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withowt limitation, the netting, setting off and/or zero-balancing of amounts invol{fing any or all
of the CBA Accounts; and

(¢) each of the parties hereto irrevocably releases, remises, and forever discharges RBC of and from
airy and all actions, causes of action, proceedings, suits, duties, claims, covenants, contracts,
losses, liabilities, damages, and expenses whatsoever, which such party may have against RBC,
whether now or in future, in connection with or by reason of any of the following: (i) any of the
Banking Arrangements ceasing at any time following the receipt by RBC of the Activation
Notice, (i) RBC ceasing to observe, comply with or otherwise perform or exercise any of its
rights, obligations or duties under the Banking Arrangements at any time folowing its receipt of
the Activation Notice, and (iii) the absence of any prior or other notice being provided to the
Debtor or the Secured Party of the matters referenced in clauses (i) and (ii) directly above. For
greater certainty, nothing herein, including termination of the Banking Arrangements, is intended
to or shall result in the Debtor being released from any liabilities or obligations of the Debtor to
RBC arising under or in connection with any of the Banking Arrangements,

SECTION 5
GENERAL PROVISIONS

5.1 Limitation of RBC’s Liability

RBC undertakes to perform only such duties as are expressly set forth in this Agreement and to deal with
the Blocked Accounts with the degree of skill and care that RBC generally accords to all accounts and
funds maintained and held by it on behalf of its customers. Notwithstanding any other provision of this
Agreement to the contrary, it is agreed by the parties hereto that:

(a) RBC shall not be liable for any action taken by it or any of its directors, officers or employees in
accordance with this Agreement, except for its or their own gross negligence or wilful
misconduct;

(b) in no event shall RBC be liable for losses or delays resulting from computer malfunctions or

interruption of communication facilities which are beyond RBC’s reasonable control or from
other causes which are beyond RBC’s reasonable control or from force majeure or for indirect,
special or consequential damages; and

(c) with respect to any instructions given to, or requests made of, RBC in connection with this
Agreement, in no event shall RBC be liable for any failure to comply with or satisfy the same if:
() such failure resulted from circumstances or causes beyond RBC’s reasonable control or from
force majeure, (b) compliance with or satisfaction of the same would have resulted in, or
involved, RBC contravening or failing to comply with any standard or customary banking
practise in the industry or any of RBC’s banking policies or practises, or any law, regulation,
order, rule (including, without limitation, any of the CPA Rules), or other matter or thing
whatsoever having the force of law. Without limiting the generality of the foregoing, each of the
Debtor and the Secured Party acknowledges and agrees that, notwithstanding any instructions or
requests that may be given or made by either of them to such effect, RBC may be unable to
reverse, unwind, retract, abandon or otherwise cancel any instructions or any actions or processes
undertaken in respect of instructions given to RBC, once such instructions have been given to
RBC and, in such circumstances, RBC shall have no liability to either of them for any such
inability or failure.
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5.2 Collection of Accounts -

Notwithstanding anything in this Agreement to the contrary, neither the Secured Party nor RBC shall
have any obligation or liability under any Receivable (or any agreement giving rise thereto) by reason of
or arising out of any of this Agreement or any other agreement or the receipt by the Secured Party or RBC
of any payment relating to such Receivable, nor shall the Secured Party or RBC be obligated in any
manner to perform any of the obligations of the Debtor or any other person or party under or pursuant to
any Receivable {or any agreement giving rise thereto), to make any payment, to make any inquiry as to
the nature or the sufficiency of any payment received by it or as to the sufficiency of any performance by
any party under any Receivable (or any agreement giving rise thereto), to present or file any claim, to take
any action to enforce any performance or to collect the payment of any amounts which may have been
hypothecated to it, or in which a security interest may have been created in its favour, or to which it may
be entitled at any time or times,

53 Records

RBC shall maintain a record of all money, Cheques and other remittance items deposited in and transfers
to the Blocked Accounts in accordance with RBC’s standard procedures. Such records shall be considered
true, accurate and complete and shall be conclusive and binding on all parties, subject to manifest error.

5.4 Provision of Information

Upon the written request of the Secured Party prior to the Activation Date, RBC shall provide to the
Debtor and the Secured Party, at the Debtor’s expense, monthly statements summarizing the daily activity
in each Blocked Account. After the Activation Date, RBC shall provide to the Secured Party, at the
Debtor’s expense, such information compiled by RBC in accordance with the activity, on a daily, weekly
or monthly basis, in each Blocked Account, as may be reasonably requested by the Secured Party in
writing. At RBC’s option, all or any part of such information may be provided by RBC in electronic or
any other format. The Debtor hereby irrevocably consents to the release to the Secured Party by RBC of
all such statements and information.

55 Confidentiality

Each of the Debtor and the Secured Party agrees to keep confidential this Agreement and all information
relating to this Agreement (including, without limitation, the terms hereof and the terms of any prior draft
relating hereto), and will not disclose or otherwise make any such information, or any draft or copy
thereof, available to any person or entity, except: (i} to the Lenders and prospective assignees and
participants under the Credit Agreement (collectively, the “Lender Group”), (ii) to its, and to a Lender
Group member’s, respective employces, officers, directors, agents, or legal counsel and other professional
advisors who, in each case, need to know such information for the purposes of this Agreement (each a
“Disclosure Person™), and who have been specifically advised by either the Debtor or the Secured Party,
as the case may be, of the terms of this Section 5.5 and who have agreed to keep all such information
confidential on these terms. In this regard, each of the Debtor and the Secured Party represents and
warrants to RBC that it has advised each Disclosure Person to whom information relating to this
Agreement (or any prior draft hereof) has been disclosed or made available of the terms of this Section
5.5 and that each such Disclosure Person has agreed to keep confidential all such information in
accordance with the terms hereof, (iii) to the extent required by applicable law and, unless legally
prohibited, with prior notice of such disclosure to RBC, and, (iv) to the extent otherwise agreed to in
writing by RBC. The foregoing restriction does not apply to information which is or becomes generally
available to the public, other than as a result of a breach of this Agreement.
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5.6 Termination - -

This Agreement shall remain in full force and effect until terminated by the Secured Party or RBC, as
provided for herein, or otherwise by the written agreement of all parties hereto. The Secured Party may
terminate this Agreement at any time upon giving thirty (30) days® prior written notice to RBC and the
Debtor in the form appearing at Schedule C hereto. RBC may terminate this Agreement at any time upon
fifteen (15) days’ prior written notice to the Debtor and the Secured Party. Following termination of this
Agreement, no further transfers shall be made pursuant to this Agreement. Sections 3.2, 3.3, and 3.4 shall
survive termination of this Agreement.

5.7 Notices

Except as otherwise provided for herein, any notice, demand, request, consent, approval, declaration or
other communication (each a “Communication™) to be served, given or delivered by cne party to the
other in connection with or under this Agreement shall be in writing, shall be addressed to the party to be
notified and shall be delivered by hand or overnight courier service, mailed by certified or registered mail
or sent by facsimile transmission, to the addresses or facsimile numbers indicated below or to such other
addresses or facsimile numbers as may be substituted by notice given as herein provided.
Communications sent by hand or overnight courier service, or mailed by certified or registered mail, shall
be deemed to have been given when received, if such Communication was received by the recipient
before 2 pm. (Vancouver, BC time) on a Business Day and, otherwise, shall be deemed to be have been
given on the following Business Day. Communications sent by facsimile transmission shall be deemed to
have been given one Business Day following the date on which the transmission was sent {except that, if
such transmission was not sent prior to 2 p.m. (Vancouver, BC time) on a Business Day, such
Communication shall be deemed to have been received two (2) Business Days afier the date on which the
transmission was sent).

(a) Communications with the Debtor shall be addressed as follows:

REMIDDC Holdings Limited

c/o Red Eagle Mining Corporation
920 - 1030 West Georgia Street
Vancouver, B.C. V6E 2Y3

Attention; Ian Slater
Fax No.: 604-638-2546

(b) Communications with RBC shall be addressed as follows:

Royal Bank of Canada
Royal Centre RBC

1025 West Georgia Street
Vancouver, BC

V6E 3N9
Attention: Farrah Da Rosa
Fax No, 604-665-0992

-andto -
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Royal Bank of Canada
Royal Centre RBC

1023 West Georgia Street
Vancouver, BC

V6E 3N9

Attention: Debbie Jay
Fax No, 604-665-0992
-and to -

Royal Bank of Canada

Royal Centre RBC

1025 West Georgia Street
Vancouver, BC

V6E 3N9

Attention: Vineet Verghese
Fax No, 604-665-0992

- and to -

Royal Bank of Canada
Royal Centre RBC

1025 West Georgia Street
Vancouver, BC

V6E 3N9

Attention: Grant Damery
Fax No. 604-665-0992

{c) Communications with the Secured Party shall be addressed as follows:

Orion Fund JV Limited

¢/o Appleby (Bermuda) Limited
Canon's Court

22 Victoria Street

Hamilton HM 12

Bermuda

Attention; Desirae Jones, Appleby Services (Bermuda) Ltd
Facsimite: (441) 298-3467

with a copy to:

Orion Resource Partners (1JSA) LP

1211 Avenue of the Americas, Suite 3000
New York, NY 10036

Attention: General Counsel
Facsimile: (212) 596-3489



- 10 -

with a copy to:

Liberty Metals & Mining Holdings, LL.C
175 Berkeley Street, T22B
Boston, MA 02116

Attention: Senior Managing Director
Facsimile: (857) 224-8663

5.8 Governing Law

This Agreement shall be governed by, and construed and interpreted in accordance with, the laws of the
Province of British Columbia and the laws of Canada applicable therein, and the parties hereto
trrevocably attorn to the non-exclusive jurisdiction of the courts of the Province of British Columbia in
respect of all matters pertaining to this Agreement.

5.9 Amendments

This Agreement may onty be amended or modified by written instrument signed by the Secured Party, the
Debtor and RBC.

510  Severability

Any provision of this Agreement that is or becomes unenforceable shall be unenforceable 1o the extent of
such unenforceability only, without invalidating the remaining provisions hereof. To the extent permitted
by applicable law, each of the parties hereby waives any provision of law that renders any provision
hereof unenforceable in any respect.

5.11  Authorization

With respect to the Secured Party, the parties hereto agree that RBC shall have no duty to inquire as to
whether or not the Secured is entitled to give, and RBC has no duty to question, the Activation Notice or
any other notices received or purported to be received from the Secured Party in connection with this
Agreement, The parties hereto agree that any Activation Notice or other notices given, or purported to be
given, by the Secured Party to RBC will be conclusive authority for RBC to act in accordance with such
Activation Notice or other notices, as the case may be.

5.12 Further Assurances

Each of the parties hereto shall at all times do, execute, acknowledge and deliver such acts, deeds and
agreements as may be reasonably necessary or desirable to give effect to the terms of this Agreement,

5.13  No Fiduciary Obligations

Nothing in this Agreement shall constitute any party to this Agreement a fiduciary in relation to any other
party to this Agreement.
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5.14 Successors and Assigns —— 2 2 D

This Agreement shall be binding upon and enure to the benefit of each of the parties hereto and their
respective successors and permitted assigns. Neither the Secured Party nor the Debtor shall be entitled to
transfer and/or assign (in part or in whole) any of their rights or obligations under this Agreement except
with the prior written consent of RBC (which consent shall be in RBC’s sole and unfettered discretion).

5.15  Counterparts

This Agreement may be executed in counterparts and such executed counterparts may be delivered by
facsimile, or other electronic means (including in pdf), and each such executed counterpart so delivered
shall be deemed to be an original, and all such executed counterparts when taken together shall constitute

one and the same Agreement.

The parties have executed this Apreement as of the date first noted above.

[SIGNATURE PAGES FOLLOW]



The parties have executed this Agreement as of the date first noted above. 2 '2 1

ROYAL BANK OF CANADA

oy i Ul —

Name:/O VINEFT VEEGHERE
Title: €£. ACcpUNT MARBAEC

ORION FUND JV LIMITED

By:

Name:
Title:

REMDC HOLDINGS LIMITED

By:

Name:
Title:



The parties have executed this Agreement as of the date first noted above,

ROYAL BANK OF CANADA

By:

Name:
Title:

ORION FUND JV LIMITED

-

By: mﬁfk

Name: PE LWAAAIUET Toidonas
Title:  Aruadtasr g8 %?@-r'\cu\"\m,\

REMDC HOLDINGS LIMITED

By:

Name:
Title:
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The partles have executed this Agreement as of the date first noted above,

ROYAL BANK OF CANADA
By:

Name;

Title:
ORION FUND JV LIMITED
By:

Name:

Title:
REMDC HOLDINGS LIMITE

. / .




SCHEDULE A
ACCOUNTS
Part 1 — Blocked Accounts
Transit No. Account No.
00010 4037396
Part 2 - Collection Accounts
Account Name: Orion Fund JV Limited
Bank Name: Citibank NA, New York, NY
ABA #021000089
SWIFT Code: CITIUS33

Account #; 4687292643
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SCHEDULE B -

ACTIVATION NOTICE

To: ROYAL BANK OF CANADA (“RBC”)

Re: Blocked Accounts Agreement dated August 12, 2015 among REMDC HOLDINGS LIMITED, as
Debtor, ORION FUND JV LIMITED, as Secured Party, and RBC {(as such agreement is
amended, restated, supplemented or otherwise modified from time to time, the “Blocked
Accounts Agreement”).

Terms with initial capital letters in this notice and not otherwise defined herein shall have the meanings
given to them in the Blocked Accounts Agreement.

The undersigned, being the Secured Party, hereby notifies RBC that, pursuant to Section 2.1 of the
Blocked Accounts Agreement, on the first Business Day following the Activation Date and on each
Business Day thereafter until termination of the Blocked Accounts Agreement, RBC is to transfer, prior

to the end of each such Business Day, all funds on deposit in the Blocked Accounts as provided for in the
Blocked Accounts Agreement.

Dated [e].

ORION FUND JV LIMITED

By:

Name:
Title:
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NOTICE OF TERMINATION

TO: Royal Bank of Canada (“RBC”)
ANDTO:  REMDC HOLDINGS LIMITED (the “Debtor”)

RE: Blocked Accounts Agreement dated August 12, 2015 among the Debtor, RBC and
Orien Fund JV Limited (the “Secured Party”), as such agreement has been
amended and/or restated up to the date hereof (the “Blocked Accounts
Agreement™).

In accordance with Section 5.6 of the Blocked Accounts Agreement, the Secured Party hereby gives
notice to each of RBC and the Debtor of its desire to terminate the Blocked Accounts Agreement. The
Secured Party acknowledges and agrees that:

(a) termination of the Blocked Accounts Agreement shall become effective on the 30™ day
following the date of receipt by RBC of this Notice of Termination; and

)] upon termination, the Blocked Accounts Agreement shall be of no further force or effect,
other than those provisions which are expressly stated in the Blocked Accounts
Agreement to survive its termination,

DATED this day of .20

ORION FUND JV LIMITED

By:

Name:
Title:
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FORBEARANCE AGREEMENT
THIS AGREEMENT is made as of April 1, 2018,
BETWEEN:

Orion Fand JV Limited, as Administrative Agent, for and on
behalf of the Lenders (as hereafter defined) (the “Agent”)

- and -
The lenders signatory hereto (the “Lenders”)

- and —

RECITALS:

WHEREAS the Borrower, the Agent and the Lenders are party to a 'Second Amended
and Restated Credit Agreement dated as of August 11, 2017 (the “Credit Agreement”),

AND WHEREAS the Borrower is in default of certain provisions contained in the Credit
Agreement as outlined in Schedule A, including without limitation the failure to pay an
Amortization Payment and a payment of interest on April 1, 2018 as required by the terms of the
Credit Agieement, as a result of which an Event of Default has occurred and is continuing under
the Credit Agreement;

AND WHEREAS notwithstanding such defaults and Evént of Default, the Borrower has
requested the Agent and the Lenders to forbear from exercising their rights and remedies in
respect of such defaults and Event of Default and fo provide cerizain accommiodations to the
Borrower and the other Obligors for a limited period -of time to enable the Borrower and the
other Obligors to pursue such arrangements as they consider necessary with a view to addressing
their current financial and operating issues;

AND WHEREAS as an inducement to the Agent and the Lenders to obtain their
agreement to accommodate the Borrower in the manner requested (subject to the terms and
conditions herein contained), the Borrower has agreed to the terms and conditions set out herein.

NOW THEREFORE, in consideration of the premises and the covenants and
agreements herein contained, the parties agree as follows:

1. Definitions.

(1) In this Agreement, unless something in the subject matter or context is
inconsistent therewith:

23692024.8
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“Agreement” means this agreement, including its recitals and attachments, as
amended from time to time,

“Existing Defaults” means the defaults and Events of Default listed in Schedule A
hereto, including without limitation the failure to pay an Amortization Payment and a
payment of interest on April 1, 2018,

“Forbearance Period” means the period commencing on the date of this Agreement
and terminating on the Forbearance Termination Date.

“Forbearance Termination Date” means the date that is the earlier ¢f (i) the
occurrence of a Triggering Event that is declared by the Agent upon the instructions
of the Majority Lenders to have terminated the Forbearance Period pursuant to
Section 9 hereof; and (ii) April 30, 2018, or such later date as the Majority Lenders
agree in writing, in their sole and absolute discretion.

“Triggering Event” is defined in Section 9.

Terms used in this Agreement that are defined in the Credit Agreement and are

not otherwise defined herein have the same meanings herein as in the Credit Agreement. The
term “Loan Documents” includes this. Agreement,

2. Borrower Acknowledgements,

The Borrower specifically acknowledges and agrees in favour of the Agent and the Lenders that:

(a)

(b)

(©

(d)

23692024.8

as a result of the Existing Defaults, an Event of Default currently exists under the
Credit Agreement and the Agent and the Lenders are now (and following the
expiration of the Forbearance Period will be) in a position to exercise their rights.
and remedies pursuant to the Loan Documents, including, without limitation, the
right to accelerate and demand payment of the Obligations;

the Agent and the Lenders have not yet enforced the Security held by them under
the Loan Documents (and the Borrower acknowledges that the making of this
Agreement by the Agent and the Lenders is not an enforcement of the Security),
but the Agent and the Lenders have reserved all of their rights to take such steps
as they deem advisable, including, without limitation, accelerating and demanding
payment of the Obligations upon the termination or expiry of the Forbearance
Period and thereafter enforcing any and all remedies available to them hereunder,
under the other Loan Documents, at law and in equity;

time continues to be of the essence in performance of the obligations set out in the
Loan Documents;

each of the Existing Defaults has occurred and is continuing, has not been waived
by the Agent or the Lenders, and the Agent and the Lenders have expressly
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reserved all of their rights and remedies under the Loan Documents and under
applicable laws with respect to the Existing Defaults;

any misrepresentation by any Obligor, or any failure of any Obligor to comply
with the covenants, conditions and agreements contained in any Loan Document,
herein or in any other agreement, document or instrument at any time executed
and/or delivered by any Obligor with, to or in favour of the Agent and the Lenders
shall constitute an Event of Default hereunder and under the Credit Agreement;
and

it will not assert any claim, counterclaim or other cause of action whatsoever
against the Agent or the Lenders arising from or based on matters existing or
occurring prior to the date hereof with respect to or in ¢onnection with the
Obligations or the Loan Documents.

3. Representation and Warranties.

(N
(a)

(b)

©

(d)

()

The Borrower represents and warrants to the Agent-and the Lenders that:

the execution, delivery and performance of this Agreement has been duly
authorized by all actions, if any, required on its part and by its shareholders and
directors;

no representation or warranty of any Obligor contained in the Credit Agreement
or any of the other Loan Documents, including this Agreement, is untrue or
incorrect as of the date hiereof, except to the extent that such representation or
warranty expressly relates to an earlier date, in which case it shall be true and
correct in all material respects as of such earlier date;

there is no matter, fact or event which is known to the Borrower which has not
been disclosed to the Agent and the Lenders which is likely to have a materia}
adverse effect on the performance of the Borrower’s obligations under the Credit
Agreement;

the Existing Defaults are the only Defaults and Events of Default that have
occurred and are continuing, and no other Default or Event of Default exists; and

it (a) understands fully the terms of this Agreement and the consequences of the
execution and delivery of this Agreement, (b) has been afforded an opportunity to
have this Agreement reviewed by, and to discuss this Agreement and the
documents executed in connection herewith, with such atterneys and other
persons and advisors as the Borrower may wish, and (c) has entered into this
Agreement and executed and delivered all documents in connection herewith of
its own free will and accord and without threat, duress or other coercion of any
kind by any Person.

4, Rescheduling of Amortization Payments

236920248
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Pursuant to the terms of the Credit Agreement, (i) the Borrower was required to make an
Amortization Payment on April 1, 2018 (the “Rescheduled Amortization Payment”. Subject to
the terms and conditions of this Agreement, the Lenders hereby waive the requirement that the
Borrower make the Rescheduled Amortization Payment on the scheduled due date thereof,
provided that the Rescheduled Amortization Payments shall be required to be made in full on the
Forbearance Terminationt Date,

5. Capitalization of Interest

The Borrower was required to make payments on account of interest on the Interest Payment
Date, April 1, 2018 (the “Deferred Interest”). Subject to the terms and conditions of this
Agieement, the Lenders hereby agree that the Deferred Interest shall not be required to be paid
on the scheduled Interest Payment Date and shall instead be due and payable in full on the
Forbearance Termination Date,

6. Interest Rate

The Borrower acknowledges that the Default Rate is currently in effect in respect of the -
Obligations, including without limitation on the Deferred Interest.

7. Forbearance.

The Agent and the Lenders agree that, during the Forbearance Period, they will forbear from
exercising their right as against the Obligors to aceelerate and demand payment of the
Obligations as a result of the Existing Defaults, Upon the expiry or termination of the
Forbearance Period, the foregoing agreement to forbear will automatically be terminated. For
greater certainty, notwithstanding the foregoing agreement to forbear (a) the Existing Defaults
will continue to operate as Events of Default for all other purposes of the Credit Agreement, (b)
the Agent and the Lenders reserve all of their rights and remedies with respect to any other
Default er Event of Default now or at any time hereafter existing, and (c) the Agent and the
Lenders have not waived the Existing Defaults, but have reserved their right to accelerate and
demand payment of the Obligations as a result of the Existing Defaults upon the termination or
expiry of the Forbeararice Period. Except as expressly provided herein, the execution and
delivery of this Agreement shall not; (i) constitute an extension, modification, or waiver of any
term or aspect of the Credit Agreement or the other Loan Documents; (ii) extend the termis of the
Credit Agreement or the due date of any of the Obligations; (iii) give rise to any obligation on
the part of the Agent or the Lenders to extend, modify or waive any term or condition of the
Credit Agreement or any of the other Loan Doeuments; or (iv) give rise to any defences or
counterclaims to the right of the Agent or the Lenders to compel payment of the Obligations or
to otherwise enforce their rights and remedies under the Credit Agreement and the other Loan
Documents. Except as expressly limited herein, the Agent and the Lenders hereby expressly
reserve all of their rights and remedies under the Loan Documents and under applicable law with
respect to the Existing Defaults.

8. Conditions Precedent to Effectiveness of Agreement. This Apreement will not be
effective as against the Agent and the Lenders unless and until each of the following conditions
will have been satisfied in the Agent’s sole and absolute discretion:

23692024 8.
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(@)  the Agent will have received counterparts of this Agreement fully executed by the
Borrower;

(b)  the Agent will have received a certified copy of all corporate action taken by the
Borrower to authorize the execution, delivery, and performance of this
Agreement;

(c) the representations and warranties set forth in Secfion 3 of this Agreement are frue
and correet;

(d)  there exists no Default or Event of Default other than the Existing Defaults; and

(e) such other documents, agreements, instruments, certificates or other
confirmations as the Agent may reasonably request.

9. Triggering Events.

In addition to any other rights or remedies of the Agent and the Lenders pursuant hereto and
pursuant to the other Loan Documents, if any one or more of the following events has occurred
(each, a “Triggering Event”), the Agent, upon the instructions of the Majority Lenders, may
declare by written notice to the Borrower that the Forbearance Period has terminated, such
termination to be effective as of the time specified in such notice:

(a)

(®

(c)

(d)

the Borrower defaults in the payment of any amount due and payable to the Agent
or the Lenders pursiuant to this Agreement or any other Loan Document (other
than the Rescheduled Amortization Payment or the Deferred Interest);

any of the representations or warranties made or deemed to have been miade by an
Obligor in this Agreement or any other Loan Document proves to be incorrect in
any material respect as of the date given,

any Obligor after the date hereof fails or neglects to observe or perform any term,
covenant, condition or obligation contained or referred to in this Agreement, the
Credit Agreement (excluding the Existing Defaults), any other Loan Document or
any Tuture agreement between the Agent or a Lender and such Person; or

a “Default” or an “Eyent of Default” eccurs under the Credit Agreement, other
than, for greater certainty, the Existing Defaults.

10. Remedies.

Upon the termination or expiry of the Forbearance Period, the Borrower covenants and agrees
with the Agent and the Lenders that the Agent, upon instruction of the Majority Lenders, may
declare any or all of the Obligations not already due and payable to be due and payable
immediately and may demand payment of the Obligations.

11. Additional Accommodations

23692024.4
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(&) Section 5.19.27 of the Credit Agreement is hereby deleted and reptace with the following:

“5.19.27 Transfer funds to any account in Columbia except that once in every calendar
week the Borrower may transfer funds to an dccount of Red Eagle Mining Colombia in an
amount no more than the lesser of (i) the amount required to pay expenses required to be paid for
the next 14 days and which expenses are detailed in the notice to'the Lenders referred to below,
less any amount transferred in the previous week that were not used to pay expenses, and (ii)
$1,250,000 in any week, and provided that the Borrower provides concurrent written notice to
the Lenders of such transfer together with the details thereof}”;

(b) Section 1.1.165.5 is amended to replace the reference therein to “90” with “120”;

(c) the definition of “Net Equity Proceeds” in the Credit Agreement is amended by adding the
following to the end of such definition:

“and (iv) aggregate net cash proceeds of any issuance of common shares of the Borrower by way
of private placement that is completed on or prior to April 30, 2018”

(d) during the Forbearance Period only, the Lenders and the Agent agree that the threshold
provided for in Section 7.1.7 of the Credit Agreement shall be increased to $2,000,000; and

(e) the Agent and Lenders agree that the Borrower may acquire all remaining shares of CB Gold.

12. Additional Resttiction

Section 5.19.31 of the Credit Agreement is amended by adding the following to the end of such
Section immediately before the word “or”:

“, and provided that no payment whatsoever may be made in respect of the Paste Backfill Plant
without the written consent of the Agent and the Lenders”

13, Additional Reporting

Within five Business Days of this Agreement, the Borrower will in consultation with FTI Consulting
prepare and deliver to the Agent and the Lenders a 13-week consclidated cash flow forecast for the
Borrower (the “Rolling TWF*) which shall be satisfactory to the Agent and the Lenders. During the
Forbearance Period and following the Forbearance Period until otherwise notified in writing by the
Agent, the Borrower will deliver to the Agent and the Lenders by no later than 5:00pm castern time
on Wednesday of each week, a repoit detailing the results of the Borrower for the previous calendar
week versus the Rolling TWF and updating the Rolling TWF to extend it for an additional week.

14, ETI Consulting

The Borrower agrees and covenants that it and its Subsidiaries will, during the Forbearance Period
and following the Forbearance period until otherwise notified by the Agent, cooperate with, consult
with, provide all requested information and access to, and otherwise engage with, FTI Consulting
and its affiliates, and its and their employees, agents, consultants and representatives.

15, Agent’s and Lenders’ Fees and Expenses.

23692024.8
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The Borrower will pay on demand all reasonable third party costs, expenses and fees incured by
the Agent and the Lenders in connection with this Agreement or any other Loan Document,
including without limitation the fees and expenses of Torys LLP, FTT Consulting and Bruggard
& Urrutia.

16,  Acknowledgement

The Borrower acknowledges and confirms that the Credit Agreement and the Security: (i) have
not been released; discharged, waived or varied; (ii) are binding upon the Borrower; (iii) remain
in full force and effect unamended; and (iv) are valid and enforceable against the Borrower in.
accordance with their written terms. The Borrower further ackiiowledges that the Security shall
continue to secure the Obligations.

17. Release

The Borrower hereby releases and forever discharges the Agent, the Lenders and their respective
employees, officers, directors, agents and advisors and their respective employees, officers,
directors, agents and advisors and their representatives and successors (the “Releaseees™) from
any and all claims, demands, suits, actions of whatsoever nature or kind ‘which the Borrower has
at today’s date or arising from the execution and delivery of this Agreement.

18. Amendments and Waivers.

() Subject to Section 18(2), any term, covenant or condition of this Agreement may
only be amended by agreement between the Borrower and the Agent (upon instructions of the
Majority Lenders), and compliance therewith by the Borrower may only be waived (either
generally or in a particular instance and either retroactively or prospectively) by the Agent (upon
instructions from the Majority Lenders).

(2)  No amendment to this Agreement will be valid or binding unless set forth in
writing and duly executed. No waiver of any breach of any provision of this Agreement will be
effective or binding unless made in wtiting and, unless otherwise provided, will be limited to the
specific breach waived.

19. General.

(13 This Agreement is governed by and will be construed in accordance with the laws
of the Province of Ontario and the laws of Canada applicable therein.

(2)  Time is of the essence of this Agreement,

(3)  For the purpose of all legal proceedings this Agreement will be deemed to have
been performed in the Province of Ontario and the courts of the Province of Ontario will have
jurisdiction to entertain any action arising under this Agreement. The parties each hereby attorn
to the jurisdiction of the courts of the Province of Ontario.

23692024.8
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(4)  No failure on the part of the Agent or the Lenders fo exercise, and no delay in
exercising, any right hereunder will operate as a waiver thereof. The rights and remedies of the
parties hereunder are cumulative and are in addition to, and not in substitution for, any other
rights and remedies available at law or in equity or otherwise. No single or partial exercise by a
party of any right ot remedy precludes or otherwise affects the exercise of any other right or
remedy to which that party may be entitled,

(5)  The Borrower will, from time to time at its expense, execute and deliver all such
further documents and instruments and do all acts and things as the Agert may reasonably
require to effectively carry out or better evidence or perfect the full intent and meaning of this
Agreement and the full intent and meaning of the Security.

(6)  This Agreement may be executed in any number of counterparts (whether by
facsimile, pdf or original), each of which, will be deemed to be an original and all of which,
when taken together, will be deemed to constitute one and the same instrument.

[signature pages follow]
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IN ‘{NITN ESS WHEREOF, the parties have executed this Agreement.

Red Eagle Mining Coy, orafigh, as Borrower

Per:

(Authori /d%g;ﬁr@ Officer)
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Orion Pund JV Limited, as Agent

Per: S oreda /k?JV\e_("N:@

d@zéd S@%}Ofﬁcer)\)
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Ovrion Fund JV Limited, as Lender

236920248
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Liberty Metals & Mining Holdings, LI.C, as
Lender

Per: } !

o e B
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rized Signing Officer)
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Attachment A -
EXISTING DEFAULTS
1. Payment of Amortization Payment and the Deferred Interest on April 1, 2018

[Red Eagle to advise any others]

236920248




- 240

FORBEARANCE EXTENSION AGREEMENT
THIS AGREEMENT is made as of April 30, 2018,
BETWEEN:

Orion Fund JV X.dmited, a5 Administrative Agent, for and on
behalf of the Lenders (as herenfter defined) (the “Agent”)

-and = This is Exhibit* (L) » referred to in the

The lenders signatory hereto (the “Lenders™) affidavit of ... AMANDA SIMISTER.......

- a}ld -

RECITALS:

- WHEREAS the Borrower, the Agent and the: Lenders are party to a Second Amended
and Restated Credit Agreement dated as of August 11, 2017 (the “Credit Agreement™);

AND WHEREAS the Borrower is in default of certain provisions contained in the Credit
Agreement as outlined in Schedule A, including without limitation the failure to pay an _
Amortization Payment and & payment of interest on April 1, 2018 as required by the terms of the
Credit Agreement, as & result of 'which an Event of Default has ocourred and is continuing under
the Credit Agreement;

AND WHEREAS in respect of such defaults and Event of Default, the Borrower, the
Agent and the Lenders entered into a forbearance agreement dated as of April 1, 2018 (the
“Forbearance Agreement™) pursuant to which the Agent and Lenders agreed to forbear from
exercising their rights and remedies in respect of such defaulis and Event of Default and to
provide certain accommodations to the Borrower and the other Obligors for & limited peried of
time to enable the Borrower and the other Obligors to pursue such arrangemenits as they consider
nécessary with a view to gddressing their current finavcial and operating issues;

AND WHEREAS the Agent and the Lenders have agreed to extend the Forbearance
Period to May 15, 2018,

NOW THEREFORE, in consideration of the premises and the covenants and
agreements herein contained, theparties agres as follows:
I. Forbearance Agreement.

(1)  TheForbearance Agreement is amended by amending the definition of
Forbearance Termination Date by replacing the reference therein to “April 30, 2018” with “May
15,2018,

25484304.1
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Terms used in this Agrecment that are defined in the Porbearance Agreement and

are not otherwise defined herein have the same meanings herein a3 in the Forbearance
Agreement, The term “Loan Documents” in the Credit Agreément includes this Agreement,

2. Representation and Warranties.

1
(®)

(b)

©

(@

(e}

The Botrower represents and warrants to the Agent and the Lenders that:

the execution, delivery and performance of this Agrectnent has been duly
authorized by all actions, if any, required on its part and by its shareholders and
directors;

no representation or warranty of any Obligot contained in the Credit Agreement
or any of the other Loan Documents, including this Agreement, is untrue or
incorrect as of the date hereof, except to the extent that such representation or
warranty expressly relates to an earlier date, in which case it shall be true and
correct in all material respects as of such earlier date;

thete i8 no matter, fact or event which is kmown to the Borrower which has not
been disclosed to the Agent and the Lenders which is likely to have a material
adverse effect on the perforimance of the Borrower's obligations under the Credit
Agreement;

the Existing Defaults are the only Defaulis and Events of Defanlt that have ,
oceurred and aré continuing, and no other Default or Event of Defanlt exists; and

it (a) tnderstands fully the terms of this Agreément and the consequences of the
execution and delivery of this Agreement, (b) has been afforded an opportunity to
have this Agreement reviewed by, and to discuss this Agreement and the
documents executed in connection herewith, with such attorneys and other
persons and advisors as the Borrower may wish, and (c) has entered into this
Agteement and executed and delivered all doctiments in connection herewith of
its own free will and accord and without threat, duress or other coercion of any
kind by any Person.

3. Conditions Precedent fo Bffectiveness of Agreement. This Agreement will not be
effective as against the Agent and the Lenders imless and until each of the following conditions
will have been satisfied iz the Agent’s sple and absolute discretion;

@

(b)

©

25484304.1

the Agent will have received counterparts of this Agreement fully executed by the
Borrower;

the representations and warranties set forth in Section 2 of this Agrcement are tine
and correct;

there exists no Default or Event of Default other than the Existing Defaults; and
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{d)  such other doouments, agreements, instruments, certificates or other
confirmations as the Agent may reasonably request.

4, Agent’s.and Leriders’ Pees and Expenses,

The Borrower will pay on demand afl reasonable third party costs, expénses and fees incurred by
the Agent and the Lenders in connection with this Agreement or any other Loan Document,
including without limitation the fees and expenses of Torys LLP, FTI Consulting and Bruggard
& Urrutia,

5. Acknowledgement

The Bortower acknowledges and confirms that the Credit Agreement, the Security and the
Forbearance Agreement as amended by this Agreement; (i) have not been released, discharged,
waived or vatied; (i) are binding upon the Borrower; (iii) remain in full force and effect
unamended; and (iv) are valid and enforceable against the Borrower in accordance with their
written terms, ‘The Borrower fusther acknowledges that the Security shall continoe to secure the
Obligations.

6. Ralense

The Borrower hereby releases and forever discharges the Agent, the Lenders and their respective
employees, officers, directors, agents and advisors and thelr respective employess, officers,
directors, agents and advisors and their representatives and snecessors (the “Releaseees”) from
any and all claims, demands, suits, actions of whatsoever nature or kind which the Botrower hag
at today’s date or arising from the execution and delivery of this Agreement.

7. Creneral.

(1)  This Agreement is governod by and will be construed in accordance with the laws
of the Province of Ontario and the laws of Canada applicable therein,

{2y  Timeis of the essence of this Agreement.

(3)  For the purpése of all legal proceedings this Agreement will be deemed to have
been performed in the Province of Ontario and the couris of the Province of Ontario will have
jurisdiction to enterfain any action arising under this Agreement. The parties each heteby attomn
to the jurisdiction of the courts of the Provinee of Ontario.

(4}  No failure on the part of the Agent or the Lenders to exercise, and no delay in:
exercising, any right hereunder will operate as a waiver thereof, The rights and remedies of the
parties heréunder are eumulative and are in addition to, and not in substitution for, any other
rights and remedies availeble at law or in equity or otherwise. No giiigle or partial exercise bya
party of any right or remedy precludes or otherwise affects the exercise of any other right or
remedy to which that party may be entitled,

25484304.1 -
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, (5)  The Borrower will, from time to time at its expense, execute and déliver all such
further documents and instraments and do all acts and things as the Agent may reasonably
require (o efféctively carry out or better evidence or perfect the full intent and meaning of this
Agreement and the full intent and meaning of the Security.

(6)  This Agreement may be executed in any number of counterparts (whether by
facsimile, pdf or original), each of which, will be deemed to be an original and all of which,
when taken together, will be deemed to constifute one and the smne instrument,

[signature pages follow]
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IN WITNESS WHEREOF, the parlies have executed this- Agreement,

Red Eagle Mining Corp

“ationeas Boriower

Per:

(Authorizéd Stgrifig Officer)
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Orion Fund JV Limited, as Agent

Per: anala A\QM@i LV\Q

(Aﬁ@ﬁcd 31 C}fﬁcer)

254843041
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Orion Fund JV Limited, as Lender

Part sz nepda Noane! L\:-P
(@‘Bﬂied Qgﬁng Ofﬁqe_r)

254343041
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Liberty Metals & Wining Holdings, LLC, as

Lender

Per:

247

(Authorized ngning Ofﬁcer)
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FORBEARANCE EXTENSION AGREEMENT

THIS AGREEMENT is made as of May 15, 2018,

BETWEEN:

Orion Fund JV Limited, as Administrative Agent, for and on

behalf of the Lenders (as hereafter defined) (the “Agent”)

- and — i

v This is Exhibit "? _____ " veferred to in the

The lenders signatory hereto (the “Lenders”™) affidavit of . . AMANDA SIMISTER. ...

- and - made g on (... 20.&?‘.{

Red Eagle Mining Corporation (the “Borrower”)” " Uy whissiongf for aking Affidavits

for Betish £olumbia

RECITALS: /

WHEREAS the Borrower, the Agent and the Lenders are party to a Second Amended
and Restated Credit Agreement dated as of August 11, 2017 (the “Credit Agreement”);

AND WHEREAS the Bortower is in default of certain provisions contained in the Credit
Agreement as outlined in Schedule A, including without limitation the failure to pay an
Amortization Payment and a payment of interest on April 1, 2018 as required by the terms of the
Credit Agreement, as a result of which an Event of Default has occurred and is continuing under
the Credit Agreement;

AND WHEREAS in respect of such defaults and Event of Default, the Borrower, the
Agent and the Lenders entered into a forbearance agreement dated as of April 1, 2018, as
extended by a Fotbearance Extension Agreement dated as of April 30, 2018 (the “Forbearance
Agreement”) pursuant to which the Agent and Lenders agreed to forbear fiom exercising their
rights and remedies in respect of such defaults-and Event of Default and to provide certain
accommodations to the Borrower and the other Obligors for a limited period of time to enable
the Borrower and the other Obligors to pursue such afrarigements as they consider necessary
with a view to addressing their current financial and operating issues;

AND WHEREAS the Agent and the Lenders have agreed to extend the Forbearance
Period to June 15, 2018.

NOW THEREFORE, in consideration of the premises and the covenants and
agreements herein contained, the parties agree as follows:

1. Forbearance Agreement.

25484304.2
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The Forbearance Agreement is amended by amending the definition of -

Forbearance Termination Date by replacing the reference therein to “May 15, 2018” with *June

15,2018”.
@)

Terms used in this Agreement that are defined in the Forbearance Agreement and

are not otherwise defined herein have the same meanings herein as in the Forbearance
Agreement, The term “Loan Documents” in the Credit Agreement includes this Agreement.

2, Representation and Warranties,

(M
(a)

®

(©)

(d)

®)

The Borrower represents and warrants to the Agent and the Lenders that:

the execution, delivery and performance of this Agreement has been duly
authorized by all actions, if any, required on its part and by its shareholders and
directors;

no representation or warranty of any Obligor contained in the Credit Agreement
or any of the other Loan Documents, including this Agreement, is untrue or
incorrect as of the date hereof, except to the extent that such representation or
warranty expressly relates to an earlier date, in which case it shall be trie and
correct in all material respects as of such earlier date;

there is no matter; fact or event which is known to the Borrower which has not
been disclosed to the Agent and the Lenders which is likely to have a material
adverse effect on the performance of the Borrower’s obligations undei the Credit
Agreement;

the Existing Defaults are the only Defaults and Events of Default that have
occurred and are continuing, and no other Default or Event of Default exists; and

it (a) understands fully the terms of this Agreement and the consequences of the
execution and delivery of this Agreement, (b) has been afforded an opportunity to
have this Agreement reviewed by, and to discuss this Agreement and the
documents executed in connection herewith, with such attorneys and other
persons and advisors as the Borrower may wish, and {(c) has entered into this
Agreement and executed and delivered all documents in connection herewith of
its own free will and accord and without threat, duress or other coercion of any
kind by any Person.

3. Conditions Precedent to Effectiveness of Agreement. This Agreement will not be
effective as against the Agent and the Lenders unless and until each of the following conditions
will have been satisfied in the Agent’s sole and absolute discretion:

@

25484304.2

the Agent will have received counterparts of this Agreement fully executed by the
Borrower;
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(b)  the representations and warranties set forth in Section 2 of this Agreement are true
and carrect,

(c) there exists no Default or Event of Default other than the Existing Defaults; and

(dy  such other documents, agreements, instruments, certificates or other
confirmations as the Agent may reasonably request.

4, Agent’s and Lenders’ Fees and Expenses.

The Borrower will pay on demand all reasonable. third party costs, expenses and fees incurred by
the Agent and the Lenders in eonnection with this Agreement or any other L.oan Document,
including without limitation the fees and expenses of Torys LLP, FTI Consulting and Bruggard
& Urrutia.

5. Acknowledgement

The Borrower acknowledges and confirms that the Credit Agreement, the Security and the
Forbearance Agreement as amended by this Agreement: (i) have not been released, discharged,
waived or varied; (ii) are binding upon the Borrower; (iii) remain in full force and effect
unamended; and (iv) are valid and enforceable against the Borrower in accordance with their
written terms. The Borrower further acknowledges that the Security shall continue to secure the
Obligations.

6., Release

The Bortower hereby releases and forever discharges the Agent, the Lenders and their respective
employees, officers, directors, agents and advisors and their respective employees, officers,
directors, agents and advisors and their representatives and successors (the “Releaseees™) from
any and all claims, demands, suits, actions of whatsoever nature or kind which the Borrower has
at today’s date or arising from the execution and delivery of this Agreement.

7, (General.

H This Agreement is governed by and will be construed in accordance with the laws
of the Province of Ontario and the laws of Canada applicable therein.

(2) Time is of the essence of this Agreement.

(3)  For the purpose of all legal proceedings this Agreement will be deemed to have
beern performed in the Province of Ontario and the courts of the Province of Ontario will have
jurisdiction to entertain any action arising under this Agreement. The parties each hereby attorn
to the jurisdiction of the courts of the Province of Ontario.

(4)  No failure on the part of the Agent or the Lenders to exercise, and no delay in
exercising, any right hereunder will operate as a waiver thereof. The rights and remedies of the
parties hereunder are cumulative and are in addition to, and not in substitution for, any other
rights and remedies available at law or in equity or otherwise. No single or partial exercise by a.

25484304.2
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party of any right or remedy precludes or otherwise affects the exercise of any other right or
remedy to which that party may be entitled.

{5)  The Borrower will, from time to time at its expense, execute and deliver all such
further documents and instruments and do all acts and things as the Agent may reasonably
require to effectively carry out or better evidence or perfect the full intent and meaning of this
Agreement and the full intent and meaning of the Security.

(6)  This Agreemerit may be executed in any number of counterparts (whether by
facsimile, pdf or original), each of which, will be deemed to be an original and all of which;
when taken together, will be deemed to constitute one and the same instrument.

fsignature pages follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement. -

Red Eagle Mining Corpgfation, as Bortower

Per:

(Authorized &i gning Officer)

25484304.2
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Orlon Fund JV Limited, as Agent

Per  cprale Aennellt ~p
o il o)




Oxion Fund JV Limited, as Lender

254
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Liberty Metals & Mining Holdings, LI.C, as
Lender

Per:

(Auﬂioﬁ:;;ed Signing Officer)
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THIS AGREEMENT i made as of June 22, 2018,

BETWEEN:

Orion Fund JV Limited, 2 Administrative Agent, for and on
behalf of the Lenders (as hereafior defined) (the “Agent™)

- and -

The lenders signatory hereto (the “Lenders™)

- and

Red Eagle Mining Corporation (the “Borrower™)

RECITALS:

WHEREAS the Borrower, the Agent and the Lenders are party to a Second Amended
and Restated Credit Agreemen? dated as of August 11, 2017 (the “Credit Agreement”);

AND WHEREAS the Borrower is in default of cettaln provisions contained in the Credit
Agreement as outlined in Schedule A, mcluding without limitation the failure to pay
Ainortization Payments anid payments of inferest on April 1, 2018, May 1, 2018 and June 1, 2018
as required by the terms of the Credit Agreement (the “Known Events of Defanlt™), as a result
of which Hvents of Default have occurred and ate continuing under the Credit Agreement;

AND WHEREAS in respect of the Bvent of Default related to the April 1, 2018
payments, the Borrower, the Agent and the Lenders entered into a forbearance agreement dated
as of Aprll 1, 2018, as extended by « Forbearance Extension Agreement dated as of Apnil 30,
2018 and as further extended by a Forbearance Extension Agresmont dated as of May 15, 2018
(the “Forbearance Agreement”) pursuant to which the Agent and Lenders agreed to forbear
from exercising their tights and remedies in respect of such defaults and Event of Defanlt and to
provide certain accommodations to the Borrower and the ofher Obligors for a limited period of
time to enable the Bortower and the other Obligors to pursue such arrangements as they consider
necessary with a view to addressing thejr current financial and operating issues;

AND WHEREAS the Agent and the Lenders have agreed to extend the Forbearance
Perlod to June 29, 2018 and to have the forbearance thereunder apply to the other Known Events
of Default noted above,

NOW THERETFORE, in consideration of the premises and the covenants and
agreoments herein contained, the parlies agree as follows:

i. Forbearance Agreetnent,

257704031
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(1)  The Porbearance Agreement is amend ed by amending the definition of
Forbearance Termination Date by teplacing the reference therein to “June 15, 20187 with “June

22, 2018%,

(2} Thedefinition of Existing Defaults in the Forbearance Agreement is replaced with
the following;

“Existing Defaults” means the Evenis of Defanlt resulting from the Botrower failing 1o
make Amortization Payments and payments of interest on each of April 1, 2018, May I,
2018 and June 1, 2018,

(3)  Termsused in this Agreement that are defined in the Fosbearance Agreement and
are not otherwise defined herein have the same meanings herein as in the Forhearance
Agreemment, 'The term “Loan Documents™ in the Credit Agreement includes this Agreement,

2. Representation and Warranties.
(1)  The Borrower represents and warrants to the Agent and the Lenders that:

(a)  the execution, delivery aud perforihance of this Agrecmont has been duly
gquthorized by all actions, if any, required on its part and by its shareholders and
directors;

(b)  no representation or warranty of any Obligor pentained in the Credit Agresment
or aty of the other Loan Documents, including this Agreement, is unfrue or
incorrect as of fhe date hereof, except {o the extent that such representation or
warratity expressly relates to an earlier dafs, in which case it shall be true and
correct i all material respects as of such emlier date;

{©) there is no matter, fact or event which is known to the Borrower which has not
been disclosed to the Agent and the Lenders which is likely to have a material
adverse effect on the performance of the Barrower’s obligations under the Credit

Agreement;

(d)  the Bxisting Dofavlts are the only Defaults and Events of Default that have
occutred and are continuing, and no other Default or Bvent of Default exists; and

(e) it (a) understands fully the terrs of this Agreement and the consequences of the
exeoution and delivery of this Agreement, (b) has been afforded an opportumity to
have this Agreement reviewed by, and to discuss this Agreement and the
documents executed in connection herewitl, with such atterneys and other
persons and advlsars as the Borrower may wish, and (¢) has entered into this
Agreement and execnted and delivered all documents in. connection herewith of
its own free will and accord and without threat, duress or othet coerclon of any
kind by any Person

25970403.1
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3, Conditions Precedent to Effectiveness of Agreement, This Agreement will not be
effective as apainst the Agent and the Lenders unless and until each of the following conditlons
will have been satisfied i the Agent’s sole and absolute discretion:

(8)  the Agentwill have recsived counterparts of this Agreement Tully exocuted by the
Borrowet;

(b)  ihereprescntations and werranties set forth in Section 2 of this Agreenment are true
and cortect;

(¢)  there exists no Default or Bvont of Default other than the Known Events of
Default; and

(@ such other documents, agreements, ifistruments, certificates or other
confirmations as the Agent ;may reasonably request.

4, Aeent’s and Lenders’ Fees and Expensss.

The Rorrower will pay on demand all reasonable thicd party costs, expenses and fees incurred by
the Agent and the Lenders in connection with this Agreement or any other Lodn Document,
including without limitation the fess and expenses of Torys LLFP, FTI Consulting and Bragpard
& Usrutia.

5. Acknowledgement

The Borrower acknowledges and confirms that tho Credit Agreament, the Security and the
Forbearance Agresment as amended by this Agreement: (i) have not been released, discharged,
waived or varied; (if) are binding upon the Borrower; (ifi) remain in full force and effect
wnamended; and (iv) are valid aid enforcenble against the Borrower in aceordance with their
written terms. The Botrower foxther acknowledges that the Security shall continue to secure the
Obligations. The Borrower also acknowledges that notwithstanding the Forbearatice Agreament
and the forbearance provided for therein, the Lenders and the Agent may neveriheless exercise
their rights undet any blocked account agresments or deposit account confrol agresments in
order to block and/or exercise control over any barik accounts of the Borrower or any Guarantor.

6, Release

The Borrower hiereby releases and forever discharges the Agent, the Lenders and their respoctive
employees, officers, directors, agents and advisors and their respective employees, officers,
direotors, agents and advisors and their representatives and suocessors (the “Releaseecs™) from
any and ai} claims, demands, suits, actions of whatsoever nature or iind which the Borrowoer has
at today’s date or arlsing from the execution and delivery of this Agresment,

7. General.

(1)  This Agreement Is governed by and will be construed in accordance with the laws
of the Provines of Ontario and the laws of Canada applicable therein.

A5TT04038 .
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(2)  Time is ofthe essence of this Agreement,

(3)  For the purpose of ail legal proceedings this Agreemont will be deemned to-have
been performed in the Provinoe of Ontario and the courts of the Province of Ontario will have
jutisdiction to entertain any action arising nnder this Agreament, The parties each hereby attotn
to the jurisdiction of the courts of the Provinee of Ontatio,

(4)  No faiture on the part of the Agent or the Lenders to exercise, and no delay in
exercising, any right hereunder will operate as a waiver thereof. The tights and remedies of the
parties hereunder are cuinulative and are in addition to, and not in substilution for, any other
1ights and reimedios availabie at law or in equity or otherwise. No single or partial exercise by a
party of any tight or remedy precludes or otherwise affects {he exercige of any other right or
remedy to which that party may be entitled,

(5)  The Borrower will, from time to time at its oxpense, execute and deliver all such
further documents and instrurents and do all acts and things as the Agent may reasonably
vequire to effectively carty out or better evidence or perfect the full infent and meaning of this
Agpreement atid the full intent and meaning of the Security,

(6)  This Agreement may be executed in any mumber of counterparts (whether by
facsimile, pdf or original), each of which, will be deemed te be an original and all of which,
when taken together, will be deemed to constitute one and the same instrument,

[signatute pages follow]
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IN WITNESS WHEREOT, the parties have exconted this Agreement,

Red Eagle Mining Corpor 611, as Boxﬁ‘ower

Per:

(Authorized Signing Officer)
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Orion Fund JV Liwited, us Agent

Per: Q;ZOJ\@J\"\ P\Q_{V\Q{U\/\P
@‘_ized Signing Ofﬂﬁjjl‘)
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Orion Ffund JV Limited, as Lender

Por: ok Memellang

26

(Auth@ Sigtﬁx‘@bjﬁccr) \B
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Liberty Metals & Mining Holdings, LLC, as
Lender

N e,
Per: Florryenn R
6. SO,

263

{Authoﬂzed Signing Qfg'icer)




DEBT SATISFACTION AGREEMENT

AMONG:

Red Eagle Mining Corporation

(together with its successors and permitted assigns, “Borrower”)
- and -

Orion Fund JV Limited, in its capacity as a Lender

(together with its successors and permitted assigns, “Orion™)
-and -

Liberty Metals & Mining Holdings, LLC

(together with its successors and permitted assigns, “LMM?”, and together with
Orion, the “Lenders™)

- and -
Orion Fund JV Limited, in its capacity as administrative agent

(together with its successors and permitted assigns, “Agent”™)

DATE: August 23, 2018

RECITALS:

Whereas the Borrower, the Lenders and the Apgent are parties to an amended and restated credit
agreement dated as of August 11, 2017, as amended or otherwise modified to the date hereof (the
“Credit Agreement™);

Whereas as of June 30, 2018, the principal amount of the Loan under the Credit Agreement,
together with all capitalized interest thereunder was US$74,808,064.71 (together with all accrued
and uncapitalized interest thereon to the Closing Date, the “Outstanding Debt”);

Whereas the parties have agreed that the Borrower will, subject to the terms and conditions
hereof, satisfy the Outstanding Debt with the Consideration and following such satisfaction the
Credit Agreement and all other Loan Documents (other than the Production Payment Agreement,
the Warrant Agreement and the Loan Documents that relate solely to the Production Payment
Agreement and the Warrant Agreement (collectively, the “Unrelated Loan Documents™)), and
the Security created thereunder, will, at the expense of the Borrower, be terminated, released and
discharged,
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NOW THEREFORE in consideration of the mutual covenants and agreements herein
contained and other good and valuable consideration (the receipt and sufficiency of which are hereby

acknowledged), the parties hereto agree, effective as of the Closing Date, as follows:

1. Definitions

Capitalized terms have the definitions given to them elsewhere in this Agreement, and in addition
the following terms have the following meanings:

(a) “Cash Consideration” means the cash consideration portion of the Consideration,
provided that the Cash Consideration shall be increased by an amount equal {0 50% of
the amount, if any, by which the gross proceeds of the Private Placement and any related
offering of securities undertaken prior to the Closing Date exceed US$38,000,000, with
any such increase to be allocated 51% to Orion and 49% to LMM;

(b) “Closing Date” means the date that the conditions precedent to the Transaction set forth
herein shall have been satisfied or waived;

(c) “Debt Transactions” means the transactions contermplated by the Stracon Agreement
and the Subscription Agreement;

(d) “New Event of Default” means any Event of Default under the Credit Agreement that
occurs after, and is not existing on, the date hereof;

(e) “Outside Date” means October 15, 2018;

(H “Private Placement” means the private placements of Common Shares of the Borrower
ta the Subscriber pursuant to the Subscription Agreement;

{2) “Share Consideration” means the Common Shares in the capital of the Borrower which
make up the share consideration portion of the Consideration;

(h) “Stracon Agreement” means the agreement in respect of the Stracon Transaction
beween the Borrower and Stracon dated as of August 20, 2018;

(i) “Stracon Transaction” means a transaction pursuant to which all amounts owing by the
Obligors to Stracon SAC and its Affiliates {“Stracon™) are to be satisfied by the payment
to Stracon of no more than US$3,000,000 in cash and the issuance to Stracon of no more
than 20,000,000 Common Shares and conditional payment to Stracon of up to
1US$2,000,000, alt on terms and conditions reasonably satisfactory to each Lender;

H “Subscription Agreement” means the agreement accepted August 22, 2018 in respect of
the Subscription Transaction between the Borrower, Annibale SAC (the “Subscriber™)
and Fernando Palazuelo (the “Guarantor™);

k) “Subscription Transaction” means the subscription for 250,000,000 common shares of
the Borrower for gross proceeds of C$50,000,000 (as each may be increased fo result in
gross proceeds to the Borrower of USD$38 million) (the “Subseription™) and the
agreement of the Subscriber to fund at least USD$3 mitlion of working capital costs of
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the Borrower until the closing of the Subscription, all on terms and conditions reasonably
satisfactory 10 each Lender;

{h “Transaction” means collectively the transactions pursuant o which the Outstanding
Debt is satisfied by the Borrower in return for the Cash Consideration and Share
Consideration being paid to the Lenders; and

(m)  “Transaction Agreements” means the Subscription Agreement and the Stracon
Agreement,

Any other capitalized terms used but not otherwise defined herein have the meaning given to such
terms in the Credit Agreement;

2. Satisfaction of Outstanding Debt

Borrower agrees to satisfy the Qutstanding Debt for consideration to each of Orion and
LMM as set forth in Schedule A hereto (the aggregate of such amounts being the “Consideration™) on
the terms and conditions contained herein on the date on which each of the conditions precedent set forth
in Section 0 hereof are satisfied or waived. Each of Orion and LMM agrees to accept the Consideration as
satisfaction in full of the Outstanding Debt and agrees that the amount of the Qutstanding Debt that is in
excess of the value of the Consideration will be forgiven upon on the Closing Date. For certainty,
nothing in this Agreement shall be construed as a waiver or cure of any defaults or Events of Defaults
existing under the Credit Agreement as of the date hereof (“Existing Defaults™) until such time as the
Transaction has been completed, and the Lenders and Agent reserve all of their rights and remedies in
respect of such Existing Defaults until the completion of the Transactions, provided that the Lenders
agree nhot to exercise any such remedies in respect of the Existing Defaults until the earlier of (i) the
Outside Date, (ii) the termination of this Agreement or (iii) the breach by the Borrower of this Agreement
or the breach by any party to the Stracon Agreement or any party to the Subscription Agreement.

3. Consideration

The consideration for the Outstanding Debt shall be satisfied on the Closing Date by (i)
the payment of the Cash Consideration to each of Orion and .MM, and (ii) the issuance to each of Orion
and LMM of the Share Consideration.

4, Release, Termination and Satisfaction

Upon satisfaction of the conditions precedent hereto and the payment and issuance of the
Consideration in full, the parties agree as follows:

(a) the Lenders and Agent shall no fonger hold any Obligations other than Obligations in
respect of the Unretated Loan Documents;

(b) the Lenders will direct the Agent to, at the expense of the Borrower, forthwith release and
discharge all Security;

(c) the Credit Agreement and all other Loan Documents {other than this Agreement and the
Unrelated Loan Documents), and the obligations and labilities thereunder, will be
terminated, other than the provisions therein which are specified to survive termination
thereof; and
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(d) the Outstanding Debt shall be deemed to be satisfied in full and no longer outstanding.

N
~J

Representations and Warranties of each of Orion, LMM and the Agent

Each of Orion and LMM represents and warrants to the Borrower as specified below that:

(a) it is the benefictal owner of, and has good and marketable title to, the Outstanding Debt
owing to it;

(b) the Outstanding Debt owed to it has not been assigned;

(c) the Outstanding Debt and the expenses of the Lenders to be paid pursuant to the terms
hereof is all of the debt owing to the Lenders pursuant to the Credit Agreement;

(d) the execution, delivery and performance of this Agreement and all agreements executed
in connection herewith have been duly authorized by all necessary corporate action on
the part of each Lender;

{e) this Agreement and all agreements executed in connection herewith are valid and binding
obligations of each Lender, enforceable in accordance with their terms, subject to the
usual exceptions as to bankruptcy and availability of equitable remedies;

(H) there is no contract, option or any other right of another binding upon it to sell, transfer,
assign, pledge, charge, mortgage or in any other way dispose of or encumber any of the
Outstanding Debt owing to it;

Representations and Warranties of Borrower

Borrower represents and warrants to Orion and LMM that, as of the Closing Date:

(a) it is duly formed and validly existing under the laws of the Province of British Columbia;

() it has the corporate power and capacity to enter into, and to perform its obligations under,
this Apreement;

{c) the execution, delivery and performance of this Agreement, the Transaction Agreements
and all agreements executed in connection herewith and therewith have been duly
authorized by all necessary corporate action on the part of the Borrower;

(d) this Agreement, the Transaction Agreements and all agreements executed in connection
herewith are valid and binding obligations of the Borrower, enforceable in accordance
with their terms, subject 1o the usual exceptions as to bankruptcy and availability of
equitable remedies;

(e) the entry into of this Agreement, the Transaction Agreements and the completion of the
transactions in connection herewith and therewith will not breach or violate any of its

constating documents or any Applicable Law;

(D the Borrower is in good standing in its jurisdiction of incorporation;
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there is no cease trade order in effect in respect of the Borrower or its Common Shares
and the Common Shares are listed on the TSX and the Borrower is in good standing
pursuant to the rules of the TSX;

no approval of the shareholders of the Borrower is required for completion of the
Transaction;

the execution, delivery and performance of this Agreement, the Transaction Agreements
and all agreements executed in connection herewith and therewith, including for certainty
the payment of the Cash consideration and the issuance of the Share Consideration, have
been duly authorized by all necessary corporate action on the part of it;

this Agreement, the Transaction Agreements, and all agreements executed in connection
herewith and therewith are valid and binding obligations of it, enforceable in accordance
with their terms, subject to the usual exceptions as to bankruptey and the availability of
equitable remedies;

the Share Consideration when issued will have been duly and validly issued and such
shares will be fully paid and non-assessable common shares in the capital of the
Borrower;

no party to any Transaction Agreement has waived any provision thereof; and

attached hereto as Schedule “B” is a true and complete copy of the fully executed
Transaction Agreements, each of which is in full foree and effect unamended.

7. Indemnity

Borrower shall indemnify and save Lenders and Agent harmless for and from any loss,

damages or deficiencies suffered by them as a result of any breach of any representation or warranty or
covenant on the part of Borrower contained in this Agreement or in any certificate or document delivered
pursuant to or contemplated by this Agreement, including all claims, demands, costs and expenses,
including legal fees (on a solicitor and his own client basis), in respect of the foregoing.

8. Conditions to Satisfaction

The completion of the satisfaction of the Qutstanding Debt will be subject to the

satisfaction or waiver by the parties of the following conditions:

(a)
(&)

the Closing Date shall occur on or before the Outside Date;

all required consents and approvals having been obtained in respect of the Transaction,
including for certainty:

(i) unanimous approval of the board of directors of the Borrower; and

(if) approval of the TSX, including for listing of the Share Consideration on the TSX;

The completion of the satisfaction of the Outstanding Debt will be subject to the satisfaction or
waiver by each Lender of the following conditions:
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no material adverse effect in respect of the Borrower or its subsidiaries shall have
occurred;

no new Default or Event of Default shall have occurred and be continuing;

no cease trade order shall have been issued or pending in respect of the Common Shares;
no insolvency proceedings shall have been commenced or threatened;

receipt by the Lenders of an opinion from Borrower’s counsel satisfactory to the Lenders;

an officer’s certificate of the Borrower confirming the representations and warranties and
attaching copies of the documents requested by the Lenders related to the Stracon
Transaction and the Private Placement;

completion (either prior to or concurrently with the completion of the Transaction) of the
Private Placement for gross cash proceeds of not less than US$38,000,000;

if requested by the Lenders or either of them, an agreement between the Borrower and
such Lender or Lenders in respect of the issuance of the Share Consideration, providing
that the Lenders shall have the same terms, conditions and representations and warranties
(other than share price and a right to representation on the board of directors of the
Borrower) as contained in the agreement in respect of the Private Placement;

completion (either prior to or concurrently with the completion of the Transaction) of the
Stracon Transaction;

the granting by Red Eagle Mining Colombia of security for the Production Payment
Agreement in substantially the same form as the existing Pledge Over Future
Productions, in form and substance satisfactory to Orion and LMM, provided that such
security shall only secure ongoing payment and delivery obligations under the Production
Payment Agreement and not any liquidated damages thereunder.

payment, or provisions having been made for concurrent payment, of all outstanding fees
and expenses to Canadian and Colombian counsel for each the Lenders and to FTI
Consulting, Inc. and reimbursement to the Lenders and Agent of the other expenses
incurred and not yet reimbursed,;

9. Closing Procedure

On the Closing Date, (i) Borrower shall pay or caused to be paid, to each of Orion and

LMM pursuant to wire instructions to be provided by each of them, the Cash Consideration, (ii) Borrower
shali issue to each of Orion and LMM the Share Consideration (in such form and registered in such name
as Orion and LMM may direct), and (iii) Orion and LMM shall execute and deliver to Borrower and
Agent the a Confirmation of Satisfaction, Forgiveness and Release in form reasonably satisfactory to the

parties.

10, Ongoing Covenants

(&)

The Borrower covenants and agrees that, for a period of one year following the Closing
Date, it will not incur, assume, guarantee or otherwise allow to exist or be lable for, any

O~
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Debt (as defined in the Credit Agreement on the date hereof) owing to any shareholder of
the Borrower (or any of Affiliate of such Person) that, together with any Affiliates of
such Person, directly or indirectly holds greater than 10% of the Common Shares of the
Borrower without written consent of the Lenders acting reasonably. The Borrower
acknowledges that this covenant as an ongoing covenant is material to the interest of the
Lenders in their ongoing capacities as shareholders of the Borrower and that should this
covenanti be breached at any time, the Lenders shall be entitled to immediate payment of
liquidated damaged in the amount of 50% of the amount of any such Debt.

(b) The Borrower covenants and agrees that it shall (i) strictly enforce the terms of the
Transaction Agreements, including in the event of any breach by the Subscriber or the
Guarantor, (ii) not waive or amend or fail to enforce any provision of the Transaction
Agreements, (iii) use its best efforts to satisfy the conditions required to be satisfied by it
under this Agreement and the Transaction Agreements; and (iv) take all steps to cause
funding to occur in a timely manner under Section 2.2 of Schedule A of the Subscription
Agreement for the working capital needs of the Borrower as and when needed, which
needs are anticipated by the Borrower to be approximately US$[3] million from the date
hereof to October 15, 2018,

(c) All funds advanced by the Subscriber or Guarantor under the Subscription Agreement
shall be deposited into the blocked accounts controiled by the Administrative Agent.

(d) Borrower shall promptly advise the Lenders in writing of each request made by it for
funding under Section 2.2 of Schedule A of the Subscription Agreement and shall advise
the Lenders of when such funds are advanced by the Subscriber or Guarantor and the
amount advanced.and shall keep each Lender informed on a timely basis with respect to
the sttus of the Transaction Agreements and the completion of the transactions
contemplated thereunder.

11 Further Assurances

Each of the parties hereto shall promptly do, make, execute or deliver, or cause to be
done, made, executed or delivered, all such further acts, documents and things as the other party hereto
may reasonably require from time to time for the purpose of giving effect to this Agreement and
consummating the Transaction and shall use reasonable efforts and take all such steps as may be
reasonably within its power to implement to their full extent the provisions of this Agreement and the
Agent shall following the Closing Date and at the expense of the Borrower take all steps as may be
reasonably necessary or desirable to effect and evidence the release and discharge of the Security,

12. Successors and Assigns

This provisions of this Agreement shall enure to the benefit of and be binding on the
parties to this Agreement and their respective successors and permitted assigns, provided that the
Borrower may not assign its rights or obligations under this Agreement without the express written
consent of both Lenders,

I3. Governing Law
This Agreement shall be governed by and construed in accordance with the laws of the

Province of Ontario and the laws of Canada applicable therein and the parties attorn to the non-exclusive
jurisdiction of the courts of Ontario.

0
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14, Counterparis

This Agreement may be signed in counterparts and each of such counterparts shall
constitute an original document and such counterparts, taken together, shall constitute one and the same
instrument,

15. Termination
This Agreement may be terminated by either LMM or Orion upon::
(i) any breach by any party under, or termination of, the Stracon Agreement
(i) any breach by any party under, or termination of, the Subscription Agreement
(iit) the occurrence of a material adverse effect;
(iv) the occurrence of a New Event of Default;
(v) the issuance of a cease trade order in respect of the Common Shares;

(vi) the conditions in Section 8 are not satisfied to the satisfaction of each Lender by the
Outside Date; or

(vii) the commencement of insolvency proceedings.

Such termination shall be effected by a written notice by Orion or LMM to the Borrower and upon the
issuance of such notice this Agreement shall terminate and be of no further force and effect. The
obligations of the Borrower under Sections 7, 10(b) and 10(c) shall survive the termination of this
Agreement.

16, Miscelianeous

In no event shall the parties for any punitive, incidental, consequential, special or indirect
damages, including loss of future revenue or income, loss of business reputation or opportunity relating to
the breach or alleged breach of this Agreement, or diminution of value or any damages based on any type
of multiple. This paragraph shall survive the expiration, termination of the Agreement and the closing of
the Transaction,

This Agreement contains the entire agreement and understanding of the parties hereto
with respect to the subject matter contained herein, and all prior agreements or understandings of the
parties hereto are hereby revoked. This Agreement may be amended or terminated only by a written
instrument, signed by all the parties. There are no agreements, restrictions, promises, representations,
warranties, covenants or other undertakings with respect to the subject matter contained herein other than
those expressly set forth herein. No waiver provided by the Lenders in respect of this Agreement shall be
effective unless it is (i) given by each of LMM and Orion and (ii) is in writing.
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17. Unrelated Loan Documents

For greater certainty, nothing in this Agreement shall effect, impair, diminish or otherwise vary
the Unrelated Loan Documents or the Liberty Royalty or any security in respect thereof, except
as specifically stated in such documents as to occur upon satisfaction of the debt outstanding

under the Credit Agreement.

18. Not Binding Until Executed

This Agreement is not binding unless executed by all parties hereto. Time is of the

essence to this Agreement.

[NEXT PAGE IS SIGNATURE PAGE]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement.
DATED:; August 23, 2018,

RED EAGLE MINING CORPORATION

L

Name: Ian Slater
Title: Chief Executive Officer

by:

ORION FUND JV LIMITED, as Lender

by:

Name:
Title:

LIBERTY METALS & MINING, LLC, as Lender

by:

Name: Mark Tomek
Title: Director

ORION FUND JV LIMITED, as Agent

by:

Name:
Title:
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IN WITNESS WHEREOF the parties hereto have executed this Agreement,
DATED: August 23, 2018,

RED EAGLE MINING CORPORATION

by:

Name:
Title:

QORION FUND JV LIMITED, as F.ender

o KB r\\qufL\r\?

N me
Title:

LIBERTY METALS & MINING, LLC, as Lender

by:

Name:
Title:

ORION FUND FV LIMITED, as Agent

by: S( v A\EIV\QAJU\?
NJ s

N me
Title:

Error! Unknown document property name,

26024444.7
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Schedule A
Consideration
Orion LMM Total
Cash Consideration $14,280,000 $13,720,000 $28,000,000

Share Consideration

56,490,000 Common Shares

48,510,000 Common Shares

99,000,000 Comumon Shares




-12-

- 276

Schedule B

Transaction Agreements
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THE SECURITIES TO WHICH THIS PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT RELATES HAVE NOT BEEN REGISTERED
WITH THE SECURITIES AND EXCHANGE COMMISSION OF THE UNITED STATES OF AMERICA OR THE SECURTTIES
COMMISSION OF ANY STATE THEREQF, AND WILL BE iSSUED IN THE UNITED STATES IN RELIANCE UPON AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "U.8 SECURITIES ACT"), AND, ACCORDINGLY,
MAY NOT BE OFFERED OR SOLD EN THE UNETED STATES EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE U.S, SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT
TO, THE REGISTRATION REQUIREMENTS OF THE 1L.5. SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE
SECURITIES LAWS, .

RED EAGLE MINING CORPORATION

(the "Issuer™)

SUBSCRIPTION AGREEMENT
~ COMMON SHARES -
@ C30.2¢ per Common Share

The Issuer is offering 250,000,000 common shares (2 "Common Share”) at a price of C$0.20 per Common Share for gross
proceeds of C$50,000,000.

The Common Shares will be offered (the "Offering”) pursuant to exemptions from the registration and prospectus
requirements of applicable securities legislation. The Subscriber must be purchasing as principal (or deemed vnder
applicable securities laws to be purchasing as principal).

INSTRUCTIONS FOR COMPLETING THIS SUBSCRIPTION PRIOR TO BELIVERY TO THE ISSUER

1. The subscriber (the "Subseriber”) must complete the information required on page 2 with respect (o subscription
amounts, subscriber details and, if applicable, alternate registration and delivery particulars, AND must complete
the personal information required on page 4. Tho Subscriber acknowledges and agrees that this information will
be provided to the Toronto Stock Exchange (the "Exchange”),

The Subscriber must complete the applicable forms (the "Forms™) at the end of Schedule B:

(a) Al Subseribers who are resident in Canada must complete Form 1 - "Certificate for Exemption™.

(b} Al Subscribers who are U.S. Purchasers (as defined in section 1.1 of Schedule "A" hereto) must complete
Form 2 - "Certificate of 11.5. Accredited Investor Status",

Retumn this Subscription and all applicable Forms, schedules and appendices to the Issuer at Suite 2348, 666 Burrard
Street, Vancouver, British Columbia, V6C 2XR. Subgeribers can submit subscription funds by certified cheque,
money order or bank drafi drawn on a Canadian chartered bank and made payable to "Red Eagle Mining
Corporation” in same day freely transferable Canadian funds at par in Vancouver in the aggregate amount of the
subscription funds therefore.  Alternatively, Subscribers can submit subscription funds to the Tssuer via wire
transter, in accordance with the wire transfer instructions provided in Form 3. Please note that alt wire transfers
must ¢learly reference the name of the Subscriber.




TO: RED EAGLE MINING CORPORATION

1. THE SUBSCRIBER irrevocably subscribes for and agrees to purchase from the Issuer the following securities:
Numbet of Common Shares at C50.20 each: 250,000,000
Total subscription price for the subscribed Commnon Shares: C$50,000,000

2. The Subscriber and the Issuer agree that the Common Shares, and the offering thereof, shall have and be conducted on
the terms and conditions specified in Schedules “A" and "B" hereto, The Subscriber hereby makes the representations,
warranties, acknowledgments and agreements set ot in Schedules "A" and "B" hereto and in all applicable Forms, and
acknowledges and agrees that the Issuer and its counse) will and can rely on such representations, warranties,
acknowiedgments and agreements should this subscription be accepted.

3. Fernando Palazuelo (the “Guarantor™) hereby guarantees the performance by the Subseriber of its obligations hereunder
and in the event the Subscriber fails to perform its obligations hereunder within the time periods required, the Guarantor
agrees 1o thereafter perform all of the Subscriber's obligations in place of the Subscriber.

4. Identity of and execution by Subscriber:

BOX A: BUBSCRITER INFORMATION AND EXECUTION
B\ B 4l

{namgz of subscriber)
ey

Sier o cAs® BIh GBy M Oy foend
¢ Ji

(address ~ include city, province and postal code)
£S5\ 948 QUL et X el e
(telephone number) {email address} (sig__l_aar_gre of subscribeffadiiary

EERMNANDD PAIR2UELO

T P
(p@ Q LA Ju b“ A\._Qo\.lr\m AN 2 {if applicable, print nwme of signaory and office)

Execution hiereof by the Subscriber shall constitute an offer and agreement to subscribe for the Common Shares set out

in item 1 above pursuant to the provisions of ltem 2 above, and acceptance by the Issuer shall effect a logal, valid and

binding agreement between the Issuer and the Subscriber. This subseription may be executed and detivered by facsimile,

and shall be deemed to bear the date of acceptance below.

5. If the Common Shares are to be registered other than as set out in Box A, the Subscriber directs the Issuer to register and
deliver the Common Shares as follows:

BOX B: ALTERNATE REGISTRATION INSTRUCTIONS

{narne of registered holder)

{address of registered helder ~ include city, provinss and pagial code)

{registered holder: contact name, contact teicphione number and contact email address)

6. 1 the Commeon Shares are to be delivered other than as set out in Bax A (or if completed, Box B);

BOX O ALTERNATE DELIVERY INSTRUCTIONS

: {name of recipient)

! {uddress of recipient - include cily, provinee and posial code}

i
i (recipient, contact name, contact telephone nambee and contact email address)
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If the Subscriber is purchasing as agent for a principal, and is not a trust company or trust comoration purchasing as
trustee or agent for accounts fully managed by it or is not a person acting on behalf of an account fully account managed
by it (and in each such case satisfying the criteria set forth in NJ43-106), compiete Box D below and provide as &
separate attachment the personal information required on page 5 and ali applicable Forms on behalf of such principal (a
"Disclosed Principal').

BOX D7 IDENTIFICATION OF PRINCIPAL

{name of Disclosad Principal)

{address of Diselosed Prinvipal - include city, provinee and postal code)

{Disclosed Principal: confagt name, contacl telephone number and conzact email address)

This subsecriplion is accepted and agreed to by the

ACCEPTANCE

RED EAGLE MINING CORPORATION

)

d )

Issuer as m“thc%&; day of ﬂ! 6 L2018, )
)

AGREED AND ACCEPTED BY THE GUARANTOR:

FERNANDO PALAZUELO

7

Authorized Signatory

279
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PERSONAL INFORMATION

1. Present Ownership of Securities of the Issuer. The Subscriber either [check appropriste box]:

1 owns direetly or indirectly, or exercises control or direction over, no common shares of the Tssuar or securities convertible inlo
comunon shares of the Tssuer: or

Qf owas, directly or indirectly, or exercises centrel er direction cver,@ﬁaj%rﬂﬂﬁ gommon shares of the [ssuer and securities
convertible or exereisable 10 acquire an additionsl (g P& G0 comimrion shres of the [ssuer,

2. Ingider Status. The Subscriber cither {check appropriate box|:

(3 is an “Insider” of the Issuer as defined in the British Columbia Securities Act, determined as follows:

(a) a director or ofticer of the lssuet,

(b) & dircctor or officer of 2 person that is itself an insider ur subsidiary of the [ssuer;
{c) @ person that has;

{1) direct or indireet beneficial ownershigp of)

{2} control or direction over, or

{3) a combination of direct or indirect beneficial ownership of and of coatrol or direction over, securities of the Issver
carrving more than 10% of the voting rights attached to all the [ssuer's oufstanding voting securitics, excluding, for the
purpose of the caloulstion of the percentage held, any secusities held by the person as underwriter in the course of a

distribuiion, ar

(d) the lssuer itself, if it has purchased, redecmed or otherwise acquired sny securitics of its own issue, for so long as it
continucs to hold those sceuritics; or

B is ot an Insider of the Issuer.
3. MPro Group” Status. The Subscriber either [cheek appropriate box]:

CJ s a muember of the "Pro Group” as defined in the Rules of the Exchange, determined as foliows: :
{ {n} subject to subparagraphs (b). (¢) and {d). "Pro Group" shall include, either individuatly or as a group:

(1) the member (i.c. a member of the Exchange under the Exchange reguirements);

(2} employees of the member;
(3) panners, officers ard direciors of the member;

Y {4) affiliates of the member; and

v (3) associates of any parties referred to in subparagraphs (1) through (4);

{b} the Exchange may. in its discretion, irclude a person or party in the Pro Group for the purpeses of a particuiar caleulation
where the Exchange detersnings that the person is not acting at arm's length of the member,

{¢) the Exchange may, in iis discretion, exclude a person from the Pro Group for the purposes of o particular caleajation where
the Exchange determines that the person is acting at arm's length of the member: and

(i) the member may deem a person who would stherwise be included in the Pro Group pursuant to subparagraph (a) to be
excluded from the Pro Group where ihe member determines that:

(i) the person is an affilizte or associate of the member acting al arm's feagth of the member;
{2) theassociate or affiliale has a separate corporate and reporting structure;

(3} there are sufficient controls on information flowing berwesn the member and the associata or affiliate; and

{4) the member maintaing a list of such excluded persons; or

Egl is not a member of the Pro Group,




DEBT COMPROMISE AGREEMENT

AMONG:

Red Eagle Mining de Colombia 8.A.S.

(together with its successors and permitied assigns, "REMDC")
- and -~

STRACON International S.A.C,

(topether with its successors and permitted assigns, "STRACON")
- and -

Red Eagle Mining Corporation

(together will its successors and permilled assigns, "Red Engle")

DATE: August 20, 2018
RECITALS:

Whereas REMDC and STRACON are parties to a service agresment with respect to the exploration of Red
Eagle’s Santa Rosa Gold Project, dated as of August 19, 2015, as amended or atherwise madified to the
date hereof and including the amendments outlined in clause 3.2 of this Debt Compromise Agresment {the
"STRACON Agreement");

Wiereas as of July 31, 2018, US $19.499 million plus US $0.299 million of interest (the "STRACON
Indebtedness™) is owed by REMDC to STRACON tnder the STRACON Agreement;

Wherens pursuant to an amended and restated credit agreement dated as of August {1, 2017 among
REMDC's parent company, Red Eagle Mining Corporation ("Red Eagle"), and Orion Fund JV Limited and
Liberty Metals & Mining Holdings, LLC (the "Secured Creditors"), Red Eagle is indebted to the Secured
Creditors in excess of US $75 million {the "Secured Debt"),

Whereas pursuant to a debt satisfaction agreemient among Red Eagle and the Secured Creditors (the "Debt
Satisfaction Agreement”) the Secured Creditors have agreed to aceept payment of US$28,000,000 and the
issuance of 99,000,000 comman shares of Red Eagle in full and final compromise and scttlement of the
Secured Debt subject to, among other things, REMDC, Red Eagle and STRACON completing the
transactions set forth in this Agreement;

Wherens the parties have agreed, subject to Red Eagle entering into the Debt Salisfaction Agreement with
the Secured Creditors and payment of the Cash Consideration and Share Consideration (hereinafter
defined), that the STRACON Indebtedness will be Tully terminated, released and discharged.
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NOW THEREFORE in consideration of the mutoal covenants and agreements herein contained and other
good and valuable consideration {the receipt and sufficiency of which are hereby acknowledged), the parties \, | &

hereto agree, effeciive as of the Closing Dute, as follows:

kg




[AN]
o0
(X

Dellnitlons

Capitnlized terms have the definitions given to them elsewhere in this Agresment, and in addition
the following terms have the following meanings:

{(a) "Cash Consideration” means US$3,000,000 in cash;

"Change of Contrel” is defined as: (1) the acquisition direetly or indirectly by any person

or group of persons acling in concert, of common shares of the company which, when

added to all other common shares of the company at the time held directly or indirectly by

such person or persons acting in concert, totals over 50% of the outstanding comnmon shares

of the company, provided such person or group of persons did not hold over 50% of the
outstanding conmon shares of the company prior to such acquisition; (ii) the removal, by
extraordinary resolution of the shareholders of the company, of more than 50% of the
incumbent directors of the company, or the election of @ majority of directors to the
company’s board who were not nominees of the company's incumbent hoard at the tifne
immediately preceding such election; (ili) completion of a business combination
transaction or other reorganization involving the company under which, following such
transaction, the shareholders of the company immediately prior to such business
combination or other reorganization hold less than 50% of the total voting securities of the
resulting or successor corporation following such completion; or (iv) a sale of all or
substantially all of the company’s assets, but does not Include any change in control of Red
Eagle resulting in whole or in part from a private placement fo be completed by Red Eagle
a5 a condition to the Debt Repurchase Agreement, or any of the Transactions contemplated

therein;

®

(c) "Closing Date" means the date that the conditions precedent to the transactions set forth
herein shall have been satisfied or walved;

@) "Cousideration” means the Cash Consideration, the Share Consideration, and the
Contingent Consideration;

() "Contingent Consideration” means up to US$2,000,000 payable by REMDC to
STRACON, commencing six months from the Closing Date in an amount of US$200,000
per month, payable only duving imonths i which the Santa Rosa Mine is produging not less
than 3,250 ounces of gold per month, subject to acceleration as sef out herein;

) “Outsido Date” means October 31, 2018;

() *Share Consideration” means an aggregate of 20,000,000 Comimon Shares of Red Bagle
(US $3,000,000 at US $0.15 per share);

()  “Transaction” means collectively the transctions pursuant to which the STRACON
Indebtedness is compromised and discharged by STRACON, and the Cash Consideration

and Share Consideration is pald to the STRACON;

Any other capitalized terms used but not otherwise defined herein have the mesaning given to such
terms in the STRACON Agreoment;

P
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2. Settlement ang Release of STRACON Indebtedness

future work performed af the Santa Rosa Mine in connection with the STRACON Agreenont,

The parties agree that STRACON will cause its branch in Colombis to sign with REMDC 1 Debt
Clearsnce Certificate (“Paz ¥ Salve”) in which STRACON Colombian branch declares that the
STRACON Indebtedness and any acerued interest thereon are fuily and finally settled,
compromised, discharged and released, This certificate shal] be signed by STRACON Colombian
BRANCH and REMDC.

3. OngoingRelatlanship

3.1 STRACON will reinitiate operations at the Santa Rosa Mine in complisnce with the STRACON
Agreement, provided fhat it receives a payment from REMDC of U8%1,600,000 phus IVA for
Reix?bursable Costs plus Fee incurred since 1 August 2018 and as an advance for services to be
provided upon reinitiating operations at the Santa Rosa Mine, Following week four of continued
operations, REMDC will pay STRACON US$400,000 plus IVA per week against future services.
Bvery fourth week thereafler the advance paymants will ba adjusted to reflect actual amounts that
become due to STRACON under the STRACON Agreement, In the svent that STRACON is not
paid in accordance with the foregoing schedule, STRACON will be entitled to forthwith suspend
operations and take other actions jn aceordance with the STRACON Agreement,

32 The parties agree that prior to the Closing Date, the STRACON Agreement shall be amended to
incorporate the following:

a) removai of Clause 92.13;
b) revised payment terms (Cinuse 24 - Payment) as outlined in clayse 3.1 above;

¢} revised suspension terms (Clause 35 ~ Suspension) to reflect STRACON's rght to
immediately suspend alliancs activities in the event REMDC does not pay STRACON in
accordance with the process deseribed in 3.1 above;

d) revise the Default Notice Period applicable to Willful Dafauit by Red Eagle (clause 37.8)
and by STRACON (clause 37.1) to five (5) business days

In the event REMDC does not remedy a default situation arising from non-compliance with
amended payment terms for services provided by STRACON from 1* August 2018, STRACON
shall retain the right to terminate the STRACON Agreement forthwith and immediately demobilize

personnel, equipment and materials from the site,

4. Representations and Warranties @

4.1 STRACON represonts and warrants to REMDC and Red Esgle as specified below that:

(a) itis duly formed and validly existing under the laws of the Jurisdiction of its
fncorporation;

_____ l @L ﬂ} [5
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(b) it has the corporate power and capacity to enter info, and to perform its obligations under,
this Agresment;

{c) it Is the beneficial owner of, and has good and miarketable title to, the STRACON
Indebtedness;

{d) the STRACON Indebtedness has not beey nssigned;

(©)  tho STRACON Indebtednoss is of fhe debt owing to STRACON t
STRACON Agreement; & pursuant fo the

49} thig Agreement and all agreements executed in connection herswith are vaiid and binding
obhgat.ions of STRACON, enforceable in accordance with their terms, subject fo the ugual
exceptions as to bankruptoy and availability of equitable remedies; and

(&) there is no contract, option or any other right of another binding upon it to sell, transfer,
assign, pledge, charge, mortgage or in any other way dispose of or encumber any of the
STRACON Indebtedness.

4.2 REMDC and Red Engle cach represents and warrants fo STRACON as specified balow that:
(&) it is duly formed and validly existing under the laws of the jurisdiction of its
incorporation;

(b) it has the corpomte power and capacity to enter into, and to perform its obligations under,
this Agreement; and

(©) this Agreement and all agreements executed in connection herewith are valid and binding
obligations of REMDC and Red Eagle, enforceabls in accordance with their terms, subject
to the usual exceptions as to bankruptey and availability of equitable remedias,

Contingent Conslderation

Red Eagle acknowledges that the Contingent Consideration wilt become immedistely due and
pryable in the event of & Change of Control of REMDC or Red Eagle Mining Corporation (Red

Eagle).
Conditions to Closing the Trausactions

The completion of the transactions contemplated hereunder will be subject to the satisfaction or
waiver by the parties of the following conditions: .

£] the Closing Date shall occur on or before the Qutside Date;

()  all required consents and approvals having been obtained in respect of the Trausaction,
including for certainty: -
'§)] approval of the board of directors of the Red Eagle, REMDC and STRACON; /)
and

{n approval of the TSX

Q SN
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{©  completion of all conditions to closing of the Debt Satisfaction Agreement;-
1G] signing of the amendments to the STRACON Agreement outlined in 3.2 above,
Closing Procedure

On the Closing Date, (i) REMDC shall pay or caused to be paid to STRACO i
gstrglc;ﬁons to be prov.ided .by it, the Cash Consideration, (if) ii){ged Eagle shall i;:u];uﬁ uSa;;‘};::(;vOuﬁe
o ¢ Share C}onsncfem!m (i) STRACON shall execute and deliver to REMDC the Release
greement in ﬂfa form set forth ag Exhibit I hereto aud (iv) STRACON Colombiay Branch ghafl
exccute and deliver to REMDC the Debt Cleatance Certificais in the form set forth as Exhibit If

Further Assy Yances

Each of the parties hereto shall promptiy do, make, execute or deliver, or cause to be done, made,
executed or delivered, all sych further aots, documents and things as the other party hereto may
reasonably require from time to thme for the putpese of giving effect to this Agresment and
consummating the transactions contemplated herein and shall use reasonable efforts and take all
suph steps as may be reasonably within its power to implement to their full extent the provisions of
this Agreement,

Successors and Assigns

The provisions of this Agreement shall enwre to the benefit of and be binding on the parties to this
Agreement and their fespective successors and pormitted assigns, provided that neither STRACON

or REMDC and Red Bagle may not assign its rights or abligations under this Agreement withont

Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province
of British Columbia and the laws of Canada applicable therein,

Counterparts

This Agreement may be signed in counterparts and each of such counterparts shall constitute an
original document and such connterpurts, taken together, shall constitut one and the same

Instrument,

Miscollaneous

Inn no event shall the parties for any punitive, incidental, consequential, speial or indirect damages,

including loss of future revenue or income,

loss of business reputation or opportunity relating to

the breach or alleged breach of this Agreement, or diminution of value or any damages based on

any typs of multiple. This paragraph shall
and the closing of the Transaction.

This Agreement contains the entire
to the subject matter contained herein,
hereto are hereby revoked. This Agre

survive the expiration, termination of this Agresment

agreetnent and understanding of the parties heveto with respect
and all prior agreements or understandings of the parties
ement may be amended or terminated only by & written

o 17
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instrument, signed by all the parties, There are no agreements, reslrictions,. proimiges,
representations, warranties, covenanis or other undertakings with respect to the subject matter

contained herein other than those expressly set forth hierein,
Not Binding Until Executed
vnless executed by all parties hereto, Time is of the essence to this

This Agreement is not binding
Agreament,

[NEXT PAGE IS SIGNATURE PAGE]
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IN WITNESS WHEREOF the parties hereto have execnted this Agreement,
DATED:; August 20, 2018,
RED EAGLE MINING DE COLOMBIA S.A.S,
by: !
Namé:  Réfacl S5
Title: Conntry Manager
STRACON INTERNATIONAL S.A.C,
by:
Name:  Miguel Pons Qastro
Title:  Administration & Finance Manager
anw )

by: """""""""" - e
Q”mg 3oL ch Corral Delgab
Title: Zrh’ lof ™~

RED EAGLE MINING CORPORATION

by:

Name: .
Title: Exccuhve Ofticer
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LAWSON
'A LUNDELE

Suite 1600 Cathedral Place
925 West Georgia Street
Vancouver, BC

Canada V6C 31.2

T: 604.685.3456

) r 8. 201 Heather M.B. Fenrls
November 8, 8 D: 604.631.0145

L F: 604.694.2957
VIA EMAIL: slater@redeaglemining.com hferris@lawsonlundell.com

Red Eagle Mining Corporation

920 — 1030 West Georgia Street
Vancouver, B.C. VO6E 2Y3

Attention: Ian Slater

Dear Sirs:

Re: Blocked Account Agreement

We advise that we are the solicitors for the Agent.

We refer to the Second Amended and Restated Credit Agreement (the “Credit Agreement”)
dated as of August 11, 2017, as amended to the date hereof, among, infer alia, Red Eagle Mining
Corporation (the “Borrower”), Orion Fund JV Limited, as agent (the “Agent™) and the lenders
party thereto (the “Lenders”), Capitalized terms used herein and not defined have the meanings
given to such terms in the Credit Agreement. We also refer to the Forbearance Agreement dated
as of April 1, 2018, between the Borrower, the Agent and the Lenders, as extended by a
Forbearance Extension Agreement dated as of April 30, 2018, and as further extended by a
Forbearance Extension Agreement dated as of May 15, 2018 (collectively, the “Forbearance
Agreement”), which forbearance expired in accordance with the terms of the Forbearance
Agreement on June 15, 2018.

The Agent, on behalf of the Lenders, hereby gives notice to the Borrower that one or more
Events of Default have occurred (collectively, the “Known Events of Default”) and are
continuing under the Credit Agreement, including: (i) pursnant to Section 7.1.1 as a result of the
failure on the part of the Borrower to pay the Amortization Payments and payments of interest
that were due and payable on April 1, 2018, May 1, 2018 and June I, 2018, as required by
Section 2.6.2 of the Credit Agreement, which provides that on each Interest Date (being the first
Business Day of each calendar month) following the Cash Interest Commencement Date the
Borrower shall make an Amortization Payment; and (ii) pursuant to the Forbearance Agreement,
failure of the Borrower to pay the Rescheduled Amortization Payment and the Deferred Interest
(as cach of those terms are defined in the Forbearance Agreement) in full on the Forbearance
Termination Date. There is no cure or grace period provided for in Section 7.1.1 in respect of
the failure to make payment of principal and interest on the due date thereof, nor is there any
cure or grace period under the Forbearance Agreement. |

B lawsonlundell.com Vancouver | Caigary | Yellowknife | Kelowna Lawson Lundell is a Limlted Liability Partnership

35047.143219.HMF. 16907 168.1
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This letter is being delivered to you without prejudice to, and the Agent and the Lenders hereby
expressly reserve, all available rights, remedies, powers and claims in their entirety under the
Credit Agreement, any other Loan Document, the Forbearance Agreement, or at law, in equity or
otherwise as a result of the Known Events of Default or any other existing or pending Defauit or
Event of Default, whether known or unknown, any of which may be exercised or otherwise
pursued at any time, and from time to time, in the sole and absolute discretion of the Agent and
the Lenders, Without limiting the generality of the foregoing, the Agent and the Lenders reserve
the right to insist upon strict compliance by the Borrower and its Subsidiaries with each and
every term, condition and covenant in the Loan Documents.

This letter shall not, and shall not be deemed to waive, limit or postpone any obligations of the
Borrower or any Subsidiary under the Credit Agreement, any other Loan Document, the
Forbearance Agreement, or otherwise, or any other Person obligated thereunder, and any
discussions (whether written or oral) that have occurred or may occur are not, and any actions
taken or not taken by the Agent or the [enders shall not, and no failure or delay on the part of the
Agent or any Lender in exercising any right, remedy, option, power or privilege under any Loan
Document or under Applicable Laws shall be, and no course of dealing between the Agent
and/or any of the Lenders, on the one hand, and the Borrower and any Subsidiary, on the other
hand, shall be, in any such case, deemed to be, a waiver, limitation or postponement of any of the
rights and remedies of the Agent and the Lenders under the Credit Agreement, any other Loan
Document or at law, in equity or otherwise as a result of such Known Events of Default or any
other existing or pending Default or Event of Default, all of which rights and remedies hereby
are expressly reserved. For greater certainty, the absence of any other existing or pending
Default or Event of Default that may exist on the date hereof shall not be, and shall not be
deemed to be a waiver, limitation or postponement by the Agent or the Lenders of any rights and
remedies that the Agent and the Lenders may have with respect to such existing or pending
Default or Event of Default under the Credit Agreement, any other Loan Document or at law, in
equity or otherwise,

We confirm that Default Interest shall continue to apply to the full amount of the Obligations.

This Default Notice shall governed by the law of the Province of British Columbia and the
federal laws of Canada applicable therein,

Yours very truly,

35047.143219.HMF,15907168.1
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Suite 1600 Cathedral Place
925 West Georgia Street

Vancouver, BC L o T .
Canada V5C 312 This is Exhibit * " referred to in the

T: 604.685,3456

Heather M.B. Ferris
N D: 604.631.9145
T F: 804.,694,2057
hferris@lawsonlundell.com

November 8, 2018

VIA EMAIL: slater@redeaglemining. a
REMDC Holdings Limited

920 — 1030 West Georgia Street
Vancoyver, B.C. V6E 2Y3

Attention: lan Slater
Dear Sirs:

Re: Blocked Account Agreement

We advise that we are the solicitors for the Agent.

We refer to the Second Amended and Restated Credit Agreement (the “Credit Agreement™)
dated as of August 11, 2017, as amended to the date hereof, among, inter alia, Red Eagle Mining
Corporation (the “Borrower”), Orion Fund JV Limited, as agent (the “Agent”) and the lenders
party thereto (the “Lenders”), Capitalized terms used herein and not defined have the meanings
given to such terms in the Credit Agreement, We also refer to the Forbearance Agreement dated
as of April 1, 2018, between the Borrower, the Agent and the Lenders, as extended by a
Forbearance Extension Agreement dated as of April 30, 2018, and as further extended by a
Forbearance Extension Agreement dated as of May 15, 2018 (collectively, the “Forbearance
Agreement”), which forbearance expired in accordance with the terms of the Forbearance
Agreement on June 15, 2018,

The Agent, on behalf of the Lenders, hereby gives notice to the Borrower that one or more
Events of Default have occurred (collectively, the “Known Events of Default”) and are
continuing under the Credit Agreement, including; (i) pursuant to Section 7.1.1 as a result of the
failure on the part of the Borrower to pay the Amortization Payments and payments of interest
that were due and payable on April 1, 2018, May 1, 2018 and June 1, 2018, as required by
Section 2,6.2 of the Credit Agreement, which provides that on each Interest Date (being the first
Business Day of each calendar month) following the Cash Interest Commencement Date the
Borrower shall make an Amortization Payment; and (ii) pursuant to the Forbearance Agreement,
failure of the Borrower to pay the Rescheduled Amortization Payment and the Deferred Interest
(as each of those terms are defined in the Forbearance Agreement) in full on the Forbearance
Termination Date, There is no cure or grace period provided for in Section 7.1.1 in respect of
the failure to make payment of principal and interest on the due date thereof, nor is there any
cure or grace period under the Forbearance Agreement,

B lawsonlundell.com Vancouver | Calgary | Yallowknife | Kelowna Lawson Lundell is a Limited Liability Partnership
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This letter is being delivered to you without prejudice to, and the Agent and the Lenders hereby
expressly reserve, all available rights, remedies, powers and claims in their entirety under the
Credit Agreement, any other Loan Document, the Forbearance Agreement, or at law, in equity or
otherwise as a result of the Known Events of Default or any other existing or pending Default or
Event-of Default, whether known or unknown, any of which may be exercised or otherwise
pursued at any time, and from time to time, in the sole and absolute discretion of the Agent and
the Lenders. Without limiting the generality of the foregoing, the Agent and the Lenders reserve
the right to insist upon strict compliance by the Borrower and its Subsidiaries with each and
every term, condition and covenant in the Looan Documents.

This letter shall not, and shall not be deemed to waive, limit or postpone any obligations of the
Borrower or any Subsidiary under the Credit Agreement, any other Loan Document, the
Forbearance Agreement, or otherwise, or any other Person obligated thereunder, and any
discussions (whether written or oral) that have occurred or may oceur are not, and any actions
taken or not taken by the Agent or the Lenders shall not, and no failure or delay on the part of the
Agent or any Lender in exercising any right, remedy, option, power or privilege under any Loan
Document or under Applicable Laws shall be, and no course of dealing between the Agent
and/or any of the Lenders, on the one hand, and the Borrower and any Subsidiary, on the other
hand, shall be, in any such case, deemed to be, a waiver, limitation or postponement of any of the
rights and remedies of the Agent and the Lenders under the Credit Agreement, any other Loan
Document or at law, in equity or otherwise as a result of such Known Events of Default or any’
other existing or pending Default or Event of Default, all of which rights and remedies hereby
are expressly reserved. For greater certainty, the absence of any other existing or pending -
Default or Event of Default that may exist on the date hereof shall not be, and shall not be
deemed to be a waiver, limitation or postponement by the Agent or the Lenders of any rights and
remedies that the Agent and the Lenders may have with respect to such existing or pending
Default or Event of Default under the Credit Agreement, any other Loan Document or at law, in
equity or otherwise.

We confirm that Default Interest shall continue to apply to the full amount of the Obligations.

This Default Notice shall governed by the law of the Province of British Columbia and the
federal laws of Canada applicable therein,

Yours very iruly,

36047.143219.HMF . 16907170.1
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Heather M.B. Ferrls

D 604.631.9145

F: 604.694.2957
hfarris@lawsontandeil.com

November 9, 2018

VIA EMAIL; slater@redeaglemining, ge

Red Eagle Mining Corporation
Suite 2348 - 666 Burrard Street
Vancouver, B.C, V6C 2X8

Attention: Ian Slater

Dear Sirs and Mesdames:

Re:  Your outstanding indebtedness to Orion Fund JV Limited as collateral agent for
Orion Fund JV Limited (“Orion”) and Liberty Metals & Mining Heldings, LLC,
(“Liberty”) (the “Agent”) as evidenced by, infer alia, a Credit Agreement dated
March 24, 2015, as amended and restated from time to time, (the “Credit”) and
-Security Agreement dated for reference November 3, 2015 and registered in the
Personal Property Registry under base registration #8938931 and a Pledge
Agreement dated November 3, 2015 as fo the shares in REMDC Holdings Limited
and Red Eagle Finance Limited (the “Pledge”)

We are the solicitors for the Agent, who have referred this file to us, We are instructed that the
Credit is in default in that;

1. Amortization payments due April 2, May 1, June 1, July 3, August 1,
September 4, October 1, 2018 and November 1, 2018 were not made;

2. Interest payments due on the same dates were not made;

3. The financial covenants contained in s, 5.9 (&), (b), (¢), (d) of the Credit for the
period ending September 30, 2018 have been breached; and

4, Additional defaults under s, 7.1.7 and 7.1.22 of the Credit regarding Stracon
Gym S.A. have occurred,

You will appreciate that the existence of this situation gives our client the right to accelerate and
demand the full balance due and owing. Our client exercises that right,

M fawsonlundell.com Vancouver | Calgary | Yellowknife | Kelowna Lawson Lundell is a Limited Liability Partnership
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Accordinély, this letter is fo advise you that unless the total balance owing of:
1) $39,151,806.00 owing to Liberty as at November 8, 2018; and
2) $40,749.482.00 owing to Orion as at November §, 2018,

plus interest as defined in the Credit to the date of payment, plus a discharge fee of $500.00, plus
legal costs of $1,500.00, are paid to this office by certificd cheque payable to Lawson Lundell
LLP, on or before 5:00 p.m. on Monday, November 19, 2018, an action for debt, enforcement of
the Security Agreement, and the appointment of a receiver (including judgment against you) will
be commenced without further notice,

We might add that the legal costs which you will ultimately bear will be increased if the
proceedings are initiated.

Pursuant to the provisions of the Bankruptcy and Insolvency Act, we are enclosing a Notice of
Intention to Enforce Security in the prescribed form, We also enclose a form of Waiver should
you decide to waive your notice rights and allow for early enforcement. If that is the case, please
sign the waiver and return to the writer.

All inquiries and payments should be directed to the atfention of the writer to ensure that due
credit is given immediately to your account.

Yours \-fer'y truly,

ce. client
ce: Jay Swjir, Farris, Vaughan, Wills & Murphy LLP

35047.143218.HMF 16836780.9
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BANKRUPTCY AND INSOLVENCY ACT
FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY
[Subsection 244(1)}
TO: RED EAGLE MINING CORPORATION

Take notice that;

L. Orion Fund JV Limited, Agent, a secured creditor, intends to enforce its security on the
property of Red Eagle Mining Corporation described below:
All present and after acquired property.
Shares in REMDC Holdings Limited and Red Eagle Finance Limited

2. The security that is to be enforced is in the form of a Security Agreement and a Pledge
Agreement,
3. The total amount of indebtedness currently demanded under the security is

$79,901,288,00 as at November 8, 2018, plus legal costs.

4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period following the sending of this notice, unless Red Eagle Mining
Corporatlon consents to an earlier enforcement,

Dated at Vancouver, British Columbia, this 7 __ 1 day of November, 2018.

ORION FUND JV LIMITED, AGENT,

[ (< _
_—~TAWSON LUNDELL LLP, solicitors
for Orion Fund JV Limited, Agent

35047143218, HMF. 158357801



295
RED EAGLE MINING CORPORATION

November . 2018

Orion Fund JV Limited, Agent
¢/o Lawson Lundell LLP
Barristers and Solicitors

1600 - 925 West Georgia Street
Vancouver, B.C. V6C 312

Attention: Heather M.B. Ferris

Dear Mesdames:

Re:  Your outstanding indebtedness to Orion Fund JV Limited as collateral agent for
Orion Fund JV Limited (“Orion”) and Liberty Metals & Mining Holdings, LLC,
(“Liberty”) (the “Agent”) as evidenced by, inter alia, a Credit Agreement dated
March 24, 2015, as amended and restated from time to time, (the “Credit”) and
Security Agreement dated for reference November 3, 2015 and registered in the
Personal Property Registry under base registration #893893I and a Pledge
Agreement dated November 3, 2015 as to the shares in REMDC Holdings Limited
and Red Eagle Finance Limited (the “Pledge”)

We, Red Eagle Mining Corporation having been served by the Agent on or about November 9,
2018, with Notice under Section 244(1) of the Bankruptcy and Insolvency Act of the intention of the
Agent to enforce security, do hereby waive our right to a ten day notice period specified under that
section, and hereby consent to the immediate enforcement of the Agent’s security.

We, Red Eagle Mining Corporation hereby expressly consent to the disposition of the Agent’s
security by the Agent and/or its agent without compliance with the notice requirements provided
under Section 59 the Personal Property Security Act, as amended,

RED EAGLE MINING CORPORATION

Per:

Authorized signatory

35047,143219.HMF . 16635780.1
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925 West Georgla Street \if .
Vancouver, BC - This is Exhibit" | ¥, .. " refarred to in the
Canada V6C 312

T: 604.685.3456 affidavit of ..., AMANDA SIMISTER,......
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VIA EMAIL: slater@redeaglemining.com

REMDC Holdings Limited
Suite 2348 - 666 Burrard Street
Vancouver, B.C. V6C 2X8

Attention: Ian Slater

Dear Sirs and Mesdames:

Re: Your Guarantee (the “Guarantee”) dated October 5, 2015 of the indebtedness of
Red Eagle Mining Corperation (the “Borrower”) to Orion Fund JV Limited as
collateral agent for Orion Fund JV Limited (“Orion”) and Liberty Metals &
Mining Holdings, LLC, (“Liberty”) (the “Agent”), secured by, inter alia, a General
Security Agreement {the “GSA”)

We are the solicitors for the Agent with respect to the above-captioned matter.

Demand for payment has now been made upon the Borrower and a copy of our demand letter is
enclosed for your reference.

Pursuant to the terms of the Guarantee, you guaranteed the indebtedness of the Borrower to the
Agent as set out above.

As at November 8, 2018, the Borrower was indebted to the Lender for the sum of
$79,901,288.00 plus interest as set out in the enclosed letter to the Borrower (the
“Indebtedness”).

On behalf of our client, we hereby make formal demand upon you for payment, pursuant to the
Guarantee, of the Indebtedness. We also make demand upon you pursuant to the GSA.

This letter is to advise you that unless payment of the Indebtedness, plus interest to the date of
payment as set out above, plus legal costs, is made into this office by certified cheque or bank
draft payable to Lawson Lundell LLP, in trust, on or before 5:00 p.m. on Monday, November 19,
2018, an action for debt, enforcement of the General Security Agreement, and the appointment
of a receiver (including judgment against you) will be commenced without further notice.

We might add that the legal costs which you will ultimately bear will be increased if the
proceedings are initiated,

M lawsonlundell.com Vancouver | Calgary | Yellowknife | Kelowna Lawson Lundell is a Limited Liability Partnership
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Pursuant to the provisions of the Bankruptcy and Insolvency Act, we are enclosing a Notice of
Intention to Enforce Security in the prescribed form. We also enclose a form of Waiver should
you detide to waive your notice rights and allow for early enforcement. If that is the case, please
sign the waiver and return to the writer.

All inquiries and payments should be directed to the attention of the writer to ensure that due
credit is given immediately to your account.

Yours very truly,

cc.  client
ce: Jay Sujir, Farris, Vaughan, Wills & Murphy LLP

35047.143219.HMF.15606828.1
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BANKRUPTCY AND INSOLVENCY ACT

FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY
[Subsection 244(1}]
TO: REMDC HOLDINGS LIMITED
Take notice that;
I Orion Fund JV Limited, Agent, a secured creditor, intends to enforce its security on the

property of REMDC Holdings Limited described below:
All present and after acquired property,

2, ‘The security that is to be enforced is in the form of a General Security Agreement.

3. The total amount of indebtedness currently demanded under the security is
$79,901,288,00 as at November 8, 2018, plus legal costs.

4. The secured creditor will not have the right o enforce the security until after the expiry of
the 10-day period following the sending of this notice, unless REMDC Holdings Limited
consents to an earlier enforcement,

Dated at Vancouver, British Columbia, this z | day of November, 2018,

ORION FUND JV LIMITED, AGENT,

35047.143219.HMF.15908828.1



REMDC HOLDINGS LIMITED

November , 2018

Orion Fund JV Limited, Agent
c/o Lawson Lundell LLP
Barristers and Solicitors

1600 — 925 West Georgia Street
Vancouver, B.C, VoC 312

Atterition: Heather M.B. Ferris
Dear Mesdames:

Re:  Your Guarantee (the “Guarantee”) dated October 5, 2015 of the indebtedness of
Red Eagle Mining Corporation (the “Borrower™) to Orion Fund JV Limited as
collateral agent for Orion Fund JV Limited (“Orion”) and Liberty Metals & Mining
Holdings, LLC, (“Liberty”) (the “Agent™), secured by, inter alia, a General Security
Agreement (the “GSA™)

We, REMDC Holdings Limited having been served by the Agent on or about November 9, 2018,
with Natice under Section 244(1) of the Bankruptcy and Insolvency Act of the intention of the
Agent to enforce security, do hereby waive our right to a ten day notice period specified under that
section, and hereby consent to the immediate enforcement of the Agent’s security,

We, REMDC Heldings Limited hereby expressly consent to the disposition of the Agent’s security
by the Agent and/or its agent without compliance with the notice requirements provided under
Section 59 the Personal Property Security Act, as amended.

REMDC HOLDINGS LIMITED

Per:

Authorized signatory

35047,143219.HMF . 15006828.1
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VIA EMAIL: slater@redeaglemining.com hferris@lawsoniundell.com

Red Eagle Mining Corporation
Suite 2348 - 666 Burrard Street
Vancouver, B.C. V6C 2X8

Attention; lan Slater

Dear Sirs ‘and Mesdames:

Re: . Your outstanding indebtedness to Orion Fund JV Limited as collateral agent for
Orion Fund JV Limited (“Orion”) and Liberty Metals & Mining Holdings, LLC,
(“Liberty”) (the “Agent”) as evidenced by, infer alia, a Credit Agreement dated
March 24, 2015, as amended and restated from time to time, (the “Credit”) and
Security Agreement dated for reference November 3, 2015 and registered in the
Personal Property Registry under base regisiration #8938931 and a Pledge
Agreement dated November 3, 2015 as to the shares in REMDC Holdings Limited
and Red Eagle Finance Limited (the “Pledge”)

We are the solicitors for the Agent, who have referred this file to us. We are instructed that the
Credit is in default in that:

1. Amortization p_aymenté due April 2, May 1, June 1, July 3, August 1,
September 4, October 1, 2018 and November 1, 2018 were not made;

2. Interest payments due on the same dates were not made;

- 3. The financial covenants contained in s, 5.9 (), (b), (c), (d) of the Credit for the
period ending September 30, 2018 have been breached; and :

4. Additional defaults under s. 7.1.7 and 7.1.22 of the Credit regarding Stracon
Gym S.A. have occurred.

You will appreciate that the existence of this situation gives our client the right to accelerate and
demand the full balance due and owing, Our client exercises that right.

B lawsonlundell.com Vancouver | Calgary | Yellowknife | Kelowna Lawson Lundeli is a Limited tiability Partnership
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Accordinéiy, this letter is to advise you that unless the total balance owing of:
1) $39,151,806.00 owing to Liberty as at November 8, 2018; and

2) $40,749.482,00 owing to Orion as at November 8, 2018,

plus interest as defined in the Credit to the date of payment, plus a discharge fee of $500.00, plus
legal costs of $1,500.00, are paid to this office by certified cheque payable to Lawson Lundell
LLP, on or before 5:00 p.m. on Monday, November 19, 2018, an action for debt, enforcement of
the Security Agreement, and the appointment of a receiver (including judgment against you) will
be commenced without further notice.

We might add that the legal costs which you will ultimately bear will be increased if the
proceedings are initiated. '

Pursuant to the provisions of the Bankruptcy and Insolvency Act, we are enclosing a Notice of
Intention to Enforce Security in the prescribed form. We also enclose a form of Waiver should
you decide to waive your notice rights and allow for early enforcement. If that is the case, please
sign the waiver and return to the writer.

All inquiries and payments should be directed to the attention of the writer to ensure that due
credit is given immediately to your account.

Yours verﬁf truly,

ce. client ' h
cc:  Jay Sujir, Farris, Vaughan, Wills & Murphy LLP

35047.143219.HMF.15835780.1



BANKRUPTCY AND INSOLVENCY ACT
FORM 86
NOTICE OF INTENTION TO ENFORCE SECURITY
[Subsection 244(1)]
TO: RED EAGLE MINING CORPORATION

Take notice that;

1. Orion Fund JV Limited, Agent, a secured creditor, intends to enforce iis security on the
property of Red Eagle Mining Corporation described below:
All present and after acquired property.

"Shares in REMDC Holdings Limited and Red Eagle Finance Limited

2. The security that is to be enforced is in the form of a Security Agreement and a Pledge
Agreement,
3. The total amount of indebtedness currently demanded under the security is

$79.901,288.00 as at November 8, 2018, plus legal costs.

4, _The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period following the sending of this notice, unless Red Eagle Mining
Corporat:on consents to an earlier enforcement.

Dated at Vancouver, British Columbia, this 7( _f dayof Novambcr 2018;

ORION FUND JV LIMITED, AGENT,

j/ A
T AWSON LujpﬁiL LLP, solicitors
for Orion Fund JV Limited, Agent

36047.143219.HMF.15835780,1
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RED EAGLE MINING CORPORATION

November , 2018

Orion Fund JV Limited, Agent
¢/o Lawson Lundell LLP
Barristers and Solicitors

1600 — 925 West Georgia Street
Vancouver, B.C, V6C 3L2

Attention: Heather M.B. Ferris

Dear Mesdames;

Re:  Your outstanding indebtedness to Orion Fund JV Limited as colateral agent for
Orion Fund JV Limited (“Orion”) and Liberty Metals & Mining Holdings, LLC,
(“Liberty”} (the “Agent”) as evidenced by, inter alia, a Credit Agreement dated
March 24, 2015, as amended and restated from time to time, (the “Credit”) and
Security Agreement dated for reference November 3, 2015 and registered in the
Personal Property Registry under base registration #8938931 and a Pledge
Agreement dated November 3, 2015 as to the shares in REMDC Holdings Limited
and Red Eagle Finance Limited {the “Pledge”)

We, Red Eagle Mining Corporation having been served by the Agent on or about November 9,
2018, with Notice under Section 244(1) of the-Bankruptcy and Insolvency Act of the intention of the
Agent to enforce security, do hereby waive our right to a ten day notice period specified under that
section, and hereby consent to the immediate enforcement of the Agent’s security.

We, Red Eagle Mining Corpoeration hereby expressly consent to the disposition of the Agent’s
security by the Agent and/or its agent without compliance with the notice requirements provided
under Section 59 the Personal Property Security Act, as amended.

RED EAGLE MINING CORPORATION

Per:

Authorized signatory

35047.143219. HMF . 168347801
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COMRSULTING

November 14, 2018

Lawson Lundell LLP

Suite 1600 Cathedral Place
925 West Georgia Street
Vancouver, B.C. V6C 312

Attention: Heather Ferris

Dear Ms. Ferris,

™y
307
Corporate Finance
Bentall Two
555 Burrard Street
Suite 15 -131
Vancouvar, BC V7X 1M7

fticonsulting.com

Re:  Red Eagle Mining Corporation and REMDC Holdings Limited (the “Companies™)

We confirm that FTT Consulting is prepared to act as Receiver and Manager of assets,
undertakings and properties of the Companies and will abide by any Order of the Supreme Court

of British Columbia.

Yours very truly,

FT1 Consult?ng

2/‘ ...‘- ¥
‘ j
per: f ‘rgig Munro, authorized signatory



