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derivan o para la disposicién de tales derechos
sobre las CONCESIONES, constituye una
obiigacion contractual que fimita y condiciona ei
ejercicio de: (a) el derecho de {ransmisién
establecido en la fraccién VI del articulo 19 de la
Ley Minerg,; (b) el derecho a reducir la superficie
amparada por las CONCESIONES gue establece
la fraccién VIl del artfeulo 19 de la Ley Minera; y
{c) el derecho a desistirse de las CONCESIONES
gue establece Ia fraccion iX del mismo articuio 19
de ia Ley Minera; y que, conforme al arfculo 78
de! Reglamento de la Ley Minera, ¢! obligado al
pago de la REGALIA es el concesionario
legalmente inscritc en el Registro Poblico de
Mineria.

over the PROPERTIES constitutes al

contractual obligation which limits and creates
a condition for the exercise of: (a) the right to

transfer established in article 19, paragraph |

Vil of the Mining Law; (b} the right to reduce
the surface covered by the PROPERTIES
established by article 19, paragraph Viil of the
Mining Law; and (¢) the right fo waive or
withdraw from the PROPERTIES established
by article 19, paragraph IX of the Mining Law;
and that pursuant to article 78 of the
Regulations to the Mining Law the obligor to
pay the ROYALTY is the concessionaire
legaily recorded in the Public Registry of
Mining.

CUARTA. Cesitn. Para efectos de cualquier
cesibn de las CONCESIONES yfo de los
derechos y las obligaciones que derivan de este
contralc a favor y a cargo de fa
CONCESIONARIA, ésta observara lo previsto en
la Clausula Primera de este instrumento; y, para
efectos de cualguier cesion de fa REGALIA yio
de los derechos y las obligaciones gue derivan
de este contrato a favor y a carge de la
BENEFICIARIA DE LA REGALIA, ésta observara
las disposiciones convenidas por las Partes en la
seccibn 9 del Net Smelter Return Royalty
Agreement citado anteriormente,

Cualquier cesibn o transmision de las
CONCESIONES o del derecho a percibir la
REGALIA yfo de los derechos y las obligaciones
que derivan de este contrato que cualquiera de
las Partes efectle en contravencidn a lo
conhwenido en el parrafo anterior, sera nula y no
surtird efectos legales.

En vitud de lo antes sefialado, queda
expresamente convenido que este contrafo serd
valido y obligatoric y surtira todos sus efectos
tanto para las Partes contratantes como para sus
respectivos causahabientes y cesionarios.

FOURTH. Assignment. Forthe purposes of
any assighment of the PROPERTIES and/or
of rights and obligations deriving from this
agreement in favor and in charge of the
TITLEHOLDER it shall observe the provisions
of Clause First above; and for the purposes of
any assignment of the ROYALTY and/or of
rights and obligations deriving from this
agreement in favor and in charge of the
ROYALTY HOLDER it shall chserve the
provisions agreed by the Parties in section 9
of the Net Smelter Retum Royalty Agreement
referred to above.

Any assignment or transfer of the
PROPERTIES or of the right to receive the
ROYALTY and/or of the rights and cbligations
deriving from this agreement that any of the
Parties performs in breach of that agreed
hereinabove shall be null and void and will
have no legal effects.

Given that mentioned above, it is expressly
agreed that this document shall be valid and
binding and shall inure for the benefit of the
contractual Parties as well as for their
respective successors and assigns.

QUINTA. Comunicaciones. Todas fas
comunicaciones que deban darse las Partes por
virtud de este contrato se efectuarén por escrito,
entregadas en los domicilios que para tal efecto

FIFTH. Communications. All notices
between the Parties in connection with this
agreement shall be in writing and addressed
o and delivered at their domiciles or by email
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sefialan o bien por medio de correc elecirénico
con confirmacién de recibido o evidencia de su
entrega; y, al efecto, las Partes sefalan los
siguientes domicllios y direcciocnes de correo
electrénico para recibir notificaciones:

La CONCESIONARIA

Minera Thall, S.APL de CV.

Javier de Lebn 707

Col. Pitic

Hermaosillo, Sonora

Atencidn; Benjamin Arture Lopez Molina

Email:  benhiamin lopez{@minera-pledra-azul.com

Con copia para:

Pizarro-Sufirez & Rodriguez Matus
Félix Berenguer 1254

Col. Lomas Vireyes

11000 Ciudad de México
Atencidn: Juan E. Pizarro-Sudrez

Email: jpizamo@psrm.mx

La BENEFICIARIA DE LA REGALIA
Minera Teck, S. A . de C.V.

Nebiilosa 2802

Col, Jardines del Bosque

C.P. 44520 Guadalajara, Jalisco, México
Atencidn; Gerente de Exploracion

Email: 0 2. secre; feck.c

Con copia para:

Sanchez Mejorada, Velasco y Ribé, 5.C,
Paseo de la Reforma 450

Col. Lomas de Chapultepec

11000 Ciudad de México

Atencién: Rodrige Sanchez Mejorada Velasco

Ermail: rsanchezmeiorada@smyvr.com mx

Cualquier aviso o nofificacion entregado
personalmente, se consideraréd dado y recibido
en la fecha que sea eniregado a su destinatario
y, si es enviado por correo certificado con acuse
de recibo, servicio especializado de mensajeria o
fransmitido por correo elecirénico o cualquier ofro
medio similar de comunicacion, se considerara
dado y entregado en la fecha que sea
efectivamente recibido en el domicilio ¢ en ia
direccién de correo electrénico del destinatario
correspondiente.

Cualquier cambio de domicilio, de direccidn de
corren  electrdbnico o de representante se
comunicard por escrito a la otra Parte, entregade

with acknowledgement of its receipt or
evidence of its delivery and, therefore, the
Parlies designate the following addresses and
email addresses for said purposes:

The TITLEHOLDER

Minera Tlali, S APl de CV.

Javier de Lebdn 707

Col, Pitic

Hermosillo, Sonora

Attention: Benjamin Arturo Lépez Molina

Email.  benjamin.lopez@minera-piedra-azul com

With a copy to:

Pizarro-Sudrez & Rodriguez Matus
Félix Berenguer 125 - 4

Col. Lomas Virreyes

11000 Ciudad de México
Attention; Juan E. Pizarro-Suérez
Email: jpizarro@psrm.mx

The ROYALTY HOLDER

Minera Teck, S.A. de C.V.

Nebulosa 2802

Col. Jardines del Bosque

C.P. 44520 Guadaiajara, Jalisco, Mexico
Altention: Manager, Exploration

Emaill comorate secreta teck. com

With a copy to:

Sanchez Mejorada, Velasco y Ribé, 8.C.
Paseo de la Reforma 450

Col. Lomag de Chapuliepec

11000 Ciudad de México

Attention: Rodrigo Sénchez Mejorada Velasco

Email: rsanchezmejoraga@smvr.com.mx

Any notice or notification delivered personally
shall be considered as given and received on
the date it is actually delivered to the
addressee and if forwarded by registered mail
return receipt requested, courier or by email it
shafll be considered as given and received on
the date it is actually received at the
addressee’s address or email address.

Any change of address or of email address or
of representative shall be notified to the other
Party in writing and delivered in an authentic

P.O02/111
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en forma indubitable. No obstante lo anisrior, si
cualquiera de las Partes omife notificar a la otra
de cualquier cambio de domicilio o de direccion
de correo elecironico, se entenderd que las
notificaciones efeciuadas en el Gtimo domicilio
sefialado 0 en la Ultima direccion de comrep
electronico sefialada, serdn plenamente vélidas y
surtiran todos sus efectos.

manner. Notwithstanding the above, if any
Party fails to notify the other of any change of
address or of email address it shall be
understood that the notifications made at the
tast designated address or email address
shall be deemed to have been validly given
and wilt have all legal effects.

SEXTA. Gastos, honorarios & Iimpuestos.
Cada una de las Partes seri responsable del
cumplimiento de las obligaciones fiscales que a
cada una comresponda, conforme lo establecen
las disposiciones legales aplicables.

Todos los gastos y honorarios que se causen con
motivo de la celebracion de este contrato seran
por cuenta de Iz CONCESIONARIA; lo anterior,
salvo por o que se refiere a jos gastos v
honorarios en que incurra o haya incurrido la
BENEFICIARIA DE LA REGALIA con motive de
ia asesoria que reciba o hubiere recibido, ya sea
en materia legal, fiscal. contable o de cuslquier
otra naturaleza.

SIXTH. Expenses, fees and taxes. Each
Party shall be responsible of tha fulfiliment of
their corresponding tax obligations, pursuant
to that set forth in the applicable legal
provigions,

All the expenses and fees incured by virtue
of the execution of this agreement shall be
borne by the TITLEHOLDER, except for the
expenses and fees incurred or to be incurred
by the ROYALTY HOLDER with respect to
any advice it has requested on any legal, tax
or accounting matters or with respect to any
other matters,

SEPTIMA.  Legislacion Aplicable. Este
Contrato se celebra en términos del articulo 78
det Codige de Comercic es de naturaleza
mercantil, por lo que, para lo que no esté
expresamente aqui pactado y para la
interpretacion y cumplimiento del mismo se
aplicarén la Ley Minera y su Reglamento y, en su
caracter de supletorio, el Cédige Civil Federal
para lo no previsto en los primeros, asi como
cualesquiera otras disposiciones legales que
resulten aplicables en México; y para cualquier
controversia que surja, derive o se relacione con
la REGALIA objeto de este contrato, las Partes
se someten al procedimiento arbifral pactado
entre ellas en la seccitn 12 del Net Smeler
Return Royalty Agreement citado anteriormente.

SEVENTH. Applicable Laws, This
agreement which is entered into pursuant to
that set forth in article 78 of the Commerce
Code is of a mercantile nature and, therefore,

for anything not expressly agreed herein and|

for the interpretation and compliance of this
agreement the Mining Law and its
Regulations, as well as the Federal Civil Code
as a suppletory law and any other legal
provisions applicable in Mexico shall apply;
and for any disputes arising out of, deriving
from or in connection with the ROYALTY
subject matter of this agreement, the Parties
are hereby submitted to the arbitration
procedure agreed upon them in section 12 of
the Net Smelter Return Royalty Agreement
referred to above.

OCTAVA. Ausencia de Lesién. Las Parles, no
obstante la naturaleza de este documento,
declaran expresamente que en las convenciones
objeto del mismo no existe lesion y, aun cuando
la hubiese, renuncian expresamente al derecho

EIGHTH. Absence of Harm.
Notwithstanding the legal nature of this
document, the Parties expressly declare that
no harm derives from the covenants
contained in this agreement and, even in case
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de pedir la nulidad relativa de que tratan ios
articulos 2228 y 2239 del Cédigo Civil para el
Distrito Federal y los ariiculos correlativos del
Cadigo Civil Federal y del Cédigo Civit de cada
Estado de los Estados Unidos Mexicanos.

it might exist, the parties expressly waive their
right to request the relative nullity referred to
in articles 2228 and 2238 of the Civil Code for
the Federal District, and their corresponding
articles of the Federal Civil Code and of the
Civil Code of each State of the United
Mexican States.

NOVENA. Ejemplares, Este contrato puede
ser firmado y ralificado ante fedatario pablico por
separado y entregado en cualquier nimero de
ejemplares y por cada una de las Partes en
ejemplares distintos. Cada ejemplar una vez
firmado y entregado constituird un original y
todos los ejemplares juntos constituiran uno solo
y el mismo documento. Dichos ejemplares
padran ser entregados por {as Partes por correo
ordinario, servicio especializado de mensajeria o
por correo electrénico.

NINTH. Counterparts. This agreement may
be executed and ratified in front of a notary
public or a public attestor separately and |
delivered in any number of counterparts and |
by each one of the Parties hereto on separate |
counterparts. Each counterpat  when
executed and delivered will be deemed an
original and all counterparts together will
constitute one and the same document. Such
counterparts may be delivered by regular
post, courier or electronic mail.

DECIMA. Idioma. Este contrato se firma en
espafiol e inglés. En caso de cualquier diferencia
0 discrepancia entre las dos versiones,
prevalecera en Meéxico la version en idioma
espafiol,

TENTH. Language. This agreement is
executed in both English and Spanish
languages. In case of any difference or
discrepancy between said two versions the
Spanish version shall prevall in Mexico.

Lefdo que fue este documento y debidamente
enteradas de su contenido y alcance legal, las
Partes lo ratifican en todos sus términos y firman
por cuadruplicado para debida constancia, la
CONCESIONARIA en la Ciudad de Hermosillo,
Sonora y la BENEFICIARIA DE LA REGALIA en
la Ciudad de México, el 27 de agosto de 2019.

Having read this agreement and being
compietely aware of its contents and legal
consequences, the Parties sign it and ratify
the same in its entirety in four copies, the
TITLEHOLDER in the City of Hermosilio,
Sonora, and the ROYALTY HOLDER in
Mexico City, on August 27, 2018,

#5645 P.004 /111
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La CONCESIONARIA
Minera Tlali, S.A.P.l. deC.V.

The TITLEHOLDER
Minera Tlali, APl de CV

Benjamin Arturo Lépez Molina
Apoderado y Representante Legal

Benjamin Arturo Lopez Molina
Attorney-in-fact and Legal Representative

La BENEFICIARIA DE LA REGALIA
Minera Teck, S.A. de C.V.

Paola Salgado Tonda
Apoderado y Representante Legal

The ROYALTY HOLDER
Minera Teck, S.A. de C.V.

Pacta Salgado Tonda
Attorney-in-fact and L.egal Representative
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To:1300125638 20/08/2019 13:07
ANEXO 1/ EXHIBIT 1
CONCESIONES / PROPERTIES
t.ote /Lot Titulo / Title Superficie / Surface

Hidalgo 166374 69,0000
Hidalgo 2 166389 99.0000
Hidalgo 3 166368 99.0000
Hidalgo 4 166366 99.0000
Hidalgo 5 166370 98.0000
Hidalgo 6 166371 98.0000
Hidaigo 7 166373 £9.0000
Hidalgo 8 166372 29,0000
Hidaigo 9 166375 99.0000

Kino 2 166313 100.0000

Kino 3 166312 100.0000

Kino 4 168314 100.0000

Kino 8 166315 100.0000

Kino 8 186316 100.0000

King 10 166317 100.0000

Kino 11 166318 100.0000

Kino 15 166365 100.0000

Kino 16 166367 100.0000

San Simdn 186376 100.0000

San Simén 2 166377 100.0000

El Alacran 201817 3,442.3500

SUPERFICIE TOTAL 5,433.5390 hs.
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EXHIBITE

STOCK PURCHASE AGREEMENT

CONTRATO DE COMPRAVENTA OF
ACCIONES QUE CELEBRAN, POR UNA
PARTE, MINERA TECK, S.A. DE C.V. (EN LO
SUCESIVO LA “VENDEDORA"),
REPRESENTADA EN ESTE ACTO POR
PAOLA SALGADO TONDA: Y, POR LA OTRA
PARTE, AZURE MINERALS LIMITED (EN LO
SUCESIVO LA “COMPRADORA"),
REPRESENTADA EN ESTE ACTO POR
ANTHONY ROVIRA (CONJUNTAMENTE
REFERIDAS LA VENDEDORA Y LA
COMPRADORA COMO LAS “PARTES"), AL
TENOR DE LAS SIGUIENTES
DECLARACIONES Y CLAUSULAS:

STOCK PURCHASE AGREEMENT ENTERED |
INTO BY AND BETWEEN, AS A FIRST PARTY,
MINERA TECK, S.A. DE C.V, (HEREINAFTER |
THE “SELLER"), REPRESENTED HEREIN BY
PAOLA SALGADO TONDA; AND, AS A
SECOND PARTY, AZURE MINERALS LIMITED
(HEREINAFTER THE “PURCHASER”),
REPRESENTED HEREIN BY ANTHONY
ROVIRA (JOINTLY REFERRED THE SELLER
AND THE PURCHASER AS THE “PARTIES”),
PURSUANT 10 THE FOLLOWING
REPRESENTATIONS AND CLAUSES:

DECLARACIONES

i Declara 1a VENDEDORA por conducto

de su represen :

a) Que es una sociedad legaimente
constituida y existente conforme a las leyes de
los Estados Unidos Mexicanos, segln consta en
la escritura pablica 148,124 de fecha 21 de
agosto de 1992, otorgada ante el licenciado
Fausto Rico Alvarez, titular de la notaria pablica
6 de la Ciudad de México, cuyo primer testimonio
quedd inscrito en el Registro Publico de Ia
Propiedad y del Comercio de la Ciudad de
Hermosillo, Estado de Sonora, en la Seccion
Comercio, Libro Primero, Volumen 19, bajo ef
namero 7,179, e inscrita en el Registro Federal
de Contribuyentes bajo la clave
MTC920824GK9; y que, de acuerdo con su
objeto social, esta legalmente capacitada para
ceiebrar toda clase de contratos, incluyendo este
contrato.

b) Que su representante tiene facultades
suficientes para representarla en este acto y para
obligarla en los términos de este contrato;
mismas facuitades que a la fecha de celebracién
de este contrato no le han sido revocadas,
limitadas o modificadas en forma alguna.

¢} Que es dnica y legitima titular de 1 (una)
accion ordinaria, nominativa, sin expresitn de

- legal representative:

REPRESENTATIONS
I The SELLER represenis through

a) That it is a company legally incorporated
and existing pursuant to the laws of the United
Mexican States as it is evidenced in public
instrument 148,124 dated August 21, 1992,
granted before Mr. Fausto Rico Alvarez, notary
public 6 of Mexico City, which first original is
recorded in the Public Registry of Property and
Commerce of Hermosillo, State of Sonora, in the
Commerce Section, Book First, Volume 18, under
number 7,179 and recorded in the Federal
Taxpayers’ Registry under code MTC920824GK9;
and according to its corporate purpose It is legally
qualified to enter into any kinds of agresments
including this agreement.

b) That its representative has enough powers
to act on its behalf and to obligate its principal in
the terms of this agreement, which authority and
powers have not been revoked, limited or modified
in any manner whatsoever as of the date of
execution of this agreement.

c) That it is the sole and legitimate holder of 1
{one} common, ordinary, nominative, non-par

LEGAL"48682312.1
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valor nominal y con un valor de aportacion del
equivalente a $1.00 dis. {un délar moneds de los
Estados Unidos de América), integramente
suscrita, pagada y liberada {en lo sucesivo la
“ACCION"), emitida por Minera Tlali, S.A.P.1. de
CV. (en lo sucesivo la “SQCIEDAD" vy
representativa del capital minimo de dicha
SOCIEDAD.

d)  Que dicha ACCION se encuentra libre de
toda carga, gravamen, afectacién o limitacién de
dominio de cualquier naturaleza, por lo que
puede disponer libremente de la misma, toda vez
que ha dado cumplimientc a flodas las
obligaciones que las leyes mexicanas y los
estatutos sociales de la SOCIEDAD imponen a
los titulares de accicnes.

g) Que no existe orden o decisién judicial o
administrativa ni procedimiento legal u obligacién
contractual alguna, que impida a |a
VENDEDCRA la libre enajenacion de la
ACCION, y ha recabado todas las autorizaciones
Que pudieran ser necesarias para la celebracién
de este contrato, asi como para realizar todos ¥
cada uno de los actos que pudiesen derivar del
mismo.

f) Que desea transmitir la ACCION de que
es titular a la COMPRADORA, en los témminos y
condicionies pactados en este contrato.

value share of stock with a contribution value
equivalent to US$1.00 (one dolar currency of the
United States of America), fully subscribed, paid
and non-assessable (hereinafter the “SHARE”),
issued by Minera Tlali, SAPIl de CV
(hereinafter the “COMPANY™), and which is part of
the minimum portion of the capital stock of the
COMPANY.

d) That said SHARE is free and clear of any
lien, encumbrance, burden, affectation or
limitation of ownership of any nature whatsoever,
thus it may freely dispose of the same given that it
has complied with all the obligations that the
Mexican laws and the by-laws of the COMPANY
impose to the titleholders of shares.

e) That there is no court decision or any
judicial or administrative order nor any legal
procedure or contractual obligation which might
prevent the SELLER from the free fransfer of the
SHARE, and it has obtained all the authorizations
that may be necessary for the purpose of entering
into this agreement and to perform each and all of
the actions which may derive therefrom.

f) That it wishes to transfer the SHARE it
owns to the PURCHASER in the terms and
conditions agreed upon herein.

i, Declara la COMPRADORA por
conducto de su representante:

a) Que es una sociedad legaimente
constituida y existente conforme a las leyes de
Australia, segtin consta en sus documentos
constitutivos y en los registros de las autoridades
competentes del pals en el que fue constituida, y
esta legaimente capacitada para celebrar toda
clase de contratos, incluyendo este contrato,

b) Que su representante tiene faculiades
suficientes para representaria en este aclo Y para
obligala en los términos de este contrato;
mismas facuitades que a la fecha de celebracién
de este contrato no le han sido revocadas,
limitadas ¢ modificadas en forma alguna.

n The PURCHASER represents through
its legal representative:

a) That it is a company legally incorporated
and existing pursuant to the laws of Australia as it
is evidenced in its constating documents and the
recordings of the competent authorities of its
jurisdiction of incorporation and is legally qualified
to enter into any kinds of agreements including this
agreement,

b) That its representative has encugh powers
to act on its behalf and to obligate its principal in
the terms of this agreement, which authority and
powers have not been revoked, limited or modified
in any manner whatsoever as of the date of
execution of this agreement,

LEGAL 488823121




From:©61894812041

To:1300135638

29/08/2019 13:10

#6645 P.O09 /111

¢) Que desea adquirir de la VENDEDORA la
ACCION a la que se hace referencia en la
declaracion i.(¢) de este contrato, y reconoce las
obligaciones que las leyes mexicanas vy los
estatutos sociales de la SOCIEDAD imponen a
los fitulares de ese fipo de acciones.

c) That it wishes to acquire from the SELLER
the SHARE to which recital 1,(c) above makes
reference to, acknowledging the obligations that
the Mexican laws and the by-laws of the

COMPANY establish to the titleholders of said

kinds of shares,

Hechas las declaraciones anteriores, las Partes
convienen en las siguientes:

Maving made the forgoing representations, the
Parties hereto agree on the following:

CLAUSULAS

CLAUSES

PRIMERA. Objeto. La VENDEDORA
transmite en propiedad en este aclc a la
COMPRADORA la ACCION descrita en Ia
declaracion 1.{c) de este contrato, emitida por la
SQCIEDAD, libre de toda carga, gravamen,
afectacion o limitacién de dominio de cualquier
naturaleza, asl como libre de todo juicio, litigio,
demanda, embargo, prenda, reclamaciones de
ferceros y restricciones legales, contractuales o
de cualquier otra naturaleza.

FIRST. Subject Matter. The SELLER hereby
sells, transfers and convey to the PURCHASER,
free and clear of any fien, encumbrance, burden,
affectation or limitation of ownership of any nature
whatsoever, as well as free of any lawsuit,
litigation, legal procedure, seizure, pledge,
complaints by third parfies and any legal or
contractual restrictions of any nature, the
ownership of the SHARE described in recital 1.(¢)
of this agreement, issuved by the COMPANY.,

SEGUNDA. Precio. El precio de Ia
ACCIOCN obijeto de este contrato de compraventa
es la cantidad total de $3,960.00 dis. (tres mil
novecientos sesenta délares 00/100 moneda de
los Estados Unidos de América); mismo precio
tjue la COMPRADORA paga a la VENDEDORA
en esta fecha, mediante transferencia electrénica
de fondos a la cuenta que la VENDEDORA ha
designado para tales efectos y que esta Uitima
recibe a la firrma de esfe contralo a su entera
satisfaccién, constituyendo este documenio el
recibo correspondiente.

SECOND. Price. The price of the SHARE
subject matter of this purchase and sale
agreement is the total amount of US$3,960.00
(three thousand nine hundred and sixty doflars
00/100 currency of the United States of America),
which the PURCHASER pays to the SELLER on
the date hereof by means of an electronic transfer
of funds to the bank account designated by the
SELLER and which the latter receives to its
satisfaction upon the signing of this agreement,
considering this document as the respective
receipt thereof,

TERCERA. Endoso. La VENDEDORA
entrega en este acto a ia COMPRADORA el titulo
representativo de la ACCION objetoc de este
contrato, debldamente endosado en su favor,
mismo que la COMPRADORA recibe a su entera
satisfaccion.

THIRD, Endorsement. The SELLER
delivers to the PURCHASER the share certificate
covering the SHARE subject matter of this
agreement{ duly endorsed in favor of the
PURCHASER and which the latter receives to its
satisfaction.

CUARTA. Otros efectos. La COMPRADORA,
conoce la situacidn que guarda la SOCIEDAD
hasta esta fecha y reconoce ias condiciones que
constituyen participar como accionista de la
SOCIEDAD come un negocio en marcha, por lo
que la COMPRADORA no se reserva accidn o
derecho alguno que ejercitar en el futuro en
contra de la VENDEDORA ni de sus accionistas,

FOURTH. Other effects. The PURCHASER is
acquainted of the current situation of the
COMPANY and it acknowledges the prevailing
conditions of participating as a shareholder of the
COMPANY as an on-going concern and, therefore,
the PURCHASER does not reserve the right fo
initiate any Jegal action against the SELLER, s
shareholders, directors, officers or consultants due

LEGAL*48682312.1
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consejeros, funcionarios o asesores, con motivo
de la compra de la ACCION que en este acto
Hleva a cabo, lo cual, para efectos de claridad, no
incluye ia posibilidad de exigir de Ila
VENDEDORA  cualquier otro tipo de
responsabilidad que derive de cualesquiera otros
actos, contratos, convenios © instrumentos
suscritos entre las mismas Partes.

to the purchase of the SHARE herein performed,
which, for the sake of clarity, does not include the
possibllity of asserting any other liability from the
SELLER which may derive from any other actions,
confracts, agreements of instrumenis subscribed
among the same Parties.

QUINTA. Impuestos. Cada una de las
Partes sera responsable del cumplimiento de las
obligaciones fiscales que a cada una
comresponda, conforme lo establecen ias
disposiciones legales aplicables.

FIFTH. Taxes. FEach Parly shall be
responsible of the fulfillment of their comesponding
tax obligations, pursuant to that set forth in the
applicable legal provisions.

SEXTA. Comunicaciones. Todas las
comunicaciones que deban darse las Partes por
virtud de este contrato se efectuaran por escrito,
entregadas en los domicilios que para tal efecto
sefialan o bien por medic de correc electronico
con confirmacion de recibido o evidencia de su
entrega; y, al efecto, las Parfes sefalan los
siguientes domicilios y direcciones de comeo
electrénico para recibir notificaciones:

La VENDEDORA

Minera Teck, 8.A. de C.V.

Nebulosa 2802

Col. Jardines del Bosque

C.P. 44520 Guadalajara, Jalisco, México
" Atencién: Gerente, Exploracian

Emalil:  corporate secrefary@teck.com

La COMPRADORA

Azure Minerals Limited

Level 1, 34 Colin Street

West Perth, Western Ausiralia 6005
Atencion: Tony Rovira

Email. tonv@azureminerals.com.au

Cualquier aviso o notificacion entregado
personalmente, se considerard dado y recibido
en la fecha que sea entregado a su destinatario
Y, si es enviado por correo certificado con acuse
de recibo, servicio especializado de mensajeria
o transmitido por correo electronico o cuakyuier
ofro medio simiar de comunicacion, se
considerard dado y entregado en la fecha que
sea efectivamente recibido en el domicilioo enla
- direccion de correo electrdnico del destinatario
correspondiente,

SIXTH. Communications. Al notices
between the Parties in connection with this
agreement shall be in writing and addressed to and
delivered at their domiciles or by email with
acknowledgement of its receipt or evidence of its
delivery and, therefore, the Parties designate the
following addresses and email addresses for said
purposes:

The SELLER

Minera Teck, S.A. de C.V.

Nebulosa 2802

Col. Jardines del Bosque

C.P. 44520 Guadalajara, Jalisco, Mexico
Attention: Manager, Expioration

Emait.  corporate.secretary@teck.com

The PURCHASER

Azure Minerals Limited

Level 1, 34 Colin Street

West Perth, Westermn Australia 6005
Attention: Tony Rovira

Email: tony@azureminerals.com.au

Any notice or notification delivered personally shall
be considered as given and received on the date it
is actually delivered to the addressee and if
forwarded by registered mall return receipt
requested, coutier or by email it shall be
considered as given and received on the date it is
actually received at the addressee’s address or
email address,
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Cualquier cambio de domicilio, de direccidén de
correo  electrénico © de representante se
comunicara por escrito a |a otra Parte, entregado
en forma indubitable. No obstante lo anterior, si
cualquiera de las Partes omite notificar a la otra
de cualquier cambio de domicilio o de direccion
de comreop electronico, se entenderd que las
notificaciones efectuadas en el Gitimo domicilio
sefialado o en la dltima direccidn de cerreo
electrénico sefialada, seran plenamente vélidas
y suriran todos sus efectos,

Any change of address or of email address or of
representative shall be nolified to the other Party in
writing and delivered in an authentic manner.
Notwithstanding the above, if any Parly fails to
notify the other of any change of address or of
email address it shall be undersiood that the
notifications made at the last designated address
or email address shall be deemed to have been
validly given and will have all legat effects.

SEPTIMA. Legislacién y Jurisdiccidn, Este
| contrato sera regido pot las leyes de los Estados
Unidos Mexicanos., Para toda controversia gue
surja entre las Parles respeclo a la
interpretacion, ejecucién ¢ cumplimiento del
- presente contrato o en relacion con el mismo, las
| Paries se someten a los tribunales competentes
de la Ciudad de México y renuncian
- expresamente a cualguier otra jurisdiccién que
pudiera comesponderles en razdén de sus
domicilios actuales o futuros o por cualquier ofra
causa.

SEVENTH. Applicable laws and jurisdiction,
This agreement will be governed by the laws of the
United Mexican States. For any dispute arising
between the Parties from the interpretation or
compliance of this agreement or in connection
therewith, the Parties submit to the competent
courts of Mexico City and the Parties hereto
expressly waive to any other venue that may
correspond to them by virue of their current or
future domiciles or for any other reason.

OCTAVA. Ausenciade Leslén, Las Partes,
no obstante ia naturaleza de este documento,
declaran expresamente gue en ias convenciones
objeto del mismo no existe lesidn y, aun cuando
la hubiese, renuncian expresamente al deracho
de pedir la nulidad relativa de que tratan los
articidos 2228 y 2239 del Cédigo Civil para el
Distrito Federal v los articulos correlativos del
Cédigo Civit Federal y del Cédigo Civil de cada
Estado de los Estados Unidos Mexicanos.

EIGHTH, Absence of Harm. Notwithstanding
the legal nature of this document, the Parties
expressly declare that no harm derives from the
covenants contained in this agreement and, even
in case it might exist, the Parties expressly waive
their right to request the relative nullity referred to
in articles 2228 and 2238 of the Civil Code for the
Federat District, and their corresponding articies of
the Federal Civit Code and of the Civil Code of
each State of the United Mexican States,

NOVENA. Ejemplares. Este contrato
puede ser firmado por separado y entregado en
cualquier nimero de ejemplares y por cada una
de ias Partes en ejemplares distintos. Cada
ejemplar una vez firmado y entregado constituird
un original y todos los ejemplares juntos
constituirdn uno solo y & mismo documento.
Dichos ejemplares podran ser enfregados por las
Pates por comeo  ordinario, servicio
especializado de mensajerla ¢ por correo
electrénico.

NINTH. Counterparts. This agreement may
be executed separately and delivered in any
number of counterparts and by each one of the
Parties hereto on separate counterparts. Each
counterpart when executed and delivered wili be
deemed an original and all counterparts together
will constitute one and the same document. Such
counterparts may be delivered by regular post,
caurier or elactronic mail.

DECIMA.  Idioma. Este contrato se
firma en espafiol e inglés. En caso de cualquier

TENTH. Language. This agreement is
executed in both English and Spanish languages.

LEGAL*48682312.1

56




From: 61894812041 To:1300135638 20/08/2019 13:13 #6645

diferencia o discrepancia entre las dos versiones,
prevalecers en México la versién en idioma
espafiol.

In case of any difference or discrepancy between
said two versions the Spanish version shall prevail
in Mexico.

Leido que fue este confrate y debidamente
enteradas de su contenido y alcance legal, las
Partes lo rafifican en todos sus términos y firman
para debida constancia, Ia VENDEDORA en la
Ciudad de México v la COMPRADORA en la
Ciudad de West Perth, Westem Australia, el 27
de agosto de 2019.

Having read this agreement and being completely
aware of its contents and legal consequences, the
Parties sign it and ratify the same in its antirety, the
SELLER in the City of Mexico, and the
PURCHASER in the City of West Perth, Westemn
Australia, on August 27, 2019.

LA VENDEDORA
Minera Teck, S.A. de C.V.

Paola Salgado Tonda
Apoderado y Representante Legal

The SELLER
Minera Teck, SA. de C.V.

By Paola Salgado Tonda
Attorney-in-fact and Legal Representative

LA COMPRADORA
Azure Minerals Limited

Anthony Rovira
Director General y Representante Legal

The PURCHASER
Azure Minerals Limited

By: Anthohy Rovira
Managing Director and Legal Representative

LEGAL*48682312.1
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This is Annexure ‘C' of 2 pages referred to in Form 603 being a true copy of the Purchase
and Sale Agreement dated 27 August 2018 made between Minera Teck SA de CV and Teck

Resources Limited.

e

Amanda Robinson
Corporate Secretary
Teck Resources Limited
Date: August 28, 2019

349511452858 dox
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PURCHASE AGREEMENT

THIS AGREEMENT is dated effective August 27, 2019.

BETWEEN:
MINERA TECK, §.A. DE C.V., a corporation incorporated under the
laws of Mexico
(“MT")
AND:
TECK RESOURCES LIMITED, a company incorporated under the laws
of Canada
(“TRL”)
WHEREAS:

A On August 27, 2019 (the “Effective Date”) an aggregate of 27,545,566 common shares
(the ”Shares™) of Azure Minerals Limited (“AML") were issued to MT;

B. The closing price for common shares of AML, as quoted on the Australian Securities Exchange,
on the Effective Date was AU$0.12;

C. MT is a direct or indirect subsidiary of TRL, and as a part of TRL's general investment holding
practice, the Shares are to be transferred to TRL immediately following issuance; and

D. The parties hereto have entered into this Agreement for the purpose of memorializing the transfer
of the Shares to TRL for the fair market value of the same as at the Effective Date.

NOW THEREFORE the partics hereby agree as follows:

1. Subject to the terms of this Agreement, effective as of the Effective Date, MT hereby sells and TRL
hereby purchases the Shares for aggregate consideration of CA$2,963,682.54, being
AUS$0.12/Share converted to Canadian dollars at an exchange rate of AUS1/CAS$0.8966 (the
“Purchase Price™),

2. Payment of the Purchase Price by TRL shall be satisfied in full through a wire transfer of the
Purchase Price to the account of MT, an adjustment to the inter-company accounts between TRL
and MT, or a combination thereof.

3. MT hereby represents and warrants that it is the registered and beneficial owner of the Shares and
that it owns the same free and clear of any claims, pledges, charges, liens or encumbrances,

4. Fach party hereto hereby represents to the other that it is a valid and subsisting corporation, duly
incorporated and with the power and capacity to enter into this agreement and performance
obligations thereunder, and that this Agreement has been duly authorized by all necessary corporate
action on its part.

00315942.2
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5. Each of the parties hereto will execute and deliver all such further documents and instruments and
do all acts and things as may be necessary or desirable to give effect to this Agreement.

6. All references 1o “dolars” or =$" or “CA$” or “funds” shall mean lawful currency of Canada,
unless otherwise indicated,

7. This Agreement will be governed by and construed in accordance with the laws of British
Columbia,

IN WEITNESS WHEREQF each of the parties lias executed this agreement as of the day and year lirst
above writien.

MINERA TECK, S.A. DEC.V.

M
By: k .

Authorized Sig@y

TECK RESOURCES LIMITED

o (Wl

Authorized Signatory

w Ol

Authorized Signalory

O3 15942.2 t00315942.2)
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This is Annexure ‘D' of 88 pages referred to in Form 603 being a true copy of the Option
Agreement dated 15 December 2014 made between Minera Teck SA de CV; Minera Piedra
Azul 8A de CV, and Azure Minerals Limited {ACN 106 346 918).

Gl

Amanda Robinson
Corporate Secretary
Teck Resources Limited
Date: August 28, 2019

34951 1452860.dox
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ALACRAN OPTION/SHAREHOLDERS’' AGREEMENT

made between

MINERA TECK, S.A.de C.V.
and
MINERA PIEDRA AZUL, S.A. de C.V.
and

AZURE MINERALS LIMITED
(as to certain matters)

in respect of the
Alacran Property, México

Made as of December 15, 2014

002538721
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THIS AGREEMENT made as of December 15, 2014
BETWEEN:

MINERA TECK, S.A. de C.V., a company organized under the laws
of México with an office at Nebulosa 3019, Col. Jardines de!
Bosque, Guadalajara, Jalisco, México;

(“Teck™)

MINERA PIEDRA AZUL, S.A. de C.V. a company organized under
the laws of México with an office at Javier de Leon #707 entre,
Jose Gutierrez y Aifonso Iberri, Col. Pitic Hermosilio, Sonora,
México

(“Azure”)
(each of Teck and Azure is also called a “Party”)

AZURE MINERALS LIMITED, a company organized under the laws
of Australia with an office at Level 1, 30 Richardson Street,
West Perth, WA, Australia 6005

(CAML")
WHEREAS:

A This agreement (the "Agreement”) sets out the understanding between Teck and Azure
whereby Azure wili have the option to acquire up to a 100% legal and beneficial interest in
Teck’s Alacran property and all mineral, surface and water rights that pertain thersto {the
“Property”), more fully described in Scheduie A attached hereto;

B. The Property is encumbered by an underlying 2% net smelter retums royalty held by
Buenavista del Cobre S.A. (the “Underlying Royalty”);

C. If Azure exercises its option granted in this Agreement, Teck may slect to eam back up to
a 65% interest following which Azure and Teck will participate as corporate joint venturers
through Holdco, with their respective rights and obligations governed by a Shareholders’
Agreement as set out in this Agreement upon and subject to the terms herein: and

D. Holdco would be formed as a sociedad anénima promotora de inversién de capital
variable under the laws of México for the purpose of receiving and holding title to the

Property.

00253672.1
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THEREFORE, THIS AGREEMENT WITNESSES that, in consideration of the mutual covenants
and agreements herein contained, the Parties hereto mutually agree as follows;

Representations, Warranties and Covenants

1. Representations and Warranties

1.1 Teck warrants and represents to Azure that, as of the date of this Agreement:

(a)
(b)

(c)

(d)
(e)

H

(@)

(h)

(i)

0

(k)

0

(m)

002538721

Teck is duly organized, validly existing and qualified to transact business under
the laws of México:

Teck has all necessary corporate power to own its properties and assets, including
its right, title and interest in and to the Property, as applicable, and to carry on its
business.as now conducted or proposed to be conducted by it;

Teck has the right, power and authority to enter into this Agreement and has
obtained all necessary internal corporate approvals, consents and authorizations
to enter into this Agreement and complete the transactions contemplated in this
Agreement; .

the Property and its tenure is accurately described in Schedule A attached hereto;

subject to the superior rights of the Republic of México, Teck is the sole iegal and
beneficial owner of the Property, free and clear of all liens, charges and subject to
the Underfying Royalty;

Teck has the right, power and authority to dispose of its interest in the Property
free of any consent rights, preferential purchase rights or other restrictions held by
other parties and to vest the legal and beneficial ownership of the Property in
Azure on completion of the Azure Option;

this Agreement will constitute a valid, binding and enforceable obligation of each
member of Teck and its Affiliates, as appropriate, in accordance with its terms,
subject to the discretionary authority of a court in granting equitable remedies and
all applicable bankruptcy and insolvency laws;

subject to the mining laws of the Republic of México, Teck has the exclusive right
and necessary lawful authority to explore for minerals on the Property;

tenure to the mineral concessions that comprise the Property is in good standing;

Teck has not created any morigages, liens, charges, pledges, security interests,
encumbrances or other claims whatsoever against the Property (except for taxes
not yet due, other inchoate liens and liens contested in good faith by Teck);

Teck has not granted any person the right to use the Property, or to any royalty,
other than the Underlying Royalty, or other interest whatsoever in production
therefrom;

Teck is not a party to any other agreements with respect to the Property including
surface owner agreements, water use agreements or other rights or interests to
the lands covered by the Property;

no government consents or third party consents are required to grant the Azure
Option or to enter into or complete the transactions contemplated hereunder;
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Teck is not subject to any govemmental order, judgment, decree, debarment,
sanction or laws that would preciude it from entering into this Agreement or
completing the transactions contemplated in this Agreement;

Teck has not received any written notice of any adverse claim or challenge against
or to the ownership by Teck of the concessions comprising the Property or any
portion thereof: and

all operations conducted by Teck on or with respect to the Property have been
conducted in a manner consistent with good exploration, engineering and mining
practices and in material compliance with al! applicable laws and regulations,
including without limitation all environmental faws.

1.2 Azure warrants and represents to Teck that:

(a)

(b)

(c)
(d)

(e)

(f)

itis duly organized, validly existing and qualified to transact business under the
laws of México;

it has the right, power and authority fo enter into this Agreement, and has obtained
all necessary internal corporate approvals, consents and authorizations to enter
into this Agreement and complete the transactions contemplated in this
Agreement;

Azure has all necessary corporate power o own its properties and assets and to
carry on its business as now conducted or proposed to be conducted by it;

this Agreement will constitute a valid, binding and enforceable obligation of each
of Azure and AML, as appropriate, in accordance with its terms, subject to the
discretionary authority of a court in granting equitable remedies and all applicable
bankruptcy and insolvency laws;

neither the execution of this Agreement nor actions taken in order to comply with
conditions contemplated hereunder will result in a breach or violation of the laws,
any agreements that Azure or AML is a party to or its articles of association, or
other constitutional documents; and

Azure is not subject to any governmental order, judgment, decree, debarment,
sanction or laws that would preciude it from entering into this Agresment.

1.3 AML warrants and represents to Teck that:

002538721

(a)

()

(c)

(d)

it owns or controls all of the issued and outstanding ordinary shares of Azure and
no other person holds any options, warrants or securities convertible into shares of
Azure;

it is not included in the list of defaulting reporting issuers maintained by the
Australian Securlties Exchange ("ASX");

all of the documentation which has been filed by or on behalf of Azure with the
ASX pursuant to the requirements of applicable securities laws, including all press
releases, were true and correct in all materia respects as of the date of such
issuance or filing, and, to the extent required, provided full, true and plain
disclosure of all material facts relevant to AML and did not contain a
misrepresentation;

itis in compliance with all applicable securities laws and regulations;
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(e) this Agreement has been duly executed and delivered by Azure and is valid and
binding upon it in accordance with its terms; and

{f) to AML’s knowledge, there are no suits, actions, prosecutions, investigations or
proceedings, actual, pending or threatened, that relate to or may have an adverse
effect on the issuance of AML shares under this Agreement,

2. Indemnification

2.1 Subject to §2.3, Teck agrees to indemnify, hold harmiess and release Azure and its
Affiliates and their respective directors and employees from and against any and all
claims, causes of action, liabilities, obligations, losses, damages, penalties, fines,
settlements, costs or expenses of any nature whatsoever, including without limitation
reasonable attorneys’ fees and disbursements arising from:

(@)  any of Teck's representations or warranties set forth in §1.1 of this Agreement
being incorrect or untrue, in any material respect, or any state of facts contrary to
any such representation or warranty, in any material respect;

(b) directly or indirectly, any work done by or for Teck on or in respect of the Property
during the term of the T1 Option and T2 Option; and

(€) any breach of Teck's covenants, duties, obligations or agreements contained in
this Agreement which occurs prior to the Participation Date or earlier termination
of this Agreement.

2.2 Subject to §2.3, Azure agrees to indemnify and hold harmless and release Teck and its
Affiliates and their respective directors and empioyees from and against any and ail
claims, causes of action, liabilities, obligations, losses, damages, penalties, fines,
settlements, costs or expenses of any nature whatsoever, including without limitation
reasonable attorneys’ fees and disbursements, arising from:

(a) any of Azure’s representations or warrantles set forth in §1.2 of this Agreement
being incorrect or untrue, in any material respect, or any state of facts contrary to
any such representation or warranty, in any material respect; and

(b)  directly or indirectly, any work done by or for Azure on or in respect of the Property
during the term of the Azure Option; and

(c) any breach of Azure’s covenants, duties, obligations or agreements contained in
this Agreement, all of which occurs prior to the Participation Date or earlier
termination of this Agreement.

2.3  Subject to §2.4, AML agrees to indemnify, hold harmiess and release Teck and its
affiliates and its respective officers, directors and employees from and against any and all
claims, causes of action, liabilities, obligations, losses, damages, penalties, fines,
seftlements, costs or expenses of any nature whatsoever, including without limitation
reasonable attorneys’ fees and disbursements to the extent that Azure does not satisfy its
obligations under §2.2.

24 Neither AML nor any Party hereto shall be liable to AML or another Party hereto in
contract, tort or otherwise for special or consequential damages, including, without limiting
the generality of the foregoing, loss of profits or revenues suffered by the indemnified
Party. The limits on liability set out in this section do not apply to claims made by a third

002536721




From:©61894812041 To:1300135638 29/08/2019 13:21 #6645 P.O25/111

25

-5-.

party against the indemnified party, its directors, officers and employees for its special or
consequential damages.

Each Party and AML agrees that it accepts each indemnity in favaur of any indemnified
party that is not a party hereto as agent and trustee of each such indemnified party. Each
Party and AML agrees that Teck, on the one hand, and Azure and AML on the other, may
enforce an indemnity in favour of any of that Party’s indemnified parties on behalf of that
indemnified party.

Option Terms

3.2

3.3

3.4

3.5

4.2

Consideration

In consideration for the grant of the Azure Option, Azure shall promptly on execution of
this Agreement, cause AML to issue and deliver to Teck 100,000 fully paid ordinary
shares of AML.

Promptly upon Azure completing the Expenditures under §4.2 and delivering Notice under
§4.4, Azure will cause AML to Issue and deliver to Teck an additional 400,000 fully paid
ordinary shares of AML.

Teck hereby directs Azure to cause AML to, and AML shall, prepare share statements
evidencing the AML shares described in the preceding clauses in the name of Teck and
deliver the same to Teck at its address for Notice, to the attention of the México
Exploration Country Manager.

On each occasion AML issues AML shares to Teck, AML will comply with the
requirements of section 708A of the Corporations Act and issue the notice that complies
with section 708A{6) (commonly referred to as the "cleansing notice").

Nothing in this Agreement shall limit Teck's rights, or the rights of any of its Affiliates, to
purchase or otherwise acquire ordinary shares or other securities of AML.

The Arure Qption

Teck hereby grants Azure the option to acquire a 100% legal and beneficial interest in the
Property (the “Azure Option”), subject to Teck's back-in rights outlined in §10 and to the
Underlying Royalty, but otherwise free from any mortgages, liens, charges, pledges,
security interests, encumbrances or other claims whatsoever.

Azure may exercise the Azure Option by incurring an aggregate of US$5,000,000 in
Expenditures over four years in accordance with the following schedule and by causing its
parent corporation AML. to issue and deliver to Teck the 500,000 fully paid ordinary
shares of AML as contemplated in §3:

Cumulative Aggregate
On or Before Work Expenditures (US §)
November 30, 2015 $ 1,000,000
November 30, 2016 $ 2,000,000
November 30, 2018 $ 5,000,000
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The Expenditures to be incurred on or before November 30, 2016 (the “Minimum
Expenditures”™) are a firm commitment.

if Azure has not incurred the requisite Expenditures by the due dates specified in §4.2 but
has incurred Expenditures in aggregate that is required to ensure the minimum
expenditure requirements under the terms of the tenements comprised in the Property
are comptied with and wishes to maintain the Azure Option in good standing, Azure may
pay in cash fo Teck, within 30 days of the due date, the amount of the deficiency and
such amount shall thereupon be deemed 1o have been Expenditures duly and timely
incurred by Azure for all the purposes of this Agreement.

Promptly following its completing the aggregate Expenditures contemplated in §4.2 and,
in any event no later than 30 days after November 30, 2018, Azure will give Notice thereof
to Teck. Upon the date of delivery of that Notice and subject to the issue and delivery of
the 500,000 fully paid ordinary shares of AML as contemplated in §3.1 and 3.2 (the
“Earn-in Date"), Azure shall have exercised the Azure Option.

Promptly following the Eam-in Date, Azure will, by Notice, deliver to Teck a detailed
statement of Expenditures incurred under the Azure Option and the results of its work on
the Property.

Expenditures Defined

The.term “Expenditures” means:

{a) all costs, expenses, charges and outfays, direct and indirect, incurred on or in
respect of the Property by or on behalf of Azure from the date of this Agreement
to the Eam-in Date or by or on behalf of Teck under the T1 Option and T2 Option
prior to the Participation Date, without limiting generality, all on-site costs, costs for
prospecting, claim staking, property payments, any payments to holders of surface
rights, tenure maintenance payments, any payments or expenses incurred for
fulfilling any {Community, social or similar) commitments undertaken by Azure or
Teck, as the case may be, with local stakeholders, taxes, mapping, surveying,
permitting, geochemical surveys, geophysical surveys, sampling, assaying,
trenching, drilling, geochemical analyses, road building, drill site preparation,
drafting, report writing, metallurgical testing; metallurgical and economic studies:
pre-feasibility or feasibility studies; technical reports, reclamation, and all other
project expenditures; and

(b) a charge of 10%, reduced in the case of individual third party confracts in excess
of US$500,000 to 5% on the amount in excess of $500,000, of all Expenditures
incurred under §5.1(a) in lieu of any fees for administrative services, head office
overhead, use of the corporate infrastructure, and other general services provided
by Azure or Teck, as the case may be, and/or by any of its Affiliates during the
periods contemplated in §5.1(a), including but not fimited to costs for officers and
their expenses, secretarial work, legal, accounting, human resources, taxes,
payroll, data processing, employee benefit administration, office rents, office
supplies, and other expenditures made for the benefit of the exploration work,
which shalf not be charged directly in §5.1(a) above,

in each case, net of the amounts of credits received for VAT.
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Costs, expenses, charges and outlays incurred prior to the Participation Date are defined
in §5.1 as "Expenditures”. Following the Participation Date, costs, expenses, charges
and outlays are defined in §17 as “Costs”.

Azure’s Rights and Obligations

During the currency of the Azure Option, Azure shall have the right and option, as
between Azure and Teck:

(a) to enter upon the Property;
(b)  to have sole and exclusive and quist possession thereof:

(c) to have the sole and exclusive right to do such prospecting, exploration,
development or other mining work thereon and thereunder as Azure in its sole
discretion may consider advisable (despite any contrary view or opinion of the
Technical Committee) and including, without limitations, the removal of ores and
minerals from the Property but only for the purpose of testing;

(d)  to have the sole and exclusive right to bring upon and erect upon the Property
such facilities and workings (whether fixed or moveable) as Azure may consider
advisable;

and Azure shalk:

(e) assume and satisfy all obligations and liabilities arising during the currency of the
Azure Option under or associated with any concessions, leases, licenses and
authorizations in relation to the Property;

) keep the Property free and clear of all liens, charges and encumbrances arising
from its operations hereunder (except liens for taxes not yet due, other inchoate
liens and liens contested in good faith by Azure) and shall proceed with all
diligence to contest and discharge any such lien that is filed;

(@)  keep the Property in good standing by paying all taxes arising during the currency
of the Azure Option and doing ali necessary exploration work and all other acts
and things which may be necessary in that regard and, while Teck holds title to
the Property, providing Teck documentation {including all copies of all invoices or
proof of expenditures for filing) and funds, in advance of requirements, in order for
Teck to file such information and make all necessary payments;

(h) permit Teck, or its representatives upon reasonable Notice, at its own risk and
expense, access {o the Property at all reasonable times and access to all factual
reasonably required records in the possession of Azure, its servants and agents in
connection with work done on or with respect to the Property, provided that in
exercising such rights Teck and its representatives shall not interfere or impede
Azure’s operations and will comply with any direction or requirement of Azure and
its representatives conceming occupational health and safety;

(O comply with all applicable laws, rules, orders and regulations related to its
activities on or in respect of the Property;

)] condugct all work on or with respect to the Property in a manner consistent with
good exploration practices;

(k}  furnish Teck with annual reports by January 15 of each year during the conduct of
the work carried out by Azure on or with respect to the Property and results
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obtained in the 12 months ending on November 30 of the previous calendar year,
together with regular progress updates (not less than quarterly), during periods of
active work, on the status of expioration; and

U] by January 15 of each year, provide Teck with a detailed statement of
Expenditures incurred during the 12 months ending on November 30 of the
previous calendar year, The detalled statement of Expenditures incurred in any
period will be conclusive evidence of the making of those Expenditures unless
within 30 days after delivery of that statement (“Objection Period”) Teck delivers
a Notice detailing Teck's objections to the statement to Azure. i Teck delivers
such a Notice, Azure will request its independent external auditors to promptly
audit the Expenditures recorded in the statement of Expenditures that is the
subject of the Notice. If the auditor determines that the statement of
Expenditures:

{i) overstated or understated Expenditures actually incurred by greater than a
3% margin, then the costs of the audit will be borne by Azure but will not
constitute Expenditures under this Agreement,

(ii) if otherwise, then the reasonable costs of the audit will be bormne by Teck

and, in all events and whatever the misstatement, only the actual Expenditures so
determined wilt constitute Expenditures for the purposes of the relevant period.
Any shortfall in Expenditures required fo be incurred by Azure to maintain or
exercise the Azure Option will be settled by Azure making a cash payment to Teck
within 30 days of the auditor's report.

Azure shall, at no cost to Teck nor as a direct charge to Expenditures, acquire and
maintain, and Azure shall require its contractors to acquire and maintain, comprehensive
general liability insurance, having a limit of at feast US$5 million inclusive of any one
claim, protecting Teck and Azure, their Affiliates and their respective directors, employees
and agents, insuring against claims by third parties for personal injury (inciuding death),
and against claims by third parties for property damage any of which may arise directly or
indirectly from work performed by or on behalf of Azure:

(@) which insurance policy shall name Teck and its Affiliates and their directors,
employees, agents, subcontractors, licensees and invitees as additiona) insureds
with respect to work carried out by or on behalf of Azure with respect {o the
Property and shall state that the coverage shall not be amended or terminated
except on 30 days’ written notice from the insurer to Teck:

(b)  promptly furnish a certificate of insurance to Teck Resources Limited's Director,
Risk and Global Insurance, 3300 — 550 Burrard Street, Vancouver, B.C. V6C 0B3,
as proof of that comprehensive general liabilities insurance; and

(¢)  to provide heaith, accident and unemployment insurance and worker's
compensation coverage for itself and its empioyees hired to perform the services
hereunder, to the extent required by applicable Mexican law.

Holding of Property

Until the transfer of the legal and beneficial title fo the Property to Azure or Holdco, as the
case may be, Teck will make all necessary payments to keep the Property free and clear
of any morlgages, liens, charges, pledges, security interests, encumbrances or other

claims whatsoever against the Property arising from Teck's operations prior to the date of
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this Agreement (except liens for taxes not yet due, other inchoate liens and liens
contested in good faith by Teck) and shall proceed with all diligence to contest and
discharge any such lien that is filed.

7.2 During the term of the Azure Option, Azure will assume the obligation to control and
protect the Property tenure and keep it in good standing, and for that purpose Azure will
advance Teck the funds to make all necessary payments to keep the tenements
comprised in the Property in good standing, having regard to Azure's operations after the
date of this Agreement. 1n that regard, Azure will prepare documents, including Powers
of Attorney, for signature by Teck, and file those documents in a timely manner. Teck
and Azure shall keep each other informed regarding their steps taken to keep the
tenements comprised in the Property in good standing and provide sufficient evidence of
the performed payments and lega! actions.

8. Termination Prior to Exercise of the Azure Option

8.1 Azure may, on Natice to Teck, at any time before exercising the Azure Option, terminate
this Agreement so long as it is not in default of any of its material obligations under this
Agreement. Further, this Agreement shall terminate if Azure fails, subject to §4.3, to incur
the Minimum Expenditures contemplated in §4.2 or, subject to §4.3, the requisite
Expenditures as set forth in §4.2. On termination aforesaid, this Agreement shall be of no
further force or effect and Azure shalf have no interest in the Property; provided, however,
that termination will not relieve Azure of:

(a)  any shortfall in incurring the Minimum Expenditures, which shortfail Azure shall
pay to Teck on or before the earlier of the date Azure terminates this Agreement
as aforesaid and December 15, 2016;

(b) liabilities, whether known or unknown, present or future, to Teck, to third parties or
to governmental authorities that arise from Azure's activities on the Property; and

(c) any other obligation under this Agreement that is specifically stated to survive
termination,

8.2 Notwithstanding termination of this Agreement as described in §8.1, Azure will ensure
that the tenure to the Property must be left in good standing for at least 90 days following
the date of termination. Promptly foliowing termination Azure shali:

(a)  transfer to Teck any mineral, surface or water rights that pertain to the Property
that may be held in its name; and

(b) deliver to Teck a technical report along with a copy of all results of all work done
by Azure.

9. Technical Committee

9.1 The Parties shall, as soon as practicable after signing this Agreement, establish a
committee (the “Technical Committee™) to serve as a forum through which both Parties
can participate in discussions conceming the design of work plans and budgets (“Initial
Programs”) for the Property and to review Initial Program results from time to time from
the date of this Agreement to the Participation Date. The Technical Committee shall
remain constituted until the earlier of the Participation Date or termination of this
Agreement. The Technical Committee's role is advisory only and is not intended to
impede or obstruct Initial Program approval or exploration activities. Final approval of
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Initial Programs shall rest with Azure (in its absolute discretion) during the term of the
Azure Option and with Teck (in its absolute discretion) during the term of the T1 Option
and T2 Option. Each Party shall be entitied to representation on the Technical
Committee and may be represented by such individuals that Party considers appropriate
for the subject matter of discussion at the meetings and the nature of the Initial Program
to be considered. Without limiting generality, the Technical Committee shalf:

(a) evaluate the results of Initial Program work; and
(b) evaluate and comment upon:

(i the scope, budget and timing of proposed Initial Programs including all
alternative suggestions or proposals of Technical Commitiee members;

(i) any proposed acquisitions within the Area of Interest and proposed terms
of acquisition; and

(i)  any proposed tenure abandonments or reductions.

The Technical Committee will initially consist of four members. Teck shall initiaily be
entitied to appoint two members of the Technical Committee and Azure shall be initiaily
entitled to appoint two members of the Technical Committee.

Notwithstanding the provisions of §9.1, in the event of any increase or decrease in the
number of members of the Technical Committee, each of Teck and Azure shall be
entitlied to appoint an equal number of members to the Technical Committee. If either
Teck or Azure fails to appoint all of the members to which it is entitled, it does not affect
the number of appointments the other such party is entitied to make.

Meetings shall be held on not less than 15 days’ Notice from Azure or Teck and shall be
held not less frequently than annually unless otherwise agreed by all Parties. If both
Parties are in attendance their members may waive in writing the giving of Notice for any
meeting, either before or after the meeting. Meetings may take place by teieconference
or videoconference,

Teck Back-in Rights

Teck will retain the right to earn back up to a 65% indirect interest in the Property through

-a single purpose company (“Holdcao”).

10.2

10.3

002538721

Teck may earn an initial 51% interest in Holdco (the “T1 Option™) by delivering Notice to
Azure (the “T1 Notice") at any time up to 60 days after Teck has received the Notice
contemplated in §4.4.

Teck may exercise the T1 Option by sole funding Expenditures (to a maximum of

US$10,000,000) on the Property and making cash payments (to an aggregate $500,000)
to Azure in accordance with the following schedule:

(a)  Cash Payments:

On or Before Cash Payment (US $)
Delivery of T1 Notice $ 100,000
Fourth anniversary of T1 Notice $ 400,000
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(b} Expenditures:
Cumulative Aggregate
On or Before Work Expenditures (US §)
First anniversary of T1 Notice $ 2,000,000
Second anniversary of T1 Notice $ 4,000,000
Fourth anniversary of T1 Notice $10,000,000

if Teck has not incurred the requisite Expenditures by the due dates specified in §10.3 but
wishes to maintain the T1 Option in good standing, Teck may pay in cash to Azure, within
30 days of the due date, the amount of the deficiency and such amount shall thereupon
be deemed to have been Expenditures duly and timely incurred by Teck.

10.4  Promptly following its completing the aggregate Expenditures contemplated in §10.3 and,
in any event, no later than 30 days after the fourth anniversary of the T1 Notice, Teck will
give Notice thereof to Azure. Upon the date of delivery of that Nofice and the payment of
the US$400,000 to Azure, Teck shall have exercised the T1 Option and shall have samed
back a 51% interest in Holdco (“First Earn-back Date"). :

10.5 If Teck exercises the T1 Option, Teck shall have the option, by delivering Notice (the
“T2 Notice") in conjunction with its T1 Option exercise Notice contemplated in §10.4, and
the payment described in §10.6(b) to earn an additional 14% interest in Holdco for a total
of 65% (the “T2 Option”).

10.6  Teck may exercise the T2 Option by:

(a) sole funding additional Expenditures to @ maximum of an additional US$5,000,000
(to a maximum aggregate of US$15,000,000 between the T+ Option and
T2 Option) on the Property; and

{b) making cash payments {to an aggregate $1,500,000) to Azure as follows:

On or Before Cash Payment (US $)
Delivery of T2 Notice $ 300,000
Second anniversary of T2 Notice $ 1,200,000

10.7  If Teck has not incurred the requisite Expenditures by the due dates specified in §10.6(a)
but wishes to maintain the T2 Option in good standing, Teck may pay in cash to Azure,
within 30 days of the due date, the amount of the deficiency and such amount shall
thersupon be deemed to have been Expenditures duly and timely incurred by Teck.

10.8  Promptly following its completing the aggregate Expenditures contemplated in §10.6(a)
and, in any event no later than 30 days after the second anniversary of the T2 Notice,
Teck will give Notice thereof to Azure. Upon the date of delivery of that Notice and the
payment of the US$1,200,000 to Azure, Teck shall have exercised the T2 Option and
shall have earned back an additional 14% interest in Holdco ("Second Earn-back Date"),

10.9 During the T1 Option arid T2 Option periods Teck shall have the same access rights to

the Property as Azure during the Azure Option and have and be subject to the same
rights and obligations as Azure during the Azure Option, all as set out in §6.1.
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1. Transfers

11.1  On the Earn-in Date:

(a) Teck will hold all of its right, title and interest in and to the Property in trust for
Azure; and

(b)  Teck must deliver to Mr. Rodrigo S4nchez-Mejorada Velasco, ¢/o Sanchez-
Mejorada Velasco y Ribé, Paseo de la Reforma 450, Colonia Lomas de
Chapultepec, 11000 México D.F., México {the "Escrow Agent) each document
required under Mexican mining laws to transfer the lagal and beneficial ownership
in the Property to Azure (or as Azure may direct) if §11.2 applies or to Holdco if
§11.3 applies, including a short form of this Agreement in Spanish evidencing only
the terms and conditions of the transfer, for notarisation and registration with the
Public Registry of Mining in México) in each case free and clear of any mortgages,
liens, charges, pledges, security interests, encumbrances or other claims
whatsoever against the Property ("Transfer Documents"). Teck will provide
Azure with a copy of its delivery note to the Escrow Agent.

11.2  If Teck does not give the T1 Notice, then on the first Business Day after the period of 60
days described in §10.2 the Escrow Agent is authorised and directed to deal with the
Transfer Documents as Azure in its absolute discretion determines without reference or
notification to Teck.

11.3  If Teck delivers the T1 Notice, then promptly following the date of the T+1 Nofice:

(a) Teck will, if Holdco is not then incorporated, complete the incorporation with Azure
and Teck each holding 1 share; and

(b) Teck must cause Holdco to be registered as the legal owner of the Property; and

(c) Azure must transfer its beneficial ownership in the Property and title to all of the
information and data it generated during the Azure Option then in the possession,
custody and control of Azure, to Holdco in consideration for the issue and
allotment to Azure of 5,000,000 shares.

11.4  On the First Earn-back Date Teck must transfer title to all of the information and data it
generated prior to this Agreement and during the T1 Option then in the possession,
custody and control of Teck to Holdco in consideration for the issue and aliotment to Teck
and/for Azure of that number of Shares which will result in Teck holding 51% of the
Shares and Azure holding 49% of the Shares.

11.5  On the Second Eam-back Date Teck must transfer title to all of the further information
and data generated by it during the T2 Option then in the possession, custody and controf
of Teck to Holdco in consideration for the issue and aliotment to Teck and/or Azure of
that number of Shares which will result in Teck holding 65% of the Shares and Azure
holding 35% of the Shares.

12.  Incorporation of Hokdco

121 Teck, in consuitation with Azure, will incorporate a sociedad anénima promotora de
inversién de capital variable (“Holdco™) under the laws of México on a date which is no
later than the date of delivery of the T1 Notice (the “Formation Date”). Holdco will be
formed with corporate objects appropriate for the further exploration and, if feasible,
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development of the Property and a nominal share capital, with by-laws in the form set out
in Schedule C with such changes as the parties may agree. On the Participation Date the
Parties and Holdco will enter into an agreement (the “Shareholders’ Agreement”)
substantially on the same terms as this Agreement, with such necessary changes to
reflect the structure of Holdco. Teck’s solicitors shall prepare by-laws for Holdco and the
Shareholders’ Agreement, which incorporates the terms of this Agreement and which
contains such other provisions as the Parties may otherwise agree. The Parties shall
endeavour to settle the Shareholders’ Agreement in good faith and in a timely fashion and
pending the execution of the Shareholders’ Agreement this Agreement will continue to
apply. The actual out-of-pocket cost of incorporating Holdco will be borne by Teck and
considered as Expenditures. If there is any conflict or inconsistency between this
Agreement and the by-laws of Holdco, this Agreement shall prevail and, if necessary, the
Shareholders shall meet and pass the resolution necessary to amend the by-laws of
Holdeo to rectify the provisions, or lack of them, which give rise to any conflict or
controversy.

12.2 While a Parly is sole funding Expenditures with a view to exercising the Azure Option,
T1 Option or T2 Option, as the case may be, those Expenditures shall be carried on its
books, for its own account, until the Participation Date when the relevant Party will
contribute the information and daia generated by it during the period preceding the
Participation Date to Holdco for Shares of Holdco that will result in it holding the
corresponding percentage Shareholding contemplated in §11.

12.3 ltis the intention of the parties that, if Holdco is formed while either party has the right to
sole fund Expenditures, Holdco will be capitalized, initially, with a nominal capital and that
upon Teck compieting the last of the First Option and Second Option that it has, the
interesis held by the parties in the title to the property and in the information and data
generated from work on the Property will be transferred to Holdco for shares in Holdco for
a total capitalization equivalent to the Expenditures incurred by Teck to the Participation
Date, and each Shareholder being deemed to hold a pro-rata portion of that capital based
upon the interest eamed by Teck.

12.4 If at the time of incorporation of Holdco the laws of México permit the same, each Share
of Holdco {"Share") will be issued at a price per share equal to one United States Dollar.
it is the intention of the Shareholders that their respective percentage Sharehoidings from
the Participation Date and thereafter, from time to time, represents their respective
Expenditures as contemplated in §12.3 and their subsequent contributions to Holdco in
US dollars. To the extent that the laws of México permit, Shares will have no par value
but will be issued at a price of US$1.00 per Share and reflect the Shareholders'
respective contributions to Holdco. If Mexican law requires Shares fo be issued at a fixed
par value denominated in Mexican currency then, in respect of each subscription made by
a Shareholder including the Expenditures contemplated in §12.3, the subscription amount
shall be accounted firstly to shares at the par value and the balance {o a capital surplus
account and, just prior to the next following subscription, the amount in the capital surplus
account shall be capitalized by the issue of new shares to each Shareholder in an amount
proportionate to its contribution to that capital surplus account. In this manner, at any
point in time, prior to a Production Notice, each Shareholder’s percentage holding will
reflect its contribution to Holdco.

12.5  if so requested by a Shareholder after the end of each calendar year after the
Participation Date, an audit of Holdco for such caiendar year (or part thereof) shall be
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completed by certified public accountants independent of Holdeo. The audit shall be
conducted in accordance with generally accepted auditing standards and shall cover ail
books and records maintained by Hoidco pursuant to this Agreement, all assets and
encumbrances, and all transactions and operations conducted during such calendar year
(or part thereof), inciuding production and inventory records and all Costs for which
Holdco sought such audits. The cost of the audit shall be solely for the account of the
Shareholder requesting the audit, unless the audit disciosed an error which is in excess of
3%, in which case the cost shall be solely for the account of the Operator.

To secure the due and punctual payment by each Shareholder of its proportionate share
of Exploration Costs, Mandatory Costs, Construction Costs and Operating Costs and,
where applicable, interest payable under this Agreement and any other amounts owing to
Holdco, all when the same shall become due and payabie, on and with effect from the
Participation Date, each Shareholder grants a security interest (“Security Interest’) to
and in favour of each other Shareholder (in this §12.6, each a “Securityholder”), in the
Shares held by that Shareholder and any dividends payable to that Shareholder.

Conversion Royalty

If a Shareholder's Shareholding is reduced to less than 10% (the “Conversion
Threshold”) as a result of the operation of §22.4 and a Conversion Notice is given, that
Shareholder shall cease to be entitled fo be a Shareholder and to have any rights
attributable to its Shares (the "Conversion Shares") and shall tender its Conversion
Shares, duly endorsed for cancellation, to Holdco for cancellation in consideration for
which Holdco shalt enter into a royatty agreement with that Shareholder under which that
Shareholder wil! be entitied to that portion of the Conversion Royalty to which it is then
entitied by operation of §13.3, subject in the case of §22.6(b) to the cap contemplated in
§21.2. The "Conversion Royalty” will be a 0.5% Net Smelter Returns royalty, as more
particularly defined in, and to be calculated and paid in accordance with, Schedule B, and
that Shareholder and Holdco shall use commercially reasonable efforts to effect the
conversion of the shareholding into the Conversion Royalty in a manner which is
expeditious and cost effective 1o both Holdco and the Shareholder.

Each of the Shareholders hereby agrees that each of:
(@)  Teck and its direct and indirect assignsfiransferees; and
(b)  Azure and its direct and indirect assigns/transferees;

shall be entitled to 2 maximum aggregate Conversion Royalty payable pursuant to this
Agreement of 0.5% Net Smelter Retums (the "Maximum Royalty Entitlement").

Upon Teck or Azure (in either case, the "Transferor”) transferring any of its Shares as
permitted hereunder to any person (the “Transferee”), the Maximum Royalty Entitlement
and Conversion Threshold shall be allocated between the Transferor and the Transferee
in proportion to the Shares of Holdco held by each of them immediately following such
transfer, such that the sum of the resulting royalty entitiements (and the number of
Shares comprising the Conversion Threshold) (the "Allocated Entitlements”) is equal to
the Maximum Royalty Entitiement and the Conversion Threshold, as applicable. Upon
any subsequent transfer of Shares by the Transferor or the Transferee, the applicable
Allocated Entitlements shall be further allocated between the applicable transferor and
transferee in proportion to the Shares respectively held by them immediately foilowing
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such transfer, and the same method of aliocation for royalty entitiements (and the
calculation of the number of Shares comprising the Conversion Threshold) shall apply to
any subsequent transfers of Shares.

13.4 It a Shareholder's shareholding is to be converted into a Conversion Royalty in
accordance with §13.1, Holdco shall cause a short forrn of this Agreement in Spanish,
evidencing only the terms and conditions of the Conversion Royalty, to be prepared for
execution by the applicable parties for notarisation and registration with the Publiic
Registry of Mining in México. This Agreement, itself, shall not be recorded or registered.

13.5  Upon conversion, the sole right of that Shareholder will be to receive the share of a
Conversion Royalty to which it is entitled and any other rights and privileges shall cease
to be applicable to the Conversion Shares. If the Board decides it is not legally possible
or practicable to cancel the Conversion Shares all Shareholders will attend at a
Shareholders’ meeting and vote in favour of a resolution which establishes that the
Conversion Shares will constitute a separate class of non-voting Shares whose only
attribute will be for that Shareholder to receive the share of a Conversion Royalty to which
it is entitled.

Jerms of Shareholders' Agreement

14.  Participation Date

14.1  If Azure exercises the Azure Option and Teck exercises the T1 Option, the parties will be
deemed to have entered into a corporate joint venture relationship as of the date (the

“Participation Date") that:
(a) Teck delivers Notice to Azure that it does not intend to proceed with the
T2 Option;

(b)  the T2 Option terminates or expires, unexercised; and
(c) Teck exercises the T2 Option.

Although Holdco has been formed and the parties are Shareholders in Holdco, this joint
venture relationship contemplates that the parties shall bear ail Costs and all liabilities
arising under this Agreement and shall own the Property, the Assets and any Mine
indirectly under the terms of this Agreement, all in proportion to their respective
Shareholdings, with the parties having agreed to associate and participate in Holdco as a
single purpose entity for the purposes of further exploring the Property and, if deemed
warranted, of developing, constructing and operating a Mine.

14.2  From the Participation Date Holdco will further explore and, if warranted, develop the
Property, with Azure’s and Teck's (collectively the “Shareholders” and individually a
“Shareholder”) initial Shareholdings being:

(a) if Teck exercised the T1 Option only: Teck 51% and Azure 40%; and
(b)  if Teck exercised both the T1 Option and T2 Option: Teck 65% and Azure 35%.
14.3 The terms which are set out in §12 to §38 of this Agreement will be embodied in the

Shareholders’ Agreement. The Shareholders’ refationship in Holdco will be governed by
the constituent documents for Holdco and this Agreement, until such time as it is replaced
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by the Sharehokiers’ Agreement and such other documents as may be mutually agreed,
which shall be consistent with the provisions of this Agreement.

Operator

With effect from the Participation Date, the Shareholder who has the largest single
shareholding percentage, will be the initial operator (the “Operator”) of the Property,
through a services contract (the “Services Contract”) with Holdco substantially as set out
in Schedute D and may remain Operator so long as it has the single largest shareholding.
if the Shareholder holding the largest single Shareholding percentage ceases to be
entitled to be Operator, the Board shall appoint a replacement Operator. The Operator
will be responsible for the daily direction of exploration, development, mining and other
activities and operations of Holdco in accordance with approved JV Programs and Plans
on behalf of Holdco and, in connection therewith, will have the same rights and
obligations as set out in §6.

Holdco and each of its Shareholders (severally to the extent only of their respective
propartionate shareholdings at the date of the relevant act or omission) will indemnify and
hold harmiess the Operator, its Affiliates and its and their directors, officers, agents and
employees from and against any loss, liability, claim, demand, damage, expense, injury
and death (including lawyer’s fees, unless Holdco assumes and pays the defence using
counsel agreed to in writing by the Cperator) resulting from any act or omission of the
Operator, its directors, officers, agents or employees in conducting Programs on the
Property pursuant to this Agreement provided however that the Operator will not be
indemnified or. held harmiess by Holdco or any Shareholder for any loss, damage, claim
or liability, resulting from the negligence or wilful misconduct of the Operator, its Affiliates
and its and their directors, officers, agents and employees. No act or omission of the
Operator, its directors, officers, agents or employees, will of itself be deemed negligence
or wilful misconduct if it is done or omitted to be done:

" {a) at the direction, or within the scope of direction, or with the concurrence of,

15.3

15.4

00253872.1

Hoidco; or

(b)  atthe direction of any govemmental authority, whether or not the validity of the
direction i challenged by Holdco; or

(c) unilaterally in good faith to protect life, limb or property.

provided that the Operator has otherwise performed its duties and obligations in a sound
and workmanlike manner substantially in accordance with exploration, engineering and
mining industry practice.

The Operator shall indemnify and hold harmless Holdco, its Shareholders and their
Affiliates and its and their directors, officers, agents and employees from and against any
loss, liability, claim, demand, damage, expense, injury and death (including lawyer’s fees,
unless the Operator assumes and pays the defence using counsel agreed to in writing by
Holdco) for any claims made by third parties against Holdco arising out of the Operator's
negligence or wilful misconduct in its duties hereunder. The Operator shall give prompt
Notice and details of the claim to Holdco.

No Shareholder hereto shall be liable to another party hersto in contract, tort or otherwise
for special or consequential damages, including, without limiting the generality of the
foregoing, loss of profits or revenues suffered by the indemnified party. The limits of
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liability in this §15.4 do not apply to claims made by a third party against the indemnified
party, its directors officers and employees for the third party's special or consequential
damages, provided that the third party is not an associate or Affiliate of the indemnified

party.

15.5 [Each Shareholder, in proportion to its Shareholding at the date the claim the subject of
the indemnity occurred, shall, on invoice from Holdco, reimburse Moldco for the Costs
paid by Holdco to satisfy the indemnity to the Operator subject to the terms of §15.2.

15.6 Each Shareholder agrees that it accepts each indemnity in favour of any of its respective
indemnified parties who are not party hereto as agent and trustee of each such
indemnified party. Each Shareholder agrees that Teck, on the one hand, and Azure, on
the other, may enforce an indemnity in favour of any of that Shareholder's indemnified
parties on behalf of that indemnified party.

16.  Reimbursement of Operator

16.1  The Services Contract will provide for the Operator to be reimbursed for any Costs it
incurs on behalf of Holdco and Holdco shall be liable to pay the Operator the Costs
actually incurred under or pursuant to approved JV Programs, Mandatory Programs, the
Mine Construction Plan and Mine Operating Plans (the latter two plans collectively called
“Plans”), including Cost overruns of up to but not exceeding 10% of the budget approved
in connection with such JV Programs and Plans.

17. Costs Defined

17.1  “Costs” means, (excluding any credit received by the Operator in respect of VAT):

(a) all costs, expenses, charges and outiays, direct and indirect, made or incurred by
the Operator or by Holdco on or in respect of the Property after the Participation
Date under or pursuant to approved JV Programs, Mandatory Programs, Mine
Construction Plans and Mine QOperating Plans; and

{b)  the Operator’s fee provided for in the Services Contract, as follows:

{i) 10%, reduced in the case of individual third party contracts in excess of
US$500,000 to 5% on the amount in excess of $500,000, of all Costs,
described in §17.1(a) incurred by the Operator prior to a Production Notice
having been delivered;

(i) 2% of Costs described in §17.1(a) incurred by the Operator after a
Production Notice has been delivered and prior to the Completion Date;
and

(i) 3% of Costs described in §17.1(a) incurred by the Operator after the
Completion Date.

The "Completion Date" is the earlier of the date therefor established under IFRS
rules and the date established in any lending agreements with third parties who
have advanced project financing for the mine. This Operator's fee is in full and
final satisfaction and reimbursement of the costs of the time incurred by head
office management and support functions of the Operator in respect of the daily
direction of exploration, development, mining and other activities and operations of
Holdco in accordance approved JV Programs, Mine Construction Plans and Mine
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Operating Plans on behalf of Holdco, which is not properly chargeable as Cost
under §17.1(a). This Operator's fee shall not be subject to audit but may be
reviewed by the Parties (as Parties and not as Shareholders) from time to time.

Holdco's Board of Directors

With effect from the Participation Date a board of directors (the “Board”) will be appointed
so that it is comprised of five representatives with the majority Sharehoider entitied to
three directors and the minority Shareholder to two directors, A representative appointed
by the single largest Shareholder shall be entitled to be the Board’s chairman
(“Chairman”), but shall not have any second vote by virtue of being Chairman. Each
director shall have an afternate who can act in the absence of the appointed director. The
Shareholders’ Agreement witl provide for more administrative matters such as notices,
time and place of meetings, minute taking and distribution of minutes. To the maximum
extent permissible under applicable laws, the Board wili have the right, power and
authority to make all decisions concerning the management, finances, operations,
activities, actions, affairs and business of Holdco, including without limitation all decisions
with respect to the following matters:

(a) the creation, approval, development, implementation and carrying out of JV
Programs, Mandatory Programs and Plans and budgets;

(b) all exploration, development, mining and other activities and operations of Holdco:

(c)  the maintenance, protection, defence, curing and perfection of title to the
concessions and the Property. However, if the Board should decide to drop all or
a portion of the Property, the Operator wil give the other Shareholder 60 days
Notice of that intention fo drop and will transfer that part of the Property to the
other Shareholder for nominal consideration but at the other Shareholder’s
transfer expense, in good standing to at least the end of the Operator's 60-day
Notice period aforesaid, if the other Shareholder so requests within 30 days of the
Operator’s Notice, in which event that part of the Property will no longer be subject
to this Agreement;

(d)  obtaining and maintaining permits, licences, approvals and authorizations:

(e) the hiring and firing of employees, attomeys, accountants, consultants and other
agents;

{f) obtaining and maintaining policies of insurance with respect to the assets and
operations of Holdco (as the Board deems appropriate and desirable in its
discretion);

(g)  the disposition, sale, lease or other transfer of any of the assets or property of
Holdco other than as provided in §18.1(s);

(h) subject to §18.1(0) the acquisition, purchase or lease of any right, title or interest
in any new or additional assets, mineral rights or other real or personal property;

{i) the construction, repair, commissioning or replacement of any facility, plant,
improvement, road, building, capital improvement or infrastructure;

(i) subject to §18.1(p), the incurring of debt and the granting of any liens and
encumbrances on the assets or property of Holdco, provided that no debt on the
property of Holdco or on Holdco will be incurred prior to a Production Notice
having been given;
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(k) maintaining all required accounting and financial records in accordance with
international financial reporting standards;

n the initiation, defence and settlemnent, through independent attorneys or otherwise,
of litigation;

(m)  the treatment, milling or processing, smelting, refining, beneficiation, commingling,
disposition and sale of minerals produced from the Property; and

(n)  the establishment and maintenance of cash reserves fo cover the anticipated
costs of reclamation, environmental compliance and other foreseeable liabilities
and obligations.

Board and Shareholder decisions will be made by simple majority based on percentage
shareholding except that any decision by the Board or the Shareholders:

(o) to conduct any business other than related to exploration and mining on or for the
benefit of the Property;

(p)  to borrow money other than as contemplated in §26.4 for financing Construction
Costs;

Q) to issue Shares to any third party who is not already a Sharehoider;
{r) to wind up, amalgamate or undertake a corporate merger or similar transaction;

(s) to sell or dispose of all or substantially all of the assets of Holdco or of the
Property; or

(t) that this Agreement expressly provides for a unanimous decision;

shall require the prior unanimous approval of the Shareholders or, should unanimity not
be permitted under Mexican corporate law, unanimity shall be substituted by the highest
majority admissible under Mexican corporate law. In order to enable decisions that have
been properly made under this Agreement to be implemented even if Mexican corporate
law provides for higher percentage approvals, the Shareholders agree that except for the
issues in §18.1(o) to §18.1(t), if greater than 50% Shareholder approval is required under
Mexican law, a Shareholder holding 50% or less shall attend at Shareholder meetings
and vote its Shares in favour of resolutions proposed by the Shareholder or Sharehoiders,
holding more than 50% of the Shares of Holdco.

General Manager

With effect from the Participation Date, the Board shall appoint a “General Manager” who
shall be a nominee of the majority Shareholder. Until the Board determines that Holdco
shouid hire its own staff or assume specific duties regarding mining operations, which
obviates the need for an Operator, the powers conferred upon the General Manager shall
be subordinate to those granted to the Operator, that is, the General Manager shall
exercise such powers only to the extent they are not reserved for the Operator or
incompatible to the powers and obligations of the Operator.

Exploration JV Programs after the Participation Date

After the Participation Date but prior to a Production Notice having been given, the
Operator is to propose draft exploration programs and budgets {"JV Programs”™) for
Board approval and carry out approved JV Programs. Each Shareholder may elect to
contribute its proportionate share of the Costs of the approved JV Program (“Exploration
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Costs”). Unless otherwise unanimously approved, contributions will be made by way of
equity in Holdco as contemplated in §22. Notwithstanding §22.4, if a JV Program to
which a Shareholder elected not to contribute is completed or terminated with less than
80% of the budgeted Exploration Costs having been incumed, the non-contributing
Shareholder will be given Notice thereof, including the results of the JV Program, and it
may within 30 days elect to contribute its propottionate share based on its shareholding
percentage immediately prior to that JV Program in order to maintain its prior
shareholding percenfage level.

Mandatory Program after the Participation Date

If, in any year after the Participation Date prior to a Production Notice having been given,
there is no approved JV Program and circumstances are such that Holdco must incur
Costs in order to maintain the Property (“Mandatory Costs™), the Operator shall be
entitied to propose a Program (the “Mandatory Program™} to incur those Costs. The
Mandatory Program shall bs deemed to be approved by the Board and each Shareholder
shall be obligated to contribute its proportionate share of Mandatory Costs. Unless
otherwise approved, contributions will be made by way of equity in Holdco as
contemplated in §22.

If a Shareholder fails to contribute its share of Mandatory Costs as contemplated in §22.3,
§22.6 shall become applicable.

Share Subscription for JV Programs

Each approved JV Program shall be funded by the Shareholders through a subscription
for new Shares of Holdco through a capital increase approved in accordance with
Mexican corporate law. Each new Share will be offered for subscription at a price of one
United States Dollar, Each Shareholder may elect to subscribe the portion of the newly
offered Shares that is proportionate to its then existing Shareholding, or any lesser
number of Shares as it elects (in connection therewith if the number of Shares subscribed
for is not a whole number the contribution will be adjusted up so that the number of
Shares issued is a whole number) in accordance with §22.2.

In respect of an approved JV Program the Board shall provide to each of the
Shareholders a Notice of the total number of new Shares available for subscription, of the
number of new Shares available for subscription by each of the Shareholders and the
anticipated timetabie for payment of the subscription monies. Within 30 days of such
Notice each of the Shareholders shall provide a Notice to the Board specifying the
number of new Shares for which it elects to subscribe (which cannot exceed its
proportionate number), which election shall be final and binding, and failing providing any
Notice, a Shareholder shall conclusively and irrevocably be deemed to have elected not to
subscribe for any Shares.

In respect of approved JV Programs, each Shareholder that has elected to subscribe, and
in the case of a Mandatory Program each Shareholder, shall pay its proportionate share
of the subscription amount to allow Holdco to pay the Mandatory Costs in connection with
the Mandatory Program and in the case of an approved JV Program {each a
"Contribution Amount”) generally in accordance with the anticipated timetable for
payment for the approved JV Program, to allow Holdco to pay Exploration Costs in
accordance with the approved .V Program. If the Shareholder does not pay the
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subscription amount within 30 days, in the case of Exploration Costs, and 90 days, in the
case of Mandatory Costs, §22.6 shall become applicable.

If a Sharehoider elects (or is deemed to have elected) not to subscribe under §22.2 for
any new Shares available to it, Holdco shall give Notice to the other Sharehoider of the
number of Shares the Shareholder has elected not to subscribe for and the other
Shareholder may elect within 10 days of the Notice to subscribe for those Shares.

If the Shareholders ultimately and collectively subscribe under §22.2 for less than all of
the newly offered Shares, the Board shall have the right, in its discretion, either to cancel
and rescind the approved JV Program (in which case the corresponding subscription for
new Shares by the Shareholders shall also be cancelled and rescinded) or to propose a
revised JV Program to the Shareholders.

If:

(a) a Shareholder who elects to participate in Exploration Costs under §22.3 does not
contribute the applicable Contribution Amount within the time set out in §22.3,
Holdco may give Notice of default to that Shareholder {in this §22.6, the
“Defaulting Sharehoider”); or

(b} a Shareholder that is obligated to contribute its proportionate share of Mandatory
Costs under §21.1, does not cantribute the applicable Contribution Amount within
the time set out in §22.3, Holdco may give Notice of default to that Defaulting
Sharehplder.

If the Defaulting Shareholder does not pay the amount due within 14 days of the Notice of
default subject to unanimous Shareholder consent to a reasonable extension of time,
Holdco shall give Notice thereof (in this §22.6, the “Conversion Notice”) to all of the
Sharehoiders, including the Defaulting Shareholder, in which case the Defaulting
Shareholder shafl tender its Shares, duly endorsed for cancallation, to Holdco for
canceliation and, in consideration therefor, Holdco shall enter into a royalty agreement
with the Defaulting Sharehoider under which the Defauiting Shareholder will be entitied to
that portion of the Conversion Royalty to which it is entitled under §13.3.

Feasibility Study

After the Participation Date, on the recommendation of the Operator, Holdco may, if its
Board unanimously approves, prepare a Feasibility Study, as herein defined, as a
separate JV Program,

*Feasibility Study” means a study prepared pursuant to this Agreement which shall
contain all geclogical, engineering, operating, economic and other relevant factors which
the Operator considers are in sufficient detail so that in the Operator’s apinion, acting
reasonably and in good faith, it provides a comprehensive analysis of the economic and
technical viability of constructing and operating a mine on the Property. The Feasibility
Study shall examine the following matters: ore reserves; mining methods; metallurgy and
processing (including metal recovery); environment, tailings and waste disposal; capital
and operating cost estimates; manpower, social and community affairs; transportation
methods and costs; marketing; project financing altematives; a sensitivity analysis; such
other matters as are appropriate. The Feasibility Study shall include at least the following
information;
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(a) a description of that part of the Property to be covered by the proposed mine;

(b)  the estimated recoverable reserves of minerals and the estimated composition
and content thereof;

(c) the proposed procedure for development, mining and production;
(d) results of ore amenability tests;

(e)  the nature and extent of the facilities proposed to be acquired which may include
mill facilities, if the size, extent and location of the ore body makes such mill
facilities feasible, in which event the study shall alsc include a preliminary design
for such mill;

) the total costs, including capital budget, which are reasonably required to
purchase, construct and instalt all structures, machinery and equipment required
for the proposed mine, including a schedule of timing of such requirements:

(g)  all environmental impact studies and costs;

{h) the period in which it is proposed the Property shall be brought to commercial
production;

(i) such other data and information as are reasonably necessary to substantiate the
existence of an ore deposit of sufficient size and grade to justify development of a
mine, taking into account all relevant business, tax and other economic
considerations; and

{i working capital requirements for the initia! four months of operation of the Property
as a mine or such longer period as may be reasonably justified in the
circumstances.

If a JV Program is approved to commence a Feasibility Study, the Operator shall kesap the
non-Operator generally informed of developments. The non-Operator shall be entitled to
second, at its cost, a representative to the Property so that the non-Operator can remain
informed so as to be able to participate in Board meetings to review the Feasibility Study. .
Upon the Operator completing a Feasibility Study, it will provide a copy of the same to the
non-Operator. The non-Operator shall cause its employees, directors, consultants and
advisors to agree to keep the contents of the Feasibility Study and matters which come to
its attention while the Feasibility Study is being prepared confidential and will not make
disclosure, other than fo the non-Operator, without the Operator's consent (which will not
be unreasonably withheld); which requirement is in addition to the corporate
confidentality restrictions set out in §34. The non-Operator will make its own inquiries in
relation to the matters in the Feasibility Study and the Operator will be under no liability to
the non-Operator in respect of the contents of the Feasibility Study.

Production Decision

The Board shall not meet to consider a Feasibility Study any soaner than 60 days after it
was delivered to each Shareholder, unless the Shareholders agree to an earlier meeting.
The Board may approve any Feasibility Study by passing a resolution which:

(a) approves the Feasibility Study with such modifications, if any, as it considers
necessary or desirable;

{b)  authorizes a Nofice (the “Production Notice") be given by the Operator to each of
the Shareholders together with a copy of the Mine Construction Plan, stating that
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the Board has made a production decision and authorized that the Property be
brought into commercial production through the construction of a mine in
conformity with the Feasibility Study as so approved; and

(c)  approves a construction pian (the “Mine Construction Plan®), including a Cost
estimate, with a reasonable allowance for contingencies, which the Board
considers necessary to implement the Production Notice together with a schedule
of advances which the Shareholders will be required to make in raspect of mine
construction Costs (“Construction Costs”).

Each Shareholder is entitled to elect, upon Notice to Hokdco within 90 days after receipt of
the Production Notice authorized under §24.1(b), to participate in the Construction Costs
required to construct and operate the mine:

(@) at its then shareholding percentage or a stated greater percentage to cover any
shortfall created by any Shareholder who does not elect to contribute its
proportionate share of Construction Costs; or

(b)  at some lesser percentage, but at least 10%.

if a Shareholder does not give a Notice within 80 days of the Production Notice that
Shareholder is conclusively and irrevocably deemed to have elected to participate at its
then Shareholding percentage. If a Shareholder elects to participate at a lesser
percentage than its then shareholding percentage the shareholdings of the Shareholders
shall be adjusted by the Shareholder that has elected to contribute less than its then
percentage shareholding, transferring, at nominal cost, to the other Shareholder that
elected to contribute a greater percentage to make up the shortfall, so that each
Shareholder has a shareholding percentage equivalent to its elected level of participation.
If the Construction Costs are not fully committed within 180 days of the Production Notice,
the Production Notice shall be deemed withdrawn.

if any Shareholder elects not to contribute at a level of at least 10% as contemplated in
§24.2 and the other Shareholders elect to increase their participation so that Construction
Costs are fully committed, that Shareholder shall tender its Shares, duly endorsed for
cancellation, to Holdca for cancellation and, in consideration therefor, Holdco shall enter
into a royalty agreement with the holders under which those holders will be entitled to the
Conversion Royalty.

Mine Construction and QOperations

The mine will be constructed substantially in accordance with the Mine Construction Plan,
as approved by the Board subject in each case to the unanimous decision of the Board to
approve reasonable variations in construction,

With effect from the Completion Date the Operator is to propose annual mining
operations, programs and budgets {(each a “Mine Operating Plan") for Board approval.
All mining operations shall be planned and conducted and al! estimates, reports and
statements shall be prepared and made annually on the basis of a calendar operating
year and be approved by the Board. It is intended that Mine Operating Plans will be
designed so that the mine is operated at production rates contemplated in the Mine
Construction Plan and the Property explored to delineate new ore reserves to achieve
those production rates. Mine Operating Plans will be in substantial conformity with the
production rates contemplated in the Mine Construction Plan until completion of payback
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of third party mine construction debt, subject to the decision of the Board to vary from
such. During the period that any project financing remains outstanding, the budget for a
Mine Operating Plan will not exceed the budget forecast for that year in the Mine
Construction Plan, or a forecast subsequently unanimously approved by the Board, pius
10%. Thereafter Mine Operating Plans will be decided by the Board on a calendar year
basis taking into reasonable account the views of the Parties in respect of the Mine
Operating Plans. Upon mine construction commencing the Operator shalt provide
monthly progress reports to the non-Operator.

26.  Financing Construction and Operating Costs

26.1 If the Board approves the issuing of a Production Notice, the Shareholders that elected to
participate under §24.2 ("Participating Shareholders™) shall, individually and separately,
provide their proportionate share of any Construction Costs.

26.2  if the Board approves a Mine Operating Plan, the Participating Shareholders shall,
individually and separately, provide their proportionate share of any Costs incurred or to
be incurred pursuant to a Mine Operating Plan (“Operating Costs”), which Costs are not
and cannot be funded through revenue from mining operations available to Holdeo in
accordance with the Mine Operating Plan.

26.3  Unless otherwise unanimously agreed, Construction Costs and Operating Costs shall be
funded by the Participating Shareholders through Sharehoider loans under a common
form of loan agreement agreed by all Shareholders, failing which through a subscription
for new Shares of Holdco. If through subscription, new Shares wili be offered from time
to time against a Notice from Holdco calling for payment in order to aliow Holdco to pay
Construction Costs and Operating Costs. The subscription price will be one United
States Dollar. Each Participating Shareholder shall be required to provide the loan funds
or the subscription monies, as the case may be, at the times and from time to time
notified by the Board (being the same time for each Shareholder and consistent with the
Production Notice and Mine Operating Plan) in proportion to its Shareholding .

26.4 Except to finance its proportionate share of Construction Costs or with the consent of ali
Shareholders, no Shareholder shall pledge, charge or otherwise encumber its
Shareholding. Solely in order to meet its respective contributions toward Construction
Costs, but subject as follows in this §26.4, a Participating Shareholder may pledge,
mortgage, charge or otherwise encumber its Shares provided that pledgee, mortgagee
andfor holder of the charge or encumbrance undertakes in writing that:

(a) its security shall be held subject to this Agreement;

(b}  its remedies under that security shall be limited to the sale of the whole (but only
the whole) of the encumbering Shareholder’s secured Shares; and

(c) its security shall be subordinate to the Security Interest set out in §26.6.

26.5 If a Participating Shareholder does not contribute the loan funds or pay the subscription
amount, as the case may be in accordance with §26.1 or §26.2 ("Default Sum™), Holdco
may give Notice of default to that Participating Shareholder (in this §26 called the
“Defaulting Shareholder”). If the Defaulting Sharehoider does not pay the Default Sum
within 14 days of the Notice of default, subject to unanimous Board approval to a
reasonable extension, Holdco shall give Notice thereof (in this §26, the “Final Default
Notice”) to ali of the Shareholders, inciuding the Defaulting Shareholder, in which case a
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Securityholder shall be entitled to enforce its Security Interest. The Default Sum shall
bear interest calculated monthly not in advance from the 30th day after the date of the
inifial subscription Nofice at a rate equivalent to the United States doflar LIBOR for a
three-month period {plus 5% until paid ("Interest Rate").

if a Securityholder receives Final Default Notice under §26.5, the Security Interest will be
enforceable by a Securityholder against a Defaulting Shareholder's Shares. The
proceeds of the sale of the Defaulting Shareholder's Shares shall, after deduction of:

(a) the costs of enforcement of the Security Interest and the costs of sale; and
{b) interest at the interest Rate

be applied by the Securityholder in payment of the Default Sum and the balance
remaining, if any, shall be paid to the Defaulting Shareholder.

Holdco Payment of Royalties and Taxes

Ali required payments of production royalties, taxes based on production of mineral
products from the Property, and other payments out of production fo private parties and
govemmental bodies shall be determined and made by Holdco, and Holdeo undertakes to
make such payments timely and otherwise in accordance with applicable laws and
agreements. Each Shareholder undertakes to provide funding for such payments to
Holdco, in proportion to its sharehoiding percentage in Holdco, in a timely manner and
otherwise in accordance with applicable laws and agreements.

Sale of Product

To the extent permitted by law and the contracts by which any project financing is
perfected, each Participating Shareholder who is not a Defaulting Shareholder shalf be
entitled to purchase, on market terms, a share of mineral products produced from the
mine which is proportionate to its Shareholding.

Dividends

Holdco shall declare and pay on an annual basis the maximum dividend or distribution
possible, based on net after-tax profits, after making due provision for mandatory
reserves foreseen by Mexican law, for maintenance of adequate working capital, reserves
required to be established in connection with mine construction project financing
obligations and reserves established in accordance with generally accepted accounting
principles in respect of mine closure and reclamation costs; provided, however, that the
Board may agree to establish such other reasonable reserves as they deem prudent in
the circumstances.

Terms Applicable to the Entire Agreement

30.
30.1

Curing Defaulls

Except as otherwise provided in this Agreement, if a Party, other than a Defaulting
Shareholder contemplated in §22.6 or §26.5 (the “Defauiting Party”) is in breach or
default of any requirement herein set forth, the other Party may give Notice to the
Defaulting Party specifying the breach or default. The Defauiting Party shall not lose any
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rights under this Agreement unless promptly and in any event within 30 days after the
Notice of default has been given by the other Party, the Defaulting Party fails promptly to
take reasonable steps to commence to cure, and thereafter to continue diligently to cure,
the breach or default by the appropriate performance. Upon any such failure the other
Party shall be entitied to seek any remedy it may have on account of such default.

31, Restrictions on Alienation

311 Except in accordance with this Agreement, Azure shall not fransfer, sell, dispose or
encumber its interest in the Property or rights under this Agreement prior to the Eam-in
Date, provided that this restriction on alienation shall not apply to bona fide transfers to an
Affiliate. However, such Affiliate shall first agree to be bound by the term of this
Agreement and if the transferee ceases to be an Affiliate it shall transfer the beneficial
interest back to the initial transferring Party or, if it ceases to be an Affiliate after the
Participation Date, offer the interest to the remaining Party or Parties under the terms of
this §31.1. After the exercise of the Azure Option, if either party wishes to dispose of its
interest or rights, the other party shall have the right of first offer {the “ROFO").

31.2  If either Party (in this paragraph, the “Disposing Party”} wishes to dispose of any of its
Shares and its corresponding rights under this Agreement (the “Offered Holding”) after
the Earn-in Date, it will, by Notice, first offer to dispose of the Offered Hoiding to the other
Party for a price (in cash) and on terms which the Disposing Party establishes. If the
other Party does not accept the offer within 60 days the Disposing Party shall then have
180 days to dispose of the Offered Holding to a third party for the same or greater price
and on the same terms or terms no more favourable to the third party, provided that the
incoming third party delivers, in a form acceptable to the other Party {acting reasonably
and without delay) a document whereby it agrees to be bound by, and comply with, the
tarms of this Agreement.

31.3 A Party may not transfar, sell, dispose or encumber its interest in the Property, this
Agreement or its Shares other than as one transaction to the same party at the same time
where the acquiring party delivers, in a form acceptable to the other Party, a document
whereby it agrees to be bound by, and comply with, the terms of this Agreement.

31.4  For purposes of this Agreement, “Affiliate” means, with respect to a particular person,
another person that controls, is controlled by, or is under common control with that
particular person. For the purposes of this definition, a person “controls™ another person
{other than an individual) if the first person:

(a) holds more than 50% of the voting securities of such other person; or

(b)  has power to appoint a majority of the board of directors or comparable body of
such other person,

or otherwise has the power to direct or cause the direction of management or policies of
such other person, in each case, regardiess of whether such right or power is held or
exercisable directly or through intermediaries or whether such right or power is held
beneficially or as a trustee, guardian or similar capacity. In addition, if such other person
is a partnership and all of the partners therein would be considered “Affiliates” of each
other as provided above in this §31.4, such parinership shall be deemed to be Affiliate of
each such partner and each other person that is or would be deemed fo be an Affiliate of
each such partner.
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Area of intorest

During the term of this Agreement there shall be an area of interest around the Property
which will comprise any lands solely within one kilometer of the outermost boundary of the
Property as comprised on the date of this Agreement and shown, for illustrative purposes
only, on the map attached hereto as Schedule A (the “Area of Interest’). If, prior to the
Participation Date, either Party or, following the Participation Date, either Shareholder,
stakes or acquires any surface or water rights or mineral properties within the Area of
Interest, it will offer to have those rights or properties included in this Agreement; it being
agreed that the Parties or Shareholders, as the case may be, shall consult each other
prior to making any acquisitions of lands held by third parties within the Area of Interest.
The other Party, or Shareholder, as the case may be, shall have 30 days to elect whether
to accept that offer. If the offer is accepted and the acquisition is made:

(a)  prior to the Earn-in Date, the cost of acquisition shall be solely for Azure’s
account;

(b)  during the term of the T1 Option or T2 Option, the cost of acquisition shalt be
solely for Teck’s account;

(c)  following the Participation Date, the Shareholders will fund their pro-rata share of |
the costs of acquisition;

in which case those rights or properties will be deemed to be included in the Property and
the costs of acquisition will be considered Expenditures if solely funded by Azure or Teck,
or Costs if funded following the Participation Date, as the case may be. Failing the
election and payment referred to in the preceding sentence, the acquiring Party may
retain the rights or properties so acquired free of the terms of this Agreement. This
Agreement shall not restrict the rights of either Party to acquire surface or water rights or
mineral properties outside the Area of Interest.

Force Majeure

A Party may claim force majeure if such Party is prevented from or delayed in performing
any obligation under this Agreement by any cause beyond its reasonable control,
excluding only lack of finances, but including, without limitation, acts of God, strikes,
lockouts, or other industrial disputes, laws, rules and regulations or orders of any duly
constituted court or governmental authority, acts of terrorism, acts of the public enemy,
war, insurrection, riots, fire, storm, flood, unusually harsh weather causing delay,
explosion, government restriction, failure to obtain any approvals required from regulatory
authorities, inability or failure to obtain surface access rights at all or on reasonable
commercial terms, or unavailability of equipment, materials or transportation (provided the
approvals were properly applied for and pursued in good faith and on a timely basis or the
equipment, materials or transportation were sought in a timely way), interference by local
community or third party interests groups (including environmental lobbyists and
indigenous peoples’ groups) or other causes whether of the kind enumerated above or
otherwise, then the time for the performance of that obligation shall be extended for a
period equivalent to the total period the cause of the prevention or delay persists
regardiess of the length of such total period. A Party may also claim force majeure, if
such Party, acting reascnably, believes that social or political unrest in the region of the
Property or the threat of that unrest will endanger the safety of its employees or the
employees of its contractors if the Party were to continue with the work Program unless
such social or political unrest is caused by action or inaction by that Party. The Party that
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claims force majeure shall promptly notify the other Party and shall take all reasonable
steps to remove or remedy the cause of the prevention or delay insofar as it is reasonably
able to do so and as soon as possible. The Parly claiming force majeure will provide the
other Party with a monthly a written report summarizing events that have occurred and
prospects for resolution.

Confidentiality and Disclosure

During the term of this Agreement, all information and data conceming this Agresment,
the Property and Holdco shall generally be kept confidential and, except to the extent
required by law or in connection with the customary reporting requirements or investor
relations activity of a Party or its Affiliates, shall not be disclosed to any person other than
an Affiliate without the prior consent of the other Party, which consent shali not
unreasonably be withheld, conditioned or delayed.

A Party (or its Affiliates) proposing a press release or public statement relating to this
Agreement, the Property and Holdco, or the terms of this Agreement, work thereon, or
the activities of the Parties or their Affiliates with respect thersto, shall provide a copy to
the other Party for its information and comments using its best efforts fo ensure it is
provided at least three Business Days {where used in this Agreement, the term
“Business Day” means a day on which the Bank of Montreal, Main Branch, Vancouver,
British Columbia, Canada, is open for business) prior to release. Any comments that the
receiving Party may make shall not be considered certification by the other Party of the
accuracy of the information in such press release, or a confirmation by it that the content
of such press release complies with the rules, policies, by-laws and disclosure standards
of the applicable regulatory authorities or stock exchanges. If the receiving Party fails to
provide comments within said time period the providing Party may, subject to §34.3 make
the proposed press release.

Each Party shall obtain prior approval of the other Party before issuing any press release
or public statement using the other Party's name or the name of any of its Affiliates, or the
names of any of the officers, directors or employees of the other Party or its Affiliates.
The foregoing prohibition shall not apply if disclosure of the other Party’s, or it's Affiliate’s,
name is required, in the opinion of counsel to a Party, by applicable publiic disclosure
requirements however in such a case the Party wishing to make the disclosure must
provide a copy to the other Party for its information and comments using its best efforts to
ensure it is provided at least three Business Days prior to release. However, such
approval shall not be considered certification by the other Party of the accuracy of the
information in such press release, or a confirmation by it that the content of such press
release complies with the rules, policies, by-laws and disclosure standards of the
applicable regulatory authorities or stock exchanges.

Notices

Any notice ("Notice™), direction or other instrument given hereunder shall be in writing and
will, if delivered, be deemed to have been given and received on the Business Day
following the day it was delivered and, if sent by facsimile during normal business hours
(9:00 a.m. - 5:00 p.m. local time of the place of receipt), be deemed to have been given or
received on the Business Day following the day it was so sent, or in the case of facsimile
sent outside normal business hours, on the next following Business Day. Any Notice to
be given under this Agreement will be addressed as follows:
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if to Teck:
Minera Teck, S.A. de C.V.
Nebulosa 3019

Col. Jardines del Bosque
C.P. 44520 Guadalajara, México

Attention:
Fax: (52-33) 3122-9085

With a copy to Teck Resources Limited at:

Teck Resources Limited
3300 - 550 Burrard Street
Vancouver, BC, Canada V6C 0B3

Attention: Corporate Secretary
Fax: {604) 689-4729

if to Azure at:

Minera Piedra Azul, S.A. de C.V.
Javier de Lecn #707 entre,

Jose Gutierrez y Alfonso Iberri,

Col. Pitic Hermosilio, Sonora, México

Attention:
Fax: ( )

With a copy to Azure Minerals Limited at:

Azure Minerals Limited

Level 1, 30 Richardson Street

West Perth, WA, Australia 6005
Attention: Tony Rovira, Managing Director
Fax: +1 (61-8) 9485 1290

Any Party may at any time give to the other Notice of any change of address of the Party
giving such Notice and from and after the giving of such Notice, the address or addresses
therein specified will be desmed to be the address of such Party for the purposes of
giving Notice hereunder.

36, Termination

36.1  Except as to any indemnification or any Conversion Royalty under this Agreement, this
Agreement shall terminate upon the occurrence of the eartiest of:
(a)  atermination under §8;

(b)  a Shareholder becoming entitied to receive the Conversion Royalty, whether
capped or not;
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{c) one Shareholder acquiring 100% Shareholding ; or

(d) sale or other disposition of the Property and other assets of Holdco following the
written agreement by the Parties to terminate this Agreement and wind down
Holdco.

37.  Governing Law and Arbitration
37.1  This Agreement shall be governed by the laws of British Columbia, Canada.

37.2  Any dispute, controversy or claim arising out of or resulting from this Agreement shall be
settied by arbitration, in accordance with the International Commercial Arbitration Rules of
Procedure of the British Columbia International Commercial Arbitration Centre in effect on
the date of this Agreement.

37.3  The arbitration will be conducted by three arbitrators. Each Party shall appoint one
arbitrator of its choice within 30 days after the receipt of the arbitration Notice. The two
arbitrators appointed will, in tum, appoint, within 30 days, a third arbitrator, who will
preside over the arbitration tribunal.

37.4  The arbitrators shall be independent, having no financial interest in the dispute,
controversy or claim, and shall have the experience and technical qualification required to
arbitrate on the matter in dispute.

37.5 Uniess the Parties to the arbitration agree otherwise, in writing, itis hereby agreed that:

(a)  the arbitration shail be held in Vancouver, British Columbia;

{b)  the arbitration shali be conducted in English, but the arbitrators shall speak both
English and Spanish fluently. Documents may be drafted in Spanish, but also
made available in English upon request by either Party. The witnesses may testify
in either of the two languages. Nevertheless, for all legal purposes the English
versions will prevail;

{c)  alldecisions and awards produced by the arbitration tribunal shall be made by
majority votes;

(d)  there shall be no remedy against the arbitrators’ resolutions. The arbitrators are
especially empowered to resolve any matter relating to their competence and/or
jurisdiction; and

(e)  the arbitrators will be empowered to act as arbitrator-at-law with regard to the
substance of the dispute and as ex aequo et bono with regard to the procedure.

37.6 The arbitrators shall be entitted to award the costs of the arbitration, including the
arbitrators’ fees, at their discretion.

38. General

38.1 This Agreement shall be a binding agreement between the Parties, until such time, if any,
as the Shareholders’ Agreement contemplated under §14.3 is executed, that shall govem
joint operations on or in respect of the Property and Holdco.

38.2 Uniess otherwise noted herain, all amounts are in United States dollars.
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This Agreement has been drawn up in English at the express wish of the Parties. This
English version shall prevait over any translation into Spanish,

This Agreesment and the agreements contemplated in this Agreement comprise the entire
agreement between the Parties relating to the Property and supersedes all previous
negotiations and communications related to the terms set out in this letter.

Each of the Parties shall do all such further acts and execute and deliver such further
deeds and documents as shall be reasonably required in order fuily to perform the terms
of this Agreement.

The bearer of the authorized copy of the present deed is empowered to request and
subscribe all annotations, registrations, sub registrations and cancelations that are
appropriate in the pertinent Registries at the corresponding Custodian of Mines.

No modification of this Agreement shall be valid unless made In writing and duly executed
by the Parties.

Nothing contained in this Agreement shall be construed as creating a partnership or in
imposing any fiductary duty on any Party.

Except as expressly provided in this Agreement, each Party shall have the right to
engage in and receive full benefits from any independent business activities or
operations, whether or not competitive with this Agreement, without consulting with, or
obligation to, the other Party. Neither Party shall have any obligation to the other with
respect to any opportunity to acquire any property outside the Area of Interest at any
time, or within the Area of Interest after the termination of this Agreement.

The failure of a Party to insist on the strict performance of any provision of this
Agreement or to exercise any right, power or remedy upon a breach hereof shail not
constitute a waiver of any provision of this Agreement or limit the Party’s right thereafter
fo enforce any provision or exercise any right.

Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction
shall be ineffective in such jurisdiction only to the extent of such prohibition or
unenforceability without affecting the remaining provisions of this Agreement.

Other than as expressly provided herein, this Agreement shall be construed to benefit
Teck and Azure and shall not be construed to create third party beneficiary rights in any
other party or in any governmental body.

This Agreement shall be read with such changes in gender or number as the context shall
require.

The captions in this Agreement have been provided for ease of reference and shall be
disregarded in interpreting this Agreement.

Unless otherwise stated, a reference to an Article means an Article of this Agreement and
the symbol “§” foliowed by a number or some combination of numbers and letters refers
to the provision of this Agreement so designated and the symbol “§" foliowed by a letter
within a provision refers to a clause within such provision. A reference to “this
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" Agreement’, “hereof®, "hereunder”, “herein” or words of simitar meaning, means this
agresment including the schadules hereto, together with any amendments thereof.

38,16 Time Is of tha essence In this Agreement and the perform: Partiss
respactive duties and obligations heraunder. oS by the of thelr

38.17 This Agreement may be executed in any number of counterparts and excha
delivered electronically, each of which shall be deemed to be an original, anclng?ldo?r which
together shall constitule one and the same Instrument.

IN WITNESS WHEREOF the Pariies have duly executed this Agreement as of the da;
first above written, AML exacuting this Agreement as a Deed. yand yeer

MINERA TECK, S.A. de C.V, MINERA PIEDRA AZUL, 8.A. de C.V.
g [Neme: Anih m
Tife: Exploration Country Manager, México Miie; Pras?::m " {

As 10 §2.3, §3 and §15:
AZURE MINERALS LIMITED

o A

Name: Anthony Rovira
THe  Managing Director

fSignatuw page of Alacrin Option/Shaveholkders’ Agreament
badwesn Minera Teck, 5.A. de C.V., Miners Pledrs And, S.A. da C.V. snd Aztirs Minersds Limited
made as of December 18, 2014)
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This is SCHEDULE A
to the Alacran Option/Shareholders’ Agreement between
MINERA TECK, S.A. de C.V., MINERA PIEDRA AZUL, S.A. de C.V.

209/08/2019 13:50

and AZURE MINERALS LIMITED

made as of December 15, 2014

#5645 P.O3/111

ALACRAN PROPERTIES

The Property consists of the following properties:

[CLAIM ILE TITLE  |HECTARES
Hidalgo 1794 166374  [99.0000
HHidalgo 2 1796 166369  [99.0000
Hidalgo 3 1797 166368  [89.0000
Hidalgo 4 1798 166366  199.0000
Hidalgo 5 1799 166370 199.0000
Hidalgo 6 1800 166371  [99.0000
Hidalgo 7 1801 166373 199.0000
Hidalgo 8 1802 166372 166.0000
Hidalgo 9 1803 166375  [09.0000
Kino 2 1886 166313 [100.0000
Kino 3 1887 166312 1100.0000
Kino 4 1888 166314 [100.0000
Kino 8 1892 166315  [100.0000
Kino 9 1893 166316 [100.0000
Kino 10 1894 166317 [100.0000
Kino 11 1895 166318  [100.0000
Kino 15 1899 1686365  [100.0000
Kino 16 1800 166367  [100.0000
San Simén 1894 166376  [100.0000
San Simén 2 1895 166377  [100.0000
k! Alacran [£.4.1.3/1182 201817  [3,442.3590
TOTAL SURFACE ALACRAN CLAIMS 5,433.3590
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This is SCHEDULE B
to the Alacran Option/Shareholders’ Agreement between
MINERA TECK, S.A. de C.V., MINERA PIEDRA AZUL, S.A. de C.V.
and AZURE MINERALS LIMITED
made as of December 15, 2014

NET SMELTER RETURNS ROYALTY

1. DEFINITION
11 “Net Smelter Returns” for purposes of the Agreement are defined as follows:

(a)  where all or a portion of the ores or concentrates derived from the Property are
sold as ores or concentrates, the Net Smelter Retums shall be the gross amount
received from the purchaser following sale thereof after deduction, {i) if
applicable under the sale contract, of all smeiter charges, penalties and other
deductions, and (ii} alf costs of transporting and insuring the ores or concentrates
from the mine to the smelter or other place of final delivery; and

(b)  where all or a portion of the said ores or concentrates derived from the Property
’ are treated in a smelter and a portion of the metals recovered therefrom are

delivered to, and sold by the Royaltypayor, the Net Smelter Returns shall be the
gross amount received from the purchaser following sale of the metais so
delivered, after deduction of (f) all smelter charges, penalties and other
deductions; (i) all costs of transporting and insuring the ores or concentrates
from the mine to the smelter, and (iii)  applicable under the smelter contract, all
costs of transporting and insuring the metals from the smelter to the place of
final defivery by the purchaser.

Where any ores or concentrates are sold to, or freated in, a smelter owned or controlled
by the Royaltypayor, the pricing for that sale or treatment will be established by the
Royaltypayor on an arm's-length basis so as to be fairty competitive with pricing, net of
transportation, insurance, treatment charges and other related costs, then available on
world markets for product of like quantity and quality.

2. PAYMENT OF NET SMELTER RETURNS

2.1 The Royaltypayor shall calculate the Net Smelter Returns and the sums to be disbursed
to the Royaltyholder as at the end of each calendar quarter.

2.2 Royaltypayor shall, within 60 days of the end of each calendar quarter, as and when any
Net Smelter Returns are available for distribution:

(a)  pay or cause to be paid to the Royaltyholder that percentage of the Net Smelter
Returns to which the Royaityholder is entitled under the Agreement;

()  deliver to the Royaltyholder a statement indicating:
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(i) the gross amounts received from the purchaser contemplated in §1.1 of
this Schedule B;

(i) the deductions therefrom in accordance with §1.1 of this Schedule B;
(i  the amount of Net Smelter Returns remaining; and

(iv) the amount of those Net Smelter Returns fo which the Royaltyholder are
entitled;

supported by such reasonable information as to the tonnage and grade of 6res or
concentrates shipped as will enable the Royaltyholder to verify the gross amount
payable by the smelter or other purchaser.

ADJUSTMENTS AND VERIFICATION

Payment of any Net Smelter Returns by the Royaltypayor shall not prejudice the right of
the Royaltypayor to adjust any statement supporting the payment; provided, however,
that all statements presented to the Royaltyholder by the Royaltypayor for any quarter
shall conclusively be presumed to be true and correct upon the expiration of 12 months
following the end of the quarter to which the statement relates, unless within that
12-month period the Royaitypayor gives notice to the Royaltyholider claiming an
adjustment to the statement which will be reflected in subsequent payment of Net
Smelter Retums.

The Royaltypayor shall not adjust any statement in favour of itself more than 12 months
following the end of the quarter to which the statement relates.

The Royaltyholder shall, upon 30 days’ nofice in advance to the Royaltypayor, have the
right to request that the Royaltypayor have its independent extemal auditors provide
their audit certificate for the statement or adjusted statement, as it may relate to the
Agresment and the calculation of Net Smelter Retumns.

The cost of the audit certificate shall be solely for the Royaltyhoider’s account unless the
audit certificate discioses material error in the calculation of Net Smelter Returns, in
which case the Royaltypayor shall reimburse the Royaltyholder the cost of the audit
certificate. Without limiting the generality of the foregoing, a discrepancy of 1% in the
calculation of Net Smetiter Returns shall be deemed to be material.

ROYALTYPAYOR TO DETERMINE OPERATIONS

The Royaltypayor will have complete discretion concerning the nature, timing and extent
of all exploration, development, mining and other operations conducted on or for the
benefit of the Property and may suspend operations and production on the Property at
any time it considers prudent or appropriate to do so. The Royaltypayor will owe the
Royaltyholder no duty to explore, develop or mine the Property, or to do so at any rate
or in any manner other than that which the Royaltypayor may determine in its sole and
unfettered discretion. The Royaltypayor may, but will not be obligated to treat, mill,
heap leach, sort, concentrate, refine, smelt, or otherwise process, beneficiate or
upgrade the ores, concentrates, and other products at sites located on or off the
Property, prior to sale, transfer, or conveyance to a purchaser, user, or consumer, The
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Royaltypayor will not be liable for mineral values lost in processing under sound
practices and procedures, and no royalty will be due on any such lost mineral values,

5. COMMINGLING

51 Ores, concentrates and derivatives mined or retrieved from the Property may be
commingled with ores, concentrates or derivatives mined or retrieved from other
properties. All determinations required for calculation of Net Smelter Returns, including
without limitation the amount of the metals contained in or recovered from ores,
solutions, concentrates or derivatives mined or retrieved from the Property, the amount
of the metals contained in or recovered from commingled ores, solutions, concentrates
or derivatives shall be made in accordance with prudent engineering, metallurgical and
cost accounting practices.

6. TRADING ACTIVITIES

6.1 The Royaltypayor may, but need not, engage in forward sales, futures trading or
commodity options trading, and other price hedging, price protection, and speculative
arrangements (“Trading Activities”) which may involve the possible delivery of base or
precious metals produced from the Property. The parties acknowledge and agree that
the Royaltyholder shall not be entitled to participate in the proceeds or be obligated to
share in any losses generated by the Trading Activities.

00253872.1
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ESTATUTOS

“ARTICULO PRIMERO. DENOMINACION.

La sociedad se denominard “ . Esta denominacion

ira seguida de las palabras "Sociedad Andnima Promotora Iqversion de Capital

Variable®, o de sus abreviaturas "SA.P.I de C.V."

ARTICULO SEGUNDO. OBJETO.

1

la mdmtna mmemnm tbfurgica en

i

La sociedad tendrd por objeto el dediéa ;
il
general y por tanto, estard capacitada para realizarlpdos los ‘actos que sean conducentes

A

para la realizacion de este objeto, tales como:

L
derechos y a'e-' " derechcg denvados

2,

3.

4.

E

5. Construir, adquirir y utilizar por cualquier titulo juridico los terrenos Y edificios
necesarios para el objeto anterior, gravarlos arrendarlos o enajenarlos, ast como
constituir derechos reales sobre ellos y adquirir toda clase de derechos reales sobre
inmuebles.

6. Adquirir o arrendar maquinaria, equipo y demds elementos necesarios para la

realizacion del objeto sefalado.
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7. Prestar servicios técnicos, de asesoria y de administracion.
8. Emitir, suscribir, aceptar, negociar y efectuar operaciones con toda clase de titulos
de crédito.
9. Adquirir y disponer por cualquier titulo legal de toda clase de acciones o

10. ! j iy ‘ erceros y obligarse

il i*

E,;
¢ crédito o ﬁnanczam:ento con

instituciones nacionales o extranjeras
garantias.

11.  Obtener y explotar todo tipo dqf

derechos de autor, asi cr;um'cgJt ! épg' _

§|

extranjeras.

12, Celebrar toda clase

:'E i
contratos dé'tr

13,

EEH)
i

ARTICULO.

ARTICULO CUARTO. DOMICILIO.

El domicilio de la sociedad serd la Ciudad de Meéxico, Distrito Federal La
sociedad podrd establecer oficinas, agencias o sucursales en cualquier parte de la
Repiblica Mexicana o del extranjero, asi como pactar domicilios convencionales.
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ARTICULO QUINTO. NACIONALIDAD.

La sociedad es mexicana. Los socios extranjeros actuales o futuros de la sociedad,
se obligan formalmente con la Secretaria de Relaciones Exteriores a considerarse como
nacionales respecto de las acciones de la sociedad gue adguieran o sean titulares, asi
como de los bienes, derechos, concesiones, participaciones o intereses de que sea titular la
sociedad, o bien de los derechos y obligaciones que deriven, flg los contratos en que sea

W f‘jlm
parte la propza sociedad con autandades mexicanas, y @'noinv car, por lo mismo, la

il
0 000 a:qc:ones ordm rigs, nominativas, sin valor nominal.
V i i
il

Las Glciones de la s
i

definitivos o ce'rJl’)‘fcados pr:.visionales que amparen una o mds acciones.
La asamblea ,general extraordinaria de accionistas podrad resolver que se emitan
distintos fipos de acciones con las caracteristicas que considere conveniente, de

conformidad con las disposiciones aplicables de la Ley General de Sociedades
Mercantiles.

Todas las acciones conferirdn los mismos derechos.




From:©61894812041 To:1300135638 29/08/2019 13:65 #6415 P.O61/111

Excepto por lo que se contempla especificamente en estos estatutos, ningin
accionista podrd directa o indirectamente vender, transmitir, donar, ceder, dar en prenda
o gravar (en lo sucesivo, cualquiera de dichos actos referido como “Transmision”), sus
acciones o derechos que deriven de las mismas a menos que (a) dicha Transmision no esté
prohibida en forma alguna por estos estatutos sociales y se realice de conformidad con las
disposiciones aplicables de los mismos y de cierto convenio de accionistas en inglés

intitulado "Joint Venture Shareholders’ Agreement” de fecha de 201 __,
celebrado entre , y la sociedad (el “Co vsemo de Accionistas”), d)
el adquirente propuesto, a menos que ya sea un accwmstd \1a sociedad, acuerde por

e
escrito ser parte del Convenio de Accionistas y de los refs'entes

E

Transmision no resulte en que un accionista sea ntulézr c}e menos del
A : ,
total de la sociedad. En caso de que cualqmer qéc:amsta I!eve a cabo un smision de

i ) en c&ntravenczon al{/Convenio de
ef!-

sus acciones (o derechos derivados de las mis

E1“051 serd nula y no tendra efectos
Iy

legales, no deberd ser registrada por“hlz% oc:edad en sus Izb?os ni tendrd efectos para fin

Accionistas y/o los presentes estatutos, dicha Transr

alguno.

r

reso?uc:

ih il
ggié'ge

wexto de estos[; esfatutos de acuerdo con lo previsto por la Ley General de

;?ggt

del art:cul

2. Disposiciones generales para la porcién variable.

El capital en su porcion variable podrd ser aumentado ilimitadamente sobre el
monto del capital fijo, o posteriormente disminuirse hasta dicho monto, por resolucion de
la asamblea extraordinaria de accionistas, sin mds formalidades que las establecidas en el
capitulo VIII de la Ley General de Sociedades Mercantiles y en el Convenio de Accionistas.
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3. Aumento de la porcidn fija.

Los aumentos de capital en su porcion fija podrin efectuarse mediante
aportaciones de los accionistas o de terceros, capitalizacion de utilidades, superdvits o
reservas, la conversién de parte o de todas las acciones representativas del capital
variable, o por cualquier otra forma prevista por la ley y/o el Convenio de Accionistas. En

todo caso los accionistas existentes tendran el derecho preferente para suscribir y adquirir

las nuevas acciones que hayan de emitirse y ponerse en ci éu acion, en proporcién al

Hig' ik

c) En todos los cason\a que se reﬁereri los mcwos‘f;ue anteceden, los accionistas

il

it

identro de un {JICIZO no menor de quince dias hdbiles que

,Ia lasamb ‘ ,‘ a partzr de'l, pubhcacron del aviso correspondiente en

Wil

zﬁ“ “blecida por
%Flezc {l ] ho s;ste }a publicacién se hard en el periddico oficial

qﬁf?l domw:ho sa

1 ,por la Secretana de Economia para tal fin. En
nj ’ t

4. Aumento tfe la porcion variable.

En los casos de aumento de capital en su porcion variable, la asamblea
determinard la forma y términos en que deban hacerse las correspondientes emisiones de
las acciones que deban representar el aumento acordado. Las acciones emitidas y no
suscritas permaneceran en la tesoreria de la sociedad. La asamblea podrd delegar en el
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Consejo de Administracion la facultad de determinar la oportunidad de poner las acciones
de tesoreria en circulacion. Al ponerse en circulacién, los accionistas tendrdn el derecho
preferente de suscripcion a que se refiere el inciso 3 precedente y se procederd como ahi se

indica.

5. Disminucidn de la porcién fija o variable.

e los ﬂfCIO?IlStﬂS Je u,gesen puesto

undnimemente de acuerdo acerca de las acc:anes, e h[abran de amomzar'se o en otro
i t

Los accionistas rez}é ;
H 1Tk g 4 ;Ei
Feﬁeré‘r’l

; ;l‘, e HVE';&M ‘,
:m*;fErﬁiE%; W

I
i 1

czpaczgn de cualquier accionista en la sociedad sea diluida a

iv‘i?
Wi

il
90 del cap:tal i czal total de Ia misma, dicho accionista acepta expresamente

i
menos del I o ‘i
que la soczeda:%;}}'ocedem adqumr las acciones de que sea titular hasta ese momento el
mencionado acczoniﬂm:1? camb:o del pago de cierta regalia de conversion de conformidad

con las dwpos:czones éJel Convenio de Accionistas.

ARTICULO OCTAVO. CERTIFICADOS PROVISIONALES ¥ TITULOS DE
' ACCIONES.

Los certificados provisionales y los titulos de acciones deberdn reunir los requisitos
sefialados por los articulos aplicables de la Ley General de Sociedades Mercantiles, el
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articulo 13 de la Ley del Mercado de Valores y por estos estatutos, y contendrdn el texto
del articulo quinto de estos estatutos y serdn firmados, en su caso, con firma autégrafa o
en facsimil por dos consejeros.

ARTICULO NOVENO. REGISTRO DE ACCIONES.

La sociedad llevard un registro de acciones en que se hardn constar todas las

operaciones de suscripcion, adguisicion o transmision de que sean objeto las acciones que

forman parte del capital social, con expresion del titular ahterio P

Ia;

echa de transmisién y

los nombres, domicilio y nacionalidad de los cesio
serie, clases, en su caso, y demds particularidades dé

exhibiciones que se efectien,

; o w. .H

sociedad consxderara eomo duepig de las accwnes a las personas que aparezcan inscritas
i

por acuerdo del Consejo de
rﬁszdente del Consejo de Administracion, o de cualquier comisario.

2 I’ublicacidh de la convocatoria.

La convocatoria serd publicada conforme al articulo 186 de la Ley General de
Sociedades Mercantiles, cuando menos con 15 (quince} dias naturales de anticipacion a la
fecha de la asamblea. En tanto la Secretaria de Economia implementa el sistema
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electronico al que se refiere dicha disposicion, las convocatorias se hardn en el periddico
oficial del domicilio social.

3. Segunda y subsecuentes convocatorias.

Para el caso de que no se obtenga el qudrum necesario como consecuencia de una

prtmera convocatoria, deberd publzcarse una segunda convocatorid dentro de los 5 (cinco)

1. Asuntos.

Serdn asambleas ordinarias las
a lus asambleas extraordinarias conjbrmé
estos estatutos.

ordinaria de accionistas como consecuencia
esfar representado por lo menos el 51% (cincuenta y
?

i
|

i

1en segurrda convocatoria.

Se podra cel, ‘Par asamblea general ordinaria de accionistas como consecuencia

de segunda convocatoria cualquiera que sea el numero de acciones representadas.
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4. Adopcion de resoluciones.
Para la adopcion de resoluciones en las asambleas generales ordinarias de
accionistas, se requerird el voto afirmativo de por lo menos una mayoria de las acciones

representadas en ella.

5. Adepcion de resoluciones tomadas fuera de asamblea.

con derecho de voto o de la categoria especial de A
tendran, para todos los efectos legales, la mls '

libro de actas de asam ’lea de la sociedad y firmadas por el Presidente y el Secretario de la
asamblea en el primér caso y por los accionistas o sus representantes en el segundo caso.
En caso de que dichas actas o resoluciones consten en pliego suelto y sean firmadas asi, el
Secretario o el Secretario Suplente del Consejo de Administracion deberd transcribirlas al
libro de actas de asamblea y asentar la respectiva certificacion.
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ARTICULO DECIMO SEGUNDQ. ASAMBLEAS EXTRAORDINARIAS.
1. Asuntos.
En los términos del articulo 182 de la Ley General de Sociedades Mercantiles serdn

asambleas exiraordinarias las que se reinan para tratar los asuntos comprendidos en las
se especifican en la

Jracciones I a XII de dicho articulo, y los asuntos especiales ?ue

seccion tercera de la presente clausula, de conformidad con el Gg'onvemo de Accionistas.
2. Quorum.

aordinaria en

i ”
m‘eqos el 75% {sel‘enta ¥ cinco

m

cu ta por c:ento) de las acciones

. explotacién min era segun se especifica en el Convenio de Accionistas.

b) Obtener préstamos para propésitos distintos al desarrollo de las actividades de
exploracién y explotacion minera segin se especifica en el Convenio de
Accionistas.

¢) Emisidn de acciones a un tercero que no sea ya un accionista.
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d) Liguidar, amalgamar o llevar a cabo una fusién o escision de la sociedad o
cualgquier operacion similar.

¢) Vender o disponer de todos o substancialmente todos los activos de la sociedad.
4. Adopcion de resoluciones tomadas fuera de asamblea extraordinaria.

Para la adopcion de resoluciones tomadas fuera de

requerira el voto undnime de los accionistas que represen )

Lx
g 1{\

 carta poder ﬁrmada por dichos accionistas ante dos

ambleas generales extraordinarias de accionistas y las
resolucione;ia‘ iptadas fuera de asamblea general extraordinaria de accionistas deberdn
ser transcritas a !?r 0 dejactas de asamblea de la sociedad y firmadas por el Presidente y
el Secretario de la asamblea en el primer caso y por los accionistas o sus representantes en
el segundo caso. Exi caso de que dichas actas o resoluciones consten en pliego suelto y
sean firmadas asi, el Secretario o el Secretario Suplente del Consejo de Administracion
deberd transcribirlas al libro de actas de asamblea y asentar la respectiva certificacion.
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ARTICULO DECIMO TERCERO. ADMINISTRACION DE LA SOCIEDAD.

1. Forma.

La direccién y administracién de la sociedad estard a cargo de un Consejo de
Administracion, cuyos miembros podran ser personas extrafias a la sociedad,

mero de miembros
Ppropietarios que para cada ejercicio determine i asamblea, de cohformidad con las

i

disposiciones contenidas en el Convenio de Ac:;liotgista.s.
2 Wi

Tr
i

3. Nombramiento de suplentes.

i,
?!

asamblea determinard cudndo deberdn entrar en fu

i

;
A
Thith
;I:.jégx'

up Secretario asi como a un Secretario Suplente, quienes

I
A

§
i

Adfﬁ;'nistracidn podra reunirse en cualquier lugar de México o del
extranjero @ donde sea legal y oportunamente citado. El Consejo podrd reunirse cuantas
veces lo juzguen necesario o conveniente el Presidente, Secretario o Secretario Suplente
del Consejo de Administracidn, cualesquiera dos consejeros propietarios o suplentes o
cualquier comisario.
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6. Convocatorias para las sesiones del Consejo de Administracién,

a) Los consejeros propietarios y, en su caso, los suplentes, asi como el (los)
comisario(s) propietario(s) y en su caso, suplente(s), serin convocados a las
sesiones del Consejo de Administracion por el Secretario o el Secretario Suplente
del mismo con cuando menos 15 (quince) dias naturales de anticipacién a la Jecha
de la sesion. La convocatoria indicard el dia, la hora y lugar donde se celebrard la
sesion.

Imente con acuse de

i

recibo, por telegrama 0 fax confirmados po: cartd 'enwada péf ébrfeo cernﬁcada o

i
¢) Las convocatorias se enviardn a la ulnmd

hayan registrado con el Secretdr)

d) Podran celebrarse sesiones sm gue ' medie convzscatona con los requisitos

|
indicados cuando to%c[(os los conse;era.is,esien presen
1 151

Bg'
E{ f{s;
ARTICULO DECIN 0 CUARTOQ

gf’consq;o‘ de G
los neéégq’zgs de la soc:e . Por

conducenilt%kzgpam lograr efjéb]eto =.£f9cxal salvo aquellos que por ley o por disposicién de
“ézdos exclusivamente a la asamblea de accionisias. Podrd

asft&nto podra realizar cuantos actos y operaciones sean

it

4

'34
laborales o admzmsrl
lo anterior, estard investido de los mas amplios poderes, tales como los que de manerq

i
Vas, ya sean federales, estatales o mumczpales. Para llevar a cabo

enunciativa y no I:'mi_tativa Se mencionan a continuacion:

L Pleitos y cobranzas. Poder general para pleitos y cobranzas, sin limitacion
alguna, incluyendo todas las facultades generales y las especiales que conforme a
la ley requieran cldusula especial en los términos del primer parrafo del articulo
2554 del Codigo Civil Federal y sus correlativos de los Estados de la Republica y
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del Distrito Federal, entre ellas aquellas a las que se refiere el articulo 2587 de
dicho Cédigo, y la de desistirse del juicio de amparo, la de denunciar hechos
delictuosos y presentar querellas y desistirse de ellas, constituirse en coadyuvante
del Ministerio Publico y otorgar el perdon legal.

2. Actos de administracion. Poder general para actos de administracion en los

términos del segundo parrafo del citado articulo 2554,

3 Actos de dominio. Poder general para actos de d?m
parrafo del citado articulo 2554. A

4. Titulos de crédito. Poder para suscribi
en los términos del articulo 9 de Ia L
Crédilo.

5.
6.
otﬁ /i E{gﬁiopgnos ¥ comités que juzgue conveniente y
s il , .
s ¥ iacﬁhfades, asi como revocar libremente las
-qcionesy poderes que hubiere conferido
7 miembro del Consejo de Adm:mstraczon podra ejercer

H
b
i

de la asarﬁﬁlga;dq iz!cc:omstas.

ARTICULO DECIMO QUINTO. SESIONES DEL CONSEJO DE ADMINISTRACION.
1. Quérum.

Fara celebrar sesion del Consejo de Administracion se requerird que estén

presentes por lo menos la mayoria de los consejeros.
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2. Adopcion de resoluciones.

Para la adopcion de cualquier resolucion se requerird el voto afirmative de la
mayoria de los miembros presentes, salvo en los siguientes asuntos en que se requerird el
voto undnime afirmativo ya sea de todos los miembros del Consejo de Administracion o de
la totalidad de los accionistas de la sociedad, segim corresponda, de acuerdo a lo
establecido en el Convenio de Accionistas:[NOTA:ADECUAR AL CONVENIO DE QUE
SE TRATE]

esarrollo de las actividades de

b) Obtener préstamos para propésitos distin

exploracién y explotacion ecifica en el Convenio de

Accionistas.

It{ladas Juera de sesién del Consejo de Administracion por

unanimidad de s ;}membr s tendrdan, para todos los efectos legales, la misma validez que

si hubieren sido adop‘ as en sesin de consejo, siempre que se confirmen por escrito.

4. Actas.

Las actas de las sesiones del Consejo de Administracidn serdn firmadas, por lo
menos, por el presidente y el secretario de la sesion que se trate.
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ARTICULO DECIMO SEXTO. VIGILANCIA DE LA SOCIEDAD.

La vigilancia de la sociedad podra confiarse a uno o mds comisarios propietarios o
sus respectivos suplentes, segun lo determine la asamblea de accionistas.

ARTICULO DECIMO SEPTIMO. EJERCICIO SOCIAL.

1. Duracion del ejercicio social.

cada ario.

2. Informe financiero.

treinta dws de antac:pacza{g‘q

;H*’

de

‘ ”! ”H ik
i ormulara un dictamen con las observaciones que
e > s¢ reﬁere el articulo 166 de la Ley General de Sociedades

nczero y el dictamen del Comisario quedardn en poder del

Jos quince (15) dias naturales siguientes a la fecha

mh para que puedan ser examinados por los accionistas.

ARTICULO DECIMO OCTAVO. UTILIDADES Y DIVIDENDOS.

Las utilidades que anualmente obtenga la sociedad conforme al balance general
que debe formularse al fin de cada ejercicio social y que haya sido aprobado por la
asamblea ordinaria de accionistas, se aplicardn a los fines que disponga la propia
asamblea después de efectuar las separaciones necesarias para la creacion o aumento del




From: 61894812041

-17-

Jfonde de reserva legal, hasta que éste alcance, por lo menos, la quinta parte del capital
social. Los dividendos que la asamblea decrete y resuelva pagar anuaimente a los
accionistas, en su caso, deberd llevarse a cabo de conformidad con las disposiciones del
Convenio de Accionistas.

ARTICULO DECIMO NOVENO. DISOLUCION Y LIQUIDACION DE LA
SOCIEDAD.

dispuesto por el capitulo XI de Ia Ley General c{é'Soczedades Mereantxies y a lo que

i
!;,l

disponga la asamblea general extraordinaria d, &ccmmstas, que acuerde | _‘ isplucion.

aff

4adares tendran la misma

g;;ie

de Adm:mstrac:on y funcionarios

g 'Eii i

He K ]

autoridad y obligaciones que los mzembrof de
sociedad I C

durante la existencia normal de la cl) o Comisarios continuardn en

A !ix!w;

iscrepancia entre estos estatutos y el Convenio de
S ilj
i0'e Accionistas. ”

J! .
&in caso de co) i

To:1300135638 209/08/2019 14:06 #5645 P.O74/111
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“ARTICLE FIRST. NAME.

The company shall be called " ". This name shall be followed
by the words "Sociedad Anénima Promotora de Inversion de ggﬁi?al Variable" (variable
capital investment promotion stock company) or the abbrevigtion thereof: "SA.PI de
C V " ;J!‘ b

ARTICLE SECOND. PURPOSE.

) i .
ement in the mimng—meﬂq‘ilgy{gy industry
¥ ifo perf?rm any relevantq

il IR Eg

H
it
4 e,

t to realize
3 f [

i

The purpose of the company shall be iny
in general, and therefore it shall have the capac
this purpose, such as:

1t

i Acquire mining concessions for exploration and

AT i
Jor the exploration and exploitati { ny ores, as We 714
. 1L J‘,’f.ﬁihw. . k
other manner dispose of such canqgfs Elﬂ(%gﬁrﬁ'lghls ‘
N e,
d

ig i 5?‘; s
glperate mineral 'igﬁgﬁféssing pigru.f and ancillary installations.
i i, Hr

2. Acquire, install anﬂg

’éﬁatlmgs, slag%gir;fumps, etc.

T

n i

Bl il !
&'pf*!’ﬁf

exporta . rkf{;‘gg“&nd industrialization of all classes of ores
‘é%’iifreﬁdm. e
T

il

5. a =‘i_w;%b}t whatever legal title, of the lands and buildings
ary for the'd love purposes, encumber, lease or transfer them, as well as
_Eiﬁggal rights onthem and acquire all class of real rights on real estate.
it i
i A , . .
6 Purchase f 5‘!3“33555{0.’(‘ machinery, equipment and the other elements reguired Jor
realization o i Specified purposes,
i
o
7. Rendering technical, advisory and administrative services related to its purpose.
8. Issue, subscribe, accept, negotiate and carry out operations with all kinds of

negotiable instruments.

9. Acquire and dispose by any legal title of all kinds of shares or Pparticipations in
other companies or partnerships, whether mercantile or civil,




From: 61894812041 To:1300135638 20/08/2019 14:07 #5645 P.O76/111

10.  The grant of real or personal guarantees in favor of third parties and obligate itself
Jointly with them as long as they are related to the corporate purpose, as well as
contracting credit lines or financing with national or foreign institutions and
Surnishing and receiving secured and unsecured loans.

11, Obtain and exploit ail types of industrial and intellectual property rights and
copyrights as well as representations of national and foreign companies.

12, Enter into all kinds of agreements for the attainmen its corporate object,

13.  In general, execution of all acts and agreeme : Jor or relative to

attaining the mentioned purposes.

ARTICLE THIRD. DURATION.

The domicile of the company sha li! e
set up offices, agencies or branches an

i ,!,C'o or abroad and covenant
contractual domiciles IP} opd,

The company ong ity Ihe present or future foreign shareholders
of the c%zﬁﬁiij}’gg‘ ‘OFNil Ewu.'h the" oreign Affairs Ministry to be considered as
Mexicapis zwith respec of tf:e company that they acquire or hold as well as the

Mexican au hogztxes and ngelJ to invoke the protection of their Governments, under the
penalty, for fe zlyrf to corrltﬁfy with same, of for;fe:tmg the capital interests they have
acquired in favor of, Meéxican Nation.

ARTICLE SIXTH. ESJCAPITAL STOCK AND SHARES.

The capital stock shall be variable. The variable part of the capital shall be
unlimited. The capital shall be represented by ordinary, nominative shares with no par
value, which may be subscribed freely by all persons legally entitled for that purpose.

The minimum, fixed, nonwithdrawable capital shall be $50,000.00 (fifty thousand
pesos), represented by 50,000 ordinary, nominative, without par value shares.
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The variable portion of the capital stock shall have no limit. The variable portion of
the capital stock shail be represented by ordinary, nominative, without par value shares.

The shares of the company may not be divided and shall be represented by share
certificates or provisional certificates that represent one or more shares.

The general extraordinary shareholder's meeting may resolve to issue different
Iypes of shares with the specifications it deems convenient, according to the applicable
provisions of the General Law for Mercantile Corporations.

All the shares shall confer the same rights.

Except for the provisions specifically included in these by-laws, no sharekolder may
directly or indirectly sell, transfer, donate, assign, pi;!éb'f}apf" encumber, (he
such acts referred to as “Transfer”), their shareslor rights derived fromthe
(a) such Transfer is not prohibited in any way iby theseby-laws and is 1)
conformity with the applicable provisions of the:same;dnd of ceriain shareholders’
agreement dated , 201_, enterec ’ 4 ,
., and the companm l the “Shareholdens; Agreement”), (b) the proposed
purchaser, unless he is already a shiy ehe in, writing to be part of the

H,'s'gﬁmfd (c) such ﬂérg.;ﬁzr does not result in any
shareholder holding less than 10% of theg.:total'"sé‘cji‘f“' | stock cif the company. In case any
shareholder carries out a Transfer of his ‘ﬂ?flzezr;e.s”i or "Q};zg’hts derived from the same) in
contravention of the S@%ﬁ'ﬂﬁgﬁgg * Agreementiand/or these by-laws, such Transfer shall be
null and have no leggg{;&fféﬁbct, sh:gll not be reg'i;s;gered by the company in its books, nor have
any effect for any purppiﬁe Wik %‘"“Ei”

il

i
it
i

i
e

| INCREASE AND DECREASE, DILUTION.
d Portion.

[ i . .
0f the company's capital may be increased or reduced by
i

e extraordinary gemeral shareholders meeting through modification of

; b
i i

‘, )
fiithese byrlaws, in accordance with that stipulated by the General

Corporation Law rid thggtgﬁf'g}[mreholders " Agreement.
il i
2. General Rules for the Variable Part.

The variable part of the capital may be increased over the amount of the fixed
capital without limit, or later be diminished to such amount by resolution of the
extraordinary shareholders' meeting with no further formalities than those established in
Chapter VIII of the General Corporation Law and the Shareholders’ Agreement.
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3. Increase of the Fixed Portion.

The fixed portion of the capital may be increased through contributions by the
pariners or by third parties, by capitalization of profits, surpluses or reserves, the
conversion of part or all the shares representing the variable capital, or by any other way
provided by law and/or the Shareholders’ Agreement. The existing shareholders shall in all
cases have the right of first refusal to subscribe and acquire the new shares to be issued
and put into circulation in proportion to the number of shares they own, in accordance with
the following rules:

a) The shareholders shall have the right of first r
which are issued. f

il i

b) If any of the shareholders do not exerc;l.ge'il’he; 'iirz'ght ofij'iré? efusal, the other

shareholders who have exercised it shaﬁli'

have the second righii'to, subscribe the
pending shares. '

electronic system established bytgﬁlg Minis
Until such system is establishedj’g% the pa} ]
newspaper of the corporate domicile,
™ il !
d) When shfcgr]es rep *%Epting the variable capital are converted 1o shares

representing 'fixed capital) the company shall notify the shareholders to exchange
74 g Jiteq cap mpany, s
their titles. il T

It
il

it

i
I

i

) !;EEj

fi ' Eé gt . .. :
‘Fﬁ?rtian‘ggﬁiihe capital is increased, the Shareholders’ Meeting
C’ﬁitem' to govern the corresponding issues of shares that will

!

fé;[!r;;frease deét,i,ed. Shares issued and not subscribed shall remain in the
company’s treq l“
£

y. The S ffa}-eholders' Meeting may delegate the power to determine the
opportunity for pu l!rggtfgle; easury shares into circulation in the Board of Directors. When
they are put into “g‘??ff"lation, the shareholders shall enjoy the right of first refusal

established in section'3 above and that specified therein shall be observed.

5 Decrease of the Fixed or Variable Portion.

The decrease of the fixed or variable portion of the capital by reimbursement to the
shareholders, may only be made by reimbursing to all the shareholders the corresponding
proportion of the amount paid on the shares, or if the shares have not been completely
paid, by releasing the shareholder from the obligation to pay the outstanding balance,
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unless the shareholders have come to a unanimous agreement regarding the shares to be
redeemed.

6. Right of Withdrawal.

Shareholders waive exercising the right referred to in Articles 220 and 221 of the
General Corporation Law to totally or partially withdraw contributions.

7. Dilution and conversion to royalty.

In case that the interest of any shareholder in the co ny is diluted to less than
10% of the total capital stock of the same, such shareh ider ’e.téqfe,ssly accepts that the
company shall acquire the shares owned by such shareholder to }hét]% oment in exchange
Jor the payment of a certain comversion royalty,paccqrdmg to t 4 1
Shareholders’ Agreement. i

it
.l*«‘!ﬁiéi}!j i N
ARTICLE EIGHT. PROVISIONAL CERTIFIEJ;Q" AND STOCK
CERTIFICATES. ' -

The provisional certificates and %th e, 51ock titles shall teet the requirements exacted
by the applicable articles of the Gene pl" orp ration Law,article 13 of the Securities
Exchange Law and these by-laws and i sha ;:“ I contam*?the text of Article Fifth of
these by-laws, and shall be signed with aniuutagrs‘aph‘ ls:gnature or in facsimile, whichever
is the case, by two board **'E/ﬁlb? s U

zh
iE,

= Q.;;_
'ﬁ
E‘:
=

The compan) regi. ter evldencmg all the subscription, purchase
or tramjér!c%m mgf::“ﬁvalvmg[the shares Which form part of the capital stock and stating
the nar{xe of the previou :g%;?,wneré the name, address and nationality of the assignees or

Gh&ye as well as t e}irﬁumber gsenes, classes (if any) and other pertinent data thereof,
and whet b sthe shares hay) tbeen tﬁmll;: or partially paid.
§

fﬁ

This stac?éregister shall be kept by the Secretary or by the Assistant Secretary of the
Board of D:rectors’,,timhim the shareholders or the Board of Directors designates another
person 1o keep such egister.

fi

To the effect of article 129 of the General Corporation Law, the company shail
consider as owner of the shares the persons that are re egistered in the stock register of the

company.
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ARTICLE TENTH. NOTICE FOR SHAREHOLDERS MEETINGS.
1 Notice.

Shareholders meetings shall be called by the resolution of the Board of Directors or
the Chairman of the Board of Directors or any Examiner.

2 Publication of Notice.

The notice shall be published as provided in article i86 of the General Law of
Mercantile Corporations at least 15 (fifteen) days in advang -é f the date of the meeting.

Until the Ministry of the Economy implements the electlromc system referred to in such
article, the calls will be made in the official newspaper of e carpor}zt domicile.

3 First and subsequent notice.
N At

If the quorum required as a consequen q-glof a ﬁlr’sn notice is no: obtamed a
subsequent notice shall be published within 5 (fiv iaalena’ar days following the date
specified for the meeting not held due to the lack of a q }um, summoning a meeting to be
held within 30 (thirty) calendar days jbh’“ i i

notice regardless of the number of shares representea'

4. Adoption of Resolutions.

Resolutions in ordinary general shareholders meetings shall be adopted by the
affirmative vote of at least a majority of the shares therein represented.
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5 Resolutions taken outside of an ordinary meeting.

For the adoption of resolutions taken outside of an ordinary shareholders' meeting,
the unanimous vote of the shareholders that represent all of the voting shares or those of
the special class in question, if any, shall have Sor all legal purposes, the same validity as if
they had been taken in a general or special shareholders' meeting, and long as they are
confirmed in writing.

6. Representation of the shareholders.

The shareholders of the company may be represented in'the ordinary shareholders’

meeting and in the shareholders’ resolutions adopted ougs?!léf of an ordinary shareholders’

meeting by simple proxy signed by such shareholdeg_‘ B!;i’??re twoiwitnesses, without the

need of such proxy being granted before a notary p?lglidgéupbstilled orlegalized,
(i1 N

7 Minutes and resolutions.

The minutes of the ordinary shareholde:is
resolutions adopted outside the ordinqg shareholders 'ngﬁegﬁng shall be transcribed to the
gned by the President and

s . . BHITFS i
shareholders’ meeting minutes book 9 Jg?{ze company and,
i . . .
¥ their representatives in

E ii!;
iand by the sharehol, J
g;qj{ﬁf_{iom gre conlained in a separate
HEH ) [
S
4

Secretary of the meeting in the first caséand)|
the second case. In case that such min”‘iteﬁ re ”!
document and signed that way, the Sec gﬁ{amﬁ"&f Assistant Secretary of the Board of

ity HE i . .
Directors shall transcribé|lhé fo the sharékggfders " meeting minutes book and include the
respective certification i §§i -
i ith
I{EE‘

szE‘EnNGs

182 of "General Corporation Law, extraordinary meetings
e erito deal with business included in Sections I to XII of said
Article, andégiiigagu matters @’I cribed in section third of this clause, according to the
provisions of théi%ﬂq?rehok{érs " Agreement,
L
Wl
e
2 Quoriii?;g.
In order for an extraordinary general meeting to be considered legally convened on
a first notice at least 75% (seventy five percent) of the shares issued and in circulation
shall be represented, and on second or subsequent notice at least 50% (fifty percent) of the

shares issued and in circulation shall be represented.

! ke
il ik
" Bigrsuant to Arhckﬁ,ei
shall be lil’hiﬁsg which gath,
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3. Adoption of Resolutions.

Resolutions shall be adopted in extraordinary general shareholders meeting by the
affirmative vote of at least 50% (fifty percent) of the capital stock, except for the following
issues which shall require the unanimous affirmative vote of either all the members of the
Board of Directors or the totality of the shareholders of the company, as applicable, as
provided in the Shareholders’ Agreement:[NTD: ADAPT AS PER APPLICABLE
AGREEMENT]

a) Conduct any business other than the exploratio ﬁﬁ"%mining exploitation

specified in the Shareholders’ Agreement. y
L
b) Obtain loans for purposes other than the car:r)}:grilg out
exploitation as specified in the Shareholders’ Agrgement.

¢) Issuance of shares to a third party ylgh"f:a not alveady a sharehold

nm}» I{c%

"\i . ﬂhsrlz,
d) Liquidate, amalgamate or undertake a me split of the company or similar
transaction,

. L
b,

I l!ltjtzlilgyE all of the a;ssé

o : "‘fig“ |

i

e) Sell or dispose of all or subs
, L T

4. Resolutions taken outside of an extr B‘Ijg;a:]lggi:gﬁgtmeeung.
LT

esolutions ta eh outside of an extraordinary shareholders’
vote oﬁﬁg shareholders that represent all of the voting shares or

:ii;

u%fv?ion, if any, shall have for all legal purposes, the same

i

iﬁiiﬁfgig$y$(al or special shareholders' meeting, as long as
it

:

12l
il
LT

it
i

i i
the (!‘company may be represented in the extraordinary
di'in the shareholders’ resolutions adopted outside of an
argholdersi Fmeeting by simple proxy signed by such shareholders before
: tv;‘ifie need of such proxy being granted before a notary public,

6. Minutes and resolutions.

The minutes of the extraordinary shareholder’s meeting and the shareholders’
resolutions adopted outside the extraordinary shareholders’ meeting shall be transcribed
to the shareholders’ meeting minutes book of the company and signed by the President and
Secretary of the meeting in the first case and by the shareholders or their representatives in
the second case. In case that such minutes or resolutions are contained in a separate




From:©61894812041 To:1300135638 29/08/2019 14:14 #6645 P.OS3 /111

document and signed that way, the Secretary or Assistant Secretary of the Board of
Directors shall transcribe them to the shareholders’ meeting minutes book and include the
respective certification.

ARTICLE THIRTEENTH, ADMINISTRATION OF THE CORPORATION.

I Form,

The management and administration of the company shall |

2 the responsibility of a
Board of Directors, and the members of the Board may be perso

utside the company.

2, Integration of the Board of Directors.

o ;
The Board of Directors shall be composed;'!lgﬂggi"}xéi umber of proprietary members
decided by the Meeting for each business 7, according to the 'p
Shareholders' Agreement.

3. Appointment of Alternates.

A number of alternates equal tc‘li“t 'at‘;gilf the praprie}(:
The Meeting shall decide when they sha _ péifd 4

4.

i R 4
If the meeting does nor'qa\it, the Board,of Directors shall designate from among its
g dc i f
}t'in' and an Assistant Secretary. The Secretary and the
memt t&#gﬁaard.

ny

55}‘ . 4 ‘p:,i;j!"
+"{fhe Board of Dzriéiﬁrs may meet anywhere in Mexico or abroad to which they are
legally ang).

i Ny
dppportunely 's ;f%:mané*d The Board may meet as ofien as its Chairman,
Secretary or|disistant Sec ‘f%;‘ary consider necessary or advisable, or when at least two
proprietary or {ggzﬁ{z_ate board members so request in writing.

z;.{_[

6 Notice

R
i
ifH

a) The proprietary board members and, as the case may be, the alternates, as well
as the Examiner(s) and, as the case may be, the alternate Examiner(s), shall be
summoned to meetings of the Board by the Secretary or Assistant Secretary of the
same at least 15 (fifieen) days in advance of the date set for the meeting. The notice
shall specify the day, time and place of the meeting.
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b) The Board members and the Examiner(s) shall be summoned personally, or by
telegram or fax, in both cases with confirmation by certified mail or by courier
service required.

¢} The notice shall be sent to the last address registered by the addressees with the
Secretary or Assistant Secretary of the Board,

d) Meetings may be held without a call with the speczﬁed requirements when all
board members are present and waive the notice. g

ARTICLE FOURTEENTH, POWERS OF THE BOARD

direction of the corporate business. Therefore it may. oy
as are pertinent to the achievement of the corpo ordt
reserved exclusively by law or these by-[aws, fbr( A , ng.

represent the company before private persons and befcm?;ftll kinds of Federal State or
Municipal judicial, civil, criminal, labor or admmzs" ¢ authontzes For these pwpases
it shall be vested with the most ample. general powers of a i

o §

‘ e,

General power for lawsuits and coylectwm wzthéu restriction, pursuant to the first
paragraph of Article 25,54“"’ he Civil Codﬁ Yor the Fedéral District and its equivalent
article in the le des of i tates of rhe Republ:c of Mexico, including the special
powers that by lawe Z

e a speg ‘ al clause, amang them, those established in Article 2587
of said Code, the power’tT ¢6 m" the "ampara” proceeding, to denounce criminal acts
and file chargj and des:st bie}{e "'td dssmt*the District Attorney ("Ministerio Piblico”)

3 “TE;%L‘"

and to grap?

Gene]rl'i: power for g‘_ ts of administration, in the terms of the second paragraph of
Article 2554 o ?he ;de C e for the Federal District and its equivalent article in the Civil
the Repubhc of Mexico.

!
3. Acts of Ownershtp.

General power for acts of ownership, in the terms of the third paragraph of Article
2354 of the Civil Code for the Federal District and its equivalent article in the Civil Codes
of the States of the Republic of Mexico.




From:©61894812041 To:1300135638 29/08/2019 14:15 #6645 P.O8S/111

-11-

4. Negotiable Instruments.

Power to subscribe and grant negotiable instruments of any nature in the terms of
Article 9 of the General Law on Credit Titles and Operations.

5 Substitution,

. Powers to grant, substitute and revoke general and special powers of attorney,
including the power to grant 1o third parties the power of attorney of substitution.

6. Appoiniment of officers.

l i

To appoint the officers, managers, external audi, r&g), other'g ents and committees

it considers advisable and decide their functions and powers as well s|freely revoke such

designations, delegations and powers of attorney tlhas conferred. S
H il .g%It

i

7 Limitations.

No member of the Board of D{ﬁ,e'ctors may exerc:.s;g;;‘tihe above mentioned powers of
attorney separately except with the'jé ress written authorization from the general

shareholders' meeting or from the Boar fﬂu{‘ect

it

iih
rs, as the ca

f
-
i
-‘d?i:t

ard of D
i

In order fo}' a g
the Board m?ﬂpe(,g shall b P

il R
| ijﬁ. !
) ﬁﬁ{?& "
il e
! §ig;wi

: !ijéﬁutfa}ls S.ha” ﬁ%%&idoptedby the aﬁmﬁve vote Ofthe majonty Offhe members

irectors to be held at least the majority of

i

A 1848 1Y . . . 3 .
present, exc ié;t% fo ii_mg issues which shall require the unanimous affirmative vote
of either all the' g?qtbers ofithe Board of Directors or the totality of the shareholders of the

company, as app%gifi : g&t provided in the Shareholders ' Agreement:

a) Conduct -izny business other than the exploration and mining exploitation
specified in the Shareholders’ Agreement,

b) Obtain loans for purposes other than the carrying out of exploration and mining
exploitation as specified in the Shareholders’ Agreement.

¢) Issuance of shares to a third party who is not already a shareholder,
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d) Liquidate, amalgamate or undertake a merger or split of the company or similar
transaction.

¢) Sell or dispose of all or substantially all of the assets of the company.
3. Resolutions taken outside of a meeting.
Resolutions taken outside of a board of directors’ meeting by the unanimous

decision of all directors shall have for all legal purposes, the sa validity as if they had
been taken in a meeting of the Board of Directors, as long as they'are confirmed in writing.

4. Minutes.

The minutes of the meetings of the Board of Dir o irectprs shall b
Chairman and the Secretary of the Board.

ARTICLE SIXTEENTH, SURVEILLANC.

Surveillance of the company shall be entrusty
Examiner(s) and their respective altema?es, as determmed i

o i : (ls all be a‘f n up annually in the terms of law, which shall be
camplete‘ fthm the 3 Miee) months following the close of each corporate year. The
Board of Di D Y rs shall dej ter it to the Examiner(s) at least 30 (thirty) days in advance of
ry gene al shareholders meeting which will discuss it.

Pt E

3

Within 15 (ﬁﬁeen) calendar days from the date he has received the repors, the
Examiner shall draw up a certification with the observations containing the points referred
to in Article 166 of the General Corporation Law. The financial report and the Examiner's

certification shall remain in the possession of the Board of Directors to be examined by the
shareholders.
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ARTICLE EIGHTEENTH, PROFITS AND DIVIDENDS.

The profits obtained annually by the company according to the general balance
sheet which shall be drawn up at the end of each business year and has been approved by
the ordinary shareholders meeting shall be used as ordered by such meeting after setting
aside the necessary amounts for tax payments, profit sharing, creation or increase of the
legal reserve fund until it reaches at least one-fifth of the capital stock. The dividends that
the shareholder's meeting decrees and resolves to annually pay to the sharekolders, in its
case, shall be carried out according to the provisions of the Shareh lgiers " Agreement.

ARTICLE NINETEENTH, DISSOLUTION AND LIQUIDATION OF THE
COMPANY, A

{

The company shall be dissolved in the cases listed in Article 2
Corporation Law. The liquidation of the company shall be subject 10'that stipulated by
chapter XI of the General Corporation Law,sc'z;qﬂ’to that,ordered by the exiraordinary
general shareholders meeting which resolves the dm.isiglutzo iy

'2 9 of the General

H
1¢

Y i ‘
During the company's liguidation, liguida )xgyg.:é!he same authority and
obligations as the Directors and officers X U rmal course of business. The

Examiner(s) shall remain in office.

it

;,vgﬁxéy between these by laws and the
4 ﬂ!%reement shall prevail.”
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SERVICES AGREEMENT

THIS AGREEMENT made as of [ date ]
BETWEEN:
[MINERA TECK, S.A. de C.V.]}, a company organized under the laws of
Mexico with an office at Nebulosa 3019, Col. Jardines del Bosque,
C.P. 44520, Guadalajara, Jalisco, Mexico
(“Teck”)
AND:

[HOLDCO], a company organized under the laws of Mexico, with
an office at

(“Holdco™)
WHEREAS:

A Holdco is a party to an agreement between Teck, Minera Piedra Azul, S.A. de C.V.,
Azure Minerais Limited and Holdco dated December 15, 2014 (the “Shareholders’
Agreement’), in respect of the Alacrén property more particularly described in
Schedule A {the “Property’);

B. in order for it to carry out its obligations under the Shareholders’ Agreement Holdco
requires certain management, administrative and technical services;

C. The Shareholders’ Agreement contemplated that the largest shareholder of Holdco
would provide those services to Holdco under the terms of a service agreement with
Holdco; and

D. Holdco hereby agrees to engage Teck to provide certain contract services as set forth
herein.

NOW THEREFORE THIS AGREEMENT WITNESSES that the parties agree as follows:

1. INTERPRETATION

1.1 Defined Terms - In this Agreement, unless otherwise defined herein, words and
exprassions defined in the Shareholders’ Agreement are used herein with the same
meanings.

1.2  References -- References herein to recitals, parts and.sections are, uniess otherwise
specified, references to the recitals, parts and sections of this Agreement.

0025388861
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2. PROVISIONS RELATING TO MANAGER

2.1 Retention as Manager — Subject to the provisions governing the resignation and
removal of the Manager in §2.5 and §2.6, Holdco hereby retains Teck to act as the
manager (“Manager”) until such time as it is replaced as Manager by resolution of the
Board of Holdco or it resigns or is removed as contemplated in this Agreement. The
Manager shall be responsible for the daily direction of exploration, development and
mining activities under Programs and Plans approved under the Shareholders’
Agreement and which it carries out on behalf of Holdco

HUiEY

2.2  Status of Manager — The status of the Manager sh that of an independent

contractor.

2.3  Standard of Care — The Manager will perfo ] fltsgduhejs gnd obligations under this
Agreement in a prudent, workmanlike and¢ |'F;l'umerci.ally reaqﬁpable manner consistent
with the generally accepted Canadian P" ] exican expioration deveiopment

community relations, health and safet)} | ,‘lnlng, engineering and. Erooessmg methods

and practice standards, whichever is thelh igher stand [d. W) §
‘!s i

2.4 No Warranties - The Manag r.does not fepVGEi_E
Plans or any part thereof will %Ei vﬁ_the results! were antncnpated or projected by
Holdco and the Manager shall fi Eﬂ?;;ﬁ’?biﬁty to Ho gfo therefor.

5.355 ) il §§ . HiE I

25 Voluntary Rasngnation The Mér;éﬁger rilgay} Vojuntaril; t 'fh sign from its duties and
obhgatnons her?}Ht}“h @t any time upon 30 da [ys b or ot:cgj%to Holdco or such shorter

ccep)! i 4

Hé [s% ih;;w

H

26 Removal of thei

Lﬂmlger n Default
il il I
t perfoml| ll 3 ké nsnstef*gt with its duties and responsibilities
] H{u R i Eb i [
ement; of i

tto this
o %M g,
o 3 ”ﬁo{ a material obligation hereunder; or
L i
bankruptgor insolvent or a receiver is appointed for its business

‘adjudged to 5

|
{ it
| an dg,assets or |

I

|

(d) cease }fobet E%mg!e largest Shareholder of Holdco;
bl

that occurrence LLa!l‘ stitute a default by the Manager. Holdco may at any time after
a default give to the Manager a Notice setting forth particulars of the Manager's default.
For any default under §2.6(a) or (b), the Manager will, promptly following receipt of
Holdco's Notice of default, commence to take all such measures required to remedy the
default and shall remedy the same within 30 days. if:

(e) the Manager fails promptly to commence measures to remedy the default and to
have remedied the same within the 30-day period; or

il any circumstance described in §2.6(c) occurs;

that will constitute grounds for Holdco, upon Notice to the Manager, to immediately
remove and terminate Teck's appointment as Manager.
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2.7  Resignation of Manager — The Manager may, on at least 30 days' Notice to Holdco
and its Shareholders, or such shorter period as Holdco or its Shareholders may accept,
resign as Manager. If the Manager resigns or otherwise ceases to be Manager, the
Manager shall forthwith deliver to the Operator appointed in accordance with the terms
of the Shareholders’ Agreement custody of all Programs and Plans, and copies of all
data, reports and other information prepared or maintained under this Agreement, as
Manager, regarding the Property or the Programs and Plans. Upon such transfer and
delivery the Manager shall be released and discharged from all duties and obligations of
the Manager hereunder except for the unsatisfied duties and obligations or any liabilities
of the Manager and for which the Manger shall, notw1 ;'t?ndlng its reiease and
discharge, continue to remain liable. HHi o

3.  MANAGER’S DUTIES il F[!E“
[I;

3.1 Manager's General Powaers, Rights andaBﬂtms Sub}eci the terms of the
Shareholders’ Agreement, the Manageﬁiw;ll have full right, pl\l}er and authority to do, in
accordance with the standard of care s % ?orth in §2.3 hereof, eva hmg necessary or
desirable in connection with the explorati opiand deve!o ent of thé Property inciuding,
without limiting the generality of the foregomga ithe ng nt authority and ﬂy to, in
accordance with the terms o{ sgqnd as approved ‘Un? ar) 4 the Shareholder%s {IAgreement:

'u'“@?;f !

I3 !
(a)  create, develop, impler e“fha"tgggscarfyoutp ;
! ‘filii*gi!m ‘Eiiéigiég.

IlEli
it N i

apptlicable Board approvals
theh ory ma§510ning ‘and preparation of a
arzgi! %Etl'i‘e i:tn{mes and operations of Holdco,
sfi

(c) make all Cbit's’ts ohalf uf Holdca l‘;eoessary to carry out the Programs and
e Boafd:,

ﬁ H
T iy Wt T
‘i'?' )j obtain a iamtai ’f{gn behalf o‘f“El-loldco permits, licences, approvals and
f;mJ . authonzatlgﬁ Eihi“ "
R 551%

ce with' appilcable laws;

!
Hog rams and Plans, subject to

I[a

(b)

gl

y‘i
sii gi;
i

(e) qu‘lﬁnntam cu::mp.vli

it ;

4] rom;'iﬂy notify Hg% ico and the Shareholders of any allegations of a material
wolat:br;i[?f applic Able law relating to the Programs and Plans or the Property of
which it res w@ IRotice;

Rl

{(9) promptly advise Holdco and the Shareholders of all litigation or prospective
litigation to which the Manager may be a party as plaintiff or defendant;

!l
i

(h) acquire, purchase or lease any right, tile or interest in any new or additional
assets, minerals or other real or personal property as approved by the Board:

{i) hire and terminate employees, attorneys, accountants, consultants and other
agents of the Manager and/or an affiliate of the Manager, as applicable;

)] have possession of the Property and the right to do work and explore the

Property and to incur Costs; provided that each Shareholder will have access to
the Property, at its sole cost and risk, at all reasonable times;
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{k) construct, repair, commission or replace any faciiity, plant, improvement, road,
building, capital improvement or infrastructure as reasonably necessary to carry
out approved Programs or Plans;

§)] keep the Property free and clear from any liens or encumbrances relating to its
work on the Property, except such as the Manager is contesting in good faith,
and whenever required proceed with diligence to contest and discharge any such
lien or charge which is filed;

(m)  provide the Shareholders and Holdco with regy ldr progress reports during
periods of active exploration and, by Janua ;g%ii’ri’ each year with an annual
summary of the work performed and the rﬁﬁ ts obtained in the 12 months
ending on November 30 of the previouss;‘{é,;‘ hﬁgf;year. The annual summary
shall include coples of any drill recogigig??é‘s‘é ys}‘*lljrﬁifags. plans and afl other

relevant factual information and materials not pre\?i%i‘i‘sly delivered; the Manager
it mﬂ 3T

shall, in advance, if reasonably py :;mfibie notify Holdco'ofany change in Programs
| i
A, N |
(n)  assume and satisfy al| pjbhi?&hons and liabities under or associaled with any
il !té?gl]? in refation to the Property;

i

|
i

fiit,
| ii}%i{%éé;

&

:

and Plans which the Manager ' hsiders material and, if it s not reasonably
possible, the Manager shall not; igféaldco as soon thereaﬂefr;i{’a&is reasonably
possible. Wi, il My
Wl i
[ Bl
concessions, leases, it ’}F }“aim? authoriza

i Btk

ge -%.ié?E " I
liens, chargéqsgand encumbrances arising

Hizh iy
(0)  keep the Property free and glear of alf s
from its g?gf;g‘a!};’z;@?.hereundéi@%e:ospﬁigir 18 for taxes hot yet due, other inchoate
fiens aridlliens coifested in good faith by Tedkyand shall proceed with all
diligefos, T'Zid discha%%ﬁ%%ﬁy such lien'that Is filed;

o contest ff

.\ufilf]fiss; e

A

_keep the F”rﬁréqgrtyii i hq%mstandiﬁéily paying all taxes and doing all necessary
jgﬁgiggtﬁianon W‘Q,ﬁ‘_ LEl ﬂ?;“r acts and things which may be necessary in that
\ e " rega r!ﬂ:d whil rh gck hof s’ti;!ﬁ% the Property, providing Teck documentation
i and func gimhadv f‘i:‘m-fgf requiremetits, in order for Teck to file such work and
‘:‘5?§§§-§%l=§‘ make all neeﬁgaary paz@gnts;
“!ig :t i [
|

N ki ‘E [ il
maintain acootflii’%r of its é}ggts on the Property in accordance with accounting

phfeip 3l i,accepted in the mining industry and in a manner consistent
withs f ;;;‘ 'mgor its ultimate parent corporation maintains for its other joint
ventura and

(r maintain a!ill- equired accounting and financial records in accordance with
generally accepted accounting principles, including applicable international
financial reporting standards (“iIFRS"). If other than IFRS applies to Holdco, then
the accounting and financial records will also be translated into IFRS compliant
statements.

3.2  Obligations of Holdco — To the extent that it is necessary under applicable laws for
Holdco, rather than the Manager, to be the entity which takes certain steps or actions
that would otherwise be the obligations of the Manager hereunder (including, but not
limited to, the execution or filing of any applications to obtain permits or licences or the
taking of any steps to keep the Property free and clear of all liens) Holdco, shall, to the
extent necessary and upon reasonable and timely request by the Manager, take such
steps or actions in lieu of the Manager; provided that the Manager will navertheless be

002538886, 1




From: 61894812041 To:1300135638 20/08/2019 14:22 #5645 P.093/111

33

3.4

35

3.6

4.2

43

-5.

entitled fo the charge contemplated in §4.5 (if any) in respect of any such steps and
action so taken by Holdco. If and to the extent that (a) Holdco's failure to perform any of
its obligations under this Agreement or Holdco’s other default or act of prevention
directly causes the Manager to suffer an actual delay to the achievement of the
obligations of the Manager under this Agreement, or (b) Holdco’s failure directly
increases the Manager's costs of performing any of its obligations under this Agreement,
then, unless Holdco’s failure to perform is caused by the Manager's personnel or the
default of or a breach by the Manager of any of its obligations under this Agreement or a
matter which is at the risk of the Manager under this Agraament the Manager will be
entitled to an amount accounted for such directly 1ncrie§aﬁsed cosis.

;
Emergency Costs ~ Notwithstanding §3.2, in cas‘i‘i" amargency. the Manager may, in
good faith, without the requirement to first obtalnil-’ iapprovai of a Program or
Plan, take any action or incur reasonable 08 tslas it dee ) necessary to protect life,
limb or property, to protect the Property orE g(mamply with' \5:’ r govemment regulation.
In the case of an emergency, the Managﬁ - iShall promptly noti Holdco of the Costs, and

LN ?

the Manager shall be reimbursed therafer b Holdco. “}E ]ﬁ;; k

il

Cost Overruns - If the forecasted Costs for‘pqe Byant Program ol Eﬁqn exceed or are
expected to exceed the approved ved Program or- Pfq { }5 the Manager wﬂﬂ promptly notify
Holdco. Unless otherwise dets %ﬂ;;ﬁd or au’thonl by the unanimous approval of the
Board of Holdco, if the Manage 5 xcaads forecast Cgsts (or re-forecast of Costs, as the
case may be) by more than 10%. gthen sih hg ount o ‘theéprogram or Plan overrun up to
and including the 1@% shall be bon? by t li.; g _aholda’nsl n proportion to their

Shareholding It *Pst:;;[ci the ex éégpver 1Q' jall be fm’lihe sole account of the

warsgr (1~
Reports of Costé trlThe - Eaguar shali%E ELIVGT to the Shareholders of Holdco a detailed
break own of all Oa i ]

i y the M ger at such times and in such form as the
o SE nole mm ay reagdr lite. ThelManager shall also permit the Shareholders
19 1ps¥ :?q Opl Eii: Pm any orgf.L Lof the books and records of accounts
EF Eamtzalned or ca I fo belw intained Jaihe Manager pursuant hereto during normal
ss hours and|fo £ ke penodic audits thereof in accordance with the terms of
the gga holders’ AgﬂE

U I Eient' L j“?f%'

Progfamsl ind Plans, ar
submit to t n’?gchmcal ;
Programs and 'Piars ra; o

iy ol
it 'ij,igg
MATERIALS, SU iL’.I S, EQUIPMENT AND SUBCONTRACTORS

Ind Technical Meetings — The Manager shall prepare and
mittee draft Programs and Plans, and amendments to draft
rdance with the terms of the Shareholders’ Agreement.

Materials, Supplies and Equipment — The Manager may purchase or rent such
materials, supplies and equipment at commercially competitive rates, as it considers
reasonably necessary for the Program or Plan.

Subcontractors — Subject to §7 and this §4, the Manager may employ, engage and
retain such subcontractors as the Manager determines are necessary or advisable to
implement, manage and conduct the Programs and Plans.

Contracting Party — The Manager or any subcontractor engaged by the Manager from
time to time in accordance with §4.2 will contract for the supply of material, supplies,
equipment and services, provided howeaver, that Holdco reserves the right to contract
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directly with suppliers of material, supplies equipment and services, subject to the
Manager’s prior written consent. If Holdco exercises such right, the Manager will
nevertheless be entitled to the charge contemplated in §4.5 on the contracts referred to
in this §4.3.

44  Invoicing ~ During the term of the Joint Venture, the Manager shall, on behalf of
Holdco, submit to each Shareholder which elected to contribute to the Program or Plan
then in effect an invoice, in Mexican pesos, for such Shareholder’s share of estimated
Costs as set forth in such Program and Plan for each calendar month in the upcoming
calendar quarter. If that quarterly estimate needs to bg Pdgusted the Manager may,

prior to the last day of each calendar month, submiti-tog;ﬁ‘ach Sharehoider which elected
svoice, in Mexican pesos, for such

to contribute to the Program or Plan then in effec!
ro\nded for in the quarterly

s Call") In order to avoid a

ol
Shareholder’s share of estimated Costs, not o cﬁa? ise
invoice previously delivered. Each invoice |s lied a *
duplication of taxes, the Manager shall, on I’honthly basis, [ lect all invoices for work
(whether in respect of contracts s:gned byg Holdco (io the e érpf rmitted in §4.3) or the

il &gii

Manager), verify that the work was doneland submit invoices to* !dco for payment.

Hity

Each subcontractor invoice shall be acco
invoiced and the basis of calculation thereof i hoidco Wiil pay znvmce
days after receipt. ,[Hgmgl“
Lt
i

pamed by reasonab!e 4 ils of the amounts
rectly within 30

4.5  Compensation of the Manag: ﬁogppensahon’fqr the services provided
hereunder, Holdco shall pay to the Ma ag'ﬂ{ or to suoh ot her person(s) as the Manager
may direct from bme to time, the cl]arg ? Iated ik 7 1(b) of the Shareholders’

Agreement on a!l ;%1% urred bg‘( the Ma sﬁ ﬁ?nnec on with performance of the
eement or pursuant to Programs

55 AR

Manager's dutlés and o agatlons pur$ua

and Plans froh‘lland after th‘euiEE date he re‘o’f!
gﬁ,
i

I i
4.6 s bcontra ctor Pe- E‘ rms if er will be responsible for managing any

] %é ";s‘;‘?gme Man v
il gﬂ,ﬂﬁteg s %rf r&m I'@g any contracting, the Manager will be fully
68 |r!formtad and f thé performance of the Agreement and will
il !?Eﬂ ully liable for {he}acts énﬂnmsswns of’the subcontractors as if they were of its own.
4.7 ii l“ ment of Cd ? ;i -¥ Ife, Aanager will enforce, as reasonably requested by
Holdoo I%uch contracts't f’tder which'the Manager has purchased or rented materials,
supplies ok pment ohdatalned subcontractors or assist Holdco in enforcing the same
or any contr that Hofitjoo has executed in connection therewith.

L

4.8 Removal from rﬂe t oldco, acting reasonably, may, without reimbursement or
compensation to thé3 anager or its subcontractors, require the Manager to remove from
site any of the Manager's employees or employees of any subcontractor who do not
comply with §7 or §8.2 and, upon Notice from Holdco the Manager shall forthwith effect
that removal.

5. INDEMNIFICATION

5.1 Indemnification by Holdco - Holdco will indemnify and hoid harmless the Manager, its
Affiliates and its and their directors, officers, agents and empioyees from and against
any loss, liability, claim, demand, damage, expense, m}ury and death (mcludmg lawyer's
fees, unless Holdco assumes and pays the defence using counsel agreed to in writing
by the Manager) resulting from any act or omission of the Manager, its directors, officers,
agents or employees in carrying out its duties on the Property pursuant to this
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Agreement provided however that the Manager wili not be indemnified or held harmless
by Holdco for any loss, damage. claim or liability, resulting from the negligence or wiiful
misconduct. No act or omission of the Manager, its directors, officers, agents or
employees, will of itself be deemed negligence or wilful misconduct if it is done or
omitted to be done:

(a) at the direction, or within the scope of direction, or with the concurrence of,
Holdco; or

(b) at the direction of any governmental authonty,
direction is chaflenged by Holdco; or

/ i@ther or not the validity of the

{c) unilaterally in good faith to protect life, q‘

!

provided that the Manager has otherwise DA Forgined its dut‘ae and oblngat;ons in a sound

and workmaniike manner substantially ir a ; rdance with &: plorahon engineering and

mining industry practice. ”fsi E;fz i
5.2  Indemnification by Manager — The Man’ﬂber shal} mdemmfy and qharmless

Holdco, its Affiliates and its and their d:rf-:c::to}‘sE ;ofﬁcf:m: Jagents and erﬁpioyees from and
agamst any loss, liability, claim5' demand, dam d &, expense, injury and death (including
lawyer’s fees, unless the Man; Ei,sﬂsumes and"aa s the defence using counsel agreed
to in writing by Holdco) for an)j fE ) c: @ by thirc fda rties against Hoidco arising out of
the Manager s negligence or wilflll m inits duties hereunder The Manager
shall give prompt, !N(i)ti ce and detail ’;mf the cf ’j;tpH oldca ;

}

| Ll } ! §}'zi;!i
5.3 Limitont.:ﬁh‘_ = HPL;_ AN

f sp\all be jiable 16 ?enother party hereto in contract,
tort or othe i k

F{g

hereto hallbeliable tolanc
Efor special; ‘r c:onsequ‘taE al damages zncludmg, without limiting the
generality of the for I;GQDIHQ,:‘EIH §s of profi S| revenues suffered by the indemnified party.
Thei élgfmts ?f Iiabmtyéf} his 8§5/dar app!y( claims made by a third party against the
ndaepm ty, its dife oﬁ%e d rhployees for the third party’s special or
jcor sequentlal aha es, pn ,wded th: l thnrd party is not an associate or affiliate of the
{ljrl\éiierlnmf ied Party! hi }g ’

L[E
3%%
du

, il

; ‘ ,the pamient:ﬂed to indemnification under this §5 (the

ifle 1 all give the party which is obligated to indemnify the Indemnified
Party undey, ihts §5 (the nﬂemmfyiﬂg Party”) prompt Notice of any claim made
pursuant to ‘thélr rego:? ihdemmf cations {as applicable, a “Claim”), including any
inquiry or inves |g tio| § ’i% government agency that the indemnified Party believes may
lead to a Claim. THe hdemmfylng Party shall have the responsibility of contesting,
defending, Iit;gating, ttlmg or satisfying any Claim made against the Indemnified Party,
using counsel acceptable to the Indemnified Party, acting reasonably; failing which, the
Indemnified Party shall have the right to be represented by separate counsel at the
Indemnifying Party’s risk and expense in connection with any such Claim and the
Indemnifying Party shall be absolutely barred from any allegations or defenses relating
to alleged defects, errors or omissions in such defense. Neither party shall settle any .
such Claim without the Indemnified Party's prior written consent, which consent shall not

be unreasonably withheld.
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6. INSURANCE

6.1  The Manager shall provide, maintain and pay for the such insurance, the reasonable
cost of which may be charged to Costs, consistent with locai statutory requirements and
general industry practice, as the Board may, from time to time, reasonably require:

(@)  comprehensive general liability insurance, having a limit of at least US$5 million
inclusive of any one claim, protecting Holdco, the Manager and their respective
directors, officers, employees and agents, insuring against claims for personal
injury (including death), and against claims for n{rroperty damage any of which
may arise directly or indirectly from the perfo Ce of the services under this
Agreement;

1

{b) automobile liability insurance, having.a Iimlt con[.[s ent with local practices as
agreeable between the parties, acﬁqdl?easonably hd insuring against claims for
bodily injury, including death, and} or property damage, ﬁﬂssng out of the use of
owned, leased and non-owned §¥e; i te of any activities
under this Agresment; and i i ‘

LT
(¢}  heaith, accident, andiun“empioyment; Erig. y “‘EH

coverage for itself ané'f ts E? ,%ployees agb%s;
the services hereunder;| E” il m’% Ll

an

6.2  The policy of i unsurance under §6 lllg(a} shal!'?

i} ! il %
(@) add a;o[jg ”[ W !siza gho!ders[‘;apd the f o

i
‘ ’tpfgéﬁiﬁat Eancl their directors, officers,
es, agentsi‘i;{ubcontra of flcensees and invitees as additional insureds
Peﬁ i 'S providedg d i the manager or its subcontractors to Holdco
or with respet Prope *
« p‘e“ct;;in ;z?gi‘ I mi;;;;ﬁﬁ;gﬁ dfif

n Le‘és cla se”El fhﬁjioo firm siﬁ thell hg\surer shall provide Holdco with at least

30 days Nﬁrice of la‘py material V; I1'Eat|on cancellation or termination of the
i !Eg. coverage. ™ ‘; I g; %Eémﬁ

6.3 The PJI ﬂger shall prcmptly fumish to Holdco such reasonable proof of insurance in
accordal ;wnh §6. 1(a) as the Shareholders may reasonably require.

and worker's co ‘: bensatlon
and subcontractors hired to perform

6.4 The Manager 13écpng regf%nably, shall, fo the extent not already provided by its
subcontractors on Sery i providers, provnde maintain and pay, the costs of which will
constitute Costs, reai § hable additional insurance coverage required for special or
unique circumstances not otherwise covered by the insurance refarred to in §6.1.

7. SAFETY

7.1 Heailth and Safety Standards — The Manager shall, and it shall cause its employees
and contractors to, perform their activities under this Agreement in accordance with
accepted health and safety standards expected from recognszed international
contractors experienced in providing the types of services confemplated in this
Agreement and in compliance with Mexican health and safety laws. Neither Holdco's
provision of safety and health policies or regulations, its approval (or lack thereof) of any
safety or health protocols or procedures of the Manager shall diminish or relieve the
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7.3

7.4

7.5

8.2

83
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Manager from any such responsibilities or liabilities nor shift them in any manner upon
Holdco.

Trained Personnel — The Manager will use commercially reasonable efforts to ensure
that its employees and subcontractors will be trained and certified in health and safety
requirements of the services to be performed by them.

Response Plans and PPE — Prior to commencing work on the Property, or as soon as

is practicable thereafter, the Manager will provide Holdco with its protoco! for an

emergency response pian specific to the Property. The wanager shall ensure that all

reasonably naecessary personal protection e;qmprnentlilsE orn by all the Manager's
rvices

employees and subcontractors while performing ET.;"E;{!; N,;!
incident Reporting — The Manager shal! endea['!;mur to ure that its employees and
subcontractors shall immediately report a _y; ) bﬁn;or health or safety incident
to Holdco and shall supply all information reasonably requestedﬁ y Holdco and its
Shareholders in regards to any mc:dehiirl ny fatality, iost time i csdent medical aid or
high potential incident must be reported': io; oldco and ieau:;h of its spareholders promptly
and to the extent reasonably possible wuthmi 4§ ho:}.&F it 5‘ ‘i;

il .Er ’ G
Site Rep and Mestings — m‘@dq io the fori‘ ¢ *{nlz and to §7.1 of this Agreement, the
Manager shall comply, and shqlz \cayse its emplo i§s ;and subcontractors and their
employees who are assigned lmtpe ng‘ ram o cemﬁlymthh applicable health safety

and reclamation laws In part:cuiaqfitahe Manager shall: fi";ﬁ .

i I i, Wy
(a) desigrgé} gggség EF on-site pe;ﬂé' on to b E!res[;uﬂ#tble for safety of the Manager’s
on-sutewémployeesa =Ed subconf] i cand il

-. Plar heamL and safety induction meetings for new
ta to th Es:te :
o R,
Egaco ani ts Sharehoidezs shall have the right to do routine safety
ainp and Wark sites, with or without advance Notice.

"),

it
'E

N ctions of th

‘ ‘g
co h ITY RELATION

5
1
|

§ ol

1 f H
The ManaigI h:m consulta 6n with Holdco, shall negotiate and maintain such community
or individual thirt ;pangh‘ o ess agreements as reasonably necessary for the conduct of
Programs and P| an T‘ fE!é icosts associated therewith being considered to be Costs.

The Manager, in consultatton with Holdeo, shall use commerclally reasonable efforts to
maintain a positive relationship with the local community, hire and procure local supplies
and labour and keep the local community informed of the Manager's and/or Holdco's
current and proposed activities.

The Manager shall endeavour to ensure that the Manager, its smployees and
subcontractors engaged in the Program or Plan shall at all times maintain acceptable
standards of behaviour and conduct while at work and while attending, residing or
visiting the communities local to the Property, which standards shalt include a zero
tolerance policy for the presence and/or use of drugs or alcohol in the workplace,
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ENVIRONMENT

The Manager shall not bring, nor permit its subcontractors to bring, contaminants onto
the Property except as required by standard industry practice in connection with the
Programs and Plans being carried out and then to handle any such contaminants in a
safe, lawful and proper manner, in accordance with the standard of care set out in §2.3.

TAXES

The fees or charges contemplated in this Agreement a “éiexciuswe from value added tax
or any other similar tax (collectively, “Taxes”) which.m ! ‘apply in the future on the type
of transactions contemplated in this Agreement. gesult the Manager shall, where
Taxes are applicable, include the Taxes separately; 'on the invoices to be |ssued by lt
under this Agreement For the avoidance of 6 ibt, tho

SHEH
d

NOTICE

Any Notice, direction or other commumcaﬁoﬁ 8 j" gr pmarrmttedﬁter be given under
this Agreement (a “Notice”) sl@ll be in wntmé ; 3y be given by couher or by mail
(first class postage prepaid)' o*’ by sendmg it by mlle or other similar form of

telacommunication, but not emgll in g’a‘c[:lh case add 7 s?ed as follows:
: \ i H ,1 He,

If to Teck at

L
i *‘f*'1

I
J:ENebulosa

iy
' E Resources Limited at:

'?‘rces Limited
EE?L.;.., 00 - & > w- 0iBurrard Street
Varh i j ver, B.C. V6C 0B3

ttention: Corporate Secr

Fax: (604) 699-4729

if to Holdco, at;

[Holdco)
[address]

Attention :
Fax:
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With a copy to Minera Piedra Azul, S$.A. de C.V,, at:
Minera Piedra Azul, $.A. de C.V.

Aftention:
Fax: ( )

and a copy to Azure Minerals Limited?atv
il

Azure Minerals Limitaed
Level 1, 30 Richard Streei ﬁi

G{;;E

Fax: +1(61-8) 9485 129 3
i
i

If delivered by courier or facsimile or other 8i rpi

be deemed to have been g“"‘emi?éilr; irece;vnsad on'
i T,
Any Party may at any time gwef{o the ather Notice'i i iwrstmg of any change of address of

the Parly giving such Nofice and; sler the gmng pf such Notice, the address or
addresses thersi T{‘:’ﬁed will be deem be the a t‘.h;gess of such Party.for the
purposes of glvm% N I[ereunders §§ f‘i‘!l ner §§§E§E! gii W
5 ’Eiéi; i M
INTELLECTU . hl ROPER] E?;gf ﬁ 2{;“ ”;i
o

i
J' élesagns drawings, specifications, plans,

“inteﬁ!ﬂ i 1 a’ Pro i uamﬁss niiwmri?zmw ; 517
mg are, mve.tg ns, wlhetl?e or ‘ipatented or patentable, know-how and

5!1 |! e m; if: I [T S
r similar rieta flectual property.
‘l’zmef ¥ "“nf"’ oI FroRy-

silntellectual Pro j)uysed in pgnnechon with the work hereunder and owned by the

Manag Br or develo applying yin whole or in part, Intellectual Property owned by
the Mah er shall rem Ithe pmbéﬂy of the Manager. Holdco shall acquire no right,
title or inté gt in that ln{fgf{fﬁctual Property.

All Intellectuaf” b m{ ;éi[ed in connection with the work hereunder and developed in its
entirety without af pp lintellectual Property owned by the Manager or by a third-party
and used by the Manager under lease, licence or other contract, shall become the
property of Holdco. If and to the extent that any Intellectual Property becomes the
property of Holdco pursuant to this §12.3, Holdco hereby grants to the Manager a non-
exclusive, perpetual and royalty free licence to use that Intetlectual Property for projects
in which the Manager has a majority beneficial interest. It is understood that the
Manager shall not be entitled to sell or sublicence that Intellectual Property uniess it

obtains Holdco's prior written consent.

Notw:thstandmg any termination of the Agreement, the provisions of §12 shall continue
in full force and effect thereafter.
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13. FORCE MAJEURE

13.1  The Manager shall not be in default of this Agreement or liable for damages resuiting
from delay in performance of any of its obligations hereunder, provided that such delay
arises out of causes beyond the Manager's reasonable control and without its fault or
negligence, including but not limited to, acts of God or the public enemy, acts of any
government in either its sovereign or contractual capacity, fires, floods, accidents, or
other casualties, epidemics, quarantine restrictions, strikes, labour disputes, freight
embargoes, unusually severe weather, inability to obtain necessary specialized labour or
materials or licences that are required to perform umqué‘works transportation or utilities
(e.g. electricity, natural gas, oll, water, environment nmts) compliance with orders,
pricrities or requests of any govemment agency, f f suppliers or subcontractors to
meet delivery schedules if such failure results fm g’ : r’fﬁsi['s simitar to those set forth
above or to any other cause, whether samnlarg to ihose ent ‘r'nerated or not, and which is

beyond the control of the Manager. In thq vent of any suehtpelay, the date of

performance or delivery shall be extendeé[ﬁ)r a period of tsme as may be reasonably

q%

necassary to compensate for any such Etﬁz
i

i
14, UNLAWFUL PAYMENTS 'ﬂgi?iif%.

Ji b, A

141 The Manager acknowledges'that th ; Shareholdérs of Holdco are subjectto and, as a
/ fhsqll laws relatifig to the prevention of corruption of

i

matter of corporate policy, com
public officials and commercial by penffa%ggch of tho terms are used in its broadest
sense. in the coumﬁof the Mana pce unden is Agreement, the Manager
shall not make ar‘! ayment of mo P or Qlf;t( 3@ ing o Nalue directly or indirectly
through a thigd ié'!yggovem nt LE al ( ;bd below) for the purpose of
securing or m‘d {ng the aefl rcnsuon srﬂ:h \ce, or omiésnon of such government official

E‘El “ius ;Y

to obtain, retam o dlrec't blisiness, or re any improper advantage for Holdco or any
of its Aifﬁinates in °°q o : ANy busi ness that Holdco carries on or proposes to
aiilk E.srz,,zan ” L ree iatmh he Ma jager represents to Holdco that the
nga .a m e ssff Il "
}24 ﬁti s it curre %y us:ng the services of any agent or consultant for
tay zmproper puige ?e in contfaventlon of the prohibition stated above.
|Ef i; N

142 The u; hibition on mdléméf:t paym HEE’ or commitments includes any situation where the
ManaJP or any third iﬁjty actlng 3n behalf of the Manager) knows, believes, or is
aware o t ggpossmrhty i{ the person receiving the payment wil! pass the payment
through, in %&hale orin pa*“ i fo a government official in the circumstances set forth
above. “

Ez
143 The Manager shal! !rlaport promptly to Holdco and to its Sharehoiders any request by a
government official for any improper payment in connection with Holdco’s business.

14.4 The Manager further agrees that it and its affiliates will keep and maintain all
documentation and receipts for any expenses paid to government officials. All expense
reimbursement requests will be deemed to include the Manager's certification that all
expenses are accurate and it has abided by all of the terms of this section of the
Agreement,

14.5 For purposes of this section, “government official” means any officer or employee of

the govemment, a public intemational organization, or any department or agency
thereof, or any person acting in an official capacity and, without fimitation, includes any

00253886.1
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member of the legislative body and any employee or official (regardless of their rank or
position), of a state-owned business enterprise.

14.6  The Manager shali not directly or indirectly make any political donations of any kind on
Holdco's or its Shareholders’ behalf.

15. GOVERNING LAW AND ARBITRATION
15.1  This Agreement shall be governed by the laws of Brstnsh Columb:a Canada,

15.2 Any dispute, controversy or claim arising out of or resu}t:ng from this Agreement shall be
settled by arbitration, in accordance with the Intemats pal Commercial Arbitration Rules
of Procedure of the British Columbia International Commercial Arbitration Centre in
effect on the date of this Agreement. il R "

il ﬁ? ' !Elii il

‘“[% Pitrators. Each Peqy shall appoint one

'the receipt of the arbitfation Notice. The two

within 30 days a third aHait latt:ar who will

i il

15.3  The arbitration will be conducted by thre
arbitrator of its choice within 30 days a[t
arbitrators appointed will, in turn, appoint;
preside over the arbitration fribunal. Ll 4;“2

il |

15.4 The arbitrators shall be mde;iie“ !de‘ L, having no fir %J;\hlal interest in the dlspute

controversy or claim, and shall :;hgvefthe expenence% d technical qualification required

to arbitrate on the matter in dlspU N WE

1

16.5 Unless the Partjes arbltral!on'agree oth

i i il
b E; Lil 2

';'“if‘f,; heid in Ll? Qouver Britishi Columbia;

)8, gpnducted ‘*Englssh but the arbitrators shail speak both
wé;“ I ‘ H‘ “\i:‘y Doctin ents may be drafted in Spanish, but also
E'F"’ ’rh‘a*" q llable ﬁ. ngltsh bJ) uest by either Party. The witnesses may
o testnfyin ather théztwo Ianguag 3§, Nevertheless, for all legal purposes the
E‘ _ English versg wllI ;‘)F?vall

—; I
[éll decisions an

fitih

!>|
awards i|joductad by the arbitration tribunal shall be made by
majonty votes; "l;

i
“‘MI%% i
(d) there' slgil be noi;

especially'e Ym,; pow
jurisdiction; b

E_

{e) the arbitrators will be empowered to act as arbitrator-at-law with regard to the
substance of the dispute and as ex aequo et bono with regard to the procedure.

15.6 The arbitrators shall be entitled to award the costs of the arbitration, including the
arbitrators’ fees, at their discretion.

16.  LIMITATION OF AGREEMENT

16.1  Except as expressly provided in the Shareholders’ Agreement, the Manager shall not
have authority to act for or to assume any obligation or liability on behalf of Holdco

00253866.4
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except such authority as may be specifically conferred on the Manager pursuant to the
operation of this Agreement and the Shareholders’ Agreement.

17. COMPETITIVE ACTIVITIES

17.1  Nothing contained in this Agreement or the Shareholders’ Agreement shall prevent or
restrict the Manager or Holdco from engaging on its own account, either alone or in
association with others, in exploration for and mining and marketing of copper, gold and
other minerals on properties not governed by either this Agreement or the Shareholders’
Agreement. ,

18. ASSIGNMENT

18.1  The Manager shall not assign the Agreement
written approval of the Board. ;

19. ENUREMENT

i
19.1  This Agreement shall enure to the benefit f ; e partn ihereto. thenr‘successors and
their respeciive permitted assigns. This Agreem J“ﬁ hot intended to, "Ry shall it, enure

for the benefit of any third paE Himitation, any party 10 or benefi iciary
of any other agreement, instrim nt url1 ndertakcn E ; .the time being related to the
Property or the provision of ﬁna' cu?g [ eonnectlon : lthe operations thereon.

L Jﬁi

20. LANGUAGE

Eai‘oguagna This Agreement, in its

20.1 This Agreemé

i
English versnor&.ﬁ;; ef negotia?’lo 15 between the parties and/or their affiliates
and each party h: sE ;i, A ement re'newed by its own mdependent legal, financial,
tax ar cé)techqfcal adViserS A Inéa ment, in its English form, is the product
Il ¢ i? : u’ired by locd Iaw his Agreement will be translated into the
e

I Ianguage ,gweveﬁ 't0 the maxim l‘n léxtent permitted by local law the English

any rtranslam:tn and such English version will be deemed the
E! 1[ }] HA
g iiH
21.

211 Each of the Pafies shp!
deeds and docubnts;

of this Agreement. | I

21.2  No modification of this Agreement shall be valid unless made in writing and duly
executed by the Parties.

21.3 The rights and obiigations of the Parties shall be several.

21.4 Nothing contained in this Agreement shall be construed as creating a partnership or in
imposing any fiduciary duty on any Parly.

21.5 The failure of a Party to insist on the strict performance of any provision of this
Agreement or to exercise any right, power or remedy upon a breach hereof shall not

00253806.1
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constitute a waiver of any provision of this Agreement or limit the Party's right thereafter
to enforce any provision or exercise any right.

21.6  Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction
shall be ineffective in such jurisdiction only to the extent of such prohibition or
unenforceability without affecting the remaining provisions of this Agreement.

21.7 Dollars or $ means United States doliars.

21.8 This Agreement shall be read with such changes in ge der or number as the context
shall require.

21.9 The captions in this Agreement have been pro "
disregarded in interpreting this Agreement o i
21.10 Unless otherwise stated, a reference to ymbol § foliowega; )
combination of numbers and letters refé{)s‘to the provision of thi A
designated and the symbol “§" followed Y letter within a prowsn
within such provision. A reference to “this’ Adr
words of stmilar meaning, means thas agree e

’”Tefers to a clause
gement!. *hereof”, "herqunder” “herein” or
ont incitiding the schedu1es‘?l'\ereto

21.11 Time is of the essence in this A re_emgeritt ‘and the perfermance by the Parties of their

respective duties andA obligauons=hgreund 'ﬂé b g EE?E‘;

b ii[

rt aﬁd deEwerad by facsimile, each of

Tt o s ph 1‘

| be deemed an original, and such
e and the same instrument.

21.12

IN W!TN ‘$hsi o E”Hq 1§

s Agreement as of the day and year first
above wr i

Per;
[Name:

[Titie:

Sy ey

[Signalure page of the Alacrdn Services Agreemant
between Minera Tock, S.A. dg C.V. and fHo!dcoj
made as of
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This is SCHEDULE A to the Services Agreement between
MINERA TECK, S.A. de C.V, and [HOLDCO]

made as of |

]

#6645 P. 104 /111

ALACRAN PROPERTIES

The Property consists of the foliowing properties:

002536886.1

CLAIM [FILE TITLE  HECTARES
Hidalgo 1794 166374 199.0000
Hidalgo 2 1796 166369 199.0000
Hidalgo 3 1787 166368 199.0000
Hidalgo 4 1798 166366 199.0000
Hidaigo 5 1790 166370  [09.0000
Hidalgo 6 1800 166371 199.0000
Hidalgo 7 1801 166373 199.0000
Hidalgo 8 1802 166372 99.0000
Hidalgo 9 1803 166375 199.0000
Kino 2 1886 166313 [100.0000
Kino 3 1887 166312 1100.0000
KGino 4 1888 166314 [100.0000
Kino 8 1892 166315 [100.0000
Kino 9 1893 166316 100.0000
Kino 10 1894 166317 [100.0000
Kino 11 1895 166318 |100.0000
Kino 15 1899 166365 |100.0000
Kino 16 1800 166367 [100.0000
San Simén 1894 166376 |100.0000
San Simén 2 1895 166377 [100.0000
El Alacrén E4.1.3/1182 p01817  [3,442.3590
TOTAL SURFACE ALACRAN CLAIMS [5.433.3560
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This is Annexure ‘'E' of 2 pages referred to in Form 603 being a true copy of the Sale and
Purchase Agreement dated 26 October 2016 made between Minera Teck SA de CV and
Teck Resources Limited.

J Mo

Amanda Robinson
Corporate Secretary
Teck Resources Limited
Date: Augusl 28, 2019

4551:1452851 dox
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PURCHASE AGREEMENT

THIS AGREEMENT is dated effective October 26, 2016.

BETWEEN:
MINERA TECK, S.A. DE C.V., a corporation incorporated under the
laws of Mexico
("MT")
AND:
TECK RESQURCES LIMITED, a company incorporated under the laws
of Canada
(“TRL")
WHEREAS:

A On October 26, 2016 (the “Effective Date”) an aggregate of 400,000 common shares of Azure
Minerals Limited (the "Shares”) were issued to MT;

B. The closing price for common shares of Azure Minerals Limited, as quoted on the Australian
Securities Exchange, on the Effective Date was AU$0.03;

C. MT is a direct or indirect subsidiary of TRI, and as a part of TRL's general investment holding
practice, the Shares are to be transferred to TRL on the Effective Date for fair market value; and

D, The parties hereto have entered into this Agreement for the purpose of memorializing the transfer
of the Shares to TRL for the fair market value of the same as at the Effective Date.

NOW THEREFORE the parties hereby agree as follows:

1. Subject to the terms of this Agreement, effective as of the Effective Date, MT hereby sells and
TRI. hereby purchases the Shares for aggregate consideration of US$9,182.40 (the “Purchase
Price”), being AU$0.03/Share converted to United States of America dollars at an exchange rate
of AU$1/US$0.7652.

2. MT hereby represents and warrants that it is the registered and beneficial owner of the Shares and
that it owns such shares free and clear of any claims, pledges, charges, liens or encumbrances.

3. Each party hereto hereby represents to the other that it is a valid and subsisting corporation, duly
incorporated and with the power and capacity to enter into this agreement and performance
obligations thereunder, and that this Agreement has been duly authorized by all NECESSAry
corporate action on its part.

4, Each of the partics hereto will execute and deliver all such further documents and instruments and
do all acts and things as may be necessary or desirable to give effect to this Agreement.

5. All references to “dollars” or “$” or “US$” or “funds” shall mean lawful currency of the United
States of America, unless otherwise indicated.

£0281086.1
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6. This Agreement will be governed by and construed in accordance with the laws of British
Columbia.

IN WITNESS WHEREOF each of the parties has executed this agreement as of the day and year first
above written.

MINERA TECK, S.A. DE C.V.

I’ﬁal»nl,

Authorized Signatory

TECK RESQURCES LIMITED

By: AQLQ

Slgnato}y

. (et

Authorized Signatory

00281086.1 {00281086.1}
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This is Annexure 'F' of 2 pages referred to in Form 603 being a true copy of the Sale and
Purchase Agreement dated 7 January 2015 made between Minera Teck SA de CV and Teck
Resources Limited.

N

Amanda Robinson
Corporate Secretary
Teck Resources Limited
Date: August 28, 2019

34851:1452864.dox
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PURCHASE AND SALE AGREEMENT

THIS AGREEMENT is made as of January 7, 2015,

BETWEEN:
MINERA TECK, S.A. de C.V., a company duly incorporated under the laws of
México, domiciled Nebulosa 3019, Col. Jardines desl Bosque, Guadalajara,
Jalisco, México, represented herein by its Manager, Exploration - México,
identified with Identity Card No. 3116029308650,
(*Minera Teck™)
AND:

TECK RESOURCES LIMITED, a company duly incorporated under the laws
of British Columbia, domiciled at Suite 3300, 550 Burrard Street, Vancouver,
British Columbia, Canada, V6C 0B3, represented herein by Alex Christopher,
Vice President, Exploration,

(“TRL”)

WHEREAS Minera Teck is the registered owner of 100,000 fully paid ordinary shares (the
“AML Shares™) of Azure Minerals Limited, a corporation incorporated under the laws of
Australia (“AML”} and trading on the Australian Stock Exchange (the “ASX™).

THIS AGREEMENT WITNESSI:S that the parties agree as follows:

1. Minera Teck represents and warrants to TRL as follows:

(a) it has the corporate power and capacity to enter into and perform this Agreement
and to consummate the transactions contemplated by this Agreement and the
closing of the transactions contemplated by this Agreement will not violate any
statute or regulation or violate or conflict with any of the provisions of its
constating documents or result in the termination of, or constitute a default under,
any indenture, agreement or other instrument to which it is a party or by which
any of its property is bound;

(b)  the execution and delivery of this Agreement.and the performance by it of its

) obligations hereunder has been duly and validly authorized by all necessary
corporate action on its part;

(c) it has the right to convey its ownership interest in the AML Shares to TRL and so
far as it is aware, no third party has any right to acquire all or any of the AML
Shares or has any lien, charge, encumbrance or adverse claim in respect thereof.

002561001
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TRL represents and warrants to and in favour of Minera Teck that:

(d)  TRL is duly incorporated under the laws of Canada and is a subsisting
corporation;

(e) it has the corporate power and capacity to enter into and perform this Agreement
and to consummate the transactions contemplated by this Agreement and the
closing of the transactions contemplated by this Agreement witl not violate any
statute or regulation or violate or conflict with any of the provisions of its
constating documents or result in the termination of, or constitute a default under,
any indenture, agreement or other instrument to which it is a party or by which
any of its property is bound;

(b) the execution and delivery of this Agreement and the performance by it of its
obligations hereunder has been duly and validly authorized by all necessary
corporate action on its part.

The representations and warranties herein contained shall survive the closing of the
transaction herein contemplated for a peniod of one year.

2. Minera Teck hereby sells to TRL, and TRL hereby agrees to purchase from Minera Teck,
the AML Shares. '

3. The purchase and sale contemplated by this Agreement shall be effective as at the date of
this Agreement.

4. The purchase price of the AML Shares shall be US§$1,785.96. This is based on the
closing price of the shares of AML on the ASX of A$0.022 per share as of the close on
January 6, 2015, for an aggregate amount of A$2,200.00, translated into US dollars. The
purchase price shall be in cash by payment fronm TRL to Minera Teck by February Ihl_,
2015.

5. Minera Teck and TRL agree to complete, execute and file jointly and on a timely basis
any elections in prescribed form under the provision of any applicable tax laws in respect
of the purchase and sale of AML Shares, and agree to make those elections at agreed
amounts.

6. Each party shall use its best efforts to consummate the transactions contemplated by this
Agreement and until the AML Shares have been transferred to TRL.

7. Each party shall execute and deliver all such further instruments and other assurances
and to do all such things as may be necessary to carry out the transactions contemplated
by this Agreement.

002561001
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8. Time is of the essence of this Agreement. The headings in this Agreement are inserted
for convenience only and shall be disregarded in interpreting this Agreement.

9. This Agreement shall be governed by and construed in accordance with the laws of the
Province of British Columbia.

IN WITNESS WHEREOF the parties have executed this Agreement as of the day and year first

above written,
TECK RESOURCES LIMITED MINERA TECK, S.A. de C.V.
By: a/‘ %(é' By: ‘%W '1“
Aléx Christopher Diego Ferndndez Balderas
Vice President — Exploration Manager, Exploration - México

{This is the signature page of the Purchase and Sale Agreement
berween Minera Teck S.A. de C.V. and Teck Resources Limited
made as of January 7, 2015 re Azure Minerals Limited Shares}
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