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I, Nicolas Feron, of Morschach, Switzerland, SWEAR AND SAY THAT:

1. I am an investment advisor to the applicant, Polaris Financial Management Limited

Polaris

this affidavit on behalf of Polaris and have knowledge of the facts hereinafter deposed.

Where I have relied on information from others, I state the source of my information and

believe it to be true.
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Parties and Overview 

2. Polaris is a British Virgin Islands corporation.

3. AuVert Mining Group Inc. (“AuVert”) is an Alberta corporation.  A corporate profile for

AuVert is attached as Exhibit “A.”

4. Between December 2018 and June 2019, Polaris loaned funds to AuVert for use in an

alluvial mining business located in Colombia. Alluvial mining is the mining of stream beds

for mineral deposits.

5. In addition, Polaris took assignments of loans made by Fernhope Limited U.K.

(“Fernhope”) to AuVert. Fernhope is an English limited company and was an initial

investor in AuVert.

6. AuVert has failed to repay Polaris even though the loans have come due and are payable.

7. AuVert has also committed other events of default under its loan and security agreements

with Polaris. Among other things, AuVert purported to transfer all of its material assets to

a company owned by AuVert’s majority shareholder in response to a Polaris demand for

repayment.

8. I swear this affidavit in support of an application by Polaris for the appointment of a

receiver and manager over all present and after-acquired properties, assets, and

undertakings of AuVert (collectively, the “Property”).

The Fernhope Loans 

9. Fernhope loaned USD$380,000 to AuVert evidenced by a promissory note made by

AuVert dated October 29, 2018 (the “First Fernhope Loan”).  The First Fernhope Loan

had an outside maturity date of February 26, 2019.  A copy of the promissory note is

attached as Exhibit “B”.

10. Fernhope then loaned a further USD$100,000 to AuVert evidenced by a promissory note

made by AuVert dated November 19, 2018 (the “Second Fernhope Loan” and together

with the First Fernhope Loan, the “Fernhope Loans”).  The Second Fernhope Loan had
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an outside maturity date of March 19, 2019. A copy of the promissory note is attached as 

Exhibit “C”. 

11. The Fernhope Loans were made on the following terms, among others:

(a) Interest is calculated on the outstanding principal amount at a rate of five percent

per annum, payable when the principal is due;

(b) In the event that principal and interest is not paid when due, interest shall accrue

thereafter on unpaid amounts at a rate of seven percent per annum until paid;

(c) An event of default occurs where, among others things, AuVert fails to make

payment of any amount due and payable, whether principal, interest, or fees; and

(d) AuVert agrees to pay all costs of collecting or attempting to collect any of the

indebtedness, including, without limitation, court costs, litigation expenses, and

reasonable attorneys’ fees actually incurred.

The First Capella Loan 

12. Capella Financial Management Limited (“Capella”) loaned CAD$1,500,000 to AuVert

(“First Capella Loan”) evidenced by a promissory note made by AuVert dated December

7, 2018. Absent any default, the First Capella Loan matures on the earlier of AuVert

attracting outside investment of at least CAD$5 million or December 7, 2021. A copy of

the promissory note is attached as Exhibit “D”.

13. The First Capella Loan was made on the following terms, among others:

(a) Interest is calculated on the outstanding principal amount at a rate of fifteen percent

per annum, payable annually on December 7 each year;

(b) In the event that principal and interest is not paid when due, interest shall accrue

thereafter on unpaid amounts at a rate of seventeen percent per annum until paid;

(c) An event of default occurs where, among other things, AuVert fails to make

payment of any amount due and payable, whether principal, interest, or fees;
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(d) Upon an event of default, all unpaid amounts of outstanding principal and all 

accrued interest shall become immediately payable at the option of Capella; and 

(e) AuVert agrees to pay all costs of collecting or attempting to collect any of the 

indebtedness, including, without limitation, court costs, litigation expenses, and 

reasonable attorneys’ fees actually incurred. 

14. Capella made a further advance of CAD$250,000 pursuant to an amendment dated April 

26, 2019, to the promissory note evidencing the First Capella Loan. A copy of the 

amendment to the promissory note is attached as Exhibit “E”. 

The Assignment of the Fernhope Loans 

15. Contemporaneous with the First Capella Loan, both AuVert and Capella entered into an 

agreement concerning loans and related matters dated December 7, 2018 (the “Side 

Agreement”). A copy of the Side Agreement is attached as Exhibit “F”. 

16. The other parties to the Side Agreement included AuVert’s minority shareholder, 

Fernhope, and AuVert Mining Group Limited, an English limited company that was then 

AuVert’s parent corporation. 

17. The Side Agreement provides that immediately upon funding, the proceeds of the First 

Capella Loan were to be used in part to repay the Fernhope Loans. However, AuVert did 

not pay the Fernhope Loans at the time the First Capella Loan was advanced. 

18. On February 27, 2019, the parties to the Side Agreement entered into an agreement to 

extend the date for AuVert’s repayment of the Fernhope Loans to April 20, 2019. A copy 

of such agreement is attached as Exhibit “G”. 

19. AuVert ultimately did not repay the Fernhope Loans using the proceeds of the First Capella 

Loan by April 20, 2019, or at all. 

20. On May 21, 2019, Capella took an assignment, with AuVert’s consent on June 3, 2019, of 

the Fernhope Loans and Fernhope’s security in respect of the Fernhope Loans. Copies of 

the assignment and AuVert’s consent are attached as Exhibit “H”.  
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Subsequent Loans by Capella 

21. Capella loaned CAD$140,000 (the “Second Capella Loan”) and 54,000,000 Colombian 

Pesos (the “Third Capella Loan”) to AuVert evidenced by separate promissory notes each 

dated June 3, 2019. The Second and Third Capella Loans matured on June 3, 2020. Copies 

of the promissory notes for the Second Capella Loan and Third Capella Loan are 

respectively attached as Exhibits “I” and “J”. 

22. Capella then loaned an additional 340,000,000 Colombian Pesos to AuVert evidenced by 

a promissory note dated June 14, 2019 (the “Fourth Capella Loan” and collectively with 

the other Capella Loans and the Fernhope Loans, the “Loans”). The Fourth Capella Loan 

matured on June 14, 2020. A copy of the promissory note for the Fourth Capella Loan is 

attached as Exhibit “K”. 

23. The Second, Third, and Fourth Capella Loans were made on the following terms, among 

others:  

(a) Interest is calculated on the outstanding principal amount at a rate of fifteen percent 

per annum, payable when the principal is due; 

(b) In the event that principal and interest is not paid when due, interest shall accrue 

thereafter on unpaid amounts at a rate of seventeen percent per annum until paid;  

(c) An event of default occurs where, among others things, AuVert fails to make 

payment of any amount due and payable, whether principal, interest, or fees; and 

(d) AuVert agrees to pay all costs of collecting or attempting to collect any of the 

indebtedness, including, without limitation, court costs, litigation expenses, and 

reasonable attorneys’ fees actually incurred. 

24. On December 10, 2019, Capella changed its name to Polaris. 
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The Indebtedness 

25. As of June 7, 2021, AuVert is indebted to Polaris in the amount of $3,590,915.25 for 

outstanding principal and interest owing on the Loans, exclusive of legal fees, costs, and 

enforcement expenses (the “Outstanding Principal and Interest”). 

26. The Outstanding Principal and Interest is calculated as follows: 

(a) First Fernhope Loan in the principal amount of USD$380,000, plus interest thereon 

to June 7, 2021 in the amount of USD$66,867.76; 

(b) Second Fernhope Loan in the principal amount of USD$100,000, plus interest 

thereon to June 7, 2021 in the amount of USD$17,281.93; 

(c) First Capella Loan, as amended, in the principal amount of CAD$1,750,000, plus 

interest thereon to June 7, 2021 in the amount of CAD$747,368.92; 

(d) Second Capella Loan in the principal amount of CAD$140,000 plus interest thereon 

to June 7, 2021 in the amount of CAD$48,180.64; 

(e) Third Capella Loan in the principal amount of 54,000,000 Colombian Pesos plus 

interest thereon to June 7, 2021 in the amount of 18,420,867.28; and 

(f) Fourth Capella Loan in the principal amount of 340,000,000 Colombian Pesos plus 

interest thereon to June 7, 2021 in the amount of 114,946,588.55 Colombian Pesos. 

27. Polaris has incurred approximately $483,690.15 in legal fees, costs and enforcement 

expenses to date in relation to the Loans in connection with legal proceedings described 

below (the “Outstanding Enforcement Costs” and together with the Outstanding 

Principal and Interest, the “Indebtedness”). 

28. In total, the Indebtedness is $4,074,605.40 as of June 7, 2021. 
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The Security 

29. The First Capella Loan was secured by a general security agreement over AuVert’s assets 

dated December 7, 2018 (the “Capella GSA”). A copy of the Capella GSA is attached as 

Exhibit “L”. 

30. The Capella GSA was amended on April 26, 2019, and June 3, 2019, to secure subsequent 

advances and any present or future obligations and indebtedness of AuVert to Capella. 

Copies of the amendments to the Capella GSA are attached as Exhibit “M”. 

31. The Fernhope Loans were secured by a general security agreement over AuVert’s assets 

dated October 29, 2018 (the “Fernhope GSA” and together with the Capella GSA and 

promissory notes evidencing the Loans, the “Loan and Security Agreements”). A copy 

of the Fernhope GSA is attached as Exhibit “N”. As noted above, Capella took an 

assignment of the Fernhope GSA. 

32. The Capella GSA and Fernhope GSA grant security interests in all present and after-

acquired personal property of AuVert, together with all proceeds thereof, as general and 

continuing security for the payment and performance of AuVert’s obligations to Polaris.  

33. The security interests created pursuant to the Capella GSA and Fernhope GSA have been 

perfected by way of registration of security interests in the Alberta Personal Property 

Registry. Attached as Exhibit “O” is a copy of an Alberta Personal Property Registry 

search of AuVert. 

34. Pursuant to the Fernhope GSA and Capella GSA, AuVert agreed: 

(a) to maintain, preserve, and protect the secured collateral; 

(b) to keep the secured collateral free and clear of all encumbrances and adverse claims; 

(c) not to sell, dispose, convey or otherwise transfer the secured collateral and the rights 

thereunder; 

7



(d) to notify Polaris of the details of any material acquisition of the secured collateral; 

and 

(e) to continue to conduct its business in the manner agreed to by the parties.  

Demand for Repayment and the Improper Sale 

35. The mining operations in Colombia never generated sufficient revenue to cover its costs.  

Around the end of 2019 or beginning of 2020, AuVert capital from existing equity and debt 

financing had been substantially exhausted. 

36. AuVert management sought additional funding from various sources, including from 

Polaris, to permit operations to continue.  For example, an email from Matthew Slade, 

AuVert’s Vice President of Product Design and an AuVert director, to me of February 6, 

2020 asking for ideas on keeping the company alive while efforts for outside financing 

were explored is attached as Exhibit “P”. 

37. By June 14, 2020: 

(a) AuVert had failed to pay its annual interest when due as required under the terms 

of the First Capella Loan; and 

(b) All other Loans made to AuVert had matured and were owing to Polaris. 

38. AuVert had no means to satisfy its obligations to Polaris from liquid assets. 

39. On June 15, 2020, Polaris, served on AuVert a demand letter (the “Demand Letter”) in 

respect of all of the indebtedness then due and owing to Polaris, and a notice of intention 

to enforce on security under section 244 of the Bankruptcy and Insolvency Act (Canada). 

A copy of the Demand Letter is attached as Exhibit “Q”. 

40. AuVert has failed to pay Polaris in response to the Demand Letter. 

41. Until July 10, 2020, substantially all of AuVert’s assets were shares in two Colombian 

mining companies, AuVert Colombia S.A.S. (“AuVert Colombia”) and Ulloa Recursos 
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Naturales S.A.S. (“Ulloa” and together with AuVert Colombia, the “Colombian 

Subsidiaries”). 

42. AuVert has two shareholders: a majority shareholder and a minority shareholder.  At the 

direction of those members of AuVert’s board of directors appointed by AuVert’s majority 

shareholder, AuVert purported to sell substantially all of AuVert’s assets to a corporation 

controlled by the majority shareholder (the “Improper Sale”) on July 10, 2020.  

43. Polaris and AuVert’s minority shareholder commenced an action on November 13, 2020 

to, among other things, reverse the Improper Sale as a remedy for oppression (the 

“Oppression Action”).  The Oppression Action is proceeding in Court of Queen’s Bench 

of Alberta Court File Number 2001-13883 but has not yet concluded. A copy of the 

pleadings in the Oppression Action are attached as Exhibit “R”. 

44. Irrespective of the result of the Oppression Action, I have no reason to believe that AuVert 

now has, or at any time in the foreseeable future will have the means to repay the 

Indebtedness.  At the time of the Improper Sale, AuVert had no cash, and the Colombian 

Subsidiaries were not generating any net revenue to distribute to AuVert that AuVert might 

use to repay Polaris.  Since the Improper Sale, my understanding based on correspondence 

from counsel to AuVert is that the Colombian Subsidiaries are still not generating any 

material revenue. 

45. Under the Improper Sale, the buyer was supposed to make quarterly payments of 

US$175,000 beginning December 30, 2020.  Further to correspondence from counsel for 

AuVert attached as Exhibit “S”, as at January 11, 2021 no payments had been made 

because no material revenue had yet been generated from the mining operation in 

Colombia.  I am not aware of anything having changed in this regard since January 11, 

2021. 

46. A copy of the agreement in respect of the Improper Sale is attached as Exhibit “T”. 
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Events of Default 

47. AuVert has committed events of default under the Loan and Security Agreements,

including by:

(a) failing to repay Polaris on or before the maturity dates applicable to the Loans;

(b) failing to pay annual interest when due under the terms of the First Capella Loan;

(c) ceasing to conduct its business substantially in the manner agreed to under the

Fernhope GSA and Capella GSA;

(d) failing to maintain, preserve, and protect the secured collateral;

(e) failing to keep the secured collateral free and clear of all encumbrances and adverse

claims;

(f) selling, disposing, conveying or otherwise transferring the secured collateral and

the rights thereunder without the prior consent of Polaris; and

(g) failing to notify Polaris of the details of any material acquisition of the secured

collateral.

48. Under the terms of the Fernhope GSA and Capella GSA, upon the occurrence of any event

of default, Polaris is entitled to exercise various remedies, one of which is the appointment

of a receiver or a receiver manager.

Appointment of a Receiver 

49. BDO Canada Limited has consented to act as receiver of the Property. A copy of a consent

to act signed by the proposed Receiver is attached as Exhibit “U”.

50. I believe that it is just, convenient, and appropriate for the Receiver to be appointed over

AuVert and the Property.
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51. In the event that Polaris is successful in its Oppression Action and the Improper Sale is

reversed, the appointment of a Receiver is necessary to preserve, protect, and realize on the

Property.

52. In the event that Polaris is not successful in its Oppression Action, there is no practical

alternative to attempting to realize upon the Property other than through the appointment

of a Receiver.

VIRTUALLY SWORN BEFORE ME in 

accordance with Ontario Regulation 431/20,with 

the deponent in Morschach, Switzerland and the 

Commissioner in the City of Toronto, in the 

Province of Ontario, on June 8, 2021. 

A Commissioner for taking Affidavits  

Jeffrey Levine, Barrister and Solicitor 

LSO # 55582H 

Nicolas Feron 
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This is Exhibit “A” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 

 

12



Corporation/Non-Profit Search
Corporate Registration System

Date of Search: 2020/12/01
Time of Search: 02:03 PM
Search provided by: MCMILLAN LLP
Service Request Number: 34476643
Customer Reference Number: 277148

Corporate Access Number: 2020801607
Business Number:
Legal Entity Name: AUVERT MINING GROUP INC.

Name History:

Previous Legal Entity Name Date of Name Change (YYYY/MM/DD)
2080160 ALBERTA LTD. 2018/01/05

Legal Entity Status: Amalgamated
Alberta Corporation Type: Named Alberta Corporation
Amalgamation Date: 2019/01/01 YYYY/MM/DD
Registration Date: 2017/11/14 YYYY/MM/DD

Registered Office:
Street: 3000, 700 - 9TH AVENUE S.W.
City: CALGARY
Province: ALBERTA
Postal Code: T2P3V4
Records Address:
Street: 3000, 700 - 9TH AVENUE S.W.
City: CALGARY
Province: ALBERTA
Postal Code: T2P3V4

Directors:

Last Name: SLADE
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First Name: MATTHEW
Middle Name: ALEXANDER
Street/Box Number: 6729 LEESON COURT S.W.
City: CALGARY
Province: ALBERTA
Postal Code: T3E6B5

Last Name: SLADE
First Name: JAMES
Middle Name: EDWARD
Street/Box Number: 6729 LEESON COURT S.W.
City: CALGARY
Province: ALBERTA
Postal Code: T3E6B5

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments
Share Structure: SEE SCHEDULE
Share Transfers Restrictions: SEE SCHEDULE
Min Number Of Directors: 1
Max Number Of Directors: 7
Business Restricted To: NONE
Business Restricted From: NONE
Other Provisions: SEE SCHEDULE

Other Information:

Amalgamation Successor:

Corporate Access Number Business Number Legal Entity Name
2021637588 772233714 AUVERT MINING GROUP INC.

Filing History:
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List Date (YYYY/MM/DD) Type of Filing
2017/11/14 Incorporate Alberta Corporation
2018/01/05 Name Change Alberta Corporation
2018/02/08 Capture Microfilm/Electronic Attachments
2019/01/01 Amalgamate Alberta Corporation

Attachments:

Attachment Type Microfilm Bar Code Date Recorded (YYYY/MM/DD)
Share Structure ELECTRONIC 2017/11/14
Restrictions on Share Transfers ELECTRONIC 2017/11/14
Other Rules or Provisions ELECTRONIC 2017/11/14
Consent and Undertaking 10000407128030374 2018/01/05

The Registrar of Corporations certifies that, as of the date of this search, the above information is an 
accurate reproduction of data contained in the official public records of Corporate Registry.
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This is Exhibit “B” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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PROMISSORY NOTE

us $380,000 october 29,2018

FOR VALUE RECEMD, AUVERT MINING GROIIP INC., a corporation incorporated under the

laws of the province of Alberla, Canada (the "Bonowgl"), promisos to pay as provided below to the order

of FERNHOPE LIMITED U.K., an English limited company (the "Com@y"), at the of|rce of
Company at 1610 Frank Akers Road, Anniston, Alabama3620l, or at such other place as Company may

designatl to Borrower in writing from time to time, tho aggregate amount of Three Hundred Eighty

Tho-usand U.S. Doltars (US $480,000), together with interest, on so much thereof as is outstanding

hereunder from time to time, at the interest rate set forth below, with such principal and interest to bo due

and payable as stated below.

L Interest Rate; Payment Schedule'

(a) The outstanding principal balance under this Promissory Note (the 'M') shall bear

interest at a rate per annum 
"quat 

to five percent (5%),. unless adjusted in accordanco with Section 3

below. Interest shall accrue heieunder and shall be payable when principal is due hereunder.

(b) The principal balanse of this Note shall be due and payable upon the sooner to occur of

the followlng dates (as appiicaUle, the "Matutiff-Date"): (i) the.date that Borower or any of its Affiliates

(other than t-he company tr Telluris Hotdings Limited) first raises a cumulative amount of at least CDN

it -illion (or the equivalent) in debt or equrty capital or^achieves cumulative revonues of at least the

,u*" u,oount; or (ii) ihe date itrat is one hundred twenty (120) days from the date of this Noto. upon the

Maturity oate attitren unpaid principal and accrued intorest shall be due and payable in full. "Afltli&"
means any entity that is controlled ty or under common control with Borower, and includes, without

rirniiution, euiniy Frosi Investments, Inc., AuVert Mining Group Limited, AuVert colombia s.A's and

ullo Recurso, Nuturaes s.n,s.; ror tnis definition "control" or "controlled" shall mean the possession,

Jire.tty or indirectly;-;f ;t" il*er to^ direct or cause direction of the management and policies of a

person, whether thro;;h own"rsnip of Capital Stook, by conhact or othenvise (and includes, without

limitation, tt e ownerstiip oi ut rruit l0% ;f the equity ownership interests ol F" relevant entity or the

;-11i";;ppoint or ali.it u"v member(s) of the Board or other management of the relevant entity).

Z. Use of proceeds. Borrower represents and agrees that the proceeds under this Note will

be used solely for the Borrower's general business purposes'

3. Default Rate. If any payment of interest or the principal amount outstanding under this

Note is not paid when due, Borower agrees to pay lnteres! thereafter at a rate of trpo percent (2%) pet

annum above tt " 
,.gutui iat" hereundei or the maximum legal rate, if lower, on the amount past due

under this Note.

4. Maximum Rate of Interest. If, at any time, the rate or amount of interest, attorneys'

fees or any other.rrrg. puvuule under thisNote should exoeed the maximum rate or amount permitted by

appricabre law, then i"r"irr, time as such rate or amount wourd be excessive, its application will be

suspended and there *iif l" 
"n.iged 

instead the maximum rate or amount permitted under such law' and

any excess interest oi'ott"i 
"rtu"tge 

qai{ by Borrorvel 3: :oll:"I"d by Company will be retunded to

Borrower or credited ;g;;;;d;;;;"ip"l ariount of this Note, at the election of company or as required

by applicable law.

sGtrrlor'111'l
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5. Default. The occurence of any one or more of the following events will constitnte an

Event of Default under this Note:

(a) Failure of Borrower to punotually mako payment of any amount payable, whether
principal, interest, or fees, with respect to any of the obligations after the same becomes due and payable,

whether at maturity, by acceleration or othcrwise, and such failure to pay has not been cured after 30 days
written notice thereof from the Company.

(b) Failure of Borower punctually and fully to perform, observe, discharge or
comply with any of the covenants set forth in this Note or that certain Security Agreement, dated on or
about the date hereof, made by Borower in favor of the Company (the "&cqri$ d\grectnent"), which
failure has not been cured after 30 days writren notice thereof from the Company.

(o) [f Borower becomes insolvent or makes an assignment for the benefit of
creditors or becomes the subject of any voluntary or involuntary bankruptcy, insolvency, receivership,

reorganization, arangement, readjustment of debt, dissolution, liquidation or debtor relief law or statute

of any jurisdiction, whether now or hereafter in effect or other similar proceeding, or if any trustee,

receiver, conservator or other custodian for Bonower or its assets is appointed in any voluntary or
involuntary bankruptcy, insolvency, receivership or other similar proceeding under any applicable federal,

state or other law (but, in the case ofany involuntary proceeding described above, such proceeding must

be consented to or acquiesced in by the same (as applicable) or not be dismissed within 60 days after the

date on which it is originally brought).

(d) If Borrower seeks to terminate or repudiate its liability for any of its obligations

under this Note or the Security Agreement.

6. Remedies. If any Evont of Default should occur, all unpaid amounts of any or all of the

principal amount outstanding hereunder and all accrued but unpaid interest thereon will, at the option of
borp*y and without notioe or demand, become immediately due and payable and Company will have

and 6e intitled to exercise, from time to time, all the rights and remedies available to it as provided

elsewhere in this Note, in any other agfeement or contract between Borower and Company and under

applicable law. All of Company's rigils and remedies will be cumulative, and any failuro of Company to

exercise any such right or remedy will not be construed as a waiver of the right to exercise the same or

any other right or remedy at any time and from time to time thereafter.

7. Waiver. With respect to the obligations of Borrower under this Note, to the extent

permitted by applicabte law, Borrower waives the following: (1) demand, prosentment, protest, notice of
li.honor, suit aiainst any party and all other requirements necessary to charge or hold Borrower liable on

this Noti; (2) a]l statutory piovisions and requiremonts for the benefit of Borrower (inoluding notice

requiremenirj, no* or hireafter in force (except to lhe .efent provided for in any other contract or

"!ir"m"nt 
Uetween Bogower and Company); ald (3) the right to_interpose any set-off or counterclaim of

aiynature or desoription in any litigation in which Company and Borrower will be adverse parties.

g, Notices. All notices, demands and communioations required or permitted hereunder will

be deemed to have been suffrciently given or served for all purposes if in a writing dolivered personally to

, p.nv or to an offroer of the parlyto whom the same is directed, or if sent by first class or certified mail,

portui" and oharges prcpnid,'or Ly overnight delivery or courier seruice, addressed to suoh parly at its
'r"sprltiu" addresi as'foflows, or tt such oihar address as will be furnished in writing by a parly to the

othlr pursuant to the provisions hereof:

sGtrfioal.rtl? ?
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If to Borower: AuVert Mining Group Inc.
c/o MillerThomson LLP
Calgary, Alberta, Canada
T2P 3V4
Attention: Rhea Solis

If to Company: Fernhope Limited U.K.
1610 Frank Akers Road
Anniston, Alabama 3 6201
Attention: James Allen

Any suoh notice will be deemed givon as of tho date so delivered personally, or by overnight
delivery servico, or by overnight delivory service, or tluee days after the date on which the samo was
deposited, first class or certified postage prepaid, in a regularly maintained receptaole for the deposit of
postal mail, addressed as provided above.

9. Expenses and Collectlon Costs. Borrower agteos to pay all fees and ta:<os in oonnection
with this Note and all costs of collecting or attempting to collect any of the indebtedness evidenced by
this Note, including, without limitation, court costs, litigation expenses and reasonable attorneys' fees

actually incurred (including all collection, trial, appellate and bankruptoy proceedings), and all accrued
but unpaid interest thereon, if this Note is refened to an attomoy for collection. If atlorneys' fees in such

amount would be prohibited by applicable law, then Bomower agrees to pay reasonable attorneys' fees

not to exceed the maximum amount allowed by law.

10. Miscellaneous. No delay by Company in enforcing its rights hereunder will prejudice

Company's rights to enforce this Note. No waiver by Company will be effective unless made in writing
by a duly authorized officer or agent of Company, and no waiver byCompany of any right or remedy will
constitute a waiver of any other or future right or remedy. This Note will inure to the benefit of
Company, its successors and assigns, and will be binding upon Borrowor, and its successors and assigns;

provided, (i) that Bonower will have no right to assign its rights or obligations hereunder to any person or

entity, and (ii) Company may assign this Note and its rights hereunder to any affiliate of the Company,

and in the event of any such assignment such assignee shall have all rights of Company hereunder. This

Note will be governed, construed and enforced in accordance with the substantive laws of England and

Wales, without regard to its prinoiples of conflict of laws.

I l. Headings. The headings of tho paragraphs set forth in this Note are for convenience of
reference only, and are not to be considered a part hereof and will not limit or othenvise affect any of the

terms hereof.

t2. Time of Essence. Time is of tha essenco of the payment and performanc,e of thisNote,

[Signatures Appear on Following Page]
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IN WTINESS WHEREOF, Bonowcr has executod this Nots, and tho Company has accoptod
Note, eaoh undsr ssal as of &s dats frst abovo nrifisn.

ISEALI

Title:

tsEAL]
By:
Name:
Titlo:

By:
Nams:

AIIVDRT MININC CROT'P INC.

Accepted by Company:

FENNHOPE IJMIIED U.II

4- ,
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This is Exhibit “C” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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PROMISSORY NOTE

us $100,000 November 19,2018

FOR VALUE RECEMD, AUVERT MINING GROUP INC., a corporation incorporated under the
laws of the Province of Alberta, Canada (the "Borrower"), promises to pay as provided below to the order
of FERNHOPE LIMITED U.K., an English limited company (the "Company"), at the office of
Company at 1610 Frank Akers Road, Anniston, Alabama 36201, or at such other place as Company may
designate to Borrower in writing from time to time, the aggregate amount of One Hundred Thousand
U.S. Dollars (US $100,000), together with interest, on so much thereof as is outstanding hereunder from
time to time, at the interest rate set forth below, with such principal and interest to be due and payable as

stated below

1. Interest Rate; Payment Schedule.

(a) The outstanding principal balance under this Promissory Note (the ooN.s!e") shall bear
interest at a rate per annum equal to five percent (5%), unless adjusted in accordance with Section 3

below. Interest shall accrue hereunder and shall be payable when principal is due hereunder.

(b) The principal balance of this Note shall be due and payable upon the sooner to occur of
the following dates (as applicable, the "Maturity Date"): (i) the date that Borrower or any of its Affiliates
(other than the Company or Telluris Holdings Limited) first raises a cumulative amount of at least CDN
$1 million (or the equivalent) in debt or equity capital or achieves cumulative revenues of at least the
same amount; (ii) the date that is one hundred twenty (120) days from the date of this Note; or (iii) the
date hereafter that Borrower consummates a loan with The Capella Trust (or another affiliated entity of
the Company). Upon the Maturity Date all then unpaid principal and accrued interest shall be due and
payable in full. "Affiliate" means any entity that is controlled by or under common control with
Borrower, and includes, without limitation, Quincy Frost Investments, Inc., AuVert Mining Group
Limited, AuVert Colombia S.A.S and Ullo Recursos Naturales S.A.S.; for this definition "control" or
oocontrolled" shall mean the possession, directly or indirectly, of the power to direct or cause direction of
the management and policies of a Person, whether through ownership of Capital Stock, by contract or
otherwise (and includes, without limitation, the ownership of at least l0% of the equity ownership
interests of the relevant entity or the ability to appoint or direct any member(s) of the Board or other
management of the relevant entity).

2. Use of Proceeds. Borrower represents and agrees that the proceeds under this Note will
be used solely for the Borrower's general business purposes.

3. Default Rate. If any payment of interest or the principal amount outstanding under this
Note is not paid when due, Borrower agrees to pay interest thereafter at a rate of two percent (2%) per
annum above the regular rate hereunder or the maximum legal rate, if lower, on the amount past due
under this Note.

4. Maximum Rate of Interest. If, at any time, the rate or amount of interest, attorneys'
fees or any other charge payable under this Note should exceed the maximum rate or amount permitted by
applicable law, then for such time as such rate or amount would be excessive, its application will be
suspended and there will be charged instead the maximum rate or amount permiued under such law, and
any excess interest or other charge paid by Borower or collected by Company will be refunded to
Borrower or credited against the principal amount of this Note, at the election of Company or as required
by applicable law.

5. Default. The occurrence of any one or more of the following events will constitute an

sGRyl 9505254.1
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Event of Default under this Note:

(a) Failure of Borrower to punctually make payment of any amount payable, whether
principal, interest, or fees, with respect to any of the obligations after the same becomes due and payable,
whether at maturity, by acceleration or otherwise, and such failure to pay has not been cured after 30 days
written notice thereof from the Company.

(b) Failure of Borrower punctually and fully to perform, observe, discharge or
comply with any of the covenants set forth in this Note or that certain Security Agreement, dated on or
about the date hereof, made by Borrower in favor of the Company (the "Security Agreement"), which
failure has not been cured after 30 days written notice thereof from the Company.

(c) If Borrower becomes insolvent or makes an assignment for the benefit of
creditors or becomes the subject of any voluntary or involuntary bankruptcy, insolvency, receivership,
reorganization, arrangement, readjustment of debt, dissolution, liquidation or debtor relief law or statute
of any jurisdiction, whether now or hereafter in effect or other similar proceeding, or if any trustee,
receiver, conservator or other custodian for Borrower or its assets is appointed in any voluntary or
involuntary bankruptcy, insolvency, receivership or other similar proceeding under any applicable federal,
state or other law (but, in the case of any involuntary proceeding described above, such proceeding must
be consented to or acquiesced in by the same (as applicable) or not be dismissed within 60 days after the
date on which it is originally brought).

(d) If Borrower seeks to terminate or repudiate its liability for any of its obligations
under this Note or the Security Agreement.

6. Remedies. If any Event of Default should occur, all unpaid amounts of any or all of the
principal amount outstanding hereunder and all accrued but unpaid interest thereon will, at the option of
Company and without notice or demand, become immediately due and payable and Company will have
and be entitled to exercise, from time to time, all the rights and remedies available to it as provided
elsewhere in this Note, in any other agreement or contract between Borrower and Company and under
applicable law All of Company's rights and remedies will be cumulative, and any failure of Company to
exercise any such right or remedy will not be construed as a waiver of the right to exercise the same or
any other right or remedy at any time and from time to time thereafter.

7. Waiver. With respect to the obligations of Borrower under this Note, to the extent
permitted by applicable law, Borrower waives the following: (1) demand, presentment, protest, notice of
dishonor, suit against any party and all other requirements necessary to charge or hold Borrower liable on
this Note; (2) all statutory provisions and requirements for the benefit of Borrower (including notice
requirements), now or hereafter in force (except to the extent provided for in any other contract or
agreement between Borrower and Company); and (3) the right to interpose any set-off or counterclaim of
any nature or description in any litigation in which Company and Borrower will be adverse parties.

8. Notices. All notices, demands and communications required or permitted hereunder will
be deemed to have been sufficiently given or served for all purposes if in a writing delivered personally to
a party or to an officer of the party to whom the same is directed, or if sent by first class or certified mail,
postage and charges prepaid, or by overnight delivery or courier service, addressed to such party at its
respective address as follows, or to such other address as will be furnished in writing by a party to the
other pursuant to the provisions hereof:

AuVert Mining Group Inc.
c/o Miller Thomson LLP
Calgary, Alberta, C anada
TzP 3V4

If to Borrower:

-2
sGR/1 9505254.1
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Attention: Rhea Solis

If to Company: Fernhope Limited U.K
1610 FrankAkers Road
Anniston, Alab ama 3 620 7

Attention: James Allen

Any such notice will be deemed given as of the date so delivered personally, or by overnight
delivery service, or by overnight delivery service, or three days after the date on which the same was
deposited, first class or certified postage prepaid, in a regularly maintained receptacle for the deposit of
postal mail, addressed as provided above.

9. Expenses and Collection Costs. Borrower agrees to pay all fees and taxes in connection
with this Note and all costs of collecting or attempting to collect any of the indebtedness evidenced by
this Note, including, without limitation, court costs, litigation expenses and reasonable attomeys' fees
actually incurred (including all collection, trial, appellate and bankruptcy proceedings), and all accrued
but unpaid interest thereon, ifthis Note is referred to an attorney for collection. Ifattorneys'fees in such
amount would be prohibited by applicable law, then Borrower agrees to pay reasonable attorneys'fees not
to exceed the maximum amount allowed by law.

10. Miscellaneous. No delay by Company in enforcing its rights hereunder will prejudice
Company's rights to enforce this Note. No waiver by Company will be effective unless made in writing
by a duly authorized officer or agent of Company, and no waiver by Company of any right or remedy will
constitute a waiver of any other or future right or remedy. This Note will inure to the benefit of Company,
its successors and assigns, and will be binding upon Borrower, and its successors and assigns; provided,
(i) that Borower will have no right to assign its rights or obligations hereunder to any person or entity,
and (ii) Company may assign this Note and its rights hereunder to any affiliate of the Company, and in the
event of any such assignment such assignee shall have all rights of Company hereunder. This Note will
be governed, construed and enforced in accordance with the substantive laws of England and Wales,
without regard to its principles of conflict of laws.

I l. Headings. The headings of the paragraphs set forth in this Note are for convenience of
reference only, and are not to be considered a part hereof and will not limit or otherwise affect any of the
terms hereof.

12. Time of Essence. Time is of the essence of the payment and performance of this Note.

[Signatures Appear on Following Page]

-3
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IN WITNESS WHEREOF, Borrower has executed this Note, and the Company has accepted this
Note, each under seal as of the date first above written.

AWERT MINING GROUP INC.

IsEAL]

lsEAL]

LuBy:
Name:
Title:

By:
Name:
Title:

Slade
cEo

Accepted by Company:

FERNHOPE LIMITED U.K.

4
sGR/19505254.1
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Fernhope - Note to Auvert lviining Group lnc.

{November 2018) (19505254-1)
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Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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PROIIfiS$ORY NCYTtr

cAD $1,500,000 DcccmbcrT' 2018

FOR VALUE Rf,CnIVED, AUVERT MININC GROUP INC,, a corporation lncorporatcd under thc

laws of thc provincc of Alberta Canada (the "Bgrrowe["), promises to pay as provided below to the order

of CApELLA FINANCIAL i{ANAcbn'rnnr undrgD, a businesi company organized under tho

laws of thc British Virgin Ist;as (the "Lender"), at tho ofrce of Lendsr at clo 1610 Frank Akers Roa4

Anniston, Alabama :eiOt, or at such omrt pta[ as Lender may designato to Bonower in writing from

time to time, the uggr.gutu amount of One li{iltion Five Hundied Thousrnal Canadlan Dollan (CAI}

$1,s00,000); togcthJr iittr interest, on so muoh thcreof as is outstanding hereunder from lime to timc' d
the interest iato-set forttr belsw, with suotr principal aud interest to be due and payable as stated bclow.

l. Interest Rnte; Payment Scheilule'

(a) The outstanding principal balance under this Promissoty Note (th9 "!gQto) shall bear

simple interest at a rets pg uniurn equal to fifteen perggnt- (l5%o),.unless adjusrcd in accordancc with

Spction 3 below. rnt"r*si stralt accrue'daily and be piyable hereunder annually on each urnivcrsary datc

of this Nots ond at the Maturiry Date (as to any then unpaid interest duo).

(b) The principal batance ofthis Note shall bq due and payeble upon the sooner to occur of
t5e following dotes (os appiicaute, the'14@rjlrDatc'): (i) 9u date that Bottower or 84y of itr Affili&tos

[tnc, than tf,e Lender oitetturis'ltoraings Liririted) first raises a oumulrtivo amount of at least cAD sj
iliiii"" f", the equivalent) in dcbt or equity capital-or yhiov^q cumulativo r€vonuos of at least thc sano

amounr;'or (ii) th; date that is thre€ (3) years from the date of this Note' Upol the M{31ttY Date all thcn

;;;"td;;i";tpal and any then unpaid intercst shall be due and payable in full. *A.filiatg" mcans any

""fity 
tfr"t is eontrollcd by or und.t,"onrron confol with Borrowcr, and inoludes, without limitation'

nuvrn Mining croup Limite.d, AuVert colombia S.A,s and ulloa Reaursos Naturales S.A.S.; for this

definition .,con?ol" oi '.controlled" shatl mean the possossion, directly or indirtctly, of the power to direct

o, .uu* diroction of the management and policios of a Person, whether througlr ownership of capiul

stock, by contract or otherwiseiand includes., without limitation, thc ownorship of at least 5l% of ths

a;t,y ownership intur"sr or ure relevant entity or the ability to appoint or direct any mombe(s) of the

Bou'd or other management ofthe relevant ontity)'

Z. prepayment. The Borower shall have the right, in its solo discrotion, to prcpay the

whole oi any p.rt oi tf,e Note without notioe, bonus or penalty. In the event that the Bonower hns pre.

naid a nortion ofthe Note, the Lender shall release thoir security interost in sueh porcentago rs represent

[ft. p.rLntuge of tho Note that has been pro-paid by the Borrowc'

I

{

:

;

89Rn955S?eS., 
c\
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3, Use of Proceeds. Borrower represents aod agrcgs that tho pr,oooeds undcr this Note will
be used solely for the Bonower's general businoss purposes.

4. Defsult Rete. If any payment of interest or the principal amount outstanding under this

Note is not paid when due, Bonower agrees to pay interest thereafter at a rato of trro percent (2%) per

annum abovl the regular iate heroundei or,the manimum logal rate, if lower, on tlre amount past due

under this Note,

5. Maxlmum Rate of lnterest. I{, at any time, tho ratc or amount of interest, attomeys'

fees or any olher charge payabte undcr this Notp should exceed the mildmum ratc or amount permittg.{ pf
applicable law, then ioi rush time as such rate or amount would be sxcessive, its application will bs

suspended and there will be charged instead the maximum rats or amount permitted u,nder such law, and

any excess interest or other charge paid by Bonower or collected by l-ender will be reftnded to Bonower
or credited against the principal ambunt ofthis Noto, at ths eleotion of Lender or as requirud by applioablo

law.

6. Default. The oocunence of any ons or moro of the following events that have not bson

cured by the Borrower within sixty (60) days of occurrcnoc of trc cvcnt will constitute an Event of
Default under this Noto:

(a) Failure of Bonower to punctually make payment of any amount payablo, whether

principal, intoresl or feos, with respect to any of the obligations after the samo be,comos duo and payablo,

whethcr at mafurity, by acceleration or otherwise.

(b) Failure of Bonower punctually and fully to perform, obscnre, disohargo or

comply with any of the covenants set forth in this Note, that ccrtain Socurity Agreement, datod on or

aUout the date heroof, made by Bonower in favor of thc Lendu (tha '|SSEiS-4NSSS'), or that

certain Agreement Concerning Loans and Related Ma$ors, dated on or abdut the date hered{, among

Borowellender and oertain other partios thereto (the li$[&A g!eff').

(c) If Bonower becomes insolvent or makes an assigment for the bonefit of
creditors or becomes tre subject of any voluntary or involuntary bankruptry, insolvenry, receivcrship,

reorganization, arrangement, readjustmcnt of debt, dissolution, liquidation or debtor reliof law or stntttte

of any jurisdiction, whether now or hereaftcr in cffect or other similar proceeding, or if any trusteo,

receivei, conservalor or otler custodian for Borower or its asset$ is appoinied in any voluntary or

involuntary bankuptcy, insolvency, receivership or other similar proceeding under any applicable fedoral,

state or otirer law (but, in the case ofany involuntary proceeding described abov€, such proceedingmust

be oonssntod to or acquiesced in by ths same (as applicablo) or not bo dismlssed within 60 days aftsr tho

date on which it is originally brought)'

(d) [f Borrower sooks to tcrminato or'rcpudiato its liability for arry of its obligotions

under this Nolc or the Security Agreement.

7 , Remedig. If any Bvent of Default should occur, all unpaid amounts of any or, all pf tbe

principat amount outstanding hereunder and all accrued but unpaid intercst thereon will, at the option of
Lendor and without notice or demand, becomo immodiately dus and payablo and Londer will have and be

entitled to exorcise, fiom time to time, all the rights and romedies availabls to it as providod olsewhoro i4
this Noto, in any other agrecment or contract betwoen Borrower and Lender and undor applicable law
All of Lender's rights and ramedies will bc cumulativc, and any failure of Lender to exercise any such

right or remedy will not be sonstrucd as a waiver of the right to oxcrcisc tho sano or any other right oi

"9QrfigPcsr.zJri,

i

;
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remedy at any time and from time to time thereaftor.

B. Wtlver. With rospect to the obligations of Bonowor under this Noto, to tho axhnt
permitted by applicable law, Borowor waives the following: (1) demand, prcsontrnon! protost, notice of
dishonor, suit against any parly and all other rcquiroments necessary to chargo or hold Borrower liable on

this Note; (2) all statutory provisions and requirements for the bonefit of Bonower (including notice
requiremcnts), now or hereafter in force (except to the axtcnt provided for in any other oontraOt or
agreement between Borrower and Lender); and (3) the right to interposs any set-off or counterclaim of
any nature or description in any litigation in which Lender and Borowerwill be advorse parties.

9. Notlces. All noticcs, demands and communications rcquired or permittod hercunder will
be deemed to have been sufficiently given or served for all purposes if in a writing dslivered personally to
a party or to an offrcer of the party to whom tho same is dirocted, or if sent by first class or ccrtified mail,
postage and charges prcpaid, or by ovcrnight dolivory or courier senice, addressed to such parly at its
respectivc address as follows, or to such other addrcss as will be furnishpd in writing by a party to tho
othor pursuantto the provisions hereof:

If to Borrower: AuVert Mining Group Ino.
c/o Miller Thomson LLP'
Calgary, Alberta, Canada
T2P 3V4
Attention: Rhca Solis

If to Lender: Capella Financial Managcmont Limitcd
c/o CW Partnqs
23 Grand Rue
1204 Geneva
Swirzerland
Atlention: Frcdoric Cuguen

and

Telluris Holdings Limited
o/o l610 Frank Akers Road
Anniston, Alabama 36201
Atiention: Jamcs Allon,

{
j

.3

lt

i
I

:{

i
,i
I

i

l

I

,l

Any suoh notice will bo de€mcd given as of tho date so dolivsrcd porsonally, or by ovornight
delivery sewice, or by overnight delivery service, or tlueo days after the date on which the samo was
deposited, first class or certi{ied postage prepaid, in a rogularly maintained roceptacle for tho deposit of
postal mail, addressod as provided above.

- 10. Erpenses and Collectlon Costs. Borrcwor agl€es to p&y all foos and taxes in conneotion
with this Note and all costs of collecting or attamptin-g to collect any of tho indebtedness ovidenced by
this Nota, including, witlout limitation, court-costs,_litigation cxpens6s and reasoneble attorneys'fee"s
actually incuned (including all collection, trial, appellats and bankruptcy proceedings), and all accruod
but unpaid interest thereon, if this Note is rofered !o u attorney for cotleotion, If att6rueys' fees in suoh
amount would.be prohibited by applicable .11w, then Bonowor Ngroos to psy roasonabto attomeys' focs
not to exceed the maximum amount allowed by law.

.3.
€GR/:t96687, 9A,
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ll. Misceltsncous. No dolay by Lender in cnforcing its rights hereunder will prejudice

Lender's rights to enfbrce this Note. No waiver by Lender will bo effective unless madc in writing by a

duly aufrorized officer or agent of Lender, and no wsiver by Lender of any right or romedy will constitutp

a waiver of any other or iuture right or remedy, This Note will inure to the bensfit of Lender, its
successors and assigns, and will be binding upon Bonower, and its sucoessors and assigns; provided, (i)
that Bonower wilt fiave no right to assign its rights or obligations hereunder to any person or cntity, and-

(ii) Lender may assign this Note and its iights hereunder to any affiliate of the Lender, and in the event of
any such assignment such assignee shall have all rights of Lender hereunder, This Note will be

governed, conifued and enforc/cd in accordance with the substantivc laws of England and Wales, without
iegard to its principles of conflict of laws. This Note replaces and supersodes the Promissory Note, datcd

ar-of *," datl hereoi in the original principal arnount of Cnp $1,500,000, expcuted by thc Borrower in

favor of The Capella Trust.

L2. Ileadings. The headings of the paragraphs set forth in this Note are for convenience of
reference only, and are not to be considJred a part hereof and will not liniit or otherwiso affect any of tho

terms hereof.

l3r. Time of Essence, Time.is of the essence ofthepal4ent-anil performance of thisNote,

[Signatur.es Appear on. Following8age]'

I
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IN WITNESS WHBREOF, Bormwer has oxocuted this Notc, anid the.Landcf h1ry do{tiptdil'tui!
Note, cach under sed as of tho dato first abovo writon.

strvEnT N'ININO GROI'PING

lsDAr.l
Byt
Namo;
Tltlo:

Aucepbd'by"Lmdor:

CAPEI,LA SII{ANC[I$,'.NftAI\TAGEMEI{T
LINdITAD

lsEALI

i
;

i
.1

,l
J
n

il
11

tl
1

il
.4

i
a

tl
,l

I.

.;

'l

:.

.By:, CW GROTP SERVICES IJIlltIfDD,16-' 
Corporato Dlrector

6;r,

t

,"-S"
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IN WmtESS WI{EREOF, Bonowa hrg oxocutcd thlr Noto, Nnd thc IAEdcr hrs rccrfed diii
Noto, crch under seet as oftho dat6 finrt abovo writon.

AIIYfTRT MININC cROttP INC:

ISBALI I

Tftla:

tsBArl

Accoptcd'lyLondo:

CAPEI,LA rINATTCNU.I MANACEMEI'IT
TIMITM

Byl G'W cnOIJP S$RVIC,$S IJMffi', Itr
CorXnnto lllrce{or

Ii
l
II

i
|'

Byr
Namo:

-5.
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Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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AGREEMENT CONCERNING LOANS AT.|I) RELAIED MATTURS

THIS AGREAMENT CONCERNING I0ANS Al{D RELATED MATTERS is msde end
ontcred into as of the 7h dey of December 2018, among XELLITRIS IIOLDtr\IGS LIMIIED, an
English limited sompany ("Ts!!gdg'), CAPELLA I'TNANCIAL II{ANAGEMENT TTIMITED, a
business oompany organizcd undu the laws of the British Virgin Islands ("9epglla'), trERNHOPE
LIlvIrrED U.IC an English limited compasy ("&ruhsEl), AWERT MINING cRoItP LIMITEI],
an English limitcd sompany ('Auye$JJt'), and AUVERT MINING GROIJP INC,i a corporation
organized under the laws of the Provincc of Alberta ("AtiYe$Ca[de',).

Background Steteinent

AuVert U.K. is thc direot or indirect parent comBany of oach of AuVert Cadeda, AuVert
Colombia S.A.S., a Colombian company (".&l&d-1QtilO&!bo), and Ulloa Rpoursor Nsurales SA.S.
('U!!gE"). ArrVprt Canada has requested that Telluris arratrgc for ong or moro of Telluis' afiiliatee to
provide a CAD $1,500,000 loan (thc'!9ru.bcs') to AuVert Canada and Telluris has ananged for its
affiliatc, Capella, to oxtend such loan subject to tho tome and oonditionr of tlris Agr*mont.

f,ccordingly- for considoration, tho rccoiptand sufficicngy,of which.arp acknowledgcd by cach of
the parties hcreto, the partics hercto agroo as follows:

1, Ertcnrion of Nery Loan and Relatod Agr.eemen8 rnd Undertakingr. Tolluris shall
arrang€ to have Capella mako the New l,oan to AuVert Canada subject to the following agreements and

undertakings by AuVert Curada ard AuVert U,IC and each of thom causing euch agreenents and
undertakings fo be fulfiiled;

AuVert Canada ehall execute in favor of Capetia a homissory Note ovidoncing the New
Ioan, which Promiseory Notc shall be in form and substana€ sccoptablc to AuVert
Canads, Tclluris and Capolla;

i

..

'\

I

l)

(i)

(ir)

(iit)

AuVert Canada shall exeoute in favor of Capolla a General Sccruity Agreemart providing

for a securit5r interest in all prenent and afur-acquired pcrsonal property of AuVert
Canada as security for the New Loan and all othor obligations in oonnection thorowith,
whioh Security Ageemont shall bs in form and eubskmce acceptablo to AuVe$ Canada,

Telluris and CaPella;

lnmcdiately upon fre firnding of thc Now loau, AuVcrt Canada will pry &om ihe
proceeds of tno Now Loan, thc amount of US $480,000 to Tetluris' affiliate, Fernhope,in
ieoavment and full satisfastion of the two sepsrate loans (orre for US $100,000 and the

otit* fo, US $380,000) totaling suoh amountthat ars owod rt prouont by AuVert Canada

to Fcrnhope (the "EenhopgjDsbf)l

(iv) Immediately upotr repaymsnt of tho 
-Fornhopo 

Dobf, Iornhopo agroes to cancel thc
promissory-notos orritioncing thc Fernhopc Debt and dischargo all sccurity intorcsts in

rclation thercto; and

358S1036.3
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(v) On or before tho oulierofthe following dates (tho "Additional.Ddpunsr&tioLDebr) (e)

December 31, 2018 or ft) ttre date of the consummation of thq share exchange that is
presently oontemplated with respect to tho share capitEl of AuVsrt U.K. and 2158616
Alberta Inc., a corporation organized under tho laws of the Province of Albcrta ("A!b@
Holdco"), documentation (tho "Addit'lcinal DoGomdntatioil') shall be put into place, in
form and substance satisfactory to Telluiis, AuVert Canads and Capella, that
accomplishos the following arangemants:

a. Capella shqll be granted a soourity intorcst in all prosent urd affer-acqulrod porsonal
property of AuVert Colombia and Ulloa as sacurity for all obligations in connoction
with thcNewLoan;

b. Telluris is granted a right to rrceivc royalty pa5mcnts (thc'ndcin-BEdry') in
perpctuity of two percent (270) ftom any operations conurected to tho mining
concessions snd land tilles commonly rofened to as: FtrU-083i HCA-082; Rf4-
t 143 lX; RI4-1 143 t; and SJD-08002 (collectivoly lho 'Ti!L€");

o. In addition to tho Main Royalty, for so long as any obligations in conncction with tho
New Loan are outstanding and unpaid, Telluris is granted a right to rocsivo an
additional royalty paymcnts (the '!Oe43$dry') of onehalf porcoot (0.50lo) &om
the Titles;

d, In tho event AuVert Canada or any of its rffiliatos (or any of their suceassors aud
assigns) stops operating on the Titles for a period of six (6) consocutive montbs, then
Telluris shail have the option to noti$ in writing AuVert Canada or any of ib
affiliates (or any of their sucoessoni and assigns) that the Main Royalty and tho Loan
Royalty shall bc terminated and that ths Now Roya$ in clauso l(v) e. ehall bo
appliaablo in placo of tho Main Royalty and the Ioan Royally and offectivo from tho
dalcr of such writ@n notico from Telluris; and

o,. In the event the Main RoJialty and tlrc Loan Royalty ar€ terminated by writtcn notioo
ftom Telluris as a rosult of tho option under olauso 1(v) d., AuVert Canada (or ib
suoc€ssols and assigrrs)'will grant Telluris a royalty payrnent of two prcent (ZVo)
from ie net revenues until tho anount of CAD $5,000,000, less thc amounts that
Tolluris has then received for tho Main Royalty and l,oan Royalty has bwn paid (tho

'Now Royaltf'), atwhioh point the Naw Roplty nhqll torminaio.

Notwithstandiug olausos 1(v) a, through o. abov€, if for any rcason tho Additional
Documentation is not put into plaoe by thc Additional Documontation Date, each of
Telluris and Capella may onforce their respective rights addr€ssed in such ebovo clauses
as if such Addltional Documentrtion hed been put into plroe in a forn and in substance
satisfactory to each of Telluris and Capolla without waivcr of any other rights or remedlos
that oither Tolluris or Capclla may hava hcreundor or wrdor applicablo law or at equity;

2. Breaches and Remedles. Onoe tho Now Inan has bccn funded by Capclla as prrolidod
for in Section l(iii) above, tho failure ofany ofthc othor agreemenls and undertakinSs to bo satisfied shall
be considered !o be a breach of this Agreement and art evqnt of dpfault with rospect to the New Loan. In
the event ofany such breach or event ofdofbult, Capella and Telluris shall each bc entitlod to pu6ue any
and all rights and remedios available to it or thom undor law or in e,qup and without thc necd to post any
securiqr therefor,

t
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3' Notice

(q) Any notico, direotion or other communication requirod o_r co-nternplatcd b1'anV provisim of

this Agrelment (a ,,Notlce") will be in unitlng and given by pcnonal delivcry, by rcgistotud mail or by

overnight courier and addressed:

(i) in the casoof aNotic'6tb Feniliope, Capella ciiTelluris, at

Capalla Financlal Managemontlimied'
o/o CW Partnors
23 GnndRuo
1204 Goneva
Switzerland
Attention: Frederic Cuguen

and

Tslluris Holdings Llmitcd
c/b 1610 Frank Akers Road

Anniston, Alabama 3 620 I
A$cntion: Jamos Allcn

(iD in the case of'a Notiao to AuVort UK. or AuVart CanadC at:

c/o Miller Thomson LLP
3000,700 -9'h Ave. SW
Calgary, Alborta, Canadt
T2P3V4
Attention: Rhea Solis

(b) AnYNotlco:

(i) delivored before 4130 p.m. locat dme on a businoss.day.witl bcdecmsd to hrvo

beon received on the date of dolivery and any Notice dolivottd after 4:30 p.m'

tocat timo on a bushess day or delivored on g day othor than c business day, will
bc deemed to havo boen rccoived on thc nort Businosr Day'

(ii) mailed witl bo dcemed to have becn rooolvod ?2 hourg aftsr tlio dato it is

postnarkod, provided that if tho day on whichths Notise is deomed to have been

rcceived is not a business day, thon the Noticc will bs doomcd to havo boen

rccoivsd on thc next businoss daY'

(c) If the party sonding tho Notice knows or ml_$t rgsoJrably bo e.xpccted. t9 knoy that, al

ttrc timuiissnaiog ot i"itfiin 72 hoirrs thorcafter,normal mail service has bson disruprd, then tho Notice

r"V 
""fV 

m sent (-or ro'ront) by dolivcry or ovornight courior'

(d) Any
attontion of whom a
Section 3.

I

',1

I

Dartv may changs its addrcss for servlco or tho narae of tho individual to the

!ild" ffi lu ruit UV *itton notico givoq to the othcr party in acoordancc with this

4. Arrlgnmont, Noithor this Agrooment nor Bny-9f thq right or gbligations tndcr this

egrecmeni uc ossigiable by the partioo hereto without the prio rvritton conscnt of fie othor partics

hereto.

36894938,3
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5. Benefit of Agreemont This Agroonont rrplacos and suporsodes fic Sldc Agrcemenf
dated as of the date hereof, among The Capclla Trusl AuVsrt U.K., AuVert Canada, Tolluris, and

Fernhope. This Agreement will enrue !o the benefit of and be bindiag upon thc partics.hereto and

their respective successors and permitted assigns.

6, Further Assurances. Each puty agrees that upon tho ruasonable rrnltron rcquost of the

other party, at any timg it will perform all acts and oxcgutt all documentt, including financing statcmonts

and sifiedulest as may be ncoessary or desirable to effect tho purpose of this Agrccmotrt or to b!frcr

cvidence the hmsactions contemplatcd by this Agree'ment;

7. Severabillty. If any provision of this Agrccment is detor-mined to bc invalid, illcgal or

unenforceabte by an arbitraior or any court of competont jlrrisdiction tlrat provision will bc scvcred frOm

this Agreement, and the rcmaining pmvisiong will remain in trll forco and orfFoa'

8, Governing Law. This Agroement ie govorncd by and will be constiuod in accordance

with fie taws of tho Provincc of Alberta and ths foderal laws of Canada applioablc therein'

9. Countcrlar.tr, This Agreemont may bs oxeoutod simultaneously_ ih- two 
- 
or- llore

*uot rprrf (and by eldtronlo mraos, itt-oluding by facsimilo or PDF oignatures), each of-which shall be

ao*ed to otigi*i*d all of whic'h, when takon togtther' constiflltc one- and the'samo documsnt' Tlo

signahue of ani party to any soubrpert shall be dcomcd a signatur" tg, and nray bo appcndod to, any othor

countErpatt

lsignduns Appgaron Follon'ing Pagtl

lw
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IN WITNESS WHEREOF, th pardos hercto havo orusod lhis Agnourmt b bo otowbd undcr rorl
bythoir duly authoriad representativc on or as oftho dag first abovcwritbt.

AIIVRT }{TNINC CROT'P INC

By:
Nrnor
Tltlol

AI'VNRT TdININC G'ROT}P

Bp
Nsn€6'
Tido:

XT,NNEOPELIMII1DI]:K

TH,I;[]RIS EOI.DING',S LIMITf,I'

LIMTIEI'

)1,^

/"t Z
VTll6irrurcrwr9f6x*r

CAPEIT/\ TINANCIAI., MANAGEIIIEN?
LIMITED

By: C\f, CROII? SERVICEII Llll[lrnlt' Itr
Corponlc lllnctor
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This is Exhibit “G” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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AGREEMENT CONCERNING LOANS AND RELATED MATTERS AMENDING 
AGREEMENT AND WAIVER 

THIS AGREEMENT is made as of the 27th day of February, 2019. 

AMONG TELLURIS HOLDINGS LIMITED, an English limited company ("Telluris"), 
CAPELLA FINANCIAL MANAGEMENT LIMITED, a business company organized under 
the laws of the British Virgin Islands ("Capella"), FERNHOPE LIMITED U.K., an English 
limited company ("Fernhope"), AUVERT MINING GROUP LIMITED, an English limited 
company ("AuVert U.K."), and AUVERT MINING GROUP INC., a corporation organized 
under the laws of the Province of Alberta ("AuVert Canada"). 

WHEREAS the Parties entered in an agreement entitled "Agreement Concerning Loans 
And Related Matters" dated December 7, 2018, as amended (the "Side Agreement") 
whereby AuVert Canada requested that Telluris arrange for one or more of Telluris' 
affiliates or another party to provide a CAD $1,500,000 loan (the "New Loan") to AuVert 
Canada and Telluris arranged for Capella to extend such loan subject to the terms and 
conditions of the Side Agreement; and 

WHEREAS the Parties wish to amend the Side Agreement upon and subject to the terms 
and conditions set forth in this Agreement Concerning Loans And Related Matters 
Amending Agreement and Waiver (this "Agreement"); 

NOW THEREFORE, in consideration of the payment ofTwo Dollars ($2.00) made by each 
party to the other, the mutual covenants and promises contained herein, and for other 
good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged by the parties hereto, the Parties hereby agree as follows: 

1. Definitions. Capitalized terms used but not otherwise defined herein shall have 
the meanings ascribed thereto in the Side Agreement. 

2. Recitals. The Parties hereby acknowledge, confirm and agree that the recitals to 
this Agreement set forth above are true in substance and fact and that the recitals 
form an integral part of this Agreement. 

3. Amendments to the Side Agreement. 

(a) Section 1 (iii) of the Side Agreement is hereby deleted in its entirety and 
replaced with the following: 

37501311.1 

"Section 1 (iii) 

No later than April 20, 2019, AuVert Canada will pay from the proceeds of 
the New Loan, the amount of US $480,000 to Telluris' affiliate, Fernhope, 
in repayment and full satisfaction of the two separate loans (one for US 
$100,000 and the other for US $380,000) totaling such amount that are 
owed at present by AuVert Canada to Fernhope (the "Fernhope Debt")." 

SGR/20694854.2 
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4 . No Other Changes. The Parties hereby ratify and confirm the provisions of the 
Side Agreement, and acknowledge and agree that the Side Agreement remains in 
full force and effect as amended in accordance with this Agreement 

5. Waiver. Telluris , Capella and Fernhope acknowledge that, notwithstanding the 
terms of the Side Agreement, as a result of this Agreement the Fernhope Debt is 
not now payable and waives any default under the Side Agreement as of the date 
of this Agreement. 

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto on the 
date set forth above. 

CAPELLA FINANCIAL MANAGEMENT 
LIMITED 

By: 

Per: 

CW GROUP SERVICES LIMITED, 
Its Corporate Director 

Fre eric Cuguen, Director 

' 

SGR/20694854.22 
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AUVERT Ml~UP INC. 

Per: ( '\ 

---· James Slade, Director 

SGR/20694854.23 
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This is Exhibit “H” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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Acknowledg
ement	and…

Acknowledgement	and	consent	re	assignment	
Fernhope-Capella	- 03.06.19-2
Thursday,	June	6,	2019 13:30
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This is Exhibit “I” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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This is Exhibit “J” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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This is Exhibit “K” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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This is Exhibit “L” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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GENERAL SEGURITY AGREEITIENT

THIS AGREEMENT made effective as of the 7h day of December, 2019,

BY:

AUVERT MINING GROUP lNC., a corporation incorporated
pursuant to the laws of the Province of ,Alberta (the 'Debtorr,),

CApELLA FTNANC|AL ;#;lr uMtrED, a bustness
company organized pursuant to the larrvs of the British Virgln,
lslands (the "Secured Party").

REGITALS:

A. The Debtor is indebted to the Secured Party; and

B. To secure the payment and performan@ of the Obligations (as defined below), the
Debtor has agreed to grant to the Sacured Party a security interest in the Collateral (as
defined below) in accordance with the terms of this Agreement.

NOW THEREFORE, for consideretion, the receipt and sufficiency of which are acknowledged
by the Debtor, the Debtor agrees with lhe SeourEd Party as follows:

ARTICLE I
INTERPRETATION

1.1 Definltion*

"Agreement" means this Securlty Agreement, including the racitals and schedules
hereto, as the same may be amended or replaced from time to time;

"Applicable Law" means atl current constitutions, treaties, laws, statutes, codes,
ordinances, official plans, orders, decrees, rules, regulations, and byJaws, whether
domestic, foreign or lnternatlonal'of any Govemmental Authority, and the common lawi

3589122'',3
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binding on, atfecting, relating or applicable to 'anfr'Pemon, proper{y'or matter refbned to

in the iontext in which such word is usad;

,'Business Day" means any day other than a day whioh is a Saturday, Sunday or other

day on which commercialbanks are closed in the Province of Alberta;

"Collateral" has the meaning set out in Section 2.'l;

"Event of Defaulf'means an event set'out ln Sectlon 6'11

,'Forco MaJeure" means acts of God, ftood, tire, earthquake, explosion, govemmenlal

actions, war, invasion or hostilities (whether war is declared or not), terrorlst threats or

acts, iiot, or other civil unreit, nailonal emergency, revolution, . insuffection,

epidemic, iockouts, strikes or other labour disputes, or telecommunication breakdown or

power outage;

,,GAAP" means generally accepted accounting prlnclples from time to time approved by

the Ghartered PrifessionalAccbuntants of Canada, or any successor entity, conslstently

applied;

,,Govarnmontal Authorlty''means any national, multi-national, federal, provincial, state,

municipal, local or other governm€nt, and any. agency,. authority, ,instrumentality'
regulaiory body, court, ceniral bank or other entity exerclsing executive, legis_lative,

jrji.iri, [*ing,'regulaiory or administrative powers or functions of or pertaining to

government;

,,Note,, m6ans that certain Promissory Note, daled on or about the date hereof, executed

by bebtor in favor of Secured Party in the origlnal princlpal amount of GAD $1,500,000;

"Obllgations" meane any and all obligalions, lndebtedness and liability of tha Debtor to

the Slcured party (including interest thereon) due under the Note present or futura,

direct or indirect, absolute or contingent, matured or not, extended or renewed,

wheresoever and howsoever incuned and any ultimate unpaid balance thereof and

*n"tner the same is from time to time reduced and thereafter increased or entirely

eiiinguished and thereafter incuned again. and whether the Debtor be bound alone or

with inolher or others and whether as principal or surety;

,'pa*y,, rneans either the Secured Party or the Debtor, and "Partlqt" means both of

them;

,,pPsA" means the Personal Property Secuity Aat, RsA 2000, c P-7; and,

"Side Agreemont" msans that certaln Agreement^Conceming Lg"!q and Related

Matters,latea on or about the date hereof, among Secured Party, Debtor and cerialn

other Parties thereto.

1,2 lnterPretation

ln thls Agreement:

(a) Unless speclfied otherwise, reference to a statute includes any regulations under

sucn stalute and refers to that statute and such regulations as they may be

amended or to any successor legisletion' L

i
,

I
I
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(b) The division into artlcles, sectlons, paragraphs and schedules and the insertion

of headings are for oonvenience of reference only and will not affect the

constructioln or interpretation of this Agreement. The words "hereto", nherein",

"hereof', "hereunde/i and similar expreSSlOnS refer to this Agreement and not tO

any particular portion of it, References to a Article, Sec'tion, Paragraplt.. or
Scirebub refer io the applicable article, section, paragraph or schedule of this

Agreement.

Words in the singular include the plural and vice ve6a, words in one gender

inClude all genders, and the words "in6luding", "inglgde" and "lnClUdes" mean

"including (or include or includes) without limitation"'

"Person" means an individual, a corporatlon, a limited liability company' en

unlimited liabili$ company, a partnership, a limited partnership, a trust, an

unincorporated organization, a joint venture, a joint stock company and any

Govemmental AuthoritY.

All the terms used in this Agrcoment without inltial capitals, which are definad in

the PPSA, have the same meanings in this Agreement as in the PPSA a$

applicable, and "Collateral" means the Collataral or any part thercof.

i

1

i

(c)

(d)

(e)

{,4 Currency

All references in this Agreement to dollars or to "$" are deemed tq,.be refarences to US Dollar
currency u nless otherwise specifically lndicated.

'1.5 Accounting Terme

All accounting terms not specifically defined in this Agreement, $d all .ac,coulting
determinationJand calculations, are to be interpreted and/or made in accordance wlth GAAP.

1.3 Schedulet

The following are the Schedules to thls,Agreement

Schedule '4" - Location of Oollateral

ARTICLE 2
SECURITY INTEREST

2,1 Grant of SecuritY lnterest

As general and continuing security for the payment and performance of the O-bligations, the
Deb]or hereby charges to the Secured Party as and by. yaY 9f a lixed and speciflc charge, and

hereby grants to the Secured Party a security lnterest (the "Securlty lnterest") in, all right, title

and intdrest which the Debtor now has or may hereafter hava in the assets, property and

undertaking of the kinds described below, including any such aslets, property or undertaking
acquired (by way of amalgamatlon or otherwise) after the date of thls Agreement (collec{ively,

the "Collateral"):

All present and after-acquired por,sonal propgr-ty" whether tangible oi intangible, togethel
wlth all proceeds thereof.

r:
I

-N
8GR/r955E?30.r \,/

71



-4-

2.2 Consent Requlred

The said charge and security interest udll not extend or apply to any contract' rlght' license or

other property or simitl,' 
-"li,i* 

ri tn. oeuioi, ir puisuant tb'm. iermi of such property: (l) such

charge requires tnr'iinrlr*;iih; omei plrtyintr.to jnd.such consent has not vet been

obtained; and {ii) such properg would 
"rt[t.lioitty 

terminati it it *tt part of the Gollateral

without such consent having been obtaintO, "i 
t"uid be.terminable at the option of the other

party thereto. Shouil;;il"d;rg" r1a t;-tltit' 
'lGie.t 

O.tome enforceabli, the Debtor will

stand possessed of JrllltJpttt]-.nO wif nofd'it in trust to assign the same to any Person as

requested bY the Secured PartY.

ln order that the full value of all such property may be realized for the benefit of the secured

party, the Debtor will ;ake iommerciairv [asi,naule efforts to obtaln all necessary consents to

the i"rrclusion of such property in the Collateral'

2.3 Attachment

The security interest created by this Agreement witl attach when this Agreement is signed by the

Debtor with respect t;;llli;# of Coliaterailn tfti.f, the Debtor has rights at that moment' and

wiil attach to att othei coirai"iar immeciateiy upon tni oebtor acqui{nu any rights therein and

the parties do not intend to postpone *re atiacnment of any securiiy intiresi granted under thie

Agreement.

ARTICLE 3

REPRESENTATIONS & WARRANTIE$

3.1 RepresentatlonsandWarrantles

The Debtor hereby represents and wanants to the securEd Party that:

(a) Status: lt ls a corporation, duly incorporated, and validly exlstlng underthe laws

of Alberta,

lhr Authoritv: lt has allnecessary corporate powor, authority, and capacity (l) to ownlv/ 
iffi.-ri.,'-in.rraing the Cbtlateral; (ii) to carry 9n b99jne_9s as presently

"onOurtrOi 
anO tiiii to enter into and carry out its obligations under lhis

Agreemeni and to grant the Security lnterest'

tc) Due Authortzatlon., E,tq,:. This Agreement has been duly authorized by all

nece$Til?-rpora-te rction of the Debtor and constitutes a valid and legally

UinOtns-oOtiLaiion of the Debtor, enforceable against it ln. accordance with its

terms 
" erce-pt as may be limited by applicable bankruptcy, insolvenoy,

moratorium, and other simllar laws affecting creditors'rights-generally and except

that specific performance, injunctions and other equitable remedies may be

grante'd onfy ii.t the discretion of the court, The making and performance of thiE

Agr""r;t witt not result in the breach of, constitute a default under, or result in

the creation of any encumbrance or any other rights of others upon any prop.e.ry

of the Debtor pursuant to, any agreement, indenture or other instrument to whlch

the Debtor is i party or Uy wtrlch the Debtor or any of its property may be bound

or affec'ted'

(d) Location of Qhief ExecutivF Offce al$ Nanle; The chlef executive office of the

, Alberta TOL 0A0 and the full lEgal

soR 19658730.4
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name of the Debtor ls AuVert Minlng Group lns, The'Debtor has no other neme

or trade name.

(e) Tiile: All of the Collateral is, or when the Debtor acquires any rlght, title o.r

interest therein, will be, the sole property of the Debtor, free and clear of all

encumbrances and adverse claims.

(D Location of Coilaterql All places of .gny _Collateral that l8 tangible personal

prope*y ls located at ihe locatlons specilied ln Schedule "A".

All representations and warranties of the Debtor made in lhis Agreement orjn any certificate or

other document delivered by or on behalf of tho Debtor to or for the benefit of the Secured Party

are material, shall survive and shall not merge upon the executlon and delivery of lhis

Agreement and shall continue in full force and effect. The Secured Party sfiall be deemed to

hive relied upon such representations and warranties notwithstanding any investlgation made

by or on behalf of the Secured Party at any time.

ARTICLE 4
COVENANTS

4.1 Covenants

The Debtor agrees with the Secured Party that lturiih

(a) (i) maintain its corporate or other existence in good slanding under the laws of its
jurisdiction of lncorporation or organization; (ii) continue to conduct its business-substantially 

as now conducted; and (iii) do, or cause to be done, all things
necessary to keep in full force and effect all permits and all properties, rights,

franchises, licenses and qualifications to carry on lts business in alljurisdictions
where such business is currently being canled on;.

comply with all Applicable Law in the conduct of itg businEss including those
relating to quotas, licensing, privacy, employment and labour matters, pension
and environmental laws and obtain all required permits and authorizations
required in the conduct of its business and maintain them and all material
contracte ln good standing;

permlt the $ecured Party and its agents and representatives to examine the
books of accounts, financial records and reports of the Debtor relatlng to the
Collateral wherever and however such data may be stored and to have
temporary custody of, make copies of and take extracts from such booke,
records and reports, and to examine the Collateral and review and copy any and
all information and data relatlng to the Collateral, or to any related transactlons,
wherever and however such information and data may be stored and to make
enquiries regarding all of the same, and any expenses of the Secured Party
incuned in so doing will be added to the Obligations pursuant to Section 4.1(n);

maintain, use and operate the Gollateral so as to preserve and protect the
Collateral and the incomes and profits thereof, ordinary wear and tear excepted;

keep proper books of account and recotds, wlth respec't.to its:businoss and lhe
Collateral, in accordance with GMP;

(b)

(c)

(d)

.(e)

rSoR/teo5Ezso.4
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(f)

(g)

- 6.-

keep the Collateral free and clear of all encumbrances and edverse claimsi

whether ranking in priority to, parl passu wlth or subsequent to the charge and

security interest granted by this Agreement;

bear the sole risk of any loss, damage, destructlon Or confiscation of or to the

Collateral during the Debtor's possession of the Collateral or otherwise. Thc
Debtor shall maintain insurance on all of the Collateral with reputable insurerg'

including all-risk property insurance, and with such coverage and against.such
loss or lamage tb ttie full insurable value of such property. All such policies of
insurance shill provide that such insurance coverage shall not be changed or
cancelled excepi on at least thirty (30) days' prior written notlce to the $ecured
Party.

immediatoly notify the Secured Party ofi'

(i) the details of any claim or litigation affectlng the Debtor or the Collateral,

including the right of any Person to go into, collect or seize possession of

the Collateral by means of any legal process;

(ii) the details of,any materlal acquisition of Collatonl;

(iii) any loss of or damage to Collateral;

(iv) any materialchange in the Collateral listed ln Schedule "A';

and the Debtor will; atjts own expense, defend the Gollateral against any and all

such claims;

not sell, dispose of, assign, @nvey or othenilise transfer any of the Gollateral, or

any rights thereunder.

deliver to the $ecured Party prornptly upon reguest:

/t) the orioinals of any chattel PdP€l', negotiable documents, instruments and\./ 
documlnts of title relatlng to the Collateral (duly endoraed in blank, if so

reguested);

(ii) alt poliaies and oertificatee,ofinsurance relating lo the Collateral; and.

fiil) copies of all contracts and all other agreements, licenses, permits and

consents relating to the Collateral;

oav all rents, taxes, rates, assessments and other charges lawfully, irnpOs,ed'on

ind oeotor or the Collateral when the samc are due and payable;

reimburse the Secured Party for all coets and exponses, including receive/e

costs and expenses, and including reasonable legal fees and expenses incuned

UV tft" SecureO Party or any receiver in connection with the enforcement of thls

Rlreement, including those-arising in connection with the realization, disposition

of] retention, prote&ion or colleition of Collatoral, and any euch costs and

expenses will be added to the Obligations; and

not, without glving at least 30 days' prior written notice to the Secured Party' (l)

.nrng" its 'nam6 as it appears ln official filings in the jurisdiction of its

:

I

,1

I
i
I
1

(h)

0

(k)

(rn)

(n)

(o)
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organization; (il) change the Jurl$diction in whlch ile registered office or chlef
executive office is located, or lhe location of its books and records; (iil) change
the type of entity that it is; (iv) change its jurisdlction of formation or organization;
or (iv) change the location of any of the Collateral from the locatlon set out ln
Schedule "A".

ARTICLE 5
RIGHTS & OBLIGATIONS OF THE PARTIES

5,{ Payment Notlflcatlon; Proceede Held in Truct

Upon the occunence of an Event of Default:

(a) the Secured Party may notify any parties obligated on any of the Collateral to
make payment to the Secured Party of any amounts due thereunder; and

(b) any payment or other proceeds received by the Debtor trom any party obllgated
on anf of the Collateral will be received by the Debtor in trust for the Secured
Party, must be segregated from other propefi of the Debtor, and must be pald

over or delivered to the Secured Party.

6,2 Performance of Dutiel

Notwithstanding any provision of this Agreement, the Debtor will remain liable to observe and

perform all obligatiohs under or relatlng.loany oflhe Collateral, and the Secured Party will have

ho such obligalions. Upon the Debto/s failure to perform qny of lts dutles hereunder or wlth

respect to th6 Collateralthe Secured Party may, but.will not be obliged to, perform any or all of
suih duties, without waivlng any rights to enforce this Agreemont, and the costs and expense5

incuned by the Securod Party in so doing will be added to the Obligations pursuant to
Section a.1(n).

ARTICLE 6
EVENTS OF DEFAULT & REIJIEDIES'

6.1 Eventr of Default

The happening of any of the following events that have not been-cured by the Debtor within

.iXV iOOi dayJof occunence of the event constitutes an event of default hereunder

(a) the non-payment when due of all'or any part of the obligations;

(b) any representation or wananty made by the. Debtor under thls Agreement ls false
or inisieading in any material respect as of the date made;

(c) any breach by the Debtor of any torm of this Agreoment, thc Notc or the Side

Agieement (oi any breach of any of the terms. oJ the Side Agreement.by any .of
thi other parties thereto (other than Telluris Holdings Limited or Fernhope U.K.

Limited));

(d) the Debtor is an insolvent person within th-e- mcaning of the Bankruptcy anQ

lnsolvency Acf (Canada) or commits or threatens to commlt any act of
bankruPtcY;

I

I
i

i
I

SGRTI

75



- $r-

(e)

0)

9,2 Remedles

commencement of any proceedlng or the taklng of eny step by or against th6.
Debtor for any relief under Applicable Law relatlng to bankruptcy, lnsolvency,
reorganlzatlon, arrangement, or for the appointment of one or more of a trustee,
receivor, recelver and manager, custodlan, liquidator or any other Person wlth
similar poworu with respect to the Debtor or the Collateral or any part thereof;

the Collateral or any part thereof is selzed or otherwlse attached by anyone
pursuant lo any legal procesa, and the same ls not released withln the shorter of
a period of 15 days and 10 days less than such perlod as would permit such
properly or any part thereof to be sold pursuant thereto;

the institutlon by or agalnst the Debtor of any formal or informal proceeding for
the dissolution or liquidation or settlement of clalms agalnst or winding up of'
affairs of the Debtor;

if the Debtor defaults under any agreement with respect to any obligation to any
Persons other than the Secured Party, if such default has resulted, or may result
with notice or lapse of tlme or both, in the acceleration of any such obllgation or
the right of such Person to realize upon any Collateral;

if the Secured Party has commercially reasonable grounds for belleving that the
prospect of payment or performance of the Obligations is or is about to be
impaired or that the Collateral is in danger of belng lost, damaged or confiscated,
or of being encumbered by the Debtor or seized or otherwise attachcd by any
Person pursuant to any legal process; or

if, other than as result of a Forcc MaJeure, the Debtor coas€ll to carry on
business for a period of sixty (60) coneecutivc days. For clarity, the Debtor shall
not have the obligation to cure a default as a result of this Sectlon 6.1O until after
the period of sixty (60) days of c€seation of business has occuned,

..

..:

i

l
'i
I

i
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(CI

(g)

(h)

(i)

Upon the occunence of an Event of Default, tho securl! hereby grante_d wlll lmmedlately

bacome enforceable, the obligation, if any, of the Secured Party to extend further credit to the

Debtor will cease, and the $ecured Party may, in its sole discretion, forthwith or at any timc

thereafter: (i) declare any or all of the Obligations nol th.en due and payable to be immedjately

due and pay'aUte and, in such event, such Obligatlons wlll ba forthwith due and.payable without

notice, piesentment, protest, demand, notioe of dishonour or any other demand or notlce, all of
which are expreesly waived; and (ii) exerclse any right or remedy provided by law or by equl$,
including any one or moro of the folloWlng rights and remedlas:

(a) requlre the Debtor, at lhe Debtot't 6xpenoe,.to aeeemble the Collateral and
deliver or make the Cotlateral avallable.at a place or places deslgnated by the
Secured PartY;

(b) enter any premises whers the Collateral may be sltuate and tako,possesslon of '

the Collateral by any method permltted by Applloable Law;

(c) repair, process, modify, complete, lease or otherwlse dealwlth the Collateral and
prepare for the disposition of lhe Collatoral, whether on tho premises of the
bebtor or otherwise and take such steps as lt conslders desirable to malntaln'
preserye or Protect the Collateral;

Bo'/rg56s7ooi4 
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(d) setl and disposo of any or all of the Collateral at publio auction, by public or
private tender, by private sale or by lease at such time and on such terms and

conditions as to bredit or otherwlse and as to upset or reserve bid or price, and

as to method of payment whether by way of defened payment or otheruise, as

the Secured Party in its sole discretion determines;

(e) file such proofs of claim or other documents as mey be necessary or.desirable to

have its claim lodged in any bankruptcy, winding-up, liquidation, dissolution or
other proceedings (voluntary or otherwise) relating to the Debtor;

0 pay or discharge any charge, encumbrance, lien, adverse claim or securi$
intlrest claim in the Collateral or pay any claim to prior payment by any Person

and the amount so paid will be added to the Obligations pursuant to,

Section 4.1(n);

(g) exercise any of the powers or rights incident to ownership of the Gollateral; or

(h) at its option, and to the extent and in the manner provided.ly Applicable Lau
retain att or iny part of the Collateral ln satlsfactlon of the Obligations or any part

thereof.

6.3 Appointment of Recelver

lf the Secured Party is entitled to exercise its rights and_ remedies in accordance with

Se.tion 6.2 hereol ii may take proceedings in any court of competent iurisdiction for the

"ppoint*unt 
of a receivei (whicli term will include an interim reoeiver and a receiver and

ilrn"g"rioi the collaterat oi may by appolntment in writing appoint any Person to be a receiver

of tnJcdrrrteral and may remove any receiv€r so appointed and appoint another in his stead;

;;J ;"t;;ct receiver lwnetner couri appointed or appolnted ln writing by the Secured Pqrly)

witt nau! all the powers'of the Secured Party set out in Sec-tion 6.2. Any such receiver will be

;;;;d tfre ageit of the Debtor and the Secured Party will not be in any way responsible for

iny misconduit or negligence of any such receiver'

6.4 Proceedg of DisPoeitlon

Any proceeds of any disposition of any Collateral may b9 applled by the secured Party towards

i# p.yrr;i of the botisiations in such order of application as the secured Party may from time

ioii[iJ.r*rt. lf the disp-osition of the Collateral fails to satisfy the Obligations, the Debtor will be

i;bb t tt any deficiency to the Secured Party on demand'

6.5 ApPointment as AttorneY

The Debtor hereby irrevocably constitutee and appoints -the Secured- Party 1d each of its

"in."" 
ni,roing office from time to time as the true and lawful attorney of the Debtor, with power

oi ,ru.titrtion- in tne name of the Debtor, such appointment to become effective upon tho

;il;;;il of an rveni or Defautt, to perform all acts and execute all documents as may be

;;;;;J;;t oi oesirruie io etfect ihe 
'purpose 

oJ. tlis Agreement or to better evidence tha

transactions contemftated by this Agrbement with the right to uee the name of the Debtor

*hui.u*t and whenever it may be necessary or expedient'

The Debtor hereby acknowledges that the power of attorney granted pursuant to this sectlon is

inevocabte (until olsc-h;igr oiin" security interest hereundirl and constitutes a power coupled

*iir.., ,n iniri"rt. tre oJntor nereby ratifles and agrees to ratify all acts of any such attorney

done in aocordancs with this sec'tion.

{
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7.1 Notice

(a)

- to.

ARTICLE 7
GENERAL

Capella Financial Management Limited,
c/o CW Partners
23 Grand Rue
1204 Geneva
$witzerland
Attention: Frederic Cuguen

i

I

I

I

I
{
I

Any notice, direction or other communlcation required or contemplated by any
prwision oi tnis Agreement (a "Notice") will be in writing and given by personal

delivery, by registered mail or by ovemight courier and addressed:

(l) in the oase of a Notice tothe Secured Party, at'

and

Telluris Holdings Llmited
c/o 1610 Frank Akers Road
Anniston, Alabama 36201
Attention: James Allen

(ii) lnthe case of a Notice t6'the Debtilr, dt:

AuVert Mining GrouP Inc.
c/o Miller Thomson LLP
3000, 700 - th Ave. SW
Calgary, Alberta, Canad,?
TzP 3V4
Attention: Rhea $olis

(b) AnY Notice:

(0 delivered before 4:30 p.m. local tlme on a Buslness Day will be deemed

to have been received on the date of delivery and any Notice delivered

after a:gg p,m. tocal time on a Business Day or delivered on a day other

tnan a gliiness Day, will be deemed to have been received on the ne$

Business DaY.

(li) mailed will be deemed to have been received 72 hours after the date it is

postmarieO, provided.that if the day on wJtich the Notlce is deemed to

nrve 
'Oe"n'riceived is not a Business Day, then the Notice will be

deemedtohavebeenreceivedonthenextBusinessDay'

(c) lf the Party sending the.Notice knows or might reasonably be expected to know

that, at tne tiielii"noing or *ithin 72 hou6 thereafier, normal mail service has

been disrupd;,i'h;;'tt"-Notice may only be sent (or re-sent) by de1very or

overnight courler.

,8GRA95€!tt0*
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(d)

-'f1''-

Any Party may chango its address for service or the name of the individual to the

attintion of whom 
"'ruotitE 

is to be sent by written notice given to the other Party

in accordance with this Seotion 7.1'

7.2 Dbcharge

Thls Agreement and the charge and security interest granted hereby rylll .p" satisfled and

discharged by the Secured Party, in *f"toiJ" or in pa{, by paymeni of all or part of the

Obligations.

7.3 Care of Collateral

ln the holding of the collateral, the secured Party is only boud to exercise the same degree.of

care a$ it woutd er"r.is" with respect to similariropedl of its own of similar value held in the

same place. rne secuied Fartv *ilt be deemed tb nive 
-exercised 

reasonable care with respect

to the custody anO jreservation of the Collateral if it takes such action for that purpose as the

Debtor reasonably requests in writing, but failure of the Secured Party lo comply with any such

request will not ofitsetf be deemed a failure to exercisE reasonable care'

7,4 Amendment and Walver

This Agreement may only be amended by written agreement signed.by each Party hereto. Any

"rrlu"r"or 
rny ptovision oi nis ngreemenf wilt be effective ong if it is in writing anq signed by the

pirty to oe 
'oilund tnereuy. anti'only in the specilic instancre and for the specific purpose for

whiifr it has U"en iiven.''No f"ilrt" on the part of any Par$ to exercisel ?F .ry delay in

"i"i.i"ing, 
any right-under this Agreement will operate as a waiver of such_righ!. Ip single or

;;'{;i;ffcisl ofiny such right frifi preclude any further or other exercise of such right.

7.5 Walver bY Debtor

For the purposes of this Agreement, and lo the extent permitted by Applioable Law, the Debtot:

;;;"by *iiu"r the benefit-of all provisions of any Applicable_Law whlch, now or in the future,

woutd'in any manner restrict or limit the rights of the secured Party.

7.6 Entlre Agreement

This Agreement, the Note and the Side Agreement (and any other instrument evidencing debt

o*.0 dV the Debtor to the Secured Party) constitutes the entire agreement between the Partles

i.irtlng'to the subJect matter hereof and supersedes all prior agreements, understandings. and

discusiions, whether oral or written. Thore are no representations, wananties, conditions,

covenants or other agreements, express or implied, collateral, statutory or otherwise, between

the parties in connedtion with the subject matter of thls Agreement, except as specifically set

forth herein. This Agreement replaces and supersedes, the General Security Agreement, dated

as of the date hereoi executed by the Debtor in favor of The Gapella Trust.

7,7 Asglgnment

Neither this Agreement nor any of the rights or obllgatlons under thls Agreement,are asslgneble
by the Debtor without the priorwritten consent of the Secured Party.

7.8 Benellt of Agreement

Thls Agreement will enure to the benefit of and be binding upon the Fartles and their respedive
succossors and permltted asslgns.

I
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7.9 Further Assurenceg

Each party agrees that upon the reasonable written requeat of the other Party, at.any time, it wlll

perform ait aits and execute all documents, including flnanclng statements.al! schedules, as

inay Ue necessary or aeiiraOt" to effect the purpose of tnn Agreemant or to better evldence the

transactions contemplated by this Agreement,

7..l0 Remedies

The rights and remedies of the Secured Party under this Agreement are cumulatlve and are ln

additioin to, and not in substitution for, any rights or remedies provlded by law or by equity' and

any single or partial exercise by the Secuied Party of any rlght or remedy for a default or breach

of any lerm, covenant, condition or agreement contained in this Agreement..does not waive,

atter, affect or prejudice any other rig'irt or remedy or other rlghts or remediee to which the

Secured Parly may be Entitled for such default or breach.

7.11 Severablllty

lf any provision of this Agreement is determined to be lnvalid, lllegal or unenforceable by.al
arbitr'ator or any court if competent Jurisdiction, that provision wlll be severod from this

Agreement, and the remaining provisions will remaln in fullforca and effect.

7.12 Time of Esgence

Time is of the essence in this Agraementi

7,13 Governing Law

This Agreement is governed by and will be construed in accordance with the laws of the

ProvinJe of Alberta anO tne federal laws of Canada applicable therein.

7.11 Copy of Agreement

The Debtor acknowledges havlng received an executed copy of this Agreement and, to the
extent permitted by Applicable Law, waives any right it may have to reoeive a. financlng
statement, financing change statement or verification statement, or copy thEreof, relating to it.

lN WITNESS WHEREOF the Debtor hae €xecuted thirAgreement.

I
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AUVERT

Fer:

GROUP

James

Presldent
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SCHEDULE ''A"

Location of the 0ollateral

r 402086 81 Street East, Aldersyde, Alberta, Canada TOL OA0

. Republic of Colombia, South America
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This is Exhibit “M” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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This is Exhibit “N” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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GENERAL SEGURITY AGREEMENT

THIS AGREEMENT made effective as of the 29th day of October, 2A18,

BY:

AUVERT MINING GROUP lNC., a corporation lncorporated
pursuant to the laws of the Province of Alberta (the "Debtor"),

- in favour of-

FERNHOPE LIMITED U.K., an English limited company (the

"secured PartY")

RECITALS:

A. The Debtor is indebted to the Secured Part$ and

B. To secure the payment and performance of the Obligations (as defined below),

Debtor has agreed to grant to the Secured Party a security interest ln the Collateral

defined below) in accordance with the terms of this Agreement.

NOW THEREFORE, for consideration, the recelpt and sufficiency of which are

by the Debtor, the Debtor agrees with the secured Party as follows:

ARTICLE 1

INTERPRETATION

1.1 Definitions

,'Agreemenf' means this Security Agreement, includlng the recitals and

heieto, as the same may be amended or replaced from time to time;

"Appllca ble Law" means all current constitutions, treaties, laws, statutes,

ordinances, otficial plans, orders, decrees, ruleg, regulations,
ntalAuthority

and by-laws,

domestic, foreig n or international of anY Governme
bindlng on, affecting, relating or applicable to any Person, property or matter

in the context in which such word ls used;

,'Business Day" means any day other than a day which is a Saturday, Sunday or

day on which cimmercial banks are closed in the Province of Alberta;

"Collateral" has the meaning set out in Section 2.1;

"Event of Defaulf' means an event set out in Section 6.1;

"GAAP,' means generally accepted accounting prlnciples from time to time

tne Cnartered Pr6fessional Accountants of Canada, or any successor entity,

applied;

es

r
, and the common

to

by

scFyl941
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"Governmental Authority" means any national, multi-national, federal, provincial,
municlpal, local or other government, and any agency, authority,
regulatory body, court, central bank or other entity exercising executive,
judicial, taxing, regulatory or admlnistrative powers or functions of or pertaining
government;

"Note" means that certain Promissory Note, dated on or about the date hereol
by Debtor in favor of Secured Party in the orlglnal principal amount of US $380,000;

"Obllgations" means any and all obligatlons, indebtedness and liability of the
the Secured Party (including interest thereon) present or future, direct or
absolute or contingent, matured or not, extended or renewed, wheresoever
howsoever incurred and any ultimate unpald balance thereof and whether the
from time to time reduced and thereafter increased or entlrely extlngulshed
thereafter incurred again and whether the Debtor be bound alone or with
others and whether as principal or surety, and including, without limitation,
indebtedness or amounts due under the Note;

"Parg/" means either the Secured Party or the Debtor, and "Partles" means
them; and

"PPSA" means the Personal Property Security Ac[ RSA 2000, cP-7.

'|..2 lnterpretation

ln this Agreement:

(a) Unless speclfied otherwise, reference to a statute includes any regulatlons
such statute and referc to that statute and such regulations as they m

amended or to any successor legislation.

(b) The divislon into artlcles, sections, paragraphs and schedules and the
of headings are for convenience of reference only and will not affect
construction or interpretation of this Agreement. The words "hereto",
"hereof', "hereunde/' and similar expresslons refer to thls Agreement and
any particular
Schedule refer
Agreement.

portion of it. References to a Article, Section, Parag
to the applioable article, section, paragraph or schedule of

(c) Words in the singular include the plural and vice versa, words in one
include all genders, and the words "including", "include" and "includes"
"includlng (or include or includes) without limltation".

(d)

All the terms used in this Agreement wlthout initial capitals, whiqh are

"Person" means an individual, a corporation, a limited liabllity company,

unlimited liability company, a partnership, a limlted partnership, a trust,

unincorporated organization, a joint venture, a jolnt stock oompany and

Governmental Authority.

the PPSA, have the same meanings in thls Agreement as in the P
applicable, and "Collateral" means the Collateral or any part thereof-

(e)
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1.3 Schedules

The following are the Schedules to this Agreement:

Schedule '4" - Location of Collateral

1,4 Currency

All references in this Agreement to dollars or to "$" are deemed to be references to U$
currency unless otherwise specifically indicated.

1.5 Accountlng Terms

All accounting terms not specifically defined in this Agreement, and all accou
determinatlons and calculations, are to be interpreted and/or made in accordance with GfiAP

ARTICLE 2
SECURITY INTEREST

2.1 Grant of SecuritY lnterest

eneral and continuing securitYAsg for the payment and performance of the Obligations,

Debtor herebY charges to the Secured PartY as and by way of a fixed and specific charge,

hereby grants to the Secured PartY a securitY interest (the "Security lnterest") in, all right,

and interest whlch the Debtor now has or may hereafter have in the assets, property

undertaking of the klnds described below, lncluding any such asgets, property or u

acquired (by waY of
the "Gollateral"):

amalgamation or otherwise) after the date of this Agreement

All present and after-acquired personal property, together with all proceeds thereof.

Consent Requlred

The said charge and securitY lnterest will not extend or apply to any contract, rlght,

other propertY of slmilar nature of the Debtor, if pursuant to the terms of such property: (i)

charge requlres the consent of the other PartY thereto and euch consent has not yet

obtained; and (ll) such propertY would automaticallY terminate if it was part of the Co

without such oonsent having been obtained, or would be terminable at the option of the

party thereto. Should such charge and securitY interest become enforceable, the Debtor

stand possessed of such proPertY and will hold it in trust to assign the same to any

requested bY the Secured Party.

ln order that the full value of all such ProPertY may be reallzed for the benefit of the

Party , the Debtor will make commerclally reasonable efforts to obtain all necessary conse

the incluslon of such property ln the Collateral.

2.2

2,3 Attachment

The securitY interest created bY

Debtor with resPect to all items
witl attach to all other Collateral immediatelY uPon the DEbtor acquiring anY rights

the Parties do not intend
Agreement.

of any security interest granted under

this Agreement will attach wtren this Agreement is

of Collateral ln whlch the Debtor has rlghts at that

to postpone the attachment

sGRlt941
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ARTIGLE 3
REPRES ENTATIONS & WARRANTIES

3.1 RepresentatlonsandWarranties

The Debtor hereby represents and warrants to the Secured Party that:

(a) Status: lt ls a corporation, duly incorporated, and validly existing
of Alberta.

(b) Authoritv: lt has all necessary corporate power, authority, and
its assets, including the Collateral; (ii) to cany on bus
conducted; and (iii) to enter lnto and carry out its
Agreement and to grant the Security lnterest.

(c) Due Authorization. Etc.: This Agreement has been duly
necessary corporate action of the Debtor and constitutes a
binding obligation of the Debtor, enforceable against it in
terms except as may be limited by
moratorium, and other similar laws affecting

applicable ban
creditors'ilghts g

that specific performance, injunctions and other equitable
granted only in the discretion of the court. The making and
Agreement will not result in the breach of, constitute a defau
the creation of any encumbrance or any other rights of others u
of the Debtor pursuant to, any agreement, indenture or other i

the Debtor is a party or by which the Debtor or any of its
or affected.

Location of Chief Executive Office and Name: The chief(d)
Debtor is at 402086 81 Street East, Aldersyde, Alberta TOL 0A0
name of the Debtor is AuVert Mining Group lnc. The Debtor has
or trade name.

(e) Title: All of the Collateral is, or when the Debtor acquires
interest therein, will be, the sole property
encumbrances and adverse claims.

of the Debtor, free

(f) Location of Collateral: All places of any Collateral that is
property is located at the locations specified in Schedule ''A".

All representations and warranties of the Debtor made in this Agreement ori
other document delivered by or on behalf of the Debtor to or for the benefit of

are material, shall survive and shall not merge upon the execution and

Agreement and shall continue ln full force and effect. The Secured Party sh

have relied upon such representations
eiured Party at

and warranties notwithstranding any

by or on behalf of the S any time.

the I

with its
insolve DCY,

any property
to which

be bound

office of the
the full legal
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right,
clear

or
all

personal
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made
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title
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ARTICLE 4
COVENANTS

4.1 Govenantg

The Debtor agrees with the Secured Party that it will:

(a) (i) maintain its corporate or other existence in good standing
jurisdiction of incorporation or organization; (ii) continue to
substantially as now conducted; and (iii) do, or cause to
necessary to keep in full force and effect all permlts and
franchises, licenses and qualifications to carry on its business in
where such business is currently being canied on;

(b) comply with all Applicable Law ln the conduct of its buslness
relating to quotas, licensing, privacy, employment and labour
and environmental laws and obtain all required permlts and
required in the conduct of its buslness and malntaln them
contracts ln good standlng;

(c) permit the Secured Party and lts agents and representatives
books of accounts, financial records and repoils of the Debtor
however such data may be stored and to have temporary
copies of and take extracts from such books, records and
examine the Collateral and review and copy any and all
relating to the Collatoral, or to any related transactions,
such information and data may be stored and to make enquiries
the same, and any expenses of the Secured Party incuned in
added to the Obligations pursuant to Section 4.1(n);

maintain, use and operate the Collateral so as to preserve
Collateral and the incomes and profits thereof, ordinary wear and

keep proper books of account and records, with respect to lts
Collateral, in accordance with GMP;

keep the Collateral free and clear of all encumbrances and
whether ranking in priority to, pari passu with or subsequent to
security interest granted by this Agreement;

bear the sole risk of any loss, damage, destructlon or
Debtor's possesslon of the Collateral or

(d)

(e)

(0

(g)
Collateral during the
Debtor shall maintain insurance on all of the Collateral wlth
lncluding all-risk property insurance, and with such coverage a

loss or damage to the full insurable value of such property. All
insurance shall provide that such insurance coverage shall not
cancelled except on at least thirty (30) days' prior written notice
Party.

immediately notify the Secured Party of:

(i) the details of anY
including the right

claim or litigatlon affecting the Debtor
of any Person to go lnto, collect or

(h)

the Collateral by means of any legal process;

sGR/'19413313,2
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(iD the details of any material acquisition of Collateral;

(iiD any loss of or damage to Collateral;

(iv) any material change in the Collaterallisted ln Schedule 'A

and the Debtor will, at its own expense, defend the Collateral
such claims;

(i) not sell, dispose of, assign, convey or otherwise transfer any of
any rights thereunder.

(k) deliver to the Secured Party promptly upon request:

the originals of any chattel paper, negotiable documents,
documents of title relating to the Collateral (duly endo
requested);

all policies and certiflcates of insurance relating to the Co

(iii) copies of all contracts and all other agreements,
consents relating to the Collateral;

(m) pay all rents, taxes, rates, assessments and other charges
the Debtor or the Collateralwhen the same are due and payable;

(n) reimburse the Secured Party for all costs and expenses, in
costs and expensesr and including reasonable legalfees and
by the Secured Party or any recelver ln connection with the
Agreement, including thoEe arising in connectlon with the
of, retention, protection or collection of Collateral, and any
expenses will be added to the Obligations; and

(o) not, without giving at least 30 days' prior written notice to the
change its name as it appears in officlal filings in the
organization; (i i) change the jurisdictlon in whlch its registered
executive office is located, or the location of its books and
the type of entity that it ls; (iv) change its jurlsdiction of formation
or (iv) change
Schedule'A".

the location of any of the Collateral from the

(D

(ii)

ARTICLE 5
RIGHTS & OBLIGATIONS OF THE PARTIES

5.1 Payment Notificationl Proceeds Held ln Trust

Upon the ocourrence of an Event of Default:

the Secured Party may notify any parties obligated on any of
make payment to the Secured Party of any amounts due

(b) any paYment or other proceeds received by the Debtor from

(a)

on any of the Collateral will be received by the Debtor in trust

scFv19413313.2
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Party, must be segregated from other property of the Debtor,
over or delivered to the Secured Party.

6.2 Performance of Duties

Notwithstanding any provision
perform all obligations under or
no such obligations. Upon the Debto/s failure to perform any of lts duties
respect to the Collateral the Secured Party may, but will not be obliged to,

rights to enforce this Agreement, and thesuch duties, with
incurred by the
Section 4.1(n).

out waiving any
Secured Party in so doing will be added to the

ARTICLE 6
EVENTS OF DEFAULT & REMEDIES

6.1 Events of Default

The happening of any of the following events constitutes an event of default

(a) the non-payment when due of all or any part of the Obligations;

(b) any representation or warranty made by the Debtor under thls Ag
or misleading ln any material respect as of the date made;

(c)

(d)

any breach by the Debtor of any term of this Agreement or the

the Debtor is an insolvent person wlthin the meanlng of the
Insolvency Acf (Canada) or commits or threateng to
bankruptcy;

commencement of any proceeding or the taking of any step(e)
Debtor for any rellef under Applicable Law relating to bankru
reorganization, arrangement, or for the appointment of one or
receiver receiver and manager, custodian, liquidator or any
similar powers with respect to the Debtor or the Collateral or any

(f) the Collateral or anY
pursuant to any legal

part thereof is seized or othenplse
process, and the same is not released

a period of 15 days and 10 days less than such period as
property or any part thereof to be sold pursuant thereto;

(g) the lnstitutlon bY or agai nst the Debtor of any formal or
the dissolutlon or liquid
affairs of the Debtor;

ation or settlement of clalms against

(h) if the Debtor ceases or threatens to cease to carry on

agrees to make a bulk sale of assets without complying with

if the Debtor defaults under any agreement wlth respect to any

Persons other than the Secured Party, lf such default has

with notice or lapse of tlme or both, in the acceleration of
the right of such Person to realize upon any Collateral; or

(i)

any

sGRfiS413313,2
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CI) if the Secured Party has oommeroially reasonable grounds for
prospect of payment or performance of the Obligations ls or
impaired or that the Collateral is in danger of being lost, damaged
or of being encumbered by the Debtor or seized or otherwlse
Person pursuant to any legal process.

6.2 Remedles

Upon the occurrence of an Event of Default, the securi$
become enforceable, the obligation, if any, of the Secured Party to extend
Debtor will cease, and the Secured Party may, in its sole discretion, forthwith
thereafter: (i) declare any or all of the Obllgations not then due and payable to
due and payabte and, ln such event, such Obligations will be forthwith due and
notice, presentment, protest, demand, notice of dishonour or any other demand
which are expressly waived; and (ll) exerclse any right or remedy provided by
including any one or more of the following rights and remedles:

(a) requlre the Debtor, at the Debto/s expense, to assemble the

(b)

deliver or make the Collateral available at a place or places
Secured Party;

enter any premises where the Collateral may be situate and
the Collateral by any method permitted by Applicable Law;

(c) repair, process, modify, complete, lease or otherwise dealwlth
prepare for the disposition of the Gollateral, whether on the
Debtor or otherwise and take such steps as it conslders
preserve or protect the Collateral;

(d) sell and dispose of any or all of the Collateral at public
private tender, by private sale or by lease at such time and on
conditions as to credit or otherwise and as to upset or reserve
as to method of payment whether by way of deferred payment
the Secured Party in its sole discretion determinEs;

(e) file such proofs of claim or other documents as may be
have its clalm lodged in any bankruptcy, winding-up,
other proceedings (voluntary or otherwise) relating to the Debtor;

or discharge eny charge, encumbrance, lien, adverse cl
interest claim in the Collateral or pay any clalm to prior payment
and the amount so paid will be added to the
Section 4.1(n);

exercise any of the powers or rights incident to ownership of the

at its option, and to the extent and in the manner provided by
retain all or any part of the Collateral in satlsfac{ion of thE

thereof.

6.3 Appointment of Recelvsr

lf the Secured Party is entitled to exercise its rights and remedies i

Section 6.2 hereof, it may take proceedlngs in any courl of competent

(f) pav

(g)

(h)

that the
about to be
confiscated,

by any

hereby granted I immediately
credit to the
at any time
immediately

without
notlce, all of
or by equity,

and
nated by the

possession of
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by public or
terms and
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;or

Law,
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with
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n
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appointment of a receiver (which term wlll include an intErlm recelver and
manager) of the Collateral or may by appointment ln wrltlng appolnt any Person
of the Coll ateral and may remove any receiver so appointed and appoint
and any such receiver (whether court appointed or appointed in writing by
will have all the powers of the Secured Party set out in Section 6,2. Any such
deemed the agent of the Debtor and the Secured Party will not be in any way
any misconduct or negligence of a

6.4 Proceeds of DisPositlon

ny such receiver,

Any proceeds of any disposition of any Collateral may be applied by the
the payment of the Obligations in such order of application as the Secured
to time elect. lf the disPosltion of the Gollateral fails to satlsfy the Obligations,
liable to pay any deficiency to the Secured

6.5 Appolntment as AttorneY

Party on demand.

The Debtor herebY irrevocablY constitutes and appoints the Secured
officers holding office from time to time as the true and lawful attorney of the
of substitution ln the name of the Debtor, such appolntment to become
occurrence of an Event of Default, to perform all acts and execute all

The Debtor hereby acknowledges that the
irrevocable (until diecharge of the securitY

-9-

power of attorney granted pursuant
interest hereunder) and constitutes

ratifies and agrees to ratify all acts of

necessary or desirable to effect the purpose of this Agreement or to
transactions contemplated by this Agreement with the right to use the
wherever and whenever it may be necessary or expedient'

with an lnterest. The Debtor hereby
done in accordance with this section,

7.'l Notice

(a)

ARTICLE 7
GENERAL

Any notice, dlrection or other communicatlon requlred or
provislon of this Agreement (a "Notlce") will be ln
delivery, by reglstered mailor by ovemighl courier and

(i) in the case of a Notice to the Secured Party' at:

Femhope Limited U.K'
1610 Frank Akers Road
Anniston, Alabama 36201
Attention: James Allen

(iD in the case of a Notice to the Debtor, at:

AuVert Mining GrouP lnc.
c/o Miller Thomson LLP
3000, 700 - 9th Ave. SW
CalgarY, Alberta, Canada
TzP 3V4

receiver and
bE a recelver
in his stead;

the Party)
will

Party towards
from time

Debtorwillbe

each of its
, with power

upon the
as may be

evidence the
of the Debtor

this section is
coupled
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bo
for

and
ated by any
by personal
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Attention: Rhea Solis

(b) Any Notice:

(i) delivered before 4:30 p,

to have been receivod
m. local time on a Business Day
on the dato of delivery and any

after 4:30 p.m. local time on a Business Day or delivered
than a Business Day, will be deemed to have been
Business Day.

(ii) mailed will be deemed to have been received 72 hours
postmarked, provided that if the day on which the
have been received is not a Buslness Day, then the
deemed to have been received on the next Buslness Day.

(c) lf the Party sending the Notice knows or might reasonably ba
that, at the time of sending or within 72 hours thereafter, normal
been disrupted, then the Notice may only be sent (or re-sent)
overnight courier.

Any Party may change its address for service or the name of the i

attintion of whom a Notice is to be sent by written notice glven to
in accordance with this Section 7'1.

(d)

7.2 Discharge

This Agreement and the charge and security interest granted hereby will

discharged by the Secured Party, in whole or in part, by payment of a
Obligations.

7.3 Gare of Collateral

ln the holding of the Collateral, the Secured Party is only bound to exercise the

care as it would axercise with respect
Party will be

to similar property of its own of similar

same place. The Secured deemed to have exercised reasonable

to the custody and preservation of the Collateral if it takes such actlon for that

Debtor reasonablY requests in writing, but failure of the Secured PartY to

request will not of itself be deem ed a failure to exercise reasonable care,

7.4 Amendment and Walver

7.5 Walver bY Debtor

For the purposes of this Agreement, and to the extent permltted by Applicable

it;;rby ;;ffi the beneflt-ot att provisions of qny {RRlicable Law whlch, now

would in any manner restrict or lhiit the rights of the Secured Party.

ll be deemed
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a day other
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will be
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7.6 Entire Agreement

This Agreement (and any instrument evidencing debt owed by the Debtor to the
constitutes the entire agreement between the Parties relating to the subject m
supersedes all prior agreements, understandings and discussions, whether
There are no representations, warranties, conditlons, covenants or other
or implied, collateral, statutory or otherwise, between the Parties in connectlon
matter of this Agreement, except as specifically set forth herein.

7,7 Assignment

Neither this Agreement nor any of the rights or obligations under this Agreement
by the Debtor without the prior written consent of the Secured Party.

7,8 Benefit of Agreement

This Agreement will enure to the benefit of and be binding upon the Parties and
successors and permitted assigns.

7.9 Further Assurances

Each Party agrees that upon the reasonable written request of the other Party, at
perform all acts and execute all documents, including financing statements
may be necessary or deslrable to effect the purpose of this Agreement or to
transactions contemplated by this Agreement'

7.10 Remedies

The rights and remedies of the Secured Party under this Agreernent are
addition to, and not in substitutlon for, any rights or remedies provided by law
any srng e or partia I exercise by the Secured Party of any righl or remedy for a
of any term, covenant , condition or agreement contained ln this Agreement

other right or remedy or other rights oralter, affect or prejudice anY

Secured PartY maY be entitled

7.11 SeverabilitY

for such default or breach.

lf any provision of this Agreement is determined to be invalid, illegal or u
arbitiatbr or any court of competent jurisdiction, that provislon wlll be

Agreement, and ihe remaining provisions will remain in full force and effect.

7,12 Time of Essence

Time is of the essence in this Agreement.

7.13 Governing Law

This Agreement is governed by and will be construed in accordance with

Provinci of Alberta and tne federal laws of Canada applicable therein.

Party)
hereof and
or written.
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7.14 CopyofAgreement

The Debtor acknowledges having reoelved an executed copy of this
extent permitted by Applicable Law, waives any rlght lt may havE to
statemont, flnancing change statement or veriflcation statement, or copy thereof,

lN WITNESS WHEREOF the Debtor has executed thls Agreement.

AUVERT

Per:

James Slade

President

GROUP

and, to the
a financlng

to it.
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SCHEDULE "4"

Locatlon of the Collateral

402086 81 Street East, Aldersyde, Alberta, Canada TOL 0A0

Republlo of Colombla, South Amerloa
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This is Exhibit “O” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z13382674 Date of Search: 2020-Dec-23 Time of Search: 14:32:44

Business Debtor Search For:
AUVERT MINING GROUP INC.

MCMILLAN LLP

1700, 421 - 7TH AVENUE SW
CALGARY, AB T2P 4K9

Transmitting Party

 Party Code: 60001912
      Phone #: 403 231 8378
Reference #: 277148

Page 1 of 6

Personal Property Registry

Search Results Report

Search ID #: Z13382674
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Business Debtor Search For:

AUVERT MINING GROUP INC.

Search ID #: Z13382674 Date of Search: 2020-Dec-23 Time of Search: 14:32:44

   
Registration Number: 19012307726 Registration Type: SECURITY AGREEMENT

Registration Date: 2019-Jan-23 Registration Status: Current

Expiry Date: 2029-Jan-23 23:59:59

Exact Match on:

Exact Match on:

Debtor

Debtor

No: 1

No: 2

Amendments to Registration

20122322482 Amendment 2020-Dec-23

Debtor(s) 
Block

1 AUVERT MINING GROUP INC.
402086 81 STREET EAST
ALDERSYDE, AB T0L 0A0

Status
Current

Block

2 AUVERT MINING GROUP INC.
3000, 700-9TH AVE. SW
CALGARY, AB T2P 3V4

Status
Current

Secured Party / Parties
Block

1 CAPELLA FINANCIAL MANAGEMENT LIMITED
23 GRAND RUE 1204
GENEVA, XX

Status
Deleted by 
20122322482

Block

2 CAPELLA FINANCIAL MANAGEMENT LIMITED
1610 FRANK AKERS ROAD
ANNISTON, AL 36201

Status
Deleted by 
20122322482

Page 2 of 6

Personal Property Registry

Search Results Report

Search ID #: Z13382674
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Collateral: General
Block Description Status

1 All present and after-acquired personal property, whether tangible or intangible, together 
with all proceeds thereof.

Current

Block

3 POLARIS FINANCIAL MANAGEMENT LIMITED
23 GRAND RUE 1204
GENEVA, XX

Status
Current by 
20122322482

Email: cw@cw.partners

Block

4 POLARIS FINANCIAL MANAGEMENT LIMITED
1610 FRANK AKERS ROAD
ANNISTON, AL 36201

Status
Current by 
20122322482

Email: cw@cw.partners

Particulars
Block

1

Additional Information

The full name and address of the Debtor in Block 2 is as follows:
AuVert Mining Group Inc.
C/O Miller Thomson LLP
3000, 700-9th Ave. SW
Calgary, AB T2P 3V4

Status

Current

Block

2

Additional Information

The full name and address of the Secured Party in Block 1 is as follows:
Capella Financial Management Limited
c/o CW Partners
23 Grand Rue
1204 Geneva
Switzerland

Status

Deleted By 
20122322482

Block

3

Additional Information

The full name and address of the Secured Party in Block 2 is as follows: 
Capella Financial Management Limited 
c/o Telluris Holdings Limited 
1610 Frank Akers Road 
Anniston, Alabama 36201

Status

Deleted By 
20122322482

Block

4

Additional Information

The full name and address of the Secured Party in Block 3 is as follows:
Polaris Financial Management Limited
c/o CW Partners
23 Grand Rue
1204 Geneva
Switzerland

Status

Current By 
20122322482

Page 3 of 6

Personal Property Registry

Search Results Report

Search ID #: Z13382674
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Block

5

Additional Information

The full name and address of the Secured Party in Block 4 is as follows: 
Polaris Financial Management Limited 
c/o Telluris Holdings Limited 
1610 Frank Akers Road 
Anniston, Alabama 36201

Status

Current By 
20122322482

Page 4 of 6

Personal Property Registry

Search Results Report

Search ID #: Z13382674
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Business Debtor Search For:

AUVERT MINING GROUP INC.

Search ID #: Z13382674 Date of Search: 2020-Dec-23 Time of Search: 14:32:44

   
Registration Number: 19020708087 Registration Type: SECURITY AGREEMENT

Registration Date: 2019-Feb-07 Registration Status: Current

Expiry Date: 2029-Feb-07 23:59:59

Exact Match on:

Exact Match on:

Debtor

Debtor

No: 1

No: 2

Collateral: General
Block Description Status

1 All of the Debtor's present and after-acquired personal property. Current

Debtor(s) 
Block

1 AUVERT MINING GROUP INC.
402086 81 STREET EAST
ALDERSYDE, AB T0L 0A0

Status
Current

Block

2 AUVERT MINING GROUP INC.
3000, 700-9TH AVE. SW
CALGARY, AB T2P 3V4

Status
Current

Secured Party / Parties
Block

1 FERNHOPE LIMITED U.K.
1610 FRANK AKERS ROAD
ANNISTON, AL 36201

Status
Current

Particulars
Block

1

Additional Information

The full name and address of the Debtor in Block 2 is as follows:
AuVert Mining Group Inc.
c/o Miller Thomson LLP
3000, 700-9th Ave. SW
Calgary, AB T2P 3V4

Status

Current

Page 5 of 6

Personal Property Registry

Search Results Report

Search ID #: Z13382674
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Result Complete

Page 6 of 6

Personal Property Registry

Search Results Report

Search ID #: Z13382674
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This is Exhibit “P” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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This is Exhibit “Q” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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This is Exhibit “R” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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Form 11
[Rule 3.31]

COURT FILE NUMBER 2001-13883

COURT COURT OF QUEEN’S BENCH OF 
ALBERTA

JUDICIAL CENTRE CALGARY 

PLAINTIFFS POLARIS FINANCIAL MANAGEMENT 
LIMITED and TELLURIS HOLDINGS 
LTD. 

DEFENDANTS AUVERT MINING GROUP INC., 
QUINCY FROST INVESTMENTS INC., 
AUVERT COLOMBIA S.A.S., ULLOA 
RECURSOS NATURALES S.A., 
MATTHEW SLADE, JAMES SLADE, 
MILTON COX and ANDEAN MINING 
S.A.S. 

DOCUMENT STATEMENT OF DEFENCE

PARTIES FILING THIS 
DOCUMENT

AUVERT MINING GROUP INC. and 
QUINCY FROST INVESTMENTS INC.

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS 
DOCUMENT

Miller Thomson LLP
Barristers and Solicitors 
3000, 700 – 9th Avenue SW
Calgary, AB   T2P 3V4
Phone: 403.298.3437  Fax: 403.262.0007

Attention: Patrick Fitzpatrick
Email: pfitzpatrick@millerthomson.com
File No.: 0257169.0001

Statement of facts relied on:

Introduction and Overview

1. The Defendants, AuVert Mining Group Inc. ("AuVert") and Quincy Frost Investments 

Inc. ("Quincy Frost") deny each of the allegations made in the Statement of Claim in 

this action (the “Statement of Claim”), except to the extent those allegations are 

expressly admitted or pleaded in this Statement of Defence.  AuVert and Quincy Frost 

further deny that the Plaintiffs are entitled to any relief as against AuVert or Quincy Frost, 

as pleaded or at all.

2. The Statement of Claim in this action is an abuse of the process of this Court.  It is 

replete with embellishment, speculation, conjecture, and concocted fiction, presented by 

Clerk’s Stamp
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the Plaintiffs in the Statement of Claim as supposed statements of fact.  The Plaintiffs 

knew or well ought to have known when the Statement of Claim was filed that there is no 

basis, reasonable or otherwise, for much of the allegations, arguments and hyperbole 

contained in the Statement of Claim.

3. At all times material to this action it was a term, express or implied, of any agreement as 

between Polaris and AuVert, that the parties would each act in good faith in the 

performance and exercise of their respective rights and obligations toward each other.

4. AuVert and Quincy Frost have at all times material to this action acted in good faith with 

a view to preserving assets and value of AuVert to the benefit of its shareholders, being 

Quincy Frost and the Plaintiff Telluris Holdings Ltd. (“Telluris”), as well as to the benefit 

of AuVert’s other stakeholders.  In order to protect the value of AuVert’s assets from 

exercise of security by a creditor, AuVert entered into a series of transactions that 

preserved assets and will result in generation of cash flow sufficient to pay all of AuVert’s 

debts including but not limited to AuVert’s debt to Polaris.

5. AuVert has greater value than the amounts owed by AuVert to the Plaintiff Polaris 

Financial Management Limited (“Polaris”).  This action is part of a bad faith attempt by 

the Plaintiffs (the “Plaintiffs’ Scheme”) to appropriate the entire value of AuVert to 

themselves, to the detriment of AuVert and many of its stakeholders including but not 

limited to Quincy Frost.  

6. In furtherance of the Plaintiffs’ Scheme:

(a) The Plaintiffs secretly engaged Jim Allen (“Allen”), who is a Board member of 

AuVert appointed by Telluris, as the Plaintiffs’ agent to gather information and 

records from AuVert, supposedly in furtherance of Allen’s functions as a Director 

of AuVert but secretly for purposes of assisting Polaris in attempting to carry out 

the Plaintiffs’ Scheme;

(b) Either at the Plaintiffs’ direction or request, or with the knowledge, approval or 

acquiescence of the Plaintiffs, or otherwise as agent on behalf of the Plaintiffs, 

Allen in his capacity as a Director of AuVert requested and obtained confidential 

information and records of AuVert, which information and records Allen in turn 

supplied to Jeffrey Levine of McMillan LLP, as legal counsel acting jointly for 
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Allen, Polaris and Telluris – thereby providing such confidential information and 

records to Polaris and for intended use by Polaris;

(c) Either at the Plaintiffs’ direction or request, or with the knowledge, approval or 

acquiescence of the Plaintiffs, or otherwise as agent on behalf of the Plaintiffs, on 

September 3, 2020:

(i) Allen falsely represented to AuVert’s Board that he had no conflict with 

respect to Polaris that he needed to disclose to AuVert’s Board, which 

representation was false in light of the facts described in subparagraphs 

6(a) and 6(b), above; and

(ii) Allen expressly misrepresented to AuVert’s Board the relationship 

between Polaris and Telluris, in that when Allen requested information 

and records in his capacity as a director of AuVert, Allen expressly 

assured AuVert’s Board that Polaris and Telluris were not affiliated, which 

assurance Allen knew to be untrue in that Polaris and Telluris were to 

Allen’s knowledge affiliated and acting in concert with one another in 

furtherance of the Plaintiffs’ Scheme;

(d) The Plaintiffs thereby caused, participated in, and/or benefitted from, and are 

together with Allen jointly and severally liable for, breach of confidence by Allen 

and breach of fiduciary duty owed by Allen to AuVert.

7. Prior to the steps taken by AuVert, as referred to in paragraph 4 of this Statement of 

Defence, the Plaintiffs intended that Polaris would take steps to enforce its security over 

assets of AuVert, with the result of Polaris obtaining for itself the entirety of AuVert’s 

assets.  The transactions referred to in paragraph 4 of this Statement of Defence have 

made it unnecessary, inappropriate and inequitable for Polaris to enforce its security 

over assets of AuVert.  

8. This action should accordingly be dismissed as against AuVert and Quincy Frost, with 

solicitor and own client (full indemnity) costs payable jointly and severally by the 

Plaintiffs to AuVert and to Quincy Frost.
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The Facts

9. AuVert and Quincy Frost agree with the facts stated in paragraphs 1, 2, 3, 6 and 7 of the 

Statement of Claim.

10. AuVert and Quincy Frost also agree:

(a) The individual defendants, James and Matthew Slade are direct Quincy Frost 

shareholders and Milton Cox is an indirect Quincy Frost shareholder and are 

members of the board of directors of AuVert, being the nominees of Quincy 

Frost.

(b) AuVert is an Alberta corporation;

(c) The Defendant Andean Mining S.A.S. (“Andean Mining”) is a Quincy Frost 

subsidiary.

11. AuVert and Quincy Frost also agree there were many communications and a number of 

financial transactions among parties referred to in the Statement of Claim, but deny

those communications and transactions had the nature, character and intentions as 

alleged in the Statement of Claim.  Among other things:

(a) There were discussions between James Slade and Fernhope Limited U.K. 

(“Fernhope”) regarding a business plan and investment.  The business plan 

contemplated a proposed investment of USD $10 million would be sufficient to 

build and commence operating an alluvial gold mining plant in Colombia and to 

start generating revenue from the completed plant, although on the assumption 

that the initial use of funds would not be changed.  AuVert and Quincy Frost 

otherwise agree with the contents of paragraphs 17 through 20, and 22, 24 and

25 of the Statement of Claim;

(b) As to the advance of funds referred to in paragraphs 21 and 23 of the Statement 

of Claim and the related structure:

(i) Despite warnings and admonitions by Quincy Frost as to the timing, 

amounts and use to be made of investment funds, Fernhope delayed at 

length in providing needed funds and was uncooperative in ensuring 

investment funds were used for necessary business purposes;
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(ii) Quincy Frost repeatedly in telephone calls and meetings warned 

Fernhope of the dangers of establishing a structure that did not recognize 

the AuVert business model and only rewarded Fernhope;

(c) At all material times Fernhope, and subsequently Telluris, had complete or 

extensive business and financial information as to AuVert and participated in all 

material decisions that were made by AuVert;

(d) At all times AuVert’s Board membership has included one or more Directors 

appointed by Telluris;

(e) At all times material to this action, one or more AuVert Directors appointed by 

Telluris had full knowledge of the business, finances and affairs of AuVert, and 

either participated or were invited to participate in all decisions made by AuVert’s 

Board of Directors;

(f) Further, at various times one or more Board members appointed by Telluris were 

physically present in Colombia, for purposes of direct dealings with the business, 

finances and affairs being carried on in Colombia;

(g) In the summer of 2020, Telluris’ appointed AuVert Board members either ceased 

having access to, or ceased accessing, their AuVert email accounts, but did not 

inform AuVert management or the Quincy Frost appointees to AuVert’s Board.  In 

the result, AuVert management and the Quincy Frost appointees to AuVert’s 

Board reasonably believed that the Telluris-appointed members of AuVert’s 

Board had decided to stop communicating with AuVert management and the 

Quincy Frost appointees to AuVert’s Board, and to cease participating in AuVert 

Board meetings.  AuVert Board meetings that took place without any Telluris 

appointee present were initially scheduled on notice to all AuVert Directors, and 

then adjourned to a later date due to initial lack of quorum, and subsequently 

conducted at the adjourned date – all in accordance with AuVert’s Unanimous 

Shareholder Agreement;

(h) Funding needs changed due to reasons beyond the control of, and without any 

fault by, AuVert and Quincy Frost.  Despite being aware of the changes in 

funding needs and the reasons for those changed funding needs, Telluris failed, 
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neglected and refused to provide or obtain the full amounts of funds needed, and 

instead only put additional funds into AuVert in a piecemeal fashion;

(i) Quincy Frost injected substantial funds to the Colombian operations, to meet the 

funding needs that Telluris failed, neglected and refused to provide fully or timely;

(j) As to paragraphs 29 through 35 of the Statement of Claim:

(i) The Telluris representatives on AuVert’s Board pushed for increasing the 

size of the first plant to double its capacity, and exerted pressure to 

modify the original planned and agreed use of funds.  The plant was also 

rushed to completion and key components shipped directly to Colombia 

to be built in the field.  Although AuVert’s Board was warned this would 

extend commissioning time, AuVert’s Board felt it was worth the risk to 

not delay production;

(ii) When AuVert’s Board agreed to purchase Ulloa in early 2018 the Board 

was aware the result would reduce the available capital that was needed 

to deliver and set up the plant.  Telluris’ Board representatives, Allen and 

Nicolas Feron (“Feron”) were present in Colombia when those decisions 

were made, actively participated in and supported those decisions, 

acknowledged the Ulloa purchase would increase the need for funds, and 

assured the other members of AuVert’s Board that additional funds would 

be available if there were delays that caused increased costs.  AuVert’s 

Board relied on those assurances, which Allen and Feron had actual or 

apparent authority to make on behalf of Telluris, in proceeding as agreed 

by AuVert’s Board;

(iii) Subsequently, at a September 2018 meeting in Anniston, representatives 

of AuVert and Telluris discussed the funds required to get the plant into 

production and all company issues.  In particular, it was discussed that 

more than a million dollars was needed should delays stop quick 

production and therefore delay the earning of revenues.  However, 

contrary to the assurances Allen and Feron had given previously on 

behalf of Telluris, at the September 2018 meeting the Telluris 

representatives would not commit on the full funding requirement and 
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weeks later Telluris informed AuVert that Fernhope would loan only a 

fraction of the funds that were required;

(iv) Allen on behalf of Telluris participated thoroughly in working on financial 

numbers and projections, and at all times in the period referred to in 

paragraphs 29 through 35 of the Statement of Claim was aware of all 

relevant information;

(k) As to paragraphs 36 through 43 of the Statement of Claim:

(i) The terms of the further funding provided through Capella were restrictive 

and only addressed a short term need for the company, which created 

substantial and unreasonable pressure to perform quickly and avoid all 

delays. In addition, Telluris began making even more requests for 

meetings and information, which took time away from actually getting into 

production and moving forward.

(ii) The funds provided were not the amount required to “bridge the gap”.  

Instead, those funds were Telluris’ unreasonable interpretation of the 

minimum amount the company required, and Telluris knew or ought to 

have known the result would be a further funding need in future;

(iii) James Slade never agreed to the alleged security interest in the 

Colombian companies.  Instead, there were discussions about a 

proposed additional equity interest;

(iv) The corporate restructuring was conducted in light of tax considerations.  

It was necessary to restructure because Telluris had previously insisted 

on a different corporate structure.  When Telluris subsequently agreed to 

the corporate restructuring, a cost of nearly $500,000 (Canadian) was 

incurred in legal and accounting fees to carry out that restructuring;

(v) As a result of that restructuring Telluris held (and continues to hold) 49% 

of the common shares of AuVert and Quincy Frost held (and continues to 

hold) 51% of the common shares of AuVert;

(l) As to paragraphs 44 through 57 of the Statement of Claim:
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(i) It was agreed between the Telluris representatives and AuVert’s Board 

and management that James Slade would focus on the plant/operations 

side and that the rest of the Board would assist in securing funding and 

accounting issues.  There were as well ongoing communication among 

those parties as to potential sources for funds, whether from potential 

investors or lenders such as Canadian Export Development Bank or gold 

purchase companies in Medellin.  Allen and Telluris were at all times in 

that period fully aware of all material facts in relation to efforts to raise 

funds through investors or lenders;

(ii) No representations or assurances were given, other than as to work that 

was being done and status of communications with potential investors or 

lenders, and no representation or assurance that there was “imminent 

funding” was made;

(iii) Feron realized that Fernhope and Capella did not have direct security in 

the Colombian assets and requested security, which request was 

unreasonable in light of the ongoing efforts to secure additional equity or 

loan financing;

(iv) James Slade worked diligently toward commissioning the plant.  Any 

delays were caused by operational issues beyond his control;

(m) As to paragraphs 58 through 73 of the Statement of Claim:

(i) In or about May or June 2019, Feron promised on behalf of Telluris to 

continue to support AuVert, including to provide funding to cover costs for 

legal expenses, staff costs, and management salaries.  However, in June 

2019 Feron then advised that Telluris was refusing to put any more 

money into the company;

(ii) The sonic drill was never sold.  Instead, a loan of $250,000 USD was 

obtained.  Those funds were used to secure insurance to protect the 

assets, and for operational costs to maintain the titles and value of the 

company as a whole;

(iii) At or about that time, additional funds were needed in order to prevent the 

company from being placed in receivership.  Certain equipment that was 
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nearly a year old was sold, at prices that were the best offer and 

consistent with used equipment of that age;

(iv) There was discussion about a third party interested in buying an 80% 

equity stake in AuVert for $15,000,000 (Canadian), part of which funds 

would be used to pay AuVert’s debts.  The potential offer was not 

ultimately made, however due to the potential purchaser becoming 

frustrated with having to deal with negotiating positions from multiple 

parties, and from delays and lack of commitment by Telluris;

(v) Communications and provision of available financial information –

including but not limited to financial statements as and when they were 

available – continued during the time period referred to in paragraphs 58 

through 73 of the Statement of Claim;

(vi) The AuVert bank statement referred to in paragraph 73 of the Statement 

of Claim was provided at Feron’s request, to confirm receipt of funds in 

relation to the Sonic drill (which involved a loan and not a sale of the 

sonic drill);

(n) As to paragraphs 74 through 79 of the Statement of Claim:

(i) The alleged “favourable terms” referred to in paragraph 74 of the 

Statement of Claim were 15% interest and 100% security on top of 

restrictive covenants;

(ii) Telluris otherwise refused to advance any further funds.  As a result 

Quincy Frost and James Slade each advanced funds or paid for company 

expenses.  Some of the funds advanced by Quincy Frost were used to

cover Canadian tax and staff bills and otherwise to support AuVert;

(iii) The transaction referred to in paragraph 76 of the Statement of Claim was 

a gold pre-purchase agreement and not a conventional loan, and was not 

kept secret;

(iv) In or after June 2020, Polaris attempted to seize assets. Feron resigned 

from AuVert’s Board on July 21, 2020.  Allen, however, remained on 

AuVert’s Board rather than resign.  His purpose of remaining on AuVert’s 

140



10
50769370.3

Board was to use his access to information and documents to obtain 

confidential information and documents from AuVert for purposes of 

assisting or facilitating Polaris attempting to enforce its security or 

otherwise pursue the Plaintiffs’ Scheme;

(v) Communication continued via email, during which time to the knowledge 

of Telluris and its representatives James Slade was in Colombia;

(o) As to paragraphs 80 through 88 of the Statement of Claim:

(i) On June 15, 2020, Polaris had a demand letter and a notice of intention 

to enforce security served on AuVert’s registered office;

(ii) All members of AuVert’s Board, including Feron and Allen, were sent 

notification of the June 23, 2020 Board meeting by email.  There was no 

response or other communication by Feron or Allen, and the Quincy Frost 

appointees to the AuVert Board concluded that Feron and Allen had 

decided not to attend the Board meeting and to cease communications;

(iii) Because of a known attempt by a representative of Polaris to access 

company records on AuVert’s computer system, steps were taken to 

prevent remote access to AuVert’s computer system. Those steps 

inadvertently and without knowledge of AuVert’s management or the 

other members of AuVert’s Board also impeded email access by Feron 

and by Allen. Although Allen and Feron noticed they were each unable to 

access their emails, neither of them informed AuVert management or the 

other members of AuVert’s Board, although Allen and Feron each had 

means to readily do so;

(iv) In all meetings of AuVert’s Board that were attended by Rhea Solis:

(A) Rhea Solis attended the meeting in her capacity as legal counsel 

to AuVert; and

(B) Rhea Solis acted as meeting secretary for purposes of taking 

notes and preparing meeting minutes, and at no time was Rhea 

Solis “AuVert’s Secretary”; and
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(C) At all times, all advice or comments by Rhea Solis during any 

such meetings were communicated for the purposes of giving 

legal advice as legal counsel to AuVert;

(v) AuVert’s Unanimous Shareholder Agreement required that for purposes 

of quorum at Board meetings, if a meeting had been called and quorum 

was not present within 30 minutes of the scheduled meeting start time, 

the meeting would be rescheduled for one week later, and after waiting 

30 minutes after that re-scheduled start time the directors present could 

proceed with the meeting.  AuVert’s Board on three occasions over a 

period of six weeks had to go through that process in order to conduct 

Board meetings.  In the absence of any communication at all from Feron 

or from Allen the Quincy Frost representatives on AuVert’s Board 

concluded reasonably that Feron and Allen had decided to stop

communication;

(vi) AuVert was not insolvent.  AuVert had, as of June 23, 2020, recently paid 

for various obligations.  The Colombian subsidiary was funded and 

moving forward to start positive cash flow.  There was every reasonable 

expectation that the Colombian enterprise would be successful.  The 

Plaintiffs also concluded this, which conflicted with the Plaintiff’s Scheme;

(p) As to paragraphs 89 through 94 of the Statement of Claim:

(i) The July 7, 2020 meeting of AuVert’s Board was duly called;

(ii) In all meetings of AuVert’s Board that were attended by Rhea Solis:

(A) Rhea Solis attended the meeting in her capacity as legal counsel 

to AuVert; and

(B) Rhea Solis acted as meeting secretary for purposes of taking 

notes and preparing meeting minutes, and at no time was Rhea 

Solis “AuVert’s Secretary”; and 

(C) At all times, all advice or comments by Rhea Solis during any 

such meetings were communicated for the purposes of giving 

legal advice as legal counsel to AuVert;
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(iii) AuVert was not insolvent, given the investment arranged by Quincy Frost;

(iv) However, the service by Polaris of the Notice of Intention to Enforce a 

Security put assets in Colombia at risk of seizure by a creditor in 

Colombia, in that the Notice of Intention to Enforce a Security created an 

entitlement by that Colombian creditor to enforce security;

(v) The transactions now complained of by the Plaintiffs were then carried 

out in order to preserve assets for the benefit of all of AuVert’s 

stakeholders including but not limited to the Plaintiffs;

(q) As to paragraphs 95 through 102 of the Statement of Claim:

(i) The transactions now complained of have caused no damage to the 

Plaintiffs.  Instead, those transactions have preserved value of AuVert for 

the benefit of all of AuVert’s stakeholders including but not limited to the 

Plaintiffs;

(ii) Notice of the shareholder meeting to approve the transaction was sent to 

the Telluris by registered mail in accordance with the terms of AuVert’s 

Unanimous Shareholder Agreement and was also sent via email to Feron 

and Allen as representatives of Telluris. Feron acknowledged receipt of 

the notice of shareholder meeting and Allen attended the shareholder 

meeting;

(iii) The Plaintiffs did not have reasonable expectations for the value of 

AuVert to be risked or lost by blind compliance with formal provisions of 

the agreements referred to in the Statement of Claim;

(iv) The Plaintiffs in effect claim they had reasonable expectations the 

Plaintiffs’ Scheme would work.  Any such expectations were not 

reasonable.

Any matters that defeat the claim of the plaintiff:

12. The facts alleged in this Statement of Defence, above.

13. AuVert and Quincy Frost plead and rely upon the provisions of section 10 of the 

Judicature Act, RSA 2000, c. J-02.
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Remedy sought:

14. The Defendants, AuVert Mining Group Inc. and Quincy Frost Investments Inc. request 

that the Plaintiff’s claim be dismissed, with costs on a solicitor and own client (full 

indemnity) basis.
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COURT FILE NUMBER 2001-13883

COURT COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

PLAINTIFF BY COUNTERCLAIM AUVERT MINING GROUP INC.

DEFENDANTS BY 
COUNTERCLAIM

POLARIS FINANCIAL MANAGEMENT 
LIMITED, TELLURIS HOLDINGS LTD. and 
JIM ALLEN

DOCUMENT COUNTERCLAIM

PARTY FILING THIS DOCUMENT AUVERT MINING GROUP INC. 

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

Miller Thomson LLP
Suite 3000
700 – 9th Avenue S.W.
Calgary, AB  T2P 3V4
Attention: Patrick D. Fitzpatrick
Telephone: 403-298-2437
Email: pfitzpatrick@millerthomson.com
File No.: 0257169.0001

NOTICE TO DEFENDANTS BY COUNTERCLAIM

You are being sued. You are defendants by counterclaim.

Go to the end of this document to see what you can do and when you must do it.

Statement of facts relied on:

1. The Plaintiff by Counterclaim, AuVert Mining Group Inc. ("AuVert") repeats and relies

upon the facts stated in the Statement of Defence in the within action and adopts the 

defined terms set therein.

2. The Defendant by Counterclaim, Jim Allen (“Allen”) is an individual whom AuVert 

believes to reside in or near Anniston, Alabama.

3. At all times material to this counterclaim:

(a) Allen was a director of AuVert;

(b) As a director of AuVert:
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(i) Allen owed fiduciary duties to AuVert;

(ii) Pursuant to section 122 of the Business Corporations Act, RSA 2000, c. 

B-9, Allen had duties in exercising his powers and discharging his duties

to act honestly and in good faith with a view to the best interests of 

AuVert;

(iii) Pursuant to section 120 of the Business Corporations Act, RSA 2000, c. 

B-9, Allen had a duty to disclose in writing to AuVert or request to have 

entered in the minutes of meetings of directors the nature and extent of 

his conflict with Polaris;

(c) Allen had duties of confidence to AuVert:

(i) To keep confidential and not disclose any confidential records or 

information of AuVert that Allen obtained pursuant to his position as a 

director of AuVert; and

(ii) To not disclose to anyone, or alternatively to anyone other than Telluris 

on the condition of Telluris keeping same confidential, any confidential 

records or information of AuVert that Allen obtained pursuant to his 

position as a director of AuVert.

4. By reason of the facts described in the Statement of Defence:

(a) Allen was in a conflict of interest and falsely represented to AuVert’s Board that 

he had no conflict with respect to Polaris that he needed to disclose to AuVert’s 

Board;

(b) Allen breached his fiduciary duties to AuVert; 

(c) Allen breached his statutory duties to AuVert; and

(d) Allen breach his duties of confidence to AuVert.

5. Damages would not be an adequate remedy for the harm caused to AuVert by Allen’s 

conduct and breaches of his duties to AuVert.
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Remedy sought:

6. The Plaintiff by Counterclaim, AuVert Mining Group Inc. seeks the following relief in 

respect of this Counterclaim:

(a) Declarations that:

(i) Allen owed fiduciary duties, statutory duties and duties of confidence to 

AuVert;

(ii) Allen breached his fiduciary duties, statutory duties and duties of 

confidence to AuVert;

(b) An interim, interlocutory and permanent injunction:

(i) Prohibiting Allen from making any further use, or making any further 

disclosure, of confidential information received by Allen from AuVert;

(ii) Prohibiting Polaris from using or disclosing any confidential information of 

AuVert;

(c) As against each of the Defendants by Counterclaim:

(i) General, aggravated and punitive damages in such amounts as this 

Honourable Court may determine to be appropriate;

(ii) Costs on a solicitor and own client (full indemnity) basis; and

(d) Such further relief as this Honourable Court may determine to be appropriate.

NOTICE TO THE DEFENDANT(S) BY COUNTERCLAIM

You only have a short time to do something to respond to this counterclaim:

20 days if you are served in Alberta

1 month if you are served outside Alberta but in Canada

2 months if you are served outside Canada.

You can respond by filing a statement of defence or a demand for notice to counterclaim in the office of 
the clerk of the Court of Queen’s Bench at Calgary, Alberta, AND serving your statement of defence or 
a demand for notice to counterclaim on the plaintiff(s) by counterclaim’s address for service.
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WARNING

If you do not file and serve a statement of defence or a demand for notice to counterclaim within your 
time period, you risk losing the law suit automatically.  If you do not file, or do not serve, or are late in 
doing either of these things, a court may give a judgment to the plaintiff(s) by counterclaim against you 
after notice of the application has been served on you.
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FORM 11
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Clerk's stamp:

COURT FILE NUMBER: 2001-13883

COURT: COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE: CALGARY

PLAINTIFFS: POLARIS FINANCIAL MANAGEMENT LIMITED and 
TELLURIS HOLDINGS LTD.

DEFENDANTS: AUVERT MINING GROUP INC., QUINCY FROST 
INVESTMENTS INC., AUVERT COLOMBIA S.A.S., 
ULLOA RECURSOS NATURALES S.A., MATTHEW 
SLADE, JAMES SLADE, MILTON COX, and ANDEAN 
MINING S.A.S.

PLAINTIFF BY COUNTERCLAIM: AUVERT MINING GROUP INC.

DEFENDANTS BY COUNTERCLAIM: POLARIS FINANCIAL MANAGEMENT, TELLURIS 
HOLDINGS LTD. and JIM ALLEN

DOCUMENT: STATEMENT OF DEFENCE

PARTY FILING THIS DOCUMENT: MATTHEW SLADE, JAMES SLADE, and MILTON 
COX

ADDRESS FOR SERVICE AND CONTACT 
INFORMATION OF PERSON FILING THIS 
DOCUMENT:

Field LLP
Barristers and Solicitors
400, 444 – 7 Avenue SW
Calgary AB  T2P 0X8
Tel: 403.260.8500 | Fax: 403.264.7084

Attention: Rob Rakochey/William McClary
Email: 
rrakochey@fieldlaw.com/wmcclary@fieldlaw.com
File No.: 72771-1

Statement of facts relied on:

1. Except where expressly admitted herein, the Defendants, Matthew Slade (“Matthew”), James 
Slade (“James”), and Milton Cox (“Milton”, and collectively with Matthew and James, the 
“Individual Defendants”) deny each and every allegation contained in the Statement of Claim
filed in the within action on November 13, 2020 (the “Statement of Claim”).
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2. The Individual Defendants each have significant experience developing and operating successful 
mining operations in numerous locations throughout North and South America, and have been 
successfully operating such businesses together for over 30 years.

3. The purpose of the venture in question was to conduct alluvial gold mining operations in 
Colombia. The Individual Defendants fairly and competently pursued this objective, always 
exercising sound business judgment that was reasonable in the circumstances.

4. The Individual Defendants agree with the facts stated in paragraphs 1, 2, 3, 6, and 7 of the 
Statement of Claim.

5. The Individual Defendants agree with and adopt the defined terms as set out in the Statement 
of Defence of the Defendants Auvert Mining Group Inc., and Quincy Frost Investments Inc., filed 
December 4, 2020 (the “Corporate Defendants’ Statement of Defence”). Capitalized terms in
this Statement of Defence have the meaning ascribed to them in the Corporate Defendants’ 
Statement of Defence unless otherwise defined herein.

6. The Individual Defendants also agree:

a. James and Matthew are direct Quincy Frost shareholders and Milton is an indirect 
Quincy Frost shareholder;

b. the Individual Defendants are members of the board of directors of AuVert, being the 
nominees of Quincy Frost;

c. AuVert is an Alberta corporation; and

d. Andean Mining is a Quincy Frost subsidiary.

7. The Statement of Claim is an abuse of process. It contains allegations with no basis in fact 
through which the Plaintiffs seek to undermine the legitimate authority and business decisions 
of the Individual Defendants as part of a bad faith attempt to appropriate the entire value of 
AuVert to themselves, to the detriment of, inter alia, the Individual Defendants.

8. At all material times, the Individual Defendants acted in good faith and exercised sound business 
judgment when conducting the affairs of the businesses in question. Accordingly, the Individual 
Defendants have sought to preserve the assets and value of AuVert to the benefit of its 
stakeholders.

9. The Plaintiffs have attempted to ensnare the Individual Defendants in their scheme, as 
described in the Corporate Defendants’ Statement of Defence, as a collateral attack that has no 
basis in fact or law.

10. The Individual Defendants agree with the facts relied on, and the assessment of the Statement 
of Claim contained in paragraph 11 of the Corporate Defendants’ Statement of Defence.
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Any matters that defeat the claim of the Plaintiff:

11. The Individual Defendants deny that their duties under any agreements, the Alberta Business 
Corporations Act, RSA 200, c B-9 (the “BCA”), in equity, and/or at common law ever obliged 
them to act in accordance with the expectations described in the Statement of Claim.

12. In the alternative, if any of the duties described in the Statement of Claim existed, which is not 
admitted and is expressly denied, the Individual Defendants discharged such alleged duties at all 
material times.

13. In particular, and without limiting any of the foregoing, the Individual Defendants have not 
acted, exercised their power as Directors, or conducted the business affairs of corporate entities 
in a manner, or effecting a result, that is oppressive or unfairly prejudicial, or that unfairly 
disregards the interests of any stakeholders, including but not limited to the Plaintiffs, and/or
any of the relevant corporations described in the Statement of Claim.

14. The Individual Defendants’ deny that the Plaintiffs have suffered any loss or damages, as 
alleged, or at all, and put the Plaintiffs to the strict proof thereof. 

15. At all material times, the Individual Defendants’ decisions with regards to the relevant corporate 
entities were made to the benefit of those corporate entities’ stakeholders, including but not 
limited to the Plaintiffs. 

16. In the alternative, if any of the Individual Defendants’ conduct contradicted any of their alleged 
duties to the Plaintiffs or at all, which is not admitted and is expressly denied, then any such 
contradiction did not cause damages to the Plaintiffs, or any of them.

17. Further, or in the alternative, if the Plaintiffs, or any of them, have suffered damages as a result 
of the conduct of the Individual Defendants’, which is not admitted and is expressly denied, then 
the particulars of such conduct are not sufficient to ground liability for such damages on the part 
of the Individual Defendants by operation of common law, statute, equity, and/or at all. 

18. The Individual Defendants have, at all relevant times, acted reasonably and with sound business 
judgment in their operation of the ventures described herein. Any relevant transaction that has 
been entered into as a result of the actions of the Individual Defendants has been to the benefit 
of AuVert, its shareholders, and its other stakeholders.

19. The Individual Defendants further plead and rely on section 10 of the Judicature Act, RSA 2000, c 
J-02, and Division 2 of Part 10 of the Alberta Rules of Court, Alta Reg 124/2010. 

Remedy sought: 

20. The Individual Defendants request that this Honourable Court dismiss the Plaintiffs’ claim, with 
costs awarded on a solicitor and own client, or full indemnity, basis. 
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3. The Defendants by Counterclaim rely on the facts as pleaded in the Statement of Claim 

and Reply in the within action.  Capitalized terms below have the meaning ascribed to 

them in the Statement of Claim and Reply unless otherwise defined. 

The Scope of Mr. Allen’s Duties to AuVert 

4. Mr. Allen is a resident of Anniston, Alabama.  As admitted above, Mr. Allen was at all 

material times a director of AuVert and as such, accepts that he owed a fiduciary duty to 

AuVert and duties prescribed for directors under the Alberta BCA.  The content of the 

fiduciary duty included a duty of confidence. 

5. However, the scope and content of the duty of confidence Mr. Allen owed to AuVert is 

informed by section 2.4 of the AuVert Shareholders’ Agreement which provides in 

relevant part at sub-paragraph “(h)” as follows:

Each Nominated Director shall be entitled to make such disclosure 
to the Shareholder who appointed him or her in relation to the 
Business or affairs of the Corporation as he or she, in his or her 
absolute discretion, sees fit.

6. Accordingly, AuVert mis-describes Mr. Allen’s duties of confidence in paragraph 3(c) of 

the Counterclaim. 

Mr. Allen was Forthright with the Other Members of the Board 

7. Contrary to the allegations at paragraph 6 of the Defence, neither Telluris nor Polaris 

secretly engaged Mr. Allen to gather information and records to assist Polaris in 

completing any nefarious scheme.  Moreover, Mr. Allen made no mis-representation to 

the Board about the relationship between Telluris and Polaris. 

8. The AuVert Shareholders’ Agreement expressly provides in section 2.2 for Mr. Allen’s 

appointment to the Board, as follows: 

Telluris shall have the right, exercisable from time to time in 
accordance with Articles and By-laws, to appoint, remove and 
replace up to two (2) individuals to be a Director.  Any Director 
appointed by Telluris pursuant to this Secton 2.2 shall also be 

153



3 
 

known as a Telluris Director.  The first such Telluris Directors 
shall be James W. Allen and Nicolas Feron. [emphasis added] 

9. Further to this appointment, Mr. Allen has at all times carried out his statutory, common 

law and equitable duties owed to AuVert, as modified and supplemented by the AuVert 

Shareholders’ Agreement.  Telluris and Polaris have never engaged Mr. Allen to do 

anything contrary to those duties.  And for its part, Polaris never engaged Mr. Allen to do 

anything at all.  Accordingly, Mr. Allen never owed any duty to Polaris, and could 

therefore not be in any conflict with respect to how AuVert resolved its default on its 

secured loans owing to Polaris. 

10.  With respect to the allegations at paragraph 6(c) of the Defence, Mr. Allen attended an 

AuVert shareholders’ meeting on September 3, 2020.  At the shareholders’ meeting, Mr. 

Allen was asked whether he was involved with Polaris, and Mr. Allen accurately 

responded: “no.” 

11.  Contrary to the allegation at paragraph 6(c)(ii) of the Defence, Mr. Allen never offered 

any assurance to the Board that Telluris and Polaris were not affiliated.  Such affiliation 

was not discussed as it was well known that Telluris and Polaris were affiliated.  Indeed, 

the Side Agreement entered into in connection with the First Capella Loan expressly 

provided in the recitals as follows: 

AuVert Canada has requested that Telluris arrange for one or more 
of Telluris’ affiliates to provide a CAD$1,500,000 loan (the “New 
Loan”) to AuVert Canada and Telluris has arranged for its affiliate, 
Capella,1 to extend such loan subject to the terms and conditions of 
this Agreement. 

Mr. Allen and Telluris did not Breach AuVert’s Confidence  

12.  Contrary to the allegation at paragraph 6(b) of the Defence, Mr. Allen did not provide 

any confidential records or information provided to him in his capacity as a director of 

AuVert to counsel for Telluris and Polaris.  Mr. Allen provided to Telluris certain records 

and information that Telluris, in turn provided to counsel for Telluris and Polaris.  

 
1 Capella changed its name to Polaris on December 10, 2019. 
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However, that provision of information and records did not breach any confidence.  The 

information and records passed to counsel for Telluris and Polaris were not confidential, 

and in any event had to be disclosed by the Board to both Telluris and Polaris for 

AuVert’s directors to satisfy their fiduciary duty to AuVert. 

13.  Mr. Allen provided a copy of the agreement in respect of the Gold Purchase, and minutes 

of meetings of the Quincy Frost Board Representatives held June 23, July 7 and July 28, 

2020 (the “Minutes”) to Telluris.  Telluris then provided the agreement and Minutes to 

Telluris’ counsel who was also acting for Polaris. 

14.  While the Gold Purchase constituted breaches of the Fernhope GSA, Capella GSA and 

the AuVert Shareholders’ Agreement as described in paragraph 76 of the statement of 

claim, its substance was a matter of public record because Quincy Frost registered the 

material terms of the Gold Purchase in the Movable Property Guarantees Registry in 

Colombia.  Accordingly, the Gold Purchase was not confidential. 

15.  Nothing in the Minutes was confidential either.  Prior to Mr. Allen disclosing the Minutes 

to Telluris, the information in the Minutes was either in substance a matter of public 

record, or had in substance been conveyed separately to Polaris in correspondence 

between counsel for AuVert and counsel for Polaris. 

16.  In any event, the particulars of the Gold Purchase and the information in the Minutes 

disclosed conduct contrary to AuVert’s best interests.  As described in paragraphs 76 and 

95 through 98 of the statement of claim, the Gold Purchase and information in the 

Minutes disclosed conduct of Quincy Frost and the Quincy Frost Board Representatives 

that caused AuVert to breach the BCA and multiple agreements between AuVert and its 

stakeholders, and unlawfully strip AuVert of its material assets.  In those circumstances, 

the fiduciary duty of all Board members owed to AuVert included a positive obligation to 

disclose the Gold Purchase and the Minutes to Telluris and Polaris, major AuVert 

stakeholders, so as to bring the aforementioned breaches to their attention. 

17.  Finally, each of Quincy Frost, the Quincy Frost Board Representatives and AuVert are 

barred from any claim of breach of confidence against Mr. Allen because none of them 
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could advance such a claim with clean hands.  The effect of Mr. Allen’s disclosure to 

Telluris was to bring to the attention of Telluris and Polaris wrongdoing of Quincy Frost, 

the Quincy Frost Board Representatives and AuVert.  Even if Mr. Allen’s disclosure 

constituted a breach of confidence, which is denied, AuVert would have no remedy for 

such a breach that has merely resulted in Telluris and Polaris being better positioned to 

more efficiently advance their oppression claim arising from this wrongdoing. 

Remedy sought: 

18.  The Defendants by Counterclaim seek dismissal of the counterclaim with full-indemnity 

costs or costs on such other scale as this Honourable Court determines just. 
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2. Telluris and Polaris deny the allegations in the Statement of Defence filed by AuVert and 

Quincy Frost (the “Defence”) unless already admitted in the Statement of Claim or admitted 

below.  

Overview 

3. Contrary to the allegations in the Defence, there is no embellishment, speculation, conjecture 

or fiction asserted in the Statement of Claim.  All facts asserted will be proven at trial. 

4. AuVert and Quincy Frost ground their defence in two assertions: 

a. At paragraph 4 of the Defence, they allege that AuVert entered into a series of 

transactions that preserved assets and will result in generation of cash flow sufficient to 

pay all of AuVert’s debts; and 

b. At paragraph 5 of the Defence, they allege that this action is part of a bad faith attempt by 

the Plaintiffs to appropriate the entire value of AuVert to themselves. 

5. AuVert and Quincy Frost’s first assertion is belied by their own allegations in the Defence.  

AuVert and Quincy Frost admit in paragraph 11(p)(v) that, far from preserving AuVert’s 

assets,  AuVert sold the shares of the Colombian Subsidiaries, AuVert’s sole material assets, 

to Andean Mining.  The result of this transaction is to turn AuVert’s rights as the owner of 

entities with alluvial mining assets and operations in Colombia into a mere unsecured 

damages claim for breach of a promissory note that Andean Mining gave to AuVert as 

consideration for the purchase. AuVert has preserved nothing.  It has turned wine into water. 

6. AuVert and Quincy Frost’s second assertion is without foundation.  The Defendants ground 

their allegation of bad faith in baseless assertions of secret engagements, misrepresentations 

and conflicts where there are none.  Telluris and Polaris seek nothing more than the remedies 

for oppression set out in the Statement of Claim.  Should the requested remedies be granted, 
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AuVert’s affairs would thereby be returned to the status quo as it existed before the unlawful 

and oppressive Gold Purchase and sale of the Colombian Subsidiaries were completed.  

Telluris and Polaris would then be free to exercise, all in good faith, their rights as a 

shareholder and secured creditor, respectively, pursuant to Alberta law. 

AuVert UK was Capitalized as Agreed 

7. Contrary to the allegation in paragraph 11(b)(i) of the Defence, Fernhope did not delay in 

providing funds, nor was Fernhope uncooperative in ensuring investments funds were used 

for necessary business purposes.  While Mr. Slade and Quincy Frost wanted $10 million to 

use as they pleased and when they pleased with no oversight, they accepted that no prudent 

investor would agree to invest funds on that basis. 

8. Between June 2017 to January 2018 Fernhope invested USD$4,750,000 in the joint venture 

through Quincy Frost as agreed between them, and then Telluris contributed the balance of a 

USD$10 million equity commitment in AuVert all in accordance with the terms of the First 

Shareholders’ Agreement and Telluris’ obligations set out therein. 

9. Quincy Frost’s allegation in paragraph 11(b)(ii) of the Defence about a warning of a structure 

that only rewarded Fernhope is nonsensical.  Fernhope, and then Telluris, never had any 

preferential rights to the equity of the joint venture that became AuVert, and Fernhope’s 

rights as AuVert’s secured creditor, later assigned to Polaris, were no greater than those 

ordinarily afforded to creditors in similar circumstances. 

AuVert’s Investment Decisions in 2018 Were Made Collaboratively, Spurred on by James Slade 

10. Contrary to the allegations in paragraph 11(j) of the Defence, the Telluris nominees to the 

Board did not push “for increasing the size of the first plant to double its capacity” or exert 

any “pressure to modify the original planned and agreed use of funds.”  The Board made its 

decisions collaboratively having regard to Mr. Slade’s recommendations and input. 
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11. Contrary to the allegation at paragraph 11(j)(iii) of the Defence, Jim Allen and Nicolas Feron 

never gave any assurances on behalf of Telluris as to funding commitments.  At the meeting 

in Anniston in September 2018, Mr. Slade and AuVert’s Chief Financial Officer, Swapan 

Kakumanu, delivered a presentation to the Board setting out an estimate of funds necessary to 

permit the Colombian Subsidiaries to start processing material and generate revenue.  

Through Fernhope, Telluris procured nothing less than all of the funds Mr. Slade and Swapan 

Kakumanu estimated would be required. 

James Slade Insisted Upon a Corporate Restructuring at the End of 2018 

12. Contrary to the allegation at paragraph 11(k)(iv) of the Defence, Telluris never insisted on 

any corporate structure.  While Telluris did request that the joint venture be established in the 

UK, the corporate structure established in January, 2018 was decided upon collectively 

having regard to Mr. Slade’s assurance that he would become a UK resident – an assurance 

on which he was not able to follow through.  James Slade proposed the migration to Canada 

12 months later.  Telluris agreed to the migration based on Mr. Slade’s representation that the 

migration would have no material negative impact on the joint venture. 

13. The cost of the migration and change in corporate structure was only brought to the Board’s 

attention in April 2019 at a time when all the work involved in the migration was complete 

such that the cost could not be avoided. 

All Promised Funds Were Advanced 

14. Contrary to the allegation at paragraph 11(m)(i) of the Defence, Nicolas Feron made no 

promises for Telluris’ continued financial support for AuVert in May or June 2019, and 

neither Mr. Feron nor Telluris otherwise had any obligation to arrange such financial support.  

As described at paragraphs 54 and 55 of the Statement of Claim, however, Mr. Feron did 

arrange for additional funding for AuVert from Capella on June 3 and 14, 2019. 
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Telluris Cannot Reasonably be Blamed for Failed Efforts to Raise Additional Equity 
Investment 

15. Telluris denies that any third party interested in buying an 80% equity stake in AuVert 

decided not to make an offer because of delays and lack of commitment by Telluris as alleged 

in paragraph 11(m)(iv) of the Defence.  Mr. Slade refused to identify for Telluris the alleged 

interested third party and denied Telluris any opportunity to even speak with the alleged 

interested third party.  Accordingly, the alleged third party could not have reasonably blamed 

Telluris for alleged frustration. 

Mr. Slade Knew How, but Failed, to Contact Telluris’ Representative’s on the Board 

16. Contrary to the allegation at paragraph 11(o)(iii) of the Defence, denial of email access for 

Mr. Feron and Mr. Allen did not inadvertently result out of an attempt to prevent remote 

access to AuVert’s computer system. 

17. The “computer system” referred to in the Defence was in fact an online storage space hosted 

by Microsoft’s “OneDrive” cloud service.  The “known attempt by a representative of Polaris 

to access company records” referred to in paragraph 11(o)(iii) of the Defence refers to Mr. 

Feron accessing AuVert’s OneDrive account in his capacity as a director of AuVert.  One of 

the specific purposes for setting up the OneDrive account was so that AuVert’s directors, 

including Mr. Feron, could have such access. 

18. Mr. Slade caused AuVert’s OneDrive account to be cancelled some time in June 2020.  He 

knew or ought to have known that by cancelling AuVert’s OneDrive account that in addition 

to preventing appropriate access for Mr. Feron and Mr. Allen to AuVert’s records uploaded 

to OneDrive, Mr. Feron and Mr. Allen’s AuVert email accounts would be cut off.  Indeed, 

any email he thereafter sent to Mr. Feron or Mr. Allen at their AuVert email accounts would 

have resulted in an automatic email notice to Mr. Slade of a failure to deliver the sent email.  

Accordingly, and contrary to the allegation in paragraph 11(o)(iii) of the Defence, there could 
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not have been any inadvertence in impeding email access for Mr. Feron and Mr. Allen.  

Rather, their email access was intentionally impeded. 

19. Contrary to the further allegation at paragraph 11(o)(iii) of the Defence, Mr. Allen did inform 

AuVert management and other members of the Board on September 1, 2020 that his access to 

his AuVert email account had been cut off.  Until then, Messrs. Feron and Allen had no 

reason to raise the issue with AuVert management, because James Slade had been sending 

emails to Mr. Feron and Mr. Allen at email addresses other than their AuVert email addresses 

through to at least the end of June 2020.  Had he wanted to reach them by email, it was clear 

that Mr. Slade knew how to do so.  Moreover, though Mr. Feron noticed that he no longer 

had access to AuVert’s OneDrive account, that did not alarm Mr. Feron because Mr. Slade 

had mentioned several times in the past that he would cancel the service as a cost-saving 

measure. 

 
Any matters that defeat the claim/defence of the defendants: 

The Defence Fails to Address the Claim 

20. The substance of AuVert’s and Quincy Frost’s defence, as set out in paragraph 11(q) of the 

Defence, is that: (i) the Gold Purchase and AuVert’s sale of the Colombian Subsidiaries has 

not caused damage to Telluris or Polaris; and (ii) that Telluris and Polaris could not 

reasonably have expected for “the value of AuVert to be risked or lost by blind compliance 

with formal provisions” of the AuVert Shareholders’ Agreement, the Alberta BCA, the 

Fernhope GSA and the Capella GSA.  Both defences miss the mark. 

21. Neither Telluris nor Polaris expected for AuVert to risk its value by blind compliance with 

AuVert’s contractual and statutory obligations as suggested in paragraph 11(q)(iii) of the 

Defence.  As described in the Statement of Claim and in particular paragraphs 97 and 100, 

Telluris expected that it would be consulted on major decisions for AuVert, and Polaris 
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expected AuVert would comply with its positive covenants set out in the Fernhope and 

Capella GSAs.  Meeting these expectations did not put AuVert’s value at risk. 

22. To the contrary, AuVert and the Quincy Frost Board Representatives could have satisfied 

Telluris’ and Polaris’ reasonable expectations and lawfully maximized value for all of 

AuVert’s stakeholders by negotiating a forbearance agreement with Polaris and potentially a 

plan of arrangement under the BCA.  Alternatively, in the absence of a negotiated solution, 

AuVert could have filed a notice of intention to make a proposal to its creditors pursuant to 

section 50.4(1) of the Bankruptcy and Insolvency Act (Canada).  Rather than exercise any of 

these lawful options, Quincy Frost and the Quincy Frost Board Representatives illegally 

stripped AuVert of its assets as described in the Statement of Claim. 

23. Quincy Frost and the Quincy Frost Board Representatives actions in this regard are not 

surprising, because Quincy Frost and the Quincy Frost Board Representatives incorrectly 

identify their best interests as one and the same as the best interests of AuVert.  Since Quincy 

Frost is the sole beneficiary of the Gold Purchase and is the parent of Andean Mining, the 

party that purported to purchase the Colombian Subsidiaries from AuVert, the asset stripping 

identified above no doubt benefited Quincy Frost and the Quincy Frost Board 

Representatives as Quincy Frost shareholders.  But such benefits for Quincy Frost and the 

Quincy Frost Board Representatives were to the detriment of AuVert, which is left with 

nothing.  Nevertheless, Quincy Frost and the Quincy Frost Board Representatives continue to 

treat their interests and AuVert’s interests as aligned, where they are not, going so far as to 

direct AuVert to retain Quincy Frost’s counsel in this proceeding when such counsel could 

not at the same time act in both Quincy Frost’s and AuVert’s best interests.  

 
Remedy sought: 
 

24. Telluris and Polaris continue to request the remedies sought in the Statement of Claim. 
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This reply may only make admissions or respond to matters raised for the first  t ime in the statement of defence (Rules 
3.33(2)(b) and 13.10). 
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______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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51521985_1_Andean Mining S.A.S. Dec 2020 letter agreement with AuVert Mi....pdf
51520434_1_Andean Mining S.A.S. Jan 4 2021 letter to AuVert Mining Group....pdf

Jeffrey,
You have requested an update as to status of the payments to be made by Andean to
AuVert Canada per the share purchase agreement, as well as otherwise as to the status of
the Colombian operation.
I am informed that although there have been Covid-related delays that have impacted the
projected timeline for commercial operation and for payments to be made, things are
proceeding about as well as could be hoped for in the continuing pandemic environment. 
As examples, the plant is operational in Condoto, and the team in Medellin completed
Covid testing on Tuesday January 5 to allow them to drive back to the site and finish
upgrades and recovery room changes to start a regular metal flow.
I am also informed that because of Covid-related delays Andean and AuVert Canada have
agreed the first payment under the share purchase agreement will now be made by March
31, 2021 rather than by December 31, 2020.  Please see the attached letter agreement in
this regard.
Please also see the attached Project Update dated January 4, 2021, from Andean to
AuVert Canada.
Regards,
 
Patrick

PATRICK
D
FITZPATRICK
Partner

Miller
Thomson
LLP
3000, 700 - 9th Avenue SW
Calgary, Alberta  T2P 3V4
Direct
Line:
+1 403.298.2437
Fax:
+1 403.262.0007
Email:
pfitzpatrick@millerthomson.com
millerthomson.com

Please
consider
the
environment
before
printing
this
email.

Our COVID-19 preparedness and support commitment

You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any
time.

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and
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December 4th, 2020 


AuVert Mining Group Inc. 
PO Box 36029, RPO Lakeview 
Calgary, Alberta, Canada T3E 7C6 


Attn: Mr. Milton Cox 


Re: Share Sale Agreement - July 10th, 2020 


Dear Mr. Cox; 


As we have been discussing, I am writing this letter to formally con!rm the agreed 
change in the payment structure under our Share Sale Agreement.  The initial payment 
was due on December 31st, 2020 and every quarter thereafter until completed.  The 
!rst payment will now be due on or before March 31st, 2021.  


Due to the ongoing global pandemic we have been delayed substantially from our 
expectations when this agreement was signed earlier in the year.  However Andean has 
been able to restore the Condoto plant to operate again and positive cash"ow has 
begun from that site.  In addition we have continued to work on the importation tax 
liability, title issues and general !nancial clean up.  I will provide an update on status 
under separate cover. 


It still is the intent of Andean to accelerate the payments and complete the Share Sale 
Agreement as quickly as possible.  To that end I will provide quarterly updates as 
agreed.  Please sign your acceptance below and we can replace this letter with a more 
formal addendum at a later date if required.  


 Signed and agreed on the date as above; 


James Slade, Legal Representative 


Signed and agreed on ____________________ by; 


W. Milton Cox, Director


MEDELLIN • ANTIOQUIA • COLOMBIA


A n d e a n  
Mining S.A.S.



James E Slade

December 5th, 2020








January 4th, 2021 


AuVert Mining Group Inc. 
PO Box 36029, RPO Lakeview 
Calgary, Alberta, Canada T3E 7C6 


Attn: Mr. Milton Cox 


Re: Project Update 


Dear Mr. Cox; 


As requested please find a brief update on the developments with AuVert Colombia 
S.A.S. and Ulloa Recursos S.A. 


Andean Mining has been working with AuVert Colombia to reduce outstanding 
financial obligations and create new sources of cash flow. Relationships have been 
revived with refineries and government agencies to develop the necessary channels to 
realize the value of the assets of both AuVert Colombia and Ulloa.  


After a considerable time spent inactive, Andean has completed the extensive work to 
revive the Condoto mine. These steps include but are not limited to increasing security 
on site, making modifications to the plant to improve throughput and reduce 
operational downtime.  In addition, we are working with the community to maintain 
and develop relationships. We are building a workforce and training regime to allow for 
expansion of operations. 


At this time we have been delayed by many months due to Covid related issues, but we 
are starting operations now and will be able to meet all obligations as agreed.  


 


Sincerely, 


James Slade, Legal Representative


MEDELLIN • ANTIOQUIA • COLOMBIA


A n d e a n  
Mining S.A.S.







is intended only for the addressee. Any unauthorized use or disclosure is strictly prohibited.
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waiver of privilege. If you have received this communication in error, please notify us
immediately and delete this. Thank you for your cooperation.  This message has not been
encrypted.  Special arrangements can be made for encryption upon request. If you no longer
wish to receive e-mail messages from Miller Thomson, please contact the sender.

Visit our website at www.millerthomson.com for information about our firm and the services
we provide.

Il est possible de s’abonner aux communications électroniques gratuites de Miller Thomson ou
de s’en désabonner à tout moment.

CONFIDENTIALITÉ:  Ce message courriel (y compris les pièces jointes, le cas échéant) est
confidentiel et destiné uniquement à la personne ou  à l'entité à qui il est adressé. Toute
utilisation ou divulgation non permise est strictement interdite.  L'obligation de confidentialité
et de secret professionnel demeure malgré toute divulgation.  Si vous avez reçu le présent
courriel et ses annexes par erreur, veuillez nous en informer immédiatement et le détruire. 
Nous vous remercions de votre collaboration.  Le présent message n'a pas été crypté.  Le
cryptage est possible sur demande spéciale. Communiquer avec l’expéditeur pour ne plus
recevoir de courriels de la part de Miller Thomson.

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web à
www.millerthomson.com
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December 4th, 2020 

AuVert Mining Group Inc. 
PO Box 36029, RPO Lakeview 
Calgary, Alberta, Canada T3E 7C6 

Attn: Mr. Milton Cox 

Re: Share Sale Agreement - July 10th, 2020 

Dear Mr. Cox; 

As we have been discussing, I am writing this letter to formally con!rm the agreed 
change in the payment structure under our Share Sale Agreement.  The initial payment 
was due on December 31st, 2020 and every quarter thereafter until completed.  The 
!rst payment will now be due on or before March 31st, 2021.  

Due to the ongoing global pandemic we have been delayed substantially from our 
expectations when this agreement was signed earlier in the year.  However Andean has 
been able to restore the Condoto plant to operate again and positive cash"ow has 
begun from that site.  In addition we have continued to work on the importation tax 
liability, title issues and general !nancial clean up.  I will provide an update on status 
under separate cover. 

It still is the intent of Andean to accelerate the payments and complete the Share Sale 
Agreement as quickly as possible.  To that end I will provide quarterly updates as 
agreed.  Please sign your acceptance below and we can replace this letter with a more 
formal addendum at a later date if required.  

 Signed and agreed on the date as above; 

James Slade, Legal Representative 

Signed and agreed on ____________________ by; 

W. Milton Cox, Director

MEDELLIN • ANTIOQUIA • COLOMBIA

A n d e a n  
Mining S.A.S.
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December 5th, 2020



January 4th, 2021 

AuVert Mining Group Inc. 
PO Box 36029, RPO Lakeview 
Calgary, Alberta, Canada T3E 7C6 

Attn: Mr. Milton Cox 

Re: Project Update 

Dear Mr. Cox; 

As requested please find a brief update on the developments with AuVert Colombia 
S.A.S. and Ulloa Recursos S.A. 

Andean Mining has been working with AuVert Colombia to reduce outstanding 
financial obligations and create new sources of cash flow. Relationships have been 
revived with refineries and government agencies to develop the necessary channels to 
realize the value of the assets of both AuVert Colombia and Ulloa.  

After a considerable time spent inactive, Andean has completed the extensive work to 
revive the Condoto mine. These steps include but are not limited to increasing security 
on site, making modifications to the plant to improve throughput and reduce 
operational downtime.  In addition, we are working with the community to maintain 
and develop relationships. We are building a workforce and training regime to allow for 
expansion of operations. 

At this time we have been delayed by many months due to Covid related issues, but we 
are starting operations now and will be able to meet all obligations as agreed.  

 

Sincerely, 

James Slade, Legal Representative

MEDELLIN • ANTIOQUIA • COLOMBIA

A n d e a n  
Mining S.A.S.
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This is Exhibit “T” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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This is Exhibit “U” referred to in the 

Affidavit of Nicolas Feron 

sworn before me virtually by Zoom at Toronto, 
Ontario, this  

8th day of June, 2021  

 

______________________________________ 
A Commissioner for taking Affidavits in 

the Province of Ontario  

Jeffrey Levine, LSO# 55582H 
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COURT FILE NUMBER 2101-05160 

COURT COURT OF QUEEN’S BENCH OF 
ALBERTA 

JUDICIAL CENTRE CALGARY 

PLAINTIFF/APPLICANT POLARIS FINANCIAL 
MANAGEMENT LIMITED  

DEFENDANT/RESPONDENT AUVERT MINING GROUP INC. 

DOCUMENT  CONSENT TO ACT 

 

ADDRESS FOR SERVICE AND 
CONTACT INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

McMillan LLP 
#1700, 421 – 7th Ave SW 
Calgary, AB  T2P 4K9  
Attention:  Jeffrey Levine/Preet 
Saini 
Telephone:  (416) 865.7791/ (403) 
531.4716 
Fax:     (403) 531.4720 
Email: jeffrey.levine@mcmillan.ca/  
preet.saini@mcmillan.ca 
File No.  277148 
 

 

BDO Canada Limited, a licensed trustee, hereby consents to be appointed as receiver and manager of the 
defendant AuVert Mining Group Inc. 

 

DATED at the City of Toronto, in the Province of Ontario, this _4th____ day of   June    2021. 

 

BDO Canada Limited 

 
Per:___________________________ 
Name: Clark Lonergan, LIT 
Title: Partner/Senior Vice President 
 

 

Clerk’s Stamp 
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