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Schedule B — Purchased Assets
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Schedule C -~ Claims
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Schedule D — Permitted Encumbrances, Eagsements and Restrictive Covenants
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SCHEDULE D .
FORM OF BILX OF SALE

[see attached]
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BETWEEN:

WHEREAS:

A, Verder

BILL OF SALE

THIS BILL OF SALY is made as of June m, 2013,

STARFIELD RESOURCES INC.

a corporation incorporated under
the laws of Biitish Columbia,

(the “Yendor™),
~angd ~
2369785 ONTARIO INC.

a corporation incorporated under
the laws of Ontario,

(the “Purchaser™)

Inown as the Ferguson Lake Project (the “Projeet™);

B. Pursuant 1o an agreement of purchase and sale (the “Purchase and Sale Agreement”)

dated June _, 2013, between Vendor and Purchaser, Vendor has agreed fo sell, assign,
convey and transfer to Purchaser, and Purchaser has agreed to purchase frqm Vendor, all

of Vendor’s right, title and interest in and to all equipment, claims, leases and other assets

and rights used or held for use on or in respect of the Project, inclyding, without
limitation, the assets set forth and described in Schedule A hereto and the Records and

Data (collectively, the “Purchased Assets™), upon the terms and conditions set out in the
Purchase and Sale Agreament:

C.  This Bill of Sale is delivered by Vendor in accordance with section 10.3(a)(iv) of the

Purchase and Sale Agreement,

NOW THEREFORE in consideration of the covenants and promises contained in the Purchase

and Sale Agreement, and for other value received, the parties agree as follows:

1l

Capitalized Terms

Except where defined herein, capitalized terms shall have the megning given to

them in the Purchase and Sale Agreement.

DM_TOR/2G4292,00035/6513387.2
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2. Conveyance of Interest

Vendor hereby sells, assigns, conveys and transfers to Purchaser, 1 of the right,
title, and interest of Vendor in auqd tn_the Pirchagad, Assetn in accardznca with th terme ande .o e
conditions of the Approval and Vesting Order and on the ferms and subject to the condmons set
out in the Purchase and Sale Agreement. :

3. Exclusions

This Bill of Sale specifically excludes two diamond drills own,cd by Major
Drilling that ate situvated on the Purchased Assets,

4. “As-Is” Condition

The Purchaser acknowledges and agrees that the Purchased Assets fare purchased
on an “as-is, where-is” basis in accordance with Section 2.4 of the Purchase and Sale Agreement.

5. Further Assurances

To the extent possible and at Purchaser’s expense, Vendor shall,| from time to
time, at the request of the Purchaser, execute and deliver such additional documents and take
such other actions as may be reasonably necessary to fully accomplish the uanst of interests
meant to be effected by this Bill of Sale.

6. Governing Law !
This Bill of Sale shall be governed by and construed in accordance| with the laws
of Ontario, :
7. Enurement

This Bill of Sale shall enure to the benefit of and be binding uppn the parties
hereto and their respective successors and assigns.

8. Counterparts

This Bill of Sale may he executed in counterparts, each of which shall constitute
an original and all of which taken together shall constitute one and the san}e instrument.
Transmission by facsimile or other electronic means of transmission of an executed counterpart
of this Bill of Sale shall be deemed to constitute due and sufficient delivery of such(counterpart.

9, Amendments

This Bill of Sale shall not be amended except by written agrcemm}t between the

Purchaser and the Vendor.
10. Time of the Egsence

Time shall be of the essence of this Bill of Sele and each of its provisions.
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11, Paramountcy

This Bill of Sale is delivered pursuant to and is subject to all of the terms and
conditions contained in the Purchase and Sale Agreement. In the event of any inconsistency
between the provisions of this Bill of Sale and the Purchase and Sale Agreement of the Approval
and Vesting Order, the provisions of the Purchase and Sale Agreement or the Approval and
Vesting Order, as applicable, shall prevail.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLAI\:IK]
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IN WITNESS WHEREOF this Bill of Sale has been executed by the parties
hereto as of the date first written above.

STARFYELD RESOURCES INC.

Per:

PhilyyrS-iviari
President & Chief Executive Officer

2369785 ONTARTQIN(. ..

Per:
Tony Pomeroy
President
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SCHEDULE A
PURCHASED ASSETS

DM_TOR/264992,00035/6513387.2 :



P.186/186 F-288

T-290

416 364 7813

From-Fasken Martineau OuMulin LLP

03:33pm

Jun=05-13

T'9LSLISHSEODD TEPITAHO. QT

!
ou] S30MN0s] P[egIels 101g3(] S1R I0§ SICKDIOY

]
Eoudﬁ-%m@uﬁuoaow
oY nmxé@amﬁoham. o
T e yoe 1) Xed
18£8 99¢ (O14) 2L
l[££129 "oN D087l epoy) wedq
[@osyer "oN ONST] wermoag emg

917 HSIAL o) ‘ojucio],
QT Xog *anua)) 3pr[epy Leg
00bC :1MS — 19903 Leg ££¢
dTINI'TIONAA NVANLLYVIA NIDISYI

(€107 *¢ 2ung 3jqeuInjax)
THOOTH NOLLOW

OINOMOL J& paoumammod Mﬂmuvuu_—:ﬁ

LLS¥I TVIDUaIIAOD]
FI1ISAC A0 THN0D SOTHHdOS
ONIVINO

OREVINO IO
ONIAGYd HHLL NI O.LNOYOL AC A.LID HHI 40 “ONI SHDINOSTY QAmH%HmmOZOHHZm—HZHmONOEOZEmOﬁEémﬂHE%

QHANDAY SV e-9 2 “$861 "0'S™Y LDV AONTATOSNI ANV ADEINIHNYE HHL 40 SLLLYI JHI NI
J00-PEQOT-EIAD ON 3f1f uno)



