SEDAR VERSION

FALCO RESOURCES LTD.
SECURED SENIOR LOAN AGREEMENT
DATE: February 22, 2019
1. Loan

Osisko Gold Royalties Ltd (theL&nder”) agrees, on the terms and conditions of this mtuoan
agreement (theAgreement’), to lend the principal amount of ten million ¢t ($10,000,000) to Falco
Resources Ltd. (theBbrrower”) in one instalment of five million dollars ($5,0@00) on the Closing
Date (as hereinafter defined) (th&irst Instalment”) and one instalment of five million dollars
($5,000,000) on the Second Instalment Date (asrtadter defined) (theSecond Instalment).

The Loan (as hereinafter defined) does not revahaany amount repaid or prepaid, as the case may b
cannot be reborrowed and reduces the Loan by themmepaid or prepaid, as the case may be.

2. Repayment

The Borrower shall pay at the latest on December2819 (the Maturity Date ”) to the Lender at its
offices at 1100, av. des Canadiens-de-MontréatteS200, Montreal, QC, H3B 2S2 (or at such other
address or in such other manner as the Lenderrsbtéflf the Borrower), in lawful money of Canadaet
Principal Amount (as hereinafter defined) togethéh interest on the Principal Amount outstanding
from time to time.

3. Use of proceeds

The Loan shall be used by the Borrower for the adement of the Horne 5 Property and for general
corporate purposes.

4, Interest

Interest shall be payable on the Principal Amounstanding at any time, and from time to time, ang
overdue interest, at a rate per annum that is équéo, compounded quarterly. Interest shall bapke
upon repayment of the Principal Amount, as petéhms of this Agreement.

5. Criminal Rate of Interest

In no event shall the aggregate “interest” (asraefiin Section 347 (theCriminal Code Sectiori) of

the Criminal Code(Canada)) payable to the Lender under this Agreeewceed the effective annual rate
of interest lawfully permitted under the Criminabde Section. Further, if any payment, collection o
demand pursuant to this Agreement in respect ofi Sirterest” is determined to be contrary to the
provisions of the Criminal Code Section, such paytneollection, or demand shall be deemed to have
been made by mutual mistake of the Lender and timo®er and such “interest” shall be deemed to have
been adjusted with retroactive effect to the maximamount or rate of interest, as the case mayde, a
would not be so prohibited by law or so resulthe teceipt by the Lender of interest at a rateimot
contravention of the Criminal Code Section.
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6. Interest Act (Canada)

Each interest rate which is calculated under ttgse@ment on any basis other than a full calendar ye
(the “deemed interest period) is, for the purposes of thaterest Act(Canada), equivalent to a yearly
rate calculated by dividing such interest rate liy actual number of days in the deemed interesidher
then multiplying such result by the actual numbfedays in the calendar year (365 or 366).

7. Application of Payments

Any payments in respect of amounts due under tgieément shall be applied first in satisfactioraoy
accrued and unpaid interest, and then to the Pah&imount outstanding.

8. Proposed Stream Agreement

The Borrower and the Lender have entered into ditgnletter of intent on June 18, 2018 pursuant to
which the Lender has agreed to commit CDN$180 omillthrough a silver stream agreement (the
“Stream Agreement) toward the funding of the development of the ko6 Property.

9. Security

As security for the due and punctual payment obfilhe Obligations (and such additional obligasion
described in the Security) and any related guaeaautel security agreements, as applicable, the Berro
has granted in favour of the Lender (i) a contigusenior secured interest and first priority Lien
(hypothec), subject to Permitted Liens that haveriy by application of law, on all of the Borrows
movable assets, excluding the Excluded Propeitiean amount of [redacted amount], pursuant to the
movable hypothec granted by the Borrower in favofithe Lender dated September 10, 2018 (the
“Movable Hypothec’), and (ii) a continuing senior secured interestl dirst priority Lien (hypothec),
subject to Permitted Liens, on all of the Borrowdrnmovable assets, excluding the Excluded Pragzerti
to the extent that any Excluded Property is an inabée property, in an amount of [redacted amount],
pursuant to the deed of hypothec executed by theofer in favour of the Lender before Mtre Paul
Hallé, notary, on September 13, 2018 (thertiovable Hypothec', and, together with the Movable
Hypothec, collectively, theSecurity”).

10. Registration of Security

The Parties hereby acknowledge that the Securisybeen registered at the Register of Personal and
Movable Real Rights and the Québec Land Registrygdach case to effectively charge the collateral
described therein. The Borrower covenants and agheg it shall co-operate with the registratiortrof
Security in such other registry systems of Quélsetha Lender may from time to time deem appropriate
in order to give notice of the Lender’s interestaler the Security and provide its written consant o
signature to any documents or things reasonablgssecy to accomplish registration of the Secuisty a
contemplated in this Section 10 in order to perteaitherwise set up against third parties the fiycu

11. Ranking
(@ The Movable Hypothec shall be first-ranking, subjecthe terms of any intercreditor

agreement to be entered into betwaater alios the Lender and Borrower, and subject
to the Permitted Liens that have priority by apgiicn of law; and
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(b) The Immovable Hypothec shall be first-ranking, gabjto the terms of any intercreditor
agreement to be entered into betweater alios the Lender and Borrower, and subject
to the Permitted Liens that have priority by apgiicn of law.

12. Costs and Fees

The Lender's expenses and legal fees relating foreament or exercise of its rights under this

Agreement or the Security, in connection with tlceuwsrence of an Event of Default or otherwise, and
reasonable expenses and legal fees related toeamuests for amendments of this Agreement or the
Security, shall be assumed by the Borrower and ppah receipt of an invoice to that effect from the

Lender.

13. Charge Valid Irrespective of Advance of Money

The Security shall have effect and be deemed teffeetive whether or not the monies or obligations
hereby secured or any part thereof shall be addaocewing or in existence before or after or upos
date of this Agreement and neither the executiaiiefAgreement nor any advance of funds shallgebli
the Lender to advance any funds or any additiamad$.

14, Repayment of the Loan

Subject to Section 22, the Principal Amount of tlean and accrued and unpaid interests shall bedrepa
at the earlier of i) the receipt by the Borrowertloé second instalment under the Stream Agreement
among the Borrower and the Lender or ii) the M&ajubiate.

Notwithstanding the foregoing and anything elsesimerat any time after the exercise of the righfirst
refusal of Glencore under Section 5.02 of the ABsgthase Agreement with respect to the execufion o
the Stream Agreement, the Principal Amount of tbarLand accrued and unpaid interests shall bedrepai
on demand.

15. No Waiver by the Lender

Neither the extension of time for making any paymehich is due and payable under this Agreement at
any time or times, nor the failure, delay, or ongissf the Lender to exercise or enforce any ofights

or remedies under this Agreement, shall constauteiver by the Lender of its right to enforce angh
rights and remedies subsequently. The single drapa&xercise of any such right or remedy shall no
preclude the Lender’s further exercise of suchtrighremedy or any other right or remedy.

16. Conditions Precedent — All Instalments

The obligation of the Lender to make the Firstdimeent available to the Borrower on the ClosingeDat
and to make the Second Instalment available t@treower on the Second Instalment Date is subfect t
compliance, on or before the Closing Date or theoBe Instalment Date (other than, in the case @f th
Second Instalment Date, the conditions in paragr&ph (i) and (j) below), as the case may be, wébh

of the following conditions precedent, which coratis precedent are for the sole and exclusive kenfef
the Lender and may be waived in writing by the Leamid its sole discretion:

(@) the representations and warranties set out inAgisement shall be true and correct on
the Closing Date as if made on and as of such date;

(b) no Default or Event of Default shall have occuraad be continuing;
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(c)
(d)

(e)

(f)

(9)

(h)

(i)
0)

there shall have been no Material Adverse Effect;

all approvals, consents and authorizations necgeskar the consummation of the
transactions contemplated by this Agreement slaak libeen obtained;

no legal or regulatory action or proceeding shallpending or threatened by any Person
(including a Governmental Body) which would, enjoirestrict or prohibit the
transactions contemplated by this Agreement anddther Transaction Documents, or
the development and construction of the Horne pé&hty;

all Expenses of the Lender shall have been paithéyBorrower or deducted from the
advance made by the Lender to the Borrower purdoahts Agreement;

the Lender shall have received an officer's ceudife of the Borrower appending the
following documents (as applicable), in form antstance satisfactory to the Lender:

)] the constating documents of the Borrower;

(i) certificates of incumbency including sample signeguof officers and directors
of the Borrower who have executed (or will execud@y of the Transaction
Documents; and

(iii) the resolutions or other documentation evidencimgt tall necessary action,
corporate or otherwise, has been taken by the Bemrao authorize the
execution, delivery and performance of the Trargadocuments to which it is
a party;

a certificate from the Chief Executive Officer a@hief Financial Officer of the
Borrower, for and on behalf of the Borrower, ceitify that the conditions set forth in
this Section 16 have been satisfied;

a certificate of status, good standing or equivialgth respect to the Borrower; and

opinion from counsel to the Borrower as to the twihg registration of the Security and
with respect to corporate and enforceability matteelating to the transactions
contemplated by this Agreement dated the Closing Rddressed to the Lender, in form
and substance satisfactory to the Lender and itssa, acting reasonably.

17. [redacted: commercially sensitive conditions]

18. Representations and Warranties

The Borrower represents and warrants to the Leasléollows:

(@)

(b)
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Incorporation and Status. It is duly continued and validly existing undke laws of its
jurisdiction of continuance and is and will be db%ing up to date in all material
corporate filings and in good standing under theslaf Canada.

Power and Capacity. It has all requisite corporate power and authoaity is duly
qgualified and holds all certificates, authority,rmés and licenses to carry on its
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(c)

(d)

(e)

(f)

(9

(h)

(i)
()

(k)
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businesses as now conducted and to own its prepeaatid assets and to enter into and
perform its obligations under this Agreement.

Due Authorization. It has taken all necessary corporate action tdosze the
execution, delivery and performance of the Trangaddocuments and the transactions
contemplated thereunder.

No Contravention. The execution and delivery of the Transaction Doents and the
performance by the Borrower of its obligations therder do not and will not
contravene, breach or result in any default uniderarticles, by-laws or other constating
documents of the Borrower or any agreement orungnt to which the Borrower is a
party or to which the Borrower is subject, any jodmt, decree or order binding the
Borrower or the property or assets of the Borroarasny Applicable Law.

No Consents Required. No authorization, consent or approval of, omfliwith or
notice to, any Person (including any Governmentad\ is required in connection with
the execution, delivery or performance of the Taatisn Documents by the Borrower,
except for a notice to the TSX-V.

Enforceability. Each of the Transaction Documents executed tetexecuted by the

Borrower constitutes, or upon execution and dejiweitl constitute, a valid and binding

obligation of the Borrower enforceable againstitaiccordance with its terms, subject
only to any limitation under Applicable Laws retadi to (i) bankruptcy, insolvency,

reorganization or creditor rights generally, ang tie discretion that a court may
exercise in the granting of equitable remedies.

Compliance with Laws. The Borrower has conducted and is conductingussness in
material compliance with all Applicable Laws andshaot received a notice of non-
compliance, nor know of, nor has reasonable growodsiow of, any facts that could
give rise to a notice of non-compliance with angrsApplicable Laws.

No Litigation. There is no court, administrative, regulatory similar proceeding,
action, charge, claim, demand, suit, proceedindifiqng arbitration or other dispute
settlement procedure; investigation or enquiry ty @overnmental Body; or any similar
matter or proceeding (collectivelyproceeding$) against or involving the Borrower
(whether in progress or to the knowledge of ther@&wser, threatened) which, if
determined adversely to the Borrower would have aelal Adverse Effect; no event
has occurred which might give rise to any procegslimnd there is no judgment, decree,
injunction, rule, award or order of any GovernmérBady outstanding against the
Borrower which has or may have a Material Adver§edt

[Representation redacted.]

Absence of Change Except as disclosed in the Public Disclosure DweEnis, since
June 30, 2018, there has been no Material AdvdifsetE

All Material Information Supplied. To the best of the Borrower’'s knowledge, it has
provided to the Lender all material informationatelg to the financial condition,
business and prospects of the Borrower and all sufohmation is true, accurate and
complete in all material respects and omits no ritéact necessary to make such
information not misleading.
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()
(m)

(n)

(0)

(9)]

(@)
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Subsidiaries. As at the date hereof, the Borrower has no sisrsd.

Mineral Rights. The Borrower holds contractual rights to the mifsefacated below
200 meters from the surface of the Controlled Prtggse subject to certain rights retained
by Glencore and other contractual covenants. litiaddthe Borrower has all necessary
surface rights, access rights and water rights,adinother presently required rights and
interests granting the Borrower the rights and itgbito conduct exploration and
development activities on the Horne 5 Property withy such exceptions that would not
have a Material Adverse Effect. Each of the afomioeed interests and rights is
currently in good standing, except for those irges@nd rights which, if not kept in good
standing, would not have a Material Adverse Effdtte Borrower is not in default or
breach, in any material respect, of any contraatbibation to Glencore. The Borrower
possesses such permits, licenses, approvals, ¢srss&hother authorizations issued by a
Governmental Body (collectivelyGovernmental Licenses) necessary to conduct the
business now operated by it, except where theréatio so possess would not have, or
would not reasonably be expected to have, a Matkdizerse Effect. The Borrower is in
compliance with the terms and conditions of allhbs@overnmental Licenses, except
where the failure to so comply would not have adviat Adverse Effect.

Title to Properties, Leases etc.The Borrower owns its material assets, and vafipect
to any immovable or real property leased or owngdhe Borrower, with good and
marketable title thereto, free and clear of allnsigexcept for Permitted Liens.

Environmental Issues. The Borrower is in compliance with all applicable
Environmental Laws, including without limitation t@@lining and maintaining in effect all
Approvals required by applicable Environmental Lathsit could have a Material
Adverse Effect on the Borrower. There are no Emiimental Claims asserted or, to the
Borrower’s knowledge, threatened against the Boeroar relating to the Borrower's
operations or any real property currently or foimewned, leased or operated by the
Borrower which would have a Material Adverse Effect

Regulation 43-101.The Borrower is in material compliance with the \pstons of
Regulation 43-101, has filed all technical repoeguired thereby and there is a current
technical report (within the meaning of Regulatid3-101) complying with the
requirements of Regulation 43-101 in respect ofHibene 5 Property. The information
set forth in the Public Disclosure Documents rafatio the estimates by the Borrower of
the mineral reserves and mineral resources (inofuch respect of the Horne 5 Property)
has been reviewed and verified by a qualified pefeo the Borrower or independent
consultants to the Borrower and the mineral resangt resource information has been
prepared in accordance with Regulation 43-101, amrdept for the historical data and
records on the Horne 5 Property on which the Boerow relying for the calculation of
mineral resource estimate, and as more fully desdriin the Public Disclosure
Documents, the method of estimating the mineraéries and resources has been
verified by mining experts and the information upehich the estimates of mineral
reserves and resources were based, was, at theotiahgivery thereof, complete and
accurate in all material respects and there hawn e material changes to such
information since the date of delivery or prepanatihereof.

No Defaults Neither the Borrower, nor to the best of the Bamer's knowledge, any
other person, is in default in any material resfrethe observance or performance of any
term, covenant or obligation to be performed byBberower or such other person under
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(s)

(t)

(u)

v)

(w)
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any debt instrument, material agreement, or ingntmdocument or arrangement
(including all joint venture agreements) to whidte tBorrower is a party or otherwise
bound and all such contracts, agreements or amzags (including all joint venture
agreements or royalty agreements) are in good isiggn@d no event has occurred which
with notice or lapse of time or both would congttguch a default by the Borrower or, to
the best of the Borrower’s knowledge, any othetypar

Liabilities. The Borrower does not have any liabilities, oliigas, indebtedness or
commitments, whether accrued, absolute, contingentotherwise, which are not
disclosed or referred to in its financial statersefur the period ended December 31,
2018, other than liabilities, obligations, indebteds or commitments (i) incurred in the
normal course of business, (ii) which would notsmebly be expected to have a
Material Adverse Effect or (iii) as set forth oni®dule “B” hereto.

Solvency. After giving effect to the transactions contempdatey the Transaction
Documents, and, as of, from and after the datdnief Agreement, the Borrower is and
shall be Solvent.

Insurance. The Borrower maintains insurance policies for publability, property
damage for its business and properties, of typésimmmounts customarily carried or
maintained by Persons of established reputatioagadin similar businesses; and, as of
the date hereof, no notice of cancellation has lbeesived with respect to such policies
and the Borrower is in compliance in all materedpects with all conditions contained in
such policies. The Borrower has not failed to givyy material notice or present any
material claim or material incident (including, tdut limitation, environmental) under
any insurance policy in a due and timely manner.

Tax. All Tax returns and reports of the Borrower reqdite be filed by it have been
timely filed, and all Taxes due and payable by Bwrower and upon its respective
properties, assets, income and franchises (whetheot shown on such Tax returns)
have been paid except where any such failure ¢oofilpay would not have a Material
Adverse Effect. As of the date of this Agreemerne of the income tax returns of the
Borrower is under audit and the Borrower has nowkedge of any actual or potential
Tax deficiency. No Tax liens have been filed a& being asserted with respect to any
Taxes owing or payable by the Borrower.

Public Disclosure DocumentsSince June 30, 2018, as of their respective fiates,
each of the Public Disclosure Documents complieith whe requirements of applicable
securities laws in all material respects and noh¢he Public Disclosure Documents
contained any untrue statement of a material facbroitted to state a material fact
required to be stated therein or necessary to itieketatements made therein, in light of
the circumstances in which they were made, noteadhg. There is no material change
as of the date hereof relating to the Borrower Whias occurred and with respect to
which the requisite material change report hadeen filed with the securities regulators
and made publicly available on SEDAR.

No Finders. The Borrower is not party to any contract or agreet that would give rise
to a valid claim against the Borrower or the Lenidera brokerage commission, finder's
fee or like payment in connection with the transens contemplated by this Agreement.
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19. Survival of Representations and Warranties

The representations and warranties in this Agreéraed in any certificates or documents delivered to
the Lender shall survive the Closing and contimutil force and effect thereafter until the repayrhin

full of all amounts owing by the Borrower to therider under this Agreement and the other Transaction
Documents.

20. Positive Covenants
The Borrower covenants that it shall:

(@) Performance Under this Agreement Observe or perform any other covenant,
obligation, condition or agreement contained iis hgreement and the other Transaction
Documents;

(b) Preservation of Corporate Existence Preserve and maintain its corporate existence,
rights and privileges in its respective jurisdiop and qualify and remain qualified as a
corporation in good standing in each jurisdictinomihich such qualification is required;

(© Compliance with Applicable Laws Comply in all material respects with all Applide
Laws, including, without limitation, all applicabkecurities laws and the TSXV rules
and regulations;

(d) Financial and Other Information. So long as any amount owing under this Agreement
remains unpaid, as soon as practicable followingoaest therefor from the Lender, the
Borrower shall furnish to the Lender such finandelother information relevant to the
Borrower’s ability to perform its obligations undéhis Agreement and the other
Transaction Documents as the Lender may reasomablyest from time to time. The
Lender shall have the right to audit such informativith prior notice to the Borrower,
provided that the Lender shall be responsible tloiown costs in connection with such
audit.

(e) Maintenance of Properties and Insurance.The Borrower shall maintain or cause to be
maintained in good repair, working order and caadijtexcept normal wear and tear, all
of its properties and assets and will make or caosde made all commercially
reasonable and appropriate repairs, renewals giidcesments thereof. The Borrower
shall obtain or maintain the Approvals includingthsut limitation, easements and water
rights necessary for the construction and developnué the Horne 5 Property as
currently conducted or contemplated under the dgweént plans and, in the case of
Approvals with respect to title to the Horne 5 Ridp shall maintain all such Approvals
and with respect to all other Approvals except wharlure to obtain and maintain such
Approvals could not have a Material Adverse Effecthe Borrower shall maintain
adequate equipment for the construction and dexeap of the Horne 5 Property in a
reasonable and prudent manner. The Borrower shélh due diligence and in a
reasonable and prudent manner, enforce the mategidabk granted to it under and in
connection with the Horne 5 Property water rigiitpprovals and related rights except
where failure to enforce such rights could not havélaterial Adverse Effect. The
Borrower shall maintain or cause to be maintaimgth financially sound and reputable
insurers, public liability and property damage irmice with respect to its businesses and
properties against loss or damage of the kindsomaestly carried or maintained by
Persons of established reputation engaged in sintlssinesses and in amounts
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(f)

(9)

(h)

(i)

reasonably acceptable to the Lender. The Borr@hal cause the Lender to be named
as loss payee on all applicable insurance polieésting to the Security pursuant to
appropriate endorsements which are commerciallyladla, in form and substance
reasonably satisfactory to the Lender. If at theetof receipt of any insurance proceeds,
no Event of Default has occurred and is continuihg,Borrower shall use any proceeds
received from any policies of insurance for thdaepment of the asset(s) for which such
proceeds have been received or for other genergbe purposes. If an Event of
Default has occurred and is continuing at the toheeceipt of any insurance proceeds,
the Borrower shall offer to apply any such proceegiseived from any policies of
insurance relating to the Horne 5 Property to Batie obligations under the Transaction
Documents.

Further Assurances. The Borrower will, from time to time, execute Buother
documents or deliver to Lender such instrumentdificates of title or other documents
as Lender at any time may reasonably request tdemeee, perfect or otherwise
implement the terms of this Agreement including Seeurity;

Taxes. The Borrower shall pay when due all Taxes impogpdn it or any of its
respective properties or assets or with respemhyoof its respective franchises, business,
income or property provided that no such Tax nemg@did if the Borrower is contesting
the same in good faith by appropriate proceedingsnptly instituted and diligently
conducted; and

Osisko Senior Note and Osisko September Loan Agreemt. The Borrower shall
comply with and perform all of its obligations undée Osisko Senior Note and the
Osisko September Loan Agreement.

Post-Closing Deliveries Within thirty (30) days after the Closing Date, tBerrower
shall deliver to the Lender, with respect to eaépasit account maintained by the
Borrower, a control agreement in favour of the Lemdntered into with the bank at
which such account is opened, in form and substameasonably satisfactory to the
Lender.

21. Negative Covenants

The Borrower covenants that so long as the Prihcipaount (or any amount owing) under this
Agreement remains outstanding, the Borrower shall except for the sole purpose of granting
indemnities to Glencore in connection with the Barer's work on the Horne 5 Property, directly or
indirectly, take any of the following actions witliche prior written consent of the Lender:

(@)

(b)

(c)

#11909302

other than in the ordinary course of business, asflign, transfer or dispose of any of its
assets, including but not limited to any assetsiatgdest in the Horne 5 Property;

other than with respect to the Stream Agreemerdyriradditional indebtedness for
borrowed money or in the form of capital lease®threrwise create, incur, assume or
suffer to exist any debt for borrowed money orie torm of capital leases;

incur, or commit to, operating expenditures or ta@xpenditures in excess of [redacted
maximum amount] in the aggregate;
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(d)

(€)

(f)

()

other than with respect to the Stream AgreemeReomitted Liens, create, incur, assume
or suffer to exist any Lien on any of its assets;

merge, amalgamate, reorganize, consolidate, litgjicdmake any material changes to its
business or structure;

make any payments outside the ordinary course sihbss or place any funds in trust
with third parties; and

amend the Borrower’s articles of continuance oaitthorized share capital.

22. Events of Default

All amounts due under this Agreement may, at thoopof the Lender, immediately become due and
payable if any one or more of the following eveuitslefault has occurred and is continuing (colies,
the “Events of Default and individually an Event of Default’):

(@)

(b)

(c)

(d)

(€)

(f)

(9)

(h)

(i)

#11909302

the Borrower fails to make payment when due ofRhacipal Amount outstanding or of
any accrued interest, unless such default is reededithin 15 days after notice thereof
by the Lender to the Borrower;

default by the Borrower in the performance or obsece of any other covenant,
condition or obligation contained in this Agreementany other Transaction Document,
unless such default is remedied within 15 days aftéice thereof by the Lender to the
Borrower,;

any representation or warranty made or deemed tdde by the Borrower in this

Agreement or in any other Transaction Documentsusd to be false or inaccurate in
any material respect (unless such representatiowasranty is already qualified by

materiality or Material Adverse Effect or wordsthat effect, in which case it shall be an
Event of Default if any such representation or aaty is found to be false or inaccurate
in any respect);

a Change of Control occurs with respect to the @oer;

a Material Adverse Effect occurs;

any final and non-appealable judgment or orderttier payment of money in excess of
[redacted maximum amount] is rendered against tloeroer and enforcement

proceedings have been commenced by a creditorthpgndgment or order;

the Borrower ceases to carry on business or ceasd® in good standing in its
jurisdiction of incorporation, unless such defasiitemedied within 15 days;

the Borrower is unable to meet its obligationshas/tgenerally become due, unless such
default is remedied within 15 days;

if the Borrower fails to make any payment (whethgr scheduled maturity, required
prepayment, acceleration, demand, or otherwisehwloe under the Osisko Senior Note
or the Osisko September Loan Agreement, or failpeidorm, observe or comply with
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any other term, covenant or agreement containgaeii®sisko Senior Note or the Osisko
September Loan Agreement;

(), if the Borrower fails to pay the principal of, orgmium or interest on, any of its debt
(other than the Loan, the Osisko Senior Note oiQbkisko September Loan Agreement),
which is outstanding in an aggregate principal amaxceeding [redacted maximum
amount] when such amount becomes due and payabkth@r by scheduled maturity,
required prepayment, acceleration, demand or otkejvand such failure continues after
the applicable grace period, if any, specifiedhia agreement or instrument relating to
the debt without waiver of failure by the holdertbé debt; or any other event occurs or
condition exists and continues after the applicgpbee period, if any, specified in any
agreement relating to any such debt without wabyethe holder of the debt, if its effect
is to accelerate, or permit the acceleration ofdiet; or any such debt shall be declared
to be due and payable prior to its stated matuaitg the declaration has not been
rescinded by the holder of the debt;

(K) a proceeding in bankruptcy or insolvency of therBaer or for a receiver or trustee for
any of its property is filed by or against the Baver provided that the Borrower shall
not be in default hereunder if it is contestingtspooceeding in good faith; and

)] any execution, distress or other enforcement pmycedether by court order or
otherwise, becomes enforceable against any propmnty assets of the Borrower,
provided that the Borrower shall not be in defawdtreunder if it is contesting such
proceeding in good faith and has obtained a staycifi proceedings and has set aside in
trust a satisfactory amount of money to satisfy ¢keem in the event that it is not
successful in opposing the proceeding.

23. Consequences of an Event of Default

Upon the occurrence of any Event of Default, thedex may by notice to the Borrower, declare thiat al

Obligations and all monies secured shall at theoopif the Lender become forthwith due and payable
and all of the rights and remedies hereby confeima@spect of the Security shall become immedjatel

enforceable and any and all additional and cobétsecurities for payment of the Loan shall become
immediately enforceable.

24. Costs

All reasonable documented out of pocket costs apeéreses incurred by the Lender, including all legal
fees and expenses associated with the transaammemplated in this Agreement, shall be for the
account of the Borrower and shall be payable byd®weer within 10 days of receiving an invoice from
the Lender or shall be deducted by the Borrowemftbe consideration remitted by the Lender to the
Borrower under this Agreement (thExpensey).

25. Dispute Resolution

In the event of any dispute, claim, question oagisement (each ®fspute’) arising out of or relating
to the Transaction Documents, the Parties shallaliseasonable endeavors to settle such Displite.
this effect, they shall consult and negotiate weiéith other in good faith and attempt to reach gnd

equitable solution to the Dispute within a peridd30 days from the matter in dispute being raisgdb
Party.
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If the Borrower and the Lender cannot resolve tigpte within the 30 day period, a Party may réfier
Dispute to arbitration pursuant to the relevantvigions of the Code of Civil Procedure (Québecg (th
“Arbitration Procedure ™). The arbitration shall be held in the City ofoktreal and be determined by a
single arbitrator. The arbitrator shall be quatifiby experience and skill in the area(s) coverethb
Dispute and, unless both Parties agree in writolgpwing full disclosure of any facts giving rise &
possible conflict, free from legal or business &ot¥ of interest in relation to the Borrower arftet
Lender.

If the Borrower and the Lender do not agree upenseiection of the arbitrator within 15 days follog

the expiration of the 30-day period referred to\eheither Party may apply to a judge of the Superi
Court of Québec for the appointment of the arkoiratUnless the Borrower and the Lender agree doesh
the costs of the arbitration, the arbitrator shalermine what portion of the costs and expensasried

in such proceeding shall be borne by each Partiicgating in the arbitration. The award of the
arbitrator shall be final and binding on each & Borrower and the Lender and shall not be subgect
any appeal on any ground, including an error of. [alihe arbitration shall be governed by the laws of
Québec and the laws of Canada applicable thereid,j@dgement upon the award rendered by the
arbitrator may be entered in any court having gicison. The Borrower and the Lender covenant that
they shall conduct all aspects of such arbitrath@aving regard at all times to expediting the final
resolution of such arbitration.

The provisions of this Agreement providing for tlesolution of Disputes shall not operate to prevent
recourse to the court by any Party as permittetheyArbitration Procedure, as applicable, with eg$po
injunctions, receiving orders and orders regardiregdetention, preservation and inspection of ptgpe

or whenever enforcement of an arbitration awardaeably requires access to any remedy which an
arbitrator has no power to award or enforce.

26. Confidential Information

Except as specifically otherwise provided for herehe Parties will keep confidential all inforneati
respecting the Transaction Documents and will neffaom using it other than for the activities
contemplated hereunder or publicly disclosing ieas required by law or by the rules and regulatioin
any regulatory authority or stock exchange havimisgliction, or with the consent of the other Party
such consent not to be unreasonably withheld.

The provisions of this Section 26 do not apply toimation which is or becomes part of the public
domain other than through a breach of the termadfier

The Parties will consult with each other prior ssuing any press release or other public statement
regarding the terms or subject matter of the Tretisa Documents. In addition, each Party will obtai
prior consent from the other Party before issuing press release or public statement, except ifi suc
disclosure is required by law or by the rules agltations of any regulatory authority or stockredmge
having jurisdiction (a Regulatory News Releasg and the other Party unreasonably withholds cohse
to such press release or other public statemenibes not provide such consent in a timely manner.
Notwithstanding the above, when practicable, wizeRarty requests consent from the other Party pf an
press release or public statement and the othér Ras not responded to such request within fagiite
(48) hours, then the Party proposing the presaseler public statement will be entitled to procest

its disclosure as if it had received consent fromather Party, which forty eight (48) hours persbill

be reduced to twelve (12) hours in the case ofguR&ory News Release.
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27. Governing Law and Successors

This Agreement is made under and shall be govdmgenhd construed in accordance with the laws of the
Province of Québec and the federal laws of Canpgdhcable in the Province of Québec, and shall enur
to the benefit of the Lender and its successorsaasitjns, and shall be binding on the Borroweritend
successors and permitted assigns.

28. Severability

If any covenant or provision herein is determinetbé illegal, unenforceable or prohibited by Apahte
Law, such illegality, unenforceability or prohiliti shall not affect or impair the validity of angsher
covenant or provision herein.

29. Time of the Essence

Time shall be of the essence of this Agreement.

30. Amendment

This Agreement may only be amended, supplementetherwise modified by written agreement signed
by the Borrower and the Lender.

31. Assignment

Neither this Agreement nor any of the rights, iests or obligations hereunder may be transferred or
assigned, by operation of law or otherwise, as alevbr in part by the Borrower without the prioritten
consent of the Lender and in compliance with alpligable Law. The Loan, this Agreement and the
Transaction Documents may be assigned by the Levittesut the Borrower’s consent.

32. Power of Attorney

The Borrower irrevocably appoints the Lender ardfficers from time to time or any of them to be t
attorneys of the Borrower in the name of and omabfetf the Borrower to execute, from and after the
occurrence of an Event of Default which is contiglisuch deeds, transfers, conveyances, assignments
assurances and things which the Borrower oughkéclde and do under the covenants and provisions
herein contained and generally to use the namieeoBorrower in the exercise of all or any of thevpos
hereby conferred on the Lender.

33. Lender May Remedy Default.

If the Borrower fails to do anything hereby reqdite be done by it, the Lender may, but shall ret b
obliged to, do such thing and all sums thereby edpd by the Lender shall be payable forthwith &y th
Borrower, shall be secured by the Security, busmch performance by the Lender shall be deemed to
relieve the Borrower from any default hereunder.

34. Notices

Any notice, direction or other communication togmeen under this Agreement shall, except as otlsrwi
permitted, be in writing and given by deliveringitsending it by email or other similar form otoeded
communication addressed:

if to the Borrower: if to the Lender:
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Falco Resources Ltd. Osisko Gold Royalties Ltd

1100, av. des Canadiens-de-Montréal, 1100, av. des Canadiens-de-Montréal,
Suite 300, Montreal, QC, H3B 2S2 Suite 300, Montreal, QC, H3B 2S2
Attention: Luc Lessard, President and Attention: Joseph de Ila Plante, Vice
Chief Executive Officer President, Corporate Development

Email: corporatesecretary@falcores.com Email: corporatesecretary@osiskogr.com

Any such communication shall be deemed to have be&dly and effectively given if (i) personally
delivered, on the date of such delivery if suctedata Business Day and such delivery was made forio
4:00 p.m. (Montreal time), otherwise on the nexsiBass Day, (i) transmitted by email or similarans

of recorded communication on the Business Day Woilg the date of transmission. Any Party may
change its address for service from time to timedtyce given in accordance with the foregoing any
subsequent notice shall be sent to the Party elh#taged address.

35. Indemnity

The Borrower shall indemnify the Lender for alldes, costs, expenses, damages and liabilities
which the Lender may sustain or incur in connectioth this Agreement and the other Transaction
Documents (but excluding costs and expenses arisibgly due to the gross negligence or wilful
misconduct of the Lender). A certificate of thenber setting forth the amounts necessary to indgmni
the Lender in respect of such losses, costs, egpedamages or liabilities shall pgma facieevidence
of the amounts owing under this Section 35.

36. Gross-Up Payment

Any payment, transfer or distribution by the Borsowto the Lender pursuant hereto, whether for
principal, interest or otherwise, shall not be sabjo any deduction, withholding or offset for aegson
whatsoever except to the extent required by Applecdaw, and the Borrower represents that to tls be
of its knowledge no deduction, withholding or offse so required for any tax or any other reason.
Notwithstanding any term or provision of this Agmeent to the contrary, if it shall be determined tay
payment, transfer or distribution (other than arpagt dealt with under Section 37) by the Borroveeort

for the benefit of the Lender pursuant to the teahghis Agreement, whether for principal, interest
otherwise and whether paid or payable, distribatedistributable, or actual or deemed @ayment’)
would be or is subject to any deduction, withhaldor offset due to any duty or tax (such duty of, ta
together with any interest and/or penalties reléhedeto, hereinafter collectively referred to BRayment
Taxes), then:

(m)  the Borrower, as applicable, shall, in additiorstieh Payment, pay or credit to or for the
benefit of the Lender an additional amount in césh'Gross-Up Payment) in an
amount such that after the Payment Tax on the ggtgeof the Payment and the Gross-
Up Payment is deducted, withheld or offset, thedegrreceives a net after-tax amount
equal to the Payment; and

(n) the Borrower shall duly deduct, withhold or offsech Payment Tax on the aggregate of
the Payment and the Gross-Up Payment from or agtirsGross-Up Payment, shall
timely remit such Payment Tax to the applicable &omental Body and shall provide
evidence of such remittance to the Lender within (@0) days of making such
remittance.
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37. Tax Indemnity

The Borrower shall indemnify the Lender, withindén (15) days after written demand therefor,
for the full amount of any Payment Taxes paid g ltender (including any Taxes imposed or asserted
on or attributable to amounts payable under thiti@e 37) and any reasonable expenses or losshscari
therefrom or with respect thereto, whether or nmhsPayment Taxes were correctly or legally imposed
or asserted by the relevant Governmental Body. 0dreler shall make reasonable efforts to limit the
incidence of any payments under this Section 33ludting by making reasonable efforts to claim any
available deductions or credits in respect of amynfent Tax for which an indemnity is sought undés t
Section 37, and seeking recovery for the accourth@Borrower, upon the request and expense of the
Borrower, provided the Lender in its reasonableeeination suffers no appreciable economic, legal
regulatory or other disadvantage.

38. Interpretation

Whenever used in this Agreement, words importirey glngular number only shall include the
plural and vice versa and words importing the misewgender shall include the neuter or the fenginin
genders and vice versa.

39. Headings, Etc.

The division of this Agreement into Sections andaBeaphs and the insertion of headings are for
convenience of reference only and shall not afteetconstruction or interpretation of this Agreetmen

40. Day Not a Business Day
In the event that any day on or before which artipads required to be taken hereunder is not a

Business Day, then such action shall be requirdaktttaken on or before the requisite time on thd ne
succeeding day that is a Business Day.
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41. Definitions

Whenever used in this Agreement, unless therengesuong in the subject matter or context inconsiste
therewith, the following words and terms shall hétweindicated meanings, respectively:

“this Agreement, “heretd’, “herein”, “hereby’, “hereunder’, “hereof’ and similar expressions refer
to this secured senior loan agreement and not yopanticular Article, Section, Subsection, clause,
subdivision or other portion hereof and include ang every instrument supplemental or ancillargeteer
and every agreement entered into in replacemegbfjer

“Affiliate " has the meaning specified in tanada Business Corporations At of the date hereof, as
such may be amended from time to time

“Applicable Law” means, in respect of any Person, property, traiosaot event, all applicable laws,
statutes, rules, by-laws and regulations, and @illieable official directives, orders, judgmentsdan
decrees of Governmental Bodies.

“Approval” means each and every approval, order in coundhoaaation, license, permit, consent,
filing and registration by or with any Governmentbdy or other Person which are required by
Applicable Law (including without limitation Environental Laws) and necessary to authorize or permit
the development and operation of the Horne 5 Ptpper

“Asset Purchase Agreemefitmeans the Asset Purchase Agreement dated Marcl2@8 between
Glencore (as successor to Xstrata Canada CorporatiXstrata Copper Canada Division) and the
Borrower (as assignee to Alexis Minerals Corporgtinow known as QMX Gold Corporation), as
amended pursuant to a first amending agreemeritlagyo?9, 2011 and as assigned to the Borrower.

“BaseCoré means BaseCore Metals LP, together with its suocessd permitted assigns.

“BaseCore Royalty Agreemeritmeans the royalty agreement dated July 29, 201eleet BaseCore (as
assignee of Glencore, as successor to Xstrata @a@atporation) and the Borrower (as assignee to
Alexis Minerals Corporation).

“Borrower” has the meaning attributed to such term in Sactio

“Business Day means a day on which banks are generally openrdgular business in Montreal,
Québec.

“Change of Control” means any transaction resulting in a change df@lpimcluding the occurrence of
any one of the following:

(1) the direct or indirect sale, transfer or other dspon of all or substantially all of the property
and assets of the Borrower to any Person or Persons

(i) the consummation of any transaction the resulthitivis that any person, alone or together with
joint actors for the purposes of applicable semsrilaws, becomes the beneficial owners of more
than 50% of the voting shares of the Borrower; and

(iii) the consummation of any transaction or the occog@f another event the result of which is that
any person has elected to the board of directotheBorrower such number of its nominees
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such that the nominees so elected shall constéuteajority of the number of the directors
comprising the board of directors of such party;

“Closing” means the closing of the transactions contemglayethis Agreement.
“Closing Date’ means February 22, 2019.

“Controlled Properties’ means the “Controlled Properties” as such teruheifined in the Asset Purchase
Agreement.

“Criminal Code Sectiori has the meaning attributed to such term in Sadiio

“Default” means any event or condition which, upon notiapse of time, or both, would constitute an
Event of Default.

“Environmental Claims” means any claims, liabilities, investigationstigition, administrative
proceedings, judgments or orders relating to Emvitental Laws or Hazardous Material.

“Environmental Laws” means all federal, state or local laws, statutespncon law duties, rules,
regulations, ordinances and codes, together with administrative orders, directives, licenses,
authorizations and permits of, and agreements \ithluding consent decrees) any governmental
agencies or authorities, in each case relating imposing liability or standards of conduct congeg
public health, safety and environmental protecti@iters.

“Event of Default’ has the meaning attributed to such term in Sa@i.

“Excluded Properties” means the Glencore Properties, the Royalty Priegesind the Asset Purchase
Agreement.

“Expense$ has the meaning attributed to such term in Sact.

“First Instalment” has the meaning attributed to such term in Sactio

“Glencore’ means Glencore Canada Corporation, togetheritgittuccessors and permitted assigns.
“Glencore Hypothe¢ means the hypothec granted by the Borrower (agressiof Alexis Minerals
Corporation) in favour of Glencore (as successoXdtrata Canada Corporation) pursuant to a deed of
hypothec dated September 21, 2012 entered intoebbfse Golabi.

“Glencore Properties” means the “Properties” as such term is defingdemisset Purchase Agreement.
“Governmental Body’ means any government, parliament, legislatureay regulatory authority,
agency, commission or board of any government,gradnt or legislature, or any court or (without
limitation to the foregoing) any other law, regidat or rule-making entity, having or purportinghave
jurisdiction in the relevant circumstances, or &&yson acting or purporting to act under the atughof
any of the foregoing (including, without limitatipany arbitrator).

“Governmental License$has the meaning attributed to such term in Sactib.

“Hazardous Material” means any solid, liquid, gaseous or airborn nialtéhat is regulated under any
Environmental Laws including without limitation neaials defined under any Environmental Laws as
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“hazardous substances”, “hazardous materials”, tagds“hazardous wastes”, “solid wastes”, “indualtri
wastes”, “radioactive materials”, “toxic substari¢cégollutants” or “contaminants.”

“Horne 5 Property” means the Horne 5 project, located in Rouyn-NdearQuébec, Canada, which
includes (i) all of the Borrower’s rights and irgets in the minerals located below 200 meters fitwen
surface of mining concession 156PTB and the otlvertr@lled Properties, as applicable, which comprise
the Horne 5 deposit (th&ights to Minerals”), including certain surface rights surrounding Quemont
No. 2 shaft located on mining concession 243 (indp@nderstood that ownership of the relevant ngjnin
concessions and leases forming part of the Coatrd¥roperties remains with Glencore), (ii) any t$gh
granted, renewing, replacing or complementing dRigfints to Minerals, access and surface rights yat an
time, (iii) all future mineral rights, access righdgnd surface rights forming part of the Horne &perty,
including any mining concession or surface leastgad to any proposed tailings site, and (ivflire
other mineral rights, access rights and surfachtsighat have the effect of increasing the size or
modifying the Horne 5 Property, which the Borroweiany Affiliate will own.

“Immovable Hypothec' has the meaning attributed to such term in Sacio
“Lender” has the meaning attributed to such term in Sactio

“Lien” means, whether or not registered or registrablezoorded or recordable, and regardless of how
created or arising:

(a) any royalty, stream, offtake or similar right, ngage, assignment of receivable, lien,
encumbrance, adverse claim, charge, levy, exegug®@nure, title defect, exception, reservation,
encroachment, servitude, restriction on use, rgtgre-emption, right of first refusal, privilege,
security interest, hypothec or pledge, whether diixa@ floating, against assets or property
(whether real, personal, mixed, tangible or inthl&)i conditional sales contract, title retention
agreement, and a subordination to any right onctziethers in respect thereof;

(b) a claim, interest or estate against or in assegsaperty (whether real, personal, mixed, tangible
or intangible), granted to or reserved or takemivy Person;

(c) an option or other right to acquire, or to acquny interest in, any assets or property (whether
real, personal, mixed, tangible or intangible);

(d) any other encumbrance of whatsoever nature anddgadéhst assets or property (whether real,
personal, mixed, tangible or intangible); and

(e) any contract to create, or right capable of becgmamy of the foregoing.
“Loan” means the loan to be made by the Lender to thheoB@r under this Agreement.

“Material Adverse Effect’” means, individually or in the aggregate, any éyve&mange, occurrence,
condition, circumstance, effect, fact or developtribat would reasonably be expected to have a rahter
adverse effect on (i) the business, capitalizatessets, liabilities, results of operations, ordition
(financial or otherwise) of the Borrower, takenaasvhole, (ii) the development or construction of th
Horne 5 Property, (iii) the ability of the Borrowsy consummate the transactions contemplated By thi
Agreement and the Transaction Documents, or (®)rights and remedies of the Lender under this
Agreement.
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“Maturity Date " has the meaning attributed to such term in Se@io
“Movable Hypothec' has the meaning attributed to such term in Sacdio

“National Bank Hypothec” means the hypothec granted by the Borrower imdawf National Bank of
Canada in connection with the credit agreementddate of June 27, 2017 between the Borrower, as
borrower, and National Bank of Canada, as lender.

“New BaseCore Hypothet means the hypothec to be granted by the Borrowgerngaignee of Alexis
Minerals Corporation) in favour of BaseCore (ascegsor to Glencore, itself successor to Xstratadan
Corporation) on the universality of the Borrowarisvable and immovable property, with respect to the
BaseCore Royalty Agreement.

“New Glencore Hypothet means the hypothec to be granted by the Borrovsergaignee of Alexis
Minerals Corporation) in favour of Glencore (as cgsor to Xstrata Canada Corporation) on the
universality of the Borrower's movable and immoeabloperty, with respect to the Asset Purchase
Agreement.

“Obligations” means all of the present and future obligatidizhilities, indebtedness, covenants and
agreements, direct or indirect, absolute or coetimgmatured or not, extended or renewed, of the
Borrower to the Lender under this Agreement or thker Transaction Documents, including, if
applicable, interest, interest on overdue and uhpderest, fees, costs, expenses and indemnéres,
“Obligation” means any of them.

“Osisko Hypothec8 means (i) the movable hypothec granted by therdeer in favour of the Lender
dated June 29, 2018; ,and (ii) the deed of hypothecuted by the Borrower in favour of the Lender
before Mtre. Paul Hallé, Notary, on July 19, 2018.

“Osisko Senior Noté means the senior note dated May 30, 2016 betweeBdirower and the Lender,
as amended and extended from time to time.

“Osisko September Loan Agreemefitmeans the secured senior loan agreement datedn#egntd 0,
2018 between the Borrower and the Lender, as ardearttk extended from time to time.

“Parties’ means the Borrower and the Lender aRdrty” means either of the Parties individually.
“Payment Taxe$ has the meaning attributed to such term in Sa@®.
“Permitted Liens” means:

(a) any Lien created by, or to the extent some of teniRted Liens are existing, known by
the Borrower, arising under any statute or regoihatin contrast with Liens voluntarily
granted) in connection with, without limiting therégoing, workers’ compensation,
unemployment insurance, employers’ health tax trweotsocial security or statutory
obligations that secure amounts that are not yetadwhich are being contested in good
faith by proper proceedings diligently pursued asdto which adequate reserves have
been established on the Borrower’'s books and recand a stay of enforcement of the
Lien is in effect;
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(b)

(c)

(d)

(e)

(f)

(9

(h)

()
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Liens made or incurred in the ordinary course dfifeess to secure the performance of
bids, tenders, contracts (other than for the bamgwof money), leases, statutory
obligations or surety and performance bonds;

any Lien resulting from any judgment rendered aimol filed against the Borrower,
which the Borrower shall be contesting diligentlydain good faith, and as to which
adequate reserves have been established on them@o's books and records;

any construction, workers’, materialmens’, wareleooen’s storage, repairers’ or other
like Lien created by law (in contrast with Liens lmatarily granted), arising in
connection with construction or maintenance in trdinary course of business, in
respect of obligations which are not due or whioh laeing contested in good faith by
proper proceedings diligently pursued and as tocwtddequate reserves have been
established on the Borrower’s books and recordsaastdy of enforcement of the Lien is
in effect;

any Lien for Taxes not due or being contested iodgiith by appropriate proceedings
diligently pursued and as to which adequate resehave been established on the
Borrower’s books and records and a stay of enfoecerof the Lien is in effect;

minor imperfections in title on real property tlolt not materially detract from the value
of the real property subject thereto and do noenwlty impair the Borrower’s ability to
carry on its business or the Lenders’ rights anchedies under the Transaction
Documents;

any purchase money Lien on specific fixed assatdudling capital leases) to secure the
payment of the purchase price of those fixed asgkése the amount of the obligations
secured does not exceed 100% of the lesser ofodteoc fair market value of the fixed
assets and the amount secured by the Lien doesxoeed [redacted maximum amount]
in the aggregate; and extensions, renewals oraemiants thereof upon the fixed assets
if the amount of the obligations secured therelyoisincreased,;

restrictions, easements, rights-of-way, servitumtesther similar rights in land (including
rights-of-way and servitudes for railways, sewelrsins, gas and oil pipelines, gas and
water mains, electric light and power and telephondelegraph or cable television
conduits, poles, wires and cables) granted to serwed by other Persons which in the
aggregate do not materially impair the usefulngsthe operation of the business of the
Borrower, of the real property subject to the iestns, easements, rights-of-way,
servitudes or other similar rights in land grantedr reserved by other Persons and, in
each case, which do not impair the Lender’s rigimd remedies under the Transaction
Documents;

the rights reserved to or vested in any Persoméyearms of any lease, licence, franchise,
grant or permit held by the Borrower or by anydiaty provision, to terminate any such
lease, licence, franchise, grant or permit, orefguire annual or periodic payments as a
condition to the continuance thereof;

Liens in favour of Glencore with respect to the &98urchase Agreement, including the
back-in right and the off-take right reserved bgi@lore on the Glencore Properties;
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(K) Liens in favour of BaseCore with respect to thedfawe Royalty Agreement, including
the 2% net smelter return royalty reserved by BaseCas assignee to Glencore) on the
Royalty Properties;
)] Liens with respect to the Underlying Agreements;
(m)  the Glencore Hypothec;
(n) the New Glencore Hypothec;
(o) the New BaseCore Hypothec;
(p) the National Bank Hypothec;
(q) the Rouyn-Noranda Hypothec;
(n the Osisko Hypothecs;
(s) the Stream Hypothec; and
(® restrictive covenants affecting the use to whicll property may be put, provided that
the covenants are complied with and do not matgritract from the value of the real
property concerned or materially impair its usethe operations of the Borrower or
impair the Lender’s rights and remedies under tlanJaction Documents.
“Persorf means any individual, partnership, limited parsigp, joint venture, syndicate, sole
proprietorship, company or corporation with or with share capital, unincorporated associationt,trus
trustee, executor, administrator or other legat@eal representative or Governmental Body.
“Principal Amount” means the principal amount outstanding undeiLthen from time to time.
“Public Disclosure Document8 means, collectively, all of the documents whicivé been filed by or
on behalf of the Borrower since June 30, 2017 wlih relevant securities regulators pursuant to the
requirements of applicable securities laws, incigdill documents publicly available on the Borrower

SEDAR profile.

“Regulation 43-101 meansRegulation 43-101 respecting Standards of Discledar Mineral Projects
and the companion policy thereto.

“Regulatory News Releasehas the meaning attributed to such term in Sa@®.

“Rouyn-Noranda Hypothec” means the hypothec granted by the Borrower in fawduhe town of
Rouyn-Noranda pursuant to a deed of hypothec phddi®n July 3, 2017 under number 23 208 205.

“Royalty Properties’ means the «Properties» as such term is definechen BaseCore Royalty
Agreement.
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“Second Instalment has the meaning attributed to such term in Sactio

“Second Instalment Daté means the date that is three (3) Business Dags tfe condition set out in
Section 17 has been satisfied or waived.

“Security” has the meaning attributed to such term in Sacio

“Solvent’ means, as to any Person(s), such Person(s) whow@(s) and will own saleable assets the
higher of book value and fair market value of whiate (i) greater than the total amount of its
indebtedness and (ii) greater than the amounwthidbe required to pay the actual or probableilitibs,
subordinated, contingent or otherwise, of suchdPéss individually and taken as a whole (as appliega
as they become absolute or mature; and (b) do s (s applicable) not intend to incur and do @sdo
(as applicable) not believe that it or they (asliapple) will incur debts, subordinated, contingemt
otherwise, beyond its or their (as applicable)igbib pay such debts as they become due, absahde
matured.

“Stream Agreement has the meaning attributed to such term in Sadio

“Stream Hypothe¢ means the hypothec to be granted by the Borrowdavor of Osisko as collateral
agent under the Stream Agreement on the universafitthe Borrower's movable and immovable
property with respect to the Stream Agreement.

“Taxes means all foreign and domestic federal, provihcsate, municipal and other governmental
taxes, levies, imposts, deductions, charges, cleamd assessments and withholdings, and all lisili
with respect thereto (including, without limitatianterest and penalties).

“Transaction Document$ means this Agreement, the Movable Hypothec, thembvable Hypothec and
any other agreements, instruments and documerit@ia from time to time (both before and after the
date of this Agreement) to the Lender by the Boawin connection with this Agreement, in each Gse
amended or supplemented from time to time, andri3aation Document” means anyone of them.
“TSX-V" means the TSX Venture Exchange.

“Underlying Agreements means the «Underlying Agreements» as such terdefied in the Asset
Purchase Agreement.

42. Language

The Parties have expressly requested that thentrAgeeement be drafted in the English langudgs.
parties ont expressément exigé que la présenteention soit rédigée en langue anglaise.

[signature page follows]
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IN WITNESS WHEREOF, the Borrower and the Lender have caused thiskgeat to be signed by
their authorized signatories as of the first déteva written.

FALCO RESOURCES LTD., as Borrower

By: (s) Luc Lessard
Name Luc Lessard
Title: President and Chief Executive Officer

By: (s) Anthony Glavac
Name Anthony Glavac
Title: Interim Chief Financial Officer and Vi
President, Corporate Controller

OSISKO GOLD ROYALTIES LTD, as Lender

By: (s) Joseph de la Plante
Name: Joseph de la Pla
Title:  Vice President, Corporate Development

By: (s) Elif Lévesque
Name: Elif LévesqL
Title: Chief Financial Officer and Vice Presid
Finance
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SCHEDULE “A”

[Schedule redacted]
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SCHEDULE “B”

LIABILITIES

[Redacted existing liabilities]
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