
 

 

COMPLÉMENT DE RÉPONSE À LA SÉANCE PUBLIQUE 
D’INFORMATION DU 21 MAI 2024 (PETIT THÉÂTRE DU VIEUX 
NORANDA) 

ÉTUDE D’IMPACT SUR 
L’ENVIRONNEMENT 
PROJET HORNE 5, ROUYN-NORANDA, QUÉBEC 
MAI 2024 
 

 

 

  





 

WSP Canada Inc. 

ÉTUDE D’IMPACT SUR 
L’ENVIRONNEMENT 
PROJET HORNE 5, ROUYN-
NORANDA, QUÉBEC 
RESSOURCES FALCO LTÉE 
 
 
 

COMPLÉMENT DE RÉPONSE À LA SOIRÉE 
PUBLIQUE D’INFORMATION DU 21 MAI 2024 
(PETIT THÉÂTRE DU VIEUX NORANDA) 
 
 
VERSION FINALE 
 
 
PROJET NO : 151-11330-09 
DATE : MAI 2024 

 

 
Étude d’impact sur l’environnement déposée au ministère de 1'Environnement,  
de la Lutte contre les changements climatiques, de la Faune et des Parcs 
(no de dossier : 3211-16-018) 
 
WSP CANADA INC.  
152, AVENUE MURDOCH 
ROUYN-NORANDA (QUÉBEC)  J9X 1E2 
 
T +1 819 797-3222 
F +1 819 762-6640 
WSP.COM 
 





 

 

ÉTUDE D’IMPACT SUR L’ENVIRONNEMENT - COMPLÉMENT DE RÉPONSE À LA SOIRÉE PUBLIQUE 
D’INFORMATION DU 21 MAI 2024 (PETIT THÉÂTRE DU VIEUX NORANDA) 
RESSOURCES FALCO LTÉE 

WSP 
NO 151-11330-09  

PAGE i 

SIGNATURES 
PRÉPARÉ PAR : 

 

RESSOURCES FALCO LTÉE 

 
 

  
Hélène Cartier, ing. LL.B. ASC 
Vice-présidente, Environnement, 
développement durable et relations avec 
les communautés 
 

Le 23 mai 2024  
Date 
 

 
 

WSP CANADA INC. 

 
 

  
Carl Martin, M. Sc., biol. 
Chargé de projet 
 

Le 23 mai 2024  
Date 
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rapport incombe uniquement au destinataire prévu. Son contenu reflète le meilleur jugement de WSP Canada Inc. à 
la lumière des informations disponibles au moment de la préparation du rapport. Toute utilisation que pourrait en 
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présent rapport. 
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MISE EN GARDE 
Aux termes d’une convention d’acquisition datée du 12 septembre 2012 et d’un acte de vente de même date 
enregistré au Registre de la Loi sur les mines (RLRQ, chapitre M-13.1) sous le numéro 54949, QMX Gold 
Corporation a transféré à Druk Capital Partners (maintenant Falco) tous ses droits sur les minéraux contenus à une 
profondeur de plus de 200 m sous la surface de la concession minière 156-PTB, où se situe le gisement Horne 5. 
Falco détient également certains droits de surface entourant le puits Quemont No. 2 situé sur la concession 
minière 243. La propriété de la concession 156-PTB et de la concession 243 est celle de Glencore Canada 
Corporation (« Glencore »). 

Afin d’accéder et de développer le projet Horne 5, Falco doit obtenir une ou plusieurs autorisations de Glencore, 
lesquelles ne peuvent être refusées sans motif raisonnable, mais peuvent être assujetties à des conditions exigées par 
Glencore à sa seule discrétion. Ces conditions peuvent inclure la prestation d’un cautionnement d’exécution ou 
d’une autre garantie (couverture d’assurance) en faveur de Glencore, ainsi que l’indemnisation de Glencore par 
Falco. Entre autres, une autorisation devra être assujettie à des conditions raisonnables, incluant notamment que les 
activités de Falco au projet Horne 5 seront subordonnées par l’utilisation actuelle des installations de surface de 
Glencore et à une utilisation prioritaire à l’égard de telles activités. Toute autorisation devra également prévoir 
l’accès et le droit pour Falco d’utiliser l’infrastructure détenue par Glencore, incluant le puits Quemont No. 2 (situé 
sur la concession 243 détenue par Glencore) et certaines infrastructures souterraines spécifiques des anciennes mines 
Quemont et Horne. 

Falco devra également acquérir un certain nombre de droits de passage ou autres droits de surface afin de construire 
et d’installer les conduites qui achemineront les résidus jusqu’aux installations de gestion de résidus miniers.  

Bien que Falco estime qu’elle devrait être en mesure d’obtenir les autorisations requises de Glencore en temps 
opportun et d’acquérir les droits de passage et autres droits de surface requis, rien ne garantit que de telles 
autorisations, droits de passage ou droits de surface ne seront accordés, ou, que s’ils le sont, ils le seront à des 
conditions acceptables pour Falco et dans des délais raisonnables.  

Falco note que l’échéancier des activités décrit dans son étude de faisabilité et l’échéancier estimé et proposé pour le 
démarrage et la finalisation de ces activités, sont assujettis en tout temps à des facteurs qui ne sont pas du ressort 
exclusif de Falco. Ces facteurs incluent la capacité d’obtenir, selon des termes acceptables pour Falco, le 
financement, les approbations gouvernementales et de tierces parties, les autorisations, les droits de passage et les 
droits de surface. 
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MISE EN CONTEXTE 
Le 21 mai 2024, le Bureau d’audiences publiques sur l’environnement (BAPE) a tenu la séance publique d’information (SPI) du projet 
minier Horne 5 à Rouyn-Noranda. En plus d’obtenir des renseignements concernant la procédure d’évaluation et d’examen des impacts 
sur l’environnement, le processus de consultation publique ainsi que le rôle du BAPE, les citoyens et citoyennes ont pu assister à une 
présentation du projet par Falco. Ils ont ensuite pu poser des questions.  

Au cours de cette séance, les réponses fournies par Falco à certaines questions des citoyens et citoyennes demandaient une vérification 
des données ou le dépôt d’informations supplémentaires. Ce document vise à fournir les compléments de réponse à ces questions. 
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COMPLÉMENT DE RÉPONSE À LA 
SÉANCE PUBLIQUE D’INFORMATION DU 
21 MAI 2024 
SPI-1  Au cours de la séance, une question a été posée au sujet de la comparaison des émissions à l’atmosphère de 

métaux autres que l’arsenic avec les normes. 

La compréhension de Falco de la question se résume ainsi :  
Quelles sont les concentrations modélisées des émissions du projet pour les métaux actuellement en 
dépassement des normes et critères de qualité de l’atmosphère dans l’air ambiant de Rouyn-Noranda par 
rapport et combien de fois sont-elles inférieures à leurs norme et critère respectifs? 

REP-SPI- 1 En réponse à cette question, le tableau REP-SPI-1-1 présente les concentrations modélisées des émissions du 
projet aux récepteurs sensibles pour les cinq métaux dont les concentrations ambiantes à Rouyn-Noranda 
dépassaient les normes et critères applicables dans l’état de référence réalisé dans le cadre de l’ÉIE, incluant 
l’arsenic. Ces résultats sont ensuite comparés aux normes et critères applicables à chacun de ces métaux. 

Le rapport de la valeur limite sur la concentration modélisée démontre combien de fois les émissions du projet 
sont inférieures aux normes et critères pour chacun de ces métaux. 

Les concentrations modélisées sont également présentées dans l’étude sectorielle sur la modélisation de la 
dispersion atmosphérique – Révision 3 (PR5.19 sur le registre des évaluations environnementales). 

Les secteurs nord et sud établis en accord avec les recommandations du ministère de l’Environnement, de la 
Lutte contre les changements climatiques, de la Faune et des Parcs (MELCCFP) et utilisés pour présenter les 
résultats sont illustrés sur la carte B-1-2 de ce même rapport. 

Tableau REP-SPI-1-1 : Comparaison entre les concentrations modélisées des émissions du projet aux récepteurs 
sensibles pour les métaux en dépassement dans l’air ambiant et les normes et critères (valeurs 
limites) applicables 

[1] À titre d’exemple, un rapport de 2 354 signifie que la concentration maximale modélisée aux récepteurs sensibles est 2 354 fois plus petite que 
la norme ou le critère applicable pour la substance. 

[2] Le nickel n’est plus un métal en dépassement à la suite de la modification de l’annexe K du Règlement sur l’assainissement de l’atmosphère par 
le décret D. 628-2022, a. 2. Toutefois, étant donné que la modélisation de la dispersion atmosphérique des émissions projetées du projet 
Horne 5 a été effectuée sur la base de l’ancienne valeur limite pour le nickel, la référence à ce contaminant est maintenue dans les tableaux. 

Métaux 

Valeur  
limite 

(µg/m3) 

Concentration modélisée 
(µg/m3) 

Rapport [1] 
Valeur limite / Concentration modélisée 

(Nombre de fois inférieur aux normes et critères) 

Secteur nord Secteur sud Secteur nord Secteur sud 

Arsenic 0,003 0,00000127454 0,00000101544 2 354 2 954 

Baryum 0,05 0,00000131 0,0000010389 38 168 48 128 

Cuivre 2,5 0,00146000 0,00185513 1 712 1 348 

Nickel [2] 0,07 0,00001330 0,0000121458 5 263 5 763 

Plomb 0,1 0,00000223 0,0000017872 44 843 55 953 
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SPI-2  Au cours de la séance, une question a été posée au sujet du volume d’eau rejeté sur une base annuelle et la 
charge en contaminant associée. 

La compréhension de Falco de la question se résume ainsi : 
Quelles seront les quantités d’eau rejetées annuellement à l’environnement en aval de l’usine de traitement 
des eaux du parc à résidus (IGRM) et du complexe minier (CMH5), respectivement? 
De plus, quelles seront les charges totales de contaminants relâchés dans l’environnement via ces eaux? 

REP-SPI-2 En réponse à cette question, Falco précise que durant la totalité de la période d’exploitation, aucun effluent ne 
sera généré au CMH5 puisque les eaux de la mine et du site seront captées et réutilisées dans le procédé. De la 
même façon, aucun effluent ne sera généré durant les années 1 et 2 (période d’exploitation sans IGRM) puisque 
les IGRM ne seront pas en exploitation et que toutes les eaux du CMH5 seront réutilisées dans le procédé. 

Un effluent sera généré aux IGRM durant les années 3 à 15 (période d’exploitation avec IGRM) alors que les 
IGRM seront développés en cinq étapes. Les débits mensuels moyens et annuels projetés de l’effluent sont 
présentés au tableau REP-SPI-2-1 pour les étapes 1 à 4 (années 3 à 13) et l’étape 5 (années 14 et 15). Ces 
données sont tirées du tableau 16 du Rapport du bilan d'eau du projet Horne 5 présenté à l’annexe COMP-53 du 
Complément aux documents de réponses aux questions des 1er mai et 15 juin 2018 (respectivement PR5.14 et 
PR5.9 sur le registre des évaluations environnementales).  

En se basant sur les débits annuels moyens de la période d’exploitation avec IGRM, c’est donc quelque 
569 400 m3 et 744 600 m3 d’effluent traité qui seront rejetés en aval de l’usine de traitement des eaux des IGRM 
sur une base annuelle, respectivement durant les années 3 à 13 et les années 14 et 15. Notons que ce rejet se fera 
principalement durant une période de sept mois par année, des mois d’avril à octobre alors que les eaux gérées 
dans les IGRM se retrouveront en quantité excédentaire des besoins de l’usine de traitement du minerai au 
CMH5. 

Tableau REP-SPI-2-1 : Débits mensuels moyens et annuels moyens de l'effluent pour une année climatique moyenne 
(période de production avec IGRM) 

Mois 

Débit moyen (m3/h) 

Étapes 1 à 4 
(années 3 à 13) 

Étape 5 
(années 14 et 15) 

Janvier 0 0 

Février 0 0 

Mars 0 0 

Avril 115 140 

Mai 150 150 

Juin 150 150 

Juillet 145 150 

Août 105 150 

Septembre 60 150 

Octobre 40 150 

Novembre 0 0 

Décembre 0 0 

Annuel 65 85 
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Le rapport Résultats de la prédiction de la qualité de l'eau du projet Horne 5 - phases d'exploitation et de 
fermeture active (traduction) présenté à l’annexe COMP-60-1 du Complément aux documents de réponses aux 
questions des 1er mai et 15 juin 2018 (respectivement PR5.14 et PR5.9 sur le registre des évaluations 
environnementales) présente les résultats du modèle prédictif de la qualité de l’eau du projet. Le tableau  
REP-SPI-2-2 présente, pour les 16 constituants d’intérêt considérés par le MELCCFP, les charges annuelles sur 
la base des rapports de bilan d’eau et de prédiction de la qualité de l’eau.  

 
Tableau REP-SPI-2-2 : Charge annuelle calculée à la sortie de l’usine de traitement des eaux des IGRM pour les 

constituants d’intérêt 

Constituant [1] 

Concentration (mg/L) [2] Charge annuelle (kg) [3] 

Années 3 à 13 Année 14 et 15 Années 3 à 13 Année 14 et 15 

Bromure 2 [4] 2 [4] 1 138,8 1 489,2 

Chlorure 45 45 25 623,0 33 507,0 

Fluorure 0,2 0,2 113,9 148,9 

Sulfate 500 500 284 700,0 372 300,0 

Phosphore total 1,5 1,5 854,1 1 116,9 

Aluminium 4 4 2 277,6 2 978,4 

Arsenic 0,021 0,021 12,0 15,6 

Cadmium 0,0001 0,0001 0,06 0,07 

Calcium 475 650 270 465,0 483 990,0 

Chrome 0,011 0,011 6,3 8,2 

Cobalt 0,03 0,45 17,1 335,1 

Cuivre 0,003 0,003 1,7 2,2 

Fer 0,2 0,2 113,9 148,9 

Plomb 0,00057 0,00057 0,32 0,42 

Magnésium 9 43 5 124,6 32 017,8 

Manganèse 0,25 0,35 142,4 260,6 

Mercure 0,0000013 0,0000013 0,0007 0,0010 

Molybdène 0,11 [4] 0,11 [4] 62,6 81,9 

Nickel 0,017 0,017 9,7 12,7 

Potassium 65 65 37 011,0 48 399,0 

Sélénium 0,005 0,005 2,8 3,7 
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Tableau REP-SPI-2-2 : Charge annuelle calculée à la sortie de l’usine de traitement des eaux des IGRM pour les 
constituants d’intérêt (suite) 

Constituant [1] 

Concentration (mg/L) [2] Charge annuelle (kg) [3] 

Années 3 à 13 Année 14 et 15 Années 3 à 13 Année 14 et 15 

Argent  0,0001 0,0001 0,06 0,07 

Sodium 460 440 261 924,0 327 624,0 

Zinc 0,038 0,038 21,6 28,3 

[1] Les constituants pour lesquels un traitement est requis pour atteindre les objectifs environnementaux de rejet (OER) préliminaires fournis par le 
MELCFFP sont indiqués en caractères gras. 

[2] Les concentrations utilisées pour calculer les charges sont tirées du rapport Résultats de la prédiction de la qualité de l'eau du projet Horne 5 - 
phases d'exploitation et de fermeture active (traduction) présenté à l’annexe COMP-60-1 du Complément aux documents de réponses aux 
questions des 1er mai et 15 juin 2018 (respectivement PR5.14 et PR5.9 sur le registre des évaluations environnementales). Conformément au 
Tableau B de ce rapport, la qualité de l’eau traitée à l’usine de traitement des eaux pour les constituants nécessitant un traitement correspond 
aux OER préliminaires calculés par le MELCCFP. Pour les constituants ne nécessitant pas de traitement, les concentrations utilisées 
correspondent aux concentrations maximales modélisées qui sont présentées dans l’annexe B, sauf avis contraire (voir la note 4).  

[3] Les charges annuelles sont calculées en multipliant le volume annuel de rejet calculé sur la base du tableau REP-SPI-3-1 par les concentrations 
utilisées pour chacun des constituants. 

[4] Les concentrations modélisées qui n’ont pu être tirées de l’annexe B proviennent du tableau C du même rapport. Les concentrations utilisées 
correspondent à celles des intrants géochimiques ayant les concentrations les plus élevées et sont par conséquent surestimées. 

 

SPI-3  Au cours de la séance, une question a été posée concernant l’entente ratifiée entre Glencore Canada 
Corporation (Glencore) et Falco, notamment les détails relatifs aux assurances et garanties financières. 

La compréhension de Falco de la question se résume ainsi : 
Pouvez-vous déposer les détails publics de l’entente conclue avec Glencore et Falco le 23 janvier 2024? 

REP-SPI-3 En réponse à cette question, Falco dépose une copie de la Convention de licence d’exploitation et 
d’indemnisation (Operating License and Indemnity Agreement ou « OLIA ») entre Glencore et Falco signée le 
23 janvier 2024.  

Ce document est public et présente les assurances et garanties financières qui font partie de l’entente. Le 
document n’est disponible qu’en anglais. Toutefois, la Déclaration de changement important publiée le 
1er février 2024 présente un résumé de l’OLIA et est disponible en français. Ces documents sont présentés en 
annexe REP-SPI-3 et peuvent être consultés à partir de la plateforme Sedar+ (sedarplus.ca) sous le profil de 
Falco. 

 

SPI-4  Au cours de la séance, une question a été posée au sujet de l’impact hydrologique appréhendé de 
l’alimentation en eau fraîche dans le lac Rouyn. 

La compréhension de Falco de la question se résume ainsi : 
Dans le contexte où une prise d’eau sera installée au lac Rouyn pour l’alimentation en eau fraîche du projet, 
quels sont les impacts appréhendés sur le lac Rouyn, notamment sur les variations de niveau d’eau. 

REP-SPI-4 En complément à la réponse donnée à cette question, Falco souhaite préciser que le prélèvement maximal de 
72 m³/h (20 L/s) d’eau fraîche au lac Rouyn ne fera pas baisser le niveau du lac de plus de 3 cm, ni ne fera 
diminuer le débit à l’exutoire du lac de plus que la limite permise (15 % du débit d’étiage).  
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Ces conclusions et l’étude les supportant sont présentées au complément de réponse COMP-25 du Complément 
aux documents de réponses aux questions des 1er mai et 15 juin 2018 (PR5.9 sur le registre des évaluations 
environnementales) et à l’annexe COMP-25 Rapport de synthèse de l’étude hydraulique de ce même document 
(PR5.14 sur le registre des évaluations environnementales). 

Comme précisé au complément de réponse COMP-24 du Complément aux documents de réponses aux questions 
des 1er mai et 15 juin 2018 (PR5.9 sur le registre des évaluations environnementales), les débits maximaux requis 
de la source d’eau fraîche externe seront en moyenne de 55 m3/h et de 22 m3/h respectivement durant les 
périodes de production sans et avec IGRM, et d’un maximum de 72 m3/h toutes périodes confondues. L’impact 
anticipé détaillé ci-dessus pourrait donc être moindre puisqu’il a été déterminé à partir du débit maximal 
d’approvisionnement et constitue donc un scénario conservateur.  

 

SPI-5  Au cours de la séance publique d’information (SPI), une question a été posée au sujet du cours d’eau où 
seront rejetées les eaux de dénoyage qui seront pompées et traitées durant l’étape de mise en valeur du 
gisement. 

La compréhension de Falco de la question se résume ainsi :  
Pouvez-vous localiser le cours d’eau Dallaire où sont prévues être rejetées les eaux de dénoyage? 

REP- SPI-5 Falco souhaite présenter un complément à la réponse qui a été donnée.  

Le cours d’eau Dallaire prend sa source au lac Drolet et rejoint le lac Rouyn au niveau de son exutoire vers la 
rivière Kinojévis. Son faciès d’écoulement est un chenal plus ou moins méandreux caractérisé par la présence de 
barrages de castors. Le cours d’eau Dallaire est visible à la carte 4-4 présentée à l’annexe REP-SPI-1, inclue à 
l’origine dans la section 4.6.2 du Rapport principal de l’étude d’impact sur l’environnement (PR3.1 sur le 
registre des évaluations environnementales). 
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OPERATING LICENSE AND INDEMNITY AGREEMENT 

THIS OPERATING LICENSE AND INDEMNITY AGREEMENT is made as of the 23rd day of 
January, 2024 (the “Effective Date”). 

BETWEEN:  

GLENCORE CANADA CORPORATION, a company governed 
by the laws of the Province of Ontario 

(“Glencore”) 

AND 

FALCO RESOURCES LTD., a company governed by the laws of Canada 

(“Falco”) 

WHEREAS Glencore is the owner and operator of the Horne Smelter (as hereinafter defined); 

AND WHEREAS Falco is the owner and operator of the Project Properties (as hereinafter 
defined); 

AND WHEREAS Glencore and Falco are parties to (i) an asset purchase agreement (the “APA”) 
dated as of March 28, 2011 between Xstrata Canada Corporation and Alexis Minerals 
Corporation, as such agreement was assigned by Alexis Minerals Corporation to Falco; (ii) a 
memorandum of understanding (the “MOU”) dated as of September 28, 2016 between Glencore 
and Falco; and (iii) several license and indemnity agreements between Glencore and Falco 
pursuant to which Falco was granted licenses (within the meaning of the APA) to undertake 
discrete programs or work on the Upper Controlled Properties (as hereinafter defined) (the 
“Historical License Agreements”); 

AND WHEREAS Falco wishes to develop, construct, operate and close a mining and milling 
facility located in part on the Controlled Properties (as hereinafter defined), which will require 
access through and use of certain lands which are held by Glencore pursuant to mining 
concessions or otherwise, including those lands referred to in the APA and MOU as the Upper 
Controlled Properties, and which is expected to create Horne Smelter Risks (as hereinafter 
defined); 

AND WHEREAS, pursuant to the APA, Falco wishes to obtain a license from Glencore in order 
to access the Upper Controlled Properties and certain other properties of Glencore to carry out 
Project Operations (as hereinafter defined) in accordance with the terms of this Agreement, so 
that it can develop, construct, operate and close the Project (as hereinafter defined); 

NOW, THEREFORE, in consideration of the premises and covenants contained herein, and for 
other good and valuable consideration (the receipt and sufficiency of which is hereby 
acknowledged), the Parties agree as follows: 
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ARTICLE 1 
DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

For the purposes of this Agreement, unless the context otherwise requires, all capitalized terms 
referred to in this Agreement shall have the following meanings: 

(1) “Acceptable Security” means a (i) letter of credit, (ii) performance or guarantee 
bond, (iii) guarantee by the government of Canada or the Province of Québec, or 
an agency or mandatary of such government, or (iv) any other form of security 
instrument acceptable to Glencore, acting reasonably;  

(2) “Affiliate” in reference to a Party, means any Person, that directly or indirectly 
Controls, is Controlled by, or is under common Control with, such Party; 

(3) “Agreement” means this Operating License and Indemnity Agreement and its 
schedules, as amended or modified from time to time; 

(4) “Anti-Corruption Laws” means:  

(i) the Corruption of Foreign Public Officials Act (Canada); 

(ii) the Foreign Corrupt Practices Act, 1977; and 

(iii) any other Applicable Law which prohibits bribery and corruption; 

(5) “APA” has the meaning given to such term in the Recitals hereof; 

(6) “Applicable Law” or “Applicable Laws” means all applicable federal, provincial, 
territorial, state, regional and local laws (statutory or common), rules, ordinances 
(including mineral removal ordinances), regulations, by-laws, franchises, orders, 
directives, guidelines, judgments, and other restrictions and requirements of 
Governmental Authority, whether legislative, municipal, administrative or judicial in 
nature (including requirements of Authorizations, any Environmental Laws, and 
any applicable securities laws or regulations or rules of a stock exchange); 

(7) “Appointee” means an individual appointed by a Party to be a member of the 
Technical Committee; 

(8) “Approval” has the meaning given to such term in Section 9.2(3); 

(9) “Arbiter” has the meaning given to such term in Section 16.2(1); 

(10) “Assumed Zone Liabilities” has the meaning given to such term in Section 
4.1(1)(iii); 

(11) “Authorizations” means all authorizations, leases, licences, permits, decrees, 
concessions, claims, approvals, consents, and other similar authorization of and 
from, and any declaration or notice to, any Governmental Authority; 

(12) “Board of Directors” means the board of directors of Falco; 
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(13) “Business Day” means any day that is not a weekend or public holiday in the 
Provinces of Ontario or Québec; 

(14) “Change of Control” has the meaning given to such term in Section 1.1(64)(i); 

(15) “Commencement of Commercial Production” means, in respect of the Project, 
the achievement for the first time of Commercial Production for the Project; 

(16) “Commencement of Dewatering Activities” means the earliest to occur of: 

(i) the pumping of the first liter of water from the historical Horne, Quemont 
and/or Donalda mines or from any other hydraulically connected mine or 
groundwater system as part of the Dewatering Activities;  

(ii) the installation of any one hydrostatic plug at or between any of the 
Chadbourne, Joliet, Horne, Quemont and Donalda mines, or any similar 
work intended to dewater or isolate hydraulically any such mine; and 

(iii) the commencement of deliveries of water to Glencore (other than for testing 
purposes) pursuant to the terms of the Water Agreement; 

(17) “Commencement of Mining Activities” in respect of the Project means the 
commencement of blasting in the orebody of the Project for the purposes of 
extraction of ores. For greater certainty, early development work, the creation of 
galleries and other underground infrastructure, blasting for purposes of obtaining 
technical samples and other preparation work performed, in advance of blasting in 
the orebody of the Project for the purposes of extraction of ores shall not constitute 
the Commencement of Mining Activities; 

(18) “Commercial Production” means, in respect of the Project’s mine, the operation 
of such mine for the commercial production, transportation and sale of mineral 
products, being at the volume and for the period that is stipulated to be commercial 
production in the feasibility study in respect of such mine, if any such volume and 
period is so specified (and if no such volume and period is so specified, the date 
on which commercial production is publicly announced by Falco in respect of the 
Project), but does not include bulk sampling or preparation for testing purposes or 
the operation of a pilot plant; 

(19) “Committee Information” means information, discussions, matters, materials, 
records and any other documentation related to the Strategic Committee, the 
Technical Committee or any other committee created pursuant to this Agreement; 

(20) “Conditioned Activities” means any of the Dewatering Activities or Mining (from 
and after Commencement of Mining Activities); 

(21) “Conditions” has the meaning given to such term in Section 7.2(1); 

(22) “Confidential Information” of a Party means all information of a confidential 
nature to such Party and its Affiliates disclosed by whatever means by such Party 
or any of its Affiliates or Representatives to the other Party or any of its Affiliates 
or Representatives; 
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(23) “Control” of a Person means possession, directly or indirectly, of the power to 
direct or cause direction of management and policies of such Person through 
ownership of voting securities, contract, voting trust or otherwise. For greater 
certainty, ownership or control in the following circumstances shall be deemed to 
be sufficient to control such Person:  

(i) a Person controls a body corporate if securities of the body corporate to 
which are attached more than 50% of the votes that may be cast to elect 
directors of the body corporate are beneficially owned by the Person and 
the votes attached to those securities are sufficient, if exercised, to elect a 
majority of the directors of the body corporate; 

(ii) a Person controls an unincorporated entity, other than a limited partnership, 
if more than 50% of the ownership interests, however designated, into 
which the entity is divided are beneficially owned by that Person and the 
Person is generally able to direct the business and affairs of the entity; and  

(iii) a general partner of a limited partnership controls the limited partnership; 

In addition, a Person who Controls a Person is deemed to Control any entity that 
directly or indirectly is Controlled, or deemed to be Controlled, by such Person; 
and a Person is deemed to beneficially own, for the purposes of subparagraphs (i) 
or (ii): 

A. any securities of the entity that are beneficially owned by that 
Person; and 

B. any securities of the entity that are beneficially owned by any entity 
directly or indirectly controlled by that Person, 

and the terms “Controls” and “Controlled” have corresponding meanings; 

(24) “Controlled Operation” means a Project Operation (including blasting, shaft 
sinking or widening, dewatering, boring and tunnelling or alteration or backfilling) 
that could (or where such Project Operation is only in the planning stage, that 
could, when and if built and/or performed) interfere with Horne Smelter Operations, 
create a Horne Smelter Risk or exacerbate, aggravate, increase the likelihood of 
materialization of or increase the severity of a Horne Smelter Risk; 

(25) “Controlled Properties” means the properties and concessions set out in Part III 
of Schedule 2.02(1)(a) to the APA together with all tailings areas, operating 
facilities, structures, workings, roads, easements, servitudes, rights of way and 
other facilities or infrastructure located thereon; 

(26) “Dewatering Activities” means the installation of hydrostatic plugs at or between 
any of the Chadbourne, Joliet, Horne, Quemont and Donalda mines, the pumping 
out of water from the historical Horne, Quemont and/or Donalda mines or from any 
other hydraulically connected mine or groundwater system (including Chadbourne 
and Joliet to the extent then hydraulically connected), and any similar work 
intended to dewater or isolate hydraulically any such mine, provided that 
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Dewatering Activities shall not include early work, preparation work or sampling 
work done in advance of and in preparation for the Dewatering Activities;  

(27) “Dispute” has the meaning given to such term in Section 16.1(1); 

(28) “Effective Date” means the date first herein written above; 

(29) “Eligible Transferee” means a Person that meets all of the following qualifications: 

(i) Neither it nor any of its Affiliates, nor any shareholder holding more than 
10% of the issued and outstanding shares of it or an Affiliate is a 
Sanctioned Person; 

(ii) It (a) or its Ultimate Control Person has a direct and primary listing of its 
equity securities on the Toronto Stock Exchange, the TSX Venture 
Exchange, the New York Stock Exchange, the London Stock Exchange, 
the Australian Stock Exchange or the Tokyo Stock Exchange or any of their 
successors or (b) has its domicile, management headquarters and/or 
presence of substantial assets in the United States, Canada, Western 
Europe, Australia or Japan or other jurisdictions with an equivalent rule of 
law environment and ability to enforce judgements; 

(iii) It, on its own or together with its Affiliates, has the financial wherewithal and 
technical and operational expertise to develop, construct, operate and 
close the Project in accordance with Applicable Law; provided that, in order 
for a Person to have sufficient technical expertise, such Person (together 
with its Affiliates) must have the ability to operate a base and/or precious 
metals mine of comparable size and type to the Project, including having a 
team with the ability and experience to do so; 

(iv) Neither it nor any of its Affiliates has, as determined by Glencore (acting 
reasonably), a reputation in the mining industry in Canada for poor 
environmental stewardship or poor social practices compared to other 
operators in such mining industry in Canada; and 

(v) Neither it nor any of its Affiliates is a direct competitor of Glencore which 
operates primarily (individually or on a group consolidated basis) in the 
base metals processing and/or base metals trading industries; 

(30) “Encumbrance” means any mortgage, lien, charge, pledge or security interest, 
whether fixed or floating, or any assignment, easement, hypothec, pledge, title 
retention agreement, reservation of title, servitude, right of way, or any matter 
capable of registration against title or any other similar encumbrance of whatever 
kind or nature; and “Encumber” means to create an Encumbrance on real or 
personal property; and words like “Encumbered” and “Encumbering” have 
cognate meanings; 

(31) “Environment” means the environment, as defined pursuant to Environmental 
Laws, including air (and all layers of the atmosphere, ambient air and the air within 
any structure or underground space), water (including groundwater and surface 
water), soil, sediments, land (including any soil below the surface of the land or 
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below water), humans, animals, plants, wildlife (including endangered species) 
and all other living organisms including the ecological systems of which they form 
part; 

(32) “Environmental Laws” means Applicable Laws relating to the protection of the 
Environment, the protection of workplace health and safety as it relates to 
Hazardous Substances, pollution, the management or protection of natural 
resources, public safety, the characterization, monitoring, sampling, reclamation, 
remediation, restoration or rehabilitation of any property, the abatement of 
pollution, and all other Applicable Laws relating to the presence of, exposure to, or 
the manufacturing, containment, processing, distribution, use, management, 
treatment, storage, Release, handling, controlling or transport of Hazardous 
Substances; 

(33) “Environmental Liabilities” means any and all Liabilities of a Person (including 
with respect to studies, testing or investigatory costs, cleanup costs, response 
costs, removal costs, remediation costs, containment costs, restoration costs, 
corrective action costs, closure costs, reclamation costs, natural resource 
damages, property damages, personal injuries, penalties or fines) arising out of, 
relating to or resulting from (i) the presence of, exposure to, or the manufacturing, 
containment, processing, distribution, use, management, treatment, storage, 
Release, handling, controlling or transport of Hazardous Substance; (ii) 
reclamation, remediation, rehabilitation or restoration of the Environment and the 
decommissioning and removal of any structure, facility, equipment, Hazardous 
Substance or movable or corporeal property, including the obligation to submit and 
update the Rehabilitation and Restoration Plan, to furnish financial guarantees in 
connection with such plan pursuant to the Mining Act, and to carry out such a plan 
and other protective, rehabilitation and restoration measures as may be required 
by Applicable Laws in connection with mining activities; or (iii) any violation or 
requirement of Environmental Laws;  

(34) “Event of Default” has the meaning given to such term in Section 12.1; 

(35) “Existing Intercreditor Agreement” has the meaning given to such term in 
Section 17.3(1); 

(36) “Expert” means an independent expert with appropriate qualifications and 
experience in the context for which an expert is required under this Agreement; 

(37) “Expert Determination Notice” has the meaning given to such term in Section 
8.4(1); 

(38) “Falco Affiliate Assignment Agreement” means the agreement in the form of 
Schedule A attached hereto, pursuant to which Falco assigns all but not less than 
all of its right, title and interest in and to this Agreement to an Affiliate Transferee, 
the Affiliate Transferee assumes all obligations and liabilities of Falco under this 
Agreement and agrees that it must re-Transfer the Project and the Agreement to 
Falco in the event that, at any point in time, it ceases to be an Affiliate of Falco, 
and Falco agrees to guarantee the due and punctual performance of the Affiliate 
Transferee’s obligations hereunder; 
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(39) “Falco Assignment Agreement” means the agreement in the form of Schedule B 
attached hereto, pursuant to Falco assigns all or a portion of its right, title and 
interest in and to this Agreement to a Transferee and the Transferee assumes the 
obligations and liabilities of Falco under the Agreement; 

(40) “Falco Insider” means any Person that has beneficial ownership of, or control or 
direction over, directly or indirectly, shares carrying 10% or more of the voting 
rights of Falco; 

(41) “Falco Parties” means Falco, its Affiliates, and their respective officers, directors, 
employees, contractors, agents and representatives; 

(42) “Falco Project Zone” means:  

(i) (1) the surface and subsurface area of the portion of mining concession 
CM243 which is identified by a red triangle in Schedule H of this 
Agreement, and (2) the area below 200 meters below the surface of the 
portion of mining concession CM156PTB which is identified by a blue 
rectangle in Schedule H of this Agreement, in each case with such area to 
be delineated by a land survey to be performed jointly by Falco and 
Glencore prior to the earlier of (A) the subdivision of such mining 
concessions and transfer of such portions of mining concessions by 
Glencore pursuant to the process contemplated at Section 13.3, and (B) 
the date of Commencement of Dewatering Activities; and 

(ii) the subsurface areas comprising Permanent/Exclusive Project 
Infrastructure. 

(43) “Financial Assurance” has the meaning given to such term in Section 15.2(1); 

(44) “Geotechnical Issue” means any geotechnical or stability issues in or related to 
the Horne Complex, except (i) any issues associated with [REDACTED: 
Commercially sensitive information] and (ii) any geotechnical or stability issues, 
as determined by agreement of the parties or by final non-appealable decision 
obtained pursuant to the dispute resolution mechanisms herein, caused 
exclusively by any Horne Smelter Operations conducted underground or above 
surface after the Effective Date; 

(45) “Glencore Assignment Agreement” means the agreement in the form of 
Schedule C attached hereto, pursuant to which Glencore assigns its rights, interest 
and title in and to this Agreement to a Transferee which, immediately following 
such assignment, will also hold Glencore’s interest in the Horne Smelter, the 
Transferee assumes all obligations and liabilities of Glencore under this 
Agreement with respect to the interest Transferred and Falco releases and forever 
discharges Glencore in respect of the obligations and liabilities assumed by the 
Transferee; 

(46) “Glencore Environmental Operations” means all operations carried out or 
required to be carried out by or for Glencore and/or its Affiliates pursuant to 
Environmental Laws or to satisfy any Environmental Liabilities of Glencore and/or 
its Affiliates; 



8 
 

 

(47) “Glencore Nominee” has the meaning given to such term in Section 9.4(1); 

(48) “Glencore Parties” means Glencore, its Affiliates and their respective officers, 
directors, employees, contractors, agents and representatives; 

(49) “Good Mining Practice” means, in relation to any activity, those practices, 
methods and acts engaged in or approved by a Person which, in the conduct of its 
undertaking, exercises that degree of safe and efficient practice, diligence, 
prudence, and foresight reasonably and ordinarily exercised by skilled and 
experienced explorers, developers and mining operators in the Canadian 
exploration, development, mining and metallurgical industry, engaged in a similar 
activity under similar circumstances or conditions; 

(50) “Governmental Authority” means any (i) national, federal, provincial, territorial, 
regional, county, state, municipal, local or other governmental or public 
department, central bank, court, commission, board, bureau, office, agency, 
tribunal or instrumentality, domestic or foreign, (ii) subdivision or authority of any 
of the foregoing exercising any executive, legislative, judicial, regulatory or 
administrative functions of, or pertaining to, government, (iii) securities regulatory 
authority or stock exchange, and (iv) quasi-governmental, self-regulatory 
organization or private body exercising any regulatory, expropriation or taxing 
authority under or for the account of any of the foregoing; in each case, having 
jurisdiction in the relevant circumstances; 

(51) “Governmental Requirement” means any order, directive, fine, penalty, writ, 
judgment, injunction, decree, stipulation, lien, requirement, determination or award 
issued, made or entered by or from any Governmental Authority, including any 
condition or requirement of any Authorization; 

(52) “Groundwater” means any water beneath the surface of the ground, including 
water located within or flowing through aquifers, underground workings, pore 
spaces between rocks and soil particles, pipes, drains and sewers;  

(53) “Hazardous Substance” means any material, substance, residual material, 
waste, vibration, noise or radiation that is or becomes prohibited, controlled or 
regulated by any Governmental Authority pursuant to Environmental Laws, 
including a pollutant, a contaminant or a toxic or hazardous substance pursuant to 
Environmental Laws, waste rock, mine tailing, effluent, acid mine drainage, air 
emissions, petroleum, its derivatives, by-products or other hydrocarbons and 
asbestos; 

(54) “Historical License Agreements” has the meaning given to such term in the 
Recitals hereof; 

(55) “Horne Complex” means the complex of underground mines, voids, workings, 
pipelines, roads, rail lines, and other facilities in Rouyn-Noranda relating to the 
Horne Smelter or any Horne Smelter Operation, including the Quemont mine, the 
Horne mine, the Donalda Mine, the Chadbourne Mine, the Joliet Mine, and all 
storage, transportation, water, power, waste, tailings, monitoring, reclamation and 
other facilities associated with the historic, current or future operations of such 
complex;  
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(56) “Horne Process Materials” means deposits of flux and other catalysts (whether 
or not such deposits also contained other valuable metals or materials) (i) located 
on the Project Properties for which Glencore has the right to explore, develop and 
mine in accordance with Section 2.06 of the APA and/or (ii) located on the Upper 
Controlled Properties; 

(57) “Horne Smelter” means Glencore’s Horne smelting and processing facility, and 
associated transportation facilities and infrastructure, pipeline and electrical 
facilities and infrastructure, waste and tailings storage facilities and associated 
infrastructure, all located in and around Rouyn-Noranda, Québec; 

(58) “Horne Authorization” means any current and future Authorization held by 
Glencore or Government Requirement applicable to Glencore for the Horne 
Complex or to any Horne Smelter Operation, including the Horne Ministerial 
Authorization. 

(59) “Horne Ministerial Authorization” means the Authorization Renewal issued by 
the MELCCFP to Glencore on March 16, 2023 pursuant to section 31.18 of the 
Environment Quality Act, CQLR c Q-2. 

(60) “Horne Smelter Operations” means those current and future operations of, at and 
with respect to the Horne Smelter (in all phases of development, construction, 
operation and closure), including the operation of the Horne Smelter and the 
transportation of concentrates, ore, copper anodes and other mineral products, 
and reagents and other inputs into the Horne Smelter processes; the exploration, 
development and mining of Horne Process Materials, Glencore Environmental 
Operations and other operations and activities engaged in by Glencore and its 
Affiliates from time to time on its properties in the Rouyn Noranda area (including 
the Upper Controlled Properties); 

(61) “Horne Smelter Risk” means a Risk to the Horne Smelter (including the personnel 
or infrastructure associated with Horne Smelter Operations) or to Horne Smelter 
Operations; 

(62) “IFRS” means the international financial reporting standards issued by the 
International Accounting Standards Board, from time to time, applied on a 
consistent basis; 

(63) “Indemnified Person” and “Indemnified Persons” has the meaning given to such 
term in Section 6.3(1); 

(64) “Indirect Transfer” means, in respect of Falco, a Change of Control of Falco 
provided that, such transaction shall only constitute an Indirect Transfer to the 
extent that if a Person acquires control of Falco through the acquisition of the 
securities of Falco or an Affiliate of Falco, at least 70% of the fair market value of 
all the consolidated assets of Falco or such Affiliate, as the case may be, are 
comprised of the Project and further, provided that for the purposes of this 
definition of “Indirect Transfer”: 

(i) a “Change of Control” of Falco shall occur if Falco comes to have an 
Ultimate Control Person who was not the Ultimate Control Person of Falco, 
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if any, as of the Effective date (or, in respect of a second or further Change 
of Control transaction, as of the most recently completed Change of 
Control); 

(ii) the “Ultimate Control Person” of a Party is the Person who ultimately 
Controls the Party, whether directly or indirectly through Affiliates, and 
where such Control is exercised by the Ultimate Control Person indirectly 
through other Affiliates of the Ultimate Control Person, the replacement, 
insertion or removal of any such Affiliates shall not constitute a Change of 
Control; provided that the Ultimate Control Person continues, 
notwithstanding such replacement or removal, to Control the Party as 
aforesaid; and 

(iii) the Parties record that, as of the Effective Date, Falco does not have an 
Ultimate Control person; 

(65) “Insolvency Event” means, with respect to a Person, any one or combination of 
the following or any event or circumstance analogous to the following: 

(i) the commencement of proceedings for a voluntary winding up or 
dissolution of the Person (otherwise than as part of a bona fide 
amalgamation, takeover, or corporate reorganization), or the 
commencement of involuntary proceedings for the winding up or 
dissolution of the Person if such proceedings are not contested by the 
Person in good faith; 

(ii) a mortgagee taking possession of, or commencing the disposition of, all or 
substantially all of the Person's assets, operations or business where such 
proceedings are not contested by the Person in good faith; 

(iii) the commencement of proceedings by the Person under applicable 
bankruptcy or insolvency legislation in respect of the disposition of the 
Person’s debts, or the taking by the Person of any similar step under any 
similar legislation to effect an arrangement between the Person and its 
creditors; or 

(iv) the appointment of an administrator, receiver, receiver and manager or 
trustee in bankruptcy for all or substantially all of the assets of the Person 
otherwise than as part of a bona fide amalgamation, takeover, or corporate 
reorganization, or the commencement of involuntary bankruptcy 
proceedings against the Person, if such proceedings are not contested by 
the Person in good faith; 

(66) “Insurance Policies” has the meaning given to such term in Section 15.1(1); 

(67) “Insured Parties” and “Insured Party” have the meaning given to such terms in 
Section 15.1(3)(i); 

(68) “Invitees” means the respective directors, officers, employees, agents, 
contractors, subcontractors, representatives and other invitees of a Party and its 
Affiliates; 
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(69) “Legal Claim” means any civil, criminal, administrative, regulatory, arbitral or 
investigative action, suit, order, proceeding, notice (including a notice of violation 

or a notice of infraction), inquiry, audit, demand, claim, citation, summons, 

subpoena or any other similar claim or demand of whatever nature or kind; 

(70) “Lender” means a lender or other financier that provides debt, royalty, stream or 
similar financing to Falco to finance (i) the development, construction, operation 
and/or closure of the Project or (ii) the general corporate purposes of Falco; 

(71) “Liabilities” means any and all obligations, liabilities, responsibilities, Legal Claims 
and Losses of any Person, whether absolute or contingent, accrued or unaccrued, 
disputed or undisputed, liquidated or unliquidated, secured or unsecured, 
executory, determined, determinable or otherwise, and whether or not the same is 
required to be accrued on the financial statements of such Person, including 
Environmental Liabilities; 

(72) "License” has the meaning given to such term in Section 3.1; 

(73) “Losses” means any and all damages, fines, penalties, losses, monetary 
obligations and liabilities of whatever nature or kind, costs, fees and expenses 
(including reasonable fees and expenses of lawyers, accountants and other 
experts and professionals) as well as interest and/or penalties charged thereon; 
and including (except where excluded by operation of Sections 4.2(6) and 4.2(7) 
of this Agreement) lost production, loss of contracts, lost revenues and lost profits.  
When referring to Losses incurred or suffered by Glencore or its Affiliates in this 
Agreement, Losses will also include the types of items defined above that are 
incurred or suffered by Glencore and its Affiliates in respect of Glencore’s 
integrated Quebec copper operations;  

(74) “Material” means with respect to a Horne Smelter Risk or a Horne Smelter 
Operation, a Risk, operation, activity or event that could reasonably be expected 
to pose, create or result in one or more of the following: 

(i) a risk to human health and/or safety; 

(ii) a risk that Glencore will be in breach of any Horne Authorizations or any 
Applicable Laws or that it will be required to change or cease any Horne 
Smelter Operation in order to comply with any Horne Authorization, or will 
be subject to any increase, materialization or aggravation of any 
Governmental Requirements applicable to any Glencore Party in respect 
of the Horne Complex (including, for the avoidance of doubt, any additional 
condition, limit or restriction relating to the Release of Hazardous 
Substances or any other Environmental matter); 

(iii) a proposed or actual interference with Horne Smelter Operations, a 
creation of a Horne Smelter Risk or an exacerbation, aggravation, increase 
in likelihood of materialization of or increase the severity of a Horne Smelter 
Risk, or a materialization of a Horne Smelter Risk or Environmental 
Liabilities that, individually or in the aggregate, could reasonably be 
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expected to result in costs or damages to Glencore of  [REDACTED: Dollar 
amount deleted] or more, 

and words like “Materially” shall have a cognate meaning; 

(75) “MELCCFP” means the Québec Ministère de l’Environnement, de la Lutte contre 
les changements climatiques, de la Faune et des Parcs (Ministry of the 
Environment, the Fight against Climate Change, Wildlife and Parks), as may be 
renamed or replaced from time to time; 

(76) “Member” has the meaning given to such term in Section 9.3(2); 

(77) “Mineral Rights” means prospecting licences, mining leases, mineral 
concessions, mining claims and other forms of tenure or other rights to minerals or 
to work upon land for the purpose of searching for, developing or extracting 
minerals under any form of title recognized under the Applicable Laws, whether 
contractual, statutory or otherwise, or any interest therein; 

(78) “Mining” means the mining or extraction of mineral products from the Project; 

(79) “Mining Act” means the Mining Act, CQLR c M-13.1 (Québec); 

(80) “Mitigation Measures” means physical or operational measures designed to 
avoid, minimize, mitigate or otherwise control Horne Smelter Risks or mitigate any 
impacts of the materialization of Horne Smelter Risks (including by remediating or 
curing any damage caused through the materialization of a Horne Smelter Risk); 

(81) “Monitor” means, when used as a verb, to implement a formal process or 
procedure to actively track and evaluate risks; and, when used as a noun, the 
implementation of a formal process or procedure to actively track and evaluate  
risks; and words such as “Monitored” and “Monitoring” shall have cognate 
meanings; 

(82) “MOU” has the meaning given to such term in the Recitals hereof; 

(83) “MRNF” means the Québec Ministère des Ressources naturelles et des Forêts 
(Ministry of Natural Resources and Forests), as may be renamed or replaced from 
time to time; 

(84) “Notice” has the meaning given to such term in Section 17.4(1);  

(85) “Notice of Arbitration” has the meaning given to such term in Section 16.2(1); 

(86) “Notice of Loss” has the meaning given to such term in Section 15.5(2); 

(87) “Notice of Default” means a written notice specifying the nature of the Event of 
Default delivered by Glencore to Falco pursuant to Section 12.2;  

(88) “Offtake Agreements” has the meaning given to such term in Section 13.1; 
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(89) “Operating Parameters” means those parameters and limits within which Falco is 
permitted to conduct Controlled Operations, as set by an Approval or Order, as 
further defined in Section 9.2(9)(i); 

(90) “Orders” has the meaning given to such term in Section 8.1(2); and “Ordered” has 
a cognate meaning; 

(91) “Parties” mean the parties to this Agreement and “Party” means any one such 
party, or a particular such party, as the context requires; 

(92) “Permanent/Exclusive Project Infrastructure” means (i) the Quemont shaft, and 
(ii) such other subsurface areas which Glencore determines in writing, in its 
discretion and at the request of Falco, constitute Permanent/Exclusive Project 
Infrastructure; 

(93) “Permitted Encumbrances” means: 

(i) any existing Encumbrances granted by Falco to Lenders as disclosed in 
Schedule J, and Encumbrances granted by Falco to Lenders after the 
Effective Date in compliance with Section 11.2(3); 

(ii) statutory Encumbrances which relate to obligations not overdue; 

(iii) restrictive covenants, servitudes and other similar rights, granted to, 
reserved or taken on any registered subdivision, development, servicing, 
site plan or other similar agreement, provided that any such rights are in 
favour of a Governmental Authority; 

(iv) any subsisting restrictions, reservations, limitations, provisos, exceptions 
or conditions (including royalties, mineral rights and timber rights, access 
to navigable waters and similar rights) expressed or implied in any original 
grants from the Crown in right of Québec or Canada; 

(v) the provisions of Applicable Laws (including any Environmental Laws); 

(vi) any servitude for public utility, rights of access, rights of way and rights in 
the nature of servitudes, including servitudes, rights of way and rights in 
the nature of servitudes for railways, public ways, sewers, drains, gas and 
oil pipelines, steam and water mains or electrical light and power; and 

(vii) the right reserved to or vested in any Governmental Authority by the terms 
of any lease, license, franchise, grant, concession or permit acquired by 
Falco or by any statutory provision to terminate any such lease, license, 
franchise, grant, concession or permit, or to require annual or other 
payments as a condition to the continuance thereof; 

(94) “Person” means a natural person, partnership, limited partnership, limited liability 
partnership, corporation, limited liability company, joint stock company, trust, 
unincorporated association, joint venture, juridical person or Governmental 
Authority, and related personal pronouns have a similarly extended meaning, as 
the context requires; 
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(95) "Priority Principle” has the meaning given to such term in Section 2.2; 

(96) “Project” means Falco’s Horne 5 mining project, as further described in the Project 
Technical Report; 

(97) “Project Agreements” means the MOU, the APA, the Historical License  
Agreements, the deed of hypothec referred to in Section 7.2(1)(vii), this Agreement 
and any other agreements entered into by the Parties or Affiliates thereof in 
connection with the Project or any work related thereto, but excluding the Offtake 
Agreements; 

(98) “Project Liabilities” has the meaning given to such term in Section 4.1(1)(ii); 

(99) “Project Operations” means any exploration, development, construction, 
operation, mining, closure operations or other activities (including, where 
applicable, plans for any of the foregoing) conducted upon or with respect to the 
Project Properties or the Project by or on behalf of Falco; 

(100) “Project Properties” means the Mineral Rights, surface rights and other 
immovable rights of whatsoever nature or kind that are described in the tables set 
out under the heading “Description of Project Properties” in Schedule D and the 
areas of which are outlined on the map set out under the heading “Map of Project 
Properties” in Schedule D, including any other Mineral Rights, surface rights and 
other immovable rights acquired, obtained or otherwise held by Falco or a Falco 
Affiliate on or after the Effective Date in connection with the Project; 

(101) “Project Technical Report” means Falco’s technical report for the Horne 5 gold 
project, filed on SEDAR by Falco on April 29, 2021, as same may be amended, 
restated, supplemented or replaced from time to time;  

(102) "Protection Principle” has the meaning given to such term in Section 2.3(1); 

(103) “Reasonableness Standard” has the meaning given to such term in Section 
8.1(4); 

(104) “Rehabilitation and Restoration Plan” means the rehabilitation and restoration 
plan approved by the MRNF under the Mining Act in respect of the Project, as 
amended, restated, supplemented or replaced from time to time with the approval 
of the MRNF; 

(105) “Release” means releasing, issuing, discharging, spraying, injecting, abandoning, 
depositing, spilling, leaking, seeping, pouring, emitting, emptying, dumping, 
leaching, migrating, dispensing, dispersal, disposing, and exhausting, and when 
used as a noun, has a correlative meaning; 

(106) “Remediation Plan” has the meaning given to such term in Section 12.3(1)(i); 

(107) “Representative” means, with respect to any Party, any director, officer, 
employee, consultant, mandatory, accountant, insurer, agent or counsel of that 
Party or an Affiliate of that Party; 
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(108) “Required Disclosure” has the meaning given to such term in Section 14.2(1); 

(109) “Risk” means a potential health & safety, technical, operational, environmental or 
other risk that, upon the application of those risk identification and assessment 
methods and practices customarily used in Good Mining Practice (including 
Glencore’s risk assessment and management practices and procedures, where 
applicable), would be a risk that ought to be Monitored, controlled, managed, 
mitigated and/or avoided; 

(110) “Sanctioned Person” means: 

(i) any Person that is sanctioned under any economic or trade sanction, 
regulation, statute or official embargo measure imposed by the United 
Nations or the laws of Canada, the United States of America, the United 
Kingdom, Australia, or a European Union member state; or 

(ii) a Person organized or resident in a sanctioned country under the laws of 
Canada, the United States of America, Australia, the United Kingdom or a 
European Union member state; 

(111) “Strategic Committee” has the meaning given to such term in Section 9.3(1); 

(112) “Synergies” has the meaning given to such term in Section 2.3(3)(iii); 

(113) “Synergy Agreements” has the meaning given to such term in Section 13.1(2); 

(114) “TC Chair” has the meaning given to such term in Section 9.2(1); 

(115) “Technical Committee” has the meaning given to such term in Section 9.2(1); 

(116) “Temporary Project Infrastructure” means dewatering equipment, surface 
pipelines for tailings, ventilation raises and all other all surface infrastructure owned 
or used by Falco in conducting Project Operations which are located on surface 
areas owned or controlled by Glencore; 

(117) “Term” has the meaning given to such term in Section 10.1; 

(118) “Third Party” means any Person other than a Party hereto or an Affiliate of a Party 
hereto; 

(119) “Transfer” means, when used as a verb, to sell, grant, assign, pledge or otherwise 
convey, or dispose of or commit to do any of the foregoing; and, when used as a 
noun, a sale, grant, assignment, pledge or other conveyance or disposition (or a 
commitment to do any of the foregoing); and words such as “Transferred” and 
“Transferring” shall have cognate meanings; 

(120) “Ultimate Control Person” in respect of Falco has the meaning given to such term 
in Section 1.1(64)(ii); 

(121) “Unapproved Controlled Operation” means a Controlled Operation for which 
Falco has:  
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(i) not received an Approval or Order approving such operation; or 

(ii) previously received an Approval or Order approving such operation but 
which is no longer current due to Falco, in compliance with Vigilance 
Standard, or Glencore, acting reasonably in accordance with Section 8.1 
(and by providing notice thereof to Falco), having determined that such 
Approval is no longer valid due to changes in circumstances and/or the 
acquisition by either or both Parties of additional data or knowledge since 
the time of the initial Approval or Order (as the case may be); 

(122) “Upper Controlled Properties” has the meaning given to such term in the APA; 

(123) “Vigilance Standard” has the meaning given to such term in Section 7.1(3); 

(124) “Water Agreement” has the meaning given to such term in Section 13.2; and 

(125) “Year” means a calendar year. 

1.2 Rules of Interpretation 

The following rules of interpretation shall apply in this Agreement unless something in the subject 
matter or context is inconsistent therewith: 

(1) the singular includes the plural and vice-versa; 

(2) where a word or phrase is defined, its other grammatical forms have a 
corresponding meaning; 

(3) the headings in this Agreement form no part of this Agreement and are deemed to 
have been inserted for convenience only and shall not affect the construction or 
interpretation of any of its provisions; 

(4) all references in this Agreement shall be read with such changes in number and 
gender that the context may require; 

(5) references to “Articles,” “Sections” and “Recitals” refer to articles, sections and 
recitals of this Agreement; 

(6) the use of the words “including” or “includes” followed by a specific example or 
examples shall not be construed as limiting the meaning of the general wording 
preceding it; 

(7) the rule of construction that, in the event of ambiguity, the contract shall be 
interpreted against the Party responsible for the drafting or preparation of the 
Agreement, shall not apply; 

(8) the words “herein,” “hereof’ and “hereunder” and other words of similar import refer 
to this Agreement as a whole and not to any particular Section or other subdivision; 

(9) any reference to a statute is a reference to the applicable statute and to any 
regulations made pursuant thereto and includes all amendments made thereto and 
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in force, from time to time, and any statute or regulation that has the effect of 
supplementing or superseding such statute or regulation; 

(10) any reference to an agreement or contract is deemed to be a reference to that 
agreement or contract, as amended, restated, supplemented or otherwise 
modified from time to time; 

(11) all calculations and computations made pursuant to this Agreement shall be 
carried out in accordance with IFRS; and 

(12) the words “written” or “in writing” include printing, typewriting or any electronic 
means of communication capable of being visibly reproduced at the point of 
reception including fax or email. 

1.3 Incorporation of Parties and Recitals 

All the foregoing descriptions of the Parties hereto and the terms and provisions of the Recitals 
are hereby incorporated in this Agreement by this reference thereto as if fully set forth herein. 

1.4 Currency 

All references to moneys hereunder are references to Canadian dollars and all obligations 
hereunder shall be denominated in Canadian dollars. 

1.5 Computation of Time 

In this Agreement, unless something in the subject matter or context is inconsistent therewith, a 
“day” shall refer to a calendar day and in calculating all time periods the first day of a period is 
not included and the last day is included and in the event that any date on which any action is 
required to be taken hereunder is not a Business Day, such action will be required to be taken on 
the next succeeding day which is a Business Day. 

1.6 Schedules 

The following schedules are attached to and incorporated in this Agreement by this reference: 

Schedule A - Form of Falco Affiliate Assignment Agreement 
Schedule B - Form of Falco Assignment Agreement 
Schedule C - Form of Glencore Assignment Agreement 
Schedule D - Project Properties 
Schedule E - Synergy Agreements 
Schedule F - Access and Use Rights 
Schedule G - Insurance Policies 
Schedule H - Falco Project Zone 
Schedule I - License Area 
Schedule J - Permitted Encumbrances 
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ARTICLE 2  
PRINCIPLES 

2.1 Foundational Principles 

The Parties acknowledge and agree that the principles set forth in this Article 2 are foundational 
to the arrangements agreed by them in this Agreement and will guide the Parties in their 
implementation of these arrangements. 

2.2 Priority Principle 

Falco hereby acknowledges and agrees that Horne Smelter Operations (as established at the 
sole discretion of Glencore) shall retain priority over the Project Operations at all times throughout 
the term of this Agreement (the “Priority Principle”). 

2.3 Protection Principle 

(1) The Parties hereby agree that Glencore must be afforded protection from 
incremental Risks and Losses to the Horne Smelter and its businesses and assets 
(including from Horne Smelter Risks and impacts on Glencore’s integrated Quebec 
Copper Operations business unit) occasioned by Project Operations and the 
presence of Falco, its Invitees and components of the Project on the Upper 
Controlled Properties (the “Protection Principle”).  

(2) Falco acknowledges and agrees that in designing the Project and in conducting 
Project Operations, it will do so in accordance with Good Mining Practice and in a 
way that seeks to avoid the creation of Horne Smelter Risks; and that where the 
creation of Horne Smelter Risks are unavoidable or where Horne Smelter Risks 
materialize through the design of the Project or Project Operations, Falco will seek 
to minimize or mitigate or otherwise control such Horne Smelter Risks.  

(3) As certain Horne Smelter Risks cannot be avoided completely, and as the 
presence of Falco and Project assets on, in and under the Controlled Properties 
may create incremental obligations and liabilities for Glencore, Falco has agreed 
to: 

(i) provide Financial Assurance at the times, in the amounts and in the manner 
set forth in Sections 15.2 to 15.5, and to carry the Insurance Policies 
contemplated in Section 15.1;  

(ii) provide the releases from liability and indemnification set forth in Section 
4.2; and  

(iii) align the interests of the Parties and compensate Glencore by entering into 
certain arrangements (or agreeing to enter into arrangements or further 
explore ways) in which Glencore can acquire certain products or waste 
streams from Falco and/or Falco can acquire certain products or waste 
streams from Glencore and otherwise benefit from the safe and long-term 
operation of the Project, including via (i) offtake, (ii) other commercial 
interests and (iii) other synergies as contemplated in this Agreement 
(collectively, “Synergies”).  
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2.4 Regulatory Certainty 

The Parties recognize the centrality of the Horne Smelter to both the Project and to Glencore’s 
business in Canada. The Parties also recognise that the arrangements contemplated herein are 
being entered into within a complex broader regulatory environment for each of the Project, the 
Horne Smelter and the broader Glencore business. Accordingly, the Parties acknowledge that 
the engagement of Governmental Authorities (both prior to advancing development of the Project 
and thereafter) in order to obtain sufficient assurances and confirmations as to such regulatory 
matters represents a critical condition to the satisfaction of the transactions, rights and obligations 
contemplated by this Agreement.  

2.5 Information, Communication and Coordination 

(1) Falco has a general obligation to avoid creating Horne Smelter Risks and 
minimizing, mitigating and otherwise controlling Horne Smelter Risks where 
complete avoidance is not practicable or feasible. The Parties acknowledge that 
Glencore, as the entity that would be affected by the presence and materialization 
of a Horne Smelter Risk, has a role to play in ensuring that Horne Smelter Risks 
are avoided and appropriately minimized, mitigated and otherwise controlled. 
Further, it will be appropriate from time to time for Glencore to communicate 
changes in Horne Smelter Operations to Falco, so that Falco can appropriately 
take that information into account so as to better assess Risk and not to interfere 
with such activities. Accordingly, the Parties have provided for several structures 
through which information can be exchanged in Article 9.  

(2) The Vigilance Standard will require, however, that information be shared from time-
to-time outside the structures set forth in Article 9. The Parties agree to document 
any information provided outside such structures. 

ARTICLE 3 
GRANT OF LICENSE 

3.1 Grant 

Glencore hereby grants to Falco a license to conduct Project Operations on that portion of the 
Upper Controlled Properties set forth in Schedule I (the “License”) in accordance with the terms 
of this Agreement. 

ARTICLE 4 
INDEMNITY AND RELEASE 

4.1 Liability 

(1) Falco shall be the sole operator of the Project and, as between the Parties, except 
as otherwise provided herein, and except in respect of any benefits or revenues 
accruing directly or indirectly, or Liabilities or obligations expressly assumed or 
retained by, Glencore or its Affiliates pursuant to the Project Agreements and the 
Offtake Agreements, Falco shall: 

(i) be entitled to all the benefits of and revenues and profits from the 
development, construction, operation and closure of the Project; 
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(ii) be responsible and liable for all past, present and future Liabilities 
howsoever incurred, directly or indirectly, in connection with or resulting 
from, or arising out of, the development, construction, operation and 
closure of the Project and/or from the acts or omissions of Falco, its 
Affiliates and their respective Representatives and other Invitees 
(including, for certainty, (A) any Liabilities in connection with, resulting from 
or arising out of the Temporary Project Infrastructure, (B) Environmental 
Liabilities, and (C) any Losses of Falco arising directly or indirectly out of 
any Approvals, Orders or decisions by Falco to avoid interfering with Horne 
Smelter Operations or to mitigate or avoid causing or otherwise 
aggravating Horne Smelter Risks) (such Liabilities, the “Project 
Liabilities”); and 

(iii) be responsible and liable for any and all Liabilities howsoever caused and 
whenever arising, and whether arising out of, as a result of, or in connection 
with past, present or future acts or omissions of the Falco Parties, the 
Glencore Parties, their respective Invitees, any predecessors in title to 
Glencore or Falco or any other Person, in connection with, resulting from 
or arising out of (collectively, the “Assumed Zone Liabilities”): 

A. from and after the Date of Commencement of Dewatering Activities, 
Groundwater in and/or Released from or flowing to the underground 
workings comprising the Project and all other underground 
workings and voids within the Horne Complex which are, as of the 
Effective Date, or which at any time in the future become, 
hydraulically connected to the Project underground infrastructure 
(except as a result of an active and willful discharge by Glencore of 
Hazardous Substances into such Groundwater or underground 
workings that is both unauthorized and outside of the ordinary 
course of the Horne Smelter Operations), the waste facilities of the 
Project (including any tailings management facility), the Falco 
Project Zone and the historical Horne, Quemont or Donalda mines 
or underground workings; 

B. from and after the Date of Commencement of Dewatering Activities, 
the Falco Project Zone;  

C. from and after the Date of Commencement of Dewatering Activities, 
any Geotechnical Issue; and 

D. Falco’s plant site, and any waste storage facilities and stockpiles 
associated with the Project (including the Project tailings 
management facility, waste rock storage facilities and run-of-mine 
or other stockpiles). 

(2) While Glencore will have certain decision-making powers, including the power to 
make Orders and to participate in making Approvals, Glencore will not be liable in 
any way for any Project Liabilities or Assumed Zone Liabilities, including those that 
flow from any Orders or Approvals (or any actions taken by or for Falco in 
accordance with such Orders or Approvals). 
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4.2 Release and Indemnification 

(1) Falco hereby assumes and will be solely responsible for, and releases and forever 
discharges the Glencore Parties from, each of the following:  

(i) any Project Liabilities; 

(ii) any Assumed Zone Liabilities (for greater certain, effective from and after 
the Date of Commencement of Dewatering Activities with respect to the 
portions of the definition of Assumed Zone Liabilities referred to in Sections 
4.1(1)(iii)A, 4.1(1)(iii)B and 4.1(1)(iii)C); 

(iii) any Liabilities (including Losses associated with bodily injury and death) 
suffered or incurred by the Falco Parties and their Invitees arising from any 
such Person’s presence on or use of, or presence of Project components 
on, the Upper Controlled Properties (or any part thereof) or other Glencore 
properties, other than in cases of gross negligence or wilful misconduct on 
the part of the Glencore Parties or their Invitees (which, for the purposes of 
this Section 4.2(1)(iii), exclude the Falco Parties); and 

(iv) any Legal Claims by Third Parties (including current and past shareholders, 
Lenders or other investors in Falco) arising out of or resulting from any 
restrictions on Project Operations imposed in accordance with this 
Agreement or any other Project Agreement, the exercise by Glencore of 
any of its rights in compliance with the terms of this Agreement or any 
misrepresentation (or alleged misrepresentation) contained in any written 
information related to the Project included in any public disclosure of Falco 
or its Affiliates or any violation or alleged violation by Falco or its Affiliates 
of securities laws in connection with any such public disclosure. 

(2) Falco hereby agrees to indemnify and hold forever harmless the Glencore Parties 
from and against any Legal Claims asserted against, and all Losses suffered or 
incurred by, any Glencore Party directly or indirectly arising out of or resulting from 
the matters released pursuant to Section 4.2(1) and/or the presence of and use by 
the Falco Parties and their Invitees of, and presence of Project components on, 
the Upper Controlled Properties and/or other properties of Glencore, and/or Project 
Operations and other acts or omissions of the Falco Parties and their Invitees, 
and/or any disclosure made by Falco and its Affiliates with respect to the Project 
or the Horne Complex to any Person (including the public) other than with the prior 
written consent of Glencore, and/or impacts by the Falco Parties and their Invitees 
on the Environment or Third Parties including, for the purposes of Section 4.2(2) 
any Losses arising from any one or more of the following:  

(i) any interference with Horne Smelter Operations;   

(ii) the materialization or aggravation of any Horne Smelter Risk;  

(iii) any changes in Horne Smelter Operations resulting from or entered into to 
avoid, minimize or mitigate or otherwise control the matters in sub-clauses 
(i) and (ii);  
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(iv) any change to Horne Smelter Operations in order to comply with any Horne 
Authorization; 

(v) damage to the Horne Smelter;  

(vi) any increase in, or materialization or aggravation of the Environmental 
Liabilities of any Glencore Party or of any Governmental Requirement 
applicable to any Glencore Party in respect of the Horne Complex  
(including, for the avoidance of doubt, any additional condition, limit or 
restriction relating to the Release of Hazardous Substances or any other 
Environmental matter, and any requirement to change or cease any Horne 
Smelter Operation in order to comply with any Horne Authorization), to the 
extent that Glencore had not intended or would not have been obligated to 
incur such Liabilities at such time, or would not have been subject to such 
Governmental Requirement at such time but for any of (a) Project 
Operations, including any actual or anticipated Release of Hazardous 
Substances relating to any Project Operations or the impact that any 
Project Operation on any Horne Authorization or on the ability of any 
Glencore Party to comply with any Horne Authorization, (b) the use by the 
Falco Parties and Falco’s Invitees, and the presence of Project 
components on, the Upper Controlled Properties and/or other properties of 
Glencore, (c) the disclosure of information (or the authorisation of such 
disclosure) by Falco, or any Person for whom Falco is responsible at law, 
concerning Environmental Liabilities in any part of the Horne Complex  after 
the Effective Date to any Governmental Authority or to any Third Parties 
other than with the prior written consent of Glencore and/or (d) the acts or 
omissions of the Falco Parties and its Invitees. 

(3) Notwithstanding anything to the contrary contained in this Article 4, Falco shall not 
be liable for any Liabilities that Glencore would have been required to incur at such 
time pursuant to the Horne Ministerial Authorization had there been no Project 
Operation or Project Agreement. 

(4) The indemnity in this Section 4.2 shall survive the expiry or termination of this 
Agreement for any reason. 

(5) Notwithstanding anything herein to the contrary, Falco shall not be liable or 
responsible for, and Glencore hereby releases and forever discharges the Falco 
Parties from and against any Legal Claims asserted against and all Losses 
suffered or incurred by any Glencore Parties arising out of, resulting from or 
connected to any Glencore Parties’ gross negligence or wilful misconduct during 
the Term. 

(6) Except to the extent set forth in Section 6.3(2), in no way shall Glencore be 
responsible to any Falco Party, whether at law, under any statute or in equity 
(including Legal Claims for contribution or other rights of recovery arising under 
any Environmental Law, Legal Claims for breach of contract (other than in the case 
of a breach arising out of the wilful misconduct of Glencore), breach of 
representation and warranty, negligent representation and all Claims for breach of 
duty), or otherwise, directly or indirectly, relating to the provisions of this 
Agreement or the transaction contemplated by this Agreement, for any indirect or 
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consequential losses, such as lost production, loss of contracts, lost profits, loss 
of opportunity, loss of goodwill and diminution in the value of property. 

(7) Except in respect of the matters for which Falco has released the Glencore Parties 
under Section 4.1(1), is indemnifying the Glencore Parties under this Section 
4.2(2), and except to the extent set forth in Section 6.3(2), in no way shall Falco 
be responsible to any Glencore Party, whether at law, under any statute or in equity 
(including Legal Claims for contribution or other rights of recovery arising under 
any Environmental Law, Legal Claims for breach of contract (other than a breach 
arising out of the wilful misconduct of Falco), breach of representation and 
warranty, negligent representation and all Claims for breach of duty), or otherwise, 
directly or indirectly, relating to the provisions of this Agreement or the transaction 
contemplated by this Agreement, in all cases for any indirect or consequential 
losses, such as lost production, loss of contracts, lost profits, loss of opportunity, 
loss of goodwill and diminution in the value of property. For the avoidance of doubt, 
the foregoing sentence shall not preclude any rights of Glencore to draw on the 
Financial Assurance under Section 15.5. 

4.3 Glencore Parties; Falco Parties 

(1) Glencore accepts the above releases and indemnities in favour of the Glencore 
Parties other than Glencore as agent and trustee for such Glencore Parties, and 
Falco agrees that Glencore may enforce such indemnity in favour and for the 
benefit of such other Glencore Parties. 

(2) Falco accepts the above release in favour of the Falco Parties other than Falco as 
agent and trustee for such Falco Parties, and Glencore agrees that Falco may 
enforce such release in favour and for the benefit of such other Falco Parties. 

ARTICLE 5 
RELATIONSHIP BETWEEN THE PARTIES 

5.1 Limitation on Authority 

(1) Nothing contained in this Agreement shall be deemed to constitute any Party as 
the partner or joint venturer of the other or, except as otherwise herein expressly 
provided, to constitute any Party as the agent or legal representative of the other, 
or to create any duty of care or fiduciary relationship between them. The Parties 
do not have any intention to create, nor shall this Agreement be construed to 
create, any general, limited or undeclared partnership under any Applicable Laws.  

(2) No Party shall have any authority to act for the other Party or, except as specifically 
contemplated by this Agreement, assume any obligations or liabilities on behalf of 
the other Party.  

5.2 Implied Covenants 

There are no implied covenants contained in this Agreement. Neither Party shall have any 
fiduciary duties to the other Party, and the Parties’ duties and liabilities with respect to the subject 
matter of this Agreement that otherwise exist at law or in equity are, to the maximum extent 
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permissible under Applicable Laws, restricted and limited to those duties and liabilities expressly 
set forth in this Agreement and the other Project Agreements.  

ARTICLE 6 
REPRESENTATIONS AND WARRANTIES 

6.1 Mutual Representations and Warranties 

As of the Effective Date, each of the Parties represents and warrants to the other that: 

(1) it is a corporation duly organized and in good standing under the Applicable Laws 
of its jurisdiction of incorporation and is duly licensed or qualified to do business 
and is in good standing in each of the jurisdictions in which the failure to be so 
licensed or qualified would have a material adverse effect on its financial condition 
or its ability to perform its obligations hereunder; 

(2) it has the full power, authority and capacity to enter into and perform this 
Agreement and all transactions contemplated herein and all corporate, board of 
directors and shareholder, consents and Authorizations required to authorise it to 
enter into and perform this Agreement have been properly taken; 

(3) the execution, delivery and performance of this Agreement does not and shall not 
conflict with, accelerate the performance required by, result in any breach or 
contravention of or constitute a default under the provisions of its constating 
documents and bylaws or any resolutions of its shareholders or directors, or any 
indenture, agreement or other instrument whatsoever to which it is a party, by 
which it is bound or to which it may be subject;  

(4) upon execution and delivery of this Agreement by it, this Agreement shall 
constitute a legal, valid and binding obligation of such Party enforceable against it 
in accordance with its terms except that: 

(i) enforceability may be limited by an Insolvency Event; 

(ii) equitable remedies, including the remedies of specific performance and 
injunctive relief, are available only in the discretion of the applicable court; 

(iii) a court may stay proceedings before it by virtue of equitable or statutory 
powers; and 

(iv) rights of indemnity and contribution hereunder may be limited under 
Applicable Laws; 

(5) no Insolvency Event has occurred in relation to such Party and it is able to pay its 
debts as they become due. 

6.2 Representations and Warranties of Falco 

As of the Effective Date, Falco represents and warrants to Glencore that: 
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(1) Schedule D accurately sets out all material Project Properties required for the 
development, construction, operation and closure of the Project, as currently 
designed. Other than those Project Properties which are registered in the name of 
Glencore or as otherwise disclosed in Schedule D, Falco holds a 100% undivided 
ownership interest in the Project Properties, free and clear of all Encumbrances 
whatsoever except for Permitted Encumbrances or Encumbrances disclosed in 
Schedule J; 

(2) there is no Legal Claim active, pending or, to the best of its knowledge, threatened 
by any Person against it or against, affecting or pertaining to the ownership of or 
entitlement to, the Project or the Project Properties; 

(3) there are no facts, events, circumstances or information relating to the Project or 
the Project Properties which has come to the attention of Falco and would 
reasonably be expected to result in a material adverse effect on (i) Glencore, (ii) 
the Horne Smelter Operations, or (iii) the development, construction, operation or 
closure of the Project; 

(4) neither Falco nor any of its officers or directors, has made any payment, 
transferred anything of value, or offered any financial or other advantage, to any 
Person (whether government official or agent or otherwise) in connection with 
Falco’s investment in the Project or the other activities of Falco, if such payment, 
transfer or offer of advantage would violate Anti-Corruption Laws; 

(5) it has no Affiliates as of the Effective Date other than its 100% interest in Golden 
Queen Mining Consolidated Ltd.; 

(6) it is not, and none of its directors, are, a Sanctioned Person; 

(7) there is no Legal Claim initiated by or on behalf of any Aboriginal group or, to the 
best of its knowledge, threatened by or on behalf of any Aboriginal group with 
respect to the Project, the Project Properties or the proposed Project Operations; 

(8) Falco has performed and complied in all material respect with any other covenants, 
obligations and conditions contained in other Project Agreements and the Offtake 
Agreement which remain in effect as of the Effective Date; and 

(9) no representation or warranty made by it in this Agreement, the Offtake Agreement 
or the other Project Agreements contains any untrue statement of a material fact 
or omits to state a material fact required to be stated herein or therein or necessary 
to make the statements contained herein or therein not misleading. 

6.3 Indemnification 

(1) Each Party shall indemnify and save harmless the other Party, its respective 
Affiliates and each of its respective directors, officers, employees, agents and 
representatives (in this Section 6.3, collectively, the “Indemnified Persons”) from 
and against any and all Legal Claims asserted against, and all Losses suffered or 
incurred by any Indemnified Person directly or indirectly arising out of or resulting 
from any breach or inaccuracy of any representation or warranty given by the 
indemnifying Party in Section 6.1 or 6.2. 
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(2) The indemnity in Section 6.3(1) shall not apply to any indirect or consequential loss 
such as loss of opportunity, loss of profit or loss of goodwill of an Indemnified 
Person, provided that an indemnifying Party shall indemnify an Indemnified Person 
against any Legal Claim asserted by a Third Party resulting from or arising out of 
any breach or inaccuracy of any representation or warranty given by the 
indemnifying Party in Section 6.1 or 6.2 even if such Legal Claim is itself a Legal 
Claim for any such indirect or consequential loss such as loss of opportunity, loss 
of profit or loss of goodwill. 

(3) Each Party accepts the above indemnities in favour of its respective Affiliates and 
their respective directors, officers, employees, agents and representatives as 
agent and trustee for each such Indemnified Person which is not a Party hereto, 
and each Party agrees that each other Party may enforce such indemnity in favour 
and for the benefit of such other Party’s Indemnified Persons. 

ARTICLE 7 
COVENANTS AND CONDITIONS 

7.1 Covenants of Falco 

Falco hereby covenants and agrees with Glencore, throughout the term of this Agreement, as 
follows: 

(1) Falco shall design the Project (and the components thereof) and conduct Project 
Operations in accordance with Good Mining Practice, Applicable Laws and the 
terms of its Authorizations; 

(2) Falco shall design the Project (and the components thereof) and conduct Project 
Operations in such a way so as not to interfere with Horne Smelter Operations and 
so as to avoid the creation and/or materialization of Horne Smelter Risks or 
aggravation of existing Horne Smelter Risks; or, to the extent that the creation of 
Horne Smelter Risks are unavoidable or where Horne Smelter Risks materialize 
through the design of the Project (or components thereof) or Project Operations, 
in such a way so as to minimize or mitigate or otherwise control Horne Smelter 
Risks; 

(3) Falco shall engage in proactive identification, assessment and management of 
Horne Smelter Risks, in accordance with Good Mining Practice, and shall notify 
Glencore promptly, in writing, (whether through its participation at the Technical 
Committee or otherwise) of any non-compliance by Falco with any Operating 
Parameters, Approvals and Orders, and of any potential Horne Smelter Risks, 
changes to existing Horne Smelter Risks or materialization of Horne Smelter Risks 
arising from or connected to completed, ongoing or planned Project Operations 
and/or the presence of or use by the Falco Parties, Falco’s Invitees or Project 
components on the Upper Controlled Properties which Falco is (or could 
reasonably be expected to be) aware (the “Vigilance Standard”); 

(4) Falco shall not undertake any Controlled Operations except in accordance with a 
current Approval or Order;  
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(5) Falco shall, at all times, comply with all Approvals and Orders, and shall not 
undertake or conduct any Unapproved Controlled Operations;  

(6) Falco shall carry out studies and investigations, design the Project (and all 
components thereof), conduct Project Operations and carry out Mitigation 
Measures in accordance with all Approvals and Orders; and  

(7) Falco shall comply with the terms and conditions of the other Project Agreements 
and the Offtake Agreement. 

7.2 Conditions to Commence Conditioned Activities 

(1) The right of Falco to conduct any Conditioned Activity is conditional upon the 
satisfaction by Falco of each of the following conditions (the “Conditions”): 

(i) the Parties shall have obtained confirmations from the relevant 
Governmental Authorities, including the MRNF and the MELCCFP, in 
connection with regulatory matters relating to such Conditioned Activity, the 
potential impact of the Project on Horne Smelter Operations and on 
Glencore’s Environmental Liabilities, to the satisfaction of Glencore, acting 
reasonably; 

(ii) the Parties will have entered into the definitive Synergy Agreements 
contemplated in Schedule E;  

(iii) the Parties will have entered into the Water Agreement, and deliveries of 
water to Glencore in conformity with the Water Agreement will have begun; 

(iv) Falco will have provided Glencore evidence, satisfactory to Glencore, 
acting reasonably, that Falco holds all of the Insurance Policies; 

(v) Falco will have delivered to Glencore the Financial Assurance that is 
required by the terms of Section 15.2(1) to have been delivered prior to the 
commencement of such Conditioned Activity;  

(vi) Falco will hold all Authorizations needed to carry out such Conditioned 
Activity; and 

(vii) Falco shall have granted and registered a hypothec over the Project 
Properties in favour Glencore as security for the payment and performance 
by Falco and its successors and assigns of its obligations pursuant to this 
Agreement and the Project Agreements, provided that upon request of 
Falco, if Falco is not in default under any of the Project Agreements or 
Offtake Agreement, Glencore will negotiate in good faith towards settling 
an agreement whereby Glencore will subordinate the rank of such 
hypothec and related waterfall ranking in the Existing Intercreditor 
Agreement in favour of any Lenders and agree to execute and authorize 
the filing of cessions of rank in relation thereto. 

(2) The Conditions are for the exclusive benefit of Glencore, and cannot be waived, 
extended or otherwise varied unless expressly agreed to in writing by Glencore. 
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Glencore may waive, extend or otherwise vary any or all Conditions in its absolute 
discretion, and nothing in this Agreement will oblige Glencore to waive, extend or 
otherwise vary any or all of the Conditions. For the avoidance of doubt, the 
covenants of Falco in this Agreement are not conditional upon the satisfaction or 
waiver of the Conditions. 

7.3 Anti-Bribery and Anti-Corruption 

(1) Falco agrees to:  

(i) not, either directly or indirectly, in respect of its investment in the Project or 
the activities of Falco, make any payment, transfer anything of value, or 
offer any financial or other advantage, to any Person (whether government 
official or agent or otherwise) if such payment, transfer or offer of 
advantage would violate the Anti-Corruption Laws; and 

(ii) take all reasonable steps to ensure that any Person providing services to 
Falco in connection with the Project or otherwise in respect of this 
Agreement acknowledges and agrees to comply with the Anti-Corruption 
Laws.  

ARTICLE 8 
RIGHTS OF GLENCORE 

8.1 Right to Make Orders 

(1) Falco hereby agrees that Glencore shall have the power to issue Orders in order 
to protect the Horne Smelter and Horne Smelter Operations in accordance with 
this Section 8.1.  

(2) Where Glencore reasonably believes that:  

(i) Falco or its Invitees are undertaking one or more Unapproved Controlled 
Operations; or  

(ii) Project Operations or situations or conditions at the Project could interfere 
with Horne Smelter Operations, create a Horne Smelter Risk or 
exacerbate, aggravate, increase the likelihood of materialization of or 
increase the severity of a Horne Smelter Risk, or have interfered with Horne 
Smelter Operations or caused the materialization of a Horne Smelter Risk, 

Glencore will have the right to:  

(iii) at first instance, order Falco through a formal written Notice to that effect, 
to undertake risk assessments, data collection, engineering studies or 
other measures, at Falco’s expense, in order to study or address (as the 
case may be) the Horne Smelter Risk (or change thereto) or interference 
with Horne Smelter Operations, in each case, to Glencore’s reasonable 
satisfaction; 
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(iv) order Falco to engage in reasonable Mitigation Measures, taking into 
account the totality of circumstances including the relative impact on Falco 
and Glencore; and  

(v) concurrently with or independently from paragraphs (iii) and/or (iv) of this 
Section 8.1 if Glencore reasonably believes that the urgency of the situation 
or timing of the potential materialization of a Horne Smelter Risk or 
interference with Horne Smelter Operations is Material and/or requires 
same, order Falco through a formal written Notice to that effect, to alter, 
cease or refrain from conducting any specified Project Operations  

(any such order referred to in paragraphs (iii), (iv) or (v) of this Section 8.1, 
an “Order”).  

(3) Glencore shall have the right to vary or vacate an Order at any time (whether on 
account of further information made available to Glencore since the time of the 
initial Order or otherwise). Glencore shall notify Falco promptly of any variation to 
an Order (which, upon written Notice thereof, shall replace such original Order) or 
any termination of an Order.  

(4) Glencore shall, in making an Order, act in good faith and in a reasonable manner 
(based on the information available to Glencore at the time of the Order, including 
information provided by Falco to Glencore), utilizing and applying those risk 
identification and risk assessment methods and practices customarily used in 
Good Mining Practice (including, if applicable, Glencore’s risk assessment and 
management practices and procedures) and taking into account whether the Risk, 
event or action is Material, but shall not be required to act in any way that deviates 
from the application of the Primacy Principle and Protection Principle, except to 
the extent set forth in this Section 8.1(4) (such standard of acting, the 
“Reasonableness Standard”).  

(5) Where Falco objects to an Order for any reason, such Order shall nevertheless be 
complied with until (i) an Approval thereon is obtained that varies or terminates the 
Order, (ii) Glencore has amended or vacated the Order or (iii) any dispute 
concerning such Order is otherwise resolved, including by way of issuance of a 
decision of the Expert pursuant to Section 8.4. 

8.2 Communications on Orders 

(1) Prior to making an Order, Glencore shall consult with Falco (whether through the 
Technical Committee or otherwise) in relation to the Horne Smelter Risk or 
interference with Horne Smelter Operations, the measures available to address 
such Horne Smelter Risk or interference and Glencore’s proposed measures to 
address such Horne Smelter Risks or interference, provided that no such 
consultation prior to making an Order shall be required where Glencore reasonably 
determines that the urgency of the situation or timing of the potential 
materialization of a Horne Smelter Risk or interference with Horne Smelter 
Operations do not permit this. 

(2) Falco shall promptly inform Glencore (promptly through any consultation 
contemplated in Section 8.2(1) or, where no such pre-Order consultation is 
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conducted in accordance with Section 8.2(1), promptly following the issuance of 
an Order), in writing:  

(i) details of any actual or apprehended impact to Falco that it reasonably 
believes may ensue from the Order (including a preliminary assessment of 
Losses, where practicable to include);  

(ii) any alternative measures that it reasonably considers should be taken as 
an alternative or in addition to Glencore’s proposal to address the noted 
Horne Smelter Risks or interference with Horne Smelter Operations; and 

(iii) the reasons (if any) why Falco doesn’t believe an Order satisfies the 
Reasonableness Standard. 

(3) Comments and objections raised by Falco pursuant to Section 8.2(2) shall not 
relieve Falco from its obligations to comply with an Order once made.  

8.3 Technical Committee Review of Orders 

If Falco disagrees with an Order, it may submit the matter for assessment by the Technical 
Committee. The Technical Committee will have the power to uphold, vary or terminate the Order 
by means of an Approval, in accordance with the provisions of Section 9.2.  

8.4 Disputes Over Orders 

(1) If the Technical Committee upholds the Order or if the Technical Committee fails 
to make an Approval on the matter subject to the Order within thirty (30) days after 
the matter was submitted to it for assessment or within such shorter period as is 
warranted by the nature and circumstances of the matter submitted to it for 
assessment, Falco may notify Glencore in writing of its intention to submit the 
matter for resolution by an Expert in accordance with the provisions of this Section 
8.4 (such Notice, the “Expert Determination Notice”).  

(2) If Falco delivers the Expert Determination Notice, the matter shall be referred to 
and resolved by an Expert, jointly appointed by the Parties. The Expert will be a 
lawyer with experience resolving disputes of a technical nature. The Expert will be 
entitled to obtain advice and assistance from such technical and/or legal experts 
as he or she determines necessary to evaluate and decide the matter at hand, and 
the costs of any such assistance will be covered by the Parties in the manner that 
the costs of the Expert are covered. The Expert must enter into an agreement with 
the Parties to maintain the confidentiality of the information provided to it in 
connection with the matter and his or her decision on the matter, on terms 
acceptable to the Parties, acting reasonably, and shall be appointed on the terms 
and conditions set out in this Section 8.4. 

(3) If the Parties cannot agree on the selection of the Expert within thirty (30) days of 
the delivery of the Expert Determination Notice (or, after the Commencement of 
Commercial Production and to the extent the prejudice to Falco arising out of the 
Order warrants an expedited treatment, within ten (10) days of the delivery of the 
Expert Determination Notice), or if the Expert does not accept or withdraws from 
his or her appointment, then any Party shall be entitled to refer the matter in dispute 
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to [REDACTED: Name of expert] (or such other body as may be agreed by the 
Parties) for appointment of the Expert and, in such case, the Expert shall be 
appointed by [REDACTED: Name of expert] (or such other body) in accordance 
with this Agreement. 

(4) As soon as reasonably practicable after the appointment of the Expert and in any 
event within ten (10) days after the appointment of the Expert, Glencore shall 
submit to the Expert a copy of this Agreement, a copy of the Order (and any 
variations made thereto) a description of the rationale for making the Order 
(including a description of any Horne Smelter Risks (or changes thereto) it was 
seeking to control or interferences with Horne Smelter Operations it was seeking 
to avoid by making the Order), the information that Glencore had at the time of 
making the Order (and any variations made thereto), and any other documents or 
information that it considers relevant; and Falco shall submit to the Expert its 
rationale to support its position, and any other documents or information that it 
considers relevant. The Expert shall have power to request any of the Parties to 
provide him or her with such statements (which shall be written unless otherwise 
specifically required), documents or information as he or she may determine are 
relevant to the matters in dispute, other than documents subject to legal privilege. 
Any statement, information or document provided to the Expert shall be promptly 
provided to the other Party. The Parties may be assisted or represented by their 
counsel, technical or other advisors in making submissions to the Expert. 

(5) The Parties confirm their desire to have the Expert determine whether Glencore 
complied with the Reasonableness Standard at the time of making the Order at 
issue (or any variation thereof) within fifteen (15) days after the Expert’s receipt of 
such materials. The Expert shall provide reasons for such determination. If the 
Expert determines that Glencore failed to comply with the Reasonableness 
Standard, the Order at issue will be deemed to be terminated and Falco shall 
(subject to the terms of this Agreement) then be permitted to immediately 
commence, restart or continue the Project Operations previously affected, 
restricted or otherwise impacted by the Order. 

(6) The Expert’s fees and expenses with respect to its engagement under this Section 
8.4 shall be paid by Glencore if the Expert considers and confirms that, in issuing 
the Order, Glencore failed to comply with the Reasonableness Standard, and in all 
other circumstances shall be paid by Falco. Each Party shall execute, if requested 
by the Expert, a reasonable engagement letter with the Expert with respect to its 
engagement under this Section 8.4. Glencore shall not be entitled to 
indemnification from Falco for the fees of counsel defending Glencore in the matter 
before the Expert. 

(7) The Expert’s decision under this Section 8.4 shall be final and binding on all of the 
Parties and not subject to further review, and the Parties shall promptly give effect 
to any such decision (subject to compliance with Applicable Law); provided that 
either Party may challenge any adverse decision or finding of the Expert in the 
context of arbitration conducted pursuant to Section 8.4(8). 

(8) If it is determined in accordance with the provisions of Section 8.4(5) that Glencore 
did not comply with the Reasonableness Standard at the time of giving an Order, 
Glencore will be liable to Falco for any Losses suffered or incurred by Falco arising 
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out of the impugned Order, but solely to the extent that Falco had provided 
Glencore with details of the actual or apprehended impacts of the impugned Order 
in strict accordance with the provisions of Section 8.2(2) and provided that 
Glencore shall not be liable to Falco to the extent Falco had failed to provide 
Glencore with sufficient information to assess a Horne Smelter Risk or a potential 
interference to a Horne Smelter Operation in accordance with the Vigilance 
Standard.  If the Parties are unable to agree on the quantum of Losses for which 
Glencore is responsible hereunder, either Party may refer the matter for 
determination in accordance with the provisions of Article 16. 

(9) If it is determined in accordance with the provisions of Section 8.4(5) that Glencore 
did not comply with the Reasonableness Standard at the time of giving an Order 
on two separate occasions within a rolling 12-month period, then: for a period of 
12 months after such second occasion where (i) Glencore makes any further Order 
and (ii) Falco, acting in good faith and reasonably, asserts that such further Order 
does not comply with the Reasonableness Standard, and (iii) either Party has 
initiated proceedings to resolve such dispute, Falco shall not be obliged to comply 
with such Order pending resolution of such dispute except to the extent that any 
imminent harm is identified by Glencore in such Order; and provided that if 
Glencore makes an Order that is based on similar facts and circumstances which 
were the object of a prior decision by the Expert in which the Expert held that 
Glencore failed to meet the Reasonableness Standard, Glencore shall consider all 
material information provided to the Expert and the reasons of the Expert in 
fashioning such new Order. 

(10) The provisions of this Section 8.4 shall be the exclusive means by which Falco 
may seek third-party adjudication or review of an Order. For the avoidance of doubt 
the procedures for the settlement of disputes over Orders set forth in this Section 
8.4 shall not derogate from the express powers of the Technical Committee set 
forth in Article 9.  

8.5 Access 

(1) Falco will provide Glencore and its Representatives access to all data generated 
with respect to the Project that is reasonably necessary or desirable for Glencore 
to review compliance with this Agreement (including in respect of the avoidance of 
Horne Smelter Risks and interferences with the Horne Smelter Operations), 
including copies of monthly survey reports and establishment of quarterly check 
surveys, real-time access to seismic monitoring, crown pillar monitoring, turbidity 
and water quality monitoring and any other data generated or which is required to 
be generated to ensure the protection of the Horne Smelter and Horne Smelter 
Operations and protection of the Environment. 

(2) Falco will provide access to Glencore’s Representatives to the Project during the 
regular operating hours of the Project on the provision of notice so as to enable 
such Representatives to witness Project Operations conducted by or on behalf of 
Falco from time-to-time and otherwise inspect the books and records of Falco and 
the facilities of the Project so that it can (i) assess any potential impacts to the 
Horne Smelter, (ii) verify compliance by Falco with any Operating Parameters, 
Approvals and Orders and (iii) verify compliance by Falco with the other terms of 
this Agreement. Glencore will attempt in good faith to minimize any disruptions to 
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Falco’s Operations in connection with the exercise of such rights of access. Falco 
will ensure that its employees and consultants cooperate with Glencore’s 
Representatives in any such inspections. 

8.6 Rights to Determine Operations 

(1) Glencore shall be entitled to determine the nature and scope of the Horne Smelter 
Operations (including whether, when and how to increase or decrease processing 
capacity, to explore for, develop and mine Horne Process Materials, build new 
infrastructure, demolish and/or reclaim existing infrastructure, including as may be 
required to comply with any Horne Authorization, and conduct Glencore 
Environmental Operations) from time to time in its sole and absolute discretion. 
Without limiting the foregoing, Glencore shall be entitled to cease milling, smelting 
and processing operations at the Horne Smelter and commence final reclamation 
and rehabilitation activities at its sole and absolute discretion. Glencore will not be 
liable to Falco for any impacts to, diminution or loss of rights, title, interest or value 
to Falco that do, may or could result from such changes in Horne Smelter 
Operations, provided however that this Section shall not operate to release 
Glencore or its Affiliates from any Liabilities for failure to perform their obligations 
under the Offtake Agreements. 

(2) To the extent reasonably practicable, Glencore shall use its reasonable efforts to 
consult with Falco and provide relevant information or, upon request, documents 
to Falco of any planned material changes to Horne Smelter Operations that might 
reasonably be expected to materially impact the Project. Where Falco determines, 
acting reasonably, that any such planned changes to Horne Smelter Operations 
would reasonably be expected to materially impact the Project Operations, the 
assets and infrastructure of Falco or otherwise result in a diminution or loss of 
rights, title, interest or value to Falco (including interference with or loss of access 
rights, tenures or Authorizations), Falco will provide written Notice to Glencore 
setting out details of any actual or apprehended impact to Falco that it reasonably 
believes may ensue from such change in Horne Smelter Operations and any 
measures that it reasonably considers should be taken by Glencore to mitigate the 
impact on Falco of the change in Horne Smelter Operations. Subject at all times 
to the Primacy Principle, Glencore will use its good faith efforts to accommodate 
the concerns raised by Falco so as to lessen any detrimental impact to the Project 
but, for certainty, shall not be obligated to incur any additional costs or pursue any 
course of action that might (i) cause a Horne Smelter Risk, (ii) make an existing 
Horne Smelter Risk more severe or more likely to materialize, (iii) affect the 
profitability or efficient operations of the Horne Smelter, (iv) affect the ability of 
Glencore to comply with any Horne Authorization (or any future renewals or 
modifications to the Horne Ministerial Authorization) or (iv) otherwise detrimentally 
impact the Horne Smelter’s operations and/or contemplated future operations 
(including HSEC, environmental, community and other obligations) in any manner 
whatsoever, in Glencore’s sole discretion. 

(3) Where Glencore requires the relocation, replacement or substantial modification 
to Temporary Project Infrastructure and Permanent/Exclusive Project 
Infrastructure, Glencore shall, in addition to the provisions of Section 8.6(2) and 
subject to Section 8.6(4), to the extent practicable, use its reasonable efforts to 
provide to Falco prior written Notice thereof in order to allow Falco to study and 
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process such required relocation, replacement or substantial modification and 
obtain any required Authorizations in relation thereto. 

(4) Glencore agrees that it shall not, in connection with proposed changes to Horne 
Smelter Operations under this Section 8.6, require Falco to relocate, replace or 
make substantial modification to the Permanent/Exclusive Project Infrastructure 
except: (i) in cases where Glencore issues an Order in respect to a Horne Smelter 
Risk that is Material; or (ii) in connection with the closure, reclamation or 
rehabilitation of the Horne Smelter and other mines and facilities for which 
Glencore is responsible. 

ARTICLE 9 
COMMITTEES; BOARD RIGHTS 

9.1 Committees and Boards, Generally 

(1) The Parties recognize that successful development, construction, operation and 
closure of the Project in a manner that ensures the safety and operational integrity 
of the Horne Smelter and non-interference with Horne Smelter Operations will 
require consistent coordination and communication between Falco and Glencore 
at multiple levels. As such, the following three levels of coordination and 
communication are hereby established: the Strategic Committee, the Technical 
Committee and nomination rights to the Board of Directors. 

(2) Glencore participation at the committee level will focus on ensuring adherence to 
the Primacy Principle and the Protection Principle.  

(3) Neither the Technical Committee nor the Strategic Committee will be committees 
or subcommittees of the Board of Directors. 

9.2 Technical Committee  

(1) Promptly following the Effective Date, the Parties shall establish a technical 
committee (the “Technical Committee”). The Technical Committee shall consist 
of two (2) Appointees appointed by each Party, confirmed in writing by the relevant 
Party as being its Appointees. Each Party may, in writing, appoint one or more 
alternates to act in the absence of a regular Appointee. Any alternate so acting, 
from time to time, shall, at such times, be deemed an Appointee. A Party may 
change its Appointees or alternates by Notice in writing to the other Party. Save as 
provided in this Agreement, the Technical Committee shall determine its own 
procedural rules. Each Party may, at its own cost, have advisers or observers 
(subject to such advisers being bound by a duty of confidentiality substantially in 
the form of Section 14.1) present at each meeting of the Technical Committee in 
addition to its Appointees, to the extent it reasonably considers such presence 
necessary, provided that the presence of any such Person does not impede or 
interfere with the ordinary conduct of such meeting. Falco shall designate one of 
its Appointees to serve as the chairperson (“TC Chair”) of the Technical 
Committee. 

(2) Each Appointee shall have appropriate qualifications, knowledge and experience 
to serve on the Technical Committee. Appointees will preferably be part of a 
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recognized professional body associated with mining, engineering or other 
applicable discipline. The Parties shall consider in good faith the advantages of 
long tenure or continuity of representation of their Appointee at the Technical 
Committee in order to ensure that historical knowledge and perspective with 
respect to prior discussions and consultations is maintained and taken into account 
in the decision-making process. 

(3) Each Appointee will have one (1) vote and the chair of the Technical Committee 
will not have a casting vote. Decisions of the Technical Committee will be made by 
simple majority vote of the Appointees. Any matter approved by simple majority 
vote of the Appointees at a valid meeting of the Appointees will be an “Approval” 
for the purposes hereof. 

(4) The Technical Committee shall meet on an ad-hoc basis when requested by an 
Appointee. The Appointee calling a meeting shall give no less than seven (7) days’ 
notice to the Appointees or the Parties of such meetings. Notwithstanding the 
foregoing, in the case of an emergency (including any Order or other matter which 
materially impacts or restricts the Project Operations), reasonable notice of a 
meeting shall be tailored to the nature, circumstances and urgency of the matters 
to be submitted to the Technical Committee. Each notice of a meeting shall be 
accompanied by such material documents as may be appropriate and shall include 
an itemized agenda prepared by the Appointee calling the meeting, but any other 
matters can be considered during any such meeting. 

(5) Meetings shall be held in a mutually agreed location, and any or all Appointees 
may participate in a meeting of the Technical Committee by means of such 
telephonic, electronic or other communication facilities as to permit all Appointees 
participating in the meeting to hear and communicate with each other 
simultaneously and an Appointee participating in such a meeting by such means 
is deemed to be present at the meeting. 

(6) A written resolution signed by all of the Appointees shall be a valid Approval for all 
purposes of this Agreement. 

(7) There shall be a quorum if all four (4) Appointees (or alternate) are present in 
person or participating by telephone. If there is not a quorum represented at a 
properly constituted meeting of the Technical Committee, then within 30 minutes 
from the time appointed for the meeting, such meeting may be adjourned and 
reconvened on not less than seven (7) days’ notice or, in the case of a meeting 
called on an emergency basis, no less than one (1) day’s notice to all Appointees 
and Parties. 

(8) The TC Chair shall prepare or cause to be prepared minutes of each meeting of 
the Technical Committee and shall distribute or cause to be distributed copies of 
such minutes to the Appointees within fifteen (15) days after such meeting. The 
minutes, when signed by an Appointee of Glencore shall be the official record of 
the decisions made by the Technical Committee and shall be binding on the 
Parties.  

(9) The Appointees of Glencore and Falco will work collaboratively at the Technical 
Committee to:  
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(i) determine objective operating parameters or limits (“Operating 
Parameters”) within which Falco can conduct Project Operations so as not 
to interfere with Horne Smelter Operations, pose Horne Smelter Risks or 
exacerbate, aggravate, increase the likelihood of materialization of or 
increase the severity of existing Horne Smelter Risks; and, where the 
creation of Horne Smelter Risks or exacerbation, aggravation, increase to 
the likelihood of materialization of or increase to the severity of existing 
Horne Smelter Risks are unavoidable, to minimize or mitigate or otherwise 
control such Horne Smelter Risks in accordance with Good Mining 
Practice;  

(ii) determine whether Mitigation Measures are required, and approve the 
scoping and design of such Mitigation Measures;  

(iii) determine whether Monitoring, data collection and/or studies are required 
for the analysis of whether proposed Project Operations could pose a 
Horne Smelter Risk, or how Project Operations might be designed so as to 
avoid or mitigate Horne Smelter Risks, and oversee the scoping and review 
of such Monitoring, data collection and studies;  

(iv) determine and where appropriate, approve, any amendments to any of the 
foregoing; and 

(v) determine any other matters with respect to potential Horne Smelter Risks 
arising from the design, construction, operation or closure of the Project or 
the presence on and use of, by the Falco Parties and their Invitees, or the 
presence of Project components on, the Upper Controlled Properties 
and/or other property of Glencore. 

The Parties acknowledge that there will be areas or activities for which it may not 
be practicable to define Operating Parameters, in which case an ad hoc approach 
relying on the Vigilance Standard and the Reasonableness Standard and 
involving, among other things, in-depth reviews of plans will be required by the 
Technical Committee. 

(10) Falco or its Appointees shall be entitled to submit to the Technical Committee 
bundled requests for Approval, comprising any number of technical activities Falco 
plans on carrying out in a period of time (including one or more phases of the 
development, construction, operation or closure of the Project).  Subject to 
complying with the provisions of Article 14, Falco will be entitled to disclose the 
existence and substance of Approvals from time to time to Lenders or other 
potential equity financiers or other stakeholders of Falco. 

(11) In the event that an Appointee fails to attend more than one third of the duly called 
meetings in any 12-month rolling period (excluding emergency meetings), 
following the written request to replace such Appointee by the Party that did not 
appoint such Appointee, the other Party shall replace such Person with a new 
Appointee.  
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9.3 Strategic Committee 

(1) Promptly following the Effective Date, the Parties shall establish a strategic 
committee (the “Strategic Committee”), which will be a forum for discussion and 
the exchange of information on matters of strategic importance to the interaction 
of the development, construction, operation and closure of the Project with the 
Horne Smelter Operations, the search for Synergies and other synergies, matters 
relating to community and regulatory agency engagement and stakeholder 
concerns and the sharing of information on the Project and Horne Smelter. 

(2) Each Party shall be entitled to appoint two members (each a “Member”) to the 
Strategic Committee, confirmed in writing by the relevant Party as being its 
Members. Each Party may, in writing, appoint one or more alternates to act in the 
absence of a Member. Any alternate so acting, from time to time, shall, at such 
times, be deemed a Member. A Party may change its Members or alternates by 
notice in writing to the other Party. Save as provided in this Agreement, the 
Strategic Committee shall determine its own procedural rules. Falco will be entitled 
to select the chairperson of the Strategic Committee from among its Members. 

(3) The Strategic Committee will not be required to make decisions at every meeting. 
In the event that Members determine to take a matter to a vote of its members, 
each Member will be entitled to one vote. Decisions of the Strategic Committee will 
be made by simple majority vote of the Members, but decisions will not be binding 
on any Party and, for greater certainty, will not affect or limit the ability of Falco to 
operate the Project as the Board of Directors of Falco or its management 
determine. 

(4) The Strategic Committee shall meet on an ad hoc basis when requested by a 
Member. The Member calling a meeting of the Strategic Committee shall give no 
less than seven (7) days’ notice to the other Members of such meetings. 
Notwithstanding the foregoing, in the case of an urgent matters, reasonable notice 
of a meeting shall suffice. Each notice of a meeting shall be accompanied by such 
material documents as may be appropriate and shall include an itemized agenda 
prepared by the Member calling the meeting. Meetings shall be held in a mutually 
agreed location and any or all Members may participate in a meeting of the 
Strategic Committee by means of such telephonic, electronic or other 
communication facilities as permit all Members participating in the meeting to hear 
and communicate with each other simultaneously, and a Member participating in 
such a meeting by such means is deemed to be present at the meeting. 

9.4 Board Nomination Right 

(1) From and after the Effective Date until the end of the Term, Glencore shall be 
entitled (but shall, for certainty, not be obligated) to designate one individual (a 
“Glencore Nominee”) to serve on the Board of Directors. 

(2) Falco covenants and agrees to appoint the initial Glencore Nominee within five (5) 
Business Days of receiving notice thereof from Glencore. Glencore shall consult 
with Falco on the selection of the initial Glencore Nominee; however, for avoidance 
of doubt, the Glencore Nominee may be selected at Glencore’s sole discretion 
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provided such Glencore Nominee meets the necessary requirements for a board 
director under Applicable Law. 

(3) Provided that Glencore has designated a Glencore Nominee in accordance with 
this Agreement, Falco shall, in respect of every meeting of the shareholders at 
which the election of directors to the Board of Directors is considered, and at every 
reconvened meeting following an adjournment or postponement thereof, nominate 
for election to the Board of Directors such Glencore Nominee, and shall 
recommend to shareholders that they vote “FOR” said nominee and use other 
commercially reasonable efforts to obtain shareholder approval for the election of 
the Glencore Nominee at such meeting of shareholders (including by soliciting 
proxies in favour of the Glencore Nominee); and, to that end, Falco shall (i) support 
the Glencore Nominee for election in a manner no less rigorous or favourable than 
the manner in which Falco supports all of its other nominees, and (ii) use 
commercially reasonable efforts to cause management and any Falco Insider to 
vote their voting shares, and the voting shares in respect of which management is 
granted a discretionary proxy, in favour of the election of the Glencore Nominee at 
such meeting. 

(4) Glencore shall advise Falco of the identity of any Glencore Nominee at least fifteen 
(15) Business Days prior to the date on which proxy solicitation materials are to be 
mailed for purposes of any meeting of shareholders of Falco at which the election 
of directors to the Board of Directors is to be considered. If Glencore does not 
advise Falco of the identity of any such Glencore Nominee prior to such deadline, 
then Glencore shall be deemed to have nominated its incumbent nominee. Falco 
shall advise Glencore of the mailing date of any such proxy solicitation materials 
at least twenty-five (25) Business Days prior to such date. 

(5) In the event that a Glencore Nominee is not elected to the Board of Directors at a 
meeting of shareholders of Falco or a Glencore Nominee resigns as a director or 
otherwise refuses to or is unable to serve as a director for any reason, including 
as a result of death or disability, Glencore shall be entitled to designate a 
replacement director and Falco agrees to appoint, subject to Applicable Laws, 
such individual to the Board of Directors to serve as a Glencore Nominee until the 
next meeting of shareholders of Falco at which the election of directors to the 
Board of Directors is considered. 

(6) Each Glencore Nominee shall be entitled to the benefit of customary director’s and 
officer’s liability insurance and a contractual indemnity agreement with Falco no 
less favourable than that offered to any other director of Falco and which insurance 
shall continue on a run-off basis for a period of at least five years following the 
resignation or other departure of such nominee. 

(7) Glencore acknowledges that the Glencore Nominee may be excluded from 
participation or voting at any meeting of the Board of Directors to the extent 
required by Applicable Laws, and that the Chair of the Board of Directors at any 
meeting thereof may exclude the Glencore Nominee from any discussions at the 
level of the Board of Directors that involve this Agreement, the other Project 
Agreements, the Offtake Agreements, a potential or actual conflict or dispute 
among Falco, on one hand, and Glencore or one of its Affiliates, on the other hand, 
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or other negotiations or commercial relationships among Falco, on one hand, and 
Glencore or one of its Affiliates, on the other hand. 

(8) Where Falco ceases to be a reporting issuer under applicable Canadian securities 
laws, Glencore’s rights will be to nominate a Glencore Nominee to sit on the board 
of directors or similar governing body of the Ultimate Control Person of Falco 
(instead of on the Board of Directors of Falco) to the extent that (i) the assets of 
Falco and its subsidiaries, on a consolidated basis, represent more than 66 2/3% 
of the assets of such Ultimate Control Person, on a consolidated basis, as at the 
end of the most recently completed financial year of such Ultimate Control Person, 
or (ii) the revenues of Falco and its subsidiaries, on a consolidated basis, represent 
more than 66 2/3% of the revenues of such Ultimate Control Person, on a 
consolidated basis, for the most recently completed financial year of such Ultimate 
Control Person.  

ARTICLE 10 
TERM AND TERMINATION 

10.1 Term and Termination 

The term of the License (the “Term”) shall be from the Effective Date until the earliest to occur of: 

(1) the effective date of termination of the License by Glencore in accordance with 
Section 12.3(1); 

(2) the later of (a) the tenth (10th) anniversary of the Effective Date if the Project has 
not undertaken the Commencement of Dewatering Activities by such date and (b) 
the date of delivery by Glencore to Falco of a written Notice of termination to that 
effect; 

(3) the later of (a) the fifteenth (15th) anniversary of the Effective Date if the Project 
has not undertaken the Commencement of Mining Activities by such date and (b) 
the date of delivery by Glencore to Falco of a written Notice of termination to that 
effect; 

(4) following the permanent cessation of Commercial Production, on the delivery of 
Notice of termination by Glencore following the earlier of the (i) completion of the 
rehabilitation and restoration work in respect of the Project as described in the 
Rehabilitation and Restoration Plan (as determined by Glencore, acting 
reasonably) and (ii) the date of issuance by the MRNF of a Certificate of Release 
to Falco pursuant to Section 232.10 of the Mining Act in connection with the 
Project; 

(5) the written agreement of the Parties to terminate this Agreement; and 

(6) post-Commencement of Commercial Production, on the later of the seventh 
anniversary of temporary suspension of Commercial Production and the delivery 
of Notice of termination by Glencore. 
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10.2 Post-Termination Obligations  

At the end of the Term: 

(1) The License shall be terminated and Falco shall have no further rights to conduct 
Project Operations under the License except insofar as needed to comply with the 
terms of this Section 10.2;  

(2) To the extent not already completed, Falco will promptly commence and thereafter 
continue to take (until completed to the satisfaction of Glencore) all actions needed 
to reclaim those portions of the Controlled Properties to which Falco had access 
under the License and/or otherwise impacted through Project Operations in 
accordance with and to the extent required under the Rehabilitation and 
Restoration Plan, Authorizations for the Project, Orders, Approvals and all 
Applicable Laws. 

(3) Continue to carry out long-term care and maintenance obligations on the Project 
in accordance with and to the extent required under the Rehabilitation and 
Restoration Plan, Authorizations for the Project, Orders, Approvals and all 
Applicable Laws. 

(4) At Glencore’s request, within eighteen months following the end of the Term or 
such longer period as is reasonable based on the extent of the work to be 
conducted, Falco will, at its sole risk and expense: (i) remove from the Controlled 
Properties and any other immovable properties or properties owned or held by 
Glencore any and all buildings, structures, machinery, equipment, power 
transmission lines, pipelines, sewage facilities, storage tanks and contents 
belonging to or constructed or installed by Falco or its Invitees, and any Hazardous 
Substance Released on the Controlled Properties by a Falco Party or in connection 
with the Project, and shall remediate such properties in compliance with Applicable 
Laws, failing which such materials, infrastructure and Hazardous Substance may 
be removed, and such properties may be rehabilitated, by Glencore at the cost 
and expense of Falco, provided that no such removal or rehabilitation shall be 
required with respect to structures, equipment, Hazardous Substance, assets and 
properties that are located underground to the extent that such removal or 
rehabilitation is not required under the Rehabilitation and Restoration Plan, 
Authorizations for the Project, Orders, Approvals and all Applicable Laws; and 
(ii) provide to Glencore a report prepared by a reputable independent consultant 
acceptable to Glencore confirming the satisfaction of the foregoing removal and 
rehabilitation obligations, together with a reliance letter in favour of Glencore, all in 
form and substance satisfactory to Glencore, acting reasonably. 

Notwithstanding the end of the Term, the following terms of this Agreement shall remain 
in full force and effect: Article 1, Article 2, Article 4, Article 5, Section 7.1, Section 7.3, 
Article 8, Article 10, Article 11, Article 14, Article 15 (only where the Commencement of 
Dewatering Activities has occurred, and to the extent applicable for the stage of the 
Project), Article 16 and Article 17 (other than Sections 17.1 and 17.3). In addition, the 
provisions of the Offtake Agreements and the other Project Agreements, including the 
APA and MOU shall not be affected by the end of the Term (unless terminated in 
accordance with their respective terms). 
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ARTICLE 11 
TRANSFER OF INTEREST  

11.1 General 

(1) Falco shall not Transfer or Encumber its rights, title and/or interest in and to the 
Project, the Project Properties and/or this Agreement, in whole or in part, except 
in accordance with Section 11.2. For greater certainty, any transfer or issuance of 
shares or other securities in the capital of Falco or a Change of Control of Falco 
shall not be considered a Transfer or Encumbrance of this Agreement. 

(2) Falco acknowledges and agrees that any Indirect Transfer that occurs, unless the 
indirect acquiror of Falco is an Eligible Transferee, shall constitute a material 
default under this Agreement. Any Transfer or issuance of shares or other 
securities in the capital of Falco or a Change of Control of Falco shall not be 
considered an Indirect Transfer of Falco to the extent that Falco is, immediately 
before such issuance, Transfer or Change of Control, a reporting issuer under 
Canadian securities laws (or equivalent under the laws of another jurisdiction); 
provided that, where the resulting Ultimate Control Person does not meet the 
criteria of “Eligible Transferee” hereunder, the transaction shall be considered an 
Indirect Transfer. 

(3) Glencore shall not be restricted in any way from Transferring or Encumbering any 
of its right, title and/or interest in and to the Horne Smelter. Glencore shall Transfer 
its right, title and interest in and to this Agreement (and selected Project 
Agreements) to the same extent and to the same Person to which it Transfers its 
interests in the Horne Smelter and shall cause the transferee to execute a joinder 
to and assume the obligations of Glencore (but only in respect of this Agreement) 
under the Existing Intercreditor Agreement; provided that if Glencore and such 
Transferee enter into the Glencore Assignment Agreement with Falco, Glencore 
shall be released of all obligations and liabilities arising from and after the date of 
Transfer to the extent of the interest so Transferred.  

11.2 Permitted Transfers 

Falco shall be permitted to Transfer or Encumber all or any portion of its right, title and interest in 
and to the Project, the Project Properties and this Agreement as follows: 

(1) Falco may Transfer all but not less than all of its right, title and interest in and to 
the Project and the Project Properties to an Affiliate, provided that Falco and such 
Transferee enter into the Falco Affiliate Assignment Agreement with Glencore; 

(2) Falco may Transfer all or a portion all of its right, title and interest in and to the 
Project and the Project Properties to a Third Party, provided that in the case of a 
Transfer of a majority interest or more in the Project or in the case of a Transfer 
which results in the Transferee (or an Affiliate thereof) becoming the operator of 
the Project: 

(i) the Transferee qualifies as an Eligible Transferee or, where the Transferee 
is not an Eligible Transferee, Glencore has consented to the Transfer, 
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(which consent may be withheld or conditioned in the sole and absolute 
discretion of Glencore); and 

(ii) Falco and such Transferee enter into the Falco Assignment Agreement 
with Glencore.  

(3) Falco shall be entitled to Encumber the Project (or any part thereof), the Project 
Properties and this Agreement in favour of a Lender provided that such Lender 
has agreed to abide by the transfer restrictions and other provisions of  Article 11 
of this Agreement in connection with the Transfer of the Project to a Third Party) 
and has entered into, or otherwise signed a joinder to, the Existing Intercreditor 
Agreement, provided that upon request of Falco and subject to Section 17.3, 
Glencore hereby agrees and covenants to subordinate the rank of its hypothec 
securing obligations of Falco under this Agreement, and related waterfall ranking 
in the Existing Intercreditor Agreement, in favour of any Lenders and to execute 
and authorize the filing of cessions of rank in relation thereto. 

11.3 Offtake Agreements; Project Agreements 

Falco will not be permitted to Transfer and/or Encumber its right, title or interest in and to this 
Agreement without also Transferring and/or Encumbering its right, title or interest in and to the 
Offtake Agreements and the other Project Agreements upon equivalent terms and conditions. 
Falco will not be permitted to Transfer and/or Encumber its right, title or interest in and to the 
Offtake Agreements and the other Project Agreements except to a Person to which it has 
Transferred or Encumbered its right, title or interest in and to this Agreement. 

ARTICLE 12 
EVENTS OF DEFAULT 

12.1 Events of Default 

The occurrence of any one or more of the following shall, so long as it subsists, constitute an 
“Event of Default” by Falco: 

(i) the failure by Falco to maintain Financial Assurance in accordance with the terms 
and levels set forth in Article 15; 

(ii) the breach by Falco of a covenant of Falco in Section 7.3;  

(iii) Falco has (a) operated outside of the Operating Parameters or (b) commenced 
and, after so commencing, failed to cease an Unapproved Controlled Operation 
forthwith following written Notice thereof by Glencore to Falco;  

(iv) Falco has (a) commenced a Controlled Operation after it was Ordered not to do 
so, or (b) failed to comply with an Order (other than an Order contemplated by 
subclause (a) hereof) or an Approval of the Technical Committee within ten (10) 
days following the date on which Falco was required to comply therewith;  

(v) Falco has (a) failed to make any payment owing to Glencore pursuant to this 
Agreement, an Offtake Agreement or another Project Agreement when due or (b) 
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breached any other material provision of this Agreement, an Offtake Agreement or 
another Project Agreement;  

(vi) Falco Transfers any or all of its right, title and interest in and to the Project, the 
Project Properties, this Agreement, the Offtake Agreements or another Project 
Agreement in contravention of Article 11, or undergoes an Indirect Transfer for the 
purposes of with Section 11.1(2);  

(vii) the Offtake Agreements are terminated other than by Glencore, or the Offtake 
Agreements cease to be in the name of the Person that operates the Project; and 

(viii) Falco or a Person that Controls Falco experiences an Insolvency Event. 

12.2 Notice of Default 

Upon the occurrence of an Event of Default, Glencore may deliver to Falco a Notice of Default 
specifying the Event of Default that occurred. 

12.3 Failure To Remedy Event of Default 

(1) If  

(i) on the expiry of:  

A. five (5) days following service of the Notice of Default in respect of 
an Event of Default contemplated by Section 12.1(i); 

B. ten (10) days following service of the Notice of Default in respect of 
an Event of Default contemplated by Section 12.1(iii) or 12.1(iv); or 

C. thirty (30) days following service of the Notice of Default in respect 
of an Event of Default contemplated by Section 12.1(v); 

either: 

(1) the Event of Default has not been remedied to the 
satisfaction of Glencore, acting reasonably; or 

(2) in the case of an Event of Default contemplated by Sections 
12.1(iii), 12.1(iv) or 12.1(v)(b), if the Event of Default is 
incapable of being remedied within the applicable period, 
and Falco has not (X) within such applicable period, 
provided to Glencore written Notice containing a plan to 
remedy the Event of Default (a “Remediation Plan”), 
acceptable to Glencore (acting reasonably), and proceeded 
with all due diligence to execute the Remediation Plan and 
(Y) thereafter, continued to exercise all due diligence in 
executing the Remediation Plan until the Event of Default is 
remedied; 
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(3) if the Event of Default is incapable of being remedied (either 
within the applicable period or at all) and Falco has not paid 
monetary compensation to Glencore that is acceptable to 
Glencore, acting reasonably, in lieu of remedying the Event 
of Default; or 

(ii) upon the delivery of the Notice of Default in respect of an Event of Default 
contemplated by Section 12.1(ii), 12.1(vi), 12.1(vii) or 12.1(viii); 

then Glencore may, without prejudice to any other rights and remedies available 
to it, elect by written Notice to Falco, at any time during the pendency of the Event 
of Default, to: 

(iii) in the case of an Event of Default contemplated by Section 12.1(i) only, 
draw the entirety of the Financial Assurance and hold such funds in a 
segregated account to offset against amounts owing from time to time to 
Glencore pursuant to Article 15; and/or 

(iv) suspend the License granted hereby or pursuant to the terms hereof; 
and/or 

(v) terminate the License granted hereby or pursuant to the terms hereof; 
and/or 

(vi) suspend or terminate the provision of any services provided by Glencore 
(or an Affiliate thereof) to Falco (or an Affiliate thereof) under any Project 
Agreement.  

(2) The election by Glencore of a remedy under Section 12.3(1) shall not constitute 
the remedying of an Event of Default. 

12.4 Rights and Remedies Not Exclusive 

The rights and remedies for an Event of Default provided in this Article 12 shall be in addition to, 
and not in lieu of, any other rights or remedies available to Glencore under this Agreement or 
pursuant to Applicable Law including the equitable remedies of specific performance or injunction.  

12.5 Rights and Remedies Not Penal 

The Parties agree that the rights and remedies conferred by this Article 12 do not constitute a 
penalty or unlawful forfeiture and are necessary to promote the interests of the Parties and 
preserve the Priority Principle and Protection Principle, and constitute an equitable mechanism 
for the purposes of making Glencore whole in the event of an Event of Default by Falco. 

ARTICLE 13  
ADDITIONAL PROJECT AGREEMENTS 

13.1 Synergy Agreements 

(1) The Parties confirm that (i) they have entered into an offtake agreement dated 
October 26, 2020 for the sale by Falco to Glencore of 100% of the copper 
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concentrate to be produced from the Project, and (ii) Falco and an Affiliate of 
Glencore entered into an offtake agreement dated October 26, 2020 for the sale 
by Falco to Glencore of 100% of the zinc concentrate to be produced from the 
Project (collectively, the “Offtake Agreements”). 

(2) On or as soon as practicable following the Effective Date, the Parties will negotiate 
in good faith towards settling the definitive terms of agreements addressing the 
topics and incorporating the principles set out in Schedule E (the “Synergy 
Agreements”) to provide Glencore with additional Synergies.  

(3) The Parties will, from and after the Effective Date, continue to negotiate in good 
faith to explore further synergies (commercial and otherwise) for the benefit of both 
Parties, and as part of such exercise, Falco will use commercially reasonable 
efforts to provide Glencore with additional synergies in order to compensate 
Glencore from certain of the Horne Smelter Risks that the Project Operations may 
create. 

13.2 Water Replacement Agreement 

The Parties will, from and after the Effective Date, negotiate in good faith towards settling an 
agreement whereby Falco will secure the supply of, for no further consideration to Glencore, no 
less than a volume per year of water that will be specified by Glencore, which water is suitable for 
use as process water for milling, smelting and other processing operations at the Horne Smelter 
(such an agreement, the “Water Agreement”), for a term equal to the life of the operations of the 
Horne Smelter. For certainty, the Water Agreement will provide that the quality, quantity and 
reliability of water to be delivered under the Water Agreement must meet the standards imposed 
by Glencore and be provided at the cost of Falco. 

13.3 Tenures and Access 

(1) The Parties acknowledge that they intend to negotiate in good faith towards settling 
one or more agreements whereby Falco, directly or indirectly through a special 
purpose vehicle, would obtain real rights, legal tenures and other exclusive 
property rights beyond those that were contemplated in the APA. Such agreements 
will seek to provide rights to Falco so as to facilitate the financing and permitting 
of the Project, while at the same time preserving all of the rights of Glencore as 
Glencore may deem necessary or advisable in connection with Horne Smelter 
Operations (including as same may be modified to comply with any Horne 
Authorization) or to exploit any Horne Process Materials and other resources held 
by Glencore in or on the Upper Controlled Properties.  

(2) The Parties acknowledge that they intend to negotiate in good faith towards settling 
one or more agreements whereby Glencore would grant to Falco, directly or 
indirectly through a special purpose vehicle, certain additional access and use 
rights (including with respect to the Quemont Shaft, the galleries comprised in the 
definition of Permanent/Exclusive Project Infrastructure and other uses rights 
described in Schedule F), whether in the form of dismemberments of real rights, 
servitudes, right of passage or other form as may otherwise be agreed upon by the 
Parties. 
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(3) The agreements contemplated in this Section 13.3 will also provide for the 
assumption of certain historical, present and future Liabilities with respect to mining 
concessions, tenures or real rights transferred or made available to Falco, directly 
or indirectly through a special purpose vehicle. All such rights will be made 
available to Falco, directly or indirectly through a special purpose vehicle, on an 
“as is where is” basis and without any representation or warranty by Glencore, 
subject to such hypothecs, charges, resolutory and retention rights, and other legal 
arrangements as Glencore may deem necessary or advisable in order to 
implement the Foundational Principles set out in Article 2 and retain personal and 
real rights over such concessions, tenures and real rights, including securing 
ownership by Glencore of the land where the Horne Smelter is located. 

(4) Notwithstanding any other clause in this Agreement, the rights of Falco to access 
the portions of the Upper Controlled Properties set forth in Schedule I for the 
purpose of conducting Project Operations is subject to the Parties having (i) agreed 
upon in writing the specific portions of the Upper Controlled Properties to be 
accessed by Falco to conduct such Project Operations, or (ii) entered into the 
definitive agreements contemplated in this Section 13.3, in each case to the 
satisfaction of Glencore. 

ARTICLE 14 
CONFIDENTIALITY 

14.1 Confidentiality 

Except as provided in Section 14.2 and 14.3, each Party shall maintain as confidential and shall 
not disclose the terms of this Agreement, the Confidential Information of the other Party or any 
Committee Information to any Third Party or to the public without the other Party’s express prior 
written consent. The obligations of confidentiality set forth in this Section 14.1 shall not apply with 
respect to: 

(i) any Confidential Information or Committee Information that is or becomes 
part of the public domain other than through a breach of this Agreement or 
breach of any other obligation of confidentiality; 

(ii) any Confidential Information of a Party that is already in the possession of 
the other Party or its Affiliates prior to receipt thereof from any such first-
mentioned Party or its Affiliates or their Representatives and which is not 
otherwise covered by an obligation of confidentiality; 

(iii) any Confidential Information of a Party that is lawfully received by the other 
Party, its Affiliate or their Representatives from a Third Party not under an 
obligation of confidentiality; or 

(iv) any Confidential Information of a Party that is independently developed by 
one or more employees of the other Party, its Affiliates or their 
Representatives without using the Confidential Information or the 
Committee Information. 
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14.2 Disclosure Required by Applicable Laws 

(1) The consent required by Section 14.1 shall not apply to a disclosure of the terms 
of this Agreement, Committee Information or the Confidential Information of the 
other Party in any manner (including a press release) by a Party where: 

(i) in respect of Committee Information only, the Party so disclosing has 
received a Governmental Requirement to disclose the Committee 
Information or has received a request for the disclosure of information by a 
Governmental Authority in connection with an investigation (for which the 
Committee Information at issue is relevant); or 

(ii) in respect of the terms of this Agreement, or the Confidential Information of 
the other Party, only the Party so disclosing reasonably believes in good 
faith that such disclosure is required by Applicable Laws, any 
Governmental Authority or any stock exchange on which the shares in the 
capital of a Party or its Affiliates are traded; and 

(iii) such Party complies with the provision of this Section 14.2, 

(each, a “Required Disclosure”).  

(2) If Falco intends to file a copy of this Agreement on SEDAR, Falco shall first provide 
Glencore with its proposed redactions to the Agreement and will effect such further 
redactions to the Agreement as are proposed by Glencore to respect confidentiality 
provisions and/or otherwise respect commercially sensitive information, to the 
extent that such redactions comply with applicable Canadian securities laws and 
regulations.  

(3) In all cases other than those covered by Section 14.2(2), where a Party intends to 
make a Required Disclosure, it shall provide the other Party with the proposed 
Required Disclosure in writing (or a general script thereof in the event of an oral 
disclosure) at least five (5) Business Days before its first disclosure or publication, 
unless pursuant to Applicable Laws or a request of a Governmental Authority such 
Required Disclosure must be made within a shorter period, in which case the Party 
intending to make such Required Disclosure shall provide the full written text (or a 
general script thereof in the event of an oral disclosure) of the proposed Required 
Disclosure to the other Party for as long a period as is practicable or allowed by 
Applicable Laws in advance of its first disclosure or publication. A Party may not 
issue a press release or other public statement concerning this Agreement or 
containing the Confidential Information of the other Party unless it shall have 
obtained the consent from such other Party as to the contents of such press 
release or public statement (such consent not to be unreasonably withheld), 
provided that Glencore will be deemed to have acted reasonably where it withholds 
its consent to the release of any Confidential Information of Glencore that it asserts 
is commercially sensitive to Glencore.  

(4) The Party making the Required Disclosure shall be solely and entirely responsible 
for the contents of the Required Disclosure and shall include in the Required 
Disclosure a statement as to that Party’s sole and entire responsibility.  
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For the avoidance of doubt, nothing in this Section 14.2 shall prevent any of the Parties or their 
respective Affiliates from complying in good faith with obligations under Applicable Laws. 

14.3 Exceptions 

(1) The consent required by Section 14.1 shall not apply to a disclosure: 

(i) of the terms of this Agreement, Confidential Information of the other Party 
or Committee Information to any of the Affiliates or Representatives of a 
Party that has a bona fide need to be informed, provided that such Affiliates 
or Representatives are bound by obligations of confidentiality that are 
substantially similar to those contained in Section 14.1; 

(ii) of the terms of this Agreement, Confidential Information of the other Party 
or Committee Information to any potential acquirors who have entered into 
a confidentiality agreement with the disclosing Party that contains 
provisions substantially similar to those contained in Section 14.1 to whom 
the disclosing Party bona fide contemplates a Transfer (in whole or in part) 
of its right, title and interest in and to the Project or the Horne Smelter (as 
applicable); or  

(iii) of the terms of this Agreement, Confidential Information of the other Party 
or Committee Information to any bona fide Lenders or other financing 
sources who have entered into a confidentiality agreement with the 
disclosing Party that contains provisions substantially similar to those 
contained in Section 14.1. 

(2) In the case of a disclosure pursuant to Sections 14.3(1)(i), the disclosing Party 
shall be liable to the non-disclosing Party for any breach of the provisions of this 
Article 14 by such Affiliates or Representatives, as the case may be, as if it had 
committed the breach of such provisions itself.  

(3) In any case where any of Sections 14.3(1)(ii) or 14.3(1)(iii) are applicable, the 
disclosing Party shall: 

(i) give not less than 48 hours prior Notice to the other Party of the intended 
disclosure; 

(ii) only disclose such information as such Third Party or Lender, as the case 
may be, shall have a legitimate business need to know; 

(iii) inform such Third Party or Lender, as the case may be, of the disclosing 
Party’s obligations hereunder; 

(iv) ensure that such Third Party or Lender, as the case may be, agrees in 
writing in favour of the disclosing Party to protect such information from 
further disclosure to the same extent as such Party is obligated under this 
Article 14, and shall provide a copy of such written agreement to the Parties 
prior to disclosure to the Third Party or Lender, as the case may be; and 
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(v) be liable to the non-disclosing Party for any breach of the provisions of this 
Article 14 by such Third Party or Lender, as the case may be, as if it had 
committed the breach of such provisions itself. 

14.4 Confidential Information, Generally 

This Article 14 sets out the entire agreement between the Parties pertaining to the disclosure and 
use by the Parties of the Committee Information and by a receiving Party of a disclosing Party’s 
Confidential Information shared from and after the Effective Date, and supersedes any rights that 
a disclosing Party may have at law or equity regarding the receiving Party’s possession or use of 
the Committee Information and such Confidential Information. 

ARTICLE 15 
FINANCIAL ASSURANCE AND INSURANCE 

15.1 Insurance Policies 

(1) At all times during the conduct of Operations, Falco shall obtain and maintain the 
insurance coverages specified in Schedule G, from reputable insurance 
companies (the “Insurance Policies”). 

(2) Falco shall promptly provide Glencore with evidence of each Insurance Policy 
obtained in accordance with Section 15.1 prior to conducting a Conditioned Activity 
as contemplated in Section 7.2 and, thereafter, on the date on which a renewal or 
amended policy becomes effective and the date on which any Party requests 
evidence of the policy. 

(3) Falco shall ensure that each Insurance Policy placed and maintained pursuant to 
Section 15.1 shall include provisions or endorsements providing that:  

(i) Glencore and its Affiliates, and their respective Affiliates, and their 
respective directors, officers, employees, agents and servants (each an 
“Insured Party” and collectively, the “Insured Parties”) is named as an 
additional insured on such Insurance Policies as are indicated in 
Schedule G; 

(ii) the insurer waives any right of subrogation it may have against Glencore 
or any other Insured Party; 

(iii) the insurance provided by the policy shall include cross liability and 
severability of interest provisions that shall apply to an action brought 
against any Insured Party in the same manner as though a separate policy 
had been issued to each of them; 

(iv) all coverages in the Insurance Policies shall be primary and any coverage 
Glencore may have in any of its own insurance policies shall not be 
considered contributory;  

(v) notwithstanding any: 

A. default by an Insured Party under the policy; or 
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B. Insolvency Event in respect of an Insured Party, 

the policy shall respond to any claim that arises out of an event that occurs 
before the default or Insolvency; and 

(vi) the insurer undertakes to provide to Glencore not less than thirty (30) days’ 
prior notice of any amendment or cancellation of the policy. 

(4) Falco shall: 

(i) promptly notify Glencore of any proposed variation, amendment or 
endorsement of any of the Insurance Policies which adversely affect the 
amount, scope or term of insurance cover provided by such Insurance 
Policies and of any pending or actual non-renewal of any Insurance Policy 
and not effect or consent to effect any such variation, amendment or 
endorsement of an Insurance Policy that reduces the insurance coverage 
provided thereunder to less than what has been stipulated in Schedule G 
without first obtaining the approval in writing of Glencore; 

(ii) ensure that all conditions of the Insurance Policies are complied with at all 
times; 

(iii) not do or omit to do anything which might vitiate, impair or derogate from 
the cover under the Insurance Policies or which might prejudice any claim 
under such Insurance Policies; and 

(iv) promptly notify Glencore if the insurer gives notice of cancellation in respect 
of any Insurance Policy or of any event which may result in any of the 
Insurance Policies being cancelled. 

15.2 Financial Assurance 

(1) Falco hereby agrees to provide to Glencore and maintain financial assurance 
(“Financial Assurance”) in the amounts and for the durations of the terms set forth 
below:  

(i) prior to the Commencement of Dewatering Activities and until replaced by 
the Acceptable Security contemplated in Section 15.2(1)(ii), Falco shall 
provide to and maintain with Glencore Acceptable Security in the amount 
of no less than C$40,000,000; 

(ii) prior to the Commencement of Mining Activities until replaced by the 
Acceptable Security contemplated in Section 15.2(1)(iii), Falco shall 
provide to and maintain with Glencore Acceptable Security in the amount 
of no less than C$80,000,000; and 

(iii) upon the delivery by Falco to the MELCCFP of the notice of permanent 
cessation of commercial production activities in respect of the Project and 
the commencement of the rehabilitation and restoration work further to 
such cessation of activities in accordance with the Rehabilitation and 
Restoration Plan approved by the MRNF, and until the later of (A) the 10th 
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anniversary of the completion of the rehabilitation and restoration work in 
respect of the Project and (B) the issuance by the MRNF of a Certificate of 
Release in respect thereof pursuant to Section 232.10 of the Mining Act, 
Falco shall provide to and maintain with Glencore Acceptable Security in 
the amount of no less than C$10,000,000 (subject to adjustment in 
accordance with Section 15.2(2) up to a maximum amount of 
C$20,000,000). 

(2) The amounts set forth in Section 15.2(1) shall be adjusted upwards or downwards 
as follows: 

(i) if the Commencement of Dewatering Activities has not occurred by the 
fourth anniversary of the Effective Date, the amounts set forth in Sections 
15.2(1)(i) and 15.2(1)(ii) shall be adjusted annually on February 1 of each 
calendar year commencing after the fourth anniversary of the Effective 
Date; 

(ii) if the Commencement of Dewatering Activities has occurred by the fourth 
anniversary of the Effective Date but the Commencement of Mining 
Activities has not occurred by the seventh anniversary of the Effective Date, 
the amounts set forth in Section 15.2(1)(ii) shall be adjusted annually on 
February 1 of each calendar year commencing after the seventh 
anniversary of the Effective Date; and 

(iii) the amounts set forth in Section 15.2(1)(iii) shall be adjusted annually on 
February 1 of each calendar year commencing on February 1, 2024,  

in each case, at a rate equivalent to the year-over-year change in the Consumer 
Price Index data (All-Items, annual average, not seasonally adjusted) for the two 
prior calendar years, as published by Statistics Canada, up to the maximum 
amount set forth in Section 15.2(1)(iii). 

(3) Financial Assurance shall be pledged to Glencore, shall not be subordinated to 
Lenders or Third Parties (including Governmental Authorities), and shall be in 
addition to any financial assurance required to be delivered in favour of 
Governmental Authorities pursuant to Applicable Law.  

15.3 Composition of Financial Assurance 

The obligation of Falco to post and maintain Financial Assurance as required by Sections 15.2 
and 15.4 will be satisfied by Acceptable Security in an amount equal to the full amount of the 
Financial Assurance. 

15.4 Adequacy of Financial Assurance; Replacement Financial Assurance 

(1) Falco will ensure that, at all times, the aggregate value of all of its posted Financial 
Assurance is at least equal to its then currently required amount of Financial 
Assurance and that its Financial Assurance is current, valid, enforceable and in an 
acceptable form, including (i) increasing the amount of posted Financial Security if 
the required amount increases in accordance with Section 15.2 and (ii) providing 
replacement security for any letter of credit or other Acceptable Security (A) which 
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expires, terminates or fails, or ceases to be in full force and effect for the purposes 
hereof, (B) which is disaffirmed, disclaimed, dishonoured, repudiated or rejected 
in whole or in part by the provider thereof, or (C) the validity of which is challenged 
by the provider thereof. 

(2) If Falco fails to provide replacement Acceptable Security for any letter of credit or 
other Acceptable Security within six (6) Business Days prior to expiry date of such 
Financial Assurance, it will constitute an Event of Default. 

(3) All costs associated with the posting of Financial Assurance will be borne by Falco. 
Any interest earned on any Financial Assurance will be for the account of Falco 
and, to the extent payment of interest thereon requires approval or other action of 
Glencore, such approval or action will be taken within five (5) Business Days after 
Falco provides a request for same. 

(4) If existing Financial Assurance is replaced with new Financial Assurance, including 
pursuant to a reduction of necessary Financial Assurance, Glencore will return the 
existing Financial Assurance held by it to Falco within five (5) Business Days of 
the receipt of such new Financial Assurance. 

15.5 Right to Draw on Financial Assurance 

Glencore will only be entitled to draw on the Financial Assurance in the following circumstances:  

(1) Glencore shall have suffered Losses (or continue to suffer Losses) subject to 
indemnification by Falco under Section 4.2(2) of this Agreement, in each case, as 
determined by Glencore, acting reasonably; 

(2) Glencore shall inform Falco of such Losses, including a description of the Losses 
or costs claimed to have been suffered (or continuing to suffer) or incurred by 
Glencore, and the rationale for the Losses (“Notice of Loss”); 

(3) Falco shall have been given the opportunity to investigate such Losses or costs 
for a period of at least ten (10) Business Days following receipt of the Notice of 
Loss, including through appointment of an independent claim adjuster; and 

(4) At the expiry of the ten (10) Business Day-period referred to above, Glencore shall 
be entitled to draw on the Financial Assurance, 

provided however that in the event that it is finally determined that Glencore was not entitled to 
indemnification (where that is the basis for Glencore’s claim) after presentment for payment of an 
instrument representing Financial Assurance, Glencore shall have the obligation to reimburse 
Falco for the amount obtained (plus applicable interest incurred thereon and reasonable costs 
and expenses incurred in connection therewith) upon presentment thereof. 
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ARTICLE 16 
DISPUTE RESOLUTION 

16.1 General 

(1) Subject to Section 16.3, any dispute arising under or in connection with the 
provisions of this Agreement (other than a dispute with respect to an Order, which 
may only be resolved in accordance with the provisions of Section 8.4) which has 
not been resolved or settled by the Parties (a “Dispute”) shall be escalated to the 
Strategic Committee, which shall endeavour to arrive at an amicable solution to 
such Dispute as soon as practicable. 

(2) For the avoidance of doubt, the procedures for the settlement of Disputes set forth 
in this Article 16 shall not derogate from the express powers of the Technical 
Committee set forth in Article 9. An Arbiter shall not be permitted to over-turn 
decisions of the Technical Committee that are within the scope of their authority 
hereunder, and any failure of the Technical Committee to unanimously agree on 
any action or matter before it, shall not be a Dispute to be resolved pursuant to this 
Article 16. 

16.2 Arbitration 

(1) Any Dispute that has not been resolved to the satisfaction of a Party shall be 
referred to and finally resolved by arbitration in accordance with the Arbitration Act 
(Ontario), subject to Section 16.2(2) (and it shall not be necessary for the matter 
to have first been escalated to the Strategic Committee). The Party wishing to refer 
the matter to arbitration shall issue a Notice to the other Party to that effect (a 
“Notice of Arbitration”). The arbitration shall be conducted before a sole arbitrator 
(the “Arbiter”) appointed by the Parties, provided that if the Parties fail to agree on 
the Arbiter within thirty (30) days of the delivery of the Notice of Arbitration, the 
Arbiter will be selected by a justice of the Superior Court of Ontario, on application 
by either Party. The place of arbitration shall be Toronto, Ontario, Canada or such 
other place as the Parties may agree in writing, and the language of the arbitration 
shall be English. 

(2) Notwithstanding Section 16.2(1) and anything to the contrary in the Arbitration Act 
(Ontario), the Arbiter shall be bound, and the Parties hereby agree that the Arbiter 
shall be bound, by the procedures described in this Section 16.2(2) and in Sections 
16.2(3) and 16.2(4). Unless otherwise agreed by the Parties in writing, the Arbiter 
shall deliver his or her decision in writing to the Parties within thirty (30) days of the 
date the hearings in connection with the Dispute is closed.  

(3) The arbitration award shall be final and binding on the Parties, and judgment on 
the award may be entered by any court of competent jurisdiction. If the Parties 
settle the dispute in the course of the arbitration, the settlement shall be approved 
by the Arbiter on request of either Party and shall become the award. 

(4) The expense of the arbitration, including travel costs and attorney’s fees and costs 
of the prevailing Party, will be paid as specified in the final award. 
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16.3 Interlocutory Relief 

Nothing contained in this Article 16 or this Agreement shall prevent or restrict a Party from seeking 
urgent interlocutory relief from any court of competent jurisdiction; provided that upon the granting 
of any application for preliminary interlocutory relief, further hearings on the matter by the court 
shall be stayed pending disposition of the matter pursuant to the procedures described in this 
Article 16 and this Agreement. 

16.4 Continued Performance 

Each Party shall continue performance of its obligations under this Agreement notwithstanding 
the existence of a Dispute. 

ARTICLE 17 
GENERAL PROVISIONS 

17.1 License 

The License granted hereunder constitutes a license as contemplated by sections 4.01(4) and 
4.01(5) of the APA.  

17.2 Costs 

The Costs incurred by Glencore in connection with participating in the Technical Committee and 
Strategic Committee and in connection with exercising the rights of Glencore under Article 8 
hereof (other than costs of the Expert required by the Expert to be paid by Glencore in accordance 
with Article 8 hereof) shall be reimbursed by Falco within forty-five (45) days of the presentation 
of invoices therefor. 

17.3 Reasonable Cooperation, Financing Matters and Intercreditor Agreement 

(1) The Parties recognize that Falco, Glencore and current Lenders to Falco have 
entered into a Second Amended and Restated Intercreditor Agreement dated as 
of the date hereof (the “Existing Intercreditor Agreement”) which will continue to 
apply following the execution of this Agreement, until such Existing Intercreditor 
Agreement is further amended, restated, replaced or supplement in accordance 
with its terms. This Agreement shall constitute a “Glencore Property Documents” 
for the purposes of the Existing Intercreditor Agreement.  

(2) The Parties recognize that the financing of the Project could require the 
amendment of the Existing Intercreditor Agreement in order to add future Lenders 
to the Existing Intercreditor Agreement and reflect the particulars of future 
financing from such Lenders. The Parties agree to act in good faith and reasonably 
negotiate the terms of such amended intercreditor agreement or new intercreditor 
agreements as necessary provided, however, that the following principles shall 
apply to such intercreditor relationships: 

(i) The rights, obligations, covenants, restrictions and other terms contained 
herein, the Offtake Agreements and the other Project Agreements and 
other contractual and legal relationships entered into between the Parties 
shall form a single legal and contractual framework, indivisible by creditors 



55 
 

 

except upon consent of the Parties, whether upon the realization of security 
or otherwise; 

(ii) Glencore shall retain a first priority security interest in respect of Financial 
Assurance provided in accordance with this Agreement; 

(iii) Glencore will subordinate the rank of its deed of hypothec referred to in 
Section 7.2(1)(vii) and related waterfall ranking in the Existing Intercreditor 
Agreement in favour of any Lenders and agree to execute and authorize 
the filing of cessions of rank in relation thereto when requested to do so by 
Falco; and 

(iv) nothing in any intercreditor agreement shall require Glencore to violate or 
deviate from the Primacy Principle and Protection Principle unless 
consented to by Glencore in its discretion. 

In addition to the rights currently contemplated in the Existing Intercreditor 
Agreement, Glencore will, upon request from Falco, enter into a customary direct 
agreement with the Lenders to provide the Lenders with customary notice of 
breaches of this Agreement and an opportunity to step in and cure breaches to the 
same extent as Falco is entitled to cure (or with such additional cure periods to the 
extent reasonably required by the Lenders and agreed upon by Glencore, in its 
sole and absolute discretion) and with the opportunity to Transfer the Project, this 
Agreement, the Offtake Agreements and the other Project Agreements to an 
Eligible Transferee in accordance with the terms of this Agreement. 

(3) Glencore will agree to provide non-confidential information as may be reasonably 
requested by Falco in connection with Falco’s regulatory applications and draft 
submissions to Governmental Authorities. 

17.4 Notices 

(1) All notices and other required or permitted communications (each a “Notice”) to 
the Parties shall be in writing, and shall be addressed respectively as follows: 

(i) If to Glencore: 

Glencore Canada Corporation 
100 King St. West 
Suite 6900, PO Box 405 
Toronto, ON  
M5X 1E3 

Attention:  [REDACTED: Personal information] 
Email:  [REDACTED: Personal information] 

(ii) If to Falco: 

Falco Resources Ltd. 
1100, avenue des Canadiens-de-Montréal 
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Suite 300 
Montréal, Québec H3B 2S2 

Attention:  President and Chief Executive Officer 
Email:   [REDACTED: Personal information] 

With a copy to: 

Attention: Vice-President, Legal Affairs 
Email:   [REDACTED: Personal information] 

(2) All Notices shall be given: 

(i) by personal delivery; 

(ii) by email; 

(iii) by registered or certified mail, return receipt requested; or 

(iv) by overnight or other express courier service. 

(3) All Notices shall be effective and shall be deemed given on the date of receipt at 
the principal address if received during normal business hours, and, if not received 
during normal business hours, on the next Business Day following receipt, or if by 
electronic communication, on the date of such communication. Any change of 
address may be made by Notice to the other Parties. 

17.5 Payments 

Unless otherwise provided herein, all payments to be made to any Party hereunder may be made 
by cheque or bank draft mailed or delivered to such Party at its address for Notices, or deposited 
for the account of such Party at such bank or banks as it may designate, from time to time, by 
notice to the other Party. Such bank or banks shall be deemed the agent of the designating party 
for the purpose of receiving, collecting and receipting such payment.  

17.6 Set-off 

Neither Party will be authorized to set off any payments or obligation owed by one Party to the 
other under the Offtake Agreements against obligations or liabilities owed under this Agreement 
or the other Project Agreements. 

17.7 Waiver 

(1) No failure on the part of a Party to exercise, no delay in exercising, and no course 
of dealing with respect to, any right, power or privilege established by this 
Agreement shall operate as a waiver thereof. 

(2) Except as otherwise expressly provided for herein, no waiver of any provision of 
this Agreement or consent to any departure by any Party from any provision of this 
Agreement shall be effective unless it is confirmed in writing. The waiver or consent 
shall be effective only in the specific instance, for the specific purpose and for the 
specific length of time for which it is given. 
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(3) The single or partial exercise of any right, power or privilege established by this 
Agreement shall not preclude any other exercise thereof. 

17.8 Amendment 

This Agreement may only be amended by the written agreement of all the Parties or, as 
applicable, their permitted successors and assigns. 

17.9 Governing Law and Attornment 

This Agreement and any non-contractual obligations arising out of or in connection with it shall 
be, and shall be conclusively deemed to be, made under, and for all purposes governed by and 
construed according to the laws of the Province of Ontario and the federal laws of Canada 
applicable thereof without regard for any conflict of laws or choice of laws principles that would 
permit or require the application of the laws of another jurisdiction. As to matters pertaining to real 
property and the transfer or creation of real rights and legal tenures in favour of Falco as 
contemplated in this Agreement and the hypothec to be granted in favour of Glencore pursuant 
to Section 7.2(1)(vii), the laws of the Province of Québec will apply. Subject to the procedures 
described in Article 16, the Parties irrevocably submit to the exclusive jurisdiction of the courts of 
the Province of Ontario.  

17.10 Severability 

If any provision of this Agreement is or becomes illegal, invalid or unenforceable, in whole or in 
part, in any jurisdiction: 

(1) the remaining provisions shall nevertheless be and remain valid and subsisting in 
such jurisdiction and shall be construed as if this Agreement had been executed 
without the illegal, invalid or unenforceable portion so long as the economic or legal 
substance of the transactions contemplated hereby is not affected in any manner 
materially adverse to the Parties; and 

(2) that provision shall nevertheless be and remain valid and subsisting in other 
jurisdictions. 

17.11 Benefit of the Agreement 

This Agreement shall enure to the benefit of and be binding upon the Parties hereto and their 
respective successors and permitted assigns, provided that any Transfer of any rights under this 
Agreement not made in accordance with this Agreement shall be null and void and of no force or 
effect. 

17.12 No Third Party Beneficiary Rights 

(1) This Agreement is for the benefit of the Parties and their respective successors 
and permitted assigns only, and shall not be construed to create beneficiary rights 
in any other Person (other than in respect of an Indemnified Person). 
Notwithstanding anything in this Agreement to the contrary, no Person other than 
a Party shall have the right to enforce any representation or warranty of a Party 
hereunder, or any obligation of a Party or to reimburse or indemnify any other Party 
or an Indemnified Person hereunder, and specifically except pursuant to an 
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intercreditor agreement or a direct agreement entered into by Glencore with a 
Lender, no creditor of any Party or creditor of any other Person or any other Person 
other than a Party shall have any such rights. Further, notwithstanding anything in 
this Agreement to the contrary, no director or officer of each Party or any of their 
respective Affiliates nor any Appointee or Member appointed hereunder shall have 
any personal liability whatsoever to the other Party or any Third Party under this 
Agreement. 

(2) This Agreement may be amended, rescinded or varied in any way and at any time 
by the Parties without the consent of any Person that is not a Party hereto. For the 
avoidance of doubt, the consent of an Indemnified Person shall not be required in 
respect of any amendment or rescission of this Agreement or the waiver by a Party 
of any obligation of any Party under this Agreement. 

17.13 Entire Agreement 

This Agreement, together with the APA, MOU, Offtake Agreements and the other Project 
Agreements, constitutes the entire agreement between the Parties and, except as hereafter set 
out, replaces and supersedes all prior agreements, memoranda, correspondence, 
communications, negotiations and representations, whether oral or written, express or implied, 
statutory or otherwise between the Parties with respect to the subject matter thereof, including 
the Agreement in Principle  term sheet dated June 25, 2021 entered into between the Parties, but 
excluding the APA, the MOU, the Project Agreements and the Offtake Agreements which, subject 
to Section 17.14, shall remain in force in accordance with their respective terms.  

17.14 Paramountcy 

In the event of a conflict between the terms of the APA, the MOU or the Project Agreements  
entered into prior to the Effective Date, on one hand, and the terms of this Agreement, on the 
other hand, the terms of this Agreement shall prevail, provided that nothing herein shall have the 
effect of qualifying or diminishing any rights, title or interest of Glencore under the APA or MOU. 
In the event of an inconsistency or conflict between the terms of this Agreement, on one hand, 
and one or both of the Offtake Agreements, on the other hand, the terms of the Offtake 
Agreements shall prevail. In the event of an inconsistency or conflict between the terms of this 
Agreement, on one hand, and another Project Agreement entered into after the date of this 
Agreement, the terms of this Agreement shall prevail unless such other Project Agreement 
otherwise provides. 

17.15 Counterparts and Electronic Execution 

This Agreement may be executed in any number of counterparts, and it shall not be necessary 
that the signatures of all Parties be contained on any counterpart. Each counterpart shall be 
deemed an original, but all counterparts together shall constitute one and the same instrument. 
Counterparts may be delivered by electronic transmission and the Parties adopt any signatures 
so received as original signatures of the Parties. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective 
Date. 

GLENCORE CANADA CORPORATION 
 
By:  (s) Authorized Representative 

  
  
  

 

FALCO RESOURCES LTD. 
 
By:  (s) Luc Lessard 

Name:  Luc Lessard 

Title:  President and Chief Executive Officer 
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SCHEDULE A
FORM OF FALCO AFFILIATE ASSIGNMENT AGREEMENT1

THIS ASSIGNMENT AGREEMENT (the “Assignment Agreement”) is dated [] (the 
“Effective Date”)

AMONG: 

FALCO RESOURCES LTD., a company governed by the laws of 
Canada

(“Falco” or the “Assignor”)

- and -

[FALCO AFFILIATE], a company governed by the laws of []

(the “Assignee”)

- and -

GLENCORE CANADA CORPORATION, a company governed by the laws of 
the Province of Ontario

(“Glencore” and together with Falco and the Assignee, the “Parties” and 
each, a “Party”)

WHEREAS Falco and Glencore entered into an operating license and indemnity agreement 
dated [] (the “OLIA”), pursuant to which Glencore granted a license to Falco in order to 
access the Upper Controlled Properties and certain other properties of Glencore to carry out 
Project Operations in accordance with the terms of the OLIA so that Falco can develop, 
construct, operate and close the Project;

AND WHEREAS the Assignee is an Affiliate of Falco;

AND WHEREAS on [●], Falco entered into [●] [NTD: insert details of relevant 
transfer/purchase agreement to be entered into between Falco and Affiliate] 
(the “[Transfer Agreement]”), pursuant to which Falco agreed to assign, transfer and convey 
all of its right, title and interest in the Project and the Project Properties to the Assignee upon 
closing of the transaction contemplated in the Transfer Agreement (the “Time of Closing”);2

AND WHEREAS pursuant to Section 11.2(1) of the OLIA, Falco is permitted to assign, 
transfer and convey all but not less than all of its right, title and interest in and to the Project 

1 [Note: This form of Falco Affiliate Assignment agreement may need to be modified in order to account for the 
Project’s real rights holding structure and related arrangements with the special purpose vehicle as contemplated 
under section 13.3 of the OLIA, including any resolutory rights in favour of Glencore.]
2 [Note: Additional clauses may be added to this Assignment Agreement depending on the terms and conditions 
set out in the Transfer Agreement, and timing of transaction contemplated therein.]
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and the Project Properties to an Affiliate, subject to the terms contained in such Section, 
including that Falco and such Affiliate shall have entered into this Assignment Agreement;

NOW THEREFORE, in consideration of the above and for other good and valuable 
consideration (the receipt and sufficiency of which is hereby acknowledged), the Parties agree 
as follows:

Section 1 Preamble and Definitions.

The preamble is true and correct, and shall form an integral part of this Assignment 
Agreement. Capitalized terms used but not otherwise defined herein shall have the meaning 
ascribed to them in the OLIA.

Section 2 Assignment and Assumption of Contracts.

The Assignor hereby agrees to assign, transfer and convey to the Assignee, at the 
Time of Closing, all of its right, title and interest in and to the OLIA, the Project Agreements in 
respect of the Project and Project Properties (including the Synergy Agreements) and the 
Offtake Agreement (the “Assigned Contracts”), and the Assignee hereby accepts such 
assignment, agrees to assume all obligations and liabilities of the Assignor under such 
Assigned Contracts as and from the Time of Closing, and undertakes in favour of the Assignor 
and Glencore to perform and discharge, as and from the Time of Closing, all the obligations 
and liabilities of the Assignor in relation to such Assigned Contracts.

Section 3 Transfer of Project and Project Properties. Registrations.

Pursuant to the [Transfer Agreement], Falco shall assign, transfer and convey to the 
Assignee, at the Time of Closing, all of its right, title and interest in and to the Project and the 
Project Properties (the “Property Rights”), subject to any Encumbrance in favour of Glencore.  
Such assignment, transfer and conveyance shall be made pursuant to a deed of transfer, 
together with all registrations, filings or recordings necessary or desirable to effect, register or 
perfect the enforceability of the assignment, transfer and conveyance of Property Rights, all 
to be in form and substance satisfactory to Glencore, acting reasonably, to be duly executed 
and completed as of the Time of Closing, and for registration forthwith thereafter, in all public 
registries, including all such registrations and filings in the Québec Land Registry, Registration 
Division of Rouyn-Noranda and in the Public Register of Real and Immovable Mining Rights 
(Québec) (the “Public Registries”).

Drafts of such deeds, registrations, filings and recordings shall be provided in advance 
to Glencore, on a timely basis, for review and approval by Glencore, acting reasonably.  Falco 
shall provide Glencore with a copy of all such deeds and evidence of all such registrations, 
filings or recordings on title to the Project Properties from the Public Registries.

Section 4 Affiliate Status.

Each of Falco and the Assignee agrees and covenants that the Assignee shall remain 
at all time an Affiliate of Falco.  In the event the Assignee is no longer an Affiliate of Falco, 
then prior to such Assignee no longer being an Affiliate of Falco:

(a) the Assignee shall notify Glencore of such proposed change in control;

(b) the Assignee shall assign, transfer and reconvey to Falco, or any other Affiliate 
of Falco acceptable to Glencore, all of its right, title and interest in and to the 
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Assigned Contracts, and Falco shall have accepted in writing the assignment, 
transfer and reconveyance of the Assigned Contracts from the Assignee, and 
shall have assumed, undertaken and agreed in writing in favour of Glencore to 
perform and discharge all the obligations and liabilities of the Assignee in 
relation to such Assigned Contracts, which shall be effected pursuant to written 
agreements in form and substance satisfactory to Glencore, acting reasonably;

(c) the Assignee shall assign, transfer and reconvey the Property Rights to Falco, 
or any other Affiliate of Falco acceptable to Glencore, free and clear of all 
Encumbrances whatsoever except for Permitted Encumbrances or 
Encumbrances in favour of Glencore.  Such assignment, transfer and 
reconveyance shall be made pursuant to a deed of transfer, together with all 
registrations, filings or recordings necessary or desirable to effect, register or 
perfect the enforceability of the transfer of Property Rights, shall be in form and 
substance satisfactory to Glencore, acting reasonably, and shall be duly 
executed and completed as of the Time of Closing, and for registration forthwith 
thereafter, in all Public Registries;

(d) drafts of such agreements, deeds, registrations, filings and recordings shall be 
provided in advance to Glencore, on a timely basis, for review and approval by 
Glencore, acting reasonably.  Falco shall provide Glencore with a copy of all 
such agreements, deeds and evidence of all such registrations, filings or 
recordings on title to the Project Properties from the Public Registries.

Section 5 Falco Guarantee.

Falco hereby guarantees, in favour of Glencore (and it successors and assigns), the 
due and punctual performance of all of the Assignee’s obligations under this Assignment 
Agreement, the Assigned Contracts and the Property Rights.

Section 6 Further Assurances.

On or after the date of this Assignment Agreement, each Party shall execute and 
deliver such documents and take all such action as is reasonably required to carry out the 
intent and purpose of this Assignment Agreement.

Section 7 Binding Nature.

This Assignment Agreement is binding upon and will enure to the benefit of the Parties 
and their respective successors, legal representatives and permitted assigns. Neither this 
Assignment Agreement nor any of the rights or obligations under this Assignment Agreement, 
including any right to payment, may be assigned or transferred, in whole or in part, by any 
Party without the prior written consent of the other Parties.  

Section 8 Governing Law.

This Assignment Agreement is governed by and will be interpreted and construed in 
accordance with the laws of the Province of Ontario and the federal laws of Canada as 
applicable therein. 
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Section 9 Counterparts.

This Assignment Agreement may be executed in any number of counterparts, each of 
which is deemed to be an original, and such counterparts together constitute one and the 
same instrument. Transmission of an executed signature page by email or other electronic 
means is as effective as a manually executed counterpart of this Assignment Agreement.

[Remainder of page intentionally left blank; Signature page follows.]



Signature Page – Assignment Agreement

IN WITNESS WHEREOF, the Parties have duly executed this Assignment Agreement as of the 
date first written above.

FALCO RESOURCES LTD.

By:

Name:  
Title:    

 

[FALCO AFFILIATE]

By:

Name:  
Title:    

GLENCORE CANADA CORPORATION

By:

Name:  
Title:    
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SCHEDULE B
FORM OF FALCO ASSIGNMENT AGREEMENT1

THIS ASSIGNMENT AGREEMENT (the “Assignment Agreement”) is dated [] 
(the “Effective Date”)

AMONG: 

FALCO RESOURCES LTD., a company governed by the laws of 
Canada

(“Falco” or the “Assignor”)

- and -

[TRANSFEREE], a company governed by the laws of []

(the “Assignee”)

- and -

GLENCORE CANADA CORPORATION, a company governed by the laws of 
the Province of Ontario

(“Glencore” and together with Falco and the Assignee, the “Parties” and 
each, a “Party”)

WHEREAS Falco and Glencore entered into an operating license and indemnity agreement 
dated [] (the “OLIA”), pursuant to which Glencore granted a license to Falco in order to 
access the Upper Controlled Properties and certain other properties of Glencore to carry out 
Project Operations in accordance with the terms of the OLIA so that Falco can develop, 
construct, operate and close the Project;

AND WHEREAS on [●], Falco entered into [●] [NTD: insert details of relevant 
transfer/purchase agreement to be entered into between Falco and Assignee] 
(the “[Transfer Agreement]”), pursuant to which Falco agreed to assign, transfer and convey 
to the Assignee [all of] its right, title and interest in the Project and the Project Properties 
(the “Transferred Interest”) upon closing of the transaction contemplated in the Transfer 
Agreement (the “Time of Closing”);2

AND WHEREAS pursuant to Section 11.2(2) of the OLIA, Falco is permitted to assign, 
transfer and convey the Transferred Interest to a Third Party, subject to the terms contained 

1 [Note: This form of Falco Assignment agreement may need to be modified in order to account for the Project’s 
real rights holding structure and related arrangements with the special purpose vehicle as contemplated under 
section 13.3 of the OLIA, including any resolutory rights in favour of Glencore.]
2 [Note: Additional clauses may be added to this Assignment Agreement depending on the terms and conditions 
set out in the Transfer Agreement, proposal to form a JV in connection with the Project and all Project Properties 
(if applicable), and timing of transaction contemplated therein.]
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in such Section, including that Falco and such transferee shall have entered into this 
Assignment Agreement;

AND WHEREAS [the Assignee qualifies as an Eligible Transferee / Glencore consents to the 
transfer of the Transferred Interest to the Assignee];

NOW THEREFORE, in consideration of the above and for other good and valuable 
consideration (the receipt and sufficiency of which is hereby acknowledged), the Parties agree 
as follows:

Section 1 Preamble and Definitions.

The preamble is true and correct, and shall form an integral part of this Assignment 
Agreement. Capitalized terms used but not otherwise defined herein shall have the meaning 
ascribed to them in the OLIA.

Section 2 Assignment and Assumption of Contracts.

The Assignor hereby agrees to assign, transfer and convey to the Assignee, at the 
Time of Closing, all of its right, title and interest in and to the OLIA, the Project Agreements in 
respect of the Project and Project Properties (including the Synergy Agreements) and the 
Offtake Agreement (the “Assigned Contracts”), and the Assignee hereby accepts such 
assignment, agrees to assume all obligations and liabilities of the Assignor under such 
Assigned Contracts as and from the Time of Closing, and undertakes in favour of the Assignor 
and Glencore to perform and discharge, as and from the Time of Closing, all the obligations 
and liabilities of the Assignor in relation to such Assigned Contracts.

Section 3 Transfer of Project and Project Properties. Registrations.

Pursuant to the [Transfer Agreement], Falco shall assign, transfer and convey to the 
Assignee, at the Time of Closing, all of its right, title and interest in and to the Project and the 
Project Properties (the “Property Rights”), subject to any Encumbrance in favour of Glencore.  
Such assignment, transfer and conveyance shall be made pursuant to a deed of transfer, 
together with all registrations, filings or recordings necessary or desirable to effect, register or 
perfect the enforceability of the assignment, transfer and conveyance of Property Rights, all 
to be in form and substance satisfactory to Glencore, acting reasonably, to be duly executed 
and completed as of the Time of Closing, and for registration forthwith thereafter, in all public 
registries, including all such registrations and filings in the Québec Land Registry, Registration 
Division of Rouyn-Noranda and in the Public Register of Real and Immovable Mining Rights 
(Québec) (the “Public Registries”).

Drafts of such deeds, registrations, filings and recordings shall be provided in advance 
to Glencore, on a timely basis, for review and approval by Glencore, acting reasonably.  Falco 
shall provide Glencore with a copy of all such deeds and evidence of all such registrations, 
filings or recordings on title to the Project Properties from the Public Registries.

Section 4 Falco Guarantee.

Falco hereby guarantees, in favour of Glencore (and it successors and assigns), the 
due and punctual performance of all of the Assignee’s obligations under this Assignment 
Agreement, the Assigned Contracts and the Property Rights.
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Section 5 Further Assurances.

On or after the date of this Assignment Agreement, each Party shall execute and 
deliver such documents and take all such action as is reasonably required to carry out the 
intent and purpose of this Assignment Agreement.

Section 6 Binding Nature.

This Assignment Agreement is binding upon and will enure to the benefit of the Parties 
and their respective successors, legal representatives and permitted assigns. Neither this 
Assignment Agreement nor any of the rights or obligations under this Assignment Agreement, 
including any right to payment, may be assigned or transferred, in whole or in part, by any 
Party without the prior written consent of the other Parties.  

Section 7 Governing Law.

This Assignment Agreement is governed by and will be interpreted and construed in 
accordance with the laws of the Province of Ontario and the federal laws of Canada as 
applicable therein. 

Section 8 Counterparts.

This Assignment Agreement may be executed in any number of counterparts, each of 
which is deemed to be an original, and such counterparts together constitute one and the 
same instrument. Transmission of an executed signature page by email or other electronic 
means is as effective as a manually executed counterpart of this Assignment Agreement.

[Remainder of page intentionally left blank; Signature page follows.]
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IN WITNESS WHEREOF, the Parties have duly executed this Assignment Agreement as of the 
date first written above.

FALCO RESOURCES LTD.

By:

Name:  
Title:    

 

[ASSIGNEE]

By:

Name:  
Title:    

GLENCORE CANADA CORPORATION

By:

Name:  
Title:    
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SCHEDULE C
FORM OF GLENCORE ASSIGNMENT AGREEMENT1

THIS ASSIGNMENT AGREEMENT (the “Assignment Agreement”) is dated [●] 
(the “Effective Date”)

AMONG: 

GLENCORE CANADA CORPORATION, a company governed by the laws of 
the Province of Ontario

(“Glencore” or the “Assignor”)

- and -

[TRANSFEREE], a company governed by the laws of [●]

(the “Assignee”)

- and -

FALCO RESOURCES LTD., a company governed by the laws of 
Canada

(“Falco” and together with Glencore and the Assignee, the “Parties” 
and each, a “Party”)

WHEREAS Glencore and Falco entered into an operating license and indemnity agreement 
dated [●] (the “OLIA”), pursuant to which Glencore granted a license to Falco in order to 
access the Upper Controlled Properties and certain other properties of Glencore to carry out 
Project Operations in accordance with the terms of the OLIA so that Falco can develop, 
construct, operate and close the Project;

AND WHEREAS on [●], Glencore entered into [●] [NTD: insert details of relevant 
transfer/purchase agreement to be entered into between Glencore and Assignee] 
(the “[Transfer Agreement]”), pursuant to which Glencore agreed to assign, transfer and 
convey to the Assignee [all of] its right, title and interest in the Horne Smelter 
(the “Transferred Interest”) upon closing of the transaction contemplated in the Transfer 
Agreement (the “Time of Closing”);

AND WHEREAS Glencore wishes to assign to Assignee all of its right, title and interest in and 
to the OLIA [(and the Project Agreement[s] listed in Schedule “A”, annexed hereto] ([together 
with the OLIA,] the “Applicable Project Agreement[s]”), and Assignee wishes to assume all 
of Glencore’s obligations and liabilities under the Applicable Project Agreement[s];

AND WHEREAS, pursuant to Section 11.2(3) of the OLIA, Glencore shall be released of all 
obligations and liabilities arising from the Applicable Project Agreement[s] after the Time of 

1 [Note: This form of Glencore Assignment agreement may need to be modified in order to account for, among 
other things, the scope of the Transferred Interest and specific Project Agreements being assigned by Glencore, 
if any.]
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Closing to the extent of the interest so Transferred, subject to the execution of this Assignment 
Agreement;

NOW THEREFORE, in consideration of the above and for other good and valuable 
consideration (the receipt and sufficiency of which is hereby acknowledged), the Parties agree 
as follows:

Section 1 Preamble and Definitions.

The preamble is true and correct, and shall form an integral part of this Assignment 
Agreement. Capitalized terms used but not otherwise defined herein shall have the meaning 
ascribed to them in the OLIA.

Section 2 Assignment and Assumption of Contracts.

The Assignor hereby agrees to assign, transfer and convey to the Assignee, at the 
Time of Closing, all of its right, title and interest in and to the Applicable Project Agreement[s], 
and the Assignee hereby accepts such assignment, agrees to assume all obligations and 
liabilities of the Assignor under the Applicable Project Agreement[s] as and from the Time of 
Closing, and undertakes to perform and discharge, as and from the Time of Closing, all the 
obligations and liabilities of the Assignor in relation to the Applicable Project Agreement[s] 
(the “Assumed Obligations”).

Section 3 Falco Release.

Falco hereby releases and forever discharges Glencore in respect of the Assumed 
Obligations, effective as of the Time of Closing.

Section 4 Further Assurances.

On or after the date of this Assignment Agreement, each Party shall execute and 
deliver such documents and take all such action as is reasonably required to carry out the 
intent and purpose of this Assignment Agreement.

Section 5 Binding Nature.

This Assignment Agreement is binding upon and will enure to the benefit of the Parties 
and their respective successors, legal representatives and permitted assigns. Neither this 
Assignment Agreement nor any of the rights or obligations under this Assignment Agreement, 
including any right to payment, may be assigned or transferred, in whole or in part, by any 
Party without the prior written consent of the other Parties.  

Section 6 Governing Law.

This Assignment Agreement is governed by and will be interpreted and construed in 
accordance with the laws of the Province of Ontario and the federal laws of Canada as 
applicable therein. 

Section 7 Counterparts.

This Assignment Agreement may be executed in any number of counterparts, each of 
which is deemed to be an original, and such counterparts together constitute one and the 
same instrument. Transmission of an executed signature page by email or other electronic 
means is as effective as a manually executed counterpart of this Assignment Agreement.
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[Remainder of page intentionally left blank; Signature page follows.]
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IN WITNESS WHEREOF, the Parties have duly executed this Assignment Agreement as of the 
date first written above.

GLENCORE CANADA CORPORATION

By:

Name:  
Title:    

[ASSIGNEE]

By:

Name:  
Title:    

FALCO RESOURCES LTD.

By:

Name:  
Title:    



 

 
  

 

 
 

 

SCHEDULE D 
PROJECT PROPERTIES 

[REDACTED: Commercially sensitive information]



 

 

SCHEDULE E 
SYNERGY AGREEMENTS 

[REDACTED: Commercially sensitive information]
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SCHEDULE F 
ACCESS AND USE RIGHTS 

• rehabilitation, transformation, use and maintenance of shafts and galleries, 

• construction, use and maintenance of the shaft headframe, 

• use of existing galleries for disposal purposes, 

• creation of new galleries, 

• installation and use of pipelines and conveyors, 

• tailings transportation to the Project’s tailing site, and  

• installation and use of pumping, dewatering, ventilation, environmental monitoring 
equipment, barricades and other equipment on surface areas.



 

 

SCHEDULE G 
INSURANCE POLICIES 

[REDACTED: Commercially sensitive information]



 

 

SCHEDULE H 
FALCO PROJECT ZONE 

[REDACTED: Commercially sensitive information]



 

 

SCHEDULE I  
LICENSE AREA 

[REDACTED: Commercially sensitive information]



1

SCHEDULE J
PERMITTED ENCUMBRANCES

(a) Encumbrances in favour of Glencore with respect to the APA, including the back-in right and 
the off-take right reserved by Glencore under the APA;

(b) Encumbrances in favour of Sandstorm Gold Ltd. (“Sandstorm”) with respect to the royalty 
agreement dated July 29, 2011 (the “Sandstorm Royalty Agreement”) between Sandstorm 
(as assignee of BaseCore Metals LP, itself successor of Glencore, which in turn is successor 
to Xstrata Canada Corporation) and Falco (as assignee to Alexis Minerals Corporation), 
including the net smelter return royalty described in the Sandstorm Royalty Agreement;

(c) Encumbrances with respect to the Underlying Agreements (as defined in the APA) to the 
extent applicable to the Project Properties;

(d) The deed of immoveable hypothec dated September 13, 2018 granted by Falco in favour of 
Osisko Gold Royalties Ltd (“Osisko Gold”) and entered into before Mtre. Paul Hallé, Notary, 
registered under number 24 139 229 with respect to the secured senior loan agreement dated 
as of February 22, 2019, as amended and restated on November 27, 2020, and as amended 
and restated pursuant to the Second Amended and Restated Convertible Secured Senior 
Loan Agreement dated January 24, 2023 between Falco, as borrower, and Osisko Gold, as 
lender;

(e) the deed of hypothec dated October 26, 2020 granted by Falco in favour of Glencore, on the 
universality of Falco’s movable and immovable property, entered into before Mtre. Angelo 
Febbraio, Notary, registered under number 25 793 804 with respect to the senior secured 
convertible debenture dated October 27, 2020 between Falco and Glencore, as amended and 
restated pursuant to the Second Amended and Restated Senior Secured Convertible 
Debenture dated January 24, 2023 between Falco, as issuer, and Glencore as holder;

(f) the deed of hypothec dated February 27, 2019 granted by Falco in favor of Osisko Gold as 
collateral agent, on the universality of Falco’s movable and immovable property, entered into 
before Mtre. Paul Hallé, Notary, registered under number 24 444 823 with respect to the silver 
purchase agreement dated February 27, 2019, as amended (the “Stream Agreement”) 
among Falco as seller, Osisko Gold as purchaser, Osisko Gold as purchaser agent, and 
Osisko Gold as collateral agent;

(g) the deed of hypothec dated February 27, 2019 granted by Falco (as assignee of Alexis 
Minerals Corporation) in favour of Glencore (as successor to Xstrata Canada Corporation) on 
the universality of Falco’s movable and immovable property, entered into before Mtre. Paul 
Hallé, Notary, registered under number 24 482 246 with respect to certain obligations under 
the APA;

(h) the deed of hypothec dated February 27, 2019 granted by Falco (as assignee of Alexis 
Minerals Corporation) in favour of Sandstorm (as assignee of BaseCore Metals LP, itself 
successor of Glencore, which in turn is successor to Xstrata Canada Corporation) on the 
universality of Falco’s movable and immovable property, entered into before Mtre. Paul Hallé, 
Notary, registered under numbers 24 482 896 and 27 435 058 with respect to the Sandstorm 
Royalty Agreement;



(i) the deed of hypothec granted by Falco in favour of the town of Rouyn-Noranda pursuant to a 
deed of hypothec published on July 3, 2017 under number 23 208 205.





  

Annexe 51-102A3 
DÉCLARATION DE CHANGEMENT IMPORTANT 

Rubrique 1 Dénomination et adresse de la Société 

Ressources Falco Ltée (« Falco » ou la « Société »)  
1100, avenue des Canadiens-de-Montréal, bureau 300  
Montréal (Québec) 
H3B 2S2 

Rubrique 2 Date du changement important 

Le 23 janvier 2024 

Rubrique 3 Communiqué 

Un communiqué portant sur le changement important faisant l’objet de la présente 
déclaration a été publié par l’intermédiaire de Global Newswire et déposé sur SEDAR+ 
le 24 janvier 2024. 

Rubrique 4 Résumé du changement important 

Le 24 janvier 2024, la Société a annoncé qu’elle a conclu avec Glencore Canada 
Corporation (« Glencore ») une convention de licence d’exploitation et d’indemnisation 
(operating license and indemnity agreement ou « OLIA ») aux termes de laquelle Glencore 
a accordé à Falco, sous réserve des modalités et des conditions énoncées dans l’OLIA, une 
licence permettant à Falco d’utiliser une partie des terrains de Glencore afin de développer, 
de construire et d’exploiter son projet en propriété exclusive Horne 5, situé à Rouyn-
Noranda, au Québec (le « projet Horne 5 »). 

Rubrique 5 Description circonstanciée du changement important 

Contexte 

Glencore et Falco (les « Parties ») sont parties à plusieurs conventions existantes 
relativement au projet Horne 5, notamment : (i) une convention d’achat d’actifs 
(la « CAA ») datée du 28 mars 2011, dans sa version modifiée; (ii) un protocole d’entente 
daté du 28 septembre 2016 (le « protocole d’entente »); (iii) plusieurs conventions de 
licence et d’indemnisation. 

En raison du chevauchement du projet Horne 5 avec la fonderie Horne et les opérations 
connexes de Glencore à Rouyn-Noranda (la « fonderie Horne ») et de la proximité entre 
ce projet et la fonderie Horne, la Société doit, aux termes de la CAA, obtenir de Glencore 
une licence afin de poursuivre le projet Horne 5, d’avoir accès à certains terrains détenus 
par Glencore aux termes de concessions minières et d’utiliser ces terrains. 

Comme il a été annoncé précédemment, depuis novembre 2020, Glencore et Falco ont 
mené un programme de travail (le « programme de travail ») intensif afin de répondre 
aux préoccupations de Glencore et atténuer les risques potentiels qui concernent la 
fonderie Horne. Des éléments clés du programme de travail ont été établis par Glencore 
après vérification diligente du projet Horne 5 par les équipes techniques des parties, et 
ces éléments clés comprennent l’avancement géotechnique (forage d’investigation, 
stabilité des piliers de couronne, potentiel sismique, caractérisation des remblais, etc.), 
la gestion de l’eau et les synergies entre le projet Horne 5 et la fonderie Horne. 



- 2 - 

Falco et Glencore ont réalisé des progrès importants sur les éléments clés du programme 
de travail et continueront de collaborer pour finaliser les éléments qui demeurent en cours 
pour le projet Horne 5 et procéder au dénoyage, à la construction et à l’exploitation du 
projet Horne 5, sous réserve des conditions énoncées dans l’OLIA. 

Résumé de l’OLIA  

Le texte qui suit résume les principales modalités de l’OLIA et doit être lu à la lumière du 
texte intégral de l’OLIA, dont une copie a été déposée sous le profil de Falco sur SEDAR+ 
à l’adresse www.sedarplus.ca.  

Licence 

Glencore accorde à Falco une licence lui permettant d’accéder à certaines de ses propriétés 
et de les utiliser pour mener des activités d’exploration, de développement, de construction, 
d’exploitation, notamment minière, et de fermeture, ainsi que d’autres activités (les 
« opérations du projet »), sous réserve des modalités de l’OLIA et, selon le cas, du respect 
de certaines conditions par Falco, notamment celles qui sont résumées ci-après à la 
rubrique « Autres conditions préalables ».  

Principes de priorité et de protection 

En raison de la proximité entre le projet Horne 5 et la fonderie Horne, les opérations de la 
fonderie Horne de Glencore conservent leur priorité par rapport aux opérations du projet 
de Falco. Falco doit concevoir le projet Horne 5 de manière à ce qu’il fournisse à Glencore 
une protection contre les risques et les pertes supplémentaires encourus par la fonderie 
Horne et ses entreprises et actifs qui sont occasionnés par les opérations du projet ainsi que 
par la présence de Falco et des composants du projet Horne 5. 

Comité technique et comité stratégique 

Les Parties ont convenu de mettre en place un comité technique (le « comité technique ») 
ayant pour mandat de faire ce qui suit : 

(i) déterminer des paramètres ou des limites d’exploitation objectifs (les « paramètres 
d’exploitation ») à l’intérieur desquels Falco peut mener les opérations du projet 
de manière à ne pas interférer avec les opérations de la fonderie Horne, à ne pas 
poser de risques pour la fonderie Horne et à ne pas augmenter les risques pour la 
fonderie Horne;  

(ii) déterminer si des mesures d’atténuation sont nécessaires et en approuver la portée 
et la conception;  

(iii) déterminer la nécessité d’effectuer une surveillance, une collecte de données et/ou 
des études pour analyser si les opérations du projet proposées pourraient poser des 
risques pour la fonderie Horne, et superviser la délimitation de la portée et l’examen 
de cette surveillance, de cette collecte de données et de ces études. 

Les Parties ont également convenu de mettre en place un comité stratégique (le « comité 
stratégique »), qui sera un forum de discussion et d’échange d’informations sur des 
questions d’importance stratégique pour l’interaction entre le développement, la 
construction, l’exploitation et la fermeture du projet Horne 5, et les opérations de la 
fonderie Horne, la recherche de synergies, les questions relatives à l’engagement auprès de 

https://www.sedarplus.ca/landingpage/fr/
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la collectivité et des autorités de réglementation et les préoccupations des parties prenantes, 
ainsi que la communication de renseignements sur le projet Horne 5 et la fonderie Horne. 

Chaque Partie aura le droit de nommer deux membres du comité technique et du comité 
stratégique, respectivement, et Falco pourra choisir le président de chacun de ces comités 
parmi ses représentants. 

Droit de nomination au conseil 

Glencore aura le droit (mais non l’obligation) de désigner une personne pour siéger au 
conseil d’administration de Falco jusqu’à la fin de la durée de l’OLIA. 

Garanties financières et polices d’assurance 

Falco doit consentir à Glencore des garanties financières (les « garanties financières ») 
de 40 millions de dollars canadiens pour la phase de dénoyage, montant qui passera 
à 80 millions de dollars canadiens pendant la phase d’exploitation minière et qui diminuera 
pour se situer entre 10 et 20 millions de dollars canadiens pendant les phases de fermeture 
et d’assainissement, sous réserve de certaines conditions et de certains ajustements liés à 
l’inflation après un nombre d’années précis. Les garanties financières peuvent être 
produites sous forme de lettres de crédit, de garanties d’exécution ou d’autres types de 
garanties indiquées dans l’OLIA. 

Glencore aura le droit de recourir à ces garanties financières si elle subit des pertes devant 
faire l’objet d’une indemnisation par Falco conformément à l’OLIA, comme il est décrit 
plus en détail à la rubrique « Responsabilité de Falco en ce qui concerne les opérations du 
projet, indemnisation et décharge ». 

Selon l’OLIA, Falco doit aussi fournir à Glencore une couverture déterminée aux termes 
de polices d’assurance afin de couvrir certains risques que courent Glencore et sa fonderie 
Horne en raison du projet Horne 5 de Falco (les « polices d’assurance »). Falco est 
confiante, à la lumière de ses discussions avec les courtiers d’assurance et les assureurs, 
qu’elle pourra offrir cette couverture selon des modalités raisonnables, selon le cas. 

Autres conditions préalables  

En plus de l’obligation de Falco de consentir les garanties financières et d’obtenir les 
polices d’assurance, la capacité de Falco à commencer les activités de dénoyage et 
d’exploitation minière est assujettie à d’autres conditions préalables, notamment les 
suivantes : 

(i) Falco doit octroyer à Glencore, à titre de sûreté pour les obligations qui lui 
incombent aux termes de l’OLIA, une hypothèque sur le projet Horne 5 et d’autres 
actifs prenant rang après la sûreté existante pour sa débenture convertible de premier 
rang détenue par Glencore, le prêt convertible de premier rang et le flux argentifère 
détenus par Redevances Aurifères Osisko ltée et la redevance détenue par 
Sandstorm Gold Ltd. Voir aussi « Collaboration raisonnable, questions de 
financement et convention entre créanciers »; 

(ii) Falco doit conclure avec Glencore une entente relative à l’eau régissant la fourniture 
par Falco d’eau de procédé de remplacement pour la fonderie Horne avant le 
dénoyage du projet Horne 5; 
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(iii) Falco doit mettre à la disposition de Glencore certaines synergies par le biais 
d’autres ententes de synergie devant être conclues avec Glencore, selon des 
modalités clés déjà envisagées dans l’OLIA; 

(iv) Falco doit obtenir de la part des entités gouvernementales tous les permis et 
autorisations nécessaires se rapportant à des activités de dénoyage et d’exploitation 
minière, et Glencore doit obtenir certaines confirmations relativement à des 
questions de réglementation et d’obtention de permis. 

Collaboration raisonnable, questions de financement et convention entre créanciers 

Les Parties et les bailleurs de fonds garantis actuels de Falco ont conclu une modification 
de leur convention entre créanciers existante (la « convention entre créanciers ») afin de 
tenir compte de la signature de l’OLIA et ils ont convenu d’agir de bonne foi et de négocier 
raisonnablement les modalités des modifications futures qui y seront apportées au besoin 
pour tenir compte des financements futurs, à la condition que : 

(i) l’OLIA, les ententes d’écoulement conclues par Falco et Glencore ou les membres 
de son groupe dans le cadre du projet Horne 5 (les « ententes d’écoulement ») et 
les autres conventions conclues dans le cadre du projet Horne 5 forment un cadre 
juridique et contractuel unique, indivisible par les créanciers, sauf moyennant le 
consentement des Parties, que ce soit à la réalisation d’une sûreté ou autrement; 

(ii) Glencore conserve une sûreté de premier rang sur toute garantie financière fournie 
conformément à l’OLIA; 

(iii) Glencore subordonnera le rang de son acte d’hypothèque comme le prévoit l’OLIA 
et le rang connexe de la convention entre créanciers en faveur de tout bailleur de 
fonds et conviendra de faire des cessions de rang à cet égard lorsque Falco le lui 
demande;  

(iv) Glencore ne déroge pas aux principes énoncés précédemment à la rubrique 
« Principes de priorité et de protection », à moins d’y consentir à son gré. 

En plus des droits actuellement prévus dans la convention entre créanciers, Glencore 
conclura, à la demande de Falco, une convention directe habituelle avec des bailleurs de 
fonds futurs prévoyant (i) la remise d’un avis habituel de manquement à l’OLIA, (ii) la 
possibilité de corriger les manquements dans la même mesure que si Falco avait droit à la 
correction (ou avec les délais de correction supplémentaires qui peuvent être 
raisonnablement requis par les bailleurs de fonds futurs et convenus par Glencore, à son 
entière discrétion) et (iii) la possibilité de transférer le projet Horne 5, l’OLIA, les ententes 
d’écoulement et les autres conventions conclues dans le cadre du projet Horne 5 à un 
cessionnaire admissible (au sens donné à l’expression eligible transferee dans l’OLIA) 
conformément aux modalités de l’OLIA. 

Déclarations, engagements et garanties 

Glencore et Falco ont toutes deux fait certaines déclarations et donné certaines garanties 
habituelles concernant, entre autres, leur capacité à être liées par l’OLIA et le caractère 
exécutoire de celle-ci. Falco a également accepté certains engagements prévus dans 
l’OLIA qui sont habituels pour une opération de cette nature et qui concernent, 
notamment, le développement adéquat du projet Horne 5. Les déclarations, les 
engagements et les garanties contenus dans l’OLIA ont été faits ou donnés uniquement 
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aux fins de cette convention, à des dates précises et dans l’intérêt des Parties, et non dans 
l’intérêt d’une autre personne. 

Responsabilité de Falco en ce qui concerne les opérations du projet, indemnisation et 
décharge 

Falco est le seul exploitant du projet Horne 5 et a droit à tous les avantages, produits 
d’exploitation et profits qui en sont tirés. 

Falco sera responsable des passifs passés, présents et futurs contractés dans le cadre du 
projet Horne 5, y compris ceux qui suivent (collectivement, les « passifs liés au projet ») 
et elle doit indemniser Glencore et la dégager de toute responsabilité à l’égard de ces 
passifs : 

(i) les passifs (notamment environnementaux) liés aux opérations du projet ou aux 
infrastructures du projet Horne 5; 

(ii) les pertes de Falco découlant des approbations votées par le comité technique, des 
Ordres (définis ci-après) donnés par Glencore aux termes de l’OLIA ou des 
décisions prises par Falco afin de ne pas entraver les opérations de la fonderie 
Horne ou d’atténuer les risques qui concernent la fonderie Horne. 

Falco doit également indemniser Glencore à l’égard des réclamations présentées contre 
Glencore et des pertes subies par Glencore et liées ou attribuables à ce qui suit :  

(i) toute entrave des opérations de la fonderie Horne liée au projet Horne 5; 

(ii) la matérialisation ou l’aggravation de tout risque qui concerne la fonderie Horne;  

(iii) tout changement dans les opérations de la fonderie Horne qui découle des passifs 
liés au projet et des passifs pris en charge de la zone (définis ci-après) ou qui a été 
apporté pour éviter, minimiser ou atténuer ou autrement contrôler ces passifs; 

(iv) tout changement dans les opérations de la fonderie Horne visant le respect des 
autorisations applicables; 

(v) les dommages causés à la fonderie Horne; 

(vi) l’augmentation, la matérialisation ou l’aggravation des passifs environnementaux 
de Glencore ou de toute exigence gouvernementale applicable à Glencore à 
l’égard du complexe Horne.  

Falco a également convenu d’être responsable des omissions ou actes passés, présents ou 
futurs de Falco ou de Glencore attribuables à ce qui suit (collectivement, les « passifs pris 
en charge de la zone ») et d’indemniser Glencore et de la dégager de toute responsabilité 
à l’égard de ces passifs : 

(i) à compter du début des activités de dénoyage du projet Horne 5, la présence et/ou 
la circulation d’eau souterraine sous terre, dans les travaux d’aménagement 
composant le projet Horne 5 et dans tous les autres chantiers souterrains et vides 
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hydrauliquement reliés à l’infrastructure souterraine du projet Horne 5, et/ou le 
déversement d’eau souterraine provenant de tels endroits; 

(ii) à compter du début des activités de dénoyage du projet Horne 5, les zones en 
surface et les zones souterraines sur lesquelles ou dans lesquelles Falco exploitera 
le projet Horne 5, notamment le corps minéralisé du projet Horne 5, le puits 
Quemont et le site de l’usine proposée, ainsi que d’autres zones indiquées dans 
l’OLIA (la « zone visée par le projet Falco »); 

(iii) à compter du début des activités de dénoyage du projet Horne 5, tous les 
problèmes géotechniques (sauf certains problèmes géotechniques actuellement 
connus des parties);  

(iv) le site de l’usine de Falco, ainsi que les installations de stockage des déchets ou 
les installations de stockage du tout-venant associées au projet Horne 5. 

Droit de donner des Ordres 

Glencore a le pouvoir de donner des ordres (les « Ordres ») afin de protéger la fonderie 
Horne et ses opérations si elle croit raisonnablement, selon le cas : (i) que Falco ou ses 
invités réalisent une ou plusieurs opérations contrôlées non approuvées; (ii) que les 
opérations du projet ou des situations qui surviennent au projet Horne 5 pourraient 
entraver les opérations de la fonderie Horne, créer ou augmenter un risque qui concerne 
la fonderie Horne ou avoir entravé ces opérations ou causé la matérialisation d’un tel 
risque. 

Glencore aura le droit de faire ce qui suit :  

(i) en premier lieu, ordonner à Falco d’effectuer des évaluations de risques, des 
collectes de données ou des études d’ingénierie, ou de prendre d’autres mesures 
afin d’étudier ou de gérer le risque qui concerne la fonderie Horne (ou sa 
modification) ou l’entrave aux opérations de la fonderie Horne, dans chaque cas, 
à la satisfaction raisonnable de Glencore; 

(ii) ordonner à Falco de prendre des mesures d’atténuation raisonnables, compte tenu 
de l’ensemble des circonstances, notamment de l’incidence relative sur Falco et 
Glencore; 

(iii) si Glencore croit raisonnablement que l’urgence de la situation ou le moment de la 
matérialisation éventuelle d’un risque qui concerne la fonderie Horne ou de 
l’entrave aux opérations de la fonderie Horne est important et/ou l’exige, ordonner 
à Falco, au moyen d’un avis écrit officiel en ce sens, de modifier, de cesser ou de 
s’abstenir de réaliser toute opération du projet déterminée. 

Tout Ordre de Glencore est assujetti à l’examen d’un expert indépendant et à un 
mécanisme de résolution des différends par un tel expert, conformément à l’OLIA. 

Tenure et accès 

Les Parties ont reconnu avoir l’intention de négocier de bonne foi une ou plusieurs 
conventions supplémentaires aux termes desquelles : 
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(i) Falco, directement ou indirectement par l’intermédiaire d’une entité ad hoc, 
obtiendrait des droits réels, des tenures légales et d’autres droits de propriété 
exclusifs au-delà de ceux qui étaient prévus dans la CAA; 

(ii) Glencore accorderait à Falco, directement ou indirectement par l’intermédiaire 
d’une entité ad hoc, certains droits d’accès et d’utilisation supplémentaires (y 
compris à l’égard du puits Quemont, des galeries et d’autres droits d’utilisation 
décrits dans l’OLIA), que ce soit sous forme de démembrements de droits réels, 
de servitudes ou de droits de passage ou sous une autre forme dont les Parties 
pourraient par ailleurs convenir. 

Ces conventions supplémentaires prévoiraient également la prise en charge de certaines 
responsabilités passées, présentes et futures à l’égard de concessions minières, de tenures 
ou de droits réels transférés à Falco ou mis à la disposition de celle-ci, directement ou 
indirectement par l’intermédiaire d’une entité ad hoc, et les octrois de droits seraient 
effectués « tel quels, dans leur état présent », sans déclarations ni garanties de Glencore 
ainsi que sous réserve des hypothèques, charges, droits de résolution et de rétention et 
autres arrangements que Glencore pourrait juger nécessaires ou souhaitables. 

Le droit de Falco d’accéder à certaines parties des propriétés de Glencore aux termes de 
l’OLIA demeure assujetti à la conclusion par Falco de conventions supplémentaires avec 
Glencore ou par ailleurs à son obtention d’autorisation écrites données par Glencore dans 
le but, notamment, de délimiter ces parties de propriétés à la satisfaction de Glencore. 

Durée et résiliation 

La durée de la licence s’étend du 23 janvier 2024 jusqu’à la première des dates suivantes 
ou jusqu’au premier des événements suivants : 

(i) la date d’effet de la résiliation de la licence par Glencore si Falco ne remédie pas 
à un cas de défaut (défini ci-après); 

(ii) la remise d’un avis de résiliation par Glencore si le projet Horne 5 n’a pas 
commencé des activités de dénoyage au plus tard le 23 janvier 2034; 

(iii) la remise d’un avis de résiliation par Glencore si le projet Horne 5 n’a pas 
commencé des activités d’exploitation minière au plus tard le 23 janvier 2039; 

(iv) après la cessation définitive de la production commerciale, la remise d’un avis de 
résiliation par Glencore suivant (i) l’achèvement des travaux de réaménagement et 
de restauration pour le projet Horne 5 ou, si elle est antérieure, (ii) la date de 
délivrance par le ministère concerné du gouvernement du Québec d’un certificat 
de libération pour le projet Horne 5 en vertu de la Loi sur les mines (Québec); 

(v) le consentement écrit des Parties à la résiliation de l’OLIA;  

(vi) après le début de la production commerciale, la remise d’un avis de résiliation par 
Glencore à compter du septième anniversaire de la suspension temporaire de la 
production commerciale du projet Horne 5.  
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Cas de défaut 

La survenance de l’un des événements suivants constituera un cas de défaut (un « cas de 
défaut ») de Falco : 

(i) Falco n’a pas maintenu des garanties financières conformément à l’OLIA; 

(ii) Falco a manqué à un engagement en matière de lutte contre la corruption prévu 
dans l’OLIA; 

(iii) Selon le cas, Falco : a) a exercé des activités non prévues par les paramètres 
d’exploitation; b) a commencé à réaliser une opération contrôlée non approuvée, 
puis ne l’a pas cessé après avoir reçu un avis écrit de Glencore en ce sens; 

(iv) Selon le cas, Falco : a) a commencé à réaliser une opération contrôlée après l’Ordre 
de Glencore lui intimant de ne pas le faire; b) n’a pas respecté un Ordre reçu de 
Glencore conformément à l’OLIA ou encore une approbation du comité technique 
dans les dix (10) jours;  

(v) Falco n’a pas effectué un paiement dû à Glencore à l’échéance aux termes de 
l’OLIA, d’une entente d’écoulement avec Glencore ou d’une autre convention 
conclue dans le cadre du projet Horne 5, ou a manqué à toute autre disposition 
importante de celles-ci; 

(vi) Falco a transféré la totalité ou une partie de ses droits, titres et intérêts sur le projet 
Horne 5, les propriétés du projet, l’OLIA, les ententes d’écoulement ou une autre 
convention conclue par les parties (ou les membres de leur groupe) dans le cadre 
du projet Horne 5 d’une manière qui contrevient aux restrictions sur le transfert 
contenues dans l’OLIA, ou Falco subit un changement de contrôle déterminé alors 
qu’elle n’est pas un émetteur assujetti en vertu des lois sur les valeurs mobilières 
du Canada ou lorsque la nouvelle personne participant au contrôle ultime de Falco 
par suite d’un tel changement de contrôle ne remplit pas certaines conditions 
d’admissibilité prévues par l’OLIA; 

(vii) les ententes d’écoulement sont résiliées autrement que par Glencore ou cessent 
d’être au nom de la personne qui exploite le projet Horne 5;  

(viii) Falco ou une personne qui la contrôle subit un cas d’insolvabilité. 

Rubrique 6 Application du paragraphe 2 de l’article 7.1 du Règlement 51-102 

Sans objet 

Rubrique 7 Information omise 

Sans objet 

Rubrique 8 Membre de la haute direction 

Pour plus de renseignements, veuillez communiquer avec :  
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Luc Lessard 
Président, chef de la direction et administrateur 
514 261-3336 

Rubrique 9 Date de la déclaration 

Le 1er février 2024 

Mise en garde concernant les déclarations prospectives 
 
La présente déclaration de changement important contient des déclarations prospectives et des 
informations prospectives (collectivement, les « déclarations prospectives ») au sens des lois canadiennes 
sur les valeurs mobilières applicables. Les déclarations, autres que les déclarations de faits historiques, 
notamment les déclarations sur le développement, le dénoyage, l’exploitation minière et les opérations du 
projet Horne 5, le financement du dénoyage et de la construction du projet Horne 5, les conditions 
préalables à la capacité d’exercer des activités de dénoyage ou d’exploitation minière aux termes de 
l’OLIA, la capacité de Falco de donner à Glencore les garanties financières et les polices d’assurance 
requises, l’incidence éventuelle du développement et de l’exploitation du projet Horne 5 de Falco sur la 
fonderie Horne de Glencore et les risques connexes auxquels cette dernière s’expose, l’obtention des permis 
pour le projet Horne 5 et la suspension ou la modification éventuelle des opérations du projet Horne 5 de 
Falco dans la mesure requise par l’OLIA, peuvent être des déclarations prospectives au sens de la 
législation en valeurs mobilières applicable. En règle générale, les déclarations prospectives peuvent être 
identifiées par l’utilisation de termes tels que « planifie », « s’attend », « évalue », « a l’intention de », 
« anticipe », « croit » ou des variations de ces mots, ou des déclarations que certaines actions, certains 
événements ou certains résultats « peuvent », « pourraient », « seraient », « seront pris », « se produiront » 
ou « seront atteints », le négatif de ces termes et une terminologie similaire bien que les déclarations 
prospectives ne contiennent pas tous ces termes et phrases.  

Les déclarations prospectives impliquent des risques, des incertitudes et d’autres facteurs qui pourraient 
faire en sorte que les résultats réels, les performances, les perspectives et les opportunités diffèrent 
sensiblement de ceux exprimés ou implicites dans ces déclarations prospectives. Ces risques et incertitudes 
comprennent, sans s’y limiter, le risque que les conditions préalables à la capacité de Falco d’exercer des 
activités de dénoyage et d’exploitation minière aux termes de l’OLIA ne soient pas respectées, le risque 
que Falco n’obtienne pas les garanties financières ou les polices d’assurance requises devant être 
consenties à Glencore ou le financement requis pour développer ou exploiter le projet Horne 5, le risque 
que les autorisations et permis des autorités gouvernementales requis pour développer et exploiter le projet 
Horne 5 ne soient pas obtenus selon les modalités envisagées, voire du tout, le risque que l’OLIA soit 
résiliée conformément à ses modalités en raison, notamment, d’un cas de défaut ou qu’il y ait d’autres 
résiliations liées à des retards dans le début des activités de dénoyage ou d’exploitation minière faisant en 
sorte que des échéances indiquées dans l’OLIA sont dépassées, le risque qu’une fois commencées, certaines 
opérations du projet Horne 5 doivent être suspendues ou modifiées conformément aux conditions de 
l’OLIA, le risque que Glencore exige que soient apportées aux opérations de Falco au projet Horne 5 
conformément à un Ordre donné par Glencore aux termes de l’OLIA des modifications qui rendraient les 
opérations moins rentables ou non rentables (comparativement aux attentes indiquées dans la dernière 
étude de faisabilité pour le projet Horne 5), le risque que Falco subisse des pertes considérables et 
contracte d’autres obligations aux termes de ses indemnisations en faveur de Glencore prévues dans 
l’OLIA, et les autres risques et facteurs énoncés dans le rapport de gestion annuel et/ou trimestriel de Falco 
et dans d’autres documents d’information continue publics déposés sur SEDAR+ à www.sedarplus.ca, 
ainsi que toutes les hypothèses concernant ce qui précède.  

Il ne faut pas se fier indûment à ces déclarations, qui ne s’appliquent qu’à la date de la présente déclaration 
de changement important, et aucune assurance ne peut être donnée que de tels événements se produiront 

https://www.sedarplus.ca/landingpage/fr/
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ou se produiront dans le délai annoncé. Sauf lorsque requis par la loi, Falco décline toute intention ou 
obligation de mettre à jour ou de réviser toute déclaration prospective, que ce soit à la suite de nouvelles 
informations, d’événements futurs ou autrement. 
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	Article 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	(1) “Acceptable Security” means a (i) letter of credit, (ii) performance or guarantee bond, (iii) guarantee by the government of Canada or the Province of Québec, or an agency or mandatary of such government, or (iv) any other form of security instrum...
	(2) “Affiliate” in reference to a Party, means any Person, that directly or indirectly Controls, is Controlled by, or is under common Control with, such Party;
	(3) “Agreement” means this Operating License and Indemnity Agreement and its schedules, as amended or modified from time to time;
	(4) “Anti-Corruption Laws” means:
	(i) the Corruption of Foreign Public Officials Act (Canada);
	(ii) the Foreign Corrupt Practices Act, 1977; and
	(iii) any other Applicable Law which prohibits bribery and corruption;

	(5) “APA” has the meaning given to such term in the Recitals hereof;
	(6) “Applicable Law” or “Applicable Laws” means all applicable federal, provincial, territorial, state, regional and local laws (statutory or common), rules, ordinances (including mineral removal ordinances), regulations, by-laws, franchises, orders, ...
	(7) “Appointee” means an individual appointed by a Party to be a member of the Technical Committee;
	(8) “Approval” has the meaning given to such term in Section 9.2(3);
	(9) “Arbiter” has the meaning given to such term in Section 16.2(1);
	(10) “Assumed Zone Liabilities” has the meaning given to such term in Section 4.1(1)(iii);
	(11) “Authorizations” means all authorizations, leases, licences, permits, decrees, concessions, claims, approvals, consents, and other similar authorization of and from, and any declaration or notice to, any Governmental Authority;
	(12) “Board of Directors” means the board of directors of Falco;
	(13) “Business Day” means any day that is not a weekend or public holiday in the Provinces of Ontario or Québec;
	(14) “Change of Control” has the meaning given to such term in Section 1.1(64)(i);
	(15) “Commencement of Commercial Production” means, in respect of the Project, the achievement for the first time of Commercial Production for the Project;
	(16) “Commencement of Dewatering Activities” means the earliest to occur of:
	(i) the pumping of the first liter of water from the historical Horne, Quemont and/or Donalda mines or from any other hydraulically connected mine or groundwater system as part of the Dewatering Activities;
	(ii) the installation of any one hydrostatic plug at or between any of the Chadbourne, Joliet, Horne, Quemont and Donalda mines, or any similar work intended to dewater or isolate hydraulically any such mine; and
	(iii) the commencement of deliveries of water to Glencore (other than for testing purposes) pursuant to the terms of the Water Agreement;

	(17) “Commencement of Mining Activities” in respect of the Project means the commencement of blasting in the orebody of the Project for the purposes of extraction of ores. For greater certainty, early development work, the creation of galleries and ot...
	(18) “Commercial Production” means, in respect of the Project’s mine, the operation of such mine for the commercial production, transportation and sale of mineral products, being at the volume and for the period that is stipulated to be commercial pro...
	(19) “Committee Information” means information, discussions, matters, materials, records and any other documentation related to the Strategic Committee, the Technical Committee or any other committee created pursuant to this Agreement;
	(20) “Conditioned Activities” means any of the Dewatering Activities or Mining (from and after Commencement of Mining Activities);
	(21) “Conditions” has the meaning given to such term in Section 7.2(1);
	(22) “Confidential Information” of a Party means all information of a confidential nature to such Party and its Affiliates disclosed by whatever means by such Party or any of its Affiliates or Representatives to the other Party or any of its Affiliate...
	(23) “Control” of a Person means possession, directly or indirectly, of the power to direct or cause direction of management and policies of such Person through ownership of voting securities, contract, voting trust or otherwise. For greater certainty...
	(i) a Person controls a body corporate if securities of the body corporate to which are attached more than 50% of the votes that may be cast to elect directors of the body corporate are beneficially owned by the Person and the votes attached to those ...
	(ii) a Person controls an unincorporated entity, other than a limited partnership, if more than 50% of the ownership interests, however designated, into which the entity is divided are beneficially owned by that Person and the Person is generally able...
	(iii) a general partner of a limited partnership controls the limited partnership;
	A. any securities of the entity that are beneficially owned by that Person; and
	B. any securities of the entity that are beneficially owned by any entity directly or indirectly controlled by that Person,


	(24) “Controlled Operation” means a Project Operation (including blasting, shaft sinking or widening, dewatering, boring and tunnelling or alteration or backfilling) that could (or where such Project Operation is only in the planning stage, that could...
	(25) “Controlled Properties” means the properties and concessions set out in Part III of Schedule 2.02(1)(a) to the APA together with all tailings areas, operating facilities, structures, workings, roads, easements, servitudes, rights of way and other...
	(26) “Dewatering Activities” means the installation of hydrostatic plugs at or between any of the Chadbourne, Joliet, Horne, Quemont and Donalda mines, the pumping out of water from the historical Horne, Quemont and/or Donalda mines or from any other ...
	(27) “Dispute” has the meaning given to such term in Section 16.1(1);
	(28) “Effective Date” means the date first herein written above;
	(29) “Eligible Transferee” means a Person that meets all of the following qualifications:
	(i) Neither it nor any of its Affiliates, nor any shareholder holding more than 10% of the issued and outstanding shares of it or an Affiliate is a Sanctioned Person;
	(ii) It (a) or its Ultimate Control Person has a direct and primary listing of its equity securities on the Toronto Stock Exchange, the TSX Venture Exchange, the New York Stock Exchange, the London Stock Exchange, the Australian Stock Exchange or the ...
	(iii) It, on its own or together with its Affiliates, has the financial wherewithal and technical and operational expertise to develop, construct, operate and close the Project in accordance with Applicable Law; provided that, in order for a Person to...
	(iv) Neither it nor any of its Affiliates has, as determined by Glencore (acting reasonably), a reputation in the mining industry in Canada for poor environmental stewardship or poor social practices compared to other operators in such mining industry...
	(v) Neither it nor any of its Affiliates is a direct competitor of Glencore which operates primarily (individually or on a group consolidated basis) in the base metals processing and/or base metals trading industries;

	(30) “Encumbrance” means any mortgage, lien, charge, pledge or security interest, whether fixed or floating, or any assignment, easement, hypothec, pledge, title retention agreement, reservation of title, servitude, right of way, or any matter capable...
	(31) “Environment” means the environment, as defined pursuant to Environmental Laws, including air (and all layers of the atmosphere, ambient air and the air within any structure or underground space), water (including groundwater and surface water), ...
	(32) “Environmental Laws” means Applicable Laws relating to the protection of the Environment, the protection of workplace health and safety as it relates to Hazardous Substances, pollution, the management or protection of natural resources, public sa...
	(33) “Environmental Liabilities” means any and all Liabilities of a Person (including with respect to studies, testing or investigatory costs, cleanup costs, response costs, removal costs, remediation costs, containment costs, restoration costs, corre...
	(34) “Event of Default” has the meaning given to such term in Section 12.1;
	(35) “Existing Intercreditor Agreement” has the meaning given to such term in Section 17.3(1);
	(36) “Expert” means an independent expert with appropriate qualifications and experience in the context for which an expert is required under this Agreement;
	(37) “Expert Determination Notice” has the meaning given to such term in Section 8.4(1);
	(38) “Falco Affiliate Assignment Agreement” means the agreement in the form of Schedule A attached hereto, pursuant to which Falco assigns all but not less than all of its right, title and interest in and to this Agreement to an Affiliate Transferee, ...
	(39) “Falco Assignment Agreement” means the agreement in the form of Schedule B attached hereto, pursuant to Falco assigns all or a portion of its right, title and interest in and to this Agreement to a Transferee and the Transferee assumes the obliga...
	(40) “Falco Insider” means any Person that has beneficial ownership of, or control or direction over, directly or indirectly, shares carrying 10% or more of the voting rights of Falco;
	(41) “Falco Parties” means Falco, its Affiliates, and their respective officers, directors, employees, contractors, agents and representatives;
	(42) “Falco Project Zone” means:
	(i) (1) the surface and subsurface area of the portion of mining concession CM243 which is identified by a red triangle in Schedule H of this Agreement, and (2) the area below 200 meters below the surface of the portion of mining concession CM156PTB w...
	(ii) the subsurface areas comprising Permanent/Exclusive Project Infrastructure.

	(43) “Financial Assurance” has the meaning given to such term in Section 15.2(1);
	(44) “Geotechnical Issue” means any geotechnical or stability issues in or related to the Horne Complex, except (i) any issues associated with [REDACTED: Commercially sensitive information] and (ii) any geotechnical or stability issues, as determined ...
	(45) “Glencore Assignment Agreement” means the agreement in the form of Schedule C attached hereto, pursuant to which Glencore assigns its rights, interest and title in and to this Agreement to a Transferee which, immediately following such assignment...
	(46) “Glencore Environmental Operations” means all operations carried out or required to be carried out by or for Glencore and/or its Affiliates pursuant to Environmental Laws or to satisfy any Environmental Liabilities of Glencore and/or its Affiliates;
	(47) “Glencore Nominee” has the meaning given to such term in Section 9.4(1);
	(48) “Glencore Parties” means Glencore, its Affiliates and their respective officers, directors, employees, contractors, agents and representatives;
	(49) “Good Mining Practice” means, in relation to any activity, those practices, methods and acts engaged in or approved by a Person which, in the conduct of its undertaking, exercises that degree of safe and efficient practice, diligence, prudence, a...
	(50) “Governmental Authority” means any (i) national, federal, provincial, territorial, regional, county, state, municipal, local or other governmental or public department, central bank, court, commission, board, bureau, office, agency, tribunal or i...
	(51) “Governmental Requirement” means any order, directive, fine, penalty, writ, judgment, injunction, decree, stipulation, lien, requirement, determination or award issued, made or entered by or from any Governmental Authority, including any conditio...
	(52) “Groundwater” means any water beneath the surface of the ground, including water located within or flowing through aquifers, underground workings, pore spaces between rocks and soil particles, pipes, drains and sewers;
	(53) “Hazardous Substance” means any material, substance, residual material, waste, vibration, noise or radiation that is or becomes prohibited, controlled or regulated by any Governmental Authority pursuant to Environmental Laws, including a pollutan...
	(54) “Historical License Agreements” has the meaning given to such term in the Recitals hereof;
	(55) “Horne Complex” means the complex of underground mines, voids, workings, pipelines, roads, rail lines, and other facilities in Rouyn-Noranda relating to the Horne Smelter or any Horne Smelter Operation, including the Quemont mine, the Horne mine,...
	(56) “Horne Process Materials” means deposits of flux and other catalysts (whether or not such deposits also contained other valuable metals or materials) (i) located on the Project Properties for which Glencore has the right to explore, develop and m...
	(57) “Horne Smelter” means Glencore’s Horne smelting and processing facility, and associated transportation facilities and infrastructure, pipeline and electrical facilities and infrastructure, waste and tailings storage facilities and associated infr...
	(58) “Horne Authorization” means any current and future Authorization held by Glencore or Government Requirement applicable to Glencore for the Horne Complex or to any Horne Smelter Operation, including the Horne Ministerial Authorization.
	(59) “Horne Ministerial Authorization” means the Authorization Renewal issued by the MELCCFP to Glencore on March 16, 2023 pursuant to section 31.18 of the Environment Quality Act, CQLR c Q-2.
	(60) “Horne Smelter Operations” means those current and future operations of, at and with respect to the Horne Smelter (in all phases of development, construction, operation and closure), including the operation of the Horne Smelter and the transporta...
	(61) “Horne Smelter Risk” means a Risk to the Horne Smelter (including the personnel or infrastructure associated with Horne Smelter Operations) or to Horne Smelter Operations;
	(62) “IFRS” means the international financial reporting standards issued by the International Accounting Standards Board, from time to time, applied on a consistent basis;
	(63) “Indemnified Person” and “Indemnified Persons” has the meaning given to such term in Section 6.3(1);
	(64) “Indirect Transfer” means, in respect of Falco, a Change of Control of Falco provided that, such transaction shall only constitute an Indirect Transfer to the extent that if a Person acquires control of Falco through the acquisition of the securi...
	(i) a “Change of Control” of Falco shall occur if Falco comes to have an Ultimate Control Person who was not the Ultimate Control Person of Falco, if any, as of the Effective date (or, in respect of a second or further Change of Control transaction, a...
	(ii) the “Ultimate Control Person” of a Party is the Person who ultimately Controls the Party, whether directly or indirectly through Affiliates, and where such Control is exercised by the Ultimate Control Person indirectly through other Affiliates of...
	(iii) the Parties record that, as of the Effective Date, Falco does not have an Ultimate Control person;

	(65) “Insolvency Event” means, with respect to a Person, any one or combination of the following or any event or circumstance analogous to the following:
	(i) the commencement of proceedings for a voluntary winding up or dissolution of the Person (otherwise than as part of a bona fide amalgamation, takeover, or corporate reorganization), or the commencement of involuntary proceedings for the winding up ...
	(ii) a mortgagee taking possession of, or commencing the disposition of, all or substantially all of the Person's assets, operations or business where such proceedings are not contested by the Person in good faith;
	(iii) the commencement of proceedings by the Person under applicable bankruptcy or insolvency legislation in respect of the disposition of the Person’s debts, or the taking by the Person of any similar step under any similar legislation to effect an a...
	(iv) the appointment of an administrator, receiver, receiver and manager or trustee in bankruptcy for all or substantially all of the assets of the Person otherwise than as part of a bona fide amalgamation, takeover, or corporate reorganization, or th...

	(66) “Insurance Policies” has the meaning given to such term in Section 15.1(1);
	(67) “Insured Parties” and “Insured Party” have the meaning given to such terms in Section 15.1(3)(i);
	(68) “Invitees” means the respective directors, officers, employees, agents, contractors, subcontractors, representatives and other invitees of a Party and its Affiliates;
	(69) “Legal Claim” means any civil, criminal, administrative, regulatory, arbitral or investigative action, suit, order, proceeding, notice (including a notice of violation or a notice of infraction), inquiry, audit, demand, claim, citation, summons, ...
	(70) “Lender” means a lender or other financier that provides debt, royalty, stream or similar financing to Falco to finance (i) the development, construction, operation and/or closure of the Project or (ii) the general corporate purposes of Falco;
	(71) “Liabilities” means any and all obligations, liabilities, responsibilities, Legal Claims and Losses of any Person, whether absolute or contingent, accrued or unaccrued, disputed or undisputed, liquidated or unliquidated, secured or unsecured, exe...
	(72) "License” has the meaning given to such term in Section 3.1;
	(73) “Losses” means any and all damages, fines, penalties, losses, monetary obligations and liabilities of whatever nature or kind, costs, fees and expenses (including reasonable fees and expenses of lawyers, accountants and other experts and professi...
	(74) “Material” means with respect to a Horne Smelter Risk or a Horne Smelter Operation, a Risk, operation, activity or event that could reasonably be expected to pose, create or result in one or more of the following:
	(i) a risk to human health and/or safety;
	(ii) a risk that Glencore will be in breach of any Horne Authorizations or any Applicable Laws or that it will be required to change or cease any Horne Smelter Operation in order to comply with any Horne Authorization, or will be subject to any increa...
	(iii) a proposed or actual interference with Horne Smelter Operations, a creation of a Horne Smelter Risk or an exacerbation, aggravation, increase in likelihood of materialization of or increase the severity of a Horne Smelter Risk, or a materializat...

	(75) “MELCCFP” means the Québec Ministère de l’Environnement, de la Lutte contre les changements climatiques, de la Faune et des Parcs (Ministry of the Environment, the Fight against Climate Change, Wildlife and Parks), as may be renamed or replaced f...
	(76) “Member” has the meaning given to such term in Section 9.3(2);
	(77) “Mineral Rights” means prospecting licences, mining leases, mineral concessions, mining claims and other forms of tenure or other rights to minerals or to work upon land for the purpose of searching for, developing or extracting minerals under an...
	(78) “Mining” means the mining or extraction of mineral products from the Project;
	(79) “Mining Act” means the Mining Act, CQLR c M-13.1 (Québec);
	(80) “Mitigation Measures” means physical or operational measures designed to avoid, minimize, mitigate or otherwise control Horne Smelter Risks or mitigate any impacts of the materialization of Horne Smelter Risks (including by remediating or curing ...
	(81) “Monitor” means, when used as a verb, to implement a formal process or procedure to actively track and evaluate risks; and, when used as a noun, the implementation of a formal process or procedure to actively track and evaluate  risks; and words ...
	(82) “MOU” has the meaning given to such term in the Recitals hereof;
	(83) “MRNF” means the Québec Ministère des Ressources naturelles et des Forêts (Ministry of Natural Resources and Forests), as may be renamed or replaced from time to time;
	(84) “Notice” has the meaning given to such term in Section 17.4(1);
	(85) “Notice of Arbitration” has the meaning given to such term in Section 16.2(1);
	(86) “Notice of Loss” has the meaning given to such term in Section 15.5(2);
	(87) “Notice of Default” means a written notice specifying the nature of the Event of Default delivered by Glencore to Falco pursuant to Section 12.2;
	(88) “Offtake Agreements” has the meaning given to such term in Section 13.1;
	(89) “Operating Parameters” means those parameters and limits within which Falco is permitted to conduct Controlled Operations, as set by an Approval or Order, as further defined in Section 9.2(9)(i);
	(90) “Orders” has the meaning given to such term in Section 8.1(2); and “Ordered” has a cognate meaning;
	(91) “Parties” mean the parties to this Agreement and “Party” means any one such party, or a particular such party, as the context requires;
	(92) “Permanent/Exclusive Project Infrastructure” means (i) the Quemont shaft, and (ii) such other subsurface areas which Glencore determines in writing, in its discretion and at the request of Falco, constitute Permanent/Exclusive Project Infrastruct...
	(93) “Permitted Encumbrances” means:
	(i) any existing Encumbrances granted by Falco to Lenders as disclosed in Schedule J, and Encumbrances granted by Falco to Lenders after the Effective Date in compliance with Section 11.2(3);
	(ii) statutory Encumbrances which relate to obligations not overdue;
	(iii) restrictive covenants, servitudes and other similar rights, granted to, reserved or taken on any registered subdivision, development, servicing, site plan or other similar agreement, provided that any such rights are in favour of a Governmental ...
	(iv) any subsisting restrictions, reservations, limitations, provisos, exceptions or conditions (including royalties, mineral rights and timber rights, access to navigable waters and similar rights) expressed or implied in any original grants from the...
	(v) the provisions of Applicable Laws (including any Environmental Laws);
	(vi) any servitude for public utility, rights of access, rights of way and rights in the nature of servitudes, including servitudes, rights of way and rights in the nature of servitudes for railways, public ways, sewers, drains, gas and oil pipelines,...
	(vii) the right reserved to or vested in any Governmental Authority by the terms of any lease, license, franchise, grant, concession or permit acquired by Falco or by any statutory provision to terminate any such lease, license, franchise, grant, conc...

	(94) “Person” means a natural person, partnership, limited partnership, limited liability partnership, corporation, limited liability company, joint stock company, trust, unincorporated association, joint venture, juridical person or Governmental Auth...
	(95) "Priority Principle” has the meaning given to such term in Section 2.2;
	(96) “Project” means Falco’s Horne 5 mining project, as further described in the Project Technical Report;
	(97) “Project Agreements” means the MOU, the APA, the Historical License  Agreements, the deed of hypothec referred to in Section 7.2(1)(vii), this Agreement and any other agreements entered into by the Parties or Affiliates thereof in connection with...
	(98) “Project Liabilities” has the meaning given to such term in Section 4.1(1)(ii);
	(99) “Project Operations” means any exploration, development, construction, operation, mining, closure operations or other activities (including, where applicable, plans for any of the foregoing) conducted upon or with respect to the Project Propertie...
	(100) “Project Properties” means the Mineral Rights, surface rights and other immovable rights of whatsoever nature or kind that are described in the tables set out under the heading “Description of Project Properties” in Schedule D and the areas of w...
	(101) “Project Technical Report” means Falco’s technical report for the Horne 5 gold project, filed on SEDAR by Falco on April 29, 2021, as same may be amended, restated, supplemented or replaced from time to time;
	(102) "Protection Principle” has the meaning given to such term in Section 2.3(1);
	(103) “Reasonableness Standard” has the meaning given to such term in Section 8.1(4);
	(104) “Rehabilitation and Restoration Plan” means the rehabilitation and restoration plan approved by the MRNF under the Mining Act in respect of the Project, as amended, restated, supplemented or replaced from time to time with the approval of the MRNF;
	(105) “Release” means releasing, issuing, discharging, spraying, injecting, abandoning, depositing, spilling, leaking, seeping, pouring, emitting, emptying, dumping, leaching, migrating, dispensing, dispersal, disposing, and exhausting, and when used ...
	(106) “Remediation Plan” has the meaning given to such term in Section 12.3(1)(i);
	(107) “Representative” means, with respect to any Party, any director, officer, employee, consultant, mandatory, accountant, insurer, agent or counsel of that Party or an Affiliate of that Party;
	(108) “Required Disclosure” has the meaning given to such term in Section 14.2(1);
	(109) “Risk” means a potential health & safety, technical, operational, environmental or other risk that, upon the application of those risk identification and assessment methods and practices customarily used in Good Mining Practice (including Glenco...
	(110) “Sanctioned Person” means:
	(i) any Person that is sanctioned under any economic or trade sanction, regulation, statute or official embargo measure imposed by the United Nations or the laws of Canada, the United States of America, the United Kingdom, Australia, or a European Uni...
	(ii) a Person organized or resident in a sanctioned country under the laws of Canada, the United States of America, Australia, the United Kingdom or a European Union member state;

	(111) “Strategic Committee” has the meaning given to such term in Section 9.3(1);
	(112) “Synergies” has the meaning given to such term in Section 2.3(3)(iii);
	(113) “Synergy Agreements” has the meaning given to such term in Section 13.1(2);
	(114) “TC Chair” has the meaning given to such term in Section 9.2(1);
	(115) “Technical Committee” has the meaning given to such term in Section 9.2(1);
	(116) “Temporary Project Infrastructure” means dewatering equipment, surface pipelines for tailings, ventilation raises and all other all surface infrastructure owned or used by Falco in conducting Project Operations which are located on surface areas...
	(117) “Term” has the meaning given to such term in Section 10.1;
	(118) “Third Party” means any Person other than a Party hereto or an Affiliate of a Party hereto;
	(119) “Transfer” means, when used as a verb, to sell, grant, assign, pledge or otherwise convey, or dispose of or commit to do any of the foregoing; and, when used as a noun, a sale, grant, assignment, pledge or other conveyance or disposition (or a c...
	(120) “Ultimate Control Person” in respect of Falco has the meaning given to such term in Section 1.1(64)(ii);
	(121) “Unapproved Controlled Operation” means a Controlled Operation for which Falco has:
	(i) not received an Approval or Order approving such operation; or
	(ii) previously received an Approval or Order approving such operation but which is no longer current due to Falco, in compliance with Vigilance Standard, or Glencore, acting reasonably in accordance with Section 8.1 (and by providing notice thereof t...

	(122) “Upper Controlled Properties” has the meaning given to such term in the APA;
	(123) “Vigilance Standard” has the meaning given to such term in Section 7.1(3);
	(124) “Water Agreement” has the meaning given to such term in Section 13.2; and
	(125) “Year” means a calendar year.

	1.2 Rules of Interpretation
	(1) the singular includes the plural and vice-versa;
	(2) where a word or phrase is defined, its other grammatical forms have a corresponding meaning;
	(3) the headings in this Agreement form no part of this Agreement and are deemed to have been inserted for convenience only and shall not affect the construction or interpretation of any of its provisions;
	(4) all references in this Agreement shall be read with such changes in number and gender that the context may require;
	(5) references to “Articles,” “Sections” and “Recitals” refer to articles, sections and recitals of this Agreement;
	(6) the use of the words “including” or “includes” followed by a specific example or examples shall not be construed as limiting the meaning of the general wording preceding it;
	(7) the rule of construction that, in the event of ambiguity, the contract shall be interpreted against the Party responsible for the drafting or preparation of the Agreement, shall not apply;
	(8) the words “herein,” “hereof’ and “hereunder” and other words of similar import refer to this Agreement as a whole and not to any particular Section or other subdivision;
	(9) any reference to a statute is a reference to the applicable statute and to any regulations made pursuant thereto and includes all amendments made thereto and in force, from time to time, and any statute or regulation that has the effect of supplem...
	(10) any reference to an agreement or contract is deemed to be a reference to that agreement or contract, as amended, restated, supplemented or otherwise modified from time to time;
	(11) all calculations and computations made pursuant to this Agreement shall be carried out in accordance with IFRS; and
	(12) the words “written” or “in writing” include printing, typewriting or any electronic means of communication capable of being visibly reproduced at the point of reception including fax or email.

	1.3 Incorporation of Parties and Recitals
	1.4 Currency
	1.5 Computation of Time
	1.6 Schedules

	Article 2   PRINCIPLES
	2.1 Foundational Principles
	2.2 Priority Principle
	2.3 Protection Principle
	(1) The Parties hereby agree that Glencore must be afforded protection from incremental Risks and Losses to the Horne Smelter and its businesses and assets (including from Horne Smelter Risks and impacts on Glencore’s integrated Quebec Copper Operatio...
	(2) Falco acknowledges and agrees that in designing the Project and in conducting Project Operations, it will do so in accordance with Good Mining Practice and in a way that seeks to avoid the creation of Horne Smelter Risks; and that where the creati...
	(3) As certain Horne Smelter Risks cannot be avoided completely, and as the presence of Falco and Project assets on, in and under the Controlled Properties may create incremental obligations and liabilities for Glencore, Falco has agreed to:
	(i) provide Financial Assurance at the times, in the amounts and in the manner set forth in Sections 15.2 to 15.5, and to carry the Insurance Policies contemplated in Section 15.1;
	(ii) provide the releases from liability and indemnification set forth in Section 4.2; and
	(iii) align the interests of the Parties and compensate Glencore by entering into certain arrangements (or agreeing to enter into arrangements or further explore ways) in which Glencore can acquire certain products or waste streams from Falco and/or F...


	2.4 Regulatory Certainty
	2.5 Information, Communication and Coordination
	(1) Falco has a general obligation to avoid creating Horne Smelter Risks and minimizing, mitigating and otherwise controlling Horne Smelter Risks where complete avoidance is not practicable or feasible. The Parties acknowledge that Glencore, as the en...
	(2) The Vigilance Standard will require, however, that information be shared from time-to-time outside the structures set forth in Article 9. The Parties agree to document any information provided outside such structures.


	Article 3  GRANT OF LICENSE
	3.1 Grant

	Article 4  INDEMNITY AND RELEASE
	4.1 Liability
	(1) Falco shall be the sole operator of the Project and, as between the Parties, except as otherwise provided herein, and except in respect of any benefits or revenues accruing directly or indirectly, or Liabilities or obligations expressly assumed or...
	(i) be entitled to all the benefits of and revenues and profits from the development, construction, operation and closure of the Project;
	(ii) be responsible and liable for all past, present and future Liabilities howsoever incurred, directly or indirectly, in connection with or resulting from, or arising out of, the development, construction, operation and closure of the Project and/or...
	(iii) be responsible and liable for any and all Liabilities howsoever caused and whenever arising, and whether arising out of, as a result of, or in connection with past, present or future acts or omissions of the Falco Parties, the Glencore Parties, ...
	A. from and after the Date of Commencement of Dewatering Activities, Groundwater in and/or Released from or flowing to the underground workings comprising the Project and all other underground workings and voids within the Horne Complex which are, as ...
	B. from and after the Date of Commencement of Dewatering Activities, the Falco Project Zone;
	C. from and after the Date of Commencement of Dewatering Activities, any Geotechnical Issue; and
	D. Falco’s plant site, and any waste storage facilities and stockpiles associated with the Project (including the Project tailings management facility, waste rock storage facilities and run-of-mine or other stockpiles).


	(2) While Glencore will have certain decision-making powers, including the power to make Orders and to participate in making Approvals, Glencore will not be liable in any way for any Project Liabilities or Assumed Zone Liabilities, including those tha...

	4.2 Release and Indemnification
	(1) Falco hereby assumes and will be solely responsible for, and releases and forever discharges the Glencore Parties from, each of the following:
	(i) any Project Liabilities;
	(ii) any Assumed Zone Liabilities (for greater certain, effective from and after the Date of Commencement of Dewatering Activities with respect to the portions of the definition of Assumed Zone Liabilities referred to in Sections 4.1(1)(iii)A, 4.1(1)(...
	(iii) any Liabilities (including Losses associated with bodily injury and death) suffered or incurred by the Falco Parties and their Invitees arising from any such Person’s presence on or use of, or presence of Project components on, the Upper Control...
	(iv) any Legal Claims by Third Parties (including current and past shareholders, Lenders or other investors in Falco) arising out of or resulting from any restrictions on Project Operations imposed in accordance with this Agreement or any other Projec...

	(2) Falco hereby agrees to indemnify and hold forever harmless the Glencore Parties from and against any Legal Claims asserted against, and all Losses suffered or incurred by, any Glencore Party directly or indirectly arising out of or resulting from ...
	(i) any interference with Horne Smelter Operations;
	(ii) the materialization or aggravation of any Horne Smelter Risk;
	(iii) any changes in Horne Smelter Operations resulting from or entered into to avoid, minimize or mitigate or otherwise control the matters in sub-clauses (i) and (ii);
	(iv) any change to Horne Smelter Operations in order to comply with any Horne Authorization;
	(v) damage to the Horne Smelter;
	(vi) any increase in, or materialization or aggravation of the Environmental Liabilities of any Glencore Party or of any Governmental Requirement applicable to any Glencore Party in respect of the Horne Complex  (including, for the avoidance of doubt,...

	(3) Notwithstanding anything to the contrary contained in this Article 4, Falco shall not be liable for any Liabilities that Glencore would have been required to incur at such time pursuant to the Horne Ministerial Authorization had there been no Proj...
	(4) The indemnity in this Section 4.2 shall survive the expiry or termination of this Agreement for any reason.
	(5) Notwithstanding anything herein to the contrary, Falco shall not be liable or responsible for, and Glencore hereby releases and forever discharges the Falco Parties from and against any Legal Claims asserted against and all Losses suffered or incu...
	(6) Except to the extent set forth in Section 6.3(2), in no way shall Glencore be responsible to any Falco Party, whether at law, under any statute or in equity (including Legal Claims for contribution or other rights of recovery arising under any Env...
	(7) Except in respect of the matters for which Falco has released the Glencore Parties under Section 4.1(1), is indemnifying the Glencore Parties under this Section 4.2(2), and except to the extent set forth in Section 6.3(2), in no way shall Falco be...

	4.3 Glencore Parties; Falco Parties
	(1) Glencore accepts the above releases and indemnities in favour of the Glencore Parties other than Glencore as agent and trustee for such Glencore Parties, and Falco agrees that Glencore may enforce such indemnity in favour and for the benefit of su...
	(2) Falco accepts the above release in favour of the Falco Parties other than Falco as agent and trustee for such Falco Parties, and Glencore agrees that Falco may enforce such release in favour and for the benefit of such other Falco Parties.


	Article 5  RELATIONSHIP Between THE PARTIES
	5.1 Limitation on Authority
	(1) Nothing contained in this Agreement shall be deemed to constitute any Party as the partner or joint venturer of the other or, except as otherwise herein expressly provided, to constitute any Party as the agent or legal representative of the other,...
	(2) No Party shall have any authority to act for the other Party or, except as specifically contemplated by this Agreement, assume any obligations or liabilities on behalf of the other Party.

	5.2 Implied Covenants

	Article 6  REPRESENTATIONS AND WARRANTIES
	6.1 Mutual Representations and Warranties
	(1) it is a corporation duly organized and in good standing under the Applicable Laws of its jurisdiction of incorporation and is duly licensed or qualified to do business and is in good standing in each of the jurisdictions in which the failure to be...
	(2) it has the full power, authority and capacity to enter into and perform this Agreement and all transactions contemplated herein and all corporate, board of directors and shareholder, consents and Authorizations required to authorise it to enter in...
	(3) the execution, delivery and performance of this Agreement does not and shall not conflict with, accelerate the performance required by, result in any breach or contravention of or constitute a default under the provisions of its constating documen...
	(4) upon execution and delivery of this Agreement by it, this Agreement shall constitute a legal, valid and binding obligation of such Party enforceable against it in accordance with its terms except that:
	(i) enforceability may be limited by an Insolvency Event;
	(ii) equitable remedies, including the remedies of specific performance and injunctive relief, are available only in the discretion of the applicable court;
	(iii) a court may stay proceedings before it by virtue of equitable or statutory powers; and
	(iv) rights of indemnity and contribution hereunder may be limited under Applicable Laws;

	(5) no Insolvency Event has occurred in relation to such Party and it is able to pay its debts as they become due.

	6.2 Representations and Warranties of Falco
	(1) Schedule D accurately sets out all material Project Properties required for the development, construction, operation and closure of the Project, as currently designed. Other than those Project Properties which are registered in the name of Glencor...
	(2) there is no Legal Claim active, pending or, to the best of its knowledge, threatened by any Person against it or against, affecting or pertaining to the ownership of or entitlement to, the Project or the Project Properties;
	(3) there are no facts, events, circumstances or information relating to the Project or the Project Properties which has come to the attention of Falco and would reasonably be expected to result in a material adverse effect on (i) Glencore, (ii) the H...
	(4) neither Falco nor any of its officers or directors, has made any payment, transferred anything of value, or offered any financial or other advantage, to any Person (whether government official or agent or otherwise) in connection with Falco’s inve...
	(5) it has no Affiliates as of the Effective Date other than its 100% interest in Golden Queen Mining Consolidated Ltd.;
	(6) it is not, and none of its directors, are, a Sanctioned Person;
	(7) there is no Legal Claim initiated by or on behalf of any Aboriginal group or, to the best of its knowledge, threatened by or on behalf of any Aboriginal group with respect to the Project, the Project Properties or the proposed Project Operations;
	(8) Falco has performed and complied in all material respect with any other covenants, obligations and conditions contained in other Project Agreements and the Offtake Agreement which remain in effect as of the Effective Date; and
	(9) no representation or warranty made by it in this Agreement, the Offtake Agreement or the other Project Agreements contains any untrue statement of a material fact or omits to state a material fact required to be stated herein or therein or necessa...

	6.3 Indemnification
	(1) Each Party shall indemnify and save harmless the other Party, its respective Affiliates and each of its respective directors, officers, employees, agents and representatives (in this Section 6.3, collectively, the “Indemnified Persons”) from and a...
	(2) The indemnity in Section 6.3(1) shall not apply to any indirect or consequential loss such as loss of opportunity, loss of profit or loss of goodwill of an Indemnified Person, provided that an indemnifying Party shall indemnify an Indemnified Pers...
	(3) Each Party accepts the above indemnities in favour of its respective Affiliates and their respective directors, officers, employees, agents and representatives as agent and trustee for each such Indemnified Person which is not a Party hereto, and ...


	Article 7  COVENANTS AND CONDITIONS
	7.1 Covenants of Falco
	(1) Falco shall design the Project (and the components thereof) and conduct Project Operations in accordance with Good Mining Practice, Applicable Laws and the terms of its Authorizations;
	(2) Falco shall design the Project (and the components thereof) and conduct Project Operations in such a way so as not to interfere with Horne Smelter Operations and so as to avoid the creation and/or materialization of Horne Smelter Risks or aggravat...
	(3) Falco shall engage in proactive identification, assessment and management of Horne Smelter Risks, in accordance with Good Mining Practice, and shall notify Glencore promptly, in writing, (whether through its participation at the Technical Committe...
	(4) Falco shall not undertake any Controlled Operations except in accordance with a current Approval or Order;
	(5) Falco shall, at all times, comply with all Approvals and Orders, and shall not undertake or conduct any Unapproved Controlled Operations;
	(6) Falco shall carry out studies and investigations, design the Project (and all components thereof), conduct Project Operations and carry out Mitigation Measures in accordance with all Approvals and Orders; and
	(7) Falco shall comply with the terms and conditions of the other Project Agreements and the Offtake Agreement.

	7.2 Conditions to Commence Conditioned Activities
	(1) The right of Falco to conduct any Conditioned Activity is conditional upon the satisfaction by Falco of each of the following conditions (the “Conditions”):
	(i) the Parties shall have obtained confirmations from the relevant Governmental Authorities, including the MRNF and the MELCCFP, in connection with regulatory matters relating to such Conditioned Activity, the potential impact of the Project on Horne...
	(ii) the Parties will have entered into the definitive Synergy Agreements contemplated in Schedule E;
	(iii) the Parties will have entered into the Water Agreement, and deliveries of water to Glencore in conformity with the Water Agreement will have begun;
	(iv) Falco will have provided Glencore evidence, satisfactory to Glencore, acting reasonably, that Falco holds all of the Insurance Policies;
	(v) Falco will have delivered to Glencore the Financial Assurance that is required by the terms of Section 15.2(1) to have been delivered prior to the commencement of such Conditioned Activity;
	(vi) Falco will hold all Authorizations needed to carry out such Conditioned Activity; and
	(vii) Falco shall have granted and registered a hypothec over the Project Properties in favour Glencore as security for the payment and performance by Falco and its successors and assigns of its obligations pursuant to this Agreement and the Project A...

	(2) The Conditions are for the exclusive benefit of Glencore, and cannot be waived, extended or otherwise varied unless expressly agreed to in writing by Glencore. Glencore may waive, extend or otherwise vary any or all Conditions in its absolute disc...

	7.3 Anti-Bribery and Anti-Corruption
	(1) Falco agrees to:
	(i) not, either directly or indirectly, in respect of its investment in the Project or the activities of Falco, make any payment, transfer anything of value, or offer any financial or other advantage, to any Person (whether government official or agen...
	(ii) take all reasonable steps to ensure that any Person providing services to Falco in connection with the Project or otherwise in respect of this Agreement acknowledges and agrees to comply with the Anti-Corruption Laws.



	Article 8  RIGHTS OF GLENCORE
	8.1 Right to Make Orders
	(1) Falco hereby agrees that Glencore shall have the power to issue Orders in order to protect the Horne Smelter and Horne Smelter Operations in accordance with this Section 8.1.
	(2) Where Glencore reasonably believes that:
	(i) Falco or its Invitees are undertaking one or more Unapproved Controlled Operations; or
	(ii) Project Operations or situations or conditions at the Project could interfere with Horne Smelter Operations, create a Horne Smelter Risk or exacerbate, aggravate, increase the likelihood of materialization of or increase the severity of a Horne S...
	(iii) at first instance, order Falco through a formal written Notice to that effect, to undertake risk assessments, data collection, engineering studies or other measures, at Falco’s expense, in order to study or address (as the case may be) the Horne...
	(iv) order Falco to engage in reasonable Mitigation Measures, taking into account the totality of circumstances including the relative impact on Falco and Glencore; and
	(v) concurrently with or independently from paragraphs (iii) and/or (iv) of this Section 8.1 if Glencore reasonably believes that the urgency of the situation or timing of the potential materialization of a Horne Smelter Risk or interference with Horn...
	(any such order referred to in paragraphs (iii), (iv) or (v) of this Section 8.1, an “Order”).

	(3) Glencore shall have the right to vary or vacate an Order at any time (whether on account of further information made available to Glencore since the time of the initial Order or otherwise). Glencore shall notify Falco promptly of any variation to ...
	(4) Glencore shall, in making an Order, act in good faith and in a reasonable manner (based on the information available to Glencore at the time of the Order, including information provided by Falco to Glencore), utilizing and applying those risk iden...
	(5) Where Falco objects to an Order for any reason, such Order shall nevertheless be complied with until (i) an Approval thereon is obtained that varies or terminates the Order, (ii) Glencore has amended or vacated the Order or (iii) any dispute conce...

	8.2 Communications on Orders
	(1) Prior to making an Order, Glencore shall consult with Falco (whether through the Technical Committee or otherwise) in relation to the Horne Smelter Risk or interference with Horne Smelter Operations, the measures available to address such Horne Sm...
	(2) Falco shall promptly inform Glencore (promptly through any consultation contemplated in Section 8.2(1) or, where no such pre-Order consultation is conducted in accordance with Section 8.2(1), promptly following the issuance of an Order), in writing:
	(i) details of any actual or apprehended impact to Falco that it reasonably believes may ensue from the Order (including a preliminary assessment of Losses, where practicable to include);
	(ii) any alternative measures that it reasonably considers should be taken as an alternative or in addition to Glencore’s proposal to address the noted Horne Smelter Risks or interference with Horne Smelter Operations; and
	(iii) the reasons (if any) why Falco doesn’t believe an Order satisfies the Reasonableness Standard.

	(3) Comments and objections raised by Falco pursuant to Section 8.2(2) shall not relieve Falco from its obligations to comply with an Order once made.

	8.3 Technical Committee Review of Orders
	8.4 Disputes Over Orders
	(1) If the Technical Committee upholds the Order or if the Technical Committee fails to make an Approval on the matter subject to the Order within thirty (30) days after the matter was submitted to it for assessment or within such shorter period as is...
	(2) If Falco delivers the Expert Determination Notice, the matter shall be referred to and resolved by an Expert, jointly appointed by the Parties. The Expert will be a lawyer with experience resolving disputes of a technical nature. The Expert will b...
	(3) If the Parties cannot agree on the selection of the Expert within thirty (30) days of the delivery of the Expert Determination Notice (or, after the Commencement of Commercial Production and to the extent the prejudice to Falco arising out of the ...
	(4) As soon as reasonably practicable after the appointment of the Expert and in any event within ten (10) days after the appointment of the Expert, Glencore shall submit to the Expert a copy of this Agreement, a copy of the Order (and any variations ...
	(5) The Parties confirm their desire to have the Expert determine whether Glencore complied with the Reasonableness Standard at the time of making the Order at issue (or any variation thereof) within fifteen (15) days after the Expert’s receipt of suc...
	(6) The Expert’s fees and expenses with respect to its engagement under this Section 8.4 shall be paid by Glencore if the Expert considers and confirms that, in issuing the Order, Glencore failed to comply with the Reasonableness Standard, and in all ...
	(7) The Expert’s decision under this Section 8.4 shall be final and binding on all of the Parties and not subject to further review, and the Parties shall promptly give effect to any such decision (subject to compliance with Applicable Law); provided ...
	(8) If it is determined in accordance with the provisions of Section 8.4(5) that Glencore did not comply with the Reasonableness Standard at the time of giving an Order, Glencore will be liable to Falco for any Losses suffered or incurred by Falco ari...
	(9) If it is determined in accordance with the provisions of Section 8.4(5) that Glencore did not comply with the Reasonableness Standard at the time of giving an Order on two separate occasions within a rolling 12-month period, then: for a period of ...
	(10) The provisions of this Section 8.4 shall be the exclusive means by which Falco may seek third-party adjudication or review of an Order. For the avoidance of doubt the procedures for the settlement of disputes over Orders set forth in this Section...

	8.5 Access
	(1) Falco will provide Glencore and its Representatives access to all data generated with respect to the Project that is reasonably necessary or desirable for Glencore to review compliance with this Agreement (including in respect of the avoidance of ...
	(2) Falco will provide access to Glencore’s Representatives to the Project during the regular operating hours of the Project on the provision of notice so as to enable such Representatives to witness Project Operations conducted by or on behalf of Fal...

	8.6 Rights to Determine Operations
	(1) Glencore shall be entitled to determine the nature and scope of the Horne Smelter Operations (including whether, when and how to increase or decrease processing capacity, to explore for, develop and mine Horne Process Materials, build new infrastr...
	(2) To the extent reasonably practicable, Glencore shall use its reasonable efforts to consult with Falco and provide relevant information or, upon request, documents to Falco of any planned material changes to Horne Smelter Operations that might reas...
	(3) Where Glencore requires the relocation, replacement or substantial modification to Temporary Project Infrastructure and Permanent/Exclusive Project Infrastructure, Glencore shall, in addition to the provisions of Section 8.6(2) and subject to Sect...
	(4) Glencore agrees that it shall not, in connection with proposed changes to Horne Smelter Operations under this Section 8.6, require Falco to relocate, replace or make substantial modification to the Permanent/Exclusive Project Infrastructure except...


	Article 9  COMMITTEES; BOARD RIGHTS
	9.1 Committees and Boards, Generally
	(1) The Parties recognize that successful development, construction, operation and closure of the Project in a manner that ensures the safety and operational integrity of the Horne Smelter and non-interference with Horne Smelter Operations will requir...
	(2) Glencore participation at the committee level will focus on ensuring adherence to the Primacy Principle and the Protection Principle.
	(3) Neither the Technical Committee nor the Strategic Committee will be committees or subcommittees of the Board of Directors.

	9.2 Technical Committee
	(1) Promptly following the Effective Date, the Parties shall establish a technical committee (the “Technical Committee”). The Technical Committee shall consist of two (2) Appointees appointed by each Party, confirmed in writing by the relevant Party a...
	(2) Each Appointee shall have appropriate qualifications, knowledge and experience to serve on the Technical Committee. Appointees will preferably be part of a recognized professional body associated with mining, engineering or other applicable discip...
	(3) Each Appointee will have one (1) vote and the chair of the Technical Committee will not have a casting vote. Decisions of the Technical Committee will be made by simple majority vote of the Appointees. Any matter approved by simple majority vote o...
	(4) The Technical Committee shall meet on an ad-hoc basis when requested by an Appointee. The Appointee calling a meeting shall give no less than seven (7) days’ notice to the Appointees or the Parties of such meetings. Notwithstanding the foregoing, ...
	(5) Meetings shall be held in a mutually agreed location, and any or all Appointees may participate in a meeting of the Technical Committee by means of such telephonic, electronic or other communication facilities as to permit all Appointees participa...
	(6) A written resolution signed by all of the Appointees shall be a valid Approval for all purposes of this Agreement.
	(7) There shall be a quorum if all four (4) Appointees (or alternate) are present in person or participating by telephone. If there is not a quorum represented at a properly constituted meeting of the Technical Committee, then within 30 minutes from t...
	(8) The TC Chair shall prepare or cause to be prepared minutes of each meeting of the Technical Committee and shall distribute or cause to be distributed copies of such minutes to the Appointees within fifteen (15) days after such meeting. The minutes...
	(9) The Appointees of Glencore and Falco will work collaboratively at the Technical Committee to:
	(i) determine objective operating parameters or limits (“Operating Parameters”) within which Falco can conduct Project Operations so as not to interfere with Horne Smelter Operations, pose Horne Smelter Risks or exacerbate, aggravate, increase the lik...
	(ii) determine whether Mitigation Measures are required, and approve the scoping and design of such Mitigation Measures;
	(iii) determine whether Monitoring, data collection and/or studies are required for the analysis of whether proposed Project Operations could pose a Horne Smelter Risk, or how Project Operations might be designed so as to avoid or mitigate Horne Smelt...
	(iv) determine and where appropriate, approve, any amendments to any of the foregoing; and
	(v) determine any other matters with respect to potential Horne Smelter Risks arising from the design, construction, operation or closure of the Project or the presence on and use of, by the Falco Parties and their Invitees, or the presence of Project...

	(10) Falco or its Appointees shall be entitled to submit to the Technical Committee bundled requests for Approval, comprising any number of technical activities Falco plans on carrying out in a period of time (including one or more phases of the devel...
	(11) In the event that an Appointee fails to attend more than one third of the duly called meetings in any 12-month rolling period (excluding emergency meetings), following the written request to replace such Appointee by the Party that did not appoin...

	9.3 Strategic Committee
	(1) Promptly following the Effective Date, the Parties shall establish a strategic committee (the “Strategic Committee”), which will be a forum for discussion and the exchange of information on matters of strategic importance to the interaction of the...
	(2) Each Party shall be entitled to appoint two members (each a “Member”) to the Strategic Committee, confirmed in writing by the relevant Party as being its Members. Each Party may, in writing, appoint one or more alternates to act in the absence of ...
	(3) The Strategic Committee will not be required to make decisions at every meeting. In the event that Members determine to take a matter to a vote of its members, each Member will be entitled to one vote. Decisions of the Strategic Committee will be ...
	(4) The Strategic Committee shall meet on an ad hoc basis when requested by a Member. The Member calling a meeting of the Strategic Committee shall give no less than seven (7) days’ notice to the other Members of such meetings. Notwithstanding the for...

	9.4 Board Nomination Right
	(1) From and after the Effective Date until the end of the Term, Glencore shall be entitled (but shall, for certainty, not be obligated) to designate one individual (a “Glencore Nominee”) to serve on the Board of Directors.
	(2) Falco covenants and agrees to appoint the initial Glencore Nominee within five (5) Business Days of receiving notice thereof from Glencore. Glencore shall consult with Falco on the selection of the initial Glencore Nominee; however, for avoidance ...
	(3) Provided that Glencore has designated a Glencore Nominee in accordance with this Agreement, Falco shall, in respect of every meeting of the shareholders at which the election of directors to the Board of Directors is considered, and at every recon...
	(4) Glencore shall advise Falco of the identity of any Glencore Nominee at least fifteen (15) Business Days prior to the date on which proxy solicitation materials are to be mailed for purposes of any meeting of shareholders of Falco at which the elec...
	(5) In the event that a Glencore Nominee is not elected to the Board of Directors at a meeting of shareholders of Falco or a Glencore Nominee resigns as a director or otherwise refuses to or is unable to serve as a director for any reason, including a...
	(6) Each Glencore Nominee shall be entitled to the benefit of customary director’s and officer’s liability insurance and a contractual indemnity agreement with Falco no less favourable than that offered to any other director of Falco and which insuran...
	(7) Glencore acknowledges that the Glencore Nominee may be excluded from participation or voting at any meeting of the Board of Directors to the extent required by Applicable Laws, and that the Chair of the Board of Directors at any meeting thereof ma...
	(8) Where Falco ceases to be a reporting issuer under applicable Canadian securities laws, Glencore’s rights will be to nominate a Glencore Nominee to sit on the board of directors or similar governing body of the Ultimate Control Person of Falco (ins...


	Article 10  TERM AND TERMINATION
	10.1 Term and Termination
	(1) the effective date of termination of the License by Glencore in accordance with Section 12.3(1);
	(2) the later of (a) the tenth (10th) anniversary of the Effective Date if the Project has not undertaken the Commencement of Dewatering Activities by such date and (b) the date of delivery by Glencore to Falco of a written Notice of termination to th...
	(3) the later of (a) the fifteenth (15th) anniversary of the Effective Date if the Project has not undertaken the Commencement of Mining Activities by such date and (b) the date of delivery by Glencore to Falco of a written Notice of termination to th...
	(4) following the permanent cessation of Commercial Production, on the delivery of Notice of termination by Glencore following the earlier of the (i) completion of the rehabilitation and restoration work in respect of the Project as described in the R...
	(5) the written agreement of the Parties to terminate this Agreement; and
	(6) post-Commencement of Commercial Production, on the later of the seventh anniversary of temporary suspension of Commercial Production and the delivery of Notice of termination by Glencore.

	10.2 Post-Termination Obligations
	(1) The License shall be terminated and Falco shall have no further rights to conduct Project Operations under the License except insofar as needed to comply with the terms of this Section 10.2;
	(2) To the extent not already completed, Falco will promptly commence and thereafter continue to take (until completed to the satisfaction of Glencore) all actions needed to reclaim those portions of the Controlled Properties to which Falco had access...
	(3) Continue to carry out long-term care and maintenance obligations on the Project in accordance with and to the extent required under the Rehabilitation and Restoration Plan, Authorizations for the Project, Orders, Approvals and all Applicable Laws.
	(4) At Glencore’s request, within eighteen months following the end of the Term or such longer period as is reasonable based on the extent of the work to be conducted, Falco will, at its sole risk and expense: (i) remove from the Controlled Properties...


	Article 11  TRANSFER OF INTEREST
	11.1 General
	(1) Falco shall not Transfer or Encumber its rights, title and/or interest in and to the Project, the Project Properties and/or this Agreement, in whole or in part, except in accordance with Section 11.2. For greater certainty, any transfer or issuanc...
	(2) Falco acknowledges and agrees that any Indirect Transfer that occurs, unless the indirect acquiror of Falco is an Eligible Transferee, shall constitute a material default under this Agreement. Any Transfer or issuance of shares or other securities...
	(3) Glencore shall not be restricted in any way from Transferring or Encumbering any of its right, title and/or interest in and to the Horne Smelter. Glencore shall Transfer its right, title and interest in and to this Agreement (and selected Project ...

	11.2 Permitted Transfers
	(1) Falco may Transfer all but not less than all of its right, title and interest in and to the Project and the Project Properties to an Affiliate, provided that Falco and such Transferee enter into the Falco Affiliate Assignment Agreement with Glencore;
	(2) Falco may Transfer all or a portion all of its right, title and interest in and to the Project and the Project Properties to a Third Party, provided that in the case of a Transfer of a majority interest or more in the Project or in the case of a T...
	(i) the Transferee qualifies as an Eligible Transferee or, where the Transferee is not an Eligible Transferee, Glencore has consented to the Transfer, (which consent may be withheld or conditioned in the sole and absolute discretion of Glencore); and
	(ii) Falco and such Transferee enter into the Falco Assignment Agreement with Glencore.

	(3) Falco shall be entitled to Encumber the Project (or any part thereof), the Project Properties and this Agreement in favour of a Lender provided that such Lender has agreed to abide by the transfer restrictions and other provisions of  Article 11 o...

	11.3 Offtake Agreements; Project Agreements

	Article 12  EVENTS OF DEFAULT
	12.1 Events of Default
	(i) the failure by Falco to maintain Financial Assurance in accordance with the terms and levels set forth in Article 15;
	(ii) the breach by Falco of a covenant of Falco in Section 7.3;
	(iii) Falco has (a) operated outside of the Operating Parameters or (b) commenced and, after so commencing, failed to cease an Unapproved Controlled Operation forthwith following written Notice thereof by Glencore to Falco;
	(iv) Falco has (a) commenced a Controlled Operation after it was Ordered not to do so, or (b) failed to comply with an Order (other than an Order contemplated by subclause (a) hereof) or an Approval of the Technical Committee within ten (10) days foll...
	(v) Falco has (a) failed to make any payment owing to Glencore pursuant to this Agreement, an Offtake Agreement or another Project Agreement when due or (b) breached any other material provision of this Agreement, an Offtake Agreement or another Proje...
	(vi) Falco Transfers any or all of its right, title and interest in and to the Project, the Project Properties, this Agreement, the Offtake Agreements or another Project Agreement in contravention of Article 11, or undergoes an Indirect Transfer for t...
	(vii) the Offtake Agreements are terminated other than by Glencore, or the Offtake Agreements cease to be in the name of the Person that operates the Project; and
	(viii) Falco or a Person that Controls Falco experiences an Insolvency Event.

	12.2 Notice of Default
	12.3 Failure To Remedy Event of Default
	(1) If
	(i) on the expiry of:
	A. five (5) days following service of the Notice of Default in respect of an Event of Default contemplated by Section 12.1(i);
	B. ten (10) days following service of the Notice of Default in respect of an Event of Default contemplated by Section 12.1(iii) or 12.1(iv); or
	C. thirty (30) days following service of the Notice of Default in respect of an Event of Default contemplated by Section 12.1(v);
	either:
	(1) the Event of Default has not been remedied to the satisfaction of Glencore, acting reasonably; or
	(2) in the case of an Event of Default contemplated by Sections 12.1(iii), 12.1(iv) or 12.1(v)(b), if the Event of Default is incapable of being remedied within the applicable period, and Falco has not (X) within such applicable period, provided to Gl...
	(3) if the Event of Default is incapable of being remedied (either within the applicable period or at all) and Falco has not paid monetary compensation to Glencore that is acceptable to Glencore, acting reasonably, in lieu of remedying the Event of De...


	(ii) upon the delivery of the Notice of Default in respect of an Event of Default contemplated by Section 12.1(ii), 12.1(vi), 12.1(vii) or 12.1(viii);
	(iii) in the case of an Event of Default contemplated by Section 12.1(i) only, draw the entirety of the Financial Assurance and hold such funds in a segregated account to offset against amounts owing from time to time to Glencore pursuant to Article 1...
	(iv) suspend the License granted hereby or pursuant to the terms hereof; and/or
	(v) terminate the License granted hereby or pursuant to the terms hereof; and/or
	(vi) suspend or terminate the provision of any services provided by Glencore (or an Affiliate thereof) to Falco (or an Affiliate thereof) under any Project Agreement.

	(2) The election by Glencore of a remedy under Section 12.3(1) shall not constitute the remedying of an Event of Default.

	12.4 Rights and Remedies Not Exclusive
	12.5 Rights and Remedies Not Penal

	Article 13   ADDITIONAL PROJECT AGREEMENTS
	13.1 Synergy Agreements
	(1) The Parties confirm that (i) they have entered into an offtake agreement dated October 26, 2020 for the sale by Falco to Glencore of 100% of the copper concentrate to be produced from the Project, and (ii) Falco and an Affiliate of Glencore entere...
	(2) On or as soon as practicable following the Effective Date, the Parties will negotiate in good faith towards settling the definitive terms of agreements addressing the topics and incorporating the principles set out in Schedule E (the “Synergy Agre...
	(3) The Parties will, from and after the Effective Date, continue to negotiate in good faith to explore further synergies (commercial and otherwise) for the benefit of both Parties, and as part of such exercise, Falco will use commercially reasonable ...

	13.2 Water Replacement Agreement
	13.3 Tenures and Access
	(1) The Parties acknowledge that they intend to negotiate in good faith towards settling one or more agreements whereby Falco, directly or indirectly through a special purpose vehicle, would obtain real rights, legal tenures and other exclusive proper...
	(2) The Parties acknowledge that they intend to negotiate in good faith towards settling one or more agreements whereby Glencore would grant to Falco, directly or indirectly through a special purpose vehicle, certain additional access and use rights (...
	(3) The agreements contemplated in this Section 13.3 will also provide for the assumption of certain historical, present and future Liabilities with respect to mining concessions, tenures or real rights transferred or made available to Falco, directly...
	(4) Notwithstanding any other clause in this Agreement, the rights of Falco to access the portions of the Upper Controlled Properties set forth in Schedule I for the purpose of conducting Project Operations is subject to the Parties having (i) agreed ...


	Article 14  CONFIDENTIALITY
	14.1 Confidentiality
	(i) any Confidential Information or Committee Information that is or becomes part of the public domain other than through a breach of this Agreement or breach of any other obligation of confidentiality;
	(ii) any Confidential Information of a Party that is already in the possession of the other Party or its Affiliates prior to receipt thereof from any such first-mentioned Party or its Affiliates or their Representatives and which is not otherwise cove...
	(iii) any Confidential Information of a Party that is lawfully received by the other Party, its Affiliate or their Representatives from a Third Party not under an obligation of confidentiality; or
	(iv) any Confidential Information of a Party that is independently developed by one or more employees of the other Party, its Affiliates or their Representatives without using the Confidential Information or the Committee Information.

	14.2 Disclosure Required by Applicable Laws
	(1) The consent required by Section 14.1 shall not apply to a disclosure of the terms of this Agreement, Committee Information or the Confidential Information of the other Party in any manner (including a press release) by a Party where:
	(i) in respect of Committee Information only, the Party so disclosing has received a Governmental Requirement to disclose the Committee Information or has received a request for the disclosure of information by a Governmental Authority in connection w...
	(ii) in respect of the terms of this Agreement, or the Confidential Information of the other Party, only the Party so disclosing reasonably believes in good faith that such disclosure is required by Applicable Laws, any Governmental Authority or any s...
	(iii) such Party complies with the provision of this Section 14.2,

	(2) If Falco intends to file a copy of this Agreement on SEDAR, Falco shall first provide Glencore with its proposed redactions to the Agreement and will effect such further redactions to the Agreement as are proposed by Glencore to respect confidenti...
	(3) In all cases other than those covered by Section 14.2(2), where a Party intends to make a Required Disclosure, it shall provide the other Party with the proposed Required Disclosure in writing (or a general script thereof in the event of an oral d...
	(4) The Party making the Required Disclosure shall be solely and entirely responsible for the contents of the Required Disclosure and shall include in the Required Disclosure a statement as to that Party’s sole and entire responsibility.

	14.3 Exceptions
	(1) The consent required by Section 14.1 shall not apply to a disclosure:
	(i) of the terms of this Agreement, Confidential Information of the other Party or Committee Information to any of the Affiliates or Representatives of a Party that has a bona fide need to be informed, provided that such Affiliates or Representatives ...
	(ii) of the terms of this Agreement, Confidential Information of the other Party or Committee Information to any potential acquirors who have entered into a confidentiality agreement with the disclosing Party that contains provisions substantially sim...
	(iii) of the terms of this Agreement, Confidential Information of the other Party or Committee Information to any bona fide Lenders or other financing sources who have entered into a confidentiality agreement with the disclosing Party that contains pr...

	(2) In the case of a disclosure pursuant to Sections 14.3(1)(i), the disclosing Party shall be liable to the non-disclosing Party for any breach of the provisions of this Article 14 by such Affiliates or Representatives, as the case may be, as if it h...
	(3) In any case where any of Sections 14.3(1)(ii) or 14.3(1)(iii) are applicable, the disclosing Party shall:
	(i) give not less than 48 hours prior Notice to the other Party of the intended disclosure;
	(ii) only disclose such information as such Third Party or Lender, as the case may be, shall have a legitimate business need to know;
	(iii) inform such Third Party or Lender, as the case may be, of the disclosing Party’s obligations hereunder;
	(iv) ensure that such Third Party or Lender, as the case may be, agrees in writing in favour of the disclosing Party to protect such information from further disclosure to the same extent as such Party is obligated under this Article 14, and shall pro...
	(v) be liable to the non-disclosing Party for any breach of the provisions of this Article 14 by such Third Party or Lender, as the case may be, as if it had committed the breach of such provisions itself.


	14.4 Confidential Information, Generally

	Article 15  FINANCIAL ASSURANCE AND INSURANCE
	15.1 Insurance Policies
	(1) At all times during the conduct of Operations, Falco shall obtain and maintain the insurance coverages specified in Schedule G, from reputable insurance companies (the “Insurance Policies”).
	(2) Falco shall promptly provide Glencore with evidence of each Insurance Policy obtained in accordance with Section 15.1 prior to conducting a Conditioned Activity as contemplated in Section 7.2 and, thereafter, on the date on which a renewal or amen...
	(3) Falco shall ensure that each Insurance Policy placed and maintained pursuant to Section 15.1 shall include provisions or endorsements providing that:
	(i) Glencore and its Affiliates, and their respective Affiliates, and their respective directors, officers, employees, agents and servants (each an “Insured Party” and collectively, the “Insured Parties”) is named as an additional insured on such Insu...
	(ii) the insurer waives any right of subrogation it may have against Glencore or any other Insured Party;
	(iii) the insurance provided by the policy shall include cross liability and severability of interest provisions that shall apply to an action brought against any Insured Party in the same manner as though a separate policy had been issued to each of ...
	(iv) all coverages in the Insurance Policies shall be primary and any coverage Glencore may have in any of its own insurance policies shall not be considered contributory;
	(v) notwithstanding any:
	A. default by an Insured Party under the policy; or
	B. Insolvency Event in respect of an Insured Party,

	(vi) the insurer undertakes to provide to Glencore not less than thirty (30) days’ prior notice of any amendment or cancellation of the policy.

	(4) Falco shall:
	(i) promptly notify Glencore of any proposed variation, amendment or endorsement of any of the Insurance Policies which adversely affect the amount, scope or term of insurance cover provided by such Insurance Policies and of any pending or actual non-...
	(ii) ensure that all conditions of the Insurance Policies are complied with at all times;
	(iii) not do or omit to do anything which might vitiate, impair or derogate from the cover under the Insurance Policies or which might prejudice any claim under such Insurance Policies; and
	(iv) promptly notify Glencore if the insurer gives notice of cancellation in respect of any Insurance Policy or of any event which may result in any of the Insurance Policies being cancelled.


	15.2 Financial Assurance
	(1) Falco hereby agrees to provide to Glencore and maintain financial assurance (“Financial Assurance”) in the amounts and for the durations of the terms set forth below:
	(i) prior to the Commencement of Dewatering Activities and until replaced by the Acceptable Security contemplated in Section 15.2(1)(ii), Falco shall provide to and maintain with Glencore Acceptable Security in the amount of no less than C$40,000,000;
	(ii) prior to the Commencement of Mining Activities until replaced by the Acceptable Security contemplated in Section 15.2(1)(iii), Falco shall provide to and maintain with Glencore Acceptable Security in the amount of no less than C$80,000,000; and
	(iii) upon the delivery by Falco to the MELCCFP of the notice of permanent cessation of commercial production activities in respect of the Project and the commencement of the rehabilitation and restoration work further to such cessation of activities ...

	(2) The amounts set forth in Section 15.2(1) shall be adjusted upwards or downwards as follows:
	(i) if the Commencement of Dewatering Activities has not occurred by the fourth anniversary of the Effective Date, the amounts set forth in Sections 15.2(1)(i) and 15.2(1)(ii) shall be adjusted annually on February 1 of each calendar year commencing a...
	(ii) if the Commencement of Dewatering Activities has occurred by the fourth anniversary of the Effective Date but the Commencement of Mining Activities has not occurred by the seventh anniversary of the Effective Date, the amounts set forth in Sectio...
	(iii) the amounts set forth in Section 15.2(1)(iii) shall be adjusted annually on February 1 of each calendar year commencing on February 1, 2024,

	(3) Financial Assurance shall be pledged to Glencore, shall not be subordinated to Lenders or Third Parties (including Governmental Authorities), and shall be in addition to any financial assurance required to be delivered in favour of Governmental Au...

	15.3 Composition of Financial Assurance
	15.4 Adequacy of Financial Assurance; Replacement Financial Assurance
	(1) Falco will ensure that, at all times, the aggregate value of all of its posted Financial Assurance is at least equal to its then currently required amount of Financial Assurance and that its Financial Assurance is current, valid, enforceable and i...
	(2) If Falco fails to provide replacement Acceptable Security for any letter of credit or other Acceptable Security within six (6) Business Days prior to expiry date of such Financial Assurance, it will constitute an Event of Default.
	(3) All costs associated with the posting of Financial Assurance will be borne by Falco. Any interest earned on any Financial Assurance will be for the account of Falco and, to the extent payment of interest thereon requires approval or other action o...
	(4) If existing Financial Assurance is replaced with new Financial Assurance, including pursuant to a reduction of necessary Financial Assurance, Glencore will return the existing Financial Assurance held by it to Falco within five (5) Business Days o...

	15.5 Right to Draw on Financial Assurance
	(1) Glencore shall have suffered Losses (or continue to suffer Losses) subject to indemnification by Falco under Section 4.2(2) of this Agreement, in each case, as determined by Glencore, acting reasonably;
	(2) Glencore shall inform Falco of such Losses, including a description of the Losses or costs claimed to have been suffered (or continuing to suffer) or incurred by Glencore, and the rationale for the Losses (“Notice of Loss”);
	(3) Falco shall have been given the opportunity to investigate such Losses or costs for a period of at least ten (10) Business Days following receipt of the Notice of Loss, including through appointment of an independent claim adjuster; and
	(4) At the expiry of the ten (10) Business Day-period referred to above, Glencore shall be entitled to draw on the Financial Assurance,


	Article 16  DISPUTE RESOLUTION
	16.1 General
	(1) Subject to Section 16.3, any dispute arising under or in connection with the provisions of this Agreement (other than a dispute with respect to an Order, which may only be resolved in accordance with the provisions of Section 8.4) which has not be...
	(2) For the avoidance of doubt, the procedures for the settlement of Disputes set forth in this Article 16 shall not derogate from the express powers of the Technical Committee set forth in Article 9. An Arbiter shall not be permitted to over-turn dec...

	16.2 Arbitration
	(1) Any Dispute that has not been resolved to the satisfaction of a Party shall be referred to and finally resolved by arbitration in accordance with the Arbitration Act (Ontario), subject to Section 16.2(2) (and it shall not be necessary for the matt...
	(2) Notwithstanding Section 16.2(1) and anything to the contrary in the Arbitration Act (Ontario), the Arbiter shall be bound, and the Parties hereby agree that the Arbiter shall be bound, by the procedures described in this Section 16.2(2) and in Sec...
	(3) The arbitration award shall be final and binding on the Parties, and judgment on the award may be entered by any court of competent jurisdiction. If the Parties settle the dispute in the course of the arbitration, the settlement shall be approved ...
	(4) The expense of the arbitration, including travel costs and attorney’s fees and costs of the prevailing Party, will be paid as specified in the final award.

	16.3 Interlocutory Relief
	16.4 Continued Performance

	Article 17  GENERAL PROVISIONS
	17.1 License
	17.2 Costs
	17.3 Reasonable Cooperation, Financing Matters and Intercreditor Agreement
	(1) The Parties recognize that Falco, Glencore and current Lenders to Falco have entered into a Second Amended and Restated Intercreditor Agreement dated as of the date hereof (the “Existing Intercreditor Agreement”) which will continue to apply follo...
	(2) The Parties recognize that the financing of the Project could require the amendment of the Existing Intercreditor Agreement in order to add future Lenders to the Existing Intercreditor Agreement and reflect the particulars of future financing from...
	(i) The rights, obligations, covenants, restrictions and other terms contained herein, the Offtake Agreements and the other Project Agreements and other contractual and legal relationships entered into between the Parties shall form a single legal and...
	(ii) Glencore shall retain a first priority security interest in respect of Financial Assurance provided in accordance with this Agreement;
	(iii) Glencore will subordinate the rank of its deed of hypothec referred to in Section 7.2(1)(vii) and related waterfall ranking in the Existing Intercreditor Agreement in favour of any Lenders and agree to execute and authorize the filing of cession...
	(iv) nothing in any intercreditor agreement shall require Glencore to violate or deviate from the Primacy Principle and Protection Principle unless consented to by Glencore in its discretion.

	(3) Glencore will agree to provide non-confidential information as may be reasonably requested by Falco in connection with Falco’s regulatory applications and draft submissions to Governmental Authorities.

	17.4 Notices
	(1) All notices and other required or permitted communications (each a “Notice”) to the Parties shall be in writing, and shall be addressed respectively as follows:
	(i) If to Glencore:
	(ii) If to Falco:

	(2) All Notices shall be given:
	(i) by personal delivery;
	(ii) by email;
	(iii) by registered or certified mail, return receipt requested; or
	(iv) by overnight or other express courier service.

	(3) All Notices shall be effective and shall be deemed given on the date of receipt at the principal address if received during normal business hours, and, if not received during normal business hours, on the next Business Day following receipt, or if...

	17.5 Payments
	17.6 Set-off
	17.7 Waiver
	(1) No failure on the part of a Party to exercise, no delay in exercising, and no course of dealing with respect to, any right, power or privilege established by this Agreement shall operate as a waiver thereof.
	(2) Except as otherwise expressly provided for herein, no waiver of any provision of this Agreement or consent to any departure by any Party from any provision of this Agreement shall be effective unless it is confirmed in writing. The waiver or conse...
	(3) The single or partial exercise of any right, power or privilege established by this Agreement shall not preclude any other exercise thereof.

	17.8 Amendment
	17.9 Governing Law and Attornment
	17.10 Severability
	(1) the remaining provisions shall nevertheless be and remain valid and subsisting in such jurisdiction and shall be construed as if this Agreement had been executed without the illegal, invalid or unenforceable portion so long as the economic or lega...
	(2) that provision shall nevertheless be and remain valid and subsisting in other jurisdictions.

	17.11 Benefit of the Agreement
	17.12 No Third Party Beneficiary Rights
	(1) This Agreement is for the benefit of the Parties and their respective successors and permitted assigns only, and shall not be construed to create beneficiary rights in any other Person (other than in respect of an Indemnified Person). Notwithstand...
	(2) This Agreement may be amended, rescinded or varied in any way and at any time by the Parties without the consent of any Person that is not a Party hereto. For the avoidance of doubt, the consent of an Indemnified Person shall not be required in re...

	17.13 Entire Agreement
	17.14 Paramountcy
	17.15 Counterparts and Electronic Execution
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	Annexe 51-102A3 Déclaration de changement important
	(i) déterminer des paramètres ou des limites d’exploitation objectifs (les « paramètres d’exploitation ») à l’intérieur desquels Falco peut mener les opérations du projet de manière à ne pas interférer avec les opérations de la fonderie Horne, à ne pa...
	(ii) déterminer si des mesures d’atténuation sont nécessaires et en approuver la portée et la conception;
	(iii) déterminer la nécessité d’effectuer une surveillance, une collecte de données et/ou des études pour analyser si les opérations du projet proposées pourraient poser des risques pour la fonderie Horne, et superviser la délimitation de la portée et...
	Collaboration raisonnable, questions de financement et convention entre créanciers
	Les Parties et les bailleurs de fonds garantis actuels de Falco ont conclu une modification de leur convention entre créanciers existante (la « convention entre créanciers ») afin de tenir compte de la signature de l’OLIA et ils ont convenu d’agir de ...
	(i) l’OLIA, les ententes d’écoulement conclues par Falco et Glencore ou les membres de son groupe dans le cadre du projet Horne 5 (les « ententes d’écoulement ») et les autres conventions conclues dans le cadre du projet Horne 5 forment un cadre jurid...
	(ii) Glencore conserve une sûreté de premier rang sur toute garantie financière fournie conformément à l’OLIA;
	(iii) Glencore subordonnera le rang de son acte d’hypothèque comme le prévoit l’OLIA et le rang connexe de la convention entre créanciers en faveur de tout bailleur de fonds et conviendra de faire des cessions de rang à cet égard lorsque Falco le lui ...
	(iv) Glencore ne déroge pas aux principes énoncés précédemment à la rubrique « Principes de priorité et de protection », à moins d’y consentir à son gré.

	Tenure et accès
	Les Parties ont reconnu avoir l’intention de négocier de bonne foi une ou plusieurs conventions supplémentaires aux termes desquelles :
	(i) Falco, directement ou indirectement par l’intermédiaire d’une entité ad hoc, obtiendrait des droits réels, des tenures légales et d’autres droits de propriété exclusifs au-delà de ceux qui étaient prévus dans la CAA;
	(ii) Glencore accorderait à Falco, directement ou indirectement par l’intermédiaire d’une entité ad hoc, certains droits d’accès et d’utilisation supplémentaires (y compris à l’égard du puits Quemont, des galeries et d’autres droits d’utilisation décr...
	Ces conventions supplémentaires prévoiraient également la prise en charge de certaines responsabilités passées, présentes et futures à l’égard de concessions minières, de tenures ou de droits réels transférés à Falco ou mis à la disposition de celle-c...
	Le droit de Falco d’accéder à certaines parties des propriétés de Glencore aux termes de l’OLIA demeure assujetti à la conclusion par Falco de conventions supplémentaires avec Glencore ou par ailleurs à son obtention d’autorisation écrites données par...
	Durée et résiliation
	Cas de défaut
	La survenance de l’un des événements suivants constituera un cas de défaut (un « cas de défaut ») de Falco :
	(i) Falco n’a pas maintenu des garanties financières conformément à l’OLIA;
	(ii) Falco a manqué à un engagement en matière de lutte contre la corruption prévu dans l’OLIA;
	(iii) Selon le cas, Falco : a) a exercé des activités non prévues par les paramètres d’exploitation; b) a commencé à réaliser une opération contrôlée non approuvée, puis ne l’a pas cessé après avoir reçu un avis écrit de Glencore en ce sens;
	(iv) Selon le cas, Falco : a) a commencé à réaliser une opération contrôlée après l’Ordre de Glencore lui intimant de ne pas le faire; b) n’a pas respecté un Ordre reçu de Glencore conformément à l’OLIA ou encore une approbation du comité technique da...
	(v) Falco n’a pas effectué un paiement dû à Glencore à l’échéance aux termes de l’OLIA, d’une entente d’écoulement avec Glencore ou d’une autre convention conclue dans le cadre du projet Horne 5, ou a manqué à toute autre disposition importante de cel...
	(vi) Falco a transféré la totalité ou une partie de ses droits, titres et intérêts sur le projet Horne 5, les propriétés du projet, l’OLIA, les ententes d’écoulement ou une autre convention conclue par les parties (ou les membres de leur groupe) dans ...
	(vii) les ententes d’écoulement sont résiliées autrement que par Glencore ou cessent d’être au nom de la personne qui exploite le projet Horne 5;
	(viii) Falco ou une personne qui la contrôle subit un cas d’insolvabilité.
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