
 1 

OPTION AGREEMENT 

THIS OPTION AGREEMENT (the “Agreement”) is made and entered into as of the 18th 

day of March 2022 and becomes effective upon the approval of the TSX Venture Exchange (the 

“Effective Date”), by and among Rio Tinto America Inc., a Delaware corporation (“RTA”), Lion 

Copper & Gold Corp., a British Columbia corporation (“LCG”), and Singatse Peak Services, LLC, 

a Nevada limited liability company (“SPS” and together with LCG, the “Operator”).  RTA, LCG, 

and SPS sometimes may be referred to herein individually as a “Party” and collectively as the 

“Parties.” 

RECITALS 

A. SPS owns or otherwise has rights to certain patented mining claims, unpatented 

mining claims and other properties located in Lyon County, Nevada (the “Mining Claims”), 

together with rights appurtenant to the Mining Claims, including water rights and personal 

property, comprising what commonly are known as the Yerington Mine, the MacArthur Project 

Property, the Wassuk Properties, the Bear Option, and the Mason Valley Claims, described in the 

attached Exhibit A (collectively, the “Mining Assets”). 

B. SPS is a wholly-owned subsidiary of LCG. 

C. Operator desires to conduct certain programs of work, including exploration, on the 

Mining Claims.   

D. RTA, or an Affiliate of RTA, at its option, is willing to fund such programs of work 

in exchange for an exclusive earn-in right to own not less than 65% of the percentage ownership 

interest (the “Initial RTA Ownership Percentage”) in the LLC (defined below).  Such Initial RTA 

Ownership Percentage may be further increased in accordance with this Agreement, upon the 

terms and conditions set forth in this Agreement.  Operator desires to grant to RTA, or an Affiliate 

of RTA, such option and earn-in right. 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises and 

covenants contained in this Agreement, the receipt and sufficiency of which are hereby 

acknowledged, and intending to be legally bound hereby, the Parties agree as follows: 

ARTICLE 1 

DEFINITIONS 

1.1 Definitions.  As used in this Agreement, the following capitalized terms have the 

following meanings: 

“Access Right” has the meaning set forth in Section 4.6. 

“Additional Infrastructure” has the meaning set forth in Section 2.3. 
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“Affiliate” means any Entity that, whether directly or indirectly, controls, is controlled by, 

or which is under the same management or control of, a Party, and their respective Representatives.  

In the case of RTA, an Affiliate shall include any company, partnership, joint venture, or other 

corporate entity that, whether directly or indirectly, controls, is controlled by, or which is under 

the same management or control of either Rio Tinto Limited (ABN 96 004 458 404) or Rio Tinto 

plc (Company No. 719885), and their respective Representatives.  For purposes of this definition, 

“control” (and its derivations) means the possession, directly or indirectly, of the power to direct 

or cause the direction of the management and policies of an Entity, whether through the ownership 

of voting securities, by contract, or otherwise.  

“Agreement” has the meaning set forth in the Introductory Paragraph hereof, and includes 

any attached Exhibits and the Disclosure Letter. 

“Business Integrity Laws” means all applicable Laws or other legally binding measures of 

any jurisdiction, including but not limited to the United Kingdom, the United States of America 

(federal and state), and Australia, that relate to the prevention of bribery, corruption, money 

laundering, dealings with the proceeds of crime, the facilitation of tax evasion or fraud, including 

without limitation the U.S. Foreign Corrupt Practices Act of 1977, national and international laws 

enacted to implement the OECD Convention Combating Bribery of Foreign Officials, and other 

similar laws and regulations. 

“Claim” means any action, arbitration, cause of action, claim, counterclaim, demand, 

dispute, grievance, mediation, injunction, investigation, notice of violation, obligation, order, stay, 

suit, or other proceeding. 

“Defaulting Party” has the meaning set forth in Section 8.1. 

“Disclosing Party” has the meaning set forth in Section 7.2(a). 

“Disclosure Letter” means the disclosure letter dated as of the Effective Date executed by 

the Operator and delivered to RTA.  

“Dispute” means any action, claim, counterclaim, demand, controversy, disagreement, 

arbitration, suit, grievance, or other proceeding of any kind, whether based in contract, tort, statute, 

regulation, common law, civil law, or otherwise, arising out of, connected with, or related to this 

Agreement (including its construction, validity, interpretation, enforceability, breach, or 

termination), including disputes regarded as such by only one of the Parties. 

“Dispute Resolution Period” has the meaning set forth in Section 8.3(a). 

“Dollar” or “$” means the lawful currency of the United States of America. 

“Early Option Exercise” has the meaning set forth in Section 2.5(b). 

“Earn-In Agreement” means the agreement entered into as consideration for the Stage 3 

Program of Work, the Stage 3 Advance Funding, the Stage 3 Remainder Funding, and the 

preparation of the Feasibility Study, together with buy-out provisions in the event Operator elects 

not to create the LLC. 

DocuSign Envelope ID: CC0FD723-AC1C-4F39-87BA-A9C2D29F2C72



 3 

“Earn-In Not to Exceed Amount” has the meaning set forth in Section 3.2(a). 

“Effective Date” has the meaning set forth in the Introductory Paragraph to this Agreement. 

“Entity” means any individual, general partnership (including a limited liability 

partnership), limited partnership (including a limited liability limited partnership), limited liability 

company, corporation, joint venture, trust, business trust, cooperative, association, or any foreign 

trust or foreign business organization. 

“Environmental Law” means all applicable statutes, treaties, regulations, rules, ordinances, 

codes, licenses, permits, orders, approvals, authorizations, and similar items of all federal, state, 

and local governmental branches, agencies, departments, commissions, boards, bureaus, or 

instrumentalities, having jurisdiction and all applicable judicial and administrative and regulatory 

decrees, judgments, and orders and all covenants running with the land that relate to the protection 

of health or the environment whether now existing or hereafter adopted, including without 

limitation those that relate to Hazardous Materials or reclaiming of real property, and all 

obligations relating to protection of the environment arising out of any material contract or mining 

lease relating to the Mining Assets.  

“Exchange” means (a) prior to and including the Effective Date, the TSX Venture 

Exchange, and (b) thereafter such North American stock exchange or stock exchanges on which 

the securities of LCG may in the future be listed. 

“Exclusivity Payment” has the meaning set forth in Section 2.1. 

“Exploration” means all activities directed toward ascertaining the existence, location, 

quantity, quality, or commercial value of deposits of minerals, including additional drilling 

required after discovery of potentially commercial mineralization, feasibility analyses, and related 

environmental compliance, the right to erect, bring and install temporary structures, machinery, 

equipment, tools, appliances, or supplies as reasonably required, and the right to remove 

reasonable and non-commercial quantities of rocks, ores, and minerals for the sole purpose of 

sampling, metallurgical testing, and assaying, and the reclamation and remediation (including the 

removal of Hazardous Materials) related to such activities.   

“Feasibility Study” means a study based on the Feasibility Study Scope that satisfies the 

Canadian Institute of Mining, Metallurgy & Petroleum definition of a feasibility study and covers 

areas standard to studies of this type, including a description of methodology used, geology of the 

mineral deposits for the Mining Claims within the Feasibility Study Scope, reserves and resources 

within the Mining Claims within the Feasibility Study Scope, technology requirements for mining 

operations for the Mining Assets within the Feasibility Study Scope, engineering requirements, 

project development costs and schedule, project economics (including return on investment), 

operating requirements and costs, legal, environmental and social factors, potential reclamation 

requirements within the Feasibility Study Scope, and recommendation(s) for project execution.  

“Feasibility Study Scope” has the meaning set forth in Section 2.5(a). 
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“Final Program of Work” means a program of work mutually agreed by RTA and Operator, 

based on the Stage 1 Proposed Program of Work and the Stage 2 Proposed Program of Work, as 

applicable. 

“Force Majeure” is defined in Section 11.1.  

“Government Official” means (a) any person deemed to be a public officer or public 

official under applicable laws; (b) any officer or employee of any Governmental Authority, or any 

person acting in an official capacity on behalf of any such Governmental Authority; (c) any officer, 

employee, or official of a political party; (d) any candidate for political office; (e) any officer or 

employee of a public international organisation (including, but not limited to, the United Nations, 

IMF, or World Bank); (f) any individual who holds or performs the duties of an appointment, 

office, or position created by custom or convention, including members of royal families and tribal 

leaders; (g) a person who is, or holds themselves out to be, an authorised intermediary of any 

person falling within (a) to (f) above; or (h) any person who is a relative of any person falling 

within (a) to (f) above. 

“Governmental Authorities” means any (a) nation, state, country, or other jurisdiction of 

any nature, (b) national, transnational, federal, state, provincial, prefecture, tribal, local, municipal, 

foreign, or other government, governmental, or quasi-governmental authority of any nature 

(including any governmental agency, branch, department, official, or entity and any court or other 

tribunal), or (c) body exercising, or entitled to exercise, any administrative, executive, judicial, 

legislative, police, regulatory, or taxing authority or power of any nature. 

“Hazardous Materials” means any substance: (a) the presence of which requires reporting, 

investigation, removal, or remediation under any Environmental Law, including mine tailings, 

waste dumps, and other materials; (b) that is defined as a “hazardous waste,” “hazardous 

substance,” or “pollutant” or “contaminate” under any Environmental Law; (c) that is toxic, 

explosive, corrosive, flammable, ignitable, infectious, radioactive, reactive, carcinogenic, 

mutagenic, or otherwise hazardous and is regulated under any Environmental Law; (d) the 

presence of which on a property causes or threatens to cause a nuisance upon the property or to 

adjacent properties or poses or threatens to pose a hazard to the health or safety of persons on or 

about the property; (e) that contains gasoline, diesel fuel, or other petroleum hydrocarbons; or (f) 

that contains PCBs, asbestos, or urea formaldehyde foam insulation. 

“Indemnified Parties” has the meaning set forth in Section 8.4(a). 

“Indemnifying Party” has the meaning set forth in Section 8.4(a). 

“Information and Data” means information and data, including maps (including blasthole 

maps, topographic base maps, and land status maps), mine plans, geologic information, 

geophysical information, geochemical reports, drilling data with survey coordinates and 

elevations, and metallurgical test data and reports, title documents, resource estimates and reports, 

feasibility reports and other economic analysis and reports, assay data, reports, baseline data and 

approved Permits, and all other legal, technical ,and other information relevant to the Mining 

Assets and this Agreement. 

“Initial RTA Ownership Percentage” has the meaning set forth in Recital D. 
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“Investment Decision” has the meaning set forth in Section 3.4(a). 

“Land Holding Payments” means all costs and expenses incurred in holding and 

maintaining any interest in the Mining Claims, such costs and expenses incurred in maintaining 

the Bear Option and the unpatented mining claims included in the Mining Claims, whether through 

the performance of assessment work, the payment of claim maintenance fees, or otherwise; all 

taxes levied against the Mining Claims or any interest in the Mining Claims that become due and 

payable during the Term. 

“Laws” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, 

common law, judgment, decree, formal interpretation, or other requirement or rule of law of any 

Governmental Authority. 

“LCG” has the meaning set forth in the Introductory Paragraph to this Agreement. 

“Liability” means all losses, damages, liabilities, deficiencies, fines, costs and expenses 

(including reasonable legal and other professional fees and disbursements, interest, penalties, and 

amounts paid in settlement, but excluding punitive, exemplary, aggravated damages, lost 

opportunity damages, and loss of profits), injuries, and judgments arising directly or indirectly as 

a consequence of such matter.    

“Lien” means any lien, pledge, mortgage, deed of trust, hypothecation, security interest, 

charge, claim, easement, right-of-way, restriction, surface use agreement, imperfection of title, 

encroachment, or other similar encumbrance. 

“LLC” means a newly-formed limited liability company created to hold the Transferred 

Assets and conduct Exploration and Mining Operations with respect to the Transferred Assets. 

“LLC Agreement” means the limited liability company agreement for the formation of the 

LLC, to be negotiated as part of the exercise of Option by RTA during Stage 2 and executed at the 

time of the Investment Decision, if Operator and RTA agree to proceed with forming the LLC. 

“Memorandum” means the memorandum of agreement summarizing the terms of this 

Agreement attached as Exhibit B, which will be executed concurrently with this Agreement and 

which may be filed or recorded by RTA, at its expense.  

“Mining Assets” has the meaning set forth in Recital A, and includes the Mining Claims. 

“Mining Claims” has the meaning set forth in Recital A. 

“Mining Operations” means any development mining, extracting, producing, handling, 

milling, leaching, beneficiation or other processing of ores; activities directed toward ascertaining 

the existence, location, quantity, quality, or commercial value of mineral deposits, including 

drilling required after discovery of potentially commercial mineralization; any preparation for the 

removal and recovery of minerals, in-fill drilling, preparation of order of magnitude studies, pre-

feasibility studies, feasibility studies, pre-production stripping, stripping, and the construction or 

installation of any mill, leach facilities, or any other improvements to be used for the mining, 

extracting, producing, handling, milling, leaching, beneficiation, or other processing of ores; 
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actions performed during or after the foregoing to comply with the requirements of all 

Environmental Laws or contractual commitments related to reclamation of the Mining Claims or 

other compliance with Environmental Laws; and the attendant reclamation and remediation and 

closure upon completion of the foregoing, including obligations or responsibilities that are 

reasonably expected to or actually continue or arise, such as, without limitation, future monitoring, 

management, treatment, or stabilization. 

“NI 43-101” means National Instrument 43-101 as currently adopted by the Canadian 

Securities Administrators, and as may be amended or replaced. 

“NI 43-101 Report” has the meaning set forth in Section 2.5(a). 

“Non-Defaulting Party” has the meaning set forth in Section 8.1. 

“Notice of Default” has the meaning set forth in Section 8.1. 

“Nuton™ Technology” means proprietary Rio Tinto-developed copper heap leach related 

processing and modeling technologies, methodologies, know-how and capability, including 

without limitation the technology described in the issued patents and pending patent applications 

listed in Exhibit E, as amended and updated from time to time. 

“Operator” has the meaning set forth in the Introductory Paragraph to this Agreement. 

“Option” has the meaning set forth in Section 2.1. 

“Option Agreements” has the meaning set forth in Section 3.1. 

“Option Exercise Date” means the date on which RTA exercises the Option. 

“Option Exercise Period” has the meaning set forth in Section 2.5(a). 

“Parties” or “Party” has the meaning set forth in the Introductory Paragraph of this 

Agreement, and includes their respective successors and permitted assigns. 

“Permit” means any permit, license, approval, consent, ruling, authorization, certification, 

exemption, variance, notification, waiver, right-of-way, surface use agreement, clearance, or 

registration by or with a Governmental Authority or other third parties. 

“Project IP” has the meaning set forth in Section 3.6. 

“Proposed Program of Work” means a proposed program of work for the Stage 1 Program 

of Work Period or the Stage 2 Program of Work Period, as applicable, describing in detail the 

Exploration and Mining Operations that Operator intends to conduct with regard to the Mining 

Assets (including proposals for a range of alternatives for Exploration and Mining Operations) and 

the costs Operator expects to incur with respect to such Mining Operations, which costs may 

include (a) specific general and administrative expenses reasonably required to progress the 

Mining Operations, explained in detail, and (b) a program for Exploration on the Mining Claims. 
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“QP” has the meaning set forth in Section 4.8. 

“Receiving Party” has the meaning set forth in Section 7.2(a). 

“Representatives” means a Party’s or its Affiliate’s officers, directors, partners, members, 

employees, attorneys, accountants, professional advisors, consultants, contractors (including sub-

contractors), agents, and representatives. 

“Rio Tinto Business Integrity Policies” means The way we work and the Rio Tinto Business 

Integrity Standard each of which is available at https://www.riotinto.com/sustainability/policies, 

and copies of which are attached to this Agreement as Exhibit C and Exhibit D, as updated from 

time to time. 

“Royalty Deed” has the meaning set forth in Section 3.4(c). 

“RTA” has the meaning set forth in the Introductory Paragraph to this Agreement. 

“SEC” has the meaning set forth in Section 7.1. 

“SPS” has the meaning set forth in the Introductory Paragraph to this Agreement. 

“Stage 1 Final Program of Work” has the meaning set forth in Section 2.2(a). 

“Stage 1 Funding Amount” has the meaning set forth in Section 2.2(a). 

“Stage 1 Program of Work Approval Period” has the meaning set forth in Section 2.2(a). 

“Stage 1 Program of Work Period” has the meaning set forth in Section 2.2(a). 

“Stage 1 Proposed Program of Work” has the meaning set forth in Section 2.2(a). 

“Stage 2 Final Program of Work” has the meaning set forth in Section 2.2(b)(ii). 

“Stage 2 Funding Amount” has the meaning set forth in Section 2.2(b)(ii). 

“Stage 2 Funding Decision” has the meaning set forth in Section 2.2(b). 

“Stage 2 Program of Work Approval Period” has the meaning set forth in Section 2.2(b)(ii). 

“Stage 2 Program of Work Period” has the meaning set forth n Section 2.2(b)(ii). 

“Stage 2 Proposed Program of Work” has the meaning set forth in Section 2.2(b)(ii). 

“Stage 3 Advance Funding” has the meaning set forth in Section 3.2(a). 

“Stage 3 Program of Work” has the meaning set forth in Section 3.1. 

“Stage 3 Remainder Funding” has the meaning set forth in Section 3.2(a). 
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“Technology License” means a non-exclusive technology license for the deployment of 

those portions of the Nuton™ Technology that RTA determines may be suitable for application to 

the Transferred Assets, on terms and conditions standard to the deployment of similar technology, 

including consideration of applicable tax consequences. 

“Term” means a period beginning on the Effective Date and ending on the earlier of (a) the 

date on which RTA determines not to continue funding Exploration and Mining Operations with 

respect to the Mining Assets pursuant to the Stage 2 Funding Decision; (b) the expiration of the 

Option Exercise Period, but only if RTA decides not to exercise the Option; and (c) the execution 

of the Earn-In Agreement. 

“Total Funding Amount” means the aggregate of the Exclusivity Payment, the Stage 1 

Funding Amount, the Stage 2 Funding Amount, the Stage 3 Advance Funding, and the Stage 3 

Remainder Funding up to the Earn-In Not to Exceed Amount. 

“Transfer” means the direct or indirect sale, exchange, assignment, lease, transfer, 

disposition, mortgage, pledge, or encumbrance, in whole or in part, by operation of Law or 

otherwise, of a direct or indirect interest in the Mining Assets or this Agreement, including a 

change in control of a Party or of a permitted assignee of a Party. 

“Transferred Assets” has the meaning set forth in Section 3.4(a). 

“Unpatented Claims” has the meaning set forth in Section 5.2(a). 

1.2 Interpretation.   

(a) This Agreement shall control over any terms and conditions of any 

documentation submitted by or claims of an oral agreement or modification by either Party that 

varies with or conflicts with this Agreement.  Acceptance is limited to the terms stated in this 

Agreement, and any additional or different terms are rejected and void unless expressly agreed to 

in writing by the Parties. 

(b) This Agreement shall be construed according to its fair meaning, as a whole, 

as if the Parties had prepared it jointly, not as if prepared by one of the Parties, and as if each Party 

was represented by competent counsel. 

(c) Unless the context otherwise clearly requires, (i) references to the plural 

include the singular, and references to the singular include the plural; (ii) references to one gender 

include any other gender; (iii) the words “include,” “includes,” and “including” do not limit the 

preceding terms or words and shall be deemed to be followed by the words “without limitation”; 

(iv) the terms “hereof,” “herein,” “hereunder,” “hereto,” and similar terms refer to this Agreement 

and not to any particular provision of this Agreement; (v) “or” is used in the inclusive sense of 

“and/or”; (vi) if a word or phrase is defined, then its other grammatical or derivative forms have a 

corresponding meaning; (vii) a reference to an agreement or document (including a reference to 

this Agreement) is to the agreement or document as amended, supplemented, modified, restated, 

or replaced, except to the extent prohibited by this Agreement or such other agreement or 

document; (viii) a reference to a statute, code, act, legislation, ordinance, or to a provision thereof 

includes a modification, amendment, or substitution thereof, the rules and regulations promulgated 
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thereunder, and the formal interpretations issued in accordance therewith; (ix) unless otherwise 

stated, words that have a well-known technical, engineering or mining industry meaning are used 

in accordance with such recognized meaning; (x) unless otherwise specified, the terms “day” and 

“days” mean and refer to calendar day(s); (xi) unless otherwise specified, the terms “month” and 

“months” mean and refer to calendar month(s); and (xii) unless otherwise specified, the terms 

“year” and “years” mean and refer to calendar year(s). 

(d) Unless otherwise specified, if any provision of this Agreement contemplates 

that the Parties shall negotiate or agree to any matter after the Effective Date, then such provision 

shall be construed to include an obligation of the Parties to negotiate to reach an agreement in good 

faith within the terms and intent of this Agreement and to confirm such agreement in writing. 

(e) Unless otherwise specified, any reference to any document, instrument or 

agreement includes and incorporates all exhibits, and other attachments thereto. 

(f) Unless otherwise specified, all references to Articles, Sections, and Exhibits 

are to the Articles, Sections, and Exhibits of this Agreement. 

(g) The headings of this Agreement are for reference purposes only and shall 

not affect in any way the meaning or interpretation of this Agreement. 

1.3 Attachments.  The following Exhibits form an integral part of this Agreement and 

are incorporated by reference as though fully set forth herein: 

Exhibit A – Mining Assets 

Exhibit B – Memorandum 

Exhibit C – The way we work 

Exhibit D – Rio Tinto Business Integrity Standard 

Exhibit E – Nuton
TM 

Technology Issued and Pending Patents  

 

ARTICLE 2 

OPTION 

2.1 Grant of Option.  LCG, on its behalf and on behalf of its Affiliates, hereby grants 

to RTA and its Affiliates the exclusive right and option during the Term to acquire the Initial RTA 

Ownership Percentage, as such Initial RTA Ownership Percentage may be further increased upon 

the terms and conditions of this Agreement, upon formation of the LLC in accordance with the 

LLC Agreement (the “Option”).  In consideration for the Option, RTA will pay to SPS the amount 

of $250,000 (the “Exclusivity Payment”).  The Exclusivity Payment will be paid by wire transfer 

of immediately available funds to a single bank account nominated by SPS pursuant to written 

notice by SPS to RTA no later than 30 days after the Effective Date.  SPS shall provide the written 

wire instructions to RTA no later than 7 days after the Effective Date. 
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2.2 Funding for Programs of Work.  In furtherance of the Option, the Parties agree 

as follows: 

(a) Stage 1.  Within 14 days after the Effective Date (the “Stage 1 Program of 

Work Approval Period”), Operator shall provide to RTA a Proposed Program of Work (the “Stage 

1 Proposed Program of Work”) for the period from the Effective Date through December 31, 2022 

(the “Stage 1 Program of Work Period”).  RTA and Operator shall use reasonable commercial 

efforts to mutually agree on a Final Program of Work for the Stage 1 Program of Work Period, 

based on the Stage 1 Proposed Program of Work (the Stage 1 Final Program of Work”) within 14 

days of the receipt by RTA of the Stage 1 Proposed Program of Work; provided that failure by 

RTA and Operator to agree on the Stage 1 Final Program of Work during the Stage 1 Program of 

Work Approval Period shall not extend the Stage 1 Program of Work Period.  Within 30 days after 

RTA and Operator agree in writing on the Stage 1 Final Program of Work, RTA will pay to SPS 

an aggregate amount of up to $4,000,000, which amount includes the Exclusivity Payment (the 

“Stage 1 Funding Amount”), to cover the costs of the Stage 1 Final Program of Work.  Any 

amounts for the Stage 1 Final Program of Work in excess of the Stage 1 Funding Amount shall be 

for the account of Operator.  The Stage 1 Funding Amount, minus the Exclusivity Payment will 

be paid by wire transfer of immediately available funds to a single bank account nominated by 

SPS pursuant to written notice provided by SPS to RTA no later than 7 days after the Stage 1 Final 

Program of Work is agreed upon in writing. 

(b) Stage 2.  Within 45 days after the end of the Stage 1 Program of Work 

Period, RTA shall provide written notice to LCG whether RTA desires, in its sole and absolute 

discretion, to continue funding Exploration and Mining Operations on the Mining Assets (the 

“Stage 2 Funding Decision”).   

(i) If, pursuant to the Stage 2 Funding Decision, RTA notifies LCG 

that RTA elects not to continue funding Exploration and Mining Operations on the Mining 

Assets, the Option shall expire, the Term shall end, and RTA shall have no further obligations 

under the Agreement.   

(ii) In the event that RTA notifies LCG pursuant to the Stage 2 

Funding Decision that RTA elects to continue funding Exploration and Mining Operations on 

the Mining Assets, Operator shall provide to RTA a Proposed Program of Work (the “Stage 2 

Proposed Program of Work”) within 14 days after the Stage 2 Funding Decision.  The Stage 2 

Proposed Program of Work shall be for a period not to exceed 12 consecutive calendar months 

beginning on the date that the Parties agree to the Stage 2 Final Program of Work (the “Stage 2 

Program of Work Period”).  RTA and Operator shall use reasonable commercial efforts to 

mutually agree on a Final Program of Work based on the Stage 2 Proposed Program of Work 

(the Stage 2 Final Program of Work”) within 45 days after receipt by RTA of the Stage 2 

Proposed Program of Work (the “Stage 2 Program of Work Approval Period”). Within 30 days 

after RTA and Operator agree in writing on the Stage 2 Final Program of Work, RTA will pay 

to SPS the amount required to fund the Stage 2 Final Program of Work, up to $5,000,000 (the 

“Stage 2 Funding Amount”), to cover the costs of the Stage 2 Final Program of Work.  Any 

amounts for the Stage 2 Final Program of Work in excess of the Stage 2 Funding Amount shall 

be for the account of Operator.  The Stage 2 Funding Amount will be paid by wire transfer of 

immediately available funds to a single bank account nominated by SPS pursuant to written 
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notice by SPS to RTA provided no later than 7 days after the Stage 2 Final Program of Work is 

agreed upon in writing. 

(c) Audit.  During the Term and for a period of six years after the expiration of 

the Term, Operator shall maintain complete and accurate books of account and other records 

related to the expenditure of the Stage 1 Funding Amount against the Stage 1 Final Program of 

Work and, if applicable, the Stage 2 Funding Amount against the Stage 2 Final Program of Work.  

RTA shall have the right to audit, or have audited, the books of account and other records to 

confirm that the use of the Stage 1 Funding Amount conforms to the Stage 1 Final Program of 

Work and, if applicable, that the use of the Stage 2 Funding Amount conforms to the Stage 2 Final 

Program of Work.  Any such audit shall be during normal business hours on days on which 

Operator is open for business and upon not less than ten days’ prior written notice.  RTA shall pay 

for the costs of any such audit. 

2.3 Additional Infrastructure.   

(a) RTA and Operator mutually may agree to pursue additional infrastructure 

requirements for the Mining Assets outside of any Final Program of Work, including the 

acquisition of water rights under the Bear Option (the “Additional Infrastructure”).  Subject to 

Section 2.3(c) below, the funding for Additional Infrastructure is excluded from the Total Funding 

Amount.  In the event RTA and Operator mutually agree to pursue Additional Infrastructure, RTA, 

in its sole and absolute discretion, may fund the costs of such Additional Infrastructure in exchange 

for an increase in the Initial RTA Ownership Percentage (subject to RTA’s exercise of the Option) 

to be calculated at an additional 1% ownership interest in the LLC for every $4,500,000, or pro 

rata portion thereof, that RTA expends for Additional Infrastructure, as such Initial RTA 

Ownership Percentage may be further increased pursuant to the terms and conditions of this 

Agreement.  For purposes of clarity, RTA’s ability to increase its ownership interest in the LLC, 

prior to RTA’s exercise of the Option, is limited the costs paid by RTA to fund Additional 

Infrastructure.  

(b) During the Stage 1 Program of Work Period and the Stage 2 Program of 

Work Period, Operator will seek to renegotiate current infrastructure-related opportunities 

(including the Bear Option) and explore other infrastructure options, all of which will be included 

in the Stage 1 Final Program of Work or the Stage 2 Final Program of Work, and will be funded 

by the Stage 1 Funding or the Stage 2 Funding, unless otherwise mutually agreed, prior to the 

formation of the LLC.  Any such opportunities that come to fruition will be funded by RTA and 

Operator in proportion to their percentage ownership in the LLC, after the formation of the LLC. 

(c) LCG will exercise reasonable good faith efforts to negotiate an extension of 

the deadline for the exercise of the Bear Option to a date that is no earlier than 36 months from the 

Effective Date.  In the event that LCG is not successful in such negotiation, and in the further event 

that the Parties mutually agree to exercise the Bear Option prior to the Option Exercise Date, the 

Parties agree that the exercise of the Bear Option shall be included in the Stage 3 Final Program 

of Work and the costs of exercising the Bear Option shall be funded from the Stage 3 Remainder 

Amount Funding; provided that, in the event that the exercise of the Bear Option as mutually 

agreed by the Parties causes the Earn-In Not to Exceed Amount to be exceeded, the amount in 
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excess of the Earn-In Not to Exceed Amount shall be treated as Additional Infrastructure and the 

Initial RTA Ownership Percentage shall be adjusted accordingly. 

2.4 Non-Solicitation.  Beginning on the Effective Date and continuing through the 

Term, Operator will, and will cause its Affiliates and its and their respective Representatives, to 

cease any and all discussions with any third party related to the Mining Assets in any manner.  In 

addition, Operator shall not, and shall cause its Affiliates and its and their respective 

Representatives not to (a) solicit or encourage, directly or indirectly, any inquiries, discussions or 

proposals for, (b) continue, propose or enter into any discussions or negotiations looking toward; 

or (c) enter into any agreement or understanding providing for, the Transfer in any manner of all 

or any portion of the Mining Assets; nor shall any of such Entities provide any information to any 

person (other than to RTA and its Affiliates and its and their respective Representatives) for the 

purpose of evaluating or determining whether to make or pursue any inquiries or proposals with 

respect to the Mining Assets. 

2.5 Option Exercise. 

(a) Option Exercise.  Within 60 days after the Stage 2 Program of Work Period 

(the “Option Exercise Period”), RTA shall inform LCG in writing whether RTA will exercise the 

Option and fund a Feasibility Study sufficiently detailed to serve as the basis for the final decision 

by RTA to progress the development of RTA’s preferred development alternative for mineral 

production with respect to the Mining Assets based on the results of the Stage 1 Program of Work 

and the Stage 2 Program of Work (the “Feasibility Study Scope”).  Operator shall be responsible 

for the preparation of the Feasibility Study.  The Feasibility Study and a report in respect thereof 

prepared in accordance with NI 43-101 (the “NI 43-101 Report”), will be prepared by engineer 

and consulting firms selected by Operator and reasonably acceptable to RTA.  If RTA elects not 

to exercise the Option, then the Option shall expire, the Term shall end, and RTA shall have no 

further obligations under the Agreement.  In the event that RTA elects to exercise the Option, the 

Parties will use good faith efforts to complete the requirements set forth in Article 3. 

(b) Early Option Exercise.  Notwithstanding the provisions of Section 2.5(a), 

RTA has the right to exercise the Option at any time prior to the end of the Term upon not less 

than 60 days prior written notice to LCG (the “Early Option Exercise”); provided that, in the event 

of an Early Option Exercise, RTA will be required to pay the Stage 2 Funding Amount, in addition 

to any amounts required to be paid by RTA in connection with the exercise of the Option. 

2.6 Exchange Approval.  LCG agrees to immediately apply for and use reasonable 

commercial efforts to obtain Exchange approvals of this Agreement and the transactions 

contemplated herein, and to keep RTA informed of the status of such application.  The Parties will 

act reasonably to address all Exchange comments, if any, and to procure the approval of the 

Exchange in an expedient manner.  LCG promptly will provide RTA with copies of documents 

filed by LCG with the Exchange and all correspondence related to such filings. 
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ARTICLE 3 

EARN-IN 

3.1 Option Agreements.  RTA and Operator will negotiate the Earn-In Agreement, the 

LLC Agreement, the Royalty Deed, and the Technology License (collectively the “Option 

Agreements”) during the Stage 2 Program of Work Period; provided that RTA and Operator will 

execute the Option Agreements only in the event that RTA exercises the Option.  The Earn-In 

Agreement will include a program of work to be completed during the preparation of the 

Feasibility Study (the “Stage 3 Program of Work”), which Stage 3 Program of Work will include 

work to support the Feasibility Study. 

3.2 Funding.  

(a) Earn-In Funding.  Following execution of the Earn-In Agreement, and 

within 45 days after agreement on the Feasibility Study Scope, RTA will pay a further $5,000,000 

to Operator (the “Stage 3 Advance Funding”).  RTA will subsequently fully-fund the Feasibility 

Study and ancillary work contained in the Stage 3 Program of Work (the “Stage 3 Remainder 

Funding”) in an aggregate amount (inclusive of the Stage 3 Advance Funding) not to exceed 

$50,000,000 (the “Earn-In Not to Exceed Amount”).  RTA and Operator will use good faith efforts 

to develop the Feasibility Study Scope and the Stage 3 Program of Work that reasonably can be 

completed within the Earn-In Not to Exceed Amount.  In no circumstances shall RTA be obligated 

to provide additional funds in excess of the Earn-In Not to Exceed Amount and Operator will be 

responsible for the costs of the Feasibility Study and the Stage 3 Program of Work in excess of the 

Earn-In Not to Exceed Amount.  RTA, in its sole discretion, may fund the costs of the Feasibility 

Study and the Stage 3 Program of Work in excess of the Earn-In Not to Exceed Amount in 

exchange for an increase in the Initial RTA Ownership Percentage, to be calculated at 1% 

ownership interest in the LLC for every $4,500,000 that RTA or its Affiliates expends in excess 

of the Earn-In Not to Exceed Amount, or portion thereof, as such Initial RTA Ownership 

Percentage may be further increased pursuant to the terms and conditions of this Agreement, to 

complete either or both of the Stage 3 Program of Work or the Feasibility Study.   

(b) Exercise of Option upon Payment of Total Funding Amount.  If RTA has 

not exercised the Early Option Exercise, then RTA shall have the right to exercise the Option, 

provided that it has paid the Total Funding Amount. 

3.3 Earn-In Reports and Meetings.  During the preparation of the Feasibility 

Study and the Stage 3 Program of Work, Operator will provide quarterly written reports 

summarizing the progress of the Feasibility Study and the Stage 3 Program of Work, including 

expenditures, regulatory matters, health and safety and environmental performance, and any other 

relevant matters or circumstances, including identified risk issues, or lack of progress, that would 

limit, delay, or preclude the completion of the Feasibility Study and other aspects of the Stage 3 

Program of Work.  Following submission of each quarterly report, on a day mutually agreed by 

the Parties, Operator will make available senior technical and business representatives of Operator 

either in person or via teleconference to answer questions and explain progress to representatives 

of RTA responsible for oversight of the Feasibility Study and the Stage 3 Program of Work or 

their delegates.  Each such meeting shall not exceed eight hours, unless otherwise mutually agreed 

by the Parties. 
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3.4 Investment Decision and Asset Election.   

(a) Investment Decision.  Upon the earlier of (i) completion of the Feasibility 

Study or (ii) payment by RTA of the Total Funding Amount, RTA and Operator shall have 90 days 

to determine whether to form the LLC (the “Investment Decision”).  If both RTA and Operator 

decide to form the LLC, then Operator will create the LLC and Transfer the Mining Assets to the 

LLC, minus those assets that RTA elects not to have Transferred to the LLC (the “Transferred 

Assets”).  The LLC will be governed by the LLC Agreement.  RTA will be the manager of the 

LLC.  All costs of the LLC, including reasonable costs incurred by RTA as the manager of the 

LLC, will be borne by RTA and Operator in proportion to their respective ownership interests in 

the LLC.  The LLC Agreement will include a provision that, if Operator’s percentage ownership 

interest in the LLC is diluted to 10% or less, then Operator’s percentage ownership interest in the 

LLC will be converted into a 1% net smelter returns royalty, on terms similar to the Royalty Deed.    

After formation of the LLC, on a case-by-case basis, RTA and Operator will explore mutually 

agreed development opportunities that reasonably could be expected to create synergies with the 

Transferred Assets.  The process for determining such development opportunities, together with 

programs and budgets for such development opportunities will be included in the LLC Agreement.  

RTA will market 100% of the products produced by the LLC. 

(b) Put Option.  If RTA elects to create the LLC but Operator elects not to create 

the LLC, then, at the election of RTA, Operator shall create the LLC and RTA will purchase 

Operator’s interest in the LLC for fair market value in accordance with a valuation formula 

mutually agreed by RTA and Operator in the Earn-in Agreement. 

(c) Royalty Deed upon Negative Election by RTA.  If RTA elects not to create 

the LLC for any reason, then Operator shall grant to RTA a 1.5% net smelter returns royalty on 

the Mining Claims included in the Mining Assets pursuant to a Net Smelter Returns Royalty Deed 

with conditions standard in the mining industry (the “Royalty Deed”).  In addition, Operator shall 

have access to all non-interpretative information and data related to the Mining Assets prepared 

by RTA in its evaluation of ore samples pursuant to Section 4.7; provided that Operator shall not 

have access to the know-how and methodologies used by RTA in such evaluation and shall not be 

entitled to any rights whatsoever in or to any intellectual property related to the Nuton™ 

Technology or any of the Project IP. 

3.5 Additional Financing.   

(a) Following formation of the LLC, any project financing costs incurred by 

the LLC will be funded by RTA and Operator in proportion to their respective percentage 

ownership interest in the LLC.  RTA may elect to fund up to $60,000,000 of Operator’s project 

financing costs, either through the contribution of additional capital to the LLC or through debt 

financing on market terms secured by the Transferred Assets, in exchange for a 10% increase in 

the Initial RTA Ownership Percentage, as such Initial RTA Ownership Percentage may be further 

increased pursuant to the terms and conditions of this Agreement.  In addition, upon mutual 

agreement of RTA and Operator, RTA may fund an additional $40,000,000 of Operator’s project 

financing costs, either through the contribution of additional capital to the LLC or through debt 

financing on market terms secured by the Transferred Assets, in exchange for an additional 5% 

increase in the Initial RTA Ownership Percentage, as such Initial RTA Ownership Percentage may 
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be further increased pursuant to the terms and conditions of this Agreement.  Operator shall have 

up to six months to arrange for its pro rata share of project financing.  

(b) Operator shall have up to nine months after adoption of a program and 

budget for capital projects after the formation of the LLC, in addition to Section 3.5(a), to fund its 

share of such capital expenditures. 

(c) The additional financing arrangements described in this Section 3.5 shall be 

included in the LLC Agreement. 

3.6 Intellectual Property.  In the event RTA and Operator mutually agree to create the 

LLC, and RTA, in its sole discretion, determines that the Nuton™ Technology, is suitable for 

deployment at the Transferred Assets, RTA will grant a Technology License to the LLC for use of 

the Nuton™ Technology solely for use at the Transferred Assets.  All intellectual property, 

including improvements in, variations of, modifications to or adaptations of the Nuton™ 

Technology or the Technology License, will be RTA’s sole property as and when created and the 

LLC will assign (or procure the assignment) to RTA of all rights, title, and interest in and to such 

intellectual property (the “Project IP”).  RTA will license the Project IP to the LLC pursuant to the 

Technology License. 

ARTICLE 4 

EXPLORATION MINING OPERATIONS 

4.1 Conduct of Exploration and Mining Operations. 

(a) Standard of Care.  Operator shall conduct Exploration and Mining 

Operations with respect to the Mining Assets pursuant to the applicable Final Program of Work.  

Exploration and Mining Operations conducted by or on behalf of Operator shall conform to 

generally accepted mining practice and in compliance with applicable Laws, including 

Environmental Laws and Permits, and this Agreement. 

(b) Responsibility.  Operator shall be solely responsible for conducting all 

Exploration and Mining Operations on or with respect to the Mining Assets during the Term.  

Operator shall conduct or have conducted Exploration and Mining Operations with respect to the 

Mining Assets only in accordance with the applicable Final Program of Work.  During the Term, 

neither RTA nor its Affiliates shall be considered an operator under applicable Laws (including 

Environmental Laws) or otherwise be involved in any activities related to Exploration or Mining 

Operations in respect of the Mining Assets.  LCG shall not, and shall cause its Affiliates not to, 

bring any Claim against RTA and/or any of its Affiliates alleging that RTA and/or any of its 

Affiliates is an operator of the Mining Assets based on the rights of RTA and its Affiliates under 

this Agreement.  LCG, on its behalf and on behalf of its Affiliates, hereby indemnifies and holds 

harmless RTA and its Affiliates and its and their respective Representatives from and against any 

such Claims and Liabilities. 

(c) Oversight.  During the Term, Operator shall be responsible for all oversight 

of Exploration and Mining Operations with respect to the Mining Assets, including engineering, 

environmental, and social oversight and monitoring.  Operator shall conduct or cause to be 

conducted Exploration and Mining Operations with respect to the Mining Assets, including 
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reclamation, remediation, and the removal of Hazardous Materials, and shall safeguard and 

maintain, or cause to be safeguarded and maintained, the Mining Assets in compliance with all 

applicable Laws, including Environmental Laws. 

(d) Hazardous Materials.  Operator shall store and dispose of Hazardous 

Materials used in Exploration and Mining Operations with regard to the Mining Assets in 

accordance with applicable Environmental Laws.  Operator shall not dispose of any Hazardous 

Materials with regard to the Mining Assets except in accordance with applicable Environmental 

Laws. 

4.2 Reclamation Obligations.  Operator shall be solely responsible for all 

environmental Liabilities and reclamation obligations resulting from its Exploration and Mining 

Operations during the Term (including with respect to Hazardous Materials), to the extent caused 

by Operator or its Affiliates or its or their respective Representatives. 

4.3 Insurance.  Operator shall obtain and maintain during the Term policies of 

insurance of the types and in the amounts customary in the mining industry for the conduct of 

Exploration and Mining Operations as contemplated in this Agreement. 

4.4 Operator Information and Data.  During the Term, Operator shall make available 

to RTA and its Affiliates Information and Data for review and copying.  Operator shall grant such 

access at all reasonable times during the Term.  The Information and Data are provided to RTA 

and its Affiliates on an “as is, where is” basis.  Neither Operator nor its Affiliates makes any 

representation or warranty of any kind whatsoever as to the accuracy or completeness of the 

Information and Data. 

4.5 Reports and Meetings.  During the Term, Operator shall provide monthly written 

reports summarizing in reasonable detail acceptable to RTA, progress on the Final Programs of 

Work, including Exploration, Mining Operations, regulatory matters, health and safety, 

environmental performance, and any matters or circumstances, including identified risk issues, or 

lack of progress, that would limit, delay, or preclude completion of the applicable Final Program 

of Work.  Following submission of each monthly report, on a day mutually agreed by the Parties, 

Operator will make available senior technical and business representatives of Operator either in 

person or via teleconference to answer questions and explain progress to representatives of RTA 

responsible for oversight of the Final Programs of Work or their delegates.  Each such meeting 

shall not exceed six hours, unless otherwise mutually agreed by the Parties. 

4.6 Access.  During the Term, RTA and its Affiliates shall have the right to access the 

Mining Assets, any Additional Infrastructure, and Operator personnel (the “Access Right”).  RTA 

and its Affiliates will exercise the Access Right upon not less than ten business days’ prior notice 

(unless otherwise mutually agreed) and at reasonable times during normal business hours.  The 

exercise by RTA and its Affiliates of Access Right shall be at the sole cost of RTA.  Operator may 

restrict or delay the Access Right to the extent that Operator, acting reasonably, determines that 

the exercise of the Access Right would materially interfere with any Final Program of Work or 

work regarding Additional Infrastructure, or would materially impede any Operator personnel 

from pursuing their normal duties.  RTA may exercise its Access Right not more than two times 

per calendar year, unless otherwise mutually agreed.  
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4.7 Samples.  During the Term, Operator shall ship ore and material samples extracted 

from the Mining Claims as requested by RTA to a location designated by RTA for testing and 

evaluation by or on behalf of RTA.  Such testing and evaluation shall not be considered work for 

hire, and RTA shall own all intellectual property, information, and data developed or derived as a 

result of such testing and evaluation. 

4.8 National Instrument 43-101.  During the Term, RTA and SPS will reasonably 

cooperate with and will allow LCG access to the Mining Assets, all Information and Data, and all 

other technical, legal and other information pertaining to the Mining Assets in the possession of 

Operator, to permit LCG to prepare, as required, technical reports on all or any part of the Mining 

Assets, in accordance with  NI 43-101 at the sole cost and expense of LCG for its own purposes 

to comply with disclosure obligations under applicable Canadian and/or US Securities Laws and/or 

Exchange rules and policies provided that: (a) to the extent permitted by Law, LCG may use the 

same Qualified Person(s) as defined in NI 43-101  (“QP”) (with each such QP’s consent) as is used 

by Operator to prepare all technical reports that LCG is required to prepare; (b) if LCG is unable 

to use the same QP as is used by Operator to prepare a required technical report, then it will choose 

another QP to write the technical report and LCG will not finalize the technical report until each 

of Operator and RTA has been provided with a reasonable opportunity to comment on the contents 

of the technical report and LCG will act in good faith and will use its best efforts to incorporate 

Operator’s and RTA’s comments into the technical report; and (c) LCG may, with the consent of 

the QP (which consent the Operator will request and act reasonably to obtain), use the NI 43-101 

Report, provided (i) the NI 43-101 Report will be re-addressed to LCG at the sole cost and expense 

of LCG, and (ii) LCG will provide to RTA a copy of the re-addressed NI 43-101 Report.  Operator 

will promptly deliver to LCG any updated reports or mineral reserve and mineral resource 

estimates produced that pertain to the Mining Assets in such form that permits the QP to prepare 

a technical report in accordance with this paragraph.  This Section 4.8 will also apply to any filings 

as may be required under United States Securities Laws and disclosure if applicable. 

ARTICLE 5 

REPRESENTATIONS 

5.1 Mutual Representations.  Each Party represents to the other on the Effective Date 

and on the Option Closing that: 

(a) Organization and Existence.  It is an Entity duly organized and validly 

existing in the jurisdiction of its incorporation and is qualified to do business and in good standing 

to conduct business in the jurisdictions where it conducts business, except to the extent that such 

failure to qualify does not adversely affect its ability to perform its obligations under this 

Agreement and the Memorandum.   

(b) Power and Authority.  It has the corporate power and authority and has 

taken all necessary corporate action to authorize the execution and delivery of this Agreement and 

the Memorandum, and to undertake the performance by it of its respective obligations under this 

Agreement and the Memorandum, and has obtained all necessary consents of the applicable 

Governmental Authorities for entering into this Agreement and the Memorandum and the 

performance of its obligations under this Agreement and the Memorandum.   
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(c) Binding Effect.  This Agreement and the Memorandum, when executed and 

delivered by each respective Party, shall have been duly executed and delivered on behalf of each 

such Party and shall constitute valid and binding obligations of each Party enforceable against it 

in accordance with the terms of this Agreement and the Memorandum (subject, as to enforcement, 

to bankruptcy, insolvency, reorganization and other similar Laws of general applicability relating 

to or affecting creditors’ rights and to the availability of equitable remedies) and will not result in 

any violation of, or any default under, any other agreement to which such Party or its Affiliates is 

a Party, including without limitation any agreement or obligation relating to the Mining Assets. 

(d) No Brokerage.  Neither it nor any of its Representatives has dealt or 

consulted with any real estate broker or agent in connection with the transactions contemplated in 

this Agreement or the Memorandum. 

5.2 Additional Representations of Operator.  Each Operator jointly and severally 

represents to RTA as of the Effective Date and as of the Option Exercise Date as follows:  

(a) Ownership of Mining Assets.  Except as provided in Exhibit A, Operator 

owns or otherwise has legal or beneficial rights to the Mining Assets free and clear of any Liens 

except, with respect to the unpatented mining claims included in the Mining Claims (the 

“Unpatented Claims”), the paramount title of the United States.  Operator has not received any 

notices from the United States that the Unpatented Claims are not valid.  To Operator’s actual 

knowledge, after reasonable inquiry, (i) the Unpatented Claims have been duly and validly staked, 

are valid, and all payments and other obligations due with respect to the Unpatented Claims prior 

to the Effective Date have been timely and properly paid or performed, (ii) all taxes due and owing 

prior to the Effective Date with respect to Mining Assets (other than the Unpatented Claims) have 

been timely and properly paid, except for taxes being contested in good faith pursuant to proper 

proceedings, and (iii) the Mining Assets are free and clear of all defects in title (other than of public 

record). 

(b) No Disputes.  Except as set forth in the Disclosure Letter, Operator has not 

received written notice of any pending or threatened Disputes involving the Mining Assets, and 

Operator has not received any written notice of violation or claim from applicable Governmental 

Authorities alleging any violation of any Law or Permit, including any Environmental Law, 

relating to the Mining Assets. 

(c) No Commitments.  Except for ongoing reclamation obligations under the 

existing Permits and those obligations set forth in the Disclosure Letter, Operator has no 

contractual commitments or obligations which relate to or affect the Mining Assets. 

(d) Releases.  Except as set forth in the Disclosure Letter, there have been no 

spills, discharges, disposals, leaks, emissions, ejections, escapes, dumpings, or other releases of 

any kind of any Hazardous Materials in, on, or under the Mining Claims or the environment 

surrounding it and there is no storage of Hazardous Materials on the Mining Claims in violation 

of Environmental Laws.  There are no underground storage tanks on the Mining Claims. 

(e) Information and Data.  Operator owns, or otherwise has valid rights to, the 

Information and Data. 
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(f) No Transfer Obligations.  Except for the rights granted to RTA under this 

Agreement and as set forth in the Disclosure Letter, Operator is not under any obligation to 

Transfer, and during the Term will not Transfer or enter into any obligation to Transfer, any interest 

in or to the Mining Assets or to any Additional Infrastructure prior to the earlier of (i) the end of 

the Term, and (ii) the execution of the Earn-In Agreement. 

(g) Business Integrity.   

(i) Operator is in compliance, and shall comply, with all laws including 

Business Integrity Laws, in relation to this Agreement and the transactions contemplated under 

this Agreement. 

(ii) All Permits and other authorisations obtained or which will be 

obtained in connection with this Agreement and the transactions contemplated in this 

Agreement, the Mining Assets, or the Exploration or Mining Operations, have been and will be 

obtained in compliance with all Business Integrity Laws. 

(iii) No Representative of Operator is a Government Official or 

Governmental Authority and no Governmental Authority or Government Official has or will be 

a beneficiary of, or have a right or ability to share either directly or indirectly in any payments 

made in relation to this Agreement or the transactions contemplated under this Agreement. 

(iv) No Entity (whether a Government Official, Governmental 

Authority, private individual, enterprise, or otherwise) has approached Operator for the purpose 

of any activity in violation of Business Integrity Laws in connection with or furtherance of this 

Agreement or the transactions contemplated under this Agreement. 

(v) Operator shall promptly report to RTA any request or demand for 

any undue or suspicious financial or other advantage of any kind received in connection with the 

performance of this Agreement or the transactions contemplated under this Agreement. 

(vi) Neither Operator or its Affiliates, nor any of its or their respective 

Representatives, is or has been the subject of any formal investigation, proceedings, conviction, 

or written notice relating to compliance with applicable Business Integrity Laws and, to their 

knowledge, there are no circumstances which could lead to such. 

(vii) Operator is not and has not in the last five years been listed by any 

Governmental Authority as being debarred, suspended, proposed for suspension or debarment, 

or otherwise ineligible for participation in government procurement programs or other 

government contracts including without limitation, any exclusion under applicable Laws. 

(viii) Operator has received a copy of, will maintain in place, and comply 

with the Rio Tinto Business Integrity Policies in the performance of and for the duration of this 

Agreement. 

(ix) Operator shall ensure that all Representatives engaged by Operator 

in connection with this Agreement and the transactions contemplated by this Agreement read 

and comply with the Rio Tinto Business Integrity Policies and are appropriately trained to ensure 
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compliance with applicable Business Integrity Laws and the Rio Tinto Business Integrity 

Policies. 

(x) Operator shall be responsible for the observance and performance 

by its Representatives and shall be directly liable to RTA in the event of breach by such persons 

of the Rio Tinto Business Integrity Policies and applicable Business Integrity Laws. 

5.3 Additional Representations of RTA.  RTA represents to Operator as of the 

Effective Date and as of the Option Exercise Date that it has not received written notice of any 

pending or threatened Disputes with regard to the Option or the exercise of the Option by RTA 

5.4 Disclosures.  Each of the Parties represents and warrants to the other that it is 

unaware of any material facts or circumstances which have not been disclosed in this Agreement 

and which should be disclosed to the other Party in order to prevent the representations in this 

Article 5 from being misleading in any material respect. 

5.5 No Partnership.  Nothing contained in this Agreement shall be deemed to 

constitute either Party the partner of the other or, except as otherwise expressly provided, to 

constitute either Party the agent or legal representative of the other or to create any fiduciary 

relationship between them.  The Parties do not intend to create, nor shall this Agreement be 

construed to create, any mining, commercial, or other partnership.  Neither Party shall have any 

authority to act for or to assume any obligation or responsibility on behalf of the other Party, except 

as otherwise expressly provided herein.   

5.6 Other Activities.  Except as expressly provided in this Agreement, each of the 

Parties may be engaged on its own behalf and on behalf of Entities other than the Parties in the 

general mining business and each of the Parties hereby consents to such involvement by the other 

without consulting the other Party or inviting or allowing the other Party to participate.  Except as 

expressly provided in this Agreement, the legal doctrine of “corporate opportunity” sometimes 

applied to persons occupying a fiduciary status shall not apply in the case of any endeavor of either 

Party.   

5.7 Waiver and Survival.  The representations and warranties contained in Sections 

5.1, 5.2, and 5.3 and in the Disclosure Letter are for the exclusive benefit of the Party to which 

such representations and warranties are given, have been relied upon by the Party to which such 

representations and warranties are given in entering into this Agreement, and a breach of any one 

or more thereof may be waived by the Party to which they are given in whole or in part at any time 

without prejudice to its rights in respect of any other breach of the same or any other representation 

or warranty. 

ARTICLE 6 

TERM AND TERMINATION 

6.1 Term.  This Agreement shall commence on the Effective Date and shall continue 

through the Term. 

6.2 In the event the Exchange determines not to approve the Agreement pursuant to an 

application as contemplated in Section 2.6, or imposes conditions to the approval of the Agreement 
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that would reasonably be expected to require a delay of greater than 65 days to the Effective Date, 

then any Party may elect by notice in writing to the other Parties to terminate this Agreement, 

unless such Exchange approval is obtained prior to such termination. 

6.3 Effect of Termination.  Provided that this Agreement is not terminated based on 

the Earn-In, within 30 days after the date of termination: 

(a) Information Return.  RTA shall return to LCG all Information and Data in 

the possession of RTA and its Affiliates, provided that RTA (i) may retain the Information and 

Data for recordkeeping purposes only, and (ii) shall not be required to delete archival copies of 

Information and Data maintained on its electronic data systems; and 

(b) Ore Sample Results.  RTA shall provide to LCG non-interpretative results 

of testing of the ore samples provided by Operator to RTA, if any, provided that RTA shall have 

no obligation to provide information regarding the means and methods of developing such non-

interpretative results.  

6.4 Survival.  Notwithstanding any other provisions of this Agreement, if this 

Agreement is terminated, the provisions of Sections 5.2 and 8.4 and Articles 1, 7, and 10 (subject 

to any time limitations referred to therein) shall survive such termination and remain in full force 

and effect, along with any other provisions of this Agreement which expressly or by their nature 

survive the termination hereof. 

ARTICLE 7 

CONFIDENTIALITY 

7.1 Confidentiality of Agreement.  Except for the recording of the Memorandum or 

as provided in Section 7.3, no Party may disclose the existence or terms of this Agreement without 

the prior written consent of the other Party, which consent shall be at the other Party’s sole 

discretion; provided that a Party may make such disclosures (a) to Affiliates and Representatives 

who or which have a need to know such information, and (b) as, in the opinion of its counsel, are 

required by any applicable Laws, Exchange rule, existing contract, or legal process, provided, 

however, that in case of disclosure under Section 7.2(b), the disclosing Party shall promptly notify 

the other Party of such request or requirement, so that the other Party may seek an appropriate 

protective order or waive compliance with the Agreement.  In the absence of a protective order or 

the receipt of a waiver, the disclosing Party will give the other Party written notice (unless 

prohibited by Law) of the information to be disclosed as far in advance as practicable and exercise 

all reasonable efforts to obtain reliable assurance that confidential treatment shall be afforded to 

that information.  The Parties understand that LCG will be required to publicly file the Agreement 

with Canadian securities regulators and with the U.S. Securities and Exchange Commission 

(“SEC”) via SEDAR and EDGAR respectively, within 10 days of the date of first public 

announcement by LCG of the existence of the Agreement, provided that LCG and RTA will have 

the opportunity to redact any portions of the Agreement permitted to be redacted pursuant to 

Canadian National Instrument 51-102.  In the event any portion of the Agreement is so redacted 

and LCG is required to file the Agreement with the SEC, LCG agrees to make a confidential 

treatment request to the SEC if an unredacted version of the Agreement would otherwise be 
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required to be filed with the SEC, and the Parties will act reasonably in ensuring such redacted 

version filed with the SEC complies with the SEC confidential treatment request requirements. 

7.2 Confidentiality of Information and Data.   

(a) Confidentiality.  With respect to any Information and Data of a Party (as 

applicable, the “Disclosing Party”) disclosed to the other Party (as applicable, the “Receiving 

Party”), each Receiving Party agrees to keep the Information and Data of the Disclosing Party 

confidential and not to disclose the Information and Data of the Disclosing Party to any Entity 

other than (i) its Affiliates and its and their Representatives who have a need to know; (ii) its 

outside mining and engineering consultants involved in Exploration and Mining Operations with 

respect to the Mining Assets; (iii) lenders or financial advisors who have a bona fide need to have 

access to the Information and Data of the Disclosing Party in connection with the financing of 

work with regard to the Mining Assets and (iv) such other Entities as the Parties jointly agree in 

writing may receive the Information and Data of the Disclosing Party (which agreement may be 

withheld for any reason or for no reason).  Prior to any such disclosure, the applicable Receiving 

Party will inform the Entity receiving Information and Data of the Disclosing of the confidentiality 

provisions of this Agreement.  The applicable Receiving Party will be responsible and liable for 

the disclosure in violation of this Agreement of Information and Data of the Disclosing by an 

Entity to whom or to which such Receiving Party provided Information and Data of the Disclosing 

Party pursuant to this Section 7.2(a). 

(b) Disclosure Right.  The Receiving Party may disclose the Information and 

Data of the Disclosing Party as may be required by judicial, administrative, or governmental 

proceeding, whether or not made pursuant to a valid subpoena or applicable order or as otherwise 

required by Law or the rules of the Exchange, provided that any disclosure made pursuant to Law 

shall be strictly limited in scope and content to the extent possible given the requirements of legal 

compliance, and subject to each Party’s reasonable prior review and revision which in the case of 

disclosure by LCG will be given promptly in order to permit compliance by LCG with applicable 

securities Laws and the Exchange, and in the event of a news release, no later than three business 

days after the request for review and revision is made by a Party to the other Parties.  

(c) Exceptions.  Nothing in this Agreement shall affect a Receiving Party’s 

rights to use, disclose or retain any of the Information and Data of the Disclosing Party which (i) 

is in the public domain or later enters the public domain other than by a breach by the Receiving 

Party or any of its agents of any of the obligations of the Receiving Party under this Agreement, 

(ii) is disclosed to either a Receiving Party or the general public by a third party which is in rightful 

possession of the Information and Data of the Disclosing Party in circumstances where the 

disclosure violated no confidentiality obligations, or (iii) the Receiving Party can demonstrate by 

contemporaneous written documentation was in its possession on a non-confidential basis prior to 

the time of disclosure.   

7.3 Public Statements.  Except as and to the extent required by Law, without the prior 

written consent of the other Parties, no Party shall, and each Party shall direct its Affiliates and its 

and their respective Representatives not to, directly or indirectly, make any public comment, 

statement or communication with respect to, or otherwise disclose or permit the disclosure of the 

nature of discussions regarding, the contemplated transactions among the Parties or any of the 
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terms, conditions, or other aspects of this Agreement, except as agreed upon between the Parties, 

provided that each Party may disclose the existence of this Agreement as required by applicable 

Law or Exchange requirements, upon prior notice to the other Parties. 

ARTICLE 8 

DEFAULT AND CURE; INDEMNIFICATION 

8.1 Default in Performance of Obligations.  If a Party (as applicable, the “Non-

Defaulting Party”) believes that another Party (as applicable, the “Defaulting Party”) is in default 

in the observance or performance of any of its covenants or obligations hereunder, the Non-

Defaulting Party shall give the Defaulting Party written notice of default (a “Notice of Default”), 

which Notice of Default will describe in reasonable detail the nature of the default.   

8.2 Opportunity to Cure.  Except as otherwise provided in this Agreement, the 

Defaulting Party shall have a reasonable time of not more than 30 days within which to remedy 

such default or, with respect to a default which cannot be cured within the 30-day period, to 

commence within the 30 days such action as may be necessary to remedy such default and to 

diligently prosecute such action until the default is cured.  Unless the Defaulting Party shall so 

comply or commence to comply, this Agreement may be terminated at the option of the Non-

Defaulting Party, and the Non-Defaulting Party may seek such other remedies as it might have in 

Law or in equity. 

8.3 Disagreement Over Alleged Default.   

(a) Notice.  In the event the Defaulting Party believes that it is not in default, 

the Defaulting Party may give written notice to the Non-Defaulting Party within such 30-day 

period, as applicable, setting forth in reasonable detail the reasons why the Defaulting Party 

believes that it is not in default.  Upon receipt of a Notice of Default, the Parties shall attempt in 

good faith to resolve promptly through negotiation any Dispute arising out of or relating to this 

Agreement for a period of 30 days after the date of the Notice of Default (the “Dispute Resolution 

Period”).  If the Dispute is not resolved within the Dispute Resolution Period, then the Parties to 

the Dispute shall be subject to Section 11.4. 

(b) Time Periods.  The Dispute Resolution Period may be reasonably extended 

or shortened by written agreement of the Parties.   

8.4 Indemnification.   

(a) General Indemnification.  Subject to the provisions of this Agreement, each 

Party (the “Indemnifying Party”) shall indemnify, defend and hold harmless each of the other 

Parties and its and their Affiliates and its and their respective Representatives (as applicable, the 

“Indemnified Parties”) for and on account of any Claims or Liability that may be asserted against 

any one or more of the Indemnified Parties as a result of any Dispute commenced or asserted by 

any Entity (including without limitation any Governmental Authority), to the extent arising out of 

or related to any breach of the Indemnifying Party’s representations, warranties, or obligations 

under this Agreement.   
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(b) Operations Indemnification.  Subject to the provisions of this Agreement, 

Operator, jointly and severally assumes responsibility for the work done by it and its Affiliates and 

its and their respective Representatives during the Term with regard to the Mining Assets and 

specifically shall indemnify, defend and hold harmless RTA and its Affiliates and its and their 

respective Representatives for and on account of any Claims or Liability that may be asserted 

against any one or more of RTA and its Affiliates and its and their respective Representatives as a 

result of any Dispute commenced or asserted by any Entity (including without limitation any 

Governmental Authority), arising out of or related to activities and operations (including 

Exploration and Mining Operations) related to the Mining Assets by or on behalf of Operator 

during the Term, including any violation of applicable Law, including any Environmental Law, in 

connection with the activities and operations conducted with regard to the Mining Assets by or on 

behalf of Operator.  The rights of RTA and its Affiliates and its and their respective 

Representatives hereunder shall apply except to the extent such Claims or Liability are caused by 

the negligence, fault, strict liability, acts or omissions of the RTA or its Affiliates, or its or their 

respective Representatives.   

(c) Operator, jointly and severally, on its behalf and on behalf of its Affiliates 

and its and their respective Affiliates, hereby unconditionally and irrevocably releases and 

discharges RTA and its Affiliates and its and their respective Representatives from any past, 

present or future Claims and Liabilities arising in any way from  the Exploration and Mining 

Operations performed during the Term by or on behalf of Operator on the Mining Assets, 

regardless of whether such Claims and Liabilities are presented or become ripe during or after the 

Term.  RTA shall have control over the management, prosecution and settlement of any Claims 

brought against RTA or its Affiliates or its or their respective Representatives under this Section 

8.4(c). 

ARTICLE 9 

ASSIGNMENTS AND TRANSFERS 

9.1 Assignment by RTA.  Subject to Section 9.3, RTA may not Transfer all or any 

portion of this Agreement without the prior written consent of Operator. 

9.2 Assignment by Operator.  Subject to Section 9.3, Operator may not Transfer all 

or any portion of the Mining Assets or this Agreement, without the prior written consent of RTA.  

9.3 Permitted Transfers.   

(a) Transfers to Affiliates.  Any Party may Transfer this Agreement to an 

Affiliate without the consent of the other Party; provided that the Party intending to Transfer this 

Agreement to an Affiliate shall provide the other Party 30 days advance written notice of any such 

Transfer.  Such a Transfer will continue in force even if the Affiliate to which the Transfer is made 

ceases to remain an Affiliate of the transferring Party at any time after the Transfer. 

(b) RTA Transfer to Separate Entity.  RTA may Transfer all or a portion of the 

Agreement into a separate Entity as part of an independently-financed business arrangement based 

on all or any portion of the Nuton™ Technology. 
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(c) Transfer Subject to Agreement.  Any permitted Transfer shall be expressly 

subject to this Agreement and to all rights of the Parties under this Agreement.  No Transfer shall 

operate to enlarge the obligations or diminish the rights of a Party under this Agreement.  No 

Transfer shall be binding upon a Party for any purpose until the Party making the Transfer has 

furnished the other Party with the instrument or instruments constituting the undertaking in Section 

9.1 or 9.2. 

9.4 Void Transfers.  Any attempted Transfer in violation of Section 9.1, 9.2, or 9.3, 

whether by agreement or by operation of Law, shall be void.   

ARTICLE 10 

MAINTENANCE OF PROPERTIES; DEFENSE OF TITLE 

10.1 Obligations of the Parties.   

(a) Land Holding Payments.  During the Term, Operator will timely fund or 

make all Land Holding Payments for the Mining Claims, and make any other payments necessary 

to maintain the other Mining Assets.  Operator shall, upon RTA’s request, provide RTA with 

evidence of all payments made.  Operator retains the right to contest, in the courts or otherwise, 

any issue related to the Land Holding Payments for the Mining Claims;, provided that Operator 

makes such Land Holding Payments during the pendency of any such contest.  Notwithstanding 

the foregoing, Operator shall not permit any part of the Mining Claims, to be lost as the result of 

the failure to make a Land Holding Payment.   

(b) RTA Rights.  During the Term, RTA shall have the right, but not the 

responsibility, to make any Land Holding Payments in the event that Operator fails to make such 

Land Holding Payments as set forth in Section 10.1(a) when due.  RTA shall provide LCG with 

evidence of all such Land Holding Payments made by RTA, and LCG promptly shall reimburse 

RTA for such Land Holding Payments made by RTA.   

(c) No Liens.  RTA shall have the right to file a first priority Lien against 

Operator’s interest in this Agreement and ownership interest in the LLC (the “RTA Lien”).  

Operator shall not Transfer or cause or allow a Lien created by or against it to be placed against 

this Agreement, or Operator’s interest in the LLC unless such Lien is expressly subordinate to the 

RTA Lien except as otherwise expressly agreed in writing by RTA. 

10.2 Abandonment.  During the Term, Operator shall not, and shall cause its Affiliates 

not to, release, abandon, surrender, allow to lapse, or reduce the area of any part of the Mining 

Assets without the prior written consent of RTA, such consent not to be withheld, modified, or 

delayed unreasonably.   

10.3 Title Defects, Defense, and Protection.  If Operator’s title to all or any part of the 

Mining Assets is defective, is encumbered, or is less than as represented in this Agreement; or if 

Operator’s title, as so represented, is contested or challenged by any Entity (including a 

Governmental Authority), and Operator is unable or unwilling promptly to correct the alleged 

defect, encumbrance, or impairment; then RTA shall have the right to terminate this Agreement 

without further obligation, or shall have the right, but not the obligation, to attempt to perfect or 

defend Operator’s title.  If RTA elects to perfect or defend Operator’s title, then RTA shall not be 
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liable to Operator in the event that RTA is unsuccessful in, withdraws from, or discontinues 

litigation or other curative work.  Time being of the essence, if RTA does attempt to perfect or 

defend Operator’s title, then Operator shall execute all documents and shall take such other 

commercially reasonable actions as are reasonably necessary to assist RTA in its efforts.  Any 

improvement or perfection of title to the Mining Assets shall inure to the benefit of RTA in the 

same manner and to the same extent as if such improvement or perfection has been made prior to 

the execution of this Agreement.  Reasonable costs and expenses incurred by RTA to perfect or 

defend title will be taken into account in determining the relative percentage ownership interest of 

RTA and Operator in the LLC, to the extent such costs and expenses cause the Not to Exceed 

Amount to be exceeded.   

ARTICLE 11 

MISCELLANEOUS 

11.1 Force Majeure.  No Party shall be liable to any other Party, and no Party shall be 

deemed in default under this Agreement, for any failure or delay performing any of its covenants 

and agreements when such performance is prevented by Force Majeure.  For the purposes of this 

Agreement, “Force Majeure” means any cause not within the control of the Party, despite 

reasonable commercial efforts, including that performance of the covenants violates any Law of 

any governmental (civil or military) agency or authority, including all Governmental Authorities 

claiming jurisdiction over the issuance of Permits, opposition or litigation initiated by local or 

national non-governmental interest groups or individuals opposed to the project, or contrary to any 

written agreement concerning the Mining Claims and the Additional Project Properties.  Such 

causes shall also include acts of God, acts of the public enemy, riots, fire, storm, flood, explosion, 

pandemic, government restriction, failure to obtain on reasonable terms any Permits, 

authorizations or approvals required from Governmental Authorities, including environmental 

protection agencies, despite diligent attempts and the timely provision to such authorities of all 

information lawfully requested, lack of available equipment, qualified personnel or materials or 

other causes beyond the reasonable control of the affected Party, whether of the kind enumerated 

above or otherwise and whether foreseen, foreseeable or unforeseeable.  So far as possible, the 

Party affected will make all reasonable steps to remedy the delay caused by the events referred to 

above as soon as feasible; provided, however, that nothing contained in this Section 11.1 shall 

require any Party to settle any Dispute or to test the constitutionality of any Law.  The Party 

claiming Force Majeure shall promptly notify the other Parties in writing of such event, of the 

steps being taken to resolve the delay and to resume performance, and of the time that the condition 

of Force Majeure has been alleviated. 

11.2 Notices.  Notices required by this Agreement shall be in writing and shall be 

delivered either (a) personally, (b) by registered or certified mail, postage prepaid, (c) by any 

reputable commercial courier service, or (d) by confirmed facsimile transmission, and addressed 

or transmitted as follows: 
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If to RTA: 

 

If to Operator: 

Rio Tinto America Inc. 

4700 Daybreak Parkway 

South Jordan, UT 84009 

Attention:   Michael Gardner 

Telephone: +1 (801) 204-2508   

Email: michael.gardner@riotinto.com 

Lion Copper & Gold Corp. 

143 South Nevada Street 

Yerington, NV 89447 

Attention:  Travis Naugle 

Telephone:  (406)780-2000 

Email: travis@lioncg.com   

 

With copies to: 

Adam Burley 

adam.burley@riotinto.com 

 

Roberta H. Kuehne 

roberta.kuehne@riotinto.com 

 

Kevin W. Johnson 

KWJohnson@parsonsbehle.com 

 

With copies to: 

Edward Mayerhofer 

elm@mortonlaw.ca 

 

Carla A. Consoli 

cconsoli@maypotenza.com 

 

 

 

All notices shall be effective upon actual receipt if received during the normal business hours of 

the receiving Party and on the next normal business day of the receiving Party if delivered other 

than during normal business hours.  The Parties may change the place to which notice is to be 

delivered by giving written notice to the other Party in accordance with this Section 11.2. 

11.3 Business Practices.   

(a) Notification of Investigation or Breach. 

(i) Operator agrees promptly (and in any event within seven business 

days) to notify RTA in writing if it becomes aware that it or any of its respective Affiliates has 

become the subject of any investigation, inquiry, or enforcement proceedings by any 

Governmental Authority regarding any breach or potential breach of any Business Integrity 

Laws, or any such investigation is threatened or pending. 

(ii) Operator agrees promptly (and in any event within seven business 

days) to notify RTA in writing in the event it becomes aware of any actual or suspected breach 

or violation of this Agreement or the Business Integrity Laws. 

(iii) Any notification given in accordance with Section 11.3(a)(i) or 

Section 11.3(a)(ii) shall be given in as much detail as possible, to the extent permissible under 

applicable Laws.  Operator agrees to cooperate fully and in good faith with RTA in relation to 

any enquiries RTA may require in relation to such notifications. 

(b) Third Parties, Subcontractors and Agents. 

(i) Operator shall ensure that any third-party service providers engaged 

by Operator in connection with the performance of this Agreement and the transactions 
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contemplated in this Agreement will be engaged on the basis of a written agreement and Operator 

will use all reasonable commercial endeavours to ensure such agreement contains substantively 

similar provisions in relation to business integrity as this Agreement. 

(ii) Operator shall ensure that, before entering into any agreement with 

a third-party services provider, it shall perform commercially reasonable due diligence in 

accordance with the Rio Tinto Business Integrity Policies before retaining or engaging any third 

party in connection with this Agreement. 

(iii) Notwithstanding and without limiting any of the above, Operator 

agrees that no sub-contract or engagement it has with any third party will in any way relieve 

Operator of responsibility for the performance of this Agreement and compliance with its terms. 

(c) Modern Slavery. 

(i) Operator must ensure that it and its subcontractors (and to the extent 

practicable, its other suppliers and business partners) will comply with all applicable Laws in 

force pertaining to modern slavery (which is deemed to include forced labor, human trafficking, 

and child labor) and take appropriate steps to meet international standards around modern slavery 

where these set a higher standard than domestic Law. 

(ii) Operator represents and warrants that neither it or its Affiliates nor 

its or their respective Representatives: 

(A) has been convicted of any offense involving modern slavery; 

and 

(B) has not been or is not the subject of any investigation, inquiry 

or enforcement proceedings by any governmental, administrative or regulatory body regarding any 

offence or alleged offence of or in connection with modern slavery, and undertakes to notify RTA 

in writing if it is or becomes subject to any of the actions set out in Section 11.3(c)(i) or Section 

11.3(c)(ii) or is otherwise alleged to be involved in any modern slavery activity. 

(iii) Operator will take reasonable steps to ensure it has in place adequate 

procedures and policies to prevent and address involvement in modern slavery, including 

through its subcontractors (and to the extent practicable, its other suppliers and business partners) 

in line with recognized international standards including the UN Guiding Principles on Business 

and Human Rights. 

(iv) On request by RTA, Operator shall provide a copy of any modern 

slavery statement it is required to prepare under relevant modern slavery reporting legislation. 

(v) Operator grants RTA, or any third party nominated by RTA, the 

ability to audit Operator and its subcontractors in relation to its obligations under this Section 

11.3(c). 

(d) Indigenous People.  Operator undertakes to identify and encourage 

opportunities which benefit indigenous people and local communities wherever possible. 
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(e) Compliance with Labor and Employment Law. 

(i) Operator will ensure that its performance in accordance with this 

Agreement will comply with all applicable federal, state, and local Laws, including all statutes, 

regulations, and case law -- governing labor and employment, including any and all applicable 

laws related to co-employment and worker classification. 

(ii) Operator will defend, indemnify, and hold harmless RTA and its 

Affiliates and its and their respective Representatives from and against any and all Claims and 

Liability arising out of Operator’s violation of Section 11.3(e)(i), including any misclassification 

of Operator’s or its Affiliate’s personnel as employees of RTA or any of its Affiliates. 

11.4 Governing Law and Jurisdiction.  This Agreement shall be governed by and 

construed in accordance with the internal Laws of the State of Utah without giving effect to any 

choice or conflict of law provision or rule (whether of the State of Utah or any other jurisdiction).  

Any Dispute arising out of or based upon this Agreement, or the interpretation thereof shall be 

brought in the state courts of Utah or the federal courts of the United States, in each case located 

in Salt Lake City, Utah, and each Party irrevocably submits to the exclusive jurisdiction of such 

courts in any such Dispute.  Service of process, summons, notice, or other document by mail to 

such Party’s address set forth herein shall be effective service of process for any Dispute brought 

in any such court. The Parties irrevocably and unconditionally waive any objection to the laying 

of venue of any Dispute in such courts and irrevocably waive and agree not to plead or claim in 

any such court that any such Dispute brought in any such court has been brought in an inconvenient 

forum.  The prevailing party shall be entitled to recover its reasonable attorneys’ fees and other 

costs incurred in the event of any Dispute arising out of or based on this Agreement. EACH 

PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHTS TO A JURY TRIAL IN ANY 

DISPUTE OF ANY KIND DIRECTLY OR INDIRECTLY ARISING OUT OF OR IN ANY 

WAY RELATING TO THIS AGREEMENT.  THE JURY TRIAL WAIVER CONTAINED IN 

THIS AGREEMENT IS INTENDED TO APPLY, TO THE FULLEST EXTENT PERMITTED 

BY LAW, TO ANY AND ALL DISPUTES AND CONTROVERSIES THAT ARISE OUT OF 

OR IN ANY WAY RELATE TO ANY OR ALL OF THE MATTERS DESCRIBED IN THE 

PRECEDING SENTENCE, INCLUDING WITHOUT LIMITATION CONTRACT CLAIMS, 

TORT CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS OF ANY 

KIND.  THIS AGREEMENT MAY BE FILED WITH ANY COURT OF COMPETENT 

JURISDICTION AS A PARTY’S WRITTEN CONSENT TO SUCH PARTY’S WAIVER OF A 

JURY TRIAL. 

11.5 General. 

(a) Recordation.  The Parties agree that this Agreement shall not be filed or 

recorded except as required by law, but RTA may file or record the Memorandum.  

(b) Entire Agreement.  This Agreement, together with all its attached Exhibits 

and the Disclosure Letter, represents the entire understanding of the Parties relating to the subject 

matter of this Agreement.  No modification of this Agreement shall be effective unless it is in 

writing and is executed by the Parties.   
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(c) Rule Against Perpetuities.  As to any provision in this Agreement, the 

Parties do not intend that there shall be any violation of the Rule against Perpetuities or any rule 

relating to restraints upon alienation.  If any provision of this Agreement would violate the Rule 

Against Perpetuities or some analogous statutory provision or any other statutory or common-law 

rule imposing time limits, then such provision shall continue only until 21 years, less one day, after 

the death of all the individuals who execute this Agreement on behalf of the Parties.  Otherwise, if 

any such violation should inadvertently occur, it is the intent and desire of the Parties hereto that 

the appropriate court shall reform such provision in such a way as to approximate most closely the 

intent of the Parties hereto within the limits permissible under such rule or related rule. 

(d) No Third Party Beneficiaries.  This Agreement is for the sole benefit of the 

Parties and their respective successors and permitted assigns and nothing herein, express or 

implied, is intended to or will confer upon any other Entity any legal or equitable right, benefit, or 

remedy of any nature whatsoever under or by reason of this Agreement. 

(e) Covenants Run with the Land.  All of the covenants, conditions, and 

provisions of this Agreement shall run with the land and shall inure to the benefit of and be binding 

upon the Parties, their respective heirs, executors, administrators, successors, and assigns. 

(f) Counterparts.  This Agreement may be executed in counterparts, each of 

which when so executed shall be deemed to be an original, and all such counterparts together shall 

constitute one and the same agreement.  The Parties agree that this Agreement may be transmitted 

between them by facsimile machine or an e-mailed PDF file.  The Parties intend that the signatures 

so transmitted constitute original signatures and that an agreement so transmitted containing the 

signatures (original, facsimile, or PDF) of all Parties is binding on the Parties.  

(g) Waiver.  No waiver of any breach of this Agreement shall be binding unless 

evidenced in writing, executed by the Party against whom the waiver is asserted.  Any waiver shall 

extend only to the particular breach so waived and shall not limit any rights with respect to any 

future breach. 

(h) Further Assurances.  Each Party shall execute such documents, 

assignments, endorsements, instruments, and evidences of transfer and give such further 

assurances as shall be necessary or appropriate in connection with the performance of its 

obligations under this Agreement. 

(i) Severability.  If any term or condition contained in this Agreement shall be 

in conflict with or inconsistent with applicable Law, the same shall be deemed to be severable 

from, and shall not invalidate, the remaining terms and conditions of this Agreement.  This 

Agreement, with any such terms and conditions so severed, shall continue in full force and effect.   
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(j) Survival.  Any provision of this Agreement that, by its terms, is intended to survive 
the expiration or termination of this Agreement shall so survive such expiration or termination. 

 

Executed by the Parties to be effective as of the Effective Date. 

Rio Tinto America Inc. 

By: “Clayton Walker”    

Print Name: Clayton Walker   

Title: Vice President    

 

Lion Copper & Gold Corp. 

By: “C. Travis Naugle”    

Print Name: C. Travis Naugle   

Title: CEO      

 

Singatse Peak Services, LLC 

By: “C. Travis Naugle”    

Print Name: C. Travis Naugle   

Title: Manager     

 



 A-1 

 

EXHIBIT A 

MINING ASSETS 

 

 

(See Attached) 
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Lode and Placer claims: Number Acres

NV MACARTHUR 905 18,698

NV YERINGTON 208 4,298

NV WASSUK 310 6,405

Total Unpatented Claims: 1,423 29,401

Patented claims and private ground: Number Acres

NV SINGATSE 82 1,386

NV SINGATSE 5 1,381

NV SINGATSE 5 2,326

Total Patented & Private: 92 5,094

Total Acreage 34,494

Royalty Document Project Party Party Date Terms

QUITCLAIM DEED WITH RESERVED ROYALTY MACARTHUR, YERINGTON SINGATSE PEAK SERVICES, LLC NORTH EXPLORATION, LLC February 9, 2015 2% NSR, 1% buy-down for $1M

ROYALTY AGREEMENT MACARTHUR, YERINGTON SINGATSE PEAK SERVICES, LLC ARIMETCO, INC April 27, 2011 2% NSR, $7.5M cap

MINING LEASE WITH OPTION TO PURCHASE WASSUK QUATERRA ALASKA, INC MAJUBA MINING LTD May 26, 2011 3% NSR, 1% buy-down for $1.5M

EXHIBIT A - Summary of Mason Valley Mining Assets

SPS Bear Private Land Options

Subject to Royalty, *3 claims filed in both Lyon & Mineral Counties

Comments

Comments

SPS Patented Mining Claims

SPS Private Land

Subject to Royalty

Subject to Royalty
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82 PATENTED CLAIM(S)
MINERAL SURVEY 

NUMBER
COUNTY PARCEL NUMBER PARCEL ACREAGE

Know U Don'T 3144 012-111-21 98.00

January 3145

Rossland 3367

Eclipse 4080

Edwin 1,2,5 4080

Copper King, Kid 4081

Copper Queen No. 1 4081

Santa Cruse 1,3 3075 012-111-23 58.00

Santa Cruz 3075

Copper Queen No. 1,3 3655 012-112-01 490.00

Minnie Edith 3655

Nevada King 3655

San Jacinto 3655

Alcatraz 3656

Black Horse 3656

Boston 3656

Cash Boy 3656

Christina 3656

Colorado 3656

Colorado Springs 3656

Copper Queen 2,6 3656

Daisy 3656

Fortuna 3656

Iron Cap,Iron Cap 2 3656

Jack Clubs 3656

Juanita 3656

Kathleen 3656

Monte Cristo 3656

Pocahontas 3656

Sage Hen 3656

Santa Inez 3656

Santigo 3656

Scorpion 3656

Styx 3656

No. 102 4850 012-113-01 64.48

No. 73 4850

No. 74 4850

Diamond,Diamond 1,2 3736 012-113-02 130.00

Diamond 3,4 3977

Diamond Fr.,Diamond Fr. 1 3977

Lone Star 3977

Anaconda 3692 012-113-04 19.00

Copper Canyon 3157 012-113-05 20.00

A & L 4499 014-451-04 506.86

Wild Rose,Wild Rose 1-2 4499

Black Horse 4531

Blue Star 4531

Canidate 4531

Consolidated,Consolidated Fr. 4531

Greenhorn 4531

Hungry Bill 4531

EXHIBIT A.4 - PATENTED CLAIMS AND PRIVATE LAND
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Katy Didn'T 4531

New Blue Bird,New Blue Bird 1,2 4531

New Royal Blue,New Royal Blue Ext. 4531

North Star 4531

Red Star 4531

Sunlight 4531

West Starlight 4531

No. 38 4778

No. Seven 4778

No. Thirty-Five Fr. 4778

No. Twenty-Five 4778

No. Twenty-Four 4778

No. Twenty-Six 4778

No. Twenty-Three 4778

Total Claims: 82 Total acreage: 1,386.34

PRIVATE LAND Count COUNTY PARCEL NUMBER ACREAGE

Singatse 1 014-401-06 182.77

Singatse 1 014-461-10 12.70

Singatse 1 014-461-11 31.00

Singatse 1 014-401-15 1,074.74

Singatse 1 014-241-09 80.00

Total Parcels: 5 Total acreage: 1,381.21

TOTAL ACREAGE 2,767.55
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Count Controlling Company Program Reference Name Acres Parcel No. Acquired Held by

1 Singatse Peak Services LLC BEAR Desert Pearl Farms 792.62 001-531-04, 001-531-05, 001-531-06 3/20/2013 Lease/option

1 Singatse Peak Services LLC BEAR Taylor 41.29 014-401-07 4/4/2013 Lease/option

1 Singatse Peak Services LLC BEAR Chisum 80.00 014-401-08, 014-401-09 4/4/2013 Lease/option

1 Singatse Peak Services LLC BEAR Yerington Mining 390.61 001-531-02 11/12/2013 Lease/option

1 Singatse Peak Services LLC BEAR Circle Bar N 1,021.68 001-561-10, 001-551-01 4/15/2015 Lease/option

5  Total Acreage 2,326.20

*Parcel acres based on Lyon County, NV assessor

EXHIBIT A.5 - BEAR PRIVATE LANDS, LEASE/OPTION
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EXHIBIT B 

 

MEMORANDUM OF AGREEMENT 

WHEN RECORDED, RETURN TO: 

[Name] 

[Address] 

[Address] 

Attn:   

 

MEMORANDUM OF OPTION AGREEMENT 

NOTICE IS HEREBY GIVEN that Rio Tinto America Inc., a Delaware corporation, the 

address of which is [____________________] (“RTA”), and Singatse Peak Services, LLC, a 

Nevada limited liability company, the address of which is [____________________] (“SPS”), 

have entered into an Option to Agreement (the “Agreement”) dated to be effective as of 

[___________] (the “Effective Date”), with respect to the property rights more particularly 

described in Exhibit A to this Memorandum (the “Mining Claims”).   

Under the terms of the Agreement: 

1. SPS has granted the exclusive right to RTA and its permitted successors and 

assigns, to fund Exploration and Mining Operations (each as defined in the Agreement) on the 

Mining Claims.   

2. In the event RTA exercises the Option (as defined in the Agreement), RTA and 

SPS will form the LLC (as defined in the Agreement) and enter into the LLC Agreement (as 

defined in the Agreement), and SPS will Transfer all or a portion the Mining Claims to the LLC. 

3. The Agreement may be terminated if RTA elects not to exercise the Option during 

the Term (as defined in the Agreement). 

4. Neither RTA not SPS may Transfer any of its interests under the Agreement other 

than to an Affiliate without the consent of the other party, which consent shall not be unreasonably 

withheld, modified, or delayed.  In addition, RTA may Transfer all or a portion of its interests 

under the Agreement without the consent of SPS in certain limited circumstances as described and 

defined in the Agreement. 

5. The provisions of the Agreement shall inure to the benefit of and be binding upon 

RTA and SPS and their respective permitted successors and assigns.   

 

[REMAINDER OF PAGE LEFT BLANK] 
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6. The Agreement is incorporated herein by this reference and made a part hereof.  

Copies of the Agreement are in the possession of the parties at the addresses shown above.  If there 

is any conflict between this Memorandum and the Agreement, the Agreement shall govern. 

Dated effective as of the date first written above. 

Rio Tinto America Inc. 

 

 

By: _______________________________ 

Print Name: ________________________ 

Title:  ____________________________ 

 

Singatse Peak Services, LLC 

 

 

By: _______________________________ 

Print Name: ________________________ 

Title:  ____________________________ 
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State of _________  ) 

    :ss 

County of ___________ ) 

 

 The foregoing instrument was acknowledged before me this ________________, by 

__________________, _____________ of Rio Tinto America, Inc. 

 

 

My Commission Expires:  ______________ Notary Public ___________________ 

Residing At:      

 

 

State of _________  ) 

    :ss 

County of ___________ ) 

 

 The foregoing instrument was acknowledged before me this ________________, by 

__________________, _____________ of Singatse Peak Services, LLC. 

 

 

My Commission Expires:  ______________ Notary Public ___________________ 

Residing At:      
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EXHIBIT C 

THE WAY WE WORK 

 

(See Attached) 
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Rio Tinto Limited

120 Collins Street

Melbourne, Victoria 3000

Australia

T +61 (0)3 9283 3333

Rio Tinto plc

6 St James’s Square

London, SW1Y 4AD

United Kingdom

T +44 (0)20 7781 2000

Rio Tinto policies and standards

We have a number of policies and standards to support  

The way we work. We encourage you to read these to help 

make the right choices. For more information on the topics 

covered in The way we work and the relevant policies and 

standards, visit http://bit.ly/2rgWxiG.

The way we work is a set of clear and simple principles  

to apply in everything you do while working with, or for,  

Rio Tinto. The way you behave shows the world who you  

are and what you stand for. 
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EXHIBIT D 

RIO TINTO BUSINESS INTEGRITY STANDARD 

 

(See Attached) 
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Group Standard – GOV-B-001 – Business Integrity Standard 

Group Standard – 

Business Integrity Standard 

GOV-B-001   

Group: 

Standard 

Function: 

Ethics & Compliance 

No. of Pages: 

8 

Effective: 

July 1
st
 2021 

Supersedes: 

Business Integrity Standard (May 2020) 

Reviewable from: 

July 1
st
 2022 

Owners: 

Chief Ethics and Compliance Officer 

Approved: 

July 2021 

 

Approver: 

Chief Legal Officer & External 

Affairs 

Target audience: 

All employees, core contractors and associated persons acting for or on behalf of Rio Tinto. 

Core contractors refers to category 1 and category 2 contractors and any external contractors, consultants and other 

service providers who perform internal duties or roles having access to internal systems 

   

Direct linkages to other relevant policies, standards, procedures or guidance notes:  

• The way we work 

• Delegation of Financial Authority Standard and Procedure 

• Business Integrity Procedure  

• myVoice Procedure 

• Know Your Third Party Procedure 

• Competition Standard 

• Sanctions Standard 

• Export Controls Procedure 

• Partner to Operate Investment Standard and Procedure   

• Group Procurement Standard 

• Group Travel and Expense Procedure  

• Joint Venture Standard and Procedure 

• New Country Entry Procedure  

• Risk Management Standard 

• Tax Policy and Procedures Manual 

Document purpose: 

The Business Integrity Standard is key in meeting the following Rio Tinto business integrity commitments to: 

• prohibit bribery and corruption in all its forms 

• prohibit fraud and other economic crimes in all their forms 
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1. Purpose 

The way we work, Rio Tinto’s mission, goals and values statement, outlines how we deliver our purpose 

and strategy. It makes clear how we should behave, in accordance with our core values of safety, teamwork, 

respect, integrity and excellence. 

Business integrity underpins everything we do. It requires that no matter where we are from or where  

we work, we demonstrate consistent ethical behaviours, put integrity at the centre of our decisions and hold 

ourselves and each other accountable for our choices. 

What is “integrity”? 

Integrity means being honest, holding to strong moral and ethical principles and values and most importantly, 

having the courage to stand out from the crowd and object to something that you feel is wrong. For all of us, 

this translates into doing what is right not what is fastest or easiest. 

We consistently: 

• act honestly and transparently 

• speak up and challenge the status quo when something feels wrong 

• seek diverse opinions and advice 

• accept responsibility for our actions and accountability for our decisions 

• conduct our business in compliance with the law 

 

Why do we care about integrity? 

Our success depends on the trust we build while working inclusively with each other and our partners 

comprising host communities, governments, traditional owners, business partners, suppliers, customers, and 

investors. 

Taking the lead by remaining true to our word and engaging with everyone in a transparent and consistent 

manner strengthens our credibility and reputation as upstanding citizens, from both a personal and a 

corporate perspective. 

What is expected of us? 

• To lead by example, irrespective of our role 

• To be fully aware of the Business Integrity Standard (the “Standard”) and the Business Integrity 

Procedure (the “Procedure”) 

• To implement the Standard and Procedure across the areas we operate in 

• To declare and manage any potential or actual conflict of interest that may affect, or be thought by others 

to affect, our decision making 

• To inform the individuals we work with of the Standard and Procedure’s content and related updates 

• To seek diverse opinions and advice in addressing big or small issues when our actions or decisions 

could have business integrity impact 

• To speak up and escalate our concerns until they have been appropriately addressed 

• To be available to hear such concerns, whether they have been expressed by team members, 

colleagues or our leaders 

• To take no retaliatory action against a person who has raised a business integrity concern, and to speak 

up if others do so 
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What will happen should we fail to comply? 

Compliance with the Standard and relevant laws is mandatory and assured through active monitoring. 

Failure to comply may result in disciplinary action up to and including dismissal. If there is a difference 

between the Standard and applicable laws, we must always comply with the most stringent requirement. 

How should we report a breach of the Standard? 

We have a responsibility to report all actual or suspected breaches of the Standard.  

If you know or suspect a breach of this Standard please raise your concern with your leader, a more senior 

manager, Rio Tinto Ethics and Compliance (E&C) or your Human Resources partner who in turn will report 

the matter to the Rio Tinto Business Conduct Office. Alternatively, you can report your concern directly to the 

Business Conduct Office via myVoice, Rio Tinto’s confidential reporting programme. No retaliatory action will 

be tolerated against anyone who has a reasonable basis for reporting an actual or suspected breach. 

Where can we learn more about the application of the Standard? 

For further details on how to apply the procedural requirements of the Standard, please refer to the Business 

Integrity Procedure. 

Application for exceptions to this standard require approval from the Group Executive, Chief Legal Officer & 

External Affairs and Chief Ethics and Compliance Officer. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

Compliance with the Standard 

and relevant laws is mandatory 

and assured through active 

monitoring. Failure to comply may 

result in disciplinary action up to 

and including dismissal. If there is 

a difference between the 

Standard and applicable laws, we 

must always comply with the 

most stringent requirement. 
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2. Key Principles 

Every business decision must comply with the following key principles: 

1. it is permitted by and complies with all applicable laws and regulations 

2. it is compliant with Rio Tinto policies, standards and procedures 

3. it is not taken by somebody with an undeclared conflict of interest 

4. there is a legitimate business purpose for it 

5. it is consistent with The way we work 

6. it does not risk the company’s reputation for integrity and strong governance 

3. Behaviours 

Transparency and accountability are key to building trust and encouraging sustainable business practices. 

Disclosing sponsorships, donations, communities support, third party benefits, and potential and/or actual 

conflicts of interest fosters a culture of integrity and openness. 

Conflicts of interest refer to personal, financial and/or political activities, as well as affiliations or interests 

which affect or are perceived to affect the way we do our job. It is important that we inform our leader 

immediately when these circumstances arise or are likely to arise so that we may agree on how best to 

manage the situation from the start or seek advice from Ethics & Compliance. 

Conflicts of interest may manifest in many ways. Examples include: 

• when we have family members or friends who are beneficiaries of, affiliated to, or work for a potential or 

current supplier or customer; 

• when we have family members or friends who also work for Rio Tinto, and who may be affected by 

decisions we make or are a party to; 

• when we, our family members or friends own property that Rio Tinto is interested in; 

• when a family member or friend is a government official and engages with or may engage with Rio Tinto. 

 

To protect ourselves and the company, we must disclose any actual or potential conflicts of interest through 

the online Business Integrity register and manage the situation with our leader. 
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4. Business Integrity Risks 

4.1 Bribery and Corruption  

What is our rule? 

Rio Tinto employees, core contractors and associated persons acting for or on behalf of the company 

must not commit, implicitly or explicitly authorize, or be involved in, bribery and corruption. 

What is bribery? 

Bribery occurs when someone directly or indirectly offers, promises, or gives, a financial or other advantage 

to any person, including but not limited to a government official (or a family member or a friend of any such 

official), or authorizes any of those actions, in order to improperly influence an outcome or action, or to 

improperly secure or retain business. It also occurs if anyone makes any such offer or promise or gift to you, 

or you suggest or demand an inducement (for you or for anyone else) in exchange for their getting business, 

or any other advantage, from Rio Tinto. 

You should be particularly mindful of the key principles set out in section 2 of the Standard and of how your 

actions or situation might be perceived by others when you are exposed to the following: 

When faced with… we must: 

third party benefits (i.e. receiving or 

giving items of value such as gifts, meals, 

travel,  hospitality, per diems)  

• disclose and seek pre-approval through the online Business Integrity register 

(if it meets the criteria* set out in the Business Integrity Procedure).   

potential or actual conflicts of interest 

(i.e. a situation when you or someone 

close to you, has a personal interest or 

duty which is at odds with Rio Tinto’s 

interests, or there is a perception that 

interests may not be aligned) 

• tell our leader immediately or seek advice from E&C upon recognising the 

circumstances and potential risks that could give rise to or provide an 

opportunity for bribery & corruption to occur 

• disclose through the online Business Integrity register and manage the 

situation with our leader* 

facilitation payments (i.e. payments 

made to government officials to expedite 

an approval or administrative process). 

These are prohibited except under life-

threatening situations 

• not make the payment unless our personal safety is threatened in any way 

• report the payment or the request for payment as soon as possible and record 

appropriately* 

engagement of an agent, consultant or 

advisor to negotiate, represent, 

intermediate or act on behalf of Rio Tinto, 

in particular with a government official or a 

governmental agency 

• conduct an appropriate risk assessment* 

• consult and seek advice prior to engaging the third party* 

• request a third party due diligence review if required under the Know Your 

Third Party procedure 

• ensure transactions are accurately recorded and transparent in our books 

and records 

third party engagement (e.g. marine 

agents, customers, vendors) 

• request a third  party due diligence review as per the Know Your Third Party 

procedure 

mergers and acquisitions (including new 

investments and joint venture 

agreements, whether for managed and 

non-managed operations 

• request a third party due diligence review as per the Know Your Third Party 

procedure 

• request a business integrity compliance programme assessment of the 

potential target or partner 

sponsorships, donations and 

communities financial and in-kind 

support 

• request a baseline screening and undergo further third party due diligence as 

required per the Know Your Third Party procedure prior to engagement  

• disclose and seek approval that key principles of this 

• standard are met through the online Business Integrity register* if amount 

is equal to or above 5,000 USD 

*To learn more on how to complete these requirements and specific criteria, please refer to the Business 

Integrity Procedure. Disclosures should be made using the online Business Integrity register. 

To familiarize yourself with the types of situations that could have an adverse impact on your reputation and 

credibility, as well as Rio Tinto’s, please refer to the Appendix entitled “Situations that can lead to business 

integrity risks”.  
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4.2 Fraud and other economic crimes  

What is our rule? 

Rio Tinto employees, core contractors and associated persons acting for or on behalf of the 

company must not knowingly commit, or be a party to, or be involved in, fraud and other economic 

crimes. 

What is fraud and other economic crimes? 

You commit a fraud or other economic crimes if you deliberately make a dishonest statement or do an act, 

concealment or omission which is intended to deceive someone for your (or those close to you) advantage 

or their disadvantage. 

Fraud includes situations when an employee obtains personal gain or advantage at Rio Tinto’s expense, 

including through the deliberate misuse or misappropriation of Rio Tinto’s resources or assets. This includes 

the production, submission or processing of fictitious or altered invoices, falsification of company books and 

records, claiming of expenses which were never incurred or contrary to the Travel and Expense   

Management Procedure, manipulation of vendor master data or bank accounts, and dishonestly concealing 

or not disclosing important information when required to do so. 

Other economic crimes include money laundering, situations or arrangements involving terrorist financing, 

and facilitation of tax evasion. 
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APPENDIX 

Situations that can lead to business integrity risks 

This section provides real-life scenarios you may face in the course of doing business. Although this list is 

not comprehensive, it will help you pause and consider certain aspects of a situation before making a 

decision that could have a business integrity impact. For additional guidance, please refer to the Business 

Integrity Procedure. 

Beware! You may be at risk when: 

There is potential or actual conflict of interest 

 

You are dealing with government officials, governmental agencies or traditional authorities 

 

You interact with third parties: agents, intermediaries, consultants or advisors 

 

You are exploring new business development opportunities 

 

You manage procurement/supply chain activities 

 

You approve expenses 

 

 Your friends or family or a company you own shares in could benefit from a decision you are about to take 

 You feel influenced to make a decision due to personal considerations 

 Stakeholders may perceive your personal interest to impact your decision 

 You would be uncomfortable should the issue appear in a newspaper 

 You think a counterparty (e.g. supplier/contractor) has a conflict with family/friends 

 You are asked for a payment to obtain quicker approval/issuing of a permit, license or clearance 

 You are asked for community financial support, donation or sponsorship in order to influence a decision 

 You are being pressured to make a contribution to a government or community development fund that is not required 

by law 

 You are asked for an improper payment by a community stakeholder member 

 The third party appointed engages in behaviour that Rio Tinto would not tolerate 

 There is an obligation or influence is exerted to deal with or engage a specific third party at a government’s request 

 Your leader instructs you not to keep a record of a meeting or to destroy your notes 

 Your colleagues insist on secrecy about an engagement or agreement 

 An intermediary asks for a bonus, a commission or success fees, or such a request is subject to unreasonable time 

pressure in the circumstances 

 Insufficient third party due diligence is conducted on counterparties or their sub-contractors 

 The fees of the third party or the intermediary are unreasonably high or above the market standards 

 There is insufficient third party due diligence and assessment of business processes and controls of a managed joint 

venture partner 

 Investments are made without due consideration of Rio Tinto’s business integrity risks 

 Improper or excessive hospitality and/or lavish meals or entertainment are offered to you or by you during a tender or 

contract negotiation 

 Technical specifications are shared and/or manipulated with an intent to favour or exclude specific suppliers 

 Contract values are split to bypass procurement processes/approvals 

 Contract management fraud is committed (e.g. work not completed, progress misreported, improper use of variation 

orders) 

 Unjustified, inappropriate or non-permitted expense claims are submitted 

 Expenses are submitted without proper supporting documentation 
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