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ASSE'I' DIGII'IZA'I'ION SERVICE AGREEM ENT
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respccr of such Party (other than
obligation under this Agrceprent)
the bankruptcy, winding-fip or

a Dcllware lirnited liability company

NY __-- (thc "Company"), and 130

r1:any undu the Alberta Business Corporation
(r tUidlake lllvd. SI1. Culgary. Albena 1'2XlJ2

CANADA ("Clainr Orvncr"), (.lairn Orvner and thc Conrpany are somctimcs rel'crred to herein
indivitlually as a "Party" and coltcctivcly as thc 

.'parties."

BACKGROUNI)

The Contpany licc-rtscs ccnuin rights rvith rcspcct to an inunutablc distributed ledgcr (the'
"Ledqrln")' whiclr utilizes il sccurc databa;c rcchrrokrgy commonly knovrrr as blockchain for thc
cligitization of Srnart Ccrtilicarcs. callccl "Orcbits." ro cligitally rcprescnt and record certain
l)rovcn Cold Rcservcs on thc l.cdgr:r. Clairrr Owner dcsircs to cngage tlrc Conrpany. and thc
Comparty desircs lo accL'pt such cngagcrncnr, t'or tlre purpose of fhcilitating the liactional
represcntation and digitization ot' ths C'lairn l(cscrvcs on the Ledgcr in the form of Orebits
pursuant to thc temrs of this Agrecment,

l\OW, 'l'tlEREF'ORU, tbr good antl valuablc consldcration. the rcccipt and sufficiency
of which arc hcreby acknowleclged. and intcnding to bc lcgally bound. the Parties agree as

Itrllows:

Section l. Dcfinitions. 'l'lrc l'ollowing lorms have thc nrcanings specified or rel'crred
to in thirs Section l.

"Account Ilolder" any pcrsou registc:rcd rvith and having an account on thc Ledger.

"Action" has rhe meaning scr tbflh in Scction I l(g).

'"Act of Insolvency" nlcans the occurrcnccr of any of thc lbllowing with respect to lny
l)afly hcreto:

a. nraking a gcncral assignnrent lbr the bcnefit ot. entering into a
rcorganization, arrangctnellt, or conlposi tion wi th crcditors:

b. admitting in writing that such Party is unablc ro pay its debts as rhcy
become duc:

c. seeking, consentinB to or acquicscing in the appointment of any trustee,
adnrinistrator, receiver or liquidator or analogous officcr of such Party or ony rut.riol
part of such Party's propcrfyl

by

in

d. the prescntation or filing of a pctition in
the other Party to this Agrccment in rcspect of any
any court or bclbre any agency alleging or for

I
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insolvency of such parfy (or any_analogous proceeding) or seeking any reorganization,
arrangement, composition, re-adjustment, administraiion, liquidition, dissolution oi
similar relief under any present or fufure statute, law or regulation, such petition not
having been stayed or dismissed within thirry (30) days of its hhng (except in the case of
a petition for winding-up or any analogonr-pror..ding, in ,.rp".i or rnirn no such 30
day period shall apply); or

e' the appointment of a receiver, administrator, liquidator or trustee or
analogous officer of such Party or over all or any material part of such party,s property.

"BLM" means the U'S. Department of the Interior Bureau of Land Management.

"Claim" means that certain Claim No. JBSCH#2, as more particularly described onExhibit A attached herero.

"claim owner" has the meaning set forth in the preamble hereto.

"Claim Reserves,, means those certain proven
Claim.

Gold Reserves further described in the

"Code" means the Uniform Commercial Code as in effect in the province of ALBERTA
on the date hereof and as amended from time to time, except to the extent that the conflict of law
rules of such Uniform Commercial Code shall apply the Uniform commercial code as in effect
from time to time in any other state to specific p."p.rtv or other matters.

"Collateral" has the meaning set forth in Section 6,

"company" has the meaning set forth in the preamble hereto.

"Default Notice" means notice delivered to a Party pursuant to this Agreement that an
Event of Default under Section 12 has occurred.

"Digitization tr'ee" has the meaning set forth in Section 4(a).

"Encumbrance" means any charge, claim, community property interest, pledge,
condition, equitable interest, lien (statutory or other), option, security interest, mortgage, deed oftrust' encumbrance, right of way, right of hrst refusal, or restriction of
any k tion on use, voting, transfer; receipt of income or exercise of any
other

"Event of Default" has the meaning set forth in Section 12.

"Governmental Authority" has the meaning set forth in Section 10(d).

"Initial Term" has the meaning set forth in Section 5.



"Law" has the meaning set forth in Section 10(d).

"LBMA" means the London Bullion Market Association.

"Ledger" has the meaning set forth in the preamble hereto.

^^^_^.,: se change in the business,
operauo

includin 
or with respect to the Claim,

l.

"Nominee" means orebits go{p.,- a Delaware corporation ancl affiliate of the Company,
which acts as the management company for the Company.

"orebits" has the meaning set forth in the preamble hereto.

"Permits" means all permits, licenses, franchises, approvals, authorizations, registrations,
certificates, variances, plans and similar rights obtained,- or required to be obtained, from
Governmental Authorities.

"Proven Gold Reserves" means the amount of gold of any Claim that is verif,red and
evidenced by appropriate, written independent geological,-engineering reports or certifications as
required by the Company in its reasonable disCretion, as being unr"fi--o"d Gold at the site of and
suDlect to such L'larm.

"Removed Gold" has the meaning set forth in Section 10(k).

"Renewal Fee" has the meaning set forth in Section 4(d).

"Renewal Period" has the meaning set forth in Section 5 hereof.

"Required Documentation" means all documentation required to validate Claim
owner's title to the Claim and the Claim Reserves, including, withorLrt limitation, the chain of
custody with respect thereto, and suppoft any requested Know your Customer/Anti-Money
Laundering purposes, including, without limitati< n:

a' Corporate documentation, including: Certificate of Incorporation and Bylaws(or other applicable organizational documentation), with all arnendments thlreto,
corporate resolutions authorizing the purchase of the Claim and entry into this
Agreement, tax retums, financial statements (balance sheet, income statement, etc.),
relevant credit information , and any other relevant corporate documentation;

b' Proof of title/chain of custody documentation, including: proof of claim
ownership, title opinion from local counsel, recorded location notice and non-recourse
sales agreement (if applicable)



c. Geological reports from acceptable third party Geologists licensed by the
appropriate Govemmental Authority.

d' Documentation related to updates and verifications, including: updates and re-
certifications with respect to any Required Documentation and reaffirmations and
renewals of the representations and warranties set forth in Section l1 hereof, in each case
as requested from time to time by the Company;

e' To the extent required by Law or any Governmental Authority, or otherwise
to the extent avallable, title and other insurance policies and other documentation relating
to the Claim: and

f' Proof of payment of the required BLM maintenance fee and any additional
fees since submission of the location notice. Nor APPLICABILE

All Required Documentation fumished to the Company shall be accompanied by a notarized,
certificate executed by an authorized officer of Claim Owner, certifying, to such officer,s
knowledge, as to the authenticity and accuracy of the Required Documentation.

"Services" means the Company's services with respect to providing access to the Ledger
for the digitization and recordation of Orebits pursuant to Section 2 hereof, substifution pursuint
to Section 8 hereof, and transfer pursuant to Section 9 hereof.

"Smart Certificate" means a digital representation of a fractional ownership of proven
Gold Reserves. A Smart Certificate includes all data used to create such Smart Certificate,
which data is immutable and cannot be changed once it is posted to the ledger.

"Solvent" means with respect to any person on any date of determination, that on such
date (a) the fair value of the property of such p.rrotr is greater than the total amount of liabilities,
including contingent liabilities, of such person, (b) the present fair salable value of the assets of
such person is not less than the amount that will be required to pay the probable liability of such
person on its debts as they become absolute and matured, (c) such p.rson does not intend to, and
does not believe thatit will, incur debts or liabilities beyond rrrrh p.rron's ability to pay such
debts and liabilities as they mature, (d) such person is not engaged in business or a transaction,
and is not about to engage in business or a transaction, for wtrictr such person's property would
constitute an umeasol#ly small capital and (e) such person is able to pay its debts and
liabilities, contingent obligations and other commitments as they mature in the ordinary course of
business. The amountof contingent liabilities at any time shali be computed as the amount that,
in the light of all the facts and circumstances existing at such time, represents the amount that
can reasonably be expected to become an actual or matured liability.

"substitution Fee" has the meaning set forth in Section 4(b).

"Substituted Gold" means gold bullion (with a minimum fineness of 995.0 parts per
thousand, fine gold (i.e. .995) substituted for Proven Gold Reserves pursuanr to Section g



"Taxes" means all federal, state, local, foreign and other income, gross receipts, sales,
use, production, ad valorem, transfer, documentary, franchise, registration, piofits, license, lease,
service, selice use, withholding, payroll, employment, unemployment, estimated, excise,
severance' environmental, stamp, occupation, premium, property (real or personal), real property
gains, windfall profits, customs, duties or other taxes, fees, assessments or charges of any-kind
whatsoever, together with any interest, additions or penalties with respect thereto and, any
interest in respect of such additions or penalties.

"Tax Event" means (i) any action taken by a govemment taxing authority or brought in
a court of competent jurisdiction (regardless of whether such actiorr ii taken or broughiwith
respect to a Party to this Agreement), or (ii) a change in the fiscal or regulatory regime
(including, but not limited to, a change in law or in the general interpretation of law but
excluding any change in any rate of tax).

"Tax Return" means any return, declaration, report, claim for refund, information retum
or statement or other document relating to Taxes, including any sche<lule or attachment thereto,
and including any amendment thereof.

"Term" means the Initial Term and all subsequent Renewal periods.

"Termination" has the meaning set forth in Section 7(b).

"Transfer Fee" has the meaning set forth in Section 4(c).

"Troy Ounce" means the measure commonly used with respect to gold and other
precious metals. One Avoirdupois ounce (oz) is equal to approximatety O.lt 1451 Troy Ounces
(ozt).

Section 2. Engagement; Scope of Services. Subject to the terms of this Agreement,
Claim Owner hereby engages the Company to facilitate the fractional representation, dlgitization
and recordation of the Claim Reserves on the Ledger in the form of Orebits and the transfer of
such Orebits to other Account Holders from time to time (collectively, the "Services,,). One (1)
Orebit shall be recorded on the Ledger for every five (5) Troy Ounc.r of Claim Reserves
provided as Collateral by Claim Owner. Claim Owner understands and acknowledges that the
foregoing ratio of 5:1 is applied to adjust for the risk of error in the geological or engineering
reports with respect to the Claim Reserves and other risk undertaken by the Coripany ii
connection with this Agreement and the transactions contemplated hereby.

Section 3. Contributed Claim Reservesl Required Documentation. The Claim
Reserves provided as Collateral by Claim Owner shall constitute one hundred percent (100%) of
the Proven Gold Reserves included in the Claim. Claim Owner shall firrnish to the Company the
Required Documentation on or prior to the Effective Date and from time to time durins the
Term, as requested by the Company.

Section 4. Fees. As consideration for the Services, Claim Owner shall pay to the
Nominee, the following fees (collectively, the .,Fees,,):



a' A digitization fee in the amount of four percent @%) of the value of the
claim Reserves (the "Dtgtllz@lioqlge"), which value shall be the number of rroy
Ounces comprising the Claim Reserves, multiplied by the value per Troy Ouncl
according to LBMA AM gold price in effect on the Effective Date.

b. upon substitution pursuant to Section 8, a substitution fee in the amount of
two tenths of a percent (0.2%) of the value of the Substituted Gold (the ,,Sub$itulio4

Fee"), which value shall be the number of Troy Ounces of Substifut.d'Gold, rn tttipneO-
by the value per Troy Ounce according to the LBMA AM gold price in effect on the date
of substitution.

c. upon transfer pursuant to Sectiong, a transfer fee in the amount of two
one hundredthg of a percent (0.02%) of the value of the Clairn Reserves represented by
the Orebits which have been transferred pursuant to Section 9 (the "TIAES&I__E_qe,,).

d. Upon renewal of this Agreement pursuant to Section 5, a renewal f'ee in
the amount of four percent (4%) of the value of the Claim Reserves (the "Renewal Fee,,),
which value shall be the number of Troy Ounces comprising tfr" Cfu* n"r.*.r,
multiplied by the value per Troy Ounce according to LBMA AMgold price in effect on
the Effective Date.

All Fees due hereunder shall be paid when due in cash by wire transfer of immediately available
funds; provided, however, that the Company may, in its sole discretion, accept payment in any
other manner or form, including, without limitation, in orebits.

Section 5. Term. The term of this Agreement shall commence on the Effective Date.
and shall continue for an initial term ending on the tenth (10th) anniversary thereof (the ,.Initiai

Tetm"), unless sooner terminated pursuant to the terms of this Agreement. Claim Owner shall
have the option, upon written notice to and subsequent approval from the Company, at any time
prior to the expiration of the Initial Term, and of each Renewal Period thereafter, to extend the
tetm of this Agreement for an additional ten (10) year period (a "Renewal period"), beginning on
the last day of the Initial Term or prior Renewal Period, as the case may be; provided, how&er,
that this Agreement may be earlier terminated pursuant to Section 7.

Section 6. Collateral. As security for the obligations of Claim Owner under this
Agreement, including, without limitation, under Section 7(b), Claim Owner hereby grants to the
Company a security interest (the "Spgud!y_]!rcrg$") of not less than first priority in all right, title
and interest of the Claim Owner pursuant to the Claim and with respecl;to 1i) any gold severed or
extracted therefrom (whether "as extracted," as inventory or held as Retained-Cota hereunder,
including any proceeds, products, accessions, rents and profits of or received by Claim Owner in
respect thereof, and including as-extracted mineral inierests from Claim Owner's present and
future operations and all Accounts, General Intangibles and products and Proceeds thereof (as
such tetms are defined in the Code) or related thereto, regardless of whether any such minerals
are in raw form or processed for sale and regardless whether or not Claim Owner had an interest
in the minerals before extraction or severance; (ii) to the extent, if any, not included in clause (i)



above' each and evlrY other item of personal property, whether now existing or hereafter arising
or acquired, including, without limitation, all licenses, contracts and agreements, and all
collateral for the payment or performance of any contract or agreement, together with all
products and Proceeds (including all insurance policies and proceed$ of any Accessions (as such
term is defined in the Code) to any of the foregoing; and (iii) all present and future business
records and information, including computer tapes and other storage media containing the same
and computer programs and software (including, without limitation, source code, object code and
related manuals and documentation and all licenses to use such software) for atcessing and
manipulating such information (collectively, the "Col1AIgIAl"). The foregoing may be evidenced
by and subject to the terms of such security agr.ettreots, financin! stitements, deeds or
mortgages (including, without limitation, a deed of trust), and other documents as the Company
shall reasonably require, all in recordable form (as applicable) and substance satisfactory t; the
Company' Claim Owner shall be responsible for and shall pay to the Company immediately
upon demand the full amount of all charges, costs and e*p.ns"r (to include 

^fees 
paid to thiri

parties), expended or incurred by the Company in cormection with creating, perfecting or
otherwise involving the Securify Interest, including without limitation, filing anJ recording iees,
recording taxes, attorneys fees and costs of appraisals, audits and title opinio=ns or title insurance.
Claim Owner acknowledges that the foregoing charges, costs and expenses are separate and apaft
from the Digitization Fee and all other Fees described in Section 4.

Section 7. Termination.

a' This Agreement shall automatically terminate upon expiration of the
Initial Term, unless renewed pursuant to Section 5, and if renewid, upon expiration of
each Renewal Period, unless further renewed pursuant to Section 5. Notwithstandine the
foregoing, this Agreement shall terminate pursuant to the following:

i. Termination without Default or Breach. The company may
terminate this Agreement for any reason upon thirfy (30) calendar days' prior
written notice to Claim Owner.

ii. Automatic Termination upon Default. The Company shall have the
right to terminate this Agreement automatically upon the occurrence of any
Event of Default. Unless otherwise provided herein, termination pursuant to this
Section 7(a)(ii) may be effected without notice to claim owner.

b' Effect of Termination. Upon termination of this Agreement pursuant to
this Section 7 ("Termination"):

i. claim owner shall, on the date of rermination, return, relinquish,
transfer, convey and assign to the company either: (A) for cancellation, all
Orebits representing the Claim Reserves, or (B) for cancellation, all Orebits then
held by claim owner at the time of rermination, if any, plus one (l) Troy ounce
of Substituted Gold for each Orebit which is not then held by Claim Owner (and
thus cannot be returned) at the time of Termination, plus the Substitution Fee for
such Substituted Gold pursuant to Section 8; and



ii. provided claim owner has satisfied its obligations pursuant to
Section 7(bxi), the Company shall terminate the Security Interest with respect to
the Collateral, and the Collateral shall be released.

Except as otherwise provided in this Agreement, following the effective date of
Termination, the provisions of this Agreement shall be of no further force or effect.
Notwithstanding anything herein to the contrary, the provisions contained in Sections 13

and 14 shall survive termination of this Agreement.

Section 8. Substitution. Claim Owner may, at Company's sole discretion and upon
Termination pursuant to Section 7(bxi) and upon payment of the Substifution Fee, exchange
Substituted Gold for any Orebits which are not retumed upon such Termination. Claim Owner
shall be responsible for and shall pay to the Company immediately upon demand the full amount
of all charges, costs and expenses (to include fees paid to third parties), expended or incurred by
the Company in connection with any substitution of Substituted Gold pursuant to this Section 8,
including without limitation, costs for storage, transportation and insurance, as well as attorney's
fees. Claim Owner acknowledges that the foregoing charges, costs and expenses are separate
and apart from the Substitution Fee and all other Fees described in Sect;ion 4.

Section 9. Transfer. At any time during the Term, Claim Owner may, at Claim
Owner's election and upon payment of the Transfer Fee, transfer any number of Orebits, or a

fraction thereof, to any other Account Holder, provided such transfer is recorded on the Ledger.

Section 10. Covenants. Claim Owner agrees thaI, at all times during the Term:

a. Required Documentation. Claim Owner shall fumish the Company with
(i) copies of the annual financial statements (balance sheet, income statement, etc.) within
sixty (60) days of the end of each fiscal year, (ii) copies o1 the Claim Owner's Tax
Retums within thirty (30) days of the filing of such retums with the applicable taxing
authority, (iii) and such other Required Documentation frorn time to time upon the
request of the Company or within five (5) business days of any change in such
documentation, it being understood that the Company shall require certain of the
Required Documentation to be provided no less frequently than annually.

b. Existence. Claim Owner shall preserve Claim Owner's [corporate]
existence and all Permits necessary for the conduct of its business; Claim Owner will not
change its state of incorporation, formation or organization, as applicable, without
providing thirty (30) days prior written notice to the Company, and Claim Owner will not
change its name without providing thirty (30) days prior written notice to the Company;

c. Collateral. Claim Owner shall not sell, assign, or otherwise dispose of any
portion of the Collateral except as explicitly permitted by this Agreement or otherwise
consented to in writing by the Company. Claim Owner shall faithfully preserve and
protect the Security Interest as a prior perfected security interest under the Code, superior
and prior to the rights of all third parties, and will do all such other acts and things and



will, upon reasonable request therefor by the Company, execute, deliver, file and record,
and Claim Owner hereby authorizes the Company to so file, all such other documents and
instruments, including, without limitation, financing statements, security agreements,
assignments and documents and powers of attorney with respect to the Collateral, and
pay all filing fees and taxes related thereto, as Claim Owner in its reasonable discretion
may deem necessary or advisable from time to time in order to attach, continue, preserve,
perfect, and protect the Security Interest (including the filing at any time or times after
the date hereof of financing statements under, and in the locations advisable pursuant to,
the Code) and Claim Owner acknowledges that any such costs or fees associated with
such actions will be reimbursed by Claim Owner pursuant to the provisions of Section 14
of this Agreement; and, Claim Owner hereby irrevocably appoints the Company, its
officers, employees and agents, or any of them, as attorneys-in-fact for Claim Owner to
execute, deliver, file and record such items for Claim Owner and in such Claim Owner's
name, place and stead to preserve, continue, perfect and protect the Security Interest.
This power of attorney, being coupled with an interest, shall be irrevocable for the life of
this Agreement.

d. Compliance with Laws. Claim Owner shall fully comply with all statutes,
laws, ordinances, regulations, rules, codes, orders, constitutions, treaties, common laws,
judgments, decrees, and other requirements or rules of law (collectively, "Laws," and
each, a "Law") of any federal, state, local or foreign goverrment or political subdivision
thereof, or any agency or instrumentality of such government or political subdivision, or
any self-regulated organization or other non-governmental regulatory authority or quasi-
governmental authority (to the extent that the rules, regulations or orders of such
organization or authority have the force of law), or any arbitrator, court or tribunal of
competent jurisdiction (collectively, "Governmental Authorities"), which are applicable
to Claim Owner's business and the Collateral.

e. Permits. Claim Owner shall preserve and maintain valid and in full force
and effect all Permits necessary for Claim Owner to hold, maintain and transact in the
Claim, the Collateral, and the Claim Reserves, including, without limitation all annual
and other fees due to the BLM and other Governmental Authorities to maintain the Claim
in good standing.

f. Taxes and Other Liabilities. Claim Owner shall pay and discharge when
due any and all indebtedness, obligations, assessments and ta>res, both real or personal,
including without limitation federal and state income taxes and state and local property
taxes and assessments.

g. Notice of Default. As soon as possible and in any event within ten (10)
days after the occurrence of each Event of Default and each event which, with the giving
of notice or lapse of time, or both, would constifute an Event of Default, continuing on
the date of such statement, Claim Owner shall deliver to the Company a Default Notice.



h. Notice of Material Adverse Effect. Claim Owner shall promptly notify the
Company of any event, circumstance or condition that had or could be expected to have a
Material Adverse Change.

i. Litieation. Claim Owner shall promptly give notice in writing to the
Company of any litigation pending or threatened affecting the Claim.

j Brokers. Claim Owner shall pay all fees, commissions and other amounts
owed to any brokers, finders or investment bankers engaged by Claim Owner in
connection with the transactions contemplated by this Agreement.

k. Removed Gold. If all or any portion of the Claim Reserves are mined,
excavated, extracted, produced or otherwise removed frornr the ground ("Removed
Gold"), Claim Owner shall provide notice to the Company of'such mining, excavation,
extraction, production or removal within ten (10) days of the initiation thereof.

l. Liens. Claim Owner shall not, nor permit any of its subsidiaries to, create
or permit to exist any mortgage, charge, lien or other Encumbrance with respect to the
Collateral.

Section 11. Representations and Warranties of Claim Owner. Claim Owner
represents and warrants to the Company that the statements contained in this Section 10 are true
and correct as of the date hereof. For purposes of this Section, "knowledge of Claim Owner"
and any similar phrases shall mean the actual or constructive knowledge of any director or
officer of Claim Owner, after due inquiry.

a. Oreanization and Authoriqv of Claim Owner; Enforceabilitv. Claim
Owner is a Company duly organized, validly existing and in good standing under the
laws of the Province of Alberta. The exact legal name of Claim Owner is as set forth on
the signature page hereto. The address (including county and state) of the Claim of
Claim Owner is set forth on Exhibit A hereto. Claim Owner has full [corporate] power
and authority to enter into this Agreement and the documents to be delivered hereunder,
to carry out its obligations hereunder and to consummate the transactions contemplated
hereby. The execution, delivery and performance by Claim Owner of this Agreement and
the documents to be delivered hereunder and the consummation of the transactions
contemplated hereby have been duly authorizedby all requisite corporate action on the
part of Claim Owner. This Agreement and the documents to be delivered hereunder have
been duly executed and delivered by Claim Owner, and (assuming due authorization,
execution and delivery by the Company) this Agreement and the documents to be
delivered hereunder constitute legal, valid and binding obligations of Claim Owner,
enforceable against Claim Owner in accordance with their respective terms. Claim
Owner also represents and warrants that it has provided the Company with a real estate

description sufficient to enable the Company to record a financing statement in the
county records sufficient to perfect a security interest in the Claim. Further, Claim
Owner represents and warrants that (i) this Agreement creates a valid security interest in
favor of the Company, except as may be limited by applicable bankruptcy, insolvency,

t0



reorganization, moratorium or similar laws affecting the rights of creditors generally and
by general principles of equity and (ii) the Security Interest granted hereunder in favor of
the Company, will constitute a first priority security interest and will be perfected,
(A) with respect to the Collateral (other than as-extracted Collateral) of Claim Owner,
upon the proper filing of financing statements in the jurisdiction of the state of formation
of Claim Owner, to the extent a security interest in such Collateral can be perfected under
the Code by the filing of financing statements, and (B) with respect to the as-extracted
Collateral of Claim Owner, upon the proper filing of financing statements in the county
real estate records in each county identified on Exhibit A hereto as a "Location of Claim"
with respect to Claim Owner.

b. No Conflicts: Consents. The execution, delivery and performance by
Claim Owner of this Agreement and the documents to be delivered hereunder, and the
consummation of the transactions contemplated hereby, do not and will not: (a) violate or
conflict with the [certificate of incorporation, by-laws] or other organizational
documents of Claim Owner; (b) violate or conflict with any judgment, order, decree,
statute, law, ordinance, rule or regulation applicable to Claim Owner, the Claim or the
Claim Reserves; (c) conflict with, or result in (with or without notice or lapse of time or
both) any violation of, or default under, or give rise to a right of termination, acceleration
or modification of any obligation or loss of any benefit under any contract or other
instrument to which Claim Owner is a party or to which the Claim or any of the Claim
Reserves are subject; or (d) result in the creation or imposition of any Encumbrance on
the Claim Reserves. No consent, approval, waiver or authorization is required to be
obtained by Claim Owner from any person or entity (including any governmental
authority) in connection with the execution, delivery and performance by Claim Owner
of this Agreement and the consummation of the transactions contemplated hereby.

c. Claim Reserves. [Except as set forth on Schedule 10(c),] Claim Owner
owns and has good title to the Claim, free and clear of Encumbrances. The Claim
Reserves constitute one hundred percent (100%) of the Proven Gold Reserves included in
the Claim, Claim Owner has paid, and shall continue to pay all fees required to maintain
the Claim pursuant to requirements of the BLM and any other applicable Govemment
Authority.

d. Permits. Claim Owner holds all Permits, and shall continue to hold all
Permits, which are required by any Governmental Authority to hold, maintain, mine,
excavate, extract, produce, remove and transact in the Collateral or otherwise to enter into
this Agreement and the Transactions contemplated hereby, and all such Permits are valid
and in full force and effect. No event has occurred that, with or without notice or lapse
of time or both, would reasonably be expected to result in the revocation, suspension,
lapse or limitation of any Permits.

e. Compliance With Laws. Claim Owner has complied, and is now
complying, and shall continue to comply, with all applicable federal, state and local laws
and regulations applicable to ownership and use of the Claim and the Claim Reserves,

11



including, without limitation mining, excavation, extraction, production and removal of
the Claim Reserves.

f. Taxes. A11 Tax Returns required to be filed by Claim Owner in respect of
the Claim and the Claim Reserves and the transactions conternplated by this Agreement
have been, or will be, timely filed. Such Tax Returns are, or will be, true, complete and
correct in all respects. A11 Taxes due and owing by Claim Owner (whether or not shown
on any Tax Retum) have been, or will be, timely paid. Claim Owner is not aparty to any
Action by any taxing authority. There are no pending or threatened Actions by any
taxing authority. There are no Encumbrances for Taxes upon any portion of the Claim or
the Claim Reserves, nor is any taxing authority in the process of imposing any
Encumbrances for Taxes on any portion of the Claim or the Claim Reserves (other than
for current Taxes not yet due and payable).

g. Legal Proceedings. There is no claim, action, suit, proceeding or
governmental investigation ("Action") of any nature pending or, to the knowledge of
Claim Owner, threatened against or by Claim Owner (a) relating to or affecting the Clairnr
or the Claim Reserves; or (b) that challenges or seeks to prevent, enjoin or otherwise
delay the transactions contemplated by this Agreement. No event has occurred or
circumstances exist that may give rise to, or serve as a basis for, any such Action.

h. Non-reliance. Claim Owner has consulted its own counsel and advisors
and conducted its own review and due diligence with respect to this Agreement and the
transactions contemplated hereby and is not relying on any statement, advice or
representation, whether written or oral, of the Company, its afflrliates, or any officer,
manager) member, employee, agent or representative thereof, with respect to this
Agreement or Claim Owner's decision to enter into this Agreement or the transactions
contemplated hereby, It is understood that no information provided to Claim Owne1
regarding the Company, Orebits, the Ledger or otherwise relating to the transactions
contemplated hereby shall be considered as any form of advice or recommendation to
enter into this Agreement, and that neither the Company nor any of its affiliates is acting
or has acted as an advisor to the Claim Owner in deciding to enter into this Agreement.

i. Risk. Claim Owner understands and accepfs that entering into this
Agreement and the transactions contemplated hereby involves certain risks (financial or
otherwise), and Claim Owner is willing and able to undertake such risks. Claim Owner
represents that it is able to bear any loss associated with this Agreement or the
transactions contemplated hereby.

j Brokers. No broker, finder or investment banker fother than
N/A is entitled to any brokerage, finder's or other fee or comrnission in connection with
the transactions contemplated by this Agreement based upon alrangements made by or on
behalf of Claim Owner. Claim Owner acknowledges and agrees that the Company shall
in no way be responsible for any such brokerage, finder's or other fee or commission.
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k. Solvenclz, Claim Owner is, individually and together with its subsidiaries,
if any, on a consolidated basis, Solvent.

1. Full Disclosure. No representation or warranty by Claim Owner in this
Agreement or any certificate or other document furnished or to be furnished to the:

Company pursuant to this Agreement contains any untrue statement of a material fact, or.

omits to state a material fact, necessary to make the statements contained therein, in light
of the circumstances in which they are made, not misleading.

Section 12. Events of Default. Each of the following events or conditions shalll
constitute an "Event of Default" (whether it shall be voluntary or involuntary or come about or
be effected by any applicable Law or otherwise):

a' Claim Owner fails to pay any Fee, or portion thereof, or any other amounl.
payable hereunder when due;

b. Upon Termination, Claim Owner fails to retum the Orebits and anv
Substituted Gold required pursuant to Section 7(b).

c. Claim Owner fails to notify Company if it mines, excavates, extracts,
produces or otherwise removes all or any portion of the Claim Reserves from the ground
as required pursuant to Section 10(k).

d. Claim Owner fails to pay the fee due to maintain the Claim with the BLM
or otherwise fails to maintain the Claim in good standing.

e. there occurs any material adverse change in the geological reporting,
surveying or certifications with respect to the Claim Reserves.

f. any representation, wananty, certification or other statement of fact made
or deemed made by or on behalf of Claim Owner herein, or any amendment or
modification hereof or waiver hereunder, or in any certificate, document, report, financial
statement or other document fuinished by or on behalf of Claim Owner under or in
corurection with this Agreement, including, without limitation, any Required Document,
proves to have been false or misleading in any material respect on or as of the date made
or deemed made;

g. aTax Event occurs with respect to Claim Owner and, if requested by the
Company, an opinion of counsel or other adviser who is qualified (in the sole discretion
of the Company) to render such opinion stating that such Tax Event does not have any
material adverse effect on the Claim Reserves or the Company's rights to the Collateral
or otherwise under this Agreement cannot or is not provided within [thirty (30)] days of'
such Tax Event.

h, Claim Owner fails to perform or observe any covenant, term,
obligation or agreement contained herein, including, without limitation, the

condition,
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covenants set forth in Section 10, and fails to remedy such failure within thirty (30) days
of delivery of a Default Notice by the Company;

1.

perform

herein;

j.

Claim Owner admits to the Company that it is unable to or intends not to,

or observe any covenant, term, condition, obligation or agreement contained

any Event of Insolvency occurs with respect to Claim Owner;

k. any Required Document ceases for any reason to be valid, binding and in
full force and effect or the Security Interest ceases to be enforceable and of the same

effect and priority purported to be created thereby, other than as a result of the acts or
omissions of the Company;

l. (i) any material provision of this Agreement or any Required Documenl.
ceases for any reason to be valid, binding and in full force and effect, other than as

expressly permitted hereunder or thereunder or as a result of the acts or omissions of the
Company; (ii) Claim Owner contests in any manner the validity or enforceability of any
provision of this Agreement; or (iii) Claim Owner denies t,hat it has any or further
liability or obligation under any provision of this Agreement (other than as a result o1:

Termination) or purpofts to revoke, terminate or rescind any provision of this Agreement.

m.

Change.

there occurs, in the judgment of the Company, a Material Adverse

Claim Owner shall notify the Company within [ten (10)] days of the occumence of any Event ol'
Default. Upon any Event of Default, Claim Owner shall be responsible for and indemnify the
Company pursuant to Section 14 for the amount of all reasonable legal and other professional
expenses incurred by the Company in connection with or as a consequence of such Event o1'

Default, together with interest thereon at the current USD Prime Rate on the Date of Default.

Section 13. Remedies. If any Event of Default occurs then the Company may
exercise one or more of the following remedies in its sole discretion upon notice to Claim
Owner:

a. terminate this Agreement, in such instance Claim Owner shall
immediately retum the Orebits and any necessary Substituted Gold to the Company
pursuant to Section 7(b) [and pay a termination fee in the amount of ];

b. manage and maintain the Claim, through Norninee, on behalf of Claim
Owner at the sole cost and expense of Claim Owner; provided, however, that the
foregoing election shall be solely for the purpose of preserving the Collateral and the

Company's rights therein and shall in no way be deemed to create a fiduciary duty of the
Company with respect to Claim Owner or the Collateral;

c. foreclose on the Collateral: and
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d. exercise any and all other rights and remedies available to the Company
under this Agreement, whether at law or in equity.

Neither the Company nor Claim Owner shall be entitled to payment of any consequential losses

or damages in the event of any Event of Default or a failure by the other Party to perform any

obligation of such other Party under this Agreement.

Section 14. Indemnification. Claim Owner shall indemniSr, defend and hold
harmless the Company, the Nominee, and each of their officers, directors, members, managers,
employees, contractors, agents, representatives, successors and assigns, from and against any and

all liability, loss, damage, claim, causes of action, and expenses (including reasonable attomeys'
fees), arising from or relating to (i) the Collateral, including, without limitation, securing,
perfecting and exercising the Company's rights therein, (ii) any inaccuracy in or breach of any ol'
the representations or warranties of Claim Owner contained in this Agreement, (iii) any breach
or non-fulfillment of any covenant, agreement or obligation to be performed by Claim Owner
pursuant to this Agreement; (iv) any action or omission of Claim Owner; or (v) claims againsl
the Company from Claim Owner or any of its directors, officers, shareholders, employees,
contractors, agents, representatives, successors and assigns arising out of the Company's
relationship with Claim Owner, including, without limitation, claims alleging the existence o{'

any employment relationship. Claim Owner agrees that liability of Claim owner shall be joint,

and several liability with other affiliates of Claim wners and shall include other properfy owned
by Claim Owner. Indemnification pursuant to this Section 14 shall extend to and include all
expenses, fees and costs, including attorneys' fees, incurred by the Company in defending any
action or claim against Claim Owner and pursuant to which this Section 14 is applicable.

Section L5. Notice.

a. All notices, requests, consents, claims, demands, waivers and other
communications hereunder shall be in writing and shall be deemed to have been given (a)

when delivered by hand (with written confirmation of receipt); (b) when received by the

addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on

the date sent by facsimile or e-mail of a PDF document (with confirmation of receipt) or
the electronic messaging system available to Account Holders if sent during normal
business hours of the recipient, and on the next business day if sent after normal business

hours of the recipient; or (d) on the third day after the date mailed, by certified or

registered mail, retutn receipt requested, postage prepaid. Such communications must be

sent to the respective parties at the addresses first set forth above (or at such other address

for a party as shall be specified in a notice given in accordance with this Section 15).

b. If (x) there occurs in relation to either Party an event which, upon the

service of a Default Notice, would be an Event of Default, and (ii) the Party which is not
in Default (the "Non-Defaulting Party), having made all practicable efforts to do so,

including having attempted to use at least two of the methods specified in clause (a) o1'

this Section 16, has been unable to serve a Default Notice by one of the methods

specified in such clause (a) (or such of those methods as are normally used by the Non-
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Defaulting Party when communicating with the other Parfy (the "Defaulting Party")), the
Non-Defaulting Parfy may sign a written notice (a "special Default Notice") which:

i. specifies the Event of Default which has occurred in relation to the
Defaulting Purty;

ii. states that the Non-Defaulting Party, having made all practicable
efforts as first set forth in this clause (b), has been unable to serve a Default
Notice by one of the methods specified therein on the Defaulting Putty;

iii. specifies the date on which, and the time at which, the Special
Default Notice is signed by the Non-Defaulting Parfy; and

iv. states that the particular Event of Default shall be treated as an

Event of Default as defined under this Agreement with effect from the date anc
time so specified;

Upon execution of a Special Default Notice, the particular Event of Default shall be
treated with effect from the date and time so specified as an Event of Default in relation
to the Defaulting Party, and accordingly any applicable requirements under Section 10(f)
or Section 12 to serve a Default Notice shall be deemed satisfied by the execution of such
Special Default Notice. A Special Default Notice shall be given to the Defaulting Party as

soon as practicable after it is executed.

Section L6. Miscellaneous.

a. Relationship of the Parties. The Company is engaged by Claim Owner
merely to provide a service as set forth herein. Nothing in this Agreement shall be
deemed to constitute either Party as an employee, agent, or representative of the other
Party. Neither Party shall have any right to enter into any contract or other binding
obligation, or otherwise incur any charge or expense, in the name of the other Party, other
than as expressly provided herein.

b. Successors. All the provisions herein contained shall be binding upon and

inure to the benefit of the respective successors and permitted assigns of Claim Owner
and of the Company; provided, however, that nothing contained in this paragraph shall be

construed as a consent by the Company to an assignment of this Agreement or of any
interest herein by Claim Owner except as provided in Section 17(k).

c. Counterparts. This Agreement may be executed in any number of'
counterparts and may be exchanged electronically and subsequently compiled, each

compiled version of which shall be an original, but all of which shall constitute one and

the same agreement.
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d. Time. It is understood and agreed between the Parties that time is of the
essence as to this Agreement and to all terms and conditions contained herein, including
as to the provision of the Services.

e. Severabilitv. Should any part or provision of this Agreement, for any
reason, be declared invalid or illegal, such invalidity or illegality shall not affect the
validity of any remaining portion, which remaining portion shall remain in force and
effect as if this Agreement had been executed with the invalid or illegal portions thereoll
eliminated.

f. Nonbindinq Arbitration. In the event of any controversy or claim arising;
out of or relating to this Agreement, or a breach thereof, the Parties shall first attempt to
settle such dispute by non-binding arbitration administered by the American Arbitration
Association under its Commercial Arbitration Rules. If settlement is not reached within
ninety (90) days after service of a written demand for arbitration, any unresolved
controversy or claim shall be settled in a court of competent jurisdiction pursuant to
Section 16(g).

g. Applicable Law: Jurisdiction Trial Waiver: Ri
Cumulative. This Agreement shall be construed, govemed and interpreted, and the rights
of the Parties hereto shall be determined in accordance with the laws of the State ol'
Delaware without regard to the conflicts of laws provisions thereof. Any and all actions
or proceedings, in law or equity, arising out of, relating to or based upon this Agreement
shall be instituted exclusively in the federal courts of the United States located in the city
of [-], county of l_], state of Delaware, and each Party irrevocably submits to
the exclusive jurisdiction of such courts in any such suit, action or proceeding. The
Pafties expressly, inevocably and unconditionally waive any objection to the laying of'
venue of any suit, action or proceeding in such courts and irrevocably waive and

expressly agree not to plead or claim in any such court that any such suit, action or
proceeding brought in any such court has been brought in an inconvenient or improper
forum. EACH PARTY WAIVES ANY RIGHT TO JURY TRIAL. All rights of the
Parties hereunder shall be cumulative with all rights which the Parties hereto may have at
law or in equity.

h. Amendments. This Agreement constitutes the entire agreement between
the Parties hereto with respect to the subject matter hereof. The obligations, rights and
remedies of the Parties under this Agreement supersede all previous oral or written
communications, memoranda of understanding, letters of intent, term sheets,

representations, understandings or agreements between the Parties relating to the subject
matter hereof. Any amendments to this Agreement shall be in writing and signed by both
the Company and Claim Owner.

i. Third Partv Beneficiaries. There are no third parly beneficiaries to this
Agreement.
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j. No Waiver. No waiver of any provision of this Agreement shall be
effective against either Party hereto unless it is in writing and signed by the Party
granting the waiver. No waiver of any provision hereof shall be deemed a continuing
waiver or a waiver of any other provision hereof.

k. Survival. All obligations of the Parties which have accrued as of the
Termination of this Agreement shall survive any such Termination. In addition, the
provisions of Sections 13 and 14 shall survive any termination or expiration of this
Agreement.

L Assignment. Claim Owner may not assign, sell, transfer, convey, pledge
or encumber Claim Owner's rights or obligations under this Agreement in whole o,r in
part to any other person or entity, by operation of law or otherwise, without the prior
written consent of the Company. Any attempted assignment by Claim Owner withoul, the
Company's prior written consent shall be null and void.

m. Waiver of Immunitv, Each Party hereto hereby waives, to the fullest
extent permitted by applicable law, all immunity (whether on the basis of sovereignty or
otherwise) from jurisdiction, attachment (both before and after judgment) and execution
to which it might otherwise be entitled in any action or proceeding in the State of
Delaware or of any other country or jurisdiction, relating in any way to this Agreement or
any transaction contemplated hereby, and agrees that it will not raise, claim or cause to be
plead any such immunity at or in respect of any such action or proceeding.

n. Attornelzs' Fees. In the event of any litigation to enforce the provisions of
this Agreement, the prevailing Party in such litigation shall be entitled to such reasonable
attorney fees as may be fixed by the court.

o. Further Assurances. Each of the parties hereto shall execute and deliver
such additional documents, instruments, conveyances and assurances and take such
further actions as may be reasonably required to carry out the provisions hereof and give
effect to the transactions contemplated by this Agreement.

ISIGNATURES NEXT PAGE]
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i:,:'i''it; lN WITNESS WHEREOF, the Parties hcrcto havc cxecuted this Agrcement as of the day

und yenr first above writlcn.

"Claim Owner";

*'l'he Company":

oREtf lTs P00L. t.l.c

tsy:

Nonrc:

Titlc;_

I30 INTEIINATIONAI, TNC.

Qv:
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EXHIBIT A

Claim

Location of Claim:

The Bunivash Creek claim group consists of ten contiguous placer claims located in the Whitehorse Mining District, yukon.

These claims are registered as the JBSCH 1-'10 claims with, Grant Numbers P 03891b to p 03924 and 100% owned by
THE OWNER. They are located on the N.T.S. Map Sheet 1 1 5/006 P; Latitude: 61 _25' O" N; Longitude: 139 _ 1 3'5" W.
Bunrvash Creek is a tributary ef the Kluane River, which is located approximately 7 miles (1 1.2 km) northwest along the

Alaska Highway from Burwash Landing, Yukon. A gravel road off the Alaska Highway is approximately one mile long, r
unning through a Government gravel pit, accesses the Claims. The Alaska Highway is a Government maintained year
around highway, which connects Alaska and Yukon to southern Canada and the mainland USA through the province of
British columbia. The total Bunrvash creek property assets are shown in Figure 2.

For additional details of Location refer to Nl 43 101F1 included with this Agreement,
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