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Pillpino ciEizetrs. or corporations or. ass;ociatiolls at least sixty
per centum of ,ho="-"u;ii: i- i 

" 
- 
"t'ned 

b)' iuch citizetrsi

WHEREAS, the constitution further provi<les that the President may

enter into agreeme;;-;ith- ioi"ig-t-o*'ieJ corporation-s lnvorvlng
elther technlcar "'Jt "ilnoiiiur' ass.istanc6 ror - rarge-scare
exploration, a",.ropi'ttrrt; 

-;;t;i-"iiI 
i zation of ntinera1s' petroleum'

an-d other *tn"r.i''o*iiJ l"""ra tng to t:lre general terms and

r..6ondltlons provided ;;- ler;, b-ased 
-on real co-ntrlbutl-ons to the

':;;;;i;";.5"tn 
-unJ 

se'rreral'werrare or tlre countrv;

WHEREAS, fy fxecutive order No' 279 'issuecl on Jul'y 25' 1987' the

Secretary of tlle o.pitl*"nt of Ellvironment and l'latural Resources

is authorized to -,L"Lpt, cr-rns.ider . 
arlrl evalual:e proposals for

contracts ot ug,'"u'IJuiJ 
-lrtvorvlrtq titi'nt tr:chtrical of tinancial

ass istance for ll*.g"-=.'. l" ei<p lora t ion, . deveropment, and

utilization qr,ni,ri"i.ir=, wlrich, Lrpotr appropriaLe. recommendatlon
of the secfbtary, 

'-it'" 'pr:"=ident may 
-6>iectite wittr the f orelgn

proponent;

WHEREAS, DENR Administrat-ive order llo' 63' Series of 1991

provldes for the c'iiltiin"= for tlre Accepl-ance' conslderatlon and

Evaluariorr or rr;;;Ji;i-,ii- rJ,r"r,ni"oi Assistance Agreenent

Proposals;

,, WHEREAS, CoNTRACTOR is ovrtred atrd cotrtrrllle'-l by CIimax Mining
' Ltd., a publi"rv iitrti n""='ut.uriuil mining company n:td 

-i.t,n. 
related

corporation. ,rno"r.- 
*iiin 

uiu i; un raws vrh icl-t lrave expl ora!i r:n teams

res'onsible roa nt',o,,t"ir= =utt"e=';f tll tl isc:ovet:ies of gold copper

"t"ir"Ji"=-tn 
various parts olr ther wot:Icl;

,/l'JHEREAST coHT Rac'fon is wilti rrg ancl able to Iinanr:e the high risk
/ exploratiou or .r"iiuii ,i"ii,,y'"raims ,ino areas located in remote

places within ttte provi nc"= tf Ntl''u'r. viscaya atrd Qu lrino on the

basls that tne rew'ards for mining u,tV 
-p"niif'I€: ores Iocated in

the Exproratron conl'rl*"t- ni"u 
-trn.6lr.,a'iit.,'r dell i.erl wirl Lre shared

with the GovERllM;Ni u-"tot.if i ng Lo -t:lre terms and condit-ions of

either this egreeil.na ". the riinr:ral i,"roir"ti",r sharing agreemeqf

whlch lrill n" .rttti"J into uy the col'litltAc roR wi't'h the GoVERNMEN-!

 9IHEREAS, coN'tF'Ac1'oR is l]oun<l to t:<>nr1:)1y with a-11 of lts
I obllgation= ,nOo..]ttr" ML.ota,ldurn 66 1r;rer:ment daLerI November 19'

isgo'."a the Ad(lendum <lated l4arclr 9' 1991;

WHEREAS, the claims and areas co'lered. j n the Exploration Contract

Area inclucle p.o. "qir 
^i'f"g '"ru.t*n whicli are covered by

declarations of t-ocati;;, ;';i;;."rii'nu rulriclr have been surveyed

and mining r:laims ""1r.-ririiri, 
mi"nlng.Iease appl. lcat'lons trave been

filed and wlrich have i.r"r"aiirv-prlii.=t,"a and without any adverse

claims having been lorlgecl , tolJether -wit-ll certaitr ptrbl ic lands

;;;;;-*i;"..r1' r ights are- owtre<i bv Lhe (;()vE:RNl'lENil; 
'
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WHEREAS, col'l'fRAc'IoR desires to join atr<l assist the GoVERNMENT in
bhe 6ubseguent tteveioptrlent -aicl exploitat'lon for commerclal
;;;p";;-;;-[n" ,'ii'".ii'<leposlts that- .nrav f9 roula i]1 .!1" Mlnlns
Area hereinarter oeiirred, ^and any ottrei Minbrals which may be

recoverecl in such Mining Area;

WHEREAS, ttre GovERNMIlNf is assurnirr<; certilin rights over the
,"f .f ng "Iuln,= pt,==.rr',tt y hel.tl b.y tlre Adderrduln Claimowners and

oIn.r- claimowtlers includerd wiUrln tlte E]xploration contract Area
ana subsequentfy rnay Ue included in the Mlning Area' and the
coVERNMEllT, as tlre s'ubsequent holder.of interest therein' subject
to certaln reversiolla;y rights in favor of t'he Addendum
ii.imou,nur= an<t thl ottrot ctui*owner:s as hereinafter provlded'
has entered into this Agreement wiLlt Lhe CoNiUtAcToR;

l^ltlEREAs, the G()v lilll.lt.l Etl.r' is wi 1l irrg to redttce its shar:e due under
. ttris Agreenrbnt- by the antrlunt of ioyalLies and interests payable

to the Acldendum Claimoun()rs;

WHEREAS, CoNTRAC'I'oR has available
competence and Srrof essi onaI sk'ilIs
Mineral Exp I. ora t i on hereinafter
operatiorrs hereitlaf ter clescribed ;

vlHEREAS, the cov[;Rt,tNEI.|T desires t:o av;ri1 itself of the financlal
,, ;;;;;;";", t-echnical competetrr:e zrtrrl prof esrsional s.kirr,s which
' ;;";;A;riji i= ""pJie or ippry inct to tire M j,rreral Exploratlon and

a;;-Ml."ir,; operaiions ol: the p.ojet:t c.nt'empLitted trereit.r'

IIOW, 1'tllrREFoRE, f ()r atrd itr cons j'deral:ion of the foregoing
premlses anct oi tlte : tttttt:ua I cov€rllanLs, t-t:r-ms and cond itions
'hereinaf t:er set I'ort.ll , t:lle part'ies lt;rvt: a<1rer:<l as f oll'ows:

//l

tro it the caPital., technical
necerisa,:), to carrY out the
rief ined, and the Mlnlng

,^L.L

EECTION I

ACOP E

1'lris Agreenrent is; a f itratrcial or ter:hnical assistance
i,Ji".^"]tt entered into pursua,lt -to Executive order No'
;iA and DENII Atlnri.nist.raLiver ord€!r No' 63, Serles of
iSSt. 'I'lte prinrary ptlrp()se ol' Llris Agreenent f1 .!"
Jrrovide lor fhe l'li.lrera I Exp Iol:nl-iotr. of Lhe ExploraEron
bontract Area llereitrbf te:: <lescribecl and, if t!'

"t.."r=iun".r" 
jur;tify, tlte sub!:ecluent .large-sca1e

cl-velopment and 
- commei:iial trtilization of Lhe nineral

A;;;;i'a;- existinq wltlrin the Mininq Arear wlth aIr
necessary servrcel;, technoloqY anil flnancing to be
furnished or ur,i:ung.,d for by t:he coNTRAcToR 

-lniccordan"e with tlre Irovisiotrs cif this Agreement' . Tl"
coH'tRncroR, itr pursuing thi.s Agr:eemttnt, will tt'y::! l"
the Minitrg Area a min Lmunr of f I F'l'Y l'lIt'LION DoLLARS 1n
Urrited states .:tlrrency ( Lts S 5 o / o o o , o o o ' o o ) ' Th.f "conmitnrent, t)()wever, is 'r'r itlrottl: pre-i trdice to the rlght
of the Colf 'Ilt^Cl'oR to ternr j.ttaLe tlr is Agreement under

q,

#= n/r t+
Z---



ARlMCO FTAA/ P, .I

such terms an(l corrditions provided in Section 19.3
here.of ... The coN'tRAcToIl shall not, by virtue of thls
Agreement, acqul-re any title to lands encompassed
witlrin the . Exploration Contract Area and the Mlnlng
Area .

The CONTRACTOR shall be re:;ponsible to the GOVERNMENI'
for the condqct of the Mlneral Exploration and the
subsequent Minlng operatl-otrs in accordance wlth the
provisions of this Agreement, and ls hereby appolnted
and constituted the exclusive party to conduct the
MineraI Explorat.l.on in the Exploration Contract Area
hereinafter described an(l tlre srrbsequent Mlnlng
operations in the l,rining Area hereihafter descrlbed
without prejudice to its rights of substitution as
provicled for in Secti.on XVIII of t:his Agrr:eiment.

'Ihe CONTRAC'I'{lll shtrll assulte a.II risks wtrich are
inherent arrd incidenbal to tlre Mineral Exploration and

,4 L'2

the subsequent Mi ning Operations corrt.enrpl;rl:ed her eunde r

.1.3

;t-

T

L
r 1.4

such that if no Minerals in commercial- qttantity are
developed and produced, it r,r i l. l. not be ent itled f or
re imbtr rsemelr E .

'Ihe CONTRACTOR shalL have tlre exclusive right to mine
market., dispose or a l ienate ttre miner:aI products that
may be found therein or rnay be 1>rodrrc:ed therefrom as
may be permitted under: the terms; of thi.s A<;reement.

Durlng the term of t:his Agreenenl: the value of
prcrdu<:tion an(l :;a Ie of Minera ts cler j.vetl f rom the Mlning
Operatlons corrtemplat€rd lrereirr slrall. be accountetl for and
divided betr.reen Lhe GOVERNME:N'II atrd CoN'rnACTOR Ln accordance
wlth Section XI hereof.

1.5

AECTION II
DETINITIOI{S

the follor,ring words and terrns, v.rhether
, slrall have the f()llowing respective

As used in this
in the singular
meanings:

Agr:eenlent,
and plural

2.1 rrAddendumrr means tllat agree EXCCU
Jorge G. cotrzaIes, Geophi ppi.rres, Inc., :tnmex
Aumex PhiI ippines, Inc. a d Arimco llining Corporatlon
dated March 9 | t99L, r istered with the neglon

of Environment and NaturOfflce of the Department-
Resoufces, Tuguegarao on A il 23, 1t)91, coverl
area of inf lr:errce r,lithin LIr d es and
I ong i tudes :

Nortlrern Boun(lary latitude t6o ?-z
Eastern Boun(lilry Iongituclet 12|o

2

ni.ntttes:lo secon(ls
:to rni rruhes O se(:onds

9-- n
(L{- ti

d
;tf

,}
T.

ul
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n 2.2

2.3

Southern Boundary latitude
Western Boundary I ong i tude

ARIMCO FTAA/P. s

1(;o^17 urj.nutes o secoltds
LZl" 2:t nr i nu tes O seconds

n 2.4

2.5

The agreement referred tohereto as Annex F.

Aqreemeig-,, mr:arrs r is Finarrcial
Agreemen t .

rrAdde_n_dum c,Lej][q{ne-_E-s, means Jorge c. conzales f orhlmself and . on beha.lf _of Jel-otn€) 
- 

p-- ''O"f o=o .nA Davld C.conzal-es, who are entitted to a rree ecluity: 
".lftf""i,Lirl Ire,ight percenL (st) ?f_?ny-"p".uting--.niity established overthe Progrert.ies as aefined irr ff,,r''ao-a.-r,aun,, that shall bef ormed .by ttrr: coN,rRAcToR pu.nr.i,ini--lJ Section 13.3 (a) ofthls Asreenrerrt and !: !l]",";;iiy;i t"t^io percent (2t) of nersmelter return, as lrere i na f ter ,le l. i rred.

rri![_.EiIiatqts'r means 1ny col:poraLion or business entit.yytlt:ll ,directly or inairL"Jrl';;r;,i,,.;;;,, rs conrr()tted by c,1.rs; under _comm,rn corrLr.oJ. wiUi Ure <:irri,iiiic.r,on , For the purposeof tlre prececl.[ncr serrLenc?, trr" ,.,,,.,i,i.,i"i, an. worrl ,controlrlshall includer, irut noh necessar.i It-;; iirnited t-o, ownershioof f()rty' percert: 4o?) or ror",ri -[i,u-;"ri;;;-;;";;.";;i;;i,,;,.
stlch corporati.<>n or. an .ounet:slrip j llter-€,st of forty percent(4ot) or more in sucl) oUrer f"=i,i.,="'-uintity.

i.n this Section i.s attached

or t'echn ica I Assistance

which occur

of the Republ ic

2.6

" lLcs-s-si-aled U uc-E_e-t_s r means or.e rrrineral-stogether wit.tr the pr.incipat 
".n, *i*.ui.

" g_e-!0!_E-e I .p,ar!i" means the Central. ankof the plrilippines.

rrBudgetrr means an r:stirnate of expenditures to be madeby the coNTRAcToR in the r,ri,i"."-f "'#p.[oration 
or in theMinlng operations conte;pi,;t;;"r,o.3L,ro., to accomptlshthe Work program f or each purti.,uf ., p,-"iioa. . l

"ca lglod_qr _yc!!r, or ', X_e_qr..',. mean.; a period. of twerve (D)consecuLive months ii.artin.g 
"i tii i,t*'"ir.=a of January andending on Decenrber 11, w[ire .r,cJendq]. ouarterrr mean' aperlod aonslst:i no "r tnree ?:i "iiiil":, t i r" rnon rs wlth the

i.ti;.t r:"'"ndar 
qttarter =u.rL i,i,v" w-i"ti, ttr" rirst day or

" gqpj!-ql " mearrs canital .equi1;rnent purcllased or Frocured bvthe CoNTRAC:Ton f or'c,arrying juf ,Jii.eraI Exploratlon andMining operatiorrs undr:r'uris -d;;,;;i."

2.7

l 2.8

2.9

2. 10 .Comntercial t,roclrll-:_t.io.I, ntearrs the: production ofsuf f jcient orinr i'iy 
"r n,in,:.a l= ;; sustai.n economicviabi lity oi I,tininq o;:erations as specif ied in theapproved Worp. [,roo.ram. I?r()ducL ion of copper, gold anrlsilver ore required..to t..c -",iji#' 

J.u,=t op a processtnr;system or. su;r1:rly a pi Iot pf unt 
'ii.*l.i-t,rf 

s,rctr testing shal I

1+

.l

-A



.1.

I

not be cons idered
Productiorr.

ARIMCO FI'AA/P.6

in the deternrination of Commerclal

2 t 11 rrConstitutig.t1tr or 'rIIIL _l_i._p p i11e_ g-=o!-eg1!-U!_r--e.11,, neans the,/ 1s82. consb.irrrtton "i th; R,Ipiurl" "FE-" eniiippines,. adopted by tl-re Constltutional Comrnission of f s'so onOctober 15, 1986, and r:atif ied by tlre peopJ.e of tlrePhlllppiires on February z, tgs7.

-

2.12 itContract- yeart means aconsecutlve .months count ed
th 1s Agreenent or fron
Effective Date.

per: iod of tr^relve (12)
from the tiffectlve Date of
tl.re anrrir,'ersary of such

-...)

I
I

-N
\

2. t4

2. 15

2.13 TiCoNTRAcI'OR" means n r imco M.i.rri rr<1 Corpor:ation and itsasslgnee or as;sigrrr:es of arry- inteie:;t unrlei thlsAgreement provlcled such assignmerrl_ .f ;r.y such interest lsaccomplished pur.suant to the -prc,vi sions lir:r.eof .

rrDate .9f gqlnelcemerrt 9-f C,Z_tuttsr-f_C i a,L .!ll:oduction" shallmean the first day of the ".t "liaai ,luarter followlngthe quarter in whi.cir production erlua I:; fifteen p;;;;;t(15t). -of th.e pro'l ect,s j.nil:ial arinual design "lpacttyas outlined irr the t)eclaration of, Mirring Feasibiiity u'"hereinafter defined

" De-sJ.iLLq.t.r a.o g.!. l!!.! rt.ix-q -E_e.cqli h.i, -],:,-tJ_, means a documerrtproclalrnl.g tlre presence or inineiii;-.i,., u speciflc sfte itritare recoverable by soclally acceptable, errv i ronmenta l Iy 6afe
and. ec:onornlcalLy soun(1, methods, as re:guirerl to fe sufmitteaby the coNl'RAcl'oR undei sectlon vII of urj.s Agreement.

rrD_EINR 
.Adrn i. rr i,S!]re&::g_!: o E_dCl N9-_. .6_3-- =seri.es- of 1991nmeans the culdel.inesi tor Lhe Accept-anc,1 consiaeratl6nand t:valuation of Irinancial or l'echnica.[ nssistanceAgreetnent proposa Is issue<l by the Department ofEnvlronmerrt and. ltatrlral Resources.

2.t6

I 2.t8

^2.17 
r,Ef fectlve Da.te', means the date of approval
Agreemen't by the pres jrtent oi ,n ehif ipp j-rie's.

of th is

" En-vl-rgnmg-nLrt *eans ptryslcar . factorsi of the surroundinge ofhuman beings, includi.ng_ Idnd, water, atmosphere, 
"iii"t.,sound, odors, tastes and biologica! faciors 'of anlnalsand p I anLs and re sor: j. a I f ac tc,rs oi aest:he Llcs .

/*

,4--
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rrExecutlve g!{e_r " means that certaln order of thePresldent of the f,tilllppines j.sstied on July 25, LgST
and known as Executive Order llo. 2-r9.

'f Explpf egje_n contract Areat' means thcr area wlthln thr:jurlsdictlon of the Republlc of the philipplnes rrhlchls-tlre subject of the conrRncron, s MJ.neial''nxpf oriltonand more particularJ.y def i.ned 1n SectLon Mf thls
Agreenent.
rrExploration Periotltr mean!; the perlod of flve (S)contract Vears fr-[ ana af t:er th; llf f ectlve Date oi
!t i" Agreement ancl lncludi.ng t:lre earlier of (a) thedate of the DBclaratlon of uirrirrg Feasibiltty 'oi (b)'completion of five (5) C:ontr:act yeirs from the -Effective
Date, with fui-ther extensiorrs based on justif i.able grounds
upon sucll terms. and condition:: as may mutually be agreed
uporr by tlre coN'l'RAcTOR and the Sec.retary,

/

I

2.22 ttForce Ua'i g-!rfg_', means acts or c j.rcunrstances beyond thereasonable control. of tlrr: party to this Agreement,affected thereby, i.ncludlng, without llmltatlon, i,rar,r"rhether decl.ared or not, rebellion, Lnsurrectlon,rlots, civlI clisturllance, block.ade, sla6otage, embargo,strike, Lockout, any disputes with the =uifa"e ownersand otlrer lal>or dis;putes, egr j.dermic, t:arthquake, storn,flood or ottrer adverse r,reather condl.tlons, exploslon,
f lre, advers;e order or direr:tiorr of any goverriment d12jure or d_q .[_i:_q]: o or any i n s t: r: rr nr e rr t er l. i.ty- oi subdlvlslon
thererof , acf. o,; cocl or ttre pul)lic enerny, trreakdown of
machinery ha.ting a m;r jor ef f ect on H.re operations, and any
cause (wlretheir or not of the l<incl lrereinabefore descrlbed)over whlch Lhe affected party has; no :reasonabl.e control,lncltrd.lng loss of rnarket, l.er.;aI conflicts, delays ii1obtalning approvals of GOVERITMENT agenci.es or entitie-s forflnanclal. loans neederl l:y the coNTRACToR tor the p!:osecutlon
of this Agreement. and wlri<:h llr of such a nature ail to delay,curtail or prevent tlmely action l:y the party affectei,provided, however, t.hat any delay or thitrjre i.n securlng
f lnarrcial loans needed by coNTnACtbR for the prosecution, oiits obl.lgatIons undef thls Agreenent wtrlctr Is notattributdble to ttrei de).ay or fjilure ln obtaining theapproval thel.ef or from covERNMENT agencie:s or entitles shallnot In any case constitute Force Majeure,

| 2.23 "Eorelqn Exc-lranqer means any currency other than thatof the .RepubIic of the phll ip1:ines acceptable to tlre
GOVERNMEIIT and the coIITRAcToR .

2.24 rrcovIIRNME{,f '' means the coverltment oI.the Phl Iipplnes.
2.25 'rglsEs Min.ingl !leve!.!res'r tneans t:lte rr:al.izatlorrsale of product. j.orr afLer tlre rlerlrrc:t iorr oflnsurancr;, snrel Ling and t.r:f ining clrarge!;.

?

Lhe Republlc of

from the
frelght,

//r
?.
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// 2 . 2 6 t' Me&o-Eglldgg q! Aqregjngnt" -neans 
ttrat agreement executed by

arld amorlq ArImco Mintng Corporat:ion' Aumex Plrlls' Inc"
.. I,.'n"*,]iL,.,.t..li"nriii;i;i."=,-ir;._una' P.lrtllpplne Integrated

Resource Hol'dlngs r""' 1atf"a' Novernber 
-is'' 

" rggo' and

reglstJr=ea 
";ith'Iil" n"gr""-i -- crr rt"" of the Department of

' EnvlronmenL and llatural Resources' Tuguegarao on June 3t

2.27 lMlltinqrr refers to the process of transfornlno the ore
'lntoamarketabl'eot"-t-i*=l'oriable--roimincludlng

crushlig,"'";;i;;-t"tJ .the-- ore and fl'oatlng and/or
. concentriting the ore mlnerals

r 2.28 t'l!.L!3,' Dcvc l-opme-[!rr ref ers to stel:s necessarlly taken to
reach atl orehocly or tnrneral i"p"tii so l:haL it can be nlned'

means all. naturally occttr-r.ing .inorganlc
i,r"=;i'i.r. iiquia, or arry intr:r'mediate state'

2.30 rt!1 in e-E3-L Exp.l-p-r.:r-t--i p ! " rneans tlre examination and

investfiati;ri-;T--I;;clsr an,l otf s;hore areas supposed to
. conturi,'ili".rri. n,in.iur=' iry. ot il t_ing, trenching, shaf t
\' sinl<lng, l'ont-'rri"g, te=t pif[irr'Y and c'Lher ' means' for the

purl:ose of probing ttft" prn-=un"u 6r uittt'tul deposits and the

, extent tJrereof '

i 2.31 !'[L!.neraI g.!.o-tJ,ql: t !i. " mealls thi'nq1s pr()(luced and prepared
' in a mu r,x'=rit==G''";tate by sinrpl':. tr€ratment processtes

such as ,n.,r.li"nf "t- aI.Vin'J' bui v'itllotlt ttnclergolng any

chemical chanc1e 6r proceis ()r mantlf acturllrg '

,1 2.'.12 " 11-i-n r-]Ig a-t-i:lt:' meansi Lhal: port-iotr of the Exploration
cotrtract a;;t ' tit'ri nt'it"d 'rol. mitle developnent and

production "L- =J""iiittr .t.n !-ltt Der:laration of MlnIng
Feasibility u= pilp"tl"a by the (loN'rRAcroR uncler Sectlon vII
of this Agreement '

,1 2.33 ', M i-n:!log !X,eratigns lneans mitreral exploration'
derre r opment,"-;io=:ai'tEi"n, i ncrudinq rnlning and m111lng'
an(l any proi"s=t= necessary to prodrtce a saleable
concentrat. t. aoa" ancl aIl r:ther operrations necessary

-:. to discover, develop and extra(it millerirls '

, 2.34 "Ng! -Eng l-!g;- [ql-t1rns" mealts tlle r;t oss .income recelved
by the oi;".;f-i'G: Vetricle esitrul ished over' the
Proper:ti.es ' it= t-tr e E()rm I'operaLing. y:.h1t-}"" and

'rpropertles" s'1f,- .1,:f ined in the Addendum dated l'tarch 9 ' 1991

and attached l)ereto as Ann€)x F) from the sale of any and all
concenrrate", 

";;;i= ;i' uiiiuu6r" proilucts transported f rom

theminetoaslnelter,'.t,',u.y.,'alryobherslnl.lar
reflning prJnt-oi sora in the fornr ln $'hl;h it ls produced

at the mine tess as aPgrlicable:

.2...2-9 . rlUJtera Is-rr
' substanr:es

I

I

\SN
\

\,

L

(1) The cos;E. of processinq at the stnl:lter' refinery or any

otirer s Imi lar ref i ning PIant '

*

I
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(2t 'fhe cost of freight from the mlnes
smelter, refinery or other slmilar reflnlng
or lf .the. . product ls sold in tlre form that
prodrtced at the mlne to the place at which
sold.

(3) Mar):etlng costs.

(4) Insurance costs.

to the
plant
It ls
lt ls

iny surveyin(r, superv ision or
may be necessary at and between
polnL of destinat:ion.

(51

(6)
as
the

Agency commlssion, if any.
{

other such cost6
the mlne and

,,:

l

...

:?

12.35 "Not:Lqet neans notice irr writinrl , or by telex or by
facslmlle telecopy (authenticated b.r, allswer back oi
confirmation receiveci) adclressed or sent as provlded 1n
Sectlon Xx of this Agreemr:nt.

l)
2.36 rro-peratlnq !.!.1tj_Ly,r means any entity or entitles $rhlch

may be strucl-urecl and orr-;anized by the CONTRACTOR after
completion oll a banllable f easib [.t j.ty r;tudy to undertake the
managemetrt der,,elopment, nr.[ning arrd procer;slng of ores on theproperties menti.one<l in the Acldcrndum or otlrer ar:eas withln
the Exploration Cont.ract Area, as; herel.n deflnecl . and the
market{ng of the products.

2.37 rrqlprr means m.i.rreral of r(lck extl-actecl f or: pr:olilt.
2.38 rr 

Q.!t s M i n-sf_al.,, mean(; a nrlneral LhaL can be extracted
from ore and cclntr',ikrtrtes to tlre value of the ore.

2 . 39 rrOther C IajlnS_ld n e-Lg-rr mean:; p€rrEionsi f rom wh ich the
COIITRACTOR ori<;l.naLl y derived certain riglrts to part of the
Exploratlon conLracL Area and irr<:lude Geoph i l" Ippines, Inc.and Philippilte Integratetl ltesource HoL<llngs, Inc., whose

.. .. -right6 have all or partly been passed on to Autnex
Ptrillppines, Inc,, except. the Addendum claimovrners asearller def l.rred. The ope!:al:ive docrrnenLs evidencing thederh,ation of these rights b1, the coN,IRAcToR f rorrr the btherClalmowners are tlre Memrlrandum of. Agreement dated
November L9, 1990 and regist<:red with the Reglon zbffice of the l)epartment of Errvironment and iiatural
Resourc(:s, 'I'riguegarao on June f , 19 91 and t.he Addendum
datefl March 9 t 1991, r:eqister:ed w ith the Region zOfflce of the Departmr:nt ot; Errvi.ronmerrt and liaturalResources, 'tu(ruegarao on Apr:l ), 23, 1991, and are
atta<:hed hereto as Annexes E anrl [' res;per:tively.

2.a0 qrf a Llf led Ergt.it.v means any enti.ty tlrat the CoN,rRACTORshall qrganize t.trat is ryuaLif ied utrder the lawsexlstin<1 at lthe time of lts appl Ication to applv andh<:ld a mlnerir'l 1'lr r>duction straii.ng agreement: "itn the
cOVERNMI 't1l <rs conLrlmplal-e(l u.(le,: [:xecutive Order No.

4

o

.l-
,/t,l

q

, r:.

^t



279 atld the 1987 Constitution.

A2.41 "PolIuti(:-prr means any dlrect or indirecE. atteratlon of
/r ' the: phyrlcal, thermal., chemi.cal, biologlcal r oy

,/ radloact.tve propert j-es of any part of th€t Envlronment
by dlschargltrg, emlttlng, or deposi.tlng wastes whLch

n RIMCO r"rAA/P.1O

cau6e a condition uhlch is hazardous or potentlally
hazardous to public health, safety or welfare, or to
anlmals, birds, wildllfe, fish or aqrratic Ilfe, or to
plants, and rrpol).uterr has a corresponding meanlng.

2.42 rtPreoperating Expenaes'r slrall include all costs1 lncurr:ed by tlre CON'l'RAc1'oR an(l alry of lts, Af f ll-iates on the
Expl-oration Contract Area or Minlng Area under this
Agreement up to tlrr: Date of Comntencement of CommercLal
Produr:tlon.

Such costs shaII inclucle aIl. acti.vitles conducted
tor.rard the dlscovery, Ioctrtic'n and dellneablon of
conmercial ore Lrodies with.[n the Exploratlon contract
Area, lncludinq vri t.hout l.imitat.iorr:

, (t) payments macle to Addenclum Cla j.novrtrers and landownersi

(ii) ;I1 Mineral Exploration progranrsi

( til) aIl. Mineral Ex[]loration expendltures,
obllgnttlone and rrork conducted f rc,m iranuary 199o (the tlme
the proposa I of ttre CONTRAC'I'oR rvzrs f irst presented to the
Mlnes and f;.eo-sclences Bureau) as speclflcalty referred
to 1n sect.lEh t, . z of tlrls A!,reenrent:;

(iv) the acqu.[siLlon, mainterrance anr] adnrinistration of any
minlng or'exploration tenemeints;

"t (v) Lhe estab lis;hment an<l admit'rir;tration of f leld of f lces i

- (vi) thd cost of achtinisterinq any t{ork progranr together
witll any other worl'. reasonabl.y r:alculatecl to lead to a
declslon to nrine together wi.th aIl (:osts lncurred ln
flnanr:lng and irrsurinq constructj.on of the mine, includlng
lnterest on any .loans payable either wittrln the ehlllppinelprovided that the toLaI Ioans incurrerl l>y the coNTRitcToR
withirr the Phi lippines do not e:<cecrd Zoe. of. the COIITRACTOR, s
total expenditures or such lar:ger anount as nay be approved
by the Central. Bank or the re.levanL GOVERNMENT authorlty og
out-side of the Plrilippines th;rt are incurrerl to finance the
development of the M j_ning Area, up to and includlng the
f InaI interest payments otr any I r:;.i rrs requ ir:ed to f i.nance theconstruction of the pro.i ect, troLuithstanrllng that suchint-erest payments nay relate to Ioan capital - outstanding
after the Date of Comrlencementt of commer:c:iaI production but. excludlng any inLeresl olr an), loans that are lncurred for
Mineral Exploratj on [)l]rposes;
(vii) feasibiliLy st:rrdies;

//r L2

)

t



q (vili) ' all costs
lncludlng capital

ARil'tC:O f'TAA/P. 11

of constr:uctlng and developing the rnlne,
and Property as here-lnafter deflned;

(tx) att ttinirig Operatlons costs j.ncurrr:<l at the nLnetoward6 the extract j.on arrd productlon of Mlnerals orMlne/al Products untl l the Date of commencement ofCommerclal Production less: '

_ 
t (.) any income' received J.n payrnerrt for productlon untll

. 4 2.41

. ..2.44

i.

i \,/

v 2,45

t

- ._.1' z .46
!

the Date of Commenr:ement r>f commercl a I

Viscaya and
loca ted ;

Productlon, and

(b) any other credits offseLting the above costs.

"Prdie.q! AEggrr means the provinces of Nuevaqulrlnb wht:re t-lte ExpIoraE.ion Corrtract. Area is
" P-E_g_p_q r_!y,, meitns any assel: purchased or acquired,lnstallect or bullt [ry the coi.ll'RAcitoR whlch nis th;fol lowlng attr.[butes: '( a) tras an estimated use fu I Ilf eof :nore than one yeari (b) is usecl in the operatlons of theCoNTRACToR unrler ttris Agreement; arrcl ,1s1 ls notlntended for saLe in the orrli-nar1, course of buslness.
The. term r,Pioperty'i shall inc.tucie, thougll not necessarllvIimihecl to, roacls, piers, rlams a.cl other -in,provement" ;hi;i,the COI{TRAC'IoR has bui 1t, purchcrsecl , acquir;d or instaiieApursuant Lo this Agreernent and s;llaI] c()ver boLh thoselocat'ecl within and without the tlxprloration contract Area,and also that purchaserl and helcl in trust for th;
CONI'RAC'I'OR b1, 11t" cOV [;ltNM EN,l' .

rrBplated c-S_Lp qf.alio_tt shail nr().u.r a bc,dy corporate orother entlty i n whiclr the colJ,t'ttActoR orjns an' lnterestln excess of fot:ty percent (40*).
I'Segretdiyrr means the secret.ary of the Department ofEnvlronment and llatura I Resources.

1 2 .47 r,W-q-f-k Prog.f-A.U" means a document r,rh ich presents the plan of
ma j or mi n inc; act i vi t les and tti. corresiondingexpenditures a r.Ld Budget of the CONTRACTOR in th;Exploration Contract Area or.in Ure Mining area durlnta give. perlod -of tirne, rncrtrding re prarr an-d expendrturesfor envirohnerrt:al. protection and rehabilltation,development of lrost and neighboring communitles: and oflocal geoscience and minera I ter:htiolog1,, as submlttedand approved purstrarrt. to this Agreenent,

q

I

I
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3.1

AECTION III
i

I TEnu or AGuEEMENT'
I
I

I

The I initial te:rnr of thls Agreement shall be twenty-
fiv| ( 25 ) contract Years f rorn the Effective Date
renewable for another perlod of l-wenty-f J.ve (25) year6
under the same terms and con<litions, 'l'he term of this
Agreement shaII be divlded into the folloerl.ng perLods:

(a) Explorafion Period - This shall. be for a perlod of flve
(5) lcontrac'! Years from and after the Effectlve Date of thie
Agreement and \lncluding the earlier of (a) the date of the
Declaratlon of Mi.nlng Feaslbllltl, or' (b) conplet!.on of flve
(5) colltract Years from tlle Elf f ect:ive t)ate, wlth further
extensions based on ju:;tifiable grounds uf,on such Lerms and
condit.[ons a!; may nutually be aqreed upon by
the coNTRncToR an(l tlle liecretary.

(b) construction, Development :rnd Productj.on Period - Thls
shall l:e for the rem;ri.ning per:iod of thls Agreement after
explry of t-he Exploration lleriod.

AECTION IV

EXPLORATION CONTRACT AREA

4.1 s:Lr1:- and Stlape of A-fea. Tlr is Agr:eement covers L23
number of clai.ms and 21 ,ooo hectares of public lands
belonglng to tlre GOVERNMENT witlr a tr:tal approxltnate
area of 37, o00 hectares as s;hown j.n Annex rrBtr Iocated
in the Provinces of Nueva Viscaya anrl QuIrlno. The
specific size and shape of the llxploratlon contract
Area In the map are sho$/n in Annex rrllrr attached hereto
and whlch ls made an integral part of this Agreernent.

Coordin.ates.
;1, r*=7 "."

Descr-ipt i or1 wlth corresPondinq ceoqraohlc

c Ia ims* are
coordinates.
numbers 9n the Didipio Cla n Map (Annex B) .

1

conmqnclng .Ft poi,nt 1 located at 1602l.oo- N Lat, l21o2o,oo,. E Long,
thence east -to Polnt 2 located 6t 1602l,00" N Lat, !21022,00,, E Long,
th€nce north to Polnc 3 loqated st 16024.30" N Lat, l.2lo22,OO,, E Long,
thence east to potnt 4 located aL 16024,30" N r at, l.21o2rr.3O,' E Long,
thence gouth to pol.nt 5 located at 16023,0o" N Lat, 121026,3o,, E Long,
thence east to Polnt 6 located at 16023,00. N Lat, 121033,3O,, E Longi
thence nort.h to Polnt ? Iocated at l6c'24.Oo. N Lat, .1.21o3.!,3O.' E L()ng,
thencq east to Pol.nL, tt Iocated at 15024,oo' N t,at, !.21o3,1 'OO', E L()ngi

4.z Techn ica I
The external t:oundaries of the block of

narked by the following geographlcal
I,oint nurnbers listed refer to polnt

I

\- 2.-4

..-

\N\
\\
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Point-
PolnL
Po Int
Po lnt .

Polnt
PoInt
Polnt
Po lnt
Pofnt
Polnt
Po lnt
PoInt
PoInt
PoIDt
PoIrlL
Polnt
Polnt
Polnt
Polnt.
Polnt:
Polnt
PoIllt
Polnt-
Po i nl:
Po Lnl:
Poin l:

Po I nl:
P(,lnt,
Po l nf-
Polnt
Polnt
PoLnt
Polnt
Polnt
Polnt
Polnt
Polnt
Potnt
Po t rtt
P')lnt
Polnt
Polnt
Polnt
PotnI
Potnf
Polnt
Polnt

tlre[ce north to
' thence east td
- tlrence south to

;. thence eaat to
\-/ thence Eouth to

thence eaRt r' to
thence south Lo
tlrence eaet to

. thence 6outh to
thence eagt to
thence south to

i thence east to
t.hence north to

thence rrortlr to
Chence eaat to

' thence 6out lr to
thence west to
thence 6outh to
therrce eaE! to
thence Eouth to
hherrc€ woat to
thence south to
Cherrc6 w€.1 to
thence aouth to

Ithence wegl to
thence norlh to
thence west Lo
thence norLh l:o
thence rrest l:o
thence north l:o
thence $res t l:o
thence north Lo
bhence weEt to

t""- thence south to
\\-/' thence wegt to

thence south i-o
tlrence e,,esE lo
thence nortlr to
thence $rest to
thence nortlr to
thence we6t Lo
thence no.rt h to
thence wesC to
thence north to
t tre nce eaat to
thence north to
Lhence ea6t to

.4.3

9 locaLe(l at
1(, located at
l1 located at
l2 located at
13 located at
14 located at
l5 Iocated at
l6 located at.
l7 Iocated at
l8 Located at
19 located at
20 located at
2l locaCecl at
22 located at
2:l locate(l at
24 Iocate(l at
25 Iocate(l at
25 Iocate(l i,t
27 locate(l at
28 located at
29 located at
3o Iocate(l at
3l Located at
32 Lc,cate(l at
33 located at
34 Ic,cate'l at
35 locate,l at
36 I()ca te(l at
37 l()ca te(l at
3B I(rcated at
:19 l()cate(l at
40 locate.l al:
4l located at
42 located at
43 located at
44 Iocated at
45 I ()ca t ed at
46 l.ocated at
47 loca t-ed at
48 .I Dca te.l at
49 I ')ca t-ed at
50 located at
51 located at
52 located at
5:l Iocated at
54 lccated aL

1, Lhe pol.nt

15025'30' N t,at,
l602s'3o' N LaL,
16('23'30" N La h.,

l6('23'30' N L.at,
16021 'oo" N Lar,
16021'oo' N L,a t,
16019'30' N Lar,
16019'3o" N Lar,
16o16'oo" N Lar,
16016'oo' I't Lat,
16014,oo' N Lat,
15()14'oo" ir t,a t,
l60 l5 ' 30" lr r,at,
16015'30' r,r l,at,
l60l6'3o- r,r Lac,
l60 16 ' 3o" r,l r,ar,
l6'1 1? ' 3o- r'r t,at ,
16o1?'3o' N l,at.
16020,O0' N t,at,
1602o'oo" l.t Lat,
15019'00' N r,ar,
160l9.0O" N f,a b,
l60l6':1o' N t,at,
160 16 ' :to - N l-irt,
l60 1? ' :to " I't t,at,
160 l7 ' :to" N Lat,
l60lB':to- N Lnt,
16018':lo- N Lnt,
l602o'oo' i,l Lat,
1602o'oo- t,l l,at,
l602 1 ':Io' N t,at,
l602l ' Jo " N t,ar,
16022'r)o" N Lat,
16022'r)o' lr Lat,
16o22'.to" Lat,
tGo22'30- Lat.,
16022'oo" N Lat.,
16022'oo' N Lat.,
1€,o21'3o'N Lat,
l602t'30" N LaL,
t 6021 ' oo' t,t Lat,
16021'oo" r.t LaL,
1602o' 30' l{ LaL,
l6020' 30' t.l LaL,
l602o'oo" t.r LaL,
l6020 ' oo " N Lat,
of commerrcenrenL.

121034.OO" E

t21c'3?',OO'E
12lc'37,00" E

t2tc'34,oo" E
l2lo34'OO" E
121035'OO. E

t2lc'Js, oo. E
121<)33'OO" E
121033'OO" E
121032'OO. E
121<)32'OO" E

l2 t('29' 30. E

t21029'30" E

l2l('29'oo" E

t2lr)29'oo" E
t2lr)28'oo" It
121()28'oo" E

l21r)24'oo" E

121r)2 4 'OO" E

121"22'oo" E
121o22'OO" E

l2t')19'30'E
l2l')t9'fo" E

121') I 7 'oo" E

121')17 ',OO" E

l2l o l4 'oo" E

l2lor.4 'oo" E

121c13',30'E
121|)13 ' lO " E

12rol3'od" E

1210ll'oo'E
121()14 'OO. E

121o14'OO" E

121014'30" E

12lol4'30" E

l21o15'oo" E

121015'OO. E

12lol5'30" E

121015'30. E

12lol6'OO" E

12lo 16',OO" E

l2lol6'30" E

12to16'30. E
12 to18'OO" E

t2to18'OO" E

121o20'OO. E

I

t_

\N,
\

,!

t-

Long i
Lorrg,
Long,
Lon9,
Long i
Long t
Lon9,
Long ,
Long,
Fong l
Long,
Long ,
l.ong i
Iong i
Long i
Long i
Long i
Long i
l,ong i
Long i
l,on9,
l,.)n9 i
I.,ong,
l,ong i
Long i
Long i
Long i
t,on9;
LonE t
Long i
t,ong,
l,ong,
l,ong i
Iong ,
Long i
l,ong,
l,on9 i
l,ong,
l,ong i
Long i
Long i
Lonq ,
Long,
Long,
Long,
Long i

EoI e_El: BcS_e_E_Lcs. Forest l:esierves; witlrin l-he Exploratlon
contr€rct Area as defined above sllalI ellf er:tlvely becone part
of the Exploration Contrac:t Area subject to and only after
the necessary a[)pror,ra I of ol' (:()ns;enL t,y t-he appropriate
goverrrment agency of- their irrc:lusion irr the E>tploratJ-on
Corrtract Area . .

az-

(t.-'l 1..

,///r
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sEc.rIoN v

EXPLORATION PROGRA!,{I.rES ATID BUDGETE!

5.1

(a) I the .coNTRAC'r'oR shall stricLlyExp{oratlon work program subm l tt:ecl
GoVERNMEI'|I'. A copy of the Mineral
Is attached llereto as Annex ,rC".

!_g ! fe. f or E_ xpl ef atlon.ral Exploratlon hereu nder
hs after the Effective Datr:.

Proqramme qll.d Budoets

First contract year

Second Contrdct year

Thlrd Corrtract year

Fourth Contract year

Fifth ContracL year

coNTRACTOR shalI commence
not later than three (3)

comply wlth the MLneralto and approved by the
Ilxploratlon Worl< program

I 5.2

I

i
L_

( b) I'lte ;rmount-_ to be sperrt by C:oN,IRAC.IoR in conductlngllineral Explo.ration pursuant to t:tre t"ims -;;* t;i:Agreentent durl.ng the Explorat j.olt period shaIl, ln -t;;
aggregate, be not Iess thalr tlr.t l)ere:i.naf ter ripecif t-afor each of the below specJ t=i.ed contract ylars asfol lows :

us$ 2oo, ooo

uss 4 00, 0oo

us$ 6OD, OOO

us$ B00, ooo

us$1, o00, ooo

Al-l peso expend j.tures straII be converted to US dollarsat tlr.: average rate for the rnonth in wfrictr--[treexpend ltur.e was 'j ncurrerd.

.1.!.)'__Il ,an. event of terminatiorr of this Agreenbnt,coNTRAcToR shalJ. only be obligated to e>:pend the p."_ii[.amount: for the period of suc:lr contraCt vear piloi iotermination subject to paragral)h (rl) below.
(d) - If duri.ng any contra(:t year, coNTRAcToR shouldexpend more than the amount r.equired to be expended -as
provicled above, the excess may be subtracted 'from theamount -.of none), reclulred to be expended aurfng [i;esucceeding contr:act . years; antl srrorrrd the coNTRAcroR,due to unforeseen circumstances o*itt tt 

" 
-".ri..,ii-.r

:l: ggyunTMENl. expencl Iess <luring a contract year tfranthe amount.6equlred. to l)e.s;o cxfrended, .the aeffclencyshall be appliea to the -amount "r ;"';,;ry- ,"qr i ."d , to ---"";;expended by col,tlRAcr,oR duri.ng t-he succeedi;q a;;i.;;t yearl
AII -MineraI Exl.rlrtraLiot.r ex;:endit:rrr.es may be accelerated andcredlt-ed tor^r;rr-ds Iater r.qr., j.".,=i.,'t=. AII l,lineral

/.'

Mln
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AECTION VI

FEEB AND REPORTING

6.1

6.2

occupatlon Fe_e. During the ExploraLion perlod, theCON1'RACToR shatl pay wit:hin thirty (3O) days from the
Ef f ectlve Dat<: an occupal-ion f ee at thre rate of plO. OOper hectare and lrt- the anrri.versary date of suchreglstration ther:eafter for t:lre exclusi,ie mlninq rfqh[=over. the Explor:ation contract Area or Mirring Are-a for -the
ensuing year therea fter.
No occupation fees shaII be due from the coNTRIcToR forforest reserves which have not effectively become part ofthe Exploratlon Contrar:t Area or Mining Ar.e-a as specificallyprovlded f or i.n Sectiorr 4 , -i of ris Agieenrent.

Occupation fees paid to the GOVI:RNMENT shall be subject torefund or credit against the srrrcceeding yearrs occ-upatlonfees. grayable if the contract Aree for "6tJt it"V -;";;-;;t;
for has l:een subsequently subject to relinqu-lshment asprovided f ot' in Section t.z of tlris Agreement. The refundor credit shall be proportlonate to tire area reltnqulsh-dand to the rern;rinlng perlod of the year when the occdpatlon
f ees becorne subject -to 

ref rrnd o. "..idit.
Any. p.repaid pccupat ion fees paid by or for the nddendurnclalflberners irrrl other Cla.tmowners coverlng the Explorationcontract Are'it or the ltining Area srharr be- credited towardsthe occupati.on fees required to be paid by coNtRaCfoR ,nd..thls Agreement, insofai as applJ.cabll and ipproprlaie i; ';;i,
given year.

Regulatorv Egg:-]i, There shaIl, L.)e <lue Lhe GoVERNMENT forregulato.ry prrrl)oses the f oI I owincl f ees J;;i"g th;Exp].oration per iod :

Flrst year - Ten pesos (p10.OO) per trectar:e per year

?:?:Td.an(l subs;equent years - Ure amount 1:er hectare for thernrElar year prrrs a yearly increnrent of Five pesos (p5.oolover the'area to be retainLd pursuant to l;ectlon-;.; ;;-ili:Agreentent.

- t'

/.(
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q

ion expenditures obligations and work conducted from1990 (the tlne the proposal was flrst presented by:RACl'oR to the Mlnes anci ceo-sclences eirreau) shaliLted towards future expendlture obfiqatlon" ;;;requlrements called f or: by thls Agreeient or theproductlon sharlng agr.eement, tn th-e form of Annexched hereto, rvhlch ther CoN,IRACToR nay opt to enter
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egulatory fees shall be due from the CONTRACTOR forNo
for
of

st reserves whlch have not effectively becorne part
.the Exploratlon contract Area .as speclflciLlypto lded for ih Seitlon 4.3 of thls Agreernent.

The
off
Eff
re9

regulatory fees shall
ce concerned wlth in
ctlve Date ahd by
stratlon thereafter.

l:e pzrid to the DENR ReglonaI
t.hirty (3o) days from the

the ann.lversary date of Euch

Regtflatory fees pairl to the covERNI{ENT shalt be subJectto lrefund or creclit aga irrsl- the succeedlng ye5rrsreg$latory fees payable 1f the Contract Area for tJhlch

6.3

\-/ o

th9y we.re paid for has been subsequently subJect torellnquishment as provlded for in Sectlon 7.2 of thlsAgrelement. The refund or credit shall be proport.lonateto the area rellnqulshed and to the r.emalnlig -perlod ofthe year when the regulatory f eres become -sub ject to
re f urrd or crerl it.
Reoort i ntr .

tg] Annual Report. During Lhe E>rploratlon perlod,
CONTII,ACTOR 6lral I srrpply to the cover.nment ttrrough theSecretaryr copy furnished the Directdr of the Mines &Geosclences Bure:ru, dII geological, geophyslcal,
radtometric and other information relatinS- to th;Exploratlon Contract: Area and j.ts acl:l.vlties by annualreports to be submlLt.ed wlUrl.n !!ixty (60) daysl from theend of each contract year. such informition shatllnclude f ln:rlrcial expendltures, rEru and processedanalytlcal data, co1;Ies of oric; inals of assay results,duplicate samples, f iel<l rlaLa, co1>les of originals fromdrlll lng reports, an,i al.l other j-nf ornratlon of any klndcollected drrr.lng Mlneral ExpIorat.[on. All suchlnf or:mation' shall be confidential. subJect to theprovisJ.ons elsewhere provlded herein.
(b) FlnaI Report. The coNTRAc,IoR shall submit to thecover:nment through the SecreLary, c,)py furnlshed theDlrector of the Mines and ceosciencej -Bureau, a flnalreport withilr six (6) non rs from the explration of theExploratlon Perlocl whlch shaII be ln the form andsubsLance comparable to publishecl professional reportsof respected internatlonal institutlons and ln.ffincorporate all the. findings in the Axptoratloncontract Area, including IocaLions ol:i samplesj assays,chemical ana lys is, and assessmen t of mlneril potenttli.Such .report shall al.so. include complete,' detalledexpendltures incurred during the ExploraLlon period

(c) Confidentiatlty. The informatlon and report.ssubmitted by the coNTRACToR pursuant to paraqraphi (a)and (b) of this Sectiorr stratt tre subjett f"'i""ti"i,13.5(f) of this Agreement governing conf l,ae-ntlatity.

I

/'



ARTMCO FTAI\/P. 17

AECIION VII

FEASIBILITY 6TUDY A!{D R EI,I NQU I SIIMENT

[7 .t

7.2

Min{nq reasib:ili!y. trurirrg the [:xploration perlod, the
CONTRA(lTOn .shaII conduct feasibllity studles for anyparF of the Exploratlotr Corrt.ract Areq as may be
war*atrted. At anvtime orlor to sly l6l montlr< rrarn tra

CONTRA(lTOn .shaII conduct feasibllity studles for anyparF of the Exploratlotr Corrt.ract Areq as may bewarr{arrte9. At anytime prlor: to slx (6) months frofr theexpIratlon of tlre Exploration period, the CONTRACTOR,
if ltt elects to transform the Exploration contract Arealnt{ a MlnJ.ng Area as providr:d i;r Secti.on VIII of thlsAgrPement, sha I I submlt a Declaratlon of MlnlngFea{ibllity r.,ith a Work progratn and Budget for developmentforl the next succeeding three ( I ) years inatcitlngthere.in the. Mining Area. Areas not d;llneated as pari:of the Mlnlng Area shal1 be relinqr:ished pursuani tothe follovring section.

Failure of the CoN,fRAcTOR to submit a Declaration ofMInlng Feasibllity rvithirr the pr.escribed perlod shallbe corrsidered a wa iver of Ure CONTRAC'IOd, s right totransform the Exploration Contract Area into a l,tintng
Area as provided in Section VIII of Uris Aqreement.

Rellnquisttnent, 'l'he max.[mun area in i:tre prct ject Areashall be subjecL to r e I i n q u i s lr m e rr t to the e>ltent ofninety-five percent (95t) of t.her Exploratlon ContractArea after five (5) years of Mineral Exploratlon or
such _ larger area as tl-re Se<:rr:tar1r may approve,provlded, that the minimum relinqui!rhmen€ per' year
sha.I I .aveEage ten Jrercent ( 10%) of the explorationcontrac:t Ar'ea at ahy one time ancl providecl further thatthe melximum retainecl area at t.he conclusion of theExploration t,eriod shall l;e 5, ooo hectares or 62merldional l)Iocks .or such larger area as the Secretary
I.y appro.v'e.. I f the area rei inquishid in any contraclYear rs in excess of the re<1ui rerl ten percent (1Ot) tobe relinqulshed in that contract year, the coNTRACToRcan credit the excess area rel.inrluished to the arearequired to be relirr<luished in the succeeding contractYear(s). Ttre areas to be r.elinquished shall beselected by the coNTRAc,toR at its dis;cretion and forthis rea:!oll , the CONTRA(:TOR,s; retainerl area afterrellnQuishment rreed not be one colrti.rrguous l)Iock.
such part of the project ,Area as relinqulshed aboveshall revert to the Addendum Claimowne:rs ind tl.re OtherClainowners, ancl the sairl Addenrlum claimowners and theother Claimowners shall have pref erenLl.al rlghts overthe. area relinquished, provicied, that vrlthi-n thlrty(3O) days from noti f ica tion of relinclulshment by thecoNTRAcToR, thery shalL slgnify their iritentlon to enter

.

\

q
( 2--
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tntb a rnlning conEract with Ehe GovE:RNMENT and shalI
surintt wtthin sixty (6o) days from recelpt by the
covERNMEltT of such notice ot intentlcin alI documents
necessary for applicaLion for a speclfic rnlnlng
contract.

I
I
I

I sEcrroN vrr r
II er,ucrroN To TRANBFoRI{ TEE ExPLonAtroN

8. 1. Timetable- f of" E-lc-s!i-q-D. The coNTRAcToR, at anytlme
aurfnq th" tliploration Per:tod and wlthln a perlod of
slx ttt montlrs from the expiral-ion ot the Exploratlon
Perlod, may, at iti election:

(a) trans:form ttre Exploratioll contract Area lnto
Mlnlng Area and choose to continue to be governed
the terms and conditions of this AgreemenLl or

COIITRACT AREA INTO A ITINTNO AREA

(b) subject to pertirrettt laws, rules, and regulatlonsl
on maximun allowable areas for exploration, development' ancl
utllizatlon, transform the Exploratj.on (:ontract Area under:
thls Agreement into a Mining Aiea tttrcler a mi.neral productlon
sharing agreernent, in Llre f ol m oF n rlnex rrDrr attached lreretcr
(other;is; lglowrr as tlre I'Flrst Itight of 6nversion Into :r

Mlneral Pro'dtict i on slraring Agreementrr).

However, if the coN'l'RAcl'ott locates or dlscover::
dlscrete, setf-standlng ore 'bodl-es wlthln the
Exploration contract Area, other thatr that covered ln
tha flrst paragraph of thls section 8.1, tt shaII h?ve
an o1>Lion to entLr into a separate nlineral productlon
shari.ng agreement or a tirrancial or technlcal
ass lstance agreement under the sane terms and
conclitions or this Agreenent or Anllex tiDt' trerel:o ln the
case of nineral production sharin,, agreement over the area
encompassing Lhe same.

Notice e-f C alr vqrs-!-oll. I'he coNI'RAcT'oR shall nobify the
GoVERNMENT in vrriting withi.n thirty (30) days fron the
date it has passecl tlre. appropriate corporate board
resolution of lts intentlon tr: convert to a mlneral
prodrrction sharing agreemerrt in the form of Annex lrDrl
hereto.

Revisions durl to' qs-nJCfEi oo. Al I rr:visions suggested
and clesired by the coNTRAct'oR to Annex rrDrr hereto shall be
submitted to the covERNMEltT r.rithin si>:ty (60) days fron
fillng of the CONTRAC'IOR ' r; lntention to c:onvert to a nLneral
productlon sharl.ng agreernerrt. Revisions to Annex IDtr ahall
be blndirrg onl.y when put into writing ancl slgned by both the
GoVERNMEI{T and the CONTRACTOR.

a
by

4.2

8.3

{ @A
?
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8.4 lqultv Requlrement. In case the CoNTRACTOR elects to
.tralsform lts Explorabion Contract Area lnto a Mlnlng
Arel-'under a miieral 'production sharl.irg a{reement f ;thei form of Annex i'Drt hereto, the CONTRACTOR shaIl beglven a. perlod of one (1) year trithin whlch to 6atl6fy
thelequity requirement of sixty percent (6ot) Filiptno
capltaL for such type of agreement or such lesser
equ{ty requlrenrent. as may l:e imposed by law at the tj.me of
sucli conversion, subject to an extenslon of one (1) year as
maylbe approved by the secretary. taking into consideratlon.
the lrelevant economic factors .

I8.5 Second Rlqht o! Conversion into g M j.rreral EfgdUSt:[ql Sharlnq
Aqreement .

(a) Notwlthstanding 1:hat the CON,f RAC,I'OR has elected tocontlnue to be qoverned by the terms r>f thls Agreernentpursuant to Section 9.1(a) above, shoul"d the CONTRACTOR or
any of lts assignr:e. wtrether Af f ilizrtes, Related Corporatlonor any.other errtity recognlzed by lzrw, at anyt.lme durlng the
ef fect.lvity of ttris Agreement, be a eualified nntlty, lL may
opt to convert this Agreement to a mineral production
sharlng agreement envisloned under Executlve order No. 21g
and nore part.icularly in lhe form of Annex rrDrt attached
hereto .

(b) Should at anytime dut.ing the effectivlty of thls
Agreement, the corrditions menti.oned irr (a) above occur, thenthe coNTRAcToR shoultl wtthin thirty (io) days from the
occurrence of such conditions serve notice to the covERNMENTthat .[t wants to exercl.se .Its r:ptiorr to convert thls
Agreement to a nrineral product-ion slraring agreement in the
form of Annex rrDrr attached hereto (the (Converslon Noticer).

ARIMCO FTAA/P.19

(c) All revlsions to Annex rrD[ required or may be

:

necessary, phall be submltted to the covERNMENT r.rlthln
slxty (60)I: days fron the service of the converslon
Hotice by Hib coN,tRAcToR to the GoVERNMENT.

Amendnrents of Annex rr[)rr ment.loned above shall be
bJ.ndirrg only;;t'rhen put into writ.ing and signed by boththe GOVERNMENT and the CONI,RACToR.

sECTION IX

DEVEIJOPI'{ENT AND CPNSTRUCTION PERIOD

9. 1 T_Lmetable, ,Ihe CONI'RACI'OR sha.tL complete the development ofthe mlne includlng the cons;tru,:tion tf prc,ductlor-r falitltleswlthln thirty-six (36) months fr:om the dat.e of the approvalof the Declaration .of Mlning Feastbi Iity, subject to suctrextenslon base(l on jus;hifiable r:e.lsclns as the Secretary may' approve.

['?

.t



9.2
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Progranr and _B.!d.AeL. The coN'fRACTolt shal l develop
construct the. production facilities ln the Mlnlnq
in accordance with the Work Program lncLuded ln

Declaratlon of Mlnlng Feaslbillty referred lto 1n
lon 7.L of this Agreement, spendlng at least
O, 0OO, OOO less any amount

and
Are
the
seq
us$

ltures lt tras already spent.
of Exp J-oratL on

(a) Atf n_U_aI. The coNl'RAcl'oR shal I submlt to the
Govlrnment, through the secl:etary, copy furnlshed the
Dlr{ctor of the Mlnes and ceosciences Bureau, an annual
repqrt wlthin sixty (60) days after Decembr:r 31 of each year
wht+h states the major activities, irchlevements and
expbndlture6 durlng t-he yeat: cor,.ered, includlng maps,
assay6, rock and mineral analyses and progress geologLcal
and sirnilar reports during ttre clevelopmerrt: and constructlon

9.3

AECTION X

PRODUCTION PERIOD

ro. r"r'inietable. The coNl'trAcToR shatl subtnit t:o
through the Secretary, copy furnished the
Mlnes and Geosciences Bureau,, within thirty

perlod. A copy of the proposed budget arrd expendltures
durlng the construction period wiII br: included ln the Work
Program submitted with the l-teclaratlon of Mlnlng
Feaslbility referred to j.n siection i.t of this
Agreement.

(b) Final. e"=p_AE!. t,rlthin six (6) months from the
completion of the development ancl constructlon
actlvitles, the CoNTRAcToR shaII submit to the covernment,
through the Secretary. copy ftrrnishe<l ttrr: Director of the
Mlnes and Geosclences llureau, a flnal report to the

aIIGOVERNMEN'T. Such repor t sha 1l integrate
information in maps of approprlate e;cale anrl qrrallty as
well as in morrograptrs or reporb.s ln accordance wlth
intern;rtiona I standards.

9.4 Confldentialltv, The information :rnd reports subtnltted by
the CoNTRAcToR pursuatrt to Sections 9.2 and 9,3 shall be
subJect to Sect lon 13 . 5 ( f ) of th I.s. Agr.eement governlng
confldentlaJ.ity.

the Government,
Dlrector of the

(30) days
facilltles a
years. The
Productlon

approved
the

tha t
the
the
as

:

from the completion of the construction
work Program for a perlod of three (3)
CONTRACToR sha I l. conlmence Comner:clal
accordlng to the perlod(s) specif ierl in the
Slork l,rogram ancl the CONTRAC,I'OR s;haLl advisecovernment within fifteen (f5) days ttreref romCommercial Production has conrnrenced, railure of
CON'IRACToR to comtnence Commercial procluction withlnperlod, except as may be excuse,:t by For(:€r Ma jeure

q-A
Y

.{
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stated 1n Section 2O.4 hereof or othercausres, shall be considerecl a sub:;tantlalthls Agreement.

justlflable
breach of,

:

10.2 !gI! _ Plqgta-lr E . - Dur.l.ng.' the productlon perlod, thecoNl'RAc'foR sharl submrt -to the -Government, throuqh thesecretar:y, acpy furnrshed the Director of tn"--lai"E, andGeosclences Bureau-, 
. 
t.tork progr.*= . 

"or.ring 
-; p;;i";';i'thr""(3) yearEi each which shalf be surmlti6a ,iot - fit"i thanthlrty (3o) .davs before the exprraii..-"i-tt.'plriJ*Lr"r"aby the prevlous ttork programs.

IThe CONTRACToR shall coircluct Minlng Operatlons andother actlvltres for the duration ir th"- -pi"J""tr"n
Perl.od ln accordance with tlre duly upp.or.d WorkPrograms and any rnodLf icaLJ.on thereof .pp'.t""a- Uy theSecretary pursuant to Section XII hereoL.
The coNTRAc.t'oR, notwithstand.i,n<; Elte foregoingr [dysuspend lts 14ining operations ano complianci ,idn tn.work prograns rf at rts cliscretion rt^ G ""r*.n"i"rivunvlable to proceed wrth the saicl ttining opeiations-il. tn"tlme. being, such as when the cost:s of pi"air"i i"n - .r"".a tn"realizatlons fr.om. the sane, the latei calculated at spot.prlces. under this situation, the cor'rrRAc.r'oR sharr. have therights and obligations p.orid.o by serction zo.l "i- ttrfsAgreement, as if this event was For6e }la jeure.

L0. 3 Reportirlq.

!ul QUa L!€_r__I_y Bep_<lrts. Decyinn j.ng wlth the flrstCal€lndar euarter foI lowing the commencement of theproduction period, the CoNi'RAC:TC,R srralL submrt to trrecovernment, through the Secretaryr copy furnisheA theDirector of the l,t-ineds ana ceosJi"n".-=' a".i"rl""ritl.f .thi_rty.(3O-) clays after the end of each C:alendar - -'' 
euarter

:- alart:rfy Report stating l:lre: tonnage of production InEerns o[ ores, concentrates, and their corresfondlng gradesand other. types -of products, values, aestinition "6f -salee
or exports and to whon sold, teirms of sales ahdexpendltures. The purchaser: destinatrc,n 6n6 i"rr=-Ii 

"ur.shalr be provided bt the cor{1'R^c'roR un,l"r ih" -;;;;tJion 
orsectlon 13.3 (q) .

(b) Annuq'l BeplrLt_c.. Durirrg the procluctlon perlod, thecoNl'RAcroR sna r r-Ju-um t t to tire Gover nment, ttrrougti trresecretary, copy furnished . the Director of tn" l,rf nE" andceosclences Bureau, withln'sixty 1Oo1 auy= from the end ofeach carendar year an Anrrual neport ti ai"ili.i in -"u=trI.r.nt

' (l) I'he total tonrrage of ore res€.rves whether proven,probable, or inferrerl; the 
- 
tota1 tonnage oi ores,kind-by-klnd, l:roken dc,vJn lret$/een. tonnages minerl,torrnages transrrorted frorn the ,nii,.= una Urelr correspondingdestinatlon, tonnages stor:kpi.te<t iir ttr€, mine and elsewhere

IL
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:

ln the Phlllpplnes, tonnages 6old or commltted to be 6o1d or
commltted for export (whethr:r actually shlpped fron .thePhtllpplnes or' not), todnages ' actrra[Iy shlpped froh the
Phlllppines, and 1f kno$rn to the coNl'BAc'foR, tonnages
reflned, processed or manufactrrred ln the Phlllpplnes
wlth futl specificatlons as to the intermedlate products,
by-products or: fLnal products of the terms at whlch they
.were dlspose<L The purchaser, dest.[natlon and terms
of sale shall l:e provided by the coNl'BAcToR under the
provision of Sectlon 13.3 (q) ,

(1f) ltork accomplished antl work ln progress at the
end of the year ln question with respect to aIl of the
lnstallatlons and facllities related to the exploltatlon
program, includlng the lnvestnerrts actually made or
committed;

force, including management and
thei r naElonalltl-es, and for

origin (1.e., barangay, town,

collT'RAcl'oR, partlcularly hrith

( i.1i ) Profile of work
staff, statlng. particu larIy
Fillplnos the.lr place of
provlnce, reglon).

( iv) orrnerstrip of the
respect to nationality.

Repairs and replacements shall not be
expanslon, modlflcat-ion or .i.mprovement
above.

10.4 Expan6ions and ModlficaEjqns of Facititlee. The
coNTRAcToR may make expansions, major rnodlf lcatlons and
improvernents of the mlnlng facllitles and may add new
f acll. ltles; as lt shall consider necessary for the
operatlorrs.'' provlded such plans shal.l be embodied ln an
appropr i a Ce work Progranl approved by the Secretary
pursuant to Section XII hereof.

considered as an
as contenp lated

1o.5 confldentlalltv. The lnformation and reports submltted by
the CoNTRACToR E,ursuant to this section X shall be subJect
to Sectlon 13.5 (q) of thls Agreement governLng
con f ldentla 1lty.

AECTION XI

FIBCAIJ REGIME

11.1 ceneral PrinclJg.les. The flnancial. regime of this Agreement
6hall be governed by the princip.Le accordlng to whlch the
coVERNl,lENT expect6 a reasonable return lrr economlc value for
the exploltatlon of non-renewable natur.al resources under
its national sovereignty whiLe the CONTRACTOR expects a
reasonable return on its lnvestmerrt wlth speclal account to
be taken for the high risks of explorat:ion, the terms and
condltlons prevalllng lnternationally and domestically In

/,--I

:
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any special efflclency to be galned byperf ormance of the coN,fRAcl'oR.par$icularly good

inel cortnecron may negotlatb, wlth the assist.ancd oftl.re.l Department of Envlronment and Natural ResourceB,wtt{ the Board of rnvestments for lncentl-v"", f""iual;;-th;app{oprlate leglslatlon, to be extended to lt so ttra€ tneretrfrn to the CONTRACTOR 6houl.d Lre no less than the returnhadlthe coNTRAcI'oR been registered wlth the Board ofInv(6tments as a .non-ploneer enterprlr;e wlth approprlatelncentslves operat.ing under a mi.neral productlon sharlng
reV i,me .

Furthermore, the Department of Environnent and NaturalResources, exerting 1ts best e f for ts, shal l asslst the
CONTRACTOR In negotlations with the Board ofInvestments and ;r11 other relevalnt . agencles andlnstrumentalities of the covERNMENT f or: corporate tax andother tax a.ncl duty_ troliclay or other incentives, lncludlngthe. appropriate legislation, consistent w.ith this Agreement,parh.[cularly during the five-year period for r."-or.ry oiPreoperating Expenses ars grrovided for in section i1.zhereof.

Moreover, the Del)artment of Errv j.ronment and NaturalResources undertakes to f aci.titate the CoNTRACTOR, sprompt repatriatlon of the pr.eoperating Expenses andProperty expenses as derf ineri in SectionJ z.qi and 2.44in relatlon to sectlon Lt.Z of thl!5 Agreement. In th j.sregard, the coNTRAcToR shalI. be assl.str:il by the MInes arrdGeosclences llureau or ot.lrer conrpetent goveriment agency, J.nconplying wlth whatever requirelrents i.he central gank orother relevant government agencies nray impose for theapproval of the said repatriation.
Considering that the CON,I'RACToR,s project Area l.slocated in tl-re remote provinces of ltuev-a Vl-scaya a;;Quirlno and witl be ttrL first mining exploratl6n ;;ddevelopment of its kincl to be .loca-ted - ln the saldprovlnces, should at anytlme the capitaf inves{mlnt-;;the coNTRAcToR exceed lri loot the siatrrt"rf f y i"q"i.idcapltal Lnvestment of USg5O,o0O,OOO, at theCoNTRACTOR.rs. optlon,. Hle fiscal regime provlded herelncan be. subject to review by both partier; hereto so that thef lnanclal status of the bou,rtuci'oR wi.II be .; - 

"i;;. 
-;;

possible, if n<;t approximately equal, to that of acontractor under a mineral procluction sharlng igi".r"niattached hereto as Annex 'prr tn6 as i.f that 
"onfr""to. w"i.reglstered as a non-pioneer enterprisre rfih";;;-."p.i;;;lncentlves wiHr the Boird of rnvestments. The couinActbR canlnltlate the revlew of the ulsca.l ..!in," agreed upon undeithls Agreeme.t upon servrce of notlLe to -the 

covrnNMsNr.Both partres herelrr shar.r meet withirr fifteen trsr Javs
:I:T_ I"::iFt. of 

. .the covEnNMEN,r, of rhe notice i.itillr'"s.-[i,.revte$, senE. by the coNl'RAc,l'ott.

*rN
N
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GOVERNMENT and the CONTRACTOR recognize that a
ion of the financing for the developuent,
tructlon and productlon of the mlne and lts
clated facillties, as well as the working capltat
ed for Mining operatlons will be funded by debt and that
coNtRAcToR shalL be liable for perlodlc and regular
clpal repayments and interest payments on its loans.
herrnore, the GOVERNMEIIT and the CONII'RACTOR recognlze

I

nee
the
prl
Fur
tlra
fac
of
on
the
ac
bei

the success of the cotlTRAc'IoR ln avaiIlng of a debt
Ilty for the developmerrt, constrtrctlon and productLon
he mine anrl lts assoclated facilltles depends largely
he assurance that can be of ferecl by the CONTRACTOR to
entitles extending the d()bt facility that they vrlll have
rtain degree of control ()ver the cashflow of the project
g financed.

\

1l-.2 Reggr€ry of P]te_Spej_e_t i_!_S I,_Xlre.nS e i:-_ Pl_g-pe r!y- Expenses
and TaXCs Ea_id lluring tlre l1€rcov€'{J Period. Ttr e
CoNTRAc'foR strall have a 1>er j.ocl of up to flve (5)
corrtract Years, cortnted from the Date of commencement
of Conmercial Producti.on rvithin which to recover lts:
(a) PreoperatJ.ng Bxpenses; and (b) Pr.operty expenses
incurred during the period in which Preoperatlng
Expenses are recoverecl , after which perlod only shall
the .right of the covERNMEN'f to :share in the Net
Revenue, as hereinafter defined, accrue.

llowever, i f after the I apse of the per iod mentioned in
the preceditrg paragraph, the CONTRACTOR has not yet
fully recovered ibs Preoperating Expenses and Property
expense lncurred dur:ing Ehe Perj.od in vrhlch Pre-operatlng
Expenies were incurred, lt shaII be all.owed to recover ttre
same as a depreciatlon all.owance dedrrctlble agalnst the
distributable Net Revenues over the period of the succeedlng
three Contract Years.

Property expenses incurred during ttre period in ihlch
Preoperatlhg Expenses are recovered shall not for the
purpose of this Section j.nclude Major Capital Expenditure as
deflned in section 11.7.

AII taxes, dtrties, fees, costs, lerzies' and inposts pald by
the CoN'I'RACTOR and which are detrimental to the CONTRACTC,R, s
recovery of Preoperatlng Exl)en::er; arrd Property Expenses
durlng the flve (5) Contract Years contemplated ln thls
Sectlon shall be recoverable by the CONTRACToR, whenever
possible during the year(s) such expenditures vrere actually
incurred. Any amourrt not iecovererl shall be deducted from
the GoVERNMEN'I, s Share as more specifically provLded ln
Section l. 1.5 of this Agreement, unl ess legislatlon ls
requlred to allow the necessary deductions, ln whlch case
the deductions shall be made only after the approprlate
leglslation has been passed

All tlre itenrs recoverabl_e by the CoNTRACToR under thlsSection LL.Z, includlng the on-golng MlneralExploration costs incurred by Lhe Col.tTRAaToR 
- durlng Ure

/Lt
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be recovered from Net
is defirred under Sectlon

11.3 Pa id -t-e A4-d e-!rl!_D -C_IO-Ul_iZr.r_!r_eJ:-;1 and Surf dce
The 2* net smelter ro)'alty and the Bt free

carfled interest paid or payable by the CONTRACI'OR to
the I Addendum Clalmowners as specified in Sectlon
11 . $ ( e ) a nd ( f) , and the royalties payable to the
Surllace owners from the date of commencemerrt of procluction,
wh I
GOV

otherwise r.rolrld have been a reduct.lon to the
's share, as provided in section 11.5 hereof, but

$/hlgh were not recovered by tlre CONI'RACT oR for the
coryesponding contract Year wlren pa lct shaII be carrled
for!,lard, for as long as the COII'I'RACTOR has not been fully
reinibursed by the GOVERNMENT of tlre amourrt paid, as an
addltlotral deductlon tc, the covnItllMENl', s share rvhen the
Iatter itccrues and beconres payable.

11.4 8srySl1]le sharilrg. Frorn tlre start of conrmerclal
Product ion, the Net Revenue sha I I be shared by the
GOVERNI'EI{T and CONTRACTOR on a 6O-4O basIs, of whlch
60* of the net wiII t>e the cOVITRNMEIIT,:; share and the
remaining ,1ot will be that of tlre coN'IllAcTOR, unless a
hlgher share in the net revenue is ,;iven t:he CONTRACIOR by
agreement of both parties heret:o, provitled no statutory
prohibition exists to the clrarrL to the CONIIIACTOR of such
hlgher share in the net reverrue. 'l'he COIITRAC'I'OR's corporate
tax of 351, any excise tax curr:errt.1y imposed and pald by
the CoNTRACToR, and a.tI otlrer t;rxes, duties, fees, Ievles
and royalties payabLe by the Cjolll'RAC'IOR, lncluding any
tax due on clividend 1>ayments l)y tlre CoNTRAcToR to lts
stockholder(s) and any tax due orr i.nterest payments on
forelgn loans extended to the coNl'RAcToR by lts
stockholder (s) , shall be incltrded in tlre 6Ot GOVERNMENT
share as more specifically provided jn Section 11.5
hereof, unless legislation is required to allow such
inclusi.on, in which case ther inclusiorr shall be made
only after the appropriaLe legierlation lras been passed,

Net Revenue means Gross Mi.n.ing Revenues derlved from
operati.ons Iess allowable deductions which are
attrlbuted to exploration, development and actual
Commerc:ial Productlotr. Expenses relatirrq to Cornmercial
Production shaII lnclude expenses relating to mlning,
utillzation/processln.J, marketing and depreclatlon of
Properties used in the operatlons.

Al lowable deductions to cf os:; I,l ining ,' O.u.nu.o shall
include, but are nLrt trecessaril.y I lrnited, to the
fo1low ing:

(a) I"lininq, MilIing, lrarrdlin<; and marketlng
expenses which are not cleductibLe f rrrrn gross sal.esl

(lr) conLj.nuin.J Miner;r1 E:<ploral-ion iosts lncurred after
recovery of Preopt:rating Expetr-.iesi or f i.ve years from the

/tl'
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commc rc i a.[ Productlon,t:
II hever is the lejsser perlod;

(c) Depreciation for all Capital uhich is not subJect to
dedrlction under SecLion 11..2. The caplta l may be
dep{eciat.ed to the extent of not nrore than twice as fastas fhe normal rate of depreciation or clepreciated at the
norrfal rate of depreciatlon if the expecterd lifij ls ten (1o)

Agreement. shall be subject to recover.y during the perlods
provirle.d irr 

^Sect 
i.orrs; 17.2 arrrl 11.7 of ttris Agreement

respect ivoly;
(d) AII a{rinistraCi.ve overhead actually lncurred by the
CONTRACTOR 'inslde the Philipplnes arrd admlnistratlve
overhead incurred outslde the ehilippines whlch are
properly allocable to the project, inctuding but not llmlted
to all lrrsurance prenriums or J. ike ;rayments of any nature
whatsoever, provided the adnrini.strative overhead ls
reasonably related to the pel:forman(:e of the COII,rRACTOR,s
otrllgations. and exercis;e oll j.ts rights under thls
Agreenrent.

CONTRACTOII., s allocabl.r: adrninistraLi.ve overhead out.side the
Phl-lippines shall be revievrecl k,y the partles
perlodlcally upon request of ei.ther party and the future
charges adjusted equltably eithbr upward or
downward; i

(e) Consulting fees incurred both irrside and outside the
Philippines for work related directly to the projecti
(f) AII utrrecovered pr:eopt:rating Expenses
including those specifically provided in Sectiorr ti.Z of
this Agreementi and

(S) Major capital Extrenditures otlrer than
Preoperatlng Expensesr as s;pecifically prr:vided i.n Sectlon
11.7 of thi6 Acjreenent.

(h) Mlne Development costs, which are incurred after the
perlocl for_ recovery of preoperat.ing Expenses as speclflcally
provlded in Section 1.1.2 or five years from the Date of
comnencenlent of Commercla] I)roductionr h,hlcheve'r ls the
lesser period, including the cosLs of r;tripplng of wasterock irnd tunnelIlng, shafL sinl:irrg, underground l)lock cave
development and such other stelrs necessarlly undertaken toprepare and explore orebocly or mirreral deg:osit for mlnlng;

..,,\

yeaFs or Iess i or (b) depreclated over any numberof $ears between flve (5) years and the e>:pected llfe lf the
lat{er is more than ten (10} years. However, replacement
andfor working capiLal I)urchase<l durlng the perlod of
rec{very of Preoperating Expenses as spe:clf led ln Sectlon
11.4 or during the period of recovery of MaJor Capltal_
Expen(litures as; sper:if ied in €iection 11.7 of this
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Interest charged on loans incurred try tlte coNTRACToR
commercial Productlon which shall not. be more than

prevaillng lnternatlonal rates charcled for slmllar
s of transactLon and whlch loans are necessary for the

ful 11lment of the coNTRAcToR's obiigations under thle
t.

11. 5 The Co.UEBN.![E-[T.1S slIAEe. Provided tlrat the Preoperatlngt
nses of the cON'I'IrAcloR and an}, of l.ts Afflllates on

the J contract Area r ?s defined Ln secL.lon 2.42 ln
rel{tton to sectlon 2.3 of this Agreement and as passed
on laudlt by an, lndependent and certlfled publlc
accAuntant sha I I have been recovered b'f the co!{TRACToR
pur$uant to SectLon LL.2 of Lhls Agreement, the
covERNMENT, s share of Net Revenue, as deflned ln the
prefeding sectiotr, sltall be 60? while the coNl'RAcToR'6
share shall be 40* of ttre same.

The GoVERNMEtI'f slraII receive riO? c,f' Net Revelrue less the
f oIlowi.ng cosLs, taxe:;, cluties, fees atrd other expenses
pald by tlre coNTRAcl'oR or ot;lre'r:rn,ise accrued by the
cONTRAc?oR in its books as an expens'l for alry glven
contract Year:, prov J-ded tha t 1:aymenl:s made ln any
contract Year of an expetrse accrued the prevl-ous
contract Ye-ar ancl already charged to the GovERNMENI' for
the prev i6us contract Yeal. sha 1 I no lotrger be
chargeable:

(a) excise tax, inclurli.ng excise tax pald
durlng the reco.rery o,l Preoperatirrq Exl)enses as provlded ln
par. 1of Sectlon 11.2 of tlrlr; Agreemenlt bub whlch was not
actua 11y recovered by the Col.l'l'RAc'Io tt f r()nr the GOVERNMENT
durlng they.said period, for any amount paid by the
coNTRAcToR which was not subject to dele,tLon by Board of
Investnents' incenblves incent lvesor other
laws, unless legislation is re(luirerl to al.low the deductlon
of the excise tax, ln which case the detluction sha].I be nade
on Iy after tlre appropr late leg i s l at lori has been
passed i

(b) <:ustom0- cIuty, incltrding custotns dutles pald
durlng the recovery of PreoperaL.inr; Expenses as provlded ln
par. 1of Sectiorr 7.1 .2 of thls Agrr:enrent buL which was not
actuaLly recovered by the coN'fRAc'fotl f rr:m the GoVERNMENT
durlng the salcl period, !or any amount pald by the
coNTRACToR $rhich was not subject to delertlon by Board of
Investments' Lncentives or other lncentlves
laws, unless leglslation ls ierluirecl to all.ow the deductlon
of the customs duty, in wtrlch case thr: deduction shall be
made only after the appropt:late leglr;1at1on has been
passed;

/4' q



I l.
t.t I sales tax, value aclded Lax, occupation and

. regdlatory fees, alI GoVERNMEI,IT Ievies, costs and lmposts,
GoVERNMENT co4trgl,led prlce stabillzatlon schemes and any
othfr form of GoVERNI{ENT backed scheme, lncludlng.

, sales tax, value added tax, covElUwlENT levles, costs and
lmposts, GoVERNMENT controlled prlce stablllzatlon schemea,
anyr other forn of covERNMENT backed scheme patd
durlng the recovery of Preoperatincl Expenses as pr:ovlded Ln

.... -par. 1 of sectlo,r 11.2 of this Agreement but whlch was not
actually recovered by the CoN'IRnCToR from the GOVERNI'{ENT
durlng the sald per:iod, lncluding any levles, costs,
lrnposts, fe0s or taxes that are inrposed olr may be Lrnposed by
any loca1 government unlt, for any atnount pald by the
CONTRACTOR whlch was not subject t-o deletion by Board of
Investments, incentlves or other incentlves 1ar.rs, unless
leglslatl.on Ls requlred to allow the cleductlon of the
foregolng amounts and costs, in which case the deductlon
shaII be made only after th(: :rg:propriaLe leglsl.atlon has
been passed;

(d) all corporaLe income tax irrcl udi.ng carry f or$rard of
losses, lncludlng the corporate incone tax pald durlng the
recovery of Preoperating Expenses as provlded 1n par. 1
of Section 11.2 of this Agreement. but whlch was not. actually
recovered by the CONTRACI'oR llrom the GoVERNMENT durlng the
sald period, unLess legislation i.s requlred to aIlow the
deducl:lon of the corporate income Lax, in whlch case the'
deductlon sh;rIl. be made ()nf y after the appropr.Late
leglsJ.ation has been passed;

(e) 2Z Net Smelter R()turn paid or due the
Addendum Claimowners with resperc:t only to the ar:ea defLned
1n the map attactred lrereto as Altlte): 'rBrr i

ARrr"lco FTAA/P.28

(f) B? free carried int.erest in the coNTRACToR
equlvalent to Addendttrn claimownersi free equity entltlemenL
after full recovery by the cclt{1'RAC1'oR hereln of lts
Preoperatlng Expenses and ProperLy expenses and wlth
respect only to the area def inerl irr t.tre ma;: attached hereto
as Annex [Btr I

(S) any posslbLe paymerrts to surface owners
pursuant to Presidential Decree No. 512.

(h) any tax due on d ividend payments by the
CoNTRACToR,. to its stockholder(s) and any tax due ort
lnterest $byrnents on f oreic.;n' io.n= exlended to the
coNTRAcToR by its stockholder(s), unl€rss Ieglslatlon ln
regulred to allor.r the deduction of the foregoing amounts, lll
whlch case the deducLlon shall be made only after the
appropriate legislation has been p;rsseri.

The foregoing list rrotwithstarr<li.ng, the (;oVERNMEl,tT,s shar(r
as provided herein may be subject to f urtlrer reductlon by arr
amounh egulvalent. to whatever Lrelref iLs Lltat may tre extended
in ttre future by the covERNMIIII'I' t() tl)(: (loNTRAc'l'oR or trr

\
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ass l stance agreement

The lNet. smelter ltet.urns pald to. the Addendum clalmownerB by
the lcoNTRAcToR as descri6ed ln Section 1.1 .5(e) above are lieffEct .advance.s to ttre GoVERNMEN'I,s share inLofar a6 theyare I pald by the coNTRAcToIt for and on behalf. of the
GOVSRNMEN'I. In the case of ltern 11.5(f) above, lf theamotfnt correspondlhg to the same is rrot deternlnabie at thetrp{ the coVERNMlrNTrs Net Ilevenue share l6 payable, thebe carrled f orvrard as a deduction to' the'sam? can be carrled f orv/ard as
covFRNll.EI.tT, s . Net Revenue share f or the irnrnedlately
sucQeedlng contract year.sucqeeallng contract year.

I

The I covER MENT, s share as provided hereln shall bepayeble within four (41 nonih< f rnrn tho and aG 6...t.pay e wlthin four (4) monihs from the end of each

11.6

calendar Year and stlall l)e accc,mpanled by a statementfrom the coN'fRAcToR outllning th; caLcutitlon of 6uch
6hare,

qpefating EXpen6es. In each Conhract year, the
COIITRACTOR ,will recover from the cross trtlnlng Revenuesgenerated under this Agreement an anount egrial t6 alloperatlng expenses, the satne to irrclude afrong othersthe ltems enumerated as allowable deductlons ln secLlon 11.4above: Pgovided,- ThaL if in any Contr:act year the operatlng
expense 'dxceeded the cross Mininc.; Revenuec from commerclbi
Productlon or there are no cross }linilrg Revenues, then the,unrecovered operating eypeltses slrall be recovered from thecross Min.lrrg Revenues in succeecling Contrirct years.

B_e c_oyety srf M.irioL car:itaL -El;l_enditures qther than
Preopera t lflq EIp9.4-CC_C .

!.) For .prlr[)oses of this Section, any capltal investedln.the exlsting mine or ln a sepiirate n er., nlnlngproject within the Mirrlng Area, incurre<i after the Datb of
commencemetrt of commercial procluction and during or afterthe flve-year recoverr- perlod for preoperat-lng Eipenses asprovlded ln Sectlon It.Z oI thi.s Agrr:emenl. vrhieh wlllrequire a cost outlay of at Ieast IJ-SSt0 rnillion in anyCorrtract Yeal: shall br: cons i<leretl a Major capltai
Expencllture.

(P] tl" total cost- of thr: Ma'i or capital Expendlture
ot.her - than [,reoperating Ex[)enses , as r]escri]ted above,can be recovered by the CONI,I).ACTOR by lray ofdepreclation allowance. 1'he Major capital -Expenilture
shaIl be depr:ec.lated in tlie sam(! mann,:r as Capltal, aEprovirled for in Section 11.4(c) of Uris Agreement, unlesrsthe coNTRACToR agrees r.rith the GoVERNMENT, to depreciate theMajor Capital Expenditure ln sone o rer manner at the tlmethe Major Capltal Bxpenditure ls incurred

tL .7
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Deoletlotr and Depreciatlon jt*p"r,="=.11.8

11.9

De
rel
cap

obt
and
and
bal
com

of

letlon arril
bursed to the

depreciation expenses strall be
coNTRACToR as a recovery of lts

tal lnvestment.

of Sa les.lnq of Sales. The coNTRAcToR shall endeavor ton the best achievable price for lts oroductlonprice for lts productlon
the lowest. achlevable mark€rting commlsslons

rela
pay tlre lowr
related fees. CONTRAc'fOR shall seek to. strlke a

rable
between long-t

Ilcles
-term arrd short-term sales

regulations,
The coNTRAcToR shall likewise seek a balanceddlstribut-1on among consumers;. Insofar as sales to
coNTRACToR, s Afflllates are con(:erned, prices shall be
at arn's-length standard and cornpetJ.ng offers for
large scale and long-t.erm contracts shall be procured.

-11..r.o- AssoclatEd [i_ne_fe 1q. If Mirreral:;, other than
gold and silver are recovered and sold, the
value thereof shaI.l. be aclded to the value
prlncipaJ. mineral in computirrg thr: share
GOVERNMEN'T.

11.11 Sj1t e q]L GoId A.l. I gold produced cti.rectly from lts
ore, marketable ln its prJ.mary llorm and produced by
the CONTRACToR or gold obLa ined as by-product of
rnlneral concentrates, ores, matte, sLlme and
precipitates and producecl by the CONTRACTOR may be
sold to the centraI BanI-, or exported abroad for
snelting and sale Srrovided that t'.he dollar proceeds
from such sales, to the exLenl- requlred by applicable.
laws or current Central Etank regulirtions, shall be
sold to the Centra I tlank tlr r:ough the CONTRACTOR, s
authorized agent bank which slral I crcrdit the proceeds
to Central Banl:.

undfrstood that Long term forward stles of gold
pro$uction is acceptable and may be appropriate glven
bhel laEge scale developrnent: arrrcl capltal l.nvestment
reclulret subject to ex.[Ltin,1 Crentral Bank rules and

The foregoing rules shall. apply in respect of the
dlsposliJ.on of the proceeds of ttre sale of gold,
unless a different arrangement is entered lnto ulth
the Central Bank.

At the request of the CON'l'ttAc'l'oR, or the operatlng
entlty under Sectlon 13.I of this Agreement, the
Secretary will assist the Col{,I'RAC.foR, or the operatlng
entlty under Sectlon 13.i, in rregotLatlng wlth re Centrai

copper,
ach leved
of the
of the

N=
\
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ean\ any agreement coverlng Hre sale and dlsposltlon of
9ol{ and .s.llver .consldered necessary by the coilTRAcToR orthe [ope4ating entity under 'section i:.f- In order to obtainloa4 flnanclng for the development and constructlbn of themtne, as well as ln brlnging the mlne and its assoclatedfaclLltles into productLon.-

I

11.12 Sale 
_ 9l Cor)per.. At the request of coNTRActoR, or theoperating. entlty under section 13 . 3, the decretaryr^'lll ass-[st the coNTRACToR, or _thr: operatlng;;aiti,,uhder sectlon 13.3, in negotiiting wfifr -ir,e' cJntrafBank or !he .appropriate 

- governirental entlty anyagreement covering the sale and dispositlon of 'copper
consldered necessary by the coNTRAcToR or - theoperating entity uncler section 13.r ln order to -- 

obtalnloan flnanclng for the clevelopnrent and constructlon ofthe mlne, as well as ln brlnging the nrlne and lts. associated f acilities lnto p..,i.r.-tio.,.

SECTION XII

I{ORK PROGRAI{S

L2.l subrniSsl-orl to . g_qyElrNMEl{T, within the perlodsprescribed in Sectlons 10.1 ahd 10.2 of thls Agreem"'nt, th"
CoNI'RACToR shall prepare arrd submlt. to tne CoVenNi,tfHt,through the Secretary, copy fur.nislr l:he Olrector - of theMl.nes ahd ceosclences euiiau, the Work program for theMlnlng Area st:rti,g ttre Mrnirrg .peratrorrs 

""a'."f.nJrtua.,whlch the coNT'RAcToh propos"= [.o ' carry out auring theperlod covered with Ltre' details a,d partlc'urars sef torttrelsewhere i.rr this Agreemerrt or ln €tte culdelines (DENRAdminlstratlve order No. 57 series of 19g9). If wlthtnslxty ( rr C-) days from receipt of ure Work program, noNot1ce of revislon as provided ln Sectlon tz.2 btloh; lsgiven t<r the coNTRAcToR, fl.ren the submitt"a w"iX n."g;^ 
"".d"g*99. approved ln toto. Additlonal work programs- may besubmltted by the coNTRAcToR at its optlon to'-- - the

GOVERNMENT a!, any t ime.

12,2 Exaur.r:atlax- Revision.
. . (a) SJrouI<i the covERNMEN,I wish to propose a revlsLonas to iertain specific features of -said 

Work programor Budget, it shall within sixty (60) days afterrecelpt - thereof provide Not rce to the coNTRAcroRspeclfylng in reasonabte detail its .""""nn -iii"r.f 
"r.lny portlon of sald Work proqranl as to whlch theGovERNMENT shalt fail to notify the cor,rrnaci6n ofpropo.ed revislon sharl Insofar as p6ss lbre be "u.it.a "utas prescrlbed hereln- promptly upori servlce of =ucir-Hotfceto the coNTRAcroR, Lhe covnnlitrnnt' and the coNlRAcroR rr11Imeet an(l ehderavor l:o agree on tlre ."v.irrion pi"p"."j-iV tfl"covERNMEFT. .In any event, if the (;CrVERi.tME'N" ;na the

/k



CONTRACTOR shall fail to agree on the proposed revision
within thirty (30) days fiom the tirne N-otlce to the.CoNTRACTOR was sent, then the work program and Budgetproposed by the CONTRACTOR, provlded that the Eame Lsconplstent erith the total flnanclal commltrnent of the
CONTRACTOR under thls Agreenent, shall be d.eemedappfoved so as nots to unnecessarily delay theper{ormance of this Agreenent.

I

(b) I It is recognized by tlre GoVERNHENT and the
CoNTRACTOR that the ctetails of any Work progran tnayreqyire. changes ln the llght of ctrangtnqcrrFumstances. Tlre coNTRAcToR may make such changesproyided they do not change the general objective ofanyl work Program. ,the coNTRAcToR shall promptly
advLse the secretary of such changes. However,
changes which entail a downward varLance of at leastterenEy (2O9.8') per centum of the propos6d expendltures
are subject .to the approval of the secretaly, which
approval shall not be unreasonably withheld.
(c) the covERNMENT, r; approval of a proposed !{ork
Progran and Budget and arnenclments thereto wl11 not be
unreasona,bly withheld.

ARTMCO FTAA/P.32

SECTION XIII

RIGBTS AND OBIJIGAIIONS OF THE PARTIES

After the Exploration Period, relinquish to the

13,1 obligationq of the coNTRAcToB d-Ud_trS. the ExplorationPerlod. The CONTRACTOR shalt:
(a) Perform all the necessary Mineral Exploration andprovide all necessary services, technology qnd

financing in connection therewith; i
(b)

GovERNMENT any portion of the E:<ploration contract
Area which shall not be necessary for Minlngoperations and not. covered by €tny DeclaratLon oiMining FeasibiLity as specified in Section 7.L,without prejudice to the rights of reversion of the
Addendum Clainowners and Other Claimowners as provided
for in Sbctions 18.1 and 18.2 of this Agreement.

(c) Perform aIl Mj.neral Exploration in accordancewith .the generally accepted mlning and englneeringpractlces in the Philippines provJ.dlng a1l necessaryservicer technology and financing - in connection
therewith. I
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Perform its actj.vities wit.hin the Exploratlon
od and according to the 9lork Programs, save as may
excused by Force Maj eure and the termlnatlon
lsion provided in Section XIX hereof

Furnish alI materi.als, Iabor, equlpment, and
requlred for carrylng

To the maxLmum extent
and cost ef f ectLrre

othlr installations that may be
on lall Mlnera I Exploration.

-. . ,. ., . ., :-.i-r;:

opefatlons, the CONTRACTOR straII glve preference to
prog.ucts ancl servlces produced and offered In tlre
Phlflppines of comparatlve quality and price.

I(f) I ' The cot'lTRAcToR shal.I keep accurate technlcal
recArds and f inancial records about the Mineral-
ExploraElon and make them available to coVERNMEl,lT
representatives authorized by the Secretary for
purposes of assessing perf orn:ance and compl lance of
the CONI'F{ACToR with the terms of this Agreement.

Authoridtsd representatives of other government
agencies may also have access to such records ln
accordance wlth existing laws, ruleli and regulations.
(S) Hold harmless the coVERNt4El.lT f ronr aIl clalms and
accounts of all kinds, and demands and actions arising
out of the accidents o,: irrjuries to persons or
property caused by Minerat Exploration of the
CON'I'RACTOR and indemnify the COVERNMENT for any
expenses or costs incurred by the GOVERNMEI.IT by reason
of any such claims, .lccounts, demands ot actions.
(h) Pay taxes or obl igati.ons in accordance with

existing laws, rules and regulations subject to the
terms of this lAgreement.
(i) Conform to laws and regulations regarding, anong

others, labor, safety, demarcation of the Exploration
Contract Area, and non-interference with the rights of other
mining operators.

(j) Allow access to exploration sites by inspectors
authorized by the GoVERNMEf{T.

(k) Recognize and respect the rights, customs and
traditions of indigenous tribal communities over thelr
ancestral lands.

( r) In order to ensure compliance trlth its
expenditures requirernents and other, obligatlons as a
coNTRAcToR during the Exploration Per iod, the

t-..- -

\

CONTRACTOR will be required to post a bond or other
financial guarantee valid for the Contract year forthe amount equivalent to the expenditure obligatlons
of the CONTRACTOR as determinable for any ContractYear under Section 5.2 of this Agreement in favor ofthe GoVERIIMENT and rvith surety or sureties

n /--v
I

I

i
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of ., Envlronment a ncl
upon the f althf uI.

ormance by the CONTRACTOR of its
pursuant to this Agreement.

obllgatlons under

The
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sat
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Exp

GOVERNMENT nay waive the requirement to post a
. ln the flrst Contract year 1i ttre CoNTRAcTbR cansfy the Department of Environnrent and Naturalurces that lt has satis;f ied ln advance the.oratlon expendltures requi.red of it , under the

oved Work Program. - Iapp

The

Exploration
coverlng the
flrst Contract

CONTRACTOR shall prepare an Inltlal
Exarnination ( I.EE) for Mlneralto be submitteil to the COVERNMENT

Exploration Contract. Area during the
Year,

(ii) At the time of the subrnission of theDeclaratlon of Mining peasibillty, an approprlateEnvlronmental Impact Statenent (f-fSr) must be madeaccording to th9 fornr prescribed by propergovernment author:ities and slral.l be requliecl
component of any of the f easibilit.y studles of the rnlnL.

The CONTRAC'roR sha1l strictly c()mply vrlth suchconditions as may be stipulaterl in - tfre relevantEnvLronment compllance cert j.f icaLe issued bt ah;proper qovernment authorit.y. ln thls resl:ect, the
GOVERNMEN'f conf irns its obligaLiorrs:i uncler Clausei 11.5 (a)
and 13.5 (b) of the Agreement.

9! !X_C g9NTRAC'IoR eurinq the ExploratLon
The coNTRAcToR shall:

(a) Have the right to corrduct Mineral ExploratJ-on inthe Exploratlon contract Area in accordan;e with the
terms and condltlons hereof.

(b) Have the rlght of possessiorr of the Exploratiorrcontract Area, with f uI.I r.ight of ingress and egres6
and the right t.o occupy the same.

(c) (i) subject to the provisiohs of presldential
Decree No. 512 t not be prevented from entry lntoprlvate lands by surface owners and/or oeiupantsthereof when prospectlng, exploring and explolttng formlnerals there ln .

(11) Have the rlqht to require the coVERNMENT aLthe coNTRAcToRrs oi/n cost, to purchase or acqulresurface areas for and on behaI f of the coVERtiMENTcovered by the Exploratlon Colltract Area at suclrprlce and terms as mity be ac:ceptable to itprovided that lt shal l be . reimlrursed by the sale

(m)

q
ZJ rl
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the surface r lght spubl. 1c auctiorr
he terrnination of

d ec I a s s i f I ed

or any ag ency
f uture, re 1a t:inc;

Have the right to use and have access to all

:

pro{uction and
geologlcal, geophyslcal, drllllng,

other lnfornatiorr held by the covERNMENT
or enterprise thereof now or ln the
to the Explorati.on contract Area.

(e) (i) Have the riqht to se11, asslgn, transfer,
conyey or otherwise dlspose of a1I its rLghts,
lntfrests and obllgations under thls Agreement,
subIect to the approva]. of t[re Secretary, whlch
app{oval wl11 not be unreasonably vrlthheld, exeept that no,
suc$ approval would be requlred under Sectlon XVIII hereof. i

Asslgnment of thls Agreement or any of-the rlghts hereln byj
the coNTRAc'ttoR to any of its Af f illates shall not Irequlre the approval ot the S'lcreLary provldedi
that the ass.tgned Affiliate is as duly quallfled
as the col{T'RAC'l'oR.

(1i) llave the right to chiinge its equlty
structure at alrytime to one ,:ther t-han that
dlsclosed 'to the coVEIINMENT at. the time of the
execution of this Agreement, sltoul.rl sound buslness judgment
and economic consideratl.ons rli.ct.ate the need for the
COIITII.ACTOR to ctrange its equlty.

(f) Subject to appllcabl€! laws and regulatlons, to
employ or brin<; into the Philipp.ines forg[96 technlcal and
speciallzed personnel ( includ.in<; ttre irnmedlate rnembers of
thelr famllies) judgerd by the Col.l'fRACToR to be requlred In
Its operations, provided, that if the etnployment connectlon
of such foreign persons wittr the CoN'fltACTOR ceases, the
appllcable ,laws and rcrgul-ations on immlgration shall
apply to them,

(S) Enjoy, subject to per:tinent Iaws, rules and
regulations and tlre rights of tlrird.. parties, easement
rlghts, the use of timber, water and other natural
resources ln the Exploration contract Area.

(h) Have the rlght to import rvhen necessary all
equlpment, spare parts. and raw matr:rla1s requlred 1n
the Mineral Exploration. in accordance with exlstlng
Iaws and regulations, 'l'owar(ls th ts end, the
GoVERNMEI'IT, in coordilaLi.on with the .Board of
lnve6tmenLs, shall attempt to termlnate or rnlnlmlze
customs duty and sales tax on r;uch capltal equlpnent
whlch wl11 be requlred by the coNTIrAc'IoR.

(1) AII coNT'RAcToR,s assetsr, e(luipments, property,
J.nvestments, and private interests j,n the philipplnes
shall not l:e takerr or expropriaLed, except only forpubllc use and wlth just compensat:ion.

/-'-
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llave the right to defer the survey of the
contract Area utrti l such tlme tt has
Mining Area under th.is Aqreement.

of gh e_ CONTRACI'oR D_]lrjrrg. the D9_.ye_l-gpE_e_nl-and g.r-edg_q!!lq Pslrj. o d - The coNTRACToR

Prior Lo commencirrg l{ining Operations 1n the

13.3

sha

(a
are$s governed by tbe Addendum Clal-mowners and OtherClafmowners, rights, as dlsclosed ln the Addendum

are llncluded in the t,tinirrg'Feasik,itity, the coNTltAcToR shall
9gg{9 the fornation of an operatlng - nnttty or Entltleg lnwhldh the Acldendum claimowners wili hold an Bt rree carrled

dat
dat

l,larch 9 | 1991 and the Memoralrdum of Agreementllovernber t9, 199o, and pr:ovlded the sald areas

equlty interest ln any Operati.ng Entity establlshed over theProperties as defined in the Adrtendun a_nd the other
Clalmowners an equlty interest equl.valent to any lnterest
under the Hemorandun of Agreement clated Novembei 19, 1990they may stlll- hold in any operating Errtlty.
(b) liithin sixty (60) days from the transformatlon bythe COIITRAC'rOR of the Exploration Contract Area Intothe Minlng Area as provlded for in Sectlon 8.1 of thls
Agreement, the CoNTRAc'foR shall file with the Reglonal
Technical Dlt'ector concerned arr application for an order of
survey of ttier Mining Area.

(c) Perform all Mining operatlons in accordance i.llttrthe 
_ 
gener.ally accepted mirring and englneerlngpractlces 1n the Phllipplnes provl,ilng all iecessarf

servLce . technology ancl f .inancirrg ln connectj-on
therewith.

(d) [,erf orm its activities t"rithin the perlods
expressed ln this Agreement, plans and work prograns,
save as may be excused by Force Majeure and the
ternrlnation ;rrovision providecl j.n Section XIX hereof,
(e) Furnish all naterials, Labor, equipment, andother installations that may be required for cairylng onall _Mlning operations to the nraximum extent compatible wlth
efflcient and cost effective operatlons, the coNTRACTOR
shall give preference to products :rn,l services produced and
offered irr the Philippines.of conparatirre quallty and prlce.
In partlcular, the coNTRAcToR shall give pieference to
Fillpino construction enterprises and use buildlngs whlch
are consiclered suitable for tlrej.r purpor;e by the CONTRACTOR,
which can be constructed by ue;irrg 

- rnaterlals and skllliavallabIe in the phillppine-s, employ fillplnosubcontractqrs for road construction andtransportatlon, and pur.chase phJ. llpplne householdequlpment, furnlture and iood

G.</
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The CoNTIIACToR shall, to the extent feaslble andptable in vlew of the rates and condltlons avallable,lze the use of FIIlpIno vessels and other neans oiport available in the philipplnes. T6' facilltate thls,
cOtlTItACToR may set Jotnt arrangements ulth flllplnoerns for the transportatlon of concentrates.

.1'he col.ttRAcl'oR sha ll keep accurate technlcalrds about t-he operatlons as weil as f lnanclirl andetlng accounts and make tlren avallable to
ENT repregentatives .authorized by the Secretary fors of assessing performance ancl- conpliance of the

. 
-represen Ea E. r ves .authorized by the Secretary forof . assessing perfor:mance ancl cornpliance of the

C'foR with the terms of this Agreement.

Author i zed representatives of other government

(f)
a
max
tra
the

(s)
rec
mar

agehcies
accorda nce

may also have access to
with existing l.aws. rules and
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such accouqts ln
regulat lons .

(h) flold harmless the covIIRI,IMENT from a1l claims andaccounts of all kirrds, and demands and actlons arislngout. of ttre accidenl:s or irr jur i es to persons oiprol,erty caused by t4inirrg opet:at:ions of tne CoNTRAcToRand indemnify the GoVERNME;NT for any expenses or costBlncurred by the covERNMEl.tT by - reasorl of any Buchclaims, accounts, clemands or ;rct. jons.

(il Pay l-axes or obl igations in accordarrce wlthexistlng laws, ru.[es and regulations subject to theterms of th i.s Agreenent.

(]] corrf orm to laws ancl regulations regardlng, amongothers, labor, safety, dernarc.:atioir of t.he l,tiriirrg aiea, an&non-interf erence wi.th the riglrts of othr_.r: mining tperat'ors.

JLl . Al-low access to prodtrction sltes anrl operationsby inspectors authorized by the covERNMj ,IT.

(f) contribute to national development by helplngdevelop the host and neigtrboring communities- ;i--ah;contract Area, . Ioca1. geo-science and mlnlngtechnologyr and mitigatinqJ e:nvironmental effects oiMining operations.

.(rl -. Recognize and respect the r:ights, customs andtraditions of indigenous tril:erI "omrnunitl"s over thelrancestral lands.

(n) The CONTRACToR shal. I str j.ctly compLy vrith sucheondltions as may be stipulated- in 'tlre relevantEnvlronment Compl iance certif ,icate lssued by [n.proper government -authority. 1n thls respect, the
GoVERNMENT confirms lts obllgations unrler clausei 1l.S (a)and 13.5 (b) of the Agreement.

//
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-Sgmt!.ltrcn! of the cor.rrRAcroll

er the Declaration of Mining Feaslblllty ha6 been1e.ted and subrnltted and aIi ,regulatory' approvals.
Af
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l:^:1_ r:: mining have been "rtu-t-nta 
-'ft - 'a;;

IACTOR, the CoNTRACTOR, in order to ensure comlllanc"Its -ob-l.lgatl-ons during the constructlon and Deveiopmente, sha11 be- required to submit to the Oepartmerit of.ronment and llatural Resources a lettei or othermentary evldence from an intert.rationally recognlied:ore flnancial institutlon confirmlng tha-t coNT-RAqfoR
-avallabIe, sufflcient and accessi6le fund for theIopment of the mlne requlr:ing a capltal tnvestnent in-'ile . mlnlng unit of UsS5o mif t:.o-n less .f f lif neiaioratlon costs -spent so far by the CoNTRACToR durlng theoratlotr Period under this Agreement.

Development. g,tq Host -qnd I,te i<rh b(2.!.jlg1 Commultlties:
(i) The CONTRACToR shall coortl.[rrate wiUr proper
:l!l:Ii!l:= ln provi<tlng devetopmr:nt plans for Hre hoLt irnAnerghboring cornnunitres.

(iit I'he:' coNTRAc'roR sha,tl trelp create selfsustalnlngl
i ncorne -genera t i. ng activities, suclr as but not limlted t6,reforestation and production oI goorls an<l services neededby tlre mlne.

( itl) 'rhe coN,rRAcl'oR slraII give pref erence to
Ill|11i.g cltlzens providod thoy are irr t:he 'opinlon of thecONl'ItAC'IoR duly qua.t.lf led f ()r the posltlons or the Jobs,partlc!'l arly residents of iti; iost and netqtrUdrlnicommrrnltles in hlring personnet for its Mlnlnq opeiations.
f f .rrecessary skllIs and e>lpertise are currently notavallabl-e, the CONTRACT6R wiLl prepare - andcommence ,tra ining and recruitment program vrlthlnthe firsC year of Comrnercial pt:oduction at lte
expense.

Development of Geo-science and l4:herel Tec.h-D-e L-e.qy. !.

(1) The coNTRAcToR, in the ' 
"our=" of ltsoperatlons, shall produce geological, geophyslcal,

geochemlcal and other types of maps ancl reports -tn scale,fornat ancl rromenclature corrsistent with lhternatlonally
accepted practices and standards.

(it) The coNTRACToR shall, wh j.te this Agreement remalnseYtant, systematlcaI.Ly keep Ure data gen6ratecl from thetllnlng Area such as cores, assays and other relatedlnformatlon, " includlng ecorromic and' flnanclal, inJ -;h;ii
make them accesslble to stuclerlts, researchers and otherperson-s .-responslble for developinr; gbosclence andmineral EEchnr>Iogy after declar;sil icat:ion.

+'
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Protection and I.!1d!s'LEiaI Ei![e!y :

CONTRACToR sha1l prepare a plan of mlnlng Eto
its damaoe to the environment wlll be

na1.11. To the extent reasonably possl-ble,
l of poltutLon and the transformation of the rnlned-out

or materLals into econonrically and socJ-atly productlveor materlaLs into econonrically and soclally proct
s must be done simultaneously wlth mlnlng.

its damage

90v rnnent authorlties and shall be requlrid
int of any of the feaslbllity studles .pf the mlne.

The e activitles rnust be reflecLecl clearLy ln the
a oprlate work Prog ram.

13.4 Bj-SX!_C 9l tlre coNTRAcToR Quriryg the. Development,-'
g-o-nS!-E!S!r-aI And Produc!:kr-tt Pgriod. - The coNTRAcToR
shall:

oprlate Envlronmental Impact statement (EIS) must be
r accbrdlng to the form prescrlbed by proPer

!

rlli

(a) ttave the right to corrduct: l'tinirrg operatlons 1n
the Mlnlng Area ln accordance wlth the terms and
conditlons hereof.

(b) Have the right of possession of the Minlng Area,
wlth fulJ right of ingress and egress and the rlght to
occupy the same.

(c)(i) subject to the pro,ri:;ion:: of Pr:esldentlal
Decree No. stz , not be pre.retrted from entry lnto
prlvate lands by surface owtrers and/or occupants
thereof when prospectirrg. exploring and exploltJ-ng for
mlnerals therein.

(i1) Have the riglrt to re<1uire the GovERNMENT at
the coNTRAcToR's own cost, to purchase or acqulre
the surface areas over ttre l'tining Area or the
rlght to purchase ttre surface areas for and on
behalf of the covERNMEIIT, at such prlce and terms
as may be acceptable to it provided that it shaII
be reimb-ursecl by the sa Ie by publlc auction or
tender of tthe surface rlghts at ttre terminatLon of
thls Agreement.

(d) tlave the right to use and have access to all
declass if lerl geological, geophysical, drltllng,
productlon and other informatlon held by the
GovrnnurHr br any agency or enterprlse thereof norv or
in the future, relating to ttre contract Area.

(e) (t) llave the rlght bo selI, asslgn, Lransfer,
'convey or otherwlse dispose of all lts r19hts,
lnterests and obligatlons under thls Agreenenit,
subjecC to the approva1 of the Secretary, lrhlch
approval wlll not be unreasonably withhcl.d, except that no
such approval i^rould be requlr:ed rrn<ler Sectlon XvIII hereof .

I.1. /4
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or any of the rlghts hereln by
its Affiliates shall not
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othqrwrse encumber the whole or pa
intdrests under this Agreement, wlren such ls

to pert,inent laws, rules and
rights of third parties, easement
other rratural resources 1n the

rlghts and
necessary to
meetlng ltssecure moneys borrowed for the pllrposie ofobllgations urrder thls Agreement.

(f) Subjec.t to applicabl.e laws! and regulaL.ions, toenploy or brlng lnto the Phl l.lppines forelgn- technlcai andspeclallzed personnel. ( in.:1ua i ,r., t-tre lnnredlate rnembers ofthelr f amllles) ir, '. r,'l red ln
ifs r'nar-t-i."i1 .!1eu, LltaL tl Llru ellr!.,_r ; ., r...:tlon

j, Irersons with the CONI'RACTOR ceases, Lhe
applicable laws and regulations on, immlgration sha1l
apply to them.

\

(h) llave the right of repatriatlon of. capital and
remlt-tance of profits, divj.denrls, lrrirrcipal amortfzatlon and
interest on Ioans, subject t:o exist.ing laws, central Bank
rtlles and regulationt; and at;reement--s that may be entered
lnto by the couTRAcI'oR with the central lJanki

(1) Have the right to import vrhen necessaiy aIlequlpnent, spare 1:arts, and raw matr:rials requtr;d lnthe operatlons ln accorda nce wj. th exlst lng la$rs andregulations. To$rards thls end, the coVERNMENT, 1ncoordlnatlon wlth the Board of Investments, 6halL
attempt to termlnate or rninimize custons duty and
sales tax on such capital equipment whir:h wlIl be
required by the coNTRACToR, ancl in this connectlon,
the Department of Envlrorrment and llatural Resources
shall asslst the coNTRAcToR for the speedy release of
such lnported capl t.i I equipment.

(j) In'addltlon to Lhe rights grant.ed hereln, the
CONTRACToR may be reglstered with the Board ofInvestments or any other covERNMEl,lT agency and beentltled Lo al)pl lcable lnvestment arrd inteniives lawsexlstlng at the time of its t'egistr:at.ton.
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I(k) l- . Subject _ to pertinent Iaws, rules, and

regdlatlons, have the rlght to reticulate fower, water and
impTove transport facilltles outside the lllnlng Area as rnay
be {egulred for the developrnerrt of the Minlng Arealproilaea, however, that ure covEttNMEt.tT, fottr nitlonai
and l. locaI, lncludlng statutory authorltles, shallexeqt its best efforts to facilitate tlle issuance ofall lregulatory approvals needed by the CONTRACTOR in
9rdgr. to retlculat.e povrer, water, and transportfaclllties.

I
I

11) I AII CONTRACToRTs assets, equlpmente, property,
lnv?stments, arrcl private Lntere:;ts in the ehlllpplnes
.h-u1.1 not. be taken or expl:opriat.ed, except only forpubfic use and with just compensition.

I

(m) Ttrere shall be no requ.i-sition of the property
owned by the coNTRAcToR except 1n the event of war oirratiorral 

_ 
emerqency and only tor tlre clurat.lon thereof ,and only i.f there is just compensation.

(n) Have the right to cut trees or timber wlthln thel,tlnlng Area, subject to the ru.tes and regulat.lons ofthe Forest Management Bureau, as may be necessary forthe e>lploration, development, exploitatlon, utillzatibn or
operatlon of the Minlng Area by the coNTRAcToR.

13.5 Obllcrations _o_!shall:
qhe_ covElll["ljll T. - I T'he cOVERNMENT

(a) Ensure that Col.lTRAC'l'OIr lras the cOVERNMENT,s fullcooperation in the exercise of ttre rlghts granted ltunder thls Agreement.

(b) Ensure that no governmental agency lnterferes ln
the peaceful arrd timel1' prosecutir:n of the proJects
contemplated in this Agreement and wtll use its - bestefforts to ensure the timely lssuance of necessarypermlts and simllar authorlzing documents and Ilftlng.of lmpedlng regulations or reservat lons for use oi
surface of the Exploratlon contract Area,

(c) If col'ITRACToR seeks to obtaln financlng
contenplated herein from banks or other flnanclng
lnstltutions, cooperate r,rith coNTRACTOR in such
efforts provided that such f lnatrcing arrartgements wl11 ln no
event reduce CONTRACTOR, s obllgat.iorrs or the GOVERNMENTTs
rlghts hereunUer.

(d)(i) rf the coN'IRACl'oR so requests at lts optlon,
the GOVERNMENT shall use iLs off j.ces and legal powers to
assist in the ac<lulsltion at reasorrat:le cost of any surface
areas or rights required by the COITTRACTOR at the
COIITR cToR's cost to carry out the l4ineral Exploratlon and
the Minlng oper:a t-lons lrereln.

,/{
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and shall be recoverable asCONTRACTOR
atlng Expense.

1) subj ect to the prov i s lons of Pres ldentla I
ee. No. 5L2, the cOVERNt'tEN'f lrarrants that the
RACToR shall not be prevented from entry lnto
ate lands by surface owners and/or oc-upante
eof when prospectlng, exploring ernd explolting nLnerals
e]"n.

(e If the coNTRAcToR so requests, the cOVERNltEltT

outslde of the Mining Area for ttre constructlon of alI
facllltles, lncludln<1 wlthout being l.lmtted .to roads, ports
and darns, needed by the CONTPJ\C1'OR tor the perfornance oflts obtlgatlons and di.scharge of its; rights under thls
Agreement subject to applicable law:;, rules, and regulatlorrs
on the use and development of public landsr provLded,
however, that the GOVERNMETI', bottr natlonal and loca1,
including statutory authorities, shall exert its best
effort to facil itate the issuance of aIl regulatory
approvals in order to enable the CoNTRAcToR to nal(e
use of and develop ttre needed public land.

(f) Durlng the term of t.his Agreement and for a
perlod of two years after terrnlnatlon of thls
Agreenent r Ers the case nlay be, conslder all
lnformaLlon acquired f r:om or provided by the
colll'RAcToR under any or a I I of L.hose f oregolng
mentLoned contracts as confl<lential. such lnform;tlon6hall not be dlsclosed or be made avallable to thlrd

s teps to I nst#e t:ha t co rr f id e nt 1a.l lnformatlon 1s not

wrltten consent of the
srha l l take all reasonable

. di.stributed by its employees or agenbs ln
of tlre provlsions of this section.

bhe Pa rt l-es .tE13.6 q!!ct Ri(Ih!s Bro_d !2_[_Ljgqh:Lons or
Connection l,liEh the !,roiect, ri Ein_alr:in_S.

(a) In the f ight ot the Dec.Larat.ion of Mlning
Feasibility arrd at- the request of the CONTRACTOR, oi
the operatirrg Entity referrecl to in Sections 2.34 and
13,3 of tlris Agreenent, arrd in order to obtaln
flnancing for the developnrent, constructlon and
operatlon of the mlne and its related processlng
facllltles, the GoVERNl,rEttT shalL favorably conElde;any rerluest r. from coNTnAcToR, or an operatlng entlty
f ornred i under Sectlon 13.I of th:ls Agreement, for
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ame{rdment (s) of this Agreement which are necessary ln
ordEr for the coNTRAcioR to successfttlly obtaln the
f indnclnq .

I(b) I At the request of the coNTRAcioR, 'or of the
ope+atlng EntJty referred to ln sectlons 2.34 and 13.3 of
thl$ Agreeme.ilt, the secretary will request the central Bank
and lsuch other governmenb agencles as may be necessary, to
alldw the coNl'RAcToR to make lmmediate repayment of the
Ioarls e-xtended to lt by flnancial instlttrtlons outsLde of
t.he lPhlllppines, together wlth any interest payable on them,
f rorfi any posltlve cashflo$, fron the operatJ"ons of .the nlne
and I lts assoclated facilities.

I

(c) I At the retluest of the ColtTRACToR, or of the
ope*ating Entity referred to irr sections 2.34 and 13.3 of
thls Agreement. the secretary will request the central Bank
and such other government agen<:ies as nray be necessary, to
approve the operiing of account(s) outside ttf the Phillpplnes

13 .7

deslgnated in a foreign currency or :rny mlneral product;
and to permit a sufficient- portiou of any ,:eturns, elther
in currerrcy or product, obtarined from the exportlng of
product f rorn the mlne and its associated facllltles to be
retal-ned wlthin such account(s) for the repayment of loans
extended to the cON'fRAcToR lry financlal lnstltutlons
outslde of the Phtlippines together wi.Lh any lnterest
payable on them.

(d) 'l'f.r" rigtrts and obl igations of the partles
enumerated under this Section shall troL in any way affect
adversely or prr: judice lrhatever slrilre the GoVERNI'rENT
may haye over the Net Revenue, as ttre same ls deflned
under Sections 1-1.4 an(l 11.5 of tllj.s Agreelnent.

Representatiotrsi and V'rllr-r-allE iC-g !)f gqNTBA-Ci[qB

The coNTRAcToll represetrts and warrants that3

(a) 'f he coNTRAcToR and its Afflllates are
corporations duly organized and validity exlstlhg and -lngood standlng under ttre laws of the countr.Les in whlch
ttrey were organized. Tlre col{TRAcToR and lts
Affiliates have t-he full corporate power and authorlty
to own and operate thelr properties ancl to carry on
thelr buslness ln the place where such buslness I's now
or may be conducted. There ls no pendlng or
threatened i'[iiocessing for tlre dlssolutlon,
llquldation, ',Ihsolvency or rehabilltatlon of the
coNTRAcToR or the Affitiates, lrhether voluntary or
involutrtary I

The. coNTRAcTott has or has access to all the
and techrricaL expertise to promptly and
carry out the Lernrs csf this Agreement.

(b)
managerial
e f f ec t i ve J. y

j4

q
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Thel corporate and - operations profllgs submlttedpuf Fy.ant to thls Agreement, or as subseouenttvpurFuant to thls Agreement, or 'as ' subsequentlynotlfled to tlre DENR falily prese,rt ttre managerlai --- ;;a
!99fr-n!gar expertJ.se of - the coNTRAc?oR and lteAf f lllat.es; :

I
I

(c) I The CONTITACToR tras Ure futl legal right and
::!t_"-t{ to 

. . execute , det tver ina plrrorm- - t;l';Agrlemerrt 
".9. !h9 transactlons contenrplated hereby, lnaccordance with Hre terms of this egreement; and

I
I
I(d) I The CONI'RACTOR has, to Ure best o.E lts knowledge,comfitied wtdh all .ppit".rr"- :]J"". irnd regulationeregulatlng to the tbncluct of lts b"=l;L;= --;;;operations.

The COIITRACI'OR lrereby acknow.tedges thaL thewas negotiated on the bas j.s <>f inf ormat.ionto the DENR in January lggz | ()r as anendedto the DENR 1ater, including:

J,
,rl

Agreement
submltted

ln writlng

i, , DescripLion_ gf, r'TAA Application Area and mapshowlng' FTAA Application Area.

Mirrera I Exploratiorr Work pro(rran

'' *'

* Ar1mco MiningFianncial capabi l lty
Corp o ra L. ion: Technica I and

The Contractor
The Contractor
The Contractor

Annual Reports

Sutltmary
Introduction
Revenue Spreadsheets

* I'echnica l- capabilities * Mlnlng
I'echnica I Capabilitler; * Exploiatlon
Technical Capabilltlel; * Flnanclal

cl i.max Minlrrg Limtted 199i
Petroleum Securities Au:;traIia t,imited l99o

aene+'lts to ure phiIipplnes

,lrl'

q
\
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Arl"nco Mining CorporaLion
Security I r-lf ormat.ion
ArticIes. and By-laws

Agreement between
Aumex Philipplnes,
ceoph l l lppines,
Agreernent), and
Arlmco Mining corporation, irorge Gonzales,
ceophlllpplnes Inc., Inmex Ltd. and Aumex phlls.,Inc.
(Addendum Agreement)

the covenantsr representations and warrantle6 of
CONTRACToR set forth ln this Agreenent and that

GOVERIIMENT relled on a1l oE the foregolng.
Notwithstanding any right of the CoVERI{HENT to fultyinveshigate the affairs of the CONTRACTOR, and
notwJ-thstanding any knowledge of f act.s deternlned or
determlnable by ttre cOVERI{MEN'f pursuant to such
investlgation or rlght of lnvestigatlon, the
GoVERI{MENT has the right t.o rely fulty upon the
covenants, {fpresentatlons and warrantles contained ln
thls Agreemeht.

SECTION XIV

ASSETS NND T:QUI PI{EN'T

Arimco Mlning corporat.lon, arrd
I.nc., fnmex Ltd.,

Inc. and PIRITI (Metoorandum of

and
the
the

14.1 The coNTRAc'foR shall acqulre for Mineral Exploratlon
and Mlnlng Operatl.ons orrly such assets a€r are
reasonably estimated to be required ln carrylng out
such MLneral Exploratlon and Mirrlng operations.

L4.2 AtI materials, equlpment, plant and other
lnsta llatlons erected or placed on the. ExploratLon
Contract Area or the Mlnlng Area by the CoNTRACTOR
shaIl remain the property of the CoNTRACToR and upon
the termination of this Agreement. as .provlded In
Sectlon XIX hereof, the. cONTIIACToR shall have the
rlght to remove and export suctr mate.pials, equlpment,
plant and other lnstallatlons, eicept bulldlngs,
brldges, uarehou6es, and other soclal Infrastructuies
whlch were bullt speciflcally lior the beneflt of the
communlty vrhere the mlnlng proJect ls located. All
materials, equlpment, plant arrd other lnstallatlons
not removed wlthln twelve (L2) ntonths fron the
termin4tlon of this Alrreement e;hall belong to the
GOVERNMEN'T.

? +v-



14.3 A11 Property as deflned in
. belong to the CoNTRAqTOR.
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15.1 The coNTRAcTOR agrees to etnplo)', to the extint
posbible, quallfied- Flllplno peisoinel ln lts Hlnlng
operatl-onsi and after Comnercial Productlon commence6
shall, ln consultation and lrith the consent of the
Secretatry, undertake an elaborate anc'l extenslve tlalnlng
programfie for employrnent of suitable f'lliplno natlonals at
all levels of emplo),ment, The objective of.said progranne
shall be to reach vrithin the time-tablr: set fort.h below the
following targets of Filipinization,':

thls Agreement shaII

sEcrroN xv

EMPI,OYIIENT AND TRAINING OF PHIIJIPPINE PERSONNEI.,

lILs&LLIgd skllled clerl(iql- I]Laleq&Ilet llanadement

Year I
\ear 2

Year 3

Year 5

Year 7

Year 10
Year 15

10 01
t00r
t00r
10 01
loor
100c
100r

50r
60r
70$
75r

l00r
100x
100x

100t
100 c
100 x
100 r
l00r
100 $

lOOrt

lor
15t
201
30r
401
501
601

10r
l5r
20t
301
401
50t
60r

L5.2 costs and expetrses of tralnir.t<y suctr nlllplno
personnel and the CoNTRACToR's oHn employees shall be
lncluded ln operat.ing Expensres. n tralnlng scheme shal1 be
lnltlated to ensure necessary skill.s are learned.

-\--

AECTION XVI

DIVESTI{ENT

16.1 The timetablb mentioned in sectiolr 1.5.1 notwl thstand lng,
the CONTRACTOR or any of it.s asslgnee, shall be requlred
that after ten (:l-o) years after the recovery of lrreoperatlng
Expenses and Property expenses under Section 11.2 tJlth the
GoVERNMENT * t!,renty (20) years after th6.Effectlve Date of
thls Agreemeirt, whichever, is later, lt shall dlvest lts
equlty wlthin a perlod of one (1) year in either of
the following nanner:

(a) Ay dlsposinq 60* <rf its equlty or such lesser
equity requirement as nray be Imposed by law at that
time to be a Qualified IinLi.ty to Filipinos or any
l,hillppine juridi.cal entlty at the ettd of such year.
Thir; perlod oI' one ( 1) year with j.rr wlrich to divest

i .:.

,'7
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be extended by the secretary if tlrere are justlflable
economlc reasons warrantJ-ng the extenslon.

. If _ the requlrernent J.mposed in thls SectLon 16. 1(a) .lsm9t, the coNTRAcToR can, at i.ts option, avall of' therlghts and prlvileges provi<Ied for ln Sectlon g.S ofthls. Agreement and the Revenue sharLng outllned lnSectLon 11.4 of thJ.s Agreement shall no longdr apply.
(b) 81, allowlng the terms of this Agreement to contlnue togovern the relation of- the parties hereto and by dlsposing

60? of lts equlty holdings or such lesser equlty requliement
as_ may be lnrpo:ed by law at thaL tlmr: to bJ a ciuallftedentlty to Flliplnos or any phitippine jurldlcal en€lty.

16.2 The.. requirement - to divest inposecl by the precedlng
Section shall no longer apply shoula the CoNrRactoh or any
9f 1!= assignee, at inytirne lirior to Ure perlorl contemplat.blby the prececling Ser:tlon, opts tr: converL. and has ln factcotrverted to a mineral prodrrct.ion sharing agreement ln theform of Annex rtDrr hereto pursuant. to Section-B,1(b) of thls
Agreement.

ARlMCO rTAA/ P. 4 7

EECTION XVI I

N RB I'TRAT I ON

Arbltratlon of the Internatlonal Cllamber of Comm€rce
("Icc'1, provlded that ln any case where the fCC or
Its successor ls not 1n exl.stence, the arbltratlon
shall proceed in accordance wit.h the UNCITRAIT (Unlted
Nat j,ons Comrhission for Inl:ernational 1'rade Lavr)
Arbitrtl:.ion Rules as at. 1:reserrt in Iorcer.

.l
,:r

17.1 The cOVERNMENT and the CONTRACTOR shall consutt wltheach other in .good falth ancl slrall exhaust alI avalLableremedies to sett.Ie any and aII disout.es or dlsagreementsarislng out 9f or relating to thr: vaiidity, lnterpietatlon,enforcqability, or perfornance of th.[s -Agreement beforeresorting to arbitration.
L7.2 Any disagreenrent or rlispute which can not be solved

am.icably shaIl be settled by a tribunal of three (3)
arbJ.trators, one to be app;intecl by . the coNTRAcToR;-v another to be appolnted by the Secretary, and thethird by the arbltrators so appoi.nted who shall serveas Chairman. T'he flrst two appolnted arbltratore
shaLl continrr,e to consider names of quatlfied persons
untll agreemeirt on a mutuat Iy acceptible chalrman of
the tribunal is reach. suclr arbitration shall be
initiated and conducted .pursuant. to Republic Act No,
876 otherwise known as the Arbitration Act.

The CollTRAcTQil may elect withln sixty (6o) days frbn
Effectlve Llate of thls Agreenlent arbltratlon In
accordance wlth the Rules of Conclllatlon and

un

/4,
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In any event, the arbltration shall be conducted
applyinq ttre substantlve laws of the Republlc of the
Ph i lippines

t7.3 Each party slral1 pay flfty percent (5O*) of the fees
andl expenses of the arbitrators and the costs of
arbltratlon. Each party shall pay lts own costs and

' attorni:ys, fees.

sEcrroN xv/l
REVERAIONARY RIGITTA

18.1 The coNTRAcToR orlglnally derived lts rlghts over
parts of the Exploration contract Area and . the Mlnlng Area
f rorn the Addenclum Cl.a imowners and the Other
Clal.moruners. Accordingly, the CoNTRAc'foR, upon notLce to
the covERNMEt{'I, can asslgn all its rights and obllgatlons
arlslng from thls Agreement to tlre Addendun Clalmovrners or
the other Clairnowrrers or thel). designated assl-gnee(s),
provlded that within thirty (30) days frorn notiflcatlon by
the CoNTRAC'IoR of the GoVERI'IMENT of such ass.lgnment, the
Addelndurn Claimowner*; and the other claimowners or thelr
deslgnated assignee(s) sha1l signify thelr intentlon to
assune the rlghts and obllgations of the CONTRACToR under
thJ.s Agreement.

L8.2 In case of termirratlon of this Agrr:ement by rea€ron of
arry of the gr'ounds enumerat.ed in SectLon XIX of thls
Agreement, ttre Addendum Claimovrners and the other
Clalmowners shall be reinstated in thelr rlghts and to thelr
status as claimowners prior to tlre execution of thls
Agreement. The Addendum claimovrners and the other
clairnowners shall have thirty (10) days from the date of
termlnation of the Agreement wittrin whlch to advlse the
covenlrMElit of their in-tentlon on how thelr rights and status
wIlI be exercised,

18.3 The flnancial and technical capabilitles of the
Addendun Clalmowner6 and the other clalnowners or
thelr deslgnated a6sLgnee (s) slrall be subJect to the
confLrmatlon by the GQVERNI{ENT.

SECTION XIX

.i lERlrrNATroN

Thls Agreement shall be ternrlnated and the parties shall be
relleved of thelr respectLve obllgations:
19. 1 On explrationj of the term, or ext.enslon thereof as

provided e I ser+here herein.

t..:
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19.2 I"lithout pre judice to Section xrilI hereof , thls
Agreemerrt may be termlnated by either the GOVERNI,IENT,
or the CoNTRACToR tf elther the GoVERNMENT oi:.' the
CoNTRAcToR shall commlt a substantLal breach of thleAgreement, prdvlded 1n such event that the lnnocentparty shaIl 9lve Notlce to ttre defaulting partyepeclfying the clalmed breach vrltlrln nlnety 1do1 

- aay-sof the date of such alleged breach. arrd ttre defaultlng piirty
shal1 have one trundred and elghLy (1go) days from recilpt oi
6uch Notlce wlthln whlch to correct or remedy such bieachsubject to such extensLon as may reasonably- be necessary
and approved by the Secretary. As soon as the
defaulting party corrects or remedles the breach
within the period of one hundred and eighty (1BO) days
aforemerrtloned or any allowed extens;ions thereof, the
lnnocenf. party wl11 have no mort: right to termlnate thls
Agreemen t .

19.3 lly withdrawa I by Lhe CoNTRACI'oR. ,.the coNTRAcToR may
withdraw from t.his Agreement at any time by glvlng slx (e)

, months' Notice if in its bus.lness judgrnent the contlnuatlon'.*-, of operations bdcomes technically or economicalty unfeasible
after il: iras exerted reasonabft diligence to remedy the
situation. 'I'he withdrawal slrall. become effective slx (6)

- months afLer Notice of withdravrarl has been received by the
GovERNMlll.lT. Withdrawal for the foregoing reason shall
release the CONTRACTOR, at the time of the effectivlty of
the said !rithdrawal, from its obtigaLion to the GOVERNMENT
of maklng further expeltditures as set out 1n lts Work
Programs. .'.

No delay or omission or course of deallrrg by the
cOVERNMENT shall impair 'any of its rlghts hereunder
except for a'written waiver. The GOVERNMENT, s rlght
to seek recourse and relief by aII other rneans shall
not be affected by the exercise of tts rlght to
termlnate Agreement. Any waiver of default shall not
be construed to be a waiver of any succeeding or other
default unLess the contrary ls expressly stated ln wrlting
slgned by the party charged with tlre walver.

In case of terminatJ-on, the CONTITACTOR shal1 pay aIl
fees, taxes and other llabilities under this Agreement due
up to the end of ttre year ln which the termlnatlon becornes

- ---l-ffectlve, 
except those llabilitles from whlch lt has been

expressly relleved under paragraph 1 of thls Sectlon 19.3.

19.4 Upon discovery of any substarrtial f alsr:hood or substantlal
omlssion of facts made in support of the proposal by
either party to this Agreemerrt, such that the
substantial faIsehood or substantlaI omisslon r,ras
enough to vitlate either parLy,s conseht to the
executlon of this Agreement.

19.5 By lnutual consent of the parties.

\-,
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20.L

SECTION XX

OTHER PROVIS IONS

NoEice. - All noE.ices, demands' ?Td. other comnunicaEions
required or permitsEe-d";;;t;;a;; sirall be made in wriEing or
by telex or uetecopf ";;;J1 

be deemed tso have been duly
siven in tshe case o, car"* or E.elecopy .notsice if anewerback

:;":;#i;;-.i;;-.;;.1;"d, 
-or 

.ir dleiivered bv hand upon

;;";;;-;;-tJ a"v"--"it6t-r"i"g deposited in Ehe mail'
airmail postsage prepaid and addressed as follows:

I f to t.he GOVERNMENT -

THE PRESIDENT OF THE REPT'BI,IC OF THE PHII.,IPPINES

THROUGH THE SECRETARY
DEPARTMENT OT' TTTVTNONIUIENT AND NATURAI' RESOI'RCES

Departsments or nnvlionmenE and Natsural Resources Buildlng
viiaYas Avenue, Diliman-
Quez6n CitsY, Metsro Manila

If EO EhE CONTRACTOR -

ARIMCO MINING CORPORAITON
Ground Eloor, smiEh BeI1 Building
iz9+ v^song Tamo Extension
Makatsi, Metsro Manila

Eitsher parEy may substiE'uE'e or change such address on

NoEice ctiereot Eo Ehe oEher parEy'

\
\'\

20.4

20.2 FuEure LeqisIatsion.

Anv E,erm and condiEion more favorable E'o Ehe financial or
.;JilJ;i lt}Iil"""-;;";;J ""4 tt'' minerar production
sharing agreemenu t"""fii"g iiom the repeal or amendmenE pf
any exisEing law or 

-itg"f 
iE i"" or from tshe enacEmenE of a

taw, resulaEion, or .a;1;r;;;;iive orde-r sharl inure Eo Ehe

benefiE of tt" cotrii.i;;;-;; 6uch law' regulaElo-n'' ' 
or

administrative oraer"-!;;ir- il- considered a parE of t'his
agreement .

Governinq Law. -
DarEies hereEo'accordance with

This AqreemenE and Ehe relaEion between the
'"'iiir-'i!""n"""i"EJ uv and constsrued l-n

ti.-ii""-Jr Etre nepurria of Ehe Philipplnee'

(a) AnY failure. or delav. on Ehe -p?+ "fn.X:d#X:t{"ttrtl:p.iiot ir." of iEs ohl ioations or duties
excused Eo the "*r.rrt "tttib"e"ble 

E'o Force l4ajeure'

Il
?(-

.r l:

:'.-1..,1.

susleloE:!g

s
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(b) If !tlneral Exploratlon and/or Mlnlng operatlons
are delayed, curtailed or prevented by such Force
Majeure causes, then the tlme for enJoylng the rlghts
and carrylng out the obllgatlons thereby affectedi the term
of thls Agreement and all rights and obllgatlons hereunder
shall be extended for a perlod erlual t<r the perlod thus
Lnvolved. I

i(c) The p5rty whose abillty to perform lts obllgatlons ls
affected (1) shall- prornptly glve llotlce to the other
ln wrlting of any such delay or fa i lure ln
performance, the. expected duration thereo!, and lts
antlcJ.pated effeat on the party expected to perform'
and (fi) shaII use its best efforts to remedy such
delay, except that neither part-y shal1 be under any
obllgatlon to settle a labor dispute.

(d) Thls Agreement and the performance of all the
obligations of the coNTRAcToR under the sarne sha1l be
deernecl suspetrded i f the pi'osecutJ.on of the
coNTRAcToR's obligations under this Agreement ls
prevented by <lelays in obtaining approvals of the
coveRllMslrf , both natlonal and local, includlnq
statutory authorities, to any matter or aspect of thls
Agreenent in whlch such ;rppI:ovals are necessary,
provided that the delays are not due to the fault of
the CONTRACTOR.

20.5 Relationship to Claimowners

.-\./ The righbs and obllgatlons of the coNTRACToR vl.s-a-
vls the Addendum Claimowners and other claimownerE
shaIl contl-nue to be governed by the terms and
condltlons of the Addendum and the Memorandum of
Agreetrent; and the rlghts arld obllgatlons of the
coNTRAc'roR, the Addendun cla inowners and the other
Clalnowners therein shall not be diminj.sht:d or reduced
by thls Agr€Enent .

._ r:

S 20.6 Amendment. - This
Y amended or nrodif ied
\ consent in writing
\ to the approval of' the Phl l ipplnes.

Agreement shall not be annulled,
in any respecL except bY nutual

of the parties hereof and subJect
the Pres ident of the Republ lc of

q,/L(
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IN wITNEss WHEREoF, the partles hereto have executed thla
Agreement, as of the day and year fLrst above wrltten'

THE REPUBLIC OF THE PHILIPPINE

By Authoriby of the Ptesident:

sedre tary

Recommended by:

ARIMCO MINING CORPORATION

By!

TEOFTSTO GU
Excecu tive

{trrz-----
BRICE G. ROXBURGH
PresLdent

Department of Envlronment
and Natural Resourceg

GEL c. ALCALA

.. .:

t:
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.:At euezon clty, thls .1.Y of :-1-l 19=-
personally "'appeared FIDET V. RAMOS, with Communtty Tax
certif lcate No. lssued at .===r-=:=F-^c on

-1r5T;-fn -nls capaclty= ai Fi6'striet-E-of the
RAF[Efic dE-TIG-FFiIipplnesi BRYcE IroxBURGtl wlth PassporL No. E-
stizllg lssued on Uarcir 22, lggl at Syrtney, Australl-a, Presldent
af , ancl representlng Arlmco Minlng Corporatl.on, with Corporate
community tax certiilcate No.-----_._-_-_lsstted on 

---_.--?-at ,' alf-In6wn Eo lne and to, me known to be
the@F6-Executed the foregolng Fingncfal or
fechnlcal Assistance Agreement beLween the Republlc of the

u-- pSlllppines and Arj.mco Mirring Corporatj.on, and acknowledged that
--n tle same ls thelr free and voluntary acL ancl deed and !!: free

/l-<,trd voluntary act and deed of ttre Governntent l-nstrumentality and
corporatlon ttreyls:resp€ctively, represent.

ARTMCO FTAA/P.54

ACKNOWI,EDGI.lEI{T

REPUBLIC OF THE PHILIPPINES)
QUEZON CITY ) ss.

I further certify that this instrument conslsts of
pages, lncluclilg this page where the acknowleilgment ls
written, signed at tlre left hapd margln of ea<:h and every
page by the parties ind their instrumental wit:nesses.'

wII',NESS MY IIAND AND SEAL, at. ttre pl.ace and on the date
f lrst above wr:1tten.

I

Doc: No. i
Page No. i
Book No. i
Serle.s of L994.

arlm-f taa/arirnco2 cllsk

,(
q



\-/

TY:

lmovrners

ARIIVICO FTAA/P. 53

other ClaLmowners

AU}IEX PHIIJIPPINEg, INE.,ffi:=
attorney-in-fact of

JEROME P. DELOSO and
DAVID G. GONZALES

L

SIGNED IN THE PRESENCE OF!

0. *TBALLGS

GEoPHTLT pptltes , rNe .

By:

ANu6LtrD O. c,le'lLLFs

PHIIJIPI'INE INTEGRATED
RESOURC:E HOI,DINGS INE.

IA,{NUELtT(2 _O. CAA,ruues

-

WITH


