
 
 
 
 
 

DRAFT 
 
  
DATE OF ISSUE:  
 
IRREVOCABLE STANDBY LETTER OF CREDIT NO. :  
AMOUNT: CAD 25,500,000.00 
DATE OF EXPIRY: (1 YEAR) 
PLACE OF EXPIRY: TORONTO, ON 
 
 
TO :   
HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY THE MINISTER OF INDIAN 
AFFAIRS AND NORTHERN DEVELOPMENT 
PAYABLE TO THE RECEIVER GENERAL FOR CANADA 
C/O PO BOX 100, BUILDING 918 
IQALUIT, NUNAVUT X0A 0H0 
ATTENTION: REGIONAL DIRECTOR GENERAL, NUNAVUT REGIONAL OFFICERECEIVER GENERAL 
FOR CANADA  
ON BEHALF OF THE MINISTER OF 
INDIAN AFFAIRS AND NORTHERN 
DEVELOPMENT 
P.O. BOX 100, BLDG. 918 
IQALUIT, NUNAVUT XOA OHO 
ATTENTION: REGIONAL DIRECTOR 
GENERAL, NUNAVUT REGION 
 
APPLICANT: 
ZINIFEX CANADA INC. (FORMERLY WOLFDEN RESOURCES INC.) [TO BE CONFIRMED] 
 
401 – 1113 JADE COURT 
THUNDER BAY, ONTARIO  
P7B 6M7 
 
DEAR SIRS,  
 
AT THE REQUEST OF AND ON BEHALF OF THE APPLICANT, WE, SOCIETE GENERALE (CANADA), 
TORONTO HEREBY ESTABLISH IN YOUR FAVOUR OUR IRREVOCABLE STANDBY LETTER OF 
CREDIT FOR A SUM NOT EXCEEDING  
CAD 25,500,000.00 ( CANADIAN DOLLARS TWENTY FIVE MILLION FIVE HUNDERD HUNDRED 
THOUSAND ONLY). 
 
THIS STANDBY LETTER OF CREDIT SHALL BE AVAILABLE TO YOU UPON PRESENTATION TO 
SOCIETE GENERALE (CANADA), SUITE 1002, 100 YONGE STREET, TORONTO ONTARIO M5C 2W1, OF 
A STATEMENT SIGNED BY AN OFFICIAL OF THE DEPARTMENT OF INDIAN AFFAIRS AND 
NORTHERN DEVELOPMENT CERTIFYING THAT THE SIGNATORY IS AN OFFICIAL OF THE 
DEPARTMENT OF INDIAN AFFAIRS AND NORTHERN DEVELOPMENT AND HAS AUTHORITY TO 
SIGN THE STATEMENT ON BEHALF OF THE MINISTER OF INDIAN AFFAIRS AND NORTHERN 
DEVELOPMENT (THE “MINISTER”), AND EITHER THAT THE MINISTER IS ENTITLED TO APPLY THE 
AMOUNT DRAWN, BEING ALL OR  
PART OF THE SECURITY POSTED AND MAINTAINED PURSUANT TO WATER  
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LICENSE NWB1LUP0008 ISSUED BY THE NUNAVUT WATER BOARD,  
WHETHER AS ORIGINALLY ISSUED OR AS AMENDED OR RENEWED FROM  
TIME TO TIME AND/OR PURSUANT TO LEASE 76E/14-1-9 OR LEASE 76E/14-2-10, OR  
THAT THIS CREDIT IS DUE TO EXPIRE IN 90 DAYS OR LESS AND THAT THE  
APPLICANT HAS NOT REPLACED THIS STANDBY LETTER OF CREDIT BY POSTING WITH THE 
MINISTER OTHER SECURITY SATISFACTORY TO THE MINISTER. 
 
THE ORIGINAL STANDBY LETTER OF CREDIT MUST ACCOMPANY ANY DRAWING UNDER THIS 
STANDBY LETTER OF CREDIT. 
 
IT IS UNDERSTOOD THIS STANDBY LETTER OF CREDIT IS ISSUED FOR THE PAYMENT OF MONIES 
ONLY AND WE HEREBY AGREE THAT WE SHALL HONOUR YOUR DEMAND FOR PAYMENT 
WITHOUT ENQUIRING WHETHER YOU HAVE A RIGHT AS BETWEEN YOURSELVES AND THE 
APPLICANT TO MAKE SUCH  
DEMAND AND WITHOUT RECOGNIZING ANY CLAIM OF THE APPLICANT. 
 
PARTIAL DRAWINGS ARE PERMITTED 
 
DRAWINGS MUST BE PRESENTED TO SOCIETE GENERALE (CANADA),  TORONTO, NOT LATER 
THAN__________ 
 
 
WE HEREBY AGREE THAT DRAWINGS UNDER THIS STANDBY LETTER OF CREDIT WILL BE DULY 
HONOURED UPON PRESENTATION PROVIDED THAT ALL TERMS AND CONDITIONS HAVE BEEN 
COMPLIED WITH. 
 
IT IS A CONDITION OF THIS STANDY LETTER OF CREDIT THAT IT SHALL BE DEEMED TO BE 
AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ONE  
YEAR FROM THE PRESENT OR ANY FUTURE EXPIRATION DATE HEREOF,UNLESS  
AT LEAST NINETY(90) DAYS PRIOR TO ANY SUCH DATE, WE SHALL NOTIFY YOU IN WRITING BY 
REGISTERED MAIL OR COURIER THAT WE ELECT NOT TO CONSIDER THIS STANDBY LETTER OF 
CREDIT RENEWED FOR ANY SUCH ADDITIONAL PERIOD. 
 
EXCEPT AS OTHERWISE EXPRESSLY STATED THIS CREDIT IS ISSUED SUBJECT TO  
UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CRED1TS, 2007 REVISION, ICC 
PUBLICATION NO. 600. 
 
NOTWITHSTANDING ARTICLE 36 OF THE SAID PUBLICATION, IF THIS CREDIT EXPIRES DURING AN 
INTERRUPTION OF BUSINESS AS DESCRIBED IN ARTICLE 36, WE AGREE TO EFFECT PAYMENT IF 
THIS CREDIT IS DRAWN ON US WITHIN FIFTEEN (15) DAYS AFTER THE RESUMPTION OF BUSINESS. 
 
 
 
 
SIGNED, SEALED AND DELIVERED by  
 
  
and   
 
 
as attorneys for Société Générale (Canada) 
under power of attorney dated 
December, 2007  
in the presence of: 
 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
 
 
 
 
 .....................................................................  
Attorney 
Print name: 
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 ....................................................................... 
Witness 
Print name: 

) 
) 
) 

 .....................................................................  
Attorney 
Print name: 

 
 
 
 
 
 
 
 
IN CONSIDERATION OF YOUR ISSUING YOUR IRREVOCABLE STANDBY LETTER 
OF CREDIT AS ABOVE AT OUR REQUEST,   
WE .........................   
ISSUE IN YOUR FAVOUR OUR COUNTERGUARANTEE NO  .................................... FOR 
AN AMOUNT OF .CAD25, 500,000.00 AND UNDERTAKE TO PAY TO YOU ANY SUM 
OR SUMS NOT  EXCEEDING CAD25,500,000.00 ( CANADIAN DOLLARS TWENTY FIVE 
MILLION FIVE HUNDRD THOUSAND ONLY) UPON RECEIPT BY US YOUR FIRST 
DEMAND BY   AUTHENTICATED SWFIT STATING THE AMOUNT OF YOUR 
DEMAND 
HDREUNDER AND STATING THAT THE AMOUNT OF YOUR SAID DEMAND IS THE 
AMOUNT WHICH YOU HAVE BEEN REQUIRED TO PAY UNDER YOUR 
IRREVOCABLE STANDBY LETTER OF CREDIT.  
 
THIS COUNTERGUARANTEE WILL BE VALID UNTIL   ( at least 15 days after the expiry 
date of the SBLC) AND WILL BE AUTOMATICALLY RENEWED FOR A ONE YEAR 
PERIOD UPON THE EXPIRATION DATE  UNLESS AT LEASE 120 DAYS PRIOR TO 
ANY SUCH DATE, WE NOTIFY YOU IN WRITING BY AUTHENTICATED SWIFT THAT 
WE ELECT NOT TO SO RENEW THIS COUNTERGUARANTEE. 
THIS COUNTERGUARANTEE IS SUBJECT TO THE UNIFORM RULES FOR DEMAND 
GUARANTEES OF THE ICC PUB 458.  
 
 SOCIETE GENERALE (CANADA) 
 Per: 
 
 __________________________________ 

Formatted: Tab stops:  3", Left + Not at 
0.14"



<<

  /ASCII85EncodePages false

  /AllowTransparency false

  /AutoPositionEPSFiles true

  /AutoRotatePages /None

  /Binding /Left

  /CalGrayProfile (Dot Gain 20%)

  /CalRGBProfile (sRGB IEC61966-2.1)

  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)

  /sRGBProfile (sRGB IEC61966-2.1)

  /CannotEmbedFontPolicy /Warning

  /CompatibilityLevel 1.4

  /CompressObjects /Tags

  /CompressPages true

  /ConvertImagesToIndexed true

  /PassThroughJPEGImages true

  /CreateJobTicket false

  /DefaultRenderingIntent /Default

  /DetectBlends true

  /DetectCurves 0.0000

  /ColorConversionStrategy /CMYK

  /DoThumbnails false

  /EmbedAllFonts true

  /EmbedOpenType false

  /ParseICCProfilesInComments true

  /EmbedJobOptions true

  /DSCReportingLevel 0

  /EmitDSCWarnings false

  /EndPage -1

  /ImageMemory 1048576

  /LockDistillerParams false

  /MaxSubsetPct 100

  /Optimize true

  /OPM 1

  /ParseDSCComments true

  /ParseDSCCommentsForDocInfo true

  /PreserveCopyPage true

  /PreserveDICMYKValues true

  /PreserveEPSInfo true

  /PreserveFlatness true

  /PreserveHalftoneInfo false

  /PreserveOPIComments true

  /PreserveOverprintSettings true

  /StartPage 1

  /SubsetFonts true

  /TransferFunctionInfo /Apply

  /UCRandBGInfo /Preserve

  /UsePrologue false

  /ColorSettingsFile ()

  /AlwaysEmbed [ true

  ]

  /NeverEmbed [ true

  ]

  /AntiAliasColorImages false

  /CropColorImages true

  /ColorImageMinResolution 300

  /ColorImageMinResolutionPolicy /OK

  /DownsampleColorImages true

  /ColorImageDownsampleType /Bicubic

  /ColorImageResolution 300

  /ColorImageDepth -1

  /ColorImageMinDownsampleDepth 1

  /ColorImageDownsampleThreshold 1.50000

  /EncodeColorImages true

  /ColorImageFilter /DCTEncode

  /AutoFilterColorImages true

  /ColorImageAutoFilterStrategy /JPEG

  /ColorACSImageDict <<

    /QFactor 0.15

    /HSamples [1 1 1 1] /VSamples [1 1 1 1]

  >>

  /ColorImageDict <<

    /QFactor 0.15

    /HSamples [1 1 1 1] /VSamples [1 1 1 1]

  >>

  /JPEG2000ColorACSImageDict <<

    /TileWidth 256

    /TileHeight 256

    /Quality 30

  >>

  /JPEG2000ColorImageDict <<

    /TileWidth 256

    /TileHeight 256

    /Quality 30

  >>

  /AntiAliasGrayImages false

  /CropGrayImages true

  /GrayImageMinResolution 300

  /GrayImageMinResolutionPolicy /OK

  /DownsampleGrayImages true

  /GrayImageDownsampleType /Bicubic

  /GrayImageResolution 300

  /GrayImageDepth -1

  /GrayImageMinDownsampleDepth 2

  /GrayImageDownsampleThreshold 1.50000

  /EncodeGrayImages true

  /GrayImageFilter /DCTEncode

  /AutoFilterGrayImages true

  /GrayImageAutoFilterStrategy /JPEG

  /GrayACSImageDict <<

    /QFactor 0.15

    /HSamples [1 1 1 1] /VSamples [1 1 1 1]

  >>

  /GrayImageDict <<

    /QFactor 0.15

    /HSamples [1 1 1 1] /VSamples [1 1 1 1]

  >>

  /JPEG2000GrayACSImageDict <<

    /TileWidth 256

    /TileHeight 256

    /Quality 30

  >>

  /JPEG2000GrayImageDict <<

    /TileWidth 256

    /TileHeight 256

    /Quality 30

  >>

  /AntiAliasMonoImages false

  /CropMonoImages true

  /MonoImageMinResolution 1200

  /MonoImageMinResolutionPolicy /OK

  /DownsampleMonoImages true

  /MonoImageDownsampleType /Bicubic

  /MonoImageResolution 1200

  /MonoImageDepth -1

  /MonoImageDownsampleThreshold 1.50000

  /EncodeMonoImages true

  /MonoImageFilter /CCITTFaxEncode

  /MonoImageDict <<

    /K -1

  >>

  /AllowPSXObjects false

  /CheckCompliance [

    /None

  ]

  /PDFX1aCheck false

  /PDFX3Check false

  /PDFXCompliantPDFOnly false

  /PDFXNoTrimBoxError true

  /PDFXTrimBoxToMediaBoxOffset [

    0.00000

    0.00000

    0.00000

    0.00000

  ]

  /PDFXSetBleedBoxToMediaBox true

  /PDFXBleedBoxToTrimBoxOffset [

    0.00000

    0.00000

    0.00000

    0.00000

  ]

  /PDFXOutputIntentProfile ()

  /PDFXOutputConditionIdentifier ()

  /PDFXOutputCondition ()

  /PDFXRegistryName ()

  /PDFXTrapped /False



  /CreateJDFFile false

  /Description <<



    /BGR <>

    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>

    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>

    /CZE <>

    /DAN <>

    /DEU <>

    /ESP <>

    /ETI <>

    /FRA <>

    /GRE <>



    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)

    /HUN <>

    /ITA <>

    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>

    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>

    /LTH <>

    /LVI <>

    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)

    /NOR <>

    /POL <>

    /PTB <>

    /RUM <>

    /RUS <>

    /SKY <>

    /SLV <>

    /SUO <>

    /SVE <>

    /TUR <>

    /UKR <>

    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)

  >>

  /Namespace [

    (Adobe)

    (Common)

    (1.0)

  ]

  /OtherNamespaces [

    <<

      /AsReaderSpreads false

      /CropImagesToFrames true

      /ErrorControl /WarnAndContinue

      /FlattenerIgnoreSpreadOverrides false

      /IncludeGuidesGrids false

      /IncludeNonPrinting false

      /IncludeSlug false

      /Namespace [

        (Adobe)

        (InDesign)

        (4.0)

      ]

      /OmitPlacedBitmaps false

      /OmitPlacedEPS false

      /OmitPlacedPDF false

      /SimulateOverprint /Legacy

    >>

    <<

      /AddBleedMarks false

      /AddColorBars false

      /AddCropMarks false

      /AddPageInfo false

      /AddRegMarks false

      /ConvertColors /ConvertToCMYK

      /DestinationProfileName ()

      /DestinationProfileSelector /DocumentCMYK

      /Downsample16BitImages true

      /FlattenerPreset <<

        /PresetSelector /MediumResolution

      >>

      /FormElements false

      /GenerateStructure false

      /IncludeBookmarks false

      /IncludeHyperlinks false

      /IncludeInteractive false

      /IncludeLayers false

      /IncludeProfiles false

      /MultimediaHandling /UseObjectSettings

      /Namespace [

        (Adobe)

        (CreativeSuite)

        (2.0)

      ]

      /PDFXOutputIntentProfileSelector /DocumentCMYK

      /PreserveEditing true

      /UntaggedCMYKHandling /LeaveUntagged

      /UntaggedRGBHandling /UseDocumentProfile

      /UseDocumentBleed false

    >>

  ]

>> setdistillerparams

<<

  /HWResolution [2400 2400]

  /PageSize [612.000 792.000]

>> setpagedevice



