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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedjilAy, 2007

ROYAL GOLD, INC.

(Exact name of registrant as specified in its @rart

Delaware 001-13357 84-0835164
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)
1660 Wynkoop Street, Suite 1000, Denver, 8020:-1132
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area @x#5731660

(Former name or former address, if changed sirstedgort.)

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of

the following provisions (see General Instructior2 Abelow):
Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z

Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O
O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




TABLE OF CONTENTS

Item 1.01 Entry into a Material Definitive Agreente
Item 8.01 Other Even
Item 9.01 Financial Statements and Exhi
SIGNATURES
Exhibit Index
Agreement and Plan of Merg
Press Releas




Table of Contents

Item 1.01 Entry into a Material Definitive Agreement

On April 17, 2007, Royal Gold, Inc. (“Royal {dt) entered into an Agreement and Plan of Mergiee (Merger Agreement”) with Battle
Mountain Gold Exploration Corp. (“Battle Mountairdhd Royal Battle Mountain, Inc. (“Merger Sub"newly-formed and wholly-owned
subsidiary of Royal Gold, pursuant to which Mer§eb will be merged into Battle Mountain with Batifeountain surviving as a wholly-
owned subsidiary of Royal Gold (the “Merger”).

Under the terms of the Merger Agreement, the camattbn payable to the Battle Mountain shareholdélitsdepend on the average trad
price of Royal Gold’'s common stock for a periodgading the closing, and ranges from 1,634,410 RGwdd shares, if Royal Gold’s stock
price is at $29.00 or below, to 1,570,507 Royald3diares, if Royal Gold’s stock price is at $30L&bove. A proportional adjustment will
be made between these two trading prices. On shaee basis, Royal Gold will pay Battle Mountaiargholders between 0.0172 and 0.0179
shares of Royal Gold’common stock. This consideration is also sultijeatpotential holdback of approximately 50,000 &dyold shares, |
approximately 0.0006 Royal Gold shares on a paedbasis, for contingent liabilities.

Each of Royal Gold and Battle Mountain has enagstomary representations and warranties anchaat®in the Merger Agreement. The
closing of the Merger Agreement is subject to wasiolosing conditions, including approval by thdtBaMountain shareholders, satisfactory
completion of Royal Gold’s due diligence on Bateuntain, receipt of any regulatory approvals,legtent of the litigation giving rise to the
contingent liabilities described above, and sattéfa of other customary conditions. The Mergentended to qualify as a tax deferred
reorganization for federal income tax purposes.

The Merger Agreement contains certain ternomatights for both Royal Gold and Battle Mountdiithe MergerAgreement is terminate
under certain specified circumstances, Battle Mannwill be required to pay Royal Gold up to $3.Blion plus Royal Gold's expenses
incurred in the transaction. If the Merger Agreefristerminated under alternate specified circumsta, Royal Gold will be required to pay
Battle Mountain up to $1.0 million plus Battle Mdaim’s expenses incurred in the transaction.

The foregoing description of the Merger anel Mherger Agreement does not purport to be completkis qualified in its entirety by
reference to the Merger Agreement, which is filedahibit 2.1 hereto, and is incorporated by rafeecinto this Item 1.01. On Wednesday,
April 18, 2007, Royal Gold made a press releaseamcing the entry into the Merger Agreement. A copthe press release making the
announcement is filed herewith as Exhibit 99.1 imedrporated by reference into this ltem 1.01.

As previously disclosed on Royal Gold’s CutrBeport on Form 8-K filed with the Securities dxthange Commission (the “SEC”) on
March 6, 2007, Royal Gold obtained a support ageserand option to purchase from Mark Kucher, Chairraf Battle Mountain, and
IAMGOLD Corporation their respective shares of coomstock of Battle Mountain. These support agregsnaliso provide that Mr. Kucher
and IAMGOLD Corporation will vote for and suppolnetMerger. The shares subject to these support@mgres and options represent
approximately 39.9% of the outstanding shares d¢fi@&ountain.
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As previously disclosed on Royal Gold’s CutrBeport on Form 8-K filed with the SEC on March 2007, Royal Gold and Battle
Mountain entered into a Bridge Finance Facility égment under which Royal Gold has agreed to makiahle to Battle Mountain and its
wholly-owned subsidiary BMGX (Barbados) Corporatignto $20 million. Approximately $13.91 million éurrently outstanding under the
facility. All outstanding amounts, including pripeil, interest and expenses, under the faciliticareertible into Battle Mountain common
stock at the election of Royal Gold for $0.60 fears.

As previously disclosed on Royal Gold’s CutrBeport on Form 8-K filed with the SEC on March 2007, Royal Gold and Battle
Mountain entered into a Voting Limitation Agreemenirsuant to which Royal Gold has agreed thathduai specified time period, but
generally, if a superior bona fide acquisition prsgl is made for Battle Mountain, Royal Gold wilitrvote more than 39.9% of the total
number of shares of Battle Mountain common stoc¢kled to vote in favor of the proposed Merger miopposition to such competing
transaction.

Cautionary Statements

The Merger Agreement has been included toigeowmvestors with information regarding its terregcept for its status as the contractual
document that establishes and governs the legdice$ among the parties thereto with respectddrimsactions described above, the Me
Agreement is not intended to be a source of fachualiness or operational information about theiger

The Merger Agreement contains representatoiswarranties that Royal Gold and Battle Mountaaude to each other as of specific
dates. The assertions embodied in those repremsistaind warranties were made solely for purpotéseoMerger Agreement between Ro
Gold and Battle Mountain and may be subject to irtgyd qualifications and limitations agreed to byyRl Gold and Battle Mountain in
connection with negotiating its terms. Moreoveg thpresentations and warranties may be subjecttmtractual standard of materiality that
may be different from what may be viewed as maltéigtockholders, or may have been used for tlpgse of allocating risk between Ro
Gold and Battle Mountain rather than establishiragters as facts. For the foregoing reasons, nmpesisould rely on the representations and
warranties as statements of factual informatiaimatime they were made or otherwise.

This communication is being made in respee pfoposed business combination involving Roydt@od Battle Mountain and is not an
offer to sell securities or the solicitation of affier to buy securities. In connection with the poeed Merger, Royal Gold intends to file a
registration statement on Form S-4, including sspeetus of Royal Gold, as well as other materiails the SEC. Investors are urged to read
the registration statement, including the prospetand all amendments and supplements to it) dret ataterials when they become avalil
because they contain important information. Invesstall be able to obtain free copies of the regisbn statement and the prospectus, when
they become available, as well as other filingsa@immg information about Royal Gold and Battle Mtain, without charge, at the SEC’s
web site (www.sec.gov). Copies of Royal Gold'sijjs may also be obtained without charge from R@g@dl at its web site
(www.royalgold.com) or by directing a
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request to Royal Gold Inc., Attn.: Secretary, 186gnkoop Street, Suite 1000, Denver, Colorado 80202.

Item 8.01 Other Events

On Wednesday, April 18, 2007, Royal Gold anroed the entry into the Merger Agreement. A copthefpress release making the
announcement is filed herewith as Exhibit 99.1 imedrporated by reference into this ltem 8.01.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

2.1 Agreement and Plan of Merger, dated April 17, 2G0Wpng Battle Mountain Gold Exploration Corp., Rogald, Inc. and Royal
Battle Mountain, Inc

99.1 Press Release dated April 18, 2(
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

Royal Gold, Inc.
(Registrant)

By: /¢ Bruce C. Kirchhoff
Name: Bruce C. Kirchhoff
Title: Vice President & General Couns

Dated: April 18, 2007
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2.1 Agreement and Plan of Merger, dated April 17, 2@0Wpng Battle Mountain Gold Exploration Corp., Rogald, Inc. and
Royal Battle Mountain, Inc

99.1 Press Release dated April 18, 2(






Exhibit 2.1

EXECuUTION VERSION

AGREEMENT AND PLAN OF MERGER
by and among
BATTLE MOUNTAIN GOLD EXPLORATION CORP.,
ROYAL GOLD, INC.,
and
ROYAL BATTLE MOUNTAIN, INC.
Dated as of April 17, 2007




AGREEMENT AND PLAN OF MERGER

ThisAGREEMENT AND PLAN OF MERGER (this “ Agreement), dated as of April 17, 2007, is entered intoamd among Battle
Mountain Gold Exploration Corp., a Nevada corparaifthe “ Company), Royal Gold, Inc., a Delaware corporation (thAcquiror”), and
Royal Battle Mountain, Inc., a Nevada corporatithe (* Acquiror Sub’) (the Company, Acquiror and Acquiror Sub are indually
hereinafter referred to as “ Paftgnd collectively as the “ Partiés

WITNESSETH:

WHEREAS, Acquiror Sub, upon the terms and subject to thraitions of this Agreement and in accordance withcorporations law
and the laws affecting mergers, conversions, exgémand domestications of the State of Nevadae(olely, “ Nevada Law), will merge
with and into Company (the_ * Mergg,

WHEREAS, the Boards of Directors of the Company, Acquand Acquiror Sub have determined that the Mergadidsable and fair 1
their respective companies and shareholders andepand adopted this Agreement and the transectiontemplated hereby;

WHEREAS, the Parties desire to make certain represengtiearranties and agreements in connection witiVigsiger and also to
prescribe certain conditions to the Merger;

WHEREAS, Mark Kucher and IAMGOLD Corporation, who are eémtShareholders of the Company, have entereddptmn and
Support Agreements setting forth their obligatitmapprove this Agreement and the transactionseoapiited hereby;

WHEREAS, certain terms used in this Agreement are defingktticle X ; and

WHEREAS, for federal income tax purposes, it is intendeat the Merger shall qualify as a reorganizatiodenrSection 368(a)(1)(A)
and Section 368(a)(2)(E) of the Code.

NOW, THEREFORE , in consideration of the premises and the mutaetoants and agreements hereinafter containe@®atizs
hereby agree as follows:

ARTICLE |
THE MERGER

1.1 The Merger

On the terms and subject to the condition$as# in this Agreement, and in accordance witlvdtla Law, at the Effective Time, Acquiror
Sub shall be merged with and into the Company, thighCompany being the surviving corporation (tf&utviving Corporatiori) in the
Merger. Upon consummation of the Merger, the sépararporate existence of Acquiror Sub shall ceasd the Surviving Corporation shall
continue to exist as a Nevada corporation.




1.2 Closing; Closing Date

Subject to the terms and conditions of thisekgnent, the closing of the Merger (the “ Closipghall take place at the offices of Hogan &
Hartson L.L.P., located at One Tabor Center, 128@e8teenth Street, Suite 1500, Denver, Colorad030@r at such other place as the
Parties may designate in writing) at 10:00 a.m. {hain time) on a date to be specified by the Esutihe “ Closing Dat8, which date shall
be no later than the third Business Day after feation or waiver of the conditions set forth intiéke VIII (other than conditions that by their
nature are to be satisfied at the Closing, butestihp the satisfaction or waiver of those condgiat such time), unless another time, date or
place is agreed to in writing by the Parties hereto

1.3 Effective Time

Subject to the provisions of Section 1d5 promptly as practicable after the satisfaatiorif permissible, waiver of the conditions setlf
in Article VIII , the Surviving Corporation shall cause the Metgdye consummated by filing the articles of mergesuch form as required
by, and executed in accordance with the relevamtigions of, Nevada Law (the “ Articles of Merd@rwith the Secretary of State of the St
of Nevada and any other appropriate documentsMérger shall become effective at such date and &igine Articles of Merger are filed
with the Secretary of State of the State of Nevardat such subsequent date and time as Acquirothen@ompany shall mutually agree and
as shall be specified in the Articles of Mergee(ttate and time of such filing at which the Mergecomes effective being the “ Effective
Time").

1.4 Effect of the Merger

At the Effective Time, the effect of the Merghall be as set forth under Nevada Law. Withimoiting the generality of the foregoing, a
subject thereto, at the Effective Time, all thepgamy, rights, privileges, powers and franchisehefCompany and Acquiror Sub shall vest in
the Surviving Corporation, and all debts, liabégtiand duties of the Company and Acquiror Sub $lealbme the debts, liabilities and duties
of the Surviving Corporation.

1.5 Articles of Incorporation; Bylaws

(a) At the Effective Time, the articlesimcorporation of the Company as the Surviving i@wation shall be amended and restated to
read the same as the articles of incorporationagfuftor Sub in effect immediately prior to the Effiwe Time, except that Section 1 of the
amended and restated articles of incorporatioh@furviving Corporation shall read as follows: éTiame of this corporation is Battle
Mountain Gold Exploration Corp.”

b) At the Effective Time, the bylaws of the Compasythe Surviving Corporation shall be amendedrastted to read the same as
bylaws of Acquiror Sub in effect immediately priorthe Effective Time, except that all referenaeétquiror Sub in the amended and
restated bylaws of the Surviving Corporation shallchanged to refer to Battle Mountain Gold ExgioraCorp.
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1.6 Directors and Officers

At the Effective Time, the officers and direxst of Acquiror Sub immediately prior to the Effieet Time shall be the officers and directors
of the Surviving Corporation, in each case untlitliespective successors are duly elected or afgzband qualified or until the earlier of
their death, resignation or removal.

1.7 Taking of Necessary Action; Furthetidn .

If, at any time after the Effective Time, dyther action is necessary or desirable to cantyttoe purposes of this Agreement and to vest
the Surviving Corporation with full right, title drpossession to all assets, property, rights,lpges, powers and franchises of the Company
and Acquiror Sub, the officers and directors of @mmpany, Acquiror and Acquiror Sub are fully authed in the name of their respective
corporations or otherwise to take, and will takkesach lawful and necessary action.

ARTICLE Il
MERGER CONSIDERATION; CONVERSION OF SECURITIES

2.1 Merger Consideration

(a) The maximum consideration shall miaber of shares of common stock, par value $0e®Elpare, of Acquiror (the_* Acquiror
Common StocK) calculated as of the Closing Date as follows:

(i) if the Acquiror Stock Price isegiter than or equal to $30.18, then the numbshaifes of Acquiror Common Stock shall be
1,570,507,

(ii) if the Acquiror Stock Pricelmth (x) less than $30.18 and (y) greater thargaakto $29.00, then the number of shares of
Acquiror Common Stock shall be equal to the quotidr{A) $47,397,901.26, divided KJB) the Acquiror Stock Price; or

(iii) if the Acquiror Stock Price lisss than $29.00, then the number of shares ofiifmgCommon Stock shall be 1,634,410.

The number of shares of Acquiror Common Stmdkulated in accordance with Section 2.1(g)() or (iii) is referred to herein as the “
Maximum Merger Consideratiaf The amount per share of Common Stock determinyedividing (1) the Maximum Merger Consideration
by (1) the sum of (X) the total number of issued andstanding shares of Common Stock immediatelyr poidhe Effective Time, plus
(Y) 3,000,000 is referred to herein as the “ MaximBer Share Merger Consideratitnf prior to the Effective Time, Acquiror should gpbr
combine the Acquiror Common Stock, or pay a divitlanshares of Acquiror Common Stock or other distion in such shares of Acquiror
Common Stock (but excluding any dividends or ottistributions of cash or other property in whiclseghere shall not be any adjustment to
the 1,570,507 and 1,634,410 shares of Acquiror Com8tock in clause (i) and (iii) above or the geare prices of $30.18 and $29.00 in
clauses (i) through (iii)), then the 1,570,507 ar@B4,410 shares of Acquiror Common Stock in clgisand (iii) above and the
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per share prices of $30.18 and $29.00 in clau¥ésr@ugh (iii) above shall be appropriately ad@akto reflect such split, combination,
dividend or distribution; providedhoweveithat the $47,397,901.26 in clause (ii) above ghatllbe adjusted in the event of any such spilit,
combination, dividend or distribution.

(b) The Maximum Merger Consideration Ebalreduced by the amount of any Pre-Closing &attht Proceeds calculated and paid in
accordance with Section 7.13@)d any Contingent Shares calculated and withinedd¢ordance with Section 7.13(byhich reduced
amount is referred to herein as the “ Effective &ilterger Consideratiori

2.2 Effect on Capital Stock

(a) As of the Effective Time, by virtuétbe Merger and without any action on the parthef Company, Acquiror, Acquiror Sub or the
holders of any shares of common stock, par valu@diiOper share, of the Company (the * Common Sthadach issued and outstanding
share of Common Stock prior to the Effective Tirarcuding shares held by shareholders who peffiedt dissenters’ rights as provided in
Section 2.2(fland shares to be cancelled pursuant to Sectioa)h@(eof) shall be converted into the right to reeeivnumber of shares of
Acquiror Common Stock determined by dividing (igthumber of shares of Acquiror Common Stock repitasg the Effective Time Merger
Consideration byii) the total number of issued and outstandingehaf Common Stock immediately prior to the EffexfTime (the “
Effective Time Issued and Outstanding Shdyeprovided, howevetrthat if the Closing condition with respect to tlaneersion of each of the
Company’s convertible securities set forth in SEt8.2(n)has not been satisfied and Acquiror decides to evedmpliance with such Closi
condition and proceed with the Closing, then eashaed and outstanding share of Common Stock priiret Effective Time (excluding
shares held by shareholders who perfect their miss® rights as provided in Section 2.24fjd shares to be cancelled pursuant to Section 2.z
(e) hereof) shall be converted into the right to reeeivnumber of shares of Acquiror Common Stock detexd by dividing (x) the number
shares of Acquiror Common Stock representing tlieckfe Time Merger Consideration y) the sum of (A) the Effective Time Issued and
Outstanding Shares pl{B) the total number of shares of Common Stockabtaiupon the exercise or conversion of each ctiblesecurity
of the Company that is not exercised or convertaat fo the Effective Time. The number of share®\ofjuiror Common Stock issued for
each share of Common Stock pursuant to the pregedintence is referred to herein as the “ Per SWiarger Consideratiorf The aggregate
number of shares of Acquiror Common Stock constituthe Effective Time Merger Consideration pluy &ontingent Shares in accordance
with Section 2.3s referred to herein as the “ Total Merger Conitien.”

(b) At the Effective Time, each optioragted by the Company under the Company’s 2004-RapbQualified Stock Option Plan (the “
Company Equity Incentive Pldf), any other stock option plan or similar employemefit plan or arrangement maintained or sporsoye
the Company providing for equity compensation tp Barson or otherwise pursuant to certain inducegramts to purchase Common Stock
(each a “ Company Optidhand collectively, the “ Company Optiofisthat is outstanding and unexercised immediagpeigr to the Effective
Time, by virtue of the Merger and without any aotan the part of the Company, Acquiror, AcquirobSu any of the holders thereof, shall
be cancelled and




terminated. Prior to the Effective Time, the Compand its Board shall take any and all actions seaey to effectuate this Section 2.2(b)
including providing any notices to holders of Comp®ptions and the approval of any amendmentsa@impany Equity Incentive Plan
and, including, but not limited to, satisfactiontbé requirements of Rule 16b-3(e) under the Exglaaict. In connection with the exercise of
any Company Options, the Company shall comply waitlapplicable requirements relating to the coltatr withholding of Taxes, such as
withholding of Taxes from the wages of Employeefoomer Employees. Further, the Company shall enthat following the Effective Tim
no participant in the Company Equity Incentive Réamther plans, programs or arrangements or dibleler of Company Options shall have
any right thereunder to acquire any equity se@gitif the Company, the Surviving Corporation or Sapsidiary.

(c) At the Effective Time, each conveldiBecurity, warrant, option or other right to phase or to subscribe for any shares of capital
stock or other securities of the Company or itssRiiaries (including, but not limited to, all ungdialances due under that certain 6%
Exchangeable Secured Subordinated Debenture ob0R1&Iberta Ltd. due April 25, 2008) that is outgtang and unexercised immediately
prior to the Effective Time (other than (i) the Coamy Options that are addressed in Section 2,2(bdl (ii) the conversion option of Acquil
under the Bridge Financing Facility Agreement) viryue of the Merger and without any action on piaet of the Company, Acquiror,
Acquiror Sub or any of the holders thereof, shalchncelled and terminated. Prior to the Effeclivee, the Company and its Board shall
take any and all actions necessary to effectueStction 2.2(c) Further, the Company shall ensure that follovilng Effective Time no
holder of any convertible security, warrant, optarother right to purchase or to subscribe for stmgres of capital stock or other securities of
the Company or its Subsidiaries shall have anyt tigereunder to acquire any capital stock or osieeurities of the Company, the Surviving
Corporation or any Subsidiary.

(d) Upon the Effective Time, by virtuetbe Merger and without any action on the parhef €Company, Acquiror, Acquiror Sub or the
holders thereof, all Common Stock and the Compapiyo@s shall no longer be outstanding and shafiraatically be canceled and shall
cease to exist, and each certificate (a “ Certéippreviously representing any such Common Stoakeach agreement (an “ Option
Agreement) previously representing any such Company Optitias are properly exercised prior to the Effeciiime shall thereafter
represent only the right to receive the Per Shageght Consideration and a Pro Rata Share (as ddfiglew) of any Contingent Shares.
Payments made in respect of the Company Optionsithgroperly exercised prior to the Effective €ishall be in full satisfaction of all
obligations under the Company Equity Incentive Rlad the Option Agreements.

(e) At the Effective Time, by virtue dfe Merger and without any action on the part ofGoenpany, Acquiror, Acquiror Sub or any
holder thereof, and notwithstanding any other miovi hereof that may be to the contrary, all Comi8totk that is owned directly by the
Company (or held in the Company’s treasury) shaltédnceled and shall cease to exist and no Acq@marmon Stock or other consideration
shall be delivered in exchange therefor.

(f) Notwithstanding any other provisioerbof that may be to the contrary, any Sharehaltier has not voted such shares in favor of
the Merger and who has demanded or may properhaddmdissenters’ rights in the manner provided luptiGe 92A.440 of Nevada
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Law (“ Dissenting Sharée9 shall not be converted into a right to receiveaation of the Total Merger Consideration unlesd antil the
Effective Time has occurred and the holder of dDidsenting Shares becomes ineligible for such diesg’ rights. The holders of Dissenting
Shares shall be entitled only to such rights ageanted by Nevada Law. Each holder of Dissentingr& who becomes entitled to payment
for such shares pursuant to Nevada Law shall reqeyment therefor from Acquiror in accordance Wtvada Law; providedhowever,

that (i) if any such holder of Dissenting Sharealldiave failed to establish entitlement to dissesitrights as provided in Section 92A.440 of
Nevada Law, (i) if any such holder of Dissentingages shall have effectively withdrawn demand fipraisal of such shares or lost the ri

to appraisal and payment for shares under Nevadeok iii) if neither any holder of Dissenting Skarnor Surviving Corporation shall have
filed a petition demanding a determination of tlaée of all Dissenting Shares within the time pdad under Nevada Law, such holder of
Dissenting Shares shall forfeit the right to apgathof such shares and each such Dissenting Shalfde treated as if it had been, as of the
Effective Time, converted into a right to receilae pplicable portion of the Total Merger Consitlerg without interest thereon, as provided
in this Section 2.2f this Agreement. The Company shall give Acqupmympt notice of any demands received by the Comfmmappraisal

of any shares of Common Stock, and Acquiror sheatketthe right to participate in all negotiationsl gmoceedings with respect to such
demands. The Company shall not, except with ther pititten consent of Acquiror, make any paymernthweéspect to, or settle or offer to
settle, any such demands, with respect to any hold@issenting Shares before the Effective Time.

(g) At the Effective Time, by virtue dfe Merger and without any action on the part ofGeenpany, Acquiror, Acquiror Sub or any
holder thereof, each share of common stock, parevd0.001 per share, of Acquiror Sub issued anstanuding immediately prior to the
Effective Time shall be converted into one fullyigpand nonassessable share of common stock, par $81001 per share, of the Surviving
Corporation.

(h) All shares of Acquiror Common Stockigin respect of the surrender for exchange afeshaf Common Stock in accordance with
the terms hereof shall be deemed to be in fult&attion of all rights pertaining to such share€ommon Stock. If, after the Effective Time,
Certificates are presented to the Surviving Congamaor any reason, they shall be canceled antianged as provided in this Article.

(i) Notwithstanding any other provisiohtlis Agreement, no fractional shares of AcquiGmmmon Stock shall be issued upon the
conversion and exchange of Certificates, and ndenaif Certificates shall be entitled to receivfieagtional share of Acquiror Common Stc
In the event that any holder of Common Stock wailerwise be entitled to receive a fractional stdirgcquiror Common Stock (after
aggregating all shares and fractional shares otikegCommon Stock issuable to such holder), thesh$older will receive an amount of
cash (rounded to the nearest whole cent) equlktéair market value of the Acquiror Common Stoak etermined by the Acquiror)
multiplied by the fraction of a share of Acquirooi@mon Stock to which such person would otherwiserigled.
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2.3 Contingent Stock Arrangement

(a) At the Effective Time, the numbersbires of Acquiror Common Stock issuable pursuaBettion 2.20 the Shareholders shall be
reduced, on a pro rata basis, based upon the nuhbbkares of Acquiror Common Stock such Sharemaddentitled to receive pursuant to
Section 2.2with respect to the shares of Common Stock of the@any (other than Dissenting Shares) relativeeaiumber of shares all
such Shareholders are entitled to receive purdogdection 2.2vith respect to their shares of Common Stock ofGbepany (other than
Dissenting Shares) (“ Pro Rata Shgreby the number of Contingent Shares.

(b) The Shareholders shall not be eutitbeany voting rights with respect to the Contimg8hares, until such time or times that the
Contingent Shares are issued in accordance wilSiition 2.3

(c) By approving the Merger and/or actepthe consideration set forth in Section 2t2e Shareholders will have (i) irrevocably and
unconditionally approved the retention by Acquiobany Contingent Shares in satisfaction of theeBlafe 5.8 Claim in accordance with
Section 7.13 and (ii) irrevocably and unconditionally agreeddke such other actions, if any, with respeth&issuance (or non-issuance
and retention by Acquiror) of the Contingent Shargsnay be necessary, in Acquiror’'s reasonabldamito effect the proper treatment of
the Contingent Shares pursuant to the terms ofAjieement.

(d) Subject to Section 2.3(dj the number of Contingent Shares initially viithd by Acqurior on the Closing Date pursuant to
Section 7.13(bgxceeds the number of Contingent Shares finalgimet! by Acquiror in settlement of the Schedule@&m pursuant to
Section 7.13(c) then such excess Contingent Shares shall bébdigd as follows. Within 15 Business Days followgithe final settlement of
the Schedule 5.8 Claim, Acquiror shall cause thehBrge Agent (as defined below) to issue a ceat#ito each holder of a Certificate who
has properly completed a letter of transmittaldncdance with Article l1ht the address specified in the holder’s lettarafsmittal and, in
each case, representing the excess ContingentsShaaecordance with such holder’s respective RitaBhare. In the event that any holder
would otherwise be entitled to receive a fracticstare of Acquiror Common Stock (after aggregagithghares and fractional shares of
Acquiror Common Stock issuable to such holder) utigis Section 2.3then such holder will receive an amount of cashr{ded to the
nearest whole cent) equal to the fair market vafute Acquiror Common Stock (as determined by Aary multiplied by the fraction of a
share of Acquiror Common Stock to which such persould otherwise be entitled.

(e) No Contingent Shares or any bendfintarest therein may be pledged, encumbered, askigned or transferred (including any
transfer by operation of law) by any Shareholdebetaken or reached by any legal or equitablega® satisfaction of any debt or other
liability of any Shareholder prior to the issuararel payment by Acquiror to the Shareholders of ibgent Shares, in accordance with this
Agreement, except that Shareholders shall be emtiti assign their rights to the Contingent Shayewill or by the laws of intestacy.

() In holding and administering the Gagent Shares, Acquiror will incur no liability viiitrespect to any action taken (or not taken) or
suffered by it in reliance upon any notice, direstiinstruction, consent, statement or other docuiielieved by it to be genuine and to have
been signed or approved by the Representativegaaltihave no responsibility to
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determine the authenticity thereof), nor for anlyestaction or inaction, except Acquiror’s own willfnisconduct or gross negligence. In all
guestions arising under this Agreement with resfretfie Contingent Shares, Acquiror may rely onwhigten opinion of counsel, and
Acquiror will not be liable to anyone for anythidgne, omitted or suffered in good faith by Acquibaised on such advice.

(9) In the event that prior to the datéssuance of the Contingent Shares, Acquiror gtheplit or combine the Acquiror Common
Stock, or pay a dividend in shares of Acquiror Camrtock or other distribution in such shares ofjdior Common Stock (but excluding
any dividends or other distributions of cash oreotbroperty in which case there shall not be ajysashent), then the number of Contingent
Shares shall be appropriately adjusted to reflech split, combination, dividend or distributiondatinereafter all references to the Contingent
Shares shall be deemed to be such consideratiem adjusted.

ARTICLE Il
EXCHANGE PROCEDURES

3.1 Exchange Agent

Acquiror shall select a Person reasonablyabée to the Company (the “ Exchange Aggnon a timely basis, if and when needed for
the benefit of the holders of Certificates. Thdralkbe a written agreement between Acquiror aedgkchange Agent in which the Exchange
Agent expressly undertakes, on reasonably custotaams, the obligation to pay the aggregate PereSMarger Consideration and any
Contingent Shares as provided herein. The Compaalylsave a reasonable opportunity, but in any eaeteast five Business Days, to
review and comment on the agreement with the Exgdn@mgent prior to it being finalized.

3.2 Exchange

(a) As soon as practicable, but no mioam three Business Days, after the Effective Tipnevidedthat Company has cooperated to
make the necessary information available therstafficient time in advance, the Exchange Agentlshall to each holder of record of a
Certificate or Certificates a form letter of trarital (which shall specify that delivery shall bideeted, and risk of loss and title to the
Certificates shall pass, only upon delivery of @etificates to the Exchange Agent) and instrudifor use in effecting the surrender of the
Certificates in exchange for payment of the Per&Merger Consideration pursuant to this Agreemadtlitionally, the Exchange Agent
shall provide a form of the letter of transmittalthe Company prior to the Closing Date. Upon sutee of a Certificate for exchange and
cancellation to the Exchange Agent, together witthdetter of transmittal, duly executed, the hol@ge any agent thereof) of such Certificate
shall be entitled to receive promptly in excharggrefor a certificate issued to such holder (or @ggnt thereof) representing the number of
shares of Acquiror Common Stock to which such hoéthall have become entitled pursuant to the piavisof Article Il hereof, and the
Certificate so surrendered shall forthwith be céette




(b) As of the Effective Time, there shHadl no transfers on the stock transfer books o€Cin@pany of the Common Stock that were
issued and outstanding immediately prior to the&ffe Time. If, after the Effective Time, Certiites representing such shares are presente
for transfer to the Exchange Agent, they shalldeceled and exchanged for the Per Share Mergeiid&oagon as provided in this
Article 111 .

(c) Acquiror, any Affiliate of Acquirogny Affiliated Person or the Exchange Agent willdrgitled to deduct and withhold from the
consideration otherwise payable pursuant to thi@igent or the transactions contemplated herebgytdolder of Common Stock or the
Company Options such amounts as Acquiror (or arfijid&e of Acquiror or Affiliated Person) or the ERange Agent are required to deduct
and withhold with respect to the making of suchmpewgt under Nevada Law, or any applicable provisibd.S. federal, state, local or non-
U.S. tax law. To the extent that such amounts espesly withheld by Acquiror (or any Affiliate of @quiror or Affiliated Person) or the
Exchange Agent and paid over to the appropriat@gsxuthority, such withheld amounts will be trehfer all purposes of this Agreement as
having been paid to the holder of the Common Stwake Company Options in respect of whom such deotuand withholding were made
by such Person.

(d) In the event any Certificate shaNd®een lost, stolen or destroyed, upon the maddiragn affidavit of that fact by the Person
claiming such Certificate (whether the record hololeany agent thereof) to be lost, stolen or dgsi, and, if required by Acquiror, the
posting by such Person of a bond in such amouAtgairor may determine is reasonably necessargdeninity against any claim that may
be made against it with respect to such Certifighte Exchange Agent will issue to the holder oy agent thereof) in exchange for such lost,
stolen or destroyed Certificate a certificate repreing the number of shares of Acquiror Commorrlsto which such holder shall have
become entitled in respect thereof pursuant toAgieement. If payment of the Per Share Merger @enation is to be made to any Person
other than the registered holder of the Certificateendered in exchange therefor, it shall beraition of the payment or issuance thereof
that the Certificate so surrendered shall be pipmeEdorsed (or accompanied by an appropriateunsnt of transfer) and otherwise in prc
form for transfer, and that the Person requestirnfp £xchange shall pay to the Exchange Agent iarmatyany transfer or other similar taxes
required by reason of the payment of the Per Skiarger Consideration to any Person other thandbistered holder of the Certificate
surrendered, or required for any other reasoninglab such holder or requesting Person, or sistditdish to the reasonable satisfaction of
Acquiror and the Exchange Agent that such tax le@s Ipaid or is not payable.

ARTICLE IV
TERMINATION
4.1 Termination

This Agreement may be terminated at any tiexedpt where otherwise indicated) prior to the @ipswhether before or after approval of
this Agreement (unless otherwise set forth belas)follows:




(a) by mutual written consent of Acquieard the Company;

(b) by Acquiror, (i) if there has beebraach or failure to perform any covenant or agesgron the part of the Company that causes
any of the conditions provided in Section 8¢ to be met and such breach or failure has rer bared (if curable) within 10 Business Days
following receipt by the Company of written noticEsuch breach describing the extent and naturedfién reasonable detail, or (ii) if there
has been any event, change, occurrence or circnogsthat renders the conditions set forth in Se@i@(a)incapable of being satisfied by
October 1, 2007 (the “ Qutside Ddje

(c) by the Company, (i) if there has baéwreach or failure to perform any covenant oeagrent on the part of Acquiror or Acquiror
Sub that causes any of the conditions providecentiGn 8.3not to be met and such breach or failure has nert bared (if curable) within 10
Business Days following receipt by Acquiror of weit notice of such breach describing the extentraatare thereof in reasonable detail, or
(i) there has been any event, change, occurrenciecomstance that renders the conditions sel fiorSection 8.3(ajpcapable of being
satisfied by the Outside Date;

(d) by either Acquiror or the Companghiére shall be in effect a final, unappealable ©rdstraining, enjoining or otherwise
prohibiting the consummation of the transactionstemplated hereby; providedhowever, that the party seeking to terminate this Agreemen
pursuant to this Section 4.1(shall not have initiated such proceeding or takenaetion in support of such proceeding (it beigeead that
the Parties shall use their commercially reasonefbtets to promptly appeal any such Order thaiasunappealable and diligently pursue
such appeal);

(e) by either Acquiror or the Companyasrafter the Outside Date if the Closing shall mate occurred by the close of business on
such date (unless the failure to consummate theif@@as attributable to a breach of this Agreentanthe part of the Party seeking to
terminate this Agreement); providetiowever, that the terminating party is not in materialaiéf of any of its obligations hereunder;

(f) by Acquiror if, the Board shall hagi endorsed, approved or recommended any AcquiisRiroposal in accordance with
Section 7.8 other than that contemplated by this Agreeméiheffected a Change in Recommendation, (iii) tesd to do any of the
foregoing, or (iv) failed to reconfirm the CompaBgard Recommendation within five Business Daysrauiror requests in writing that
the Board do so;

(9) by Acquiror if (i) the Company shhlve entered into a definitive agreement with resfgean Acquisition Proposal, (ii) a tender
offer or exchange offer for outstanding sharesief@ommon Stock is commenced (other than by Acgoiran Affiliate of Acquiror) and th
Board recommends that the Shareholders tenderdhaies in such tender or exchange offer or, wittridays after such tender or exchange
offer, fails to recommend against acceptance df sfier or takes no position with respect to theegtance thereof or (iii) for any reason if
the Company fails to either receive written consdrim its Shareholders constituting the RequiShareholder Approval by July 5, 2007, or
fails to hold the Special Meeting by July 5, 2007;
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(h) by the Company if, at any time pitiereceiving the Requisite Shareholder Approvad, Board authorizes the Company, subject to
complying with the terms of this Agreement, to terate this Agreement in order to enter into a bigddefinitive agreement with respect 1
Superior Proposal; provideéHat the Company shall have first paid to Acqutter Additional Acquiror Termination Fee; and pros
further, that (i) the Board after consultation with itdside legal counsel and financial advisors, coreduid good faith that an Acquisition
Proposal constitutes a Superior Proposal (and gifterg effect to any proposed modifications testigreement or the Merger which may be
offered by Acquiror), (ii) the Company has notifiddquiror by written notice pursuant to this Sentib1(h), at least four Business Days in
advance, of its Board’s intention to effect a CrmimgRecommendation (as defined below), specififiegmaterial terms and conditions of
such Superior Proposal and the identity of theypadking such Superior Proposal, and furnishingaquiror a copy of any relevant
proposed transaction agreements with the partymgadich Superior Proposal and any other mater@lrdents received by it or its
representatives, and (iii) prior to effecting s@ac@hange in Recommendation, the Board has, andaliaed its financial and legal advisors to,
negotiate with Acquiror in good faith to make sathustments in the terms and conditions of thise&grent such that such Acquisition
Proposal would no longer constitute a Superior 8sap it being understood that the Company shalenter into any such binding, definitive
agreement during such four-Business Day period@ihmpany agrees to notify Acquiror promptly ifiildention to enter into any such
agreement referred to in Section 4.1(hRhpll change at any time after giving such notifaa).

4.2 Procedure Upon Termination

In the event of termination and abandonmenagyuiror or the Company, or both, pursuant to 8ect.1hereof, written notice thereof
shall forthwith be given to the other Party or Rerind this Agreement shall terminate, and thegkteshall be abandoned, without further
action by Acquiror or the Company.

4.3 Effect of Termination

Upon the termination of this Agreement in ademce with Sections 4dnd_4.2hereof, Acquiror and the Company shall be relieseany
further duties and obligations under this Agreenadtdr the date of such termination; providdkat no such termination shall relieve any
Party hereto from Liability for any willful breaadr fraud by a Party of this Agreement; providddrther, that the obligations of the Parties
set forth in_Section 4.5Section 4.6 Articles 1X and_Xlhereof shall survive any such termination and dhaknforceable after such
termination.

4.4 Frustration of Conditions

Neither Acquiror or Acquiror Sub, on the orant, nor the Company, on the other, may rely origiiere of any condition set forth in
Sections 8.18.2,0r 8.3to be satisfied if such failure was caused by e@tiy’s failure to comply with or perform any of itovenants or
obligations set forth in this Agreement.

11




4.5 Acquiror Fees and Expenses

(a) The Company agrees that, in ordeotopensate Acquiror for the direct and substadaatages suffered by Acquiror in the event
of termination of this Agreement under certain eimstances, which damages cannot be determinededtionable certainty, the Company
shall pay to Acquiror the Acquiror Termination Has defined below) upon the termination of this @enent by Acquiror pursuant to
Section 4.1(b)(i) or (ii) For purposes of this Agreement, the term “ Aoguirermination Fe& means an amount equal to $1,000,000.00,
any Acquiror Expenses payable by the Company taukegunder Section 4.5(c)

(b) The Company agrees that, in ordeotopensate Acquiror for the direct and substadtahages suffered by Acquiror in the event
of termination of this Agreement under certain emstances, which damages cannot be determinedegitionable certainty, the Company
shall pay to Acquiror an amount equal to the Addigil Acquiror Termination Fee (as defined belowpmuhe termination of this Agreement
by (i) Acquiror pursuant to Section 4.1¢f) Section 4.1(g) or (ii) the Company pursuant to Section 4.1(Rpr purposes of this Agreement,
the term “_ Additional Acquiror Termination F&eneans an amount equal to $2,500,000.00, plushaauiror Expenses payable by the
Company to Acquiror under Section 4.5(&ny Additional Acquiror Termination Fee payableder this Section 4.5(tshall be in addition to
any Acquiror Termination fee otherwise payable iy €Company to Acquiror under Section 4.5(a)

(c) Upon any termination of this Agreemfam which an Acquiror Termination Fee is due g@yable under Section 4.5@)d/or an
Additional Acquiror Termination Fee is due and galgaunder Section 4.5(hxhe Company shall reimburse Acquiror and its lisffes for
100% of their Acquiror Expenses (as defined beldwa). purposes of this Agreement, the term “ Acquitgpense$ means all actual and
documented out-gbocket expenses of Acquiror and its Affiliates anoection with this Agreement and the transactmmmemplated hereb
including, without limitation, fees and expensesofountants, attorneys and financial advisorsaintbsts of Acquiror and its Affiliates
relating to the financing of the Merger (includingthout limitation, advisory and commitment feeglaeasonable fees and expenses of
counsel to potential lenders).

(d) The Acquiror Termination Fee, Additad Acquiror Termination Fee and/or Acquiror Expesisshall be paid by the Company as
directed by Acquiror in writing in immediately alatle funds on the date(s) specified above, ariuch date is specified, not later than
three Business Days after the date of the evemgiise to the obligation to make such payment.

(e) The Company acknowledges that theeagents contained in this Section dr& an integral part of the transactions conteraglay
this Agreement. In the event that the Company sa#llo pay the Acquiror Termination Fee, AdditadrAcquiror Termination Fee and/or
Acquiror Expenses when due, the Company shall reisgbAcquiror for all reasonable costs and expeaseslly incurred or accrued by
Acquiror (including reasonable fees and expenseswiisel) in connection with the collection unded @nforcement of this Section 4.5
together with interest on such amounts (or any ighpartion thereof) from the date such
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payment was required to be made until the date pagment is received by Acquiror and its Affiliatisthe prime rate of Citibank, N.A. as
effect from time to time during such period.

4.6 Company Fees and Expenses

(a) Acquiror agrees that, in order to pemsate the Company for the direct and substatdgiahges suffered by the Company in the
event of termination of this Agreement under certaicumstances, which damages cannot be determiitedeasonable certainty, Acquiror
shall pay to the Company the Company Termination (ge defined below) upon the termination of thiggement by the Company pursuant
to Section 4.1(c) For purposes of this Agreement, the term “ Comgpegrmination Feé means an amount equal to $1,000,000.00, plus any
Company Expenses payable by Acquiror to the Compadgr_Section 4.6(b)

(b) Upon any termination of this Agreerntam which a Company Termination Fee is due andipke under Section 4.6(af\cquiror
shall reimburse the Company and its AffiliatesI60% of their Company Expenses (as defined belbar) purposes of this Agreement, the
term “ Company Expensésneans all actual and documented oupotket expenses of the Company and its Affiliatesdnnection with thi
Agreement and the transactions contemplated heimtiyding, without limitation, fees and expenséaacountants, attorneys and financial
advisors.

(c) The Company Termination Fee and/an@any Expenses, shall be paid by Acquiror as dickby the Company in writing in
immediately available funds on the date(s) spetifibove, or, if no such date is specified, not ldtan three Business Days after the date of
the event giving rise to the obligation to makehspayment.

(d) Acquiror acknowledges that the agreets contained in this Section 4 an integral part of the transactions conteraglay this
Agreement. In the event that Acquiror shall faiptmy the Company Termination Fee and/or Companeisgs when due, Acquiror shall
reimburse the Company for all reasonable costeapdnses actually incurred or accrued by the Cognfinaluding reasonable fees and
expenses of counsel) in connection with the cabbecinder and enforcement of this Section,4dgether with interest on such amounts (or
any unpaid portion thereof) from the date such pEymwas required to be made until the date suchpayis received by the Company and
its Affiliates at the prime rate of Citibank, N.As in effect from time to time during such period.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as specifically set forth in the ScHeslfwith specific references to the Section orssghion of this Agreement to which the
information stated in such disclosure relates)Gbenpany hereby represents, warrants to and agiittegcquiror as follows, in each case as
of the date of this Agreement and as of the CloBiatg:
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5.1 Organization and Qualification

The Company is a corporation duly organizedigly existing and in good standing under Nevada | and has all requisite corporate
power and authority to own, operate and leasesitsts, to carry on the Business, to execute amndced#his Agreement and to carry out the
transactions contemplated hereby. The Companylyscgialified or authorized to conduct business &sreign corporation and is in good
standing in each jurisdiction in which the natufé®business or the ownership or leasing of itspprties makes such qualification or
authorization necessary other than where the &atlube so qualified, authorized or in good stagawould not have a Material Adverse
Effect.

5.2 Authority; Binding Obligation

The Company has all requisite power, authamitgl legal capacity to execute and deliver thisedgrent and each of the other agreements,
documents, certificates or other instruments coptatad hereby and thereby (the “* Company Docunignts perform its obligations
hereunder and thereunder and to consummate thsattions contemplated hereby and thereby. The @zacdelivery and performance by
the Company of this Agreement, the execution, dejiand performance by the Company of the Compasguments, and the consummat
by the Company of the transactions contemplateeldyeand thereby, have been duly authorized andapgrby all necessary corporate
action, and no other corporate proceeding on thtegpshe Company is necessary to authorize thiss&gent and the Company Documents,
or to consummate the transactions contemplatedheed thereby, other than the approval and adojpticthis Agreement by the Requisite
Shareholder Approval. The Requisite Shareholdenéysd is the only vote of the holders of any of @@mpany’s capital stock necessary in
connection with the consummation of the Merger uilevada Law, the Company’s articles of incorpamatnd bylaws or otherwise. This
Agreement has been, and the Company Documentbevdt or prior to the Closing, duly executed anli/deed by the Company. This
Agreement constitutes, and the Company Documengsiwh executed and delivered, will constitute allegalid and binding obligation of
the Company, enforceable in accordance with ith$esubject to applicable bankruptcy, insolvenegrganization, moratorium and similar
laws, affecting creditors’ rights and remedies galiyy, and subject, as to enforceability, to gehpriciples of equity, including principles of
commercial reasonableness, good faith and faiirdg@egardless of whether enforcement is soughtpnoceeding at law or in equity);
provided, however, that the Merger will not become effective untiétArticles of Merger are filed with the office thfe Secretary of State of
the State of Nevada.

At a meeting duly called and held, the Boaad tinanimously determined that this Agreement hedrainsactions contemplated hereby are
fair to and in the best interests of the Sharehs|demanimously approved and adopted this Agreearahthe transactions contemplated
hereby and unanimously resolved (subject to Se@i8hto recommend approval and adoption of this Agremtnby the Shareholders (the “
Company Board Recommendatifn

5.3 Corporate Records

(a) The Company has furnished to Acquéirtnue and complete copy of the articles of inooaion of the Company and a true and
complete copy of the Compamsyamended and restated bylaws dated effective MarcR006, each as in effect on the date of thiedment
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(b) The books of account, stock recomisiute book and other corporate and financial @sof the Company are complete and correct
in all material respects and have been maintaimegdéordance with reasonable business practicenfopanies similar to the Company, and
the Company will have prior to Closing prepared aratle available to Acquiror the minutes for all tivegs of the Board and/or shareholders
of the Company held as of the date hereof (or @mrittonsents in lieu of such meetings).

5.4 No Conflict; Required Filings and Gents.

(a) None of the execution, delivery ardfprmance by the Company of this Agreement oiGbmpany Documents, the fulfillment of
and compliance with the respective terms and piavsshereof or thereof, or the consummation byGhepany of the transactions
contemplated hereby and thereby, will conflict with violate any provision of or default (with oftlout notice or lapse of time, or both)
under, or give rise to a right of termination oncellation under, any provision of (i) the articte#fsncorporation or bylaws of the Company,
(if) any material Contract or material Permit toieththe Company is a party or bound, (iii) any Qrdeany Governmental Body applicable
the Company or by which the Company is bound gradiw applicable Law.

(b) No consent, waiver, approval, Ordermit or authorization of, or filing with, or nbitiation to, any Person or Governmental Body
is required on the part of the Company in connaciith the execution and delivery of this Agreemdin¢ compliance by the Company with
any of the provisions hereto, or the consummatfgh@®transactions contemplated hereby and theetngpt for (i) compliance with the
applicable requirements of the HSR Act and (ii) fikeg with the SEC of either (A) an informatiotetement in definitive form relating to the
approval of this Agreement and the transactionsetoplated by this Agreement (as amended or suppiEmethe “ Information Statemeit
or (B) a proxy statement in definitive form relaito a Special Meeting to be held in connectiorliis Agreement and the transactions
contemplated by this Agreement (as amended or soypited, the “ Proxy Statemépt

5.5 Capitalization; Owners of Shares

(a) The authorized capital stock of thmmpany consists of (i) 200,000,000 shares of Com8tonk, of which 68,909,330 shares of
Common Stock are issued and outstanding, all ofkvare duly authorized, validly issued, fully paitd nonassessable and (ii) 10,000,000
shares of preferred stock, par value $0.001 peesimane of which shares of preferred stock have besigdated or are issued and
outstanding. Schedule 5.5@®ts forth the names and addresses of all holleesard of Common Stock and the number and clashares
held by each such holder. Except as set forth ati&e5.5(b)and_Section 5.5(c)no other shares of Common Stock have been rasésve
any purpose.

(b) Except for the Company Equity InceatPlan, neither the Company nor any of its Subsigk has ever adopted, sponsored or
maintained any stock option plan or any other jplaagreement providing for equity compensationrtp Berson. The Company Equity
Incentive Plan has been duly authorized, approweldagopted by the Board and the Shareholders anduli force and effect. The Company
has reserved a total of 3,500,000
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shares of the Common Stock for issuance under dinep@ny Equity Incentive Plan, of which as of théedzereof (i) 3,200,000 shares are
issuable upon the exercise of outstanding, unesealdCompany Options, (ii) 300,000 shares are diaifar grant but have not yet been
granted pursuant to the Company Equity IncentiaaPand (iii) zero shares have been issued anougstanding pursuant to the prior
exercise of stock options or other stock rightswgrd pursuant to the Company Equity Incentive Famoutstanding Company Option
permits payment of the exercise price thereforyraeans other than cash, check, cashless exeraigéh certain shares of the Common
Stock that have been owned by the optionee faastIsix months. All outstanding Company OptionseHaeen offered, issued and delivered
by the Company in compliance in all material resp&dth all applicable Laws and with the terms andditions of the Company Equity
Incentive Plan. Schedule 5.5@9ts forth for each outstanding Company Optionntirae of the record holder of such Company Optmal

to the Company’s Knowledge, the name of the ber@fiolder, if different), the domicile addresssnofch holder as set forth on the books of
the Company, an indication of whether such holdemn Employee, the date of grant or issuance d&f sption, the number of shares of
Common Stock subject to such option, the exerai®e pf such option, the vesting schedule for syefion, including the extent vested as of
the date of this Agreement and whether and to eki@nt the exercisability of such option will becalerated and become exercisable as a
result of the transactions contemplated by thise&grent, and whether such option is a nonstatutgtigroor an incentive stock option as
defined in Section 422 of the Code. All outstandimgxercised Company Options will be acceleratebetome exercisable as a result o
transactions contemplated by this Agreement.

(c) Except for the Company Optione® otherwise set forth on Schedule 5.5¢bgre are no outstanding securities convertitite i
or exchangeable for Common Stock, any other séesigf the Company or any of its Subsidiaries amadutstanding options, rights
(preemptive or otherwise), or warrants to purclage subscribe for any shares of such stock agratbcurities of the Company or any of its
Subsidiaries. There are no outstanding or authdsteck appreciation, phantom stock, profit pgptition, or other similar rights with respect
to the Company or any of its Subsidiaries. Exceptlie Option and Support Agreements and the Brieigancing Facility Agreement, there
are no outstanding Contracts affecting or relatinthe voting, issuance, purchase, redemptionstregion, repurchase or transfer of Common
Stock, any other securities of the Company or dnts@ubsidiaries (the items described in Sche8uiéc)being, collectively, the “ Rights
Agreements). On or prior to the Effective Time, all Rightsgfeements shall have been terminated and of niofufbrce or effect. Each of
the outstanding shares of Common Stock, Companip@pand other outstanding securities convertifie or exchangeable for Common
Stock was issued in compliance with all applicdbtieral and state Laws concerning the issuancecofriies.

5.6 Company Reports and Financiaté®tents

(a) The Company has timely filed@impany Reports required to be filed with the S®r prior to the date hereof and will tim
file all Company Reports required to be filed witle SEC after the date hereof and prior to thedffe Time. No Subsidiary of the Compe
is subject to the reporting requirements of Sectid(a) or 15(d) of the Exchange Act. Each Compaepdrt filed since December 31, 2003,
has complied, or will comply as the case may ballimaterial respects with the applicable requizats of the Securities Act, and the
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rules and regulations promulgated thereunder,@Ettthange Act, and the rules and regulations pigeted thereunder, as applicable, each
as in effect on the date so filed. None of the CanypReports (including any financial statementsabredules included or incorporated by
reference therein) filed since December 31, 2008tained or will contain, as the case may be, whet (and, in the case of registration
statements and proxy statements, on the date$ectigéness and the dates of mailing, respectivay) untrue statement of a material fact or
omitted or omits or will omit, as the case maytbestate a material fact required to be statedi@srporated by reference therein or necessary
to make the statements therein, in the light ofdheumstances under which they were or are maatenisleading.

(b) Each of the Chief Executive ©dfi and Chief Financial Officer of the Company hele all certifications required by
Rules 13a-14 and 15d-14 under the Exchange AcSantlons 302 and 906 of the Sarba@edey Act with respect to the applicable Comp
Reports filed prior to the date hereof (collectivehe “ Certifications) and the statements contained in such Certificatiare accurate in all
material respects as of the filing thereof.

(c) The Company has made availabkcguiror all of the Company Financial StatemeAlsof the Company Financial Statements
comply with applicable requirements of the ExchaAgeand have been prepared in accordance with GAgyied on a consistent basis
throughout the periods involved (except as maynbdeated in the notes thereto) and fairly preseatconsolidated financial position of the
Company at the respective dates thereof and theotidated results of its operations and changeash flows for the periods indicated
(subject, in the case of unaudited statementsptmal year-end audit adjustments consistent wittAGA

(d) The Company and its Subsidiahiage implemented and maintain a system of intexoebunting controls sufficient to provide
reasonable assurances regarding the reliabilifinancial reporting and the preparation of finahstatements in accordance with GAAP. The
Company has implemented and maintains disclosureale and procedures (as defined in Rule 13a-1&(#)e Exchange Act) designed to
ensure that information relating to the Compangluding its consolidated Subsidiaries, requiretealisclosed in the reports the Company
files or submits under the Exchange Act is madenknto the Chief Executive Officer and the Chiefaigial Officer of the Company by
others within those entities.

(e) The Company is, and since trectment of the Sarbanes-Oxley Act has been, in tange in all material respects with the
applicable provisions of the Sarbanes-Oxley Act.

(f) There are no outstanding loansther extensions of credit made by the Compargngrof its Subsidiaries to any executive
officer (as defined in Rule 3b-7 under the ExchaAgg or director of the Company. The Company hais since the enactment of the
Sarbanes-Oxley Act, taken any action prohibite®bgtion 402 of the Sarbanes-Oxley Act.

(g) There are no Liabilities of tiempany or any of its Subsidiaries of any kind wbater, whether or not accrued and whether or
not contingent or absolute, that are material eoGlompany, other than (i) Liabilities disclosed @novided for in the Company Balance St
or in the notes thereto; or (ii) Liabilities incad in the Ordinary Course of
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Business consistent with past practice since the afahe Company Balance Sheet, none of whichmaaterial to the Company in amount or
significance; or (iii) Liabilities incurred on belfiaf the Company under this Agreement.

5.7 Absence of Certain Developments

Except for the transactions contemplateckby, since December 31, 2006, the Company Has no
(a) suffered a Material Adverse Effe
(b) incurred any Liability or entdranto any other transaction except in the Ordirf@oyrse of Business;

(c) suffered any material adversangfe in its relationship with any of the supplietsstomers, distributors, lessors, licensors,
licensees or other third parties that are matesithe Company;

(d) increased the rate or termsoofigensation or benefits payable to or to becomalgayby it to its key Employees or increasec
rate or terms of any bonus, pension or other eng@denefit plan covering any of its key Employessept in each case increases of not
more than 5% annually occurring in the Ordinary Sewf Business (including normal periodic perfoneereviews and related
compensation and benefits increases);

(e) waived any claim or rights oftaréal value other than in the Ordinary Course oéiBess;
(f) sold, leased, licensed or otheendisposed of any of its material assets, otiear in the Ordinary Course of Business;

(9) entered into any transactioMaterial Contract, or modified or terminated anytdtal Contract, other than in the Ordinary
Course of Business;

(h) made any capital expenditurexness of $50,000.00;
(i) adopted or amended any Empldyies;

(j) made any adjustment or changdénprice or other change in the terms of anyomgti warrants or convertible securities of the
Company (including the Company Options);

(k) made any material payments fmppses of settling any disputes;

() split, combined, or reclassifiady of its outstanding shares, or repurchaseégradd or otherwise acquired any of shares of
capital stock, or declared or paid any dividendtsmcapital stock;

(m) changed the accounting or Tgooréng principles, methods or policies;
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(n) entered into, modified or teratied any Royalty Agreement; or

(o) committed pursuant to a legililyding agreement to do any of the things set forttlauses (a) through (n) above.

5.8 Litigation

Except as set forth on Schedule, 5tere are no Legal Proceedings pending or, t€tmapany’s Knowledge, material Legal
Proceedings threatened against Company (inclutuignot limited to, with respect to the Compangsued and outstanding shares of capital
stock or options, warrants or other securitiesuxpase shares of the Company’s capital stockyhich question the validity or
enforceability of this Agreement or any action @mnplated herein. The Company is not operating uadsubject to, or in default with
respect to any Order of any Governmental Body. &lage no agreements entered into by the Compaityy Subsidiaries settling or otherwise
terminating actions, suits, claims, governmenteggtigations or arbitration proceedings agains@bmpany, or which question the validity
or enforceability of this Agreement or any actiamtemplated herein.

5.9 Compliance with Laws; Permits

(a) The Company and its Subsididnse complied and is in material compliance irredpects with all Laws applicable to the
Company and its Subsidiaries. Neither the Compamyany of its Subsidiaries have been cited, finedtberwise naotified of any asserted
or present failure to comply, in any material respith any Laws and, to the Company’s Knowledgejnvestigation or proceeding with
respect to any such violation is pending or thnesde

(b) The Company and its Subsidiaci@sently have all Permits required for the opgerabf the Company and its Subsidiaries as
presently conducted in the Ordinary Course of Bessnother than those the failure of which to pes#eimmaterial. All Permits are valid
and in full force and effect, the Company and itbSdiaries are in compliance with their requiretsgand neither the Company nor any
Subsidiary is in default or violation (and no evleas occurred which, with notice or the lapse mktior both, would constitute a default or
violation), in any material respect of any termndition or provision of any Permit, and no proceeds pending or, to the Company’s
Knowledge, threatened to revoke or amend any oPtrenits.

5.10 Real Property

(a)_Schedule 5.106mntains (i) a true and complete list of all reagerty owned, leased, subleased, licensed orwigenccupiec
by the Company or any of its Subsidiaries (colleii, the “ Real Property); (ii) a true and complete list of all other righand interests in
real property owned or controlled by the Compangmoy of its Subsidiaries (whether such rights amterests are characterized as real or
personal property by the jurisdictions where thad pgoperty in which such rights and interests weeated is situated), including without
limitation all royalty interests, rights to prodiat payments, and other rights of any kind or ngtuhether present or future, to receive
payments based on the removal and sale of minaraténeral products from real property (the “ Rdydhterests’); and (iii) a true
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and complete legal description of (A) all Real Rndp and (B) all real property in which the Compamany of its Subsidiaries own Royalty
Interests (the “ Royalty Properti&s

(b) The Company has delivered, arsed to be delivered, to Acquiror complete and eteucopies of (i) all leases and subleases of
all leased Real Property, and any amendments, ioatiiins, guaranties or addendums thereto (eadbease’ and collectively, the “ Leases
"); (i) all agreements, contracts, letter agreetagdeeds, licenses, assignments and other insttanu@rrespondence or documents
evidencing the Royalty Interests and the ownerstepeof by the Company or any Subsidiary (eaclRayalty Agreement and collectively,
the “ Royalty Agreementy (other than Royalty Agreements with respectite Excluded Royalty Interests); and (iii) all tidpinions, title
reports, title policies and documents referencedein, surveys, plans, correspondence, and otleemakents in the Company’s possession
with respect to the Real Property and the Royaltperties (other than such documents with respeittet Excluded Royalty Interests).

(c) With respect to Real Propertyned by the Company or any of its Subsidiaries eeithe Company or one of its Subsidiaries
owns good and marketable title to such Real Prgpg&de and clear of all Encumbrances as of thei@tp other than (i) real estate Taxes and
installments of special assessments not yet dedimyj (i) easements, covenants, conditions andetshs of record, which do not have a
material adverse effect on the Company’s or Suasiti use of, or interest in, any portion of then@a Real Property, (iii) other
Encumbrances and exceptions set forth on Schedl®éc}, and (iv) Permitted Encumbrances.

(d) With respect to the Real Propértwhich the Company or any of its Subsidiarietdhan interest under Leases: (i) the Company
or its Subsidiary is in exclusive possession ohsReal Property; (ii) the Company and its Subsidghave not received any notice of default
of any of the terms or provisions of the Leasé;tti the Company’s Knowledge, all Leases aredsalid are in good standing, and the
Company or one of its Subsidiaries holds a validl @xisting leasehold interest under each such L.¢a3¢o the Company’s Knowledge, no
act or omission or any condition on the leased Reaperty which could be considered or construeal dafault under any Lease, and to the
Company’s Knowledge, no event has occurred whidgth(motice, lapse of time or both) would constitateaterial breach or default under
any Lease by any party; (v) to the Company’s Knalgts all of the leased Real Property is free aadrabf all Encumbrances or defects in
title except for those specifically identified it&dule 5.10(d) (vi) the Company and its Subsidiaries have thtbaity under the Leases to
perform fully its or their obligations under thiggleement; (vii) no consent, waiver, approval ohatirzation is required from the lessor or
lessee under any Lease as a result of the exeaftibis Agreement or the consummation of the @atisns contemplated hereby; and
(viii) there are no outstanding options, rightdicdt offer or rights of first refusal to purchatbee leased Real Property, or any portion thereof
or interest therein.

(e) To the Company’s Knowledge, wighpect to the Royalty Properties (other tharEtheduded Royalty Interests), except as set
forth in Schedule 5.10(g)Xhe owners and/or operators of the Royalty Ptazeeither: (i) own the Royalty Properties fred atear of all
Encumbrances as of the Closing, other than (A)iegigle real estate taxes and assessments notliyefusat, (B) valid easements, covena
conditions and other restrictions, and (C) other
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Encumbrances, in each case where the same dovethmaterial adverse effect on the Company’sSulzsidiary’s Royalty Interest, or on
the ability of such owners and/or operators ofRoyalty Properties to conduct their business aratains thereon; or (i) own and maintain
all valid legal rights and permits required by apgible Law to hold and use such Royalty Propeftesnining and related purposes pursuant
to valid lease, contract, application, permit, tlaienement or concession, or other legal meatd wathe relevant jurisdiction. To the
Company’'s Knowledge, the owners and/or operatotk@Royalty Properties (other than with respe¢h&Excluded Royalty Interests) have
reasonably adequate rights of ingress and egralssegipect to their respective Royalty Propertiebthe improvements situated thereon.

(f) Except as described on Sche8ué(f): (i) no consent, waiver, approval or authorizat®nequired from any Person who is a
party to any Royalty Agreement as a result of tkecation of this Agreement or the consummatiorhefttansactions contemplated hereby;
(i) the Royalty Agreements are in full force arfteet, and the Company or one of its Subsidiariggl$a valid and existing interest under
each such Royalty Agreement; (iii) there are nstaxg material defaults under any Royalty Agreenignthe Company or any Subsidiary (as
applicable) or, to the Company’s Knowledge, thesottarties to such Royalty Agreements; (iv) to@mnpany’s Knowledge, no event has
occurred which (with notice, lapse of time or batfguld constitute a material breach or default uradgy Royalty Agreement by any party;
and (v) all Royalty Interests are free and cleaarof defects in title and other Encumbrances, dtrar Permitted Encumbrances.

(g9) There are no outstanding optioights of first offer or rights of first refustd purchase the owned Real Property or any Royalty
Interest, or any portion thereof or interest therei

(h)_Schedule 5.10@gts forth the address and record owner of alekb&eal Property and all Royalty Properties.

(i) There does not exist any pendinthreatened condemnation, eminent domain, exjatign or other proceeding having similar
legal effect, Laws, lawsuits or administrative predings that affect any owned or leased Real Pigke Royalty Interests, or the Royalty
Properties, and neither the Company nor any @iitssidiaries has received any written notice ofitkention of any Governmental Body or
other Person to take, condemn, expropriate or ng®waned or leased Real Property, any Royalty Rtpme any Royalty Interests.

5.11 Personal Property

(a)_Schedule 5.116®ts forth all leases of personal property to withéhCompany is a party as of the date hereof vinglannual
payments in excess of $50,000.00 (the “ LeasedRar®roperty). The Company has not received or given any emitiotice of any default
or event that with notice or lapse of time or batbuld constitute a material default by the Compansgler any lease entered into in connec
with the Leased Personal Property and, to the Cagip&nowledge, no other party is in material défan default thereunder.
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(b) All tangible personal properthish is material in the operation of the Company been maintained in reasonable operating
condition in the Ordinary Course of Business inanner consistent with past maintenance practicdseo€ompany. The Company has good
and valid title to, or a valid leasehold interestall of the tangible properties and assets whiphrports to own or lease. All properties and
assets reflected in the Company Balance Sheeteahd clear of all Encumbrances, other than PedriEncumbrances.

5.12 Material Contracts

(a)_Schedule 5.12(&}s each Contract to which the Company or anigsoBubsidiaries is a party or by which the Compamy of
its Subsidiaries, or any of their assets, is boerdept for non-customer Contracts pursuant to kvthie obligations, of either party thereto
are, or are contemplated to be, $50,000.00 or(éesh, a “ Material Contrat}, including without limitation the following MateriaContracts

(i) Contracts with any AffilatEmployee, current or former officer or direadbthe Company or any Subsidiary or any of their
Affiliates;

(ii) Collective bargaining agmaents or other Contracts with any labor unionssoaiation representing any Employees;
(iif) Bonus, pension, profitessing, retirement or other forms of deferred congagion plans;
(iv) Stock purchase, stock optor any other similar plans;

(v) Contracts relating to in@nce of Indebtedness, the making of any loansgiigdirrangements or otherwise placing an
Encumbrance on any portion of the assets of thegaamor its Subsidiaries;

(vi) Contracts related to theatanty of any obligation of any third Person by @ompany or its Subsidiaries;

(vii) Contacts or purchase esder capital expenditures or the acquisition amnstruction of fixed assets which involve the
expenditure of more than $50,000.00;

(viii) Contracts granting angrBon (other then Acquiror) an option or a firdeoffirst refusal or similar right to purchase or
acquire any asset of the Company or its Subsidiarie

(ix) Contracts relating to flease of any real or personal property, includinpeut limitation any mineral leases;
(x) Contracts that create anpaship, joint venture or similar arrangement;
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(xi) Contracts that limit the freedmf the Company or any Subsidiary to compete inlene of business or with any Person in any
area;

(xii) Contracts (other than Contractade in the Ordinary Course of Business) whigblire the expenditure of more than
$50,000.00 in the aggregate or require performagamny party more than one year from the date li¢hao, in either case, are not terming
by the Company without penalty on notice of 180dayless;

(xiii) Contracts (other than the @ptand Support Agreements) relating to the votingny rights or obligations of any Shareholder;

(xiv) Contracts regarding the acdigs, issuance or transfer of any shares of chpitak or other securities of the Company or any
Subsidiary, including without limitation any restied stock agreements, options, warrants or esagreements;

(xv) Royalty Agreements of the Comypar any Subsidiary; or
(xvi) Other Contracts not made ia @rdinary Course of Business that are materitiédCompany’s Business.

(b) Each Material Contract is legal, dabinding on the Company (or its Subsidiary), ecdable and in full force and effect and to the
Company’s Knowledge, each Material Contract wilhitoue to be legal, valid, binding on the othertigarthereto, enforceable and in full
force and effect on identical terms following tt@summation of the transactions contemplated tsyAgreement and following delivery of
any consents or approval contemplated hereby.

(c) The Company has not received anytewrinotice of any default or event that with noticdapse of time or both would constitute a
material default by the Company under any MateZm@tract.

(d) All of the Contracts to which the Cpamy is a party or by which its assets are bouatidte required to be described in the
Company Reports (or to be filed as exhibits thgrate so described or filed and are enforceabldrafdl force and effect.

5.13 Labor and Employment

(a) Collective BargainingThere are no collective bargaining or other lalmion agreements to which the Company is a padytlaere
are no labor or collective bargaining agreementghvpertain to the Employees. There is no unioraoization activity involving any of the
Employees pending or, to the Company’s Knowledgeatened, nor has there ever been union repréisanta/olving any of the
Employees. There are no strikes, slowdowns, lockdowarbitrations, work stoppages or material greea or other labor disputes pending
or, to the Company’s Knowledge, threatened or nealsly anticipated between the Company and (i) amseat or former Employees of the
Company or (ii) any union or other collective banjgag unit representing such Employees. There leas Imo “mass layoff” or “plant
closing” (as defined by WARN) with respect to thenGpany.

23




(b) Employment TermsSchedule 5.13(h$ a true and complete list containing the nameisparsitions of all Employees, together with
(i) each Employee’s current annual salary or wéigehe amount and date of any scheduled salame#rse for each Employee, (iii)
commissions due and draws outstanding for each &repland (iv) other advances or receivables ovagrthe Company from each
Employee.

(c) Subject to the payments set fortBahmedule 5.13(f) the Company has the right to terminate the enmpét of each of its
Employees at will and to terminate the engagemeany of its independent contractors without paytiersuch Employee or independent
contractor other than for services rendered thraaghination and without incurring any penalty déahility.

(d) The Company is in compliance, inmaditerial respects, with all Laws relating to emphaynt practices.

(e) The Company has not experienced alogriproblem that was or is material to it. To @@mpany’s Knowledge, the Company’s
relations with its Employees are currently on adjand normal basis.

(f) Except as set forth on Schedule 5)13fo severance or other payment to an Employeebailbme due or employee benefits or
compensation increase or accelerate as a redik dfansactions contemplated by this Agreemeie|ysor together with any other event,
including a subsequent termination of employment.

5.14 Pension and Benefit Plans

The Company hereby represents and warramtsdairor that:

(a) Schedule 5.14(@)ntains a correct and complete list identifyingtematerial “employee benefit plan,” as define&etction 3(3) of
ERISA, each employment, severance, change in damtgimilar contract, plan, arrangement or pokad each other plan or arrangement
providing for compensation, profit-sharing, stogkion or other stock-related rights or other formfisncentive or deferred compensation,
insurance (including any self-insured arrangemeheslth or medical benefits, disability or sickve benefits, postmployment or retireme
benefits and fringe benefits (each, an “* Employiee@ B which is maintained, administered or contributedy the Company or any ERISA
Affiliate and covers any Employee or Former Empkoypé the Company or any ERISA Affiliate. Copiessoth plans and arrangements (and,
if applicable, related trust or funding agreememtmsurance policies) and all amendments thenmedovaitten interpretations thereof have
been furnished to Acquiror. Such plans are refetwazbllectively herein as the “ Employee Plahs

(b) None of the Company, any of its ERISffiliates and any predecessor thereof sponsoagntains or contributes to, or has in the
past sponsored, maintained or contributed to, angl&yee Plan subject to Title IV of ERISA or anyfided benefit plan.

(c) None of the Company, any ERISA A#ik of the Company and any predecessor thereafilmotats to, or has in the past contribu
to, any Multiemployer Plan, as defined in Secti¢873 of ERISA (a “ Multiemployer Plat).
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(d) Neither the Company nor any ERISAiléte sponsors any Employee Plans.

(e) There is no current or projected ilighin respect of post-employment or pastirement health or medical or life insurance ki
for retired, former or current Employees, excepteagiired to avoid excise tax under Section 4980B@ Code.

(f) As to all Employees Plans:

(i) all such Plans comply and have begministered in all material respects in form andgeration with all applicable Laws, all
required returns (including without limitation infoation returns) have been prepared in accordaitbealapplicable Laws and have be
timely filed in accordance with applicable Lawsdareither the Company nor any ERISA Affiliate hasaived any outstanding written
notice from any Governmental or quasi-GovernmeRtaly questioning or challenging such compliance;

(i) all Employee Plans intended to gfyalo comply with Section 401 of the Code maintaime previously maintained by the
Company or any ERISA Affiliate comply and compliedorm and in operation with all applicable reguirents of the Code and ERISA, a
favorable determination letter has been receivenh fihe IRS with respect to each such Plan (orpbasor of the Plan is entitled to rely on
a favorable opinion letter issued to the Plan’sqiygpe sponsor by the IRS) and no event has oattingg will or could reasonably be
expected to give rise to disqualification of angts®lan or to a tax under Section 511 of the Code;

(i) there are no non-exempt “prohibitednsactions” (as described in Section 406 of BRISSection 4975 of the Code) with
respect to any Employee Plan and neither the Coynpainany of its ERISA Affiliates has otherwise aggd in any prohibited transactic
and

(iv) there have been no acts or omissipnthe Company or any ERISA Affiliate that haveagi rise to or could reasonably be
expected to give rise to material fines, penalt@ses or related charges under Sections 502(2)j)5fr 4071 of ERISA or Chapter 43 of
the Code for which the Company or any ERISA Affdianay be liable and neither the Company nor anisBRA\ffiliate nor any of their
respective directors, officers, employees or ahgofiduciary has committed any breach of fiduciagponsibility imposed by ERISA th
would subject the Company or any ERISA Affiliateamy of their respective directors, officers or émgpes to liability under ERISA.

(9) All individuals considered by the Coamy and any ERISA Affiliate to be independent cactors are, and could only be reasonably
considered to be, in fact “independent contractarg! are not “employees” or “common law employdestax, benefits, wage, labor or any
other legal purpose.

(h) No Employee is entitled to, nor staally Employee accrue or receive, additional benefitrvices, accelerated rights to payment of
benefits or accelerated vesting,
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whether pursuant to any Employee Plan or otheninisiyding the right to receive any parachute paynas defined in Section 280G of the
Code, or become entitled to severance, terminatiomwance or other similar payments as a resuhisfAgreement and the transactions
contemplated hereunder.

(i) All options that have been grantedivy Company to Employees that purport to be “itigerstock options” under the Code comply
with all applicable requirements necessary to @uéir such tax status, and no option is subjec¢h®provisions of Section 409A of the Cc

(i) Neither the Company nor any ERISAildte maintains any “nonqualified deferred compaitn plan” subject to Section 409A of
the Code.

5.15 Taxes and Tax Matters

(a) The Company and each Subsidiary has:

(i) paid or caused to be paid akdsarequired to be paid by it (including but natited to any Taxes shown due on any Tax Reti
and

(ii) filed or caused to be filed &thx Returns required to be filed by it with theoegpriate taxing authority in all jurisdictions in
which such Tax Returns are required to be filedl @hTax Returns filed on behalf of the Companyevieue, complete and correct).

(b) Except as set forth in Schedule %15(

(i) neither the Company nor any Sdibsy has been notified by the IRS or any oth&mtg authority that any issues have been re
by the IRS or any other taxing authority in confmtivith (A) any Taxes owed by the Company or anpssdiary or (B) any Tax Return file
by or on behalf of the Company or any Subsidiary;

(ii) there are no pending Tax auditsl no waivers of statutes of limitations havenbgieen or requested with respect to the
Company or any Subsidiary;

(iii) there are no Encumbrancestmndssets of the Company or any Subsidiary witheeso Taxes, except for Encumbrances for
current Taxes not yet due and payable for whiclyaate reserves have been provided for in the Ilatdahce sheet of the Company;

(iv) no unresolved deficiencies ddiions to Taxes have been proposed, assertedsessed against the Company or any
Subsidiary and no claim has been made during thefppa years by any Governmental Body in a juddn where neither the Company nor
any of its Subsidiaries filed Tax Returns or pask&s that it is or may be subject to any taxatiyihhat jurisdiction;

(v) the charges, accruals and resefor Taxes (rather than any reserve for deféreeeks established to reflect timing difference
between book and Tax income), reflected in the mexs#nt balance sheet of the Company (rather thamates
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thereto) are adequate to cover all unpaid Taxéiseo€ompany and the Subsidiaries. All reserved &xes as adjusted for operations and
transactions and the passage of time through tleetitfe Time in accordance with past custom andtpra of the Company and the
Subsidiaries are adequate to cover all unpaid Tak#s2 Company and the Subsidiaries accruing tjiindbe Effective Time;

(vi) the Company and each Subsidiey complied with all applicable requirementstietpto the collection or withholding of
Taxes (such as sales Taxes or withholding of Téeas the wages of employees);

(vii) neither the Company nor anypSidiary has any Liability in respect of any taxashg agreement with any Person;

(viii) neither the Company nor arybSidiary has agreed to (nor has any other Peig@®ed to on its behalf), and neither the
Company nor any Subsidiary is required to, makeaystments or changes, to its accounting methodsuant to Section 481 of the Code,
and the IRS has not proposed any such adjustmentsaages in the accounting methods of such Persons

(ix) neither the Company nor any Sidiary will be required to include in income, orckude any item of deduction from, taxable
income for any taxable period (or portion thereafiling after the Closing Date as a result of anjy‘¢osing agreement” as described in
Code Section 7121 (or any corresponding or sinpitavision of state, local or foreign income Tax Da{B) open transaction or installment
disposition made on or prior to the Closing Datg(@) prepaid amount received on or prior to thes@ig Date;

(x) neither the Company nor anytsf3ubsidiaries has participated or engaged irtramgaction that constitutes a “reportable
transaction” as such term is defined in TreasurguRadion Section 1.6011-4(b)(1) or any transacttmt constitutes a “listed transaction” as
such term is defined in Treasury Regulation Secti@®11-4(b)(2);

(xi) neither the Company nor anytsfSubsidiaries have (A) ever been a member ohaalidated group of corporations (other than
a group the common parent of which is the Company) (B) any Liability for Taxes of any Person (attiean the Company or any of its
Subsidiaries) under Treasury regulation Sectiob216 (or any similar state, local or foreign teawl) as a transferee or successor, by
contract or otherwise;

(xii) neither the Company nor anybSidiary is or has been a United States real ptpp@iding corporation (as defined in Section
897(c) (2) of the Code);

(xiii) other than as a result of terger, neither the Company nor any Subsidiasulgect to any limitation on the use of its Tax
attributes under Section 382, 383, and 384 of thee®r Treasury Regulation Section 1.1502-15 ofr2darding separate return limitation
years) or any comparable provisions of state aidprlaw;

(xiv) neither the Company nor anypoSidiary has constituted a “distributing corporatior a “controlled corporation” (within the
meaning of Section 355(a)(1)(A) of the Code) insribution of stock intended to qualify for tavefr treatment
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under Sections 355, 356, or 361 of the Code (Ahénfive years prior to the date of this Agreem@ntwill constitute such a corporation in
five years prior to the Closing Date) or (B) iniatdbution that otherwise constitutes part of & or “series of related transactions” (within
the meaning of Section 355(e) of the Code) in coctjon with the Merger; and

(xv) no claim has been made withia fast five years by any taxing authority in agdiction in which the Company or any
Subsidiary does not file Tax Returns that suchd?eis or may be subject to taxation by that judsdn.

5.16 Environmental Matters

(a) The Company and its Subsidiaries HBaen and are in material compliance with all aygiilie Environmental Laws. Neither the
Company nor any of its Subsidiaries has duringotie five years received written notice regardimg actual or alleged material violation of
or material liability or material Remediation oldtipn under Environmental Laws. Neither the Compamryany of its Subsidiaries is subject
to any claim under Environmental Laws, and to teenfany’s Knowledge, no such claim is threatene@ Thmpany and its Subsidiaries
have obtained, and have been and are in materigblaance with, all Environmental Permits. A truedazomplete list of all Environmental
Permits currently maintained by the Company an&iilssidiaries is set out in Schedule 5.T&e Company and its Subsidiaries have timely
filed applications and renewals for all EnvironnaiRermits. All of the Environmental Permits lisiedSchedule 5.16re transferable and
none require consent, natification, or other actmnemain in full force and effect following comemation of the transactions contemplated
hereby. Neither the Company nor any of its Subsitshas any liability under any Environmental Lawr is the Company or any of their
Subsidiaries responsible for any such liabilityaaf/ other Person under any Environmental Law, wérdtly contract, by operation of law or
otherwise. There are no facts, circumstances, mditions existing, initiated or occurring priorttee Closing Date, which have or will resul
liability to the Company or its Subsidiaries unégvironmental Laws.

(b) None of the following are presenttat Real Property or were present at any othempreglerty that the Company or its Subsidiaries
formerly owned, operated, or leased during theogleof such ownership, operation, or tenancy: (jarmground improvements, including but
not limited to treatment or storage tanks, or ugdmind piping associated with such tanks, usedeatlyr or in the past for the management of
Hazardous Materials; (ii) any dump or landfill dher unit for the disposal of Hazardous Materiélg;filled in land or wetlands; (iv) PCBs;

(v) toxic mold; or (vi) asbestos containing matksia

(c) There has been no Release of Hazamliaterials at, on, under, or from the Real Prgp&r was there such a Release at any real
property formerly owned, operated or leased byGbmpany or its Subsidiaries during the period @hsownership, operation, or tenancy, in
each case such that the Company or its Subsidiar@ggscould be liable for Remediation with respecsuch Hazardous Materials.

(d) The Company has furnished to Acquampies of all environmental assessments, repautdifs and other documents in its
possession or under its control that relate
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to the Company’s or any of its Subsidiary’s compdia with Environmental Law or the environmentaldition of the Real Property or any
other real property that the Company or its Subsielé formerly owned, operated, or leased. Anyrinfition the Company has furnished to
Acquiror concerning the environmental conditioraafy real property or the operations of the Comparits Subsidiaries related to
compliance with Environmental Laws is accurate emiehplete.

(e) No authorization, notification, redirg, filing, consent, waiting period, Remediationapproval is required under any
Environmental Law in order to consummate the tramsas contemplated hereby.

() Neither the Company nor any of itdSidiaries has arranged, by contract, agreemestherwise, for the treatment or disposal of
Hazardous Materials such that they are liableferRemediation of such location pursuant to Enwvirental Law, and no Real Property or
other real property formerly owned, operated, asézl by the Company or any of its Subsidiarieisted on any governmental database of
sites that may require Remediation under Envirortaddraws.

(9) No proposed or final regulation pshk&d pursuant to Environmental Laws and no Enviemtal Permit for which the Company or
its Subsidiaries has or should have applied, cceddonably be expected to result in a capital edipge in excess of $50,000.00.

5.17 Intellectual Property

Schedule 5.13ets forth a complete and correct list of all lietetual Property registrations or applications threo material Intellectual
Property owned by the Company or any of its Subsiel or used in connection with the operatiorhefBusiness. Each registration of or
application to register any item of Intellectuabperty identified on Schedule 5.1s7valid and subsisting, in full force and effeatd has not
been canceled, expired or abandoned. The Compamyeoof its Subsidiaries owns and possesses htl tije and interest in and to, or has
enforceable license to use, all of the IntellecRperty owned or used by the Company or any biiaries in connection with the
operation of the Business, free and clear of atiumbrances (other than Permitted Encumbrancesthétehe Company nor any of its
Subsidiaries has received any notice of any clairarty third party contesting the validity, enforbiity, use or ownership of any Intellectual
Property owned or used in connection with the Bessnof the Company, nor, to the Company’s Knowlasigay such claim threatened. No
third party is infringing upon any Intellectual Perty owned or used by the Company or any of itssiliaries in connection with the
operation of the Business. Neither the Companyangrof its Subsidiaries is infringing any Intelleat Property of any third party, nor to the
Company’s Knowledge will any such infringement acas a result of the continued operation of the @gamy’s Business. All Intellectual
Property set forth in Schedule 5.4l be owned by or available for use by the Companmediately subsequent to the Closing on the same
terms and conditions as currently owned or usedraite secret or confidential know-how either ofakhis material to the Company’s
Business has been disclosed or authorized to bsiésl to any third party, other than pursuantmerdisclosure agreement that protects the
Company’s proprietary interests in and to suchermsetrets and confidential know-how. The

29




Company and its Subsidiaries have taken all reddemaiecautions to protect the secrecy, confidétytiand value of their respective trade
secrets and confidential know-how. The Companyien8ubsidiaries have at all times complied witld ane in compliance with all
applicable laws relating to privacy, data protactio the collection, retention, use and disclosiingersonal information. All current and
former officers and directors of the Company asdSibsidiaries, and all Employees, Former Emplogedsconsultants of the Company and
its Subsidiaries who are or were at any time ingdlin the design, development or implementatioimteflectual property for or on behalf of
the Company or its Subsidiaries, have executedlatidered to the Company or the applicable Subsidia agreement assigning to the
Company or the Subsidiary their entire right, téhed interest in and to any such intellectual prigparising from services performed for the
Companies or the Subsidiary by such persons.

5.18 Insurance

(a) Schedule 5.18(s@ts forth a true and complete list of all materialrance policies held by the Company and eadts &ubsidiarie
and sets forth the name of each insurer, amourtw#rage, type of insurance, policy number andraaterial pending claims under such
policies.

(b) For each policy of insurance requitethe identified in Schedule 5.18(&ll premiums due with respect thereto are culyrqreid
and the Company and each of its Subsidiaries ha®oeived any written notice that such policy haen or shall be canceled or terminated
or will not be renewed on substantially the samms$eas are now in effect or the premium on suckepshall be materially increased on the
renewal thereof other than general rate increases.

5.19 Subsidiaries

(a) Schedule 5.&ets forth the jurisdiction of formation and naméthe officers and directors of each Subsidiatye Tompany owns,
directly or indirectly, of record and beneficiallyl of the outstanding equity interests of eachs®libry, free and clear of all Encumbrances.

(b) Each Subsidiary is duly incorporatealjdly existing and in good standing under thevkaf its jurisdiction of formation and is dt
qualified and in good standing in each jurisdictionwhich the nature of its business or the ownigreh leasing of its properties makes such
qualification or authorization necessary other théwere the failure to be qualified, authorizedrogood standing would not have a Material
Adverse Effect.

(c) None of the Subsidiaries own any teditock or other securities of, or any proprigtaterest in, any Person.

5.20 Company Information

The information relating to the Company arsd3tbsidiaries provided by the Company for inclnsiothe Information Statement or Proxy
Statement, or in any application, notification tiner document filed with any regulatory agency thveo Governmental Body in connection
with the transactions contemplated by this Agredmeitl not contain any untrue statement of a

30




material fact or omit to state a material fact rssegy to make the statements herein or therelighinof the circumstances in which they are
made, not misleading. The Company’s Informatiortedteent or Proxy Statement (except for the porttbeseof relating solely to Acquiror or
any of its Subsidiaries, as to which the Compankesano representation or warranty) will comply limnaaterial respects with the provisions
of Nevada Law.

5.21 Royalty Property Operators

The Company has not received during the pasadnths notice, whether written or otherwise, framy owner or operator of any Royalty
Property on which the Company or any of its Sulasids holds a Royalty Interest that the owner @rafor intends to (a) cease mining
operations or operate at a significantly less thra@viously reported rate in the case of operatiimemor (b) cease or slow down development
of the underlying Royalty Property in the case dafies that are currently in development.

5.22 State Takeover Statutes

No “fair price,” “moratorium,” “control sharacquisition” or other similar antitakeover statateegulation enacted under state or federal
laws in the United States (with the exception aft®as 78.411 through 78.444 of Nevada Law) appledo the Company is applicable to
Merger. The action of the Board in approving thgrdement is sufficient to render inapplicable tig #hgreement the restrictions on
“combinations” (as defined in Section 78.416 of Béa Law) as set forth in Section 78.438 of Nevaala.L

5.23 Financial Advisors

No Person has acted, directly or indirectyadroker, finder or financial advisor for the Gmany in connection with the transactions
contemplated by this Agreement and no Person ideghto any fee or commission or like paymentaspect thereof.

5.24 No Omissions or Misstatements

None of the information included in this Agmneent and Schedules hereto, or other documentsshedior to be furnished by the Company
or any of its representatives, contains any urgtaiement of a material fact or is misleading ip araterial respect or omits to state any
material fact necessary in order to make any osthements herein or therein not misleading intl@f the circumstances in which they were
made. Copies of all documents referred to in arhe8ule hereto have been delivered or made availal#iequiror and constitute true, corr
and complete copies thereof and include all amentbnechedules, appendices, supplements or mdibfisathereto or waivers thereunder.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF ACQUIROR AND ACQROR SUB
Except as specifically set forth in the ScHeslwith specific references to the Section orssghion of this Agreement to which the
information stated in such disclosure relates),
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Acquiror and Acquiror Sub hereby represent, wartar@nd agree with the Company as follows, in ezd® as of the date of this Agreement
and as of the Closing Date:

6.1 Organization and Qualification

Each of Acquiror and Acquiror Sub is a corpioraduly organized, validly existing and in goddrading under the Laws of the state of its
incorporation, and has all requisite corporate poavg authority to own, operate and lease its ssgetarry on its business as currently
conducted, to execute and deliver this Agreemetitarcarry out the transactions contemplated her&bguiror is duly qualified or
authorized to conduct business as a foreign cotiporand is in good standing in each jurisdictiomihich the nature of its business or the
ownership or leasing of its properties makes suilification or authorization necessary other théumere the failure to be so qualified,
authorized or in good standing would not have eendtadverse effect on the ability of AcquirorAequiror Sub to perform its obligations
under, and to consummate the transactions contésdby, this Agreement.

6.2 Authority; Binding Obligation

Each of Acquiror and Acquiror Sub has all riede power, authority and legal capacity to exeand deliver this Agreement and each of
the other agreements, documents, certificateshar abstruments contemplated hereby (the “ Acquocuments), to perform its
obligations hereunder and thereunder and to consienthe transactions contemplated hereby and theféle execution, delivery and
performance by Acquiror and Acquiror Sub of thisrdgment, the execution, delivery and performancAdguiror and Acquiror Sub of the
Acquiror Documents, and the consummation by Acquaral Acquiror Sub of the transactions contemplaergby and thereby, have been
duly authorized and approved by all necessary catp@ction, and no other corporate proceedindiepart of Acquiror or Acquiror Sub is
necessary to authorize this Agreement and the AegDiocuments, or to consummate the transactionteaaplated hereby and thereby, ot
than the approval and adoption of this AgreemenAtguiror in accordance with Delaware law and AcquBub in accordance with Nevada
Law and Acquiror’s certificate of incorporation abgdlaws and Acquiror Sub’articles of incorporation and bylaws. This Agreetrhas beel
and the Acquiror Documents will be at or priorhe Closing, duly executed and delivered by Acquamod Acquiror Sub. This Agreement
constitutes, and the Acquiror Documents when scuted and delivered, will constitute a legal, vaitl binding obligation of Acquiror and
Acquiror Sub, enforceable in accordance with it subject to applicable bankruptcy, insolvemegyganization, moratorium and similar
laws, affecting creditors’ rights and remedies galyy, and subject, as to enforceability, to gehprnciples of equity, including principles of
commercial reasonableness, good faith and faiirdgeélegardless of whether enforcement is soughtpnoceeding at law or in equity).

6.3 No Conflict; Required Filings and Gents.

(a) None of the execution, delivery aedfermance by Acquiror and Acquiror Sub of this &gment or the Acquiror Documents, the
fulfillment of and compliance with the respectieerhs and provisions hereof or thereof, or the camsation by Acquiror and Acquiror Sub
of the transactions contemplated hereby and thereitlyconflict with, or violate any provision ofraefault (with or without notice or lapse
time, or both) under, or give rise to

32




a right of termination or cancellation under, angvision of (i) the certificate of incorporation bylaws of Acquiror or articles of
incorporation or bylaws Acquiror Sub, (ii) any Cradt or Permit to which Acquiror or Acquiror Subaiparty, (ii) any Order of any
Governmental Body applicable to Acquiror or AcquiBub are bound or (iv) any applicable Law othanthin the cases of clauses (ii),
(iii) and (iv), such conflicts, violations, defas|ttermination or cancellations that would not haveaterial adverse effect on the ability of
Acquiror or Acquiror Sub to perform its obligationeder, and to consummate the transactions conseaapby, this Agreement.

(b) No consent, waiver, approval, OrdRermit or authorization of, or filing with, or nbtation to, any Person or Governmental Body
is required on the part of Acquiror or Acquiror Salconnection with the execution and deliveryto§tAgreement, the compliance by
Acquiror or Acquiror Sub with any of the provisiohereto, or the consummation of the transactionseroplated hereby, except for
(i) compliance with the applicable requirementshaf HSR Act and (ii) such other consents, waivapprovals, Orders, Permits or
authorizations the failure of which to obtain woulot have a material adverse effect on the ahfitxcquiror or Acquiror Sub to perform its
obligations under, and to consummate the transactiontemplated by, this Agreement.

6.4 Litigation

There are no material Legal Proceedings pgnaiinto Acquiror’s and Acquiror SubKnowledge, threatened against Acquiror or Acqu
Sub, or which question the validity or enforcedpitif this Agreement or any action contemplateceherEach of Acquiror and Acquiror Sub
is not operating under or subject to, or in defauth respect to any Order of any Governmental Body

6.5 Compliance with Laws

Each of Acquiror and Acquiror Sub has comphed is in compliance in all respects with all Laapgplicable to Acquiror and Acquiror
Sub, except where non-compliance does not havaerialaadverse effect on the ability of AcquirorAequiror Sub to consummate the
transactions contemplated by this Agreement.

6.6 Acquiror Information

The information relating to Acquiror and itstsSidiaries to be provided by Acquiror to the Compéor inclusion in the Information
Statement or the Proxy Statement will not, at itme the Information Statement or the Proxy Statdirenthe case may be, is first mailed to
the Shareholders contain any untrue statementradtarial fact or omit to state a material fact rsseey to make the statements therein, in
light of the circumstances in which they are mam#,misleading.
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6.7 Financial Advisors

Other than the rendering of a fairness opitigNational Bank Financial Inc., no Person has@adirectly or indirectly, as a broker, finc
or financial advisor for Acquiror or Acquiror Sufy ¢éonnection with the transactions contemplatethisyAgreement and no Person is entitled
to any fee or commission or like payment in respleeteof. Acquiror shall be responsible for allfemd costs billed by National Bank
Financial Inc. in connection with its renderingeofairness opinion to Acquiror in connection witle transactions contemplated by this
Agreement.

6.8 Validity of Issuance of Acquiror CoramStock.

The shares of Acquiror Common Stock to beadsuursuant to this Agreement, will, when issueddbly authorized, validly issued, fully
paid and non-assessable, and issued in compliaittt@lapplicable federal and state securitiesslaw

6.9 Acquiror Reports and Financial Staats.

Acquiror has timely filed all Acquiror Repontsquired to be filed with the SEC on or prior e tdate hereof and will timely file all
Acquiror Reports required to be filed with the S&iter the date hereof and prior to the Effectivend@i Each Acquiror Report filed since
December 31, 2003, has complied, or will complytescase may be, in all material respects withafilicable requirements of the Securities
Act, and the rules and regulations promulgatedetineder, or the Exchange Act, and the rules andatigns promulgated thereunder, as
applicable, each as in effect on the date so femhe of the Acquiror Reports (including any finemhstatements or schedules included or
incorporated by reference therein) filed since Daoer 31, 2003, contained or will contain, as theeaaay be, when filed (and, in the case of
registration statements and proxy statements, @ddkes of effectiveness and the dates of mailegpectively) any untrue statement of a
material fact or omitted or omits or will omit, &g case may be, to state a material fact reqtiree stated or incorporated by reference
therein or necessary to make the statements thémeime light of the circumstances under whichytivere or are made, not misleading.

6.10 Capitalization

The authorized capital stock of Acquiror cetssiof (i) 40,000,000 shares of Acquiror Commorckstoef which 28,199,917 shares of
Acquiror Common Stock were issued and outstandsngf @pril 9, 2007, all of which are duly authorizevalidly issued, fully paid and
nonassessable and (i) 10,000,000 shares of peefstock, par value $0.01 per share, none of wdtiehes of preferred stock have been
designated or are issued and outstanding, exc#ptrespect to such issuance and designation refiatiet certain Rights Agreement —
Acquiror and American Securities Transfer, Incogted, as Rights Agent, dated as of September B0,.19
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ARTICLE VI
COVENANTS AND AGREEMENTS
7.1 Access to Information

Prior to the Closing Date, to the extent pétedi by this Section 7.4nd applicable Law, Acquiror shall be entitledptingh its officers,
employees and representatives (including its ladaisors and accountants), to make such investigafithe properties, businesses and
operations of the Company and such examinatioheobboks and records and Tax reporting positionBeCompany as Acquiror reasona
requests and to make extracts and copies of sumhstand records at Acquiror's own expense. Any soedstigation and examination shall
be conducted during regular business hours andruedsonable circumstances and shall be subjeestactions under applicable Law. The
Company shall cause the officers, employees, ctargs| agents, accountants, attorneys and othexseqtatives of the Company to coope
with Acquiror and Acquiror’s representatives in neation with such investigation and examinatiord Acquiror and its representatives shall
cooperate with the Company and its representatimdsshall use their commercially reasonable eftortainimize any disruption to the
business. Notwithstanding anything herein to th&remy, no such investigation or examination shelpermitted to the extent that it would
require the Company to disclose information subjeetttorney-client privilege or conflict with ampnfidentiality obligations to which the
Company is bound.

Further, prior to the Closing Date, the Comypalhall furnish or otherwise make available (inghgdvia EDGAR, if applicable) to Acquirt
(i) a copy of each report, schedule, form, statearaad other document filed by it or received bguting such period pursuant to the
requirements of federal or state securities Lawsarably promptly following such filing or receifif) to the extent available, for the period
beginning after the date of this Agreement andremdt the Effective Time, as soon as practicalikr #tie end of each month, and in any
event within 30 days thereafter, a copy of the igntonsolidated financial statements of the Congparcluding statements of financial
condition, results of operations, and statementsash flow, and (iii) all other information concerg its business, properties and personnel as
Acquiror may reasonably request.

No investigation pursuant to this Sectionshall affect any representation or warranty in thigeement of any Party or any condition to
the obligations of the Parties.

7.2 Conduct of the Business Pending tlosifyg .

(a) Prior to the Closing, except (i) asferth on Schedule 7.2(apr (ii) with the prior written consent of Acquitdhe Company and
each of its Subsidiaries shall:

(A) conduct the respective businessgy in the Ordinary Course of Business, excepttie acquisition of Interest B as
contemplated under Section 7.9

(B) use its commercially reasonadfferts to maintain working capital of the Compatytevels consistent with past practice;

(C) pay its debts and Taxes whenahgeproperly withhold all Taxes (such as withhofdof Taxes from Employees or Former
Employees); and

(D) use its commercially reasonadfferts to preserve the present business operatiwganization and goodwill of the Company
and each of its Subsidiaries.
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(b) Except (i) as set forth on Schedully) or (ii) with the prior written consent of Acquirahe Company and each of its Subsidiaries
shall not:

(A) declare, set aside, make or @y dividend or other distribution in respect dof ttapital stock of the Company or repurchase,
redeem or otherwise acquire any outstanding sluditbe capital stock or other securities of, orestbwnership interests in, the Company;

(B) issue or sell any shares of dgitock or other securities of the Company ongoptions, warrants, calls or other rights to
purchase or otherwise acquire shares of the cagiek or other securities of the Company;

(C) effect any recapitalization, lesssification or like change in the capitalizatmfthe Company, except to the extent required by
Law;

(D) amend the articles of incorpmmator by-laws or comparable organizational docurmehthe Company;

(E) other than in the Ordinary Ceuo$ Business or as required by Law or Contragtindrease the annual level of compensation of
any Employee, (2) grant any unusual or extraorgibanus, benefit or other direct or indirect congsgion to any Employee, (3) increase the
coverage or benefits available under any (or craayenew) Employee Plan or (4) enter into any egrpknt, deferred compensation,
severance, consulting, non-competition, retentiosimilar agreement with any Employee, (or amendsarch agreement) to which the
Company is a party or involving any Employee exdrjthe Ordinary Course of Business;

(F) acquire any material properbesssets or sell, assign, license, transfer, ggri@ase or otherwise dispose of any of the mdteria
properties or assets of the Company or any oflitssBliaries (except pursuant to an existing Cobfadair consideration in the Ordinary
Course of Business, for the purpose of disposingpbgblete or worthless assets or the acquisitidntefest B in accordance with
Section 7.9;

(G) other than in the Ordinary Ceuo$ Business, cancel or compromise any materiatl @ieclaim or waive or release any material
right of the Company or any of its Subsidiaries;

(H) enter into, modify, extend omténate any labor or collective bargaining agreetnen

(I) enter into or agree to entepiahy merger or consolidation with any other Persomgreement to acquire the securities of any
other Person;

(J) incur any Indebtedness for baed money or issue any debt securities or assunagagtee or endorse, or otherwise as an
accommodation become responsible for, the obligataf any person, or make any loans or advancester into any Hedging
Arrangements;
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(K) except to the extent requiredlayv or GAAP, make any material change to any®friethods of accounting or methods of
reporting revenue and expenses or accounting pescti

(L) make any new capital expendisuegceeding $50,000.00 in the aggregate (othertteacquisition of Interest B in accordance
with Section 7.9;

(M) other than in the Ordinary Caf Business enter into, modify, amend or ternsirzaty Material Contract;

(N) (1) make, revoke or change amarial Tax election or (2) settle or compromisg avaterial federal, state, local or foreign
income Tax liability;

(O) participate or engage in anypsection that constitutes a “reportable transattsrsuch term is defined in Treasury
Regulation Section 1.6011-4(b)(1) or any transactimt constitutes a “listed transaction” as s@echtis defined in Treasury
Regulation Section 1.6011-4(b)(2);

(P) make any principal paymentsm holder of that certain 6% Exchangeable Secunbdi8inated Debenture of 1212500 Alberta
Ltd. due April 25, 2008;

(Q) agree to do anything prohibibsothis Section 7.2(k)or

(R) take any action that would makeg representation and warranty of the Companyuingier inaccurate in any respect at, or as of
any time prior to, the Effective Time or omit tckéaany action necessary to prevent any such rapegim or warranty from being inaccurate
in any respect at any such time.

7.3 Appropriate Action; Consents; Filings

(a) The Company shall promptly prepare fie with the SEC the Information Statement co)Br Statement, as applicable, and shall
use its commercially reasonable efforts to havdnfermation Statement or Proxy Statement, as apble, cleared by the SEC as promptl
practicable after such filing, and the Company Ishalreafter mail or deliver the Information Stathor Proxy Statement, as applicable, to
its Shareholders. The Company shall notify Acquabthe receipt of, and immediately provide to Acqutrue and complete copies of, any
comments of the SEC with respect to the Informa8tatement or Proxy Statement, as applicable eotrimsactions contemplated hereby
any requests by the SEC for any amendment or smgpiethereto or for additional information.

(b) Acquiror shall, upon request, furnise Company with all information concerning Acquias may be reasonably necessary for
inclusion in the Information Statement or Proxyt&taent, as applicable, that may be furnished ttereholders.

(c) Upon the terms and subject to thed@@ms set forth in this Agreement, the Partieallsise their commercially reasonable efforts to
take, or cause to be taken, all appropriate actiod,do, or cause to be done, all things requirettuapplicable Law or otherwise to
consummate and make effective the transactiongntiated by this Agreement as
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promptly as practicable, including without limitai (i) executing and delivering any additional ingtents necessary, proper or advisable to
consummate the transactions contemplated by, acakty out fully the purposes of, this Agreemeiif,abtaining from any Governmental
Bodies any Permits required to be obtained or nigd&cquiror, Acquiror Sub or the Company in conimatiwith the authorization, executi
and delivery of this Agreement and the consummatdfahe transactions contemplated herein andnidking all necessary filings, and
thereafter making any other required submissioiith, lspect to this Agreement under any applichbl®, including without limitation
making any filings required to be made pursuanhéHSR Act; providethat Acquiror, Acquiror Sub and the Company shatiperate with
each other in connection with the making of allksfiings, including providing copies of all suclbacuments to the non-filing Party and its
advisors prior to filing and discussing all readnleaadditions, deletions or changes suggestedrinamion therewith. The Company,
Acquiror and Acquiror Sub shall furnish to eachesthll information reasonably required for any &mtion or other filing to be made
pursuant to the rules and regulations of any appleeLaw in connection with the transactions comiated by this Agreement. Any and alll
filing fees in respect of such filings shall be@&D% by Acquiror and 50% by the Company.

(d) Except as the Parties may otherwigee the Company, on the one hand, and Acquim”aqguiror Sub, on the other, shall give
any notices required to be given by any of thenamsicable, to third parties, and use (and inciege of Acquiror, shall cause Acquiror Sub
to use) their commercially reasonable efforts ttawbat the earliest practicable date all thirdypaonsents, approvals or waivers required to
obtained by them, as applicable, in order to comsata the transactions contemplated in this Agreémen

(e) Subject to the provisions_of Secfiad(f) , in the event that either the Company or Acqustall fail to obtain any third-party
consent, approval or waiver described in Secti@d}, such Party shall use its commercially reasonettets, and shall take any such
actions reasonably requested by the other Patti@sinimize any adverse effect upon the CompanyAgiliror or Acquiror Sub and their
respective businesses resulting, or which couldamably be expected to result after the Effectiveel from the failure to obtain such
consent, approval or waiver.

() Notwithstanding anything to the camtr herein, nothing in this Agreement shall reqéiogjuiror or any of its Subsidiaries to
(i) agree to or to effect any divestiture, holdaegpe (including by establishing a trust or other)j settlement, undertaking, consent decre
enter into any license or similar agreement wigpeet to, or agree to restrict its ownership orafy@n of, any business or assets of the
Company or its Subsidiaries or of Acquiror or itgSidiaries, (ii) enter into, amend or agree t@eimto or amend, any Contracts of the
Company or its Subsidiaries or of Acquiror or itgSidiaries, (iii) otherwise waive, abandon orradtey material rights or obligations of the
Company or its Subsidiaries or of Acquiror or itgSidiaries, (iv) file or defend any lawsuit, apl@ay judgment or contest any injunction
issued in a proceeding initiated by a Governmeddaly, or (v) pay any monies or other consideraiioarder to obtain any consent, approval
or waiver that relates to the Company or its assetisat is otherwise binding upon the Companyoassets.
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7.4 Shareholder Approval

(a) Upon the election of Acquiror, then@any shall take all steps necessary to eithaso(igit written consents, in form and substance
acceptable to Acquiror, from its Shareholders asnmtly as practicable after the date of this Agreenfor the purpose of consenting to the
approval of this Agreement and the Merger or (iilyctall, give notice of, convene and hold a megtifiits Shareholders as promptly as
practicable after the date of this Agreement fergirpose of voting upon the approval of this Agreat and the Merger (the “ Special
Meeting”), provided, howeverthat if Acquiror initially elects to have the Conmaseek approval by written consent pursuant tosga
(i) above, Acquiror may change its election by padovg notice to the Company and require the Comparoall a Special Meeting pursuant
clause (ii) above.

(b) Management and the Board shall recenmthio the Shareholders approval of this Agreenieciyding the Merger, and the
transactions contemplated hereby, together withnaatgers incident thereto, and shall not (i) faimake, withdraw, modify or qualify in any
manner adverse to Acquiror such recommendatioii)dake any other action or make any other pustatement inconsistent with such
recommendation (collectively, a * Change in Recomdagion”), in each case except as and to the extent esfgrpsermitted by Section 7.8
The Company shall (A) use its best efforts to abthe Requisite Shareholder Approval and (B) otiewomply with all legal requirements
applicable to soliciting the Requisite Shareholipproval either by written consent or at the Spiddeaeting. The Company shall submit this
Agreement and the Merger to the Shareholders forosmal and adoption as provided by Nevada Law hedtompany’s articles of
incorporation and bylaws. Without limiting the geaiéy of the foregoing, unless this Agreementeisrinated in accordance with its terms,
the Company agrees to submit this Agreement antildrger to the Shareholders whether or not (1) angk in Recommendation shall have
occurred and (2) any Acquisition Proposal shallehbgen publicly proposed or announced or othersidbaitted to the Company or any of
its advisors.

7.5 Further Assurances

Subject to Section 7.3(fAcquiror and the Company shall use their comnadlcreasonable efforts to (a) take all actionsassary or
appropriate to consummate the transactions contgeatpby this Agreement and (b) cause the fulfilltregrthe earliest practicable date of all
of the conditions to their respective obligatioo£bnsummate the transactions contemplated byAtirisement.

7.6 Publicity

(a) Neither the Company, Acquiror nor Acqr Sub shall issue any press release or pubho@ncement concerning this Agreement,
the Company Documents, the Acquiror Documents etrdgnsactions contemplated hereby without obtgittie prior written approval of the
other Party hereto, which approval will not be @s@nably withheld or delayed, unless, in the sadginent of Acquiror or the Company, as
applicable, disclosure is otherwise required byliapble Law or by the applicable rules of any stegkhange on which Acquiror or the
Company lists securities, providdtht, to the extent required by applicable Law,Riagty
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intending to make such release shall use its comiaigrreasonable efforts consistent with such @aple Law to consult with the other pa
with respect to the timing and content thereof.

(b) Each of Acquiror and the Company agréhat the terms of this Agreement shall not Beld$ed or otherwise made available to the
public and that copies of this Agreement shallbbpublicly filed or otherwise made available te flublic, except where such disclosure,
availability or filing is required by applicable Wweand only to the extent required by such Law.

7.7 Notice of Developments

The Company shall promptly notify Acquirorarfy development or other information occurring raite date hereof and prior to the
Closing which renders any representation, warranstatement contained in this Agreement or thee8gles hereto inaccurate or incomplete
at any time prior to the Closing, including any Isuevelopment or information which first becomeswn to the Company after the date
hereof. Any written notice delivered pursuant tis thection 7.&hall not amend the Schedules in any way, nor gh@lt the information
contained therein) modify, affect, limit or othesgiqualify, in any way, the representations andamiies contained in this Agreement, or be
deemed to have cured any misrepresentation ortbfagarranty that otherwise might have existecehader by reason of the development
or information. The delivery of any written notiparsuant to this Section 7shall not limit or otherwise affect the remediesitable
hereunder to the Party receiving such notice.

7.8 No Solicitation of Transactions

(a) Subject to Sections 7.8@md_7.8(c) the Company shall not, nor shall it authoriz@emit, directly or indirectly, any officer,
trustee, director, employee, investment bankeaniiial advisor, attorney, broker, finder or othgert, representative or Affiliate of the
Company to (i) initiate, solicit, knowingly encogeor knowingly facilitate (including by way of fuishing nonpublic information or
assistance) any inquiries or the making of any sapor other action that constitutes, or may rneably be expected to lead to, any
Acquisition Proposal or (ii) enter into discussiamsegotiate with any Person in furtherance ofisnquiries or otherwise with respect to, or
to obtain, an Acquisition Proposal. The Companylshke all actions reasonably necessary to cassaficers, trustees, directors, employ:
investment bankers, financial advisors, attornbyakers, finders and any other agents, represeesatir affiliates to immediately cease any
discussions, negotiations or communications witharty or parties with respect to any Acquisitlroposal that is active or pending as of
the date hereof; providechowever, that nothing in this Section 7sBall preclude the Company or its officers, trustelrectors, employees,
investment bankers, financial advisors, attornbyskers, finders and other agents, representativafiliates from complying with the
provisions of Section 7.8(d)The Company shall be responsible for any faibnmehe part of its officers, trustees, directoraployees,
investment bankers, financial advisors, attornbyakers, finders and any other agents, represeesatir affiliates to comply with this
Section 7.8

(b) Further, and except as expressly permiitethis Section 7.8neither the Board nor any committee thereof gijathake a Change in
Recommendation, (ii) approve or
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recommend, or propose publicly to approve or recemanany Acquisition Proposal or (iii) permit ther@pany to enter into any letter of
intent, agreement in principle, acquisition agreenhwe other similar agreement related to an ActjoisiProposal.

(c) The Company shall promptly notify Awepr (but in no event less than 24 hours followihg Company’s initial receipt of any
Acquisition Proposal) of the relevant details rielgtto an Acquisition Proposal (including the idgnof the parties and all material terms
thereof) which the Company may receive after the dareof, and shall keep Acquiror informed ona@nget basis as to the status of and any
material developments regarding any such proposal.

(d) Notwithstanding Sections 7.8éad_7.8(b)r any other provision of this Agreement to thetcany, following the receipt by the
Company of an Acquisition Proposal (that was ntitged, encouraged or facilitated in violation ®ctions 7.8(aand_7.8(b)), but prior to
receiving the Requisite Shareholder Approval, tbarf@ may (directly or through advisors or represgves):

(i) contact such Person and its sahg solely for the purpose of clarifying the pregloand any material terms thereof and the
conditions to and likelihood of consummation, sacadetermine whether the proposal for an Acquisifroposal is reasonably likely to lead
to a Superior Proposal; and

(ii) if the Board determines in goith following consultation with its legal andhéincial advisors that such Acquisition Proposal is
reasonably likely to lead to a Superior Propo$ed,Board may:

(A) furnish non-public inforniain with respect to the Company to the Person whdersuch proposal (provided that the
Company (x) has previously or concurrently furnlsech information to Acquiror and (y) shall fufmisuch information pursuant to a
confidentiality agreement which is at least as fabte to the Company as the Confidentiality Agreetpe

(B) disclose to its Sharehotdany information required to be disclosed undgtiegble Law,
(C) participate in negotiatioegarding such proposal, and

(D) following receipt of an Agigition Proposal that constitutes a Superior Psap(x) terminate this Agreement pursuant to, and
subject to compliance with, Section 4.1émd (y) take any nonappealable, final action thgt@urt of competent jurisdiction orders the
Company to take; but in each case referred toansas (A) through (D) only if, after complying withis Section 7.8(d)the Board
determines in good faith by a majority vote, aftensultation with, and after considering advicerfroutside legal counsel to the Company,
that it must take such action in order to compaiti s fiduciary duties to the Company or its S¥taslders under applicable Nevada Law.
Nothing in thisSection 7.8r elsewhere in this Agreement shall prevent tharBdrom complying with Rule 14d-9 or Rule 14e-2(a)
promulgated under the Exchange Act with respeantécquisition Proposal or from making any requidégtlosure to the Shareholders if, in
the good faith judgment of the Board, after coraidh with outside legal counsel, failure to donsmuld violate its obligations
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under applicable Law, including Rule 14d-9 promtadglunder the Exchange Act or Item 1012(a) of Ratgart M-A; provided, however,
that neither the Company nor the Board shall benjigrd to recommend pursuant to such provision equésition Proposal which is not a
Superior Proposal.

(e) The Board shall not take any of tbioms referred to in clause (C) or (D)_of Sectio8@(d)(ii) unless (i) the Company has given
Acquiror at least four Business Days notice, messfirom the receipt of notice of such proposaherreceipt of any material change to the
terms thereof, of its intent to take such actiod @i after waiting at least such four- Businessyperiod and taking into account any
amendment to this Agreement entered into or to vAicquiror irrevocably covenants to enter into &mdwhich all internal approvals of
Acquiror have been obtained since receipt of swtlte, such Superior Proposal remains a Supermpd3al.

7.9 Acquisition of Certain Property

The Company shall use its immediate and bmstercial efforts to (i) enter into a binding déiive agreement, in form and substance
acceptable to Acquiror, to acquire Interest B,téiRe all actions necessary or appropriate to cetephe acquisition of Interest B, and (iii)
cause the fulfillment at the earliest practicaldéedbf all of the conditions to its obligationscimmplete the transactions contemplated by the
agreement to acquire Interest B. In furtherandh®fforgoing, the Company shall allow Acquiror @rticipate in the negotiation of the terms
and binding definitive agreements that the Comp@ygpotiates with the sellers of Interest B.

7.10 Registration Statement

(a) As promptly as practicable after éixecution of this Agreement, Acquiror shall prepand file with the SEC a registration
statement on Form S-3 or Form S-4, as applicabte(her with all amendments and supplements thetetd Registration Statemef)i in
connection with the registration under the Seasifct of the shares of Acquiror Common Stock tisbaed to the Shareholders pursuant to
the Merger. The Acquiror shall use its commerciadigisonable efforts to cause the Registration i&&ieto become effective within 120 di
of the date of this Agreement, provideldowevetthat the failure of the Registration Statementeodme effective within such 120 day period
shall not be deemed a breach of this Agreemenrdr Rrithe Effective Time, Acquiror shall use itasenable efforts to obtain all applicable
approvals needed to ensure that the shares of Acdqiommon Stock to be issued in the Merger wiltdgistered or qualified as may be
required under the securities law of every jurigdit of the United States in which any registerettir of Common Stock has an address of
record on the record date for determining the Staders entitled to notice of and to vote at thenPany shareholders’ meeting (or written
consent in lieu thereof). Each of Acquiror and @@mpany shall furnish all information concernirggif as the other may reasonably request
in connection with such actions and the preparatfdhe Registration Statement. The Registrati@ie®tent shall register for resale the st
of Acquiror Common Stock received in the Mergerdagh affiliate (within the meaning of Rule 145 loé tSecurities Act) of the Company
that is not an affiliate (within the meaning of Bul44 of the Securities Act) of Acquiror immedigtésllowing the Effective Time, and shall
include the information required by Item 7 of Fo®8¥ and Item 507 of Regulation S-K under the Sé&esrAct for the
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benefit of such affiliates as selling stockholdefrishe number of shares of Acquiror Common Stodeneed in the Merger. If required by
applicable legal requirements after the Effectiad, Acquiror shall file a post-effective amendmentForm S-3 to the Registration
Statement (the “-8 Amendment) which shall include a resale prospectus forgblting stockholders of the number of shares ofulcy
Common Stock received by them in the Merger, angukor shall keep the S-3 Amendment effective uh#l earlier of one year after the
Effective Time or the date of final sale by thdiagl stockholders of all shares of Acquiror Comn&tock registered on the S-3 Amendment.

(b) Acquiror will advise the Company, piptly after it receives notice thereof, of the tithe SEC has issued formal comments to the
Registration Statement, of the time at which thgi&eation Statement has become effective or applsment or amendment has been filed,
of the issuance of any stop order, of the susperithe qualification of the shares of Acquirorm@mon Stock issuable in connection with
the Merger for offering or sale in any jurisdictjar of any request by the SEC for amendment tdrébgistration Statement or comments
thereon and responses thereto or requests by tddRdditional information.

(c) The information supplied by Acquiffor inclusion in the Registration Statement shall mt the time the Registration Statement is
declared effective, contain any untrue statementmfterial fact or fail to state any material fa@guired to be stated therein or necessary in
order to make the statements therein, in lighhefdircumstances under which they were made, neeading. If, at any time prior to the
Effective Time, any event or circumstance relatm@cquiror or any of its Subsidiaries, or theispective officers or directors, that should be
set forth in an amendment or a supplement to thggsRation Statement is discovered by Acquiror, éicor shall promptly inform the
Company. All documents that Acquiror is responsiblefiling with the SEC in connection with the Myr or the other transactions
contemplated by this Agreement will comply as torfand substance in all material respects withafiicable requirements of the Securi
Act and the Exchange Act.

7.11 Listing

If necessary, Acquiror shall promptly prepanel file with The Nasdaq National Market and theohto Stock Exchange a notification
form for listing additional shares with respecthe shares of Acquiror Common Stock to be issuedyaunt to this Agreement, and shall use
its reasonable efforts to obtain, prior to the Effifiee Time, approval for the listing of such shapé£cquiror Common Stock, subject to
official notice to The Nasdaq National Market ahd Toronto Stock Exchange of issuance, and the @oynghall cooperate with Acquiror
with respect to such filings.

7.12 Amended Tax Return

The Company shall amend its Federal incomeReturn filed on Form 1120 for the period endingDmtember 31, 2006, to accurately
reflect the Company’s and its Subsidiaries’ Takility for the period ending on December 31, 2086 such Tax liability is set forth in the
Company 10-K, including footnote 11 to the finahsi@mtements attached to the Company 10-K.
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The Company shall permit Acquiror to review and aoent on the amended Tax Return described in theegiieg sentence prior to filing.
7.13 Settlement of Litigation

(a) The Company shall use its commercigasonable efforts to enter into a definitivdlegtent agreement, including appropriate
releases of the Company, its Subsidiaries and slieressors and assigns, in connection with thedsibd 5.8 Claim, which terms of
settlement (including the form of any considerafiaid) and settlement agreement shall be satigfactdorm and substance to Acquiror, on
or before the Closing Date. For purposes of thiss&ment, the term “ Pi€losing Settlement Proceetishall be a number of shares of
Aquiror Common Stock equal to the quotient of Ifi@ sum of all expenses, costs, settlement proaatisther amounts that are paid or
payable by the Company and/or its Subsidiariehérférm of cash or other property in connectiorhwtlite settlement of the Schedule 5.8
Claim prior to the Closing Date (other than anyrekaf Common Stock issued by the Company in cdiorewith the settlement of the
Schedule 5.8 Claim prior to the Closing Date, wtdbares of Common Stock shall be specifically edetlifor purposes of the calculations
forth in this_Section 7.13(g) dividedby (ii) either (x) $30.18 if the Maximum Merger Consrdtion is determined under Section 2.1(g)(i)
(y) the Acquiror Stock Price if the Maximum Merd@onsideration is determined under Section 2.1§g)@i (z) $29.00 if the Maximum
Merger Consideration is determined under Secti@(a(iii) . The Maximum Merger Consideration shall be redungethe sum of any Pre-
Closing Settlement Proceeds in calculating thedtffe Time Merger Consideration under Section 2.1(b

(b) If the Company has not entered insetlement agreement in connection with the Sdieesl@ Claim prior to the Closing Date and
Acquiror, in its sole discretion, determines to weaihe Closing condition set forth in Section §.2(d proceed with the Closing, then the
Maximum Merger Consideration shall be reduced leyatmount of Contingent Shares (as defined belowaliculating the Effective Time
Merger Consideration under Section 2.1,(Bjhd the Contingent Shares shall be withheld byufor until any final settlement of the
Schedule 5.8 Claim. For purposes of this Agreentbatterm “ Contingent Sharéshall be a number of shares of Acquiror Commarckt
equal to the product of (i) the Maximum Per Shaerdér Consideration, multiplidaly (ii) 3,000,000.

(c) Following the Closing Date, if the l@pany enters into a settlement in connection withSchedule 5.8 Claim and following the
approval of such settlement by the Representatwrch approval shall not be unreasonably withheldedayed), then Acquiror shall retain
all or such portion of the Contingent Shares etm#he sum of (i) the actual number of shares ajuhor Common Stock that Acquiror iss!
for any expenses, costs, settlement proceeds er athounts in connection with the settlement ofSbkedule 5.8 Claim on or after the
Closing Date, plugii) an amount equal to the quotient of (x) the ammioof cash or other property Acquiror, the Compang/or their
Subsidiaries pay for any expenses, costs, settlepneceeds or other amounts in connection witrs#tdement of the Schedule 5.8 Claim,
dividedby (y) either (A) $30.18 if the Maximum Merger Congiditon is determined under Section 2.1(g)(B) the Acquiror Stock Price if
the Maximum Merger Consideration is determined uketion 2.1(a)(ii) or (C) $29.00 if the Maximum Merger Consideratisn
determined under Section 2.1(a)(iiif the number of Contingent Shares withheld pandéuo
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Section 7.13(bgxceeds the number of Contingent Shares retainéatyiror in settlement of the Schedule 5.8 Claumspant to the
preceding sentence, then such excess shall bidistt in accordance with the provisions set fartBection 2.3

(d) By voting in favor of the Merger canticipating in the conversion of the Common Stotkhe Company pursuant to this
Agreement, each Shareholder approves the desigraftemnd designates David Atkinson as the reprasigatof the Shareholders (the “
Representativ®) and as the attorney-in-fact and agent for an@eimalf of each Shareholder with respect to theaya of any settlement in
connection with the Schedule 5.8 Claim following tBlosing Date pursuant to Section 7.13@) the taking by the Representative of any
all actions and the making of any decisions reqguinepermitted to be taken by the Representatideuthis Agreement. The individual
serving as the Representative may be replacedtfrento time by the holders of a majority in intsref the Common Stock (other than
Dissenting Shares) outstanding as of immediatety po the Effective Time upon not less than 10gdgyior written notice to Acquiror. No
bond shall be required of the Representative, hadRepresentative shall receive no compensatiomis$aor her services. Notices or
communications to or from the Representative stmaiktitute notice to or from each of the Sharethslde

(e) The disclosure in the Informationt&taent or Proxy Statement, as applicable, incluttiegdisclosure regarding the Effective Time
Merger Consideration payable to the ShareholdetstanPer Share Merger Consideration payable to 8hareholder, shall reflect
appropriate reductions for any Pre-Closing Settle#Reoceeds that may be paid pursuant to the tefitiis Agreement and the Contingent
Shares that may be withheld pursuant to the tefrttiAgreement.

ARTICLE VI
CONDITIONS TO CLOSING
8.1 Conditions to Obligations of Eachti?&inder this Agreement

The respective obligations of each Party tectfthe Merger shall be subject to the satisfactibor prior to the Effective Time of the
following conditions, any or all of which may be med by agreement of Acquiror and the Company, ol or in part, to the extent
permitted by applicable Law:

(a) No Injunction No Law or Order enacted, issued, promulgatedyreatl or entered by any Governmental Body shailh leffect
(whether temporary, preliminary or permanent) emial, restraining or prohibiting consummation of thgreement or making the
consummation of the Agreement illegal;

(b) HSR Act The waiting period applicable to the transactioostemplated by this Agreement under the HSR iRanyy, shall have
expired or early termination shall have been gdinte
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(c)_Shareholder Approval¥his Agreement and the Merger shall have beenoapp and adopted by the Requisite Shareholder
Approval; and

(d) Registration Statemerithe appropriate Registration Statement relatnth¢ issuance of the shares of Acquiror CommonkSto
hereunder shall have become effective under therlies Act and shall not be the subject of anypsioder or proceeding seeking a stop
order.

8.2 Conditions to Obligations of Acquitor

The obligations of Acquiror and Acquiror Subefffect the Merger and the other transactionseroptated in this Agreement are subject to
the satisfaction at or prior to the Effective Tiofehe following conditions, any or all of which mhe waived by Acquiror, in whole or in
part, to the extent permitted by applicable Law:

(a) Representations and WarrantiBlse representations and warranties made by thgp@oy in_Article V, which representations and
warranties shall be deemed for purposes of thif@e8.2(a)not to include any qualification or limitation witkespect to materiality (whether
by reference to “Material Adverse Effect” or othés®), shall be true and correct at and as of the lereof and at and as of the Closing with
the same effect as though such representationwamenties were made at and as of the Closing ¢xicegither case, where the failure
thereof to be true and correct, individually othe aggregate, would not reasonably be expecthdwe a Material Adverse Effect, and
Acquiror shall have received a certificate signgdattluly authorized officer of the Company, datsafthe Closing Date, to the foregoing
effect;

(b) Performance of Agreements and Covisnarhe Company shall have performed or compliedlimaterial respects with its
respective agreements and covenants required Agieement to be performed or complied with by@oenpany on or prior to the Closing
Date, and Acquiror shall have received a certificgigned by a duly authorized officer of the Compatated as of the Closing Date, to that
effect;

(c)_ConsentsThe Company shall have procured the consentsirdfparties and Governmental Bodies specifieddheflule 8.2(c)
which shall be delivered to Acquiror at Closing;

(d)_No Material Adverse EffecSince December 31, 2006, there shall not haveroett and be continuing any event, occurrence,
revelation or development of a state of circumstarar facts which, individually or in the aggregdtas had or would reasonably be expected
to have a Material Adverse Effect;

(e) No Litigation There shall not have been instituted or pendingaation or proceeding by any Governmental Bodgror other
Person, (i) challenging or seeking to make illegatielay materially or otherwise directly or irslitly to restrain or prohibit the
consummation of the Merger, seeking to obtain neltdamages or otherwise directly or indirecthyatalg to the transactions contemplated
by the Merger, (ii) seeking to restrain or prohibsdquiror’s, Acquiror Subsidiary’s or any of Acquairs other Affiliates’ @A) ability effectively
to exercise full rights of ownership of the Comng&tock, including the right to vote
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any shares of Common Stock acquired or owned byikaq Acquiror Subsidiary or any of Acquirarbther Affiliates following the Effectiv
Time on all matters properly presented to the St@ders, or (B) ownership or operation (or thait®fespective Subsidiaries or Affiliates) of
all or any material portion of the Business or esséthe Company, (iii) seeking to compel Acquioorany of its Subsidiaries or Affiliates to
dispose of or hold separate all or any materiafipoof the business or assets of the Companyypthat otherwise, in the judgment of
Acquiror, is likely to have a Material Adverse Eiteon the Company or a material adverse effecherAcquiror;

(f)_Other ApprovalsAll regulatory approvals required to consummate ¥Merger shall have been obtained and shall remdirll force
and effect and all statutory waiting periods irnpexs thereof shall have expired or been terminated;

(g)_Due DiligenceAcquiror shall have completed its due diligenoeestigation of the Company to Acquiror’s satisi@etin its sole
judgment, provided that no information or knowleddgtained in such investigation shall affect or ifoeny representation or warranty
the Company contained in this Agreement regardi€ssether such information is disclosed on anye8icie to this Agreement;

(h)_Legal OpinionAcquiror shall have received a legal opinion froounsel to the Company, which legal opinion shalkatisfactory
in form and substance to Acquiror;

(i)_Title Opinions Acquiror shall have received from the Companyiespf title opinions covering each of the Compargnd its
Subsidiary’s royalty interests, rights to produstfwayment or other similar interests, which titfgndons shall be satisfactory in form and
substance to Acquiror;

(7). NonCompetition AgreementsMark D. Kucher and David Atkinson shall each hdeévered to Acquiror a non-competition
agreement, precluding each of them from competiitig lusiness of Acquiror and its Subsidiaries f@esiod of three years from the later of
the Closing Date or the date of payout under ttesipective existing employment agreements and icdmgasuch other terms and conditions
as are reasonably satisfactory to Acquiror;

(k)_Fairness OpinionThe Board of Directors of Acquiror shall havea®ed an opinion of National Bank Financial Inattthe
payment of the Acquiror Common Stock is fair froffireancial point of view to Acquiror, which fairng®pinion shall be satisfactory in form
and substance to Acquiror;

()_Settlement of LitigationThe Company shall have entered into a defingetement agreement, including appropriate rekeasthe
Company, its Subsidiaries and their successorassidns, in connection with the Schedule 5.8 Claihich terms of settlement (including
the form of any consideration paid) and settlenagméement shall be satisfactory in form and substém Acquiror;

(m)_ReleasesThe Company shall have received releases froim efits officers and directors, which releasedldimsatisfactory in
form and substance to Acquiror;
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(n)_Conversion of Convertible Securitiggach Company Option and other convertible segusiarrant, option or other right to
subscribe for any shares of capital stock or oskeurities of the Company or its Subsidiaries (othan the conversion option of Acquiror
under the Bridge Financing Facility Agreement) kbhalcancelled and terminated in accordance withi&e2.2(b)and Section 2.2(c)
including, but not limited to, all balances due enthat certain 6% Exchangeable Secured Subordifisbenture of 1212500 Alberta Ltd.
due April 25, 2008, which balances shall have bmmverted into Common Stock in accordance withctiveversion terms of such instrume

(o) Amended Tax Returhe Company shall amend its Federal income TawrRédiled on Form 1120 for the period ending on
December 31, 2006, as contemplated under Sectié® @and

(p)_ Payments to Certain Employe@fe sum of all payments due Mark Kucher, Chiedédttive Officer, and David Atkinson, Chief
Financial Officer, by the Company and its Subsidgunder the terms of their respective employragntements with the Company and in
connection with the termination of their employmbwptthe Company, will not exceed the amounts afostt on Schedule 5.13(f)

8.3 Conditions to Obligations of the Camyp.

The obligation of the Company to consummagettinsactions contemplated in this Agreementbgestito the satisfaction at or prior to
the Closing Date of the following conditions, anyadl of which may be waived by the Company, in Vehor in part, to the extent permitted
by applicable Law:

(a) Representations and Warrantiese representations and warranties made by AaquirArticle VI, which representations and
warranties shall be deemed for purposes of thiS@e8.3(a)not to include any qualification or limitation witkespect to materiality (whether
by reference to “material adverse effect” or ottiee); shall be true and correct at and as of the ldereof and at and as of the Closing with
the same effect as though such representationwamenties were made at and as of the Closing pexeeither case where the failure
thereof to be true and correct, individually ottie aggregate, would not reasonably be expectedvie a material adverse effect on the alk
of Acquiror or Acquiror Sub to consummate the temt®ns contemplated by this Agreement, and the famy shall have received a
certificate signed by a duly authorized officerAafquiror, dated as of the Closing Date, to thedoirg effect; and

(b) Performance of Agreements and Covisnakcquiror and Acquiror Sub shall have performedamplied in all material respects
with all agreements and covenants required byAgreement to be performed or complied with by themor prior to the Closing, and the
Company shall have received a certificate signed dyly authorized officer of Acquiror, dated aslu# Closing Date, to that effect.
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ARTICLE IX
NON-SURVIVAL

9.1 NorSurvival of Representations and Warranties

None of the representations and warranti¢sisnAgreement or in any instrument delivered parguo this Agreement will survive the
Effective Time. This Section 9ghall not limit any covenant or agreement of theiggswhich by its terms contemplates performariter ¢he
Effective Time.

ARTICLE X
DEFINITIONS
10.1 Certain Definitions
For purposes of this Agreement, the followiegns shall have the meanings specified in thi¢i@ed0.1:

“ Acquiror” has the meaning set forth in the Preamble.

“ Acquiror Common Stockhas the meaning set forth in Section 2.1

“ Acquiror Documents has the meaning set forth in Section 6.2

“ Acquiror Expenseshas the meaning set forth in Section 4.5(c)

“ Acquiror Report$ means all forms, reports, statements, informa#ind other documents (as supplemented and ameimgedtise time
of filing) filed or required to be filed by Acquiravith the SEC since June 30, 2002.

“ Acquiror Stock Pricé means the simple arithmetic average price peresbfthe Acquiror Common Stock on the NASDAQ foe five
trading day period up to and including the secomsin®ess day preceding (but not including) the Qig$date.

“ Acquiror Subd’ has the meaning set forth in the Preamble.

“ Acquiror Subs Knowledgée’' means (a) the actual knowledge (i.e. the conscawareness of facts or other information) of thieersons
identified on_Schedule 10.1(aand (b) all other matter and information that ahguch individuals reasonably should have knofter alue
and diligent inquiry (and assuming that, for thisgose and at all relevant times, Acquiror Subihazffect procedures reasonably designe
inform such individuals fully as to any relevanttteas and information).

“ Acquiror s Knowledge' means (a) the actual knowledge (i.e. the cons@msseness of facts or other information), after alné diligen
inquiry of those Persons identified on Scheduld ()., and (b) all other matter and information that ahguch individuals reasonably sha
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have known after due and diligent inquiry (and asisg that, for this purpose and at all relevanetimAcquiror had in effect procedures
reasonably designed to inform such individualsyfall to any relevant matters and information).

“ Acquiror Termination Fe&has the meaning set forth in Section 4.5(a)

“ Acquisition Proposdl means any proposal, offer or inquiry relatingdo any third party indication of interest in), vther in one
transaction or a series of related transactionsr(a sale or other disposition, directly or inditg, by merger, consolidation, share exchange
or any similar transaction, of the business ortassiethe Company representing 10% or more of tmesalidated assets of the Company and
its Subsidiaries, (b) any issuance, sale or otlsgodition by the Company (including by way of margconsolidation, share exchange or any
similar transaction) of securities (or optionshtgjor warrants to purchase, or securities corblerinto, such securities) representing 20% or
more of the votes associated with the outstandatijng equity securities of the Company or any efSubsidiaries whose assets, individually
or in the aggregate, constitute more than 20%ettnsolidated assets of the Company, (c) any texffée or exchange offer in which any
Person or “group” (as such term is defined undergkchange Act) would acquire beneficial ownerghgpsuch term is defined in Rule 13d-3
under the Exchange Act), or the right to acquinedfieial ownership, of 20% or more of the outstaigdshares of the Company or any of its
Subsidiaries whose assets, individually or in thgragate, constitute more than 20% of the condeliiassets of the Company, (d) any
recapitalization, restructuring, liquidation, dikg@n or other similar type of transaction wittspect to the Company or any of its Subsidic
whose assets, individually or in the aggregatestitute more than 20% of the consolidated assetfsso€ompany or (e) transaction which is
similar in form, substance or purpose to any offtitegoing transactions; providedhowever, that the term “Acquisition Proposal” shall not
include any of the transactions contemplated by Algreement.

“ Additional Acquiror Termination Feehas the meaning set forth in Section 4.5(b)

“ Affiliate " means, with respect to any Person, any otheroRdhst, directly or indirectly through one or maneermediaries, controls, or
is controlled by, or is under common control wihch Person, and the term “ contrdincluding the terms “ controlled bYyyand “ under
common control witi) means the possession, directly or indirectlythaf power to direct or cause the direction ofrttemagement and
policies of such Person, whether through ownershimting securities, by Contract or otherwise.

“ Affiliated Persori’ means any director, executive officer or 5% aeajer shareholder; spouse or other Person livitigeisame
household of such director, executive officer arsholder; or any Person in which any of the foieg@ersons is an officer, trustee, 5% or
greater shareholder, general partner or 5% orgréaist beneficiary.

“ Agreement has the meaning set forth in the Preamble.

“ Articles of Merger’ has the meaning set forth in Section 1.3
“ Board” means the Board of Directors of the Company.
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“ Bridge Finance Facility Agreemehimeans that certain Bridge Finance Agreement ldyaanong the Company and BMGX (Barbados)
Corporation, as Borrowers, and Acquiror, as Brilgader, dated March 28, 2007.

“ Business means the business of the Company as conductedsiproposed to be conducted on the date hereof.

“ Business Day means any day of the year on which national baglmstitutions in New York are open to the pulfitic conducting
business and are not required or authorized teclos

“ Certificate” has the meaning set forth in Section 2.2(d)
“ Certifications’ has the meaning set forth in Section 5.6(b)
“ Change in Recommendatibhas the meaning set forth in Section 7.4(b)

“ Closing” has the meaning set forth in Section 1.2

“ Closing Daté has the meaning set forth in Section 1.2

“ Code” means the United States Internal Revenue Cod9®8, as amended.

“ Common StocK has the meaning set forth in Section 2.2(a)

“ Company’ has the meaning set forth in the Preamble.

“ Company 16K " means the Company’s Annual Report on Form 10-K&Bhe fiscal year ended December 31, 2006.

“ Company Balance Shéeemeans the consolidated balance sheet of the Coyngsmof December 31, 2006, including the footnotes
thereto, set forth in the Company Form 10-K for pleeiod ended December 31, 2006.

“ Company Board Recommendatibhas the meaning set forth in Section 5.2

“ Company Documentshas the meaning set forth in Section 5.2

“ Company Equity Incentive Pldrhas the meaning set forth in Section 2.2(b)

“ Company Expensésshall have the meaning set forth in Section 4.6(b

“ Company Financial Statemefitsieans all of the financial statements of the Camypand its Subsidiaries included in the Company
Reports.

“ Company Optiori has the meaning set forth in Section 2.2(b)

“ Company Reportsmeans all forms, reports, statements, informatiod other documents (as supplemented and ameimdedtise time
of filing) filed or required to be filed by the Cqrany with the SEC since June 30, 2002, includirgGbmpany 10-K.
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“ Company Termination Féehas the meaning set forth in Section 4.6(a)

“ Companys Knowledgé' means (a) the actual knowledge (i.e. the conscawareness of facts or other information) of tHésesons
identified on_Schedule 10.1(cand (b) all other matter and information that ahguch individuals reasonably should have knofter alue
and diligent inquiry (and assuming that, for thisgose and at all relevant times, the Company hadféct procedures reasonably designe
inform such individuals fully as to any relevanttteas and information).

“ Confidentiality Agreemerithas the meaning set forth in Section 11.1

“ Contingent Sharéshas the meaning set forth in Section 7.13(b)

“ Contract’ means any written contract, agreement, indentuwée, bond, mortgage, loan, instrument, leaseeense.

“ Dissenting Sharé'shas the meaning set forth in Section 2.2(f)

“ Effective Time” has the meaning set forth in Section 1.3

“ Effective Time Issued and Outstanding Shérfess the meaning set forth in Section 2.2(a)

“ Effective Time Merger Consideratidrhas the meaning set forth in Section 2.1(b)

“ Employe€’ means all individuals including common law empeg, independent contractors and individual coastdf as of the date
hereof, who are employed or engaged by the Compaayy ERISA Affiliate, together with individualshe are hired after the date hereof
and prior to the Closing.

“ Employee Plafi has the meaning set forth in Section 5.14(a)

“ Encumbrancé means any lien, encumbrance, pledge, mortgagel detrust, security interest, claim, lease, chaggption, right of first
refusal, easement, servitude or transfer restrictio

“ Environmental Law$ means all Laws enacted and in effect on or piaahe Closing Date concerning pollution or praiatiof the
environment, including without limitation, all Lawslating to the presence, use, production, geioaraiandling, transportation, treatment,
storage, disposal, distribution, labeling, testimgcessing, discharge, Release, threatened ret@ageol, or cleanup of any Hazardous
Materials and including the Comprehensive EnvirontaleResponse, Compensation and Liability Act, 43.0. § 9601 et seq.

“ Environmental Permitsmeans all permits, authorizations, registrationapprovals required under Environmental Lawslier
operation of the businesses and assets of the Ggnapal its Subsidiaries or the occupancy of thd Rezperty or any other real property
formerly owned, operated or leased by the Comparitg Subsidiaries.
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“ ERISA” means the Employee Retirement Income SecurityoAd974, as amended.

“ ERISA Affiliates” means the Company or any Subsidiary or any ddaeson or entity that, together with the Compangror
Subsidiary, is or was treated as a single emplogder Section 414(b), (c), (m) or (o) of the Code.

“ Exchange Act means the Securities Exchange Act of 1934.
“ Exchange Agerithas the meaning set forth in Section 3.1

“ Excluded Royalty Interestameans those Royalty Interests specifically id#adias “Excluded Royalty Interests” on Schedul5.

“ Former Employe& means all individuals (including common law emyses, independent contractors and individual céastd) who
were employed or engaged by the Company or any ARISliate but who are no longer so employed ogeged on the date hereof.

“ GAAP" means generally accepted accounting principlelsérunited States as of the date hereof, consigtapfllied in accordance wi
the Company’s past practices.

“ Governmental Body means any government or governmental or regufdiody thereof, or political subdivision thereofether
foreign, federal, state, or local, or any agenegtrumentality or authority thereof, or any couraditrator (public or private).

“ Hazardous Materialsmeans any wastes, substances, radiation, or i@latéwvhether solids, liquids or gases): (a) whach hazardous,
toxic, infectious, explosive, radioactive, carcieage or mutagenic; (b) which are or become def@etpollutants,” “contaminants,”
“hazardous materials,” “hazardous wastes,” “hazasdsubstances,” “toxic substances,” “radioactivéenias,” “solid wastes,” or other
similar designations in, or otherwise subject utation under, any Environmental Laws; (c) thesprece of which on the Real Property
cause or threaten to cause a nuisance pursugnplioable statutory or common law upon the ReapPBrty or to adjacent properties;

(d) which contain without limitation polychlorinatdiphenyls (PCBs), mold, methyl-tertiary butyl @thasbestos or asbestos-containing
materials, lead-based paints, ufeenaldehyde foam insulation, or petroleum or pewm products (including, without limitation, crud# or
any fraction thereof); or (e) which pose a hazartdiman health, safety, natural resources, empsppeehe environment.

“ Hedging Arrangementsmeans any agreement, option or arrangementsmksip protect against fluctuations in (a) interasts,
(b) currency exchange rates or (c) precious metat®mmaodity prices, and for greater certainty lsinglude any transaction referred to in
clause (a) or (b) of the definition of “Specifiedafisaction” contained in Section 14 of the 2002A3Waster Agreement published by
International Swaps and Derivatives Association, In

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvenseftt of 1976, as amended, and the rules and régusspromulgated
thereunder.
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“ Indebtednessof any Person means, without duplication, (a)ghacipal of and, accreted value and accrued apaid interest in
respect of (i) indebtedness of such Person for mboerowed and (ii) indebtedness evidenced by nokelsentures, bonds or other similar
instruments the payment of which such Person oresible or liable, including, but not limited #my gold loan; (b) all obligations of such
Person issued or assumed as the deferred purchies@ipproperty, all conditional sale obligatianfssuch Person and all obligations of such
Person under any title retention agreement (buudit trade accounts payable and other accrueemiiabilities); (c) all obligations of the
type referred to in clauses (a) and (b) of any &texshe payment of which such Person is responsitdlable, directly or indirectly, as
obligor, guarantor, surety or otherwise; and (tphligations of the type referred to in clausestfi@ough (c) of other Persons secured by any
Encumbrance on any property or asset of such Péngwather or not such obligation is assumed by Rexison).

“ Information Statemerithas the meaning set forth in Section 5.4(b)

“ Intellectual Property means (a) all United States and foreign patentsapplications therefor and all reissues, divisjornewals,
extensions, provisionals and continuations ther@jfall inventions (whether patentable or notyeintion disclosures, improvements, mask
works, trade secrets, manufacturing processesanestiualification processes, designs, schematioprietary information, know-how,
technology, technical data and customer listsalla)jorks of authorship (whether copyrightable ot)ncopyrights, copyright registrations ¢
applications therefor throughout the world, (d)iatlustrial designs and any registrations and apfitins therefor throughout the world, (e)
software and (f) all internet uniform resource tocg, domain names, trade names, logos, slogasigyde trade dress, common law
trademarks and service marks, and trademark anitsenark and trade dress registrations and apjgitatherefor throughout the world.

“ Interest B’ has the meaning set forth in Section 4 of Scheduto the Confidentiality Agreement.

“1RS” means the United States Internal Revenue Seardeto the extent relevant, the United States Beyeat of Treasury.
“ Law” means any foreign, federal, state, local lamuséa code, ordinance, rule or regulation.

“ Leas€' has the meaning set forth in Section 5.10(b)

“ Leased Personal Propetthias the meaning set forth in Section 5.11(a)

“ Legal Proceedingymeans any judicial, administrative or arbitratians, suits or proceedings (public or private)nypefore a
Governmental Body.

“ Liability " means any debt, liability or obligation (whetlirect or indirect, absolute or contingent, accraednaccrued, liquidated or
unliquidated, or due or to become due), and indlgaill costs and expenses relating thereto.
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“ Material Adverse Effectmeans a material adverse effect on (a) the Bssirgssets, properties, results of operationsratiton
(financial or otherwise) of the Company and its Sdiaries (taken as a whole) or (b) on the abditghe Company to consummate the
transactions contemplated by this Agreement; dtiem an effect resulting from any one or more efftiilowing: (i) the effect of any change
in the United States or foreign economies or séesror financial markets in general (to the exsarth effect is not disproportionate with
respect to the Company in any respect); or (ii)gffiect of any change that generally affects awlpgtry in which the Company operates (to
the extent such effect is not disproportionate wétpect to the Company in any material respgo®yided, howeverthat any effect arising
from expropriation or nationalization of any asd®tsany Governmental Body shall not be subjeché&exceptions in clauses (i) and
(i) above and shall be accounted for in clausgaid (b) above.

“ Material Contract has the meaning set forth in Section 5.12

“ Maximum Merger Consideratidrhas the meaning set forth in Section 2.1(a)

“ Maximum Per Share Merger Consideratidras the meaning set forth in Section 2.1(a)

“ Merger” has the meaning set forth in the Recitals.
“ Multiemployer Plari has the meaning set forth in Section 5.14(c)

“ Nevada Law has the meaning set forth in the Recitals.
“ Option Agreemerithas the meaning set forth in Section 2.2(d)

“ Option and Support Agreemeritsmeans those certain Option and Support Agreemsnd among Acquiror and the Shareholders
executing such Option and Support Agreements degext March 5, 2007.

“ Order” means any consent, order, injunction, judgmeatree, ruling, writ, assessment or arbitration avedra Governmental Body.

“ Ordinary Course of Busine$sneans the ordinary and usual course of normaltdajay operations of the Company and the Business.

“ Qutside Daté has the meaning set forth in Section 4.1(b)

“ Party” including “ Parties’ has the meaning set forth in the Preamble.

“ Per Share Merger Consideratibnas the meaning set forth in Section 2.2(a)

“ Permits’ means any approvals, authorizations, conseengdes, permits or certificates of a GovernmentalyB

“ Permitted Encumbrancésneans (a) all defects, exceptions, restricti@asements, rights of way and encumbrances affectalg
property that are disclosed in policies of title
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insurance, (b) statutory liens for current Taxesgasments or other governmental charges not lequlent or the amount or validity of
which is being contested in good faith by apprdprioceedings, for which adequate reserves haam éstablished in accordance with
GAAP (c) mechanics’, carriers’, workers’, repaireasd similar Encumbrances arising or incurrechi@ ©Ordinary Course of Business,
(d) zoning, entitlement and other land use andrenmiental regulations by any Governmental Bodytife) of a lessor under a capital or
operating lease; and (f) in the case of softwame;exclusive, object code, end-user licenses giantéhe Ordinary Course of Business.

“ Persorf means any individual, corporation, partnershimjted liability company, firm, joint venture, assation, joint-stock company,
trust, unincorporated organization, Governmental\Bor other entity.

“ PreClosing Settlement Proceetilhas the meaning set forth in Section 7.13(a)

“ Pro Rata Sharkhas the meaning set forth in Section 2.3
“ Proxy Statemerithas the meaning set forth in Section 5.4(b)
“ Real Property has the meaning set forth in Section 5.10(a)

“ Registration Statemehtas the meaning set forth in Section 7.10(a)

“ Releasé shall have the meaning as set forth in the Coimgmsive, Environmental Response Compensation 2dil.8.C. § 9601 et seq.

“ Remediatiorf means any investigation, clean-up, removal actiemedial action, restoration, repair, responsemccorrective action,
monitoring, sampling and analysis, installatiortjaenation, closure or post-closure in connectiotihhe suspected, threatened or actual
Release of Hazardous Materials.

“ Representativehas the meaning set forth in Section 7.13(d)

“ Requisite Shareholder Approvaineans the affirmative consent or vote of the badbf a majority of the outstanding shares of the
Common Stock of the Company.

“ Rights Agreementshas the meaning set forth in Section 5.5(c)

“ Royalty Agreemerit has the meaning set forth in Section 5.10(b)

“ Royalty Interest$ has the meaning set forth in Section 5.10(a)
“ Royalty Properties has the meaning set forth in Section 5.10(a)

“ $3 Amendment has the meaning set forth in Section 7.10(a)
“ Sarbane®©xley Act” means the Sarbanes-Oxley Act of 2002.

“ Schedule 5.8 Clairhmeans the Legal Proceeding described on Schédale
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“ Schedule$ means the disclosure schedules delivered by tmapainy to Acquiror and Acquiror Sub as attachethimAgreement and
Acquiror and Acquiror Sub to the Company as attddbehis Agreement.

“ SEC” means the Securities and Exchange Commission.

“ Securities Act means the Securities Act of 1933.

“ Shareholdet means a shareholder of the Company.

“ Special Meeting has the meaning set forth in Section 7.4(a)

“ Subsidiary’ means any Person of which a majority of the @utding share capital, voting securities or otheingoequity interests are
owned, directly or indirectly, by the Company.

“ Superior Proposédlmeans a bona fide written and publicly announ&eduisition Proposal that (a) the Board concluadegdod faith,
after consultation with its financial advisors dadal advisors, taking into account all legal, fingl, regulatory, timing, certainty and other
aspects of the proposal and the person makingridpogal (including any break-up fees, expense neisgment provisions and conditions to
consummation) is more favorable to the Shareholdlens a financial point of view, than the transan8 contemplated by this Agreement
(after giving effect to any adjustments to the teamd provisions of this Agreement proposed by Aogin response to such Acquisition
Proposal), (b) if any cash consideration is payableart of the Superior Proposal, that such caskideration shall be fully financed or
reasonably capable of being fully financed promgy if any consideration as part of the Supelfimzposal is payable in shares of capital
stock listed on a national securities exchangeuotayl on an inter-dealer quotation system, thewahee of such consideration shall be
determined in relation to the value of the shafeSoguiror Common Stock to be issued in the Mergad (d) is reasonably likely to receive
all required approvals of any Governmental Body atier Person on a timely basis and otherwise nedodp capable of being completed on
the terms proposed.

“ Surviving Corporatiori has the meaning set forth in Section 1.1

“ Tax Returr’ shall mean all returns, declarations, reportenfs estimates, information returns, claims founef statements or other
documents (including any related or supportingrimfation or amendments) filed or required to bedfilgth or supplied to any Governmental
Body in connection with any Taxes.

“ Taxes’ (including the term “ TaX) shall mean all taxes, charges, fees, dutiese$e\penalties or other assessments, includingowit
limitation, income, gross receipts, excise, rea parsonal property, sales, transfer, license,glayvithholding, social security, franchise,
unemployment insurance, workers’ compensation, eyeplhealth tax or other taxes, imposed by any Gwwental Body and shall include
any interest, penalties or additions to tax attabile to any of the foregoing.

“ Total Merger Consideratidhhas the meaning set forth in Section 2.2(a)
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“ WARN " shall mean the Worker Adjustment and Retrainirgdification Act of 1988, as amended, and the raled regulations
promulgated thereunder.

10.2 Other Definitional and InterpretiMatters.

Unless otherwise expressly provided, for pegsoof this Agreement, the following rules of iptetation shall apply:

(a) Calculation of Time Perio®Vhen calculating the period of time before whiefthin which or following which, any act is to be
done or step taken pursuant to this Agreementjdtethat is the reference date in calculating gectod shall be excluded. If the last day of
such period is a non-Business Day, the period estijon shall end on the next succeeding Businegs Da

(b)_Dollars Any reference in this Agreement to $ shall mea8.dollars.

(c)_SchedulesThe Schedules to this Agreement are hereby iocatpd and made a part hereof and are an integabpthis
Agreement. All Schedules annexed hereto or refaodrbrein are hereby incorporated in and madetaopthis Agreement as if set forth in
full herein. Disclosure of any item on any Schedihiall not constitute an admission or indicatiocat uch item or matter is material or would
have a Material Adverse Effect. No disclosure @chedule relating to a possible breach or violatibany Contract, Law or Order shall be
construed as an admission or indication that breaefiplation exists or has actually occurred. Ampitalized terms used in any Schedule but
not otherwise defined therein shall be definedea$asth in this Agreement.

(d) Gender and Numbefny reference in this Agreement to gender simallude all genders, and words imparting the singulsnber
only shall include the plural and vice versa.

(e) HeadingsThe provision of a Table of Contents, the divisaf this Agreement into Articles, Sections andentbubdivisions and the
insertion of headings are for convenience of refeeeonly and shall not affect or be utilized in stoning or interpreting this Agreement. All
references in this Agreement to any “Section” arthe corresponding Section of this Agreement snidserwise specified.

(f_Herein The words such as “herein,” “hereinafter,” “heteand “hereunder” refer to this Agreement as alehand not merely to a
subdivision in which such words appear unless theext otherwise requires.

(9)_Including The word “including” or any variation thereof rmsa(unless the context of its usage otherwise regufincluding,
without limitation” and shall not be construed itmit any general statement that it follows to tpedfic or similar items or matters
immediately following it.

(h)_Reflected On or Set Forth.lAn item arising with respect to a specific repraation or warranty shall be deemed to be “rediéct
on” or “set forth in” a balance sheet or Finan&tdtements, to the extent any such phrase appeswsh representation or warranty,
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if (a) there is a reserve, accrual or other simitmn underlying a number on such balance sheEinancial Statements that related to the
subject matter of such representation, (b) such iteotherwise specifically set forth on the baksbeet or Financial Statements or (c) such
item is reflected on the balance sheet or Finar8tatiements and is specifically set forth in theeadhereto.

10.3 Interpretation

The Parties hereto have participated jointlthie negotiation and drafting of this Agreemerd,an the event an ambiguity or question of
intent or interpretation arises, this Agreementldf@construed as jointly drafted by the Partiesskto and no presumption or burden of proof
shall arise favoring or disfavoring any party bytwe of the authorship of any provision of this Agment.

ARTICLE XI
MISCELLANEOUS
11.1 Confidentiality

Each of the Company and Acquiror agrees thridess and until the transactions contemplateddyeskall have been consummated, the
Nondisclosure Agreement regarding confidentialigyand among Acquiror and the Company dated aslofugey 21, 2007, as amended
the Letter Agreement dated as of February 24, 2Za®amended, the “ Confidentiality Agreem8nshall remain in full force and effect.

11.2 Notices

All notices, requests and other communicatlegrgunder to a Party shall be in writing and shaldleemed to have been given (a) on the
Business Day sent, when delivered by hand or falesinansmission (with confirmation) during nornimlsiness hours or (b) on the Business
Day following the Business Day of sending, if deligd by an overnight courier recognized as progidervices nationally in the United
States, in each case to such Party at its addvessifiber) set forth below or such other addresamber) as the Party may specify by
notice to the other Parties hereto:

If to Acquiror or Acquiror Sub:

Royal Gold, Inc.

1660 Wynkoop Street, Suite 1000

Denver, CO 80202

Facsimile: (303) 595-9385

Attention: President and Chief Executive Officer

With a copy (which shall not constitutgtine) to:
Hogan & Hartson L.L.P.
One Tabor Center

59




1200 Seventeenth Street, Suite 1500
Denver, CO 80202

Facsimile: (303) 899-7333

Attention: Paul Hilton, Esq.

If to the Company:

Battle Mountain Gold Exploration Corp.

One East Liberty Street, Sixth Floor, Suite Nine
Reno, NV 89501

Facsimile: (775) 686-6066

Attention: Chief Executive Officer

With a copy (which shall not constitutgtine) to:

Clark Wilson LLP

800 — 885 W. Georgia Street
Vancouver, BC V6C 3H1 Canada
Facsimile: (604) 687-6314

Attention: William L. Macdonald, Esg.

11.3 Severability

The provisions of this Agreement shall be de@émseverable and the invalidity or unenforceabditany provision shall not affect the
validity or enforceability of the other provisiohsreof. Upon such determination that any term lewoprovision is invalid, illegal, or
incapable of being enforced, (a) the Parties hesleadl negotiate in good faith to modify this Agmeent so as to effect the original intent of
Parties as closely as possible in an acceptable@nam order that the transactions contemplatedbyeare consummated as originally
contemplated to the greatest extent possible dnithélremainder of this Agreement and the appbcatif such provision to other Persons,
entities or circumstances shall not be affectedumh invalidity or unenforceability, nor shall suokalidity or unenforceability affect the
validity or enforceability of such provision, oretlapplication thereof, in any other jurisdiction.

11.4 Entire Agreement; No ThiR€rson Beneficiaries

This Agreement (including the Schedules héré¢bhe@ Company Documents, the Acquiror Documehts Gonfidentiality Agreement, the
Option and Support Agreements and the Bridge Fim&acility Agreement constitute the entire agredrbetween the Parties with respect to
the transactions contemplated hereby and supeadlgoigor agreements, written or oral, among thgiPawith respect to the subject matte
this Agreement. No representation, warranty, incwex@, promise, understanding or condition not sghfin this Agreement has been made
or relied on by any Party in entering into this Agment. Nothing in this Agreement, expressed oliétipis intended to confer on any Per:
other than the Parties hereto or their respecticeessors, any rights, remedies, obligations biilies.
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11.5 Waiver; Amendment

Any provision of this Agreement may be amendediaived, but only if the amendment or waiveinisvriting and signed by the Party or
Parties that would have benefited by the provisiaived or amended. No action taken pursuant toAgieement, including any investigati
by or on behalf of any Party, shall be deemed tstitute a waiver by the Party taking such actibaampliance with any representation,
warranty, covenant or agreement contained heréia.waiver by any Party hereto of a breach of anyipion of this Agreement shall not
operate or be construed as a further or continwiaiger of such breach or as a waiver of any otheubsequent breach. No failure on the
of any Party to exercise, and no delay in exergisamy right, power or remedy hereunder shall dpeaa a waiver thereof, nor shall any sii
or partial exercise of such right, power or rembgysuch Party preclude any other or further exerttiereof or the exercise of any other ri
power or remedy.

11.6 Assignment

Neither this Agreement nor any of the rigimiggrests or obligations hereunder may be assiggethy of the Parties (whether by operation
of law or otherwise) without the prior written cems of the other Parties, and any purported assghim violation of this Section 11ill
be void; provided however, that Acquiror and Acquiror Sub may assign thisefgment (and its rights and obligations hereundeay
direct or indirect wholly owned Subsidiary of Actpii. Subject to the preceding sentence, this Agesgrshall be binding upon, inure to the
benefit of and be enforceable by the Parties henatiotheir respective heirs, personal represesttsuccessors and permitted assigns.

11.7 Expenses

Except as otherwise provided in this Agreemeath Party will bear all expenses incurred liy donnection with this Agreement and e
other agreement, document and instrument conteetplat this Agreement and the consummation of #nestictions contemplated hereby
thereby. Notwithstanding the foregoing, whethenat the Merger is consummated, Acquiror and the @amg shall share equally all fees ¢
expenses, other than attorneys’ and accountams’drd expenses, incurred in connection with 8lireguired under the HSR Act (including
the HSR filing fee).

11.8 Specific Performance

Without limiting or waiving in any respect arights or remedies of Acquiror under this Agreebtraw or hereafter existing at law in
equity or by statute, Acquiror shall be entitledstech specific performance of the obligations tgpbdormed by the other Parties in
accordance with the provisions of this AgreementhSemedies shall, however, be cumulative aneéxdusive and shall be in addition to
any other remedies which any Party may have ufig®rigreement or otherwise.

11.9 Governing Law; Disputes

This Agreement, and all claims or causes tbagwhether in contract or tort) that may be ltagpon, arise out of or relate to this
Agreement or the negotiation, execution or perfaroeaof this Agreement (including any claim or caasaction based upon, arising out o
related to any representation or warranty made in oonnection with this Agreement), shall
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be governed by and construed in accordance witmteeal laws of the State of Colorado. Any actamainst any Party relating to the
foregoing shall be brought exclusively in a fedenastate court of competent jurisdiction locatdthim the State of Colorado and the Parties
hereto hereby irrevocably submit to the exclusivésgliction of any federal or state court locatdthim the State of Colorado over any such
action. The Parties hereby irrevocably waive, tftlilest extent permitted by applicable Law, abjection which they may now or hereafter
have to the laying of venue of any such action ghdin such court or any defense of inconvenienirfofor the maintenance of such action.

11.10 Counterparts

This Agreement may be executed in any numbeounterparts, each of which will constitute aigimral and all of which, when taken
together, will constitute one agreement. Any sigrapages of this Agreement transmitted by telegopill have the same legal effect as an
original executed signature page.

[Signature Pageto Follow]
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IN WITNESS WHEREOF, the Parties hereto hauesed this Agreement to be executed by their reseeatithorized officers as of the

date first written above.

COMPANY:
BATTLE MOUNTAIN GOLD EXPLORATION CORP
By: /s/ Mark D. Kuche

Name: Mark D. Kuche
Title: Chairman, Director, and Chief Executive O

ACQUIROR:
ROYAL GOLD, INC.

By: /s/ Bruce C. Kirchhof

Name: Bruce C. Kirchhol
Title: Vice President and General Cour

ACQUIROR SUB:
ROYAL BATTLE MOUNTAIN, INC.
By: /s/ Bruce C. Kirchhof

Name: Bruce C. Kirchhoi
Title: General Counst
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Exhibit 99.1

FOR IMMEDIATE RELEASE: FOR FURTHER INFORMATION CONTACT:

Karen Gross, Vice President and Corporate Secretary
(303) 573-1660

ROYAL GOLD AND BATTLE MOUNTAIN GOLD EXPLORATION
SIGN DEFINITIVE MERGER AGREEMENT

DENVER, COLORADO. APRIL 18, 2007: ROYAL GOLD, INC . (NASDAQ:RGLD; TSX: RGL) (“Royal Gold”) and Battle
Mountain Gold Exploration Corp. (OTC-BB:BMGX) (“Bé¢ Mountain”) announced today that they have sigaelefinitive merger
agreement under which Royal Gold will acquire 108Rhe fully diluted shares of Battle Mountain in all-stock merger transaction. The
merger agreement was unanimously approved by lootipanies’ boards of directors. This transaction indisilly discussed in Royal Gold’s
March 5, 2007, press release.

The consideration payable to Battle Mount&iareholders will depend on the average tradinge@fdroyal Gold’s common stock
preceding the closing, and ranges from 1,634,4aR8&0ld shares, if the Company’s stock price i$28.00 or below, to 1,570,507 Royal
Gold shares, if the Company’s stock price is at $3@r above. A proportional adjustment will be médtween these two trading prices. On
a per share basis, Royal Gold will pay Battle Maimshareholders between 0.0172 and 0.0179 shiites Gompany’s common stock. This
consideration is also subject to a potential hatéthaf approximately 50,000 Royal Gold shares, @rapimately 0.0006 Royal Gold shares
on a per share basis, for contingent liabilities.

Royal Gold has obtained agreements from Markher, Chairman of Battle Mountain, and IAMGOLD @oration providing that each
will vote its respective shares in favor of the gegrtransaction. These agreements represent apmatety 39.9% of the outstanding shares of
Battle Mountain.




The closing of this transaction is subjecB#itle Mountain shareholder approval, satisfactnypletion of due diligence, receipt of any
regulatory approvals, and satisfaction of custoncanditions.

Battle Mountain is a precious metals royattynpany with a portfolio consisting of royalties b2 properties located mainly in the
Americas. Their principal assets include a 3.25%sneelter return (“NSR”) royalty on gold productiand a 2.0% NSR royalty on silver
production from the Dolores project in Mexico, whis under development by Minefinders Corporatitt. Battle Mountain has disclosed
that their royalty properties contain approximat#Il8 million ounces of gold reserves and 136 milliunces of silver reserves.

Royal Gold is a precious metals royalty conypangaging in the acquisition and management afipus metal royalty interests. Royal
Gold is publicly-traded on the NASDAQ Global Sel®tdrket under the symbol “RGLD,” and on the ToroBtock Exchange under the
symbol “RGL.” The Company’s web page is locatedmatn.royalgold.com.

Cautionary “Safe Harbor” Statement Under the Pe&gcurities Litigation Reform Act of 1995: Wittetkxception of historical matters, the
matters discussed in this press release includeafdrlooking statements that involve risks and utaeties that could cause actual results to
differ materially from projections or estimates t@ined herein. Such forward-looking statementsuidelstatements regarding reserve
estimates and the anticipated closing of the mdrgasaction. The principal assets of Battle Moumitaclude royalty interests on a project
yet in production. Like any royalty acquisition olving royalties on a nc-producing project, the royalty interest that vadl acquired in the
merger transaction is subject to certain riskshsascthe ability of the operator to bring the pebjato production and operate in accordance
with the feasibility study and the ability of Roy@bld to make accurate assumptions regarding valuand timing and amount of royalty
payments. In addition, the various royalty intesetbat will be acquired in the merger transactiensabject to risks associated with
conducting business in a foreign country, includipglication of foreign laws to contract and ottliesputes, foreign environmental laws and
enforcement and uncertain political and economigrenments. Factors that could cause actual resuliiffer materially from forward
looking statement include, among others, timing lagdefits of the consummation of the merger traimmacthe satisfactory completion of ¢
diligence on Battle Mountain, precious metals @jaecisions and activities of the operator ofghaperty, unanticipated grade, geological,
metallurgical, processing or other problems the@ijpe may encounter, changes in project parametepans continue to be refined,
economic and market conditions, as well as othenfa described in Royal Gold's
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Annual Report on Form 10-K, Battle Mountain’s AnhR&port on Form 10-KSB, and other of the compaiiksgs with the Securities and
Exchange Commission (“SEC”). Most of these factressbeyond Royal Gold’s ability to predict or cahtiRoyal Gold disclaims any
obligation to update any forward-looking statenmaide herein. Readers are cautioned not to put etiaace on forward-looking

statements.

NOTE: This press release is not an offer to sellisges or the solicitation of an offer to buy sdties. In connection with the propos
merger, Royal Gold intends to file a registratitetament on Form S-4, including a prospectus ofdR@pld and Battle Mountain, as well as
other materials with the SEC. Investors are urgagad the registration statement, including tlespectus (and all amendments and
supplements to it) and other materials when thepine available because they contain important inédion. Investors will be able to obtain
free copies of the registration statement and thsgectus, when they become available, as wellrees &ilings containing information about
Royal Gold and Battle Mountain, without chargethet SEC’s web site (www.sec.gov). Copies of RoyalldG filings may also be obtained
without charge from Royal Gold at its web site (wwayalgold.com) or by directing a request to Rdgald Inc., Attn.: Secretary, 1660
Wynkoop Street, Suite 1000, Denver, Colorado 80202.



