THIS AGREEMENT made and dated the 23

o e L

PURCHASE AGREEMENT

ro
day of May, 2014,

BETWEEN:

AND:

AURION RESOURCES LTD., a body corporate, incorporated under the laws of
Alberta, having its head office at 120 Torbay Road, Suite W240, St. John's, NL AlA
2G8 (hereinafier called “Aurion™)

OF THE FIRST PARY

DRAGON MINING OY, a body corporate, incorporated under the laws of Finland with

business ID 1509120-8, having its head office at Kummunkuja 38, 38200 Sastamala, Finland
(bereinafter called “Dragon Mining™)

OF THE SECOND PART

WHEREAS:

A. Dragon Mining is the Jegal and beneficial owner of certain. Mining Rights comprising the

Kutuvuoma Project and the Silasselka Projects (collectively the “Projects”) located in Finland,
which interests and rights are more particularly described in Schedule “A”™ annexed bereto and
forming a part of this Agreement (the “Land Tenements™);

Dragon Mining has agreed to sell 100% of the legal and beneficial ownership in and to the Land
Tenements and Projects upon and subject to the terms and conditions set forth in this Agreement
to Aurjon; and

C. Aurion may incorporate a subsidiary pursuant to the laws of Finland and, if so, Aurion will assigh

all right, title and interest in the Projects and Land Tenements purchased by Aurion under this
Agreement to such subsidiary.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of these presents and
the sum of Ten Dollars ($10.00) now paid by each Party to the other (the receipt and sufficiency of which
iz hereby ackhowledged), and for other good and valuable consideration, the Parties agree as follows:
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(1710268.2)

" INTERPRETATION

In this Agreement, and in all Schedules attached to and made a part hereof, the following words
and phrases shall have the following meanings, namely:

“Agreement” means this Purchase Agreement, including the Schedules attached to and forming a
part hercof, as it may be amended or otherwise modified from time to time;

«Areas of Interest” means those areas encompassed by the geographical coordinates listed in
Schedule “B*;
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“Aggoclate”™ means, with respect to any legal entity or other person, directly or indirectly, (i) any
legal entity or other person under the Control of such legal entity or other person, (ii) any legal
entity or other person Controlled by such legal entity or other person, or (iii) any legal entity or
other person under common Control with such legal entity or other person;

“Associated Third Party” means an Associate of Aurion or a partner of Aurion in one of more
of the Projects;

“Rusiness Day” means any day other than Saturdays, Sundays and statutory holidays in the
Province of Newfoundland and Labrador and in Finland;

“Claim Reservations” means varaus, as defined under the Finnish Mining Acts of 1965 or 2011;
“Common Shares” means the common shares in the capital stock of Aurion;

"Control" used as a verb means, when used with respect to an entity, the ability, directly or
indirectly through one or more intenmediaries, to direct or cause the direction of the management
and policies of such entity through (i) the legal or beneficial ownership of voting securities or
membership interests; (if) the right to appoint managers, directors or corporate management; (iii)
contract; (iv) an operating agreement; (V) a voting trust; or otherwise; and, when used with
respect to a person, means the actual or legal ability to control the actions of another, through
farmily relationship, agency, contract or otherwise; and "Control” used as a noun means an
interest which gives the holder the ability to exercise any of the foregoing powers;

“Consideration Shares” means the Common Shares to be issued in accordance with Section 6.2
of this Agreement;

#Covenants Undertaking” means an undertaking by Dragon Mining Limited (an Australian
company trading on the Australian Stock Exchange) in favour of Aurion in which Dragon Mining
Limited guarantees the performance by Dragon Mining of its obligations set forth in this
Agreement, and being in the form attached hereto as Schedule “C”.  Dragon Mming
acknowledges the subordination set forth in section 3.7 of the Covenants Undertaking;

“Direct Claim' has the meaning set forth in Section 5.4,

“Direct Exploration Expenditures” means, with respect to the Kutuvuoma Project and the
Silasselka Project, the following:

d . ‘monies expended for Land Tenement holding costs, lease payments, assessment work,

" claim location, amendment and relocation costs, Government Fees, compensation for

land owner or third party damage due to exploration activities and other necessary

~ expenditures incurred or made to preserve in good standing the status and title of the
Land Tenements;

{ii) actual salaries, benefit and fringe costs and wages (including Finnish employer
contributions / ancillary costs) (whether or not required by the Laws) of contractors
directly assigned to and actually performing Exploration and related activities within or
benefiting the Land Tenements (contractors may include geologists, geophysicists,
engineers, surveyors, engincering assistants, technicians, draftsmen, engineering clerks
and other personnel performing technical services connected with Exploration of the
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(i)
(iv)
(v)

(vi)
(vii)

(viii)

(i)

()

(xi)

Land Tenements but excludes salaries and support costs for Aurion’s and the Finnish
Subsidiary’s own personnel);

any other payments to contractors for work on Exploration;
monies expended associated with aerial survey flights;
monies expended associated with drilling, site preparation and road construction;

monies expended for the use of machinery, vehicles, equipment and supplies required for
Exploration; provided, however, if either the Finnish Subsidiary or Dragon Mining use
equipment owned by it, the expenditures attributed for such use shall equal tetms

available from available independent third parties in the vicinity of the Land Tenement
Area,

monies expended for metallurgical and engineering work; geophysical, geochemical and
geological surveys and assays and other costs incwed to determine the quality and
quantity of minerals within, upon or under the Land Tenemennts;

mories (including legal fees and all other third party ¢osts) expended to obtain Permits,
rights-of-ways and other similar rights as may be required or necessary in connection
with Operations regarding the Land Tenements;

monies expended in preparation and acquisition of environmental studies or permits
necessary 10 Commence, carry out or complete exploration, aned otherwise spent on or
accrued for activities required for Envirommental Compliance (including also eg.
remediation and aftercare of sites);

monies cxpended in performing pre-feasibility and feasibility studies to evaluate the
economic feasibility of mining on the Land Tenements, including expenditures for
metailurgical test work, preliminary design work and hydrology studies; and

monies paid to Dragon Mining pursuant to the Services Agreement.

“Fffective Date” means the date fivst above written;

*Enenmbrance” means a mortgage, deed of trust, lien, privilege, pledge, charge, security
interest, option, adverse claim, burden, royalty, overriding royalty, production payment, net
profits interest, land owner payment, carried interest or other burden of any nature;

“Environmental Compliance” means actions performed during or after Operations to comply
with the requirements of all Environmental Laws or contractual commitments related to
reclamation or other compliance with Environmental Laws;

*Environmental Laws" all Laws goverming:

(D

(i)
(iif)

(17102988 _2,doc)

reclamation, teforestation or restoration, abatement and remediation of pollution and

protection. of the environment;
meonitoring of environmental conditions;

protection of biodiversity and wildlife, inchuding reindeer and endangered species;
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(iv)  public safety from environmental hazards;

v) protection of cultural or historic resources;

(vi)  protection or rights of indigenous communities;

(vil) management, storage or control of hazardous materials and substances;

(vili) releases or threatened releases of pollutants, contaminants, chemicals or industrial, toxic
or hazardous substances into the environment, and

the manufacturing, processing, distribution, use, treatient, storage, disposal, control, handling or

transport of pollutants, radiation, contaminants, chemicals or industrial, toxic or hazardous
substances or wastas;

"Environmental Liabilities" means any and all claims, actions, causes of action, damages,
losses, liabilities, contingent liabilities, obligations, penalties, judgments, amounts paid in
settlement, assessments, costs, disbursements, or expenses (including, without limitation, legal
fees amd costs, experts' fees and costs, and consultants' fees and costs) of any kind or of any
pature whatsoever that are asserted against a Party, by any person or entity other than a Party,
alleging Hability (including, without limitation, liability for studies, testing or investigatory costs,
cleanup costs, Tesponse costs, removal costs, remediation costs, containment costs, restoration
costs, corrective action costs, closure costs, Teclamation costs, reforestation costs, natural resource
damages, property damages, business losses, personal injuries, penalties or fines) arising out of,
based on or resulting from:

(3) the presence, release, threatened release, discharge or emission into the enviromment of
any hazardous materials or substances existing or arising on, beneath or above the Land
Tenement Area and/or emanating or migrating and/or threatening to emanate or migrate
from the Land Tenement Area to off-site properties;

(1) physical disturbance of the environment caused by or relating to Operations;

(iif) " the violation or alleged violation of any Environmental Laws arising from or relating to
‘ Operations; ot

vy the Open Pit.

“Escrow Agreement” means that agrecment between Aurion and Dragon Mining in the foqn
attached hereto as Schedule “D” pursuant to which certain Consideration Shares will be held in
escrow prior to their release to Dragon Mimning;

“Ex;chnnge” means the TSX Venture Fxchange;

“Exploration” means activities directed towards ascertaining (he existence, location, quantity,
qualily or commercial value of deposits of minerals or mineral resources;

“Finnish Subsidiary” means the wholly owned subsidiary of Aution incorporated under the jaws
of Finland to which this Agreement will be assigned by Aurion;
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*Government Fees" means all payments required by any law, rule or regulation to be paid to a
federal, state, municipal or other governmental authority, in order to locate or maintain any
mining leases or surface leases, claims or other tenures included in the Land Tenements
(including any Mining Rights obtained pursuant thereto) or Surface Rights;

“Indemni_ﬂed Party” means a Person whom Aurion or Dragon Mining, as the case may be, has
agreed to indemnify under Section 6;

“Indemnifying Party” means, in relation to an Indemnified Party. the Party to this Agreement
which has agreed to indemnify that Indemnified Party under Section 6;

“Interim Period” means that period of time between the Effective Date and the Purchase Notice
Date:

“Kutuvuoma Froject” means that mining project located 40 kilometres cast of the township of
Kittila and west of the township of Sodankyla which includes a granted mining lease, applications

for 18 claims and reservation areas, which collectively encompass a total area of 2,682.779
hectares, and which tenements are set forth in Schedule “A”;

“Land Tenements™ has the meaning set forth in the recitals;

wpand Tenement Area” means the area of land encompassed by the Land Tenements and the
Surface Rights;

*Law" or "Laws" means all European, federal, state, municipal and local laws (statatory,
common. or otherwise), rules, ordinances, regulations, grants, concessions, franchises, licenses,
orders, directives, judgments, decrees, and other governmental restrictions, including permits and
other similar requirements, whether legislative, municipal, administrative or judijcial in nature that
are applicable to the Parties, Land Tenements, Surface Rights and Qperations, or any of the
foregoing, regardless of whether or not currently in existence or enacted or adopted hereafter,
provided, however, that nothing in this definition is intended to make Laws applicable to the
Parties during periods when the Laws are not applicable by their terms or the timing of their
enactment;

“Liabilities and Costs” means all liabilities, obligations, responsibilities, losses, damages, costs
and expenses (including, without Limitation, reasonable fees and expenses of outside attorneys,
accountants and other professional advisors), fines, penalties and monetary sanctions, interast,
direct o indirect, abselute or contingent, past, present or future;

“Mining Licence” meaning Kutuvnoma mining licence 4843 oranted December 15, 1998.

“Mining Right" means any of the following: (i) mineral claim (in Finuish: valtaus, as definad
under the Finnish Mining Act of 1965 (503/1965, as amended)), (if) claim reservation; varaus as
defined under the Finnish Mining Acts of 1965 or 2011(iii) application for a mineral claim, (iv)
exploration permit (in. Finnish: malminetsintilupa, as defined under the Finnish Mining Act of
2011 (62172011, as amended)), (v) application for an exploration permit, (vi) Claim Reservation,
{vii). notification/application for a Claim Reservation, (viil) mining licence (in Finnish:
kaivasoikens or kaivosiupa, as defined under the Finnish Mining Acts of 1965 or 2011), and/or
(ix) application for a mining licence.

“Net Smelter Returns” has the meaning set forth in Schedule “E7;
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*NI 43-101" means National Instrument 43-101, Standard for Disclosure for Mineral Projects;

;Open Pit” means the open pit mine abandoned on the lands associated with the Kutuvuoma
roject;

“Operations” means every kind of work done or in respect to the Exploration, Production and the
abandonment _of the Land Tenements (including any Mining Rights obtained pursuant thereto)
and/or the minerals extracted therefrom including, investigating, exploring, developing and

maintaining the Land Tenements, preparing reports, estimates and studies, designing, equipping,

imp}'oving, surveying, constructing, coring, mining, processing, rehabilitation, reclamation and
environmental protection;

“Parties” means all of the parties to this Agreement and “Party” means any one of them;

“Permits” means permits, licenses, decisions of Mining Rights and regulatory approvals in
connegtion with Explotation or Production;

"Permitted Encumbrances’ means public or statutory obligations which are not due or
delinquent,

“person” means any person, individual, company, partnership, trust or amy other nom-
sovernmental entity or any govermmental entity;

“Projects” means collectively the Kutuvuoma Project and the Silasselka Project;

“Production” means the extraction of minerals in commercially viable quantities with the
intention to operate a commercial mining venture with an opportunity to make a net-profit or as
otherwise defined by Law;

#Purchase” has the meaning set out in Section 6.) hereof;

«“Purchase Notice™ has the meaning set forth in Section 6.5;

“Purchase Notice Date” means the date set forth on the Purchase Natice

“Purchase Price” has the meaning set out in Section 6.2 hereof;

“Services Agreement” means that agreement between Aurion and/or the Finnish Subsidiary and
Dragon Mining pursuant to which Dragon Mining provides field management, geological and
other telated services for the Land Tenements and/or the minerals extracted as a result thereof,
and the material terms of which are set forth in Schedule “F”.

“Silasselka Project” means that mining project located 30 kilometres north of the Kittila
township which includes a granted claim reservation area, 2 reservation applications and
applications for 17 claims, which collectively encompass a total area of 27,773.23 heetares, and
‘which tencments are sot forth in Schedule “A™;

'f“Surfgce Rights” means land ownership or similar title to land {e.g. leasehold);

“Third Party Claim” has the meaning set forth in Section 5.4;

«Tyukes™ has the meaning set forth in Section 2.1(c);
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“11.8, Person™ has the meaning ascribed 1o it in Regulation 3 under the United States Securifies
Act of 1933, as amended;

“IJ8 Securities Act” means the United States Securities Act of 1933, as amended; and

“YWAP” means the volume weighted average price of the Commeon Shares on the Exchange.

1.2 (Elurrencx, Tn this Agreement, unless specified otherwise, references to dollar amounts arc in
uros.
1.3 Schedules. The following are Schedules attached to and incorporated by reference in this

Agreement which are deemed to be part hereof:

Schedule *A” — Land Tenements
Schedule “B” — Areas of Interest
Schedule “C” — Covenants Undertaking
Schedule “D™ — Escrow Agreement
Schedule “E” — Net Smelter Return
Schedule “F* — Services Agresment Tenms
14  Conditions Precedent. This Agreement is subject to Aurion receiving all approvals required by
the Exchange and Tukes accepting the bond (vakuus) proposal of Dragon Mining for the Mining
Licence without material change. which are conditions precedent to the obligations of the Parties
set forth in this Agresment becoming enforceable.
2. REPRESENTATIONS AND WARRANTIES OF DRAGON MINING
2.1 Dragon Mining represents and warrants to Aurion that at the Effective Date and as of the

Purchase Notice Date (unless expressly stated otherwise).

(a) it has been duly incorporated under the Jaws of Finland, validly exists as a corporation in
good standing under the laws of Finland, is legally entitled to hold its interest in the Land
Tenements and shall remain so entitled to jts interest in the Land Tenements during the
term of this Agreement;

(b) except for the Surface Rights, it is the legal and beneficial owner of a one hundred
percent (100%) interest in the Land Tenements, free and clear of all Encumbrances other
T.han Permitted Encumbrances;

(©) the Land Tenements have been duly and validly Jocated pursuant to the laws of Finland
and are tecorded in the names set out in Schedule “A”, and are in good standing in the
office of Turvallisuus ja kemikaalivirasto, the Finiish Safety and Chemicals Agency
(“Tukes” or “Tukes, the Finnish mining authority™ on the date hereof and until the dates
et out in Schedule “A™;

(2] the Land Tenements are accurately described in Schedule “A”, including all claims and
lease maintenance fees and granting fees required to keep the Land Tenements in good
standing as of the Effective Date;
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as of the Effective Date, except for the excavation fee (30 euros per metric hectare per
annum plus either a reasonable fee for the excavated minerals under the 1965 act or a
0.15% fee for metallic minerals under the 2011 mining act) due to the owners of the
Surface Rights, the Land Tenements are not subject to any mining royalties imposed (i)

by the Government of Finland or any other local authority in Finland or (ii) pursvant to
any agreetent;

as of the Effective Date, it has paid all Government Fees and any other fees, taxes,
assessments, rentals, levies or other payments (as may be required to be made relating to
the Land Tenements, including payments and/or damages to owners of Surface Rights);

as of the Effective Date, it has duly filed all reports and returns required to be filed with
governmental authorities and has obtained all governmental permits and other
governmental consents, except as may be required after the execution of this Agreement,
and all such permits and consems are in fuil force and elfect, and no proceedings for the
suspension or cancellation of any of them, and no investigation relating to any of them, is
pending, or to the knowledge of Dragon Mining, threatened and none of them will be
adversely affected by the entry into this Agresment;

thete are no Encumbrances against the Land Tenements other than the Permitted
Encumbrances;

there is no adverse claim or challenge against or to the ownership of or title to the Land
Tenements, nor to its knowledge is there any basis therefor, and thete are no outstanding
agreements ot options to acquire or purchase the Land Tenements or any portion thercof;

except for the obligations associated with the closure of the mining activities which have
ocenrred pursuant to the Mining License, there are mo outstanding Environmental
Liabilities or other obligations or liabilities, contingent or otherwise, related to
snvironmental, reclamation or rehabilitation work associated with the Land Tenements or
within the Land Tenement Area ot arising out of Exploration, development work or
mining activities previously carried out by Dragon Mining, its agents or confractors or on
the Land Tenements or the within the Land Tenement Area;

thete are no actions, suits, claims, proceedings, litigation or investigations pending or
threatened against it that relate to the Land Tenetments, or that could, if continued,
adversely affect the ability of Dragon Mining to fulfill its obligations wnder this
Agreement or Aurion’s ability to exercise its rights under this Agreement;

except for the obligations associated with the closure of the mining activities which have
occurred pursuant to the Mining License, there is no condition on the Land Tenements
that could tesult in any Environmental Liabilities or other type of cnforcement
proceeding, or aty recovery by any governmental agency or ptivate party of temedial or
removal costs, natural resources damages, property damages, damages for personal
injuries or other costs, expenses, damages Or injunctive relief arjsing from any alleged
injury or threat of injury to health, safety or the environment;

there are no rights of first refusal or other preferential rights of purchase attached to any
part of the Land Tenements,
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2.2

2.3

3.1

(n) it has unfettered legal access to the Land Tenements and the Land Tenement Areas in
accordance with the Mining Act (621/2011), and no comimission is payable or required
1o be paid by Dragon Mining in connection with such access and there is no fact or
condition which would result in the interference with or termination of such access;

(o) it has duly obtained all corporate authorizations for the execution of this Agreement and
for the performance of this Agreement by it, and the consummation of the transaction
herein contemplated shall not conflict with or result in any breach of any covenants or
agreements contained in, or constitute a default under, or result in the creation of any
encumbrance under the provisions of, its Articles or comstating documents or any
shareholders’ or directors’ resolution, indenture, agreement or other instrument
whatsoever to which it is a party or by which it is bound or to which it may be subject;

(p) no proceedings are pending for, and it is not aware of any basis for the institution of any
proceedings leading 1o, its dissolution or winding-up ot the placing of it in bankruptcy or
subject to any laws governing the affairs of insolvent persons;

(q) there are no outstanding agreements, leases or options to acquire or purchase any interest
in the Land Tenements or any portion thereof;

(1) this Agreement is a valid and binding agreement enforceable against it in accordance
with its terms, subject to bankruptcy, insolvency and other Jaws affecting the rights of
cteditors generally and subject to the qualifications that equitable remedies may be
granted in the discretion of a cowrt of competent jurisdiction and except that rights of
indemnity, contribution and waiver of contribution may be limited under Law; and

(s) it is knowledgeable of, or has been independently advised as to, the applicable securities
laws of Finland which would apply to this Agreement, if any.

Dragon Mining acknowledges that the representations and warranties set forth in Section 2.1
hereof form a part of this Agreement and are conditions upon which Awurion has relied in entering
into this Agreement.

The Parties also acknowledge and agree that the represemtations and warranties set forth in
Section 2.1 hereof are provided for the exclusive benefit of Aurion and the Finnish Subsidiary,
and a breach of any one ot more thereof may be waived by Aurion in whole or in part at any time
without prejudice to its rights in respect of any other breach of the same or amy other
representation or wartanty.

REPRESENTATIONS AND WARRANTIES OF AURION
Aurion represents and warrants to Dragon Mining that:

(a) it has been duly incorporated under the laws of the Alberta, and validly exists as a
~ corporatien in good standing under the laws of the Provines of Alberta;

(h) it has undertaken its own due diligence and has not relied upon any information provided
" by Dragon Mining in respect to the matters the subject of this Agreement other than as set
forth in this Agreement;
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4.1

472

(c) it is a “reporting issuer” under the securities laws in the provinces of British Columbia,
Alberta and Ontario, and is in compliance with all continuous disclosure requirements
thereunder, and is not in default of such legislation or any regulation thereunder;

(5)) the Conunon Shares are listed on the Exchange under the stock symbol “AU and there
are presently 38,540,641 Common Shares,2,982,500 options and 13,750,594 warrants to
acquire Common Shares, issued and outstanding;

(&) it has duly obtained all corporate authorizations for the execution of this Agreement and
for the performance of this Agreetnent by it, and the consunumation of the transaction
herein contemplated shall not conflict with or result in amy breach of any covenants
aprecments contained in, or constitutc a default under, or result in the creation of any
encumbrance under the provisions of) its Articles or constating documents ot any
shareholders’ or directors’ resolution, indemture, agreement or other instrument
whatsoever to Which it is a party or by which it is bound or to which it may be subject;

(D no procgedings are pending for, and it is not aware of any basis for the institution of any
proceedings Jeading to, its dissolution or winding-up or the placing of it in bankrupwy or
subject to any laws governing the affairs of insolvent persons;

{g) this Agreement, subject to receiving the requisite approval of the Exchange, is a valid and
binding agreement enforceable against it in accordance with its terms, subject to
bankruptcy, insolvency and other laws affecting the rights of creditors generally and
subject to the qualifications that equitable remedies may be granted in the discretion of a
court of competent jurisdiction and except that rights of inderanity, contribution and
waiver of confribution may be limited under Law; and

(h) upon issuance in accordance with the terms and conditions of this Agreement, the
Consideration Shares will be validly issued, fully paid and non-assessable.

Aurion acknowledges that the representations and warranties set forth in Section 3.1 hereot form
a part of this Agreement and are conditions upon which Dragon Mining has relied in entering into
this Agreement.

The Parties also acknowledge and agree that the representation and warranties set forth in Section
3.1 hereof are provided for the exclusive benefit of Dragon Mining, and a breach of any one or
more thereof may be waived by Dragon Mining in whole or in party at any titne without prejudice
to their rights in respect of any other breach of the same or any other representation or warranty.

SECURITIES LAWS

Prospectus Exemption— the Parties acknowledge that the issuance of the Consideration Shares by
Aurion to Dragon Mining as contemplated herein will be made pursuant to ah exemption from the
registration and prospectus requirements of applicable securities laws.

Compliance with Securities Laws — Dragon Mining confirms to and covenants with Auricn that:

(a) it will comply with all requirements of applicable secunities faws in connection with. the
issuance to it of the Consideration Shares and the resale of any Consideration Shares;

(17102988, _2.dac) 10
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4.3

5.1

5.2

{b) the Congideration Shares have not been registered under the U.3. Securitics Act or the
securities laws of any state of the United States and that Aurion does not intend to
register the Consideration Shares under the U.S. Securities Act, or the secunties laws of
any state of the United States and has no obligation to do s0;

(&) it is not a U.S. Person and is not acquiring the Consideration Shares for the account or
benefit of any U.S. Parson;

{d) the jssuance of the Consideration Shares to Dragon Mining does not contravene any of
the applicable securities legislation of Finland and does not give fise to any obligation of
Aurion to prepare and file a prospectus, registration statement ot sitilar document or 10
register the Consideration Shares or to make any filings or seek any approvals of any
kind whatsoever from any regulatory authority of any kind whatsoever in Finland; and

{e) the issuance of the Consideration Shares to Dragon Mining complies with all applicable
securities laws of Finland and will not cause Aurion to become subject to or comply with
any disclosure, prospectus of reporting requirements under any such applicable laws.

Legend - upon the issuance of the Consideration Shares to Dragon Mining and until such time as
is no longer required under applicable securities laws, the certificates representing the
Consideration Shares will bear a legend required under National Instrument 45-102, Resale of
Securities, in substantially the following form:

“Unless permitted under securities legislation, the holder of this securily must not trade the
security before [insert the date that is 18 months, & months, 4 months and 4 months and a day
after the distribution date for each tranche respectivelp].”

INDEMNIFICATION

SllrvivEl of Representations, Warranties and Covenants

The representations and warranties ol Aurion and Dragon Mining contained in this Agreement
shall survive the completion of the Purchase for a period of two years. The covenants and
agreements of Aurion and Dragon Mining contained in this Agreement shall survive the Purchase
in accordance with their terms. Notwithstanding anything in this Agreement to the contrary, any
represeniation or warranty that is the subject of a claim that is asserted in writing within the
survival period specified in this Section 5.1 shall survive with respect to such claims or disputes
until the final resolution thereof.

ndemnification by Dr ining
Dragon Mining shall indemnify, defend and hold Aution, the Finwish Subsidiary and each of their
respoctive directors, officers, shareholders, employees, agents and regresentatwcs harmless
respect of any Liabilities and Costs which may be made or brought against one or more of them
or which one or more of them may suffer or incur as a result of, in respect of or arising out of:

(a) | any breach by Dragon Mining of any of its covenants or agreements in this Agreement;

(k) ©  any failure of Dragon Mining to perform any of its obligations in this Agreement; or

(17102968 _2.doc) 11

i

(e



2.3

5.4

5.5

(e) the failure of any representation or warranty made by Dragon Mining in this Agrecment

to be frue or cotrect as of the Effective Date and, as applicable, the Purchase Notice
Date.

Indemnification by Aurion

Aunrion agrees to indemnify, defend and held barmless Dragon Mining its directors, officers,
shareholders, employees, agents and representatives from and against any and all Liabilities and
Costs which may be made or brought against one or more of them of which one or more of them
may suffer or incur as a result of, in respect of or arising out of:

(&) any breach by Aurion of any of its covenants or agreements in this Agresment;
(b) any failure by Aurion to perform any of its obligations in this Agreement; or

(<) the fajlure of any representation or warranty made by Aurion in this Agreement to be true
or correct as of the Effective Date.

Notice of Claims

[f an Indemnified Party becomes aware of a claim in respect of which indergmification is provided
for pursuant to either of Section 3.2 or 5.3, as the case may be, the Indemnified Party shall
promptly give written notice of the claim to the Tndemnifying Party. Such notice shall specify
whether the claim. arises as a result of a claim by a Person against the Indemnified Party (a
*Third Party Claim") or whether the claim arises as a result of a claim by one party against the
other (a "Direct Claim"), and shall also specify with reasonable particularity (to the extent that
the information is available):

{1 the factual basis for the claim; and
(i) the amount of the claim, if known.

Notwithstanding the foregoing, the failure of the Indemmified Party to provide notice in the
manner ot at the time specified in this Section 5.4, shall not reduce the obligations of the
Indemnifying Party under this Section 5 in respect of uny Liabilities and Costs incurred by the
Indemnified Party, provided that in no event may any Party make a claim for indemmity under
this Agrtesment within respect to any representation or warranty if notice of such claim is not
snade within the applicable survival period specified in Section 3.1 hereof.

Direct Claims

In the case of a Direct Claim, the Indemnifying Party shall have 60 days from receipt of notice of
the Ditect Claim within which to make such nvestigation of the Direct Claim as the
Indemnifying Party considers necessary or desirable. For the purpose of such investigation, the
[ndempified Party shall make available o the Tndenmifying Party the information relied upon by
the Tndemnified Party to substantiate the Direct Claim, together with all such other information as
the Indemmifying Party may reasonably request. If both Parties agree at or before the expiration
of such 60 day period (or any rmutually agreed upon extension thereofy to the validity and amournt
of such Direct Claim, the Indemnifying Party shall immediately pay to the Indemnified Party the
full agreed upon amount of the Direct Claim, failing which the matter shall be referred to binding

(17102888_g.dac) ‘ 12

&=



arbitration in such manmer as the Partles may agree or shall be determined by a court of
competent jurisdiction.

56  Third

Clai

Tn the case of Third Party Claims in respect of which indemnification is sought:

(17102988 2 dac)

(a) The Indemnified Party shall give prompt notice, and in any event within 20
Business Days, to the Indemnifying Party of any such Third Party Claims made
upon the Indemnified Party. In the event of failure to give such notice, such
failure shall not preclude the Party seeking indemnification but its might to
indemnification shall be reduced to the extent that such delay prejudiced the
defence of the ¢lajm or increased the amount of liability or cost of defence.

( The Indemnifying Party shall have the right, by notice to the Indemnified Party
given not later than 30 Business Days after receipt of the notice described in the
above subsection, to assume control of the defence, compromise or settlement of
the claim, provided that such assumption shall by jis terms, be without cost of the
Indemnified Party, and provided the Indemnifying Party acknowledges in writing

it abligation to indemnify the Indemnified Party in accordance with the terms of
this Agreement.

Upon assumption of control of any claim by the Indemnifying Party as set out in
subsection (b) hereof, the Indemnifying Party shall diligently proceed with the defence,
compromise or settlement of the claim at its sole cost including, if necessary the retention
of counsel reasonably satisfactory to the Indemnified Party, and in connection therewith,
the Indemnified Party shall cooperate fully, but at the expense of the ndemmifying Party
with respect to any out-of-pocket expenses incurred, to make available all pertinent
information and witnesses under the Indemnified Pasty’s control, PROVIDED THAT the
Indemmificd Party may participate, through counsel chosen by it and at its own expense, in
the negotiation, settlement or defemce of any such lawsuit or other claim. The
Indemnifying Party shall not, without written consent of the Indemnified Party (which
written consent shall not be unreasonably withheld), pay, compromise or settle any such
{awsuit or claim, except that the Indemmifying Party shall have the right to pay, settle or
compromise any lawsuit or other claim involving only money damages (or to pay, settle or
comprotise the money damages portion of any such lawsuit or other claim) without the
consent of the Indemnified Party, if and only if. such settlement or compromise jncludes a
full release of the Indemnified Party from any and all liability, in connection with the
matters raised in such lawsuit or clam.

(c) The final determination of the claim pursuant to this Section, including all related
T costs and expenses, will be hinding and conclusive upon the Parties as to the
validity, as the case may be, of such claim against the Indemnifying Party.

() If the Indemmifying Party does not assumne control of a claim as permitted in this
Section, the Indemnified Party shall be entitled to make such settlement of the
claim as in its sole discretion may appear advisable, and such settlement or any
other final determination of the claims shall be binding on the Parties.
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5.7 Limitation on Indemnification

The indemnification provisions in this Section 5 shall apply to claims for breach or inaccuracy of
representations and warranties to a maximum amount of the Purchase Price (which shall be
valued as of the date of the indemnity claim).

5.8 Exclusive Remedy

In the absence of fraud, the provisions of this Section 5 shall be the exclusive remedy of the
Parties in the event of any breach of or inaccuracy in any representation or watranty of a party
under this Agreemnent. For clarity, this Section 5.8 shall not apply to breach of covenants or other
agreements of the Parties contained in this Agreement.

&. PURCHASE COMMITMENT

6.1 Aurion has agreed to acquire Dragon Mining’s entire beneficial interest in the Land Tenements
(the “Purchase™), such interest consisting of an undivided one hundred pereent (100%) legal and

beneficial intcrest in the Land Tenements free and clear of all Encumbrances except the Permitted
Encumbrances.

6.2 Purchase Price. Aurion are to Purchase 100% interest in the Land Tenements by issuing to
Dragon Mining 6,000,000 Consideration Shares and incurring the Direct Exploration Expenditure
of EUR 1,000,000 on the Projects, in accordance with the payment schedule provided in Table 1.
(the “Purchase Price”)

Table 1 — Payment Schedule

‘Sigping (subject to | Upon . the | Upon the | Third

fulfilment of the | Kutuvuoma - | Silasselkd Claim | Anniversary of
| condition Claim- . . | Applications 1-19 | the Kutuvuoma
precedent) . ‘Applications 4-21 | as  listed  in | Claims 4-21 and

as . listed  in| Schedule “AM | Bilasselki

Schednie “A” laud  sublect 1o | Claims 1-19 .as
'and  subject to | Section 6.2 (a) | listed in
Section . 6.2(a) | becoming valid. | Schedule = “A”

* | becoming valid . | | and subject to
I Section * 6:2(d)
| becoming valid. .
BrrectT | 1,000,000
Exploration
 Expengitures.
(EUR) i
Conﬁfderahon 2,000,000 1,000,000 1,000,000 2,000,000

Shares,

| fa) Any one of the claim applications set forth in Schedule “A” shall be withdrawn by
- Dragon Mining on the written request of Aurion. Should any one of the Kutuvuoma
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8.3

6.4

6.3

claim applications 4-21 as listed in Schedule “A™ or the Silasselkd claim applications 1-
19 as listed in $chedule “A” not be granted by Tukes for any reason (other than the
withdrawal of the application by Dragon Mining on the written request of Aurion) the
number of Consideration Shares and the amount of the Direct Exploration Expenditure
obligation shall each be reduced by the percentage of the land area not granted by Tukes
is to the total land area contained within Kutuvuoma claim applications 4-21 and the
Silasselkd claim applications 1-19 as listed in Schedule *A”,

{b) Notwithstanding the time periods and dates set out above in the Payment Schedule, Table
], Aurion in its sole diseretion, may incur the Direct Exploration Expenditures and issue
the Consideration Shares at such earlier dates as it determines., Direct Exploration
Expenditures may be incurred, at Aurion’s sole and absolute discretion, on the
Kutuvuoma Project and/or the Silasselka Project. Aurion may expend the full Direct
Exploration Expenditure obligation on one Project to the complete exclusion of the other.
Any direct Exploration Expendinmes incurred prior to the third ammiversary of the
Kutuvinoma and Silasselka claims as listed in Schedule “A” becoming valid shall be
accumulated and apply against the expenditure obligation of EUR 1,000,000 as set forth
in Section 6.2. The Purchase shall be completed upon completion of the payment of the
Purchase Price and the delivery of the Purchase Notice.

Consideration Share Escrow. The 2,000,000 Consideration Shares received by Dragon Mining,
on signing this Agreement and approval of this transaction by the Exchange will be escrowed for
18 months from the date of lssuance of such shares in accordance with the Escrow Agreement.
Any other Consideration Shares received by Dragon Mining within 18 months from the date of
issuance of these 2,000,000 Consideration Shares shall also be escrowed in accordance with the
Escrow Agreement for the remaining portion of such 18 month time period.

Consideration Shares Resale Restrictions. Dragon Mining acknowledges that the Consideration
Shares will be subject to such resale restriciions and hold periods as may be imposed by
applicable securities legislation and the policies of the Exchange. In addition, upon the expiry of
any applicable resale or hold period, if Dragon Mining intends to sell any of the Consideration
Shares held by it, it shall inform the directors of Aurion of such. intent as soon as practicable. The
directors of Aurion and representatives of Dragon Mining will engage in discussions for a
minimum period of one week with a view to identifying potential buyers for these shares on terms
in line with the market price of Aurion Shares on the Exchange based on 5 day VWAP
immediately before the agreed settiement date.

Purchase Motice. In the event Aurion has paid the Purchase Price, it must deliver to Dragon
Mining a written notice (the “purchase Notice’) which sets forth and attaches evidenee
satisfactory to Dragon Mining that Aurion has delivered to Dragon Mining the Consideration
Shares and incurred the Direct Exploration Expenditures as required by Section 6.2. On delivery
of the Purchase Notice, Dragon Mining shall transfer to Aurion’s Finnish Subsidiary Dragon
Mining’s entire undivided 100% legal .nd beneficial intcrest in the Land Tenements, and take
whatever steps are required to register such transfer with the applicable authorities in accordance
with the Laws of Finland within 5 days of receipt of the Purchase Notice, The Parties
acknowledge that claim reservations and applications for the same are not transferable, and that
applications for mineral claims and applications for exploration permits are not explicitly
transferable under Law, but that Tukes, the Finnish mining authority, accepts in practice the
transfer of such applications. To the extent such Land Tenetnents are not directly or easily
transferable to Aurion, such Land Tenements shall be held in trust by Dragon Mining as bave
trustee-for Aurion, and transferred to Aurion through such mechanism and with such timetable as
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6.6

6.7

6.8

6.9

6.10

6.11

will be directed by Aurion. Such transfer may, with respect to reservations, e.2. be carried out
according to a procedure where Aurion directs Dragon Mining to apply in Dragon Mining’s name
for exploration licences or c¢laims regarding all or some of the reservations (as directed by
Aurion), and such applications are simultaneously or subsequently (as directed by Aurion), o the
exploration licence or claim granted as a result of such application, transfetred to Aurion.

Operator. For the duration of this Agreement, Aurion will be the operator responsible for
Exploration of the Land Tenements.

Bonus Pavments. Aurion will malke bonus payments to Dragon Mining as follows:

(a) EUR 2,000,000 in cash or the equivalent of such in Common Shares (share price based
on 5 day VWAP immediately before the agreed settlement date) at Aurion’s discretion
upon the defining of one million ounces of gold equivalent material within the Projects
and the Areas of Interest (provided it is an Aurion or Associated Third Party Permit) that
is categorized as Measured and Indicated in accordance with the Australasian Code of

Repotting of Exploration Results, Mineral Resources and Ore Resources or NI 43-101;
and

) EUR 1,000,000 in cash or the equivalent in Common Shares (shate price based on the 3

day VWAP immediately before the agreed settlement date) at Aurion’s diseretion upon
the defining of every additional one million ounces of gold equivalent material within the
Projects and the Areas of Interest (provided it is an Aurion or an Agsociated Third Party
Permit) that is categorized as Measured and Indicated in accordance with the Australasian
Code for Reporiing Exploration Results, Mineral Resources and Ore Resources or NI 43-
101.

Areas of Interest. Any new Mining Rights acquired by Aurion or an Associated Third Party
wholly or partly, or by Dragon Mining wholly or partly, within the Areas of Interest after the
excoution of the Letter of Intent dated 2 March 2014 will become part of the Kutuvuoma or
Silasselkd Project, as applicable, and be subject to all the terms and conditions of this Agreement.

Third Party Partner, Aution has the option to seek a third party partner after one year from the
Effective Date, the incoming partnet to honour fully this Agreement. The Third Party to execute
a deed or agreement with Aurion and Dragon Mining acceptable to Aurion and Dragon Mining,
gach acting reasonably, verifying this.

Right of First Refusal. Dragon Mining will have the night to re-acquire one or both Projects
under & right of first refusal. In the event Aurion receives a bona fide offer (the “Principal
Offer™) in writing to purchase one or both of the Projects (the “Asset”) which offer Aurion is
willing to accept, Aurion shall make an offer in writing (the “Selling Offer”) to Dragon Mining
1o sell the Asset to Dragon Mining on the same terms and conditions as contained in the Principal
Offér. Dragon Mining may accept the Selling Offer within 30 days after its receipt thereof by
delivering notice of such acceptance to Aution. If the Selling Offer is not accepted within this
timeframe, Aurion shall be entitled to sell the Asset to the party making the Principal Offer, but
not on terms any more favourable to the party muking the Principal Offer than the terms
contained in the Principal Offer.

'f_;un'gﬁ"s Board of Directors. Aurion will arange for Dragon Mining, &t Dragon Mining’s
discretion, to have the right to nominate one qualified individual who is acceptable to the
Exchange, to serve on the Board of Directors of Aurion at the earlier of: (1) the third anniversary
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6.12

7.1

7.2

of the Kutuvuoma and Silasselka ¢laims as listed in Schedule “A” becoming valid and (ii) when
the purchase of 100% interest in the Land Te¢nements is complete and Aurion or its nominee is
the registered and beneficial ownet of such interests and rights.

Net Smelter Return, Dragon Mining shall retain a Net Smelter Return of three percent (3%) on
any deposit mined by Aurion or an Associated Third Party within the Projects and the Areas of
Interest as set forth in Schedule “B”. Aurion or its nominee may purchase (i) the full (3%) Net
Smelter Return at any time on or before the sixth (6™) anniversary of the Effective Date with a
one-off payment of EUR 4,000,000 in cash or (ii) one percent (1.0%) of the Net Smelter Return at
any time after the tenth (10™) anniversary of the Effective Date with a one-off payment of EUR
4,000,000 in cash, on the basis that Dragon Mining has not sold the WSKE to a third party in
accordance with the terms outlined in 6.12 (a). In exchange for payment, Dragon Mining shall
deliver to Aurion a quit claim or releage of the Net Smelter Return for portion thereof, as
applicable) in form and substance satisfactory to Aurion.

(a) After the sixth anniversary of the Effective Date, Dragon Mining at its discretion, will
have the right to sell the Net Smelter Return to a Third Party, Aurion will have the right
to acquire the Net Smelter Return under a right of first refusal. In the event Dragon
Mining receives a bona fide offer (the “Principal NSR Offer’) in writing to purchase all
ot part of the Net Smelter Return which offer Dragon Mining is willing to accept, Dragon
Mining shall make an offer in writing (the “NSR Selling Offer™) to Aurion to sell the Net
Smelter Return to Aurion on the same terms and conditions as contained in the Principal
NSE Offer. Aurion may accept the NSR Selling Offer within thirty (30) days after its
receipt thereof by delivering notice of such acceptance to Dragon Mining., If the N5R
Selling Offer is not accepted within this timeframe, Dragon Mining shall be entitled to
sell to the party making the Principal NSR Offer, but not on terms any more favourable to
the party making the Principal NSR Offer than the terms contained in the Principal NSR
Offer.

AMENDMENT TO THE LAND TENURE MANAGEMENT

Aurion may, at any time, and from time to time, notify Dragon Mining that it wishes to modify
the Land Tenements by:

(a) . acquiring additional Mining Rights internal to or within the Areas of Interest in the name
of the Finnish Subsidiary by applying for such right or acquiring it from third parties; or

(b) reducing the surface area of any of the Mining Rights in Schedule “A” (which for clarity
will not impact the number of Consideration Shares to be issucd to Dragon Mining ot the
amount of the Direct Exploration Expenditure to be incurred by Aurion.)

Prior to reducing the surface area of any of the Land Tenements, Aurion agrees to provide
Dragon Mining with 30 days wiitten notice of its intent to reduce the size of the Mineral Rights or
any one or more thereof. Dragon Mining may request the return of any Land Tenements related
to any surface area Aurion was intending to abandon at its sole cost and account within the said
30 days. For further certainty, Dragon Mining hereby agrees to pay all costs inc:lme:d by Dragon
Mining and Aurion related to the retwrn of any Mineral Rights as permitted in thus sub-pa{”agraph
723, The return of any Mineral Rights requested by Dragon Mining as permitted herein shall
oceur within 45 days of Dragon Mining requesting the returm. Aurion may abandon any Mineral
Rights, or parts thereof, not requested to be retumed to Dragon Mining at the termination of the
30 days written notice petiod.
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OBLIGATIONS OF THE PARTIES DURING THE INTERIM PERIOD

8.1 Aurion hereby covenants and agrees that prior to the Purchase and for so long as it is acting as
operator it will:

(a) maintain the Land Tenements in good standing by the doing and filing of applicable
assessment work or the making of payments in lien thereof, by the payment of mining
duties and the performance of all other action which may be necessary in that regard and
in order to keep the Land Tenements free and clear of all Encumbrances except the
Permitted Encumbrances and those at the time contested in good faith by Dragon Mining
or Aunion;

(b) file all applicable assessment work carried out in respect of the Land Tenemenis as
required under all applicable mining legislation;

(c) permit Dragon Mining or its duly authorized agents, upon reasonable prior notice 1o
Aurion, to have access to the Land Tenements in order to examine any work carried out
by Aurion, provided, however, that neither Dragon Mining nor its agents shall interfere or
obstruct the operation of Aurion, its servants and agents on the T.and Tenements, and
further provided that Dragon Mining or its agents shall enter upon the Land Tenement
Area at their own risk and that Dragon Mining agrees to indemmify and save Aurion
harmless from all loss or damage of any nature or kind whatsoever in any way referable
to the entry of, presence on, or activities of either Dragon Mining or its agents while on
the Land Tenements Area including, without limiting the generality of the foragoing,
bodily injuries or death at any time resulting therefrom and damage to property sustained
Dy atly person or persons;

(d) conduct all work on or with respect to the Land Tenements in a careful and miner like
manner and in accordance with the Laws and indemnify and save Dragon Mining
harmless from any and all claims, suits or actions made or brought against it as a result of
work done by Aurion or with respect to Land Tenements; and

(e obtain and maintain, or cause any contractor engaged hereunder to obtain and maintain,
during any period in which active work Is carried out hereunder, adequate insurance.

B2 Notwithstanding any of the provisions of this Agreement, the Parties specifically agree that
except for the obligations associated with the Exploration and mining activities which have
occurred on the Mining License, Aurion shall not be responsible for rectifying any Surface
Rights, third party ot environmental damuge or be responsible for any Envirommental Liabilities
existing on or sustained by the Land Tenement Area or arising as a result of Exploration,
Production or any other activity associated with the Land Tenements prior to the Effective Date.
All Environmental Liabilities existing on, under or above the Land Tenement Area prior to the
Fffective Date shall be the sole obligation of Dragon Mining and Dragon Mining covenants and
agrees fo defend, indemnify and hold harmless Aurion, the Finnish Subsidiary and each of their
respactive directors, officers, employees and agents from all Liahilities and Costs of any nature of
Kind whatsoever in any way associated with or arising from such Environmental Liabilities.

$3  Dragon Mining covenants and agrees that prior to the Purchase:

@ - on behalf of Aurion and at Aurion’s instruction and cost, it will exetcise any right or
option for any extension or renewal of any Land Tenements;
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(b)

(=)

(d)

(€)

0

except for Permitted Encumbrances, it shall not create, suffer or pertnit the creation of
any Encumbrance of, against, or with respect to the Land Tenements or its rights or
interests therein, without the prior written consent of Aurion;

it will not sell, lease, transfer or otherwise dispose of the Land Tenements or its rights or
interast therein;

Aurion may take such action in the name of Dragon Mining as it shall deem necessary in
order to preserve the Land Tenements and enforce the performance of any third party of
their obligations associated therewith;

as scourity for all obligationa of Dragon Mining under this Agreement, it will pledge to
Aurion the right to exploit mining minerals based on a mining permit and the privilege
under an exploration permit which are or become the subject of this Agreement, all in
accordance with section 174 of the Mining Act (621/2011). This pledge agreement shall
be executed by Dragon Mining forthwith after the execution of this Agreement, and
Dragon Mining shall provide to Tukes written notification of the pledging in accordance
with section 174 of the Mining Act (621/2011) forthwith on such exploration permits and
mining licences being granted; and

it will provide prompt notice to Aurion of any communication. it has or receives from
Tukes or any other governmental authority with respect to the Land Tenements. Such
notice shall include a copy of any written corespondence and a written swimmary of any
oral communication.

9,  RIGHT OF ENTRY

9.1 Subject to the rights and privilege of Surface Rights land holders, during the term of this
Agreement, Dragon Mining and its affiliates shall not interfere with Aurion, the Finnish
Subsidiary, and its servants, agents and independent contractors use and (subject only to Sections
8.1(c) and 8.1(d)) grant to Aurion, the Finnish Subsidiary and their respective agents, employees
and contractors® rights in respect of the Land Tenements 10!

(a)

(b)

(©)

@

(e)

enter thereomn;

" have exclusive and quiet possession thereof;

do such prospecting, Exploration, development and/or ofber mining work thereon and
theteunder as Aurion in its solc discretion may determine practical under the provisions
of work programs;

bring upon and erect upon the Land Tenement Area such buildings, plant, machinery,
tools, appliances and/or equipment as Aurion may deem advisable; and

remove therefrom and dispose of reasonable quantities of ores, minerals, and metals for
the purposes of obtaining assays or making other tests.

10.  TERMINATION

10.1  If at any time prior to the full payment of the Purchase Price Aurion fails to adyance to Dragon
Mining any payment or issuance required under Section 6 hereof, or fails to incur any of the
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10.2

11.

12

12.1

122

13.

13.1

Direct Exploration Expenditures provided for under Section & hereof, or is in breach of any

representation or warranty contained herein, Dragon Mining may terminate this Agreement, but
only if:

(a) it shall have first given to Aurion a notice of default containing particulars of the payment
not advanced, the shares not issued, the Direct Exploration Expenditures not incurted, or
the representation or warranty breached, as applicable; and

()] Aurion has not, within thirty (30} days following delivery of such notice of default, cured
such default or shown efforts to diligently wotk towards curing the said default.

In the event this Agreement is terminated by Dragon Mining pursuant to Section 10.1 then Aurion
shall: (a) acknowledge no further interest (Jegal or beneficial) in the Land Tenements; and (b)
supply Dragon Mining with copies of all technical data generated on or for the Land Tenements
both in hard copy and digital formats and (c) not be entitled to the return of any payment made in
connection with this Agreement. On Aurion complying with its obligations under this Section
10.2 it shall have no further obligations or liabilities whatsoever to Dragon Mining under this
Agreement or at law or in equity, except for any Environmental Lisbilities which may arise as a
result of activities undertaken by or on behalf of Aurion on the Land Tenement Area.

ASSIGNMENT

Except for the assignment of Aurion to the Finnish Subsidiary, this Agreement shall not be
assigned by either Party without prior written consent of the other Party, which consent shall not
be unreasonably withheld. A change of Control shall be considered an assignment and subject to
the yestrictions sct forth in the preceding sentence.

FORCE MAJEURE

If a Party is at any time during the temn of this Agreement gither prevented or delayed in
complying with any provisions of this Agreement by reason of strikes, power shortages, fuel
shortages, fires, wars, acts of God, governmental regulations restricting normal operations,
shipping delays or any other reason or reasons (other than lack of funds) beyond the control of
that Party, the time limited for the performance by that Party of its obligations hereunder shall be

extended by a period of time equal in length to the period of each such prevention or delay.

Each Party shall give prompt notice to the other Party of each event of force majeure under sub-
paragraph 12.1 hereof and upon cessation of such event shall furnish the other Party with notice
to that effect together with particulars of the number of days by which the obligations of the Party
hereunder have been extended by virtue of such event of force majeure and all preceding events
of force majeure.

CONFIDENTIAL INFORMATION

No information in respect of the activities carried out with respect to the Land Tenements or any
portipn thereof by Aurion during the Purchase shall be disclosed by either Dragon Mining or
Aurion without the prior written consent of the other, but such consent shall not be withheld in
respect of information required to be publicly disclosed pursuant to applicable securities or other
Laws compelling such disclosure. In the evenl cither Dragon Mining or Aurion proposes to
disclosc any such information, it shall first pravide to the other writtenl notice of the information
proposed to be published at least three (3) business days prior to the publication of such
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mformation. In the event the Party receiving such written notice has not provided comments to
the Party sending such written notice within three (3} business days of the receipt of such written

natice, the other Party will be free to disclose such information without further reference to the
Party t¢ whom such writien notice was senf.

14. ARBITRATION

14.1  The Parties agree that all questions or matters in dispute with respect to the provisions of this
Agreement, including the accounting of manies expended by Aurion as provided for herein, the
calculation or payment of the Net Smelter Return or with respect to any other matter of a
financial nature hereunder, shall be submitted to arbitration pursuant to the terms hereof.

142 Tt shall be a condition precedent to the right of any Party to submit any matter to arbitration
pursuant to the provisions hereof that any Party intending to refer any tnatter to arbitration shall
have given not less thap thirty (30) days' priot written notice of its intention se to do to the other
Party together with particulars of the matter in dispute. On the expiration of such thirty (30) days,
the Party who gave such notice may proceed to refer the dispute to arbitration as provided for in
paragraph 14.3 hereof.

143  Any matter submitted to arbitration hereunder will be conducted before the London Court of
International Arbitrations pursuant to the London Court of International Arbitration Rules.

144  The Parties agree that the decision of the arbitrator shall be final and binding upon each of them.

15. NOTICES AND PAYMENT

15.1  Any notice, demand, payment or other communication under this Agreement will be given in
writing and must be delivered or sent by telecopier, email or courier and addressed to the Party to
which it is being given at the following addresses:

(a)  if to Dragon Mining:

DRAGON MINING OY
Kummunkuja 38

38200 Sastamela
Finland

Attention; The Directors
(b) if to Aurion:

AURION RESOURCES LTD.
120 Torbay Road

Suite W240

8t. John's, NL. AlA 2G8

Attention: Mike Basha, President

15.2 If notice, demand, payment or other communication is sent by telecopier or is delivered by e-mail
or courfer, it will bc deemed to have been received on the next business day following the day of

transmission or delivery, as applicable. W
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16,  FURTHER ASSURANCES

16.1  Each of the Parties hereto agrees to do and/or execute all such further and other acts, deeds,
things, devices, documents and assurances as may be required in order to carry out the true intent

and meaning of this Agreement, including the registration thereof against any of the Land
Tenements at the request of any Party.

17, TIME OF THE ESSENCE
17.1  Time shall be of the essence of this Agreement.

18. COSTS

18.1  Each of the Parties will be responsible for paying its own costs relating to the preparation and
execution of this Agreement.

19.  ENTIRE AGREEMENT

19.1  The Parties agree that the terms and conditions of this Agreement shall supersede and replace any
other agreements or arrangements, whether oral or written, heretofore existing among the Parties
in respect of the subject matter of this Agreement.

20. COUNTERPARTS

20,1 This Apreement and any certificate or other writing delivered in connection herewith may be
executed in any number of counterparts and any Party may execute any counterpart, each of
which when executed and delivered will be deemed to be an original and all of which
counterparts of this Agreement or such other writing, as the case may be, taken together, will be
deemed to be one and the same instrument. The exceution of this Agreement or any other writing
by any. Party shall not become effective until all counterparts hereof have been executed by all the

Parties.

21.  EXECUTION BY FACSIMILE

21.1  Each of the Parties will be entitled to rely upon delivery by facsimile, PDF or TIFF ol executed
copies of this Agreement and any certificates or other writings delivered in connection herewith,
and such copies will be legally effective to create a valid and binding agreement among the
Parties in accordance with the terms and conditions of this Agreement.

22.  TITLES

221 The titles to the respective paragraphs hereof shall not be deemed as part of this Agresment but
shall be regarded as having been used for convenience only.

23, GOVERNING LAW
23.1  This Agreement shall be governed by and construed in accordance with the laws of Finland.
4.  ENUREMENT

24.1  This :Agreement shall enyre to the benefit of and be binding upon the Parties and each of their
successors and permitted assigns, as the vase may be. Any transferee of all or a portion of the N\AB
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Land Tenements from Aurion, its successors and asgigns (including the Finnish Subsidiary), shall
acknowledge and subrogate itself to the obligations set out in paragraph 4 hereof.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF this Agreement has been executed as of the day and year first above
DRAGON MINING OY

Authorized Siggfi?é‘ C.-I\._..\L Witness

AURION RESOURCES LTD.

Per:

Authorized Signatory ' Witness

/0/‘4.; %C(Z@
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SCHEDULE "A"

LAND TENEMENTS
As defined in the Letter of Intent
Annual land
Project Tenament |D Tenement Name Type Araa (ha) owner
compangation
4843 Kutuvuoma ML 41.04% 50 €ha
9129/, Application Kutuvuoma 4 Claim 58.00
9128/2, Application Kutuvuoma 5 Claim 55.00
92751, Application Kutuvuoma & Claim 99.67
92756/2, Applicaiion Kutuvuoma 7 Glaim 98.76
9275/3, Application Kutuvuoma 8 Claim 69,52
G9275/4, Application Kutuvuarma 9 - Claim 049,79
9275/5, Application Kutuvuoma 10 Claim 99.85
9275/8, Application Kutuvuoma 11 Claim 99.82
Kutuvioma B275/7, Application Kutuvuoma 12 Clalm 88.64
4275/8, Application Kutuvuoma 13 Claim 98.17
92759, Appllcation Kutuvuoma 14 Claim 99.73
8275M10, Application Kutuvuoms 15 Claim 88.38
0275/11, Application Kutuvuorna 16 Claim 73.39
927512, Application Kutuvuoma 17 Clairn 33.01
92758/13._Application Kutuvuoma 18 Claim 58.87
9275/14, Application Kutuvuoma 19 Claim 09,26
9Z75/15, Application Kutuvuoma 20 Claim 87.12
9275/16, Application Kutuvuoma 21 Claim 91.00
Application Kutuyuoma Nerth Res 993.94
9202/1, Application Silagselks 1 Claim 89.97
9302/2_ Application Silagselkd 2 Clairm 89,91
8202/3, Application Silasselkd 3 Claim 99.93
5202/4, Application Silassalka 4 Glalm 89.35
&202/5, Application Silasselka 5 Claim 99.75
9202/6, Application Silagselkd 6 Claim 99.88
9202/19, Application Silassealki 19 Claim 56.67
920247, Application Silasselkd 7 Claim 99.89
9202/8, Applicatlon Silassalka 8 Clairn 99.39
| 8202/8, Application Sitasselks 9 Claim 99.69
6202/10, Application Silassalkd 10 Claim 99.95
g202111, Application Silgsselka 11 Claim 99.93
920212, Application Silasselki 12 Claim 99,82
§202/13, Application Slazgelkd 13 Claim 50.68
- 520214, Application Silasselkd 14 Claim 00.60
Sliasselkd 9202115, Applicaiion Sllasselka 15 Clajm 99.69
| 9202/18, Application Silassalki 16 Claim £9.78
820217, Application Silasselkd 17 Claim $9.59
a2p2/M 8, Application Silaszalkd 18 Claim 99.9%
9201/, Application Soppargkka 1 Claim 89.53
|_9201/2, Application Sopparakka 2 Claim 99.48
92h1/3, Application Sapparakka 3 Clairr) £0.93
$201/4, Application Sopparakka 4 Claim 99.84
9201/5, Application Sopparakka 5 Claim £9.64
§204/6, Application Sopparskka & Claim 96.91
9201/7, Application Sopparakka 7 Claim 99.80
.9201/8, Application Sopparakka B Claim 99.93
§201/9, Application Sopparakka 10 Claim 74.82
920110, Application Sopparakka 9 Claim 77.38
VA2012:0148-01H Sllaskaira Res 14,640
Application Silasselk East Res 10,293,456
(7i020882)




odifications performed after the signing of the Letter of Intent.

All modifications approved by A

\urion and Dragon Minin

Compenzation to

Project Tenement IB Tenement Name Type Area (ha) tha land owner,
per year
4843 Kutuvuoma ML 41.049 50 €/ha
8128/1, Application Kutuvuoma 4 Claim £6.00
F129/2, Application Kutuvuoma 5 Claim 56.00
9275/1, Application Kutuvuoma 6 Claim 59.67
927512, Applicatien Kutuvuoma 7 Claim 98.75
9275/3, Application Kutuvuoma 8 Claim 99.32
| 9275/, Application Kutuvuerma 9 Claim 98.79
9275/5, Application Kutuvusrma 10 Claim 90,85
927516, Application Kutuvugma 11 Claim 99.82
9ETS/T, Application Kutuvuoma 12 Claim 05.64
Kutuvugma 9275/8. Application Kutuvyoma 13 Claim 99.17
24759, Application Kutuviama 14 Clairm 09.73
9275/10, Application Kutuvuoma 15 Claim 98.39
| 9274711, Application Kutuvuoma 16 Claim 73.38
9275112, Application Kutuvuoma 17 Claim 85.01
927513, Application Kutuvuoma 18 Claim 98,87
9275/14, Application Kutuvusma 19 Claim 99,26
9275/15, Application Kutuvuprma 20 Claim 97.12
9275116, Application Kutyvuoma 21 Claim 51,00
Application Kutuvuoma North Reg 993.94
Application Kutuvuoma South Res 3343.23
H202/1, Application Silasselki 1 Claim 99.97
8202/2_Application Silassalks 2 Claim 98.91
9202/3, Application Silagselkd 3 Claim 59.93
QR02/4, Application Sllasselkd 4 Claim 75.02
92025, Application Silasselkd & Clairn 86.85
9202/8, Application Silagselkd 8 Claim 40.26
9202/9, Application Sllasselks 9 Claim §9.62
| 9202710, Application Silasselkd 10 Claim 99.88
Silassalks 9202/11, Application Silasselka 11 Cla'fm 839.86
9202/12, Application Gilassalks 12 Claim 90.59
9202/13, Appllcation Silasselkd 13 Claim 64.45
9202/14, Application Silassalka 14 Claim 51,68
8202715, Application Sllasselka 15 Claim 99.08
9202/18, Application Silgsselkd 16 Claim 99.71
02002/17, Application Silassalks 17 Claim 99.52
EOEHB, Application Sllagselks 19 Claim 99.85
| a202/19, Applicatlon Silasselka 18 Claim 96.60
VA2012:0148-01H Silaskaira Ras 14,640
Application Silasselkd East Res 10,2083.46

Res = Reservation; Claim = Claim applications as defined under the 1965 mining act; ML = Mining

license.

MNote: Fees rélating to the granting of the Mining Rights and charged by Tukes are not included in the

tables in Schedule “A”,

s
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SCHEDULE "B"

AREA REST

Kutuvuoma Project and the Area of Interest as defined in the Letter of Intent.

]

A B
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i AREA OF INTEREST 2

MINING
CONCESSION

Easting Northing
1 2,567,110 7 510,055
2 2,690,515 7,810,085
3 i 2,590,618 7,496,075
4 ' 2,567,110 7,496,075

Projection: Finnish KKJ Zone 2
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Silasselk#i Project and the Area of Interest as defined in the Letter of Intent.

__AREA oF &TERE&T'-V"‘

*.\ f:wi 'w f}tm Ws-

gL

zsgé

RESERVATION
APPLICATION

CLAIM

APPuc:AtmN

A

ﬂw

Easting _ Northing
1 T 2 528,960 7,681,840
2 2 552 D60 7,581,840
3 2 552 080 7,560,991
4 2 b4 467 7 580,994
5 B 2,545,815 7,558,057
8 2542 218 7 G52 846
7 2,542 204 7,557,928
g 2 538 931 7,557,792
9 2 535,103 7.556.633
10 2,530,011 7,555,417
11 2,540,945 7,553,722
12 2,540,558 7,882,713
13 2,539,134 7 553 468
14 2 538,608 7,552,721
15 " 2,528 960 7,552 721
Pro;ectian mesh KKJ Zone 2
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COVENANTS UNDERTAKING

THIS AGREEMENT made the 23 ™ day of E{g}y_, 2014,
BETWEEN;

Dragon Mining Limited, a2 company incorporated under the laws of
Australia,

(the “Covenantor™),
OF THE FIRST PART,
-and-

Aurion Resources Limited, a company incorporated vnder the laws of the
Province of Alberta, Canada

{the “Purchaser™)
OF THE SECOND PART,

WHEREAS Dragon Mining Oy (“Dragon Mining™), & wholly owned subsidiary of the
Covenator incorporated under the laws of Finland and the Purchaser have entered into a Purchase
Agreement dated M-'L;-z 27 . 2014, (the “Purchase Agreement”);

AND WHEREAS it is a condition of the Purchaser entering the Purchase Agreement and
agreeing to proceed to close the transactions contemplated thereby that the Covenantor makes
various undertakings with respect to the performance, discharge and/or payment of all .
Guaranteed Obligations (as defined herein) of Dragon Mining under the Purchase Agreement
which are due to or in favour of the Purchaser, from time to time;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
Purchaser entering into the Purchase Agreement, the sum of one dollar now paid by the Purchaser
to the Covenantor, and for other good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged), the Covenantor covenants and agrees with the Purchaser as
follows: :

ARTICLE 1
DEFINED TERMS

1.1 Definitions.
Iin this Agreement, unless otherwise defined, the following words and phrases shall have

the meanings described thereto:

"Agreement" means this agreement, including the recitals and all schedules attached to this
agreemert, gs amended or supplemented from time to time, and "hereby”, "hereof”, "herein”,
"hereunder”; "herewith”, "hereto” and similar tetms refer to this agreement and not to any
par'ﬁ.cula;l provision of this agreement;

1
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“Person” means any individual, partnership, litoited partnership, joint venture, syndicate, sole
proprietorship, company or corporation with or without share capital, unineorporated association,
trustee, trust, executor, administrator or other legal personal representative, regulatory body or
agency, government or governmental agency, awthority or entfity however designated or
constituted,

“Purchase Agreement” shall have the meaning ascribed thergto in the recitals to this
Agreement;

“Purchase Notice Date™ has the meaning set forth in the Purchase Agreement;

“Transaction” means the transaction contemplated by the Purchase Agreement;

Capitalized terms which are used and not otherwise defined herein shall have the same meanings
herein as attributed 1o them in the Purchase Agreement.

ARTICLE 2
GUARANTEE

3.1 The Covenantor hereby irrevocably and unconditionally guarantees to the Purchaser the
due and punctual performance and observation by Dragon Mining of its covenants, agreements
and obligations under the Purchase Agreement (including all indemmities due to the Purchaser)
whether present or future, direct or indirect, absolute or contingent, choate or inchoate, matured
or not, and the truth, accuracy, and completeness at all material times of any representations ot
warranties made by Dragon Mining as if the same had been made directly by the Covenantor
{(sugh guﬂ:(‘ameed covenants, agreements, obligations, representations, warranties, and indemnity
liability to the Purchaser being collectively called the “Guaranteed Obligations™).

3.2‘ This Agreement shall be a continuing guarantee of all of the Guaranteed Obligations. Tt
shall not be considered as wholly or partially satisfied by the performance of an obligation by, or
on behaif of, the Covenantor or by the payment at any time of any sum of money for the time
being due or remaining unpaid to the Purchaser.

3.3 The Purchaser shall not be bound to exhaust its recourse against Dragon Mining or any
securities or other guarantees it may at any time hold before the Purchaser will be entitled to
performange of the Guaranteed Obligations and payment from the Covenantor under this
Agreement, and the Covenantor renounces all benefits of discussion and division.

34 Ejpdn the first written demand by the Purchaser stating that there has been a non-
performance of a Guaranteed Obligation, the Covenantor shall forthwith perform, or cause 10 be
performed; or forthwith pay, as the case may be, all of the Guaranteed Obligations in respect of
which thé demand is made. The Covenantor liability to perform, or cavse to be performed, or to
make a payment to the Purchaser under the Guarantee shall arise forthwith after demand as
aforesaid has been made in writing by or on behalf of the Purchaser on the Covenantor. Hence
this Agreement constitutes a first demand guarantee (in Finnish “first demand — takuu™) on which
the Finnish ‘Act on Guarantees and Pledges for External Debt (361/1999, as amended) is not
applicable. Because this is a first demand guarantee and therefore our independent obligation, we
shall have no right to contest your right under the Agreement or otherwise to the amount you may
demand ffom us hereunder. Any and all payments to which you are entitled to from us hereunder
shaqll be pmd by us to you on your first written dernand as set forth herein, and such payments

A . Page |2
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shall not be subject to any litigation in or decisions or judgments from any coutt or arbitration
court, nor shall it be subject to any approval of Dragon Mining or any other entity.

3.5 The guarantee shall not be discharged or otherwise affected by any loss of capacity of the
Covenantor, by any change in the name of the Covenantor or in the objects, capital structute or
constitution of the Covenantor, by the sale of the Covenantor’s Securities or any part thereof, by
the Covenantor being amalgamated with a corporation generally, or by any other circumstance
which might constitute in whole or in part a defence available to or a discharge of, the
Covenantor or any other person in respect of the Guaranteed Obligations. Notwithstanding any
such event, the Guarantee this Agreement shall continue to apply to all Guaranteed Obligations
whether theretofore or thereafter incurred.

36  Apny Guaranteed Obligation that may not be recoverable by the Purchaser from Dragon
Mining as & guarantor shall be recoverable from the Covenantor as a principal covenantor,
warrantor, indemmnifier, representor or debtor under this Agreement.

3.7 In the event of any sale, transfer or other disposition of all or substantially all of its assets,
or in the event of the winding up or bankruptey, or any other insolvency proceeding, of Dragon
Mining, the purchaser shall rank in priotity to the Covenantor for its claim in respect of the
Guaranteed Obligations, if any, and to receive all dividends or other payments in respect thereof
until its ¢laim has been paid in full; all without prejudice to its claim against the Covenantor who
shall continue to be liable for any remaining unpaid balance of the Guaranteed Obligations.

3.8  All present and future debts, liabilities and obligations of Dragon Mining to the
Covenantor including, without limitations, shareholders loans, are postponed to the payment of
the Guaranteed Obligations.

ARTICLE 3
GENERAL

4.1 No amendment, supplement or waiver of any provision of this Agreement shall in any
event be effective unless it is in writing and signed by the Purchaser, and then such waiver or
congent shall be effective only in the specific instance and for the specific putpose for which
given. No waiver or act or omission of the Purchaser shall extend to or be taken in any manner
whatsoever to affect any subsequent breach of the Covenantor or the rights resulting there from.
No delay on the part of the Purchaser in the exercise of any right, power or remedy hereunder or
otherwisg “'éha.ll operate as a wajver thereof, and no single or partial exercise by the Purchaser of
any ;rightf power or remedy shall preciude any other or further exercise thereof or of another right,
poyyer of rémedy.

4.2, Ayxy provigion of this Agreement which is or becomes prohibited or unenforcsable in any
relgvant jﬂ*iﬁdicﬂm shall not invalidate or impair the remaining provisions hereof which shall, to
the maximum extent permitted by law, be deemed severable from such prohibited or
unﬁnfmcps,blc provision and any such prehibition or unenforceability in any such jurisdiction
shall natinvalidate or render unenforceable such provision in any other jurisdiction.

43" This Agreement shall be interpreted and governed in all respects by the laws of Finland.
The parties agree that all questions or matters in dispute with respect to the provisions of this
Agreement shall be submitted to arbitration before the London Court of International Arbitrations
pursuant to the London Court of International Arbitration Rules.

Lo Pae
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4.4 This Agresment shall enure to the benefit of and be binding vpon the Purchaser and its
successors, and the Covenantor and its successors.

4.5 The Covenantor shall from time to tine on the request of the Purchaser, execute and
deliver, under seal or otherwise, all such further agreements, instruments and docurments and do
all such further acts and things as the Purchaser may require to give effect to this Agreement.

EXECUTION PAGE FOLLOWS

Page | 4
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IN WITNESS WHEREOQOF this Agreement has been executed by the duly amthorized
officer(s) or director(s) of the Covenantor, executing in such capacity and not in their personal
capacity, as of the date first set forth above,

Dragon Mining Limited

Per:

Name: EA&‘SMM—‘
Title: -D\r.e 'S‘C""'

Page |5
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SCHEDULE “D*

ESCROW AGREEMENT



ESCROW AGREEMENT

THIS AGREEMENT made as of the day of , 2014,
AMONG:
AURION RESQOURCES LIMITED, 2 Company incorporated under
the laws of Alberta (the "Purchaser”)

- and -

DRAGON MINING OV, a company incorporated under the Laws of
Finland (the "Vendor")

-and -

McINNES COOPER, Barristers and Solicitors, having offices in the
City of St. John's, in the Province of Newfoundland and Labrador
{the "Escrow Agent")

WHEREAS pursuant to the provisions of a purchase agreement between the Purchaser
and the Vendor dated , 2014 (the "Purchase Agreement"), the Purchaser agreed to purchase the
La;id Tcncmcnts from the Vendor;

AND WHEREAS pursuant to the Purchase Agreement, the Purchaser agreed that jt
would deposit with the solicitors for the Purchaser, in escrow, certain of the Consideration Shares (the
“Es¢rowed Shares™);

AND WHEREAS the Fscrow Agent has agreed to hold the Escrowed Shares in trust in
accardance with the provisions of this Agreement;

AND WHEREAS capitalized tetms which are used and not otherwise defined in this
Agreement shall have the same tneaning as are given to them in the Purchase Agreement;

‘ NOW THEREFORE THIS AGREEMENT WITNESS that in consideration of the
mu]:qa] covenants and premises herein set forth, the parties hereto mutnally covenant and agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, unless otherwise defined, the following words and phrases shall have
the meanings described thereto:

"Asreement” means this agreement, including the recitals and all schedules attached to this agrecment, as
amended or supplemented from time to time, and "hereby”, "hereof”, "herein", "hereunder", "herewith”,
" here,to" and similar terms refer to this agreement and not to any particular provision of this agreement;

"qumess Day means a day other than Saturdays, Sundays and statutory holidays in the Province of
Newfoundland and Labrador and in Finland;

17035269 _3 doc



“Control” means, with respect to0 @ Person, the ability, directly or indirectly through one or more
intermediaries or other Persons, to direct or cause the direction of the management and policies of such
person through:

(a) the legal or beneficial ownership of voting securities, partnership interests or other
similar or equivalent ownership interests in a Person;

(b the right or ability to appoint or elect a majority of the divectors, trustees, managing
directors, managers or partners (including directors of a general partner) or individuals of
a comparable position of such Person; or
(o) the right or ability to appoint the management of such Person;
and “Controlled” means, with respect to a Person, being subject to the Control of another;
“Escrowed Shares™ shall have the meaning ziven to it in the recitals to this Agreement;

"Parties” means each of the parties to this Agresment,

"Person" includes an individval, partnership, firm, trust, body corporate, Government Entity,
unincorporated body of persons or association; afid

"quchﬁse Agreement” shall have the meaning given to it in the recitals to this Agreement;

“Release Dgte” means the date which s 18 months after the date of the issuance of the initial 2,000,000
Consideration $hares in accordance with the provisions of the Purchase Agreement.

1.2 ‘ Headings

The division of this Agreement into articles, sections and paragraphs and the insertion of
headings are for convenience of referance only and shall not affect in any way the meaning or interpretation
of this Agreement.
1.3 ~ Section References

Unless the context otherwise requires, references in thiz Agreement to an article, section,
paragraph, ¢lause, subclause or scheduls, by number, letter or otherwise refer to the article, section,
subgection, paragraph, clause, subclause or schedule, respectively, bearing that designation in this
Agrocment.
14 (ender, Plural and Derivatives

Inn this Apgreement, unless the contrary intention appears, words importing the singular

include the plural and viee versa; words importing gender shall include both genders and the neuter. [fa
terny 15 detined in this Agreement, a derivative of that term shall have a corresponding meaning.

1.5 Date for Actions
In the event that the date on which any notice must be given or any action is required to

be t;ikcn hergunder by any of the Parties is not a Business Day, such action shall be required to be taken on
the'next sycegeding day which is a Business Day.

Page |2
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1.6 Statutes

References in this Agreement to any statute or sections thereof shall include such statute
as amended or substituted and any regulations promulgzated thereunder from time to time in effect,

1.7 Currency

Unless otherwise stated, all refercnees in this Agreement to sums of money are expressed
in Euros.
1.8 Enforveability

All representations, warranties, covenants and opinions in or contemplated by this
Agreement as to the enforceability of any covenant, agrecment or document are subject to enforceability
being limited by applicable bankruptey, insolvency, reorganization and other laws affecting creditors’
rights generally and the discretionary nature of certain remedies (including specific performance and
injunctive relief).

1.9 Other Interpretation Matters

(a) Wherever the words "include”, "Includes” or "including” are used in this Agreement, they shall be
deemed to be followed by the words "without limitation"” and the words following "include”,
"ingludas" or "including" shall not be considered to set forth an exhaustive list.

()] The words “"bereof”, “herein", "hereto", "hereinafter”, "hereunder”, “hereby" and similar
expressions shall be consirued as referring to this Agreement in ity entirety and not to any
particular section or portion of it.

ARTICLE 2
ESCROWED SHARES

[
—

Deposit with Escrow Agent
On any Consideration Shares being issued by Aurion In accordance with the Purchase
Agreement during the 18 month period following the Effective Date, Aurion shall forthwith deliver such

shares to the Escrow Agent. The Escrow Agent shall provide written notice of receipt to the Vendor and the
Purchaser,

2.2 Release

The Escrowed Shares shall remain with the Escrow Agent to be released to the Vendor on the
earlier of:

(i} the Release Date;

{ii) the date the Purchase Agreement is terminated by the Vendor in accordance with Section
- 10.1 of the Purchase Agreement; and

(i) the change of Contrel of the Purchaser.

In addition, the Escrow Agent shall immediately release the Escrowed Shares to the applicable Party on the
written direction of the Vendor and the Purchaser,

Page |3
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ARTICLE 3
RIGHTS AND IMMUNITIES OF ESCROW AGENT

3.1 Rights and Immuxnities of Escrow Agent

Notwithstanding anything to the contrary herein contained, the Purchaser and the Vendor
agree as follows:

(2) The Escrow Agent shall be entitled, without further inquiry, to rely solely upon the terms of this
Agreement, any eourt order or arbitrator's decision or the joint authorzation of the Purchaser and
the Vendor as to any matter relating to the release of the Escrowed Shares pursuant to this
Agreement.

(b The Escrow Agent shall not be liable to any Party or to any other person, for any action taken or
omitted to be taken by it in zood faith and in the exercise of its reasonable judgment and any act
done or omitted by it pursuant to the advice of any legal counsel it may employ shall be
conclusive evidence of such good faith. The Escrow Agent may at any time consult with
independent legal counsel of its own choice in any such matters, shall have full and complete
authorization and protection from any action taken or omitted by it hereunder in accordance with
the advice of such legal counsel and shall inour no liability for any delay reasonably required to
obtain the advice of such legal counsel,

(c) The Purchuser and the Vendor jointly and severally indemnify the Escrow Agent for, and shall
hold it harmless against, any loss, lability, cost or expense (including reasonable fees and
disbursements of legal counsel), reasonably incwrred by it without gross negligence, misconduct or
bad faith on its part, arising out of or in connection with this Agreement, including the costs and
expenses ol defending itself against any claitn or liability in connection with any such matter.

{d) The Bscrow Agent shall have no duty to know or determine the performance or non- performance
of any provision of this Agreement, the Purchase Agreement or any other agreement, exeept a3
expressly required or contemplated in the performance by the Escrow Agent of its functions under
this Agresment. The duties and responsibilities of the Escrow Agent are limited to those expressly
atated herein,

(e) Should any controversy arise berween the Parties with respect to this Agreement or with respect to
thé right to receive the Escrowed Shares, the Escrow Agent shall have the right to institute an
interpleader in any court of competent jurisdiction.

(F In the event of any conflicting demands or claims with respect to the subject matter of this
Ameement, the Escrow Agent shall have the right 1o discontinue all further acts until such
conflicts are resolved, and the further right to commence or defend any action or proceeding for
the determination of such conflict, including, without limitation of the foregoing, a suit or action
i inferpleader, In the event that the Escrow Agent should commence any action to determine any
such conflict between the Parties, including but pot limited to an action in the nature of an
mterpleadar upon deposit of the Escrowed Shares delivered to it hersunder with a court of
cpmpetent jurisdiction, the Escrow Agent shail be ipso facto released and discharged from any and

all duties and obligations imposed upon the Escrow Agent hereunder with respect (o the subject
n‘iatﬁ;r of such action.

(z) Thﬂ provisions of this Section 3.1 are nol intended to and shall not restrict or remove any other
riehts which the Escrow Agent may have at law or in equity to seek relief or direction from. the
court in addition to such as are expressly set forth herein, and the Escrow Agent is hersby
a,gﬁhmi:m to comply with and obey any process, order, judgment or deerce of a court of law or
arbitral body, notwithstanding the terms of this Agreement.

Page |4
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32 Resignation of Escrow Agent

The Escrow Agent may resign from its position at any time upon 30 days written notice
to the other Parties, Upon such resignation, the Escrow Agent shall take such steps as are necessary to
deliver the Escrowed %hares to a successor escrow agent agreed to by the Purchaser and the Vendor or
appointed by a court of competent jurisdiction.

ARTICLE 4
NOTICE

4.1 Addregses for relieving

All Escrowed Shares, if and when required to he released to the Vendor or the Purchaser,
as the case may be, shall be zo released, at their respective addresses for notice hereunder or such other
place or depository as the Vendor or Purchaser, as the case may be, may request by written notice to the
Escrow Agent.

472 Notices

Any notice, consent, waiver, direction or other communication required or permitted to
be given under this Agreement by a Party to any other Party shall be in writing and shall be delivered by
mail, hand delivery or facsimile transmission, addressed to the Farty to whom the notice is to be given, at
its address for service hersin. Any notice, consent, wafver, divection or other communication aforesaid
shall, if hand delivered or delivered by telex ot facsimile transmission, be deemed to have been given and
teceived on the date on which its was hand delivered or delivered by facsimile transmission to the address
provided hergin if prior to 4:30 p.m. (local time at the place of delivery) on a business day and, if not, the
next succasding business day and if delivered by mail shall be deemed to be given and received on the date
that i5 4 business days after it was deposited In the mail.

4.3 . Address for Service

The address for service of each of the Partics shall be as follows:
(2) if to the Vendor:

Kummunkuja 38
38200 Sastamala, Finland

Attention: The Directors
My - if to the Purchaser:

120 Torbay Road, Suite W240
St. John's, NL A1A 2G8

Affention: Mike Basha
(c) if to the Escrow Agent:

Melnnes Cooper
5% Floor, 10 Fort William Place
P.O. Bax 5939
5t John's, NL. A1C 3X4
Attention: Dennis N. Clarke
Page | 3
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Facsimile: (709) 724-8282

or such other address as may be designated by notice 10 the othar Parties.

Any such MNotice shall be deemed 1o have been given or made and to have been received
on the day of ts delivery or transmission, 25 the case may be, provided that such day is & business day and
that such Notice is received prior to 4:00 pm., local time, and, if not, on the first business day thereafter.

ARTICLE 5
MISCELLANEOUS

5.1 Mo Third Party Beneficiaries

Nothing in this Agreement is intended to, and nothing in this Agreement shall be
interpreted or congtrued wo:

{a} entitle any person other than a Party to a right or a remedy against a Party; or
{b) confer any benefit upon any person that is not a Party,

unless the contrary is speeified or provided for elsewhere o this Agreement.
52 Confidentiality
The Parties agree that they will keep the terms of this Agreement and any information

provided hereunder confidential and not disclose same to any person without the prior written consent of
ather Parties or as otherwise required by law.

53 Entire Agreement
This Agreement, together with the specific provisions contained in the Purchase
Agreement with respect to the Escrowed Shares, contain the entire agreement of the Parties with respect to

such matters, and cancels and supersedes all prior agreements and understandings between the Parties with
respect to the subject matter hereof.

5.4 - ' Conztruction

This Agreement was negotiated by the Parties with the benefit of legal reptesentation and
any rule or construction of law requiring this Agreement to be construed or interpreted against any Party
shall not apply to any construction or interpretation of this Agreement.

55 ' Further Assurances
Each Party shall, from time to time, and at a]] times hereafter, at the request of another
Party, but without further consideration, do all such further acts and execute and deliver all such finther

documents and instruments as shall be reasonably required in order to fully perform and carry out the terms
and intent hereof.

5.6, . Time

Time shall be of the essence in (his Agreement.

57 - - Amendments

This Agreement may only be amended by a written instrument signed by the Parties.
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5.8 Governing Law

This Agreement shall be governed by, and he construed in accordance with, the laws of
Finland. The parties agree that all questions or matters in dispute with respect to the provisions of this
Agreement shall be submitted to arbitration hefore the Tondan Court of International Arbitrations pursuarnt
to the London Court of International Arbitration Rules.

59 Severability

If atty one or more of the provisions or parts thereof comtained in this Agreement should
he or become invalid, illegal or unenforceable in any respect in any jurisdiction, the remaining provisions
or parts thereof contained herein shall be and shall be conclusively deemed to be, as 1o such jurisdiction,
severable therefrom and:

(a) the validity, legality or enforceability of such remaining provisions or parts thereol shall nol in any
wiy be affected or impaired by the severance of the provisions or parts thereof severed; and

(B théf invalidity, illegelity or unenforceability of any provision or part thercof contained in this
Agréerment in any jurisdiction shall not affect or Impair such provision ot pact thereof or any other
provisions of this Agreement in any other jurisdiction.

5.9 ‘ Waiver

Mo waiver by any Party shall be effective unless in writing and any waiver shell affeet
only the matter and the occurrence thereof specifically identified and shall not extend to any other matter or
OCCRITENGE,

510 Enurement
‘ This Agreement shall enure to the benefit of and be binding upon the Parties and their
respective swecessors and assigns.
511 Execution in Counterpart
This Agreement may be executed in any number of counterparts with the same effect as
if all signatories to the counterparts had signed one document, all such counterparts shall together
constituta, and be construed ag, one instrument and each of such counterparts shall, notwithstanding the

damg of its gxecution, be deemed to bear the date first written above, A signed counterpart provided by way
of f}iésinﬂilg transmission shall be as binding upon the parties as an originally signed counterpart.

e

EXECUTION PAGE FOLLOWS
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IN WITNESS WHEREQF the Parties have duly executed this Agreement as of the date
first above written,

DRAGON MINING OY
Per _ jép
[CPRE', SN, ,M__‘

ATURION RESOURCES LIMITED

Per: M el

McINNES COOPER

Per:
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1.1

1.2

1.3

2.1

2.2

2.3

SCHEDULE "E"
NET SME URNS
OBLIGATION

Should Aurion begin Production on the basis of the Land Tenements, or any successor
tenements, Aurion shall separately caloulate, as at the end of each calendar quarter, the
Net Smelter Retums.

Aurion shall within 60 days of the end of each calendar quarter, as and when any Net
Smelter Returns are available for distribution:

(2) pay or cause to be paid to Dragon Mining three per cent (3%) of the Net Smelter
Returns related to minerals extracted as aresult of the Land Tenements;

(b deliver to Dragon Mining a statement indicating the amount of Net Smelter
Returns to which Dragon Mining is entitled,

If Aurion extends, renews, converts or substitutes any tenement described in the Land
Tenements for a new tenement, Aution shall execute any deed or agreement requested by
Dragon Mining confirming that this agreement applies to the new tenement.

NET SMELTER RETURNS

“Net Smelter Returns” shall mean the actual proceeds received by Aurion from any
mint, smelter, refinety ot othet purchaser for the sale of ores, metals (metals shall include
bullion) or concentrates produced from the Land Tenements, or atly successor tenements,
and sold, after deducting from such proceeds the following charges to the extent that they
were not deducted by the purchaser in computing payment: smelting and refining
charges; penalties; smelter assay costs and umpire assay costs; cost of freight and
handling of ores, metals or concentrates from the Land Tenements, or any successor
tenements, to any mint, smelter, refinery, or other purchaser; marketing costs; insurance
on all such ores, metals or concentrates; customs duties; severance, royalties, ad valoram
or mineral taxes or the like and export and fmport taxes or tariffs payable in respect of
said ores, metals or concentrates,

No error in accounting or in interpretation of the Agreement shall be the basis for a claim
of breach of fiduciary duty, or the like, or give rise to a ¢laim for exemplary or punitive
damages or for termination or rescission of the Agreement or the estate and rights
acquired and held by Aurion under the terms of the Agreement.

Aurion shall have the right to suspend Production and the obligation 1o pay a Net Smelter
Return during periods of “Economic Force Majeure”. “Economic Force Majeure” shall
mean periods during which the price of gold, copper or other commodity is too low to
allow economic recovery and sale of such by Aurion.
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SCHEDULE “F”
SERVICES AGREEMENT TERMS

Aurion has the apportunity to use services provided by Dragon Mining.
Dragon Mining has no obligation to provide services.

Personnel costs are charged according to Table 1. The rates presented In Table 1 are valld for 2014.
Rates will be review annually.

Table 1 - Personnel Rates

Personnel Hourly rate, €
Geotechniciaﬁ 40
Geologist, intermediate 50
Geolog?st, senior 60
Data manager. 50
Manager 100

Table 2 - Listed services:

Service Dally rate, €

Use of-Surpac: . | 50 € per day or part thereof
Use of Leapfrog | 50 € per day or part thereof
Cars : | 30€fixed +0.3 € per km
Precision GPS 80 € per day

Qther services and costs will be charged as they occur or as agreed.
Administratién fee of 10% will be added to all costs with the following exceptions.
1. “No administration fee will be added to the landowner cormpensations payments, which are
. defined in the Firnish Mining Act.
2. 5% will be added to individual contractors’ inveices that exceed 100,000 euros.

Value agded tax will be added to the prices presented abave.

In_voicéé issﬁ#d to be paid within 14 days.

i
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