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between

POWERTECH URANIUM CORP.
and

AZARGA RESOURCES LIMITED
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SHARE PURCHASE AGREKMKNT

THIS A(IBEBRINa i, rn•*, as of tho 25* day ofkbroary, 2014

ANCO*Kk

AND:

pO - :1 ' '. I: I 1 1, Comp
of die Province of Bcifith CORItmbit

NO. 2477 P. 4

* a =por li itcofixishi =kr din 1*IM

C70•.illt or tho Turill.,4

AZARGA RESOURCE  LIMmU), a Qi;xudim Ino xp od undct tho l,m
of am Bddth Virgin Ial=h

A. Azidly, cumtdiy holds :: ·, ·'., /

B.

' 45% of tho Powsta Shics;

(HAmr,")

A=rs, id Powieech dib B Ims il mis Agre mt, pm:mm 00 b wma : 1
of whtch, Poweitech will acqaits all of b i=ned and · ,1 , " , A=sa

Shms in exchanp fur tiz *suanoo d moh =nbs of Poweitvoh Shams to the A=sn
Sharehold/fi =h that 82 Azats* Sliafelioldo£, Witt Wd, collolbely, c A
77% of the Powert,ch Shani upon and: as a re=]fi in
Tkinicd£*» will , · vt„. a *evene tak©over for ti,0 Purchaser, on nd subject to the
w.d. ·· · 1 5,- in ti  Ast=noot,

C 8 -, : - of 48 Trans,(80,4 Ikh of *0 Powermoh Board Ind tbe AurER Bold
have agreed m subm  da traimctioes co tamplabi h*by b tbo Per#*tooh
Shateholdes ml A=rga Shamholden, fe,peC Vely, 0Df IppOVIL

THIS A '1 4.4.,1.4 - 1 -. :1 ..THAT in (maiwi,J'tit,1 of the co'not"ilt, =1 .r . I '' I "'

hmin .., '„, -1 oth. pod and v•]nihia conal,Imi.*IM (ao mcapt and =Bicieeay of„hich
tre hinby Eknowled,d), tboPdi hieto covemant and agree = Sllows:

AR  A 1
1 1 4, 1 ATION

1.1

In this Agz=nant, unics, tbo oontext otherwise requires:

"Aqu.lion holair ni,mi, odiu din di =niaaic„, 0 lt[=Flatod by KI
Ap=nmt, any am;r, propos,10 - i· '·, of inticest  or it try, vAied= ail ct wfimm,
Som any pion (othi di* in 40Iof Amrs:, Poweil<u orany ofh  fl]1 I, d
othcr dinl, in 110I of Pow«mch, A=88 or my of ita #11,$08) mado di tho da o
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25. JUL. 2014 9:56 NO. 2477 P. 7

0-*. 4.-t m.M a» 4-ent of patt pa ts" of  Ur=la h
K,rgypttn Limimd Ilabdaty Compmy" datind Joly 27, 2012, as im ded kbruary 24
2013, Deoember 24, 2013 =1 FdmEry 12, 2014;

'781*» II=ns a pEtty to tbis Ast=ne,1 mid Eny reEN:moe to a Par r if h IN b
=ce"on End dp49,/#tme  01,7 Puty;

7-/-9/hu-*h* con<*/40-4
clmincidon, regi,Imtion or 41/ m:hoizati.  End hom any Goverame:Ital Enity:

 penrm" lootodos an it vidi,al, , i,. i :2 a,socling body cocponte, uo,toe,
< Ondifng ozy GOVemnieall

Badty) or Elly o her may, Whah or not having lepl statos;

0/4,"/re/<//l g/971" Itma. ti01'/rdofdimct:// afPow t ch= z ,/n i, ,/, :,/0/·
Som Unio tii Unoi

'1hiwited, Boird Appe|II Iiit Ed„:12  mal #10 dinity xesolution of mo
holdcn of outzi=  Poicrtad, Shlre, Ilpoving &18 elaction to tho Powstech Boed
tholo poode Iet fr* 14 attisub-miatty intho hm atti oc *e t 08 8£11618 "B"

«Pow- ch Champ hi Rm In=1 0  hi #10 mining Icibed 61== in
Section 1011(d)0);

"Pow,rt,ch are,12,0 nie,Ii the noace of tbo Powerta Meotial md iccompanying
mant#Imont . lilli :,, altiolar, Inchiing 41 dodules, appondicos mi exhibit
111,feto. to be imt to #18 POW«Emit Shareholdm in ., „, .1',, with th/, Pow//1//th
Mmen; 8/ Immdodi.opplm*utod or or.,0.0 modukd hom amm to thar

 Po,Iilia Comp lin R, lini" 12=am tho crantfy :., ' v, ofb holden of
out#mting Poweitach Shite, =pproving ee,0 of die Se=ity B-od Comp«1*ttl.
Amul,=El/1/4 in /9((I dance wif!1 160 . : ,f - „ I, ' of MI 61-101 „,1 tho - : ,A -„-,
of die TSX, I applicable,   fban IMI *ob*t,1190 accep abi to Azatp  dng ivasonably;
Tov cit Co„Iolidatin Inialictic=" t = tbo,pecial ms*ticm of the udn of
oct*imding Powefteoh S re, IM,oving the Share ConsoHdafk n, substintiany in tbo
focm =d... af Sched* .B" hetoto;

9-Insowsd Shar,hold r mi..ch of.. to  0 er• =1b rB
of Powitech who hold greatcr tlin 2,500,000 Poweft<£* Shit= Con a pKe-Shus
Cm,0Hdation bids);

1....m=.u.-Zf-m P  eall .mu --9/4 &.dw
„#wn.** al k Decombcr 31, 2010, 2011 •Twl 2012 (*adnabs the notes therett,) ,#d
Powild't unandimd intoilm conialidil d Mnand,1 1 1- „ , , m St Scptsnhe  30,
2013, in cach cale *,x#udi,:g ths r,J«ed . , „ , '8 r „ ,  , , Mod amly,11;

-7-
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25. JUL. 2014 9:56 NO. 2477 P. 9

-INX App../. 3/2/ the *pproval b# tbo TEX of tt» i . , " , , . , ,A. . ' . 1 , bv
aAgion< and -

 [I.S. S ®rit6. Aer mi. the Blu Sh¥10# S.eit,81*1A£* Rf1933 81 amnidd

2 1 7 Nd Amicted by He.din,

1110 dhlek,n of  11 Agreanc t Intn Artioles, Sectio,I. ' '. - -1. .
I...WPHY*hi l'-1 tiz In=*-1- of hiltinia .O for convidillo' of TI Ii.. omly alli .h.11 oct
ded in my wuy the mindog p „A , -, i, , of this Aveommt, Un * oontrary 111!mti=
lopeirs, ·T· -,. in # Agtvotimt to aa Adick Section, Iubiection. plrip* or Sd dulo
by numbe, of ktior or bo¢h te& to 618 Atdole, Section, 11!hee ion, par,graph or Schednh,
Iolptively, be• ng ttiat de,!sollim in this Agreamet

Null.rille'll,

In tizil Agreen=It, unless dhe oontrary Ints,inn UPEr'rl. IM'e, 1„2 ' 7. tiz
an--10 1™*id. dio plm,1 a[Ii vioo vcna, and wrY,1. ' „2 , 6,, 8'ner *,w** an 8' WIFrm.

D.li Zor A,/ Adom

11 80 *, e on whieh any aciia„ 18 requirod to be takat - -,, ' by R hrty ts not
a bi inms day, in solion •haII be tvquitcd to be imhm on Ria tvortioootoding day which is ab,1,ines dq.

1-5 C=Tme.

Unk.. 0#N./0 ...1 .ttr r    in#11. Ag..ma, m imy of liley m.
emplacd in lawkI t=lcy of Canada todT rdes to Conidan digl ,

Accl/*IMI".

Unlia o rwise st•ad, Rtl accon,*ing trm, used in dik Asia¥,1,1,t.hall have
tho unatting, attzfboah  t vm ulxier OAAP and all dai,inin.locu of m accounting 11*UTO
roquired to bs mto •hal1 bo maria in a manT- · · , ' 1 , with GAAP, amalmtly Ipplu

17 Sd,od.1.

The follots Scitehles are annexed W 1111, Asrecgipmt and are 2, 1 ' by
reaceece *0 this Agre mt =1 foam a patt hieon

Schedule A
Scbedule B
Sc 010 C
Sohednk D
Sobodule 4.Km)

Az=ga Secucioholdcrs
Polutcch Reeolini,11•
Key Rosolgtocy ApT,ovals
Koy Third Puty Consen 
AUI/Nklepmp/al

-It-

11

1.3
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NO. 247T--P. 2 1

*inem plannins m their *Bom, employees, aints, propcat  bookm, reci<ds mi Co mc and Ad knfin Pow/mh with ul d:ts =i ' , M,„, :,, al Powekigh nity reNonably row"/4
9.5.2  om 110 c[  he.of nr!¢11 i» .rlier of i. Ck in  Tin* =1 80 *j.on oftbis Astomnem: subject to c lianoo will NED,bto Law alit tlie Mins of any =illingPoweita *4 d *Il O-8 b submdiab =i their re,pective omcen,directon. unploye< bdiended auditon, .., , ' i" '"'21'lr" and ag"lts to. 111(:i to Aztrg»mt to h BM-$ an*yees, 94 00 -2   . cif A=rp =21 acces• 9 Am:p ma,,' roquire at ati mi,onab18 ti,nos' induding £or d» purpolo of facihting *DinlionbuEkness piAnnin  W ti ir a cen, ¢Enploy=, .4 propsdes, books, reoo ds and Conuncts,
Ind 'hin *diAmarp WIA 1]1 d- mid |It Ii,#Oa al Am a may reilmiy Nque,t
933 Por,cr ch and AzErsa zinoded,0 ad agree dia t,r, „, · ' fhtni,hedpurm,Int to this Sedion 9.5 thlll bo *Illitcred o Ift mill i[!hmakton and Powertech *ndA=p nal lit mich inigacid  oonAdalidly mid It didmA mid , n Mun luReEme Ves to  Mt oocftdoullany :ad not dj,olosa, =ch infcm ion except . reqctimd inconmotion h/,MvitiL

I./9,1...nat.bl.liking'

Wlan 30 days of the Clo,ing Dato, Powutooh will. or will csuse Azarp =lit,In#.111*=ri- to, Unt,1 •ad Ii.11!tan kl dled wle,out any mindon il scope or Covengl, for KIyler, 898 80 aosing Date co-nary poadm of aec©on' and omocia' li ,Ility inturunceBodding Ftectkm in re,ped of claitns addng hin fld, or evects whth occutted on or p orto #10 00*5 Dale; Fogi d, however, dit Powitach **nowled,0, mid frces mat pdor mdie Cloling No, Powe och may, in tio altecna*,4 Btraiwao rnn off direc*xm' =1 ofacen'liability inmtrance fbr a p lod of up to Ex jurs Rum the Ck*ing Dmo wiEh Ao p[toi Wfittmcomleet of Poic:toch.

952 me Noviticm, of M Soction 9,6 ars Intuidd for tbo be fit of, =I,hall beenforceable by, eaoh In=tred or indigimif d penon, hia or hef brim mt MS or h# 1190,1
and, ibr mah Bpose, Azarga lwcby confirms tha it it =*ing = agmtit =itrotee o  thcsir behalf.

18,1 71.'m

ARTICLE 10
1'' ' :4911 TION, 1 * 11·1:1 AND WAIVRN

This Aime,Tin htl be atiouve Sezt Ehs datz hemof until the eirth of dieCloting Tlino atxl le tccmina:i  oftltit Agreement in . - . . · : with itz &0:mi.
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NO. 2477"'P. 33 '

(11) N  DIng of #10 .tillcital, co,1.2,# ad othor doci mti,ti ctdaa,Etions mquired unda 8» Asmemenf or o¢her,1,0 tv be emiedinto by Pow«*ch;

such detnfininadon to bo Coootadmly evidm:ed by Ute execution wd delivefyof =h doom/* agroe•The torin,tro,ne=thedoing of anymch actpmins tod

6410*./9&*107: IM, F.V.kn has hini ild (80 /0 A/"'m.indTran, ton IDI*oved) by the .*am, Power h, eto d 00 8 ofPowermoh m burhy utixilind =1 unpowefed, wi*o[* furmu notioo to, orappEoval 04 1110 aecudtyidden of Pr,wei och to 0) to amend the Agmen</ 0380 ectect pemitted by dio AS=timt cr CD Subject ths *al of dioAgrelnen& not * procood with aM, Transaction.

COBBOLIDATION ( .2,
RESOLVED As a spootal

0)

(D

(g)

(h)

00

1 [IN

610 1-od azid all<d ccInmc*1 IhEM of Poi .ch be coniolidited au uinb..h of M gis:Ing 0.1„11,1- Ihates Wi[1 be consolidatid inln r -- now conm naharo of Powstrif'

010 004= of artioles mid •rtiolos of Poweitaa be =wed* as appl ble.undu loclic= 257 =1 263 of the hduu Comoraton; Act (BRiathColmnbia) I may bo =OCE=ry to giveefeed to theah.re1,seby,pprovcd;
in 88 ov- diat dio con,oiklilicm wzld otberwl.e regnlt in dio lignance of abfa==*no f 0011 commcz *= ad .'0d *ad an.d. 4 -=.Im al .a *der of .mihall =dve /11 beto,mded up tontonemet winlonximber;

gny dimot  or amon of Poistech is harby , : , ·i · on beh,lf ofPow *atsuchd=a=Il.mcitdatmmm*be : 1 -"'i"-. by 'IM/1direotur of amcs, m take all moes,gry stepa x actic*14 a[Mi to exm<£4 ddiverId mo any and el docltrationx asomn-% *mnia and gaim L ,ind do zil =9,  *!wtr *u mid u may bo oeoelify or dedrible h give ®50ct m& mal rmolgili,ji: Ind
.Ma.igal#" 90  rd,01#mh.boon ped (ON"Re=Bolidatton IMID,ed) by dz thariliolden Of Powettoch. 60 bo«rd ofdicootam of Powerta mm amiN =thon=d mt I,mic:v< wilhoit fur ,unodgo bo, or approval K 010 ihiteholdm of Pow«Mcit m not irooced with theaharo Con,okkladon.
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SCHEDULE ' C'

I. i e TORI ANRO All

Aploval of 68 TSX of dio litdng i nio Co,idiletilll Sharm .Mi im Powe:toch Sham,it,n•hie on the exerctio of Hic Replacs=t Opdins to be i=ned pur#=nt to tix, Agrirm,mt miof 016 Pow«toch ShIre Cou,odiation.

Tll grant 80Kn . A tullian Secltdfies mi Inveott, 8 Ccxmmi=lon d a m *ili zirm of theMinit af die Corp flont AL ct reoedpt If apptoval of tbo •ligirdioldefs of Blidi Ran,EW#* anow ex, Trans ont.
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Annexure B
Re: Blmcit Ralin Mha Umlted (ACN: 009 079 0471

22 J* 2014

NO. 2477-uP. 36

711"hmm/1/00,1.00 r*,redtoh,Jom, 008 *oelce'*NUs/,uh,ton#o/ho¥*r'

Pienad Unnium Corp. may be dism,d th, b,n,fic 1 ovmor ofthi ordlnar, shires and thireforith• m,bstinnil holdirthi,mofcon,Iqi,Im upon antr, Inm, conditional mi,ariariemort ilm AngRHources limitmci. Se• Annix A. A arUm Re,ourci Umlt,d  rellim h,t,rt In the or*lary Shalhas dlinD•d *,ce Powertial Unnlum Corp. boomi a hold•rof a rel*vint Irrt,rut H follom.Accordhgly, 80 * 22 Ju* 2014, Aaria Ralources Umlted El th, res*ter,d holder 01 652,872,843ord#wry sharos which repr-rrt 2533% based on U14,893,970 Itued ordinary *ans.
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Richard F, Clement Jr, 22 July 2014 ap
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