


















































contracts and other agreements pertaining to the Properties, and shall keep the 
Properties free and clear of Encumbrances ( except for the Permitted 
Encumbrances) resulting from its activities; 

(f) in carrying out the Operations under this Section 4.16, SGF is independent from 
and not an agent or representative ofRTEC; and

(g) in respect of the expenditures incurred by SGF pursuant to this Section 4.16, SGF 
shall apply the assessment work arising out of its Operations to the Properties; 
when consulting with each other pursuant to Section 4.16(a), RTEC and SGF will 
consider what Operations, if any, SGF should conduct on mineral disposition no.
[REDACTED: CONFIDENTIAL COMMERCIAL INFORMATION] and SGF 
shall with respect to such Operations conducted advance the "good to" date of 
such mineral disposition and shall timely record and file with the appropriate 
governmental office any required filings to effect the foregoing.

5. FORMATION OF JOINT VENTURE

5.1 Election to Form Joint Venture on 51 %/49% Basis. RTEC may elect to fonu a Joint
Venture with SGF on a 51%/49% basis, on the terms and conditions in the Joint Venture
Agreement, by giving Notice of such election to SGF at any time after RTEC has
exercised the Second Option but before having exercised the Third Option. If at any time
after RTEC has exercised the Second Option, the Third Option lapses or is tenninated in
accordance with Section 4.5(e), RTEC will thereupon be deemed to have elected to form
a Joint Venture with SGF on a 51 %/49% basis, on the terms and conditions in the Joint
Venture Agreement.

5.2 Election to Form Joint Venture on 55%/45% Basis. RTEC may elect to form a Joint
Venture with SGF on a 55%/45% basis, on the tenns and conditions in the Joint Venture
Agreement, by giving Notice of such election to SGF at any time after RTEC has
exercised the Third Option but before having exercised the Fourth Option, If at any time
after RTEC has exercised the Third Option, the Fourth Option lapses or is terminated in
accordance with Section 4.6(e), RTEC will thereupon be deemed to have elected to form
a Joint Venture with SGF on a 55%/45¾ basis, on the terms and conditions in  the Joint
Venture Agreement.

5.3 Election to Form Joint Venture on 60%/40¾ Basis. Upon exercise of the Fourth
Option in accordance with Section 4.6(6), RTEC will thereupon be deemed to have
elected to form a Joint Venture with SGF on a 60%/40¾ basis, on the terms and
conditions in the Joint Venture Agreement.

5.4 Parties' Obligations after RTEC's Election to form Joint Venture.

(a) From the date of RTEC's election to enter into a Joint Venture with SGF, the
Parties shall be deemed to have associated themselves into a joint venture on the
terms and conditions of the Joint Venture Agreement. RTEC shall complete the
date on page 1 of the Joint Venture Agreement, which will be the date ofRTEC's
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prior to the Effective Date, to the extent that the liabilities (whether accrued, 
contingent, absolute or otherwise and whether or not determined or determinable) 
associated with, arising out of, or in connection with, the environmental condition 
or other condition of, in, on or under, the Properties prior to the Effective Date or 
acts or omissions by or on behalf of any Person prior to the Effective Date, 
exceed [REDACTED: CONFIDENTIAL COMMERCIAL TERMS]; and 

(d) the entry on, presence on, or activities on the Properties or the approaches thereto
by SGF or its servants or agents including, without limitation, any violation by
SGF of applicable Laws and Environmental Laws:

(i) but prior to RTEC exercising the Second Option; and

(ii) after RTEC having exercised the Second Option, but only to the extent due
to the gross negligence or wilful misconduct ofRTEC.

6.3 Proportionate Responsibility. Subject to the representations and warranties set forth in 
Sections 2.1 and 2.2 and the indemnities set forth in Sections 2.4, 2.5, 6.1 and 6.2, from 
and after the date on which RTEC exercises the Second Option pursuant to Section 
4.4(d), RTEC and SGF shall be liable and responsible for environmental liabilities 
incuned on or in respect of the Properties in relative proportion to their respective 
undivided interests in the Properties. 

7. TITLE

7.1 Title Trausfer. Within 10 days of the Effective Date, SGF shall obtain a 100% registered
interest in the mineral dispositions complising the Properties and SGF shall transfer a
100% registered interest in those mineral dispositions from SGF to RTEC on MARS, free
and clear of all Encumbrances (except for the Pennitted Encumbrances) and in form and
substance to the satisfaction of RTEC.

7.2 Title Transfer for Administrative Convenience. RTEC will as soon as possible accept
the completion of all transfers contemplated by Section 7 .1 on MARS at its own cost with
to effect the registered transfer of those mineral dispositions comprising the Properties
into the name of RTEC. RTEC acknowledges that it will hold those mineral dispositions
comprising the Properties subject to the terms of this Agreement for administrative
convenience only and prior to the exercise of the Second Option, SGF shall hold a 100%
beneficial interest in the Properties subject to the Options.

7.3 Failure to Register Transfers. If SGF fails to obtained a 100% registered interest in the
mineral dispositions comprising the Properties and transfer a 100% registered interest in
those mineral dispositions from SGF to RTEC on MARS, free and clear of all
Encumbrances, on or before September 30, 2017, such failure shall constitute a Force
Majeure event, which Force Majeure event shall continue until such time as RTEC is
registered as the 100% registered bolder of those mineral dispositions.

Page 29 
13646013.15 

Option to Joint Venture 
Star - Orion South 









10.3 Transfer bv RTEC to an Affiliate. RTEC shall have the right without restriction under 
Section 10.2 to Transfer all of its rights and interests to an Affiliate provided that such 
Affiliate frst complies with the provisions of Section 10.4. 

10.4 Transferee to Execute Counterpart. A Party transferring its rights and interests as 
permitted or required by this Agreement shall require any transferee to execute a 
counterpart of this Agreement and thereby to agree to be bound by the contractual terms 
hereof in the same manner and to the same extent as though a Party in the first instance. 

11. NOTICES

11.1 Notices. RTEC and SGF shall give all notices, payments and other required 
commWlications ("Notices") to the other in writing and addressed respectively as follows: 

Ifto RTEC: 

Rio Tinto Exploration Canada Inc. 
354 - 200 Granville Street 
Vancouver, British Columbia V6C 1S4 
E-Mail: [REDACTED: CONFIDENTIAL PERSONAL INFORMATION]

Subject line must start with "RIO TINTO, RT Exploration Canada" 
Attention: Vice President, Commercial 

with a copy to: 

Kennecott Exploration Company 
E-Mail: [REDACTED: CONFIDENTIAL PERSONAL INFORMATION] 
Subject line must start with "RIO TINTO, RT Exploration Canada"
Attention: Vice President, Commercial

Ifto SGF or Kensington: 

Shore Gold Inc. 

300, 224 - 4tli Avenue South 
Saskatoon, SK S7K 5M5 
Attention: Kenneth MacNeill, Chief Executive Officer 
E-mail: [REDACTED: CONFIDENTIAL PERSONAL INFORMATION]

With a copy to: 

Bennett Jones LLP

4500 Bankers Hall East 
855 - 2 Street SW 
Calgary, AB T2P 4K7 
Attention: Brad D. Markel 
E-Mail: [REDACTED: CONFIDENTIAL PERSONAL
INFORMATION]
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The Parties have executed this Agreement as of the Effective Date, 

RIO TINTO EXPLORATION CANADA INC, 

By: 
Title: Vice President • Commercial 

SHORE GOLD INC. 

By: 
Its: President 

KENSINGTON RESOURCES LTD. 

By: 
Its: President 

Option to Joit Venture 
Star - Orio a South 

(signed) "Justin Quigley"

(signed) "Kenneth E. MacNeill"

(signed) "Kenneth E. MacNeill"











4. Lease dated April 1, 2008 between Her Majesty the Queen in the right of the Province of
Saskatchewan, SGF and Newmont Mining Corporation of Canada Ltd. for the lease of 1.05 ha
(lease no 355005).

5. Lease dated April 1, 2008 between Her Majesty the Queen in the right of the Province of
Saskatchewan, SGF and Newmont Mining Corporation of Canada Ltd. for the lease of 1.40 ha
(lease no 355006).

6. Lease dated April 1, 2008 between Her Majesty the Queen in the right of the Province of
Saskatchewan, SGF and Newmont Mining Corporation of Canada Ltd. for the lease of 5.55 ha
(lease no 355007).

7. Lease dated April 1, 2008 between Her Majesty the Queen in the right of the Province of
Saskatchewan, SGF and Newmont Mining Corporation of Canada Ltd. for the lease of 8.45 ha
(lease no 355008).
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With a copy to: 

Bennett Jones LLP 
4500 Bankers Hall East 
855 - 2nd Street S.W. 
Calgary, Alberta T2P 4K7 

Attn: Brad D. Markel 
Email: [REDACTED: CONFIDENTIAL PERSONAL INFORMATION]

All Notices must be given (1) by personal delivery to the addressee, or (2) by electronic 
communication, with a confirmation of delivery received, or (3) by registered or certified 
mail, return receipt requested, or (4) by commercial carrier. All Notices are effective and 
will be deemed delivered (1) if by personal delivery on the date of delivery if delivered 
during normal business hours and, if not delivered during normal business hours, on the 
next Business Day following delivery, (2) if by electronic communication on the next 
Business Day following receipt of the electronic communication, and (3) if solely by 
mail or commercial catTier on the next Business Day after actual receipt. A Party may 
change its address by Notice to the other Party. 

18.2 Time. Time is of the essence of this Agreement. 

18.3 Partition. Each of the Parties waives, during the term of this Agreement, any right to 
partition of the Assets or any part thereof and no Party shall seek or be entitled to 
partition of the Properties or other Assets whether by way of physical pm1ition, judicial 
sale or otherwise during the term of this Agreement. 

18.4 Waivers. The Parties agree that: (a) the Land Contracts (Actions) Act (Saskatchewan) 
shall have no application to any action (as defined in The Land Contracts (Actions) Act) 
as between the Parties, with respect to this Agreement; and (b) the Limitation of Civil 
Rights Act (Saskatchewan) shall have no application to this Agreement as between the 
patties, or any mortgage, charge or other security for the payment of money made, given 
or created by one Party to the other under this Agreement, or any agreement or instrument 
renewing or extending or collateral to this Agreement, or the rights, powers or remedies 
under this Agreement. 

18.5 Perpetuities. If any provision of this Agreement violates any rule against perpetuities or 
any related rule against interests that last too long or are not alienable, then any such 
provision terminates 20 years after the death of the last survivor of all the lineal 
descendants of His late Majesty King George V of England, living on the date of 
execution of this Agreement. 

18,6 Force Majeure. Except for the obligation to make payments when due hereunder, the 
obligations of a Party are suspended to the extent and for the period that perf01mance is 
prevented by any cause, whether foreseeable or unforeseeable, beyond its reasonable 
control, including without limitation, labour disputes (however arising and whether or not 
employee demands are reasonable or within the power of the Party to grant); acts of God; 
Laws, orders, proclamations, instructions or requests of any Governmental Authority; 
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