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AN ORDER OF THE CLEZAN EZNVIRONMENT COMMISSION

UNDER THE CLEAN ZNVIRONMENT ACT

RE: THE CLEAN ENVIRONMENT COMMISSION and HUDSON BAY MINING AND SMELTING CO.,
LIMITED, Applicant,

WHEREAS

AND WHEREAS

AND WHEREAS

AND WHEREAS

AND WHEREAS

AND WHEREAS

AND WHEREAS

pursuant to the provisions of the Clean Environment Act,
Hudson Bay Mining and Smelting Co., Limited submitted a
proposal to the Department of Mines, Resources and
Environmental Management in connection with the operation
of an ore concentrator discharging metallurgical tailings
and liquid mine effluent toc Anderson Lake, with eventual
draicage into Anderson Bay on Wekusko Lake; said proposed
ore concentrator to be located adjacent to the present
Stall Lake Mine, near the Town of Snow Lake in the Local
Government District of Snow Lake;

in the absence of limits being prescribed by a Regulation
under ‘'the said Act, the said proposal was referred to The
Clean Emnvironment Commission for the prescribing of limics;

the Commission received notices of representation from
persons who are, or who are likely to be affected by an
Order of the Commission prescribing limits in connection
with the said operation;

the Commission held a public hearing on the 19th and 20th
days of September, 1977, in the Community Hall in the
Town of Snow Lake, Manitoba;

the Commission 1s aware there exists a Goverument of Canada
regulation which prescribes limits applicable to the
discharge of tailings and effluent from the said operation;

the Commission deemed it appropriate, for the protection
of the environment, to prescribe additional limits on the
said taillings and effluenc;

the Commission considered the application on the 25cth day
of October, 1977, and on the l4th day of November, 1977;

IT IS HEREBY ORDERED THAT

1. The Applicant shall ensure that the quality of the
effluent, as measured at the discharge point at the
outlet from Anderson Lake, is such that:

(a) the concentrationsof the following contaminants
are not in excess of the following limits:
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1. (a) Conc'd

MAXIMUM HMONTHLY MAXIMUM CONCENTRATION
MEAN COUCENTRATION* IN A GRAB SAMPLE
Arsenic - 0.5 milligrams per litre 0.75 milligrams per lictre
Copper - 0.3 milligrams per litre 0.45 milligrams per litre
Lead . 0.2 milligrams per lictre 0.3 milligrams per litre
Nickel - 0.5 milligrams per litre 0.75 milligrams per litre
Zinc ‘ / 0.5 milligrams per lit$ 0.75 milligrams per litre
Total Suspended
Solids 25 milligrams per litre 37.5 willigrams per litre
(b) the concentrations of the following contaminants
are not in excess of the following additional
limits:
MAXIMUM MONTHLY . MAXIMUM CONCENTRATION
MEAN CONCENTRATIONS* IN A GRAB SAMPLE
Cadmium 0.2 milligrams per litre 0.3 milligrams per lirre
Cyanide (free) 0.1 milligrams per litre 0.15 milligrams per licr
Mercury * 0.0002 milligrams per litre 0.0003 milligrams per litre

recal Coliform

{as indicated by the
- MPY Ind 20 per 100 millilicres of

sample

(¢) the monthly mean pH**, is within the range of 6.0
te 10.0.

2. The Applicant shall ensure that zrab samples ¢f undiluted
effluent from the said operation at the discharge point
of the outlet from Anderson Lake dre collected and analyzed: -

(a) for those contaminants listed in Clause 1l(a) of
this Order, weekly during periods of discharge
of the said effluent;

(b) for those contaminants listed in Clause 1(h) of
this Order, upon request from the Envirenmental
Hanagement Division of the Depar:tmenz of Mines,
Resources and Environmental Management;
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2. Cont'd .

said analysis to be carried out in a manner sacis‘accory
to the said Division.

. -

3. Pursuant to Clause 2 of this Order, the Applicant shall
ensure that facilities for the collecting and analyzing
of effluent samples, are installed and maintained in a
manner satisfaccory to the said Division.

4. The Applicant shall ensure that, for the purpose of
producing samples of the effluent from the discharge
point of the Anderson Lake outlet, the sald point of
discharge 1s adequately accessible by vehicle throughout
the year.

P

. The Applicant shall ensure that the said Division 1s
notified two weeks in advance of each period of discharge
from Anderson Lake to Anderson Creek.

-

. The Applicant shall ensure that the total volume of
P effluent discharged during each discharge period at che
_ outlet from Anderson Lake is measured on a monthly
basis during open water conditions and that che
structure is designed to facilitate flow rate
determinations during winter conditione?)

7. The Applicant shall easure that, within 30 days after
‘ the end of each month during which discharge of effluent
/ from the discharge point of the Anderson Lake outlet has
occurred, a report is forwarded to the sald Division,
! containing the following information respecting the month
\ in respect of which the report is made:
(a) arithmetic mean concentrations*, in milligrams
per litre of all the substances, analyzed
pursuant to Clause 1 of this Order, ia each
undiluted effluent and the mean pH** of each
effluent;

(b) a list of the concentrations of all substances
as determined in the analyses carried out
pursuant to Clause 1 of this Order, in all
samples used to decermine the arithmetic mean
concentrations* referrad to in Clause 7 (a)
of this Order;
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7. Cont'd .

(c)

(d)

the pH of all samples used to determine the
pean pH** referred to in Clause 7(a} of this
Order;

the total volume in Imperial gallons of effluent
discharged during the month.

8. The Applicant shall:

(2) collect samples of the water in Anderson Bay at
a point adjacent to the cottage or residence
nearest to the Anderson Creek outfall 30 days
before any effluent discharge from Anderson Lake,
once every 30 days during such discharge and
30 days after the conclusion of each such discharge,
for che purpose of determining whether the effluent
from che said operation is affecting the said water;
and
(b) analyze the samples for the following substances:
(1) arsenic R *
2Z/nC -
(ii) cadmium . X
(1i1) copper oLr
(iv) cyanide - } o g
(v) lead 5
(vi) mercury ~ \
(vii) sulphates - \
(viii) tetal dissolved solids ™
(c} report the results of the analyses carried out pursuant

to subclause (b) to the said Division within 30 days
of the end of the monch in which the samples were taken.

9. The Applicant shall ensure thart:

& (a)

(b)

there is underwater distribution of tailings during
placement so that no tailings/air interface occurs
at any time by means of wave action or in seascnal
low-water conditions;

a minicum of 5 fret of water cover is continuously
maintained over the entire surface area of the
submerged tailings upon termination of the said
operation; and
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9. Cont'd . . .
(c) every three years from the date of starct-up of
the said operation, che said Division is provided
with 3 contour map of the tailings surface in

relation to the minimum lake_ elevatjon maintained
by the proposed outlfliow dam structure.

10. The Applicant shall ensure that from the date of start-up
of the said operation no discharge of any effluent is
directed into the 5tall Lake drainage basin with the
exception of:

(a) surface drainage from the mine site due to
precipitation;

(b) fresh water from the said operation, which
has not been in contact with the ore or the
metal concentrates. '

11. The Applicant shall provide the said Division with
information of the use of any substdnce, along with
its chemical composition, which the Applicant plans to

= use in the milling operacion for d period in excess
o of 4 months and the residual of which will exter the
wastewater stream.

12. The Applicant shall subzit to the said Division, on or
before the lst day of January of each year of operation
an overall water balance flow sheet for the mining and
milling operations discharging directly or indirectly
into Anderson Lake: sald water balance sheet to reflect
any revised flow rates based on the previous year's
flow recorded within the system and to show the calculated
percent of total water requirements being recycled, for
the purpose of demonstrating whether that amount is being
maintained in the range 70X% to 80Z or better. Should
the percentage of total warer requirements being recycled
fall below 707%, the said water balance submission shall

- be supported by cthe technical consideratiqns that
necessitaced higher freshwater requirements within the
system.

13. The Applicant shall ensure that:

*

(a) every three years following the start-up date of
the said operation, a2 limnological monitoring

: program is conducted in accordance with guidelines
\\\\\\ issued by the said Division;
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13. Cont'd . . . -

{b) a report on the findings and conclusions of
each study referred to in Clause 12(a) of this
Order is submitted to the said Division within
6 months of the completion of each monitoring
program. .

14, The Applicant shall, on or before the lst day of
December, 1980, file with The Clean Environment
Commission a prelimimary proposal for rehabilitation
measures with respect to the Stall Lake and Anderson Lake
mine sites and tailings disposal area detailing:

(a) the eventual orderly removal and disposal
of all structures, their contents and all
other accumulated material on the site of
the said operation;

(b) the steps to be taken to rehabilitate the
said site progessively and at the termimation
of cthe operation in line with aesthetic
considerations and the preservation and
enhancement of the environment;

(¢) the measures proposed' for the containment
and/or treasmont of acidic wazerss in
Anderson Lake should they occur in the
post-abandonment period.

said proposal shall be subject to consideration,
anendment and approval or otherwise by The Clean
Environment Commission as a basis for future planning
and eventual action by the Applicant.

Order No. 766

Dated at the City of Winnipeg .
/:7—-""- ] —
) £’7?272ﬁ“1’1’(~__

this _29¢h day of _Decermo , 1977. P
-“Chai:rinan
v ’

The Clean Environment Commission.

C-b-1644

* "“mean concentrations" for the purposes of this Order,
will be calculated as arithmetic mean concentrations,

** "nean pH" is calculated as: wmean pH = —log10 %_n ‘EO'PH;
1 (" B
where '"n'" 1s the number of samples ~ ,re
i -
used to determine :the mean. y: Site
. 1

- ’!ct{},, —
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Gttawa, Ontario
KIA 1(8

By 23 1978

Mr. C.K. Taylor

Senior Vice-President

Hudson Bay Mining and Simelting
Company Limited

Box 28, Toronto-Dominion Centre

Toronto, Ontario

M5K 1B8

L has Padres oy BNesn gt

Dear Mr. Taylor:

DESIGNATION QF ANDERSON LAKE AS A
TAILINGS INPOUNDHENT AREA -

”

Further to my telephone call of May 17, 1978, I am enclosing an
original copy of the document designating Anderson Lake as a tailings irpound-
ment area which has been signed by the Minister of State (Environment).

The only change in the document is that clause 14 makes referecnce
to consulzation with the Manitoba Minister of Renewable Rescurces and Trans-
portation who is responsible for fisheries in Manitoba,

_ I regret any inconvenience that the delay in having this docurent
signed may have caused Hudson Bay Mining and Smelting Co., Limited. - However,
this was the first time that a body of water has been prescribed as a tailings
impoundmient area pursuant to subsection 5(2) of the Metal Minina Liquid
Effluent Requlations, and the channels for clearing such a documient through
other appropriate govermment departments had not previously been established.

Yours sincerely,

S.0. Winthrop
Acting Assistant Deputy Mimister
Environmental Protection Service

Inclosure
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= nvironment Act Licence - B —— g?)f

Maintoba

B Loi sur environnement Licence

Licence No./Licence n* 1501 RR
Issue Date/Date de délivrance_ January 30, 1998

IN ACCORDANCE WITH THE MANITOBA ENVIRONMENT ACT (C.C.S.M. c. E125)
THIS LICENCE IS ISSUED PURSUANT TO SECTION 1I(}) TO:

HUDSON BAY MINING AND SMELTING CO., LIMITED; “the Licencee"

to operate the mining Development commonly known as the Chisel Lake Mine or just Chisel Mine,
located in parts of Townships 67 and 68, Range 18 WPM, southwest of the Town of Snow Lake,
in aceordance with the Chisel Lake Mine Proposal dated July 9, 1987, the Photo Lake Mine
Proposal dated June 30, 1994, and the Notice of Alteration dated Jamuary 5, 1998, all filed under
The Environment Act and subject to the following specifications, limits, terms and conditions:

DEFINITIONS

s+ v - Inthis Licence: R '

o ) "aceredited laboratory" means an analytical facility accredited by the Standard Council of
Canada (SCC), or accredited by another accrediting agency recognized by Manitoba
Environment to be equivalent to the SCC, or able to demonstrate, upon request, that jt
hes the quality assurance/quality control (QA/QC) procedures in place equivalent to
accreditation based on the Canadian Standard Can/CSA-Z753, extension of the
international standard ISO 9000, Guide 25;

"approved" means approved by the Director in writing;

"arithmetic mean' means the average value of the concentrations in composite or grab
samples collected over the time periods specified in this Licence:;

"composite sample” means a quantity of undiluted effluent consisting of a minimum of
three equal volumes of effluent collected at approximately equal time intervals over a
sampling period of not less than 7 hours and not more than 24 consecutive hours, or
consisting of a quantity of undiluted effluent coliected continually at an equal rate, or at a
raic proportional to flow, over a sampling period of not less than 7 consecutive hours and
not more than 24 consecutive hours;

"Director" means an employee of the department appointed as such by the Minister;

"final discharge point” mneans an effluent quality control point as desi gnated within this
Licence, urless otherwise redesignated in writing by the Director;
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"'grab sample” meahs a quantity of undiluted effluent collected at.any given time;

"effiuent” means treated or untreated mine water from thig Dcvelop‘meht,' from the Photo
Lake Mine Development, or from the Chisel North orebody, designated for release into
the environment; '

"mg/L" means milligrams per lige;

"mine" includes all the surface and underground workings, overburden, waste rock and ore
' stockpiles, all ancillary buildings, wastewater treatment facilities and other infrastructure
located on the miine site associated with the Development shown in Appendix 'B' attached

to this Licence;

"'mine site’" includes the whole operational or disturbed area of land within the boundaries of
those surface rights acquired and held by the Licencee for the operation of the
Development;

"mine water" means liquids and substances pumped to the surface out of the underground
mine workings or an open pit, or leachate from ore or waste rock stockpiles, or polluted
‘surface runoff water, or any combination thereof;,

"monthly arithmetic mean" means the arithmetic mean as determined for each specified

/ pollutant or characteristic from the analysis of all composite and grab samples collected

: and reported during that month in which the rejease of effluent occurred, with the

exception that if the Licencee collects only one composite or grab sample during a single

month, then the single set of enalytical results shall be constiued to be representative of

the effluent quality for that month and hence shall be treated as the monthly arithmetic
mean; _

e

"septage' means the sludge produced in individual on-site sewage disposal systems such as
septic tanks;

Ysewage™ means sewage as defined in Manitoba Regulation 95/88R respecting private
sewage disposal systems and privics, or any future amendments thereof;

“solid waste" means substances defined as solid waste in Meanitoba Regulation 150/91
respecting waste disposal grounds, or any future amendments thereof: and

"undiluted" mezans free of extraneous unpolluted sources of water which could feasibly be
prevented from mixing with the mine water or cffluent prior to its discharge at a
designated final discharge point, or not havin g water added for the purposes of meeting

“the limits of this Licence.
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GENERAL SPECIFICATIONS

1. Notwithstanding any of the following limits, terms and conditions specified in this Licence,
the Licencee shall, upon the request of the Director:

(2) sample, monitor, analyze end/or investigate specific areas of concern regarding any
segment, component or aspect of pollutant storage, containment, handling, rreatment, and
disposal or emission systems, for such pollutanis or ambient quality, aquatic toxicity,
leachate characteristics and discharge or emission rates, for such duration and at such
frequencies as may be specified;

.(b) determine the environmental impact associated with the release of any pollutant(s) from
the Development; or :

(¢) provide the Director, within such time as may be specified, with such reports, drawings,
specifications, analytical data, descriptions of sampling and anaiytical procedures being
used, bioassay data, flow rate measurements and such other information as may from
time to time be requested,

2. The Licencee shall, unless otherwise specified in this Licence: :

(a} carry ovt all preservations and analyses on liquid samples in accordance with the methods
prescribed in the most current edition of "Standard Methods for the Examination of Water
and Wastewater” published jointly by the American Public Health Association, the
American Waterworks Association and the Water Pollution Control Federation, or in
accordance with an equivaleat analytical methodology approved by the Director; and

(b) ensure that all analyrical detsrminations are underiaken by en accredited Jaboratory,

3. 'The Licencee shall report all the information requested through the provisions of this Licence

in a manner and form acceptable 10 the Director,

LIMITS, TERMS AND CONDITIONS

Respecting Liquid Efffnent

4. The Licencee shzll not discharge any effluent from the Development into the environment
beyond the mine site except through the final discharge points #1 or #2, as depicted in
Appendix ‘A’ attached to this Licence.

5. Subject to new evidence as may be obtained through the provisions of this Licence or
otherwise, the Licencee shall not discharge any effluent from final discharge point #1 or #2 if:

(a) the concentration of any of the following pollutants in the undiluted effluent is in excess
of the corresponding maximum allowable concentration shown for those calegories listed
under Columns I, It and I of the following table:
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Column 1 Colurmn [J - Columg [T
- Maximum Maxirnum
Maximum Monthly Concentration Concentration
, Arithmetic Mean in a Composite in a Grab
Pollutant - Concentration Sample Sample
total arsenic 0.5 mgl 0.75 mpgn 1.0
total copper 0.3 mgA 045 mgl 0.6 mgl
total lead 0.2 mel 0.3 mgn 0.4 mph
total nickel 0.5 mg/ 075 wmgl 1.0 mgl
total zinc 0.5 mgi 0.75 mgN 1.0 mg/
total suspended solids  25.0 mg/l 315 mgn 50.0 mgfl
or,

(b} the pH of the effluent is below the minimum allowable values shown for those categories
listed under Columns 1, IT and TI of the following tuble:

Calomn ] Colump JI Column Il -

Minimum Monthly Minimum pH in 1 MinimumpH ina
ArthmeticMeanpH ~ Composite e Grab Sample

6.0 3.5 5.0

6. The Licencee shall: .
(2) direct all sewage generated at the mine site only into an on-site sewage disposal facility,

whercfrom withdrawn septage is disposed of only into a facility which has a Licence or
Permit authorizing the acceptance of septage; and

(b) ensure that the on-site sewage disposal facifity is designed and operated in accordance
with the requirements of Manitoba Regulation 95/88R Tespecting private sewage disposal
systems and privies, whereby the sewage disposal system proposed for use is registered
with The Pas Regional Office of Manitoba Environment before being placed into use.

Respecting Solids

7. The Licencee shall not permit the removal any contaminated soil or potentially acid-generating
rock from the mine site for use as a construction material in any surface development off this
mine site, nor permit the release of such materials to any other person as a construction
material.

8. The Licencee shall not deposit solid waste into the environment except into a waste disposal
ground operating under the authority of a permit issued pursuant to Manitoba Regulation
15091 or any future amendment thereof.
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gctin cyclable Waste
9. The Licencee shall not deposit bulky metallic wastes, used tires, used oil and other fluid
' lubricants, and any other class of recyclable waste substances as may be specified by the ™
Director, into the environment except to: -
(a) afacility or infrastructure which accepts such materials for recyclingsor

(b) 2 waste disposal ground operating under the authority of a permit issued pursuant to
Manitoba Regulation 150/91, where these recyclable substances are kept distinctly
segregated from each other and are not buried (unless otherwise specified by the Director)
80 as to readily facilitate their recycling.

10. The Licencee shall make an effort to initiate and maintain a recycling program for those
substances identified in, or through the provisions of, Clause 9 of this Licence,

Respectj angerous or Hazurd Wastes
11. The Licencee shall comply with all the applicable requirements of;
(a) Manitoba Regulation 97/88R, or any future amendment thereof, respecting the storage
and handling of gasoline and associated products; and

(b} the Manitoba Dangerous Goods Handling and Transportation Act, and regulations issued
thereunder, respecting the handling, transport, storage and disposal of any dangerous
) goods brought onto or generated at the Development.

12. The Licencee shall ensure that used oil and hydraulic fluids removed from on-site machinery
and vehicles are collacted and transported in secure, properly labeled and non-leaking
containiers unti) recycled, and if temporarily stored on site, that the storage area consists of a
base and dikes lined on the interior to the satisfaction of the Director.

espe Operational Moniteri ecord Keeping and Reportin
13. The Licencee shall sample and analyze the cffluent at final discharge points #1 and #2, if and
when discharge actually occurs, for 2l the pollutants and characteristics listed in sub-Clanses
5(a) and 5(b) of this Licence at & frequency of not less than once a week.

14. ‘The Licencee shall, in each month:

(a) measure Lhe total volume (expressed as cubic metres) of effluent discharged through final
discharge point #! during that month; :

(b) determine the total volume (expressed as cubic metres) of excess mine watér allowed to
overflow from the "4995 Sump" into the open pit during that month;

{c} determine the total volume {expressed as cubic metras) of mine water pumped out of the
Chisel North underground workings during that month, if not pumped to the Photo Lake
Mine surface pump house;

{d) determine the total volume of effluent discharged through final discharge point #2 during
that month;
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using flow rate measurement equipment and flow rate estimation techniques satisfactory to the
Dircctor. '

15. The Licencee shall, once every month, during open water conditions:
(a) obtain a representative sample of the water quality of Woosey Creek at the mouth of
Woosey Creck and preceding any mixing with waters from Morgan Lake; '

(b) analyze such samples for:
1 pH
(ii)  temperature (°C)
(i)  hardness (as CaCO3)
(iv}  acid-soluble copper
(v)  acid-soluble lead
(vi) total fron
(vi) total recoverable zine
(viii) total ammonia (as N) and its calculated un-ionized ammonia (as NH3)
unless otherwise specified by the Director; and

(¢} shall provide the analytical results in accordance with Clause 16 together with a
comparison of the corresponding surface water quality objectives expressed in the
“"Manitoba Surface Water Quality Objectives” for the protection of cool water aquatic
organisms.

16. The Licencee shall submit 1o the Director the analyses and flow rate data determined in
accordance with Clauses 13, 14 and 15, in a form acceptable to the Dircctor, not later than 30
days follewing the end of the month in which the samples and measurements were taken,

17. The Licencee shall, every third year commencing with the summer of 1995, carry out full

lirnological studies along Woosey Creek from the mine site up to and including Morgan Lake
in accordance with a monitoring program approved by the Director, and submit the results of
each such study by no later than the 30th day of June in the year following that in which the.
studies were carried out,

Respecting Recyelable Waste

18. The Licencee shall by January 31st of each year, submit a report to the Director on the
achievements made over the preceding 12 months regarding the recycling program by
identifying how cach class of substances was recycled, the approximate quantities of each
class of substances which were recycled versus the approximate quantities of each class of
these substances which were generated over these same 12 months, and the approximate
quamities of each class of these substances remaining in segregated storage at the wasic
disposal ground at year ¢nd.

19. The Liccneee shall dispose of the mine water treatment plant sludge only into the existing on-
site sludge holding ponds unless the substance is removed from the property for reprocessing
at a concentrator/smeltet/refinery, or unless otherwise approved by the Director.
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Respecting. Decommissioning_gnd Restoration

20. The Licencee shall:

(a) once every two years from the date of issuance of this Licence, submit to the Director an
updated Closure Plan for this Development with respect to the decommissioning, cleanup
and rehabilitation of the affected areas, and the conitrol of pollutant releases from the site
of the Development, for the consideration, possible amendment and approval of the
Director;

(b) upon the termination of all operations at this Development and prior to any abandonment
of the Development, take all necessary steps to carry out the approved final Closure Plan
within such time interval as may be specified by the Director.

REVIEW OR REVQCATION
A. This Licencc replaces Environment Act Licence No. 1501 R which is hereby rescinded.
B. M, in the opinion of the Director, the Licencee has exceeded or is exceeding or has or is failing
10 meet the specifications, limits, terms, or conditions set out in this Licence, the Director
may, temporarily or permanently, revoke this Licence. -

C. , in the opinion of the Director, new evidence warrants a change in the specifications, limits,
terms or conditions of this Licence, the Director may require the filing of a new proposal

pursuant to Section 11 of The Environment Act.
T
"q!;(” LA

Larry Strachan, P. Eng.
Director
Environment Act

File: 2866.0
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U\/ e " March 10, 2000

Mr. Wayne Fraser, P: Eng.

Director Environment Control |

Hudson Bay Mining & Smelting Co., Limited
Flin Flon MB R8A iN9

Dear Mr. Fraser:

Re: Photo Lake Mine/Chis_gl Lake Mine - Notice of Alteration

This letter is in response to the Notice of Alteration (NoA) dated January 31, 2000,
filed with Manitoba Environment by Hudson Bay Mining & Smelting Co., Limited
(HBM&S) under Section 14(1) of The Environment Act on February 3, 2000.

In consideration of the information provided in the NoA, I regard the proposed
alterations to constitute a minor alteration pursuant to Section 14(2) of The Environment Act.
I hereby approve the implementation of the proposed alterations subject to the existing
Licence No. 1919 S2 R being revised to reflect the proposed alteration. A copy of the
revised Licence is enclosed. Other superficial revisions were incorporated into the revised
Licence to update it to our current licence format and standard clauses.

I trust that the disposition of this matter meets with your satisfaction.

Yours truly,

fottmdh

Larry Strachan, P. Eng.
Director
Environmental Approvals

Enclosure

cc. S. Davis (enclosure inciuded)
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Letter from Strachan to Fraser
March 10, 2000
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NOTE: Confirmation of Receipt of this Revised Licence No. 1919 S2 RR (by Licencee only)
is required by the Director of Approvals. Please acknowledge receipt by signing in
the space provided below and faxing (945-5229) back to the Department by
March 17, 2000.

(03,00

On behalf of Hudson Bay Mining & Smelting Co., Limited 7" Ddte




Fnvironment Act Licence '

Manitoba

[Loi sur l'environnement Licence

Licence No./Licence n° 1919 52 RR

Issue Date/Date de délivrance June 16, 1995
Revised: January 30, 1998

Revised: March 10, 2000

IN ACCORDANCE WITH THE MANITOBA ENVIRONMENT ACT (C.C.S.M. c. E125)
‘THIS LICENCE IS ISSUED PURSUANT TO SECTIONS 11(1) AND 14(2) TO:

HUDSON BAY MINING AND SMELTING CO., LIMITED; "the Licencee"
as the Stage 2 Licence (revised)

to operate the Development called "Photo Lake Mine", located off Provincial Highway #395 at

about 5 radial kilometres southwest of the Town of Snow Lake, within Township 68, Range 18

’ WPM, in accordance with the Proposal dated June 30, 1994, the Notice of Alteration dated

: j January 5, 1998, and the Notice of Alteration dated January 31, 2000, filed under The
°" *  Environment Act and subject to the following specifications, limits, terms and conditions:

In this Licence: -

“accredited laboratory” means an analytical facility accredited by the Standard Council of
Canada (SCC), or accredited by another accrediting agency recognized by Manitoba
Conservation to be equivalent to the SCC, or able to demonstrate, upon request, that it
has the quality assurance/quality control (QA/QC) procedures in place equivalent to
accreditation based on the Canadian Standard Can/CSA-Z753, extension of the
international standard ISO 9000, Guide 25, or otherwise approved by the Director;

“AP” means the maximum acid-generation potential, expressed as tonnes of CaCO, per
1000 tonnes of a material tested, determined in accordance with a static Acid-Base
Accounting method satisfactory to the Director;

“approved” means approved by the Director in writing;

“Director” means an employee of the department appointed as such by the Minister:

“effluent” means treated or untreated mine water designated for release into the
environment;

P “grab sample” means a quantity of undiluted mine water or effluent collected at any given
: time;




- Hudson Bay Mining. andSmeltlng Co,le1ted
Environment Act Licence No. 1919 S2 RR:
Page 2 of 9 C

“mine” includes all the surface and connected underground workings, overbui‘den, waste

tock and ore stockpiles, all ancillary buildings, wastewater treatment facilities and other

infrastructure located on the mine site associated with the Development shown in-
Appendix 'A' attached to this Licence;

“mine site” includes the whole operational or disturbed area of land within the boundaries
of those surface rights acquired and held by the Licencee for the operation of the
Development;

“mine water” means water pumped to the surface from underground mine workings or an
open pit, or leachate from ore or waste rock stockpiles, or sullage, or polluted surface
- runoff, or any combination thereof, but excluding surface runoff from the small area on
the northemn side of the mine site occupied by the backfill cement plant, the downcast

fan building, and the electrical sub-station;

“mothballed” means placed into a state of non use, or temporarily closed, while at the same
time maintained in a state of readiness for potential re-use or re-opening;

“net neutralizing potential” means the arithmetic difference between NP and AP;

- “non acid-generating” means having a NPR greater than 4, until or unless an appropriate

o, alternate NPR cut-off value is determined, to the satisfaction of the Director, through

s detailed characterizations, evaluations and interpretations, or through kinetic testing,
. carried out on representative test material by qualified individuals;

“NP” means the maximum neutralizing potential, expressed as tonnes of CaCQ, per 1000
tonnes of a material tested, determined in accordance with a static Acid-Base
Accounting method satisfactory to the Director;

“NPR” means the neutralizing potential ratio as determined from the ratio of NP/AP;

“potentially acid-generating” means having the potential or uncertain ability to generate
acid as indicated by a NPR of 4 or less, until or unless an appropriate altemate NPR
cut-off value is determined, to the satisfaction of the Director, through detailed
characterizations, evaluations and interpretations, or through kinetic testing, carried out
on representative test material by qualified individuals;

“sewage” means sewage as defined in Manitoba Regulation 95/88R respecting private

sewage disposal systems and privies, or any future amendments thereto;
“solid waste” means substances defined as solid waste in Manitoba Regulation 150/91
respecting waste disposal grounds, or any future amendments thereto;

“Standard Methods for the Examination of Water and Wastewater” means the most

L recent edition of Standard Methods for the Examination of Water and Wastewater

i published jointly by the American Public Health Association, the American
o Waterworks Association and the Water Environment Association;
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“stope” means one of many delineated underground zones of economic mineral .deposits .
designated for sequential mining by any one of numerous mining methods; and

“undiluted” means free of extraneous unpolluted sources of water which could feasibly be
prevented from mixing with the mine water or effluent prior to its discharge at a
designated final discharge point, or not having water added for the purpose of meeting
any effluent quality limits specified in Environment Act Licence No. 1501 RR.

GENERAL SPECIFICATIONS

1. Notwithstanding any of the following limits, terms and conditions specified in this Licence,
the Licencee shall, upon the request of the Director:

(a) sample, monttor, analyze and/or investigate specific areas of concem regarding any
segment, component or aspect of pollutant storage, containment, handling, treatment,
and disposal or emission systems, for such pollutants or ambient quality, aquatic
toxicity, leachate characterstics and discharge or emission rates, for such duration and
at such frequencies as may be specified;

(b) determine the environmental impact associated with the release of any pollutant(s) from
the Development; or

(c) provide the Director, within such time as may be specified, with such reports, drawings,
specifications, analytical data, descriptions of sampling and analytical procedures being
used, bioassay data, flow rate measurements and such other.information as may from
time to time be requested.

. 2. The Licencee shall, unless otherwise specified in this Licence:

' a) carry out all preservations and amalyses of liquid samples in accordance with the
methods prescribed in the Standard Methods for the Examination of Water and
Wastewater or in accordance with equivalent preservation and analytical methodologies
approved by the Director; and

b) ensure that all analytical determinations are undertaken by an accredited laboratory.

3. The Licencee shall report all the information requested through the provisions of this
Licence in a manner and form acceptable to the Director.

LIMITS, TERMS AND CONDITIONS

Respecting Ligunid Effluent
4. The Licencee shall not release any effluent generated at the Development into the
i environment other than through:
(a) the 3,500 metre mine water discharge line leading via surface from Photo Lake Mine to
i Chisel Lake Mine; or
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Environment Act Licence No. 1919 SZ RR
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(b) via a pipeline in a raise leading from the Chisel North underground worklngs to the
surface at Chisel Lake Mine;

and into the "mine water reservoir” or to the "final discharge point #1", as shown in
Appendix 'A' attached to Environment Act Licence No. 1501 RR, from where effluent
releases to the environment are controlled through Environment Act Licence No. 1501 RR.

The Licencee shall maximize the recycling of mine water, wherever practical, to minimize
the net amount of effluent released into the environment.

The Licencee shall:

(a) direct all sewage generated at the mine site, except shower water only into an on-site
sewage holding tank, wherefrom sewage is withdrawn only by a licensed contractor for
disposal only into a treatment facility which has a Licence or Permit authorizing the
acceptance of sewage; and

(b) ensure that the on-site sewage holding tank complies with the requirements of Manitoba
Regulation 95/88R, or any future amendment thereto, respecting private sewage
disposal systems and privies, whereby the sewage disposal system proposed for use is
registered with The Pas Regional Office of Manitoba Environment before being placed

“into use.

Respecting Solids

7.

The Licencee shall not use any contaminated soil or potentially acid-generating rock as a
construction material in the surface development of this mine site or any other surface
construction site, nor release such material to any other person as a construction material.

The Licencee shall store mined ore on the surface of the mine site only on:
(a) the "ore pad” identified in Appendix 'A" attached to this Licence, and limit the on-site
ore stockpile on this ore pad to no more than 10,000 tonnes of ore; and

(b) the "proposed expansion for uncrushed ore storage" identified in Appendix 'A' attached
to this Licence, and limit the on-site ore stockpile on this uncrushed ore pad to no more
than 5,000 tonnes of ore;

at any time during the operating years of the Development, with the balance of the ore
transported directly to the Stall Lake mill,

The Licencee shall, except for such non acid-generating rock which is used as construction

. material:

(a) store non acid-generating waste rock mined at the Development only at:

(1) the Photo Lake mine site, on the "clean waste rock stockpile” pad shown in
Appendix 'A' attached to this Licence, up to a limit of 120,000 cubic metres in total
volume, with a stockpile height not exceeding 15 metres above the base grade
level; or
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(ii) at the "Photo Lake Project Mine Rock Stockpile” at the Chisel Lake Mine as
shown in Appendix 'B' attached to Environment Act Licence No. 1501 RR;

(b) store potentially acid-generating waste rock mined at the Development only at:

(i) the Photo Lake mine site, on the "acid waste rock stockpile" pad shown in
Appendix 'A’ attached to this Licence, up to a limit of 30,000 cubic metres in total
volume, with a height not exceeding 15 metres above the base grade level; or

(i1) at the "Photo Lake Project Mine Rock Stockpile" at the Chisel Lake Mine as
shown in Appendix 'B' attached to Environment Act Licence No. 1501 RR; and

(c) upon the completion of mining at this Development: '
(1) remove all materials stockpiled on the "ore pad" and the "acid waste rock
stockpile” pad, along with the underlying sand and any other potentially acid-
generating material, and deposit them in the mined-out stopes in the Development
or remove them from mine site to a site approved by the Director; and
(ii) if the remaining "clean waste rock stockpile” is less than 50,000 cubic metres,
remove all materials stockpiled on the "clean waste rock stockpile” along with the
underlying sand, and deposit them in the mined-out stopes in the Development or
remove them from the mine site to a site approved by the Director; or
(i1} if the remaining "clean waste rock stockpile” is greater than 50,000 cubic metres,
implement the decommissioning measures for the materals stockpiled on the

"clean waste rock stockpile” in accordance with the approved detailed Closure
Plan.

10. The Licencee shall not deposit solid waste into the environment except into a waste disposal
ground operating under the authority of a permit issued pursuant to Manitoba Regulation
150/91, or any future amendment thereto.

Respecting Recyclable Waste .

11. The Licencee shall not deposit bulky metallic wastes, used tires, used oil and other fluid
lubricants, and any other class of recyclable waste substances as may be specified by the
Director, into the environment except to:

(a) afacility or infrastructure which accepts such materials for recycling, or

(b) a waste disposal ground operating under the authority of a permit issued pursuant to
Manitoba Regulation 150/91, or any future amendment thereto, where these recyclable
substances are kept distinctly segregated from each other and are not buried (unless
otherwise specified by the Director) so as to readily facilitate their recycling.

12. The Licencee shall make an effort to initiate and maintain a recycling program for those
substances identified in, or through the provisions of, Clause 11 of this Licence.

Respecting Dangerous Goods or Hazardous Wastes

13. The Licencee shall comply with all the applicable requirements of:
(a) Manitoba Regulation 97/88R, or any future amendment thereto, respecting the storage
and handling of gasoline and associated products; and
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14.

. {b) the Manitoba Dangerous Goods Handling and Transportation Act, and regulations

issued thereunder, respecting the handling, transport, storage and disposal of any
dangerous goods brought onto or generated at the Development.

The Licencee shall ensure that used oil and hydraulic fluids removed from on-site machinery
and "vehicles are collected and transported in secure,. properly labeled and non-leaking
containers until recycled, and if temporarily stored on site, that the storage area consists of a
base and dikes lined on the interior to the satisfaction of the Director.

Respectin erational Monitoring, Record Keeping and Reportin

15.

16.

17.

18.

15.

The Licencee shall collect weekly grab samples of undiluted mine water from the collection
tank of the surface pump house, located near the portal of the decline ramp, and analyze
them for the following substances:

(a) pH;

(b) total arsenic;

(c) total copper;

(d) total lead;

(e) total nickel;

(f) total zinc; and

(g) total suspended solids.

The Licencee shall, in each month, determine both the total volume of undiluted mine water
and the total volume of any added freshwater being directed from the Development to the
Chise] Lake Mine, using flow rate measurement equipment and/or estimation techniques
satisfactory to the Director.

The Licencee shall submit to the Director the analyses.and flow rate data determined in
accordance with Clauses 15 and 16 of this Licence no later than 30 days following the end
of the month in which the samples were taken.

The Licencee shall: _

(a) in the summer of 1995 repeat the Photo Lake Drainage Limnology Survey as carried
out in 1994 and as reported in the Environmental Impact Assessment dated March,
1995 but restricted to only those drainage basins actually affected by the Development,
and report the results of the 1995 survey to the Director by June 30th of the following
year; and -

(b) undertake future limnology surveys on the Photo Lake drainage basin to coincide with
the limnology studies required to be carried out on the Chisel Lake (Morgan/Woosey
Lakes) as per Environment Act Licence No. 1501 RR, until the Director is satisfied that
no further studies on the Photo Lake drainage basin need to be undertaken.

The Licencee shall, in each week during which waste rock is mined and brought to surface,-
compile a representative bulked sample of the mined waste rock, and analyze each bulked
sample by acid-base accounting as to their total sulfur content, their total acid potential, their
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neutralization potentjal, their net neutralization potential and their neutralizing potential
ratio, as carried out and interpreted by qualified individuals.

20. The Licencee shall by January 31st of each year, submit a report to the Director on the
achievements made over the preceding 12 months regarding the recycling program initiated
pursuant to Clause 12 of this Licence.

- 21. The Licencee shall continually maintain the Emergency Response Plan submitted to and

approved by the Director under Environment Act Licence No, 1919 S1, in a current status,
and shall submit any future revisions to the approved Emergency Response Plan to the
Director.

especting D missioning and Restorati
22. The Licencee shall:

(2)

provide the Director with:

(i) written notice three months in advance of any imminent permanent closure of this
Development; or

(i) provide the Director with an immediate notice of any sudden decision to
temporarily close this Development whereby the Development would be placed in
a mothballed state for re-opening in the foreseeable future;

(b) comply with Manitoba Regulation 67/99, or any future amendment thereto, issued

©

under The Mines and Minerals Act, respecting closure plans for mining developments,

particularly in regards to addressing environmental issues including, but not necessarily

limited to:

() the decommissioning of the underground workings and surface infrastructure
associated with the Development; ,

(i) the decommissioning of access roads and stream crossings used to access the mine
site;

(i1i) the containment, control or treatment of pollutants originating from the mine site
of the Development;

(iv) the rehabilitation of the mine site area disturbed by the Development;

(v) the restoration or replacement of fish habitats disturbed, adversely affected or lost
as a result-of the Development; and

(vi) the strategy, scope, frequency and duration of post-closure environmental
monitoring activities at the mine site;

where applicable; and

in the course of progressive rehabilitation, as well as upon the permanent or temporary
closure of this Development, implement the environmentally related aspects of the
Closure Plan approved pursuant to Manitoba Regulation 67/99, or any future
amendment thereto, to the satisfaction of the Director.
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REVIEW OR REVOCATION
A. This Licence replaces Environment Act Licence No. 1919 S2 R which is hereby rescinded.

If, in the opinion of the Director, the Licencee has exceeded or is exceeding or has or is
failing to meet the specifications, limits, terms, or conditions set out in this Licence, the
Director may, temporarily or permanently, revoke this Licence.

C. If, in the opinion of the Director, new evidence warrants a change in the specifications,
limits, terms or conditions of this Licence, the Director may require the filing of a new

proposal pursuant to Section 11 of The Environment Act.

Larry Strachan, P. Eng.
Director
Environment Act

File: 3841.0
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APPENDIX A’ -
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Conservation

Envirenmental Stewardship Division

Environmenta! Assessment and Licensing Branch

©23 Main Streel. Suite 1686. Winnipeg. Manitoba R3C 145
T 204 945-7100 F 204 945-5229

www. gov.mb.ca/conservation/eal

Files: 34410
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December 3, 2009

S.P. West, P.Eng.

Environmental Superintendent

Hudson Bay Mining & Sinelting (HBMé&S)
P.O Box 500

Flin Flon MB RO! 1HO

Dear Mr. West:

Re: HBM&S Laior Ramp Notice of Alteration (NoA) Dated November 13, 2009

I am responding to the above referenced NoA dated November 13, 2009, including supporting
rationale prepared by AECOM, having been submitted to me under Section 14(1) of The Act for
approval.

It is undersiood that the NoA consists of constructing a new 2828 metre underground ramp from the
existing chisel ramp to a new orebody identified as the Lalor Zone, plus 1,222 metres of exhaust raise
and other ancillary support services, so as to subsequently mine that Lalore Zone. It is further
understood that this undertaking would generate about 326,000 cu.m. of waste rock. of which about
65,200 cu.m. would consist of potentially acid generating (PAG) waste rock.,

Since the management of PAG wasle rock is captured in E.A. Licence 1919 S2 RR and the
management of contaminated effluent releases from the property is captured in E.A. License No.
1301 RR, as well as by the federal Metal Mining Effluent Regulations, any change 1o the
envirenmenial effects of the ficensed development is likely to be insignificant. ] therefore approve
the NoA as a minor alteration pursuant to Section 14(2) of the Environment Act, conditional upon the
Licencee agreeing 1o have E.A, Licenses 1919 RR and 1501 RR updated. as deemed necessary.

Yours truly,

Tracey Braun, M. Sc.
Direcior
Envirenmental Assessment and Licensing

cc: D, labossiere



Manitoba o . T

ERHUNNEHK Environmental M- 123 Main Street, Suite 160
Conservation Winnipeg MB R3C 1A5

&hk\-y | | CANADA

File: 3841.00 / Fax: (204)945-5229

N\ / Internet: http:/fwww.gov.mb.ca/environ
63 /

U\/ e " March 10, 2000

Mr. Wayne Fraser, P: Eng.

Director Environment Control |

Hudson Bay Mining & Smelting Co., Limited
Flin Flon MB R8A iN9

Dear Mr. Fraser:

Re: Photo Lake Mine/Chis_gl Lake Mine - Notice of Alteration

This letter is in response to the Notice of Alteration (NoA) dated January 31, 2000,
filed with Manitoba Environment by Hudson Bay Mining & Smelting Co., Limited
(HBM&S) under Section 14(1) of The Environment Act on February 3, 2000.

In consideration of the information provided in the NoA, I regard the proposed
alterations to constitute a minor alteration pursuant to Section 14(2) of The Environment Act.
I hereby approve the implementation of the proposed alterations subject to the existing
Licence No. 1919 S2 R being revised to reflect the proposed alteration. A copy of the
revised Licence is enclosed. Other superficial revisions were incorporated into the revised
Licence to update it to our current licence format and standard clauses.

I trust that the disposition of this matter meets with your satisfaction.

Yours truly,

fottmdh

Larry Strachan, P. Eng.
Director
Environmental Approvals

Enclosure

cc. S. Davis (enclosure inciuded)
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NOTE: Confirmation of Receipt of this Revised Licence No. 1919 S2 RR (by Licencee only)
is required by the Director of Approvals. Please acknowledge receipt by signing in
the space provided below and faxing (945-5229) back to the Department by
March 17, 2000.

(03,00

On behalf of Hudson Bay Mining & Smelting Co., Limited 7" Ddte
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Licence No./Licence n° 1919 52 RR

Issue Date/Date de délivrance June 16, 1995
Revised: January 30, 1998

Revised: March 10, 2000

IN ACCORDANCE WITH THE MANITOBA ENVIRONMENT ACT (C.C.S.M. c. E125)
‘THIS LICENCE IS ISSUED PURSUANT TO SECTIONS 11(1) AND 14(2) TO:

HUDSON BAY MINING AND SMELTING CO., LIMITED; "the Licencee"
as the Stage 2 Licence (revised)

to operate the Development called "Photo Lake Mine", located off Provincial Highway #395 at

about 5 radial kilometres southwest of the Town of Snow Lake, within Township 68, Range 18

’ WPM, in accordance with the Proposal dated June 30, 1994, the Notice of Alteration dated

: j January 5, 1998, and the Notice of Alteration dated January 31, 2000, filed under The
°" *  Environment Act and subject to the following specifications, limits, terms and conditions:

In this Licence: -

“accredited laboratory” means an analytical facility accredited by the Standard Council of
Canada (SCC), or accredited by another accrediting agency recognized by Manitoba
Conservation to be equivalent to the SCC, or able to demonstrate, upon request, that it
has the quality assurance/quality control (QA/QC) procedures in place equivalent to
accreditation based on the Canadian Standard Can/CSA-Z753, extension of the
international standard ISO 9000, Guide 25, or otherwise approved by the Director;

“AP” means the maximum acid-generation potential, expressed as tonnes of CaCO, per
1000 tonnes of a material tested, determined in accordance with a static Acid-Base
Accounting method satisfactory to the Director;

“approved” means approved by the Director in writing;

“Director” means an employee of the department appointed as such by the Minister:

“effluent” means treated or untreated mine water designated for release into the
environment;

P “grab sample” means a quantity of undiluted mine water or effluent collected at any given
: time;
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“mine” includes all the surface and connected underground workings, overbui‘den, waste

tock and ore stockpiles, all ancillary buildings, wastewater treatment facilities and other

infrastructure located on the mine site associated with the Development shown in-
Appendix 'A' attached to this Licence;

“mine site” includes the whole operational or disturbed area of land within the boundaries
of those surface rights acquired and held by the Licencee for the operation of the
Development;

“mine water” means water pumped to the surface from underground mine workings or an
open pit, or leachate from ore or waste rock stockpiles, or sullage, or polluted surface
- runoff, or any combination thereof, but excluding surface runoff from the small area on
the northemn side of the mine site occupied by the backfill cement plant, the downcast

fan building, and the electrical sub-station;

“mothballed” means placed into a state of non use, or temporarily closed, while at the same
time maintained in a state of readiness for potential re-use or re-opening;

“net neutralizing potential” means the arithmetic difference between NP and AP;

- “non acid-generating” means having a NPR greater than 4, until or unless an appropriate

o, alternate NPR cut-off value is determined, to the satisfaction of the Director, through

s detailed characterizations, evaluations and interpretations, or through kinetic testing,
. carried out on representative test material by qualified individuals;

“NP” means the maximum neutralizing potential, expressed as tonnes of CaCQ, per 1000
tonnes of a material tested, determined in accordance with a static Acid-Base
Accounting method satisfactory to the Director;

“NPR” means the neutralizing potential ratio as determined from the ratio of NP/AP;

“potentially acid-generating” means having the potential or uncertain ability to generate
acid as indicated by a NPR of 4 or less, until or unless an appropriate altemate NPR
cut-off value is determined, to the satisfaction of the Director, through detailed
characterizations, evaluations and interpretations, or through kinetic testing, carried out
on representative test material by qualified individuals;

“sewage” means sewage as defined in Manitoba Regulation 95/88R respecting private

sewage disposal systems and privies, or any future amendments thereto;
“solid waste” means substances defined as solid waste in Manitoba Regulation 150/91
respecting waste disposal grounds, or any future amendments thereto;

“Standard Methods for the Examination of Water and Wastewater” means the most

L recent edition of Standard Methods for the Examination of Water and Wastewater

i published jointly by the American Public Health Association, the American
o Waterworks Association and the Water Environment Association;
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“stope” means one of many delineated underground zones of economic mineral .deposits .
designated for sequential mining by any one of numerous mining methods; and

“undiluted” means free of extraneous unpolluted sources of water which could feasibly be
prevented from mixing with the mine water or effluent prior to its discharge at a
designated final discharge point, or not having water added for the purpose of meeting
any effluent quality limits specified in Environment Act Licence No. 1501 RR.

GENERAL SPECIFICATIONS

1. Notwithstanding any of the following limits, terms and conditions specified in this Licence,
the Licencee shall, upon the request of the Director:

(a) sample, monttor, analyze and/or investigate specific areas of concem regarding any
segment, component or aspect of pollutant storage, containment, handling, treatment,
and disposal or emission systems, for such pollutants or ambient quality, aquatic
toxicity, leachate characterstics and discharge or emission rates, for such duration and
at such frequencies as may be specified;

(b) determine the environmental impact associated with the release of any pollutant(s) from
the Development; or

(c) provide the Director, within such time as may be specified, with such reports, drawings,
specifications, analytical data, descriptions of sampling and analytical procedures being
used, bioassay data, flow rate measurements and such other.information as may from
time to time be requested.

. 2. The Licencee shall, unless otherwise specified in this Licence:

' a) carry out all preservations and amalyses of liquid samples in accordance with the
methods prescribed in the Standard Methods for the Examination of Water and
Wastewater or in accordance with equivalent preservation and analytical methodologies
approved by the Director; and

b) ensure that all analytical determinations are undertaken by an accredited laboratory.

3. The Licencee shall report all the information requested through the provisions of this
Licence in a manner and form acceptable to the Director.

LIMITS, TERMS AND CONDITIONS

Respecting Ligunid Effluent
4. The Licencee shall not release any effluent generated at the Development into the
i environment other than through:
(a) the 3,500 metre mine water discharge line leading via surface from Photo Lake Mine to
i Chisel Lake Mine; or
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(b) via a pipeline in a raise leading from the Chisel North underground worklngs to the
surface at Chisel Lake Mine;

and into the "mine water reservoir” or to the "final discharge point #1", as shown in
Appendix 'A' attached to Environment Act Licence No. 1501 RR, from where effluent
releases to the environment are controlled through Environment Act Licence No. 1501 RR.

The Licencee shall maximize the recycling of mine water, wherever practical, to minimize
the net amount of effluent released into the environment.

The Licencee shall:

(a) direct all sewage generated at the mine site, except shower water only into an on-site
sewage holding tank, wherefrom sewage is withdrawn only by a licensed contractor for
disposal only into a treatment facility which has a Licence or Permit authorizing the
acceptance of sewage; and

(b) ensure that the on-site sewage holding tank complies with the requirements of Manitoba
Regulation 95/88R, or any future amendment thereto, respecting private sewage
disposal systems and privies, whereby the sewage disposal system proposed for use is
registered with The Pas Regional Office of Manitoba Environment before being placed

“into use.

Respecting Solids

7.

The Licencee shall not use any contaminated soil or potentially acid-generating rock as a
construction material in the surface development of this mine site or any other surface
construction site, nor release such material to any other person as a construction material.

The Licencee shall store mined ore on the surface of the mine site only on:
(a) the "ore pad” identified in Appendix 'A" attached to this Licence, and limit the on-site
ore stockpile on this ore pad to no more than 10,000 tonnes of ore; and

(b) the "proposed expansion for uncrushed ore storage" identified in Appendix 'A' attached
to this Licence, and limit the on-site ore stockpile on this uncrushed ore pad to no more
than 5,000 tonnes of ore;

at any time during the operating years of the Development, with the balance of the ore
transported directly to the Stall Lake mill,

The Licencee shall, except for such non acid-generating rock which is used as construction

. material:

(a) store non acid-generating waste rock mined at the Development only at:

(1) the Photo Lake mine site, on the "clean waste rock stockpile” pad shown in
Appendix 'A' attached to this Licence, up to a limit of 120,000 cubic metres in total
volume, with a stockpile height not exceeding 15 metres above the base grade
level; or




1
,-

Hudson Bay Mining and Smélting Co., Limited

- Environment Act Licence No. 1919 S2 RR

Page 5 of 9

(ii) at the "Photo Lake Project Mine Rock Stockpile” at the Chisel Lake Mine as
shown in Appendix 'B' attached to Environment Act Licence No. 1501 RR;

(b) store potentially acid-generating waste rock mined at the Development only at:

(i) the Photo Lake mine site, on the "acid waste rock stockpile" pad shown in
Appendix 'A’ attached to this Licence, up to a limit of 30,000 cubic metres in total
volume, with a height not exceeding 15 metres above the base grade level; or

(i1) at the "Photo Lake Project Mine Rock Stockpile" at the Chisel Lake Mine as
shown in Appendix 'B' attached to Environment Act Licence No. 1501 RR; and

(c) upon the completion of mining at this Development: '
(1) remove all materials stockpiled on the "ore pad" and the "acid waste rock
stockpile” pad, along with the underlying sand and any other potentially acid-
generating material, and deposit them in the mined-out stopes in the Development
or remove them from mine site to a site approved by the Director; and
(ii) if the remaining "clean waste rock stockpile” is less than 50,000 cubic metres,
remove all materials stockpiled on the "clean waste rock stockpile” along with the
underlying sand, and deposit them in the mined-out stopes in the Development or
remove them from the mine site to a site approved by the Director; or
(i1} if the remaining "clean waste rock stockpile” is greater than 50,000 cubic metres,
implement the decommissioning measures for the materals stockpiled on the

"clean waste rock stockpile” in accordance with the approved detailed Closure
Plan.

10. The Licencee shall not deposit solid waste into the environment except into a waste disposal
ground operating under the authority of a permit issued pursuant to Manitoba Regulation
150/91, or any future amendment thereto.

Respecting Recyclable Waste .

11. The Licencee shall not deposit bulky metallic wastes, used tires, used oil and other fluid
lubricants, and any other class of recyclable waste substances as may be specified by the
Director, into the environment except to:

(a) afacility or infrastructure which accepts such materials for recycling, or

(b) a waste disposal ground operating under the authority of a permit issued pursuant to
Manitoba Regulation 150/91, or any future amendment thereto, where these recyclable
substances are kept distinctly segregated from each other and are not buried (unless
otherwise specified by the Director) so as to readily facilitate their recycling.

12. The Licencee shall make an effort to initiate and maintain a recycling program for those
substances identified in, or through the provisions of, Clause 11 of this Licence.

Respecting Dangerous Goods or Hazardous Wastes

13. The Licencee shall comply with all the applicable requirements of:
(a) Manitoba Regulation 97/88R, or any future amendment thereto, respecting the storage
and handling of gasoline and associated products; and
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14.

. {b) the Manitoba Dangerous Goods Handling and Transportation Act, and regulations

issued thereunder, respecting the handling, transport, storage and disposal of any
dangerous goods brought onto or generated at the Development.

The Licencee shall ensure that used oil and hydraulic fluids removed from on-site machinery
and "vehicles are collected and transported in secure,. properly labeled and non-leaking
containers until recycled, and if temporarily stored on site, that the storage area consists of a
base and dikes lined on the interior to the satisfaction of the Director.

Respectin erational Monitoring, Record Keeping and Reportin

15.

16.

17.

18.

15.

The Licencee shall collect weekly grab samples of undiluted mine water from the collection
tank of the surface pump house, located near the portal of the decline ramp, and analyze
them for the following substances:

(a) pH;

(b) total arsenic;

(c) total copper;

(d) total lead;

(e) total nickel;

(f) total zinc; and

(g) total suspended solids.

The Licencee shall, in each month, determine both the total volume of undiluted mine water
and the total volume of any added freshwater being directed from the Development to the
Chise] Lake Mine, using flow rate measurement equipment and/or estimation techniques
satisfactory to the Director.

The Licencee shall submit to the Director the analyses.and flow rate data determined in
accordance with Clauses 15 and 16 of this Licence no later than 30 days following the end
of the month in which the samples were taken.

The Licencee shall: _

(a) in the summer of 1995 repeat the Photo Lake Drainage Limnology Survey as carried
out in 1994 and as reported in the Environmental Impact Assessment dated March,
1995 but restricted to only those drainage basins actually affected by the Development,
and report the results of the 1995 survey to the Director by June 30th of the following
year; and -

(b) undertake future limnology surveys on the Photo Lake drainage basin to coincide with
the limnology studies required to be carried out on the Chisel Lake (Morgan/Woosey
Lakes) as per Environment Act Licence No. 1501 RR, until the Director is satisfied that
no further studies on the Photo Lake drainage basin need to be undertaken.

The Licencee shall, in each week during which waste rock is mined and brought to surface,-
compile a representative bulked sample of the mined waste rock, and analyze each bulked
sample by acid-base accounting as to their total sulfur content, their total acid potential, their
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neutralization potentjal, their net neutralization potential and their neutralizing potential
ratio, as carried out and interpreted by qualified individuals.

20. The Licencee shall by January 31st of each year, submit a report to the Director on the
achievements made over the preceding 12 months regarding the recycling program initiated
pursuant to Clause 12 of this Licence.

- 21. The Licencee shall continually maintain the Emergency Response Plan submitted to and

approved by the Director under Environment Act Licence No, 1919 S1, in a current status,
and shall submit any future revisions to the approved Emergency Response Plan to the
Director.

especting D missioning and Restorati
22. The Licencee shall:

(2)

provide the Director with:

(i) written notice three months in advance of any imminent permanent closure of this
Development; or

(i) provide the Director with an immediate notice of any sudden decision to
temporarily close this Development whereby the Development would be placed in
a mothballed state for re-opening in the foreseeable future;

(b) comply with Manitoba Regulation 67/99, or any future amendment thereto, issued

©

under The Mines and Minerals Act, respecting closure plans for mining developments,

particularly in regards to addressing environmental issues including, but not necessarily

limited to:

() the decommissioning of the underground workings and surface infrastructure
associated with the Development; ,

(i) the decommissioning of access roads and stream crossings used to access the mine
site;

(i1i) the containment, control or treatment of pollutants originating from the mine site
of the Development;

(iv) the rehabilitation of the mine site area disturbed by the Development;

(v) the restoration or replacement of fish habitats disturbed, adversely affected or lost
as a result-of the Development; and

(vi) the strategy, scope, frequency and duration of post-closure environmental
monitoring activities at the mine site;

where applicable; and

in the course of progressive rehabilitation, as well as upon the permanent or temporary
closure of this Development, implement the environmentally related aspects of the
Closure Plan approved pursuant to Manitoba Regulation 67/99, or any future
amendment thereto, to the satisfaction of the Director.
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REVIEW OR REVOCATION
A. This Licence replaces Environment Act Licence No. 1919 S2 R which is hereby rescinded.

If, in the opinion of the Director, the Licencee has exceeded or is exceeding or has or is
failing to meet the specifications, limits, terms, or conditions set out in this Licence, the
Director may, temporarily or permanently, revoke this Licence.

C. If, in the opinion of the Director, new evidence warrants a change in the specifications,
limits, terms or conditions of this Licence, the Director may require the filing of a new

proposal pursuant to Section 11 of The Environment Act.

Larry Strachan, P. Eng.
Director
Environment Act

File: 3841.0
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APPENDIX A’ -
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Conservation

Envirenmental Stewardship Division

Environmenta! Assessment and Licensing Branch

©23 Main Streel. Suite 1686. Winnipeg. Manitoba R3C 145
T 204 945-7100 F 204 945-5229

www. gov.mb.ca/conservation/eal

Files: 34410
2866.0

December 3, 2009

S.P. West, P.Eng.

Environmental Superintendent

Hudson Bay Mining & Sinelting (HBMé&S)
P.O Box 500

Flin Flon MB RO! 1HO

Dear Mr. West:

Re: HBM&S Laior Ramp Notice of Alteration (NoA) Dated November 13, 2009

I am responding to the above referenced NoA dated November 13, 2009, including supporting
rationale prepared by AECOM, having been submitted to me under Section 14(1) of The Act for
approval.

It is undersiood that the NoA consists of constructing a new 2828 metre underground ramp from the
existing chisel ramp to a new orebody identified as the Lalor Zone, plus 1,222 metres of exhaust raise
and other ancillary support services, so as to subsequently mine that Lalore Zone. It is further
understood that this undertaking would generate about 326,000 cu.m. of waste rock. of which about
65,200 cu.m. would consist of potentially acid generating (PAG) waste rock.,

Since the management of PAG wasle rock is captured in E.A. Licence 1919 S2 RR and the
management of contaminated effluent releases from the property is captured in E.A. License No.
1301 RR, as well as by the federal Metal Mining Effluent Regulations, any change 1o the
envirenmenial effects of the ficensed development is likely to be insignificant. ] therefore approve
the NoA as a minor alteration pursuant to Section 14(2) of the Environment Act, conditional upon the
Licencee agreeing 1o have E.A, Licenses 1919 RR and 1501 RR updated. as deemed necessary.

Yours truly,

Tracey Braun, M. Sc.
Direcior
Envirenmental Assessment and Licensing

cc: D, labossiere



Conservation and Water Stewardship

Climate Change and Environmental Protection Division
Environmental Approvals Branch

123 Main Street, Suite 160, Winnipeg, Manitoba R3C 1A5
T 204 945-8321 F 204 945-5229
www.gov.mb.ca/conservation/eal

CLIENT FILE NO.: 5568.00
May 10, 2012

Stephen West, P.Eng.

Hudson Bay Mining & Smelting Co. Ltd.
PO Box 1500

Flin Flon R8A IN9

Dear Mr. West:

Enclosed is Environment Act Licence No. 3005 dated May 10, 2012 issued in accordance with The
Environment Act to the Hudson Bay Mining & Smelting Co. Ltd. for the construction, operation and
maintenance of the Development being a 115kV substation, known as the Chisel North Substation,
located on property contained within the existing Chisel North Mine near the Town of Snow Lake, in
accordance with the Proposal filed under The Environment Act, dated February 15, 2012,

In addition to the enclosed Licence requirements, please be informed that all other applicable federal,
provincial and municipal regulations and by-laws must be complied with. A Notice of Alteration must be
filed with the Director for approval prior to any alteration to the Development as licensed.

For further information on the administration and application of the Licence, please feel free to contact
Darrell Ouimet, Environment Officer (@ (204) 945-7067.

Pursuant to Section 27 of The Environment Act, this licensing decision may be appealed by any person
who is affected by the issuance of this Licence to the Minister of Conservation within 30 days of the date
of the Licence.

Yours truly,
Tracey Braun, M. Sc.

Director
Environment Act

Enc.

c:  Don Labossiere, Director, Environmental Compliance and Enforcement
Public Registries

NOTE: Confirmation of Receipt of this Licence No. 3005 (By the Licencee only} is required by the Director of
Environmental Assessment and Licensing. Please acknowledge receipt by signing in the space provided below
and faxing a copy (letter only) to the Department by May 18, 2012.

Hudson Bay Mining & Smelting Co. Ltd. Date

**A COPY OF THE LICENCE MUST BE KEPT ON SITE AT THE DEVELOPMENT AT ALL TIMES**



THE ENVIRONMENT ACT
LOI SUR L’ENVIRONNEMENT

LICENCE

Licence No. / Licence n® 3005

Issue Date / Date de délivrance Mayv 10, 2012

In accordance with The Environment Act (C.C.S.M. ¢. E125)/
Conformément A 1a Loi sur I'environnement (C.P.L.M. ¢. E125)

Pursuant to Section 11(1) / Conformément au Paragraphe 11(1)

THIS LICENCE IS ISSUED TO : / CETTE LICENCE EST DONNEE A :

HUDSON BAY MINING & SMELTING CO. LTD.:
"the Licencee'

for the construction, operation and maintenance of the Development being a 115kV
substation, known as the Chisel North Substation, located on property contained within
the existing Chisel North Mine near the Town of Snow Lake, in accordance with the
Proposal filed under The Environment Act, dated February 15, 2012, and subject to the
following specifications, limits, terms and conditions:

DEFINITIONS

In this Licence:
“Department” means Manitoba Conservation and Water Stewardship;
“Director” means an employee so designated pursuant to The Environment Act;

“Environment Officer” means an employee appointed as such by the Minister;

GENERAL TERMS AND CONDITIONS

This Section of the Licence contains requirements intended to provide guidance to
the Licencee in implementing practices to ensure that the environment is maintained in
such a manner as to sustain a high quality of life, including social and economic
development, recreation and leisure for present and future Manitobans.

1. The Licencee shall not affect any land during the construction and operation of the
Development which is not leased by the Province of Manitoba.

**A COPY OF THIS LICENCE AND MUST BE KEPT ON SITE AT THE DEVELOPMENT AT ALL TIMES**
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2,

The Licencee shall establish any fuel storage areas required for the construction and

operation of the Development:

a) aminimum distance of 100 metres from any waterbody; and

b) in compliance with the requirements of Manitoba Regulation 188/2001, or any
future amendment thereof, respecting Storage and Handling of Petroleum
Products and Allied Products.

The Licencee shall ensure fuel storage containers incorporate Secondary
containment in accordance with Manitoba Regulation 188/2001, or any future
amendment thereof, respecting Storage and Handling of Petroleum Products and
Allied Products.

The Licencee shall collect and dispose of all used petroleum products and other
regulated hazardous wastes generated by the machinery used in the construction and
operation of the Development in accordance with The Dangerous Goods Handling
and Transportation Act.

The Licencee shall, at all times during the construction of the Development, have
available at the construction sites, materials to contain and recover spills of fuel and
other fluids associated with construction machinery.

The Licencee shall during construction and operation of the Development:

a) immediately report any reportable spills to Manitoba Conservation’s
Accident Reporting Line at (204) 944-4888 pursuant to Manitoba
Regulation 439/87, respecting Environmental Accident Reporting, or any
future amendment thereof;, and

b) at the request of the Director, provide a follow-up report to the Director on
a reportable environmental accident outlining the cause(s) and proposed
corrective action to prevent reoccurrence.

The Licencee shall dispose of solid waste and non-reusable demolition and
construction debris from the Development at a waste disposal ground operating
under the authority of a permit pursuant to Manitoba Regulation 150/91
respecting Waste Disposal Grounds, or any future amendment thereof, or a
Licence pursuant to The Environment Act.

The Licencee shall, during construction of the Development, dispose of all

sewage and septage from on-site sanitary facilities in accordance with:

a) Manitoba Regulation 83/2003, respecting Onsite Wastewater Management
Systems Regulation, or any future amendment thereof; or

b) this Licence.

The Licencee shall, prior to construction of the Development, provide a copy of
this Licence to the contractor and subcontractor(s) involved in the Development
and ensure they have a working knowledge and understanding of the conditions in
the Licence.
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SPECIFICATIONS, LIMITS, TERMS AND CONDITIONS

10. The Licencee shall, prior to commencement of construction activities for the oil
containment facilities at the Development, submit to the Director the results of an
Qil Containment Assessment. Oil containment Plans and Specifications, as
recommended in the Oil Containment Assessment shall be approved by the Director
prior to the commencement of construction of the oil containment facilities at the
Development.

11. The Licencee shall construct and install the oil containment equipment as described
in the Plans and Specifications approved by the Director as required by Clause 9 of
this Licence.

12.  The Licencee shall, prior to disposal of soil from salvaged station site, determine
acceptable levels of any PCB contaminated soils tested from current CCME
guidelines. A Manitoba Conservation and Water Stewardship, Northwest Region,
Environment Officer shall be notified of any plans for disposal of contaminated
soils and oil from the salvaged transformers, prior to disposal.

REVIEW AND REVOCATION

A. 1If, in the opinion of the Director, the Licencee has exceeded or is exceeding or has
or is failing to meet the specifications, limits, terms, or conditions set out in this
Licence, the Director may, temporarily or permanently, revoke this Licence.

B. If, in the opinion of the Director, new evidence warrants a change in the
specifications, limits, terms or conditions of this Licence, the Director may require
the filing of a new proposal pursuant to Section 11 of The Environment Act.

C. If construction of the development has not commenced within five years of the date
of this Licence, the Licence is revoked.

\Zu S / Tt
Tracey Bralrn, M.Sc.
Director

Environment Act

File No. 5568.00



PROVINCE OF MANITOBA
CROWN LANDS AND PROPERTY AGENCY

SCHEDULE "A" TO CROWN LAND PERMIT NO. GP 59093 ("the Permit")
ISSUED BY:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF MANITOBA
represented herein by the Minister responsible for the Crown Lands and Property Agency
("Manitoba")

ISSUED TO:

Hudson Bay Exploration and Development Company Limited
(the "Permittee")

pursuant to The Crown Lands Act as amended from time to time.
WHEREAS:

A) The Permittee has made an application to Manitoba for a Crown Land Permit for the Land (as
described further in this Schedule); and

B) Manitoba agrees to issue a Crown Land Permit to the Permittee, subject to the terms and
conditions set out in this Schedule, which is Schedule "A" to the Permit, and the Standard
Conditions attached to the Permit, for the land described as follows.

NW 2-68-18 W, SW 11-68-18 W, SE and SW 10-68-18 W, SE and NE 9-68-18 W

Area: 9.0 Acres
(the "Land")

THE PERMIT IS SUBJECT TO THE FOLLOWING TERMS AND CONDITIONS:
1.00 TERM AND RIGHT TO USE AND OCCUPY THE LAND

1.01 The Perrhit shall be effective from the date it is issued by Manitoba until December 31, 2007,
subject to termination or extension under section 7.

1.02  Subject to the terms and conditions of the Permit, Manitoba grants to the Permiittee the right to
use and occupy the Land.

2.00 PAYMENT OF FEES AND TAXES

2.01 The Permittee shall pay to Manitoba rent equal to the annual fee prescribed from time to time by
the Regulations under The Crown Lands Act, in accordance with such Regulations and the
Permit, within 30 days of receipt of an invoice from Manitoba. The Permittee acknowledges that
the current annual fee is Commercial Lot (parking)  $210.00 plus GST per year

All Weather Road $103.00 plus GST per year.

The annual fee for the All Weather Road is as prescribed by the Crown Lands Fees Regulation
(M.R. 130/91), (7) Winter Roads. The annual fee for a permit to use a winter road is $100. plus
one additional dollar for every kilometre of road.

The annual fee for the Commercial Lot (parking) is as prescribed by the Crown Lands Fees
Regulation (M.R. 130/91), (4) Fees in respect of leases and permits (d) for commercial lots that
are used for purposes-other than those referred to in clause (c), (i) one acre or less..$210., (i)
each additional acre or portion of an acre..$10.

2.02 The Permittee acknowledges that an application for renewal and administration fee in relation
to the Permit shall be paid by the Permittee, as prescribed by the Land Administration Fees
Regulation (M.R. 216/89) and as amended from time fo time.

2.03 Payments of the annual fee and the administration fees shall be made in accordance with the
directions contained in the invoice from Manitoba.

2.04 Manitoba may establish a new annual fee rate where there is a change in one or more of the
following factors in order to reflect these changes:
a) the appraised value of the Land as determined by Manitoba;
b) the appraised value of the buildings and improvements owned by Manitoba;
c) the policy of Manitoba as set out in an Act of the Legislature or a Regulation relating to the
determination of annual fee; or
d) the use of the buildings, infrastructure or Land.




2.05

2.06

2.07

2.08

2.09

2.10

2.11

3.00

3.01

3.02

3.03

3.04

3.05

3.06

3.07

3.08

Manitoba shall give notice to the Permittee 30 days prior to the effective date of an increase in

the annual fee.

The Permittee shall pay all taxes, rates, duties and assessments whatsoever, whether municipal
or otherwise, now or hereafter charged on the Land or in respect of the Permittee's use and
occupation thereof. '

The Permittee shall pay interest to Manitoba on any arrears of annual fee or administration fees at
rate equal to the rate fixed from time to time by the Minister of Finance of Manitoba under section
25(1) of The Financial Administration Act. Failing such rate being fixed, interest shall be payable
thereon at a rate equal to the rate fixed from time to time by Manitoba.

The Permittee shall pay to Manitoba an amount equal to any and all goods and services taxes
now or hereafter imposed on, or collectible by Manitoba with respect to any amounts payable by
the Permittee to Manitoba hereunder, whether characterized as a goods and services tax, sales
tax, value added tax or otherwise (“Sales Taxes”). The intention of the parties is that Manitoba
shall be fully reimbursed by the Permittee with respect to any and all Sales Taxes payable or
collectible by Manitoba now or in the future.

The Permittee is responsible for and shall pay any and all costs, charges, impositions and
expenses related to the Land, including, without limitation, all water, sewer, gas, telephone, or
electric power charges.

If the Permittee fails to pay any and all taxes or water, sewer, gas, telephone, or electric power
charges as required, Manitoba may pay them or any of them and charge those payments to
the Permittee who shall reimburse Manitoba forthwith and Manitoba may take the same steps
for the recovery of those payments as it would be for the recovery of rent arrears.

The Permittee shall pay all amounts payable to Manitoba hereunder without any deduction or set-
off whatsoever.

USE OF THE LAND

The Permittee shall use the Land for an all weather road and parking lot and for no other
purpose, including non-use, without prior permission in writing from Manitoba. The Permittee
shall use the existing access.

The Permittee agrees that the following structures and improvements on the Land are
authorized under the Permit: nil.

Other than those developments and uses permitted under paragraphs 3.01 and 3.02 of this
Schedule, the Permittee shall not construct, erect or alter any other buildings or structures on
the Land or effect any change in use of the Land without prior permission in writing from
Manitoba.

Manitoba has no obligation to survey or resurvey the Land, and the Permit shall create no such
obligation on Manitoba to survey or resurvey the Land.

The Permittee agrees that removal or relocation of any existing Manitoba Hydro facilities shall be
at his/her expense.

The Permit shall in no way limit Manitoba Hydro’s or Manitoba'’s right to raise or lower the water
levels on any body of water which may affect the Land and Manitoba Hydro or Manitoba shall not
be held liable for changes in the water level. The Permit does not imply any guarantee of water
levels at the Land.

The Permittee and its officers, directors, agents, invitees and employees, as applicable, shall be
bound by the rules, regulations and guidelines made by Manitoba from time to time. All such
rules, regulations and guidelines will be deemed to be incorporated into and form part of the
Permit. Some form of advance public notice shall be provided for changes in these rules,
regulations and guidelines.

The Permittee shall comply with all federal, provincial and municipal laws and regulations, and
obtain all licences and permits necessary for the lawful use of the Land, which, without
restricting the generality of the foregoing, includes obtaining a work permit from the local
District Resource Officer before cutting any trees or commencing any work on the Land,
including widening of the access road, obtaining a building permit from the Department of
Labour before constructing any structures, as may be authorized by Manitoba, in accordance
with the Manitoba Building Code and applicable Municipal By-laws and regulations. The
Permittee shall provide Manitoba with a copy of work permits or building permits obtained at
the request of Manitoba.
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The Permittee understands and agrees that the four culverts to be installed have a design
capacity that will be adequate to pass flows resulting from snow melt and rainstorm events. As
the most significant crossing is that at the outlet of Drained Lake and the future intent is to
replace the temporary bridge with a culvert, the Permittee is required to contact Manitoba
Water Stewardship for assistance in determining the size of culvert prior to installation.

The Permittee agrees to obtain a permit from the Department of Infrastructure & Transportation

(Highway Traffic Board):

a) for any new, modified or relocated/removed access connection onto PR 395 (*highway”);

b) for any construction above, on or below ground level within 38.1 m (125 ft.) from the edge
of the highway right-of-way;

MAINTENANCE OF LAND

The Permittee agrees:

a) tokeep the Land, and all buildings and structures thereon, in a clean and sanitary condition
free from inflammable materials, other than those contained in containers approved by the
Canadian Standards Association;

b) to comply with all federal, provincial and municipal by-laws, Acts and regulations relating to
the Permittee and/or the Land including, but not limited to, The Crown Lands Act and
Regulations, The Dangerous Goods Handling and Transportation Act and Regulations and
The Environment Act and Regulations, all as amended, replaced or substituted from time to
time;

¢) notto commit waste or damage the Land;

d) to keep the Land, and all buildings and structures thereon, in good and safe repair; and in a
proper and neat condition and to repair in accordance with any notice from Manitoka;

e) to allow a person or persons on behalf of Manitoba to enter the Land, including all buildings
and structures, at all reasonable times to examine the state of repair;

f)  notto cut or remove any trees without prior written corsent of Manitoba;

g) any shoreline development to be minimal on Crown land adjacent to lakes or rivers and
limited only to facilities or uses approved in writing by Manitoba. Natural vegetation and
features should have minimal disturbance, and a vegetative riparian zone should be
maintained or encouraged.

The Permittee shall not release upon the Land or any part thereof any Pollutants (as defined in

paragraph 4.05), but if Permittee does release any Pollutants, the Permittee shall:

a) at his/her expense, immediately give Manitoba notice of the release; remove the Pollutants
from the Land in a manner which conforms with all laws and regulations covering the
handling, removal and management of the Pollutants and as may be directed or ordered by
an Environment Officer or Director of the Environmental Approvals Branch, or such successor
as appropriate, as soon as reasonably practicable; and

b) obtain from an independent Qualified Environmental Consultant, a report verifying the
complete and proper removal thereof from the Land, if requested by Manitoba, otherwise the
Permittee shall report as to the extent and nature of any failure to comply with this Section.

Any Pollutants noted in paragraph 4.02 shall not become the property of Manitoba
notwithstanding any rule of the law to the contrary (save and except where such Pollutants are
brought or created upon the Land by Manitoba or its servants, employees or agents, and provided
such person is not the Permittee or an officer, director, agent or employee of the Permittee). At
the option of Manitoba, any substance contaminated by such Pollutants shall become the
property of the Permittee and at the Permittee's expense, the Permittee or, at Manitoba's option,
Manitoba, shall remove the contaminated substance from the Land and make good any damage
done in so doing.

The Permittee shall indemnify and save harmless Manitoba from all costs or expenses, liabilities,
losses, claims, damages (including consequential damages, interest, penalties, fines or monetary
sanctions), legal costs or fees on a solicitor and own client basis, and fees or expenses of
professional consultants incurred by Manitoba by reason of Pollutants being present on the Land
and resulting from the Permittee's use or occupation of the Land or the breach of any warranty or
covenant of the Permittee in this Section.

In this Section, "Pollutants" means any product, solid, liquid, gas, smoke, odour, waste, radiation

or organism, or any combination of these, that is foreign to or in excess of the natural constituents

of the environment on the Land and that:

a) has affected, is affecting or may affect the natural, physical, chemical or biological quality of
the air, land and water; or

b) is, oris likely to be, injurious or damaging to the health or safety of a person(s), or injurious or
damaging to property or to plant or animal life.
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NO ASSIGNMENT OF PERMIT WITHOUT CONSENT

The Permittee shall not assign the Permit without the prior written consent of Manitoba, that
consent not be unreasonably withheld. |f the Permittee is a corporation, any change in ownership
or control of the Permittee is deemed to be a proposed assignment.

Manitoba shall not unreasonably withhold consent to the assignment of the Permit for collateral
(financing and security) purposes.

The Permittee shall submit an application on a form specified by Manitoba for approval to
assign the Permit or any interest in the Permit.

Notwithstanding paragraphs 5.01 or 5.02, Manitoba may, in its sole discretion, refuse to assign

the Permit if: v

a) the Permittee has not paid any and all outstanding rent and taxes in respect of the Land
and improvements, or

b) the proposed assignee is not eligible to hold a Permit in accordance with then current
laws, regulations and policies of Manitoba.

The Permittee shall not sublet or rent out the Land.

The Permit shall be binding upon the executors, administrators, heirs, successors and any
permitted assigns of the Permittee.

RESPONSIBILITY AND INSURANCE

Nothing contained in the Permit shall create any liability on the part of Manitoba or Manitoba
Hydro for any damages caused or purported to be caused in respect to the Land by raising or
lowering waters bordering upon or adjacent to the Land. ‘

The Permittee shall use due care in the occupation of the Land to ensure that no person is injured,
no property is damaged or lost and no rights are infringed.

The Permittee shall be solely responsible for and indemnify and save harmless Manitoba, its
officers, employees and agents from and against all claims, liabilities and demands with respect
to:

a) - any injury to persons (including death), damage or loss to property caused by, or related to
the occupation of the Land or the performance of the Permit or the breach of any term or
condition of the Permit by the Permittee, any agent, invitee, officer, director or employee of
the Permittee or any other person authorized by the Permittee to occupy the Land, and

b) any omission or wrongful or negligent act of the Permittee, any agent, invitee, officer, director
or employee of the Permittee or of any other person authorized by the Permittee to occupy
the Land;

unless such claims, liabilities, and demands arise out of the acts or omissions of Manitoba, its

officers, employees or agents, and provided such person is not the Permittee or an officer,

director, agent or employee of the Permittee.

It is the responsibility of the Permittee to discuss his/her insurance requirements with his/her
insurance adviser/broker and to arrange for his/her own insurance coverage(s). However, at a
minimum, the Permittee shall purchase and maintain comprehensive general liability insurance
with a minimum limit of $1,000,000 per occurrence or claim. Manitoba reserves the right to
require the Permittee to purchase and maintain a different minimum amount of liability
insurance as specified by Manitoba from time to time by providing at least 180 days notice in
writing of the change in the minimum amount to the Permittee. Evidence of insurance in the
form of a Certificate of Insurance shall be provided by the Permittee upon request.

Notwithstanding paragraph 6.03, the Permittee agrees that any buildings, including any
buildings existing at the issuance of the Permit, on the Land shall be maintained entirely at the
Permittee's own risk, and the Permittee agrees to assume full responsibility for any damage or
injury to persons or property situated on the Land resulting from flooding, erosion, ice damage,
or temporary or permanent loss of Land accessibility. The Permittee agrees not to institute any
action or make any claim against Manitoba or any employee or agent of Manitoba, including
Manitoba Hydro, in respect to any personal injury caused by or related to flooding, whether or
not the damage was occasioned by flooding resuiting from the regulation or contro! of the
adjacent waterway by Manitoba or Manitoba Hydro.

Notwithstanding paragraph 6.03, the Permittee agrees to indemnify and save harmless
Manitoba and all employees and agents of Manitoba, including Manitoba Hydro, from and
against all claims, liabilities and demands in respect of any damage to property or injury to
persons located on the Land, which has been caused by flooding, erosion, ice damage, or
temporary or permanent loss to Land accessibility.
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The Permittee agrees not to institute any action or make any claim against the local
government authority with respect to damage to any building or personal property or any injury
to persons located on the Land that may be caused by flooding, erosion, ice damage, or
temporary or permanent loss of land accessibility, as described herein and the Permittee
agrees to enter into a written Agreement with the local government authority if the local
government authority deems it necessary.

TERMINATION AND EXTENSION

The Permittee acknowledges that the Permit does not operate to prevent the sale or lease of the
Land at any time during its term and is subject to the condition that Manitoba may give the
Permittee notice of the cancellation thereof; and at the expiration of 30 days from the service of
the notice, the Permit shall be cancelled.

Subject to 7.01 and provided that there has been no uncured default by the Permittee, including
payment of rent, Manitoba may, in its discretion, automatically renew the Permit for a 1 year term
on an annual basis and in accordance with then current laws, regulations or policies respecting
rental rates and rental property of this type, unless otherwise notified by the Permittee.

Without restricting any other remedies available, Manitoba may, at its sole option, immediately

terminate the Permit in writing if:

a) the Permittee has failed to make any payment due hereunder, has misrepresented any fact
on the application for the Crown Land Permit, or has failed to comply with any term or
condition of the Permit and has not remedied that failure to comply within 30 days of receipt
of notice in writing from Manitoba;

b) the Permittee makes an assignment for the benefit of creditors, becomes bankrupt or
insolvent, takes the benefit of, or becomes subject to, any statutes that may be in force
relating to bankrupt or insolvent debtors (the appointment of a receiver or receiver and
manager of the assets of the Permittee being conclusive evidence of insolvency), or if any
certificate or order is made or granted for the winding-up or dissolution of the Permittee,
voluntarily or otherwise;

c) the Permittee suffers a lien under The Builders’ Lien Act (Manitoba) or any similar or
successor legislation registered against the Land or Manitoba’s interest therein and does not
contest the validity or the amount of the lien and do all things necessary to obtain and register
a discharge forthwith after the lien has come to the notice of the Permittee.

Where the Permittee terminates the Permit under paragraph 7.02 or Manitoba terminates the

Permit in accordance with paragraph 7.01 or 7.03, or upon the expiration of the term or any

renewal term of the Permit:

a) the Permittee shall deliver up possession of the Land to Manitoba and shall not remain in
possession of the Land following the date of expiration or termination of the Permit; and

b) atthe option of Manitoba:
(i) the Permittee and Manitoba may agree on the fair market value of the buildings or
structures added to the Land by the Permittee and Manitoba may purchase such buildings or
structures by paying to the Permittee that fair market value. If they fail to reach an
agreement regarding the fair market value within 180 days of notice of termination being
given by Manitoba, such value shall be determined by reference to the Land Value
Appraisal Commission, or such other body as may hereafter be substituted therefor from
time to time, or
(i) the Permittee shall remove all buildings and structures added to the Land by the
Permittee within six months of such expiry or termination, or such other term as agreed to by
Manitoba, and where those buildings and structures are not removed within six months or the
term agreed to by Manitoba, they shall become the property of Manitoba. At the end of such
six months or term agreed to by Manitoba, any assets left on the property as at such date
shall vest in Manitoba, and the Permittee shall be deemed to have released and quit-claimed
any interest therein to and in favour of Manitoba. No compensation or payment whatsoever
shall be payable therefor by Manitoba to the Permittee in such event.

Where Manitoba terminates the Permit in accordance with paragraph 7.01 in instances where the
Permittee is entering into a purchase or lease Agreement in respect of the Land with Manitoba, all
buildings and structures added to the Land by the Permittee shall be dealt with in accordance with
the terms of that Agreement.

Where Manitoba terminates the Permit in accordance with paragraph 7.01 and 7.03 in instances

where collateral assignments are recorded, it shall provide notice in writing of such termination to

the holder of such collateral assignments (the “Security Holder”). The Security Holder:

a) shall then be allowed a reasonable time frame of not less than 30 days as stipulated in the
notice, to cure defaults of the Permittee, and upon doing so the Permit shall be deemed not to
have terminated;

b) shall not be obligated to go into possession; and

5
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c) shall be allowed to assign the Permittee’s interest in the Permit to a third party purchaser,
subject to the prior written consent of Manitoba being required, but which shall not be
unreasonably withheld; provided that as a condition of any such assignment, such
subsequent assignee shall execute such documentation as Manitoba considers reasonable
to bind the assignee directly to Manitoba on the terms and conditions as contained in the
Permit, and all defaults of the Permittee shall be cured and brought to good standing. In the
event of such permitted assignment, the Permit shall be deemed not to have terminated.

ENTIRE PERMIT

The Permit, including this Schedule and any Standard Conditions attached to the Permit,
constitutes the entire Permit. There are no undertakings, representations, warranties, covenants,
guarantees, agreements or promises, express or implied, verbal or otherwise, other than those
contained in the Permit.

No amendment or change to, or modification of, the Permit shall be valid unless it is in writing.
APPLICABLE LAW

The Permit shall be governed by, interpreted, performed and enforced in accordance with the
laws of Manitoba.

NOTICES

Any notice or other communication to Manitoba under the Permit shall be in writing and shall be
delivered or sent by mail, postage prepaid to: Lands Branch, Attention: Director, 308-25 Tupper St
N, Portage la Prairie, MB R1N 3K1.

Any notice or other communication to the Permittee under the Permit shall be in writing and shall
be delivered personally to the Permittee or an officer, director or employee of the Permittee or
sent by mail, postage prepaid, to: Box 14, Group 368, RR #3, Winnipeg, Mb., R3C 2E7.

Any notice or communication sent by mail shall be deemed to have been received on the third

‘business day following the date of mailing. If mail service is disrupted by labour controversy,

notice shall be delivered personally.

Either party may provide notice of change of address to the other in writing and thereafter all
notices or communications shall be provided to the new address.

Any notice or other communication signed by any employee, officer or minister of Manitoba acting
in that capacity shall be deemed for the purposes of the Permit to be a notice or other
communication executed by Manitoba.

Notwithstanding paragraphs 10.02 and 10.03 any written notice to be served or given by Manitoba
to the Permittee under the Permit shall be effectively given or served by posting the same in a
conspicuous place on the Land.

ADDITIONAL PROVISIONS
Time shall be of the essence of the Permit.

If any provision of the Permit is illegal or invalid or unenforceable at law it shall be deemed to be
severed from the Permit and the remaining provisions shall nevertheless continue to be in full
force and effect.

No waiver of any default under the Permit shall be binding unless acknowledged in writing by
Manitoba. Any condoning, excusing or overlooking by Manitoba of any default shall not operate
as a waiver of Manitoba’s rights hereunder in respect of any subsequent default.

All headings in this Schedule are inserted for convenience of reference only and will not affect the
construction and interpretation of the Permit.

If this Permit is issued to two or more persons as Permittee, the liability of each to pay rent and
taxes and to perform all other obligations hereunder shall be joint and several. If the Permittee is
a corporation, each person acknowledging the terms of the Permit on behalf of the Permittee by
so signing hereby agrees to guarantee to Manitoba the performance by the Permittee cf all
obligations of the Permittee hereunder, and each such person shall be jointly and severally liable
with the Permittee as Permittee hereunder.









PROVINCE OF MANITOBA
CROWN LANDS AND PROPERTY AGENCY

SCHEDULE "A" TO CROWN LAND PERMIT NO. GP 63483 ("the Permit")
ISSUED BY:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF MANITOBA
represented herein by the Minister responsible for the Crown Lands and Property Agency

("Manitoba™)
ISSUED TO:

Hudson Bay Mining and Smelting Co. Ltd.
(the "Permittee™)

pursuant to The Crown Lands Act as amended from time to time.

WHEREAS:

A) The Permittee has made an application to Manitoba for a Crown Land Permit for the Land (as
described further in this Schedule); and

B) Manitoba agrees to issue a Crown Land Permit to the Permittee, subject to the terms and
conditions set out in this Schedule, which is Schedule "A" to the Permit, and the Standard

Conditions attached to the Permit, for the land described as foliows and as substantially simiiar to
that set out on the map attached as Schedule A1:

Pt. 9-68-18 WPM - East of Lalor Lake

Area: 393.80 Acres
(the "Land")

THE PERMIT IS SUBJECT TO THE FOLLOWING TERMS AND CONDITIONS:

'1.00  TERM AND RIGHT TO USE AND OCCUPY THE LAND

1.01  The Permit shall be effective from the date it is issued by Manitoba until December 31, 2011,
subject to termination or extension under section 7.

1.02 Subject to the terms and conditions of the Permit, Manitoba grants to the Permittee the right to
use and occupy the Land.

200 PAYMENT OF FEES AND TAXES

2.01 The Permittee shall pay to Manitoba rent equal to the annual fee prescribed from time to time by
the Regulations under The Crown Lands Act, in accordance with such Regulations and the

Permit, within 30 days of receipt of an invoice from Manitoba. The Permittee acknowledges that
the current annual fee is $788.00 plus GST per year.

The annual fee is as prescribed by the Crown Lands Fees Regulation (M.R. 130/91), (4) Fees in

respect of leases and permits, (c) for commercial lots that are used for (jii) a mine site..$2/acre or
portion of an acre with a minimum fee payable of $100.;

2.02 The Permittee acknowledges that an application for renewal and administration fee in relation
to the Permit shall be paid by the Permittee, as prescribed by the Land Administration Fees
Reguiation (M.R. 216/89) and as amended from time to time.

2.03 Payments of the annual fee and the administration fees shall be made in accordance with the
directions contained in the invoice from Manitoba. '

2.04 Manitoba may establish a new annual fee rate where there is a change in one or more of the
following factors in order to reflect these changes:
a) the appraised value of the Land as determined by Manitoba;
b) the appraised value of the buildings and improvements owned by Manitoba;

¢) the policy of Manitoba as set out in an Act of the Legislature or a Regulation relating to the
determination of annual fee: or

d) the use of the buildings, infrastructure or Land.

2.05 Manitoba shall give notice to the Permittee 30 days prior to the effective date of an increase in
the annual fee.
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The Permittee shall pay all taxes, rates, duties and assessments whatsoever, whether municipal

or otherwise, now or hereafter charged on the Land or in respect of the Permittee's use and
occupation thereof.

The Permitiee shall pay interest to Manitoba on any arrears of annual fee or administration fees at
rate equal to the rate fixed from time to time by the Minister of Finance of Manitoba under section
25(1) of The Financial Administration Act. Failing such rate being fixed, interest shall be payable
thereon at a rate equal to the rate fixed from time to time by Manitoba,

The Permittee shalt pay to Manitoba an amount equal to any and all goods and services taxes
now or hereafter imposed on, or collectible by Manitoba with respect to any amounts payable by
the Permittee to Manitoba hereunder, whether characterized as a goods and services tax, sales
tax, value added tax or otherwise (“Sales Taxes"). The intention of the parties is that Manitoba

shall be fully reimbursed by the Permittee with respect to any and all Sales Taxes payable or
collectible by Manitoba now or in the future.

The Permittee is responsible for and shall pay any and all costs, charges, impositions and

expenses related to the Land, including, without limitation, all water, sewer, gas, telephone, or
electric power charges,

If the Permittee fails to pay any and ali taxes or water, sewer, gas, telephone, or electric power
charges as required, Manitoba may pay them or any of them and charge those payments to
the Permittee who shall reimburse Manitoba forthwith and Manitoba may take the same steps
for the recovery of those payments as it would be for the recovery of rent arrears.

The Permittee shall pay all amounts payable to Manitoba hereunder without any deduction or set-
off whatsoever.

USE OF THE LAND

The Permittee agrees to construct an advanced exploration site/mine site on the Land and to
complete the mine site within 24 months from the date of the issuance of the Permit.

The Permittee shall use the Land for an advanced exploration site/mine site and for no other
purpose, including non-use, without prior permission in writing from Manitoba.

The Permittee agrees that the following structures and improvements on the Land are
authorized under the Permit: 1 Non Acid Generating Storage Pad (13,000m2), Non Acid
Generating Storage Pad (1,200 m2), Potential Acid Generating Storage Pad (1,139m2), 2
Polishing Ponds (50m dugouts), 1 Parking Lot/Storage Pad (200m x 200m), 1 Cold Storage
Area (247m2), 1 Diesel Storage Tank (30,000 litres), 2 Propane Tanks (70,000 litres), 1
Maintenance Shop (19m x 19m), 1 Warehouse (12m x 30m), 5 Temporary
Administration/Dry/Shop Complex Buildings (18m x 3.6m), 1 Concrete Batch Plant (19m x
13m), 1 Electrical Substation & Switchgear (57m x 36m), 1 Communications Tower (3m x 3m x
30m height), 1 Plenum Ventilation and Heating Fan Building (13.5m x 40m), 1 Headframe
{10m x 16m x 53m), 1 Collarhouse (11m x 16m x 10m), Bins and Binhouse {(10m x 18m x 40m
(est)), 1 Hoisting House (32m x 58m), 1 Compressor Plant (18m x 25m), 1 Underground
Utilidor (35m x 5m), 1 Packaged Sewage Treatment Plant (5Sm x 20m), 1 Freshwater Storage
Tank (20,000 litres), 1 Security Gate, 1 Diesel Generator Plant (2.0 MW generator), 1 Portable
Tanker Emulsion Magazine with Heating Coils (3.0m x 5.0m), 1 Portable Heated Magazine for
Pressure Pots (Steel) ( 3.6m x 7.5m), 1 Portable Enclosure for Pump and Glycol Heater (Steel)
(3.0m x 5.0m), 1 Portable Powder Magazine (Steel) (4.5 m x 9.0 m), 1 Portable 4,000 unit
Detonator Magazine (Steel) (4.5m x 7.0m), Access Road (5.5m x 30m), Right of way clearing
{22.6 m), Power to be a 600 v Teck Cable (no less than 0.7m) along the west side of the

proposed access road, Transformer to be located on the east side of the proposed access road
entrance and tied into the existing 25KV Power Line.

Other than those developments and uses permitied under paragraphs 3.01 and 3.02 of this
Schedule, the Permittee shall not construct, erect or alter any other buildings or structures on
the Land or effect any change in use of the Land without prior permission in writing from
Manitoba.

The Permittee agrees to notify Manitoba of any building destroyed, demolished, or removed from
the Land within 30 days of that occurrence; and to rebuild, replace or reinstate the building within
24 months of that occurrence.

It is the responsibility of the Permittee to place and maintain all buildings within the boundaries

of the Land, and to obtain any Surveyor's Certificates necessary to effect or verify this
condition.
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Manitoba has no obligation to survey or resurvey the Land, and the Permit shall create no such
obligation on Manitoba to survey or resurvey the Land. ‘

The Permittee agrees that removal or relocation of any existing Manitoba Hydrd facilities shall be
at his/her expense.

The Permit shall in no way limit Manitoba Hydro's or Manitoba's right to raise or lower the water
levels on any body of water which may affect the Land and Manitoba Hydro or Manitoba shalf not

be held kable for changes in the water level. The Permit does not imply any guarantee of water
levels at the Land.

The Permittee and its officers, directors, agents, invitees and employees, as applicable, shall be
bound by the rules, regulations and guidelines made by Manitoba from time to time. All such
rules, regulations and guidelines will be deemed to be incorporated into and form part of the

Permit. Some form of advance public notice shall be provided for changes in these rules,
regulations and guidelines. :

The Permittee shall comply with all federal, provincial and municipal laws and regulations, and
obtain all licences and permits necessary for the lawful use of the Land, which, without
restricting the generality of the foregoing, includes obtaining a work permit from the local
District Resource Officer before cutting any trees or commencing any work on the Land,
obtaining a building permit from the Department of Labour before constructing any structures,
as may be authorized by Manitoba, in accordance with the Manitoba Building Code and
applicable Municipal By-laws and regulations. The Permittee shall provide Manitoba with a
copy of work permits or building permits obtained at the request of Manitoba,

The Permittee understands and agrees that additional environmental approvais including an
Environment Act License will be required if a mine is developed beyond advanced exploration.

The Permittee understands and agrees that the submitted Closure Plan shall be adhered to if
required to decommission the sile.

Mineral extraction operations require development permit from the Town of Snow Lake as per
Part Three, Policy 4.b)vii) of the Zoning By-Law.

The subject property is designated “Limited Development” by the Town of Snow Lake
Development Plan By-Law No. 824-03 and is zoned “Limited Development” by the Town of
Snow Lake Zoning By-Law No. 846/06.

The Permittee agrees that prior to beginning construction of the proposed culverts, the

permittee is required to submit an application for a Water Licence to Construct Water Control
Works.

The Permittee agrees to implement erosion and sediment control measures to minimize
sediment entering the watercover if there is potential for this to occur,

MAINTENANCE OF LAND

The Permittee agrees:

a) tokeepthe Land, and all buildings and structures thereon, in a clean and sanitary condition
free from inflammable materials, other than those contained in containers approved by the
Canadian Standards Association:

b) to comply with alf federal, provincial and municipal by-laws, Acts and regulations relating to
the Permittee and/or the Land including, but not limited to, The Crown Lands Act and
Regulations, The Dangerous Goods Handling and Transportation Act and Regulations and
The Environment Act and Regulations, all as amended, replaced or substituted from time to
time;

¢} notto commit waste or damage the Land:

d) tokeep the Land, and all buildings and structures thereon, in good and safe repair; and in a
proper and neat condition and to repair in accordance with any notice from Manitoba;

e) to allow a person or persons on behalf of Manitoba to enter the Land, including all buiidings
and structures, at all reasonable times to examine the state of repair;

f)  notto cut or remove any trees without prior written consent of Manitoba;

g) any shoreline development to be minimal on Crown land adjacent to lakes or rivers and
limited only to facilities or uses approved in writing by Manitoba. Natural vegetation and
features shouid have minimal disturbance, and a vegetative riparian zone should be
maintained or encouraged.

h) that alterations within the Crown Land Reserve are not to exceed 25% of the shorefine length
and alterations/activities (including any proposed changes to near shore aquatic habitat) are
to adhere to Department of Fisheries & Oceans activity specific operational statements or be
reviewed by Department of Fisheries & Oceans.
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The Permittee shall not release upon the Land or any part thereof any Pollutants (as defined in

paragraph 4.05), but if Permittee does release any Pollutants, the Permittee shall:

a) at his’/her expense, immediately give Manitoba notice of the release; remove the Pollutants
from the Land in a manner which conforms with all laws and regulations covering the
handling, removal and management of the Pollutants and as may be directed or ordered by
an Environment Officer or Director of the Environmental Approvals Branch, or such successor
as appropriate, as soon as reasonably practicable; and .

b) obtain from an independent Qualified Environmental Consultant, a report verifying the
complete and proper removal thereof from the Land, if requested by Manitoba, otherwise the
Permittee shall report as to the extent and nature of any failure to comply with this Section.

Any Pollutants noted in paragraph 4.02 shall not become the property of Manitoba
notwithstanding any rule of the law to the contrary (save and except where such Poliutants are
brought or created upon the Land by Manitoba or its servants, employees or agents, and provided
such person is not the Permittee or an officer, director, agent or employee of the Permittee). At
the option of Manitoba, any substance contaminated by such Pollutants shall become the
property of the Permittee and at the Permittee's expense, the Permittee or, at Manitoba's option,

Manitoba, shall remove the contaminated substance from the Land and make good any damage
done in s0 doing.

The Permittee shall indemnify and save harmless Manitoba from all costs or expenses, liabilities,
losses, claims, damages (including consequential damages, interest, penalties, fines or monetary
sanctions), legal costs or fees on a solicitor and own client basis, and fees or expenses of

professional consultants incurred by Manitoba by reason of Pollutants being present on the Land

and resulting from the Permittee's use or occupation of the Land or the breach of any warranty or
covenant of the Permittee in this Section.

In this Section, "Pollutants” means any product, solid, fiquid, gas, smoke, odour, waste, radiation

or organism, or any combination of these, that is foreign to or in excess of the natural constituents

of the environment on the Land and that:

a) has affected, is affecting or may affect the natural, physical, chemical or biological quality of
the air, land and water: or '

b) s, oris likely to be, injurious or damaging to the health or safety of a person(s), or injurious or
damaging to property or to plant or animal life.

NO ASSIGNMENT OF PERMIT WITHOUT CONSENT

The Permittee shall not assign the Permit without the prior written consent of Manitoba, that
consent not be unreasonably withheld. If the Permittee is a corporation, any change in ownership
or control of the Permittee is deemed to be a proposed assignment.

Manitoba shall not unreasonably withhold consent to the assignment of the Permit for coliatera!
(financing and security) purposes.

The Permittee shall submit an application on a form specified by Manitoba for approval to
assign the Permit or any interest in the Permit.

Notwithstanding paragraphs 5.01 or 5.02, Manitoba may, in its sole discretion, refuse to assign
the Permit if:

a) the Permittee has not paid any and all outstanding rent and taxes in respect of the Land
and improvements, or

b) the proposed assignee is not eligible to hold a Permit in accordance with then current
laws, regulations and policies of Manitoba.
The Permittee shall not sublet or rent out the Land.

The Permit shall be binding upon the executors, administrators, heirs, successors and any
permitted assigns of the Permittee.

RESPONSIBILITY AND INSURANCE

Nothing contained in the Permit shall create any liability on the part of Manitoba or Manitoba
Hydro for any damages caused or purported to be caused in respect to the Land by raising or
lowering waters bordering upon or adjacent to the Land.

The Permittee shall use due care in the occupation of the Land to ensure that no person is injured,
no property is damaged or lost and no rights are infringed.



' 6.03 The Permittee shall be solely responsible for and indemnify and save harmless Manitoba, its
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:Jfﬁcers, employees and agents from and against all claims, liabilities and demands with respect

0:

a) any injury to persons (including death), damage or loss to property caused by, or related to
the occupation of the Land or the performance of the Permit or the breach of any term or
condition of the Permit by the Permittee, any agent, invitee, officer, director or employee of
the Permittee or any other person authorized by the Permittee to occupy the Land, and

b) any omission or wrongful or negligent act of the Pemittee, any agent, invitee, officer, director
or employee of the Permittee or of any other person authorized by the Permittee to occupy
the Land;

unless such claims, liabilities, and demands arise out of the acts or omissions of Manitoba, its

officers, employees or agents, and provided such person is not the Permittee or an officer,

director, agent or employee of the Permittee.

It is the responsibility of the Permittee to discuss his/her insurance requirements with his/her
insurance adviser/broker and to arrange for his/her own insurance coverage(s). However, at a
minimum, the Permittee shall purchase and maintain comprehensive general liability insurance
with a minimum limit of $1,000,000 per occurrence or claim. Manitoba reserves the right to
require the Permittee to purchase and maintain a different minimum amount of liability
insurance as specified by Manitoba from time to time by providing at least 180 days notice in
writing of the change in the minimum amount to the Permittee. Evidence of insurance in the
form of a Certificate of Insurance shall be provided by the Permittee upon request.

Notwithstanding paragraph 6.03, the Permittee agrees that any buildings, including any
buildings existing at the issuance of the Permit, on the Land shall be maintained entirely at the
Permittee's own risk, and the Permittee agrees to assume full responsibility for any damage or
injury to persons or property situated on the Land resulting from flooding, erosion, ice damage,
or temporary or permanent loss of Land accessibility. The Permittee agrees not to institute any
action or make any ctaim against Manitoba or any employee or agent of Manitoba, including
Manitoba Hydro, in respect to any personal injury caused by or related to flooding, whether or
not the damage was occasioned by flooding resulting from the regulation or control of the
adjacent waterway by Manitoba or Manitoba Hydro.

Notwithstanding paragraph 6.03, the Permittee agrees to indemnify and save harmless
Manitoba and all employees and agents of Manitoba, including Manitoba Hydro, from and
against all claims, liabilities and demands in respect of any damage to property or injury to
persons located on the Land, which has been caused by flooding, erosion, ice damage, or
temporary or permanent loss to Land accessibility.

The Permittee agrees not to institute any action or make any claim against the local
government authority with respect to damage to any building or personat property or any injury
to persons located on the Land that ray be caused by fiooding, erosion, ice damage, or
temporary or permanent oss of land accessibility, as described herein and the Permittee
agrees to enter into a written Agreement with the local government authority if the local
government authority deems it necessary.

TERMINATION AND EXTENSION

The Permittee acknowledges that the Permit does not operate to prevent the sale or lease of the
Land at any time during its term and is subject to the condition that Manitoba may give the
Permittee notice of the cancellation thereof; and at the expiration of 30 days from the service of
the notice, the Permit shall be cancelled.

Subject to 7.01 and provided that there has been no uncured default by the Permittee, including
payment of rent, Manitoba may, in its discretion, automatically renew the Permit for a 1 year term
on an annual basis and in accordance with then current laws, reguiations or policies respecting
rental rates and rental property of this type, unless otherwise notified by the Permittee.

Without restricting any other remedies available, Manitoba may, at its sole option, immediately

terminate the Permit in writing if:

a) the Pemmittee has failed to make any payment due hereunder, has misrepresented any fact
on the application for the Crown Land Permit, or has failed to comply with any term or
condition of the Permit and has not remedied that failure to comply within 30 days of receipt
of notice in writing from Manitoba;

b) the Permitiee makes an assignment for the benefit of creditors, becomes bankrupt or
insolvent, takes the benefit of, or becomes subject to, any statutes that may be in force
relating to bankrupt or insolvent debtors (the appointment of a receiver or receiver and
manager of the assets of the Permittee being conclusive evidence of insolvencyy), or if any
certificate or order is made or granted for the winding-up or dissolution of the Permittee,
voluntarily or otherwise;
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c) the Permittee suffers a lien under The Builders’ Lien Act {(Manitoba) or any simitar or
successor legislation registered against the Land or Manitoba's interest therein and does not
contest the validity or the amount of the fien and do all things necessary to obtain and register
a discharge forthwith after the lien has come to the notice of the Permittee.

Where the Permittee terminates the Permit under paragraph 7.02 or Manitoba terminates the

Permit in accordance with paragraph 7.01 or 7.03, or upon the expiration of the term or any

renewal term of the Permit:

a) the Permittee shall deliver up possession of the Land to Manitoba and shall not remain in
possession of the Land following the date of expiration or termination of the Permit: and

b) atthe option of Manitoba:
(i) the Permittee and Manitoba may agree on the fair market value of the buildings or
structures added to the Land by the Permittee and Manitoba may purchase such buildings or
structures by paying to the Permittee that fair market vaiue. If they fail to reach an
agreement regarding the fair market value within 180 days of notice of termination being
given by Manitoba, such value shall be determined by reference to the Land Value
Appraisal Commission, or such other body as may hereafter be substituted therefor from
time to time, or
(i) the Permittee shall remove all buildings and structures added to the Land by the
Permittee within six months of such expiry or termination, or such other term as agreed to by
Manitoba, and where those buildings and structures are not removed within six months or the
term agreed to by Manitoba, they shall become the property of Manitoba. At the end of such
six months or term agreed to by Manitoba, any assets left on the property as at such date
shall vest in Manitoba, and the Permittee shall be deemed to have released and quit-claimed
any interest therein to and in favour of Manitoba. No compensation or payment whatsoever
shall be payable therefor by Manitoba to the Permittee in such event.

Where Manitoba terminates the Permit in accordance with paragraph 7.01 in instances where the
Permittee is entering into a purchase or lease Agreement in respect of the Land with Manitoba, all

buildings and structures added to the Land by the Permittee shall be dealt with in accordance with
the terms of that Agreement.

Where Manitoba terminates the Permit in accordance with paragraph 7.01 and 7.03 in instances
where collateral assignments are recorded, it shall provide notice in writing of such termination to
the holder of such collateral assignments (the “Security Holder"). The Security Holder:

a) shailthen be allowed a reasonable time frame of not less than 30 days as stipulated in the

notice, to cure defaults of the Permittee, and upon doing so the Permit shall be deemed not to
have terminated:;

b) shall not be obligated to go into possession: and

¢) shall be allowed to assign the Permittee's interest in the Permit to a third party purchaser,
subject to the prior written consent of Manitoba being required, but which shali not be
unreasonably withheld; provided that as a condition of any such assignment, such
subsequent assignee shall execute such documentation as Manitoba considers reasonable
to bind the assignee directly to Manitoba on the terms and conditions as contained in the
Permit, and all defaults of the Permittee shall be cured and brought to good standing. inthe
event of such permitted assignment, the Permit shall be deemed not to have terminated.

ENTIRE PERMIT

The Pemit, including this Schedule and any Standard Conditions attached to the Permit,
constitutes the entire Permit. There are no undertakings, representations, warranties, covenants,

guarantees, agreements or promises, express or implied, verbal or otherwise, other than those
contained in the Permit.

No amendment or change to, or modification of, the Permit shall be valid unless it is in writing.

APPLICABLE LAW

The Permit shall be governed by, interpreted, performed and enforced in accordance with the
laws of Manitoba.

NOTICES

Any notice or other communication to Manitoba under the Permit shall be in writing and shall be
delivered or sent by mail, postage prepaid to: Lands Branch, Attention: Director, 308-25 Tupper St
N, Portage la Prairie, MB R1N 3K1,

Any notice or other communication to the Permittee under the Permit shall be in writing‘and shall
be delivered personally to the Permittee or an officer, director or employee of the Permittee or
sent by mail, postage prepaid, to: PO Box 1500, Flin Flon, MB, RBA 1N9.
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Any notice or communication sent by mail shall be deemed to have been received on the third

business day following the date of mailing. If mail service is disrupted by labour controversy,
notice shall be delivered personally.

Either party may provide notice of change of address to the other in writing and thereafter all
notices or communications shall be provided to the new address.

Any notice or other communication signed by any employee, officer or minister of Manitoba acting

in that capacity shall be deemed for the purposes of the Permit to be a notice or other
communication executed by Manitoba.

Notwithstanding paragraphs 10.02 and 10.03 any written notice to be served or given by Manitoba
to the Permittee under the Permit shall be effectively given or served by posting the same in a
conspicuous place on the Land.

ADDITIONAL PROVISIONS

Time shall be of the essence of the Permit.

If any provision of the Permit is illegal or invalid or unenforceable at law it shall be deemed to be
severed from the Permit and the remaining provisions shail nevertheless continue to be in full
force and effect.

No waiver of any default under the Permit shall be binding unless acknowledged in writing by
Manitoba. Any condoning, excusing or overlooking by Manitoba of any default shall not operate
as a waiver of Manitoba's rights hereunder in respect of any subsequent default.

All headings in this Schedule are inserted for convenience of reference only and will not affect the
construction and interpretation of the Permit.

If this Permit is issued to two or more persons as Permittee, the liability of each to pay rent and
taxes and to perform all other obligations hereunder shall be joint and several. If the Permittee is
a corporation, each person acknowledging the terms of the Permit on behalf of the Permittee by
s0 signing hereby agrees to guarantee to Manitoba the performance by the Permittee of all
obligations of the Permittee hereunder, and each such person shall be jointly and severally liable
with the Pemmittee as Permittee hereunder.

If the Permittee remains in possession of the Land after the termination of the Permit and
Manitoba accepts rent, the tenancy, in the absence of written Agreement, will be from month to

month oniy and shali be subject to all terms of the Permit, including rent, except that the tenancy
shall be from month to month.,

The Permittee shall not be entitled to file a caveat against title to the Land respecting the Permit

under The Real Property Act (Manitoba) as it may be amended, replaced or substituted from time
to time.

Sections 4 and 8 shall survive the termination or expiration of the Permit



THE PERMITTEE or the Permittee’s duly authorized representative, on the dates noted below,

acknowledges that he/she has read and understands all the terms and conditions of the Permit and
~ agrees to be bound by same.

WITNESS PERMITTEE

SIGNED IN THE PRESENCE OF Hudson Bay Mining and Smelting Co. Ltd.
Pye o ) Mx\mez WS K&y a2

Print Name of Witness Name of Permittee

Py 7
,"f { ; / "gy«__ﬂ_p.,
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Signature of Witness Signature of Permittee >

DATE: J }\:cx;\q- L0 [ oATe: Loy 172 L1 1
WITNESS | PERMITTEE

SIGNED IN THE PRESENCE OF Hudson Bay Mlnlng and Smeltlng Co. Ltd.

; {
e ‘\\ " ey By o %

Vepce. Waederoer o, Eecdinan

Print Name of Witness : Name of Permlttee
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Signature of Witness Signatute_of Permittee
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. 9-68-18 WPM — East of Lalor Lake










Manitoba Innovation,
Energy and Mines o )

Mines Branch

MINERAL LEASE NO. ML-334

GOVERNMENT OF MANITOBA
DEPARTMENT OF INNOVATION, ENERGY AND MINES
MINERAL LEASE

THIS LEASE made in duplicate this 29th day of March, 2012.

BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF MANITOBA,
represented by the Minister of Innovation, Energy and Mines

(“Manitoba”)
of the First Part

-and -
Hudson Bay Mining and Smelting Co., Limited

(“the Lessee™)

of the Second Part
The parties agree as follows:

1. Inthis Lease:

(@ the “Act” means The Mines and Minerals Act, of Manitoba (C.C.S.M. c. M162), and

any regulations made under that Act, as amended, revised or substituted from time
to time; and

(b) any word or phrase in this Lease which is a defined word or phrase in the Act (such

as “director”, “exploration”, “mine”, “mineral”, and “mineral access rights”) has the
meaning given to it in the Act.

In the event of any conflict between the provisions of this Lease and the provisions of the
Act, the provisions of the Act govern.

2. The Lessee:

(a) acknowledges that this Lease is subject to The Mines and Minerals Act, of Manitoba
(C.C.S.M. c. M162), and its regulations as amended, revised or substituted from
time to time and agrees it is not entitled to compensation for any damages resulting
from such amendments, revisions or substitutions;

(b) acknowledges that the object and purpose of the Act is to provide for, encourage,
promote and facilitate exploration, development and production of minerals and
mineral product in Manitoba, consistent with the principles of sustainable
development;

(c) acknowledges that the principles of sustainable development include a shared
responsibility to sustain a sound and healthy environment alongside the
development of a sound and healthy mining industry, while working with local
communities;

(d) acknowledges and agrees that it is beneficial for the Lessee to keep the local
community informed of its activities under this Lease and more specifically to
communicate with affected First Nations throughout the term of the Lease.
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10. The Lessee must submit to the director reports of exploration work carried out

under the Lease at the intervals set out in the Act and containing the information required by
the Act.

11. The Lessee must, for the purpose of preventing inconvenience, damage, nuisance, obstruction
or injury to:

(@ an owner or lawful occupant of the Lands; or
(b) an owner or lawful occupant of neighbouring lands; or
©) a railway, right of way or road;

make arrangements for the safe and secure disposal of earth, rock, waste or refuse resulting
from work done under the Lease and for the safe and secure disposal of water that is removed
from the workings under the Lease.

12. Before:

(@ abandoning a mine; or
(b)  closing a mine or otherwise rendering a mine inaccessible for a period of 90 days or
longer;

the Lessee must give the director no less than 90 days written notice and submit to the director
the reports, plans and statistical data required under the Act.

13. The Lessee must not transfer or otherwise dispose of the rights, in whole or in part, that are
granted under this Lease or under the Act in respect of this Lease without the prior written
consent of the minister.

Cancellation

14. If Manitoba has reasonable grounds to believe the Lessee has misused this Lease, or failed to
comply with any term or condition of this Lease, or the Act, Manitoba will serve written notice
on the Lessee setting out the grounds and the date and time for holding an inquiry into the
matter. If, after holding an inquiry into the matter, Manitoba finds that the Lessee has misused
this Lease, or failed to comply with any term or condition of this Lease, or the Act, Manitoba
may:

(a) cancel this Lease in whole or part;
(b) fix a date by which the Lessee must remedy the breach;
(© make any other order that Manitoba considers just and reasonable;

and must serve the order on the Lessee before the date on which the order takes effect.

15. Notwithstanding the expiry, surrender or cancellation of this Lease, the Lessee remains liable
for:

(@ money owed for rent, royalties or other debt under this Lease;
(b) rehabilitation of the Lands or the cost of rehabilitating the Lands; and
© for any other obligation imposed on the Lessee under the Act.

Indemnification

16. The Lessee shall and does hereby indemnify and save harmless Manitoba, its Ministers,
officers, employees and agents from any and ail actions, suits, claims, demands or damages
that may arise out of any act or thing done or omitted to be done by the Lessee, its officers,
employees or agents with respect to the Lands or its activities under this Lease.

Notice
17. Except for notice to be served under section 14 of this Lease, which must be served either

personally, or, subject to Canada Post confirmation of delivery, by mail to the last known
address of the Lessee, any notice given or required under this Lease must be in writing and be










PROVINCE OF MANITOBA
DEPARTMENT OF NATURAL RESOURCES

Miscellaneous Lease No. 3793

A
LEASE MADE IN DUPLICATE, dated mﬂA C’h A3 , 1999 .

BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
MANITOBA, AS REPRESENTED BY THE HONOURABLE
MINISTER OF NATURAL RESOURCES,
("the Crown")

-and-

HUDSON BAY MINING & SMELTING CO. LIMITED OF THE
CITY OF FLIN FLON, IN MANITOBA

("the Lessee™)

made pursuant to The Crown Lands Act and The Short Forms Act.

The Crown and the Lessee agree as follows:

1(1)

2(1)

3(D)

3(2)

3(3)

34)

PART 1 - TERM OF AGREEMENT AND DESCRIPTION OF LAND
Subject to the terms of this Agreement, the Crown hereby leases to the Lessee the land as follows:

Plans 12872, 12873, 12880, 12881 and 12884 Director of Surveys in
unsubdivided Township 67-18 WPM which define Lots 3581, 3582, 3596,
3597 and 3731 Group 421 (aka Ox Nos. 35,36,50 & 51 and WAW No. 39
FR MCS)

Excepting thereout all mines and minerals, together with the right to
enter, locate, mine for and remove minerals and all other estates, rights
and interests reserved to the Crown under the Crown Lands Act. (""the
land")

for the term of 21 years, commencing on January 1, 1999, and ending on December 31, 2019.
PART 2 - QUIET ENJOYMENT

Subject to the terms of this Agreement, the Crown covenants with the Lessee for the quiet enjoyment of
the land.

PART 3 - PAYMENT OF RENT

The Lessee shall pay to the Crown an annual rent of THREE HUNDRED THIRTY EIGHT
DOLLARS ($338.00), to be paid in advance on or before January 1st in each year of this Agreement.
The annual rent shall be paid to the Minister of Finance and addressed to the Natural Resources

Cashier, Box 42, 200 Saulteaux Crescent, Winnipeg, Manitoba, R3J 3W3.

The Crown may establish a new rental rate where there is a change in one or more of the following
factors to reflect these changes:

(a) the appraised value of the raw land as determined by the Crown;

(b) the policy of the Crown as set out in an Act of the Legislature or a Regulation relating to the
determination of annual rent;

(c) the use of the buildings or infrastructure.
The Crown shall give notice 30 days prior to the effective date of an increase in the annual rent.

The Lessee shall pay to the Crown interest on arrears of annual rent at the rate established by Regulation.
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7(3)

7(4)

8(1)

8(2)

5(1)

PART 4 - USE OF THE LAND

The Lessee agrees to use the land only for the purpose of mine site and no other purpose, including non-
use. The lessee shall not effect any change in use of the land or buildings thereon without the prior
written consent of the Crown.

The Lessee shall comply with all federal, provincial and municipal laws and regulations, and obtain all
licences and permits necessary for the lawful use of the land, which, without restricting the generality of
the foregoing, includes obtaining a work permit from the local Natural Resources Officer before cutting
any trees or commencing any work on the said land, constructing all structures allowed on the said lands
in accordance with the Manitoba Building Code and Municipal By-laws and regulations.

PART 5 - MAINTENANCE OF LAND

The Lessee agrees:

(a) to keep the land in a clean and sanitary condition free from inflammable materials;
(b) to comply with The Environment Act and all Regulations thereunder;
(c) not to commit waste or damage the land;

(d) to keep the land in good repair; and

(e) to allow a person or persons on behalf of the Crown to enter the land at all reasonable times to
examine the state of repair.

PART 6 - PAYMENT OF TAXES AND UTILITIES
The lessee agrees to pay taxes.

The Lessee agrees to pay all water, sewage, gas, telephone and electric power charges and assessments in
respect of the land.

If the Lessee fails to pay any and all taxes or water, sewer, gas, telephone, or electric power charges and
assessments as required by paragraphs (1) and (2), the Crown may pay them or any of them and charge
those payments to the Lessee who shall reimburse the Crown forthwith and the Crown may take the same
steps for the recovery of those payments as it would be for the recovery of rent and arrears.

PART 7 - MISCELLANEOUS

That the Lessee understands and agrees that the issuance of this lease in no way implies that either the
Crown or the local government authority shall provide any services.

The Lessee shall promptly pay and discharge any liens, taxes or other charges incurred in respect of the
land.

This Agreement creates no obligation for the Crown to survey or resurvey the land.

It is the responsibility of the Lessee to place and maintain all buildings within the boundaries of the land,
and to obtain any Surveyor's Certificates necessary to effect or verify this condition.

PART 8 - NO ASSIGNMENT OR SUBLEASE WITHOUT CONSENT

The Lessee shall not assign or sublet the land without the consent of the Crown, that consent not to be
unreasonably withheld.

The Lessee shall cause written notice of any assignment of the land for collateral purposes to be provided
to the Crown on a form specified by the Crown for the Crown to register the assignment in accordance
with The Crown Lands Act.

PART 9 - INSURANCE AND INDEMNITIES

Nothing contained in this lease shall create any liability on the part of the Crown or Manitoba Hydro for
any damages caused or purported to be caused in respect to the said land by raising or lowering waters
bordering upon or adjacent to the said land.




9(2)

9(3)

10(1)

10(2)

10(3)

10(4)

10(5)

10(6)

11(1)

11(2)

12

The lessee shall use due care in the operation of the land to ensure that no person is injured, no property is
damaged or lost and no rights are infringed.

The Lessee shall be solely responsible for:

(a) Any injury to persons (including death), damage or loss to property or infringement of rights
caused by, or related to the operation of the land or the performance of this Agreement or the
breach of any term or condition of this Agreement by the Lessee or any agent or employee of the
Lessee, and

(b) Any omission or wrongful or negligent act of the Lessee, or of any agent or employee of the
Lessee; and shall save harmless and indemnify the Crown, its officers, employees and agents
from and against all claims, liabilities and demands with respect to clauses (a) and (b). This
paragraph shall survive the termination or expiration of this Agreement.

PART 10 - TERMINATION AND EXTENSION

Subject to paragraph (2), provided there is no default by the Lessee, this Agreement may be renewed for
an additional term of 21 years upon the terms and conditions determined by the Crown in accordance
with then current laws, regulations or policies respecting rental rates for rental property of this type. The
Lessee shall provide notice in writing to the Crown of its request to renew the Agreement in accordance
with this Part at least six (6) months prior to the expiration of this Agreement.

The renewal procedure set out in paragraph (1) shall not apply if the Crown provides notice in writing to
the Lessee at least one (1) year prior to the expiration of this Agreement stating that the Crown will not
consent to a renewal of the Agreement.

The Crown or the Lessee may terminate this Agreement on December 31st of any year of this Agreement
by giving notice in writing to the other party at least one (1) year prior to the date of termination.

In addition to its rights under paragraph (3), and without restricting any other remedies available, the
Crown may, at its sole option, immediately terminate this Agreement in writing if:

(a) the Lessee has failed to comply with any term or condition of this Agreement including the
payment of rent and has not remedied that failure to comply within thirty (30) days of receipt of
notice in writing from the Crown; or

(b) the Lessee becomes bankrupt or insolvent.

In the event that the Crown terminates this Agreement in accordance with paragraph (3), the Crown may
re-enter the land and the Crown agrees to purchase all buildings and improvements added to the land by
or on behalf of the Lessee for an amount equal to the fair market value of those buildings and
improvements less an amount equal to any amounts owing to the Crown from the Lessee arising pursuant
to this Agreement and all costs incurred by the Crown directly resulting from the default by the Lessee.

In the event that the Lessee terminates this Agreement in accordance with paragraph (3), the Lessee must
vacate the land at Lessee's own expense prior to the date of termination. In the event that the land is not
vacated by the termination date, the Crown has the right to remove for resale or demolition all buildings
and improvements added to the land by or on behalf of the Lessee, and to charge and recover by all legal
means available, the cost of removal and cleanup incurred by the Crown to the Lessee.

PART 11 - ENTIRE AGREEMENT
This document and the attached Schedules contain the entire agreement between the parties. There are no
undertakings, representations or promises, express or implied, other than those contained in this

Agreement.

No amendment or change to, or modification of, this Agreement shall be valid unless it is in writing and
signed by both parties.

PART 12 - APPLICABLE LAW

This agreement shall be interpreted, performed and enforced in accordance with the laws of Manitoba.




PART 13 - NOTICES

13(1) Any notice or other communication to the Crown under this Agreement shall be in writing and shall be
delivered or sent by mail, postage prepaid to The Department of Natural Resources, Lands Branch; Box
20,000, 123 Main St. West, Neepawa, Manitoba. R0J 1HO.

13(2) Any notice or other communication to the Lessee under this Agreement shall be in writing and shall be
delivered personally to the Lessee or an officer or employee of the Lessee or sent by mail postage
prepaid, to Accounting Department, Box 1500, Flin Flon, MB R8A 1N9.

13(3) Any notice or communication sent by mail shall be deemed to have been received on the third (3rd)
business day following the date of mailing. If mail service is disrupted by labour controversy, notice
under Part 10 shall be delivered personally.

13(4) Either party may provide notice of change of address to the other in writing and thereafter all notice shall
be provided to the new address.

13(5) Notwithstanding paragraphs (2) and (3) any written notice to be served or given by the Crown to the
Lessee under this lease shall be effectively given or served by posting the same in a conspicuous place on
the said land.

THIS AGREEMENT has been executed by the Minister of Natural Resources on behalf of the Province
of Manitoba and by the Lessce or its duly authorized representative on the dates noted below.

HUDSON BAY MINING AND
SIGNED IN THE PRESENCE OF: SMELTING CO., LIMITE® THE LESSEE(S)
M ~— 7 Edward W. Yarrow,

’ < Vica Pregident, Exploration

Witness Z 7
Per: fﬂ f ' Brian D. Gorden IR

f ‘-—""”" General Ca.msel&m&cretary

Witness

Per:

DATE

FOR THE GOVERNMENT OF MANITOBA

&@ﬂma -

Minster of Natural Resources

DATE

ENDORSEMENTS




AFFIDAVIT OF WITNESS

PROVINCE OF MANITOBA

>

(Print Witness’ Full Name, no initials)
TO WIT:

of the of
(Town,Village,Municipality) (Name of Town, etc.)

>

in the Province of Manitoba,

(occupation)
MAKE OATH AND SAY:

1. THAT I was personally present and did see the within Instrument and Duplicates thereof duly signed,

sealed and executed by

2. THAT the said Instrument and Duplicates were executed at
(Name of Town, Village, etc.)

3. THAT I know the party(s) and am satisfied that he/she/each is over the age of 18 years.

4. THAT I am the subscribing witness to the said Instrument and Duplicates.

SWORN before me at the
(Town,Village,Municipality)
of , in the
(Name of Town, etc. )
Province of Manitoba, this

Witness Signs Here
(Day)

2

(Month) (year)

day of

)
)
)
)
)
)
)
)







THE LESSEE covenants with the Lessor as follows:

To pay taxes

And to keep the premises in good repair

And to keep the yrounds in a clean and sanitary condition free from inflammable material

And to provide sanitary arrangements so constructed as not to cause any nuisance

And that the Lessor or his duly authorized representative may enter and view the state of repair
And that the Lessee will repair according to notice

And that the Lessce will not assign or sublet without leave

PROVISO for re-entry by said Lessor for non-payment of rent or non-performance of covenants.

: And that nothing herein contained shall create any liability on the part of the Crown or any agency of the
" Crown for damage of any kind whatsoever caused or purported to be caused to the said premises or to structures
thercon for any reason whatsoever.

.

. PROVIDED FURTHER and it is also agreed that on the termination or expiration of the within lease
(provided the same shall not have been terminated for non-payment of rent or non-performance of covenants) and
provided the Lessee shall have faithfully performed all covenants on his part herein contained, the Lessee is to have
the privilege of removing any buildings, fences or other improvements which may have been erected by him on the
said Land during the said term provided such removal be completed within ninety (80) days from the date of such
termination or expiration,

IF THE LESSEE, having faithfully paid the rent hereby reserved and faithfully observed and performed all
and every stipulation, proviso and condition herein contained is desirous of obtaining a renewal for a further term,
the Lessee shall give to the Lessor six months’ notice in writing of his desire to renew the within lease and the

- Lessor may grant to the Lessee a renewal lease for a further period.

The Lessor covenants with the Lessee for quiet enjoyment,

THIS LEASE is given and accepted under the provisions of The Crown Lands Act and al] provisions of such

Act and amendments thereto which are or may be applicable hereto shall apply to and form part of this agreement

- as if actually incorporated herein, and the parties hereto shall be entitled to the benefits and privileges conferred
and subject to the duties and liabilities imposed by the said Act.

THESE PRESENTS AND everything herein contained shall enure to the benefit of and be binding upon the
executors, administrators, successors and assigns of the parties hereto and wherever the singular or masculine are
used herein the same shall be construed as meaning the plural, feminine or neutor where the context or the parties
thereto so require, and in the event of there being more than one Lessee all covenants shall be joint as well as
several.

IN WITNESS WHEREOF the party of the first part has caused these presents to be executed under the seal
and by the Hand of the Minister of Mines, Natural Resources and Environment and the party of the second part has
set his hand and seal the day and year first above written.

SIGNED, SEALED AND DELIVERED

(WITNESS) (MINISTER OF MINES, NATURAL RESOURCES
AND ENVIRONMENT)
HUDSON BAY MINING AND SMELTING
CO., LIMITED ’

(WITNESS) ) “{LESSEE)

_,./~ _ R
. e
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PROVINCE OF MANITOBA
DEPARTMENT OF NATURAL RESOURCES

Miscellaneous Lease No. 3794

LEASE MADE IN DUPLICATE, dated “/Yuich 3™ | 1999 .

BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE
OF MANITOBA, AS REPRESENTED BY THE
HONOURABLE MINISTER OF NATURAL RESOURCES,

("the Crown")

-and-

HUDSON BAY MINING & SMELTING CO. LIMITED, OF THE
CITY OF FLIN FLON, IN MANITOBA

("the Lessee")

made pursuant to The Crown Lands Act and The Short Forms Act.

The Crown and the Lessee agree as follows:

1(1)

2(1)

3(1)

PART 1 - TERM OF AGREEMENT AND DESCRIPTION OF LAND

Subject to the terms of this Agreement, the Crown hereby leases to the Lessee the
land as follows:

Plans 12870, 12711 and 12713 Director of Surveys in
unsubdivided Township 67-18 WPM which define Lots
3579, 3598 and 3599 Group 421 (aka Ox Nos. 33, 52 & 53
MCS)

Excepting thereout all mines and minerals, together with
the right to enter, locate, mine for and remove minerals
and all other estates, rights and interests reserved to the
Crown under the Crown Lands Act. ("the land")

for the term of 21 years, commencing on January 1, 1999, and ending on December
31, 2019.

PART 2 - QUIET ENJOYMENT

Subiject to the terms of this Agreement, the Crown covenants with the Lessee for the
quiet enjoyment of the land.

PART 3 - PAYMENT OF RENT

The Lessee shall pay to the Crown an annual rent of FOUR HUNDRED EIGHT
DOLLARS ($408.00), to be paid in advance on or before January 1st in each year of
this Agreement. The annual rent shall be paid to the Minister of Finance and
addressed to the Natural Resources Cashier, Box 42, 200 Saulteaux Crescent,
Winnipeg, Manitoba, R3J 3W3.




3(2)

3(3)

3(4)

4(1)

4(2)

5(1)

6(1)

6(2)

6(3)

The Crown may establish a new rental rate where there is a change in one or more of
the following factors to reflect these changes:

(a) the appraised value of the raw land as determined by the Crown;

(b) the policy of the Crown as set out in an Act of the Legislature or a Regulation
relating to the determination of annual rent;

(c) the use of the buildings or infrastructure.

The Crown shall give notice 30 days prior to the effective date of an increase in the
annual rent.

The Lessee shall pay to the Crown interest on arrears of annual rent at the rate
established by Regulation.

PART 4 - USE OF THE LAND

The Lessee agrees to use the land only for the purpose of a water diversion channel
from Chisel Lake to Tent Lake and no other purpose, including non-use. The lessee
shall not effect any change in use of the land or buildings thereon without the prior
written consent of the Crown.

The Lessee shall comply with all federal, provincial and municipal laws and regulations,
and obtain all licences and permits necessary for the lawful use of the land, which,
without restricting the generality of the foregoing, includes obtaining a work permit from
the local Natural Resources Officer before cutting any trees or commencing any work
on the said land, constructing all structures allowed on the said lands in accordance
with the Manitoba Building Code and Municipal By-laws and regulations.

PART 5 - MAINTENANCE OF LAND
The Lessee agrees:

(@) to keep the land in a clean and sanitary condition free from inflammable
materials;

(b) to comply with The Environment Act and all Regulations thereunder;

(c) not to commit waste or damage the land;
(d) to keep the land in good repair; and

(e) to allow a person or persons on behalf of the Crown to enter the land at all
reasonable times to examine the state of repair.

PART 6 - PAYMENT OF TAXES AND UTILITIES
The lessee agrees to pay taxes.

The Lessee agrees to pay all water, sewage, gas, telephone and electric power
charges and assessments in respect of the land.

If the Lessee fails to pay any and all taxes or water, sewer, gas, telephone, or electric
power charges and assessments as required by paragraphs (1) and (2), the Crown
may pay them or any of them and charge those payments to the Lessee who shall
reimburse the Crown forthwith and the Crown may take the same steps for the
recovery of those payments as it would be for the recovery of rent and arrears.




7(1)

7(2)

7(3)

7(4)

9(2)

9(3)

10(1)

10(2)

10(3)

PART 7 - MISCELLANEOUS

That the Lessee understands and agrees that the issuance of this lease in no way
implies that either the Crown or the local government authority shall provide any
services.

The Lessee shall promptly pay and discharge any liens, taxes or other charges
incurred in respect of the land.

This Agreement creates no obligation for the Crown to survey or resurvey the land.

It is the responsibility of the Lessee to place and maintain all buildings within the
boundaries of the land, and to obtain any Surveyor's Certificates necessary to effect or
verify this condition.

PART 8 - NO ASSIGNMENT OR SUBLEASE WITHOUT CONSENT

The Lessee shall not assign or sublet the land without the consent of the Crown, that
consent not to be unreasonably withheld.

The Lessee shall cause written notice of any assignment of the land for collateral
purposes to be provided to the Crown on a form specified by the Crown for the Crown
to register the assignment in accordance with The Crown Lands Act.

PART 9 - INSURANCE AND INDEMNITIES

Nothing contained in this lease shall create any liability on the part of the Crown or
Manitoba Hydro for any damages caused or purported to be caused in respect to the
said land by raising or lowering waters bordering upon or adjacent to the said land.

The lessee shall use due care in the operation of the land to ensure that no person is
injured, no property is damaged or lost and no rights are infringed.

The Lessee shall be solely responsible for:

(@) Any injury to persons (including death), damage or loss to property or
infringement of rights caused by, or related to the operation of the land or the
performance of this Agreement or the breach of any term or condition of this
Agreement by the Lessee or any agent or employee of the Lessee, and

(b) Any omission or wrongful or negligent act of the Lessee, or of any agent or
employee of the Lessee; and shall save harmless and indemnify the Crown, its
officers, employees and agents from and against all claims, liabilities and
demands with respect to clauses (a) and (b). This paragraph shall survive the
termination or expiration of this Agreement.

PART 10 - TERMINATION AND EXTENSION

Subject to paragraph (2), provided there is no default by the Lessee, this Agreement
may be renewed for an additional term of 21 years upon the terms and conditions
determined by the Crown in accordance with then current laws, regulations or policies
respecting rental rates for rental property of this type. The Lessee shall provide notice
in writing to the Crown of its request to renew the Agreement in accordance with this
Part at least six (6) months prior to the expiration of this Agreement.

The renewal procedure set out in paragraph (1) shall not apply if the Crown provides
notice in writing to the Lessee at least one (1) year prior to the expiration of this
Agreement stating that the Crown will not consent to a renewal of the Agreement.

The Crown or the Lessee may terminate this Agreement on December 31st of any year
of this Agreement by giving notice in writing to the other party at least one (1) year prior
to the date of termination.




10(4)

10(5)

10(6)

11(1)

11(2)

12

13(1)

13(2)

13(3)

13(4)

In addition to its rights under paragraph (3), and without restricting any other remedies
available, the Crown may, at its sole option, immediately terminate this Agreement in
writing if:

(@) the Lessee has failed to comply with any term or condition of this Agreement
including the payment of rent and has not remedied that failure to comply within
thirty (30) days of receipt of notice in writing from the Crown; or

(b) the Lessee becomes bankrupt or insolvent.

In the event that the Crown terminates this Agreement in accordance with paragraph
(3), the Crown may re-enter the land and the Crown agrees to purchase all buildings
and improvements added to the land by or on behalf of the Lessee for an amount equal
to the fair market value of those buildings and improvements less an amount equal to
any amounts owing to the Crown from the Lessee arising pursuant to this Agreement
and all costs incurred by the Crown directly resulting from the default by the Lessee.

In the event that the Lessee terminates this Agreement in accordance with paragraph
(3), the Lessee must vacate the land at Lessee's own expense prior to the date of
termination. In the event that the land is not vacated by the termination date, the Crown
has the right to remove for resale or demolition all buildings and improvements added
to the land by or on behalf of the Lessee, and to charge and recover by all legal means
available, the cost of removal and cleanup incurred by the Crown to the Lessee.

PART 11 - ENTIRE AGREEMENT

This document and the attached Schedules contain the entire agreement between the
parties. There are no undertakings, representations or promises, express or implied,
other than those contained in this Agreement.

No amendment or change to, or modification of, this Agreement shall be valid unless it
is in writing and signed by both parties.

PART 12 - APPLICABLE LAW

This agreement shall be interpreted, performed and enforced in accordance with the
laws of Manitoba.

PART 13 - NOTICES

Any notice or other communication to the Crown under this Agreement shall be in
writing and shall be delivered or sent by mail, postage prepaid to The Department of
Natural Resources, Lands Branch; Box 20,000, 123 Main St. West, Neepawa,
Manitoba. ROJ 1HO.

Any notice or other communication to the Lessee under this Agreement shall be in
writing and shall be delivered personally to the Lessee or an officer or employee of the
Lessee or sent by mail postage prepaid, to Accounting Department, Box 1500, Flin Fon
MB R8A 1NS.

Any notice or communication sent by mail shall be deemed to have been received on
the third (3rd) business day following the date of mailing. If mail service is disrupted by
labour controversy, notice under Part 10 shall be delivered personally.

Either party may provide notice of change of address to the other in writing and
thereafter all notice shall be provided to the new address.




13(5)  Notwithstanding paragraphs (2) and (3) any written notice to be served or given by the
Crown to the Lessee under this lease shall be effectively given or served by posting the
same in a conspicuous place on the said land.

THIS AGREEMENT has been executed by the Minister of Natural Resources on behalf
of the Province of Manitoba and by the Lessee or its duly authorized representative on the dates
noted below.

HUDSON BAY MINING AND

SMELTING CO., LIMITED
SIGNED IN THE PRESENCE OF: FOR THE LESSEE(S)

Per: L /7 Edward W. Yarrow,
W s Vics President, Expleration

' z( Brian D. Gorden

General Counsel & Corporate Secretary

Witness

Witness

DATE

FOR THE GOVERNMENT OF MANITOBA

& Oy e

For e “Minister of Natural Resources

ek 2z /%

DATE

ENDORSEMENTS




AFFIDAVIT OF WITNESS

PROVINCE OF MANITOBA ) I,
TO WIT: ; (Print Witness Full Name, no initials)
; of the of ,
(Town,Village,Municipality) (Name of Town, etc.)
in the Province of Manitoba,
(occupation)

MAKE OATH AND SAY:

1. THAT | was personally present and did see the within Instrument and Duplicates thereof

duly signed, sealed and executed by

2. THAT the said Instrument and Duplicates were executed at

(Name of Town, Village, etc.)

3. THAT | know the party(s) and am satisfied that he/she/each is over the age of 18 years.

4. THAT | am the subscribing witness to the said Instrument and Duplicates.
SWORN before me at the )
(Town,Village,Municipality )
)
of , in the )
(Name of Town, etc. ) ) Witness Signs Here
)
Province of Manitoba, this )
(Day) )
day of , )
(Month) (year) )
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‘ DEPARTMENT OF MINES, NATURAL RESOURCES AND ENVIRONMENT

LANDS BRANCH

LEASE NO. __2R77
THIS LEASE made in duplicate this . Sixteenth day of January .
in the year of Our Lord One Thousand Nine l{undred and Seventv-nine ’ in pursuance of

“The Act Respecting Short Forms of Indentures” and of The Crown Lands Act,
BETWEEN:
HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF MANITOBA,

NG LTENRIN v ; T D o, MINT
REPRESENTED HEREIN BY T/'E HONOURADLE THE MINISTER OF MIMNES,

NATURAL RESOURCES AND ENVIRONMENT, (hereinafter called the “lessor’)
OF THE FIRST PART

.__and__

Hudson Bay Mining and Smelting Co., limited,
Flin Tlon, Mardtoba, (hereinafter celled the
"lecace')

OF THE SECOND PART.

-

WITNESSETH THAT under The Crown Lands Act and, in consideration of the annual payments hereinafter
mentioned and the covenants and agreements hereinafter contained on the part of the Lessee to be paid, observed
and performed, the Lessor doth hereby lease unto the Lessee, su bject to all acts, regulations and laws in effect from
time to time, that tract of Crown Land situated in the Province of Manitoba and more particularly described as
follows:— -

That part or parts of Mineral Lease Nos. M-7202,
M-7203, and M-7189 (0/C No. 224/59) dated
September 6, 1960, and more particularlv des-
cribed as follows:

Lots 3579, 3598, and 3599 in Group 4?1 other- -

wise known as 0OX Nos. 33, 52, and 53 Mining

Clairs respectively exceptine out of said Lot

3579 all those portiors covered by the waters

of Tent Lake which lots are shown on plans

filed in the office of the Director of Surveys
~at Winnipeg as Nos. 12870, 12711, and 12712

réspectivelv. Area - 27.98 acres more or less.

3

TO HAVE AND TO HOLD the said Lands for the purpose of maintasininga diversion of water from

Chisel Lake to Tent Lake by weans of a new chamnel and for
no other purpose, during the term of  twertv-one -(21) years, to be computed {rom
the First day of Jenuary ,1978 -

" THE EXERCISE AND ENJOVYMENT OF THE RIGHTS herein granted is subject to the following terms and
conditions which are hereby mutually covenanted and agreed to by and between the Lessor and the Lessee:

The Lessee shall pay in advance on or before the first day of January in cach year during the term hereof an annual
rent of § 100.00 or $1.00 per acrerovided that the amount of such annual rental is subject to review and may
be increased by the Lessor on the first day of January 1Y 79 and each year thereafter, conditional that the
Lessee be formally advised of such increase at least 90 days prior to the due date.

This Lease 1s contingent upon the Lessee holding and continuing to hold, in good standing, the
related mineral disposition and is subject to cancellation upon the termination of such minera?
disposition.

The Lessee shall have the exclusive surface richts on the area described herein, subject to
Section 6(7) and Section 59 of The Mines Act.

The Lessee shall be responsible for obtainine and complving with the provisions

MG-5816 of an Order under the Clean Fnvirommesnt Act.




Y

.9.

THE LESSEE covenants with the Lessor as follows:

To pay taxes
And to keep the premises in good repair
And to keep the grounds in a clean and sanitary condition free from inflammable material

And to provide sunitary arrangements so construce ted as not to cause any nuisance

And that the Lessor or his duly authorized representative may enter and view the state of repdir
And that the Lessee will repair according to notice

And that the Lessee will not assign or sublet without leave

PROVISO for re-entry by said Lessor for non-payment of rent or non-performance of covenants.

‘And that nothmg herein contained shall create any liability on the part of the Crown or any agency of the
Crown for damage of any kind whatsoever caused or purported to be caused to the said premises or to structures
thereon for any reason whatsoever..

PROVIDED FURTHER and it is-also agrced that on the termination or expiration of the within lease
(provided the same shall not have been terminated for non-payment of rent or non-performance of covenants) and
provided the Lessee shall have faithfully performed all covenants on his part herein contained, the Lessee is to have
the privilege of removing any buildings, fences or other improvements which may have been erected by him on the
said Land during the said term provided such removal be completed within ninety (90) days from the date of such
termination or expiration.

IF THE LESSEE, having faithfully paid the rent hereby reserved and faithfully observed and performed all
and every stipulation, proviso and condition herein contained is desirous of obtaining a renewal for a further term,
the Lessee shall give to the Lessor six months’ notice in writing of his desire to renew the within lease and the
Lessor may grant to the Lessee a renewal lease for a further period.

The Lessor covenants with the Lessee for quiet enjoyment.

THIS LEASE is given and accepted under the provisions of The Crown Lands Act and all provisions of such
Act and amendments thereto which are or may be applicable hereto shall apply to and form part of this agreement
as if actually incorporated herein, and the parties hereto chall be entitled to the benefits and privileges conferred
and subject to the duties and liabilities imposed by the said Act.

THESE PRESENTS AND everything herein contained shall enure to the benefit of and be binding upon the
executors, administrators, successors and assigns of the parties hereto and wherever the singular or masculine are
used herein the same shall be construed as meaning the plural, feminine or neutor where the context or the parties
thereta so require, and in the event of there being more than one Lessee all covenants shall be joint as well as
several.

- IN WITNESS WHEREOF the party of the first part has caused these presents to be executed ﬁnder the seal
and by the Hand of the Minister of Mines, Natural Resources and Environment and the party of the second part has
set his hand and seal the day and year first above written.

SIGNED, SEALED AND DELIVERED

(WITNESS) (MINISTER QF MINES, NATURAL RESOURCES
AND ENVIRONMENT)

HUDSON BAY MINING AND SMELTING
CO., LIMITED o -

i

(WITNESS)

(LESSEE)

L
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PROVINCE OF MANITOBA
CROWN LANDS AND PROPERTY AGENCY
Crown Land Lease No. Misc 56558

THIS LEASE, MADE IN DUPLICATE the 95‘%\ day of %\1& , 2007.
BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF MANITOBA
represented herein by the Minister responsible for the Crown Lands and Property Agency

("Manitoba")
-and -

Hudson Bay Mining & Smelting Co. Limited
(the "Lessee")

pursuant to The Crown Lands Act as amended from time to time.

WHEREAS:

A) The Lessee has made an application to Manitoba to lease the Land (as described further in this
Agreement); and

B) Manitoba agrees to lease to the Lessee, in accordance with the terms of this Agreement, the land
described as follows and as substantially similar to that set out on the map attached as Schedule
A

Pt. Sec 4, 9 & 10-68-17 WPM

Area: 12.75 acres
(the "Land")

for the term of 21 years, commencing on January 1, 2007 and ending on December 31, 2027.
NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:
1.00 USE OF THE LAND

1.01 The Lessee shall use the Land as a transmission line and for no other purpose, including non-
use, without prior permission in writing from Manitoba.

1.02  The Lessee agrees that the following structures and improvements on the Land are authorized
under the Lease: nil.

1.03  Other than those developments and uses permitted under paragraphs 1.01 and 1.02 of this
Lease, the Lessee shall not construct, erect or alter any buildings or structures on the Land or
effect any change in use of the Land without prior permission in writing from Manitoba.

1.04  The Lessee agrees to notify Manitoba of any building destroyed, demolished, or removed from the
Land within 30 days of that occurrence; and to rebuild, replace or reinstate the building within 24
months of that occurrence.

1.05 ltis the responsibility of the Lessee to place and maintain all buildings within the boundaries of
the Land, and to obtain any Surveyor's Certificates necessary to effect or verify this condition.

1.06  Manitoba has no obligation to survey or resurvey the Land, and this Agreement shall create no
such obligation on Manitoba to survey or resurvey the Land.

1.07  The Lessee agrees that removal or relocation of any existing Manitoba Hydro facilities will be at
his/her expense.

1.08  The Lessee understands and agrees that the issuance of this Agreement in no way implies that
either Manitoba or the local government authority shall provide any services.

1.09  The Lessee shall comply with all federal, provincial and municipal laws and regulations, and
obtain all licences and permits necessary for the lawful use of the Land, which, without
restricting the generality of the foregoing, includes obtaining a work permit from the local
District Resource Officer before cutting any trees or commencing any work on the Land,
obtaining a building permit from the Department of Labour before constructing any structures,
as may be authorized by Manitoba, in accordance with the Manitoba Building Code and
applicable Municipal By-laws and regulations. The Lessee shall provide Manitoba with a copy
of work permits or building permits obtained at the request of Manitoba.




2.00
2.01

3.00
3.01

3.02

3.03

3.04

3.05

3.06

3.07

3.08

3.09

3.10

3.1

The Permittee agrees to obtain a permit from the Department of Infrastructure & Transportation

(Access Management Section):

a) for any new, modified or relocated access connection onto Provincial Road 392 or 395
(“highway”) (including change in use of a driveway); or

b) to change the use of the Land or buildings; or

c) to place/construct any structures (including the alteration of existing buildings) above, on or
below ground level within 38.1 m (125 ft.) from the edge of the highway right-of-way; or

d) to place any planting within 15.2 m (50 ft.) from the edge of the highway right-of-way,

and shall provide Manitoba with a copy of the permit.

QUIET ENJOYMENT

Subject to the terms of this Agreement, Manitoba covenants with the Lessee for the quiet
enjoyment of the Land.

PAYMENT OF FEES AND TAXES

The Lessee shall pay to Manitoba in each year throughout the term of this Agreement rent equal
to the annual fee prescribed from time to time by the Regulations under The Crown Lands Act, in
accordance with such Regulations and this Agreement, within 30 days of receipt of an invoice
from Manitoba. The Lessee acknowledges that the current annual fee is $330.00 plus GST per
year.

The annual fee is as prescribed by the Crown Lands Fees Regulation (M.R. 130/91), (4) Fees in
respect of leases and permits, (d) for commercial lots that are used for purposes other than those

referred to in clause (c)..(i) one acre or less...$210., and, (i) each additional acre or portion of an
acre...$10.

The Lessee acknowledges that administration fees in relation to this Agreement shall be paid

by the Lessee, as prescribed by the Land Administration Fees Regulation (M.R. 216/89) and
as amended from time to time.

Payments of the annual fee and the administration fees shall be made in accordance with the
directions contained in the invoice from Manitoba.

Manitoba may establish a new annual fee rate where there is a change in one or more of the
following factors in order to reflect these changes:

a) the appraised value of the raw land as determined by Manitoba;

b) the policy of Manitoba as set out in an Act of the Legislature or a Regulation relating to the

~ determination of annual fee;

c) the use of the buildings, infrastructure or land.

Manitoba shall give notice to the Lessee 30 days prior to the effective date of an increase in
the annual fee.

The Lessee shall pay all taxes, rates, duties and assessments whatsoever, whether municipal or
otherwise, now or hereafter charged on the Land or in respect of the Lessee's use and occupation
thereof. Some form of advance notice shall be provided for changes in these taxes, rates, duties
and assessments.

The Lessee shall pay interest to Manitoba on any arrears of annual fee or administration fees at a
rate equal to the rate fixed from time to time by the Minister of Finance of Manitoba under section
25(1) of The Financial Administration Act. Failing such rate being fixed, interest shall be payable
thereon at a rate equal to the rate fixed from time to time by Manitoba.

The Lessee shall pay to Manitoba an amount equal to any and all goods and services taxes now
or hereafter imposed on, or collectible by Manitoba with respect to any amounts payable by the
Lessee to Manitoba hereunder, whether characterized as a goods and services tax, sales tax,
value added tax or otherwise (“Sales Taxes"), it being the intention of the parties that Manitoba
shall be fully reimbursed by the Lessee with respect to any and all Sales Taxes payable or
collectible by Manitoba now or in the future.

The Lessee is responsible for and shall pay any and all costs, charges, impositions and expenses
related to the Land, including without limitation, all electric power charges.

The Lessee shall pay all amounts payable to Manitoba hereunder without any deduction or set-off
whatsoever.

If the Lessee fails to pay any and all taxes or water, sewer, gas, telephone, or electric power
charges and assessments as required, Manitoba may pay them or any of them and charge
those payments to the Lessee who shall reimburse Manitoba forthwith and Manitoba may take

the same steps for the recovery of those payments as it would be for the recovery of rent and
arrears.




4.00

4.01

4.02

4.03

4.04

4.05

5.00

5.01

5.02

5.03

MAINTENANCE OF LAND

The Lessee agrees:

a) to keep the Land, and all buildings and structures thereon, in a clean and sanitary condition
free from inflammable materials, other than those contained in containers approved by the
Canadian Standards Association;

b) to comply with all federal, provincial and municipal by-laws, Acts and regulations relating to the
Lessee and/or the Land including, but not limited to, The Crown Lands Act and Regulations,
The Dangerous Goods Handling and Transportation Act and Regulations, The Environment
Act and Regulations and The Public Health Act and Regulations, all as amended, replaced or
substituted from time to time;

c¢) not to commit waste or damage the Land;

d) to keep the Land, and all buildings and structures thereon, in good and safe repair; and in a
proper and neat condition and to repair in accordance with any notice from Manitoba;

e) to allow a person or persons on behalf of Manitoba to enter the Land, including all buildings
and structures, at all reasonable times to examine the state of repair;

f) notto cut or remove any trees without prior written consent of Manitoba;

g) any shoreline development to be minimal on Crown land adjacent to lakes or rivers and limited
only to facilities or uses approved in writing by Manitoba. Natural vegetation and features
should have minimal disturbance, and a vegetative riparian zone should be maintained or
encouraged.

The Lessee shall not release upon the Land or any part thereof any Pollutants (as defined in
paragraph 4.05), but if Lessee does release any Pollutants, the Lessee shalll, at his/her expense,
immediately give Manitoba notice of the release; remove the Pollutants from the Land in a manner
which conforms with all laws and regulations covering the handling, removal and management of
the Pollutants and as may be directed or ordered by an Environment Officer or Director of the
Environmental Approvals Branch, or such successor as appropriate, as soon as reasonably
practicable; and obtain from an independent Qualified Environmental Consultant, a report
verifying the complete and proper removal thereof from the Land, if requested by Manitoba,

otherwise the Lessee shall report as to the extent and nature of any failure to comply with this
Section.

Any Pollutants noted in paragraph 4.02 shall not become the property of Manitoba
notwithstanding any rule of the law to the contrary (save and except where such Pollutants are
brought or created upon the Land by Manitoba or its servants, employees or agents, and provided
such person is not the Lessee or an officer, director, agent or employee of the Lessee). At the
option of Manitoba, any substance contaminated by such Pollutants shall become the property of
the Lessee and at the Lessee's expense, the Lessee or, at Manitoba's option, Manitoba, shall
remove the contaminated substance from the Land and make good any damage done in so
doing.

The Lessee shall indemnify and save harmless Manitoba from all costs or expenses, liabilities,
losses, claims, damages (including consequential damages, interest, penalties, fines or monetary
sanctions), legal costs or fees on a solicitor and own client basis, and fees or expenses of
professional consultants incurred by Manitoba by reason of Pollutants being present on the Land
and resulting from the Lessee's use or occupation of the Land or the breach of any warranty or
covenant of the Lessee in this Section. This indemnity shall survive the termination of this
Agreement, notwithstanding anything to the contrary in this Agreement.

In this Section, "Pollutants” means any product, solid, liquid, gas, smoke, odour, waste, radiation

or organism, or any combination of these, that is foreign to or in excess of the natural constituents

of the environment on the Land and that:

a) has affected, is affecting or may affect the natural, physical, chemical or biological quality of the
air, land and water; or

b) is, or is likely to be, injurious or damaging to the health or safety of a person(s), or injurious or
damaging to property or to plant or animal life.

NO ASSIGNMENT OF SUBLEASE WITHOUT CONSENT

Subject to paragraph 5.04, the Lessee shall not assign this Agreement or sublet the Land without
the prior written consent of Manitoba, that consent not to be unreasonably withheld. If the Lessee

is a corporation, any change in ownership or control of the Lessee is deemed to be a proposed
assignment or subletting.

Subject to paragraph 5.04, Manitoba shall not unreasonably withhold consent to the
assignment of this Agreement for collateral (financing and security) purposes.

The Lessee shall submit an application on a form specified by Manitoba for approval to assign
the Agreement or any interest in the Agreement.




5.04

6.00

6.01

6.02

6.03

6.04

6.05

6.06

6.07
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This Agreement shall be binding upon the executors, administrators, heirs, successors and any
permitted assigns of the Lessee.

INSURANCE AND INDEMNITIES

Nothing contained in this Agreement shall create any liability on the part of Manitoba or
Manitoba Hydro for any damages caused or purported to be caused in respect to the Land by
raising or lowering waters bordering upon or adjacent to the Land.

The Lessee shall use due care in the occupation of the Land to ensure that no person is injured,
no property is damaged or lost and no rights are infringed.

The Lessee shall be solely responsible for and indemnify and save harmless Manitoba, its
officers, employees and agents from and against all claims, liabilities and demands with respect
to:

a) any injury to persons (including death), damage or loss to property caused by, or related to the
occupation of the Land or the performance of this Agreement or the breach of any term or
condition of this Agreement by the Lessee, any agent, invitee, officer, director or employee of
the Lessee or any other person authorized by the Lessee to occupy the Land, and

b) any omission or wrongful or negligent act of the Lessee, or of any other person authorized by
the Lessee, any agent, invitee, officer, director or employee of the Lessee to occupy the Land;

unless such claims, liabilities, and demands arise out of the acts or omissions of Manitoba, its

officers, employees or agents, and provided such person is not the Lessee or an officer, director,

agent or employee of the Lessee. This paragraph shall survive the termination or expiration of
this Agreement.

It is the responsibility of the Lessee to discuss his/her insurance requirements with his/her
insurance adviser/broker and to arrange for his/her own insurance coverage(s). However, at a
minimum, the Lessee shall purchase and maintain comprehensive general liability insurance
with a minimum limit of $1,000,000 per occurrence or claim. Manitoba reserves the right to
require the Lessee to purchase and maintain a different minimum amount of liability insurance
as specified by Manitoba from time to time by providing at least 180 days notice in writing of
the change in the minimum amount to the Lessee. Evidence of insurance in the form of a
Certificate of Insurance shall be provided by the Lessee upon request.

Notwithstanding paragraph 6.03, the Lessee agrees that any buildings, including any buildings
existing at the date of the approval of this lease, on the Land shall be maintained entirely at the
Lessee's own risk, and the Lessee agrees to assume full responsibility for any damage or
injury to persons or property situated on the Land resulting from flooding, erosion, ice damage,
or temporary or permanent loss of Land accessibility. The Lessee agrees not to institute any
action or make any claim against Manitoba or any employee or agent of Manitoba, including
Manitoba Hydro, in respect to any personal injury caused by or related to flooding, whether or
not the damage was occasioned by flooding resulting from the regulation or control of the
adjacent waterway by Manitoba or Manitoba Hydro. This paragraph shall survive the
termination or expiration of this Agreement.

Notwithstanding paragraph 6.03, the Lessee agrees to indemnify and save harmless Manitoba
and all employees and agents of Manitoba, including Manitoba Hydro, from and against all
claims, liabilities and demands in respect of any damage to property or injury to persons
located on the Land, which has been caused by flooding, erosion, ice damage, or temporary or
permanent loss to Land accessibility. This paragraph shall survive the termination or expiration
of this Agreement.

The Lessee agrees not to institute any action or make any claim against the local government
authority with respect to damage to any building or personal property or any injury to persons
located on the land that may be caused by flooding, erosion, ice damage, or temporary or
permanent loss of land accessibility, as described herein and the Lessee agrees to enter into a
written agreement with the local government authority if the local government authority deems
it necessary. This paragraph shall survive the termination or expiration of this Agreement.

TERMINATION AND EXTENSION

Provided that there has been no uncured default by the Lessee, this Agreement may be renewed,
at the option of the Lessee, by notice as set out below for one additional term of 21 years in
accordance with then current laws, regulations or policies respecting rental rates and rental
property of this type. The Lessee may exercise the Lessee's option to renew this Agreement at
any time after 6 months before the expiration of the Agreement and prior to 2 months before the
expiration of the Agreement.

At the end of the term hereof or any renewal term, this Agreement will expire.
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The Lessee may terminate this Agreement in any year of this Agreement by giving notice in
writing to Manitoba at least 1 year prior to the date of termination.

Without restricting any other remedies available, Manitoba may, at its sole option, immediately

terminate this Agreement in writing if:

a) the Lessee has failed to make any payment due hereunder or has failed to comply with any
other term or condition of this Agreement and has not remedied that failure to comply within 90
days of receipt of notice in writing from Manitoba;

b) the Lessee makes an assignment for the benefit of creditors, becomes bankrupt or insolvent,
takes the benefit of, or becomes subject to, any statutes that may be in force relating to
bankrupt or insolvent debtors (the appointment of a receiver or receiver and manager of the
assets of the Lessee being conclusive evidence of insolvency), or if any certificate or order is
made or granted for the winding-up or dissolution of the Lessee, voluntarily or otherwise;

c) the Lessee suffers a lien under The Builders’ Lien Act (Manitoba) or any similar or successor
legislation registered against the Land or Manitoba’s interest therein and does not contest the
validity or the amount of the lien and do all things necessary to obtain and register a discharge
forthwith after the lien has come to the notice of the Lessee.

Where the Lessee terminates this Agreement in accordance with paragraph 7.03, or Manitoba

terminates this Agreement in accordance with paragraph 7.04, or upon the expiration of the term

or any renewal term of this Agreement:

a) The Lessee shall deliver up possession of the Land to Manitoba and shall not remain in
possession of the Land following the expiration or termination of this Agreement;

b) At the option of Manitoba:

(i) the Lessee and Manitoba may agree on the fair market value of the buildings or structures
added to the Land by the Lessee and Manitoba may purchase such buildings or structures
by paying to the Lessee that fair market value, or

(if) the Lessee shall remove all buildings and structures added to the Land by the Lessee
within six months of such expiry or termination, and where those buildings and structures
are not removed within 180 days they shall become the property of Manitoba. At the end
of such six months, any assets left on the property as at such date shall vest in Manitoba,
and the Lessee shall be deemed to have released and quit-claimed any interest therein to
and in favour of Manitoba. No compensation or payment whatsoever shall be payable
therefor by Manitoba to the Lessee in such event.

Where Manitoba terminates this Agreement in accordance with paragraph 7.04 in instances
where collateral assignments are recorded, it shall provide notice in writing of such termination to
the holder of such collateral assignments (the "Security Holder"). The Security Holder:

a) shall then be allowed a reasonable time frame of not less than 90 days as stipulated in the
notice, to cure defaults of the Lessee, and upon doing so this Agreement shall be deemed not
to have terminated;

b) shall not be obligated to go into possession; and

c) shall be allowed to assign the Lessee's interest in this Agreement to a third party lessee,
subject to the prior written consent of Manitoba being required, but which shall not be
unreasonably withheld; provided that as a condition of any such assignment, such subsequent
assignee shall execute such documentation as Manitoba considers reasonable to bind the
assignee directly to Manitoba on the terms and conditions as contained in this Agreement,.and
all defaults of the Lessee shall be cured and brought to good standing. In the event of such
permitted assignment, this Agreement shall be deemed not to have terminated.

Notwithstanding any other provision of this Agreement, Manitoba may terminate this Agreement at

any time by giving the Lessee 90 days notice in writing, and upon the expiration of such period of

90 days from the giving of the notice, this Agreement and the term hereby demised shall

absolutely cease and determine and be at an end. Upon such termination:

a) The Lessee shall deliver up possession of the Land to Manitoba and shall not remain in
possession of the Land following the expiration or termination of this Agreement;

b) The Lessee shall, within 180 days of such expiry or termination, remove all personal property
of the Lessee from the Land; and

c) At the option of the Lessee:

(i) the Lessee may require Manitoba, by notice in writing to Manitoba within 180 days of such
expiry or termination, to pay to the Lessee the fair market value of the buildings or
structures located on the Land and Manitoba shall purchase such buildings or structures
by paying the Lessee that fair market value. When determining such fair market value,
regard shall not be had to the fact that this Agreement has been terminated by Manitoba
in accordance with this section, and accordingly such fair market value shall include the
fair market value of a permitted assignment of the Lessee's rights under this agreement.
Such fair market value shall be determined by agreement between Manitoba and the
Lessee or, if they fail to reach an agreement within 180 days of such notice being received
by Manitoba, by reference to the Land Value Appraisal Commission, or such other body
as may hereafter be substituted therefor from time to time; or
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(if) the Lessee shall remove all buildings and structures added to the Land within 180 days of
such expiry or termination,

and where no such notice has been given by the Lessee in accordance with paragraph 7.07(c)(i)
above and where those buildings and structures are not removed as set out in paragraph
7.07(c)(i) above, they shall become the property of Manitoba. At the end of such 180 days, any
assets left on the Land as at such date shall vest in Manitoba, and the Lessee shall be deemed to
have released and quit-claimed any interest therein to and in favour of Manitoba. No
compensation or payment whatsoever shall be payable therefor by Manitoba to the Lessee in

such event, except any payment arising from the giving of notice as provided in paragraph
7.07(c)(i) above.

ENTIRE AGREEMENT

This document contains the entire Agreement between the parties. There are no undertakings,
representations, warranties, covenants, guarantees, agreements or promises, express or implied,
verbal or otherwise, other than those contained in this Agreement.

No amendment or change to, or modification of, this Agreement shall be valid unless it is in writing
and signed by both parties.

APPLICABLE LAW

This Agreement shall be govemed by, interpreted, performed and enforced in accordance with
the laws of Manitoba.

NOTICES

Any notice or other communication to Manitoba under this Agreement shall be in writing and shall
be delivered or sent by mail, postage prepaid to: The Director, Lands Branch, Box 20,000, 123
Main Street West, Neepawa MB., R0OJ 1HO.

Any notice or other communication to the Lessee under this Agreement shall be in writing and
shall be delivered personally to the Lessee or an officer, director or employee of the Lessee or
sent by mail, postage prepaid, to: Box 1500, Flin Flon, MB, RSA 1N9.

Any notice or communication sent by mail shall be deemed to have been received on the third
business day following the date of mailing. If mail service is disrupted by labour controversy,
notice shall be delivered personally.

Either party may provide notice of change of address to the other in writing and thereafter all
notices or communications shall be provided to the new address.

Any notice or other communication signed by any employee, officer or minister of Manitoba acting
in that capacity shall be deemed for the purposes of this Agreement to be a notice or other
communication executed by Manitoba.

Notwithstanding paragraphs 10.02 and 10.03 any written notice to be served or given by Manitoba
to the Lessee under this Agreement shall be effectively given or served by posting the same in a
conspicuous place on the said land.

ADDITIONAL PROVISIONS
Time shall be of the essence of this Agreement.

If any provision of this Agreement is illegal or invalid or unenforceable at law it shall be deemed to
be severed from this Agreement and the remaining provisions shall nevertheless continue to be in
full force and effect.

No waiver of any default under this Agreement shall be binding unless acknowledged in writing by
Manitoba. Any condoning, excusing or overlooking by Manitoba of any default shall not operate
as a waiver of Manitoba's rights hereunder in respect of any subsequent-default.

All headings in this Agreement are inserted for convenience of reference only and will not affect
the construction and interpretation of this Agreement.

If two or more sign this Agreement as Lessee, the liability of each to pay rent and taxes and to
perform all other obligations hereunder shall be joint and several. If the lessee is a corporation,
each person signing on behalf of the Lessee by so signing hereby agrees to guarantee to
Manitoba the performance by the Lessee of all obligations of the Lessee hereunder, and each
such person shall be jointly and severally liable with the Lessee as lessee hereunder.
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AFFIDAVIT OF WITNESS

PROVINCE OF MANITOBA
L,
TO WIT: (Print full name of Witness, including middle name)

of the Town / City / Village / Postal District of

(Print name of Town/etc.)

in the Province of Manitoba,

(Print occupation of Witness) ’

MAKE OATH AND SAY:

1. THAT | was personally present and did see the within Instrument duly signed, sealed and

executed by

2. THAT the said Instrument was executed at , Manitoba.
(Print name of Town/etc.)

3. THAT | know the said party and am satisfied that he/she is over the age of 18 years.

4. THAT | am the subscribing witness to the said Instrument.

Sworn / Declared / Affirmed before me at the )
Town / City / Village / Postal District of

, in the Province of Manitoba,

(Print name of Town/etc.) Signature of Witness

)
|
this day of , 2007. )
(Day) (Month) )

)

Signature of Commissioner for Oaths, etc.

A Commissioner for Oaths, lawyer, Justice of the Peace,
Magistrate, Judge, RCMP officer, Sheriff, Postmaster,
Mayor, Reeve or Municipal Clerk, or, the Secretary-
Treasurer of any school district.

(leave applicable description and strike out others)

in and for the Province of Manitoba.

My Commission expires

(year/month/day)




PROVINCE OF MANITOBA
CROWN LANDS AND PROPERTY AGENCY
Crown Land Lease No. Misc 56559

THIS LEASE, MADE IN DUPLICATE the 2™ dayof Saude 2007,
BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF MANITOBA
represented herein by the Minister responsible for the Crown Lands and Property Agency
("Manitoba™)
-and -

Hudson Bay Mining & Smelting Co. Limited
(the "Lessee™)

pursuant to The Crown Lands Act as amended from time to time.

WHEREAS:

A) The Lessee has made an application to Manitoba to lease the Land (as described further in this
© Agreement); and

B) Manitoba agrees to lease to the Lessee, in accordance with the terms of this Agreement, the land
described as follows and as substantially similar to that set out on the map attached as Schedule
A:

Pt 00-68-17 WPM — Road Plan 5066 NLTO

Area: 7.5 acres

2 ot e
52 et i

(the "Land")

for the term of 21 years, commencing on January 1, 2007 and ending on December 31, 2027.
NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:

1.00 USE OF THE LAND

1.01  The Lessee shall use the Land as an all weather road and for no other purpose, including non-
use, without prior permission in writing from Manitoba.

1.02 The Lessee agrees that the following structures and improvements on the Land are authorized
under the Lease: nil.

1.03  Other than those developments and uses permitted under paragraphs 1.01 and 1.02 of this
Lease, the Lessee shall not construct, erect or alter any buildings or structures on the Land or
effect any change in use of the Land without prior permission in writing from Manitoba.

1.04 The Lessee agrees to notify Manitoba of any building destroyed, demolished, or removed from the
Land within 30 days of that occurrence; and to rebuild, replace or reinstate the building within 24
months of that occurrence.

1.05 lItis the responsibility of the Lessee to place and maintain all buildings within the boundaries of
the Land, and to obtain any Surveyor's Certificates necessary to effect or verify this condition.

1.06  Manitoba has no obligation to survey or resurvey the Land, and this Agreement shall create no
such obligation on Manitoba to survey or resurvey the Land.

1.07 The Lessee agrees that removal or relocation of any existing Manitoba Hydro facilities will be at
his/her expense.

1.08 The Lessee understands and agrees that the issuance of this Agreement in no way implies that
either Manitoba or the local government authority shall provide any services.

1.09  The Lessee shall comply with all federal, provincial and municipal laws and regulations, and
obtain all licences and permits necessary for the lawful use of the Land, which, without
restricting the generality of the foregoing, includes obtaining a work permit from the local
District Resource Officer before cutting any trees or commencing any work on the Land,
obtaining a building permit from the Department of Labour before constructing any structures,
as may be authorized by Manitoba, in accordance with the Manitoba Building Code and
applicable Municipal By-laws and regulations. The Lessee shall provide Manitoba with a copy
of work permits or building permits obtained at the request of Manitoba.




2.00

2.01

3.00

3.01

3.02

3.03

3.04

3.06

3.06

3.07

3.08

3.09

3.10

3.1

The Permittee agrees to obtain a permit from the Department of Infrastructure & Transportation

(Access Management Section):

a) forany new, modified or relocated access connection onto Provincial Road 392 or 395
(“highway”) (including change in use of a driveway); or

b) to change the use of the Land or buildings; or

c) to place/construct any structures (including the alteration of existing buildings) above, on or
below ground level within 38.1 m (125 ft.) from the edge of the highway right-of-way; or

d) to place any planting within 15.2 m (50 ft.) from the edge of the highway right-of-way,

and shall provide Manitoba with a copy of the permit.

QUIET ENJOYMENT

Subject to the terms of this Agreement, Manitoba covenants with the Lessee for the quiet
enjoyment of the Land.

PAYMENT OF FEES AND TAXES

The Lessee shall pay to Manitoba in each year throughout the term of this Agreement rent equal
to the annual fee prescribed from time to time by the Regulations under The Crown Lands Act, in
accordance with such Regulations and this Agreement, within 30 days of receipt of an invoice
from Manitoba. The Lessee acknowledges that the current annual fee is $100.00 plus GST per
year.

The annual fee is as prescribed by the Crown Lands Fees Regulation (M.R. 130/91), (7) Winter
roads...The annual fee for a pemmit to use a winter road is $100. plus one additional dollar for
every kilometre of road.

The Lessee acknowledges that administration fees in relation to this Agreement shall be paid
by the Lessee, as prescribed by the Land Administration Fees Regulation (M.R. 216/89) and
as amended from time to time. '

Payments of the annual fee and the administration fees shall be made in accordance with the
directions contained in the invoice from Manitoba.

Manitoba may establish a new annual fee rate where there is a change in one or more of the

following factors in order to reflect these changes:

a) the appraised value of the raw land as determined by Manitoba;

b) the policy of Manitoba as set out in an Act of the Legislature or a Regulation relating to the
determination of annual fee;

¢) the use of the buildings, infrastructure or land.

Manitoba shall give notice to the Lessee 30 days prior to the effective date of an increase in
the annual fee.

The Lessee shall pay all taxes, rates, duties and assessments whatsoever, whether municipal or
otherwise, now or hereafter charged on the Land or in respect of the Lessee's use and occupation
thereof. Some form of advance notice shall be provided for changes in these taxes, rates, duties
and assessments.

The Lessee shall pay interest to Manitoba on any arrears of annual fee or administration fees at a
rate equal to the rate fixed from time to time by the Minister of Finance of Manitoba under section
25(1) of The Financial Administration Act. Failing such rate being fixed, interest shall be payable
thereon at a rate equal to the rate fixed from time to time by Manitoba.

The Lessee shall pay to Manitoba an amount equal to any and all goods and services taxes now
or hereafter imposed on, or collectible by Manitoba with respect to any amounts payable by the
Lessee to Manitoba hereunder, whether characterized as a goods and services tax, sales tax,
value added tax or otherwise (“Sales Taxes”), it being the intention of the parties that Manitoba
shall be fully reimbursed by the Lessee with respect to any and all Sales Taxes payable or
collectible by Manitoba now or in the future.

The Lessee is responsible for and shall pay any and all costs, charges,.impositions and expenses
related to the Land, including without limitation, all electric power charges.

The Lessee shall pay all amounts payable to Manitoba hereunder without any deduction or set-off
whatsoever.

If the Lessee fails to pay any and all taxes or water, sewer, gas, telephone, or electric power
charges and assessments as required, Manitoba may pay them or any of them and charge
those payments to the Lessee who shall reimburse Manitoba forthwith and Manitoba may take

the same steps for the recovery of those payments as it would be for the recovery of rent and
arrears.
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MAINTENANCE OF LAND

The Lessee agrees:

a) to keep the Land, and all buildings and structures thereon, in a clean and sanitary condition
free from inflammable materials, other than those contained in containers approved by the
Canadian Standards Association;

b) to comply with all federal, provincial and municipal by-laws, Acts and regulations relating to the
Lessee and/or the Land including, but not limited to, The Crown Lands Act and Regulations,
The Dangerous Goods Handling and Transportation Act and Regulations, The Environment
Act and Regulations and The Public Health Act and Regulations, all as amended, replaced or
substituted from time to time;

c) not to commit waste or damage the Land;

d) to keep the Land, and all buildings and structures thereon, in good and safe repair; and in a
proper and neat condition and to repair in accordance with any notice from Manitoba;

e) to allow a person or persons on behalf of Manitoba to enter the Land, including all buildings
and structures, at all reasonable times to examine the state of repair;

f) not to cut or remove any trees without prior written consent of Manitoba;

g) any shoreline development to be minimal on Crown land adjacent to lakes or rivers and limited
only to facilities or uses approved in writing by Manitoba. Natural vegetation and features
should have minimal disturbance, and a vegetative riparian zone should be maintained or
encouraged.

The Lessee shall not release upon the Land or any part thereof any Pollutants (as defined in
paragraph 4.05), but if Lessee does release any Pollutants, the Lessee shall, at his/her expense,
immediately give Manitoba notice of the release; remove the Pollutants from the Land in a manner
which conforms with all laws and regulations covering the handling, removal and management of
the Pollutants and as may be directed or ordered by an Environment Officer or Director of the
Environmental Approvals Branch, or such successor as appropriate, as soon as reascnably
practicable; and obtain from an independent Qualified Environmental Consultant, a report
verifying the complete and proper removal thereof from the Land, if requested by Manitoba,
otherwise the Lessee shall report as to the extent and nature of any failure to comply with this
Section.

Any Pollutants noted in paragraph 4.02 shall not become the property of Manitoba
notwithstanding any rule of the law to the contrary (save and except where such Pollutants are
brought or created upon the Land by Manitoba or its servants, employees or agents, and provided
such person is not the Lessee. or an officer, director, agent or employee of the Lessee). At the
option of Manitoba, any substance contaminated by such Pollutants shall become the property of
the Lessee and at the Lessee's expense, the Lessee or, at Manitoba's option, Manitoba, shall
remove the contaminated substance from the Land and make good any damage done in so
doing.

The Lessee shall indemnify and save harmless Manitoba from all costs or expenses, liabilities,
losses, claims, damages (including consequential damages, interest, penalties, fines or monetary
sanctions), legal costs or fees on a solicitor and own client basis, and fees or expenses of
professional consultants incurred by Manitoba by reason of Pollutants being present on the Land
and resulting from the Lessee's use or occupation of the Land or the breach of any warranty or
covenant of the Lessee in this Section. This indemnity shall survive the termination of this
Agreement, notwithstanding anything to the contrary in this Agreement.

In this Section, "Pollutants” means any product, solid, liquid, gas, smoke, odour, waste, radiation

or organism, or any combination of these, that is foreign to or in excess of the natural constituents

of the environment on the Land and that:

a) has affected, is affecting or may affect the natural, physical, chemical or biclogical quality of the
air, land and water; or

b) is, or is likely to be, injurious or damaging to the health or safety of a person(s), or injurious or
damaging to property or to plant or animal life. '

NO ASSIGNMENT OF SUBLEASE WITHOUT CONSENT

Subject to paragraph 5.04, the Lessee shall not assign this Agreement or sublet the Land without
the prior written consent of Manitoba, that consent not to be unreasonably withheld. If the Lessee
is a corporation, any change in ownership or control of the Lessee is deemed to be a proposed
assignment or subletting.

Subject to paragraph 5.04, Manitoba shall not unreasonably withhold consent to the
assignment of this Agreement for collateral (financing and security) purposes.

The Lessee shall submit an application on a form specified by Manitoba for approval to assign
the Agreement or any interest in the Agreement.
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This Agreement shall be binding upon the executors, administrators, heirs, successors and any
permitted assigns of the Lessee.

INSURANCE AND INDEMNITIES

Nothing contained in this Agreement shall create any liability on the part of Manitoba or
Manitoba Hydro for any damages caused or purported to be caused in respect to the Land by
raising or lowering waters bordering upon or adjacent to the Land.

The Lessee shall use due care in the occupation of the Land to ensure that no person is injured,
no property is damaged or lost and no rights are infringed.

The Lessee shall be solely responsible for and indemnify and save harmless Manitoba, its
officers, employees and agents from and against all claims, liabilities and demands with respect
to:
a) any injury to persons (including death), damage or loss to property caused by, or related to the
-occupation of the Land or the performance of this Agreement or the breach of any term or
condition of this Agreement by the Lessee, any agent, invitee, officer, director or employee of
the Lessee or any other person authorized by the Lessee to occupy the Land, and
b) any omission or wrongful or negligent act of the Lessee, or of any other person authorized by
the Lessee, any agent, invitee, officer, director or employee of the Lessee to occupy the Land;
unless such claims, liabilities, and demands arise out of the acts or omissions of Manitoba, its
officers, employees or agents, and provided such person is not the Lessee or an officer, director,
agent or employee of the Lessee. This paragraph shall survive the termination or expiration of
this Agreement.

It is the responsibility of the Lessee to discuss his/her insurance requirements with his/her
insurance adviser/broker and to arrange for his/her own insurance coverage(s). However, at a
minimum, the Lessee shall purchase and maintain comprehensive general liability insurance
with a minimum fimit of $1,000,000 per occurrence or claim. Manitoba reserves the right to
require the Lessee to purchase and maintain a different minimum amount of liability insurance
as specified by Manitoba from time to time by providing at least 180 days notice in writing of
the change in the minimum amount to the Lessee. Evidence of insurance in the form of a
Certificate of Insurance shall be provided by the Lessee upon request.

Notwithstanding paragraph 6.03, the Lessee agrees that any buildings, including any buildings
existing at the date of the approval of this lease, on the Land shall be maintained entirely at the
Lessee's own risk, and the Lessee agrees to assume full responsibility for any damage or
injury to persons or property situated on the Land resulting from flooding, erosion, ice damage,
or temporary or permanent loss of Land accessibility. The Lessee agrees not to institute any
action or make any claim against Manitoba or any employee or agent of Manitoba, including
Manitoba Hydro, in respect to any personal injury caused by or related to flooding, whether or
not the damage was occasioned by flooding resulting from the regulation or control of the
adjacent waterway by Manitoba or Manitoba Hydro. This paragraph shall survive the
termination or expiration of this Agreement.

Notwithstanding paragraph 6.03, the Lessee agrees to indemnify and save harmless Manitoba
and all employees and agents of Manitoba, including Manitoba Hydro, from and against all
claims, liabilities and demands in respect of any damage to property or injury to persons
located on the Land, which has been caused by flooding, erosion, ice damage, or temporary or
permanent loss to Land accessibility. This paragraph shall survive the termination or expiration
of this Agreement.

The Lessee agrees not to institute any action or make any claim against the local government
authority with respect to damage to any building or personal property or any injury to persons
located on the land that may be caused by flooding, erosion, ice damage, or temporary or
permanent loss of land accessibility, as described herein and the Lessee agrees to enter into a
written agreement with the local government authority if the local government authority deems
it necessary. This paragraph shall survive the termination or expiration of this Agreement.

TERMINATION AND EXTENSION

Provided that there has been no uncured default by the Lessee, this Agreement may be renewed,
at the option of the Lessee, by notice as set out below for one additional term of 21 years in
accordance with then current laws, regulations or policies respecting rental rates and rental
property of this type. The Lessee may exercise the Lessee's option to renew this Agreement at
any time after 6 months before the expiration of the Agreement and prior to 2 months before the
expiration of the Agreement.

At the end of the term hereof or any renewal term, this Agreement will expire.




7.03

7.04

7.05

7.06

7.07

The Lessee may terminate this Agreement in any year of this Agreement by giving notice in
writing to Manitoba at least 1 year prior to the date of termination.

Without restricting any other remedies available, Manitoba may, at its sole option, immediately

terminate this Agreement in writing if:

a) the Lessee has failed to make any payment due hereunder or has failed to comply with any
other term or condition of this Agreement and has not remedied that failure to comply within 90
days of receipt of notice in writing from Manitoba;

b) the Lessee makes an assignment for the benefit of creditors, becomes bankrupt or insolvent,
takes the benefit of, or becomes subject to, any statutes that may be in force relating to
bankrupt or insolvent debtors (the appointment of a receiver or receiver and manager of the
assets of the Lessee being conclusive evidence of insolvency), or if any certificate or order is
made or granted for the winding-up or dissolution of the Lessee, voluntarily or otherwise;

c) the Lessee suffers a lien under The Builders’ Lien Act (Manitoba) or any similar or successor
legislation registered against the Land or Manitoba’s interest therein and does not contest the
validity or the amount of the lien and do all things necessary to obtain and register a discharge
forthwith after the lien has come to the notice of the Lessee.

Where the Lessee terminates this Agreement in accordance with paragraph 7.03, or Manitoba

terminates this Agreement in accordance with paragraph 7.04, or upon the expiration of the term

or any renewal term of this Agreement:

a) The Lessee shall deliver up possession of the Land to Manitoba and shall not remain in
possession of the Land following the expiration or termination of this Agreement;

b) At the option of Manitoba:

(i) the Lessee and Manitoba may agree on the fair market value of the buildings or structures
added to the Land by the Lessee and Manitoba may purchase such buildings or structures
by paying to the Lessee that fair market value, or

(if) the Lessee shall remove all buildings and structures added to the Land by the Lessee
within six months of such expiry or termination, and where those buildings and structures
are not removed within 180 days they shall become the property of Manitoba. At the end
of such six months, any assets left on the property as at such date shall vest in Manitoba,
and the Lessee shall be deemed to have released and quit-claimed any interest therein to
and in favour of Manitoba. No compensation or payment whatsoever shall be payable
therefor by Manitoba to the Lessee in such event.

Where Manitoba terminates this Agreement in accordance with paragraph 7.04 in instances
where collateral assignments are recorded, it shall provide notice in writing of such termination to
the holder of such collateral assignments (the "Security Holder"). The Security Holder:

a) shall then be allowed a reasonable time frame of not less than 90 days as stipulated in the
notice, to cure defaults of the Lessee, and upon doing so this Agreement shall be deemed not
to have terminated;

b) shall not be obligated to go into possession; and

c) shall be allowed to assign the Lessee's interest in this Agreement to a third party lessee,
subject to the prior written consent of Manitoba being required, but which shall not be
unreasonably withheld; provided that as a condition of any such assignment, such subsequent
assignee shall execute such documentation as Manitoba considers reasonable to bind the
assignee directly to Manitoba on the terms and conditions as contained in this Agreement, and
all defaults of the Lessee shall be cured and brought to good standing. In the event of such
permitted assignment, this Agreement shall be deemed not to have terminated.

Notwithstanding any other provision of this Agreement, Manitoba may terminate this Agreement at

any time by giving the Lessee 90 days notice in writing, and upon the expiration of such period of

90 days from the giving of the notice, this Agreement and the term hereby demised shall

absolutely cease and determine and be at an end. Upon such termination:

a) The Lessee shall deliver up possession of the Land to Manitoba and shall not remain in
possession of the Land following the expiration or termination of this Agreement;

b) The Lessee shall, within 180 days of such expiry or termination, remove all personal property
of the Lessee from the Land; and

c) At the option of the Lessee:

(i) the Lessee may require Manitoba, by notice in writing to Manitoba within 180 days of such
expiry or termination, to pay to the Lessee the fair market value of the buildings or
structures located on the Land and Manitoba shall purchase such buildings or structures
by paying the Lessee that fair market value. When determining such fair market value,
regard shall not be had to the fact that this Agreement has been terminated by Manitoba
in accordance with this section, and accordingly such fair market value shall include the
fair market value of a permitted assignment of the Lessee's rights under this agreement.
Such fair market value shall be determined by agreement between Manitoba and the
Lessee or, if they fail to reach an agreement within 180 days of such notice being received
by Manitoba, by reference to the Land Value Appraisal Commission, or such other body
as may hereafter be substituted therefor from time to time; or
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(i) the Lessee shall remove all buildings and structures added to the Land within 180 days of
such expiry or termination, _

and where no such notice has been given by the Lessee in accordance with paragraph 7.07(c)(i)
above and where those buildings and structures are not removed as set out in paragraph
7.07(c)(ii) above, they shall become the property of Manitoba. At the end of such 180 days, any
assets left on the Land as at such date shall vest in Manitoba, and the Lessee shall be deemed to
have released and quit-claimed any interest therein to and in favour of Manitoba. No
compensation or payment whatsoever shall be payable therefor by Manitoba to the Lessee in

such event, except any payment arising from the giving of notice as provided in paragraph
7.07(c)(i) above.

ENTIRE AGREEMENT

This document contains the entire Agreement between the parties. There are no undertakings,
representations, warranties, covenants, guarantees, agreements or promises, express or implied,
verbal or otherwise, other than those contained in this Agreement.

No amendment or change to, or modification of, this Agreement shall be valid unless it is in writing
and signed by both parties.

APPLICABLE LAW

This Agreement shall be governed by, interpreted, performed and enforced in accordance with
the laws of Manitoba.

NOTICES

Any notice or other communication to Manitoba under this Agreement shall be in writing and shall
be delivered or sent by mail, postage prepaid to: The Director, Lands Branch, Box 20,000, 123
Main Street West, Neepawa MB., R0OJ 1HO.

Any notice or other communication to the Lessee under this Agreement shall be in writing and
shall be delivered personally to the Lessee or an officer, director or employee of the Lessee or
sent by mail, postage prepaid, to: Box 1500, Flin Flon, MB, R8A 1N9.

Any notice or communication sent by mail shall be deemed to have been received on the third
business day following the date of mailing. If mail service is disrupted by labour controversy,
notice shall be delivered personally.

Either party may provide notice of change of address to the other in writing and thereafter all
notices or communications shall be provided to the new address.

Any notice or other communication signed by any employee, officer or minister of Manitoba acting
in that capacity shall be deemed for the purposes of this Agreement to be a notice or other
communication executed by Manitoba.

Notwithstanding paragraphs 10.02 and 10.03 any written notice to be served or given by Manitoba
to the Lessee under this Agreement shall be effectively given or served by posting the same in a
conspicuous place on the said land.

ADDITIONAL PROVISIONS
Time shall be of the essence of this Agreement.

If any provision of this Agreement is illegal or invalid or unenforceable at law it shall be deemed to
be severed from this Agreement and the remaining provisions shall nevertheless continue to be in
full force and effect.

No waiver of any default under this Agreement shall be binding unless acknowledged in writing by
Manitoba. Any condoning, excusing or overlooking by Manitoba of any default shall not operate
as a waiver of Manitoba's rights hereunder in respect of any subsequent default.

All headings in this Agreement are inserted for convenience of reference only and will not affect
the construction and interpretation of this Agreement.

If two or more sign this Agreement as Lessee, the liability of each to pay rent and taxes and to
perform all other obligations hereunder shall be joint and several. If the lessee is a corporation,
each person signing on behalf of the Lessee by so signing hereby agrees to guarantee to
Manitoba the performance by the Lessee of all obligations of the Lessee hereunder, and each
such person shall be jointly and severally liable with the Lessee as lessee hereunder.
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AFFIDAVIT OF WITNESS

PROVINCE OF MANITOBA
‘ l,
TO WIT: (Print full name of Witness, including middle name)

of the Town / City / Village / Postal District of

(Print name of Town/etc.)

in the Province of Manitoba,

(Print occupation of Witness)

MAKE OATH AND SAY:
1. THAT | was personally present and did see the within Instrument duly signed, sealed and

executed by

2. THAT the said Instrument was executed at , Manitoba.
(Print name of Town/etc.)

3. THAT | know the said party and am satisfied that he/she is over the age of 18 years.

4. THAT | am the subscribing witness to the said Instrument.

Sworn / Declared / Affirmed before me at the )
Town / City / Village / Postal District of

, in the Provinc.e of Manitoba,

(Print name of Town/etc.) Signature of Witness

)
|
this day of , 2007. )
(Day) (Month) )

)

Signature of Commissioner for Oaths, etc.

A Commissioner for Oaths, lawyer, Justice of the Peace,
Magistrate, Judge, RCMP officer, Sheriff, Postmaster,
Mayor, Reeve or Municipal Clerk, or, the Secretary-
Treasurer of any school district.

(leave applicable description and strike out others)

in and for the Province of Manitoba.

My Commission expires

(year/month/day)




Manitoba 9
Science, Technology, Energy

and Mines
Mines Branch

QUARRY LEASE

Quarry
Lease No.QL-1928

-~ THIS LEASE made in duplicate this 29th day of November, 2007

BETWEEN:

Her Majesty the Queen in right of the
Province of Manitoba, represented by the
Minister of Science, Technology, Energy
and Mines

(the "Minister”)

of the First Part-
-and -

HUDSON BAY MINING & SMELTING
COMPANY LIMITED (WPG)
1906-201 PORTAGE AVENUE
WINNIPEG MB R3B 3K6

{the “Lessee”)
of the Second Part

The parties agree as follows:

1. In this Lease:

(a) “Act” means The Mines and Minerals Act , Cap. M1 62 C.C.S.M., as amended, revised or
substituted from time to time;

(b) “regulations” means regulations made pursuant to the Act, and as amended, revised or
substituted from time to time;

2. Subject and pursuant to the Act and regulations, the Minister conveys to the lessee the
exclusive right to explore for, develop, and produce the following quarry minerals, namely

CLAY, GRAVEL, ROCK OR STONE ----------=--om-eeeeeee

that are the property of the Crown and are found on or under the land described as:

All that portion of unsurveyed Township 68 Range 18 WPM contained within the




8.

Manitoba 9
Science, Technology, Energy
~ and Mines

’\ Mines Branch

following limits determined by Coordinates from NAD 3%{(CSRS 98) being in UTM 6°
Zone 14, expressed in metres and further described as follows:

Commencing at a point of coordinates 428669 E, 6080611 N , thence Ely to a point of
coordinates 429069 E, 6080611 N, thence Sly to a point of coordinates 429069 E,

6080336 N, thence Wiy to a point of coordinates 428669 E, 6080336 N thence Nly to the
point of commencement.

(the “Lands”) and being 11 hectares, more or less, for a term of 10 years, commencing the
26th day of November, 2007 renewable in accordance with the Act.

The Lessee shall comply with the Act and regulations; including, without restricting the

generality of the foregoing, the payment of rent, royalty and rehabilitation levy prescribed
thereunder.

The Lessee shall and does hereby indemnify and save harmless the Minister against any and
all actions, suits, claims or demands that may be brought or made against the Minister for or

by reason of any act or thing done or omitted to be done by the Lessee or its agents with
respect to the Lands.

To be effective and binding, any waiver by the Minister of a breach by the Lessee of any term
or condition of this Lease, the Act or the regulations must be in writing. Any such waiver shall
extend only to the events of breach enumerated therein and shall not limit or affect the
Minister's rights with respect to any other breach.

If the Lessee defaults, breaches, fails to perform or observe any term or condition of this
Lease, the Act or the regulations, and any such event is not remedied within such notice
period as the Minister may give, the Minister may cancel this Lease. Notwithstanding any
such cancellation by the Minister, the rights of the Minister against the Lessee shali not be

prejudiced and the Minister shall have the full remedies against the Lessee as if the Lease
remained in full force and effect.

Any notice to a party hereto shall be in writing and may be delivered personally, sent by
telegram, telex, telecopier or other means of electronic communication, or may be forwarded
by mail subject to Canada Post confirmation of delivery to that party at the following address:

To the Minister: To the Lessee:

Science, Technology, Energy and Mines HUDSON BAY MINING & SMELTING
Unit 360-1395 Ellice Avenue COMPANY LIMITED (WPG)
\géréng)sg Manitoba 1906-201 PORTAGE AVENUE

WINNIPEG MB R3B 3Kg

This lease shall be interpreted in accordance with the laws of Manitoba.




10.

11.

12.

Manitoba %
Science, Technology, Energy
and Mines

Mines Branch

Any amendments to this Lease shall be in writing and signed by both parties.

The Lessee shall not assign this lease except with the prior written consent of the Minister
which shall not be unreasonably withheld. Any obligations of the Lessee outstanding at the

date of any assignment shall remain the responsibility of the Lessee, to the extent the
obligations are not performed by the permitted assignee.

This Lease shall enure to the benefit of and be binding upon the heirs, executors,
administrators, successors and permitted assigns of the parties.

Additional clauses:

The lessee shall comply with The Workplace Safety and Health Act and Regulation.




Manitoba 9
Science, Technology, Energy

and Mines
Mines Branch

In withess whereof the Minister and the Lessee have executed this Lease on the dates shown below

their respective signatures.

Signed, sealed and delivered
in the presence of:

Her Majesty the Queen in right of the Province Of
Manitobha

%\.M’r/ 6}?'}‘ GO’&::
Wineds 7 Y, Gy armhigpe
Jop,, 2 :?af
Witness

/LQ%,,?/, 200F

Date

==

Pert Brian D. Gordon VP & General Couusel

A

IN ACCORDANCE WITH SECTION 141(3) OF
THE pONESR AND MINERALS ACY THIS
QuaR=2v LEASE IS HEREBY RECORDED AND
THIS STAMP SHALL CONSTITUTE A
CERTIFICATE OF FILING AND RECORDING.

222/




PROVINCE OF MANITOBA
DEPARTMENT OF ENERGY & MINES

BETWEEN:

SURFACE LEASE

Manitoba
Energy and Mines )
Mines Branch 2.

SURFACE LEASE SL-2

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
MANITOBA, represented herein by the Minister of Energy and Mines,

- and -

(the "Lessor"),

HUDSON BAY MINING AND SMELTING CO., LIMITED

Box 1500
Flin Flon MB R8A 1N9

(the "Lessee").

Whereas the Lessee is the holder of the following mineral leases, namely:
Disposition or Date of Disposition Name of Land Area

Lease No. or [ease Description in Hectares
M-5726 December 9, 1980 SE 16-63K 20.90
M-5732 December 9, 1980 SE 16-63K 20.90
M-5733 December 9, 1980 SE 16-63K 7.97
M-7276 September 6, 1981 SE 16-63K 14.70

AND WHEREAS the Lessee has applied in accordance with subsection 149(1) of The Mines and Minerals Act, to the
Director of Mines for a surface lease for the efficient and economical performance of its mining operations.

THE LESSOR AND LESSEE AGREE AS FOLLOWS:

SECTION 1: DEFINITIONS

1. In this lease,

cy

)
©

SECTION 2: MINES AND MINERALS ACT

"Act” means The Mines and Minerals Act, Cap. M162 CCSM, as amended, revised or substituted from time to

time;

"Minister" means the minister charged with the administration of the Act; and

"regulations” means the regulations made pursuant to the Act, as amended, revised or substituted from time to time.

2.  This Lease is subject to the provisions of the Act and regulations.

SECTION 3: LAND

3. Subject to the terms of this Lease, the Lessor hereby leases to the Lessec the surface of the following land:

Lots 3680, 3681, 3698 and 3699 in Group 421 as shown on
Winnipeg as Nos. 11531 (excluding 2.47 hectares as shown on
Winnipeg as Nos. 9951 and 9204),

AREA: 64.47 hectares more or less

plans filed in the Office of the Director of Surveys at
plans filed in the office of the Director of Surveys at
10839, 10845 and 10846 respectively in Township 68, Range 18 WPM

("the Land").




SECTION 4: TERM

4, This Lease shall commence on the 24th day of October, 1994, and shall terminate upon the termination or expiration
of the mineral leases to which it relates.

SECTION 5: RENT

5(1) The Lessee shall, in respect of each year or portion of a year in the term of the lease in advance, pay an annual rent no

later than thirty days following the anniversary of the commencement date of the lease, to the Lessor in the amount set
out in the regulations.

5(2) The Lessee shall pay to the Lessor interest on arrears of rent at the rate established by the regulations.

SECTION 6: USE OF LAND
6. The Lessee shall only use the Land for the efficient and economical performance of the Lessee's mining operations.
SECTION 7: QUIET ENJOYMENT

7.  The Lessor convenants with the Lessee for the quiet enjoyment of the Land.

SECTION 8: PAYMENT OF TAXES AND UTILITIES
8(1) The Lessee agrees to pay all taxes related to the Land.

8(2) The Lessee agrees to pay all water, sewage, gas, telephone and electric power charges and assessments in respect of the
Land.

SECTION 9: MAINTENANCE OF LAND

9. The Lessee agrees:
(a) to keep the Land in a clean and sanitary condition and store all flammable materials as required by law;
(b) to comply with The Environment Act and all regulations thereunder;

(c) not to commit waste or damage the Land, except as reasonably inherent in the mining operations of the Lessee
under this Lease;

(d) to keep any buildings, structures or improvements on the Land in good repair as compatible with their use under
this Lease; and

(e) to allow a person or persons on behalf of the Lessor to enter the Land at all reasonable times to examine the

condition of the Land.

SECTION 10: FORFEITURE

10. Subject to the Act, the rights of the Lessee under this Lease are forfeited where the Lessee fails to pay the annual rent no
later than thirty days following the anniversary date of the commencement of the Lease or fails to comply with the Act
or regulations or with a term or condition of the Lease.

SECTION 11: VACATE LAND/REMOVAL OF BUILDINGS AND EQUIPMENT/GOOD REPAIR
11(1) Upon the termination of this Lease, the Lessee:

(a) shall vacate and cease using, possessing or occupying the Land, and deliver possession thereof to the Lessor; and

(b) shall remove from the Land any building, structure, machinery, chattel or item of personal property, upon the
Land, that is owned, or was placed there, by the Lessee.

11(2) Except as otherwise provided by the Act or regulations, where the property referred to in clause 11(1)(b) is not
removed from the Land within one year after the termination of this Lease, such property vests in the Lessor and the
Lessor may sell, lease or otherwise dispose of the property as the Lessor considers appropriate.




SECTION 12: COMPLY WITH LAW

12.  The Lessee shall comply with all federal, provincial and municipal laws and regulations thereto, as in force from time
to time and obtain all licences and permits necessary for the lawful use of the Land.

SECTION 13: MISCELLANEQOUS

13(1) The Lessee understands and agrees that the issuance of this Lease in no way implies that either the Lessor or the local
government authority shall provide any services.

13(2) The Lessee shall promptly pay and discharge any liens, taxes or other charges incurred in respect of the Land.

13(3) It is the responsibility of the Lessee to place and maintain all buildings within the boundaries of the Land, and when
requested by the Lessor, to obtain any Surveyor's Certificates necessary to effect or verify this condition.

SECTION 14: INDEMNITY

14(1) The Lessee shall use due care in its operations and occupation of the Land to ensure that no person is injured, no
property is damaged or lost and no rights are infringed.

14(2) The Lessee shall be solely responsible for:
(a) any injury to persons (including death), damage or loss to property or infringement of rights caused by, or related
to the operation of the Lessee under or in the performance of this Agreement or the breach of any term or

condition of this Agreement, by the Lessee or any agent or employee of the Lessee, during the term of this Lease
and until the Lessee finally vacates the Land and complies with its obligations under clause 11(1)(b); and

(b) any omission or wrongful or negligent act of the Lessee, or of any agent or employee or the Lessee related
thereto; .‘

and shall save harmless and indemnify the Lessor, its officers, employees and agents from and against all claims, liabilities
and demands with respect to clauses (a) and (b).

This subsection shall survive the termination or expiration of this Agreement.

SECTION 15: NO ASSIGNMENT

15.  The Lessee may not transfer or assign the Lease, nor convey any of the mineral access rights described in the Lease,
without the prior written consent of the Minister.

SECTION 16: AMENDMENT

16. No amendment or change to, or modification, of this Agreement shall be valid unless it is in writing and signed by
both parties.

SECTION 17: WAIVER

17.  To be effective and binding, any waiver by the Lessor of a breach by the Lessee of any term or condition of this
Lease, the Act or the regulations, must be in writing. Any such waiver shall extend only to events of the breach
enumerated therein and shall not limit or affect the Lessor's rights with respect to any other breach.

SECTION 18: ENTIRE AGREEMENT

18.  This document contains the entire agreement between the parties. There are no undertakings, representations or
promises, express or implied, other than those contained in this Agreement.

SECTION 19: APPLICABLE LAW

19.  This Agreement shall be interpreted, performed and enforced in accordance with the laws of Manitoba.

SECTION 20: SUCCESSORS

20.  This Lease shall enure to the benefit of and be binding upon the heirs, executors, administrators, successors and
permitted assigns of the parties.
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'SECTION 21: NOTICES

21(1) Any notice to a party under this Lease shall be in writing and shall be delivered personally, sent by telegram, telex,
telecopier, facsimile or other means of electronic communication, or may be forwarded by first class, prepaid
registered mail, to that party at the following address:

TO THE MINISTER:

Department of Energy and Mines
Mining Recorder's Office

Unit 360 - 1395 Ellice Avenue
Winnipeg, Manitoba R3G 3P2

TO THE LESSEE:
Hudson Bay Mining & Smelting Co. Ltd.

Box 1500
Flin Flon MB R8A 1N9

21(2) Any notice sent by mail shall be deemed to have been received on the fifth (5th) business day following the date of
mailing. If mail service is disrupted by labour controversy, then any notice shall be delivered personally.

21(3) Either party may provide notice of change of address to the other in writing and thereafter all notices shall be provided
to the new address.

21(4) Notwithstanding paragraphs (1) and (2) any written notice to be served or given by the Lessor to the Lessee under this
Lease shall be effectively given or served by posting the same in a conspicuous place on the said Land.

This Agreement has been executed by the Minister of Energy and Mines on behalf of Her Majesty the Queen in Right of the
Province of Manitoba and by the Lessee by its duly authorized representatives on the dates noted below:

SIGNED IN THE PRESENCE OF: FOR HER MAJESTY THE QUEEN IN
RIGHT OF THE PROVINCE OF
MANITOBA
F /4457/
[y
,/?7/ PN e ]//" /SA" ‘
Witness Minister of Energy and Mines

Qum '://‘7 5

Date

HUDSON BAY,MINING AND
SMELTIN ., LIMITED

Witness .
Per: P 4/%
President & Chief Executive Officer

-]

]

e

P

Per:
General Coufisel & Corporate Secretary

S)ud [ 1975

Date
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Mines Branch

Grouped under Order-in-Council No. 224/59
NTS AREA: 63J-13SE

RENEWAL OF MINING CLAIM LEASE NO. M5726 OxX

made in duplicate September 4, 2001

BETWEEN Her Majesty the Queen in Right of the Province of Manitoba, represented herein by the
Minister of Industry, Trade and Mines, called the “Lessor” and

HUDSON BAY MINING AND SMELTING CO., LIMITED
called the “Lessee”.
WHEREAS the Lessor and the Lessee executed a Mining Claim Lease No. M5726 (called the “Lease”),
a copy of which is attached hereto, on the 9" day of December 1959.
AND WHEREAS the Lease provides a right of renewal;
NOW the Lessor and the Lessee agree to a 2nd Renewal of the Lease for a term of 21 years to be
computed from the 9'" day of December 2001, upon all covenants, terms and conditions contained in

the Lease.

IN WITNESS WHEREOF the Minister of Industry, Trade and Mines has executed this Lease for and on
behalf of Her Majesty the Queen in the Right of the Province of Manitoba, the Lessor, and

HUDSON BAY MINING AND SMELTING CO., LIMITED

the Lessee, has hereunto affixed its corporate seal attested by the hands of its proper officers in that
behalf the day and year first above written.

for Minister of Industry, Trade and Mines

[
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SMeLTIN

CORPORATION
Pag:
.0 Varrow
Vice President, Exploration
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: MINING CLAIM
The Mining Claim covered by this lease is part of a Group constituted LEASE NUMBER
under Order-in-Council 221./5% issued pursuant to Section 95 (9)

of the regulations made under The Mines Act. H=5726

Chis Indenture | °

made in duplicate this 4.4« inth. .. day of asbsesencee Decenberssoee seeman
in the year of our Lord one thousand nine hundred and fifty-nine,

BETWEEN Her Majesty the Queen in right of the Province of Manitoba, represented
herein by the Minister of Mines and Natural Resources, hereinafter called “the lessor” of
the first part, and Fudson Bay Hining & Smelting Go. Limited,

500 Royzl PBank Building,’
Winnipeg, Manitoba

hereinafter called the “lessee,” of the second part..

WHEREAS the lessee having applied for a lease under “The Mines Act,” and the regulations made
thereunder of the mining rights in'the mining claim hereinafter described, the lessor has granted such ap-
plication upon the terms and conditions herein contained.

NOW THIS INDENTURE WITNESSETH that in consideration of the rents and royalties hereinafter re-
served and subject to the provisos, conditions, restrictions, and stipulations hereinafter expressed and con-
tained, the lessor hereby grants, demises, and leases unto the lessee all the minerals, other than (except
as reasonably incidental to or useful in the operations for mining, milling, smelting, or refining the minerals
covered by this lease) oil and natural gas, coal, oil shale, salt, granite, limestone, marble, sandstone, slate
or any building stone and clay, gravel, marl, peat or sand, and other than the minerals included in a

placer claim, which are now or hereafter may be found under, throughout, or upon all that certain parcel
of land situate

> B oa = . . T 3 ¢ ek T ] ¥
In the Province of Manitoba and be;ng”GOmPOS@d g? fmt~39d%,uﬁr0ug g?i»
hisel Lake in the Herb Leke Mining Pivision of The
Mining District and otherwise knowm as the "Ox lNo. iBE‘“ mining
my, as same is chewn on a plan filed in the office of the Director

Surveys et Winnipeg as Mo, L0839 and containing by admeasuréement
preone znd siztv-five hundredihs (51,65} acres more or less.

and subject to the restrictions contained in the said regulations with full and, exclusive liberty, power, and
authority for the lessee, his agents, servants, and workmen to search for, dig, mine, procure, and carry away,
all of the said minerals wherever they may be found within the limits of the said land, and to dig, procure,
open, and work any shafts or mines within the limits of the said land and upon the said land to make such
erections and buildings as shall from time to time be necessary and proper for the more effectual working
of the said mines and for the procuring and moking fit for sale the minerals to be mined within the
limits aforesaid, and with all and every those rights and privileges granted to lessees in and by dll the
sald regulations.

TO HOLD and enjoy all the powers and privileges hereby granted subject to the requlations aforesaid
and the provisions hereinafter mentioned and the said lands hereby demised unto the lessee henceforth for
a term of twenty-one years to be computed from the :

:“"\.,,u@'.aeceﬂlb@rgg-ou--hl 195?’,

renewable for further terms upon the conditions as hereinafter provided: Yielding and paying therefor during
the said term the sum of

’ ".n "t'?,c ,“ . . £
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Dollars payable in advance; and also rendering and paying therefor unto the lessor such royalty on the
sales of the products of such minerals as may from time to time be set under the provisions of The Mining
Royalty and Tax Act, Revised Statutes of Manitoba, 1954, Chapter 189, which royalty shall be payable in
the manner in the said Act provided.

PROVIDED ALWAYS that this demise is granted upon and subject to the following provisos, condi-
tions, restrictions, and stipulations, that is to say:—

1. That the lessee shall and will well and truly pay or cause
to be paid to the lessor at Winnipeg, the rent and royalty hereby
reserved, and shall and will make all returns at the times and in
the manner herein or in or under the said regulations prescribed.

2. That the lessee shall and will well and truly and faithfully
observe, perform, and abide by all the obligations, conditions,
provisos, restrictions and reservations in or under the said “The
Mines Act” and regulations made thereunder imposed upon
lessees.

3. That the lessee shall and will keep correct books of such
kind and in such form as may be prescribed by the lessor, show-
ing the quaniity and value of the minerals taken out of the said
lands, and whenever required so to do shall submit such books
to the inspection of any officer or person appointed or authorized
by the lessor to examine the same for the purpose of verifying
the returns made by the lessee.

4. That the lessee shall also make proper and reasonable
compensation to any railway company for any damage caused to
the right of way or station grounds of the railway or other property

of the company upon the said lands, the amount of such compensa-
tion to be ascertained and settled in the manner provided by said
regulations with respect to matiers in dispute in relation to the
acquisition of surface rights.

5. That the lessee shall and will permit any inspector or other
person duly authorized in that behalf, with all proper or necessary
assistants, at oll reasonable times during the said term, quietly
to enter into and upon the said lands, mines, and premises, and
into all buildings erected thereon, and into any part thereof, and
to survey and examine the state and condition thereof, and for
the purpose aforesaid to descend all pits and shafts, and to enter
and use all adits, tunnels, shafts, rises, wings, levels, galleries,
drives and excavations, and to use all roads, ways, engines, ropes,
machinery, gear, appliances, materials and other things in and
on the said land and mines which shall by him be deemed neces-
sary, without making any compensation for the same, so never-
theless that in so doing no unnecessary interference is caused
with the carrying on of the mining work of the lessee; and shall
and will by all means in his power aid and facilitate such inspec-
tor or other person in making such entry, survey, and examination.



Min

6. That the lessee shall and will during the said term, open,
use and work any mines and works opened and carried on by
him upon the said lands in such manuer only as is usual and
customary in skilful and proper mining operations of similar
character when conducted by proprietors themselves on their
own lands, and when working the same shall keep and preserve
the said mines and works from reasonably avoidable injury and

damage, and also the adits, tunnels, shafts, rises, wings, levels,

drifts, watercourses, roads, ways, works, erections, and fixtures
therein and thereon in good repair and condition except such of
the matters and things last aforesaid as shall from time to time
be considered by any inspector or other person authorized by the
lessor to inspect and report upon such matters and things to

be unnecessary for the proper working of any such mine, but so

that no supports placed in any mine, or any timbers or frame
work necessary to the use and maintenance of shafts or other
approaches thereto or tramways thereon, shall be removed or
impaired, and in such state and condition shall and will at the
end or sooner determination of the said term deliver peaceable
pessession thereof and of the said lands to the lessor.

7. And that the lessee shall not in the exercise of such liberty
and power in any way have the right to conilict or interfere with,
hinder or make difficult in any way the mining operation of any
other minerals than the minerals hereby leased, which the lessor
or his grantees may at any time wish to carry on in respect of
minerals heretofore leased or granted; and the lessee covenants
with the lessor that he will not attempt to mine for the said minerals
on the said land or to make erections of buildings thereon in any
place which may be so near to any spot in which such other
leased or granted minerals may exist as in any way to interfere
in the opinion of the lessor with the mining, extraction, use or
preparation for sale of such other minerals,

8. And that the lessee, his servants, agents, or workmen, shall
in accordance with the provisions of the said regulations have a
right of way over and upon the said lands and with or without
carts, sleighs, vehicles, and horses or other animals, for the pur-
pose of digging for, working and carrying away the minerals
hereby leased.

8. That no waiver on behalf of the lessor of eny breach of
any or either of the provisos, conditions, restrictions, and stipula-
tions herein contained, whether negative or positive in form, shall
take effect, or be binding upon him, unless the same be expressed
in writing under the authority of the lessor; and any waiver so
expressed shall extend only to the particular breach so waived
and shall not limit or affect the lessor's rights with respect to any
cther or future breach.

10. That no implied covenant or liability of any kind on the
lessor's part is created by the use of the word “demise” or “lease”
herein, or by the use of any other word or words herein, or shall

otherwise arise by reason of these presents or anything therein
contained.

11. That if the rent hereby reserved or any part thereof shall
be unpaid for thirty days after becoming payable (whether pay-
ment thereof shall have been demanded or not), or if any covenant,
proviso, stipulation, or condition on the part of the lessee herein
contained shall not be performed or observed (except payment of
royalty on the sales of the products of such minerals as may from
time to time be set under the provisions of The Mining Royalty and
Taxz Act, Revised Statutes of Manitoba, 1954, Chapter 189, where.
the lessee has appealed the assessment for such royalty pursuant
to said Act) and the lessor shall have given notice in writing to the
lessee of such default requiring the lessee to cure or put an end to
the same and the lessee shall fail to cure or put an end to such de-
fault within « reasonable time after the giving of such notice then
and in cny of the said cases it shall be lawtful for the lessor by
notice in writing to cancel these presents and terminate the estate or
term herebyl demised ond thereupon these presents and every-
thing therein contained and the estate or term ‘shall from the time
of giving of such notice absolutely cease, determine and be void
without re-entry or any other act or any suit, or legal proceedings
to be brought or taken, provided that the lessor shall nevertheless
be entitled to recover from the lessee the rent then accrued or

IN WITNESS WHERECF the Minister of Mines and Natural Resources has executed this iﬁdenture fql;
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accruing and moreover that, any xight of action of the lessor

against the lessee in respect of any antecedent breach of any of

the said covenanis, provisos, stipulations, or conditions shall not
thereby be prejudiced.

12. That any notice affecting the tenancy hereunder which
the lessor may desire to serve upon the lessee shall be sufficiently
served on the lessee if left addressed to him on the demised
premises or posted to him addressed to his last known address
or if left at the said address. A notice sent by post shall be
deemed to be given at the time when irf due course of post it
would be delivered at the address to which it is sent. Such
notice may be legally given by the Minister, Deputy Minister,
Assistant Deputy Minister or Director of Mines.

13. That within six months from the termination of this lease

irom any cause if all rent and royalty due thereunder shall have -

been paid and all provisos, conditions, restrictions and stipula-
tions hereby imposed upon the lessee shall have been duly
observed oand performed, the lessee may remove from the said

lands all tools and machinery, buildings, and ereciions which he -

may have placed thereon, but shall not remove or impair any of
the supports, timbkers, or frameworks aforesaid which are neces-
sary to the use and maintenance of the shafts or other approaches
to any mine on the said lands, or any tramways or ladders therein,
or any article, matter, or thing the rermoval of which might cause
such mine to fall, cave in or give way, and that in default of
removal within such period of six months all such tools and
machinery, buildings and erections shall be absolutely forfeited
and shall become and be the property of the lessor; provided
however that nothing herein contained shall be construed to
apply to any such property on the said lands not forming part
of the underground workings if the lessee is the owner or lessee
of the surface thereof or otherwise to derogate from the rights of
the lessee as such owner or lessee of the surface.

14. That this lease does not authorize the lessee, during the
term hereof, to use the demised premises, or permit or allow any
person or persons to occupy any portion of the surface for any
purpose whatsoevey other than for mining operations. :

15, That if the lessor shall not, pursuant to the provisions of
clause 11 hereof, have cancelled this lease prior to the expiration
of the term of this lease or any renewed term thereof the lessee
shall be entilled to a renewal cof this lease and the- lessor will
grant to the lessee a renewal of this lease for a further term of
twenty-one years upon all the covenants, terms and conditions
herein contained including this covenant for renewal, but subject
to the following terms and conditions, namely: ‘

(a) if at the time of expiry of this lease or the first renewal pericd
thereof it forms part of a group constituted pursuant to sub-
section (9) of section 95 of the said regulations and ore or
minerals are being produced by bona fide mining operations
on one or more mining claims in such group this lease shall be
renewed ct the rental specified in subsection (3) of section 95
of the said regulations, or at such rental as may be provided
in any requlation substituted therefor, and

(b) after the second renewal of this lease or if this lease does not
form part of a group as aforesaid or if it does form part of such
a group and ore or minerals are not being produced by bona
fide mining operations on one or more mining claims in
such group; then this lease may be renewed only, upon the
terms and subject to the provisions of said section 95 other
than said subsection (8) thereof.

16. That except where inconsistent with the other terms and
conditions contained in this lease the provisions of “The Mines
Act” being Chapter 166, Revised Statutes of Manitoba, 1954, and
any amendments thereto and the regulations and orders made
thereunder of general applicability shall form part of the lease
as though every item, word and thing therein set forth had been
set forth therein.

Where the context pemmits, the expression ‘lessee” herein
includes the successors and assigns of the lessee, the expression
“lessor” includes her heirs and successors.
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Mines Branch

Grouped under Order-in-Council No. 224/59
NTS AREA: 63J-13SE

RENEWAL OF MINING CLAIM LEASE NO. M5732 Ov 6o ( {‘7%‘,/

made in duplicate September 4, 2001

BETWEEN Her Majesty the Queen in Right of the Province of Manitoba, represented herein by the
Minister of Industry, Trade and Mines, called the “Lessor” and

HUDSON BAY MINING AND SMELTING CO., LIMITED
called the “Lessee”.

WHEREAS the Lessor and the Lessee executed a Mining Claim Lease No. M5732 (called the “Lease”)
a copy of which is attached hereto, on the 9" day of December 1959.

7

AND WHEREAS the Lease provides a right of renewal;
NOW the Lessor and the Lessee agree to a 2nd Renewal of the Lease for a term of 21 years to be
computed from the 9" day of December 2001, upon all covenants, terms and conditions contained in

the Lease.

IN WITNESS WHEREOF the Minister of Industry, Trade and Mines has executed this Lease for and on
behalf of Her Majesty the Queen in the Right of the Province of Manitoba, the Lessor, and

HUDSON BAY MINING AND SMELTING CO., LIMITED

the Lessee, has hereunto affixed its corporate seal attested by the hands of its proper officers in that
behalf the day and year first above written.

for Minister of Industry, Trade and Mines
HUDSON BAY MM
SMELTING CO., LI
CORPORATION

Per: /
L. u.\/qrv‘ou) -
Vice Pra.sIAAn'l')E)\ﬂomt'(oh

K:\Eammns\Mr2\SB\OIC with signature. doc ~ -
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' MINING CLAIM
The Mining Claim covered by this lease is part of ¢ Group constituted LEASE NUMBER

r

under Order-in-Council 23], /8¢ issued pursuant to Section 95 (9) ‘
of the regulations made under The Mines Act. Ma5732

@his Jndenture | 7

made in duplicate this ,, ,ninthess dAY Of  saeasscw sevelocenbersnensannns

in the year of our Lord one thousond nine hundred and #£if¢7v-nine

BETWEEN Her Majesty the Queen in right of the Province of Manitoba, represented

herein by the Minister of Mines ecnd Natural Resources, hereinafter called “the lessor’ of
the first part, and Hudsen Bay Mining & Smeluing Co,limited,
500 Rovel Bank Puilding,

Vinnipeg, Hanitoba
hereinafter called the “lessee,” of the second part.

WHEREAS the lessee having applied for a lease under “The Mines Act” and the requlations made
thereunder of the mining rights in the mining claim hereinafter described, the lessor has granted such ap-
plication upon the terms and conditions herein contained.

NOW THIS INDENTURE WITNESSETH that in consideration of the rents and royalties hereinafter re-
served and subject to the provisos, conditions, restrictions, and stipulations hereinafter expressed and con-
tained, the lessor hereby grants, demises, and leases unto the lessee all the minerals, other than (except
as reasonably incidental to or useful in the operations for mining, milling, smelting, or refining the minerals
covered by this lease) oil and natural gas, codl, oil shale, salt, granite, limestone, marble, sandstone, slate
or any building stone and clay, gravel, marl, peat or sand, and other than the minerals included in «

placer claim, which are now or hereafter may be found under, throughout, or upon all that certain parcel
of land situate ‘

b .
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n the Province of aowitebs and beins composed of Lot 3@’:% ,.i’.%:muxi L2
situsted fopth of Chisel Lake in the Herb Lake ffimi{;g»; Division of The
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- and subject to the resirictions contained in the said regulations with full and exclusive liberty, power, and
authority for the lessee, his agents, servants, and workmen to search for, dig, mine, procure, and carry away,
all of the said minerals wherever they may be found within the limits of the said land, and to dig, procure,
open, and work any shafts or mines within the limits of the said land and upon the said land to make such
erections and buildings as shall from time to time be necessary and proper for the more effectual working
of the said mines and for the procuring and making fit for sale the minerals to be mined within the

limits aforesaid, and with all and every those rights and privileges granted to lessees in and by dall the
said requlations.

TO HOLD and enjoy all the powers and privileges hereby granted subject to the regulations cforesaid
and the provisions hereinafter mentioned and the said lands hereby demised unto the lessee henceforth for
a term of twenty-one years to be computed from the ‘ ' )

Bowwa ia b !_?jﬁ&kﬁii'ih@rh sdavewewBs]g 5(} 9

renewable for further terms upon the conditions as hereinafter provided: Yielding and paying therefor during -
the said term the sum of

Fgmdetn
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Dollars payable in advance; and also rendering and paying therefor unto the lessor such royalty on the
sales of the products of such minerals as may from time to time be set under the provisions of The Mining
Royalty and Tax Act, Revised Statutes of Manitoba, 1954, Chapter 169, which royalty. shall be payable in
the manner in the said Act provided.

PROVIDED ALWAYS that this demise is granted upon and subject to the following provisos, condi-
tions, restrictions, and stipulations, that is to say:—

1. That the lessee shall and will well and truly pay or cause
to be paid to the lessor at Winnipeg, the rent and royalty hereby
reserved, and shall and will make all returns at the times and in

of the company upon the said lands, the amount of such compensa-
tion to be ascertained and setiled in the manner provided by said
requlations with respect to matters in dispute in relation to the

the manner herein or in or under the said regulations prescribed.

2. That the lessee shall and will well and truly and faithfully
cbserve, perform, and abide by all the obligations, conditions,
provisos, restrictions and reservations in or under the said “The
Mines Act” and regulations made thereunder imposed upon
lessees.

3. That the lessee shall and will keep correct books of such
kind and in such form as may be prescribed by the lessor, show-
ing the quantity and value of the minerals taken out of the said
lands, and whenever required so to do shall submit such books
to the inspection of any officer or person appointed or authorized
by the lessor to examine the same for the purpose of verifying
the returns made by the lessee.

4. That the lessee shall also make proper and reasonable
compensation to any railway company for any damage caused to
the right of way or station grounds of the railway or other property

acquisition of surface rights.

S. That the lessee shall and will permit any inspector or other
person duly authorized in that behalf, with all proper or necessary
assistants, ‘at all reasonable times during the said term, quietly
to enter into and upon the said lands, mines, and premises, and
into all buildings erected thereon, and into any part thereof, and
to survey and examine the state and condition thereof, and for
the purpose aforesaid to descend dall pits and shafts, and to enter
and use all adits, tunnels, shaits, rises, wings, levels, galleries,
drives and excavations, and to use all roads, ways, engines, ropes,
machinery, gear, appliances, materials and other things in and
on the said land ond mines which shall by him be deermed neces-
sary, without making any compensation for the same, so never-
theless that in so doing no unnecessary interference is caused
with the carrying on of the mining work of the lessee; and shall
and will by all means in his power aid and facilitate such inspec-
tor or other person in making such entry, survey, and examination.




6. That the lessee shall and will during the said term, open,
use and work any mines and works opened and camried on by
him upon the said lands in such manner only as is usual and
customary in skilful and proper mining operations of similar

character when conducted by proprietors themselves on .their - -

own lands, and when working the same shall keep and preserve
the said mines and works from reasonably avoidable injury and
damage, and dlso the adits, tunnels, shafts, rises, wings, levels,
drifts, watercourses, roads, ways, works, erections, and fixtures
therein and thereon in good repair and condition except such of
the matters and things last aicresaid as shall from time to time
be considered by any inspector or other person authorized by the
lessor to inspect and report upon such matters and ‘things to
be unnecessary for the proper working of any such mine, but so
that no supports placed in any mine, or any timbers or frame
work necessary to the use and maintenance of shafts or other
approaches thereto or framways thereon, shall be removed or
impaired, and in such state and condition shall and will at the
end or sooner determination of the said term deliver peaceable
possession thereof and of the said lands to the lessor.

7. And that the lessee shall not in the exercise of such liberty
and power in any way have the right to conflict or interfere with,
hinder or make difficult in any way the mining operation of any
other minerals than the minerals hereby leased, which the lessor
or his grantees may at any time wish to carry on in respect of
minerals keretofore leased or granted; cand the lessee covenants
with the lessor that he will not attempt to mine for the said minerals
on the said land or to make erections of buildings thereon in any
place which may be so neuar to any spot in which such other
leased or granted minerals may exist as in any way to interfere
in the opinion of the lessor with the mining, extraction, use or
preparation for sale of such other minerals.

8. And that the lessee, his servants, agents, or workmen, shall
in accordance with the provisions of the said regulations have a
right of way over and upon the said lands and with or without
carts, sleighs, vehicles, and horses or other animals, for the pur-
pose of digging for, working and carmrying away the minerals
hereby leased.

9. That no waiver on behalf of the lessor of any breach of
any or either of the provisos, conditions, restrictions, and stipula-
tions herein contained, whether negative or positive in form, shall
take effect, or be binding upon him, unless the same be expressed
in writing under the authaity of the lessor; and any waiver so
expressed shail exiend only to the particular breach so waived
and shall not limit or affect the lessor's rights with respect to any
other or future breach,

10. That no implied covenant or liability of any kind on the
lessor’s part is created by the use of the word “demiss” or “lease”
herein, or by the use of any other word or words herein,. or shall
otherwise arise by reason cf these presents or anything. therein
contained,

"11. That if the rent hereby reserved or any part thersof shall
be unpaid for thirty days after becoming payable (whether pay-
ment thereof shall have been demanded or not), or if any covenant,
proviso, stipulation, or condition on the part of the lessee herein
contained shall not be performed or observed (except payment of
royalty on the sales of the products of such minerals as may from
time to time be set under the provisions of The Mining HRoyalty and
Tax Act, Revised Statutes of Manitoba, 1954, Chapter 169, where
the lessee has appealed the assessment for such royalty pursucnt
to said Act) and the lessor shall have given notice in writing to the
lessee of such default requiring the lessee to cure or put an end to
the same and the lessee shall fail to cure or put an end to such de-
fault within a reasonable time after the giving of such nctice then
and in any of the said cases it shall be lawful for the lessor by
notice in writing to cancel these presents and terminate the estate or
texm hereby demised and thereupon these presents and every-
thing therein contained and the estate or term shall from the time
of giving of such notice absolutely cease, determine and be void
without re-entry or any other act or any suit, or legal proceedings
to be brought or taken, provided that the lessor shall nevertheless
be entitled to recover from the lessee the rent then accrued or

accruing and moreover that any right of action of the lessor
against the lessee in respect of any antecedent breach of any of.
the said covenants, provisos, stipulations, or conditions shall not
thereby be prejudiced.

12. That any notice affecting the tenancy hereunder which
the lessor may desire to serve upon the lessee shall be sufficiently
served on the lessee if left addressed to him on the demised
premises or posted to him addressed to his last known address
or if left at the said address. A notice sent by post shall be
deemed to be given at the time when irf due course of post it
would bs delivered at the address to which it is sent. Such
notice may be’ legally given by the Minister, Deputy ' Minister,
Assistant Deputy Minister or Director of Mines.

13. That within six months from the termination of this lease
from any cause if all rent and royalty due thereunder shall have
been paid and all provisos, conditions, restrictions and stipula-
tions hereby imposed upon the lessee shall have been duly
observed and performed, the lessee may remove from the said
lands all tools and machinery, buildings, and erections which he
may have placed thereon, but shall not remove or impair any of
the supports, timbers, or frameworks aforesaid which are neces-
sary to the use and maintenance of the shaits or other approaches
to any mine on the said lands, or any tramways or ladders therein,
or any article, matter, or thing the removal of which might cause
such mine to fall, cave in or give way, and that in default of
removal within such period of six months all such tools and
machinery, buildings and erections shall be absolutely forfeited
and shall become and be the property of the lessor; provided
however that nothing herein contained shall be construed to
apply to any such properly on the said lands not forming part
of the underground workings if the lessee is the owner or lessee
of the surface thereof or otherwise to derogate from the rights of
the lessee as such owner or lessee of the surface.

14, That this lease does not authorize the lessee, during the
term hereof, to use the demised premises, or permit or allow any
person or persons to occupy cny portion of the surface for any
purpose whatsoever other than for mining operations.

15. That if the lessor shall not, pursuant to the provisions of
clause 11 hereof, have cancelled this lease prior to the ekpiration
of the term of this lease or any renewed term thereof the lessee
shall be entitled to a renewal of this lease and the lessor will
grant to the lessee a renewal of this lease for a further term of
twenty-one years upon all the covenants, terms and conditions

. herein contained including this covenant for renewal, but subject
to the following terms and conditions, namely:

(a) if at the time of expiry of this lease or the first renewal period
thereof it forms part of a group constituted pursuant to sub-

section (9) of section 95 of the said regulations and ore or.

minerals are being produced by bona fide mining operations
on one or more mining claims in such group this lease shall be
renewed at the rental specified in subsection (3) of section 95
of the said regulations, or at such rental as may be provided
in any regulation substituted therefor, and

b,
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form part of a group as aforesaid or if it does form part of such
a group and ore or minerals are not being produced by bona
fide mining operations on one or more mining claims in
such group, then this lease may be remewed only, upon the
terms and subject to the provisions of said section 85 other
than said subsection (9) thereof.

16. That except where inconsistent with the other terms and
cenditions contained in this lease the provisions of “The Mines
Act” being Chapter 166, Revised Statutes of Manitoba, 1954, and
any amendments thereto and the requlations ard ocrders made
thereunder of general applicability shall form part of the lease
as though every item, word and thing therein set forth had been
set forth therein.

Where the context permits, the expression “lessee” herein

* includes'the successors cnd assigns of the lessee, the expression

“lessor” includes her heirs cnd successors.

IN WITNESS WHERECF the Minister of Mines and Natural Resources has executed this mde ture for

&)
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LESSOR

LESSEE

affized its corporate seal attested by the
bove written.

+ v, 00d, on behalf, of Her Majesty the.Queen in Right of the Province of Momitoba, the lessor, and Sldlgon Hav
M“*nfﬁé} it “"&I‘% : “i“‘?glﬁit%“ the lessee, has hereunt
hands of its proper officers in that behalf the day and year/fir:

Minister of Mines and Natural Resources ~

Precutive Vite-Prasiasst

after the second renewal of this lecse or if this lease does not |
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made in duplicate September 4, 2001

BETWEEN Her Majesty the Queen in Right of the Province of Manitoba, represented herein by the
Minister of Industry, Trade and Mines, called the “Lessor” and

HUDSON BAY MINING AND SMELTING CO., LIMITED
called the “Lessee”.

WHEREAS the Lessor and the Lessee executed a Mining Claim Lease No. M5733 (called the “Lease”)
a copy of which is attached hereto, on the 9" day of December 1959.

I

AND WHEREAS the Lease provides a right of renewal;
NOW the Lessor and the Lessee agree to a 2nd Renewal of the Lease for a term of 21 years to be

computed from the 9" day of December 2001, upon all covenants, terms and conditions contained in
the Lease.

IN WITNESS WHEREOQOF the Minister of Industry, Trade and Mines has executed this Lease for and on
behalf of Her Majesty the Queen in the Right of the Province of Manitoba, the Lessor, and

HUDSON BAY MINING AND SMELTING CO., LIMITED

the Lessee, has hereunto affixed its corporate seal attested by the hands of its proper officers in that
behalf the day and year first above written.

for Minister of Industry, Trade and Mines

CORPORATIW‘ o
Pe“ § ~ it

E.W . Yarrow \ (
Vice Presid ah{,E <p loreebion

K \Eammns\Mr2\SB\OIC with signature.doc
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. MINING CLAIM
The Mining Claim covered by this lease is part of a Group constituted LEASE NUMBER
under Order-in-Council 22!/ 5% issued pursuant to Section 95 (9)

of the regulations made under The Mines Act. 1M-573%

Chis Judenture

made in duplicate this o ¢ s eRinthe. o day of

FILE NUMBER

55576

CEE A B ED .;Becember.. N TR Y YN
in the year of our Lord one thousand nine hundred and #£ifbvenine

BETWEEN Her Majesty the Queen in right of the Province of Manitoba, represented
herein by the Minister of Mines emd Natural Resources, hereinafter called ““the lessor” of

the first part, and Hudson Bay Mining & Smelting Co. Limived,
500 Boval Bank Building,
Winnipeg, Manitoba
hereinafter called the “lessee,” of the second part.

WHEREAS the lessee having applied for a lease under “The Mines Act” and the regulations made
thereunder of the mining rights in the mining claim hereinafter described, the lessor has granted such ap-
plication upon the terms and conditions herein contained.

NOW THIS INDENTURE WITNESSETH that in consideration of the rents and royalties hereinafter re-
served and subject to the provisos, conditions, restrictions, and stipulations hereinafter expressed and con-
tained, the lessor hereby grants, demises, and leases unto the lessee all the minerals, other than (except
as reasonably incidental to or useful in the operations for mining, milling, smelting, or refining the minerals
covered by this lease) oil and natural gas, coal, oil shale, salt, granite, limestone, marble, sandstone, slate
or any building stone and clay, gravel, marl, peat or sand, and other than the minerals included in «
placer claim, which are now or hereafter may be found under, throughout, or upon dll that certain parcel
of land situcte

In the Province of ianitoba and being composed of Lot
situsbed 2bout one mile Horth East of Chisel ILake in
Mining Division of The Fas ilining District and othert
H0x Hoe. 161 Fr." mining claim, as same is ghowm on & ]

office ef the Director of Survers at Winnipez as lo. 10845 and containing
by adnessurement Nineteen and seventy hundredths {16.70) zcres more or
less,

690, Group L21,
&

2 o T
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and subject to the restrictions contained in the said requlations with full and exclusive liberty, power, and
authority for the lessee, his agents, servants, and workmen to search for, dig, mine, procure, and carry away,
all of the said minerals wherever they may be found within the limits of the said land, and to dig, procure,
open, and work any shafts or mines within the limits of the said land and upon the said land to make such
erections and buildings as shall from time to time be necessary and proper for the more effectual working
of the said mines and for the procwring and making fit for sale the minerals to be mined within the
limits aforesaid, and with all and every those rights and privileges granted to lessees in and by all the
said regulations.

TO HOLD and enjoy all the powers and pﬁvileges hereby granted subject to the regulations aforesaid
and the provisions hereinafter mentioned and the said lands hereby demised unto the lessee henceforth for
a term of twenty-one years to be computed from the -

o CcHEBEAAN T EL HY R B w@;ﬁﬁ.ﬂ%h, ¥sepae day Of mseansass 'De~@®m@@?“ ebesavus 10 5(3’
renewable for further terms upon the conditions as hereinafter provided: Yielding and paying therefor during
the said term the sum of Trre , - ) _

LA A N n.pwa-t'- ﬁre?\:t’z; LN u.‘i\-l»ﬁiuq:nqu*u‘ng eHErseceaQE
Dollars payable in advance; and also rendering and paying therefor unto the lessor such royalty on the
sales of the products of such minerals as may from time to time be set under the provisions of The Mining
Royalty and Tax Act, Revised Statutes of Manitoba, 1954, Chapter 169, which royalty shall be payable in
the manner in the said Act provided.

PROVIDED ALWAYS that this demise is granted upon and subject to the following provisos, condi-
tions, restrictions, and stipulations, that is to say:—

1. That the lessee shall and will well and truly pay or cause
to be paid to the lessor at Winnipeg, the rent and royalty hereby
reserved, and shall and will make all returns at the times and in
the manner herein or in or under the said requlations prescribed.

2. That the lessee shall and will well and truly and faithfully
observe, perform, and abide by all the obligations, conditions,
provisos, restrictions and reservations in or under the said “The
Mines Act” and regulations made thereunder imposed upon-
lessees.

3. That the lessee shall and will keep correct books of such
kind and in such form as may be prescribed by the lessor, show-
ing the quantity and value of the minerals taken out of the said
lands, and whenever required so to do shall submit such books
to the inspection of any officer or person appointed or authorized
by the lessor to examine the same for the purpose of verifying
the returns made by the lessee.

4. That the lessee shall also make proper and reasonable
compensation to any railway company for any damage caused to
the right of way or station grounds of the railway or other property

of the company upon the said lands, the amount of such compensa-
tion to be ascertained and settled in the manner provided by said
regulations with respect to matters in dispute in relation to the
acquisition of surface rights.

5. That the lessee shall and will permit any inspector or other
person duly authorized in that behalf, with all proper or necessary
assistants, at all reasonable times during the said term, quietly
to enter into and upon the said lands, mines, and premises, and
into all buildings erected thereon, and into any part thereof, and
to survey and examine thel state and condition thereof, and for
the purpose aforesaid to descend all pits and shafts, and to enter
and use all adits, tunnels, shaits, rises, wings, levels, galleries,
drives and excavations, and to use all roads, ways, engines, ropes,
machinery, gear, appliances, materials and other things in and
on the said land and mines which shall by him be deemed neces-
sary, without making any compensation for the same, so never-
theless that in so doing no unnecessary interference is caused
with the carrying on of the mining work of the lessee; and shall
and will by all means in his power aid and facilitate such inspec-
tor or other person in making such entry, survey, and examination.
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6. That the lessee shall and will during the said term, open,
use and work any mines and works opened and carried on by
him upon the said lands in such manner only as is usual and
customary in skilful and proper mining -operations of similar
character when conducted by proprietors themselves on their
own lands, and when working the same shall keep and preserve
the said mines and works from reasonably avoidable injury and
damage, and also the adits, tunnels, shafts, rises, wings, levels,
drifts, watercourses, roads, ways, works, erections, and fixtures
therein and thereon in good repair and condition except such of
the matters and things last aforesaid as shall from time to time
be considered by any inspector or other person quthorized by the
lessor to inspect and report upon such matters and things to
be unnecessary for the proper working of any such mine, but so
that no supports placed in any mine, or any timbers or frame
work necessary to the use and maintenance of shafts or cther
approaches thereto or tramways thereon, shall be removed or
impaired, and in such state and condition shall and will at the
end or sooner determination of the said term deliver peaceable
possession thereof and of the said lands to the lessor.

7. And that the lessee shall not in the exercise of such liberty
and power in any way have the right to conflict or interfere with,
hinder or make difficult in any way the mining operation of any
other minerals than the minerals hereby leased, which the lessor
or his grantees may at any time wish to carry on in respect of
minerals heretofore leased or granted; and the lessee covenants
with the lessor that he will not attempt to mine for the said minerals
on the said land or to make erections of buildings therecn in any
place which may be so near to any spot in which such other
leased or granted minerals may exist as in any way to interfere
in the opinion of the lessor with, the mining, extraction, use or
preparation for sale of such other minerals, :

8. And that the lessee, his servants, agents, or workmen, shall
in accordance with the provisions of the said regqulations have a
right of way over and upon the said lands and with or without
carts, sleighs, vehicles, and horses or cther animals, for the pur-
pose of digging for, working and carrying away the minerals
hereby leased.

9. That no waiver on behalf of the lessor of any breach of
any or either of the provisos, conditions, restrictions, and stipula-
tions herein contained, whether negative or positive in form, shall
take effect, or be binding upon him, unless the same be expressed
in writing under the authority of the lessor; and any waiver so
expressed shall extend only to the particular breach so waived
and shall not limit or affect the lessor’s rights with respect to any
other or future breach.

10. That no implied covenant or liability of any kind on the
lessor’s part is created by the use of the wozd “‘demise” or “lease”
herein, or by the use of any other word or words herein, or shall
otherwise crise by reason of these presents or anything therein
contained.

11. That if the rent hereby reserved or any part thereof shall
be unpaid for thirty days after becoming payable (whether pay-
ment thereof shall have been demanded or not), or if any covenant,
proviso, stipulation, or condition on the part of the lessee herein
contained shall not be performed-or observed (except payment of
royalty on the sales of the products of such minerals as may frem
time to time be set under the provisions of The Mining Royalty and
Tax Act, Revised Statutes of Manitoba, 1954, Chapter 169, where
the lessee has appealed the assessment for such royalty pursuant
lo said Act) and the lessor shall have given notice in writing to the
lessee of such default requiring the lessee to cure or put an end to
the same and the lessee shall fail to cure or put an end to such de-
fault within a reasonable time after the giving of such notice then
and in any of the said cases it shall be lawful for the lessor by
notice in writing to cancel these presents and terminate the estate or
term herebyl demised and thereupon these presents and every-
thing therein contained and the estate or term shall from the time
of giving of such notice absolutely cease, determine and be void
withcut re-entry or any other act or any suit, or legal proceedings

to be brought or taken, provided thaut the lessor shall nevertheless

Le entitled to recover from the lessee the rent then accrued or

IN WITNESS WHERECF the Minister of Mines and Natural Resources has executed this
and on behali of Her Majesty the Queen in Right of the Province of Manitoba, the lessor, and
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LESSOR

accruing and moreover that any right of action of the lessor
against the lessee in respect of any oantecedent breach of any of.
the said covenants, provisos, stipulations, or conditions shall not
thereby be prejudiced.

12. That any notice affecting the temancy hereunder which
the lessor may desire to serve upon the lessee shall be sufficiently
served on the lessee if left addressed to him on the demised
premizes or posted to him addressed to his last known address
or if left at the said address. A notice sent by post shall be
deemed to be given at the time when il due course of post it

- would be delivered at the address to which it is sent. Such

notice muay be legally given by the Minister, Deputy MMinister,
Assistant Deputy Minister or Director of Mines.

13. That within six monihs from the termination of this lease
from any cause if all rent and royalty due thereunder shall have
been paid and all provisos, conditions, restrictions and stipula-
tions hereby imposed upon the lessee shall have been duly
observed and performed, the lessee may remove from the said
lands all tools and machinery, buildings, and erections which he
may have placed thereon, but shall not remove or impair any of
the supports, timbers, or frameworks aforesaid which are neces-
sary to the use and maintenance of the shafts or other approaches
to any mine on the said lands, or any tramways or ladders therein,
or any article, matter, or thing the removal of which might cause
such mine to fall, cave in or give way, and that in defauli of
removal within such period of six months all such tools and
machinery, buildings and erections shall be absclutely forfeited
and shall become and be the property of the lessor; provided
however that nothing herein contained shall be construed to
apply to any such properiy on the said lands not forming part
of the underground workings if the lessee is the owner or lessee
of the surface thereof or ctherwise to derogaie from the.rights of
the lessee as such owner or lessee of the surface.

14. That this lease does not quthorize the lessee, during the
term hereof, to use the demised premises, or permit or allow any
person or persons to occupy any.portion of the surface for any
purpose whatsoever other than for mining operations.

15. That if the lessor shall not, pursuant to the provisions of
clause 11 hereof, have cancelled this lease prior to the expiration
of the term of this lease or any renewed term thereof the lessee
shall be entitled to a renewal of this lease and the lessor will
grant to the lessee a renewal of this lease for a further term of
twenty-one .years upor all the covenanis, terms and conditions
Lerein contained including this covenant for renewal, but subject
to the following terms and conditions; namely:

(a) if at the time of expiry of this lease or the first renewal pericd
thereof it forms part of a group constituted pursuant to sub-
section (9) of section 95 cf the said regulations:“and ore or

. minerals are being produced by bona fide mining operations
on one or more mining claims in such group this lease shall be
renewed at the rental specified in subsectién (3) of section 95
of the said regulations, or at such rental as may. be provided
in any requlation substituted therefor, and

after the second renewal of this lease or if this lease does not
form part of a group as cioresaid or if it does form part of such
a group and ore or minerals are not being produced by -bona
fide mining operations on cne or more mining claims  in
such group, then this lease may be renewed only, upon.the
terms and subject to the provisions of said section 95 other
than said subsection (9) thereof.
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16. That except where inconsistent with the other terms and
conditions contained in this lease the provisions of “The Mines
Act” being Chapter 166, Revised Statutes of Manitoba, 1954, and
any amendments thereto and the regulations and orders made
thereunder of general applicability shall form part of the lease
as though every item, word and thing therein set forth had been
set forth therein. :

Where the context permits, the expression “lessee” heréin
includes the successors and assigns of the lessee, the expression
“lessor” includes her heirs and successors.

indenture f
Hadson ?:ls:azn“

‘ the lessee, has hereufifo affixed its corporate seal attested by the
hands of its proper officers in that behalf the day and yeof '

t above wriiten.
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Iinister of Mines and Natural Resources

LESSEE HUDSON BAY MINING AND SMELXING CQ., LIMITED
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SURFACE LEASE NO. SL-7

PROVINCE OF MANITOBA
DEPARTMENT OF ENERGY & MINES

SURFACE LEASE

BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
MANITOBA, represented herein by the Minister of Energy and Mines,
(the "Lessor"),

- and -

HUDSON BAY MINING AND
SMELTING CO., LIMITED
Box 1500
Flin Flon MB R8A IN9

(the "Lessee™).

Whereas the Lessee is the holder of the following mineral leases, namely:

Disposition or Date of Disposition Name of Land Area
Lease No. or Lease Claim Description in Hectares

M5724 December 9, 1959 0X 108 SE 16-63K 20.90

M7309 September 6, 1960 WAW 3 FR. SE 16-63K 5.03

AND WHEREAS the Lessee has applied in accordance with subsection 149(1) of The Mines and Minerals Act, to the Director
of Mines for a surface lease for the efficient and economical performance of its mining operations.

THE LESSOR AND LESSEE AGREE AS FOLLOWS:

SECTION 1: DEFINITICNS

1. Inthis lease,

(a) "Act" means The Mines and Minerals Act, Cap. M162 CCSM, as amended, revised or substituted from time to time;
(b) "Minister" means the minister charged with the administration of the Act; and

(¢) '"regulations" means the regulations made pursuant to the Act, as amended, revised or substituted from time to time.

SECTION 2: MINES AND MINERALS ACT

2. This Lease is subject to the provisions of the Act and regulations.

SECTION 3: LAND

3. Subject to the terms of this Lease, the Lessor hereby leases to the Lessee the surface of the following land:

In Unsurveyed Township 68-18-WPM, Lots 3652 and 3705 Group 421 Plans 10837 and 10656 respectively, Director

of Surveys at Winnipeg. Excluding road plan 9951 and Transmission Line Plan 9204 Director of Surveys
at Winnipeg.

Area: 22.64 hectares more or less.

("the Land").




SECTION 4: TERM

4. This Lease shall commence on the Sth day of March, 1999, and shall terminate upon the termination or expiration of the
mineral lease or disposition to which it relates.

SECTION 5: RENT

5(1) The Lessee shall, in respect of each year or portion of a year in the term of the lease in advance, pay an annual rent no
later than thirty days following the anniversary of the commencement date of the lease, to the Lessor in the amount set out
in the regulations.

5(2) The Lessee shall pay to the Lessor interest on arrears of rent at the rate established by the regulations.

SECTION 6: USE OF LAND

6.  The Lessee shall only use the Land for the efficient and economical performance of the Lessee's mining operations.

SECTION 7: QUIET ENJOYMENT

7.  The Lessor convenants with the Lessee for the quiet enjoyment of the Land.

SECTION 8: PAYMENT OF TAXES AND UTILITIES

8(1) The Lessee agrees to pay all taxes related to the Land.

8(2) The Lessee agrees to pay all water, sewage, gas, telephone and electric power charges and assessments in respect of the
Land.

SECTION 9: MAINTENANCE OF LAND

9.  The Lessee agrees:

(a) tokeep the Land in a clean and sanitary condition and store all flammable materials as required by law;

(b) to comply with The Environment Act and all regulations thereunder;

(c) mnotto commit waste or damage the Land, except as reasonably inherent in the mining operations of the Lessee under
this Lease;

(d) to keep any buildings, structures or improvements on the Land in good repair as compatible with their use under this
Lease; and

(e) to allow a person or persons on behalf of the Lessor to enter the Land at all reasonable times to examine the condition
of the Land.

SECTION 10: FORFEITURE

10. Subject to the Act, the rights of the Lessee under this Lease are forfeited where the Lessee fails to pay the annual rent no
later than thirty days following the anniversary date of the commencement of the Lease or fails to comply with the Act or
regulations or with a term or condition of the Lease.

SECTION 11: VACATE LAND/REMOVAL OF BUILDINGS AND EQUIPMENT/GOOD REPAIR

11(1) Upon the termination of this Lease, the Lessee:
(a) shall vacate and cease using, possessing or occupying the Land, and deliver possession thereof to the Lessor; and

(b) shall remove from the Land any building, structure, machinery, chattel or item of personal property, upon the Land,
that is owned, or was placed there, by the Lessee.

11(2) Except as otherwise provided by the Act or regulations, where the property referred to in clause 11(1)(b) is not removed
from the Land within one year after the termination of this Lease, such property vests in the Lessor and the Lessor may
sell, lease or otherwise dispose of the property as the Lessor considers appropriate.



SECTION 12: COMPLY WITH LAW

12.  The Lessee shall comply with all federal, provincial and municipal laws and regulations thereto, as in force from time to
time and obtain all licences and permits necessary for the lawful use of the Land.

SECTION 13: MISCELLANEOUS

13(1) The Lessee understands and agrees that the issuance of this Lease in no way implies that either the Lessor or the local
government authority shall provide any services.

13(2) The Lessee shall promptly pay and discharge any liens, taxes or other charges incurred in respect of the Land.

13(3) Itis the responsibility of the Lessee to place and maintain all buildings within the boundaries of the Land, and when
requested by the Lessor, to obtain any Surveyor's Certificates necessary to effect or verify this condition.

SECTION 14: INDEMNITY

14(1) The Lessee shall use due care in its operations and occupation of the Land to ensure that no person is injured, no
property is damaged or lost and no rights are infringed.

14(2) The Lessee shall be solely responsible for:

(a) any injury to persons (including death), damage or loss to property or infringement of rights caused by, or related to
the operation of the Lessee under or in the performance of this Agreement or the breach of any term or condition of
this Agreement, by the Lessee or any agent or employee of the Lessee, during the term of this Lease and until the
Lessee finally vacates the Land and complies with its obligations under clause 11(1)(b); and

(b) any omission or wrongful or negligent act of the Lessee, or of any agent or employee or the Lessee related thereto;

and shall save harmless and indemnify the Lessor, its officers, employees and agents from and against all claims, liabilities and

demands with respect to clauses (a) and (b).

This subsection shall survive the termination or expiration of this Agreement.

SECTION 15: NO ASSIGNMENT

15.  The Lessee may not transfer or assign the Lease, nor convey any of the mineral access rights described in the Lease,
without the prior written consent of the Minister.

SECTION 16: AMENDMENT

16.  No amendment or change to, or modification, of this Agreement shall be valid unless it is in writing and signed by both
parties.

SECTION 17: WAIVER

17.  To be effective and binding, any waiver by the Lessor of a breach by the Lessee of any term or condition of this Lease,
the Act or the regulations, must be in writing. Any such waiver shall extend only to events of the breach enumerated
therein and shall not limit or affect the Lessor's rights with respect to any other breach.

SECTION 18: ENTIRE AGREEMENT

18.  This document contains the entire agreement between the parties. There are no undertakings, representations or
promises, express or implied, other than those contained in this Agreement.

SECTION 19: APPLICABLE LAW

19.  This Agreement shall be interpreted, performed and enforced in accordance with the laws of Manitoba.

SECTION 20: SUCCESSORS

20.  This Lease shall enure to the benefit of and be binding upon the heirs, executors, administrators, successors and
permitted assigns of the parties.
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MINING CLAIM
The Mining Claim covered by this lease is part of a Group constituted LEASE NUMBER
ader Order-in-Council 221,/59 issued pursuant to Section 95 (9)

of the regulations made under The Mines Act.

Chis Indenture

made in duplicate this. . Sixth . . . day of . . .. . . September . « . . . . . .

M~7309

FILE NUMBER

58346

in the year of our Lord one thousand nine hundred and. . Sixty.

BETWEEN Her Majesty the Queen in right of the Province of Manitoba, represeqted
herein by the Minister of Mines and Natural Resources, hereinafter called “the lessor’’ of

the first part, and Hudson Bay Mining & Smelting Co. Limited,

500 Royal Bank Building,
Winnipeg, Manitoba

hereinafter called the “lessee,” of the second part.

WHEREAS the lessee having applied for a lease under “The Mines Act” and the regulations made
thereunder of the mining rights in the mining claim hereinafter described, the lessor has granted such ap-
plication upon the terms and conditions herein contained.

NOW THIS INDENTURE WITNESSETH that in consideration of the rents and royalties hereinafter re-
served and subject to the provisos, conditions, restrictions, and stipulations hereinafter expressed and con-
tained, the lessor hereby grants, demises, and leases unto the lessee all the minerals, other than (except
as reasonably incidental to or useful in the operations for mining, milling, smelting, or refining the minerals
covered by this lease) oil and natural gas, coal, oil shale, salt, granite, limestone, marble, sandstone, slate
or any building stone and clay, gravel, marl, peat or sand, and other than the minerals included in a
placer claim, which are now or hereafter may be found under, throughout, or upon all that certain parcel
of land situate

In the Province of Manitcha and being composed of Lot 3705, Group 421,
situated North of Ghost Lalte in the Herb Lake Mining Division of The Pas
Mining District and otherwise known as the "Waw No, 3 Fr." mining claim,

as same is shown on a plan filed in the office of the Director of Surveys
at Winnipeg as No. 10656 and containing by admeasurement Twelve and forty-
three hundredths (12.43) acres more or less.

and subject to the restrictions contained in the said regulations with full and exclusive liberty, power, and
authority for the lessee, his agents, servants, and workmen to search for, dig, mine, procure, and carry away,
all of the said minerals wherever they may be found within the limits of the said land, and to dig, procure,
open, and work any shafts or mines within the limits of the said land and upon the said land to make such
erections and buildings as shall from time to time be necessary and proper for the more effectual working
of the said mines and for the procuring and making fit for sale the minerals to be mined within the
limits aforesaid, and with all and every those rights and privileges granted to lessees in and by dll the
said requlations.

TO HOLD and enjoy all the powers and privileges hereby granted subject to the requlations aforesaid
and the provisions hereinafter mentioned and the said lands hereby demised unto the lessee henceforth for
a term of twenty-one years to be computed from the

« e e+ v e e eeSixthe . . . .. .dayot. .+ . . . September . . . . . . . 1960

renewable for further terms upon the conditions as hereinafter provided: Yielding and paying therefor during
the said term the sumof . & . . . . . . . . Thirteen + « . . . .« . . « . 0 v v . . .

Dollars payable in advance; and also rendering and paying therefor unto the lessor such royalty on the
sales of the products of such minerals as may from time to time be set under the provisions of The Mining
Royalty and Tax Act, Revised Statutes of Manitoba, 1954, Chapter 169, which royalty: shall be payable in
the manner in the said Act provided.

PROVIDED ALWAYS that this demise is granted upon and subject to the following provisos, condi-
tions, restrictions, and stipulations, that is to say:—

1. That the lessee shall and will well and truly pay or cause
to be paid to the lessor at Winnipeg, the rent and royalty hereby
reserved, and shall and will make all returns at the times and in
the manner herein or in or under the said regulations prescribed.

2. That the lessee shall and will well and truly and {faithfully
observe, perform, and abide by all the obligations, conditions,
provisos, restrictions and reservations in or under the said ““The
Mines Act” and regulations made thereunder imposed upon
lessees.

3. That the lessee shall and will keep correct books of such
kind and in such form as may be prescribed by the lessor, show-
ing the quantity and value of the minerals taken out of the said
lands, and whenever required so to do shall submit such books
to the inspection of any officer or person appointed or authorized
by the lessor to examine the same for the purpose of verifying
the returns made by the lessee.

4. That the lessee shall also make proper and reasonable
compensation to any railway company for any damage caused to
the right of way or station grounds of the railway or other property

of the company upon the said lands, the amount of such compensa-
tion to be ascertained and settled in the manner provided by said
requlations with respect to matters in dispute in relation to the
acquisition of surface rights.

S. That the lessee shall and will permit any inspector or other
person duly authorized in that behalf, with all proper or necessary
assistants, at all reasonable times during the said term, quietly
to enter into and upon the said lands, mines, and premises, and
into all buildings erected thereon, and into any part thereof, and
to survey and examine the state and condition thereof, and for
the purpose aforesaid to descend all pits and shaits, and to enter
and use all adits, tunnels, shafts, rises, wings, levels, galleries,
drives and excavations, and to use all roads, ways, engines, ropes,
machinery, gear, appliances, materials and other things in and
on the said land and mines which shall by him be deemed neces-
sary, without making any compensation for the same, so never-

"theless that in so doing no unnecessary interference is caused

with the carrying on of the mining work of the lessee; and shall
and will'by all means in his power aid and facilitate such inspec-
tor or other person in making such entry, survey, and examination.



6. That the lessee shall and will during the said term, cpen,
use and work any mines and works opened and carried on by
Lim upon the said lands in such manner only as is usual and
customary in skilful and proper mining operations of similar
character when conducted by proprietors themselves on their
own lands, and when working the same shall keep and preserve
the said mines and works from 1easonably avoidable injury and
damage, and also the adits. tunnels, shalts, rises, wings, levels,
drifts, watercourses, roads, ways, works, erections, and fixtures
therein and thereon in good repair and condition except such of
the matters and things last aforesaid as shall from time to time
be considered by any inspector or other person authorized by the
lessor to inspect and report ugon such matters and things to
be unnecessary for the proper working of any such mine, but so
that no supports placed in any mine, or any timbers or frame
work necessary to the use and maintenance of shafts or other
approaches thereto or tramways thereon, shall be removed or
impaired, and in such state and condition shall and will at the
end or sooner determination of the said term deliver peaceable
possession thereof and of the said lands to the lessor.

7. And that the lessee shall not in the exercise of such liberty
and power in any way have the right to conflict or interfere with,
hinder or make difficult in any way the mining operation of any
other minerals than the minerals hereby leased, which the lessor
or his grantees may at any time wish to carry on in respect of
minerals heretofore leased or granted; and the lessee covenants
with the lessor that he will not attempt to mine for the said minerals
on the said land or to make erections of buildings thereon in any
place which may be so near to any spot in which such other
leased or granted minerals may exist as in any way to interfere
in the opinion of the lessor with the mining, extraction, use or
preparation for sale of such other minerals.

8. And that the lessee, his servants, agents, or workmen, shall
in accordance with the provisions of the said regulations have a
right of way over and upon the said lands and with or without
carts, sleighs, vehicles, and horses or other animals, for the pur-
pose of digging for, working and carrying away the minerals
hereby leased.

9. That no waiver on behalf of the lessor of any breach of
any or either of the provisos, conditions, restrictions, and stipula-
tions herein contained, whether negative or positive in form, shall
take effect, or be binding upon him, unless the same be expressed
in writing under the authority of the lessor; and any waiver so
expressed shall extend only to the particular breach so waived
and shall not limit or affect the lessor’s rights with respect to any
other or future breach.

10. That no implied covenant or liability of any kind on the
lessor's part is created by the use of the word “demise” or “lease*
herein, or by the use of any other word or words herein, or shall
otherwise arise by reason of these presents or anything therein
contained.

11. That if the rent hereby reserved or any part thereof shall
be unpaid for thirty days aifter becoming payable (whether pay-
ment thereof shall have been demanded or not), or if any covenant,
proviso, stipulation, or condition on the part of the lessee herein
contained shall not be performed or observed (except payment of
royalty on the sales of the products of such minerals as may from
time to time Le set under the provisions of The Mining Royalty and
Tax Act, Revised Statutes of Manitoba, 1954, Chapter 169, where
the lessee has appealed the assessment for such royalty pursuant
to said Act) and the lessor shall have given notice in writing to the
lessee of such default requiring the lessee to cure or put an end to
the same and the lessee shall fail to cure or put an end to such de-
fault within a reasonable time after the giving of such notice then
and in any of the said cases it shall be lawful for the lessor by
notice in writing to cancel these presents and terminate the estate or
term hereby' demised and thereupon these presents and every-
thing therein contained and the estate or term shall from the time
of giving of such notice absolutely cease, determine and be void
without re-entry or any other act or any suit, or legal proceedings
to be brought or taken, provided that the lessor shall nevertheless
be entitled to recover from the lessee the rent then accrued or

accruing and moreover that any right of action of the lessor
against the lessee in respect of any antecedent breach of any of
the said covenants, provisos, stipulations, or conditions shall not
thereby be prejudiced.

12. That any notice aifecting the tenancy hereunder which
the lessor may desire to serve upon the lessee shall be sufficiently
served on the lessee if left addressed to him on the demised
premises or posted to him addressed to his last known address
or if left at the said address. A notice sent by post shall be
deemed to be given at the time when im due course of post it
would be delivered at the address to which it is sent. Such
notice may be legally given by the Minister, Deputy Minister,
Jssistant Depuly Minister or Director of Mines.

13. That within six months from the termination of this lease
from any cause if all rent and royalty due thereunder shall have
been paid and all provisos, conditions, restrictions and stipula-
tions hereby imposed upon the lessee shall have been duly
observed and performed, the lessee may remove from the said
lands all tools and machinery, buildings, and erections which he
may have placed thereon, but shall nct remove or impair any of
the supports, timbers, or frameworks aforesaid which are neces-
sary to the use and maintenance of the shafts or other approaches
to any mine on the said lands, or any tramways or ladders therein,
or any article, matter, or thing the removal of which might cause
such mine to fall, cave in or give way, and that in default of
removal within such period of six months all such tools and
machinery, buildings and erections shall be absclutely forfeited
and shall become and be the property of the lessor; provided
however that nothing herein contained shall be construed to
apply to any such property on the said lands not forming part
of the underground workings if the lessee is the owner or lessee
of the surface thereof or otherwise to derogate from the rights of
the lessee us such owner or lessee of the surface.

14. That this lease does not authorize the lessee, during the
term hereof, to use the demised premises, or permit or allow any
person or persons to occupy any portion of the surface for any
purpose whatsoever other than for mining operations.

15. That if the lessor shall not, pursuant to the provisions of
clause 11 hereof, have cancelled this lease prior to the expiration
of the term of this lease or any renewed term thereof the lessee
shall be entitled to a renewal of this lease and the lessor will
grant to the lessee a renewal of this lease for a further term of
twenty-one years upon all the covenants, terms and conditions
herein contained including this covenant for renewal, but subject
to the following terms and conditions, namely:

(a) if at the time of expiry of this lease or the first renewal period
thereof it forms part of a group constituted pursuant to sub-
section (9) of section 95 of the said regulations and ore or
minerals are being produced by bona fide mining operations
on one or more mining claims in such group this lease shall be
renewed at the rental specified in subsection (3) of section 95
of the said requlations, or at such rental as may be provided
in any regulation substituted therefor, and

(b

=

after the second renewal of this lease or if this lease does not
form part of a group as aforesaid or if it does form part of such
a group and ore or minerals are not being produced by bona
fide mining operations on one or more mining claims in
such group, then this lease may be renewed only, upon the
terms and subject to the provisions of said section 95 other
than said subsection (9) thercof.

16. That except where inconsistent with the other terms and
conditions contained in this lease the provisions of ‘“The Mines
Act” being Chapter 166, Revised Statutes of Manitoba, 1954, and
any amendments thereto and the regulations and orders made
thereunder of general applicability shall form part of the lease
as though every item, word and thing therein set forth had been
set forth therein.

Where the context permits, the expression “lessee” herein
includes the successors and assigns of the lessee, the expression
“lessor” includes her heirs and successors.

IN WITNESS WHEREOF the Minister of Mines and Natural Resources has executed this indenture for
and on behalf of Her Majesty the Queen in Right of the Province of Manitoba, the lessor, and Hudson Bay
Mining & Smelting Co. Limited..the lessee, has hereunto affixed its corporate seal attested by the
hands of its proper officers in that behalf the day and year first above wriiten.

AFPHOVED AS TO PO
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Minister of Mines and Natural Resources

SO




Mines Branch

Grouped under Order-in-Council No. 224/59
NTS AREA: 63J-13SE

RENEWAL OF MINING CLAIM LEASE NO. M5724 Ox WO |

made in duplicate September 4, 2001

BETWEEN Her Majesty the Queen in Right of the Province of Manitoba, represented herein by the
Minister of Industry, Trade and Mines, called the “Lessor” and

HUDSON BAY MINING AND SMELTING CO., LIMITED
called the “Lessee”.
WHEREAS the Lessor and the Lessee executed a Mining Claim Lease No. M5724 (called the “Lease”),
a copy of which is attached hereto, on the 9" day of December 1959.
AND WHEREAS the Lease provides a right of renewal;
NOW the Lessor and the Lessee agree to a 2nd Renewal of the Lease for a term of 21 years to be
computed from the 9" day of December 2001, upon all covenants, terms and conditions contained in

the Lease.

IN WITNESS WHEREOF the Minister of Industry, Trade and Mines has executed this Lease for and on
behalf of Her Majesty the Queen in the Right of the Province of Manitoba, the Lessor, and

HUDSON BAY MINING AND SMELTING CO., LIMITED

the Lessee, has hereunto affixed its corporate seal attested by the hands of its proper officers in that
behalf the day and year first above written.

for Minister of Industry, Trade and Mines
HUDSON BAY MINING AND
SMELTING CO., LIMITED

Par:

CORPORATION
Per: ' — (

E W Yarrow ' E\\
Vice Pre s"rden'(, E*I\Plnm‘l’ian




MNR-M-31C

MINING CLAIM
“"he Mining Claim covered by this lease is part of a Group constituted LEASE NUMBER
whder Order-in-Couneil 22), /59 issued pursuant to Section 95 (9)
of the regulations made under The Mines Act, M-572)
& A~ | FILE NUMBER
phts dnoenfuee | e

made in duplicate this ,, .ninth... day of eesesesessesECEMDEr ceenansnnn

in the year of our Lord one thousand nine hundred and fifty-nine

BETWEEN Her Majesty the Queen in right of the Province of Manitoba, represented
herein by the Minister of Mines and Natural Resources, hereinafter called “the lessor’ of

the first part, and Hudson Bay Mining & Smelting Co. Limited,
500 Royal Bank Building,
Winnipeg, Manitoba

hereinafter called the "“lessee,” of the second part.

WHEREAS the lessee having applied for a lease under “The Mines Act” and the requlations made
thereunder of the mining rights in the mining claim hereinafter described, the lessor has granted such ap-
plication upon the terms and conditions herein contained.

NOW THIS INDENTURE WITNESSETH that in consideration of the rents and royalties hereinafter re-
served and subject to the provisos, conditions, restrictions, and stipulations hereinafter expressed and con-
tained, the lessor hereby grants, demises, and leases unto the lessee all the minerals, other than (except
as reasonably incidental to or useful in the operations for mining, milling, smelting, or refining the minerals
covered by this lease) cil and natural gas, coal, oil shale, salt, granite, limestone, marble, sandstone, slate
or any building stone and clay, gravel, mazl, peat or sand, and other than the minerals included in a
placer claim, which are now or hereafter may be found under, throughout, or upon all that certain parcel
of land situate

In the Provinece of Manitoba and being composed of Lot 36522 Group 421,
situated North of Ghost Leke in the Herb Lake Mining Division of The .
Pas Mining District and otherwise known as the "Ox'No. 108" mining
claim, as same is shown on a plan filed in the office of the Director
of Surveys at Winnipeg as No. 10837 and containing by admeasurement
Fifty-one and sixty-five hundredths (51.65) acres more or less.

R

and subject to the restrictions contained in the said requlations with full and, exclusive liberty, power, and
authority for the lessee, his agents, servants, and workmen to search for, dig, mine, procure, and carry away,
all of the said minerals wherever they may be found within the limits of the said land, and to dig, procure,
open, and work any shafts or mines within the limits of the said land and upon the said land to make such
erections and buildings as shall from time to time be necessary and proper for the more effectual working
of the said mines and for the procuring and making fit for sale the minerals to be mined within the
limits aforesaid, and with all and every those rights and privileges granted to lessees in and by all the
said regulations.

TO HOLD and enjoy all the powers and privileges hereby granted subject to the regulations aforesaid
and the provisions hereinafter mentioned and the said lands hereby demised unto the lessee henceforth for
a term of twenty-one years to be computed from the

..l00!..0.0.'ninthoool.lottnocodayOE 'l.lo.ol-'Decemberﬁalo-..l.o.lg59’

renewable for further terms upon the conditions as hereinafter provided: Yielding and paying therefor during

thesmdtemule sum Of ................FiftY"tWO...............-.........

Dollars payable in advance; and also rendering and paying therefor unto the lessor such royalty on the
sales of the products of such minerals as may from time to time be set under the provisions of The Mining
Royalty and Tax Act, Revised Statutes of Manitoba, 1954, Chapter 169, which royalty, shall be payable in
the manner in the said Act provided.

PROVIDED ALWAYS that this demise is granted upon and subject to the following provisos, condi-
tions, restrictions, and stipulations, that is to say:—

1. That the lessee shall and will well and truly pay or cause
to be paid to the lessor at Winnipeq, the rent and royalty hereby
reserved, and shall and will make all returns at the times and in
the manner herein or in or under the said regulations prescribed.

2. That the lessee shall and will-well and truly and faithfully
observe, perform, and abide by all the obligations, conditions,
provisos, restrictions and reservations in or under the said “The
Mines Act” and regulations made thereunder imposed upon
lessees.

3. That the lessee shall and will keep correct books of such
kind and in such form as may be prescribed by the lessor, show-
ing the quantity and value of the minerals taken out of the said
lands, and whenever required so to do shall submit such books
to the inspection of any officer or person appointed or authorized
by the lessor to examine the same for the purpose of verifying
the returns made by the lessee.

4, That the lessee shall alsoc make proper and reasonable
compensation to any railway company for any damage caused to
the right of way or station grounds of the railway or other property

of the company upon the said lands, the amount of such compensa-
tion to be ascertained and settled in the manner provided by said
regulations with respect to matters in dispute in relation to the
acquisition of surface rights.

5. That the lessee shall and will permit any inspector or other
person duly authorized in that behalf, with all proper or necessary
assistants, at all reasonable times during the said term, quietly
to enter into and upon the said lands, mines, and premises, and
into all buildings erected thereon, and into ecmy part thereof, and
to survey and examine the state and condition thereof, and for
the purpose aforesaid to descend all pits and shafts, and to enter
and use all adits, tunnels, shafts, rises, wings, levels, galleries,
drives and excavations, and to use all roads, ways, engines, ropes,
machinery, gear, appliances, materials and other things in and
on the said land and mines which shall by him be deemed neces-
sary. without making any compensation for the same, so never-
theless that in so doing no unnecessary interference is coused
with the carrying on of the mining work of the lessee; and shall
and will by all means in his powefotd-and facilitate such inspec-
tor or other person in making such entry, survey, and examination,



6. That the lessee shall and will during the said term, open,
use and work any mines and works opened and carried on by
him upon the said lands in such manner only as is usual and
customary in skilful and proper mining operations of similar
character when conducted by proprietors themselves on their
own lands, and when working the same shall keep and preserve
the said mines and works from reasonably avoidable injury and
damage, and also the adits, tunnels, shafts, rises, wings, levels,
drifts, watercourses, roads, ways, works, erections, and fixtures
therein and thereon in good repair and condition except such of
the matters and things last aforesaid as shall from time to time
be considered by any inspector or other person authorized by the
lessor to inspect and report upon such matters and things to
be unnecessary for the proper working of any such mine, but so
that no supports placed in any mine, or any timbers or frame
work necessary to the use and maintenance of shaits or other
approaches thereto or tramways thereon, shall be removed or
impaired, and in such state and condition shall and wlill at the
end or sooner determination of the said term deliver peaceable
possession thereof and of the said lands to the lessor.

7. And that the lessee shall not in the exercise of such liberty
and power in any way have the right to contlict or interfere with,
hinder or make difficult in any way the mining operation of any
other minerals than the minerals hereby leased, which the lessor
or his grantees may at any time wish to carry on in respect of
minerals heretofore leased or granted; and the lessee covenants
with the lessor that he will not attempt to mine for the said minerals
on the sald land or to make erectlons of buildings thereon in any
place which may be so near to any spot in which such other
leased or granted minerals may exist as in any way to interfere
in the opinion of the lessor with the mining, extraction, use or
preparation for sale of such other minerals.

8. And that the lessee, hls servants, agents, or workmen, shall
in accordance with the provisions of the said regulations have a
right of way over and upon the said lands and with or without
carts, sleighs, vehicles, and horses or other animals, for the pur-
pose. of digging for, working and carrying away the minerals
hereby leased.

9. That no walver on behall of the lessor of any breach of
any or either of the provisos, cenditions, restrictions, and stipula-
tions herein contained, whether negative or positive in form, shall
take effect, or be binding upon him, unless the same be expressed
in writing under the authority of the lessor; and any waiver so
expressed shall extend only to the particular breach so waived
and shall not limit or affect the lessor’s rights with respect to any
other or future breach.

10. That no implied covenant or liability of any kind on the
lessor’s part s created by the use of the word ‘“demise” or “lease”
herein, or by the use of any other word or words herein, or shall
otherwise arise by reason of these presents or anything therein
contained.

11. That if the rent hereby reserved or any part thereof shall
be unpaid for thirty days after becoming payable (whether pay-
ment thereof shall have been demanded or not), or if any covenant,
proviso, stipulation, or condition on the part of the lessee herein
contained shall not be performed or observed (except payment of
royalty on the sales of the products of such minerals as may from
time to time be set under the provisions of The Mining Royalty and
Tax Act, Revised Statutes of Manitoba, 1954, Chapter 169, where
the lessee has appealed the assessment for such royalty pursuant
to said Act) and the lessor shall have given notice in writing to the
lessee of such default requiring the lessee to cure or put an end to
the same and the lessee shall fail to cure or put an end to such de-
fault within a reasonable time after the giving of such notice then
and in any of the said cases it shall be lawful for the lessor by
notice in writing to cancel these presents and terminate the estate or
term herebyl demised and tHereupon these presents and every-
thing therein contained and the estate or term shall from the time
of giving of such notice absolutely cease, determine and be void
without re-entry or any other act or any suit, or legal proceedings
to be brought or taken, provided that the lessor shall nevertheless
be entitled to recover from the lessee the rent then accrued or

accruing and moreover that any right of action of the lessor
against the lessee In respect of any antecedent breach of any of
the said covenants, provisos, stipulations, or conditions shall not
thereby be prejudiced.

12. That any notice affecting the tenancy hereunder which
the lessor may desire to serve upon the lessee shall be sufficiently
served on the lessee if left addressed to him on the demised
premises or posted to him addressed to his last known address
or if left at the said address. A notice sent by post shall be
deemed to be given at the time when in due course of post it
would be delivered at the address to which it is sent. Such
notice may be legally given by the Minister, Deputy Minister,
Assistant Deputy Minister or Director of Mines,

13. That within six months from the termination of this lease
from any cause if all rent and royalty due thereunder shall have
been paid and all provisos, conditions, restrictions and stipula-
tions hereby imposed upon the lessee shall have been duly
observed and performed, the lessee may remove from the said
lands all tools and machinery, buildings, and erections which he
may have placed thereon, but shall not remove or impair any of
the supports, timbers, or frameworks aforesaid which are neces-
sary lo the use and maintenance of the shafts or other approaches
to any mine on the said lands, or any tramways or ladders therein,
or any article, matter, or thing the removal of which might cause
such mine to fall, cave in or give way, and that in default of
removal within such period of six months all such tools and
machinery, buildings and erections shall be absolutely forfeited
and shall become and be the property of the lessor: provided
however that nothing herein contained shall be construed to
apply to any such property on the said lands not forming part
of the underground workings if the lessee is the owner or lessee
of the surfaco thereof or otherwise to derogate from the rights of
the lessee as such owner or lessee of the surface.

14, That this lease does not authorize the lessee, during the
term hereof, to use the demised premises, or permit or allow any
person or persons to occupy any portion of the surface for any
purpose whatsoever other than for mining operations.

15. That if the lessor shall not, pursuant to the provislons of
clause 11 hereof, have cancelled this lease prior to the expiration
of the term of this lease or any renewed term thereof the lessee
shall be entitled to a renewal of this lease and the lessor will
grant to the lessee a renewal of this lease for a further term of
twenty-one years upon all the covenants, terms and conditions
herein contained including this covenant for renewal, but subject
to the following terms and conditions, namely:

(a) if at the time of expiry of this lease or the first renewal period
thereof it forms part of a group constituted pursuant to sub-
section (9) of section 95 of the suaid regulations and ore or
minerals are being produced by bona fide mining operations
on one or more mining claims in such group this lease shall be
renewed at the rental speeified In subsection (3) of section 95
of the said regulations, or at such rental as may be provided
in any requlation substituted therefor, and

(b) after the second renewal of this lease or if this lease does not
form part of a grocup as aforesaid or if it does form part of such
a group and ore or minerals are not being produced by bona
fide mining operations on one or more mining claims in
such group, then this lease may be renewed only, upon the
terms and subject to the provisions of said section 95 other
than said subsection (9) thereof.

16. That except where inconsistent with the other terms and
conditlons contained in this lease the provisions of “The Mines
Act” being Chapter 166, Revised Statutes cf Manitoba, 1954, and
any ainendments thereto and the requlations and orders made
thereunder of general applicability shall form part of the lease
us though every item, word and thing therein set forth had been
set forth therein.

Where the context permits, the expression ‘lessee” herein
includes the successors and assigns of the lessee, the expression
“lessor” includes her heirs and successors.

IN WITNESS WHERECF the Minister of Mines and Natural Resources has executed this indenture for

and on behalf of Her Majest

Mining & Smelting Co. Limited the lessee, has hergun
hands of its proper officers in that behalf the day and y i

LESSOR

LESSEE

Bl

2 a0

the Queen in Right of the Province of Manitoba

affixed its corporate seal attested by the
above written.

Minister of Mines and Natural Resources . j

HUDSON BAY MINING AND SMELTING CO., LIMITED

)

_Executive Vice-Président,

, the lessor, and Hudson..Bay






Provisos, conditions, restis

L Tha thie lésses shall and Wil welt'&4a troly pay or
cause fo e pald to- the lessor at Witmipeg the veat Hereby
reserved. : :

2. And that the lessee- shall mot mor will duithy e .
saldtermass@n,underletorpaﬂwﬁhthewssw&innof-
the demised premises or any portion theresf without the
consent in writing of the lessor.

8. And that it shall he laivfinl for the, Minister. or any
person thereunto authorized by htm at all resscnuhble times
to enter upon the demised premmises to exumiftethe condition
thereof.

. 4.Andhhatmcasethelesseesh_snuseandopmteon
thesaidlandsmemsmebysbemnpower,itmnpmv&ziean
engine of proper construction and equipped with approved
devices and appllances to prevent the escape of fire and
sparks end will keep 1t in good repsir and prugenity.manege
and control the same, o

b. And that the lessee will at 2l totes. kegp the sald
lands free from any inflammable master - glrts e to
the cutting of timber and other trees angd: ‘ploligh and

Resources defermines, pm»:[tied such officer should think
ploughing to be practiceble -and:meressavy and should require ¢
the lessee to perform such work,

6. And the lesses. will kwep the sald lands n
I

7. And timt if the repy hereby reserved or auy part
thereof shell be. uubsdd, fr Eity. durs after beconting
herent Shmll be. ,.,:f%éi oo "'”?5“? o

IN WITNESS WHEREOF the paties hereto have. duly excouted those-prosen

SIGNED, SEALED and DELIVERED

by the lessor in the.
presence of

" time when in dus course of post-'it woukd be- deliversf ot

And by the lessee in the presence of

Witness.

ited opors and subjeck 6 ther fob

Ho-say

or TI06), of 1 any covenant; proviss; sHpttIim, or oindition
on the jmrt of the lessee-herein cortahned SHITE not, be i

formed setved; dhen end In:guy 6f theiyatdions
shatl flitor e Tossar (witHout Judietst Brimipy
notice o camee] these “pressity-aid: ter

the estate or term Heveby demised thersupon - thése
presents and' everything thereln -contéins@ ang the estate or
term shall from the tme of the gvifg of such wotice ‘g~ -
solutely cease, determine and be vold withous
any-other aet or any sty or legal provspiitgs -
or taken, provided thet the lessor sball nevertheless ¥e
entitled to recover fromi‘the lessee the rent then scerted oy
sccrulng and moreover that any right of ‘actlon of the I

8 And that any notlce affecting the tenancy, hergs:,
under which the lessor may desfre-to serve upon thy Jesse

& notce senit by post shall be deemst: to be Wé@aﬁ

the address to which 1§ 45 5ent. Sueh notice may be- legully
given by the Minister, Deputy Minister, Assistant Deptty
Minister or Director-of NHmes,

9. That the Provisions of “Tte Mines Act” being Chapter
168, Revised Statutes of Manitoba, 1954, and any amieridmerits
thereto and the regulations and orde; rade theéveunder shall -
form part of the lease as though every item, wordiahd thing
therein set forth had been set forth herein.

2

Where the contest allows the ezpression “lssol i
cludes the Ménister of Jinessand, NugyealiReson) :
successors in office for.the time being of the
the expréssion “lessee” inciudes:
of the letsee.
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his

made in duplicate this, yuusqresessy wx e o us 0 Rv covancamsnans 08V Of o L a0
in the year of our Lord one thousand nine hundred and

BETWEEN Her Majesty the Queen in the right of the Province of Manitoba, represented

herein by the Minister of Mines and Natural Resources, hereinafter called the lessor, of the
first part, and .

hereinafter called the lessee, of the second part.

WHEREAS the lessee is the owner of the following mining claim, namely:

Surveyed Area In
Lease Noy _Date of Lease Name of Claim - Description Acres

AND WHEREAS the lessee has applied under the provisions of ‘“The Mines Act” and
the regulations made thereunder for a lease of the available surface rights of such mini

claim and the lessor has decided to grant such application upon the terms and conditions
herein contained.

NOW THIS INDENTURE WITNESSETH that in consideration of the rent herein-
after reserved and. subject to the provisos, conditions, restrictions and stipulations hereinafter
e&%nagssed and contained the lessor hereby grants, demises and leases unto the lessee the surface

ghts

ri of the lands comprised within the said mining claim, such lands being described as
follows:

~All and singular that certain parcel or tract of land situate, lying and

being in the

TO HOLD the same unto the lessee so long as its lease of the said’ nidiring and aivy
renewal thereof shall continue in force, provided nevertheless thet thslesmmay at amy tims,
by giving the lessee three months previous notice in writing af his temtion i that
determine this demise without eompensation to the lessee for such determination or foi? & _
buildings or other improvements which it shall have plased upon the said lands, but @ agseof -
such determination the lessee shall have the privilege of removing from the seid lands g ¥
such buildings and imprevements: Yielding and paying therefor the yo Wi of ome-dilin
per acre, payable yearly in advance, -

s,




PROVIDED ALWAYS and this demise is granted upon and subject to the foliowing

provisos, conditions, restrictions and stipulations, that is to say :

1. That the lessee shall and will well and truly pay or
cause to be pald to the lessor at Winndpeg the rent hereby
reserved.

2. And that the lessee shall not nor will during the
seld term assign, underlet or part with the possession of
the demised premises or any portion thereof without the
consent in writing of the lessor.

3. And that it shall be lawful for the Minister or any
person thersunto authorized by him at all reasonable times
to enter upon the demised premises to examine the condition
thereof.

4. And that In case the lessee shall use and operate on
the sald lands an engine by steam power, 1t will provide an
englne of proper construction and equipped with approved
devices and appliances to prevent the escape of fire and
sparks and will keep it in good repair and prudently manage
and control the same.

5. And that the lessee will at all times keep the said
lands free from any Inflammable matter and debris dne to
the cutting of timber and other trees and also Plough and
keep ploughed a space swrounding the lessee's works of
such ares as an authorized officer of the Mines Branch or
Forest Service of the Department of Mines and Natural
Resources determines, provided such officer should think
Ploughing to be practicable and necessary end should require
the lessee to perform such work.

8. And that the lessea will keep the said lands In
sanitary condition,

7. And that if the rent hereby reserved or any part
thereof shall be unpald for thirty days after becoming
payable (whether payment thereof shell have been deménded

or not), or if any covenant, proviso, stipulation, or condition
on the part of the lessee herein contalned shall not be per-
formed or observed, then and In any of the said casesg it
shall be lawful for the lessor (without Judtclal inquiry), by
notice in writing to cancel these presents and terminate
the estate or term hereby demised and thersupon these
presents and everything therein contained and the estate or
term shall from the time of the giving of such notice ab-
solutely cease, determine and be vold without re-entry or
any other act or any sult, or legal progeedings to be brought
or taken, provided that the lessor shall nevertheless be
entitled to recover from the lesses the rent then accrued or
accrulng and moreover that any right of actlon of the lessor
against the lessee in respect of any antecedent breach of
any of the sald covenents, provisos, stipulations, or condi-
tions shall not thereby be prejudiced.

8. And that any notice affecting the tenancy here-
under which the lessor may deslre to serve upon the lessee
shall be sufficlently served on the lessee if left addressed to
him on the demised premises or posted to him addressed
to his last known address or if left at the sald address.
A notice sent by post shall be deemed to be given at the
time when in due course of post it would be delivered ab
the address to which it 18 sent. Such notice may be lezally
glven by the Minister, Deputy Minister, Assistant Deputy
Minister or Director of Mines,

9. That the Provisions of “The Mines Act” being Chapter
166, Revised Statutes of Manitoba, 1954, and any amendments
thereto and the regulations and orders made thereunder shall
form part of the lease as though every item, word and thing
therein set forth had been set forth herein,

Where the contert allows the expression “lessor” in-
cludes the Minister of Mines and Natural Resources and the
successors in office for the time being of the Minister, and
the expression “lessee” includes the stuccessors and assigns
of the lessee.

IN WITNESS WHEREOF the parties hereto have duly executed these presents.

SIGNED, SEALED and DELIVERED |

by the lessor in the
presence of

And by the lessee in the presence of

Witness.

Lessee.



herein by the Minister of
fiest part, and
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PROVIDED ALWAYS and this

1. That the lessee shall and will well ang truly pay or

cause to be paid to- the lessor at Winnipeg the remt hersby
reserved,

2. And that the lessee shall not nor wii durlng the
said ferm asslgn, underlet or part with the possession of
the demised premises or any portlenm thersof withou$ the
consent in writlng of the lessor.

3. And that it shall be lawful for the Minister or any
berson thereunto authorized by him at all reasonable times

to enter upon the demised premdses to examine the condition
thereof,

4, And that In case the lessee shall use and operate on
the said lands an engine by steam power, 1t will provide an
englne of proper construction and equipped with approved.
devices and appllances to prevent the escape of flre and
sparks and will keep it in good repair and prudently msnage
and control the same,

5, And that the lessee will at all times keep the sald
lands free from any Inflammable matter and debris due to
the cuttlng of timber and other trees and also plough and
keep ploughed & space surrounding the lessee’s works of
such area as an authorized officer of the Mines Branch or
Forest Service of the Department of Mines ,FauKWEzHR
FEEGUICPE. determines, provided such officer shotld think
Ploughing to be practicable and necessary and should require
the lessee to perform such work,

6. And témt the lessee will keep the said lands In
sanitery condition,

7. And that If the rent hereby reserved or any part
thereof shall be unpaid for thirty days after becoming
Payable (whether payment thereof shall have been deménded

Resources and Environmental Management

. - demise is granted upom and
provisos, conditions, restrictions and stipulations, that is to say :

or net), or if any covenant, puﬁm Tdabt
on the part of the Jegsee herebn s & shall not be per-
formed er ohserved, #ien and in any of the satd cases it
shall be Inwiul for tlw-lossor owiilysat Fofieka) nquiry), by
notice In writlng & ogmucel these presents-und terminate
the estale or term hemby dernised amq theggimon these
presents and’ everythdng thereln contulned and@ fHieeshate or
term shell from the time of the giving of such tmtise ab-
solutely ceass, determine gnd be void witheut. ze<ssitny
any other mct or any suft, or legal nrowsedings to HEBAGHENE
or taken, provided that fhe lessor shall neverthieless be
entitled to recover from the lessee the rent then nccrisd or
accruing and moreover that any right of action of the lessor
against the lessee In respect of any antecedent breach of
any of the sald covenants, provisos, stipulations, or condi-
flons shell Kot thereby be prefudiced.

8. And that any notice affecting the tenaney here-
under which the lessor may desire to serve upon the lessee
shall be suificiently served on the lesses if left addressed to
bim on the demiged premises or posted to him addressed
to his last known address or if left at the spld address.
A notice sent by post shall be deemed $o be ghven at the
Hme when In due coise of post it would be delvered at
the address to which it 18 sent. Sueh notice may be legally
Elven by the Minister, Dejrity Minister, Assistant Deputy
Minister or Director of Mines.

60 l&(} '

9. That the Provisions of “The es Aet” being Chapter
3tk Revised Statutes of Manitoba, %88%, and any amendments
thérete and the regulations and ordurs made thereunder shall /
form part of the leage a3 though every item, word and thine
therein set forth had been set forth herein. '

Where the comtext ollows the empressfon *“lessor” in-*

cludes the Minister of Mines papioirtoRlcRonEmEy and the Fiele
successers in office for the thme being of the Mimister, ang

the erpression “lessee” includes the smccessors and asslgns

of the lessee,

Resources and Environmental Management — s

IN WITNESS WHEREOF the parties hereto have duly executed these presents,

SIGNED, SEALED and DELIVERED -

by the lessor in the
presence of

And by the lessee in the presence of

Witness.
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Conservation and Water Stewardship

Water Use Licensing Section
Box 16, 200 Saulteaux Crescent
Winnipeg MB R3J 3W3

Telephone : 204-945-3983
Fax @ 204-945-7419

March 14, 2012
File: Hudson Bay Mining and Smelting Co. Ltd. -12

Hudson Bay Mining and Smelting Co. Ltd
Air and Water Programs

Box 1550

Flin Flon, MB RBA 1NS

Dear Joel Nilsen,

Herewith you will find your copy of Licence No. 2011-110 issued under The Water Rights Act. Licence
No. 2011-110 will expire on March 7, 2022. You may apply for renewal of this licence not more than 365
days and not less than 90 days prior to the expiry date.

| have also enclosed a copy of a foerm that may be used to record your daily and annual water use as per
Clause 13 of your licence. This form is to be completed each year and returned to this office no later than
February 1% of the following year. Additional water use forms are available on-line at
www.gov.mb.ca/waterstewardship under Licensing, Regulation & Policy - Water Use Licensing — Forms.

You may also e-mail your water usage to us at wateruse@gov.mb.ca. Please remember to include
in your message (a) your Water Rights licence number (b) the year for which you are reporting,
and {c) the unit of measurement (e.g. litres, US gallons, Imperial gallons, clock time, etc.)
applicable to your system.

If you have any questions regarding this licence, please contact the undersigned at 204-945-3983.

Yours truly,

Christopher McCombe
Database Manager
Water Use Licensing Section



MG-14853 (English)

Manitoba o
Licence to Use Water for

Manitoba Water Stewardship

Industrial Regulatory and Cperational Services Division
200 Saulteaux Crasc.

Purposes Winnipeg, Manitoba
R3J 3W3

Project. Snow Lake Concentrator

Issued in accordance with the provisions of Licence No.: 2011-110
The Water Rights Act and regulations made thereunder. (Original Lic. No.: 78-019)
UT.M.: Zone 14 434261 E
8079763 N

Know all men by these presents that in consideration of and subject to the provisos, conditions and restrictions hereinafier contained,
the Minister of Water Stewardship for the Province of Manitoba does by these presents give full right and liberty, leave and licence to

Hudson Bay Mining and Smelting Co., Limited  in the Province of Manitoba (hereinafter called "the LICENSEE") to divert
water fromthe  Snow Lake for  industrial purposes by means of a pumping installation, pipeline(s) and any other
appurtenances (hereinafter called "the WORKS"), the water to be used, and the WORKS to be placed, on the foliowing described
lands:

Township 68 and Range 17 West of the Principal Meridian in Manitoba,

and more particularly shown on a plan filed in the office of the Executive Director, Regulatory and Operational Services Division, a
copy of which plan is hereto attached and marked Exhibit "A" for industrial purposes on the following described lands:

Snow Lake Concentrator {Stall Lake Mill Complex)

This licence is issued upon the express condition that it shall be subject to the provisions of The Water Rights Act and
Regulations and all amendments thereto and, without limiting the generality of the aforesaid, to the following terms and conditions,
namely:

1. The water shall be used solely for  industrial purposes.
2. The WORKS shall be operated in accordance with the terms herein contained.

3. a) The maximum rate at which water may be diverted pursuant hereto shall not exceed 0.038 cubic metres per
second (1.3 cubic feet per second)

b} The total quantity of water diverted in any one year shall not exceed 1150 cubic decametres (932.32 acre feet)

4. Upon notification to the LICENSEE by the Minister or the Minister's agents, the LICENSEE shall not divert water from the
Snow Lake during any period when the lake level at the pumping WORKS, is at or below a specified elevation.

5. The LICENSEE does hereby remise, release and forever di§charge Her Majesty the Queen in Right of the Province of
Manitoba, of and from all manner of action, causes of action, claims and demands whatsoever which against Her Majesty the
LICENSEE ever had, now has or may hereafter have, resulting from the use of water for  industrial purposes.

6. Inthe event that the rights of others are infringed upon and/or damage 10 the property of others is sustained as a result of the
operation or maintenance of the WORKS and the rights herein granted, the LICENSEE shall be solely responsible and shall
save harmless and fully indemnify Her Majesty the Queen in Right of the Province of Manitoba, from and against any liability to
which Her Majesty may become liable by virlue of the issue of this Licence and anything done pursuant hereto.

7. This Licence is not assignable or transferable by the LICENSEE and when no longer required by the LICENSEE this Licence
shall be returned to the Executive Director, Regulatory and Operational Services Division, for cancellation on behalf of the
Minister.

8. Upon the execution of this Licence the LICENSEE hereby grants the Minister or the Minister's agents the right of ingress and
egress to and from the lands on which the WORKS are located for the purpose of inspection of the WORKS and the LICENSEE
shall at all imes comply with such directions and/or orders that may be given by the Minister or the Minister's agents in writing
from time to time with regard to the operation and maintenance of the WORKS,

9. This Licence may be amended, suspended or cancelied by the Minister in accordance with The Water Rights Act by letter

addressed to the LICENSEE at P.O. Box 1550, Flin Flon, MB, RBA 1N9, Canada  and thereafter this Licence shall be
determined to be at an end.

10.  Notwithstanding anything preceding in this Licence, the LICENSEE must have legal control, by ownership or by rental, lease, or
other agreement, of the lands on which the WORKS shall be placed and the water shall be used.

11.  The term of this Licence shallbe  ten (10)years  and this Licence shall become effective only on the date of execution
hereof by a person so authorized in the Department of Water Stewardship. The LICENSEE may apply for renewal of this
Licence not more than 365 days and not less than 90 days prior to the expiry date.

12. This Licence expires automatically upon the loss of the legal control of any of the lands on which the WORKS are located or on

which water is used, unless the Licence is transferred or amended by the Minister upon application for Licence transfer or
amendment.

Page 1 of2



13. The LICENSEE shall keep records of daily and annual water use and shall provide a copy of such records to the Executive
Director, Regulatory and Operational Services Division, not later than February 1st of the following year.

14. The LICENSEE shall install and maintain, on the pumping WORKS, a water measuring device acceptable to the Executive
Director, Regulatory and Operational Services Division, that will accurately measure the instantaneous water flow and the
accumulated annual volume of water diverted from the water source.

15. The LICENSEE shall hold and maintain all other regulatory approvals that may be required and shall comply with all other
regulatory requirements for the construction, operation, or maintenance of the WORKS or to divert or use water as provided by
this Licence.

In witness whereof | the undersigned hereby agree to accept the aforesaid Licenge on the terms and conditions set forth
therein and hereby set my hand and seal this ] day of ‘Eﬁﬂiﬂ%— AD. 2012 .

SIGNED, SEALED AND DELIVERED
} Seal

Witness Licensee

in the presence of

Canada, PROVINCE OF MANITOBA To Wit:

of the Q,'K‘_\ni\)

of PN\ Hlon - in the Province of Manitoba, MAKE OATH AND SAY:
1. That | was personally present and did see Q)m\ \maf\-\-?_

the within named party, execute the within Instrument.

2. That | know the said

and am satisfied that he/she is of the full age of eighteen years.

3. That the said Instrument was executed at

aforesaid and that | am subscribing witness thereto.

SWORN BEFORE me at the BT  OF Flaald oS

in the Province of Manitoba this ﬁ,zﬂ ﬁ// day of @A/M.ﬁ r /3/ AD.20 Lo
A COMMISSIONER FOR QATHS Witness

in and for the Province of Manitoba

My Commission expires M&@M
Issued at the City of Winnipeg, in the Province of Manitoba, this ﬂL day of MA_':' X L - AD. 20 _ﬁ: .

@RVM &(los

The Honourable the Minister of Water Stewardship

Licence No.2011-110 Page 2 of 2
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: 7 Anderson Lakels
Booster, Site 7

: o

‘
¥ \"ake
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!
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o

0 500 1,000 1.5?\? '
LOCATION PLAN =
FOR EXHIBIT: A"
HUDSON BAY MINING & THIS PLAN 1S AN INTEGRAL PART OF
LICENGE NO. 2011-110
SMELT&E ?%“M'TED ISSUED UNDER THE WATER RIGHTS AGT




Manitoba Box 16
Water Stewardship 200 Sauiteaux Crascent
Water Use Licensing Section Winnipeg MB R3J 3wW3 > )

Fax (204) 945-7419
Annual Water Use and Temperature
Report for 20
Pursuant to The Water Rights Act
LICENSEE'S NAME ! LICENCE NO.
POST OFFICE ADDRESS ' PHONE NO.
LOCATION OF WELL:
QUARTER/ SECTION TOWNSHIP RANGE  OR OTHER (SPECIFY)
DESIGN PUMPING RATE: LITRES PER SECOND ‘ OR OTHER (SPECIFY)
NOTE 1: QUANTITIES OF WATER IN TABLE BELOW EXPRESSED IN (CHECK ONE)
O LITRES []  DECAMETRES
OTHER (SPECIFY):
METER READING DECEMBER 31/20
NOTE2:
LICENSEE MUST COMPLETE "ANNUAL WATER USE AND TEMPERATURE REPORT" FOR EACH CALENDAR YEAR AND FORWARD THE
REPORT TO THE WATER USE LICENSING SECTION AT THE ABOVE ADDRESS NOT LATER THAN FEB. 1 OF THE FOLLOWING YEAR.

2008-10
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