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THE SUPREME COURT OF BRITISH COLUMBIA

'HE COMPANIES’ CREDITORS ARRANAGEMENT ACT, R.S.C. 1985,
c. C-36, AS AMENDED

| -AND-
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, $.B.C. 2002, ¢. 57
-AND-

IN THE MATTER OF THE PLAN OF COMPROMISE AND ARRANAGEMENT OF INCA ONE
f GOLD CORP.

PETITIONER

ORDER MADE AFTER APPLICATION
APPROVAL AND VESTING ORDER

THE HONOURABLE JUSTICE

Wil &S e March 26, 2025

BEFORE

S
T

ON THE APPLICATION of FTI Consulting Canada Inc., in its capacity as Court-appointed receiver
and manager (in such capacity, the “Receiver”) without security of all of the assets, undertakings
and properties of Inca Cne Gold Corp. (the “Debtor”), coming on for hearing at Vancouver, British
Columbia, on the 26th day of March, 2025; AND ON HEARING Colin Brousson, counsel for the
Receiver, and those other counsel listed on Schedule “A” hereto, and no one else appearing;
AND UPON READING the material filed, including the First Report of the Receiver dated March
19, 2025 (the “First Report’); AND pursuant to the Companies’' Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as amended (the "CCAA"), the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended (the “BIA”"), the British Columbia Supreme Court Civil Rules, and the
inherent jurisdiction of this Honourable Court;

THIS COURT ORDERS that:

1. The time for service of the Receiver's Notice of Application filed March 19, 2025 (the
‘Application”), the First Report, and any other supporting materials, as applicable, is
hereby abridged such that the Application is properly returnable today, and service thereof
upon any interested party other than those parties on the Service List is hereby dispensed
with.



The sale transaction (the “Transaction”) contemplated by the Share Purchase Agreement
dated March 12, 2025 (the "SPA"), between the Receiver and OCIM Metals & Mining S.A.
(the “Purchaser”), a copy of which is attached as Schedule “B” hereto, is hereby
-approved and the SPA is commercially reasonable. The execution of the SPA by the
-Receiver is hereby authorized and approved, and the Receiver is hereby authorized and
directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the sale, assignment,
and transfer to the Purchaser of the shares described in the SPA (the “Purchased
Shares”).

The Receiver is hereby authorized and directed to perform its obligations under the SPA
and to take all steps and execute such additional documents as may be necessary or
desirable for the completion of the Transaction in the sequence provided for in the SPA
including, without limitation, the Closing Steps (as defined in the SPA) (the “Closing
-Steps”).

Notwithstanding any provision hereof, the closing of the Transaction shall be deemed to
oceur in the manner, order, and sequence set out in the Closing Steps, with such
‘alterations, changes, or amendments as may be agreed to by the Purchaser, with the prior
consent of the Receiver, acting reasonably, provided that such alterations, changes, or
amendments do not materially alter or impact the Transaction or alter the consideration
‘payable by the Purchaser.

In completing the Transaction and the Closing Steps, the Receiver is hereby authorized:

(a) to execute and deliver any documents and assurances governing or giving effect

' to the Closing Steps as may be reasonably necessary or advisable to conclude the
Closing Steps, including the execution of such deeds, contracts, or documents as
may be confemplated in the SPA and all such deeds, confracts, or documents are
hereby ratified, approved, and confirmed; and,

(L) to take such steps as are, in the opinion of the Receiver and the Purchaser,
necessary or incidental to the implementation of the Closing Steps and the
Transaction.

The Receiver be and is hereby permitted to execute and file notices of alteration, articles
of amendment, amalgamation, continuance, or reorganization or such other documents or
instruments as may be required to permit or enable and effect the Closing Steps and that
such articles, documents, or other instruments shall be deemed to be duly authorized,
valid, and effective notwithstanding any requirement under federal or provincial law to
obtain director or shareholder approval with respect to such actions or to deliver any
statutory declarations that may otherwise be required under corporate law to effect the
-Closing Steps.

This Order shall constitute the only authorization required by the Receiver to proceed with
the Closing Steps and no director, shareholder or regulatory approvai shall be required in
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connection with any of the steps contemplated pursuant to the Closing Steps save for
those authorizations contemplated in the SPA.

The Registrar of Companies appointed pursuant to the Business Corporations Act (British
Columbia) is hereby authorized and directed to accept and receive any articles of
amendment, amalgamation, continuance or reorganization or such other documents or
instruments as may be required to permit or enable and effect the Closing Steps
contemplated in the SPA.

Upon delivery by the Receiver to the Purchaser of a certificate substantially in the form
attached as Schedule “C” hereto (the "Receiver’s Certificate”), all right, title and interest
in and to the Purchased Shares of the Debtor and those subsidiaries with which it is

:.ama!gamated as part of the Closing Steps (as defined in the SPA), shall vest absolutely
‘in the Purchaser in fee simple, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages or deemed trusts

(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other

financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the
“Claims”) including, without limiting the generality of the foregoing: (i) any encumbrances

or charges created by the Orders of this Court pronounced in the within proceedings on
July 25, 2024, and October 7, 2024; and (ii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act of British

Columbia or any other personal property registry system (all of which are collectively

referred to as the “Encumbrances”, and, for greater certainty, this Court orders that all of
the Encumbrances affecting or relating to the Purchased Shares are hereby expunged

‘and discharged as against the Purchased Shares.

Prior to the implementation of the Transaction, the Debtor and its subsidiary Anthem

United (Holdings) Inc. are the sole legal and beneficial owners of the Purchased Shares.

For the purposes of determining the nature and priority of Claims, the net proceeds from
the sale of the Purchased Shares shall stand in the place and stead of the Purchased
Shares, and from and after the delivery of the Receiver's Certificate, all Claims shall attach
to the net proceeds from the sale of the Purchased Shares with the same priority as they
had with respect to the Purchased Shares immediately prior to the sale, as if the
Purchased Shares had not been sold and remained in the possession or control of the
person having had possession or control immediately prior to the sale.

The Receiver is to file with the Court a copy of the Receiver's Certificate forthwith after
delivery thereof.

Pursuant to Section 7(3)(c) of the Canada Personal Information Protection and Electronic
Documents Act or Section 18(10)(0) of the Personal Information Protection Act of British
Columbia, the Receiver is hereby authorized and permitted to disclose and transfer {o the
Purchaser all human rescurces and payroll information in the Debtor’s records pertaining
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to the past and current employees of the companies to which the Purchased Shares relate.
The Purchaser shall maintain and protect the privacy of such information and shall be
entitled to use the personal information provided to it in a manner which is in all material
respects identical to the prior use of such information by the Debtor.

Subject to the terms of the SPA, vacant possession of the Purchased Shares shall be

-delivered by the Receiver to the Purchaser at 12:00 noon (Vancouver time) on the Closing

Date (as defined in the SPA).

The Receiver, with the consent of the Purchaser, shall be at liberty to extend the Closing
Date to such later date the Receiver and the Purchaser may agree without the necessity
of a further Order of this Court.

Notwithstanding:
(a) these proceedings;

{b) any applications for a bankruptcy order in respect of the Debtor now or hereafter
made pursuant to the BIA and any bankruptcy order issued pursuant to any such
applications; and

(c) any assignment in bankruptcy made by or in respect of the Debtor,

the vesting of the Purchased Shares in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute or be deemed

to be a transfer at undervaiue, fraudulent preference, assignment, fraudulent conveyance

or other reviewable transaction under the BIA or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any
applicable federal or provincial legislation.

Nothing herein shall cause or deem the Receiver to be a director or officer of any party,
including the Debtor and any entities with which it is amalgamated, and in carrying out the
provisions of this Order, the Receiver is entitled to all of the protections set out in its

appointment order.

The Receiver or any other party have liberty to apply for such further or other directions
and relief as may be necessary or desirable to give effect to this Order.

Endorsement of this Order by counsel appearing other than counsel for the Receiver is

hereby dispensed with.

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory or
administrative body, wherever located, o give effect fo this Order and to assist the Receiver and
its agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to
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the Receiver, as an officer of this Court, as may be necessary or desirable to give effect to this
Order or to assist the Receiver and its agents in carrying out the terms of this Order.

)

i

BY THE coum@

PV W

REGISTRAR

CHECAED X
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SCHEDULE “A¥
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SCHEDULE “B”
Share Purchase Agreement




Execution Version

SHARE PURCHASE AGREEMENT

THIS AGREEMENT is made as of March 12, 2025.

BETWEEN:
FTI CONSULTING CANADA INC., in iis capacity as court-appointed receiver and
manager of Inca One Gold Corp., and not In its personal or corporate capacity
(the "Vendor")
AND:
OCIM METALS & MINING S.A., a corporation incorporated in Switzerland
(the "Purchaser")
WHEREAS:
A. On June 3, 2024, Inca One Goid Corp, {"Inca One" or the “Company”} entered into debtor

protection proceedings pursuant to the Companies’ Creditors Arrangement Act, R.8.C, 1985, c¢. C-36;

8. Pursuant to an order (the "Order") made October 7, 2024, in proceedings commenced in the
Vancouver Registry of the Supreme Court of British Columbia (the "Court”), under action number 3-243645
{the “CCAA Proceedings”), the Vendor was appointed as the receiver and manager (in such capacity, the
“Receiver’), without security, of all of the assets, undertakings and property of Inca One, acquired for, or
used in relation to a business carried on by the Company (the “Property”) pursuant to Section 243(1} of
the Bankruptoy and Insolvency Act, R.S.C. 19885, c. B-3, as amended, and Section 38 ofthe Law and Equily
Act, R.S.B.C. 1996 c. 253, as amended;

C. The Vendor, in its capacity as the Receiver, is empowered and authorlzed by the Order to act In
respect of the Property, including but not limited:

1. to sell any part of the Property with the approval of the Court in respect of any transactions
in which the individual or aggregate purchase price exceeds C$500,000.00; and

2. to exercise any shareholder rights which the Company may have subject to certain
restrictions in relation to the Security (as defined herein);

D. As of the date of this Agreement:

1. Inca One is the legal and beneficial owner of 999 issued and outstanding shares of Dynasty
One Mining S.A., a corporation (sociedad andnima) duly organized and existing under the
laws of the Republic of Peru ("Dynasty One"), representing 29% of the issued and
outstanding shares of Dynasty One (the "Dynasty Purchased Shares");

2. Inca One is the legal and beneficial owner of 57,985,819 issued and outstanding shares of
Chala One S.A.C., a closely held corporation {sociedad andnima cerrada) duly organized
and existing under the laws of the Republic of Peru (“Chala One"}), representing 99% of
the issued and outstanding shares of Chala One {the "Chala One Purchased Shares");

3. inca One is the legal and beneficial owner of 989 issued and outstanding shares of Inca
One Metals Peru S.A., a corporation {sociedad anénima) duly organized and existing under
the laws of the Republic of Peru (“Inca One Metals"}, representing 99% of the issued and
outstanding shares of Inca One Metals (the “Inca One Metals Purchased Shares”),
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4, Inca One is the legal and beneficial owner of 91,232,368 issued and outstanding common
shares without par vaiue in the capital of Anthem United Inc., a company duly organized
and existing under the laws of the Province of British Columbia ("Anthem United"),
representing 100% of the issued and outstanding shares of Anthem United; and

5. Anthem United is the legal and beneficial owner of 22,000,002 issued and outstanding
common shares without par value in the capital of Anthem United (Holdings) Inc., a
company duly organized and existing under the laws of the Province of British Columbia
("Anthem Holdings"), representing 100% of the issued and outstanding shares of Anthem
Holdings; and

6. Anthem Holdings is the legal and beneficial owner of 8,616,827 issued and outstanding
shares in the capital of Oro Proceso, Co. S.A.C., a closely held corporation (sociedad
andnima cerrada) duly organized and existing under the iaws of the Republic of Peru ("Oro
Proceso™), representing 100% of the issued and outstanding shares of Oro Proceso except
for one share in the capital of Oro Proceso held by Edward John Kelly {the "Oro Proceso
Purchased Shares" and iogether with the Dynasty Purchased Shares, the Chala One
Purchased Shares and the inca One Metals Purchased Shares, the "Purchased Shares");

E. Inca One has entered into a share purchase option agreement dated June 5, 2019 with Edward
John Kelly ("Mr. Kelly"}, and a share purchase option agreement dated June 5, 2019 with Kevin Ryan Hart
("Mr. Hart") (the "Option Agreements”), pursuant to which Mr. Kelly and Mr. Hart, respectively, have
granted in favor of Inca One an option to acquire and gain control of all of the issued and outstanding shares
of Corizona S.A.C., a closely held corporation (sociedad andnima cerrada) duly organized and existing
under the laws of the Republic of Peru (“Corizona”), which entity holds the operating permits of the Chala
One Beneficial Plant (Planta de Beneficio Chala One});

F. Mr. Kelly, Omar Quintanilla, and José Ramirez are recorded as shareholders of EMC Green Group
S.A., a corporation (sociedad anénima) duly organized and existing under the laws of the Republic of Peru
(“EMC Green"). EMC Green has entered intc a joint venture agreement dated January 28, 2014 with Oro
Procese for the operation of the Yacari Beneficial Plant (Planta de Beneficio Yacari) (also known as the
Kori One Piant);

G. " Pursuantto the terms of a share usufruct and bare trust agreement dated August 20, 2018 between
Anthem Holdings and Mr. Kelly (the “Bare Trust Agreement”), Anthem Holdings has the right to terminate
the Bare Trust Agreement and direct Mr. Kelly to transfer the shares in the capital of EMC Green held by
Mr. Kelly at the direction of Anthem Holdings;

H. Corizona and Chala One directly own a mineral processing facility located in Chala, Peru,
consisting of various assets and liabilities, including but not limited 1o, the mining licenses of the Chala One
Beneficial Plant (Planta de Beneficio Chala One);

L The Company indirectly owns an ore processing facility in Peru, consisting of various assets and
liabilities, including but not limited to, the mining licenses of the Yacari Beneficial Plant (Planta de Beneficio
Yacari) (also known as the Kori One Plant);

J. To give effect to the sale of the Purchased Shares, prior to the Closing, the Company will
amalgamate with Anthem United and Anthem Holdings (the “Amalgamation”), such that following the
Amalgamation and immediately prior to the Closing, Amalco will be the legal and beneficial owner of the
Purchased Shares; and

K. The Vendor has been authorized by the Order to sell, and the Purchaser wishes {o purchase, the
Purchased Shares free and clear of any security, guarantees and any related liens, charges and security
interests (the “Security"), subject 1o approval of such sale by the Court.
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NOW THEREFORE, in consideration of the covenants and. agreements in this Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
agree as follows:

ARTIGLE 1
INTERPRETATION

1.1 _ Definitions

Unless the context clearly indicates otherwise, (i) each term used in this Agreement, which is defined in the
Recitals shall have the meaning given to such term in the Recitals and (i} in this Agreement:

(a) "Agreement” means this agreement, including all Recitals to this agreement, as amended,
supplemented or restated from time to time;

{b) “Amalco” has the meaning given to it in Section 5.2(b);
{c) "Amalco Debt" has the meaning given to it in Section 5.2(c);

(d} “Approval and Vesting Order’ means the Approval and Vesting Order approving this
Agreement, including the Closing Sieps and the Amalgamation, vesting the Purchased
Shares in the Purchaser, and declaring that Amalco is the legal and beneficial owner of the
Purchased Shares, modelled on and substantially in the form attached hereto as Schedule
“A!!:

(e) “Assignment Agreement’ means the Assignment of Loan and Security dated January 16,
2025, between Equinox Gold Corp., as assignor, and the Purchaser, as assignee, in
respect of the Equinox Loan Documents, copy of which is atlached hereto as Schedule

I(B”;

() “Business Day” means a day other than a Saturday, Sunday or a statutory holiday, on
which banks are open for business in the City of Vancouver, in the province of Britlsh
Columbia;

{g} “Closing” means the completion of the purchase and sale of the Purchased Shares
hereunder;

{h} “Closing Date” has the meaning given to it in Section 5.1 or such other date agreed to by
the parties;

{i) "Closing Steps” means the steps set out in Section 5.2;

{i) “Corizona Transaction” has the meaning given to it in Section 5.3(d);

(k) “Credit Bid Amount” has the meaning given to it in Section 2.3;

M “Deposit” means cash in the amount of US$115,000.00 paid by the Purchaser as a
qualified bidder to the Vendor and/or the Vendor's Salicitors in accordance with the SISP
Procedures;

() “DIF Assignment Agreement” means the Assignment of Loan and Security dated January

24,2025, between the DIP Lender, as assignor, and the Purchaser, as assignes, in respect
of the DIP Loan Documents, copy of which is.attached hereto as Schedule “C"™;
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‘DIP Charge” means the Interim Lender's Charge (as defined at paragraph 30 of the
SARIO);

“DIP Lender” means 401601 B.C. Lid.;

“DIP Loan Documents” means the DIP Term Sheet and any and all Definitive Documents
(as defined at paragraph 29 of the SARIO) executed and delivered by the DIP Lender and
Inca One in relation to the DIP Term Sheet;

“DIP Term Sheet” means the Interim Financing Term Sheet (as defined at paragraph 28
of the SARIO);

‘Dynasty One, Chala One and Inca One Metals Transaction” has the meaning given to
it in Section 5.3{f});

“EMC Green Transaction” has the meaning given to it in Section 5.3{g);

"Equinox Loan Documents” means, collectively: (1) the Agreement for the Purchase of
Shares of Anthem United inc. and EMC Green Group S.A. dated July 13, 2018, between,
among others, Inca One and Equinox Gold Corp.; (2) the secured promissory note dated
August 20, 2018, in the principal amount of ©$9,000,000.00 issued by Inca Cne, as isster,
in favour of Equinox Gold Corp., as holder; and (3) the securities pledge agreement dated
August 20, 2018, between Inca One, as debtor, and Equinox Gold Corp., as secured party,
including any certificated securities delivered to Equinox Gold Corp. in connection
therewith;

“Gold Loan Agreement” means the Gold lLoan Agreement dated August 6, 2021, between

the Purchaser, as lender, and Inca One, Chala One 5.A.C., and Corizona Cne S.A.C., as

borrowers, as amended by Amendment No. 1 dated April 25, 2022, Amendment No. 2
dated October 14, 2022, Amendment No. 3 dated March 30, 2023, Amendment No. 4 dated
November 27, 2023, Amendment No. 5 dated February 26, 2024, together with any and all
British Columbia and Peruvian security, guarantees and indemnities granted thereunder
from time to time;

‘Inca One Tax Residency Certificate” has the meaning given to it in Section 7.1(a);
“Individual Tax Residency Certificates” has the meaning given to it In Section 5.3(h);

“Outside Date” means March 31, 2025, or such other time as may be agreed to in writing
between the Vendor and the Purchaser from time to time, both acting reasonably;

“Peruvian Subsidiaries” means Dynasty One, Chala One, Oro Proseco, Inca One Metals
and their subsidiaries;

*Purchase Price” has the meaning given to it in Section 2.2;

“Purchaser’s Solicitors” means McCarthy Tétrault LLP, in its capacity as counsel for the
Purchaser;

“Receiver’s Borrowing Charge” has the meaning given to it at paragraph 25 of the Order;
“Receiver’s Certificates” has the meaning given to it at paragraph 27 of the Order;

*SARIO" means the Second Amended and Restated Initial Order pronounced by the Court
in the GCAA Proceedings on July 25, 2024;
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“SISP" means the Sales and investment Solicitation Process commenced on December
20, 2024, and supervised by the Receiver in respect of, notably, the Purchased Shares;

“SISP Procedures” means the procedures according to which the Vendor, in its capacity
as Receiver, shall conduct the SISP and the sale of the Purchased Shares;

“Subsidiaries Share Purchase Agreement” means a share purchase agreement o be
entered into between the Purchaser and Mr. Kelly pursuant to which Mr. Kelly agrees to

1) transfer to the Purchaser, or as directed by the Purchaser, 100% of Mr. Keliy's
interest in Dynasty One, Chala Ong, Oro Proceso, and Inca One Metals, currently
held or as may be-acquired from time to time after the date hereof, and

{ii) assign to the Purchaser, or as directed by the Purchaser, 100% of Mr. Kelly's
interest in the share purchase agreement dated July 27, 2022 among Mr. Kelly, as
a purchaser, and Mr. Ramirez and Mr. Quintanilla, as seliers, in respect of the
shares of EMC Green held by Mr. Ramirez and Mr. Quintanilla,

for a purchase price equal to US$10.00, in form acceptable to the Purchaser and Mr. Kelly,
acting reasonably,

“Target Companies"’ means Dynasty One, Chala One, Corizona, EMC Green, Inca One
Metals, Oro Proceso and their subsidiaries;

"Target Companies Debt” has the meaning given to it in Section 5.2(c}, and

“Vendor's Solicitors” means DLA Piper {Canada) LLP.

1.2 Construction and Interpretation

The division of this Agreement into Sections and the insertion of headings are for convenience only, do not
form & part of this Agreement and will not be used to affect the construction or interpretation of this

Agreement. Unless otherwise specified:

(a)

(b}

(©)

(d)

(e)

each reference in this Agreement to “Section” or "Recital” is to a Section or Recital to this
Agreement;

each reference to a statute is deemed to be a reference to that statute, and to the
regulations made under that statute, as amended or re-enacted from time to time;

words importing the singular include the plural and vice versa and words importing gender
include all genders;

references to time of day or date means the local time or date in Vancouver, British
Columbia; and

when used in the context of a general statement followed by a reference to one or more
specific items or matters, the term “including” shall mean “including, without limitation”, and
the term “includes” shall mean “includes, without limitation”.

1.3 Interpretation not affected by party drafting

Each party hereto acknowledges that it and ifs legal counsel have reviewed and participated in settling the
terms of this Agreement, and the parties hereby agree that any rule of construction to the effect that any
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ambiguity is to be resolved against the drafting party will not be applicable in the interpretation of this
Agreement.

14 Currency
Unless otherwise indicated, all dollar amounts referred to in this Agreement are in lawful money of Canada.
1.5 Number and gender

In this Agreement, unless there is something in the subject matter or context inconsistent therewith,

{a) words in the singular number include the plural and such words will be construed as if the
plural had been used;

(b) words in the plural include the singular and such words will be construed as if the singular
had been used; and

{c) words importing the use of any gender will include all genders where the context or party
referred to so requires, and the rest of the sentence will be construed as if the necessary
grammatical and terminological changes had been made.

1.6 Execution

A reference to “execution of this Agreement” means and requires execution by all parties to this Agreement.

ARTICLE 2
PURCHASE AND SALE OF PURCHASED SHARES

24 Purchase and Sale

At Closing, the Vendor agrees to sell, assign and transfer to the Purchaser, and the Purchaser agrees to
purchase from the Vendor, the Purchased Shares and the Target Companies Debt, subject to and in
accordance with the terms and conditions of this Agreement.

22 Purchase Price

The purchase price payable by the Purchaser for the Purchased Shares and the Target Companies Debt
(the “Purchase Price") shall be equal to the Credit Bid Amount, which amount exceeds C$22,100,000.00.

The Purchaser shall have the right any time prior to Closing to provide a price allocation for the Purchase
Price.

2.3 . Payment of Purchase Price

The Purchase Price shall be paid on the Closing Date by the Purchaser assuming and/or satisfying all
amounts {collectively, the “Credit Bid Amount™):

{(a) advanced by it and outstanding under the Receiver's Certificates and secured by the
' Receiver's Borrowings Charge, including interest, fees, and costs; and

{b) outstanding under the DIP Loan Documents, Goid Loan Agreement, and the Equinox.Loan
Bocuments, including interest, fees and costs.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES

31 Representations and Warranties of the Purchaser

The Purchaser represents and warrants fo the Vendor, and acknowledges that the Vendor is relying upon
such representations and warranties, that as at the date of this Agreement first written above and as at the

Closing Date:

(a)

Due Execution and Enforceability. This Agreement constitutes a valid and legally binding
obligation of the Purchaser, enforceable against the Purchaser in accordance with its terms
subject to applicable bankruptey, insolvency, reorganization and other laws of general
application limiting the enforcement of creditors’ rights generally and to the fact that specific
performance is an equitable remedy available only in the discretion of the court; and

Authorizations. The Purchaser has the corporate power and capacity to enter into this
Agreement and to perform its abligations and the transaction conternplated hereunder. The
execution and delivery of this Agreement and the consummation of the transaction
contemplated by this Agreement has been duly authorized by all necessary corporate
action on the part of the Purchaser and its directors, and shareholders if necessary.

3.2 . Representations and Warranties of the Vendor

The Vendor represents and warrants to the Purchaser, and acknowledges that the Purchaser is relying
upon such representations and warranties, that as at the date of this Agreement first written above and as

at the Closing Date:

(a)

(b)

(d)

(e)

Due Appointment bv the Court. The Receiver has been appointed by the Court, as the
receiver and manager of the Property, and such appointment is valid and subsisting;

Power and Authority. Provided the Approval and Vesting Order is obtained, the Receiver,
in its capacity as the court-appointed receiver and manager of the Property and not in its
personal capacity, has good right, full power and authority to enter into this Agreement and
the other documents and agreements executed and delivered hereunder and to sell,
assign, transfer, convey and set over the interest of the Vendor in and to the Property, and
complete the transactions contemplated by this Agreement, in accordance with and at all
times subject to the terms and conditions of the Order, the Approval and Vesting Order
(the “Orders"), and any other orders granted as part of the Orders;

Due Execution and Enforceability. Provided the Approval and Vesting Order is obtained,
this Agreement has been and all documents and agreements to he executed and delivered
by the Vendor at Closing, pursuant to this Agreement, shall be duly executed and deliverad
by them and shall constitute legal, binding and valid obligations of the Vendar enforceable
against the Vendor in accordance with their terms, subject and pursuant to the provisions
of the Orders, and any other orders granted as part of the Orders, and bankruptcy,
insolvency, preference, reorganization, moratorium and other similar laws affecting
creditors’ rights generally and the discretionary nature of equitable remedies and defences:
and

Previous Sale of Property. The Receiver has not sold or entered into any other
agreements for the sale of the Property, other than as is or may be authorized by orders of
the Court.

Tax Matters. Inca One is not a non-resident within the meaning of the /ncome Tax Act
(Canada) or a non-Canadian within the meaning of the Investment Canada Act (Canada).
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3.3 Survival of Representations and Warranties

Subject to the limitations and other provisions of this Agreement, the representations and warranties
contained in this Agreement will survive Closing for a period of one year from the Closing Date.

ARTICLE 4
“AS IS, WHERE i15”

4.1 “As is, where is”

The Purchaser acknowledges that the Vendor is a court-appointed Receiver, appointed pursuant to the
Order and has not carried on or operated the business of Inca One pursuant to that Order, and, accordingly,
makes no representations orwarranties with respect to Inca One, its business or undertakings, the Property
or the Purchased Shares, and in particular, the Purchaser acknowledges that, subject to the Vendor
obtaining the Approval and Vesting Order:

{(a) it is purchasing the Purchased Shares on an “as is, where is" basis and on the basis that
the Purchaser has conducted to its satisfaction an Independent review, inspection,
investigation and verification of the Purchased Shares, any liabilities to be assumed, and
all other relevani matters, and has determined fo proceed with the transaction
contemplated herein and wilt accept the same at the Closing Date;

{b) it did not rely upon any written or oral statements, representations, promises, warranties or
guaranties made by the Vendor whatsoever, whether express or implied (by operation of
law or otherwise), regarding the Purchased Shares io be acquired or [iabilities to be
assumed or the completeness of any information provided in connection therewith, excent
as expressly stated in this Agreement;

(c) the description of the Purchased Shares contained herein is for the purpose of identification
only and the inclusion of any items in such description does not confirm that they have
been validly issued. No representation, warranty or condition has been given by the Vendor
concerning the complsteness or accuracy of such description;

(d) any documents, materials and information provided by or on behalf of the Vendor to the
Purchaser with respect to the Purchased Shares and the Property have been provided to
the Purchaser solely to assist the Purchaser in undertaking its own due diligence, and the
Vendor has not made and is not making any representations or warranties, implied or
otherwise, to or for the benefit of the Purchaser as to the accuracy and completeness of
any such documents, materials or information or the achievability of any valuations,
estimates or projections. The Purchaser acknowledges that it has not and will not rely upon
any such documents, materials or information in any manner, whether as a substitute for
or supplementary to its own due diligence, searches, inspections and evaluations. The
Vendor and ifs respective affiliates, directors, officers, employees, agents and advisors
shall not be liable for any inaccuracy, incompleteness or subsequent changes to any such
documents, materials or information; and

(&) The Receiver (which for the abundance of clarity does not include Inca One) is not in any
way liable for any tax liability in any jurisdiction which may arise directly, or indirectly, now
or in-the future, from the sale.of the Purchased Shares pursuant te this Agreement or from
any of the transactions contemplated in any of the documents set out at clauses 5.2 and
5.3 herein.

10
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ARTICLE 5
CLOSING

51 Closing Date

The Closing shall occur as soon as practicable following the date on which the Approval and Vesting Order
has been obtained, and in no case later than the Outside Date (the date on which the Closing occurs being
the "Closing Date™}, subject to, '

(a)

(b)

the fulfiliment or performance of the closing conditions set out in Section 6.1 fo the
satisfaction (or waiver) of the Vendor; and

the fulfillment or performance of the closing conditions set out in Section 6.2 to the
satisfaction (or waiver) of the Purchaser.

The Closing will take place at 2:00 p.m. on the Closing Date. All documents may be delivered electronically,
other than payments, powers of attorney, or other similar documentation, and, afl documents deliverable at
Closing in accordance with this Agreement shall be tabled and held in escrow until all deliveries are
completed, and until all parties have agreed to release the documentation and ierminate the escrow,

5.2 Closing Steps

On the: Closing Date, the following steps will occur:

(a)

(c)

(d)

First, the following transactions will be completed:

(i) the Corizona Transaction;

(ii) the EMC Green Transaction; and

(1) the Dynasty One, Chala One and Inca One Metals Transaction;

Second, Inca One, Anthem United and Anthem Holdings shall amalgamate info one
company (“Amalco”) under the laws of the Province of British Columbia. All intercompany
debt between Inca One, Anthem United and Anthem Holdings will be cancelled as a result
thereof.

Third, the Vendor shall cause Amaico and the Target Companies fo effect () the
assignment to the Purchaser of all intercompany debt owed by the Target Companies to
Amalco or its predecessors (the “Target Companies Debt"), such that all of the Target
Companies Debt will be owed to the Purchaser as a result thereof, and (i) the assignment
to Inca One Metals of all debt owed by Amalco or its predecessors to the Target Companies
{the "Amalco Debt”), such thatall of the Amalco Debt will be owed to Inca One Metals as
a result thereof.

Foeurth, the Purchaser shall acquire the Purchased Shares free and clear of the Security,
on and subject to the terms of the Approval and Vesting Order and this Agreement.

5.3 Closing Documents by Vendor

On or prior to the Closing, the Vendor will deiiver to the Purchaser:

(a)

certified copies of the Approval and Vesting Order and the Receiver's Certificate
contemplated by same;

i1



{c)
(d)

(e)

),

(k)

(m)

(n)

-10 -

the ariginal share certificates representing the Purchased Shares;
executed copy of the Subsidiaries Share Purchase Agreement signed by Mr. Kelly;

evidence of transfer of all the issued and outstanding shares of Corizona held by Mr. Kelly
and Mr. Hart, which represent 100% of the fotal issued and outstanding shares in the
capital of Corizona, at the direction of the Purchaser pursuant to and in accordance with
the terms of the Option Agreements (the “Corizona Transaction”),

evidence of the fransfer of the issued and outstanding shares of the EMC Green held by
Mr. Kelly, which represent 80.14% of the fotal issued and outstanding shares in the capital
of EMC Green, at the direction of the Purchaser pursuant to and in accordance with the
terms of the Bare Trust Agreement and the Subsidiaries Share Purchase Agreement (the
“EMC Green Transaction”);

evidence of the {ransfer of the issued and outstanding shares of Dynasty One, Chala One,
and Inca One Metals held by Mr. Kelly, which together with the Dynasty Purchased Shares,
the Chala One Purchased Shares and the Inca One Metals Purchased Shares represent
100% of the total issued and outstanding shares in the capital of each of Dynasty One,
Chala One -and Inca One Metals, respectively, at the direction of the Purchaser (the
“Dynasty One, Chala One and Inca One Metals Transaction”);

a statutory declaration by each of Mr. Kelly and Mr. Hart that such individual is not a non-
resident of Canada for the purposes of the Income Tax Act (Canada);

evidence that each of Mr. Kelly and Mr. Hart have requested, or caused-their counsel to
request, a certificate of tax residency from the Canada Revenue Agency to be delivered to
their counsel (collectively, the “Individual Tax Residency Certificates”) and their counsel
has undertaken to deliver the Individual Tax Residency Cerificates to the Purchaser's
Counsel upon receipt by the counsel to Mr. Kelly and Mr. Hart;

copy of the entries of the share ledgers of Dynasty One, Chaia Cne, Oro Proceso and Inca
One Metals, evidencing the ownership by Inca One or Amalco, as applicable, of the shares
described in the Recitals ahove;

corporate books (shareholders meetings, if applicable board meetings and share ledgers)
of Dynasty One, Chala One, Carizona, Oro Proceso, EMC Green and Inca One Metals;

executed copy of (i) the assignment agreement pursuant to which Amalco will assign the
Target Companies. Debt in favor of the Purchaser, as set forth in Section 5.2(c)(i}, and (ii)
the assignment agreement pursuant to which the Target Companies will assign the Amalco
Debt in favor of Inca One Metals, as set forth in Section 5.2(c)(ii);

evidence of the Target Companies’ communications, as applicable, to Amalco transferring
to Inca One Metals the receivables payable to the relevant Target Companies by Amalco
or any of its predecessors;

evidence of Amalco's communication to the Target Companies transferring to the
Purchaser the receivables payable to Amalco or any of its predecessors by the Target
Companies;

Inca One's communication to the Peruvian Subsidiaries: (i) informing the transfer of the
Purchased Shares to the Purchaser or as directed by the Purchaser, pursuant to this
Agreement, (ii) requestirg the cancellation of the certificates of the shares issued in the
name of Amalco or any of its predecessors by amalgamation and the issuance of the new
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certificates of shares in the name of the Purchaser or as directed by the Purchaser pursuant
to this Agreement and (iii) requesting the requisite updates to the share ledgers of the
applicable Peruvian Subsidiaries;

®)] share ledgers of the Peruvian Subsidiaries, including entries evidencing: (i} the transfer of
the Purchased Shares to the Purchaser or as directed by the Purchaser; (i} the
cancellation of all certificates of the shares issued to and in the name of Inca Cne or
Amalco, as applicable; and (iii} the issuance of new share certificates in the name and of
the sole benefit of the Purchaser or as directed by the Purchaser;

{p) writien and signed resignations of all the directors and officers of the Target Companies,
as requested by the Purchaser, effective as of Closing;

(q) all documents, records, keys, passwords and other materials of the Target Companies in
the possession or contrel of the Vendor and EMC Green;

N a bank draft or wire transfer payable to the Purchaser’s Solicitors, in trust, in the amount of
the Deposit (plus accrued interest, if any); and

{s) such further documents and assurances as may be reasonably required by the Purchaser's
Solicitors in order to complete the transactich contemplated herein.

5.4 Closing Documents by Purchaser

On or prior to the Closing, the Purchaser witl deliver to the Vendor such further documents and assurances
as may be reasonably required by the Vendor’s Solicitors in order to complete the transaction contemplated
herein.

ARTICLE 6
CONDITIONS

6.1 Conditions of Closing of Vendor

The Vendor's obligation to complete the purchase and sale of the Purchased Shares is subject to the
following terms and conditions for the exclusive benefit of the Vendor, to be fulfilled or performed at or prior

to the Closing:

(@) Representations and Warranties. The representations and warranties of the Purchaser
contained in this Agreement shall be true and correct in all material respects at the Closing
Date, with the same force and effect as if such representations and warranties were made
at and as of such time;

{b) Covenants. All of the terms, covenants and conditions of this Agreement to be complied
with or performed by the Purchaser at or before the Closing, to the extent required to be
complied with or performed by the Purchaser at or before the Closing, shall have been
complied with or performed in all material respects;

(c) Order. The Vendor will have obtained the Approval and Vesting Order from the Court, and
such Approval and Vesting Order shall not have been stayed, varied, vacated or dismissed,
and no order will have been issued and no action or proceedings will be pending to restrain
or prohibit the completion of the transaction contemplated in this Agreement; and

{d) Purchaser Third Party Agreements. The Vendor will have received copies of any
agreements that the Vendor will be required to enter into in its capacity as the Receiver of
Inca One prior to the Closing, in form and substance satisfactory to the Vendor, to give

13
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effect to the sale and purchase of the Furchased Shares in accordance with this
Agreement.

The foregoing conditions are inserted for the sole benefit of the Vendor and may be waived in whole or in
part by the Vendor, in its sole and absolute discretion.

6.2

" Conditions of Closing of Purchaser

The Purchaser's obligation to complete the purchase and sale of the Purchased Shares is subject to the
following terms and conditions for the exclusive benefit of the Purchaser, to be fulfilled or performed at or
prior to the Closing:

(a)

(c)

Representations and Warranties. The representations and warranties of the Vendor
contained in this Agreement shall be true and correct in all material respects at the Closing
Date, with the same force and effect as if such representations and warranties were made
at and as of such time;

Covenants. All of the terms, covenants and conditions of this Agreement, including the
delivery of the closing documents listed under Section 5.3 above, to be complied with or
performed by the Vendor at or before the Closing, to the extent required to be complied
with or performed by the Purchiaser at or before the Closing, shall have been complied with
or performed in all material respects; and

Order. The Vendor will have obtained the Approval and Vesting Order from the Court, and
such Approval and Vesting Order shall not have been stayed, varied, vacated or dismissed,
and no order will have been issued and no action or proceedings will be pending to restrain
or prohibit the completion of the transaction centemplated in this Agreement,

The foregoing conditions are inserted for the sole benefit of the Purchaser and may be waived in whole or
in part by the Purchaser, in its sole and absolute discretion.

7.4

7.2

ARTICLE 7
OTHER COVENANTS BY THE VENDOR

Tax Residency Certificates Covenants

(a)

{b)

As soon as practicable following the Closing, Vendor will cause Amaico to request a
certificate of tax residency for Amalco (the "Inca One Tax Residency Certificate”) from
the Canada Revenue Agency, and will promptly provide the Purchaser with the original
copy of the Inca One Residency Certificate upon receipt by the Vendor. Promptly after the
request fo the Canada Revenue Agency Is made pursuant to Section 7.1{a), Vendor will
provide the Purchaser with confirmation of such request.

The Vendor will use commercially reasonable efforts to cause counsel to Mr. Kelly and Mr,
Hart to deliver original copies of the Individual Residency Certificates to the Purchaser
upon receipt by counsel to Mr. Kelly and Mr. Hart.

Other Covenants

(@)

Court Materials: The Vendor will provide the Purchaser with draft court materials,
including in respect of any application for the Approval and Vesting Order, and an
opportunity to provide comments on them before they are served and filed in the CCAA
Proceedings. The Vendor will make commercially reasonable efforts fo incorporate the
comments provided by the Purchaser, acting reasonably, into such draft court materials.
The Vendor will provide to the Purchaser its proposed service list for the motion seeking
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the Approval and Vesting Order and will add to the service [ist and served its motionh on
any other Person reasonably requested by the Purchaser.

(b) Amalgamation: The Vendor will provide the Purchaser with draft materials to give effect
to the Amalgamation, and an opportunity to provide comments on thern before they are
filed. The Vendor will make commercially reasaonable efforts to incorporate the comments
provided by the Purchaser, acting reasonably, into such draft materiais.

ARTICLE 8
DISCHARGE OF THE VENDOR AS RECEIVER

8.1 Discharge of the Vendor as Receiver
The Purchaser acknowledges and agrees that:

{(a) following the Closing but subject to the satisfaction of the covenants of the Vendor in
Section 7.1, the Vendor intends to make an application to the Court to be discharged as
the Receiver of inca One; and

(b) following the granting by the Court of the discharge of the Vendor as the Receiver of Inca
One, the Vendor will not have any power or authority to act on behalf of Inca One in
connaction with any matters,

ARTICLE 9
GENERAL

9.1 Entire Agreement
The terms of this Agreement contain the entire agreement between the parties with respect to the subject

matter of this Agreement and cancel and supersede any prior understandings or agreements between the
parties with respect to that subject matter.

9.2  Expenses of parties

Each of the parties will bear all expenses incurred by it in connection with this Agreemeni including, without
limitation, the charges of their respective counsel, accountants, financial advisors and finders. For the
avoidance of doubt, the Purchaser recognizes that it is not entitled to any break-up fee, expense
reimbursement, termination or similar type of fee or payment,

9.3 Further Assurances

The parties will execute and deliver all further documents and take all further action reasonably necessary
to give effect to the terms and intent of this Agreement and to complete the transaction contemplated herein.

9.4 Notices

Any notice to be given under this Agreement shall be in writing and shall be validly given if delivered, faxed
or sentvia emall to the parties as follows:

To the Vendor at:

FTI CONSULTING CANADA INC.
701 West Georgia Street
Suite 1450, P.O. Box 10089
Vancouver, B.C. V7Y 1B6

15
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Attention: Mike Clark and Tessa Chiricosta
Email: mike.clark@fticonsulting.com; iessa.chiricosta@hotmall.com

with a copy to:

DLA PIPER CANADALLP

1133 Melville Street

Suite 2700 — The Stack

Vancouver, B,C. VBE 4E5

Attention: Colin Broussen and Holly Yuen

Email: colin.brousson@dlaplper.com; holly.yuen@dlapiper.com;

To the Purchaser at;

OCIM METALS & MINING S.A.
Rue Du Rhdne 49, 1204 Geneva

Switzerland
Attention: Laurent Mathiot, Chlef Exacutive Officer

Email: [aurent. mathiot@ocim.com
with a copy to:

MCCARTHY TETRAULT LLP

Suite 2400, 745 Thurlow Street

Vancouver, B.C. V6E 0C5

Attentlen: Lance Williams, Ashley Bowron and Glynnis Morgan

Email: |williams@mccarthy.ca; abowron@meccarthy.ca; amorgan@mecearthy.ca

or to such other address as a party may advise the other by written notice hereunder. Any notice addressed
and provided as aforesaid shall be deemed to have been given on the day of delivery or electronic
transmission if a Business Day and if not a Business Day, then on the next Business Day.

8.5 Enurement

This Agreement enures to the benefit of and binds the parties and their respective successors and permitted
assigns.

9.6 Assignment

Neither this Agreement nor any of the rights or obligations under this Agreement are assignable by either
party without the prior written consent of the other party.

9.7 ‘Amendment and Waiver

This Agreement may only be amended by written agreement signed by the parties. Any waiver of any
provision hereof will be effective only if it is in writing and signed by the party to be bound thereby, and only
in the specific instance and for the specific purpose for which it has been given. No failure of a party to
exercise, and no delay in exercising, any right under this Agreement will operate as a waiver of such right,
No single or partial exercise of any such right will preciude any further or other exercise of such right.

9.8 Severability

If any provision of this Agreement is determined to be invalid, iliegal or unenforceable by an arbitrator or
any court of competent jurisdiction, that provision will be severed from this Agreement, and the remaining
provisions will remain in full force and effect.
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9.9 Time of Essence

Time is of the essence of this Agreement.

910 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province of British
Columbta and the federal laws of Canada applicable therein, without reference o conflicts of law rules. The
parties agree to submit to the exclusive jurisdiction of the Court with respect to any dispute relating to this
Agreement or the transaction contemplated herein.

9.11 Counterparts

This Agreement may be executed in any number of counterparts, originally, by fax, or by email, each of
which Is an original and all of which together are one original document.

[Remainder of page intentionaily left blank]
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IN WITNESS WHEREOF, the parties hereby have duly executed this Agreement as of the date first written

above.

T e W LN L )

FTI CONSULTING CANADA INC., in its capacity as
court appointed receiver and manager of Inca One
Gold Corp., and not in its personal or corporate
capacity

//.
Per ZV%
Name: Mike Clark

Title: Managing Director
| have the authority to bind the Corporation.

OCIM METALS & MINING 5.A.

Per

Name: Laurent Mathiot
Title: Chief Executive Officer
| have the authority to bind the Corporation.

Signature Page fo Share Purchase Agreement -~ Inca One Gold Corp.
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Docusign Envelope 1D; 313576A0-1623-4043-9E0B-C9602A7414C4

IN WITNESS WHEREOF, the parties hereby have duly executed this Agreement as of the date first written

above.

FTI CONSULTING CANADA INC., in its capacity as
court appointed receiver and manager of Inca One
Gaold Corp., and not in its personal or corporate
capacity

Per

Name:
Title:
| have the authority to bind the Corporation.

OCIM METALS & MINING S.A.

Signé par:

Name: Latrant Mathiot
Title: Chief Executive Officer

| have the authority to bind the Corporation.

Per

Signature Page to Share Purchase Agreement — Inca One Gold Carp.
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SCHEDULE “A”
Approval and Vesting Order

No. 8-243645
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S5.C. 1985, C.C-36, AS AMENDED

AND
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, 8.B.C. 2002, C. 57
AND

IN THE MATTER OF THE PLAN OF COMPROMISE AND ARRANGEMENT OF
INCA ONE GOLD CORP.

PETITIONER

ORDER MADE AFTER APPLICATION
{APPROVAL AND VESTING ORDER)

BEFORE THE HONOURABLE )
MADAM JUSTICE FITZPATRICK ) March [e], 2025
)

ON THE APPLICATION of FTi Consulting Canada Inc., in its capacity as Court-appointed receiver and
manager (in such capacity, the “Receiver”) without security of all of the assets, undertakings and properties
of Inca- One Gold Corp. (the “Debtor”), coming on for hearing at Vancouver, British Columbia, on the [e]
day of March, 2025; AND ON HEARING Colin Brousson and Holly Yuen, counsel for the Receiver, and
those other counsel listed on Schedule “A” hereto, and no one else appearing; AND UPON READING the
material filed, including the First Report of the Receiver dated March [e], 2025 {the "First Report™); AND
pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA"),
the Bankruptcy and Insolvency Act, R.8.C, 1985, c. B-3, as amended (the “BIA"), the BEritish Columbia
Supreme Gourt Civif Rules, and the inherent jurisdiction of this Honourable Court:

THIS COURT ORDERS AND DECLARES THAT:

1. The time for service of the Receiver's Noftice of Application filed March [e], 2025 (the
, “Application”), the First Report; and any other supporting materials, as applicable, is hereby
abridged such that the Application is properly returnable today, and service thereof upon any
interested party other than those parties on the Service List is hereby dispensed with.

2, The sale transaction (the “Transaction”) contemplated by the Share Purchase Agreement dated
March [e], 2025 (the "SPA"), between the Receiver and OCIM Metals & Mining S.A. (the
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“Purchaser”), a copy of which is attached as Schedule "B” hereio, is hereby approved and the SPA
fs commercially reasonable. The execution of the SPA by the Receiver is hereby authorized and
approved, and the Recelver is hereby authorized and directed to take such additional steps and
execute such additional documents as may be necessary or desirable for the completion of the

- Transaction and for the sale, assignment, and transfer to the Purchaser of the shares described in
the SPA (the “Purchased Shares”).

" The Receiver is hereby authorized and directed to perform its obligations under the SPA and to
“take all steps and execute such additional documents as may be necessary or desirable for the

completion of the Transaction in the sequence provided for in the SPA including, without limitation,
. the Closing Steps (as defined in the SPA} (the “Closing Steps”).

Notwithstanding any provision hereof, the closing of the Transaction shall be deemed to occur in
“the manner, order, and sequence set out in the Closing Steps, with suchr alterations, changes, or
amendments as may be agreed to by the Purchaser, with the prior consent of the Receiver, acting
‘reasonably, provided that such alterations, changes, or amendments do not materially alter or
impact the Transaction or alter the consideration payable by the Purchaser,

“In-completing the Transaction and the Closing Steps, the Receiver is hereby authorized:

-(a) to execute and deliver any documents and assurances governing or giving effect to the
Closing Steps as may be reasonably necessary or advisable to conclude the Closing
Steps, including the execution of such deeds, contracts, or documents as may be
contemplated in the SPA and all such deeds, contracts, or documents are hereby ratified,
approved, and confirmed; and

(a) to take such steps as are, in the opinion of the Receiver and the Purchaser, necessary or
incidental to the implementation of the Closing Steps and the Transaction.

The Receiver be and is hereby permitted to execute and file notices of alteration, articles of
amendment, amalgamation, continuance, or reorganization or such ofher documents or
instruments as may be required to permit or enable and effect the Closing Steps and that such
rarticles, documaents, or other instruments shall be deemed to be duly authorized, valid, and effective
notwithstanding any requirement under federal or provincial law to obtain director or shareholder
approval with respect to such actions or to deliver any statutory declarations that may otherwise be
‘required under corporate law to effect the Closing Steps.

This Order shall constitute the only authorization required by the Receiver to proceed with the
Closing Steps and no director, shareholder or regulatory approval shall be required in connection
with any of the steps contemplated pursuant to the Closing Steps save for those authorizations
contemplated in the SPA.

The Registrar of Companies appointed pursuant to the Business Corporations Act (British
‘Columbia} is hereby authcrized and directed to accept and receive any articles of amendment,
amalgamation, continuance or reorganization or such other documents or instruments as may be
required to permit or enable and effect the Closing Steps contemplated in the SPA.

Upon delivery by the Receiver to the Purchaser of a certificate substantially in the form attached
as Schedule “C” hereto (the “Receiver’s Certificate”), all right, title and interest in and to the
‘Purchased Shares of the Debtor and those subsidiaries with which it is amalgamated as part of the
:Closing Steps (as defined in the SPA), shall vest absolutely in the Purchaser in fee simple, free
and clear of and from any and all security interests {whether contractual, statutory, or otherwise),
hypothecs, morigages or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
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14.

15.

16.
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{collectively, the "Claims”) including, without limiting the generality of the foregolng: (i) any
encumbrances or charges created by the Orders of this Court pronounced in the within proceedings
on July 25, 2024, and October 7, 2024; and (ii} all charges, security interests-or claims evidenced
by registrations pursuant to the Personal Property Security Act of British Columbia or any other
personal property registry system (all of which are collectively referred fo as the “Encumbrances”,

- and, for greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Shares are hereby expunged and discharged as against the Purchased Shares.

Prior to the implementation of the Transaction, the Debtor and its subsidiary Anthem United
(Holdings) Inc. are the sole legal and beneficial owners of the Purchased Shares.

. For the purposes of determining the nature and priority of Claims, the net proceeds from the sale
" of the Purchased Shares shall stand in the place and stead of the Purchased Shares, and from and
- after the-delivery of the Receiver's Certificate, all Claims shall attach to the net proceeds from the

sale of the Purchased Shares with the same priority as they had with respect fo the Purchased
Shares immediately prior to the sale, as if the Purchased Shares had not been sold and remained
in the possession or control of the person having had possession or control immediately prior 1o
the sale.

The Recelver is fo file with the Court a copy of the Receiver's Certificale forthwith after delivery
thereof.

Pursuant to Section 7{(3)(c) of the Canada Personal Information Protection and Electronic

- Documents Act or Section 18(10)0) of the Personal Information FProtection Act of British Columbia,

the Receiver is hereby authorized and permitted to disclose and transfer to the Purchaser all human

. resources and payroll information in the Debtor's records pertaining to the past and current

employees of the companies to which the Purchased Shares relate. The Purchaser shall maintain

“and protect the privacy of such information and shall be entitled to use the personal information
provided to it in a manner which is in all material respects identical fo the prior use of such
_informaticon by the Debtor.

- Subject to the terms of the SPA, vacant pessession of the Purchased Shares shall be delivered by
‘the Receiver to the Purchaser at 12:00 noon {(Vancouver time) on the Closing Date (as defined in

the SPA).

The-Receiver, with the consent of the Purchaser, shall be at liberty to extend the. Closing Date to
such later date the Receiver and the Purchaser may agree without the necessity of a further Order
of this Court.

Notwithstanding:

{(a) these proceedings;

(b} any applications for a bankruptcy order in respect of the Debtor now or hereafter made
pursuant to the BIA and any bankruptcy order issued pursuant to any such applications;
and

{c) any assignment in bankruptey made by or in respect of the Debtor,

the vesting of the Purchased Shares in the Purchaser pursuant to this Crder shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtar, nor shall it constitute or be deemed fo be a tfransfer at

‘undervalue, fraudulent preference, assignment, fraudulent conveyance or other reviewable

fransaction under the BIA or any other applicable federal or provincial legislation, nor shall it
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censtitute opprassive or unfairly prejudicial conduct pursuant to any applicable federal or provincial
legislation.

17, Nothing herein shall cause or deem the Receiver o be a director or officer of any party, including
the Debtor and any entities with which it is amalgamated, and in carrying out the provisions of this
Order, the Receiver is entitled to all of the protections set out in its appointment order.

18. The Recelver or any other party have liberty to apply for such further or other directions and relief
as may be necessary or desirable to give effect to this Crder.

19.  .Endorsement of this Order by counsel appearing other than counsel for the Receiver is hereby
dispensed with.

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory ar
administrative body, wherever located, to give effect to this Order and to assist the Receiver and its agents
in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Receiver, as an officer
of this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and its
agents in carrying out the terms .of this Order.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO EACH OF
THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Signature of Colin Brousson/ Holly Yuen
Lawyerfor the Receiver

BY THE COURT

Registrar
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SCHEDULE “A" — APPROVAL AND VESTING ORDER

List of Counsel
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Party
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SCHEDULE “B” — APPROVAL AND VESTING ORDER

SPA
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SCHEDULE “C” — APPROVAL AND VESTING ORDER

Receiver's Certificate

No. 8-243645
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C.C-36, AS AMENDED

AND
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, S.B.C. 2002, C. 57
AND

IN THE MATTE.R OF THE PLAN OF COMPROMISE AND ARRANGEMENT OF

INCA ONE GOLD CORP.
PETITIONER
RECEIVER’S CERTIFICATE
1. Pursuant to an Order of the Honourable Madam Justice Fitzpatrick of the Supreme Court of British

Columbla {the “Court”) granted October 7, 2024, FT| Consulting Canada Inc. was appointed
‘receiver and manager (in such capacity, the "Receiver”) without security of all of the asseis,
“undertakings and properties of Inca One Gold Corp. (the “Debtor”).

2. Pursuant to an Order of the Court granted March [}, 2025 {the “Approval and Vesting Order"},
among other things, the Court approved the Share Purchase Agreement dated March [e], 2025
{the “SPA"), between the Receiver, as vendor, and OCIM Metals & Mining S.A. (the “Purchaser"),
as purchaser, and provided for the vesting in the Purchaser of the Debtor's right, fitle, and interest
.in and to the Purchased Shares (as defined in the Approval and Vesting Order), which vesting is to
be effective with respect to the Purchased Shares upon the delivery by the Receiver to the
:Purchaser of a certificate confirming the completion of the Transaction contemplated in the SPA.

3. Unless otherwise defined herein, all capitalized terms have the meanings given to them in the
Approval and Vesting Crder.

THE RECEIVER HEREBY CERTIFIES THAT:

* The Purchaser has paid and the Receiver has received the purchase price for the Purchased
Shares payable pursuant to the SPA.

[this space intentionally left blank]
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e The Transaction and all Closing Steps (as defined in the SPA} have been completed to the
satisfaction of the Receiver.

This Certificate was executed by the Receiver at on March , 2025,

FTI CONSULTING CANADA INC,, in its capacity as
the court appointed receiver of Inca One Gold
Corp., and not in its personal or corporate capacity

Name:
Title:
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SCHEDULE "B”

Assignment Agreement
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SCHEDLULE “C”

DIP Assignment Agreement
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SCHEDULE “C”
Receiver's Certificate

No. S5-243645
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANAGEMENT ACT, R.S.C. 1985,
c. C-36, AS AMENDED

=AND-
IN THE MATTER OF THE BUSINESS CORFPORATIONS ACT, S.B.C. 2002, ¢. 57
-AND-

IN THE MATTER OF THE PLAN OF COMPROMISE AND ARRANAGEMENT OF INCA ONE
GOLD CORP.

PETITIONER

RECEIVER'’S CERTIFIFCATE

1. ‘Pursuant to an Order of the Honourable Madam Justice Fitzpatrick of the Supreme Court
of British Columbia (the “Court’) granted October 7, 2024, FTI Consulting Canada Inc. was
appointed receiver and manager (in such capacity, the “Receiver”) without security of all of the

assets, undertakings and properties of Inca One Gold Corp. (the "Debtor”).

2. ‘Pursuant to an Order of the Court granted March ____, 2025 (the “Approval and Vesting
Order”), among cther things, the Court approved the Share Purchase Agreement dated March
12, 2025 (the "SPA"), between the Receiver, as vendor, and OCIM Metals & Mining S.A. (the
“Purchaser”), as purchaser, and provided for the vesting in the Purchaser of the Debtor’s right,
title, and interest in-and to.the Purchased Shares (as defined in the Approval and Vesting Order),
which vesting is to be effective with respect to the Purchased Shares upon the delivery by the
Receiver to the Purchaser of a certificate confirming the completion of the Transaction

contemplated in the SPA.

3. Unless otherwise defined herein, all capitalized tetrms have the meanings given to them in

the Approval and Vesting Order.

30
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THE RECEIVER HEREBY CERTIFIES THAT:

« The Purchaser has paid and the Receiver has received the purchase price for the
Purchased Shares payable pursuant to the SPA.

» The Transaction and all Closing Steps (as defined in the SPA) have been completed
to the satisfaction of the Receiver.

This Certificate was executed by the Receiver at  on March , 2025.

FTI CONSULTING CANADA INC., in its.
capacity as the court appointed receiver
of Inca Cne Gold Corp., and not in its
personal or corporate capacity

Name:
Title:
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SCHEDULE “C"
Receiver's Certificate

No. §-243645
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANAGEMENT ACT, R.S.C. 1985,
c. C-36, AS AMENDED

-AND-
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, S.B.C. 2002, ¢. 57
-AND-

IN THE MATTER OF THE PLAN OF COMPROMISE AND ARRANAGEMENT OF INCA ONE
GOLD CORP.

PETITIONER

RECEIVER’'S CERTIFIFCATE

1. Pursuant to an Order of the Honourable Madam Justice Fitzpatrick of the Supreme Court
of British Columbia (the “"Court’) granted October 7, 2024, FTI Consulting Canada Inc. was
appointed receiver and manager (in such capacity, the “Receiver”} without security of alf of the
assets, undertakings and properties of Inca Cne Gold Corp. (the “Debtor”).

2. Pursuant to an Order of the Court granted March ____ | 2025 (the “Approval and Vesting
Order"), among other things, the Court approved the Share Purchase Agreement dated March
12, 2025 (the "SPA"), between the Receiver, as vendor, and OCIM Metals & Mining S.A. (the
“Purchaser”), as purchaser, and provided for the vesting in the Purchaser of the Debtor's right,
title, and interest in and to the Purchased Shares (as defined in the Approval and Vesting Order),
which vesting is to be effective with respect to the Purchased Shares upon the delivery by the
Receivér to the Purchaser of a certificate confirming the completion of the Transaction

contemplated in the SPA.

3. Unless otherwise defined herein, all capitalized terms have the meanings given to themin

the Approval and Vesting Order.




THE RECEIVER HEREBY CERTIFIES THAT:

= The Purchaser has paid and the Receiver has received the purchase price for the
Purchased Shares payable pursuant to the SPA.

« The Transaction and all Closing Steps (as defined in the SPA) have heen completed

to the satisfaction of the Receiver.
This Certificate was executed by the Receiverat  on March , 2025.

FTI CONSULTING CANADA INC,, in its
capacity as the court appointed receiver
of Inca One Gold Corp., and notin its
personal or corporate capacity

Name:
Title:






