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THIS ROYALTY AGREEMENT cated 35 of &

BY AND AMONG:

MINERAGAQ CASTELO DOS SONHOS LTOA. 3 hrvwec habiliny company, culy incosparated
anc existing under the laws of Braal lecated at Rul ooy Mundurucus, No. 3100, rcom
1207, Edif. Metropelivan Tower, Bawre Cremagio, Belém, Pard, Brazil, Zip Coue 86 C40-
033, enroiled with the Co-posate Taxpavery fegistey uncer NN . -
with its artictes of association naly registersa with the Commeridl Begistry of the State ot
para undzr (D - Grantor)

- and
G ROYALTIES, LAC, a Delawdre limated aaoility compa vy {"Holger”,
WITNESSES THAT:
WHEREAS, Grantor owns the Project {as gnfineg beicw) ana

WHEREAS, Grantar wishes ta grant, bargain, sell, rernuse, relfase ana iorever convey and assign, to Holder
the Royaity {as defined below) in excharge tor the Purchase Pace {as detined beinw);

NOW THEREFORE, in conswderation of the mutuzl covanants and agresments peran contsines and for
cther geod and vahiable consiceration, the racet and surhniency of which are hereby acknowledged b
the Parties herelo, the Parties mutually agras as foliows
Srticle L
DEFNITIONS AND INTRAPRETATION

b Detrilions
i thus Agreement, including in the recitals a4 schecules nereio:

“Affillaie” means, in relation 1 27y Fersen, sny otrer Person controling, controllad by or under
common contral with, the relevant Person anere “controi” means the right, atrectly or indirectiy,

w dertor cause the direction of tne management of The tusingss ar affairs of the retovant Persun

wrether by ownersfup ot securites, by confract or otneradse; wnere “contrels”, “controlling”,
controlled by” and “under common control with™ aver SOr7esponiting meanings.

Agreement” means this Rovaty Agraement, together wiilh 3l attached scnsdules, ir cach cate 45
tha same may be supplemented, amenced restatad, imecificg of Supersadec Hom time 10 tune in
seeordance with the tenms hareof

“aflowable Deductiors™ means, for if-w'rw" e Preduci Land onby intervediate Froduct) saig o
deemac sole) by Grantur ro an Niftaker Siring a colendar mouth, me foiowng, kot oniv the
fallowing charges, and orly o amounts actu *.i

parn v Geanton:

termacigle P"c’h.ct FOM 718 Proedt
serecting, retinn
Einishad Pr

ial charges nvoicad [, e
caad Ot 0 the ciace or placss o
atermadiate Proouct e oan O
the place of s3e of =

\-'

e
ool

W oan Oy

conérdent ol



HMIDATE g, nandie
liwarding expenies |

3ETLTILY, ROTI, z:'{’r:“urr.-!i;e, delay ara
y (2o of o e Lonrse of uch transporiat o,

o) charges myvoced o 573708 Tor o e':-ng. refimrg or sthey penefination of sulh
Intermeaiate Product iz “inisee i “eluging charges foe 1) any psyable metal
deguction for metsl conta et i, (r! weighing, sampling, cetermingg moisture £orient

and assaying, ard {1 Lewpinng 319 6] penalties for impunitigs in, sech Intermgdiate
Product; "
(<} Tharges mwGices o Granter by an O taker for macketing Fintshed Produd o thard

parties who are nur AT ares of (re Gifraker; ang

i taxes or royalies sssessen to Grantar by an Authorty on the mining of production of
Procuct prior 1o the 2ogject Load Cut, but e'x»’u omg. in ali cases: (i) any form of sales,
wiithholding, value acced Toanaal Tansactions, or suviiar tax or royalty, and #i) any tax
af royalty calcuinted oy referance 1o or otherwise imnased upon the income of Grantor

For clarity, Allowable Decuctions shal not incluce [ L) capital, operating, financing, degrecialicn, or
other costs, charges or nabdities of any Lindaincurrzd by or cnarged to Grantor, including any of the
foregoing  assoTialed  witn expioration, Develnpment o other  development, financing,
CONSLrLcion, procurement, operat on, of memienance oF any Facility, any other Project asset, or
other facility or equipment, 1o e Lsed for any pursnss, whather or not dene, ownres, or used, oy
ar far the benefit of, or {1 2ny laker or neaging cost, charge or expasure by or for tha accoun: of
Grantor, any other Tr'ﬂ’.sr Entity. o7 any of tnew respective Affihates, any Ofttaker. or any other
third sarty

“ANMT mears the National Min rg Agancy of Brag | of 11s successar

"Approvals” means sny licenses, permits, g, privileges, contessions, franchises, authirzations,
clearances. consants, argers ario fins avals Dirctuong the Mineral interesis and any
APRIOVEIS FOTITEN Dy Luvirenmoent s Juirea te oe cttamed from any Persen, including any
Authority, iy connection with the Project from me 1o tme

“AregofInierest” means the drea witiun {3 the external bouncaries of tne Existing Mineral interests
as of the Effective Date and L1l o the extent & mci: ged under claese fil the ot ginag! exteinal
boundaries of AN Prec-e: g Mo 850 180/ ANMM Proceeding o, 850.986/2007, ANW
Proceecing No 850 193/193%, ANM Proceadi ..g -.\éo 850.783/2005, ANM Frocee:zang Mo
B50.311/2011 anc ANM Procescing Mo 330,31 2/3511,

“Authority” mieans (} yvy national, federsh provincal, regiondl, municipal terriionidd ar oca
govﬁm"nf"‘tt ageny, N minisiny, SUIRSTty, DO30E, nureaw, tHDURal Comimission

clal court, or other oo L i ary selforegldatany organizat 0n or s1ock el ange,
nd i} any Ferson .am‘nonzerf Ty appiicaole Law ¢ erercise exzcutive, legislanve, jLaicia
SEUALONY OF admiistrative funenians of OF perteining (e any sLor pehitical suddiision. mcadng
sl triounals commussions, raards, horeaus, sr0itrators ang ardntration pane s,

W (.)

“1

"Busingss Day’ rmeans any day ot et thar ;O & tay on wiHIn pationat Sarkng
institutions are losed 1o the 2uBHC 37 conuLeT Py BUe i the JurisdIclion wihers any ralévant
GRigation under fhis Agreament s 1o Ce parloraiag,

2l




"Capitat Lease Obliganons” mes 2
ather amounts under 577 lease of o7 Ciner anangement Jurvey g t g
Sther mobile equiimment for Lsa b osarrecion wils 172 Froect of 1ne l-.-_.;f cusiomariy leasac by
MiGInR project operaters uaaer o Cap tol llase, which oolgations 1) ¢re resiret o be ¢ assifien
ang accounted for as capiai lrases A 3 Lonanidaten ‘m:sn e shent of Granior under inte
Financici Reporting Stancaras ["FRS™: aa2 tie amount oF sucn cklgations shall Le the fapitalized
amount theraod determing 17 acrardance witr IFR% aog () are granted o conrection with tha
acquisiticn of such 2quinnent.

lgatons of Grardar o pay fent on np—Q\, \

b

v

“Confidential Information” nas the medring ave in Section 121
“CSA” has the meaning gven in 3ecuon 17 Urh

“Development” means al activiies, operaticns, Minaral Interests, Sunface Rights, waier rights,
Approvals, Fadilities. and otnher Hgnts, eguinment, mater ais and work 10 De procurad, comstracied
ancfor gerformed for the purgese OF ar 0 connection with the complete cevelopmart,
construson, commissioning, cemimerdial production andg ramp up of the Project substartiaily tas
cescribed i the technucal repert o7 faasisibity stugy for the Proect a1 the relevant ume).

“Disclosing Party” has the meanirg giverr Sectan 17 1

“Dispute” means any Gispuls, I3 of COMroversy ansing Lnder or in cennachion with this
Agreement or any Securty Agreemant wclding w respect nb any acten for breach, Temination
or invaiidity of, or o determine 102 scope of applicabity of  the Agresmaent or 2ny Secunty
Agieement,

"Effective Date” ras the meaming awen in Arie e 2.

“Ehgible Transferee” niears, wiil réspect 1o sny Transfer, such Persenis), as Lransferae(s), whien
have or are capakle o vawing, n the comen of Holcer {acting reasonably), suificeent financial
respurces, anc Mg:n eNNg, lechigal, g and management skills o complete  the
Develogpment {i¥ net tneh complatec! anc ¢wn snc operaie the Project and perform ali ctligations
of Grantar under ths A,sreme”' ane the Security Agrecments, 1 3 pro rata basis ralative to the
Project Assets 1o be Transferred.

“Encumbrances” means any ana ail Morigages, aords of trust, chatges, assignments, Ypothe:s,
plecges. security interests, liens, excemants, rights of way, rayaity interasis, nghts of raservation,
rights of reclameaion, and other gncumbrances anc adverse claims of every aaturz anc kind
securing any indeciedness, haciity, oserformance or obligason of any Person, whether
unders Law of omerwése QEertecIen or urparizcisd, “egisterad or unregisterad,

far

1o poiuinn, or the grotection o preservanan of the
enviLanmeant | envircnmeniat con areas and ther managemoent plans, occugaucasi bazitn
and safety, procect safely, product 133 L5 Sehvtances, incuding laws relating 12
Releasns or threatened Aglelses of H22araous Subsiances 1to the INdoar or Sulcaar elvranviant
{ncluding amblant s, sur'a«'s aarer aar, land suriice and 3;.r:~Sur-"ace stratal of
i the maru L gistribution, ute, reaynent, sicrags, Reiease,
it H.::za: deue 5 aws il reRard Lo relerdiaping, nonsicater,
cisclosure and (eporling {ﬂl;uler*‘ﬁ ing E-..uur;.\ Ly osunstances 3na baws Rlatng o
SNCArEOreE O PtealAned spades 67150, '.-:s!c ite or clants and the manage men: or Lse of ~atural
<

“Envirenmental Laws” means Laws

¥ Of HaZarg

[Th



“Existing Minera interests” iesrs hose exnslaration fights
2

“Expropriation Compensation” sueans all valae iwhether in the form of money, sacuntes praserty
Or Cingerwise; pac 01 Lavable Dy any Authonty (wantur or 138 Affilisie in whale or parta
settlemert of claims, whether 01 ot reseting from diclal procaecings. snd whairer sag or
cavable within or o:lzsiue of 1ne Federstve Republic of Brazil, as comperation ior o m o502 of

3- Expropiation cven

“Expropriaticn Event” means any Sre Sf more acts or arcumstances, whicn individealy o7 in rhejr
torakity, resuitia the aoorooration, confiscation, canceilation, expropnation or natisnakzanos (oy
Intervention, condempglon of other form of (aking), whether under caler of Law or simerase
(inclucing through confiscatery taxanor or moestion of confiscatasy charges), directly or

ndirectly, of Gwrersiip or contrel of ary anuity ‘nrerest in Grasior o ary Projest Assat ! nciuding
any Product)

“Facilities” means any Hixad 1aciitiay and infrastructure, whether germarent o emn porary, relating
10 the exploralion, cevelcpmenrt, TUning, processing, Lroduction, wealnient, lalmgs siorage,
Proauct storage, maintendncs, adminikiralion, water. electrical, pipeine, iCacing, shipoing,
transportation, cifice, and aiher infrastructure, utiiies, and ancilary facilities, 10 bo epe-ated or

otherwise owned, foased or used oy nr cn behalf of any TriStar Affiliate ‘or or in connecncn with
e Projecs, wherever located

“Finisheg Progucy” means Prooudt thal has beer smelted and/or 2finec of otherwie turtis
bengficiated rrom lntermeiate Proguct at 4 finishad form recogimized n the giosa markals as

sustaile for sale 1o the fnst enn user

“FIFSt Payment” has the meaning given n Section 3 3ia).

“Force Majeure Event” means any event that «1 reasonably Beyond the cortrot o
Affittates, whether foreseeabla ar unforeseesbie. including;

BPEty and jts

{a] acts of God, =artnguske, cyolans, fire, accicenst, explasir)n, Boed lancstice, tightmipg starm,
empast, Crouvght or OINer Auvers2 weather coneitions, or metear

{b

acts of war {declarsn o uraeclarea), invasion, act of foreigzn enemy, or hostdities between
naticns;

(2} revoiution, miliiary Lsursauon, ol msurrection or uhrest, 3ot of the pubhc enemy,
sdpotage, malicious camage, or lerrdr sin, incuding credisle tnreats of terrosisne,

id) contaminglion py radicacivit; Tram nuclear “uel 57 any nuclear weagon or siher Jevice,

(2] shartages of. or imabilizy 1o obtaw, ruel, water, electric gowar or sleciraty, faw maleriss
& 5 ! f
i machinery or equismant;

sruplrens of nanaling or loaging Jistuptions at ary part igrage Taciily;

‘1

(8} epidemic or QLArARLNg resinglcns,

(M elonomic sanclions 21 SINST 2MIUBLICNS OF SUSPENSIONS Lt trading



hOLDS. Bo LlOWS OF OTFRer GhOr QISPLIRS STINTuUsIral St Dantes

kauoes that suzstannally frevant or whiDI INgress or opress [0 T8 Broent

“Good Industry Practices” mears 1nat gegree Of amgence, skifl, Care, prumence, |

SHIME OF SUNHAL SZe. 0 ThE SHMe 50 § rbar fecat.ons, Jndes (e samn
the Froject.

“Grantor” nas me mediing given in tie 1 80Lals 16 s Agresmaent
“Grantor Default” ras the mesaing given i Section 21.1.

“Gross Revenue” means, for any calendar month, the aggregate promuct 20 5 the toral quant ty of
each form of Saleable Material contamed ir (1) intermectate Pracduct soio Or deemes sediandin
respect of which Granter has received any gprovisional or final paymeent duning such calendar
month, o7 {2) any ather Proauct benshiciatad fromiraw ore anc scla {or daemea sala) wreer Saction
4900}, bv Granser, to 2n Offtaker, andin respect of which Geantor has rece ved any provisigeal ar
final payment guring stcn calendar month, mufbiclied by (i} the relevant M onthly Average Price for
such Saleable Material.

“Hazargous Substance” mesns any subsiance, poMutant, contamunans waste of ary nalure,
hazarcous substance. hazardous materiai, toxic substance, danserous suastarce or Cangercus
goud 3s defined. juciclaly interpreted, identiber 1a or regulataa by any Favirammenial Law,
nciuding any arsenic, cadmiurm, copper, lead, mercury, petrolesm procuct or by-produ, seivent,
flarmmsle o explosive material, radioactive material, asbestos, ursa [srmaldeny ce msuiation, isad
paint, porychionnatad mshenyls {or 8CRs), CFCs, dioxins, dicenzofurors, heawy merals, raden gas,
moLd 300res OF MyCototins

Holder” nas the meanng giver in the recitals to this Agreement

“Holder Defauit” fiss 1nie meaning given in Section 213

“Indigenous Group” means any indigenaus people, or any Parsen or group Asisriing or clnerwive
claimirg an Tndigenous rignt of any other ndigenous irtersst mcluding any tradibonal
commuities such as Qudomie or Margon communibes.

“Indigencus Interest” mizans an estzBlshes or potentai inGigencus Inlarest, ngnt or chinn,
mncludmg any clam relatng to ire existence of polential ewstance of ary indigenous
Jrchasciegical burial, suitural o neritage sites, including a1y nterest sssertad unager Lw twaich
far purposes of this debmition wvial rclude International Lasor Orzznizetion Corvention 159 or
rafevart Srazilian Law giviag affes theretis

"insoivency Event” ir resg2ct of 5 Persor, means an, one or LoMoinod

{3} AN NC.CEN OT & JoCuTIiY ITTEreLt LN pessesHion of, Or commencing the oisnoation of,
sl e substanually al of the Person’s assers, aneralons o busines

(a1} Bie Making 0f 30 ASSErrent In naakinptoy
.

cretiee s by suon Persan, the making of

Inselvensy Acr (Canecal, the Brazlar Law




e, or superseded by new legisation), or 3™y comparaiie e, the seating of any sehe?
unger the Companes Caciors Arrargement A i‘(‘a':-mm flhr Wingwmg.up and
Restructuning Act ianada), Brazoan Law N 1101720035 {as amendag fram time o
dme, ¢ supersedec by new iepislatianl or wny other ba aMrupiey, nsolvengy ar
Inalsgous taw in relauon 10 such Person such Person tucoming the valuntary or
invelatary sulpect of any proceecings wnder any z;-an\ruszc:- o insalvency law, wikich
FoCeaIngs reman undisshargec for a perod of at least 30 days, or § a receiver,
cecves/manager, trustee, adminstrater. cusiodian, SENUSST3I0r or "'he' Ferson with
similar gewers 15 appoiniea o all or any seostantial purt of the proverny and busimess

of suoh Ferson and suen rezewer, recaiver/manager, teusies, TUROCIEN, SeGHesTrator or

other Parson remains unaischarged 100 a senod of 37 least 30 4 vs, of if the corparate
sxistence of such Persom s terminaied by voluntary O wwaluntaty disseLton o
wincing-up {nther than by way of a Permittea Rearganization),

“Intermediate Product” means Praduct m the farm of Concentrale or 4ord, oul it ng Other form

IRC" means |nterndtional Royally Corpovation, 4 corooration organized under the Caraduan
Bustness Corsorations A2t 3ns 3 whoilly .owned subiskliary of Soider.

"KnowIedge“ maars facls known to the members ¢f senicr m, ch of the TriStar

Enbities, uoon Gue enquuy

“Law” means any law, statise, regulation, or@inance, code, order, rripirement, rile, enforzeabte
Cohly of guineling, Cecison or pther scian, iIcense, permit or Apgroval, ing Hecing any jucical ar
terpratation theren!, of or by gny Authoriny,

adrminslraive

LBMAT means the Londen Bullion Market Assoeiation.

“LBMA Geed Delivery Rules” means the Geod Delivery Ruies for Goid and Siver Bors — speciications
Jor Guod Delivery Bars anid Apelication Procedures for Listing, 35 3mended fram Die (6 tine,

“Letter Agreement” rizans that certain letter agreemens, dateg M ay 2¥, 2015, netwesn Tristar
Gold Inc. and Roval Golg, inc.

“LIBC Rate” means, for any calendar morth, the ICE Bencnmark Administration Limited’s ELE LiBgC
Rate for Unitec States daollars for an interest neriog of thies months fsplaved anc i
the Reutsrs Screen LIBGR D1 Page at 2pproxmaieiy 12:00 am {Toronto tume) an the first Business
Day of such manth; provicad, however, if such rate does 1o appear on Hie Reuters Screen LIBOR
C1 Fage at that time, then the “LIBU Rate” for thar calencar martn shal’ be the six month LBO
Rate (determined as at 1000 am (Toronta time) or such Business Bay) 43 queted o Holder by a
major United Kingdom Sank; provided that if the UBG Rare is no Mr‘ge. auctes, the anplicable rare
under {1} snall Be an intersst rate as is agreed bLebween Granior ane Holcer -t
cansigteration o the then-current marke! praclices fo ::r;-lermma".g ane el ?:erm*\g

interest for igans conventes irom the UB0 Rate for a simiar penor,

“Losses” nas the meaning given in Arlic

'MA E” means any svent, grrurience, change of effect i en ahen indivicually o together
SN 3 TN gvRriE, CLOUTENCES, TRANGDS OF lfeUty, 1S of SoLle reisenably 0 enbected o




{4} CEOr I0a T Grantos righta, Tt ormtaresis iio4nd b any
wiace Riant
{b} materially Gmit, restrict or impair the atnlity oF Grattor 20 Gtherase ooserve, perfo
or comply with its obligations under this Agreemeant or tne Security Agreements, of
i} be material and adverse 1o the bus nass, assets. progernes lanilides lactu sl ar

LONUAGent), 0paratens or corditos (financial o otnersise] of Srarior

“Mineral interest” means{i) the Lustng Minerat interests {u) sny othar 7w iners interesl Swras or
reld By Geanier (or any other TiStar Entity o0 Affihiate Gf 3 T1tar aity ] from time to Hme withm
the Area of Interest, (B any extansion, renswal, replacement, conversan, amencmant, of any
sehar form of successive or substitute title 1o ar tenure cerivad f7am anv of the foreguing under
ciayse {1} m k-!‘_gﬂ}. ~hether of a greater or esser area  nrluding any nght re-acquired aiter
abandonmens, surrendur or other disgesinon of any such aght of 30y 003168 1y Law, provided tiar
enly the arez of any such ineral nreresl, of edtenson. senewal, replacement, conversiar,
amencrent. or other form of successive o substitute Ule o tenwre that physically overtaps with
the Ares of intgrest shall be subject to this clawsa (1), are {ivi ail Surface Rignts, ctner 1esl and
personal proparty rghts and other iNterests appuriensant i ine foresoing

“Monthiv Average Price” means, for any Saieable Matenal, 'he anthmetic mentily aversge of the
relevant cay quoted grice for the relovant Saleanie Matenal aver the cle:ar.' calercar month,
whichi quoted price for {i} guid shall be the "LBMA Gole Pnce (PMIF acnuatadin LS, Daliars by the
ICE Senchmark Administration at 3.00 pre iLondor ume; for each qay .,u-.rg sueh montn, ane (i)
apy otner saleable Migterial shall be (i) tne relevant London Melar T«irange ofticial settlement
quatation for such Saleable Materiat for each cav durng such month, or {2) 1 2 price 1or the
relevant Saleadle Materal s not guatea by tve London Meta fxchénge, arolher generally
ancepted quoration for sueh Saleable Material as murually agread by tne Partes, acting reasonably

“Net Smelter Return” means, for any calendar manth, ine difference 2f2 1] Gross Revenue fess i)
for any Intermediate Product, any apolicable Akowabie Daoectians for such moath,

“New Production Interest™ has the meaning given i Section [8 1

“Offtsker” mi=ans any Ferson, including any Affiiate 21 Grants . nal purchases rprmegiate
S ar smells anagSor refines or otherwise tensfoates crermeciale P- SdLct proveded

“Outside Date” means December 21, 2020
“Parties” means the parties Lo this Agravment,

“Panty” mi€atiy iliy one of ihe parties 10 s Agreement, 35 cpalicanie,

“PEA” means 172 Drelimindry eCormil 1ssessment i ressec: of iz Tiojedt Gate Sentemioer (4,

313 ard fllec on SEDAR on December 3t 2

= U other dispdsition o

282 Aayets wheller oW

‘Permmutted Disposition” means {il any sale, trans!
any absoate, warmout or no h.w“ GERPTIER e-,,arr;- arimonced
1o Pereatler acguired; { ;or gl

e Pry e— LT ASIeTs 15 The extent thar {A \'Lf_h ACLIpTEN

sTent anciines e

"ﬂ
5

for Credit Ggaunt e



pLronace once ol simiar replacement vquorment r (B the proceess of such disposion are
apoiec o the purchase grce oo rental of suen replatament aguisment: {11} any szie or other
cispositan of any Intermedrale Product pussuznt 1o 3 Saes Jonu Aty livi any rovalty or sale,
transier, lease o other dusposion of any nrerest noany Mirerai interast or Suiface Right 1, i
favous of, imposed by, of requires by, any Authony, and v any other sale, transier, abandonment,
2ade OF Biner dispasitien of any Project Assel which coule pot 72 3scnably D2 expaciad 1o rasy!t in
¢ MAE ar which gisposition §s made in connection with the ciosure of the Praject ar any Facity
whz2n itis ne longer econemic 1o operate the Pro el of such facility, taking into account Goog
nausiry Fractices mosuch determimabion arc ivl) ingwrrenca of o Permiites Encumniance: provided
i any attempted Transfer or asancanmert of Proac Assels o connection wib foreclosure or
erfursement sroceedings pursuant a fermittad Encuorance shalt comnty with Artickes 18 and 19,
2% acohcabie,

"Permitted Encumbrances” means a1 any Hnte and from tiee 10 dme [ undetenined of inchoata
Eacumbrances incidental (o De-:elowlwn.,cw. ersiup andsor operatens of the Proiect wnich nave
not at the tang been flec pursuart to lew; [if cash of markatadie securities depositad m the
Sronary Courss of Susiness in CORnechon witm Caniracts oids, fendsrs o 1o Secule worker's
COMBEASILon, unemploymentirsurance, surety of appeal Donas, cocts of itigation, when reguirec
by Law, pudlic and statutory ebligations, ZncumbBrances oF Ctaims incicental o current
consiruction, mechans’, warehousemen s, Larers ard otner simiar Encumarances, {iii) secuney
given s the srdinary course of bisiness 10 a public utdity or any Authonty when reguirec by such
arility or Authordy, in e orginary couese of business, 0 connection with the Project, {iv} ail righ
she En l.u'nbr.smm reserved 1o or vested in of iImpesac by any Author'ty, Approval ar Law in
fes ;,e any wMineral Interest, Surface Right, or other Aporoval held by Grantar, v} Purchase
soney an..um ances oo persond oroperty acipirzc or legsed by Grariar in the ardinary course
of ness for use 1 connecinn wirh the ‘“‘rcie:'{, ay snoumbrances secuning Lapital Lease
Oblgations incurred it respect of personal pragerty 'wasad by Granter in the ordinaly couise of
pLSIn=ss Jor Usa it connecian with the Broect .mf: vonl sLen olner tncumbiances 3s may from
tme 10 tme be consented o woling by Holfer weich sonseat shall not ke unreasonabiy
withheld

"Permitted Recrganization” means any mgrger, mnalgaraticn, arrargement, consabidausn or
vapial recrganizabion of Granior or ary sale. iransfer, 183se of coner cisposition hetween Grantor
and ity Affiliste, srovided that Grantor ar a1 Eligble fransierea {who is 2ot a Rastricled Person)
snall B tne cont muing, reselticg or surspang entity, shall own he Prosect Assets dirsctly {not

througn 2ny Affilizte]. and shaltreartan or adsume (as aoolicanls) ad ciliganons of Granine Gnder
iy Agreement and tne Securty Agrearments

"Person” incluces an ndanGua | SCroeraticn, ooy rarnnrals, mitec or genera pas?rer«hip, joint
stock company, lieted halibry corm*at-r-n JGINLveAtur? BESOC0ANN, fampany, trust, Bank, trust
Coripany Authoity, or any other type ©F CrganizZanan, wnerier o non 7 leygal entity

"PEST reans g prenminary fessitiliny stuly b5 e creparss by
2ro.&ct, i form ang subsiance consistent with Canecian Matona insirurment 43-;GL

the pteage sver aguity sequrinias i T %ar Bragl Tristar Gold e, ane
li} ne n isvor of =older and [} ine pedge aver sgquity securities in Gran

Fand nStar Gold ine o faver of Boioer in 2acn case 3¢ of ¢ E‘fe: ive _;,.

“Potential Purchaser” has the nreaning gven v Seci’on 18 1
EE SECTOR o8 4



“Product” means any and al orés, mineral rassurcet or ~ines
inclusing orecicus me:al pl Inum Zroug met: 5. __,cn‘a, aramands, mdastral
mirerals, commercially valuable o agpregate, sinacaous ¢artt, and other
mezeriale, woicn are mined, xCavaias, extraciad or Stherwse Liaduced or recovered fram the
Mineral interests, from tive 1o tUme, oy 30y maans and o« whateyer ionr, ncluding any ore,

k]

products of every natude ana kind,

safticns, concentrate, dore, slime, caihicde, or ary Chiver araauct whelasr or ot recuiring further
re

*

tion.

milling, processirg, smalting arcior refic ng or olhe 2 ner perefici

“Project” means the Casteic de Sornos gold cuning oo
Project Assers,

owned by Grantor, which incluses the

"Project Assets” means, collectively o} a0 Min2oa nlerests Surbace Rights, water fights, Fadiiities,
ecuipment and Approvals, and ather aswels [ragh ane sarscral, in 2ach case dSwneg ,teased or held
by Grantor from time to time and either [ §} v..wc.,zte:: wthn the Area of nterest or {21 located outside
Gi the Area of interest and related 1o Proget cperatinns Lo 1o the Propect Load Out, and i) the
proceeds of sale of Intermediate Prodigr
“Project Load Out” means the physrcal poing a: the Progeat whare nsk of loss for intermegiat
Productis transferri from Grantor to an Gfftake: of tira-party t-3n5pniation provider acting on
peialf of an Offtaxer

"Purchase Money Encumbrance” means an Encumisrance taken or reserved in pessonst property
W secuie payment of all of part of its pusenase prce, provided that such Incumbrance (i) secures
an amount not exceeding the purchase price of such persenal property, (i extends only to sueh
personal tioperiy and s proceeds, ana {ind s grantea in connpecuon wiln the putchase of weh
persomal prope ty.

“Purchase Price” means USS 7,250,000,

“Receiving Party” has the meaning given w Section 17.1.

“Release” means any relusse, spili, emvssion, discharge, leaking, pumping, pouring, emitting,
amplying. aumping, escape, injection, dencutt disposal, dispersai, feachung or migration o the
ndoOr OF SULEOOT enviranmen: (iINCILCINg 3MBIRRT 4, surfice water, groundwater, and suriace or
substriace strata) of into or out of any property of a Hazardous Substance, inciuding the movement
of Fazardous Scbstances Twough o m the dir, soil, surface water, groundwater or property.

“Restricted Person” means any Person that:

{a) s named, wlentifies, dessroen an orincludaed on any of;
) the lisls maintained by the Qitice 37 tne Suoerntenzant of Financial institutinns
Canada with respecl o emronsm frang h n_ci'*d:' ng the lists made uncer
subsecton 83.605{1) of tne Tnevyeal Coce, uncer ine Rogulations Impiemening the
Linited Natrons -?eml""c” an ihe 5r.;pme>sson =>f Ferrorism and under the Unite
Notions Al-Geide and Talioan Beguiotions;
fin} he Deriec Perscns Lk, ’ <
Bureau of industry 2rd S8y, US Dena
i e List of Statinorly Jenarred Fartles camoned o




Ll the Specially Desigrer=a Matiorals 3 ockes Forsons List comiprled by te .15, Difice
of feregn Assets Corool

(v} the 008X 10, O 12 ST™enwise subyer” 13 148 pravisions of, U S Executive Order No.
1332 ¢r

{4} any similar Law e ar\,f receva b ursdiiuen appecable 1o e relevant facty, wiich
wou't have the effect oF 97asilining the relevan: Party from coing busingss with
sucn Persen

i} Is subject te trade restrviiona LT uncer
{i) the Lmeed Notong AT Cana-:aj ene Special Econom Measures Act (Caradal and

the freezing of Assets of Corrupt Foreign Difuzmis Act [Canaca):

(i} the Internationat Emergency Econcma Powess 4ct, SO s
(it} the Troamng with tne Sneimy Act, 59 0 8.0 Ape © et seq. or any uther ensbhng

legislatiaon or executive orde: relsting thereto, inciuewng the Uniting and
Strengtnenng Amerca by Frowding Aperopriare Tocks Regquired o Intercepst and
Costruct Terrorism Act of 2000, Tive i of Pun. L. 107-56, or

(i} any simiar Law in any refevant prisaclion apphicable to the relevant Paity, whicn
wouid itave tne ef‘e't of promibiiing the reievant Party from doing business with
such Person: of

{c) is art Affiliate of 2 Person coverod ander glause 13} or i)
“ROFR Acceptance” has the medaing given in Sacuen §5.2
"ROFR Notice™ has the meaning greer i Secron (81
“Rayalty” has the meaning given . Serton 3 R
“Royaity Rate” means the percentage o° the Rovalty 2ared oy Hoiger hereunder from trme 1o ime,
“Royalty Option Agreement” means that certais Royally Gption Agreement, datea as of May 28,

2015, among the Tnstar Entines and -alder, wherenr cer the TriStar Entitees granteq to Hotder

arttang other things, the ootion (o purtchase the “New Rovalty' as dehmed therem), on and subect

to the further terms and conaitions set "orh erer

"Saieable Material” means any sa eah & melal o1 crher matsrai cortained i {1} any [ntermecae
Product or (u} any other Procuc Senelisiated from 2 aa o that s 1o be sold {07 geemad soid
under Seclion 4 6(h),

“Sales Contract™ means any agre oTor s3E o7 ntermesiate '-Jrﬁuu\_t any other Proguct
benafictatec fromraw ore r.n vt ke sa dordeser kil under Secton 4 5(o), entered into by
Grantor with an Oittaker i) for the se e of such Produs? w0 such Offlake v fytor the detvery o the
entitlement to or benatit of such Pragut 1o such Giitake . ar i1l 1or the smels ng, refining or other
canefitiation of such Productinio Finsted Procuct by auch OFtaker for the benelit of Graaror, ana
att amendments or addendums herst




“Sales Documents” means, for any Calencar moath, vk socoments and inrcrma:.on as s
necaussry for Holder, acting reasonashy, 1o vary Grantor s caloutar on anc paymentof tha Rovally
for that montn, inclucing provis oral and final settlamant speets, refinery staicments, smele”
starements, invoices, credit rates. b oL of acivg ane ary ard ali certficates snd other documents
provides 1o, or grenaced wr produsee Tor o oy, Grantor and any relevant Otfrai

“SEC" has the meaning given i Seciion 17 5 o)
"Secand Payment” “hiags the meaning wiven i Section 2 3(n)

“SecLrity Agreements” means, solect vay 1) the Pledges, and By any guaraniee, morigage, pledge
fidictiary ass'gnment or ether agreement ceating an ENCUMBIANCE In Laver of Holder in (espect of
the Pro@ect ASsets o e 1o Ime unger 106 Agreement

“Senior Financing” aiEans any one O 1M0re DI ect o cerpargte Foancings {including any bong o
financing, rote indenture, credw fazlty or aimer project or corporate fmancing, and any
replacement, modificotion or extension 2 such finanong) extenced o Grantor or any of s
Affiliates from time W time i} the proceea; of which snali be usee soltely far Developmient angd/or
operalion 0f the Project and for the reasanable RENETAl N adninusicative expenses of { 1) Grantor
and {2} Grantors Affiliates in connecucn with the Projoct, and i} the abligations in respect of
which are [0 Be secureq, partially or wnolly, by Encumb-ances sn the Project Assels,,

“Senior Financing Encumbrance” means ary Lrcumbrance on tha Project Assels in faveour of &
Seniof Finandcing Party in support of Sarier Fmancmg.

“Senicr Financing Party” means, {o¢ ary Lemar Financing, any lencer, noteholder or other financi g
party thereunder,

“Standstill” has the mean ng given in Seciion 7 of Senadule D

“Surface Rights” means all rights [whetner in fee, by lease, unoer Approval or otherwise) 1o use
entet and occupy the surfm..: ef any Moneral interest or other feai progerty occupted or (o b
occupied by Facilities. and all contracts, Aporevals or other decuments relating to such o

“Third Payment” has the meaning g.ven n Sacton 3.4ia).
“Transfer” has the meaning given in Sectigr 19 1iat ane "Transferred” has 4 correlative Meaning.

“TriStar Geld Inc.” means TnSter God Ine., 3 company guly incurporated and existing under the
Lawes of the Province of Britisn Colurmioia. Candaria, neadaguartaras ar 7950 € Acama Drive suite 209
scotlsilale, Arizona 85250, Unitac Siates of Amerca, Certificats of Ince rparation 5CAR8 1732, with
its registered office at Suite 910, 800 W Pancer Sirawt, Vancouver, BC. VAC 246,
“TriStar Gold {Brazit} inc.” means TiStas Goio {Srazil) e, a British Columbia cor soratior (82
GB8 18290}, wuh a regicterse offizg at Stite 9.0, 300 West Poncer 5tr eet, Var

Columtia.

ver, Hrich

“TriStar Brasil” means TriStar Wueracdc do Srasi (ida., a limizea iaby 1ty LOmpany Incerparated
Ana exslNE under tne tdws of Braz, heacgeariered at Hua dos Mundurucus, No. 2106, room
1207, Bt Metropelitan Towear, Baro Cremagio, Belém, Pasa, Bragl, Jip Code 66 040-053,

enrelied with the Corporaie Tavoavers' Regislry un ce:_ann Wi its
11 L') con-(iden‘h&l




articies of asaoristion duly registared with tne Cormmer

G - con{\dentiol

“TriStar Ertties” roeans Gramir Tdtar Goid lac, Tristar Gole (Brant] Inr and TriStar 2rasi 2
el respeative SLOJ2S5018 & LENMITIoe 454gns rom time 1 ma

“Uruzed States Dollars” anc "USS ™ mea3ns tRe anfi sutrency of the Urited States

“Warrants® means the nghis casresented oy e Warrant Certificates for the ourchase of an
aggregate of 19,640,000 shares of common stack of TriStar Gold by 15C or 113 desigree for 5023
Canacian per share ang oinerwie 00 and sLbjest to the 2rms thereof,

“Warrant Cernficates” means those c=rlificates nurbered W2019-RG- ! representing 11,284,000
Warrants (the “First Warrant Certificate”); W2019 RG-2 regresenting 3,928,000 Warrants {the
"Second Warrant Certificate”; and W231$-3G-3 representing 3,923,000 Warranis {the “Third
Warrant Ceruficate”}, e«ch substantially in the form attached hereta as Schedule & ane earn o e
cated as of the date a8 which they 3re cweruted and delivered By TriStar Gold ine 13 IRC orits
esignee under the terms of Sectinn 1.3

7]

“Work Program’ means the wark crogram for the Proiect described ir the budget provided 1o
Holder by Grantor, dateq j.iy 22, 2018 coverng the pencd trom June 2015 to Octaber 2020 wh ch
INCILTEs. 3MONE O1Ner 3CINITIES, COMDCIAte ganeril and administrative cosis, apsron mately 22,400
metres of resourze infilt grifling, comp ction of the #55 ane baseline data codecton for pecm, tting.

i.2 Cartar Rules of trkerpretation

Except as may Le orherwise oediiicatly provided 0 this Agreement and nn'ess the coniaxt oiherwie
TEQUITES”
{a} the tarms "Agreemant”, this Agreement”, “tha Agreement”, “hereto”, “heregf” “hors
‘hereny”, Thereunder” ang simiiar '*x,;fessmn, refer Lo this Agreement in its entirety ang
ot e any particuiar grovision h regf;

inj references to an “Article”, Secticn” or “Scheduis” followed by a number or letier reter in

the specifie o Schedule 1o this Ag-eement

] headings of Articles and Sechions are inserted "or convemence of raference oniy and shal|
Aot afect the construstion ar ntargretaton af this Agresment,

where the worg “includiig” or “ncludes” i used in this Agreament, £ means "ingiuc rE
sithout Imigation” or Ming uges winet limitation™;

e e languzge Lsed | | s the language chosen by Ing Parties 10 sxpress Ther
mutualintent, and ne rude of st const-ucten shail be apglied against any Party,

i1 Lnigss the Centext Sterwise rasuins, warss ingorting the smngular ingiuce tha plure eg

WICC e 5E G WO 1T e &l guntlers;

refererce Ly s statule ks = 3l re

3 NG DLrveant Lo suon statui 2 Lnless
CinRrn s SHRLTIS, any refarente to H

mte o regalation Inciudes e movsens of ary



SLatute O regulation wion amandds, supglernents o sLEersseies any suih Siatuta or any

such el lation
T RE
Y in this Agre=ment a penoe of days shail be deamed 1o begin o4 The firet day af-2r the Uiy

wivrn began the perioc and 1o ere at 3 30 0.7, (Denver time) on the tast day of (e seriach,
If. however 1ne last cay of the enad does ot full o0 2 Businsss Say. the s2nou shall
termirare at 3:0C oo, {Senver umel on the next Business 03y,

cays” mean and refer 1o calendar day(s);

i unless specifies otherwise i [nis Agreement, all stalemenis or reférences to deilary
UNOUNLS Ik Ehis Agresment are 1o Unitad States dollars; and

14] the following schedules atached 16 tnis Agreamert form part of this Agraement
Schedule A Exssting Mineral inerests and Map
scheauie B Grantor Represeniations and Warrantes
Schedute ¢ HAoider Representations and Warraniies
Senedidle O irtarcraditor Terms
Scneduie £ Grantor Wire Instrueuons
Scherule F Warrants

Article 2
SFRECTIVENESS, CLOSING DELIVERABLES

Fhe effectiveness of this Agreement srall oe conduoned upon the satstacton of escs of the follow ng

jitions (the date upon which 31 such conditiors are satisfled, the "Effective Date”):

21 Deliverables by Grantor

Grantor {or its Affiliate) snall have celvered the toHlowing 1o Holder {or its Affillare)

{a) this Agrzement, auly execaled by an authonzed officer of Granter,

{bo the First Warrant Certif.cate, duly executec by an authonzed oicer of Tristar Gold and
celivered 1o IRC:

{4 the Plecges, culy exacited by an autnonized offwer of esck of the TrStar Ent tas, and

() satistactory evicence of e final approval of the TSX Vepturs Sxonange in Zonnecten

witn 155 raview of the transactions coniemplated by this Agreemeant ang the Warran:
Purchase Agreement,

2.2 Delverarles by Holder

Fotaer (or its ATHilate) shall have oo vered the 1otiow NE 0 Grantor (o ite Affuate

{a: this Agraement, duly executed By an detharized officer of Falcer
{s] g00C and rnrnediziay avabatiz fnds i the amount of Fust Paymient, ard



'7
[
e
[#]

N
ot
o
(¥
o
W

£ guod aedimmediatery avalaale funds o the LOD 35 comsiceration

rthe Warrants urder the Fiest Warran: ,e;tfca‘.e-

[&] avidence of 12 pavment of the Warran? Purchass 9ree Lnder ine Walrass Burhace

Agrzemens, and
el e F.edpes duly exgculed by an authorized offar ar rearaseriative of =olue:

Article 3
FOYALTY; WORK PROGRAM; FUNTING SCHEDULE

31 Grani of Royalty; Merger of “Option Rovally” Under Royalty Option Agreament
[it] Dranter, Y INESe resenti ooes s grant, bargan sl remise. ralease and forever cenvey

and assign. unto Holder, in perpetty, [he ghty and nteresis ser ot i hls
Agraement, including a rovaity of up to one pont five percert{1.50%; on the Net Smeltar
Return (the "Royalty”), with the Royally Rate "¢ be detarnunes hassd on the funding
schedule 52 ferth i Sectien 3.3 and subject o adjustment ungar Section 3.105).

{b} This Agreement 13 the “Additonal Royalty Agreement” ana the Aovaity hersunger s the
‘Adwitional Rovalty” {sach a5 detined i the Rovalty Ontion Asreement; Skould Holger
exarsice (he “Royalty Qption” {45 delines m the Rovaity Cotion Agreament) under the

Royaity Opticn Agreament, the Royaity Option Agreement sna'% S Geermne (o De merged
Wil and into, and succeaded by, This Agreement, in its ootiety, automatically, and
without nesd of any further action or insirumert, such thar the . JgEregate Royaity Rate
A NTC oy Molcer uncer Section 3.3 shall bencressed by 2 furthar L0G% (10 4 maemum
loyaity Rate o 2 5%, with 010 other changes being made.

32 Werk Program

Grantor snaif usa the proceens of 'he Purcnase Price i order to compléets tre Waork Pregram. Grantor sha
use its com me:\.uiiy:m nable 2ifors (2 complete the Work Program nat late: than Ocraper 31, 2020

3.3 Funoing Scheaule

Hotder has paic 97 shall pay Grantar wnstaliments in an EPregare JmMount La i e furchase Price and earn
3N agpregate Aovaily at a Royaity Rate of up ta 3 LS0% s folows

Cn the Eifective Date, Holge: has pad therital smount of LSS 4 3350300 [the Fiest Payment”) o Granta
ANL edHEC 2 Royaly 31 3 Rovally Rate of 0 90%

MoL latar than Novernber I, 2518, .%o!;:er siral say the furtner amount of 1188 1236000 ‘e Second
Payment”| 10 Lra e 0 order 1o earm 30 IRCrEase n ihe Re walty Hate of ) 3C3%, 1 a 191z %J Aty Rate of
ieits sole aniref ong of The forew ng Lordingrs,
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373 1137 has | 3ble evtdence tu rcicer Cemonsirating that, as of

Cetomer 31, 208, Granor nes comoletsd 3 Mimimierof £ 000 metars ot 1300 €




afl Zelling within e Project, or as subsiatna I arons 2552 sucn Jeilig a< per

2ong No

s ,..*'ecu 2 Work Frogram
| Tne origmgl fanm for the Mineral frteress e
850 39172016 has been extenden by ANS (o7 g fur !h»—r ,;eruod fthree {3} years,

rowgh Aupst 82

2022 or 1, notwathstarding Grantor's best efforss, suoh
g

EXTeNsicn has not yet bear gramted, Grarien kpows of 12 reason why itwill not be

grarted m due course

il The final expioration reports tor the Mireral Interests icentifed as
Proceeding Nos. B50.734/2009, 850 308/2010 and 450.310/ /2011 have
approved by ANM ar if, cotwit! m.;nmv’-mr\mrs*‘-e"*f*.r ris.

AMNA
baen

such approval has

riet yer been receved, Grantar knuws of 1o resson wihiy it w II ot be recaven in

TUE COUTSE:

i Cranter nas sroviced satisfactony evidence 1o Holder semonsirating thai Grantse

s N comphiance with Lection 3 2

¥ The regresgniations and warranties of Grantar remain true and correct as of the

cate of the Seconc Payment,

vi Grantor is a0t in breach of any covenant ender s Agregment ang

Grantor

Detault {or avent which with notce ana/or passs sge of ume would hesome a

Grartor Uetacit has occurred and 5 CORUMGNR

Vit NG rorve Majeure Event has accurred and is continuing and
Vi TnSrar Gole nc. has execeted and ceiverag 1o 1RC the Second Wairan: Ceruficate.,

[L)
Mot iatsrinan
TOGIANIGI N §

subiect (o satis

Thira Payment

March 31, 2029, Soider shall pay the further amount of 4SS 1

ordler cea nafurther increase in the Rovalty Ra eofG 30% for z total Royaity Rateof i
n (o waiver by Holder in its sole discretion; of the fali ‘owing conditions:

1,250,000 {the “Third Payment”)

50%,

1 Grantor nas proviced regsonable evidence to Holder -:'emens:ratm : that, as of
Febiruary 28, 2020, Grantor has completed 3 total minim o.‘ 19,009 meters of
resouroe infill drifiing within the Project (ingluswve of the -} meters desoribed
zbove). or nes subsiantially progressed such drilling a5 per ine schedulen Wark
Program;

i " Tre represeniations and warrannes of Srantor remain {rLe and curredt as of the
gate gt the Third Pavment;

in. Branioris not in Breach of any covenant under this sgreement and no Granter
Sefault (o gvan: whicn with notice 3nd/or passage of Lme wau o become 3
Granter Defauit) has seourred and is cnntinuing;

i N Foree Majaure Event nas aosuie 8y

Y. Trigtar Goid Mas executad and Sefiveras 1o 180 the T~ Marsant C=riif

i



Seing pndersinon (e hader snall have the aotioe (bt nar the okl hgatiori o earntna {30
F‘.ale, al &ny time prioo v the 0. qe 8556, 5y .a::“var'c'ng aggregate f's wis trnthe amourt of ¢

£ 10 Grantorana, Ie such even, Trdtar Sold shall exer CIRC e Warrant Certifics r-as\
W ;e eqvered m COnnETION WItE Such payment(s; of the i fated in this Section
3.3 3nd IR o7t des gnea shall mave the paymentisl (o ;‘r:iz.;r Goic . rnlaten inSeciion 33

3.4 Wirs Transfer

Haleer shz i pav each com,:rvwm of the Purchave Fri PSrantarn, when and of due, by wite Trenster in
good and immaediately avadable finay, Huerehng 10 the Instructians set ot en Schedile £

5 Funding Scliedele for Secong and Third Warran! Cernificaie
{3) On the aate Holder makes tie Secong r“"n‘ent, RC or its asugnes shall pay Tristar
5eid good ancimmedciately availatic funds in the arrournt of U 5550,00C as

consideration for the Warrants under the SPccnc Warrant Certiticste,

{h; Dn tne date Holger makes the Third Payment IRC ¢r 115 designee shalt pay Mmistar Gold
good and immaediately available tangs ia the amoun: of USSSC.000 as corsideration for
the Warrants under the Thud Warrsst Certificaie,

Articie 4
CALCULATION AMD PAYMENT

Ca

Caloolation of Ruyd Iy

Ia

For each calencar month. the Royalty shall e caliulsred as the pioauct of {1} the Rovalty Rate muttiplies
by (i) the Met Smeiter Relurn for such catendar month.

4.2 Fayment of Rayalty
1ad Himing
The Royaity due for any calendar monts shall be naid in cash or setilec in kind, as Aiecteg
by Holder frarm time 10 time by notice 1o Grantor, in full, net Iat:'r tran twenly gne (21}

days follewing the end ot a wiendar month.
b} Fayorents i Cash, Banking Details
fy Rayalty 1o 52 paid in cash sha be gaid oy wire transfer of goos ard immediately
vailabie funds to Halder accordmg 1o widlen Wirg imsyechons ard 2308 ascount derals
LFQJ-(..-:’\'} 10 Granior at lzast three {30 days pricr 10 tha dus dars far such nayment.

() Mo RBeauction for Wilnhoging enu Senl ar Taces

Rayalry payments shall no: pe radice by ary withholding tax Francial Uransactions rax
s fcrewgn xchange operatens, or sumilar tax, @YYy OF Cnarge astimsed by any Authoriy

waeiner existing on the Eftective Date - reduiting fro g..a':gn nlaw after the £Fectve
Date. Aay wathholaing tax, finansal wansactions t3< or fore L0 2XUE a0 aperatlons, or

similar tax, ievy or charge shell Ba for the acconn? of Grartor -f Granior s required to
wiiihold of de2cuet any such tax from Rovaity sEymiests fyranfos shait =:.u‘ke such

o
¥



agdiienat covyment{s] to Holder 35 are nag ss::r,— D EMTE TNE e sl SGinoLnt fa Qo
l
iR

Aslcer equals o the Ul amoun: of the FZdyent et welz nave heer maae to
Hoider but for such withhsicng or decL:t’.:‘tn erodieed that {7 a transfer by Holaer ay
-:ar.remplatec Lnder Secton 182 reselts a0 intiease wwoany such withhokding o
cedugtion, sJach increase snall e fav tre ace Holger ara 1, if Holuer subsequently
receives 3 sgeciic raihursernent or crec: FRSNACT L sL0 Lax pravicusly witabeld of
cedicted, Hoder shall promptiy Day SLET amount aver o rantor For clariry, Holdes has
AC HEZANON 10 Se8K SUCH remmBorsemen] oF cregit, cer ihalh provide, o cause sty
ndegencent augitor 1o praviee, Gaitor with ¢ withhol £ ladreport gefailing any such
rempursemants o crecits.

[d) in ind Settfement,

If Heloar elects to receive the Royaity (0 Kna for aey calerdar month any porion of such
Royalt; o Saleasle Material other tan gold snall be converied to gale equiva ent ouncas

by refererce 1o reievant Monihly Averags Prices i 3l resuity g aunces of gold shall he
delivered to Holder’s meta's account in the form of pryscai gold bars refined Lo g mevmim
893 parts per 1,000 fine geia anc otherwise mesting LEMA Gaod GOehvery Rudes. All costs
incurred by Grantor i connection with any i -King sayment = settlement shall oe for the
account of Holder and may be c2cucted by Grants: fram ary subseguent payment of
Royalty. Holder shail provice weitten detal's for (s metais anorunl Lo Granter at i=aut thisty
{30 days prior 1o the due gate for any »-king settlemant,

£

4.3 Rayaity htztemen: and 3ack-Up

Lach payment o vettiement of Rovaity shall oe accomoan ed Sy 3 WHTEnN SIFlRMent preparad by Grantor

seiting forih Grantor's caiculatior of the Royalty for 1he rE-I-=~-:a-"r -:ah edar monin n sutticient aetail and
accompanied by such recards and data as are reasonabiy neg assary for Holder 1o confirn the production
Ot all relevant Zaleable Materal anc the metihod of Lomoutation and accurasy of the payment or
setilement, including Sales Documents andg ary other data relhed upen ty Grantor :n aliulatng, or
otherwise relevant to the calculation of, the Ravaity {inciuding ary Allswable Decurnions therefor! for the
relavant zalendar monih,

4.4 Paymient Deemec Fmal; Objections

Caitulation and pavment of the Royalty que o5 2ny calencar manis <hall ba coomeat fnal uniess Holder
provides Grantar with written notice of i1 onjecticn 1o Such Calwaniar of pavrient withm twelve (12
months of Helder's receipt of the relevant pavment, ICCOMOI ving satements anag other documents
rRquired to be deilversd under Sechon 4.3 Haiders ronce shall orovide reasons me oetall of 1S obeclion

e Graniorn

R Limitatior ar Transactions with A2 aray

Any ransactions between Grantor arg any Afftate of Grantar: {rl P intermediate Product ur
{2} any other Product beneficiates trom raw ore anc 0id {or ceemen sokil uncar Secuan 4 St er indin
fespecl o any Allowzble Decuction, shall be mane on terms comemar w arma-lar rgth transactions for
siminr g TEAVICES, GNC, IN NG event, snall anv such Afowable Oedurs

16T estaed { r the aggregate) the

wal €098 ncurced oy Grantors Affihate in coanecting with such s3'as o services. Crantar snall provide
dent Sales Documents and other pformaticn recuesied nv Ha oar 3.U0E reas ‘.nt,n,v 1 order o

conhirm Granionrs tomphance with this Section 4 8 Tnclug | FE Ay transier nriceg stlcy ssed @ celarmine

o~ o)

Cooss Froceeds ar any Aligwabie Decuct on.
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17 ACTIvities

Grantor shall “ave o obligation, expiass or impiiec, I¢ engags (or rotl o Ay foeward saies of other
nedging aciivities with respect 10 any Produst ?: . PRCY TRTANEE, OF §3 1 srantor from any
such ferward sates or other feaging activities stat 9ot e nolioed 1 the caie 1 Smelter Return
oF 2Therwise be for the avvount of Holder.

a7 Paymenisin J5 Dollars

Al payments, whether of Ravalty or other amounis, ander s Agreemer t shatl be made in Unitad States
Bodars, Grantor shall take any requires measures, a1 05w expense, 1o exchange Srazidan Rears for UsS
far any such payment.

4.8 Cverdue Paymenis

Afly aMounT gue under this Agreement 10ar is Ani pard when Cue skall ncur interest from the due cate
skt amountis paid 10 full 3t a per annum rate egual 10 the LIBD Rale on the dio dite plusfaur percent
(4%, calculated and compounded momtnly in arraars

unt:

4.9 Limytation on Raw Ore Sates any Toi Procassing; Szle of #rodeuct Other Than ntermediate Froguc

{2} Grantor shall not sell Product iss the form of raw ora, or enter into any agreement tar toll
processing of Prodult n the form of raw are into any other Product {incluging
Intermediate Product) withoust the sror writien approvat of Holder,

The Parties expect that Graria will 2roduce and sali no Product other than ntermediste
Product. Should Grantor, whde complying with Section 4.8 deternune Lo produce ana
sell any Product other than Intermadiate Praducs, then, abent an amendment to this
Agreement, the Rovalty on such Prodyct for 3ny 2alsncar month ahail be calcuisted 3%
the proguet of i) the Revaity Rate 2ultphed by (n) Gross Revenue for such Product for
such calendar monih

€

Article S
COMMINCLING. PLAM

Grarion May process Gre produced Hom muners nlerests Sther than the Mineral intereats in orierity te
Froduct in the term of ore, ar commingle ores producen ram otber minernl nterests with Pratiuct in the
form of ore.infeed to the Project’s mill Facility, crovided Fhor pHiad 1o o nmene Sng aay sucn acuon, Grantor
shdil 2acpt & wrillen processing of Commingling oan cons stent with Goed incustry Practices. and
satisfactery 1o Holder, acting reasonably, for i+ welgni g deterayieng maisture content, samngling and
assaying, 2nd determining the menalivrgical impact of, 2ach sucn sor. = af are, in grder ¢ cetermine
Procuct i feed 16 the Proweet’s muil Facidity. a0 (1) mis Ranng any amigert 10 metallurgicai recovery from
Procuct resulting from such processing or comminging

Aticle s
BROLREING

Granter may stockgpiie, store, or place Procuct ndior 10 Jeneticiatics irtgrmanriate Proauct at suen
place o7 places us 5t may elect, either waon (ne \:1-*-e'1 Righte, Sur RS, o upcn othin pragerty

Y wowden that, wiere Granior
WAnIes shal fest sevure from e ataparny

vrsluding oroperty now owned or bed or ater
stackpues, stores or places sued Proguct or Gine* o




owner (o5 if such orher oroperiv s cwnag by G anter. from Grantar) 3 wotten agreament. in regsiiabie

‘nr”, and irrevocahio o fong as susn Pradustisonosuch gropeity which aroyiees erer alia, that IHG day
SIS pursuant ko s Agreéement insafan as thay are ags icabie snal continue iy full foron any efect with
reseect 16 such Product; {iif Holder's rignts o such Froduct shall be 1re sama i f the Product were situatec
within the bounuaries of the Mineraf Rsgats or Suiface Rignes, litn Holeer's righits in such Peodict snall have
;recedanfp over the rights of the prope iy swres and credros ol tne o --3{:-r:r'.v owner tnerein; and (iv) the
arapenty owner shall indemnify Hoider rom af Losses wheh ra y 31 amy ume be imposec on, ng.

ar asserted against Holder arismg from or reiating 10 the gresencs 4° such Drocuet on the pronemy
HropeETty on terms suhstaniially similar to A ticie 24

Article 7
TAILINGS, RESIDUES, WASTE ROCK AND SPOILS

Al Lalings, resicues, waste rock, dumps, spoii=t 'each motetials o7 cther waste materals onginaliy derve
fram any Product  that semains the property of Grastor may se disposed ol by Granter in its desareton .
provided that f any such tailings, residues, waste rock Cuinps, sochied feach ratenals or other waste
Miateriaie are Procassed Of (eprocessel 47 Ity Tune Ang resuit e e proauction of Intermediate Proquct,
such intermediats Product shall e subject to the Ro; yalty and the further teoms of this Agreement.

Articie 8§
MATURE OF AGRICMENT. REGISTRATION

81 Agreement Foltows Mineral Intarests

T the fullest extent allowed by apolicabie Law 1 eliecs from Lme to tme, the Pasnios aintend tor this

Agreement, inciuding the Rovalty éreaied hereuncer @ Lonstitute ihe grant of aa interest in rem in the

Mineral interests vested upon execution very of this agreement To :ha fullest extent allowed by

apolicable Law in effect from fime to nims he fghtt apnions and ather covenants. conitions ana

terms of this Agreamant shall: 1) be of benefit t¢ the Partles, Lu} tuuch and cancern the § fineral interasts,
anc {iit) run with the Mineral InTeests as 5 COVERAaNT ar Giher simidr iNferest in rem,

8.2 Terim Perpetual; Perpetuities Savings € ause

he term of this Agreement shall be parmeiual srvided thot he Parties <o act ntend that the perpetuz)
nature ai this Agreement should viciate ary appicasie Law 113 ¢o.ur of compeient wnsgiction deiermines
that the term of this Agreement wiclates any anplicadle Law than in ef2ct then tiis Agreement shall not
ne terminated bat the term ot this s Agreementsiva il actomangally be revised and reformed In conade with
e maximum tenm permitted by appiicable L then in enec,

7

83 Regstration of Agreement 22ainst iMiners nierasis

Tnis Agreameni shali be registerea by Holisr v (s e fegisicy of Titles 3w Deads ¢f Seiém/Para. G :
shall caoperate wilh Molder as necessaty G ragysTer s Ag:'éﬁ"tert ana the Securty Agresm

appropriate memoranca of the same)l from e o tme e aganai Hlle 13 the Minerar Interests to d‘.
axtent afowed oy applicabla law in pftect fror nme te ume Re 2EITratior Costs inCurred by Holuer shipll se
for the account of Holder, £ 1he ANM 1S5uad mew Growrar o8s, reselut ons oo 1ules pe-‘:amr‘nu L3 3nnaiations
ar registrations of toniracts ar similar Ercumibrances ove- tha Morera Rights, Grantor, Lpon receipt of
wiritien request ':w holde*_ shall ;:':IO"‘.’)I"J ane witie A More nan runy {(30) davs ake any scuon




Article 9
REPORT NG
Gractar acknowiedges Foider's neac to nave 3 compiete Lrderstan diwig of the Broject ot time 1o time,
including the Developmens, owrership and ngerat on of the Lro;e:i Tothat end Grantor shall provide the
foflowing information to Holger to the axter- ’i&\Of‘="‘E', 2xpEcies 13 be material to Holder's interest in
the Projecl o5 uncer This Agreement, 35 g velhen srenarsd Sy or fof Granter of its Af ate’

{a) Annually, reserve and resource reports. ogerier with reconciliations of minen and
modeled grade ant tonnage 1or fne relevant vear, 3nd any uodates therats,

foi Anaually, procuction fucecast and ife of mine coerat ng repoess
(<) Monthiy, reporis with r2spect 1o expicration, Devespment of Ceperations activities, ¢s and
when preparad by or for Grartor, neing ng repaits containing cetails of the types, (Bnnes

and grade of 3l ores munzo. processen and stockpiled frem the Mineral Initerests; and
[2)] Any other materal enginzeng or econamie st Iy;

{e) ANy studties and reports srovioed (o Semior Financing Pariies of other provigers of finzncing
tor the Project: snd

() Written m‘-tice of any matera acverse event for the Project, including any fFeice Majpure
Event, falor ¢isrupron. lega action, blockade, 2nd any actual or tThrediered wi ithdrawat ot

an Apgroval or -_harzge LW

4

Delivery of information satizfying thie Arti= 3 shafi consututle ge ivery of the same informaticn for
purdcses of Sectwa § of the Rovalty Ooton Agreement

Article 10
BOOKS AND RECORDS, AUDITS: 5iT2 MSPECTIOMS

10.1  Books and Records

Geantor shail mantain true and correct Dooks and reeords fin ol materiai respectst of ali operations sog
activities in respect of the Prejecr, icluming records of Provuct rminea. mulled, treated, atocessen {through
cenaficiation into Intennediate Frocuctl Cansporied and soid (or deemead 10 be soid) ana all procesds

recgivecd from sale rhereof.

2.2 Audits

[

Grantor shall permit Holder anc its renreseniatvas ana 3g0nE Lo serform audits NG mare than ense ean

yaar of s BOORs and records snd other iniormaton relevaal 1o confiem Granters ¢ compliznee with i

Agreement, i all cases at Hoigar's sole risk ane expense. Unless o Grantor Defautt has occurrad ana iy

coatinuing, sudits shadi be limiten 13 once par vear Holder may perform audits at the Proect site anc/on

Grantor's business offices ds ressonatly nocessa~y orovided thar Gractor shali aecommedzie any

raasanable request of Melder 10 sonduct desvioo audits by “evieny oF electronic recofds Gr gtner means
older shall diligentiy progress any susit,




W1l Seirspectons

{al Aoider a1a s representanves are G ageitis, 3L r0as0nas e imes sgresd wils antor, anc
Aot mare than onde per calendsr vear upan reasonanis aatice. subject to site fules, at
Holder s sola sk, 2387 and exaorse shall be sermilled 16 access and nspect an ]
of tne Project, arder suserusicr providad thet such scivities shali rot intess
nortal Pryject coerabions

)] Granter sha'll not 0¢ resaansible for any imures fo o damapes suffered by kolder ana its
representatves ani ag*_‘.'i‘\'w whide visitng the Project unless such wjuries or dsm ages are
“Aused o contnbuled to by the wross negigence or wilful misconduct of Grat ar, Grantor's
Affiliates, or 3y of thed respective officers, directors, emgployees, 1epresentalives anc
agents. and holger shal mgemndy and nole nasmless Grantor, its Affitis tes, ard! their
respect ve CfflCEl'S, HreCiDrs, ern;:f-avees, representatives and dBEATE, SLCCEsSQYs ang
permatled assigns Irom any Losses resultmg frem o in connection with such siie
mspections other thar Lesies causae or contribuled to oy the Bross negligence ar wilfug
TsLonduct of Grantue Sranier s Affiliates, or anv of then respective officers, dwectors,
SINMOY RS, 12 LS8t aTves a0 Fgenis,

104 Rights under Royalty Ogtion Agresment

Any auail of site inspection cone uncer this Articla iG shall als0 constitute an audit of site Inspectnn aone
Lrder Article 5 of the Aovalty Oprion Agrezment.

Aticle 11
LONDUOT OF OPERATIONS

Subject te Grantor's comohance wit s Agreemant. all decisivny regarding the Project, irciuaing e
methads. extent, fimes, procecurss and tor ngues o ary ) =xploration, expieitation, eXRANGION,
Cevelopment, mining and clasure refated therato incluging spending on capital expenditures and e
Incursence of any otper ¢osts or exneny sy, i e—scl'u‘g, mulling, protessing or exiracien, (i) faclites or
materials to be mtroduced therear or therstn i) marketing, sae or disposition of Product and rarmg
thereof, shal ke made by Grantor in 122 sc e 2 soretion, Without ‘miting the generality of the ‘cregaing
sentence, Grantor shali uncertas2 ali suer aperatons a2 lomrnercially reasonsbie rmanner zno not in a
manner inconsistent with arceoted giofessions! rrernatianal mring practice.

Article 12
COMPUANCE WITH LAWS AND MAINTENANDE 135 ENVIRGNMENTAL, SOCIAL AND GOVERMANCE
PULICIES

Granter shall 3t all times comply In arl matera ree pects with 3l appkcabie Laws lincluoing A;:prc-vals'
relathig o is ownensnip and cperation of the Project, ana Geantar and its Affitates sl samoly

maierial respects with all otner laws ipcidenta: 1o their respective bisinesses in respect of the Propatt 30
the sale ana transportation of Proguct, inclhudy nE Envionmental Laws inciucing stanaaras rals g to site
renabititation and water|, 13bar stancards {inciuding health and saferv s'angards ani Laws orohibiocg
child fahar, human trafick ng, forcec ia 2e8, ana siaveryl numan rights fnziu cing ihe nghts of tnileren),
consultation with and rights of ingigenows :350,,ie and ocal cammumties, paynents iC gove
sfficials, conflict mirerk, an:d efficial ann cemmeradl correption. Withou! imitation o ne fare
seatence, Grantoer shall (1 tmely ang ful’ ¥ rerfonm sl reclamation actnes regoired by Authonites or
atherwise wnder appiicadie Law [inalcing min rg Law and Envirenmental caw), and (i) not undstake.
ciuse, suiter, or germi Ay LGNGO OF 32ivily &L un of in thie wicimty of the By CHRCT whNCh Consniutes 3

!




nuis "Esulis v a viclahion of
Eaviro st; fACY matenal raspec
any respecl] or undertakes anv aclivity giving nse tc Gty ancar any saen Law (in any res

or iz .*fma‘-aj::*, applican e) shail prop Ftak2 sechreasorable acticn to rementy and Coract such “asLre
to comply witlh sucn Law ¢r 5atishy such llunsu ¥, 3er,., Grantor sha'l mamiain snviestmental, sec at 00
governance policies and procecurss Consizient Witk Good ingustry Pract ce as apor c;:na(e- for the srage
anc complexity of the Project from Lme 10 time, ang, will provide #eluer with Lopies o such 2olic es and
nfarmation in respecs of such proceduras ram tms to e as requesied by Holder, acling ressoratly.

m ,3

ity Lncer any deplicable Law rciuning miing iaxr anc
ntor or its Affliate fads 1o comaly with gy sunn

Articie 13
MAINTENANCE OF CORPORATE EXISTANCE AND A%SETS, SURRENDER OF MINERAL (N]

-4
my
fe2)
sl
W

-1
[¥a)

111 Maintenanog of Corporate Sxistence
The Tristar Entives shall maintaio ther corporate existence. None of the TriStar Entities snall farm
Ary 8NC OF MG ntermediate subaianes e hold the eauity secontes of Tristar Brast o Grentor
or any Project Asset.

13,2 Ownersiug of Project Assels

Grantor shall own all Project Assets and any Other asserts COMETising the 9roect drecty {ror

thraugn any Affiljatel, shal own no assets other than the Project Assels and any ofler Jacels

cemprising the Project and shall carry on 10 matenad business ofhar than @ conpection win the

Aragect, including a5y business magental thereto, No TriStar Entity snalt 2awn any interess or nglg
v ather nght i the Praseat S han its direc! o incect ecuity interest in Grintor

133 Maintenance or Mineral Interests anc Approvals
Subject 1o Section 134 Grantor shall at ali tmes under this Agraement do ail [NING: NetEssary in
ma.nra:n gach Mineral Intasest and eacn Approval recuired for Developrmen: anc 1o otherwise ~wi
and operate the Project in each Za3e, as and wnen required) In gnae stancng, inclun g by paying

al fees an taxes and making al! filings due ik respect thereof

34 Gracrors Right 13 Surender Miner ! Interesis and Rolger’s Rights Prior to surrencer

ic
z‘ne ANN at any time, 2ro w’»:c that Grantor shall first provige Heleer with 30 east ninaty
190} days price writien notice of a pending surrender and an orpariurty for Holder of its
Alfisate 10 acquire such Minerst inTerest pursuant 1o this Secticn 13 4, excen! nar it such
serrenyder is reguired by Law (for reasens other than Grantor's fauure Lo Jomply with: Law!
Grantor shal prowce suck aotice w Beider on the sarlier of {ij Grantor'srecaipt ef a rotce
of ster surrenader {or similar fequirement] from the relevant Autnesity or (i 3
whith Granior reasonably sitoule have known s.ch surrender (o similer recLirarment
would be required by Law

2}

b} Within fortv.five {43} days of reremt of sueh notice, Holder My 21800 1o BLIC 338 sur
Mireral Interest (dirsctiy of thvough an Affilate) 7or 1,56 10 00 i puroase by =i o
Affiliate w permitted ov acplicadc

eRRiLiE sl

P Law, and, if Aokeer exersss sann gl Grentor sia
arg ity and rake such atiions, 2l the sae sapenye af
=cioer as arer ably o ted by Holger 1o corvey oo b

goce ttarzing, a0 Holder or 1S Affihate <

G s Affiliane i



ohiigaiians with resgpact to soh Nheeral Intedest tom ang after the date o such

LUNVEYANnCe

i< T Hotcar coes st timely elect to purchdse such Mineral Intetest, g waderiying mineras

araperty shalt czase 1o be 3 Mireral Interest under this Agreemert: growdad, aowever,

tnag tf, 3t gy time ther2arier, Grartor {or any other TriStar Entity o Affiliate of a4 TriStar

Inlity) acquires any fight o respect of a mineral intersst utnates within the area of the

Mingral interest previcusly surrendered {whether of greater o lesser area tnan the

Minaral intarest pravicesty surrenderad, {1)if such mineral interest 1: acquwad Dy anather

TriStar Entity or Affiliace of a TriStar Entty, tithe to sucn rmuneratint2iest shall oo promptty

transferrad 1o Grantay, anu (2) sucn mineralinterest snall again be 3 Mineral Interast {hut

DIty withie the geographic bourncanes of the Mineral inigrest greviausly surrencered:
subject 1o this Agreement [or all purposes.

Article 14
INSURANLE

14 Insurance Coverng Project

Grantor shall maintain, with reputable irstirance companices, adequate INSLIENCR OVErage “oF 115 RGeS
N Gig activities in rescect of tha Projed: from sme to ume, including ‘or Deyvelopment angd operanons, and
any intermaciais Product oed in inveniory, agdinst such casualties and canbingendces ang of suck tvpes
ANdan Such amouni3 3615 cusfamay in the protessaral ;atemational minng sndusiry foe simear operatons

142 Insurance Covering Shipments

Any shipmegnt of imter mediatz Froguct or any other Product benefic ated from taw 02 3nd 506 (o deemed
sold) uncer Secten 4.5 2 an Dfftaker and any celivery of gofd for an in-kind settiement 5 the Rovaity shail

be adequately insurec A such amounts aed wiih such coverage as is custonwary it the professional

nternational mismg industey, undit the time that risk of foss and danage for such “roduct s Trarsierres o
tne Offiaker pursusnt 1o 2 Sates Contraci of such 2old s delivered to Holder
14,3 Hotder to Snare in Proceeds Recovered

{21 it CGrantar receives nsurance proceeds ior oss of Intermedidle Proguct or 3ty other

Product peneiiciated rom raw ore ana sold [of deemed soid wrder sectian 4.6, ine
Ravaity 3ue tc Holder thereon shall ce egual to the proauct of ir the 1pphicab'e Soyaity
"f-s':enmgf- muttphed by {it) The gross amount of any suCn insurance processs recaivec

oy Grantar for sih foss,

i RUTANLE DTOTERUS TOr (683 OF geld Inti e for 3v nemit g se U lenient
ot e Royasty, such procenas snall be used tn purchase siihs
callvery 1o neiver Any suth payment of aelvery shall Be maae wair o sxey (83 ey of
e date of loss,
<} HISUTANCE rOCeeds o any (51a o7 puria
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108 1o replace or rebuibd (as relevani}
LT T LNELE O S pIocesss
LIUfe 2C0rOmis In '*re,: it the |

futiure econemic inferest in the Progert Assars, i eacn ©




@ plan for the

Artcle 15
EXPROPRATION

HET NoTce of Dapronnation Event

Grantor snal promotly sotify Holder af any threst or aoearrence ot an Expraoration Event

52 olzer Rignt 1o Paricipate

Grarsar shall permit Holoer s participate {at Holder's 2Xpeniel N any reievant proceedings or negotiations

nrespect Of an Expropdation Event in order 10 protent Holder's [nterssts under this Agreement,
153 Snaring of Exproprration Compensation

Within thirty 130 days of receip: of Exprapriation Compenzatior Granter shall pay te Holder & 5o rata
share of such Sxprasnanon Compensation determined by reference fu the 300 Of Holdar's then future
SCONGITIC NLETESE I Ihe Project 1o Grantor’s then tuiura ecoromie interast in the Proect, in each case
immeaiately goror o the aoourrznce of the Exprapriation Event, oy detsrounag by referance 1o the lasi fite
of mine gian for the Praject subrmitted to Holaer prior to the Expropration Event, provided thoc it the
Expropriaton Event rasuits 1y axpropriation of less than al of the equiy secunties of any TriStar Entity,
Holder sihall nor be entitled te Expropriabon Compensaten but ail sbhgations of Cranter undor thic
Agireement sniall continue 1o apply 1o the ertire Project without reductior

Article 16
ENCUMBRANCES

16.1 Fiegges
Grantor granted the Pledges o Holder as of tne FHective Date.

P d Other Securly over Proect Assets

From time 15 nme, subect o the further provisiens of this Artce 18 Grantor cndll grant 1o Holder sucn
Encumbrances (1o nclude 3 oleage or Hauctary assignment} over the Projelt Assets as -icider may reGuest
in support of Grantor's ophgations to Helder under ths Agreement; 07cwaed that any such Sncumirance
requresian by solder sral e p form 37 substicce conmen to tne grant of collateral secunty o tne
relevant lursgicTion! s

16,3 Nugative Pengs

Granior shall not grant, permit or suffer any Senior Frarancing Zncumbrarce aver any £ 5@ 1t Azsers without
sinizaneousty granting =oidar & pon posst Sreumbrance over e same P 2,87 A538Ty

64 Suborarwmiuon of intercompany Deo:

Y 2 any Ot

. 3 o 3 % owe e 1
W ler gnder s Agieemant and

All sntercompany debt oo igaTane of the ThStar Inlmies (n 1avor oF 0y Linen Tahtay O
& ‘s and

i)
liate snab 02 unsecureg ard sLhord nates re Grantors an Zat 3

Iy

-~

ne fesurity Agreemnenis



8.5 Suzerdiration to Serier Financing Encumorances

Huiger snalt subordinalt s por passe Encumbrances i the Proasct A
Encumbranies pursuant to the terms of an intercredqsar agre?'r‘mt SeTwaen ﬁclder and i"]-‘- refevant
Sermor Financing Party, wnit intercrecitor agreemant sh aH orsorate that ssetisrtin on Scheaule
and such agdiional terms as dre deemed reasonatle by each cf the aarnies nereie. At Halgers requas?,
Grantos shal’ acknow'edgs any such irterreditar AEraame

185 Protity of Permitted Sncumbrances

Holder acknowledges that Permitted Encumbrances shall, t¢ the axrent of the Sroiect Assets covered
thersby, oe enutiad 1o prority aver Hoiger's Zncumrbrarcas or the same »’r:) ect Assety created by the
Security Agreements, and there shall be no requiremast for aiwy relder of a Ffarmitted Encumbrance to
enter into an intarcreditor 3greameant with boldes

167 Lrmutatton on Further Encumuorances

Unul Hoicer nas received Royalties totaing USS 7 750.06000 Granior snall not grant, permir, ar siffer any
encumbrance on any Promc: Assats ather than 1) Pacr sten Ercumorancss, ity sebpect 1o Section 15,3,
Sanior Financing Encumbrances, and () subject to Article 18, any Mow Fradiucrion interest, for clarity,

Articte 18 and the furiner provisions of this Arucic 16 shall cortinue 1o @ apsy 3fter such value is received by
rioicer

sz Mo Payment Subordination

Subordmation of Holder's Encumbrances over e Project Atsels siali not constitule 4 suboidination of
restponement of Holder's nght (o payment or setilesient of the Soyzlty

59 Regwiration

._n

Grantor shall cocparate with Holder as necessary, and (o the fuliost exient alowea ov agplicanle Law in
effect from tima to lime, 1o register the Security Agreements against fitte [0 the “alavant Project Assels.
Cireci costs associated with registration shall Se for the account of Holder,

Article 17
CONFIDENTIALITY

17.1 Confidental infoimasion

cacnh Farty (1 ‘Receiving Party™} agrees that it skall imaintain as condidential and shal not ca:sciosz». ang shal
its Aflifiates, and their respective employees, officers, direciors, Joh L EEPNLS 3na representatives
35 coniicenin and 7ot 1o disclese, the terms contains in AgrseTent & Iaii nformation
vheer written, oral or m elPr‘romc fermat} of the other Parry {the ° Dss-_losm Party”’) recewae or
evad by it as a rasult of o1 in connection with this '-J,.’EE"Y‘C(“ ingCi
Arzicie S or Articte 10 or i any Sales Contract or other dall grovices u
“Confidential Informaticn™); provided that a Receiing Party may isiiose

rollowing oir

{3} wncge of its snd its Ar’:iiiates direcior, oifivers and emuioyees &G 78l 16 Nave
: :
3

trfonmzucn in Tur %":—I...’\(’-’ sfne Reco wing ©aty's




pArformandce Of this Agreement ani/or for the 3ecer g Basty’s gereal corpanite
JUrsosps;

i auditor, legal counsel. leraets muasion, me0<rs, UNGerwiilers, invastment
r.-an«e:s, represeriatives 3n0 2genls and 10 nther Porsons wirn which itis conssiening o
NIENCS 10 enter INC 2 ransacnor far wrilch i n Confaentia intarmation wouid be
refevant; sroviced that such Paryony are Stncily miecn nar use of the Confldental
nformation tu those purpGses nacassary 10 nerform the tervices for which they are, ar
are proposed 1o be. retamed by the Heceving Parly, or to monsicer or effect tre
spplcadle transactior;

{ch saliect 1o Section 1/ 3, where Cisciosurs i welessas 1 wono v, I a3 Pariy's reasonabile
judgrment, with apphcable Laws pcludiag rslas ang FRZLIAT ONE promulgatec by the U s
Secuniies amd Exchange Commission ithe “SEC™ e Laracian Securities Admin strators
jthe “CSAY), a court arder or 12 policies o any relevant siock exchange: prowided that
such disclosure 1 imited to on v that Corfidental nformanion 10 requized 1o be
greclosed and that the Receiving Party shall have evaluated tne availabilizy of Laws ar
contraciual nghls as to disclosure on @ conricantia) baus =2 whizh I may be entitled 4nc
soughi sueh treatment for portians of sLoh documenis it r2asonanly heneves sre engible
o cuch treaiment,

(] I conneqtion with any COUrt proceedings in iLrtharsnce of 4 Dspute rommences under
Articie 21

{e! whete such mformstion s of beoames witely ¥ awn oy Une sumic otter than by o breack
of the confiaentiaiity 180y s St INK ARreement of § <nown by e Receving Party or 1ts
Afiliate prior (6 the entry itz this &greament of 1< ctuned by the Receivng Party or ity
Afitiate from o third narty withoe! bezach of any Sonigatien of confidentiality to the
Bisclosing Party,

-
—

Dy registening this Agraement or any Sequrty y Aresniant, or 3 memoranauem of any
thereot, in the manner contemplatac in Section 5.3 ane/or Sectinn 18.9, or

g with the prior written consert of the Disclasing Party.
17.2 Liability for Representatives
Zacn Party shall ensure that it ang s Afdiates ang ther respecine employees, directors, officers,
representatives anc agents and those aaaitioral ¥orsors refereaced in Section L7 iii are made awsre of
.

and comply with the Jrovisions of this Artcie 17 Vach 2 a1y ohal' be lage (0 the other Party 1or any
nproper use o disciosure of such terers o rforim ation by Aoy sech Borson..

17.3 Pubne: Disciosire and Press Relegaes

Prior 1o filing this Agreement or otherwise &.500% m, 8 arms
regists atinn system for which filing is required by Law the filn
cther Party ragarding redactinngs, if any, that are oo 2eg to o2 maas 1 o

ufz ngooc faitn with the

o SEUAR or EDGAR or 4 s'mitar public
| ns
yreement 33 40 filed under

o

v

o

f=3
apgiicasie Law; providea, howsver, that the ©ral ceterns 'nats"cr- ST RuCn regacticns B any shall be mage
asn etmer befare issung any

ib

i the filing Party's soie giscration. In adaiion the Parties ¢
press release of making any other public Zsclosure concsirirg tiic Acre Sreal, HS elms, ang/oe gs

2



v gistlosure beicre receiving the
talvichint a Party from making
operient, raquired by appliiceble
Dy romllt e other Party with

perforance, ant shall not issue any SLCh 20859 r2@ase O “7ake By Sy
corsent of e other Party; grovided thot oy i

3 oress release or other disclosure that 6, wnosugr !
Law .t ine 2arty making the disclosure has tirst uses
respest to the umlng ard conient thereof

7.4 Project Related Discipsure by Hoder or 15 A% ate

Mithoutfanitation te any ather provision of this Arugle 17 Granian accnow edgey that Hoider or its Afflate
may from time to ume pregare and file isformanor n respact Lyonterest in the Project under tiig
Agreement with the SEC ancfur make omifer auh EUEE LT raserves and resgurces, grojected
arsdieelon and actual oroduchion, and otner aspects of e Praject, 0 2uck Cave in oraer to complv with

appisasie taws.

e st

nStar golke

Jisciosure of this Agreement oy

Vithout limization (o any other provision of trss Artigie 17 Holder atsnoweaages that Grartor's Alfilate,
Tribn Gold, may be teguired 1o file this Agresnient on the Svslen for Electronic Document Analysis and
fetrieval ' compliance with applicabie Canadan secunties iaws and tne reguiations of the {SA.

Article 18
RIGHT O FIRsT REFUISAL

152 New Production Intere<t

i ofolowing tre Eftective Date, any [riStar Entity of any Athliate of o [mStar Entiny (3} makes an offet to @
nied party, or (8} receives an offer from 3 third carty, that 't s willing 1o aco=pt, for, iy either case under
clause Qi) or {1}, sale, assignment ar tracsfer of 4 rovalty siream, or other czrec: or indirect intecest
referenced 1o or otherwise hased on production of Procuct (4 "New Production Iaterest™} 1o such third
carty {the “Potential Purchaser”), then, pror to contummating such transachon, Graator shall provide
der with 3 written offer to acguire the New Procuction inrérest or the same tefms and conditians
lprovided that any nan-cash consiteration shat' be converteg &0t reasonabile cash equivaient value as
deterrmined by Grantor in good faith] s set oul i the offes 10 or from the Poiennal Purchaser {z “ROFR
Notice"].

= s
12.2 MNotve

The ROLR Notice shalf contain, at & miesmem, (if the pame an sddress of the Patennal Purchaser, and {4}
a detalec description of the terms of the New Proguctior interest rclugi g any <ash ang non-cash
snsiearation {and, for nonCash CconEEeranon, warler's goud fath estmate of the reasonable cash
envatant value of such non-cash Censiasration)

{83 Adceptance

Holder nalf brave thisty (20) davs from raceipt of 5 30F5 NGt 22 10 280t 10 acauitie (e New Produciion
ri2rast on the erms et out in the ROFR Nolce oy written noatice o Grantor {"ROFR Qcceotance" H
Holder elects 1o acguire the Mew Production nfzrsst pursuant o s Article 18 the cins mg of th

Uansart on snall accer on o before the ater of i} tha raret eth [3GUn) day Tollowng celivery of the RQFR
fgtice ane {iij the receipt ¢f 3l Approvals requirad for such rarsastan |F =older eoes nor defiver a ROFR
Accentance within such thirly £30) day perice (her Grartar shaf oe rre2 10 sail, 335180 or transier the Mew




ProcLczion Interest tathe Potential Surcnaser winmm an godinan 3 paried or thirsy 130) days, orovided thoe
Lr3riortran those spelied 0 e ROFI Notcs 370
furtnar that ¥ the prososed transacnen s net
Qcovs neterns of Seciion 18 1shalt apply anew

SR

set b Iransactian shall be an termis no ess favr

shall atherwise comply with Articie

consummaten within such acdinmnal perics o thins
o 2ry sale. assignmeni or transfer of suen Mew Pro

1§84 Exgivsions

for the avodande of doubt, thus Articte L3 shaliret ap PO o Ll NGERIrg ansacitns nvehving suot sales
fOrwAr sales or ogtions, (i} goln 10ans 10 3 TNane i irstiLioe or Bulices Bank it transters of Progoct
among the THiswar Entities and their Afr a:ex S salE orranster of any interest in Proguct under any Saes
Contract, {v} »ale of all o7 substanuaity 2! of the & PegiRcT ASERTS 31 @y BgUly narest na TrSwar Loy, or

i) ssuance of debt or aquity by any 1 Star £ mhity

Bk By Grantor

{a) No TrSiar Entity shall sel as<ian o ransfer pwhether oy lease, oint venture agreemant,
CF Otherwise} any direrl or indicest infterest e the sauaty securities of anv other “r Sigy
Entity or any Project Asset, i whole or part, nor seil, assign or transier s rghts, nor
delegate any duly, under s Agreement of any Sacunty Agreement, m whole or part,
whether by comtract, mierger, consolidat an, amaigemation, mutcation, dissolution or
ml‘erw-se ‘uv npm dnen ol -m., inctu:: fg o any st case 10 an Affilate of Grantar (any of

i,

(" the Project Asssts {or porbon ther2of subens 1o suen Transier ) aned the obligatons
of Grantor und=r this Agreament and 2y Secunty Agraement relaling thersts aro
Transferrecin the same of re 3ied trarsacuony: it being understoos that if Grantor
sells of contribotes any corton 5f the Proect Assets 1o 9 I ventute ¢ fomt
venture portner, all 63 uCin ants M e i ventere shail be mintly and severa iy
liable for the obligaticas of Granior Lrder this Agresment and sny Security
Agreement relating therete:

{n} the purchaser, transferee or ssugnee [inclusing any Afhnate of Grantet} therenf is
it Elgible Transfarse and o not 3 Bestr ciad Pergon:

(i the Ehgible fransferos spenifitely acs newledges and assumes all abigations ana
- liabahties of Granior under this Agresman: and tha Secanty Agreements in respect

of the Project Assets 5o Transterred ov 1 witen agr2ement i form ang substance
accepiable to Hoker acling reascnshly ara

{mv} the Transter goes nat resail & 40 MCraase © 2wy Laxes pavable by of chargeshie
GRaIrst e inferest of SO gen a3 QeTErmned Witk “eierenca 1o Laws 17 grfect or
croposed at ime time of seck Transier.

=} This Section 19 [ snall rot gooly t6 @ ant of any Sarior Froane ng Encumbrance, of any
Permitted £ncumbrance Der~—itras Denosiion. Seimittens Reargdn canuon, o o warge o
g

contrad of Grantan or 30y TS5 Er ity nronasy 060 a direct ARSI CRange of ConIro




=.,w shall not Le permittsd

of Grantar or any otper | e will cause Srartor o

Bacome o any O 11y @ty seCulities To e Dwasd by a Restricter Person,
{c} Any attemptad MHdrsfar in oraach of tus Aricie 19 2hali be null 20 voud when dore

152 By Hoider
Holder may seif, assign or transfer its r|g"h anc/er deiegats s obfigations uncer this Agreement sad Tha
Security Agreements, in whole without 1he consart of Granior o '.wa:t with the consent of Granior {such
wensent not to Be unreasonably withheld, concitoned or delayed), whether by contract, merger,
:_'ms..,huutlcn amalgamation, liguidation, dissolution or oinerwise by operaticn of faw, at any time;
rovided that {if such sale assignment, wansier or c‘e’@ga ion shsll not ke place prior 1o the aarlier ofme
Ol tsice Datg and the dste vpon which the Thaird Payment has Zeen received by Granter and (i) Holder sna
give notice of such saie, assigoment, wansfer or astzgation to Gra

193 NoAssighments te Restratae Bersans

Notwithstanding anytiaing in this Agigeme [o ths :.;nzrar\- ne Party may sell, transfer or assi@n ifs nghts
under this Agreement, or as to Grantos. any Project Asset, or delegste any duly under this Agreemens, (o
any Restricted Person

Article 20
REPRESENTATIGNS AND WARRANTIES

201 Representations and Warranties of Grantor

Granter, acknowledging that Holder 1w entasing into s Agreement i reliance thereon, hereby makes the
representations and warranties st forth in Schedule 3 1o Molder on and as of the Effective Rate anc tha
date of each of the Second Paymens and Tnind Payment

20.2 Representations and Wasrantics of Holger

rolder, acknowledging that Granior 1 enternng ints [his Agreemeat in seliance thereon, hereby makss the
representations and warranties set forth in Schedute C 1o Grantor on and as of the Erfective Date.

203 Survival of Representations and Wairarties

The representstions and warranties ¢f Granior ang Holder shal s.ruve the execulion anc aeilvery of this
Agreement tora geriod of five [5) vairs,

An'cle 21
OcFALLT, REMEDES

211 Grantor Cefaul
Each of the folicwing shall constitite 3 davzull of this Agreament oy Grantor {each, 2 “Grantor Defauiz”);

cwsrTanty Of Goanter sa7 fortn oo Stnedule B s wntrae of nca:reet

(s} any represent
whenr ané as given:

flay dnndeanieg fe Royaity when due, which breach 5 not
ays from the refevant due aate;

{b} Grantor {ails 1o pay ¢
cured within thirty {30) ¢

[
ALy



i<t

{e]

Grantor bs i byeadrs 1. wrhou agrevart ¢t notice ar Speorien iy io ure

Grantor s Lredc” Q° 2 1y 0INeT 5wenant sel TGrin in thas Agreerent, -i‘:ﬁi-"l: DTEECT 3 N0T
capable of being e i_ v f cazable of being curec, is rot curas wit cave

followang receipt of rotce of 512 braach from Holder

tof Grantor, or ary Afflate in contret of Grantor or
for the l‘e eft of whicn Aftiate Granicr’s assets have oeen mage subiell to any
Ercumbrrance; or

Grantor is 'n breach wnder any cne or inore sgreements for third party indettecnass
having an cutstanding princinad orlance, individualy ann the aggregate, of USS 5,006,000
or greates, which bresch is [ not capasie of temng cured, or (1l 'f capahie of baing cured,
not cured within @ny cure pericg pepmitted under such dgreement; provides that ac
Breach of any such agreement will be deemed 10 have courred during any panod &
torbearance agree(‘ toon weting oy the eoplicabie holder of such ingediadness.

21.2  Holder Remedies

{3}

{0

v

—
Tt

f e Grantor Default acturs and s ¢ontinung, Holder shall Fave the nght, Lpen writien
rOnCe o Grantorn, at s oplen, ang in adaition to and not v substitulion Tor any other
remauies avanlanl G Ut laa orom equty, o O) (1) seek prefiminary and permanent
surictive rehef o orastrain the r:)r*tinuatlc:* of such Grantor Default, {2] seek specific
enforcement of this Agraernent and its rghts under any Security Agrociment, iaciuing oy
demanding payvirient 2 seitlement of any Royalty then due and owing. andfor {3}
cornmence an achion for damages 1 each case without termenating this Agreemnent, or {1)
terminagte this Agreament 3ng cormmence an acton for damages in tne amcurnt of Holdar's
expected return yncer s Agreament.

Without finitat.on e is nights and remesties under Section 21.2{a}, Foider shalt havs the
aght {put not the oohiganion} o cure any breach by Grantor under Secten 21 i ingiuding
by satistlying @ry sucn incauiadiess with tne relevant creditor. Grantor shall provide
Hoider with notice of any breacs or of the existence of events or cirgumstances which
might leac 1o any breacn of ra ablipations uncer Sectign 21151 o that Holder will have 3
2350nanie oRgorunty to connder and effect such cure ang shell exerute sueh pawers of
attorney ana slnay documents 2s reasonably recer ed by Halder unger such arsumstancas
to enable Holder 1o actin the Dlace or steag of Grantor in order to effect such cure.

Any preach of tnis Agrzement oy Grantor will camage Holder. K would be impracticakle
or extiemely Qifficull 1o Jdetermne the aciusi damages to Holder resuiting from such
Bresch Any sum pavagie 0 sxcordance with Section 21 20i) is fn the nature of
Lquigate firneges, 1§ not 2 penalty, and reprevents J reascmanie estimae of fair
Compersanua” i ths J:n‘sgm o Holoer 1A may reasonably be a~uipates from a
braach of tris Agreemaent by Graniu

213 Holdar Gefaw it

gach of the feliowing shall ronstitite a 2efas T of this Agreemert av Holder {each, 2 "Holder Defauit’ s

f
1}

al

Ny LRPresentatcn o warrarly of Mol set ot on Schadils OO0 untrue ar incorres

WO AN 35 Zlvan; or



[1s) molper 1s in Breach
of beng curad, ar, i

Foliowni g recaist of rotice of suer Sreach tram Gransar

TN ERUICITR P IS Agree ment, which braaca i

S naogured within f3

Granter Remade:

R
o,
—

if a Holzer Defavit accurs and 1s contnuirg, Granter's sais ana exclusive - Jies shat Be 10 {1} ssek
erefiminary and germanen? inunglive cenef ra the cortauation a1 3uch Holgar Defauir, (i seek
specific enfarcement of this Agreement, andfor (i) commence an action for darmages withaul termiraung
this Agreement. For clenity, 1o Helder Default, noi (msolvency Event of rolder or 2av of |

resultin terminatlon of this Agreement under ary Jicumatances

<

Arncle 22
MDEMNITY

To the fullest extent perimitted oy applicaale Law, Grantor shail incempify Holoer, its Affitates, ard ther
respective officers, direciors, employess, renreseniatives, agents, successos and penmitiec assigrs, from
and agsinst, and hol! such Persons harmiess fram, any and o habilities, ocligations, leses, aamages,
penalties, actions, judgmants. suits, costs, laims, espeases and/ar disbursamenis of any kindg whatioever
(Collectively “Losses”), which may 2t any time be imposed on, ncired oy or asseried against such Ferwon

by any thirt party, refating t2 or arising cut nf- 0} ary misrepresentaiion Br nacclracy of any remaseniation
of watranty of Granior $ot forth in Scheda e 8 to this Agreement, oF 1n any GOCUMENt, NIt oF
agreement delivereq pursudns 1o this Agreement 1) any bDreach by Grantor under this Agreament of any
Securily Agreement, including breach due o fan-perionmance, by Grantor of any covenant or agraement
to be perfarmed by Grantor Sootaimed 1 this Agreeinent or 15 divy Gocument, insirumen: OF agresmsand
defivered pursuant 10 the, Agresment; (il h2 allore of Grantor or 1ts Affiltatés to comgly with any
applicable Law, inciuding any Envirenmenis Law, and &y Losses ansing frem abligations imposed under
of arising fror Environmental Laws ¢uch as set nat limited to Losses incLrrad from aefending enforcement
actions or cefenaing lawsdits, { vl he physical eavirsnimental condiion of tne Project {whether or not suon
condition existen on tne Effective Date and/or was known 1o Holdei] anc matters of heaklih, safety or abor
refated o the Project or any action or claim brought with respect therete, {v) any aciual or threalenad
withdrawal by any Actneoty of any material Approval which s necessary for the ownershin or operation of
the Froecl, v any agtust or threstened naliege by sov Person ra any matenal Approve! which 3
necessary for the dwnersh p or aperation of the Progect; and (vt operational and/or financia abligations of
Grantor or the Project.

Article 23
LIMITAT ON ON DAMAGES

Neither Party stall oe lisbie <0 the otner Party pursuani 1o th Agreemem far any st piofits arircicental,
indirect, specutative, consecuentis . spacias, punitive, or examplary damages of any king {whetner paseg in
rontradt, tort, including negligence. sinct halility. rraud, or Stherwise, or staiutes, regulations, or any olser
thearyl adsing our o or i conrection with this Agreement, even ©¥ adv sed of stch cotenil damages;
provded thot this Article 23 snalf not Himit indermnty for | asacs under At cle 22 whick are savable oy an
indemagfied Party (¢ s Person Gther than ansiher Parny arirs Alfilate

Articie 24

QISFUTE RISOLLT O, SUBNISSION T8 IR SDICTION, WAIVER OF EC UM NOM O

s settied oy Iigation In iz courts of tne State of




Colerads of the dnited $13128 1oather c3s8 wivates i the Oty ang Courty of Derya i
jeraicton of such Divsute Each rarty hereby revecably suo=iG o the evclnae pemsdiction of sughy
zourts for sesomtiens of Deoules  £ach parly neredy xAow PEIY WANSS ANy Cnenhion 10 1ne

SUCT LOUMS BASEE O SUCH LOLITS Brsenling an i Convere D Farum far setilemert of |

Article 25
GENERAI

251 Reaucnship of Parnes
The relationstup of the Parties 1 that ol indepenaent Con:actars 2nd 0o thirg in this Agresmant or s
performance shall ceuse or constitute the Farties 10 bie of 10 be ceemed 1o be 031 H1ers aint venfurers, or

to have any other r:lauh"ﬂ' > ather than that of indepengent coniractors

252 Further Assurances

Each Party shall execute all such further instriments and documents and do 30 <uon furtiher scticas as may
be nevessary to effactuate tha cocuments ang ransactiors contemplatac oy thic Agreement and the
Securnity Agreem nts, 10 23ch Case at the Cost anat expense of tne Party regLesting tuch turther instrument,
documart or aclion, uniess 2xordssiyangcatad otherasa

352 Surviual

The following Srovistons sha'l survtve termination of ths Agrgement Articles 17 21 23 74 and 25 and
sich other provisions of s Agreenient as are reguired to give effect thereto

254 Gaverning Law

This Agreement shall e govern=a by and constried i accordance with {1} 10 respect o 2l masters of rea
nroperty and rmuneral rights iaw, the laws of 8razi appucable thereto, and i n resgect of all oiner matiers
inchuging contract consuction ana confict of Iaws, the faws of the State of Calcrade and tre laws of the
United States applicabie tmerein. The Uniteq Natiors Vienna Convention of Cunizacts o {ne Inter nationai
Sale of Goous skaki not apgly te this Agreement

255

ey Unless atherwise specicady provided in this Agreerment or 5 an
notice of Sther rRIresponcence required or permities by the A NI o suih Security
Agrzement shal be deemed to have De2n Croperly gIven of Gelivere.s whe" [ mace i
WIINGE ang hand-deinered the Party to wnom oirected with sl fnecessary gelivery
charges fuly pregamt, (0] wien given by facumle ganwmnsiion unen cantirmiation of
recest or (i) 13 emar] with réturn raceipt requested, unos Lot talian A° tecelnt, ane
ydweated at the foliowing anurass

aJddgi@usen o tne Party 1o wt

if 10 Grantar to

Minersede Castels dos Soaros Lica

oG Tristar Geld 'ng, g

Y650 E Acoma Dr Suate 209 Scottscne, A7 85280
Anention: Mick Applayara

Emall neocieyara@wistargold com




with & Tony o)

maxis Law Corgoranon

Surte 910, 800 West Pender Street
‘.-‘ancouver, British Columbia VEC 2vs
ntion: J, Morgan Hay

miier {B04) 5824500

Srﬁazi. mbayEmaxshw.com

u 1-.

i if 3 Holder t

RG Rovslties, 1.0

1260 Wynkoop Street, Suite 1000
-_)emer, Colorado, 80209
Attenuion: Vice Precident
Facsimnile: {303} 59%-9385
Smail; poucet@ravalvel! com

{al Any notice or other communication given in accordance with ttue Section 25 5.5 shall be

aeemed o have been validly ana effectively given on the gate of delivery or receipt of

confirmation {as apelicabie) if such date 1s a Business Day ane such defivery or confirmation
i reczived before 4:00 pm at the piace of delivery, otherwise, it shall be deemed to be
vaidly ang effectively given on the Business Day rext following the cate of dehvery ur

confirmation.
AR Amendiments

This Agreement may not be anienued, supplemented or ctherwise moited m any manner, axcept
PUrsLanti 1o 3 mnstrument mace in wiiting and duly executas by each Party

257 Bereficianes; Sutsessars and Assigns

This Agreament is for the sole benefit of the Paruies and skall enie 1o the berati of andd be dinding on
thelr successors ane pernutted assigns and, exc epl as expressly tanternpiated hereln notiung herein i3
nrenses to ¢r shali confer -..p 0 any ather Person ary legdl or eguitage r grt. wengfit or remedy of any
nature or kind whatigever under or by reascn of thus Agresiment,

i858 Enure Agreemernt

This Agreement and anv Secunty Agreement|s) Logether Sorsiiule the 2nlirs aglesment Detween the
Par:ef- WIth respect (o the subject matter hereot 310 theresf srn cance ame superiese any prior

ngerstandings ara agreements between the Pa-tes with respect therets --axludhg {i} the Letter
Ag ement, and (i} if and when mesgec with this Agreerrent pursi.ant 1o Sec: 3 10Y, the Royslty Qotios
Agrasment. Tnere are -0 rapreseniations, warrant os, L2res, COngiices. opImions, 10vice, 35s&none of
L matters, urdertacings or coifateral agreements BXpress, Impied OF (I3TLICNY, Dy of 2elwneen tne
Parties {ar by any of (neir respective employees, Jiredters. oincers, representatives or g=nts) sther thas
35 expiessly ser farta in this Agreement ang the Securniy Agreements,




259 Waivers

Any waival of, O corzent t depart from, the requirements of 3y provisian o iru Ageegment snait be
afersve anly if it s in writing anas signed oy the Party giving 1 and 30dy in tre spech mistarce and for the
speuic purpese forwhich it nas baen given. No fatlure on tha pars o any Banty to exerase, apd no delay n
EXEFCSITg, any gt ander this Agreement shall coerate as a waiver of sLoi rignt Mo single ¢ parsial
exercise of any sucn right spall prectude any cther or further exercise of sueh - gn%’ ol the exarzse of any
atnEr right

2510 Severabiiity

1 any orevision of this Agreement is determined by o court of competsnt jusCict on to pe rvdlin, dlegad
ot angafercesble noany respect, all other provisions of this dgreement shall nevertnelass remain In full
farce and 2ffect so leng as tha ecoremic or legal substance of the transactions coniemptated rereby is not
affected i anv manner matenaliy advarse to ary Party.

d5.11 Tmeofine Essence
Tinie s of the essence i the performanse of ail ubiganons under thie Agreerrent
25,12 Further Assirarces

The Parties shall trom time to Lme execute all such further instruments ang goiuments take il such
furthey 3ctines and de all sucn things as may be BCessaty o 2ftaciuate the vurposes of this Agreemert
25 L3 Duailanguage, Enghst o Congral
This Agraemant snal! be executed in Enghsh, For purposes of egistianon i) 6 a0l & Sworn transiation of
this Agraemen? shall be procuced, sut the Snghvh version shall nreval! for all Dirposss in case of any corflicr
between the twao,

2514 Counternarts

This Agreement may Se £xeculed in One or More CoUNterpars, $ne Sy the faries o RPArate couniarparts,
each of which when executed shall be deemed to be an original, but ail of waich taken together shall
constitute one and the same agreement. Delivery of an exerutec countersart of 2 signature sage te this
Agreement by telecopy or slectronic sian shati be effective as ¢ ry of 2 marually 2 wouted counterpart

of Thic Agreement. The Parties agree to sigh one counterpart for Srazian regisiranon purposes

[Remainder of page intentionatly left blank]




[Signature Page of Mineracdo Castelo dos Sonhos Ltda. under the Royalty Agreement dated as of
August 2, 2019]

Mineragdo Castelo dos Sonhos Ltda.

By: [“Redacted Confidential”]

Name: Samuel Clarke

Title: Manager Brazil
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[Signature Page of RG Royalties, LLC under the Royalty Agreement dated as of August 2, 2019]
RG Rovalties, LLC

By Royal Gold, Inc., its Sole Member

By: [“Redacted Confidential”]

Name: William Heissenbuttel

Title: Vice President and Treasurer
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[Signature Page of the Witnesses under the Royalty Agreement dated as of August 2, 2019]

WITNESSES

[“Redacted Confidential”]

Name: Pedro Katz

[“Redacted Confidential”]

Name: Maria Julia Pinto

37



aeghilsE A

Existing vineral Interasts and Map

The Bwsting Mineral interests are hese miarests cesiabed as: {1} ANM Proceeding No 8503912015 1
ANM Proceeding Ne. 85032972002, {m} ANV Priceeding No. 350 /8472009, bv) ANM Frocesding Mo
35C.309/2011 and (v} ANM Proceeding No 350 319/2011.




Sereiula 8

Grantor Representations and ‘Warranues

PART | ~ Grantor Corporate Representations and Warranties

Grantor herety represents and warrante ta Foider 3¢ follows:

(=)

(b}

{c)

(d)

ie)

it

(g}

in}

Iz is a company vabiciy existing under tne laws of s jurseiction of incerporation and is
current in ail flings reguived by Law 10 maintam 25 expterce;

P

All reguasite corporaie sols and croceedings have beer done anc taken oy it, incluaing
ontaining all raguisne eoard of direcrors’ aporovals, with respect 15 entenng inte s
Agreement and the Securnly Agreements and performing 1ts obhiganions hergunder and

thereunder;

i
i

It has the requisite corparale gower, canacly and authority o enter ints this Agreement
and tne Medges and te cerforn s obigatsns hereunder ang thereunder;

This Agre=ment and (he Pledges ara performance of 115 ooligations hereunger ang
thersunder ac not ana shall not ) corthict wirh or result in a defavit under any materni
agreement, MorTgALS. LoNC or oiner instriument (o which it is a party or which s binding
on its assels, {il) conflict wih its canstaling Gf constnuiive decuments, or (i) conflict woeh
or viodate any Laws OF I Lerms 4ng Conaluons of any Approvais;

Fxcept 1 gach case where 3 2roacn of celault does nof constitute 3 MAE., iT it not
currently in breach or default under any agreement, mortgage, bond or other nstrament
to which it 15 3 party or which s indirg oo or affecting any of 115 33518, anad no avent nas
occurfed Ihat with the passage of ime wedla consbitite such @ breach or defadlt, ang ¢
has no Knowiecge of 3 material breach or 0efaut by any countergarty eratn 97 the
inabifity of any counterparty to perform iy 0obgatiors thereunder

Cther than rhe final agproval of the TSX Venture Exchange 11 Coanecnionr with s rview of
the transactions contemplatac by Uus Agreement and the Warrant Purchase Agieement,
i ApErovals aie regquired 1o e ebrainec Ly b n conneclion warh the exscetior anc
delivary or the periormance by ¢ of this Agreement of any of 1ne Securiy Agreemsris of
the transaciions coatemnlated horelby anc tnereby

Except ax doas not eonstitiate 2 MA E, Grantar has fifed or causaa 1o be filag o0 3t ey
basis sli tax refurrs that were required o be filed by or with réspect 15 1 Sursdani
apphicanie Law, ail tax returas fllec oy ot or wWith ressect o it are comalele ana cofredt ana
comply with applicate Law, Granter has £and, withheld, or mace adequate sroviscns for
payment of al {axes due 10 be paid or witenain oy i for 5 penods coverad oy anv such
{ax relurn;

3 been tHy 300 vaadly execLied and qeliverss oy g const Tuies 3

ng codigatizo of . anforcean @ against 10 accoriange witn is ey

Thos Agresment ha
tegal, vaid and bin

ang




{is Grantor enters into and performs mis Agreement and 116 Fledges or v owr antourt and
SO as trustes or 3 nanares of 2oy othrer Per

PART It - Grantar Representations and Warrantios Relaied (o Project Assets

Grantor heraby represents aro warranis 1o o der as ‘cliows:

fa) Grantor owns an¢ heles il Mineratinterests identified on Schaaue &, ard ~wns or holos
ai gther Froject Assels cwnad or held by Grantor a. of the Efsctive Daia, frae ang dear
of Encumbrances sther than Permuitiea Encumbrances ara the Encumbrantes granted 1o
Hoetder prrsuant 1o the Pledges; ro TrStar Er’zn; owns anv mineral irteresls withm tn
Ares of Interest cther than the Mineral intergsts owned by Grantdr ang wcentifisg on
dchedile A except osprovicad to Halder under this Agreement o tne Pledaes, ni Person
a5 any agreement, aption, right or interest, or agreement <apable of becoring 40 oplion,
right orinterest, in any such Mineral Interest or cther Project Asser, and, o the Enowleoge
of uraniar, ni Person holes rights in any mineral irterest that confiet with Grantor's ngnis

N sueh Min

ral listerests,

any envirgmimental

{&) The Mizeral Irterssts wentfien on Sthedule A are not locates into 2
censarvahion it {pondfaue ge conservagdo amiientall, wheatner Tull protechion ety ar
sustynabie use unitd, nor i their buffer zones, of in garimgers ~eserves, quinmesiy
areas. dreas UESIgnatec or n (ne process of bemg designated as tradihinnally occuplet oy
any indigencus Groep indigenous reserves), nor (except as shown in pink shading oo the
Map aitacher ar Scheaile Al arens designated for fand reform purpeses oy the Lang
Reform institute {INCRA} ang, 1o e Knowledge of Grantor, {i} ne Parscn 139 mace any

such claim and {1} the INCRA fangs shown i pink shading on tha map attached at Scih :

A {1} are not required for l0cation or use of any surtace infrastruciuse or right of way for,

or ¢therwise requusd for gevelopment of, the Project as currently contempisted in

connectaan with e FEE and {2} will not atherwise intubit Grantors abiity to oblain any

Aporgval for or otherwise geveloD of operate the Praject,

o

{c) all feas and otner amounts nave been paid when diue ang pavatie, and all ather actions
nave been jaken, as are requived for Grantor 1 mantam each Minera inreresr identified

on Schenule A and any Surface Rght or Approval owned or hole oy Granios 35 of the

Eitective Date, as vand and othe: w1se i good slanaing,

ot whers the mu ure 1o make

3 DAy
Minera

ent whan due or tohe 30 aoton would not e matens! to Granior

interest or Surtace

fight or Approval or otherwise constitune a pd

S5 INIRILsT i suih

{d} Fhere are ng rents, <oydities  sumilar
ary of the Mirer

relating (@ Erogdct on i

FTRIESTS I DFOSLCHON enCumbenng, of olfes
2l interests dentified on Scheduie

thar the Rovalty, the Americe Rewis'ty [as detined in the Rovalty Ogtion s-gre_-ume'zt} aned
rovaltes in favar of sny Authargy created by applicable Law, ana

{e} At all Umes oiiar to the offocnve D2z, the Trdtar Enttie rave compiizd applicasie Laws
rafating 1o Ui Sl o indireeT Ownership and cperation of the 2rolecr Assels ang oh

3 Bereof indluting Enviror

Rilltabion a warer], labor stang
Sataly SUINCArSS and Laws wrahiliting chaic abor, nurmar 1§
wman tghis [mcliding tae nghts of chilcrenl o

indigencus oeoge a8 ogal cormunes, payments [0 g

"b

1~

40




]

{2}

{h}

(i)

1)

manerals, and ofnsie ane comimercsl Corrapnon, exgent fur v MmN phance that Coasnot
Or woulo not reasonaby e sxpecied o nave a MAE

At 3l times prier 1¢ tne Effective Date, tne TriStar Entities Pave mairtained and tomped
with envircamental, sccial are governance pahicies and proczourss consistent with Good
Enustry Practice and approoriate for the stage ans complexity of the Pro ect from time to
THYIe

Grantor has ebtamed ¢r heen issuea all Approvals (Including ervironrmenial Aporovals)
necessary for Grantor (o own ihe Project Assets owned or hela by Grantor as of the
Effective Date, and Grantur knows of no reason why ary Aporoval not vat reguized to be

oitamen will act te SDiain2g when so requirad;

Grantor s i comphance with ail Approvals necessary for Grantar 1o own tne Progect Assels
cwned or held by Grantor as of the Effective Date, anad has not recarved any notice ef, nor,
1 the Knowledge of Grantor, are there any facts or Sircmstangess that imght l2ad 1o, any
withdrawai of or challenge to any such Approval except as wolle not const tute a MAE;

Grantor nelds agreemenis allowing for Surface Righls covering me necewsary area of the
NMineral interesis for project aevelapment under valid ana eifective leases Granio: s m
compliance with alf ebligations uncer such leases and, to ine Knowledge of Granior, there
is g assarted or gending clarn of Breach by oy counterparty undar suth [@asay

Excent as do2s a0t consiituie A MUAE , condiligns an antd relating 10 the Minersl Interests
identifirg on Schadule A, and any Surfate Rights owned or bewd oy Grantor as of the
EHective Date, 1especting all past and current operations concucted tnerecn are n
comgliance with Laws {including Envirenmental Laws) anc any past onerations wera
conductedn zomphange with Laws {inctuding Envirermer tal Lawe) or any non-comphance
has been remedad Dy Granioy;

8o TriStar Znnty 15 or nas been notified that it 15 2 party or is otherwise suDedt (o any
action, guistanding suit proceecing, invesugation or chym (including oy or on beha'f of any
Incigencus Groug) atfecting or pertaining 1o the Fropeel or Projedt Assels owned or hehd
by Grantar as of e gffective Date which w reasenably expecied 16 oe Crlsrmuned
acversely 101 and woich if determined adversely to it woule constitute a MAE. ana, te
its Knawledge no such avton, suit, oroceeding, nvestigation or 2lalm s theeataned,

Mone of the Tistar Entities, the Froject, or any other Fro eCt Assets awned or helo by
Grantor as of Lne Fifective Datz, s subject to any outsianding jucgment. arder writ,
njenciion or decree eacent &5 would not constitute a M AEL

Mo Expropranon Event 5 penting of, to the Knowledge of Grantor, threatenaa,

Cnowlenee o (e

Gate trat constitule an MALK



Schedale O

Holder Reprasentations and Warianties

roldar heraoy represents and warrarts to Grantar as follows

(2}

{b}

]

(g}

IT 15 2 limwtes bability company validly easting uncer e laws =f a1y unsdwion of
INERIGoralion and 1§ current im alt filings requirac by Law to maintsin s exstance

Al TRQuisTe COMpany Bcls ang proceedings nave oeen fune and taken by 7, irciuding
sbtaming all requisite rember aporovals, with rasgect 1o entaing 'nt thes Agresment and
pedarming it abligations heraunder

It has tne requisite company power, capacity ard authonty o enter into this Agreement
and to perform s ebigatians hereunder

Thim Agreament and the exercse of iis fights ang performance of :1¢ obiigations hereunger
de rst ang shall not, (i} conflict wath or result i 3 aefauil under any materia agreement,
mortgage, bond or cther insirument to which 115 a party or wnich 15 bincing on 1ts assais,
(i) confict walh s constating or constitutive documents or (1l canflict with or vinlate ary
appiicable Laws.

115 not currently in breach or default under any aterial agreement, morigage. nong or
cther insirument to which itz 3 party or which s DINCING OF (15 335015, 2nd o event has
Gocurred that with the passage of ume would constiiute soan o steack or defaoil, ane o
has no kncwiedge of a material treach or default By any <ourlerparly thereto o the
nability of any counterparty o perform s obhigations thereunder;

No Approvals are reguired to be obtaired by it in cannection with the execution and
delivery or tne performance by it of this Agreemen; or Ire lransaclions contemplated
nerecy:

Thiz Agreement has been culy and validly executed and Ge iverad oy it and constitutes a
legal. valic ang bincing obligation of it enforceabie agains: i1 in sccordance wih ifs terms,
and

Holder enters into and performs this Agreement and the Security Agresments for its own
coount and nol 3s trustes o1 a naminee of any other Person.




Schedule D

[Redacted — Confidential]



Schedule E

[Redacted — Confidential]



Schedule F

[Redacted — Confidential]



