PURCHASE AND SALE AGREEMENT

PURCHASE AND SALE AGREEMENT made in the City of Montreal, Province of Quebec
this 24 day of November, 2014,

BY AND BETWEEN: COGITORE RESOURCES INC., a company incorporated under
the laws of the province of Ontario having its head office at
1 Adelaide Street East, 21% Floor, Toronto, Ontario, M5C 2V9,
herein acting and represented by Brian Howlett, its President, duly
authorized for its purposes hereof

(hereinafter called the “Vendor”);

AND: YORBEAU RESOURCES INC., a corporation incorporated under
the laws of the province of Quebec having its head office at 110
Place Crémazie West, Suite 430, Montréal, H2P 1B9 herein acting
and represented by David Crevier, its Chairman, duly authorized for
the purposes hereof

(hereinafter called the “Purchaser”);

WHEREAS the Vendor wishes to sell and assign to the Purchaser, and the Purchaser wishes to
purchase and acquire from the Vendor, all of the Exploration Assets (as herein defined), as more
particularly set out herein;

WHEREAS the Parties have entered into this Agreement to provide for the contemplated sale and
purchase of the Exploration Assets and for other matters relating thereto, the whole in accordance
with the terms and conditions hereof;

NOW, THEREFORE, THIS AGREEMENT WITNESSES THAT, in consideration of the
mutual covenants, agreements, representations and warranties herein contained, it is agreed by and
between the Parties as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions. In this Agreement, the following terms shall have the following meanings,
respectively, unless the context otherwise requires:

(@ “Agreement”, “hereby” “herein”, “hereto”, “hereunder” and similar expressions mean or
refer to this agreement, together with the schedules hereto and any amendments hereto.

(b) “Asset Purchase Transaction” means the transfer by the Vendor to the Purchaser of the
Vendor’s right, title and interest to the Exploration Assets in exchange for payment by the
Purchaser to the Vendor of the Purchase Price and the assumption by the Purchaser of all
obligations of the Vendor under the Contracts that are included in the Exploration Assets
and the completion of all matters incidental thereto as herein provided.
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“Business Day” means any day, other than a Saturday or a Sunday or a statutory holiday in
Quebec.

“Caribou Property” means the immovable property comprised of 120 mining claims
located in the townships Estrees and Casa-Berardi of covering a total of approximately 5,830
hectares, including rights of way, if any, the whole as further described in the attached
Schedule 1.1(d)(A).

“Castagnier Property” means the immovable property comprised of one (1) mining claim
located in the township of La Morandiére, Quebec, covering a total of approximately 20
hectares, including rights of way, if any, the whole as further described in the attached
Schedule 1.1(d)(B).

“Cogitore Meeting” means the special meeting of the shareholders of the Vendor to approve
the Asset Purchase Transaction.

“Claims” means all past, present and future claims, suits, proceedings, liabilities,
obligations, losses, damages, penalties, judgments, costs, expenses, fines, disbursements,
legal fees on a full indemnity basis and other professional fees and disbursements, interest,
demands and actions of any nature or any kind whatsoever.

“Closing” means the closing of the Asset Purchase Transaction as contemplated in this
Agreement.

“Closing Date” means the date of the Closing, which shall be as soon as possible following
the date of the Cogitore Meeting, as the Vendor and the Purchaser may agree, but no later
than the Termination Date.

“Closing Time” means 10:00 a.m. on the Closing Date, or such other time on the Closing
Date as the Vendor and the Purchaser may mutually agree.

“Contracts” means any contract, lease, license or any other agreement relating to the
Exploration Assets and to which the Vendor is a party as listed in the attached
Schedule 1.1(i).

“Employees” has the meaning set forth in Section 3.8 hereof.
“Employment Agreements” has the meaning set forth in Section 3.8 hereof.

“Encumbrances” means any security interest, lien, claim, charge, hypothec, reservation of
ownership, pledge, encumbrance, mortgage, adverse claim or right of a third party of any
nature or kind whatsoever and any agreement, option or privilege (whether by law, contract
or otherwise) capable of becoming any of the foregoing, (including any conditional sale or
title retention agreement, or any capital or financing lease) including those affecting the
Exploration Assets as specifically listed in the attached Schedule 1.1(n).

“Environmental Laws” means all currently applicable Laws relating to hazardous
substances, pollution or protection of the environment, human health or safety, including



(p)

()

(n)
(s)

(t)

(u)

(v)

(w)

-3-

Laws relating to on-site or off-site contamination, release of any hazardous substance into
the environment, and applicable Laws relating to the transport of hazardous substances.

“Environmental Permits” means all permits, authorizations, certificates, written consents,
registrations, licenses and any other written approvals or authorizations required under
Environmental Laws and held by the Vendor in connection with the Properties, the whole as
further listed in the attached Schedule 1.1(p).

“Equipment” means all machinery, equipment and other assets owned, leased or operated
by the Vendor and used in connection with the Properties located in, on or about or normally
located in, on or about the Properties as further listed in the attached Schedule 1.1(q).

“Exploration Assets” has the meaning set forth in Section 3.1 hereof.

“Exploration Data” means, and for greater certainty, shall not limit the generality of the
items defined and included as part of Records and Data:

(i) geological, geochemical, geophysical, drilling, metallurgical and environmental
analyses;

(i) all drill core and other sample material for the Exploration Assets located both on
and off-site of the property, including such materials in the Toronto office of the Vendor
and in the offices of the Vendor’s third party consultants and assay labs; and

(iii)  all reports and data on the Exploration Assets, which include: (i) technical,
geological, economic, metallurgical, environmental, geochemical, geophysical, resource
estimation, and project planning reports; (ii) analytical, financial and modeling data in hard
copy and digital formats including geochemical and environmental analyses; mineral
deposit, metallurgical and financial models; (iii) drill and sample logs and summaries; (iv)
budgets; (v) project and property proposals; (vi) information related to the infrastructure
and equipment on real property; (vii) agreements, and contracts; and (viii) communications
and notices from any governmental authority.

“Hébécourt Property” means the immovable property comprised of 54 mining claims
located in the townships of Hébécourt and Marriot, Quebec covering a total of approximately
2,240 hectares, including rights of way, if any, the whole as further described in the attached
Schedule 1.1(d)(C).

“Laws” means all laws, statutes, codes, ordinances, orders, decrees, rules, regulations and
by-laws, whether federal, provincial, municipal or local.

“Landrienne Property” means the immovable property comprised of 62 mining claims
located in the township of Landrienne, Quebec covering a total of approximately 2,590
hectares, including rights of way, if any, the whole as further described in the attached
Schedule 1.1(d)(D).

“Lemoine Property” means the immovable property comprised of 199 mining claims
located in the townships of Lemoine, Rinfret and Dollier, Quebec covering a total of
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approximately 2,950 hectares, including rights of way, if any, the whole as further described
in the attached Schedule 1.1(d)(E).

“Non-assigned Contract” has the meaning set forth in Section 3.2 hereof

“Normetal West Property” means the immovable property comprised of 28 mining claims
located in the townships of Adair, Hepburn and Abbotsford in the Province of Ontario,
covering a total of approximately 5,840 hectares, including rights of way, if any, the whole
as further described in the attached Schedule 1.1(d)(F).

“Parties” means the Vendor and the Purchaser.

“Person” means any of a natural person, firm, corporation, trust, partnership, joint venture,
governmental body or agency or association.

“Properties” means, collectively, the Caribou Property, the Castagnier Property, the
Hébécourt Property, the Landrienne Property, the Lemoine Property, the Normetal West
Property, the Selbaie West Property and the Scott Lake Property.

“Purchase Price” means the Shares issuable by the Purchaser to the VVendor in consideration
for the sale of the Exploration Assets to the Purchaser as provided herein.

“Purchaser” means Yorbeau Resources Inc.

“Records and Data” means all of the books, records, books of account, business analyses
and plans, surveys, building plans and specifications, warranties, bills of sale, contracts,
environmental analyses and assessments, records, data, tax records in respect of property
taxes and other taxes related to the Exploration Assets, surveys, maps, geological and
technical information, technical reports (including scoping studies and feasibility studies),
samples (including but not limited to rock, till, bulk and core, whether located on site or off
site), agreements, notices (including notices and communications from governmental
authorities), correspondence and other communications and all other documents, files,
records and information, financial or otherwise relating to the Exploration Assets within the
control or possession of Vendor (or to which Vendor has access) at the Closing Date, and all
Exploration Data, including with respect to the foregoing, whether or not recorded on
computer or computer related media.

“Restoration Plan” means the rehabilitation and restoration plan required pursuant to the
Mining Act R.S.Q., c. M-13.1.

“Sale of Enterprise Indemnity Agreement” has the meaning set forth in Section 8.3 hereof.

“Selbaie West Property” means the immovable property comprised of 105 mining claims
located in the townships of Carheil and Brouillan, Quebec covering a total of approximately
5,480 hectares, including rights of way, if any, the whole as further described in the attached
Schedule 1.1(d)(G).
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(i)  “Scott Lake Property” means the immovable property comprised of 129 mining claims
located in the townships of Scott, Oblaski, Lévy and Barlow, Quebec covering a total of
approximately 6,287 hectares, including rights of way, if any, the whole as further described
in the attached Schedule 1.1(d)(H).

() “Shares” has the meaning set forth in Section 3.4 hereof.

(kk) “Taxes” means all real property, land transfer, mutation, Goods and Services and Quebec
Sales taxes and, for more certainty, does not include taxes on income.

(I “Termination Date” has the meaning set forth in Section 9.1 hereof.
(mm) “TSX” means the Toronto Stock Exchange.

(nn) “TSX-V” means the TSX Venture Exchange.

(0o0) “Vendor” means Cogitore Resources Inc.

(pp) “Vendor’s Coreshack” means the land in the Municipality of Chibougamau, known and
designated as division number THREE of subdivision number THREE HUNDRED
NINETY SIX of original lot D of Block D (D-396-3 of Block D) of the official cadastre of
the Township of McKenzie, in the registration division of Lac-Saint-Jean-Ouest, with the
buildings constructed thereon bearing civic number 947, 3° Rue at Chibougamau, Province
of Quebec, G8P 1R4.

(0q) “Yorbeau Private Placement” means a private placement of equity securities by the
Purchaser for aggregate gross proceeds of a minimum of $2 million, to be completed prior
to the Closing Date.

1.2 Currency. Unless otherwise indicated, all dollar amounts referred to in this Agreement are
expressed in and shall be paid in Canadian currency.

1.3 Number and Gender. In this Agreement, words importing the singular number only shall
include the plural and vice versa and words important any gender shall include all genders.

1.4 Business Days. In the event that any action is required or permitted to be taken under this
Agreement on or by a date that is not a Business Day, such action may be taken on or by the
Business Day immediately following such date.

1.5 Statutory References. Any reference in this Agreement to a statute includes all rules and
regulations made thereunder, all amendments to such statutes or regulations in force from time to
time and any statute, rule or regulation that supplements or supersedes such statute, rule or
regulations.

1.6 Severability. If any provision of this Agreement is determined by a court of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, such determination shall not
impair or affect the validity, legality or enforceability of the remaining provisions hereof and each
provision is hereby declared to be separate, severable and distinct. To the extent that any provision
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is found to be invalid, illegal or unenforceable, the parties shall act in good faith to substitute for
such provision, to the extent possible, a new provision with content and purpose as close as
possible to the provision so determined to be invalid, illegal or unenforceable.

1.7 Schedules. The following Schedules are attached to, and form part of, this Agreement:

Schedule 1.1(d) Properties (including the Records and Data)

Schedule 1.1(i) - Contracts

Schedule 1.1(n) - Encumbrances

Schedule 1.1(p) - Environmental Permits

Schedule 1.1(q) - Equipment
ARTICLE 2

PRE-CLOSING MATTERS

2.1 Approval by Cogitore Shareholders. Before the Closing Date, and subject to the terms and
conditions of this Agreement, the Vendor shall use all reasonable efforts to obtain the approval of
its shareholders and all other consents, orders or approvals as counsel may advise are necessary or
desirable for the implementation of the Asset Purchase Transaction.

2.2 Funding Transaction. Prior to the Closing Date, the Purchaser shall use its best efforts to
raise minimum gross aggregate proceeds of $2 million pursuant to the Yorbeau Private Placement.

ARTICLE 3
PURCHASE AND SALE

3.1 Purchase and Sale. Subject to the terms and conditions hereof, the Vendor hereby agrees to
sell, assign, convey and transfer at Closing to the Purchaser, and the Purchaser hereby agrees to
purchase at such time from the Vendor, the Vendor’s right, title and interest, if any, in and to (a)
the Properties, together with all technical reports related to the Properties; (b) the Equipment; (c)
the Contracts; (d) the Environmental Permits, to the extent transferrable; (e) the Vendor’s
Coreshack; and (f) the Records and Data (collectively, the “Exploration Assets”) for the
consideration provided in Section 3.4 hereof.

3.2 Assignment and Assumption of Contracts. Notwithstanding anything to the contrary
herein, this Agreement shall not be construed as a sale, assignment, conveyance or transfer of, or
an attempt to sell, assign, convey or transfer, directly or indirectly, any Contract listed in Schedule
1.1(i) hereto if such Contract cannot be sold, assigned, conveyed or transferred by the Vendor
without the consent or approval of another Person and such consent or approval has not been
obtained or if such sale, assignment, conveyance or transfer or attempted sale, assignment,
conveyance or transfer would constitute a breach or a termination of such Contract (each such
Contract, a “Non-assigned Contract”).

3.3 As-is, Where-is. The Purchaser acknowledges that it is relying upon its own judgment,
investigation and inspection in proceeding with the transactions contemplated hereunder.
Notwithstanding any other provision of this Agreement, the Purchaser acknowledges and agrees
that it is purchasing the Equipment on an “as is, where is” basis, that it accepts the Equipment in
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its current state, condition and location, that, except as set forth herein, the Vendor has made no
representations, warranties, terms, conditions, understandings or collateral agreements, express or
implied, statutory or otherwise, with respect to the merchantability, physical or financial condition,
description, fitness for purpose, use or zoning, environmental condition, existence of latent defects,
quality, quantity or any other thing affecting any Equipment, or in respect of any other matter or
thing whatsoever, including any and all conditions, warranties or representations expressed or
implied pursuant to any applicable Laws in any jurisdiction, which the Purchaser confirms do not
apply to this Agreement and are hereby waived in their entirety by the Purchaser. The Purchaser
acknowledges and confirms that any description of the Equipment in this Agreement (including
the Schedules hereto) is for identification purposes only. No representation, warranty or condition
has or will be given by the Vendor concerning the completeness or accuracy of such descriptions,
including the existence of any asset or property right described therein. The Equipment is being
purchased on an “as is, where is” basis as it exists as of the Closing Date and the Purchaser
acknowledges and confirms that no adjustment of the Purchase Price will be made for any change
in condition, value, quantity or quality of any of the Equipment from the date of the execution of
this Agreement to the Closing Time or otherwise.

The Purchaser further acknowledges that all oral information obtained from the Vendor or its
representatives with respect to the Exploration Assets has been obtained for the convenience of
the Purchaser only, and that the Vendor has not made any representation or warranty, express or
implied, statutory or otherwise, as to the accuracy and completeness of any such information. The
Purchaser agrees that the Vendor shall not have any liability for any representations, express or
implied, contained in, or omitted from, any oral communications transmitted to the Purchaser in
the course the negotiation of this Agreement, or in the course of any of the Purchaser’s
investigations of the Exploration Assets.

3.4 Purchase Price and Payment of Purchase Price. In consideration for the sale and
conveyance of the Exploration Assets by the Vendor, the Purchaser shall issue to the Vendor at
Closing, TWENTY-FIVE MILLION (25,000,000) common shares in the capital stock of the
Purchaser (the “Shares”).

3.5 Trading Restrictions on the Shares. In compliance with applicable securities Laws, the
Shares shall be subject to a four month hold period and the certificate representing the Shares will
bear a legend substantially in the following form and with the necessary information inserted:

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE
HOLDER OF THE SECURITY MUST NOT TRADE THE SECURITY
BEFORE [INSERT DATE THAT IS FOUR (4) MONTHS AND ONE (1)
DAY AFTER CLOSING DATE]”

The certificate representing the Shares will also bear a legend substantially in the following form:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE
LISTED ON THE TORONTO STOCK EXCHANGE (“TSX”);
HOWEVER THE SAID SECURITIES CANNOT BE TRADED
TRHOUGH THE FACILITIES OF THE TSX SINCE THEY ARE NOT
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FREELY TRANSFERABLE, AND CONSEQUENTLY ANY
CERTIFICATE REPRESENTING SUCH SECURITIES IS NOT
“GOOD DELIVERY” IN SETTLEMENT OF TRANSACTIONS ON
THE TSX”

The Vendor hereby acknowledges and agrees that after the Closing, it shall not sell the Shares
except in accordance with applicable securities Laws and regulatory policy. In addition, the
Vendor agrees that it shall not sell more than 5% of the Shares acquired pursuant to the Asset
Purchase Transaction during any calendar month without having obtained the prior written
approval of the Purchaser.

3.6 Instruments of Conveyance. At Closing, the Vendor shall deliver to the Purchaser duly
completed and signed transfer forms, in such form as prescribed by the Ontario Ministry of
Northern Development and Mines and the Quebec Mines Department, as the case may be,
providing for the transfer to the Purchaser of all of the Vendor’s right, title and interest in the
Properties, as well as such other deeds of transfer, bills of sale and instruments of conveyance as
are necessary to permit the transfer and conveyance from the Vendor to the Purchaser of all of the
Exploration Assets.

3.7 Contracts. At Closing, and subject to Section 3.2 hereof, the Purchaser shall assume,
discharge, satisfy, perform and fulfill in a timely manner, strictly in accordance with their terms,
all of the liabilities and obligations of the Vendor under the Contracts and the Environmental
Permits, to the complete discharge of the Vendor.

3.8 Employment by Purchaser of Two Employees of the Vendor. Effective as of the Closing
Date, the Purchaser shall engage the following persons who are currently employed by the Vendor:
Sylvain Lépine and Jules Tremblay (collectively, the “Employees”). Mr. Lépine shall be hired as
a geologist to carry out exploration activities on the Properties for a minimum term of one year for
an annual remuneration of $105,000 plus benefits and Mr. Tremblay shall be hired as a draftsman
to carry out exploration activities on the Properties for a minimum term of one year for an annual
remuneration of $65,000 plus benefits. At the Closing, the Purchaser shall execute an employment
agreement with each of the Employees (the “Employment Agreements”) providing for the terms
set out in this Section 3.8 and containing such other provisions as are standard in the industry.

3.9 Severance and Vacation Costs. At Closing, the Vendor shall provide the Purchaser with
the following information regarding each Employee: (i) social insurance number; (ii)
commencement date of employment with the Vendor; and (iii) annual salary as at the Closing
Date.

The Vendor agrees to pay to the Purchaser an amount to be determined between the Vendor and
the Purchaser representing a portion of the severance pay to which the Employees may be entitled
to if they were terminated by the Vendor at the Closing. For greater certainty, the Vendor shall be
responsible for all liabilities arising out of or in connection with, the employment of the Employees
with the Vendor up to the Closing Time.

In consideration of the foregoing, the Purchaser will provide the Vendor with an undertaking that
the Purchaser will take into account, for the purposes of determining the severance pay which
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could be payable by the Purchaser to each Employee upon termination of their respective
employment with the Purchaser, the period during which the Employees were working for the
Vendor.

For greater certainty, the VVendor shall be liable and shall pay any and all vacation pay indemnities
in respect of the Employees accrued and payable up to the Closing Date.

3.10 Workers Compensation, etc. The Vendor shall be liable and shall pay any and all
occupational health and safety or worker compensation fines, assessments or costs in respect of
the Employees up to the Closing Date, regardless of the date of imposition thereof.

3.11 Transfer Taxes. The Purchaser shall be liable and shall pay (if any) all Taxes, registration
fees or other like taxes or charges properly payable upon and in connection with the sale,
assignment, conveyance and transfer from the Vendor to the Purchaser of the Exploration Assets
hereunder

3.12 Claim Renewals. The Vendor shall make, before the Closing Date, all payments (the
“Renewal Payments”) required to renew the claims forming part of the Properties which expire
between the Closing Date and April 30, 2015 and the Purchaser shall pay to the Vendor at Closing
an amount equal to the aggregate Renewal Payments paid by the VVendor.

ARTICLE 4
CONVENANTS

4.1 Covenants of the Vendor. The Vendor covenants and agrees with the Purchaser that it will
not, from the date of execution hereof up to and including the Closing Time, except as
contemplated by this Agreement or with the prior written consent of the Purchaser:

(@) sell, pledge, lease, dispose of, grant any interest in, encumber or agree to sell, pledge, lease,
dispose of, grant any interest in or encumber any of the Exploration Assets, except in the
ordinary course of business;

(b) provide for the distribution of any of the Exploration Assets to its shareholders;

(c) reorganize, amalgamate or merge with any other Person or other business organization
whatsoever;

(d) take any action which may result in a material adverse change in the Exploration Assets or
the affairs of the Vendor; and

(e) perform any act or enter into any transaction or negotiation which might interfere or be
inconsistent with the consummation of the transactions contemplated under this Agreement.

4.2 FEurther Covenants of the Vendor. The Vendor further covenants and agrees with the
Purchaser that it will:

(@) useall reasonable efforts to obtain all necessary consents, assignments or waivers from third
parties and amendments or terminations to any instrument or agreement and take such other
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measures as may be necessary to fulfil its obligations under and to carry out the transactions
contemplated by this Agreement;

(b) provide the Purchaser, on a timely basis, with all relevant information concerning the
Vendor and its business, property, operations and financial statements for the purposes of
enabling the Purchaser to conduct and complete a due diligence review of the Exploration
Assets to the satisfaction of the Purchaser on or before the Closing Time;

(c) on or before the Termination Date, convene the Cogitore Meeting for the purpose of
approving the Asset Purchase Transaction and to solicit proxies to be voted at such meeting
in favour of the approval of such matter;

(d) use all reasonable efforts to conduct its affairs so that all of the Vendor’s representations
and warranties contained herein shall be true and correct on and as of the Closing Time as
if made at such time, except to the extent that such representations and warranties require
modification to give effect to the transactions contemplated herein;

(e) use all reasonable efforts to cause each of the conditions precedent set forth in Sections 7.1
and 7.2 hereof to be complied with; and

() notify the Purchaser immediately upon becoming aware that any of the representations and
warranties of the Vendor contained in Section 5.1 hereof are no longer true and correct in
any material respect.

4.3 Covenants of the Purchaser. The Purchaser covenants and agrees with the Vendor that it
will not, from the date of execution hereof up to and including the Closing Time, except as
contemplated by this Agreement or with the prior written consent of the Vendor:

(@ split, combine or reclassify any of its outstanding shares;

(b) reorganize, amalgamate or merge with any other Person or other business organization
whatsoever; and

(c) perform any act or enter into any transaction or negotiation which might interfere or be
inconsistent with the consummation of the transactions contemplated under this Agreement.

4.4 FEurther Covenants of the Purchaser. The Purchaser further covenants and agrees with the
Vendor that it will:

(@) use all reasonable efforts to obtain all necessary consents and take such other measures as
may be necessary for the Purchaser to fulfil its obligations under and to carry out the
transactions contemplated by this Agreement;

(b) use all reasonable efforts to conduct its affairs so that all of the Purchaser’s representations
and warranties contained herein shall be true and correct on and as of the Closing Time as
if made at such time, except to the extent that such representations and warranties require
modification to give effect to the transactions contemplated herein;
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use all reasonable efforts to cause each of the conditions precedent set forth in Sections 7.1
and 7.3 hereof to be complied with;

notify the Vendor immediately upon becoming aware that any of the representations and
warranties of the Purchaser contained in Section 5.2 hereof are no longer true and correct
in any material respect; and

allow the Vendor, notwithstanding the provision in Section 3.5 hereof, to assign any portion
of the Shares to a third party in satisfaction of a debt obligation provided that the assignee
of the Shares accepts the 5% limitation set out in Section 3.5 hereof and provides written
confirmation thereof to the satisfaction of the Purchaser.

ARTICLES
REPRESENTATIONS AND WARRANTIES

5.1 Representations and Warranties of the Vendor. The Vendor represents and warrants to
the Purchaser as follows, and the Vendor acknowledges that the Purchaser is relying thereon in
entering into this Agreement.

(@)

(b)

(©)

(d)

(€)

Due Incorporation. The Vendor is duly incorporated, validly existing and in good standing
under the Laws of the Province of Ontario and has all necessary corporate power and
authority to own, lease and operate the Exploration Assets as and in the places where such
Exploration Assets are now owned, leased or operated.

Due Authorization. The Vendor has the necessary corporate power and authority to execute
this Agreement and to perform its obligations hereunder. The execution of this Agreement
by the Vendor and the performance by the Vendor of its obligations on the terms and
conditions herein set forth have been duly authorized by the Board of Directors of the
Vendor.

Approvals. All approvals, authorizations, consents or other orders required to be obtained
with respect to the performance by the Vendor of its obligations hereunder, including all
regulatory approvals, have been obtained or will be obtained prior to the Closing and will be
subsisting and in good standing on the Closing Date.

Enforceability. This Agreement constitutes a legal, valid and binding obligation of the
Vendor enforceable against it in accordance with its terms.

No _Conflict. The execution of this Agreement, the consummation of the transactions
contemplated herein, the performance by the Vendor of its obligations hereunder and the
compliance by the Vendor with the Agreement do not violate, contravene or breach, or
constitute a default under:

(i)  the constating instruments or by-laws of the Vendor; or

(i) any agreement to which the Vendor is a party and will not give any person any right
to terminate or cancel any agreement or any right enjoyed by the Vendor because of
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such agreement, and will not result in the creation of any Encumbrance or restriction
of any nature whatsoever in favour of a third party upon or against the Vendor or the
Exploration Assets; or

any Laws by which the Vendor is bound.

Title to Exploration Assets.

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

The Properties are properly staked where necessary, are recorded and in good standing
with all regulatory authorities, and all necessary licenses, permits, rights of way and
rights of access have been obtained and are in good standing.

Except as disclosed in Schedule 1.1(m), the Exploration Assets are free and clear from
any registered, or to the knowledge of the Vendor, unregistered, lien, mortgage,
royalty, charge, right, option or other Encumbrance of any kind, nature or description
whatsoever.

There is no adverse claim against, or challenge to, the ownership of, or title to, the
Exploration Assets.

The Exploration Assets are not subject to any legal proceedings, claims or
governmental investigations, and the Vendor is unaware, after due investigation, of
any fact or circumstance (including without limitation, any aboriginal claim or
environmental circumstance) which could materially affect the value of the
Exploration Assets or the Vendor’s ability to complete the sale of the Exploration
Assets hereunder.

Subject to the Encumbrances listed in Schedule 1.1(m) hereto, the Vendor is the sole
beneficial owner of: (A) a 100% undivided interest in each of the Hébécourt Property,
Landrienne Property, Normetal West Property, Selbaie West Property and the Scott
Lake Property; (B) a 65% undivided interest in the Caribou Property; and (C) a
79.17% undivided interest in the Lemoine Property.

The Vendor is the registered holder of all the mining claims forming part of the
Properties and is the registered and beneficial owner of a 100% right, title and interest
in and to the Vendor’s Coreshack, the Equipment and the Records and Data.

The Vendor has maintained and preserved in good order all rights, permits and
licenses relating to the Properties and all exploration permits, leases, licenses and
mining claims payments rentals, taxes, assessments, renewal fees and other
governmental charges, owing in respect of the Properties or any part of the Properties,
have been paid in full.

(viit) All renewal fees, payment rentals and other governmental charges have been paid in

order for all permits, leases, licenses and mining claims forming part of the Properties
to be valid until at least March 15, 2015.
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(ix) All contracts, leases, licenses or other agreements relating to the Exploration Assets
and to which the VVendor is a party are listed in the attached Schedule 1.1(i).

(x)  The Vendor is not in default, nor are there any amounts owing or accrued, under any
of the Contracts or Environmental Permits.

(xi) The Contracts are valid and enforceable in accordance with their terms, subject to
Laws applicable to insolvency, bankruptcy and creditors’ rights generally.

(xii) All property taxes, utility costs and other charges owing in respect to the Vendor’s
Coreshack have been paid in full and the Vendor has not received any notice from a
competent authority indicating that the Vendor’s Coreshack does not conform to
applicable Laws.

(xiii) The Vendor does not have any Restoration Plans with respect to any of the Properties
and has not carried out any work on the Properties which would have required the
Vendor to submit a Restoration Plan.

(xiv) The Vendor is not in breach of any Laws where a breach would have a material
adverse effect on the Exploration Assets or the transactions contemplated herein.

(xv) The Vendor has not experienced nor, to the knowledge of the Vendor, is it aware of
any occurrence or event which has had, or might reasonably be expected to have, a
materially adverse effect on the Exploration Assets.

(xvi) The Vendor shall cause all necessary steps and proceedings to be taken to permit the
Exploration Assets to be duly and regularly transferred to the Purchaser and shall use
its best efforts, in cooperation with and at Purchaser’s request, to aid the Purchaser in
obtaining the transfer of the Environmental Permits to it and in obtaining changes to
or replacement of the Restoration Plan.

No Actions or Proceedings. There is no suit, action, litigation, arbitration proceeding or
governmental proceeding, including appeals and applications for review, in progress,
pending or, to the best of the Vendor’s knowledge, threatened against or relating to the
Vendor or any judgment, decree, injunction, rule or order of any court, governmental
department, commission, agency, instrumentality or arbitrator which, in any case, might
adversely affect the ability of the VVendor to enter into this Agreement or to consummate
the transactions contemplated in this Agreement and the Vendor is not aware of any
existing ground on which any action, suit or proceeding may be commenced with any
reasonable likelihood of success.

No Judgments or Encumbrances. The Vendor is not a party to, bound or affected by or
subject to any indenture, agreement, instrument, charter or by-law provision, order,
judgment or decree which would be violated, contravened or breached by the execution
and delivery by it of this Agreement or the performance by it of any of the terms or
transactions contained herein.
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Residency of Vendor. The Vendor is not a non-resident of Canada for the purposes of the
Income Tax Act (Canada) and the Vendor is a Canadian within the meaning of the
Investment Canada Act (Canada).

GST/HST Reqistration. The Vendor is registered for the purposes of Part 1X of the Excise
Tax Act (Canada) and its registration number is: GST: 86438 8152 RT0001 and TVQ:
1207778156, File TQO001.

Representations and Warranties at Closing. Each and every representation and warranty
of the Vendor made in this Section 5.1 shall be deemed to be repeated by the Vendor as at
the Closing Time and will be true and correct in all material respects at and as of the Closing
Time with the same force and effect as if such representations and warranties had been
made at and as of the Closing Time.

5.2 Representations and Warranties of the Purchaser. The Purchaser represents and warrants
to the Vendor as follows, and the Purchaser acknowledges that the VVendor is relying thereon in
entering into this Agreement:

(a)

(b)

(©)

(d)

(€)

(f)

Due Incorporation. The Purchaser is duly incorporated, validly existing and in good
standing under the Laws of the Province of Quebec and has all necessary corporate power
and authority to own or lease its properties and to carry on its business as such business is
presently conducted.

Due Authorization. The Purchaser has the necessary corporate power and authority to
execute this Agreement and to perform its obligations hereunder. The execution of this
Agreement by the Purchaser and the performance by the Purchaser of its obligations on the
terms and conditions herein set forth have been duly authorized by the Board of Directors
of the Purchaser.

Approvals. All approvals, authorizations, consents or other orders required to be obtained
with respect to the performance by the Purchaser of its obligations hereunder, including all
regulatory approvals, have been obtained or will be obtained prior to the Closing and will
be subsisting and in good standing on the Closing Date.

Enforceability. This Agreement constitutes a legal, valid and binding obligation of the
Purchaser, enforceable against it in accordance with its terms.

No Conflict. The execution of this Agreement, the consummation of the transactions
contemplated herein, the performance by the Purchaser of its obligations hereunder and the
compliance by the Purchaser with this Agreement do not violate, contravene or breach, or
constitute a default under, the constating instruments or by-laws of the Purchaser, any
agreement to which the Purchaser is a party or any Laws by which the Purchaser is bound.

No Actions or Proceedings. There is no suit, action, litigation, arbitration proceeding or
governmental proceeding, including appeals and applications for review, in progress,
pending or, to the best of the Purchaser’s knowledge, threatened against or relating to the
Purchaser or any judgment, decree, injunction, rule or order of any court, governmental
department, commission, agency, instrumentality or arbitrator which, in any case, might
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adversely affect the ability of the Purchaser to enter into this Agreement or to consummate
the transactions contemplated in this Agreement and the Purchaser is not aware of any
existing ground on which any action, suit or proceeding may be commenced with any
reasonable likelihood of success.

(9) No Judgments or Encumbrances. The Purchaser is not a party to, bound or affected by
or subject to any indenture, agreement, instrument, charter or by-law provision, order,
judgment or decree which would be violated, contravened or breached by the execution
and delivery by it of this Agreement or the performance by it of any of the terms or
transactions contained herein.

(h) Residency of Purchaser. The Purchaser is not a non-resident of Canada for the purposes
of the Income Tax Act (Canada) and the Purchaser is a Canadian within the meaning of the
Investment Canada Act (Canada).

Q) GST/HST Registration. The Purchaser is registered for the purposes of Part 1X of the
Excise Tax Act (Canada) and its registration number is: GST: 123163073RT0001 and
TVQ: 1001991279TQ0001.

() Office Space. The Purchaser shall cause all necessary steps to be taken to vacate, as soon
possible after the Closing, the office space which is currently rented by the Vendor from
NQ Exploration Inc.

(K) Representations and Warranties at Closing. Each and every representation and warranty
of the Purchaser made in this Section 5.2 shall be deemed to be repeated by the Purchaser
as at the Closing Time and will be true and correct in all material respects at and as of the
Closing Time with the same force and effect as if such representations and warranties had
been made at and as of the Closing Time.

ARTICLE 6
SURVIVAL OF REPRESENTATIONS AND WARRANTIES

6.1 Survival of Representations and Warranties of the Vendor. The representations and
warranties of the Vendor contained in this Agreement or given pursuant to this Agreement shall
survive the completion of the Asset Purchase Transaction contemplated by this Agreement and,
notwithstanding such completion or any investigation made by or on behalf of the Purchaser, shall
continue in full force and effect for the benefit of the Purchaser for a period of two (2) years from
the Closing Date.

6.2 Survival of Representations and Warranties of the Purchaser. The representations and
warranties of the Purchaser contained in this Agreement shall survive the completion of the Asset
Purchase Transaction contemplated by this Agreement and, notwithstanding such completion or
any investigation made by or on behalf of the Vendor, shall continue in full force and effect for
the benefit of the Vendor for a period of two (2) years from the Closing Date.

6.3  Notice of Untrue Representation or Warranty. Each of the parties hereto shall promptly
notify the other party upon any representation or warranty of such party contained in this
Agreement becoming untrue or incorrect from the date of this Agreement until the Closing Time
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and, for the purposes of this Section 6.3, each representation and warranty shall be deemed to be
given at and as of all times during such period.

ARTICLE 7
CONDITIONS PRECEDENT

7.1 General Conditions Precedent. The respective obligations of the Parties hereto to
consummate the transactions contemplated herein are subject to the satisfaction, on or before
the Closing Time, of the following conditions any of which may be waived by the mutual
consent of such Parties without prejudice to their rights to rely on any other or others of such
conditions:

(@) the Asset Purchase Transaction shall have been approved by the required majority of the
votes of the shareholders of the Vendor who, being entitled to do so, vote in person or by
proxy at the Cogitore Meeting;

(b) the Shares of the Purchaser issuable to the Vendor in payment of the Purchase Price shall
have been accepted for listing by the TSX subject to the Purchaser fulfilling the TSX’s listing
requirements;

(c) the TSX and the TSX-V shall have granted conditional approval of the Asset Purchase
Transaction;

(d) there shall not be in force any order or decree restraining or enjoining the consummation of
the transactions contemplated by this Agreement;

(e) all consents, orders and approvals including, without limitation, regulatory approvals,
required or necessary or desirable for the completion of the transactions provided for in this
Agreement shall have been obtained or received from the persons, authorities or bodies
having jurisdiction in the circumstances, all on terms satisfactory to each of the Parties
hereto, acting reasonably; and

(f)  this Agreement shall not have been terminated in accordance with Section 9 of this
Agreement.

7.2 Conditions to Obligations of the Vendor. The obligation of the Vendor to consummate
the Asset Purchase Transaction contemplated herein is subject to the satisfaction, on or before
the Closing Time, of the following conditions:

(@) each of the acts and undertakings of the Purchaser to be performed on or before the Closing
Time pursuant to the terms of this Agreement shall have been duly performed;

(b) the representations and warranties of the Purchaser contained in Section 5.2 shall be true in
all material respects at the Closing Time with the same effect as though such representations
and warranties had been made at and as of such time and the Vendor shall have received a
certificate to such effect, dated the Closing Date, of the Chairman of the Purchaser on behalf
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of the Purchaser and not personally, to the best of his knowledge having made reasonable
inquiry;

the covenants of the Purchaser contained in Sections 4.3 and 4.4 hereof shall have been
complied with and the Vendor shall have received a certificate to such effect of the Chairman
of the Purchaser on behalf of the Purchaser and not personally, dated the Closing Date; and

the Purchaser shall have furnished the Vendor with:

(i)

(i)

(iii)

certified copies of the resolutions passed by the Board of Directors of the Purchaser
approving this Agreement, the Employment Agreements as well as the consummation
of the Asset Purchase Transaction contemplated herein;

a copy of the conditional approval letter from the TSX approving the Asset Purchase
Transaction as contemplated in this Agreement;

a favourable legal opinion addressed to the Vendor and its legal counsel, in form and
substance satisfactory to the Vendor and its legal counsel, dated the Closing Date
from Colby, Monet, Demers, Delage & Crevier LLP, counsel for the VVendor, which
opinion shall address such matters as the Vendor may reasonably request, including,
without limitation:

(a)

(b)

(©

(d)

the Purchaser being a corporation duly incorporated and validly existing
under the laws of Quebec;

the Purchaser having the corporate capacity and power to own and lease its
properties and assets and to carry on its business as now conducted and to
undertake the Asset Purchase Transaction and to carry out all other
obligations and transactions contemplated herein, including entering into,
executing and delivering this Agreement and carrying out its obligations
thereunder;

all necessary corporate action having been taken by the Purchaser to
authorize the execution and delivery of this Agreement and the performance
of its obligations thereunder, and the Agreement having been duly executed
and delivered by the Purchaser and is enforceable against, the Purchaser in
accordance with its terms (subject to bankruptcy, insolvency or other laws
affecting the rights of creditors generally, general equitable principles
including the availability of equitable remedies and the qualification that no
opinion need be expressed as to rights to indemnity, contribution and waiver
of contribution);

the execution and delivery by the Purchaser of this Agreement, the
fulfillment of the terms thereof by the Purchaser and the issue and delivery
on the Closing Date of the Shares as contemplated herein do not constitute
or result in a breach of or a default under, and do not create a state of facts
which, after notice or lapse of time or both, will constitute or result in a
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breach of, and will not conflict with, any of the terms, conditions or
provisions of the articles or by-laws of the Purchaser;

the Shares have been authorized and allotted for issuance and when issued
shall be fully paid and non-assessable;

the certificates evidencing the Shares issued to the Vendor has been
approved by the Purchaser and such certificates comply with the Business
Corporations Act (Quebec);

the TSX having conditionally accepted the listing of the Shares;

as at the Closing Date, the authorized share capital of the Purchaser consists
of an unlimited number of shares of which ® [number to be inserted at
Closing] common shares are issued and outstanding (including the common
shares issued pursuant to the Yorbeau Private Placement) immediately prior
to giving effect to the issuance of the Shares to the VVendor;

the Purchaser being a reporting issuer not in default under the provincial
Laws of Ontario and Quebec;

the offering and issuance of the Shares to the VVendor in accordance with the
terms and conditions of this Agreement having been effected in such a
manner as to be exempt from the prospectus requirements of the applicable
Canadian securities Laws, and no prospectus or other document being
required to be filed, no proceedings being required to be taken and no
approvals, permits, consents, orders or authorizations of any regulatory
authority being required to be obtained by the Purchaser under applicable
Canadian securities Laws to permit such offering and issuance, other than
the filing within 10 days after the date of the distribution, of the report on
Form 45-106F1 prepared and executed in accordance with National
Instrument 45-106 — Prospectus and Registration Exemptions, together
with the fees prescribed by applicable Canadian securities Laws; and

the first trade by the Vendor of the Shares not being a distribution subject
to prospectus requirements pursuant to applicable Canadian securities Laws
subject to the usual qualifications.

The conditions described above are for the exclusive benefit of the Vendor and may be waived
by the Vendor in its sole discretion, in whole or in part, at any time and from time to time
without prejudice to any other rights which the Vendor may have hereunder or at Law.

7.3. Conditions _to Obligations_of the Purchaser. The obligation of the Purchaser to

consummate the transactions contemplated herein is subject to the satisfaction, on or before
the Closing Time, of the following conditions:

(@) each of the acts and undertakings of the VVendor to be performed on or before the Closing
Time pursuant to the terms of this Agreement shall have been duly performed;
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the representations and warranties of the Vendor contained in Section 5.1 hereof shall be
true in all material respects at the Closing Time with the same effect as though such
representations and warranties had been made at and as of such time and the Purchaser shall
have received a certificate to that effect, dated the Closing Date, of the President of the
Vendor on behalf of the Vendor and not personally, to the best of his knowledge having
made reasonable inquiry, which certificate shall also contain additional representations and
warranties of the Vendor, if any, addressing such matters as the Purchaser may reasonably
request;

the covenants of the Vendor contained in Sections 4.1 and 4.2 hereof shall have been
complied with and the Purchaser shall have received a certificate to such effect of the
President of the Vendor on behalf of the VVendor and not personally, dated the Closing Date;

the Vendor shall have furnished the Purchaser with:

(i)  a certified copy of the resolution passed by the Board of Directors of the Vendor
approving this Agreement and the consummation of the Asset Purchase Transaction
contemplated herein;

(i)  a certified copy of the resolution passed by the shareholders of the Vendor at the
Cogitore Meeting approving the Asset Purchase Transaction as contemplated herein;

(i) a copy of the conditional approval letter from the TSX-V approving the Asset
Purchase Transaction as contemplated in this Agreement; and

(iv) the Sale of Enterprise Indemnity Agreement, duly executed on behalf of the VVendor;

no material adverse change in the Exploration Assets shall have occurred between the date
of the latest available financial statements of the VVendor and the Closing Time;

the Purchaser shall have been provided with a title opinion with respect to the Properties
located in Ontario, reasonably satisfactory to the Purchaser;

the Purchaser shall have been provided with a favorable legal opinion addressed to the
Purchaser and its legal counsel, in form and substance satisfactory to the Purchaser and its
legal counsel, dated the Closing Date, from Peterson & Company LLP, counsel for the
Vendor, which opinion shall address such matters as the Purchaser may reasonably request;

a due diligence review shall have been completed to the satisfaction of the Purchaser with
respect to the Exploration Assets and affairs of the Vendor relating thereto; and

the Yorbeau Private Placement identified in Section 2.2 shall have been completed.

The conditions described above are for the exclusive benefit of the Purchaser and may be
waived by the Purchaser in its sole discretion, in whole or in part, at any time and from time
to time without prejudice to any other rights which the Purchaser may have hereunder or at

Law.
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7.4 Conditions Deemed Satisfied. The conditions set out in Sections 7.1, 7.2 and 7.3 hereof
shall be conclusively deemed to have been satisfied, waived or released upon completion of the
Asset Purchase Transaction.

ARTICLE 8
CLOSING

8.1 Closing. On the Closing Time; (i) the Vendor shall deliver to the Purchaser such instruments
of conveyance as described in Section 3.6 hereof and as are necessary to permit the transfer and
conveyance from the Vendor to the Purchaser of all of the Exploration Assets; (ii) the Purchaser
shall issue the Shares to the Vendor in compliance with Sections 3.4 and 3.5 hereof; and (iii) the
Purchaser shall enter into the Employment Agreements with each of the Employees respectively.
The Parties shall also execute and deliver any other document and do any other thing as may be
reasonably required by counsel for the Vendor and/or by counsel for the Purchaser.

8.2 Purchase of Exploration Assets by the Purchaser’s Subsidiary. Notwithstanding any
other provision of this Agreement, the Parties hereby agree that the Purchaser may, at its sole
discretion, choose to cause Cancor Mines Inc. (“Cancor”), its wholly-owned subsidiary, to
purchase the Exploration Assets from the Vendor at Closing in lieu of the Purchaser. In such case:
(i) the consideration for the sale of the Exploration Assets will remain the same and, for more
certainty, shall consist of the issuance of the Shares to the Vendor by the Purchaser; (ii) Cancor
shall assume all of the obligations of the Purchaser under this Agreement, as if Cancor had entered
into this Agreement with the Vendor in lieu of the Purchaser, except for the payment of the
Purchase Price which shall remain an obligation of the Purchaser; and (iii) all necessary
adjustments shall be made to the documents to be provided at Closing to reflect the foregoing.

8.3 Sale of an Enterprise. To the extent that the Asset Purchase Transaction may constitute the
sale of an enterprise or a transaction governed by the Bulk Sales Act (Ontario) (the “Bulk Sales
Act”), the Purchaser agrees that it shall not require that the Vendor comply with the provisions of
the Bulk Sales Act. The Vendor agrees to indemnify and save harmless the Purchaser from and
against all Claims which the Purchaser may suffer or incur as a result of or arising out of such non-
compliance with the Bulk Sales Act. There shall be delivered by the Vendor at Closing an
indemnity agreement from the Vendor, which agreement shall be for a term which expires on the
third anniversary of the Closing Date (the “Sale of Enterprise Indemnity Agreement”), such
agreement to be in a form acceptable to the Vendor and the Purchaser, acting reasonably.

Section 8.3 hereof shall survive the Closing.

ARTICLE 9
TERMINATION OF AGREEMENT

9.1 Termination. This Agreement may, prior to the completion of the Asset Purchase
Transaction, be terminated by agreement of the Parties. Unless otherwise agreed in writing by the
Parties, this Agreement shall terminate without further notice or agreement in the event that:

(@) the Asset Purchase Transaction is not approved by the required vote of the shareholders of
the Vendor at the Cogitore Meeting;
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(b) the conditions precedent set out in Sections 7.1, 7.2 and 7.3 hereof are not satisfied or waived,
as contemplated in those Sections, on or before the Closing Time; or

(c) the Closing has not occurred on or before December 31, 2014 or such later date as may be
approved in writing by the Vendor and the Purchaser (the ““Termination Date”).

ARTICLE 10
MISCELLANEOUS

10.1 Notices. Any notice, direction or other communication given under this Agreement shall be
in writing and given by delivering it or sending it by courier or by telecopier addressed as follows:

(@) tothe Vendor at:

Cogitore Resources Inc.

1 Adelaide Street East

21% Floor

Toronto, Ontario M5C 2V9

Attention: The President
Telecopier:  (416) 924-7997

with a copy to:

Peterson & Company LLP
390 Bay Street, Suite 806
Toronto, Ontario M5H 2Y?2

Attention: Dennis Peterson
Telecopier:  (647) 259-1785

(b) to the Purchaser at:

Yorbeau Resources Inc.

110 Place Crémazie

Suite 430

Montréal, Quebec H2P 1B9

Attention: The President
Telecopier:  (514) 384-6399

with a copy to:

Colby, Monet, Demers, Delage & Crevier LLP
1505 McGill College Avenue
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Montreal, Quebec
H3A 3M8

Attention: David Crevier
Telecopier:  (514) 284-1961

or to such other address and telecopier numbers as any Party may, from time to time, advise to the
other Party hereto by notice in writing.

Any such notice, direction or communication shall be deemed to have been validly and effectively
given (i) if delivered by courrier, on the date of delivery if such date is a Business day and such
delivery was made prior to 4:00 p.m. (Montreal time) and otherwise on the next Business day, or
(i) if transmitted by telecopier on the Business day following the date of transmission.

11.2 Expenses. Each Party shall bear and pay all costs, expenses and fees (including, without
limitation, legal counsel fees and disbursements) incurred by it in connection with the preparation,
execution and consummation of this Agreement and the transactions contemplated hereunder.

11.3 Counterparts. This Agreement may be executed in one or more counterparts, each of which
when so executed shall be deemed an original, and such counterparts together shall constitute one
and the same instrument.

11.4 Governing Law. This Agreement shall be governed by and interpreted and construed in
accordance with the Laws of the Province of Quebec and the Federal Laws of Canada applicable
therein.

11.5 Entire Agreement. This Agreement, including the schedules hereto, constitutes the entire
agreement between the Parties pertaining to the subject matter hereof, and supersedes all prior
agreements, understandings, negotiations and discussions of the Parties.

11.6 Amendment. No amendment to this Agreement shall be binding unless expressly provided
in an instrument duly executed by the Parties.

11.7 No Assignment. No Party may assign, convey or otherwise transfer any of its rights or
obligations under this Agreement without the prior written consent of the other Party hereto.

11.8 Public Disclosure. The Parties agree to consult with each other before making any public
disclosure or announcement of or pertaining to this Agreement, and that any such disclosure or
announcement shall be mutually satisfactory to all Parties; provided however, that this Section
shall not apply in the event any Party is advised by its counsel that certain disclosures or
announcements, which the other Party after reasonable notice will not consent to, are required to
be made by applicable Laws, stock exchanges rules or policies of regulatory authorities having
jurisdiction.

11.9 Language of Agreement. The Parties acknowledge that it is their express wish that this
Agreement and all related documents be prepared in English. Les parties ont exprimé leur expresse
volonté que la présente convention et tous les documents connexes soient rédigés en anglais.
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the date and at the place
first above mentioned.

COGITORE RESOURCES INC.

Per: (s) Brian Howlett
Name: Brian Howlett
Title: CEO and President

YORBEAU RESOURCES INC.

Per: (s) David Crevier
Name: David Crevier
Title: Chairman




Mineral Claims

A. Caribou Property

SCHEDULE 1.1(d)

PROPERTIES

CLAIM# PROJECT RECORDING DATE |CLAIM DUE DATE{WORK REQUIRED |[TOTAL RESERVE
($) ($)
CDC 2392814 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.07 25,377.46
CDC 2392815 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.07 25,377.46
CDC 2392816 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.07 25,377.46
CDC 2392817 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.07 25,377.46
CDC 2392818 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.07 25,377.46
CDC 2392819 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.07 25,377.46
CDC 2392820 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.07 25,377.46
CDC 2392821 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.07 25,377.46
CDC 2392822 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.54 25,372.92
CDC 2392823 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.54 25,372.92
CDC 2392824 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.54 25,372.92
CDC 2392825 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.54 25,372.92
CDC 2392826 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.54 25,372.92
CDC 2392827 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.54 25,372.92




CLAIM# PROJECT RECORDING DATE |[CLAIM DUE DATE|WORK REQUIRED | TOTAL RESERVE
($) $)
CDC 2392828 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.54 25,372.92
CDC 2392829 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.54 25,372.92
CDC 2392830 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.54 25,372.92
CDC 2392831 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.02 25,368.37
CDC 2392832 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.02 25,368.37
CDC 2392833 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.02 25,368.37
CDC 2392834 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.02 25,368.37
CDC 2392835 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.02 25,368.37
CDC 2392836 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.02 25,368.37
CDC 2392837 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.02 25,368.37
CDC 2392838 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.02 25,368.37
CDC 2392839 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.02 25,368.37
CDC 2392840 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.02 25,368.37
CDC 2392841 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.02 25,368.37
CDC 2392842 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.02 25,368.37
CDC 2392843 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.06 25,377.45
CDC 2392844 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.06 25,377.45
CDC 2392845 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.53 25,372.91
CDC 2392846 | CARIBOU EAST 26/11/2013 16/03/2015 2,911.53 25,372.91




CLAIM# PROJECT RECORDING DATE |[CLAIM DUE DATE|WORK REQUIRED | TOTAL RESERVE
($) $)
CDC 2392847 | CARIBOU EAST 26/11/2013 16/03/2015 364.91 3,180.13
CDC 2392848 | CARIBOU EAST 26/11/2013 16/03/2015 475.43 4,143.25
CDC 2392849 | CARIBOU EAST 26/11/2013 16/03/2015 420.17 3,661.69
CDC 2392850 | CARIBOU EAST 26/11/2013 16/03/2015 1,523.27 13,274.78
CDC 2392851 | CARIBOU EAST 26/11/2013 16/03/2015 1,524.84 13,288.41
CDC 2392852 | CARIBOU EAST 26/11/2013 16/03/2015 2,913.11 25,386.55
CDC 2392853 | CARIBOU EAST 26/11/2013 16/03/2015 2,913.11 25,386.55
CDC 2392854 | CARIBOU EAST 26/11/2013 16/03/2015 2,913.11 25,386.55
CDC 2392855 | CARIBOU EAST 26/11/2013 16/03/2015 2,913.11 25,386.55
CDC 2392856 | CARIBOU EAST 26/11/2013 16/03/2015 2,913.11 25,386.55
CDC 2392857 | CARIBOU EAST 26/11/2013 16/03/2015 2,913.11 25,386.55
CDC 2392858 | CARIBOU EAST 26/11/2013 16/03/2015 2,913.11 25,386.55
CDC 2392859 | CARIBOU EAST 26/11/2013 16/03/2015 2,913.11 25,386.55
CDC 2392860 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.59 25,382.00
CDC 2392861 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.59 25,382.00
CDC 2392862 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.59 25,382.00
CDC 2392863 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.59 25,382.00
CDC 2392864 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.59 25,382.00
CDC 2392865 | CARIBOU EAST 26/11/2013 16/03/2015 2,912.59 25,382.00




CLAIM# PROJECT RECORDING DATE |[CLAIM DUE DATE|WORK REQUIRED | TOTAL RESERVE
($) $)
CDC 2392866 | CARIBOU EAST 26