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CO~-TENANCY AGREEMENT .

THIS AGREEMENT made and entered into as of the lst

L b
o -

day of January: 1976.

AMONG:

. TERRA NOVA PROPERTIES LTD., a -

- company incorporated under the
laws of the Province of. ="
Newfoundland, ‘

R

a

o oy

{herein individually called "TNP")
f OF THE FIRST PART

- and -

o ' THE MACLEAN MINING COMPANY LIMITED,
T . a company incorporated under the
laws of the Province of Newfoundland,

N

(herein individually called "MacLean")

2

OF THE SECOND PART

Ty
“

(TNP and MacLean are herein sometimes
collectively called "Price" or a
"participant") T

Yrossm—
o .

- and -

T

s

PRICE (NFLD.) PULP & PAPER LIMITED,
(formerly Anglo-Newfoundland
Development Company Limited), a
company incorporated under ‘the

laws of the Province of Newfoundland,

ny

n v

(harein called "A.N.D.")
OF THE THIRD PART

~ and -
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SRS SO SR S
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*"Sublease“ which term and most other

Newfoundland and more partlcularly defi

o mxneral rights wmthln 30 miles of the ol

ASARCO INCORPORATED, a corporation
Incorporated under the laws of the
State of New Jersey, one of the
United States of America,

{herein called "Asarco" or a
“?artlczpant")

OF THE FOURTH PART

WHEREAS TNP holds a g?

LR CAR B R

of all the mineral rights orlginally granted to

73 -n’"r"_

terms used herexn S

are more completely defined in Article I) within areas agqregating

approxlmately 2,000 square miles in the Exploits Rlver area of

ned in Act No. 5 Edward

VII, Chapter X (June 15, 1905) of the Colony of Newfoundland

and 'its Dependenczes and 1n an agreement dated January 9, 1905

between A.N.D. and Reid-Newfoundland Company {herein collectively

‘called the "1905 Areas");

exr 12, 1928

WHEREAS under an agreement dated Decemb

between TNP and Asarco {(herein called the %%}?W :
d main shaft of the
puchans River mine in the 1905 Areas and in 1ands ad:acent

thereto are being mined and explored by Asarco on behalf of ltself

and . TNP, as more particularly described in the 1928 Agreement;
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WHEREAS under an agreement dated October 22, 1947

between TNP, A.N.D. and Buchans Mining Company, Limited {rights

R . and obligations now held by asarco) (herein called the "%ﬁ@?

STIN R £

(i§ certain of the remaining mineral rzghts in the 1905 Areas

alf of Ltself and TNP, as more

are being explored by Asarco on beh

Bive  Bins

partlcularly descrzbed in- the 1947 Agreement,-

B

fmay

WHEREAS under an egreement'daféd July 16, 1948 between

A.N.D., TNP and:Buchans‘Miging'Company, Limited (rights and obliga-

I .
Lt tions now held by Asarco) as amended by an agreement dated July ’

= . e
L. 31, 1970 (herein called the ) 4 areas
‘J.f‘ aggregating approxlmately 48.332 sguare miles (herein collectively

by called the "Crown Lease Areas") are held by Asarco and A N.D. as

ince of Newfoundland and are belng

T

tenants-in-common of the Prov

‘:Q I explored by Asarco on behalf of itself and TNP, as more particularly

described in the Amended 1948 Agreement;

, WHEREAS MaclLean was lncorporated by TNP and with the

e consent of Asarco under agreements dated December 21, 1961 and

MacLean and Asarco and between

January 1, 1962 between TNP,

MacLean, TNP, A.N.D. and Asarco, respectively. (herein collect-

““rNp assigned to MacLean all

ively called the ™19

its rights with respect to a specific area within the area covered

by the 1928 Agreement known as the "MacLean Ore Body" on terms

and conditions requiring Maclean to comply with all the terms



. on March 18, 18

. in the manage

-

.

and conditions of the 1928 and 1947 Agreements as they relate to

the MacLeen_OreABody;

WHEREAS the 1928 Agreement, the 1947 Agreement and the

1962 Agreements, as amended and supplemented to date (herein

collectlvely called the would terminate

76 unless extended and there are differenees of

oplnlon between the partxes as to Asarco 's rlght to extend the

term~of the- 1905 Area Agreements pursuant to the terms and con-

ditions in the 1947 Agreement ‘and as to the scope and extent of

the limited areasS within the 1205 Areas +to be covered by any

such extension;

WHEREAS TNP is desirous of partlclpatlng w1th Asarco

ment of production and exploratlon activities thhln'

the Crown Lease Areas'and those portions of the 1905 Areas which

have been selected by mutual agreement for‘theee purposes;

WHEREAS Asarcd and TNP. have settled descrlptlons of:

(i) aéproxlmately 0.806 square mlles of mmneral rlghts and

appxoximately 14.348 square miles of surface rlghts (hereln called

:’; {ii) 10 areas aggregating approx1mately

the

22.4 sguare miles within the 1905 Areas (collectively called

the "1905 Exploration Areas"); and (lii) 3 areas within the 1905

quare miles (collectively

Areas aggregating approxlmately 90.5 s
g PRSI —

called the {
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AND WHEREAS each of the parties desires that the 1905

Area Agreements and the Amended 1948 Agreement (herein coliectiyely

called the "Prior Agreements") be amended and restated,as of the

effective date hereof to govern their ongoing relationship with

respect to the 1905 Areas and Crown Lease Areas and to read as herein

gset forth.

NOW THEREFORE IN CONSIDERATION'of the’mutuai-?fomises.

herein contained, the parties agree as follows*

ARTICLE 1

Definitions

Unless the context otherwxse requlres whenever used

in this agreement Or the Schedules hereto, the meanlngs specified

in this Article shall apply to the following terms and shall be

equally applicable to the singular and plural forms of such terms:

1.01 . "Addltlonal Mlne and Plant" shall mean any leed?;

Assets acqulred as a result of Cap1ta1 Expendltures made pur—':"b

suant to a speclfzc proposal ‘under Part IV. . e

1.02 npffiliate" means in respect of either participant:

{(a) a corporation which, directly or indirectly, owns more

than 50% of the 1ssued and outstanding Voting Shares of such

participant or, in the case of Price, one of the legal entities

comprising that Participant (a "parent'); O

-
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happening of a contin
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(b} a corporation more than 50% of whose issued and out-

standing Voting Shares are, directly or jndirectly, owned by such

Participaﬁt;'or, in the case of Price, one of the legal entities.
comprising that Participant, oOr a'Parentf

For purposes of this éeqtioﬁ vyoting Shares" shall

mean shares having ordinary votlng power (other than upon the

gency) for the electlon of dxrectors.‘

1.03 “Agreemént"

any amendments thereto.

shall mean this Co-Tenancy Agreeﬁent_ahd.

1.04 rguchans Co-Ordinate system" means that‘syétem of

triangulation which takes the centre'of the Lucky strike shaft

as north 5,000 feet and east 5,000 feet.

ey

1.05 %Bugh,A

L{Vshall mean:

(a) the mineral rlghts t+o those areas referred to as the

Lucky Strike, R Rothermere, MacLean and Orzental ore bodxes aggre-

gating approximately 0.806 square mlles and more partxcularly

described in part I of Schedule "A" hereto,-

(by together with such extensions of such mineral rights

as can be most economically mined from the workings used in

connection with (a) above; and
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‘facilities w

V_bulld;ngs, structures,

-7=
35 sguare miles of surface rights

. (c)y” approxmmately 14.

more partxcularly described zn Part 2 of Schedule "A" hereto.

1.06 "guchans Mlne and Plant" shall mean the mine, shafts,

mine workipgs,-access thereto, processmng plants and other

ithin the Buchans Mine Area, together with all

machxnery, equlpment, power, fuel, water

supply, waste dlsposal, roads, rallroads and other loadzng.

storage and transportat on faczlitles relatlng thereto or for .
N

use in’ connectlon therethh whether or not within the Buchans

Mine Area held by or for the Partlcipants as tenants-in-common

from time to time for the'purpose of carrying on the Co-~Tenancy

Operation.

1.07 ' "Ccapital Expenditure" shall mean all costs incurred

by or on behalf of +he Participants, which would constitute a

capital eapendlture as dzstxngulshed from all operating, admin=~

1strat1ve, malntenance and repazr expenses in accordance with

generally accepted accountlng pr;nc;ples.

hall mean such cash or llquld

1.08

investments as the Owners Committee shall require the Part1c1pants

+o make available in order to satisfy all obligations in connec-

tion with the permanent OT temporary shut down in whole or in

part of the Co-Tenancy Operation, whether or not such obligations

are recognized in the accounts of the Production Manager and in-

cluding without limiﬁation, severance pay and pension obllgatlons.
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~be regarded as current and 1nclud1ng, in any event,»

.

1.09 nco-Tenancy Operatlon shall mean:

(a) the operation of the premises and the productmon, trans-

portation, storage and delivery to each participant of its share

of Product; and

(pb) the implementation of a Feasibility study unanimously

approved by the oOwners Committee;

conaucted.for the Partzczpants as tenants— n*commoﬁ byﬂthe,?toe

duction Manager.

]

1.10 . % :£211 mean the 4 areas referred to

as Buchans Juncticn West Group, Buchans Junction East Group:

Grey River Group and Great Burnt Lake Group aggregating 16.072,

2.0, 6.61 and 23.65 square niles respectlﬁely'as +he same may

be éxtendea and renewad from time to -time under the Indentures

more particularly described in schedule "B" hereto.

l’ll “Current Assets" shall mean all assets which in accor-

dance w1th generally. accepted accountlng przncxples would normally

11'cash,

jnvestments, accounts. recelvable, and lnventorles of Products,'

materials and supplies on hand held by the Part1c1pants as

a result of the Prior Agreements On January 1. 1976 and all

such assets acquired and held thereafter by t+he Participants

under this Agreement.
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1.12 »Exploration Activities"” shall mean any activities

and operations which have for their purpose the discovery.

jocation and evaluation of mineral occurrences and deposits within

one or more of the Exploxation Areas and the use of equipment and

assets formlng part of the properties and premises for the per~

formance of such activities and operatxons conducted for the

Partlclpants as tenants

.;shall_not lnclude the preparatlon cr lmplementatlon of ‘a Feasmblllty

48" shall mean the 1905 Exploratién,

1.13

Areas, the Crown Lease Areas and the New Exploratidn AreasS.

1.14 "gpxploration costs" shall mean all costs and expenses,

whether of a capital or operating nature, whxch are anurred and

actually paid or accrued from and after January 1, 1976 by the

Exploratxon Manager in accordanﬂe with Schedule nc" hereto. for or

on behalf of the participants for prospectlng, exploration’and'

development to the stage whe*e a Feasmblllty Study lS commenced 1n

£ the Exploratlon Areas and the carrylng on of w,_."

respect of any ©

Exploration'A¢tivit1es.

"“ghall mean price, except as

1.15

otherwise prov1ded in Section 17. 06.

-ln—common by the Exploratlon Manager.butm.ﬂ..“-



-and costs O

_and selling mineral products fro

- stu

~10~

the ‘document Or docu~

1.16 wrFeasibility study" shall. mean

atzng to the economic feasibility of mining and processing

ments ;el

minerals jocated in one Or more Separate Explpratian Areas and

ghall include:

(a) reasonable assessments of the size and grade of the

rineable ore reserves;

(b) reasonable aséessments'of +he amenability of the ores

to metallurgical treatment;

(c) if ores in which the Participants have gifferent

Interests are to be commingled, & fair and equitable scheme or.

plan for allocating product to each participant;

- (d) ‘financial and engineering studias:on the feasibility

£ uysing all or part of the"facilitieS'forming part

of the premises, for mining, concentrating, tyansportingr storing

om such-an Exploratzon Area by

integration with the existing Co-Tenancy Ope:at;qn; or

(e} 4if (d) is not appropriate. financial and pngineéring

dies on the feasibility and costs of the construction,

maintenance and operation of a plant and other fac111tles for

mining and concentrating ores from the 1ndlcated ore deposits

independent of the Buchans Mine and Plant used in the Co~Tenancy

Operation. - )
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Area and of the 1905 Exploration Ageasﬁ>and shall jnitially hold
w i550)

“and in those portlons of the I

‘that Interest in the @
: 8, as is set forth

opposxte its name below:

Name of Participant Interest

and each Partzcmpaut hereby dealcates a11 its res@éétive

Interests from time to tlme thereln to the Co—Tenancy Operation

and to the Exploration Act1v1t1es as the case may be.

2.02 subject to the terms and conditions of this Agréement,

the parﬁies hereto hereby agree that each Part1c19ant initially

hoilds that Interest in the rights and ob;lgatlons under the in-

dentures referred to in Schedule np*, and shall initially hold

‘¢+hat Interest in the properties located in the C

as is set forth opposite its name below:

Néme of participant Interest

and each Participant hereby dedicates ‘all its respectlve Interests

from time to time thereih to Exploration Activities and, subject

to the preparation and implementation of a Feasibility gtudy, to

the Co-Tenancy operation.



2.03 Asarco hereby

1928 Agreement and the 1947
isioﬁs of Part III, if any prospecting or.

subject to the prov

explora

in the mineral rig

Areas together'wiéh any

such work herein sometl

2.04 The'Participante,

gublease where they are

proportion to their respectlve I

Properties, aS the case

(a) to pay'and to

under o

the Indenture dated‘i

described in

£ the agreements (the Qﬂ“i

entered into

Limited a

as vendors, and a.N.D., as purchaser,

tion work is proposed to b

hts to those portions, of th

-19~-

relinguishes all jts rights under the

Agreement and Price hereby agrees that,

e carried out in any part of

e Sublease,

e Flrst Offerlng

other part of the 1905 Areas’ covered by

K .
imes called a "New Exploratlon Area

in respect of those portions of the
co-tenants under +his Agreement and in
nterests in the Premises or

may be, severally agree with A.N.D.:
hold A.N.D. harmless in respect of

any tax, royalty., ©or other amount payable bY A.N.D.:

(i) r by virtue of the agreement {the

3@@£ between

A.N.D. and Reld-Newfoun iand. Company as amended by

4§ more,partlcularly

subsection 1 35(e), or under OF by virtue

VAL PR ek

o

lﬂ Q’m:

“between Reid Newfoundland Company

nd Mines and Forests (Newfoundland) le;ted,

under which A.N.D.
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acquired'thé freehold interest in the lands covered

+ be required to

vided that the participants shall no

pay more. in satisfaction of the royalty obllgatlon

* 1

under the Reld purchase Agreements than they would.have

-

had to pay under the Reid Lease~Agre¢ment;- and

B
‘,‘g ‘ , . (ii) under OY by’vi;tuefof the agreémené dated
- : January 12, 1905 betweeﬁ Newfoundland and A.N.D. 28

Act No. 5, Edward VII,

conflrmed and amended by

Chapter X of the Colony of NewFfoundland and its

- pependencies as amended to date; and

7 " (b) to pay and to hold A.N.D. harmless in respect of ahy

tax or other amount required toO ‘be paid as and from January 1.

:J% : 1976 by A.N.D. in respect of the grant of the right to engage in

I mlnlng operations in the aforementionéd portions of the Sublease

———

e insofar as Such amount relates to the Co-Tenancy Ooperation or

Exploratlon Actxvxtles.

¥s (excluding areas

occupied by railways oY forming part of railway rights-of-way)

| - .
|- .
controlled by it as are reasonably required for purposes of the

Co~Tenancy operation and Exploration Activities; provided, however

that:
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(a) the owners committee shall demonstrate to 2.N.D.

the purposes and uses for any streams or waters or water-courses

and/or surface rights which the participants require for the

co-Tenancy Operation OY Exploration Activities;

e
f?i (b) the purposeé and uses for any such water rights of
] K surface rights shall not unduly interfere with, diminish, or
~’% ‘ obstruct at any time A N D. in the enjoyment and.exercise of its
:z own rmghts except to the extent that A.N.D. has heretofore sub-
?f demlsed such rlghts to Price:; and - L )
B 1 {¢) the purposes and uses for any such water rights or
= surface rights- shall ‘not contravene anf contractual obliéations
- of A.N.D. OY applicable legislation incluéding without limitation
,,,,, ib the -rules and regulatlons of any federal or prbvincia}-agency
L relating to protection of the env1ronment.

ﬁ'further agrees w1th each of price and Asarco

2.06 s

NJfEﬁ that lf a Feasibility Study relatin
5 areas should reconmend bringing into

g to any one or more Explora—:

tion Areas Wlthln the 190

_{: production any ore body and declare it to have econoﬁic
VE g viability beyondﬁéggﬁg%@t +he request of either of them and

at their cost and expense it will%ﬁwﬁ

s ‘hereunder in respect

of any such areas subject to & renewal of its lease of such

areas by the Newfoundland Government and subject toO the terms

and conditions of any such renéewal. In concert with them and

eI
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-

using its best efforts A.N.D. also agrees to negotiate with the

'Newfoundland Government for an eppropriate renewal of its own

s .
rights under &) Z It is agreed that

provided that such failure is not the resul

wrongful act or omission.

. ARTICLE 3.

Owners Committee and Management cf_Co-TehancyﬂOpereﬁion
and Exploratlon Activities R

3.01 An Owners committee (herein sometimes called the

tCommittee") 1is hereby established to which each Participant

shall be entltled to appo;nt 5 members. The names, postal

addresses and telex nu mbers of the persons 1n1t1ally appointed

+0 the Owners Committee by the respective Pa:tlczpants are:

Name Postal Address Telex No.
" By Price: C.R. Tlttemore ’Abltlbl ‘Paper Company 022090
Limited,
P.0. Box 21,
. 22ndFloor,

~Toronto—Domlnlon Centre,
‘Toronto., Ontarlo.
M5K 1B3

H.C. Rosier Abltlbl Paper Company 022090
’ leltEd: .
p.0. Box 21,
22nd Floor,
Toronto—Domlnlon Centre,
Toronto, Ontario.
M5K 1B3

£ of its own wilful or



BY Asarcoe:
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Name
R.E. Membery
a.A. Labregue

G.L. COlbogne

e

J.E.A. Machonald

* Norman Visnes.

J. R. Hart’

R. L. Brown

Morris B- HecoX,
Jr-.

postal address

Abitibi Paper Company
Limited,

p.0., BOX 2L,

22nd Floor.
Toronto-Dominion centre,
woronto, ontario.

M5K 1B3

Telex No.

022090

The Price company Limited 0113511

65 st. Anne streets
guebec, QuebecC

" GlR 3X5'

The price Company Limited 0622321

‘Mineral Resources Division:
'?-0- BOX 385' N

Commerce'court ﬁorth}
TorontOr ontario.
M5L 1G3 .

Asarco-Incorporated
Mining,Department:
120 BroadwaY:

New York, N.¥Y. 10005.

Asarco Incorporated

- Mining pepartments

120 BroadwaYrs .
ﬂew vork, N:.¥. 10005.

Asarco’Incorporated
Buchans Unit,
puchans: Newfoundland,

' canada.

Asarco Incorporated

.Exploration Department,

120 Broadwaye :
New vork, N.¥« 10005

Asarco Incorporated
Law Department,

120 BroadwaY:

New York, N.Y. 10005

00-125991
00-125991
01-163546"

00-125991

00-125991
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©3.03 so long as Asarco is actin
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3.02 At all meetings of the Owners Committee a member

appointed by Price shall act as chairman and Asarco shall appoint

another person (who need not be a member of the Committee) to

act as Secretary of the meeting. The Secretary of each meeting

shall prepare'and distribute to all members of the Committee &

written record of the decisions taken at each meeting. Each

Participant "shall be entltled to cast one vote, which vote shall

be declared by the senior member of the Part1c1pant in quéstion.

Seniority_will bé indicated at ‘the beglnn;ng of each meeting.
resentatlve of Asarco,

In the case of 2 tié vote, the senior rep

and the Senior representatlve of Price will have a second OT

casting vote as determined under Sectlon 3.03.

g as production Manager

hereunder, the senior’representative of Asarco shall have &

casting vote in connection with any matters relating to mine

operations. For this purposeé, ‘mine operatlons shall mean

extraction, concentrating and operatlons incident uo the

préduction and’ shlpment of mlneral products and developing and

equlpplng for mlnmng operatlons any part of the Premises.
uogether with labour relations relatxng_thereto. The senlor
shall have a casting vote on all other

shall include the following:

the'Exploratlong’

representatlve of %’M‘Y‘ie

matters which, w1thout 1imitation,

(2) ng £o,
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(b) the apportionment of operating Costs, Capital Expendi-

ture, Product and any other matters that require apportionment

between TNP and MacLean;j

i

(c) iR !
thereof after they are no longer required by tpe_?roaQCtiqn

Manager; S

e amounts to be contributed oF allocated

Z5iigations 'including th

to the contingency Fund but only to the extent required to meet

legal‘obligatiops and comnitments from'time»to time:;

5n the residents of the areas

Buchans Mine area and the Egploratiop“Argas;_‘ , £,;

;ﬂemployees'andnpthers provided the same.

SRSt

‘does not hinder the production Manage

r in the efficient carrying

out of his duties; and

other than in respect of mine operati

in_andvarounq the .
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If any dispute arises ag to which Participant has the

casting vote in respect of any mattér,_that issue may be submitted

by either participant to arbitration in accordance with the

provisions of Article 32 -hereof.

3.04 “Any Participant may at any time and from time to time

remove any person appoznted by it to the Owners Commlttee and

subst;tute another appoxntee. such removals and appo;ntments

shall only take effect after wrltten notlce thereof, with the- .

postal address and telex number of the new ap901ntee, has been

given to the other Partxcxpant.

3.05. At least 14 business days notice shall be given of each

rovided, however, that no

meeting of the Owners Committee; P

“two Or more members

hotice of a meetiﬁg shall be necessary when

representing each participant on the owners Committee are present

and unanimouély agree upon the meeting being held and the agenda

for it. Meetings of the Owners committee shall be held at quarterly

or at .such other lntervals as the Committee may dec;de.

cmpants may convene a spec:Lal meetz.ng a

In addition, the Partl

.any time either of them deems approprlate by 8 buszness days
notice setting forth the matter oY matters to be considered at

gs of the Owners Committee shall

the meeting in guestion. Meetin

be held at such places within or outside Canada as it may from
time to time decide. A gquorum for meetings of the Owners Com—
mittee shall consist of at least one member appointed by each

’
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-ghall have full povwer and a
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participant. 1f a guorum is not present for any meeting, the

memberS'present shall adjourn for not less than 14 days and notice

shall be given each member ‘of the Ccmmlttee of the time, place:

and any changes in the agenda for the ad)curned meetmhg; on such’

adjourhed date the meeting shall be validly constltuted if any

2 membefs or mofe are present‘irresPective of whether they represent
only one Parﬁicipant;‘ '

‘any matter

3.06° ~ The ownets Committee may make afdecieion°cc
without a meetingd provided that éuch“aeciszon'shall be evi&enCed
by writing, sxgned in ohe or mcre ccunterparts by two or more

membevs of - each Partlclpant on the owners Commxttee. Any decxsicn

s if.declded at a meetmng of the

owners Ccommittee.

3.07 | The Owners committee shall be the ultzmate authority

and as such is empowered to make all decisions in respect of the

Cc—Tenancy Operatlcn and Exploratlon Actzv1t1es and all such .

deClSlOnS made in accordance with the prov1s:ons of thls Agree—

ment shall be blndlng on, each Partlclpant.k ‘At all meetlngs of

e and 1n respect of the dec1szcns_ev1denced -

the Owners Commltte

by,wr;t;ng, each member of the Commlttee shall be actlng solely

e of the participant which appclnted him and
uthority to represent, blnd and vote

for such»Participant in all matters to be decided by the Owners

committee. Bach participant shall bear the expenses incurred by
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.

4.02 In addition to their obligations under Section 4.01,
price in the proportion of 51% and Asarco in the proportion of

49% agree each for itself to provide or arrange for such funds

as the Owners Committee may decide are reasonably required for

working capital for the Co-Tenancy Operatlon and for contributions

+o the Contingency Fund.

4.03 - (a) Price and Asarco ‘agree that as_ of January 1, 1976,

the total amount remalnzng to be paid by Prlce to Asarco for 51%

nt Assets at that tlme ‘is $4 753 031 (Canadxan Funds),

of the Curre
payment of the sazd amount shall be made by Przce ‘as to $729, 623 -

by the aSSumptlon of 51% of the current. 11ab111t1es putstanding

as of that date, and as to the balance of $4,023,408 (the wprice

Initial peficiency") in accordance with this gection 4.03: all

as more partlcularly 1tem1zed in Schedule ug" hereto.
Asarco agrees that it w111 lend to Price all funds re~

peet of the

current 1iabilities assumed by price, as 1tem=zed in Schedule H.

y Prlce from time toO tlme

in respect of Operatzng COSts and Capltal Expendlturesmfer the Co—

Tenancy pperation. under the prov;smons of Artlcles 4, 8 and 11
durlng the period from January 1, 1976 to the date therein called
the "Settlement pate") whlch is the earller of:

(i) January 1, 1978; or

(ii) price's payment uo asarco of the Price

Current Indebtedness (defined pelow) plus interest
on the Price Current Indebtedness on the last

day of each calendar month calculated at a per




-

uh$“mﬂ‘deu‘m“

" suant to this Subsectlo
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annum interest rate of 1% over the New vork Prime

.Rate.

The "Price Current Indebtedness" at any particular

time shall mean the amount, if any, by which the sum of the Price

Tnitial Deficiency plus any loans made by'Aéarcd to Price pur-

n 4 03(a) pefore that partlcular time

exceeds the sum of all amounts pald by Price to Asarco before

that partxcular tlme pursuant to Subsectlon 4. 03(b). Asarco

further agrees that as soon as pract;cable followmng each sxx

month period between January 1, 1976 and the settlement Date it

will provzde Price with detailed calculations of the Price Current

Indebtedness at the close of bus;ness at the end of each of +he

six calendar months comprising each six month perlod, together

with the New York prime Rate for each calendar month in each six.

month period.

{b) Subject to Asarco complying with Subsection 4.03(g),

Price agrees to pay Asarceo the Price Current Indebtedness and

interest-ﬁhereon in accordance with the follow1ng scheduleéi

(i) BY August 31, 1976 an amount egual to the .

aggregate ¢ of:

{(n) the proceeds recelved by Price during the
§ month period commencing Japuary 1, 1976 and
ending June 30, 1976 from the sale of Price's
share of Product under Articles 2 and 21 of thlS
Agreement (in this Section 4.03 called "Prlce s

product"); and

{B) 1/4 of the amount of the Price Current In-
debtedness on June 30, 1976, together with interest
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Y

£ 1% over the New vork Prime Rate
in the said 6 month period
ts of the Price Current
day of each of the said

at the rate ©
for each of the months.
on the respective amoun
Indebtedness on the last
months.

(ii) By February 28, 1977 an amount egual to the

aggregate of:

w

{p) the proceeds received by Price during the
6 month period commencing July 1, 1976 and ending
pecember 31, 1976 from the sale of Price's

Product; and . e e

-

(B) 1/3 of the Price. Current Indebtedness on
pecember 31, 1976, together with interest at

m :
e g .
=K the rate of 1% over the New York Prime Rate :
; for each of the months in the “said ‘6 month period
n on the respective amounts of the Price Current
it E Indebtedness on the last day of each of the said
i months. oo . . :
’“‘E; (iii) By August 31, 1977 an amount equal to the aggregate
i of:
T o (n) the proceeds received by Price during the
A - . 6 month period-commencing January 1. 1977 and
L ending June 30, 1977 from the sale of Price's .
o g product; and ’ )
P ’ (B) 1/2 of the Price current Indebtedness on
- June 30, 1977 together with interest at the rate
E of 1% over the New York Prime Rate for each of the
. months in the said 6 month pericd on the respective
L o amounts of the Price Current Indebtedness on the
""" E 1ast day of each of the said months. L
(iv) By February 28, 1878 an amount egual to the

J’E ] aggregate of:

the proceeds received by Pricé durihg the
1977 and énding

f price's Product;

(&)
6 month peried commencing July 1.

L December 31, 1977 from the sale ©

: and

! E (B} the balance of the price Current Indebtedness
| on December 31, 1977 together with interest at the

rate of 1% over the New vork Prime Rate for each

of the months in the period commencing July 1.

1977 and ending on January 31, 1978 on the re-

' spective amounts of the Price Current Indebtedness

= on the last day of each of the said months.
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(c) Asarco agrees that Price may prepay in whole or in

part the Price Current Indebtedness and any unpaid balance of

interest on the last day of any calendar month without notice
or penalty. Asarco further agrees that on reasonable notice

from Price, it will provide Price with such detailed calculations

of the Price Current Indebtedness at the end of any month and

the New York Prime Rate fo:rsugylmonth as may be reguested by

‘Price for the purpose of enabling Pricej£0'exercisé the right

of prepayment containéﬁain”thié Subsection 4.03{c).

. (d) During the period January 1, 1976 to December 31, 1977
Price agrees to enter into a sales agency agreement with Asarco '

‘s Product in the form of schedule "I" hereto.

Price further agrees that until it has complied with the pro-

visions of Subsections 4.03(b), it will take all actions reason-

ably requested by counsel for Asarco to assign to Asarco:

(i) as security for its cbligaﬁicns undér Subsection
4.03(b), all its interest in inventories of Products;

(ii) as security for its obligations under Subsection
4.03(b), all receivables under sales contracts for
Price's Product; and - ‘

(iii) in satisfaction of its obligations under sub—~
clauses (i) (a), (ii)(a),. (iii)(A) and {(iv) () of .
Subsection 4.03(b), all payments from the sale of
Price's Product; each such payment shall reduce the
Price Current Indebtedness and any unpaid balance of
interest at the time such payment is received by Asarco.

(e) From and after the Settlement Date, Price will contribute

513 of Operating Costs and Capital Expenditures required for the

Co-Tenancy Operation in accordance with Articles 4, 8 and 11l.

B o i
.
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) 51% for Price and 49% for As
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4.04 Subject to part III hexeof, all gxploration Costs in-

curred in respect of the 1905 E xploration Areas or New Exploration.

Areas shall be paid for by the Participants in the proportion of

arco and in respect of the Crown Lease

Areas in the proportion of 50% for Prlce and 50% for Asarco, &s

the case may be, except in the case cf AsarcO electxng to reduce

or termlnate its contrlbutlons to Exploratlon Costs under any’

Written Program in respect of any one Or more of the. Separate .

Explofation Areas.

4,05 For the purpose of better securing payment to the

production Manager of all amounts requlred to be paid to it pur-=

suant to this Agreement, each of the pParticipants shall, as and

when regquested in writing by the other Participant. execute and

deliver such deeds, documents and 1nstruments (hereln’collectively

called the "Cross Charge") creating in favour of the other Partici-

pant a charge upon Suéh*Participant‘s jnterest in any Curxent

A#sets and any contracts for ‘+he sale of Product. _EBach Partiéipant

agrees to cbtazn all necessary consents and approvals in relation

+hereto and to duly register and record the same and such other

notices or documents relating thereto in the place OTr places

where such régistration, filing or recordation may be reguired

to perfect the security"created thereby and to fully protect

the other Partiéipant thereunder.
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commercial loans in Canada made by .
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4.06 Except with the unanimous approval of»the Owners Com-

mittee, no- eventuality is seen for change in the respective

Interests of Price and Asarco in the Premises during the term

of thelr co-tenancy in respect thereof. If one Participant fails.

to contrlbute any funds regquired to be contrlbuted in accordance

with Sections 4.01, 4.02 and 4.03 (herein "Defaulting Participant")

“Contributinq Participant“)

contributes such funds (herexn "Addltlonal Funds“) the COntrlb tlng

Part1c1pant (who shall be under no obligatzon to contribute Addl-f

1 be entltled to charge the Defaultlng Part1c1pant

interest on Additlonal Funds at 2 per cent per annum over the dallyv

average prime lending rate in effect during the same period on

The Royal Bank of Canada. 1In

addition to & Contributing Participants' rights under any Cross

Charge given under Section 4.05 or at law to recover any Additional

Funds and interest thereon, a Contrlbutlng Participant shalllbe

entitled to require the Productxon Manager to deliver to the Con—

tributing Part1c1pant a portxon of the Defaul 1ng Partlclpant s

entitlement to pProduct having a market value equlvalent to the

Additional Funds and 1nterest thereon supplled by the Contrlbutlng

Participant in whole or in part1a1 satlsfactlon of the Defaultlng

Participants’ indebtedness to a Contributing Participant; provided,

however, that under any combination of such remedies a Contri-

buting Participant shall not be reimbursed for more than the

aggregate of Additicnal Funds and interest thereon as aforesaid.
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PART II - PRODUCTION PROVISIONS

ARTICLE 5

Appointment of Asarco as production Manager

The Participants hereby appoint Asarco as Production

ger and Asarco aecepts such.appointment'upon the terms and

g@a

5.01

Mana

condltlons herein set forth. Ehot

Aen Mas

+he Participants shall contmnue to

standing any such resmgnat;on,
ms hereof as between themselves a

be bound by the ter nd Price, after

consultation with Asarco, shall pe entitled to appOlnt a third

party to be the successor'Production Manager.

5.02 The Co-Tenancy Operation shall be conducted by the

Production Manager for and on behalf of the Participants. Each
Partlclpant agrees that the Productlon Manager shall be their

agent in carrylng on the Co-Tenancy Operatlon in accordance w1th
this Agreement and each Part1c1pant agrees to give the Product;og
Manager such evidences of authority as may be required to permlt

n Manager's functions set forth herein.

it to fulfil the Productio

e of its services hereunder, production

5.03 In the performanc

Manager shall exercise such skill, care and diligence in accordance
with good mining and milling practice as is usual and necessary



of Asarce's

5.04 For acting as pProduction Manager hereunder, ¥

=3B

for the proper carrying out of such services; however, Production

Manager shall not pe liable for any act or omission provided

that it has. acted in good faith and is not grossly negligent.

subject to this proviso, all liabilities to +hird parties,

and all losses, damages and expenses by reason of injury to

person, including death, oY damage to property. arising out

performance as Production Manager shall be

deemed a chargeable Operating Cost to the extent not covered

by insurance.

¢

such fee shall be a Operating Cost shared by the Parti-

For each of the 1976 and 1977 calendar years such

cipants.

fee shall be in the amount of $4 166 67 per month provmded, however,

that Asarco Or price shall have the right to reopen negotiations

concerning the said charge at tﬁe end of 1977 and thereafter

at the end of each. calendar year and if a satisfactory basis for

réemuneration cannot be agreed upon within a 2 month period there-

after, Asarco: and Price agree to be bound by the result of arbitration

conducted under Article 32. The existmng charge shall continue

until a revised charge., if any. shall be agreed to or the maklng

of an arbitration award.
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ARTICLE 6

pestbhurioedim o

production Manager's Authority

6.01

by the annual operating pro ram and

Wlthout prior approval of the Owners Committee as evidenced

pudgets or other written'approval,

(a) enter 1nto~

(1) any 1nd1v1&ua1 purchase exceedlng $25, 000 00,

ital expendltures or commltments

xceeding $60,000.00

(ii) aggregate cap
under construction contracts
in any fiscal yéar:

(iii) leases having aggregate rental in excess of

$12,000.00 in any fiscal year; and

(iv) any leases having a term in excess of 2 years.

#t. thereof oL

n aggregate amount in excess of

(c) settle any claim in a

$5,000.00.

6.02

owners
and Capital;Expendit
development work, and’ to its prop

collective labour agreements.

The Production Manager shall obtain approval from the

Committee to its annual estiméted Ooperating Costs, cash

ure budgets, its proposals for substantial
osals for negotiating

Thereafter, the production Manager
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shall advise the members of the Owners Ccommittee as soon as

reasonably possxble of any anticipated increases in approved

annual estimated Operating Costs and Capital Expenditure

budgets of 10% or more and of the status of labour negotiations

on a regular basis.

ARTICLE 7
statement of Work
7.01 Subject +o Articles 5 and 6 hereof, Pro 10 ﬁﬁer

uct the Co-Tenancy Operation, furnish the necessary .

labour and materials therefor and have the authority and responsi-

blllty to do all other thlngs necessary or approprlate for the

proper conduct thereof, 1nc1ud1ng without llmltatlon the following:

(a) keep and maintain the Buchans Mlne and plant and other

physical items included in the Premises and used in the Co—

Tenancy Operation in good condltlon and repalrrand efficient

operating condition and make, .OT contract for the maklng of,

on behalf of the Participants, suCh alteratlons, zmprovements and

additions thereto and replacements. thereof as Productlon Manager

may deem necessary Or advisable in the interest of economy and

efficiency of operation, all in accordance with good mining and

engineering practice:
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{b) provide and pay for all materials, 1abour, water:

tools, equipment, light, power. transportatlon and other facilities

necessary ©or desirable in the conduct of the Co—Tenancy 0peratlon;

-

(c) pay or cause to be paid for the account of the

ParticipantS»respectzvely, all property, ‘business, sales.-use

and excise taxes and customs dutles due. by them as 2 result

r use of the Premlses, and promptly

of their acquxsmtlon o
£ such

furnish to the Partlcipants copzes of .any assessments o]

taxes recqived by the production Manager ‘and, at the requeSt

of any participant, contest any such,assessment;

(d) procure from experts and consultants such special

engineering, design, legal and other professxonal services

as may be necessary or desirable in connection wzth the

conduct of the Co—Tenancy’Dperation;lprovided, howevers that

no single item OT qroup of related items of such sexrvices

shall be procured thhout the consent of the 0wners committee

if at the time of the retentlon of such expert or consultant

it is réasonébie to estimate that the cost thereof will exceed

$5,000.00.

(e} perform oI cause to be per formed for the account of

the

the participants respectively all of their obligations.

performance of which is required in order t
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8.03 Subject to the provisions of Section 4.03 and promptly

after executxon of this agreement and as requested thereafter from

time to time each participant shall deposit or cause to be deposxted A

in said funds at the times and in the manner p;ovided in

Article 10 hereof the sums provided for therein; ?rovided,

however, that the total amount of the de9051ts in. the Operating

rce thereof, shall at no

working Ftnd,.regardless of the sou

txme exceed the estxmated Operatlng CQsts of the Productlon

Manager, budgeted on "the cash requlrement baSlS, for the then

current ana the next succeedlng month plus the estlmated Capltal

Expenditures. of the Productlon Manager for the samé perlod..

ARTICLE 9

product SPecificatione and &cheduling

9.01 production Manager shall maintain product specifi-

cations in accordance with gobd mlnlng practlce 1n the mining

and treatment of mlnerals hereunder. The Productlon Manager

shall endeavour to have ava;lable sufflclent Proauct during

each calendar quarter to meet all reasonable commltments under

concentrate'sales contracts: prov1ded that such concentrate

sales contracts do not exceed production from the Co~Tenancy

pperation.
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BRTICLE.10

Operating*cests and Capital Expenditures Reimburseable %0 Production

Manager

10.01 Subject to the provisions of articles. 4 and 8 of this

Agreement, Prlce and Asarco will in proportion to their ;espective

Interests in the Premxses reimburse the Production Mahaqer for

all Operating Costs and Capxtal ‘Expenditures (except as prov;ded .

tion 10 02) reasonably incurred and actually pa&d or accrued

]

in Sec

in the executxon and performance of its dutles under thzs Agreement;

such costs to include, butAnot by way of 11m1tatlon, the followzng

items:

(a) compensation including all remuneration in whatever

form for personal services rendered by full tlme emplqyees

regularly statloned at or in the v1¢1n1ty of the Buchans

This includes but is not 11m1ted

+o salaries, wagesS, premiums for overtime and extra pay shifts,

bonuses aﬁd social security and old age beneflts,_employee

lnsurance, contrlbutxons to employee pension, retiremeht,'dis'“

ablllty and death benefit plans; sick leave and other frlnge

’

beneflts,

{b) travelling, lodglng, subsistence and incidental

expenses of the employees referred to in Section 10.01(a) abover

incurred in the discharge of duties connected with the performance .

of this Agreement; .
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measured by income or profit),

activities and employee training and coun

curred in the improvement
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(c) rentals, royalties, permit and licence fees;

4) charges for utility services guch as power, gas,

water and communications, lncludzng telephone, telegraph and

radio, and the cost and expense of installing or rendering ény

such service:

(e) subject to section 5.03, costs incurred to replace OY

repair damage or loss not cqmpensaﬁed by inéuranée or otherwise;

(£) taxes {except those.imposed upon, by reasén of, or

together with any interest or

penalties reasonably incurred in connectlon with contesfed payments.

(gy reasonable costs of employeés health, welfare, and

training act1v1t1es such as first aid clinics, recreational

selling services in-

of working condltlons and employer—

employee relations:

(h) reasonable costs of the operatlon or furnmshxng of

food or dormitory services for Produc1ton Manager s and Explora-

tion Manager's employees at or in the vicinity of the Buchans

Mine Area and the premises. Receipts from any such operations

will be treated as credits;
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(i) charges for legal, auditing, accounting, engineering

and consulting gervices rendered by professionals not employees

of Production Manager O any subsidiary thereof and related costs

reasonably incurred in connection with the perforamance of duties

under this Agreement;

{j) office expenseé;lincluding supplies, equipment, rent,

or any other expenses incident to office maintenance and operation;

(k) in-bound and éuﬁ-boﬁna'freight, expréés, cartage ana'

portage charges relating to the Co-Tenancy Operation;

(1) costs of materials, supplies and services required

for the Co-Tenancy Operation;

(m) premiums on' insurance which pProduction Manager is

required or permitted to carry hereunder;

(n) coé%glhf fidglityrbonds'covering“Production'Manager's,
employees; o '

R . . .

(0) wmwaintenance and repair expenses necessary or appro—.

priate to keep all portions of the Premises used in the Co-

Tenancy operation in good condition and repair and in efficient

operating condition;
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(P} costs incurred for t+he purchase of machinery,

equipment;75efvices and facilities required for the Co-

Tenancy Operation, for alterations, improvements, . replacements

and additions to the Premises, all as required or permltted

under the annual budgets as revised from time to time by the

Owners Committee:

{g) reasonable charges by the central engineering, benefi-

partments of the Productxon Manager. and

ciating and milling de
P

{r) reasonable costs for one visit and audlt per annum

by'the Production Manager's internal auditor: provided that

recommendations
and memoranda prepared by Productlon Manager's internal auvditor

and further prcv1ded that ‘Price also may charge the reagonable

costs for one visit and audlt per annum by its internal auditor

to. Operatlng Costs hereunder and in

coples of all reports, recommendations and memoranda prepared

by Prlce s 1nterna1 audltor.

10.02 . without the wrltten consent of one member of the Owners

Comﬁittee appointed by each participant, the Productzon Manager

shall not incur any of the following expenses:

(a) compensation for personal services of enployees not

regularly stationed at or in the vicinity of the Buchans Mine

Area or the Premlses unless elsewhere employed on a full time

basis dlrectly related to the Co-Tenancy. Operation;

such event Asarco shall receive
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(b) travel, lodging,

of the employees of Production Mana
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subsistence and incidental expenses

ger other than those referred

+o in Section 10.01 hereof:

(c) costs of advertising;

{(4). contributions, sc

holarships and donations in excess

of $5,000.00 per year: and

{e) coéts of research and(product,development,‘

"

ARTICLE 11

Programs, Budgets and Payments

11.01 The Production Manage

and budget of estimated

for the Co-Tenancy Operation,
. or CORtIlbu»éd to the Contlngency Fun
details as to proposed exploration,

struction and production work to b

estimated itemiz

following entry into this Agree

prepare and dlstrlbute the annual program an

1976 and 1977 calendar year

shall meet to consider

such annual programs an
the Owners Committee sh
without amendments annpu

calendar years. such p

r shall prepare an annual progﬁam
Operating Costs and Capital pxpenditures
including amounts to be él;ooated*'
d and on & monthly basis
development, ‘mining, con~

e carried out setting forth

ed costs therefor. As soon as practicablé

ment, the production Manager.soali»
d bu&geﬁ for the ‘

s and thereafter the Owners Committee
and approve with or without amendments

d buagets: In 1977 and each year thereafter,
all meet to consider and approve with or

al programs and budgets for the next ensuing

rogram and budgets chall be furnished
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'appointed<by Price at least 30 days prior to

‘Manager and the Owners Committee may approve to have on
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to each.member of the Owners. Committee

the annual meeting
of the Committee held pursuanﬁ to this Article.

11.02 Annual programé and budgets as so approved and amended

shall be binding oﬁ the Production Manager th ghaii carry on the

Co-Tenancy Operation in accordance therewith to the eﬁ:ent-

bracticable and 8ubjac£ to differences in actualfeosts ingq:;egmuiw.”

from those estimated.

11.03 311 Operating'cests end Capital Eiﬁeﬁdi%ﬁree éhall

be incurred in accordance with instructions appreved or igsued

by the Owners committee. - All such costs ana expendi ures properly
incurred pursuant to this Agreement shall be paid for by the

Participants as set forth in Article 4 hereof.

11.04 Subject to the provisions of Sectlon 4.03 and as soon

as practicable after the date when this Agreement shall come into -

effect, each Participant shall deposit or cause to be deposited

in the Operating Worklng rund its pro rata share, . based upon

its interest in the Premlses of such sum as the Product;on

deposit therein. ’

11.05 (a) Based upon the budgets submitted to and
approved by the Owners Committee as the same may be revised
from time to time, Production Manager shall submit to each

pParticipant on or before the 15th day of each calendar month

,
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‘a current cash estimate for the Co-Tenéncy Operation for

the next calendar month which shall show:

(1) separately the estimated cash disbursements

which the pProduction Manager will be required to make

from such funds for:

(A) items constituting reimburseable 0perat1ng

Costs of Production Manager in performing services

hereunder;

. (B) 4items constituting Capital ﬁxpenditures
for replacement or acquisition of machinery

and eguipment.

{(C) any other expenditures approveé by the

'0wners_Coﬁmittee;v

{ii) the extent if any to which such disbursements

will be satisfied out of cash in the Operatlng Working

Fund after allowing for the cash balance to be

maxntamned in the Operatlng Work;ng Fund as approved
by the Owners Committee: '

(iii) the amounts, if any. which were remitted to
Production Manager by each Participant pursuant to

gsubsection 11.05(b) in the immediately preceding

calendar month; and
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.12.01 A Subcomittee

with the(shutdown onarp
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{iv) the aggregate cash amount which each rarticipant
in proportion +o its Interest in the Premises will be

‘required to furnish to Production Manager for such dis-

bursements.

(b) Subject to the provisions of section 4.03,_§he,?artif

cipants w111, by the 1ast day of the calendar month on whiéh such

cash estlmate was received or such later date as Production

t to Production Manager the cash amount

required under subparagraph (a)(iv) above. ) ~.x_h_‘

ARTICLE 12

‘Shijtdown Contingencies:

of the Owners Committee to act only in

an advisory capac1ty wzll be established to effect a liaiSOn

with the Newfoundland government and agencies thereof in cénhection

ermanent Or temporary basxs ‘of the Co-. A

menancy Operation or any part thereof.

e
. L. 4

12.02 This Sub-Committee may consult with the Government

generally:

(a) on ways and means to%ééﬁﬁéftJtﬁé nsite to.a munici-
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relating to the Buohans Mine

(E3t

its not diminishing the efficiency- ana econ

:,Operatlon wherever practxcable,

‘available such portions’ of the Premlse
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{b)i +o0 the extent considered feasible by rne Owners Commit-

_ those selected therefor.

Subject to the provisions of Article 8.02 and except ,

12.03

as required to gatisfy all obl;gations between the Participants

Area and the Co-Tenancy Operation,

any- surplus 1n the Contxngency Fund shall be paid out to Prioe‘

and to Asarco in accordance wi*h thelr respectlve contributxons

thereto.

ARTICLE 13

Co-operation with the Exploration:iManag

13.01 In accordance with polidies approved by the Owners

Coﬁmittee, pProduction Manager shell co-operate with Exploration

Manager in the conduct of Exploratlon Act1v1t1es. Subject to

omy of the Co-Tenancy
the Productlon Manager shall make
s as the Exploratxon Manager

may reguest fyom time to time. W;thout 1zm1t1ng the generallty

of this principle, it is understood that the Exploratlon Manager

shall have reasonable access to and use of the following in connection

" with the conduct of Exploration Activities:
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and technical facilities together with operato

‘and other office equipment facilitie
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(&) jaboratories, computers and other technical equipment

rs and technicians

respbnsiblé therefor;

?

{b) . ali geological, geophys;cal, geochemical and other

exploration data and information;

(c) all drafting ahﬂisurveying équipmentvgnd facilities

s-and workersi -3

- {d). all spnowmobiles, trucks, cars, airplanes, heavy eguip~

ment and other modes of transportation and communications egquipment

not transferred to the Properties; and

“(e) all :epair_aﬁd maintenance facilities.

ARTICLE 14’

Patents

14.01 Any know-how, invention or discovery. whether patent-

able or not, which is made or conceived and reduced to practice

by the production Manager acting in that capacity, its employees

or agents, in the performance of its services hereunder (herein

"Subject Invention") shall be the property of production Manager

subject, however, to the following conditions:



the Subject Inventlon by,

.and for such

- royalty, if any, to be paid to th

,15l01 Except for assignmen
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(2} the Subject Invention shall be subjeet to the provi-

sions of Section 14.01 hereof;

(b) upon request therefor Production Manager shall grant

to the other Participant an irrevocable, non-exclusive, non-

transferable and royalty-free licence to practiee the Subject

Invention throughout the world;

() Product:on Manager shall not license the practice of
or transfer the same ‘to, any person

other than the other participant except upon such condltions

royalty as the owners cOmmlttee may specify, such
e Participants in proportion

+o their respective percentage interests in the Premises at

" the. time of the payment of such royalty; and

(d} all costs of Production Manager incurred in obtaining

or endeavourlng to obtain or in the maintenance of any such

patent or patents on the Subject Inventlon shall be deemed to.

be an Operatlng Cost hereunder.
ARTICLE 15

Assignments and subcontracts by Production Manager

+s in whole to an affiliate under
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ction Manager remains jointly

and severally liable with the assignee for all obligations of

Production Manager he

interest herein nor any claim arising. hereun

ferred or as
written consent o
subcontract any o

written consent o

appointed by each Participant.
. . ] ¢

o - * PART III — EXPLORATION PROVISIONS

reunder neither this agreement nor any

der shall be trans-

signed. by Production Manager without the prior -

£ the Participants nor shall Pfodhétioﬁ Manager
£ its duties hereunder without the prior e
£ one ‘of the members of the Owners Committee - :

Appointment of Price

ARTICLE 16 ' -

as Exploration Manager, Base of Prior

Exploration Costs =nd Control of Certain Assets

Manager and

16.01 The Participants hereby appoint Price as‘Exploratidn'

Price accepts such appoinément upon the terms and

‘conditions herein set forth.

’

16.02 Exploration Activities shall be conducted by the

Exploration Manager for and on behalf of th

Participan

agent for the carrying out of

e Participants. The

ts agree that the Exploration Manager shall be their

Exploration Activities in accordance

with this Agreement and each Participant agrees to give the
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xploration Manager such evidences of authority as may be

requiredato permit it to fulfil the Exploration Manager 's

functions'set forth herein.

16.03 In the performance of its services hereunder, Exploration
Manager shall exercise such skill, care and diligence in accordance

with good prospecting and exploratlon practice as is usual and

neéessary for the proper carrying out of such services: however,

Exploratlon Manager shall not be 1iable for any act ot omiss;on

ed that it has acted in good fazth and is not grossly

provid
negligent. Subject to this proviso, all 11ab111t1es to third

parties, and all losses, damages and expenses by reason of 1n3ury

+te person, including death, or damage to property, rzslng out.

of Price's performance as Exploration Manager shall be deemed a

chargeable Exploration Cost to the extent not covered by insurance.

16.04 The Exploration-Manager~shall be entitled to 2 monthly

fee during the conduct of programs +o cover its general adminis-

tration expenses. Such fee shall be a charge included in

red by the Partlcxpants. For each

shall be 10% of

Exploratlon Costs. ‘to be sha

f the 1976 and 1977 caleﬂdar years such chaﬁ

the aggregate Exploratlon Costs incurred. in each month which

qualify as Exploration Costs under paragraphs 1, 2, and 5 and

3% of those which qualify under paragraph 4 of Schedule "C"

hereto. Such charge shall not, however apply to charges

referred to in paragraphs 3 and 6 of Schedule C nor to
Price or Asarco

jnvoices in respect of any contracted services.

""""
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the right to recpen negotiaﬁions concerning such fee

reafter at the end of each calendar
uneration cannot be agreed

upon within a 2 month period thereafter, Asarco and Price agree

to be bound by the result of arh;tration conducted under Article

32. The existing charge shall continue untzl a revised

charge, if any, shal;‘be“egqeeé‘pg or the makzng of an erbitration

award.
16.05 “The aggregate'expendiéures incurred aﬁa~§£§é by both
Participants under the 1905 Area Agreements in each of’ the 1905

Exploration Areas which if they had been incurred and paid here-

under would gualify as Exploration Costs are set fo*th after the

descriptions of each area on Schedule "E" attached to and forming

part of th:s Agreement. For all purposes under ‘this Agreement,

such aggregate prio~ expendltures shall be treated as Exploratan

Costs 1ncurred and pald hereunder w;tb Price deemed to hsve incurred

and pald 51% and- Asarco 49%.

16.06 The aggregate expendltures lncurred and pald by beﬁh-

Participants under the Amended 1948 Agreement in each of the Crown

Lease Areas which if they had been 1ncurred and pald hereunder

would qualify as Exploretion Costs are set forth

of each such area on-Schedule "B" attached to and forming part of

this Agfeement. For all purposes under this Agreement, such

aggregate prior expenditures shall be~treated as Exploration Costs

’

after the descriptions
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ce deemed to have incurred and

~

inourred and paid hereunder with Pri

paid 50% and Asarco 50%.

16.07 schedule "F" attached to and forming part of this
ists certain assets by this Aéreement made part of

the Properties which were acquired under the 1905 Area Agreements

and whose principal use is related to Exploration Activities.
with respect to such assets, whenever it will not interfer with
the conduct of Exploration Activities and when requested by the

Production Manager, the Explofatiop Manager shall make such assets

available for the use of the Production Manager.

ARTICLE 17

Preparation of Programs and Budgéts by Eﬁploration Manager,

Contributions Thereto and Changes in Ownership

17.01 The Exploration Manager shall prepare all Written

Programs for Exploration Activities proposed to be carried out

ate Exploration Areas or any

hall

in all or part of any of the BSepar

oOffered Area which when approved by the Owners.Committee s

be binding upon the Participants. No Written Program without

the consent of Asarco shall contemplate in the aggregate annual

Exploration Costs in all Separate Exploration Areas of more

than $300,000. The Exploration Manager shall conduct

Exploration Activities in accordance with approved Written

Programs and subject to the following:
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(a) The Exploration Manager has submitted to Asarco and

Asarco has. approved and elected to.contrihﬁte 49% of a Written

Program of Exploration Activities for the 1976 calendar year

under which estimated Exploration Costs aggregate $315, 000 00.

(b) Written Programs for Exploration Activities in subseguent

years wxll be proposed ! from time to time by the Exploration Manager

for presentation to the Owners COmmittee, rovided, however, that.

the Exploratzon Manager shell not propose a. Written Program for

the next program unt11 at least '75% of the approved Exploratlon

cOsts have been expended under thke exlstlng program. ' Not later

than 45 days prior to the proposxng of each Written Program,

the Exploration Manager shall initiate discuvssions with Asarco

before preparing a Written Program for presentatxon to the Owners

‘n

Committee.

{c} Upon approval of a Wratten ?rogram by the Owners Committee,

Asarco shall have 69 days from the date of such approval to decide,

in reepect of each Separate Exploratlon Area referred to in

+he Written Program: (i). which constltutes a Crown Lease Area,

whether it will contribute 50%7'and/or (ii) whlch ccnstltutes

an Offered Area, a 1905.Exploration Area or a New Exploration

Area, whether it ‘will contribute 49%; in each case of the

proposed Exploration Costs therefor under such Written Program

or whether it will reduce Or terminate its contributions for

any areas referred in clause (i) or (ii) above in which case

r
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the provisions of Sections 17.01 {(d), 17.03, 17.04 and 17.05

as the case may be, hereof shall apply. I1f Asarco ghall fail

to deliver to the Exploratioh Manager written notice specifying

its election with respect to each of the Separate Exploration

Areas or Offered Areas covered by any Written Program within such

60 day period, Asarco shall be deemed +to have elected to terminate

its contributions to Exploration Costs for each Separate Exploration'

Area and Offered Area covered by such Written Program in respect of

.gﬁich_it has failedttooaeliverAan election.

«

() If Asarco eiects to reduce O terminate oOr ig deemed

to have elected toO termlnate its contributions to Exploration

costs for any Separate Exploration Area, Price shall be entltled

to increase its contributions thereto and proceed with the

Written Program therefor. If the Exploratibn Manager-p;oceeds

with the program and expends not less than 90% of the aggregate

Exploration Costé c0ntemplatéd by such Written Program for

hat Separate Exploration Area, Asarco shall thereafter be

llmlted,to electing tO contrlbute to subsequent Written

programs for such Séparate Exploratxon Area not more than

the percentage, if any, it contrlbuted to the lmmedlately pre—

ceding Written program for such Separate gxploration Area.

(e} The Bxploration Manager is authorized toO make all necessary

‘expenditures and commitments’under approved Written. Programs. The

Exploration Manager shall exercise all reasonable diligence tO avoid

.
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tments in excess of any authorized budget

expenditures or commi

without the advance consent of Asarco, provided, however, that

Asarco shall be liable for jts share of any excess Exploration

Costs to which it has consented and, in any event, shall be liable

e of any excess Exploration Costs which do not exceed

an authorized budget by more than 10%. Any ovér-expenditure which

exceeds such percentage and is not so consented to shall be paid

by the Exploration Manager and shall not be cons:dered in any

calculations made hereunder. ' ' L

.

17.02 'If the actual Exploration Costs incurred in carrying out

any Written Program in any Separate Exploration Area are less than

the costs budgeted for that area in said Written Program by more

than 10% and Asarco has reduced its contributions to Exploration

costs for that Separate Exploration Area, then Asarcols percentage

interest in such area shall not be reduced pursuant to Section

17.03 hereof until Asarco has been informed in writing of the

amount of the actual costs for such Separate Exploration Area

and been given 30 days from the receipt of such lnformation to

paid under the 1mmedlate1y proceedlng '

Writﬁen Program.

17.03 1f Asarco has reduced its contributions to Exploration

Ccosts for any Separate Exploration Area and the Exploration Manager

has complled with Section 17.01(d) or 17.02 then, the percentage

Irterests of each of the participants in the Properties located

’
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-

in the Separate Exploration Area in guestion shall be recalculated

1% in accordance with

-~

the following-

(a) Price's percentage Interest in each such Separate

Exploration Area ghall be eqgual to the percentage obtained

when the aggregate Section 1l6. 05 contributions and subsequent

contributions to Exploration costs for that area by Price are

uch Section 16 05 and subséédent

contributions to Exploratlon Costs for that area by both Price

and ASarco and the result is multlplled by 100. and )

(b) Asarco's percentage Interest in each such Separate

Exploration Area shall be egual to the percentage obtained

when the aggregate Section 16.05 contr;butxons and subsequent

contrlbutlons to Exploratlon Costs for that area by Asarco are

5 and subseguent

ion Costs for that area by both Asarco

and Price and the result is multiplied by 100.

. (a) if the Separate Exploration Area in question is a New

Exploration Area, Asarco will lose all of its right, title and

interest in and to such area and without any action on the part

of Price, price shall hold a 100% Interest in such area and

be entitled to deal with the Properties therein free of any

claim by Asarco to any interest therein; O
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(ﬁ) if the Separate Exploration Area in question is aﬁk

a, Asarco will lose all of

its right, title and interest in and to such area without
any action on.the part of Price and Price shall thereafter hold
and be entitled to deal with a 100% Intezest in the Properties

therein free of any claim by Asarco to any interest there;n other
AR T -

payable in accordange'ﬁith Schedule"G' hereto. Such area shall

TR LTI
GRS -

thereafter be refégreé to as a "Ro

17.05 1f the, Exploratxon Manager 1nc1udes proposed Explora¥

tion Costs for any Offered Area in a f;rst ertten Program for

such area and Asarco does not elect to contribute 43% of the proposed
Exploration Costs for the Offered Area then, Piicé shall be
entltled to carry out the proposed work itself or invite a

third party to contribute 49% of such proposed Exploration

Costs for the Offered Area. In elther case, ;f 90% . of 'the

proposed Exploration Costs in such ertten Program are

expended by Prlce alone or wlth a thlrd party in an Offered Area

" the part thereof which. forms part of a ‘First Offerlng Area hereunder,

notwithstandlng any provzsxon hereof to the contrary, shall thereafter
be excluded from the First Offering Areas of which it previously
formed a part and shall no longer be subject to the terms and
conditions of this Agreement. If Asarco contributes 49% of

the Exploration Costs incurred in the Offered Area, then

Asarco shall have earned a 49% Interest with Price in the Cffered
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" Area which shall for all purposes hereunder be treated as a

"New Exploration Area". The size Of the First Offering

Areas hereunder shall be reduced by the deletion of those

portions of the 1905 Areas which are included in the New

Exploration Area.

17.06 If :@gnggloragion Manager, without the é&nsght of
Asarco, fails to submit a Written Program.in any Caienaar year

in respect of any one Separate Exploration Area, then Asarco‘
may submxt a Written Program to Exploration Manager confined to
that Separate Exploration Area and with estimated Exploration
Costs not exceéding $150,000 within 30 days after the end of such
year. Price shall be entitled to contribute its share in whole

or in part to the estimated Explbratibn COStS to be incurred in

such program by glVlng Asarco written notlce of such eilection within
The fallure of Price
to give Asarco written notice within such 30 day period shall be
deemed an election by Price not to contribute anything to such

Written Program.‘ If Price elects to contribute its full sharé

to such ertten Program, Przce shall carry out such program.
Otherwise, Asarco shall agsume the dutles of the Exploratxon
Manager hereunder with respect to such Separate Exploratlcn
Area and carry ouﬁ such Written Program. Thereafter, with respect
to such Separate Exploration Area, all the provisions of this
Article 17 and any other provisions of this Agreement necessary

for the proper interpretation of such provisions shall be read and

4
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construed so as to give Asarco the rights and obligations of Péice'
and of the Exploration Manager with respect thereto, excgbt that
in the application of Section 17.04, if price's Interest falls

to 10% or less, then the interest of Price without its making any
further contribution to Explorgtion Costs, Bhali be converted

into a 10% net profits royalty as provided in Subsection 17.04(b)

regardless of whether the Separate Exploration Area in guestion

was a New Exploration Area, a Crown Leasé"Area or a 1905 Exploration

Area.

ARTICLE 18

Geological Information and Reports

18.01 Bach'?arﬁiéipant shall ﬁavglﬁhe right to full and
complete geological information and data-inclqding interpretations
thereof in the possessioh of the other pParticipant at the time

of entering into this Agréeméntfandlt§e;eafter obtained by

either Participant from Exploration Acti&ities hereunder or
relating to the Properties iﬁ‘accordange with ahd subject to

e

the following:

{(a) During the conducé of any prpgram'and thereafter until

fully reported, the Exploration Manager shall prepare and provide

‘Asarco with a summary monthly report {or on such other basis as

may be mutually agreed upon) describing all Exploration Activities.

So often as reguested by Asarco, the Exploration Manager shall
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oF bertinent drili logs, assay

records, maps, reports and related .information and data.

(b) Prior to submitting any report in respect of Exploration

Activities or the Properties to any government agency. the

Exploration Manager shall provide Asarco 'with a. COPY. The

Exploration Manager shall prepare and file all reéorts required

by law in connection with the Exploration Areas and hsarc0'95a114'

co-operate in the. preparing and filing of such reports. ;f a

Participant is requxred to file 2 report (other than a report

called for hereunder) with respect to any of the Properties with

any regulatory authority, it shall, depending on what is feas;ble

in the circumstancés, elther provide the other Participant with

a copy of such report Or make available a COPY thereof for

inspection and the Participants shall cc—operate thh;each

other in the preparaiion of any such reports.

(c) Each Partxcxpant, by its duly authorized representatives

shall be entitled at all reasonable times to access to the Explora-

tion Areas to inspect the operatiOns and activities being conducted

thereon.

(@) The data and information coming into the possession of

a Participant by virtue of this.agreement shall be kept

and shall not be disclosed to third parties without the consent of

the other participant except 28 required by law or the rules and

-

confidential
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regulations of any Stock Exchange or Securities Commission having
ticipant making such required

disclosure shall first deliver a copy thereof to the other Parti-~

cipant. Notwithstanding the foregoing, any participant may at

any time and without the consent of the other Participant share

all or any of such data and information with a consultant or any

iffiliate, provided that such consultant oI Affiliate shall agree

with such Participant ;o_preserve’the confidential nature of such

data and information.

ARTICLE 19 v -

Accounts, Invoices and Settlements

19.01 The Exploration Manager shall keep aqcurate accounts and

records of all transactions under this agreement including all

Exploration Costs and the contributions credited to or made or

deemed to have been made by the Participants and shall enter all

rate

Exploration Area.

19.02 The Exploration Manager chall invoice Asarco for its

share of the Exploration Costs under Written Programs on a monthly

basis. Asarco shall pay such invoices within 30 days of receipt

of same. If any invoice is not paid within 30 days after notice

by the Exploration Manager that payment is in default, at the
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Exploraéiqn Manager's option, asarco shall be deemed toO have

elected to terminate its contributions to Written programs in

respect of the Separate Exploration Area being invoiced and the

provisions of Article 17 shall govern. The Exploration Manager |

may, in its sole discretion, request an advance from Asarco on

a monthly basis for its share of Exploration Costs estimated tO

be incurred in that month. 1 A

PART IV - PROVISIONS TO DEAL WITH NEW OREA

Il

ARTICLE 20

roposals for Tmplementation

20.01 1f, in the 6pini0n of either Participant an indicated

ore body has been delineated in any Separate Exploration Area and

such Participant has maintained its original Interest in such

‘Separate Exploration Area, then such Earticipant((herein

called a "Qualified Participant") may propose to the‘Owﬁérs Committee

the preparation of a Feasibility Study on the economic viabiliﬁy

of the indicated ore deposit. If.there is disagreement in the

Owners Committee On any aspedt of the preparation of such a study,

either Qualified pParticipant may at its own expense commission an

independent source to prepare such 2 study and the other Participant

shall co-operate by furnishing all information regarding the

indicated ore deposit The results of any Feasibility study
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shall be submitted to both Participants as soon as practical

following its completion.

20.02 At any time after the preparation and submission to

each Participant of a Feasibility Study recommending the bringing

into commereial prcduction of an& indicated ore deposit under

"Favourable Eeaslbility Study )

written proposals for financing all aspects required to implement

the Favourable Feasibility Study (herein collectively callea a o

"Proposal") may be submitted to the Participants. If the

Feasibility Study has been comm1551oned by +he Owners Committee

and paid for by both participants, then the Owners Committee shall:

have the exclusive right fcr 3 months following the submission

of a Favourable Feasibility Study to prepare and submit

On the other hand, if the Favour=

able Feasibility Study.was commlss;oned and pald for by one

Qualified Participant, that gualified Participant shall be en~

titled to prepare and submlt a Proposal o the other ‘participant

concurrently with or as soon as practlcal followzng the sub-

mission of the Favourable Feasibility Study. If the Owners

Cpmmlttee shall fall to submit a Proposal w1thln such 3 month

period, then any_Qualified b2

percentage of the cost of preparing the‘Favourable Feas;plllty

Study may submit such 2 Proposal to the other pParticipant. If

recommended in the Favourable Feasibility study, a Proposal may

gontemplate the pringing into commercial production of the

articipant who has paid its partlclpatlng .
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properties containing such indicated ore deposit as part of an

operation integrated in whole or in part with the Buchans Mine

and Plant or as a completely separate operation.
jocated in the Separate

The Proposal may

relate to all or part ‘of the Properties

Exploration Area wh;ch was the aubject of the Favourable Feasibility

Study and may specify the Products to be preduced.

20.03 Subject to. Asarco being a Qualzfied Participant, agree—

ing to. contribute 1ts original participating percentage of

the estimated costs, expenses and outlays necessary to imple-”

ment the Proposal, and complying with Section 20.05 if there is

not unanimous approval of the Proposal by the Dwners Committee,

Asarco shall be-the Productxon Manager in relation to such indicated

ore deposxt, shall pe in charge of equipping such Separate Explora-

tlon Area for productzon and of managlng the mznlng-operatlons

thereof, all on the terms and cOndxtlons herein which refer to

the Co-Tenancy Operation, which shall apply to such 1na1cated ore

deposit "mutatis mutandls" and the Properties covered by such

proposal shall thereaﬁter form part of the Premises.

20.04 If Asarco is not a Quallfled Partlclpant,in,reepect

of any Separate Exploration Area{s) which are the subject of a

Favourable Feasibility Study or if Asarco does not agree to con-

tribute its original percentage of all costs, expenses and out~-

lays necessary to implement & Favourable Feasibility Study therefor,

then, subject to complying with Sections 20.05 and 20.06 in any case
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where Asarco does not concury in a Proposal put forth by Price,

the Properties in guestion shall not become part of the Premises

and the Areas in question shall be New production Areas and
pPrice shall be:
(i)  the production Manager thereof; and

(ii) in charge of equipping such New Production Area

and managing all operations therein on the terms and

cOndztlons herezn set forth whzch :efer to the Co-

rat;on except as the same may be varied by

. Price's proposal with respect to such New Productlon

Tenancy Ope

Area.

20.65 Should the unanimous approval of the Owners Committee

not be obtained to a Proposal, such Proposal may. only be

proceeded with on the following basis:
(a) tbe Qualified Partlclpant wishing to proceed with the

proposal must submit a written commltment to the other participant
(whether such other Participant is also a Qualefied'Participant,

or not) relating to the estlmated costs, expenses qnd outlays
necessary o lmplement the Proposal and constfﬁct-the Additibnal
Mine and Plant. such written commitment would be in such detaill

as would reasonably be necessary to enable the other participant
to decide whether to participafe in the Proposal oOr not; and

(by in particular, 2 proposal would:



-74-

(1) contain appropriate detail on the gquitablé
adjustment of the rights’ of each Participant to product
and théif respective Interests in the premises and/or
the Properties {including Additional Mine and Plant)
should one of them elect not to participate in the

proposal to the full extent;

(ii) be reasonable and equltable havxng regard to

all factors relat;ng to. the proposea Addltmcnal Mlne
.

and Plant, 1nc1ud1ng thhout llmxtatzon, the use to be
made of the whole or any part of the existing Premises

and/or Buchans Mine and plant under the terms of the .

proposal; and

(iii)  Dbe reasonable having regard to good mining

and business practice and have reasonable commercial

practicability;

(c) 'withih 90 dafs of the'iecelpt of a wrltten comuittment
under Subsection 20. OS(a) the Partxclpant t+o whom it was made must

elect by notice in wrltlng to the gubmitting Partlcapant'

(i) to participate in the proposed additional
Mine and Plant;
(ii) ‘not to participate in the proposed additional

Mine and Plant; OT
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(iii) not to participate in the proposed Additioﬁél

Mine and Plant and to refer the matter of compliance

with Section 20.05(b) to arbitration.

20.06 upon expiration of the 90 day period referred to in

Section 20.05(c) the proposal may be proceeded with and the

resﬁectlve Interests of each pParticipant in the Premises and/or

the Properties {including the Addztional Mine and Plant) would

be va:;ed from time to time in accordance wzth the provisions of

however, that no Proposal may be undertaken

the Proposal provxded,

while it is the subject matter of arbitration hereunder. .

PART V ~ GENERAL PROVISIONS

ARTICLE 21

Taking of Product in KRind

21.01. - Each Participant shall take delivery of Product in

kind at the port of shlpment f£rom the Province of Newfoundland

ts Interest in the Premises or Properties"froﬁ

in proportion to i

whith the Product derzves. Where the participants have differing

Interests in ores which are commingled to produce Product entltle-

ment thereto shall be settled by mutual agreement failing which

the issue may be arbitrated by either participant under Article

32.
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For purposes of the phrase “aconomic exhaustion this shall

ogccur whenever a skilled and prudent miner who is knowledgeable

concerning costs and economics ofltheeminlng industry, would

abandon permantly the possible future mining of any remaining

minerals as uneconomic, rather than continue the upkeep and

mazntenance of the mining and proceasxng facilities therefor

on a standby pbasis and lncur the costs thus znvolved. If a

dxfference should arlse between the Partzcxpants concerning

such occurrence, xt shall be determined by arbitration, but .

if one participant is willlng to advance such Bﬁ%?;:g%ggzggg

which shall be subject to recoupment {plus a sum equal to

interest thereon at the current Royal Bank of Canada prime

rate plus 2%) only from mineral product produced, then it

shall be conclusively presumed that economic exhaﬁstien has

not occurred so long as standby costs are sO advanced.

23.02 Sub]ect to compliance w1th the provisions of Section

23.03, this Agreement may be earlier t termlnated ln part, in

respect of: o
(a) the.Buchans Mlne Area and the Premises by Asarco ét'-

any time after January 1, 980 on 18 months advance written e

notice of rermination to Price; or

(b) any 1905 Exploration Area, New Exploration Area Or

the First Offering Areas, by Asarco at the commencement of any
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calendar year on not less than 90 days advance written notice

of termination to Price; or

(¢) in respect of any Crown Lease Area by either Partici-~

pant at the commencement of any calendar year on 90 days advance

written notice of termination to the ‘other Participant; or

(d) as to the Buchans Mine Area and the Premxses or any

:Exploration Area or the Flrst Offerlng Areas or in respect of -

any Properties at any time by mutual consent. f

Furthermore, if any right, power or interest of any party in any

property under this Agreement would violate the rule against
perpetuities, then such right, power or interest shall terminate

at the expiration of 20 years after the death of the last survivor

of all the llneal descendants of His lLate Magesty King George the

Fifth of England, living on January 1, 1976.

23.03 Upon the termlnatlon of thls Agreement as to th :Buchans_

Mine Area.and the Premises or as to any other area and the Pro—"'

pertles therein all rights and obllgatiOns of the partles to

this Agreement with respect to such area shall cease, except::

(a) their obligations to settle accounts for Operating Costs,

Capital Expenditures, contributions to the Contingency Fund and

Exploration Costs, as the case may be, and any 1iability or

obligation incurred prior to or arising out of termination; and

-
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r in respect of any other area subject to this

the Crown Lease Areas) pursuant to Section 23.01

Agreement (except
e Premises and/or properties

or 23.02(a), (b) and (@), then th

involved in such termination except for current Assets which

ance with Sub-sec
SR, ASERIRAALTS! 2T

tions 23.03 (&)

shall be dealt with in accord

payment of any compensation or indemnity to Asarco whatsoever;

L .
{e} if termination occurs in respect of any Crown Lease -

Area pursuant to Section 23.02(c), the participant giving the

‘notice of termination shall, without cost to the oth

vest all its Interest in the properties in the Crown Lease Area

in question at the time of termination in the other Participant;

(d) if termination occurs pursuan£ to Section 23.01(a)

‘or (b) or Section 23.02(d), Current Assets involved in such

termination shall be liguidated at the best terms obtainable

n the Participants in accordance with their

ahd divided betwee

respective Interests in the assets involved; and

(e) For purposes of Subsection 23.03(&} Current Assets

e all surplus cash not reduired to meet obligations,

ories of Product in any stage of

shall includ

materials, supplies, invent

mining or processing except for ore in stopes, deferred
insurance expense and other deferred expense items. Such

er Participant,
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of and maintain full coverage under the Workme
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current Assets shall be divided or liquidated and the returns

divided between the Participants in proportion to their Interests

in the assets involved.

23.04 Any Participant whose Interest is
ticle 23 shall execute and deliver all

vested in another

participant tnder this A:

necessary asszgnments and trans‘e*s to transfer and record its

Interest in the Premises and Properties in the area in question R

ther Particxpant or its designee.j

"

ARTICLE 24

Insurance C 4 Exploration

Activities

overage for Co-Tenancy Operation an

24.01 prior to and throughout the continuance of ‘the Co-

Tenancy Operation and Exploration activities, the Productxoa and

Exploration Managers respectively shall comply w1th the requzrements

n's Compensatlon )
and employer's liability laws of the province of Newfoundland.

All costs applxcable to that ccverage and the protectlon prov;ded

thereby to both Partxc;pants shall constitute part ‘of Operatlng

Ccosts if incurred by the production Manager OF Exploratlon costs

if incurred by the Exploration Manager.

24.02 In connection with the Co-Tenancy operation the production

ain for and on behalf of the participants from

-

Manager shall obt
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a reputable insurance carrier, cgntractors and manufacturers
public liability insurance naming each of the Participants as

an insured and with limits as to persons, accidents and property
damage all as approved by the Owners Committee from time to time.
The Production Manager and if required by the Owners Committee,
the Exploration Manager shall also oﬁtaiﬁ for and on behalf of
the Participants from a reputable insurance carrier automobile
public liability insurance and automobile pibééfﬁ&héiﬂaée
insurance naming each Participant as an insured with limits in
each caée,as approved by tﬁé'Owﬂérs bommiﬁtee; Premiums in
respect of any such insurance shali form part of Operating Costs

or Exploration Costs as directed by the Owners Committee.‘

24.03 Nothing contained in this Article 24 is to be construed
as limiting insurance needs with respect to the Premises or the
Properties or any operations carried out therein and the Owners
Committee shall have entire discretion and authority to decide

on all aspects of insurance coverage which it deems necessary

to obtain.

ARTICLE 25

Bocks, Records and Inspections

25.01 The Participants shall at all times have access to the

Premises and Properties.
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25.02 Each of the Production and Exploration Managers will

keep full detailed separate accounts, books and records of all

costs and expenses jncurred by it pursuant to this Agreement.

The Participants shall be given access to all the books, records,

correspondence, contracts, jnvoices, vouchers and memoranda as

relate to the Co-Tenancy Operation and +o Exploration Activities.

Production and Exploratlon Managers wxll preserve all such books

and records.

25,03 Production Manager shall facmlztate the iights of the

pParticipants and their employees and agents to enter into and upon

+he Premises at all reasonable times for the purpose of inspecting

the same and the work performed and to be performed under this

Agreement. Production Manager shall provide all reasonable facilities

and. assistance for the safety and convenience of such inspectors

in the performance of their duties, including the furnishing of

office space and secretar;al serv;ces at the Premises or else-.

where as may be requi:ed. The Participants and thelr employees

t all reasonable times to 1nspect,

review and require the production Manager toO furnlsh copies of tbe

books and records relating to the Premises, includifng correspoadence :

and maps, relating to the performance of its services hereunder,

wherever the same may be located, and in the performance of

unctions to consult the employees of production Manager,

and in collaboration with such employees also any contrac-
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tors retained by production Manager and its employees.
ht to authorize any 1endlng
institution to which it is or expects to become indebted, and

any persons designated by such lending 1nst1tution, to visit

and inspect the Premises, examine (either by employees of such

lending institution or independent accountants employed by it)

the books of account of the production Manager relating to the

performance of its services hereunder, and dzscuss the

affaire, finances and accounts of the Productmon Manager

relating to such performance, with officers or: represen—

tatives of the Productmon Manager OX with 1ts independent

accountants all at such reasonable tzmes and as cften as. such

lending institution may desire; provided, however, that any person

exercising such rights under authorization from 2 Participant

shall be required to comply with all work rules in focce at the

Mine and Plant. also, all inspections by agents of the Partici-

pants shall not interfere with Production Manager's Or Exploration

Manager's operations and shall be at the sole risk of their

principals.

25.04 Any matters disclosed in audlted flnancxal statements

for the Co-Tenancy operation dellvered to a PartLC1pant, if not

disputed within 3 months of such delivery shall be conclusively

deemed to be correct.
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ARTICLE 26

aAssignments, Transfers and Other Dispositions

.

Except as otherwise hereln expressly provzdedé@%&ﬁ é&

26,01

which consent, if any, may at the sole discretion of the other o
Eartlclpant be made subject to, among other things, the conditions

set forth in Section 26.02 and a right of first refusal.

26.02 The provisions of Section 26.01 shall not apply to a
transfer to an Affiliate of a Participanﬁ, provided thae‘eny
such transfer shall Ee SUbﬁect to éhe followigg conditions:

(a) the transfer shall cover the entire Interest and

all of the rights, 1nterests and beneflts of the transferring

_Participant in respect of the Premlses and the Propertles,

(b) the transferee shall give its written commitment to

be bound by all the terms of thie-Agreement;

(c) the transferring Participant shall not be released £rom

any of its obligations or liabilities under this Agreement unless

the other Participant consents to such release; and
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(d) except where the transferee corporation is the Parent

of the transferor hereunder the ether Participant shgll be
furnishe& a written commitment by the transferor regarding the
retention of ewnership end control of sufficient of the issued
and outstanding cepital stoék (whether or not voting) of the

transferee corporation so that such transferee -corporation shall

continue to qualify as an Affiliate of the transferor during the

Any written commitment reguired

£o be furnished under this Sﬁbsection_ZG.OZ(d) shall be made by

either: : B . -
(1) the transferor in the case of a transfer to
its subsidiary, or
(ii) the Parent of the transferor in the case
of a ﬁransfer to another subsidiary of the Parent.
26.03 The provisions of Section 26.01 shall not prevent any

party hereto from. entering into'an amalgamation or corporate re-

organlzatlon whxch will have the effect in law of the amalgamated

or survxvzng company possessing all the property, rlghts and

1ntere$;s and being subject to all the debts, liabilities and

obligations of each amalgamating or predecessor company .

26.04 The provisions of Section 26.01 shall noi prevent any

Participant‘from encumbering the whole or any part of its

-
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Interest in the Properties for pgrposaé of borrowing moneys
dit (herein called “gorrowing”) in

nnection with the bona <fide corporate objectives of the

encumbering Participant,.exther from a recognized financial

institution or from any other legal entity where the Borrowing

is secured by the general credit and assets of ‘the encumbering

Participant.

ARTICLE 27

0 @

waiver of Right of Partition

27.01 Each Participant waives the benefit of all provisions

of law, as now in effect or as enacted in the future, rélatiné

to actions for partxtlon of real and personal. property,. and

agrees that it will not resort to any action at law oI in equlty

to partition the real or personal property subject to thls Agreement.

ARTICLE 28

ed Hereby, indemnity, Etc.

28.01 Except for the relationship between TNP and MacLean,

the rights and obligationé of each'party to this Agreement shall

be in every case gseveral and not joint or joint and several.
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28.02 The. Participants herebg create a single purpose venture
des;gned +o carry out the Co—Tenahey Operation and Exploration

Activities and divide product amongst themselves in proportion

to their respective Interests in the Premises and Properties.

l have any authority to act for, or to assume

half of, any other Partici-

No Participant shal
any obligation or responsibzlity on be
t as otherwise herein expressly provided. The Partxcz-

partnership and nothzng contamned in this

pant excep

pants have not created a

Agreement shall in any manner whatsoever cpnstitute any Participant,

the partner, agent O 1ega1 representative of any other PartICLPEnt,

or create any fiduclary relatlonshlp between them, for any purpose

whatsoever or be construed as an agreement to share profits

derived from or losses incurred from activities conducted here-

under.

28.03 Except in the case of gross negligence oOr wilful

wrong, each Participant, in proportion to its Interest in the

or Properties as the case may be, shall indemnify and

Premises
ticipant from and against any claims

hold harmless the other Par

of or liability to any third person asserted upon the ground

that action taken under this Agreemeﬁt in respect of the Premises

or Properties has resulted in or will result in any loss or damage

to such third person to the extent, but only to the extent, that

such claim or liability is paid by such other Participant in an

amount in excess of the amount payable by reason of such other

participant's Interest in the Premises oY Properties in guestion.

r
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28 04 Except as expressly providea'in this Agreement,

each party ghall have the free and nnres“rzctéd right

independently .to engage in and receive the full benefit of

any and all business endeavours of any sort whatsoever

whether or not competitive with the endeavours contemplated

herein without consulting the other or inviting or allowing

the other any 1nterest therein. No party shall be under any

fxduciary or other duty to any other party which will

prevent it from engaging in or enjoylng the benfits of

competing endeavours which are in the general scope of the

endeavours contemplated herein. In particular, without

hall have any obligation

to any other party as to:

{a} the erection of any smelter Or refinery whether ox

not ‘such smelter or refinery treats ores OT concentratés.

produced from the Buchans Mine Area Or any of the Separate

Exploration Areas; and

{b) any opportunity to acquire any mining property.

jnterest or right offered to it at any time (i) within a

ﬁbyalty Area; or (ii) outside of the Buchans Mine Area and

the Separate Exploratlon Areas; OIX, within the boundarles of

latter areas after the termination of this Agreement with

respect to such area.
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ARTICLE 29

Notice

29.01 Any notice, election, consent Or other writing.

required or contemplated under the terms of this Agreement

(herein "Notice") shall be effective:

(a) when persbhally_sérved upon the party to be given -

such Notice at the'address.désignated by it for such_sé;vi@g}

o ) E )

hours which

(b) 24 hours (or such further number of

includes 8 normal business hours)‘after telexing or cabling

elexed O cabled to the party to be given such Notice

-ag the case may be, designated by

when t

at the number OT address,

it;,

(¢) 7 days after the same shall have been deposited in
properly addressea, certified

the Canadian oI Unitgd‘States mail,

or registered with return receipt requested, and with pdstage

thereon fully prepaid; or

(@) upon actual receipt thereof by such party at such

address;

whichever shall first ococur. Until otherwise specified by

r such Notices shall be:

Notice in writing the addresses fo
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if to TNP, MacLean Or A.N.D.:

P.0. Box 385, Commerce Ccourt North,
.poronto MSL 1G3, Ontario, Canada,
Attention:. G.L. Colborne, Esg.

Telex: 0622321

with a copy of such Notice to:

The Price Company Limited,

65 Ste. Anne Street, :

Quebec G1R 3X5, Quebec, .

Attention: A.A. Labreque, BEsd., Q.C.,

Chairman of the Board and- General Counsel

if to Asarco:

. asarco Incorporated

120 Broadway, )
New York, N.Y. 10005
Attention: M.B. Hecox, Jx. s
Assistant General Counsel

Telex: 00-125991
4ARTICLE 30

Tax Elections under Canadian and U.S« Law

30.01 Each party hereto shall pbe entitled for Canadian tax

es to take advantége of any deductions from revenues belonging

+o it or elections which maybe available under the provisions of

purpos

applicable federal and provincial tax laws and regulations in relation

to the costs and expenses incurred by it. Where such deductions

or elections are permitted to the parties individually but 2

joint election is reguired, each agrees that it will join with

the other and execute and deliver any documentation required in
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connection therewith and otherwise furnish such informatien and

regquested by the other

party in ccnnection therewith; provided that, nothing herezn

contained shall require any party to take any action which in the

unsel for that party is likely to be detrimental

to that party's Canadian or United States tax

position.

30.02 If Asarco so requires, Price agrees to elect that all

under this Agreement and each of them with respect tc S

such 0peratxons, be%excluded from the applxcatlon of all the

provx51ons of Subchapter K of Chapter 1 of Subtltle A of the

Unlted States Internal Revenue Code of 1954 and all amendments.

thereto, provxded that, except for such election, nothlng he*eln

contalned shall requlre any party to take any actlon whlch in

the written oplnzon of counsel for that party lB 11kely to be

detrimental to that party s Canadlan or Unlted States tax posxtmon.

‘Inasmuch as Asarco advanced the funds -used to acqulre the leea

rmlng part of the Premlses at the date of thls Agreement,

l depreclatlon allowances under L

the Partlclpants agree that al
xed Assets wlll

v _,»:n)‘--

Any party who is nct subject to Unlted

Unlted States 1ncome tax law xn respect of those F1

be for Asarco's account.

States lncome tax 301ns in such election or takes actlon hereunder

in respect of United States lncome tax solely as an accommodation

to any party who is soO subject, and its joining in such electlon

or taking such actlon gshall in no way constitute or be construed

as constituting a submission to the tax jurisdiction of the United

States.
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ARTICLE 31
tnavoidable Delays
31.01 No party hereto shall be liable to any other party and

no party hereto shall be deemed in default under this Agreement

fcr any failure.or delay to perform any of its covenants and

agreements caused or arisxng out of any act not within the c0ntrol

xclud;ng lack of funds but including, without ,
strikes, .lockouts, Or other 1ndustr1a1

disputes, acts of the public enemy, riots, fire, storm, flood,

explosion, government restriction, failure to obtain any approvals

required from regulatory authorities, including environmental

protection agencies, unavallablllty of equipment or other causes

whether of the kind enumeratea above or otherwmse which is not

reasonably within the control of the party. No right of a party

shall be affected for fallure or delay of the party to meet any

condition of this Agreement, which failure or delay is caused

by one of the events above referred to and all tlmes provxded

for in this Agreement shall be extended for a perlod commensurate

with the period of the delay and so far as.possxble, the party

affected will take all reasonable steps to remedy the delay caused

by the events apove referred to provided, however, that nothing

contained in this. Article shall require any party to settle any

industrial dispute or to test the constitutionality of any law

enacted by the Province of Newfoundland or by Canada.
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ARTICLE 32

. dispute under

' 32.02 For purposes of thzs article,

pisputes and Arbitration

32.01 Each party agrees that all questions OT matters in
this Ag:eement shall bé'deéeimineﬁ by arbitration

‘petween them.

TNP, MacLean and A.N.D.

shall be one wparticipant” and Asarco the other Partxcipant and

A.N.D. alone shall be entitled -to Act for MacLean and TNP. It

shall be a condition precedent to the right of any participant

to submit any matter to arbitration pursuant to the provisions

hereof that such participant lntendlng to refer any matter to

arbitration shall have given not less than 10 days prxor written

notice of its intention so to do to the other Participant. On

the expiration of such 10 days, the participant who gave such
notice may proceed tO refer the dispute to arbitration as_hefein

provided.

32.03 The Participant entitled to refer a matter to

arbitration under Section 32.02 shall proceed by appozntlng

one arbitrator, and shall notify the other participant of such

appointment and the other participant shall within 10 days after

receiving such notice, appoint an arpbitrator, and the two

arbitrators so named, pefore proceeding to act, shall within

5 days of the appointment of the second arbitrator, unanlmously
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agree on the appointment of a third arbitrator to act with them

and be ch&irman of the arbitration ‘herein provided for. The

participants agree that the persons to be appointed as arbitrators

shall be experienced in the areas of knowledge in which the
dispute arises and that the chairman shall be a member of the
Newfbundland par who is not associated with either Participant.

If the other Particiyant shall fail to appoint an arbitrator within

10 days after rece1v1ng notice of the appointment of the first

arbitrator, the fzrst arbltrator shall be the only arbitrator. _If
the arbitrators appoznted by the partxes shall ‘be unable to agree
on the app01ntment,of the chazrman, he shall be appointed by &

Judge of the Supieme Court of Newfoundland on the application

of either Participant. The chairman, or in the case where only
one arbitrator is appointed, the single arbitrator, shall fix

the time and place for the purpose of hearing the evidence and

representatzons of the Partlclpants and he shall: (i) preside

over the arbitration; (ii) determlne all questions of procedure

not hereln provided for, and (111) in such determlnatzons

consmder the common law rules of ev;dence.” After hearlng any

. evidence and representatLOns that each Partzc1pant may submit,

the single arbztrator or the arbltrators shall make.an award

and reduce the same to writing and deliver one copy thereof

" 1f such award reqguires one of the Parti-

cipants to act in a particular manner, such participant shall

be given a reasonable period having regard to the action

required to be taken in which to comply with the award. Each

.



—

il N il

FRRTI

iaws of Canada applicable therein.

-9~

participant agrees that the award of a majority of the arbitrators

*or in the:case of a single arbxtrator, the said arbitrator, shall

be final and binding upon ‘each of them and there shall be no

appeal therefrom. The cost of arbitration shall be paid as

specified in the award. A judgment may be entered upon the

award made pursuant to such arbifration in a court of competent

jurisdiction.

ARTICLE 33

o

Interpretation, Governing Law, Further Assurances and Evidence

of Interests

33.01 . All references +o dollars in this Agreement are to

canadlan dollars and for purposes of 0perat10ns hereunder, the

fiscal year or fiscal period will be the calendar year.' The

index, headings and subheadings in this Agreement have been in=-

serted for convenience of reference only and shall not affect

the construction or interpretation of this Agreement.

33.02 This Agreement shall be a contract made in the Province

of Newfoundland and governed by the laws of that Prévince and the

The provisions hereof shall

to the benefit of the parties hereto

be binding upon and enure
The

and their respective successors and permitted assigns.

termination of this Agreement under Article 23 in respect of
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' ghall be binding unless the
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jcation and effect in respect

any area shall not affect its appl

of any othex area nor shall the settlement of all accrued

obligations in resPect of one area affect the continued opera*ion

of this Agreement in réspect of other areas.

33.03 This Agreement constitutes the sole understanding of

the parties hereto with respect to the subject matter hereof

and éupersédes all other agreements written or oral between

exploration and m;nxng in

d Labrador includxng thhout limiting all the

+he Amended 1948‘Agreement

Newfoun&land an

provisions of the 1905 Area Agreements,

and a letter agreement dated August 25, 1948 between Buchans

Mining Company, Limited (rights and obligations now held by Asarco)
and TNP. In the result, all areas covered by such agreements and

not expressly made subject +0 this Agreement and the Sthedules hereto

shall be deemed to be quit claimed or otherwigse transferred by

Asdrco into the sole ownership of Price as of January l, 1976.

No modification, alteration or waiver of the terms of this Agreement

same shall pe in writing, dated sub-

sééuent to the date of this Agreement and duly executed by the

parties hereto. ' : : R

33.04 Each party hereto shall execute such documents, assign-

ments, endorsements, instruments and evidences of transfer and

shall give such further assurances as shall be necessary O

appropriate in connection with the performance of its obligations

4



notices, contracts,

any Separate Exploratieﬁ hrea and changesS’ s R s e

to the provisions of Article 17 need not be evidenced during the

currency of this Agreement by the execution and recording of

instruments OF documents but each Partlclpant 8 Interest in the

premises shall pe shown in +he books of the Production Manager

and in the properties shall be shown in the books of the Explora-

tion ManageXx; provided, however, that either participant at any

time upon the request-of the other participant shall execute and

acknowledge in form gufficient for recording in the Province of

Newfoundland and shall deliver to the other Participant, “guch

deeds or other instruments incorporating,

referring to OF carryxng out the prov;sions of this Agreement or

as may be reasonably necessary to presexver protect and evzdence

s under this Agreement.

the Interests of the participant _ . A
\-‘

IN WITNESS WHEREOF the partles hereto On the dates set

forth'below opposite their respective slgnatures have executed

this Bgreement &S of the day and year first above written.
Lemmes B

TERRA NOVA PROPERTIES D..
by__¢ A/ﬁ,«w&u—» :
(titl ) //n—;(d&dr c/s

>4
Teitle) SEcecaang

DATED: 3/7‘ 7E /2 72




J;—‘” ;,.w<'

o CRT RN sl wwd

S

B

: .

DATED: )(LL/ Ew) (776

DATED: ﬂwy C L F L

ATTEST H
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MIN W LIMITED

Tf;fqe )-//f »SZ‘

(t:.tle) szcecrngy
PRICE (NFLD.) PULP & PAPER LIMITED

(Eitie), FREs/PE~T c/s
. ' - i l -(
Ttitle) Se&ce ermz 4
ASARCO INCORPORA’I’E %
by: 477#“— @/‘)44071 } /éu%wt»a/ 77
(title) (ts.tle) Vice President c/8

Asst, e retarv

DATED: W/% /9 7¢

e
/1



THIS IS SCHEDULE "A" TO A CO-TENANCY AGREEMENT BETWEEN TERRA NOVA
PROPERTIES LTD., THE MACLEAN MINING COMPANY LIMITED, PRICE (NFLD.)
PULP & PAPER LIMITED AND ASARCO INCORPORATED MADE AS OF JANUARY 1,

1976

Buchans Mine Area
Part 1 - Mineral Rights

AN

The mineral rights within that axgampﬁ"1dndﬂneagwﬁﬁéﬁéﬁs
and bounded by the Buchans Co-Ordinate system as follows:

1. Beginning at the intersection of co-ordinate line north
9500 with co-ordinate line west 500; thence approximately
gsouth fifty-six degrees east +o a point with co-ordinate
north 5500 and east 5500; thence south one thousand £ive
hundred feet; thence west one - thousand-£ive-
thence approximately north fifty-six degrees west to-a
point with co-ordinates north 8000 and. west 2000; thence
north one thousand five hundred feet; thence east one

- £housand five hundred'feetuto“theﬂpointjof,beginning:’

* the said land containing.an area of apprdximately'.625
square miles; : : '

2. Beginning at the intersection of co-ordinate line north
7,200 with,co—qrdinate,line east 12,100; thence south one
thousand two hundred feet; thence west four thousand
+wo hundred feet; thence north one thousand two hundred
feet; thence east four thousand two hundred feet to the
point of beginning, the said land containing an area
of approximately .181 square miles.

o Total Square Mileage 0.806

part 2 - Surface Rights

The surface :ights,withipgﬁhéi;é;éaﬁo%}iﬁéd;hg;t-ggﬁﬁéﬁs

_ and bounded by the Buchans Co-Ordinate System as follows:

1. Beginning at the intersection of co~ordinate line
north 22,500 with co-ordinate line east 10,000; thence
south seven thousand five hundred feet; thence east
t five thousand feet; thence south seventeen thousand five
hundred feet; thence west seventeen thousand five
hundred feet; thence north twenty-five thousand feet;
thence east twelve thousand five hundred feet to the
point of beginning, the said land containing an area
of approximately 14.35 square miles.

Total Sguare Mileage 14.35

hundred- feet; - -
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THIS IS SCHEDULE "B" TO A CO-TENANCY AGREEMENT BETWEEN TERRA

NOVA PROPERTIES LTD.,

THE MACLEAN MINING COMPANY LIMITED, PRICE

(NFLD.) PULP & PAPER LIMITED and ASARCO INCORPORATED MADE AS OF

JANUARY 1, 1976

Crown Lease Areas

' The areas of land from'time to time covered by the

following
from time

1.

@

(b)

(e)

(a)

Indentures as the same may be extended and renewed

to time: .

I

"Buchans Junction Westfcroﬁb'

Indentuvre made as-of December 3lst, 1967 between

the Province of Newfoundland as Lessor and Price
(NFLD.) Pulp & Paper Limited and American Smelting
and Refining Company as Lessees covering Lease Number
i, Lot A, more‘particnlarly;described.in the Schedule

thereto and containing an area of 5,06 square miles;
; , .

Indenture made as of December 31lst, 1967 between the
Province of Newfoundland as Lessor and Price (NFLD.)
Pulp & Paper Limited and American Smelting and Re-
fining Company as Lessees covering Lease Number 2,
Lot B, more particularly described in the Schedule
thereto and containing an area of 4.998 square miles;

Indenture made as of December 3lst, 1967 between the
pProvince of Newfoundland as LessOr and Price (NFLD.)
Pulp & Paper Limited and American Smelting and Refining
Company as Lessees covering lLease Number 3, Lot E,

more particularly described in the Schedule thereto

and containing an area of 4.999 sguare miles; and

Indenture made as of December 3lst, 1967 between the
Province of Newfoundland as Lessor and Price (NFLD.)
Pulp & Paper Limited.and American Smelting and Refining.
Company as Lessees covering Lease Number 4, Lot F, more
particularly described in the Schedule thereto and con-
taining an area of 1.015 square miles.

Total Square Mileage 16.072

Agreed base of Exploration Costs to December 31, 1975
for Buchans Junction West Group -~ $265,052.00



(a)

(b)

R G

-2 - .
*guchans Junction East Group"

Indenture made as of December 3lst, 1967 between the
province of Newfoundland as Lessor and Price (NFLD.)
Pulp & Paper Limited and American Smelting and Refining
Company as Lessees covering Lease Number 5, Lot J

more particularly described in the Schedule thereto

and containing an area of 2.0 sguare miles.

Total Sd&a;e Mileage 2.0

on COsts\to'Deceﬁbér 31, 1975

agreed base of Explorati
- $10,246.00

for dehans Junction East Group

"Grey River Group”

Indenture made as of December 3lst, 1967 between the
province of Newfoundland as Lessor and Price (NFLD.)
Pulp & Paper Limited and American Smelting and Refining
Company as Lessees covering Lease Number 6, Lot K,

more particularly described in the Schedule thereto

and containing an area of 5.0 square miles;

Indenture made as of December 31st, 1967 between the
Province of Newfoundland as Lessor and Price (NFLD.)

Pulp & Paper Limited and American Smelting and refining
Company as Lessees covering Lease Number 7,. Lot L, more
particularly described in the schedule thereto and . e
containing an area of 0.89 square miles; and )

mber 31lst, 1967 between the

Indenture made as of Dece
Province of Newfoundland as LessoOr and Price (NFLD.)
Pulp & Paper Limited and American Smelting and Refining

Company as Lessees covering Lease Number g8, Lot M, more
particularly described in the Schedule thereto and con-

taining an area of 0.72 sguare miles.

Total Square Mileage 6.61

Agreed base of Exploration Costs to December 31, 1975
for Gray River Group - $889,691.00
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(a)

(b)

(c)

(a)

{e)

-3 -

*Great Burnt Lake Group"”

Indenture made as of December 31st, 1967 between the
province of Newfoundland as Lessor and Price (NFLD.)
Pulp & Paper Limited and American Smelting and Refining
Company as Lessees covering Lease Number 9, Lot N, more
particularly described in the Schedule thereto and
containing an area of 4.98 square niles; A

Indenture made as of pecember 3lst, 1967 between the
Province of Newfoundland as Lessor and Price (NFLD.)
Pulp & Paper Limited and American Smelting and Refining
Company as Lessees covering Lease Number 10, Lot O,
more particularly described in the Schedule thereto

and containing an area of 4.96 sguare miles;

Indenture made as of December 31st, 1967 between the
province 'of Newfoundland as Lessor and Price (NFLD.)
Pulp & Paper Limited and American Smelting and Refining
Company as Lessees covering Lease Number 11, Lot P,
more particularly described in the Schedule thereto

and containing an area of 4.96 sqguare miles;

Indenture made as of December 31st, 1967 between the
Province of Newfoundland as Lessor and Price (NFLD.)
Pulp & Paper Limited and American Smelting and Refining
Company as Lessees covering Lease Number 12, Lot Q,
more particularly described in the Schedule thereto

and containing an area of 3.74 square miles; and

Indenture made as of December 3lsty 1967 between the
Province of Newfoundland as Lessor and Price (NFLD.)
Pulp & Paper Limited and American Smelting and Refining
Company as Lessees covering Lease Number 13, Lot R,
more particularly described in the Schedule thereto
and containing an area of 5.0l square miles.



ed

sl

-

t bl

HE|

. Y

Py

K

| ST 3

Total Square Mileage 23,65

Agreed base of Exploration Costs to December 31,

1975 for the_Great Burnt Lake Grou

Total Square Mileage
of all groups

p - $1,063,297.00

48.332
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~and, when requested by

. 6.
part of the Premises or Propertl

wc" TO A CO-TENANCY AGREEMENT BETWEEN TERRA NOVA
COMPANY LIMITED, PRICE (NFLD.)
CORPORATED MADE AS OF JANUARY 1,

THIS 1S SCHEDULE
PROPERTIES LTD., THE MACLEAN MINING
PULP AND PAPER LIMITED AND ASARCO IN

1976

®

Charges Included.in Exploration Costs

1. salaries and wages of employees of Exploration Manager
Exploration Manager, of Production Manager

{except that, without the written consent of one member of the
services of

Owners Committee appointed by each Participant,
employees who are not referred to in Written Programs shall not
be charged) prorated for the time such employees are directly

engaged in Exploration Activities and the related cost of:

day, long service

(i) annual leave, sickness, public holi
ts and obligations™

leave and other benefits, assessmen
required to be paid by lawi and
(ii) the current cost
insurance, medica
superannuation, pension,
benefits of like nature.

of plans for employee group life
1 services and hospitalization,
thrift plans and other

2. _ Travel and living expenses of employees referred to in
paragraph '1 while away from their regular place of employment in
connection with Exploration Activities provided that such expenses

shall not include those incurred on visits of inspection. -

ontractors, consultants and

3. Fees and charges of cutside ¢
loration Activities.

engineers engaged in connection with Exp

4. Costs of material, equipment, supplies and services
purchased for use in connection with Exploration activities. ,
Rental at normal rental rates in the area on egquipment owned by
the Exploration Manager OI others and not part of the Premises
or Properties, including transportation costs. So far as it is

reasonably practical and consistent with the efficient and

economical conduct of the-Buchans Operation, the Exploration
Manager shall second materials, equipment and supplies from the
Premises for use in Exploration Activities. ‘

5. . Other direct costs, expenses, 1iabilities and charges

incurred and paid in carrying -out Exploration Activities.

nager wishes to make use of any
unconnected

jvities, Exploration Manager shall only be
in writing with Asarco regard-
for permitting Exploration
or Properties for other

Tf the Exploration Ma
ies for any purpose
with Exploration Act
permitted to do so after agreement
ing proper remuneration to be paid
Manager to use such part of the Premises
than Exploration Activities. ’
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THIS IS SCHEDULE "D" T A CO-TENANCY AGREEMENT BETWEEN TERRA NOVA
PROPERTIES LID., THE MACLEAN MINING COMPANY LIMITED, PRICE (NFLD.)
PULP & PAPER LIMITED AND ASARCO INCORPORATED MADE AS OF JANUARY 1,

1976

First Offering Areas

The areas of land described as follows:

1. The shortest distance on the ground between the following
points of jatitude and longitude:

(i) 48° - 30' - 37" north, 57% - 20" - 42" westi

(1) 48° - 28' - 46" north, 57° - 19' = 08" west;
C(iii) 48° - 26" _ 39" north, 57° - 24' - 40" vest;

(iv) 48° - 285 - 36" north, 576'- Zs;né‘idh-wésisw
of épproximately 12.12 square miles.

the said land containing an area

2. The shortest distance on the grouhd between the folléwihg

points of latitude and longitude:

13* - 18" west;

(1) 48° - 32' - 46" north, 57°
(31) 48° - 32! - 16" north, 57° - 12' - 40" west;
17' - 34" west;

1

(iii) 48° - 29' - 32" north, 57°
(iv) 48° - 39' - 02" north, 57° - 1g8' - 12" west;
the said 1and‘containing an area of approximately 3.73 square mniles.

3. All that area of land near Millertown Junction and bounded
as follows: beginning at the intersection of the north boungary

of the Price Newfoundland Grant and meridian of longitude 56 = 20!
west; thence south along the said meridian to its intersection with
the south boundary of the Price Newfoundland Grant; thence in a

west southwesterly direction along thg said boundary to its inter-
section with meridian of longitude 56 = 35' west; thence north along
the said meridian to its intersection with the north boundary of

the Price Newfoundland Grant; thence in a general easterly direction
along the said boundary to the point of beginning, the said land
containing an area of approximately 74.73 square miles.
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THIS IS SCHEDULE “"E™ TO A CO-TENANCY AGREEMENT BETWEEN TERRA
NOVA PROPERTIES LTD.., THE MACLEAN MINING COMPANY LIMITED, PRICE
(NFLD.) PULP & PAPER LIMITED and ASARCO INCORPORATED MADE AS OF

JANUARY 1, 1376

1905 Exploration Areas

The mineral rights within those areas of land des-
cribed as follows:

1., “"Buchans, area 1": . .

gituate near puchans and bounded by the Buchans
co-Ordinate System as follows: beginning at the
intersection of co-ordinate line north 10,000 with
co-ordinate line west 7,500; thence south two
thousand five hundred feet,-thence,west +wo thousand
five hundred feet, thence north two thousand five
hundred feet, thence east two thousand five hundred
feet to the point of beginning, the said land con--
taining an area of approximately .224 square miles.

Agreed base of Exploration Costs to December 31, 1975 - $356,330.00

2. "guchans, Area 2V:

situate near Buchans and bounded by the Buchans Co-

Ordinate System as follows: beginning at the inter-
section of co-ordinate line north 8,000 with co~ordinate

line west 3,500; thence south five - thousand five

hundred feet, thence west four +housand feet, +hence
north five thousand five hundred feet, thence east four

thousand feet to the point of beginning, the said land
containing an area of approximately

Agreed base of Exploration Costs to pecember 31, 1975 - $159,844.00

3. "puchans, Area 3":

situate near Buchans and bounded by the Buchans Co-
ordinate System as follows: beginning at the inter-
section of co-ordinate 1ine north 15,500 with co~ordinate
line east 14,500; thence south eight thousand feet,
thence west three thousand five hundred feet, thence
north eight thousand feet, thence east three thousand
five hundred feet to the point of beginning, the said
land containing an area of approximately 1. 004 square

miles.

Agreéd base of Exploration Costs to December 31, 1975 - $383,938.00
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4. *Tulks Prospect"”:

The shortest distance on

the ground

points of latitude and longitude:

(i) 48° - 31' - 26"
(ii) 48° - 30" - 54”
(1ii)  48° - 30" - 20"
(v) . 48° - 30" - 52"

the said land containing
sgquare miles. :

north; 57°

north; 57°

north; 57°

north; 57°

an area of

between

1’
11"
12
13

the following

32" west;
10" west;
58" west;

20" west;

approximately_l.oo

Agreed base of Exploréﬁion Costs to December 31, 1975 ~'$£§3,A76;Qp

5. *rulks ﬁorizon Extension”:

_The'shortest'distancé on the ground between
points of latitude and longitude:

(i) 48° - 29" - 38"
(i)  48° - qg"- 13"
(iii) 48° - 26' - 43"
(iv) 48° - 27' - o8"

the said land containing
square miles. :

Agreed base of Exploration Costs to

6. "Skidder prospect"”:

The shortest distance on

north, 57°
north, 57°
north, 57°
north, 57°

an area of

)

the ground

points of latitude and longitude: °

(i) 48° - 44' - 30"
(ii)  48° - 43' - 00"
(iii) 48°% - 43' - 00"
(iv) 48° - 44' - 30"

the said land containing
square miles.

north, 57O
.0
north, 57
north, 57°
north, 57°

an area of

Dece

14"
14"
7
is?’

-

the following

58" ‘west;
13" west;
. 25" west;
10" west;

approximately 2.87

mber 31, 1975 - $8,752.00

between the following -

54
54!
57°
57!

.

30" west;
30" west;
00" west;
00" west;

approximately 3.32

Agreed pase of Exploration Costs to December 31, 1975 - $144,426.¢
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7. wredcross Lake":

The shortest distance on the ground

points of latitude and longitude:

(i) 48° - 23' - 25" north, 5
(ii) .48°% - 22' - 27" north, 5
(1ii)  48° - 22' - 27" north, 5
(iv) 48° - 23' - 25" north, 5

the said 1and'containin an area of

square miles. L

60
60

70

7° -

between

591 -
590 -
31 -
-

Agreed base of Exploration Costs to December 31,

8. "Lucky Strike Low Grade Minerlization®:

Situate near Buchans and bounded

Ordinate System as follows: begi

by the

the following

44" wests;
44" west;
41" west;
41" west;

approximately l.72 .

1975 - $48,120.00

Buchans Co-
nning at the inter-

section of co-ordinate line north 6,000 with co-ordinate

line east 5,700; thence south one thousan

4 five hundred

feet; thence west two thousand four hundred feet; .thence
north one thousand five hundred feet; thence east two

thousand ' four hundred feet to the point of beginning,

the said land containing an area of approximately .129

square miles.

ase of Exploratioﬁ Costs to December 31,

9, "Mill Tailings Disposal Area, Area 1":

gituate near Buchans and ‘boun
ordinate System as follows: . beg

section of co-ordinate line,nor?h 5.5
1ine east 6,000; thence south.SLx tho
feet; thence west five thousand feet;

thousand five hundred feet; thence east nd
beginning, the said land contalning

tely 1.166 square miles.

feet to the point of
an area of approxima

Agreed base of Exploration Costs to December 31,

1975 - Mil

ded by the Buchans Co~-

inning at the inter-

00 with co~ordinate
usand five hundred
thence north six
+ five thousand

1975 - Nil



woime

1
o

LW

183

10.

Agreed base of‘Explo:at

‘1ake at ordinary high water mark;

-4 -

- #Mill Tailings pisposal Area, Area 2"
“shown on the Buchans sheet of th

e National Topographic

system and bounded as follows: beginning at a point at
ordinary high water mark on the north shore of Red
indian Lake at its intersection with neridian of
longitude 56°-~40' west; thence south along the said
meridian to its intersection with parallel of latitude
48°-46' north; thence due west to longitude 56 -47'
west; thence due north to the north shore of Red Indian
thence easterly along
the said shore to the point of beginning, the said land
containing an area of lo.ll'square-miles. ‘ ’

ion- Costs tgﬁnécember 31, 1975 - Nil
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THIS IS SCHEDULE "F* TO A CO-TENANCY AGREEMENT BETWEEN TERRA

NOVA
{(NFLD.) PU
JANUARY 1, 1976

PROPERTIES

LTD., THE MACLEAN MINING COMPANY LIMITED, PRICE
LP & PAPER LIMITED AND ASARCO INCORPORATED MADE AS OF

.

ItémS'Fcrmingw?artmomercperties

The following items of exploration equipment and facilities:

Mobile Equipment:

(a) J-5 tractor; )

(b) 2-wheel tilt trailer;

{c) 1 Beaver aircraft CF-L?F:

(d) 3 pickup trucks;

{e) 3 Bombadiers.
Laboratory Eguipment:

vickers polarizing microscopei

pPerkim~Elmer NO. 303 A.A. unit;

(9)
Mettler 2010 Balance.

(k)

Geophysigal and Survey BEquipment:

(a) 1
{b) 1 Leitz transformer and light unit;
{c) 1 Frampton 18 inch diamond saw;
(d) 1 Lortone polisher; ]
(e) 2 pulverizors;
(£} 1 crusher;
1
1

(a) Ccrone radem units;
{b) McPhar M-700 magnetomer;
{c) Brunton compasses;

survey compasses and tripods;
(e) plane table and alidade;

(£} - transit and tripod;

{g) 12 prospectors compasses;

(h) 4 5.P. units;

(1) 3 I.P. units;

(3) 2 .troparies.

(a)

HEB O N

Metal Plan and File Cabinets:

Artmetal plan file cabinet;
Mayline plan.file cabinet;
o-drawer file cabinets;
4-drawer file cabinets;
Staycor tube file cabinets;
Hamilton plan cabinets.

{a)
(b)
(c)
(a)
{e)
(£)

camping Equipment:

PR

(a) 4 mobile bunkhousesi- .- - e

(b) 13 propane ranges; . CoTT
{c) 2 oil ranges;

(a) 20 oil space heaters;
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(e)
(£)
(g}

(h)

-2 -

15 propane refrigerators;
1 rowboat; 2 aluminium boats;

6 3 5 h Per 1l 5-5 h-p.' 1 9'5 h-P-' 2 7.5 hv-Pp
and 1 10.0 h.P.s all outboard motors;

3 portable 1ighting plants.

Facilities usgd‘by_Exploration staff:

(a)
(b)
(c)

(4)
(e)

(£)

commu

{a)
(b
(c)

gtation house for storage of equipment and supplies;
assay laboratory -at reéar part of building?

puilding to west of office puilding and used to
house diamond saw and core logging;

5 diamond drill-core‘sheﬂs; _ . .
aircraft hanger and docking facilities located'éﬁ_['“w

Buchane Lake; - -
drafting room and 3 small adjoining offices.

"

nications Equipment:

15 Marconi S.5.B. radios; .
1 remote receiver, located near sandy Lake Road;

1 barometer.

Drafting'Equipment:

(a)
{b)
(c)

10 drafting tables:
1 pantogxaph: :
1 1light table. -
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THIS IS SCHEDULE "G" TO A CO-TENANCY AGREEMﬁNT BETWEEN TERRA
NOVA PROPERTIES LTD., THE MACLEAN MINING COMPANY LIMITED, PRICE
(NFLD.) PULP & PAPER LIMITED and ASARCO TNCORPORATED MADE as OF

JANUARY 1, 1976

" revenues 0Or COS

_ development {(not

'Calculation and Payment of 10% Net pProfits Royalty

1f all the Interest of one of the participants %n any
Separate Exploration Area is converted to & 10% net profits
royalty and thereafter any of the minerals in that Royalty Ayea

are brought into commercial production by the other participant

(herein sometimes called the "Operatoxr™) the Operator shall,

subject to and in accordance with the terms and conditions herein
contained, pay to the Participant with the royarty~interest<'
(herein sometimes called'”NoneOPeratox") an aggregate royalty
with respect to the value of pxoduction‘from;such'Royalty Area

equal to 10% of the Net Profits (defined;below). ,xhe‘royalty
herein prqvided shall not include any portion of the gross

ts attributable to gmélting or refining.

- (&) For purposes of the royalty.herein provided,'it is
agreed that Operator and Non-Operatox shall first be entitled
to the return of their entire investment in Exploration Costs
with respect to the Separate Exploration Area in guestion pefore

a Royalty Area. such investment shall be
repaid to them in the proportions in which they contributed

Exploration Costs out of the £irst cash flow to operator £rom

the Royalty Area. - Thereafter, "Net profits" for purposes hereof
chall mean gross revenues received from the sale or deemed sale
as hereinafter provided, of ore produced from such Royalty Area

or concentrates derived therefrom less Costs (defined below) .

£ calculating Net Profits shall

(b} vcosts" for purposes ©
xploration and

‘mean all costs and expenses attributable to €
including reimbursed Exploration Costs). re-

search, mining, milling, concentrating, production, handling,
delivery and sale of ores or concentrates derived from such

Royalty Area, including without‘limiting:

(i) the aggregate amount of all interest and commitment

fees incurred for borrowed moneyj

incurred in connection with

(i1i) all costs and expenses ;
construction and installation

the design, purchase. rental,
of all mining, milling, c¢oncentrating, shipping«
transportation and access facilities;

(iii) all costs and expenses of renting, operating,
maintaining, replacing, expanding, modifying, altering

or changing the mining, milling, concentrating, shipping:
transportation and access facilities and eguipment from

time to time;
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.:remunefation of Sales A

-3

2. Remuneration of Sales Agent: For 1976 and 1977, Sales

$l 00 (U.S. Funds) per dry

Agent - shall be entitled to a fee of

metric ton (2,204. 62 pounds avclrdupoxs) of Price's Product sold

by Sales Agent to any person, firm or corporatzon which is not

controlled in fact by it. Such Fee may be deducted from any

proceeds of sale received by Sales Agent. Sales Agent or Sellers

shall have the rlght to re—open negotiations concernlng the

gent at the end of 1977 and thereafter at

"u

s for

the end of each calendar year. if a satisfactory bl,

remuneration cannot be agreed upon w1thxn a two month perlod,

sales Agent and sellers agree to be bound by the results of

arbitration conducted under paragraph 6 hereof. Subject ‘to the

right of either party to terminate this agreement under_paragraph 1,

the existing remuneratlon shall continue- untll a rev1sed

remune;at;on, if any, shall be agreed to or the maklng of an

arbitration award.

3. rerms of Sale and Proceeds. Sales Agentfshall endeabor

to sell at a time and on terms and condltlons,which£in_Selee

Agent's Judgment are most favourable to Seller in v1ew of

condltlons prevailing in world markets for the products to be

sold hereunder. In any event, the timing, terms, and conditions

of such sales shall be no less favourable to seller than Sales

Agent will receive on the sale of Sales Agent's minerals and

other products owned by it or produced fof its account under

the Co-Tenancy Agreement. Sales Agent agrees to arrange for
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ment should be entered lnto by Sale

Y -

.

sales of Price g Product and its own share of minerals and

other products.on a pro rata basis. sales Agent shall hold the

proceeds of sale from Price's product for the account of and

in trust for gsellers, and, subject to Seqtlon 4.03 of the said

Co—Tenancy‘Agreement, shall remit such proceeds to Sellers

within one pusiness day of the receipt of the proceeds of each

sale by the Sales Agent. pntil changea by written notlce from

gellers and subject to. Sectlon 4 03 of saxd.Co—Tenancy Agreement,

.
mittance by deposit in account

Sales Agent shall effect such re

rrumber 11560-6, New york Agency of Bank of Montreal, 2 wall

street, New vork, N.Y., U.S.A.

of sales Agent: Sales

4, consultation and Authorlzatlon

Ageht agrees to consult and confer with Sellers prior to

entering into negotiations for the sale of Prlce s Product, but

s+ is agreed that the decision of sales Agent as to the

terms of any such agreement and as to whethe* any such agree-

s Agent as agent for qellers

shall be final and bxndlng on Sellers prov;dedithat Sales Agent

acts in good faith and uses its best effort to sell Price's

product on 2 competitive basis. pProvided that gales Agent is acting

in accordance with the terms and conditions hereof, sales . Agent shall
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have réQﬁiegte ‘authority to charter ships, make loading and
unloadinéyafrangements,Lenter into bills of lading, make settle~
ment of amounts owing and instruct assayors and umpires and further-
more to do any other acts necessary under the sales agreements
contemplatedAhereby. gales Agent shall 1nvozce Sellers for

Seller s share, lf ANY ¢ of any delivery costs lncurred in the

""""" Prlce s Product from Newfoundland port to purchaser.

5L Authorlty to aAct for Bellers: By enterlng lnto this

agreement and until changed by written notice to sales aAgent

appointing another sole and excluszve agent and representatzveh--

Sellers hereby appoint TNP as t+heir sole and exclusive agent and

rep:esentatlve in all matters pertalnzng to this agreement. In

this regard, Sales Agent may sell Price's Product without regard

- to the ownership of such product as between MacLean and TNP

and may pay over the proceeds of sales to TNP or as TNP may in

_ writing direct.

-

6. Arbitration: - Each party agrees that all gquestions or

‘matters “in dlspute under this agreement shall be deteimined by

arbitration between them. For purposes of thls pa;agraph, TNP
and MacLean shall be one party and Sales Agent, the other party
and TNP alone shall be entitled to act for MacLean. It shall be
a condition precedent to the right of any party to submit any
matter tn arbitration pursuant to the proVisions hereof that

such party intending to refer any matter to arbltratlon shall



iand the two arbltrators §0 named,

‘which the dispute arises an

have given not less than 10 days prior written notice of its

intention to sordovto the other party. On the expiration

of such'lpiaays the party who gave such notice may proceed to_refer'

the dispute to arbitration as herein provided. The party‘gn-,

titled to refer a matter to arbitration under this paragraph
trator, and shall notify

y shall

shall proceed by appointing one arbi

the other party of such appointﬁent and the other part

within 10 days after receiving such notice, appoint an arbitrator,

before proceedlng to act, shall

within 5 days of the appointment of the second arbltrator,

unanimously agree on the appointment of a thlrd arbltrator to

act with them and be chairman of the arbitration herein provided

for. ‘The partiés agree that the persons to be appointed as

arbitrators shall be experienced in the areas of knowledge in

4 that the chairman shall be a member

of the Newfoundland bar who is not associated with either party.

1f the other party shall fail to appoint an arbltrator within

10 days after receiving notice of the appointment of the first

arbitrator, the first arbitrator shall be the only arbltrator.

1f the arbitrators appointed by the partles shall be unable to

agree on the appomntment of the chalrman, he shall be appointed

by a Judge of the Supreme Court of Newfoundland on the appllcatlon

of either party. The chairman, or in the case where only one

arbitrator is appointed, the single arbitrator, shall fix

the time and place for the purpose of hearing the evidence and

representations of the parties and he shall: (i) preside

over the arbitration; (ii) determine all questions of procedure

not herein provided for; and (iii) in such determinations

consider the common law rules of evidence. aAfter hearing any

.
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- shall be pazd as specmfled in’ the award.

evidence.and representations that each party may submit, the

single arxbtratcr or the arbltrators shall make an award and

reduce the same to writing and deliver one copy theresof to

each pa:ty. If Such award reguires one of the parties to act

in a particular'manner, such party shall be given 2 reasonable
period having regard to the action requifed to be taken in which

to comply with the awaf&. Each party agrees that the award of a

majority of the arbitrators or in the case of a single arbitrator,

the sald arbltrator, shall be flnal and blndlng upon each of them

and there shall be no appeal therefrom.' The cost of arbltratlon_

' A’Judgment may be : o,

entered upon the award made pursuant to such arbitration in a

court of competent jurlsdzctlon.

7. Assignment: It is agreed that sales Agent shaii not be

entitled to assign this agreement without the written consent Of

sellers. hlS agreement shall enure toO the benefit of and be binding

upon the parties hereto and their respective successors and permitted

assigns.

8. . Notice: . Any notice.,. consent ‘or other writing vequired

or contemplated under the terms of thls agreement (hereln "No;lce“)

shall be effecgive:.

(a) when‘personally served upon . the party'to be given such
Notice at the address designated by it for such service:;
{(b) 24 hours (or such further number of hours which in-

cludes 8 normal business hours) after telexing OF cabling when

telexed or cabled to the party’ to be given such Notice at the

number or address, as the case may be, designated bY it;



7 days after the same shall have been deposited in the

(e)
certified

Canadianéﬁﬂ“unﬁted States mail, properly addreased;

or regist we&iwith'return receipt requested, and Wlth postage

thereon fully prepaid; or

-~

-~ + a

{d) upon actual receipt thereof by each party at such address;

whichever shall first occur. Until otherwise_spe;ified by Noticeh

in writing, the addresses for such Notices shall be:

if to TNP or MacLean:.

P.0. Box 385, Commerce ‘Court North,

Toronto, M5L 1G3, Ontario, Canada,

Attention: G.L. Colborne, Esq.
Telex: 0622321

»

with a copy of such Notice to:

The Price Company Limited, ,
65 Ste. Anne Street, : . .
Quebec GLlR 3X5, Quebec.

Attention: A.A. Labreque, Esg., Q. cC.,
Chairman of the Board and General Counsel.

if to Asarco:

Asarco Incorporated,
120 Broadway, = -
New York, N Y. 10005,

U.S.A. :
Attentions Manager of the Ore Department
elex-t 00-125991

with a. copy of such Notice to

Attentidﬁ: M. B. Hecox, Jr., Esg..,
Assistant General Counsel

Asarco at the same address.

9. Governing Law, Currence and General: This agreement

shall be deemed to have been made in the Province of Newfoundland

and shall be subject to the laws of that pfovince and the laws
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of Canada. appflicable therein. All headings used hereunder are for

convexuence:of reference and shall not affect the interpretatmn

of this agreement.

IN WITNESS WHEREOF the parties hereto have executed t{his

agreement as of the day and year first above written.

</

ASARCO INCORPORATED cﬁf
per: /. Al 4449? J

Tltle) Vice President. » f' 3

per:___ ééha«ﬁ-@ Akuzm )

(Tltle fiect G Sncre{qv.‘

"ERRA NOVA PROPERTIES LTD.

ers:

(Title)
c/s

per:
- (Title)

THE MACLEAN MINING COMPANY LIMITED

per: :
(Title)

er:
- {Title)



