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The Parties hereto, by subscribing to and filing this Certificate, hereby form a limited
partnership (the “Limited Partnership”) in accordance with the Act and provide the
following information pursuant to the paragraphs of subsection 4(3) of the Act referred to
below:

1. With respect to paragraph 4(3)(a) of the Act, the firm name of the Limited
Partnership is:

Pennecon Atcon Limited Partnership

2. With respect to paragraph 4(3){b) of the Act, the character of the business of the
Limited Partnership is:

To complete all work for Contract CC-0001 — Earthworks — Plant Site
Development for Vale Inco Long Harbour Processing Plant, Long
Harbour, NL and all activities ancillary and incidental thereto.

3. With respect to paragraph 4(3)(c) of the Act, the name and place of residence of
each Partner is:

General Partner: Pennecon Atcon JV General Partner Inc.
1309 Topsail Road, PO Box 8274, Stn, A
St. John's, NL

Limited Partner: Penney Construction Limited
1309 Topsail Road, PO Box 8274, Stn. A
St. John's, NL.

Limited Partner: Atcon Construction Inc.
626 Newcastle Blvd.
Miramichi, NB E1V 2L3

4, With respect to paragraph 4(3)(d) of the Afct, the term for which the Limited
Partnership is to exist is from the date of filing this Certificate, until dissolved in
accordance with the terms and conditions of the Limited Partnership Agreement
and the Act, or the Limited Partnership is dissolved by operation of law or by
judicial decree. /
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Pennecon Atcon JV General Pariner Inc. $0.20
Penney Construction Limited $549.89
Atcon Construction inc, $449.91

@

No other property has been contributed by the Partners as of the date of this
Certificate to the Limited Partnership

7. With respect to paragraph 4(3)(f) of the Act, additional contributions shall be
made upon the unanimous agreement of the Partners in proportion to the
partnership interest of each of them for the day to day functioning of the Limited
Partnership.

3. With respect to paragraph 4(3)(g) of the Act, the General Partner will have sole
discretion to determine all terms upon which the Capital Contribution is returned
o the Limited Partners.

4. With respect fo paragraph 4(3)(h) oi the Act, the General Partner will make
distributions out of the Limited Partnership to the Limited Pariners from such
sources as it may, in its sole discretion, from time to time determine.

10. With respect to paragraph 4(3){i) of the Act, the interest of a Partner in the
Limited Partnership may not be assigned without the prior written consent of the
other Partners. ‘

11. With respect to paragraph 4(3)(j) of the Act, additional limited pariners may be
admitted only upon prior written consent of all the Partners.

12. With respect to paragraphs 4(3)(k), 4(3)(I}, and 4(3){m) of the Act, no such righis
are given. .

IN WITNESS WHEREOF the parties have duly executed this Certificate effective
thec';ﬂday of May, 2009.

PENNECON ATCON JV GENERAL PARTNER
INC.
o) f«dC/ ( M /

N
[

PENNEY CONSTRUCTI@N LIMITED

By: 9/\/ 74 /

ATCON CONSTRUCTION INC.
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PENNECON ATCON
LIMITED PARTNERSHIP
LIMITED PARTNERSHIP AGREEMENT

BETWEEN:

PENNECON ATCON JV GENERAL PARTNER INC.

-and -

PENNEY CONSTRUCTION LTD.

-and -

ATCON CONSTRUCTION INC.
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THIS AGREEMENT made the day of , 2009.

BETWEEN:

PENNECON ATCON JV GENERAL PARTNER INC., a
corporation incorporated under the laws of the Province of
Newfoundland and Labrador, (hereinafter called the "General

Partner"),
OF THE FIRST PART
-and -
PENNEY CONSTRUCTION LTD.,
(hereinafter called "PENNEY™"),
OF THE SECOND PART
-and -
ATCON CONSTRUCTION INC.,
(hereinafter called "ATCON"),
OF THE THIRD PART

THIS AGREEMENT WITNESSETH that, in consideration of the mutual
covenants hereinafter contained, the parties hereto covenant and agree as follows:

ARTICLE 1 - DEFINITIONS

1.1 "Act" means the Limited Partnership Act of Newfoundland and Labrador, RSNL 1990, c.
L-17, as the same may be amended from time to time and, if the Limited Partnership is registered
in any other jurisdiction, the relevant partnership legislation in force from time to time in such

other jurisdiction or jurisdictions.
1.2 "Affiliate" means
(2) any partner or officer of the General Partner;

(®) any corporation, partnership, trust or other entity controlling, controlled by or
under common control with the General Partner or of any partner or officer of the

General Partner; and
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() any officer, director, trustee, general partner or employee of any corporation,
partnership, trust or other entity controlling, controlled by or under common
control of any corporation, partnership, trust or other entity controlling, controlled
by or under common control with the General Partner or of any partner or officer

of the General Partner.

1.3 "Agreement" means this agreement, as amended, modified or supplemented from time to
time.

1.4  "Business" means the business of the Limited Partnership as described in Section 2.2 of
this Agreement.

1.5 "Capital Contribution” means any amount of cash or the agreed value of property

contributed to the capital of the Limited Partnership by a Limited Partner in connection with its

subscription for Units.

1.6 "Cash Available for Distribution” means for any Fiscal Period, an amount equal to the
Profit or Loss in excess of $4,000,000 CDN (Four million dollars), calculated in accordance with
GAAP, plus non-cash charges, such as depreciation and amortization, less an amount equal to
the sum of unfunded capital expenditures and principal payments on outstanding indebtedness,

plus or minus:
(a) changes in working capital;
(b) amounts set aside for deferred liabilities and contingent liabilities; and

(©) amounts set aside for other matters reasonably deemed necessary or desirable by

the General Partner.

1.7 "Declaration” means the form of certificate filed under the Act and includes any

amendments thereto.

1.8 "Fiscal Period" means the fiscal period described under Section 2.6 of this Agreement.
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1.9 "Form of Transfer" means the instrument of transfer, the form of which is set forth in

Schedule 1 to this Agreement.

1.10  "GAAP" means accounting principles generally accepted in Canada as promulgated from
time to time by the Canadian Institute of Chartered Accountants or, if it should cease to exist, the

entity which is a successor thereto, applied on a consistent basis.

1.11  "Limited Partners" means Penney, or Atcon and any party admitted as a limited partner

pursuant to the provisions of this Agreement and the Act.

1.12  "Limited Partnership" means the limited partnership formed under the Act and pursuant

to the terms of this Agreement.
1.13  "New Declaration" means a revised certificate filed under the Act.
1.14  "Ordinary Resolution" means:

(a) any resolution passed by the Limited Partners at a meeting of the Limited
Partnership by the affirmative vote of 60% of the votes cast and (except in the
case of a resolution under Section 9.4), by the consent in writing of the General

Partner, or

(b) any written resolution signed in one or more counterparts by the General Partner
(except in respect of a resolution under Section 9.4) and holders of a 60% of the

Units.
1.15 "Partners" means the General Partner and all Limited Partners.

1.16  "Partnership Expenses" means all expenses that are incurred or paid by the Limited
Partnership or by the General Partner on behalf of, or in connection with the management or
operation of the Business of the Partnership as determined in accordance with GAAP, including,

without limitation:

() all operating expenses of the Limited Partnership including, without limitation:
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@ all amounts including, but not limited to, wages, benefits and management
fees payable to consultants, developers, contractors, managers, employees
and other persons engaged to perform services or provide goods for the
Limited Partnership or the General Partner;

(ii)  taxes and assessments applicable to the Limited Partnership or the
Partnership Assets;

(ii1)  advertising and promotional expenses;

(iv)  insurance premiums,

) rental expenses, including equipment rental expenses; and
(vi)  legal fees and expenses;

(b) costs incurred in connection with any litigation in which the Limited Partnership
(or the General Partner with respect to the Limited Partnership) is involved or for
which it is responsible, as well as any examination, investigation or other
proceeding conducted by any regulatory agency, including related legal and

accounting fees; and

(©) expenses of changing the form of, revising, amending, restating, converting,
modifying, dissolving or terminating the Limited Partnership or the terms of this

Agreement.

1.17  "Profit" or "Loss" means the profits or losses, as the case may be, of the Limited
Partnership for any Fiscal Period and shall be equal to Revenue, together with extraordinary
income and capital gains or losses from any revenues or income from any source whatsoever,
less all Partnership Expenses, all determined in accordance with GAAP, and shall, without
limiting the generality of the foregoing, take into account any expenses incurred or revenue
earned for or on behalf of the Limited Partnership, as well as any financing charges or
professional fees incurred in connection with loans obtained by the General Partner for the

benefit of the Limited Partnership.

1.18 '"Revenue" means for any Fiscal Period an amount equal to the price of the products and

services sold and rendered by the Limited Partnership in accordance with GAAP.
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1.19  "Special Resolution" means

(a) a resolution passed by the limited partners representing at least Seventy-Five
(75%) per cent of the issued Units at a meeting of the Limited Partnership and

consented to in writing by the General Partner, or

(b) any written resolution signed, in one or more counterparts, by the General Partner
and those limited partners representing Seventy-Five (75%) per cent of all of the

issued Units.

1.20  "Tax Act" means the Income Tax Act (Canada) and the regulations thereunder, as

amended from time to time.

1.21  "Unit" means the interest in the capital of the Limited Partnership representing a Capital

Contribution equivalent to $1.00 in cash.

1.22  Unless otherwise expressly stated, all references to dollar amounts shall mean Canadian

dollars.
ARTICLE 2 - THE LIMITED PARTNERSHIP

2.1 Formation: The parties hereto hereby form a limited partnership under the provisions of
the Act which limited partnership shall be formed upon filing of the Declaration. The rights and
liabilities of the Partners shall be as provided in the Act except as herein otherwise expressly

provided.

2.2 Business: The business and purposes of the Limited Partnership shall be to complete all
work for Contract CC-0001 — Earthworks — Plant Site Development for Vale Inco Long Harbour
Processing Plant, Long Harbour, NL and all activities ancillary and incidental thereto (the

“Project”).

2.3 Principal Office and Registered Office: The principal office of the Limited Partnership
shall at all times be the principal office of the General Partner in St. John’s, Newfoundland and
Labrador and may be changed from time to time by the General Partner giving notice of such

change to all Limited Partners. The business of the Limited Partnership may be conducted at
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such other place or places as may from time to time be selected or approved by the General

Partner.

2.4  Names and Addresses of Partners: The address of the principal office of the General
Partner is 1309 Topsail Road, St. John’s, Newfoundland and Labrador, A1B 3N4. The name and
address of each Limited Partner is as set forth in its Unit Certificate until changed in accordance

with this Agreement.

[\

5 Term: The term of the Limited Partnership shall commence upon the 29 day of May,
2009 and shall continue until terminated by the provisions of Article 10. All provisions of this
Agreement relative to dissolution, winding up and termination shall be cumulative, such that, the
exercise or use of one of the provisions of this Agreement shall not preclude the exercise or use

of any other provision.

2.6 Fiscal Year: The fiscal year end of the Limited Partnership shall be May 31 of each year

or such other date determined by the General Partner.
ARTICLE 3 - CAPITAL AND CAPITAL CONTRIBUTIONS

3.1 Capital: The capital of the Limited Partnership shall be the aggregate amount of the

Capital Contributions of the Partners.

3.2 Acquisition of Units: The Limited Partners and General Partner shall make a
contribution to the capital of the Limited Partnership by the purchase of the one thousand (1000)

Initial Units for the sum of $1.00 for each Unit in accordance with the following distribution of

Units:
Penney 549.89
Atcon 44991
Pennecon Atcon JV General
Partner Inc. 0.20

3.3 Restoration of Capital Contributions: If the Limited Partnership has made any
distribution to the Partners under Article 8 and Section 10.3 in reduction of the amount of their
respective Capital Contributions and the General Partner thereafter determines that the Limited

Partnership requires added capital in connection with the business and affairs of the Limited
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Partnership, the Partners who have received such distribution shall contribute pro rata to the
capital of the Limited Partnership, upon the request of the General Partner from time to time,
such additional sums (but not to exceed amounts that would restore their respective aggregate
Capital Contributions to the sums specified in this Article 3) as may be required for such

purposes.

3.4 Borrowing from Outside Sources: After contributed sums have been accounted for and
the General Partner determines that the Limited Partnership requires added capital to finance its
business, the General Partner shall exercise its best efforts to borrow from outside sources, from

time to time, all sums of money required for such purposes.

3.5 Additional Capital: In the event the General Partner determines that the Limited
Partnership requires added capital and to the extent the General Partner is unable to borrow from
outside sources pursuant to Section 3.4 hereof each Limited Partner will forthwith contribute
(pro rata to their Capital Contributions) to the capital of the Partnership, and the Capital Account
of each Limited Partner will be credited accordingly. If any Limited Partner advances funds
to the Partnership in excess of the funds advanced by any other Limited Partner and
exceeding its pro rata contribution requirement, then, notwithstanding anything else in this
Agreement, such excess amount will be deemed to be a loan to the Partnership bearing
interest at Prime + 10%, such excess amount and interest to be repayable in priority to any

other payment by the Partnership to the Limited Partners.

3.6 Capital Account: There shall be established on the books of the Limited Partnership a
capital account equal to the amount of capital contributed to the Limited Partnership by each of
the Limited Partners. The capital account shall not be credited or charged with the net income or
loss of the Limited Partnership, nor with distributions made to Partners except distributions to
the Limited Partners in final liquidation of the Limited Partnership. The General Partner shall
not have any rights or interest in or to the capital account. No Partner shall be entitled to
withdraw any part of its capital account or receive any distribution thereof except as provided in

this Agreement and not inconsistent with the Act.

3.7 Private Accounts: There shall be established for each Limited Partner and for the

General Partner on the books of the Limited Partnership a private account to which their
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respective shares of the net Profit or Loss of the Limited Partnership shall be credited or charged
in accordance with Article 8 and which shall be charged with distributions made to them in

accordance with Article 8.

3.8 No Right to Withdraw Amounts: Neither the General Partner nor any Limited Partner
shall have the right to withdraw any amount or receive any distribution from the Limited

Partnership, except as expressly provided in this Agreement.

3.9  No Interest Payable on Accounts: No interest shall be paid to any Limited Partner on
any amount in the capital account or its private account, nor to the General Partner on any
amount in its private account. Neither the General Partner nor any Limited Partner shall be

liable for interest on any authorized negative or debit balance in its private account.
ARTICLE 4 - THE LIMITED PARTNERS

4.1  Management and Control: The Limited Partners shall not take part in the management
and control of the Limited Partnership's business nor shall they transact any business for the
Limited Partnership, nor shall they have the power to act for or bind the Limited Partnership,

said powers being vested solely and exclusively in the General Partner.

4.2 A Limited Partnership shall not be obligated to refer investments to the Limited
Partnership nor be restricted in any investments that it may make nor be precluded from carrying

on a business competitive with that of the Limited Partnership.

4.3 Limited Liability: Subject to the Act and any specified assumption of liability, the
liability of each Limited Partner for the debts of the Limited Partnership is limited to the amount
of its Capital Contribution to the Limited Partnership plus its pro rata share of the undistributed
income of the Limited Partnership and a Limited Partner shall have no further personal liability
for such debts and, after making the full amount of its Capital Contribution to the Limited
Partnership, shall not be subject to, nor be liable for, any further calls or assessments or further

contribution to the Limited Partnership.

44  Death and Incapacity: The death or legal incapacity of a Limited Partner or the

principal shareholders or beneficiaries of a Limited Partner shall not cause a dissolution of the
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Limited Partnership, but the rights of such Limited Partner to share in the profits and losses of
the Limited Partnership, to receive distributions of Limited Partnership funds and to assign a
Unit pursuant to this Article 4 shall, on the happening of such an event, devolve on his personal
representative, or his heirs or in the event of the death of a Limited Partner whose Unit is held in
joint tenancy, shall pass to the surviving joint tenant, subject to the terms and conditions of this
Agreement, and the Limited Partnership shall continue as a limited partnership. The estate of the
deceased Limited Partner or such surviving joint tenant, as the case may be, shall be liable for all
the obligations of the deceased Limited Partner; however, in no event shall such personal
representative, heirs or surviving joint tenant become a substituted Limited Partner, except in

accordance with this Article 4.

4.5  Assignment of Units: Once approved in accordance with this subsection 4.5.1 and 4.5.3,
a Limited Partner may assign its Units provided that no transfer of Units shall be effective unless

and until:

(a) a Form of Transfer, properly executed by both the assignor and the assignee, has

been delivered to the General Partner;

(b) the certificate in respect of the Units to be transferred has been properly endorsed

and delivered to the General Partner;

(©) the General Partner shall have recorded the assignment of Units and the name and
address of the assignee in the Register of Limited Partners to be kept at the

registered office and the principal office of the General Partner; and

(D) if the General Partner so elects, a New Declaration has been filed indicating such

assignment.

4.5.1 Restrictions on Transfer: Except as otherwise expressly permitted by this
Agreement, no Limited Partner will sell, transfer, assign or otherwise dispose of
or offer to sell, transfer, assign or otherwise dispose of its Limited Partner’s

Interest unless such Limited Partner first offers to sell such Limited Partner’s
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Interest to the other Limited Partner. Disposition of a portion of a Limited

Partner’s Interest is not permitted at any time.

4.5.2 Interest Not to be Charged: Except as specifically provided herein, no Limited
Partner will mortgage, pledge, charge, hypothecate or otherwise encumber its
Limited Partner’s Interest or any part thereof without the prior written consent

thereto of the other Limited Partner, which consent may be arbitrarily withheld.

453 Transfer Only with Consent: Notwithstanding any other provision of this
Agreement, no Limited Partner will be entitled to sell, transfer or otherwise
dispose of any of its Limited Partner’s Interest or any part thereof without first

obtaining:
) the unanimous consent of the other Partners;

(i)  the consent of any other party, if such is required by any agreement

entered into by the Partnership; and

(iii)  if the proposed transferee is not a Limited Partner, an acknowledgment in
writing from the proposed transferee that the proposed transferee will be
bound by the terms of this Agreement and will assume the obligations of a

Limited Partner in respect of the Units proposed to be transferred.

4.6 Filing Requirements: Subject to the provisions of Section 4.5, the General Partner shall
promptly execute, file and record with the appropriate governmental agencies such documents
(including amendments to this Agreement and a New Declaration) as are required to effect the
registration of the assignee as a Limited Partner if any, and the General Partner shall promptly
record the transfer or assignment in the Register of Limited Partners kept at the registered office
of the General Partner. In no event shall the consent of any Limited Partner (other than the
assignor) be required to effect such registration. The Limited Partnership shall treat the assignee
as a Limited Partner from the date such assignment is effective under Section 4.5. The

assignment of a Unit shall not cause a dissolution of the Limited Partnership.
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47  Binding Effect of Agreement: Any person admitted to the Limited Partnership as a
Limited Partner shall be subject to and bound by all the provisions of this Agreement as if

originally a party to this Agreement.

4.8  Non-Admission of Additional Partners: No additional general partner or limited
partner may be admitted to the Limited Partnership, except with the written approval of, and

upon terms approved in writing by, all the Partners and upon compliance with the Act.

4.9 Registrar and Transfer Agent: The General Partner, or such other person as may be
appointed from time to time by the General Partner, shall act as registrar and transfer agent for
the Limited Partnership and shall maintain such books as are necessary and appropriate to record
the names and addresses of the Partners, the numbers of Units held by each Limited Partner and
particulars of transfer of Units as required by the Act. The General Partner shall perform all
other duties usually performed by transfer agents and registrars. Although certificates will be
issued to the Limited Partners, they will be retained by the General Partner and a
non-transferable deposit receipt evidencing the issue of the Unit or Units will be delivered to

each Limited Partner.

4.10 Inspection of Register: The General Partner shall permit any Limited Partner or its agent
duly appointed in writing, at the expense of the Limited Partner, to inspect the register of

Partners at any reasonable time during normal business hours.

4.11 Indemmity: The General Partner will indemnify and hold harmless each Limited Partner
for all costs, expenses, damages or liabilities suffered or incurred by the Limited Partner if the
limited liability of such Limited Partner is lost for or by reason of the negligence or wilful

misconduct of the General Partner in performing its duties and obligations hereunder.

4.12 Notice of Judgment: Each Limited Partner will notify the General Partner forthwith
upon the occurrence of any event or the making of any order, decree or judgment of any court,
agency, tribunal or other competent authority which affects or may affect the Limited Partner’s
title to its Units or entitlement to distributions in respect of such Units including, without
limitation, any order, decree or judgment vesting in any other Person any interest in such Units,

and the Limited Partner will indemnity and hold the General Partner and the Partnership
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harmless from and against any claim, damage, loss, cost or expense that either or both may suffer
or incur by reason of having, in good faith and without actual notice of such event, paid any

amount to the Limited Partner to which any other Person was then entitled by virtue thereof.

ARTICLE 5 - MEETINGS OF THE LIMITED PARTNERSHIP

~

5.1 Calling of Meetings: Meetings of the Limited Partnership may be called at any time by
the General Partner and shall be called by the General Partner upon written request of Limited
Partners holding in the aggregate not less than 20% of the outstanding Units, such request
specifying the purpose or purposes for which such meeting is to be called. Any such meeting
shall be held in St. John’s, NL, or such other place within or outside Newfoundland and
Labrador as the General Partner shall designate. If the General Partner fails to convene a
meeting upon such request of Limited Partners within a period of 21 days after the giving of such
request, the requesting Limited Partners may convene such meeting and the notice calling such
meeting shall be signed by such requesting Limited Partners or by any person as the requesting
Limited Partners may specify in writing. Any meeting called by such requesting Limited

Partners shall be conducted in accordance with the provisions of this Agreement.

52 Quorum: Subject as hereinafter provided, at any meeting of the Limited Partnership a
quorum, shall consist of the General Partner and two or more persons present in person holding
or representing by proxy not less than 20% of the Units. If such quorum is not present on the
date for which the meeting is called within one-half hour after the time fixed for the holding of
such meeting, the person or persons present may elect, by a majority of the votes cast, a
chairman for the purpose of adjourning the meeting and, in such event, the meeting shall be
adjourned to be held at a place and upon a date (being not less than 14 days from the date of such
meeting) and, at a time to be fixed by the chairman of the meeting. The General Partner shall
give not less then 10 days notice of the date, time and location of the adjourned meeting and at
such adjourned meeting a quorum shall consist of the Limited Partners then and there present in
person or represented by proxy and voting. At any such adjourned meeting any business may be

transacted which might have been transacted at the meeting as originally called.

5.3  Notice: Notice of all meetings of the Limited Partnership, stating the time, place and

purpose of the meeting, shall be given by the Partner or Partners calling the meeting to each
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Partner at its registered address, and to the auditors of the Limited Partnership, mailed at least 21
days and not more than 60 days before the meeting. No other business not stated in the notice of
meeting shall be considered at such meeting. The provisions of Section 5.2 shall apply with

respect to the notice for adjourned meetings.

5.4 Voting: Every question submitted to a meeting, except for those matters which require a
vote by Special Resolution, shall be decided by Ordinary Resolution on a show of hands unless a
poll is demanded, in which case a poll shall be taken. In the case of an equality of votes, the
chairman of the meeting shall not have a casting vote. A poll shall be taken on every Special
Resolution at a meeting and, when requested by the General Partner or by one or more Limited
Partners, on any Ordinary Resolution. For any poll taken at a meeting, each Limited Partner
shall have one vote for each Unit in respect of which he is the registered owner. Votes may be
given in person or by proxy and a person appointed by proxy need not be a Partner. No person
other than the holder of a Unit or a person appointed by proxy is entitled to vote at a meeting of
the Limited Partnership. At any meeting of the Limited Partnership on a matter voted upon for
which no poll is required or requested, a declaration made by the chairman of the meeting as to,

the voting on any particular resolution shall be conclusive evidence thereof.

5.5 Powers Exercisable by Vote: Voting at any meeting of the Partners will be confined to
the following subject-matters, which will require to be passed by the following resolutions of

Unit holders entitled to vote in person or by proxy according to this Agreement:
(a) Dissolution of Partnership — Special Resolution plus approval of General Partner;

(b) Selecting new General Partner where the General Partner has resigned or is

deemed to have resigned — Special Resolution;

(©) Waiving any default by the General Partner on such terms as they may determine

and releasing it from any claims in respect thereof — Special Resolution;

(D) Continuing the Limited Partnership if the Limited Partnership is terminated by

operation of law or time — Special Resolution;
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(e) Agree to any compromise or arrangement by the Limited Partnership with any

creditor or creditors or class or classes of creditors — Special Resolution; or

€3) Any other matters submitted to a meeting for a vote by the General Partner —

Ordinary Resolution.

5.6 Proxies: At any meeting of the Limited Partnership, any Limited Partner who is entitled
to vote thereat may vote by proxy, provided that no proxy shall be voted at any meeting unless it
shall have been placed on file with the General Partner for verification prior to the time at which
such vote, shall be taken. When any Unit is held jointly by several persons, any one of them may
vote at any meeting in person or by proxy in respect of such Unit, but if more than one of them
shall be present at such meeting in person or by proxy, and such joint owners or their proxies so
present disagree as to any vote to be cast, such vote shall not be received in respect of such Unit.
A proxy purporting to be executed by or on behalf of a Limited Partner shall be deemed valid
unless challenged at or prior to its exercise, and the burden of proving invalidity shall rest on the

challenger.

5.7  Record Dates: For the purpose of determining the Limited Partners who are entitled to
vote or act at any meeting or any adjournment thereof, or who are entitled to participate in any
distribution, or for the purpose of any other action, the General Partner may from time to time
cause the transfer books to be closed for such period, not exceeding 30 days, as the General
Partner may determine; or without causing the transfer books to be closed the General Partner
may fix a date not more than 60 days prior to the date of any meeting of the Limited Partnership,
distribution or other action as a record date for the determination of Limited Partners entitled to
vote at such meeting or any adjournment thereof or to receive such distribution or to be treated as
Limited Partners of record for purposes of such other action, and any Limited Partner who was a
Limited Partner at the time so fixed shall be entitled to vote at such meeting or any adjournment
thereof or to receive such distribution, even though he has since that date ceased to be a Limited
Partner, and no Limited Partner becoming such after that date shall be a Limited Partner of

record for purposes of such other action.

5.8 Chairman: The first item of business at any meeting of the Limited Partnership shall be

the election of a chairman of the meeting.
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5.9 Death or Transfer: A vote cast in accordance with the terms of a proxy shall be valid
notwithstanding the previous death or incapacity of the Limited Partner granting such proxy or
revocation of the proxy or transfer of the Unit in respect of which the proxy was given, provided
that no notice in writing of such death, incapacity, revocation or transfer has been received by the

General Partner prior to the time fixed for the holding of the meeting.

5.10 Form of Proxy: Every proxy shall, as nearly as circumstances permit, be in the form or

to the effect as follows:

"I, ,of in the of
, being a Limited Partner of Pennecon Atcon
Limited Partnership hereby appoint of

, as my proxy to vote for me and on my behalf at the meeting of the
Limited Partnership to be held on the
_ dayof , , and every adjournment thereof and
every poll that may take place in consequence thereof.

As witness my hand this day of ,

5.11 Additional Rules and Procedures: To the extent that the rules and procedures for the
conduct of a meeting of the Limited Partnership are not prescribed in this Agreement, such rules

and procedures shall be determined by the meeting.

5.12 Authorized Attendance: The General Partner shall have the right to authorize the
presence of any person at any meeting of the Limited Partnership regardless of whether such
person is a Limited Partner. With the approval of the General Partner, such person shall be

entitled to address the meeting.
ARTICLE 6- THE GENERAL PARTNER

6.1  Management of the Limited Partnership: The General Partner shall have exclusive
authority to direct, manage, control, administer and operate the business and affairs of the
Limited Partnership and, subject to Section 6.8, to make all decisions regarding the business of
the Limited Partnership. Pursuant to the foregoing, the General Partner shall have all of the
rights and powers of a general partner as provided in the Act and as otherwise provided by law,
and any action taken by the General Partner shall constitute the act of and serve to bind the

Limited Partnership. In dealing with the General Partner acting on behalf of the Limited
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Partnership, no person shall be required to inquire into the authority of the General Partner to
bind the Limited Partnership. Persons dealing with the Limited Partnership are entitled to rely
conclusively on the power and authority of the General Partner as set forth in this Agreement.
The General Partner may delegate to a duly appointed agent such of the management and
administrative functions required to be performed by the General Partner pursuant to this Article

6 as the General Partner may in its sole discretion determine.

6.2  Authority of General Partner: The General Partner is hereby granted the right, power
and authority to do or to cause to be done on behalf of the Limited Partnership all things which,
in its sole judgment, are necessary, proper or desirable to carry on the business and purposes of

the Limited Partnership referred to in Section 2.2, including but not limited to:

(a) borrow money from time to time against the assets of the Limited Partnership in
the name of the Limited Partnership for the purposes of financing the Business

and operations of the Limited Partnership and for no other purpose;
(b) enter into leases in its name;
(©) to manage the Limited Partnership on a day-to-day basis;

(d) to make all decisions and to execute and carry out all agreements on behalf of the
Limited Partnership involving matters or transactions in furtherance of, in

connection with or ancillary to the activities of the Limited Partnership;

(e) to temporarily invest funds held by the Partnership not immediately required for
the Business in short term securities of, or guaranteed by, the Government of
Canada or any province or territory of Canada, certificates of deposit, short-term
debt obligations of interest-bearing accounts of Canadian chartered banks, trust

companies, or credit unions;

® take in and account for revenues of the Limited Partnership and pay all expenses,
capital expenditures, taxes, fees and other expenses relating to the orderly

maintenance and management of the Business;
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(2) to bring, defend, settle and dispose of proceedings, claims, actions or other
disputes or matters of a similar nature relating to or in respect of the Limited

Partnership or its assets or Business;

(h) determine the amount and type, and obtain and maintain insurance coverage in
order to protect the Business, the Limited Partnership, Limited Partnership
property, the General Partner, and employees of the Limited Partnership from all
perils of the type covered in insurance on operations comparable to the Business

and in order to comply with the requirements of any lenders of funds to the

Limited Partnership;
) carrying out all financial accounting and cash management for the Business;
6 incur all reasonable expenditures, subject to this Agreement;

(k) employ and dismiss from employment any and all employees, agents, independent

contractors, brokers, solicitors and accountants;

) provide management and administrative personnel to oilsands companies from
time to time as the General Partner sees fit and in connection therewith to
negotiate, settle and execute all agreements and contracts with such companies

and any other person whatsoever;
(m) create, by grant or otherwise, easements and servitudes;

() open bank accounts for the Limited Partnership, to designate and from time to
time change the signatories to such accounts and to execute loan and credit

arrangements on behalf of the Limited Partnership;

(o) do all things and take all steps in connection with the assets of the Limited
Partnership which would be customarily carried out by a reasonable owner and

developer of commercial real property in Canada;

() attend to all matters relating to the distribution of Units;
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(@ obtain and maintain such insurance as may be determined by the General Partner;

() delegate to or to retain others to perform certain of its functions herein;

(s) execute, acknowledge and deliver any and all deeds, documents and instruments
to effectuate any and all of the foregoing and to carry out the intent and purpose

of this Agreement; and

® cause the Partnership to enter into subcontracts, rental, or services agreements
with Atcon Construction Inc. or its nominee, Premier Construction Limited, and
Pennecon Heavy Civil Ltd. to facilitate the completion of the Project in

accordance with the terms of the main contract with Vale Inco.

6.3 Duty of Care: The General Partner shall manage and operate the Limited Partnership
and the assets and undertaking thereof in a manner which would be considered reasonable and

prudent in the management of like undertakings in Canada.

6.4 Confidentiality of Information: The General Partner shall at all times maintain the
confidentiality of financial and other information and data which it may obtain through or on
behalf of the Limited Partnership, the disclosure of which may adversely affect the interests of
the Limited Partnership, except to the extent that disclosure of all or any part thereof is required
by law or is expedient and in the best interests of the Limited Partnership and the General Partner

shall utilize such information and data only for the Business of the Limited Partnership.

6.5 Transactions Involving Affiliates: The validity of any transaction, agreement or
payment involving the Limited Partnership and any Affiliate otherwise permitted by the terms of
this Agreement shall not be affected by reason of the relationship between the General Partner
and such Affiliate or the approval of the said transaction, agreement or payment by directors of
the General Partner all or some of whom are officers or directors of or are otherwise interested in

or related to such Affiliate.

6.6  Safekeeping of Assets: The General Partner shall have a fiduciary responsibility for the
safekeeping and use of all funds and assets of the Limited Partnership, whether or not in its

immediate possession or control, and the General Partner shall not employ or permit another to

WSLegal'061978.00003'4782218v1



-19-

employ such funds or assets in any manner except for the exclusive benefit of the Limited

Partnership.

6.7 Limitation of Liability: Neither the General Partner nor any of its officers, directors or
employees shall be liable, responsible or accountable in damages or otherwise to the Limited
Partnership or any Limited Partner for any action taken or failure to act on behalf of the Limited
Partnership within the scope of the authority conferred on the General Partner by this Agreement
or by law unless such action or omission was performed or omitted fraudulently or in bad faith or

constituted wanton and wilful misconduct or negligence.
6.8 Restrictions on the General Partner: The General Partner shall not:

(a) cause the Limited Partnership to sell or otherwise dispose of the assets of the
Limited Partnership in its entirety without the approval of the Limited Partners

expressed by a Special Resolution;

(b) be paid for providing to the Limited Partnership any services in addition to those
required of it under the terms of this Agreement unless the charges of the General
Partner to the Limited Partnership for such additional services are less than or
equal to the best available competitive rates for services of a comparable quality

for such services from persons who are in the business of providing such services;

(c) cause the Limited Partnership to guarantee the obligations or liabilities of or make
any loans to the General Partner or any Affiliate or any other entity without

written consent of each of the Limited Partners;

(d do any act which is prohibited or restricted by the Act, save in accordance with

the provisions of the Act;

6.9 Expenses: The Partnership will reimburse the General Partner for all costs incurred by
the General Partner for and on behalf of the Partnership in connection with the Business of the
Partnership, including, without limitation, rental or lease expenses for equipment, salaries, wages
and employee benefits, and may also reimburse the General Partner for a reasonable share of

costs incurred by the General Partner in connection with the formation and organization of the
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Partnership and the distribution of Units, brokerage fees, commissions and other fees and
disbursements relating to the purchase and sale of investments, taxes, the cost of, and making,
investments and interest, if any, on borrowing and all other direct costs of the Partnership and
such administrative costs of the General Partner as are fairly allocable to the services rendered by
the General Partner under this Agreement, excluding expenses of any action, suit or other
proceeding in which or in relation to which the General Partner is adjudged to be in breach of

any duty or responsibility imposed on it hereunder.

6.10 Employment of Affiliates: Affiliate(s) may be employed by or retained by the Limited

Partnership to provide goods or services to the Limited Partnership.

6.11 Representations and Warranties of the General Partner: The General Partner

represents and warrants to and covenants with each Limited Partner that the General Partner

(a) is and will continue to be a corporation existing under the laws of the Province of

Newfoundland and Labrador;

(b) has and will continue to have the appropriate capacity to act as the General
Partner and to perform its obligations under this Agreement and that such
obligations do not and will not conflict with or constitute a default under its

articles of incorporation, or of any agreement to which it is bound;

©) will act with the utmost fairness and good faith toward the other Partners in the

Business;

(D will act in the best interests of the Limited Partnership from time to time in the

carrying on of the Business and the affairs of the Limited Partnership; and

(e) will do all things and take all actions in its power as are necessary to ensure the

limited liability of the Limited Partners.

6.12  Project Subcontracts. The General Partner will cause the Partnership to enter into a
subcontract with Pennecon Heavy Civil Ltd., and with other subcontractors as required to

facilitate the completion of the Project.
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ARTICLE 7- RECORDS, REPORTS AND REPORTING

7.1  Records and Books of Account: Proper and complete records and books of account
shall be kept by the General Partner in which shall be entered fully and accurately all
transactions and other matters relative to the Limited Partnership's business as are usually
entered into records and books of account maintained by persons engaged in business of a like
character. The Limited Partnership books and records shall be prepared in accordance with
generally accepted accounting principles, consistently applied, and may be kept on a cash or
accrual basis as the General Partner may determine. The books and records shall at all times be
maintained at the principal office designated by the General Partner and shall be open to the
reasonable inspection and examination of the Limited Partners or their duly authorized

representatives during reasonable business hours.

7.2 Financial Information: Not later than 90 days after the end of each fiscal year of the
Limited Partnership, the General Partner shall furnish to each Limited Partner an annual report of
the business and operations of the Limited Partnership during such year which report shall
constitute the accounting of the General Partner for such year. Such report shall contain a copy
of the annual financial statements of the Limited Partnership showing the Limited Partnership's
gross receipts and expenses and the Limited Partnership's profit or loss for the year and the
allocation thereof to each Unit; and shall otherwise be in such form and have such content as the
General Partner deems proper. The statement shall also contain a complete statement of amounts
paid during the year by the Limited Partnership to the General Partner and its affiliates. The
General Partner shall, not less than quarterly, i)rovide internally prepared financial statements to

the Limited Partners.

7.3  Income Tax Information: The General Partner will use reasonable efforts to send or
cause to be sent to each Person who is a Limited Partner during the previous Fiscal Year, or at
the date of dissolution of the Partnership, within 90 days after the end of each Fiscal Year or
within 60 days of dissolution, as the case may be, or within such other shorter period of time as
may be required by applicable law, all information, in suitable form, relating to the Limited

Partnership necessary for such Person to prepare their Canadian federal and provincial income
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tax returns. The General Partner shall file, on behalf of itself and the Limited Partners, annual
Partnership information returns and any other information returns required to be filed under the

Tax Act and any other applicable tax legislation in respect of the Limited Partnership.

7.4 Auditors and Audit: An auditor, to be appointed at the discretion of the General
Partner, shall be appointed and audited statements shall be required. Audits will be performed at

the cost of the Limited Partnership.

7.5 Interim Monthly Financial Statements: The General Partner will forward, within
thirty (30) days after the end of each month during each Fiscal Period, to each person who was
shown on the register as a Partner at the end of such period. Weekly operations reports, due

Monday of the following week, shall be sent by the General Partner to each Partner.

7.6  Reports on Material Changes: The General Partner shall from time to time send to each
person who is a Limited Partner a report describing any material change in the Business,
operations, financial position, capital or prospects of the Business that would reasonably be
expected to have a significant effect on the value of the applicable Business. Such report shall be
sent as soon as practicable, but in any case within 10 Business Days, following the time that the

General Partner becomes aware of such a material change.

7.7 Further Information: The General Partner shall use commercially reasonable efforts to
provide to a Limited Partner such other information as is reasonably requested by such Limited
Partner for any purpose reasonably related to such Limited Partner’s interest as a limited partner
in the Limited Partnership to the extent that any such efforts shall not impose any undue cost or

burden on the General Partner or the Limited Partnership.

ARTICLE 8- DISTRIBUTIONS

8.1 Allocation of Profits and Losses:

(a) The Profit or Loss for accounting purposes for a given Fiscal Year of the Limited

Partnership will be allocated to each Limited Partner in the same proportion as net
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income or loss is allocated for tax purposes to each Limited Partner as provided in
Section 8.2.

(b) All income allocated to a Limited Partner will be added to the capital account
maintained for the Limited Partner and any losses allocated to the Limited Partner
or any amounts distributed to the Limited Partner will be deducted from such

capital account.

8.2  Allocation of Net Profit and Losses for Tax Purposes. The Profit or Loss, as the case
may be, for tax purposes of the Limited Partnership for any given Fiscal Year will be allocated to
each Limited Partner at the end of each Fiscal Year on a pro rata basis according to their Capital

Contributions.

8.3  Distributable Cash In respect of the quarters ending August, November, February and
May in each year (each a “calendar quarter”), the General Partner may, in its sole discretion,
choose to make distributions of the Cash Awvailable for Distribution in respect of that quarter to
the Limited Partners on a pro rata basis according to their Capital Contributions. The payment
date for Cash Available for Distribution to be distributed in respect of a calendar quarter shall be
determined by the General Partner provided that such payment date shall not be later than 60 days
after the end of such calendar quarter. -Netwithstanding—theforegoing,-no-distributions—of the——
—CashAvattable-for Distribution-shall- be-made-during-the-first fiscal-year.

8.4  Notwithstanding any other provision of this Agreement, in no year shall a loss for tax
purposes allocated to a Limited Partner be an amount in excess of its amount "at risk" under the
Tax Act as determined from time to time by Canada Revenue Agency. Any such loss in excess of
the amount "at risk" under the Tax Act (the "excess loss") will be allocated for tax purposes to
the General Partner. All management fees payable to the General Partner, if any, shall be treated
as an expense for purposes of computing net income or net loss of the Limited Partnership. Net

income and net loss shall be determined in accordance with GAAP consistently applied.

8.5  Capital Cost Allowance: In connection with the determination of the Profit of the

Limited Partnership for each fiscal period, the General Partner shall deduct the maximum
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allowable capital cost allowance and other deductions as may be available to the Limited

Partnership for that year under applicable income tax legislation.

ARTICLE 9-

POWER OF ATTORNEY AND CHANGE OF GENERAL PARTNER

9.1 Creation: The Limited Partners, by their execution hereof, jointly and severally hereby

irrevocably constitute and appoint the General Partner, with full power of substitution, their true

and lawful attorney and agent, in their name, place and stead, and for their use and benefit, to

make, execute, swear to, acknowledge, deliver, record and file, on behalf of them and on behalf

of'the Limited Partnership, the following:

(a)

(b)

(©

(d)

(e)

amendments to this Agreement;

a Declaration, a New Declaration and any other certificates or instruments which
may be required to be filed by the Limited Partnership or the Partners under the
laws of the Province of Newfoundland and Labrador and any other jurisdiction

whose laws may be applicable;

a New Declaration evidencing the termination of the Limited Partnership and
such other instruments or documents as may be deemed necessary or desirable by

the General Partner upon the termination of the Limited Partnership business;

any and all amendments of the instruments described in (a), (b) and (c) above,
provided such amendments are either required by law to be filed, or are consistent
with this Agreement, or have been authorized by the particular Limited Partner or

Limited Partners; and

any and all such other instruments as may be deemed necessary or desirable by
the General Partner to carry out fully the provisions of this Agreement in

accordance with 1ts terms.

9.2 Irrevocability: The grant of authority contained in Section 9.1:
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(a) is irrevocable and shall survive the death or incapacity of the Limited Partner

granting the power;

(b) may be exercised by the General Partner on behalf of each Limited Partner by a
facsimile signature or by listing all of the Limited Partners executing any

instrument with a single signature as attorney and agent for all of them;

() shall survive the delivery of an assignment by a Limited Partner of the whole or

any portion of its Units; and

(d) will extend to and be binding upon the heirs, executors, administrators, legal

personal representatives, trustees, successors and assigns of the Limited Partners.

9.3 Transfer of Responsibilities: The General Partner shall not transfer or assign its
responsibilities as the General Partner in the Limited Partnership except with the approval of the

Limited Partnership expressed by a Special Resolution.

9.4  Bankruptcy: The General Partner may be removed as a General Partner of the Limited
Partnership and a new general partner appointed by the Limited Partnership by an Ordinary
Resolution in the event of the bankruptcy, dissolution or winding-up of the General Partner or
the appointment of a trustee or permanent receiver of the affairs of the General Partner. Upon
the appointment of a new general partner and the filing of a New Declaration evidencing such

fact, the General Partner shall cease to be the General Partner of the Limited Partnership.

9.5 Transfer of Management: Upon any change to a new general partner, the General
Partner shall do all things and shall take all steps to immediately and effectively transfer the
management and operation, assets, books, records and accounts of the Limited Partnership to the
new general partner including the execution of all deeds, certificates, declarations and other
documents whatsoever which may be necessary to effect such change and to convey all the
assets of the Limited Partnership to the new general partner of the Limited Partnership. All costs
of such transfer shall be for the account of the Limited Partnership.

9.6  Release: Upon the removal of the General Partner, the Limited Partnership and the

Limited Partners shall release and bold harmless the General Partner from all actions, claims,
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costs, demands, losses, damages and expenses with respect to events which occur in relation to

the Limited Partnership after the effective time of such removal.

9.7 Successor: In the event of a change of general partner of the Limited Partnership, the
new general partner of the Limited Partnership shall execute this Agreement and shall from that
time forward, for all purposes and in all ways assume the powers, duties and obligations of the

General Partner under this Agreement and shall be subject to the terms of this Agreement.

ARTICLE 10- DISSOLUTION OF THE LIMITED PARTNERSHIP

10.1 Events Giving Rise to Dissolution: The Limited Partnership shall be dissolved under

any of the following circumstances:

(a) upon the bankruptcy, dissolution or winding-up of the General Partner, unless the
General Partner is replaced, pursuant to Section 9.4, within 120 days of such

bankruptcy, dissolution or winding-up; or

(b) upon the passage of a Special Resolution approving the dissolution and

winding-up of the Limited Partnership; or
(© upon the expiry of the term of this Agreement.

10.2  Liquidation of Limited Partnership Assets: In the event of the dissolution of the
Limited Partnership for any reason, the General Partner (or in the event that the General Partner
has become bankrupt, a receiver selected by an Ordinary Resolution) shall commence to wind up
the affairs of the Limited Partnership and to liquidate its assets. The Limited Partners shall
continue to share profits and losses during the period of liquidation in the same proportion as
before the dissolution. The General Partner (or such receiver) shall have full right and unlimited
discretion to determine the time, manner and terms of any sale or sales of Limited Partnership
assets pursuant to such liquidation having due regard to the activity and condition of the relevant

market and general financial and economic conditions.

10.3 Distributions: Following the payment of all debts and liabilities of the Limited
Partnership and all expenses of liquidation, and subject to the right of the General Partner (or

receiver) to set up such cash reserves as it may deem reasonably necessary for any contingent or
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unforeseen liabilities or obligations of the Limited Partnership, the proceeds of the liquidation
and any other funds of the Limited Partnership shall be distributed to the Limited Partners in
accordance with the provisions of the Act governing priorities on dissolution, and if compliance
with those priorities provisions of the Act is not required, then distribution shall be in accordance

with Section 8.1.

10.4 Statements: Within a reasonable time following the completion of the liquidation of the
Limited Partnership's assets, the General Partner shall supply to each of the Limited Partners a
statement which shall set forth the assets and the liabilities of the Limited Partnership as of the
date of complete liquidation, and each Limited Partner's pro rata portion of distributions pursuant

to Article 8 or Section 10.3.

10.5 Cash Distributions: No Partner shall have any right to demand or receive property other
than cash upon dissolution and termination of the Limited Partnership or to demand the return of

its Capital Contribution to the Limited Partnership.

10.6  Termination: Upon the completion of the term of this Agreement or upon the
completion of the liquidation of the Limited Partnership and the distribution of all Limited
Partnership funds, the Limited Partnership shall terminate and the General Partner shall have the
authority to execute and record a New Declaration as well as any and all other documents

required to effectuate the dissolution and termination of the Limited Partnership.

ARTICLE 11- NOTICE

11.1  General Partner: Any notice, direction or request required or permitted to be given to
the General Partner hereunder shall be in writing and shall be given by personal service, by
facsimile or by mailing by first class mail, with postage thereon fully prepaid, in a sealed
envelope, to be addressed to the General Partner at P.O. Box 8274, Stn. A, St. John’s, NL AlB
3N4, attention: Mr. Larry Puddister, P.Eng.

11.2  Limited Partner: Any notice, direction or request required or permitted to be given to a
Limited Partner hereunder shall be in writing and shall be given by personal service, by facsimile

or by mailing by first class mail, with postage thereon fully prepaid, in a sealed envelope, to be
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addressed to such Limited Partner at its address on the register of Limited Partners maintained by

the General Partner.

11.3  Receipt and Delivery: Any notice, direction or request delivered personally or by
facsimile in accordance with Section 11.1 or 11.2 shall be deemed to have been received by and
given to the addressee on the day of delivery. Any notice, direction or request mailed as
aforesaid shall be deemed to have been received by and given to the addressee on the third
business day following the date of mailing, provided that for such purposes no day during which
there shall be a strike or other occurrence which shall interfere with normal mail service shall be

considered a business day.

11.4 Change of Address: The General Partner may from time to time change its address for
the purpose of this Agreement by notice to that effect given to the Limited Partners. A Limited
Partner may from time to time change its address for the purpose of this Agreement by notice to

that effect given to the General Partner.
ARTICLE 12- MISCELLANEOUS
12.1  Amendments:

(a) This Agreement may be amended subject to compliance with provisions of the
Act, by the General Partner without prior notice to or consent of any Limited

Partner:
) in order to reflect the admission of substituted Limited Partners; or

(i1) for the purpose of adding to the Agreement any further covenants,
restrictions, deletions or provisions which, in the written opinion of
counsel to the Limited Partnership, are for the protection of the Limited

Partners; or

(iii) to cure any ambiguity or to correct or supplement any provisions
contained herein which, in the written opinion of counsel to the Limited
Partnership, may be defective or inconsistent with any other provisions

contained herein, provided, in the written opinion of such counsel, the
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cure, correction or supplemental provision does not and will not adversely

affect the interests of any Limited Partner; or

(iv)  to make such other provisions in regard to matters or questions arising
under this Agreement which in the written opinion of counsel to the
Limited Partnership, do not and will not adversely affect the interests of

any Limited Partner.

(b) This Agreement may otherwise be amended by the General Partner with the

authorization and consent of the Limited Partners given by a Special Resolution.

(© The Limited Partners shall be notified of full details of any amendment to this
Agreement under paragraphs 12.1 (a) (i1), 12.1 (a) (ii1), 12.1 (a) (iv) and 12.1 (b)

within 30 days of the effective date of the amendment.

12.2  Limited Partner not a General Partner: In the event any provision of this Agreement
should have the effect of imposing upon any Limited Partner any of the obligations of the
General Partner (other than upon Pennecon Atcon JV General Partner Inc. in its capacity as
General Partner), such provisions shall be of no force and effect and shall not be considered a

part of this Agreement, but the remainder of this Agreement shall continue in effect.

12.3  Governing Law: This Agreement shall be governed by and construed in accordance

with the laws of the Province of Newfoundland and Labrador.

12.4 Headings: The index and headings preceding the text, articles and sections hereof have
been inserted for convenience and reference only and shall not be construed to affect the

meaning, construction or effect of this Agreement.

12.5 Further Assurances: The parties hereto agree to sign such further and other papers,
cause such meetings to be held and resolutions passed, exercise their vote and influence, do and
perform and cause to be done and performed such further and other acts and things as may be

necessary or desirable in order to give full effect to this Agreement and every part thereof.

12.6  Counterparts: This Agreement may be simultaneously executed in several counterparts,

each of which when so executed shall be deemed to be an original and such counterparts together
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shall constitute one and the same instrument, which shall be sufficiently evidenced by any such

original or facsimile copy of the counterpart.

12.7 Gender: Whenever the context of this Agreement so requires, the masculine gender

includes the feminine or neuter, and any singular number includes the plural.

12.8  Severability: Every provision of this Agreement is intended to be severable. If any term
or provision hereof is illegal or invalid for any reason whatsoever, such illegality shall not affect

the validity of the remainder of this Agreement.

12.9  Assignment: Subject to the restrictions on assignment herein provided for, this
Agreement shall enure to the benefit of and be binding upon the parties hereto and their

respective heirs, executors, administrators, successors and assigns.

IN WITNESS WHEREOF the parties have executed this Agreement, under seal by
the hands of the proper signing officers duly authorized in that behalf as of the date first above
written.

PENNECON ATCON JV  GENERAL
PARTNER INC.

Per:
LARRY PUDDISTER

Per:
ROBERT W. TOZER

PENNEY CONSTRUCTION LTD.

Per:

LARRY PUDDISTER, President

ATCON CONSTRUCTION INC.

Per:
ROBERT W. TOZER, President
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SCHEDULE 1
FORM OF TRANSFER

I, the undersigned, a Limited Partner of Pennecon Atcon Limited Partnership (the
"Limited Partnership") hereby transfer, assign and sell to:

(Name of Transferee)

my right, title and interest as a Limited Partner in and to Units in the Limited Partnership. I agree to
execute and deliver to the General Partner any documents required to effect a valid transfer of the
said Units to the aforesaid transferee or which are necessary or advisable, in the opinion of the
General Partner, to preserve the status of the Limited Partnership as a limited partnership and to
comply with relevant securities legislation. I agree that the power of attorney previously granted
by me to the General Partner will continue until all certificates, amendments or other instruments
necessary to give effect to this transfer have been executed, filed and recorded as required.

DATED this day of ,

Witness Signature of Limited Partner

Name of Limited Partner (Please print)

Residence Address (Please print)

City, Province, Postal Code (Please print)

The above named transferee accepts this transfer and agrees to be bound, as a party
to and as a Limited Partner in the Limited Partnership, by the terms of the Limited Partnership
Agreement, as from time to time amended and in effect.

The above named transferee represents that such transferee is an individual, has
attained the age of majority.

The above named transferee hereby irrevocably constitutes and appoints the
General Partner of the Limited Partnership as from time to time has control over the management
of the Limited Partnership, with full power of substitution, as such transferee's true and lawful
attorney and agent, with full power and authority in such transferee's name, place and stead, and
for such transferee's use and benefit, to execute, swear to, acknowledge, deliver, record and file on
such transferee's behalf the following:

(a) The Limited Partnership Agreement;
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(b)

(©

(d)

(®

a declaration, a new declaration and any other certificates or instruments which may
be required to be filed by the Limited Partnership, or the partners thereof, or the
above named transferee under the laws of the Province of Newfoundland and
Labrador and any other jurisdiction whose laws may be applicable;

a cancellation of the Declaration, evidencing the termination of the Limited
Partnership and such other instruments or documents as may be deemed necessary
or desirable by the General Partner upon the termination of the Limited Partnership
business;

any and all amendments of the instruments described in (a), (b) and (c) above
provided such amendments are required by law to be filed, or are consistent with
the Limited Partnership Agreement, or have been authorized by the particular
Limited Partner or Limited Partners; and

any and all such other instruments as may be deemed necessary or desirable by the
General Partner to carry out fully the provisions of the Limited Partnership
Agreement in accordance with its terms.

The power of attorney hereby granted is coupled with an interest, is irrevocable, shall survive the
death or incapacity of the undersigned, may be exercised by the General Partner on behalf of the
undersigned by a facsimile signature or by listing all of the Limited Partners executing any
instrument with a single signature as attorney and agent for all of them, shall survive the delivery
of an assignment of the whole or any portion of the Units of the undersigned and will extend to and
be binding upon the heirs, executors, administrators, legal personal representatives, successors and
assigns of the undersigned.

DATED this day of ,

Witness

Signature of Transferee

Name of Transferee (Please print)

Residence Address (Please print)

City, Province, Postal Code (Please print)
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AGREEMENT

THIS AGREEMENT made effective the 1™ day of June, 2009.

BETWEEN: PENNECON ATCON LIMITED PARTNERSHIP, by its
General Partner, Pennecon Atcon JV General Partner Inc., a
limited partnership registered under the laws of Newfoundland &
Labrador,

(hereinafter the “Partnership™)

AND: PENNECON HEAVY CIVIL LTD., a body corporate, duly
organized and existing under the laws of Canada, with registered
head office located at 1309 Topsail Road, St. John’s, in the
Province of Newfoundland and Labrador,

(hereinafter called “PHCL”)

AND: ATCON CONSTRUCTION INC., a body corporate, extra-
provincially registered in the Province of Newfoundland and
Labrador, with registered head office at Miramichi, in the Province
of New Brunswick,

(hereinafter called “ACI”)

WHEREAS Vale Inco has stated its intent to award to the Partnership the Contract CC-
0001 — Earthworks —Plant Site Development for Vale Inco Long Harbour Processing
Plant, Long Harbour, NL (the “Contract™);

AND WHEREAS the Partnership has entered into a Subcontract with PHCL to perform
work under the Contract;

AND WHEREAS PHCL desires to rent certain equipment from Atcon;

AND WHEREAS Atcon will be providing certain management services to PHCL
relating to the Contract;

NOW THEREFORE THIS AGREEMENT WITNESSED THAT for and in
consideration of the payment of Ten Dollars ($10.00) paid by each party to the other, the
parties agree that: '

PART 1

L RENTAL TERMS




For purposes of Part I of this Agreement Atcon shall be referred to as the Lessor and
PHCL shall be referred to as the Lessee.

1.

[N

(O8]

W

Lessor hereby leases to Lessee the equipment described in Schedule “A”
attached to this Contract (the “Equipment”), commencing June 1, 2009 and
terminating on April 30, 2010 (the “Term™) which Term may be extended by
the Lessee if required for the performance of the Contract. Title to the
Equipment shall remain in Lessor at all times. The only right to the
Equipment granted to the Lessee is the right to retain and use the Equipment
during the Term upon and subject to the terms of this Contract. Lessee shall
return the Equipment to Lessor upon expiry of the Term, subject to other
provisions of this Contract.

In the event the Lessee retains possession of the Equipment after expiration of
the Term AND with the express written consent of the Lessor, the Lessee shall
be deemed to be renting the Equipment on a month to month basis at the same
monthly rental rate as set out in Schedule “A” hereto.

The rent payable for the Term by Lessee and other terms and conditions under
this Contract are set out in Schedule A.

The Lessor shall be responsible for transportation of the Equipment to and
from the Lessor’s property in Miramichi, New Brunswick.

Lessee will use and operate the Equipment in a prudent and careful manner
and in accordance with all instructions supplied with the Equipment by Lessor
or printed on the Equipment. Lessee will not alter the Equipment in any
fashion and will take reasonable care to safeguard it from damage, theft,
unreasonable wear and tear and other loss. Lessee shall be responsible for all
repairs and maintenance during the Term of the Lease. Lessee shall return the
Equipment in the same condition as it was in at the execution of this Contract,
with the exception of normal wear and tear and depreciation.

Lessee shall maintain property insurance on the Equipment to protect against
loss or damage from all perils and to protect against loss or damage for
mechanical failure. The limit for such insurance shall be Two Million Dollars
(82,000,000).

Lessee uses the Equipment at its own risk. Lessee shall indemnify and save
Lessor harmless from and against any and all claims, demands, liabilities,
losses, costs, damages and expenses which may be suffered or incurred by
Lessor arising from any damage to or loss of property, or injury to or death of
any person , arising from the use, operation or storage by the Lessee of the
Equipment at any time after the execution of this Contract and prior to
acceptance of its return by the Lessor.



8. This Agreement may not and shall not be assigned by Lessee without prior
written consent of Lessor.

9. This Agreement shall be governed by the laws of the Province of
Newfoundland and Labrador.

PARTII

I MANAGEMENT SERVICES

For purposes of Part II of this Agreement the parties shall be referred to as PHCL and
Atcon. :

1. Atcon shall provide management services of personnel (the “Management
Team”™) as required by PHCL during the term of the Contract. The
Management Team is comprised of the personnel listed in Schedule “B”
attached hereto.

The parties acknowledge that the Management Team consists of key
personnel. Should Atcon wish to replace any of these individuals it may do so
with the prior consent of PHCL.

N

The Management Team shall be primarily located at Long Harbour, NL. The
hours of work will vary depending on the schedule maintained on site.

Compensation - PHCL agrees to pay Atcon the amounts outlined in Schedule
“B” attached hereto in consideration for provision of the management
services. Atcon will invoice PHCL on the last day of each month at the
agreed day rate.

(O8]

4. Insurances and Taxes — During the term of this Agreement PHCL shall not
be responsible for any source contributions, deductions or withholdings in
respect to Income Tax, Canada Pension Plan, Employment Insurance,
Employer Health Tax, it being expressly understood and agreed that Atcon
shall be solely responsible for remitting any payments or contributions in
respect of the foregoing as required by statute. PHCL will not be liable for
failure of Atcon to make these payments. Atcon agrees to hold harmless and
indemnify PHCL from any claim, interest or penalty related to the foregoing.

5. Indemnification

(a) Atcon shall be responsible for and shall save, indemnify, defend and
hold harmless PHCL, from and against all liability for injury to or
death of Atcon personnel and for loss of or damage to Atcon property
or that of Atcon’s personnel, except as otherwise provided in either
Part of this Agreement, and from all claims, demands, proceedings,



damages, costs (including legal costs), losses, liabilities and expenses
howsoever arising resulting therefrom or in consequence of the
performance of this Contract, regardless of the negligence or breach
of duty (whether statutory or otherwise) of PHCL; and

(b) PHCL shall be responsible for and shall save, indemnify, defend and
hold harmless Atcon, from and against all “liability for injury to or
death of PHCL personnel and for loss of or damage to PHCL property
or that of PHCL’s personnel, except as otherwise provided in either
Part of this Agreement, and from all claims, demands, proceedings,
damages, costs (including legal costs), losses, liabilities and expenses
howsoever arising resulting therefrom or in consequence of the
performance of this Contract, regardless of the negligence or breach
of duty (whether statutory or otherwise) of Atcon.

6. Misconduct — PHCL shall not be responsible and Atcon shall hold PHCL
harmless and indemnify PHCL from any costs, expenses and liabilities of any
kind or character arising from the misconduct, either civil or criminal of the
Management Team provided by Atcon.

7. Independent Contractor — It is expressly understood that Atcon is an
independent contractor and that neither it nor its subcontractors, employees,
where applicable are agents of PHCL.

8. This Agreement may not be assigned by Atcon without prior written consent
of PHCL.

9. This Agreement shall be governed by the laws of the Province of
Newfoundland and Labrador.

10. This Agreement may be executed by facsimile signature and each counterpart
shall be considered as part of the original Agreement.

PENNECON ATCON LIMITED
PARTNERSHIP

WITNESS by its General Partner, Pennecon
Atcon JV General Partner Inc.
Per:
Title:



WITNESS

WITNESS

PENNECON HEAVY CIVIL LTD.

Name:
Title:

ATCON CONSTRUCTION INC.

By:
Name:
Title:
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Agence du revenu
du Canada

REQUIREMENT TO PAY
DEMANDE FORMELLE DE PAIEMENT

IMPORTANT - SEE REVERSE IMPORTANT - VOIR AU VERSO

Canada Revenue
Agency

Atcon Construction Inc.
626 Newcastle Blvd
Miramichi

NB E1V 2L3

" Pursuant to subsection 31 7(3) of the Excise Tax Act,
you are hereby required to pay to the Receiver General
on account of the above-named debtor's liability:

M

@

forthwith, the moneys otherwise and immediately payable to
the debtor, or a secured creditor who has a right to receive the
money that, but for a security interest in favour of the secured
creditor, would be payable to the debtor;

all other moneys otherwise payable to the debtor or a secured
creditor described in (1) which you will be,

within 365 days, liable to pay, as and when the moneys
become payable;

but do not pay hereunder more than $268,223.77 (the
maximum payable).

Please make cheques or money orders payable to the Receiver
General and remit them with one of the enclosed Remittance
Vouchers or with the debtor's name, address, account and
reference number as well as the remitter's name in the enclosed
addressed envelopes.

Failure to pay the Receiver General the amounts required above
renders you personally liable to pay those amounts to Her Majesty.

29

Director, Tax Services Office

RC254

Date FEB 2 'ég(r_?
6 2010

Saint John Tax Services Office 1205

Contact - Personne-ressource Tel. - Tél Ext. - Poste

H. Smith (506) 636-4050

Reference number - Numéro de référence | Toll Free - Sans frais

926576 1 800-222-9629

Pennecon Heavy Civil Ltd.
Accounts Payable

PO Box 8274 STN A

St. John's

NL AlB 3N4

Account number

Numéro de compte 100314434RT0001

En vertu de paragraphe 317(3) de la Loi sur la taxe
d'accise, il est exigé par les présentes que vous
versiez au receveur général au titre de I'obligation
du débiteur susmentionné:

(1) immédiatement, les sommes autrement et alors payables au
débiteur ou a un créancier garanti ayant le droit de recevoir les
sommes qui, & I'exception d'une garantie en faveur du créancier
garanti seraient payables au débiteur;

(2) toutes les autres sommes autrement payables au débiteur ou
au créancier garanti décrit au point (1) que vous devrez payer
dans les,

365 jours, au fur et a mesure que les sommes
deviendront payables:

mais vous n'avez pas a verser plus que 268,223.77$ (le
maximum payable).

Veuillez libeller les chéques ou mandats & I'ordre du receveur
général et les faire parvenir dans les enveloppes-réponses
ci-jointes avec une des piéces de versement fournies, ou avec
les nom, adresse et numéro de compte et de référence du
débiteur y compris le nom du payeur.

A défaut de verser au receveur général les sommes exigées
ci-dessus vous serez personnellement redevable du paiement de
ces sommes & Sa Majesté.

Directeur, Bureau des services fiscaux

(DEBTOR / DEBITEUR)
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"Court File No. N/M/17/10

IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK

IN BANKRUPTCY AND INSOLVENCY

JUDICIAL DISTRICT OF MIRAMICHI

IN THE MATTER OF THE RECEIVERSHIP OF:

ATCON GROUP INC., ATCON HOLDINGS INC., ATCON PROPERTY HOLDINGS
INC., ATCON VENEER PRODUCTS INC., ATCON LOGISICS INC., ATCON
CONSTRUCTION INC., ATCON MANAGEMENT SERVICES INC., ATCON CIVIL
LTD., DYCON CONSTRUCTION LTD., ATCON STRUCTURES INC. AND ENVIREM
TECHNOLOGIES INC.

PURSUANT TO Section 33 of The Judicature Act, R.S.N.B. 1973, Ch. J-2, Rule 41, Rules of
Court, New Brunswick and Section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985,
¢. B-3

BETWEEN:

THE BANK OF NOVA SCOTIA, a Canadian chartered bank
with a registered office in the City of Saint John, Province of
New Brunswick

APPLICANT

-and -

ATCON GROUP INC., ATCON HOLDINGS INC., ATCON
PROPERTY HOLDINGS INC.,, ATCON VENEER
PRODUCTS INC., ATCON LOGISICS INC., ATCON
CONSTRUCTION INC., ATCON MANAGEMENT
SERVICES INC., ATCON CIVIL LTD., DYCON
CONSTRUCTION LTD., ATCON STRUCTURES INC. AND
ENVIREM TECHNOLOGIES INC., all of which are carrying
on business in the Province of New Brunswick

RESPONDENTS

/}Mﬂ/ TS

55



ORDER

THIS MOTION, made by Shell Canada Limited (“Shell Canada”) was heard this day at
673 King George Highway, Miramichi, New Brunswick.

ON READING Shell Canada’s Notice of Motion dated May 19, 2010 (the “Notice of
Motion™), the Affidavit of Tracey Vincent sworn May 19, 2010 and the appendices attached
thereto (the “Vincent Affidavit”), including the requirement to pay dated March 29, 2010 (the
“March 29 Requirement to Pay”) delivered by Canada Revenue Agency (“CRA”) to Shell
Canada in the amount of $4,750,074.57 with respect to Atcon Construction Inc. (“Atcon
Construction™), the Affidavit of Colleen Lambert sworn June 11, 2010 and the appendices
attached thereto (the “Lambert Affidavit”), including the requirements to pay dated June 11,
2010 (together with the March 29 Requirement to Pay, the “Shell Requirements to Pay”)
delivered by CRA to Shell Canada Energy (“Shell Energy”) and Albian Sands Energy Inc., each
in the amount of $4,780,601.38 with respect to Atcon Construction, the Third Report of Ernst &
Young Inc. in its capacity as Court-appointed receiver and receiver-manager of the property,
assets and undertakings of Atcon Construction (the “Receiver”) dated May 19, 2010 and the
appendices attached thereto (the “Third Report”), including the letter dated April 7, 2010 from
CRA to the Receiver demanding, inter alia, payment of $3,784,276.68 in connection with CRA’s
deemed trust claim against the Property with respect to unremitted employee source deduction
amounts pursuant to the provisions of the /ncome Tax Act (Canada), the Canada Pension Plan
and the Employment Insurance Act (Canada) under notices of assessment dated February 26,
2010 (the “CRA Deemed Trust Claim”), the Statement of Lien upon Interest in Crown
Materials dated April 15, 2010 and filed by Emeco Canada Limited (“Emeco™) with the Alberta
Department of Energy upon the interest of Shell Canada in respect of minerals in Alberta Crown
Oil Sands Lease No. 7277080T13 (the “Emeco Lien”), the Statement of Lien upon Interest in
Crown Materials dated April 29, 2010 and filed by Caterpillar Financial Services Limited
(“Caterpillar”) with the Alberta Department of Energy upon the interest of Shell Canada in
respect of minerals in Alberta Crown Oil Sands Lease No. 7277080T13 (the “April Caterpillar
Lien”), the Statement of Lien upon Interest in Crown Materials dated May 4, 2010 and filed by
the Receiver with the Alberta Department of Energy upon the interest of Shell Canada in respect
of minerals in Alberta Crown Oil Sands Lease No. 7277080T13 (the “Receiver Lien”), and two

1 ¢°
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Statements of Lien upon Interest in Crown Materials dated May 6, 2010 and filed by Caterpillar
with the Alberta Department of Energy upon the interest of Shell Canada in respect of minerals
in Alberta Crown Oil Sands Lease No. 7288080790 and Alberta Crown Oil Sands Lease No.
728009BT30 (together, the “May Caterpillar Liens™), and the Supplement to the Third Report
of the Receiver dated June 11, 2010 and the appendices attached thereto (the “Supplemental
Report”), and on hearing the submissions of counsel for Shell Canada, the Receiver, CRA, The
Bank of Nova Scotia (“BNS”), the Province of New Brunswick (the “Province”), Emeco,
Caterpillar and such other counsel in attendance, and on hearing that Shell Canada, the Receiver,
CRA, BNS, the Province, Emeco and Caterpillar have consented to and will not oppose or seck
variations to the Lien Discharge Order (as defined herein) and on reading the Affidavits of

Service of Carole J. Hunter respectively sworn on May 20, 2010 and on June 15, 2010, filed,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Vincent
Affidavit, the Lambert Affidavit, the Third Report, the Supplemental Report and the Record of
Motion be and is hereby abridged so that Shell Canada’s motion is properly returnable today and
that any requirement for further service of the Notice of Motion, the Vincent Affidavit, the
Lambert Affidavit, the Third Report and the Supplemental Report and the Record of Motion be
and is hereby dispensed with.

LIFTING OF THE STAY

2. THIS COURT ORDERS that the stay of proceedings provided for in paragraph 8 of the
Receivership Order granted by this Honourable Court dated March 2, 2010 as amended by the
Order granted by this Honourable Court dated March 30, 2010 (the “Stay”) be and is hereby
lifted solely to permit Shell Canada, Shell Energy, Albian Sands Energy Inc. or any Canadian
affiliate of those entities (hereinafter collectively, “Shell”) to proceed with an application, which
Shell is authorized and directed to bring, to the Court of Queen’s Bench of Alberta (the “Alberta
Court”) on notice to the parties named in the service list in this proceeding, which Shell shall
file by June 25, 2010 (the “Lien Discharge Application™), for the Lien Discharge Order, which,

inter alia:

(a) orders Shell to pay, pursuant to the provisions of the Builders’ Lien Act (Alberta)
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(the “BLA”), the amount owing and payable under the Agreement for Earth
Moving, Construction and Related Services dated November 1, 2008 between*
Shell Energy (as successor to Albian Sands Energy Inc.) and Atcon Construction,
(the “Albian Agreement”) in the amount of $8,432,503.30 (the “Lien-Fund”) to

the Receiver to be held by the Receiver in accordance with this Order;

(b) orders that a portion of the Lien Fund shall stand in the place and stead of the
Alberta Crown Oil Sands Lease No. 7277080T13, Alberta Crown Oil Sands
Lease No. 7288080T90 and Alberta Crown Oil Sands Lease No. 728009BT30
(collectively, the “Lands™); and

() discharges the Emeco Lien, the April Caterpillar Lien, the Receiver Lien and the

May Caterpillar Liens (collectively, the “Builders’ Liens”) from the Lands.

3. THIS COURT ORDERS that the order substantially in the form attached hereto as
Schedule “A” which Shell is seeking in the Lien Discharge Application (the “Lien Discharge
Order”) be and is hereby approved.

LIEN FUND

4. THIS COURT ORDERS that, upon receipt of the Lien Fund:

(a) the Receiver shall hold a portion of the Lien Fund, in the amount of
$4,008,291.63 (the “Builders’ Lien Holdback”), in a separate interest bearing
trust account and shall not pay the Builders’ Lien Holdback or any portion thereof
except upon further Order of this Court made on notice to the parties named on

the service list in this proceeding;

(b) the Receiver shall hold a portion of the Lien Fund, in the amount of $996,345.70
(the “CRA Non-Deemed Trust Holdback™), in a separate interest bearing trust

account in accordance with paragraphs 14 and 15 of this Order; and

(©) the Receiver shall hold the balance of the Lien Fund, in the amount of
$3,427,865.97, in accordance with paragraphs 11 and 12 of this Order.

A

P L
/y% o
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5. THIS COURT ORDERS that the Builders’ Lien Holdback and the CRA Non-Deemed
Trust Holdback (collectively, the “Subject Amounts™) shall stand in the place and the stead of.
the Lands.

6. THIS COURT ORDERS AND DECLARES that the Emeco Lien is a valid and
enforceable Claim (as defined below) against the Subject Amounts in the amount of
$228,900.22, and stands in priority to the Claim of the Receiver against any of the Subject

Amounts in connection with the Receiver Lien to the extent of the amount of $228,900.22.

7. THIS COURT ORDERS AND DECLARES that, to the extent that the April
Caterpillar Lien is finally determined (inclusive of any appeals) to be a valid and enforceable
Claim against any of the Subject Amounts, such Claim shall stand in priority to the Claim of the
Receiver against any of the Subject Amounts in connection with the Receiver Lien, to the extent

of the amount of the April Caterpillar Lien as finally determined.

SHARKBITE AMOUNT
8. THIS COURT ORDERS that:

(a) Shell shall pay to the Receiver the amounts owing and payable to Atcon
Construction under the Engineering Services Agreement dated September 25,
2009 between Shell Energy and Atcon Construction and the Engineering
Procurement and Construction Agreement dated December 21, 2009 between
Shell Energy and Atcon Construction (together, the “Sharkbite Contracts™),
namely, the amount of $34,351.42, (the “Sharkbite Accounts Receivable” and

the “Sharkbite Amount” respectively) to the Receiver; and

(b) the Sharkbite Amount in the hands of the Receiver shall stand in the place and
stead of the Sharkbite Accounts Receivable in respect of any claims or
encumbrances of any nature or kind whatsoever (collectively, “Claims”) against

to or upon the Sharkbite Receivable.

9. THIS COURT ORDERS that the Receiver is authorized and empowered to utilize the
Sharkbite Amount for the purpose of making payments (including interim payments) required or
permitted by the Receivership Order dated March 2, 2010 granted in these proceedings, as

’ /'\)_/V‘a’
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amended by the Order dated March 30, 2010 granted in this proceeding.

SATISFACTION OF THE OBLIGATIONS OF SHELL

10. THIS COURT ORDERS that payment by Shell of the Lien Fund in accordance with
paragraph 2 of this Order and the Sharkbite Receivable in accordance with paragraph 8 of this
Order shall satisfy and be deemed to have fully and finally satisfied the obligations of Shell to

Atcon Construction under the Albian Agreement and the Sharkbite Contracts.

CRA DEEMED TRUST HOLDBACK AND GARNISHMENT FUNDS

11.  THIS COURT ORDERS that the aggregate amount of $3,784,276.68 (the “CRA
Deemed Trust Holdback™) shall be maintained by the Receiver in a separate interest bearing
trust account until such time as the liability of Atcon Construction in connection with the CRA
Deemed Trust Claim has been finally determined (inclusive of all objections and appeals) in
accordance with the applicable provisions of the /ncome Tax Act (Canada), the Canada Pension
Plan and the Employment Insurance Act (Canada). The CRA Deemed Trust Holdback is
comprised of the amount of $3,427,865.97 of the Lien Fund referred to in subparagraph 4(c) of
this Order, together with $356,410.71 of the $1,246,374.23 that was previously held by the
Alberta Court pursuant to a Garnishee Summons issued on December 1, 2009, Q.B. Action

Number 0903 12033 and subsequently paid to the Receiver (the “Garnishment Funds”™).

12.  THIS COURT ORDERS that, upon a final determination being reached as to the
liability of Atcon Construction for the CRA Deemed Trust Claim, the Receiver shall pay to CRA
from the CRA Deemed Trust Holdback an amount equal to the amount determined owing by
Atcon Construction on account of the CRA Deemed Trust Claim, to the maximum amount of
$3,784,276.68 (together with a pro rata share of the net interest actually accrued upon the CRA
Deemed Trust Holdback), in priority to any Claims against the CRA Deemed Trust Holdback.
Any balance of the CRA Deemed Trust Holdback shall be retained by the Receiver pending
further Order of this Court.

13. THIS COURT ORDERS that the Receiver is authorized and empowered to utilize the
balance of the Garnishment Funds, in the amount of $889,963.52, and any interest that has
accrued on the Garnishment Funds to date, for the purpose of making payments (including

QW(‘\ ML%“’
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interim payments) required or permitted by the Receivership Order dated March 2, 2010 granted
in these proceedings, as amended by the Order dated March 30, 2010 granted in this proceeding. )

CRA PENALTY AND INTEREST HOLDBACK

14. THIS COURT ORDERS that the CRA Non-Deemed Trust Holdback shall be held by
the Receiver in a separate interest bearing trust account in connection with the Claims of all
persons to the Lien Fund, including the Claim of CRA under the Shell Requirements to Pay for
payment of the amount of $996,345.70 in connection with accrued penalties and interest
(accrued to but not after the date of bankruptcy of Atcon Construction) on the CRA Deemed
Trust Claim and unpaid employer amounts pursuant to the provisions of the Income Tax Act
(Canada), the Canada Pension Plan and the Employment Insurance Act (Canada) (the “CRA
Shell Non-Deemed Trust Claim™).

15. THIS COURT ORDERS that, on the consent of the Receiver, BNS, Caterpillar, Emeco
and the Province, the CRA Non-Deemed Trust Holdback shall also be treated as a substitute for,
and be deemed to be, a portion of the indebtedness owing and payable to Atcon Construction
with respect to equipment, goods, materials and services supplied by Atcon Construction to
Pennecon Heavy Civil Ltd., Pennecon Atcon Limited Partnership (the “LP”) and/or Pennecon
Atcon JV General Partner Inc. in connection with Contract CC-0001 Earthworks-Plant Site
Development for Vale Inco Long Harbour Processing Plant between the LP and Vale Inco (the
“Pennecon Receivable™), such that, the CRA Non-Deemed Trust Holdback shall be treated as a
substitute for and be deemed to be a portion of the Pennecon Receivable and CRA shall be
entitled to assert its Claims under the requirement to pay dated March 29, 2010 delivered by
CRA to Pennecon Heavy Civil Ltd. in the amount of $4,750,074.57 with respect to amounts
owing and payable to Atcon Construction and the requirements to pay each dated June 11, 2010
and delivered by CRA to Pennecon Atcon Limited Partnership and Pennecon Atcon JV General
Partner Inc. each in the amount of $4,780,601.38 with respect to amounts owing and payable to
Atcon Construction (collectively, the “Pennecon Requirements to Pay”) for payment of the
amount of $996,345.70 in connection with accrued penalties and interest (accrued to but not after
the date of bankruptcy of Atcon Construction) on the CRA Deemed Trust Claim and on unpaid
employer amounts pursuant to the provisions of the Income Tax Act (Canada), the Canada

Pension Plan and the Employment Insurance Act (Canada) (together with the CRA Shell Non-
WL wi®
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Deemed Trust Claim, the “CRA Non-Deemed Trust Claim”) against the CRA Non-Deemed
Trust Holdback.

16. THIS COURT ORDERS that, upon a final determination being reached as to the
liability of Atcon Construction for the CRA Deemed Trust Claim, the Receiver shall bring a
motion to this Court, on notice to the parties listed on the service list in this proceeding,
regarding payment to CRA of the CRA Non-Deemed Trust Holdback to a maximum amount of
$996,345.70 (together with a pro rata share of the net interest actually accrued upon the CRA
Non-Deemed Trust Holdback), on account of the CRA Non-Deemed Trust Claim. On any such
motion, any Builders’ Lien Claimant (as defined herein) and any Secured Creditor (as defined
herein) shall be at liberty to challenge the priority of the CRA Non-Deemed Trust Claim to the
CRA Non-Deemed Trust Holdback (or any portion thereof). Any balance of the CRA Non-
Deemed Trust Holdback shall be retained by the Receiver pending further Order of this Court.

REPLACEMENT CHARGE

17.  THIS COURT ORDERS that to the extent any amount of the CRA Non-Deemed Trust
Claim or any amount of the CRA Deemed Trust Claim is paid from the Builder’s Lien Holdback,
the CRA Non-Deemed Trust Holdback or the CRA Deemed Trust Holdback (collectively, the
“Holdbacks™): (a) any builders’ lien claimant with a valid and perfected builders’ lien Claim
against the Lien Fund under the BLA (“Builders’ Lien Claimant”), without consideration of
any CRA Claims (as defined herein), that did not recover payment in full of its finally
determined Claim for lien and costs from the Subject Amounts; and (b) any person holding valid
and perfected security upon the Lien Fund (being all of the amounts owing and payable under the
Albian Agreement), without consideration of any CRA Claims, or other property, assets and
undertakings of Atcon Construction that was paid into either or all of the Holdbacks (“Secured
Creditor”) and ultimately to CRA (each, an “Impaired Creditor”) shall have the benefit of a
charge (the “Replacement Charge”) against the property, assets and undertakings of Atcon
Construction (other than the Holdbacks) that were subject to the CRA Deemed Trust Claim, the
CRA Non-Deemed Trust Claim, the Shell Requirements to Pay or the Pennecon Requirements to
Pay (collectively, the “CRA Claims”). Each Impaired Creditor’s Claim under the Replacement

Charge shall be equal to the amount that such Impaired Creditor’s builders’ lien or security was

{L 7 1e\0
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reduced in value from the payment of the CRA Claims. In the event that more than one Impaired

Creditor is secured by the Replacement Charge, such Impaired Creditors’ Claims shall rank as

between such Impaired Creditors against the other property, assets and undertakings of Atcon
Construction in accordance with and the extent to which each of their Claims was reduced in
value by the CRA Claims and, among Impaired Creditors, shall have the same priority as their

Claims had against the Lien Fund and/or the Garnishment Funds from which the Holdbacks were

created. The allocation of the burden of the CRA Claims (for the benefit of the Impaired
Creditors) amongst the property, assets and undertakings of Atcon Construction and the creditors

shall be determined by subsequent application to this Court, if necessary.

18.  THIS COURT ORDERS that, subject to paragraph 19 of this Order, the Replacement
Charge shall have the same priority over the property, assets and undertakings of Atcon
Construction as the CRA Claims had as of the date that each such Claim arose, and for greater
certainty, that to the extent that a CRA Claim has priority over the Claims or security of any
creditor of Atcon Construction over any property, assets and undertakings of Atcon
Construction, the Replacement Charge shall have the same priority over such property and

assets.

19. THIS COURT ORDERS that the Replacement Charge over the property, assets and
undertakings of Atcon Construction shall be subordinate to the following Claims against the

property, assets and undertakings of Atcon Construction:

(a) the Administrative Charge and the Receiver’s Indemnity Charge granted in this
proceeding pursuant to the Receivership Order dated March 2, 2010 as amended
by the Order dated March 30, 2010;

(b) the Administration Charge granted in the Companies’ Creditors Arrangement Act
proceeding bearing Court File No. N/M/16/10; and

() sections 14.06(7), 81.4(4) and 81.6(2) of the Bankruptcy and Insolvency Act.

. v(L R L ‘O
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WITHOUT PREJUDICE

20.  THIS COURT ORDERS that, except as expressly provided for in this Order, this Order
and any person’s consent or non-opposition thereto is without prejudice to all arguments, rights

and Claims, including without limitation:

(a) the right to argue that any Claim (including any Builders’ Lien) is invalid or does

not charge any of the Subject Amounts;

(b) any argument relating to quantum of and priority of any Claim to any of the

Subject Amounts, or any part thereof;

(©) any argument based on marshalling or otherwise concerning the allocation of

Claims among the Subject Amounts; and

(d) any Claims or rights of any kind related to the Pennecon Receivable or the

Pennecon project, including any lien rights.

Except as expressly provided for in this Order, for greater certainty, nothing in this Order shall
be deemed to have determined the validity, quantum or priority of any Claim or the right of any

party to the Subject Amounts or any part thereof.

GENERAL MATTERS

21.  THIS COURT ORDERS that the Receiver is authorized and directed to consult with
CRA, BNS, the Province, Caterpillar, Emeco and such other interested persons as the Receiver
deems appropriate concerning the possible resolution of the Claims of such persons with respect
to the Subject Amounts, and the Receiver shall, by no later than July 30, 2010, report to this
Court on the result of such consultations and, failing resolution of this matter, propose, following
consultation with the previously referenced persons, a method of adjudication regarding the

Claims against the Subject Amounts.

@&(L\'WLO'D
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22.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and.
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
including without limitation the Court of Queen’s Bench of Alberta, for the recognition of this

Order and for assistance in carrying out the terms of this Order.

Dated at Miramichi, New Brunswick, this 18" day of J une,fzmp.
2

’\_J\n rza WA D A%
Thomas W. Riordon
Judge of the Court of Queen’s Bench of
New Brunswick




SCHEDULE “A”

Action No.

IN THE COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE OF CALGARY

IN THE MATTER OF the Builders’ Lien Act, R.S.A. 2000, c. B-7,
and amendments thereto and regulations thereunder

BETWEEN:
SHELL CANADA LIMITED
Applicant
-and -

EMECO CANADA LIMITED, CATERPILLAR FINANCIAL
SERVICES LIMITED AND ERNST & YOUNG INC,, IN ITS CAPACITY
AS COURT-APPOINTED RECEIVER AND RECEIVER MANAGER OF

ATCON CONSTRUCTION INC.

Respondents
BEFORE THE HONOURABLE ) Granted at the Court House, in the City
) Calgary, in the Province of Alberta on
JUSTICE ) the day of June, 2010
)
CONSENT ORDER

UPON THE APPLICATION of the Applicant by Originating Notice filed June ®, 2010;
AND UPON HAVING READ the Affidavit of Tracey Dawn Vincent sworn June @, 2010, filed,
AND UPON noting that the Court of Queen’s Bench of New Brunswick (the “New Brunswick
Court”) granted a Receivership Order dated March 2, 2010 as amended by the Order dated
March 30, 2010 in respect of, inter alia, Atcon Construction Inc. (“Atcon Construction”), in
which Ernst & Young Inc. was appointed as receiver and receiver-manager (the “Receiver”) of
Atcon Construction (the “Receivership Proceeding”); AND WHEREAS the New Brunswick
Court in the Receivership Proceeding has, by Order granted June 18, 2010 (the “New Brunswick



.

Order”), lifted the stay of proceedings in the Receivership Proceeding, directed that this
application be brought by the Applicant and approved this form of Order; AND UPON noting”
the representations made by the Applicant and each of the Respondents; IT IS HEREBY
ORDERED THAT:

1. Service of the Originating Notice and the supporting materials be and is hereby abridged
so that the Applicant’s motion is properly returnable today and that any requirement for

further service of the Originating Notice be and is hereby dispensed with;

2. The amount of the “lien fund”, as defined in the Builders’ Lien Act (Alberta) (the “BLA”)
shall be $8,432,503.30 (the “Lien Fund”);

3. Pursuant to sections 27(3) and 48(1) and (2) of the BLA, the Lien Fund shall be paid by
the Applicant to the Receiver and held by the Receiver subject to and in accordance with
the New Brunswick Order, and portions of the Lien Fund in the amount of $4,008,291.63
and $996,345.70 (the “Holdbacks”) shall be held by the Receiver as security for the
following builders’ liens which have been registered by the following parties and such

other builders liens as may be registered (collectively, the “Liens”):

(a) Emeco Canada Limited with Instrument No. 1001748 in respect of the minerals
on the lands identified as Alberta Crown Oil Sands Lease No. 072 7277080T13
(“Lease 13”);

(b) Caterpillar Financial Services Limited (“Caterpillar”) with Instrument No.

1001884 in respect of the minerals on the lands identified as Lease 13;

(c) the Receiver with Instrument Number 1001942 in respect of the minerals on the

lands identified as Lease 13;

(d) Caterpillar with Instrument No. 1001986 in respect of the minerals on the lands
identified as Alberta Crown Oil Sands Lease No. 072 7288080190 (“Lease 90);

and

(e) Caterpillar with Instrument No. 1001987 in respect of the minerals on the lands
identified as Alberta Crown Qil Sands Lease No. 072 728009BT30 (“Lease 30”),
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Lease 13, Lease 30 and Lease 90, are collectively referred to herein as the “Lands”.

4. Notwithstanding section 191(1) of the Land Titles Act (Alberta), upon being presented
with a certified copy of this Order and a Certificate of the Receiver confirming receipt of
the Lien Fund which the Receiver shall forthwith upon receipt of the Lien Fund provide
to Shell Canada’s counsel, the Alberta Department of Energy shall immediately discharge

from the Lands the Liens and any certificate of Lis Pendens related to the Liens;

5. In accordance with the New Brunswick Order, the Receiver shall hold the Holdbacks
separately and in an interest bearing trust accounts and shall not pay the Holdbacks or
any portion thereof except upon Order of the New Brunswick Court in the Receivership
Proceeding made on notice to the parties listed on the service list in the Receivership

Proceeding;

6. The Holdbacks paid to the Receiver in accordance with this Order:

(a) stands in the place of the Lands and as security for the legal costs of the Lien
claimants with respect to the Liens and are subject to the Liens to the same extent

as if the Liens continued to be registered against the Lands;

(b) discharges the Applicant from any liability in respect of the Liens; and

() shall be subject to the protections in favour of claimants and persons contained in

the New Brunswick Order.

J.C.QBA.

ENTERED this day of June, 2010

CLERK OF THE COURT
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CONSENTED AS TO FORM AND CONTENT:
THIS _ DAY OF JUNE, 2010

OSLER, HOSKIN & HARCOURT LLP

Per: Christa Nicholson / Carole J. Hunter
Counsel for the Applicant

THIS DAY OF JUNE, 2010

BORDEN LADNER GERVAIS LLP

Per: Michael MacNaughton / Sam Rappos

Counsel for the Respondent, Ernst & Young
Inc., in its capacity as receiver and receiver-
manager of Atcon Construction Inc.

THIS __ DAY OF JUNE, 2010

BLAKE, CASSELS & GRAYDON LLP/
LAWSON CREAMER LAWYERS

Per: Susan Grundy / Bob Creamer

Counsel for the Respondent, Caterpillar Financial
Services Limited

THIS __ DAY OF JUNE, 2010

OGILVIE LLP

Per: Rod Wasylyshyn
Counsel for the Respondent, Emeco Canada
Limited

THIS DAY OF JUNE, 2010

COX & PALMER

Per: Josh McElman

Counsel for Bank of Nova Scotia



THIS DAY OF JUNE, 2010

DEPARTMENT OF JUSTICE

Per: Greg Maclintosh

Counsel for the Canada Revenue Agency

THIS DAY OF JUNE, 2010

OFFICE OF THE ATTORNEY GENERAL

Per: John Logan

Counsel for the Province of New Brunswick
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THIS SETTLEMENT AGREEMENT made at the City of St. John's, in the Province of Newfoundland
and Labrador, as of the 27" day of May, 2010,

BETWEEN: PENNECON ATCON JV GENERAL PARTNER INC., a body
corporate duly incorporated and existing under the laws of
the Province of Newfoundland and Labrador,

(referred to herein as the “General Partner”)

AND: PENNEY CONSTRUCTION LTD., a body corporate duly
incorporated and existing under the laws of the Province of
Newfoundland and Labrador,

(referred to herein as “Penney”)

AND: ATCON CONSTRUCTION INC., a body corporate under the
laws of the Province of New Brunswick and duly registered to
carry on business under the laws of the Province of
Newfoundland and Labrador,

(referred to herein as “Atcon”)

WHEREAS the General Partner, Penney and Atcon entered into an undated written limited
partnership agreement (the “LP Agreement”) pursuant to which the Pennecon Atcon Limited
Partnership (the “Limited Partnership”) was created; '

AND WHEREAS the General Partner is the general partner for purposes of the LP Agreement, and
Penney and Atcon are limited partners under the LP Agreement;

AND WHEREAS the LP Agreement was entered into by the parties thereto for the purpose of
completing Contract CC-0001-Earthworks-Plant Site Development for Vale Inco Long Harbour
Processing Plant, Long Harbour, Newfoundland and Labrador (the “Project Site”) between the
Limited Partnership and Vale Inco (the “Project Contract” ; ,

AND WHEREAS Atcon, in its capacity as a contracting party and not as a limited partner, has
supplied equipment, goods, materials, and services to the Limited Partnership in connection with the

Project Contract;

AND WHEREAS Atcon is the owner of certain equipment, goods and materials currently located at
the Project Site (collectively, the “Atcon Equipment”);

AND WHEREAS the General Partner and Penney have each advised that the maximum current
contract value with respect to Project Contract is approximately $86 million;

AND WHEREAS Ernst & Young Inc. ("EYI") was appointed as Monitor of Atcon on March 1, 2010
with respect to the proceedings commenced by Atcon under the Companies’ Creditors Arrangement
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Act (Canada) pursuant to the Initial Order of the Court of Queen’s Bench of New Brunswick dated
March 2, 2010;

AND WHEREAS pursuant to an Order of the Court of Queen’s Bench of New Brunswick dated
March 30, 2010 amending the Receivership Order of the Court of Queen’s Bench of New Brunswick
dated March 2, 2010, Atcon was placed into receivership and EYI was appointed as recelver and
recelver manager (the “Receiver”) of the property, assets and undertakings of Atcon (coilectively
the "Receivership Order”);

AND WHEREAS pursuant to the provisions of the Receivership Order, the Receiver was authorized
by the Court to: (i) receive and collect all monies and accounts owed to Atcon; (ii) settle, extend or
compromise any indebtedness owing to Atcon;(iii) sell, convey, transfer, lease or assign the property
of Atcon outside the ordinary course of business, subject to Court approval; and (lv) execute,
assign, Issue and endorse documents of whatsoever nature in respect of the property of Atcon,
whether in the Receiver's name or in the name of and on behalf of Atcon, for any purpose pursuant
to the Recelvership Order;

AND WHEREAS Atcon’s books and records reflect that the Limited Partnership is indebted to Atcon
in Its capacity as a contracting party, and not as a limited partner, for the aggregate amount of
$3,558,810 calculated to May 1, 2010 (the “Atcon Debt”), which amount is comprised of: (i)
$2,150,415.00 for services and equipment supplied on or before February 18, 2010; (i) $627,345.00
for services and equipment supplied during the period commencing on February 19, 2010 and
ending on March 31, 2010; and (iii) $781,050.00 for services and equipment supplied during the
month of April, 2010 ($691,195+$89,855 HST);

AND WHEREAS the Limited Partnership has aileged that the Atcon Debt is to be reduced by the
amount of $336,425.00 for equipment repairs to Atcon’s equipment and for overcharges (the

“Atcon Disputed Debt”);

AND WHEREAS the General Partner, on behalf of the Limited Partnership, claims that Atcon is
indebted to the Limited Partnership for interest, management fees, and other administrative
expenses under the LP Agreement (referred to herein as the “Alleged LP Fees");

AND WHEREAS the parties have agreed to the terms upon which the amount of $3,222,385.00
(the Atcon Debt less the Atcon Disputed Debt) will be paid by the General Partner to the Recelver,
and the parties wish to record the terms in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSETH that for and in consideration of the sum of
One dollar ($1.00) and other good and valuable consideration paid by each of the parties hereto to
the others (the receipt and sufficiency of which is hereby acknowledged by each party hereto), the
parties hereto do, subject to the terms and conditions of this Agreement, acknowledge, confirm,

covenant, and agree as follows:

Payment

1 Upon execution of this Agreement, the Receiver shali;
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a) bring a motion before the Court of Queen’s Bench of New Brunswick seeking a Court
Order authorizing the Recelver’s execution of this Agreement and approving the
terms of the Agreement, among other things (the “Approval Order”); and

b) use commercially reasonable efforts to obtain from Canada Revenue Agency ("CRA")
a letter (the “"CRA Letter”) confirming that, upon payment of the sum of
$3,222,385.00 by the General Partner to the Receiver in accordance with paragraph
2 of this Agreement, the CRA will forthwith issue a letter to Penney confirming that
the payment of the amount by the General Partner to the Receiver will not be
regarded by the Minister of National Revenue as non-compliance with the following
Requirements to Pay delivered by CRA to Pennecon Heavy Civil Ltd. in connection
with Atcon (collectively, the “RTPs”) and that the CRA withdraws the RTPs:

i) Requirement to Pay dated February 26, 2010 in the maximum amount of
$268,223.77;

1] Requirement to Pay dated March 26, 2010 in the maximum amount of
$979,981.89; and

iif) Requirement to Pay dated March 29, 2010 in the maximum amount of
$4,750,074.57.

2, Upon the issuance of the Approval Order and receipt of the CRA Letter, the General Partner
shall pay to the Recelver forthwith the sum of $3,222,385.00, which amount shall be paid to
the Receiver by way of certified cheque or bank draft payable to “Ernst & Young Inc., in
trust” and delivered to the Receiver by no later than one (1) business day following the
Issuance of the Approval Order and receipt of the CRA Letter, whichever occurs later.

3. The parties hereto agree to continue to act in good faith to negotiate the calculation and
payment of the Atcon Disputed Debt, and in the absence of any agreement, agree to refer
any dispute respecting such calculation and payment to arbitration pursuant to the
Arbitration Act (Newfoundland and Labrador).

4, The Limited Partnership agrees to make timely payment to the Receiver for any amounts
owing or that become owing to Atcon for equipment, goods, services or materials supplied
by Atcon to the Limited Partnership on or after May 1, 2010.

Waiver and Release

5. The General Partner, on behalf of the Limited Partnership, hereby irrecoverably waives,
releases and discharges Atcon from all Alleged LP Fees.

6. Atcon hereby agrees that, effective upon the issuance of the Approval Order and receipt of
the amount of $3,222,385.00 In accordance with paragraph 2 of this Agreement, it shall
either:

a) execute the form of transfer set forth in Schedule 1 to the LP Agreement to such
replacement limited partner as the General Partner and Penney shall so direct; or,
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b) agree to a dissolution of the Limited Partnership In accordance with the terms of the
Limited Partnership Agreement and the Limited Partnership Act (Newfoundland and
Labrador).

Atcon hereby agrees that, effective upon the issuance of the Approval Order and receipt of
the amount of $3,222,385.00 in accordance with paragraph 2 of this Agreement, Atcon shall
execute such further and other documents and take such further and other steps as may
reasonably be required for Atcon to sell, assign, transfer and convey to Penney or its
nominee all of the shares of the General Partner owned by Atcon.

Effective upon receipt of the amount of $3,222,385.00 In accordance with paragraph 2 of
this Agreement, Atcon releases and discharges the General Partner, Penney, and the Limited
Partnership from all actions, suits, causes of action, debts, dues, accounts, bonds,
covenants, contracts, costs, claims and demands whatsoever, past or future, foreseen or
unforeseen, and all demands and claims of any kind or nature whatsoever arising out of any
entitlement which it may have (i) pursuant to the LP Agreement, and (i) in connection with
or relating to any payment that is owing to it for equipment, goods, services and materials
supplied by it to the Limited Partnership, other than (a) the Atcon Disputed Debt, which
amount shall be subject to negotiation and arbitration in the manner set forth in this
Agreement, and (b) amounts that are owing or become owing to Atcon for equipment,
goods, services, or materials supplied by Atcon to the Limited Partnership on or after May 1,
2010.

The General Partner and Penney each hereby release and discharge Atcon and the Receiver
from all actions, suits, causes of action, debts, dues, accounts, bonds, covenants, contracts,
costs, claims and demands whatsoever, past or future, foreseen or unforeseen, respecting
all equipment, goods, services and materials supplied by Atcon, or the Receiver for and on
behalf of Atcon, to the Limited Partnership and respecting any and all claims that each party
may have against Atcon in connection with or relating to the LP Agreement, other than any
claims of the General Partner and Penney against Atcon arising from any demands of CRA
against the General Partner, Penney, or any affiliates of Penney, with respect to any taxes
that may be outstanding by Atcon.

The General Partner and Penney each hereby agree to indemnify and save harmless Atcon
and the Receiver from any and all actions, suits, causes of action, debts, dues, accounts,
bonds, covenants, contracts, claims and demands whatsoever that may arise as a result of
the dissolution of the Limited Partnership.

Atcon Equipment

11,

12,

Atcon agrees that, up to and including June 25, 2010, it will deal exclusively with the
General Partner, the Limited Partnership and Penney in connection with negotiating a
possible transaction involving the sale, conveyance, transfer or disposition of the Atcon
Equipment or any part or parts thereof to the Limited Partnership, the General Partner,
Penney or any nomlinee of such parties (a “Transaction”),

The parties agree that any written offer by the Limited Partnership, the General Partner,
Penney or any nominee of such parties to purchase the Atcon Equipment or any part or
parts thereof (an “Offer”) must: :
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a) be received by the Receiver on or before June 15, 2010; and

b) provide that the Receiver shall have seven (7) days following receipt of the Offer to
provide a written response to the Offer to the Limited Partnership, the General
Partner, Penney or any nominee of such parties.

The parties agree that, in the event that a written agreement in respect of a Transaction has
not been executed and delivered on or before June 25, 2010, the General Partner, the
Limited Partnership and Penney will provide access to the Project Site to the Receiver or its
agents during business hours for a period commencing on June 30, 2010 and ending on July
14, 2010 to permit the Receiver and/or its agents to dismantle and remove the Atcon
Equipment from the Project Site.

The parties acknowledge that the terms of this Agreement do not obligate any of the parties
to proceed with a Transaction and that no such obligations will arise unless and until a
written agreement among the parties in respect of a Transaction has been executed and
delivered.

General

15,

16.

17.

18.

19.

20.

The parties acknowledge, confirm and agree that the recitals to the Agreement are true and
correct and form an integral part of this Agreement.

This Agreement is subject to the Approval Order being granted by the Court of Queen’s
Bench of New Brunswick and the CRA Letter being obtained by the Recelver. In the event
that the Approval Order is not granted or the CRA Letter is not obtained, this Agreement,
other than paragraphs 11-14 of this Agreement, shall be of no force or effect and shall not
be binding upon the parties hereto. In the event the Approval Order is granted and the CRA
Letter received, this Agreement shall be binding upon the parties hereto and their respective
successors and assigns.

The partles agree to execute such further and other documents and to take such further and
other steps as may reasonably be required to give effect to the terms of this Agreement.

This Agreement may be executed in counterparts and delivered by fax transmission or by
transmission in PDF or similar electronic document or format, each of which will be deemed
an original, but all of which, when taken together, shall be deemed to be one and the same.

If any provision of this Agreement is held illegal, invalid or unenforceable by any competent
authority in any jurisdiction, such illegality, invalidity and unenforceability shall not in any
manner affect or render iliegal, invalid or unenforceable that provision in any other
Jurisdiction or any other provision of this Agreement. This Agreement embodies the
understanding of the parties hereto and supersedes any prior oral or written communications
between the parties.

This Agreement shall be interpreted in accordance with the laws of the Province of New
Brunswick and the laws of Canada applicable therein and the parties hereby irrevocably
attorn to the jurisdiction of the Court of Queen’s Bench of New Brunswick in respect of the
matters set out in this Agreement.
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THIS AGREEMENT has been duly and properly authorized and executed by each of the parties
hereto as of the day and year first before written.

PENNECON ATCON JV GENERAL PARTNER INC.

T <\~,\ VN A //\\) o
(b —

Witness

PENNEY CONSTRUCTION LTD.

|, ki

¢

ATCON CONSTRUCTION INC., by its Court-
appointed receiver and receiver manager Ernst &
Young Inc., acting solely in its capacity as Court-
appointed receiver and receiver manager of Atcon
Construction Inc. and not in its personal capacity

W

Handay e

Witness 0 Per:




THIS SETTLEMENT AGREEMENT made at the City of St. John’s, in the Province of Newfoundland
and Labrador, as of the 27" day of May, 2010,

BETWEEN: PENNECON ATCON JV GENERAL PARTNER INC., a body
corporate duly incorporated and existing under the laws of
the Province of Newfoundland and Labrador,

(referred to herein as the “General Partner”)

AND: PENNEY CONSTRUCTION LTD., a body corporate duly
incorporated and existing under the laws of the Province of
Newfoundland and Labrador,

(referred to herein as “Penney”)

AND: ATCON CONSTRUCTION INC., a body corporate under the
laws of the Province of New Brunswick and duly registered to
carry on business under the laws of the Province of
Newfoundland and Labrador,

(referred to herein as “Atcon”)

WHEREAS the General Partner, Penney and Atcon entered into an undated written limited
partnership agreement (the “LP Agreement”) pursuant to which the Pennecon Atcon Limited
Partnership (the “Limited Partnership”) was created;

AND WHEREAS the General Partner Is the general partner for purposes of the LP Agreement, and
Penney and Atcon are limited partners under the LP Agreement;

AND WHEREAS the LP Agreement was entered into by the parties thereto for the purpose of
completing Contract CC-0001-Earthworks-Plant Site Development for Vale  Inco Long Harbour
Processing Plant, Long Harbour, Newfoundland and Labrador (the “Project Site”) between the
Limited Partnership and Vale Inco (the “Project Contract”);

AND WHEREAS Atcon, in its capacity as a contracting party and not as a limited partner, has
supplied equipment, goods, materials, and services to the Limited Partnership in connection with the

Project Contract;

AND WHEREAS Atcon is the owner of certain equipment, goods and materials currently located at
the Project Site (collectively, the “Atcon Equipment”);

AND WHEREAS the General Partner and Penney have each advised that the maximum current
contract value with respect to Project Contract is approximately $86 million;

AND WHEREAS Ernst & Young Inc. ("EYI") was appointed as Monitor of Atcon on March 1, 2010
with respect to the proceedings commenced by Atcon under the Companies’ Creditors Arrangement
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Act (Canada) pursuant to the Initial Order of the Court of Queen’s Bench of New Brunswick dated
March 2, 2010;

AND WHEREAS pursuant to an Order of the Court of Queen’s Bench of New Brunswick dated
March 30, 2010 amending the Receivership Order of the Court of Queen’s Bench of New Brunswick
dated March 2, 2010, Atcon was placed into receivership and EYI was appointed as receiver and
receiver manager (the “Receiver”) of the property, assets and undertakings of Atcon (collectively
the “"Receivership Order”);

AND WHEREAS pursuant to the provisions of the Receivership Order, the Receiver was authorized
by the Court to: (i) receive and collect all monies and accounts owed to Atcon; (ii) settle, extend or
compromise any indebtedness owing to Atcon; (iii) sell, convey, transfer, lease or assign the property
of Atcon outside the ordinary course of business, subject to Court approval; and (iv) execute,
assign, Issue and endorse documents of whatsoever nature in respect of the property of Atcon,
whether In the Receiver’s name or in the name of and on behalf of Atcon, for any purpose pursuant
to the Recelvership Order;

AND WHEREAS Atcon’s books and records reflect that the Limited Partnership is indebted to Atcon
in its capacity as a contracting party, and not as a limited partner, for the aggregate amount of
$3,558,810 calculated to May 1, 2010 (the “Atcon Debt”), which amount is comprised of: (i)
$2,150,415.00 for services and equipment supplied on or before February 18, 2010; (i) $627,345.00
for services and equipment supplied during the period commencing on February 19, 2010 and
ending on March 31, 2010; and (iii) $781,050.00 for services and equipment supplied during the
month of April, 2010 ($691,195+$89,855 HST);

AND WHEREAS the Limited Partnership has alleged that the Atcon Debt is to be reduced by the
amount of $336,425.00 for equipment repairs to Atcon’s equipment and for overcharges (the
“Atcon Disputed Debt");

AND WHEREAS the General Partner, on behalf of the Limited Partnership, claims that Atcon Is
indebted to the Limited Partnership for interest, management fees, and other administrative
expenses under the LP Agreement (referred to herein as the “Alleged LP Fees”);

AND WHEREAS the parties have agreed to the terms upon which the amount of $3,222,385.00
(the Atcon Debt less the Atcon Disputed Debt) will be paid by the General Partner to the Receiver,
and the parties wish to record the terms in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSETH that for and in consideration of the sum of
One dollar ($1.00) and other good and valuable consideration paid by each of the parties hereto to
the others (the recelpt and sufficiency of which is hereby acknowledged by each party hereto), the
parties hereto do, subject to the terms and conditions of this Agreement, acknowledge, confirm,
covenant, and agree as follows:

Payment

1, Upon execution of this Agreement, the Receiver shall:
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a) bring a motion before the Court of Queen’s Bench of New Brunswick seeking a Court
Order authorizing the Receiver's execution of this Agreement and approving the
terms of the Agreement, among other things (the “Approval Order”); and

b) use commercially reasonable efforts to obtain from Canada Revenue Agency ("CRA")
a letter (the “CRA Letter”) confirming that, upon payment of the sum of
$3,222,385.00 by the General Partner to the Receiver in accordance with paragraph
2 of this Agreement, the CRA will forthwith Issue a letter to Penney confirming that
the payment of the amount by the General Partner to the Recelver will not be
regarded by the Minister of National Revenue as non-compliance with the following
Requirements to Pay delivered by CRA to Pennecon Heavy Civil Ltd. in connection
with Atcon (collectively, the “RTPs") and that the CRA withdraws the RTPs:

1) Requirement to Pay dated February 26, 2010 in the maximum amount of
$268,223.77,
i Requirement to Pay dated March 26, 2010 in the maximum amount of

$979,981.89; and

i) Requirement to Pay dated March 29, 2010 in the maximum amount of
$4,750,074.57.

Upon the issuance of the Approval Order and receipt of the CRA Letter, the General Partner
shall pay to the Receiver forthwith the sum of $3,222,385.00, which amount shall be paid to
the Receiver by way of certified cheque or bank draft payable to “Ernst & Young Inc., in
trust” and delivered to the Receiver by no later than one (1) business day following the
issuance of the Approval Order and recelpt of the CRA Letter, whichever occurs later.

The parties hereto agree to continue to act in good faith to negotiate the calculation and
payment of the Atcon Disputed Debt, and in the absence of any agreement, agree to refer
any dispute respecting such calculation and payment to arbitration pursuant to the
Arbitration Act (Newfoundland and Labrador).

The Limited Partnership agrees to make timely payment to the Receiver for any amounts
owing or that become owing to Atcon for equipment, goods, services or materials supplied
by Atcon to the Limited Partnership on or after May 1, 2010.

r R se

The General Partner, on behalf of the Limited Partnership, hereby irrecoverably waives,
releases and discharges Atcon from all Alleged LP Fees.

Atcon hereby agrees that, effective upon the issuance of the Approval Order and receipt of
the amount of $3,222,385.00 in accordance with paragraph 2 of this Agreement, it shall
elther: '

a) execute the form of transfer set forth in Schedule 1 to the LP Agreement to such
replacement limited partner as the General Partner and Penney shall so direct; or,
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b) agree to a dissolution of the Limited Partnership in accordance with the terms of the
Limited Partnership Agreement and the Limited Partnership Act (Newfoundland and

Labrador).

7. Atcon hereby agrees that, effective upon the issuance of the Approval Order and receipt of
the amount of $3,222,385.00 in accordance with paragraph 2 of this Agreement, Atcon shall
execute such further and other documents and take such further and other steps as may
reasonably be required for Atcon to sell, assign, transfer and convey to Penney or its
nominee all of the shares of the General Partner owned by Atcon.

8. Effective upon receipt of the amount of $3,222,385.00 in accordance with paragraph 2 of
this Agreement, Atcon releases and discharges the General Partner, Penney, and the Limited
Partnership from all actions, suits, causes of action, debts, dues, accounts, bonds,
covenants, contracts, costs, claims and demands whatsoever, past or future, foreseen or
unforeseen, and all demands and claims of any kind or nature whatsoever arising out of any
entitlement which it may have (i) pursuant to the LP Agreement, and (if) in connection with
or relating to any payment that is owing to it for equipment, goods, services and materials
supplied by it to the Limited Partnership, other than (a) the Atcon Disputed Debt, which
amount shall be subject to negotiation and arbitration in the manner set forth in this
Agreement, and (b) amounts that are owing or become owing to Atcon for equipment,
goods, services, or materials supplied by Atcon to the Limited Partnership on or after May 1,
2010.

9. The General Partner and Penney each hereby release and discharge Atcon and the Receiver
from all actions, suits, causes of action, debts, dues, accounts, bonds, covenants, contracts,
costs, claims and demands whatsoever, past or future, foreseen or unforeseen, respecting
all equipment, goods, services and materials supplied by Atcon, or the Receiver for and on
behalf of Atcon, to the Limited Partnership and respecting any and all claims that each party
may have against Atcon in connection with or relating to the LP Agreement, other than any
claims of the General Partner and Penney against Atcon arising from any demands of CRA
against the General Partner, Penney, or any affiliates of Penney, with respect to any taxes
that may be outstanding by Atcon.

10.  The General Partner and Penney each hereby agree to indemnify and save harmless Atcon
and the Receiver from any and all actions, suits, causes of action, debts, dues, accounts,
bonds, covenants, contracts, claims and demands whatsoever that may arise as a result of
the dissolution of the Limited Partnership.

Atcon Equipment

11, Atcon agrees that, up to and including June 25, 2010, it will deal exclusively with the
General Partner, the Limited Partnership and Penney in connection with negotiating a
possible transaction involving the sale, conveyance, transfer or disposition of the Atcon
Equipment or any part or parts thereof to the Limited Partnership, the General Partner,
Penney or any nominee of such parties (a “Transaction”).

12, The parties agree that any written offer by the Limited Partnership, the General Partner,
Penney or any nominee of such parties to purchase the Atcon Equipment or any part or
parts thereof (an “Offer”) must:
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a) be received by the Receiver on or before June 15, 2010; and

b) provide that the Receiver shall have seven (7) days following receipt of the Offer to
provide a written response to the Offer to the Limited Partnership, the General
Partner, Penney or any nominee of such parties.

The parties agree that, in the event that a written agreement in respect of a Transaction has
not been executed and delivered on or before June 25, 2010, the General Partner, the
Limited Partnership and Penney will provide access to the Project Site to the Receliver or its
agents during business hours for a period commencing on June 30, 2010 and ending on July
14, 2010 to permit the Recelver and/or its agents to dismantle and remove the Atcon
Equipment from the Project Site.

The parties acknowledge that the terms of this Agreement do not obligate any of the parties
to proceed with a Transaction and that no such obligations will arise unless and until a
written agreement among the parties in respect of a Transaction has been executed and
delivered.

General

15.

16.

17.

18.

19.

20.

The parties acknowledge, confirm and agree that the recitals to the Agreement are true and
correct and form an integral part of this Agreement.

This Agreement Is subject to the Approval Order being granted by the Court of Queen’s
Bench of New Brunswick and the CRA Letter being obtained by the Receiver. In the event
that the Approval Order is not granted or the CRA Letter is not obtained, this Agreement,
other than paragraphs 11-14 of this Agreement, shall be of no force or effect and shall not
be binding upon the parties hereto. In the event the Approval Order is granted and the CRA
Letter received, this Agreement shall be binding upon the parties hereto and thelr respective
successors and assigns.

The parties agree to execute such further and other documents and to take such further and
other steps as may reasonably be required to give effect to the terms of this Agreement.

This Agreement may be executed in counterparts and delivered by fax transmission or by
transmission In PDF or similar electronic document or format, each of which will be deemed
an original, but all of which, when taken together, shall be deemed to be one and the same,

If any provision of this Agreement is held illegal, invalid or unenforceable by any competent
authority in any jurisdiction, such illegality, invalidity and unenforceability shall not in any
manner affect or render illegal, invalid or unenforceable that provision in any other
Jurisdiction or any other provision of this Agreement. This Agreement embodies the
understanding of the parties hereto and supersedes any prior oral or written communications
between the parties.

This Agreement shall be interpreted in accordance with the laws of the Province of New
Brunswick and the laws of Canada applicable therein and the parties hereby irrevocably
attorn to the jurisdiction of the Court of Queen’s Bench of New Brunswick in respect of the
matters set out in this Agreement,




THIS AGREEMENT has been duly and properly authori
hereto as of the day and year first before written,

/r//{ém;i/\/\w
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ed and executed by each of the parties

ATCON JV GENERAL PARTNER INC.

Witness

-

o

”/ &%Z | /7/(/»

Witness

Cifanduy

PENNEY CONSTRUCTION LTD.

)
/

ATCON CONSTRUCTION INC., by its Court-
appointed receiver and receiver manager Ernst &
Young Inc., acting solely in its capacity as Court-
appointed receiver and receiver manager of Atcon
Construction Inc, and not in its personal capacity

Witness §)

U

Per:
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P.O. Box 337
CURTIS, DAWE 8t, John's, NL
Barristers, Solicitors & Notarics Cunada A1C 519
. Fortis Building, 11th Floor
139 Water Street

Telephone: (709) 722-5181
Fucsimile: (709} 722-7541

TELECOPIER COVER SHEET

[ P NN SRR S

DATE: June 25, 2010
TO: Emst & Young
FR: Gregory M. Smith

No. of pages

‘ Including cover: — )

MESSAGE:

We are transmitting automatically on a Sharp FO-5400T Terminal. Our telecopier number is (709) 722-
7541.

If you experience problems in receiving, please call Audrey at (709) 722-5181.

Disposition of Original: Mall Caurier, Retained

**#*##****#*#s#*#****t*#scslﬁt***t#t******l‘*###*****#*t***#*t#sl* FEEe L " L L L LD,
This telecopy is SOLICITOR-CLIENT PRIVILEGED and contzins confidential Information Intendsd only for the parson(s) named above. Any other
distribution, copying or disclosure Is strictly prohibited.  If you have recelved this telecopy in error, please notify us immediataly by telephone and

retum the ariginal transmission to us by mall without making a copy.
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CURTIS, DAWE

June 25, 2010

//Atcon Construction Inc. Penny Construction Ltd.

¢/o Ernst & Young Inc.
41969 Upper Water Stroot
13t Floor

Halifax, NS B3J 3N2
Canada

Janis Byme Law Office
P.0. Bax 8724, Stn. “A"”
1309 Topsall Rd.
Paradise, NL

Canada

Pennecon Heavy Clvil Ltd. Pennecon Atcon JV General Partnership Inc

Janis Byrne Law Office Janls Byrne Law Office
P.O. Box 8724, Stn, “A” P.O. Box 8724, Stn. “A"
1309 Topsall Rd. 1309 Topsail Rd.
Paradise, NL Paradise, NL

Canada Canada

Vale Inco Newfoundland and Labrador Limited
Sulte 700, Baine Johnston Centre

10 Ft. Wm. Place

St. John's, NL A1C 1K4

Canada

Dear Sir/Madam:

RE: Claim for Lien:

Llen Claimant: Caterpillar Financial Services Limited

Contract Site: Long Harbour Nickel Processing Plant Site Development
In Long Harbour, Placentia Bay, NL
Property Owner: Vale Inco Newfoundland and Labrador Limited

We act as solicitors for Caterpillar Financial Services Limited (‘CFSL"), the lien
claimant in the above referenced Claim for Lien.

We enclose, for service upon you, a copy of the above referenced Claim for Lien. You

P, 02
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CURTIS, DAWE

may contact the undersigned to discuss this matter with a view to an early resolution
of the claim by CFSL should that be your deslired course of action.

Yours very truly,

CURTIS, PAWE

foy: Mt

Gregory M. Smith
GMS/alg
Enclosure

P.
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COPY

. a
o~ ~ 3.

INTHE MATTER OF thc Mechanic's Lien Act,
R.S.N,, 1990 c. M-3;

ANDIN THE MATTER OF a claim for lien by
Caterpillar Financial Services Limited;

ANDIN THE MATTER OF claims against Atcon

Construction Inc., Penney Construction Litd.,
Pennecon Heavy Civil Ltd., ME? P 5 SDLIEN
Pennecon Atcon JV General Partnmership Inc. and No. s
Vale Inco Newfoundland and Labrador Limited; Registered < — day °f—-ﬁg
2031/0 at_/ 1 5 b O'Clod!_ﬁm

AND IN THE MATTER OF a claim against land pen puids _{Z_Receipt No. LA ——
situated at Long Harbour, in the Province of ,,,-6 _—
Newfoundland and Labrador — FRegistrar of Deeds

CLATM FOR LIEN

FOR REGISTRATION IN THE REGISTRY OF DEEDS FOR THE PROVINCE OF
NEWFOUNDLAND AND LABRADOR

The claim for lien by Caterpillar Financial Services Limited, the lien claimant herein, says:

1. The name and address for service of the lien claimant is:

Caterpillar Financial Services Limited
c/o Curtis, Dawe

Barristers and Solicitors

Suitc 1101

The Fortis Building

139 Water Street

P.O.Box 337

St. John's, NL A1C 5J9

Canada

2. The name and address for service of the owner or the person whom the lien claimant
believes to be the owner of the land is:

Vale Inco Newfoundland and Labrador Limited
Suite 700, Baine Johnston Centre

10 Ft. Wm. Place

St. John's, NL A1C 1K4

Canada
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-

3. The names and addresses for service of the persons for whom the work was done is:

()

(®)

©

@

Atcon Construction Inc.
c/o Ernst & Young Inc.
1959 Upper Water Street
13" Floor

Halifax, NS B3J3N2
Canada

Penney Construction Ltd.
Janis Byrne Law Office
P.O. Box 8724, Stn. “A™
1309 Topsail Rd.
Paradise, NL

Canada

Pennecon Heavy Civil Ltd
Janis Byme Law Office
P.O. Box 8724, Stn, “A™
1309 Topsail Rd.
Paradise, NL

Canada

Pennecon Atcon JV General Partnership Inc
Janis Byme Law Office

P.O. Box 8724, Stn. “A”

1309 Topsail Rd.

Paradise, NL,

Canada

Vale Inco Newfoundland and Labrador Limited
Suite 700, Baine Johnston Centre

10 Ft. Wm. Place

St. John's

NL, Canada

AlC IK4

4, The time within which the work was or was to be done is:

Ongoing from on or about November 1, 2009.

5. The following is a short description of the work done by the lien claimant:

FAX NO. 7087227541

P.

Caterpillar Financial Services Limited (“CFSL”) did work in respect of the
making, constructing, altering, improving or repairing of land for an owner,
contractor or subcontractor, Specifically, CFSL rented heavy equipment to Atcon
Construction Inc. The rented equipment was used by Atcon Construction Inc.,

05
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Penney Construction Ltd, Pennecon Heavy Civil Ltd.. Pennecon Heavy Civil
Ltd./Atcon Construction Inc., IV Limited Liability Partnership, and Pennecon Atcon
JVC General Partnership Inc. on a contract site to complete all the civil works for
the Long Harbour Nickel Processing Plant Site development in Long Harbour,
Placentia Bay, NL. The contract site is land and land covered by water situate and
being at Long Harbour, Placentia Bay, in the Province of Newfoundland and
Labrador, The land and land covered by water is owned by Vale Inco
Newfoundland and Labrador Limited.

6. The sum claimed as due in relation to the rental of the equipment for use on the contract site
is $929,786.00. '

7. The land and land covered by water situate and being at Long Harbour, Placenta Bay, in
the Province of Newfoundland and Labrador is more particularly described and delineated
in Schedule “A”, Schedule “B”, Schedule “C”, Schedule “D” and Schedule “E” attached
hereto (which Schedules form part and parcel of these presents). |

of
DATED et Burlington, in the Province of Ontario, this 28" day of June, 2010.

a S

RENEE FOURNIER
Customer Service Support Manager
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IN THE MATTER OF the Mechanic’s Lien Act,
R.S.N,, 1990 c. M-3;

AND IN THEMATTER OF. a claim for lien by
Caterpillar Financial Services Limited;

AND IN THE MATTER OF claims against Atcon
Construction Inc., Penney Construction Ltd.,
Pennecon Heavy Civil Litd.,

Pennecon Atcon JV General Parmership Inc. and
Vale Inco Newfoundland and Labrador Limited;

AND IN THE MATTER OF a claim against land

situated at Long Harbour, in the Province of
Newfoundland and Labrador

AFFIDAVIT

I, Renée Fournier, Customer Service Support Manager of Caterpillar Financial Services Limited, of

Burlington, in the Province of Ontario, make oath and say as follows:

1. 1 am a Customer Service Support Manager of Caterpillar Financial Services Limited.

2. I have read and I understand the foregoing Claim for Lien by Caterpillar Financial Services
Limited.

3. I have personal knowledge of the matters set out in the foregoing Claim for Lien and I
verify that those matters are true to the best of my knowledge, information and belicf.

SWORN TQ at Burlington, in the | CATERPILLAR FINANCIAL
Province of Ontario, this SERVICES LIMITED
day of June, 2010.

-

;, b < U~

it o Fc o néa T :E FOURNIER

Mafie Rita Rene Tarasa, Customer Service Support Manager
Notary Public;Ragianal Municipality of Halton,

flimited t6:the atiestation of instruments

Vil o daline nb affidovite fne

07
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Schednle “A”

Ine, (Parcel 1"

Long Harhour, Plngentin Bav, NI

ALL THAT piece or percel of land and land covered by water situaie and being in the Town of
Long Marbaur, In the Pravince of Newfoundland, Canada, beunded and abutted us follaws: that
Is to sav beginning at o point, said point having M.T.M. Grid Co-ordinates (C.M. 53%) (NAD 83]
of N 5253 §60.849 and E 243 313.677;

JHENCE RUNNING North forty nine degress fifty minutes twenty ' scconds West
(N49°50'30"W), b distance of 509.555 meters by The Waters of Long Harbour to a poinr;

£ wming and running Wouth foity degrees nine minutes forty seconds East
{N40°09'40"E), a distance of 122,175 meters by Long Harbour Development Cqrporation (Water
Lot} 10 2 point;

THENCE tumingend running centerminous with the original shore line of The Waters of Long |
Harbour and. having a chord of South forty nine degreeg fify three minutes nineteen seconds East ]
($49°53"19"E), a distance of 68.159 meters by land of Long Harbowr Devejopiment Corporation
te a peint;

THENCE turning and runping South eighty thiee degrees farty two minures thirteen seconds
Bast (S§3°47'1 "E), a distance of 148.754 meters by lafid of Long Hmbour Devélopiment

Corporation fo'a point;

CE twning and running North forty six degrees forty minutes forty one seconds West
(N4E°A0' 14 W), & distance of 20,101 meters by lend of Long Harbour Development Corparation !
10-8-pOINt;

uimiyg and running North forty nine degrees twelve minutes thirty seconds West
] (N49’ 12°30"W), a diglance of 57.168 meters by land of Long Harbowr Development Corparation '
© b poius; )
THENCE tuming and munning South sevenly degrees seven minutes forty four seconds Went
(S70°0744" W), & distence of 46.632 meters by land of Long Harbour Development Carporation
10 8 poing

THENCE turiﬁng and ‘wnning North five degrees four minutes four seconds ‘West '
(NOS°D4'04" W), a distance of 42.510 meters by Jand ofLong Harbsr Developiient Cerporation
ta a point;

THENCE tumning dnd running “North fowrteen deprees fifty minutes fourtzen seconds West
(N14950'14"W), a distance of 45.740 meters by Isnd of Long Harbour Development Corpivalion
10 a poiny;

THENGY timing snd nunning North twenty one degrees fifty -six minutes twenty one econds
West (N21°56'21"W), a digtance of 26.602 mcicrs by land of Long Hasbour Devélopment
Carporation 10 a point;

THENCE wining and running North seventy degrous Jifty two minutes foucteen seconds Easc
(N70°52'14"E), o tistance of 52.140 meters by land of Losg Harbour Development Carporalion
10 a point;

THENCE tuming and running Norlhi sixty degrees thimy fowr minules three seconds East
(NG0°34°03"E), a distance of 72.204 melers by land of Long Harbour Development Carporarian
10 & painy |

Page 1 of 4
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. THENCE turning and ulnni\'ta South thirty degrees 1wo minutes thirty eight seconds Eam

($30°02'38"E),  distance of 280,174 meters by land of Rhodia Canada inc. and by land of
Newfoundland Hydro [Long Harbour Substation) to e paint;

TUENCE turning and running South Lhirty nint degrezs iwenty zeven minutes forty seconds
West (839°2740"W), & distance of 253.305 melers by Crowan Lond to the PLACE OF

BEGINNING and containingin all an area of 8.2093 hectares os more perticularly described.and

defineawd on plan TSISB-R, 12 Jan 06 hereto annexsd.
ALL betrings arevseforred to Grid North,
TOGETHER WITH
Rhiodia Canade Ine. (Parcel *2*

song Havbenr, Placentia Bay;

ALL THAT piede or parce! of lend and land covered by waler situate and being in he Town of

Long Hurbayr, in the Pravince of Newfoundland, Canada, bounded and dbuted os follows: ths

is ro sup beginning at 8 paint, anid point having M.T.M. Grid Co-ordinates (C.M. 53°) [NAD B3]
ef N 3 254 197.533 and E 242 886.714;

THENCE RUNNING North thirty sight degress farty three minuies thirly swo ssconds Enst
(NIR°42'I2*E), a diswance of 270,410 meters by land of Rhodia Canadd Ine. (Water Lol low
point;

THIENGE riming snd running South twenty six deprees forty one minutes twenty (ive seconds
West (S2691'25*W), a distance of 136,159 meteis by land of Long Harbour Developmeni
Corpormiion 10 a pojnt;

THENCE wirnitig and running South farty nine degrees thitty nine minutes sixteen secouds West
(S49939'16"W), u distance of 114.910 meters by lind of Long Harbour Developmeit Corporation
10 3 point;

THENCE wrning and running South thirty thiee degrees fifty six minutes seven seconds East
(S33°36'07"E), & distance of 91,840 merers by lend of Long Harboun Development Corporation
to a point;

THENCE wrming and running South filty degrees ARty five minutes thirly nine seconds Eas‘
(S50955'39"K), a distance of 58.130 meiers by land of Long Harbour Development Corporation
fon Pmm,

THENCE tumning and running South fifty seven degrees eighteen minules fifiy three seconds
East (S57°18'53"E), a distance of 151,941 meters by land of Long Farbour Development
Corporgtion 10,8 oint;.

THENGE wring and running South thiryy four degrees fifty five minutes fwenty eight seconds
Enst (S34°3518"E), ¢ distence off 56.274 meiers by land of Long Harbour Development
Corperation ta u point;

THENCE turning and running contérminous with tha original share line of“The Waters of Long
Havbour having » chord of North sisty degrees thiny seven minutes forty four-seconds Wesi
(NGO°37'44"W), p distance of 202.228 meters by Jand of Long Harbour Development
Corporarior {Water Lot) ta a poini;

THENCGE himing and wynning' North thirly seven degrees sightsen minutés forty nine secands

West (M37°1849"W), a distance of 121.920 meters by land of Long Hlarbour Davelopment
Gorporation {Warer Lot) 1o a peint;

Pape 2 of 4
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TIHENCE nisning and running Novth 'fonty ohe degrees farty wight minutes twa lmnﬂs West
(N4 °48'02"WA, n dimience of 40.188 iiclers by land of Long Harbaur ngem*}:mem Cotpbratidn
(Water Let to the PLACE QFf BEGINNING and containing,in allpn-erep of 0.996) hecrredins
ynote particularly deyeidibed gnd delincatsd.on ptan T3838-R, 12 Jan 06 Trereiq gnnexeqd.

ALL bearingsareaeferred 10 Grid North,

Poge 3 of %

P.
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' Schedule “B”

ALL THAT plece ar parcel of Jand covered by water situate and being ins the Town of Long
Harbour, in the Pravince of Newfoundland, Capada, bounded and abutted us {ollows; that is 0
say beginning at & point, aaid point having M.T.M. Orid Co-ordinates (C.M. 53°) [NAD 83] of
N 5254 507.308 end 2 243 105.558;

IHENCE RUNNING South twenly six degrees foity one minutes twenty five seconds West -
{826°41'25"W), & distance of 110.599 meters by land of Long Harbour Development Corporation
and by land of Vale Inco 4o a poiny;

THENCE wrning and runnipg South thirty eight degrees forly three minutes thivty iwo seconds
Wesi (S38%43'32"W), a distance oF392.319 meters by land of Vale Inca to a point;.

THENCE tproiug and running Soulh sixty deprees zero minutes five seconds West
(860°00:05"W), & dislance of 194.620 melers by land of Vale Inco to & point;

' rurning ‘and.running Novth thirty five degeees three minutes ihirty seven seconds West
(NJ:‘DJ'BT’W) n distance of 141.125 meters by The Waters of Long Harbour to & point;

THENCE wming and running North iRy four degrees thirly seven minutes fifly twe saconds
Easi (N34°37'52°B), a disténce of 668,011 meters by The Wartcrs of Long Harbour 1o the
FLACE OF BEGINNING and contaiping in o)l an mrea of 7.1423 hettares a5 more particularly
described and delineated on plan T5395B-W, Apdil |, 09 hevefo snnexed,

ALL bearings are referved 10 Grid North.

Page L.of2
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Schedule “C*

Vale [nc real

Long Harbgur, NF

ALL THAT piece or parcel of land sitmate and being Lopg Harbour, in the Town of Long
Harbour, in the Province of Newfoundland, Caneda, bounded and abutted s follows: that is 1o
say beginning 8l & point, said point having M.T.M. Grid Co-ordinates (C. M. 53°) (INAD #3] of
N 5254 721.336 and E 244 235.373;

THENCE RUNNING South fifty oue degyees twenty seven minutes filty two geconds West
(851°27'52"W), » distance-of 106.710 meters by Crown Land {o & peint;

THENCE, tuming and ranning South thicty nine degrees twenty seven mmms fifty two seconds
West (839°27'52'W), a distance of 1034.116 meters by Crown Lend to & point;

THENCE tuming and ranning Novth thivty degrees two minutes thigty eighe seconds West
(1§30°02'38"W), a dislance of 153 170 meters.by Jand of Rhodin Canada Inc. to & point;

THENCE tuning and running North fifiy niue degrees forty nine minulas forty five seconds
Easi (NS9°49'45"E), a diatance of 102.565 meters by lud of Hydro te u point;

tuming and saning North twenty nine degrses fifty thres miimites thivgy two seconds

' Wast (N2995332""W), o distance of 37.238 meters by land of Fydro to a polnt;

THENCE tuning end sunning Notth forty eight’ degrees thirly five minures fifty sit scconds
East (N48°35'56"E), « distence of 22.661 metsra by Jand of Hydro to a point;

i
THENCE turning and rugiing Nosth twenty seven degrets thirty minufes thirty' four ssconds
TRast (N27°30'34"B), a distance of 35.048 meters by land of Hydro to a poing;

THENCT. raning and rupning North scven degrees forty four minutes foarty eight ssconds East
(NO7544'46"E), & distance of 52,528 metexs by land of Hydroto a point;

THENCE mming and running South fifty nine degrees forty four minntes six soconds West
(S59°44'06"W), a distance of 12,693 meters by Jand of Hydro toa paint;

A tuming epd mnping South seven degroas forty four mlnutes forty cight seconds West
(807°d4'48"W), 4 disianca of 42,968 metess by Jand of Hydro to 8 point;

THENCE tumning und numting South twenty seven degrees thivty minutes thirty four seconda
West (827°30'34"W), e distancs of 31.446.meters by land of Bydio to & peini;

THENCE tming apd mnning South forty eight degress thirty five-minutes fifty six sezonds
West (S48°35'56"W), a distance of 18,763 meters by land of Hydro to o poink;

THENCE torning snd running North twenty nine degrees fifty three minutes (hirty two seconds.
West (N29°53'32'W), a disianss of 54, 247 meters by land of Hydro tosa polnt;

THENCE luming and running Suuth ARy ninc dogrees fifty three mmutes zelo seconds West
(859°53'00"W), » distance of 1 02.834 meters by land of Hydro 1o & point;

TITENCE twaing and funning North thirly degrmes two minutes ‘thixty -eight ssconds: West
(N30°02'38"W), a dietance 0f 25.121 melera by land of Hydro te & point;

THENCE trping and running Nosth fifty nine degrees fifty eight minutes sight seconds Baat

(N39°58'08"B), a distance of 393.494 meters by land of Long Hacbour Development Corporation
and by lend of Rbofiia Canads lic. to a point;

Page 1 of 3
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THENCE tumipg and minning along a curve, 1o the left having a radius of 686,589 meters an arc
of 316372 msters and 8 chord of North farly bix degress forty six mipmtcs six seconds East
(N46°46'06"E) 1 disterice of 311.580 meters by Iaad 'of Rhodia Canada Inc. ul:]: point;

turning and ranning North, thirty thres degrees thirty foyr mmulEf four seconds Bast
(N33934'04"E), u dipance of 219.346 meters by lund of Rhodis Cannda Inc, m a point

THENCE turning and running along a curve' fo the vight haviog & eadivs ai;' 729.053 mesers an
src of 170.069 meters and a cherd of North forty degrees Hfieen misiutes two seconds East
(N40°15'02"E) a distance of 169.684 meters by Jand of to a point;

E rrning and maning South thisty eight degrees thirty two minutes sight seconds East
(S38°32'08"E), a distance of 129889 meicrs by land of Vaje Inco, Parcel B to thé PLACE OF

BEGINNING and confeining in all an acss of 14,094 hectares ea more particolarly deseribed and
delineated on plan T7365-1, 01 Apr 08 liexeto annexed.

ALL, bearings dre referred to Qrid North,

Page 2 of 3
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Schedule “D»

Mﬁé{ piece! ar pércel of land situdts and being, ih e Twn of Long Marbour, fo she
Puovince o NEwfobndiand, Catiada, bowdded iiid aliutted-as follows: (hat is to 4ay bﬁgiu‘ﬁlﬁng ata
point, saf point having MTM. Grd Co-otdinates (C.ML. 53%, Zone 1) INAD 83) of
N,5 234 | 16.217 and E 243 384270 ;

IHEMEB.MMJEQ North. twenty: nine Jagiees Sty oine vinutsy, Torfy secondn Wemt
(N29945'48" W), . Histenge of 368.975 ineters by land of LH.D.C- 1o a polnr;

THENCE fussiing antl urfing Noxth fifiy -eight degreeq thirty aix.iniputey gix secontls Bast
(N38436'D8E),  digtance of 132.660 meters Ly Jend«f L HI'C. lo a poibf;

THENGE turging and wunning North theee. -degrees four minutes thidly nine secondd West
(NO3904'39" W), mdistance of'85240 meterahy land ofL.1.D.C, to.» poiffy;

TUENCE rurning #iid rining North fifty plne ﬂe%f:és 2tc0 (ninyles ffy seconds West
(N55°00:50*W), A distaice of 110,742 inerers by land 5ELH,D:C. fo a'paint;.

THENCE wming aid, runifg Sauth TRty seves! degfees Uity three milwtes, fwenty seven
secoilds’ Wekt (557733'37"W), & distange of 25.681 tyetees by lagd af L. HI.C, ton peint;

THENCE turiing snd iviniling eonierniinous with the ‘Waleir of Longi Harbeur- and having .
chorgl of Nerth sgventy jwo degrtes seven miputes fifty saven secends Bast (N72°07'57"B), &
distanceiof 939, 199 wieters 104 point; '

ARNCE tunih nuci running:South. thirty cight degrees fifty'seven minutes thicy eight sotands.
East (§¥8°57'38"E), u.distence of 55,155 meters by Parcel D-08-2 103 pointy

THENCE irnins witd punning Syt shicty eight degrees (ij1ry wo minu'::'.'a gight seconds Bask
(S28°22'08%E), = distaice of 5.198 meters by Uhe southwestesn limits of 8 30.5m awide Right of
Way* to 0 peint; '

THENGE narning uhu sutnitig, along a tutveto 168 Kaving e padius of 720,053 meters, an arc
Gf 10069 mdters and. o chayd af Soull) Torty deprees fEfteen ‘minutes ene saim\'ds West
(S40°15'82"W) ¢ distante of |6D.684 .meters by tienocthwasiern limils'ofa 20.0m Hide Riglit of
Wiy to 1 polns; .

‘HENCE turning sind punning. South thirty three degrees Thirly foup n}i‘m\tes ﬁ.‘_:gr map'ds. X‘_I‘em
(833234'04"W); 2 distance of 219,346 meters by the nopthwestein [findtsof a 20,0m wide Right
of Way'to a poing;

THENGE wirning and funsiing alang a curve (o the fight having 8 radiys of §86.589 meters, .ai.\
are of 316,372 meters ind 8 chord of South. fgny-six degrees forty six minules six deconds \_"c‘sl'
(S46°46'06" W 8 Qistance; of:313.580 merers by the nosthwestem limits o a 20.0m wide Rightel
Way 16 & pdinit,

"HENCE turpling and fuiining Sputh fifty nine degrees fiféy eight minures gjght secnts "West
(5390°58'08"W), & distance: of 358.985 meters By the novliwedlerh limiits of'a 20.0 wide Right
of Wy to the PLAGET OF BEGINMING and centwining, in.all i avéa of 37,9718 hectarss as
more paciicularly deseribed and delincated on the atséhizd plan datéed, Merch; 2009 hereto
anniexed,

ALL baarings aye-refeysed to Grid Narth, . {n‘\'{{,“'\%"“an,a
FRCY 3
A :
i ,;vﬂ“'mi-h oy,
2 D)o
, Slgypich &
Applicationn, Ty
Marel, 2809 NP e

Panw'l nFY

P,

17



JUN-25-2010 FRI 03:31 PM CURTIS DAWE FAX NO. 7087227541

e /\\ i
! -~ \

Sty
— sy

- RS '
- Lin AL
24y

P Frindy
Pt / !
Ll A 1

y - L/ '
Y - 1
P y q.
- Pird ,
A A/ / ,
BN JARY, i
‘ o /1y
] Rhoglia - Parcel 00-3-2 / / |
LHDC  |E AITIIN  poiuiew AL / ,
¢ L »A/ l/ '
[
Righe of Way A /
20.0m wide I/// 4
\ Zanny -
{

\\ N /"" '

"% W\ﬂ”‘“ ] / '
N\ s / -
N eyt A=
\ N -

o — R\ WA 5. et w4

WONUMENTS USED FOR CONTROL
£C. M ST MCNAD T

O placsd iron har 82290 N § 284 238,339 E 244 693280 elev. &3 499 )
® found kon bor Combined Ssely Feclar = Q.088900
[ copped lron bar ) .*{E." W:“T?‘\
A centrol All Dialoncas Horlzonlol Ground ,a,'_.“?' 4 '_._ ,
Cunirol Meridion 53° ' " .vv:‘"ouub(.t\y_,p ,
ALYV
" 3 S
, Uiy L]
: . &
h-'_l:lp ',,t'..Nc.lffr !
G rS Comral for old poinYd vere cbte1ne¢ vsing u hagrlien Aro Hork 30a (el FrwguencylTRep| vimed, Py, n~t
i .
March, 2009 I

i
App. Na, crrmmtssersee SEO{Qw 11 S0B0 s




JUN-25-2010 FRI 03:31 PM CURTIS DAKE

[}

e e oo

FAX NO. 7097227541

NECLE

Schedule “B”

Leng Horbour Development Corporation
Jeong Vlarbouy, Plucentia Bay, NI

ALL THAT viece ar parcel of land dnd land covered by water sifuate and bejng in the Town of
Long Harbow, in the Rrovince of Nawfoundland, Caneda, bounded and abuced as follows: that
is+10 say beginning Bt e poin(, seid pointhaving M.T.M. Grid Co-ordinates (C.M. 339 [MAD 83)
of N 3253 860.494 and E 242 097,105;

’ E_RUNNING Nomh forty nipe dzgrees fifiy minures nveary seconds West
(N49250'20"W), a distance of 213.046 meaters by The Waters of L.ong Harbour o a point;

Ij;l_ldmgg wrning and running South sixty degrees zero mimues sixfeen seconds West
(860°00'16"\V), n distance of 811.713 meters by The Waters of Long Herbowr 1o a palat;

THENCE twning und running North 1wenty nine degrees Tifty nine minuies forty four seconds
Wes) (N29°55'44"W), a distaiice of 152,400 yeters by The Waiers af Long Harbour 1o a poinr;

THENCY wining end running Nerth sixty degrees zera whnules five seconds East
{NGOO'03"E), & distance of 756,718 meters by The Waters of Long Harbour and by Rhadia
Canada tnc. {Waler Lot) tp & poin;

THENCE 1uenipg end running North thisty eight degrees forty thres minwies thirty six saconds
Easi (N38°12'36"E), u dislance of 121.909 melers by land of Rhodia Canada Jnc. (Water Lot) 1072
point;

TTHENCE uming and running South foriy ene degrees forty eight minuies fwo ssconds East
(4 1948'02"E), 0 dlatance of 40.188 meteys by land of Rhodia Canade Inc. (Water Lor) 10 8 paing,

THENCE lurning and runaing Sowh thirly seven degrees sighleen minuses fojry nine seconds
Bast (S37°18'49"E), a distance ot 121,920 meters by land of Rhodia Canada Jnc. 10 8 poinl;

THENCE wrning snd running contermibaus witl (he original shore fins of The Waicrs of Long
Harbour having s bearing of Norlh sizty degrees thirty seven minures foriy four seconds West
{S60°3744E), a chord disinnce of 202,228 meters by land of Rhodia Cenada Inc, 10 & poinr;

THENCE wraing and vunning Ndrih thirty four degéees fifty five.minnes uvenry eight sesonds
West (NJ4°55'28"W), a digiance of 56.274 meiers by land of Rhndia Canada Inc. to a paint;

THENCYE wming and running North fifty seven degrees eighreen minutes fifty three seronds
Weszl (N37°18'53"W), & distance of 151.941 mefers by land of Rhedla Cenada Inc. o n puim;

THENCHE, wning and runping North fify degress fifty five minaics thirty nine seconds Wea
{M30°35'39"W), » distance of 58,130 meters by land of Nhodia.Canada Inc. 102 poing

THENCE nwning and running Noith thirty three degrees fifty six minuges faur seconds Whast
(N33°36'04"W), n distance of 91.840 méters: by land of Rhodlie Censds Inc. anct by land of
Rhodia Canada Inc. (Water Lot) le & paint;

TUENCE tuming and runnlng Morth favty nine degrees thirty nine minutes shitzen seconds Easl
(N49°39°16E), a disteues of 114.9)0 meters by land of Rhodia Canada Ine, (Water Laf) 1o o
point; ’

THENCIE tuning and ronning North twenty six degreks forty one minuies nventy five seaonds
East (N26°91'25"E), a distance of 201.637 meters by land af Rhodia Cannda Inc. (Warer Lal) 101
poing

THENCE mrhing and running Sauth thirly six degrees ten minutes (wenty nwo ;:cnnd.s Enst
(836°10'22"3), a distance of 455,933 melers by lond of Long Hurbour Develapment Carporation

10 a point;

Pape | of J
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THENCE dining aid nnaing Sowth sixly degrees thirty four minyres thrge' seopnds Weal
{860°34'03"AY, a digiance of* 72203 meters by lend of Rbadia Canadu Inc: 1 a.paing;,

'{jﬁ\?rugn nming gnd sunning Souwth sevenly degrees fifty rwe minuies fagrisen secopds West
{370°52' W), a distancs of52. 140 mefers by Iand.of Riiadin Canada Ine. & apoint

THUNCE wrting. ahd sonaig Soull twerity one degreps fifty six minutes wenty ane: seconds
Eagt (S2)°5¢711"E), a digtente of 25.60% iieters by land of Rhodia Canetla Ink. It a point;

THENCE whing and rnning South faurreen degress. fify minutes fourfeen spoends Eest
(SH950' 14" 1), a Aishwivce. 61°45,740 merers by land of Rbarlis Canada Ine. ie a poing

a-disiance of 42.5'19 merets by logid of Rlwdia. Cangida Mnciad & iint;

THENCE, huningand running Sauth fiye, degreasfour mities. fanr-sacends Bagt (S85°0464"E),

THENCE wraing and mnning North sevenly degrees ssven minutes forty fowr seconds. Eagt
ENJ0PR744"E), a:disianee of 4 6:632 merers by land of Rhadia Canada Ine. te rpsiar;

THENGE rutning and maning Seuth fory nine degrees twelve minures thivy seconds Easr
(349°12130°E), a disianee af 57,168 melers by land of Rhodia Canada Inc. 1o aeint;

THENCE }:ﬂ‘i}ipp_, and. rupnifyg, Sourh Torty six deprees »f.ﬁt'% mibytes farty oné seponts, East
(SHEH02 1*E), o dispemie of 29,001 inerers byt land of Rhiofia Gahady T, 16 2.point;

THENCE turging end ronning Nowly sighty frce degrees fauy twé' rivinurss thirtees seconds
Weg (NB3P42'13°W), a distance: of 148754 merers by land of Rhodia Canalla: Tnc.. and by the
Righ Bank of Ratrling Brook te a.peint; '

THENCE miming sndsrunning centevninous with the original shore. line of The Wareps of Long
Varbour having & bearing of Nomh forty nine degrees fifty three minuwies ningtzen Seconds Wesl,
(N49°3319"WH),.a,ehurd distance of 68,159 msters:by land of Rixddls Canada T, (Wars? Lac) te,
a pRin;

THENCR miming and thoning Sowth farty degrees nlne minues fovty secends Wes:
(540°D9RID"W), & distance. of 122.175 where)s by land of Rhodia Ganaga Inc. (Waier Lef) 16 the
BLACI. OF BEGINNING endcontainingin all an ares of 27.6858, heetares asmose particularly
deseribed and delinemed ap plan, T§I95B-1; 12 Jan 86 hereto annexed. .

ALL hearings srcwrsferred 1o Grid Novéh,

Page 203
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Schedule “E*

-
- - - - -

Rlodia Conadu due. (Pyreel “1*) !
Yarbouy, Placen Y, NFF

ALL THAT piece or parcel of land and land covered by water sitnate and being in the Tawn of
Long Harbour, in the Province of Newfoundlend, Canada, bounded and abuitad o fallows: that 1
is 10 say beginning at u poipl, sid poini having M.T.M. Qrid Co-ordinales (C.M. 33° [NAD R3] t,
of N 5 253 660.849 and E 243 333.677;

L UNNING Morth forry nine degrses fifty minutes twenty seconds West
(N49°50'20"W), o distance of 309.555 meters by The Waters of Long Harboyr to a paing;

AE mlng and sunping North forty degrees nine minufes forly seconds Easi
(N40°00'40"E), a disance of 122.175 meless by Long Harbour Development Corporation (Water
Lol) 1o a poin; ' )

THENCE wming and running contenninaus with the ariginal shore line of The Watars of Long
Harbour and having a chord of South forty nine degrees fifty thres minutes ninsloen secands Easi
(S497573'19“B), n dislarice of 68.159 meiers by land of Long Harbaur Devélopment Comporalion
10 a paint, ;

-aw oo

THENCE wming and running South eighty three deprees forty two minures thireen secands
Enst (383°4213"E), a disience of 148.754 meters by land of Long Harbowr Development
Corporatien to 8 poinl;

THENCE tvming and running North fiitty six degrees forly minures forty one seeonds West :
(N#6°40'41"W),  distance of 29.101 melers by land of Lang Harbour Develapment Corporaiian .

to & painl; . :

THENCE wming end rinning North farty nine degrees hwelve minutes thinly seconds West
(N49°| 230" W),  distance of 57.168 metess by lond of Long Flarbour Development Corporation

to a paint;
' !

THENCE 1uming and running Soulh séventy degrees seven minutes forty four seconds’ West |
(870°07'44"W), a distance of 46.632 meters by land of Long Harbour Development Caporation |
18 & point;

THENCE wraing ond running North five deprees four minutes four seconds West )
(ND50:04" W), n distance of 42.510. meters by land of Lang Herbour Developmeint Corporstion .o
1o 8 point; .
TRENCE wming and wnning North fourtesn degrees Ry minutes fourteen secohds West

[N 14°50° 14%W), 2 distance of 45.740 meters by land of Long Harbour Davelapnieit Corporation .
10 A polni; .

'l;.u BNCY tuning oad anning North twenty one degrees fifty six minures hwvenly ane seconds
West (N21°3621"W), a disiance of 26,602 meters by land of Long Harbowr Developnien

Corperalion la & point; .

CTHENCR twrning and ronning Nerth seventy degrees fifly fwoe minules foureen seconds Enst '
(N70°52'14°E), u distance of 52,140 meters by land of Long Harbour Development Corporaion

W  poinl;

‘THENCE weaing and running North sixly degrees thirty four minwes dwee seconds Easi .
(N60°34'03“E), o distance af 72.294 meters by land of Long Harbour Development Corporation ‘

1 a point;

Page 1 of4 .
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. I_}-!_ENCE tirnihg sid. running Sowth thirty degrees twa minutes tlirey eight seconds Enst
(S30°%2'3"E), » Wistance of 280,174 méséss By land of Rhodia Canads Inc. and by land of
Newfayrtllarig Hydra [Lowg Hearboly’ Substatien] ¢6 & hoint;

THENGE wming madl runping $aufh thitty hie degrees tysinty devir. ibiiivids. fowy seconds
‘West (S39°2740"W), a distance of 753.395 meswss by Crovm Lamd 16 the FLACH OF
BEGINNING and cantaining ina1l an arza of 82093 heernres as roorerparticularly described satd |
delinented en plan TSIPSR-R, 12 Jan 06 heyeto annexed, '

Aluk. bearings-ave refeived to Grid Novth,

ALL THXT piest-opparcé] of land-and lafid coversd by witer siruate hird bing ifi:the Tawn of
Long Harbour, in'the Bisvinée of Néwfouhdldand, Canbda, Bdanded and sbuned as fajlows: diat
is tp sy beginning ‘are'paint, said point, hpving ML.T,M. Grld Go-ordinajes-(OM. 53°) [NAD 83]
Of N 5254 197.533 nnd E 2¢2-886,714;

THENCE RUNNING Nuowh thirly eighl degrees farly three niisutes. thivgy twh. scconds: East
(N38°43'32"E), d distince of 20.410 metess by land of Rhodis Candda Inc. (Warer Lot) t &
poing .

]:uy_%_m el antd rijang Stojth twenty '§ix dkgrees forly ofe-mifutes fwenty Five secarids
Wagt (S26°41'25%WH), & distance of 136.139 mieers by Jand ‘of Leng Harboyr Pevelgpment
Corporation ©® & point; .

THENCE: turoing and'running.Sqmb forty ning degrees thifty nine'mingtey sixieen seconds West
(S49°39"1 6"W),.a distance g1 }4.9.10 maters by land of Long Harbeur Develapment Cerparation
104 peing

THEMCE ruming and vunning South thirly thres degroes fifiy six :minuies seven secondé Enst
(S53956'07"E),.a distance of*91.840 nieters by land, of Leng Harbour Diveloprient Eaiporatigi
108 peint;

Iﬂm wring and wnnijg South fifty degrees fifty five minutes: thirty nine seconds EasF
(85053599 E); & distiince of 38,130 .meters by Iand of Long Harboyr Develppment Corporation
10 o paig

THENCT winipg and ruhnipg South fifty seven Yegress eiphteen minutes fifty three secends
Bast (357°1853E), 9 dispnce .of 151,941 meiers by land.of Lopg Harbour Wevelopmenc
Corpdiblion.in e point;.

THENCE tirhivig-andl running.Seutly thirty four-degrees fifty five minutes- twenpy ight seconds
East (S34953287EY, d divwincy of 55.274 meters by laid of ‘Long Harbour Bevelopment
Capordtion: th u point;

THENGE mming and running contepminous with the. eriginal shore, linz of The Waters of Lany
Harbour having a chord e North slaity- deBiced thimy skvehi miinutes forry fovr sefopds West
(NGDCITU4 WY, & didtence of 202228 rheters by laid of Leng Elarhpur Development
Corporstion (Water Lory1p-a poihit;

‘II’.HENCE nirliilig dod uiiing Nortly hirty ssyen degrees eighteen minuies forly Mine s2conds
Wast (ﬂ' 37°18149"W), & distance of 121920 ivegers by tund of leng Harbour Development
Covpararion (Water Lot) to'a point;

Page 2ovd
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- - e wd

THENCE wing and funming North Sorly ane degrees fodty wipht minuies nvo seéonds \Wakt
(N41°48'02*W), a discance of 40.188 mesers by Jund pf Long Harbour Development Corporation
(Warer Lot) o the PLACE OF BEGYNNING and containing in all an area of 0.996) hectares s
mora partisularly deactibed ang delinsated on plan TS393B-R, 12 Jan 06 heverp gnnexed. !

ALL tzarings are referrad to Grid Nonh. . !
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Schedule “BE»

Rhodin Cauade Tue. [IVater Lor!
Laong Havhour, Placentiu Bay. NR

AT piece or parcel of land cavered by water situate and beidg in the Town of Lang
Havbouy, ip the Provinee of Newloundland, Canads, bouiided and abutted as follows: lhat is la
54y beyinning nt & point, said peint having M.T.M. Grid Co-ordinates (C.M. 53°) INAD 83} of
N 5254 507,208 end B 243 105.558;

THRNCE RUNNING South rwenly six degrees forty ene sminutes wenty five seoonds West
(826°41'23"W), a distance of 110.599 meters by land of Long Harbour Developivent Corporation
awel by land of Vale Inca to » point;

THENCE tuming and running South thirty eight degrees forly Hiree minites (hirly (we secands
West (53843732"W), B dislance of 392.319 mefers by Jand of Valé Inga vo.a poing.

;mw iming and running South asixly degrees zero mbmites five secands Wesi
(S60°00°05" W), a distance of (94,620 meters by land of Vale Inca (0 a point;

TUENCE tuming and raaning North thisty five degrees three minutas Whiry seven seconds West
(NI5°03'37"W), o distance of 141,125 meters by The Waiers of Leng Harbour to a pains;

‘CHENCE lurning and ninning ‘Nonih fifly four degrees thirty seven minutes fiRy 1wo seconds
East (N54°37'52°E), 4 distance of 668.01) meiers by The Waters of Lang Harbaur 10 the
PLACE OF NUGINNING and containing in afl an area of 7.1423 hectares as more particularly
described and delineated on plan T5395B-W, April 1, 09 herelo anneied. © -+

ALL bearings ave veferied 1o Qrid North,

Page | o‘f"2
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Schedule “B»”

Laoug Harbupr, NF

i

]

l

|

ape ]
H

i

ALL THAT picce ot parcel of fand siluate and being Lovg Haiboiy, in the Town of Long !
Harbour, in the Province of Newfoundland, Cenada, bounded sucl sbutted as follows: that is to ' "

sny beginning at & polnt, sald point having M.T.M. Grid, Co-ordinates (CM. 33%) [NAD 83) of
N 5254 721,336 and E 244 233.373; :

|

[

‘ MING South fifty ane degress twenty seven minutes fifty two seconds West ;
(S51°27'52"W), a distancs of 106.710 meters by Crown Land fo 2 paint; |
!
!

THENCE turning and mnping South [hirly nine degyess rwenty seven minpges fifly bwo secands
Wast (539727'521W), & distance of 1034, 116 melgra by Crown Land to 8 point;

THENCE tumiog and ruwming North {hicty degrees two minules thifty eight seconds Weat
(N30°02'38"W), n distence.of | 53,170 meters by land afRhodje Canada Ing. to d point;

T turning and running North fifty nivé degrees forty nine minuies Yoty five seconds
East (N59°49'45"8), a dislance of 102,565 merers by {and of ydro 14 point

tuming and sonning North twenty nine clegrees fifty three minutes thirty two seconds
ogt (N29%53324W), & Ulstance of 37.238 melers by land of Hydvo to & poiut;

THENCE nuning and rumning Nowh forty sight’ degress thirty five mintues Afty aix seconds

Enst (N48°35'S6"E), u distance of 22.661 melors by lund of Hydro to » point;

THENCE tunjog and vuguing Norih twenty seven ﬁcgrecs thirty minutes thirty four secands

East (N27°3094°E), & distance a£35.048 meters by land of Hydro fo a point; |

' twroing and running Movth eoven degrees forty four minices forty eight seconds Fasi
(ND7°I4'46"E),.a disianco of 52.528 meiers by Jand of Hydro Lo # point;

THENCE tuming. and running South fifiy nine degress forty four wiwtes six seconds West :
(859°44'06"W), n distance of 12.693 metess by land of Hydro Lo a poinr;

THENCE twning and ruhy:ing_ South ssven degreea forty four minures foity ¢ight seconds Vest
{507°14148" W}, n distence:of 42.968 meters by Jand of Hydro f0 & poink;

THENCE tuming and running South twenty seven degrecs thirty minutes thirty four secands,
Wesl (827°30'34"W), a distance of 31,446 meters by'land of Hydra to & poini;

THENCE Eurning‘ and rnning Soulh forty eight degrees thirry Fwe minures Sy six seconds
West (S48°35'S6"W), ¢ distance of 18,763 melers by land of Hlydra 2o a peint;

THENCH nuning and rianing Narth twenly nlne degreey fifty ihires minutes thirty two secnds
‘West (N20°53'32"W), & distance:of 54.247 meters by land of Hydra to a paim;

THENCE twming und running South Sifty nine degrees ffty three minutes zera seconds Wesl
($55°53'00"W), a dlgrance of 102.834 meters by land of Hydro to a poiut:

THENCE furhing and rynning North thirly degrees hwo mimtes (hict! eight seconds West
(N30°02'38"W), n distance 0£25.121 wefers by land of Hydra 10 a paint;

THRNCE tuming and ninning Nonh fifty nine degrees fifiy eight mimstes eipht seconds Esal
(N59%38'08"E), n distance of 393.494¢ meters by land of Lang Harbour Oevelopiment Corporation
end by land of Rhodia Canada Inc.an a poiny

Page Y of 3



JUN-25-2010 FRI 03:33 PM CURTIS DAWE

FAX NO. 7087227541

THENCE kurnipg end.vunaing,along & curverio the lof) having a radius of 686589 merers an-are
of 316372 melers and u chord of North forty six. degrees forty six minutes six seconds Enst
(N46%46'06"E) a distance af373.580 metes’s by'land of Rhodia.Canada.lne. 1o a paing

THENGE tining. and mnming Worth thifty thres degreés thiry four minures fous seeonds Eagt
(N33°34104"5), n distance 0£219.346 Metérs by Jand of Rhodis Conids.lie, 10.5 poing

THENCE wmjiig and wiiking' alorg,a ourve to the, sight hevifig & Tadils of 720.058 metess an
arc 'of 170.069 meters aud a. chord of Nowth forty degreés fiftecn. minittes two secends Bast
(N40°15'02"B) .a-distance of 169,684 meters by land .of to & point;

THENCE nrring antl niining: South thirty eight degyees thixty twa'mifutés eight.séconds Ehst
(S3BP3208"B), adistance. of 129.889 meters by land of Viale, Inco, Pavéel B 4o the PLACE OF
BEGINNING end containihg ina)l an area of 14,094 hectares as more pasiculedy desesibed.and
delineeted en planT7365:1, 01 Apr 08 heretd atineked, ' :

ALL beatings are-iafomed taiGrid Nobth.

Puge2of3
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ALL THAT piece dr parce! of land Situate and being partly in the Town of Long Harbour, in the
Pravines of Newfoundland, Canada, bounded and abutied as follows: that is to ay beginning at 8
poim, said poinr having M.T.M. Grid Co-ordinates (C.M. 353°, Zone 1) [NAD 83} of
N 3 255 R84.684 and E 245 877.335;

THENCE RUNNING South fifty nine degrees two minutes thirty seconds East (S59°02'30%E), a
distance of 1070.666 metars by Crown Land 10 a point;

THENGE turning and nmning South twenly fowr degrees four minutes fifteen seconds East
{824°04/1L.5"E),.a distance of 368.648 meters by Crown Lund to-a paing;

THENCE turning and running conterminous with a 15m um:\val.ion by » pond and having a
chord of South scvenly two degrees sight minulzs nineteen seconds East (S72°08°19"E), o
distance pf $98.383 meiers to a point;

THENCE, urning and running South eleven degrees ffty seven minuies fifty four seconds East
(S11°57'54"E), a distance.of 197.970 melers by Crown Land 10 8 point;

THENCE-turning and running South nincteen degrees thirty one minutes twelve seconds East
(818°11'12"E), a distance of 505,003 meters by Crown Land Lo & polng;

THENCE tu(—niug and runnjng Soulh eighteen degrees three minutes forty. six seconds West
(318°03'46" W), 8 distance of 380.361 melers by Crown Land (o a poin; '

THENCE ruming and running South fifty four degrees thisty three minutes zero scconds West
(S34°33'00"W), a distance of 1642.590 meters by Crown Lund to a paint;

THENCE wrning eid running North seventy seven degrees fifty seven minutes fify iwo
saconds West (N77°57'52"W), a distance of 842,020 meters by Crown Land'ts a poing;

THENCE tuming and rinning contarminous with o 1Sm reservation ‘by 0 pond and having o
chard of Seuth fifty degrees lwenty two minuies forty six seconds West (S50°22'46"W), a
distanca-0f 629,834 meters 10 a poin|;

]‘g;t_ﬁ_liﬂt_ tumijng and running South nineteen degress nineleen minutes seven seconds West
(819°19°07"W), & distance of 27.593 meters by Crown Land to a point;

THENCE turning and vunning conterminous with a |5m reservation by o pand and having &
chord of South twenty six deprees Iwenty peven minules thirty nine seconds Wesi
(526°27'39" W),.a ilistance of 722.904 meters 1o a point;

THENCE wming and ruming across the river South fifiy (wa degrees ffty wvo minutes Rfy
eight seconds Weyt (S52°52'58"W), a distance of 57.736 meters to a point on {he 15m
reservation;

‘IHENCE tarning and running South sixty five.degrees eight minutes thisty seven scconds West
(S65°08'37"W), & distance of 278.805 meters by Crown Land to a point; N

‘CHENCE turning and running across the river North thirly five degrees eight minutes ﬁﬁy five
seconds West (N35°08'55"W), u.distance.of 48,751 melgs 10 o point on the | 5m réservation;

THENCE 1uming and runaing Norh forty thres degrees thiny seven minues fifty one seconds
West (N43°37'51"W), 1 distance 0f-420.719 metars by Crown Land 10 @ poinr;

THENCE ruraing mnd running conterhinous with a 1Sm regervation glong a yiver and having a

chord of South five degrees forty six minutes fwenly eight seconds Eost (805°46'28"E), a
distance of 145,627 meters 10 a point;

Page | of 4
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Wt ,,' ' THENCT, tirning and running across the river North sighty eight degrees twenty two minutes
forty eight seoonds West (N8B°22'4R"W), e disance of 38.692 meters 1o a point on the 15m

reservation;

THENCE tuming and running conterminous with a | Sm reservation by 1 pond and having a
chord of Sputh fifty seven degrees five minutes fifty four seconds West (S57°05°54"W), a
distance of 63.290 mgters to a point;

THENCE wming and running South sixty sight degrees thiny nine minutes fifty six seconds
West (868°39'56" W), a distance of 1.701.422 metera by Crown Land 1o a.poing

{CE funiing and runiing North fifty degrees thirty nine minutes thirty fédr seconds West
(N50°39'34* W), a distance of 466,372 maters by Crown.Land to a poini;.

THENCE twrning and running North five degrees thirty onc mlnuies seven seconds East
(N05°31'07"E), 2 disrance of 1006.815 meters by Crown,Land to a paint;

THENCE twrning snd running North thisty degrecs seventeen minutes (wenty seven seconds
West (N30°1727*W), a distance of 648.749 meters by Crown Land to a poini;

THENCE trning and running conterminous with the high water mark by the Waters of Long
Harbowr and having s chord of North fifiy eight degrees twenty one mifntes forty three secands
East (N58°21'43¢E), e distohee of 1582,325 meters to a point;

THENCE tuming and running South forty ninc degrees fifty minutes twenty secands East
(S49°50"20"E), a distante of 243.766 meiers by land of Vale Inct (b 2 pdint;

— e — - o — —— o —

THENCE wming and running North thirty nine dogrees twenty ssven minyfes farty seconds
East (N39°27'40"E), a dlstance of-164.570 meters by land of Vale Inco 1o » point;

THENCE tuning and running conterminous with the Waters of Rattling Brook and having &
chord of North sixty three degreas thirty nino minutes thirty seven seconds West (N63°39'37"W),
a distance of 220.696 meiers (0 a poln!; .

THENCE turning and runfing conterminaus with the high water mark by the Waters of Long
Harbonr and having a chord of North eleven degrees fifly six minutes thirty one seconds West
(NI 1°86'31"W), a distance of 10,000 meters to a point;

THENCE turning and running, conterminous with the Waters of Raitling Brook and having a
chord of South sixsy five degress wo minures thirty one seconds Bast (S65°02'31"E), a distance
0f239.134 metérs ta e point; . .

THENCE turning and running North thirty nine degrees twenty seven minates forty seconds
East (N39°27'40"E), a distance of 74.753 meters by land of ValeIncoto.a poing;

THENCE wining and running North thirty nine degrees twenty seven minutes fifty two seconds
East (N39°27'529E), & distunce of 1034.116 meters by land of Vale Inco ta p point;

THENCE turning and running North fifty ane degrecs twenty seven minires fifty two seconds
East (N51°27'527E), a distance of 106.710 meters by land of Vale Inco to & point,

THENCE tuming and running North thirty eight degrees thiny two mifutes sight seconds West
(N38°32'08"W), & distance of 135.087 meters by land of Vale Inco and by land of Rhodia 10 &
point;

THENCE turning and running North thirty-ight degrees fifty seven minutas thiny eight seconds
West (N38°57'38"W), a.distance of 55.155 meters by lund of Rliodis tq & point;

THENCE ‘turning and running conferminous with the high water mark by the Waters of Long
Harbowr end having & chord of North lorly three degress scven minuies ten seconds Esst
(N43°07'10"E),  distance of 885,560 melers Lo 8 paint; .

THENCE turning and rumning North seventy five degrees fourieen minutss fifty siz seconds
East (N75°14'56"E), a distance of 35.248 meiers by Crawn Land to a poini;
Page 2 054
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THENGCE: turning, and miviing, North éisy three, degrees ity mimtes fifly efght secondy East
@N63°50'58"B), a distance 0£77.212 rheters by‘Cfown Land fo & point;

THENGE tumigg wnd nynning Nortp fifty- four Qegreot ‘thirty one amimites twenty two seconds
Easl (NS48 1'22"E), a-distance-of 79.945 metera by Créiwn Land & & poifit

EEIJQE furning, end yunning North. four degrees thirty six ‘nijnutes twenty fivi seconds East

04535:25"E), 0 disthnee oT'44.274 meters by-Crown Land to & poipt;,

ﬁ?ﬂg@ futning and running North twenty eight degroes {wenty ane minutes thitty-one ssennts:
t(N2B*2051"W), 4 distance of 17.622 meters iy Orown Landto & noint;

THENCE, thrning, and munning conterminous with the. high water matle by the Waers of Lang
Hérbgur thd lidving a chord of North fifty four dcgrees twenty three minutes fhrry six seconds
Eist (]I54°23'46VE}, 4 distihee of,347.312 melers to e poinf;

THENCE. mming end rurining, Sbuth twenty.fhor dégrees Hveminutes thity eight sceonds: Bast
(824°08'38°E); » distance.of 275.116 nieters;by laiid of Long Harbour Déyelopient Carpordtion
[LHDC) to a poinf}

EEFEE tuming and running along a curve to the left haying'a radiysof ) ¥85:214 melers;. n
arc 6f 241.742 meters and & chord of Notth sixty degrees thirteen minytes thirty seconds East
(NGD°13'30"E) decdiatince:of 241,324 meters by land of LIDCita a point;

THENCE tirinig and rinhing Nerthi fifty four degrees: wenity two: minutes. fifty five seconds
Easr (254°22:55"E), o distaiice 0f.421.827 mcicisby Jand of LHDC to & paint;

THENCE: wining and riring sitdds the Long, Harbour Actiis Rdad South thinty five degrecs
thirty seven minutes five-seconds East (335437°05"E); adistance of 30,483 metersto & point;

THENCE. tusning i rinping North fifty fouy degrees, twenty two minates fifty five secbids
East (M54°2255"E), 8 digtance of 609.867 preters by the sputhern limity of Long Harhour gctess
Rood 1 a poipt;

THENCE {urning and running‘along a cyrve to the right having a radivs:of 1397114 meters; an
arc of 116.696 meterssanda.chord of Norh fifty six degrees forty:six.minutes thirty seconds-East
(N56°16"30"E) n.distance of 116.662. metets by the:southerh limitsof Lorg Hathour Access Road
1o &-poini;

THENCE timing-antl ninhing South thirty thiree degrees. iWenty, two mitutes thisty four secénds,
B4t (533°22134"E), a distance 0£94.232 méters by land of Rhodia to & pdint;

THENCE nrming and ripning South filty ali degrees thiity seven milnuites rwemy five seconds
West (856°3725"W), a diktance of'644.248 By Crown, Lind to the PLACE OF BEGINNING.
and gontainipt. in all an.arep Uf 1472.5660 hectares as,miore: particylarly Yescribed aid delineated
on the attached plan geted, April 1, 2009 heréto-annéxed, :

SUBTECT TO-a'Power Line Easement. [38. lm Wids] exending through fhe-parcel as shown.

.ALL bearings:ace:referred ty Grid Narth.

Application No. 133308
April 1, 2009
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A Schedule “E”

ALL THAT piets or parcel of land situate and being Northwest of Long Hurbour Access Road,
in the Town of Long Harbowy, in the Province of NewPoundland, Canada, bounded and abulted
ss follows: that is [o say beginning ai.a point, said point having M.TM. Grid Co-ordinates
(C.M.53°, Zone 1) (NAD 83] of N 5285 952.076 and E 243792.288;

THENCE RUNNING Nowth forly seven degrees scven minutes fifly seconds West
(N47°07'50" W), & distance of 305.721 meiers by the northeastem lintits of the Long Harbour
Access Road (30.48m wide) o & poink;

THENCE twming and ruining along » curve fo the left having a radius of1 $3.639 meters, av are

< 6 124.286 meters and a chord of Norlh seventy degrees eighteen minutes eighteen seconds West

(N70°18'18"W) a disiance of 120,925 melers by the northern limits of Long Harbour Access
Road o n polat; .

THENCE wming and wnning Norih forly five degrees forly six miiutey twenty three seconds
East (N45°45'23E), a distance of 133.758 melers by the southeasiern limits of Old Long

Rarbour Road (20.0m wide) to a paint;

THENGCE, lurning and vunning along n curve 1 the right having & mdius of 149.379 meters, an
are of 60.696 meters and a chord of North fifly seven degrees twenty (our minutes forty eipht
seconds Bast (N$S7°24'48"E) a distance of 60.279 meters by the southeastern Iimjts of Old Long
Harboyr Road (20.0m wide) 1o 2 point; '

JTHENCE turning and running North sixly nine degrees thrée minutes twelve seconds East
(N69°03'12"E), a distance of 66,724 meters by the southeastern limits of @ld Long Harbour Road
{20.0m wide) to a point;

THENCE tumning.and running along a-curve lo the left havipg.e radius of 199,487 meters, an are
of 80,574 metors and a chord of North fily scven degress twenty cight minutes fifty seven
seeonds Bast (N57°28'57"E) a distance of 80.027 meters by the southeastem limits of Old Long
Harbour Road (20.0m wide) to a point;,

THENCE turning and running ajong a curve (o the right having o radius ol 176.307 meters, an
are of 39.789 meters and a chord of Norh fifty five degrees thity seven minutes thiry five
seconds East (INSS"3735"E) a distdnce of 59.507 meters by'ihs southesstern limils of Old Long

* Flarbour Read (20.0m wide) 1o g poing;

Wwhiing and ranning North sixty. seven degrees twenty minutes thirty thres seconds
East (N67°20'33"E), a distunce of 100.638 meters by the sputheasiern limits of Old Long
Harbour Road (20.0m wids).ta a pgint;

THENCE tuming and ranning along e curve (o the left havipg a radius of 975.800 maters, an are
ol 89.636 meiers and a chord of North sixty four degrees forty two minutes thirty seven seconds
East (N64°4217"E) a distance of 89.624 meters by the southeasiern [imlts of Old Long Harbour
Road (20.0m wide) to a point;

THENCE turning and vunning ‘North sixty two degreas four minures forty ene seconds Enst
(N62°04'41"E), & disiance of 235.782 meters by the sowtheastern limits af Old Long Hafbour

Road (20:0m wide) 10:a poiny;

THENCE tuming and running along a curve 1o the right having.a radius of 483412 meiers, an
arc of 77.083 meiers ond & chord of North sixty six degrees thirty seven minutes ihirty eight
seconds Bast (N66P37'39"B) a distance of 77.002 melers by the southeastern limits of Old Long

Harbonr Road (20.0m wide) 1o a point;

THENCE wrning and running North seventy one degrees fen minutes thirty six secands Bast
(N71°10136"E), n dislance of3) 878 meters by the southeastern limils of Old Long Harbour Road

(20.0m wide) to a poin;

THENC'E tuming und runnipg elong - curve to the right having a radlys of }59.254 meters, an
are of 68.751 melers and 0 chord of North cighty three dogrees thirty two minutes ihiny siine
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seconds East (M83°32'39"E) a distance of 68.2)8 meters by the southem limits of Old Long
Harbour Road (20.0m wide) to a point;

THENCE wming and running slong a curve 1o the left huving a radius of, 175.263 meters,.an re
of 40.907 meters and & chord of North elghty nine degrees thirteen minutes thinty seconds Eust
(NB9°13'30"E) a distance of 40.813 merers by the southern limits of Old Long Hugbour Road
(20.0rn wido) to & point;

THENCE wming end rumning. North cighty two degrees thirty twe minutes eighreen seconds
Bdst (NB2°32'18"B), a distance of 95.135 meters by the southem limits of Ol Long Harbour
Rosd (20.0m wide) to o point;,

THENCE tuming ‘and running slong a curve to the right having a radius of 115.195 mefers, an
arc of 54.108 meters and a chord of South eighty four degrees zero minyles twenty seconds East
(S84°00"20"E) u distance of 53.612 imeters by the southern limits of Old Lang Harbour Road
{20.0m widg) 10 a point;

THENCE turding and running along a curve 1o the left having n radiug of 222.619 meters, an arc
of 66,007 meters and a chard of South seventy nine degrees iwo minutes thirty six seconds East
(879°02'36"E) a distance: of 65.766 metery by the southern limits of Old Long Harbour Raad
(20.0m wide) lo u paink

THENCE mming and rinning slang a curve 10 the right-having a radivg of 33,831 meters, an-arc
of 27.803 meters and o chovd of South sixty three degrees fifty nine mifutes forty three seconds
East (863°59'43"E) a distance of 27.027 meters by the soutwestern limits of Old Long Harbour

Road (20.0m wide) to a point;

CE turning and running South forty degrees twenty seven minutes twelve seconds East
(S40°27'12"E), » distance of 27.290 meters by ‘the southwestern limits of Old Long Harbour

Roed (20.0m wide) to a poiny;

THENCE tuming and running South seventy four degrees forty four minuies tiventy eight
seconds East (S74°44'28'E), a distance of 186.875 meters by the southwestern limits of Dud

Long Harbour Road (20.0m wide) to a point,

;  wming and running South sixty Hirke degrees fifty four minutes twenty nine seconds
West (S63°54'29"W), = distance of 307.896 meters by the northwestern limits Long Facbour
Abcess Road (30.48i wide)to a paint;

THENCE tuming and running glong & curve to the left having & radius of 1427478 meters, an
arc of 237.337 meteys end a chord of South fifty nine dogrees eight minutes forty 1o seconds
West (855°118'42"W) a distance of 237.064 meters by the northwestern limits Long Harbour

Access Road (30.48m wide) to a poing

THENCE tuming and runaing South fifty four deprees twenty fwo minuies fifty five seconds
West (S54°22'55"W), a distance of 560,769 moters by the northwestem limits Long Harhour

Access Road (30.48m wide) to the PLACE OF BEGINNING and éantaining in all an area of
38.7335 heotarés as more particularly described arid delineated on the attached plan dated, April,

2009 herero annexed.

SUBJECT TG a power line easement being 38.1m wide and n pole line easement bejng 9.0m
wide extending through ths boundary as shown on the plan hereta annexed.

ALL bearings are.referred 10 Grid Narth.

Application No. 133308
April, 2009
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Schedule “E”

ALL THAT pieci: ar parcel of land situats and being Sauthwest of Leng Harbaur Access Road,
in the Town of Lang Harbour, in the Provinee of Newfoundland, Canada, bounded and abutied -
as follows: thiat is Lo say boginning &l a point, said point having M.T.M. Grid Co-ordingtés (C.M,
53°, Zone 1) [NAD 83} ol N 5256 170.882 and E 245 450.195;

THENCE RUNNING along a curve so the right having a radius of 123.159 meters, an arc of
94,064 meters and a chord of South saventy four degrees twenty fpur minuies fifty two seconds
Enst (374°24'52"E) & distance of 91.794 meters by the southwestern limits of Old Long Harbour
Road (20.0m wide) to a ppin;

THENCE wining and runaing conlerminous with the Waters of Long Harbour and having a
chordl of Soulh eighity nine degrees thitly nine minures ten ssconds West (S89°39'10"E), a
distance.of 97.041 meters te & point;

THENCYE tuming end running Notth sighieen degrees fifty minutes fifty eight stconds East
(N18°50'S8"E), a distance of 26,682 meters by Crown Land to the PLACE OF BEGINNING
and containing in all an ayea of 0.6334 heclares as more particiflavly described and delineated on
the-atiached plap dinted, April, 2009 hereto snnexed.

ALL bearings are referred to Grid North,

Application No. 133308 O, K,
April, 2009 Mo ypusd
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