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~ . U T Y M E N T  AGREEMENT 

THIS EMPLOYMENT AGREEMENT (gcAgrecmeut33 made the ! 7 day of O WB& ,2006 

DONALD W. FLINN, P.ENG. 
(l1- t e f d  to as the 3rnployee") 

A I M  

KLONDIKE STAR MINER& CORPORATION 
(breb&er referred to as '%Uandik,e Star") 

WHEREAS KIondike $tar is desirous of employing Dormld W. F l i n ~ ~  P.Eng. to provide services as a 
curporn executive in cmecticm with the 'business carried on by Klmdike Star, consisting pr.jncipdy of 
exploration and mininz of precious minerals add metals and including certain other activities relatins to its 
business. 

NOW THEXEFORE THlS AGRIEEAIENT WITMESSlES W in consi.ddan of the respective 
c~veaarrts and agreements afthe parties contained herein, it is agreed as fbllows: 

1. Employment. Subject to the t m s  and conditions conklmed h&, KImdike Star agree to employ 
the Employee and the Employee agrees to be employed by KIondike Star as VVe-Prmiderit, Opdms 
repmtmg to Wle President. 

2. Termination of Prior Agreements This h m  and after the date h e r d ,  s u p d m  and 
takes the place of any other ccmtmcb ofthe s a c  aature h e r d i e  misting b t w w n  the parties hereto. 

3. Conform with Dhctions and Palides lXrring his employment with Klondike Star, the Employea 
shall in all respects c d i  to and comply with the directions and policies ofKJon&%e Star, perform tach of 
the duties assigned from time to time by KIolldike Star to the best of his skill and ability, faitkdklly and 
diligently serve Klondike Star, use his best eflCbrts to promote the incmesk and reputaion of K 1 d c  Star 
and devote bis fidl wrxIdng h e ,  attention and energies to the business ofKTcdike Star. 

4. Hours o f  Work As a senior executive, the EmpIoyee is expscted to work the holm nwasaq to 
perform his duties effectively, m c i d y  and sdicly; and, to address the objectives and priorities whblishd 
by the Board of llinxtom and the President respecting implernenttttion of the coqorate strategic and annual 
business pkn. 

5. Remuneration. W e  employed with Klondike Star a d  commencing &tuba 30, 2006, the 
Employee sball be entitled to the following remuneration: 
(a) an muaI salary of two hundred and sixty thorwnd dollars (CDN); 
(b) the right or option to purchase stock or shams in thc Employer, whi,ch right or opZlcm shall be 

negotiated and specifkc! on an amulal basis, and subject to . K 1 d e  Star's option plans, 
(c) such b r ,  adhon or substitute rernundm as the Employs and Klon&e Star may agree to in 

writing from time to b e .  

Of the rernunerrrtim, p d  the Employee, the sum of up to $6,000 may bc desimed a Northern Rcsidalrs 
Travel Benefit at the election ofthe Employee. 
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Uondike Star and the Emplqce may frm time to time, by mutual wr&edl ageemat, adjust the amount of 
s a l a r y  ref& to in Sedion 5 hereof without changing the interpretation of any ofthe other provisions of th is  
Ageemmt. 

6. Benefds, Klbndikt: Star will make available t o  the Employee a mmprehensive , p u p  bealtl~ d e d  
and in.wmce plan and pay 100% ofthe costs ofthe monthly premiums. In accord an,^ with Klondike SW'S 
human raource management policies and programs cstablish.ed in its sole discretion, these plans are 
available: Basic Life Insutance, Basic Accidental Death & Disrxlembermed, Depend& L&, b x x g  Term 
Disabilrty, B~ended  ,Health Care and Dmtd Care. To addition, the Employee may participant at his own cost 
in Uotldike Star's Group Registered R- Savins Plan Klodike Star , m y  make available to the 
Employee otber bcmefits, in Its sole discretion, it maim available to ather Executive Employees or company 
Employees £mm time to time. 

7. Vacation Entitlemeat, The Employee shall be enmed to four weeks of  vacation with pay for each 
twelve-month period of employment to be taken as pa company policy. 

8. Code of Business Conduct md Ethics. l%e EmpIoyee shall abide by KIondiks Star's Code of 
Business Conduct and Ethics. In addition, the Employe s h d  not deal on behalf of Klondikc Star with any 
company in which he or his immediate family has an undisclosed ~ancia1 interest. 

9. Other Terms and Conditions of Employmerk Subject to mutual agemmt, Wondike Star may 
fiom time to tune redehe the job title, dcwiPt;on, p k c  of ernploymcnt, MOLE ador responsibilities of 
tbc Employee without changing any ofthe rights or &hgalions of the parties hereto- 

T h i s  Agreement is subject to, and Kl&e Star and the Employee - to comply with, the terms aod 
cmditiom cmthcd in the Exwtive Compensation Plan, &e Employee Handbook, and company policies and 
gurdelines enactcd by Klondibe Star and as amended h m  time to timc. Thesc include, but arc not h t e d  to, 
the Authorization Poliq, the Health and %d&y Policy, the En-& and SusEaitnble Development 
Policy, and the .Disclosure Policy. 

10. Reimbursement of Expenses. The Employee shalJ be r e i m b d  by Klondike Star for all business 
ewma actually and propaly incurred by the Employee m comectim with his duties under this Agreement 
in accordance with the normal policy dMlondike Stas. T3e reimbursement of expenses sMl be subject to the 
provision by the Employee ofrweipts~ statements and vowhers to the s a t i e o n  of Kkmdike Star. 

11. Bonus. In addition to the salary descn'bed m Section 5(a) above, the Employee shalt b cntitted to 
consideratian for ~~ ftorn tLne to time ?md on exagionaI pe r fomce  on behalf of KIcmdike Star. 

Employee understands zmd agrees that the amom of such bonus, entitlement to and payment of my 
bonuses is d e l y  within the soIc and arbhay discretion of Klondike Star. In the evm this Agreement and 
the Employee's employment hereunder is terminated by either party fix any rcason whatsoever, no bonus 
shall be payable to the Employee. 

12. Vehicle Allowance. The EmpIoyer shall, provide the Employee wit31 an appropriate vehicle given the 
mure of his job duties. 

13, Cellular phone. The Employer will prwide dx Ehployee with a recent model cell& phone and 
wdl pay all business dated costs and charges inaxred by the Employee as a mdt of the use of the cellular 
telephone. 
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14. Dispute Resolution IZhe parks shall make all reasonable &brts to resolve all disputes m d p  
the mterpretatim application or enforcement of any term of this Agreement by amicablc negotiatidns 
between the scnior kepresatafives of each lrarty and agee w provide, w&orrt prcjudie, h r &  candid, and 
timely disclosure of reIevand hcb, inf-on and documents to &&ate these negotiations. 

If negotiations fail at any b, &er p w  may request that a mdator be appointed to assist the parties to 
reach agreement on any unresolved dispute. h that event tbc parties agree to resolve all disputes concerning 
the intq-on, application or edbnxment of any term of this Agrmment by m-ed negotiation, and 
will their best c f h r t s  to agree w the choice of a medktor. 

If a dispute arises concernrng the irrtcfpretation, qpbidm or extforcment of any term offhis Agmment 
which cannot be resolved by mediation within 90 days  after one o f  the parties notifies the other m wtrhng of 
an intention to media& a dispute, the parties will submit tf ie matter to bin* arbitration, pursuant to the 
provisions ofthe Arbitration A a  (Yukon). 

15. Termination of Employment. The Employee's employment may be terminated: 
(a) by Klondike Star, 

(i) for just cause at any time without ndce and without any paymmt in lieu of notice. The 
effedive date of termination may be the date -hat such cause occurred. "Just Cause" includrs, 
withollt hxbtion, any misconduct by the Employeq any wilful e h  or nm-v-ce by 
him of any af thc wnclit,ions or obligazjons of this agreement or Kl&e Sm policies, any 
neglect or rehsal by him to carry out any of his duties hemndm, any negligent in the 
perfirmaace of such duties, any insub- or insulting b h v i w  towards Ktmdike Star, 
its officers and clients; or 

(ii) without muse l p n  giving the notice in writing of at least a m l v e  month W a n ;  and, the 
Employee M y  waives any claim to further ndcc  or mrnpedoq and, 

(ii) the Employee apms that the foregoing n d c e  period{s) are deemed conclusively to be 
.reasonable notice oftermhation 

(b) by the Employee, upon the Employee giving the Employer ninety (90) days" natice. 

16. Employee Engaging in Other Employment. Provided the Employee has obtakd the s p d c  
written permission ofthe President, the J3qloyee may engage or be i n t m  M y  ar i n h l y ,  in other 
businesses or employment c b h g  the tam of this employment. IUondike Star's approval would be subject to 
cons iddon oc bat not limited to, S d c m  3 above, cxmflict of interest, c d d e  and cmnpdfiox1 
issues. 

17. Governing Law. The t ~ m s  of this Agrtxment are governed under the laws ofthe Yukon T b r y  
and as such it is cmidercd a cmtract afcmployment. 

8 Notice. Any ndce  to be given by either gartlr hereunder may be vaIidly given if sent by registered 
&I, postage prepaid ddressed to the other. Notices to Klmdike Star are sent to the President, Klondikc 
Star Mineral ChrpaaOw do 268 E b  Street, Wmipeg, W o b a  R3A 1A7 or by e d  d o  
fh'i..bsfi)bwe-bge.com. Notices to thc Employee are senS to thc Bax 20116, Whitehone, Yukon YlA 
7A2. 

19. Survivd. The represcntatiom, warmdies and co- of the Employee contained in this 
Ageernmi shall, survive any tamhation of the Employee's employment with Klondike Star. 

20. Severability. If any mvcmnt or provision contained hebein i s  determined to be void, i n d i d  or 
unen%rceable in whole or in part for any reason wbtsoever, it shall not be deem.Ed to f i c t  or impair the 
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validity or hlfonxxbiby of any other covenant or provisions hereof, a d  such unerrforceable covenant or 
provisions or part thereuf s U  be treated as severable Erom the reanaindm of tbs Agreemmt. 

21. Entire Agreement and Ameadrnents. This Ageemmt and its Schdules contain the & i ~ e  
weernem between the parties with respect to the Employee's employment, and they collectively cancel and 
supersede a l l  prior discussions between them, and no amendment or variation of the tern of this Agreement 
will bc effective or binding unJess made in writing and signed by both of them. 

22. Enurement. l l is  Agreement s M  mure to the bm&~ of and be bincting ,upon the parties hereto and 
their r+ve legal persod ~ e s e n ~ e s ,  heirs, executor's adminrstndors or succasm. 

23. Assignment. This AQreemertt is personal to the hployec  and may not be assigned by the 
Employce , 

24. Waiver. No waiver by the parties .her& of aay breach of my  con^^ covenW or agreement 
hemf shalf constituk a waiver of such condition, c u v a  or agreement except in respect of the particular 
b r w h  giving rise to such waiver. 

25. No Untruths. The Employee represmts and wmnts  that dl inf'wmatim provided to Klondike Star 
in any application fcffm or d w  any W e w  for employment was acamk and contained no untruth or 
misrepresenrations. T b  Employee agrees tbat the provision of any Mse or &I&g information on an 
applicatian form or during aay employment intervievrr are gmmds fbr immediate dismissal, of the Employee 
by KAondike Star without any further compensation payable to the Employee. 

26. Employee's Acknowledgmmt. The Employee acimowledgm tbat he 6as r e d  and undersands the 
foregoing and that Kl0nd.b Star has a i i M  him that this Agrecmemt may a k  d supersede the 
Em.ployec's rights a$ c;ommcm law. The Employee specZdy ~ o w l c d g e s  that Klondike Star has advised 
him to seek independent legal &ce prim to executing this Agreement. 

27. Transmission by Facsimile, The parties hereto agree that this Agreement or amendments t h m o  
may be trammined by facsimile or such similar device aad that the r e p o d d o n  of d m  by facsimile or 
such similar device will be hxaed as binding as if&ginals and each parrty hereto un&mkes to provide each 
and every other party k e t o  with a copy of h c  #gxemerb and a m d m  bearing original sipatmcs 
fo,rth~ir.h upon &mandm 

IN WITNESS WHEREOF, the parties have duly e x a t e .  this Employment: Agreement this day of 
OCT6 B E E  ,2004, 

SI-, SEALED AND DEILlvFBED 
in the presence o f  1 

KLONOlKJ3 STAR MlMRAL CORPOIL4TION 

Pa: 4- J+&jP 
Hans Boge, PB , Presided 
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