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THIS MORTGAGE IS, AMONG OTHER THINGS, A FINANCING STATEMENT UNDER THE
LUNIFORM COMMERCIAL CODE COVERING MINERALS, TIMBER. , AS-EXTRACTED
COLLATERAL AND THE 1IKE, ACCOUNTS RESULTING FROM THE SALE OF MINERALS,
TIMBER, AS-EXTRACTED COLLATERAL AND THE LIKE. AND GOODS WHICH ARE, OR ARE TO
BECOME, FIXTURES ON THE REALIMMOVABLE PROPERTY DESCRIBED TN SCHEDULES A, B,
C,.D. AND E ATTACHED HERETO. THIS MORTGAGE IS TO BE RECORDED IN THE REAT ESTATE
RECORDS AND AS A FIXTURES, TIMBER AND AS-EXTRACTED COLLATERAL FILING OF THE
COUNTY IN WHICH I8 SITUATED ANY OF THE REAL PROPERTY COLLATERAL COVERED

HEREEY .

SECOND LIEN FEE AND L EASEROLD MDRIGAGE, ASSIGNMENT OF LEASES AND RENTE,
SECURITY AGREEMENT AND FIXTURE FILING

BY
THOMESON CREEK MINING CO.

AND CYFRUS THOMPSON CREEK MINING COMPANY -
as Mortgagors, ' _ _. 1 o

10
UBS AG, STAMFORD BRANCH,

a5 Collateral Agent,

Mortgagee

Diated as of October 25, 2006: 10 be cffective as of Qctober 26, 2006

Relating to Premiscs n:
Cuater County, [dzho

Maturity Date: May 26, 2013

I his instrument was prepared in consultation with
counsel in the state m wiich the Mortgaged Property is
{ocated by the atforney named below and after
recording, please return to:

Athy A Mobilia, Ezq. T
Cahilt Gordon & Reindel llp T

&0 Pine Street
New York, NY 10005
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SECOND LIEN FEE AND 1 EASEHOLD MORTGAGE, ASSIG\I"-&E‘*II OF LEASES AND
RENTS, SECURTTY
AGREEMENT AND FIXTURE FILING

SECOND LIEN TEE AND LEASEHOLD MORTGAGE, ASSIGNMENT OF
LEASES AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING {the “Mori-
zage™, dated as of October 25, 2006, 1o be effective as of October 26, 2006, made by
THOMPSON CREEK MINING CO., a Colorado corporalion, and CYPRUS THOMPSON
CREEK MINING COMPANY, a Nevada corporation, having an office at 945 W, Kenyon
Avenue Englewood, CO 80110 and a local mailing address of 35 Miles Southwest of Challis,
Clayton, Idaho 83227, together, as mortgagor, assignor and debtor {in such capacities and to-
gether with any successors in such capacities, jointly, the “Mortgagor™), in favor of 1JBS AG,
STAMFORD BRANCH, a Swiss banking corporation having an office at 677 Washington
Boulevard, Stamford, Connecticat, 06901, in its capacity as Collateral Agent for Sceured Parties
{as hereinafter defined), as morigages, assignee and sccured party (in such capacities and to-
cether with any successors in such capacities, the “Mortgagee™).

RECITIALS:

Al Pursuant to that cortain Second Lien Credit Agreement, dated as of Octo-
ber 26, 2006 (as amended, amended and restated, supplemented or otherwise modified from time
to time, the “Credit Agreement’; it being understood that the interest rate payment terms or bal-
ance due under the Credit Agreement may be indexed, adiusted, renewed or renegotiated from
time (o fime and that the term “Credit Agreement” shall also include and refer to any increase m
{he amount of indebtedncss under the Credit Agreement and any refinancing or replacement of
the Credit Agresment (whether under a bank facility, securities offering or otherwise) or one or
more successor or replacement facilities whether or not with a different group of agents or lend-
ers (whether under a bank facility, securities offering or otherwise) and whether or not with dif
ferent obligors upen the Admimstrative Agent’s acknowledgment of the termination of the
predecessor Credit Agresment), among BLUE PEARL USA LTD. ("Borrower''), a Colorado
corporation, to be merged with and into THOMPSON CREFK METALS COMPANY. a Colo-
rado corporation (the “Acquired Business”), BLUE PEARL MINING LTD., a corporation ex-
isting under the laws of the Province of Ontario (*'Holdings™}, the Subsidiary Guaraniors party
thereto from time to time (such term and each other capitalized term used but not defined herein
having the meaning given to it in Article I), the Lenders party thereto from time to time, UBS
SECURITIES LLC, as as lead arranger (in such capacity, the ‘Arranger”), as documentation
agent (in such capacity, the “Documentation Agent™) and as syndication agent (in such capac-
ity, ihe “Syndication Agent”} and UBS AG, STAMFORD BRANCH, as administrative agent
(in such capacily, the “Administrative Agent™) for the Lenders and as collateral agent {in such
capacity, the “Ceollateral Agent™) for the Secured Parhies, the L enders have agreed to make to or
for the account of the Borrower certain 1 .oans.

B The Borrower owns, directly or through its Subsidiaries, all of the issued
and outstanding shares of the Mortgagor.
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C. The Mortgagor has pursuant {o Article VII of the Credit Agreement,
among other things, guaranised (the “Guarantee™) the obligations of the Borrower under the
Credit Agreement and the other Lean Docurmnents,

D, The Morlgagor will receive substantial benefits fiom the execution, deliv-
ery and performance of the Loan Documents and is, therefore, willing to enter into this Mort-

gage,

E. It is a condition to the obligations of the Lenders to make the Loans under
the Credit Agreement and the performance of the obligations of the Secured Parties under the
Loan Documents that the Mortgagor execute and deliver the apphcable Loan Documents, includ-
1ng this Mortgage

E. This Mortgage is given by the Mortgagor in favor of the Mortgagee for its
benefit and the benefit of the Secured Parties to sccure the payment and performance of all of the
Secured Obligations, it being expressly understood and agreed that this Morigage shall be subject
and subordinate to only the first lien fee and leasehold mortzage (the “First Mortgage™) granted
by Mortgagor in favor of the First I ien Collateral Agent for the benefit of the First Lien Secured
Partics until the Discharge of First Lien Obligations.

G. Mortpagor is the owner and holder of (1) the Mortgaged Property (as here-
inafter defined), including all of the “Land™ described in Schedule A annexed hereto, (1) the ten-
ant’s or lessee’s interest created by those certain Ieases and subleases (as amended to date and as
amended, amended and restated, supplemented. renewed or otherwise modified from time te
lime in accordance with the provisions of this Mortgage, the “Mortpaged Leases™) set forth in
Schedule B anncxed hereto, which Schedule B describes the properties demised under such
Mortgaged Leases and as evidenced by memoranda of Teases rclating to the Mortgaged Leases
recorded at the times and in the real property records set forth in Schedule B annexed hereto, (iii)
the patented mineral, mining, mill site, placer and other claims (as amended, amended and re-
stated, supplemented, renewed or otherwise modificd from time to time 1 accordance with the
provisions of this Mortgage, the “Patented Claims™) set forth in Schedule C annexed hereto,
which consist of the properties descnbed in Schedole C annexed hereto and bearing the Patent
Nos. set forth in Schedule C, (iv) the unpatented mineral, mining, mill site, placer and other
claims (as amended, amended and restated, supplemented, restewed or otherwise modified from
time to time 1 accordance with the provisions of this Mortgage, the “Unpatented Claims™) set
forth in Schedule D annexed hereto which consist of those Unpatented Claims affecting the
properties set forth in Schedule D annexed hereto and the Burean of Land Management serial
numbers set forth on Schedule D, (v) the rights of way, easements and contracts set forth in
Schedule E annexed hereto {as amended, amended and restated, supplemented, renewed or oth-
erwise modified from lime to time in accordance with the provisions of this Mortgage, the
“Other Rights™). {(vi) the Water Rights {as hereinafter defined) set forth in Schedule ¥ annexed
hereto, and (vii) the Permits {as heremafier defined) set forth in Schedule G annexed hereto.




A2, ]

AGREEMENT:

NOW THEREFORE, in consideration of the foregoing premises and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged. the
Mortgagor hereby covenants and agrees with the Mortgagee as follows:

ARTICLEL

DEFRINTITONS AND INJERPRETA TTON

SECTIION 1.1. Definitions. (a) Capitalized terms used but not otherwise
defined hercin that are defined in the Credit Agreemoent shall have the meanings given to them in
the Credit Agreement, including the following:

“Administrative Agent’; ©Affiliate ', "':Agcnts”'; “Commitment ; "Event of De-
Tauit™; ~Environimental Laws”; 'Environmental Petrnitg™; “First Lich Collateral Agent™;

1

“First Lien Secured Parties™; “Governmental Avthonty™; “Guarantors™; “Hedzing
Agreements™; “Indemnity Agreement™; “Intercreditor Agreement”™; “Issuing Bank™; Lot
ter of Credit”; 'Lenders™; “Lien™; “Loan Docuwments™; “Loan Parties™; “Loans™; “Mining
Laws™; “Minmg Permits™; “Net Cash Proceeds™ “Notes™: “person’™; "Requirements of
Law’; “Becured Obligations™; “Secured Parties''; ~Scourity Asresment™; “Security
Documents™ and *Treasury Scrvice Aerecments™.

{b) The following terms in this Morteage shall have the following meanings:

“Allocated Indebtedness™ shall have the meaning assigned to such term in Section
11.14i1) hereof

Allocation Notice” shall have the meaning assigned to such term in Section

11.140) hereof.

“Casealty Event™ shall mean any loss of title or any loss of or damage to or de-
struction of, or any condemmation ot other taking of the Mertgaged Property {including but not
limited to any taking of all or any part of the Morigaged Property in or by condemnation or other
eminent domain proceedings pursunant to any law, or by reason of the ternporary requisition of
the use or oceupancy of all or any part of the Mortgaged Property by any Governmental Author-
ity, civil or military, or any settlement i [ieu thereof),

“Charges” shall mean any and all real estate, ad valorem, real property, personal
property, scverance, production, and other taxes, assessments and special assessments, levies,
fees, all water and sewer renis and charges and all other governmental charges imposed upon or
assessed agaimst, and sl claims (including, withoul limitation, claims for Jandlords’, carriers',
mechanics’, workmens , repairmens’, laboters’, materialmens |, suppliers” and warehousemens’
Liens and other claims arising by operation of law) judgments or demands againsi, all or any
portion of the Mortzaged Property or other amounts of any nature which, if unpaid, might result
in or permit the creation of, a lien on the Mortgaged Property or which might result in foreclo-
sure of all or any portion of the Mortgaged Property
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“Collateral™ shall have the meamng assigned to such term in Section 11 .14(1)

hereof.

“Contracts, Permits. Plans and Warranties™ shall have the meaning assigned to
such term in Section 2. 1(¥}

“Credit Agreement” shall have the meaning assigned to such term in Recital A

heieof

"Default Rale' shall mean the rate of interest payable during a default pursuant to
the provisions of Section 2,06 of the Credit Agreement.

~Discharge of First L ien Oblications” shall have the meaning assigned to such
term in the Intercredilor Agreement.

‘First Lien Collateral Agent” shall have the meaning assigned to such term in the
Intercrcditor Agreement,

“Improvements shall have the meaning assigned 1o such term in Section 2.1(ii).

“Insurance Policies™ means the insurance policies and coverages required to be
maintained by the Mortgagor with 1espect to the Mortgaged Properly pursuant to the Credit
Agreement and includes, without limitation, any and all eoniracts, insurance policies, bonds, and
the like, and all financial assurance instruments, agreements and insurance policies, obtained by
of ziven on behalf of Mortgagor in connection with mining mineral processing, reclamation and
other activities on the Mortgaged Property, and includes all such policies nnder which Mortgages
or either Mortgagor Is listed as an additional loss payee or insured ot beneficiary.

“Land™ shall mean the real property more particularly described in Schedules A
C. and D anmexed hereto.

"Landlord™ shall mean any landlord, lessor, sublandiord. sublessor, franchisor, li-
censor or grantor, as applicable.

“Leases” shall have the meaning assigned to such term in Section 2.1(»1).

"Leased Premises shall have the meaning assigned to such term in Section 2.1(i1)

"Mortgage' shall have the meaning assigned to such term in the Preambie hergof.

‘Mortpage Leages™ shall have the meaning assigned to such term in Recital G as
set forth in Schedule B hereto.

"Morteaged Property™ shall have the meaning assigned to such term in Section
2.1 hexeof.

“"Moertgagee” shall have the meaning aésigxﬁl to such term i the Preamble
hereof



A DA

“Mortgazor’ shall have the meaning assigned to such term in the Preamble

heteof.

“Mortgagor’s Interest” shall have the meaning assigned to such term in Section
2.2 heteof.

“Other Rights" shall have the meaning assigned o such lerm in Rewilal G.
“Owned Premuses ' shall have the meaning assigned to such term o Section 2.1(1}.

“Patented Claims™ shall have the meaning assigned to such term in Recital G as |
sct forth in Schedule C hereto.

“Permitted Collateral Liens™ shall mean the Liens described in clause (b) of the
definition of "Permitted Collateral Liens” contained in the Credit Agreement.

“Permits shall have the meaning assigned to such term m Saction 2. 1{v) and
shall include, without limitation, those Perrmits listed on Schedule G hereto.

“Personal Property” shall have the meaning assigned to such term in Sechion
2 I{iv).

"Fremises shall have the meaning assigned to such term m Section 2.1(33i).

“Prior Ligns ' shall mean, collectively. the Liens identified in Schedule 1 annexed
1o this Mortgage.

Proceeds shall mean, collectively, any and all cash proceeds and noncash pro-
ceeds and shall include all (i) proceeds of the conversion, voluntary or involuntary, of any of the
Mortgaged Property o1 any portion thereof into cash or Hquidated claims, (i1} proceeds of any
Insurance Policy, indemnity, warranty, graranty or claim payable to the Mortgagec or to the
Mortgagor froin time to time with respect 1o any of the Mortgaged Property, (iil) payments {in
any form whatsoever) made or due and payable to the Mortgagor from time to time in conmection
with any requisition confiscation, condemnation, seizure or forfeiture of all or any pertion of the
Mortgaged Property by any Governmental Authority (or any person acting on behalf of a Gov-
ernmental Authority}, (iv) products of the Mortgaged Propeity and (v} other amounts from time
to trme pald or payable under or in connection with any of the Mortgaged Property including,
without lintitation, refunds of real estate taxes and assessments including interest thereon.

“Property Material Adverse Effect shall mean, as of any date of determination
and whether individually or in the aggregate, any event, circumstance, occwrrence or condition
which has caused or resulted m (or would reasonably be expected to ¢ause or result in) a material
adverse effect on (a) the business or operations of the Mortgagor as presently conducted at the
Mortgaged Property; (b) the value or utility of the Mortgaged Property; or (c) the legality, prior-
ity or enforceability of the Lien created by this Mortgage or the rights and remedies of the Mort-
gagee hereunder.
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“Prudent Operator™ shall mean a prudent operator of property similar in use and
configuration to the Premises and located m the locality where the Premises are located.

“Rents™ shall mean have the meaning assigned to such term in Section 2 1{vi).

“Tenant shall mean any tenant, lessee, sublessee franchisee, licensee, grantee or
obligee as applicable.

"UCC shall mean the Uniform Commercial Code as in effect on the date hereof
1n the state in which the Prenmises are located; provided, however, that if the creation, perfection
or enforcement of any security interest herein granted is governed by the laws of any other state
as to the malter in question, “UCC" shall mean the Umiform Commercial Code in effect in such
state.

UCC Coilateral shall have the meaming assigned to such term in Section 3. 2(i{).

“Unpatented Claims™ shall have the meaning assigned to such term in Recital G
as set forth in Schedule D hereto.

“Water Rights” shall mean water rights of every kind and nature which shall in-
clude but not be limited to claims, decrees, applications, permits, licenses, storage rights, ditches
and ditch rights, riparian and littoral rights, and ajl shares of stock and memberships in any canal,
irrigation or other water company and including, without limitation, Water Rights as defined in
the Credit Agreement and those water rights listed on Schedute F attached hereto and incorpo-
rated herem by reference), in cach case, s amended, amended and restated, supplemented, re-
newed or otherwise modified froms time to time in accordance with the provisions of this Mort-
2EZE.

SECTION 1.2 Inierpretation. The rules of construction set forih in Section
1.03 of'the Credit Agrecment shall be applicable to this Mortgage mutatis mutandis.

ARIICIEII

GRANTS AND SECURED OBLIGATIONS

SECTION 2.1. Crant of Mortsaged Property. NOW, THEREFORE, IN
CONSIDERATION OF the foregoing and in order to secure the due and punctual payment and
performance of the Secured Obligations for the benefit of the Secured Parties, Meortgagor hereby
grants, conveys, mortgages, bargaims, sells, transfers, assigns and pledges to the Mortgagee and
hereby grants to the Morigagee a mottgage lien on and a security interest in and upomn, all of
Mortgagor’s estate, nght, title and mterest in, to and under and to, all the following described
property {the “Mortgaged Property™) whether now owned or held or hereafter acquired from time
to time:

(1} the Land more particulaily described on Schedules A, C, and D hereto and
the real property and other rights deseribed in Schedules E and T hereto, together with all
rights appurtenant thereto, including the easements and rights of way over ceriain other
adjoining land granted by any easement agroements, covenant or restrictive agreements
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and all air rights, minerals, mineral rights and interests. resources, reserves, land posi-
tions, stockpiled ore, overburden piles, byproduets, oil and gas rights, geothermal rights
and resources, timber and development rights, if any, relating thereto, and alse together
with all of the other easements, righis, privileges, interests, hereditaments and appurte-
nances thereunto belonging or in any way appcrtaining and all of the estate, right, title,
interest, claim or demand whatsoever of Mottgagor therein, either in law or in equity, in
possession or expectancy, now or hereafter acquired and including, without himitation,
the Land, Patented Claims, Unpatented Claims, the Other Rights and the Water Rights
(collectively, the “Owmed Premises™ and all of Mortgagor’s rights and interest in and to
aircets, roads, ways, railways and public places, opened or postponed, and all rights of
way, public or private, now or hereafter used in connection with, or belonging or apper-
tgining 1o or bemng adjacent to the Owned Premises;

(i1} the Tenant's interest and estate in the Morigaged Leases and all recorded
or unrecarded extensions, amendments, supplements Testaternents, renewals and assign-
ments thereof. together with all rights, titles, and interests of the Tenant under the Mort-
gaged Leases in and to any and &l easement agreements, covenant or restnictive agree-
ments and all air rights, mineral nghts, resources, reserves, land positions, water rights,
2as rights and development rights, if any, relatmg thereto, and also together with all of
the other easements, rights, privileges, interests, hereditarments and appurtenances there-
unto belonging or in any way appertaining and in any way demised or graniled under the
Mortgaged Leases or belonging, relating or appceitaining to the land demised or granted
under the Mortgaged Leases and more particularity described in Schedule B, or which
hereafter shall be in any way demised or granted under the Mortgaged Leases or belong,
relate or be appurtenant to such land {(collectively, the “Leased Premiscs™);

{ii1) all concentralors, mills, plants, processing, refinery, warehouse, or storage
facilihes, dries, pump stations, water Hnes, administrative buildings, infirmaries, labora-
lortes, garages, shops, access roads, haul roads, railroad tracks, bridges, culverts, ponds,
impoundments, foundations, structures, improvements, paving, parking areas, wallkways
and landscaping, now or hereafier erected on, in or under the Owned Premises and the
Leased Premises, and all machmery, appliances, apparatis, equipment, fittings, fixtures,
improvements and articies of personal property of every kind, description and nature
whatsoever now or hereinafter attached or affixed to the Owned Premmises and the Leased
Prermises o1 attached to or forming part of any structures, buildings or improvements and
replacements thereof now or hereafier erected or located on, in or under the Owned
Premuses and the Leased Premises and all materials now or hereafter intended for con-
struction, reconstruction or repair thereof, in each case now or hereafter located or
erected on, in or under the Owned Premises and the Leases Premises (the “Improve-
ments™; together with the Owned Premises and the Leased Premises. the “Premises™);

{iv} all machinery, apparatus, movable appliances, building materials, fittings,
fiurmishings, furniture, pumps, pipes, piping, pivots, tanks (including above and below
ground storage or fuel tanks and all ancitlary equipment), goods, tools, elevators, lifts,
trade fixtures, plants, explosives, chemicals, egnipment including, withowt hemtation, -
rigation and sprinkling equipment, mining and mmneral processing equipment, product
and naterials transportation equipment, computer equipment, loading and unicading
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gquipment, emergency response equipment, entertainment, and recreational equipment,
maintenance and repair equipinent, fire sponklers and alarm systems, [ire prevention or
control systems, cleaning rights, air condilioning, heating, boiler, and refrigerating sys-
tems, clectronic monifoning systems, water systems, lighting, power, sanitation and waste
removal systems, communications systems, computer systems, inventory control systems
and all other systems, vehieles (including, withont limnstation, all titled and untitled vehi-
cles, rolling stock, muning equipment, carth moving equipment, backhoes, loaders, dump-
ers, digging equipment, grading equipment, conveyors, trucks of all kinds, pickups, trac-
tors . farm equipment and implements, and other mobile equipment of all kinds), includ-
ing, but not Hmited to the equipiment set forth m Schedule H hereto, and all other equap-
ment and articles of tangible personal property of every kind and nature, fixed or mobile,
window or structaral and replacements thereof and all parts, anciilary equipment, compo-
nents, embedded soflware, additions to, substitutions for, changes in or replacements of
the whole or any part thereof and inciuding al! of mertgagor’s books and records of all
kinds and forms relating thereto or to Mortgagor’s business as operaled on the Premises,
now or at any time hereafter placed upon or used in any way n connection with the use,
enjoyment, occupancy, exploration, development, operation or reclamation of the Prem-
ises {or any other lands any production from which, or profits or proceeds from such pro-
duction, 18 atirtbuted to any interest in the Premises), or nsed or nsefol in conmeciion with
extracting or mining any minerals on or at the Premises or otherwise used in connection
with any activities on the Premises or the maintenance or preservation of the Premises, it
being understood that the criumeration of any specific articles of property shall in no way
result m or be held to exclude any itemns of property not specifically mentioned (the prop-
erty referted to in this subparagraph {1v), the “Personal Property™;

{+) ali right title and interest of Mortgagor in and to 2ll of the following, in
each case, to the extent assignable, (1) all certificates of occupancy, zoning variances,
bwiding permits use permits, and all other permits pertaining to the Premises or Mort-
gagor’s business conducted thereon (including, without Hmitation, all special use permits.
gxploration permits, Mining Permits, Environmental Fermits and all permits as listed on
Schedule G hereto) and all certificates, approvals, licenses, consents authorizations, fran-
chises and other instuments, however charactenized obtained from and all mateials pre-
pared for filing or filed with any Governmental Authority {or any person acting on behalf
of any Governmental Authority) in connection with the development, use, operation or
management of all or any portion of the Premises (in each case, together with all medifi-
cation, amendments, extensions, rencwals and replacements of the items describing in
this clanse (2}, collectively, the * Permits™), and {2) all Contracts and General Intangibles
{as such terms are defined in the Security Agreement) and all other contracts and agree-
ments relating to the design, construction, development, management, operation, occu-
pancy, and’or use of all or any portion of the Premises or the maintenance, repair or war-
ranty of any Personal Property including but not Brnited to all construction, service,
maintenance, engingering, consulting, leasing, architectural and other similar contracts, in
each case together with all modifications, smendments, extensions, renewals and re-
placements thereof of any of the foregoing (collectively. “Coniracts™), and (3) all archi-
tectural drawings, plans, specifications, soil tests, feasibility studies, appraisals, environ-
mental studies, engineering and other studies and reports, operating mamuals and similar
materials relating to any portion of or all of the Premises, in each case together with afl
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medifications, amendmenis, exlensions, renewals and replacements thereof of any of the
foregoing (collectively, the “Plans™). and {4) all reserves, deferred payments, deposits, re-
funds, clarms, payment and performance bonds, warranties, gnarantees, and Insurance
Policies relating to any of the foregoing deseribed collateral, in each case together with
all modifications, amendrnents, extensions. renewals and replacements thereof of any of
the foregoing {collectively, the “Warranties™); the items described in this clanse () ¢ol-
lectively, the “Contracts, Permits _Plans and Warranties™) ;

{vi) all now or hereafter existing leases or licenses {under winch Morigagor is
Landlord) and subleases {under which Mortgagor is subLandlord), concession, manage-
ment, mineral or other agreements of a similar kind that permit the use or occupancy of
ali or any portion of the Premises for any purpose in return for any payment, or the ex-
traction or taking of any gas, water, geothermal resources, or minerals, or other minerals
from the Premises in return for payment of any fee, renl or royalty, including Mortga-
gor's right, title and interest as lessor, Landlord, in the same (collectively, “Leases™, and
all agreements or contracts for the sale or other disposition of all or any part of the Prem-
ises, now or hereafter entered into by Mortgagor together with all charges, fees, income,
1ssues, profits. receipts, rents, revenues or royaities payable thereunder (“Rents™);

{wit) all Proceeds of any or all of the Mortgaged Property;

{viif) all "fixtures . “timber to be cut™ and “as-extracted collateral” under and as
defined in the UCC in effect in the state 10 which the Premises ate located ncluding, but
not limiled to, timber to be eut, o1, gas, associated hydrocarbons, ore and minerals sev-
cred and extracted from the Owned Premises and Leased Premises. wherever situated,
and all inventortes of cut timber, oil, gas, associated hydrocarbons, ore and minerals
stockpiled at mines, tipples or loading facilities, and the procesds and accounts arising
there from;

{ix) All accounts, accounts receivable, deposit accounts, chattel paper (whether
elegtronic or tangible), instruments, promissory notes, documents, general intangibles,
payment intangibles, letter of credit rights, insurance receivables, and other rights to
payment (collectively “Rights to Payment™), now existing ot at any time hereafter arising
(whether they arise from the sale, lease or other disposition of inventory or from per-
formance of contracts for service, manufacture, construction, repair or otherwise or from
any other source whatsoever), including all securities, guaranties. warranties, indennity
agreements, Insurance Policies, supporting ebligations and other agreements pertaining to
the same or the property described therein, and in all goods refurned by or repossessed
from Mortgagor’s customers, together with a security interest in all inventory, goods held
for sale or lease o1 to be furnished under contracts for service, eoods so leased or fur-
nished, raw materials, ore stockpiles, byproducts, materials, compenent parts and embed-
ded software, woik in process or materials used or consumed in Morigagor's business or
on or at the Premises, and all warchouse receipts, bills of lading and other docurnents
evidencing goods owned or acquired by Mortgagor, and all goods covered thereby, now
or at any time hereafter owned or acquired by Mortgagor, wherever located, and all prod-
ucts thereof (collectively called “Inventory™), whether in the possession of Mortgagor,
warehonsemen, bailees or any other person, or in process of delivery, and whether lo-
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cated at Mortgagor’s places of business or elsewhere (with all Rights to Payment and In-
ventory referred to herein collectively as the “Payments Collateral™), together with what-
ever is receivable or received when any of the Payinents Collateral or proceeds thereof
are sold, leased, collected, cxchanged or otherwise disposed of, whether such disposttion
ig voluntary or invohintary, including without lhmitation all Rights to Payment, including
returned premiums, with respect 1o any insurance relating to any of the foregoing, and all
Rights to Payment with respect to any claim, cause of action, Lien and other rights affect-
ing or relating to any of the foregoing; and

{x) all extensions, improvements, betterments, renewals, substituiions and re-
placements of and all additions and appurtenances to the Premises, the Personal Preperty,
the Contracts, Permits, Plans and Warranties and the Leases, and/or Payments Collateral,
herenalfter acquired by or released to the Mortgagor or constructed, assembled or placed
by the Mottgagor on the Premises, and all conversions of the security constituted thershy,
immediately upon such acquisition. release, construction, assembling, placement or con-
version, as the case may be, and in each such case, withowut any further morigage, deed of
frust, conveyance, assignment or other act by the Mortgagor, all of which shall become

. subject to the lien of this Mortgage as fully and completely, and with the same effect, as
though now owned by the Mortgagor and specifically deseribed herein

TO HAVE AND TO HOLD the Morigaged Property, together with all estate, nght, title and in-
terest of the Mortgagor and anyone claiming by, through or under the Mortgagor m and to the
Mottgaged Property and all rights and appurtenances relating thereto, unto the Mortgages, its
successors and assigns, for the benefit of the Secured Parties for the purpose of securing the pay-
ment and performance in full of all the Secured Obligations.

SECTION 2.2, Assignment of Leases and Remts. As additional security for
the payment and performance in full of the Secured Obligations and subject to {x) the provisions
of Article V hereof and () the assignment of rents and leases granted to the First Lien Collateral
Agent under the First Mortgage, the Mortgagor absolutely, presently, uneonditionally and irrevo-
cably assigns, transfers and sets over 1o the Mortgagee, and grants to the Mortgagee, all of the
Mortgagor’s estate, ight, title, interest, claim and demand, as Landlord, under any and ail of the
Leases meluding, without limitation, the following (such assigned rights the “Mortgagor’s Inter-
est”):

(i}  the immediate and continuing right to receive and coliect Rents payable by
the Tenanls pursuant to the | eases;

(11}  all claims, rights, powers, privileges and remedies of the Mortgagor,
whether provided for in the Leases or arising by statute or at Jaw or int equaty or other-
wise, consequent on any failure on the part of the Tenants to perform or comply with any
term of the Loases;

{1ii) all rights to take all actions upon the happening of a default under the

Leases as shall be permitted by the Leases or by law including, without Hmitation, the
commencement, conduct and tonsmmination of proceedings at law or in equity; and
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(ivi  the full power and autherity, in the name of the Mortgagor or otherwise, to
enforce, collect, recelve and receipt for amy and all of the foregomng and to take all other
actions whatsoever which the Mortgagor, as Landlord 1s or may be entitled to take under
the L eases; :

(v) it being understood, however, this Section 2.2 shall be subject to the pro-
vision of Sectron 5.1

SECTION 2 3. Secured Obligations. This Mortgage secures, and the Mort-
zaged Property is collateral secutity for, the payment and performance in full when due of the
Sceured Obligations; except that this Mortgage does not secure any separate Indemmity Agree-
ment given by the Borrower and/or Subsidiary Guarantors in favor of Mortgagee or any Lender.

SECTION 2.4, Future Advances. This Mortgage shall secure all Secured
Obligations including without limitation, future advances whenever hereafter made with respect
{0 or under the Credit Agrcement or the other Loan Documents and shall secure not only Secured
Obligations with.respeet to presently existing indebtedness under the Cradit Agreement or the
other Loan Documents, but alse any and all othet indebtedness which may hereafier be owing by
the Mortgagor to the Secured Partics under the Credit Agreement or the other Loan Documents,
however incurred. whether interest, discount or otherwise, and whether the same shall be de-
ferred, accrued or capitalized, including foture advances and re-advances, pursuant to the Credit
Agresment or the other Loan Documents, whether such advances are obligatory or to be made at
the option of the Secured Parties, ot otherwise, and any extensions, refinancings, modifications
or renewals of all such Secured Obligations whether or not Mortgagor executes any extension
agreernent ot renewal instrument and, in each case, to the same extent as if such future advances
were made on the date of the execution of this Mortgage.

SECTION 2.5. Maximum_Amount of Indebtedness. The maximum aggre-
gate amount of all indebtedness that is, or under any contingency may be secured at the date
hereof or at any time hereafter by this Mortgage 15 $61,.855,67( (the “Secured Amount™), plus, to
the extent permitted by applicable law, collection costs, sums advanced for the payment of taxes,
assessments, maintenance and repair charges, insurance premiums and any other costs incurred -
to protect the security encumbered hereby or the lien hersof, expenses incurred by the Morigagee
by reason of any default by the Mortgapor under the tenms bersof] together with interest thereon,
all of which amount shall be secured hereby.

SECTION 2.6. Last Doflar Secured. So long as the aggregate amount of the
Secured Obligations exceeds the Secured Amount, any payments and repayments of the Secured
Obligations shall not be deemed to be applied against or to reduce the Secured Amount.

SECTION 2.7, No Release. Nothing set forth in this Mortgage shall relieve
the Mortgagor from the performance of any term, covenant, condition or agreement on the Mort-
gagor’s part to be perforrned or observed under or in respect of any of the Mortgaged Property or
from any liability to any person under or in respect of any of the Mortgaged Property or shall
impose any obligation on the Mortgagee or any other First Lien Secured Party to perform or ob-
serve any such term, covenant, condition or agreement on the Mortgagor’s part to be so per-
formed or observed or shall impose any liability on the Mortgagee or any other First Tien Se-
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cured Party for any acl or onuission on the part of the Mortgagor relating thereto or for any _
breach of any representation or warranty on the part of the Mortpagor contained in this Mortgage
or any other Loan Document, or under or in respect of the Mortgaged Property or made in con-
nection herewith or therewith.

ARTICLE I

REPRESENTATIONS ANDY WARRANTIES OF MORTGAGOR

SECTION 3.1, Incorporation of Credit Agreement. The Mortgagor 1epre-
senis, warrants, covenants and agrees that each of the representations, wairanties, covenants and
other agreements of the Mortgagor {as a Loan Party) under and as contained in the Credit
Agreement are hereby incorporated herein in their entirety by this reference.

SECTION 3.2. Warranty of Title. The Mortgagor represents and warrants

that:

{1y  Mortgagor has good and markeiable fee simple title to the Land (other
than the Unpatented Claimns); good and vahd recorded leasehold interests in the I eased
Premises; good title o1 valid nghis and interests in and to the Other Rights, Water Rights
and the balance of the Morlgaged Property {including the Unpatented Claims as repre-
scnted below in Sechion 12.8), in each case subject to nto Licns, except for () as of the
date hereok, the first priority Lien on and secwrity interest granted to the First Lien Collat-
eral Agent for the benefit of the First Lien S8ecured Parties pursuant to the First Mortgage
unti] the Discharge of First Lien Obligations, Prior Liens and Liens in favor of the Mort-
gages pursuant to the Secunty Documents and (v} hereafter. Permitted Collateral Licns;
and

{(ii}  wupon rccordation i the official real estate records in the county in which
the Premises arc located, this Mortgage will create and constitute a valid and enforceable
mortgage Lien on the Mortgaged Property that is real property; and upon recording of
this Mortgage in said county records and this Mortgage being indexed as a fixture, timber
and as-extracted collateral filing in such records, this Mortgage will create and constitute
a valid and enforceable mortgage Licn on and UCC security interest in the Mortgaged
Property that is fixtures, timber and as-extracted collateral; and upon the due execution
and delivery of this Mortgage and with value given therefor, this Mortgage will create a
valid security interest in and to the Mortgaged Property that is personal properly and in
which a secunity interest can be created under Article 9 of the UCC {the “ULC Collat-
eral™}; and upon the filing of GCC-1 finaneing staiement(s), naming Mortgagor as debtor
and Mortgagee as sccured party m the official records of the State of Colorado and the
State of Nevada, as appropriate, and describing the UCC Collatersl, the security interesi
created hereby in the UCC Collateral will be perfecied to the extent perfection may be
accomplished by filing a financing statement; and upon the taking of the other actions re-
quired with respect to Mortgaged Property that is persenal property under and pursuant to
the Security Agreement, the interests grapted in favor of the Secured Parties herein and
thereim wiil be perfected as vahd and enforceable security interests and Hens therein, all
of which Liens and securiiy interests are, as of the date hereof, subject only to first prior-
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ity lien and security interests granted to the First Lien Collateral Agent for the benefit of
the First Lien Secared Parlies pursoant to the First Mortgage until the Discharge of the
First Lien Obligations and Prior Liens and hereafter, subject only to Permnstted Collateral
Liens, all in faver of the Collateral Agent for the benefit of the Secured Parties.

SECTION 3.3, Condition of Mortgaged Property. The Mortgagor 1epresents
and warrants that:

{i)  the Premises and the present and contemplated use and occupancy thersof
comply with all applicable Mining Laws, Environmental Laws, zoning ordinances, build-
ing codes, land nse and subdivision laws, setback or other development and use require-
mients, of Govermmential Authorities, with all other Requirements of Law, and with all
private restrictions and agreements affecting the Mortgaged Property whether o1 not re-
corded, except where the failure so to comply could not result in a Property Material Ad-
verse Effect:

{11) as of the date hereof, Moitgagor has neither 1eceived any notice of ner has
any kmowledge of any disputes regarding boundary lines, location encroachments or pos-
session of any poitions of the Mortgaged Property or of any violation or alleged violation
of Requirements of L aw, including, without hrmitation, Miming Laws and Emvironmental
Laws, or Permits and has no knowledge of any state of facts that may exist which could
mve nise to any such claims or violations, except where any such action could not resuit
m a Property Material Adverse Effect;

(i}  no portion of the Premises is located in an area identified by the Federal
Emergency Management Agency or any successor thereto as an area having specizal flood
hazards pursuant to the Flood Insurance Acts promulgated by the Federal Emergency
Management Agency or any suceessor thereto or, 1['any portion of the Premises 15 located
within such area as evidenced by the Federal Emergency Management Agency Standard
Flood Hazard Determmation provided to the Mortgagee by the Morigagor pursuant to
Scction 3.G5(c) of the Credit Agresment, the Mortgagor has obtained the flood insurance
prescribed 1n Section 3 (M of the Credit Agreement hereof;

{iv)  the Premiscs are assessed for real estate tax purposes as one or more
wholly independent tax lot or lots, separate from any adjoining land or improvemoents not
comshituting a portion of such lot or lots, and no other land or improvement is asgessed
and taxed together with the Premises or any portion thereof}

{v}  there are ne options or rights of first refitsal to purchase or acquire il or
anny portion of the Mortgaged Property; and

(vi)  as of the date hereol, Mortgagor has not received any notice of and has no
knowledge of any pending or threatened challenge or contest by any third party or Gov-
emmental Authority to the underlying validity of any part of-the Mortgaged Property that
consists of Unpatented Claims, mill site claims, or other grants of real property rights to
property owned or controlled by a Govermumental Authority, except where any such ac-
tion could not result in a Property Material Adverse Effect.
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SECTION 3.4. Charges. The Morigagor 1epresents and warrants that all
Charges imposed upon or assessed against the Mortgaged Property have been paid and dis-
charged cxeept to the extent such Charges constitute, as of the date hereof, a Prior Lien or here-
after, a Permitted Collateral Licn.

ARTICLE TV

CERTAIN COVENANTS OF MORTGAGOR

SECTION 4.1, Payment and Performance. The Mortgagor shall pay and
perform the Secured Obligations in full as and when the same shall become due under the Loan
Documents and when they are required to be performed thereunder, excepl where any such ac-
tion could not result in a Property Material Adverse Effect.

SECTION 4 2. Title. The Mortgagor shall

(i} (A) keep in effect all rights and appurienances to or that constitute a part
of the Mortgaged Property except where the failure to keep 1n effect the same could not
result in a Property Material Adverse Effect and (B) protect, preserve and defend its
nights, title and interest m the Mortgaged Property and title thereto;

{ii} (A) comply with cach of the terms, conditions and provisions of all Re-
quiternents of Law and Permits, including but not limited to Environmental Laws, Envi-
ronmental Pernuts, Mimng Laws and Mining Permits, and with all other obligations of
the Mortgagor whch are secured by the Mortgaged Property, and with all other obliga-
tions the noncompliance with which may result i the 1mposition of a Licn on the Meort-
gaged Property subject to Permitted Collateral Liens, (B) forever warrant and defend to
the Mortzagee the Lien and security interests created and evidenced hereby and the valid-
ity and first priority position hereof in any action or proceeding against the claims of any
and all persons whomsoever allecting or purporting to affect the Mortgaged Property or
any of the nghts of the Mortgagee hereunder and {C) maintain this Mortgage as a valid
and enforceable first priority mortgage Lien on the Mortgaged Property and, to the extent
any of the Mortgaged Property shall consist of fixtures, timber to be cut, as-extracted col-
lateral or UCC Collateral, a first priority security interest in such collateral, which first
priority Lien and security interest shall be subject onty to Permitted Collateral Liens and
al! Prior Liens; and

{iii} immediaiely upon obtaining knowledge of the pendency of any proceed-
ings for the eviction of the Mortgagor from the Mortgaged Property or any part thereof
by paramount t3tle or otherwise questioning the Morigagor's right, title and interest in, to
and under the Morigaged Property as warranted in this Morigage, or of any condrtion that
could give rise to any such proceedings, or of any governmental or third party contest of
the validity of the Unpatented Claims, notify the Mortgagee thereof. The Mortgagee may
participate wn such procesdings and the Mortgagor will deliver or cause to be delivered to
the Mortgagee all mstraments requesied by the Mortgages to permit such participation.

In any such procesdings, the Mortzagee may be represenied by counsel satisfactory to the
Mortgagee at the reasonable expense of the Mortgagor. If, upon the resolution of such
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proceedings, the Mortgagor shall suffer a loss of the Mortgaged Property or any part
thereof or interest therein and title insmance proceeds shall be payabie m connection
therewith, such shall be applied accordance with the provisions of Section 2,10 of the
Credit Agrecement.

{iv)  Zomng. The Mortgagor shall not initiate, join in or consent to any change
m the zonung or any other permitied use classification of the Premnises without the prior
written consent of the Mortgagee, except where any such change would in the ordinary
course not have a Property Material Adverse Effect.

SECTION 4.3 Inspection. Morigagor shall permit Mortgagee, and its
agents, representative and employees, upon reasonable prior notice to Mortgagor, to inspect the
Mortgaged Property and all books and records located thereon at reasonable times provided, that
such inspections shall not materially interfere with the usc and operation of all or any portion of
the Mortgaged Property.

SECTION 4.4, Limitation on Liens: Transfer Resinclions.

(i)  Except for the Permitted Collateral Liens, Prior Liens and the Lien of this
Mortgage, the Mortgagor may not, without the prior written consent of the Mortgages, permit to
exist or grant any Iien on all or any part of the Mortgaged Propetty or suffer or allow any of the
foregoing to occur by operation of law or otherwise.

{1}  Except to the extent permitted by the Credit Agreement, the Mortgagor
may not, withoul the prior written conscnt of the Mertgagee, sell, convey, assign lease or other-
wise transfer all or any part of the Mortgaged Property.

SECTION 4.5. Insurance. The Mortgagor shall obtain and keep in full force
and effect ithe Insurance Pelicies required by the Credit Agreement pursuant to the terms thereof

SECTION 4.6. Further Acts.

{)  Montgagor will, at its own cost and without expense to Mortgagee, do,
execute, acknowledge, and deliver all and every such Rurther acts. deeds, transfers, and assur-
ances as Mortgagee shall from time to time reasonably require or as are required by applicable
law for the better assuring, conveying, assigning, transferring, and confirming nnto Mortgagee
the property and rights hereby conveved or assigned or intended now or hereafter so to be, or
which Mortgagor may be or may hereafter become bound to convey or assign to Mortgagee, or
for carrying out the mtention or facilitating the performance of the terms of this Mortgage, or for
filing, registering, or recording this Mottgage or any other required notice, form, instrument or
document in the applicable governmental or other records, and, on demand, Mortgagor will exe-
cute and dehver, and hereby authorizes Mortgagee to, upon the ccewrence and during the con-
tinuance of an Event of Default, execute in the name of Mortgagor to the extent Mortgagor may
lawiuily so do, or to file without signatures to the extent allowed by law, one or more notices,
certificates, financing statements, chattel mortgages, or comparable security instruments to evi-
dence more effectively, to perfect and maintain perfection and the first priority position of, the
lien hereof and security interest granted herein upon the various items of Mortgaged Property.
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{ify  Mostgagor forthwith upon the execution and delivery of this Mortgage,
and thereafter from time to time, will cause this Mortgage and any secunty instrument or tills
cerlificate creating a lien or evidencing the hen hereof upon the Mortgaged Property and each
mstrument of further assurance, to be filed, registered, or recorded in such manner and in such
places and with such Governmental Authoritics as may be required by any present or future law
in order to publish notice of, and fully to protect the lien hereof upon, the title of Mertgagor to,
and the security inlerest of Mortgagee in, the Mortgaged Property. Without limiting the forego-
ing, Mortgagor agrees to file, and authorizes Morigagee to file, a copy of this Mortgage and ap-
propriate notice of the liens hereby ereated with the Idaho Department of Water Resources or
any other entity, district or Governmental Authority evidencing Mortgagee’s lien on the Waler
Rights

(i)  Mortgagor will pay all filing, registration, and recording fees, and all ex-
penses incident to the execution and acknowledgement of {his Mortgage, any amendment or sup-
plement hereto, any security instrument with respect to the UCC Collateral, and any instrument
of further assurance, and all duties, irnposts, assessments, and charges arising out of or incurred
m comection with the execution and delivery of this Mortgage, any mortgage or deed of trust -
supplemental herete, any security instrument with respect to the UCC Collateral, any such ntle
certificate, or any instrument of further assurance.

(iv)  Mortgagor will perform or cause to be performed any assessment and
other work, and shall pay all fees required by any Governmental Authority or required by law in
arder to maintain the Unpatented Claims and mill sites included within the Owned Premises.
Mortgagor shall perform any required assessmient work for the purposes of preserving or main-
taining ownership of the Unpatented Claims, in good faith belief of its validity as annual assess-
ment work and in accordance with the siandard of care of a reasonable mining company engaged
in like work in the vicinity in which 1t is performed. Meortgagor will timely record with the ap-
propniate county and file with the appropriate United States agency any required affidavits, no-
fices of intent to hold, and other documents in proper form attesting to the payment of govern-
mental fees, the performance of asscssment work or intent to hold Unpatented Claims and sites,
in vach case 1o sufficient detail to reflect compliance with the requirements applicable to each
Unpatented Claim and site.

ARTICIE V.

CONCERNING ASSIGNMENT OF LEASES AND RENTS

SECTION 5 1. Present Assigniment: License to the Mortgagor.
{1) Section 2.2 of this Mortgage constitutes a present, absolute, effective, i1-

revocable and complete assignment by Mortgagor to Mortgagee of the Leases and Rents and the
right, subject to applicable law, to collect all sums payable to Mortgagor thereunder and apply
the same as Mortgagee may, in its sole discretion, determine to be appropriate to protect the se-
curtly afforded by this Mortgage (including the payment of reasonable costs and expenses in
connection with the maintenance, operation, improvement inswrance, taxes and upkeep of the
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Morigaged Property), which is not conditioned npen Mortgagee being in possessien of the Prem-
1ses. This assignment 18 an absolute assignment and not an assignment for additional security
only. The Morigagee hereby grants to the Mortgagor, however, a license to collect and apply the
Rents and to enforce the ohligations of Tenants under the Leases. Immediately upon the ocenr-
rence of and duting the continuance of any Event of Default, whether or not legal proceedings
have commenced and without regard to waste, adequacy of security for the Secured Obligations
or solvency of Mortgagor, the license granted in the mmmediately preceding sentence shall auto-
matically cease and leminate without any notice by Mortgagee (such nofice being hereby ex-
pressiy waived by Mortgagor to the extent permitted by applicable [aw), or any action or pro-
ceeding or the intervention of a receiver appointed by a court.

{ii) Mortgagor acknowledges that Mortgagee has taken all reascnable actions
necessary to obtain, and that upon recordalion of this Mortgage Mortgagee shall have, to the ex-
lent permitted under applicable law, @ valid and fully perfected. first pnority, present assignment .
of the Rents arising out of the Leases and all security for such Leases subject io the Permitted
{_ollateral Liens and in the case of security deposits, rights of depositors and requirements of
law. Mortgager acknowledges and agrees that upen recordaticn of this Mortgage, Mortgagee's
interest in the Rents shall be deemed to be fully perfected, “choate™ and enforced as to Mortga-
gor and all third parties, inclading, without limitation, any subsequently appointed trustee in any
case under Ditle IT of the United States Code (the "Bankrupicy Code'), without the necessity of
commencing a foreclosure action with respect to this Mortgage, making formal demand for the
Eents, obtaining the appoiniment of a receiver or taking any other affirmative action.

{11) Without initation of the absolute nature of the assignment of the Rents
hersunder, Mortgagor and Mortgagee agree that (a8) this Morigzagze shall constitute 2 “security
agreement ' for purposes of Section 352(b) of the Bankyuptcy Code, {b) the security interest cre-
ated by this Mortgage extends to property of Mortgagor acquired before the commencement of a
case in bankruptey and to ali amounts paid as Rents, and {e) such security intercst shall extend to
all rents acquired by the cstate after the cormmencement of any case m banknupicy.

SECTION 5.2. Collection of Rents by the Morteages.

(i} Any Rents receivable by the Mortgagee hereunder, afier payment of all
proper costs and expenses as Mortgagee may, in its sole discretion, determine to be appropriate
{including the payment of reasonable costs and expenses in connection with the mamienance,
operation, wnprovement, insurance, laxes and upkeep of the Mortgaged Property), shall be ap-
pled m accordance with the provisions of Section 8 2(1i) of this Mortgage. The Mortgagee shall
be accountable to the Mortgagor only for Rents actually received by the Mortzagee. The collec-
tion of such Rents and the application thereof shall not cure or waive any Event of Default or
waive, modify or affect notice of Event of Default or invalidate any act done pursuant to such
notice.

(i1} The Mortgagor hereby imevocably authorizes and directs T enant under
each L ease to rely upon and comply with any and all notices or demands from the Mortgagee for
payment of Rents to the Morigagee and the Mortgagor shall have no claim against Tenant for
Rents paid by Tenant to the Mortgagee purstant to such nofice or demand.
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SECTION 5.3. Irrevocable Interest. All rights, powers and privileges of the
Mortgagee herein set forth are coupled with an interest and are frrevocable, subject to the terms
and conditions hereof, and the Mortgagor shall not take any action under the Leases or otherwise
which 15 inconsistent with this Mortgage or any of the terms hereof and any such action inconsis-
tent herewith or therewith shall be void

ARTICLE VI

TAXES AND CERTAIN STATUTORY LIENS

SECTION 6.1. Payment of Charges. Unless and to the extent contested by
the Mortgagor in accordance with the provisions of the Credit Agreement, the Mortgagor shall
pay and discharge, or cause to be paid and discharged, from time to time prior to same becoming
delinguent, all Charges. The Mortgagor shall, upon the Mortgagee's request, deliver to the
Mortgagee receipts evidencing the payment of all such Charges.

SECTION 6.2. Stamp and Other Taxes. The Mortgagor shall pay any
Uhmted States docurnentary stamp taxes, with interest and fines and penalties, and any mortgage
recording taxes, with interest and fines and penalties, that may hereafier be levied, imposed or
assessed under ot upon or by reason hereof or the Secured Obligations or any instrument or
transaction affecting or relating to either thereof and in default thereof the Mortgagee may ad-
vance the same and the amounl so advanced shall be pavable by the Mortgagor to the Mortgages
in accordance with the provisions of Section 11.03 of the Credit Agrecment.

SECTION 6.3, Certain Tax Law Changes. In the event of the passage after
the date hereof of any law deducting from the value of real praperty, for the purpose of taxation,
amounts in respect of any Lien thereon or changing in any way the laws for the taxation of mort-
gages or debts secured by mortgages for state or local purposes or the manner of the collection of
any taxes, and imposing any taxes, either directly ar indirectly, on this Mortgage or any othet
Loan Document, the Mortgagor shall promptly pay to the Morlgagee such amount or amounts as
may be necessary from time to ime to pay any such taxes, assessments or other charges resulting
therefrom; provided, that il any such payment or reimbursement shall be nnlawful or taxable to
Mortgagee, or would constitute usury or render the indebtedness wholly or partiaily usurious un-
der applicable law, the Mortgagor shall pay or re1mburse Morigagee for payment of the lawfiul
and non-usurious pertion thereof.

SECTION 6.4, Proceeds of Tax Claim. In the event that the proceeds of any
lax claim are paid after the Mortgagee has exercised its right to foreclose the Lien hereof, such
proceeds shall be paid to the Mortgagee to satisf}' any deficiency remaining after siuch foreclo-
sure. The Mortgagee shall retain its interest in the proceeds of any tax claim during any redemp-
tion period  The amount of any such proceeds in excess of any deficiency claim of the Mort-
gagee shall m a reasonably prompt manner be released to the Mortgagor.
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ARTICIEVIL

CASUATTY EVENTS AND RESTORATION

SECIION 7.1. Casuaitv Event. If there shall occur any Casualty Event (or,
m the case of any condemnation, taking or other proceeding in the namie thereof, upon the oc-
currence thereof or notice of the commencement of any procesdings therefor), the Morigagor
shall promptly send to the Mortgagee a written notice setting forth the nature and extent thereof
The procecds pavable in respect of any such Casualty Event are hereby assigned and shall be
paid to the Mortgagee., The Net Cash Proceeds of each Casualty Event shall be applied, ailo-
cated and distnbuted in accordance with the provisions of Section 2 10 of the Credit Agreement.

SECTION 7.2, Condemmuation. In the case of any taking, condemnation or
olher proceeding m the nature thereof, the Mortgagee may, at its option, participate in any pro-
ceedings or negotiations which might result in any taking or condemnation and the Mortgagor
shail deliver or cause to be delivered to the Mortgagee all instriuments reasonably requested by it
to permit such participation. The Mortgagee may be represented by counsel satisfactory to it at
the reasonable expense of the Mortgagor in connection with any such participation. The Mort-
gagor shall pay ail reasonable fees, costs and expenses incurred by the Mortgagee in connection
therewith and 1 seeking and obtaining any award or payment on account thereof. The Mortga-
gor shall take all steps necessary 1o notify the condemning authority of such participation.

SECTION 7.3, Eestoration. In the event the Mortzagor 1s parmitted or 1e-
quired to perform any restoration in accordance with the provisions of Section 2.10 of the Credit
Agresiment, the Mortgagor shall complete such restoration in aceordance with provisions therect.

ARTICLE VL

EVENTS OF DEFAULT AND REMEDIES

SECTION &1, Bemedies in Case of an Event of Defauit. If any Event of
Defanit shall have occwrted and be continuing, the Mortgagee may at its option in addition to
any other action permitted under this Mortgage or the Credit Agreement or any other Loan
Document or by law, statute o1 in equity, take one or more of the following aclions to the great-
cst extent permitted by local law:

(i)  personally, or by its agents or attomeys, (A) enter into aad upon and take
possession of all or any part of the Premises together with the books. records and ac-
counts of the Mortgagor relating thereto and, exclude the Mortgagor, its agents and ser-
vants wholly therefrom, (B) use, operate, manage and control the Prernises and conduct
the business thereof, (C) maintain and restore the Premises, (D) make all necessary or
proper repairs, renewals and replacements and such useful altersions thereto and thereon
as the Mortgagec may deern advisable, (E) manage, lease and operate the Premises and
carry on the business thereof and exercise all rights and powers of the Mortgagor with re-
spect thereto either in the name of the Mortgager or otherwise or (F) collect and receive
all Rents. The Mortgagee shall be under no Hallity for or by reason of any such taking
of possession entry, removal or holding, operation or management except that any
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amounis 0 received by the Mortgagee shall be apphed m accordance with the provisions
of Section 8.03 of the Credit Agrecment.

{i)  with or without entry, personally or by its agents or attomeys, {A) sell the
Mortgaged Property and all estate, right, title and interest, claim and demand theremn at
one or more sales in one or more parcels, in accordance with the provisions of Section 8 2
ot (B} institnte and prosecole proceedings for the complete or partial foreclosure of the
Lien and secunty mterests created and evidenced hereby; or

(i)  take such steps to protect and enforce its rights whether by action, suit or
proceeding at law or in equity for the specific performance of any covenant, condifion or
agreement in the Credit Agreement and the other Loan Documents, or in aid of the execu-
tion of any power granted in this Mortgage, or for any foreclosure hereunder, or for the
enforcement of any other appropriate legal or equiiable remedy or otherwise as the Mort-
rages shall elect.

SECTIONE.2. Sale of Mortgaged Property if Event of Default Oceurs: Pro-

ceeds of Sale.

(i} If any Event of Default shall have occurred and be continuing, the Mort-
gagee may inglitute an action to foreclose this Mortgage or take such other action as may be
permitted and available to the Mortgagee at law or in equity for the enforcement of the Credit
Agreement and realization cn the Mortgaged Property and proceeds thereen through power of
sale {if then available under applicable law) or to final judgment and execution thereof for the
Secured Obligations, and in furtherance thereof the Mortgagee may sell the Mortgaged Property
at one or more sales, as an entirety or in parcels, at such time and place, upon such terms and af-
ter such notice thereof as may be required or permiited by law or statute or in equity. The Mort-
gagee may execute and delver to the purchaser at such sale a conveyance of the Mortgaged
Property i fee simple or otherwise, as appropriate, and an assignment or conveyance of all the
Mortgagor's Interest in the Leases and the Mortgaged Property, each of which conveyances and
assignments shall contain recitals as to the Event of Default upon which the execution of the
power of sale herein granted depends, and the Morigagor hereby constitutes and appoints the
Moitgagee the true and law ful attomey in fact of the Momtgagor 1o make any such recitals, sale,
assignment and eonveyance, and all of the acts of the Mortgagee as such atlormney m fact are
hereby ratified and confirmed. The Mortgagor agrees that such recitals shall be binding and con-
clusive upon the Mortgagor and that any assignment or conveyance to be made by the Mortgazes
shali divest the Mortgagor of all right, title, interest, equity and right of redemption, including
any statutory redemption, m and 1o the Mostgaged Property. The power and agency hereby
sranted are coupled with an interest and are irrevocable by death or dissolution, or otherwise,
and are in addition to any and all other remedies which the Mortgagee may have hereunder, ai
faw o1 in equity. Sc long as the Secured Obligations, or any part thereof, remain unpaid, the
Mortgagor agrees that possession of the Mortgaged Property by the Mortgagor, ot any petson
claiming under the Moitgagor, shall be as lenant, and, in case of a sale under power or upon
foreclosure as provided w this Mortgage, the Mortgagor and any person in possession under the
Mortgagor, as to whose interest such sale was not made subject, shall, at the option of the pur-
chaser at such sale, then become and be tenants holding over, and shall forthwith deliver posses-
sion to such purchaser, or be summarily dispossessed in accordance with the laws applicable to
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tenants holding over. In case of any sale under this Mertgage by virtue of the exercise of the
powers heremn granted, or pursuant to any order in any jndicial proceeding or otherwise the
Muortgaged Property may be sold as an entirety or in separate parcels 1n such manner or order as
the Mortgagee in its sole discretion may elect. One or more exercises of powers herein ganted
shall not extinguish or exhaust such powers until the entire Mortgaged Property is sold or all
amoeunts secured herchy are paid in fall

{ii)  The proceeds of any sale made under or by viriue of this Article VIII. to-
gether with any other sums which then may be held by the Mortgagee under this Mortgage,
whether under the provisions of this Article VIIT or otherwise, shall be applied 1n accordance
wiih the provisions of Section 8 .03 of the Credit Agreement,

(a1} The Mortgagee {on behalf of any Secured Party or on its own behalf} or
any Lender or any of their respective Affiliates may bid for and acquire the Mortgaged Property
or any part thereot at any sale made under or by vittue of this Article VII and, in lieu of paying
cash therefor, may make settlernent for the purchase price by crediting against the purchase price
the unpaid amounts (whether or not then due) owing to the Mortgagee, or such Lender in respect
ol the Secured Obligations, after deducting from the sales price the expense of the sale and the
reasonable costs of the action or proceedings and any other sums that the Morigagee or such
Lender is authorized to deduct under this Mortgage.

{1v) The Mortgagee may adjourn from time to time any sale by it to be made
under or by virtue hereof by armouncement at the time and place appointed for sueh sale or for
such adjourned sale or sales, and, the Mortgagee, without further notice or pubhcation, may
malce such sale at the time and place to which the sarne shall be so adjourmed.

{v} If the Premises are comprised of more than onc parcel of land, the Mort-
gagee may take any ofthe actions authorized by this Section 8§ 2 in respect of any or & number of
mdividual parceis.

SECIION 8.3 Additional Remedies m Case of an Bvent of Default,

{1) The Mortgagee shall be entitled to tecover judgment as aforesaid either
before, after or during the pendency of any proceedings for the enforcement of the provisions
hereof and. to the extent permitted byy appheable Jaw, the nght of the Mortgagee to recover such
judgment shall not be aflfecled by any entry or sale hereunder, or by the exercise of any other
right, power or remedy for the enforcement of the provisions hereof, or the foreclosure of, or ab-
solute conveyance pursuant to, this Mortgage. In case of proceedings against the Mortgagor in
insolvency or bankrupicy or any proceedings for its reorganization or invelving the liquidation of
1ts assets, the Mortgagee shall be entitled to prove the whole amount of principal and interest and
other payments, charges and costs due i respect of the Secured Obligations to the [hll amouni
thereof without deducting therefrom any proceeds obtained from the sale of the whole or any
part of the Mortgaged Property; provided, however, that int no case shall the Mortgagee receive a
greater amount than the aggregate of such principal, nterest and such other payments, charges
and costs (with interest at the Defanlt Rate} from the proceeds of the sale of the Mortgaged Prop-
erty and the disttibution from the estate of the Mortgagar.
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(ii) Any recovery of any judgment by the Mortgagee and any levy of any exe-
culion under any Jjudgment wpon the Morteaged Property shall not affect in any manner or to any
extent the Lien and security inlerests created and evideneed hereby upon the Mortgaged Property
oF any part thereof, or any conveyances, powers, rights and remedies of the Mortgagee here-
under, but such conveyances, powers, rights and remedies shall continue unimpaired as before.

(iii}  Any monies collected by the Mortgagee under this Section 8 3 shall be
applied m accordance with the provisions of Section 8.2(if).

SECTION 8.4, Leral Procecdings Afier an Event of Defanlt.

(i) After the occurrence of any Event of Default and tmmediately upon the
commencement of any action, suit or legal proceedings to obtain judgment for the Secured Obli-
gations or any part thereol, or of any proceedings to foreclose the Lien and security interest cre-
ated and evidenced hersby or otherwise enforce the provisions hereof or of any other proceed-
mgs 10 ald of the enforcement hereof, the Mortgagor shall enter its voluntary appearance in such
action suit o1 proceeding,

(11}  Upon the occurrence and during the continuance of an Event of Default,
the Mortzages shall be entitled forthwith as a matter of right, concurrently or independently of
any other right or remedy hereunder either before or after declaring the Secured Obligations or
any part thereof to be due and payable, to the appointment of a receiver without giving notice to
any party and without regard to the adequaey or inadeguacy of any securrty for the Secured Ob-
ligations or the solvency or insolvency of any person or entity then legally or equilably hable for
the Secured Obligations or any portion thereof. The Mortgagor hereby consents to the appoint-
ment of such receiver. MNotwithstanding the appointment of any receiver the Mortzazes shall be
entitled as pledges to the possession and control of any cash, deposits or instruments at the time
held by or payable or deliverable under the texms of the Credit Agreement to the Mortgagee.

{(111) The Mortzagor shall not {A}) at any time insist upon, or plead, or in any
manner whatsoever claim or take any benefit or advantage of any stay or extension or morato-
rium law, any exemption from execution or sale of the Mortgaged Property or any part thereof,
wherever enacted, now or at any time hereafter in force, which may affect the covenants and
termns of performance hereod, (B) elaim, take ot insist on any benefit or advantage of any law
now or hereafter in force providing for the valuation or appraisal of the Mortgaged Property, or
any part thereof, pnor to any sale or sales of the Mortgaged Property which may be made parsy-
ant {o this Mortgage, or pursuant to any dectee, judgment or order of any court of competent ju-
Tisdiction or (C} after any such sale or sales, claim or exercise any right under any statute hereto-
fore or hereafter enacted to redesm the property so sold or any part thereof. To the extent per-
mitted by applicable law, the Mortgagor hereby expressly (A) waives all benefit or advantage of
aty such law or laws, including, without limitation, any statute of limitations applicable to this
Mortgage, (B) waives any and all rights to trial by juy in any action or proceeding related to the
enforcement hereof, (C) waives any objection which 1t may now or hereafter have to the laying
of venue of any action, suit or procesding brought in cormection with this Mortgage and further
waives and agrees not to plead that any such action, suit or proceeding brought in any such court
has been brought 1n an inconvenient forum and {D) covenants not to hinder, delay or impede the
execution of any power granted or delegated to the Mortgagee by this Mortgage but to suffer and
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permit the execntion of every such power as though no snch law or laws had been made or en-
acted. The Mortgagee shall not be liable for any meotmect or improper payment made pursuant
to this Article VT in the absence of gross negligence or willfil misconduct.

SECTION 8.5, Remedies Noi Exclusive. No remedy conferred upon or re-
served to the Mortgagee by this Morlgage 1s intended to be exclusive of any other remedy or
remedies, and each and every such remedy shall be cumulative and shall be in addition to every
other remedy given under this Mortgage or now or hereafter existing at law or in equity. Any
delay or oimission of the Morigagee to exercise any right or power acoruing on any Bvent of De-
fault shall not impair any such right or power and shall not be construed to be a waiver of or ac-
quiescence in any such Eveni of Default. Every power and remedy given by this Mortgage may
be exercised from time to fime concurrently or independently, when and as often as may be
deemed expedient by the Mortgagee in such order and manner as the Mortgagee, in its sole dis-
cretion, may elect. If the Mortzagee accepts any momes reguired to be pald by the Mortgagor
under this Mortgage after the samne become due, such acceptance shall not constitute a waiver of
the right either to require piompt payment, when due, of all other sums secored by this Mortgage
or to declare an Event of Default with regard to subscquent defaults. Tf the Mortgagee accepts
any monies required to be paid by the Mortgagor under this Mortgage in an amount less than the
sum then due, such acceptance shall be deemed an acceptance on account only and on the condi-
tion that it shall not constitute a watver of ihe obligation of the Mortgagor to pay the entire sum
then due, and the Mortgagor’s failure to pay the entire sum then due shall be and continue to be a
defaull hereunder notwithstanding acceptance of such amount on account -

ARTICLE IX.

SECURITY AGREEMENT AND FIXTURE FILING

SECTION 9 1. Secunity Agreement To the extent that the Wortgaged Prop-
erty conststs of UCC Collateral or items of personal property which are or are to become fixtures
or as-extracted collateral or timber to be cut under applicable law, this Mortgage shail alsc be
construed as a security agreement under the UCC and Mertgagor in order to secure the due and
punctual payment and payments of the Secured Obligations hereby grants to Mortgagee for its
benefit and for the benefit of the Secared Parties, a security interest in and to such UCC Collat-
eral, fixtures, as-extracted collateral and timber. Upon and during the continuance of an Event of
Defanlt, the Mortgagee shall be enlitled with respect to the UCC Collateral, fixtures, as-extracted
collateral and timber to exercise all remedies hercunder, or under any other Lean Document, or
available under the UCC with respect therete, and all other remedies availabie under applicable
law. Without limiting the foregoing, the UCC Collateral, fixtures, as-extracted collateral and
timber may, at the Mortgagee’s option, (i) be sold hereunder together with any sale of any por-
tion of the Mortgaged Property or otherwise, (i) be sold separately pursuant to the UCC, or (iii)
be dealt with by the Mortgagee in any other manmer permitted under applicable law. The Mort-
gagee may require the Morlgagor to assemble the UCC Collateral, fixtures, as-extracted coltat-
eral and timber or any part thereof and make it available to the Mottgagee at a8 place to be desig-
nated by the Mortgagee. The Mortgagor acknowledges and agrees that a dispasition of such col-
lateral in accordance with the Mortgagee s rights and remedies in respect to the Mortgaged Prop-
erty as heretofore provided is a commercially reasonable disposition thereof: provided, however
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that the Mortgagee shall give the Mortgagor not less than ten {(10) days’ prior notice of the time
and place of any intended disposition.

SECTION 9.2, Fixtare Filing. To the extent that the Mortgaged Pioperty in-
cludes items of personal property which are or are to become fixtures, timber to be cit, or as-
extracted collateral under applicable law, and to the exient permitted under applicable law, the
recording hereof'in the real estate records of the county in which snch Mortgaged Property is [o-
cated shall also operate from the date of such recording as a fixtures, timber and as-extracted col-
lateral filing with respect to such Mortgaged Property. and the following information is apphca-
ble for the purpose of such filing, to wit:

Name and Address of the debtor:

. The Moitgagor having the address

described m the Preamble hereof.

T hompson Creek Mining Co. is a cor-

Mame and Address of the secured

| party:

‘The Mortgagee having the address de-
scrtbed in the Preambie hereof, from
which address information concemning

poration orgamzed under the Jaws of i .
* the State of Colorado, whose Oreaniza- the security interest may be obtained.
= H

tion Number 1s 19931121426 and
whose Taxpayer Identification Number
is 84-1247133. Cyprus Thompson
Creek Mining Company is a corpora-
tion organized under the laws of the
State of Nevada, whose Organization
Number is C-42614 and whose Tax-
payer Identification Number is 95-
2634610,

T'his Financing Statement covers the following types or items of property:

. The Mortgaged Property.

This instrument covers goods or items of personal property which are or are to
become fixtures upen the property, or is timber to be cut, or is as-exiracted collat-
eral. ' '

. The Mortgagor is the record owner of the Land (other than the Unpatented Mining
Claims in Schedules A and D); Tames M. Ennis, Stephen L. Chivers and Aileen
Chivers are the record owners of the land subject o the Mortgaged Lease {Sched-
nle B); the United States of America is the record owner of the fand that is Unpat- |
| ented Mining Claimns (Schedule D); and the United Staic of America and the State

| of Idaho are record owners of land subject to the Other Rights (Schedule E).

In addition, Mortgagor authorizes the Mortgagee to file appropriate financing and continuation
statements under the UCC in effect in the jurisdiction in which the Mortgaged Property is lo-
cated, or where Martgagor is located/organized, or any other applicable jurisdiction as may be
required by law in order to create, establish, perfect, maintain perfection, preserve and protect the
liens and security interests intended to be granted to the Morttgagee pursuant to this Mortgage in
the Mortgaged Property. Mortgagee is also authorized to file a copy of this Morteage or such

224



235331

other notice, document, instrument or certificate as may be tequired, allowed or available under
applicable law to provide notice io third persons and Governmental Authorities of the Liens and
security interests mtended to be granted by this Mortgage in the Mortgaged Property.

ARIICIE X,

FURTHER ASSURANCES

SECTION 10.1. Recording Documentation Te Assure Security. The Mortga-
gor shall, forthwith after the execution and delivery hereof and ihereafter, from fime to time,
cause this Mortgage and any financing statement, continuation statement. or similar instrument
relating to any of the Mortgaged Property or to any property intended to be subject to the Lien
hereot or the security interests created hereby to be filed, registered and recorded in snch manner
and in such places as may be required by any present or future law and shall take such actions as
Mottgagee shall reasonably deem necessary n order to publish notice of and fully to protect the
validity and priority of the Liens, assignment, and security interests purported to be created upon
the Mortgaged Property and the interest and rights of the Mortgagee therein. The Mortgagor
shall pay or cause to be paid all taxes and fees incident to such filing, registration and recording,
and all expenses incident to the preparation, execution and acknowledgment thereof, and of any
instrument of further assurance, and all Federal or state stamnp taxes or other taxes, duties and
charges ansing out of or in connection with the execution and delivery of such instruments,

SECTION 10.2. Further Acts. The Morigagor shall, at the sole cost and ex-
pense of the Mortgagor, do, excente, acknowledge and deliver all and every such further acts,
deeds, conveyances, mortgages, assignments, notices of assignment, transfers, financing state-
ments, continuation statements, mstruments and assurances as the Mortgagee shall from time to
time reasonably request, which may be necessary in the judgment of the Mortgagee from time to
time to assure, porfect, convey, assign, mortgage, transfer and confirm unto the Mortgagee, the
property and rights hereby conveyed or assigned or which the Mortgagor may be or may hereaf-
ter become bound to convey or assign to the Moitgagee or for carrying out the intention or facili-
tating the performance of the terms hereof or the filing, registering or recording hereof. Without
limniting the generality of the foregoing, in the event that the Mortgagee desires to exercise any
remedies, consensual rights or allomey-in-fact powars set forth in this Morlgage and determines
1t necessary 1o obtain any approvals or conscnts of any Governmental Authority or any other pet-
son therefor, then, upon the reasonable request of the Mortgagee, the Morigagor agrees to use its
best eiforts to assist and aid the Mortgagee to obtain as soon as practicable any necessary ap-
provals or consents for the exercise of any such remedies, rights and powers. Upon the ocour-
rence and during the continnance of an Event of Default, the Mortgagee may execute any in-
slrument or take any action required to be executed or taken by the Mortgagor under this Section
10.2 as the attorney-in-fact for the Mortgagor, such power of attorney being coupled with an n-
terest and is irrevocable.

SECTION 10.3.  Additions to Mortgaged Property. All right, title and interest
of Mortgagor in and to all extenstons, amendments, relocations, restakings, improvements, bet-
terments, renewals, substitutes and replacements of, and all additions and appurtenances to, the
Moertgaged Property hereafter acquired by or relcased to Mortgagor or constructed, assembled
or placed by Mortgagor upon the Premises, and all conversions of the security constiruted
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thereby, immediately upon such acquisitien, release, construction, assembling, placement or
conversion, as the case may be, and in each such case without any further mortgags, convey-
ance, assignment or other act by Mortgagor, shall become subject to the lien and security infer-
est of this Mortgage as fally and completeiy and with the same effect as though now ewned by
Mortgagor and specifically described in the grant of the Morigaged Property above, but at any
and all times Mortgagor will exccute and deliver to Mortgagee any and all such further assur-
ances, mortgages, conveyances or assignments thereof as Mortgagee may reasonably require
for the purpose of expressly and specifically subjecting the same to the lien and securily nterest
of this Mortgage.

SECTION 10.4. Additional Security. Without notice to or consent of the
Wortgagor and withowt impairment of the Lien and rights created by this Morigage, the Mort-
gagee may accept (but the Mortgagor shall not be obligated to furnish) from the Mortgagor or
from any other person, additional security for the Secured Obligations. Neither the giving hereofl
nor the acceptance of any such additional security shall prevent the Mortgagee from resorting,
first, to such additional secunly, and, second, to the security created by this Mortgage without
affecting the Morigagee’s Lien and rights under this Mortgage.

ARTICLE X1

MISCELLANEQOLIS

SECTION 11.1. Covenants To Run with the Land. All of the grants, cove-
nants, terms, provisions and conditions in this Mortgage shall run with the L and and Mortgapor's -
interests therein and in the L cased Premises and shall apply to, and bind the suceessors and as-
signs of, the Mortgagor. - If there shall be more than one mortgagor with respect to the Mert-
gaged Property, the covenants and warranties hereof shail be joint and several.

SECTION 11.2. No Merger. Thenghis and eslate created by this Mortgage
shall not, under any circumstances, be held to have merged into any other estate or interest now
owned or hereatfter acquired by the Morigagee unless the Mortgagee shall have consented to such
erger it writing. '

SECTION 11.3. Concerning Mottrares.

{1) The Mortgagee has been appoinied as Collateral Agent pursuant to the
Credit Agreement. The actions of the Mortgagee hereunder are subject to the provisions of the
Credit Agreement. The Mortgagee shall have the right herevnder to make demands, to give no-
tices, to excreise or refrain from exercising any rights, and to take or refrain from laking action
(including, without linitation the release or substitution of the Morigaged Property), in accor-
dance with this Mortgage and the Credit Agreement. The Mortgagee may employ agents and
attorneys-in-fact in connection herewith and shall not be Hable for the negligence or misconduct
of any such agents or attorneys-in-fact selected by it in good falih. The Mortgagee may resign
and a successor Mottgages may be appointed in the manner provided in the Credit Agreement.
Upon the acceptance of any appointment as the Mortgagee by a successor Mortgagee, that suc-
cessor Mortgagee shall thereupon sneceed to and become vested with all the rights, powers,
privileges and duties of the retiring Mortgagee under this Mortgage. and the retiring Mortgagee
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shall thereupon be discharged from its duties and obligations under this Morigage. After any re-
tiring Mortgagee's resignation, the provisions hereof shall 1nure to its benefit as to any achons
taken or omitted to be taken by it under this Morigage while 1t was the Mortgagee.

{ii) The Mortgagee shall be deemed to have exercised reasonabie care m the
custody and preservation of the Mortzaged Property in its possession if such Mortgaged Property
15 accorded treatment substantially equivalent to that which the Mortgagee, in its individual ca-
pacity, accords its own property consisting of similar instruments or interests, it being under-
stood that neither the Mortgagee nor any of the Secured Parties shall have responsibility for tak-
ing any necessary sieps to preserve nghts against any person with respect to any Mortgaged
Property.

(1ii) The Mortgagee shall be entitled to rely upon any writicn notice, statement,
cerlificate, order or other document or any telephone message believed by it to be gemune and
comecl and to bave been signed. sent or made by the proper person, and, wiih respect to all mat-
lers pertainng to s Mortgage and its duties hereunder. upon advice of counsel selected by it

(1vy  With respect to any of its rights and obligations as a Lender, the Mort-
gagee shall have and may exercise the same rights and powers hereunder. The term “Lenders,”
“Lender” or any similar terms shall, unless the context clearly otherwise indicates, include the
Mortgagee in its individual capacity as a Lender. The Mortgagee may accept deposils from, tend
money to, and gencrally engage in any kind of hanking, trust or other business with the Mortga-
gor or any Affiliate of the Mortgagor to the same extent as if the Mortgagee were not acting as
Collateral Agent.

{v) iIf any portion of the Mortgaged Property also constitutes collateral granted
by anv Loan Party to the Mortgagee to secure the Scented Obligations under any other deed of
trust, mortgage, securtty agreement, pledgc or instrument ol any tvpe, in the event of any conflict
between the provisions hereof and the provisions of such other deed of trust, mortgage, security
agreement, pledge or instrument of any type in respect of such collateral, the Mortgagee, in its
sole discretion, shall select which provision o1 provisions shall conirol.

SECTION11.4. Mortgages May Perform; Morteagee Appointed Attorney-in-
Fact. If the Mortgagor shall fail to perform any covenants contained in this Mortgage (including
without [imitation, the Mortgagor™s covenants io (1) pay the preminms in respect of al! required
Insurance Policies hercunder or under the Credit Agreement, (i) pay Charges, (iil) make repairs,
{iv) discharge Liens or (v) pay or perform any obligations of the Mortgagor under any Mort-

2ed Property) or if any warranty on the part of the Mortgagor contained herein shall be

breached, and such failure shall constiiute an Event of Default, the Mortgages may (but shail not
be obligaled to}, do the same or cause it to be done or remedy any such breach, and may expend
fimds for such purpose; provided, however, that the Mortgagee shall in no event be bound to in-
quire into the validity of any tax, Hen, imposition or other obligation which the Mortgagor fails
to pay or perform as and when required hereby and which the Mortgagor does not contest in ac-
cordance with the provisions of the Credit Agreement. Any and all amounts so expended by the
Mortgagee shiall be paid by the Mortgagor in accordance with the provisions of Scetion 8.03 of
the Credit Agreement and repayment shall be secured by this Mortgage. Neither the provisions
of this Section 11.4 nor any action taken by the Mortgagee pursuant to the provisions of this Sec-
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tion 11.4 shall prevent any such failure to observe any covenant contained in this Morigage or
ay breach of warranty fiom constituting an Event of Default. The Mortgagor hereby appoints
the Mortgagee its attorney-1n-fact, with full authority in the place and stead of the Mortgagor and
in the name of the Mortgagor, or otherwise, from time to time after the occurrence and during the
confinuance of an Event of Default, in the Mortgagee’s discretion to take any action and to exe-
cufe any instrument consistent with the terms hereof and the other Loan Documents which the
Mortgagee may deem necessary or advisable to accomplish the purposes hereof. - The foregoing
grant of authority 1s a power of aitorney coupled with an interest and such appointment shall be
irrevocable for the term hereof The Mortgagor hereby ratifies all that such attorney shall Taw-
fully do or canse to be done by virtue hereof.

SECTION 11.5. Continuing Security Interest: Assignment. This Mortgage
shall create a continuing Lien on and security interest in the Mortgaged Property and shall (1) be
binding upon the Mortgagor, 1ts successors and assigns, (i) inure, together with the rights and
remedics of the Morlgagee hereunder, to the benefit of the Mortgagee for the benefit of the Se-
cured Parties and each of their respective successors, transferees and assigns and (iii) in the event
there is more than one mortgagor party hereto, all underlakings hereunder shall be deemed jeint
and several. No other persons {inciuding, without hrmitation, any other creditor of any Loan
Party) shall have any intcrest herem or any right or benefit with respect hereto. Without limiling
the generality of the foregoing clanse (ii), any Lender may assign or otherwise transfer any in-
debtedness held by it secured by this Mortgage to any other person, and such other pezson shall
thersupon become vested with all the benefits in respect thereof granted to such Lender, herein
or otherwise, subject, however to the provisions of the Credit Agreement.

SECTION 11.6. Termination: Release. When all the Secured Obligations
have been paid in full and the Commitments of the Lenders to make any Loan or to issue any
Letter of Credit under the Credit Agrecment shall have expired or been sconct terminated and all
Letters of Credit have been terminated or cash collateralized in accordance with the provisions of
the Credit Agreement, this Mortgage shalt lerminate. Upon termination hereof or any release of
the Mortgaged Property or any portion thereof in accordance with the provisions of the Credit
Agreement, the Mortgagee shall, upon the request and at the sole cost and expense of the Mort-
gagor, forthwith assign, transfer and deliver to the Mortgagor, against receipt and without re-
course to or warranty by the Mortgagee, such of the Mortgaged Property to be released (in the
case of a release) as may be in possession of the Mortgagee and as shall notl have been sold or
atherwise apphied pursuant to the terms hereof. and, with respect to any other Mortgaged Prop-
erty, proper documents and instruments (including UCC-3 termination statements or releases)
acknowledging the termination hereof or the relcase of such Mortgaged Property, as the case
may be.

SECTION 11.7. - Modification in Writing. No amendment, modification, sup-
plement, termination or waiver of or to any provision hereof, nor consent to any departure by the
Mortgagor therefrom, shall be effcetive unless the same shall be done in accordance with the
terms of the Credit Agreement and unless in writing and signed by the Mortgagee. Any amend-
ment, modification or supplement of or to any provision hereof, any waiver of any provision
hereof and any consent to any departure by the Mortgagor from the terms of any provision hereof
shall be effective only in the specific instance and for the specific purpose for which made or
given. Except where notice is specifically required by this Mortgage or any other Loan Dogu-
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ment. 1o notice to or demand on the Morlgagor In any case shall entitle the Mortgagor to any
other or further notice or demand in similar or other circumstances.

SECTION 11.8. Notices. Unless otherwise provided herein or in the Credit
Agreement, any netice or other communication herein required or permitted to be given shall be
given in the manner and become effective as sct forth in the Credit Agreement, if to the Mortga-
gor or the Mortgagee, addressed to it at the address set forth in the Credit Agresment, or in each
case at such other address as shall be designated by such party in a written notice to the other
party complying as to delivery with the terms of this Scetion 11 8,

SECTION 11.9. GOVERNING LAW: SERVICE OF PROCESS: WAIVER
QF JURY TRIAL. THIS MORIGAGE SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STAIE
IN WHICH THE FREMISES ARE LOCATED, WITHOUT REGARD TO PRINCIPLES GF
CONFLICIS OF LAWS, EXCEPT TO THE EXTENT THAT THE VALIDITY OR
PERFECTION OF THE SECURITY INTEREST HEREUNDER, OR REMEDIES
HEREUNDER, IN RESPECT OF ANY PARTICULAR ITEM OR TYPE OF MORTGAGED
PROPERTY ARE GOVERNED BY THE LAWS OF A JURTISDICTTION OTHER THAN
SUCH STATE. MORIGAGOR AGREES THAT SERVICE OF PROCESS IN ANY
PROCEEDING MAY BE EFFECTED BY MATLING A COPY THEREGF BY REGISTERED
OR CERTIFIED MAIL (OR ANY SUBSTANTIAILY SIMILAR FORM OF MAIL),
POSTAGE PREPAID, TO BORROWER AT IT8 ADDRESS SET FORTH IN THE CREDIT
AGREEMENT OR AT SUCH OTHER ADDRESS OF WHICH THE MORTGAGEE SHALL
HAVE BEEN NOTIFIED PURSUANT THERETO. IF ANY AGENT APPOINTED BY
MORTGAGOR REFUSES TO ACCEPT S8ERVICE, MORTGAGOR HEREBY AGREES
THAT SERVICE UPON IT BY MAIL SHALL CONSTITUTE SUFFICIENT NOTICE.
NOTHING HEREIN SHALL AFFECT THE RIGHT 1O SERVE PROCESS IN ANY OTHER
MANNER PERMITTED BY LAW OR SHAL! LIMIT THE RIGHT OF MORTGAGEE TO
BRING PROCEEDINGS AGAINST MORTGAGOR IN THE COURTS OF ANY OTHER
JURISDICTION. THE MORTGAGOR HEREBY IRREVOCABLY WAIVES ALL RIGHT TO
A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING
OUT OF OR RELATING TO THIS MORTGAGE OR THE TRANSACTIONS
CONTEMPLATED HEREBY'.

SECTION 11.10.  Severability of Provisions. Any provision hereof which is
prohibited or unenforceable in any jurisdiction shall. as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof or affecting the validity or enforceability of such provision in any other jurisdiction.

SECTION 11.11.  Relationship. The relationship of the Mortgagee to the
Morigagor hereunder is strictly and solely that of lender and borrower and mortgagor and mort-
gagee and nothing contained in the Credit Agreement, this Mortgage or any other document or
mstnunent now existing and delivered in conneciion therewith or otherwise in connection with
the Secured Obligations is intended to create, or shall in any cvent or under any circumstance be
construed as creating a partnership (including a mining partnership or otherwise), joint venture,
tenancy-in-commoen, joint tenancy or other relationship of any nature whatsoever between the
Mortgagee and the Mortgagor other than as lender and borrower and mortgager and mortgagee
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SECTION 11.12.  No Credit for Paymenl of Taxes or Impositions. The Mort-
gagor shall not be entitled to any credit against the principal, premium, if any, or interest payable
under the Credit Agreement, and the Mortgagor shall not be entitled to any credit against any
other sums which may become payable under the terms thereof or hereof, by reason of the pay-
ment of any Charge on the Mortgaged Property or any pari thereof

SECTION 11.13.  No Claims Against the Morlgagee. Nothing contained in
this Mortgage shall constitute any consent or request by the Mortgagee, express or imphied, for
the performance of any labor or services or the furnishing of any materials or other property in
respeet of the Premises or any part thereof, nor as giving the Mortgagor any right, power or au-
thonty to contract for or permit the performance of any labor or services or the farnishing of any
matenials or other propesty in such fashion as would permit the making of any claim against the
Mortgagee in respect thereof or any claim that any Lien based on the performance of such labor
or services or the furnishing of any such materials or other property is prior to the Lien hereof.

SECTION 11.14.  Mortgagee’s Right To Sever Indcbtedness

{i) The Mortgagor acknowledges that (A) the Mortgaged Property does not
constitute the sole source of security for the payment and performance of the Secured Obliga-
tions and that the Secured Obligations are also secured by property of the Mortgagor and its Af-
filiates in other jurisdictions (all such property, collectively, ihe “Collateral™), (B) the number of
such jurisdictions and the nature of the transaction of which this instrument is a part are such that
it would have been impracticable for the parties to aflocate to each item of Collalera] a specific
loan amount and to execute in respect of such item a separate credit agresment and (C) the Mort-
gagor intends that the Mertgagee have the same rights with respect to the Mortgaged Propetty, in
foreclosure or otherwise, that the Mortgagee would have had if each item of Collateral had been
secured. mortgaged or pledged pursuant to a separate credit agreement, mortgage or security in-
strument. In furtherance of such mtent, the Mortgagor agrees that the Mortgagee may at any
time by notice (an “Allocation Notjge™) to the Mertgagor aflocate a portion (the “Allocated In-
debtedness™) of the Secured Obligations to the Mortzaged Property and sever from the remaining
Secured Cibligations the Allocated Indebtedness. From and after the giving of an Allocation No-
lhice with respect to the Mortgaged Property, the Securcd Obligations hereunder shall be limited
1o the extent set forth in the Allocation Notice and (as so Hmited) shall, for all purposes, be con-
strued as a separate loan obligation of the Mortgagor unrelated to the other transactions contem-
plated by the Credit Agreement, any other Loan Document or any document related to any
thereof. To the extent that the proceeds on any foreclosure of the Mortgaged Property shall ex-
ceed the Allocated Indebtedness, such proceeds shall belong to the Mortgagor and shall not be
available hereunder to satisfy any Secured Obligations of the Mortgagor other than the Allocated
Indebtedness. In any action or proceeding to foreclose the Lien hereof or in connection with any
power of sale, foreclosure or other remedy exercised under this Mortgage commenced after the
giving by the Mortgagee of an Allocation Notice, the Allocation Notice shall be conclusive proof
of the Jimits of the Secured Obligations hereby secured, and ihe Mortzagor may introdnce, by
way of defense or connterclaim, evidence thereof in any such action o proceeding. Notwith-
standing any provision of this Seetion 11.14, the proceeds received by the Mortgagee pursuant to
this Mortgage shall be applied by the Mortgagee in accordance with the provisions of Section

2.2{(1) hereof.
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(i1} The Mortgagor hereby waives to the greatest extent permitted under law
the r1ght to a discharge of any of the Secured Obligations under mmy statute or Tule of law now or
hereafter in effect which provides that foreclosure of the Lien hereof or other remedy exercised
under this Mortgage constitutes the exclusive means for satisfaction of the Secured Obligations
or which makes unavailable a deficiency judgment or any subsequent remedy becanse the Mort-
gagce elected to proceed with a power of sale foreelosure or such other remedy or because of any
failure by the Mortgagee to comply with laws that prescribe conditions to the entitlement to a
deficiency judgment. In the event that, nolwithstanding the foregoing waiver, any court shall for
any teason hold that the Mortgagee 1s not entitled to a deficiency judgment, the Mortgagor shall
not (A) introduce it any other jurisdiction such judgment as a defense to enforcement against the
Mortgagor of any remedy in the Credit Agreement or any other Loan Document or (B) seek to
have such judgment recognized or enlerad in any other jurisdiction, and any such judgment shall
1n all events be limited in application only to the state or jurisdiction where rendered

(1)  In the event any instrument in addition to the Allocation Notice 1s heces-
sary to effectuate the provisions of this Section 11.14, including, without Hmitation, any amend-
ment 1o this Mortgage, any substitute promissory note or affidavit or certificate of any kind,
Morlgagor agrees to execute al] such amendments, notes, affidavits or certificates reasonably re~
quesled by Mortgagee and Mortgagor hereby appoints Morigagee as its true and lawful attorney-
m-fact o, following and during the continuance of an Event of Default, cxecute, deliver or re-
cord such amendments, notes, affidavits or certificates in the name and on behalf of Mortgagor.
Such power of attorney is coupled with an interest and is irrevocable.

(iv}  Notwithstanding anything set forth hercin to the contrary, the provisions
of this Section 1114 shall be effective only to the maximum extent permiited by law.

SECTION 11.15.  Certain Watvers, With respect to its obligations under this
Mortgage and the Loan Documents, Mortgagor waives any and all defenses and discharges
available to a guarantor, surety, endorser or accommodation party, dependent upon its character
as such, except the defense of payment. Mortgagor also expressly waives all rights of sctoff and
counterclaims, as well as diligence in collection or prosecution, presentment, demand of payment
o1 performance, protest, notice of dishonor, nonpayment or nonperformance of any Secured Ob-
hgation. Mortgager also expressly walves notice of acceptance and the tight to receive all other
notices and dernands of any kind relating to the Secured Obligations or the Credit Agreement
Mortgagor agrees that any right of subrogation, reimbursement, performance or indemnification
as to payment or enforcement of any lien or security interest securing the Secured Obligations
shall not be enforceable by Mortgagor until the Secured Obligations are paid in full. In addition
to, and not in substitution or lien of, all of the other waivers and releases contained herein from
Mortgagor, Mortgagor hereby specifically, unconditionaily and jointly and severally waives any
and all defenses predicated upon: (i) change of ownership of any collateral covered by any mort-
gage. deed of trust or security agreement or other security instrument securing the Secured Obli-
gations; (i1} acquiring additional collateral; {iii) substitution of different collateral in exchange or
exchanges for part or parts of any original collateral; (iv) sale or other disposition, either in
whole or in part, of any collateral for the Secured Obligations, without notice to Mortgagor
unless otherwise required by applicable law; (v} the fact that there may be persons other than
Mortgagor solvent and responsible for the payment of the Secured Obligations; {(vi) release,
death, dissolution, iquidation or termination of the existence of Borrower or any Guarantor; {vii)
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Mortgagee obtaining, modifying or releasing guaranties of Borrower s Obligations from others,
which gunarantics might be on lermns different than the terms of this Mortgage or other Loan
Document to which Mortgagor is a party and of which terms Mortgagor might not have any
knowledge; (vii) an election of remedies; (ix) anv sale, pledge, surrender, compromise, settle-
ment, Telease, renewal, extension, mdulgence, alieration, substitution, exchange, modification or
other disposition of any Secured Obligation or any collateral therefore (x) any acceptance or re-
lease of collateral for or guaranty of any Secured Obligation, (xi) any inability, failure, negleci or
omission lo realize upon or protect any Secured Obligation, or to obtain, perfact, enforee or real-
ize upon any collateral therefore, or to exercise any Lien upon or night of approprialion of any
moneys, credits or property to the hquidabon of any Secured Obligation, or to pursue or obtain
any deficiency judgment following any foreclosure of any other mortgage or deed of trust
aranted by or on behalf of Borrower or otherwise in favor of Mortgagee, (xii) anv application of
payments or credits upon the Secured Obligations required, before exercising its rights under this
Wortgage, to first resort for the payment of any Secured Obligation to Borrower or any Guaran-
tor, or other persons or cntities or any collateral, property, Liens or other remedies or rights
whatsoever, or {xiii} any other defenses based on suretyship or impairment of collateral. With
respect to its obligations under this Mortgzage, Mortgagor agrees not to exercise any right of con-
tribution, recourse, subrogation or reimbursement avaitable to Mortgagor against Borrower or
any other person or entity or property unless and until ail the Secured Obligations have been in-
defeasibly paid in full and therc is no obligation of Mortgagee to make advances to Borrower or
any other perscn under the Credit Agreement.

SECTION 11.16.  Certain Agreements. Mortgagor agrees that Mortgagee does
not have 1o lake any steps whatsoever to realize upon any collateral securing the Secured Obliga-
tions or to proceed against Borrower or any Guarantor or surety for the Secured Obligations ei-
ther before or after proceeding against the Mortgaged Property; and Mortgagor waives any claim
of marshalling of assets against Mortgagee or any collateral, Mortgagor also agrees that Mort-
gagee may do or refrain from doing any of the following without notice to, or the consent of,
Mortgagor, without reducing or discharging Morlgagor’s abligations under this Mortgage or any
other Loan Document: {I) renew, amend, modify, extend or release any existing or future Se-
cured Obligations (including making additional advances, or changing the interest rale or
amount, time or manner of payment of any Secured Obligations), and make additional extensions
of credit to Borrower (which will become additional Secared Obligations), regardless of when
such modifications or additional extensions of credit sare made, and regardless of whether they
are similar to or di fferent from any other Secured Obligations; (if) amend, supplement and waive
compliance with any of the provisiens of documents evidencing or related to any of the Secured
Obligations; (iii) settle, modify, release, compromise or subordinate any Secured Obligation, any
collateral securing any Secured Obligation, or the liability of any other party responsible for
payment of any Secured Obligation; and (iv) accept partial payments, and apply any payments
and all other amounis received from Borrower or other Loan Parties, from liquidation of any col-
lateral or from any Guarantor of the Secured Obligations (or any other amounts due to Mort-
gagee) in any manner that Mortgagee elects. Mortgagor also expressky agrees that Mortgagor's
liability will not be reduced or discharged by Mortgagee’s failure or delay in perfecting (or to
confinue perfection of) any security interest, mortgage or other Lien on any collateral securing
the Secured Obligations, or to protect the value or condition of any such collateral,
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SECTION 11.17.  Obligations of Morteagor, Joint and Several . f more than
one persen or entity has cxecuted ihis Mortgage as “Mortgagor,” the obligations of all such per-
song and entities hereunder shall be joint and several.

ARTICLE XII
MORTGAGED LEASES AND UNPATENTED CLAIMS

SECTION 12,1 Representations, Warranties and Covenants. Mortgagor
represents and warrants to Mertgagee that {8) each Mortgaged Lease is unmodified and in full
force and effect, (b) all rent and other charges therein have been paid to the extent they are pay-
able to the date hereof] {¢) Mortgagor enjoys the quiet and peaceful possession of the property
dermsed or granled thereby, {d) Mortgagor is not in defanlt under any of the terms thereof and
there are no ciicumstances which, with the passage of time or the giving of notice or both, would
constitute an event of default thereunder, and () the lessor or granior thereunder is oot in defankt
under any of the terms or provisions thereof on the part of the lessor or grantor to be observed or
performed (but this staternent is made for the benefit of and may only be relicd upon by Mort-
gagee and Secured Parbes) Mortgagor shall promptly pay, when due and payable, the rent and
other charges payable pursuant to cach Morigaged Lease, and will iimely perform and observe
all of the other terms, covenants and conditions required to be performed and observed by Mort-
gagor as lessee or grantee under each Morigaged Lease. Mortgagor shall notify Mortgagee in
writing of any default by Mortgagor in the performance or observance of any terms, covenanis or
conditions on the part of Mortgagor to be performed or observed under each Mortgaged Lease
within ten (10} days after Morlgagor knows of such default. Mortgagor shall, promptly follow-
ing the recerpt thereof, deliver a copy of any notice of default given to Mortgagor by the lessor
pursuant to any Mortgaged Leasc and promptly notify Mortgagee in writing of any default by the
lesser or grantor in the performance or observance of any of the terms, covenants or conditions
on the part of the lessor or grantor to be performed or observed thereunder. Unless required un-
der the terms of any Mortgaged Lease, except as set forth in the Credit Agreement, Mortgagor
shall not, without the prior writien consent of Morigagee {(which may be granted or withheld in
Mortgagee’s sole and absolute discretion) (i) terminate, or surrender any Mortgaged Lease or,
(i} cnter into any modification of the Mortgaged Lease which materially impairs the practical
realization of the security interests granted by this Mortgage, and any such attempted termina-
tion, modification or surrender without Mortgagee’s written consent shall be void. Mortgagor
shall, within thirty (30) days after written request from Mortgagee, use commercially Teasonable
efforts to obtain from the lessor or grantor and deliver to Mortgagee-a certificate setting forth the
name of the tenant or grantee thereunder and stating that each Mortgaged Lease is in full force
and effect, is unmodified or if any Mortgaged Lease has been modified, the date of each modifi-
cation (together with copies of each such modification), that no notice of termination thereof has
been served on Mortgagor, stating that to the best of lessor’s or grantor's knowledge, no default
or event which with notice or lapse of time (or both) would hecome a default is existing under
such Mortgaged Lease, statmg the date to which rent and other changes thereunder have been
paid, and specifying the nature of any defaults, if any, and containing such other statements and
representations as may be reasonably tequested by Mortgages
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SECTION 122, No Merger; Acquisition; Power of Attomev. So long as any

of the Secored Obligations remain unpaid or unperformed, the title to and/or the leasehold estate
n the premises subject to each Morigaged Lease and Unpatented Claim shall not merge but shall
always be kept separate and distinet notwithstanding the umion of such estates n the lessor or
grantor or Mortgagor, or in a third party, by purchase or otherwise. If Mortgagor acquires the fee
title or any other estate, iitle or interest in the property demised by any Mortgaged Lease or Un-
patented Clarm, or any part thereof, the lien of this Mortgage shall atlach lo, cover and be a lien
upen such acquired estate, title or interest and the same shall thereupon be and become a part of
the Mortgaged Property with the same force and effect as if specifically encumbered herein.
Mortgagor agrees to execute al] instruments and documents that Mortgagee may reasonably re-
quire to ratify, confirm and further evidence the lien of this Morigage on the acquired estate, title
or mtergst. Furthermore, Mortgagor hereby appoints Mortgagee as its true and lawfil attorney-
m-fact to execute and deliver, following and during the continuance of an Event of Defanlt, all
such mstruments and documents in the name and on behalf of Moirtgagor. This power, being
coupled with an intercst, shali be irrevocable as long as any portion of the Secured Obligations
remains unpaid.

SECTION 123, New Leases. If any Moitgaged Lease shall be terminated
prior to the natural expiration of its term due to defaull by Mortgager or any Tenant or grantee
thereunder and if, pursnant to the provisions of such Mertgaged Lease or Unpatented Claim,
Mortgagee or its designee shall acquire from the lessor or grantor a new lease or claim of the
premises subject o such Mortgaged Lease or Unpatented Claim, Mortgagor shall have ne right
title or interest in or to such new lease, claim the leaschold cstate or other created thereby or
rengwal pnvileges therein contained. '

SECTION 12,4, Mo Assigmment. Notwithstanding anything to the contrary
contained herein, this Mortgage shall not constitute an assignment of any Mortgaged Lease o
Unpatented Clarm within the meaning of any provision thereof prohibiting its assignment and
Mortgagee shall have no Hability or obligation thereunder by reason of its acceptance of this
Mortgage. Mortgagee shall be liable for the obligations of the tenant arising out of any Mort-
gaged Lease or Unpatenied Claim for only that period of time for which Morigagee is in posses-
gion of the premuses demised thereunder or has acquired, by foreclosure or otherwise, and is
holding all of Mortgagor’s right, {itle and interest therein.

SECTION 12,5, Treatment of Morteased Leases or Unpatented Claims in

Bankmptcy.

(a) It any Landlord or grantor under any Mortgage Lease or Unpatented

Claim rejecis or disaffirms, or seeks or purports to reject or disaffirm, any such Mortgaged Lease
of Linpatenied Claim pursuant to any Bankruptey Law, then Mortgagor shall not exercise the
365(h) Election (as hereinafter defined) except as otherwisc provided in this paragraph. To the
extent permitied by law, Mortgagor shall not suffer or permit the terrmination of 2 Mortgaged
Lease or Unpatented Claim by exercise of the 365(h) Election or otherwise without Mortgagee's
consent. Mortgagor acknowledges that because the Mottgaged Leases and Unpatented Claims
are a primary element of Morigagee’s security for the Secured Obligations, it is not anticipated
that Mortgagee would consem to termination of any Mortgaged L ease or Unpatented Claim. If

-34-



235231

Mortgagor makes any 365(h} Election in violation of this Mortgage. then such 365(h) Election
shall be void and of no force or effect. Co

(b)  Mortgagor herchy assigns to Mortgagee the 365(h) Election with
respect to each Mortgaged Lease or Unpatented Claim until the Secured Obligations have
been satisfied in fuli. Mortgagor acknowledges and agrees that the foregoing assignment
of the 365(h) Election and related rights is one of the rights that Mortgagee may use at
any time to protect and preserve Mortgagee’s other rights and interests under this Mort-
gage. Mortgagor further acknowledges that exercise of the 365(h} Election in favor of
terminating any Motigaged L easc or Unpatented Claitn would constitute waste prokibited
by this Mortgage.

(¢} Mortgagor acknowledges that if the 365(h) Election is exercised in favor
of Mortgagor s remaining in possession under a Mortgaged Lease or Unpatented Claim, then
Mortgagor™s resulting eccupancy rights, as adjusted by the cffect of Section 365 of the TS,
Bankruptey Code, shall then be part of the Mortgaged Property and shall be subject to the lien of
this Mortgage. :

SECTION 12,6 Refection of Mortgaced Lease(s) or Unpatented Claims by
Landlord. 1I'a L.andlord under any Mortgaged Lease or Unpatented Claim rejects or disaffirms
any such Mortgaged Lease or Unpatented Claim or purports or seeks to disaffirm any such
Mertgaged 1 ease or Unpatented Claim pursuant to any Bankrptey Law, then:

{(a) Mortgagor shall remain in possession of the Premises demised under any
such Mortgaged Lease or Unpatented Claim so rejected or disaffirmed and shall perform al] acts
necessary for Mortgagor to remain in such possession for the unexpired term of aty such Mort-
gaged Lease or Unpatented Clairn, whether the then existing terns and provisions of such Mort-
gaged Lease require such acts or otherwisc; and

(b}  Allthe terrns and provisions of this Mortgage and the lien created by this
Mortgage shall remam in full force and effect and shall extend automatically lo all of Mortga-
gor’s rights and remedies arising at any time under, or pursuant to, Scetion 365(h) of the T7.S.
Bankruptcy Code, including all of Mortgagor’s rights to remain in possession of the [ ease Prem-
IRGS.

SECTION 127, Assienment of Claims to Morteages. Muortgagor, immediately
upon learning that a Landlord or grantor under any Mortgaged Lease or Unpatented Claim has
tailed to porform the terms and provisions thercunder {including by reason of a rejection or disaf-
firmance or purported rejection or disaffirmance of any such Mortgaged Lease or Unpatented
Claim pursuant to any Bankruptcy Law), shall notify Morigagee of any such failure to perform.
Mortgagor unconditionally assigns, transfers, and sets over to Mortgagee any and all damage
claims thereunder. This assignment constitutes a present, irrevocable, and unconditional assign-
ment of all damage claims under the Mortgaged Leases or Unpatented Claims, and shall continue
in effect until the Secured Obligations have been satisfied in full Notwithstanding the forego-
ing, Mortgagee grants to Morigagor a revocabile license to exercise any such Mortgaged 1 ease or
Unpatented Claim damage claims which license may only be revoked by Mortgagee upon the
occurrence and during the continuance of any Event of Default.
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SECTION 128 Unpatented Claims.

(a) Mortgagor has performed or caused to be performed any assessment and
other work, and has paid all fees required by any Goverrimental Authority or required by law in
order to maintain the Unpatented Claims and mi]l sites included within the Owned Premises.
Mortgagor has performed or caused 1o be performed any required assessment work for the pur-
poses of preserving or maintarmng ownership of the Unpatented Claims in good faith belief of its
validity as annual assessment work and in accordance with the standard of care of a recasonabie
mining company engaged io like work in the vicinity in which it is performed. Mortgagor has
timely recorded with the appropriate county and filed with the appropriate United States agency
any required affidavits, notices of intent to hold, and other docurnents in proper form attesting to
the payment of govermmental fees, the performance of assessment work or intent to hold the Un--
palenied Claims and mill sites, in each case in sufficient detall to reflect cofmpliance with the re-
quirements applicable to each claim and site.

{b) Mortgagor may: (i) locate, amend or relocate any unpatented mining claim
or mill site, (if) locate any fractions resulting from such amendment or relocalien, (ifi) apply for
patents or mining leases or other forms of mineral tenure for any such Unpatented Claims or
sites, (iv) abandon any Unpatented Claims for the purpose of locating mill sites or otherwise ac-
quiring fron the United States rights to the ground covered thereby, (v) abandon any unpatented
miil sites for the purpose of locating mining claiims or otherwise acquiring from the United States
rights to the ground covered thereby, (vi) exchange with or convey to the United States any of
the clamms constituting the Owned Premiscs for the purpose of acquiring tights to the ground
covered thereby or other adjacent ground, and (vii) convert any Unpatented Claims or nnpatented
mill sites into one or more leases or other forms of mineral termure pursuant to any law hereafter
enacted provided that any such newly Jocated, amended, relocated, or converted claim or site,
patent, lease or other form of mineral tenure, or any form of mineral tenure received in an ex-
change or through a conversion pursuant to any law hereafter enacted shall for all purposes be
included withim the definition of Gwned Premises for all purposes of this Mortgage as is gpecifi-
cally listed herein and on the Schedules attached hereto and incorpotated herein by reference.

fe) Mortgagor represents and warrants to Mortgagee that (a) Mortgagor en-
joys the quiet and peaceful possession of the Unpatented Claims, (b) Mortgagor is in full compli-
ance wilh all Requirements of Law regarding the Unpatented Claims, and (c) Mortgagor is not in
default or violation under any Requirements of Law. Morigagor shall promptly pay, when due
and payable, the maintenance fees and all other Charges payable pursuant to the Requirements of
Law regarding the Unpatented Claims. Mortgagor shall notify Mortgagee in writing of any de-
fault or violation by Mortgagor in the performance or observance of any act required by law on
the part of Mortgagor to be performed or observed regarding the Unpatented Claims within ten
{10) days after Mortgagor knows of such default or viclation. Mortgagor shatl, promptly follow-
ing the receipt thercof, deliver a copy of any notice of defauit or viclation given to Mortgagor
regarding the Unpatented Claim and promptly notify Mortgagee in writing of any default by the
Jessor or grantor in the performance or observance of any of the terms, covenants or conditions
under applicable Requircments of Law.
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ARTICLE XTI

LEASES

SECTION 131 Mortgagor’s Affirmative Covenants with Respect to Loases.
With respect to each Lease, the Mortgazor shall: :

(1) observe and perform in all material respects all the obligations 1m-
posed upon the Landlord under such [ case;

{i1) promptly send copies to the Mortgagee of all notices of defankt
which the Mortgagor shall send or receive thersunder; and

{111} endorce all of the material terms. covenants and conditions con-
tained in such I ease upon the part of the Tenant thereunder to be observed or performed.

SECTION 13.2. IMortpasor’s Nezative Covenants with Respect to [eases.
With respect to each Lease. the Mortgagor shall not, withont the prior written consent of the
Mortzagee:

(1} receive ot collect, or permit the receipt or collection of, any Rent
under such Lease more than three (3) months in advance of the respective peniod in re-
spect of which such Rent is to accrue, except:

(A) in conmection with the execution and deltvery of such
Lzase (ot of any amendment to such Lease), Rent thereunder may
be collected and received in advance in an amount not in excess of
ihree (3} months Rent;

{B} the amount held by Landlord as a reasonable security de-
posit thereunder; and

{C) aty amount tecelved and collected for escalation and other
charges in accordance with the terms of such [ ease;

{11) assign, transfer or hypothecate (other than to the Morigagee here-
under) any Rent under such Lease whether then due or to accrue in the fivture or the inter-
est of the Mortgagor as Landlord under such I ease;

~{iii} enter mto any amendment or modification of any Lease if the same
would not comply with clause (b) of the definition of Permitted Collateral Liens or could
reasonably be expected to result in a Property Matenal Adverse Effect;

{iv). tenminate (whether by exercising any contractual right of the
Mortgagor to recapture leased space or otherwise) or permit the termination of such
Lease or accept surtender of all or any portion of the space demised under such Lease
pnor to the end of the term thereof or accept assignment of such Lease to the Mortgagor
unless the same wonld not cause a Property Material Adverse Effect or;
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{v) walve, excuse, condone or in any mamner discharge or release any
Tepants of or from the obligations of such Tenants under their respective Leases or gnar-
antors of Tenants from obligations under any guarantees of the Leases unless the same
wonld not cause a Property Matenal Adverse Effect.

ARTICLE XIV.

INTERCREDITOR AGREEMENT

Notwilhstanding anything herein to the contrary, the lien and security interest
granted 1o the Collateral Agent piysuant to this Morigage and the exercise of any right or
remiedy by the Collateral Ageni hereunder are subject to the provisions of the Intercredi-
tor Agreement. In the event of any conflict between the terms of the Intercreditor
Agreement and this Mortgage, the terms of the Interereditor Agreement shall govern and
control. Mortgagor acknowledges that the provisions of the Intercreditor Agreement and
the rights and benefits thereof (and specific references thereto herein) inure only to the
benefit of (he First Lien Coliateral Agent and Collaleral Agent and their respective suc-
cessors and assigns and each of First Lien Secured Parties and Secured Parties, and that
no other persen, including the Mortgagor, or any other Subsidiary Guarantor shall have
or be entitled to assert any rights or benefits arising under the Intercreditor Agreement or
by virtue of the existence of the specific references thereto herein.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the Mortgagor has caused this ’viortﬂagc to be
duly executed and delivered under seal the day and year first above written.

THOMPSON CREEK MINING CQ., a
{Colorado corporation

g
by _ A e
Name® Derek Price
Title: Vice President Finance and
Chief Financial Officer

CYPRUS THOMPSON CREEK MINING
COMPANY ., a Nevada corporation

By: /ﬂ%{/ﬁfﬁ é”

Name! Derek Price
Title: Vice President Finance and
Chief Financral Officer

Second Lien Idaho Mortgage
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PROVINCE OF ONTARIO )
}8s.
CITY OF TORONIO }

On this25thday of October, in the vear 2006, before me, a Notary Public in and for
the Province of Ontario, Canada, personally appeared DEREK PRICE, known or identified
to me to be the VICE PRESIDENT FINANCE AND CHIEF FINANCIAL OFFICER, of
THOMPSON CREEK MINING CO., a Colorade cotporation, the corporation that exccuted
the instrament or the person who excented the instrument on behalf of said corporation, and
acknowledged to me that such corporation executed the same.

IN WITNESS WHEREOF, 1 have hercunto set my hand and af:ﬁxed my ofﬁclal seal
the day and vear first above wiitten. Lo

-

.éfx.-__..-..__.'

NOTARY PUBLAY for the P ceef
Ontario, Canad

My commission expires: N, K

PROVINCE OF ONTARIO )
Jss.
CITY OF TORONTIO )

On this 2 5 thday of October, in the year 2006, before me, a Notary Public in and for
the Provinee of Ontario, Canada, personally appeared DEREK PRICE, known or identified
te me 1o be the VICE PRESIDENT FINANCE AND CHIEF FINANCIAL OFFICER, of
CYPRUS THOMPSON CREEK MINING COMPANY, a Nevada caorporation, the
cotporation that executed the mstiument or the person who executed the instrument on
behalf of sald corporation, and acknowledged to me that such corporation executed the
same. #

IN WITNESS WHEREOQF, T have hereunto set my hand and affixed my ofﬁmal secal
the day and year fizst above wnlten

N vy -
NOTARY PUBIAG for the Prévince of .
Ontano, Canad i S ’
My commissiotf cxpires: N/ o

Second Lien Idabo Mortgage
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Schedule A — [ egal Description

Land
1. Patented I ode Mining Claims (Further deseribed on Exhibit C)

a. CM Patented Claims

11 Patented Lode Mining Claims located in Township 11 and 12 North, Range 16 East,
Boise Meridian, designated by Survey No. 3617, U.S. Patent No. 11-76-0076, recorded
August 30, 1976 as instrument No. 142801, records of Custer County, Idaho, and known
as CM #2 - #5, CM #11 - #14, CM #19 - 421

b. Debit Patented Claims

Z Patented Mining Claims located in Township 11 Nerth, Range 16 East, Section 3 and in
Township 12 North, Range 16 East, Scetions 34 and 35, Boise Meridian, designated by
survey No. 3650, 11.5. Patent 11-86-0056, recorded May 6, 1986 as instrument No.
176719, records of Custer County, Idaho; and known as Debit and Debit No. 3.

1. Patented Mill Sites (Further described on Exhibit C)
a. M5 Patented Millsites

33 Patented Millsites located in Sections 1, 2 and 12 of Township 11 North, Range 16
East, Bmse Meridian. U.S. Patent No. 11-85-0023, recorded Febmary 14, 1925, as in-
strument No. 173321, records of Custer County, Idaho, and known as MS-1-100 - 104,
112-117 122 - 126 and MS-2-35 - 38, 60 - 62,68, 92 - 93. 97 - 101, 127, 128 and MS-
12-3 - 15, 26 -30, 36, 37, containing 265 acres, m/1.

b. MS Patented Millsites

426 Patented Millsiles located in Township 11 North, Range 16 East, Township 11
North, Range 17 East, Township 12 North, Range 16 East, and Township 12 North,
Range 17 East, Boise Meridian, Patent No. 11-2000-002 recorded October 11, 2000, as
instrument No. 221783, records of Custer County, Idaho, and dated September 6, 2000,
containing 2.13( acres, m/1.

3. Uapatented Mining Claims (Further deseribed on Exhibit D)

4, Fee Lands from United States Department of Agricelture - Forest Service (Further de-
scribed on Exhibit C)

Deed dated November 15, 20035, the United States, acting through the USDA-FS, 35.90
acres, m/1 to Thompson Creek Mining Company located in Township 12 North, Range 16
East, Boise Mendian Section 34: Lots 3, 4, 5, and 7 also described as SW/MHANE/ASE/,
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NE/45W/4SE/4. This parce]l was formerly covered by, and is sometimes described as,
the Millsttes in Bayhorse Mining District, Custer County, Idaho, listed as Parcel 3 on Ex-
hibit C.

3. Fee Lands - Thompson Creek Area

6. Fee

a. Johm D, Hutchinson Property

Township 11 North, Range 16 East, Boise Meridian
Section 25: A fraction of Lot 5 _

Assessors Parcel No. TR 73-22 containing 1 64 acres, m/]

b. Allen Getty Property (with house)

Township 11 North, Range 16 East, Boise Meridian
Sectron 25: A portion of Lot 6

Assessors Parcel No. TR 81-7 containing 1 .00 acres, m/l

c. Allen Geity Property 2

Township 11 North, Range 16 East, Botse Meridian

Section 25: Porhions of Lots 5 and 6

Asscssors Parcel T-1627 and T 80-32 containing 24 46 acres, m/]

Land - Squaw Creek Area

a. Thomas Reaity Co. Property

Township 11 Neorth, Range 17 East, Boise Meridian

Section 16: Lot 1

Also referred to as NW/A4SW/4 Sec 16 containing 40.00 acres, vl

b, L. W, Minford Property

Township 11 Nerth, Range 17 East, Boise Meridian

Section 16: Lot 59

That portion of the Mollie D Patented Mining Claim Fast of the West boundary line of
Section 16.

¢, Thomas Chivers Property

Township 11 North, Range 17 East, Boise Meridian
Section 16: SW/MSE/ SEMSW/4

Section 21: W/2NE/4

containing 160.00 acres, m/]

d. Merle S. Hill Property

Township 11 Nerth, Range 17 Fast, Boise Meridian
Section 9: W/25W/4

Section 16: W/2N'W/4

containing 160.00 acres, m/



e. C. R, Boage Property

Township 11 North, Range 17 East, Boise Meridian

Section 21: 5/25E/4, NW/4SE/4

Section 27: Lots 6 and 3 (Assessors Tract 83-78)

Section 28: NE/4NE/4, NW/4NE/4 {Assessor Tracts 322, 1234, 1237)
contarming 341 43 acres, m/l

1. Black Property (a.k.a. River Property)
Township 11 North, Range 17 East, Boise Meridian
Section 27: Lot 12 lying North of U.S. Highway 75
Scction 28: Lot 11 lying Notth of U S Highway 75
contaiming 2.89 acres, my/]

g. Ralph MacFee Property

Township 11 North, Range 17 East, Boise Meridian

Section 27: A parcel of land located in U S. Government Lot 12 referred to as the
Accrow Bndge Property.

Contaiming 0.1610 acres. my/]

h. Homestead Mine - Sullivan Ranch

Thompson Creek Mining Company acquired the follmwng described lands by General
Warranty Deed dated May 26, 2005;

Township 11 North, Range 17 East, Boise Meridian

Portions of Sections 8, 9, 16, and 17

Mimeral Survey No 3149 containing 61.9 acres, m/l

Mineral Survey No.3150 containing 11 9 acres, m/l

Ihe following descnbed lands were acquired by Bargain and Sale Deed dated May 26
2003, and cover the mineral estate only;
Township 11 North, Range 17 East, Boise Meridian
Section 9: W/2ZS8W/4
Sechion 16: W/2 NW/4
containing 160 mineral acres, in/l.
7. City of Challis Town Site Properties
a. 710 13" Steet, Lot 1, Block 4, Southern Additien (aka Felts House)
b. 730 13” Street, Lot 2 Block 4, Southern Addition (aka Guest House)

¢. Block 3, Lot 13, Southern Addition contsining 6.22 acres, m/1.
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d. Township 14 North, Range 19 East, Boise Meridian
Section 34: S/ZNW/4 - Assessor Parcel - Track 94-27
East Valley Drive Property

e. Block 8, Lots 1T and 2, Southern Addition contatning 8 020 acres, m/l
aka Bus Parking Lot '

f. Block 22, Lot 2, Fastern Addition containing 3.20 acres, m/1.

5. Challis Agricultural Lands

Township 14 North, Range 19 East, Boise Meridian
Portions of Sections 33 and 34 containing 232 03 acres, m/}.

Subject 10 a grazing lease agreement covering 198 acres m/l.



Schedyle B

Morteaged T eases

Cinnabar Lessehold Interest in Lode Claims

12503,

5 unpatented lode mining claims located i Section 19 of Township 12 North, Range
17 East, Boise Meridian, which are hield uinder the terms of the Cinnabar Mining
Lease dated June 29, 1996, for a primary term of ten years, The Cionabar Lease is
being exiended for an additional ten year term and covers the following claims

described as follows;

Claim Name RecordingNo,  Amended
CINNABAR #1 126713 150814
THELMA 126716 150815
MATILDA 126717 150812
AILEEN ' 126714 150813
TINA 126713 150811

BLM Serial No.
IMC 17941
IMC 17942
IMC 17943
IMC 17944
IMC 17945
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Schedule C

Patented Claims

PARCEL 1:

L ODE MINING CLAIME, SURVEY NO. 3617, BAYHORSE MINING DISTRICT
CUSTER COQUNTY ., IDAHO

Ch#2 CM#3
Chi#d CM#5
Ch#11 CM#12
CM#13 CM#14
CM#19 CM#20
CM#21

EMBRACING A PORTION OF SECTIONS 34 AND 35, TOWNSHIP 12
NORTH, RANGE 16 EAST. BOISE MERIDIAN", CUSTER COUNTY. IDAHO.

AND

A FRACTION OF SECTION 2 AND 3. TOWNSHIP 11 NORTH, RANGE 18
EAST. BOISE MERIDIAN. CUSTER COUNTY, IDAHC.

RECORDED AUGUST 30, 19768 AS INSTRUMENT NO. 142801. RECORDS
OF CUSTER COUNTY, IDAHC. PATENT NUMBER 11-76-0076

PARCEL 2;

LODE MINING CLAIMS, SURVEY NO. 3650, BAYHORSE MINING DISTRICT.
CUSTER COUNTY, IDAHO

DERIT DEBIT NO. 3

EMBRACING A PORTION OF SECTIONS 34 AND 35. TOWNSHIP 12
NORTH. RANGE 16 EAST. BOISE MERIBIAN, CUSTER COUNTY', IDAHO.

AND

A PORTION OF SECTION 3 TOWNSHIP 11 NORTH, RANGE 16 EAST,
BOISE MERIDIAN, CUSTER COUNTY, LOCATED IN THE BAYHCORSE
MINING DISTRICT, CUSTER COUNTY, IDAHO.

2
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RECORDED May 6, 1986 AS INSTRUMENT NO. 176718, RECORDS OF
CUSTER COUNTY, IDAHO. PATENT NUMBER 11-86-0056

PARCEL 2: - Continued

MILL 3ITES, R.S. 2337 as amended 30 U.S.C. 42a; BAYHORSE MINING DISTRICT
CUSTER COUNTY IDARHG

MS-1-100 MS-1-101 MS-1-102
ME-1-103 MS-1-104 MS-1-112
MS-1-113 MS-1-114 MS-1-115
MS-1-118 MS-1-117 MS-1-122
MS-1-123 MS-1-124 MS-1-125
MS-1-126 MS-2-35 MS-2-36
MS-2-37 M3-2-38 MS-2-60
MS-2-61 MS-2-62 MS-2-68
MS-2-02 MS-2-83 MS-2-97
M5-2-98 hs-2-98 bMS-2-100
MS-2-101 hMS-2-127 M3-2-128
MS-12-3 MS-12-4 M3-12-5
MS-12-6 MS-12-7 MS-12-8
MS-12-2 M3-12-10 MS-12-11
MS-12-12 MS-12-13 MS-12-14
MSE-12-15 MS-12-26 MS-12-27
MS-12-28 MS-12-29 MS-12-30
hMS-12-36 MS-12-37

FURTHER DESCRIBED AS FOLLOWS:

TOWNSHIP 11 NORTH, RANGE 16 EAST. BOISE MERIDIAN, CUSTER COUNTY
IDAHG.

SECTION 1: WIANWLLSWLEW4L, 81eSWILSWI4L, WIASWILSEWSWY, N2 SWLSE
va, EViSWILSWLEEYL, SEV.SWILSEY:, WIeNWYISEVSEY:. SWILSEWSEY.

SECTION 2: NEVWSWWINEY, EWSEVISWIANEYL, WILSEVANEY, WIBW NELSE Y,
EASEWNWILSE X, EMNELMSWYLSEYN, NWLSEWSE . SEUSEWLSEY,

SECTION 12: WIZNEWNEY:, NVANWYNEY: EV:SWIANWIGNEY:, SEVANWYINEY:, El.
NEMSWWANEY:, WIENWIASEVNEY: NWANEWNWYL NEVANWY: NWY,
EVeNWIANWIANW L,

RECCRDED February 14, 1985, AS INSTRUMENT NQ. 173321, RECORDS
OF CUSTER COUNTY, IDAHO. PATENT NUMBER 11-76-0076
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PARCEL 2: - Continued

MILL SITES SITUATED N THE BAYHORSE MINING DISTRICT CUSTER COUNTY,

IDAHO:
MS-1-L15 MS-1-L16 MS-1-L17
MS-1-L18 MS-1-L19 MS-1-L20
MS-1-27 MS-1-28 MS-1-29
MS-1-33 MS-1-38 MS-1-39
MS-1-59 MS-1-80 MS-1-61
MS-1-62 MS-1-63 MS-1-64
MS-1-67 MS-1-68 MS-1-69
MS-1-90 MS-1-91 MS-1-92
MS-1-93 MS-2-L5 MS-2-L6
MS-2-L7 MS-2-L8 MS-2-L9
MS-2-L 10 MS-2-1.18 MS-2-L19
MS-2-L20 MS-2-L21 MS-2-122
MS-2-123 MS-2-L24 MS-2-L25
MS-2-L26 MS-2-L27 MS-2-128
MS-2-L29 MS-2-L30 MS-2-131
MS-2-25 MS-2-57 MS-2-58
MS-2-59 MS-2-69 MS-2-70
MS-2-71 MS-2-72 MS-2-73
MS-2-74 MS-2-85 MS-2-86
MS-2-87 MS-2-58 MS-2-89
MS-2-90 MS-2-91 MS-2-102
MS-2-103 MS-2-104 MS-2-105
MS-2-106 MS-2-107 MS-2-108
MS-2-109 MS-2-110 MS-2-111
MS-2-112 MS-2-113 MS-2-114
MS-2-115 MS-2-116 MS-2-117
MS-2-118 MS-2-119 MS-2-120
MS-2-121 MS-2-122 MS-2-123
MS-2-124 MS-2-125 © MS-2-126
MS-3-L8 MS-3-L9 MS-3-L10
MS-3-L11 MS-3-L12 MS-3-113
MS-3-L14 MS-3-L15 MS-3-L16
MS-3-L17 MS-3-L18 MS-3-119
MS-3-L20 MS-3-L21 MS-3-L22
MS-3-L23 MS-3-20 MS-3-21
MS-3-22 MS-3-23 MS-3-24
MS-3-36 MS-3-37 MS-3-38

4.



MS-3-39

PARCEL 2: - Continued

MS-3-42
MS-3-45
AMS-3-D0
MS-3-53
MS-3-56
M&-3-59
M3-3-67
MS-3-70
MS-3-73
MS-3-76
MS-3-96
Mo-4-65
M35-4-85
MS-6-L18
MS-6-L21
MS-6-L25
MS-6-20
MS-6-23
M&-6-26
MS-6-44
MS-6-47
hS-6-53
M3-11-2
MS-11-5
MS-11-8
MS-11-24
MS-11-27
MS-11-30
MS-11-35
MS-11-38
MS-25-87
MS-25-104
MS-25-121
MS-25-124
MS-31-L5
MS-31-L8
MS-31-51
MS-31-77
MS-31-82
MS-31-85

MS-3-40

MS-3-43
M3S-3-46
MS-3-51
MS-3-54
MS-3-57
MS-3-60
MS-3-68
MS-3-71
MS-3-74
MS5-3-94
AMS-3-97
MS-4-66
MS-6-L16
MS-6-L19
MS-6- 22
MS-6-18
MES-6-21
MS-6-24
MS-6-27
MS-6-45
MS5-6-51
MS-6-54
M3-11-3
MS-11-6
MS-11-9
MS-11-25
MS-11-28
MS-11-31
mMS-11-36
MS-11-39
MS-25-88
MS-25-105
MS-25-122
MS-31-L3
MS-31-L6
MS-31-47
MS-31-52
MS-31-78
MES-31-83
MS-31-86

__‘)_

A3543

hS-3-4 1

MS-3-44
MS-3-49
MS-3-52
MS-3-55
MS-3-58
MS-3-61
MS-3-69
MS-3-72
MS-3-75
MS-3-95
MS-3-128
MS-4-04
MS-6-1.17
MS-6-L20
MS-6-L23
MS-6-19
MS-6-22
MS-6-25
MS-6-43
MS-6-46
MS-6-52
MS-11-1
MS-11-4
MS-11-7
MS-11-10
MS-11-26
MS-11-29
MS-11-32
MS-11-37
MS-11-87
M8-25-103
MS-25-106
MS-25-123
MS-31-L4
MS-31-L7
MS-31-50
MS-31-76
MS-31-79
MS-31-84
MS-31-106



PARCEL 2: - Continued

MS-31-107
MS-31-110
MS-31-115
MS-31-118
MS-34-L2
MS-34-28
MS-34-31
MS-34-34
MS-34-37
MS-34-40
MS-34-43
MS-34-53
MS-34-56
M5-34-59
MS-34-62
MS-34-65
MS-34-68
MS-34-71
MS-34-74
MS-34-77
MS-34-82
MES-34-85
MS-34-83
MS-34-91
MS-34-104
MS-34-107
M3-34-110
MS-34-117
MS-34-120
MS-35-1.3
M3-36-15
MES-35-18
MES-35-45
MS-35-48
MS-35-79
MS-35-82
M8-35-85
MS5-35-88

MS-31-108
MS-31-111
MS-31-116
MS-31-119
MS-34-L6
MS-34-29
MS-34-32
MS-34-35
MS-34-38
MS-34-41
MS-34-51
MS-34-54
MS-34-57
MS-34-60
MS-34-63
MS-34-66
MS-34-60
MS-34-72
MS-34-75
MS-34-78
MS-34-83
MS-34-86
MS-34-89
MS-34-02
MS-34-105
MS-34-108
MS-34-111
MS-34-118
MS-34-121
MS-35-L4
MS-35-16
MS-35-19
MS-35-46
MS-35-49
MS-35-80
MS-35-83
MS-35-86
MS-35-104

-6-

3023

M3-31-109
MS-31-114
MS-31-117
MS-31-120
MS-34-L3
MS-34-30
MS-34-33
MS-34-36
M3-34-39
MS-34-42
MS-34-52
MS-34-55
MS-34-58
MS-34-61
hMS-34-64
MS-34-67
MS-34-70
MS-34-73
M&-34-76
MS-34-79
MS-34-84
MS-34-87
MS5-34-90
MS-34-103
MS-34-106
MS-34-108
MS-34-116
MS-34-119
MS-34-122
M3-35-14
MS-35-17
MS-35-20
MS-35-47
M3-38-50
MS-35-81
MS-35-64
MS-35-87
MS-35-100
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MS-35-106 hS-35-107 MS-35-108
MS-35-100 MS-35-110 MS-35-111
PARCEL 2: - Continued

MS-35-114 MS-35-115 MS-35-116
MB-35-117 MS-35-118 MS-35-119
MS-38-120 MS-36-3 M3-36-4
M3-36-5 MS-36-6 MS-36-7
ME-36-8 MES-36-26 MS-36-27
MS-36-28 ME-36-29 MS-36-30
MS-36-31 MS-36-32 hMS-36-33
MS-36-24 MS-36-35 MS-36-36
MS-36-37 hMS-36-38 MS-36-38
M3-36-58 M5-36-59 MS-36-60
MS-36-61 MS5-36-62 MS-36-63
MS-36-64 MS-36-65 M S5-36-66
MS-36-67 M5-36-68 MS-36-69
MS-36-70 M3S-36-71 MS5-36-86
MS-36-87 M3-36-88 MS-36-88
MS-36-80 MS-36-91 MS-36-92
MS-36-83 MS-36-84 MS-36-95
M3S-36-96 MS-36-97 M3-36-98
M3-36-99 MS-36-100 MS-36-101
MS-36-102 M3-36-103 ME-36-104
MS-36-105 MS-36-106 MS-36-119
M3-36-120 MS-36-121 MS-36-122
M3-36-123 MS-36-124 MS-36-125
MS3-36-126 MS-36-127 MS-36-128

THOSE PCRTIONS OF THE ABOVE DESCRIBED MILLSITES FURTHER
DESCRIBED AS FOLLOWS;

TOWNSHIP 11 NORTH RANGE 16 EAST, BOISE MERIDIAN, CUSTER CQUNTY.
IDAHO

SECTION 1: Lots 15to 20, inclusive, NW4SWIANEVANE Y, SEVANWYANEY:, WILNEY:
SWIINEYS, EVENWILSWIINE "4, SEVASWVANE Y, SEVANEASEWNEY, SWASEVINEY.
NEUSEMSEWLNE, S1.SEVLSEVINEY:, NWLNEVSEY:, WIASWILANELSEY:,
EVaNEVANW 148EW E1LSWUNWIASEY., SEMNWIASEY.

SECTICN 2: Lots 5t 10, inclusive and Lots 18 10 21, inclusive, WASWIANWANE VA,
SWIASWIANE %, WILSEVLBWIANEY:, NEWNEVSW 4, SINEWSWYL, S1ESWYA, Nt
NWWSEY, SWILNWIASEY:, WILSEVINWILSEY: WENELSWIASEY: W1ASWILSEY,
SESWISEY:, SWILSEVSE Y.
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PARCEL 2: - Continued

SECTION 3: Lots 8 to 23, inclusive, SWYNE, WIEWILSEWNEY, SKNEYNWY, EY
EVeSEVUNWIANWL, EXNEWMSWIANWA EVWIANELSWYINWLG, EVLSWYSWVANYY L,
SWASWIASWIANWLL, SELSWIANWA, SEVNWYL NEVINEWSWY:, N1ZNWIANEY
S¥Wla, NWIANELSEY:, EVeSWIANEWSEY., SEVANEVISEY:, NIGNWYISEY:, EVELEY:
SESEX :

SECTION 4: NEWNEWNEWMSEY: WIENEWNEWLSEY:, EVGSWUNEWLSE Y, NWYLSEY:
NE4SE"4

SECTION 11: NWNEVINE, SWIINEVINEY:, NILSEVNEVANEY: NWINEY, NEY
SWILNEY:, EVENWIASWIANEY:, NISNWIASEVINEY: NEWGNEY NWYs, EXSEVNEY
NWa, WiI2SEVINERSWA

TOWNSHIP 11 NORTH, RANGE 17 EAST. BOISE MERIDIAN, CUSTER COUNTY,
IDAHO

SECTION 6: Lots 16 to 23 inclusive, and lot 25, SWViNWVANE V4, WSENW%NEY:,
SeNEVINWYL, EV2SWIHANWIANWYL, SEVANWLANW LG, NEWLSWIANWYL, EANW4SW4
NWia, SEVASWIANWL, WIESEGNWYA

TOWNSHIP 12 NORTH, RANGE 16 EAST BOISE MERIDIAN, CUSTER COUNTY
[DAHO

SECTION 25: SE“NEWSWY., NEWSELSWYL, WIZNWIASWIASEY. SENWASWYL
SEY, 51%SWIASEV

SECTICN 34: Lots 2.6 & 8, SWILSWWNEYINE Y, EV2SWYNEVNEY:, SEWNEYNEY,
SEVSEANWIANEY:, S1ENEY, E1WILSEASWIANWY;, ENSESWANWL, SWINEY,
SEWANWL, SEVAINWIASEVNWLL, SUSEVUNWY, EXLNELSEVANW Y4, NEVASW4, E%
NWASW e, SEVINWIANWIZSW L, E1LSWEANWISW Y4, NELSWILSW4, NEYANWYL
SWaSWla, ELSEV.SWLSWYL SEUSWYS, NY:NEWSEY NWSEY:, WLSWUSEY.

SECTION 35: Lots 3 and 4, SWIANEVANWANWL, STENWVANWIANWL,,
SYENWANWIL NE NEVSWIANWYL, WIANEISWIANW YL, WIASWLINWI,
SaeNEVEW s, NWIANW

SWis, SVENWILEWL, EVBWLSWL, EXWILSWULSWYL, SEVASWL, NWLANWIY
SWILSEYa '
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PARCEL 2: - Continued

SECTION 36: NWIANEWNEL, 8% NEVINEY:, EV.NWIANEY., NWYANWIANEY,
ESWINEY., EVSWIANWILNEY., EVAWILSWIANEY:, SEVINEY:, EVSWINEWSWY,
SEVANEASWA, BEVLGEVSW 4, NEWLSEY:, NEVINWIASEY.. EVENWYINWIASEY: S -
NWLEE:, 5128EY:.

TOWNSHIP 12 NORTH RANGE 17 EAST, BOISE MERIDIAN, CUSTER COUNTY,
IDAHO

SECTION 31: Lots 3 to 8, inclusive, SE4NWYSWIANWYL, ELSWIASWIANW YA,
SEV:SWIINWIG, EV2SWILNELSWL, WISWIENE LSW L, EVaW 1/ aW1LSW14,
E2W2SWLL. WILSEWSWIL, WIENEWSELSWY:, SELSELSW 4

RECORDED OCTOBER 11, 2000, AS INSTRUMENT NO. 221783. RECORDS
OF CUSTER COUNTY IDAHO. PATENT NUMBER 11-2000-0024

PARCEL 3:

MILL SITES, BAYHORSE MINING DISTRICT. CUSTER COUNTY IDAHO

MS-34-L3 MS-34-L4 MS-34-L5
MS-34-L7 MS-34-83 MS-34-84
MS-34-101 hMS-34-102

FURTHER DESCRIBED AS FOLLOWS:

TOWNSHIP 12 NORTH. RANGE 16 EAST BOISE MERIDIAN, CUSTER COUNTY,
[DAHO

SECTION 34: LOTS 3.4 5 AND7Y SW%NE‘ASE“/Q NEW.SWLSEYL.

RECORDED FEBRUARY 8. 2006. AS INSTRUMENT NO. 233333, RECORDS
OF CUSTER COUNTY |DAHO.
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Unpatented Claims

23523

Unpatented Lode Mining Claims and Millsites Located in the Bayhorse Mining District County

of Custer. State of Idaho:

ORIGINAL
RECORDATION
CLAIM NAME RECEPTION NO.
MS-26-113 184844
MS-26-114 184845
MS-26-115 184846
MS-34-1 184840
MS-34-2 184841
MS-34-3 184842
MS-34-4 184843
MS-34-28, N#2 184860
MS-34-20, N/2 184821
MS8-34-45 184937
MS-34-44 184847
MS-34-43, N/2 184848
MS-34-42, N2 134849
MS-34-51. W/2 185000
MS-34-79, N/2 184998
MS-34-111, 8/2 184994
MS-34-114 184992
MS-34-115 184993
MS-35-16, N/2 184829
MS$-35-15, N/2 184830
MS-35-14, N2 184831
MS-35-13 184832
MS-35-21 184835
MS-35-45 872 185009
MS-35-44 184839
MS-35-51 184989
MS-35-78 185013
MS-35-89 184939
MS-35-104, $/2 184855
MS-35-121 184934
MS-25-103, N/2 184559
MS-25-102 184558
MS-31-47, N/2 178382
MS-6-L15 180317
MS-6-124 185019

SCHEDULE "I CONT.

-10-

AMENDED
RECORDATION
RECEPTION NO,

BLM

SERIAL NO.

IMC121780
IMC 121781
IMC 121732
IMC 121783
IMC 121784
INVMC 121785
IMC 121786
IMC 121787
IMC 121788
IMC 122021
IMC 121803
IMC 121802
IMC 121801
IMC 122022
IMC 122050
IMC 122062
IMC 122063
IMC 122064
IMC 121808
IMC 121807
INMC 121806
IMC 121805
IMC 121813
IMC 123426
IMC 121814
IMC 122068
IMC 122069
IMC 122070
IMC 121821
IMC 121825
IMC 121630
MC 121629
IMC 160693
IMC 114402
MC 122019

PAGE 2



ORIGINAL
RECORDATION
CLAIMNAME  RECEPTION NO.
MS-1-L14 184555
MS-1-29, 872 184932
MS-1-30 184931
MS-1-31 184930
MS-1-32 184929
MS-1-33, N/2 184807
MS-1-37 184804
MS-1-36 184805
MS-1-35 184806
MS-1-34 184808
MS-1-63, N/2 184801
M8-3-L6 185004
MS-3-L7 185003
MS-3-18 185002
MS-3-19 185003
MS-3-20, W/2 178209
MS-3-49, N/2 184706
MS8-3-46, W2 185001
MS-3-80 184711
MS-3-78 184710
MS-3-77 184709
MS-3-76, §/2 184708
MS-3-75, 8/2 184707
MS-3-85 184871
M&-3-86 184870
MS-3-87 184869
MS-3-88 184868
MS-3-89 184867
MS-3-97, W/2 177261
MS-3-128, W72 177262
MS-4-95. 8/2 184702
MS-4-65, § /2 184705
MS-11-11 184651
MS-11-12 184652
MS-11-21 184653
MS-11-22 184654
MS-11-23 184655
MS-11-31, §/2 184663
MS-11-32.8/2 184664
MS-11-33 184665

SCHEDULE D" CONT

11

AMENDED
RECORDATION
RECEPTION NO.

A5

BLM

M
IMC
DM
IMC
MC
MC
IMC
MC
IMC
IMC
IMC
IMC
IMC
IMC
IMC
IMC
IMC
IMC
MC
IMC
IMC
IMC
IVC
IMC
IMC
IMC
IMC
IMC
IMC
MC
mC
IMC
IMC
IMC
IMC
IMC
MC
IMC
IMC
IMC

SERIAL NO,

121640
121994
121595
121996
121997
121750
121754
121753
121752
121751
121761
122007
122008
122009
122010
111920
122011
121676
121681
121680
121679
121678
121677
121765
121760
121767
121768
121769
110525
110526
121685
121682
121696
121657
121658
121655
121760
121708
121709
121710

PAGE 3
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ORIGINAL AMENDED

RECORDATION RECORDATION BLM
CLAIM NAME RECEPTION NO. RECEPTION NQ. SERIAL
NO.
MS8-11-34 184666 IMC 121711
WMS-11-35, 8/2 184667 IMC 121712
MS-11-36. 5,2 TR40GE MC 121713
MS-11-40 184572 IMC 121717
MS-11-41 184573 IMC 121718
MS-11-42 184674 MC 121719
MS-11-43 184675 IMEC 121720
M3-11-44 184676 : MC 121721
Ms-11-54 184677 MC 121722
MS-11-55 184678 MC 121723
MS-11-36 184679 IMC 121724
MS&-11-57 184680 IMC 121725
MSE-11-58 154681 IMC 121726
MS-11-58% 184682 IMC 121727
MS-11-60 184683 IMC 121728
MS-11-61 184684 C 121729
MS-11-62 ' 184685 ' IMC 121736
MS-11-63 184686 IMC 121731
MS-11-64 184687 _ mC 121732
MS-11-65 184692 IMC 121733
ME-11-66 154643 MC 121734
MS-11-67 184694 IMC 121735
MS-11-68 184695 IMC 121736
MS-11-65 184696 IMC 121737
MS-11-70 184697 IMC 121738
MS-11-71 1846598 IMC 12173%
MS-11-72 134555 IVMIC 121740
MS&-11-73 184700 IMC 121741
MS-11-74 184701 IVIC 1231742
MS-11-86 184688 IMC 121743
MS-11-107 184691 IMC 121746
MS-11-106 184690 IMC 121745
MS-12-49 154640 ' MC 121748
ME-12-16 184639 IMC 121747
NE & 131263 IMC 1500
[8-41 : 144131 IMC 1600
18-42 144162 MC 1001
I8-43 144193 IMC 1002
15-44 144194 IMC 1003
1545 144195 IMC 1004
SCHEDULE "I "CONT. PAGE 4

-12-
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ORIGINAL AMENDED
RECORDATION RECORDATION BLM
CLAIM NAME RECEPTION NO. RECEFTION KO. SERIAL NO.
TS-46 _ 1441956 © IMC 1005
T18-47 144197 IMC 1006
15-48 144198 IMC 1007
18-49 144199 IMC 1008
18-30 _ 144200 MC 1009
TS-51 144201 IMC 1010
18-52 144108 - IMC 1011
18-53 144109 MC 1012
T5-54 144110 MC 1013
TS-55 144111 MC 1014
18-56 144112 TMC 1015
I5-57 144113 IMC 1016
15-58 144114 MC 1017
15-59 144115 : IMC 1018
T8-60 144116 ' IMC 1019
18-61 144117 IMC 1020
158-62 144118 169195 IMC 1021
T8-63 144065 DMC 1022
T8-64 144066 MC 1023
15-65 144067 IMC 1024
15-66 144068 IMC 1025
18-67 144069 IMC 1026
TR-68 144070 MC 1027
15-69 144071 ™MC 1028
18-70 ' 144072 MC 1029
T8-71 144073 MC 1030
T8-72 144074 IMC 1031
18-73 144075 . IMC 1032
18-74 144076 IMC 1033
T8-75 _ . 144077 IMC 1034
18-76 144078 ™MC 1035
1877 144079 ' IMC 1036
18-78 144080 IMC 1037
N.W.-24 FRACTION 144378 IMC 1038
N W.-40 FRACTION 144377 IMC 1039
N.W -41 FRACTION 144376 MC 1040
NN 1 131229 MC 1318
NN 2 131230 IMC 1319
NN 3 131231 IMC 1320
NN 4 131232 IMC 1321
SCHEDULE “T¥ CONT. PAGE 5
ORIGINAL AMENDED

13-
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RECORDATION RECORDATION BLM
CLAIM NAME RECEPTION NO. RECEPTION NG, SERIAL NO.
NN 5 131233 IMC 1322
NN 6 131234 IMC 1323
NN 7 131235 IMC 1324
NN 8 131236 IMC 1325
NN ¢ 131237 : IMC 1326
NN 10 131238 IMC 1327
NN 11 131239 IMC 1328
NN 12 131240 IMC 1329
NN 13 131241 IMC 1330
NN 14 131242 IMC 1331
NN 15 131243 IMC 1332
NN 16 131244 DMC 1333
NN 17 131245 : IMC 1334
NN 2 131246 MC 1335
NN 21 131247 IMC 1336
NN 22 131248 IMC 1337
NN 23 131249 IMC 1338
NN 24 131250 ™C 1339
NN 25 131251 IMC 1340
NN 26 131252 IVMC 1341
NN 27 131253 IMC 1342
NN 28 131254 ' IMC 1343
NN 29 131255 IMC 1344
NN 30 131256 IMC 1345
NN 31 131257 IMC 1346
CH-NQ. 1 130187 131485 : MC 1347
CH-NO. 2 130188 131486 IMC 1348
CH-NOQ. 3 130189 131487 IMC 1349
CH-NO. 4 130190 131488 IMC 1350
CH-NO. 5 130151 131489 ™MC 1351
CH-NG. 6 130192 131490 _ MC 1352
CH-NO. 7 130193 131491 IMC 1353
CH-NOQ. § 130194 131492 - IMC 1354
CH-NO. ¢ 130195 131493 ™MC 1355
CH-NO. 10 130196 : IMC 1356
CH-NO. 11 130197 CIMIC 1357
CH-NO. 12 130198 IMC 1358
CH-NO 13 130199 IMC 1359
CH-NO. 14 130200 IMC 1360
CH-NO. 15 130201 IMC 1361
SCHEDULE ‘Ty CONT. PAGE 6

ORIGINAL AMENDED
RECORDATION RECORDATION BIM

-14-
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CLAIM NAMI RECEPTION NO. RECEPTION NO. SERIAL NO.
CH-NO. 18 130202 IMC 1362
CH-NO. 17 130203 IMC 1363
CH-NO. 18 130204 IMC 1364
CH-NO. 19 130590 169206 IMC 1365
CH-NO. 20 1309491 169207 IMC 1366
CH-NO. 21 130992 169208 IMC 1367
CH-NG. 22 130593 168209 IMC 1368
CH-NO 23 130554 169210 IMC 1369
CH-NOG, 24 131494 169211 IMC 1370
CH-NO. 25 136303 IM(C 1371
CH-NQO. 26 136304 IMC 1372
CH-NO. 27 136305 169212 IMC 1373
CH-NO. 2R 136306 169213 IMC 1374
CH-NO. 29 136307 IMC 1375
CH-NG. 30 136308 IMC 1376
CH-NG. 31 136309 IMC 1377
CH-NG. 32 136310 IMC 1378
PH-NO. 1 125626 169160 IMC 1379
PH-N(C. 2 129627 169161 IMC 1380
PHNO. 3 129628 IMC 1381
PH-NO, 4 129624 134826 IMC 1382
PH-NO. 3 129630 169163 IMC 1383
PH-NO. & 129631 _ 134827 IMC 1384
PH-NO. 7 129632 IMC 1385
PH-NO. 8 129633 MC 1380
PH-NO. 9 128634 IMC 1387
PH-NO. 10 128635 169164 IMC 1388
PH-NG. il 129636 IMC 1389
PH-NG. 12 129637 _ IMC 1380
PH-NG. 13 125638 IMC 1391
PH-NC. 14 129639 DMC 1392
PH-NO. 15 130809 169165 IMC 1393
PH-NO. 16 130810 169166 IMC 1394
PH-KQ. 17 130811 162167 IMC 1385
PH-NO. 18 130812 IMC 1396
PH-NO. 19 130865 IMC 1397
CM 1 123221 131573 IMC 1395
CM 6 123226 131578 IMC 1359
CM 7 123227 169214 MC 1400
CM 8 123228 169215 IMC 1401
SCHEBULE “D" CONT. _ PAGE 7
ORIGINAL AMENDED

RECORDATION RECORDATION BILM

CLAIM NAME RECEPTION NO, RECEFTION NO. SERTAL NO.
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CM 9 123229
CM 10 123230
CM 15 123235
(M 16 123236
CM 17 123237
CM 18 123238
CM 22 126854
CM 23 126855
CM 24 126856
CM 23 126837
CM 26 126858
Ch 27 126859
CM 28 126360
CM 29 126861
CM 30 126862
CM 31 126863
CM 32 126864
CM 33 126865
CM 34 126866
CM 35 126867
CM 36 126868
CM 38 126481
CM 35 126482
CM 40 126483
ChM 4] 126484
CM 42 126485
CM 43 126486
CM 44 126487
CM 45 126869
CM 46 126870
CM 47 126871
CM 48 126872
CM 49 126873
CM 51 126875
CM 52 126488
CM 53 126489
CM 54 126490
CM 35 126491
CM 56 126492
CM 57 126493
SCHEDULE 'D" CONT.
ORIGINAL
RECORDATION

CLAIM NAME RECEPTION NO.

131581
131582
131387
169216
169217
1313580
127940
127941
127942
169218
127544
169219
169220
127947
127548
127548
127950
127951
169221
169222
165223
165224
169225
169226
169227
169228

132275
169229
132099
127957
127958
127959
169231

169232
165233

165234

169235

AMENDED
RECORDATION
RECEPTION NO.

CM 58

126494

169236

IMC 1402
IMC 1403
IMC 1404
MC 1405
IMC 1406
IMC 1407
MC 1408
IMC 1409
MC 1410
™MC 1411
IMC 1412
IMC 1413
IVIC 1414
IMC 1415
IMC 1416
IMC 1417
IMC 1418
IMC 1419

A35A3 ]

IMC 1420

IMC 1421
IMC 1422
IMC 1423
IMC 1424
MC 1425
IMC 1426
IMC 1427
IMC 1428
IMC 1429
IMC 1430
IMC 1431
IMC 1432
IMC 1433
IMC 1434
IMC 1436
IMC 1437
IMC 1438
MC 1439

- IMC 1440

IM{ 1441

IMC 1442

PAGE 8
BLM

IMC 1443

SERIAL NO.
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CM 39 126876 1275962 IMC 1444
CM 6 126877 127963 IMC 1445
CM 61 126875 127964 IMC 1446
CM 62 126879 127965 IMC 1447
CM 63 126880 127966 IMC 1448
CM 130 131133 169237 IMC 1451
CM 151 131134 169238 - IMC 1452
CM 152 131135 169239 MC 1433
EER-I 138481 169240 IMC 1454
EER-2 138482 169241 IMC 1455
EER-3 138483 IMC 1456
EFER-4 138454 IMC 1457
EER-5 138485 169242 IMC 1458
EER-6 1384806 169243 IML 1439
EER-7 138487 165244 IMC 1460
NE 1 131258 IMC 1495
NE 2 131259 IMC 1496
NE 3 131260 IMC 1497
NE 4 131261 MC 1498
NE 5 131262 MC 1499
NE 7 131264 IMC 1501
NE B 131265 IMC 1502
NE 9 131266 IMC 1503
NE 10} 131267 IMC 1504
NE 11 131268 _ IMC 1505
NE 12 131269 IMC 1506
NE 13 130649 IMC 1507
NE 14 130650 IMC T308
NE 15 130651 IMC 1509
NE 16 130652 IMC1510
NE 17 130793 IMLC1511
NE 18 130724 MC 1512
NE 19 130795 M 1513
NE 20 130794 ' MC 1514
NE 21 130797 IMC 1515
NE 22 130798 IMC 1516
NE 23 130799 MC 1517
NE 24 130800 BMC 1518
NE 25 130633 IM(C 1515
SCHEDULE “D" CONT. : PAGE 9
ORIGINAL AMENDED
RECORDATION RECORDATION BLM

CLAIM NAME RECEPTION NO. RECEPTION NO. SERTAL NO.
NE 26 130654 IMC 1520
NE 27 130655 IMC 1521

17-
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NE 28 130656 IMC 1522
NE 29 130804 IMC 1523
NE 30 130802 IMC 1524
NE 31 130803 IMC 1525
NE 32 _ 130804 IMC 1526
NE 33 130805 IMC 1527
NE 34 130806 IMC 1528
NE 35 130807 IMC 1528
PATEIE #1 156591 IMC 15297
PATSIE =2 156593 IMC 15298
TWIN APEX #1 156593 IMC 15299
NE 36 130808 IMC 1530
NE 37 130657 IMC 1531
NE 38 130658 IMEC 1532
™E 39 130659 M 1533
NE 40 130660 IMC 1534
NE 41 130661 IMC 1535
NE 42 130662 IMC 1536
NE 43 130663 MC 1537
NE 44 130664 MC 1538
NE 45 130665 IMC 1539
NE 46 130666 IMC 1540
NE 47 130667 : IMC 1541
NE 48 130668 IMC 1342
NE 49 130669 IMC 1543
NE 30 130670 IMC 1544
NE 51 130671 IMC 1545
NE 32 130672 IMC 1546
NE 33 ' 130673 IMC 1547
NE 34 130674 IMC 1548
NE 55 130675 IMC 1549
NE 56 130676 IMC 1550
NE 57 130677 IMC 1551
NE 38 130678 IMC 1552
NE 5% 130679 IMC 1353
NE &} 130680 - IMC 1554
NE 61 130681 IMC 1555
NE 62 130682 IMC 1556
SCHEDULE "D" CONT. PAGE 10
ORIGINAL AMENDED
RECORDATION RECORDATION BLM

CLATM NAME RECEFPTION NO. RECEPTION NO. SERIAL NO.
NE 63 130683 ' IMC 1557
NE 64 130684 IMC 1558
NE 65 130685 IMC 1559

218



NE 66 130686
NE 67 130687
NE 68 1306388
NE 73 130690
NE 74 130691
NE 75 130692
NE 76 130693
NE 77 130694
NE 78 130695
NE 79 130696
NE 80 130697
NE 81 131137
NE 82 131138
NE 83 131139
NE 84 131140
NE 85 131141
NE 86 131136
BC-1 138568
B(C-2 138569
BC-3 138570
BC-4 138571
BC-3 138572
BC-6 138573
BC-7 138574
BC-8 138575
BC-9 138576
BC-10 138577
BC-i1 138578
BK-NO. 2 130178
BK-NO. 4 130180
BK-NQ. 5 130181
BK-NQ. & 130182
BE-NQ. 7 130183
BK-NO. 3 130184
BE-NO & 130185
BK-NC. 1 130186
BR NO. 1 130746
SCHEDULE “D" CONT.
ORIGINAL
RECORDATION
CLAIM NAME RECEPTION NO.
BENO 2 ' 130747
BB NO. 3 130748
BB NO. 4 130749
BB NO. 5 130750

-19-

1437549

AMENDED
RECORDATION

IMC 1560
IMC 1561
IMC 1562
IMIC 1563
IMC 15064
IMC 1565
MC 1566
IMC 1367
IMC 1568
IMC 156%
IMC 1570
IMC 1571
IMC 1572
IMC 1573
IMC 1574
IMC 1575
IMC 1576
IMC 1597
IMC 1598
IMC 1359
IMC 1600
IMC 1601
IMC 1602
IMC 1603
IMC 1604
IMC 1605
IMC 1606
IMC 1607
IMC 1609
IMC 1611
IMC 1612
IMC 1613
IMC 1614
IMC 1615
IMC 1616
IMC 1617
IMC 1618
PAGE 11

ELM

IMC 1619
IMC 1620
IMC 1621
MC 1622

2|

SERIAL NO.
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BB NO. & 130751 IMC 1623
BB NO. 7 130752 IMC 1624
BB NO. 8 130753 IMC 1625
BB NO. & 130754 IMC 1626
BB NO. 10 130755 IMC 1627
BB NO. 11 130756 IMC 1628
BR NC. 12 130757 IMC 1629
SW 1 130874 136252 IMC 1630
SW 2 130875 136253 IMC 1631
SW 3 130876 136254 IMC 1632
SW NO. 4 130877 _ IMC 1633
SW 5 131114 IMC 1634
SW 6 131115 IMC 1635
SW 7 131116 TMC 1636
SW NO. 8 130878 IVIC 1637
SW NO. 9 130879 IVMC 1638
SW NO. 10 " 130880 IMC 1639 -
SW NO. 11 130881 169177 IMC 1640
SW NOD. 12 130882 IMC 1641
SW NO. 13 130883 MC 1642
SW NO 14 130884 IVC 1643
SW NO. 15 130885 IMC 1644
SW NO. 16 130886 IMC 1645
SW NO. 17 130887 TMC 1646
SW NO. 18 130888 MC 1647
SW NO. 19 130885 IMC 1648
SW NO.20 130890 IMC 1649
SW NO.21 130891 IMC 1650
SW NO.22 130892 IMC 1651
SW NO.23 130893 IMC 1652
SW NO. 24 130894 TMC 1653
SW NO. 25 130895 IMC 1654
SW 26 130896 _ M 1655
SW 27 130897 IMC 1656
SW 28 130898 IMC 1657
SW 29 130899 T™MC 1658
SCHFDULE “D CONT PAGE 12
ORIGINAL AMENDED
RECORDATION RECORDATION BLM
CLAIM NAME RECEPTION NO. RECEPTION NO, SERIAL NO.
SW 30 130900 IMC 1659
SW 31 131117 IMC 1660
SW 32 131118 IMC 1661
SW 33 131119 ™MC 1662
SW 34 131120 MC 1663
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SW 3% 131121 IMC 1664
SW 36 131122 IMC 1665
SW 37 131123 136255 MC 1666
SW 38 1305901 136256 IMC 1667
SW 39 130902 IMC 1668
SW 40 130903 IMC 1669
SW 41 130904 IMC 1670
SW 42 130905 M 1671
SW 43 130906 IMC 1672
SW 44 130907 IMC 1673
SW 45 130908 IMC 1674,
SW 46 130909 169178 MC 1675
SW 47 130910 169179 DAC 1676
SW 48 ' 130911 169180 MC 1677
SWNOQ 49 130912 - IMC 1678
SW NQ. 50 130913 MC 1679
SW NO. 51 130914 IMC 1680
SW NO . 52 130915 IMC 1681
SW 53 : 130916 IMC 1682
SW 54 130917 IMC 1683
SW 35 130918 IMC 1684
SW 56 130919 IMC 1685
SW 57 130920 : _ IMC 1686
SW 58 130921 IMC 1687
SW 59 130922 IMC 1688
SW 60 130923 ' MC 1689
SW 6l 130924 R DMC 1650
SW 62 130925 MC 1691
SW 63 130926 MC 1692
SW 64 130627 169181 IMC 1693
SW 65 130928 169182 IMC 1694
SW NO. 66 130995 169183 IMC 1695
SW NO. 67 130995 169184 IMC 1656
SW NO. 68 130957 IMC 1697
SW NO. 65 130998 169185 IMC 1698
SCHEDULE “D™ CONT. PAGE 13
ORIGINAL AMENDED
RECORDATION RECORDATION BLM

CLAIM NAME RECEPTION NO. RECEPTION NO. SERTAL NQ,
SW NO. 70 130699 169186 IMC 1695
SW NO. 71 131000 169187 IMC 1700
SW 72 130698 169188 IMC 1701
SW 73 130699 169189 MC 1702
SW 74 130700 IMVIC 1703
SW 75 130701 ™C 1704
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SW 76 130702
SW 77 131124
SW 7R 130703
SWED 131001
SWEl 131002
SW 82 131003
SW B3 131004
SW B4 131005
SW ES 131006 -
SW 86 131125
SW 87 131007
SW 88 131008
SW 89 131009
SW 90 131010
SW 91 131011
SW o2 131012
SW 63 131013
SW 64 131014
SW 95 131015
SW 96 131126
SW o7 131127
SW 100 131130
SWNO. 101 130920
SW 1M 131496
SW 105 131497
SW 9B FRACTION 136599
SW 100 FRACTION 136311
NW NO. 1 131170
NWNQ. 2 131171
NW NCO. 3 131172
NW NO. 4 131173
NWNO. 5 131174
NW NO. 6 131175
NWNO 7 131176
SCHEDULE "D" CONT.
ORIGINAL
RECORDATION
CLATM NAME RECEPTION NO.
NWNQ. 8 131177
NWNG. 9 131178
NW NOD. 10 131179
NW 11 131180
NW 12 131181
NW 13 131182
NW 14 131183

32

169190
169191
169192
169193
169194

144235

165168
136246
136247
169169
165170
169171
169172

AMENDED
RECORDATION

169173
169174
169175
169176

23523

IMC 1705

IMC 1706

IMC 1707
IMC 1708
IMC 1709
IMC 1710
IMC 1711

IMC 1712
MC 1713
MC 1714
IMC 1713
MC 1716
MC 1717
MC 1718
IMC 1719
IMC 1720
MC 1721

MC 1722
IMC 1723
IMC 1724
mAC 1725
IMC 1728
IMC 1729
IMC 1732
IMC 1733
C 1734
IMC 1735
IMC 1736
IMC 1737
IMC 1738
MC 1739
IMC 1740
IMC 1741
IMC 1742
PAGE 14

BLM

MC 1743
IMC 1744
IMC 1745
IMC 1746
MC 1747
IMC 1748
IMC 1745



PO

NW 15 131184 IMC 1730
NW 16 131185 : IMC 1731
NW 17 131186 mC 1752
NW 1§ 131187 IMC 1753
NW 19 131188 IMC 1734
NW 20 131185 IMC 1733
NW 21 131190 MC 1756
NW 22 131191 IMC 1757
NW 23 131192 IMC 1738
- NW 24 131193 C 1758
NW 25 131154 - IMC 1760
NW 26 131195 mC 1761
NW 27 131196 IMC 1762
NW 28 131197 IMC 1763
NW 29 131198 IMC 1764
NW 30 131159 IMC 1765
NW 31 131200 MC 1766
NW 32 131261 mC 1767
NW 35 131204 vMC 1770
NW 36 131205 mC 1771
NW 37 131206 IMC 1772
NW 38 131207 mAC 1773
NW 36 131208 MC 1774
NW 40 131209 IMC 1775
NW 41 131210 IMC 1776
NW 42 131211 IMC 1777
NW 43 131212 _ IMC 1778
NW 44 131213 IMC 1779
NW 45 131214 MC 1780
NW 46 131215 IMC 1781
NW 56 131225 IMC 1791
NW 37 131226 MC 1752
NW 38 131227 ' IMC 1793
SCHEDULE ‘D" CONE. PAGE 13
ORIGINAL AMENDED
RECORDATION RECORDATION BLM
CLAIM NAME RECEPTION NO. RECEPTION NO. SERTAL NO.
NW 5% 131228 MC 1794
NW 60 131425 DMC 1795
NW 9FRACTION 136246 IMC 1796
EE 1 o 130571 IMC 1797
EE2 130572 IMC 1798
EE3 130573 IMC 1799
EE 4 130574 MC 1500

EE 5 130575 IMC 1801



13,6733

EE & 130576 IMC 1802
EE 7 130577 IC 1803
EE 8 130578 WMC1804
EE 9 130579 IMC1805
EE 10 130580 IMC 1806
EE 11 130581 TMC1807
EE 12 130582 TMC1808
FE 13 130583 ' MC1809
EE 14 130584 IMC1810
EE 15 130585 : : IMC1811
EE 16 - 130586 ™MC1812
EE 17 130588 IMC1813
EE 18 130589 MC1814
EE 19 130590 - IMC1815
EE 20 130501 IMC1816
EE 21 130592 IMC1817
EE 22 130593 IMC1818
EE 23 130594 IMC1819
EE 24 130595 IMC1820
EE 25 130596 IMIC1821
FE 26 130597 V1822
EF 27 130598 IMC1823
EE 28 130595 IMC1824
EE 29 130600 IMC 1825
EE 30 130601 IMC1826
EE 31 130602 IMC1827
EE 32 130603 IMC1828
FE 33 130604 . IMC1829
EE 34 130605 IMCIS30
EE 35 : 130606 - IMC1831
EFE 36 130607 IMC1832
EE 37 130608 IMC1833
SCHEDULE “D" CONT. PAGE 16
ORIGINAL AMENDED
RECORDATION RECORDATION BLM

CLAIM NAME RECEPTION NO. RECEPTION NO. SERIAL NO.
EE 38 130600 IMC1834
EE 39 130610 MC1I835
FE 40 130611 IMC1836
EE 41 130612 IMC 1837
EE 42 130613 IMC 1838
EE 43 130614 IMC 1839
FE 44 130615 IMC 1840
EF 45 130616 IMC 1841
EE 46 130617 IMC 1842
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EE 47 130618 IMC 1843
EE 48 130619 IMC 1844
EF 49 130620 TMC 1845
EE 50 130621 IMC 1846
EE 51 130622 IMC 1847
EE 52 130623 | IMC 1848
EE 53 130624 IMC 1849
EE 54 130625 IMC 1850
EE 55 130626 IMC 1851
EE 56 130627 IMC 1852
EE 59 130628 TMC 1853
EE 60 130629 IMC 1854
EE 61 130630 DMC 1855
EE 62 130631 IMC 1856
EE 70 130643 IMC 1857
EE 71 130644 TMC 1858
EE 72 130689 IMC 1859
EE 73 130645 IMC 1860
EE 74 130646 IMC 1861
EE 75 130647 IMC 1862
EE 76 130648 TMC 1863
EE 77 130758 131498 IMC 1864
EE 78 130759 131499 IMC 1865
EE 88 130777 IMC 1866
EE 89 130778 IMC 1867
EE 90 130779 IMC 1868
FE 91 130780 IMC 1869
EE 92 130781 IMC 1870
EE 93 130782 IMC 1871
EE 94 130783 IMC 1872
EE 95 130784 IMC 1873
SCHEDULE "D’ CONT. PAGE 17
ORIGINAL AMENDED
RECORDATION RECORDATION BLM

CLAIMNAME  RECEPTION NO., RECEPTION NO, SERIAL NO.
EE 96 130785 TMC 1874
EE 97 130786 IMC 1875
EF 9% 130787 IMC 1876
EE 99 130788 MC 1877
EE 100 130789 TMC 1878
EE 101 136790 IMC 1879
EE 102 130791 IMC 1880
EE 103 130792 IMC 1881
EE 116 130587 IMC 1882
BK-NOQ 1A 154527 IMC 50604

25~



223005

BK-NO. 3A 154537 IMC 50605
NW 33A 154538 MC 50606
NW 344 154540 MC 50607
NW 47A 154529 IMC 50608
NW 48A 154535 MC 50609
NW 494 ' 154530 IMC 50610
NW S0A - 154531 IMC 50611
NW S4A 154534 MC 50612
NW 55A 154533 : MC 50613
SW 99A 154532 MC 50614
CM 50A 154528 169230 MC 50615
SW O8A 154531 DMC 50616
NN-32 155244 C 52597
NN-33 155245 IMC 52598
NN-34 155246 DA 52599
NN-35 155247 TMC 52600
NN-36 155248 o IMIC 52601
NN-37 155249 DMC 52602
NN-3% 155250 IMC 52603
NN-39 155251 IMC 52604
NN-40 155252 TMC 52605
NN-41 155253 MC 52606
NN-42 155254 IMC 52607
NN-43 155255 IMC 52668
NN-44 155256 IMC 52609
NN-45 155257 IMC 52610
NN-46 155258 IMC 52611
NN-47 155259 MC 52612
NN-48 155260 IMC 52613
NN-49 155261 IMC 52614
SCHEDULE “D* CONT. PAGE 18
ORIGINAL AMENDED
RECORDATION RECORDATION . BLM

CLAIM NAME RECEPTION NO. RECEPTION NO. SERIAL NO.
NN-50 155262 IMC 52615
NN-51 155263 IMC 52616
NN-52 . 155264 MC 52617
NN-53 155265 : IVC 52618
NN-54 155266 IMC 52619
NN-55 155267 TMC 52620
NN-56 155268 M 52621
NN-57 155269 IMC 52622
NN-58 155270 _ IMC 52623
NN-59 155271 IMC 52624
NN-61 155272 IMC 52625

-26-
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NN-62 155273 IMC 52626
NN-63 155274 IMC 52627
NN-64 155275 IMC 52628
NN-65 155276 ' MC 52629
NN-66 155277 IMC 52630
NN-67 153278 IMC 52631
NN-68 155278 IMC 52632
NN-62 155280 ' IMC 52633
NN-70 155281 : IMC 52634
NN-71 155282 IMC 32635
NN-72 155283 _ IMC 52636
NN-73 155254 IMC 52637
NN-74 153285 IMC 52638
NN-75 155286 IMC 52635
NN-T6 155287 IMC 52640
NN-77 1533288 IMC 52641
NN-78 155289 IMC 52642
NN-79 155260 IWMC 52643
NN-80 155291 IMC 52644
NN-81 155292 IVIC 52045
NN-82 155293 IMIC 52646
NN-83 155294 IMIC 52647
NN-84 155295 IMC 52648
NN-85 155296 IMC 52649
NN-8 155297 : IMC 52650
NN-87 155298 IMC 52651
NN-88 155299 IVIC 52652
NN-89 155300 IMC 52653
NN-G0 155301 IMC 52654
SCHEDULE “D” CONT. PAGE 19
ORIGINAL AMENDED
RECORDATION RECORDATION BLM

CLAIM NAME RECEPTION NO. RECEPTION NO. SERIAL NO.,
NN-91 155302 IMC 52655
NN-22 155303 ' IMC 52656
NN-93 155304 IMIC 52657
NN-94 155305 IMC 52668
NN-93 155306 IVC 32659
NN-%6 155307 IMC 32660
NN-97 155308 IMC 52661
NN-98 155309 IMC 52662
NN-992 155310 IMC 52663
NN-108 155311 IMC 32664
NN-101 155312 IMC 52665
NN-102 155313 IMC 52666

37
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NN-103 155314 IMC 52667
NN-104 155313 MC 52668
NN-105 155316 IMC 52669
NN-106 155317 IMC 52670
NN-107 155318 IMC 52671
NN-108 155319 M 52672
NN-108 155320 IMC 52673
NN-110 155321 IMC 52674
NN-111 155322 IMC 52673
NN-112 155323 TMC 52676
NN-113 155324 MC 52677
NN-114 155325 MC 52678
NN-115 155326 IMC 52679
NN-116 155327 IMC 52680
NN-117 155328 IMC 52681
NN-118 155329 DMC 52682
NN-119 155330 IMC 52683
NN-120 155331 IMC 52684
NN-121 155332 IMC 52685
NN-122 155333 MC 52686
NN-123 155334 - DMC 52687
NN-124 155335 DMC 52688
NN-125 153336 DT 52689
NN-126 155337 ' IMC 52690
NN-127 155338 IMC 52601
NN-128 155339 MC 52692
NN-129 155340 IMC 52693
NN-130 155341 DMC 52694
SCHEDULE D" CONT. PAGEF 20
ORIGINAL AMENDED
RECORDATION RECORDATION BLM

CLAIM NAME RECEPTION NO. RECEPTION NO. SERIAY NO.
NN-131 155342 ' IMC 52695
NN-132 155343 IMC 52696
NN-133 155344 IMC 52657
NN-134 155345 IMT 52698
NN-135 155346 IVC 52669
NN-136 155347 IVMC 52700
NN-137 155348 IMC 52701
NN-138 135349 IMC 52702
NE 87 155188 IMC 52703
NE 88 ' 155189 IMC 52704
NE 89 155190 IMC 52705
NE 20 155191 IMC 52706
NE %i 155192 IMC 32707
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NE 92 155193 MMC 52708
NE 93 155194 IMC 52709
NE 95 155196 MVIC 52711
NE 97 155198 MC 52712
NE 99 155200 IMC 52714
NE 161 155202 : M 52716
NE 103 155204 VIC 52718
NE 105 155206 MC 52720
NE 107 155208 IMIC 52722
NE 109 155210 IMC 52724
NE 111 ' 155212 IMC 52726
BC-12 155123 MC 52758
BC-13 155124 : IMC 52759
BC-14 155125 IMC 52760
BC-15 155126 MC 52761
BC-16 155127 TMC 52762
BC-17 155128 IMC 52763
BC-1% 155129 IMC 52764
BC-19 155136 IMC 52765
BC-20 155131 ' IMC 52766
BC-21 155132 IMC 52767
BC-22 155133 . ™MC 527685
B(-23 155134 IMC 52769
BC-24 155135 MC 52770
BC-23 155136 MC 52771
BC-26 155137 _ MC 52772
BC-27 155138 MC 52773
SCHEDULE ' CONT. PAGE 21
ORIGINAL AMENDED .
RECORDATION RECORDATION BLM

CLAIM NAME RECEPTION NO. RECEPTION NQO. SERIAL NO.
BC-28 155139 : MMC 52774
BC-29 155140 CIMC 52775
BC-30 155141 IMC 52776
BC-31 155142 MC 52777
BC-32 155143 IMC 52778
BC-33 155144 IMC 52779
BC-34 155145 IMC 52780
BC-35 155146 MC 52781
BC-36 155147 IMC 52782
BC-37 155148 _ IMC 52783
BC-38 155140 IMC 52784
BC-39 155150 IMC 52785
BC-40 155151 IMC 52786
BC-41 155152 IMC 52787
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BC-42 155153 [MC 52788
BC-43 155154 MC 52789
BC-44 155155 MC 52790
BC-45 155156 MC 52791
BC-46 155157 MC 52792
BC-47 155158 IMC 52793
BC-48 155159 - IMC 52794
BC-49 - 155160 MC 52795
RBC-53 155164 IMC 52796
BC-54 155165 ' IMC 52797
BC-53 155166 : - IMC 52798
BC-56 155167 . IMC 52799
BC-57 155168 IMC 52800
BC-58 155169 TMC 52801
BC-59 155170 IMC 52802
BC-60 155171 IMC 52803
BC-62 155172 IV 52804
BC-63 155173 _ IMC 52805
BC-64 155174 IMC 52806
BC-65 135175 IMC 52807
BC-66 135176 IMC 52808
BC-67 155177 IMC 52809
BC-63 155178 IMC 52810
BC-69 155179 IMC 52811
BC-70 155180 IMC 52812
RC-71 155181 IMC 52813
SCHEDULE "D CONT. PAGE 22°
ORIGINAL AMENDED

RECORDATION RECORDATION BLM
CLAIM NAME RECEPTION NO. RECEPTION NO. . SERIAL NO.
BC-72 155182 IMC 52814
BC-73 155183 IMC 52815
BC-74 155184 IMC 52816
BC-75 155185 IMC 52817
RC-76 155186 IMC 52818
BC-77 155187 . IMC 52819
BC-50 FRACIION 155161 IMC 52820
BC-51 FRACTION 155162 IMC 52821
BC-52 FRACTION 155163 IMC 52822
NE 96 155197 IMC 52823
BUCKSKIN 119029 154525 IMC 700
BUCKSKIN NO 1 119028 154526 IMC 701
PEACH 124 161476 163677 IMC 70738
PEACH 125 161477 IMC 70739
PEACH 126 161478 IMC 70740
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PEACH 127 161479 MIC 70741
ROOSEVELT 112153 154321 IMC 708
TS-70A 148250 169196 IMC 7186
IS-804A 148251 169197 IMC 7187
IS-8B1A 148252 169198 IMC 7188
TS-824 148253 164199 IMC 7189
15-83A 148254 169200 MO 7150
T5-84A 148235 169201 IMC 7151
I5-83A 148256 169202 IMC 7192
TS-804A 148257 169203 IMC 7193
IS-87A 148258 169204 IMC 7194
15-88A F48259 169205 IMC 7195
ROOSEVELI NO. 2 112588 154523 IMC 817
ROOQSEVELT NO. 2 11238% 154524 IMC 818
TA IR 168353 MO 86250
TA2R 168354 IMC 56251
TA 3R 168355 IMC 86252
TA 4R 168336 IMC 86253
TA SR 168357 IMC 86254
TAGR 168358 IMC 86255
TATR 168355 IMC B6256
TA SR 168360 IMC B6257
TASR 168361 _ IMC 86258
TAIOR 168362 IMC 86259
TA IR 168363 IMC 86260
SCHEDULE D" CONT. PAGE 23
ORIGINAL AMENDED

RECORDATION RECORDATION BLM
CLAIM NAME RECEPTION NO. RECEPTION NO, SERTAL NO.
TA12R 168364 IMC 56261
IA 13R 168365 IMC 86262
TA 14R - 168366 IMC 86263
TA15R 168367 IMC 86264
TA16R 168368 IMC 6265
CH23A 169673 IMC 89368
CM 50 169074 M 89369
T8-30 144266 MO 980
I5-31 144181 MC 990
1532 144182 ' IME 991
I5-33 144183 IMC 952
I5-34 144184 IMC 953
15-35 144185 IVC 994
I5-36 144186 IMC 995
I8-37 144187 IMC 996
1838 144188 IMC 597

-31-



T8-39

15-40
MS-6-L23A, N2
MS-3-L8A. W/2

144184

© 144190

221935
221936

-32-
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IMC 928
IMC 595
IMC- 184309
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Schedule E
Other Rights

A, Rights of Way and Easemenis

1. Bureau of I and Managemﬁnt Right of Way 1-27080

The Right of Way granted is varigble feet wide and 37:125 feet long contdmmg 21.55
acres, i, covering the road access to the Mine and is located in;

Township 11 North, Range 16 East, Borse Mendian

Sections: 3.4, 11,12, 13, 14

Township 11 North, Range 17 East, Boise Metidian

Sections: 5 6 7 &

2. Bureau of Land Management Right of Way 20153

The Right of Way granted is for a 69KV power line 13,720 feet long and 20 feet wide
and is granted for a 30 inch buried water pipeline 14,140 feet long and 50 feet wide for a
primary term of 50 years from January 31, 1983, and is located in;

Township 11 North, Range 16 East, Boise Mendian

Section 1: 8/28/2

Section 12: W2

Sechon 13: NW/4, Ef2

Section 24: NE/4

Section 25: Ef2NE/M4

3. Bureau of Land Manazscment Right of Way I-15%460
The Right of Way granted 15 for a 230 KV powaer line to the Thompson Cresk Mine from -
Meore to Sguaw Creek and then to Challis, Idaho. The power line is owned by Themp-
son Creek Mining Company and the BLM ROW is in the name of Salmon River Electric
Asszociation with the annual fee reimbursed each year by the Mine.

4, State of Idaho Easement 50681

state of Tdaho Easement granted for the purpose of constructing, using and maintaining a
buried infiltration bed water intake system located in Township 11 North, Range 16 East,
B M., Section 25: Fraction beginning at the East one quarter corner.

This Eascment is subject to State of Idaho Fasement 4966 to Cyprus Mines Corporation
for the Getty Bridge.
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5. State of Idaho Easement 4966

State of Idaho Eascment granted for the purpose of constructing and maintaining a bridge
known as the Geity Creek Bridge located in Township 11 North, Range 16 East, B M.,
Section?3: a strip of land 50 feet wide.

6, State of Idaho Easement 4983

Stale of Tdahe Eagemnent granted for the constmiction, usc and maintenance of a road lo-
cated in Township 11 North, Range 17 East, BM , Secnon 16: a 50 foot wide casement
heginning in the 5/4 commer of the Section.

7. State of Idaho Easemcnt 4967
State of Idaho Easement 4967 granted for the construction, use and mamtenance of a
bridge located in Township 11 North, Range 17 East, B.M., Section 27.

8. U, 8. Forest Service Special Use Permit 2720 - Water

LS. Forest Service Specia] Use Permit granted for constructing and maintaining a buried
30 inch diameter or Jess water transmission line over a length of 6,260 {zet by 50 feet
wide and located in Township 11 North Range 16 Fast, B M., Sections 13 24 and 25.

9. U. 5 Forest Service Special Use Permit 2720 - Power

1. 8. Forest Service Spectal Use Permit granted for the constraction, operation and main-
tenance of 4 69/24.9 KV transmission line covering a lenglh of 53920 feet by 20 feet wide
Iocated 1 Township 11 North, Range 16 East, B M., Secticns 15 24 and 25

B. Centracts Affecting Real Property

1. Power Supply Agreement _
Amendment Ne. 2 1o Agreement for Eleciric Service between Salmon River Elestric Co-
operanive, Inc., and Cyprus Thomson Creek Mining Company a wholly ovmned subsidi-
ary of Thompson Creek Metals, October 1, 2001
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Schedule F

Water Rights

A, Water Right No, 72-04048

Name of Owner: Cyprus Thompson Creek Mining Co.

Source:

Omantity:

Priority Date:
Poini{s) of Diversion:

' Parpose of Use:
Period of Use:
Place of Use:

How Obtained:
Orther Caonditions:

Garden Creek, tributary to the Salmon River

2.600 cfs

May 15, 1901

T14N, R19E, 832, NE of NW of NW (Custer County)

T14N, R19E, 332, NW of NW of NW {Custer County}

Irmagation

April 1 to November 1

T14M, R19E 533, NE of 8E {13.0 acres in Custer County)

T14N, R19E, 833, NW of SE (12.0 acres in Custer County)

114N, R19E, 833, 5W of SE (18.0 acres in Custer County}

114K, R19E, 333, 5E of SE (22.0 acres m Custer County)

T14K RI19YE, 534 NW of SW (8.0 acres in Custer County)

114N, R19E, 534, 8W of SW (10.0 acres in Custer County)
Decreed February 15, 2000

Lze of this watcr right, combined with Water Right Nos. 72-000518,
72-00051L, and 72-00051N, is limited to the irrigation of 2 combined to-
tal of 90 acres in a single irmgation season

B. Water Right No. 72-00051B

Name of Owner: Cyprus Thompson Creek Mining Co.

Source:

(Quantity:

Priority Date:
Point{s} of Diversion:

Purpose of Use:
Period of Use:
Flace of Use:

How Obrained:
Other Conditions:

Garden Creek, tnbutary to the Salmon River

.38 cfs

May 15, 1880

T14M, R19E, 532, NE of NW of NW {Custer County)

T14N, R19E, 832 NW of NW of NW (Custer County)

Irrigation

April 1 to November 1

T14M, R19E, 833, NE of SE {13.0 acres in Custer County)

T14N, R1SE, 833, NW of SF (12.0 acres in Custer County)

TI4N, RI9E 833, SW of 5E (18.0 acres in Custer County)

T14N, R19E, 8§33, SE of 8E (29.0 acres in Custer County)

TT4N, R19E, 834, NW of SW (8.0 acres m Custer County)

114N, R19E, 534, 8W of SW (10.0 acres in Custer County)

Decresd February 10, 2000

Lise of this water right, combined with Water Right Nos. 72-00048, 72-
000511, and 72-00051N, is limited to the irrigation of 2 combined total
of 90 acres m a single irrigation season.
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C. Water Right No. 72-00051L

Name of Ownet: Cyprus Thompson Creck Mining Co.
Source: Garden Creek, tributary to the Salmon River
Quantity: 0.19 ofs

Pricrity Date: May 15, 1880

Point(s) of Diversion: TI14N, R198, 832 NE of NW of NW {Custer County)
T14N, R19E, 532, NW of NW of NW (Custer County}

Purpose of Tse: Irrigation
Penod of Use: Aprl 1 to Novemher 1
Place of Use: T14M, R19E, 533, NE of 8E (13.0 acres in Custer County}

T14N, R19E, 533, NW of SE (12.0 acres in Custer County)
TI4N, R19E, 8§33, SW of SE (18.0 acres in Custer County)
T14M, RISE, 533, SE of 3E (25.0 acres in Custer County)
114N, RISE, 534, NW of SW (8.0 acres in Custer County)
114K, R1SE, 534, 5W of 3W {10.0 acres in Custer County)
How Obtained: Decreed February 10, 2000
Other Conditions: Use of this water right, combined with Water Right Nos. 72-00048, 72-
000518, and 72-00051N, is hmited 1o the imgation of a combined total
of 90 acres n a simgle irigation season.

D. Water Right No. 72-00051N

Name of Owner: Cyprus Thompson Creek Mining Co.
Source: Garden Creck, tributary to the Salmon River
Quantity: (.30 cfs

Priority Date: May 15, 1880

Point(s) of Diversion: T14N, R19E, 832, NE of NW of NW (Custer County)
' I14N, R19E, 832 NW of NW of NW {Custer County)

Purpose of Use: Iirigation
Period of Use: April 1 to November 1
Place of Usc: T14M, R19E, 533, NE of SE (13.0 acres in Custer County)

T14N, Ri9E, 533, NW of SE (12.0 acres in Cusier County)
TidN, RI15E, 533, 8W of SE (18.0 acres in Custer County)
I14N, R19E, 533, SE of SE (29.0 acres in Custer County}
T14N R19E 834, NW of W (8.0 acres in Custer County)
TI4N, R19E, 834, SW of SW (10.0 acres in Custer County)
How Obtained: Decreed February 10, 2000
Other Conditions: Use of this water right. combined with Water Right Nos. 72-00048, 72-
00051B, and 72-00051L, is Hrmted to the Imganon of a combined total
of 90 acres in a single imgation season.

E. Water Right No. 72-00133

Name of Cwnet: Thompson Cresk Mining Co.
Source: sguaw Creek, tributary to the Salmon River
Quanhty: 2.00 cfs
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Prionty Date:
Point(s) of Diversion:
Purpoese of Use:
Period of Use:

Place of Use:

How Obitained:

23533

April 1, 1882

T1IN, R17E, 516, SW of NE of SW (Custer County)
himgation

April 1 to Cetober 31

T11N, R17E, 516, 8E of SW (15.0 acres it Cuoster County)
T1IN, RI7E, 516, SW of SE (6.0 acres m Custer County)
Ti1M, R17E. 521, NW of NE {18.0 acres in Custer County}
T1IN, R17E, 521, SW of NE (5.0 acres in Custer County}
Decresd February 10, 2000

F. Water Right No. 72-00135

Name of Owner:
Source:

Quantity:

Pnonty Date:
Point(s) of Diversion:
Purpose of Use:
Period of Use:

Place of Use:

How Obtained:

Thompson Creek Mining Co.

Salmon River, tributary to the Snake River

0.79 cfs

June 1, T8R7

T1IN, R17E, 527 Lot 9, NE of SW {Custer County)

Itrigation

Apnl 1 to October 31

TIIN RI17E 827, Lot 09, NE of SW (1.0 acres in Custer County)
T1IN, R17E, 827, Lot 09 NW of SW (7.5 acres in Custer County)
T1IN.RI17E, 827, Lot 09, SW of SW (0.8 acres in Custer Connty)
T11IN, R17E, 828 NE of SE (1.7 acres in Custer County)

Decreed February 10, 2000 (transfer application approved March 20,
2000)

G. Water Right No. 72-00136

Name of Owner:
Source:

Qnantity:

Priority Date:
Point(s) of Diversion:
Purpose of Use:
Penod of Use:

Place of Use:

How Chtained:

Irempson Creek Minmg Co.

Squaw Creek, tnbutary to the Salmon River

2.59 ¢fs

June 1, 1887

T1IN, R17E §21, NE of 8W of SE (Custer County)
Irrigation

April 1 to October 31

TIIN, R17E. 521, NW of SE (0.6 acres in Custer County)
T1IN, R17E, 821, SW of SE (1.8 acres in Custer County)
I1iN, R17E 821, SE of SE {7.] acres in Custer County)
T1IN. R17E, 828, NE of NE (11.0 acres in Cnster County)
T11N, R17E, 828, SE of NE (13.0 acres in Custer County)
T1IN, R17E, 828, NE of 8E (2.5 acres in Custer County)
Decreed February 15, 2000

H. Water Right No. 72-00137

Name of Ownet:
Source:

Thompson Creek Mimning Co.
Squaw Creek, tributary to the Salmon River
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Ouantity:
Priority Date:

Point(s) of Diversion:

Purpose of Use:
Period of Use:
Place of Use:

How Obtamed:
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1.71 cfs

April 1, 1902

TTIN, R17E, 538, SE of SE of NE (Custer County}

T11K, R17E, 808, NE of NE of SE {Custer County}
Irrigation

April 1to October 31

Ti1IN, R17E, 809, NW of SW (6.1 acres in Cusier County)
T1IN, R17E, 569 S8W of SW {6.3 acres in Custer County)
T1IN, RI7E, 816 NW of NW (4.7 acres in Custer County)
TIIN,R17E, 816, SW of NW (6.3 acres in Custer County)
Decreed February 10, 2000

L Water Right No. 72-04159F

Name of Crwner:
Source:
Quantity:
Pricnity Date:

Point{s) of Diversion:

Puipose of Use:
Period of Use:
Place of Use:
How Gbtained:

Thompson Creck Mining Ce.

Thompsen Creek, tributary to the Salmon River

0.03 efs

June 15, 1888

T11N, Ri6E, 825, NE of 8E of NE {Custer County)
lirigation

April 1 to October 31

T1IN, R16E, 525, NE of SE {1.1 acres in Custet County)
Decreed December 1. 2000

1. Water Right No, 72-07153

Name of Owner:
Source(s)

Quantity:
Prionity Date:

Point{s) of Diversion:

Purpose of Use:

Peried of Use:

Yhompson Creck Mining Co.

Buckskin Creck, tributary to Thompsan Creek

Pat Hughes Creek, intbutary to Thompson Creek

Salmon River, tnbutary to 1he Snake River

Spring, tnbulary to Buckskin Creak

20.89 cfs (1600.00 afy)

June 16, 1982

Buckskin Creek: T11N, R16E, 8§04, 8W of NE of SE {Custer Caunty)
Spring: T11N, R16E, 304, SE of NW of SE (Custer County)

Spring: T11N, R16E, S04, SE of WW of S8E {Custer County)

Pat Hughes Creck: T11IN, R16E, 511, S5E of NE of 8W (Custer County)
Salmon River: T1IN RI16E 825 Lot 3 NE of SE of 8E {Custer County)
Industrial (20.89 cfs)

Industrial storage (1600.00 afy)

Industmal from storage (1600.00 afy)

Tanuary 1 to December 31
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How Ohbtained:

Other Conditions:

K. Water Right Ne. 72-07219

Name of Owner:
Source:
CQuantity:

53503 ]

Indugtmal: T1IN, R16E, 512, NE of NE (Custer County)
Industrial: T11N, R16E, $12, NW of NE (Custer County)

Industnial storage:
Industrzal storage:
Industrial storage:
Industrial storage:
Industrial storage:;
Indusital storage:
Industrial storage:
industrial storage:
Industrial storage:
Industrial storage:
Industrial siortage:
Industrial storage:
Industrial storage:
Industrial storage:
Indnstrial storage:
Industnal storage:
Industnal storage:
Industrial storage:
Indusirial storage:
Industrial storage:
Industrial storage:

T1IN, R16E, 801, Lot T, NE of NE (Custer County)
T11N, R16E, 801, Lot 2, NW of NE {Custer County)
T11NW, R16E, 504 NE of SE (Custer County)
T11N. R16E, 511, NE of W (Custer County)
T1IN, R17E, 506, NW of NE {Coster County)
T11N, R17E, 506, NE of NW {Custer County)
T12NW, R16E, 525, 8W of SE (Custer County)
T12N, R16E, 836, NE of NE (Custer County)
TI2N, R16E, 336, NW of NE (Custer Coanty)
T12N, R16E 536, SW of NE {Custer County)
112N RI1&E 536, SE of NE (Custer County)
T12N RI16E, 836, NE of 8W (Custer County)
T12N, RI16E, $36, SE of SW {Custer County}
Ti2N, R16E, 836, NE of SE (Custer County)
T12M, R16E, 536, NW of SE (Custer County)
T1ZN. R16E, 536 SW of SE (Custer County)
T12N, RI16E. 336 SE of 8E {Custer County)
TI2N.RI7E, 531 SW of NW {Custer County}
T12N, R17E, 831, NE of SW (Custer County)
T12N, R17E, 531, NW of 5W (Custer County)
T12N, RT7E, 531, SW of 5W {Custer County)

Industrial from storage: T11N, R16E, 812, NE of NE {Custer County)
Industrial from storage: T11N, R16E, S12, NW of NE (Custer County)
Decreed August 8, 2001 {fransfer application approved Febroary 16,

2003}

Use of this right with Water Right No. 72-07257 1s limited to a total
combined annual diversion volume of 2,916 acre-feet. At no time shall
more than 20.89 ofs be diverted at any instant from the multiple points
of diversion. In addition, the following limits shall apply to each point
of diversion: Buckskin Creek (8.0 ¢fs), Pat Hughes Creek (11.0 ¢fs),
springs inbutary to Buckskin Creck (0.20 cfs), Salmon River (20.89 ¢fs).
Place of use for this water right does not melude federal public lands.

Thompson Creek Mining Co.

{Ground water

(.11 cfs (11.20 afy)

1
Tt appears that the place of use for “industial storage ” and that for “industial from storage” may have
been transposed in the Department™s records.
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Priority Date:
Point(s} of Diversion;
Purpose of Use:
Period of Use:

Place of Use:

How Obtaited:
Other Condhitlons:

23533

Movember 26, 1982

T1IN, R16E, 512, NW of NE of NE {Custer County)
Domestic

January 1 to December 31

T1IN, R16E 812 NE of NE (Custer County)

111N, R16E, 512, NW of NE (Custer County)
Decreed Novernber 13, 2001

Place of use does not include federal public lands.

L. Water Right No. 72-07220

Name of Owner:
Source:

Quantity:

Prionty Date:
Pomnt(s) of Diversion:
Purpose of Use:

Feriod of Tger
Flace of Use:

How Obtained:
{Other Conditions:

Cypius Thompson Creek Mining Co

Ground water

0.20 ¢fs (24.00 afy)

November 26, 1982

T11N, R16E, 502, SE of W of NE (Custer County)

Industrial: 0.07 ¢fs (14.00 afy)

Damestic: Q.16 ¢fs (10.00 afy)

Jamary 1 to December 31

Indusirial: T11N, R16E, 802, SW of NE (Custer County)
Industrial: T11N, R16E, 502, SE of NE {Custer County)
Domestic: T11N, R16E, 802, SW of NE {Custer County)
Domestic: TTIN, R16E, 802, SE of NE (Custer County)

Decreed February 10, 2000 .

The use of water for domestic and industrial purposes within T11N,
RI16E, S02 is limited to the western half of the SE of NE, the NE of W
of NE, and the eastern hall'of the SE of SW of NE.

M.  Water Right No., 72-07257

Name of Owner:
Souree:

Cruantity:

Pricrity Date:
Pomnt(s) of Diversion:
Purpose of Use:

Period of User
Place of Use:

How Obtained:

Cypms Thompson Creek Mining

Brune Creek, tributary to Squaw Creek

9.62 cfs {1600.00 afy)

March 11, 1983

T12N, R16E, 525, SE of NE of SW (Custer County)
Industrial (9.62 ofs)

Industrial storage (1600 .00 afy)

Industnal from storage (1600 .00 afy)

Januvary 1 to Decemnber 31

T1IN, R16E, 812, NE of NE (Custer County}
I1IN, R16E, 812, NW of NE (Custer County)

Decreed August 13, 20012

2 . .
Current Department records reflect that this water right was decreed on August 13, 2001 . However, the

Footnote continued on next page.
A
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Other Conditions: Use of this right with Water Right No. 72-07193 is limited to a total
combined anrmal volume of 2,916 acre-feet. Place of nse does not in-

clude federal public lands.

N. Water Right No. 72-07414

Name of Owner: Thompson Creek Mmimg Co.

Source: Ground water

Quantity: 1.11 cfs (803.60 afv)

Pronty Date: July 28, 1988

Point(s) of Diversion: T1IN, R16E, 802, 3W of NW (Custer County)

Purpase of Use: Industiial

Period of Use: January 1 to December 31

Place of Tlse: TI11N, RI16E, 512, NW of NE

How Obtamaed: Decreed August 8, 2001

Other Conditions: This water right, when combined with Water Right Nos. 72-07193
and 72-07257 15 mmted to a total combined annual diversion vohime of
3.108.0 afy.

0. Water Right No. 72-10488

Name of Owner: Thompsen Creek Mining Co.

SouTCE: Salmon River, tributary to the Snake River

Quantity: 0.31 cfs (18.00 afy)

Priority Date: May 24, 1888

Point(s) of Diversion:  T1IN, R16E, 825, Lot 06 SE of SE (Custer County)

Purpose of Use: Iirigation

Period of Use: Aprii 1 to October 31

Place of Use: T11N, R16E, 525, Lot 06, SE of SE (6.0 acres in Custer County)
How Obtained: Decreed Novernber 17, 2000

P. Water Right No. 72-07551 (Pending Application to Appropriate Water)

Name of owner: Thompson Creek Minng Co.

Proposed Prority: Tuly 31, 1997

Source: Ground water

Use: Irrigation

Period of use: May 1 to Sepiember 30

Rate of diversion: (116 cfs

Location of diversion:  T1IN RI16E, $25, Lot 6, SE of SE (Custer County)

Place of use: I1IN, R16E. 825 Lot 6, 5E of SE (8.0 acres in Custer Connty)

Footnote contined frem previous page

otiginal decree reflects that this water tight was decreed on August §, 2001.
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Thompson Creek must fite a proof of beneficial use for thus water right applica-
tion by Novemnber 1, 2009

Q. Water Right No. 72-07573 (Pending Application to Appropriate Water)

Name of owner: Thompson Creek Minmg Co.

Proposed Pnonty: July 22 1999

Source: Ground water

Use: Industrial

Period of use: Jamuary 1 to December 31

Rate of diversion; 1.5 cfs

Location of diversion:  T11N, R16E, 802, W of NW (Cusicr County)
Place of use: T1IN, R16E, S12. NE of NE {Custer County)

T1iN, R16F, 512, NW of NE (Custer County)

Thompsen Creek was to file proof of beneficial use for this water tight applica-
fion by October 1. 2006,

A7
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Schedule G

Permits

1. USDA Forest Service/USDI Burean of L and Management Approval of Mine Plan of Op-
erations (POO) No. ID-040-1-02. dated April 15, 1981}

2 Reclamation Plan RP653, dated November 12. 1980, as approved by the Idaho Depart-
ment of Lands, and Consohdated Reclamation Plan, dated Auvgust 1999, which represents a con-
solidation of previously approved reclamation measures to support cost estimate updates of the
reclamation plan.

3. U5, Environmental Protection Agency (Region X), NPDES Permit No. ID-002540-2,
dated effective Fanuary 28, 2002, covering Outfalls 001 (Buckskin waste rock dump), 002 (Pat
Hughes waste rock dump), 003 {stormwater/BMPs), 004 (tailings impoundment by pipeline to
Squaw Creek), and 005 (Salmon River). A permit renewal application was sent to EPA on or
about July 27, 2006,

4. Idaho Department of Environmental Quality, “Evaluation of Proposed New Point Source
Discharges to a Special Resource Water and Mixing Zone Determinations: Thompson Cresk
Mine Facility, Upper Salmr:m River bubbasin ldaho’ (IDEQ's 401 Certification), dated Decem-
ber 2000,

3. Best Managemenl Fractices Plan for Pollution Protection, submitted purduant to the
NPDES permnit, dated March 17, 2003,

6. Quality Assurance Project Plan, submitted pursuant to the NPDES permit dated February
2002,

7. Idaho Department of Environmental Qualily, Tier IF Air Operating Permit No. 37-00001,
dated December 22, 1999, This permit expired on December 22, 2004. Based on its discussions
with IDEQ, Thompson Creek Mining Company submitted a renewal request in August 2003.
IDEQ deemed this submission to be inadequate and, by letter dated October 6, 2005, granted an
extension of time to April 12, 2006 in which to submit a complete Tier Il operation operating
permit application that meludes facility-wide emission inventory and air pollution dispersion
modeling. Thompson Creek Mining Company submitted its renewal application to IDEQ on or
about April 5, 2006, which is currently under review by IDEQ.

8. Consolidated Environmental Monitoting Program Plan. dated December 2002, prepared
tor Thompson Creek Mining Company.

9. idaho Department of Water Resources Dam Constinction, Dam Safety and Stream Al-
teration Perrmts for the: (a) tailings impoundment, seepage return dam, sediment dam located in
the Bruno Creek drainage (Dam Safety and Storage Permit No. D72-7257A); (b) Pat Hughes
Creek sediment dam; and (c) Buckskin Creek sediment dam .,
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10, The following permits were issued in connection construction of the pipeline along the
Thompson Creek Road: (a) Amendment to Right-of-Way Grant IDI-20155, dated December 17,
2004, issued by the USDI Bureau of Land Management; (b) authorization for placement of
dredged or il material pursnant to Nationwide Permits 3 and 12, dated November 10, 2004,
NWW No. 0421001189, 1ssned by the US, Corps of Engineers; and (3) Construction General
Permit No. IDR100060 (Project Tracking No. IDRIDAHTS), Scptember 29, 2004, issued by the
U.S. Environmental Protection Agency.

I1.  The following permits were issued in connection construction of the pipeline located in
the Bruno Creek dramnage: (a) approval of minor modification consistent with the surface man-
agement plan of operations, dated December 2, 2005, issued by the TUSDI Bureau of Land Man-
agement; (b) authorization for placement of dredged or fill material pursuant to Nationwide Per-
mits 12, dated July 11, 2006, NWW No. 063300136, issued by the U.S. Corps of Engineers; and
{3) Construction General Permit No, IDR100000 (Project Tracking No. IDR10Ba651), October 6,
2006, issued by the 17.S. Environmental Protection Agency.

12. Three licenses 1ssued by the Federal Communications Comumission: Call Sign K A83034
{granied and effective June 24, 2005); Call S1gn KNAX240 (granted and effective August 17,
2005); and Call Sign WPQA210 (granted and effective March 31 2003);

13.  Idaho District Seven Health Department - Conditional Use Peomit for Sohd Waste Man-
agement Site, dated October 10+ 1980 -

14. Water Right Licenses, as amended, for Water Right 72-7193 (decreed August 8, 2001),
Water Right No. 72-07257 (dated January 6, 1989), Amended Water Right No 72-07414 (dated
April 16, 2001}, Amended Fransfer of Water Right No. 71264

15, Blasting Permit No. 8-ID-037-33-7E-90210, issued by the U S. Department of the Ireas-
ury Burean of Alcohol, Tobacco, Fircarms and Explosives.

16, U.S. Environmental Protection Agency Hazardous Waste Generator Tdentification
No. [DDON0TS6874. :

17. USDI Burcau of Land Management Special Use Permit No. [-220155 for a power line and
buried water line along Thompson Creek.

15.  USDA Forest Service Special Use Permit No. 1-2720 for a power ling and buried water
line along Thompson Creek.

19. USDIButean of Land Management Special Use Permit No. 1-6292 for a power line along
Bruno Creek.

20, USD{ Bureau of L and Management Exclusive Use Righl-of-Way for Access Road No. I-
270R0. |
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21.  USDI Bureau of L and Managernent Easernent No. I-15966 for a power ling from the Spar
Canvon Substation to the Sonth Butte Substation. :

22, USDA Forest Service, Unilateral Administrative Order for Conduet of Engineering
Evaluation/Cost Analysis, and Statement of Work, dated November §, 2005
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Schedule T

The following liens and other encumbrances are excepted as being prior to the Lien hereof, as set
forth in Schedule B to the Pro Forma Policy issued by First American Title Insurance Company,
dated as of the date hereof and dclivered 1o Collateral Agent on the date hereof, bearing First
Amencan Title Insurance Company reference number 117564 and relating to the real property

described therein.



