OPTION TO JOINT VENTURE AGREEMENT

(Star — Orion South Diamond Project)

This Option to Joint Venture Agreement (this “Agreement”) is dated as of June 22, 2017 (the
“Execution Date”) and is between Rio Tinto Exploration Canada Inc., a Canadian corporation
with an address at 354 — 200 Granville St., Vancouver, British Columbia, V6C 184 (“RTEC”),
Shore Gold Inc., a Canadian corporation with an address at 300, 224 — 4th Avenue South,
Saskatoon, SK 87K 5M5 (“SGF”) and Kensington Resources Ltd. (“Kensington”). RTEC,
SGF and Kensington may be referred to individually as a “Party” or collectively as the
“Parties”.

RECITALS

A, SGF is the 100% legal and beneficial owner of the Properties described in Part 1A of
Schedule A to this Agreement.

B. Concurrently with the execution of this Agreement: (1) SGF has acquired from Newmont
Canada FN Holdings ULC (“Newmont”) and its affiliates, 100% of Newmont’s and its
affiliates’ rights and interests in the Properties described in Part 1B to Schedule A to this
Agreement which had been subject to the joint venture created by the FalC JV Agreement (the
“FalC JV”) and in the other assets of the FalC JV, free and clear of all Encumbrances other than
Permitted Encumbrances pursuant to an agreement dated June 22, 2017 between SGF,
Kensington and Newmont (the “Newmont Agreement”); (2) Kensington has transferred to SGF
100% of Kensington’s rights and interests in the Properties described in Part 1B to Schedule A to
this Agreement and the other assets of the FalC JV, free and clear of all Encumbrances other than
Permitted Encumbrances; and (3) SGF and Kensington have terminated the FalC JV
(collectively, the “FalC Transaction”).

D. RTEC desires to explore for minerals on the Properties and SGF and Kensington desire to
grant RTEC rights of access on, over and to and the right to explore and develop the minerals on
the Properties.

E. In addition to exploration and access rights, RTEC desires to acquire from SGF and SGF
desires to grant to RTEC an option to acquire up to a 60% undivided interest in the Properties
and to enter into a joint venture with SGF for the development of the Properties, on the terms of
this Agreement.

NOW THEREFORE, in consideration of the premises, the sum of $10 now paid by RTEC to
SGF (the receipt and sufficiency of which is hereby acknowledged) and the covenants and
agreements hereinafter set forth, the Parties hereto agree as follows:
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AGREEMENT
DEFINITIONS
“Acquired Rights” is defined in Section 14.2,
“Acquiring Party” is defined in Section 14.2.

“Affiliate” means any person, partnership, limited liability company, joint venture,
corporation, or other form of enterprise that directly or indirectly controls, or is controlled
by or is under common control with, a Party. The term “control” as used in this definition
means the rights to the exercise of, directly or indirectly, more than 50% of the voting
rights attributable to the shares or ownership interests of the controlled entity. In the case
of RTEC, an Affiliate mean any corporation wherever situated in which Rio Tinto plc or
Rio Tinto Limited owns or controls directly or indirectly more than 50% of such voting
rights.

“Agreement” means this Agreement and the attached Schedules.
“Area of Interest” is defined in Section 14.1.

“Bauer Rig” means a Bauer MC 128 duty cycle crane with a Bauer BC 40 cutter, and/or
other substantially equivalent bulk sampling components as determined by RTEC, acting
reasonably.

“Bulk Sampling Program” means a 10 hole bulk sampling program on the Properties
conducted using a Bauer Rig including, without limitation, the processing and recovery of
diamonds of 1.00mm or greater in size,

“Business Day” means a day that is not a Saturday or Sunday or a statutory holiday in the
Province of British Columbia or Saskatchewan, Canada or in the State of Utah, United
States of America.

“Cure Period” is defined in Section 4.9(c)(ii).

“Data” means all factual, non-interpretive data directly derived from the Properties,
including, but not limited to, technical, economic, geological, and any studies, repotts,
mining models, assays, drill core, drill-hole data, geochemical reports, recovery reports
and any other information directly derived from the Properties, but excluding Proprietary
Data.

“Effective Date” means the date first written above.

“Encumbrances” means any mortgage, charge, pledge, lien, licence, privilege, security
interest, royalty, encumbrance, claim or right or interest attaching to or affecting property
or assets, in each case whether registered or unregistered, and whether arising by
agreement, statute or otherwise under applicable Laws,
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“Environmental Compliance” means actions performed during or after Operations to
comply with the requirements of all Environmental Laws or contractual commitments related
to reclamation of the Properties or other compliance with Environmental Laws.

“Environmental Laws” means all Laws relating to the protection of health or the
environment resulting from the exploration, mining, operation, reclamation or restoration of
the Properties, including but not limited to the following: abatement of pollution; protection
of the environment; protection of wildlife, including endangered species; ensuring public
safety from environmental hazards; protection of cultural or historic resources;
management, storage or control of hazardous materials and substances; releases or
threatened releases of pollutants, contaminants, chemicals or industrial, toxic or hazardous
substances as wastes into the environment, including ambient air, surface water and
groundwater; reclamation and rehabilitation of mining lands; and all other Laws relating to
the manufacturing, processing, distribution, use, treatment, storage, disposal, handling or
transport of pollutants, contaminants, chemicals or industrial, toxic or hazardous
substances, radioactive materials or hazardous wastes.

“Expenditures” means all direct and indirect expenses incurred in connection with
Operations together with any and all costs, fees and expenses which may be paid to obtain
feasibility, engineering or other studies or reports on or with respect to the Properties or
any part of it, provided that the costs associated with the mobilization and demobilization
of the Bauer Rig, if used, shall not be included in Expenditures, but all other mobilization
and demobilization costs shall be included in Expenditures. For greater certainty, the
costs, fees and expenses of maintaining the Properties in good standing including costs of
recording work for assessment credit under applicable legislation and other permit fees,
filing fees and review fees related to the Properties, costs of Environmental Compliance
and costs of renovating the plant and other facilities located on the Properties are included
in Expenditures. Expenditures also includes: (i) reasonable charges for services provided
in connection with Operations by employees (including senior management) of RTEC
and its Affiliates while working on or for the benefit of the exploration and development
of the Properties; reasonable travel, transportation and vehicle costs incurred in the course
of working on or for the benefit of the Properties; reasonable charges for machinery,
tools, equipment and camp facilities owned by RTEC and its Affiliates and used or
employed in Operations; and (ii) a fee equal to 10% of all Expenditures,

“Expert” is defined in Section 13.2.

“FalC JV Agreement” means the joint venture agreement originally made effective
January 1, 1995 among Cameco Corporation, Uranerz Exploration and Mining Limited,
Monopros Limited and Kensington, as amended from time to time, to which Kensington
and Newmont were the only parties immediately prior to the FalC Transaction.

“Feasibility Study” means a feasibility study prepared in accordance with the

Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore
Reserves (as may be amended from time to time) upon the instructions of RTEC or a

Option to Joint Venture

13646013.15 Star — Orion South



1.19
1.20

1.21

1.22

1.23

1.24
1.25

1.26

1.27

1.28

1.29

1.30

Page 4

contractor or contractors employed or retained by RTEC, based upon Operations
performed prior to the date of such study.

“First Option” is defined in Section 4.3(a).
“First Option Notice” is defined in Section 4.3(c).

“First Option Period” means the period beginning on the Effective Date and ending on
the third anniversary of the Effective Date.

“First Option Program Requirements” is defined in Section 4.3(a).

“Force Majeure” means any cause beyond RTEC’s reasonable control, including but not
limited to, any Law or changes in Law, action or inaction of civil or military authority,
interference by First Nations or First Nations rights groups, NGO’s environmentalists or
other activists, terrorism, inability to obtain any licence, permit or other authorization that
may be required, unusually severe weather, storms, fire, explosion, flood, insurrection,
civil unrest, riot, labour dispute, inability after commercially reasonable effort to obtain
workmen, equipment or material, delay in transportation and acts of God, but not
including, without limitation, lack of funds.

“Fourth Option” is defined in Section 4.6(a).
“Fourth Option Election Notice” is defined in Section 4.6(b)(iii).

“Fourth Option Period” means the 18 month period commencing on the date on which
RTEC has delivered the Third Option Election Notice, provided that if RTEC has
delivered a Parallel Option Notice to SGF pursuant to Section 4.7(c) in respect of the
commencement of the Fourth Option, the Fourth Option Period shall commence on the
date of the Parallel Option Notice and end on the later of: (a) 18 months after the date of
the Parallel Option Notice; (b) the end of the First Option Period; (c) the end of the
Second Option Period; and (d) the end of the Third Option Period. For greater certainty,
the Fourth Option Period shall not end prior to the end of the First Option Period, the
Second Option Period or the Third Option Period.

“Governmental Authority” means any governmental entity or authority of any nature,
including any governmental ministry, agency, branch, department or official, and any
court, regulatory board or other tribunal.

“Joint Venture” means the joint venture which may be formed by the Parties pursuant to
Article 5.

“Joint Venture Agreement” means the agreement between the Parties attached as
Schedule B to this Agreement.

“Law” or “Laws” means all applicable federal, provincial and local laws (statutory and
common), rules, ordinances, treaties, regulations, judgments, decrees, and other valid
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governmental restrictions, including permits and other similar requirements, whether
legislative, municipal, administrative or judicial in nature.

“Mineral Inventory” means all “mineral resources” and “mineral reserves”, as those
terms are defined in National Instrument 43-101 - Standards of Disclosure for Mineral
Projects (as may be amended from time to time), on the Properties, or “mineral
resources” and *“ore reserves”, as those terms are defined in the Australasian Code for
Reporting of Exploration Results, Mineral Resources and Ore Reserves (as may be
amended from time to time), on the Properties, or all mineral resources, mineral reserves,
ore reserves and/or other similar mineral inventory categories as defined under other
similar mineral inventory reporting standards, on the Properties, determined pursuant to
any of the foregoing reporting standards selected by the disclosing Party.

“Newmont” means Newmont Canada FN Holdings ULC.
“Notices” is defined in Section 11.1.
“Objection Notice” is defined in Section 4.9(c).

“QOperations” includes any and every kind of mineral prospecting, exploration,
development and mining work performed on or in respect of the Properties or the
products derived therefrom.

“Option Periods” means the First Option Period, the Second Option Period, the Third
Option Period and the Fourth Option Period.

“Options” means the First Option, the Second Option, the Third Option and the Fourth
Option.

“Other Party” is defined in Section 14.2.
“Parallel Option” is defined in Section 4.7,
“Parallel Option Notice” is defined in Section 4.7.
“Permitted Encumbrances” means:

@) inchoate or statutory liens for taxes not at the time overdue and inchoate or
statutory liens for overdue taxes the validity of which SGF, Kensington or RTEC,
as applicable, is contesting in good faith but only for so long as such contestation
effectively postpones enforcement of any such liens or taxes;

(ii) all liens incurred or created by, through or under RTEC or as a result of RTEC’s
activities;

(i)  easements, rights of way, servitudes and other similar rights in land existing as at
the Execution Date, including rights of way and servitudes for highways and other
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roads, railways, sewers, drains, gas and oil pipelines, gas and water mains, electric

light, power, telephone, telegraph and cable television conduits, poles, wires and
cables;

(iv)  statutory liens incurred or deposits made in the ordinary course of the business of
SGF, Kensington or RTEC in connection with worker’'s compensation,
unemployment insurance and similar legislation, but only to the extent that each
such statutory lien or deposit relates to amounts not yet due;

(v)  theright reserved to or vested in any Governmental Authority by the terms of any
lease, licence, franchise, grant or permit or by any provision of Law, to terminate
any such lease, licence, franchise, grant or permit or to require annual or other
periodic payments as a condition of the continuance thereof;

(vi)  royalties payable under applicable Law to the Government of Saskatchewan;

(vii)  rights of general application reserved to or vested in any Governmental Authority
to levy taxes;

(viii) statutory exceptions to title and the reservations, limitations, provisos and
conditions in any original grants from the Crown of any mines and minerals, or as
provided by Law;

(ix)  security given by SGF, Kensington of RTEC to a public utility or any
Governmental Authority when required in the ordinary course of the business;

(x) zoning by-laws, ordinances or other restrictions as to the use of real property
imposed by Governmental Authorities registered against title to the Properties;
and

(xi)  aboriginal or First Nations claims to title or other rights or interests in and to any
part of the Properties.

142 “Properties” means the mineral dispositions described in Parts 1A and 1B of Schedule A
to this Agreement, all of which were issued under the The Crown Minerals Act
(Saskatchewan), and any claims, leases or other form of mineral tenure which may
replace the same, and any and all surface, water, access and other non-mineral rights of
and to any lands wholly or partially within the Area of Interest held by or for SGF
including surface rights held in fee or under lease, licence, easement, right of way or other
rights of any kind and without limiting the foregoing, those surface rights and surface
leases described in Parts 1A and 1B of Schedule 4, and all renewals, extensions and
amendments thereof or substitutions therefor, subject to such reductions in accordance
with Section 7.7 and additions by operation of Article 14.

1.43  “Proprietary Data” means data or information that is confidential to the holder of such
data or information, or is obtained by the holder of such data or information by the use of
any proprietary or confidential methodologies or techniques, including those under
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license or agreement with any third person for ascertaining the existence, location,
quantity, quality or value of any minerals, but for certainty, excluding raw technical data
and information derived from the Properties.

“Second Option” is defined in Section 4.4(a).
“Second Option Election Notice” is defined in Section 4.4(b)(iii).

“Second Option Period” means the 18 month period commencing on the date on which
RTEC has delivered the First Option Notice, provided that if RTEC has delivered a
Parallel Option Notice to SGF pursuant to Section 4.7(a) in respect of the commencement
of the Second Option, the Second Option Period shall commence on the date of the
Parallel Option Notice and end on the later of: (a) 18 months after the date of the Parallel
Option Notice; and (b) the end of the First Option Period. For greater certainty, the
Second Option Period shall not end prior to the First Option Period.

“Selling Party” is defined in Section 10.2.
“Third Option” is defined in Section 4.5(a).
“Third Option Election Notice” is defined in Section 4.5(b)(iii).

“Third Option Period” means the 18 month period commencing on the date on which
RTEC has delivered the Second Option Election Notice, provided that if RTEC has
delivered a Parallel Option Notice to SGF pursuant to Section 4.7(b) in respect of the
commencement of the Third Option, the Third Option Period shall commence on the date
of the Parallel Option Notice and end on the later of: (a) 18 months after the date of the
Parallel Option Notice; (b) the end of the First Option Period; and (c) the end of the
Second Option Period. For greater certainty, the Third Option Period shall not end prior
to the First Option Period or the Second Option Period.

“Subscription Agreement” is defined in Section 3.1.

“Transfer” means, with respect to the Properties or any interest in and to the Properties
or the Agreement, a sale, assignment, transfer, conveyance, gift, exchange or other
disposition, whether the disposition is voluntary, involuntary or by merger, exchange,
consolidation, bankruptcy or other operation of Law.

“$” means Canadian dollars,

Gender, Number _and Other Terms. Unless the context otherwise requires, words
importing the singular include the plural and vice versa, words importing gender include
all genders, “or” is not exclusive and “including” is not limiting, whether or not non-
limiting language (such as “without limitation™) is used.

Headings, The inclusion of headings in this Agreement is for convenience only and does
not affect the construction or interpretation of this Agreecment.
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Statutes. Unless otherwise stated, any reference to a statute includes and is a reference to
such statute and to the regulations made pursuant to it, with all amendments thereto, and
to any statute or regulations that may be passed that supplement or supersede such statute
or such regulations,

No Contra Preferentum. The Parties intend that the language in this Agreement be
construed as a whole and neither strictly for nor strictly against any of the Parties.

Governing Law _and Attornment. This Agreement is governed by and construed in
accordance with the law of Saskatchewan and the law of Canada, without regard to
principles of conflicts of law that would impose a law of another jurisdiction. The Parties
shall refer all disputes and claims, whether for damages, specific performance, injunction,
declaration or otherwise, both at law and equity, arising out of, or in any way connected
with, this Agreement to the courts of Saskatchewan and each of the Parties hereby attorns
to the jurisdiction of the courts of Saskatchewan,

Schedules. Attached to and forming part of this Agreement are the following Schedules:

Schedule A - Properties and Area of Interest
ScheduleB - Joint Venture Agreement
ScheduleC - “The Way We Work”
ScheduleD -  “Business Integrity Guidance”

Knowledge. Any representation or warranty that is made on the basis of the knowledge
or awareness of SGF, shall be deemed to refer to the best of the knowledge or awareness
of the current officers and senior employees of SGF and SGF’s Affiliates whose
employment responsibilities relate to the matter in question after reviewing all relevant
records and making due inquiries regarding the relevant matter in question.

REPRESENTATIONS AND WARRANTIES

SGF’s Representations and Warranties. SGF and Kensington represent and warrant,
jointly and severally, to RTEC that:

(a)  each of SGF and Kensington is a corporation duly organized and validly existing
in the jurisdiction of its incorporation and is qualified to do business and in good
standing under the laws of Saskatchewan,

(b)  SGF is the legal and beneficial owner of, and possesses and has good and
marketable title to, the Properties described in Part 1A of Schedule A to this
Agreement free and clear of all Encumbrances (except for the Permitted
Encumbrances); no Person (other than SCGF and RTEC pursuant to this
Agreement) has any interest in or to the Properties described in Part 1A of
Schedule A to this Agreement or any right to acquire any interest in or to the
Properties described in Part 1A of Schedule A to this Agreement; and, neither
SGF nor any of its Affiliates has entered into and there are not any agreements or
options to grant or convey any interest or any right capable of becoming an
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interest in the Properties described in Part 1A of Schedule A to this Agreement or
to pay any royalties with respect to the Properties;

the transactions contemplated by the FalC Transaction have been completed;
subject to Section 2.1(d), SGF is the legal and beneficial owner of the Properties
described in Part 1B of Schedule A to this Agreement and all of the other assets
which were subject to the FalC JV at the time the FalC JV was terminated. SGF
possesses and has good and marketable title to all of the assets forming part of the
FalC JV including without limitation, the Properties described in Part 1B of
Schedule A to this Agreement, free and clear of all Encumbrances (except for the
Permitted Encumbrances); no Person (other than RTEC pursuant to this
Agreement) has any interest in or to such interest in in the Properties described in
Part 1B of Schedule A to this Agreement or any right to acquire any interest in or
to the Properties described in Part 1B of Schedule A to this Agreement; and,
neither SGF nor any of its Affiliates has entered into and there are not any
agreements or options to grant or convey any interest or any right capable of
becoming an interest in such assets or in the Properties described in Part 1B of
Schedule A to this Agreement or to pay any royalties with respect to the
Properties;

as at the date hereof, Newmont and/or an affiliate, is the registered holder of a
31% interest in the mineral dispositions described in Part 1B of Schedule A to this
Agreement; concurrently with the execution of this Agreement, Newmont and its
affiliates have conveyed all of their right and interest in and to the mineral
dispositions described in Part 1B of Schedule A to this Agreement to SGF,
Newmont has covenanted to submit, or cause its affiliates to submit, electronic
transfer documents to effect the transfer of the registration of such 31% interest in
the mineral dispositions described in Part 1B of Schedule A to SGF in the Mineral
Administration Registry Saskatchewan (MARS) whereupon SGF shall
electronically file for the acceptance of such transfers; Kensington is the registered
holder of a 69% interest in the mineral dispositions described in Part 1B of
Schedule A to this Agreement; concurrently with the execution of this Agreement,
Kensington has conveyed all of its right and interest in and to the mineral
dispositions described in Part 1B of Schedule A to this Agreement to SGF, and
Kensington and SGF shall submit electronic transfer and acceptance of transfer
documents to effect the transfer of the registration of such 69% interest in the
mineral dispositions described in Part 1B of Schedule A to SGF in MARS;

Newmont, on behalf of itself and any applicable affiliates, has irrevocably agreed
that the provisions of Article X1V of the FalC JV Agreement do not apply in
respect of this Agreement and the transactions contemplated hereby, whether
arising under the Newmont Agreement, the FalC Transaction or otherwise; neither
Newmont nor any of its affiliates has any claim to, or interest in, any of the
Properties or any right to acquire any interest in or to any of the Properties, nor
any Encumbrance over or in respect of any of the Properties; RTEC, in its own
capacity or in its capacity as a Participant or Manager (as those terms are defined
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in the Joint Venture Agreement) under the Joint Venture Agreement, shall have
no obligation, liability or responsibility whatsoever to Newmont or any of its
affiliates for any obligations or liabilities of Kensington or SGF to Newmont or
any of its affiliates whether arising under the FalC JV Agreement, the Newmont
Agreement, the FalC Transaction or otherwise; no obligation or liability to
Newmont or any of its affiliates arising under the Newmont Agreement or the
FalC Transaction shall under any circumstances constitute a Cost (as that term is
defined in the Joint Venture Agreement) of the Joint Venture and SGF shall be
solely responsible for such obligations and liabilities.

a true, correct and complete copy of the FalC JV Agreement has been provided to
RTEC by SGF and there are no other agreements between SGF, Kensington or
any of their Affiliates pertaining to the Properties listed in Part 1B of Schedule A;
the FalC JV Agreement has been terminated concurrently with the execution of
this Agreement pursuant to the completion of the FalC Transaction;

a true, correct and complete copy of the Newmont Agrcement has been provided
to RTEC by SGF and there are no other agreements between SGF, Kensington or
any of their Affiliates and Newmont or any of its affiliates pertaining to the
subject matter of the Newmont Agreement (other than the Confidentiality
Agreement dated May 15, 2017 between Newmont and SGF);

a true, correct and complete copy of each of the surface leases described in Parts
1A and 1B of Schedule A have been provided by SGF to RTEC; each of the
surface leases described in Parts 1A and 1B of Schedule A are in good standing
and in full force and effect and SGF or Kensington, as applicable, has duly
performed and complied with the terms of the foregoing;

the mineral dispositions comprised in the Properties have been duly and validly
staked, recorded and issued pursuant to all applicable Laws in the Province of
Saskatchewan and are in good standing and the information in Parts 1A and 1B of
Schedule A is accurate; all activities on or in relation to the Properties have been
in compliance with all applicable Laws including all Environmental Laws in all
material respects and no conditions exist which could give rise to the making of a
remediation order or similar order in respect of the Properties or that could subject
RTEC to liability;

neither SGF nor any of its Affiliates has received from any Governmental
Authority any notice of, or communication relating to, any actual or alleged
breach of any Environmental Laws, regulations, policies or requirements, and
there are no outstanding work orders or actions required to be taken relating to
environmental matters respecting the Properties or any operations carried out
thereon;

there have been no material spills, discharges, leaks, emissions, ejections, escapes,
dumpings or other releases of any kind of any toxic or hazardous substances in, on
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or under the Properties or the environment surrounding it and there is no presence
of polychlorinated biphenyl in, on or under the Properties;

the Properties are free and clear of all unprotected open mine shafts, mine
openings or workings, open pits, rock stockpiles, mine tailings or waste materials,
other than a sand pit, test pit, FMA fines piles, processed kimberlite piles and sand
pile, the liability, including the liability to reclaim and rehabilitate, for which in
aggregate is not in excess of [REDACTED: CONFIDENTIAL COMMERCIAL
TERMS];

the liabi}ities (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 any acts or omissions by or on behalfof
any Person prior to the Effective Date, do not exceed [REDACTED:
CONFIDENTIAL COMMERCIAL TERMS] in aggregate;

SGF and Kensington each have full power and absolute authority to grant to
RTEC the rights provided in this Agreement and this Agreement has been duly
authorized, executed and delivered by each of SGF and Kensington; without
limiting the generality of the foregoing, the execution and delivery by each of SGF
and Kensington of this Agreement and the performance of its obligations under
this Agreement have been duly authorized by all necessary corporate actions on
the part of SGF and Kensington, including, without limitation, any necessary
board and shareholder approvals;

the execution and delivery of this Agreement and the exercise by RTEC of the
rights granted to it under this Agreement will not conflict with or be in
contravention of any Law or conflict with rights of third parties or result in a
breach of or default under any agreement or other instrument of obligation to
which SGF or Kensington is a party or by which SGF and Kensington or the

Properties may be bound or subject;
the execution and delivery of this Agreement and the performance by each of SGF

and Kensington of their respective obligations under this Agreement does not and
will not require the consent, approval, authorization, registration or qualification
of or with any Governmental Authority or any other Person;

this Agreement constitutes a legal, valid and binding obligation of each of SGF
and Kensington;

except for QB No. 791 of 2016, Court of Queens Bench Saskatchewan -
Saskatoon (formerly QB Yorkton NO. 28/16), there are not any suits, actions,
prosecutions, investigations or proceedings, actual, pending or threatened, against
or affecting SGF or Kensington or that relate to or have an adverse effect on the
Properties and to SGF’s knowledge, there are no grounds on which any such suit,
action, prosecution, investigation or proceeding might be commenced with any
reasonable likelihood of success;
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First Nations and Metis communities have asserted that the area of the Properties
lies within their traditional territory; however, SGF has not received any written
claim from any First Nation or Metis community asserting aboriginal title or treaty
land entitlement in respect of the area of the Properties;

the Properties are in good standing, and no proceedings have been instituted to
invalidate or assert an adverse claim or challenge against or to the ownership of
the Properties, nor to SGF’s knowledge, is there any basis therefor; no other
Person is entitled to an agreement or option to acquire or purchase the whole or
any part of the Properties or any interest therein; and no Person has any royalty or
other interest whatsoever in production from all or any part of the Properties
(other than royalties payable under applicable Law to the Government of
Saskatchewan);

SGF and Kensington have disclosed to RTEC the nature and substance of any
negotiations or consultation with any First Nations that have taken place with
respect to the Properties;

all rentals, taxes, duties, royalties, rates, charges, fees or other levies of every
nature and kind heretofore levied against the Properties have been fully paid and
satisfied, except for those that are not yet due;

all requisite minimum assessment work has been performed and reported on the
Properties pursuant to the provisions of the Crown Minerals Act (Saskatchewan)
and its Regulations, as applicable;

neither SGF nor Kensington is a non-resident for the purposes of Section 116 of
the /ncome Tax Act (Canada);

the current state of development of the Properties is set out in the Technical
Report of SGF dated November 8, 2015 as supplemented by the disclosure under
the heading *“12.0 Information Since Completion of the Revised Resources
Estimates” in the Annual Information form of SGF dated March 23, 2017,

neither the granting of the First Option, the Second Option, the Third Option or
the Fourth Option nor RTEC’s exercise of the First Option, the Second Option,
the Third Option or the Fourth Option, nor the completion of the transactions
contemplated by this Agreement, constitutes a disposition by SGF of all or
substantially all of its property or undertaking;

SGF and Kensington have disclosed to RTEC and provided copies of all
exploration plans, licenses or permits issued or approved by applicable
Governmental Authorities in respect of the Properties; neither SGF, Kensington
nor any of their Affiliates has received any notice of proceedings relating to the
revocation or adverse modification of any such exploration permit, plan or
licence, nor have any of them received notice of the revocation or cancellation of;,
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or any intention to revoke or cancel, any mining claims, groups of claims, or
exploration rights forming all or part of the Properties; and

no action has been taken by any owner, tenant, licensor or occupier of any of the
surface rights relating to the Properties which would in any way encumber, limit,
restrict or cause interference with any Operations that RTEC may carry out under
this Agreement.

2.2  RTEC’s Representations and Warranties, RTEC represents and warrants to SGF that:

(8)

(b)

(©)

@
(e)

it is a corporation duly organized and validly existing in the jurisdiction of its
incorporation and is qualified to do business and is in good standing under the
laws of the Province in which the Properties are located,

this Agreement has been duly authorized, executed and delivered by RTEC;
without limiting the generality of the foregoing, the execution and delivery by
RTEC of this Agreement and the performance of its obligations under this
Agreement have been duly authorized by all necessary corporate actions on the
part of RTEC;

the execution and delivery of this Agreement and the performance of its
obligations under this Agreement will not conflict with or result in a breach of or
default under any agreement or other instrument of obligation to which RTEC is a
party or by which it may be bound;

this Agreement constitutes a legal, valid and binding obligation of RTEC; and

RTEC is not a non-resident for the purposes the Income Tax Act (Canada).

2.3 Exclusive Benefit of Representations and Warranties,

(a)

(b)
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The representations and warranties contained in Section 2.1:

(1) are provided for the exclusive benefit of RTEC and a breach of any one or
more of them may be waived by RTEC in writing in whole or in part at
any time without prejudice to its rights in respect of any other breach of

~ the same or any other representation or warranty; and

(i)  will survive the execution and delivery of this Agreement, the exercise of
the First Option, the Second Option, the Third Option and the Fourth
Option by RTEC, the formation of the Joint Venture and the termination
of this Agreement.

The representations and warranties contained in Section 2.2:

() are provided for the exclusive benefit of SGF and a breach of any one or
more of them may be waived by SGF in whole or in part at any time
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2.5

2.6

2.7
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without prejudice to its rights in respect of any other breach of the same or
any other representation or warranty; and

(i)  will survive the execution and delivery of this Agreement, the exercise of
the First Option, the Second Option, the Third Option and the Fourth
Option by RTEC, the formation of the Joint Venture and the termination
of this Agreement.

Indemnity by SGI' and Kensington. SGF and Kensington will indemnify and save
harmless RTEC and its Affiliates and their personnel from and against any and all claims,
debts, demands, suits, actions and causes of action whatsoever that may be brought or
made against one or more of them by any person, firm or corporation and all loss, cost,
damages, expenses and liabilities that may be suffered or incurred by them arising out of
or in connection with or in any way referable to, whether directly or indirectly, any breach
of SGF’s and Kensington’s representations and warranties under this Agreement.

Indemnity by RTEC., RTEC will indemnify and save harmless SGF and its Affiliates
and their personnel from and against any and all claims, debts, demands, suits, actions
and causes of action whatsoever that may be brought or made against one or more of
them by any person, firm or corporation and all loss, cost, damages, expenses and
liabilities that may be suffered or incurred by them arising out of or in connection with or
in any way referable to, whether directly or indirectly, any breach of RTEC’s
representations and wairanties under this Agreement.

Reliance. SGF and Kensington acknowledge and agree that RTEC is relying on the
representations and warranties of SGF and Kensington and other terms and conditions of
this Agreement notwithstanding the delivery to RTEC of any of the documents referred to
in Sections 2.1(f), 2.1(g) and 2.1(h) or any independent searches or investigations that
may have been, or may be, undertaken by or on behalf of RTEC and that no information
which is now known or should be known or which may hereafter become known to
RTEC, its employees, tepresentatives or agents, will limit or extinguish the rights of
RTEC with respect to any misrepresentation or breach of any warranty, covenant or
obligation by SGF or Kensington.

Limitation of Warranties. The Parties acknowledge that any Data or other information
concerning the Properties and the existence, location, quantity, quality or value of any
minerals thereon or therein, provided to, or made available by one Party to the other
under this Agreement, including Data that RTEC may provide to SGF pursuant to Section
9.1(b), or prior to the Effective Date, is provided without representation or warranty and
is at the sole risk of the Party receiving such Data and information. Such Data and
information is provided “AS 1S, WHERE IS” and EACH PARTY EXPRESSLY
DISCLAIMS ALL EXPRESS OR IMPLIED WARRANTIES CONCERNING THE
SAME, AND EXPRESSLY EXCLUDING ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE. It is
further agreed that no Party is obligated to provide to any other Party any Data or
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4.2

4.3
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information that is subject to a separate confidentiality arrangement with a third person,
or is otherwise Proprietary Data.

SUBSCRIPTION FOR UNITS

The Parties acknowledge and agree that concurrent with the execution of this Agreement,
RTEC and SGF have executed and delivered a subscription agreement dated the date
hereof (the “Subscription Agreement”) wherein RTEC has subscribed for Units (as that
term is defined in the Subscription Agreement) of SGF for an aggregate subscription
price of $1,000,000 on the Effective Date at a price equal to the lower of $0.18 per Unit
and the 20 day volume weighted average price of the common shares of SGF immediately
preceding the Effective Date.

GRANT OF EXPLORATION RIGHTS AND OPTIONS TO RTEC

Grant of Exploration Rights. SGF hereby grants to RTEC, its servants, agents and
independent contractors, the sole, exclusive and irrevocable right and option, during the
Option Periods, to take the following actions on behalf of RTEC:

(a)  enter upon and have immediate possession of the Properties;

(b)  carry out Operations on the Properties as RTEC may in its sole discretion
determine;

(¢)  bring and install on the Properties and remove such buildings, plant, machinery,
equipment, tools, appliances and supplies as RTEC may deem necessary and
refurbish, recommission and use the existing batch sampling processing plant on
the Properties; and

(d) remove from the Properties reasonable quantities of rocks, ores, minerals and
metals (including such quantities as are needed to exercise the Options) and to
transport the same for the purpose of sampling, testing and assaying.

Standard of Conduct. In exercising its rights under Section 4.1, RTEC shall comply
with all applicable Laws, including without limitation, Environmental Laws, and carry
out Operations in a good and workmanlike manner in accordance with generally accepted
mining industry practices and standards, and shall keep the Properties free and clear of
Encumbrances (except for the Permitted Encumbrances) resulting from its activities.

Grant of First Option.

(@) Without limiting its rights under Section 4.1, SGF hereby grants to RTEC the
irrevocable, sole, exclusive and irrevocable right (coupled with an interest) and
option (the “First Option”), to:

) conduct a Bulk Sampling Program on the Properties; or
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(b)

(©

(d)

(e)

(ii)  incur $18,500,000 of Expenditures in the aggregate, provided that if RTEC
conducts an Alternative Drill Program pursuant to Section 4.3(b) below,
the amount of Expenditures required to be incwred under this Section
4.3(a)(ii) shall be $20,000,000 in the aggregate (in each case¢, with such
Expenditure amounts including any Expenditures incurred by RTEC under
Section 4.3(a)(1))

during the First Option Period (the “First Option Program Requirements”).

The Parties acknowledge that if RTEC proceeds with the Bulk Sampling Program
referred in Section 4.3(a)(i) and the Bauer Rig does not perform to RTEC’s
expectations, acting reasonably, then after making reasonable efforts to correct
any performance or operational issues, RTEC may, but shall not be required to,
conduct an altemnative drill program (the “Alternative Drill Program”).

No later than 30 days after the end of the First Option Period, RTEC may give
SGF Notice that RTEC has completed the requirements in Section 4.3(a) and has
the intention to proceed with the Second Option (“First Option Notice”).

If RTEC fails to give a First Option Notice to SGF under Section 4.3(c) before, or
within 30 days after, the end of the First Option Period, SGF may give RTEC
Notice of such failure. RTEC’s right to provide the First Option Notice will
continue and the deadline by which RTEC may give such Notice to SGF under
Section 4.3(c) will be 30 days after the receipt of the Notice of failure from SGF.

RTEC may at any time: (i) let the First Option lapse by not delivering the First
Option Notice within the time prescribed; or (ii) terminatc the First Option by
providing Notice of termination to SGF, whereupon this Agreement, except
Sections 2.4, 6.1, 6.2, 9.1, 12.5 and 14.4, will terminate.

4.4  Grant of Second Option (Option to Acquire 51% Interest).

(a)

()
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SGF hereby grants RTEC the irrevocable, sole and exclusive right and option to
acquire a 51% undivided interest in the Properties free and clear of all
Encumbrances (except for the Permitted Encumbrances) (the “Second Option”).
Upon exercise of the Second Option, RTEC’s interest in the Properties will be a
51% undivided interest and SGF’s interest in the Properties will be a 49%
undivided interest.

To exercise the Second Option, RTEC:

(i) must have completed the First Option Program Requirements and
provided the First Option Notice;

(i)  must on or before the end of the Second Option Period:
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(d)

(e)

(A)  conduct an additional Bulk Sampling Program on the Properties, in
addition to any program contemplated by Section 4.3; or

(B)  incur an additional $18,500,000 of Expenditures in the aggregate
(which Expenditure amounts will include any Expenditures
incurred by RTEC under Section 4.4(b)(ii)(A)), in addition to any
Expenditures incurred pursuant to Section 4.3; and

(iii)  no later than 30 days after the end of the Second Option Period, must give
SGF Notice that RTEC has completed the requirements in Section
4,4(b)(ii) and has elected to exercise the Second Option (“Second Option
Election Notice”).

If RTEC fails to give Notice to SGF under Section 4.4(b)(iii) before, or within 30
days after, the end of the Second Option Period, SGF may give RTEC Notice of
such failure. RTEC’s right to exercise the Second Option by giving Notice of
exercise to SGF under Section 4.4(b)(iii) will continue and the deadline by which
RTEC must give Notice to SGF under Section 4.4(b)(iii) to exercise the Second
Option will be 30 days after the receipt of the Notice of failure from SGF.

Upon RTEC satisfying the requirements of Section 4.4(b), RTEC will without any
further payment or action be deemed to have exercised the Second Option and it
will thereupon acquire and be deemed to have acquired and be vested with a 51%
undivided right, title and interest in the Properties, free and clear of all
Encumbrances (except for the Permitted Encumbrances).

RTEC may at any time: (i) let the Second Option lapse by not exercising the
Second Option in accordance with Section 4.4(b); or (ii) terminate the Second
Option by providing Notice of termination to SGF, whereupon this Agreement,
except Sections 2.4, 6.1, 6.2, 9.1, 12.5 and 14.4,will terminate.

4.5 Grant of Third Option (Option to Acquire Additional 4% Interest).

(2)

(b)
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SGF hereby grants to RTEC the irrevocable, sole and exclusive right and option to
acquire an additional 4% undivided interest in the Properties (in addition to the
51% undivided interest acquired on exercise of the Second Option), free and clear
of all Encumbrances (except for the Permitted Encumbrances) (the “Third
Option™). Upon exercise of the Third Option, RTEC’s interest in the Properties
will be a 55% undivided interest and SGF’s interest in the Properties will be a
45% undivided interest.

To exercise the Third Option, RTEC:
(i) must have exercised the Second Option;

(i)  must on or before the end of the Third Option Period:
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(@)
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(A) conduct an additional Bulk Sampling Program on the Properties, in
addition to any program contemplated by Sections 4,3 and 4.4; or

(B) incur an additional $18,500,000 of Expenditures in the aggregate
(which Expenditure amounts will include any Expenditures
incurred by RTEC under Section 4.5(b)(ii)(A)), in addition to any
Expenditures incurred pursuant to Sections 4.3 and 4.4; and

(iii)  no later than 30 days after the end of the Third Option Period, must give
SGF Notice that RTEC has completed the requirements in Section
4,5(b)(ii) and has elected to exercise the Third Option (“Third Option
Election Notice”).

If RTEC fails to give Notice to SGF under Section 4.5(b)(iii) before or within 30
days after the end of the Third Option Period, SGF may give RTEC Notice of
such failure, RTEC’s right to exercise the Third Option by giving Notice of
exercise to SGF under Section 4.5(b)(iii) will continue and the deadline by which
RTEC must give Notice of exercise to SGF under Section 4.5(b)(iii) to exercise
the Third Option will be 30 days from receipt of the Notice of failure from SGF.

Upon RTEC satistying the requirements of Section 4.5(b), RTEC will without any
further payment or action be deemed to have exercised the Third Option and it
will thereupon acquire and be deemed to have acquired and be vested with an
additional 4% undivided right, title and interest in the Properties. Upon vesting of
this additional 4% interest, RTEC will acquire and be deemed to have acquired
and be vested with an 55% undivided right, title and interest in the Properties, free
and clear of all Encumbrances (except for the Permitted Encumbrances).

RTEC may at any time: (i) let the Third Option lapse by not exercising the Third
Option in accordance with Section 4.5(b); or (ii) terminate the Third Option by
providing Notice of termination to SGF, whereupon RTEC’s rights to pursue the
Third Option will terminate and RTEC will hold a 51% undivided interest in the
Properties and SGF will hold a 49% undivided interest in the Properties.

4.6 Grant of Fourth Option (Option to Acquire Additional 5% Interest).

(a)

(b)
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SGF hereby grants to RTEC the irrevocable, sole and exclusive right and option to
acquire an additional 5% undivided interest in the Properties (in addition to the
55% undivided interest acquired on exercise of the Third Option), free and clear
of all Encumbrances (except for the Permitted Encumbrances) (the “Fourth
Option”). Upon exercise of the Fourth Option, RTEC’s interest in the Properties
will be a 60% undivided interest and SGF’s interest in the Properties will be a
40% undivided interest,

To exercise the Fourth Option, RTEC:

(@) must have exercised the Third Option;
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(i)  must on or before the end of the Fourth Option Period:

(A)  complete a Feasibility Study on or in respect of all or any part of
the Properties; or

(B)  incur an additional $15,000,000 of Expenditures in the aggregate
(which Expenditure amounts will include any Expenditures
incurred by RTEC under Section 4.6(b)(ii)(A)), in addition to any
Expenditures incurred pursuant to Sections 4.3, 4.4 and 4.5; and

(iii)  no later than 30 days after the end of the Fourth Option Period, must give
SGF Notice that RTEC has completed the requirements in Section
4.6(b)(ii) and has clected to exercise the Fourth Option (“Fourth Option
Election Notice”).

If RTEC fails to give Notice to SGF under Section 4.6(b)(iii) before or within 30
days after the end of the Fourth Option Period, SGF may give RTEC Notice of
such failure, RTEC’s right to exercise the Fourth Option by giving Notice of
exercise to SGF under Section 4.6(b)(iii) will continue and the deadline by which
RTEC must give Notice of exercise to SGF under Section 4.6(b)(iii) to exercise
the Fourth Option will be 30 days from receipt of the Notice of failure from SGF.

Upon RTEC satisfying the requirements of Section 4.6(b), RTEC will without any
further payment or action be deemed to have exercised the Fourth Option and it
will thereupon acquire and be deemed to have acquired and be vested with an
additional 5% undivided right, title and interest in the Properties. Upon vesting of
this additional 5% interest, RTEC will acquire and be deemed to have acquired
and be vested with a 60% undivided right, title and interest in the Properties, free
and clear of all Encumbrances (except for the Permitted Encumbrances).

RTEC may at any time: (i) let the Fourth Option lapse by not exercising the
Fourth Option in accordance with Section 4.6(b); or (ii) terminate the Fourth
Option by providing Notice of termination to SGF, whereupon RTEC’s rights to
pursue the Fourth Option will terminate and RTEC will hold a 55% undivided
interest in the Properties and SGF will hold a 45% undivided interest in the
Properties.

Any determination by the Management Committee or the Manager (as those terms
are defined in the Joint Venture Agreement) under the Joint Venture Agreement
as to the completeness and sufficiency of the Feasibility Study that may be
delivered by RTEC pursuant to Section 4.6(b)(ii)(A) (or the need for any further
work, studies, investigations or analysis to be conducted, or other considerations
to be taken into account, or additional information to be obtained to supplement
the Feasibility Study) pursuant to Section 8.3 of the Joint Venture Agreement,
shall not in any manner affect, impair or impact the exercise of the Fourth Option
by RTEC pursuant to Section 4.6(b)(ii)(A), if applicable.
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4.7 Concurrent Option Programs. RTEC may in its sole discretion, elect from time to
time, to conduct Operations in respect of:

(@
(®)

©

the Second Option prior to the delivery by RTEC of the First Option Notice;

the Third Option prior to the delivery by RTEC of the First Option Notice and/or
the exercise of the Second Option; and/or

the Fourth Option prior to the delivery by RTEC of the First Option Notice or the
exercise of the Second Option and/or the Third Option,

(a “Parallel Option™) in which case, RTEC will provide Notice to SGF of the
commencement of the Paralle] Option (“Parallel Option Notice) and the Option Period
for such Parallel Option will commence on the date of such Parallel Option Notice.

48  Excess Expenditures, Force Majeure and Non-Obligation In-Licu Payments.

(@

(b)

©

(d)
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RTEC may at any time pay SGF money in lieu of incurring Expenditures under
Sections 4.3(a)(ii), 4.4(b)(i)(B), 4.5(b)(ii)(B) and 4.6(b)(ii)(B) in which event
RTEC will be deemed to have incurred additional Expenditures in the same
amount as the amount of any such payment and in satisfaction of the provisions of

Sections 4.3(a)(ii), 4.4(b)(ii)(B), 4.5(b)(i)(B) and 4.6(b)(ii)(B) as indicated by
RTEC at the time of the making of such payment.

Any excess Expenditures made or incurred in any Option Period will be carried
forward and applied as a credit against Expenditures to be made in the next
succeeding Option Period or Option Periods, including any Option Period(s) of
any Parallel Option(s) (except that if RTEC conducts an Alternative Drill Program
pursuant to Section 4.3(b), any additional costs incurred by RTEC in respect of
the Alternative Drill Program over and above $20,000,000, will be to RTEC’s
account and will not count as Expenditures.

If RTEC is prevented by Force Majeure from completing the requirements
provided in Sections 4.3, 4.4, 4.5 or 4.6 or performing any of its obligations under
this Agrecement, then RTEC will have such additional time as is reasonable in the
circumstances to complete such requirements and/or perform its obligations in
such amounts and times, the amount of such additional time not to exceed the
duration of the Force Majeure. RTEC shall use all reasonable diligence to remove
or overcome the Force Majeure situation as quickly as possible in an economic
manner but shall not be obligated to settle any labor dispute except on terms
acceptable to it, and all such disputes shall be handled within the sole discretion of
RTEC.

The Parties acknowledge and agree that RTEC has the right and option, but not
the obligation, to conduct any Operations, incur any Expenditures or deliver a
Feasibility Study, as contemplated by Sections 4.3, 4.4, 4.5 and 4.6, and neither
anything that RTEC might do nor any payment that it makes, Expenditure that it
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49  Audit,

(@)

(b)

(©)
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incurs or document that it delivers will obligate it to do anything more or to make
any further payment, incur any further Expenditures or deliver any further
documents.

Subject to Force Majeure, the period from the Effective Date to the end of the
Fourth Option Period shall not exceed 7.5 years.

In the event that RTEC has completed any of the Expenditure requirements set
forth in Sections 4.3, 4.4, 4.5 or 4.6 and delivers a First Option Notice, a Second
Option Election Notice, a Third Option Election Notice or a Fourth Option
Election Notice, RTEC shall deliver on or before such Notice a report setting forth
in reasonable detail the amount of Expenditures incurred by RTEC in the
applicable Option Period,

Within 30 days after SGF receives such a report, SGF may deliver Notice 1o
RTEC that it desires to audit the Expenditures included in the report by an
independent firm of certified public accountants reasonably acceptable to RTEC.
If SGF delivers such Notice, RTEC shall cooperate with the audit and SGF shall
ensure that it is concluded within 20 days following the date of receipt by RTEC
of SGF’s Notice. The cost of such audit shall be borne by SGF unless the audit
reveals that the Expenditures incurred during the Option Period are less than 90%
of the amount of the Expenditures set forth in the report. If SGF does not deliver
such Notice, SGF will be deemed to have waived its right to audit the report,
including the Expenditures and will be deemed to have accepted the report (and
the Expenditures set forth therein) for all purposes of this Agreement.

Within 15 days following the conclusion of an audit, SGF may give Notice to
RTEC (an “Objection Notice”) if SGF believes that there have been any costs or
expenses of RTEC that have been included as Expenditures that are not
Expenditures. SGF shall set out in detail in the Objection Notice the basis for
SGF’s objection. The Parties shall attempt to resolve the dispute informally and,
if the Parties have not resolved the dispute within a period of 10 Business Days of
receipt of the Objection Notice, the dispute shall be referred for settlement by
final and binding arbitration pursuant to the Arbitration Act, 1992
(Saskatchewan). The place of arbitration will be Vancouver. The language of
arbitration will be English. There will be one arbitrator who shall be appointed by
the Court pursuant to the Arbitration Act, 1992 (Saskatchewan) and who shall
have no less than 5 years of expertise in the metals and mining industry as a senior
executive, accountant or lawyer and who shall not have been a director, officer or
employee of, or contractor or service provider to, any Party for a period of 5 years
preceding his or her appointment as an arbitrator. If it is determined in the
informal meeting or the arbitration proceeding that expenditures set forth in the
report should not have been included as Expenditures and as a result there is a
shortfall in respect of the amount of Expenditures incurred by RTEC:
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(i) the exercise of the applicable Option by RTEC and the vesting of an
undivided interest in the Properties pursuant thereto, shall notwithstanding
such shortfall in Expenditures nevertheless be valid and shall not in any
way be affected by the foregoing; and

(iiy  RTEC shall

(A)  within 90 days of such determination (the *Cure Period”) make
additional Expenditures; and/or

(B)  advance sufficient funds to SGF to make up any such shortfall.

The failure by SGF to object to the exclusion of any reported Expenditure in the
manner and within the time period set out above will be deemed to be an
acceptance of the Expenditure.

(d)  If SGF audits RTEC’s Expenditures incurred to exercise an Option, pursuant to
this Section 4.9, RTEC may e¢lect to exercise the applicable Option, and if
applicable form a Joint Venture, without delay for the audit process. Upon such
election, the Parties will continue to discharge their obligations under this
Agreement or the Joint Venture Agreement, as applicable, at the same time as
they coordinate on the audit process. If the audit determines that there is a
shortfall in respect of the amount of Expenditures incurred by RTEC, RTEC shall
cure such shortfall in accordance with Section 4.9(c)(ii).

()  For greater certainty, this Section 4.9 shall not be applicable in respect of any First
Option Notice, Second Option Election Notice, Third Option Election Notice or
Fourth Option Election Notice provided by RTEC wherein RTEC states that the
requirements set forth in Sections 4.3(a)(i), 4.4(b)(i)(A), 4.5(b)(ii)(A) or
4.6(b)(ii)(A) have been satisfied.

Control of Operations During Option Periods. Subject to Section 4.12 and 4.15,

RTEC shall be solely responsible for conducting all Operations on or with respect to the
Properties and shall have full control, authority, and responsibility for all Operations to be
conducted on the Properties, including to the extent permitted by applicable Law,
acquiring all permits, consents, approvals, and other rights that may be required for or in
connection with the conduct of Operations by RTEC, and full decisions on any work
plan, including the location, type and depth of any drilling. All Expenditures incurred
relating to the Operations or the Properties shall also be at the sole discretion of RTEC.,

Technical Committee. The Parties will form a technical committee comprising two
representatives of each Party to provide a forum for the Parties to, and at which the
Parties shall, discuss with, and provide their respective views to, each other in reasonable
detail concerning the Operations that RTEC intends to carry out, the Operations which
SGF intends to carry out pursuant to Section 4.16, the results obtained and any staking of
new claims in the Area of Interest, The technical committee will meet in Saskatoon or on
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the Properties unless otherwise agreed by RTEC and SGF and at such times and with
such frequency as the Parties reasonably agree, but not less than every calendar quarter.
To facilitate the meetings of the Technical Committee, RTEC will upload all non-
Proprietary Data on an extranet site for access by SGF’s representatives on the technical
committee, at no cost to SGF; such Data to be uploaded reasonably promptly upon receipt
thereof by RTEC.

4,12 SGF to Provide Services. At any time during the First Option Period, RTEC may, on at
least 30 days’ Notice to SGF, appoint SGF to temporarily supervise, manage and/or
conduct Operations on the Properties, on and subject to the terms set out in Section 4.13
(the “Services”). The Parties agree that any appointment by RTEC of SGF hereunder
shall be on a non-exclusive basis and shall not limit or impair RTEC’s ability to conduct
Operations on or in respect of the Properties.

413 Services by SGF. In the event that RTEC appoints SGF pursuant to Section 4.12:

(@)  RTEC shell from time to time notify SGF, through the meetings of the technical
committee or otherwise, of the nature, extent and scope of the Services that RTEC
will require from SGF in connection with the proposed programs that RTEC may
carry out on the Properties from time to time, and if considered applicable by
RTEC or SGF, a proposed budget for the Services. Upon receiving any such
notice, SGF shall use commercially reasonable efforts to promptly carry out the
Services. RTEC shall be permitted to modify the nature, extent and scope of any
such Services and any such budget, on reasonable Notice to SGF.

(b)  To the extent that SGF is required to expend third-party costs in performing the
Services, RTEC shall on written request from SGF advance to SGF the funds
necessary to pay such costs, which funds will be deposited into a special purpose
bank account with a Canadian chartered bank, Any interest accruing is for the
account of RTEC. SGF shall not commingle the funds so advanced with other
moneys or use such funds for any other purpose.

(c) SGF shall conduct such Services in accordance with RTEC’s instructions and
direction and in a timely fashion so as to enable RTEC to exercise the applicable
Option(s). Any delay or failure by SGF will constitute Force Majeure, unless
RTEC’s negligence, default or delay (including without limitation in the
advancing of funds to SGF by RTEC) contributes to such delay or failure on the
part of SGF.,

(d)  SGF will obtain RTEC’s prior written approval before entering any contract or
commitment with a third party for the provision of the Services. SGF has no
authority to exceed any proposed budget from RTEC.

(© all Expenditures incurred by RTEC pursuant to this Section 4.13 together with the
administration fee referred to in Section 4.13(h) and applicable taxes will be
credited to the Expenditures to be incurred by RTEC under Section 4.3.
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(b)

()

i)

(k)

SGF shall provide RTEC full and unrestricted access to all Data derived from the
provision of the Services on the Properties and with copies of such Data as
requested by RTEC. SGF shall provide RTEC monthly reports showing in such
detail as RTEC requests the Services performed in connection with the Properties,
the results obtained, SGF’s interpretation of the results and the Expenditures
incurred. SGF shall provide a summary report of all such activities within 60 days
of the conclusion of each program of work.

RTEC may at any time, on reasonable notice to SGF, and at RTEC’s cost, audit
during business hours the books, records and accounts of SGF pertinent to the
provision of the Services. SGF shall retain copies of all invoices for Expenditures
incurred and paid by SGF in accordance with this Section 4.13.

SGF will forward to RTEC with the monthly reports under Section 4.13(f) copies
of all invoices for Expenditures incurred and paid in that month by SGF in
accordance with this Section 4.13, together with evidence of payment and such
other information as RTEC may reasonably request. Within 30 days after receipt
of each monthly report, RTEC will pay SGF an administrative fee of: (i) 10% of
the amount of such invoices; and (ii) to the extent that SGF is directly responsible
for supervision or management of RTEC’s Operations on the Properties, 10% of
the Expenditures incurred by RTEC in respect of such Operations on the
Properties so supervised or managed by SGF, all without duplication. SGF will
not be entitled to any further payment for carrying out the Services.

SGF, in carrying out the Services shall comply with all applicable Laws, including
without limitation, Environmental Laws, and shall carry out the Services in a good
and workmanlike manner, in substantial accordance with sound mining and other
applicable industry standards and practices, and in substantial accordance with the
terms and provisions of leases, licenses, permits, 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.

In carrying out the Services under this Section 4.13, SGF is independent from and
not an agent or representative of RTEC.

If requested by RTEC, SGF will enter into a services agreement providing more
comprehensively for the terms and conditions on which SGF will carry out the
Services pursuant to Section 4.13, which will be based on RTEC’s standard form
agreement for such purpose, subject to such modifications as the Parties may
agree acting reasonably.

Termination of SGF’s Services, If SGF is conducting Services pursuant to Section

4.13, RTEC may terminate SGF’s authority to conduct the Services on not less than three
months’ Notice. Upon receipt of such Notice, SGF shall cease conducting such Services
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and effect an orderly transition to RTEC on the effective date of termination specified in
such Notice.

SGF¥’s Operations on its Own Behalf. Prior to December 31, 2017, SGF may carry out
exploration Operations (for certainty, excluding development and mining work) on the
Properties, incurring no more than $1,100,000 of expenditures in conducting such
Operations, SGF shall also carry on Operations relating to water monitoring and
reclamation as contemplated by the submissions relating reclamation and
decommissioning filed with, and accepted by, the Government of Saskatchewan and
provided by SGF to RTEC on June 20, 2017, except that SGF shall not decommission the
existing batch sampling processing plant on the Properties if requested by RTEC. Any
such Operations are separate and apart from any Services that SGF carries out pursuant to
Section 4,12 or 4.13 and are at SGF’s sole cost and expense. SGF shall carry out such
Operations on and subject to the terms in Section 4.16.

Conduct of Opcrations bv SGF. In respect of Operations carried out by SGF pursuant
to Section 4.15:

(a) SGF will notify RTEC the program that it wishes to incur and carry out and the
timing of the proposed program activities. SGF and RTEC shall consult with
each other on a rcgular basis in respect of the Operations that each other are
conducting or proposing to conduct on the Properties and SGF shall not to
interfere with the Operations of RTEC.

(b)  IfRTEC determines that the Operations of SGF conducted under this Section 4.16
are likely to or actually interfere with, impair or conflict with the Operations
conducted or proposed by or on behalf of RTEC, SGF shall modify its proposed
Operations to eliminate such interference, impairment or conflict.

(c)  The conduct by SGF of its Operations shall not in any manner whatsoever impair,
hinder or delay the provision by SGF of any Services pursuant to Section 4.13 or
to impair, hinder or delay RTEC in exercising the applicable Option(s). Any delay
or failure caused by SGF’s Operations will constitute Force Majeure.

(d)  SGF will provide all Data derived from the SGF’s Operations on the Properties to
RTEC reasonably promptly upon receipt thereof by SGF and will provide a
summary repott of all such exploration Operations within 30 days after having
spent $1,100,000 of expenditures and on a monthly basis in respect of such
monitoring and reclamation Operations, together with copies of all of its Data
from such Operations;

) SGF, in carrying out its Operations shall comply with all applicable Laws,
including without limitation, Environmental Laws, and shall carry out the
Operations in a good and workmanlike manner, in substantial accordance with
sound mining and other applicable industry standards and practices, and in
substantial accordance with the terms and provisions of leases, licenses, permits,
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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 of RTEC; and

(8) 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.
FORMATION OF JOINT VENTURE

Election to IForm Joint Venture on 51%/49% Basis. RTEC may elect to form 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 terminated 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.

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 terins 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 cxercised 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%/45% basis, on the terms and conditions in the Joint
Venture Agreement.

Election to Form Joint Venture on 60%/40% Basis. Upon exercise of the Fourth
Option in accordance with Section 4.6(b), RTEC will therecupon be deemed to have
elected to form a Joint Venture with SGF on a 60%/40% basis, on the terms and
conditions in the Joint Venture Agreement.

Parties’ Obligations after RTEC®s Election to form Joint Venture.

(2)  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
datc on page 1 of the Joint Venture Agreement, which will be the date of RTEC’s

Option to Joint Venture

13646013.15 Star — Orion South



(b)

©

(d)

election to form a Joint Venture, complete the “Value of Initial Contributions
Section” (Section 5.2), the “Initial Participating Interest Section” (Section 5.3) and
complete Schedule A thereto with a description of the Properties. The Parties shall
then execute and deliver to the other a copy of the Joint Venture Agreement.

If the Joint Venture is formed under Section 5.1, the initial Participating Interests
of each of RTEC and SGF will be 51% and 49% respectively, If the Joint Venture
is formed under Section 5.2, the initial Participating Interests of RTEC and SGF
will be 55% and 45% respectively, If the Joint Venture is formed under Section
5.3, the initial Participating Interests of RTEC and SGF will be 60% and 40%
respectively. The agreed value of RTEC’s Initial Contribution will be expressed
in Canadian dollars and be equal to the aggregate Expenditures incurred by it from
the Effective Date to the date on which the Joint Venture is formed and the agreed
valuc of SGF’s Initial Contribution will be in the same proportion to the value of
RTEC’s Initial Contribution as the initial Participating Interest of SGF is to the
Initial Participating Interest of RTEC.

RTEC may, subsequent to the formation of the Joint Venture continue the then
current work program to completion or may terminate such program in as orderly
a fashion as it considers advisable. RTEC may include as part of the first Program
and Budget delivered under the Joint Venture Program, any Expenditures incurred
by RTEC under this Section 5.4(c).

The Joint Venture Agreement will supersede this Agreement, except that all rights
and liabilities of each Party in existence on the effective date of the Joint Venture
Agreement including, without limitation, all rights of indemnification hereunder,
will continue and survive the termination of this Agreement and the Parties
signing the Joint Venture Agreement.

6. ACCESS TO PROPERTIES AND INDEMNIFICATION

6.1  RTEC’s Indemnification of SGF. Subject to Section 6.2, RTEC shall indemnify and
save harmless SGF from and against any and all claims, debts, demands, suits, actions
and causes of action whatsoever that may be brought or made against SGF by any Person
and all loss, cost, damages, expenses and liabilities that may be suffered or incurred by
SGF arising out of or in connection with or in any way referable to, whether directly or
indirectly:

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

(1) after the Effective Date but prior to RTEC exercising the Second Option;
and
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(i)  after RTEC having exercised the Second Option, but only to the extent due
to the gross negligence or wilful misconduct of RTEC,

For the remainder of the Option Periods after the date on which the transfers
contemplated by Section 7.1 have bcen completed, RTEC shall, subject to Sections
4.16(g) and 7.7, perform or cause to be performed all assessment work arising out of its
own Operations and paying all required government rentals to maintain the Properties
that have been transferred into RTEC’s name. Except as provided in Section 4.2, RTEC
shall not be liable on account of any determination by any court or governmental agency
that the assessment work performed by RTEC does not constitute the required assessment
work or occupancy for the purposes of preserving or maintaining such Properties. RTEC
shall timely record and file with the appropriate governmental office any required
affidavits, notices of intent to hold and other documents in proper form attesting to the
performance of assessment work, in each case in sufficient detail to reflect compliance
with the applicable requirements. RTEC shall not be liable on account of any
determination by any court or governmental agency that any such document submitted by
RTEC does not comply with applicable requirements, provided that such document is
prepared and recorded or filed in accordance with RTEC’s standard of care under Section
42,

RTEC shall indemnify and save harmless SGF from and against any and all losses, costs,
and expenses that maybe suffered or incurred by SGF arising out of or in connection with
the failure of RTEC to so file such required assessment work or pay such required
governmental rentals:

(b)  after the Effective Date but prior to RTEC exercising the Second Option; and

(@) after RTEC having exercised the Second Option, but only to the extent caused by
the gross negligence or wilful misconduct of RTEC.

SGF’s Indemnifieation of RTEC. SGF shall indemnify and save harmless RTEC and
its Affiliates and their personnel from and against any and all claims, debts, demands,
suits, actions and causes of action whatsoever that may be brought or made against one or
more of them by any person, firm or corporation and all loss, cost, damages, expenses and
liabilities that may be suffered or incurred by them arising out of or in connection with or
in any way referable to, whether directly or indirectly:

(@) the failure by SGF to have become the 100% registered holder of the Properties
described in Part 1B of Schedule A to this Agreement and to complete the
transfers contemplated by Section 7.1 within 10 days after the Effective Date;

(b)  the FalC Transaction, the Newmont Agreement or any other obligations or
liabilities to Newmont or any of its affiliates arising therefrom;

(©) the environmental condition or other condition of, in, on, or under, the Properties
prior to the Effective Date or any acts or omissions by or on behalf of any Person
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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:

0] 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 of RTEC.

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
incurred on or in respect of the Properties in relative proportion to their respective
undivided interests in the Properties.

TITLE

Title Transfer. Within 10 days of the Effective Date, SGF shall obtain a 100% registered
interest in the mineral dispositions comprising 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 Permitted Encumbrances) and in form and
substance to the satisfaction of RTEC.

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%
benetficial interest in the Properties subject to the Options.

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 holder of those mineral dispositions.

Option to Joint Venture

13646013.15 Star — Orion South



7.4  Assignment of Surface Rights. SGF shall on written request transfer and assign to
RTEC any of the surface rights described in Part 1 of Schedule A, as may be specified in
RTEC’s request. The parties acknowledge and agree that the consent or authorization of
the applicable Governmental Authority may be required in order for SGF to transfer and
assign such surface rights, in which case, SGF will use all reasonable efforts to obtain all
necessary consents or authorizations, in such form, and upon such terms, as are to the
satisfaction of the RTEC acting reasonably.

7.5  Title Curative. If SGF’s title to all or any part of the Properties is now or at any time
hereafter:

(a)  defective, encumbered (other than the Permitted Encumbrances), or less than as
represented in this Agreement; or

(b)  contested or challenged by any person, and SGF is unable or unwilling to
promptly correct the alleged defect, Encumbrance (unless such Encumbrance is a
Permitted Encumbrance), or impairment,

and Section 7.5(a) or Section 7.5(b) materially adversely affects the ownership of, or the
ability to conduct Operations on, the Properties, then, RTEC may terminate this
Agreement without further obligation (including being excused from any condition to
make any payment or incur any Expenditures) and/or may, but is not obligated to, atternpt
to remedy, perfect or defend SGF’s title. If RTEC elects to remedy, perfect or defend
SGF’s title, RTEC will not be liable to SGF if RTEC is unsuccessful in, withdraws from,
or discontinues litigation or other curative work. Time being of the essence, if RTEC
attempts to perfect or defend SGF’s title, SGF shall execute all documents and shall take
such other actions that are reasonably necessary to assist RTEC in its efforts. Any
improvement or perfection of title to the Properties enures to the benefit of SGF, RTEC
and the Joint Venture (if and when formed) in the same manner and to the same extent as
if such improvement or perfection has been made prior to the execution of this
Agreement.

76  Costs of Title Curative. If SGF’s title to all or any part of the Properties is now or at any
time defective, encumbered (other than Permitted Encumbrances), or less than as
represented in this Agreement then, without limiting or waiving RTEC’s rights and
remedies provided by this Agreement or at Law, the reasonable costs and expenses of
remedying, perfecting or defending title may at RTEC's option be deducted from any
amounts or payments which may be or become due or payable to SGF under this
Agreement or the Joint Venture Agreement or may be credited against the Expenditures
contemplated by Sections 4.3, 4.4, 4.5 or 4.6. If RTEC releases the portion of the
Properties so affected from this Agreement pursuant to Section 7.7, RTEC's obligations
under the Options will be reduced in proportion to the number of hectares of the
Properties for which title is defective, encumbered, or less than as represented in this
Agreement, bears to the entire area (in hectares) of the Properties.
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Abandonment of Properties, RTEC may at any time release, abandon, surrender, allow
to lapse or reduce the area of any part or parts of the Properties as it may determine,
provided that RTEC shall give SGF not less than 15 days’ Notice of its intention to do so.
RTEC shall, if requested by SGF by Notice to RTEC within that period of time, deliver to
SGF duly executed transfers of the part or parts of the Properties so intended by SGF to
be transferred to it, with each mining claim so transferred to be in good standing. Any
part or parts of the Properties so dealt with pursuant to this Section 7.7 will cease to be
included in the Properties and cease to be subject to this Agreement for all purposes
including, without limitation, Section 9.1.

No Encumbrances. The Parties shall not lease, pledge as collateral or security, mortgage
or ecncumber or cause or allow any Encumbrance (except for the Permitted
Encumbrances) created by or against such Party to be placed against this Agreement or
the Properties, nor grant any other right in or to the Properties, except as expressly
provided in this Agreement.

DATA

Delivery of Data to RTEC. Concurrently with the execution of this Agreement, SGF
shall deliver to RTEC all of the Data and other information concerning the Properties.

TERMINATION

Actions Following Termination of the Agreement. If this Agreement is terminated
pursuant to Section 4.3(¢) or 4.4(e), RTEC shall:

(@) deliver at no cost to SGF, duly executed transfers of those of the Properties that
were transferred to RTEC in favour of SGF, free and clear of all Encumbrances
(except for the Permitted Encumbrances) arising from the activities of RTEC on
the Properties, each mineral disposition then comprised in the Properties to be in
good standing, provided that any such transfers of surface rights may be subject to
obtaining the consent or authorization of the applicable Governmental Authority;

(b)  deliver the diamonds recovered by RTEC from the Properties that are greater than
0.85 mim, as measured by sieving through square mesh screens, provided that
RTEC is not required to deliver to SGF any diamonds that are recovered by RTEC
through any micro-diamond sampling exercise or program (regardless of the size
of such diamonds);

(c) within the said 180 days, remove from the Properties any machinery, buildings,
structures, facilities, equipment and all other property of every nature and
description erected, placed or situated thereon by RTEC; any property not so
removed at the end of the 180 day period will at the option of SGF become the
property of SGF; and

(d)  within the said 180 days, leave the working and camp site in a clean and
environmentally acceptable condition except for environmental conditions that
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existed prior to the Effective Date and for environmental conditions caused by
SGF in providing the Services pursuant to Section 4.13 or in performing its own
Operations pursuant to Section 4.16.

Extension by Period of Force Majeure. If RTEC is prevented from or delayed in
performing its obligations in Sections 9.1(c) or 9.1(d) by Force Majeure, the relevant
period of 180 days will be extended by the period of Force Majeure,

RESTRICTION ON ASSIGNMENT

Restrictions Transfer.

(a) RTEC may Transfer all or any part of its interest in the Properties and this
Agreement provided that it complies with the provisions of Section 10.2.

(b)  SGF may Transfer all of its interest in the Properties and this Agreement provided
that it complies with the provisions of Section 10.2. SGF may not Transfer, or
agree to Transfer, less than all of its rights and interests in or with respect to the
Properties and under or by virtue of this Agreement, without the prior written
consent of RTEC, which consent RTEC may withhold in its sole discretion, and
provided that SGF complies with the provisions of Section 10.2,

()  Kensington shall not Transfer any of its interest in the Properties and this
Agreement except as contemplated by Section 2.1(d).

Right of First Refusal. Prior to the formation of the Joint Venture neither RTEC nor
SGF (a “Selling Party”) shall Transfer the whole or any part of its rights and interests in
or with respect to the Properties and under or by virtue of this Agreement unless the
Selling Party first gives to the other Party (the “Other Party™) 30 days’ Notice of the
price and terms on which the Selling Party would be willing to sell such rights and
interests. The Other Party may, by Notice to the Selling Party within the said 30 day
period, elect to acquire such rights and interests at the price and on the terms stated in the
Notice. If the Other Party does not elect in writing within the said 30 day period to
acquire such rights and interests, the Selling Party may Transfer the offered interests to
any Person within the following 120 days at a price at or above the price stated in the
Noatice and upon terms and conditions not less favourable to the Selling Party than those
contained in the Notice. For purposes of this Section, the consideration for the rights and
interests to be sold must be an amount payable in Canadian or United States dollars,
unless the Parties otherwise agree, If the Selling Party fails to consummate the Transfer
within the said 120 days, the pre-emptive right of the Other Party will revive and any
subsequent proposal by the Selling Party to Transfer its rights and interests in or with
respect to the Properties and under or by virtue of this Agreement will again be subject to
the provisions of this Section 10.2.

Option to Joint Venture

13646013.15 Star — Orion South



10.3 Transfer by 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 first 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
communications (“Notices”) to the other in writing and addressed respectively as follows:

If to 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”

Aftention: 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

If to SGF or Kensington:

Shore Gold Inc.

300, 224 — 4% 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 shall give all Notices: (1) by personal delivery to the addressee; (2) by
electronic communication with receipt confirmation; or (3) by registered or certified mail
return receipt requested or by commercial courier, 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 confirmation; and (3) if solely by mail or commercial courier on
the next Business Day after actual receipt. A Party may change its address by Notice to
the other Party.

12.  CONFIDENTIALITY

12.1  Obligation of Confidentiality. Subject to Section 12.2 and Section 13, RTEC and SGF
shall keep confidential all information received or obtained by the other Party pursuant to
this Agreement (“Confidential Information’). The Parties may not disclose or publish
any part of the Confidential Information without the prior written consent of the discloser
except such information as may be required to be disclosed or published by Law or stock
exchange rules and only if any such required disclosure is strictly limited in scope and
content to the extent reasonably possible. Notwithstanding the prior sentence, either Party
may disclose information to any person or persons with whom it proposes to contract
pursuant to Section 10.1 and have agreed in writing to hold the same in confidence to the
same extent as the Parties are obligated under this Article 12.

12.2  Exclusions from Confidential Information. Confidential Information does not include
the following:

(a)  information that, at the time of disclosure, is in the public domain;

(b)  information that, after disclosure, is published or otherwise becomes part of the
public domain through no fault of the recipient;

(c) information that the recipient can show already was in the possession of the
recipient at the time of disclosure through no fault of the recipient;

(d)  information that the recipient can show was received by it after the time of
disclosure, from a third party who was under no obligation of confidence to the
disclosing Party at the time of disclosure.

12.3 No Disclosure of Agreement. Except as required by Law or securities regulatory
authority, neither RTEC nor SGF may make any public announcements or statements
concerning this Agreement or the Properties without the prior approval of the other, not
to be unreasonably withheld, RTEC acknowledges that SGF may be required under Laws
to file this Agreement on SEDAR, If such filing is required, SGF agrees to file the
Agreement only with such redactions of competitively sensitive information or other
permitted redactions under applicable security Laws as are agreed upon with RTEC.
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12.4 Public Announcements, A Party intending to make a public announcement or statement,
including a news release, pursuant to the exception in Section 12.1, shall make the text of
such announcement available to the other Party not less than five Business Days prior to
publication and the other Party may make suggestions for changes. If RTEC is identified
in any such public announcement or statement, SGF shall not release the public
announcement or statement without RTEC’s consent in writing, which consent RTEC
may withhold in its sole discretion.

12.5 Liability for Announcement. In providing its approval of a public announcement or
statement, the non-disclosing Party does not assume any liability or responsibility for the
contents of the disclosure, which will be the sole responsibility of the disclosing Party.
The disclosing Party shall indemnify, defend and save the other Party harmless from any
costs and liabilities it may incur as a result of the public announcement or statement. This
provision survives expiration or earlier termination of this Agreement.

13, DISCLOSURE OF MINERAL INVENTORY

13,1 Limitation on the Parties’ Right to Malke Declaration. Notwithstanding any provision
to the contrary, during the Option Periods, the Parties may not make a public declaration
of Mineral Inventory except as provided in this Section 13.1. If a Party proposes to make
any public declaration that contains a determination of Mineral Inventory, the disclosing
Party shall:

(a) provide written notice to the non-disclosing Party of its intention to commence
evaluation and determination of any Mineral Inventory as soon as reasonably
practicable after making a decision to do so;

(b)  promptly meet with the non-disclosing Party and provide all information
reasonably required by the non-disclosing Party to enable it to independently
determine the Mineral Inventory and to test and review the disclosing Party’s
information and assumptions;

(¢)  provide ongoing resource reports and drafts of the evaluation of those Mineral
Inventory to the non-disclosing Party; and

(d)  provide all other information reasonably required by the non-disclosing Party to
enable it to accurately and effectively review and approve the disclosing Party’s
Mineral Inventory determination.

13.2 Appointment of Expert, If the non-disclosing Party, acting reasonably, does not agree
with the disclosing Party’s Mineral Inventory determination, then either of them may
refer the matter to a mutually agreed independent third party who is appropriately
qualified to review and complete its own determination in respect of the Mineral
Inventory (“Expert”). If the Parties are unable to agree on an Expert, then each of them
shall submit to each other the names of three proposed Experts. Each Party may select
one of the other’s proposed Experts. The Party requesting referral to an Expert shall then
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enter the two names into a lottery and select one of the two names so entered by coin flip.
If either Party fails to provide a list of proposed Experts, the Party who has provided its
list may select a person from its own list to act as the Expert.

Expert Determination Final. The determination of the Expert is final and binding on
both Parties. The disclosing Party may not disclose any information in relation to the
Mineral Inventory that is contrary to the Expert’s determination, unless directed to do so
by its board of directors acting in good faith and onthe basis of external legal advice.

Costs of Expert. Unless otherwise agreed, the Parties shall pay the costs of the Expert
equally.

Declaration Attributed to the Disclosing Party. The disclosing Party shall attribute any
public declaration made only to itself or its Affiliates.

Applicability. The provisions of this Section 13 apply to all Mineral Inventory
disclosures, including subsequent inventory estimates.

AREA OF INTEREST

Area of Interest. The Area of Interest is that area [REDACTED: CONFIDENTIAL
COMMERCIAL INFORMATION].

Acquisition Within the Area of Interest. If at any time during the Option Period either
RTEC or SGF (in this Section only called the “Acquiring Party”) stakes or otherwise
acquires, directly or indirectly, any right to or interest in any mining claim, licence, lease,
grant, concession, permit, patent, or other mineral property or surface rights or water
rights located wholly within the Area of Interest (collectively, “Acquired Rights”), the
Acquiring Party shall forthwith give Notice to the other (the “Other Party”) of that
staking or acquisition, the cost thereof and all details in possession of that Party with
respect to the nature of the Acquired Rights and the known mineralization.

Election by Other Party. The Other Party may, within 30 days of receipt of the
Acquiring Party’s Notice, elect, by Notice to the Acquiring Party, to require that the
Acquired Rights and the right or interest acquired be included in and thereafter form part
of the Properties for all purposes of this Agreement. If the Other Party does not make the
election aforesaid within that period of 30 days, the Acquired Rights will not form part of
the Properties and the Acquiring Party will be solely entitled thereto. If the Acquiring
Party is RTEC, its costs of or incidental costs to the staking or acquiring of the Acquired
Rights will be deemed to be Expenditures.

Business Opportunities. SGF acknowledges that RTEC is actively exploring and
acquiring mineral properties in the vicinity of the Properties and elsewhere and, subject
only to the provisions in Sections 14.1 to 14.3, notwithstanding anything else to the
contrary in this Agreement or in law or equity, neither this Agreement nor the delivery of
any Data to RTEC will in any way restrict or limit or result in a restriction or limitation
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on RTEC’s freedom to use the Data and any and all information derived from Operations
hereunder to explore for and acquire mineral properties through option, joint venture,
staking or otherwise now or in the future, within or outside the Properties, and RTEC
shall be free to use any and all Data and all information derived from Operations
hereunder for such purposes or any purpose without restriction or obligation to SGF.

MISCELLANEOUS

Rio Tinto Policies. SGF acknowledges and agrees that it subscribes to and governs itself
in accordance with business principles, policies and practices, including policies on
business integrity and political involvement, which are or are the same as described in
RTEC’s parent company policies entitled “The Way We Work” and “Business Integrity
Guidance”, copies of which are attached as Schedules C and D respectively.

Entire Agreement. This Agreement terminates and replaces all prior agreements, either
written, oral or implied, between RTEC, SGF and Kensington with respect to the
Properties apart from a letter agreement dated the date hereof between RTEC, SGF and
Kensington, and this Agreement together with such letter agreement, constitute the entire
agreement between the Parties with respect to the Properties.

Exclusivity Agreement, The Parties hereby terminate the Exclusivity Agreement dated
May 15, 2017 between RTEC, SGF and Kensington and such agreement is no longer of
any force or cffect.

Costs, Fees and Expenses. Each Party shall bear their own costs, fees and expenses,
including legal or consultant’s fees, related to the negotiation (including the conduct of
due diligence), execution and delivery of this Agreement, None of such costs, fees and
expenses incurred by RTEC shall count toward Expenditures.

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
parties, 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,

Agreement Renegotiation Costs. If SGF requests at any time that RTEC renegotiate or
amend this Agreement or waive or vary any of its rights and if RTEC undertakes to
consider and deal with the request (which it is not under any obligation to do), SGF will
pay on receipt of invoice from RTEC all reasonable costs and expenses of such
amendment or renegotiation, inctuding legal fees, that RTEC may incur.

Void or Invalid Provision, If any term, provision, covenant or condition of this
Agreement is held by a court of competent jurisdiction to be invalid, void or
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unenforceable, all provisions, covenants and conditions of this Agreement, and all
applications of it that are not held invalid, void or unenforceable will continue in full
force and effect.

Recording, This Agreement shall not be recorded, However, if requested by either Party
the other will cooperate to execute and record where appropriate in the Saskatchewan
Mineral Titles Registry, a notice of this Agreement to provide notice to third parties of
the Options and of the respective rights and interests of the Parties in and to the
Properties.

Additional Documents. Each Party shall do and perform all such acts and things, and
execute all such deeds, documents and writings, and give all such assurances, as may be
necessary to give effect to this Agreement.

Binding Effect. This Agreement enures to the benefit of and is binding upon the Parties
and their respective successors and permitted assigns.

Counterparts. This Agreement may be executed in counterparts and by electronic
transmission, each of which will be deemed to be an original and all of which constitute

one and the same document.

[Remainder of page intentionally left blank, ]
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The Parties have executed this Agreement as of the Effective Date,

RIO TINTO EXPLORATION CANADA INC,

By: (signed) "Justin Quigley

Title:  Vice President - Commercial

SHORE GOLD INC.

By: (signed) "Kenneth E. MacNeill"

Its: President

KENSINGTON RESOURCES LTD.

By: (signed) "Kenneth E. MacNeill"
Its:  President
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SCHEDULE A

Attached to and forming part of an Option Agreement between
Shore Gold Inc., Kensington Resources Ltd. and Rio Tinto Exploration Canada Inc.

Mincral Dispositions

Part 1A: Properties (SGF)

9'59‘;{'“"“ Type Status Holder(s) T°'(',!la“)' ea zsg‘:t:“ Revlew Date |Sood %’3:'“"09
S5-132025 Mineral Disposition Active |SHORE GOLD INC. 256 12/1/1995 11/30/2017 2/28/2032
5-132026 Mineral Disposition Active  [SHORE GOLD INC., 128 12/1/1995 11/30/2017 2/28/2032
S-132027 Mineral Disposition Actlve [SHORE GOLD INC, 128 12/1/1995 11/30/2017 2/28/2033
S-132028 Mineral Disposition Actlve |SHORE GOLD INC. 128 12/1/1995 11/30/2017 2/28/2030
S-132029 Mineral Disposltlon Actlve |SHORE GOLD INC. 128 12/1/1995 11/30/2017 2/28/2028
S5-132030 Mineral Disposition Actlve |SHORE GOLD INC. 256 12/1/1995 11/30/2017 2/28/2033
S-132031 Mineral Disposition Actlve  |SHORE GOLD INC., 128 12/1/1995 11/30/2017 2/28/2028
$-132032 Mineral Disposition Actlve | SHORE GOLD INC. 128 12/1/1995 11/30/2017 2/28/2033
S-132033 Mineral Disposition Actlve |SHORE GOLD INC. 512 12/1/1995 11/30/2017 2/28/2033
S-132034 Mineral Disposition Actlve |SHORE GOLD INC, 512 12/1/1995 11/30/2017 2/28/2028
S-132035 Mineral Disposition Actlve |SHORE GOLD INC. 512 12/1/1995 11/30/2017 2/28/2028
5-132036 Mineral Disposition Active |SHORE GOLD INC. 512 12/1/1995 11/30/2017 2/28/2028
5-132037 Mineral Disposition Actlve SHORE GOLD INC. 512 12/1/1995 11/30/2017 2/28/2028
S-132038 Mineral Disposition Actlve |SHORE GOLD INC. 512 12/1/1995 11/30/2017 2/28/2032
S$-132039 Minerail Disposition Actlve |SHORE GOLD INC. 256 12/1/1995 11/30/2017 2/28/2026
5-132079 Mineral Disposition Active |SHORE GOLD INC. 512 1/19/1996 1/18/2018 4/18/2027
'5-132080 Mineral Disposition Active  |SHORE GOLD INC. 256 1/19/1996 1/18/2018 4/18/2027
5-132081 Mineral Disposition Actlve SHORE GOLD INC, 512 1/19/1996 1/18/2018 4/18/2027
S-132082 MIneral DIsposition Active |SHORE GOLD INC. 256 1/19/1996 1/18/2018 4/18/2027
S-133444 Mineral Disposition Actlve |SHORE GOLD INC. 64 2/2/1998 2/1/2018 5/2/2027
S-133445 MIneral DIsposltion Actlve [SHORE GOLD INC. 128 2/2/1998 2/1/2018 5/2/2027
S-133446 Mineral Disposition Active |SHORE GOLD INC. 128 2/2/1998 2/1/2018 5/2/2033
S5-133447 Mineral Disposition Active |SHORE GOLD INC. 128 2/2/1998 2/1/2018 5/2/2027
S$-133452 MIneral DIsposition Actlve |SHORE GOLD INC. 128 2/2/1998 2/1/2018 5/1/2032
5-133453 Mineral Disposition Active |SHORE GOLD INC. 128 2/2/1998 2/1/2018 5/1/2032
S-133454 Mineral DIsposition Actlve |SHORE GOLD INC. 192 2/2/19%8 2/1/2018 5/2/2034
S-133455 Mineral Disposition Actlve |SHORE GOLD INC, 256 2/2/1998 2/1/2018 5/1/2032
S§-133456 Mineral Disposltion Actlve  |SHORE GOLD INC. 96 2/2/1958 2/1/2018 5/2/2027
'S-133457 Mineral Disposition Actlve |SHORE GOLD INC. 128 2/2/1998 2/1/2018 5/2/2027
5-133458 Mineral Disposition Active |SHORE GOLD INC. 128 2/2/1998 2/1/2018 5/2/2027
S-133459 Mineral Disposition Actlve SHORE GOLD INC, 32 2/2/1998 2/1/2018 5/2/2027
S-133460 Mineral Disposlition Actlve |SHQRE GOLD INC. 256 2/2/1998 2/1/2018 5/2/2027
S-133461 Mineral DIsposition Actlve |SHORE GOLD INC. 192 2/2/1998 2/1/2018 5/2/2027
S-133714 Mlineral Disposition Actlve  |SHORE GOLD INC. 128 6/1/1998 5/31/2017 8/29/2027
S-133715 Mineral Disposition Actlve |SHORE GOLD INC. 128 6/1/1998 5/31/2017 8/29/2031
S-133716 Mineral Disposition Actlve |SHORE GOLD INC. 128 6/1/1958 5/31/2017 B/29/2031
S-133717 Mineral Dispos!tion Active |SHORE GOLD INC. 256 6/1/1998 5/31/2017 8/29/2027
S-133722 Minerzl Disposltion Actlve  |SHORE GOLD INC, 256 6/1/1998 5/31/2017 8/29/2031
S-133723 Mineral DIsposition Actlve |SHORE GOLD INC, 256 6/1/1998 5/31/2017 B/25/2031
S-133726 Mineral Dispasition Actlve |SHORE GOLD INC. 256 6/1/1998 5/31/2017 8/29/2027
5-133733 Minerzl Disposition Actlve |SHORE GOLD INC. 128 8/5/1998 8/4/2017 11/2/2033
5-134407 Mineral DIsposition Active |SHORE GOLD INC. 64 9/20/2000 9/19/2017 12/18/2031
S-135759 Mineral Disposition Active |SHORE GOLD INC. 384 7/2/2002 7/1/2017 9/29/2024
5-135760 Mineral Disposition Active  |SHORE GOLD INC. 256 7/2/2002 7/1/2017 9/29/2024
5-135761 Minera! Disposltion Active  |SHORE GOLD INC. 256 7/2/2002 7712017 9/29/2024
S5-135762 Mineral Disposition Active  |SHORE GOLD INC, 256 7/2/2002 7/1]2017 9/29/2024
5-135763 Minera! DIspesiticn Actlve |SHORE GCLD INC, 256 7/2/2002 7/1)2017 9/29/2024
5-135764 Mineral Disposition Active |SHORE GOLD INC. 256 7/2/2002 7/1/2017 9/29/2024
S5-135818 Mineral DIsposition Active SHORE GOLD INC. 32 9/3/2002 ©9/2/2017 12/1/2027
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Disposition Type Status Hoider(s) Tot(a,g _:E Issuance | Review Date | Good Standing
S-135819 Mineral Disposition Actlve |SHORE GOLD INC. 32 9/3/2002 9/2/2017 12/1/2027
5-135820 Mineral Disposition Actlve |SHORE GOLD INC. 16 9/3/2002 9/2/2017 12/1/2027
S5-136686 Mineral Disposition Active  |SHORE GOLD INC. 128 11/3/2003 11/2/2017 1/31/2029
S-137921 Mineral Disposition Actlve | SHORE GOLD INC. 256/ 1/3/2005 1/2/2018 4/2/2021
S-138346 Mineral Disposition Active |SHORE GOLD INC, 128 5/1/2005 4/30/2018 7/29/2021
5-138873 Mineral Dispositlon Actlve |SHORE GOLD INC. 64 12/1/2005 11/30/2017 2/28/2031
$-139000 Mineral Disposition iActive  |SHORE GOLD INC. 512 1/3/2006 1/2/2018 4/2/2030
S-140248 Mineral Disposition __ |Active | SHORE GOLD INC. 1024 6/19/2006 6/18/2017 9/16/2029
S-140253 Mineral Disposition Actlve  |SHORE GOLD INC. 1024 6/19/2006 6/18/2017 9/16/2029
S-140256 Mineral Disposition _ JActive |SHORE GOLD INC. 512 6/19/2006|  6/18/2017 9/16/2029
5-140257 Mineral Disposition Actlve  |SHORE GOLD INC. 1024 6/19/2006 6/18/2017 9/16/2029
5-140259 MIneral Disposition Active |SHORE GOLD INC. 768 6/19/2006 6/18/2017 9/16/2029
5-140263 Mineral Disposition Actlve |SHORE GOLD INC. 1024 6/19/2006 6/18/2017 9/16/2026
5-140264 Mineral Disposition Active  |SHORE GOLD INC. 256 6/19/2006 6/18/2017 9/16/2031
S-140265 Mineral Disposition _ |Active |SHORE GOLD INC. 512 6/19/2006 6/18/2017 9/16/2017
S5-141420 Minerzl Disposition Actlve |SHORE GOLD INC. 512 12/20/2006 12/19/2017 3/19/2031
S$-143355 Mineral Disposition Actlve |SHORE GOLD INC. 185 1/28/2010 1/27/2018 4/27/2025
S-143356 MIneral Disposition Active  |SHORE GOLD INC, 256 1/28/2010 1/27/2018 4/27/2025
S-143846 Mineral Disposition Actlve  |SHORE GOLD INC. 128 7/19/2012 7/18/2017 10/16/2023
S-143847 Mineral Disposition Active |SHORE GOLD INC. 512 7/19/2012 7/18/2017 10/16/2024
MC00005966 |Mineral Disposition Actlve |SHORE GOLD INC, 458| 6/20/2017 6/20/2018 9/18/2019

Surface Rights

18 Lease dated April 1, 2009 between Her Majesty the Queen in the right of the Province of
Saskatchewan and SGF for the lease of 4.06 ha (lease no 355000).

2.

Saskatchewan and SGF for the lease of 57.79 ha (lease no 355001).
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Mineral Dispositions

Part 1B: Properties (FalC JV)

N

Dispaosition | Total Area 1ssuance Standing
B Iype Status Holder(s) (H3) Dats Review Date To:
4553 Mineral Disposition Acive  |Newmont ULC: KENSINGTON RESOURCES LTD. 760, B/12/19¢8 8/11/2017 1/9/2038
24554 Mineral Disposition [Active | Newmont :_KENSI RESOURCES LTD. 12/1988 8/11/2017 1/9/2038
4555 Minaral Dls; ve _|Newmaont Holdings ULC: N RESOURCES LTD. 8/11/2017 1/9/2038
556 Mineral Discositon Active  |Newmont ULC: KENSINGTON RESOURCES LTD, 768 8/12/1988 8/11/2017 11/9/2038
Mineral Active  INewmont Holdings ULC: KENSINGTON RESOURCES LTD, 1172047 11/9/2038
Mineral Disposition Active  |Newmont Hi : _KENSINGTON RESOURCES LTD. 1 7 11/9/2038
Mineral hewmont Holdings ULC: KENSINGTON RESOURCES LTD. 1 7 11/9/2038
Active  [Hewm ULC: KENSINGTON RESOURCES LTD. 1172017 11/9/2038
Activa__[Newmont s uu:: KEN RESOURCES LTD. 8/11/2017 11/9/2038
Active | Newmont uLC: ES LTD. 11/20% 11/9/2022
Mineral Disposiuon __ fActive |Newmont ULC: KENSINGTON RESOURCES LTD. 8/11/2017 11/9/2022
Mineral Disposition Active | Newrment Holdings ULC: KENSINGTON RESOURCES LTD. 8/15/2017 13/2038
Mineral Disposition _|Active vmont Holdings ULC: KENSINGTON RESOURCES LTD. 8/15/2017 13/2038
Mineral Disposition Active | Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 8J15/2047 1/13/2038
|Mineral Disposition _ |Active _[Newmont 2 LTD. 8/15/2017 11/13/2038
Mineral Disposition Active |Newmont Hols ULC: KENSINGTON RESOURCES LTD, 2047 1/13/2038
Mineral Dispasition Active  {Newmont ULC: KENSINGTON RESOURCES LTD. 8/15/2017 1/13/2030
Mineral %osllnn Active {Newmant Holdings ULC: KENSINGTON RESOURCES LTD, 766 16/1988 6/15/2017 1/13/203
Mineral Fctive  INewmont Haldings ULC: KENSINGTON RESOURCES LTD. 768 16/1988 8/15/2017 1/13/2038
Mineral Dm Active |Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 768 8/16/1938 8/15/2017 11/1%2038
Mineral Disposition Active [Newmont Holdings ULC: KENSINGTON RESOURCES LTD, 256 b/ 1! 7/19/2017 1071772021
Mineral O n Active |Nawmont ULC: KENSINGTON RESOURCES LTD. 256 7/20/1989 /19/2017 10/17/2038
S5-126004 Mineral Dlsposition Active  |Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 256| _ 7/20/198 /19/2017 10/17/2038
_ﬂusnn Mineral sithon Active  INewmont ULC: KENSI! RESOURCES LTD. 256 7‘yl"i 7/19/2017 10/17/2030
15-126008 Mineral Disposition Active  [Newmant Holdings ULC: KENSINGTON RESOURCES LTD. 256 7/20/198 7/19/2017 10/17/2038
-126009 Minersl Olsposition Active _|Rewmont Ho iULC' KENSINGTON RESOURCES LTD. 256 7/20/1989 7/18/2017 10/17/2038
~126010 Mineral Now! H N RESOURCES LTD. 256 772071989 2/19/2017 10/17/2038,
~126038 MDhgglﬂgn Active _ |Newmont ULC‘ KENSINGTON RESOURCES LTD. 54 8/18/1989 8/17/2017 11/15/2038.
-126039 Mineral Active  |Newmont ULC: @. 64 18/1989 8/17/2017 11/15/2038.
5-126040 Mineral Disposition Active  |Newmont H ULC: KENSINGTON RESOURCES LTD. 4 8/18/19689 8/17/2017 11/15/2038
5-12604 Mineral Active | Newmont WC: IGTON RESOURCES LTD. 34 8/18/1989 8/17/2017 1171572038
5-12604 Mineral Dis Active _|Newmont Holdings ULC: KENSINGTON RESOURCES LYD. 4 18/1909 8/17/2017 11/15/2038
5+126043 Mineral Active  [Nswmont ULC: KENSINGTON RESOURCES LTD. 4 8/18/1989 8/17/2017 11/15/2038
5126043 |Minerai Disposkion i C:_KENSINGTON RESOURCES LTD. | _e/18/1989 0/17/2017 11/15/2038
$-126045 Nineral Active | Newmont ULC: KENSINGTON RESQURCES LTD. 4 168/1989 17/2017 11/15/2038
S+1260456 Mineral D! Ition Active  [Newmont Holdings ULC: KENSINGTON R N 4 8/18/10890 8/1772017 11/15/2030
S-126047 Mineral Acttve _|Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 4 8/18/1989 8/17/2017 11/15/2038
$-126048 Mineral Disposrion Active  |Newmont ULC: KENSINGTOM RESCURCES LTD. ol 8/18/1989 17/2017 1 2038
5-126049 Minaral Disposition Active  [Newmont Holdings ULC: KENSINGTON RESOURCES LTD. X 18/1969 8/17/2017 11/15/2038
$-126095 Mineral Dis: on Active _ |Newmont ULC: KENSINGTON RESCURCES LTD. 4 1 27/2087 11/25/2038
S5-126096 Mineral sitlon Active  |Newmont Hi H LTC. L 8/28/1389 8/27/2017 11/25/2030
5-126097 Mineral Disposition Acttve | Newmont Holdings ULC: KENSINGTON RESOURCES LTD, 4 983 8/27/2017 1 2038
5-126098 Mineral Disposition Active |Newmont ULC: KENSINGTON RES: ES LTD. A 8/28/1989 7 7 11/25/2038
$-126090 Miners] osition Active _|Newmont ULC: KENSINGTON JURCES LTD. 34 1389 8/27/2017 11/25/2038.
5-126100 Mineral Disposition Active  |Newmont Ho! ULC: KENSINGTON RESOURCES LTD. i 8, 1589 8/27/2017 11/25/2038
S-126101 Minersl Disposition __[Active _[Newment Hi ULC: KENSINGTON RESOURCES LTD. 4] 8/28/1989 8/27/2017 11/25/2038
S5-126102 Mineral Disposition Active  |Newmont Hold! ULC: KENSINGTON RESOURCES LTD. 4 B/28/1389 8/27/2017 11/25/20.
5-126103 Mineral Disposition Active | Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 4 8/28/138% 7, 7 172572
S-126104 Mineral Disposition Active [Newmont Holdings ULC: KENSINGTON RESCURCES LTD, 4 8/28/1989 27/2017 11/25/2038
S-126105 | Mineral Disposition Active _ |Newmont Holdngs ULC: KENSINGTON RESCURCES LTD. 4 8/28/1989 8/27/2017 11/25/2038
-326106 Mineral nt ULC: KENSINGTON RESO LTD, 64 8/28/1989 B/27/2017 11/25/2038
Si%611c et tion &W [liewmont Holongs ULC: KENSINGION AESCURCES LTO. sl o/6/1989 S[5/2017 12/4/2038
S-126113 Mineral Disposition Nawrmont Holdings ULC: KENSINGTON RESOURCES LTD. 64 )/6/1989 9/5/2017 12/4/2038
S-126114 Mineral Disposition Active  INewmont Holdings ULC: KENSINGTON RESOURCES LTD, [ /6/1989 915/2047 12/4/2018
S-126115 Mineral Disposition Active INewmont Holdings ULC: KENSINGTON RESOURCES LTD. 4 /6/1989 9/5/2017 12/4/2038
5-126116 Mineral Disgosition Active __|Newmont HoldIngs ULC: KENSINGTON RESOURCES LTD. 4 9/6/1989 9/5/2017 12/4)2038
5-126117 Mineral Disposition Active  [Newmont Holdings ULC: KENSINGTON RESOQUACES LTD. =) 9/6/1909 9/5/2017 12/4/2038
S-126118 Minera| Disposition Active _ |Newmont Holdl, ULC: KENSINGTON RESOURCES LTD. A 9/€/1989 9/5/2017 12/4/2037
S-126119 IHMM Active  [Newmont m: ULC: KENSINGTON RESOURCES LTO. 4 9/6‘1909 9/5/2017 12/472037{
-126120 Mineral Disposition Active  |Newmont Holdings ULC: KENSINGTON RESOURCES LTD. R 9/6/1989 9/5/2017 12/4/2037'
$-126121 Mineral Disposition Active _[Newmont Holdings ULC: KENSINGTON RESOURCES LTD, = 9/6/1389 201 12/4/2038
5-126122 Minerel Disposition Active _ |Newmont Holdi ULC: KENSINGTON RESOU: JD. 54 9 9/5/201 127472038
5-126123 Mineral Disposition __|Active _[Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 6al  9/6/1389 _9/5/2017 12/4/2038
S5-126124 Mineral Disposition Active N.wmon( Holdings ULC: KENSINGTON RESOURCES LTD, 84 9/6/1989 9, I 12/4/2038
Mineral D% Active _[Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 54 9/13/1989 9/12/2017 12/11/2038
Mineral Dis; Active [N nt Holdi ULC: KENSINGTON RESOU LTD. 64 5/21/1989 9/20/2017 12/19/2038
Mineral Disposition N ULC: KENSINGTON RESOURCES LTD. 4 1/2/1991 1/1/2018 4/1/2038
Mineral w Active _ |Newmont ULC: KENSINGTON RESOURCES LTD. 54 1/2/1981 18 4/1/2038
Hineral Disposition e |Newmont ULC: KENSINGTON RESOURCES LTD. 54 /2/1991 1/1/2018 4/1/2038
Mineral Disposition Acuve  INewmont ULC: KENSINGTON RESOURCES LTD. >4 /2/1991 1/1)2018 4/3/2038
Mineral Disposition _ |Active _|Newmont Holdings ULC: _KENSINGTON RESQURCES LTD. 54 /2/1991 1 1 4/1/2038.
Mineral Disposition Active  |[Newmont Hold'nos ULC: KENSINGTON RESOURCES LTD. 64 1/2/1981 1/1/2048 3/31/2036
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| Toral Area 1ssuance Good Standing
Tyoe Status Holder(s) {Ha) Date Revisw Date
Mineral Disposition Active  |Newment Holdings ULC: KENSINGTON RESOURCES LTD. 64 1/2/1991 1/1/2018
Mineral Disposition Active  |Newmont Holdings ULC: KENSINGTON RESOURCES LTD, 4 1/2/1991 1/1/2018
ETTRPIE=T PV — a EWTYTT-T M. S—TV LT
Minaral Olsposition Active |Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 4 1/2/1391 1/1/2018
Minera! Disposition _|Active |Newmont ULC: KENSINGTON RESOURCES LTD. 4 1/2/1391 1/1/2018
Mineral Disposition Active  |Newmont Hol s ULC: KENSINGTON RESOURCES LTD, &4 /2/1991 1417201
Mineral Dispasition Active _ [Newmont Holdlngs ULC: KENSINGTON RESOURCES LTD, 21 /2/1991 1/4/201
Minera) Disposition Active [N Heldings ULC: KENSINGTON RESQURCES LTD. 4 1991 1/1/201
[Mineral Disposition Active _|Hewmont Holdings ULC: KENSINGTON RESOURCES LTD. 64 1/2/159 1/1/2018
Mineral Disposition Active  |Newmont Holdings ULC: KENSINGTON RESOURCES LTD, 4 1/2/199 1/1)2018
Mineral Disposiion | Active _|Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 1/2/155 17172018
Mineral Disposition active | Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 4 1/2/1891 1/1/2018
Mineral Disposition Active _|Huwmont Holdings ULC: KENSINGTON RESOURCES LTD. 4 1/2/1891 1/1/2018
dineral Disposition Active__ | Newment Holdings ULC: KENSINGTON RESOURCES LTD. 4 1/2/1951 1/201
| Mineral Disposition Active |Hawmont Holdings ULC: KENSINGTON RESOURCES LTD. 54 1/2/158 1/1/201
|5-127106 __ [Miheral Disposiion _ [Active Inawmont Hddi% ULC: KENSINGTON RESQURCES LTD. 4 1/2/198 1/1/201
Mineral Disposition Active _|Newmont Holdings ULC: KENSINGTON RESOURCES LYD. 4 1/2/199 1717201
Mineral Disposition Active _|Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 64 1/2/1991 1/1/2018
Mineral Disposition __|Active Holdings ULC: KENSINCTOM RESOURCES LTD. €4 1/2/1591 1/1)2018
Minaral Disposition Actlve _ |Newmont Holdings ULC: KENSINGTON RESOURCES LTO. 64 17271951 17172016
Mineral Disposition Active__|Mewmont Holdings ULC: KENSINGTON RESOURCES LTO. 64 1/2/199 1/1/201€
|s:127112 Mineral Disposition Activa __ [Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 2 1/2/1991 1/1/2018
S-127113 Minerai Disposition Actlva | Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 4 1/2/1991 1/1/2018 4/1/2038
12711 Mineral Disposition Activa__|Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 54 1/2/199: 1/1/2018 4/1/2038|
127118 Minerzi Dispositien___|Activa _|Newmant Holdings ULC: KENSINGTON RESOURCES LTD. I 1/2/195 1/1/2018 4/1/2038
127116 Minerzi Disposition Actlve _|Newmant Holdings ULC: KENSINGTON RESOURCES LTD, 4 1/2/153 1/1/2018 4/1/2038
~127117 inaral Disoosition Active [Newmont Holdings ULC: KENSINGTON RESCURCES LTD. 4 1/2/149 1/1/2018 4/1/2038
-1271108 Miners Dispositon __[Active |Newmont Holdings ULC: KENSINGTON RESCURCES LTD. 4 1/2/189 1/1/2018 4/1/2038
S-127145 Mineral Discasition Activa _|Newmont Holdlngs ULC: KENSINGTOM RESOURCES LTO. 4 2/20/1991 2/19/2018 5/20/2038
5-127146 Mineral Disposition Active _{Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 4 2/20/1991 2/19/2018 5/20/2038
|S-127147 Minerel Dispasition Active__|Newmont Holdings ULC: KENSINGTON RESOURCES LTO. 4 /20/1994 2/19/2018 5/20/2038
S$-127143 Mingral Disposition Active _|Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 4 2/20/1991 2/18/2018 5/20/2038
5-127183 Mineral Disposition Active [Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 352|  B/12/1988 8/11/2017
S-127184 Mineral Olspasition | Active _|Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 49_a'_a1unsas 8/11/2017
S-127185 Mineral Disposition Active | Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 2561 8/12/1988 8/11/2017
5-127186 Mineral Disposition Active | Newmant Holdings ULC: KENSINGTON RESOURCES LTD. 488]  8/12/1988 8/11/2017
S-127187___|Mineral Dispasiion__|Active _|Newmont Holdings ULC: KENSINGTON RESCURCES LTD. Téfliansmaa 8/15/2017 2038
5-127188 Minera) Dlsnositlon Active  |Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 256 0/16/1980 _B/15/2017 11/13/2038
5-127189 Mineral Disposition Actlve  [Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 256 B/16/1988 8/15/2017 11/13/2038
S-127190 | Mineral Disgosition _ [Active _|Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 15z| _ 8/16/1988 B8/15/2017 11/13/2038
-127 Mineral osition Active | Newmont Holdings ULC: KENSINGTON RESOURCES LTO. 480/ 8/16/1328 841572017
-127 Mineral Disposition __[Active [Newmont Holdings ULC: KENSINGTON RESOURCES LTD. 768 9/13/1988 _9/12/2017 |
5-127 Minera! Dispositian Active [Newmant Holdings ULC: KENSINGTON RESOURCES LTD. _128 7/20/1989 2/19/2017
S$-127194 Mineral Disposition Activa__|Newmant Holdings ULC: KENSINGTON RESOURCES LTD. 192 7/20/1988 2/19/2017
S-127195 Mineral Disposition Active |Newmont Holdings ULC: KENSINGTON RESQURCES LTD. 32| 9/6/1989 9)5/2017
$-127275 Mineral Dlsposition __[Active |Newment Holdings ULC: KENSINGTON RESOURCES LTD. 152 5/1992 5/4/2018
S-127341 tineral Olsposition Active  |Nawmont Ho s ULC: KENSINGTON RESOURCES LTD. 192 12/1692 6/11)2017 9/9/2038|

Surface Rights

1, 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 3.50 ha
(lease no 355002).

2, 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 7.10 ha
(lease no 355003).

3. 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 3.34 ha
(lease no 355004).
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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).

Part 2: Area of Interest

[REDACTED: CONFIDENTIAL COMMERCIAL INFORMATION]
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SCHEDULE B

Attached to and forming part of an Option Agreement between
Shore Gold Inc,, Kensington Resources Ltd. and Rio Tinto Exploration Canada Inc,

Joint Venture Agreement

(See attached)

Option to Joint Venture
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SCHEDULE B

Attached to and forming part of an Option Agreement between
Shore Gold Inc. and Rio Tinto Exploration Canada Inc.

JOINT YENTURE AGREEMENT

THIS AGREEMENT is made as of the day of , 2017

BETWEEN:

RIO TINTO EXPLORATION CANADA INC., a Canadian corporation

(hereinafter called “RTEC”)

AND:

SHORE GOLD INC., a company incorporated under the laws of Canada

(‘&SGF”)
RECITALS

A, RTEC and SGF own certain mineral propertics in the Province of Saskatchewan, which
mineral properties are described in Schedule A and are defined in Section 1.53; and

B. RTEC and SGF wish to participate in the exploration and evaluation, and if feasible, the
development and mining of mineral resources within the Properties or any other properties
acquired pursuant to the terms of this Agreement;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
each of the Parties acknowledges, the Parties hereto agree as follows:

AGREEMENT
1. DEFINITIONS AND INTERPRETATIONS
1.1  “Accounting Procedure” means the procedure set forth in Schedule B.
1.2 “Acquired Rights” is defined in Section 13.1.

1.3 “Affiliate” means, with respect to any person, any other person which directly or
indirectly controls, is controlled by, or is under direct or indirect common contro] with,
such person. For the purposes of this Agreement, a person shall be deemed to “control”
another person if such person possesses, directly or indirectly, the power to direct or
cause the direction of the management and policies of such other person, whether through
the ownership of voting securities, by contract or otherwise; and the term “controlled”
shall have a similar meaning. In the case of RTEC, an Affiliate means any corporation

Jointt Venture Agreement

Star — Orion South
13671488,14



1.4

1.5
1.6

1.7

1.8

1.9

1.10

1.11

1.12

1.13

1.14
1.15

1.16

1.17
1,18

13671488.14

wherever situated in which Rio Tinto PLC or Rio Tinto Limited owns or controls directly
or indirectly more than 50% of such voting rights.

“Agreement” means this Agreement, including all written amendments and
modifications thereof, and all schedules and exhibits, which are incorporated herein by
this reference.

“Arca of Interest” means the area described in Part 2 of Schedule A.

“Assets” means the Properties, Products and all other real and personal property now or
hereafter held by the Manager for the benefit of the Participants hereunder.

“Budget” means a detailed estimate of all Costs to be incurred by the Participants with
respect to a Program and “Budgetary Period” means the Budgetary Period established in
a Program and Budget.

“Business Day” means a day which is not a Saturday or Sunday or a statutory holiday in
the Province of British Columbia or Saskatchewan, Canada or in the state of Utah, United
States of America.

“Contingency Fund” is defined in Section 8.7.

“Continuing Obligations” means obligations or responsibilities that are reasonably
expected to continue or arise after Operations on a particular area of the Properties have
ceased or are suspended, including, but not limited to, Environmental Compliance.

“Costs” means all items of outlay and expense whatsoever, direct or indirect, with respect
to Operations including without limitation those detailed in Sections 2.1 to 2.15 inclusive
of the Accounting Procedures.

“Cover Payment” is defined in Section 9.5.

“Development” means all preparation for the removal and recovery of Products,
including the construction or installation of a mill or any other improvements to be used
for the mining, handling, milling, processing or other beneficiation of Products.
“Development Program and Budget” is defined in Section 8.3(b).

“Diluting Date” is defined in Section 5.5(a).

“Diluting Participant” means a Participant who elects not to participate in an adopted
Program and Budget to the full extent of its Participating Interest as described in Section
-

“LEffective Date” means the date first written above.

“Rlection Notice” is defined in Section 11.1.

Joint Venture Agreement
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1.25

1.26
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“Environmental Compliance” means actions performed during or after Operations to
comply with the requirements of all Environmental Laws or contractual commitments
related to reclamation of the Properties or other compliance with Environmental Laws.

“Environmental Laws” means Laws aimed at reclamation or restoration of the
Properties; abatement of pollution; protection of the environment; monitoring
environmental conditions; protection of wildlife, including endangered species; ensuring
public safety from environmental hazards; protection of cultural or historic resources;
management, storage or control of hazardous materials and substances; releases or
threatened releases of pollutants, contaminants, chemicals or industrial, toxic or
hazardous substances into the environment, and all other Laws relating to the
manufacturing, processing, distribution, use, treatment, storage, disposal, handling or
transport of pollutants, contaminants, chemicals or industrial, toxic or hazardous
substances or wastes.

“Equity Account” means the account established for each Participant as reflected on the
books and records of the Manager.

“Expansion Program” means a Program and Budget for an Expansion Project, as
proposed by the Manager.

“Expansion Project” means a Program for an increase of at least 50% in the productive
capacity of a Mine in addition to that which has been or is expected to be constructed in
accordance with a Feasibility Study.

“Exploration” means all activities directed toward ascertaining the existence, location,
quantity, quality or commercial value of deposits or Products. Exploration includes all
activities undertaken through to the completion of a Feasibility Study, if any, but does not
include construction of milling or processing facilities or commencement of commercial
mining operations on the Properties,

“Feasibility Study” means a feasibility study prepared in accordance with the
Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore
Reserves (as may be amended from time to time) upon the instructions of the
Management Committee by the Manager or a contractor or contractors employed or
retained by the Manager, based upon the Exploration and any Development work
performed prior to the date of such study or by RTEC pursuant to Section 4.6(b)(ii)(A) of
the Option Agreement.

“Fully Participating Participant” is defined in Section 8.5,

“Governmental Authority” means any domestic or foreign government, whether federal,
provincial, state or municipal, and any branch, department or ministry thereof, or any
governmental agency, govermnmental authority, governmental tribunal, board or
commiission of any kind whatever.

Joint Venture Agreement
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1.29

1.30

1.31

1.32

1.33

1.34
1.35

1.36

1.37

1.38
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“Government Fees” means all rentals, holding fees, location fees, maintenance payments
or other payments required by any law, rule or regulation to be paid to a federal, or
provincial government, in order to locate or maintain any mining leases or surface leases,
claims or other tenures included in the Properties, but excluding any governmental
royalties or production taxes;

“Gross Overriding Royalty” has the meaning assigned to it in Section 10.1.

“Independent Valuator” means an independent appraiser who shall be an engineer,
valuator, banker, accountant or other person familiar with valuing mining enterprises and
who is not related to any of the Participants.

“Initial Contribution” means the initial contribution each Participant has made or agrees
to make pursuant to Section 5.1.

“Joint Account” means the account maintained in accordance with the Accounting
Procedure showing the charges and credits accruing to the Participants.

“Law” or “Laws” means all applicable federal, provincial and local laws (statutory or
common), rules, ordinances, treaties, regulations, judgments, decrees, and other valid
governmental restrictions, including permits and other similar requirements, whether
legislative, municipal, administrative or judicial in nature.

“Management Committee” means the committee established under Article 6.

“Manager” means the person appointed under Article 7 to manage Operations, or any
successor Manager.,

“Mineral Inventory” means all “mineral resources” and “mineral reserves”, as those
terms are defined in National Instrument 43-101 - Standards of Disclosure for Mineral
Projects (as may be amended from time to time), on the Properties, or “mineral
resources” and “ore reserves”, as those terms are defined in the Australasian Code for
Reporting of Exploration Results, Mineral Resources and Ore Reserves (as may be
amended from time to time), on the Propertics, or all mineral resources, mineral reserves,
ore reserves and/or other similar mineral inventory categories as defined under other
similar mineral inventory reporting standards, on the Properties, determined pursuant to
any of the foregoing reporting standards selected by the disclosing Party.

“Mining” means the mining, extracting, producing, handling, milling, beneficiation or
other processing of Products.

“Mining Entity” means any corporation, company, limited liability company,
partnership, limited partnership or other entity or organization whose primary business is
exploration, development, mining or operation of mining properties or the trading of
metals or minerals but for greater clarity, Mining Entity shall not include any entity
whose primary business is providing financing by way of streaming or royalty
arrangements so long as such entity does not carry on the business of exploration,

Joint Venture Agreement
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1.48
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1.50
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development, mining or operation of mining properties or the trading of metals or
minerals.

“Net Worth” means the remainder after total liabilities are deducted from total assets,
determined in accordance with generally accepted accounting principles,

“Non-Diluting Participant” means the Participant other than the Diluting Participant as
described in Section 5.5,

“Notices” has the meaning assigned to it in Section 18,1.

“Operations” means all activities carried out after the date of this Agreement on or in
respect of the Properties including without limitation Exploration, Development and
Mining.

“Option Agreement” means the agreement between RTEC, SGF and Kensington
Resources Ltd. dated as of June 22, 2017 to which the form of this Agreement was
attached as Schedule B.

“QOther Party” is defined in Section 15.3(a).

“Other Tenements” means all surface water, access and other non-mineral rights of and
to any lands within the Properties including surface rights held in fee or under lease,
licence, easement, right of way or other rights of any kind (and all renewals, extensions
and amendments thereof or substitutions therefor) acquired by or on behalf of the
Participants.

“Participant” and “Participants” means the persons or entities that from time to time
have Participating Interests,

“Participating Interest” means an undivided beneficial interest in the Assets, and all
rights and obligations arising under this Agreement, as such interest may from time to
time be adjusted hereunder, expressed as a percentage. Participating Interests are
caleulated to three decimal places and rounded to two (e.g., 1.519% rounded to 1.52%).
Decimals of 0.005 or more are rounded up to 0.01, decimals of less than 0.005 are
rounded down. The initial Participating Interests of the Participants are set forth in
Section 5.3.

“Party” means a party to this Agreement, its successors and assigns.

“Prime Rate” means at any particular time the annual rate of interest announced from
time to time by Royal Bank of Canada, main branch, Vancouver, British Columbia as a
reference rate then in effect for determining floating rates of interest on Canadian dollar
loans made in Canada and as to which, from time to time, a certificate of an officer of
Royal Bank of Canada is conclusive evidence.

“Production Decision” is defined in Section 8.3(b).

Joint Venture Agreement
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“Products” means all metals, ores, minerals, concentrates and mineral resources
including materials derived from the foregoing produced from the Properties under this
Agreement.

“Program” means a description in reasonable detail of the scope, direction and nature of
the Operations to be conducted and objectives to be accomplished by the Manager for a
year or any other reasonable period.

“Properties” means the mining claims and leases described in Schedule A, together with
the Other Tenements, and any Acquired Rights that become part of the Properties
pursuant to Article 13, and includes any renewal thereof and any other form of successor
or substitute title thereto or tenure derived therefrom,

“Reclamation and Remediation Costs” is defined in Section 8.7.
“Royalty Agreement” means the royalty agreement in the form attached as Schedule C.
“Sclling Party” is defined in Section 15.3.

“Transfer” means sell, grant, assign, encumber, pledge or otherwise commit or dispose
of.

“Venture” means the business arrangement of the Participants under this Agreement.

“$” means Canadian dollars.

Words importing the singular number include the plural and vice versa, words importing
the neuter gender includes the feminine and masculine genders and vice versa and words
importing persons includes individuals, partnerships, associations, trusts, unincorporated

organizations and corporations and vice versa.

Attached hereto and forming part of this Agreement are the following Schedules:

Schedule APart1 - Properties

Schedule APart2 - Area of Interest

Schedule B - Accounting Procedure
Schedule C - Royalty Agreement

Schedule D B “The Way We Work”
Schedule E - “Business Integrity Guidance”

REPRESENTATIONS AND WARRANTIES; TITLE TO ASSETS

Representations and Warranties, Each of the Participants represents and warrants to the
other:

(a)  that it is a corporation duly organized and validly existing in the jurisdiction of its
incorporation and is qualified to do business and is in good standing under the
laws of the Province in which the Properties are located,;

Joint Venture Agreement
Star — Orion South



(b)  that it has the legal capacity to enter into and perform this Agreement and all
transactions contemplated herein and that all other actions required to authorize it
to enter into and perform this Agreement have been properly taken, including
without limitation all necessary corporate actions;

(¢)  that it will not breach any other agreement or atrangement by entering into or
performing this Agreement;

(d) that this Agreement has been duly executed and delivered by it and is valid and
binding upon it in accordance with its terms;

(e)  that no consent or approval of any third party or Governmental Authority is
required for the execution, delivery or performance of this Agreement or the
transfer or acquisition of any interest in the Assets or, if such consent or approval
is required, such consent or approval has been obtained and evidence thereof
delivered to the other Participants;

(f)  that it owns its Initial Contribution free and clear of all liens, charges,
encumbrances, security interests and adverse claims; and

(2) that it is solvent, able to pay its indebtedness as it matures, and has capital
sufficient to carry on its business, and does not contemplate filing a proceeding in
any jurisdiction for bankruptey or insolvency.

The representations and warranties set forth above survive the execution and delivery of
any documents of Transfer provided under this Agreement.

2.2  Disclosures. Each of the Participants represents and warrants to the other that it is
unaware of any material facts or circumstances which have not been disclosed in this
Agreement, which should be disclosed to the other Participant in order to prevent the
representations in this Article 2 from being materially misleading.

2.3 Covenants. Each of the Participants shall:

(a) from time to time, give prompt Notice to the other of any Notice of default,
lawsuit, proceeding, action or damages of which it becomes aware and which
might affect it, the Assets or the title of any Participant to the Properties; and

(b)  not, without the other's prior written consent, conduct any property acquisition,
exploration, claim staking or mining operations within the Area of Interest except
in accordance with Article 13.

2.4 Title. The Manager shall hold title to the Assets in trust for the Participants in proportion
to their Participating Interests, as adjusted from time to time. The Manager shall provide,
upon demand from a Participant, such documents as are reasonably required to confirm
the Participating Interests of the Participants.

Joint Venture Agreement
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PURPOSES AND TERM

General, The Participants hereby agree to associate and participate in a joint venture for
the purposes hereinafter stated and agree that all of their rights and obligations and all of
the Operations on or in connection with the Properties or the Area of Interest are subject
fo and governed by this Agreement.

Purposes. This Agreement is entered into for the following purposes and for no others,
and serves as the exclusive means by which the Participants or either of them
accomplishes such purposes:

(a) to conduct Exploration of the Properties and within the Area of Interest;

(b)  to evaluate the possible Development and Mining Operations on the Properties;
(c) to engage in the possible Development and Mining Operations on the Properties;
(d)  toacquire additional properties within the Area of Interest; and

(e)  to perform any other activity necessary, appropriate, or incidental to any of the
foregoing.

Limitation. Unless the Participants otherwise agree in writing, the Operations are limited
to the purposes described in Section 3.2 and the Participants do not intend that this
Agreement enlarge such purposes.

Effective Date and Term. The term of this Agreement is for 20 years from the Effective
Date and for so long thereafter as Products are produced from the Properties or the
Participants are actively engaged in Exploration or Development of the Properties or
continue to jointly own or operate any of the Assets or post-Mining reclamation
Operations are being conducted, unless the Agreement is earlier terminated as herein
provided.

RELATIONSHIP OF THE PARTICIPANTS

No Partnership. This Agreement does not make any Participant the partner of the other,
and, except as otherwise herein expressly provided, does not make any Participant the
agent or legal representative of the other, and does not create any fiduciary relationship
between them. The Participants do not intend to create and this Agreement will not be
deemed to create, any mining, commercial or other partnership. Neither Participant has
authority to act for or to assume any obligation or responsibility on behalf of the other,
except as otherwise expressly provided herein and the rights, duties, obligations and
liabilities of the Participants are several and not joint or collective, except as provided in
Section 15.2(d). Each Participant is responsible only for its obligations as herein set out
and liable only for its share of the costs and expenses as provided herein, and the
Participants intend that their ownership of the Assets and the rights acquired hereunder
are as tenants-in-common,

Joint Venture Agreement
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Other Business Opportunities. Except as expressly provided in this Agreement, each
Party may independently engage in and receive full benefits from business activities,
whether or not competitive with the Operations, without consulting the other. The
doctrines of “corporate opportunity” or “business opportunity” do not apply to any other
activity, venture, or operation of either Party and no Participant has any obligation to the
other with respect to any opportunity to acquire any property outside the Area of Interest
at any time, or within the Area of Interest after the termination of this Agreement. Unless
otherwise agreed in writing, no Participant shall have any obligation to mill, beneficiate
or otherwise treat any Products or any other Participant's share of Products in any facility
owned or controlled by such Participant.

Taxation. All costs of Operations incurred hereunder are for the account of the
Participant or Participants making or incurring the same, if more than one then in
proportion to their respective Participating Interests, and each Participant on whose behalf
any costs have been so incurred is entitled to claim all tax benefits, write-offs and
deductions with respect thereto.

Information. Any technical, economic or geological information of any nature, including
without limitation any studies, reports, mining models, assays, drill hole data,
geochemical reports, recovery reports and other information concerning the Properties
and the existence, location, quantity, quality or value of any minerals thercon or therein,
provided to, or made available by one Party to the other under this Agreement (including
information provided by the Manager to the other Participant or Participants) or prior to
the Effective Date, is provided without representation or warranty and is at the sole risk
of the Party receiving the same, Such information is provided “AS IS, WHERE IS” and
EACH PARTY EXPRESSLY DISCLAIMS ALL EXPRESS OR IMPLIED
WARRANTIES CONCERNING THE SAME, AND EXPRESSLY EXCLUDING ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE. RTEC (as Manager or otherwise) is not obligated to provide to any Party any
information that is subject to a separate confidentiality arrangement with a third person,
or is otherwise confidential or is obtained by the use of any proprietary or confidential
methodologies or techniques, including those under license or agreement with any third
person for ascertaining the existence, location, quantity, quality or value of any minerals.

INTERESTS OF PARTICIPANTS

Initial Contributions. Each Participant, as its Initial Contribution, hereby contributes all
its undivided right, title and interest in and to the Properties to the Venture and for
purposes of this Agreement.

Value of Initial Contributions, The agreed value of the Participants' respective Initial
Contributions is as follows:

RTEC $

SGF : $
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Initial Participating Interests. The initial Participating Interests of the Participants is as

follows:
RTEC %
SGF %

Changes in Participating Interests. The Participating Interests will change as follows:

(@)

(b)

©

(d)

©

as provided in Section 5.5, upon an election by a Participant pursuant to Section
8.5 to contribute less to an adopted Program and Budget than the percentage
reflected by its Participating Interest;

as provided in Section 9.5, in the event of default by a Participant in making its
agreed upon contribution to an adopted Program and Budget;

upon the transfer by a Participant of less than all of its Participating Interest in
accordance with Axrticle 15;

upon the acquisition of less than all or part of the Participating Interest of another
Participant, however arising; or

as provided in Section 5.6.

Voluntary Reduction in Participation.

(@

(b)

A Participant may elect, as provided in Section 8.5, to contribute to an adopted
Program and Budget in some lesser amount than the percentage reflected by its
Participating Interest, or not to contribute at all. Each Participant may elect to
participate or not to participate without regard to its vote on adoption of the
Program and Budget. The Participating Interest of such Diluting Participant is
reduced effective as of the date the adopted Program and Budget is commenced
(“Diluting Date”).

A Diluting Participant's Participating Interest is provisionally recalculated
effective as of the Diluting Date according to the following formula:

R= REA (P) X 100%

REA (AP)
Where:
R = The recalculated Participating Interest of the
Diluting Participant, expressed as a percentage.
REA (P) = The Diluting Participant's Equily Account balance

immediately prior to the Diluting Date, as adjusted
for anticipated debits and credits based on the
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(©)

(d)

11

adopted Program and Budget and the Diluting
Participant's election as to contributions.

REA (AP) The Equity Account balance for all Participants
immediately prior to the Diluting Date, as adjusted
for anticipated debits and credits based on the
adopted Program and Budget and all Participants'

elections as to contributions.

The Participating Interest of the Non-Diluting Participant shall be increased by
any amount of the reduction in the Participating Interest of the Diluting
Participant. The recalculations made under this Section 5.5(b) are provisional and
subject to the final adjustments provided for under Section 5.5(c).

At the end of each Budgetary Period, the provisionally recalculated Participating
Interests are adjusted to reflect actual debits, credits and contributions made
during that period. A Diluting Participant retains all of its rights and all of its
obligations (except as provided in Section 5.5(b) above and subject to the
provisions of Section 5.6) including the right to participate in future Programs and
Budgets at its recalculated Participating Interest.

A Participant that reduces its Participating Interest pursuant to this Section 5.5
may redeem its position if the actual Costs are less by at least 20% than the budget
as set out in the Program and Budget to which the Participant had limited its
contributions; otherwise the reduction is final. The Manager shall, at least 20 days
prior to the Management Committee meeting at which the next subsequent
Program and Budget is to be adopted, provide to all Participants including the
Diluting Participant a complete statement of Costs incurred to date and an
estimate of Costs to be incurred to complete the Program and Budget to which the
Diluting Participant did not contribute. If the Diluting Participant has the right to
redeem its position as aforesaid, the Diluting Participant shall inform the
Management Committee prior to the said meeting of its wish to do so. A
Participant redeeming its Participating Interest shall pay the Costs it would have
paid had it participated to the fullest extent possible in the Program and Budget,
plus interest thereon from the date of any expenditure to the date of payment at an
annual rate equal to the Prime Rate plus 5%. The redeeming Participant shall
make such payment to the other Participant, within 30 days of receipt from the
other Participant of an invoice for its share.

Conversion of Minority Interest to Royalty.

(a)

If a Participant's Participating Interest is reduced to less than 10% under the
provisions of Section 5.5 or Section 9.5(d), the Participant will be deemed to have
withdrawn from this Agreement and relinquished its entire Participating Interest.
Such relinquished Participating Interest transfers automatically to the other
Participant and the provisions of Article 10 shall apply.
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(b)  For purposes of this Section 5.6, the determination of whether a Participant's
Participating Interest has been reduced to less than 10% under the provisions of
Section 5.5 are made on the basis of the provisionally recalculated Participating
Interest provided for under Section 5.5(b), and the relinquishment, withdrawal and
entitlements provided for in this Section 5.6 are effective as of the Diluting Date.
However, if the final adjustment, provided for under Section 5.5(c) or
Section 5.5(d), results in a recalcnlated Participating Interest of 10% or more: (i)
the Diluting Participant's recalculated Participating Interest is, effective as of the
last day of the Budgetary Period, antomatically revested; (ii) such Participant is
reinstated as a Participant, with all of the rights and obligations pertaining thereto;
(iii) the royalty interest (if any) vested under the terms of Atticle 10 and the
Royalty Agreement terminates; and (iv) the Participants shall make such
reimbursements, reallocations of production, contributions and other adjustments
as are necessary so that, to the extent possible, each Participant is in a position it
would have been in had the adjusted recalculated Participating Interests been in
effect throughout the Budgetary Period.

Continuing Liabilities upon Adjustments of Participating Interests. Any reduction or
forfeiture of a Participant's Participating Interest does not relieve such Participant of its
share of any liability, whether it accrues before or after such reduction or forfeiture,
arising out of Operations conducted prior thereto; provided, that notwithstanding the
foregoing, upon the conversion of a Participating Interest to a Gross Overriding Royalty
pursuant to Section 5.6 and Article 10 the holder of such Gross Overriding Royalty shall
not be obligated to pay or incur any expenses or liability related to the costs of the closure
of any mine or processing facility forming part of the Assets or related to Environmental
Compliance upon the closure of such mine or processing facility forming part of the
Assets if the Participating Interest converted to a Gross Overriding Royalty prior to any
Products produced from such mine or processed through such processing facility being
sold. For purposes of the foregoing, such Participant's share of such liability shall be
equal to its Participating Interest at the time such liability was incurred. The increased
Participating Interest accruing to a Participant as a result of the reduction of any other
Participant's Participating Interest shall be free of royalties, liens or other encumbrances
arising by, through or under such other Participant, other than those existing at the time
the Properties were acquired, those which are permitted pursuant to Section 7.2 or 9.5(c)
or those to which all Participants have given their written consent. An adjustment to a
Participating Interest need not be evidenced during the term of this Agreement by the
exccution and recording of appropriate instruments, but the Manager shall show each
Participant's Participating Interest in the books of the Manager. FHowever, any
Participant, at any time upon the request of another Participant, shall execute and
acknowledge instruments necessary to evidence such adjustment in form sufficient for
recording in the jurisdiction where the Properties are located.

MANAGEMENT COMMITTEE

Organization and Composition, Within 30 days after the execution of this Agreement,
the Participants by Noticc to each other of their respective appointed members shall
establish a Management Committee to determine overall policies, objectives, procedures,
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methods and actions under this Agreement. The Management Committee shall consist of
four members (two members appointed by each Participant). Each Participant may
appoint one or more alternates to act in the absence of a regular member. Any alternate
so acting will be deemed a member. Appointments are made or changed by Notice to the
other Participants.

Decisions. Each Participant, acting through its appointed members, has a vote on the
Management Committee equal to its Participating Interest. All decisions of the
Management Committee are decided by a simple majority vote of the Participating
Interests such that, by way of example and for greater clarity, the vote of a Participant
holding a Participating Interest greater than 50% is a simple majority vote which would
be effective to make the decision of the Management Committee. The Manager shall be
entitled to break all tie votes with a second or casting vote.

Meetings. The Management Committee shall hold regular meetings at least quarterly in
Saskatoon, Saskatchewan, or at other mutually agreed places. The Manager shall give 30
days' Notice to the Participants of such regular meetings. Additionally, any Participant
may call a special meeting upon five Business Days' Notice to the Manager and the
Management Committee members. In case of emergency, reasonable notice of a special
meeting shall suffice, With respect to a regular or special meeting of the Management
Committee, there shall be a quorum if at least one member representing each Participant
is present; provided, however, that in the event that a quorum does not exist at any such
meeting, the Management Committee may reschedule the meeting, at a time at least two
(2) days following the originally scheduled meeting but no later than seven (7) days
following the originally scheduled meeting, and, at such rescheduled meeting, there shall
be a quorum if at Jeast one member representing any Participant is present. Each notice
of a meeting must include an itemized agenda prepared by the Manager in the case of a
regular meeting, or by the Participant calling the meeting in the case of a special meeting,
but the Participants may consider any matter raised by the Participants at the meeting,
The Manager shall prepare minutes of all meetings and shall distribute copies of such
minutes to the Participants within 30 Business Days after the meeting. The Participants
have 15 days from receipt of the draft minutes to approve or comment upon the draft
minutes. If a Participant does not object to or comment upon the draft minutes within
such period, the Participant will be deemed to have approved the minutes. The Manager
shall then revise the draft minutes within 30 days, taking into account any comments
received. The minutes are the official record of the decisions made by the Management
Committee and are binding on the Manager and the Participants. If personnel employed
in Operations are required to attend a Management Committee mecting, reasonable costs
incurred in connection with such attendance are a Venture cost. The Participants shall
pay for all other costs individually.

Action Without Meeting. In lieu of meetings, the Management Committec may hold
telephone conferences, so long as all decisions are recorded in minutes prepared by the
Manager pursuant to Section 6.3.
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6.5  Maiters Requiring Approval. The Management Committee has ultimate authority to
determine all management matters related to this Agreement. This authority is hereby
delegated to the Manager and the Management Committee shall provide overall direction
and guidance to the Manager, who is responsible for implementing adopted Programs and
Budgets and carrying out the overall objectives of this Agreement, including but not
limited to, the specific duties set forth in Section 7.2.

iy MANAGER

7.1  Appointment of RTEC. RTEC is hereby appointed as the Manager with overall
responsibility to manage and carry out Operations. RTEC hereby agrees to serve as
Manager until it resigns as provided in Section 7.4 or the Management Committee
appoints a new Manager.

7.2 Powers and Duties of Manager. Subject to the terms and provisions of this Agreement,
the Manager shall have the following powers and duties which shall be discharged in

accordance with adopted Programs and Budgets and under the general guidance of the
Management Committee:

(@  The Manager shall manage, direct and control Operations.

(b)  The Manager shall implement the decisions of the Management Committee and
shall make all expenditures necessary to carry out adopted Programs, and shall
promptly advise the Management Committee if it lacks sufficient funds to carry
out its responsibilities under this Agreement.

(¢)  The Manager shall:

(i)  purchase or otherwise acquire for the Venture all material, supplies,
equipment, water, utility and transportation services required for
Operations, such purchases and acquisitions to be made on the best terms
available, taking into account all of the circumstances,

(ii)  obtain such customary wairanties and guarantees as are available in
connection with such purchases and acquisitions, and

(iii)  keep the Assets free and clear of all liens and encumbrances, except for
those existing at the time of, or created concurrently with, the acquisition
of such Assets, those liens and encumbrances contemplated by this
Agreement, builder’s, construction, mechanic’s, carriers’,
warchousemen’s, material-men’s, repairmen’s or other similar liens which
are for amounts which are neither due nor delinquent, are being contested
at the time by the Manager in good faith and by proper legal proceedings,
or which shall be released or discharged in a diligent manner, or liens and
encumbrances specifically approved by the Management Committee.

(d)  The Manager shall conduct such title examinations and cure such title defects as
may be advisable in the reasonable judgment of the Manager.

Joint Venture Agreement

Star -- Orion South
13671488.14



1387148814

()

®

(8)

15

With respect to the Goods and Services Tax (the “GST”) and the Harmonized
Sales Tax (the “HST”) under Part IX of the Excise Tax Act S.C. 1990, ¢.45
(the ”Act™), the Manager shall account for all GST and HST in respect of any
supplies made to or by the Venture. The Participants shall be registrants and will
each execute and provide to the Manager a joint venture election pursuant to
section 273 of the Act, confirming that the Manager shall account for all GST and
HST in respect of any supplies made to or by the Venture. Accounting for GST
and HST includes paying GST or HST, as applicable, on all taxable purchases and
claiming the corresponding input tax credits on behalf of the Venture.

The Manager shall;

(i) make or arrange for all payments required by leases, licenses, permits,
contracts and other agreements related to the Assets;

(i)  perform or cause to be performed all assessment work required by Law in
order to maintain the Properties. Except as provided in Section 7.3, the
Manager shall not be liable on account of any determination by any court
or governmental agency that the work performed by the Manager does not
constitute the required work or occupancy for the purposes of preserving
or maintaining the Properties. The Manager shall timely record and file
with the appropriate governmental office any required affidavits, notices of
intent to hold and other documents in proper form attesting to the
performance of assessment work, in cach case in sufficient detail to reflect
compliance with the applicable requirements. The Manager shall not be
liable on account of any determination by any court or governmental
agency that any such document submitted by the Manager does not comply
with applicable requirements, provided that such document is prepared and
recorded or filed in accordance with the Manager's standard of care under
Section 7.3; and

(iif)y  pay all taxes, assessments and like charges on Operations and Asscts
except taxes determined or measured by the Participants’ sales revenue or
income,

If authorized by the Management Committee, the Manager may contest in the
courts or otherwise, the validity or amount of any taxes, assessments or charges if
the Manager deems them to be unlawful, unjust, unequal or excessive, or to
undertake such other steps or proceedings as the Manager deems reasonably
necessary to secure a cancellation, reduction, readjustment or equalization thereof
before the Manager is required to pay them, but in no event shall the Manager
permit or allow title to the Assets to be lost as the result of the non-payment of
any taxes, assessments or like charges.

The Manager shall:

@A) apply for all necessary permits, licenses and approvals,
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(i)  comply with applicable Law in all material respects,

(iii)  notify promptly the Management Committee of any allegations of
substantial violation thereof, and

(iv)  prepare and file all reports or notices required for Operations.

In the event of any violation of permits, licenses or approvals, the Manager shall
use its commercially reasonable efforts to timely cure or dispose of such violation
through performance, payment of fines and penalties, on both, and the cost thereof
shall be charged to the Joint Account.

The Manager shall not be in breach of this Section 7.2(g) if a violation has
occurred and the Manager in a timely fashion takes such steps as might be
available to remedy the violation or to prevent its recurrence or disposes of the
same through payment of fines or penalties imposed in accordance with Law.

The Manager shall notify the Management Committee promptly of any litigation,
arbitration, or administrative proceeding commenced against the Venture. The
Manager shall prosecute and defend as it considers appropriate, but shall not
initiate without consent of the Management Committee, all litigation or
administrative proceedings arising out of Operations, The Management
Committee shall approve in advance any settlement involving payments (except
for fines or penalties), commitments or obligations in excess of $100,000 in cash
or value.

The Manager shall obtain and maintain for itself and the other Participants such
insurance, with such limits and deductibles, as would normally be maintained by a
reasonably prudent operator in the circumstances, either by way of a separate
policy or the extension of coverage under a “blanket” policy maintained by the
Manager or an Affiliate of the Manager, and the Manager shall include the cost
thereof in each Budget; alternatively the Manager may provide protection for the
Participants comparable to such insurance coverage and if it elects to self-insure,
it shall charge to the Joint Account an amount equal to the premium it would have
paid had it secured and maintained a policy or policies of insurance in a
competitive bid basis in the amount of such coverage and the Manager shall
include the cost thereof in each Budget.

The Manager may dispose of Assets, whether by abandonment, surrender or sale
in the ordinary course of business, except that the Properties may be abandoned or
surrendered only as provided in Article 14, However, without prior authorization
from the Management Committee (which authorization shall include Programs
and Budgets approved by the Management Committee), the Manager shall not: (i)
dispose of Assets in any ore transaction having a value in excess of $5,000,000
(unless such disposition is contemplated by an adopted Program and Budget); or
(i) dispose of all or a substantial part of the Assets necessary to achieve the
purposes of the Venture.
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The Manager may, subject to Section 7.6 below, carry out its responsibilities
hereunder through agents, Affiliates or independent contractors.

The Manager shall keep and maintain all required accounting and financial
records pursuant to the Accounting Procedure and in accordance with generally
accepted accounting principles consistently applied.

The Manager shall keep the Management Committee advised of all Operations by
submitting in writing to the Management Committee: (i) within 20 days after the
end of each calendar month, a summary monthly report; and (ii) a detailed report
within 90 days after completion of each Program and Budget, which must include
comparisons between actual and budgeted expenditures and comparisons between
the objectives and results of the Programs, provided that if Program and Budget
extends beyond a period of 12 months, the Manager shall also provide the
Management Committee with a detailed report within 90 days after the end of
each such 12 month period. The Manager shall also provide to the Management
Cominittee such other reports as the Management Committee may reasonably
request. At all reasonable times, the Manager shall also provide the Management
Committee or the representatives of each Participant access to, and the right to
inspect and copies of all maps, drill logs, core tests, reports, surveys, assays,
analyses, production reports, operations, technical, accounting and financial
records, and other information acquired in Operations that a Participant may
reasonably request, Such material and information is solely for the benefit of the
Participants to whom such material and information are made available and the
Participants shall not discuss or disclose the same to any third parties except as
provided in this Agreement. Each Participant further agrees that its use of or
reliance on such material and information is at its sole risk and it shall indemnify,
defend and hold harmless the Manager and its Affiliates (including without
limitation direct and indirect parent companies), and its or their respective
directors, officers, shareholders, employees, agents and attorneys, from and
against any and all claims, demands, investigations, judgments, losses, liabilities,
costs and expenses, including reasonable legal fees, which may be imposed upon,
asserted against or incurred by any of them and which arise out of or result from
use of or reliance on such material and information by the receiving Participant, or
any third party to whom the receiving Participant discloses such material and
information. The Manager makes no representation or warranty as to the
completeness or accuracy of any material or information disclosed hereunder.

The Manager shall allow each Participant and/or its agents and representatives, at
such Participant's sole risk and expense, and subject to the Manager's safety
regulations, to inspect the Assets and Operations at all reasonable times, so long
as such Participant does not unreasonably interfere with Operations. Such
Participant shall indemnify, defend and hold harmless the Manager and its
Affiliates (including without limitation direct and indirect parent companies), and
its or their respective directors, officers, shareholders, employees, agents and
attorneys, from and against any and all claims, demands, investigations,
judgments, losses, liabilities, costs and expenses, including reasonable legal fees,
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which may be imposed upon, asserted against or incurred by any of them and
which arise out of or result from the entry, presence or activities of such
Participant and/or its agents and representatives on the Properties, including
without limitation bodily injury or death at any time resulting therefrom and
damage to property sustained by any person or persons, unless such loss or
damage is caused by the gross negligence or wilful misconduct of the Manager.

(o)  The Manager shall prepare an Environmental Compliance plan for all Operations
consistent with the requirements of any applicable Laws or contractual obligations
and shall include in each Program and Budget sufficient funding to implement the
Environmental Compliance plan and to satisfy the financial assurance
requirements of any applicable Law or contractual obligation pertaining to
Environmental Compliance which shall be the responsibility of the Participants in
accordance with their Participating Interests from time to time. To the extent
practical and advisable (as determined by the Manager), the Environmental
Compliance plan shall incorporate concurrent reclamation of Properties disturbed
by Operations.

(p)  The Manager shall undertake to perform Continuing Obligations when and as
economic and appropriate. The Manager shall have the right to delegate
performance of Continuing Obligations to persons having demonstrated skill and
experience in relevant disciplines, As part of each Program and Budget submittal,
the Manager shall specify in such Program and Budget the measures to be taken
for performance of Continuing Obligations and the cost of such measures. The
Manager shall keep the Management Committee reasonably informed about the
Manager's efforts to discharge Continuing Obligations.

(@)  The Manager shall undertake all other activities reasonably necessary to fulfil the
foregoing.

The Manager is not in default of any duty under this Section 7.2 if its failure to perform
results from the failure of the other Participant to perform acts or to contribute or pay
amounts required of it by this Agreement.

7.3  Standard of Care. The Manager shall conduct all Operations in a good, workmanlike and
efficient manner, in substantial accordance with sound mining and other applicable
industry standards and practices, and in substantial accordance with the terms and
provisions of leases, licenses, permits, contracts and other agreements pertaining to
Assets. The Manager shall not be liable to the other Participant for breach of this
Agreement or any other act or omission resulting in damage or loss unless the same
constitutes the Manager's wilful misconduct or gross negligence.
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Resignation: Deemed Offer to Resign. The Manager may resign upon 30 days' prior
Notice to the Management Committee, in which case the other Participant may elect to
become the new Manager by notice to the Management Committee within thirty (30) days
after the notice of resignation. If any of the following shall occur, the Manager will be
deemed to have offered to resign, which offer the other Participant shall accept, if at all,
within 30 days following such deemed offer:

(a)  the Manager fails to perform a material obligation imposed upon it under this
Agreement and does not within 60 days after Notice from the Management
Committee demanding performance commence in good faith to remedy the failure
or to take steps to prevent its recurrence; or

(b)  a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official
for a substantial part of its assets is appointed and such appointment is neither
made ineffective nor discharged within 60 days after the making thereof, or such
appointment is consented to, requested by, or acquiesced in by the Manager; or

(c) the Manager commences a voluntary case under any applicable bankruptcy,
insolvency or similar law now or hereafter in effect; or consents to the entry of an
order for relief in an involuntary case under any such law or to the appointment of
or taking possession by a receiver, liquidator, assignee, custodian, trustee,
sequestrator or other such similar official of any substantial part of its assets; or
makes a general assignment for the benefit of creditors; or fails generally to pay
its debts as such debts become due; or takes corporate or other action in
furtherance of any of the foregoing,.

If the Manager resigns or if its offer to resign is accepted by the other Participant, the
other Participant may elect to become the new Manager by Notice to the resigning
Participant within 30 days after the Notice of resignation.

Payments to Manager, The Participants shall compensate the Manager for its services
and reimburse the Manager for its costs hereunder in accordance with the Accounting
Procedure.

Transaction with Affiliates. The Manager may engage Affiliates to provide services,
supplies, equipment or machinery hereunder, provided that it do so on terms no less
favourable than would be the case with unrelated persons in arm's length transactions.

Activities Absent Adopted Program and Budget. If the Management Committee for any
reason fails to adopt a Program and Budget, then subject to the contrary direction of the
Management Committee and to the receipt of necessary funds, the Manager shall
continue Operations at levels necessary to maintain and protect the Assets and to comply
with all contractual and regulatory obligations related thereto. The Participants shall fund
such Operations until a new Program and Budget has been adopted. For purposes of
determining the required contributions of the Participants and their respective
Participating Interests, the last adopted Program and Budget will be deemed to have been
extended.
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Independent Contractor. The Manager is and shall act as an independent contractor and
not as the agent of the other Participant. The Manager shall maintain complete control
over its employees and all of its subcontractors with respect to performance of the
Operations. Nothing contained in this Agreement or any subcontract awarded by the
Manager creates any contractual relationship between any subcontractor and the other
Participant. The Manager has complete control over and supervision of Mining
Operations and shall direct and supervise the same so as to ensure their conformity with
this Agreement.

Rio Tinto Policies. The Participants acknowledge and agree that RTEC as the Manager
subscribes to and governs itself in accordance with business principles, policies and
practices, including policies on business integrity and political involvement, which are or
are the same as those described in RTEC's parent company policies entitled “The Way
We Work” and “Business Integrity Guidance”, copies of which are attached as
Schedules E and F respectively. Each of the other Parties confirms that it subscribes to
business principles which are aligned with those followed by RTEC and follows policies
and implements practices developed by it designed to cause its actions to reflect those
principles and covenants with RTEC that it will continue to do so.

PROGRAMS AND BUDGETS

Operations Pursuant to Programs, Except as otherwise provided in this Article 8, all
Operations shall be conducted, expenses shall be incurred and all Assets shall be acquired
only pursuant to adopted Programs and Budgets. The Manager shall design the Programs
and Budgets to set forth in reasonable detail the scope, direction and nature of Operations
and establish a fiscal basis for Operations, but need not include an enumerated list of each
activity and expenditure to be undertaken by the Manager or of the Costs to be incurred.
The Manager may make all expenditures required to perform its duties hereunder.

Presentation of Programs and Budgets. Subject to Section 8.5, the Manager shall prepare
a proposed Program and Budget for a period of 12 months or any other reasonable period
determined by the Manager and shall prepare the first Program and Budget at such time as
it considers appropriate. During the Budgetary Period encompassed by any Program and
Budget and at least two months prior to its expiration, the Manager shall prepare a
proposed Program and Budget for the succeeding Budgetary Period and submit such
Program and Budget to each of the Participants.

Production Decision.

(a) After the Manager prepares a Feasibility Study, the Manager shall submit the
Feasibility Study to the Management Committee. The Management Committee
shall meet and decide whether further work is required to complete the Feasibility
Study or the Feasibility Study is complete.

(b)  If the Management Committee determines that the Feasibility Study is complete, it
shall then decide whether development of a mine is warranted. If the
Management Committee makes a positive decision to develop a mine on the
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Properties (“Production Decision™), it may then instruct the Manager to prepare
an overall Program and Budget consistent with the Feasibility Study for all
Operations through to the end of Development (“Development Program and
Budget”).

(©) The Manager does not warrant the sufficiency of the Feasibility Study for any
purpose.

(d)  Any determination by the Management Committee or the Manager as to the
completeness and sufficiency of the Feasibility Study (or the need for any further
work, studies, investigations or analysis to be conducted, or other considerations
to be taken into account, or additional information to be obtained to supplement
the Feasibility Study), shall not in any manner affect, impair or impact the
exercise of the Fourth Option (as that term is defined in the Option Agreement) by
RTEC pursuant to Section 4.6(b)(ii)(A) of the Option Agreement, if applicable.

Review and Approval of Proposed Programs and Budgets, Within 30 days of the
submission of a proposed Program and Budget by the Manager to the Participants,
including a Development Program and Budget or an Expansion Program and Budget, the
Manager shall call a meeting of the Management Committee to consider the same. The
Management Committee shall adopt the Program and Budget, with such modifications, if
any, as it deems necessary, or reject the same and require a new submission from the
Manager.

Election to Participate. By Notice to the Manager within 20 days after the vote by the
Management Committee adopting a Program and Budget, each Participant including the
Participant which is the Manager, may elect to contribute to the Costs of such Program
and Budget in proportion to its Participating Interest, in some lesser proportion or not at
all, If a Participant elects not to contribute in proportion to its Participating Interest, the
Participating Interest of the Participants will be recalculated as provided in Article 5. Ifa
Participant fails to make an election within such 20 days, it will be deemed to have
elected to contributc to such Program and Budget in proportion to its Participating
Interest as of the beginning of the period covered by the Program and Budget. If any
Participant elects not to contribute to a Program and Budget to the fullest extent possible,
the proportion to be contributed by the Participant that elected to contribute in proportion
to its Participating Interest (a “Fully Participating Participant”) increases pro rata to
satisfy the shortfall, subject to the right of the Fully Participating Participant to elect not
to contribute more than its proportionate share at that time. If after the operation of this
Section 8.5 the Costs for a Program and Budget are not fully committed, the Program and
Budget will be deemed withdrawn, subject to the right of the Manager to propose a new
draft Program and Budget.

Budget Overruns; Program Changes. The Manager shall immediately notify the
Management Committee of any material departure from an adopted Program and Budget.
If the Manager exceeds Budget, then the excess is for the account of the Participants in
proportion to their respective Participating Interests unless the overrun is due to the gross
negligence or wilful misconduct of the Manager.
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Contingency Fund. Once a mine or the Properties is in production, the Manager shall
establish and administer a contingency fund (the “Contingency Fund”), in addition to all
required statutory funds, to be maintained as a separate account for the purpose of paying
all costs, outlays, expenses, obligations, liabilities and charges of whatever kind or nature
incurred or chargeable, directly or indirectly, by the Participants for environmental
protection, reclamation, pollution control, testing, monitoring, clean-up, containment and
removal of hazardous substances from the Properties, remediation, decommissioning,
shutdown and other similar matters (“Reclamation and Remediation Costs™), severance
pay and pensions for employees arising as a result of operations and in connection with
the permanent or temporary shutdown in whole or in part of any mine on the Properties.
At the time such Contingency Fund is established the Manager will estimate the amount
required throughout the life of the mine and, based upon the estimated mine life, the
amount required to be contributed by each Participant in accordance with its Participating
Interest on an annual basis or from time to time in the case of special or unexpected
Reclamation and Remediation Costs and such amount shall be included in the applicable
Budget and shall be considered Costs for all purposes of this Agreement. Such
Contingency Fund shall be held in trust on behalf of the Participants and invested and
reinvested by the Manager in Government of Canada treasury bills or similar liquid
investments issued by the federal or provincial governments of Canada (or their agencies
or legal entities) as the Management Committee may from time to time authorize acting
prudently on behalf of the Participants. To the extent that additional funds are required to
fund Costs once the Contingency Fund is in place and the Management Committee is of
the view that there will be sufficient future Products produced from the Properties to
replenish any moneys distributed from the Contingency Fund the Manager will distribute
such funds to the Participants in accordance with their respective Participating Interests.
In the event of any subsequent shortfall in the Contingency Fund, each Participant will
within 30 days after being requested to do so in writing by the Manager, repay its share of
such funds in proportion to its Participating Interest.

Emergency or Unexpected Expenditures. In case of emergency, the Manager may take
any reasonable action it deems necessary to protect life, limb or property, to protect the
Assets or to comply with Law or contractual obligations. The Manager may also make
reasonable expenditures for unexpected events which are beyond its reasonable control
and which do not result from a breach by it of its standard of care. The Manager shall
promptly notify the Management Committee of the emergency or unexpected
expenditure, and the Manager shall be reimbursed for all resulting costs by the
Participants in proportion to their respective Participating Interests at the time the
emergency occurred or the unexpected expenditures were incurred.

ACCOUNTS AND SETTLEMENTS

Monthly Statements, The Manager shall promptly submit to the Management Committee
monthly statements of account reflecting in reasonable detail the charges and credits to
the Joint Account during the preceding month under this Agreement.

Equity Account. The Manager shall credit the Equity Account for each Participant with
the agreed value of each Participant's Initial Contribution and subsequent contributions
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(net of liabilities assumed by the Participants and liabilities to which such contributed
property is subject) and each Participant's distributive share of income and gain (or item
thereof). Likewise, the Manager shall charge each Participant's Equity Account with the
cash and the fair market value of property distributed to such Participant (net of liabilities
assumed by such Participant and liabilities to which such distributed property is subject),
and such Participant's distributive share of loss and deduction (or item thereof). Prior to
any distribution of Assets (in-kind or otherwise), the Manager shall adjust the Equity
Accounts for the gain or loss which would be allocable to each Participant upon a
disposition of such Assets for fair market value. Contributions and distributions include
all cash contributions or distributions plus the deemed value (expressed in dollars) of all
in-kind contributions or distributions. All calculations of income, expense, gain, loss,
depletion, depreciation and amortization are based on generally accepted accounting
principles in Canada, consistently applied by the Manager. The Equity Account for each
Participant will not be reduced to any amount less than $1.00.

Cash_Calls, Prior to the last day of each month, the Manager shall submit to each
Participant which has elected to contribute to the Program and Budget then in effect a
billing for such Participant's share of estimated Costs for the next month on the basis of
the adopted Program and Budget or as otherwise provided in this Agreement. Within ten
days after receipt of each billing, each Participant shall advance to the Manager such
estimated amount. Time is of the essence of payment of such billings. If the amount
billed for the estimated Costs was less than the actual Costs incurred or charged during
that month, the Manager may bill the Participants for the difference at any time, which
the Participants shall pay within ten days following receipt of billing. With the
concurrence of the Management Committee, the Manager may establish more frequent
billing cycles to minimize account balances.

Failure to Pav Billings. Any payments not made when due under Section 9.3 shall bear
interest from the date due at an annual rate equal to the Prime Rate plus five percent. The
non-defaulting Participants shall have the rights, remedies and elections specified in
Section 9.5.

Default in Making Contributions.

(a) If a Participant elects to contribute to an adopted Program and Budget and then
defaults in its obligation to pay a contribution or cash call hereunder, the Manager
may at any time, by Notice to the defaulting Participant, elect to make such
contribution or meet such cash call on behalf of the defaulting Participant (“Cover
Payment”). If morc than one Cover Payment is made, the Manager shall
aggregate the Cover Payments and the rights and remedies described herein
pertaining to an individual Cover Payment apply to the aggregated Cover
Payments.

(b)  Each Cover Payment constitutes indebtedness due from the defaulting Participant
to the Manager, which indebtedness is payable npon demand and bears interest
from the date incurred to the date of payment at the rate specified in Section 9.4.
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Each Participant other than the Manager hereby grants to the Manager, as security
for repayment of the indebtedness referred to in Section 9.5(b) together with
interest thereon, legal fees and all other costs and expenses incurred in collecting
payment of such indebtedness and enforcing such security interest, a mortgage of
and security interest in such Participant's right, title and interest in, whenever
acquired or arising, the Assets and this Agreement together with all proceeds of
and accessions to the foregoing, Each Participant hereby represents and warrants
to the Manager that such mortgage and security interest ranks and will rank at all
times prior to any and all other mortgages and security interests. Each Participant
shall take all action necessary to perfect such mortgage and security interest and
irrevocably appoints the Manager as its attorney-in-fact to execute, file and record
all financing statements and any other documents necessary to perfect or maintain
such mortgage and security interest or otherwise give effect to the provisions
hereof. Upon default being made in the payment of the indebtedness referred to in
Section 9.5(b) when due, the Manager may exercise any or all of the rights and
remedies available to it at Law or hereunder. Without limiting the generality of the
foregoing, to the extent permitted by applicable Law, each Participant grants to
the Manager a power of sale as to any property that is subject to the mortgage and
security interest granted hereunder, such power to be exercised in the manner
provided by applicable Law or otherwise in a commercially reasonable manner
and upon reasonable notice. In the event the Manager enforces the mortgage or
security interest pursuant to the terms of this Section 9.5(c), the defaulting
Participant waives any available right of redemption from and after the date of
judgment, any required valuation or appraisement of the mortgaged or secured
property prior to sale, any available right to stay execution or 1o require a
marshalling of assets and any required bond in the event a receiver is appointed
and the defaulting Participant agrees that it will be liable for any continuing
deficiency.

If a Cover Payment is made, upon the giving of not less than 30 days' prior Notice
to the defaulting Participant, the Manager may elect to adjust its Participating
Interest pursuant to this Section 9.5. Upon such election, the Manager shall deduct
an amount equal to 125% times the Cover Payment from the defaulting
Participant's Equity Account and add such amount to the Equity Account of the
Manager and recalculate the Participating Interests of the defaulting Participant
and the Manager based on the adjusted Equity Accounts.

A defaulting Participant, by paying all indebtedness and interest thereon then
owing to the Manager, if it elected to make the Cover Payment, may cure such
default at any time prior to (i) consummation of an action to execute or foreclose
on a security interest granted pursuant to Section 9.5(c); or (ii) an adjustment of
Participating Interests being effected pursuant to Section 9.5(d).

Upon a default of the type referred to in Section 9.5(a), any right of the defaulting
Participant to take delivery in kind under Article 11 ceases. The Manager, if it
elected to make the Cover Payment, may sell the defaulting Participant's share of
Products in any commercially reasonable manner. If the Manager elects to sell the
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defaulting Participant's share of Produects, it shall apply the proceeds thereof first,
to make any contribution or meet any cash call not made or met by the defaulting
Participant or made or met, on its behalf, and second, to pay the indebtedness and
unpaid and accrued interest thereon then owing by the defaulting Participant to the
Manager. The right of a defaulting Participant to take in kind its share of Products,
if any, is reinstated at the first time when such Participant is not in default of its
obligation to make a contribution or meet a cash call and all indebtedness and
interest thereon arising out of the making by the Manager of Cover Payments has
been paid in full.

Audits, Upon request made by any Participant within 12 months following the end of any
calendar year (or, if the Management Committee has adopted an accounting period other
than the calendar year, within 12 months after the end of such period), the Manager shall
order an audit of the accounting and financial records for such calendar year (or other
accounting period). All written exceptions to and claims upon the Manager for
discrepancies disclosed by such audit must be made not more than three months after
receipt of the audit report. Failure to make any such exception or claim within the three
month period constitutes waiver of any such exception or claim by a Participant and the
audit will be deemed correct and binding upon the Participants. The Manager shall select
a national firm of chartered accountants that is independent of the Participants, to conduct
the audits.

GROSS OVERRIDING ROYALTY

Conversion to Gross Overriding Royalty. If a Participant relinquishes its Participating
Interest pursuant to Section 5.6, the remaining Participant shall pay to the relinquishing
Participant a 1% gross overriding royalty on diamonds, calculated and paid in accordance
with the Royalty Agreement in the form attached as Schedule C (the “Gross Overriding
Royalty”), the relinquishing Participant and the other Participant will thereupon be bound
by the terms and conditions of the Royalty Agreement, and the relinquishing Participant
will cease to have any rights or entitlement in and to, or under, this Agreement. The
Manager shall complete the Royalty Agreement by filling in the names, date and
description of the Properties, all as of the date of the deemed withdrawal, and the
relinquishing Participant and the other Participant shall each sign and deliver to each
other the Royalty Agreement. The Royalty Agreement shall provide for, amongst other
things, that the maximum amount of Gross Overriding Royalty payments shall be
$40,000,000, in the aggregate, and upon the payment of $40,000,000 of Gross Overriding
Royalty payments, in the aggregate, the Gross Overriding Royalty shall thereupon
terminate without the requirement for any further act or formality.

Except for or as provided in Sections 5.7, 10.2, this Section 10.1 and Articles 16 and 17,
this Agreement shall thereupon terminate.

No Obligation to Produce, If a Participant forfeits its Participating Interest, any decision
to place the Properties into production is at the sole discretion of the remaining
Participant (as determined through the Management Committee) and if the Properties are
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in or are placed into production, such other Participant may curtail or terminate any such
operation as it determines.

DISPOSITION OF PRODUCTION

Taking in Kind, The Participant who is not the Manager shall have a one-time right to
elect to take in kind or separately dispose of its share of Products by providing Notice to
the Manager within 30 days after the completion of the first Feasibility Study prepared in
respect of the Properties (the “Election Notice™). If such Participant has provided an
Election Notice and the Products consist of diamonds, the respective share of each
Participant shall be determined with reference to the value of the diamonds after grading
as determined by an independent evaluator, if the Participants are able to agree on one
evaluator or, in the absence of such agreement, three evaluators one of whom shall be
selected by each Participant and the third of whom shall be appointed by the first two so
appointed by the Participants, with the value to be taken as the average of the values
determined by each evaluator, The Participants agree to work together in good faith to
develop a detailed procedure for the equitable allocation of each diamond parcel. Each of
the Parties shall respectively bear any expenditure incurred by it in the taking in kind of
Products by each Party including payment of the evaluator appointed by it. If a single
evaluator is appointed or a third evaluator is appointed, the Participants shall share his
fees and expenses equally and the costs of separating and sorting the Products shall be
borne equally. Nothing in this Agreement shall be construed as providing, directly or
indirectly, for any joint or cooperative marketing or selling of Products. The Manager
shall give the Participants notice at least 10 days in advance of the delivery date upon
which Products will be available. For certainty, the right to provide an Election Notice is
a one-time right only and may only be provided within the time and under the
circumstance prescribed above. If the Participant who is not the Manager does not
provide an Election Notice within the time and under the circumstances prescribed, such
Participant's sharc of Products shall be marketed and sold pursuant to Section 11.3.

Failure of Participant to Take in Kind. If a Participant having provided an Election
Notice pursuant to Section 11.1, fails to take its share of Product in kind, the Manager
may, for a period of time consistent with the minimum needs of the industry, but not to
exceed one year, purchase the Products for its own account or sell such share as agent for
the Participant at not less than the prevailing market price in the area. The Manager may
deduct from proceeds of any sale by it for the account of the Participant reasonable
expenses and commissions incurred in such a sale.

Marketing, The Manager or an Affiliate that it may designate will have the right to
market and sell the Products as agent for the Participants (except for the Participant who
has provided an Election Notice pursuant to Section 11.1) and may charge the Participant
its marketing and sales costs and a sales commission at a rate that is comparable to
commissions commonly charged in the industry by organizations with sales and
marketing expertise and capacity similar to that of the Manager or its designated Affiliate,
provided that such commission shall be no less than 3% of the sales proceeds of the
Products, The Participant and Manager (or Affiliate) shall enter into a form of marketing
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agreement based on the Manager’s standard form of agreement, with such revisions as are
acceptable to each of the Participant and the Manager (or Affiliate), acting reasonably.

TERMINATION

Termination by Management Committee. This Agreement shall terminate as expressly
provided in this Agreement, unless earlier terminated by written agreement.

Continuing Obligation, On termination of this Agreement, the Participants remain liable
for Continuing Obligations hereunder until final settlement of all accounts and for any
liability, whether it accrues before or after termination, if it arises out of Operations
during the term of this Agreement, subject to Section 5.7.

Disposition of Assets on Termination. Promptly after termination of this Agreement, the
Manager shall take all action necessary to wind up the activities of the Venture, and
charge all costs and expenses incwrred in connection with the termination to the Venture.
The Manager shall first pay, apply or distribute the Assets in satisfaction of all liabilities
of the Venture to third parties and then to satisfy any debts, obligations, or liabilities
owed to the Participants, Before distributing any funds or Assets to Participants, the
Manager may segregate amounts that, in the Manager's reasonable judgment, are
necessary to discharge Continuing Obligations or to purchase for the account of
Participants, bonds or other securities for the performance of such obligations.
Thereafter, the Manager shall distribute any remaining cash and all other Assets in
undivided interests to the Participants in accordance with their respective Participating
Interests unless otherwise provided herein or otherwise agreed. A Participant whose
Participating Interest has been terminated pursuant to this Agreement is not entitled to a
distribution of any interest in Products or proceeds from the sale thereof.

Right to Data after Termination. After termination of this Agreement, each Participant
may obtain copies of all information acquired hereunder before the effective date of
termination if not previously furnished to it. This Section 12.4 is not applicable if the
Agreement is terminated pursuant to Section 10.1.

Continuing Authority. On termination of this Agreement, the Manager has the power and
authority, subject to control of the Management Committee, if any, to do all things on
behalf of the Participants that are reasonably necessary or convenient to:

(a)  wind-up Operations; and

(b)  complete any transaction and satisfy any obligation (including without limitation
obligations related to environmental reclamation and remediation), unfinished or
unsatisfied, at the time of such termination, if the transaction or obligation arises
out of Operations prior to such termination,

The Manager has the power and authority to grant or receive extensions of time or change
the method of payment of an already existing liability or obligation, prosecute and defend
actions on behalf of the Participants and the Venture, mortgage Assets, and take any other
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reasonable action in any matter with respect to which the former Participants continue to
have, or appear or are alleged to have, a common interest or a common liability,

ACQUISITIONS WITHIN AREA OF INTEREST

General, The Manager shall make all acquisitions within the Area of Interest pursuant to
an adopted Program and Budget for the benefit of the Venture. If the Manager acquires
or has the right to acquire any interest in any mining claim, licence, lease, grant,
concession, permit, patent or other mineral property or surface rights or water rights
(“Acquired Rights”) within the Area of Interest during the term of this Agreement, such
Acquired Rights become part of the Properties for purposes of this Agreement. If the
acquisition is other than pursuant to an adopted Program and Budget, the provisions of
Sections 13.2 to 13.5 shall apply.

Notice to Non-acquiring Participant. Within ten days after the staking or acquisition of
any Acquired Rights by the Manager (or the other Participant on the written direction of
the Manager) otherwise than pursuant to an approved Program, the Manager (or, if
applicable, the other Participant) shall notify the Management Committee of such staking
or acquisition. Such Notice shall describe in detail the staking or acquisition, the
Acquired Rights, and the cost thereof. In addition to such Notice, the Manager (or, if
applicable, the other Participant) shall make any and all information concerning the
Acquired Rights available for inspection by the Management Committee.

Option Exercised. If, within 30 days after receiving such Notice, the Management
Committee notifies the Manager of its election to accept a proportionate interest for all
Participants in the Acquired Rights equal to their respective Participating Interests, the
Manager (or, if applicable, the other Participant) shall convey to the Participants such a
proportionate undivided interest therein. The Acquired Rights shall become a part of the
Properties for all purposes of this Agreement. The non-acquiring Participant shall
promptly pay to the acquiring Participant its proportionate share of the latter’s actual out-
of-pocket staking or acquisition costs.

Option Not Exercised. If the Management Committee does not give such Notice within
the 30 day period set forth in Section 13.3, the non-acquiring Participant have no interest
in the Acquired Rights, and the Acquired Rights are not a part of the Properties or subject
to this Agreement,

No Acquisitions by Non-Manager, Except on the written direction of the Manager, a
Participant who is not the Manager, or any Affiliate of such Participant, shall not at any
time during the term of this Agreement, stake or otherwise acquire directly or indirectly
any interest or right to acquire any interest in any mining claim, licence, lease, grant,
concession, permit, patent or other mineral properly or surface rights or water rights
located wholly or partly within the Area of Interest.
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ABANDONMENT AND SURRENDER OF PROPERTIES

Surrender or Abandonment of Properties. The Management Committee may authorize
the Manager to surrender or abandon part or all of the Properties, in a manner consistent
with any agreement under which such Properties were acquired. If the Management
Committee authorizes any such surrender or abandonment over the objection of a
Participant (who objects at the Management Committee), the Participant that desires to
abandon or surrender shall assign to the objecting Participant, without cost to the
surrendering Participant, all of the surrendering Participant's interest in the property to be
abandoned or surrendered, and the abandoned or surrendered property ceases to be part of
the Properties.

Reacquisition, [f any Properties are abandoned or surrendered under the provisions of
this Article 14, then, unless this Agreement is earlier terminated, no Participant (except a
Participant that has objected to an abandonment or surrender) or any Affiliate thereof
shall acquire any interest in such Properties for a period of one year following the date of
such abandonment or surrender. If a Participant reacquires any Properties in violation of
this Section 14.2, the other Participants may elect by Notice to the reacquiring Participant
within 45 days after actual Notice of such reacquisition, to have such properties made
subject to the terms of this Agreement. In the event such an election is made, the
acquired properties are included in the Properties. The reacquiring Participant shall
solely bear all costs of reacquisition and such costs are not included for purposes of
calculating the Participants' respective Participating Interests.

TRANSFER OF INTEREST

General, Each Participant shall have the right to Transfer to any third party all or any part
of its interest in or to this Agreement and its Participating Interest solely as provided in
this Article 15.

Limitations on Free Transferability. The Transfer right of a Participant in Section 15.1
shall be subject to the following terms and conditions:

(a) no transferee of all or any part of the Participating Interest of a Participant has any
rights hereunder unless and until the transferring Participant has provided to the
other Participant Notice of the Transfer and except as provided in Section 15.2(f),
the transferee, effective as of the date of such transfer, has executed and delivered
to the transferor and the continuing Participant a written covenant in favour of the
transferor and continuing Participant to be bound by the terms of this Agreement
in the same manner and to the same extent as though a Party to this Agreement in
the first instance in proportion to the rights and interests being acquired, Upon
delivery of such Notice and the transferee’s written covenant to the transferor and
the other Participant, the transferor will be released from its liabilities attaching to
the rights and interests being transferred in the same proportion as the rights and
interests transferred;
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no Transfer permitted by this Article 15 relieves the transferring Participant of any
liability, whether accruing before or after such Transfer, which arises out of
Operations conducted prior to such Transfer;

SGF may not Transfer, or agree to Transfer, less than all of its Participating
Interest, without the prior written consent of RTEC, which consent RTEC may
withhold in its sole discretion;

in the event of a Transfer of less than all of a Participating Interest, the
transferring Participant and its transferee shall act and be treated as one, jointly
and severally; and for all purposes of this Agreement including without limitation
Sections 5.6 and 6.1 to 6.5, the parts of the Participating Interest held by them
respectively will be deemed to be parts of one, indivisible whole;

once a Production Decision has been made and a Development Program and
Budget has been adopted in respect of such Production Decision, a Participant
who has elected to contribute to the Costs of such Development Program and
Budget shall be entitled to grant a security interest, mortgage, pledge, lien, charge,
or other encumbrance (a “Permitted Charge”) over its Participating Interest to a
lender or group of lenders or an agent on their behalf (in each instance, a
“Lender”) to secure a loan to the Participant provided that:

(1) the net proceeds of such loan are solely applied by such Participant to fund
its participation in such Development Program and Budget pursuant to this
Agreement and for no other purpose;

(i)  all costs and expenses of the Participant that grants the Permitted Charge
. associated with the Permitted Charge and all reasonable costs and
expenses of the other Participant associated with the Permitted Charge, are

borne by the Participant that grants the Permitted Charge;

(iii)  the Permitted Charge shall be in writing and the instrument by which it is
granted shall incorporate all provisions as shall be necessary to give effect
to this Section 15;

(iv)  the Lenders shall have agreed in writing with the other Participant that:

A. such Permitted Charge is subordinate to the terms of this
Agreement and the rights and interests of the other Participant
hereunder and without limiting the foregoing, the Permitted Charge
shall rank subordinate to any security interests, mortgages, pledges,
liens, charges, or other encumbrances the Participants have granted
or may grant in favour of each other under this Agreement to
secure performance of this Agreement;

B. if during the realization or other enforcement of the Permitted
Charge, any of the Lenders or any Affiliate of any of the Lenders is
a Mining Entity then Section 15.3 shall apply mutatis mutandis to
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the Lenders before the Lenders may acquire the Participating
Interest of the Participant that granted the Permitted Charge as a
result of such realization or enforcement. The Lenders shall notify
the other Participant of their intent to Transfer the Participating
Interest, at a price equal to the amount of indebtedness owed to the
Lenders at that time which is secured by the Permitted Charge less
any amount advanced by the Lenders which has not been paid by
the Participant to the Manager in respect of the Development
Program and Budget and the other Participant shall be entitled
purchase the Participating Interest of the Participant that granted
the Permitted Charge;

the Lenders and any Person claiming through the Lenders or under
the Permitted Charge (including, without limitation, any receiver or
receiver and manager) shall upon any realization or other
enforcement of the Permitted Charge, be subject to and bound by
the provisions of this Agreement, including, without limitation,
Section 15.3;

upon any realization or other enforcement of the Permitted Charge,
the Lenders and any Person claiming through the Lenders or under
the Permitted Charge (including, without limitation, any receiver or
receiver and manager) will require any purchaser of the
Participating Interest from it to enter into an agreement with the
other Participant whereby the purchaser assumes the obligations
and position of the Participant who granted the Permitted Charge
with respect to this Agreement and shall comply with and be bound
by the terms and conditions of this Agreement;

such Permitted Charge shall only extend and apply to the granting
Participant’s Participating Interest and its interest in the Assets
(and proceeds therefrom), as such Participating Interests and
interest in the Assets may be changed or adjusted from time to time
under this Agreement, including as contemplated by Sections 5.5,
5.6 and 9.5; and

where the Lenders acquire the Participating Interest as a result of
realization or enforcement of the Permitted Charge and thereby
becomes a Participant, any direct or indirect change of control of
any of the Lenders shall trigger the application of Section 15.3,
mutatis mutandis, and the Lenders shall notify the other Participant
of its intent to Transfer the Participating Interest, at a price
determined by reference to the price at which the shares of the
applicable Lender were transferred directly or indirectly (adjusted
as appropriate if the shares transferred, directly or indirectly,
consisted of less than all of the outstanding shares of the applicable
Lender, and adjusted as appropriate to take account: (i) other assets
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held in addition to the Participating Interest; and (ii) liabilities that
do not relate to the Participating Interest and that are not
extinguished at the time of Transfer), and the other Participant may
purchase such Participating Interest as provided in Subsection 15.3,
mutatis mutandis.

if a sale or other commitment or disposition of Products or proceeds from the sale
of Products by a Participant upon distribution to it pursuant to Article 11 creates
in a third party a security interest in Products or proceeds therefrom prior to such
distribution, such sale, commitment or disposition is subject to the terms and
conditions of this Agreement;

the transferring Participant and the transferee shall bear all tax consequences of
the transfer;

nothing in this Article 15 shall prohibit or restrict the grant, creation or existence
of any licns, charges or encumbrances which are permitted pursuant to Section 7.2
or 9.5(c); and

for the purposes of the Notice required under Section 15.3(a), the purchase price
for all Transfers must be expressed in U.S, or Canadian dollars, regardless of
whether the purchase price calls for the payment of money, and to the extent the
purchase price includes property other than Assets, such purchase price must
describe the portion of the purchase price attributable to Assets.

Pre-emptive Right. If a Participant desires to Transfer all or any part of its Participating
Interest, the other Participant shall have a pre-emptive right to acquire such interests as
provided in this Section 15.3:

(a)

if a Participant (the “Selling Party”) intends to Transfer all or any of its
Participating Interest shall promptly notify the other Party (the “Other Party”) of
its intentions. The Notice must state the price and all other pertinent terms and
conditions of the intended Transfer, and be accompanied by a copy of the offer or
contract for sale. Alternatively, the Selling Party may propose terms of a sale that
may be offered to a prospective purchaser. If the consideration for the intended
Transfer is, in whole or in part, other than monetary, the Notice must describe
such consideration and its monetary equivalent based upon the fair market value
of the non-monetary consideration stated in terms of cash or currency, together
with information sufficient to establish the basis for such equivalence. The Other
Party shall have 45 days from the date such Notice is delivered to notify the
Selling Party whether it elects to acquire the offered interest in its entirety for the
same consideration, or its monetary equivalent in cash or currency, and on the
same terms and conditions as set forth in the Notice. If it does so elect, the Parties
shall consummate the Transfer promptly after Notice of such election is delivered
to the Selling Party;
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if the Other Party does not so elect within the period provided for in Section
15.3(a), the Selling Party has 90 days following the expiration of such period to
consummate the Transfer to a third party for the consideration and on terms no
less favourable than those offered by it to the Other Party in the Notice required in
Section 15.3(a); and

if the Selling Party fails to consummate the Transfer to a third party within the
period and in accordance with the requirements set forth in Section 15.3(b), the
pre-emptive right of the Other Party in such offered interest is revived. Any
subsequent proposal to Transfer such interest is subject to all of the procedures set
forth in this Section 15.3.

Exceptions to Pre-emptive Right. Section 15.3 does not apply to the following:

(@

(b)

©

(d

(e)

®

in the case of RTEC, the transfer of all or any part of its Participating Interest to
an Affiliate;

in the case of SGF, the transfer of all of its Participating Interest to a wholly-
owned, subsidiary corporation, provided that SGF will not be released of any
obligations or liabilities hereunder;

corporate consolidation or reorganization of a Participant by which the surviving
entity possesses substantially all of the stock, or all of the property rights and
interests, and is subject to substantially all of the liabilities and obligations of that
Participant;

corporate merger or amalgamation involving a Participant by which the entity
resulting therefrom possesses all of the stock or all of the property rights and
interests, and is subject to substantially all of the liabilities and obligations of that
Participant, provided that the value of that Participant’s Participating Interest does
not equal or exceed 50% of the Net Worth of such entity;

the grant by a Participant of a Permitted Charge provided that the provisions of
Section 15.2(e) are complied with; or

a sale or other commitment or disposition of Products or proceeds from sale of
Products by a Participant upon distribution to it pursuant to Article 11,

Sections 15.2, 15.3 and 15.4 shall not apply in respect of any Transfer by a Participant of
all or part of its Participating Interest if it is then the only Participant which holds a
Participating Interest.

Indirect Transfer By SGF. If SGF has transferred all of its Participating Interest to a
wholly-owned, subsidiary corporation (“SubCo”) and for any reason whatsoever, SubCo
ceases to be a wholly-owned, subsidiary corporation of SGF, then SGF shall notify RTEC
of its intent to Transfer the Participating Interest, at a price determined by reference to the
price at which the shares of the SubCo were transferred directly or indirectly (adjusted as
appropriate if the shares transferred, directly or indirectly, consisted of less than all of the
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outstanding shares of SubCo, and adjusted as appropriate to take account: (i) other assets
held in addition to the Participating Interest; and (ii) liabilities that do not relate to the
Participating Interest and that are not extinguished at the time of Transfer), and RTEC
may purchase such Participating Interest as provided in Subsection 15.3, mutatis
mutandis and SGF shall cause SubCo to transfer such Participating Interest to RTEC in
accordance with the provisions of Subsection 15.3.

In the event a Participant (the “Financing Participant”) determines to create a Permitted
Charge in accordance with Section 15.2(e) in connection with a loan permitted by Section
15.2(e), the other Participant shall on request of the Lenders, concurrently with the grant
of the Permitted Charge, provide a written statement to the Lenders: (i) to its actual
knowledge, of any known continuing breaches by the Financing Participant under the
Agreement; (ii) confirming the cwirent Participating Interest of the Financing Participant;
and (iii) that no payments are owing pursuant to Section 9.3 by the Financing Participant,
or if payments are owing, the aggregate amount owing.

CONFIDENTIALITY

General. Subject to Section 16.5, the financial terms of this Agreement and all
information obtained in connection with the performance of this Agreement are the
exclusive property of the Participants and, except as provided in Section 16.2, the
Participants shall not disclose such information to any third party or the public without
the prior written consent of the other Participant, which consent shall not be unreasonably
withheld. Whenever practical, the Participants shall jointly issue any announcements,
press releases, or public statements. Each Participant agrees to promptly review any
proposed request for disclosure or press release made by the other Participant.

Exceptions. The consent required by Section 16.1 does not apply to a disclosure:

(a) to an Affiliate, consultant, contractor or subcontractor, banker, insurance broker,
or surety that has a bona fide need to be informed;

(b)  to any third party to whom the disclosing Participant contemplates a Transfer of
all or any part of its interest in or to this Agreement, its Participating Interest;

(¢)  to a Governmental Authority or to the public which the disclosing Participant
believes in good faith is required by Law or the rules of any stock exchange; or

(d) by a Participant if it is then the only holder of a Participating Interest.

In any case to which Sections 16.2(a) to 16.2(c) are applicable, the disclosing Participant
shall give Notice to the other Party prior to making such disclosure. The disclosing
Participant shall make available to the other Participant the text of amy public
announcements or statements, including news releases that the disclosing Participant
intends to make pursuant to this Section 16.2 and such other Participant may make
suggestions for changes therein. Unless required by Law or regulatory authority, if a
Participant is identified in such public announcement or statement, the disclosing
Participant shall not release such statement or announcement without the consent of such
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Participant. As to any disclosure pursuant to Section 16.2(a) or 16.2(b), only such
confidential information as such third party has a legitimate business need to know shall
be disclosed and such third party must first agree in writing to protect the confidential
information from further disclosure to the same extent as the Participants are obligated
under this Article 16 and, in the case of disclosures pursuant to Section 16.2(b), the non-
disclosing Participant is provided with a copy of such writing prior to such disclosure.

Disclosure of Mineral Inventory. Notwithstanding any provision to the contrary:

@

(b)

©

the Manager may make any public declaration that contains a determination of the
Mineral Inventory in respect of all or any part of the Properties with approval of
the Management Committee; and

a Participant who is not the Manager (or whose Affiliate is not the Manager) may
not make a public declaration of Mineral Inventory except as provided in this
Section 16.3. If a Participant or its Affiliates proposes to make any public
declaration that contains a determination of Mineral Inventory, the disclosing
Participant shall:

® provide written notice to the Manager of its intention to commence
evaluation and determination of any Mineral Inventory as soon as
reasonably practicable after making a decision to do so;

(i)  promptly meet with the Manager and provide all information reasonably
required by the Manager to enable it to independently determine the
Mineral Inventory and to test and review the disclosing Participant's
information and assumptions;

(iii)  provide ongoing resource reports and drafts of the evaluation of those
Mineral Inventory to the Manager; and

(iv) provide all other information reasonably required by the Manager to
enable it to accurately and effectively review and approve the disclosing
Participant's Mineral Inventory determination,

Appointment of Expert. If the Manager does not agree, acting reasonably, with
the disclosing Participant's Mineral Inventory determination, then either of them
may refer the matter to a mutually agreed independent third party who is
appropriately qualified to review and complete its own determination in respect of
the Mineral Inventory (“Expert”). If the Participants are unable to agree on an
Expert, then each of them shall submit to each other the names of three proposed
Experts. Each Participant may select one of the other's proposed Experts. The
Participant requesting referral to an Expert shall then enter the two names into a
lottery and select one of the two names so entered by coin flip. If either
Participant fails to provide a list of proposed Experts, the Participant who has
provided its list may select a person from its own list to act as the Expert.
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(d)  Expert Determination Final. The determination of the Expert is final and binding
on both Participants. The disclosing Participant may not disclose any information
in relation to the Mineral Inventory that is contrary to the Expert's determination,
unless directed to do so by its board of directors acting in good faith and on the
basis of external legal advice.

(e)  Costs of Expert. Unless otherwise agreed, the Participants shall pay the costs of
the referee equally.

()  Declaration Attributed to Disclosing Participant. The disclosing Participant shall
attribute any public declaration made only to itself or its Affiliates.

()  Applicability. The provisions of this Section 16.3 apply to all Mineral Inventory
disclosures, including subsequent inventory estimates.

Duration of Confidentiality. The provisions of this Article 16 apply during the term of
this Agreement and for two years following termination of this Agreement pursuant to
Section 12.1, and continue to apply to any Party who Transfers its Participating Interest,
for two years following the date of such occurrence.

Exclusions from Confidentiality Restriction. Confidential information does not include
the following:

(@)  information that, at the time of disclosure, is in the public domain;

(b)  information that, after disclosure, is published or otherwise becomes part of the
public domain through no fault of the recipient;

(¢)  information fhat the recipient can show already was in the possession of the
recipient at the time of disclosure; or

(d)  information that the recipient can show was received by it after the time of
disclosure, from a third party who was under no obligation of confidence to the
disclosing Party at the time of disclosure.

In providing approval of a public announcement or statement, a Party does not thereby
assume any liability or responsibility for the contents thercof, which is the sole
responsibility of the disclosing Party, and the disclosing Party shall indemnify, defend
and save harmless the other Party from any costs and liabilities it may incur in that regard.
This provision survives expiration or earlier termination of this Agreement.

INDEMNITIES

The Participants, in proportion to their Participating Interests, shall indemnify and hold
harmless the Manager and its directors, officers, employees, agents and representatives
from and against all claims, debts, demands, suits, actions and causes of action
whatsoever, and all losses, damages, fines, penalties, liabilities including without
limitation environmental liabilities, costs and expenses (including legal expenses)
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whatsoever, which may be brought, made against, suffered or incurred by any of them
arising out of or in connection with any act or omission after the date hereof of any of the
Participants or of the Manager or any of its subcontractors or the employees or agents of
any of the Participants, the Manager or any of its subcontractors, unless such act or
omission constitutes gross negligence or wilful misconduct on the part of the Manager.

The Manager shall indemnify and hold harmless the Participants and their directors,
officers, employees, agents and representatives from and against all claims, debts,
demands, suits, actions and causes of action whatsoever, and all losses, damages, costs
and expenses (including legal expenses) whatsoever, which may be brought, made
against, suffered or incurred by any of them arising directly from any act or omission after
the date hereof of the Manager which constitutes gross negligence or wilful misconduct.

Notwithstanding anything to the contrary in this Agreement, no Party is liable to another
in contract, tort or otherwise for special or consequential damages including, without
limiting the generality of the foregoing, loss of profits.

GENERAL PROVISIONS

Notices. All notices, payments, and other required communications (“Notices™) to the
Parties must be in writing, and addressed respectively as follows:

If to RTEC:

Rio Tinto Exploration Canada Inc.
354 - 200 Granville Street
Vancouver, British Columbia V6C 154
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

If to SGF:

Shore Gold Inc.

300, 224 - 4th Avenue South

Saskatoon, SK S7K 5M5

Attn; President & CEO

Email: [REDACTED: CONFIDENTIAL PERSONAL
INFORMATION]
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With a copy to:

Bennett Jones LLP

4500 Bankers Hall East

855 — 2" 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 carrier on the next Business Day after actual receipt. A Party may
change its address by Notice to the other Party.

Time. Time is of the essence of this Agreement.

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 partition, judicial
sale or otherwise during the term of this Agreement,

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
parties, 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.

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.

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 performance 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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judgments or orders of any court; inability to obtain on reasonable acceptable terms any
public or private license, permit or other authorization; curtailment or suspension of
activities to remedy or avoid an actual or alleged, present or prospective violation of
federal, provincial or local environmental standards; acts of war or conditions arising out
of or attributable to war, whether declared or undeclared; riot, civil strife, insurrection or
rebellion; interference by environmentalists, Natives or Native rights groups or other
activists; fire, explosion, earthquake, mudslide, storm, flood, avalanche, sink holes,
volcanic eruption, drought or other adverse weather condition; delay or failure by
suppliers or transporters of materials, parts, supplies, services or equipment or by
contractors' or subcontractors' shortage of, or inability to obtain, labour, transportation,
materials, machinery, equipment, supplies, utilities or services; accidents; breakdown of
equipment, machinery or facilities; or any other cause whether similar or dissimilar to the
foregoing, The affected Party shall promptly give Notice to the other Party of the
suspension of performance, stating therein the nature of the suspension, the reasons
therefor, and the expected duration thereof. The affected Party shall resume performance
as soon as reasonably possible.

Modification. No modification of this Agreement is valid unless made in writing and
duly executed by the Parties.

Waiver. The failure of a Party to insist on the strict performance of any provision of this
Agreement or to exercise any right, power or remedy upon a breach hereof does not
constitute a waiver of any provision of this Agreement or limit that Party's right thereafter
to enforce any provision or exercise any right.

Interpretation _and Severability. In the event that any condition, covenant or other
provision of this Agreement is held to be invalid or void by any court of competent
jurisdiction, the same will be deemed severable from the remainder of this Agreement
and will in no way affect any other condition, covenant or other provision of this
Agreement. If such condition, covenant or other provision is invalid due to its scope or
breadth, such condition, covenant or other provision will be deemed valid to the extent of
the scope or breadth permitted by Law.

Governing Law and Attornment. This Agreement is governed by and interpreted in
accordance with the laws of Saskatchewan and the law of Canada, without regard to
principles of conflicts of law that would impose a law of another jurisdiction. The Parties
shall refer all disputes and claims, whether for damages, specific performance, injunction,
declaration or otherwise, both at law and equity, arising out of, or in any way connected
with, this Agreement to the courts of Saskatchewan and each of the Parties hereby attorns
to the jurisdiction of the courts of Saskatchewan.

Further Assurances. Each of the Parties shall take from time to time such actions and
execute such additional instruments as may be reasonably necessary or convenient to
implement and carry out the intent and purpose of this Agreement,

Survival of Terms and Conditions, The following Articles and Sections survive the
termination of this Agreement, other than pursuant to Section 10.1, to the full extent
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necessary for their enforcement and the protection of the Participant in whose favour they
run; Sections 2.1, 2.2, 4.1, 4.2, 5.7, the indemnities in Sections 7.2(m) and 7.2(n),
Articles 9 and 12, Sections 14.1, 14.2, 15.2(b), 16.4, 16.6 and Article 17,

18.13 Inurement. This Agreement is binding upon and inures to the benefit of the Parties and
their respective successors and permitted assigns.

[Remainder of Page is Intentionally Left Blank]
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The Parties have executed this Agreement as of the date first above written.

RIO TINTO CANADA EXPLORATION INC. SHORE GOLD INC,

By: By:

Its: Its:

13671488,14
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SCHEDULE A

Attached to and forming part of a
Joint Venture Agreement between
Rio Tinto Exploration Canada Inc. and Shore Gold Ine.

THE PROPERTIES AND AREA OF INTEREST

Part | - The Properties

[Note: list of claims to be completed.]

art2- A nterest

The Area of Interest is the area within the boundaries of the Properties as depicted on the
attachment."

Note 1: Map to be created as of the Effective Date using a consistent methodology as in the
Option Agreement.
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CHEDULE B

Attached to and forming part of a
Joint Venture Agreement between
Rio Tinto Exploration Canada Inc. and Shore Gold Inc.

ACCOUNTING PROCEDURE

General Provisions

General Accounting Records. The Manager shall maintain accounting records, prepared
in accordance with this Accounting Procedure and generally accepted accounting
principles consistently applied, sufficient to provide a record of revenues and
expenditures and periodic statements of financial position and the results of operations
for managerial, tax, regulatory or other financial reporting purposes. Such records shall be
retained for the duration of the period allowed the Participants for audit or the period
necessary to comply with tax or other regulatory requirements. The records shall reflect
all obligations, advances and credits of the Participants.

Bank Accounts. The Manager shall maintain one or more separate bank accounts for the
payment of all expenses and the deposit of all cash receipts.

Statements and Billings. The Manager shall prepare statements and bill the Participants as
provided in Article 9 of the Agreement. Payment of any such billings by any Participant,
including the Manager, does not prejudice its right to protest or question the correctness
thereof for a period not to exceed 24 months following the calendar year during which
such billings were received by the Participant. All written exceptions to and claims upon
the Manager for incorrect charges, billings or statements must be made upon the Manager
within such 24 month period. The time period permitted for adjustments hereunder does
not apply to adjustments resulting from periodic inventories as provided in Article 5.

CHARGES TO JOINT ACCOUNT

The Manager shall charge the Joint Account with and the Participants shall pay all costs
and expenses incurred or paid by the Manager pursuant to the Agreement to carry out
adopted Programs or otherwise, including without limitation:

Rentals, Rovalties and Other Payments. All property acquisition and holding costs,
including filing fees, license fees, costs of permits and assessment work, production
royalties, including any required advances, and all other payments made by the Manager
which are necessary to acquire or maintain title to the Assets.

Labour and Employee Benefits.

2.2.1. Salaries and wages of the Manager's or the Manager's Affiliates' employees
directly engaged in Operations, including salaries or wages of employees who
are temporarily assigned to the Manager.
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2.2.2. The Manager's costs of holiday, vacation, sickness and disability benefits, and
other customary allowances applicable to the salaries and wages chargeable
under Sections 2.2.1 and 2.12. Such costs may be charged on a “when and as
paid basis” or by “percentage assessment™ on the amount of salaries and wages.

2.2.3. The Manager's actual cost of established, establishing or participating in plans for
employees' group life insurance, hospitalization, pension, retirement, stock
purchase, thrift, bonus and other benefit plans of a like nature applicable to
salaries and wages chargeable under Sections 2.2.1 and 2.12,

2.2.4. Cost of assessments imposed by a Governmental Authority that are applicable to
salaries and wages chargeable under Sections 2.2.1 and 2.12, including all
penalties.

Fixed Assets. Materials. Equipment and Supplies.

2.3.1. All capital costs of developing and operating the Properties as a mine including all
costs of land, construction, equipment and mine development including
maintenance, repairs and replacements, and any capital expenditures relating to
an improvement, expansion, modernization or replacement of the facilities.

2.3.2. The cost of materials, equipment and supplies (“Material”) purchased from
unaffiliated third parties or furnished by the Manager.

Equipment and Facilities Furnished by Manager, The cost of machinery, equipment and
facilities owned by the Manager and used in Operations or used to provide support or
utility services to Operations charged at rates no less favourable than those reasonably
available from arm's length third parties.

Transportation. Reasonable transportation costs incurred in connection with the
transportation of employees and material necessary for the Operations.

Contract Services and Utilities. The cost of contract services and utilities procured from
outside sources. If contract services are performed by the Manager or an Affiliate thereof,
the cost charged to the Joint Account shall not be greater than that for which comparable
services and utilities are available in the open market within the vicinity of the
Operations.

Insurance Premiums. Nect premiums paid for insurance required to be carried for
Operations for the protection of the Manager and the Participants. Where the Manager
may self-insure pursuant to the provisions of the Joint Venture Agreement for property,
liability, Workmen's Compensation and/or Employer's Liability or other risk under the
Joint Venture Agreement, the Manager may elect to include such risks in its self-
insurance program and charge to the Joint Venture Account as its costs of self-insuring
such risks an amount equal to the premium it would have paid had it secured and
maintained a substantially similar policy or policies of insurance on a competitive bid
basis in the amount of such coverage. If self-insurance is selected, the Manager shall
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provide to the Participants statements as to the extent and limits of such self-insurance
and the basis for the charges to the Joint Account.

Damages and Losses. All costs in excess of insurance proceeds necessary to repair or
replace damage or losses to any Assets resulting from any cause. The Manager shall
furnish the Management Committee with written notice of damages or losses as soon as
practicable after a report thereof has been received by the Manager.

Legal and Regulatory Expense. All legal and regulatory costs and expenses incurred in or
resulting from the Operations or necessary to protect or recover the Assets, including the
salary and benefits of Manager's legal staff.

Audit. Cost of annual audits,

Taxes. All taxes (except income taxes) of every kind and nature assessed or levied upon
or in connection with the Assets, the production of Products or Operations, which have
been paid by the Manager for the benefit of the Participants. Each Participant is separately
responsible for income taxes attributable to its Participating interest.

District and Camp Expense (Field Supervision and Camp Expenses). A pro rata portion
of (i) the salaries and expenses of the Manager's superintendent and other employees
serving Operations whose time is not allocated directly to such Operations, (ii) the costs
of maintaining and operating an office (herein called “the Manager's Project Office”) and
any necessary suboffice for Operations, and (iii) all camps including housing facilities for
employees used for Operations, The expense of those facilities less any revenue
therefrom, include depreciation or a fair monthly rental in lieu of depreciation of the
investment. The total of such charges for all properties served by the Manager's
employees and facilities shall be apportioned to the Joint Account on the basis of the
Manager's best estimate of the proportionate amount of such expenses incurred for the
benefit of the Venture.

Contingency Fund.

Amounts required by Section 8.6 of the Agreement to be contributed to the Contingency
Fund.

Administrative Charge,

2.14.1. Each month, the Manager shall charge the Joint Account a sum for each phase of
Operations as provided below, which is a liquidated amount to reimburse the
Manager and its Affiliates for its office overhead, and general and administrative
expenses, and which shall be in lieu of any other management fee:

2.14.1.1. Exploration Phase -5% of Allowable Costs;
2.14.1.2. Development Phase - 5% of Allowable Costs; and

2.14.1.3. Mining Phase - 2% of Allowable Costs.
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2.14.2. The term “Allowable Costs” as used in this Section 2,14 for a particular phase of
Operations means all charges to the Joint Account excluding (i) the
administrative charge referred to herein; and (ii) amounts charged in accordance
with Sections 2.1 and 2.9, The Manager shall attribute such Allowable Costs to a
particular phase of Operations by applying the following guidelines:

2.14.2,1. The “Exploration Phase” covers those activities directed toward
ascertaining the existence, location, quality or commercial value of
deposits of Products. Such phase includes all activities undertaken
through the completion of the feasibility study, if any, but does not
include construction of milling or processing facilities or
commencement by commercial mining operations on the Propertics.

2.14.2.2. The “Development Phase” covers those activities conducted to prepare
for removal and recovery of Products (including from an existing ore
body), and to construct or install a mill or any other improvements to be
used for the mining, extracting, producing, handling, milling, processing
or other beneficiation of Products,

2.14.2.3. The “Mining Phase” includes mining, extracting, producing, handling,
milling or other processing of Products and all other activities not
otherwise covered above, including activities conducted after mining
operations have ceased.

Other Expenditures. Any reasonable direct expenditure, other than expenditures which
are covered by the foregoing provisions, incurred by the Manager for the necessary and
proper conduct of Operations.

BASIS OF CHARGES

Purchases. The Manager shall charge at invoiced cost the Joint Account for material
purchased and services procured from third parties, including applicable transfer taxes,
less all discounts received. In the case of material purchased or services acquired from a
Participant or an Affiliate of the Manager, the Manager shall reasonably determine the
fair market value of such material or services and charge the Joint Account for such costs,
including any premiums for short supply or remote location or other special factors,

Warranty of Material Furnished by the Manager. The Manager does not warrant the
material furnished beyond any dealer's or manufacturer's warranty and shall not credit the
Joint Account for defective material until adjustments are received by the Manager from
the dealer, manufacturer or their respective agents.

DISPOSAL OF MATERIAL

Distribution to Participants. The Manager shall distribute any material to the Participants
in proportion to their respective Participating Interests, and make corresponding credits to
the Joint Account, as determined by the Manager.
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Sales, The Manager shall credit to the Joint Account, at the net amount received, any
sales of material to third parties and charge back to the Joint Account, if and when paid,
any damages or claims by the purchaser.

Inventories

Periodic Inventories, Notice and Representations, At reasonable intervals, the Manager
shall take inventories, which must include all such Material as is ordinarily considered
controllable by operators of mining properties. The Manager shall charge to the Joint
Account the expense of conducting such periodic inventories.

Reconciliation and Adjustment of Inventories, The Manager shall make inventory
adjustments for averages and shortages, but the Manager is accountable to the Venture
only for shortages due to gross negligence.

Credits

The Manager shall credit the Joint Account with revenues received by the Manager as
such including, for example:

6.1.1. collection of insurance proceeds related to the Joint Operations when the
insurance premiums have been charged to the Joint Account;

6.1.2. sales of property, plant, equipment and materials of the Joint Operations in the
normal course of the day-to-day business;

6.1.3. rentals received, refunds of custom duties or transportation claims, rebates, and
other credits pertaining to Joint Operations;

6.1.4. credits received from third parties for the use of facilities or services of the Joint
Operations,

6.1,5. refunds for defective equipment when the Operator receives the corresponding
payments from the manufacturers or agents; and

6.1.6. any other credits for materials recovery or from other sources which correspond to
the Joint Account.
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SCHEDULE C

Attached to and forming part of a
Joint Venture Agreement between
Rio Tinto Exploration Canada Inc, and Shore Gold Inc.

GROSS OVERRIDING ROYALTY AGREEMENT
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This Royalty Agreement (this "Agreement") is effective as of

HEDULE C

Attached to and forming part of a
Joint Venture Agreement between
Rio Tinto Exploration Canada Inc. and Shore Gold Inc.

GROSS OVERRIDING ROYALTY AGREEMENT

(the "Effective Date") and is between ("érantor")

and

("Royalty Holder"). Grantor and Royalty Holder

are referred to individually as a "Party" and collectively as the "Parties".

NOW,

THEREFORE, in consideration of the covenants and conditions contained herein, and

other valuable consideration, the Parties agree as follows:

1
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1.7

1.8

1.9

13776166.5

DEFINITIONS & EXHIBITS.

"Affiliate" means any corporation which directly or indirectly Controls, is Controlled by,
or is under common Control with, a Party. The term "Control" as used in this section
means the rights to the exercise of more than 50% of the voting rights attributable to the
shares of the controlled corporation.

"Appraised Valuc" means the fair market value in Canadian dollars of the Diamonds
after they have been cleaned and sorted, determined as provided in Sections 2.2 and 2.3,
with no deductions for costs or expenses of any nature or kind.

"Business Day" means any day other than a Saturday, Sunday or a statutory holiday in
British Columbia or Saskatchewan, Canada or Salt Lake City, Utah, USA.

"Diamonds" means rough diamonds that are produced from the Properties and the
tailings from the Properties (to the extent that the Grantor is entitled by law to diamonds
produced from the tailings) after the Effective Date.

"Gross Overriding Royalty" is defined in Section 2.1,

"Package of Diamonds" is defined in Section 2.2,

"Person" means an individual, corporation, trust, partnership, limited liability company,
joint venture, unincorporated organization, firm, estate, governmental authority or any

agency or political subdivision thereof, or other entity.

"Prime Rate" means the annual rate of interest publicly announced by The Royal Bank of
Canada at its principal office in Vancouver, BC as its reference rate for determining
floating rates of interest for loans made by it in Canadian Dollars to Canadian borrowers,

"Properties" means the mineral dispositions described in Schedule A to this Agreement,
all of which were issued under the The Crown Minerals Act (Saskatchewan), and any
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claims, leases or other form of mineral tenure which may replace the same.
"Transfer" means any sale, grant, assignment, conveyance or other transfer.
"Valuator" is defined in Section 2.2.

"$" means Canadian dollars.

Schedule A is incorporated into and forms part of this Agreement:

GRANT., COMPUTATION AND PAYMENT OF GROSS OVERRIDING
ROYALTY

Grant and Computation. Grantor hereby grants and shall pay to Royalty Holder a gross
overriding royalty ("Gross Overriding Royalty") in respect of the Diamonds, to be
calculated in accordance with this Agreement. To compute the Gross Overriding
Royalty, Grantor shall multiply the Appraised Value of all Diamonds that are produced
from the Properties by 1.0%, in each case for the immediately preceding calendar quarter.

Valuation. For the purpose of determining the Appraised Value of Diamonds, Grantor
shall, at its expense, appoint a valuator ("Valuator") who is independent of Grantor and
duly qualified and accredited. Grantor shall cause the Valuator to soit, grade and value
the Diamonds at the minesite on the Properties or other location in Saskatchewan not less
frequently than once in each calendar quarter (all Diamonds valued by the Valuator at a
particular time are referred to as "Package of Diamonds"). Grantor shall give Royalty
Holder not less than 15 days' notice of the date, time and place at which each such
valuation will take place, and Royalty Holder may be present at and observe the valuation
with, if it so elects, a diamond valuator of its selection, Grantor shall afford Royalty
Holder and its valuator with such access to the Package of Diamonds and to the Valuator
as is necessary to ensure that Royalty Holder is able to form its own view as to the value
of the Package of Diamonds individually and in the aggregate. Grantor shall cause the
Valuator to value the Diamonds in accordance with industry price books, standards and
formulas and in accordance with industry standards, having regard to, but without
limiting the generality of the foregoing, the commercial demand for the Diamonds and
their grades, colours, sizes and clarity and to provide a report in reasonable detail to
Grantor and Royalty Holder showing its conclusions as to the Appraised Value of the
Package of Diamonds individually and in the aggregate.

Dispute. Upon receipt of the Valuator's report showing the Appraised Value of a
Package of Diamonds, Royalty Holder will have 15 days to give notice to Grantor of a
dispute of the Appraised Valuation. If Royalty Holder does not give notice of dispute, the
Appraised Value of the Package of Diamonds referred to in the report is final. If Grantor
gives notice of dispute, the Parties shall settle the dispute through arbitration in
accordance with the procedures in Section 5.1. The final arbitration decision regarding
the value of the Package of Diamonds will be final.

Payment, RTEC shall calculate and pay to Royalty Holder the Gross Overriding Royalty
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in respect of each Package of Diamonds in Canadian dollars within 60 days after the
Appraised Value of the Package of Diamonds has been determined in accordance with
Section 2.3.

Possession. Grantor shall retain possession of each Package of Diamonds at the minesite
on the Properties or at a location in Saskatchewan and may not sell or otherwise dispose
of any such Package of Diamonds or commingle the Package of Diamonds with other
diamonds unless the Appraised Value of the Package of Diamonds has been determined
in accordance with Section 2.3,

Royalty Return, If from time to time the Grantor files a royalty return under the Crown
Mineral Royalty Regulations pertaining in whole or in part to Diamonds, it will
concurrently with such filing deliver a copy of the return to the Royalty Holder.

MAXIMUM AGGREGATE ROYALTY CAP

Royalty Cap, The Partics acknowledge and agree that the maximum aggregate amount
payable under the Gross Overriding Royalty is $40,000,000 ("Royalty Cap"). Once
Grantor makes payments (and any deemed payments as provided in Section 6.8) equal to
the Royalty Cap, whether paid (or deemed to be paid) entirely in respect of the Gross
Ovetriding Royalty, Grantor shall have no more obligations to Royalty Holder under this
Agreement and Royalty Holder shall have no further right or entitlement to any further
Gross Overriding Royalty payments under this Agreement and this Agreement and the
Gross Overriding Royalty will thereupon terminate. Upon Grantor paying the Royalty
Cap to Royalty Holder, Royalty Holder shall take all further actions required by Grantor
to further evidence the termination of this Agreement.

OPERATIONS

Operations. Grantor has sole authority to make all decisions concerning methods, the
extent, times, procedures and techniques of any (i) exploration, development and mining
related to the Properties, (ii) leaching, milling, processing or cxtraction treatment and (iii)
materials to be introduced on or to the Properties or produced therefrom and all decisions
concerning the sale of disposition of Diamonds from the Properties.

DISPUTES
Arbitration,

(@) If any dispute arises out of or if related to this Agreement or its breach,
termination or validity, either Party may seek resolution, upon written notice to
the other Party, by arbitration administered in accordance with The Arbitration
Act, 1992 (Saskatchewan), unless otherwise agreed by the Parties.

(b)  The Parties shall ensure that the arbitration is heard by a panel of three
independent and impartial arbitrators; each Party shall select one arbitrator, and
the arbitrators so selected shall select a third. The panel shall designate one among
them to serve as chair. The arbitration proceedings will be conducted in
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Saskatoon, Saskatchewan, The decision of the arbitration panel shall be final and
binding,.

GENERAL

Right to Inspect, Royalty Holder or its authorized representative on reasonable notice to
Grantor, may enter upon all surface and subsurface portions of the Properties for the
purpose of inspecting the Properties, all improvements thereto and operations thereon,
and may inspect and copy all records and data pertaining to the computation of its
interest, including without limitation such records and data that are maintained
electronically, Royalty Holder or its authorized representative enter the Properties at
Royalty Holder's own risk and may not unreasonably hinder operations on or pertaining to
the Properties, Royalty Holder shall indemnify and hold harmless Grantor and its
Affiliates (including without limitation direct and indirect parent companies), and its or
their respective directors, officers, shareholders, employees, agents and attorneys, from
and against any liabilities imposed upon, asserted against or incurred by any of them by
reason of injury to Royalty Holder or any of its agents or representatives caused by
Royalty Holder's exercise of its rights herein, excluding any injury or death resulting from
the gross negligence of Grantor or its Affiliates on the Properties.

Notices,

(@8  The Parties shall send all notices and other required communications in writing
and addressed respectively as follows:

If to Rovalty Holder:

If to Grantor:
®

with a copy to:

(b)  The Parties shall give all Notices (i) by personal delivery, (ii) by electronic
communication, with a receipt confirmation, or (iii) by registered or certified mail
or express courier return receipt requested or by commercial courier. All Notices
are effective and will be deemed delivered (i) 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, (ii) if by
electronic communication, on the next Business Day following delivery receipt
confirmation, and (iii) if solely by mail or by express courier, on the next Business
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Day after actual receipt. A Party may change its address by notice to the other
Party.

Payments. Grantor shall make all payments to Royalty Holder by bank draft or wire
transfer in immediately available funds to a bank account as designated by Royalty
Holder in writing, Grantor will not be in default and the time for making such payment
will be extended, if, at the time such payment is otherwise due, wire transfer facilities are
not available for any reason, so long as Grantor makes payment as soon as practicable
after wire transfer facilities become available, Grantor may rely on wire transfer
instructions purported to be provided by Royalty Holder and is not responsible for any
payment made to an incorrect wire transfer account by reason of such reliance. If any
dispute arises with respect to a proper payment, Royalty Holder may make such payment
by depositing the same into an escrow account pending resolution of the dispute, and such
deposit will toll any interest charges for late payment. Any payment not otherwise made
when due bears interest at an annual rate of interest equal to the Prime Rate plus five
percent, which accrues from the date due until the date paid.

Confidentiality,

(a) Except as provided in Section 1.1(b), Royalty Holder may not disclose to any third
party or the public any information and data provided to Royalty Holder under the
terms of this Agreement without the prior written consent of Grantor, which
consent Grantor may withhold in its sole discretion.

(b)  The consent required by Section 1.1(a) does not apply to a disclosure:

(i) by Royalty Holder to a potential successor of all or any significant portion
of its interests under this Agreement, or to a potential successor by
consolidation or merger;

(i)  toa governmental agency if required by applicable laws; or

(iif)  made in connection with litigation or arbitration involving Royalty Holder
where such disclosure is required by the applicable tribunal or is, on the
advice of counsel for Royalty Holder, necessary for the prosecution of the
case, but subject to prior notification to Grantor to enable Grantor to seek
appropriate protective ordets.

(¢)  Prior to any disclosure deseribed in Subsections 1.1(a)(i) or 1.1(b)(ii), such third
party shall first agree to protect the confidential information from further
disclosure to the same extent as the Parties are obligated under this Section 6.4.

(d)  The text of any public announcements, statements or publications including news
releases which Royalty Holder is permitted to make pufsuant to this Section 6.4
shall be made available to Grantor not less than five Business Days prior to
publication and Royalty Payor shall have the right to make suggestions for
changes therein. If Royalty Payor is identified in such public announcement or
statement it shall not be released without the consent of Royalty Payor in writing.
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®

In providing its approval of a public announcement, statement or publication,
Royalty Payor does not thereby assume any liability or responsibility for the
contents thereof, which shall be the sole responsibility of Royalty Holder, and
Royalty Holder shall indemnify, defend and save Royalty Payor harmless from
any costs and liabilities it may incur in that regard.

Notwithstanding anything contained in this Agreement to the contrary, Royalty
Holder may not disclose any geological, engineering or other data to any third
party without disclosing the existence and nature of any disclaimers that
accompany such data and the requirements of applicable law or regulation or rules
of the applicable stock exchange for public reporting, as the case may be,

Commingling. Grantor may commingle Diamonds with diamonds produced from other
properties after the Diamonds have been valued in accordance with Section 2.3.

Change in Ownership of Right to Gross Overriding Royalty.

@

®)

(©

Royalty Holder may only Transfer its rights and interest in and to the Gross

Overriding Royalty and this Agreement pursuant to this Section 6.6 and Section
6.7.

No change or division in the ownership of the Gross Overriding Royalty, however
accomplished, enlarges the obligations or diminish the rights of Grantor.

Royalty Holder covenants to ensure that any change in ownership of the Gross
Overriding Royalty is accomplished in such a manner that Grantor is required to
make payment and give notice to no more than one Person, and upon breach of
this covenant, Grantor and its Affiliates may retain all payments otherwise due in
escrow until the breach has been cured.

Assignment and Transfer.

(@)

(b)

If Grantor Transfers all or any portion of its interest in the Properties, upon
obtaining from the transferee a written assumption of the obligations of Grantor
pursuant to this Agreement with respect to the interest so Transferred, Grantor
will thereupon be relieved of all liability for payment of royalties under this
Agreement for any royalties that may thereafter arise with respect to such
transferred interest.

Royalty Holder may not transfer or assign any of its rights and interest in and to
the Gross Overriding Royalty and this Agreement without obtaining from the
transferee, and delivering the same to Grantor, an agreement in writing in favor of
Grantor whereby the transferee assumes the obligations of Royalty Holder and is
bound by the contractual terms of this Agreement.

Acquisition of Gross Overriding Royalty by Grantor. If Grantor acquires less than all
of the Gross Overriding Royalty (“Acquired Interest”), the Grantor shall continue to
calculate and count all Gross Overriding Royalty payments that would otherwise be
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payable in respect of the Acquired Interest towards the calculation of the Royalty Cap,
notwithstanding that Grantor does not make such payments to itself in respect of the
Acquired Interest.

Abandonment. Grantor may, from time to time, abandon or surrender or allow to lapse
or expirc any part or parts of any mineral claims or mining leases relating to or
comprising part of the Property, in its sole discretion, provided that Grantor will not
abandon or surrender, or allow to lapse or expire, any mineral claims or mining leases
comprising part of the Property for the purpose of permitting any third party to re-stake
such mineral claim and avoid the Gross Overriding Royalty.

Real Property Interest. The Parties intend that the Gross Overriding Royalty, to the
extent allowed by applicable law, creates a direct real property interest in the Diamonds
and in the Properties in favor of Royalty Holder and shall be binding upon the Grantor
and its successors and permitted assigns, which interest will be satisfied by payment to
Royalty Holder of the Gross Overriding Royalty.

Rule Against Perpetuity, This Agreement and the Gross Overriding Royalty shall
continue in perpetuity. If any right, power or interest of either Party under this Agreement
violates the rule against perpetuities, then such right, power or interest terminates at the
expiration of 20 years after the death of the last survivor of all the lineal descendants of
Her Majesty, Queen Elizabeth II of England, living on the date of this Agreement,

Registration. Royalty Holder may not register this Agreement against title to the
Propertics. Royalty Holder may register a notice of this Agreement and the Gross
Overriding Royalty against title to the Properties. Grantor shall cooperate with such
registration and provide its written consent or signature and do such other things as are
necessary or desirable to effect such registration.

Books and Records. The Grantor shall keep true and accurate books and records of all
of its operations and activities with respect of the Properties and the Diamonds, prepared
in accordance with Canadian generally accepted accounting principles, consistently
applied.

No Partnership. This Agreement is not intended to, and will not be deemed to, create
any partnership, joint venture or any other form of common endeavour or association
between the Parties. Nothing herein contained will be deemed to constitute a Party the
partner, agent or legal representative of the other Party. The obligations and liabilities of
the Parties will be several and not joint and none of the Parties will have or purport to
have any authority to act for or to assume any obligations or responsibility on behalf of
any other Party,

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
parties, or any mortgage, charge or other security for the payment of money made, given
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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,

Further Assurances. FEach party shall execute all such further instruments and
documents and do all such further actions as may be necessary to effectuate the
documents and transactions contemplated in this agreement, in each case at the sole cost
and expense of the party requesting such further investment, document or action.

Time. Time is of the essence of this Agreement,

Governing Law and Attornment. The Parties intend that this Agreement be construed
and enforced in accordance with, and the rights of the parties be governed by, the laws of

the Province of Saskatchewan, without regard to principles of conflicts of law that would
impose a law of another jurisdiction,

Binding Effcect. All covenants, conditions and terms of this Agreement benefit and run
as a covenant with the Properties and bind and enure to the benefit of the Parties hereto
and their respective successors and permitted assigns.

Counterparts, The Parties may sign this Agreement in counterparts and by electronic
exchange of signatures, each of which will be deemed an original and together constitutes
a valid and binding agreement.

[Remainder of Page is Intentionally Left Blank]



The Parties have exccuted this Agreement as of the Effective Date.

(Grantor) (Royalty Holder)
By: By:

Print Name: Print Name:
Title: Title:
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Schedule A

Properties

[NTD: To be completed on execution of the Royalty Agreement)
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SCHEDULE D

Attached to and forming part of a
Joint Venture Agreement between

Rio Tinto Exploration Canada Inc. and Shore Gold Inc.

“THE WAY WE WORK”

Joint Venture Agreement
Star — Orion South



June 2015

RioTinto




The way we work symbolises what we stand for as a business. It makes
clear how we behave according to our values of respect, integrity,
teamwork and zccountzbility.

Every day at Rio Tinto we find, mine and process the Earth's mineral
resources with a relentless drive for improvement through innovative
thinking and disciplined delivery. Our activities span the world and our
products include aluminium (and bauxite and alumina), copper, diamonds,
coal, uranium, gold, industrial minerals (borates, titanium dioxide, salt)
and iron ore. The metals and minerals we supply help make modem life
wark and help the world to grow.

We will only succeed if we are inclusive and collaborate. We rely on

the trust of each other and our partners, including host communities,
governments, suppliers, customers, investors and the media. How we
behave every day builds this trust and sets us apart from others.

The way we work provides 3 clear framework for how we conduct our
business, no matter where we work and where we are from. Importantly,
it provides clear boundaries to help make the right choices.

The vway we work applies to each of us as employees as well as
consultants, agents, contractors and suppliers. We also strive to
ensure these principles are respected by our joint venture partners
and non-controlled companies.

We hope The way we work inspires the same pride and commitment in
yau that it does for both of us. We are immensely proud to work for a
company that asks only the highest standards of ethical behaviour and is
clearly guided by strong values at its heart.

In life or business, we are all judged by our reputation and how we respond
to life’s challenges. The way we work has stood the test of time for helping
us do the right thing.

Warm regards,

7

Jan du Plessis Sam Walsh
Chairman Chief Executive
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11 1.2

Safety and health Employment and inclusion

We believe all fatalities, injuries and cccupational illnesses are We believe all employees have the right to a fair and inclusive
preventable. We commit to the goal of everyone going homne safe working environment of which they are proud to be a part
and healthy every day.

- We value diversity: we do not discriminate whether based

« Each of us is responsible far working safely, adhering to our
standards and caring for the health and safety of those
around us.

= We must be fit for work when we come to work. This means,
amangst other things, not possessing, consuming or being
under the influence of alcohol or drugs while working on
Rio Tinto business or on a Rio Tinto site.

~  We expect others we work with, including consultants, agents,
contractors and suppliers, to respect and adhere to our health
and safety requirements.

» We have a responsibility to report and stop the work of
colleagues if we think they are putting their health and
safety or that of others at risk.

on race, gender, nationality, ethnic origin, religion, age, sexual
orientation or other status.

« We believe everyone should be treated with dignity and

respect. Bullying, intimidation or harassment of any kind
is not acceptable in our workplace.

We are committed to meeting local laws and international
agreements about workforce labour. We respect that people
have the right to choose whether to belong to-a union and
seek to bargain collectively.

We work with governments to share the economic benefits of
developing a country’s mineral resources with the communities
in which we operate. This may include government
requirements for us to favour local employment.




1.3
Human rights

We respect human rights and commit to aveid human
rights harm.

We support the United Nations’ Universal Declaration of

Human Rights and respect those rights wherever we operate.

We take measures to prevent our involvement in human
rights harm through our business relationships. We reject
any form of slavery. We never use forced or child labour.

We work with public and private security providers to avoid
security arrangements that cause or contribute to human
rights violations. We (imit the use of firearms for the security
of our sites as far as possible.

14
Data privacy
We respect each person’s privacy. We comply with all laws in

the collection, use and protection of personal information in
connection with our business.

-

We only collect and handle the personal information of

our colleagues, shareholders, business partners, suppliers,
customers and associated family or next of kin when needed
for legitimate business purposes. We respect the rights each
of us has to review, update and correct our information.

We only share personal data with others when there is a
legitimate business need or legal need for them to know it.
We ensure they understand the importance of keeping the
data private.

When we work with others such as suppliers and consultants,
we make clear the impartance we place on privacy and the
standards we expect.
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Conflicts of interest

We ensure our personal activities and interests do not conflict
with our responsibilities at Rio Tinto.

= We use good judgement to avoid conflicts of interest or even
the appearance of a conflict.

= We declare actual and potential conflicts. Where a conflict
cannot be avoided we manage it appropriately.

» We do not allow ourselves to obtain any personal advantage
through our position or role within Rio Tinto.

22
Fair competition

We compete ethically and lawfully in all our activities.

= We believe in free and fair competition. We compete ethically
and respect all applicable competition and antitrust (aws
across the globe.

= We do not obtain competitive information illegally or
communicate false information regarding competitors.

*  When we interact with competitors or potential competitars,
we do not share confidential information which may impact
how we all compete.

ALRI9IIN

14



2.3
Bribery and corruption

We do not commit, or become involved in, bribery or corruption
of any form.

«  We do not buy business or favour, no matter where we
operate, no matter what the situation is, no matter who
is involved.

* We never offer, give, demand or accept any financial or other
favour to, or from, any person in order to secure business
or any other advantage.

+ We do not use or make payments to speed up routine
administrative actions.

24
Confidential information and
insider trading

We protect our shareholders and ourselves by responsibly
managing cur own and third parties’ confidential information.
We never use it for personal advantage.

= Confidential information includes technical information about
products or processes, vendor lists, pricing, marketing or
service strategies, non-public financial reports, and information
on asset sales, mergers and acquisitions.

- We are careful about where and to whom we talk about
confidential information, and where and how we store it.

- We do not disclose or use any confidential information for
personal profit or advantage.

+  We do not share inside information with anyone else including
our family and friends; we never commit the offence of insider
dealing in Rio Tinto or third parties' securities.

18
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31
Host communities

We develop strong and lasting relationships with our tocal
and regional host communities based on respect, a desire
to learn and mutual benefit

= Qur relationships with local and regional communities are a key
part of our projects and operations. We recognise and respect
the cultures, lifestyles and heritage of our neighbours.

*  We respect the diversity of indigenous peoples and
acknowledge their unique and important interests in lands,
waters and environment as well as their history and traditions.

«  We work with communities in creating mutually beneficial
agreements; we share and explore our plans with them in
a format and language they understand.

»  We encourage local communities to participate in the
economic activity our operations create. We support regional
and community based projects that contribute to sustainable
and independent development.

3.2

Relations with government,
international organisations
and civil society

We build tasting relationships with governments and engage with
international organisations and civil society to help develop robust
policy and regulation. We do not favour any political party, group
or individual

*+  We engage on public policy and legislative issues that affect
our business. We contribute useful information and share our
experiences to help create sound policy and legislation.

+  We respect the political process. As a company we do not
involve ourselves in party political matters. We do not make
any payments for the purposes of election or re-election.

+ We do not restrict individual rights and freedoms; employees
and contractors may support political parties, candidates or
campaigns in their own time and with their own money.
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3.3
Transparent communication

We build trust by communicating openly and honestly..

» We share accurate information about our operations and

financial performance with our stakeholders, including media,

investors and regulators.

*  We comply with our market disclosure obligations and share
material information that may affect how the market views
Rio Tinto.

+ We communicate openly and in a timely manner with
employees and encourage honest conversations with
each other.
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ACCOUNTABILITY

Accountabili

our actions and hold others

to account for theirs.

We take responsibility for
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Environment

We are committed to protecting the environmental values of
the regions where we operate and maintaining good product
stewardship for the long term.

* We understand and then mitigate the impacts our activities
and products might have on the environment as we plan, build,
operate, decommission and close our operations and work with
our suppliers and customers.

= We collaborate with neighbouring communities and
continually seek sustainable improvements to product life
cycles, biodiversity, climate change, land use, water and air,
and mine closure to provide us continued access to resources
and markets.

42
Intellectual property

By protecting our intellectual property and respecting
that of others, we keep our competitive advantage.

*  We protect our intellectual property (patents, capyright,
trademarks and trade secrets) and closely monitor for
unauthorised use of our intellectual property by others.

= We respect the intellectual property of others, such as our
suppliers, customers and competitors, and only use their
inteflectual property when authorised.
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43
Company property and records

Wa use company property, financial and electronic resources
to conduct company business and not for personal gain or
non-authorised use.

- We do not abtain, use ar divert company property or financial
resources for personal use or benefit, for activity that causes a
conflict of interest, or is inappropriate or illegal

-« We are provided with electronic resources such as email,
internet and telephone, to help us do our jobs. We can
occasionally use these resaurces for personal reasons if that
use does not impact company systems, incur undue costs
for the company or interfere with our work duties.

« We keep true and accurate records of all financial transactions
and non-financial company materials.

« We do not alter, destroy or remove company property or
company records unless authorised.

L
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Rio Tinto ple Rio Tinto Limited

2 Easibourne Terrace 120 Collins Street
London W2 6LG Melbourne, Victoria 3000
United Kingdom Australia

T+44 (0)20 7781 2000 T +61(0)3 92833333
riotinto,com

Rio Tinto policies and standards
For more information on the

taplcs covered in The way we work
principles and the relevant policies
and standards visit https://intranet.
tiotinto.org/dms/RTHQ-Palicy-Hub/
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Group Standard | rye; Business integrity standard

Functlon: Rie Tinto Compliance

No. of Pages: 20

Approved by Effective: Supersedes: No Audit Before:

ExCo: 1 October 2014 | Antibribery due diligence | 1 October 2015
23 June 2014 standards, November 2009

Fraud standards and
guidance notes, January
2010

Business Integrity (antl-
corruption) standard,
January 2012

BuslIness integrity (conflicts
of Interest) standard, July
2012

Owner:. Approver: Target Audlence:

Global head of Compliance Rlo Tinto Executive committee All employees, Core
contractors and other
contractors as deflned In the
glossary section of this
Standard

Direc! Linkages lo other relevant Policles, Standards, Procedures or Guldance notes:
Business integrity manual
Online Benefits registar

Online Conflicts disclosure register

Document purpese:

This Standard Is key In meeting the following Rio Tinto business integrity commitments to:
« prohlbit bribery and corruption In all Its forms;
+ avold, disclose and manage conflicts of [nterest;

+ prohiblt fraud In all its forms.
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Introduction

' 2 Protectlng our ropuhtlon. How wo acl when dolng buslnesa delermines
Rto Tlnto s ;epu!ation

3. Ensurlng sus;alnable buslness. Extemal slakeholders want to padner with
a company that (hey can trusl lo do fhe dght lhlng Rlo Tlmo needs to comply
with all rélevant laws, lncluqlng gptl~bribery laws. = .
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What is expected of you? » To be fully aware of the S(andard’s requlrements. ragardless of your role. !
2 Act and lead by example in behavlour and openness A

| e Tmmunlcate and Implement i "Sﬁldard ln your area of responslﬁlllly -
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1.0 Bribery and Corruption

1.1 What s Bribery and Corruption?

Bribery Is the offer, glving, demand or acceptance of a financial or other advantage to or
from any person in order to improperly secure business or any other advantage.

Rio Tinto employees and core contractors must not commit, be a party to or be
involved in bribery or corruption in any form.

e
: wmami'l} A

oYl :
Brlbery and Corruption may lnvolve anything of value, such as:
3 Money
. 'Cash equlvalents (eg grft dlscount slore cards. cheques)
9 {‘Gms :
e Entenalnmem and olher hospltalily
o Travel and accommodation’ :
. Favours or declsions (such i as awarding jobs. conlraols. Ilcences efc)

Sponsorships and donallons

Any person. Bribery and oorruptlon may Involve deellngs wilh government ofﬁcrals or .
with prlvate lndivldua!s or enterprrses

, No actual bnbe nocessaryu The offer or. demand of a bnbe Is prohlbrted under most

can, still be construed as an offence

:extemal regulahons nd thls Standard Thls means even lf no brlbe is ulllmately paidrt

‘_' For the beneﬂt of others You cannot aocepl a bnbe for your own beneﬂt or for the
bener t of famlly. friends or someone else

1.2 Facilitation Payments

Facilitation payments are small payments normally made to lower-level government
officials as a personal benefit to them, to secure or speed up a performance of a routine
action to which the payer is entitled (eg llcences, permits, visas, customs clearance).

Facilitation payments:
« are a form of corruption;
» are illegal in most countries; and

« can open the door to more serious Issues of corruption.
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Rlo Tinto prohibits all facilitation payments. However, if a payment has to be made
due to a direct or imminent threat to personal safety or wellbeing and no allernative exists
or can be foreseen glven the clrcumstances, then such payments may be considered.
You must exercise the best possible judgment and If a payment has been made ensure
that it is:

« reported as soon as practicable to the relevant Group executive, glcbal head of
Compllance and head of Global Security; and

» recorded in Rio Tinla's books and records.
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2.0 Fraud

2.1 What is Fraud?

Afraud is any intentional or deliberate act to deprive Rio Tinto or an external party with
whom Rio Tinto transacts, of anything of value by deception, or other unfair means. This
includes internal fraud, when an employee obtains personal gain through the deliberate
mistise or misapplication of Rio Tinto's resources or assets.

Fraud is a criminal offence and is a violation of this Standard. Individuals must not
knowingly commit, or be a party to, or be involved in, fraud.

: Fa"'fV‘W accotinling f°°°fds or wmpany books and records for 4 8 pur
deceptbﬂ or to mislead otﬁers v hh :

B (2l GRS G e

l_. Overchargingonlnvolces 3 R A 7ot SR

B  Claiming of expenses never lncurred or falslﬂcallon of clalms .'\"' a2

Money launderlng
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3.0 Benefits — Gifts and Hospitality

3.1 What are Benefits and when are they acceptable?

Beneﬂts are things of value that are exchanged belween RIO Tinto and an extemai pany ]
for which the reclpient has not paid or paid Iess than market value, Benefts can be
divided into the following categorles:

» Cifts
s Meals
PA TS Entertammenl _ i
. _I.Travel and. Iodglng expenses i 3
. “Other contrlbulions : LM ey _A i 5
.'Other contrlbutlons are any other benefits glven or recel\fed whlch do not come wilhin

the other specmc categorles This would lnclude. for exam ple, daily allowances for |Mng :
expenses (per diems), .

3.2 Why are Benefits of concern?

Depending on their size, frequency and the circumstances, benefits can be perceived as
improperly influencing business decisions and may be considered or perceived as a
bribe.

Before giving or receiving a benefit, you should always ask yourself — could this action
create an appearance of bad faith or improper behaviour? If the answer Is yes, you must
not offer or accept the benefit.

You must not misuse your position within Rio Tinto to demand or receive benefits
from external parties.

If the reciplent has direct or indirect decision-making responsibility over an anticipated or
pending business decision that will affect Rio Tinto's interests, then special caution must
be exercised.

Important considerations for benefits, including daily allowances for living expenses {per
diems), cash benefits, are contained In the Business integrily manual (section 3).
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3.3 Key Principles that apply to ALL '‘Benefits’

P1
L, 5
>

The benefit must be permitted by local laws or regulations

P2

“Internal pollcles and standards

A

You must never knowlngly give a benefrt if it breaches the reclplent'

-
b

P

. any benem ln return

ﬁ
The benef’t must be glyen or received in good falth wlthout expoctlng

\. -
(i

There must be a legitimate bus‘ln-"e;é's purpose :

AL

S g igase s SRS

\Site
(.

P5

The beneﬂt must ba tasteful decent and conslstent wlth generally
accepted standards for professlonal courtesy

\
e
P6

N

Jp' JL

The nature, value and frequency of the benefit must be approprlate to
the occaslon on which it ls g!ven and to the posltion orrole of the
recipient (e ts .

7 Wl

P7

The beneﬁt must be transparently given or recelved Thero must be

sufﬂclent documentatlon and ]nformatlon to ldentify the glverlreclplent
'

3.4 Approval and recording of Benefits

To avoid misperception and misunderstanding it is important that any benefits given or
received are approved and accurately recorded, The table below gives a summary of the
approval and recording process.

The limits glven below provide a basic standard. Many companies and national
government departments’ have laws or internal rules that restrict what thelir staff and
representalives can or cannot acceplt. In the event of a conflict between the limits in this
Standard and a law or limit that is to be followed by the external party, the more stringent
of the two should be applled. More Information is available in the Business Integrity
manual (section 3).
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l All Benefits - Limits/Recording/Approvals Process (fe Gilts, Meals, Entertalament, Travel & lodging, Olher coniributions)

Country Limits (CL) - Indludes couniries Inwhlch Rio Tinfohas a presence * -

Q.mnA:.cmn&nLLImn
Travel & lodging: USD 400

All other u-nnmtyp". USD260
Americas: Canada, Unlled States’
APAC: Auslralia, Japan New Zealand,
Singapore -

EMEA: Belg.uni. France, Gennar)y. leefand,

Croup B: CountryLimit
Travel & ladging: USD 300

All othar benefit types: USD 160

Americas: Argenlina, Brazll, Chile
APAC: China, Talwan
EMEA: Portugal, Russia, Spaln

Group C: Country Limit

Travel & lodging: USD 200

All other henefittypoes: uso 100
Amerlcas: Pery -

APAC: Indonesla. Indla Laos, Malaysla,
Phiipplnes, PNG, Thalland

EMEA: Kazakhistan, Serbia, Cameroon,
Democratic Repum!c ol'Congo Gulnea,

Switzerland, United Kingdom

Madagascar, Mozambique, Namibid, Cman,
SmnhAmca Uzbeklsian. Zimbabwe

[ : ¥ ; Th]
FACC R Fpatonat AlTraveband HIVATIORANCE

NOMINAL 2, i e v ey
X -/ b iix ci=< nenstit el
Benefit <1x CL =g x,-.é,x efft<3xCLs:

i e

No Record

No Pmdppmval under Bi
Standard .

« Country Uimifs for meals or entértoinment a ba:ed
i ror aﬂ munt:y b’(n}ts, helvdipg n lﬂ !slud ubBy

3.5 Dealing with government officials

Although many countries punish corruption in both public and private sectors, the rules
applled to dealings with government officlals tend to be stricter. Some, government
authorities have Internal policies or laws that restrict or place limits on the value of
benefits that can be paid to government officlals. If glving a gift to a government official,
you must ensure, to the extent possible, that the government officlal is legally allowed o
receive a personal benefit.

At Rio Tinto, our recruitment process is merit based. When considering the appointment
of government officials to a Rlo Tinto company position, caution should be taken to avoid
any situatlon where It could be perceived that the appointment was made to obtain
favours or for other improper purposes. Group businesses require the approval of their
Group executive to:

+ engage a politician or government official as a consultant; or

« appoint a politician or government official to a company position with signing or
approval authority.

Government officials include:

+ employees of state ownad enterprises or of a government agency or requlatory
authority;
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employees of an international public organisation such as the United Nations, World
Bank or International Monetary Fund;

political party officials;

indlviduals who hold or perform the duties of an appointment, office or position
created by custom or convention, Including some members of royal families and
some tribal leaders;

police officers; and

children or other relatives of @ government official.

If you are In doubt as 1o whether a person is a govarnment official or the entity is a
govemment owned enterprise, you should consult Rie Tinto Compliance or Legal.

Rlo Tinte Buslness integrity standard
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4.0 Sponsorships and Donations

41 What are Sponsorships?

Sponsorships can provide a way for Rio Tinto fo strengthen and promote the corporate
brand. Sponsorships include any contributions of anything of value towards an event,
initiative, organisation or other promotional platforms which are owned or organised by an
external parly. For example, sporting and cultural events, conferences, naming rights for
a building or structure,

in the case of a sponsorship there is an expectation of Rio Tinto receiving something of
business value in return, such as communication, marketing or advertising rights.

4.2 What are Donations?

Donations are a way for Rio Tinto to contribute to worthy causes and reflect the company
as a responsible corporate citizen. They are voluntary contributions made by Rio Tinto to
an external party for a charitable purpose, where Rlo Tinto receives nothing tangible In
return. If Rlo Tinto, without requesting, receives things of minor value in return, the
activity can still be classified as a donation. A donatlon can be a financial benefit or an in-
kind donation.

For example, donations can be made up of:

« contributions to reglstered charities, requiring an official tax receipt to be produced;
or

+ other donations, which are contributions made to non-registered charities or
individuals where an official tax receipt cannot be offered.
4.3 Why are Sponsorships and Donations an issue?

They can create problems if they are made to improperly influence business decisions.
They can be seen as forms of corruption (for example, ‘sponsoring’, or 'donating’ to
illegitimate organisations can be used to conceal corrupt payments).

Rio Tinto Business Integrity standard 12




4.4 Key Prlnciples that apply to ALL ‘Sponsotshlps and Donations’

P1 They must not be offered or given to improperly lnﬂuonce buslness )
decislons or obtain favours

N

P2 They mustbe t;anspareﬁt and there must be sufficlent documentation
ta Identify the reclplent; value and purpose

N
A

P3 $ponsorahlbs must bqu:usiiQed bya iegitimaté bbé}ﬁq;s ‘p_yrpose

A

P4 Donatlons must be voluntary and glven to external partles for charltable
e "_purposes ‘

oYL
H

\

4 > s =

P5 They must not be used as condults (o dlvert funds to other unlntended
beneﬂclarles

s

4.5 Recording and approval of Sponsorships and Donations

Itis important that sponsorships and donations are approved and accurately recorded.
The recording and approval process Is contained In the Business integrity manual
(section 4).

A summary of the process is presented in the table below.

L Sponsorships and Donations —~Approval and Recording Procesas

» BnndCMnnngeror nbove, &
or :

b Delegate (wlr.h speclﬂc authorlty to approve such payments)
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5.0 Conflicts of Interest

5.1 What is a Conflict of interest?

A conflict of interest arises when your own personal interests (eg relationships, activities
or obligations) are Inconsistent or interfere with the Interests of Rio Tinto or your duties to
Rio Tinto. You are not allowed to obtain or provide any advantage as aresultof a
conflict of interest,

Learn to recognise all actual or potential confllcts of interest as they arise. Some
commoan situations where canflicts can arlse include:

- Youwork foran external parly that does (or could poten!lally do) buslness wnlh or
©* compete with Rio TlrLto Thls]ncludas working in any capacily, s such as:”
_ employment consulllng, advlslng, aclIng as agenl belng a direclor or ofﬂcer and
: volunteerlng

You have a rela ‘e oran’ assoclatew is.a’
has (or could potenlially have) some folm of Inter llon or deanng One example ]s,
Ilcence to Rlo Tlnto. or

S You hlre a relallve or an assoclate as an employae, conlractor or consultant
b You have Inﬂuence over the Job performance evaluauon or compensatlon of any
person who'ls a relatlve or an associate. ©
» You have a relatlve oran assodate who Is emp!oyed by, ar ls a director ot an -
external party that does (or could potentially do) buslnass wlth or oompetes wlth
Rio Tlnlo :
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5.2 Why should Conflicts of Interest be of concern?

While conflicts of interest should be avolded wherever pessible, conflicts will sometimes
happen and will need to be managed. Conflicts of interest can — if not identified,
disclosed and managed effectively ~ cause you to be at risk of putting your private
interests above the interests of Rio Tinto or perceived to be doing so. [n some cases,
conflicts of interest can give rise to serlous wrongdoings, such as corruption.

» Conlflicts of interest can cause others to question your actions, reputation and
integrity.

« Conflicts of interest can cause severe consequences for you, your co-workers and
Rio Tinto.

= Conflicts of interest are not in themselves a sign of wrongdoing — they are merely
risks to be recognised and managed.

Be alert 1o situations that create or may create a conflict of interest during the course of
your work at Rio Tinto. Even the perception of a conflict of interest could negatively affect
you and/or Rio Tinto, potentially causing reputational harm and financial loss.

5.3 Key Principles that apply to managing and disclosing ALL
‘Conflicts of Interest’

P1 You are not allowed to obtaln orprovide any advantage as a result of a
- conflict of lnterest : P
e /
[ !

P2 You havo a duty to disclose your conﬂlcts promptly through the
ARl Confllc!s dlsclosure register

- P3IF} you bncome awaro of or suspect the occurronce of a conflict of
V2 I,hterost that i may not have been dlsc!osed you must roport the. maﬂer...
to your manager ora sénior manager % ;

thor

5.4 When and how to disclose a Conflict of Interest?

As soon as you become aware of an actual or potential conflict of interest, il is important
that you prompitly disclose all relevant delails according to the process outlined in the
chart below.

Managers have a duty to prevent and detect conflicts of interest and to encourage all
their employees and core contractors to disclose them.

Employees and core contractors who are newly hired cr commencing new roles need to
pay particular atlention and promptly disclose any conflicts that might arise from their new
role. Employees in senior roles will be required to certify in the annual integrity and
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compliance certification whether or not they have disclosed all relevant conflicts of

interest.

On~golng obligatlon to dlsclose

Immediately on becommg aware of an actual or polenllal conﬂlcl of -
interest

znn

“&I‘ﬁlm

An‘nuam'_efr_tiﬁpaiioh' B DO L A LR

| register

Onllne. or
papar-based

5.5 Managing a Conflict of Interest

Itis essential for employees and core contractors who disclose conflicts of interest, have
their conflict of interest situation managed consistently, fairly and transparenlly and in
accordance with the process contained in the Business integrity rnanual (section 5).

A summary of the conflicts management process is presented In the table below.

Managing Conflicts of Interest

Conflictisdiclosed

;F.wm”*v ~"*V“';

aem DY J iy
dA\AJL

' Revle\vs dﬁsglos_ed cp_nﬂlc,t ' nevlewsrecommendatlon :
Promi)“y i \ + Makes 3 decision onwhether or noE to approve
' Determlnes lf a conillct ' > the conﬂlct
elis + Adinaldecison & mide on how the oonﬂld isto

+"Recommends any mitigating ~ll‘/ be anaged

it

CONEH CEMANAGEMENE
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6.0 Third Party Due Diligence

6.1 Know your customer/supplier

A significant component of our business involves working with other non-Rio Tinto third
parties whether it Is the customers we sell to, suppliers we use to provide goods and
services, joint venture partners, business partnerships, agents or acquisition and
divestment targets.

In many cases Rio Tinto can suffer damage as a result of the activities of the third parties
we interact with, or be held responsible for the illegal activitles of our partners and agents
especially where we may be perceived as having approved or directed their activities.
This may be in connection with a third party having been involved in bribery or other
corruption, human rights issues, money laundering or other similar issues, It may also be
as a result of the people that the third party deals wilh or the countries in which it
operates. The third party may be legally allowed to conduct such activities locally but Rio
Tinto may not be able to work with thesa third parties, because it is listed in the UK and
Australia and has operations in the US, all of which hava stricter reguiations.

Before engaging with any third party, each Group business is responsible for
conducting an appropriate risk assessment on that third party and, if required,
conducting an appropriate due diligence in accordance with the process contained
In the Business integrity manual (section 6).

The conduct and results of the risk assessment and due diligence process should be
documented and retained on file. The degree and manner of due diligence required
should align with the risk assessment performed. The relevant business unit is
responsible for ensuring an appropriate mitigation plan is in place for any Issuss
identifled.

On the renewal of any relationshlp with a third party the relevant Group business is
responsible for ensuring that any previous risk assessment or due diligence is still valid
and thera have been no significant changes which would change the overall concluslon.
If there have been significant changes, the business unit should consider revising the risk
assessment and due diligence process.

Group businesses should consult with Rio Tinto Legal or Compliance or Global Security if
they have any questions or concerns around the conduct of the rIsk assessment and due
diligence exercises.

6.2 Joint Venture integrity and compliance processes

A joint venture is any business or venture in which a member of the Rio Tinto Group
holds an interest of less (han [100%].

Before entering into any Joint venture (managed or non-managed), Group businesses
must follow the joint venture processes contained in Business Integrity manual (section
6). These processes relate to due-diligence, contractual requirements designed to
promote integrity and compliance within the joint venture, and monitoring.
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7.0 Reporting of Violations

7.1  How do | repart violations of this Standard?

Everyone at Rio Tinto has a responsibility to report violations of this Standard. Rio Tinto
will take appropriate action on any reported violations.

If you are aware of, or suspect, a violation of this Standard you must report the
matter using one of the following reporting channels:

You can:

talk to your lhanager or supenvisor - this is often the best person to contact first;

» contacl your compliance manager,
» contact a Rio Tinto lawyer;
« conlact Rio Tinto Compliance; or
« use Speak-OUT, aur whistleblowing programme *.
Investigations and management of suspected violations will be carried out in accordance

with the procedures contained in the Investigations Procedure, available on the Prospect
portal (Compllance community).

No action will be taken against anyone for reporting in good faith a suspected violation of
this Standard. However, baseless reports made with maliclous intention will not be
tolerated.

! Subjec! fo local laws
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Glossary

Associate includes a:
* person with whom personal business is conducted:
s close friend;

» person who is a lrustee of a trust in relation to which the employee or core contracior
may benefit; or

 director or officer of a company or other entity over which the employee or core
contractor has substantial control.,

Benefits are things of value that are exchanged between Rlo Tinto and an external party
for which the recipient has not pald or paid less than market value,

Bribery is the offer, giving, demand or acceptancs of a financlal or other advantage to or
from any person in order to improperly secure business or any other advantage,

Core contractor means the following:

+ calegory 1 contractors ie essenlially replacement persons engaged on lemporary
conlracts to work under Rio Tinto supervision within exisling operations. This could
include both Individuals employed through labour brokers and those employed as
temporary staff;

* any external contraclors, consultants and other service providers when performing
internal duties or roles for Rio Tinto having access to internal systems and required
to follow Rio Tinto procedures;

¢ anyone determined by a Group business to be a core contractor required to comply
with Rio Tinto policies and procedures.

Conflicts of interest exist when your own personal interests (eg relationships, activities
or obligations) are inconsistent or Interfere with the interssts of Rio Tinto or your duties to
Rio Tinto.

Daily allowances (per diems) means a payment calculated on dally basis that estimates
the reasonable cost of travel, meals, accommodation and other reasonable costs that an
external party will incur to attend a Rlo Tinto business meeting or event.

Donations are voluntary contributions made by Rio Tinto lo an external parly for a
charitable purpose, where Rio Tinto is not paid nor recelves anything tangible In return.

Employee Includes directors, officers and staff (whether permanent or casual, full time or
part time) and temporary hires employed directly by the Rio Tinto Group bul do not
include contractors and agents.

Facilitation payments are small payments normally made to lower-level employees as a
personal benefit to them, to secure or speed up a performance of a routine action to
which the payer is legally entitled (eg licences, permits, visas, customs clearance).
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Fraud is any intentional or deliberate act to deprive Rio Tinto or an external party with
whom Rio Tinto transacts, of anything of value by deception, or other unfalr means.

Gifts mean anything of value given or received where the recipient does not pay fair
market value.

Government officials include:

« employees of state owned enterprises or of a government agency or regulatory
authority;

« employees of an international public organisation such as the United Nations, World
Bank or International Monetary Fund,

o political party officials;

« individuals who hold or perform the duties of an appolntment, office or pasition
created by custom or convention, Including some members of royal families and
some tribal leaders;

« police officers; and

« children or other relatives of a government officlal.

Group business means a Rio Tinto product group; or a collection of global functions
under the management of a Group executive.

Group executive means the product group chief executive or, in the case of global
functions, their executive sitting on the Rio Tinto Execuitive committee.

Other contributions mean any other benefit given or received without conslderation,
which does not qualify as any of the more specific benefit categories (eg meals, gifts,
entertainment, etc). Far example, this would include daily allowances for living expenses
(per dlems).

Per diems refer to ‘daily allowances'.

Personal Interest includes your financlal interests, your personal relationships, interests
refated to your other otitside activitles or other personal obligations.

Relative means an immediate family member and includes a spouse, partner, parent,
child and sibling whether by blood, marrlage or adoption (including in-laws) and Includes
anyone residing in a person’'s home (other than a tenant or domestic employee).

Rio Tinto, Rio Tinto Group, or Group means Rlo Tinto pic, Rie Tinto Limited and any
business which is directly or indirectly wholly or majority owned, or managed, by Rlo Tinto
plc or Rio Tinto Limited.

Senlor role means a person in a Band E and above position.

Sponsorship means any contributions of anything of value towards an event, initiative,
organisation or other promotional platforms which are owned or organised by an external
party in exchange for Rio Tinto receiving something of business value in return, such as
communication, marketing and/or advertising righls.
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The way we work
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The way we work symbolises what we stand for as a business. It makes
clear how we behave according to our values of respect, integrity,
teamwork and accountability.

Every day at Rio Tinto we find, mine and process the Earth's mineral
resources with a relentless drive for improvement through innovative
thinking and disciplined delivery. Our activities span the world and our
products include aluminium (and bauxite and alumina), copper, diamonds,
coal, uranium, gold, industrial minerals (borates, titanium dioxide, salt)
and iron ore. The metals and minerzals we supply help make modern life
work and help the world to grow.

We will only succeed if we are inclusive and collaborate. We rely on

the trust of each other and our partners, including host communities,
governments, suppliers, customers, investors and the media. How we
behave every day builds this trust and sets us apart from others.

The way we work provides a clear framework for how we conduct our
business, no matter where we work and where we are from. Importantly,
it provides clear boundaries to help make the right choices.

The way we work applies to each of us as employees as well as
consultants, agents, contractors and suppliers. We also strive to
ensure these principles are respected by our joint-venture partners
and non-controlled companies.

We hope The way vre work inspires the same pride and commitment in
you that it does for both of us. We are immensely proud to work for a
company that asks only the highest standards of ethical behaviour and is
clearly guided by strong values at its heart.

In life or business, we are all judged by our reputation and how we respond
to life’s challenges. The way we work has stood the test of time for helping
us do the right thing.

Warm regards,
Jan du Plessis Sam Walsh
Chairman Chief Executive
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1.1
Safety and health

We believe all fatalities, injuries and occupational illnesses are
preventable. We commit to the goal of everyone going home safe
and healthy every day.

«+ Each of us is responsible for working safely, adhering to our
standards and caring for the health and safety of those
around us.

- We must be fit for work when we.come to work. This means,
amongst other things, not possessing, consuming or being
under the influence of alcohol or drugs while working on
Rio Tinto business or on a Rio Tinto site.

«  We expect others we work with, including consultants, agents,
contractors and suppliers, to respect and adhere to our health
and safety requirements.

+ We have a responsibility to report and stop the work of
colleagues if we think they are putting their health and
safety or that of others at risk.

1.2
Employment and inclusion

We believe all employees have the right to a fair and inclusive
working environment of which they are proud to be a part.

»  We value diversity; we do not discriminate whether based
on race, gender, nationality, ethnic origin, religion, age, sexual
orientation or other status.

= We believe everyone should be treated with-dignity and
respect. Bullying, intimidation or harassment of any kind
is not acceptable in our workplace.

. Weare committed to meeting local 1aws and international
agreements about workforce labour. We respect that people
have the right to choose whether to belong to a union and
seek to bargain collectively.

- We work with governments to share the economic benefits of
developing a country’s mineral rescurces with the communities
in which we operate. This may include government
requirements for us to favour local employment.




1.3
Human rights

We respect human rights and commit o avoid human
rights harm.

We support the United Nations’ Universal Declaration of

Human Rights and respect those rights wheraver we operate.

We take measures to prevent our involvement in human
rights harm through our business relationships. We reject
any form of slavery. We never use forced or child labour.

We work with public and private security providers to avoid
security arrangements that cause or contribute to human
rights violations. We limit the use of firearms for the security
of our sites as far as possible.

14
Data privacy
We respect each person’s privacy. We comply with all laws in

the collection, use and protection of personal information in
connection with our business.

We only collect and handle the personal information of

our colleagues, shareholders, business partners, suppliers,
customers and associated family or next of kin when needed
for legitimate business purposes. We respect the rights each
of us has to review, update and correct our information.

We only share personal data with others when there is a
legitimate business need or legal need for them to know it.
We ensure they understand the importance of keeping the
data private.

When we work with others such as suppliers and consultants,
we make clear the importance we place on privacy and the
standards we expect.
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Conflicts of interest

We ensure our personal activities and interests do not conflict
with our responsibilities at Rio Tinto.

= We use good judgement to avoid conflicts of interest or even
the appearance of a conflict.

*  We declare actual and potential conflicts. Where a conflict
cannot be avoided we manage it appropriately.

* We do not allow ourselves to obtain any personal advantage
through our position or role within Rio Tinto.

2.2
Fair competition

We compete ethically and lawfully in all our activities.

» We believe in free and fair competition. We compete ethically
and respect all applicable competition and antitrust laws
across the globe.

« We do not obtain competitive information illegally or
communicate false information regarding competitors.

= When we interact with competitors or potential competitors,
we do not share confidential information which may impact
how we all compete.
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2.3
Bribery and corruption

We do not commit, or became invelved in, bribery or corruption
of any form.

«  We do not buy business or favour, no matter where we
operate, no matter what the situation is, no matter who
is involved.

» We never offer, give, demand or accept any financial or other
favour ta, or from, any person in arder to secure business
or any other advantage.

« We do not use or make payments te speed up rotine
administrative actions.

24
Confidentiat information and
insider trading

We protect our shareholders and curselves by responsibly
managing our own and third parties’ confidential information.
We never use it for personal advantage.

« Confidential information includes technical information about
products or processes, vendor lists, pricing, marketing or
service strategies, non-public financial reports, and information
on asset sales, mergers and acquisitions.

«  We are careful about where and to whom we talk about
confidential information, and where and how we store it.

- We do not disclose or use any confidential information for
personal profit or advantage.

- We do not share inside information with anyone else including
our family and friends; we never commit the offence of insider
dealing in Rio Tinto or third parties’ securities.
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3. 32

Host communities Relations with government,
S . international organisations

We develop strong and lasting relationships with our local

and regional host communities based on respect, a desire d nd Cl Vll. SOClety
to learn and mutual benefit.

- S . - We build lasting relationships with governments and engage with
+ Qur relationships with local and regional communities are a key international organisations and civil society to help develop robust

part of our projects and operations. We recognise and respect " - ~
5 X < policy and regulation. We do not favour any political party, group
the cultures, lifestyles and heritage of our neighbours. or individual

»  We respect the diversity of indigenous peoples and
acknowledge their unique and important interests in lands,
waters and environment as well as their history and traditions.

« We engage on public policy and legislative issues that affect
our business. We contribute useful information and share our
experiences to help create sound policy and legislation.

«  We work with communities in creating mutually beneficial

agreements; we share and explore our plans with them in
a format and language they understand.

We encourage local communities to participate in the
economic activity our operations create. We support regional
and community based praojects that contribute to sustainable
and independent development.

We respect the political process. As a company we do not
involve ourselves in party political matters. We do not make
any payments for the purposes of election or re-election.

We do not restrict individual rights and freedoms; employees
and contractors may support political parties, candidates or
campaigns in their own time and with their own money.
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Transparent communication

We build trust by communicating openly and honestly.

«  We share accurate information about our operations and
financial performance with our stakeholders, including media,
investors and regulators.

< We comply with our market disclosure obligations and share
material information that may affect how the market views
Rio Tinto.

+  We communicate openly and in a timely manner with
employees and encourage honest conversations with
each other.

e
m
>
=
=
o
X
=




ACCOUNTABILITY

"SJ1I9Y1 404 1UN0JJk 01
SJ3U10 pjoYy pue suoilde Ino
10} AInigisuodsal oxel S\

AM)iqeIuN02dY




41
Environment

We are committed to protecting the environmental values of
the regions where we operate and maintaining good product
stewardship for the long term.

* We understand and then mitigate the impacts our activities
and products might have on the environment as we plan, build,
operate, decommission and close our operations and work with
our suppliers and customers.

* We collaborate with neighbeuring communities and
centinually seek sustainable improvements to product life
cycles, biodiversity, climate change, land use, water and air,
and mine closure to provide us continued access to resources
and markets.

25

42
Intellectual property

By protecting our intellectual property and respecting
that of others, we keep our competitive advantage.

« We protect our intellectual praperty (patents, copyright,
trademarks and trade secrets) and closely monitor for
unauthorised use of our intellectual property by others.

* We respect the intellectual property of others; such as our
suppliers, customers and competitors, and only use their
intellectual property when authorised.
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Company property and records

We use company property, financial and electronic resources
to conduct company business and not for personal gain or
non-authorised use.

- We do not obtain, use or divert company property or financial
resources for personal use or benefit, for activity that causes a
conilict of interest, or is inappropriate or illegal

« We are provided with electronic resources such as emall,
internet and telephone, to help us do our jobs. We can
occasionally use these resources for personal reasons ifthat
use does not impact company systems, incur undue costs
for the company or interfere with our work duties. Hy

- We keep true and accurate records of all financial transactions
and non-financial company materials.
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a companv thag they can trusl to do the right ti{hg R, Tlnto
wilh all relevantl ws, Includlng an :
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‘W‘hat Is expeétéd 'o:f y"éu? To be fully aware of the Standard's requlrements. regardlass of y0ur role

.

Act and |ead by example ln behaviour and opanness. i
Communk:ale and lmplemenl lh“l‘Slantrard in your a’*r‘_rea o respons‘iSllitV‘
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1.0 Bribery and Corruption

1.1 What is Bribery and Corruption?

Bribery is the offer, giving, demand or acceptance of a financial or other advantage 1o or
from any person In order to improperly secure business or any other advantage.

Rio Tinto employees and core contractors must not commit, be a party to or he
involved in bribery or corruption in any form.

oy A ey g TR A
' 3 to 'e'““n}pe{é; 7“'%’ 1&-@» ’ tﬁig‘;.fk"-i«::'xm‘ "'E(
Bnbery and COrmptIon may tnvotve anythlng of value such as!

Money

‘_-' Cash equtvalents (eg glft dlscount store cards, cheques)
e _Gllls : i .

e ._'Travel and accommodann ¢ 2T S :
" Favours or dectstons (such as awardtng jobs. contracts. Itcences. etc )

. Sponsorshrps and donattons

Any person: Bribery and corruptton may lnvotve dealrngs wtth government officlats or
with prtvate individuals or enterpnses ,

Direct or tndlreot Bnbery and corruptton may take place dlreclly or lndtrectly. for ‘ ‘
example vla a third party such as an agent '

No actual bribe necessary' ; he otter or demand of a bnbe is prohtbtted under most
, extemat regutattons. and this, Standard This means even tt no bnbe is ulttmately pald tt
“can, still be conslrued as an otfence 7 o bt B e __,; gL

benef t of famlly, triends or someone etse

1.2 Facilitation Payments

Facllitation payments are small payments normally made to lower-level government
officials as a personal benefit to them, to secure or speed up a performance of a routine
action to which the payer Is entitled (eg licences, permits, visas, cusloms clearance).

Facilitation payments:
« are a form of corruption;
« ara illegal in most countries; and

» can open the door to more serious issues of corruption.

Rio Tinto Business integrity standard 5




Rio Tinto prohibits all facilitation payments. However, if a payment has to be made
due to a direct or imminent threat to personal safety or wellbeing and no alternative exists
or can be foraseen glven the circumstances, then such payments may be considered.
You must exercise the best possible judgment and if a payment has been made ensure
that It Is:

+ raported as soon as practicable to the relevant Group executive, global head of
Compilance and head of Global Security; and

« recorded In Rlo Tinto's books and records.

Rio Tinto Business Integrity standard 6



2.0 Fraud

2.1 Whatis Fraud?

A fraud Is any intentional or deliberate act to deprive Rio Tinto or an external party with
whom Rio Tinto transacts, of anylhing of value by deception, or other unfair means, This
includes internal fraud, when an employee obtains personal gain through the deliberate
misuse or misapplication of Rio Tinto's resources or assets.

Fraud Is a criminal offence and is a violation of this Standard. Individuals must not
knowingly commit, or be a party to, or be involved in, fraud.

= Ovarcharglngonlnvoloes I - s,
Ce cialmlng of expenses never Incurred or falslﬁcatlon of c!aims

' :?‘Money launderlng

Rlo Tinto Business Integrity standard 7



3.0 Benefits — Gifts and Hospitality

3.1 What are Benefits and when are they acceptable?

Beneﬂts are thlngs of value that are exchanged belween Rio Tinfo and an exlernal party "

for which lne reclplent has not pald or paid less lhan market value; Beneﬂls can be .
divided Into the followlng calegorles: '

o Gifls
o Meals

Enlerlalnment

. Travel and lodglng expenses

i Olher conlrlbullons

'Olher conlnbulions are any other benefls glven or received whlch do not come wllhln 14
the other specific categories. This would Include. lor example dally allowances for ang z

expenses (per dlems)

3.2 Why are Benefits of concern?

Depending on their size, frequency and the circumstances, benefits can be perceived as

Improperly influencing business decisions and may be consldered or perceived as a
bribe.

Before giving or receiving a benefit, you should always ask yourself — could this action
create an appearance of bad faith or improper behaviour? If the answer is yes, you must
not offer or accept the benefit,

You must not misuse your position within Rio Tinto to demand or receive benefits
from external parties.

If the reciplent has direct or indirect declsion-making responsibility over an anticipated or
pending business decision that will affect Rio Tinto's interests, then special caution must
he exercised.

important considerations for benefits, Including daily allowances for living expenses (per
diems), cash benefits, are contalned in the Business integrity manual (section 3).

Rlo Tinto Business integrity standard 8



3.3 Key Principles that apply to ALL ‘Benefits’

"P1 The beheﬂt must be permitted by local laws or regulations

& o
& ")
P2 You must never. knowlngly give a benefit ifit breaches the reclplent’s
' .lntsmal pollcies and standards > ‘ 6
\ C LY
3 3
P3- The benefit must be glven or received In good faith wlthout expecting b

any beneﬂt in return

" J
[ =\
P_4 There muét be a legitimate business p;;rfqoso
\ 3 : -
[ )
_‘PS'-, The benefit must be tasteful, decent and conslstentwilh generally e
ot accepted standards for professlonal courtesy o
U S e ot % )
Gt it
P6 The nature, value and frequency of the benefit must be approprlate to :
the occaslon on which it is givenand to the positlon or role of the s
L reclplent =0y
f B

P7

" the nature, value and purposeloccas!on relating to the benefit.

The beneﬂt must be transparently given or recelved There must be T
sufﬂcient documonutlon and information to identify the glverlreciplent

/

3.4 Approval and recording of Benefits

To avold misperception and misunderstanding it is important that any benefits given or
received are approved and accurately recorded. The table below gives a summary of the
approval and recording process.

The limits given below provide a basic standard. Many companies and national
government departments' have laws or internal rules that restrict what thelr staff and
representatives can or cannot accepl. In the event of a conflict between Lhe limits in this
Standard and a law or limit that is to be followed by the external party, the more stringent
of the two should be applled. More information is available in the Business integrity
manual (section 3).

Rio Tinto Buslness Integrity standard 9



All Banefits ~ Limits/Recording/Approvals Process (le Glifls, Meals, Entertalninent, Travel & lodging, Other coniributions)

. Counll'y lelts iCLi :; lnwdes oounlllesmwﬂidl Rio. Tinto hqs‘ﬁ p(esence 3

Travel & lodging: USD“O : ‘n:volucdglng' UsD 300 Travel & lodging: USO' 200 2
All otherbenefittypes: USD280 . 7 All other banefit types: USD 150 Al o!horbemﬂuypn. USD 100
. Americas; Canada,ummdstmes i Amnrlcn':\rgenuna Brazil, Chile Amor[cas. Peru. .
RPAC: Auslmﬂa Japan. New/ Zealand  APAC: China, Talan APAC: Indonesla, lnd!a,t.aos. Malay.ﬂa‘ "
Singapore -~ . * EMEA: Portugal, Russ'a, Spain Fhilippines, PNG, Thalland - .
EMEA: Belgium, Fran:e Gennany,lceiand EMEA: Kazakhstan, Selbia.Cameroon
Switzerland, United Kingdom Democralic Republc of Congo, Guinea,

: Madagasear, Mozamblque, Namibla, Oman,

suummnca, Uzbenslan Zmbabwe -

Thrashold&ard Reqliced Approvat

b A YIS fe e { s REVEmnlalime 2 Vilsrecitdigssotivallie

HOMINAL
Benefit <1x CL ¢
EERSHRS i

NoRecocd beat !

NoPm-appmwl undersl
S{andnld '

o basks 5 L B
mi,m&?i@f; fy .._*tﬁs?i“_;.rcmaglvre!w&'é? sapphesi ! <1

3.5 Dealing with government officials

Although many countries punish corruption in both public and private sectors, the rules
applied o dealings with government officials tend to be stricter. Some, government
authorities have internal policies or laws that restrict or place limits on the value of
benefits that can be paid to government officials. If giving a gift to a government officlal,
you must ensure, to the extent possible, that the government official is legally allowed to
receive a personal benefit.

At Rio Tinto, our recruitiment process is merit based. When considering the appointment
of government officials to a Rio Tinto company position, caution should be taken to avoid
any situatlon where it could be perceived that the appointment was made to obtaln
favours or for olher Improper purposes. Group businesses require the approval of their
Group executive to:

» engage a politician or government cfficial as a consultant; or

« appoint a politician or government official to a company position with signing or
approval authority.

Government officials include:

» employees of state owned enterprises or of a government agency or regulatory
authority;

Rio Tinto Business integrity standard 10



employess of an international public organisation such as the United Nations, World
Bank or International Monetary Fund;

political party officlals; i

individuals who hold or perform the duties of an appointment, office or posttion
created by custom or convention, Including some members of royal families and
some tribal leaders;

police officers; and
children or other relatives of a government officiat,

If you are in doubt as to whether a person is a govemment official or the entiy is a
government owned enterprise, you should consult Rio Tinte Compliance or Legal.

Rio Tinto Business Integrity standard 1



4.0 Sponsorships and Donations

4,1 What are Sponsorships?

Sponsorships can provide a way for Rio Tinto to strengthen and promote the corporate
brand. Sponsorships include any contrlbutions of anything of value towards an event,
initiatlve, organisation or other promotional platforms which are owned or organised by an
external party. For example, sporting and cultural events, conferences, naming rights for
a building or structure,

In the case of a sponsorship thera is an expectation of Rio Tinto recelving something of
husiness value In return, such as communication, marketing or advertlsing rights.

4.2 What are Donations?

Donations are a way for Rlo Tinto to contribute to worthy causes and reflect the company
as a responsible corporate citizen. They are voluntary contributions made by Rio Tinto to
an external party for a charitable purpose, where Rio Tinto recelves nothing tangible in
return. If Rio Tinto, without requesting, receives things of minor value in return, the
activity can still be classified as a donatlon. A donation can be a financial benefit or an In-
kind donation.

For example, donations can he made up of:

» contributions to registered charities, requiring an official tax receipt to be produced;
or

« other donations, which are contributions made to non-registered charilies or
individuals where an official tax receipt cannot be offered.
4.3 Why are Sponsorships and Donations an issue?

They can create problems If they are made to improperly influence business decislons.
They can be seen as forms of corruption (for example, ‘sponsoring’, or ‘donating’ to
illegitimate organisations can be used to conceal corrupt payments).

Rio Tinto Business integrily standard 12
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4.4 Key Prmciples that apply to ALL ‘Sponsorships and Donations’

% R ) Tig
’ollq ing key principle

\ W ‘«,c‘.; g
A

P'l Thoy must not be offorod or given to lmproperly lnﬂuenco buslness

L - declslons or obtain favours
\ 3 : ﬁ
P2 They must be transparent and there must be sufﬁclent documentaﬂon
L to ldentlfy the reclplent, value and purpose : ’
pea =
_P3 Sponsorships must be justified by a legitimate business purpose’ |
\ - T el Ty I S i
o
P4 Donaﬂons must be voluntary and given to extemal partles for chantable
it _purposes o AR e .. 0 )
G ‘ - - - <

'_P'S They must not be used as condults to dlvert funds to other unlntendad
L beneﬂclarles

4.5 Recording and approval of Sponsorships and Donations

It Is important that sponsorshlps and donations are approved and accurately recorded.
The recording and approval process is contalned In the Business Integrity manual
(section 4).

A summary of the process is presented in the table below,

| Sponsorships and Donatlons —Approval and Recording Process I

""» Band C Manageror above;
- er - X
» Delagate (wllh speclfh: aut.hotlty to cpprovn such paymenu)

- Record I register

---« e I i A e L Rt T S
5 qum‘ ; M&:Igt}sqgomw 3
mm.mmw ame person 3
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5.0 Conflicts of Interest

6.1 Whatis a Conflict of Interest?

A conflict of Interest arises when your own personal interests (eg relationships, activities
or obligations) are inconsistent or Interfere with the interests of Rio Tinlo or your duties to
Rio Tinto. You are not allowed to obtain or provide any advantage as a result of a
conflict of interest.

Learn to recognise all actual or potential conflicts of interest as they arise, Some
common sltuations where conflicts can arise include:

employmenl consulllng. advxslng. acung as agenl belng a dlreclor or olﬁcer end '

volunleerlng : v el AT G
* You have secondary employmenl or slde-llne work whlch Ieads lo a decrease ln

your work perfonnance or: lmpacts your dulles for Rio Tlnlo.

You have a relative or an assoclale who is'a govemment off clal wllh whom Rlo Tnlo ' .
‘has (or could polenllally have) some fori of Interacllon or deallng One example Isi: -+ }
where lha govemment ofﬁclal has arole In grantinga permll or lloeme lo Rlo Tlnlo. 3

s . _' You hlre a relallve or an assoclale as an employee, conlractor or consultant AP
. You have Influence oyer the job perforrnanca evaluauon or compensallon of any: :
. 'person who is-a relallve oran assoclate. A .
- You have a relative or an associale who is employad by. orlsa dlreclor ofan

o exlernal paﬂy thal does (or could potenllally do) buslness wilh or compeles with
Rio Tlnto. L . i3
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5.2 Why should Conflicts of Interest be of concern?

While conflicts of interest should be avoided wherever possible, conflicts will sometimes
happen and will need to be managed. Confilcts of interest can — if not identified,
disclosed and managed effectlvely — cause you to be at risk of putting your private
interests abova the interests of Rio Tinto or perceived to be doing so. In some cases,
conflicts of interest can give rise to serlous wrongdoings, such as corruption.

» Conflicts of interest can cause others to questlon your actions, reputation and
integrity.

» Conflicts of interest can cause severe consequences for you, your co-workers and
Rio Tinto.

» Conflicts of interest are not in themselves a sign of wrongdoing — they are merely
risks to be recognised and managed.

Be alert to situations that create or may create a conflict of interest during the course of
your work at Rio Tinlo, Even the perception of a conflict of interest could negatively affect
you and/or Rio Tinto, potentially causing reputatlonal harm and financial loss.

5.3 Key Principles that apply to managing and disclosing ALL
‘Conflicts of Interest’

1 You are not allowed to obtaln or provlde any advantaga as a result of a’
conflict of lnterest Eiren R B2 o i

- ; - s . g R RS

f“--, o o. ._,, \ . T T r2 "_ ';“. »x
P2. You havea duty to dlsclose your conﬂlcts prompt!y through the ;

s ,.Conﬂlcts dlsclosure reglster . :

¥ J
. P3_ Ifyou become aware of, or sUspect lhe occurrence ofa conﬂict of 3]

11 o _therest thal may not have been dlsclosed you must report the matter ; |
L 2 to your manager or a senlor manager !

5.4 When and how to disclose a Conflict of Interest?

As soon as you become aware of an actual or potential conflict of Interest, it is important
that you promptly disclose all relevant details according to the process outlined in the
chart below.

Managers have a duty to prevent and detect conflicts of interest and to encourage all
their employaes and core contractors to disclose them.

Employees and core contractors who are newly hired or commencing new roles need to
pay particular attention and promptly disclose any conflicts that might arise from thelr new
role. Employees In senior roles will be required to certify in the annual integrily and
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compliance certification whether or not they have disclosed all relevant conflicts of
interest,

Onvgo!ng obllgatlon to dlsclose

Immediately on becomlng aware of an actual or potential conﬂlct of
lnterast

Annual @:"é"ﬂiﬂ!ioh

Onllne. or <
paper—based
register

5.5 Managing a Conflict of Interest

It is essential for employees and core contractors who disclose conflicts of interest, have
their conflict of interest situation managed consistently, falrly and transparently and in
accordance with the process contained in the Business integrily manual (section 5).

A summary of the conflicts management process is presented in the table below.

Managing Conflicts of Interest

. Confllct I:s'aixebi:géa ;

X3 Revlews reuommendatlon

¢ Oeterminestia conflit -~ | “theconfliy ™

i Makesadeclsb onwhetherornottoap rove' N

ealsty mar Aflnaldedslonlsmadeon how theconﬂncus to
' necommendsanymmgatlng {/ bemanaged
actions . il .{
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6.0 Third Party Due Diligence

6.1 Know your customer/supplier

A significant component of our business Involves working with other non-Rlo Tinto third
parties whether it is the customers we sell to, suppliers we use to provide goods and
services, Joint venture partners, business partnerships, agents or acquisition and
divestmenl targets.

In many cases Rio Tinto can suffer damage as a result of the activilles of the third parties
we Interact with, or be held responsible for the illegal activilies of our pariners and agents,
especlally where we may be perceived as having approved or directed their activities.
This may be in connection with a third parly having been involved In bribery or other
corruption, human rights Issues, money laundering or other similar issues. it may aiso be
as a result of the people that the third party deals wilh or the countries in which it
operates. The third party may be legally allowed to conduct such activities locally but Rio
Tinto may not be able to work with these third parties, because it is listed in the UK and
Australia and has operatlons in the US, all of which have stricter regulations.

Before engaging with any third party, each Group business is responsible for
conducting an appropriate risk assessment on that third party and, if required,
conducting an appropriate due diligence In accordance with the process contained
in the Business integrity manual (section 6).

The conduct and resulls of the risk assessment and due dillgence process should be
documented and retained on file. The degree and manner of due diligence required
should align with the risk assessment performed. The relevant business unit is
responsible for.ensuring an appropriate mitigation plan is in ptace for any issues
identified.

On the renewal of any relationship with a third party the relevant Group business Is
responsible far ensuring that any prevlous risk assessment or due diligence is still valid
and there have been no significant changes which would change the overall conclusion.
If there have been significant changes, the business unit should consider revising the risk
assessment and due diligence process.

Group businesses should consult with Rio Tinto Legal or Compliance or Global Security if
they have any questions or concerns around the conduct of the risk assessment and due
diligence exercises.

6.2 Joint Venture integrity and compliance processes

A joint venture is any business or venture in which a member of the Rio Tinlo Group
holds an Interest of less than [100%].

Before entering Into any joint venture (managed or non-managed), Group businesses
must follow the joInt venture processes contalned In Business integrity manual (section
8). These processes relate to due-diligence, contractual requirements designed to
promote integrity and compliance within the joint venture, and monitoring.
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7.0 Reporting of Violations

7.1 How do | report violations of this Standard?

Everyone at Rio Tinto has a responsibility to report violations of this Standard. Rio Tinto
will take appropriate action on any reported violations.

If you are aware of, or suspect, a violation of this Standard you must report the
matter using one of the following reporting channels:

You can:
« talk to your manager or supervisor — this is often the best person ta contact first;
« contact your compliance manager;
+ contact a Rlo Tinto lawyer;
« contact Rlo Tinto Compllance; or

+ use Speak-OUT, our whistleblowing programme .

Investigations and management of suspected violations will be carried out in accordance
with the procedures contained In the Invastigations Procedure, available on the Prospect
portal (Compliance community).

No action will be taken against anyone for reporting In good faith a suspected violation of
this Standard. However, baseless reports made with maliclous intention will not be
tolerated.

' Subject to local laws
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Glossary

Associate Includes a:

» person with whom personal business is conducted;
» close friend;

» person who is a trustee of a trust in relation to which the employee or core contractor
may benefit; or

« direclor or officer of a company or other entity over which the employes or core
contractor has substantlal control.

Benefits are things of value that are exchanged belween Rio Tinto and an external party
for which the reclplent has not paid or paid less than market value.

Bribery is the offer, giving, demand or acceptance of a financial or other advantage lo or
from any person in order to improperly secure business or any other advantage.

Core contractor means the following:

« category 1 contractors ie essentlally replacement persons engaged on temporary
contracts 1o work under Rio Tinto supervision within existing operations. This could
include both individuals employed through labour brokers and those employed as
temporary staff,

» any external contractors, consultants and other service providers when performing
Internal duties or roles for Rie Tinto having access to intemal systems and required
to follow Rio Tinto procedures;

« anyone determined by a Group buslness to be a core contractor required to comply
with Rio Tinto policles and procedures,

Conflicts of interest exist when your own personal interests (eg relationships, activities
or obligations) are Inconsistent or interfere with the Interests of Rio Tinto or your duties to
Rio Tinto.

Daily allowances (per diems) means a payment calculated on daily basis that estimates
the reasonable cost of travel, meals, accommodation and other reasonable costs that an
external party will incur to attend a Rio Tinto business meeting or event.

Donations are voluntary coniributions made by Rio Tinlo to an external party for a
charitable purpose, where Rio Tinto is not paid nor receives anything tangibie In return.

Employee includes directors, officers and staff (whether permanent or casual, full time or
part time) and temporary hires employed directly by the Rio Tinto Group but do not
include contractors and agents.

Facilitation payments are small payments normally made to lower-level employees as a
personal benefit to them, 1o secure or speed up a performance of a routine aclion to
which the payer is legally entitled (eg licences, permits, visas, customs clearance).
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Fraud is any intentional or deliberate act to deprive Rio Tinto or an external party with
whom Rio Tinto transacts, of anything of value by deception, or other unfair means.

Gifts mean anything of value given or received where the recipient does not pay fair
market value.

Government officlals include:

« employees of state owned enterprises or of a government agency or regulatory
authority;

» employees of an international public organisation such as the Uniled Nations, World
Bank or Intemational Monetary Fund;

« political party officials;

» Individuals who hold or perform the dutles of an appointment, office or position
created by custom or conventlon, including some members of royal families and
some tribal leaders,

+ police officers; and

» children or other relatives of a government official.

Group business means a Rio Tinto product group; or a collection of global functions
under the management of a Group executlve.

Group executive means the product group chief executive or, in the case of global
functions, their executive sitling on the Rio Tinto Executive committee.

Other contributions mean any other benefit given or received without consideration,
which does not qualify as any of the more specific benefit categories (eg meals, gifts,
entertainment, elc), For example, this would Include daily allowances for living expenses
(per diems).

Per diems refer to ‘daily allowances'.

Personal interest includes your financial interests, your personal relationships, interests
related to your other outside activitles or other personal obligations.

Relative means an immediate family member and includes a spouse, partner, parent,
child and sibling whether by blood, marriage or adoption (including in-laws) and includes
anyone reslding in a person's home (other than a tenant or domestic employes).

Rio Tinto, Rio Tinto Group, or Group means Rio Tinto plc, Rio Tinto Limited and any
business which is directly or Indirectly wholly or majority owned, or managed, by Rio Tinto
plc or Rio Tinto Limited.

Senlor roie means a person in a Band E and above positlon.

Sponsorship means any contributions of anything of value towards an event, initiative,
organisation or other promotional piatforms which are owned or organised by an external
party in exchange for Rio Tinto receiving something of business vaiue In return, such as
communication, marketing and/or advertising rights.
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