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GSR MINING CORPORATION and AJ PERRON GOLD CORP.

NOTICE OF APPLICATION

TO THE RESPONDENTS)

Applicant

Respondents

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim
made by the Applicant appears on the following page.

THIS APPLICATION will come on for a hearing on May 3, 2016, at 10:00 a.m., before a
judge presiding over the Commercial List at 393 University Avenue, 10th Floor, Toronto ON
MSG 1E6.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application you or an Ontario lawyer acting
for you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules of Civil
Procedure, serve it on the Applicant's lawyer or, where the Applicant does not have a lawyer,
serve it on the Applicant, and file it, with proof of service, in this court office, and you or your
lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE
TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance, serve
a copy of the evidence on the Applicant's lawyer or, where the Applicant does not have a lawyer,
serve it on the Applicant, and file it, with proof of service, in the court office where the application
is to be heard as soon as possible, but at least four days before the hearing.
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date f ~\ ~ ~~ a0`~ Issued by
Local Registrar

Address of 393 University Avenue, 10th Floor
court office: Toronto ON MSG lE6

TO: GSR MINING CORPORATION
103 Government Road East
Kirkland Lake, ON
P2N 1 A9

AND TO: AJ PERRON GOLD CORP.
1 Kerr Cr Dr
Virginiatown, ON
POK 1X0

AND TO: JOHN E. PERRON
103 Government Road East
Kirkland Lake, ON
P2N 1 A9

1595 Griffiths Place
Kelowna, BC
V1Z 2T7

AND TO: FRANK C. SMEENK
18 Willington Boulevard
Etobicoke, ON
M8X 2H2

AND TO: J. PERRON
1 Kerr Cr Dr
Virginiatown, ON
POK 1 XO

AND TO: JAMES ARTHUR ROBERT VOISON
18 Mair Court
St. Clements, ON
NOB 2M0
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AND TO: VICTOR J. ELIAS
7212 Maple Street
Vancouver, BC
V6P SP6

AND TO: A. FARBER &PARTNERS INC.
Bankruptcy Trustee
150 York Street
Suite 1600
Toronto, ON
MSH 3S5

Attention: Peter Crawley

AND TO: TORKIN MANES LLP
151 Yonge Street
Toronto, ON
MSC 2W7

Attention: Stewart Thom

Lawyers for the Receiver, A. Farber &Partners Inc.

AND TO: THE PUBLIC GUARDIAN AND TRUSTEE
595 Bay Street
Suite 800
Toronto, Ontario
MSG 2M6

AND TO: THE ONTARIO MINISTRY OF NORTHERN DEVELOPMENT AND MINES
MINISTRY OF NORTHERN DEVELOPMENT AND MINES
159 Cedar Street
Sudbury, ON
P3E 6A5

AND TO: THE TOWNSHIP OF MCGARRY
27 Webster Street
Virginiatown, ON
POK 1X0



AND TO: SACK GOLDBLATT MITCHELL LLP
20 Dundas Street West
Toronto, ON
MSG 2G8

Attention: Darrell Brown

Lawyers for United Steel Workers of America, Loca19283

AND TO: BRADLEY BROS. LIMITED
98 14t"Street
Rouyn Noranda, QC
J9X SA9

AND TO: MCDOWELL BROTHERS INDUSTRIES INC.
2018 Kingsway
Sudbury, ON
P3B 4J8



APPLICATION

The Applicant, Gold Candle Ltd. ("Gold Candle"), makes application for an Order:

(a) appointing A. Farber &Partners Inc. as Receiver over those parcels (collectively,

the "Limited Surface Rights") listed at Appendix "A" to the Appointment Order

attached as Schedule "A" to the Motion Record herein (collectively, the "Limited

Surface Rights");

(b) staying all proceedings and remedies taken or that might be taken in respect of the

Limited Surface Rights or the Respondents, except as set forth in the Appointment

Order or otherwise permitted by law;

(c) authorizing the issuance of the Writs (as defined at paragraph below) nunc pro tunc

or in the alternative, the issuance of alias writs referable to the Judgments;

(d) approving the proposed Agreement of Purchase &Sale (as defined below) in

respect of the Limited Surface Rights and authorizing the Receiver to enter into and

perform its obligations under same;

(e) granting the Receiver's Charge (as defined below);

(~ granting the proposed Approval &Vesting Order substantially in the form attached

as Schedule "B" the Motion Record herein;

(g) prejudgment interest in accordance with section 128 of the Courts of Justice Act,

R.S.O. 1990, c. C.43, as amended;

(h) postjudgment interest in accordance with section 129 of the Courts of Justice Act;
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(i) the costs of this proceeding, plus all applicable taxes; and

(j) Such further and other Relief as to this Honourable Court may seem just.

2. The grounds for the application are:

(a) Gold Candle is a judgment creditor of the Respondents GSR Mining Corporation

("GSR Mining") and AJ Perron Gold Corp. ("AJ Perron") pursuant to the

following (together, the "Judgments"):

(i) the Order of the Ontario Court (General Division) filed April 4, 1997 as

Court File No. 97-MU-16878, incorporating the Order of the Arbitrator,

J.W. Samuels, dated November 9, 1995; and

(ii) the Order of the Ontario Court (General Division) filed April 4, 1997 as

Court File No. 97-MU-16879, incorporating the Order of the Arbitrator,

J.W. Samuels, dated February 21, 1997;

(b) The Judgments were assigned to Gold Candle by the United Steel Workers of

America, Local 9283 (the "Union") pursuant to an Assignment Agreement dated

January 29, 2015 (the "Assignment Agreement");

(c) Pursuant to the Assignment Agreement, Gold Candle holds a Debenture and

General Security Agreement from GSR Mining, in the maximum amount of Three

Million Dollars ($3,000,000) dated November 29, 1989 (the "GSR Debenture")

and registered on Apri16, 1994;
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(d) The GSR Debenture grants a security interest over the collateral described therein

including, among other things, the Limited Surface Rights;

(e) Gold Candle has acquired the mining rights (the "Mining Rights") in respect of the

lands comprising the Kerr-Addison gold mine in northern Ontario (the

"Kerr-Addison Mine" or the "Mine"), which ceased operations in 1996. The

Applicant intends to re-commence gold mining operations at the site;

(~ GSR Mining Corporation ("GSR Mining") and Deak Resources Corporation

("Deak Resources") are the registered 50 percent co-owners of certain of the

Mine's surface rights including, in particular, the Limited Surface Rights;

(g) Subsequent to the acquisition of its interest in the Limited Surface Rights, Deak

Resources was amalgamated with AJ Perron;

(h) AJ Perron was dissolved effective April 10, 2000;

(i) GSR Mining owes an amount of approximately $124,301.73 (the "Municipal Tax

Debt") to the Township of McGarry in respect of municipal taxes;

(j) On March 17, 2016, Gold Candle issued writs of seizure and sale (the "Writs") in

respect of the Judgments;

(k) Each of the Writs was issued more than six (6) years after the date of the relevant

Judgment and as such, leave is required;

(1) The Judgments were obtained within the relevant limitation periods and remain

unsatisfied;



(m) The Applicant proposes that A. Farber &Partners Inc. ("Farber") be appointed

Receiver in this proceeding;

(n) Farber has consented to act as Receiver;

(o) The Applicant and the Receiver are negotiating toward an Agreement of Purchase

& Sale (the "Agreement of Purchase &Sale"), pursuant to which the Applicant

will acquire the Limited Surface Rights from the Receiver if approved by this

Honourable Court;

(p) The Applicant expects that the Agreement of Purchase &Sale will be filed with the

Court prior to the hearing of the Application;

(q) It is contemplated that the Agreement of Purchase &Sale will provide for, among

other things, a purchase price (the "Purchase Price") with a value in excess of the

fair market value of the Limited Surface Rights, and which will be comprised of a

combination of cash, credit bid and assumption of liability for the Municipal Tax

Debt;

(r) It is highly improbable that any party other than Gold Candle would have any real

interest in acquiring the Limited Surface Rights;

(s) The Limited Surface Rights cannot effectively be dealt with in the absence of

judicial assistance and direction;

(t) It is just and convenient in the circumstances for a receiver to be appointed on the

terms set out in the proposed Appointment Order;
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(u) the relief sought herein is just and appropriate, particularly given the benefits that

will accrue to the known creditors and other stakeholders, the lack of undue

prejudice to any party and a proposed purchase price that exceeds any reasonable

estimate of the fair market value of the Limited Surface Rights;

(v) Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended;

(w) Sections 242 and 244(2) of the Ontario Business Corporations Act, R.S.O. 1990, c.

B.16, as amended;

(x) Rules 14.05(1) and 60.07(2) of the Ontario Rules of Civil Procedure; and

(y) Such further and other grounds as the lawyers may advise.

3. The following documentary evidence will be used at the hearing of the application:

(a) Affidavit of Michael Berns, sworn Apri14, 2016;

(b) Pre-Filing Report of the proposed Receiver, A. Farber &Partners Inc., to be filed;

and

(c) Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.



(Date of issue) Fogler, Rubinoff LLP
A . ~ + ~~~ ~ 16 77 King Street West

~ Suite 3000
P.O. Box 95
Toronto-Dominion Centre
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Gregory R. Azeff (LSUC# 45324C)
Tel: (416) 365-3716 /Email:
 gazeff(a~foplers.com
Fax: (416) 864-9700

Lawyers for the Applicant
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AFFIDAVIT OF MICHAEL BERNS 

(sworn April 4, 2016) 

I, MICHAEL BERNS, of Westchester County, in the State of New York, in the United 

States of America, MAKE OATH AND SAY AS FOLLOWS:  

1. I am the President and a director of Gold Candle Ltd. (“Gold Candle”), and as such, I have 

personal knowledge of the matters to which I herein depose.  I am also a lawyer called to the Bar 

in the State of New York and a founding partner at Berns & Berns, a boutique business law firm 

in New York City. Where the source of my information or belief is other than my own personal 

knowledge, I have identified the source and the basis for my information and believe it to be true.  
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I. RELIEF SOUGHT 

2. This Affidavit is sworn in support of an application (the “Application”) for an order (the 

“Appointment Order”) under Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as 

amended, among other things:  

(a) appointing A. Farber & Partners Inc. as Receiver over the parcels listed at Schedule 

“A” hereto (collectively, the “Limited Surface Rights”); 

(b) staying all proceedings and remedies taken or that might be taken in respect of the 

Limited Surface Rights or the Respondents, except as set forth in the Appointment 

Order or otherwise permitted by law; 

(c) authorizing the issuance of the Writs (as defined at paragraph 42 below) nunc pro 

tunc; 

(d) approving the proposed Agreement of Purchase & Sale (as defined at paragraph 48 

below) in respect of the Limited Surface Rights and authorizing the Receiver to 

enter into and perform its obligations under same; 

(e) granting the proposed Approval & Vesting Order (as defined at paragraph 63 

below); and 

(f) granting the Receiver’s Charge (as defined at paragraph 61 below). 
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II. BACKGROUND 

A. Nature of Proceeding 

3. The Applicant, Gold Candle, has acquired the Mining Rights (as defined at paragraph 24(b) 

below) in respect of the lands comprising the Kerr-Addison gold mine in northern Ontario (the 

“Kerr-Addison Mine” or the “Mine”) with a view toward re-commencing gold mining operations 

at the site. I believe that the re-opening of the Mine will be of significant benefit to the region, 

which has been economically depressed since the Mine ceased operations in the mid-1990s. Gold 

Candle holds security over the related Surface Rights, which were severed from the Mining Rights 

due to certain historical events, as well as the Judgments (as defined below).  

4. The Respondent GSR Mining Corporation (“GSR Mining”) and Deak Resources 

Corporation (“Deak Resources”) are the registered 50 percent co-owners of the Surface Rights. 

Subsequent to the acquisition of its interest in the Surface Rights, Deak Resources was 

amalgamated with the Respondent AJ Perron Gold Corp. (“AJ Perron”). AJ Perron was dissolved 

effective April 10, 2000. 

5. Gold Candle seeks to ultimately acquire the Limited Surface Rights and ultimately reunite 

same with the Mining Rights.  In particular, Gold Candle seeks an Order appointing the Receiver 

over the Limited Surface Rights for the purpose of, among other things, selling the Limited Surface 

Rights to Gold Candle on the terms and conditions described below. 

6. In this regard, Gold Candle and the proposed Receiver have entered into the Agreement of 

Purchase & Sale, subject to the approval of this Honourable Court. I believe that such relief is just 

and appropriate in the circumstances, particularly given the benefits that will accrue to the known 
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creditors and other stakeholders, the lack of undue prejudice to any party and a proposed purchase 

price that exceeds any reasonable estimate of the fair market value of the Limited Surface Rights.  

7. I believe that it is appropriate in the circumstances that the Receiver be authorized and 

directed to investigate and report upon the existence and location of any other of the Respondents’ 

remaining assets and affairs. Due to the passage of time, the complicated web of interrelated 

companies and co-ownership, and the dearth of available business records, it has not been possible 

for me to obtain such information thus far.    

B. Gold Candle Ltd. 

8. The Applicant, Gold Candle, is a corporation incorporated pursuant to the laws of the 

Province of Ontario. Attached hereto as Exhibit “A” is a copy of a Corporate Profile Report dated 

January 12, 2016 in respect of Gold Candle. As noted above, Gold Candle intends to re-commence 

operation of the Kerr-Addison Mine. 

C. Kerr-Addison Mine 

9. The Kerr-Addison Mine is located near Virginiatown, which sits a short distance west of 

the Quebec border approximately 250 kilometres north of North Bay. Attached hereto as Exhibit 

“B” is a copy of a map indicating the location of the Kerr-Addison Mine. 

10. The Mine is in the heart of what is known as the “Golden Corridor” running from Timmins, 

Ontario to Val d’Or, Quebec. The area comprises a major section of the Abitibi-Greenstone Belt, 

considered to be likely the most prolific geological formation of its kind in the world, and to date 

more than 160 million ounces of gold have been extracted from it. 
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11. The Kerr-Addison Mine commenced operations in 1938 and ceased operation in 1996. 

During its 58-years of operations the Mine produced approximately 11 million ounces of gold, 

which was mined down to a depth of approximately 1.4 kilometers. At its peak, more than half a 

million ounces of gold per year were extracted from the Mine, which employed approximately 

2,500 people. 

D. GSR Mining Corporation 

12. GSR Mining is a corporation existing pursuant to the laws of the Province of Ontario. 

Attached hereto as Exhibit “C” is a copy of a Corporate Profile Report dated January 11, 2016 in 

respect of GSR Mining.  

13. GSR Mining was owned by the Respondent AJ Perron, which as described below has been 

dissolved. I understand that GSR Mining permanently ceased operations following the shutdown 

of the Kerr-Addison Mine. 

E. AJ Perron Gold Corp. 

14. AJ Perron Gold Corp. (“AJ Perron”) was a corporation existing pursuant to the laws of 

the Province of Ontario. AJ Perron was dissolved effective April 10, 2000. Attached hereto as 

Exhibit “D” is a copy of a Corporate Profile Report dated January 11, 2016 in respect of AJ 

Perron.  

15. AJ Perron was the successor to, among other companies, Deak Resources and Deak 

International Resources Corporation, (“Deak International”), and to the best of my knowledge at 

the time of its dissolution was the parent company of the Respondent GSR Mining.  
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16. In addition, based on my review of its annual reports and other available documentation 

(as described below), it appears that AJ Perron owned a ninety-nine (99) percent interest in Kerr 

Jex Corporation (“Kerr Jex”).  

F. GSR Acquisition Corporation 

17. GSR Acquisition Corporation (“GSR Acquisition”) was a corporation existing pursuant 

to the laws of the Province of Ontario. GSR Acquisition was dissolved effective September 10, 

1996. Attached hereto as Exhibit “E” is a copy of a Corporate Profile Report dated January 11, 

2016 in respect of GSR Acquisition. 

18. Based on my review of the various historical records described below, it appears that GSR 

Acquisition formerly owned a seventy-seven (77) percent interest in GSR Mining. I do not know 

who owned the balance of GSR Mining during that period, nor do I know how AJ Perron acquired 

all of the equity shares in that company.    

G. Kerr Jex Corporation 

19. Kerr Jex is a corporation existing pursuant to the laws of the Province of Ontario. Attached 

hereto as Exhibit “F” is a copy of a Corporate Profile Report dated January 11, 2016 in respect of 

Kerr Jex.  

H. United Steel Workers 

20. The Mine’s employees were represented by the United Steel Workers of America, Local 

9283 (the “Union”). As noted below, Gold Candle has agreed to recognize the Union for the 

purpose of operating the Mine. 
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III. SEVERANCE OF MINING RIGHTS AND SURFACE RIGHTS 

A. Acquisition of Surface Rights 

21. Based upon my review of the relevant parcel registers, on January 19, 1990, GSR Mining 

and Deak Resources each acquired a fifty (50) percent interest in the Surface Rights from Clarke, 

Henning & Hahn Ltd. in its capacity as the Trustee in Bankruptcy of Golden Shield Resources 

Ltd. (“Golden Shield”).  

22. As noted above and indicated on the Corporate Profile Report previously attached hereto 

as Exhibit “D”, Deak Resources was subsequently amalgamated with AJ Perron, which has since 

been dissolved.  

IV. DEBT & SECURITY 

A. Assignment Agreement 

23. Pursuant to an Assignment Agreement dated January 29, 2015 (the “Assignment 

Agreement”), the Union assigned to Gold Candle all of the Union’s right, title and interest in and 

to the Secured Debentures and the Judgments (as such terms are defined below). A copy of the 

Assignment Agreement is attached hereto as Exhibit “G”. The assignment was given in 

consideration of, among other things, Gold Candle's agreement that it would recognize the Union 

for the purpose of operating the Mine. 

B. The Secured Debentures 

24. As a result of the Assignment Agreement, the Applicant holds the following documents 

(together, the “Secured Debentures”):  
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(a) Debenture and General Security Agreement between GSR Mining, as debtor, and 

the Union, as creditor, in the maximum amount of Three Million Dollars 

($3,000,000) dated November 29, 1989 (the “GSR Debenture”) and registered on 

April 6, 1994, as security for the GSR Indebtedness (as defined below). The GSR 

Debenture grants a security interest over the collateral described at Section 3 

thereof, including the surface rights described at Schedule “A” to the Document 

General to which it was appended for registration (collectively, the “Surface 

Rights”). A copy of the GSR Debenture is attached hereto as Exhibit “H”. 

Attached hereto as Exhibit “I” is a copy of a map indicating the location of the 

Surface Rights (and the included Limited Surface Rights); and 

(b) Debenture and General Security Agreement between Kerr Jex, as debtor, and the 

Union, as creditor, in the maximum amount of Three Million Dollars ($3,000,000) 

dated November 29, 1989 (the “KJ Debenture”) and registered on April 6, 1994. 

The KJ Debenture grants a security interest over the collateral described at Section 

3 thereof, including the mining rights described at Schedule “A” to the Document 

General to which it was appended for registration (collectively, the “Mining 

Rights”). A copy of the KJ Debenture is attached hereto as Exhibit “J”. Attached 

hereto as Exhibit “K” is a copy of a map indicating the location of the Mining 

Rights. 

25. The GSR Debenture and the KJ Debenture reflect a historical separation of the Mining 

Rights from the Surface Rights in respect of the subject matter lands. The Mining Rights were 

purchased by Kerr Jex while GSR Mining retained the related Surface Rights. 
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26. Gold Candle has since acquired the Mining Rights from Kerr Jex. Attached hereto as 

Exhibit “L” is a list of the Mining Rights acquired by Gold Candle. 

27. Attached hereto as Exhibit “M” are copies of the Parcel Registers dated February , 2016 

in respect of 20 individual parcels that collectively comprise the Limited Surface Rights. The 

Limited Surface Rights comprise vacant, undeveloped lands, and each of the parcels is subject to 

the following four registrations: 

(a) Charge granted by Deak Resources, over its undivided 50 percent interest, in favour 

of Deak International Resources Holdings Ltd. (“Deak Holdings”) in the amount 

of $1,363,963 dated September 29, 1992 under registration No. LT275798;  

(b) Charge granted by Deak Resources, over its undivided 50 percent interest, in favour 

of Deak Holdings in the amount of $225,000 dated October 1, 1992 under 

registration No. LT275869;  

(c) Debenture granted by Deak Resources, over its undivided 50 percent interest, in 

favour of Bradley Bros. Limited (“Bradley Bros.”) in the amount of $623,000 

dated December 15, 1992 under registration No. LT276952. This obligation is not 

referenced in the Perron Financial Statements (as defined at paragraph 36 below); 

and 

(d) the GSR Debenture. 

28. The charter of Deak Holdings was cancelled effective August 26, 1996. 
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29. The registration in favour of Bradley Bros. relates to a Convertible Fixed and Floating 

Charge Term Debenture dated September 1, 1992 (the (“Deak Debenture”) given by Deak 

Resources (predecessor to AJ Perron and thus dissolved since April 10, 2000). By its terms, the 

Deak Debenture granted security in favour of Bradley Bros. only over the interest of Deak 

Resources. A copy of the Deak Debenture is attached hereto as Exhibit “N”. 

30. The Deak Debenture provides for a maturity date of June 30, 1996.  

31. The Parcel Registers also reference a construction lien certificate of action.  Attached 

hereto as Exhibit “O” is a copy of the relevant Document General registered November 6, 1996 

against Deak Resources and GSR Mining in favour of McDowell Brothers Industries Inc. I am 

advised by my counsel, Gregory Azeff of Fogler Rubinoff LLP, and do verily believe that in 

November 2015 his office contacted the Timiskaming Land Registry Office as well as the local 

court office to try to obtain the court file related to this matter. Thus far the court file cannot be 

located and no further information is available. 

C. The Memorandum of Agreement 

32. The Secured Debentures secure certain obligations under a Memorandum of Agreement 

(the “MOA”) between GSR Acquisition (subsequently assumed by GSR Mining) and the Kerr 

Addison Employees' Association and United Steelworkers of America dated November 29, 1989. 

A copy of the MOA is attached hereto as Exhibit “P”. 

33. The preamble to the MOA provides that at the time of its execution, GSR Acquisition was 

in the process of acquiring the “business” of Golden Shield, which was in the midst of bankruptcy 

proceedings commenced July 4, 1989. Prior to its bankruptcy, Golden Shield had operated the 

Kerr-Addison Mine. Attached hereto as Exhibits “Q” and “R”, respectively, are copies of a 
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Corporate Profile Report dated January 12, 2016 and a Bankruptcy Search dated January 12, 2016 

in respect of Golden Shield. 

34. Pursuant to the MOA, the parties agreed that upon GSR Acquisition’s acquisition of 

Golden Shield’s business, GSR Acquisition (or its nominee operator and employer) would enter 

into a collective agreement with the Union that included certain terms specified in the MOA.  

35. GSR Acquisition's subsidiary, GSR Mining, was designated as the operator and employer 

in respect of the Mine. Pursuant to the GSR Debenture, GSR Mining subsequently assumed and 

acknowledged that it was bound by the MOA and was required to, among other things, make 

certain retirement and termination payments.  

D. Acknowledgment of GSR Indebtedness to Union 

36. AJ Perron’s audited consolidated financial statements (the “Perron Financial 

Statements”) dated June 20, 1996 for the year ended December 31, 1995 (i.e., its last full year of 

operations) incorporate its subsidiary GSR Mining’s results. A copy of the Perron Financial 

Statements is attached hereto as Exhibit “S”. 

37. The Perron Financial Statements acknowledge indebtedness to the Union for past 

severance pay in the amount $1.222 million (the “GSR Indebtedness”). Specifically, the 

consolidated financial statements acknowledge an Agreement dated March 22, 1994 and a 

Memorandum of Agreement dated March 25, 1994, each between GSR Mining and the Union 

(together, the “GSR Agreement”), pursuant to which GSR Mining: (i) acknowledged the GSR 

Indebtedness, and (ii) agreed to pay the GSR Indebtedness by making an initial payment in the 

amount of $50,000 and monthly payments in the amount of $20,000 commencing March 15, 1995 

until the GSR Indebtedness has been paid in full. 
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38. I am advised by Martin Warren, Director, Ontario and Atlantic Canada, United Steel 

Workers of America, and do verily believe that the Union has no records indicating that payments 

have been made by GSR Mining to the Union in respect of the GSR Indebtedness, other than the 

initial payment in the amount of $50,000.  

39. As more particularly described above at paragraph 24(a), the GSR Indebtedness is secured 

under the GSR Debenture. 

E. The Judgments 

40. GSR Mining and AJ Perron failed to satisfy their obligations under the collective 

agreement with the Union, which subsequently commenced proceedings against them pursuant to 

Section 48(19) of the Ontario Labour Relations Act, 1995 and obtained a number of rulings against 

them including the following (together, the “Judgments”): 

(a) Order of the Ontario Court (General Division) filed April 4, 1997 as Court File No. 

97-MU-16878, incorporating the Order of the Arbitrator, J.W. Samuels, dated 

November 9, 1995. The balance outstanding is approximately $135,312.86 

including accrued interest through April 1, 2016. The Judgment arose from a failure 

by GSR Mining and AJ Perron to pay certain amounts to the Union during the 

period between December 1994 and September 1995; and 

(b) Order of the Ontario Court (General Division) filed April 4, 1997 as Court File No. 

97-MU-16879, incorporating the Order of the Arbitrator, J.W. Samuels, dated 

February 21, 1997. The balance outstanding under this Judgment is approximately 

$52,919.99 including accrued interest through April 1, 2016. The Judgment arose 
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from a failure by GSR Mining and AJ Perron to pay certain amounts to the Union 

during the period ended January 1996. 

Copies of the Judgments are attached hereto as Exhibits “T” and “U”, respectively. As noted 

above, pursuant to the Assignment Agreement Gold Candle is the assignee of the Judgments. 

41. I am advised by Martin Warren, Director, Ontario and Atlantic Canada, United Steel 

Workers of America, and do verily believe that the Union has no records indicating that any 

payments have been made in respect of the Judgments. Accordingly, the aggregate amount payable 

under the Judgments is approximately $188,232.85 as at April 1, 2016. Attached hereto as Exhibit 

“V” is a chart setting out the relevant calculations. 

42. On March 17, 2016, Gold Candle issued writs of seizure and sale (the “Writs”) in respect 

of the Judgments. Attached hereto as Exhibit “W” are copies of the Writs. 

F. Indebtedness to Township of McGarry 

43. GSR Mining owes an amount of approximately $124,301.73 (the “Municipal Tax Debt”) 

to the Township of McGarry in respect of municipal taxes. I am advised by my counsel, Gregory 

Azeff of Fogler, Rubinoff LLP, that the Township of McGarry has a lien against the Kerr-Addison 

property (including, in particular, the Surface Rights) securing payment of the Municipal Tax 

Debt. 

44. If approved, as part of the Purchase Price (as defined below in paragraph 49) Gold Candle 

will assume liability for the Municipal Tax Debt. In this regard, the Township of McGarry has 

confirmed the amount of such liability in a letter to Gold Candle from His Worship Mayor 

Clermont Lapointe dated March 22, 2016, a copy of which is attached hereto as Exhibit “X”.  
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V. APPOINTMENT & SALE APPROVAL 

A. The Appointment 

45. The Applicant proposes that A. Farber & Partners Inc. (“Farber”) be appointed Receiver 

in this proceeding.  Farber has consented to act as Receiver and its written consent is being filed 

with this Honourable Court. I believe that it is just and convenient in the circumstances for a 

receiver to be appointed on the terms set out in the proposed Appointment Order.   

46. As described above, the passage of time and the complicated history of interrelated 

companies, co-ownership and dissolution, as well as the severe shortage of available business 

records, have rendered the Limited Surface Rights impossible for any party to deal with in the 

absence of judicial assistance and direction. 

47. With the appropriate authority and direction of the Court the Receiver will be in a position 

to effectively investigate the assets and affairs of the Respondents and their affiliates, and report 

its findings and recommendations to the Court and the stakeholders. 

B. The Proposed Sale 

48. The Applicant seeks an Order authorizing the Receiver to enter into an Agreement of 

Purchase & Sale (the “Agreement of Purchase & Sale”), pursuant to which the Applicant will 

acquire the Limited Surface Rights from the Receiver if approved by this Honourable Court.   

49. The Agreement of Purchase & Sale (to be filed with the proposed Receiver's Pre-Filing 

Report) provides for, among other things, a purchase price in the amount of approximately 

$422,534.58 (the “Purchase Price”), comprised of the following: 

(a) cash in the amount of approximately $110,000 payable on closing;  
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(b) assumption of liability for the Municipal Tax Debt in the amount of approximately 

$124,301.73; and 

(c) the balance in the form of a “credit bid” comprised of an amount of $188,232.85 

owing to Gold Candle in respect of the Judgments. 

50. The cash component of the Purchase Price will be used to pay land transfer taxes, 

professional fees incurred in investigating the assets and affairs of the Respondents, administering 

the receivership and implementing the proposed transaction (if approved), and other costs.  

C. Basis for Approval 

51. I understand that this Honourable Court is generally reluctant to approve “pre-packaged” 

receivership sales. However, I believe that such extraordinary relief is just and appropriate in these 

somewhat unusual circumstances.   

52. I do not believe that any further efforts by the Receiver to market the Limited Surface 

Rights will yield a purchase price in excess of that contained in the Agreement of Purchase & Sale.   

53. Consequently, I do not believe that the Receiver would be acting improvidently in entering 

the Agreement of Purchase & Sale with the Applicant. Simply put, it is highly improbable that any 

party other than Gold Candle would have any interest in acquiring the Surface Rights, as Gold 

Candle already owns the Mining Rights and does not require the Limited Surface Rights to conduct 

gold mining operations on the subject lands.  

D. Valuation of Surface Rights 

54. While the proposed Receiver has not canvassed the market in the traditional manner (i.e., 

by conducting a public sales process), I understand that in preparing its Pre-Filing Report (the 
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“Pre-Filing Report”) the proposed Receiver obtained two independent written valuations of the 

fair market value of the Surface Rights (together, the “Appraisals”): 

(a) Property Appraisal Report prepared by Victor Palangio Real Estate Ltd. dated 

March 14, 2016 (the “Palangio Report”). The Palangio Report includes an 

estimated market value of $412,150 for the Limited Surface Rights as at March 2, 

2016; and 

(b) Written Appraisal from Northern Pride Real Estate Ltd., a real estate brokerage in 

Englehart, Ontario, dated February 20, 2016 (the “Northern Pride Report”). The 

Northern Pride Report values the Limited Surface Rights at between the estimated 

amounts of $109,607.84 and $256,943.84.    

I am advised by Mr. Peter Crawley of A. Farber & Partners Inc., the proposed Receiver,  and do 

verily believe that copies of the Appraisals referenced at subparagraphs (a) and (b) above will be 

attached as Schedules to the Pre-Filing Report. 

55. As noted at paragraph 49 above, the aggregate value of the various components of the 

Purchase Price payable under the Agreement of Purchase & Sale significantly exceeds these 

appraised values.  

E. Benefits of Orders Sought 

56. The consolidation and “clean up” of title to the lands involved that would result from the 

proposed transaction would simplify and facilitate investment, exploration, development and 

operations at the Mine, benefiting a wide range of economic stakeholders in an economically-

depressed region of Ontario. Specifically, consolidating title to the mineral and surface rights will 
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allow for uncollectable municipal property taxes in respect of the Limited Surface Rights to be 

remitted to the Township of McGarry, will add to the municipal tax base on a go-forward basis 

and will jump-start proposed mining activities, leading to job creation and increased economic 

opportunities for local residents. 

57. I am advised by my counsel and do verily believe that notice of this proceeding will be 

provided to known creditors as well as a wide range of other stakeholders and potentially affected 

parties including the Respondents and their respective officers and directors, the Public Guardian 

and Trustee, the Ontario Ministry of Northern Development and Mines, the Township of McGarry, 

the Union and other known creditors.  

58. I do not believe that the efficacy or integrity of the process which led to the Agreement of 

Purchase & Sale would benefit from any sort of typical public sale or auction process in this case. 

Rather, a sale process would lead to significant additional expense without the reasonable 

possibility of any other offers, let alone one competitive with the proposed Agreement of Purchase 

& Sale. In the circumstances, there are few, if any, other qualified purchasers. 

59. There has been no unfairness in the process. The Mine has lain dormant for almost twenty 

years.  

VI. GENERAL 

A. The Stay of Proceedings 

60. The Appointment Order contemplates a stay of all proceedings in respect of GSR Mining, 

AJ Perron and the Limited Surface Rights pending completion of the transaction contemplated in 
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Registered Office Address
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DIRECTOR
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Administrator:
Name (Individual /Corporation) Address
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Reques fD: 01 8 50501 9 Province of Ontario
Transaction ID: 59933920 Ministry of Government Services
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CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

812404 AJ PERRON GOLD CORP.

Corporation Type

ONTARIO BUSINESS CORP

Registered Office Address

J. PERRON
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ONTARIO
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Mailing Address
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Corporation Status
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Date Report Produced; 2016/01/11
Time Report Produced: 13.49:48
Page: 1

Date Amalgamated

NOT APPLICABLE

New Ama1. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Number of Directors Date Commenced
Minimum Maximum in Ontario

UNKNOWN UNKNOWN NOT APPLICABLE

Amalgamation Date

1986/12/30

Jurisdiction

ONTARIO

Former Jurisdiction

NOT AVAILABLE

Amalgamation Ind.

A

Notice Date
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Letter Date
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Continuation Date
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Cancel/Inactive Date
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MINING (INCL. MILLING) QUARRYING &OIL WELL INDUS.



Reques` .D: 018505019 Province of Ontario
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CaRPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

812404 AJ PERRON GOLD CORP.
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Page: 2
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Transaction ID: 59933920 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

812404 AJ PERRON GOLD CORP.

Administrator:
Name (Individual /Corporation) Address

VICTOR
J. 7212 MAPLE STREET
ELIAS

VANCOUVER
BRITISH COLUMBIA
CANADA V6P 5P6

Date Began First Director

1 994/07/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Administrator:
Name (Individual /Corporation) Address
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PERRON
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81 2404 AJ PERRON GOLD CORP.

Administrator:
Name (Individual /Corporation) Address

ALEXANDER
H. 103 GOVERNMENT ROAD EAST
PERRON

KIRKLAND LAKE
ONTARIO
CANADA P2N 1 A9

Date Began First Director

1 993/04/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name (Individual /Corporation) Address

ALEXANDER
H. 103 GOVERNMENT ROAD EAST
PERRON

KIRKLAND LAKE
ONTARIO
CANADA P2N 1 A9

Date Began First Director

1993/04/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER OTHER Y

Date Report Produced: 2016/01 /11
Time Report Produced: 13:49:48
Page: 4



Request ID. 018505019 Province of Ontario
Transaction ID: 59933920 Ministry of Government Services
Category ID: UN/E

Ct~RP(~RATI~N PROFILE REPORT
Ontario Corp Number Corporation Name

812404 AJ PERRON GOLD CORP.

Administrator:
Name (Individual ! Corporation► Address

JOHN
E. 1595 GRIFFITHS PLACE
PERRON

KELOWNA
BRITISH COLUMBIA
CANADA V1Z2T7

Date Began First Director

1993/04/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Administrator:
Name (Individual / Corporation► Address

JOHN
E. 1595 GRIFFITHS PLACE
PERRON

KELOWNA
BRITISH COLUMBIA
CANADA V1Z2T7

Date Began First Director

1993/04/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER Y

Date Report Produced: 2016/01/11
Time Report Produced: 13:49:48
Page: 5



Request ID: 018505019 Province of Ontario
Transaction ID: 59933920 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

812404 AJ PERRON GOLD CORP,

Administrator:
Name (Individual /Corporation) Address

JOHN
E. 1595 GRIFFITHS PLACE
PERRON

KELOWNA
BRITISH COLUMBIA
CANADA V1Z2T7

Date Began First Director

1 993/04/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER OTHER Y

Administrator:
Name 1lndividual /Corporation) Address

JOHN
E. 1595 GRIFFITHS PLACE
PERRON

KELOWNA
BRITISH COLUMBIA
CANADA V1Z2T7

Date Began First Director

1993/07/07 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y

Date Report Produced: 2016/01 /1 1
Time Report Produced: 13:49:48
Page: 6



Request ID: 018505019 Province of Ontario
Transaction {D: 59933920 Ministry of Government Services
Category ID: UN/E

C4RPCJRA.TIOI'~T PROFILE REPORT
Ontario Corp Number Corporation Name

812404

Administrator:
Name (Individual /Corporation►

JAMES
ARTHUR ROBERT
VOISIN

Date Began

1994/08/1 1

Designation

DIRECTOR

First Director

NOT APPLICABLE

Officer Type

AJ PERRON GOLD CORP.

Address

1$ MAIR COURT

ST CLEMEN7S
ONTARIO
CANADA N062M0

Resident Canadian

Y

Date Report Produced. 2016/01 /1 1
Time Report Produced. 13.49.48
Page: 7



Request ID: 01$505019 Province of Ontario
Transaction ID: 59933920 Ministry of Government Services
Category ID. UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

812404

Last Document Recorded

Act/Code Description

BCAC CANCELLED REQUEST CT

AJ PERRON GOLD CORP.

Form Date

241-4 2000/04/10

Date Report Produced: 2016/01/11
Time Report Produced. 13:49:48
Page: 8

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN TH8 LIST OF ADMINISTRATORS.

PLEASE NOTE THAT WHEN THE SAME INDIVIDUAL HOLDS MULTIPLE 'OTHER UNTITLED' OFFICER POSI710NS, AS INDICATED ON A FORM 7
UNDER THE CORPORAT/ONS INFORMATION ACT, ONLY ONE QF THESE 'OTHER UNTITLED' POSITIONS HELD 8Y THAT INDIVIDUAL WILL BE
REFLECTED ON THIS REPORT.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.



to





Request': 018505019 Province of Ontario
Transaction ID: 69933914 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

865748 GSR ACQUISITION CORPORATION

Corporation Type

ONTARIO BUSINESS CORP

Registered Office Address

1 KERB CR DR

VIRGINIA TOWN

ONTARIO

CANADA POK 1 XO

Mailing Address

1 KERB CR DR

VIRGINIA TOWN

ONTARIO

CANADA POK 1 XO

Corporation Status

CANC. BY C.T.

Date Report Produced: 2016/01 /1 1
Time Report Produced: 13:49:48
Page: 7

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Number of Directors Date Commenced
Minimum Maximum in Ontario

UNKNOWN UNKNOWN NOT APPLICABLE

Incorporation Date

1989/1 1 I03

Jurisdiction

ONTARIO

Former Jurisdiction

NOT AVAILABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT AVAILABLE

Cancel/Inactive Date

1 996/08/26

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
Activity Classification

MINING (INCL. MILLING) QUARRYING &OIL WELL INDUS.



Request IQ: 018505019 Province of Ontario
Tronsactlon ID: 59933914 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPaRT
Ontario Corp Number Corporation Name

Date Report Produced. 2016/01/11
Time Report Produced. 13:49:48
Page: 2

865748 GSR ACQUISITION CORPORATION

Corporate Name History Effective Date

GSR ACQUISITION CORPORATION 1989/11/03

Current Business Namels► Exist: NO

Expired Business Namels) Exist: NO

Administrator:
Name (Individual /Corporation) Address

ALEX
H. 103 GOVERNMENT RD
PERRON

KIRKLAND LAKE
ONTARIO
CANADA P2N 1 A9

Date Began First Director

1993/04/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT



Request ID: 018505019 Province of Ontario
Transaction ID: 59933914 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2016/01!17
Time Report Produced: 13:49:48
Page: 3

865748 GSR ACQUISITION CORPORATION

Administrator:
Name (Individual /Corporation) Address

JOHN
E. 1595 GRIFFITHS PL
PERRON

KELOWNA
BRITISH COLUMBIA
CANADA V1Z2T7

Date Began First Director

1993/04/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER

Administrator:
Name (individual /Corporation) Address

JOHN
E. 1595 GRIFFITHS PL
PERRON

KELOWNA
BRITISH COLUMBIA
CANADA V1Z2T7

Date Began First Director

1 993/04/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER OTHER



Request ID: 018505019 Province of Ontario
Transaction ID: 59933914 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2016/01 /1 1
Time Report Produced. 13:49:48
Page: 4

865748 GSR ACQUISITION CORPORATION

Administrator:
Name 1lndividual /Corporation) Address

JOHN
E. 1595 GRIFFITHS PL
PERRON

KELOWNA
BRITISH COLUMBIA
CANAQA V1Z2T7

Date Began First Director

1993/07/07 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY

Administrator:
Name (Individual /Corporation) Address

FRANK
C 18 WILLINGDON
SMEENK

ETOBICOKE
ONTARIO
CANADA M8X2H2

Date Began First Director

1989/11/03 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT



Request ID: 018505019 Province of Ontario
Transaction ID: 59933914 Ministry of Government Services
Category ID: UN/E

C4RPORATI4N PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2016/01 /1 1
Time Report Produced: 13:49:48
Page: 5

865748 GSR AC(1UISITION CORPORATION

Administrator:
Name Ilndividual /Corporation) Address

FRANK
C 18 WILLINGDON
SMEENK

ETOBICOKE
ONTARIO
CANADA M8X2H2

Date Began First Director

1989/1 1 /03 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY

Administrator:
Name (Individual /Corporation) Address

FRANK
C 18 WILLINGDON
SMEENK

ETOBICOKE
ONTARIO
CANADA M8X2H2

Date Began First birector

1 989/1 1 /03 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER



Request ID' 018505019 Province of Ontario
Transaction ID: 59933914 Ministry of Government Services
Category ID; UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2016/01/11
Time Report Produced: 13:49.48
Page: 6

865748 GSR ACQUISITION CORPORATION

Administrator:
Name (Individual /Corporation) Address

JAMES
ARTHUR 18 MAIR CRT
VOISIN

ST CLEMENTS
ONTARIO
CANADA NOB2M0

Date Began First Director

1 994/08/11 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Administrator:
Name (Individual /Corporation) Address

JAMES
ARTHUR 18 MAIR CRT
VOISIN

ST CLEMENTS
ONTARIO
CANADA N082M0

Date Began First Director

1994/08/1 1 N07 APPLICABLE

Designation Officer Type Resident Canadian

OFFICER OTHER Y



Request In: 018505019 Province of Ontario
Transaction ID: 59933914 Ministry of Government Services

Category ID: UNlE

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

865748

Last Document Recorded

Act/Code Description

BCAC CANCELLED REQUEST CT

Date Report Produced: 2016/01 /1 1

Time Report Produced: 13.49.48

Page; 7

GSR ACQUISITION CORPORATION

Form Date

241-4 1996/09/10

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTpRS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

PLEASE NOTE THAT WHEN THE SAME INDIVIDUAL HOLDS MULTIPLE 'OTHER UNTITLEp' OFFICER POSITIONS, AS INDICA7Ep ON A FORM 1
UNDER THE CORPORAT/ONS INFORMAT/ON ACT, ONLY ONE OF THESE 'OTHER UNTITLED' POSITIONS HELD BY THAT INDIVIDUAL WILL BE
REFLECTED ON THIS REPORT.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICRpFICHE.



a





Request SD: 018505019 Province of Ontario
Transaction ID: 59933918 Ministry of Government Services
Category ID: UN/E

CURPURATION PROFILE REPORT
Ontario Corp Number Corporation Name

1061317 KERR JEX CORPORATION

Corporation Type

ONTARIO BUSINESS CORP

Registered Office Address

JOHN E PERRON

103 GOVERNMENT RD. E.

KIRKLAND LAKE

ONTARIO

CANADA P2N 1 A9

Mailing Address

JOHN E PERRON

103 GOVERNMENT RD. E.

KIRKLAND LAKE

ONTARIO

CANADA P2N 1 A9

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00009

Date Report Produced: 2016/01 /1 1
Time Report Produced: 13:49:48
Page: 1

Incorporation Date

1994/01 /12

Jurisdiction

orvraRio

Former Jurisdiction

NOT APPLICABLE

Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

New Amal. Number Notice Date

NOT APPLICABLE NOT APPLICABLE

Letter Date

NOT APPLICABLE

Revival Date Continuation Date

NOT APPLICABLE NOT APPLICABLE

Transferred Out Date Cancelllnactive Date

NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Date Commenced Date Ceased
in Ontario in Ontario

NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request .D; 018505019 Province of Ontario
Transaction ID: 59933918 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1061317

Corporate Name History

KERB JEX CORPORATION

Current Business Names) Exist:

Expired Business Name(s1 Exist:

Administrator:
Name (Individual /Corporation)

ALEX

PERRON

Date Began

1994/01 /12

Designation

DIRECTOR

First Director

NOT APPLICABLE

Officer Type

KERR JEX CORPORATION

Effective Date

1994/01 /12

NO

NO

Address

Date Report Produced: 2016/01 /1 1
Time Report Produced: 13:49:48
Page: 2

103 GOVERNMENT ROAD EAST

KIRKLAND LAKE
ONTARIO
CANADA P2N 1 A9

Resident Canadian

Y



Request ID: 018505019 Province of Ontario
Transaction ID: 59933918 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1061317 KERB JEX CORPORATION

Administrator:
Name flndlvfdual /Corporation) Address

ALEX
103 GOVERNMENT ROAD EAST

PERRON

KIRKLAND LAKE
ONTARIO
CANADA P2N 1 A9

Date Began First Director

1994/01 /12 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER OTHER Y

Administrator:
Name Ilndividual /Corporation) Address

JOHN
E. 103 GOVERNMENT RD. E.
PERRON

KIRKLAND LAKE
ONTARIO
CANADA P2N 1 A9

Date Began First Director

1994/01/12 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Qate Report Produced. 2016/01 /1 1
Time Report Produced: 13.49:48
Page; 3



Request ID: 018505019 Province of Ontario
Transaction ID: 59933918 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1061317 KERB JEX CORPQRATION

Administrator:
Name (Individual /Corporation) Address

JOHN
E. 103 GOVERNMENT RD. E.
PERRON

KIRKLAND LAKE
ONTARIO
CANADA P2N 1 A9

Date Began First Director

1 994/01 /1 2 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name Ilndividual /Corporation) Address

JONATHAN
L.B. 1595 GRIFFITHS PLACE
PERRON

WEST KELOWNA
BRITISH COLUMBIA
CANADA V1Z2T7

Date Began First Director

2010/12/03 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Date Report Produced: 2016/01 /1 1
Time Report Produced: 13:49:48
Pege: 4



Request Id: 018505019 Province of Ontario
Transaction ID; 59933918 Ministry of Government Services
Category ID: UN/E

C~RP4RATION PROFILE REPORT
Ontario Corp Number Corporation Name

1061317

Administrator:
Name (individual /Corporation)

JONATHAN
L.B.
PERRON

Date Began

2010/12/03

Designation

OFFICER

First Director

NOT APPLICABLE

Officer Type

SECRETARY

KERB JEX CORPORATION

Address

1595 GRIFFITHS PLACE

WEST KELOWNA
BRITISH COLUMBIA
CANADA V1Z2T7

Resident Canadian

Y

Date Report Produced: 2016/01 /1 1
Time Report Produced: 13:49:48
Page: 5



Request ID: 018505019 Province of Ontario
Transaction ID: 59933918 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1061317

Last Document Recorded

Act/Code Description

CIA CHANGE NOTICE 2010/12/15

Qate Report Produced: 2016/01 /1 1
Time Report Produced: 13:49:48
Page: 6

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFpRMAT10N SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

PLEASE NOTE THAT WHEN THE SAME INDIVIDUAL HOLDS MULTIPLE 'OTHER UNTITLED' OFFICER POSITIONS, AS INDICATED ON A FORM 7
UNDER THE CORPORAT/ONS INfORMATIONACT, ONLY ONE OF THESE 'OTHER UNTITLED' POSITIONS WELD BY THAT INDIVIDUAL WILL BE
REFLECTED ON THIS REPORT.

KERR JEX CORPORATION

Form Date

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.



a





ASSIGNMCNT AGREEMENT

This ASSIGNMENT AGREEMENT (the "Agreement") dated as of January 29 x̀', 2015
is made by and between:

UNITED STEEL WOKKERS OF AMERICA, LOC;AL 9283,
200 Ronson Drive, Suite 300

Etobicoke, Ontario
Canada M9W SZ9

(hereinafter called the "Assignor")

- and. -

GOLD GAIVDLE LTD.,
c/o Berns &Berns

23`~ Flour, 767 Third AvencGe
New York, New York

USA 1.001.7

(hereinafter called the "Assignee")

WFIEREAS the Assignor is fhe beneficial holder of a debenture dated November 29,
1989 issued by GSR Mining Corpor~C on ("CSR") that was granted as continuing security far the
payme~lt of up to $3 million and. registered on Apri16, 1994 in the Land Registry Office for the
Land Titles Division of Timiskan~ing (No. 54) as Instrument No. L1' 283071 ("Debenture # 1 ");

ANl3 WHEREAS the Assignor is tl~e re~isterecl azid beneficial. l~olcjer o:f a c~ebent~~re
dated March 29, 1994 issued by Kerr Jex .Corporation ("Kerr Jex") that was granted as
continuing security for the payment of up to $3 million and registered April 6, 1994 in the Land
Registry Office for the La11d Titles Division of Timiskaming (No. 54) as Instninlent No. 1,"1~
283072.; ("Debenture # 2", end together with Debenture # 1, the "Debentures"};

AND WHEREAS the Assigi~ar holds i) an order of the Ontario Court (General Division)
entered Apri14, 1997 as Court No. 97-MU-16878; and ii) an order of the Ontario Court (General
Division) entered April 4, 1997 as Court No. 97-MU-16879; each .fizled by t11e Union against
GSR and AJ Perron Gold Curp. ("AJ Perron") pursuant to section 4$(19) of the Lahvur
Relations Act (Ontario) (collective.ly, the "Judgments");

AND WHEREAS the Assignor wishes to assign, transfer and convey all of its rights and
obligations utidex~ the Debentures and the Judgments including with respect to the payment of all
outstanding indebtedness owing thereunder to the Assignee and the Assi~~lee wishes to accept
and assume all such xights and obligations of the Assignor under the Debentures and the
Judgments in accordance with the terms of'this Agreement;



-2-

NOW TH~CRCFUR]C in cansicieratian of the premises hereto and the mutual covenants
and agreements herein set. forth and #~r other good and valuable consideration, the receipt and
sufficiency ~f which is hereby acknowledged by each of the parties Hereto, the parties hereto
mt~ttrZlly covenant and agree as follows;

1. The Assignor. hereby assigns, transfers, and conveys to the Assignee all of the rx~l~ts, title,
interests,. obligations and liabilities of tl~e Assignor in anc~ to the Debentures, including
the right to receive payment of III outstanding inciebfeclness owing; thereunder ~nci tc~
have and to hold. the same unto the Assignee far its sole ~~se and benefit absolutely, to the
same extent and with the same force and effect as th:augh tl~e Assignee was the or ~iz~aa
party to the Debentures in the place a«d stead of`the Assi~taor.

2. The Assigi~ai• iZereby assigns, t~•azasfe~•s, az~ci conveys to the .Assignee all of the rights, title,
interests, obligations and liabilities of the .Assignor in and to the Judgments, including tllc
right to receive payment of .all outstanding indebtedness. owing thereunder and to have
:and to hold the sane unto the Assignee for its sole else and benefiC absolutely, to the same
exte~~t and wit1~ the sarn~ force and effect as thau~h the Assignee was the original party tt~
t11e Judgments in the place and stead of the Ass g~lar.

3. The Assignee hereby accepts the ass ~nrnent set forth herein and covenants and agrees
with the. Ass ~nar to assume acid be bound by and observe, carry out and perl'or~n anti
fulfill aZl of the covenaiYts, conditions,. abl ~at.ia~~s and l avilities of the Assignor under
the Debentures and the Judgments to the same extent and with the same force a~~d effect
as th~u~ h the Ass ~~lee was the origiiaal party to the Debentures and the Judgments in the
place anti stead of the ~lss gn~r.

4. The Assignor represe~lts end warrants that;

(a) as of the date hereof,. the Debentures aiid the Judgments are in fixll force acid effect
and in ~ and standing; and

(b} as of the date hereof; it is not in breach of any of the covenants, conditions and
agreements contained in fine Det~ez~tures and the Judgments.

5. Tl1e Assignee shall iiot release GSR, Kerr Jex, AJ Perron axad any other successor in
i~~terest from their respective obligations under the Debentures a~ici fhe Judgments.

6. `The Assignor covenants and agrees with the .Assignee that it shall and will, from time to
time ar~~ at all times hereafter, at the. request of the ~ssignce, execute such further
assurances ai d do a11; suGl1 further acts as may be reasonably required for the purpose of
vesting; in the Assignee all of the interest nf'the assignor in and under the Debentures and
the Jerdgments hereby assigned.

7. Time stall be o~'the essence of this Agreement.

8. This Agreement shall enure to tl~e benefit of a~ad be binding upo~1 the parties llGreto and
their respective. successors. and assigns,



-3-

9. This A~i•eement n ay be signed in two or more counterparts with the same c;ffect as if all
parties had signed and delivered the same copy, and when each party has signed ~inc1
delivered a counterpart, all counterparts together constitute one agreement. This
Agreement may also be signed by facsimile or by other electronic means and delivery of
copy of this Agreement by fflcsianile or such electronic mcat~s is goad ~llld sufficie~~t
delivery.

10. This Agreement shall be governed by the laws of the Province of Ontario.

~EXECUTIONPAGE TO FOLLOW)



-4-

IN WITNESS WHEREOF the parties hereto have executed and delivered this Agreement
under seal as of fhe day and year first written above.

UNITED STEEL WORKERS OF AMERICA,
LOCAL 923

T'er; ~~

Narne: arty Warren
Title: .Director, USW, District 6

GOLD CANI3I.I: 1.T~.

i?er:

Name: Michael Berns
Title: President

(~Signcrture gage to Ass gnrszent Agreement)



a
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'• '
Page 2

SCHEDULE °A'

(33R PRQPERTY

Parcel Claim 6wnehlD

348C87 L-5414 MCOARRY SItRPACE RlQH7S ONLY

850NN0 PART H.J.81 McQARRY 8llRFACE Ii1aHT8 QNLY

11T808T 1.-8925 McQARRY SURFACE RICiHT8 ONLY

3014dST ~ PAAY OF L•19984 McQARRY SURFACE Rlt~H'I8 ONLY

4548C8T PART I.B416 McL~AFiRY SURFACE RtC~iliT8 ONLY , ; ~~

4S47CS7 PART L~6823 McBARRY SURFACE ptQHi'8 ONLY

4S4BG8T PART L~8824 McOARRY 8tfRFAGE piOHYB'Q1VI.Y.

. d8038ST IBUWD "9' IN McFADDQ~1 SURFACE RIGHTS ONLY ,
. ~ L~lD~R LAKE

49B1C87 PT FfJB 30 831 Mcl~ARRY SURFACE R[OHT8 ~NI.Y
PART OF H8164 .
8~ 188

61T1'SST PAR70F ISLANt3 McFADDEN SURFACE RIaHT8:CNLY ti
T IN LARDER
LAKE

sa r ~ ~-a~~o Ma~w~r sv~Ace ara~ oM.r

8294C3Y L~1551 McGARRY SURFACE RIdFR3 ONLY

T. 529bC6T L-31582 Mct~ARRY 9UAPACE:R1f3HT8 0{V6Y

SZ98C8T L-25854 McOAARY SURFACE RIC3liT$ ONLY ~ - ; ,

~; 8330G6T L-24371 ~ M~AfiRY SURFACE RIi~HTB ONLY

5331C:SiT. L-24181 MCGARRY. $I~RFACE RltiHT$ ONLY•

61t5CST PART L~39754 McC~ARRY SURFACE RIC3i~TS ONLY

641435? PART OF ISLAND McFADOp~I 8URFACE RlaFRB ONLY
. •R• RAflDER LAKE

6417CST PT 1ilB 32 8.33 McCiARRY , SURFACE Fii~HTS ONLY
PART OF H3135 .

8418~ST IATS 12.38, 81, MCC3ARRY 3l1RfiACE Ri~HT3 OfVLY
201.2b2 8 ?.b3
PLAN M-t~ .

6418¢ST LOT 298, M-f32 McGARRY SUAFAG~ R1C3HTS ONLY ~.

7612CST PAR'C H.J9.28 N~(iARRY SURFACE RIdHTS ONLY
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7813CST PART H.J.B. ~ ~AARRY SURFACE RIQM8 ONLY

781ACST PAfif OF H:S.133 McGARRY 8URFACE RtQHT8 ONLY

7~618C91r PART OF H.S.186 MARY SURFACE R1QFiY8 QNLY

. 7817C$T PART H.F. 33 Mc(~ARRY StJgFAC~ RIGHTB ONLY

rB~eCat H.F. 37 McQARRY SUiiFACE RIQMiTB 01►1LY
i

7818C8T PART lM3 MARY SURFACE RIQHY$ ONLY

7820081' PART GF A MCQAliRY BURFAC~ RiQNTB ONLY
~RAGrIGAf ' ~ . . i

• 6~TINEEN H.F.
37~ 18j 8
u~ Cr2f~s)

7821C3T L 25208 McgARRY SURFACE RtQHT8.ONLY 

178~2CS1` L•26207 Mc«ARRY 8URFACB RiQFRB ONLY 1l

7623CST PART L~7044 McQAARY SURFACE iilaFtTB ONLY ' ~ ~

782tC8T PART L~3b131 McQAARY SURFACE R!(~1HT8 ONLY 1

. ~e~csr Per ~-so~~ Apr StJAFACE fifOHTB ONLY

7828t~T PAgT 1.-30133 McGARRY
,~

8liRFACE RIOHT9 ONLY ~• :: 'I
7827CST PART L-31160 Md#ARRY 8i~RFACE RIQHtB ONLY

• ~ 7 T PARY 1.-31182 I~iARRY SURFACE iil(iHTB OA1LY

7 1' 4 1 McOApRY SURFACE RI~H1'S ONLY

7856C6T ~-8863(HS134) McQARRY SURFACE RtONTB CN~Y '

7738CST LOTS 1Q10, McCiAARY SURFAGE RtQHT'30Nl.Y
1011. 1012.1043.

. ~ Iota, ~o~s. ~a~e,
1420. 1Q218~ PART
OF 6LOCKS B ~ F,

• PWd (N~188 ~.

7821CST WTS 10191017. MCOARRY SURFACE RIGHTS ONf.'~
1018. PL/W M-788

86S4C9T PART H.6.405 McGARRY SURFACE RIt1HHf8 ONLY
PART HF.406

i 8855CSi PART 1.-5413 MCQARRY SURFACE R1~3HT8 QNtY
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7dJ~fLL ~.~~~nLL~11u~

8858CST PART H.8.180 McQARRY SURFACE RIGHTS ONLY
(1891)

948BC$T L~42040 Mc4ARRY SUFtFACS RIQMfB ONLY

9467CST 1.~A2041 McQARRY SURFACE f1it3HT8 ONLY"

9489CST L•26208 MoGAgqY SURFACE R{QHTS ONLY

• 947008T PART H.F: 404 1~OARRY $URFAC£ NIaFiTg ON~1/

y x~csssr isuw~ •s~ ~ncoEr~ n+aNwa au~r~ts orur
uu~~ uuc~ .

• . ~ 2386888T SUMMER RESORT McFAODEN . MINING A1QH'r8 ONLY
't OCATtON B~Np
PgRT OF IfiUWD "r'
WipOi t.AKE!.. .•

~') 2388088T 8t1hAMER FiE80RT McFAOD~Af MINING RIQHTS ONbY
LOCATIbN BEINd
PART OF tSUWD •A'

'• LARGER LAKE

• Ths Ctar~r IB a wed OWnef AT A ~j~1~oo1U d~ar~t b1811 the panD818 8~t0ep1
~,98888ST. 2:1858981' ~u~d 2gB8088T.

~~ ..,.

o! ~ Is theeels owr~r. .

_ ._ .

,. , .
i.

'6

+:
,̀ .

7
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O~BEHIUAB Mtl QENERAL BECUiiRY ltflR~lAEI~RR .-

,~.;,,, . ~A N~'r is mede'tiei+veen~' . ~ . .. • ," ~ ~~ ~• • ° ? . ~ , ~ i,:

~i8A YIMnp Cmporatlon
8uRe 601
1~ Un~rasiy Avetwa

• Toronto.Ordarto .
M8H 98f

(th~'~eMcr1

OF TFIE RRST pAA7

-Mp•

9 unnoa sea wcnrorsaamena+
4ora~9293

. 4 dorenptront Road West
i IQrldand tatae, Q~fo

~ ~ 
P2N aM

~'' OF?NE9ECONDPART

1 ' 1: C011ddOf~011 .

'. ~ Farvatuebteau~staerafion,a~e~oeiptaedaulnden~rawl~CAaraimrebyeda~w~
i ~
~ ' . by each PaAY. eta Oebtor emero Into this soauity agreemen! w8h the CredMor.

• Z: `ObU9~ota$eWred

The SaeutRy► Inlereit (as he~eMafter de6nsd~ is grerted to Nie Qredilor by Ut8 CWtW 8s .

~es re4„~.a maroem m̀ m ti,e a a a n~ eo n ov~
eta perUes cn Uw 28~h deyr of November 1988, or the sum of three atWan (S3AOQ,00~ Collars,
wnteAever to teas (~he'obugauona7•

3. Creation of 8ocw~ry Interoat
me oeacor hereby grenta morteagea, charnel. Iranalers. assTa~ ana «ew es w ana +n

favaiu o! thA G0Qlta a sacurityt U~t~t In the foUov~(n~

.V

t

1~ ~

a
t

'S

r . 1

..

i

•~•.~ ~_ .. .~.• ... .... ~ ~... ~ -. ..... .. .. ..~... .~.~... . . .. .. _ .~ •~r~~~
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.lbduf88~P1dRLl00hli•11UCINIilei k:f6i0f811y'Idltd'dl'd~lptlOn~~llPBre' ~~
• p9tIB• UOCl8801t98 6tBifilkd il{ Of 6fi7t6d Of Y1l9dt8d t0 thQ Id~ds Of tlt9 08btQt 61M of t0

. anY vlthsforogatr~~ end atl drevrMpa, a~ plans arw meiwats roiath~g tlsereto
. (Property. Plant end Eq~APme~'1:

R~) ~ di books liocourHe~ fmrata00. ~te►a. PaPo►a. aoairt~eMe and aver reoarda fn airy form
. evld~dng or rela6r~ to the aoNatsrel eub~eOt W the S~urfty trtereot (~daanenm'};

(Cl aU present and fuhue penanal property. tgalnee~. and wMa~ktnp o1 tl►e Oeblor not
bobsp, PKoperlY~ Plant and Equlpmant or Ooanne~de ('Undertstdrtp ►~ and

(dl aG pe~o~ml W'opartY Ir1 a~►U tom► dedvsd dtrectl~r or tndbect~r hom airy dsa9ng wdh
oopatetel submit to tl10 Seacity IfMerest Ot U10 pr00eeds din, and tndu~rt8 ~Y
PAY reA~emin9 6WemnflY a oouipeneaUon Wr bss o1 ar dwrtage tharem a tM
piooeeds mereirom {'Proceod~9~ ,

' The ProPartY. Pkuu and .6qupp~►t~ Qoaara~s. UndertaWng and Proceeds are
oolb~ety eaAed the 'CoAe~eret'. Any rei~rwe In tld~ neM Io fb0ateral she0 even
Cadeterat or imy part thereof. untees me oonmaa oma~aa rte. ..

me . martBaBes. chaz0ee~ kanetere~ asatgnntenSs 8nd aeaoiry h~t~e~ hereb► .
. abated are oolledtvety tailed tMs'$eaulry Inures!':

4. Proporty OescHptlon

Witl~aR, QmMhtp the ganerdihy of the desaiptt~fl of CoAittotaf ee ael aA in p9regt0ph ~. .
tot greater oa~talrty th0 Cotlateraf shalt Maude ep re81 proPsdy► a~u! Pry and Mtge porsonat
P+oPe+N of tl~s' OeOtor located on or about a to ganaN to w ham tl►e propeAles of the OeMor
IoataO in ertd at the'. Township of MOQa~ry. Ototrlct ot'famlakaming and Arwh~oa o! Onmrto
convoyed by and hold under ~eg[sferad InswmeM nwnber 263a6~ end as thereto more
pNtlCuimly desM6ed.

. 6. AttBdunent

Tho pales acknowtedpa that valve fses been given; the Dablor has dgtna In tl~e
Collateral; and the pens have not agreed to poslpon0 the~Ume for ettaehm~t ~ the SopiMy

_ irdets86

1 .~
i
i '
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' 6. d~eARe6 tiWdl COp8E9~a1

e~odu~ge~ trd~far. tee'se cr.ot~erv~ ~poee c~ Or~ctri~utse~ loot wflh uis Conateraf~ ' ..
whetl~ar In the otdMsry ooursa o1 the Ccmpe~y4 bue~as or afhe eo 9ieR eny wcA
Pte. ~tgn9a~ trarialeree. leases or otl~e► parson, es'apPlloAbte, l8kes tdle dear of t!re

7. 67oo9pgon re L+eameholA f~teet an4 ComrsWml pIgMB

Yhs imK deY of tho lertn of arty Iea~s. wAleeea w egreemun tlieretor le apad~dry
e~eaa~m gws~,~ny u~e~ee~, same o a~ae~ esea a oucn~a~y -
M trWt Mr eny P~sot~ ao4ulrin9 eud► Mteroet of the Debtor. To rho eaAent tl~et the aeeGon o1
the Sopalty InDere~ wou10 aor~uts a bre~h ar~uss theaeoeterauon oleny M fight,
Boenoe or penrilt to whid~ 8ie Dsbtot b a paAy~ tlse SeaaAr frtereat shall not attadl tlteroto btA
the Osbtor shall twirl its Mte~eat tlrotatn to trust tot iM Creddot. and shall asffiBn weh .
ap~oama+d. ~bgin. 6oaase a pamiftt a p►e Creddor toitlixflh upon obteMbiO ~ of th0

• o11t6tpAflyther~Bto. i

e. a~r~maa~s ana war~anaeo
tmet7ammherelryrepreeeMeandwertenlsastoflowswthsCloditaan0adnmwteQges

tliat Ot9 C~lta b telytnp tllareon (Ynd eadl 01 sudl r datlorts artd war►mCles MeD be
deemed to b0 ~ condition):

• i
(~ 9ie Oeb~t has qua os0~ll mid mNto~lry to CroatO B~0 SeoutH~l Gdeteet mfd gane~9ty _

pB~liotfn RB W~4gSUo!ffi Ytldet Md8 tQroedm~, i

lb) the a~eotNan arW delivery W fide egrearnarit en0 Ct9 port by the DabStn o1 as
ob80atloris hereunder have been du►Y e~utlwdmd try all neoeseary pr000~nga:

(~ the d~fet awswuve omoer of th0. DeMor is toauod et the addreei of the Debtor set as ~ i
on the fhot p8ge Ot thb agteerrteN. j

8. Coverteras Of QebDor .

Ths 08bfot oovonams End sQrees 8e l~OwB:

~gj,Ob([paltons .

(a) to pay or saUay~au Obligations when due;

.. o►seosfnorret Cgitatocat .

lb) not to sell. exchanpe~ uansler. 8ssign, kale ar oQbmiae dbposs W or deal In any way
wNh the Collateral or party rntereet hareh~, w eruer bao erty egraement or underteking to
do so; ezoept es mAy be pemdflBd k1 thla agroOmenC
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•~:'~' ;~(~: !Vpt~1Y+~Y~ ~Yn1~4f.~ atnths0eb6o~a~ ~qr air; :• , 
:..n~Ielcha~lp~lnany~pnovltledin~ liefttB►Kor~enyact~te~l~pdtetHt81••.•":' •.,~~:.

matmtal ctahm 9 the Rebtor. the CoMmrd m 9~e Seauliy tnt~es~

ill b P gs dBMs. t~owe~s. gcenoee, Prlvtlegea. t►anahlses Md 9~~ ~A~Y ~
ee ap~lO lewo. +Na0. mW tepWatlone. eM 9emudN oonduot its Wmh~ess In a ~xoper
andef8dadn~ero~ersoes W proteot9f00oVe~oret, UroBecurNY1 aitdtlrebsroHiess
and ~u~dertatdng o1 ~e Clebtor;

(e) m nr~nmh~ i~ eudatenc~

j►t~ea m,d Charaea

M ~ A►ar~tY paY aA t~s, eseeeern~. rotes, Fsrtes. payro0. . woikees
car ton aw~mems. Md atly►otl~et N9tgea wi~TCh ~ooutd re~dl fn the won o1
e et~taY pen or deemod cost In reelect W Iho Cotfeterat:

~1 to do.melts, eoceait0 ertd debver such iWtF~er end other , ae+►atare. dead8,
agreen~ffi Ond othe► doamrtems as r+mY be requt~ bI► tl~e (? for to .

esfeb~ab~f6votu~tlssCtedito►thsSecurtiylntaresthaetMedtabapeatedha~ebyatW
to eDotimplNlf the I~uemton 0! WY sgre8rtlent ~. ,

pasimerit of Expenses

. p+I 10 p6y eU euopermes. Irtdudtng sotkttae' eutcllacB(ve+S"teot end dbbu~mnenfe, inanred ' i
bytl~e~adttototgsa~ Mdu~lln9anYRooetver.asneretnatterd0tbtetQingotute~ton
w~ th proPm~, P+~se+v~a►. and ~ of Uda A~ent0nl; bxi~edhip eU
m~a~ Ino~urad by th9 CrstOtor or such e~erna to dealfnp wNh ounnt a~tots o! the
Oe6ta In q tai wUh tl►e eMabUshm6m and corMrrnatlon,01 !h9 prtoruy of ths.
B~rltyU~gres~WoiwlYehe etieubep8Y~elbrthwdht~patdernantlandeheU
form pan a the owrgauons.

to. Covenarte of CredRor
'Iha 4Yedflor covenants and agrees as lollowa:

(a} to ekecute and deliver•wllhin sewn (~ business deya atler noUoe of a request fheretore ,
from the Qobtor. ap re88onable evlder►oe8 In wMbg req~dred D11 U1e Debtot for qte
pastponeme,a ottne Creditors Security tnta~est to me Cotleda~at to la►~o~a of eny paaon'
advancing seamed dobt financing to the Debtor whelhertor worWng capNal.ar for ptan4
ssd equipment purchases. of a sum not tes~ than S5oD.000;
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Partial QisCh~ae

~. ;:~ .:~~~• •w'e~osaite~f ge :a..R a a~c!~ aegfe.a..~ca~$~u~~:~ sc io.fwe.~~odaa.ot::.:, ~ .:4 ::;
;,. •the arm Opt enc6eds'the bbifgatlons~ +iPc~l ~eoeipt vi'a oertlAt~tCB'ct they AU~r at the

., .. , :' debtor Oer~ybtg•ttle belaRae o1 th8 Obtfgeti0ns then ou~tendtng~ es determMed M
i aocondance with Atxoia~fng maples and alai eseumpUor~s gene~ariy accepted to ' .

C.enada:

(~ to e~arte mM de~tver a Release end Dtedte~e 0! its 8odalty It~n~st u~On leoe~pt Ot
a owe. of tha Audioor at the Qebtor aar~tyTng u~at'tne Oebtor hays made brovocebte ~.

. . ~ det kl~OOo~dmt0ewith800~ttlnBpAtk~pat~s~eGudt(81~~9e~Y
soo~ted in Canada;

11. klrenb of DetAuR ..,

: . lrie debtor ~a11 be to default ~aMer ~ls agreement upon the 01 a~fl o~ ar
ltrore of ihs bi(Ot~ng e~rents (en •Event M D9f8utt'):

' (~ the OebDor (aUs to a~Baty a peKotm aryl 01 the Ob~gapons when dt~s;

(b) ant► roAr+asaitation cr warranty made by the Oebtor herein is or beoanes 6~ned or
uMrue~ a tha Debtor brea+dies or taus to oo~rip~y with ariy material teem of Ada i

(~ the OeMot bevOmes ir~sohraM or bank►up! or mek~s 8 propoe8l reader th9 Banwupuy► .
Aat (C~nada): a patftlon M baaloruplCy fs filed ag~nat tha Oebtot acrd the Santa is n~
dl~genUy 8nd En good faith 'betn~ contested by !ha Debtor: t1~a E~ebtor m~icea e» .
~grartem tar ehe beneftt Oi ciedtlors: 8 t+~slse of r~eceiv@t a n~anaget is ep~Obned in

of tl~e Dmbtor of a~,baianttaAy aU of fts assets; ar Eot tha diasotut~r~. 6qui~ton. '
of wlndbig~up at the atfairs of.th~ pabtor.

(d1 the Debtor ceases to cony on btmtn~s; or - ,

(e) an executta~ or any stmnar process of any court becarnes entdreeabte ~ah~at the
OebtOr~ rnAdcfi may rttetsrielry effect the ~nend8l affa68 8nd o~reti~s of the 08btot
taken as a whnte~ or a dismiss or any aimuar process is levied uP~► $+~Y P~i~h► ~ ~
Debtor. Provided that the same is not d~flgenUy artd in good 1a~h being ooMested by the
Qebtor.

42 Acoeteratlon Upon DefaUN; Obltgatloa to Advance

. Upon the oa:urceno0 01 an Event of befauit, the ObUgations shall beimnt@dfateiy due and
payable N the default has not been cured or remedied within twertty~o (21) days of lt►e Event
o! Det~wtt. " .
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19. RemeAl6s dpOt1 Default ,~

''' `' '"S~A~ iha oQe41l8~e.Q1 ~!►'~!~C• Det~+lt; • 8gatu!lY lt~L9~t : -~7n4 fC ' ~ ~1
6oconMlpMofos`aDYe~artdthaCra¢Ilorehalihav`~~It6toQoMAnpremedleainaddfUoritoalgrathm '• .. .~
romvdbs ava9ebie et law a egtrllly or oontnVled In airy oUler epreement between the Debtor mW •,
'Ihe Credfror, all of whtc8 temedlea stmU ba hiEapandaM end'amufative: ~.

. (Q~ aigp of anY W'eml88s where Colteterel may 6s locetsd:

ro~ oo~esio~ a c ~y enr manna a tir
c~ n►e eaTe or ~oeae m Collatorel;

Id) ~!9 C086Cd011 Of 811y IMtIl~ MCO11l8~ ~Id ~106~018pBIV8d kl d1NtBC~lt wdll Ute C'o11~fBk

(0) Ore ep~oblbnertt by tnabw~aM in w~itinp o10 c60Blv6t. or 8 ►eCefver entl ~Y~nsge► (ea~il j
aT vim fs heroU► Called a'ReceNery o11he Collalerel; ~

l0 P M mry Cowl o1 o0mp~ent ~q~lat lot the appoL~EneM o! a receive► m }l
A ~eoelve~ ena mena8er or rm uta ew w the conmera~; arw

S9) tl~a 811ng of prook .ot detm and othm doaaneMs in order to have tt~e dah~w of die
d6ditw 1Ddped In an~r bantuupfoY. vNr~9'up, ar 01her JudltlAl Wo~n08 ~et~ m .
~ww Debtor.

14. Powers o? Reoetver

a►Y f re►aPPo~ed bYU+eCaedilorn~y bo any pe~wn a Dereo►~s, ertdtlfeAe~~
may temov0 mry Raeelve► so appo6Had and eAA~ ~otl~er or ollrers h~sbaad. Nry Remover
apPcb~tetl ~ ad as a9eM tar the Cted~or t~ the purposes of tatdn9•P of 1M
Co~eral. artd (exoep4 as ProvtOod bofo~l) as egem for 11+9 oebta tof a9.P~►0~. DwgAoiA W~etton Uw oocupatibn of any premises of Uis D6bmor. ' F~ 9~e purposes Ot tea~rtng
upon► Ma 30datly ttrtmeW, tlw ROoeivw mey eei6 fie. at o111oruuise dbpoae of Colisleral 8e
~et~ tot the.Debtar of as e8ait for the Qeditw as R MaY detamh~0 In iffi diwaUon. My
RecYNer so BpP~►t9d shall hpw th9 idlowing pow0~6: .

(a) to oruar upon. use. end oavPY ~ R+~►sea owned of oaarpfed by the Debts;

N) tc teke poaBeas[on Cl the C,~lafeteg

(c} to borrow money requhed for the matMenenoe, presenretlon or. p~otenton of the
COGamrai a tm the eartyk~g on ai tAe b of the OabDor, and 1n the d16aeUon al
sud► Recahrer, tq charge end grant lusher eecurMy IMereats In she colleterel In prlo►tty W
the 8 y Interest, as suauily for the money ao bcttowed;

.' k~ to ceU.teats, or othervv[se dtapose W tl~e f~oUateral or arty part Ihereo[ on such temps artd
oaidfUona end in sacs man+ier ea Ne Receivor ahan determine M its disaetlon;



~u

fie) to de~r~artd. ~omme~oe~ ooMfnua of defend any► judldal or adminlat~aUve proceedingafor
• ~ I~~p~ ~ P~ 9~ 0~ oori6ding► reaflzfig or obtainbt~ posaesaton at .
i~. ' ~ .. . : ~ m~ ~a tve~tldie"t~~ ~an~t ~ ~ ~I

~ t:;: ' `'.,-
p~ 9 p~e~ p~ YPen s

Aooaunis or any other obifgadon of any tl~rd parry to the Debtor and

• ~ to exercise any rights or remedlea which ooWd have been ezerdsed by the CredNot
ageTrut the Oebtor or the Collateral.

18. Failure oT CredJior to Rrcercfse Remedies ~

The Creditor shall itot be IIaWa for arty daisy ar failure to eMaroe sny remedies avaUable ' ~
to ~ a to U~etttute xny pry for such ¢arpo~. ~ .'

. 16. AppUCaRion of payme►na ~ .

.. 'rte paymerge made in respect of the Ob6ga~ons artd an monies recehred by tha Creditor
' or mry Reoetver appafnted try Ure Creditor in re8p~c~ 01 the enforcement of Qfe $ewrity frn~rest '
CIA me r~aEpt o/ arty► money) shall be haW ~s seauity for the, ObUgBttmie. The OebRor

• sltaq te~nafn gabte to the Gedftor for any tleflctency; and mty swptus Wnds ~reelirsd ate the
! sa~t~ton o! all Ob~ga~oos shaA be paid M e000rde~tCe wnh appGc~ble taw. ;i

i t7. Oe~tin~ by Creditor ..~

~ The Cr@d(!Or ftt6y QtBnt coder OT t6r19 end oth8t MdUtge~ee~ 18ke 61r~ 9n►e uA
~aa~. aooe~t oomAmmk~. grant refBBses 8nd dlsd►~rges. end ollterwi86 deal wrill qo9
Cotie~eral, fhe 00btot. deWOrs 01 fhe DebtOf. s+u8tl0s OT U18 t?8b22ot. And Other~a~ !~s ilia Creditor

~ may ees f~ wlt~ut p~dtoe to the Obttga~e end tha tights o! the Cre~or~to hold mid reati~ ' : j!
upon ttca.3eprriy trnetest. The Ctedrtor has rto abUgallon to keep Co~atera! ldarttHlebie~ or to

• Pr~n►8 dBhts a0aMs1 Priof secured aedaots to reSpeG of arty CollatereL ..
I~

i ,e. Nouca ~ . I

w~hout grejudtoe to any other method of glvbtp nottoe, enY notice ~equtred or pennNted
ro be pive,i h~uiae~ to any pany.haa be eondu~y seemed eo r~o bin ~ by suds ~ ~.
Paify on t1te, date totlawin8 the sanding thereof by prapatd'pdvate oourtw to sw:h perly a! ~s '• •~
address rtbted on the ffrst gaga of this agraernen~ :I

18. Separat@ S~tcurity ~~

~ This agreement and the Seaarity Interest are in add~ion to and not in subswutton for any '~
other aecuritynow or hare8iter held by the Cteditot in respect of the Oebtor~ the ObUgaUons or

. ~ ~ fAe CoAaterBL

:~ j 20. CredHor Npt ObtiQed to Advance

Nothing to ltiis agreemern shall obngateUse Ged~orto make any loan or a000mmodaUon
to the'Uebtor~ or extend the time for paymerri ar satisiacxion of any ObUgattons.
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20 Dttndas Street bleat
Suite 113Q ~~
~broneo, Ontario
MSG x(38

Tatd



~~ ~2

scHeau~ pnp
R(~ R PRQP~RTY

• E~I~I S~1¢t Tawnshlp

23.9CS'C N.8.'135 MCdARRY MININQ RIC3HT8 ONLY

237C8T H.8.133 M~i3ARRY MINING# HIQHTS QNI.Y

S836NND HJt~92
kJB~.9 . 

Mc~aAFiRY MININQ RIQHTS OI~t.Y

48~LC8T L-35819 McQARRY MINING Rt(3HT$ ONLY

5367C8T FRACTION McQAFiRY MlNfNd RtC~HT9 ONLY
BETWEEN H.F. 37
(T-1018)
LM3(T7i'r8~ .

5394C9T L•25208 Mc~AARY MlNINti RItaHT3 01~(l.Y

5395CSt L•25~7 McaAAHY MININQ RI(3HT~ ONLY

54d1C3Y' PART L•27044 Md~AARY MININQ RIaHTB ONLY

8478C$T !.-3D131 MoC~ANRY MINING AIOHTS ONLY

S48008T L-30132 McOARFiY MINING RttiHT9 ONLY

S801NND MJB3A McQARRY MININt~ RIC3HTS ONLY

5B02NND H.1831 McQAARY MINING RlaHTB ONLY

5600NND HJ828 McGARRY MINING; R1aNTS ONLY

58/4NND H.F. 33 M~(3AARY MINING; HI(iHT3 ONLY

881TNND HJ829 MCCiARRY MINiN~ RIDHT3 ONLY

8051C81 1.-30133 M~3AARY MtNINO FttaHT3 ONLY

6067CST 1.- 321 Mct3ARRY MIN1N~ RIC3HYS ONLY

6079CST PAA'T L-31160 Mc3AARY MINENQ RIGHTS aNLY

808QCST PART L-31182 Mct3ARRY MlNlNd RICiM'S ONLY

6349NNp 31.M Mc{3ARRY MtNlN~ R!(3HT3 ONLY

7530NND H.F. 37 McGAHRY MINERAL RItaHTS ONLY

7S55CST 4.8853 MCQAARY MINING RIGHTS ONLY

7'831NND H.3.164 MCQARRY M1NIN0 R1QH7S ONLY
H.8.165
H.S.166

12865CS7' L5~414 MCGARRY MINING RIOFiT3 ONLY
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12866C8T L6828 NIcgARRY MINING AtCiHTB ONLY Y

12687C8T L18964 Md3ARRY MINING RII3HT8 ONLY

72888CST L5418 MCt~AARY MININp RiOHTS OM.Y

12869C8T L6623 MoOARRY MIN(Nd RIt~HTB ONLY '

12870CST L6824 McQARflY MfNINQ RIQHTS QNl.Y

12871CST L31850 MC~AARY MtNfNO iii~HTB QNLY

12872C8T L31581 McflARRY MININQ giQH78 ONLY

12873C8T 131852 McGARRY MINING RIaH'77~ ONLY x

• ~ 12874CST L28684 MafARAY MINlNO RtQHTS ONLY

1297sC8T 124371 t►+~QARRY MiNING1 Rf4HT8 ~H1.Y

12876C8'T tZ~4181 Mct~ARRY MININQ R((3HTS ONLY

1287rC$T 1,38754 McQARRY MIIVINO RIOl~T8 ONLY

12878CST H.B. t8r1,~L891} MCQAAFiY MINiNC~ Fi1t~FiT8 OM.Y

1287BC8T W204Q MCQARAY MININp RS(~HTS OI~f1.Y

1288CCST kA2041 MARY MINING Rl4HT3 ONLY

12881C8T H,F. 404, 40g Md~ARRY 
.

MINING AIQHTS ONLY
8 408

128 7' PART OF H,J.B. 1 MdiARRY MINiN~ Rtl3H78 Of~iLY

12889C8T PAf~T OF L5413 MO~AARY MININ~i RIQFI'TS ONLY

12g84CgT L26205 McQAFiflY MIN1N0 RIOHT3 ONLY
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DF.H~I~URE aid Q~N~EiAI. BECUHftY Atit~EENl~NT

THIS AtiRE~M~M' (e rt~ade botwaan:

KEHR JEX CGAPOitA'fION
P.O. ~x 3~0
Vir~ilniatavm~ t~nta~o
pbK 1X0

(the'Q+nbtor'~

flF THE FlRBT PART

.~.

UIVIT~O BT~~I. WORKERS OP AME~iCA~
l.~1CAl, 9263
4 ~avamment Road Wee!
Fgrkiand E.ake, Qrtt~rfo
P2N 3N7

{ihe~ "Ct(~dlt4i")

O~ THE B~CONO PANT'

1. C+anaidarel3arf

For valuabie c~n~ideroUon. ltre r~cel~t and ~uificior:cy of wrilch ire ~ereb~r
gr~cnowirxigod by eadi p~riy, thg Dobiar enUer~ tnta t13i~ ~curity agr~emant with the
Creditor.

2. Obit~#i+~na 8~cuned

Tho 3ncuiity I~nrast (as hQrotnaiter d~Med) !a granMd w the Crodltor by ttte
DN~tor s~ cantlnuing security for the paym~n! of roliramont or termintttlan nayment~
wrilch {3~R MEnlrig Corperaiton mpy be" re~quire~ to mako pur~u~nt to tha provisions at ~
Mamorar~dum of Agreement executed by aSR Mir~ing Corporati~rr on tha 29th dey of
~iovemb~r,1~9. crih~ eum of 7trroe M1111an (33, 0,000.00) Onliars, whichever is teas.
{the 'Obftgatlona~).

3. Ct~putia» of £~cttrity iriWwai

The O~btor hor~by ~rants~ maRgagas, tr~nsiars, assigns and creates to and in
favour ai tho Csadltot a~ security intorost En tie inttowing:

Properjy, Plant and ~quinmen~
t

{aj q11 lands and promises and ait pra~ant and luture .equipment of the Llebiar.
i~nctud[ng ari"nR~achinary, Ndureg, plain, t4ofa, lumituro, vehicina ot:any kind
or d~saiption~ ~!i span pub, accessarlas iriatall~ad to nr ntf~ced ar attact~e~
to tha lands o1 Nro Debtor and rsr to any pf !h~ taregotn~~ and af! drawtr►g~.
~p~i~t~~ans, pions and marianls rolaUnp thoreta {'i~ropsrtyR Plant end ;
Equ(pmenYl: ?

~ .

iE



E"

.~:•

~~~,tS~L

(h} ati books, accounts, fnvotc~, tetter~~ papers,~dot:ument~ and ntherrecor~
in arty faun evidencing or reiatlng to the coltater~! subJ~t to the.5eccrf+ty
Irrt~ra~t ("Documents");

u~td~rt~k,~,ng

(cj ail pr~asent and iut~rre p~rrsonai rop~rty, bu~irt~ std undertaking t~ the
pebtor nol being Pro arty, Runt and equipment ar Oacument~
(̀Undertaking"); and

~'«..e~

(c~j aii I~ersona! proAeriy in ~zry form d~artved diraeaU~ or indiract~y from any
daaltng with callalaral subJe~tt to ttre Sa~c~rity lmerest or tha pracee~s
therefrom. end ~ciuding e»y p~yme~nt r~resertttrtg Indemnity or .
compens~tton for toss o! at damage ther~ta or the pra~caeci8 therefirom
('P ad.

The Pro~rty. Pmt and ~qulpm~ni, ~ocum~nt~, Und~~taking and Prno~eds are
cuttectEirafy called tt~ "~:oltateral". Arry ra(a~ncx~ in this a~r~em~nt to Coll~ter~1 shaft
mean ~~lateral ~r arry part thereat, unless the context ct#~ervwise r+~uires.

Tt~e grarrte~ mortgages. c~uirgeg~ t~rranater~, as~tgnm~nta and security interests
h~r+~tn cleated"are ca~lectivc~ly calEsd the'Security Interest'.

a. a~o~rty aggcrrpuari

Wl~taat timitMg die g~ner~lity of #h~ destxfptinn of C+oilaterai as set out ~n
pttr~~r~p1t 3~ tot gt+aater aerta4r~ty the Cotfater~f snail inctud~ III teal Pr~ertl► astd present
end suture pe~n91 pro~rty of 11~~ Debtot boated on or aba~ut or in transit to or from the
pro~ttfes of th8 Debtor ~t~cat,~ in turd at the Township of Mcflar►y, Distr~ of
Tem3sk~mtning and Provirt~ n! On'~trto +ranv~rer! by,~nd held under registered ~nstrt~ment
number 283~28~ and as therein more ~rilcut~riy cued.

5. J4ftachm~tt

The paNes acicnawledge that value has been given; the dehWr I~as r~ght~ 1n the
Cnilat~ra~~ end tte~ parties have not agreed Eo postpone thg t~m~ for hment of the
Se+~urity Interest

6. D~itngg with Coiteie~el i

Until the oct~rrence of an Event ai O~fmuif t~s h~retn~ftar defined), the pebio~ F
m~►y ~0, a~ssIgr~..$xc~a~r'~g~. t,rr~nster. t~~se or ~sthervvls~ dIs~se of or otharw~se deal with ;
the ~:olt~rterel~ uvtreiher to the or~Inary course bf they Company"$ busirtass or aiherwise,
sa that any ouch purchaser, ~sslgnas. iransier~e~ losses or ath~r person» as appUcable,
takes tfttt~ dear of the Security 1nt~r~st.
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~►. ~~ron r~ ~ae~naa im~re~ a~a co~oa,~i a~9tns
The last day cf the term of any lease, subiease or agreemem ~ the+~far is

spec~al(y exospted from dre &ea,rity fMeres~„ but the Debfa~ agrees to stand possessed
of ~fi feet i~ay to truest for any person acquiring such IMe~t of ihs debtor. Ta the
extent that the•e~tlon ai the 8ecurtty Ints~rest would eonet~h~te a breach or cause the
soCeiet~tion of ariy a~neemam, ~tgM. ~cance or pemilt to whlctt the t?ebtor le a party. the
Security interest ahaU not att~fi thereto bat the Debtor snail haid ite interest tts~r+~fn !n
deist for Ute Creditor, and shall assign such agr+aemer~t. d~ht, ~oe~nse or pemnit to the
Cre~tar fo~hwlth upon obtsinh►g the oonser~ of fhe att~er paAy thereto.

8. ReprBe~Atatians end Wetrai~ea

The oebtor heraay r+~presents aru~ warrants as fonowa ro die Cre~cor ano
~edgve that the Creditor Is re~ying thereon (and each of such ~epr+esenta~ans aid
wartgr~es snap be deemed W be a cort~iot~j:

{a) the Oebtor has the cepadry and au~writy ~o create the Sea~rity lnteresi and
g~rterafty perform fts obll~attQns unc~r this agreement ..

(b) the ~cec~l4n wtd dellv~ry of this agi`eem~rtt and Ure perbrmancs by the
~Oebtor of ~8 obUgettone hereunder have been duty authorized by ap
~~sary proceedi~iga;

(a) the chief e~c~rtive ofRoer of the Oebtor is looted et Me address of the
Debtor set aut on the flret page of this agr~ment

9. Cave~nts o! Debtor

The ~ebtar oovenents and 'agrees es bif~:

P_avment of Qblfa~attara

(e} to pay ar satisfy aU Obltga~ons whsn due:

~Qa, f feral .

(bj nai to sell exchange, transtar, 8ssign, lease orotherwiss dispose of or deal
fn eny.way wftM the Cogaterai or any inteiegt heretn~ or enter into any
~gresmeM or uRderl~idrtg to du so; exc~tpt 8s m8y t~ pennitted to this
asrearnenh

(c) ~ to promptly nobly the Creditor of arty materiel change to the Det~tor's name
or. any other material chartgB to arty tnfomnaifon pmvtdesf in this agreement
or any actual or poter~tai m~eterial datm aifedtr~g the Debtor, the Catlateral
cr the Security Irttere~t;

(d} to preserve Its r~gMe, Powers, Qcenass~ PriW~epeS. han~fses srtd go~dwiU,
Contpty wztt~ 811 eppliCBb16 ta~w8. Hies Bad negut~tions, slid generaiSy COndud
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its business In a proper and ettident martnsr so as to protect the Collateral,
the Security interest and the husbsss and undermfc#ng W the Debfar,

(e) to malrttair+ its exietenoe;

(~} ~ PromP~S► PAY all fazes. sss8semerrts. rates, tevt~s, payrop dec~tctiotts.
workers con►pensatlon assesamenta, acrd any athet drakes which ooutd
tesuti in the creation of a statutory Ilan or deerr~d trust irr of the
COIlaier~l;

(9) ~ to dog make, enecute and delhrsr such iiatlt~r and ot#t~er asstgnmer~,
trangters, deeds, secu~tY ag~esments artd o~fter doatrrpanta as may l~
requtnad bli the C~ditar to estabUsh fit favour of Nte C~ditor the Security

_ ~ interest ~ntertded to tse~aaated hetat~► ar:d to n000mplisl~ the~tMen~an o~
thds egre~men~

Payment of F~coensas .

(hl to way a1r expenses, indud€ng sork~tors~ a,~d . rec~fv~• tees and
~ebursentet~ts, inc~lrred by tf~ Ci~ditor.or its agents (ir~u~btg arty.
Reoehrer, ~ he~elruafter deflnet~ in inn wHh tie pr~iralion~
pres~nr~t, atyd 8nforoerr~ent a! thts agr8em8r~ tttctuct~ aU expenses i
inarrtgd by the Creditor or such agents In deaQr~g w~ other c~edrtors of the
08btar in aonne~or~ wilt the es~rbNehmerK artd car~nmadon ~! ~e ~pr~oitry
at Ht~ Set~uily fM~res~ aU t~f wMch ~ sftail be payable btthwith
span demand ~rtd sha11 form but of the Ub~galittns.

10. Correaants of Cn~t~Mr

fia Creditor c~o~venants and agrees as tol~ows:

(a) to exea,t~ and dafiv~r witl~tn seven (~ bu~uass days niter notice of a
request therefor from the Ctebior, aU reason~tbfe evfder~ces in v~rrittng
required by the 08btor fOf tfie postponement Of the Cr+ed}tor8 Security
IMereat in the Callatera! En favour of arty person advaridng secured debt
Bnandng to. the Oebtor whether for wark~ng capital or for plant and
equipment purchases. of a surt~ not less than Fn►e Hundred Thousand

Par~e~~#~trema

{b) b exea,te end deUvet a Release and Qtscherg~ of its Sea~rity tr~terest to
me extent of the sum that eY+~eeds dta ~bu~sttaris, erpan reoei~t of a
cert~icate of the Auditor of fhe Debtor cert)fytr~g the bafanoe of the
Ob!lga~ons thin autst~nding~ es detetimtned in aabrd~noe wnh axounting
prfidpt~ and actuarial ass~mp~ar~s genersJtyy sa~pted in Canada.
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(~? t~ exeatte and deEivet a Release and Dtsc~arge of Its 8~auity Interest
u~an reoehn of a cerditc~ie o! tt~e AuditaH' of thr ~ebtdr oettHyMg that dte
Kantor andlor QSR Mfn~g Carp~n has made trtevocabl~ pmvtston to
fund not less than nb~ely~ive (9596) per oatnum of the Obtigeftc~ ee
detetmh~ed in ea;otg8no~ with ~ocunt~ prEndples Snd a~uartal
assumptions ganerelry ~cepted in Canada.

11. Everts o! Dvtault

The Debtor ahafl be fn default tinder this ag~ement opal the oocurrer~ce o! arty
one or mare of the following events (an'~vern oT

{e} the Oebtor falls b saHsiy ar perton» eny of the Obggetlans when Que;

{b? eny rept~eserRstion or wairenty made by the Debtor henetn Is or beccme~
Irtoorrect or uMnr~~ or the Oebtar breads ar taDs to ~camp~y w1d~ arty

. mat~tia! terms of t#t1s agreeme~

(c) Ute Debtor becomes In~oNeM or bankr~„pt ar mWces a proposal wldAr the
BaNNcruuptcy Act (Cane~da): a pe~lion M bantwpt~y ie ~ted agab~s! the [~btor
arM the same i~ not mlf~nUy and in good h~th beln8 contested by the
Debtor. the Debtor matoes an asatgnmant for the ber~elit ai c ors; a
trustee or receiver ar marae~ar 18 appointed M aspect oT the Debtor or
s~~an~aUy ari its ~ssels; or tar the eRsealut[on~ Etqutdation~ or wintM,g~up
os th• etiaire w tha debtor,

(~ fhQ Debtor ceases id Canyon bush~se; or

(e} as exec~Ear~ or any efntl~r process of arty cau~t baoames enbra~eble
egstrret th9 Dsb~or~ which m ay mat~tly a~Ct tha fin,artciAl aNairs and
opersdorts at die Debtor takers as a wtiof~, or a distress ar arty s~mtlar
pra.~eas Is levied upar~ anY ProP~~1► W the Oaf~or. provWed~tAst tt~e same
is not dllfgaMty aid In good taitl~ bang cant~ted try the t?abtor.

1~. Acceleration Upon Deleuty Obttgstlan to Adv~e

upon the aawrrenoe at an Event of ~tauft~ the ablE~ne shat) be fmmed~atey
due mid payable if the dofauH he$ rtat been e~urod m temedted wfthin~twaitty-arts (2t)
days Ot the Evert of 08feuft.

t3. Remedies Upon Default

Upon the oxurrertioe of an Evens ai Qetauft, the 8~rity Ir~er~st shat! fmmedtatefy
biome eMorceabta, and tha Cned~orshail.have drebllowUg ren~e4tes to eddttlan to any
otter reme~fes evaltat~te at taw at equfty of oonteirted fn arty other a~e~m8nt wetwween
the Debtor and tha Creditor. al! of which ~ertte~es shall be bed+spendart endaimutaNve:

(a) entry of any premfsea where Collateral may ba (aCat~d;

{b) pass~ssTon of Cotlaferal by any meihw! pem~tted by law;
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(c) the sale cr lease► at CQitater~al;

(d~ tie c~dlon of any rents, t~tcome and profits received M connection wilt►
tfte Colf~terai;

(e) the appointment by Mstrumerrt In writing of a reoehhrer, or a fiver and
manager (Qach of wt~kh ~s he~in celled ~ ̀ R~celvev~ of t~ Golla#erai;

~f~ pr+ooee~ngs in any court of comp~ant jurisdtc~an tar the appoir~tmeM af~a
nao~hrer or a Aver and man~►ger or for thg saie of the CoAaleral; and

(A) ~ the i~trtg of prdots of cialm end other doarmertt~ in order to lave tt~te c;i~ms
~ af t1~e Cr~tor lodged M any bartitaaptcy. wbidt~g•up or a#her judicial
Pnweedhrg~ reladrep t0 tits Oebtar.

14r Pow~re of I~e~elver

Any. Receiver a~pofnted by thee► Cnac~tar~ may be any pion or persons aril iha
Creditor may aamave any Rec~hrer so e~polnted a~td aapoint arrotl~r or oriiere instead.
Arty Receiver ~pabtted ~hatt ar t as ,~eent for tltg creditor for ~ purposes of ta~dn~
p4s lon of tl~e Cot[ateraf. sect (exo~pt as provided betow~ as agent !or the [~ebtar for
a~ pu~poses~ fndading vvit~out gmtt~on the oa~pa~on of any premises of the Oebtar.
Far the purer of r~a~ng upon Nre Security [nteres~ t~ Re~etv+~r may sep. ~se~ or
+otluen~ise dispose of CnR~ra1 es aaent for the QebTctr or as ~t ter the Cte~or as it
mgy detetmbre in ids dfscreUon. My Rerelver so aQpobned shell t~ve the toUowtr~9
Power's'

(a) M enter tr~on, use and oca~py ~tl ptetnis~ owned of aocupled by the
Rsb~t;

i~? tb t~1ce p lion of tt~ Co1la~eral;

(c) to barrow money requlr~ii for the malntenar~ae, pres~rva~an or prote~tlon
of tl~e CaAaberaf or iot tl~e tarrying on of the buslnea4 of the Oebiar, aril in
the df an of such Reoetvet~ to diarge and grant lurthe~ s~urity
intermits In the eoftatetel Its ptlor{ly to the 3et~~ity Interest, as seasdty for
tare mossy go borrowed;

(t~ to se11, tease. or ottren~se.dispose of tl~e CaQaterel or any dart thereof an
such terms and canditions and in ouch manner as the Reaehrer shall
determine fn its dtscreetian;

• ~ (e) to demand commence, continue or defend any judicial or administrative
;~~ P ~ i~~~ Pub ~ P ~9. ~~0• t~otl~ng~ f881~tiiRa Or

abtainir~g possession or paymerrt of the CoRaterel, and to Qive valid .and
eftech~el receipts amf.dtsChanges t~eretar and to compromise or. give time
for the payment or peiionnartce ai afl or any part of the Acoo~nts or any
ether o fon of arty third piny to the debtor. and

(Q tQ exer~fse ar~y fights ar rem which could have been exerct~ed by the
Cred~or egeinst the Debtor ar the ColJaterel.



.; ~
~~

. ~aabe ~

15. ~~Ilh~9 0~ C W ~GB~RO • i

Ttt~ Creditor shall not be tfable tOt any delay or lailune to entoroe ary r+emediss i
avatleble to a ar to instidrte any prooeedtngs br such purposes.

18: A~pttoaaon of Paymtrttb ~ `

. ' fee paymeMa node !n fired of the Obi and sli rece{ved by the
. . C~+e~bo► ar arty receiver appohne4 try the t~e~tot~ fn ~s~ect ~ the ~tornsnrent of the
. BecuAt~r inmrest (fndudtng the receipt of any money) eheq be hell as security for ins

o1 tm~e. The Debtor shall remNn ►b~bfe to the Cnedltar to any de~cten~.y; and eny
sc~rp(ue rands reail~ed attar the eaHstacdan of all Gbq~ans sha11 ba paW to accordance► ~

. . with App)IcAbte I~rw. , ,

17. Oe01t~e by Cr~djtbr

11re Cnedttor may grant extsnstons ~ Nme eu~d OUler Ndulg~oe~, ~tloa snQ glva ~ .
up seauf6e~ aWe~! ccmpron+tsee, grant ~etaases and di~harges, end o~herwtse +deal ~ }
wttli► dre Cbfla~eref. dte oebtor~ cfsbtars of the oebtor~ aurett~ of the OeMor~ aru! others
a~ tl~e Creator msy s~ ~t~ wffttrout pr~jwttce to the ObilgatEona and ~igMs of the Creddor
to hold aM reatbee upon the Security Ente~st. '~'he Creditor has n0 o~atton to keep
Coaateral ~. or to Preserve agefnet pr~r Secured gedi0ore to r+eepuct o!
arty CoQ~Aral.

t8. Notts
WAhou! pt~juQba fD eny other n~NNuad of givMB ~tic~. anll !~ttoe regWred or . . i

penned t+o be g{v~ her~mderb any pasty sttiatl becoRdu~vgy deemed ~ hava been ~ .
. ~eceTvee by e~h parry on the dads toaawMg the sending d~reo/ by D~~ P

oau~er to such parry at its sd~ess no~ea on a~ first pago a rhts agreement

1g. 8epateta Sewtrity

This ~g~meM and the 8ewgty ItKsresd are In adc8~on m sm! not In eu~tlb~tor~
tar any a#t~t~beanity~Raw or hereatter fretd by the motor in res~eCt M tl~e D~tor. the
Obugattona or the CatteUazal.

'. ?A. Credhcr Hot Obttged to Advance

. Nothing in this agreement shall abtipate the CrediWr to make any lass or
a000mrr~da~on to the Cabtor, or extend the Wne (or payment ar saNatac~Eoe o! any
Obitpatlo~s.

Z1. 8~tretabtltty

if arty prrivieton of U~fs agreemrM sha11 be deemed ay arty court of oom~tent
to be btvalkt or v4fd. the ►smainbtg provlslorts shall remain N fup torte and



s~

.~
• ~ u

. .

2Z. 'Tini9 of EssenW

Time shall ba of the essence of this egreemeM. ; , .

ZS. Qrammstiaef Ct ~ ~ .,;:~ ~ ~',. ,
Tftis agt~aement is to be read ae it aN changes in grainnar; nt~mber anQ gender

Y bl/ the oot~ct herd been rt~tde, sge~ftcalt~/ ittcTudfr►~ a teferer~ce to
a pennon &~ a e~orpo~tiort end vic~verea. . ~ ; ~ `

~ °
Z4. ~av~e~ninA Lsav; Ai~riment ~'~

This agr+eemeM aheli be Ints~preted 1n aocoMance wtt~ the laws of the Province
~: at Ontario, antl w~ttrout prejudice' ro the ~~r W the t~ed~or to eMorce 1i~Is agr~emeM
fn any other ~r~oper ~u~[sdtc~on, tha CeMor her~try Irrevocably submits and aib~rr~ to t~~ '

. . jyrt~lah of the oowt~ of the Pravtnce of Qrdarfo. ':. . ~ . : ;
. , i '

Z3. 8uoaeseore and Assigns . ~; .~ ,
. ._ .:.

'~hts agreement is btnding upon the parties hereto. std their Ohre heirs, ~ .
exsculore. 8d~ninlsttator8. fetal personal repressrtta8ves~ ~ttx~ssora and penrtttted
assigns:'$uuoassors" tnctucte~ any carporatlon re~ul#ng from the amalgamation of any ~ ,
car~bradorl with another cor~orellon. . .

. . .:.

Z8. Copy of Agreermant . ,~; ...~ .

?he p~er~8s easy acitrrowiedge receipt of a~ e~cscuted achy of this agreem~nL ..

IN WITNE88 VYNEAEtIF this agreamertt hes f~ Executed, seated ~ddat)pere0 .: .
by ~ p8We8 thJs 28~ t~1 MAR:h.198A. ,.~~`'; i 1 ~ td

~214~ ~``. i 
:... ...

ỳ ~J t • • ••~ • i

Y

KERR JEX CORP4 ~ r~ ON ~ ~ ~. , ~ ,
s • ~. ~ w s ~='.o ~:.

PBf: w

t ,~
Titre: •~t~.s:d~►~.#~~''' ;;~;;~,,,,,r,•

have euthorfiy to
hind the Corporation

UNITED. WO S OF ~ ' ~ ~~ ~•~
AME~lC L4C

Per.
N Ooutjti~~hereoa~ ;!~.,

Ttus

uaw~s '• ~
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r" Ontario

PROPERTY REMARKS:

ESTATE /OUALI FIER:

LEASEHOLD

ABSOLUTE

OWNERS' NAMES

GOLD CANDLE LTD.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND PAGE 1 OF 1

REGISTRY PREPARED FOR OSamsonova

OFFICE #59 61224-0649 (LT) ON 2016/03/24 AT 14:90:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PCL 5557 SEC LTIM; MINING CLAIM L565393 MCGAEtRY MRO; MINING CLAIM L565952 MCGARRY ME20 OF LAND AND LAND UNDER WATER PT 1 6 2 5982669; T/W TC7145;

MCGARRY DISTRICT OF TIMISKAMING

RECENTLY:

FIRST CONVERSION FROM BOOK

PIN CREATION DATE:

2005/07/25

CAPACITY SHARE

REG. NOM. DATE INSTRUMENT TYPE AMOONT PARTIES FROM PARTIES TO
CERT/
CEII~

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

NOTE: THE O DEALINGS ICATOR IS ZN EFFE T ON THIS PROPERT

5482669 1986/02/19 PLAN REFERENCE C

TC7195 1988/03/10 CROWN LEASE HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY KENNECOTT CANADA INC C

THE MINISTRY OF NATURAL RESOURCES

S: AMEND UNDER LT276125; D MENT TYPE CHANGE FROM NOTICE OF LEASE TO CROWN LEASE 2009/06/19 BY COLLEEN MEN E; MINING ACT

DT19568 2009/06/19 NOTICE HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY KERB JEX CORPORATION C

THE MINISTRY OF NATURAL RESOURCES

RENEW MINING LEASE REG' AS TC7145 REG'D 1 88/03/10

DT99799 2015/04/22 TRANSFER $2 KERB JEX CORPORATION GOLD CANDLE LTD. C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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r" Ontario
LAND

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 OF 1

REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61224-0650 (LT) ON 2016/03/24 AT 19:42:43

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

pR07FRTY DF.SCRT T ON: PCL 5557 SEC LTIM; MINING CLAIM L571399 MCGARRY hII20 OF LAND AND LAND UNDER WATER PT 3 59R2864; T/W TC7145; MCGARRY DISTRICT OF TIMISKAMING

PROPERTY REMARKS:

ESTATE/OUALI £IEA: RECENTLY:

LEASEHOLD FIRST CONVERSION FROM BOOK

ABSOLUTE

OWNERS' NAMES CAPACITY SHARE

GOLD CANDLE LTD.

PIN CREATION DATE:

2005/07/25

REG. NOM. DATE INSTRDMENT TYPE AMOONT PARTIES FROM PARTIES TO
CERT/
Cffi{D

** PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) xz

NOTE: THE O DEALINGS ZCATOR IS IN EFFE T ON THIS PROPERT

54R2869 1.986/02/19 PLAN REFERENCE C

TC7145 1968/03/10 CROWN LEASE HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY KENNECOTT CANADA INC C

THE MINISTRY OF NATURAL RESOURCES

S: AMEND UNDER LT276125; DO UMENT TYPE CHANGE FROM NOTICE OF LEASE TO CROWN LEASE 2009/06/19 BY COLLEEN ME E; MINING ACT

DT19568 2009/06/19 NOTICE fiER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY [ERR JEX CORPORATION C

THE MINISTRY OF NATURAL RESOURCES

S: RENEW MINING LEASE REG' AS TC7145 REG'D 1 88/03/10

DT49799 2015/09/22 TRANSFER $2 KERB JEX CORPORATION GOLD CANDL£ LTD. C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



~rr~r" Ontario
PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 OF 1

REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61224-1141 (LT) ON 2016/03/24 AT 14:41:39

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

pRO~FRTY DF R7pT70N: PCL 5557 SEC LTIM; MINING CLAIM L555936 MCGARRY MI20 OF LAND AND LAND UNDER WATER PT 4 54R2869; T/W TC7145; MCGARRY DISTRICT OF TZMISKFIMING

PROPERTY REMARKS: CORRECTION: DOCUMENT TC7195 ADDED TO 61229-1141 ON 2009/06/19 AT 09:56 BY MENTE, COLLEEN.

ESTATE/QUALIFIER: RECENTLY: PIN CREATION DATE:
LEASEHOLD FIRST CONVERSION FAOM BOOK 2005/07/25
ABSOLUTE

OWNERS' NAMES CAPACITY SHARE

GOLD CANDLE LTD.

REG. NOM. DATE INSTROMENT TYPE AMOIINT PARTIES FROM PARTIES TO
CERT/
CHICD

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

NOTE: THE O DEALINGS ICATOR IS IN EfFE T ON THIS PROPERT

54R2869 1966/02/14 PLAN REFERENCE C

TC7145 1988/03/10 CROWN LEASE HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY KENNEWTT CANADA INC C
THE MINISTRY OF NATURAL RESOURCES

S: AMEND UNDER LT276125; NT TYPE CHANGE FROM NOTICE OF LEASE TO CROWN LEASE 2009/06/19 BY COLLEEN MEN E; MINING ACT

DT19568 2009/06/19 NOTICE HER MAJESTY TEiE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY [ERR JEX CORPORATION C
THE MINISTRY OF NATURAL RESOURCES

S: RENEW MINING LEASE REG' AS TC7145 REG'D 1 88/03/10

DT49749 2015/04/22 TRANSFER $2 KERB JEX CORPORATION GOLD CANDLE LTD. C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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r" Ontario
LAND

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTI EIER

PAGE 1 OF 1

REGISTRY PREPARED FOR OSamsonova
OFFICE #59 61229-1144 (LT) ON 2016/03/24 AT 19:43:13

~ CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PCL 5566 SEC LTIM; MINING CLAIM L524892 MCGARRY; MINING CLAIM L535241 MCGARRY; MINING CLAIM L595426 MCGARRY; MINING CLAZM L595899 MCGARRY; MINING
CLAIM L548672 MCGARRY MEtO OF LAND AND LAND UNDER WATER PT 1 TO 5 54R2863; T/W TC7159; MCGARRY DISTRICT OF TIMISKAMING

PROPERTY REMARKS:

ESTATE/OUALI FIER:

LEASEHOLD
ABSOLUTE

OWNERS' NAMES

GOLD CANDLE LTD.

CORRECTION: DOCUMENT TC9090 REMOVED FROM 61229-1144 ON 2010/10/19 AT 13:49 BY MENTE, COLLEEN.

RECENTLY:

FIRST CONVERSION FROM BOOK

CAPACITY SHARE

PIN CREATION DATE:

2005/07/25

REG. NOM. DATE INSTRUMENT TYPE AMOONT PARTIES FROM PARTIES TO
CERTI
CEIIm

* PRINTOU INCLUDES DOCUMENT SYPES (D LETED INSTRUMENTS NOT INCLUDED) **

NOTE: THE O DEALINGS ICATOR IS IN EFFE T ON TH25 PROPERT

59R2963 1986/02/14 PLAN REFERENCE C

TC7159 1988/04/28 CROWN LEASE HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY [~NNCO EXPLORATIONS (CAIIADA) LIMITED C
THE hIINISTRY OF NATURAL RESOURCES

S: AMEND UNDER LT276125 DOC TYPE CHANGED FROM NOTICE OF LEASE TO CROWN LEASE 2009/06/18 COLLEEN MENTE MINING ACT

DT19561 2009/06/18 NOTICE HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY KERB JEX CORPORATION C
THE MINISTRY OF NATURAL RESOURCES

RENEW MINING LEASE RE6' AS TC7159 1988/04 28

DT49749 2015/09/22 TRANSFER S2 KERR JEX CORPORATION GOLD CANDLE LTD. C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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r" Ontario
LAND

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 OF 1

REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61224-0239 (LT) ON 2016/03/24 AT 09:13:14

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PCL 7628 SEC CST; PT MINING CLAIM L31162 MCGARRY SRO NOT COVERED BY THEWATERS OF THE NE ARM OF LARDER LAKE RESERVING THE SRO ON AND OVER A STRIP OF

LAND ONE CHAIN IN PERPENDICULAR WIDTH ALONG THE NE ARM OF LARDER LA[~; MCGP.RRY DISTRICT OF TIMISKAMING

PROPERTY REMFIRKS: CROWN GRANT SEE TP10446.

F TAT /O i T i .R:

FEE SIMPLE

ABSOLUTE

OWNERS' NAMES

DEAK RESOURCES CORPORATION

GSR MINING CORPORATION

RECENTLY:

FIRST CONVERSION FROM BOOK

CAPACITY ,~$~

TCOM 50$

TCOM 50$

PIN CREATION DATE:

2005/07/25

REG. NOM. DATE INSTRDMENT TYPE AMOONT PARTIES ERCM PARTIES TO
CERT/
CEO

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

LT263265 1990/09/23 ORDER SUPREME COURT OF ONTARIO IN BANKE2UPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

VESTI

CO CTIONS: TY: SUPREME COURT F ONTARIO IN B PTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL) C

S: VESTI

LT275798 1992/09/29 CHARGE $1,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHARGE $225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071 1994/04/06 DEBENTURE $2 ~ UNITED STEEL WORKERS OF AMERICA, LOCAi, 9283 C

LT294280 1996/09/25 CONSTRUCTION LIEN C

LT294975 1996/11/12 CERT A CONST LIEN ~

LT2942 0

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUNIDER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



r~j PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
T.AND PAGE 1 OF 1

~r" Ontario ~ ~ 1 REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61229-0240 (LT) ON 2016/03/24 AT 09:11:28

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT ' SUBJECT TO RESERVATIONS IN CROWN GAANP

PROPERTY DESCRIPTION: PCL 7623 SEC CST; PT MINING CLAZM L27049 MCGARRY SRO NOT COVERED BY THE WATERS OF LARDER LAKE RESERVING THE SRO ON AND OVER A STRIP OF LAND ONE CHAIN

ZN PERPENDICULAR WIDTH ALONG THE SHORE OF LARDER LA[~; MCGARRY DISTRICT OF TIMISKAMING

PROPERTY REMARKS: CROWN GRANT SEE TP10233.

ESTATE/OUALI FIER:

FEE SIMPLE

ABSOLUTE

RFCF.P]'j'LY

FIRST CONVERSION FROM BOOK

PIN CREATION DATE:

2005/07/25

OWNERS' NAMES

DEAK RESOURCES CORPORATION

GSR MINING CORPORATION

CAPACITY ~$

TCOM 50$

TCOM 50$

RHG. NOM. DATE INSTRUMENT TYPE AMOONI' PARTIES FROM PARTIES TO
CERT/
C~

* PRINSOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

LT263265 1990/09/23 ORDER SUPREME COURT OF ONTARIO IN BANKF2UPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

VESTI

CO CTIONS: TY: SUPREME COURT F ONTARIO ZN B UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL) C

VESTZ

LT275798 1.992/09/29 CFIARGE $1,363,963 DEAK ZNTERNATIONP.I, RESOURCES HOLDINGS LTD. ..0

LT275869 1992/10/01 CHARGE $225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071 1994/04/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT299280 1996/09/25 CONSTRUCTION LIEN C

LT299975 1996/11/12 CERT A CONST LIEN C

LT2942 0

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



r~j PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND PAGE 1 OF 1

~r" Ontario ~ • ~ REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61229-0241 (LT) ON 2016/03/24 AT 09:10:11

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PROPERTY DESCRIPTION: PCL 7627 SEC CST; PT MINING CLAIM L31160 MCGARRY SRO NOT COVERED BY THE WATERS OF THE NE ARM OF LARDER LAKE RESERVING THE SRO ON AND OVER A STRIP OF

LAND ONE CHAIN IN PERPENDICULAR WZDTH ALONG THE SHORE OF THE NE ARM OF LARDER LAKE; MCGARRY DISTRICT OF TIMISKAMING

PROPERTY REMARKS: CROWN GRANT SEE TP10445.

F TATE/O ~T•i FIF.R:

FEE SIMPLE

ABSOLUTE

RECENTLY:

FIRST CONVERSION FROM BOOK

PIN CREATION DATE:

2005/07/25

OWNERS' NAMES

DEAK RESOURCES CORPORATION

GSR MINING CORPORATION

CAPACITY SHP.RE

TCOM 50$

TCOM 50$

REG. NOM. DATE INSTRSIMENT TYPE AMODNT PARTIES FROM PARTIES TO
CERTI
Cffi~

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

LT263265 1990/04/23 ORDER SUPREME COURT OF ONTARIO IN BANHI2UPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

S: VESTI

CO CTIONS: TY: SUPREME COURT F ONTARIO IN B UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL) ~

VESTI

LT275796 1992/09/29 CHARGE 51,363,963 DEAIC INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHP.RGE $225,000 DEAK INTERNA3'IONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE 5623,000 BRADLEY BROS. LIMITED C

LT2B3071 1994/04/06 DEBENTURE S2 UNiTED STEEL WORKERS OF AMER3CA, LOCAL 9283 C

LT294280 1996/09/25 CONSTRUCTION LIEN ~

LT299975 1996/11/12 CERT A CONST LIEN ~

S: LT2942 0

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR TH3S PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



r~j PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND PAGE 1 OF 1

~r Ontario ~ ~ ~ REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61229-0242 (LT) ON 2016/03/24 AT 09:10:99

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRAND '

PROPERTY DESCRIPTION: PCL 7629 SEC CST; MINING CLAIM L36321 MCGP.RRY SRO; MCGARRY DISTRICT OF TIMISKAMING

PROPERTY REMARKS: CROWN GRANT SEE TP10929.

ESTATE/OUALI FIER: RECENTLY:

EEE SIMPLE FIRST CONVERSION FROM BOOK

ABSOLUTE

OWNERS' NAMES CAPACITY SHARE

DEAK RESOURCES CORPORATION TCOM 50$

GSR MINING CORPORATION TCOM 50$

PIN CREATION DATE:

2005/07/25

REG. NOM. DATE INSTRUMENT TYPH AMODNT PARTIES FROM PARTIES TO
CERT/
CFIICD

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

LT263265 1990/09/23 ORDER SUPREME COURT OF ONTARIO IN BANHI2UPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

VESTI

CO CTZONS: TY: SUPREME COURT F ONTARIO IN B UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL)

S: VESTI

LT275796 1992/09/29 CHARGE $1,363,963 DEAK INTERNATIONAL R£SOURC£S HOLDINGS LTD. C

LT275869 1992/10/01 CHARGE $225,000 DEAK INTERNATIONP.I. RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071 1994/04/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT299260 1996/09/25 CONSTRUCTION LIEN C

LT294975 1996/11/12 CERT A CONST LIEN C

LT2942 0

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



~
r~~

r" Ontario
LAND

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 OF 1

REGISTRY PREPARED £OR OSamsonova

OFFIC£ #59 61224-0504 (LT) ON 2016/03/29 AT 09:00:06

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PCL 8659 SEC CST; MINING CLAIM HF405 MCGARRY; MINING CLAIM HF406 MCGARRY SRO SITUATE N OF THE NE ARM OF LARDER LAKE EXCEPT LT103581, PL M125TIM;

MCGARRY DISTRICT O£ TIMISKAMiNG

PROPERTY REMARKS: CROWN GRANT SEE NP5315.

ESTATE /OUALI FIER:

FEE SIMPLE

ABSOLUTE

OWNERS' NAMES

DEAK RESOURCES CORPORATION

GSR MINING CORPORATION

RECENTLY:

FIRST CONVERSION FROM BOOK

CAPACITY

TCOM 50$

TCOM 50$

PIN CREATION DATE:

2005/07/25

REG. NOM. DATE INSTRUMENT TYPE AMOIINT PARTIES FROM PARTIES TO
CERT/
CHim

** PRiNTOU INCLUDES DQCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

LT263265 1990/09/23 ORDER SUPREME COURT OF ONTARIO IN BANKf2UPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

VESTZ

CO CTIONS: TY: SUPREME COURT F ONTARIO IN B UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL) C

VESTI

LT275796 1992/09/29 CHARGE $1,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHARGE $225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071 1994/09/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT294280 1996/09/25 CONSTRUCTION LIEN C

LT299975 1996/11/12 CERT A CONST LIEN C

S: LT2942 0

NOT£: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, ZF ANY, WITH DESCRIPTION RE PRE58~ITED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



~r~~r" Ontario LAND

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 OF 1

REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61224-0512 (LT) ON 2016/03/24 AT 09:12:17

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRAND

PROPERTY DESCRIPTION: PCL 8655 SEC CST; MINING CLAIM L5413 MCGARRY EXCEPT LT108186, MRO AS IN LT263267; S/T LT49936 TRANSFERRED BY LT82309; MCGARRY DISTRICT O£

T IMISKAMING

PROPERTY REMARKS: CROWN GRANT SEE TP3059.

ESTATE /OUALI FIER:

FEE SIMPLE

ABSOLUTE

OWNERS' NAMES

DEAK RESOURCES CORPORATION

GSR MINING CORPORATION

RECENTLY:

FIRST CONVERSION FROM BOOK

CAPACITY ,~$f+,

TCOM 50$

TCOM 508

PIN CREATION DATE:

2005/07/25

REC>. NOM. DATE INSTRDMENT TYPE AMOONT PARTIES FROM PARTIES TO
CERTI
CHIm

'~ PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) '~'~

LT94436 1927/09/27 TRANSFER EASEMENT $100 NORTHERN ONTARIO POWER COMPANY, LIMITED C

AMEND UNDER LT48415

LT82309 1945/03/27 NOTICE C

LT263265 1990/04/23 ORDER SUPREME COURT OF ONTARIO IN BANHItUPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

S: VESTI

CO CTIONS: TY: SUPREME COURT F ONTARIO IN B UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL) C

S: VESTI

LT275798 1992/09/29 CHARGE $1,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHARGE 5225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. ~C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071 1999/04/06 DEBENTURE S2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 SIC

LT299280 1996/09/25 CONSTRUCTION LIEN C

LT299975 1996/11/12 CERT A CONST LIEN ',C

S: LT2942 0

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED SHEM ALL UP.
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r" Ontario
LAND

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 OF 1

REGISTRY PREPARED FOR OSamsonova

OFFICE #59 61224-0531 (LT) ON 2016/03/29 AT 09:07:45

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PROPERTY DESCRIPTION: PCL 9970 SEC CST; MINING CLAIM HF404 MCGARRY EXCEPT MRO AS IN LT263267, SRO AS IN LT91755 AMENDED BY LT126486~ LT128737; MCGARRY DISTRICT OF
TIMISKAMING

PROPERTY REMARKS: CROWN GRANT SEE NP5315.

ESTATE /OUALI FIER:

FEE SIMPLE
ABSOLUTE

OWNERS' NAMES

DEAK RESOURCES CORPORATION

GSR MINLNG CORPORATION

RECENTLY:

FIRST CONVERSION FROM BOOK

CAPACITY SHARE

TCOM 50$

TCOM 50$

PIN CREATION DATE:

2005/07/25

RECD. NOM. DATE INSTRUMENT TYPE AMOQNP PARTIES FROM PARTIES TO
CERT/
CffiCD

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

LT263265 1990/04/23 ORDER SUPREME COURT OF ONTAF2I0 IN BANHI2UPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

S: VESTI

CO CTIONS: ' TY: SUPREME COURT F ONTARIO IN B UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263266 1990/04/23 APL (GENERAL) ~ C

S: VESTI

LT275780 1992/09/29 NO SEC INTEREST C

LT275798 1992/09/29 CHARGE 51,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT2'I5669 1992/10/01 CHARGE $225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071 1994/04/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT294280 1996/09/25 CONSTRUCTION LIEN C

LT294975 1996/11/12 CERT A CONST LIEN C

S: LT2942 0

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED E'OR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOO'1' STATES THE TOTAL NOMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



r~j PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND PAGE 1 OF 1

~r" Ontario ~ , ~ REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61229-0539 (LT) ON 2016/03/24 AT 09:09:36

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PROPERTY DESCRIPTION: PCL 850 SEC NND; MINING CLAIM HJB1 MCGARRY SITUATE N OF REDDICKS BAY, LARDER LAKE EXCEPTING Tf{E LAND COVERED WITH THE WATER OF BEAR CREEK EXCEPT ME20

AS IN LT263267; MCGARRY DISTRICT OF TIMISKAMZNG

PROPERTY REMARKS: CROWN GRANT SEE NNDP413.

ESTATE /OU7LT,7 F7ER

FEE SIMPLE

ABSOLUTE

RECENTLY:

FIRST CONVERSION FROM BOOK

PTN R ATTON DAT ~:

2005/07/25

OWNERS' NAMES

DEAK RESOURCES CORPORATION

GSR MINING CORPORATION

CAPACITY $

TCOM 50$

TCOM 50$

REG. NOM. DATE INSTROMENT TYPE AMOONP

CERT/

PARTIES FROM PARTIES TO ~i CHICD

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

54R2965 1987/02/04 PLAN REE'ERENCE ~

LT263265 1990/04/23 ORDER SUPR£ME COURT OF ONTARIO IN BANHI2UPTCY - DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

VESTI

CO CTIONS: TY: SUPREME COURT F ONTARIO IN B UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/09/23 APL (GENERAL) ~

5: VESTI

LT275798 1992/09/29 CHARGE $1,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHARGE $225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071 1999/04/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT299280 1996/09/25 CONSTRUCTION LIEN ~

LT294975 1996/11/12 CERT A CONST LIEN C

LT2942 0

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED £OR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NOMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



~r~~r" Ontario
~ ~• ~

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 OF 1

REGISTRY PREPARED FOR OSdmsOnovd

OFFICE #54 61224-0536 (LT) ON 2016/03/24 AT 09:09:02

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PCL 7617 SEC CST; MINING CLAIM HF33 MCGARRY SRO SITUATE ON REDDICKS BAY OF LARDER LAKE EXC£PTING FROM WITHIN THE LIMITS 0£ SAID CLAIM THE SURFACE

RIGHTS ON AND OVER A STRIP OF LAND ONE CHAIN IN PERPENDICULAR WIDTH ALONG THE SHORE OF THE SAID LAKE FOR USE AS A RDAL; MCGARRY DISTRICT OF

TIMISKAMING

PROPERTY REMARKS: CROWN GRANT SEE NP4222.

ESTATE/QUALIFIER:

FEE SIMPLE

ABSOLUTE

OWNERS' NAMES

DEAK RESOURCES CORPORATION

GSR MINING CORPORATION

RECENTLY:

FIRST CONVERSION FROM BOOK

CAPACITY SHARE

TCOM 508

TCOM 50$

PIN CREATION DATE:

2005/07/25

RBG. NOM. DATE INSTRUMENT TYPE AMODNT PARTIES FROM PARTIES TO
CERT/
C~

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

59R2965 1967/02/04 PLAN REFERENCE C

LT263265 1990/09/23 ORDER SUPREME COURT OF ONTARIO IN BANHItUPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

VESTZ

CO CTZONS: TY: SUPREME COURT F ONTARIO IN BAN UPTCY' ADD£D ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL) C

S: VESTI

LT275760 1992/09/29 NO SEC INTEREST C

LT275798 1992/09/29 CHP1tGE $1,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHARGE $225,000 DEAK INTERNATIONAZ. RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071 1994/04/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT299280 1996/09/25 CONSTRUCTION LIEN C

LT794975 1996/11/12 CERT A CONST LIEN IB C

LT2942 0

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRZPTI ON REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NONIDER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



r\,~ PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

~r LAND PAGE 1 OF 2

r" Ontario ~ • ~ REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61224-0786 (LT) ON 2016/03/29 AT 09:14:17

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PROPERTY DESCRIPTION: PCL 6417 SEC CST; PT MINING CLAIM HJB33 MCGARRY SRO; PT MINING CLAIM HS135 MCGARRY SRO; PT MINING CLAIM HJB32 MCGARRY SRO AS IN LT77892 EXCEPT

LT87811~ LT87812, LT91282, LT94817, LT96590, LT 96541, LT96719, LT116586, LT128267, PT 1 TER721, T/W LT98962; S/T LT104061; MCGARRY DISTRICT OF

T IMISKAMING

PROPERTY REMP.RKS: CROWN GRANT SEE NP9757, TP2781. EXPROPRIATION AUTHORITY IS THE REGISTERED OWNER OF A TEMPORARY LIMITED INT£REST UNTIL DEC 31 2020.

ESTATE/OUALI FIER: RECENTLY: PIN CREATION DATE:

FEE SIMPLE FIRST CONVERSION FROM BOOK 2005/07/25

ABSOLUTE

OWNERS' NAMES

DEAK RESOURCES CORPORATION

GSR MINING CORPORATION

CAPACITY SHP.RE

TCOM 508

TCOM 50$

REG. NOM. DATE INSTRDMENT TYPE AMOQNT PARTIES FROM PARTIES TO
CERT/
CFIItD

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) '* li

LT97255 1950/05/03 NOTICE 0£ LEASE THE HYDRO-ELECTRIC POWER COMMISSION OF ONTARIO ~C

LT104061 1952/09/25 TRANSFER EASEMENT THE HYDRO-ELECTRIC POWER COMMISSION OF ONTARIO C

LT263265 1990/04/23 ORDER SUPREME COURT OF ONTARIO ZN BANKRUPTCY DEAK RESOURCES CORPORATION C

GSR MINING COR80RATION

S: VESTI

CO CTIONS: TY: SUPREME COURT £ ONTARIO IN B PTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263266 1990/04/23 APL (GENERAL) C

S: VESTI

LT275796 1992/09/29 CHARGE $1,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275669 1992/10/01 CHARGE $225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT263071 1999/04/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT294280 1996/09/25 CONSTRUCTION LIEN C

LT299975 1996/11/12 CERT A CONST LIEN C

LT2942 0

DT20853 2009/09/10 LR'S ORDER LAND REGISTRAR, LRO NO. 59 G

CHANG DESCRIPTION FROM "...EXCEPT LT878'71.. TO "...EXCEPT LT87811..."

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



r\,~ PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

~r LAND PAGE 2 OF 2

r" Ontario ~ • ~ REGISTRY PREPARED FOR OS3m50nOvd

OFFICE #59 61224-0786 (LT) ON 2016/03/24 AT 09:14:17

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

REG. NOM. DATE INSTR[R~SENT TYPE AtdOQNT PARTIES FROM PARTIES TO
CERT/
C~

54R5783 2014/07/31 PLAN REFERENCE C

DT99266 2015/03/16 CERTIFICATE $70 HER MFIJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY C

THE MINISTER OF TRANS PORATION

EXPRO SATIONS ACT

DT49289 2015/03/16 PLAN EXPROPRIATION $70 HER MHJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY C

THE MINISTER OF TRANSPORTATION

PIN 61 24 0786 LIh1ITED INT REST UNTIL DEC. 3 2020 1

DT49531 2015/04/02 LR'S ORDER LAND REGISTRAR HAILEYBURY REGISTRY OFFICE C

S: UPDAT OWNERSHIP FIELD/PRO REMARKS

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRI PTZON REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUNIDER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



~
raj

r" Ontario

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 OF 1

REGISTRY PREPARED FOR OSdmsonovd

OFFICE #54 61224-1302 (LT) ON 2016/03/24 AT 08:58:18

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT ' SUBJECT TO RESERVATIONS IN CROWN GRANT

PROPERTY DESCRIPTION: SURFACE RIGHTS ONLY MINING CLASM L8863 MCGP.RRY (FORMERLY HS134) AS IN LT95969 EXCEPT PT 2 DT492B9; MCGARRY; DISTRICT OF TIMISKAMING

PROPERTY REMARKS: CROWN GRANT SEE TP2778.

ESTATE/QUALIFIER: RECENTLY:

FEE SIMPLE DIV3SION FROM 61224-0166

ABSOLUTE

OWNERS' NAMES CAPACITY SHARE

DEAK RESOURCES CORPORATION TCOM 50$

GSR MINING CORPORATION TCOM 50$

PIN CREATION DATE:

2015/03/19

REG. NOM. DATE IP7STRDhII:NT TYPE AMOONP PARTIES FROM PARTIES TO
CERT/
CHISD

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

LT2fi3265 1990/09/23 ORDER SUPREME COURT OF ONTARIO IN BANKRUPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

S: VESTI

CO CTIONS: TY: SUPREME COURT F ONTARIO IN BAN UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL) ~

VESTI

LT275798 1992/09/29 CHARGE 51,363,963 DEAK INTERNAPIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHP.RGE 5225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071 1994/04/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT294280 1996/09/25 CONSTRUCTION LIEN ;C

LT299975 1996/11/12 CERT A CONST LIEN ~

LT2942 0 ~.

54R5715 2013/10/18 PLAN REFERENCE ~C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, ZF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



~
r~~

r" Ontario
LAND

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 OF 2

REGISTRY PREPARED FOR OSamsonova

OFFICE #59 61229-1322 (LT) ON 2016/03/24 AT 09:03:34

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS ZN CROWN GRANT '

PROPERTY DESCRZPTI ON: SURFACE RIGHTS ONLY: MINING CLAIM L30131 MCGARRY EXCEPT PL M16BTIM, PL M282TZM PTS 1, 2, 3, 4, 5, 6 DT49292 RESERVING THE SURFACE RIGHTS ONLY ON AND

OV£R THE ROW OF THE GOVERNMENT HWY PASSING THROUGH THE SAID CLAIM; MCGARRY DISTRICT OF TIMISKAMING

PROPERTY REMARKS: CROWN GRANT SEE TP10385.

ESTATE/QUALIFIER:

FEE SIMPLE

ABSOLUTE

OWNERS' NAMES

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS

REPRESENTED BY THE MINISTER OF TRANSPORTATION

RECENTLY:

DIVISION FROM 61229-0515

PIN CREATION DATE:

2015/03/19

REG. NOM. DATE INSTROMENT TYPE AMODNT PARTIES FROM PARTIES TO
CERT/
CHISD

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) ** ~.

NOTE: THIS PROPERTY W RETIRED ON 2015/09 23. THIS PROPERTY IS NOW DIVIDED INTO THE FOLLOWING PROPERTIES: 61224-1355 TO 6 224-1356

54R3333 1989/02/01 PLAN REFERENCE ~

LT263265 1990/04/23 ORDER SUPREME COURT OF ONTARIO IN BANHI2UPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

VESTI

CO CTIONS: TY: SUPREME COURT F ONTARIO IN B UPTCY' ADDED ON 2006/06/I6 BY GLEN ALLAN PERRY.

LT263268 199Q/09/23 APL (GEtaeiuu.) ~

VESTI

LT275798 1992/09/29 CHPd2GE $1,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHARGE 5225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071. 1994/09/06 DEBENTURE $2 UNITED STEEL WORKERS OF PS7ERICA, LOCAL 9283 C

LT294260 1996/09/25 CONSTRUCTION LIEN ~

LT294975 1996/11/12 CERT A CONST LIEN C

S: LP2942 0

54R5717 2013/10/18 PLAN REFERENCE ~

59R5744 2014/03/18 PLAN REFERENCE C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YQU HAVE PICKED THEM ALL UP.



r\, ' PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

~r LPND PAGE 2 OE 2

r" Ontario ~ • ~ REGISTRY PREPARED FOR OS3mSOnOvd

OFFICE #59 61224-1322 (LT) ON 2016/03/24 AT 09:03:34

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRAND

REG. NOM. DATE INSTRDMENT TYPE AMOIINT PARTIES FRaP1 PARTIES TO
CERT/
CEIIm

DT99390 2015/03/24 LR'S ORDER LAND REGISTRAR, HAILEYBURY LAND REGISTRY OFFICE C

L5: CORRE TYPO IN PLAN NO. I T/N

59RSB35 2015/03/26 PLAN REE'ERENCE C

DT51788 2015/09/17 CERTIFICATE HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY C

THE MINISTER OF TRANSPORTATION

EXPRO ATIONS ACT

DT51789 2015/09/17 PLAN EXPROPRIATION $70 HER MHJESTY TH£ QUEEN IN RIGHT 0£ ONTARIO AS REPRESENTED BY C

THE MINISTER OF TF2ANS PORTATiON

1

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



r~
PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

1 ~ LPND PAGE 1 OF 1

~r Ontario ~ • ~ REGISTRY PREPARED FOR OSamsonova

OFFIC£ #54 61224-1324 (LT) ON 2016/03/24 AT 09:06:28

* CERTIFIED IN ACCORDAPICE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRAM'

SURFACE RIGHTS ONLY: MINING CLAIM AJB28 MCGARRY SITUATE ABOUT A QUARTER OF A MILE N OF REDDICKS BAY OF LARDER LAKE EXCEPT LT91775, LT128737 PTS 7 b 8

DT49292; MCGARRY DISTRICT OF TIMISKAMING

PROPERTY REMARKS:

ESTATE/OUALI FIER:

FEE SIMPLE

ABSOLUTE

OWNERS' NAMES

DEAK RESOURCES CORPORATION

GSR MINING CORPORATION

CROWN GRANT SEE NP4213.

RECENTLY:

DIVISION FROM 61224-0506

CAPACITY SHARE

TCOM 50$

TCOM 50$

PIN CREATION DATE:

2015/03/19

REG. NOM. DATE INS1Ri1MLNT TYPE AMOONP PARTIES FROM PARTIES TO
CERT/
CFIIQ)

• PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

59A2965 1987/02/04 PLAN REFERENCE C

LT263265 1990/04/23 ORDER SUPREME COURT OF ONTARIO IN BANHI2UPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

VESTZ

CO CTIONS: ' TY: SUPREME COURT F ONTARIO ZN B UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL) C

S: VESTZ

LT275780 1992/09/29 NO SEC INTEREST C

LT275798 1992/09/29 CHARGE $1,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHARGE $225,000- DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT263071 1999/04/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT299280 1996/09/25 CONSTRUCTION LIEN C

LT299975 1996/11/12 CERT A CONST LIEN C

S: LT2942 0

59R5717 2013/10/16 PLAN REFERENCE C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUNIDER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



r\,~ PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

~r LAND PAGE 1 OF 2

r" Ontario ~ • ~ REGISTRY PREPARED FOR OSamsonova

OFFICE #59 61224-1326 (LT) ON 2016/03/29 AT 09:13:93

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRAND

PROPERTY DESCRIPTION: SURFACE RIGHTS ONLY: MINING CLAZM HS180 MCGAEtRY (L891) SITUATE ABOUT HALF A MILE N OF THE NE ARM OF LARDER LAKE EXC£PT LT 90719, LT91775, LT104442,
LT104903, PT 1 54R2252, LT128737, PTS 9, 10, 11, 12 DT99292 MCGARRY; DISTRICT OF TIMISKAMZNG

PROPERTY REMARKS: CORRECTION: DOCUMENT DT49288 ADDED TO 61224-1326 ON 2015/09/02 AT 11:09 BY CAREY, COLLEEN. CORRECTION: DOCUMENT DT99292 ADDED TO 61229-1326 ON
2015/04/02 AT 11:04 SY CAREY, COLLEEN. CROWN GRANT SEE NNDP165. EXPROPRIATION AUTHORITY IS THE i2EGISTERED OWNER OF A TERMPORTY LIMITED INTEREST UNTIL

DEC 31 2020.

ESTATE/QUALIFIER: RECENTLY: PZN CREATION DAT£:

FEE SIMPLE DIVISION FROM 61229-0510 2015/03/19
ABSOLUTE

OWNERS' NAMES

DEAK RESOURCES CORPORATION

GSR MINING CORPORATION

CAPACITY SHARE

TCOM 50$

TCOM 50$

REG. NOM. DATE INSTRi1MENT TYPH AMOONP PARTIES FROM PARTIES TO
CERT/
CHIm

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) zk

59R2233 1980/01/24 PLAN RE £ERENCE ~ C

LT263265 1990/04/23 ORDER SUPREME COURT OF ONTARIO IN BANFQ2UPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION
VESTI

CO CTIONS: TY: SUPREME COURT F ONTARIO ZN B UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL) C
S: VESTZ

LT275798 1992/09/29 CHARGE $1,363,963 DEAK INTERNATIONAI, RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHARGE $225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071 1994/04/Ofi DEBENTURE $2 UNIT£D STEEL WORKERS 0£ AMERICA, LOCAL 9283 C

LT299260 1996/09/25 CONSTRUCTION LIEN C

LT299975 1996/11/12 C£RT A CONST LIEN C
LT2942 0

59R5717 2013/10/18 PLAN REFERENCE C

54R5789 2019/08/01 PLAN REFERENCE C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAG£S AND THAT YOU HAVE PICKED THEM ALL UP.



r\' ' PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

~r LAND PAGE 2 OF 2

r" Ontario ~ • ~ REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61224-1326 (LT) ON 2016/03/24 AT 09:13:43

* CERTI FZED ZN ACCORDANCE WITH TfiE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

REG. NOM. DATE INSTRLIMLNT TYPE AMOONT PARTIES FROM PARTIES TO
CERT/
CFIIQ)

DT99288 2015/03/16 CERTIFICATE $70 HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY C

THE MINISTER OF TRANSPORATZON

S: EXPRO ATIONS ACT

DT49292 2015/03/16 PLAN EXPROPRIATION HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY C

THE MINISTER OF TRANSPORTATION

DT49533 2015/04/02 LR'S ORDER LAND REGISTRAR, LAND REGISTRY OFFICE HAILEYBURY C

S: ADD D 9288 6 DT49292; AD PROP. REMARK

NOTE: ADJOINING PROPERTIES SHOULD HE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



r~j PARCEL REGISTER (ABBREVIATED) FOA PROPERTY IDENTIFIER

LAND PAGE 1 OF 1

~r" Ontario - • ~ R£GISTRY PREPARED FOR OSamsonova

OFFICE #54 61229-1342 (LT) ON 2016/03/29 AT 09:06:49

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS ZN CROWN GRANT

PROPERTY DESCR7pTION: SURFACE RIGHTS ONLY: MINING CLAIM HS133 MCGARRY EXCEPT LT90719, PL M16BTIM; PTS 1, 2, 3 DT49291; S/T LT96961; MCGARRY; DISTRICT OF TIMISKAMING

PROPERTY REMARKS: CROWN GRANT SEE TP2785.

ESTATE/QUALIFIER: RECENTLY:

FEE SIMPLE DIVISION FROM 61229-0521
ABSOLUTE

PIN CREATION DATE:

2015/03/20

OWNERS' NAMES CAPACITY SHP.RE

DEAK RESOURCES CORPORATION TCOM 50$

GSR MINING CORPORATION TCOM SO$

REG. NOM. DATE INSTRUMENT TYPE AMOONT PARTIES FROM PARTIES TO
CERTI
CHICD

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

LT96961 1950/01/19 TRANSFER EASEMENT THE HYDRO-ELECTRIC POWER COMMISSION OE ONTARIO C

SKETC ATTACHED.

LT263265 1990/09/23 ORDER SUPREME COURT OF ONTARIO IN BANKRUPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION
VESTI

CO CTIONS: TY: SUPREME COURT F ONTARIO IN B UPTCY' ADDED ON 2Q06/06/16 BY GLEN ALLAN PERRY.

LT263266 1990/04/23 APL (GENERAL) C

5: VESTI

LT275798 1992/09/29 CHARGE $1,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHARGE $225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE 5623,000 BRADLEY BROS. LIMITED C

LT283071 1994/09/06 DEBENTURE $2 UNITED STEEL WORKERS 0£ AMERICA, LOCAL 9283 C

LT294280 1996/09/25 CONSTRUCTION LIEN C

LT294975 1996/11/12 CERT A CONST LIEN C

5: LT2942 0

54R5716 2013/10/18 PLAN REFERENCE C

59R5744 2014/03/18 PLAN REFERENCE C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



~
r~~

r" Ontario
LAND

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 OF 1

REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61224-1394 (LT) ON 2016/03/24 AT 09:00:46

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PROPERTY DESCRIPTION: SURFACE RIGHTS ONLY: MINING CLAIM HF37 MCGARRY SITUATE ONE MILE N OF THE NE ARM OF LARDER LAKE; EXCEPT PT 4 DT49291; S/T LT 96461; MCGARRY DISTRICT

OF TIMISKAMING

PROP£RTY REMARKS: CROWN GRANT S£E NP5251.

ESTATE/OUALZ FIER:

FEE SIMPLE

ABSOLUTE

9F7NERS' PLAMF:S

DEAK RESOURCES CORPORATION

GSR MINING CORPORATION

RECENTLY:

DIVISION FROM 61229-0151

CAPACITY ,SHARE

TCOM 50$

TCOM 50&

pTN CREATION DATE:

2015/03/20

REG. NOM. DATE INSTRDMENT TYPE 11MODNT PARTIES FROM PARTIES TO
CERT/
CFiEm

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

LT96461 1950/01/19 TRANSFER EASEMENT THE HYDRO-ELECTRIC POWER COMMISSION OF ONTARIO C

S: SKETC ATTACHED.

LT263265 1990/09/23 ORDER SUPREME COURT OF ONTARIO IN BANHI2UPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

VESTI

CO CTZONS: TY: SUPREME COURT F ONTARIO IN B UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT26326B 1990/04/23 APL (GENERAL) C

VESTI

LT275798 1992/09/29 CHARGE $1,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHARGE 5225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071 1994/04/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT294280 1996/09/25 CONSTRUCTION LIEN C

LT299975 1996/11/12 CERT A CONST LIEN C

S: LT2942 0

59R5716 2013/10/16 PLAN REFERENCE C

NOTE: ADJOINING PROPERTIES SHOULD HE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WZTI-I DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



r~ PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND PAGE 1 OF 1

~r" Ontario ~ • ~ REGISTRY PREPARED FOR OSamSOnOv3

OFFICE #59 61224-1346 (LT) ON 2016/03/29 AT 09:01:29

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PROP RTY D.S Rr TTON: SURFACE RIGHTS ONLY: MINING CLAIM L30133 MCGP.RRY EXCEPT PL M168TIM, PTS 6, 7, 8 DT99291; MCGARRY; DISTRICT OF TIMISKAMING

PROPERTY REMARKS: CROWN GRANT SEE TP10367.

RECENTLY:

DIVISION FROM 61229-0523

PIN CREATION DATE:

2015/03/20

ESTATE/OUALI FIER:

FEE SIMPLE

ABSOLUTE

OWNERS' NAMES

DEAK RESOURCES CORPORATION

GSR MINING CORPORATION

CAPACITY SHP.RE

TCOM 50$

TCOM 50$

RE6. NOM. DATE INSTROMENT TYPE HMpIINT PARTIES FROM
CERT/

PARTIES TO CHISD

** PRZNTOU INCLUDES DOCUMENT TYPES (D LETED INSTRlTMENTS NOT INCLUDED) ** '~~

LT263265 1990/09/23 ORDER SUPREME COURT OF ONTARIO IN BANKRUPTCY DEAK RESOURCES CORPORATION ~'~i C

GSR MINING CORPORATION

S: VESTI

CO CTIONS: TY: SUPREME COURT F ONTARIO IN B UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL) ~

VESTI

LT275798 1992/09/29 CHARGE $1,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CfiAR6E $225,000 DEAK INTERNATIONAI. RESOURCES fiOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRP.DLEY BROS. LIMITED C

LT2B30'71 1994/04/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT294280 1996/09/25 CONSTRUCTION LIEN C

LT294975 1996/11/12 CERT A CONST LIEN ~

S: LT2942 0

54R5716 2013/10/18 PLAN REFERENCE C

54R5744 2014/03/16 PLAN REFERENCE '~~,C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAG£S AND THAT YOU HAVE PIC[~D THEM ALL UP.



r~j PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND PAGE 1 OF 2

~r Ontario ~ • ~ REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61229-1350 (LT) ON 2016/03/24 AT 09:02:08

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRAND

PROPERTY DESCRIPTION: SURFACE RIGHTS ONLY: MINING CLAIM 3LM MCGARRY N OF NE AF2M OF LARDER LAKE EXCEPT PL M168TIM~ PTS 9, 10 11, 12 DT49291; S/T LT44539; MCGARRY; DISTRICT

OF TIMISKAMING

PROPERTY REMARKS: CROWN GRANT S£E NP4719.

ESTATE/QUALIFIER: RECENTLY: PIN CREAT20N DAT£:

FEE SIMPLE DIVISION FROM 61224-0517 2015/03/20

ABSOLUTE

OWNERS' NAMES CAPACITY ,~]8$$,

DEAK RESOURCES CORPORATION TCOM 50$

GSR MINING CORPORATION TCOM 50$

REG. NOM. DATE INSTROMENT TYPE AMODNT PARTIES FROM PARTIES TO
CERT/
CHILD

* PRINTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

LT49539 1927/05/11 TRANSFER EASEMENT NORTHERN ONTARIO POWER COMPANY LIMITED C

S: Ah1END UNDER LT48415

54R3333 1989/02/01 PLAN REFERENCE C

LT263265 1990/04/23 ORDER SUPREME COURT OF ONTARIO IN BANHI2UPTCY DEAK RESOURCES CORPORATION C

GSR MINING CORPORATION

S: VESTI

CO Q CTIONS: TY: SUPREME COURT F ONTARIO IN B UPTCY' RDDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL) C

VESTI

LT275796 1992/09/29 CHP.RGE 51,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275869 1992/10/01 CHARGE $225,000 DEAK INT£RNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT283071 1994/09/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT294280 1996/09/25 CONSTRUCTION LIEN C

LT294975 1996/11/12 C£RT A CONST LIEN C

S: LT2992 0

54R5716 2013/10/16 PLAN REFERENCE C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



r~j PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND PAGE 2 OF 2

~r" Ontario ~ ~ REGISTRY PREPARED FOR OSamsonova

OFFICE #54 61224-1350 (LT) ON 2016/03/24 AT 09:02:08

* CERTIFIED ZN ACCORDANCE WITH THE LAND TITLES ACT " SUBJECT TO RESERVATIONS IN CROWN GRAND

REG. NUM. I, DATE INSTROMENT TYPE AMOIINT PARTIES FROM PARTIES TO
CERT/
CHIm

59R5794 2014/03/18 PLAN REFERENCE C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



r\, PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

r~ LAND PAGE 1 OF 1

~r Ontario ~ ~ ~ REGISTRY PREPARED FOR OSamsonova
OFFICE #54 61229-1352 (LT) ON 2016/03/24 AT 09:02:39

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PROPERTY DESCRIPTZ ON: SURFACE RIGHTS ONLY: MINING CLAIM L30132 MCGARRY EXCEPT PL M168TIM, PTS 13 6 19 DT99291; MCGARRY; DISTRICT OF TIMISKAMING

PROPERTY REMAE2KS: CI20WN GRANT SE£ TP10366.

ESTATE/QUALIFIER: RECENTLY: PIN CREATION DATE:
FEE SIMPLE DIVISION FROM 61224-0514 2015/03/20
ABSOLUTE

OWNERS' NAMES CAPACITY SHARE
DEAK RESOURCES CORPORATION TCOM 50$
GSR MINING CORPORATION TCOM 50$

REG. NOM. DATE INSTRIIMENT TYPE AMODNT PARTIES FROM PARTIES TO
CERT/
CFII~

* PRZNTOU INCLUDES DOCUMENT TYPES (D LETED INSTRUMENTS NOT INCLUDED) **

54R3333 1989/02/01 PLAN REFERENCE C

LT263265 1990/04/23 ORDER SUPREME COURT OF ONTARIO IN BANI42UPTCY DEAK RESOURCES CORPORATION C
GSR MINING CORPORATION

S: VESTI

CO CTIONS: TY: SUPREME COURT F ONTARIO ZN B UPTCY' ADDED ON 2006/06/16 BY GLEN ALLAN PERRY.

LT263268 1990/04/23 APL (GENERAL) ~
S: VESTZ

LT275798 1992/09/29 CHARGE $1,363,963 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT275669 1992/10/01 CHAE2GE $225,000 DEAK INTERNATIONAL RESOURCES HOLDINGS LTD. C

LT276952 1992/12/15 DEBENTURE $623,000 BRADLEY BROS. LIMITED C

LT293071 1994/09/06 DEBENTURE $2 UNITED STEEL WORKERS OF AMERICA, LOCAL 9283 C

LT294280 1996/09/25 CONSTRUCTION LIEN C

LT299975 1996/11/12 CERT A CONST LIEN ~

LT2942 0

54R5716 2013/10/16 PLAN REFERENCE e

59R5749 2014/03/18 PZ.AN REFERENCE C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CONVERTIBLE FIXED AND FLOA7INQ GNARQ~
TER QEBEM~JH~

THIS dEB~NTURE made as cat the tat day of September, 1992.

WHEREAS

'Cha Company is indebted to the Holder,

2. The Company as continuing a~curity for a0 of its pr~serrt and future
ir~debtedness, liabilld~s and obligations to tha Holder, hag agreed to grant
to the Hc~lctser a fixed charge on certain of its assets sttuaie in O+ttario and
a floating ch~rg~ on all of tfie properties, assets ar+d undertaking of the
Camparry situeie In Ontario; and

3. The Carnpanyr has agreed to provide ifie Haider with the right to corn►ertthe
Principal Sum of the Debarttu~e into Common Shares;

THEli~~OiiE this Oet~enturewitnesseth acid itis herebycovenanted,agreed
and dad~red as follows:

1.01 p~iiil~ptts

!n thfs Oebemure, including fire preambie, untese there is samething in the
subJect maker or oant~xi incnnsist~m therewith, tt~e foitowing expr~ssians shat! hive the
fallowing meanings namaty. .

(ay °8u8tr~es5 Dad' means arty day other ii~an a 3eturday, Sunday, legal holiday
ar a day on wtrfch banking instihxtions are dosed in Yoror~i, CMtarin;

(b) "Common Shares' means tha cx~mmon shares of the Company as such
sh~u'es ware ca~stituted on the date hereof, as the same m,~y b$
reorganized or recl~sified pursuant to any of the +agents sei out in S~ctlon
5.0.5 hereof;

(c} "Company' rttearys Dealt Resourt~s Cacaoration. a oorpara~oR amaJgarttaied
under the taws of the Province of fMtaria and its succe~snrs and asslgr~s;

(d) "Cornrerslan Price' means the price per Common Shire ai which the
principal Sum shall ftom dme to time tsa oonve~tibie into Gammon Shares,
initially being $A.50, subJect to adJustmgrtt pursuant to Sec4ion 5.~5 hereof;

(e} "Cvnerrt MarScet Pflce" ai any ciat~, means (~ the weighted average price of
ail trades of the Common Shares of me Company on The 7oror►ta Stock
Exchange or, if not then listed on The Toronto Stock Exchange, on one of
the other principal ar recognized Canadian stock exchanges an which the
Common Shares are then fisted, during the twenty (20) consecutive trading.
days before such date; or {iiy if the Common Shares have not been listed
and posted for trading on such a Canadian stoic exchange during such
period, the value psr Common Share of the Company calcutatad by the
auditors of the Company ~t a month errd within thirty-one (31j days b~etore
such date determined from the books o! the Company an a t~nsolidaied
basis but reflecting therein the market va►ue of any listed seixirities, the
appr2~is$ri value of any properties as shown in an apprnisai cortductc~d by
an independent appra'sser within one (1j year of the cafculaUvn, and the
market value of other assets Cif the Com~~ny;
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(f} °Event of pelaul~ mans any of the events specified in Section 7A1 hereof;

(g) "Holder" nr "Deber~tureholder° means Bradley Bros. Umfted gnd tts
sucx~ssors and aasfgns; ` —'"~—

(h) 'Mortgaged premises" mans the undartaking~ praparty, assets, rights and
(rrterests of the Company which now are or hereafter may bs subjected to
and lrrtended to be subjected to the Security Ir~ereat to favour of tie Holder
p'e$ted by this Debarnure;

(ij `person" means an indlviduei, cxfrpora~on, partnership, ~mir~carporated
syndica#e, unincorporated arganfza~on, trust, ws#ee, exeattor,
administrator, or other legal represerrta~ve, or arty group or cambinatlon
tf~ereof;

~j) "Principal Amount means the principal amount from Mme tp time owing
under this Geherdure, being inf~atty. Six Hundred and Twettty Ttuee
Thousand DdliBrs ($823,000);

(k) "Prime Rate' means, for any da~r, the lending rate of interest expressed as
a rate aer annc~rrf esiabUshed by tfia Canadian imperial Ban1c of Commerce
as its reference rail r~i interest in oMer to determine the htter~t rate it w~l
c~targe on that day tnr Canadian ci4tl~r oomrn~rdaE loans made in Canada
a,~d watch the Canadian Imperial Bank of Commerce quotes nr pubfish~s
as its prime rate;

(Ij "this Debenture"~ the "Debertture'. 'herein', "hereby", 'hsreaf , "hereto"~
"hereunder' and similar expressions mean or refer tothis Debenture and any
deberrtute, deed or instrument supplemernaf or ancillary thereto and~arty
sc~~dules hereto car thereto and not to soy parrt(c~,tar article, section,
auiosecbion, douse, subctause ar gther prsrtia~n hereof; and

(m) "Selxtrity trtte~est" means ih~ martgag~~ +charges, ~stedges. transfers,
essfgnmertts, grants and socially interests twnsti4ated hereby or pursuarii
hereto ~n any manner whatsoever.

1.tT2

Whenever used in this Debenture, words importing the 5tngular ttumbar Doty
shall inciud~ the pitr~al, and vice versa, and words impt~rting the masculine gender shall
include the feminine gender.

1.03 Numbs n~ of cies, eta,

tlNess rjtherwtsa staled, a reference herein to a numbered nr Istiere~i article,
section, subsection, cfaus~, subctause or schedule raters to the article, section,
subsectlon, clause, sub~iause ar schedule bearing that number or letter in tf~is Dabentur~.

1.Q4 Ra~po~ a easiness pav

In the event that goy day an which any action is required id be taken
hereunder ~s not ~ Business Oay, then such action shall be required to be taken on ar
before the requisite time an the net succeeding day that is a Business Oay. !f the
payment of arty amaurtt i9 deterred for ~rry period, then such period 5ha11 be included for
purposes of the computa~on of any ir~erest payable hereunder.

x.45 ~omputaUon ot'~lm~PeNod

Except to the eMent otherwise provided herein, in the cx~mputffiion of e
Qeriod of time from a speafied dots to a later sp~tied date, the ward'Yrom• means ̀from
and including` and the words 'Yo' and "wail' each min "to but excluding'.
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i.07 ~

Unless othervvlse specifically referred to herein, ail teferenc~s to "Dafiars" ar
"$" sha11 be to lawful money of Canada.

AA'T7CLE it
pRQjy~l.$~ TO_PAY

2.01 Irideb ~cf~ess

The Company, fnr vailue received, and in considere~on of the premisas
hereby acknawtedges itself Indebted to the Haider and pramfses and covener~ with the
Holder:

(a) W pay to the Holder the Principal Sum nn Jung ~0~ 1, _or sv~ner open the
occurrence of an ~ver~t of De~auft and in acidi~an ham time to time to payr
to the Holder such portions of tie Principal Amount as may become pay~bla
pursuant W Section 2.02 hereof or upon such other daie(s) as specftied
h6refr~;

(b) to pay to the Holder interest on arty mantes owing by the Camparty to the
Holder horeurtder, III as specifically calculated and payable hereunder, end

(c) to pay to the Holder ap other rt~onfes which may b~ owing by the Campgny
to the Hdtder pursuant to thfis bet~rnure.

2.02 p~yments_In Attvance_o~ Maturity

The Company agrees tiittt

(a) in the event that during arty rno»th white the Principal Sum or anyr por~on
thereof remains outstendfng the mnnthfy average price at gold, calculated
as the simple average of ail price fixes made during such rnordh by the
London Bullion Market, exceeds U3 $380 per ounce, then the Company
shall prepay, no later than 10 days following suc►~ morrt#~, such portlnn of the
Pdncip~l Amourst as is equal lathe product abiaingd by multiplying (~) $3.00
by (b) the number of tonnes n1 ore processed by the Company for its own
acx~ount from the Kerr Mine at its Kerr M(Il taCility during 8udt month; and

(b) in the evem the Comp~cty sutxessfulry camptetes any finandng (which br
these purposes shall mean any debt or equity► flnancing) and under the
terms of such financing some or all of a portion of the proceeds of such
nnancing are arva(lable for use by the Company far general worictng capital
purposes (the "Avauat~ie Prac~Bds•) (which for these purpas8s shall mean
funds wt~idt c:an be used by the Company in its al~otute d'~xetion for arty
purposes whatsoever and are not required to be directed to one or more
specific purposes), then the Company shall prepay, no Inver thin 1q days
following the completion of such nn~ncing, chat porfion of the F'rinap~l Sum
as is equal to the product obt8ined by multiplying the Ava7able Proceeds by
a fraction, the numerator o1 which is ih~ Pr~nc+pa~ Sum then outstanding end
the denominator of which is $3,OOa,00~; provided that in the event such
product exceeds a1i amounts then outstanding under this Debenture, the
prepayment sfi~al! b~ limited to the total amount then autsianding under this
Debenture.

2.03 Prepayment

Save as hereinafter provided. the Company sha11 be entitled from Ume to
time to prepay all or any portion of the Principal Sum without notice, bonus ar penalty;
prouided that it a prepayme~ is merle by Lhe Company pursuant to this Sactfon 2.03 ai
a time when the Company is in default of its obligation to pay inter6st on the Prinppa)
Sum or m pay other monies hereunder, the arrtourtt of the prepaymvr~t sh~li firstly be
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credited against the arrears of interest, secondly against the payment of such other
manias Hereunder and thirdly In reduction of the Principal Sum. Where ttre Holder hss
given the Company a nonce of conversion as provided for In Section 5.02, then the
Company shall not be en#itled to make any prepayment in reap~ut of the portion of the
Prtnclpal Sum in respect cif which the Haider has given notice of cornrerslon but shall, ~f
applicable, be erriitted w ex~rd~e its rights of repurchase set forth in Section 5.0.3 in
accordance with the provisions of suoh Sec~on.

ARTICLE Ill
!]

3.01 ~,~IC+u1~S1e1~,~n~P.~YN~itt ~Ll erect ~" ._.

The Company shall pay irnerest on the Pdncdpat Sum from time to tiros
rnnring by ft to the Holder pursuant to this Qeber~ture from September 1, 1992 up !a and
including the date of payment at the v~abie rate per annum which is equal W qne (ij
p~rcer~tage point above the Prime Rate, adjusted imrttedlately wfithout notice on each
change in the Prime Rate calculated and payable monthly nn tl~e last day In each morrth
In each year, not in advance, with the first interest payment due and payable on
September 30, 1992, after as we11 es before mffiurity, detautt and Judgment

~ ~j : 1. l~

Afl irrtetest payable hereunder on becoming overdue shalt b~ brtitwitlt
treated, as to tr►e payment of interest thereon, gs prirtdpal and thereafter shall beat
interest catcuteieci and payable at the same rate and in the same manner as if it was
princ~paf.

~:CI ~nT:TIIli~ ~ ! u =1t

The covenant of the Company to }may interest at the raie prrnrided herein
shall not merge in any judgmern (n respect of any obiig~tion of the Company hereunder
and such judgment shelf bsgr interest in the manner set out in this Article iti and be
payable an the same clays when interest (whether hereunder or otfi~erwisej [s payabte
hereunder.

ARTICLE N
~.~C~l._ lIY

'fiya Comparry, in cansid~ra~on of the prem[ses and for oifier good end
valuable consideration (the rece(pt and sufficiency of which is hereby admowfedge~ and
as corrilnuing security for the due payment of all presem and future indebtedness and
tiak~irr~es of the Company to the Holder and tine due performance of aJi present and future
obligations of the Company tQ the Nolder (whethr~r hereunder ar otherwise), hereby
{subJect to the exception as to leasehold +nterests carttained in Section 4.Q3 ar~d the
~xcepilr~n contained in Sectiari 4.04) mdKgages, charges, pledges, transfers, assigns,
grants and creates a security interest as and by way ot:

(a) a fixed and specific mortgage, pledge and security interest to an in favour
of the Helder of all of its right, title and interest, now owned or hereafter
acquired by the Company in and to the property described on ScheduiQ "A'
hereto; and

(b) a floating charge and security Interest to anti in favour of the iiolcler, of all
the personal undertak►ng, property, rights and assets now owned or
hereafter acquired by the Company, of whatsoever nature or kind and
situate in the Province of Ontario (other Utah the undertaking, proper~e5,
rights and assess which have been efleclivety and validly subjected to the
fixed and specific mortge~ge and charge in subsection 4.01(a), indudin8,
without limitation, tho following:



{~ all presern and future equipment of the Company fnctuding, without
Ilmlta~tlon, alf rnaci~inery, fixtures, plant, tools, iumfture, vehicles ofarty
kind or description, all spare parts, aa;essories iRstal}ed in cr affixed
or attached to any of the for~ofng, and ail drawings, spedflc~ifons,
plans and manuals relating ther~ta ("Equipmer~;

{if) alt present and future inventory of the Company, including ail raw
materials, materials used or cxmsurned fi the business o~ profession
of ifie CQmpar~y~ work-in-progress, finished goods goods used irtrr
packing, rna~teriafs aced in the busUress of the Company not Iriier~ded
for sate, end goods acx~ulred or held for sale or fiumfshed or to be
famished under onntra~ts of rerttal or serviC~ all tires, Conc~rttrates,
rninerats, metals, bulgon and other products or materials mined,
extracted, ar produced or any property of tie Company, from time
to dine, wheitrer obtained by excavation, drilling or othervv~se and
whether to raw or refined state nr in process and aft raw maiertefs,
maieriafs used or c~ansumed in the business of the Camp~r►y and
goods us8d for pac~Cing ar transport~lon ("imrerstory");

(iii all present and future debts,. demands, and amourns due ar accruing
dueta►the Companywhetherornateamed by pBrfom~anceirtduding~
withatrt limitation, ib book debts. e~cxouMs receiv~bie, gttd define
under pc~tEaes of insurance, arrd aJl cQntraGs, setx~ri~r interests and
over rights end benefits in ra~pect thereof (°Acc~ums~;

(iv) aEt present and future. irttertgible petsanal property of the Company
including, witfiout Gmrtetton, e11 cornrect rights, ~oodwlli, pat+errts,
trademarks, copyright, and other industrial propBrty~ and alt ~1her
chores in actlan pf the Company of ~rery kind, wne~her due at the
present tuns dr hereafter to trecomg due ar awing ('tMangtbiss~;

(v) ail present and future dacumer~ts cft title of ttre Company, wttef~er
negotiable or otherwise, including, without lumi~atlon, ail warehouse
receipts antt #tilts ut fgding ("Dc~umertts of T►tEe'~;

(v~'} ~f} present aund fu4ue agreements made between ttre Company as
setwr~d party and Qthers which evidence both ~ monetary ab~~aifon
ar►d a secxirity interest to or a lease of spec~'ic goods r»Chattel
paper"};

(vrij alt presertt artd future bills, rates and Cheques tar such are defined
pursuant to the Bills of Exchange Act (Canadap, send all other+nrritirtgs
that evidence a right to the paymerrt of money and ere of a type drat
in the ordinary course of business are transferred iYy delivery witi~aut
any necessary endorsement or assignment ('En~trumerns");

(viii alt present end future money of the Company. wttetrier authorized or
adapted by the F'arliameM of Canada as part of its currency or any
foreign government as part of its Currency ('Money"};

(ix} ~fl present and future securities held by the Company including,
without limitation, shares, options, rights. warrants, joirrt vernure
interests, interests in limited partnerships, bonds debentures ~d ail
other documents which oonstrtute evidence of a share, p~riiapation
or oti~er interest cN the Company in propeRy ar an enterprise or which
constitute evidence of an oblig~tinn of the issuer and inciutiing an
uncertificated security within the meaning of Part VI (Investment
Securities) of the Business Corporations Act (Qntaria) and ail
substifudcns therefor and d'i~idends end income derived therefrom
(̀ Securit;es'j;
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(x) all books, accounts, invoices, letters, papers documents and otf~er
records in an}r form evidenGng or relating to collateral subject to this
fioaNng charge ("Dacumerrb");

(xi) ali presarrt and future psrsanal property, business and undartafcing
of the Comparry nat being Equipment, inverrtory, Accourrts,
irrtanglbies, DpcumeMs of T~fe, Ci~a~e! Paper, tn~trumer►ts, Money,
Securities or Dacumerns ("Undartak3ng~; and

(~ij al! personal propet#y in arty farm derived dfrecdy or indirectly hom arty
dealing with cailateral subject to this boating charge or the prat~eds
therefrom, ar~d including any payment fepresect~ng indemnity ar
compansa~tian far It~ss of or damage thereto or the pracaeds
therefrom ("Proceeds').

4.02 further D

The Company agrees to prompity ir~torr» tt~a Holder in wining of the
acquisition by the Company of arty personal property v~fi1Ch is not of the nature or type
described in Section 4.Q1. Thq Company agrees to execute and deliver at fts awn
axper~se from time to Nine amendments to this Cleberrture or additional security as may
be reaaonabty required by tt►e Molder in order that the Security tr~terest shat! att~d~ to
such after acquires! property.

4.03 Rene tostttLl~.U~Y of ~,easehOld T8►ms

it is hereby declared that they last day of a►ty term teseroed by arty lease, oral
ar w~tten, ar any agreement tt~erstor~ now held or hereafter acquired by the Company i~
hereby end shall be excepted out of the 5acurity Interest hereby Created and doe8 not
and shalt not form pert of the Mortgaged Premises, but the Company sha11 st8nd
posss~sed of the reversion remaining in the Company of any aforesaid I~asehofd interest
and of any right of renewal thereof upon trust for the Holder for the purpose of this
Dab~rrture and too assign and dispgse thereof t~ the Nptder Shall, br such purppse,
direct; and upon any site or sales of such leasehold interest or any part thareot~ tl~e
Holder, far the pu►-pose of vesting t)te atoresald reafdue of any such temn nr any renewal
thereat in arty ~Surchaser ar purchasers ttrereof, stt~fl b~ erititted by deed or wtitin~ to
~PP~irtt such purchaser or purchasers ar arry other person ar persons a new trustee or
trustees of the aforesaid residue of ar~y such term or oily ronewal ihereflf ~n the place of
the Company and W vest the sarrte auoordingty in the new trustee or trustees sa
~ppoiMed free end discharged from any obligation respecting the same.

Sa long as no Event of Detautt has ocxurred end is continuing, the Company
may sail. dispose of mortgage, c~arge~ pt~~e, transfer, assign or ot~erwiss deal with the
Mortgaged Premiss in the ordinary course of the Company's business and for the
purpose of carrying on and extending its business.

x.05 ~ab~grtdum

The Haider shall have and hold the Mortgaged premises granted, assigned,
transferred, mortgaged, pledged and charged under this Debenture and all ~ghts hereby
c~nterred unto the Warder, its successor and Assigns, forever, with the powers and
authorities and subject to the terms and conditions of this Oebeniure.

a.os debenture VafIQ irrersp~~igs►t Qate of AQ_v~nc~ of Manevs

The security hereby creased shalt be etlective and shall trove effect wtt~thsr
or not the money hereby secured or any part the~enf shall be advanced before ar after
or upon the date of execution of this Debenture.
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4.d? Qeaisttation

The Company shall:

(a) register, file pr record or Muse tti be regl~tered, flted or recorded this
Debenture and all instruments supplemernal or anGllary hereto ai every
office end places where the registration, filing ar rerwrdir~g thereof may ba of
material advantage In preserving and protec~ng tie security hereby created;
and

(b) anew pr cause to bs rpnawed suctr registrations, filings or ~eoordir~gs from
time to time as and wizen required.

4.08

7'~e Camparry shall forthwith, and from time to dme, execute, do ~rtd dallver
or cause to b~ executed (~9ItV8(~CI AIl(I C10(1@ 8JI CI@8CI9, dacumertts and tt~ing~ which gre
necessary or ~dvisabie for giving the Holder a va[(d mortgage, pied$e~ charge and
security interest of the nature herein specified upon the Mortgaged Premises, for better
assuring, mortgaging, pledging, charging, securing, transiarring, grarrting and assigning
unto the Holder the Mortgaged Premises, tar conferring upon the Holder such power at
sate and other mowers c7ver the Mortggged Premises as ire hereby expres~sd w be
cortferreti; and for better act~mpilshtng and effecting the interttions and provisions h~reot.

Neitrisr the execution, delivery ar regiStra~fon of this Debenture, npr thg
advancing of any of the monies hereby secured sha0 bind the Hotcf~r td advance any
further monies hereu~der~ bt~t the advance of the manias or any part therenl from tlme
to Mme shall be in the sale discxetton of the Holder.

a. io

The +Company adcn~wledges and agrees Lhat value has been given; Neat
the C~mparry hale rights in the Mortgaged Prernlses; arrd that it is the express mutual
intent of it and the Nolder that the Security Interest asai~t! pursuant Do Section 4.Oi ahaq
attach to the Mortgaged Premises (mm~atety upon execxrt3on of this D~aber~ture without
daisy ar postponement ~f any nature.

fit• , ~JI7ITITE

The Holder agrees that it sha0 tram time to time, upon the written request
of the Company, take such action as may b~ necessary or appropr~ata to subordinate ~s
Security interest to any mortgage. charge, pted~e, transfer, assignment, grant and/or
socurrty interest which may from time to time be seated by the Company in respect of:

(a) ordinary course bona fide Joint venture arrangernerrts ~ffrecting the
Mortgaged Premises with arms' length parties (which for the5s purses
shall mean any person which is nat an "a~liate" of the Company as such
term i~ d~nn~d in the Securtties Act (Ontario)), whether in whale ar in part,
where the terms ofthe jaiM venture arran~emer~t require that tie inierast of
the other party or parties to the joint venYura to end in the Mortgaged
Premisos effected by such joint vorriure rank prior to fife Holder`s Security
Interest horeunder;

(b) financing provided to the Company by k~anks or trust companies ar
govemrnent (enders where the ret~varn lender requires, as a condition of
providing such 6nandng, that the Holder's Security Imerest~ank subsequent
tq the security to be granted to such lender ire connection with such
financing; and
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fit'

{c) purchase money obAgaUons, being any mortgage, hypothec, charge,
vendor's pfi►ila~e, vendor's Hen or other encumbrance upon praperty (and
the Indebtedness represented thereby] given or assumed or arising by
operation of law, to provide ar secure tr►e whole or eny part bf tt►e
can9lderatian for the acqulsitian of such property snd arty ren~wei,
~effnsncing or extenalpn net in excess of the prirtdpal amount thereof
tmmedtately prior to such renewal, refinancing or extension.

Wrthout tim~ting the generality of the fioregolr~g, the Haider agrees it vtinll,
within 5 days of receipt of a subordination request from tt~e Compa»y, wtYldt
subordination request shsii defaii the reasons for the subordinaiton request and shat! be
acxampanied by a c;e►~tiflc~te of an officer of tfia Company osrtffying that the relevant
circumstances fall within subsection 4.01(a) or (b) and therefore enrifle the Company to
request subordination, execute and deliver an appropriate subordination or priorfity
agre~m~nt giving effect W the subordination provided for In this Section 4.11, which
agresmerrt shall be sattsfsctory to each of the Company end the Holder, ~c~ting
reasonably.

ART'iC~ V
~~NVE~JO~P iV~11.ECiE

5.f}1

Subject to and upon compliance with the previsions of th}s ArtIc~e, the
principgi amount of this Oebenwre pr arry portion 4f the prindpal ampurrt thereof which
is $1p,000 or an integral muNipie of $10.()00 may, at the option of the Haider ttt~reoi, at
auiy time bs corrverced into fully paid and non-assessable Common Shares at the
Cc~mr~rsion Price then in effect.

~/

1n order to exerase the conversion privilege, th~a Holder of this Oabenhire
shall suRender this L7aber►ture to the Company at its prirtc~pa! ot~c~ in Toronto, Orrtarto,
accompanied by written notice (which shall ba irrevocable) ~n trie form of Schedule '8"
hereto signed tsy such Oebentureholderstatingthat itelects tp convert tMs DBbenti,ire or
a stated portign of Uts principal amotmt dt~reof t~nstituting $10.dU0 or ~n Prnegral multiple
df ~tp,WO. Subject tp Section 5.03, the surcender of this D~l~erttur~ (in the case afs total
canversinnj, or the making of an appropriate entry on the grid schedulQ atmdteti hereto
being oount~rsigned by the Company (in the case of a partial c~nvensian). acoomp~n(~d
by such written notice shall be deemed to constitute a c tirttract between the Holder of this
Deberrtur~ end the Camp~ny wri8reby n ttte Noicter sutsscribes for the number [tf
Common Shares wnic~► it shall be entitled tp receive on $udt corners(on, (fi) the HoldBr
~eleas~ss the Compajry ham all pability under this Uebertture ar Iram ai? Ilsb,~'dy► with ~aspeCi
ire that portion of the principal amount ti~~re~f to he converted, as the case may be, ar~d
(iii) the Company egr~es that the Surrender o! the Debertture for cornereian ~~r makfn~
ifie appropriate army nn the grid schedule attached hereto, countersigned by the
Company, as the case maybe) cx~nstihnes full payment of the subscription price for the
Cornmgn Shares issuable upon such conversiprt. 7t~a date of receipt by the Company
of this Det~nture (or the date of caunter~ignature, as the case maybe) and such notice
is herein referred to as ihe'bate of Canv~rsion` df such Debenture.

Subject to Section 5.03, as promptly as practicable after the Date of
Conversion, the Company shall issue or cause to be issued and deliver or pose to ba
delivered to the Nalder a certifir,~te or cert~cates in tf~e name of the Holder for the
numisar of Common Shares delnrerebte upon the conversion of such Oebertture (or
speatisd portion th~reo~. Such conversion sha►1 be deemed to have been effiectet!
immediately prior to the doss of business on the Date of Conversion ~d ai such time the
rights of the Holder of this Oehanture as such Hn(der shall cease in respect of tie ~ortinn
thereof converted and the person in whose name any CertrCicate or certificates br
Cnmman Shares shall be deliverable upon such cornersion shall be deemed to have
become an sum date the holder of record of the Cttrrsmnn 5h~re~ rep~esemed th~rgkry;
provided, however. that no such surrender on any date when the share transfer registers
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far Common Shares of the Company shall b~ closed shalt be e~ft`eCiive to constftute the
person er~tttfed to recehre such Common Shares upon such cornersfon as the holder of
record of such Common Shares on suoh date, but suchsunender shall bs effie~ive to
cortstitutg thn person entitled to receive ouch Common Shares as the hafder of record
#hereof far all purposes at tha close of business on the next surcaeding day an which
such share transfer registers are open and such cornersion shall be at the Coniver~an
Prise in eft~ct at the close csf bu~fness on the next suc~eedfng day. Common Shares
issued upon canvar~lon shall rank only in respect pf d(~dends declared to favour of
shareholders of record on and gfter the pate of Conversion.

Upon carTversion ~n part anry, tt~e Holder shaft make, and the Company
shafl~ forthwith upon de1(very of ate Debenture to the Company countersign the
appropriate natation on the attached grid schedule.

5.03 ReQu`dt~se_Ris~M

In the event that the Comparry receives a cornrerstan no~oa Nom the Hokisr
pursuarrt to Section 5.d2 and on the date receipt of such natlre by the Camppny, the
Current Market Price for the Company's Gammon Shares is $1.OD or greater, then it~a~
Company shall, prav~ded it is not then En default of any of its material oWl~tions
hereunder (irnr~ludfrtg, wiU~out limitation, ih(s Sedlnn S.03j, hive the right to t~purchAse
the Oebent~ure or such portion thereof as is beirt~ corneried, as the case maY be. bl►
payment to the NoTder of ~n amourrt equal to two rinses the Principal Sum to be so
cornerted by the Holder together with alt aaxued interest and ottrer amounts then cywing
under this ~aberttvre. ~ucl~ right must tre exercised by the Company gfvtn~ notic~ to the
Hotde~ of its intent to exerdse its repurchase ri8hts within 5 days of its reaefp! of a
conversion notice artd by paying the amvuns required hereunder by bamk draft ar money
order, to the Haider within 15 days of the recei~+i by the Company of me H~tde~r'$
corners3on nonce. In the event tie Company exerdses its repurchase rights ur~dsr tt~s
Section 5.03, all rights of the Holder W convert the Prinapaf Sum or pavan thereof, a~
spe+~Ced in the Holder's conversion ru~uce, shall case and terminate provided that in fhe
evert the Company fails to matte the required paymerrt wrihin the required Mme p~erFod,
such carnersion rights of the HCfder shall be fully reinstated.

5,114 ~jio a~ctign~? Co~t~} Sri9r+~

NO~hdirtg 8r►ything het9in Cght~irt8d. tea Company shop in no case
be required to ~Ssue fractional Common 5heres ~rp~n the cornrersl0ri of tfifs Oebernure.
If arty fracttonaf interest in a Common Share would, except for trie provisions of triis
Set~ion. be detiverabfe upon the ~rnrersion of any Debenwre, the number of Common
Shares issuabte tt~ the Holder shell be rpunded to the next lower whQS~ number of
Common Sh~r~s and such holder shall be emitleci to a cash payment in Ileu thereof equal
to such fiactIonaf interest mufdplied by the closing market price of the Common Shams
pn the Date of Cornersi~n.

5.Q5 Ad~ .B.Lt~to C~rtvet8ton Price

The Conversion Price in effect at any bme is subject to adJustrnertt from time
to time in the everns and in the ma+7nar provided as follows:

(1) I! and whenever at arty time after the date hereof the Company:

(a) issues Common Shares or securities exchangeable fr~r or convertibia fnbo
Common Shares b all or substan~aily alt the holders of the Gammon Shares
as a stock dividend; or

@) makesadistribution~nitsoutstandingCammonSherespayabte~nGommon
Shares or securities exCh~rtgeabfe for or corrvertibf~ trrto Common Shares;
or

{c) subdivides its ovtstand'+ng common Shares into a greater number of shares;
or
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(c~ oonsoBdates its outstanding Common Shares into a small number of shares;

(arty of such everns being caAed s "Common Share Rearganization'~, then the Cornersian
Price will ba adjusted eife~ctive immedtedely after tfie effective date or recorcl clefs far the
happening at a Common Share Aeo~g~nlxa~on, a~ the case maybe, at which the holders
of Common Shares are det~rmin~d for they purpose of the Common Share R~organfzation
by muttlptying the Cornrersion Nrlce ~n effect immediately prJor to such effecWe dafis or
record date by a tredion, the numerator of which !s the number of Cc~mmnn Shares
autstendtng on s~,ch effective date or record date before giwng efffect to sudh Common
Share fteorgenizelion and the denominator of wttic~ is the number of Comrnan Shares
outstsnd(ng immediately after giving effect to such Common Share Reorganbaatfan
(fnciud(ng, in the case where securiNas exchangeable for or convertible into Common
Shares are distributed, the number of Comrnan Shares that would have beer, outstanding
had a!! such ~ac~tes been exchanged far or cprnerted btito Common Shares on suds
efiecdve data or record date).

(2) H end v►fien~var at arty time after the date hereof the Camp~ny dates a
record date for the due of rights, apdans or warrants to the holders of alt or substar~fal{y
all of its outstanding Common Shires under whim suet hotder~ are er~fded to subscxibe~
br ar purchase Common Shares or securities exdyangeabie fpr pr cc~r~verdbie intp
Common Shares, wfiere

(a) ilia right to substxibe tar or parolees Common Shares, or the rlgM W
exd~nge s~aGrriNes br or ~rnert seairides hrtc~ Common Shares, expues
not more than 45 days after the date of such issue {the partial from 1tre
record date to the date of expiry being herein in this SecHan x.04 c;ailed the
"Rights Feriad`j, and

(b) the ct~st per Common Share during the flights !'eriod rndustve of arty cx~st
ar acquisftion cf securities exchartgaabi~ for or c~nver8ble into Ccfmmo»
St~ar~s in addition tp anyr direct cost of Cammc~n Shares) (herrelre art this
Section 5.05 cz~lled the 'Per Share Cast`) is Ces~ than 9S% of the Current
Market Pnc~ of the Commgn 5h~re~ vn the record date,

(anY o! such 8v8ntS be#ng relied a "Rights Oftetitrg`j~ then the GotivBr&lon PtiOer wilt be
adtusted effective immediately after they erni of the Rights Perhad to a price detemtirted t7y
multiplying tits Cartvarsion Prtoe in efl'~c'ect immedfatety prtur m trie end of the Aiahts Pgri~ct
by a fradian:

(i} the numerator of which is the aggregate ot:

(A) the number of Common Shares ~utstand(n~ as of the record
date br the Rights Offering; and

{8) a number detenrtined by ~'ividing file product of the Per 5h~r8
Cost and:

whale ttie event giving rise to the gpplicat3on df this
subsection 5.d5~2) was the issue of rights, options ar
warrantsto the ho#de~'s of Common Shapes under wh1s~
such holders are entittted to subscribe for or purchase
additions Common Shares, the number of Common
Shares so subsatried for or purc~tssed during the Rights
~'er~od, ~r

(tt) where the event gi+rirt~ rise to the apptigiion of this
subsection 5.t~5(2) was the issue of rights, opfians or
warramsto the hn)ders otCommon Shares underwhlch
such holders are entitled to su~rscribe for or purt~hase
secuMi~as exchangeabtefor or convertibtelrrto Common
Shares the numberafCommon Shares brwltidt thas9
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seou~ties so subscribed for ar purchased durirt~ the
Rights period could have been exchanged or ir~to which
they could have been convened during tie Rights
Pertod~

by th8 Cuner~t Market Price of the Common Shares as
of the record date for the R(ghts Offering, and

(i~ the denomin~tnr of wtyfct~ Js

(A) in the case descnbed in subparagreph (~(8)(i), the n~rmber of
Common Shares outstanding, ar

(B) in the c~ described in subparagraph (i)(B}pJ}, the number
of Common Shares thffi wo~1d be outstanding ~f a1i the
Common Shares deecxibed in subparagraph (~ (8)(11) had been
issued,

as at the end of the Rigt►ts i'eriod.

My Cvmmarti Sh~►'es owned byar held for the aocourit of the Company or arty subs(dEa►y
or ~t"iliste {ss deftnati in the SecuritJss Act (Ontario)) of the Company► wilt be deemed not
to be outstanding b~ the purpose of arty such cx~mputa~lon.

!f by Ute terms of the right$, op~tons or warrants referred to in tfils Sedian
5.05, tfier'~e is more than one purchase, tx~nversion ar exchange pace par Common 5har~e,
the aggr+agaie price of tt~e total number of addi~onal Common Shares offered for
substx3p~on ter purchase, of the aggregate cor~versEon or exchange price o1 the
cor~ver~bte secur~ies so aifered, w~~! be catcu~ated fnr purposes of the adjus~nerit on she
basis of

{a) the lowest purchase, t~ottversfon or c~change pric e per Common Share,
as ttte case may be, ff such price is appticabl~ to aJl Common Shares wftich
are subject to the r(ghts, options ar warrants, and

(b) trie average purchase, corne►~icsn ar exchange price per Common Share,
as the case maybe, if the appiicabte price is determined by reference to the
number of Common Shares acquired.

to the extant that any adjustmem in the Corner3ion Fr~t~ ac;curs putstulrtt
w this Section 5.05 as a resufi o1 the ~ncir~g by the Company of a recxard date for the
+~saribution of rights, t~p~ons or warrarns referred to In this Secdpn 5.05 the Corrverston
Prit:e wit! be readjusted immediately after the expiration of any relev~arri exchange,
car►versian or exercise right to the Conversion P~r~ wflfct+ wauid then be fn eFfect based
upon the number of Ct~mmon Shares ecwalty issued a»d remalr~ing tssuabte after such
expira~on, and w1(I be further readjusted to such manner upon expiration of any further
such right

If the Haider of this Debenture has exercised the conversion p►ivilege in
aoc~rdance with Sections 5.01 and 5.02 during the period beg(nning imctzed~i8telyatterthe
record date br a Nights ONering and ending on the last day of trie Rights Period therefor,
Ute Holder will, in addition to the Common Sfi~res to which ft is otherwise endlJed upon
such ex~rcisa in accordance with Sections 5.01 and 5.02, be erttiUed to that number of
additional Common Shares equal to the ~esuEt ob2afned when the difference, ff any,
between the conversion Price !n effect immediately prier icy the end of such Rights
Ctffering pursuarft to this subsection is muktpiierf by the number of Common Shares
received upon the conversion or partial conversion of this t7ebernure rturing such period.
and the resulting product is dhrided by the Cornersion Price as adjusted far sucA Rights
Offering pursuant to this subsection; provided that the provisions of Section 5.04 will be
applicably tq any fractional irrterest in a Common Shale to whidt such Noider might
otherwise be entitled. Such sdditionel Common Shares will be deemed to have been
issued to the Haider immediately bltowing the end of the Right P~artod arni a oertiflcede
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for such add~ianat Gammon Shares wail be delivered to such Holder within ten 6uslness
Days following the end of the Rishta i~ertod.

(3) i~ and whenever at err dm~ after the date hereof the Gompan}r fixes a
rea►rd date br the issue or the d(stributlon W the holders of al! ar ~uk~rr~aity ali fts
Common Shares of

(a) shares of the Company of arty cases rnher than Gammon Shares,

(b) rights, op~ons or vvar~nt~ to acqu~e shares or s~vri~~ exchangsab(e for
ar oornrerd'ble into shares or property or rnher assess of the Company,

(c) evidence of indebtedness, or

!d} anY prn~seRy or other a4seb

end if such tssuAnce or c!istrlbution does not cansiit~ e Comrrron Share AsorgaNz~on
dl A Rf~htS C7fl8ftll~ tBhy Of SUC~1 t10t!-En(t~il~d 8VSi1ffi b~I~'t~ C~lIBd 8 'Sp@d9)
Disfibtrtion`j~ the Cornersion Prue will be adjusted eitet~ive immedistety der such record
cfafe to a price determined by muf~Ph+~9 the Cariversion Price frr effect nn suds record
date by a fracxion:

f1 the numetatar of which is:

(Aj they product ai tt~e number of Common Shares aut~tandu~
an such retard date and the Current Ml~rft~t Price of the
Common Shares on auto record date; less

{8) the aggregate fair maric~t value (as determined try edion by
the dhrectdrs of file GamPanY) M the holders of fire Common
Shares of such ssu~ri~es or property ar otherasse~.s so issued
or d~sd~tbtiied in the a~pet~at Disttibu~an; and

(G) the denaminatnr o1` which is the nwr~ber of Comrrsan Shares
avtstanding on sut~ record date mutUplled by the Carrertt M~rkef
Price of the Cummrm 5har~s on sut~ r~ard dose.

My Common Shares awned kryor held fnr the aa:auM of theComp~ny or arty suDs~'dia►y
ar af~li~te (as defined rn the SecuM3es Act (t7rnario)) ~f fife Company wiq tie deemed not
to be outstanding for the purpose of any soot oomputadlan.

t4~ !f and wt~enevar at any dme after the date hereof there is a ~ec~assi~ca~an
of the Common Shares outstantting at arty Mme or change of the Common 5 into
other sher~s or into other sacuri~ss (other than a Ccammon Sl~r~re Reorgan~zaUon), qr a
cAnsclidation. amalgamadnn or mergerof the Company with or irtro arty other corpa~edpn
or od'!~r amity {oih~er than a consotidation, amalgam~3tiDr10r merger wh€ch d08s rtGi r83u}t
in arty rec~assficailan at the outstanding Gammon Shares or a change of the Common
Shares irtia other shares), or a transfer of tY~e~ undarta4dn~ or assets of the Ccrmparry as
an emirety nr substerniaily as an entirety to another corporation or ether entry (arty of
such ~verits being called a 'Capital Reorganizetlon"}, the Hatder~ upon exerasing the
aanversion prnilege pursuant to Section 5.d1 and ~A2 after the eFtective daze of such
Capita! fteorganizatton, will be entitled to receive in lieu of tie number cf Common Shares
to which such Holder was theteicsfora entitled upon such conversion, the 8ggregafe
cumber cf shares, other securi~es or other property which such Holder w~uid have been
er~tftied to racaive as a reSutt of such G~pttal Rearganizatlon if, on the etfedive date
thereof, the Hader had been the registered hQider of fife number of Common Str~r~ to
which such Haider was theretofore emitted upon cornarsion ut thl~ Oebemiue. N
devemnined a~propri~te by action of the directors of the Company. appro~ria2e
adjustmer~ wig be made as a result of any such Capital Reprgan'►ration 1n the applicatlan
of the provisions set forth in this Ssctlon 5.05 wiUti respect to the rights and interests
thereafter of the Molder of this Oeb+srnure to the end that the pravisiprtS set brth fn this
SecKon 5.015 will thsreafter correspundingiy be made appiicabta as hearty as may
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reasonably be in relation to any shares, other aeou~tiea ar Qther properly thereafter
deliverable upon the exercise of the conversion pfinle~s. My such adJustmertt rrwst be
made by and set forth fn an amendment to this Debe►ihare approved by ecNon by tfie
dlrecbrs of the Company end wiA tar all purposes be canciushrely deemed to be an
appropriate adjustment.

(1) The adjustments prov(ded for in 5ec~lon 5.05 are cumulative and w~it~ In the
case of adjuskments to iris Cornerebn mice, be computed to the nearest one-tenth of
one oerrt and wip 6e made successively whenever an event referred to there(n occurs.
subJec! to the bitowtng subsections of this Sec~trrn 5.OB.

(2) No adJusamern in trio Carnereion Price (s required to be made unieas such
adjustment would Tuft in e change of at least 1% in the prevatlfng Corn~ersion price;
provided, however, th8t any adJcrstm~r~ts which, except for the provisions of this
subsection, wc~uid athenn►ise have been required to be made, will be carried MrvYard ertd
taken into acxotm! in any subsequent ~dJustments.

(3) No adJu~tment in the Conversion Price will bye made in respect [~f arry event
descxfbed M Section 5.05, other than the everns refe►t'sd to in clauses 5.05(1~Ic) and (dj,
it the Voider of 2hls Debenture is errd'tfed to paNc~pate in such event on the soma terms,

as ii the Haider had exerrased its ooriversi~n privilege price to m an th
eftective date ar rec;ard date at surtr event.

(4) No edjUstmBnt in the CornrersEon Price wip be made under S~tian 5.~t5 in
respect of the issue ham time to Mme of Gammon Shares issuabfe from Mme to time as
dividends paid in dte~ ~irdfnary course to hoidars of Common Shales who e~cerc~se an
opt(on or etectlon to receive substgntlatly equh+atent cfffutdends in Common Shares fn lieu
of receiving a cash dhridend~ end nny such issue wi0 be desm~d got to be ~ Common
Share Reorganirettan.

(5j Hat arty time a dispute arises wide respect to ad erns provided br to
Section 5.05, such dispute vn11 be oondushrety determined by the audibars of the Cauripanyr
or ~ they are unable ar wn~rJli(n~ to act, by such other t`irm of independ8n2 d►artered
a~x~xmtaM~ es may be satecterd by action by the dtrec3nrs of the C~rmpany and ~rry such
daterminaticn ~nn11 be bindfig upon the Compar~y~ the holdeB of tt~s t~berthu+e end
shareholders of the Company. The Ctimpany w311 pmvid~ such auditorA or 8ca~u
with access ro all necessary records of the Company.

{Sj in case the Company attar the date of this Debenture takes arty actlan
etfecUng the Common Shares, other than action dasaibed in Secdarr 8.0.3, which in the
t~pinfon of she board M direcWrs of the Company would matertatly aHed the rights of the
holders of this Debenture, the Canvarsion Price will be adjusted in such maanar, if ~r~y,
and at such ~m~, by action by the direcWrs a# the Comp2v►y but subject in all uses to
arty necessary regulatory approval. allure of tie tak(ng of aeon by the directors of the
Company so ss to provide for an ad)ustment on or prior to the eflecctiv~ date of any acction
by the Co►~pany affecting thg Common Shires will be concfus'nre evidence that the board
df directors of the Company has determined that it is equitable io make no adjustment in
thB Circumst3t1c83.

{7~ !f the Company sets a record date tc~ determine the holders of the Common
Shares fur the puryaose of entitling them w receive any dividend or disVibut{on ar sets a
record date w take any other action and, thereafter arid before the di~bttion W such
st~arehWders of 6~ny such dividend or dfstributlon or the taicjng of atty niher 8cct'ran,
decides riot to imptemertt its pion to pay or deliver such dnrlderld or disMbudon or taSce
such other actlon, then na adJusdneM in the Corsversion Price y+n~i be req~ar+ed by reason
of the set8ng of such recgrd date.

{S) In the absence of a re5oiudon of the diractvrs of the Company f+xfng a
record date for a Specie! Uistribuean or Rights Offering, the Company will be deemed b
have traced as the record date therefor iha date on which the Spatial Diseribubion or Rights
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Qfferfng is effected.

(8) As a conditlort precedent to the taking ut any action wt~ict~ would requfire any
adjustment In the conversion privilege pursuant to this Debenture, including the
Conversion Price, the Company must take any corporate action wt~lch may b~ necessary
fn order that the Company have unissued and reserved in its autharhed cepJtal and may
vaNdly and legally issue as filly paid and nan•assessable all the shares ar other sgcurrtles
which the Holder at this Debernure is er~itied to receive on the ~uil eocerclse ihereaf in
~caordance with the provisions hereof.

(10) The Company wiq from Mme to Mme, ~mmedlatety after the ovcurrence of any
event which requires an adjustrn~nt or readjuatmerti as provided in Section 5.05, f~vrthwRh
ghre notice to the Holder of this Deberrture sAecitytnA the event requiring such ~djustmeM
ar readjustment and the resutts thereof, Including the reau~ing Conversion ~tce.

(91) The Company covenants to and in favour of the Ho(der of this O~rrture
ghat so long as any principal amount he~eu»der remains outst~artding. it wUl gN~ rrottoe to
tha Haider of this Debenture of fits fnterttl~n tp nx a recaord dat+~ for ar►}r event referred to
in subsections 5.05(9), (2j or (3) (ocher than the sutuih►ision ar consolidation of the
Common Share) wt~fch mey give rise to an ~dJustmer~t In the ~rrveraion Price, mod, in
each case, such no~tce must s~eaify the particut~rs of such evem ar+d tie feoord d~ ar~d
the effective date br such event; provld~d that the Comparry is only required tcs specify
~n such notice such particx~tars of such ev~m as have been fbceQ and dgtarmineti on t)te
date on wP+lrh such notice is given. Saari notice must ba gtvar~ not less than 14 days in
etch c~sa prier to such app(icabi~ record dale csr effective date.

SA7 #~eset~+at~on v~' Amman Sham

'thy Cs~rnparry shell at aJ{ times when eriy part of this Uebarnure ~ematns
autstan~ing reserve and keep available out of Its ~utharized but unIssu~ Common
Shams, for the p~.+rpose of effecting the oorn~rston of ihls Debernure, such numt~er at
Common Shares a~ sh~li from time to Mme !~a suffide~t to effect the full cnnversfon
hereof. As a cor~ditlo» p~et:eder~t to tl~e taking of any action which would r~t{uine an
adjustment to the Carnrersion Price, the Company 8ttall take arry corporals ~cUon whlt~
nay, in the opinion at caunsel~ be neraess~ry in order thal Ills Com~ny stall h9ve
unissued and reserved in its ettt#tat►zed t~pfial, and may vai+i~ly and ieg8lJy ~ssu6, th9
shares to which ttt~ Hs~ider is eritrti~d an the full enercise of its conversion rtgMs fn
aot~rdance with the previsions hereof.

ARTICLE Vl
C~AC~. R~P#~ES~~1J,~'L~,QNS AND {~ARRANTIE3 ~0  YH~,~OM~ANY

6.01 ~,ra~~~

The Company hereby covenarTis end agrees with the Holder that:

(a} IQ_P~Y Prin~+~~►1_►~

the Company shall duly end punctually pay or cause io be paid to the
Holder the principal, interest and all other manfes payable can car pur~,ant
to this Debenture an the dates, at the places, in the monies and fn the
manner mentioned herein;

(b) T~ Remain a Reoorti~g Issuer

the Company still make all requisite filings under the Securities Ad of the
Province of Or~2ario inducting those necessaryr tin remain a repartin~ issuer
not in default of any requirement of sut~ Act and tfie respective regulations
!hereunder;
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(c} Ti?~'IIIt ~I  ~toC____l4..~Sf~B~stfna

the Company shall maintain in goad standing ttre Ilsting of the Gammon
Shares upon 'i'ha Toronto Stork ~xct~an~e at aJl drrras while the Company
may be subJact to 8ny obligatlans under this Deberihere and sha11 cause
such stt~c~c exchange to I►st ati Common Shares isauable upon the
carnrersfon of this Deberrture as provided herein;

t~ 7o Provide ~nandal Stat~r~,~

the Company sha11 provide to the Holder a0 Emends) statemer~s and other
dc~oumentetian which the Company is rewired kry law ro provide to tts
shareholders and within the time Itmits ~ppli~able thereto;

(e) ~ve~ of_ OefeUft

the Company anal) ~lve the Hoidar prompt written notice of the oc~urrenre
at a►ty Everts of Defeu}t, or arty everrt or dtt~mstance that, wfth tha giving
of nottoe or lapse of time or both, would conat)tute err Event of t~fauft;

(f} L7tstribuNans

at 8ny tlme when the Company Is [n arraars ~tf paymettt of principal of ar
interest an the Elabenture, the Company snail not:

(ij declare or pay arty df~dends on arty shares of the Company; or
i
I (i~ cal! br redernpbon or purchase for can+ceitatiar, pr make eny capital
~ d(st~n'hu8on with respect to arty shares of the Company (except nut

of the net c~Sn yrooeeds of a SubstaanUaliy CanCurreM issue of
~. shares); and

(9} ~roQ~9 Status

sub)ect to section 6.02, the Company shall preserve and mai~taln fb
corporals exlster~e end all Ifcensss and !s rhos sre material tt~ th9
proper c;dndu~t of its business and it snail rehraJn nom c~ramgfng Ns name;

a.o2 c era ~n_an~~a{~amat~on

I~ (1) Tha Company shall not enter into aRy transaction whereby all or 5ubstarrtlaUy
all of fts undertaking, property and t~ssets would become tfte property of arty other
corpara~on (heroin c aged a 'suctt~esssor c:o~raration'j whether by way of reorganizatIan,
reconstructiinn, consolidation, am~tgamt~tion, merger, transfer, sale, disposfdon ar
oth8rvytse, unless:

(a) prior to of contemporaneously with Ute consummation of such transaction
the Company and the successor corporation she11 have exet~ted such
insirument~ and done such things as, in the opinion of counsel to the
Heider, are necessary ar advisable to establish that upon the cansummaGnn
of such Vansaction:

(i) the successor corporation will nova assumed aJl the cavenaitts and
obligations of the Company under this OebeMure, and

(ii) the pebernure will be a valid and binding obligat(on of the suer
corporation entitling the Haider, ~s against thesuccessorcorporaiion,
to all tha rights of the tlofder under this debenture;

(bj no conctrtion or event shall exist in respect of the Comp2~ny or the suc~essnr
corpwa~on either at the time of, ar immgtliatefy after the consumrr~alion ot,
any such transaction and after giving full effect thereto which consti~tes or
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would constitute an Event of Default hereunder; and

(c) such transaction shall not be preJudirial to the trtterests of the Holder or the
priorfiy posi~on of the Security irnsrest cnr~tftuted by this Oeb~rrbure or W
the dghb and powers of the Holder hereunder.

(2) Wheneuar tt~e condltlons tit subsection 8.02(1] shall have bean duly
observed and performed the sua~ssor cprporation shall posses, end from tlme tp Mme
may exercise, each and every rigtrt end power of the Company under this Debenture in
tt~e name of the Gomparty or otherwise and arty act or procesdin9 ~Y ~nY prt~vislon
hereof required to tie done ar perbrmed by erry director or affic~r of the Company may
be done and perfc~~rmed with like fprCe and effect by the like directors or officers v! tf~e
sucx~ssor corporation.

~ iz• :~l: ~i :a~ ~ ~itS

The Camparry hereby r~preserrts and warrarrts with and to tine Holder 1t~at
the Camparry b duty autfiorixed and has the corporate end lavvtul power and authority to
crea#~ and issue this Debenture, areate~ the Security Irrterest ar~d perto~n ffs abllga~tlons
hereunder and Utat this C~bentur~a represents e valid, legal and binding obti~ttan rst tie
Company erTfarceabla in acxx~rdance with its terms.

ARTiCt„~ Vil
p~FAULT ANd EN~UR~~~

7.01 events o~,.Qetaull

1~he Principal Sum of the Deberrtvre, irnerest tfiereon and ~thsr mantes
hereby secured shalt immediately become dug and pRyarit~ attd the security hsrehy
constituted sha11 immed[ately become eMorceahi~ upon the occur~eace of any of the
following events (each such evern being called an "Evert of Daffau~"):

(a) if there occurs any detauit in payment, in vvlrale ar In part, when due, of the
Prindpal Sum or irnerest theraon or arty other monies secured hereby or N
the Campanyr exerdsss its repurchase right provided in 5ecxion 8.03 and
hails io make payment of the applicable r~purc~r~s~ pr+ce within the t1rn~
required by Section 5.03;

(b) if the Company makes delauti in the absen~ance or part+armanoa of sny
covenant or condition to which it is subject pursuant foible bebenture (other
than the covenants referred to in subsection T.01(a)) oreny ether agreemsrtt
now or hereaifer rrrade with the Holder and it hails to remedy suds dafaufi
within a period of thirty (3a) days from receipt of written notice of such
default from the Holder,

(c) ii an order is made or, withrn~t the prior written canserri of the Notder, err
effective resofubon is passed far thawinding-up, liquidation or dissolution of
the Company ar if a petition is filed far the winding-tip of the Camparry, and
the samo not be disputed diligently and in goad faith by the Comparry;

(d) it the Company makes a general asslgnmeM for the benent of its aedii+ors
nr a proposal under the Bankruptcy Act, ar is cteCtared bankrupt, or if a
liquidator, trustee in bankruptcy, receiver, receNer and manager oranyother
af~cer with similar powers is appointed io take control of the Company or
any substaMiai part thertlof;

(e) rf any proceeding with respect to the Company is commenced antler the
Companies' Creditors Arrangement Act or artJr simi4~r teglstaiion;

(~ it any ex~rutian or any other prgcess of any court becomes enbresebla
against the Company which may materially afie~t the ~nc~al affairs and
operations ar sny material part of its a3sets or property or f► a distress or



-17•

anelagous process fs levied upon any of its assets or property or H an
encumbrancer takes p~asesslon of &ny of Its assets or prop~rry, provJded
that such execution, distress or analogous process ar possession by an
encumbrancer is not dlligerttJy and in good faith being carriested by the
Comparry;

(g) N the Company t~Hases, or threatens to cease, to carry on business or
~ommtb, or threatens to comma, arty act of bankruptcy; or

(h) if any ~epreser~tatfon orwarranty made by tie Company het'eundar or in any
certificate or other instrument famished to tfie Holder in regeu'd hereto was
falser or misleading at the t)me when it was made in arty m+~terial respad.

~ i c ll ~ j ~ 1 .) :.1

The Comparry covenants and agrees trial:

(a) tf any Evant of Defautt shall aa~r, then upon derrtand of the Holder without
need tar any further declaration, formality, notice or other communication,
ail of which ar8 h6►eby expressly watered by the CompBrry, the Cof►tpany Wi71
lmmediatety pay to the Hotder the P~indpai Sum of the C~abertture that then
ahatl have become due and payable together wftt~ all irTterest thereon and
all other monies secured hereby and in addi~on thereto, such furth~ar~mourtt
as shall be suific(ern to cover rQasanabie cx~mpensatlon to tha Holder, its
agents and counsel, and a1! other e~enses and (Eabr'Gnes incurred, and aU
advances made, by the Holder.

(b) in case the company shall tall tarthwitri to pay the amounts set teat in
subsection ~.02(a) upon such demand, the Holder in its own rt~me sha11 ba
ernftted and empowered to institute any action or praceedfngs at law ar in
equity for the cotlacttan of lf~e sums go due and unpaid, and may prnsec~,te
any such ac~an ar prnc~eBings to Jud~meM ar ~ina1 decree, and may
erdarce arty such judgment or final decree against the Company with respect
to the monies adJudged or decreed to be payable.

to r,~e there shall be pending proceedings ror the bankruptcy ar far the
reorgarirzation of the Camparry under arty applicable ban{wptcy or
insolvency taw relativa to the Company, iss car~f~tars or its property, or in
case a receiver ar trustee sha11 have baen appoimed for its property. or In
ca~a of any judit~iaai pr~edings relative to the Company or the I3ebeMure,
the Holder, regardless of whether itte ~rin~lpal Sum pf tha Deberrhue steal!
then be due and psyabie as herein expressed or by dedairation or othe►~wise
and regatdlc~ss ofvrhetherthe Holder 5ha11 have made ar►y demand pursuant
to the provisions of this Section 7.02, shall be erttitfed and empawered~ by
irnervernfan in such proceedings or otherwise, to fi!e and prove a daIm ar
claims for the whole amo~tint of the i'rincipai Sum together with at! a7terest
tfierean end elf erther monies secured hereby owing and anpaid fn respect
of the Debenture, and to nla such other papers or documents as may be
necessary or advisable in order to have the clairn5 of the Holder (nduding
any claim for reasonable compensation to the Ho1Ber, ib ~gerns and
counsel, and for reimbursement of all expenses and liabilities incurred, and
all advances made, by Ehe Holder) allowed in any Judicial proceedings
relative to the Company, its cred~ots or its property, and to collect and
reraive any manios ar other properly p~y~bie ar defiverabie an any such
claims; and arty receiver, assignee ortrustee (n bankruptcy or rec~rganiz~tion
is hereby authorized to pay such amount as shall be sufficiertt to cover
reasonable compensation to the Notder, its agents and counsel, ar~d ati
other expenses and Ii~bilides incurred, end a)I advanr..es made, by tie
Holder.

(c) in case of an E+rerrt o} Detautt, the Holder may, in its disc~eiion:
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(ij proceed to protect and enbrce the ~lAhb vested (n ft by this
Debenture by such appropriate Jud1Ga1 praceadfngs as the Holder
shall deem most effectual to protect and eMorae ar~y of such ~tghts,
either at iaw or in equity or fn bankn~pYcy or otharvvise whether for the
specifla errfarcemer~t of arty cavanaM or agr~emerrt corrtained in this
Debenture, or to ertitorce arty att~er legal or equitable right vested in
the Holder by this Debenture or by law; and/or

(ii) without regard to the adequacy of the security constituted hereby ar
tha sahrency of the Comparry, by inam+ment in wrtting, appoint, ar
melee app~c~tlon to a court Qf competent ju~tsdtction for the
appotrtpnerrt of~ arry person flr persons to be a receiver manager ar
receiver and manager (hereinafter collectively called the °Racefver'~
of all ar arty part of the Mortgaged Premises including any rerns and
proifts thereof; gnd/or

(iii by iiseH, (ts ofl~icers, agerris or aftomeys, fn its Cifscrettan and/ar by
a Hecaeiver (d permitted or required by law) ar+dJar by a court of
competent Jurisdiction on its applfestlan, and either with or without
notice as it in ftg absolute dfscfetion determEnes, enter tMo end upon
and take p~ossessfon of the whets or arty part ar parts of the
Mortgaged Prsm~ses, with full power to exclude the Company, tta
agents and sarvarits thereTrom, to carry► on, manage end conduct the
business and i rp~raUons ai the Company M respect of the MoRgaged
Premises, inctudEng file power to borrow money for tts awry accourti
or in fts own game ar acfv~noe its uwn moneys ai such rater of fnteresi
a~ n may deem reasonable Mr the purposes of such business and
aperatlor~ and the msJntenance and preserveion of dte Mortgaged
Premises, or any part thereof, and tt~e payment of taxes, wage8 ~rtd
other charges ranking fn pdortty ro this Det~artiure end currem
operating ~xpertses incurred Rat more than 8~ days pdar to such
taking poss~ssian, and, in the name of, and ~s attomsy for, the
Company, ro hypothecate, mortgage, pledge, charge or atn~rwi~e
grant se~urrry upon the whae~ or arty part of the Mdrtga~ed Premises
in priority over the s9asrrty created hereunder, as st~urity far the
repayment ot` the moneys so borrowed end interest therein, which
security may i~ graMe+d either at the time of ar eubsegc~ern w the
borrowing of sgid moneys (and moneys sa barraw~d or advanced
shall ire repaid by the Compa~ty an demand and urttil repaid sh~i),
with iris interest thereon, bs secured by the security created
hereunder end shall be a charge upon the Mortgageri Premises in
priority to this Oebenwre), and to receive the rerRs, incomes, issues
and profits ttt~reof end to pay theteftom ell ex{~enses, Charges and
advances afthe Hdiderand/or such Receiver in carrying pn tie mid
business gnd operations or otherwise and all taxes, assessm~rns,
insurance prem(ums and other charges against the Mortgaged
'remises tanking in priority to this UebeMure ter payment of wYiich

may ba necessary to preserve the same, and the balance (r~ sny) shell
be herd and applied as If the same arose from a solo or realization ai
the Mort~eged Premises; provided that notfiing herein contained ar~d
nothing done by th8 Holder or by such ~teCeiver shall tender the
Haldsr g mortgagee in possession as such, subject to the provlsfons
of the instrumQnt appointing sucri Receiver, and provided that, upon
ail ~vent~ of Detauft Ming made good ar waived by the Holder ss
herein provided, tthe Mortgaged Premises and the sold business
retati~g tharetb shall be festored td the Company and any end al!
amnurrts due to or properly returnable to the Receiuer or true Harder
hereunder in prioMy to this Debarrtura shell be so paid' and/or
returned by the Company and !n case of any such restoration of
property to the Cornpar~y, the security hereby constituted 5ha11 no
longer be deemed to hive become erzforceabie by reason of the
Evern or ~vertt~ of pefauft which tfietetniar~ existed, but the rights to
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arise upon a subaequer~ Everrt of Defiauft shalt nat be affected
thereby. In the event of the Mortgaged Premises ring restored to
the Company, ft is hereby declared and prw(ded that the Mortgaged
Premises so restored tothe Company shallthereupon becomea$atn
and be sulaject to the secur+ty creaiad by thl~ DebenWr~ as fully snd
to the earns extern es if na Evertt of Deiautt hid occurred, end ti►e
Company and the Holder sh~11 execute any deeds which may be
necessary or desirable far such purposes; end/or

{f+►) either after such entry as afares8ld ar without any entry, st3il end
depose of the Mortgaged Premises, either as e whole ar in separate
parcels, by private c~ntrad, ai pubSic auctlon or by public tender, ai
such Umes and nn such terms and conditlons as the Noider sha11
reasonably appoint, hav(ng Bret gh+en such notice as it may think
proper ar as may be required pursuant to the previsions at arty
appifcable !ew in arty jurisdlcUon to which the Mortgaged Premises ate
sttuaie, and ft shalt be iavvFul for the Holder to make such sale, either
iur cash or upon credit, upon such reasonable cundWons as to upset
or reserve► bid or price and as to terms of payment, as it may
reasonably deem proper. and also to rescind or vary any cur~tract of
sale that msy have been entered into and resell with or under erty of
the powers conferred herein. to adJoum any such sale from ems t~
time. and to execute ~rtd deliver to ilia purchaser or pur~asers of
the Mortgaged Premiss or any part thereof, a goad and strtflclerrt
deed or deeds for the same, the Haider being hereby constituted the
irrevi~cab►e aitomey of tits Company for the purppse of making such
sale and exec~ng such deeds and any such sale made as aforesaid
shall be a gerpetu~l bar broth ire law and in equity against the
Comparry end +ts assigns and all other persons diming the
Mortgaged Premises ar arty part or paroal t~ereuf by, tram, fhrou~h
or under the Compar►y ar its gssigns, ar~d the pra~eds of arty such
sale shell be disVibuted in the manner h~relnafter provided.

(d) 'fie Holder. any raffiliate (as such term is defined in the Securities Ali
(Qntaria)) of the Haider, anyr Receiver or any agent yr represerrtallve thereof.
may became purchasers ~t any sale ai the Mortgaged Premis8s~ whether
made under the power of sale herein contained or pursuant to ju~cIel
proceedings.

(e) The Company binds and obliges itself to ylgld up possession of tl~e
Mortgaged Premises and the conduct of its business and operations relating
to the Mortgaged ~remises to the Holder and/or the Receiver appatmed
under clause 7.02(c){'ri} hereof whenever there is a rlgM oT entry hereunder
and agrees to put no obst8ctes in the way ot, but to /aCllitate by ail legal
means, the actipns of the Holder and such Receiver hereunder end not
interfere with the exercise of the powers hereby granted to tfiam or ether
of them. The Company hereby binds ilsetf in the averrt of the security
hereby constituted b~comfng erdorceable to consent to any petition ar
application presented to the court by the Holder in order to effectuate tits
intent of this pebernure, slid the Company shall not, gfter re~efving due
notice from the Holder that it and/or such Fiecaiver has taken passess9on
of the Mortgaged Premises by virtue of these presents, continue therein,
unless with the express written consent and authority of the Halderand/or
such ReceEver, 2nd shall forthwith, by end through its officers and dErectors,
execute such documents and transfers as may be necessary to place the
Hglder ar~d/or Receiver in legal possession of the M~rtgag8d Premises and
attar rec$(pt of such notice all the ppwersand funcdon5, rights slid prfvileges
of each end every Qi the directors and a~cers of the company shall case
end determine with respect to the Mortgaged Premises end the business
and op~r~tions crt tie Company relating !n the Mortgaged Premises unless
expressly corttir~usd an writing by the Holder end/or such Receluer, ortuyless
the Mortgaged Premises sha11 have bean restored to the GompBny as
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herelnbetare provided.

(fl It a Receiver is appofMed under douse (ii) of subsection 7.02(a}, the
fallowing prov3sfons aha11 apply:

(~ suds appolrrtment shall be made in wwriii~ng signed by tfie Holder and
such writing sha11 be condusfve ovidence for all purposes of such
ap~patr~tmerrt. 'the Haider may from dme to tlme In the same manner
remove any asreiv~r sa appof►tited and appalrtt another in its stead.
fn maklrrg e~ny such appointment the Haider sha11 i~ deemed M be
acting ~s the attorney for tfle Cnmparry;

(ti} any ~uct~ appointment may b~ lirnfted to any part or parts of the
Mortgaged Premises ar may extend to the whole thereat;

(iii) every such Receiver may, in dta dts~retian pf !fie Holder, be vested
with al} or gny of the powers and discrellt~~s of the Hold6r and such
addfuongl powers end disrxetiana as tfi~ court, N arty, making the
appotRbnem shall coMer;

pv) tt~a Holder may from Ume to tlme flx the reasonable remuner~n o!'
every such Flerehrer and direct the payrner~ thereof out of the
Mortgaged Premisas (n priority to the Haider}, the inaame ther~rpm
or the proceeds thereof;

(v} the Holder may from time to time requfr~ any such Ret:elver to give
security for the pe~taRnanoe of its duties and may fix the nature and
amount thereof, but sha1J not be bound to require such sacuriry;

(vij every such Receiver mays with the consent in mit~ng of the Holder.
borrow money for the purposes of carrying an fire business of ifte
Company in ~especi of all or any part of the Mortgaged Aremises pr
far the ma3Menance, protec~n or pr~as~arvatlon o1 the Nfortgaged
Pr~m~sas or any p~ri thereof, and arty Receiver may issue certiNca~6s
(n this Se~tian c:aifad 'Reooivers' Gertific~tes~ tar such scams 8s wdil
in the aAiNon of the Holder he suFifcient for obtte3ning upon the
security of the Mortgaged Pr~misas or aray part thereof the amounts
from time to time requir~~ snd suds ~let~ivers' Certific~ may be
dyable either tp order or bearer and may be payable ai such ttme
nr times as the Holder may consider expedient, and shall bear such
irnersst as sha}I mere be deciarod and the Alecaiver meyr sail, pledge
or otherwise dispose of the same fn such manner as tt~e Hofder may
consider advisable and may pgy such commis9ion on the sate thereof
as the Holder may Qonsider reasnn~ble, and the amounts tram tim$
to time payable by virtue of such Receivers' Certifies shall at the
opGdn of the Nofder be eniitfed to tt~e security hereof in priority to the
Principal Sum, interest and other amoums seceared by this Debenture;

(vii every such Receiver shall, so lac as concerns respons+bility br its acts
or omissions, be deemed to b~ the ~g~nt of the Company and m nd
event ttie agem M the Hoftier and the Holder shill not, in making ar
conserving to such appointment, incur any li~bifity to any Receiver ft~r
its remuneration or otherwise howsoever,

(viii) except as may be otherwise directed by the H81der, a1! monies from
lima to time received by ar►y Receiver sha11 ba paid tnrer to the Holder
at the principal office at the Ho(der in Toronto. Clntarfio to beheld by
it as part of the Martgagod F'remi~es;

(+x) the Holder may pay aver to any Receiver any monies cons~tutln~ part
of the Mortgaged Premises to the extent that if~e same may be
applied Cor the purpose hereat by such Receiver, and ttte Ho►der may
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from time to time detarmina what funds any Reaeive~ shall be at Qherly
to keep on hand with a vis~w to the performance of tt~ dutl~s ~s such
fiecehrer; and

(x) the Company hereby c~r~sen#s to tf~e appointment of such gecetver
under subsection ~.tY~(c)(ii).

7.03 AaQMicat~on of proceeds of $ale or Ne~iixatlon

~xc:~pt as otherwise herefnprov~ded~ Xhe moneys arising from rartiy apar~iion
of the Martg~ged Premises under tie provfsiar~s of Section 7.02 or from the sofa or otfier
realizatlon of the whole or any part of the Mortgaged 'remises, pursua►~t to grry
proceedings bayed upon an went of D~fiauit hereunder whether under any sate by the
Holder or Receiver or by judfcJai pracsr3s or ott~ervvisa, sriafl be ap~lled, together with arty
other moneys then ar thereafter in the hands of ate Nalder available far the purpose as
foNows:

(a) ~ in paymerrt of ali costs, charges end e~nses of and indd~r~taf to zany
such sale or re~lizatic~n;

(b? ~qg, in payment of all charges on the Mortgaged Premises or the part
thersvf so said or reatiz~d (e~pt those subject to wt~Ich such sale or
realization shai) have be$n made) yanking in priority to this Debgrtture;

(c) tfiird. to payment of all a~n.rad and unpaid frttarest her8under;

(~? IQl2~d~ in payment of X11 other mt~neya~ awing tter~und~r, except princ+~al:

{ej ~, in or towards payrRsnt of the Prindpal Sum and any other amount
owing by the Company ancE secur~ad by fhe UetYencure for the tlm~ being
outstanding; and

(fl} ~Ixttt. the surplus, it any, of such moneys shall be paid to tits Comp~rryr or
its assigns.

No person dealing with fire Holder ar its agertts or a RaCeiver shaA be
c~cemed to enquire whetter an ~vem of O~Teu1t sha11 have ~,rred and be cor~inuing
or whether tt~e powers whidt the Holder i~ purporting to exercise have become
exercisable or wf~ether arty moneys ramafn rwe upon the secxsrity of this Det~nture nr es
try the necessity or expediency of the s~pufattons and candttians subject to which ar~y sale
shall b~ made, tir oth~rwisa as to► the propriety or regularitar r~'f arry gale or o1` arry other
ci~eaffng by the Holder with the Mortgaged Premises or arty part thereof, or to see tcy the
applicailon at any moneys paid to the Holder; and, in the abss~ce of fraud an the part o1
suds person. such dealing shall be deemed. so tar as regerd~ the safety aril protection
of such person, to b+s within tt~e powers hereby conferred and to be valid and effectual
accordingly.

7.05 Holder QgQaj~ted A~Qmey

l̀he Company hereby irrevocably ~ppoirrts the Haider to ba thg att~m~y a1
the Company and in its name and an its behalf to execute, deliver and do any deeds,
transfers, conv~y~nces, assignments, assurances, consents artd things wttich th8
Company aught to sign, execute, deliver artd do end heS ►1U2 6x8cut8d, dei~vered or cton~,
under the covenants and provisions s:ontained in this Deb~rrturp and gene►~ally to use the
name of the Company in the exercise of X11 dr any of the powers hereby conferred on the
Nattier, with full ppw+ars of substitution and revoc~iion.
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Ail powers and remedies given herein to the Holder sha0, to the extent
permftted by taw, be deemed cumulative and not exclushre of, but in add~ion to, any other
powers and remadles available to the Holder hereunder, by law, equity. statute, Judic~~i
proceadings or otherwise, to enforce the pertormance end observance nt the cavenarrt~
and agreemerns coM~Jned in th(s Debenture. No delay or omission of the Holder to
exerdse arty right ar power accruing upon any ~ve»t of Default occurring as abre~aid
shall Impair any such ►i~ht or powar, or shall be construed to be a waiver of any suds
~verrt of Oafautt or an acquiescence tfier~fn. Every power and remedy gluon herein or
by law to the Holder may be exer'dsed fi~am time to time, and as often as shaft be deemed
expedierrt by the Holder,

~1~~'I

The Company covenants and agrees witi~ the Holder that, in ~~ass of any
JudiGal or other pracaedfngs to eMnrGe the security hereby creaisd, Judgment may be
rendered against ft 1n favour qi the Holder, far any amourn whJct~ may remain due in
respect of the Principal Sum of the Debenture, fiterest thereon and arty other amourrts
awing under the Debenture after the application to tfie payment thereof of the prcu;eeds
of ar~y sale of the Mvrcgaged Premises or any part thereat.

~:

in case of any sate cif the Mortgaged Premises or any part thereof under the
provisions at this Debenture, whether made under the power of sate herein carftahfed by
the Holder or pureuattt to judidal proceedings, the Company agrees that ft will execute
and deliver to the pur~traser ors demand arty insbvrnertt re~sQnabty r~ecess~y to transf8r.
convey, assure or coM'irm to the purchaser the lrtl~ to the Mortgaged Premises so sotd;
and, in case of arty such sate, the Holder is hereby irrevorabty authorfzed by the
Company try execute on its behalf and in its name any such coMirmatory instrume►~t.

7.CJ9 S/attOttl~_JufisCiiCttOtIB

tf any taw specitical(y applicable to this Debenture or the transacilorrs
cornamptated h~r+~by ar to ~trumet~is ar transactions substantiaUyr similar her+~t~ ar
thereto of arty Jurisdiction witT~tn which arsy foreclosure and sale hereunder i~ to bs
c~nductsd sliail provide far cGfferertt or addi~ona! requiremertts thin or to those ~pec"rfied
herein as prerequisites try nr incider►tai to such sale or forgctosure of the security hereby
constituted or arry pert ther8of. then the laws of each suGi~ jurisdiction st~a11 ba deemed
to have been sit torth herein at length, and arty contilcting provisions hereof shall be
disregarded, and the method of sate Qr foreclosure of the security hereby car~stitut~d
required by any such laws shall, if~sofar as may be necessary, be subsrtitc~ted herein ~s
the method of s31a Or foreGosure in lieu of that set intth above.

7.10 ~or1~i~ ~ Appfj~~L~w

Af! righter, remedies and powers provided herein may b9 exercised only to
the extent that the exarase ther~gf does not violate any mandatory provision of applicable
taw and al! provisions of this debenture are rrnended to be subject to ail mandatory
provisions of applicat~la taw which may be corttrolling in ttia pr$mises and to ~e fimiteci
to the extent necessary so that they will not render this Debenture invalid, unenforceable
or not entitled to be recorded, registered or filed under the mandatory provisions of any
applicable law. Any provision hereof contrary fo mandatory provisions at applicable law
shall be deemed to be inefiec#ive and shall be severable hom and not invalidate any other
provision ai this Debenture.

7.11 ~e~Se~rity~

The secur+ry herein created shall not affect or bs affected by any other
security now or trereafter he(d by the Holder to secure the Company's obligations or any
part thereof SaGured hereby.
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Ta the full extern that ft may lawfully da So, tha CompB;ny for itseN 8nd Ns
suc~ssars and assigns hereby waives and disclaims any benefit of, and shall not have
ar assert any r(gttt under, any statute ar race of law pertafnin~ to the marshalpng of assets,
discussion, division or other matter wttafever, to defeat, reduce or affect the rigtrts of tt~e
Nolder under the terms of this Daberrture or arty Receiver to a sai~ ofi ttte Mortgaged
Premises or eny part thereof, for the collection of X11 amounts ser~recf hereby (w~thput any
prior or dfffer~M resort for cx~ltectian). Ta the fu11 extent that it may tawtulht dc~ so, the
Company agrees that it shall rwl have ar assert any right of equii~+ pi redemp~~n or any
right under arty statute or otf~erwise to redeem the Ma~tgaged f~remises or anY P~
thereof alter the sate hereunder w?~ether by the Holder, arty Receiver or otherwise.

a~ncc.~ wig
WAN~s

8.01 ~►ah►er

The Holder may w~Jva any breach of any of th9 provisions Corrtafned to thJ~
Debernure trr any detauti by ehe Company !n the observance ar performance of arty
cavenartt, condition or obligation required to b+9~ observed ar performed tsy it under the
terms of this bebsrnure. IYa wah►er. content, apt or amiss}on by the Hnider shill extend
to ar b~ taken in any manner whatsoever to aff~~t any subsequent breach car deisuft or
the rights resutting therefrom and no waiver or consent by the Nalder shall b~td the
Hotder unless it ~S in writing. The fns~Ction or appresval by the Holder of arty document
ar mffiter or thing dare by file Comparry shall not be deemed to be a warr~rtty ar hotdir~g
out of the adequacy. effectiveness, valfdiry or binding eNect of such dac~merrt, mett$r ar
thing or a waiver of the Company's csbllgations.

9.01 Hotd.~r ~u1av pav cr pario~

The Holder may, but shall not be obliged to, pay and salisty arryr monies or
do arty acts ar ttling5 which the Company is required to da hereunder ar under any
security coHater8l hereto uppn the Company's faSiure to do 8o including, withOttt limiting
the gBnet~plity of the forepoing~ payment of any cysts ~f repairs, takes, ~eies. i~tsurenae
premiums, rents, encumbrances, legal and ether prafessianal te~.s pr firta~ arad the
amount sQ paid and the cosh and expenses so lnwrred ar~d all cysts, fees or
commissions ~n connection with the collectfan of monies due hereunder or ernon~errtent
of the security hereby ~rarTied may be paid and satisfied from arty unadvanced Esoriton
of the monies to be advanced hnreuncier or ath~rwisa and any emaunt paid by the Hofder
shall be repay&bie foRhwiih end shall bear inter~5t ~t tfie r8te provided (ter herein 8rtd
sha11 be sscured by the charges herein c:~rTtained: prtrvided however tai 5o tong as the
velidi3y of any tax, flan or one is diligently and in good faith Contested by the Comp~tty,
the Haider shall rat pay the same if the Company shelf sa~~sty the Matd~r ar+d, if required,
famish security satisfactory to Lhe Nofder, that such contestation will involve na far~eiture
ai any part of the Mortgaged Premises.

9.02 NQldetMaV Co~OmiSe,fir Rgte~se

ff ap~licabie, the Holder may compound, compromise ar release an}► rrne
or more guarantors, coven8ntors pr sureties ('rf any) of ilia monies hereby secured, qr arry
part of the McNtg~gad Premises without releasing any other guarantors, arvenaMvrs ar
sureti83, artd wittt0ut arty liability to aDctaur~ to any guBraMor, COvenarrtOr or Sur6iy, and
withput prejudice to the security herein.
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9.03 Rir~his of 8 ~dff

The Company acknowtedgas and agrees that the Prindpal Sum and the
other obligatiar+s hereby sSarred shalt be paid. ssti~iisd and discharged to the Holder
without regard W such dealings as may from dme to Mme occur as between airy one or
more of the Haider, the Company and any other p~raon ar~d without regard to such
equf~es or rights of set-off or aourrierGalm wtrlch may from tlm~ to time exist betK►een airy
one or more of the Halder~ the Campariy ~r any other person, &ttd #hat 1f're ptfndpal $um
and other obifgaiions hereby seared shat) be paid without regard to any ~ui~es between
tt~e Comparry and the holder hereof or any set-off arcross-claims and the receipt of the
Hnfder far the paymern ofi the Pdndpal Sum will be a gaud dlsc~►arge to tie Company in
rd~p~'t thereof.

10.U1

Th9 security hereby cxeated is in add'Rion to 8nd nqi €n substiri~li~n br any
other seccirity now ar hereafter field by the Holder for the obltgaUons of tie Cflmpany to
the Holder, 8nd tht~ secur7ty shall not merges in airy other security now ar hereafter held
by ate Holder for the obligations of the Company to ttte Haider.

~ ~ ~,-:~'~1iiPI : cLfiT~ i t

Urtti! tats Rebenture f~as been disct~~rg~i. tt~fs Debenture and the chargs3
hereby Created shall be and remaJn valid ~d continuing securityr artd sh~11 ct~ver gnd
secure the payment of any end all indebtedness and Ile~bility, present and iubure, direct ter
ind;red, absnfute a oantingent cif` tt~e Company ro the Holder, notwtthsband(nglemporary
paymer►t of all or any portions of the mantes hereby serz,red. luny such paymern shalt
be deemt~d Rat io be a cancellation prq-tanta air t}tis Deberrture and any subsequent
aQvsnca or re-a~lvanc~ bry the Flolder to the ~ampany shall be eec~,red hereby to the
same extant as rf such advance ar re-&dvance had been matte on the issue of this
Debenwre.

iA.os
Neither the taking of airy Judgmem nor the exercise of any power of seiz~u~

or sate sh~11 Operate to exiin~uish the obllgatio» of the Company tc► pay the tunnies
secured by tl~f8 OebernurB and sha11 not operate ~s a rtrerger of arty► covena►1t in U1ts
Debenture. and the ~ccepiance of any payment or ~tem$te secx~rity sh~JJ not canstitttte
r~r create a nov~tion, and the taking of a judgment ar judgrnertis under a cbvertani hersfn
caMatned ~hatl not operate as s mer8er of those covenants and aNe~t the Haider'$ right
to interest under this Debenture.

t0.04 Ext~}t~on of r t~,lnteres~

ft is understood and agreed that the Security Interest herein cnntalned is
irrtended to be a charge of ail of the C4rnpany's right, title and interest in the Mnrtg~ged
Premises end eaci~ 8nd every part tt~ereaf and if the right, title and inter~~t of iha
Company in the Mortgaged Premises or any part thereof fs renewed, extended or added
to, then the Security interest herein contained sh~1t be extended to include and attach to
the extended right, title and rnterest of the Company. A!I rights, properties, assets,
undertakings and interests h~rein~tter ~cquirad by the Company anti al! improvements,
renewals, extensions or additions to the rights, propartia~s. assets, underta)cinas and
imerests of the Company which by t#iis O~bernur~ ire, or are attended t0 become, part
of tfie Mortgaged Premises shall promptly upon the acquisition thereat by the Company,
and without any further act on the part of the Company, become and ba subject to the
Security tnt~rest as fully and ccsmpletely as though now owned by they Com~anyr.
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ARTiCL.E X!

11.01

7tte Comparry hereby assigns to the Haider that portion of ar►y proceeds
which may became due and payabia to the Company by an e~►ropriating authority upon
an e~cpropri~tion of afi ~r any part of the Mortgaged Premises, equal to the dffferer~t~, ff
arty. between alt m~n~ys sea~rerf by the Debenture at tfie date of e~ropriatipn, including
prindpal, ir~terast and other manias, and the oompensst~on payable ar paid to t~~
Company for the eocprapria~on of its interest in all or any pert of the 11Aarigaged Premises
by the e~aroprtating authority.

11.02 i7D~u etttatioA

The Comperry shall fanvard to the Holder, copies of eny dacurneritaiicrn
retatlnng to an expropriat3an ar a proposed expropriation of a1i or eu~y part of the
Mortgaged Premises, fr~rthwith upon receipt of the said da~cumentation by the Company.

11.03 further rancaa

77te Gtampany sha11 execute and deliver any further or add'~Ional
dtxx~m~r~taiion wh}ch the Holder In its sale discretion deems necessary to stied lire above
~s8ignmeM, or which is requested by the expropriaring authority.

i 1.04 CBA~In Oefin~lor~

For the purposes of this Article 11 the "dads of expropriafian" shall mean the
data the expropriaa~ing suti~orrty takes passessian of ail or arsy part of the Mortgaged
Premises and "the expro~riati~g authority" shalt mean the Crown or ar~y ind~vtdual br er~tty
empowere+r! tc~ acqufr~ lands by axFrvpria~on pursuant t~ the provistans of tie
F_xproprt~an Act, R.5.0. ~390~ ss ~,nendesf from time w tame, or such equjvalent ate~uta
in any other jurisdiction wherein the Mortgaged Premises expnopriai~ti may k~~ sftt~d8.

awric~ x~~
~~sc€u~~~ov~

~Z.o~ ~
'Time shall be of the essence of this Debenture.

12.02

to the event that the Company should Tile Arrtides of Amendment or
Am~Tgamatian or undartatce any corporate restructuring or reorgan'rretiori, the result of
which is td change rite name ut the Company, it shalt, within s~v8ri (7~ de~ys of t)te
effect~e date of such change, deliver written optics of tt~e same tngettt~r with particulars
thereof (including a r+otarially certified ropy of the instrument crr instruments eff~ding such
change) to lire Holder with a copy to ttze Holder's soli~citorS, namety~ Messrs. Holden Clay
Wifson~ Suite 240D, Box 52, Tnrgnta0ominion Cerrtra, 7ororrto~ OMarip, M5K 1 E7,
Atter~tion: Brian J. Johnson.

12.03 ~G v~r j~rg~

m;s aebernure sha~~ ee ~avemad by, and consbued in aa~rdance with, tfie
l~uvs of the Province pf Ontario end the laws of Canada applit~btg tiier~in but ttte
reference to such I~ws shall not, by canHict of laws rotes ar otherwise, require the
application of the law of any Jurisdiction other than the Province of Orttari~. The Gompany
herby irrevocably attoms to the jurisdict9on of the Courts of the Province of Oritaria.
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12,04 erabitriv_

tf any one or mpra of the ans ar parts thereof corrtained in tt►is
t~ebenturs should t.~e ar i~cnme invaNd, legal or unenfnrc~abl~ in any respect in any
jurtsdlctton, ttte remaining provisions or parts thereof contained hereU~ ~haii be grad shall
be conctt~lvety deemed to bet ors to such jurtsdlc~nn. severable th~refram and:

(a) t#~e vailddy, tegalitY or ertfc~rce~b~fty of such remainittg provislor~s or parts
thereof sh~t1 r+c~ in artyway be ad~tsd or tmpalred by ttr~ sev+~rance of the
pravtsiar~a ar p~ut~ trierec~t severed; and

(b) the irnalIdiry, legality ar unenforcaabllity of arty prvvfision ar part thereof
contained in this Debernura m ~r~y ~urisdicHon st3a0 not affect or impair sucri
prrnds~os~ or part th~reot or arty other pravis~ons of this Debenture in arty
other jurisdlciton.

12.p5 ~[~]p~g

Th~ h~ciing~ 01 itte arti~es, sectlpns~ sube~dJ~ns and t~auses of this
Oe~entura have bast+ir:serted for carnreNenc~ end reterenca oNy and do riot define, t~mit,
otter or er~tg~ the rtreaning of any provig(an of this bra

12.06 ~ln~dlna_I~Hect

'ihIs ~abenture e nd all of its prwi5tons shall enure to the b~rte~t°it of the
Hakter, its suers and assigns, end shall b~ ~indfng upon the Company and its
sua~ssors and permitted assigns. 1'he expre$aian tt~a "Holler° as used herein shall
~ndude the Holder`s assigns wtt~ther immedl~te or derivative.

~xa~
The Company acicn~vsrletlges receipt of are execut~ti t~o~y of this t7~bermire.

ARTiCi.E XI!

13.Q1 ~~

Any ~o~ce. doa~m~rtt or commun~tioa required ar pami~i by tip
pebenttue to be gin by ~ parry hereto shall be fn writing and Is suffir.~+~iy given if
delivar~l p~rson~Ity. ar if sent bl► pr~Asfd re~i~ted rna~ p~ted In Canada or ~t
transmitted by any tarrri of recc~rd~ed tiei~commur~3t~an tes~tl prior tt~ transm~on, to
such party addressed t~s foUrn+►s:

(a) to the Holder af:

Highway 101
Tmmins, OrttSriu
P4N ~`ET

Atter~tian: Wa1lece Bradley
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with a copy #o:

Holden Day Wilson
Barristars &Solicitors
Suite 2400
Bax 52
TorontaDaminlan Centre
Tort~rtto~ thitario
M5K 1E7

Atternion: Mr. B. Johnson
Tel~►pier: (416j 385-2848

(b) to tt~e Company at:

Suite ~t
155 University Avenue
Tc~r4rtto~ Ontario
M5H 387

Alterytlan: Ch~rman
Tefet~pir~r: (418) 361-7333

with a cxzpy to:

Armstrong, Srhiradli, Ounna 8 Singer
8arrist~ 8~ Solicitors
suite faao
~a~ ade~de suet west
Tcuottto, Ot~i~rio
M5H ~t5

Attemion: Ms. S. Cowan
7~laCpp18~: (~16j 8~3-1g94

Notit~ so mailed shall be deemed to have been given on tha thud busUtsBs day ~r
deposit in a past ~fiice or public teaser bax. Neither paKy tap mall any riotic8, request
or other communrrdtian hereunder durrng any pe~od t~ whtdt Canadian postal workers
are on strike or if such str+lce is tmminertt end may reasonably be anticipated w affi~Ct the
ngm~1 delivery of cri~il. Notice Vansmitted by e farm of reovrd~cf teteoommunic~on car
detiveretf persr~nally shsil be deemed given on the day of n`ensmisston or persrtn~!
d~tiv~ry~ es the ~ may be. My parry may from to time natiiy the oti~er In the manner
provided her+e(n of any change of address wt~fcfi~~thare~ft~r, urrt~ ch~.n~e by face no~cn,
shad be the BCidr~s5 of such p~r~ty lr~r all purpiases hereof.

!N WCn11ESS WH~REC7F the Company has ~ufy executed these presents
under the hands of its proper officers in that behalf under its corporate set by its duly
authorized officers.

DEAK FiESC?URC~S C~Ri~ORA;rt0,1~t~,,,,,

~-u 
'' ~ .. ' ~ i J,~, .

Per: ..~.~+ ;..,

P+er

_ ' _
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Court File No. ~ ~~~~~

ONTARIO COURT (GENERAL DIVISI01~
IN THE MATTER OF THE CONSTRUCTION I1EN ACT, RS.O.1990, c.C.30

BETWEEN:

McDOWELL BRUTHERS IIVDUSTRI~S INC.

Plaintiff

~, ~+.

.~
s. -~

.ti • ~''~ i ~ F~t'1+:~;t'►,'~.., ~
~

~
~'

~`. RESOURGFB CORPOItATIUN and
,::~ ~~'i~~;~_; i,:~'`'.r f r' ~' . 'C~SAMINING CORI~'OR,AI~ON slid

• rf1. ~''r:::''~s ̀ ~~-~• l . GIN 
and

t 't•i~~. PERRON 
GOLDLIlVIITI~D

j~M.~•

. i:l~

Aefendan4s
CERTIFICATE OF ACTION

I CERT~'Y chat an action has been commenced in the Ontario Court (General
Division) under the ('.onacruccton L~ et n Aa, 1990 between the above parties in respect of the
premises contained in Schedule 'A" ro this CertitIcate, and rotating to the Claim for Lien bearing
d►e following registradon number:

_ It~nut~t No. Q794280, r in the .Land Ottke for , A /~
We I.and'i~tles Dividon of ~kemfug (No. on September ~~
2Sth, 1996.

DATED: November /oZ , L 496 ~t.,,t~2 .

~#
1.

,`
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1176CST

~

L-6625

TOWNSHIP

McGarry

3024CST Part Ir19984 Mc.(iatry

4546CST Part Ir5415 McGarry

~ 4547CST Part L-6623 McCarty

~ 4548 CST Part Lr6624 McGarry

~' 4603SST Island "S" in Larder Lake McFadden

v 4951CST Pt. HJB 30 8c 31,
Pt. Of HS 164 8c 165 McGarry

~~ 5177SST Part of Island "T" in
Larder Lake McFadden

5293CST Ir31550 McGarry

" 5294CST Ir31551 McGarry

~5295CST Ir31552 M~AR}~

~̀ 5296CST I.r25854 McGarry

✓5330CST L?r3371 McGarry

✓ 5331CST I,-24181 McGarry

✓ 6414SST Part Of Island ̀ Yt"
Larder Lake McFadd~

6417CS'~ Part HJB 32 8t 33
Part of HS 135 McGarry

~ 6418C5~' Lots 12, 36, 81,

201, 2A2, 253, M-126 McGarry

6419C$T Lot 296, M-132 McGarry

7612CST Part H.J.B. 28 McCarty

7613CST Part Ii.J.B. 29 McGarry

✓ 7614CST Part ofH.S. 133 McGarry

~ 76L6CST Part of H.S. 166 McGarry

7617CST Part H.F. 33 McGarry

~ 7618CST H.F. 37 McGarry

v 7619CST Part LM3 McGarry

9620CST Part of A Fraction betwcen
H.F. 37 (T'2018) 8t LM3 (1'2178) McGarry

v 7621CST I,-25206 McGarry

J

~ ~

K~

~ .
r

%,

MUNICTPALFLX

McGarry

Mc('~arry

McGazry

McGarry

McGarry

Surface Rights Only -McGarry

McGan'Y
McGarry

McGarry

McGarry

McGarry

McGarry

Surface Rights Only -McGarry

Surface RigE►tsOnly - McGazry
Surface Rights Only -McGarry
Surface Rights Only -McGarry
Surface Rights Only -McGarry
Surface Rights OtilY - M~~Y
Surface tights Only - McGa[ry
Surface Rigi~ts Only -McGarry
Surface Rights Only -McGarry
Surface Rights Only -McCrary

Surface Rights Only -McGarry
Surface Rights Only -McGarry



Pq. ~'~

., •

~ 
..

_~.

f
~.

-2-

PABS:EIa

✓ ~62zcsT

~

tras2o~

TQWxSH~

Morey
✓ 7623CST Part If27044 McGarry

7624CST Part [.-30131 McGarry

~ 7625CST Part Ir30132 McGarry

~7626CST Part L-30133 McGarry

J7627CST Part I.-31160 McGarry

~/7628CST Part Lr311b2 McGarry

v'']629CST L-36321 M~'iarry

~% 7656CST L-8863 (HS 134) McGarry

~ 7736CST Lota 1010,1011, 1012,
1013, 1014, 1015,1019, 1020,
1021 &Part of Blocks B & F,
Plan M-168 McGarry

v ~gZ1CST Lots 1016, 1017, 1018, McCmrry
Plan M-168

v 86S4CST Pert H.F. 405, Part H.F. 406 McGarry

✓ 865SCST Part L-5413 McGarry

~' 8656CST Part H.S. 180 (L891) McGarry

9466CST L-42040 McGarry

✓ 9467CST L-42041 McGarry

✓9469CST Ir25205 McCarty

✓4470CST Part H.F. 403 McGarry

~̀ 6115CST L-39754 McGarry

~hj$Cst L~S~~~ M<~actrJ

~'~- O I~ N~ ~x r-~- I~ •7' • ~ ~ M G C fir r~

~IG~AL~LY

Surfaacc Rights On1Y - M~~Y
Surface Rights On1Y - Mc('rarr~'

Surface Rights Only -McGarry

Surface Rights Only -McGarry

Surface Rights Only - McGarry

Surface Righcs only -McGarry

Surface Rights On1Y - M~~Y
Surface Rights Qnly -McGarry

Surface Rights Only - McGarry

Surface Rights Qnly -McGarry

Surface Rights Only -McGarry

Surface Rights Only -McGarry

McGarry

McGarry

McGarry

McGarry

McGatty ..

McGarry

~GF]Qrrll
,1

M~6arrU
J
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MEMORANDUM OF AGREE

B E T W E E N

• ', ~ /

GSR ACQUISITION CORPORATION

"Tentative Employer"

- and

KERB ADDISON EMPLAYEES' ASSOCIATION

"Union"

WHEREAS the United Steelworkers of America are

presentJ.y in proceedings before the Ontario Labour Relations

Board of Ontario to be the "Successor Union" to the above

mentioned Union; and

WHEREAS the "Tentative Employer" has entered a

proposal to acquire the "business" in the matter of Golden

Shield Resources Lt3. in Bankruptcy; and

4

WHEREAS such proposal mentioned above is proceeding

through the appropriate Bankruptcy steps so that approval can

be issued;

The negotiating committees of the respective

parties mentioned above agree to recommend to their

respective principals the following:
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1. Upon completion of the proceedings mentioned above, to

enter info and sign a collective agreement on the

following terms:

A] A new collective agreement, the contents of which

shall contain the clauses of the expired collective

agreement titled "Kerr Addison Mines Limited and

Kerr Addison Employees' Association" with the

following~.amendments:

(i) Parties

The Employer shall be GSR Acquisition

Corporation or subsequent appropriate company

and union shall be the United Steelworkers of

America.

(ii) Term

The Agreement sha11 run From date of signing

to January 31, 1991.

(iii) Waaes

Effective on signing a general wage increase

across-the-board to all classifications in the

amount of sixty-fi11-(65)•centa per hour.

R b
. ~~ ~ ~
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(iv)(a)Appropriate amendments fio reflect the

~~successor" representation by the USWA as well

as any appropriate reflections to the

definition oP the bargaining unit for the

operations which will be involved at the

applicable sites.

(b)Appropriate amendments to reflect fihe "dues

deduction" in accordance with USWA

Constitution.

For purposes of the collective agreement (i.e.

promotions, lay-offs, vacations, etc.), the

collective agreement shall recognize all

seniority accumulated by the employees under

the previous employers (i.e. Kerr Addison and

Golden Shield), however, such seniority shall

not be applicable to statutory benefits (i.e.

under Employment Standards Act, etc. for

termination and severance),. Such shall

commence with the new collective agreement;

however,



~~

(vi) Amend 10.0I(b) as follows:

"An employee will be retained on the seniority

list for a maximum period of two (2) yEars.

If the employee's seniority is less than one

(1) year then his retained seniority will be

equivalent to his actual seniority to the

nearest full month. '(For the purpose of this

collective agreement, the parties agree that

the "maximum two (2)~years" recall rights

shall apply to those employees who were

members ~f the Local as of October 1, 1988.~"~

U`~t.~L~/J1.4'~ itt ~c.i c.-~,.-1' N',~~~•~~~l,c~.~l /h-+'~l.:r li._,..~ ~,~+-L.«,.-~-P ~Q~ccy~ ' ~
V ~ ~~

/~~-i
(vii) "Seniority of an employee shall be completely ~y''

lost if he:

à, ~1 b8 ~ OaY.

(b) is discharged for just cause, or

(c) is laid off by the Company for a period

in excess off' two (2) years.

(d) works for another employer while absent

from his regular scheduled shift with the

Company, unless the Company grants a

leave of absence to perform such other

work, or
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(e) fails to give not3ae, or report for work

upon being reoalled within 14 days of

notification. ~ ~

(viii) add n~~a cause

Seniority wi11 accumulate for all employees

unless lost as set out above.

(ix) Severance Pay (s.10.12) is deleted.

(x) Ae~errec~ Prc~ i~ Sharing Plan (~~pPSP")

The new employer undertakes to establish a

"DPSP") which shall be governed by the terms

and conditions of that specific contract but

shall contain within its terms the following:

(a) A].1 previous employees of the 'bankrupt

company" receiving shares in the new company,

as satisfaction for their claims as "unsecured

creditors" shall be entitled to participate in

the DPSP provided that:

i) All those employees covered by and

maintaining xights under the collective

agreement shall be entitled to use their

previous seniority upon ~~cash-out~~ on
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retirement or termination provided that

they tender their shares to the Trustee

of the DPSP and have remained with the

Company for a period o~ two (2) years

consisting of two years of employment; or

two years of recall rights; or two years

consisting of a combination of both; and

ii) The monies received under the conditions

of (i) above shall be suoh as to provide

at the end of two years or thereafter, no

less than one week's salary for each year

of service; and

iii) Those employees exercising the right to

sell their shares on the "open marke~~~ as

opposed to tendering to the Trustee for

the DPSP shall 'be entitled to participate

only to the extent off' service in the new

company.

It is understood that the shares and

debentures distribution as 'outlined in the

bankruptcy proposal. shall serve as a security

with the Trustee administering the DPSP.
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(xi) Back to Work Agreeme~t

The employer and the union recognize and agree

with the principle of Seniority for the.

purpose of recal].ing~individuals to their

former employment, and insofar as this is

appropriate the Employer undertakes to do so;

however, i~ is also recognized that certain

positions require particular skills which the

Employer requires in the positions to make the

enterprise viable. In those circumstances,

the Employer sha11 choose the employees to

fill those positions.. In general, the

Following procedure will apply:

1. The Union and the Company shall ascertain

the number of employees eligible for

recall (in accordance with the amendments

as per the Memorandum of Agreement) from

the ~~Employee Lisp" (to be ascertained by

the parties).

2. The Company shall advise all parties

concerned of the expected numbers

required for recall, the expected times

of recall, and the classifications and
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functions required, including those

classifications requiring special

considera~3.on.

3. A joint committee of the Company and the

Union shall review the criteria outlined

in paragraph 2:, above, to determine the

successful candidates for recall.

AGREED TO in Toronto this 29th day of November /1989. ., ;

~ ~ G

or GSR Acquisition Corpora~icn 'For the/ rr Addison
Employee Association and

.~ ~i~ United Steelworkers -
~~1..` ~' (~' ./ c..~ -•- ~ of America, ,.
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Request ID: 018511200 Province of Ontario
Transaction ID: 59950461 Ministry of Government Services
Category ID: UN/E

CORPORATION PRt~FiLE REPORT
Ontario Corp Number Corporation Name

535607 GOLDEN SHIELD RESOURCES LTD.

Corporation Type

EP DOMESTIC WITH SHARE

Registered or Head Office Address

121 RICHMOND ST W.

Corporation Status

REFER TO JURISDICTION

Suite # 904

TORONTO

ONTARIO

CANADA M5H 2K6

Principal Place of Business in Ontario

NO7 AVAILABLE

Date Report Produced: 2016/01/12
Time F2eport Produced: 1526:15
Page: 1

Incorporation Date

1980/03/21

Jurisdiction

BR COLUMBIA

Former Jurisdiction

NOT APPLICABLE

Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

New Amal. Number Notice Date

NOT APPLICABLE NOT APPLICABLE

Letter Date

NOT APPLICABLE

Revival Date Continuation Date

NOT APPLICABLE NOT APPLICABLE

Transferred Out Date Cancel/Inactive Date

NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Date Commenced Date Ceased
in Ontario in Ontario

NOT AVAILABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 018511200 Province of Ontario
Transaction ID: 59950461 Ministry of Government Services
Category ID: UN/E

Date Report Produced: 2016/01/12
Time Report Produced: 15:26.15
Page: 2

C4RPORATI~N PROFILE REPORT
Ontario Corp Number Corporation Name

535607 GOLDEN SHIELD RESOURCES LTD.

Corporate Name History

REFER TO JURISDICTION

Current Business Names) Exist:

Expired Business Names) Exist:

Last Document Recorded

AcUCode Description Form

CIA SN FAILURE TO FILE 6

NO

NO

Date

1994/04/16

NI HTHE ONTARSO BUSINESSEINFORMA710N SYSTEM ASTAT THE DATE AND TIME OF PRINTING. AL L PERSONS WHb~AR~` RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUpED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The Issuance of this report In electronic form is authorized by the Ministry of Government Services.
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1'~` 1 Industry Canada Industrie Canada

Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

Bankruptcy and Insolvency Records Search Results ~

R~sultats de recherche daps le registre des dossiers de faillite et d'insolvabilite

2016-01-12

Search Criteria ~ CritBres de recherche :GOLDEN SHIELD RESOURCES LTD

Reference ~ Reference : 151036 SHANE

A search of the Office of the Superintendent of Banlvuptcy records has revealed the following information, for the period 1978
to 2016-01-08, based on the search criteria above-mentioned.

Une recherche dans le registre du Bureau du surintendant des faillites a r~v81~ ('information suivante, pour la p~riode allant de
1978 au 2016-01-08, selon les crit~res de recherche susmentionn~s.

Estate Number ~ Numero du dossier : 31-232957

Estate Name ~ Nom du dossier : GOLDEN SHIELD RESOURCES LTD

Alias:

Birth Date ~ Date de naissance : / /

Province

Address ~ Adresse

ONTARIO

121 RICHMOND ST W STE 904, TORONTO ONT, ONTARIO,
MSH904

Estate Type ~ Type de dossier

Date of Proceeding ~ Date de la prockdure
Total Liabilities* ~ Total du passif*

Total Assets* ~ Total de 1'actif*

First Meeting of Creditors ~ PremiBre assemble des cr~anciers

Discharge Status ~ Statut de la liberation

Effective Date ~ Date d'entr~e en vigueur

Court Number ~ NumBro de tour

* As declared by debtor ~ Tel que d~clar~ par le d~biteur

BANKRUPTCY ~ FAILLITE

1989-07-04
$1.00

1989-07-26 10:00

/ /

00911 89

Appointed Trustee or Administrator ~

Syndic ou administrateur nomm~

Responsible Person ~ Personne responsable

Address ~ Adresse

Telephone ~ T8l8phone

Fax ~ T~lecopieur

Trustee or Administrator's Discharge Date ~
Date de la liberation du syndic ou de I'administrateur

CLARKE HENNING INC.

GELLATLY, DONALD HURRAY

45 BIRCHMOUNT ROAD, UNIT 4
TORONTO, ONTARIO, M1N 3J5

416-698-3228

1999-01-13

~~ Protecting the Proteger I'Integrlte

Canad,~ 
~ntegrlfy o! the du systAme
Insolvency System d'Inso/vabllite

OSB•BSF
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PRESIDENT'S MESSAGE

Report to Our Shareholders:

On behalf of the Board of Directors we n~'e pleased to present this 1995 Annun! Report, together• with
audited Financial Statements, for the year ended Decer~tber 31, 1J95.

STRATEGIC ALLIANCE

AJ Perron Gold in the fo~wn of a "strategic property alliance" negoteated Eo c~cqui~•e cr 50 % interest in 9G8
mining claims held by the Perron Group, some for 3 family generations; the p~•oposed tra~isaction u~as
clea~•ly in the best .interests of each company involved as it combined the relative sta•engths of the
companies to resa~lt in A tcnigace holding of exploration and production mining assets st~•ategicall~ sih~ated
in the heart of what is known as the "Golden Co~•ridor" running from Timmins, Northern Ontnrio
thYough to Va! cl'Or, Northern Quebec, the Golden Corridor comprising a major section of the Abitibi
Greenstone Belt area considered to be likely the most praiific forrriation of its kind in the World. The
Golden Corridor hosts several world class mines yielding to date 75% of Cczttada's Incllion producfion or
sore 160 million ounces of gold uahich at US$40%z equals US$64 Billion.

The respective Boards of Directors of each of the 4 alliance comflanies recommenced the transaction be
nppr•ov~d and it was their stated opinions that the alliance trnnsacEion was clearly in the best inte~•ests of
each of the participating companies. In order to satisfi~ the Policies of the Ontario Securities. Contnrission
respecting non-arms's length transactions, and in particular Policy 9.1, and in order to comply with
requ re»ients of The Toronto Stock Exchange and other regulatory authorities, it u~as necessary, amongst
other matters, that all directors serving on more than nne of tke respecEive Boards of the relevant
corarpanies and all cross shareholdings of the respective companies not be toted in respect of this
h~ansnction, due to a dee»ied underlying interest. A.E Ehe respective Annual and SpLcial Meetings of
Shareholders of each of the companies held on Jae1~ 4, 1995 the Disinterested Shareholder votes, that is,
the vote excluding the votes of the cont~~olling shareholders aced of the connected directors of the four
companies, we~•e as follows:

AJ Perron Gold C;oi•p. 98.1 % FOR
Gwen Resources Ltd. 99.6 % FOR
Perrex Resources Inc. 99.7 % FOR
The Alberta Gold Explo~•ntion Corporation 100.0 % FUR

In spi#e of this overwhelming posi#ive disin#eresEec~ Shareholder Vote, there was cr unilaEeralty imposed
regulcztorJ denial. On November 27, 1995, The Toronto Stack Exchange noti~ied AJP's corporate
aEtorneys as follows:

"we hereby con~r»t that the Exchange has not accepted notice fo1~ filing (under Section
19.06 and 29.09 of the General By-Law of the Exchange) from A].P of the "SErategic
Alliance" that is described in the A]P Informsration Ci~~cuiar dntecl June 1, 1995.

Accordingly, AJP n~cry not proceed with the ''Strategic Alliance" ot• zaith and transaction
related thereto without the prior• u~r•tten consent of tke Elchange.

We fisrther confi~~nt Ehat the staff of the Office of the General Counsel of the Ontario
Sece~i•it es Conantission support the positron of the Exchange expressed herein."
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In spite of itnanincous approval by the Managements and DirecEors of each concerned Con~pan~ and of
the Independent Comrttittee of Independenf Directors, and the oz~erz~~helming approval of over• 98% of the
DisinEeresteci 5hareholder~ Vote, all ns based on an ircdependen.t a,-m's length evaluntian of Ehe Prope~•t~
Assets by an internationally recognized and accepted firm of consuttin~ geologists and engineers
specializing in the mining industry, The Toronto Stock Exchange has decided that the Valuation of the
Property Assets is not acceptable for Eheir purposes and has obtained the support of the Onta!•io Securities
Commission to their decision.

The Management and Dfrectors of Ehe concerned Companies are of the opinion. that the »writs of the
Strategic Alliance p~•oposition could not nave been comprehensively and adequately studiec~, absorbed and
appreciated by the independent regulatot~y bodies commissioned to do so, in or•det• for them Eo t+nilaternlli~
ignore the overwhelming YES vote of the Shar~el7olders and the expressed YES stated opinion of the
Directors and Management of the. 4 respective public companies; perhaps the shareholder• oflinions of small
public cnrrzpanies cannot be heard over tF:e din of the influential and supportive giants!

Ai PERRON GOLD CORP.

The Company's !afge gold rail!, fhe .Kerr Milt, is located at the centre of the Abitibi Greenstonc~ Befit
within economir trucking distance of a number of m~jo~• prospective mineral deposits. The Company's
main mine, the Kerr Mine, is located aE the mill site in Virginiatown, Ontario. AJ Person's three base
metal and two other area gold deposits are all wiEhin 55 miles. The economies of scale of the large mill,
combined with the rationalized operation. of a pnrtfoIio of mines, easily rarakes 100 mile hauls economic.
Higher enuironmentat costs wilt make small single mineJnaill co»iplexes less attractive and increase the
clisfances that ores will be economically transported.

AJ Person's extensive Kerr milling and effluent treatment complex has an overall processing capacity of
4500 tons per day ("tpd") of ore based on three 1500 tpd circuits of which the No. 1 Circuit 'is fully
ficnctional and the. No. 2 Circuit is presently on strea»r for specialized processing of complex ntnterials
at up to 600 Epd. The environmentally friendly state of the art patented Inco SOZ effluent treahycent plant
is c~crrently Government eertffied to heat 2200 tpd of material (with c~ minirazum design capacity of 3000
tpd} enabling the unique clean processing of polluted ores and materials not able to be milled elsewhere;
additionally, Ehe approved Kerr waste taiCings disposal entrapment is presently capable of handling n
ficrther 12 years of tailings at current production levels and is readily amenable to expansion: both. are
major tangible mining assets in these days of complicated and restrictive environmental confrol ntensures.

Finartcinl Overview:

AJ Perron gold Corp. and its sicbsidiar~ies suffer front considerable inherited debt, pr~imaril~ related to the
Provincial Government of Ontario anc~ its agencies. Since assx~nzption of nperntion of these companies
b~ the Perron Group the major• portion of debts to Contractors hnz~e been satisfied and resolution of debts
to Government are being sought. These large and visible probletrts dissuade investors as do the recent past
losses of the Kerr Mine Ope~•ation, presently appc•oaching a breakeven point. Profitable operation of the
Kerr Mine, Mill, Effluent Treatment Plant and Tailings Entrapment Area sirrcply require nn infusion of
capital for underground development and limited explorntiorc and fog• ntini»tal upg7•ading of the pro~~essirlg
facilities, both in order to produce more ounces of ga1d. The fixed overheud operating costs ore krigh,
however zt~hen met, any addition of ounees or increase in the price of gold markedly accrice fo the bottom
profit tine -perhaps to the hone of 75 to 80 percent.



PRESIDENT'S lVfESSAGE

Early 1995 Kerr Mine production was a greet and nli~iost ter~rirnal disc~p~ointntent whereby underground
development costs were higk, mining production was ficr below ~i•ojections as wns ore grade due to the
»~ixture of tow grade ctevetoprnent »tuck, and resultant o:~nces of gold were under ta~•get b~ some 30 to
40%. In March and April a Ehorough shady of the Kert• Ivtine was performed u>ith the aid of nn
independent consrcltant and it was detet~rrzined that Ehis ntinircg operation zvas salvagenble but Doty if
drastic changes were immediately implemented, As ~r result two top man~gemertt and sttpervisor~
positions were immediately vacated, manpower was reduced and new mining plans were initiated. Dc~ring
the ensuing rttonfhs mining production per man u~as essenfiaily doubled as the unde~grozsnd niannge»tent
team was restrucf~ured with replacement and reshuffling of key personnel. Infi~sion of ca~itni has been
attained on a modesE bass and financing has become a continuous endeavo~~r; however, the Kerr mining
artcl milling operaEions are finally reaching a b1•eakeven plateau and projections foi• late 1996 and early
1997 are posiEive as are projections fot• the future, which do require the raising of exploration and
development fiends. The burgeoning price of gold will also make a verb positive contribution.

During the month of December•, production averaged 81 ounces of gold pet' day, the operntiona! break-even
range. The production targeted fog• early 199E zvas not attained dz~e to lock of e~zpec#ed financing zoith
A consequent drain on supplies, materials, and morale, furEher aggravated by severe nbnorninl and
prolonged winter conditions, tote combination of which ccertailed development, tonnage, grade and
resulEant ounces. A st{fficienE infusion of finding should attou~ minimum production of 140 ounces per
day or 50,000 ounces per year, bearing rn mind thcr.t the prognosis for fichtre gold bullion price increases
is becoming pervasive and persuasive.

The Kerr Co»z~lex continues Eo process anti treat some 6,000 tons a year of "slag material" shipped from
New York State 6y Sabin Metal Corporation, the largest privately owned precious meEal refiner in the
United States, Kerr having the necessary sophisticated facilities capable of efficiently and effectively
handling this material.

Mine Sustai~cabili

Planned development of the Kerr Mine has greatly been impaired by the Ittck of interest to the resource
industries in Canada and in the case of»zining, by the formidable and often indeterrnrt.abte environmental,
reclamation arzd elosttre costs regulated an the indust~•y, leading to and allouring for the esse~ritiafly
co»ipiete disregard by Canadian Banks .and other si»ailar financial institutions to the pleadings for
financing so necessary for »tine developntenf, production and ongoing working capital regaeirements.

Otiaer potential sources of equity and loan financing are sirnila~•l~ infected,(icilyinclusive of Goz~ernrnent

sponsored Labour Ventccre Capita.! Funds dependent on income tax break ficnding. This lack of funding
kas led to the inability of the Mine to acr~uire develapmenE fiends so necessary to incr•e~ase tonnage anti
grade of ore material at the Mine to a level to sustain profitable p~•oduction, which can be attained. The
Kerr Mine, with a reasonable infusion of capital, is ulEimately conser•vntiveiy capable of production of
100,000 ounces of gold per annu»z for c~ sz~stained future period as coincident exploration. proves up
fitr•ther ore reserves; based on present ntirteral inventory of 4,998,970 tons at a grade of 0 .139 ozs./ton
this would mean 693,242 ounces of gold or say a ten year life as production goals are achieved, without
considering approximately 100,000 ounces on the ArnEfield Property, some 400,000 ounces in presently
eualuatect potential zones in the Kerr• and acljoinin~ Chesferville 11~1ine, some 6Q,000 ounces on the
Buffontct Property and ignoring the highly prospective properties in tfte Harker-Holloway Gold Camp.

It is to be weld noted that the Ke~•f• pf•oduction. dterzng the 1950's ave~•nged over• 4,500 tons per• day zi~ith
an exceptional grade in Ehe range of ,30 ounces of gold per ton or 1,350 ounces at C$550 equals
C$742,500 per day; it is highly probable that n considerable tonnage of siniitar grade ore remains to be
discovered.
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Environrnet~tal Discussion:

ForEct:tously, the Kerr• Failings storage basin zvas originatl~ located in an area totally enclosed 6y a rock
ridge such that perhaps a ficrther 50,000,000 tons could be deposited in this basin without any dam
6a{ilding teglt red. Not only is this tlie lowest cost tailings placement possible, it provides for
environmentally sectcreand perncanentreclamation. The Kerr'site will not require perpetual manc~gemerTt
of any structures or discharges and will probably beco»ae c~ case hisEory, illacstrating the desirable, :f not
mandatory, feahcres for future tailings IocaEions. Daring 1994 and 1995 fhe tailings t~tea has been
upgraded to handle tailings storage for a fin•ther 70 years of carmen# production rates.

Complementing the e:~celleret tailings site is the ultra-modern large flexible effiacenf treatment plant zc~hich
enables AJ Perron to safely and econonTienit~ process any of the diverse ores in Ehe region. The tailings
site/trea.tment plant combination zs unique and provides AC Pcrr•on with a significant competitive
advantage in securing custom milling contracts and in acgs~i~•ing desirable gold deposits in the area.
Rather tharc n liability, AJ Perron's treatment plant and tailings site are a major asset.

EXPLORATION POTENTIAL

GOLD

Kerr/Chesterville Mines

Since January of 2996 an additional 370,000 tons at .11 oz/ton gold has been discovered in the proven
and probable categories. This includes rieu~ lenses in the green cnrbona#e zone behveen the.2050 to 1100
levels and flow ore between the 2200 to 1400 bevels. The recent discoveries of these zones signify the
enor»cozcs economic potential of Ehese tu~o mines.

Green Gia~tt Zone jusf North of the »loin shaft is pt•esently icnder dez~edo~rntent c~nd fisrther exploration.
In the hanging watt of green carbonates, parEial[y explored, it has ore potential from the 300 level down
to the 1600 level with excellent exploration targets which are currently being inz~esfignted.

Cyprus South Mitte Zortes are a series of lower g1•ade flow horizons parallel to and sou Eh of the Kerr
structures. These zones extend over 1 mile across the Kerr Property and Eo a depth of at least 4000 feet
and lie just several hundred feet south of the main Kerr shaft. The zones were not followed up in the
highgrade years of the Kerr operation as they fell below the very high cut-off grade used at the tine.
Drilling by C~r-ccs ~cnder iEs former joint zientua•e with Denk has outlined some 2 ntillian tons of ore at
a grade of .198 or a~rproximately 2Q6,000 ounces of gold. It is planned to commence a dei~elopment drift
to inifiaEe mining and fisrther c~efiriition and explorczEion of this potentially la~~ge deposit.

Boundary Zone located on the Kerr anti Chestery lle Mine boundary which is now under developratent
for fhe commencement of mining and uThich requires ex#ended exploration in order to determine the
magnihcde and grade o f this ore zone which is expected to be significant.

Golden Dragon Zone in the East Chesterz~ilte Mine area zuhere a drift has been extended on Ehe Ke~•r
2650 foot level in ox•der to confirm grade rind eonfinicih~ of thfs dr•fll inclicutect carbonate stt•ccctt~~~e which
begins below the 16th level and is open to depth.

Based ort extrapolation Qf the Kerr experiercce the Chester-ville targeEs afe consia'ered to be no less than
repeats of fhe original Kerr deposits.
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Perron Groun

The affiliated Perron Group companies provide for years of exploration on their respective hotc~ings in the
Harker Holloway Gold Camp situceted on the Porcupine/Destor Break which forms can infegrnl and prime
producing section of the AbiEibi-Greenstone Belt and' Golden Corridor and consequently which provides
unlimited possibilities for world class discoveries such as the new Hemlo Gold HoIlozony Mine and its
neighbouring Barriek Gold Holt-McDermott Mine, both mining in the Harker Holloway Gold Ca»:p on
ground adjoining the Perron Group propefrties; additzonalty, key properties are held in the Boston C~•eek
and Ternagami areas, well known high pr:ority mineral exploration areas in which many of the major
mining co»apantes are presently involved.

AJ Perron's planned and inevitable grotuth in gold prodacction and ctestonc milling revem~e, and the
resultant earnings, could be propelled dramatically by exploration success on any of these Mineral
Property Assets.

BASE METALS

As appropriate for these economic ..times, AJ Person's main foetts is on gold and the burgeoning gold price.
However,. Aj Person's assembly of economic base metal deposits fn tine Noranda area provide a further and
complementary avenue for immediate growti~. Base metal prices are on the rebound and the Company
is actively shsdying production possibilities for its base n~etat hotdin.gs...

Recognizing the cyclical nature of the mining business, the Company has taken steps to diversifi~ its asset
base by assembling a major package of base »ietai projects which can be br•oug~Ct to production in a. few
months. Mostly located in the Rouyn/Nornnda area 40 kiCnmeEres from the Kerr Mill, the three deposits
contain a mineral inventory of 6.2 million #ons of xin%opper ore with significan#gold and silver credits.
Two of the three properties are previous producers. Engineering and feasiF~ility shcdes have been
completed indicating profitability at current metal prices with r•ese~•ves sufficient to provide production
of 1,000 to 1,700 tons per day for a period of ten years.

Aside from their known reserves, these prope~•ties also constitute an exciting base rr2etal explorafion play
on sErike and at depth. Canadian mining hrstoxy sows that o~•ebodies occur in clusters and recent
exploraEzon successes such as that of Atcdrey Resources and Aur/Louven: show that the application of
modern geological concepts and exploration methods continue to find nezv orebodies along the highly
niinernlized Cadillac/Larder and Porcupine/Destor breaks, the most producfve m inet•al structu res in Not•th
America. AJ Per~~on believes fhat exploration on these properties has a high probability of finding
extensions to an already significant mineral inz~eritory.

SLiMMARY

Several financing arrangements are in progress which should adequately meet Curren#mine development
r•egatirements for• production and also allow for planned exploration programs, both zcndergr•ound and on
surface. On June 20, 1996 a "Letter Of Intent" was conclisded b~ the Conrpc~ny and Gwen Resources Ltd.
("Gwen ° J with a U.5. company specializing in. the acquisition, nz fining and production of precioics metals,
primarily gold, The tetfer of intent provides for an overall infi{lion of LLS. $20 million wiEh effectively
nt least U.S. $17 million being earmarked for the Company, subject to saEisfnction of certain conditions
and regulator y approvals. The infusion of funds is primarily directed to both an immediate and long-ternr
enhanceme~it of pYOG~ZlCti0t1 Of gold of Ehe Kerr Mine. and Mill Complei b~ exploration, ore dez>elopment
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and extraction and upgrading of the mill and related facilities. Funds are also available for ei~loration
aril acquisition of other pr•ontising mineral properties. U.5. $14 »zillion of the capital infitsron is planned
to take the form of Secured Preferred Participating Convertible shares with U.S. $7 million being
repayable 6~ the er~c~ of each of the 75th and 20th yeas• fr•onz the date of issue. The Investor• shall have a
participating irrevocable Net Profit InEeresf of 25% and shall be g~~anted the right of firsE s~efi~sal to
~irchase any and ali precious metals produced and acquired by the Company. The Investor will also seek
a seat on the Board Of Directo~~s of the Company.

We would like to take this opporh~nity to tank a:~r Shareholders, Directors and Employees for' their
(oyatty and contributions, and especially to thank the NorEhern Ontario Heritage Fund Cor~pal•ation fot•
their continuing support and the United Steelzvor~kel•s of America for their• help and cooperation.

Most Sincerely,

~.i~.~1"+/~

Alexander H. Perron,
Chairman, President £~ Chief Executive Officer

June 20 , 1996 Virginiatowrz, Ontario



MANAGEMENT'S D/SCUSS/0N AND ANALYSIS

Summary of Financial Results

Net loss in 1995 was $5.2 million ($0.06 per share) compared to the previous year's net loss of $5.6 million
{$0.08 per share). The 1994 loss includes an amount of $2.6 million for write-downs of mineral property
interests. Operating loss for the year was $4.0 million compared to an operating loss of $1.8 million in
1994. Operations used cash of $3.0 in 1995 compared to $2.2 in 1994.

AJ Perron Gold's operating activities include gold ore production from its Kerr mine and custom milling
revenue generated by processing gold ore from third parties at the Kerr mill. The viability of these major
assets is dependent on the Company's ability to compete for third party ore, its capacity to finance the
development of its ore reserves at the Kerr mine and other Company properties, and its ability to acquire
properties which otherwise would not be economical without the. milling complex available to AJ Perron
Gold.

Revenue

AJ Perron Gold generates its revenue from tie sale of gold and from custom milling tolls. in 1995, the sale
of 22,092 ounces of gold produced at Kerr Mine produced revenue of $11.6 million compared to $11.7
million from 21,453 ounces of gold in 1994. The average Cdn. dollar sale price for gold in 1995 was
$526.78 per oz compared to $545.85 in 1994. Custom milling revenues were increased to $.3 million
compared to $.2 million in 1994 reflecting a marginal increase.

Operafiing Costs and Expenses

Operating costs for 1995 were $12.4 million compared to $1d.4 in 1994, a $2.0 mi4lion increase whereas
gross revenues in 1995 were $11.9 million, the same as for 1994. The operating cost per oz of gold for
1995 has increased by 15% to $608,58 $Cdn. Depreciation and amortization charges were $.9 million
compared to $.8 million in 1994.

Working capital deficiencies in 1995 continued to restrict the ability of the operation to develop and mine
new zones underground in a manner to allow the operation to achieve maximum mill throughput,

Capital Expenditures

Additions to property, plant and equipment in 1995 were $224,589 compared to $347,731 in 1994.

Corporate Liquidity

The company has a consolidated working capital deficit of $12.2 at the end of 1995 compared to $7.8
million in 1994.

The most significant portion of the Company's long-term debt rests with the Northern Ontario Heritage Fund
Corporation ("NOHFC") and an interest free repayable grant from FedNor, a Federal agency. Effective
December 31, 1994, NOHFC restructured its financial guarantee support for the Company allowing for a
further three years without a reduction in the amount of guarantee funds and thereafter a reduction over
ten years in equal yearly amounts, allowing for a full withdrawal by the end of the ten year period.
Continued support of these agencies and of the Company's shareholders and creditors is essential to the
success of the Company during these financially trying times.

Outlook

The Company's future profitability is dependent on world prices for gold and base metals and on the
Company's ability to continue its expansion mode to generate higher levels of production, both internally
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and by custom milling and/or mining, and thereby benefit from the associated economies of scale. The
prediction for world gold prices is upward and reputable and recognized institutions are forecasting a price
in fhe range of U.S. X410 per oz. of gold in latter 1996 and upwards of U.S. $425 in 1997.

Minima! capital expenditures in the Kerr Mill of less than $500,000 will serve to upgrade Circuit #1 and
Circuit #2 to allow for overall ore processing of up to 2,000 tons per day and enhanced recoveries. Staged
underground development at the Kerr Mine, in an amount of some $1 million, should quickly increase
production to an initial minimum of 6,000 tons per week, increasing to 8,400 tons per week on completion.
Conclusion of any of the several custom milling negotiations taking place will add 300 to 500 tons of ore
treatment per day, all contributing to a positive cash flow end profit.

Finally, Management expects to conclude ongoing financing and restructuring efforts in the near future in
order to realize the planned positive cash flow and profitable results expected.

O.P.T. O.P.T. °fo
TONS GOLD SILVER COPPER ZINC

;:
G~7~ ~fVY~'~+tT~'3,RY

Kerr Mine
Reserves

Proven &Probable 648,570 0.114
- Possible 7,299,400 0.124

Resources 1,707,000 0.770
Potential 1,350.000 0.124

Total 4,998,970 0.139

$U.S. @ $400 per oz. of Gold:
4,998,970 x 0.139 x $400 = U.S. $277,942,732

ArntField 698,000 0.141
_:

BAs M~~'~AL. t~t~!:~ld~~f2Y ,< ...........................................................................................

Magusi
West Zinc Zone 857,958 Q.066 1.06 0.34 7.29
East Zinc Zone 228,179 0.020 0.35 0.28 5.28
F-W Copper Zone 1,625,303 0.010 0.97 3.00 0.17

Hebecourt 1,221,000 2.80

Aldermac 1,544,000 0.016 1.02 1.80 4.60



MANAGEMENT'S RESPONS/BlLITY FOR FINANCIAL REPORTING

The management is responsible for the preparation of the consolidated financial statements and other
financial information relating to the Company included in this annual report. Management keeps an intert7al
control system that offers reasonable assurance whether the financial information is reliable.

Ross, Pope &Company, our independent auditors, are engaged to express a professional opinion on the
consolidated financial statements. Their examination is conducted in accordance with generally accepted
auditing standards and includes tests and other procedures which allow the auditors to report whether the
consolidated financial statements prepared by management are presented in accordance with generally
accepted accounting principles.

The Board of Directors is responsible for ensuring that management fulfills its responsibilities for financial
reporting. The Board has appointed an Audit Committee composed of three directors, two of whom are not
members of management.

On the recommendation of the Audit Committee, the Board of Directors has approved the Company's
consolidated financial statements.

Alexander H. Perron
President This 20th day of June, 1996

AUDITORS' REPORT

To the Shareholders of AJ Perron Gold Corp.

We have audited the consolidated balance sheets of AJ Perron Gold Corp. as at December 31, 1995
and 7994 and the consolidated statements of loss and deficit, and changes in financial position for
each of the years then ended.. These finanoiai statements are the responsibility of the company's
management. Our responsibility is to express an opinion on these financial statements based on our
audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards
require that we plan and perform an audit to obtain reasonable assurance whether the financial
statements are free of materia{ misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well as evaluating
the overall financial statement presentation.

I n our opinion, these consolidated financial statements present fairly, in all material respects, the
financial position of the company as et December 31, 1995 and 1994 and the results of its operations
and the changes in its financial position for the years then ended in accordance with generally
accepted accounting principles.

Kirkland Lake, Ontario ROSS, POPE &COMPANY
June 20th, 1996 CHARTERED ACCOUNTANTS



CONSOLIDATED BALANCE SHEETS
AS AT DECEMBER 37

Assets

1995 1994

Current Assets
Cash $ - $ 174,459
Accounts receivable and prepaid expenses (Note 3) 1,289,067 1,333,550
I nventory 550,559 475,998
Deposits 58,216 75,370
Restricted term deposit (Note 5) - 18,800,000

1,897,834 20,859,377

Long-term notes receivable {Note 4) 17,793,000 5,022,000
Capital Assets (Notes 2 8~ 8} 3,578,451 4,026,101

Deferred charges and other assets (Note 7) 258,381 554,302

Mineral Properties and Related
Expenditures (Notes 2 ~ 8)

11,918,620 11,634,754

32,948,452 21,237,157

$ 34,846,286 $ 42,096,534

Liabilities

Current Liabilities
Bank Indebtedness (Nate 9) $ 223,968 $ -
Accounts payable and accrued liabilities 10,683,134 9,380,540
Secured debentures (Note 5) - 18,800,000
Current portion of long-term debt (Note 10) 3,196,808 450,000

14,103,910 28,630,540

Deferred Royalty Income (Note 4j 21,000,000 6,200,000

Long-teen debt (Note 10) 6,206,846 8,953,781

Minority Interest 1,200,254 1,200,250

Commitments, contingencies and
subsequent events (Notes 1, 16, 98 8~ 20)

Shareholders' Equity

Share Capital (Notes 6, 11, 12 & 20) 22,981,651 22,513,492

Deficit (30,646,371) {25,401,529)

(7,664,720) (2,888,037)

$ 34,846,Z86 $ 42,096,534

Approved on Behalf of the Board:

Alexander N. Perron, Director John E. Perron, Director
(see accompanying notes)
.p



CONSOLIDATED STATEMENTS OF LOSS AND DE'FlCIT

YEARS ENDED DECEMBER 31

Revenue
Gold sales
Custom milling

Expenses
Operating
Administrative
Depreciation and amortization

Loss from Operations

Other Income (Expenses)
Interest
Finance costs
Abandonment of mineral properties
Exploration

1995 1994

$ 11,637,901 $ 11,710,251
299,302 212,563

11,937,203 11,922,814

12,414,640 10,374,154
2,571,314 2,553,064
914,859 804,595

15,896,813 13,731,813

(3,959,610) (1,808,999)

(477,174) (327,791)
($08,058) (809,474)

(2,633,169}
- (37,798)

(1,285,232) (3,808,232)

Net Loss

Deficit, Beginning of Year
Prior period adjustment (Note 10(e))

Deficit, End of Year

Loss Per Share (Note 14)

(5,244,$42 (5,617,231)

(25,4U1,529) (18,562,298
(1,222,000)

$(30,646,371) $ (25,401,529)

$ (0.06) $ (0.08}

(see accompanying notes)
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CONSOLIDATED STATEMENTS OF CHANGES IN FINAIVClAL POSITION
YEARS ENDED DECEMBER 3 ~

1995

Operating Activ(ties
Loss for year
Add items not requiring a cash outlay
Abandonment of mineral properties
Depreciation and amortization

Changes in non-cash working capital balances

Cash Used In Operating Activities

Investing Activities
Acquisition of capital assets and mineral properties
Deferred charges and other assets

Cash Used In Investing Activities

Financing Activities
Loans
Issuance of share capital
Minority Interest
Long-term loans receivable
Deferred Royalty Income

Cash Provided By Financing Activities

Increase (Decrease) in Gash

Cash, (Deficiency) beginning of year

Cash, (Deficiency) end of year

(see accompanying notes)

$ (5,244,842)

910,859

(4,333,983)

1,289,678

(3,044,305)

(747,074)
295,921

(451,153)

(128)
468,159

(12,171,000)
14,800,000

3,097,031

(398,427)

174,459

1994

$ (5,617,231)

2,633.,169
804,595

{2,179,467)

(54,945)

(2,234,412)

(2,024,012)
129,440

(1,894,572)

(509,863)
2,551,449
1,240,250
(4,909,700)
6,200,000

4,532,136

4 3,152

(228,693)

$ (223,968) $ 174,459

1.2



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Basis of Presentation

The accompanying consolidated financial statements have been prepared on the basis of accounting principles
applicable to a going concern which presumes the Company will be able to realize its assets and discharge its
liabilities in the normal course of business. However, the Company has a working capital deficiency after a net loss
of $5,244,842 in fiscal 1995 (1994 -X5,617,231) and at December 31, 1995 its deficit was $30,646,371 (1994 -
$25,401,529).

The Company's continuance as a going concern is dependent upon the Company's ability to obtain adequate
financing and to recover capitalized costs through the profitable production from properties and/or the proceeds of
disposition thereof.

The financial statements do not give ei#ect to any adjustments to the amount of assets and liabilities that might be
necessary should the Company be unable to continue as a going concern and therefore be required to realize its
assets and discharge its liabilities in other than the ordinary course of business.

2. Summary of Significant Accounting Policies

The accompanying consolidated financial statements have been prepared by the Company in accordance with
accounting principles generally accepted in Canada. The principal accounting policies used in the preparation of
these consolidated financial statements are summarized hereunder to facilitate review of the consolidated financial
statements.

(ij Basis of Consolidation

The consolidated financial statements include, on a consolidated basis, the accounts of AJ Perron Gold
Corp. ("the Company")(formerly Deak Resources Corp.), its wholly owned subsidiary company, GSR
Acquisition Corporation {"Acquisition"), Acquisition's 77% owned subsidiary company, GSR Mining
Corporation ("GSR"), GSR's 99% owned Kerr Jex Corporation, and a proportionate share of the accounts
of a joint venture in which both the Company and GSR have a 50% interest.

Certain of the Company's activities are conducted jointly with others. These financial statements reflect only
the Company's proportionate interest in such activities.

(ii) Inventories

Gold is valued at estimated net realizable value when it reaches a saleable form.

(iii) Property, Plant and Equipment

Plant, buildings and equipment are recorded at cost. Depreciation is calculated over their estimated useful
lives as follows:

Plant and equipment: 70% Straight-line
Office equipment: 20% Declining-balance

Expenditures on the acquisition and development of mineral properties are recorded at cost and deferred.
When commercial production. fro+r a particular property or working interest begins, deferred costs are
amortized over the life of the estimated ore reserves through unit of production depletion. When it is
determined that work on a particular properky or working interest will be discontinued or abandoned, the
related costs are charged to current operations. The realization of the carrying value of non producing
mineral properties is dependent upon the future commercial success of these properties or the proceeds
from disposition thereof.

]. 3
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(iv) Deferred Ctearges

Costs associated with ok~taining long-term asset financing are deferred and amortized over the term of the
financing obtained according to the related repayment schedule; costs for short-term working capital
financing are expensed as incurred.

(v) Fiow-Through Shares

The Company finances a certain portion of its exploration programs with flow-through common share issues.
Under this type of financing arrangement, the proceeds are used to fund exploration work within a defined
time period. Shares are issued to. the investors and the income tax deductions related to these exploration
expenditures are renounced to the investors.

Proceeds from common shares issued pursuant to flow-through, including any premiums paid for tax
deductions transferred and any grants received, are credited to capital stock. The portion of the proceeds,
if any, that represent the right to receive a government grant once qualifying exploration expenditures are
made, is recorded as a receivable if the Company wit( retain the grant and there is reasonable assurance
that such giant will be received.

3. Accounts Receivable and Prepaid Expenses

1995 1994

Goid sales $ 170,798 $ 14,000
Royalty Sales (Note 4) 850,000 1,178,000
G57 89,946 62,636
Other 178,323 78,914

$ 1,289,067 $ 1,333,550

4. Deferred Royalty Income

1995 1994

Hebecourt Property

Hebecourt Property

Kerr Property

6,200,000 $ 6,200,000

2,600,000

12,200,000

$ 21,000,000 $ 6,200,000

(i) Hebecourt Properties

Pursuant to a "Sale of Royalty" Agreement dated December 31, 1994 the company sold for $6,200,000 a
net proceeds of production royalty interest in the production from its Hebecourt base metals property located
in Northwestern Quebec equal to 50 percent of the net proceeds of production from the Mine during the
next twenty years and subject to an increase to 90 percent thereafter and to certain other terms and
conditions. Under terms ofthe Agreement and subsequent arrangements $1,178,000 has been settled with
the Compa~yr as of December 31, 1995 and the balance of $5,022,000 comprises a 12 percent 20 year
promissory note.

Pursuant to a "Sale of Royalty" Agreement dated March 31, 1995 the Company sold for $2,600,000 a net
proceeds of production royalty interest in the production from the Hebecourt Property equal to 21 percent
of the net proceeds of production from the Mine to December 30, 2014 and thereafter to increase to 36

14
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percent and subject to certain other terms and conditions, Under terms of the Agreement and subsequent
arrangements $494,000 has been settled with the Company as of December 31, 1995 and the balance of
$2,106,000 comprises a 12 percent 20 year promissory note.

The Hebecoutt Property has .not yet been placed in production and as a result certain conditions of the
agreements such as the proposed production date and commencement of interest on the promissory notes
have been extended, It is contemplated that the two royalties on the Hebecourt Property will be combined
and have similar terms.

(ii) Kerr Property

Pursuant to a Royalty Agreement dated August 31, 1995 the Company granted for $12,200,000 an
undivided proportionate interest in and right to the mrnerafs Located on the Kerr Mining Claims and
production therefrom to the extent of a royalty interest, comprised of royalty unifs, of 10.5 percent of the
net smelter returns for the production period ending September 30, 2000, a royalty interest of 12 percent
for the ensuing period to September 30, 2005, and a royalty interest of 15 percent for the ensuing period
until Payout of any royalty unit. Payout shall occur with respect to any royalty unit when the net present
value of royalty payments for all of the initial royalty units, discounted at 14%, is equal to $9,871,000.
Under terms of the Agreement and subsequent arrangements $2,135,000 has been settled with the
Company as of December 31, 1995 and the balance of $10,065,000 comprises a 12 percent 10 year
promissory note. Royalties in an amount of $452,940 for the period of September 1 to December 31, 1995
have been settled in 1996 and have been offset in these financial statements by interest receivable.

Long-term notes receivable

1995 1994

Nebecourt Property $ 5,022,000 $ 5,022,000

Hebecourt Property

Kerr Property

2,106,000

10,065,000

$ 17,193,000 a 5,022,000

5. Restricted Term Deposit

In March of 1994 the Gompany and its direct and indirect subsidiaries, GSR Mining Corporation ("GSR") and Kerr
Jex Corporation, competed a financing agreement which raised $1,200,000 in non-dilutive financing and $800,000
in convertible debenture financing (Note 10(a)), Under this financing, the Company's subsidiary, GSR Mining
Corporation, disposed of its interest in the Kerr Mine property to Kerr Jex Corporation (a 99% owned subsidiary of
GSR) for $20,000,000. To finance this purchase Kerr Jex Corporation issued a combination of debentures,
preferred shares and common shares.

I n connection with this financing agreement tMe Investors advanced an aggregate principal amount of $18,800,000,
evidenced by debentures of Kerr Jex Corporation guaranteed by GSR. As security for the debentures and
guarantees GSR delivered to the Investors irrevocable letters of credit for the full amount of the indebtedness
thereunder and placed the $18,800,000 in a restricted term deposit pledged as security for the letters of credit.
During 1995 the term deposit was used to retire the advance of $18,800;000 and the corresponding debentures,
guarantees and letters of credit were retired therewith.
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6. Long-term Share Purchase Loan

Under an Incentive Stock Option Plan (the "Plan") (Note 12), the Company makes loans to certain individuals to
allow them to exercise share purchase options granted by the Company. These loans are secured with an interest
free promissory note and the shares are held by a trustee until such time as the promissory note is repaid. At the
end of fiscal 1995, the Company had loaned $970,970 (1994 - $970,970) under the plan to purchase a total of
4,355,105 shares at an average of $0.23 per share (Note 11).

7. Deferred Charges and Other Assets

1995 1994

Deferred charges (net of amortization)
Other assets, Hydro deposit

$ 146,005
112,376

$ 258,381

$ 291,925
262, 377

$ 554,302

Finance costs are being amortized on the same basis as the repayment terms of the loans obtained. (Note 10 (d)).

8. Capital Assets

1995 1994

Mine $ 594,002 $ 529,002
Mill 5,612,256 5,501,129
Other 131,837 131,837

6,338,095 6,161,968

Less accumulated depreciation 2,759,644 2,135,867

3,578,451 4,026,1 d 1

Mineral properties and deferred exploration and
development costs net of accumulated amortization 11,918,620 11,634,754

$ 15,497,071 $ 15,660,855

9. Bank Indebtedness

1995 1994

Bank indebtedness
$ 223,958 $ 0

Bank indebtedness is comprised of outstanding cheques totaAing $225,350 at December 31, 1995 and net bank
balances of which an amount of $87,065 (Note 2d (b)) is secured by a general assignment of accounts receivable
under a general security agreement.
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10. Lnng-term Debt

1995 1994

Convertible debentures $ - $ 800,000
Notes payable 344,000 344,000
Debentures and advances 367,827 1,927,662
Government guaranteed loans 4,763,019 4,910,119
Past severance pay 732,000 972,000

$ 6,206,846 $ 8,953,781

(a) Convertible Debenture

The convertible debentures are convertible into 3,200,000 common shares at $0.25 per share, bear interest
at 6°Io per annum and are repayable as to 50% three years from the closing of the transaction on March
29, 1994 and as to the balance four years from the closing of the transaction. Interest was not paid when
due and the Company is negotiating with the holders who have taken the position that because of the
interst payment default the full $800,000 principal should be repaid; consequently, this $SOp,000 has been
stated in the current portion of long-term debt.

(b) Notes Payable

The notes payable are in connection with a former acquisition option which has since been dropped and
are subject to negotiation.

(c) Debentures and Advances

In April of 1993 the terms of debentures payable to Deak International Resources Holdings Ltd. aggregating
$1,588,963 were changed to interest free effective July 7, 1992 with repayment due July 7, 1996; this
amount has been stated in the current portion of long-term debt and is to be renegotiated by the Company.
The debentures are pledged as security for the indemnity of certain past and present directors of the
Company under an Indemnity Agreement executed by the Company and effective as of April 2$, 1993.

During 1994 advances were made by and through Gwen Resources Ltd., a significant shareholder in the
Company, aggregating some $367,87 and $338,699 at December 31, 1995 and 1994, respectively.

{dj Government Guaranteed Loans

Northern Ontario He~itage Futtd Corporation t"NOHFC")
I n August 1990, February 1991, February 1992 and March 1993 NOHFC hypothecated $3.9 million with
a Canadian Bank (see Note 20 (b)) to be used as security for matching loans to the Company at an interest
rate of i% over prime and collateralized to NOHFC by a perfected security interest in the assets of the
Company. The borrowed funds were used primarily to upgrade and expand the Kerr mill and to construct
a new floatation circuit and a modern effluent treatment system to more than meet all regulatory
environmental requirements.

I n March of 1993, NOHFC advanced an 8% bridging loan of $500,000 which has since been reduced to
$377,315 and converted to a long-term ten year repayable loan of which approximately $30,000 is
repayable in fiscal 1996 and is stated under current liabilities.

Effective December 31, 1994 the hypothecated $3.9 million NOHFC funds are to be repaid over 10 years
in 40 equal instalments of $97,400 payable in the months of May through August, commencing May 1,
1998.
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FEDNOR Core Industrial Program
On March 1, 1991, the Company entered into an agreement with the Minister of Industry, Science and
Technology whereby the Company will be able to apply for assistance under the FEDNOR Core Industrial
Program. Under the program the Company can obtain repayable grants for 35% of eligible capital costs
incurred. A grant of $1,303,750 has been approved to be drawn against expenditures on the Kerr mill
upgrading and expansion program. The grants are interest free and are repayable from 7% of revenue
annually over a period not exceeding ten years commencing at the commencement of commercial
production of the upgraded facility. An amount of $882,8Q4 has been drawn dawn to date leaving a balance
of $420,946 available for future expenditures. An amount of $326,000 has been transferred to current
liabilities based on 1% of 1993, 1994 and 1995 revenues.

(e) Past Severance Pay

Pursuant to an Agreement dated March 22, 1994 between GSR Mining Corporation ("GSR") and the United
Steelworkers of America, Local 9283 ("the Union"), and a subsequent Memorandum of Agreement dated
March 25, 1994, GSR has acknowledged the Union's estimate of $1.222 million of severance pay pertaining
to former employees of GSR and Golden Shield Resources Ltd. and has paid an initial payment of $50,000
in trust and agreed to monthly payments of $20,000 on the 15th of each month commencing March 15,
1995 until all amounts determined as due are fully paid. Current amounts coming due have been stated
as accrued liabilities.

11 Capital Stock

Authorized

Unlimited number of Class A common shares without par value.
Unlimited number of Class B preferred shares without par value, issuable in series, the privileges, rights and
conditions of which will be determined by the directors.

Issued

8aiance, December 31, 1993

Options cancelled
Employee Options exercised
Issued for cash
Share Purchase Option Loan
Less accumulated issue costs
Shares to be issued -Debenture

Ba{ance, December 31, 1994

Issued for cash

Balance, December 31, 1995

Class A
Common Shares Consideration

59,432,798 $ 19,962,043

(60,000} (25,500)
550,000 105,500

13,462,772 1,973,495
- (111,296)
- (13,750)

4,200,000 623,000

77,585,570 22,513,492

4,250,000 46$,159

81,835,b70 $ 22,981,657

Under a Subscription Agreement dated March 1995, a related party purchased 4,250,000 units at $0,~ 1 per unit,
each comprised of 1 common share of the Company and 1 common share purchase warrant, each such warrant
entitling the holder to purchase one common share at $0.11 up to March 1997.
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The consideration has been reduced by $970,970 (1994 $970,970) for amounts relating to long-term share
purchase loans remaining outstanding (Note 6).

12. Stock Options

Under the Incentive Stock Option Pian (the "Plan"), 7,270,000 (1994 - 7,270,000) Ciass A common shares were
reserved for issuance upon exercise of options to be granted at the discretion of the directors. Exercise prices
reflect the market value of the Company's Class A common shares on the date the stock options were granted.
The directors may grant options to acquire up to 10% of the issued and outstanding Class A common shares of
the Company.

The Plan allows the Company to make loans to individuals to allow them to exercise their options. The shares are
held by a trustee until such time as the promissory notes are repaid.

A summary of the option transactions during 1995 and 1994 is as follows:

Options Granted Average Option
Under Plan Price Per Share

Options outstanding, December 31, 1993 - -
Granted 7,620,000 0.15
Exercised 350,000 0.19

Options outstanding, December 31, 1994 and 1995 7,270,000 $ 0.14

13. Income Taxes

The benefit of prior years {osses and mining tax exemption results in an effective rate of 0°/A and therefore no tax
provision is required.

The Company and its subsidiaries have non-capital losses of approximately $9,900,000 available to reduce future
taxable income which expire as detailed below:

Year Expiring

1999 $ 1,480,000
2000 3,220, 000
2002 5,200,000

$ 9,900,000

The Company, including its predecessors and together with its subsidiaries, has also incurred cumulative Canadian
exploration and development expenditures of approximately $5,000,000 which may reduce future taxable income
earned from the applicable resource properties. The future tax benefit of these non-capital losses and exploration
and development expenditures will be recognized in the accounts of the Company when realized for tax purposes.

The Company, including its predecessors and together with its subsidiaries, has incurred approximately $14,000,000
in Canadian exploration expenses pursuant to flow-through share agreements, Income tax benefits with respect
to expenditures undertaken with the proceeds offlow-#hrough share offerings accrue to the purchaser of such shares
and are not available for realization by the Company. In addition, as a result of the purchase of interests basis of
accounting being applied upon an amalgamation on December 30, 1988, approximately ~5,8Q0,000 was allocated
to mineral properties; this sum does not constitute a cost basis in those properties for income tax purposes.
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14. Profit and Loss per Common Share

Profit and loss per Class A common share has been calculated using the weighted average number of Class A
common shares outstanding during the period. Fully diluted loss per share has not been disclosed as it would
decrease the loss per share.

15. Related Party Transactions

During the year, the Company had the following transactions with related parties:

(a) A Company controlled by a director and officer of a subsidiary company:
Payment of consulting fees in 1995 of nil {1994 - $153,000).

(b) The Company is a joint venture partner on e mineral property in which a company controlled by two officers
of the company is the other partner.

(c) Gwen Resources Ltd., a significant shareholder that is controlled by two officers of the company had
outstanding advances at the end of the year on behalf of itself and other parties in the amount of $367,827
(1994 - $338,699). This amount is included in the debenture debt and advances in long-term debt (Note
10).

(d) Aljon Exploration fnc., an exploration company in which a director and officer has a minority interest, has
an amount payable for exploration services and reimbursable costs of $84,707 at December 31, 1995 (1994
- $76,265).

(e) An amount of $637,779 (1994 - $470,000) is accrued for executive compensation for officers of the
Company for the periods of 1993 through 1995.

16. Commitments and Contingencies

(a) The Company is presently negotiating a Frequency Conversion Agreement with Ontario Hydro which has
been authorized under the Power Corporation Act, R.S.O., 1990, Chapter P.18 and amendments thereto
to standardize the frequency at which it delivers electric power to 60 Hz and has obtained the approval of
the Lieutenant Governor in Council so to do. To date, the Company, based on Ontario Hydro's mandate
and on consultancy studies, believes the best resolution is to convert the hoist equipment from 25 Hz to
60 Hz and to install a Frequency Changer to continue to power its other 25 Hz equipment. Ontario Hydro
and the Company and its consultants are finalizing cost estimates for the conversion. It is hoped that
Ontario Hydro will recognize its responsibility for the conversion and its profrts made on some fifty years
of service charges to the Mine and consequently participate in the requisite conversion plan and costs.

The most rational means of power supply for the Company's Kerr Mine and Mil! Complex presently appears
to be use of Ontario Hydro during night-time off-peak supply periods and rates and onsite self-generation
of power by use of trucked-in compressed natural gas during daytime high peak usage and rates.

This combination of power usage would ensure both Ontario Hydro and the supplier of the trucked-in natural
gas equipment and presumably of the financing for the gas fired power generating equipment, power and
natural gas sales on which to recoup their respective investments. For the Company, it is estimated that
its annual cost for power would be reduced by some 30% or over $500,000; additionally, heat produced by
self-generation can be used to reduce heating fuel costs by some $225,000 annually, both very critical
costs.

{b) In June of 1994 the Company through GSR Mining Corporation negotiated payment terms with the Workers'
Compensation Board for payment balances claimed by them long in arrears. The Company agreed to an
ongoing payment schedule against these balances, however, has been unable to maintain the stipulated
regular payments. The Company intends to have the Workers' Compensation Board figures audited by an
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independent service, prior to attempting to negotiate the amounts claimed which are included in accounts
payable and accrued liabilities.

(c) The Company has been served wi#h various Writs of Seizure and Sale with respect to various creditors
totalling approximately $4 million, of which approximately $3.8 million pertains to Provincial Government
Agencies; these amounts have been stated under accounts payable and accrued liabilities in the financial
statements.

As well, the Company has not provided for interest on certain trade payables. It is management's position
that these amounts will be forgiven upon settlement of the original obligations.

17. Exploration and Mining Joint Ventures

(a) Kennecott Joint Venture
On January 29, 1992, GSR Mining Corporation ("GSR"), a subsidiary of the Company, entered into a joint
venture agreement with Kennecott Canada Inc. ("K~nnecott") whereby each party contributed to the joint
venture a group of contiguous claims immediately east of the Kerr mine. An initial exploration program has
been carried out, however, the program has been placed on hold pending further evaluation and discussions
between the patties.

(b) Norex Properties
Pursuant to an agreement with Noranda Exploration Company, Limited (Norex) dated November 8, 1989
(as amended January 10, 1990) the Company acquired a 100% interest in certain mineral property interests
in the Rouyn-Noranda area in the Province of Quebec for the sum of $2,000,000 which has been used to
fund exploration expenditures on these properties. Norex retains the right to back-in on any property by
incurring exploration expenditures or paying to the Company an amount equal to the greater of 200% of
the Company's expenditures or an amount equal to the fair market value of the property at the time of
exercise. In addition, the Company granted to Norex a 25% net profits interest on certain properties owned
by the Company in the same area.

{c) New Buffonta (Silverside) Property
The Company acquired an interest in the 106 claim New Buffonta (Silverside) Property in the Harker-
Holloway Gold Camp, within economic hauling distance of the Kerr Mill, in 7990 and under a Joint Venture
Agreement with Perrex Resources Inc. and Gwen Resources Ltd. ("Gwen") (both of which are controlled
by two Officers and Directors of the Company installed in 1993, one of whom was a director at the time of
acquisition of the Property and Gwen now being a significant shareholder of the Company). Gwen is the
Operator for exploration purposes with the Company being the Development and Mining Operator.
Presently, the Company and its subsidiaries have approximately a 30% interest in the Property with Gwen
having the remaining portion.

18. Provision for Closure

The Company's operations at Virginiatown, Ontario include the Kerr mill and the Kerr mine. The mine currently has
reserves sufficient to allow the continuation of mining for a period in excess of 10 years at current production levels.
The Kerr mill is designed to be a custom treatment facility which will service mines in the area for an indefinite
period of time. Recognizing its responsibility for reclamation, the Company is continuously operating in a manner
which will minimize future costs and on July 4 of 1995 has submitted the requisite Kerr Mine Closure Pian to the
Ministry of Northern Development and Mines (Ontario), indicating an overall closure cost of approximately $2.5
million. The Company's assets are of a nature which will provide far significant value to be realized on the eventual
closure of operations. As such, it is management's position that such value is in itself a provision which at this time
is adequate for restoration and reclamation of the site and thus no additional provision is made in the accounts of
the Company. Should future studies indicate otherwise, a provision for reclamation will be made at that time.

As part of normal operations, the Company utilizes equipment bearing P.C.B.'s and maintains an approved storage
facility on site for related waste. At the present time, there is no approved facility for disposal of concentrated
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P.C.B. fluids available in Canada ether than Alberta where out of province disposal is not being accepted. The
Canadian, U.S. and Ontario governments are currently working together on a disposal method. No provision has
been made in these financial statements for the cost of disposal.

19. Comparative Figures

Certain comparative figures in the 1994 financial statements have been reclassified to conform with the current
years presentation.

20. Subsequent Events

(a) February 1996 -Pursuant to the Company's Stock Option Plan the directors of the Company granted
options to purchase an aggregate of 4,230,000 common shares.

(b) February 1996 -The Canadian Bank holding the matching loans of $3.9 million from the Northern Ontario
Heritage Fund Corporation, as agreed with the Company and the Heritage Fund, eliminated its loan to the
Company by realizing on the deposit. The Bank is claiming interest arrears amounting to $87,065 at
December 31, 1995, which have been accrued in the accounts (Note 9).

(c) March 1996 -Effective March 1, 1996 the Company concluded an "Exploration Option And Operating Joint
Venture Agreement" with the Canadian a~liate of a major U.S. base metals corporation an the Company's
Sfirling Mine base metals property located in Richmond County, Nova Scotia. Terms of the Agreement
require cash payments totalling $150,000 by the third anniversary and work expenditures totalling
$1,000,QQO by the fourth anniversary of the Agreement in order for the Optionor to earn a 65% interest in
the property.

(d) April 1996 - A Statement Of Claim against The Corporation Of The Township Of McGarry was filed by the
Company's solicitors on April 10, 1996 with the Ontario Court wherein the Company claims amongst other
matters:

a} damages in the amount of $10,000,000 for breach of contract;

b) in the alternative, payment of the sum of $10,000,000 by which the defendant has been unjustly
enriched;

c) an interlocutory and permanent injunction restraining the defendant from discharging sewage into
the Kerr Mine tailings ponds and requiring the removal of all pipes, pumps and facilities constructed
by the defendant for the purpose of discharging sewage onto the plaintiffs property;

d) an interlocutory injunction pending the trial of this action, restraining the defendant from taking any
steps to enforce the alleged tax arrears in connection with the real property described in the
Schedule thereto;

e) a declaration that the damages in this action be set off against any amount of tax arrears owing
by the plaintiff to the defendant;

~ an order that the defendant credit fo the plaintiff in respect of its municipaltax arrears al( amounts
paid to P.D. Merrell Bailiff Inc. as the defendant's agent with respect to the collection of tax arrears;

The Township has filed a Statement Of Defence dated May 13, 1996 with the Ontario Court.

(e) June 1996 - On June 20, 1996 a "Letter Of Intent" was concluded with a U.S. corporation for an investment
of U.S. $T7 million in the Company, primarily in the form of Secured Preferred Participating Convertible
shares, and to be directed to increased production of gold.
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ONTARIO COURT (GENERAL DIVISION)

IN THE MATTER OF the Labour Relations Act, 1995

AND IN THE MATTER OF the Decision of an
Arbitrator or Arbitration Board under

Section 48(19) of the Labour Relations Act, 1995

B ETWEEN:

UNITED STEELWORKERS OF AMERICA LOCAL 9283

-and-
Applicant

GSR MINfNG CORPORATION/AJ PERRON GOLD CORPORATION

Responding Party

TO: THE REGISTRAR OF ONTARIO COURT (GENERAL DIVISION)

1. United Steelworkers of America Local 9283 being a Trade Union
(Party, Employer, Trade Union or Employees affected by the decision or an
arbitration board under Section 25 of the Labour Relations Act) hereby files this
decision under the said Section 48(19).

2. The decision was made under the following circumstance:

(i) Arbitrator or Members of Board of Arbitration:

J.W. Samuels

(ii) Appearances for Complaint

J. Kmit, United Steelworkers of America Staff Representative



(iii) Appearances for Responding Party:

Meredith Armstrong, Company Representative

(iv) Date and Place of Hearing:

November 9, 1995 by Conference Call

(v) Date of Decision:

November 9, 1995

(vi) Date of Release of Decision:

November 9, 1995

(vii) Date provided in Decision for Compliance

November 9, 1995

3. The Decision, exclusive of the reasons therefore, reads as follows:

Pursuant to my authority under the collective agreement and under the Lahour
Relations Act, I Order:

1. That the Company now pay to each employee who is entitled, including

those who may now be on lay-off or retired,- the gold bonus due in

respect of the period after November 1994. The specific amounts

owing in respect of the months December 1994 through September

1995 are shown on the attached lists. If necessary, 1 will issue such

further orders as are necessary to establish the specific amounts awing

in respect of any later period.

2. That the Company pay all premiums due from the Company in respect

of health benefits provided under the collective agreement, and ensure

payment of ar reimbursement for any bills incurred by employees, that

ought to have been covered by the health benefits.

3. That, from this time forward, the Company honor its commitments

under Article 6.02 and the provisions regarding health benefits.
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4. That each party pay one-half of my account for fees and expenses,

being an amount due from each party of $235.40.

4. The responding party has failed to comply with the decision.

DATED at Toronto thi~u~day of April, 1997.
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~ I certify that the copy of the decision is a true copy and the particulars set out herein

are within my knowledge, accurate.

.~~ r~~ Ic~~4-~
Signature of person filing the decision or, where
person filing is a Corporation or Trade Union, or an o~cer authorized
in that behalf
United Steelworkers of America

FILED this ~" day of April , 1997, pursuant to Section 48(19) of the Labour Relations Act.

/-
~~ THIS ORDER bears interest at the rate of.p per year commencing N ~ ~ ~ ~ ~J

> >

Local Registrar
Ontario Court (General Division)

E~~~~R~p A~'/IP~SM~IT ATQRDNTO
ONIBOOK NQ:
LE/pANS l.E REf ISTR~ N0:

~~~

APR ~ ~ ~`~"`
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Concerning an arbitration

Between:

GSR Mining CorporationlAJ Perron Gold Corporation

and

United Steelworkers of America, Local 9283
.~.

Grievances concerning health benefits and gold bonus

Arbitrator: J. W. Samuels

For the Parties

Union
J. Krnit, Staff Representative

Companx
M. Armstrong

Hearing by conference call, November 9, 1995
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Article 6.02 of the collective agreement provides for a Gold Bonus.

The Company has not paid this Bonus, as is required, since November

1994.

The collective agreement also provides for health benefits, including

drug and dental benefits, and says that "the Company shall ensure the

payment of premiums of the following plans in order for employees

covered to receive the benefits". The Company fell behind in .the prerruum

payments to the carriex of the drug and dental benefits, L~Hdv~~ fife. The

Company says that the premiums are now up to date to June 1, 1995, and

the premiums will be paid in full by mid-December 1995. For employees

who had to pay bills which ought to have been covered by insurance,

arrangements are now being made to reimburse the employees in respect of

bi11s incurred up to June 1, 1995; and, once the premiums are paid up in

full, London Life wi11 arrange for reimbursement of bills incurred after

June 1, 1995.

In brief, the Company's reason for these violations of the collective

agreement is financial hardship. But there is no provision in the collective

agreement to .relieve in these circumstances, and the Company sill has a

legal obligation to make the payments as prescribed and to ensure that the

employees are provided with the health benefits prescribed in the collective

agreement.

Pwrsuant to zny authority under the collective agreement and under

the Labour Relations Act, I Order:

1. that the Company now pay to each employee who is entitled,

inclucling those who may now be on lay-off ox retired, the gold

bonus due in respect of the period after November 1994. The

specific amoumts owing in respect of the months December 1994

through September 1995 aze shown . on the attached lists. If
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necessary, Y will issue such further orders as are necessary to

establish the specific amounts owing in respect of any later

period;

2. that the Company pay all premiums due from the Company in

respect of heath benefits provided under the collective

agreement, and ensure payment of or reimbwrsement for any bills

incurred by employees, which. ought to have been covered by the

health benefits; ~ ~ ~ ~`~ ` ~ ' ~`

3. that, from this time forward, the Company honor its

commitments under Article 6.02 and the provisions governing

health benefits;

4. that each parry pay one-half of my account for fees and expenses,

being an. amount due from each party of $235.40.

I will reserve my jurisdiction to determine any issues which, arise

between the parties as a result of these Orders, in particular with respect to

the lists of employees entitled to the various payments and the precise

amounts owing to each employee. At the close of our hearing, the parties

agreed to work out these details themselves, and I made it clear that I

would issue any further Orders which may be necessary, to resolve the

Union's grievances.

Done at London, Ontario, this 9th day of November, 1995
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E7. ~1. JOYNEA $120.12 $t22.4Q $64.76 $47.12 $57.76 $33.60 559.84 $43.5$ $25.50 $19.4A $580.32
1B .t. PRE9F 3123,20 $1452Q $42.12 $89.32 $69,16 $38.40 55.78 $43,68 $26.OQ $3~.2q~~ ${igg,gg
'o M. EFFEtVe~AaF~'i ~ ~o.ao ~ So.00 So.aa ~fl.00 $a.00 ~o.no ~o.fl4 so.00 $6.201 ~3.08I $S.zs
?9 A. CANNON 5120.89 5126,$6 538.88 $BE.92 ~55.i0 $42721 $43.52 $2f1.D8~ S3G.Oa' $25.92~ $5~27.G8',
34 M. 71~TKE ~128.3fi 51 2.00 X44.28 $54.72 $86.36 543.20 ~4G24 $43.68 S28.a~ ~_ $25 92 _ $Ha3.56
39 R.KPIECHTEL $123,20 $i42.B0 536.72 $66.88 $55.48 542.24 $53.04 530.16 $32.OQ __ $28,80

~
_~w ~6t1.32;
-̂-•._10 A. BTICKLAAID X120.12 5149.44 S~428 $fiQ.@6 $65.30 ~ S44~i6 _~ 3dQ.24

-- 

543.6II S31.20 X29.52
...-_$30.96

SG24.761
~1 F. KUROWSKI ~126~28 $1AB.24 $36.84 ~71.AA $88.88 $42.24 550.32 $27.132 S22: {0 

_

. -~$62Q:18I
'9 R. Bf~ADLEY 5123.2U 5132.8D S3S.72 ~~47.i2 $A2.5G S31.32 ~54_g0 $3224 .~ S2E3.00' ~28~08' $55624
31 M. PAQUEfiE $108.28 St36.00 S49.B8 550:8fl $48.64

Y 
_,535.52

~ 

---• SG3_92 ____x,3224; .~8:8d._~_.$27.36
--_ ~.i~_4G~__,$3Q~40:.__ .. ~31..G8

i ~569~22
)D R. HEN 5128.28 $i42~80 $99,fl8 85.36 $GB.dfl S40M32 $53.04 ~GlG.7a~
33 S. NRSFi X118.97 Si 21X56 SO,dB ~~.Q~t ~_QO SO_00 _ _ ~O.pO X0.00 ~ ~_OD' $a.4Q $2~IQ.S2 ̀
J4 B. COWtE $120.89 S1 14.76 $32A4 $Q.QO SQ.UQ $0.00 $D;00

~ 
~O.Qa

~

~O.OQ'

~~a5.2a

.--

$O.Q~

_

~ $2GH.U4 i
18 B. SUL4.iVAN ~O~OQ ~O.OD ~O.Da $0.04 ~62.32i s~is.0if0 SG12a ~!t4.?2 $30.24 ~
)S E. l~1Sf<OW8K1 $0.40 X0.00 $t}.QQ. $0.00 _ SQ.OQ ~ __ 30.Q0 519.Oh __!.. ~43_GEl

~~$33.2E3

~ 5~36.6a

$3G.BU

$29.52
.~279.7st
3129.041

12 R. BOUCHEFt ~4.Q0 $DAQ $QAO $0.00 50.00 30.00 ~dAO
,i

~ $27.3&

_._

~ S97.44

16 G. HAMEL X13244 ~34.QQ 547.2 $69,92 S63.134 S4~{.16 ~~.za _ ~a.aa ~36.0~ $31.68 $573.80~
27 J.AIRD S882G Sl2Q.24 $43.2Q 566.86 S54.34 542.24 358.84 $24.3[1 3i~1~A0 ~2F].OQ

~
~ .$560,11

30 C. ENAIR S11f3.1g $135.73 ~~,3.76 ~6d:42 S5q.72 Sa2.24 X59.50. ~31.2i} $35.20.X525.92 5 81.29

'~.--'$5E31.6833 M.RRQIlEi' ~11Q.98 Si42.80 $3024 $68.92 542.86 $39.60c ~48.9BrS4i.6D~ $32.80 ~.,I`~22.32
~7 W. MGOONOUGH 147.80 $98.6Q $O.~a 534.4Q X68.28 541.88 559.18 $30.16 t` S32.80 'I ~3U.24 $~{9Q.32 -r._--~.~~.~_.._ _ ...._...^.--t
~B B. ALLEJd 5126.90 ~146.2Q ~ $42.12 X85.36 544.8 54224• $66.98 '-.~1D.A0 •:. • $34.40 $2@.80: X606.48 ,
3Q R. ROY 51 ~4.~3 $129.20 $43.2Q $55.88 $55.29 ~42_i2~ 559.84 $39 20 ~~~. ' ~ $28.80. ~ . M~aa.sG $b91.2fl ~
74 E. SIEGL S1 17.04 $124.2Q $48.6C! $6232 561.94 ~31.6fi;

i 

$29.92 847.114 $32.Q0. ~2~.ee-' ~ai.a2~
81 D.OEIBEL _ $120.12 X125.80 $46.44 SS5.36 $ 7.78 $35.52 $61.20 534.32; $37.GQ~ $2G,G4 $610.76
39 A. LESSARD $123.20 $136.04 $43.20 $6g.g2 X54.72 540.32 $ 7.12 X33.28 g25.6Q . ~ $28.80 :• $6t2.16
JB M. KARAS $117.04 X135.58 45.64 $21.28 $fi4,a0 $39.84 555.08 $42.36 $28.4U X26.73 3568,fi9
10 l'. DENtJEft $523.20 $153.OQ $25.92 S48.64 $33,44 $39.36 ~ 344:88 ~37,gq $9,60 524.48 $539.96
34 fl: BOUCHAFiO ~ $i 17.04 5142.80 $43.20 $66.80 $18.24 $42.24 S57.12 X22.68 . $3~.2fl 525.92 $571.52
65 K. Cl-IARLTON $129.20~ 5132.60 $42.12 S72.98 $57.78 $43.20 S48.9B X32.24 $36.80 $21.60 ~S 11.44 ,
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~iRON t3af_t] CORP.

;Et~`I' EMPLOYEES
BONU8 -DEG 8~4 [f Cl'fT of C~

NAME
@ X0.77
DEC. 94

Q $0.85
JAN. 98

@ $0.27
FEB. 9b

@ $0.38
MAR. 95 ~

Q $a.3fi
APFi. B5

@ $0.24 ~
MAY 95

@ $0.34 l
.TUNE s5 l_JlilY

~ :~n.26
s5

~a $0.20
AUC3: Q5

@ $d. t fi
SEPT, 95

( TOTAL
Lots eoNu

A. TAQAKA $it0.68 $i3B.06 $3B.B6 $64.6Q X57.76 SA224 S57.12 $22.68 $36.fiQ $19.53 $586.49

Q. ~fEBBER $128.61 $122.40 538.88 X63,89 $61.68 ~!~224 $46.24 $31.24 $25.60 ~ ~23.g4 $570.63

R. PfETAASIK .00 $Q.00 ~ SO.dO $0.a0 $0.04 50.00 50,00 U_OQ $3fi.U0 29.52. ~ $65,52

A. LEUEVRE ~~04.72 X136.00 $4320 $57.7E $54.72 542.24 _ $40.80 $41.60 $35,4{3 $21.60 ~ $577;64

D. LEFEBVRE So,oa $o.00 So,00 X4.00 - ~o.00 ~ $o,00 $o.00 $a.ao $o.a~ go.00 ~ X0,40

B. ROSICKI $121,98 $188;00 41.72 $83,84 $67.7fi $42,24 $59,$4 $40.55 ~29,8{l $28.06 $821,34

A. CLICHE $i1fi,54 $t22.4a $43.20 $86.86 $36.98 $40,32

~ 

$38.08 532.24

~ 

$28,80 $fA.gO $538.34

D. BRISSON

A. PECHAN

117.04

512320

$1326Q

$136.40

$~i1.~4

S43.20

$58.52

$66.88

X54.72

$60.8Q

$~1Q,32

$gfl.32

_ $58.h4

~ $4.fl~

538,87

~ $33:28

X33,90

$35.20

_ $28,37

• • $2$.80
•$698.82

~$57ti.76

i C, LA11lCTO1RE $117.(14 102.00 $36,88 S~.9~ $54.72 $42.24 $53.E34 _ X31.20 $27.2~j $28.80 $671.84

70TAL8 $6,08125 $5,505.38 $1,862.80 X2,454.51 $2,164.18 $1,&g5.f3~ 2.17 .22 • $7,504.76 $i,317.f30j $1,195.02 $24,739.x2
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ER~}ON GOLD CORP..
,AEiVT EMPLOYF~6
n unru~~c _ nCr~ as _ G~PT_ A~

- -- - - - @ $O.T7~. Q $Q.~}5

NAME .DEC. 94 .3AN. 95
@ $a.27

FEB. 9b
@ $0.311 ~ $0,38

MAR. 95 APR. 96
Q $0.2~i ~ Q $0.3q

MAY 95 JANE 95
Ca? $0.28

JUi.Y 95
'Q $Q.2~

AUG. 95
Q' $0.1t3

SEPT. 95
TOTAL

GOLD BOfVU
8 A. DAOUST 5128.28 $142.80 $43.2Q $98.88 560.8a S~i2.24 $bT.12 '.637.44 535.20 $27.36 $639.32

1 A. Cl-lARHONNEAEI ~BQAB $138A0 $26.92 $O.QO $0.00 $O.a4 S4.OQ S0.0a $a.OQ $0.00 ~ $2Q2.04

8 V. iNALKER ~12ti.2D $194.30 543.20 $69.92 $57.7fi $42.24 $32.64 $41.68 $35,20 $25.92 $6Q5.9B

4 R. ROY ~ 2A0 ~ $135.00 $43.2Q $89.92 S42B6 $26.86 $54.40 $39.52 $27.20 $21.60 $553.68

i R. CQ'i'E 592.4 $102.0 $42.83 $54.72 ~ $51.68 $44.18 $43,52 $2Q.80 - S2Q.80 $25.20 $g98.21

3 Y. GAOUE'FTE $98.68 $129.20 Ab.39 $63.84 ~ $30.g0 S~}2.2~ X42.18 $41.60 $35.20 ̀ $28.80 ~5S1.38

U R.I.L-DUC $96.58 137.80 38,85 $46,60 $ 4.72 .$21.12 $59.84 X91.60 $26.20 $27.36 5551.21

? REMI HOUCHER 3110,88 ~1a6.D4 543.2{3 $63.84 $24,32 $11.52 _ 3Q.00 $OAO 30.40 $0.00 $389.76

2 fl. Dt3QUEFTE. . $i29.20 $136.88 X43.20 $69.32 $67.76 $42.24 $3i.2B $33.28 536.8Q: $27.36 $80i.Q9

6 R.PAQt1ET S1i7.04~ ~142.fl0 $4320 $6.88 ~6~.80 $4224 $43.52 ~43.fi8 835,20 ~u27~3B $822.72;

i8 C~. Uk6EilE $117,04 $149.6fi $41.04 • $89;9Z $54.72 542.24

~ 

$53.0 $99.82 24.00 $27.36 $612.53

t~ J.LEMIRE 57744 Sti2~20 S4S.36 ~66.5~ $57.76 $42.4 $57,12 $4ti.80 $35.20 $27.36 5618.38

ig Ft, BOUG}HER 5123.20 X129.20 $43.20 589.5A $Ht.fi8 $42.24 559.84

~ 

$91.60 $33.fiQ ~ $28.80

b J,P. BOUFFARD SQ.00 $(7 UO SQAO $0.00 SO.Q4 fl.OU $19.04 $0.00 S0.4D $O.flQ

_X622_90

~ 3i 9.04

1Q R. (~UILBEAULT 523.20 $138,85 543,2Q 569.92 $33.AQ• $42.2A

~ 
X57.12 $49.88 $33.60 S2E3.8~ $612.05

:0 R. BOUFFAflQ St2t3.2a $1Q6A0 545.36 $51.88, $85.86 X39.36 x,58.48 $22.88 519.20 $28.80~ $580.82

10 A. aa~aicHE $117.44 3708.00 1.Q4 X89.92 ~ $54.72 532.6~t $54,40 ~g3.68

~ 
•533.6a $27.36: • $610.44

18 D. BOUFFARO 1232D 3 3H.fl0 $39.69 ~89.g2 68.52 X42.24 _ 529.9Z ~2T.04 533.60 $28.80' $588.93

{8 R. l~l~►V6L 12320 5136.86 1.04 ~8g.92 $6A.72 541.28 _~ 558.~t8 ~ $2Q.E3~ 533.60
M ~

$25.74 $Sfl5.63
i0 D.HAFAULT 512320 435.86 543.20 569.92 $57.1fi

~ 
X42.24 _~ 554.4Q

~ 
S41.G8 :35.20 g2i3.62~ ~632~98

i2 F. BER1iA! 5123,2Q $136.00 543.20 56 .92 558.9fl $42.24 S54.A0
_

Si0.40 ~ X32.00 X28.861 $59~.d6 ~
31 Y. BRUNEAU 3'f23.2D $128.20 $38.8$ ~66.a8 $58.30 $41.7& $a.00 $O.QO 528.80 $21.60, ~ X509221
i8 R. SCHMiDT~ X12320 $13fi.QD $43.20' 3fiS.5{} ~8.9~ $40.32• $5A.40 337.44 528.80 $25.92 9~614.88~
?3 G, QODlN 3110.88 $1292E} $45.36 $48.64 X81.94: 539.36 g58At3 $39.52 St 1.2Q: $2x.82 ~
)6 R. BRUNEAU t1T~04 8136.00 S43,2Q $65.55 554.72 544.16: x.40 ~43.6a $33.G0 - $23,a~1

~:~573.20
~ $~tS.38

►e ~. MICHAUD 3.00 ~~23.25 Sas.o4 557.7s S5T.7s ~ S38.is ~32.ea~ ~a~.s~ $3a.sa~ ~2a,aa $46~1.st 1
ti D. POI.IQUTAE $0.00 SO.t}Q $0.00 SOAO Sa.00 $24.96 559.84 ~4f .6a: $36.BQ 527. f 8 $19Q.3B
>2 R.CLEHAIiONT 8117.04 $543.66 $41.04 $68.88 551.78 $42.24 55.44: $35.36i.:~ $32.40 ffi28.8Q ~57d2t

M.ROBEAC3E 410,88 ~ ~1i38.OQ 43.38 51.88 3 2.82 $39,36 555.7fi, a29.f2t~~ 525.64 523.22 $5fi3.80
~~ D. FOURNIER $98.56 $81.60 $42.66 $69.18 540.68

~ 
$40,32. .__ $53.55 j.__ $39.52! _ $32.76 ~21.6a $524.33!

i8 R. V1LLEi~lEUVE 5123.2(} $136,85 541.44 $54.72 $5I.?6 $32.64 ~_ ~ ~48.2A S27.36
._

557821
i9 R. ~UINDON $117.04 • ^x108.80 S34.58 $0.40' 50.00 50;00

~~~'.31,20..'V...$27.20
--r-•50~00. xfl:40 ~,. _ SQ.OQ.. . _._r_. ...._ __~ _.~.,.
_ $43.2 ~ $Ai.GD; " $3520- . -•-- r I- .__.__._ ..__._._._..
_ $55.Q8 ~ 51 .40 ~ $3_3 80

~ .._._$O~flO__ •-- --
_ ..._.S28.E30

S28.62

•--_ ---5260.gQ._~_.. ._
-- ---~ $6QG.8G

X57&.8fi
~5 D. VfNCENT S1 10.813 $136.Q0 S41.Q4 $63.82 ~~.76

_..
,~.~. $42.24

l3 R. BEAT{N 123.20 $129.20 $39.98 $60.04 X57.76 $39.0
~7 Y. HEBERT 8123,20 $S3$.gD S432Q $54.72 ~ $58.90 $42.24 ~5fl.32 529.12 $28.SQ 527.09' S583.59 i
?9 D. GAQNE SiS7~04 $43B.Q0
33 A. C3RAVELLE 511 .68 $!43,86

$432Q
541.04

$69.82
566.88

~g2.56
557.76

$32.64
$42.24

_
$59.84
$58.413

~
~u27.04
537.44

$28.$0
$36.80

X23_04
$27_38

$5130.08
$62253

't J.O(}AYAI. 3110.86 $136.00 343.20
12 S. ALLEN X123.20 $121,55
18 A. GRENIER 5104.72 136.00

$38.88
42.56

$66,88
~fi8.A0
$54.72

$58.90
554.72
$58.52

S39.36
^ 539.00
_ $32.6A

$5E1.48
X45.90

---.• 43.52__

541.60
~ $29,12

. ~$22.8t3

$35.20
$33.40

_. 535.20

S21.G0
$27.111

~. $21.GOi_._.~

~
$612.iQ
!X581.35

$552_46_
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=RROR! QOLD CORP.
~E{11T EMPL~YEE3
ti~an~u~ic ~ nc~ oA _ ~cuT o~• :1~1
- - - - - - -- -

NAME .
Q $0.7T
DEG. 94

@ $0.85
JAN, s5

Q $8.27
FEB. B5

• .Q ; , -8
• ~ MA 95

@ $x.38
APFi. 95

ae ~Q.24
MAY 85

C~ $0.94
JUNE 95

~ $0.26
JIfLY s5

@ $~.2~
AUG. ~5

@ ~Q.1 f3 ~
SEPT. 95

TOTAL
GOLD BOND

R. ALLAN 3123.20 $138.86 $42.12' ~ .92 ~ $57.76 S41.28 $56.78 . $2 .12 ~28.Qb 1 $27.18 5612.2 i

~ B, AU.EI~) 1213.20 S1S6.85 ~49.2~ ~ '72 $51.H8 $36.48 X59.84 52 .12 $74.4D' $27.36 _ S5TB.85

E P. VI(VCENT $104.72 1ti6.00 $Ai.O~ .BQ $68.94 37A4 S56.78 $4t.fi0 $35.20 528.80 86026

I C, IUDQATE $98.56 $13Q,05 36,72 v $ 1.68 $45,Bf3• $A224 ~ $55.76 $39.52 $36,8Q X26,82 $563.75

1 J:9CHMIDT SQ.OQ 50.4 $0.00 0.00 50.00 $4.00. $38.08 $41.80 $33.80 $27.18 X140,46

E: POLIQUIN 5123.20 $i38:4G 338.88 X63.84 $42,56 $44.16 $57.12 $33.28 $33.80 ~ ~ $21.60 $594,24

t M~ TALBOT

! 6, PLANSE

3122.43

$1 iQ.68

$t38,aQ

5138.Q0

S4ti.20 $69,92._

$41.04 ~&9.92

557.76

S58,b2

~ $4224

$A224

,._ 351.17

•~ Y $57,12

+

Y, .$43,68

~ $39.52

_., ~1T,S0

~ $27,20

$28.80

-~~ $28.80

._ _._612.80

' $611.24.
Z 3, DAf~VEAU $0.00 $Q.QD 30AQ $0.00 X0.40 ~a.00 SO.Qa X16.64 $36,136~ $Z7.86~ $80.80

i R.PERREAULT $128.24 5138,00 549.20 $89,92 $54.72 X44.16 $54.44: $43,86 $33.60 $2fl.~6 $623,04
~ V. KOWBASSA X110.86 ~ 3'1 ~2.8Q 1.04 $88.88 $57.76 $AQ.32 $59,SA $41.6D $33.60 ' : $28.80 '$82(3,82

ft.Fl~f~fca~uR s~t~.44 S1~Ci,65 541.04 X69.92 X68.90 331.68 $57,12 '. $AS.60 $35.20 •$28,80 Sb2~:8b

3 O. EFFENBER(iER 386.24 $i30 Q6 529.08 6.88 $57.76 $42,24 555.76 $41.60 $27.20 $27.36 683.17
N. DUQUAY $49.12 $72@20 S41.a4 _554.72 $68.52 ~ ~4Q.32

~
$54.4 S44.60 _ • 527.20 ffi2~6eQ 551`8.92

i F. DAQEEl~IIAIs ~o oo SO.00 So.ao $o.00 Soon $a.o~i $o.a~ So.00 ~o as ~7.2a~ ~o.aa

TOTAL UfQ $6,527.83 X6,654.55 ~2.088.4T $3.077,45 $2~5€l7,~i2.~ $1,901.2(3 $2,468.76 ~i,79~.72 $1.543.04 $1,337.85 $28.894.73

TOTALSUEIFACE $5,081.25 ~b~5D9.S8 $'f,6S2.S0~ $Z~494.bi. $2.184.1Q ~7~645.~0
~-

$2,17.22 31,54.76 $i.317.ff~ $1.195.02 $24.799.82

aAaNn
'i'OTAL ~ $'t0 6Q9.08

-
$12 Sb?.81 $3 78127 $5.571.56 $4.751.52 i $3,5A7.O~~q.639.9Q ~~23f3.4Q.

._- ___, ._._._,._._.

_ $2~,F368.t3Q • $2̂„532.1}7 '__. _$53y641.5~
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ONTARIO COURT (GENERAL DIVISION)

IN THE MATTER OF the Labour Relations Act. 1995

~,.-.

AND IN THE MATTER OF the Decision of an
Arbitrator or Arbitration Board under

Section 48(19) of the Labour Relations Act. 1995

j

ED STEELWORKERS OF AMERICA LOCAL 9283

~~
Applicant

GSR MINING CORPORATION/AJ PERRON GOLD CORPORATION

Responding Party

(i) Arbitrator or Members of Board of Arbitration:

J.W. Samuels

T0: THE REGISTRAR OF ONTARIO COURT (GENERAL. DIVISION)

1. United Steelworkers of America Local 9283 being a Trade Union
(Party, Employer, Trade Union or Employees affected by the decision or an
arbitration board under Section 25 of the Labour Relations Act) hereby files this
decision under the said Section 48(19).

2. The decision was made under the following circumstance:

(ii) Appearances for Complaint

Paula Turtle, Counsel

~,
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(iii) Appearances for Responding Party:.

Meredith Armstrong, Company Representative

(iv) Date and Place of Hearing:

Written representations and communications June 7, 1996 to
February 21, 1997

(v) Date of Decision:

February 21, 1997

(vi) Date of Release of Decision:

February 21, 1997

(vii) Date provided in Decision for Compliance

February 21, 1997

3. The Decision, exclusive of the reasons therefore, reads as follows:

now Order the Company to pay, in addition to the specific amounts covered

by my Order of November 9, 1995, $7109.70 in respect of health benefits, plus

$19,278 in respect of Gold Bonus. These amounts are to be paid to the Unron

in trust for current and former employees, to be paid out by the Union to each

employee as that employee's interest may appear.

4. The responding party has failed to comply with the decision.

DATED at Toronfio thisa~day of April, 1997.
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certify that the copy of the decision is a true copy and the particulars set out herein

are within my knowledge, accurate.

`~

Signature of person filing e decision or, where
person filing is a Corporation or Trade Union, or an o~cer authorized
in that behalf
United Steelworkers of America

FILED this ~ day ofi April , 1997, pursuant to Section 48(19) of the Labour Relations Act,

1995.

THIS ORDER bears interesf at the rate of~ per year commencing ~~~'Y~v~,

.~ 1 ~

Local Registrar
Ontario Court (General Division)

a~~~oK ►up~~~RcT,q roR~Nro

app ~1 ~ 1 97
PFFi~PA~:

~ ~ ~ I~
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C ~ ~ -n oels Arbitratio~~ :~rvi~es Limited

.JOSEPiI W. S/1hlTTFI..S
l~n,~;tc~c~~t

F~bruiary 21,1997

Ms. Paula Turtle
Associate Canadian Counsel
United Steelworkers o~ America
284 Eglintun Av. ~.
Sure 700
Toronto, Ontario, M4P 1S7
FA% 4Y6.487.88~8

Mr Mereriith Arnnstrong
AJ Perron fold Corp.
Kerr Mine/Niill Sites
1 Kerr Crescent Drive
P.D. Boa 39U
VirgiYif A~Owri, QIItario
POK 1X0
FAg 70b-684.241lf

Dear Mm. Tuxtla and Mr. Armstarong:

Re:

a

2t~1 C;a111miS5ipnCrg Rcuac] ~S1
Iac~ndon, C7nturi~

NGC; ~~T'3
519-6fi1 ~'3fi1:~

raY air-psi-

.' ,},~

AJ Perron Gold Corp, Mill Site
axed

LT.S.W.A. Loca19283
Grievanea ~1~98, Cold BanuB & #200 , Benefte

Attached is my fiu~tlier Ordex in tb~~ matter, a4 requested by the
Union.

I00'd 6692 i89 6IS I '19.1 N01,1~~.LIfl~N S'19llY~I~S bi~ II ([~d)LbBIZ-'89~

Very sincerely Y'~~,



Concerning an arbitration

Between:

ASR Mining CorporationlA~J Perron Gold Corpo~rat~on

and

United Steelworkers of America, Locat 9283
,. . ..~•

Grievances concerning health benefits aid gold bonus

Arbitratr►x; J. W. Samuels

For the Farties

Union
Paula Turtle, Asst~ciat+e Canadian Counsel
J. Kmit, Staff Representative

CamnanX
~. strong

Based an written rcprasontations and communications, June 7, 1996 to
February 21, 1997

Z 00 'd ~b9Z i89 bI9 i ~']3,L UdI~L~81,lfl~b S'1~(1W~S SI ~ i i (I~d) l6 BIZ- '9~3
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Article f.Q2 of the collective ~grt~incnt provides for a C~pld Bonus.

'~'k~G ~Qmpany has not paid this Bonus, as is rcquirc~, since November

1994.

The coll~crive agreement also provides foz health benefits, including
drug aid dental bez~e~ite, a~ad says that "the Company shall ensue tb~
payment of premiums of the following plans ~n axdex for employees

covered to receive the benefits". The Company ~ca~ bthind is the premium

payments to the carrier of the drug and dental benefits; ~I:on~ioi~ Life, and

employees incurred expenses wk~xc~ aught to have been covered by

insurance

4n Nc~v~mb~r 9, 1995, I issutd the following Order:

Pursuant to my authO~.ty u~tdCr the CO11CCtivC
agreement and under the Labour Relations Act, I
Order.

1. that the Company ~aow pay to each employee
who is entitled, including thvso who may naw
be on lay-off or retired, the gold bonus due iu~
resp~ct of the period after Nov~mbar 1994.
The specific amounts owing in respect of. the
months D~oember 1994 t~roug~ September
~ 99S are shown on the attached lists. If
necessary, X will issue such further orders as
arc necessary to Gstabli,sh the sp~c~fic amounts
owing in respect of any later period;

2. that the Company pay all premiums due from
the Company in respect of health bona~its
provided under the collective agreement, and
ensure payment of or reimbursement far any
bills incu~d by ezx~p~oyces, w~~ch ought to
have been covered by the health benefits;

3, that, ~iro~t thXs time forward, the Cam~any
honor its commitments under Article 6.02 and
t~xe provisions governing health benefits;....

~00'd fi b9Z I89 6iS I ~'1~~, hI0f1,H~,11fl8d S'1~~164~5 St:i1 (I~dIC6~IZ-'89~



I will resorva my jurisdiction to determino
any xssuos which arise bctwcen the parties as a
result of these p~rders, in particular with respect
to the lists of employees enritled to the various
~ayznents and the precise am~aunts owing to each
omployeG. At the close o~ our hearing, the ~artics
agreed to work out these datails themselves, and I
made it clear that ~ wouXd issue a~py further
Qrders whick~ may be necessary to resolve the
Union's grievances.

,~.

The "attached lists" to the ~.bove drder itemized the amounts owing

in Gold Bonus to each employee in res~c~t of the period Decem,bar 1 94 to

September I99S inclusive. The total Gold BQ~us earned in the period by

all eligible employees (current employees and ex-employees) was

$Sf2'72.58, v~ w~uicb~ $b~70,39 had already been paid. Thus there was ~.

total of $49902.1.9 s~l~ outstanding in respect of this po~riod

I have now been asked to make a further Order concerr~xa$ amounts

owing in heath benefits and Oo1d Banus.

I received an itemized ~XsC of tho health expenses incwrxod by various

employc.~s, sad a summary by the Union. $astd on this evidence, ~ az~

satisfied that a total of $7109,70 is owing by the Cornpany.

I received documents coz~ceming the Gold Bonus aw~z~g up to and

including January 1996. These documents included the period covered by

my a~iginal C7rder of November 9, 1995, s~ the Gold l~orius earned

through September 1995 must be subtracted from the new global total. A,s

well, thaw documents were not entirely legxblo, sa tha t I am unable to

ascertain the pracise amount owing to each emplpyee.

From the documents tendored, Y am satisfied that the total Grald

Bonus earned from November 1994 through January 1986 is at least

$76000. From the da~umcnts attached to my original Chdcr, we soe the~t

the total Gold Bonus earned from becen~bcz X994 through September 1995

V00 'd fi b9Z I89 bIS I ~'1~,1 NOI~,~~,118~~ S'l~f1N[~'S SI ~ i I (1~~1 i6 ,IZ- '99~
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was $56272. There£4rc, k1~z~ough January 1996, tlxe~c was a total Gold
Bonus earned o~ $ 9278, which was not taken into account in my arigiu~aX
Order.

I naw grder tha Company to pay, in addition to the specific ax~ounts

covered by my Clyder of November 9, 1995, $71Q9.70 in respect of health

bon fits, plug $19278 in respect of Gald Bonus. ~tse amounts are to be

paid to the Union in trust for current amd former employees, .to Ue~~aid aut

by the Union to each omployce as float employee's x~terest may appear.

I will reserve my jurisdiction to

• issue such further orders as are necessary to ~st~.blish the specific

amounts awing in respect of any later pe~od;

determine any issuas which arise between the ~artios as a result of

these Orders, in particu~ax with resptct to the lists of employees

entitled to the various payments' and the pzecise amounts owing to

~a~ch ~mplaycc;

awd, ~eaoral~y, xsSue any further Orders which may be necessary

to resolve the LTtiion's grievances.

Done at London, Ontario, this 21st day of Februaxy, 1997

S00 'd ~69z I89 6 [S I ~'1~~L NOI~LV~Z188~' S'~3fINl~S SI ~ I I ~ (ibd) L6 ,IZ- '93d
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Court File No. 97-MU-16878

Judgment Date: April 4, 1997

Interest Commencement Date: November 9, 1995

Interest Rate: 8%

Date Start Balance Interest End Balance

November 9, 1995 49,902.19 3,992.18 53,894.37

November 9, 1996 53,894.37 3,992.18 57,886.54

November 9, 1997 57,886.54 3,992.18 61,878.72

November 9, 1998 61,878.72 3,992.18 65,870.89

November 9, 1999 65,870.89 3,992.18 69,863.07

November 9, 2000 69,863.07 3,992.18 73,855.24

November 9, 2001 73,855.24 3,992.18 77,847.42

November 9, 2002 77,847.42 3,992.18 81,839.59

November 9, 2003 81,839.59 3,992.18 85,831.77

November 9, 2004 85,831.77 3,992.18 89,823.94

November 9, 2005 89,823.94 3,992.18 93,816.12

November 9, 2006 93,816.12 3,992.18 97,808.29

November 9, 2007 97,808.29 3,992.18 101,800.47

November 9, 2008 101,800.47 3,992.18 105,792.64

November 9, 2009 105,792.64 3,992.18 109,784.82

November 9, 2010 109,784.82 3,992.18 113,776.99

November 9, 2011 113,776.99 3,992.18 117,769.17

November 9, 2012 117,769.17 3,992.18 121,761.34

November 9, 2013 121,761.34 3,992.18 125,753.52

November 9, 2014 125,753.52 3,992.18 129,745.69

November 9, 2015 129,745.69 3,992.18 133,737.87

April 1, 2016 133,737.87 1,575.00 135,312.86



Court File No. 97-MU-16879

Judgment Date: April 4, 1997

Interest Commencement Date: February 21, 1997

Interest Rate: 5%

Date Start Balance Interest End Balance

February 21, 1997 26,387.70 1,319.39 27,707.09

February 21, 1998 27,707.09 1,319.39 29,026.47

February 21, 1999 29,026.47 1,319.39 30,345.86

February 21, 2000 30,345.86 1,319.39 31,665.24

February 21, 2001 31,665.24 1,319.39 32,984.63

February 21, 2002 32,984.63 1,319.39 34,304.01

February 21, 2003 34,304.01 1,319.39 35,623.40

February 21, 2004 35,623.40 1,319.39 36,942.78

February 21, 2005 36,942.78 1,319.39 38,262.17

February 21, 2006 38,262.17 1,319.39 39,581.55

February 21, 2007 39,581.55 1,319.39 40,900.94

February 21, 2008 40,900.94 1,319.39 42,220.32

February 21, 2009 42,220.32 1,319.39 43,539.71

February 21, 2010 43,539.71 1,319.39 44,859.09

February 21, 2011 44,859.09 1,319.39 46,178.48

February 21, 2012 46,178.48 1,319.39 47,497.86

February 21, 2013 47,497.86 1,319.39 48,817.25

February 21, 2014 48,817.25 1,319.39 50,136.63

February 21, 2015 50,136.63 1,319.39 51,456.02

February 21, 2016 51,456.02 1,319.39 52,775.40

April 1, 2016 52,775.40 144.59 52,919.99
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writPublish 16878.txt
WRIT DETAILS REPORT - Printed on Thu, 17 Mar 2016 @ 2:45 PM

BASIC INFORMATION

Writ Type: WRIT OF SEIZURE AND SALE (FORM 60A)
Enforcement office(s):
HAILEYBURY

Is this judgment a result of a Restitution Order: N
Provincial Filer: N
Court file #: 97-Mu-16878
Jurisdiction: Toronto-SCJ
judgment gate: 1997-04-02
Paper Based Writ: N

DEBTORS) INFORMATION

DEBTOR #1
Surname:
Given Name(s):
Birth Date:
Company Name: GSR MINING CORPORATION

DEBTOR #2
surname:
Given Name(s):
Birth Date:
Company Name: A7 PERRON GOLD CORPORATION

DEFENDANT(5) INFORMATION

DEFENDANT #1
Name: GSR MINING CORPORATION
Address: 103 GOVERNMENT ROAD EAST KIRKLAND LAKE ONTARIO P2N 1A9
Tel.
Fax:
E-mail:

DEFENDANT #2
Name: AJ PERRON GOLD CORPORATION
Address: 1 KERB CR DR VIRGINIATOWN ONTARIO POK 1X0
Tel.
Fax:
E-mail:

CREDITORS) INFORMATION

CREDITOR #1
surname:
Given Name(s):
Company Name: UNITED STEELWORKERS OF AMERICA LOCAL 9283
Address: SUITE 30000 C/O FOGLER, RUBINOFF LLP
77 KING STREET WEST
P.O. BOX 95 TORONTO ONTARIO M5K 1G8
Tel.
Fax:
E-mail:

LAWYER INFORMATION
Same as first creditor ? N
Surname: AZEFF
Given Name(s): GREG

Page 1



writPublish 16878.txt
Company Name: FOGLER, RUBINOFF LLP
Address: SUITE 3000 77 KING STREET WEST
P.O. BOX 95 TORONTO ONTARIO M5K 1G8
Tel: 4168649700
Fax: 4169418852
E-mail:

JUGMENT(S) INFORMATION

JUDGMENT #1
Currency: CDN
Amount: 49902.19
Interest rate: 8.0000
Start date: 1995-11-09
Debtor: --ALL DEBTORS--
comments:

Cost Currency: CDN
Cost Amount:
Cost Interest rate:
Cost Start Date:
Cost Comments:

JUDGMENT #2
Currency: CDN
Amount: 235.40
Interest rate: 8.0000
Start date: 1995-11-09
Debtor: --ALL DEBTORS--
Comments:
EACH PARTY PAY ONE-HALF OF THE ACCOUNT FOR FEES AND EXPENSES, BEING AN AMOUNT DUE

FROM EACH PARTY OF $235.40
Cost Currency: CDN
Cost Amount:
cost Interest rate:
Cost Start Date:
Cost Comments:

PAYMENTS) INFORMATION

Matter Number:l5/1036 GA

NOTES

--- END OF REPORT ---

Page 2



writPublish 16879.txt
WRIT DETAILS REPORT - Printed on Thu, 17 Mar 2016 @ 3:08 PM

BASIC INFORMATION

Writ Type: WRIT OF SEIZURE AND SALE (FORM 60A)
Enforcement office(s):
HAILEYBURY

Is this judgment a result of a Restitution order: N
Provincial Filer: N
court file #: 97-Mu-16879
jurisdiction: Toronto-SCJ
judgment Date: 1997-04-02
Paper Based Writ: N

DEBTORS) INFORMATION

DEBTOR #1
Surname:
Given Name(s):
Birth gate:
Company Name: GSR MINING CORPORATION

DEBTOR #2
Surname:
Given Name(s):
Birth Date:
Company Name: AJ PERRON GOLD CORPORATION

DEFENDANTS) INFORMATION

DEFENDANT #1
Name: GSR MINING CORPORATION
Address: 103 GOVERNMENT ROAD EAST KIRKLAND LAKE ONTARIO P2N lA9
Tel.
Fax:
E-mail.

DEFENDANT #2
Name: AJ PERRON GOLD CORPORATION
Address: 1 KERR CR DR VIRGINIATOWN ONTARIO POK 1X0
Tel.
Fax:
E-mail:

CREDITOR(5) INFORMATION

CREDITOR #1
Surname:
Given Name(s):
Company Name: UNITED STEELWORKERS OF AMERICA LOCAL 9283
Address: SUITE 3000 C/0 FOGLER, RUBINOFF LLP
77 KING STREET WEST
P.O. BOX 95 TORONTO ONTARIO M5K 1G8
Tel.
Fax:
E-mail:

LAWYER INFORMATION
same as first creditor ? ►v
Surname: AZEFF
Given Name(s): GREG

Page 1
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Company Name: FOGLER, RUBINOFF LLP
Address: SUITE 3000 77 KING STREET WEST
P.O. BOX 95 TORONTO ONTARIO M5K 1G8
Tel: 4168649700
Fax: 4169418852
E-mail:

J UGMENT(S) INFORMATION

JUDGMENT #1
Currency: CDN
Amount: 7109.70
Interest rate: 5.0000
Start date: 1997-02-21
Debtor: --ALL DEBTORS--
Comments:

Cost Currency: CDN
Cost Amount:
Cost Interest rate:
Cost Start Date:
Cost Comments:

JUDGMENT #2
Currency: CDN
Amount: 19278.00
Interest rate: 5.0000
Start date: 1997-02-21
Debtor: --ALL DEBTORS--
Comments:

Cost Currency: CDN
Cost Amount:
Cost Interest rate:
Cost Start Date:
Cost Comments:

PAYMENTS) INFORMATION

Matter Number:l5/1036 GA

NOTES

--- END OF REPORT ---

Page 2
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CORPORATION OF THE

T~UINNSHIP OF McGARRY
PF16NE (70S} 634~2tdS FA]f: {TOS) G34~T700

EMAIL traa~ureQnU.sympntleo.ca WEBSITE: wvnv.mcyarty.ca

27 WEBS'i'~R STREET
P.Q. BOX 89, VIRGINlA70WN, ONTARIO POK 1XQ

March 22nd, Za i s

Gold Candle Ltd.
77 King Street West
TD Centre North Tower,
P.Q. Box 95
Toronto, Ontario
MSK 1 G8

Attention: Michael Berns, President

Dear Sir,

RE: Outstanding Property Tax Liability /Township of McGarry
GSR Mining Corporation and AJ Perran Gold. Corp. (tagcthcr, the "Debtors")
Derr-Addison Mine

As you are aware, pursuant to the Municipal Act (Ontario), the Township of McGarry is owed an
amount of $124,3Q 1.73 by the Debtors in respect of taxes assessed against the parcels listed an
the attached Schedule "A" as of the date hereof.

The Township remains fatly supportive of the intention and efforts of Gold Candle Ltd. ("Gold
Candle") to recommence development, expinratian and operation of the Kerr-Addison Mine.

We trust that the foregoing is satisfactory. Please da not hesitate to contact the undersigned with
any questions or comments you may have.

Regazds,
~~.

~~~%~~ ~

Mayor Clermont Lapointe,
Township of McGarry



SCHEDULE "Ar'

I. Fram Roll No. 5458 000 004 14304 000 to Rall No. 5458 000 n04 143g0 9999

Rol! Number Property Location PIN

5458 000 404 14300 0040 MCGARR.Y MC HS134 T8863 PCL 61224-1302 (LT}

2. From Roll No. 5458 000 004 16800 0000 to Roll Na. 5458 000 004 15800 9999

Roll Number Property Location PIN

5458 OOU 004 1b800 OOQQ MCGAR.RY MC HF405PT TI86I 61224Q504 (i.T}

3. Frain Roil No. 5458 000 004 I7400 0000 to Roll No. 5458 t~00 004 17 00 9999

RaII Number Property Location PIN

5458 000 004 17400 0000 MCGAR.RY MC HF37 T2Q18 61224-1344 (LT)

4. Frain Roll No. 5458 000 004 l 7300 0000 to Rotl No. 5458 000 0(k~ 17300 9999

Roll Number Property Location PIN

5458 000 004 17300 Qd00 MCGA.RRY MC L30133PT PCL 61224-1348 (LT)

5. From Ro11 No. 5458 000 004 17200 0(100 to Roll No. 545$ 000 004 17200 9999

Roll Number Property Location iP N

5458 000 004 17200 0000 MCGARRY MC LM3PT T2178 PCL 61224-1350 {LT}

6. From Rol( Na. 5458 q00 004 17100 OOQO to Roll No. 5458 000 004 17100 9499

Roll Number Property Location PIN

5~5$ 000 004 1710 OOQ4 MCGAR.R.Y MC L30132PT FCL 61224-1352 (LT)



7. From Roll No 5458 000 OU4 17000 0000 to Roll No. 5458 000 444 17000 9999

Roll Number Propert~Location PIN

5458 000 004 17000 Od00 MCGARRY MC L34131 PT b 1224-1322 {LT)

8. From Rntl No. 5458 000 004 15000 0000 to Ralt No. 5458 000 004 15000 9999

Ro11 Number Property Location PIN

5458 OQO 004 15000 OOOA MCGARR.Y MC HS 133PT T$861 612241342 (LT)

9. Fram Roll No. 5GS8 000 004 13800 0000 to Rall No. 5458 000 004 13800 9999

Roll Number Property. Location PIN

5458 000 004 13800 OOQO MCGARRY MC HF404PT & MC HJB 61224-4531 (LT)

10. From Rall No. 5458 OOQ Q04 13700 0000 to Roll No. 5458 000 004 13704 9999

Roll Number Pr~ertv Location PIN

5458 OC)0 004 137Q0 0000 MCGARRY MC HJB28PT T1749 61224-1324 (LT)

1 1. Frorn Roli No. S4S8 fl00 004 13500 4000 to Rall No. 5458 Q00 (?04 13500 9999

Rall Number Property Location PIN

5458 000 004 13500 QQ00 MCGARRY MC HF33FT T1814 612240536 (LT)

12. From Roll Na. S4S8 QQO OQ4 13400 dQOQ to Rall Na. 5458 000 004 13404 9994

Roll Number Property Location PIN

54S$ 000 004 134Q0 0000 MCGARRY MC HJB 1 PT L821 61224-0534 {LT)

13. From Roll No. 5458 000 004 l 1900 QQ00 to Roll No. 5458 000 0~4 119l~0 9999

RoII Number Proaerty Location PIN

5458 OOQ 004 1 ~ 900 0000 MCGARRY MC I~31160FT b 1224-0241 (LT}



14. From Roll No. 5458 000 004 1 1800 0000 to Rolt No. 5458 000 QQ4 1 i 800 9999

Rall Number Property.Location PIN

5458 000 OQ4 1 1800 0000 MCGARRY MC L36321 61224-0242 (LT)

15. From Roll No. 5458 000 OQ4 09000 0004 to Roll No. 5458 000 004 09000 9999

Roll Number Property Location PIN

5458 Q00 004 09000 0000 MCGARRY MC L27044PT 6122A~-0240 (LT)

16. From Roll Na. 5458 000 Q0~1 19U00 0000 to Roll No. S4S8 Q00 004 19000 9999

Roll Number Property Location PIN

5458 000 004 19004 0000 MCGARRY PT MC L5413 61224-0512 (LT)

17. From Roll No. 5458 40(l 004 16801 0000 to Roll No. 545$ 000 004 1G801 9999

Roll Number Prapertv Location PIN

5458 OOQ Q04 16$~I 0000 MCGARRY MC HF406PT T8I88 6122-0504 (LT)

1 S. From Ratl No. 5458 000 004 075Q4 OOpO to Rall No. 5458 QOQ 004 47500 9999

Roll Number Proaerty Location PIN

5458 OQO 004 07500 0000 MCGARRY MC L31162PT 61224-0239 (LT)

19. From Ro(1 No. 5458 000 004 169~d 0004 to Roll No. S~t58 Q00 004 16900 9999

Rolt Number Pronertv Location PIN

5458 000 004 16900 0000 MCGARRY MC HS 180 PT 61224-1326 {LT)

20. From Roll No. 5458 000 004 123Q0 0400 to Roll No. 5458 000 004 12300 9999

Roll Number Fropertv Location PIN

5458 400 Q04 123(}0 0000 MCGARRY HS135 T8862 61224-0786 (LT)



21. From RoII No. 5458 000 004 09300 0000 to Roll No. 5458 000 004 Q9300 9999

Roll Number Property Location PIN

5458 000 004 0930(} 0004 MCGARRY MC HJB33 TI839 6I224-0786 (LT)

22. From Rall No. 545$ OOp 004 l 21 d0 0000 to Rall No. 5458 000 OQ4 121 d0 9999

Roll Number Property Location PIN

5458 000 004 12100 U000 MCGARRY TI904 HJB32 612240786 {LT}
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Court File No. ● 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

THE HONOURABLE       

JUSTICE       

) 

) 

) 

TUESDAY, THE 3rd  

DAY OF MAY, 2016 

 

GOLD CANDLE LTD.  

 

Applicant 

 

-and- 

 

 

GSR MINING CORPORATION and AJ PERRON GOLD CORP. 

 

Respondents 

 

 

ORDER 
(appointing Receiver) 

THIS MOTION made by the Applicant for an Order pursuant to section 101 of the 

Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing A. Farber & 

Partners Inc. as receiver (in such capacity, the "Receiver") without security, of the real property 

of GSR Mining Corporation and AJ Perron Gold Corp. (together, the "Debtors") listed at 

Schedule "A" hereto (the "Property") was heard this day at 330 University Avenue, Toronto, 

Ontario. 

ON READING the affidavit of Michael Berns sworn April 4, 2016 and the Exhibits 

thereto, and the Pre-Filing Report of the proposed receiver, A. Farber & Partners Inc., and on 

hearing the submissions of counsel for the Applicant, no one appearing for [NAME] although 

duly served as appears from the affidavit of service of [NAME] sworn [DATE] and on reading 

the consent of  A. Farber & Partners Inc. to act as the Receiver, 
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

is hereby abridged and validated so that this motion is properly returnable today and hereby 

dispenses with further service thereof.   

APPOINTMENT 

2. THIS COURT ORDERS that pursuant to section 101 of the CJA, A. Farber & Partners 

Inc. is hereby appointed Receiver, without security, of the Property. 

RECEIVER’S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:   

(a) to take possession of and exercise control over the Property and any and 

all proceeds, receipts and disbursements arising out of or from the 

Property; 

(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent 

security personnel, the taking of physical inventories and the placement of 

such insurance coverage as may be necessary or desirable; 

(c) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including without limitation those 

conferred by this Order; 
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(d) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtors and to exercise all remedies of the Debtors in 

collecting such monies, including, without limitation, to enforce any 

security held by the Debtors; 

(e) to settle, extend or compromise any indebtedness owing to the Debtors; 

(f) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

name and on behalf of the Debtors, for any purpose pursuant to this Order; 

(g) to initiate, prosecute and continue the prosecution of any and all  

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtors, the Property or the Receiver, and to 

settle or compromise any such proceedings. The authority hereby 

conveyed shall extend to such appeals or applications for judicial review 

in respect of any order or judgment pronounced in any such proceeding; 

(h) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property;    

(i) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 

(j) to register a copy of this Order and any other Orders in respect of the 

Property against title to any of  the Property; 

(k) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtors; 
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(l) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtors, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any property 

owned or leased by the Debtors;  

(m) to exercise any shareholder, partnership, joint venture or other rights 

which the Debtors may have; and 

(n) to take any steps reasonably incidental to the exercise of these powers or 

the performance of any statutory obligations, 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtors, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their respective current and 

former directors, officers, employees, agents, accountants, legal counsel and shareholders, and 

all other persons acting on its instructions or behalf, and (iii) all other individuals, firms, 

corporations, governmental bodies or agencies, or other entities having notice of this Order (all 

of the foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise 

the Receiver of the existence of any Property in such Person's possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver's request.  

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the "Records") in 

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, provided however that 
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nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be disclosed or provided to the Receiver due 

to the privilege attaching to solicitor-client communication or due to statutory provisions 

prohibiting such disclosure. 

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver.  Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 

7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court 

upon application by the Receiver on at least two (2) days notice to such landlord and any such 

secured creditors. 

NO PROCEEDINGS AGAINST THE RECEIVER 
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8. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.    

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY 

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the 

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 

the Debtors or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or 

affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BIA, and further provided that 

nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business 

which the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors 

from compliance with statutory or regulatory provisions relating to health, safety or the 

environment, (iii) prevent the filing of any registration to preserve or perfect a security interest, 

or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtors, without written consent of the Receiver or 

leave of this Court. 

CONTINUATION OF SERVICES 

12. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 
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the Debtors are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the Debtors' current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each 

case that the normal prices or charges for all such goods or services received after the date of this 

Order are paid by the Receiver in accordance with normal payment practices of the Debtors or 

such other practices as may be agreed upon by the supplier or service provider and the Receiver, 

or as may be ordered by this Court.   

RECEIVER TO HOLD FUNDS 

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

payments received or collected by the Receiver from and after the making of this Order from any 

source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit 

of such Post Receivership Accounts from time to time, net of any disbursements provided for 

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any 

further Order of this Court.  

EMPLOYEES 

14. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of 

the Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the 

employment of such employees. The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of 

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in 

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA 

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 
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information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information.  The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtors, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything done in 

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of 

any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession.   
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LIMITATION ON THE RECEIVER’S LIABILITY 

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order 

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation.  

RECEIVER'S ACCOUNTS 

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges unless 

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the 

Property, as security for such fees and disbursements, both before and after the making of this 

Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on 

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory 

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the 

BIA.   

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 
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consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$150,000 (or such greater amount as this Court may by further Order authorize) at any time, at 

such rate or rates of interest as it deems advisable for such period or periods of time as it may 

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures.  The whole of the Property shall be and 

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as 

security for the payment of the monies borrowed, together with interest and charges thereon, in 

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, 

in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as 

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. 

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates 

substantially in the form annexed as Appendix "A" hereto (the "Receiver’s Certificates") for any 

amount borrowed by it pursuant to this Order. 

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

to by the holders of any prior issued Receiver's Certificates.  

SERVICE AND NOTICE 

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission.  This Court further 

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
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orders that a Case Website shall be established in accordance with the Protocol with the 

following URL ‘<@>’. 

26. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtors' creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtors and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing. 

GENERAL 

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for 

advice and directions in the discharge of its powers and duties hereunder. 

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting 

as a trustee in bankruptcy of the Debtors. 

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order.  

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within 
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 

31. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and 

including entry and service of this Order, provided for by the terms of the Applicant’s security 

or, if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid 

by the Receiver from the Debtors' estates with such priority and at such time as this Court may 

determine. 

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order. 

33. THIS COURT ORDERS that leave is granted in respect of the registration of the writs 

bearing Filing ID numbers 27557674 and 27556996 nunc pro tunc. 

 

________________________________________
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APPENDIX "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that A. Farber & Partners Inc., the receiver (the "Receiver") of 

the assets, undertakings and properties of GSR Mining Corporation and AJ Perron Gold Corp. 

(together, the "Debtors") acquired for, or used in relation to a business carried on by the Debtors, 

including all proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario 

Superior Court of Justice (Commercial List) (the "Court") dated the ___ day of  ______, 20__ 

(the "Order") made in an action having Court file number __-CL-_______, has received as such 

Receiver from the holder of this certificate (the "Lender") the principal sum of $___________, 

being part of the total principal sum of $___________ which the Receiver is authorized to 

borrow under and pursuant to the Order. 

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day 

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per 

cent above the prime commercial lending rate of Bank of _________ from time to time. 

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

out of such Property in respect of its remuneration and expenses. 

4. All sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario. 

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 
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to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate. 

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court. 

7. The Receiver does not undertake, and it is not under any personal liability, to pay any 

sum in respect of which it may issue certificates under the terms of the Order. 

DATED the _____ day of ______________, 2016. 

 

 A. Farber & Partners Inc., solely in its capacity 

 as Receiver of the Property, and not in its 

personal capacity  

  Per:  

   Name: 

   Title:  

 



FEE SIMPLE MINING CLAIMS 

1. PIN 61224 − 0520 LT, Description PCL 5357 SEC CST; A FRACTIONAL AREA 

LYING BTN MINING CLAIM HF37 (T2018) & LM3 (T2178) MCGARRY MRO; T/W 

LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

2. PIN 61224 − 0507 LT, Description PCL 5603 SEC NND; MINING CLAIM HJB28 

MCGARRY SITUATE ABOUT A QUARTER OF A MILE N OF REDDICKS BAY OF 

LARDER LAKE MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

3. PIN 61224 − 0530 LT, Description PCL 5617 SEC NND; MINING CLAIM HJB29 

MCGARRY MRO SITUATE N OF REDDICKS BAY OF LARDER LAKE; T/W 

LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

4. PIN 61224 − 0522 LT, Description PCL 237 SEC CST; MINING CLAIM HS133 

MCGARRY MRO, T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

5. PIN 61224 – 0537, Description PCL 5614 SEC NND; MINING CLAIM HF33 

MCGARRY MRO SITUATE ON REDDICKS BAY OF LARDER LAKE EXCEPTING 

FROM WITHIN THE LIMITS OF SAID CLAIM THE SURFACE RIGHTS ON AND 

OVER A STRIP OF LAND ONE CHAIN IN PERPENDICULAR WIDTH ALONG 

THE SHORE OF THE SAID LAKE FOR USE AS A RDAL; T/W LT98962; 

MCGARRY; DISTRICT OF TIMISKAMING 

6. PIN 61224 − 0518 LT, Description PCL 6349 SEC NND; MINING CLAIM 3LM 

MCGARRY MRO SITUATE N OF NE ARM OF LARDER LAKE, S/T LT44534 

TRANSFERRED BY LT82309; T/W LT98962; MCGARRY; DISTRICT OF 

TIMISKAMING 

7. PIN 61224 − 0019 LT, Description PCL 5394 SEC CST; MINING CLAIM L25206 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

8. PIN 61224 − 0041 LT, Description PCL 5395 SEC CST; MINING CLAIM L25207 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

9. PIN 61224 − 0244 LT, Description PCL 5401 SEC CST; PT MINING CLAIM L27044 

MCGARRY MRO NOT COVERED BY THE WATERS OF LARDER LAKE; T/W 

LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

10. PIN 61224 − 0516 LT, Description PCL 5479 SEC CST; MINING CLAIM L30131 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

11. PIN 61224 − 0524 LT, Description PCL 6051 SEC CST; MINING CLAIM L30133 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

12. PIN 61224 − 0525 LT, Description PCL 5480 SEC CST; MINING CLAIM L30132 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

13. PIN 61224 − 0243 LT, Description PCL 6080 SEC CST; PT MINING CLAIM L31162 

MCGARRY MRO NOT COVERED BY THE WATERS OF THE NE ARM OF 

LARDER LAKE; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

SCHEDULE "A"
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14. PIN 61224 − 0245 LT, Description PCL 6079 SEC CST; PT MINING CLAIM L31160 

MCGARRY MRO NOT COVERED BY THE WATERS OF THE NE ARM OF 

LARDER LAKE; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

15. PIN 61224 − 0644 LT, Description PCL 6067 SEC CST; MINING CLAIM L36321 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING  

16. PIN 61224 − 0170 LT, Description PCL 7655 SEC CST; MINING CLAIM L8863 

MCGARRY (FORMERLY HS134) MRO AS IN LT95989; T/W LT98962; MCGARRY; 

DISTRICT OF TIMISKAMING 

17. PIN 61224 − 0527 LT, Description PCL 7831 SEC NND; MINING CLAIM HS164 

MCGARRY MRO; MINING CLAIM HS165 MCGARRY MRO; MINING CLAIM 

HS166 MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF 

TIMISKAMING 

18. PIN 61224 − 0533 LT, Description PCL 12881 SEC CST; MINING CLAIM HF405 

MCGARRY; MINING CLAIM HF406 MCGARRY MRO; MCGARRY; DISTRICT OF 

TIMISKAMING 

19. PIN 61224 − 1145 LT, Description PCL 12883 SEC CST; MINING CLAIM L5413 

MCGARRY MRO EXCEPT LT108186; MCGARRY; DISTRICT OF TIMISKAMING 

20. PIN 61224 − 0016 LT, Description PCL 12880 SEC CST; MINING CLAIM L42041 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

21. PIN 61224 − 0014 LT, Description PCL 12884 SEC CST; MINING CLAIM L25205 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

22. PIN 61224 − 0532 LT, Description PCL 12881 SEC CST; MINING CLAIM HF404 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

23. PIN 61224 − 0575 LT, Description PCL 12865 SEC CST; MINING CLAIM L5414 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

24. PIN 61224 − 0577 LT, Description PCL 12866 SEC CST; MINING CLAIM L6625 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

25. PIN 61224 − 0641 LT, Description PCL 12867 SEC CST; MINING CLAIM L19984 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

26. PIN 61224 − 0075 LT, Description PCL 12868 SEC CST; MINING CLAIM L5415 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING  

27. PIN 61224 − 0573 LT, Description PCL 12869 SEC CST; MINING CLAIM L6623 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

28. PIN 61224 − 0074 LT, Description PCL 12870 SEC CST; MINING CLAIM L6624 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING  

29. PIN 61224 − 0060 LT, Description PCL 12871 SEC CST; MINING CLAIM L31550 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

30. PIN 61224 − 0574 LT, Description PCL 12872 SEC CST; MINING CLAIM L31551 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 
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31. PIN 61224 − 0576 LT, Description PCL 12873 SEC CST; MINING CLAIM L31552 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

32. PIN 61224 − 0638 LT, Description PCL 12874 SEC CST; MINING CLAIM L25854 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

33. PIN 61224 − 0623 LT, Description PCL 12875 SEC CST; MINING CLAIM L24371 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

34. PIN 61224 − 0624 LT, Description PCL 12876 SEC CST; MINING CLAIM L24181 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

35. PIN 61224 − 0639 LT, Description PCL 12877 SEC CST; MINING CLAIM L39754 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

36. PIN 61224 − 0645 LT, Description PCL 12878 SEC CST; MINING CLAIM HS180 

MCGARRY (L891) MRO SITUATE ABOUT HALF A MILE N OF NE ARM OF 

LARDER LAKE; MCGARRY; DISTRICT OF TIMISKAMING 

37. PIN 61224 − 0152 LT, Description PCL 7530 SEC NND; MINING CLAIM HF37 

MCGARRY MRO SITUATE ONE MILE N OF THE NE ARM OF LARDER LAKE 

T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

38. PIN 61224 − 0008 LT, Description PCL 12879 SEC CST; MINING CLAIM L42040 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

39. PIN 61224 − 0535 LT, Description PCL 12882 SEC CST; MINING CLAIM HJB1 

MCGARRY MRO SITUATE N OF REDDICKS BAY, LARDER LAKE EXCEPTING 

THE LAND COVERED WITH THE WATER OF BEAR CREEK; MCGARRY; 

DISTRICT OF TIMISKAMING 

40. PIN 61224 − 0647 LT, Description PCL 233 SEC CST; MINING CLAIM HS135 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

41. PIN 61224 − 0634 LT, Description PCL 5460 SEC CST; MINING CLAIM L26338 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

42. PIN 61224 − 0622 LT, Description PCL 10700 SEC CST; MINING CLAIM L26339 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

43. PIN 61224 − 0620 LT, Description PCL 10701 SEC CST; MINING CLAIM L26340 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

44. PIN 61224 − 1242 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L30762 MCGARRY; DISTRICT OF TIMISKAMING; 

45. PIN 61224 − 0637 LT, Description PCL 6093 SEC CST; MINING CLAIM L30763 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING  

46. PIN 61224 − 0621 LT, Description PCL 6896 SEC CST; MINING CLAIM L32753 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

47. PIN 61224 − 1244 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L32754 MCGARRY; DISTRICT OF TIMISKAMING  
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48. PIN 61224 − 1246 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L32755 MCGARRY; DISTRICT OF TIMISKAMING 

49. PIN 61224 − 1248 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L32764 MCGARRY; DISTRICT OF TIMISKAMING 

50. PIN 61224 − 1256 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L32765; MCGARRY; DISTRICT OF TIMISKAMING; 

51. PIN 61224 − 1250 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L32766 MCGARRY; DISTRICT OF TIMISKAMING 

52. PIN 61224 − 1252 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L32767 MCGARRY; DISTRICT OF TIMISKAMING 

53. PIN 61224 − 1258 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L33017 MCGARRY; DISTRICT OF TIMISKAMING 

54. PIN 61224 − 0617 LT, Description PCL 6908 SEC CST; MINING CLAIM L33018 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

55. PIN 61224 − 0618 LT, Description PCL 6909 SEC CST; MINING CLAIM L33019 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

56. PIN 61224 − 0616 LT, Description PCL 6897 SEC CST; MINING CLAIM L33021 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

57. PIN 61224 − 1254 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L33022 MCGARRY; DISTRICT OF TIMISKAMING; 

58. PIN 61224 − 0615 LT, Description PCL 6899 SEC CST; MINING CLAIM L33023 

MCGARRY MRO EXCEPT THEREOUT AND THEREFROM THE SRO ON AND 

OVER THE TRAVELLED RD PASSING THROUGH THE SAID CLAIM; 

MCGARRY ; DISTRICT OF TIMISKAMING 

59. PIN 61224 − 0619 LT, Description PCL 7314 SEC CST; MINING CLAIM L35529 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

60. PIN 61224 − 0273 LT, Description PCL 7329 SEC CST; MINING CLAIM L35568 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

61. PIN 61224 − 0648 LT, Description PCL 4822 SEC CST; MINING CLAIM L35619 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

62. PIN 61224 − 0642 LT, Description PCL 5601 SEC NND; MINING CLAIM HJB30 

MCGARRY MRO SITUATE ON REDDICKS BAY ON LARDER LAKE T/W 

LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

63. PIN 61224 − 0625 LT, Description PCL 6911 SEC CST; MINING CLAIM L40049 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

64. PIN 61224 − 0646 LT, Description PCL 5602 SEC NND; MINING CLAIM HJB31 

MCGARRY MRO SITUATE ON REDDICKS, BAY OF LARDER LAKE; T/W 

LT98962; MCGARRY; DISTRICT OF TIMISKAMING 
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65. PIN 61224 − 1146 LT, Description PCL 3635 SEC NND; MINING CLAIM HJB33 

MCGARRY; MINING CLAIM HJB32 MCGARRY SITUATE ON REDDICKS BAY 

OF LARDER LAKE MRO; T/W LT98962; MCGARRY; DISTRICT OF 

TIMISKAMING 

66. PIN 61224 − 0528 LT, Description PCL 7613 SEC CST; MINING CLAIM HJB29 

MCGARRY SRO SITUATE N OF REDDICKS BAY OF LARDER LAKE EXCEPT 

LT90719, PL M168TIM, PT 1 54R4458; MCGARRY; DISTRICT OF TIMISKAMING 

67. PIN 61224 − 0538 LT, Description PCL 4951 SEC CST; MINING CLAIM HJB30 

MCGARRY SRO SITUATE ON REDDICKS BAY ON LARDER LAKE, RESERVING 

THE SURFACE RIGHTS ON AND OVER A STRIP OF LAND FOR USE AS A RDAL 

ONE CHAIN IN PERPENDICULAR WIDTH ALONG THE SHORE OF REDDICKS 

BAY; MINING CLAIM HJB31 MCGARRY SRO SITUATE ON REDDICKS BAY OF 

LARDER LAKE, RESERVING FROM THE LIMITS OF SAID CLAIM THE 

SURFACE RIGHTS ON AND OVER A STRIP OF LAND ONE CHAIN IN 

PERPENDICULAR WIDTH LAID OUT ALONG THE SHORE OF REDDICKS BAY 

FOR A RDAL; MINING CLAIM HS164 MCGARRY; MINING CLAIM HS165 

MCGARRY SRO EXCEPT LT65772, LT71843, LT87811, LT87812, LT90080, 

LT90719, LT91775, LT94817, LT96540, PL M168TIM, LT113740, LT116588, 

LT124208, LT128267, PL M302TIM, PT 1 & 2 54R2862; S/T LT96461; MCGARRY; 

DISTRICT OF TIMISKAMING 

68. PIN 61224 − 0526 LT, Description PCL 7616 SEC CST; MINING CLAIM HS166 

MCGARRY SRO EXCEPT LT90719, PL M168TIM; MCGARRY; DISTRICT OF 

TIMISKAMING 

LEASEHOLD MINING CLAIMS 

1. PIN 61224 - 0649 LT, Description PCL 5557 SEC LTIM; MINING CLAIM L565393 

MCGARRY MRO; MINING CLAIM L565452 MCGARRY MRO OF LAND AND 

LAND UNDER WATER PT 1 & 2 54R2864; T/W TC7145; MCGARRY; DISTRICT 

OF TIMISKAMING 

2. 61224 - 1141 LT, Description PCL 5557 SEC LTIM; MINING CLAIM L555936 

MCGARRY MRO OF LAND AND LAND UNDER WATER PT 4 54R2864; T/W 

TC7145; MCGARRY; DISTRICT OF TIMISKAMING 

3. 61224 - 0650 LT, Description PCL 5557 SEC LTIM; MINING CLAIM L571399 

MCGARRY MRO OF LAND AND LAND UNDER WATER PT 3 54R2864; T/W 

TC7145; MCGARRY; DISTRICT OF TIMISKAMING  

4. PIN 61224 - 1144 LT, Description PCL 5566 SEC LTIM; MINING CLAIM L524842 

MCGARRY; MINING CLAIM L535241 MCGARRY; MINING CLAIM L545426 

MCGARRY; MINING CLAIM L545899 MCGARRY; MINING CLAIM L548672 

MCGARRY MRO OF LAND AND LAND UNDER WATER PT 1 TO 5 54R2863; T/W 

TC7159; MCGARRY; DISTRICT OF TIMISKAMING 

UNPATENTED MINING CLAIMS 

1. L4256039, Township of McGarry 

2. L4249078, Township of McGarry 



 
DOCSTOR: 1201927\14 

Court File No. ● 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

THE HONOURABLE       

JUSTICE       

) 

) 

) 

TUESDAY, THE 3RD  

DAY OF MAY, 2016 

B E T W E E N:   

GOLD CANDLE LTD.  

 

Applicant 

 

-and- 

 

 

GSR MINING CORPORATION and AJ PERRON GOLD CORP. 

 

Respondents 

 

APPROVAL AND VESTING ORDER 

 

THIS MOTION, made by Gold Candle Ltd. for an order approving the sale transaction 

(the "Transaction") contemplated by an agreement of purchase and sale (the "Sale Agreement") 

between A. Farber & Partners Inc. in its capacity as the Court-appointed receiver (the 

"Receiver") of the undertaking, property and assets of GSR Mining Corporation and AJ Perron 

Gold. Corp. (the "Debtors") and Gold Candle Ltd. (the "Purchaser") dated April ●, 2016 and 

appended to the Pre-Filing Report of the Proposed Receiver dated April ●, 2016 (the "Report"), 

and vesting in the Purchaser the Debtors' right, title and interest in and to the assets described in 

the Sale Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue, 

Toronto, Ontario. 

ON READING the Affidavit of Michael Berns sworn April 4, 2016 and the Exhibits 

thereto and the Report and on hearing the submissions of counsel for the Applicant, [NAMES 
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OF OTHER PARTIES APPEARING], no one appearing for any other person on the service list, 

although properly served as appears from the affidavit of [NAME] sworn [DATE] filed:  

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and 

the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with 

such minor amendments as the Receiver may deem necessary.  The Receiver is hereby 

authorized and directed to take such additional steps and execute such additional documents as 

may be necessary or desirable for the completion of the Transaction and for the conveyance of 

the Purchased Assets to the Purchaser. 

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the 

"Receiver's Certificate"), all of the Debtors' right, title and interest in and to the Purchased Assets 

described in the Sale Agreement and listed on Schedule B hereto shall vest absolutely in the 

Purchaser, free and clear of and from any and all security interests (whether contractual, 

statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, 

statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims, 

whether or not they have attached or been perfected, registered or filed and whether secured, 

unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of 

the foregoing:  (i) any encumbrances or charges created by the Order of the Honourable Justice 

[NAME] dated [DATE]; (ii) all charges, security interests or claims evidenced by registrations 

pursuant to the Personal Property Security Act (Ontario) or any other personal property registry 

system; and (iii) those Claims listed on Schedule C hereto (all of which are collectively referred 

to as the "Encumbrances", which term shall not include the permitted encumbrances, easements 

and restrictive covenants listed on Schedule D) and, for greater certainty, this Court orders that 

all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and 

discharged as against the Purchased Assets. 

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the 

[Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the 

Land Registration Reform Act duly executed by the Receiver][Land Titles Division of 

{LOCATION} of an Application for Vesting Order in the form prescribed by the Land Titles Act 

and/or the Land Registration Reform Act], the Land Registrar is hereby directed to enter the 
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Purchaser as the owner of the subject real property identified in Schedule B hereto (the “Real 

Property”) in fee simple, and is hereby directed to delete and expunge from title to the Real 

Property all of the Claims listed in Schedule C hereto. 

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all 

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had not been sold and remained in the possession or control of 

the person having that possession or control immediately prior to the sale. 

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver's Certificate, forthwith after delivery thereof. 

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted 

to disclose and transfer to the Purchaser all human resources and payroll information in the 

Company's records pertaining to the Debtor's past and current employees, including personal 

information of those employees listed on Schedule "●" to the Sale Agreement.  The Purchaser 

shall maintain and protect the privacy of such information and shall be entitled to use the 

personal information provided to it in a manner which is in all material respects identical to the 

prior use of such information by the Debtor. 

7. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to any such applications; and  

(c) any assignment in bankruptcy made in respect of the Debtor; 
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the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or 

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation. 

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the 

application of the Bulk Sales Act (Ontario). 

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

 

       ____________________________________ 
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Schedule A – Form of Receiver’s Certificate 

 

Court File No. __________ 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

B E T W E E N:   

GOLD CANDLE LTD.  

 

Applicant 

 

-and- 

 

 

GSR MINING CORPORATION and AJ PERRON GOLD CORP. 

 

Respondents 

RECEIVER’S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable [NAME OF JUDGE] of the Ontario Superior 

Court of Justice (the "Court") dated [DATE OF ORDER], [NAME OF RECEIVER] was 

appointed as the receiver (the "Receiver") of the undertaking, property and assets of [DEBTOR] 

(the “Debtor”).  

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of 

purchase and sale made as of [DATE OF AGREEMENT] (the "Sale Agreement") between the 

Receiver [Debtor] and [NAME OF PURCHASER] (the "Purchaser") and provided for the 

vesting in the Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, 

which vesting is to be effective with respect to the Purchased Assets upon the delivery by the 

Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the 

Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in section ● 

of the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) 

the Transaction has been completed to the satisfaction of the Receiver. 
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement. 

THE RECEIVER CERTIFIES the following: 

1. The Purchaser has paid and the Receiver has received the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement; 

2. The conditions to Closing as set out in section ● of the Sale Agreement have been 

satisfied or waived by the Receiver and the Purchaser; and  

3. The Transaction has been completed to the satisfaction of the Receiver. 

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE]. 

  

 

 A. FARBER & PARTNERS INC., in its 

capacity as Receiver of the undertaking, 

property and assets of GSR Mining 

Corporation and AJ Perron Gold Corp., and 

not in its personal capacity 

  Per:  

   Name:  

   Title:  
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Schedule B – Purchased Assets 
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Schedule C – Claims to be deleted and expunged from title to Real Property 
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants 

related to the Real Property  

(unaffected by the Vesting Order) 

 

 



FEE SIMPLE MINING CLAIMS 

1. PIN 61224 − 0520 LT, Description PCL 5357 SEC CST; A FRACTIONAL AREA 

LYING BTN MINING CLAIM HF37 (T2018) & LM3 (T2178) MCGARRY MRO; T/W 

LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

2. PIN 61224 − 0507 LT, Description PCL 5603 SEC NND; MINING CLAIM HJB28 

MCGARRY SITUATE ABOUT A QUARTER OF A MILE N OF REDDICKS BAY OF 

LARDER LAKE MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

3. PIN 61224 − 0530 LT, Description PCL 5617 SEC NND; MINING CLAIM HJB29 

MCGARRY MRO SITUATE N OF REDDICKS BAY OF LARDER LAKE; T/W 

LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

4. PIN 61224 − 0522 LT, Description PCL 237 SEC CST; MINING CLAIM HS133 

MCGARRY MRO, T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

5. PIN 61224 – 0537, Description PCL 5614 SEC NND; MINING CLAIM HF33 

MCGARRY MRO SITUATE ON REDDICKS BAY OF LARDER LAKE EXCEPTING 

FROM WITHIN THE LIMITS OF SAID CLAIM THE SURFACE RIGHTS ON AND 

OVER A STRIP OF LAND ONE CHAIN IN PERPENDICULAR WIDTH ALONG 

THE SHORE OF THE SAID LAKE FOR USE AS A RDAL; T/W LT98962; 

MCGARRY; DISTRICT OF TIMISKAMING 

6. PIN 61224 − 0518 LT, Description PCL 6349 SEC NND; MINING CLAIM 3LM 

MCGARRY MRO SITUATE N OF NE ARM OF LARDER LAKE, S/T LT44534 

TRANSFERRED BY LT82309; T/W LT98962; MCGARRY; DISTRICT OF 

TIMISKAMING 

7. PIN 61224 − 0019 LT, Description PCL 5394 SEC CST; MINING CLAIM L25206 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

8. PIN 61224 − 0041 LT, Description PCL 5395 SEC CST; MINING CLAIM L25207 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

9. PIN 61224 − 0244 LT, Description PCL 5401 SEC CST; PT MINING CLAIM L27044 

MCGARRY MRO NOT COVERED BY THE WATERS OF LARDER LAKE; T/W 

LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

10. PIN 61224 − 0516 LT, Description PCL 5479 SEC CST; MINING CLAIM L30131 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

11. PIN 61224 − 0524 LT, Description PCL 6051 SEC CST; MINING CLAIM L30133 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

12. PIN 61224 − 0525 LT, Description PCL 5480 SEC CST; MINING CLAIM L30132 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

13. PIN 61224 − 0243 LT, Description PCL 6080 SEC CST; PT MINING CLAIM L31162 

MCGARRY MRO NOT COVERED BY THE WATERS OF THE NE ARM OF 

LARDER LAKE; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

SCHEDULE "B"
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14. PIN 61224 − 0245 LT, Description PCL 6079 SEC CST; PT MINING CLAIM L31160 

MCGARRY MRO NOT COVERED BY THE WATERS OF THE NE ARM OF 

LARDER LAKE; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

15. PIN 61224 − 0644 LT, Description PCL 6067 SEC CST; MINING CLAIM L36321 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING  

16. PIN 61224 − 0170 LT, Description PCL 7655 SEC CST; MINING CLAIM L8863 

MCGARRY (FORMERLY HS134) MRO AS IN LT95989; T/W LT98962; MCGARRY; 

DISTRICT OF TIMISKAMING 

17. PIN 61224 − 0527 LT, Description PCL 7831 SEC NND; MINING CLAIM HS164 

MCGARRY MRO; MINING CLAIM HS165 MCGARRY MRO; MINING CLAIM 

HS166 MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF 

TIMISKAMING 

18. PIN 61224 − 0533 LT, Description PCL 12881 SEC CST; MINING CLAIM HF405 

MCGARRY; MINING CLAIM HF406 MCGARRY MRO; MCGARRY; DISTRICT OF 

TIMISKAMING 

19. PIN 61224 − 1145 LT, Description PCL 12883 SEC CST; MINING CLAIM L5413 

MCGARRY MRO EXCEPT LT108186; MCGARRY; DISTRICT OF TIMISKAMING 

20. PIN 61224 − 0016 LT, Description PCL 12880 SEC CST; MINING CLAIM L42041 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

21. PIN 61224 − 0014 LT, Description PCL 12884 SEC CST; MINING CLAIM L25205 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

22. PIN 61224 − 0532 LT, Description PCL 12881 SEC CST; MINING CLAIM HF404 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

23. PIN 61224 − 0575 LT, Description PCL 12865 SEC CST; MINING CLAIM L5414 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

24. PIN 61224 − 0577 LT, Description PCL 12866 SEC CST; MINING CLAIM L6625 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

25. PIN 61224 − 0641 LT, Description PCL 12867 SEC CST; MINING CLAIM L19984 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

26. PIN 61224 − 0075 LT, Description PCL 12868 SEC CST; MINING CLAIM L5415 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING  

27. PIN 61224 − 0573 LT, Description PCL 12869 SEC CST; MINING CLAIM L6623 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

28. PIN 61224 − 0074 LT, Description PCL 12870 SEC CST; MINING CLAIM L6624 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING  

29. PIN 61224 − 0060 LT, Description PCL 12871 SEC CST; MINING CLAIM L31550 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

30. PIN 61224 − 0574 LT, Description PCL 12872 SEC CST; MINING CLAIM L31551 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 
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31. PIN 61224 − 0576 LT, Description PCL 12873 SEC CST; MINING CLAIM L31552 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

32. PIN 61224 − 0638 LT, Description PCL 12874 SEC CST; MINING CLAIM L25854 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

33. PIN 61224 − 0623 LT, Description PCL 12875 SEC CST; MINING CLAIM L24371 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

34. PIN 61224 − 0624 LT, Description PCL 12876 SEC CST; MINING CLAIM L24181 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

35. PIN 61224 − 0639 LT, Description PCL 12877 SEC CST; MINING CLAIM L39754 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

36. PIN 61224 − 0645 LT, Description PCL 12878 SEC CST; MINING CLAIM HS180 

MCGARRY (L891) MRO SITUATE ABOUT HALF A MILE N OF NE ARM OF 

LARDER LAKE; MCGARRY; DISTRICT OF TIMISKAMING 

37. PIN 61224 − 0152 LT, Description PCL 7530 SEC NND; MINING CLAIM HF37 

MCGARRY MRO SITUATE ONE MILE N OF THE NE ARM OF LARDER LAKE 

T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

38. PIN 61224 − 0008 LT, Description PCL 12879 SEC CST; MINING CLAIM L42040 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

39. PIN 61224 − 0535 LT, Description PCL 12882 SEC CST; MINING CLAIM HJB1 

MCGARRY MRO SITUATE N OF REDDICKS BAY, LARDER LAKE EXCEPTING 

THE LAND COVERED WITH THE WATER OF BEAR CREEK; MCGARRY; 

DISTRICT OF TIMISKAMING 

40. PIN 61224 − 0647 LT, Description PCL 233 SEC CST; MINING CLAIM HS135 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

41. PIN 61224 − 0634 LT, Description PCL 5460 SEC CST; MINING CLAIM L26338 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

42. PIN 61224 − 0622 LT, Description PCL 10700 SEC CST; MINING CLAIM L26339 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

43. PIN 61224 − 0620 LT, Description PCL 10701 SEC CST; MINING CLAIM L26340 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

44. PIN 61224 − 1242 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L30762 MCGARRY; DISTRICT OF TIMISKAMING; 

45. PIN 61224 − 0637 LT, Description PCL 6093 SEC CST; MINING CLAIM L30763 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING  

46. PIN 61224 − 0621 LT, Description PCL 6896 SEC CST; MINING CLAIM L32753 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

47. PIN 61224 − 1244 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L32754 MCGARRY; DISTRICT OF TIMISKAMING  
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48. PIN 61224 − 1246 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L32755 MCGARRY; DISTRICT OF TIMISKAMING 

49. PIN 61224 − 1248 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L32764 MCGARRY; DISTRICT OF TIMISKAMING 

50. PIN 61224 − 1256 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L32765; MCGARRY; DISTRICT OF TIMISKAMING; 

51. PIN 61224 − 1250 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L32766 MCGARRY; DISTRICT OF TIMISKAMING 

52. PIN 61224 − 1252 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L32767 MCGARRY; DISTRICT OF TIMISKAMING 

53. PIN 61224 − 1258 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L33017 MCGARRY; DISTRICT OF TIMISKAMING 

54. PIN 61224 − 0617 LT, Description PCL 6908 SEC CST; MINING CLAIM L33018 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

55. PIN 61224 − 0618 LT, Description PCL 6909 SEC CST; MINING CLAIM L33019 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

56. PIN 61224 − 0616 LT, Description PCL 6897 SEC CST; MINING CLAIM L33021 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

57. PIN 61224 − 1254 LT, Description MINING RIGHTS ONLY OF MINING CLAIM 

L33022 MCGARRY; DISTRICT OF TIMISKAMING; 

58. PIN 61224 − 0615 LT, Description PCL 6899 SEC CST; MINING CLAIM L33023 

MCGARRY MRO EXCEPT THEREOUT AND THEREFROM THE SRO ON AND 

OVER THE TRAVELLED RD PASSING THROUGH THE SAID CLAIM; 

MCGARRY ; DISTRICT OF TIMISKAMING 

59. PIN 61224 − 0619 LT, Description PCL 7314 SEC CST; MINING CLAIM L35529 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

60. PIN 61224 − 0273 LT, Description PCL 7329 SEC CST; MINING CLAIM L35568 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

61. PIN 61224 − 0648 LT, Description PCL 4822 SEC CST; MINING CLAIM L35619 

MCGARRY MRO; T/W LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

62. PIN 61224 − 0642 LT, Description PCL 5601 SEC NND; MINING CLAIM HJB30 

MCGARRY MRO SITUATE ON REDDICKS BAY ON LARDER LAKE T/W 

LT98962; MCGARRY; DISTRICT OF TIMISKAMING 

63. PIN 61224 − 0625 LT, Description PCL 6911 SEC CST; MINING CLAIM L40049 

MCGARRY MRO; MCGARRY; DISTRICT OF TIMISKAMING 

64. PIN 61224 − 0646 LT, Description PCL 5602 SEC NND; MINING CLAIM HJB31 

MCGARRY MRO SITUATE ON REDDICKS, BAY OF LARDER LAKE; T/W 

LT98962; MCGARRY; DISTRICT OF TIMISKAMING 
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65. PIN 61224 − 1146 LT, Description PCL 3635 SEC NND; MINING CLAIM HJB33 

MCGARRY; MINING CLAIM HJB32 MCGARRY SITUATE ON REDDICKS BAY 

OF LARDER LAKE MRO; T/W LT98962; MCGARRY; DISTRICT OF 

TIMISKAMING 

66. PIN 61224 − 0528 LT, Description PCL 7613 SEC CST; MINING CLAIM HJB29 

MCGARRY SRO SITUATE N OF REDDICKS BAY OF LARDER LAKE EXCEPT 

LT90719, PL M168TIM, PT 1 54R4458; MCGARRY; DISTRICT OF TIMISKAMING 

67. PIN 61224 − 0538 LT, Description PCL 4951 SEC CST; MINING CLAIM HJB30 

MCGARRY SRO SITUATE ON REDDICKS BAY ON LARDER LAKE, RESERVING 

THE SURFACE RIGHTS ON AND OVER A STRIP OF LAND FOR USE AS A RDAL 

ONE CHAIN IN PERPENDICULAR WIDTH ALONG THE SHORE OF REDDICKS 

BAY; MINING CLAIM HJB31 MCGARRY SRO SITUATE ON REDDICKS BAY OF 

LARDER LAKE, RESERVING FROM THE LIMITS OF SAID CLAIM THE 

SURFACE RIGHTS ON AND OVER A STRIP OF LAND ONE CHAIN IN 

PERPENDICULAR WIDTH LAID OUT ALONG THE SHORE OF REDDICKS BAY 

FOR A RDAL; MINING CLAIM HS164 MCGARRY; MINING CLAIM HS165 

MCGARRY SRO EXCEPT LT65772, LT71843, LT87811, LT87812, LT90080, 

LT90719, LT91775, LT94817, LT96540, PL M168TIM, LT113740, LT116588, 

LT124208, LT128267, PL M302TIM, PT 1 & 2 54R2862; S/T LT96461; MCGARRY; 

DISTRICT OF TIMISKAMING 

68. PIN 61224 − 0526 LT, Description PCL 7616 SEC CST; MINING CLAIM HS166 

MCGARRY SRO EXCEPT LT90719, PL M168TIM; MCGARRY; DISTRICT OF 

TIMISKAMING 

LEASEHOLD MINING CLAIMS 

1. PIN 61224 - 0649 LT, Description PCL 5557 SEC LTIM; MINING CLAIM L565393 

MCGARRY MRO; MINING CLAIM L565452 MCGARRY MRO OF LAND AND 

LAND UNDER WATER PT 1 & 2 54R2864; T/W TC7145; MCGARRY; DISTRICT 

OF TIMISKAMING 

2. 61224 - 1141 LT, Description PCL 5557 SEC LTIM; MINING CLAIM L555936 

MCGARRY MRO OF LAND AND LAND UNDER WATER PT 4 54R2864; T/W 

TC7145; MCGARRY; DISTRICT OF TIMISKAMING 

3. 61224 - 0650 LT, Description PCL 5557 SEC LTIM; MINING CLAIM L571399 

MCGARRY MRO OF LAND AND LAND UNDER WATER PT 3 54R2864; T/W 

TC7145; MCGARRY; DISTRICT OF TIMISKAMING  

4. PIN 61224 - 1144 LT, Description PCL 5566 SEC LTIM; MINING CLAIM L524842 

MCGARRY; MINING CLAIM L535241 MCGARRY; MINING CLAIM L545426 

MCGARRY; MINING CLAIM L545899 MCGARRY; MINING CLAIM L548672 

MCGARRY MRO OF LAND AND LAND UNDER WATER PT 1 TO 5 54R2863; T/W 

TC7159; MCGARRY; DISTRICT OF TIMISKAMING 

UNPATENTED MINING CLAIMS 

1. L4256039, Township of McGarry 

2. L4249078, Township of McGarry 
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