TRANSFER AGENT, REGISTRAR AND
DISBURSING AGENT AGREEMENT

rTh f)m ~
THIS AGREEMENT made as of the J day of U, W@ ,2010

f
BETWELE F‘\(

JAVELINA RESOURCES LTD.

A company existing under the laws of Canada
(Hereinafter referred to as the “Issuer™)

AND:

EQUITY TRANSFER & TRUST COMPANY

A company existing under the laws of Canada
(Iereinafter referred to as "Equity™)

WITNESSES THAT the partics hereto agree and covenant with each other as follows:

1. Corporate Authority and Appointment

(a)

The Issuer, having taken all the nccessary corporate actions to properly authorize the exceution,
delivery and performance by it of this Agreement, has appointed Equity as its transfer agent,
registrar and disbursing agent of its shares, (“shares™ are herein defined as common shares,
preferred shares, trust units and like securitics cvidenced by a certificate or book entry on the

issuer’s security register) and Equity accepts such appointment, upon the terms set out in this
Agreement.

(b) Equity agrees to faithfully carry out and perform its duties hereunder, and upon the termination
hereof, provided that the Issuer is in compliance with all of the terms of this Agreement,
including the payment of all amounts owing to Equity hereunder, to deliver over to the Issuer the
books and any documents and papers connected therewith or with the business of the Issuer
transacted hereunder, against a receipt executed by the Issuer.

2. Duty to Keep and Provide Records

The Issucr has determined that Equity shall keep at its office in Vancouver the Issuer’s share register,
registers of transfers and unissued share certificates, and subject to such general and particular instructions as
may [rom time to time be given to it by or under the authority of the Board of Directors of the Issucr or any
applicable law, Equity shall, in accordance with this Agreement:
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(a) make such entries from time to time in the register as may be necessary in order that the accounts
of cach sharcholder of the Issuer may be properly and accurately kept and transfers of shares
properly recorded;

(b) upon payment of any applicable transfer taxes, countersign, register and issue share certificates
to the sharcholders entitled thereto representing the shares held or transferred to them
respectively:

(c) record the particulars of all wansters of shares upon the register: and

(<) furnish to the Issuer, upon reasonable request and at the expense of the Issuer, such statements,
lists, entries, information and material, concerning transfers and other matters, as are maintained
or prepared by it as transfer agent, registrar and disbursing agent of the Issuer.

3. Dividend Disbursement

(1) Equity shall disburse dividends and other distributions which may be declared from time to time
on the shares of the Issuer, and Equity is hereby authorized and directed to pay such dividends
and other distributions after receipt at its principal office of:

(1) a certified copy of the resolution of the board of directors of the Issuer decliring such
dividends or other distributions or similar documentation that is acceptable to Equity, and

(11) funds in an amount sufficient for the payment of such dividends.

(b) It any funds are received by Equity in the form of uncertified cheques, Equity shall be entitled to
delay the time for release of such funds until such uncertified cheques shall be determined to
have cleared the financial institution upon which the same are drawn, If Liquity shall hold any
amount on account of distributions which are unclaimed or which cannot be paid for any reason,
Equity shall be entitled to hold the funds in an interest bearing account and to retain for its own
account any interest carned by the holding of same prior to its disposition in accordance with this

Agreement.
4. Authority to Act and Reliance
() The Issuer shall lodge with Equity certified specimens of the signatures of the directors and/or

officers of the Issuer who are authorized to sign share certificates and other documents. The
Issuer shall promptly advise Equity, in writing, as to any changes in authorized signatories and
shall simultancously provide new centified specimen signatures to Equity for its permanent
record. Notwithstanding the foregoing, the Issuer agrees to provide such certified specimens of
authorized signatures to Equity when requested to do so from time to time. The Issuer undertakes
to provide Equity with all possible assistance in identifying the signatures of sharcholders so that
Equity may be in a position to guard against illegal transfers.

(b) Equity may act upon any signature, certificate or other document believed by it to be genuine
and 1o have been signed by the proper person or persons, or refuse to transfer a share certificate
i itis not satisfied as to the propriety of the requested transfer. Equity may also act on the receipt
of facsimile and similar electronic instructions that it believes to be genuine and to have been
signed or initiated by the proper person or persons.

(c) Equity may from time to time refer any documents, requests or questions which may arise in
connection with the performance of its duties hereunder 1o legal counsel for the Issuer, at the
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expense of the Issucr, or to its own counsel, at the expense of the Issuer for an opinion thereon
and shall be entitled 1o rely absolutely on such opinion and shall be indemnified and held
harmless by the [ssuer against and from any liability, cost and expense for any action laken by
Equity or not taken by Equity in accordance with such instructions or advice. Notwithstanding
the foregoing, Equity may accept and act on any documents which appear to it to be in order and,
provided it has done so in the absence of bad faith, gross negligence or willful misconduct, shall
be indemnificd and held harmless by the Issuer against any liability, cost and expense.

(d) The lssuer represents and warrants that all shares issued and outstanding on the date of this
Agreement are issued as fully-paid and non-asscssable and agrees that with respect Lo luture
allotments and issuances of shares, Equity shall issue and regard such shares as fully-paid and
non-assessable. Bquity shall be entitled 1o treat as valid any certificate for shares purporting to
have been issued by or on behalf of the Issuer prior to the date of this Agreement.

(e) Equity may employ, at the expense of the Issuer, such counsel, consultants, experts, agents,
agencies or advisors (hereinafier “Advisors”) as it may reasonably require for the purpose of
performing its duties hercunder and shall not be responsible or held liable for any damages
resulting from the actions, negligence or misconduct of any such Advisors so employed.

5. Issue, Transfer and Cancellation of Certificates
(a) The Issuer agrees that it will promptly furnish to Equity from time to time:
(1) copies of all constating documents, amendments thereto and all relevant by-laws and

resolutions relating to the creation, amendment, allotment and issuance of shares of the
Issuer; and

(i) copics of all relevant documents and proceedings relating to increases and reductions in
the Issuer’s capital, the reorganization of or change in its capital or the bankruptey,
insolvency, winding-up or dissolution of the Issuer.

(b) Upon receipt of a certified copy of a resolution of the directors of the Issuer authorizing the
issuance of shares, together with written instructions from an authorized officer or director of the
Issucr giving particulars of the registered owners of such shares, Equity shall register such
shareholders and countersign and deliver certificates representing such shares in accordance with
such instructions and Equity can rely that such instructions are in compliance with exchange or
regulatory requirements as promulgated from time to time.

(c) The Issuer agrees that, so long as this Agreement is in force, it shall issuc no share certificates
without such share certificates being countersigned by Equity in its capacity as transfer agent and
registrar,

(d) When a certificate is presented to Equity for the purpose of transfer, transfer of any of the shares
in respect of which such certificate was issued may be refused by Equity until it is satisfied that
such certificate is valid, that the endorsement thercon is genuine (and, where required, properly
guaranteed) and that the wansfer requested is legally authorized. In the absence of bad faith,
gross negligence or willful misconduct, Equity shall not incur any liability in refusing to effect
any transfer which, in its judgment, is improper or unauthorized, or in carrying out any transfer
which, in its judgment, is proper or authorized. Equity shall incur no liability with respect to the
delivery or non-delivery of any sharc certificate whether delivered by hand, mail or other means.

Al
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6. Fees

(a)

Ixcept as specifically provided below, it shall not be the duty of Equity to pass on the validity of
transfers of shares owing to death, transfers by parents or guardians, powers of altorney, transfers
of replacements of share certificates lost, apparently destroyed or wronglully taken, and it is
hereby authorized, at Equity's discretion, to refer all documents relating to such transfers to the
solicitors of the Issuer, at the expense of the Issuer, and Equity shall be entitled to rely absolutely
upon their opinion.

Upon receipt of notice from the Issuer or from any shareholder that a certificate has become lost,
apparently destroyed or wrongfully taken, Equity agrees to place an appropriate notation on the
register of sharcholders. Equity shall not be required to issue a replacement certificate to the
owner of a sccurity for any certificate that has been lost, apparently destroyed or wrongfully
taken unless:

(i) neither the Issuer nor Equity has received notice that the security represented by the
certificate has been acquired by a good faith purchaser (as that term is used in the
applicable corporate statute);

(i) the owner has filed with Equity an indemnity bond sufficient, in Equity’s opinion, to
protect the Issuer and Equity from any loss that either of the Issuer or Equity may suffer
by complying with the request Lo issue a new certificate; and

(iii)  the owner has satisfied all other requirements as Equity may from time to time impose,
acting reasonably, including without limitation the delivery by the owner to the [ssuer
and Equity of a written indemnity together with a statutory declaration that the certificate
was lost, apparently destroyed or wrongfully taken.

For this purpose and for the purposes of the applicable corporate statute, the Issuer hercby
irrcvocably delegates to Equity the power to determine the sufficiency of the indemnity bond so
posted and to impose all such other reasonable requirements as Equity may from time to time
require in this regard.

In the case of a registered sharcholder who dies. where no administration is contemplated, Equity
may register the transfer ol shares registered in the name of the deceased sharcholder upon
receipt of an indemnity agreement, a waiver of probate or similar bond and any other documents
satisfactory to Equity.

All share certificates surrendered to Equity on any transfer of shares or on exchanges of
certificates in respect 1o any change in or reorganization of capital shall be cancelled by Lquity
and held by it for a period of 7 years. Equity shall not be required to hold such certificates after
the expiry of such period and Equity is hereby authorized to destroy such certificates forthwith
after the end of the 7 year period.

Equity’s fees for its services hereunder shall be those in effect from time to time in accordance
with its tariff of fees, which is subject to revision during the term of this Agreement on 30 duys’
written notice and the Issuer shall reimburse Equity for all costs and expenses incurred or
expended by Equity in connection with the performance of its dutics hercunder, including fees
and expenses incurred or warranted in order to comply with any laws it may be subject to as
transfer agent, registrar and disbursing agent. The current fees are shown on the accompanying
Schedule *A",
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(b) Any amount due hereunder and unpaid 30 days after being rendered will bear interest from the
expiration of such period at a rate per annum equal to the then current rate charged by Equity,
payable on demand. All amounts so payable and the interest thereon will be payable out ol any
assets in the possession of Equity in priority to amounts owing to any other persons.

(¢)  The Issuer acknowledges that the fees of Equity are confidential information and shall not
disclose such fees to a third party without the written consent of Equity.

7. Indemnity

() In addition to and without limiting any other indemnity specifically provided herein, the Issuer
agrees to defend, indemnify and hold harmless Equity, its successors and assigns, and its and
cach of their respective directors, officers, employees and agents (the “Indemnified Parties™)
against and from any demands, claims, assessments, proceedings, suits, actions, costs,
judgments, penalties, interest, liabilities, losses, damages, debts, expenses and disbursements
(including expert consultant and legal fees and disbursements on a substantial indemnity, or
solicitor and client, basis) (collectively, the “Claims™) that the Indemnified Parties, or any of
them, may suffer or incur or that may be asserted against them, or any of them, in consequence
of, arising from or in any way relating to this Agreement (as the same may be amended,
modified or supplemented from time to time) of Equity’s duties hereunder or any other services
that Equity may provide to the Issuer in connection with or in any way relating to this Agreement
or Equity's dutics hereunder, except that no individual Indemnified Party shall be entitled 10
indemnification in the event such Indemnificd Party is found to have acted in bad faith or
engaged in willful misconduct For greater certainty, the Issuer agrees to indemnify and save
harmless the Indemnificd Parties against and from any present and future taxes (other than
income taxes), duties, assessments or other charges imposed or levied on behalf of any
governmental authority having the power to tax in connection with Equity’s dutics hereunder. In
addition, the Issuer agrees to reimburse, indemnify and save harmless the Indemnified Partics
for, against and from all legal fees and disbursements (on a substantial indemnity, or solicitor
and client, basis) incurred by an Indemnified Party if the Issuer commences an action, or cross
claims or counterclaims, against the Indemnified Party and the Indemnificd Party is successful in
defending such claim.

(b) The Issuer agrees that its liability hereunder shall be absolute and unconditional regardless of the
correciness of any representations of any third parties and regardless of any liability of third
partics to the Indemnified Parties, and shall accrue and become enforceable without prior
demand or any other precedent action or proceeding, and shall survive the resignation or removal
of Equity or the termination of this Agreement.

(¢) Equity shall be under no obligation to prosecute or defend any action or suit in respect of its
agency relationship under this Agreement, but will do so at the request of the Issuer provided
that the Issuer furnishes an indemnity satisfactory to Equity against any liability, cost or expense
which might be incurred.

(d) In addition to the remedics provided herein, Equity shall be entitled to any other rights and
recourses it may have against the Issuer.

8. Limitation on Liability

(@) Equity shall not be liable for any ervor in judgment, for any act done or step taken or omitted by
it in good faith, for any mistake of fact or law or for anything which it may do or refrain from
doing in connection herewith except arising out of its bad faith or willful misconduct. In
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(b)

particular, but without limiting the generality of the foregoing, Equity shall, with respect to
meetings of shareholders, not be liable to the Issuer or to any other party for having relied upon
or deferred to the instructions or decisions of the Issuer, its legal counsel, or the chairman of the
mecting and shall be fully indemnified by the Issuer for any damages or liability flowing from
such action or inaction by Equity in doing so.

In the event Equity is in breach of this Agreement or its duties hereunder or any agreement or
duties relating to any other services that Equity may provide to the Issuer in connection with or
in any way relating to this Agreement or Equity’s duties hereunder, Equity shall be liable for
claims or damages only o an aggregate maximum amount equal to the amount of fees paid by
the Issuer to Equity hereunder in the twelve months preceding the last of the events giving rise to
such claims or damages, except to the extent that Equity has acted in bad faith or engaged in
willful misconduct. In no event shall Equity be liable for indirect or consequential damages.

1, Amendment, Assignment and Termination

(@)

(b)

(¢)

(d)

Except as specifically provided herein, this Agreement may only be amended or assigned by a
written agreement of the parties.

Any entity resulting {rom the merger, amalgamation or continuation of Equity or succeeding 1o
all or substantially all of its transfer agency business (by sale of such business or otherwise),
shall thereupon automatically become the transfer agent, registrar and disbursing agent hereunder
without further act or formality.

This Agreement may be terminated by either party on 90 days’ notice in writing being given to
the other at the address set out in Section 10 or at such other address of which notice has been
given.

Notwithstanding Section 9 (¢) , this Agreement may be terminated by Equity on one week's
notice in writing to the Issuer in the cvent the Issuer refuses or fails to pay an invoice for fees and
expenses, or other demand for payment issued or made pursuant to this Agreement by Equity,
within 60 days of the vriginal invoice or demand.

The provisions of Sections 6 (¢}, 7 and 8 shall survive termination of this Agrecment.

If at any time the name of Lquity is changed and at such time any certificates have been
countersigned but not delivered, Equity may adopt the countersignature under its prior name and
deliver such certificates so countersigned; and in case at that time any certificates have not been
countersigned, Equity may countersign such certificates either in its prior name or in its changed
name; and in all such cases such certificates will be validly countersigned.

If Equity is terminated under 9(c) of this Agreement, the Issuer shall be obliged to pay a
termination fee to cover the cost of preparing the records for delivery to the Issuer or another
Transfer Agent and ongoing communication with investors and the investment community. The
fee will be equal to 20% of the previous twelve months billing for all transfer agency services.
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10. Notice

Any notice or notification to be given by onc party to this Agreement to the other shall be in
writing and delivered by hand or sent by first class insured mail, prepaid courier or by facsimile
transmission to the following address:

Il to the [ssuer:

Javclina Resources Litd.

The Exchange Tower

130 King Strect West, Suile 3680
Toronto, ON MSX IBI

Fax:

If 10 Equity:

Fquity Transfer & Trust Company

1185 West Georgia Strect, Suite 1620
Vancouver, British Columbia V6E 4126
Fax: 604-696-9860

And all notices shall be deemed to have been effectively given on the date three (3) business
days after the date of mailing or, if delivered by hand or sent by facsimile transmission or any
other form of written recorded communication on the date of delivery or transmission.

11 General
(a) This Agreement shall be governed by and construed in accordance with the laws of the Province

ol British Columbia and the Jaws of Canada applicable therein and the parties hereby attorn to
the jurisdiction of the courts of the Province of British Columbia.

(b)  This Agreement shall enure to the benefit of and be binding upon the partics hereto and their

successors and assigns.

(¢)  This Agreement may bec exccuted in counterparts and may be delivered by facsimile
tansmission,

AN
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IN WITNESS WHEREOT this Agreement has been duly executed by the parties hereto.

EOUITY TRANSFER & TRUST COMPANY

Per: /) ?‘7//”"_\

Authorzed SI;I(}E Ollicer Jayden Ashbee
=3
Per: e

v
Authoreeed Signing Oflicer Andma B& t:le

JAVELINA RESOURCES LTD.

Per:

Authorized Sigming Otlicer

PL‘I':\§\‘\‘L“-’~J‘.‘~ ‘\\ﬁ-\:}\.!\h Sy ~ N <

Autharized Sigmog Onicer
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IN WITNESS WHEREOF this Agreement has been duly executed by the parties hereto.

EQUITY TRANSFER & TRUST COMPANY

o Y

! .
Avthorized Sigmng OfMser Jayden A.Shbee

Authonzed Signing Oﬂﬁdrea Bytne

JAVELINA RESOURCES LTD.
e

Per: Pk
Authanzed Sigming Officer /

Per:

Authonzes Signing Otficer
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FEQUITY

TRANSFER & TRUST COMPANY

Transfer Agent and Registrar Services

Fixed Fee Program for Capital Pool Companies

Fixed Fee Program for Capital Pool Companies

The fixed fee to perform standard transfer agent and registrar services for
newly formed Capital Pool Companies is $250 per month. Treasury Direction
and extraordinary services, as described below, are subject to variable fees.
Also, some fees are assessed to presenters of transactions and requests rather
than to the issuing company.

INCLUDED SERVICES:

Transfer Services:

¢ Maintain transfer facilities at Equity Transfer & Trust's locations

* Receive certificates for regular, corporate, legal or estate transfers

» Examine certificates for endorsements and examine supporting documents
¢ Communicate any deficiencies and return items to presenter

¢ Check for stop transfer notations

* Process certificate splits and combinations

* |ssue and cancel certificates, post details to the register and
record details on transfer journals

» Creation of the first generic certificate

¢ Countersign new certificates and prepare for delivery over the
counter or by mail

e Destroy unused or obsolete certificates as necessary

¢ File and maintain transfer journals, cancelled certificates and
related documentation

 Receive directions to place or remove stop transfer notations,
acknowledge directions and maintain stop transfer notations

Shareholder Mailings:

Expiry of Fixed Fee Program:

The fixed fee program will expire at the end of the calendar year in which
the issuing company reaches or exceeds 300 registered shareholders,
after which the standard schedule of fees will be applied.

* Maintain certificate inventory control

* Receive documents with respect to lost share certificates, obtain
authorization to issue replacement certificates and issue replacement
certificates

s Process postings to CDS depositary participant’s accounts

= Maintain applicable documentation relating to changes in capital structure
» Maintain corporate history file

* Provide information line for shareholders or their representatives

+ Respond to written inquiries from investors or their representatives

« Create new registered shareholder accounts

+ Receive and update shareholder address changes and tax identification
numbers (SIN or SSN)

* Note returned mail items and code accounts as suppressed after
multiple mail returns

» Comply with Proceeds of Crime and Anti-Money Laundering and Terrorist
Financing reporting requirements to FINTRAC

® Prepare annual audit confirmation

» Send interim financial statements to registered shareholders, incduding addressing and machine enclosing one item

e Send annual report and proxy related material, including addressing, machine enclosing and confirmation of mailing to the issuing company

Annual Shareholder Meeting:
» Prepare and mail search cards under National Instrument 54-101
* Determine material quantities required

» Complete mailing to registered shareholders

[ ]

Prepare Declaration of Mailing
* Review meeting agenda and ballots

¢ Receive proxies by mail or facsimile transmission and internet

System Generated Shareholder Lists, Reports and Analysis:

¢ Generate up to four full or summary lists or investor analysis

¢ Validate and tabulate proxies

» Process shareholder comments

 Prepare voting list

= Provide scrutineer for meeting in main agent city

s Tabulate votes represented at the meeting and provide meeting reports

 Prepare final scrutineer report and attendance list

Effective April 1, 2010.




ESCROW FEES:

Fixed fee for all services relating to the acceptance of the appointment, receipt and deposit of escrowed securities, administration of the Agreement and the
release of escrowed securities based on standard release provisions of the TSX-V mandated escrow agreements shall be $250/month, terminating the earlier

of 36 months following the IPO or the final release of all securities.

VARIABLE SERVICE FEES:

Treasury Directions:

* Review and validate Treasury or Return to Treasury directions, issue
or cancel certificates, and confirm to TSX-V (if applicable) $16.00 per
certificate issued or cancelled, subject to a minimum of $65.00

¢ Apply legends - $10.50 per legend applied

* Rush services (10 certificates in less that 24 hours or greater than
10 certificates in less than 48 hours) - $10.50 per certificate issued

TERMS AND OUT-OF-POCKET EXPENSES:

Terms:

Fees and expenses are invoiced monthly. Interim or estimated invoices
may be rendered for fees and out-of-pocket expenses depending upon the
amounts involved and the services provided. Payment is due upon receipt
of our invoice.

Interest on Unpaid Invoices:
Interest of two percent (2%) will be charged on any unpaid balances.
If the account is 60 days in arrears, services may be withdrawn.

EXCLUDED SERVICES:

The Fixed Fee Program does not include the following:

« Changes to the generic certificate

« Printing of generic certificates as required to effect issuances and transfers
« Co-Agent transfer location(s)

» Preparation for and attendance at closings of financing transactions

¢ Disbursement account set up, disbursements, tax reporting and
reconciliation

¢ Qut of main agent city scrutineering of meetings

SERVICES CHARGED TO PRESENTERS:

Mailing Surcharges:

* Materials not delivered to our mailing facilities at least two full business
days prior to the mailing date

* Materials requiring folding or manual insertion
* Mailings requiring matching of personalized items

* Mailings where the total number of inserts exceeds six
(including a reply envelope, if applicable)

« Mailings where the package weight exceeds 500 grams

Out-of-Pocket Expenses:

All out-of-pocket expenses, fees and disbursements (e.g. postage, courier

and delivery, insurance, fax, printing, photocopy, telephone, stationery,
generic certificate paper, storage of records, Canadian Depository for
Securities meeting notification charges, Broadridge beneficial holder charges,
bank charges, legal fees, travel) will be charged to the issuing company.
Out-of-pocket expenses are billed inclusive of our surcharge for management,
inventory, administration and recovery of such expenses.

e Special or contentious meetings

Distribution of materials to intermediaries and/or mailings
to NOBO holders

Additional appointments (rights, warrants, shareholder rights plans, etc.)

Corporate name change and/or restructuring transactions

Professional and consulting services

Fees for other extraordinary work

Under the Fixed Fee Program, several services are charged to presenters of transactions and requests in order to minimize fees payable by the issuer,

as follows:

s Certificate issuance fee

» Depository participant transactions through CDSX

¢ Rush transfer, deposit or withdrawal fees

¢ Examination of legal documents required to support transfer transactions

¢ Examination of estate transfer documents and, if applicable, non-probated
estate documents and surety

e Rejection of transfers due to documentation inadequacies
e Placement and removal of stop transfer notations

e Provision and examination of certificate replacement documents,
obtaining surety and effecting replacement

e Affivinc 27 (cinoving legends on transfers

e Delivery of certificates Effective April 1, 2010.



