agreement); 

(vii) all consents and authorizations required for the validity of this Agreement and the 
enforcement of the pledge hereunder have been obtained and are in full force and ct~'ect 
and there are no restrictions preventing the Pledgor from pledging the Pledged Assets; 

(viii) upon perfection of the pledge in accordance with Clause 2.2, this Agreement creates a 
first ranking pledge over the Pledged Assets in favor of the Pledgee; and 

(ix) the Pledgor is not aware of a matter, event or circumstance which could reasonably be 
expected to materially reduce the value of the Pledged Assets or adversely affect the use 
of the Pledged Assets. 

(x) on the date of this Agreement, the Pledgor holds no other exploration rights, ore 
prospecting permits or mining rights than the Exploration Rights, Ore Prospecting Rights 
and the Mining Right, which are pledged to the Pledgee pursuant to this Agreement. 

The representations and warranties set forth in this Clause 5 are made on the date of this 
Agreement and are deemed to be repeated by the Pledgor on each other date on which any of the 
representations or warranties set forth in clause 11 (Representations and Warranties) of the PPF 
Agreement are repeated with reference to the facts and circumstances then existing. 

6. UNDERTAKINGS 

The Pledgor agrees that it will as of the signing of this Agreement and as long as any Sccurcd 
Obligations are outstanding, unless required by or expressly permitted under the PPF2 
Agreement: 

(i) not dispose of or otherwise deal with the Pledged Assets or any part thereof without the 
prior written approval of the Pledgee other than (a) as provided in the Transaction 
Documents or (b) in the ordinary course of the Plcdgor's business; 

(ii) not create or permit to subsist any security interest or any interest, right or claim of third 
parties of a comparable kind on, over, with respect to or otherwise affecting the whole or 
any part of the Pledged Assets; 

(iii) not take any action which would cause any of the representations and warranties in 
Clause 5 to be or become untrue; 

(iv) promptly notify the Pledgee in writing of any event which could materially reduce the 
value of the Pledged Assets taken as a whole or adversely affect the security interest 
created hereby; and 

(v) not do, cause or permit to be done anything (by way of action or omission) which may in 
any way depreciate, jeopardize, prejudice or otherwise adversely affect value to the 
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Pledgee of the Pledged Assets or the rights of the Pledgee or which is inconsistent with 
the rights of the Pledgee under the Transaction Documents or the PPF2 Agreement. 

7. ENFORCEMENT OF SECURITY 

7.1 The pledge created under this Agreement shall become enforceable immediately upon the 
occurrence of an Event of Default and shall remain enforceable for so long as an Event of 
Default is continuing. 

7.2 After the security created hereby has become enforceable and for so long as it remains 
enforceable, the Pledgee shall have the right in its absolute discretion to enforce the security 
created by this Agreement to the fullest extent permitted by Finnish law and for this purpose 
cause the sale of the Pledged Assets or any pans thereof as permitted by applicable Finnish law. 

7.3 For the purpose of enforcing the pledge created by this Agreement in accordance with this 
Clause 7, the Pledgor hereby irrevocably authorizes and empowers the Pledgee, with full power 
of substitution, to act in the name of the Plcdgor and to perform any acts and take any necessary 
or appropriate steps in respect of the enforcement of the rights of pledge granted hereunder on 
behalf of the Pledgor. 

7.4 The parties recognize that under Finnish law, the enforcement of the Business Mortgage outside 
bankruptcy requires an enforcement order. ]f reasonably practicable before and in any event 
promptly aRer the exercise of any enforcement right under this Clause 7, the Pledgee will give 
notice of such intended or actual action to the Pledgor. 

7,5 The Pledgee shall apply the proceeds of enforcement (or, as the case may be, the determined 
value of any seized Pledged Assets at the time of the enforcement) towards payment (or 
discharge) of the Secured Obligations. After all the Secured Obligations have been fully, 
unconditionally and irrevocably paid and discharged, the surplus (if any) shall be paid to the 
Pledgor. 

8. POWER OF ATTORNEY 

S.l The Pledgor hereby irrevocably appoints each of the Pledgee and its delegAtes and sub-delegates 
with full right of substitution to be its attorney acting severally or jointly with any other such 
attorney or attorneys and on its behalf and in its name or otherwise to sign, execute, seal, deliver, 
acknowledge, file, register and perfect any and all such agreements and other documents and to 
do any and all such acts and things which the Pledgor is obliged to do under the terms of this 
Agreement or which, in the opinion of the Pledgee or any other such attorney, are necessary or 
desirable to give full effect to the pledge created under this Agreement and enable the Pledgcc or 
other such attorney to exercise the rights conferred on it by this Agreement or by law. 

8.2 The Pledgee or any other attorney referred to in Clause 8.1 shall have no obligation to exercise 
any of the powers conferred upon it above in this Clause 8. No action or omission by the 
Pledgee or such other attorney shall give rise to any defense, counterclaim or set off against the 
Pledgee or such other attorney. 

8.3 Prior to the occurrence of an Evens of Default, the Pledgee shall only be entitled to exercise the 
powers co~~ferred upon it by this Clause 8 in order to take an action that die Pledgor has failed to 
take pursuant to this Ageement. 

8.4 The Plcdgor hereby ratifies and confirms and agrees to ratify and confirm whatever any attorney 
appointed under this Agreement shall do in its capacity as such. 

9. PROVISIONS RELATING TO THE SECURITY INTEREST 

9.1 Waiver of Defenses 

Without prejudice to the rights and remedies of the Pledbee pursuant to the Transaction 
Documents or the PPF2 Agreement, the Pledgor agrees that the liability of the Pled~or and the 
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pledge of the Pledged Assets created hereunder will not be affected by and shall remain in fiill 
force and effect despite: 

(i) any amendment, novation, variation, supplement, extension, restatement or replacement 
(however fundamental and whether or not more onerous) of any Transaction Document 
or any other document including without limitation any change in the purpose of, any 
extension of or any increase in any facility or the addition of any new facility under any 
Transaction Document or other document, and any references to any of the Transaction 
Documents or any such other document in this Agreement shall include each such 
amendment, novation, variation, supplement, extension, restatement or replacement; 

(ii) any time, waiver or consent granted to, or composition with, or release of, any party to 
the PPF2 Agreement or other person; 

(iii) the release of any other any party to the PPF2 Agreement or any other person under the 
terms of any composition or arrangement with any creditor of any parry to the PPF2 
Agreement; 

(iv) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect 
to perfect, take up or enforoe, any rights against, or security over assets of, any party to 
the PPF2 Agreement or other person or any non-presentation or non-observance of any 
formality or other requirement in respect of any instrument or any failure to realize the 
full value of any security; 

(v) any unenforceability, illegality or invalidity of any obligation of any person under any 
Transaction Document, the PPF2 Agreement or any other document or security securing 
the Secured Obligations; 

(vi) any insolvency, restructuring or liquidation proceedings or similar proceedings in respect 
of the Pledgor, any party to any of the Transaction Documents or any other persons; 

(vii) any purported or actual assignment or transfer of any of the rights and/or obligations 
under the PPF2 Agreement or any of the Transaction Documents by the Pledgee; or 

(viii) any other circumstance (other than full, unconditional and irrevocable discharge of all 
Secured Obligations) which might otherwise constitute a legal discharge or defense of the 
Pledgor. 

9.2 No Liability 

9.2.1 The Pledgee shall not be liable for any losses arising in connection with the exercise or 
purported exercise of the Pledgee's rights, powers and discretion under this Agreement unless 
directly caused by gross negligence or deliberate default. 

9.2.2 Notwithstanding any provision of this Agreement or the PPF2 Agreement to the contrary, the 
Pledgee shall not in any event be liable for: (a) loss of profit, loss of business, loss of goodwill 
or loss of opportunity, whether direct of indirect; or (b) special, indirect, punitive or 
consequential loss or damage of any kind whatsoever, whether or not foreseeable, whether or not 
the Pledgee can reasonably be regarded as having assumed responsibility at the time this 
Agreement is entered into, even i}'the Pledgee has been advised of the likelihood of such loss or 
damage. 

9.3 Illegality and compliance with law 

No provision of this Agreement shall oblige the Pledgee to take any steps which: 

(i) maybe illegal or contrary to applicable law or regulation; or 

(ii) it expects will result in any expense or liability accruing to it, the payment of which is 
not, in its opinion, assured to it or it is not indemnified and/or secured and/or prefunded 
to its satisfaction against such liability. 
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The Pledgee shall be entitled to take any action or to refuse to take any action which the Pledgee 
regards as necessary for the Pledgee to comply with any applicable law, regulation or fiscal 
requirement. 

9.4 Delegation 

The Plcdgcc may at any time or times delegate to any persons) all or any of its rights, powers 
and discrctions under this Agreement on such terms (including power to sub-delegate) as the 
Pledgee secs fit, and employ agents, managers, employees, advisers and others on such terms as 
the Pledgee sees fit for any of the purposes set out in this Agreement or in any of the Transaction 
Documents. Provided that the Pledgee shall have exercised reasonable skill and care in the 
appointment of such deleE;ate or sub-delegate, it shall not be under any obligation to supervise 
the proceedings or acts of any such delegate or sub-delegate or be in any way responsible for 
any liability incurred by reason of misconduct or default on the part of such delegate or sub-
delegate. 

9.5 Exclusion of Certain Statutory Provisions 

9.5. I The provisions of Chapter lU, Section 2 of the Finnish Commercial Code (3/1734, as amended), 
including the requirement to give advance notice to the Pledgor, shall not apply to the 
enforcement of the security interest created by this Agreement nor otherwise. 

9.5.2 The Pledgor hereby, to the fullest extent permitted by law, waives its rights under the Finnish 
Act on Guarantees and Third Party Pledges (361/1999, as amended), and to the extent that it is 
expressed to be non-mandatory, it does not apply to this Agreement and the security interest 
created hereby. 

9.6 Non-competition 

9.6.1 The Pledgor agrees that it will not until the full, unconditional and irrevocable discharge of all 
the Secured Obligations to the satisfaction of the Pledgee at any time: 

(i) exercise or attempt to enforce any rights or powers that it may have based on subrogation 
to any rights, security or moneys held, received or receivable by the Pledgee or any right 
of recourse, contribution, indemnity or recovery; or 

(ii) claim, rank, prove or vote as a creditor in the bankruptcy, liquidation, rc-organization or 
dissolution of any other party in competition with the Pledgee. 

9.6.2 The Pledgor will forthwith pay or transfer to the Plcdgcc any payment or distribution, transfer of 
value or benefit of security received by it contrary to the above. 

9.6.3 The Pledgor fully and ircevocably waives any righ! or recourse or subrogation it may have 
against any relevant person resulting from or arising in connection with the enforcement of the 
pledge created under this Agreement. 

10. RELEASE OF SECURITY 

10.1 The security interests created by this Agreement shall be released following the full, 
unconditional and irrevocable discharge of all the Secured Obligations (subject to Clause 3) to 
the satisfaction of the Pledgee and, where required by law, the Pledgee shall, at the request and 
cost of the Pledgor, execute all such documents and do all such other things as may be required 
to release the security, in each case without recourse to or any representation or warranty by or 
from the Pledgee. 

10.2 The Pledgor shall fully indemnify the Pledgee for its cosec and expenses incurred in connection 
with the release of the Pledged Assets. 

10.3 The Plcdgce will not be liable to the Pledgor or any other person for any loss, costs, claims or 
liabilities arising in connection with a request and/or release made under this Clause 10. 

to 
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1 . INDEMNITY 

I I . I The Pledgor shall immediately on demand pay to the Pledgee and any agent or other person 
appointed by the Pledgee hereunder, and the Pledgcc and any anent or other }person appointed by 
the Pledgee hereunder shall also be entitled to be indemnified out of the Pledged Assets in 
respect of, the amount of all costs, losses, liabilities and expenses (including Icgal fees) incurred 
by them or him in relation to: 

(i) the negotiation, preparation and execution of this Agreement; 

(ii) any breach or non-observance by the Pledgor of the terms and conditions of this 
Agreement; 

(iii) the execution or purported execution of any rights, powers, authorities or discretion 
vested in them or him pursuant to this Agreement (including but not limned to any 
consideration by the Pledgee as to whether to realize or enforce the same and/or any 
amendment, waiver or consent) or bylaw; 

(iv) the establishing, maintaining, preserving, protecting, safe-keeping, perfecting or 
enforcing of its rights and the Plcdgc:d Assets under this Agreement; 

(v) the release of any part of the Pledged Assets from the security created by this Agreement; 
and 

(vi) against all actions, costs, claims and demands in respect of any matter or things done or 
omitted in any way relating to the Pledged Assets, and the Pledgee may retain any part of 
any moneys in its possession relating to this Agreement or the PPF2 Agreement 
necessary to effect such indemnity and also remuneration of the Pledgee and the Pledgee 
shall have a lien on such Pledged Assets for all moneys payable to it under this 
Clause l ].1 or otherwise. 

11.2 The Pledgee shall not be liable for any losses arising in connection with the exercise or 
purported exercise of any of the Pledgcc's rights, power and discretion under this Agreement 
unless caused by their gross negligence or an intentional branch of this Agreement. 

12. EXPENSES AND TAXES 

The Pled~or shAll immediately on demand pay all registration fees, stamp duties or any other 
duty, fee or tax incurred by the Pledgee in relation to this A~eement, including any asset 
transfer tax incurced in connection with the enforcement of the security interest created hereby. 

13. MISCELLANEOUS 

13.1 Notices 

The notice provisions contained in clause 14 (Notices) of the PP1 2 Agreement shall apply, 
mutadrs mu~andis, to this Agreement. 

13.2 Applicable Law 

This Agreement shall be governed by and construed in accordance with the laws of Finland. 
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13.3 Dispute Resolution 

13.3.1 Any controversy, dispute or claim arising out of or relating to this Agreement shall be settled by 
the District Court of Helsinki (in Finnish "Helsingin kdrttjdoikeus") as the court of first instAnce. 

13.3.2 The submission to the jurisdiction of the District Court of Helsinki shall not limit the right of the 
Pledgee to take prceeedings against the Pledgor in any other court of competent jurisdiction nor 
shall the taking of proceedings in any one or more jurisdictions preclude the taking of 
proc:eedin~ in any other jurisdiction (whether concurrently or not) if and to the extent permitted 
by applicable law. 

13.4 Disclosure and Confidentiality 

The disclosure and confidentiality provisions contained in clause 12 (Co~den~ialily) of the 
PPH'2 Agreement shall apply, mulu~is mutu~ldis, to this Agreement. 

13,5 Assignment 

The Pledgor shall not transfer or assign (or purport to transfer or assign) this Agreement or any 
rights or obligations hereunder. 

The Pledsee is entitled at any time to assign, transfer, charge and/or pledge all or any paK of its 
rights hereunder to any person to which it has transferred, or has succeeded it in respect of, the 
whole or any part of its rights and obligations under the PPF2 Agreement. 

13.6 Waiver 

The failure by any party to enforce any of the obligations of this Agreement shall not constitute 
a waiver of the same or affect that party's right hereunder to enforce the same. 

13.7 Integration 

This Agreement represents the entire agreement between the parties relating to the subject 
matter hereof and supersedes all prior agreements, representations and arrangements, if any, 
between the parties relating to the subject matter hereof. 

13.8 Invalidity 

If a part of this Ageemcnt is held to be invalid or unenforceable by any couK, tribunal, 
competition oe other authority having jurisdiction, that shall not affect the Icgtality, validity or 
enforceability (i) the rest of this Agreement or (ii) in other jurisdictions of that or any other 
provision of this Abrccmcnt. 

13.9 Amendments 

This Agreement can be modified only by an instrument in writing signed by the Pledgor and the 
Pledgee. 

I2 
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'this Agrcemcnt mny be execulcd In any number ofcounterpnrts xnd ali of the countcrpnrls taken Iogclher 
shall bo docmad ~o consti~utc one and the samr inatrumcnt. 

IN WP(NF.SS ~VIiGRGOF the pnrti~s hnvc caust:d 
repr~~enwtives nn the day lint nbuvc written. 

NUItI~IC MML?S OY 

as lho Plcdgor 

~, ~ / ~~ 
fa'nc: 'I' rbjHrn ilygdc~n Nnmc: 

Title: Au;horizod Signatory Title: A 

Agrccmonl to kx csa;uted by (heir duly aulhor(zcd 

Rf•.SOI C •S INC. 
r 

I ~/ 
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SCIIEDULE 
THE BUSINESS MORTGAGE NOTL 
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BUSINESS MORTGAGE NOTE 

Mortgage number Amount of Note Mortgage Note Number 

2UI 1/001148K EUR 700,000,000 1 
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SCHEDULE2 
FORM OF POW ER OI' ATTORNEY (FINNISH NOTE NULLII~'ICATION) 
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VALTAKIRJA 
POWER OFATTORNEY 

Nordic Mines Oy (pantinantajana), Firesteel Resources Inc. (pantinsaajana) ja 
PFL Raahe Holdings LP (pantinsaajana) t~ten valtuuttavat asianajaja Juha-Pekka Mutasen ja 
asianajaja Kristian Karlssonin Dittmar & Indrenius Asianajotoimisto Oy:stfi, kummankin erikseen, tai 
m~~r~fim~ns~ hakemaan seuraavien Nordic Mines Oy:n hallitsemien valtauskirjojen kadonneena 
kuolettamista toimivaltaisessa k~r~j~oikeudessa ja t~llaisten valtauskirjojen poistamism 
kaivosrckisterist~: 

Nordic Mines Ov (as pledgor), Firesdee! Resources /nc. (as pledgee) and YFL Raahe Holdings LP (as 
pledgee) hereby authorize ultorrtey-at-law Juha-Pekka Mutanen and attorney-at-lmv 
Kris[ian Karlsson of Dittmar & lndrenius A!lorncys Ltd. both solely or either of their order to apply 
10 the district court of competent jurisdiction for the nullification of the following exploration right 
cerlifrcares held by Nordic Mirees Oy due 10 such exploration right certificates being lost and the 
removal of such exploration right cerliftcaJes from the mining register: 

9024/4 Laiva 10 

9024/5 Laiva 1 

9024/6 Laiva 12 

8857/1 Laiva 34 

8857/2 Laiva 35 

8857/3 Laiva 36 

8857/4 Laiva 37 

8857/5 Laiva 38 

8857/6 Laiva 39 

8857/7 Laiva 40 

9024/1 Laiva 6 

9024/7 Laiva 6 b 

9024/2 Laiva 8 

9024/3 I,aiva 9 

8855/1 Tonnua 8 

8855!2 Tonnua 9 

Lis~ksi valtuutamme asianajaja Juha-Pekka Mutasen ja asianajaja Kristian Karlssanin 
Dittmar & Indrenius Asianajotoimisto Oy:sta, kummankin erikseen, tai ma~r~~m~ns~ hoitamaan 
kaikki muut ylf~ mainittujen valtauskirjojen kuolcttamiscksi tarvittavat toimenpitect. 

/n addition, a[lorney-at-law Juha-Pekka Muranen and attorney-at-ltrw Kristian Karlsson of 
Dittmar & /ndrenius Attorneys Ltd. both solely or either of ~helr order shall hereby be 

►7 
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authorised to perform a/I other necessary measxres for the nullification or the exploration right 
cert~cales rnenlioned above. 

Pvm /date: 

NORDIC MINES OY FiRESTEEL RESOURCES INC. 

PFL RAAHE HOLDINGS LP 



1: 

SCHEDULE3 
NOTICE OF PLEDGE OF NORDIC MINES MINING RIGHTS 
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PANTTAUSILMOITUS 
NOTICE OF PLEDGE 

Vastaanottaja: Turvallisuus- ja kemikaalivirasto (Tukes) 
To: Finnish Safety and Chemicals Agency ('Pukes) 

PL / PO Bax 66 
00521 Helsinki 

Cc: Firestecl Resources Inc. 
PFL Raahe Holdings LP 

Arvoisa vastaanottaja, 
Dear Sir/Madam, 

Viittaamme Nordic Mines Oy:n ("Pantinantajs") ja Firesteel Resources Inc.:n ("Pantinsaaja") 
p~iv~m~iiaralla [~] 2017 solmimaan vakuussopimuksecn ("Vakuussopimus"), Jolla Pantinantaja on 
pantannut Pantinsaajalle seuraaviin malminetsint~ilupiin ("Malminetsiot~luvat") ja valtausoikeuksiin 
("Valtausoikeudet") perustuvat etuoikeutensa: 

Reference is made !n the Secru•ity Agreement dared [~J 2017 (!he "Security AgreemenP') behveen 
Nordic Mines Oy (rhe "Pledgor") and H'ireslee! Resources Inc. (the "Pledgee') concerning the pledge 
of the following ore pr•ospec~ing permits (the "Ore Pmspectutg Permits") aad exp/oralion rights 
("Faplo►atlon Ri~lrls'). 

20 
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9024/3 Laiva 9 

8855/1 Tormua 8 

8855/2 Torniva 9 

Ilmoitamme t~ll~ ilmoituksella Pantinantajan pantanneen parhaalla etusijalla Pantinsaajalle kaikki 
Malminetsint~lupiin ja Valtausoikeuksiin perustuvat etuoikeutensa Vakuussopimuksessa m~~riteltyjen 
velvoittciden vakuudeksi. MaiminctsintNluvat ja Valtausoikeudet vastaavat mainituisla velvoitteista 
koko arvollaan, eik~ niihin kohdistu muita vakuusoikeuksia. 

We herebv notes you that lire Pledgar har pledged to the Pledgee a!l its rights to [he Ore Prospecting 
Permits and L:xploralion RigM~s as continuing, fast-ranking security for 1he,fulfrlmem of the Secured 
Obligations (as defined in the Security Agreement). The Ore Prospecting Pernrils and Exploration 
Rights are pledged to their• fcdl value, and they are suhjecl to no other security interests. 

Lis~ksi viittaammc Nordic Mincs AB (publ):n (siirt~j~n~) ja Firesteel Resources Inc:n (siirronsaajana) 
ptliv~m~~r~ll~ [~] 2017 solmimaan lainan ja vakuuksien siirtosopimukseen ("Lainan ja vakuuksien 
siirtosopimus'),Jotla Nordic Mines AB (publ) on siirt~nyt Firesteel Resources Inc:lle Pantinantajalta 
olevat saatavansa ja niiden vakuudet, mukaan lukien panttioikcudet Raahessa sijaitsevaan Laiva-
kaivospiiriin 7803 kohdistuvan kaivosoikeuden ("Kaivosoikeus"). 

We also hereby refer !o the loan and security ussignme~~1 agreement dated [~J 2017 be Kneen 
Nordic Mines AR (pub!) (as assignor) and Firesteel Resources /nc. (as assignee) ("Loan and Security 
Assignment Agreement' J whereby Nordic Mures AB (pub!) hus assigned !o Fireslee/ Resources lr~. 
tfre receivables from and security granted by the Pledgor, including rights of pledge to the mining 
right relating 1n mining concession of Larva situated in Raahe, Finland (mining register number 
7803) (!he "Mining Righr"). 

Lis~ksi viittaamme Firesteel Resources Inc.:n (pantinantajana) ja PFL Raahe Holdings LP:n 
(pantinsaajana, "PFL") p~iviLnd~rfill~ [~] 2017 solmimaan vakuussopimuksen siirtosopimuksecn 
("Vakuuden siirtosopimus"), Jolla Pantinsaaja on siirt8nyt ja pantannut PFL:IIe Vakuussopimukseen 
ja Lainan ja vakuuksien siirtosopimukseen perustuvat etuoikeutensa Malminetsint~lupiin, 
Valtausoikeuksiinja Kaivosoikeuteen. 

In addition, we refer 1a a Security Agreemen► dated [~J 1017 between h'ireslee! Resources l~~c. (as 
pledgor) and P/~ 1. Raahe Holdings LP (as pledgee) (the "Security Assignment Agreement') whereby 
the Pledgee has assigned and pledged its rights to the Ore Prospecting Permits, L:xploration rights 
and Mining Right under the Security Agreement and the Loan and Security Assignment to PFL. 

Koska Pantinsaaja on Vakuuden siirtosopimuksen mukaisesti siirt~nyt Vakuussopimuksen ja Lainan 
ja vakuuksien siirtosopimuksen mukaiset oikeutensa PFL:IIe, pyyd~mme t~ssH ilmoituksessa kuvatun 
pantin rekistertlimist~ ensimm~isell~, toisella ja kolmannella etusijalla PFL:n hyv~ksi. 

As the Pledgee has assigned its rights under the Securily Agreemen! to PF/, we hereby rogues! the 
pledge ojthe Ore Prospec~iitg Permits described hereiir be registered in favour of PFl. us a firs!, 
second and Ihrrd ranking security. 

Koska Valtausoikeuksia koskevat valtauskirjat ovat kadonneet, niit~ ci olc liitetty tah~n ilmoituksecn. 
Pantinantaja ja Pantinsaaja ovat hakenect niiden kuolettamista ja ilmoittavat crikscen Tukesillc kun 
asiakirjat on kuoletettu. 

Because the cer~iTcates evidencing the Exploration Rights have been lost, the v are not enclosed fo this 
nolifrcution. The Pledgor and the Pledgee have submi~~ed an application to nu!!~ the cer~ifrcales and 
sha/! no1~ Tukes separate/y once the nullrfrculion is completed. 

zt 
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T~td panttausilmoitusta taikka n~ita ohjcita ci voi kumota tai muuttaa ilman PFL:n ennakkoon 
antamaa kirjallista suostumusta. T~m~ Malminctsint~lupien, Valtausoikeuksien ja Kaivosoikeuden 
panttaus pysyy voimassa, kunnes PFL vupauttaa pantit teille toimitLamallaan kirjallisella 
ilmoituksella. 

This notice ojpledge and these instructions cannot be revoked or varied wi►hou! the prior written 
consent of PFL. This pledge of the Ore Prospecting Permits, Exploralfvn Rights and the Mining Right 
shall remain in force urrti! it is released by a written notice issued 10 you by P!•'L. 

Liittimme oheen Kaivosoikcudesta annetun kaivoskirjan alkuperaisen~ siirto- ja panttausmerkinn~iin. 
Pyydamme yst~v~lliscsti palaultamaan alkuper~isen kaivoskirjan PFL:n neuvonantajallc seuraavaan 
osoittecsecn: 

We attach the mining right cerlifrcate in relation to the Mining Right in original including 
endorsements of transfer and pledge. We kindly request you !o return the original mining right 
cerliftcate ~o PFL's legal advisor to the following address: 

Juha-Pekka Mutanen/Kristian Karlsson 
Dittmar & Indrenius 
Pohjoisesplanadi 25 A 
00100 Helsinki 

Pyyd~mme yst3v~llisesti kuittaamaan t~m~n ilmoituksen vastaanottamisen kirjallisesti sek~ 
palauttamaan kirjallisen vastaanottokuittauksenne ja tam~n.ilmoituksen Pantinantajalle, Pantinsaajallc 
ja PFL:IIe seuraaviin sahk~postiosoitleisiin: 

We kindly ask you to confirm receipt of this notice ix writing and returning such a wrr~ten 
confrrmalion and this notice !o us, the Pledgee and PFL Raahe Holdings LP by email at the following 
email addresses: 

(i) Nordic Mines Oy 

Osoite /Address: Laivakankaantie 503, 92230 Mattilanpera 
Email: torbjorn.bygden@azets.com 
Tiedoksi / Atte~ition: Fredirk Zettergren; Torbjtfrn Bygd~n 

(ii) Firesteel Resources Inc. 

Osoite/Address: 1001-49 Granville Street, Vancouver, British Columbia V6C 1T2 
Email: mhepwocth@firesteclresources.com 
Tiedoksi / A1~enlion: Michael Hepworth 

Sekfi seuraavaan osoitteeseen / With a copy to: 

Email: tfenton@airdberlis.com 
Tiedoksi 1 Attention: Thomas A. Fenton 

(iii) PFL Raahc Holdings LP 

Osoite /Address: 
Emai I: 
Tiedoksi /Attention: 

Sek~ seuraavaan oso 

Emai I: 
Tiedoksi /Attention: 

437 Madison Avenue, 28'h Floor, New York, NY 10022 
jarchibald@pandionmeta Is. com 
Joseph Archibald 

itteeseen / With a copy to: 

kristian.karlsson@dittmar.fi, micke.lindholm@dittmar.fi 
Kristian Karlsson, Micke Lindholm 

z2 
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Viittaamme lis~ksi hakemukseen, jonka nojalla Pantinantaja, Nordic Mines Marknad AB ja 
Nordic Mines AB (publ) oval hakeneet Tukesilta y112 mainittujen Lupien ja oikeuksien siirtoa 
Nordic Mines Oy:lle. 

Reference is also made to the application whereby the Pledgor, Nordic Mines Murknad AB hcrve 
applied 'fukes for the transfer of lire above permits and rights to Nordic A4ines Oy. 

[Date] 

NORDIC MINES OY 

Name: 

Title: 

FIRESTEEL RESOURCES 1NC. 

Name: 

Title: 

NORDIC MINES MARKNAD AB 

Name: 

Title: 

NORDIC MINES AB (PURL) 

Name: 

Title: 
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SCHEDULE4 
ORE PR05PECTING PERMITS AND E\PLORATION RIGHTS 
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Orc Applicatio ML2013:0054- Luiva i, Nordic Mincs 20.9.2013 N/A N/A Gold 
prospecting n pending 01 4-5 Oy 
permit 

Bxplor~tion In force 9024/4 Laiva Nordic Mines 13.8.2010 28.4.2014 28.4.2019 Gold 
permit 10 Oy 

Exploration In force 9024/5 L1iva Nordic Mines 13.8.2010 28.4.2014 28.4.2019 Gold 
permit I I Oy 

Exploration In force 9024/6 Laiva Nordic Mims 13.8.2010 28.4.2014 28.4.2x19 Gold 
permit 12 Oy 

Orc Applicatio ML2013:0055- I_aiva Nordic Mines 20.9.2013 N/A N!A GoIJ 
prospecting n for 01 13-IS Oy 
permit extension 

n~~~;«i 
rending 

Orc Applicutio ML2014:0035- Laiva Nordic Mines 25.4.20]4 1 1.2.2015 143.2018 Gold 
prospecting n for 01 16-33, Oy 
permit extension 41 

~~,~~~a 
pending 

Exploration In force 8857/1 Laiva Nordic Mines 5.1 L2009 23.11.2012 23.11.2017 Cold 
permit 34 Oy 

exploration In force SR57/2 Laiva Nordic Mines 5.11.2009 23.11.2012 23.11.2017 Gold 
permit 35 Oy 

Exploration In force 8857/3 Laiva Nordic Mines 5.11.2009 23.11.2012 23.11.2017 Gold 
pcnnit 36 Oy 

Iixploration In force 885714 Laiva Nordic Mines 5.11.2009 23.1 1 .2012 23.11.2017 Gold 
permit 37 dy 

Exploration In force 8857/5 Laiva Nordic Mines S.I 1.2009 23.11.2012 23.11.2017 Gold 
permit 38 Oy 

L'xploration In force 8A57/6 Laiva Nordic Mines 5.11.2009 23.11.2012 23.11.2017 Ciold 
permit 39 Oy 

Gxplo~ation In force RR57/7 Laiva Nordic Mines 5. 11.2009 23.1 L2012 23.11.2017 Gold 
permit 40 Oy 

Exploration in force 9024/1 Laiva ( Nordic Mines 13.A.2010 28.4.2014 2A.4.2019 Gold 
permit Oy 

Exploration In force 9024/7 Luiva G Nordic Mines 13.8.2010 28.4.2014 28.4.2019 GoIJ 
permit b Oy 

Gxpbiation In lbrce 9024/2 Laiva K Nordic Mines 13.8.2010 28.4.2014 28.4.2019 Gold 
permit Oy 

Exploration In force 9024/3 Laiva 9 Nordic Mines 13.8.2010 28.4.2014 28.4.2019 Gold 
permit Oy 

Ore Extension ML2012:0155 Oltava Nordic Mines 22.8.2012 19.8.2014 19.9.2017 Gold 
prospecting to ore 1 Oy 
permit prospectin 

B Permit 
applied on 
16 August 
2017. 
A licatio 
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n pending. 

Orc Applicatio ML2013:0102- Oltava Nordic Mincs 5.11.2013 15.10.2014 18.1 L2017 N/A 
prospecting n pending 01 2-5 Oy 
permit 

Ore Applictitio ML2012:0069- 011ava Nordic Mincs 4.4.2012 15.10.2014 18.11.2018 N/A 
prospecting n pending 01 6 Oy 
pcnnit 

Orc Applicatio ML2013:0043- Tormua Nordic Mines 31.7.2013 NIA N/A Gold 
prospecting n pending O1 I-7 Oy 
permit 

Exploration Probation SR55/1 Tormua Nordic Mines 4. 1 1.2009 20.7.2012 20.7.2017 Gold 
permit period, no H Oy 

application 
for 
extension 
period 
pending 

Exploration Probation R855/2 Tormua Nordic Mines 4.0.2009 20.7.2012 20.7.2017 Gold 
permit period, no 9 Oy 

application 
for 
extension 
period 
pending 
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SCHEDULES 
FORM OF POWER OF ATTORNEY 

(NEW EXPLORATION RIGHT CERTIFICATES) 



~~r~ 

VALTAKIRJA 
POWER OFATTORNEY 

Nordic Mines Oy (pantinantajana), Firesteel Resources lnc. (pantinsaajana) ja 
PFL Raahe Holdings LP (pantinsaajana) taten valtuuttavat asianajaja Juha-Pekka Mutasen ja 
asianajaja Kristian Karlssonin Dittmar & Indrenius Asianajotoimisto Oy:sl~, kummankin erikseen, tai 
m~~r~fim~ns~ hakemaan seuraaville valtausoikeuksillc Turvallisuus- ja kemikaalivirastosta (Tukes) 
uusia valtauskirjoja aikaisemmin kuoletettujen tilalle sek~ hakemaan niihin kohdistuvien 
panttioikeuksien rekisterSinti~: 

Nordic Mines Oy (as pledgor), Firestee! Resources lnc. (as pledgee) and PFL Raahe Holdings /.P (as 
pledgee) Irerebv authorise attorney-at-law Juha-Pekka Mulanen and allornev-a~-law 
Kristian Karlsson of Diumur c4r Indrenius Attorneys /.td. bosh solely or either of Their order to apply 
to the Finnish .Safety and Chemicals Agency (Tukes) for new exploration righl certificates for the 
following exploration rights, to replace certificates previously nullified and applyfor registration of 
the rights of pledge relating thereto: 

9024/4 Laiva 10 

9024/5 Laiva 11 

9U24/G Laiva 12 

8857/1 Laiva 34 

8857/2 Laiva 35 

8857/3 L.siva 36 

8857/4 Laiva 37 

8R57/5 Laiva 38 

8857/6 Laiva 39 

8as~n ~~~a ao 
9024/ l Laiva 6 

9024/7 Laiva 6 6 

9024/2 Laiva 8 

9024/3 Laiva 9 

885511 Tormua A 

8855/2 Tormua 9 

Lis~ksi valtuutamme asianajaja Juha-Pekka Mutasen ja asianajaja Kristian Karlssonin 
Dittmar & Indrenius Asianajotoimisto Oy:st~, kummankin erikseen, tai m~ar~~m~nsa hoitamaan 
kaikki muut yll~ mainittujen valtauskirjojen hakemiseksi ja niihin kohdistuvan panttioikeuden 
julkivarmistamiseksi tarvittavat toimenpitcet sek~ vastaanottamaan uudet alkuper~iset valtauskirjat. 

/n addition, attorney-al-law Juha-Pekka Mu~anen and attorney-at-law Kristian Karlsson of 
Dittmar & /ndrenius Adorneys Ltd. both solely or either of their Dicier shall hereby be authorized to 
perform all other necessary measures for the application for and perfection of the pledge of the 
exploration right cer~ificales mentioned above and receive airy new original exploration right 
certificates. 

28 
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Pvm /date: 

NORDIC MINES OY FIRESTEEL RESOURCES INC. 

PFL RAAHE }-IOI.DINGS LP 
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This is Exhibit "F" referred to in Affidavit #1 of 
J ph Arc i ald, sworn before me at 

i I ,Connecticut, United States of 
mere n anuary 7, 2022. 

~- u 
A N tary Public in and for the 

State of Connecticut 

ANNE FERRIS GASSIDY 
Notary Public, State of C;onnedicui 

My Commission Expires March 31, 2024 
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1(9) 
MINING CERTIFICATE Mine Number 7803 
12 October 2009 

The Ministry of Employment and the Economy of Finland has, under the Mining Act, entered the 
following mining right to the mining register: 

Date of registration: 12 October 2009 

Mining register number: 7803 

Name of mining patent: Laiva 

The possessor of the mining right shall receive the right as described in Chapter 5 of'the Mining Act 
to exploit the minerals in the mining patent. 

The possessor of the mining right 

Nordic Mines AB 

Kungsangsgatan SA 

SE-753 22 Uppsala 

Sweden 

Information on the mining patent 

This mining certificate applies to the following areas: 

Raahe(678) 

The mining patent's range of use 

Area Reg Nr Area name Village Ira 

87&410-2-4 Vallneva Pab 0,71 
678-410-3-18 Metsa-Aunda Palo 38,50 
878-41Q4-34 Tuppukangaa Palo 47,7E 
67B-411-1-13 HamHa Piehinki 1,79 
878-411-1-18 Honkala II Plehinkl 18,98 
8T8-411-1-27 f?aijala Piehinkf 8,91 
678-411.4-25 Lartu Piehinkf 4,51 
878-411-4-27 P~elbmaa Pfehinkl 74,02 
878-411-4-38 PdkaJokf II Pfehlnki 14,54 
878.411-4-56 Syrj9 Wehlnld 1,38 
878 11-4-152 Pirttihauta Pfehlnki 2928 
878-411-4-158 Kullaneva Plehinkt 3,99 

LEGAL' 54870813.1 
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MINING CLRTIFICATE Minc Number 7803 
2 October 2009 

f 87A-411-7-48 
676-411-7-95 
6T8-411-7.1AO 
678-d 11.9-80 
87&d 11-8-115 
678-411-9-117 
878-411-14-31 
878-411-15-30 
H78-411-15-52 
878-411-18-38 
678-411-18-37 
87a•Ai 1-21-21 
878.411-25-17 
878-411-25-30 
878411-25.31 
078-411-28-35 
87A-411-59 ~0 
8TA•411-82-2 
8T8~011•B78.38 

1878-412-1-116 

978•I 12-1-188 
878-412-1-200 

878-412-2-95 
978- 12-3-9 
Rya-e»_R.'~t.1 

678.412-7-127 
878-412-8-151 

6 T8-~ 12-8-228 
878-412-9-8 
878-412-10-39 
678.412-11-15 
(378.412-14-17 
678-412-18-32 
878.412-52-8 ' 
878-412-52-7 
878-412-83-0 
878. 12-84-0 
078.413-1.164 1 
878.413-1-172 i 
67a-413-3-8 i 
878.413-3-10 F 
878.413-3.47 1 
678-413-4-37 , 

LEGAL'54870813.1 

Mennisf0 
MCts~IA 
Kuusinieml 
KeunihmetsAnkengas 
Remekorp~ 
Leilala 
Hieta 

Koskinen 
M~nryfa 
Velikala 
Ksuniinkanpas 
Niemel~ 
KuJala 
Kivikangas 
Kuhshippu 
Uu~i ketlukanpas 

TOtmt119 
Fientela 
18:1-18:3 Yhleinen 
Lyiynav~ 

Piehlnki 
Pkhink+ 
Piehink~ 
PleNnk~ 

Piehinki 
Plehinkl 
Plehlnkl 

Preh~nki 

Pfehinkl 
Piehinkl 
Pie►wnk~ 

Pieh~nkl 
Piehinkl 
Piehinki 

Piehlnki 
Piehlnkl 

Piehinlci 
PIeMr~ld 
Plehinkl 

9, 03 ~ 
5,17 
5.15 
7,19 

»,e7 
7, 70 
~, 28 
2,18 
B, 30 
1,32 

10,91 
9,01 
6,37 
0,03 

18.11 
2,03 
0,94 
7,74 

0,41 

Einola Sa~ou~en I 4,OB 
Kolvulehio Swloinen :10,79 
TakeJuusda Salomon , 11,79 
Kaskl Satoinen 9,92 r 
VaaraK~palsta Salolnen 29,72 
RnrpellA Selolne~ 41.01 

Pyheluoto Sabinen 4,37 
Lu kkar Ala Sab~nen 16,08 
Laivoln Saloinen 4,42 
Vaarala Sabinen 34,25 
Vaarariv~cx~ Saloinen 5,57 
laakolanpora Solomon 0,81 
~iikkl Seldnen 8,04 
Nikkela Salanen 82,09 
Jaarainrnetsa Salomon 11,27 
.einostcn~aara 0 St+llolnen 13,23 
.intula Salanen 1,82 
~i itden~uc~ Sabinen 11,x9 
Aefjenpolto Savdahti 3,31 
;dokatl~o Savolahli 0,28 
'abnka,lu Savnlahti 4,84 
'alonkoulu I Savnlahti' 0,36 
akap~~ SavolahG 11,89 
spina Savda~ti 2,51 j 

2(9) 
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3(9) 
MINING CGRTI~ICA7'E Mine Numher 7803 
12 October 2009 

678.413.4.52 Lampikangas Savolahti 0,861 

878-413-4-142 Junnfia Savolahtl 4i,ll l

678-413-5-95 Eerola Savolahti 0,24 
678-413-7-304 Junnita I Savolahti 2,05 

678-413-8-18 Vaaraln}~rvl Savofahti 38,30 
678-413-21-5 Rinne I SevolahU 1,09 

878-413-28.2 SiUa V Sevolahti 35,88 

678-413-28.7 Marjakaara V Savolahli 20,88 
878-414-1-118 Wlltapt~itu I<opae 3,37 
878-414-2-54 Nahkakallio Kopsa 1,27 
~7A-414-2-A4 Ispin~nneva Kopsa 19,49 

678-414-3-28 Murto Kopsa 3,81 

878-414-3-84 Resuperkkid Kopsa 1,14 

878-414-~-9d Pt~ksyhaan paist9 Kopsd 0,11 
878-41Q-1.82 Jatkola Olkijokl 80,74 
t37d 118 3 11 MotQnma~.+nt~~p Olkijoki 1,48 
878-418-4-15 Mets~-hannu OikiJoki 30,39 
878-416-6-1 Wasannova Olki~oki 175,53 
878-418-7-18 Pesuenkarx,~as ~Ikijoki '12,37 
878-418-7-32 Pesuansalo Olkijokl 8,81 
078-410-1 10 Nohlcamcto0 Pilo 7,BB 
678-410-11-2 Laivalanpalsta Palo 1,84 
878-411-2-154 Pohjoislaifa PiehK►ki 11,82 
678-411-4-66 Mannakorpi Plehlnki 35,39 
878.411-15-3 Slllanp8g Piehinki 1,80 
d1H-A1'I-'13-~10 Apuli r{chi~ki 1,07 
878-411-24-5 Kankaela Piehinki 14,53 
878-411-25.10 Kivipelto Piahinki 24,15 
678-412-1-126 Mets~salkkari Saloinen 23,87 
878-4ti2-1-145 Jahtipala Saloinen 12,34 
878-412-6-51 lakas~rnuoto Shcuh~u~~ a,9A 
8T&412-6-52 Anitila Saloinen 8,89 
678-412-7-12B AhHnkanQ~s Saloinen 3,77 
B7B-412-7.141 Laiva-Kulju Saloinen 17,61 
679.412-10-15 Susikivi Salolnen 5,28 

378-412-12~d1 Yt~hdrskb 5alofnen 16,Q3 
378-412-52-8 Lalvavaara Satolnen 18,99 
;7A•a12-AA~o Mattilanper~ Salofnen 80.34 

378-413-1-39 NahkekaNlo Savolahtl 3,79 
378-413-1-152 Perinl~f Savolahtf i,86 
X78.413-i-154 M~k~ Savuidi~u o,4a 
!7&413-t-163 Lekkule Savolahtl 0,42 
178113-1-184 Nah4akallinl Savolahtl 2,69 
178.413.2-59 Rauhala III SavolahN 7,49 

LEGAL'S4870613 1 
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4(9) 
MINING CERTIFICATE Mine Numbcr 7803 
12 October 2009 

878-413-3-201 EtupOA Savolahti 0,41 
era-~ is-d-~o Vttn~n nietse savaanii 11,4N 
878-413-4-94 16pina Savolahtl 12,32 
878-413-4-AO KuJala Savolahtt 7,37 
8T8-413-4-160 Myllymets~ Savolahti 16,27 
878-413-5-10A Tanskala Sevdahli 0,38 
67&413-7-29 Meta~kiAakoski Savolahti 2,27 
878-413-7.87 Meta~niaml Savolahti 0,76 
Q7A-4f~-7-AA ~Nkohannala Savoland 3,33 
8T8-113-7-145 Kujala SavolahU 2,07 
878-413-7-248 Koppeknaa Savolahti 0,38 
87&413-7-301 Nahkakallb Savolahti 2,d8 
B78-413-7-302 Pekenrame Savolehtl 0,38 
678-413 21 4 Kivirinne Sovolahtl 0,98 
678-413-28-11 lN~ntyl~ Savolehll 43,23 
678-413-47-0 Jaakkota Savolahtl 5,18 
678-414-1.128 Pikkarainen Kopsa 7,77 
878414-1-130 Kauppinen Kopsa 4,78 
078-414.1.132 Pdkuii Kuusa X1,30 
878.414-2-118 Kivipefto Kopsa 0,13 
678-414-3-7 Slepp818 Kaosa ~, 

Yhb~rls~ ha 1 51.03 

Total amount of Ira: 1,551,93 

LEGAL'S4870813.1 
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5(9) 
MINING CERTIFICATE Minc Number 7803 
12 October 2009 

Mining patent auxiliary area 

Area Reg Nr Area name Village ha 

A~R.a~9-a_~n I AIUQIA Sai..inon 1,Z4 

878-411-4-152 Pktlihauta P~ehinki 4,81 
X 878-411-26.11 Joklranta Piahinkl 2,20 
678-411-59-0 Ttlrm91~ Piehinkl 1,37 

678-412-1-200 Takajuusoia Saloinen 3,72 
6T8 41P i 6T Kuu~iluoto Eolofnen T,7~ 

878-412-2-68 M~kiluolo Saloinen 5,37 
678-412-2-79 Alapello Saloine~ 10,72 
6T8-412-2-8Q Alanko Saloinen 0,38 
678.412-2-81 Peltoniemi 2 Salo~nen 5,17 

X78-412-2-95 Kaska 3alui~ian 17,86' 
078-412.6-312 Heikkil~ Saloinen 0,56 

878-412-7-127 Pyh~luoto Saloinen 0,69 
H78-412-8-151 Lukkarila Saloinen 18,78 
878-412-8-228 Laivala S~Ioir~en 10,38 
t378-412-8-227 Takametsg Sa~omen 10,70 
878-412-10-39 Vaaranvior( Saloinon 0,82 
87A-41?-10-?5 Pe11on~A~ Salnkinn ~~7R 

678-412-14-17 Piikki Salolnen 0,321 

878-412-1 32 Mkke12 Sa{oinen 4,96 

878-412-52-8 Vaarairxnetsa Sabinen 2,79 
G78-412-84-0 Hiiblansuo Sabnen 0,87 
67&411-15-40 Apuf Piehinld 0,15 
878-412.1-126 MetsAsaikkari Sabinen 1,90 
878-412-1-145 Jahtipala Saloinen 1,34 
878 -412-~ 51 Ta ka si nluo b Sabi nen 2.78 

878~12~52 Mlt~ta Saldnen 2,45 
878.412-7-141 LaNa-Kulju Sabinen 1,08 
37&412-~8 Vaarala Saloinen 9,70'. 
378-412-10-15 Susikivi Sabinen 0,72 
37&412-12-41 Yt~hOrskO Saldnen 1,94 
378-412-52-8 
.,,., ,.. .~ ,,.. I.,__.._— 

Laivavaara Salanen 
.,._"_,.. 

4,07 
., .. 

Total amount of ha: 142,30 

Location, boundaries and other aspects that have been processed in the mining patent 

proceedings are more accurately defiined in the mining patent proceedings minutes and its 

appendices. 

The minerals of which exploitation has been set in the mining patent: gold 

LEGAL'548708 t 3.1 
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MINING CERTIFICATE Minc Number 7803 
12 October 2009 

Other information: 

The mining patent proceedings number: 7803/1 a 

The mining patent proceedings ended: 15 April 2009 

The mining patent proceedings has received legal force, other than regarding compensation: 
15 May 2009 

The mining work must start at its latest: 

1 September 2018 

Mining patent charge 

For this mining right the possessor of the mining right shall pay, as of 2010, a mining patent 
charge to each landowner, the amount of which is determined by the Mining regulation. The 
amount is determined by the unit area and is 20 euros per hectare. The payment for each 
calendar year shall be made no later than 15 March of the following year. 

Payment 

According to the Ministry of Employment and the Economy's Regulation on services subject 
to fee (441/2009) the fee charged ofthis mining certificate is 1000 euros. 

The party liable to pay, who considers that an error has occurred in the setting of the decision 
fee can demand for a rectification from the Ministry of Employment and the Economy. An 
appeal against the decision on the rectification can be submitted by appealing to a competent 
Administrative Court. 

Signed by: 

Petri Pellonen 

Director-general 

Distribution 

For information 

LEGAL'S4870813.1 

Pekka Suomela 

Senior mine inspector 

Nordic Mines AB 

Tukes (Finnish Safety and Chemicals Agency) 

Pohjois-Pohjanmaan Maanmittauslaitos (Land survey district office of 
Northern Ostrobothnia) 

Pohjois-Suomen Ympfiristtflupavirasto (Northern Finland environmental 
permit office) 
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Transfer oi' minim right: 

No►•dic Mines AB is transferring this mining certificate to Nordic Mines Marknad AB. 

Uppsala 10 June 2010 

Nordic Mines AF3 

Hannu Vehmanen 

The aforementioned transfer was accepted 

Nordic Mines Marknad AB 

Hannu Vehmanen 

Pledged at first priority for the benefit of UniCredit AG, London Branch as security agent (the 
"Security Agent") for certain secured parties according to the contract between the Security Agent 
and Nordic Mines Marknad AB dated 3 March 2011. 

Pledged at second priority for the benefit of Finnvera Abp, after the aforementioned first priority 
pledge, according to the contract between Finnvera Abp and Nordic Mines Marknad Ab, dated 
3 March 2011. 

Heikki Mujamau, with Power of Attourney 

The aforesaid pledge was accepted 

UniCredit Bank AG, London Branch 

Henrik Mattson, with Power of Attorney 

Finnvera Abp 

Henrik Manson, with Power of Attorney 

Pledged at third priority far the benefit of UniCredit AG, London Branch as security agent (the 
"Security Agent") for certain secured parties according to the contract between the Security Agent 
and Nordic Mines Marknad AB dated 24 August 201 I . 

Mathias Erikson, with Power of Attorney 

The aforementioned third priority pledge was accepted. 

LEGAL"54870813.1 
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MINING CERTIFICATE Mine Number 7803 
12 October 2009 

UniCredit Bank AG, London Branch 

Malhias Erikson, with Power of Attorney 

The aforementioned pledge at first, second and third priority have on 11 December 2015 been 
transferred to Nordic Mines AB (pubs) on the basis of a Transfer Deed dated 6 November 2015. 

Nordic Mines Marknad AB 

Eva Kaijser, with Power of Attorney 

The transfer of the aforementioned pledge at first, second and third priority was accepted. 

Nordic Mines AB (publ) 

Eva Kaijser, with Power of Attorney 

Pursuant to a Loan and Security Assignment Agreement and Conversion Agreement dated 8 
December 2017, Nordic Mines AB (publ) hereby assigns to Firesteel Resources Inc. its first, second 
and third priority security interests on the mining right set out in this mining certificate. 

Nordic Mines AB (publ) 

Maria Pajuniemi, with Power of Attorney 

The aforementioned transfer was accepted. 

Firesteel Resources Inc. 

Maria Pajuniemi, with Power of Attorney 

Nordic Mines Marknad AB transfers this mining certificate according to the Contribution Agreement 
dated 8 December 2017 to Nordic Mines Oy. 

Nordic Mines Marknad AB 

Mariu Pajuniemi, with Power of Attorney 

The aforementioned transfer was accepted 

Nordic Mines Oy Firesteel Resources Inc. (accepts as pledgee) 

Murrcr Pujuniemi, with Power of Attorney Maria Pajuniemi, with Power of Attorney 

LEGAL`54870613.1 
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MINING CERTIFICATE Mine Number 7803 
12 October 2009 

Firesteel Resources lnc. transfers and pledges the first, second and third priority pledges ofthe mining 
right of this mining certificate according to the Security Agreement dated S December 2017 to PFL 
Raal~e Holdings LP. 

Firestee) Resources Inc. 

Maria Pajuniemi, with Power of Attorney 

The aforementioned transfer was accepted 

PFL Raahe Holdings LP 

Kristian Karlsson, with Power of Attorney 

Nordic Gold Oy (former Nordic Mines Oy), Nordic Gold Corp. (former Firesteel Resources Inc.) and 
PFL Raahe Holdings LP have on 8 November 2018 agreed on the following arrangement regarding 
the pledges set out in this mining certificate and the mining rights related thereto: 

1) The arrangement set out in the notification to the Finnish Safety and Chemicals Agency 
(Tukes) on 8 December 2017 is amended so that the second and third priority pledges are 
removed and the mining right is pledged at first priority to PFL Raahe Holding LP to secure 
obligations set out in the notification made on 8 December 2017 for full value; 

2) Nordic Gold Oy has pledged the mining right set out in this mining certificate at second 
priority to PFL Raahe Holdings LP as stated in the Second Priority Security Agreement dated 
8 November 2018 to secure the obligations set out therein for full value. 

The aforementioned arrangement was accepted. 

Nordic Gold Oy 

Micke Lindholm, 

with Power of Attorney 

L EGAL'54870813.1 

Nordic Go{d Corp. 

Micke Lindholm, 

with Power of Attorney 

PFL Raahe Holding LP 

Micke Lindholm, 

with Power of Attorney 
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This is Exhibit "G" referred to in Affidavit #1 of 
~ ohs ph Arch'b d, sworn before me at 

Connecticut, United States of 
m n anu ry 7, 2022. 

A tary Public in and for the 
State of Connecticut 

ANNA F~RRlS CAS~IDY 
Notary Pt+b~c, St~t~ ~7f Co~rec~icut 

f1Ay Commission Expires March 31, 2024 
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GENERAL SECURITY AGREEMENT 

BETWEEN 

FIRESTEEL RESOURCES INC., together with the parties from time to tlrne that become 
party hereto as Guarantors 

and 

PFL RAAHE HOLDINGS LP 

December 1, 2017 

u '~_~
J

Y~ 

. . 

h ~ - -' 

CASSELS BROCK 
I. A 1N Y l k S 
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GENERAL SECURITY AGREEMENT 

Dated December _, 2017 

BETWEEN: 

FIRESTEEL RESOURCES INC., an Alberta corporation 
(the "Seller") 

and 

Any person which hereafter signs a supplement to this Agreement 
substantially in the form attached hereto as Exhibit A (collectively, the 
"Guarantors" and, together with the Seller, the "Debtors" and each a 
"Debtor") 

and 

PFL RAAHE HOLDINGS LP, a limited partnership organized under the 
laws of the Province of Ontario 
(the "Secured Party"). 

RECITALS: 

A. The Seller is now and may further become indebted or otherwise obligated to the 
Secured Party, including under apre-paid forward gold purchase agreement dated November 
10, 2017 (as may be amended, supplemented, restated, replaced, or otherwise modified from 
time to time, the "PPF Gold Purchase Agreement"). 

B. The Seller has agreed, as a condition of the PPF Gold Purchase Agreement, to enter 
into this agreement and grant security to the Secured Party. 

C. Each Guarantor has agreed to guarantee the Obligations (defined herein) on the terms 
of the Guarantee, and has agreed to enter into this agreement and grant security to the Secured 
Party. 

The parties agree as follows; 

ARTICLE 1 
INTERPRETATION 

1.01 Definitions 

Words and expressions defined in the PPSA and the STA are used in this agreement 
(capitalized or not) with the defined meanings assigned to them in those statutes, unless the 
context otherwise requires. For greater certainty, in Phis agreement each of the words 
"accessions," "account," "chattel paper," "consumer goods," "document of title," "equipment," 
"goods," "instruments," "intangible," "inventory," "investment property," "money," and "proceeds" 
has the same meaning as its defined meaning in the PPSA and each of the terms "certificated 
security," "entitlement holder," "financial asset," "securities account," "securities intermediary," 
"security," "security entitlement," and "uncertificated security" has the same meaning as its 
defined meaning in the STA. In this agreement, in addition to the terms defined above, the 
following definitions apply: 
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"Account Debtor" means a party obligated to pay under any account, chattel paper, or 
instrument constituting Collateral. 

"Applicable Law" has the meaning ascribed thereto in the PPF Gold Purchase 
Agreement. 

"Business day" means a day other than a Saturday, a Sunday, or any other day on 
which the principal chartered banks located in Toronto, Ontario, New York, New York 
and London, England are not open for business. 

"Collateral" means, collectively, all of the Debtors' present and after-acquired real and 
personal property (including, without limitation, all accounts, chattel paper, Documents, 
documents of title, mineral resources, concession rights, plant, equipment, goods, 
instruments, intangibles, inventory, investment property, Licences, money, securities, 
security entitlements, undertaking, proceeds, renewals, accretions, substitutions and 
Replacements, together with the Debtors' interest in any of them and including the 
Seller's option to acquire from the Parent Company all equity of the Project Company, 
and all right, title and interest of the Debtors thereto and the Material Agreements), but 
excludes consumer goods, securities and security entitlements in unlimited liability 
shares, and any interest of any Debtor in, or any rights directly relating to, the Project 
Company or the Mine, unless such Debtor own a 100% interest therein, and any 
reference in Phis agreement to Collateral will, unless the context otherwise requires, be 
deemed a reference to "Collateral or any part thereof." 

"Documents" means all the Debtors' books, accounts, invoices, letters, papers, security 
certificates, documents, and other' records (including customer lists and records, subject, 
however, to privacy, confidentiality, and access rights of customers), in any form 
evidencing or relating to any part of the Collateral, together with all agreements, 
licences, and other rights and benefits relating to any of them. 

"Indemnified Party" has the meaning given to that term in section 3.14 (General 
indemnity). 

"Intellectual Property" means all of the Debtors' 

(a) business and trade names, corporate names, brand names, and slogans, 

(b) inventions, patents, patent rights, patent applications (including all reissues, 
divisions, continuations, continuations-in-part, and extensions of any patent or 
patent application), unregistered industrial designs, applications for registration of 
individual designs, and registered designs. 

(c) registered copyrights and all registered and unregistered trade-marks (including 
the goodwill attaching to those trade-marks), registrations, and applications for 
trade-marks and copyrights, 

(d) rights and interests in and to processes, data, trade secrets, designs, know-how, 
processes, product formulae and information, manufacturing, engineering, and 
other drawings and manuals, technology, algorithms, blue prints, research and 
development reports, technical information, technical assistance, engineering 
data, design and engineering specifications, and similar materials recording or 
evidencing expertise or information, 
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(e) other owned intellectual and industrial property rights throughout the world, 

(f) licences of the intellectual property listed in paragraphs (b) through (e) above, 
except for shrink-wrap or off-the-shelf software used by the Debtors that was 
readily available for use at the time of purchase or' licensing and was not 
customized for the Debtors, 

{g) ali future income and proceeds from any of the intellectual property lisfed in 
paragraphs (b) through (e) above and the licences listed in paragraph (g) above, 
and 

(h) all rights to damages and profits by reason of the infringement of any of the 
intellectual property listed in paragraphs (b) through (~ above. 

"Licence" means (a) any authorization from any Authority having jurisdiction relating to 
the Debtors or its businesses, undertaking, or properties, (b) any authorization from any 
Person granting any easement or licence relating to any real or immovable property, 
(c) any Intellectual Property licence, and (d) any Permits. 

"Lien" means any mortgage, charge (whether fixed, floating or otherwise), pledge, 
hypothecation, security interest, assignment, trust encumbrance (whether transferred in 
trust, security trust or otherwise), lien (statutory or otherwise), title retention agreement 
or arrangement, restrictive covenant or other encumbrance of any nature or any other 
arrangement or condition that in substance secures payment or performance of an 
obligation. 

"Mine" has the meaning .ascribed thereto in the PPF Gold Purchase Agreement. 

"Notice" means any notice, request, direction, or other document that a party can or 
must make or give under this agreement. 

"Obligations" means all of the Debtors' present and. future liabilities, obligations, and 
indebtedness (including, without limitation, all principal, interest; fees, expenses, and 
other amounts), whether direct or indirect, contingent or absolute, joint or several, 
matured or unmatured, in any currency, and whether as principal debtor, guarantor, 
surety, or otherwise to the Secured Party arising under, in connection with, or relating to 
the PPF Gold Purchase Agreement (including by agreement, law, in equity or otherwise 
(a) obligations under this agreement, (b) each Guarantor's obligations under any 
Guarantee and any each Grantor's obligations under any other guarantee given by such 
Grantor to the Secured Party in connection with the obligations of any other party, and 
(c) all obligations of other amalgamating corporations and the amalgamated corporation 
described in paragraph (a) of section 8.06 (Debtors' amalgamation)). 

"Parent Company" has the meaning ascribed thereto in the PPF Gold Purchase 
Agreement. 
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"Permitted Liens" has the meaning ascribed thereto in the PPF Gold Purchase 
Agreement. 

"Person" includes 

(a) any corporation, company, limited liability company, partnership, Authority, joint 
venture, fund, trust, association, syndicate, organization, joint stock company or 

~ other entity or group of persons, whether incorporated or nof, and i 

~ (b) any natural person, including in his or her capacity as trustee, executor, 

.~ 
administrator, or other legally appointed representative. 

~~ "PPSA" means the Personal Property Security Act (Ontario). 

"Project Company" has the meaning ascribed thereto in the PPF Goid Purchase 
Agreement. 

"Receiver" means any privately or court appointed receiver, manager, or receiver and 
manager for the Collateral or for any of the Debtors' business, undertaking, or property 
appointed by the Secured Party under this agreement or by a court on application by the 
Secured Party. 

"Recovery" means any monies received or recovered by the Secured Party after the 
Security Interest has become enforceable, whether under any enforcement of the 
Security Interest, by any suit, action, proceeding, or settlement of any claim, or 
otherwise. 

"Related Rights" means all of the Debtors' rights arising under, by reason of, or 
otherwise in connection with, any agreement, right, Licence, or permit (including the right 
to receive payments under any. of them). 

"Replacements" means all increases, additions, improvements, and accessions to, and 
all substitutions for and replacements of, any part of the Collateral in which the Debtors 
now or later have rights. 

"Security Interest" means, collectively, the grants, mortgages, charges, pledges, 
transfers, assignments as security, and other security interests created under this 
agreement including a floating charge on all of the Debtors' interest in personal, real, 
immoveable, or leasehold property, both present and future, that is not (a) already validly 
and effectively charged or (b) excluded from the Collateral, which wi(I become a fixed 
charge upon enforcement of the Obligations. 

"STA" means the Securities Transfer Act, 2006 (Ontario). 

"Third Party Agreements" means all leases (true or finance), Licences, and other 
agreements affecting any of the Debtors' rights, title, or interest in any of the Intellectual 
Property. 

"Transaction Documents" has the meaning ascribed thereto in the PPF Gold Purchase 
Agreement and includes this agreement and all Documents relating to any of them. 

"undertaking" means all of the Debtors' present and future real and personal property, 
businesses, undertaking, and goodwill that are not accounts, chattel paper, Documents, 
documents of title, equipment, instruments, intangibles, inventory, money, or securities. 
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Capitalized terms used in this agreement and not otherwise defined have the meanings given to 
them in the PPF Gold Purchase Agreement. 

1.02 References to specific terms 

(a) Currency. Unless otherwise specified, ail dollar amounts expressed in this 
agreement refer to Canadian currency. 

(b) "Including." Where this agreement uses the word "including," it means "including 
without limitation," and where it uses the word "includes," it means "includes 
without limitation." 

(c) "Knowledge." Where any representation, warranty, or other statement in this 
agreement is expressed by a pasty to be "to its knowledge," or is otherwise 
expressed to be limited in scope to facts or matters known to the party or of 
which the party is aware, it means the actual knowledge of such Person (and, in 
the case of a Person that is not an individual, the actual knowledge of senior 
management of such Person), and the knowledge that such Person (or senior 
management of such Person) would have obtained after making reasonable and 
appropriate inquiry with respect to the particular matter in question. 

(d) Statutes, efc. Unless otherwise specified, any reference in this agreement to a 
statute includes the regulations, rules, and policies made under that statute and 
any provision or instrument that amends or replaces that statute or those 
regulations, rules, or policies. 

1.03 Headings 

The headings used in this agreement and its division into articles, sections, schedules, exhibits, 
appendices, and other subdivisions do not affect its interpretation. 

1.04 Internal references 

References in this agreement to articles, sections, schedules, exhibits, appendices, and other 
subdivisions are to those parts of this agreement. 

1.05 Number and gender 

Unless the context requires otherwise, words importing the singular number include the plural 
and vice versa; words importing gender include all genders. 

1.06 Calculation of time 

In this agreement, a period of days begins on the first day after the event that began the period 
and ends at 5:00 p.m. Eastern Time on the last day of the period. If any period of time is to 
expire, or any action or event is to occur, on a day that is not a Business Day, the period 
expires, or the action or event is considered to occur, at 5:00 p.m. Eastern Time on the next 
Business Day. 

1.07 Schedules 

The followrng are the schedules to this agreement. 

Schedule A - Location of Debtors and Collateral 
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Schedule B - List of Securities and Security Entitlements 
Schedule C - List of Intellectual Property 

ARTICLE 2 
GRANT OF SECURITY 

2.01 Creation of Security Interest 

As general and continuing security for the due payment, observance, and performance by the 
Debtors of all Obligations, the Debtors hereby grant to the Secured Party a Security Interest in 
the Collateral. 

2.02 Attachment 

The parties acknowledge that (a) each of the Debtor's has rights in the Collateral, (b) the 
Secured Party has given value to the Debtors, (c) the parties have not agreed to postpone the 
time for attachment of the Security Interest, and (d) the Security Interest is intended to attach 
(i) as to Collateral in which any of the Debtors now have rights, when any such Debtor executes 
this agreement and (ii) as to Collateral in which any of the Debtors subsequently acquire rights, 
when such Debtor first obtains those rights. 

2.03 Release of Collateral 

The Secured Party may, at its discretion and at any time, release from the Security Interest any 
,i of the Collateral or any other security or surety for the Obligations either with or without 
p sufficient consideration for that Collateral without releasing any other part of the Collateral or 
j any Person from this agreement. .i

2.04 Account Debtor 

Upon a Default or Event of Default that is continuing, the Secured Party may notify and direct 
any Account Debtor of the Debtors to make payment directly to the Secured Party. Upon a 

' Default or Event of Default that is continuing, the Secured Party may, at its discretion, apply the 
amounts received from any Account Debtor of the Debtors and any proceeds in accordance 
with section 7.24 {Application of payments) or hold them as part of the Collateral. 

2.05 Leasehold interests 

(a) The last day of the term of any lease, sublease, or agreement to lease or 
sublease now held or subsequently acquired by any of the Debtors is excluded 
from the Security Interest and does not form part of the Collateral. However, 
upon the Security Interest becoming enforceable, the Debtors will stand 
possessed of that last day and hold it in trust for the Secured Party and shall 
assign it as the Secured Party directs. 

(b) If any lease, sublease, or agreement to lease or sublease contains a term that 
provides, in effect, that it may not be assigned, sub-leased, charged, or made the 
subject of any Lien without fhe consent of the lessor, the application of the 
Security Interest to that agreement will be conditional upon obtaining that 
consent. The Debtors shall use reasonable efforts to obtain that consent as soon 
as reasonably practicable. 
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2.06 Contractual rights 

(a) To the extent (and only to the extent) that the creation of the Security Interest 
would constitute a breach, termination or cause the acceleration, of any 
agreement, right, Licence, lease, property or' permit to which any Debtor is a 
party or of which the Debtors have the benefit without tfie consent of a third party 
(a "Necessary Consent") which has not been obtained, the Security Interest will 
not attach to it until the Necessary Consent has been obtained. However, the 
Debtors shall hold such contractual rights in trust for the Secured Party and shall 
assign that agreement, right, Licence, or permit to the Secured Party immediately 
upon obtaining the Necessary Consent. 

(b) The Security Interest wi11 nonetheless immediately attach to any Related Rights 
if, to the extent that, and as at the time that attachment to the Related Rights is 
not illegal, is not enforceable against the Secured Party or other third parties 
generally, or would not result in an ineligible transfer or a material loss or 
expense to the Debtors. The Debtors shall use reasonable efforts to obtain all 
required material approvals as soon as reasonably practicable. 

(c) To the extent permitted by Applicable Law, the Debtors shall hold in trust for the 
Secured Party and, after a Default occurs, provide the Secured Party with the 
benefits of, each agreement, right, Licence, or permit and enforce all Related 
Rights at the direction of and for the benefit of the Secured Party or at the 
direction of any other Person that the Secured Party may designate. 

2.07 Intellectual Property 

Each Debtor grants the Security Interest in the Intellectual Property only as security. Before the 
Security Interest becomes enforceable under this agreement, the Secured Party will not be or 
be deemed to be the owner of any of the Intellectual Property. further, the Secured Party will 
not be deemed to have assumed, or be deemed to be liable for, any covenant, agreement, or 
other obligation of the Debtors under any agreement, right, Licence, or permit relating to the 
Intellectual Property to which the Debtors are a party. 

2.08 Commingled goods 

If the Collateral subsequently becomes part of a product or ►Hass to which the security interest 
of another secured party attaches, the Security Interest will extend to all accounts, 
Replacements, or proceeds arising from any dealing with such product or mass. 

2.09 Release of Security Interest 

Once the Debtors satisfy the Obligations in full, the Secured Party shall, within a reasonable 
time after it receives a written request from the Debtors, release the Security Interest and 
execute and deliver any releases and discharges that the Debtors may reasonably require, The 
Debtors shall jointly and severally pay all expenses incurred by the Secured Party in doing so. 

ARTICLE 3 
DEBTORS' COVENANTS 

3.01 Payment of Obligations 

Each of the Debtors shall satisfy the Obligations when due. 
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3.02 Care of Collateral 

Each of the Debtors shall keep the Collateral in good condition. 

3.03 Liens 

Each of the Debtors shall keep the Collateral free of all Liens, except for Permitted Liens. The 
Debtors shall defend the title of the Collateral against any Person. The Secured Party may, at 
any time, contest the validity, effect, perfection, or priority of any Lien. No Lien may rank in 
priority to or parr passu with the Security Interest, except: (a) to the extent That it is entitled to 
priority as a purchase money security interest under the PPSA; or (b) with the written consent of 
the Secured Party. Nothing in this agreement is intended to create any rights (including 
subordination rights or any release of Security Interest) in favour of any Person other than the 
Secured Party, any Receiver, and the other Indemnified Parties. 

3.04 Proceeds held intrust 

From and after the first date on which the Secured Party exercises any remedies under Article 7 
(Rights and Remedies), the Debtors shall hold any accounts, dividends, distributions, interest, 
proceeds, and other income that it collects in respect of the Collateral as agent and in trust for 
the Secured Party separate and apart from all its other property. Each of the Debtors shall pay 
any such amounts to the Secured Party immediately upon receipt. 

3.05 Accessions and fixtures 

Each of the Debtors shall prevent the Collateral from becoming (a) an accession to any 
personal property not subject to this agreement or (b) affixed to any real property unless the 
Security Interest ranks prior to the interests of another Person in the realty. 

3.06 Notice of change 

(a) Each of the Debtors shall promptly give Notice to the Secured Party 

(i) immediately of (A) any material uninsured loss bf or damage to any 
Collateral or of any suit, action, or proceeding before any Authority that 
could materially adversely affect the Collateral or the Security Interest, 
(6) any material Intellectual Property in which it acquire rights, (C) any 
securities and security entitlements in which it acquires rights, or (D) any 
location at which Documents are situated or any event occurring that, 
after notice or lapse of time, would constitute a Default, 

(ii) at least thirty (30) days prior to (A) any change of its name; and (B) any 
change in or addition to the chief executive office or location of Collateral 
from those locations referred to in section 5.02 (Location of Collateral), 
and 

(iii) at least thirty (30) days prior to (A) the adoption of a French or combined 
English and French form of name, (B) any change in the jurisdiction 
where it is incorporated or continued or where the registered office or 
chief executive office of the Debtors are located, {C) any change in the 
jurisdiction where its chief executive officer or any directors, or (D) any 
change in its chief executive officer or directors of the Debtors identifying 
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the name and jurisdiction of residence of each new chief executive officer' 
or director. 

(b) Each of the Debtors hereby authorizes the Secured Party, as its attorney under 
this agreement, to revise each schedule to reflect the information provided to the 
Secured Party under Phis section. 

3.07 Landlords' acknowledgements 

The Debtors shall obtain a written agreement from each landlord of any of the Debtors in favour 
of the Secured Party, in form and substance satisfactory to the Secured Party, in which the 
landlord; 

(a) agrees to notify the Secured Party of any default by the Debtor under the lease 
and to give the Secured Party a reasonable opportunity to cure that default 
before the landlord exercises any remedies; and 

(b) acknowledges the Security Interest and the right of the Secured Party to enforce 
the Security Interest in priority to any claim of the landlord. 

3.08 Information 

Each of the Debtors shall deliver to the Secured Party any information concerning the Collateral 
or the Debtors that the Secured Party may reasonably request (including aged lists of inventory 
and accounts and annual and monthly financial statements of the Debtors). 

3.09 Documents 

Each of the Debtors shalt keep proper Documents and shall keep the Documents at the 
locations specified in Schedule A (Location of Debtors and Collateral). 

3.10 Inspection 

Upon prior written request from the Secured Party, the Debtors shall each allow the Secured 
Party or its representatives (a) to have access at commercially reasonable times to all premises 
of the Debtors at which Collateral or Documents may be located, (b) to inspect the Collateral 
and all Documents, (c) to have temporary custody of, make copies of, and take extracts from 
any Documents, and (d) to verify the existence and state of the Collateral in any reasonable 
manner that the Secured Party may consider appropriate. The Secured Party shall keep 
confidential any information that the Secured Party obtains from that inspection, except as 
required by the Secured Party in exercising its rights under this agreement. 

3.11 Maintenance of Intellectual Property 

The Debtors shall perform all covenants required under any Third Party. Agreement (including 
promptly paying all required fees, royalties, and taxes) to maintain every item of Intellectual 
Property in full force and effect. The Debtors shalt vigorously protect, preserve, and maintain all 
of the value of, and all of the right, title, and interest of the Debtors in, the Intellectual Property 
owned by the Debtors (including the prosecution and defence against any suits concerning the 
validity, infringement, enforceability, ownership, or other aspects affecting any of the Intellectual 
Property). 
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3.12 Delivery of certain Collateral 

At the request of the Secured Party, the Debtors shall deliver to the Secured Party all items of 
Collateral That are chattel paper, instruments, or negotiable documents of title, endorsed to the 
Secured Party or in blank by an effective endorsement, as the Secured Party may reasonably 
request. 

3.13 Registration 

Each of the Debtors shall make all necessary fil ings, registrations, and ofher recordations to 
protect the interest of the Secured Party in the Collateral (including all recordations in 
connection with patents, trade-marks, and copyrights forming part of the Intellectual Property). 
Each of the Debtors shall cause its representatives to immediately register, file, and record this 
agreement, or notice of this agreement, on behalf of the Secured Party at all proper offices 
where, in the opinion of the Secured Party, registration, filing, or recordation may be necessary 
or advantageous to create, perfect, preserve, or protect the Security Interest in the Collateral 
and its priority. Each of the Debtors shall subsequently cause its representatives to maintain all 
those registrations, filings, and recordations on behalf of the Secured Party in full force and 
effect (including by making timely payment of any renewal or maintenance fees). 

3.14 General indemnity 

(a) Each of the Debtors shall, on a joint and several basis, indemnify the Secured 
Party, any Receiver, and their respective representatives (each, an "Indemnified 
Party") in connection with all claims, losses, and expenses that an Indemnified 
Party may suffer or incur in connection with 

(i) the exercise by the Secured Party or any Receiver of any of its rights 
under this agreement, 

(ii) any breach by any of the Debtors of the representations or warranties of 
the Debtors contained in this agreement, or 

(iii) any breach by any of the Debtors of, or any failure by any of the Debtors 
fo observe or perform, any of the Obligations, 

except that no Debtor will be obliged to indemnify any Indemnified Party to the 
extent those claims, losses, and expenses are determined by a final judgment 
to have directly resulted from the wilful misconduct or gross negligence of the 
Indemnified Party. 

(b) The Secured Party will be constituted as the trustee of each Indemnified Aarty, 
other than itself, and shall hold and enforce each of the rights of the other 
Indemnified Parties under this section or their respective benefits. 

3.15 Set-off, combination of accounts, and crossclafms 

The Debtors shall satisfy the Obligations without regard to any equities between the Debtors 
and the Secured Party or any assignee of the Secured Party or any right of set-off. However, 
the Secured Party or any assignee of the Secured Party may set off or apply against, or 
combine with, the Obligations any indebtedness owing by the Secured Party or any assignee of 
the Secured Party to the Seller, direct or indirect, extended or renewed, actual or contingent, 
mutual or not, at any time before, upon, or after maturity, without demand upon or notice to 
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anyone, and the terms of that indebtedness and Obligations will be changed to the extent 
necessary to permit and give effect to the set-off, application, and combination. 

3.16 Limitations on Secured Party's rights and realization 

To the fullest extent permitted by Applicable Law, the Debtor shall waive all of the rights, 
benefits, conditions, warranties, and protections given by the provisions of any existing or future 
statute that imposes limitations upon the rights of a secured party or upon the methods of 
realization of Security Interest. 

ARTICLE 4 
DEBTORS' RIGHTS 

4.01 Dealings with Collateral 

Except for Permitted Liens, no Debtor shall sell, exchange, transfer, assign, or othenNise 
dispose of, grant a lien on, or deal in any way with the Collateral, or enter into any agreement or 
undertaking to do so, except that, until the first date on which fhe Secured Party exercises any 
remedies under Article 7 (Rights and Remedies), the Debtors: (a) may sell, dispose of, or deal 
with the Collateral on ordinary commercial terms, in the ordinary course of its business, and for 
the purpose of carrying on its business so that the purchaser of that Collateral takes title to that 
Collateral free of the Security Interest as permitted {and subject to any limitations) in the PPF 
Gold Purchase Agreement, except that (i) no Debtor shall create, assume, or have outstanding 
any Lien on the Collateral other than Permitted Liens and (ii) all rights of any of the Debtors as 
vendor, consignor, or lessor and all resulting accounts or proceeds remain subject to the 
Security Interest; and (b) if required pursuant to the terms of the PPF Gold Purchase 
Agreement, shall deposit all accounts or proceeds collected when doing so into the account 
designated by the Secured Party in writing. 

4.02 Special provisions relating to securities 

(a) Until the Secured Party provides notice to the contrary, any certificates 
representing the securities may remain registered in the name of the applicable 
Debtor. At any time upon request by the Secured Party, the applicable Debtor 
shall cause any of the securities to be registered in the name of the Secured 
Party or its nominee; for that purpose, each Debtor hereby appoints the Secured 
Party as its irrevocable attorney, with full power of substitution, to cause any or 
all of the securities to be registered in the name of the Secured Party or its 
nominee. 

(b) Contemporaneously with the execution and delivery of this agreement (as to 
securities and securities entitlements in which the Debtors now have rights), and 
within five Business Days of the applicable Debtor first having rights in securities 
and securities entitlements (as to securities and securities entitlements in which 
the Debtors subsequently acquire rights), the applicable Debtor shall 

physically deliver to the Secured Party each certificated security that is in 
bearer form, 

{ii) physically deliver to the Secured Party each certificated security that is in 
registered form and, as the Secured Party may direct and either 
(A) endorse the security certificate to the Secured Party or in blank by an 
effective endorsement or (B) register the security certificate in the name 
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of the Secured Party or its nominee, in either case in form and substance 
satisfactory to the Secured Party and, if relevant, the transfer agent for 
those securities, 

(iii} cause the issuer of any uncertificated security to agree with the Secured 
Party that that issuer shall comply with the Secured Party's instructions 
without the further consent of any of the Debtors or any other entitlement 
holder, and 

(iv) as the Secured Party directs, either (A) cause the Secured Party or its 
nominee to become the entitlement holder of each security entitlement 
(B} cause the securities intermediary to agree with the Secured Party that 
the securities intermediary shall comply with entitlement orders in relation 
to each security entitlement that are originated by the Secured Party 
without the further consent of any of the Debtors or any other entitlement 
holder, or (C) cause another Person that has control on behalf of the 
Secured Party, or having previously obtained control, to acknowledge that 
the Person has control on behalf of the Secured Party of any security 
entitlement in the manner contemplated by paragraphs (A) or (B) above; 
any security (including any security entitlement) held or controlled by the 
Secured Party under this paragraph will be held as Collateral under this 
agreement. 

(c) Subject to paragraph (d) below, all righfs conferred by statute or otherwise upon 
a registered holder of securities will (i) with respect to any securities or security 
entitlement held directly by the Secured Party or its representatives, be exercised 

} as the applicable Qebtor may direct, and (ii) with respect to any securities or 
security entitlement held directly by the applicable Debtor or its representatives, 

`~ be exercised by the applicable Debtor. 

a ~ (d) Until the Secured Party enforces the Security Interest, 

the Debtors may exercise all voting rights attached to, and give consents, 
waivers, and ratifications in connection with, the securities, except that no 
Debtor may cast any votes, give any consent, waiver, or ratification, or 
take any action that would be prejudicial to the interests of the Secured 
Party or that would have the effect of either reducing the value of the 
securities as security for the Obligations or imposing any restriction on the 
transferability of any of the securities, and 

without the prior written consent of the Secured Party, no Debtor may 
exercise their voting rights attached to the securities in connection with 
the following matters relating to the issuer of the securities: 

(A) the issuance of shares of any class in the capital stock of the 
issuer, or any subdivision or consolidation of any of those shares, 

(B) any borrowing or guarantee of debt to be undertaken by the 
issuer, 

(C) any investment to be made by the issuer outside the existing 
scope of its business, 
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(D) any disposition by the issuer of assets outside the existing scope 
of its business, 

(E) any disposition by the issuer of any securities of its affiliates or 
subsidiaries, 

(F) any plan of reorganization, merger, dissolution, liquidation, 
winding-up, or other similar plan affecting the corporate structure 
or existence of the issuer, or 

(G) any amendment or other change to the constating documents of 
the issuer. 

(e) If the Debtors are in Default (as such term is defined in the PPF Gold Purchase 
Agreement or the Guarantee) or if the Security Interest otherwise becomes 
enforceable, all rights of the Debtors to vote and give consents, waivers, and 
ratifications in respect of the securities will immediately cease. In that event, the 
Secured Party and its representatives may, at the Secured Party's discretion (in 
the name of the Debtors or otherwise), exercise or cause to be exercised in 
respect of any of the securities any voting rights or rights to receive dividends, 
interest, principal, or other payments of money forming part of the securities and 
all other rights conferred on or exercisable by the bearer or holder thereof. 

(f) The Secured Party's responsibility in connection with the securities in its 
possession is limited to exercising the same degree of care that it gives its own 
valuable property at its offices where any of the securities are held. The Secured 
Party will not be bound under any circumstances to realize upon any of the 
securities, to allow any of the securities to be sold, to exercise any option or right 
attaching thereto, or to be responsible for any loss occasioned by any sale of the 
securities or by its retention or other refusal to sell: them. The Secured Party is 
not obliged to collect or see to the payment of interest or dividends on the 
securities. Each Debtor shall hold in trust all interest and dividends, if and when 
received, for the Secured Party and shall immediately pay those amounts to the 
Secured Party. 

ARTICLE 5 
DEBTORS' REPRESENTATIONS AND WARRANTIES 

Each of the Debtors hereby represents and warrants to the Secured Party, in respect of itself, 
himself or herself {as applicable) as follows, acknowledging that the Secured Party is relying on 
these representations and warranties:. 

5.01 Location of Debtors 

Schedule A {Location of Debtors and Collateral) lists each Debtor's full, complete name 
(including any French name), its registered office, chief executive office, places of business, and 
the jurisdiction in which it is incorporated and in which its directors and chief executive officer 
are resident. 

5.02 Location of Collateral 

Schedule A (Location of Debtors and Collateral) lists the locations of the Collateral, except for 
(a) Collateral that is in transit to and from those locations in the ordinary course of business, 
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(b) equipment that is with repairers for repair and return to the Debtors, (c) Collateral having an 
aggregate value that is not material, and (d) Collateral that has been disposed of in accordance 
with the terms of the other Transaction Documents. 

5.03 Securities and security entitlements 

(a) From time to time, the Debtors shall update Schedule B (List of Securities and 
Security Entitlements) such that it shall at all times include a complete list of all 
securities and security entitlements in which the Debtors have rights, which, if 
applicable, have been validly issued, fully paid, and non-assessable and 
constitute such percentage of al! of the issued and outstanding securities of each 
such class or designation as set forth in Schedule B (List of Securities and 
Security Entitlements). 

(b) There is no agreement, option, warrant, privilege, or right related thereto that 
would require that the Debtors sell or otherwise dispose of any of the securities 
and security entitlements. 

(c) The Seller has no subsidiaries other than those issuers listed in Schedule B (List 
of Securities and Security Entitlements). 

5.04 List of Intellectual Property 

Schedule C (List of Inte!{ectual Property) includes a complete list of all Intellectual Property 
owned or used by the Debtors in carrying on the Debtors' business or required to dispose of the 
Collateral subdivided in the following categories: (a) owned by the Debtors, (b) licensed for use 
to the Debtors, and (c) licensed for use by the Debtors. 

5.05 Registration of Intellectual Property 

The Debtors have made all necessary filings, registrations, and recordations (including all 
relevant renewals} to protect all of its right, title, and interest in the Intellectual Property; all those 
filings, registrations, and recordations have been duly and properly made, are in full force and 
effect, and are not subject to dispute by any Authority. All Third Party Agreements are in good 
standing. 

5.06 Entitlement to use Intellectual Property 

The Debtors own directly or are entitled to use by Licence or othenr✓ise all Intellectual Property. 

5.07 No litigation re Intellectual Property 

No litigation is pending or threatened that contains allegations respecting the validity, 
enforceability, infringement, or ownership of any of the Intellectual Property (including any right, 
title, or interest of the Debtors in the Intellectual Property). 

ARTICLE 6 
ACKNOWLEDGEMENTS 

6.01 Construction of terms 

The parties have each participated in settling the terms of this agreement. Any rule of legal 
interpretation to the effect that any ambiguity is to be resolved against the drafting party will not 
apply in interpreting this agreement. 
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6.02 No partnership, etc. 

Nothing contained in this agreement will create a partnership, joint venture, principal-and-agent 
relationship, or any similar relationship between the parties. 

6.03 No third party beneficiaries 

This agreement does not confer any rights or remedies upon any Person other than the parties 
and their respective heirs, trustees, executors, administrators, and other legally appointed 
representatives, successors and permitted assigns. 

6.04 Payment of costs and expenses 

The Debtor shall pay all costs and expenses (including reasonable legal fees, as applicable, on 
a substantial indemnity basis) that it and the Secured Party, or its agents on its behalf, incur in 
connection with enforcement of the Secured Party's interest under, this agreement, which will 
be paid immediately upon demand and form part of the Obligations. 

ARTICLE 7 
RIGHTS AND REMEDIES 

Upon the occurrence of a Default, or if the Security Interest otherwise becomes enforceable, the 
Secured Party may exercise any of the following rights or remedies: 

7.01 Remedies cumulative 

The rights, remedies, and powers provided to a party under this agreement are cumulative and 
in addition to, and are not exclusive of or in substitution for, any rights, remedies, and powers 
otherwise available to that party. 

7.02 Security in addition 

This agreement anti the Security Interest are in addition to and not in substitution for any other 
security now or later held by the Secured Party in connection with the Debtors, the Obligations, 
or the Collateral. The Security Interest does not replace or otherwise affect any existing or future 
Lien held by the Secured Party. No taking of any suit, action, or proceeding, judicial or extra-
judicial, no refraining from doing so, and no dealing with any other security for any Obligations 
will release or affect (a) the Security Interest or (b) any of the other Liens held by the Secured 
Party for the payment or performance of the Obligations. 

7.03 Non-merger 

(a) This agreement will not operate by way of a merger of the Obligations or of any 
guarantee, agreement, or other document or instrument by which the Obligations 
now, or at any time subsequently, may be represented or evidenced. Neither the 
taking of any judgment nor the exercise of any power of seizure or disposition will 
extinguish the liability of the Debtors to pay and perform the Obligations nor shall 
the acceptance of any payment or alternate security constitute or create any 
novation. 

(b) The rights, obligations, representations and warranties, and covenants under this 
agreement, any of the Transaction Document or under any other document 
entered into or delivered under this agreement will not merge in any judgment. 
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7.04 Survival 

' (a) Sections. Section 6.04 shall survive the termination of this agreement. 

(b) Representations and warranties. The representations and warranties will survive 
for a period of seven (7) years from the date hereof. 

i 
(c) Covenants. The covenants will survive until either satisfied in full or terminated in 

accordance with this agreement. 

7.05 Severabflity 

The invalidity or unenforceability of any particular term of this agreement will not affect or limit 
the validity or enforceability of the remaining terms. 

7.06 Waiver 

(a) Requirements. No waiver of satisfaction of a condition or non-performance of an 
obligation under this agreement is effective unless it is in writing and signed by 
the party granting the waiver. 

(b) Scope of waiver. No waiver by a party will extend to any subsequent non-
satisfaction or non-performance of an obligation under this agreement, whether 
or not of the same or similar nature to that which was waived. 

(c) Rigi~ts and remedies. No waiver by a party will affect the exercise of any other 
rights or remedies by that party under this agreement. Any failure or delay by a 
party in exercising any right or remedy will not constitute, or be deemed to 
constitute, a waiver by that party of that right or remedy. No single or partial 
exercise by a party of any right or remedy will preclude any other or further 
exercise by that party of any right or remedy. 

~' 7.07 Acceleration and enforcement 

The Obligations will be accelerated and become immediately due and payab►e in full and the 
Security Interest will become immediately enforceable without the Secured Party having to take 
any further action. 

7.08 Floating charge 

Any floating charge will become a fixed charge and the Secured Party may register this 
agreement against any Debtor's lands. 

7.09 Power of entry 

The Secured Party may enter any premises owned, leased, or otherwise occupied by any of the 
Debtors or where any Collateral may be located to take possession of, dispose of, disable, or 
remove any Collateral by any method permitted by Applicable Law. Each Debtor shall grant to 
the Secured Party a licence to occupy any of the Debtors' premises for the purpose of storing 
any Collateral and shall, immediately upon demand, deliver to the Secured Party possession of 
any Collateral at the place specified by the Secured Party. 
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7.10 Power of sale 

(a) The Secured Party may sell, lease, consign, license, assign, or otherwise 
dispose of any Collateral by public auction, private tender, or private contract, 
with or without notice, advertising, or any other formality, all of which each Debtor 
hereby waives to the extent permitted by Applicable Law. The Secured Party 
may establish the terms of disposition (including terms and conditions as to 
credit, upset, reserve bid, or price). The Secured Party will credit all payments 
made antler those dispositions against the Obligations only as they are actually 
received. The Secured Party may buy in, rescind, or vary any contract for the 
disposition of Collateral and may dispose of any Collateral again without being 
answerable for any resulting loss. Any disposition may take place whether or not 
the Secured Party has taken possession of the Collateral. The exercise by the 
Secured Party of any power of sale does not preclude the Secured Party from 
any further exercise of its power of sale in accordance with this paragraph. 

(b) The Secured Party may approach a restricted number of potential purchasers to 
effect the sale of any Collateral constituting securities under paragraph (a) 
above, A sale under those circumstances may yield a lower price for Collateral 
than would otherwise be obtainable if that Collateral was registered and sold in 
the open market. Each Debtor agrees that 

(i) if the Secured Party sells Collateral at a private sale or sales, the Secured 
Party has the right to rely upon the advice and opinion of any Person who 
regularly deals in or evaluates securities of the fype constituting the 
Collateral as to the best price obtainable in a commercially reasonable 
manner, and 

(ii) that reliance will be conclusive evidence that the Secured Party handled 
that sale in a commercially reasonable manner. 

7.11 Carrying on business 

The Secured Party may carry on, or concur in the carrying on of, all or any part of the 
businesses or undertaking of any Debtor and may, to the exclusion of all others (including the 
Debtors), enter upon, occupy, and use any of the premises, buildings, and plant of, occupied or 
used by the Debtors and may use all or any of those premises and the equipment and other 
Collateral located on those premises {including fixtures) for whatever time and purposes as the 
Secured Party sees fit, free of charge. The Secured Party will not be liable to any of the Debtors 
for any act, omission, or negligence in doing so or in connection with any rent, charges, costs, 
depreciation, or damages in connection with that action. 

7.12 Pay Liens 

The Secured Party may pay any liability owed to any actual or threatened Lien holder against 
any Collateral, and borrow money to maintain, preserve, or protect any Collateral or to carry on 
the businesses or undertaking of the Debtors, and may charge and grant further security 
interests in any Collateral in priority to the Security Interest as security for the money so 
borrowed. Immediately upon demand by the Secured Party, the Debtors shall, jointly and 
severally, reimburse the Secured Party for all those payments and borrowings. 
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7.13 Dealing with Collateral 

(a) As soon as the Secured Party takes possession of any Collateral or appoints a 
Receiver over any Collateral, all rights of any Debtors in and to that Collateral will 
cease unless the Secured Party or any Receiver agrees in writing to specifically 
continue those rights. 

(b) The Secured Party may have, enjoy, and exercise all of the rights of and enjoyed 
by the Debtors in and to the Collateral or incidental, ancillary, attaching, or 
deriving from the ownership by the Debtors of the Collateral (including the right to 
(i) enter into agreements and grant licences over or relating to Collateral, 
(ii) demand, commence, continue, or defend any judicial or administrative 
proceedings for the purpose of protecting, seizing, collecting, realizing, or 
obtaining possession or payment of the Collateral, {iii) grant or agree to Liens 
and grant or reserve profits a prendre, easements, rights of ways, rights in the 
nature of easements, and licences over or relating to any part of the Collateral, 
and (iv) give valid receipts and discharges, and to compromise or give time for 
the payment or performance of all or any part of the accounts or any other 
obligation of any third party io the Debtors). 

{c) The Secured Party may take any actions to maintain, preserve, and protect the 
Collateral or otherwise deal with any Collateral in the manner, upon the terms, 
and at the times it deems advisable in its discretion without notice to the Debtors, 
except as otherwise required by Applicable Law (including payments on account 
of other security interests affecting the Collateral); provided that the Secured 
Party will not be required to take any of those actions or make any of those 
expenditures. Any of the amounts that the Secured Party pays (including legal, 
Receiver's, accounting, or other professional fees and expenses) will be added to 
the Obligations and will be secured by this agreement. 

(d) The Secured Party may accept the Collateral in satisfaction of the Obligations. 

(e) The Secured Party or any Receiver has no obligation to keep Collateral 
identifiable or to preserve rights against prior secured creditors in connection with 
any Collateral. 

7.14 Powers re leases 

The Secured Party may upon any sale by the Secured Party of any leasehold interest under this 
agreement for the purpose of vesting the one day residue of the term or its renewal in any 
purchase, by deed or writing appoint the purchaser or any other Person as a new trustee of the 
residue or renewal in place of the Debtors and may vest those rights in the new trustee so 
appointed free from any obligation in that Collateral. 

7.15 Dealing with accounts 

The Secured Party may collect, sell, or otherwise deal with accounts (including notifying any 
Person obligated to any of the Debtors in connection with an account, chattel paper, or an 
instrument to make payment to the Secured Party of all present and future amounts that are 
due}, 
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7.16 Collect rents 

The Secured Pa~iy may collect any rents, income, and profits received in connection with the 
business of any of the Debtors or the Collateral, without carrying on the business. 

7.17 Dealing with securities 

(a) The Secured Party may exercise or cause to be exercised all voting rights, rights 
to receive dividends, interest, principal, or other payments of money attached to 
the securities (whether or not registered in the name of the Secured Party or its 
nominee), give or withhold all related consents, waivers, and ratifications, 
exercise any rights of conversion, exchange, subscription, or other rights, 
privileges, or options relating to any of the securities as if the Secured Party were 
the absolute owner (including the right to exchange, at its discretion, any of the 
securities upon the merger, consolidation, reorganization, recapitalization, or 
other readjustment of any issuer or upon the exercise by any issuer of any right, 
privilege, or option relating to any of the securities), and in doing so, to deposit or 
deliver any of the securities with or to any committee, depositary, transfer agent, 
registrar, or other designated agency upon the terms and conditions it may 
determine. 

(b) The Secured Party may comply with any limitation or restriction in connection 
with any proposed sale or other disposition of the securities necessary to comply 
with Applicable Law (including any policy imposed by any stock exchange, 

ti; securities commission, or other Authority). That compliance by the Secured Party 
wi11 not result in the sale being considered or deemed not to have been made in a 

~: commercially reasonable manner, nor will the Secured Party be liable or 
accountable to any of the Debtors for any discount in the sale price of the 
securities that may be given because those securities are sold in compliance with 
any limitation or restriction. 

k; 

7.18 Dealing with Intellectual Property 
~I 
~? The Secured Party may register assignments of the Intellectual Property, and use, sell, assign, 

license, orsub-license any of the Intellectual Property. 

7.19 File claims 

The Secured Party may file proofs of claim and other documents in order to have the claims of 
the Secured Party lodged in any bankruptcy, winding-up, or otherjudicial proceeding relating to 
any of the Debtors or the Collateral, 

7.20 Power of attorney 

Each Debtor shall appoint the Secured Party, acting by any officer, director, employee, agent, or 
representative for the time being of the Secured Party located at its address for notices in 
section 8.08 (Notice), to be its attorney with full power of substitution to do on each Debtor's 
behalf anything that the Debtors can lawfully do by an attorney (including to do, make, and 
execute all agreements, deeds, acts, matters, or things, with the right to use the name of such 
Debtor) that it deems necessary or expedient and to carry out its obligations under this 
agreement, to revise and schedule fo this agreement and to complete any missing information 
in this agreement. This power of attorney, being granted by way of security and coupled with an 
interest, is irrevocable until the Obligations are paid in full. 
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7.27 Retain services 

The Secured Party may retain the services of any lawyers, accountants, appraisers, and other 
agents, and consultants as the Secured Party deems necessary or desirable in connection with 
anything done or to be done by the Secured Party or with any of the rights of the Secured Party 
set out in this agreement and pay their commissions, fees, disbursements (which payments will 
constitute part of the Secured Party's disbursements reimbursable by the Debtors under this 
agreement). Each of the Debtors agrees on a joint and several basis to immediately on demand 
reimburse the Secured Party for all those payments. 

7.22 Appointment of a Receiver 

(a) The Secured Party may 

{i) appoint, by instrument in writing, a Receiver for ali or any of the Debtors, 
the Collateral, or both the Debtors and the Collateral, and no such 
Receiver need be appointed, need its appointment ratified, or need its 
actions in any way supervised, by a court, 

(ii) appoint an officer or employee of the Secured Party as Receiver, 

(iii) remove any Receiver and appoint another Receiver, or 

(iv) apply, at any time, to any court of competent jurisdiction for the 
appointment of a Receiver or other official, who may have powers the 
same as, greater or lesser than, or otherwise different from, those 

s; capable of being granted to a Receiver appointed by the Secured Party 
under this agreement. 

(b) If two or more Receivers are appointed to act concurrently, they will act severally 
and not jointly and severally. 

7.23 Effect of appointment of Receiver 

Any Receiver will have the rights set out in this Article 7 (Rights and Remedies). In exercising 
those rights, a Receiver will act as, and for all purposes will be deemed to be, the agent of the 
Debtors. However, the Secured Party will not be responsible for any act, omission, negligence, 
misconduct, or default of any Receiver. 

~; 
7.24 Application of payments 

The Secured Party, or any Receiver appointed by the Secured Party in the enforcement of the 
Security Interest, may hold all payments made in connection with the Obligations and all monies 
received as security for the Obligations (including each Recovery), or may apply those 
payments or monies in whatever manner they determine at their discretion. The Secured Party 
may at any time apply or change any application of those payments, monies, or Recoveries to 
any parts of the Obligations as the Secured Party may determine at its discretion. The Debtors 
will each remain liable to the Secured Party for any deficiency. The Secured Party shall pay any 
surplus funds realized after the satisfaction of all Obligations in accordance with Applicable Law. 

7.25 Deficiency 

!f the proceeds of the realization of any Collateral are insufficient to repay all Obligations, the 
Debtors shall immediately pay or cause to be paid the deficiency to the Secured Party. 
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7.26 Limitation of liability 

Neither the Secured Party nor any Receiver will be liable for any negligence in accordance with 
any rent, charges, costs, depreciation, or damages in connection with any of its actions. Neither 
the Secured Party nor any Receiver will be liable or accountable to the Debtors for any failure to 
seize, collect, realize, dispose of, enforce, or otherwise deal with any Collateral, nor will any of 
them be bound to bring any action or proceeding for any of those purposes or to preserve any 
rights of any Person in any of the Collateral. Neither the Secured Party nor any Receiver will be 
liable or responsible for any claim, loss, and expense flowing from any failure resulting from any 
act, omission, negligence, misconduct, or default of the Secured Party, any Receiver, or any of 
their respective representatives or otherwise. If any Receiver or the Secured Party takes 
possession of any Collateral, neither the Secured Party nor any Receiver will have any liability 
as a mortgagee in possession of the Collateral or be accountable for anything except actual 
receipts. Further, the Secured Party will not be deemed to have assumed, or be deemed to be 
liable for, any covenant, agreement, or other obligation of the Debtors under any agreement, 
right, Licence, or permit to which the Debtors are a party. 

7.27 Extensions of time 

The Secured Party and any Receiver may grant renewals, extensions of time, and other 
indulgences, take and give up Liens, accept compositions, grant releases and discharges, 
perfect or fail to perfect any Liens, release any Collateral to third parties, and otherwise deal or 
fail to deal with the Collateral, other Liens, the Debtors, debtors of the Debtors, guarantors of 
the Debtors, sureties of the Debtors, and others as the Secured Party or such Receiver may see 
fit, all without prejudice to the Obligations and the rights of the Secured Party or any Receiver to 
hold and realize upon the Security Interest. However, no extension of time, forbearance, 
indulgence, or other accommodation will operate as a waiver, alteration, or amendment of the 
Secured Party's rights or otherwise preclude the Secured Party from enforcing those rights and 
nothing in this agreement obligates the Secured Party to extend the time for payment or 
satisfaction of any of the Obligations. 

7.28 Secured Party or Receiver may perform 

If the Debtors fail to perform any Obligations, the Secured Party or any Receiver may perform 
those Obligations as attorney for the Debtors in accordance with section 7.20 (Power of 
attorney). The rights conferred on the Secured Party and any Receiver under this agreement 
are for the purpose of protecting the Security Interest in the Collateral and do not impose any 
obligation upon the Secured Party or any Receiver to exercise any of those rights. The Debtors 
will remain liable under each agreement to which it is party or by which it or any of its 
businesses, undertaking, and properties is bound and shall perform all of its obligations under 
each of those agreements; the Debtors will not be released from any of their obligations under 
any agreement by the exercise of any rights by the Secured Party or any Receiver. 

7.29 Validity of sale 

No Person dealing with the Secured Party, any Receiver, or any representative of the Secured 
Party or any Receiver has any obligation to enquire whether the Security has become 
enforceable, whether any right of the Secured Party or any Receiver has become exercisable, 
whether any Obligations remain outstanding, or otherwise as to the propriety or regularity of any 
dealing by the Secured Party or any Receiver with any Collateral or to see to the application of 
any money paid to the Secured Party or any Receiver. In the absence of fraud on the part of 
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any Person, those dealings will be deemed to be within the rights conferred under this 
agreement and to be valid and effective accordingly. 

7.30 No obligation to advance 

Nothing in this agreement obligates the Secured Party to make any loan or accommodation to 
any of the Debtors or to extend the time for payment or satisfaction of any Obligation. 

ARTICLE 8 
GENERAL 

8.01 Entire agreement 

This agreement, together with each other Transaction Document: 

(a) constitutes the entire agreement; there are no representations, covenants, or 
other terms other than those set out in those agreements, and 

(b) supersedes any previous discussions, understandings, or agreements, 

between the parties relating to its subject matter. 

8.02 Further assurances 

Each party, upon receipt of Notice by another party, shall sign (or cause to be signed) all further 
documents, do (or cause to be done) all further acts, and provide all reasonable assurances as 
may reasonably be necessary or desirable to give effect to this agreement and the transactions 
contemplated by this agreement. 

8.03 Amendment 

This agreement may only be amended by a written document signed by each of the parties. 

8.04 Conflict of terms 

If there is any inconsistency between the terms of this agreement and those in any schedule to 
this agreement or in any document entered into or delivered under this agreement or under any 
other Transaction Document, the terms of the PPF Gold Purchase Agreement shall prevail. 

8.05 Binding effect 

This agreement enures to the benefit of and binds the parties and their respective heirs, 
trustees, executors, administrators, and other legally appointed representatives, successors and 
permitted assigns. 

8.06 Debtors' amalgamation 

If any of the Debtors amalgamate with any other entity or entities, this agreement will continue in 
full force and effect and will be binding upon the amalgamated entity, and, for greater certainty 

(a) the Security Interest will (i) continue to secure all the Obligations, (ii) secure all 
obligations of each other amalgamating entity to the Secured Party, and 
(iii) secure all obligations of the amalgamated entity to the Secured Party arising 
after the amalgamation, 
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(b) the Security Interest will (i) continue to attach to the Collateral, (ii) attach to the 
Collateral of each other amalgamating entity, and {iii) attach to the Collateral of 
the amalgamated entity after the amalgamation, and 

(c) all defined terms and other terms of this agreement will be deemed to have been 
amended to reflect the amalgamation, to the extent required by the context. 

8.07 Assignment 

The Secured Party may assign this agreement and the Obligations in whole or in part to any 
Person without Notice to or the consent of the Debtors. Without the prior written consent of the 
Secured Party, the Debtors may not assign this agreement. 

8.08 Notice 

To be effective, a Notice must be in writing and delivered and effective pursuant to Section 18 of 
the PPF Gold Purchase Agreement. 

8.09 Governing law 

The laws of the Province of Ontario and the laws of Canada applicable in that province, 
excluding any rule or principle of conflicts of law that may provide otherwise, govern this 
agreement. 

8.10 Submission to jurisdiction 

Y 
The parties irrevocably attorn to the jurisdiction of the courts of the Province of Ontario, which 
will have non-exclusive jurisdiction over any matter arising out of this agreement. 

8.11 Judgment currency 

The provisions of Section 22 of the PPF Gold Purchase Agreement shall apply rnutatrs 
mutandis, as if set out in full herein. 

8.12 Counterparts 

This agreement may be signed in any number of counterparts, each of which is an original, and 
all of which taken together constitute one single document. 

r 8.13 Copy of agreement 

Each of the Debtors acknowledges receipt of an executed copy of this agreement and copies of 
the verification statements relating to the financing statements or financing change statements 
filed by the Secured Party or its representatives under the PPSA in connection with this 
agreement. 

8.14 Effective date 

This agreement is effective as of the date shown at the top of the first page, even if any 
signatures are made after that date. 

[The remainder of this page has been intentionally left blank] 
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This agreement has been executed by the parties. 

FiRESTEEII RESOUAtC~S INC, 

By: 
Name: Michael Hepworth 
Title: Aresident acid CEO 

PFL RAAHE HOLDINGS LP 

By' - —
Name: Joseph Archibald 
Title: Authorized Signatory 
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This agreement has been executed by the parties. 

FIRESTEEL RESOURCES INC. 

Name: Michael Hepworth 
Title: President and CEO 

PFL RAAHE HOLDINGS LP 

ame: Joseph Archibald 
Title: Authorized Signatory 
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SCHEDULE A 
LOCATION OF DEBTORS AND COLLATERAL 

Full Name: Firesteel Resources Inc. 

Jurisdiction of Incorporation or Formation: Alberta 

Registered Office: Suite 1001 - 409 Granville Street 
Vancouver B.C. V6C 1T2 

Chief Executive Office: Suite 1001 - 409 Granville Street 
Vancouver B.C. V6C 1T2 

Places of Business: Suite 1001 - 409 Granville Street 
Vancouver B.C. V6C 1T2 

Locations of Books and Records: Suite 1001 - 409 Granville Street 
Vancouver B.C. V6C 1T2 
-and-
315 Cliffwood Road 
Toronto, O.N. M2H 2E6 
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SCHEDULE B 
LIST OF SECURITIES AND SECURITY ENTITLEMENTS 

Securities 

1,500,000 Warrants in Colorado Resources Ltd. 

Registered 
Owner 

~ 
Issuer Certificate 

Number 
Description of 

Interest 

---
°/a of 

Outstanding 
Interests 

Firesteel Colorado WNFT-25-17 Warrants, each N/A 
Resources Inc. Resources Ltd. entitling the holder 

to acquire 1 flow-
through common 
share in the capital 
of the issuer at any 
time on or before 
5:00 pm 
(Vancouver time) 
on March 17, 2019 
and having an 
exercise price of 
$0.45. 

Security Entitlements 

None. 
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SCHEDULE C 
LIST OF INTELLECTUAL PROPERTY 

None. 
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Exhibit A—Form of Guarantor Joinder Agreement 
GUARANTOR JOINDER AGREEMENT 

(insert entity name] 

JOINDER AGREEMENT, dated as of [insert date] (this "Joinder Agreement'), is by and 
between [insert entity name], a [insert jurisdiction and company type] (hereinafter called the 
"New Guarantor") and PFL RAAHE HOLDINGS LP, a limited partnership organized under the 
laws of Ontario as the buyer under the Pre-Paid Forward Agreement (as defined below) (the 
•.Buyer"). 

WHEREAS, Firesteel Resources Inc. (the "Seller') and the Buyer, have entered into a 
Pre-Paid Forward Agreement, dated as of November 10, 2017 (as the same may be amended, 
supplemented, restated or otherwise modified from time to time, the "Pre-Paid Forward 
AgreemenP'); 

AND WHEREAS, the New Guarantor, a Subsidiary of the Seller, has joined in the Pre-
Paid Forward Agreement as a Guarantor thereunder pursuant to Section 12(1)(dd) of the Pre-
Paid Forward Agreement and has provided the Guarantee pursuant to Section 9 of the Pre-Paid 
Forward Agreement; 

AND WHEREAS, the Seller, as debtor, and the Buyer, as secured party, have entered 
into a General Security Agreement, dated as of November [~], 2017 (as the same may be 
amended, supplemented, restated or otherwise modified from time to time, the "General 
Security AgreemenP'); 

AND WHEREAS, the New Guarantor has agreed to join the General Security 
Agreement and is duly authorized to enter into the General Security Agreement and all things 
necessary, including any necessary consents of shareholders of the New Guarantor, have been 
done and performed to make the General Security Agreement a valid. and binding agreement of 
the New Guarantor, 

AND WHEREAS, the foregoing recital is made as representations and statements of 
fact by the New Guarantor; 

NOW, THEREFORE, in consideration of the premises and of the mutual covenants herein 
contained, the New Guarantor covenants and agrees with the Secured Party as follows: 

ARTICLE 
INTERPRETATION 

SECTION 1.1. Definitions. In this Joinder Agreement: 

(a} any defined term used herein and not defined herein shall have the meaning given to 
such term in or pursuant to the General Security Agreement; and 

(b) the rules of interpretation set forth in Article 1 of the General Security Agreement apply 
to this Joinder Agreement. 

SECTION 1.2. Headings, Etc. The division of this Joinder Agreement into Articles, Sections and 
subsections and the insertion of headings are for convenience of reference only and shall not 
affect the construction or interpretation of this Joinder Agreement. 
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ARTICLE II 
JOINDER AGREEMENT 

SECTION 2.1. Representations and Warranties. The New Guarantor hereby makes to the 
Buyer the representations and warranties set forth in the General Security Agreement with itself 
as a Debtor as of the date hereof. The New Guarantor represents and warrants to the Buyer 
that this Joinder Agreement has been duly authorized, executed and delivered by the New 
Guarantor and constitutes a legal, valid and binding obligation of the New Guarantor 
enforceable against the New Guarantor in accordance with its terms. 

SECTION 2.2. Undertaking. Effective as of the date hereof, the New Guarantor undertakes all 
obligations of a Debtor (including, without limitation, to execute and deliver Collateral 
Documents) under the Genera! Security Agreement. 

ARTICLE III 
MISCELLANEOUS 

SECTION 3.1. Notice. All communications and notices provided for under the General Security 
Agreement to the New Guarantor sha11 be addressed as follows: 

[insert address] 
Attention: [insert contact] 
Email: [Insert email) 
Telephone: [insert telephone) 
Facsimile: [insert facsimile) 

or at such other address as the New Guarantor may designate in accordance with Section 18 of 
the Pre- Paid Forward Agreement. 

SECTION 3.2. Miscellaneous. 
(a) This Joinder Agreement may be signed in any number of counterparts, each of which is 

an original, and all of which taken together constitute one single dbcUment. 

(b) Delivery of an executed signature page to this Joinder Agreement by the New Guarantor 
by facsimile or other electronic transmission shall be as effective as delivery of a 
manually executed copy of this Joinder Agreement; 

(c) The New Guarantor acknowledges receipt of an executed copy of the General Security 
' Agreement and copies of the verification statements relating to the financing statements 

or financing change statements (if any) filed by the Secured Party or its representatives 
•. under the PPSA in connection with the General Security Agreement; 

(d) This Joinder Agreement, the General Security Agreement and the rights and remedies of 
the Secured Party, enures to the benefit of and binds the parties and their respective 
heirs, trustees, executors, administrators, and other legally appointed representatives, 
successors and permitted assigns; 

(e) The New Guarantor acknowledges and agrees that, if it amalgamates with any other 
entity or entities, this Joinder Agreement will continue in full force and effect and will be 
binding upon the amalgamated entity, and, for greater certainty: 
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(i) the Security Interest will (x) continue to secure all the Obligations, (y) secure all 
obligations of each other amalgamating entity to the Secured Party, and 
(z) secure all obligations of the amalgamated entity to the Secured Party arising 
after the amalgamation, 

(ii) the Security Interest will (x) continue to attach to the Collateral, (y) attach to the 
Collateral of each other amalgamating entity, and (z) attach to the Collateral of 
the amalgamated entity after the amalgamation, and 

(iii) all defined terms and other terms of this agreement will be deemed to have been 
amended to reflect the amalgamation, to the extent required by the context; and 

(f) The Secured Party may assign this agreement and the Obligations in whole or in part to 
any Person without Notice to or the consent of the New Guarantor. Without the prior 
written consent of the Secured Party, the New Guarantor may not assign, sell, 
hypothecate or otherwise transfer ay interest or obligation under this Joinder Agreement 
or the General Security Agreement. 

SECTION 3.2. Applicable Law. The laws of the Province of Ontario and the laws of Canada 
applicable in that province, excluding any rule or principle of conflicts of law that may provide 
otherwise, govern this agreement. The courts of the Province of Ontario shall have non-
exclusivejurisdiction to hear and determine any claims or disputes between the New Guarantor 
and the Secured Party pertaining to this Joinder Agreement or the General Security Agreement 
or to any matter arising out of, or relating to, this Joinder Agreement or the General Security 
Agreement. 

(Signatures begin on following page] 
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/N WITNESS WHEREOF, the New Guarantor has duly executed this Joinder Agreement as of 
the date first set forth above. 

[insert entity name] 
By: 
Name: 
Title: 

PFL RAAHE HOLDINGS LP, as Buyer 

By:_ 
Name: 
Title: 

31054236.2 
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Execution versrnn 

PLEQGE AGREEMENT 

dated ~ December 2017 

between 

FIRESTEEL RESOURCES INC. 

as Pledgor 

and 

PFL RAAHE HOLDINGS LP 

as Pledgee 

relating to the shares in Nordic Mines Marknad AB 

CEDERQUIST 
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THIS AGREEMENT (this "Agreement") is dated ~L December 2017 and made between: 

(1) FIRES7EEL RESOURCES INC., corporate identity no. 205104383, a company incorporated 

under the laws of the Province of Alberta, Canada, having its registered office at 1001 - 409 

Granville Street, Vancouver B.C. Canada, VbC 1T2, (the "Pledgor");and 

(2) PFL RAAHE HOLDINGS LP, a limited partnership organized under the laws of Ontario, Canada, 

having its registered office at 437 Madison Avenue, 28'x' Floor, New York, NY 10022, (the 

"Pledgee"). 

WHEREAS: 

(A} Pursuant to a pre-paid forward gold purchase agreement dated 10 November 2017 between 

the Pledgor as Seller, the Pledgee as Buyer, and each other Person that may from time to 

time become a Guarantor (each as defined in that agreement) (the "PPF"~, the Pledgor has 

agreed to sell a certain quantity of gold to the Pledgee and the Pledgee has agreed to make 

certain prepayments to the Pledgor, subject to the terms and conditions of the PPF. 

(4) Reference is also made to the first priority share pledge agreement dated 30 November 2016 

(as amended by an consent and security confirmation agreement dated 27 January 2017} 

between Nordic Mines AB (publ) ("Nordic Mines"} as Pledgor and LAO TZU Investments AB, 

Lau SU Holding AB and Amal Parekh as representative for Jade Global Enterprises Limited as 

Pledgees (each as defined in that agreement) (the "Existing Pledgees") pursuant to which 

Nordic Mines AB has pledged all of its rights and interest in and to the shares of the Company 

(as defined below} (the "First Priority Security") (the "First Priority Pledge Agreement"). 

(C) Further reference is made to an assignment of debt and security agreement dated 11 

September 2017, between LAD TZU Investments AB (corporate identity no. 556752-30211, 

Lau SU Holding AB (corporate identity no. 556860-5421} and Jade Global Enterprises Limited 

(the "Original Creditors) as assignors and the Pledgor as assignee, pursuant to which the 

Original Creditors have assigned (i) all outstanding principal balances, together with all 

interest, fees, costs, expenses and other amounts owing under or in connection with certain 

facility agreements and (ii) all rights of the Original Creditors under the First Priority Pledge 

Agreement to the Pledgor. 

(D) Finally, reference is made to the second priority share pledge agreement dated 30 

September 2017, between Nordic Mines AB as pledgor and the Pledgor as pledgee, pursuant 

to which Nordic Mines AB, subject to the First Priority Pledge Agreement, has pledged all of 

its rights and interest in and to the shares of the Company (as defined below)) (the "Second 

Priority Security") (the "Second Priority Pledge Agreement") 

(E) Each of the First Priority Security and the Second Priority Security shall rank ahead of the 

security created under this Agreement until released in accordance with the terms and 

provisions of the First Priority Pledge Agreement and Second Priority Pledge Agreement. 
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(F) The Pledgor has, subject to each of the First Priority Security and the Second Priority Security, 

entered into this Agreement in order to secure the Secured Liabilities (as defined below). 

{G) The Pledgor owns 100 shares in Nordic Mines Marknad AB corporate identity no. 556767-

4980 (the "Company"), representing 10 per cent of the registered and paid-up share capital 

of the Company, 

(H) It is contemplated that the Pledgor shall acquire additional 500 shares in the Company at the 

date of this Agreement. To the extent any shares in the Company are acquired by the Pledgor 

after the date of this Agreement the shares in the Company acquired by the Pledgor shall 

constitute Shares (as defined below) and be pledged in accordance with the terms of this 

Agreement. 

IT IS AGREED as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 In this Agreement: 

"Articles of Association" means the articles of association (Sw. Bolagsordning) of the 

Company. 

"Permitted Downstream Merger" means the required downstream merger between the 

Company and Nordic Mines 0y, in accordance with the terms of the PPF, where the Company 

is dissolved and where Nordic Mines Oy is the surviving entity. 

"Related Rights" means, in relation to the Shares, all property deriving from the Shares and 

all other rights or benefits of all kind accruing or otherwise deriving from the Shares, 

including, but not limited to dividends (whether In cash or in kind), distributions or other 

income paid or payable on any Share, the right to participate in new issue of shares or bonus 

issue of shares and the right to participate in issues of convertible debt instruments, options 

to subscribe for new shares or other securities. 

"Secured Liabilities" means all present and future obligations and liabilities (whether actual 

or contingent, whether owed jointly, severally or in any other capacity whatsoever and 

whether originally incurred by an Obligor or by some other person) of each Obligor to the 

Pledgee (or any of them) under each of the Transaction Documents, together with all costs, 

charges and expenses incurred by the Pledgee in connection with the protection, 

preservation or enforcement of its respective rights under the Transaction Documents, or 

any other document evidencing or securing any such liabilities. 

"Security Assets" means tf~e Shares and the Related Rights. 

"Security Period" means the period beginning on the date of this Agreement and ending on 

the date (as stated by the Pledgee) upon which the Secured liabilities have been 

unconditionally and irrevocably paid and discharged in full. 
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"Share Certificates" means all the share certificates representing shares with numbers 901-

1,000 anti any share certificate in respect of Shares issued or transferred to the Pledgor on 

or after the date of this Agreement. 

"Shares" means 100 shares issued by the Company and owned by the Pledgor as evidenced 

by the Share Certificates and a!I other shares from time to time issued by the Company 

(whether by way of new issue of shares or bonus issue of shares, conversion, redemption or 

otherwise) and all convertible debt instruments, option rights to subscribe for new shares or 

other securities issued by the Company and owned by the Pledgor, including, for the 

avoidance of doubt any shares in Company to the extent acquired by the Pledgor on or after 

the date of this Agreement. 

1.2 In this Agreement, unless the contrary intention appears, a reference to: 

(a) a Clause or a Schedule is a reference to a clause of, or a schedule to, this Agreement 

except as otherwise indicated in this Agreement; 

(b) the index to and the headings in this Agreement are for convenience only and are to 

be ignored in construing this Agreement; 

(c) a law or a provision of law is a reference to that law or provision as amended or re-

enacted; 

(d) a person includes such party's successors in title and permitted transferees and 

assigns; 

(e) "proceeds" includes proceeds in cash and consideration in a form other than cash; 

and 

(f) this Agreement or any other document, agreement or instrument is a reference to 

this Agreement or any other document, agreement or instrument as amended, 

novated, supplemented, restated or replaced from time to time and a "Transaction 

Document" or any other agreement or instrument is a reference to that Transaction 

Document or other agreement or instrument as amended, novated, supplemented, 

extended or restated (however fundamentally and whether or not more onerously) 

and includes any change in the purpose of, any extension of or any increase in any 

facility or the addition of any new facility under that Transaction Document or other 

agreement or instrument. 

1.3 Terms defined in the PPf shall have the same meanings when used in this Agreement (unless 

otherwise defined herein). 

1.4 Where a word or expression is given a meaning, interpretation or construction in this 

Agreement, its other grammatical forms will have the same meaning, interpretation or 

construction. 
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1.5 If the Pledgee considers that in respect of an amount paid by any Obligor to the Pledgee 

under a Transaction Document there is a risk, in the reasonable opinion of the Pledgee, that 

such payment will be recovered or otherwise set aside in the liquidation, bankruptcy or 

administration of that Obligor or otherwise be rendered void, then that amount shall not, for 

the purposes of this Agreement, be considered to have been unconditionally and irrevocably 

paid and discharged in full. 

2. PLEDGE OF SECURITY ASSETS 

For the purpose of constituting security for the due and punctual fulfilment by the Obligors 

of the Secured Liabilities, the Pledgor hereby pledges, as a third priority pledge and subject 

only to the First Priority Security and the Second Priority Security, the Security Assets to the 

Pledgee. 

3. REPRESENTATIONS AND WARRANTIE5 

3.1 The Pledgor represents and warrants to the Pledgee that: 

(a) it is a limited liability company, duly incorporated and validly existing under the laws 

of Ontario, Canada; 

(b) it has the power to enter into and perform and has taken all necessary action to 

authorise the entry into and performance of this Agreement and the transactions 

contemplated by this Agreement; 

(c) this Agreement constitutes legally binding and valid obligations of the Pledgor and, 

subject to the due fulfilment of the undertaking in Clause 4.2(a)(ii), validly creates a 

third priority security interest which is subject only to the First Priority Security and 

the Second Priority Security, enforceable in accordance with its terms against the 

Pledgor, a liquidator, a receiver or a similar officer of the Pledgor and any third party 

of the Pledgor (except as such enforcement may be limited by any relevant 

bankruptcy, insolvency, receivership or similar laws affecting creditors' rights 

generally); 

(d) this Agreement does not and will not breach the constitutional documents of the 

Pledgor or any agreement, document, law, regulation or judicial or official order by 

which the Pledgor is bound; 

(e) no consent, approval or authorisation of and/or registration with any public authority 

is required in connection with the execution, performance, validity and enforceability 

of this Agreement; 

(f) subject to the Permitted Downstream Merger, it is and will remain the sole owner of 

the Security Assets; 

(g) no more than 1,000 shares have been issued by the Company; 
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(h) the Shares are duly authorised, validly issued, fully paid and freely transferable and 

the Share Certificates are validly issued; and 

(ij other than as created under or pursuant to this Agreement, the First Priority Security 

and the Second Priority Security, the Security Assets are free from any security and 

any options, pre-emption rights, consent clauses, rights of first refusal, post sale 

purchase rights, requirements for the Company's consent with regard to disposals of 

Security Assets or any other provisions limiting the possibility of the Security Assets 

to constitute security or which are likely to be detrimental to the value of or the 

possibility to enforce such security. 

3.2 The representations and warranties set out in Clause 3.1 are made on the date of this 

Agreement and, save for Clause 3,1(g) and 3.1(i), are deemed to be repeated by the Pledgor 

on each other date during the Security Period on which any of the representations or 

warranties set out in Section 11 (Representations and Warranties) of the PPF are repeated 

with reference to the facts and circumstances then existing. 

4. UNDERTAKINGS 

4.1 Subject to the Permitted Downstream Merger, the Pledgor undertakes and agrees with the 

Pledgee that it shall not: 

(a) create or permit to subsist any security or grant any other right over any Security 

Asset other than the First Priority Security, the Second Priority Security and the 

security interest created by this Agreement; 

(b) sell, assign, lease, transfer or otherwise dispose of any Security Asset or permit the 

same to occur; 

(c) the Pledgor shall not, without the Pledgee's prior written consent, exercise its voting 

rights attached to the Shares in favour of any resolution to change the Articles of 

Association and undertakes to refrain from making use of or incorporating, and to 

procure that the Company refrains from making use of, any pre-emption rights, 

consent clauses, rights of first refusal, post sale purchase rights, requirements for the 

Company's consent with regard to disposals of Security Assets or any other 

provisions limiting the possibility of the Security Assets to constitute security or 

which are likely to be detrimental to the value of or the possibility to enforce such 

security and the Pledgor further undertakes to refrain from making use of any other 

such right pursuant to any agreement, in relation to or following the sale of the 

Security Assets or any of them pursuant to this Agreement; 

(d) take or permit the taking of any action whereby the rights attaching to any of the 

Security Assets are amended or further Shares or Related Rights in the Company are 

issued, save that it may take or permit the taking of any action whereby further 

Shares in the Company are issued provided that such Shares are issued in favour of 

the Pledgor and (if not already effected by this Agreement} the Pledgor 
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simultaneously pledges such Shares to the Pledgee on the terms contained in this 

Agreement; 

(e) the Pledgor shall not, without the Pledgee's prior written consent, exercise its voting 

rights attached to the Shares in favour of any resolution to take or permit the taking 

of any action whereby any Share is converted from certificated to uncertificated 

form; or 

(f) do or cause or permit to be done anything which will, or could reasonably be 

expected to, materially adversely affect the Security Assets or the rights of the 

Pledgee hereunder or wh(ch in any way is inconsistent with or materially depreciates, 

jeopardises or otherwise prejudices the Security Assets. 

4.2 The Pledgor further undertakes and agrees with the Pledgee that it shall: 

{a) immediately deposit with the Pledgee (i) a certified copy of the share register of the 

Company (where the security created under this Agreement has been registered in 

accordance with Clause 4.2(b)), (ii) all Share Certificates (duly endorsed in blank) and 

(iii) any other documents of ownership in relation to the Shares and the Related 

Rights; 

(b) immediately notify the Company of the security created by this Agreement by 

procuring that the Company acknowledges the notice as set out on the execution 

page of this Agreement and procure that the Company registers the security interest 

in its share register and executes any other documentation in connection with the 

security created by this Agreement as the Pledgee may require; 

(c) upon the request by the Pledgee, promptly and duly take all actions and execute and 

deliver any and all further documents, powers of attorney, notifications and 

confirmations necessary for the purpose of obtaining the full benefit of this 

Agreement and of the rights and powers granted under it, including any that the 

Pledgee may require in order to perfect and/or preserve the security over the 

Security Assets as created under this Agreement and/or the Pledgee's rights under 

this Agreement; 

(d) subject to the First Priority Security and the Second Priority Security, immediately on 

receipt of any Security Assets, certificate pr other document evidencing any 

entitlement to any further or other Security Assets deposit such Security Assets, 

certificate or document with the Pledgee duly endorsed in blank (if applicable) 

together with such other documents as the Pledgee may require; 

(e) at all times exercise the voting rights In respect of the Shares only in a manner which 

does not prejudice the interests of the Pledgee under this Agreement; and 

(f} upon the occurrence of an Event of Default issue to the Pledgee a proxy substantially 

in the form set out in Schedule Z (Form of Proxy). The Pledgor also undertakes, when 
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requested by the Pledgee, to issue a new such proxy in order to replace any expired 

or annulled proxy. 

4.3 The Pledgor will make ail payments which may become due in respect of any of the Security 

Assets and will discharge all other obligations in respect thereof and if it fails to do so the 

Pledgee may elect to make such payments or discharge such obligations on behalf of the 

Pledger. Any sums so paid by the Pledgee shall be repayable by the Pledgor to the Pledgee 

promptly together with interest at the interest rate set out in Section 6 of the Swedish 

Interest Act (Sw, r6ntelag (1975:635)), from the date of such payment by the Pledgee and 

pending such payment any sums shall form part of the Secured Liabilities. 

5. CONTINUING SECURITY 

5.1 The security constituted by this Agreement shall be a continuing security, shall extend to the 

ultimate balance of the Secured Liabilities and shall continue in force notwithstanding any 

intermediate payment or discharge in whole or in part of the Secured Liabilities until the end 

of the Security Period. 

5.2 This Agreement and the Pledgee's rights hereunder are in addition to and not exclusive of 

those provided by law and are not in any way prejudiced by any present or future security 

held by the Pledgee. 

5.3 The Pledgee may at any time during the Security Period refrain from applying or enforcing 

any other security or rights held or received by it in respect of the Secured Liabilities and the 
Pledgor waives any right it may have of first requiring the Pledgee to proceed against or 

enforce any other rights or security or claim payment from any person before enforcing the 

security created by this Agreement. 

6. ENFORCEh1ENT 

6.1 If an Event of Default has occurred and is continuing the Pledgee shall, subject to the First 

Priority Security and the Second Priority Security, be entitled to immediately enforce the 

pledge created by this Agreement and to exercise as and when it sees fit every other power 

possessed by the Pledgee by virtue of this Agreement, any other Transaction Document or 

available to a secured creditor under applicable law and in particular (without limitation): 

(a) to realise the Security Assets, or any part thereof, by private sale or public auction ar 

in any other manner permitted by applicable law; 

(b) to collect, recover or compromise and give good discharge for any proceeds payable 

to the Pledgor in respect of the Security Assets or in connection therewith; and 

(c) to act generally in relation to the Security Assets in such manner as the Pledgee 
acting reasonably shall determine. 
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6.2 The provisions in Chapter 10, Section 2 of the Swedish Code of Commerce 45w. 

Handelsbalken 10 kap 2 §) shall not apply to this Agreement or any enforcement of the 

security constituted by this Agreement. 

6.3 Tire Pledgor unconditionally and irrevocably authorises the Pledgee to disclose any 

information about the Pledgor, the Company and any of its Subsidiaries or the Transaction 

Documents to any person that the Pledgee shall consider appropriate in connection with any 

enforcement under this Clause 6. 

7. APPLICATION OF PROCEEDS 

Any proceeds collected or received by the Pledgee after an enforcement of tf~e pledge 

created hereby (or any receiver} shall be applied by the Pledgee firstly, towards the Secured 

liabilities until discharged in full, and secondly, in payment of the surplus {if any to the 

Pledgor. 

8. WAIVER OF DEFENCES 

The obligations of the Pledgor under this Agreement shall not be affected by any act, 

omission or circumstance which might operate to release or otherwise exonerate the Pledgor 

from its obligations under this Agreement or prejudice or diminish those obligations in whole 

or in part unless such release or exoneration is a result of an action by the Pledgee and 

expressly intended. 

9. DELEGATION 

9.1 The Pledgee may at any time or times delegate to any persons) all or any of its rights, 

powers and discretions under this Agreement on such terms (including power to sub-

delegate) as the Pledgee sees fit and employ agents, managers, employees, advisers and 

others on such terms as it sees fit for any of the purposes set out in this Agreement. 

9.2 The Pledgee will not be liable or responsible to the Pledgor or any person for any losses, 

liabilities or expenses arising from any act, default, omission or misconduct on the part of 

such delegate or sub-delegate unless such loss is caused directly by ttie gross negligence or 

wilful misconduct of the Pledgee. 

1Q. WAIVERS 

The rights of the Pledgee under this Agreement may be waived only in writing and 

specifically and, subject to the provisions of the Transaction documents, on such terms as 

the Pledgee sees fit. 
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11. INDEMNITY 

11.1 The Pledgee and each agent or attorney appointed by the Pledgee under this Agreement 

shall be entitled to be indemnified out of the Security Assets in respect of all liabilities, costs 

and expenses properly incurred by them in connection with: 

~a) the execution or purported execution of any rights, powers or discretion vested in 

them under this Agreement; 

(b) the preservation or enforcement of its rights under this Agreement; and 

(c) the release of any part of the Security Assets from the security created by this 

Agreement, 

and the Pledgee and any such agent or attorney may retain and pay all sums in respect of the 

same out of moneys received under the powers hereby conferred. 

11.2 The Pledgee shat! not be liable for any losses or costs incurred by the Pledgor in connection 

with the exercise or purported exercise of the Pledgee's rights, powers and discretions in 

good faith under this Agreement. 

12. DEFERRAL OF THE PLEDGOR'S RIGHTS 

The Pledgor will not exercise any rights which it may have by reason of performance by it of 

its obligations under this Agreement: 

(a) to be indemnified by an obligor; 

(b} to claim any contribution from any other pledgor of any Obligor's obligations under 

the Transaction Documents; and/or 

(c) to take the benefit (in whole or in part and whether by way of subrogation or 

otherwise) of any rights of the Pledgee under the Transaction Documents or of any 

other guarantee or security taken pursuant to, or in connection with, the Transaction 

Documents by the Pledgee. 

F~~Z~15~1~:~~l~ijl~~li►`L~1 

13.1 Upon the occurrence of an Event of Default and as long as it is continuing, the Pledgor {to the 

fullest extent permitted by applicable law) hereby irrevocably appoints the Pledgee as its 

attorney, with full power of substitution, subject to the First Priority Security and the Second 

Priority Security, to do any and all acts which the Pledgor is obliged by this Agreement to do, 

but in the opinion of the Pledgee has failed to do, and for the purpose of carrying out the 

purposes of this Agreement and to take any action and executing any instruments which the 

Pledgee may deem reasonably necessary or advisable to accomplish the purposes hereof. 

The power of attorney granted pursuant hereto and all authority conferred are granted and 

conferred solely to protect the interest of the Pledgee in the Security Assets and shall not 
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impose any duty upon the Pledgee to exercise any power. This appointment may not be 

revoked by the Pledgor until after the end of the Security Period. 

13.2 The Pledgor hereby ratifies and confirms and agrees to ratify and confirm whatever any such 

attorney as is mentioned in Clause 13.1 shall do or purport to do in the exercise or purported 

exercise of all or any of the powers and authorities referred to in Clause 13.1. 

14. ASSIGNMENT 

14.1 The Pledgee may at any time assign or transfer any of its rights and/or obligations under this 

Agreement. 

14.2 The Pledgor may not ass+gn or transfer any of its rights and/or obligations under this 

Agreement. 

15. AMENDMENTS 

This Agreement may not be amended unless by an instrument in writing and signed by or on 

behalf of the Pledgor and the Pledgee having obtained the requisite approval in accordance 

with the provisions of the Transaction Documents. 

16. NOTICES 

The terms of Section 18 (Notices) of the PPF shall apply as if incorporated into this 

Agreement and the parties hereto agree to be bound by terms mutatis mutandis identical to 

those applying (pursuant to Section 18 (Notices) of the PPF) to the parties of that document. 

17. SEVERABILITY 

If a provision of this Agreement is or becomes illegal, invalid or unenforceable in any 

jurisdiction, that shall not affect: 

~a) the legality, validity or enforceability in that jurisdiction of any other provision of this 

Agreement; or 

(b) the legality, validity or enforceability in other jurisdictions of that or any other 

provision of this Agreement. 

18. RELEASE OF SECURITY ASSETS 

Upon the expiry of the Security Period, the Pledgee shall, at the request of the Pledgor and at 

the cost of the Pledgor, release to the Pledgor all rights and interest of the Pledgee in or to 

the Security Assets, or part thereof, as the case may be, and give such instructions and 

directions as the Pledgor reasonably may require in order to perfect such release. 
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19. COUNTERPARTS 

This Agreement may be executed in any number of counterparts and this has tf~e same effect 

as if the signatures on the counterparts were on a single copy of this Agreement. 

20. FORCE MAJEURE; EXCLUSION OF LIABILITY 

20.1 The Pledgee shall not be held responsible for any damage arising out of any Swedish or 

foreign legal enactment, or any measure undertaken by a Swedish or foreign public 

authority, or war, strike, lockout, boycott, blockade or any other similar circumstance. The 

reservation in respect of strikes, lockouts, boycotts and blockades applies even if the Pledgee 

takes such measures, or is subject of such measures. 

20.2 Unless the Pledgee's liabilities have been explicitly limited otherwise in the Transaction 

Documents, any damage that may arise in other cases shall not be indemnified by the 

Pledgee if they have observed normal care. The Pledgee shall not in any case be responsible 

for any indirect damage, consequential damage and/or loss of profit. 

20.3 Should there be an obstacle as described in Clause 20.1 for the Pledgee to take any action in 

compliance with this Agreement, such action may be postponed until the obstacle has taeen 

removed. 

21. GOVERNING LAW AND JURISDICTION 

21.1 This Agreement shall be governed by and construed in accordance with Swedish law. 

21.2 The courts of Sweden shall have exclusive jurisdiction over matters arising out of or in 

connection with this Agreement. The Stockl~ol~n District Court (Sw. Stockholms tingsratt) 

shat! be the court of first instance. The submission to the jurisdiction of the Swedish Courts 

shall not limit the right of the Pledgee to take proceedings against the Pledgor in any court 

which may otherwise exercise jurisdiction over the Pledgor or any of its assets. 

This Agreement has been entered into on the date stated at the beginning of this Agreement by the 

parties listed on the execution page at the end of this Agreement. 
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SCHEDULE 1 

FORM OF PROXY 

This proxy is issued pursuant to a pledge agreement (the "Pledge Agreement"y, dated 

December 2017, between Firesteel Resources Inc. (the "Pledgor") and PFL Raahe Holdings LP {the 

"Pledgee") pursuant to which the Pledgor has pledged all its shares in the capital of Nordic Mines 

Marknad AB {the "Company"). 

The Pledgor hereby makes, constitutes and appoints the Pledgee as the true and lawful attorney for 

the Pledgor and gives to the Pledgee, in the name, place and stead of the Plecigor, the full power and 

authority to convene and attend all general meetings of the shareholders in the Company on behalf 

of the Pledgor, and to vote at such general meeting for all shares in the Company awned by the 

Pledgor. 

This proxy is irrevocable and excludes the Pledgor from exercising any voting rights at any general 

meeting of the shareholders in the Company or any other rights conferred upon it as a shareholder in 

the Company. 

This proxy is effective on the date of issuance by the Pledgor and shall remain in force for one (1} 

year from such date. 

This proxy shall in all respects be governed by and construed in accordance with the laws of Sweden. 

Date: 

Place: 

FIRESTEEL RESOURCES INC. 

Fay: 
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EXECU7lON PAGE 

The Pledgor 

FIRES? L ESOURCES ,~ 

By: 

The Pledgee 

pFL RMHE HOLDINGS LP 

ay: 

the company set out below (the "Company"), hereby acknowledges the pledge constituted by the 

above pledge agreement (the "Pledge Agreement") over the Security Assets (as defined in the Pledge 

Agreement) and the terms and condition, of the Pledge Agreement. Terms not otherwise defined in 

this acknowledgemrnt shall have the mean(ngset out in the Pledge A~•crmrnt. further, the Company: 

(a} confirms that on the date hereof there exists no pledge or agreement having the effect of 

conferring security over the Security Assets other than the security constituted under the 

Fledge Agreement, the First Priority Security and the Second Priority Security; 

(b) confirms that it will forthwltti registerthesecurity constituted under the Pledge Agreement in 

the Company's share register; 

(c) contirms that the Pledgee is authorised to provide interested parries with information 

concerning inter alia the Company and the Transaction Documerts in accordance with Clause 

G.3 of the Pledge Agreement; 

(d) acknowledges that no payments in respect of Life 54iares or the Related Rights aiay, for as long 

as the pledge m favour of the Pledgee remains in force and effect (whereby it is noted that the 

Pledgee will notify the Company in writing wFien the pledge is no longer effective, be made 

directly to the Pledgor but sha11 instead be made to or through the Pledgee as in any specific 

wse directed by the Pledgee In writing; and 

(e) acknowledges that itwilldoallnecessarythingsrequiredtobedonetoaccomplishthepurpose 

of the transactions contemplated under the Pledge Agreement. 
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EXECUTION PAGE 

The Pledgor 

FIRESTEEL RESOURCES INC. 

qy: 

The Pledgcc 

pFL RAAHF. HOLDINGS LP 

/~ r 

1~ . 

The company set out below (the "Company"~, hereby acknowledges the pledgr, constituted 6y the 

above pledge agreement (the "Pledge Agreement") over tfie Security Assets (as defied in the Pledge 

Agreement) and the terms and conditions of the Pledge Agreemcnl. Terms not otherwise defined in 

this acknowledR~ment shall have the meaning set out in the Pledge Agreement. Further, the 

Company: 

(aj conlirm, that on the dale hereof there exists no pledge or agreement having the effect of 

conferrir~ ,ecurity over the Security Assets other than the secunty constituted under the 

Pledge ngrecmenl, the firs! Priority Security and [he Second Priority Sewrlty; 

(b) confirms iha~ It w111 forthwith register the security constiWted under the Pledge Agreement 

in the Company's share register, 

~c~ confirms that the pledgee Is authorised to provide Interested parties with Information 

concerning Intrr olio the Company and the Transaction Documents to accordance w)th Clause 

6.3 of the Pledge agreement; 

~dj acknowledges tLat nn payments In respect of the Shares or the Relayed Rights may, for as 

long as ihP pledge In favour of the Pledgee remains In Iorce and ef(ett (Whereby it Is noted 

Chat the Pledgee will notify the Company in writln~ when the pledge is no longer effective), 

be made directly to lFie fi led@nr bui shall Instead be made to or through the Pledgee as In any 

specific casr direrted by t he Pledgee in writing; and 

(e) acknowledges that It will do all recessary things required to be done to accomplish the 

purposN o! the transactions contemplated under the Pledge Agreement. 
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The Company 

NORDIC MINES MARKNAD AB 


