- and sale (the f‘Def‘ mtwe Agreement") to be executed between|
. (“Purchaseco") and Starfield Resources Inc. (“Starﬁeld"

; ,,Subject fo the terms and conditron below P chase wrll acqurre all of
 the rxghts, titles and interests in and to all equtpment claims, leases and
. othe sets and rights used or held for use in or in respect of the
. n Lake Project, for the sum of $800, 000 plus applicable taxes.
~ There shall be a holdback of $100,000 which shall be held in trust by legal
counsel for Purchaseco and shall be applied to any costs, expenses or
~ fees in excess of $5,000 which are reasonably required in order to obtain
~ renewal of the water use permit of which Purch eco becomes aware on
or before May 31, 2013, whereafter all or su maini funds as the
jcase may be shall be released to Starﬂetd - -

Purchaseco wrll have until May 15, 2013 to perfom diligence and mayﬁ
f termmate thrs Letter of lntent at any tlme during such due drtigence period.

The Deﬁnmve Agreement will rnclude all necessary and customary terme ‘
_ and conditions as are appropriate for a conveyancing of assets by way of
 vesting order under the Bankruptcy and lnsolvency Act




6.

j Starfield agrees to deal exclusxvely wzth Purchaseco in regard to thek .

~ Transaction until the earlier of (a) May 15, 2013, (b) the date, upon which
the Transaction is closed pursuant to the Definitive Agreement, and (c) the
f [date if any, upon which Purchaseco indicates its intent to terminate
ipd:scussions with respect to the Transactlon . .

. '_Upon acceptance of this Letter of tntent Purchaseco shall deposnt the sum\ ,
~of $100,000 (the “Deposit") to legal counsel with $50,000 payable to
_ counsel for Starfield, in trust (the “Non-Refundable Amount"), and
~$50,000 payable to ‘counsel for Purchaseco, in trust. Of the Deposit, the
~ Non-Refundable Amount shall be non-refundable and fully earned by
_ Starfield at the later of (i) 12:01 am (Toronto time) on May 3, 2013, and (ii)
_such time as counsel for Purchaseco recelves (a) written confirmation
~ from counsel for Kivalliq Inuit Association (“KIA”) of KIA's consent to an
~_assignment to Purchaseco, on closing, of the Commercial Lease
 KVCL305H27 between KIA and Starfield dated as of July 23, 2007, as
~amended, which consent shall be in form acceptable to Purchaseco -
‘acting reasonably, and (b) oral confrmatlon satisfactory to counsel for
 Purchaseco, acting reasonably, from the Office of the Nunavut Mming_,z'
~ Recorder that it will record an assignment of Starfield’s interest in the
f,,;;:Ferguson Lake Project mining leases to Purchasco upon presentmentofa
~ vesting order of the Ontario Court (ltems (a) and (b) being the “Comfort’).
~ For certainty and notwithstanding the foregoing, (i) if the Comfort Is not
~ obtained despite commercially reasonable efforts by Purchaseco before
~May 10, 2013, the entire Deposit shall be refunded to Purchaseco, and (i)
~ if the Comfort is obtained but the Transaction does not close for any
~ reason on or before May 15, 2013 (or such later date as the parties may -
~agree), the Non-Refundable Amount is fully earned and non-refundable to
 Purchaseco and the remaming $50 000 of the Depos:t shall be refunded to

Purchaseco '

. Expenses

Notwlthstanding any other prov:smn herein and except as prowded below. -

~each of the parties hereto shall be responsible for their own costs and

_charges incurred with respect to the transactions contemplated herein,
including, without limitation, all costs and charges incurred prior to the

date of this Letter of Intent and all legal and accounting fees and
disbursements relating to preparing the Definitive Agreement and related

_closing documents or otherwise relating to the transactions contemplated
~ herein. Itis agreed that Purchaseco shall fund the fees and travel

expenses of Starfield's consultant to and from the site for purpose of a due

_ diligence visit up to an aggregate of $10,000, which amounts must be
supported by appropnate mvonces and recelpts ' .
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Conﬁdentiality

No drsclosure or announcement publrc or otherwrse in respect of thlsff

Letter of Intent or the transactions contemplated herein will be made by

any party hereto or its representatives without the prior agreement of the

~ other party, acting reasonably, as to timing, content and method, hereto,

provided that the obligations herein will not prevent any party from making,

~_ after consultation with the other parly, such disclosure as its counsel

:'l,;,,advises is required by applicable law or the rules and policies of any

applicable stock exchanges, or any other applicable regulator or securities

commission including for purposes of the proposal made by Starfield .

. Mrsoellaneous

10.

1.

_Thls Letter of lntent shall be governed in a!l respects rncludrng vahdrty,, -
_interpretation and effect, by the laws of the Province of Ontario and the
_laws of Canada applicable therein, without giving effect to the principles of .
_conflicts of laws thereof and the undersigned hereby irrevocably attorn to
_the non-exclusive jurisdiction of the Courts of the Province of Ontario in
‘f"respect of any matter arrslng hereunder orin oonnectron herewrth

under the Bankruptcy and Insolvency Act (including to :'
,PrtcewaterhouseCoopers Inc. as proposal trustee and to the Ontano .
| ,'Court) | . =

The Letter of Intent shall become effectrve as of the date of acceptance by
_ Starfield as set forth on the signature page. The brndrng obligations of this
Letter of Intent shall be binding upon, and will enure to the benefit of and
~ be enforceable by the parties hereto and their respective successors and
 permitted assigns. No assignment of this Letter of lntent wrll be permrtted .
- ;wrthout the consent of the other partzes -

c Thrs Letter of lntent may be executed in counterparts and evidenced by a
facsimile copy thereof or delivered by email in portable electronic format
(PDF) or other electronic means and all such counterparts, facsimile or
electronic counterparts shall constitute one document. Each party will do,
 execute, acknowledge and deliver or cause to be done, executed,
__acknowledged and delivered such further documents, assurances or
~ things, and secure all necessary consents and authorizations, as may be

reasonably requested by any other party for the more complete and

’perfect observances and performances of the terms of the Letter of lntent ‘

Thrs Letter of lntent constrtutes the entire agreement between the partres

~ with respect to the subject matter herein and supersedes all previous

communications, representations, understandings and agreements, either

oral or written, with respect to such subject matter. Nothing herein shall

derogate or diminish or otherwise impair the rights and obligations of the

parties to the Confidentlallty Agreement.

?



"’"Thnsf Letter of " intent may be amended or
agreement tn wrmng sxgned by each party ‘

. We are exc:ted about the prospects of this transaotlon and workmg together
conclude a mutually beneﬁc:al agreement We look fonfvard to hearmg form you
‘regardmg“ ur proposai - ; .

- if the terms of thss Letter of lntent are acceptable, please communicate your
acceptance by executing the duplicate copy hereof in the appropnate space
_ below and returning such executed copy to us, prior to 6:00 pm (T oronto tlme) on
Apnl 24 . 2013 at the address set out above . . ; .

Tme_ -
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