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™8 18 An,•m„e U of 2 9#ges referred to in Form 603 beN a true copy of the Pint-e
and Rak A,Iem,nt d-d 27 August 2019 mads beh en MI„ra Taa SA di CV and Teck
Reeourcm Un:,d.

An,=,cle 1%obbion
Corpol•• 8.9.fly
Teck Risouces Unted
Dili AL,gult 28, 2019
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PURCHASKAGBIEMINC

THIS Afl' .4 w 'IA is d#,0 cactiw A 151* 27,2019.

BETWRRN:

AND'.

wini'DRAS:

MINERA TECK, S.A. DE CV.. a cotporation incorporaled t•wks· the
laws ofMexico

(UMr)

TICK RESOURCES LIMITED, a Cornpiny incorponted under the laws
ofCm*la

(11RL")

A On Anguit 27, 2019 (the  Ef:ecthE Date") an aggrogam of 27,545,566 oommon *r=
(the -Shares") ofAn,re Minerals Limited CAML") were b.ued to Mr;

The clo,ing price for commoo *hares of AMI. m quoted on the Austrilian Securine, Exahani
on the Effectiw Date was AU$0.12;

MT is a direct or indirect subskii=y of TRL, and m a part ofTRL's general imrestment holding
practice, the Sharcs aro to be trgfc,red to TRL im=ditely following i,Klince; and

D. The pirties hereto hsve enlered i *o thi, Agreement for the p pole of ,- „, . 1. A. 4 the transfer
of Kie Shires to TRI, for the fur markzt value ofthe smne as at the Effectim Dtc

NOW :1-  : r, : : the parties hercby agree = follows:

1. Subject to the tern= ofthis Agr=nent. eff ti* as oftho Rff,ithe Date, Mr hereby,ells *r,1 TRI
hereby purchases tbe Siwes for aggre,Ae cooside,ation of CA$2,963,682.54, being
AU$0.12/mi,ce converted to Canadian do[lars at am exchinge rzte of AU$1/CASO.8966 (dic
Turchase PRICe"1

Psymoot of the Purch..e Price by TRL •h•11 be •zimfid in full throns" a wire trs:,re· of the
hi,cliale Price lo the account ofMT, m adiual,nes* to the ', „r - -, „: „, account; between TRL
and MT. ora c nb lation thseof

3. Mr hacby re cacnts End Warrants that it is the regialcrod End benificial owner of the Sh=cs =1
dit it ov/ns dia sanx free sndclcar of-any cial,m, pledgea: chEr,cs, licm or f, ..,*- '. .

4. Eachpity herdo hereby repre,ents to fhoother &,tit is a valid and #11*ting cogporation. duly
in pom,#d ..0 with e pows ..0 -$1 10 -I,I.'inb Ehis 41.0...0..  910 p®Efo,mmwi
obligatiom theremder, and thlt this Agreomc:* has becm doly atthogized byall rccess=y ccrporat
action onits part

003159412

C
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5. Each of the parlics hemo will excale and dcti vg 01 mich further docinents wid ii„truments =id
doall actsand thinesas iniy beneemity or desirablclo Siwef d to this Asrecment.

6. All references 10 Udollars" or "S" or EAS" or VEd" shall mean lawful currency of Canada
unless ottiowise indic:ted.

7. ™s Agicang:* will bc,overned by wid com,rued in accocil,iice with the laws of Briti.h
Cohmlbil

IN WrnIESS WHEREOF each of the parties b= exectited thi agreement as of the day and yes first
above written.

MINERA TECK, SA DE C.V.

BY __ M .
Aull=ized Sig#Sly

TECK RESOURCES LIMITED

BY
A,Ethorized SI,Itogy

Authorized Si ory

00 IS*412 {0 31'N2-21

-2-
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This is Ann„vi e tr of 88 piges referred lo In Form 603 beN a true copy of the OpOonAoreem,Il dated 15 Decembir 2014 made blieen Wimra Teok SA de CV; Mhli, Pled,
Ani SA de CV; and Azure Mnerals United (ACN 106 348 9181

A,nmci. Rob tion
Corpori. 8,91/ly
Tick Reiources Lknled
Dali: AL,Bit 24 2019
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ALACRAN OPTION/SHAREHOLDERS' AGREEMENT

made bsh,em

ITECK, SA-CV.

and

mPEDRA AZIR, SA CV.

ind

Ami.
C 80 Car In .M

"404*.
Alic:* piopedy, Medco

Midi = of Oloimber 15, 2014

00 3*311
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Til AGREilliNT ma = ofmaimb= 14 2014

Allm

./.0/A..

A

- TeCK, SA di CV. a compii¥crgiilid Idarmi *I
of Medcol«h In omcl al ltti,oss 3019, Col JIIilill d,1
Bo qui GU...Im, J..Og Minco;

('reer)

...RAPEBRA,%26 .A.CM. 800,49/'09.1/. UNIW
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C.,4

0-99*d1.....
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Wet PIR WA Aull,ah 8006

rAIL,

™hpi# (ele *Imaar)8-al#'-***#*IT'*IdA=•i
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1.

1.1

THZRE,ORE, TISS AGRi,11#/In mT,imilll ttit; bl oon,Idifina„ of Ul rr**d covens:,IInd agilm,I h,rl Hili,mod, no PWIlu h,Iim m J  Igie 08 fololt

RI..."lations./"In....

T'*Imilmhmlu vkmil'imd-d-*t'*/Ilt
(a) Teck'ddyorglwl".24 V.ily..i"INg.ndquilald/0/.....0/b<.1....Hundir

Ii. h.ofuldco:
(b) Teok has •Inic=Iaiy ovipoll paA,r loam asproperim Ind li Ii, hw#*Wb dgh  2.6 and MI* in Ind lo Ihi Propl,v, m appla,lill, and lo clny on albu nm = no„con olsd or.1./I. conducild by k
(c) Tock hu no dA poA•r Ind atiholly lo I-blo ll*ApinontEd hli

0.01 n,0-mN=/Ippre-s, oon,-d***lo Iialr hlo mis Aol=lut md coinplill:h• I„,Ii,coons cor-mplilid h **

(d) 1,• Prop«* ind Il Wun   accizi,mly diiallmd h Schodul,AKllchd he,Ii
(e) subld lo mi st*I,lor40* of lh, Aipublo of Md,doos TI* li the Iole 1,9,1 mi../. 08, rof thi Props,Ry, h..I d.wil .44.9...44.

e» Und=444*
(1) Tia#-mi d# poair and Ing# 10 dmo= ofhl-00 In the Prop„4

fr= of mycon,ent,i s, F. r al pt, -0 1 h  or 00,Ir res.*- h,Id byolhlr pla= Ind k, v,4 l» logal ind ben,1  0*11 I/* ofthe Rupeg hAmnoncomp Son of th, AanOp§on;
(0) 1,1, A ,em I.con- a*.dwl/de....bof-ch

mlnfu of Teckand  Mllil< =applopililg in moo,dano,ue, mi *114
d..m..-h-7•* HY 08 0 4 h ./al-*b m-...al apploabli ben OV Ind hwoh,noy bas;

(11)  *lid lo lho n*iN  Ald ell RIplit of Madoo, Took has Al =,41/I 404
Ild necm.IW./4.-10,  iormD-.on#.Prop *

(D *u. m m.,nin„/ 00„08..,01 0/ comp,1,0.=94, A good s *w
(]) T.*hmnot<"'d mymoMPW'& 11'4 0'ges, pl,doe# 'Mudy#"04=*10=croel'*.*o r<'49»P,opeNC=**Im-

not Vt *4 olhwMchol l,m ind lem liili,lid in good fal; by Tickk
Tock hal noEgrarl,d my Fion thi 40*20IAi Propg. orb=9el*,othlr hln thi Und,rWN  lly, or 00:ir h-IW#Illoa,rh p,oduclon01•meom;

(1) Ted 11 not • pIN ID Iny clhorVI,men  u«h Iplot lo *» Propelly  IokidhUm.Mom/---*v r I.*-m,. crolh,r r hbor/,m,  I.... covar,d by..Prop,%
(m) no goll,Inent 00,•ents or11*d pgly Cons,1*IMquhd 10 O=tmlAnnOp«on or .,nl,r No or con,p- 0,8--*Mnl *1.IME

2-
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(d)

(b)

(0)

(0

(C)

(d)

(a)

(b)

(n)

(0)

(P)

Teck h noe -14-• 0 my govlmmenl,1 ord,r, Ild/nent dea* dlb•mlitsmc«on=-mt-*Fa./*cm./*h.-4-ntoraNr® N Ihi liliimillals oulll illd in All AOIMIC
Tock hl not Mollved Iny** nolke of Iny *mu -bn or chali,lagminetor lo Al 08„,ml* by Tigh of ne oonceillo,= comprhIW Iho Propl,  or inyFlon I,Ii,04 Ind
al opIM#01= condilalid by T«* on or w/#1 relplot b th, Prop•* 11•I, beinconducild in a 1, con,Ill,nt,blm good =®lomeon, 9,gbm,41 =d ml*Wp,acioes and,1... =*no %-1 alappic,bla- In regu ons,
M--h.*d-#-#.1

12 Amnn r   md r.p.,ni; 10 Teck ihat
R . d"yang.nb..i ./Imy'llimilmdqpill.d /3/19...Ibulk'..UNi/..blof Wdoo;
R ils l. 00* powi Ind •*h=* m enlir Wo ulABIrli Ind h alf•1 neo-VN-*Fa6ap,m. r-1-mall  r"b-Ae, 7-  I. c 70- ..#IM-Sdh-
4..illt
Al,nIdne©--*-F./.cm I-0.- a=* md k,omy on hAl.=. no#0 -fal ..opo=d b . c ..0byt
m.4-r.. co D-a.Id, b dmider*,omb  ob  on of-4ofAnna,W AR, =Sopfop - macoor¢ 0,* .§,frAM....d.O.#'lly.Unaly/ac hg.In'/.pill./9.4/.Ind =:#WAS
MIVI'l,Floy md I»oh,nc, Ili<
...m.-04ofm.*eement noracHons lak,n h ord,r. com**conmo. co.4./ .mald,r,i m dh a b,mch Or,4011NOn Of m..4my,g....IdAmn,ANLI a B.Nb or. a,"*.0-Za/4or
0.  01"Ilmonld'Im'"/4/nd

Ann b nal milu lo =-¥goill,Ii„Il=*, Idl„IX deci4 dli,1nigi
urallon or liwl #4 would BcD* R lum lal<*U hlo Ali Afliniit

1.3 AM- Imll Ind Mpilm  10 T•ck mat
(a) " cmns or cor 018 I ofI. »su,d and 0 -*Ba ysh.. ofAms, mdno *erplilon holds iny 404 wilinli* or siciullis 00„lil,illii hlloililil of

R il not I,ck*,d h thi 1,1 of dllidllg reporIN Im=, mli„Ill,Iid by miAul„lin baiallieE-,figi TAIrk
*ofel Ilmh ims  In m,d by aron belldofAm= I*Ii lh.ASX pln lt.. r-m,- of-10-0=4-a*M- 01.-Al.IM./.in .mal'm.wr-pe.. cf 01•d.of .chIi„Ii,©i orIS md, lo ne=Illt MIDed, p,D,ld,d4 liul Ind pil
ch*mn of ,1 ..Wfa* „10/AR=/ du notoor#a

I I h comp-=•«h al R,pR * •*   ili ind r,BalionK

0=,mi

3-



From:61894812041 To:1300135638 29/08/2019 13:20 *645 P.024/111

2.1

(f)

0**Il=*Im b=n d*Ialcule Iid difiI,/ byAail ind li IM Ind
.*MWonIth=*c  u«h ..rms: md
b A14, kro*dgg mim no *4 8*r*/Dieculla,=,Ir=*IN== or
 0****n-or ,e,Im«LM... ormsyh .mad--
 Hact on .. .1-ofMil es0/.4.m*

 *»dlo §28, Tock igwies k, Adoni*, hold hi,1/IN Ind rel,mi Azin and b
Allil* ind 0- riapock Iicio,s Ind I*VIhom Ind agll Iny Ind al
d Id•dio1 kbl* algimig Wils, dmlglg pinaluig Iblg
m.-4 00-or „f=s ofmynat „*, ow. hlch-, *01   nmalon
,•mor i loom* f,= Ind Olbiillin,nts Il,4 from
(a) ///yof T,0/#/ m/Rn///,1///9//I lry//ni/NU////st *igh /1 §1.1 0/01/ /(////A//t

behu hoo ctor *u  h .Vm......i .....offac. con-yk,
my.Kh.Mi.*.-r#bilm.WI.t

(b) dildly or Ilicly, any woikdolll by or for Teck on or h Illpect of *» Proplg
¢kshle II  mi of 0» Tl Oplan Ind 72 0 on; Ind

(o) I,yhi,ch ofTioli  covini:*, */4 ob lons or *,•mer* co,I,ki,d h
F.4--W#.an*b..P-h'..Ilid/*
ofMAF'unirt

22 Sublect v §24 Ann agleei lo hld,Ii:*md hold lili#I= md iul,mi Tock Ind h
A-'*0--00--*.0*esRom ..0-'d,1
dil,ri, Clul  ofdI& hblil  0Wgiaa:* Iall , dlmig  pl,Illal, Ii,<
*r*: co. M-m=4-nv,ha---4--b
„=on- ,Horn,*..9. ellbl,s,m,  -4-
(a)

(b)

(0)

my ofAnin m/"I"/aHons or,=T ,s 't knh m §12 ofOIL*10"n,ne
b.h, Accoiect or„*ue. In -Iy„Il„ld ,••pect or -,yst-of** co,Ini,y lo
my,u©h .Il.*=-14.-IM...../.I
dricly or lilicly, mywork doni by or for Amn on or h, r-pict of U» Propeny
IdU 0..mofm. Ans,Op«* md
=19 hbioh alkin IYII,lil, Il*ob lil= orUNI,=* coiml,/ in
th.4...H•of.#*=ss p orlom. Pa#®d. /..-1,r
.Ill.Mon of th A-'llit

13 80*did lo B< AR IOII,I BMIN* hold lil mll= Ind Milll Tick Ind h
0..md I -peclh, omo* .,ck- md-*p=nom ......¥md al
0/:14IdIdai  libllle,olgill< ho* dimlglg PIMIUII, 9104
In•, 00. ore=pe-ofmyna n •*•t,0,-,**o an on
re-olllbll laomly,  INI Ind allgiallomlne, lo lie emdit 8=: Ams, doel nal Ill/P RS
d/ga/b/„1,9,Pl

4 NdllAL nor I¥ Paly hlilm Old bi Illi lo AL of Iiloah=PI) IIh
01„al,4 #loroN„*Ii *1< mold orcor,Iqi,Ilil di,Ilgle. Iw»*U,u* MIW
to *<,144A- Rng04 k= d /ollh orIl,#1/ bytihili,-d
Party. Th, Inlb on klily=toil in mis =film do not00* lo d*,8 :I ,I  byel*d

9901

4-



From:61894812041 To:1900135638 29/08/2019 13:21 *646 P.025/111

41

p.Xy ..ht..Ad.19'Up.14/d.d.4 4/.1 md ./00..R...p.lior
com.qtlill d.1.0.1

2.6 Elch P,4and ML Bills hat R loolpls laoh MIN# b fi,ID,/ of •W hilli,ulned
pldy Ihi li not a play**I Igent Ind *Ihof  ch Iduinvil pldy. Each
PIv and MEVIell mat Ted  an mi onD hand, Ind AII,I md ML on hl o er, m 
*man./.*h...of-of*4.* ....70-on b,hidmt
r///0/// »4.

mlil T ,ms

a1

f'll...i./..ill.'

In o diI,Non for iho Blt al Ihi Am• OPU 1 Anle Inal /0:10#on «ilcullon al
#IAmimir< cause AX lo 9•u0 and d,lvarb Teck 100,000 #*pald or¢/1/y
 ==ofML

PromMy  onAnn co,IPIe  ihi E*,nans ind,r,Il ind dlli,bU Nolcl indor
44 Annwl cm=, APA lo  Ii» Ind dalb,r lo Teok m adcl00* 400800 &* pakl

or na,yihir- dAAL

Tock h,r,bydi - Azin 80 c,JNML4 Ind ML** prIFI Shale *illi;yo*
e*i=wIW 0»AIL*I  dlicra»d In tho prqclcing -ul= h 8» r=no of Tock Ind
diAir thi,ams 10 TIok at ha/:em lor Nolog lo #I *linalon of thi MIdco
BllomOon (0109 Mlillg .
On Idi Iag/mAK lu Al Il=,8 IM Tial4 AKal con .In lh,
M.r-4-coon 700A...4-k,=A*.0-M...M=r-
./h..c"on 708/(6)(col"mloily"Il"H.d /0/./h. 1dli/"Ing noebirj

3 Nol*W h lib Amlinlit Ihd InliT«les 004 or tho dgMI of Ilyof li Aillille, IM
B,Iul,liI or oll„I„,All aoqzle olly*lil orolhorNoul I ofAL

11. A':U'.000,1

Tock h,mbyWw* Ann iho oplim k, ao**e a 100%  gi Ild beneacid Namst h ml
Prop«44 "Ams. Oplo, 1 ***d lo TiciN bioW, d/*0 ** h §10 Ind lo ne
liwiI,44 Rally. W ce„I„,4,0 h- Rom Iny nlo,IFeig lens, digis, 0,dg,4
=Hy-Illso - m t-

Ann niiy gi,d= ihi Ann Op00,1 by Ims,N •1 aggnigal, Of USZIGIO h
E»endlill ov,r lowylill h accoldmo, illh Ihe foam  ed,01*0 md by cm,*U m
Wit =120,1,lion AML lo*IInd d,lvi to Tiok Ihe 50#000 &* paid mili,y
Ihiris ofAML-00,1.10.lid *§3:

On -lifol.
No-nber 30,2016
No-nb,r 34 2016
No,wnb= 34 2018

WA E...man.. ®
$ 1,000'000
$ UOO,000
8 6,004000

I.al

6-
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6.1

Thi E Inatn..0 bl mourr d on or b-r. No%,mb,r 30, 2016 (8» 9......
4*Hmmm commtn»r 

43 If Azure 1- not *sM*Ii Wial Ebq„nglkses bythi dui d-s lploll,d in 04.2 b,1
I.*-1-*-hagil.WI "q.ed.... .. mN,un-4.„Ail l=FIUInlI ls,ilAl*M of IheAll=* compr••d h e» Prope,4
-00,199,.d ia,Idw.,Iu m ni.iniI..M-apkn in good .*;Ann INpiy h=Ib Tick *In 30 da  of e»dul d* Iho =noinof ne dlidlnq Ind
.*no sh,1 -Wonb...00 ha. bem am•n s•• a,yand-
4£Uled b,Alum.kfal/". papo...i'h/Agn.m".t

in =19 Ivla no I,rmin 30 dm il= l owl,Il,Ir 30, 2014 Amn wa ghl ljoicl*4
10 Tick. Upon :hid-ofd•l yof :hat Nolloland =11•c[8011»  lul md dlklyof
ll IMOOHy plid ollly*IlleofAIL m ooill,mpill,d h §11 md 12  I
1,„IMI, Ddnkn./MI•=rd•Id.k. opeon

*4*W-4li Em)*, D  Amn"* b,Nolc4 4, r oT'*ade 
..-#4*nies...m-th.*n Op on ....remdis of .Mgon
tho Proporty.

El"/4....0*'.4

./.mi-htns:
(a) .1 ©0.04 /.INIn./.4 Ching.. Il", Ill"/3/  dlia//nd hl c4 4.U...d on or i,

re,pectof- Prop.lybyoron Whidkm.*mm...im'Al/.4
* thi Esm*10- or by or on beh  of TIck Lildir *10 Tl Opoon md T2 Oplon
4...R#*don./.Id/*WI.*4 *WH.cost  cos' *r
p,cep# .h-*Fpe* p -4//pl,mm /hoM,  of*
d/4 *in :Illilinmal p¥ninll, my pI,nir*or, In,= licilld lor
U.N .'(commts*,social or*,M=m*n. unde,W,n by Amn or
Tod  m AIIInlyb* uet lod sW,holdlls, mil< !,Wphi lovql;
pen-# gloch.'In'.1.-1.'gilloili .inly.0.1,4.# al, W,
*InIE, *m* gioche,110/ mibii•, med hal# da do pr p,Illk
d"..46"lox.Ihim....Vid.ill:"Il.'gbll'h"Inlac.Nd.<
p,.4.a, R,orfaa-*d-*4**m' 01=
"*d.Balm<.I

(b) a chmrgi of 10%, r«k-d h mi case of M94*/ Idp-ty©or* Im in=
of US;600,000* 696 on 02.94 h =»Nof$500=/ ofal Bment-
I///p/d u/,h/r //Ll(a) h 1/u of any,=e  r /clnki//m/1// ///wk//4 h//d omc 
oilillod, Iof lil wipoil MZ:,dA Id olhirgm=it •In*= p,*lid
by Amn or Tock = *»In=y b•, md/or by Iny ofliAAI,* chn, mi
pllodi conilmp d h §6 1(•1 Iw**W W not Imilid locol for omcii, Ind
0-lillnlls, ·.' "Olk, gli accol,#U, h 'Im Illolilll,li *4
pe,0* dili /vall,Ii =1*oyll bonill a,1 1, 0  omoiI* omol
......0 ....Ms-.Rrm. ..mt..<flon-4n*/ch shil not b' ch/Alid dlic"yin §6.1(a)//c//4

h Iach c•l. n,t of tho =noill of credlb Icah,d for VAT.

=1

6-
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a1

Co-, Iipin,-0 chmg= Ild =*el hlcured pr rk, tho P «* n Dde-dall»d
in §&1 li 'E*i,dlsit. Fol A*, li Plddpinon D.4 cos , mcpollle, dwips
Ind =*MI =• dollnld h *17 m tolll'.

4-4..40-r.

84I.--44#.km"q#*k=.1..t.*'ll'*4=
....In.dmt
(a) /1 .r- upon theProp.,04
(b) lolm,di =id modia.Am =,d Qdd poie,=lon,ter,of 
(c) m hamil n. .01. Ind .omh.  light lo do .uoh P,OIPICIW, : ' . ...

dowlia/i i t orolhor n**4 wa k Ill lon Ind #Ii:Ii/1*= Ams, in N, Ioli
-* .9-r#.bls (de,plls /900*-=cpWon of#.
Ted,*,1 Coil,I•I-) i,d Ida# ule,ot* Ir/./1=4 mi MI,md of= and
/1,18 om the P, pe,ty b  or* or#. W/-of..u

(d) IM Mw Ih. sob Ind mdi,di 00* 19 MU lon md ereot 11/n ne Plup=*,uchk....I..fe r fb d ormo,-») m Ann m,yoor• r

./Am-
(.) ./m/IN,=11.19.lob allo- mdiab 188  1*10 dln' theammgofmi

Ann qi# 4*w 01 111*41#14 dh Iny oon..* I„,4 loenles ind
***Allih' Prop*,

M Imp Oll Prop,IWho Ind dli of/ 1,ns, ollips =id „mimb,  s I*I,W
Rom .ope, ons ..9/(.00 ..iortam* notb,tdu  001,rk#.
Il'"Ii"'d l.". .' . . ' I'£"19(:1/i/1 by,2//.).nd .hil pmot'lld ..hil
.P c ,0 coni,st and .dig  my,uch Im th  b mid;

(g) 1„pel  Prop* hlgood §44*MNal 1 -**uill  1. al„ncy
almiAan C* n Ind dohg •1 nxi,•Ify I knli,wat Ind d oll ral
Ind NIv ch Inly bl nocaluiy in 1IM Mg d md, ** Tedc lidds 1* 10
U- Propi,4, p,ov W Tick doclinlitallon ( ck*U al copil of •1 bmic= or
p,oof of i®Indltns forI g) Ind *04 In a##I„M ofI ,ord,r for
Tick 6- such Wolmillon ind Mil nocill=y pl,m•rk

(h) plr,nlt To* or h i,pi,lillil,I upon Maionibl  Nol  IthIn alk Ind
4-Zi-v....Mat -0--id=--bal- 1
I=Ion,M :Ii;*,d Iia,Il in lhi posi=,lon of*4  Sen¥* mdiggili in
ooi,noclon Illh uuk done on or w«h r=ped lo mi Propirv, p,odilid Ihal h
-=,1*, suoh,Wis Tia Ind  ,Iln,I,9.,9,00# not hllir a  or *1.0.
Ams* ope,sUom md.. 0044* .V*,clon.f.=.dA e=ld
I rep„„n ,s cono,mN occup,-,1.*Id**

0) comply.* al.ppicibb Img n* ord,rs ind illinons Ililid lo h
acildili on or h r-pldofe» Propil*

0 con*,ot , wk on or  *h 1.46 th, Prop=V I a- rm...Ma
good & knlon p,clcir

(1[) *inish Tiok I#i NIN* Mpolm by Jmully 15 of elia b-rd,*U 1- 00,/144
thi weik c IId od by*I on or w h rlilia lo no Prop-¢, md resuh

-RI

-7-
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obl ,d In th, 12 nionilis laW on Novinlbor 304 1,0 predous callndly,ar,401..1*n*p- l ..(Ii..hm#.0 .*9.*d  of
/2/ "/tone/sta&/of=*mi/and

0) by Jmt=y 16 4-ohNi /Ilde Tockwl a dilill *•i,Illit of
EWP/Mi//// /¤md dudlg e» 12 mon// en/hg on No%,mber30 of th,.....Indar, . Th,d, d I.-*44.uN.#1.Im,
p d I. bem....Im.di.ruu dk-4.*-mal** 30 dlbs inir dal y of 01*  lilliilintr040(lion p.,lo r)Tick*
a Nolb dse,R,T«irs oblocaom lo *IKillllolt loAmn ITook dliwil
su ta Nolo  Ann w.  qu,st I h d - nte-mal m i sI pr mply
IX./.4.IMP=ted m ....r#48./..AdIt..*44#•Noil....m.#Im.- th,t ....nnd

396 m•r01 Ilin *0 0,1,1, d lh, ma wl bi bon» by*se bdd not

M /oN,#4 hon Ihi illo,Ilbli coll dto  add bo *,I by Tick
.d, hld-.0--rm.*.In,4.*Ul.-4-1-.
dle,m* d* corumm Ellia,i= for thl pi/poile of lh, rul•l,la period.
An, shorS,1 h Elpinclkns Ilclul/ lo bi h=m,d byAnn k, mlihllain or
mirolle the *,e Op on wl bl =10,d byAnn m,kN a cash pa,nlitb Tickn40*, 30 dmof ** adiok repon.

e Amn *C It nomt lo Tedc nor al a did dlgeb lillnd*mi  aoll, Indn  * ". Amns# 1 requ  .cor cio,s .acq- md n  0 comp,•hen,h,
gen=•I l,bmyhlmilici,  IU a miof st hit USSS nion Ildill,I of my on,
diln, p,0§,#U TIokmd An* th-Allillm md Ilil Illpecl,I *ecloi, IMI 
Ind *,4 #1 *U igili dlkil by 11*4 p,lu for pellmi,/ IllyOwl*e d•Al
and <Il* illini by mild paa- for p,opi,4 dmigo 99 ofuNch mily Ill *«*orhulledy noin I#Ik pilmned by or on blhai ofAzill:
(I) • oh lilin,13 poicy*Il l,=10 TIOE Ind RiAllliil- Ind mit*.fi.4

Ii,Aoyeel, aglill,IIc=,Ii= ind lidli==Mal=W*uil
w*i 1,09* lo wik oi„*d od byoron bah, ofAn,enet„sp,cta,e.Prop-4/,d •1- ..hi#...M'*0 notbew.*d..4*-
Impt on 30 d4Illk nallol from ho Imnrk}Te*

(b) p,on**An# a c,rillcau of  mnr= lo Tock Reiourol• Uilih Dhdor,
Alk md Gldid Inmnnc* 3300 - 580 Eksr,rd Strest vmoolivir, B.C VBC 084
=AdMIA#N/Id lab * h=m%'-0

(c) 0, prolhj' hill"/4 ao:Id,nt //Id &"Ii///1/'I/,1,rt I'/Uilill' Ind 'loill/'s
compim-, co,Iragi forbl Ind  I i, loyies Idlo perfomt 0»Ii,Ic.
.m*k.....a l¥*,d 4.Al' M,odom h.

7, Hol* dProp,rty

7.1 UuAl t,Ii•larofbi l•g•l and Mullcl,1 Ill lo iho P,000,  10 Ann or Hold©o, = thiI Inly be, Tick wa mill li necloiI,y p Il<* IM k,lp lh, Plpii* free ind olil4/IM#"04..4."40•do•4 -*W.-4 -2*¥=•Uo dilnm vililitioa,r igil,# 0» Prop* IN *cm T ors opliilons *ork, thid- of

00 11711

L
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a
8.1

(m)

(b)

-4-TIC.-0..tw-n'll/4.-Ab./.al ..
coilialld in good *Ih by Teck) md sha p,oceid w* d /gig lo oon lit Indacluwgi Iq su  Im Ihil I Ild

72 /*m..mofe.Ann OpNon, A -"Immm» 0»obl# k,control md
prolld lh• Rup,4* n Ind hop R h good ,- ; Ind ior #It pulpo= Annwa
ach c, T«*thl Amdi lo n-,4 li nl- =,yplyn=* lo k,lp thi  nam,rlconfbed hi ne Propl,4 h good *aiw* liv#U Mgle lo An,* opi,illom*Ir thed-of th  Ag-m,nt .th  ..4Alin %-prep- do-1»r.-*P An
ofAmoms,0 for*Ilin by T«*, and thol dootmisil in ah*miliz Td
IUM-hal*-10-rWom,d-40-.ps.-lkmpm.
*ninenis compr d h thi Prf#h good *„1, Ind /094* sumcM #69= of.p,m,mad pe,nonimdigal , on,*

.......--4..AmmOpl n

Ann m,y, on No§0,10 Te©16 *Iny my be ore, m"g miky' (0*4 1,m*lm'
M4.•mi,II*- R b not h d,fau  of m, of  I n,Il.,1/ oblailloil MidirMA-* Mr, th Agam#1***"Ams,WV'**§44'#UAl Il=m EBmlialis= con Inlp d h  42 or,  ubjld to §*3, ml i,qdllbapi.1.- 'stkin ' *42 On .9.*m,for-Nd, ..4/9.*sh,1 hof-Astherforce or#act and Ann Sh,1 liml no MI* 41 thi 199/IM p, ded, hai,%,1,Ihatl,mlhla on"S not rel,%, Annf
(a) any,hol,1 Ah=#WAl.*24.*.4 /1* *mUAnn sh,1

pay lo Tick on or Wai no Illiar of *» dall Azui Ism* l= INI Ag:I iligl
m, or-Nd md Dao,mb/ 15, 2016;

lo gc,b,r,Nn nk,1 acill,oll- *11=Ilhm A.,18 -1,I= on th, Prop* Ind
(0) Iny other obig'INC/1 l"dilr 'h// b,m//lim'//lk 1/lit il l'll:ING'*lill'/'d il 'tiv#.I

IN.,Ihi.I *U  Inl,Illi, of th 4„m,ntm do.all d ln §8.1, Am.*Inialthatth  intn .11. Properw mult be .Rhl good,104*bill.an.W.4e. dal of*Wh m/*foll#./.MAH-
bwi/0 lo Tock my*IX lisill orwili00*#Ii *14 lo thi P per)
ll Inly bl hlid In  I Min,; Ind
del- 10 Tic* a *dwIcal Mport IIU , ma copy ofal Iliulll of sl wleik donl
byARn

9. Tooluilod Coi:Imillii

9.1 Th, Plil-,lul, = soon =p,IDIc/'li .!lir .9*W thisAF,mili *Ihilh agon,i:Ill-0- 01'Iolini** Comml 1 lo slnl li a lonml h-0Ilikh bon P., a
can pddp- h alcu„lon, oonoemN 0-di  ofwoik plms Ind budg- ClnllA-Mkwl» Prop,ft,and........I m,uls*omth..4.hm
I»dlof tli ABimlntb Al Pli llon Dill. Thl Te*deal Co,im#* sh,1
1-, in con-alld i- e l ililldAl P=ldpah DI or *mi,lalon of th Wilm,nt Thi Tech,••1 ComiliWY roll **MlolyI*Ind la Id inlli,Id lo
/"11, or obstruct hl al P wn : , · or.0=Im=*v#/ Fn,1.Al of

9-
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W. R.Ins  1 re/ %,«11 Amn DI . /.*..m.4.*Al §,mi of./
Azzie Opoon Ind w4lh Tick m ms ablok- diziellon)a,N Ihi l,rm of tho Tl Oplon
=id 12 Oplon. Eil Puly11 be Itle b il/,Illr i k,1 on Al Tid,lcal
Co,1,1*h Ind m,ybl il/illi,Ild by,uoh Mvill 11,/P 00„lidis lop,opili 
for thl,ublect mallw ofdlicul,#1 0¢ Ihi mi-ui Ind el *Inof hi WI Progm,
m b  ca,Id<lirid. Velonkleg,r=* Iho T,0,   Co„Irlilll **
(I) .vilua  Ihi Illiih of MI Proginwit Ind
(b) 0,#,Ii,-d commer, worc

0) e» Icopi, budgst Ind **10 of p,opoi,d Wid Progic,Ii Ii**W il
Illimill,I qg..Mons or propo.* ofTditi Coi„,Illi  .01*9<

(1) anyp, po ,d ecq-lons.MI.A,-dtand p, poNd.-
of acqu on; md

(® a,¥propoid Imt. abli,miwi,Ir* or,/„cllom.
Thl TocIWcal Coii,nlili wl Ili4comist of four momblls. T«*shil kibly bl
er*,d to m,06* *0 mon,bel of no Tooldo,1 Commm,i Ind Amn alll bo Wlily
mid lo *polt *0 nioirli< dno Ticingd Co„1,11:I, .

92 NolillilN,4 thi .. ". of §0.1, h Iho I,lad Iny Iwi,Ii of .' h lie
ninlier of mimbils of thi Ticlilcal Co„Inmie, each ofTilg md Azin 4,1 bi
WIL*fxlm.™In ,nb,rofm,mb,m,0,-Tech cal Commm,e. Idhw
Tock orAzzl• fl; lo *Polaal tl n»f m IQ #Ill li h Iilmld, R do= nal  id
el ntmber of sppol*nint, thi om,rsuch pi y * Ilild to nul,9.

£3 Mid*WIAl b• hild on not ll= Ill„ 15 d4 Nolo• *n Ann or Tla Ind *,/ be
./nill#..4*.m-4...0*=Va  *by.-* "boih
WII=m h salndmc  thlk mi,Inbi,I mq wili  in w#W Al 094 of Nolb for iny
m=,0 *-beforeor nlrilm,-B .IosmVI.*0  by 1 cor,al-
or Mdiooo,1Nfe,1a.

10. Took B=ID*, RIgMs

10 1 Tickuirs:* thir#htlo-nb,ck uploa 66% 4*lot Nlm,t h tho Propi,4 0,0#*
a .NI. Bilpo.. compill' r oll/1

10.2 Ted glyIIn Wlid 6196 b-r=th Hadoo me 71 0,No,11 bydel-N Noic, 0
Amn (1= 91 Noloil /.vliup 6 00 de• iliTiok has,uilvid li Noll 
cor*Inlpidld h 144

10.3 T,ckiniyoiialll :hin Opmon bysollnlwlhgEkpimili•I (Ioan•*lun of
US;10,004000) on th, Proliodyand mal* c=h p,Fn,nis 00 m agglglY $800 00)
'Ansemacc dmm/Ao.-IN-*

(a) 9//111/1"11//1*'
Onor .foll

Dilwry ofTl Noloi
Foisth =11*I,Iliy of Tl Nolke

C=11 4-Bl $)
$ 100,000
$400,000

0  1711

i
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(b) CAO."/An.i

Onor--
Fkst mnhwmy of Tl Nollos
Second annhuregy of Tl Nolici
Founh a,v*ammy of Tl Nolice

-11-

Cilillillitil.Aggiv-
WO/*m/-0US S)

8 2,000.000
6 4,000,000

$10,000,000
IlT«* Ill not #,red e» rlqu  E» Iwikne by lh,dul d-s,pldlld h §10  but
I hes I, maIII, I»Tl OpOon h,good,II£INL Tick mlypiylicalha, Ams   e*i
30 dei al Ihi dui dilg timod dteWdigand Id Ii=,Ii /1/ Ii,Ii„Wn
bo di/ned lo hm, b-,1 apilm=uy# In* lig,md by T«ic

10A Promp#y  0 8*  mIco s*, mI II ,O-E»,nIMNIconl,mp d h §113 md,
h ailevali no Mirmin 80 dm IlluIhl fount, mnhv-yof#I Tl Nole# Tickd
gh,No os thereofvAmn Upon thedlddlewly of tht Nolic, Ind tho pl,nont of
0* US$400 000 lo Ann, Tock *1hlmaln1,0 01, Tl Opllm Iid al ll *I I,Ini/
beck a 5196 Illnli b Holdoo (¥he Ea"'4"* D-'1

laa NT,ck o rilil no Tl Oplon, Teck *Id h 6I *» Cpm# byWIN Nolloi (-
.,2 Notic/1 h co,*"I'li"*/i ns TI OpOon =/,cla' Noice con/""plal•d bl §10.4, Ind
mi piyinect de,©rl,ed in §106(b) 20 -m In adallon,1 1496 Wift h Holdco  or a b.
of 66% (th, 72 0000,4

10.6 Tiek may Ilrolis the T2000,1 by.
(a) soll ns,IW addllonal Exponans lo a maid,Illin of m •dmoM USGUOU00

00 a :Iiind:Il:in lognlgal, of US;15.1100,000 biliA,in tho TI Oplon ind
12 OpOon) on .» Prop.* Ild

(b) r 1* cmh pa),non# (ban aggi,ga  81,600,000) loknm Idowl:
0...IN. Cmh N. r  (US ®

Dihwy of T2 Noof/ $ 300,000
Second Ii,*sliy of 72 Nollci $ 1,200,000

107 NTockh=nothlounidl,In,quIII E,FIElkwil bye» ied-llpicm,d hilO*a)
bi* u#Ihim Ii,iiliilililho T2 Op«on h good *mal; Tock inly ply in cal lo Amn,
w#In 30 diHs dtiduid  lho miwin dlho dilld,  Ind Ilmli mwIX Ihil
liocilip=, bi dilm,d lo hmi bi,n Elplull= du  Ind In**EM by Took

108 PrompOyfoloil, R,conlpll#Wihi qgilg,1, *9*m- cor•Imp / h §10*a)
Id, h /9.Intno.Whmn.0-'.-cond   h eof R No 4
Tdigli Nolli e=,dk, Ann Upon e» didl ofd•hiqof thlt Noll *,d thl
Imn,ntof.. US;1 00,000  0 Ann, Teckshal hh....... 72 Opion .0
sh,1 MI Igr»d back m addillon,1 1496 MIM h Holdco ( ,cod Ell1Wll* Da  1

lae (*W Ihi Tl Opion md 72 000,1 pi,10, Tikilid  me  em aooses 00*b
m. p Pel¢Y= Am'. ashlo e» Am, Op60,1 md .-md b,8ubl oik,m.--
r/01//I/,1,3//I'llt/, -Amn dudng/'IBI//I 0p/0,4 •1 " I//0*/1/*Ll.
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11.

11.1

11.2

11.8

11.4

11.6

(a)

(b)
(C)

(a)

(b)

an.»Eama .k
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TN** hold Il of h rvi IUI Ind Illuit h md 10 010 Npl,4 in lut lor

Tick must ditwr b Mr. Rod,1908 ,ch*&440,  Val  co, do 8 cher
Mloial V-,00 y RM, Pamodi   Rilorm, 464 Colodi Lof,m di
Ck.pul.B.4 11000 Mkdco D.F., AN,dco (th• Fic,u#A # Ioh doournint
r  *,d tmd,r M dom n** 1*-10*m, ,r-40"unwn-
h the Propl*leAnn (or= Ann mly *•cOI  112 *pill or lo Holdco 0
§112/M//4 */bekga /hoaRNm ///i/ */In/////th Sps/*Hm/d/ldhgor*
m..rms /4 con onsof....kforno..#min ...MI..Puble RI/§6yofI*h MWoo) b -ch£ hi Ind de/of inymori„, 1 .1,4--p-4.-4-0--=*10-
iliililalivwIgihte  Prop«W (  m,lar Doc;mmni* Tickvi p,ovl
Ann le; a copy of da yno  lo mi E,c=INAQI,t

If TidE do,8 notgli hi Tl Nolo,0 hin on lh, *st Bul„u Dq, irlhi p,rlod of 00d/, c/iclbed h §102/"E/'0#Agit / aul=/Id /nd *«Nd /0 d•al %%40111/m-./c 1,...Am...*ou.  c on d,§1 »8-0 4-0, or
notralion lo Tedc

If Todc flvlrs no n Nolaf lim FIil*y folol4 thi dal, of *Ii Tl Ilicl:
Tick,;* If Holdco li not U,m hoipoillid, c Illib 0,0 hoMpomion Ilot Ans,and T,ck -chho , 111=< Ind
T=* m=*=*bbl,•Oh ,d m Iholegi aiinlf dlhDProper4; md
Amn ml=t*duh blnelldd omilil*, h tho Propir) ind ali *0 al of thi
Wor,Ilion md data R gin,rnlid dt,N 0, Ame Oton then h 0,0 pol.Ii.loi,
cu-dymd conlroi of Amn, lo Holdoo h con,ld„Illon for li t,m» Ind
i.mdIAN.44000 ON.a

On Al Kil Eallfilaok D- TIR mut Ile,)00 Illbd of*I hiloiliiillloii Indd- I
genll,lid *or lo th   ilimlit Ind *sh, thi T1 Oplon I,m in ,» po,illilon.
Cl,k,dy md conlld of T«* lo Hddoo h coilidlilion brne lim and *1*10,1vTick
m or Ann of th/Mumbw* Shi,s whkh wl niER h T,ok hokik  5196 ofmi
Slii,i IdA,n hol* 49% alno al,Il.

Ont-hoond Eameaok DI TI* mut#mdul k} of mons• r Womil
and dalm gon,i-d by Il Ik, 0» 72 Op on 0-1 h Ihe po-lilon, aiibdy Id conirol
alTick IM Hoidao in oo„,idifiilion lor il  lui Ind dolirlit lo Teck,d#Ann al
mat n „berof m=Ii v»*ch wl MouR in Tiok hold4 60% of 0, St=,8 Ind Azinholdhg 35% of ,» Sh--'

higo,polmi of Holdco

Tick. h, collaililim %-; An# Ul b,coipo,- a 000/ldld aildlilvil /viI,Ioloia do*-m...W....rHel:lool under#..7. of Mhdoo onsdally# . no
bl thlil Alal ofbly,lyof ne Tl liale* (Ihi Ie,malloi, D-1 Hok o wa bifo,m'Wel comor- 04•* 49-forel,ns •r ®loraUon md, 0./4

Il
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ds,lopmontof#I Proper) Ind a no„Il„dill„ c,p  dhb,dmi hhi form* ou[
'Sc#-•*C-=/*lchle-=Al"0.mw<"t on.IN#*di....
Pli,1,- and Hold©0- Inll 410 m q,em,nt Oho  m-,holdi,  *lim, T)
al*.I.I.Iyon...ms-01,8*I,meri In Buch nece.Ii,ych=w= 10
4,01 thi *An of Haldoo. Te©Ws iomiloi /0 p,up,Ii br*a, for Holdoomd e»
Sh,Ilholdels' AO,=Ii* Illa h,co,po,Ill the*Iof INs *,In,Ii md #1
m..2/0*omm-WN.Wo m.-HIP--
-9.-b..*.h-/.*All.4h good f-1 and DI . In* f-Non and
p=,IW no Ilc:**dto S lill,old,li 4,011*ul *ell,=1wa corilial lo
•06 The aclud o *o#-pockst cost of Iworpor ng Holdco na bi borni by T,ck md
00*bed = *nd-,8. Nh- ' '9.*uorh.-no,bea en m.
Apin,nt Ind thi by*I of Hold©o, ** Amin,Il4/ p, wl md,   nic„„,y, mi
#shal mestand pall thi relohilon n,om-ylosmend e» brlia, of
»*110 r-/Al /0.4=.*ofth,m-11 0.....Woordlotor
cor wsy.

122 WhI IP"#h=*410*1/-/*hav ,k,emrc N me Amn 0/4
Tl 0011 or 72 0004& = thi 014 m y bi, lho,® Bli,wiki= 01/ bi c id on h
h.*i.Mmaccou  ur...P--Dai,u n B. r- ,rm*.I
con* * tho Womilli l Ind di g,n=IM by N asbU lh, pilod pr,c,I, e»
PsU®don Dal B Holdco lor m,Ii= of Holdoo thtul r-1/ h 1 hol   thi
 r-porg/ng p cm*9/ 8/////1//Alcom//m/1///d /1§11.

113 It b lh, M,lon of th, WN,•* I Holdoo 1, fo,m,d v,MI dlhor pld, has thi dgM lo
• And Expli16Ii/=, Haidea Idl be  9*Ihi< Wialy, w## a non*,al e•pl mded
upon Tic* III® Uti :*0no Fhl Oplmn Iid Slooiu Oplm#* 1 I„4 lho
.mals h,Id by:h, p-Uls blm.1-10/. prope,ty,nd hlth. ...#mi,d dal
....Am*on e. Prop,4.. b./1-*/HoM©oforsh = h Holdco for
a Ald  Allid=; «r*90=* lo lhi *Irdlne lialmied by Teck l te Pil®alon
D-, Ind loh Shl,Iliold/biN diom,d lo hold a p,9-11*, po#on of Ihto,old blld
upon thi h resteamed by Tock.

114 lat thi liniof licorpon:Non of Holdco ...AsofM-*m.-4-d:Sh-
of Ho=o (-Sh  )". be.**a pr  p,rsh,fe IN/10 one Un-a.....
M .....inde.m-M./Wh.-Id.p-40-***s*-
./P*h..mdth-**mM....p-nh-r  peo-
B®mmsul m c -r* ld in §113,d Allf Ikelcpll coill,Imiallai= 6 Fial,kn In
US dolla To mold#matell blof Medoo plmt Sh = wa h,venopic*i
Alwabi hiuld * a pdoe of US;1 80 por miii and rillu e» S,iii, ldlit
re,p... ..,Ions §0 Ho co. UM=Im'/70-1.-b b..su,d atalld
pirVIdinoinl,11,00 h Mldom o mino,e»n, in,lopect of lamil,4*Il n,Ide by
a D-ilidduh**W mi bpirdblu =I=r®Ill* h  114 lhe •ic=**I iiraiit
**b..cold*ly.*-*.0 -"*.lut.bah-la.0.E..
aoooii Ind, DII Flor lo ihi nitW mN •*Ic kh1 toIlloia# in lho C•Pu miph
9--.....4*...41=*-Beach-*k rhm.On
proporional I. con Ix on lo t.80..0.account #Al m.14at.1
pow h M. p or to I Produoion NoN=0 -W.*. 08 p«c .B hok- I.
refect' conbix*n b Holdoo.

115 Woorequ=led bya Sh,reho rantrth end of each =*miwMIunwh
P,Mc*alon D..,n/'cf Holdoo forauch....p"/(crp thl.00,h 1.

0=mni
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=npliled b, Millod pubIC ICCOulail Iwispsnd#d Holdca Thi =* lhal bo
*dh9--*g=-aR,acc,-9-r dul ar,lo aralbooll Ind,lcords I,dilil»d by Holdoo pin„,It lo th  Ag,Ii,mont, imils Ind
*alwi el *,lidk  Ind 0/,IRrs Irili,clid al*U *5 " ' Ni(orp-lth,moD,  u# proalcion md  nkxy.9. Ildal Co. forwhlch
A"/01,44(01.U.4.L IAL 71'/BRI'ofs».ucm.hil"b.,0 y'orth• 0904/40/0.
81=mhokl,r„qu084--4-8 -*ci."mor/MIh=sof
8960 h *ch-th.M.h 1. so , form.-r ofth.Op=.

118 To Ian tho dul ind p ch=1 pi,mont by -ch Shmholdu of HIpropollon* #lil
of E»lomlion Co-, Mmc c:y Cosh, Cons*ucion Coib Ind Op,faN, Coili md,t-0--09-*»r"'.9*.-0.-410
Holdco, / whin hi,am, Il* bicoml dul ind Byll* on Ind Vlh ilotAn mi
P*.4-chh--0.a=-t)=th -MI
md h Ibwis of each olh,r Sllilholdir m 11* *118,  di a 'llo,/lyhold,4 h thoS== hid by ihi m=,1,1•*Ii ild mlyd,• 11 p.,4* m 8=t Slmiliolder.

la coiml.lon Ro,Ill,
111 W a Sharilioldl,s Shar,hol*U il reduoid lo h„ Oim 10,6 (,I  Comai•*

Tluilial m a 1 11 of no opli/on al  4 Ind a C I,I,Wm NoOoi li 0ai #*
9,9/* IMI§0 be =*10 lo be a Shli,holl ind k, h,I Iny i h 
*-b 0 Ihes(0.4-*SIMI.11-  n-/Coms, m
**mh/*f=*4'H doo rov- on hos k * n */IM WI.W..IN=.4.-m#*-Sh   rm.*-MSh hold•rwl be *IM to mat podon of ne Co arilon Rol,IR, to INch 1 b lhon
=*m,d byopor/on of §13.8, Bublic[ Illhe cm, of §220(b) m th, c,poo,li,I,plilld h
§211 Th, 'Coilv=lilon Roplr,- bi a 0896 N,t Smollw Rstii,Il ro  ly, m mo„
./.A/*04mdb.*O..=. p d:t scoordmo•./WI. 8, md
that 81=ehol  Ind Holdoo 00I Ii,n=11* Ii,onibli*I lo Illict l»
comli,lion of l» ,h,mho g Ime» Convlillon R,1,ly in a mlill ilikh b
=pl ous md cot *lacm, lo both Holdco Ind tho lhaf•hold,r.

112 Each ofAi aliili ioldlis h,r,by Igri § thit iach t.
(a) Tick and m*0ind h*:rect a * m, Ir®®®i md
B) Amn,INs-clawl«las F-%w a, 
/0 bi =Ill,lid k, a In,9111„In  EP•OB   Con,#Ill=, Ro,   pa •bll ptn  lo**
4=m,rl of 0 6 NIE Snilll,r Rlluii= (-1Illmmi Mo,Il4 Ent Imll 

131 Upon Tock orAzts, 01 dlhlroil, I= 7:lillimi') *IMI=Illg any of ms SI=,8 m
p.mlm.d h„, d-mon (m• 9-rnme-11,n    Ny Er Im,nt
". Cor mion Thr-holdshmi be alocal l. r; I.mn,#sor./ th,89.-
I p,opo,Uon v tho Shill of Holdoo held by loh of*In *mucial,I *loat, mic*u... such mlm. •mi of0........../. (Ild m. -4.4
8lwil ©ofili#llu thi Comwilon Ttilihold) (0» 'Allocilld Enmi=mlls,) il  qu,110
8» Mm*nall, RallyEr-imi,tEd Ino Comw,lon T?n,hold, m,pplcibl  Upon
my..il.<B"W//9/1/'r ofSh='. by 1,8 .All/'Irr or0. 7/.ni#...4 *. appl-lull
*8 1d-r 0 I-*a d..Im.•pplc -Imil

- h.*dmbe.*-1.**Whem-*. a-

ml
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14.

14.1

14.2

14.3
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Iuoh Ii,/Ir, Ind thi-no method of aloodion forioY«VI„lilll„Ilints (md thi
*94*,Son of tho ,unk of m=. oompr g the Coliwilion 11„eholO** mp4 to
Inym*•equl  lilll*Il C#Slll:Il.

114 I a Sh,reholdll s *IlwIW b Ip bl convoilid hlo a Con ,IlloiI Rojl*h
accord,nce *m §111, »*•n ah,1=a short form of IllA -rnert In SPIIA
Ildlw 4to brgl Ind coralloi, al te Coi #Iiilon Ry,Ry, lo be Flpir* fw
Ilcium by iholoplolbil p=1= for no ,Son ind Ie/,Ill=) wle, Ihe Pdllo
R.0 Y Of -NA-doo  T-4...4 ..Za# Inot .-=d,don....

116 Upon collilimia,1, thololorwtofll:Sh,rild*wabllor,calle» imola
Conveliilon Ro R, bIlch R il=Ill Ind iny olh•r i#li  Ind p,Mloes •1»1I
b ......b 0- Com.Im ".es. N  e Bo d .f. R I not  g,lypo,s .
or /IM#-Ii. 6 canc,10» Comli,lon 8*== al#I•Ili,u at I
milillial<biI' midIW Ind vdi in 9„01/ of a Illolllonnhil Illibllil lithi
Con ,I on m=,sd .. T a =pIM  0 8 of no,M-W SIlIN I#Ill dy
t..... format Shmr,  -b ... .» sh,re of a Con ,m  **bly#
I I .//0.

P *a«on Ill

N*4 Ioigulil th,Ann Oplon Ind Took milailII ihi TI OpUor  Ihi pIN11,s,  be
delin»d v hal In ild Alo a corpoil joht iliili,re relamon,h  = of *»d- (0»
 P He. on.Bht
(a) Tick d iliia,i Ikile= 10 Ann 1 I n do,8 not   ind lo prooied w«h Ai

T2 Opaor 
(b) 0» T2 Op60,111,7,*1-8 or--M-** ild
(c) Tick locind... e. 12 Oplork
Allx41 Holdco h  b=n faiinld Ind nl pltils are miii,holdirs h Holdo   I joll
..nal-*=-0-M.. pm'-M./.B.9/,1W.*
.WI -d,r/4.-Kid,h  omul -pe ,  e ,-mdiv..
Ixkcly wdir *0 *IM of IllApoirlii / h p<opollon lo Ihok Illpic  
Shi,Il,/ln wl Ai p rl,8 ImIW 00=d lo Imill Ind pddlib in Holdoo ma
Brgle pinpo= eray for mi pizlsooii dR*•r 0**IVW #10 Ropi4 •4 11 *410
-m/A dd,-opN, con,Duo# /lop- a .1

 om#.P §* .'oldcon. th*m "-=1* .lope»
Propily,  •: Am0* and Ted  (00110*b* **  Sh ,held=r md h th•h=19 I
1/Imll/*.7/.*8"/0**Ill/40
(a) If Tock •mnw,d no Tl Oplon 0,* Tock 5196 and Ann 4096; and
(b) I Teok e=rclied boel lii Tl Opeon ind T2 OpOon: Tick 06% and Azin 36,6.

Th,  rms nhkh /8/ /// //l in §12 10 §38 of 01/ Agr//m,n[ v,/ b/ /mbo d in /h,
S m hold AgreemenL Thl Sh holders'4/I/* h Hddoo wi bl go-nid by
,» coil„ Ii,I docum,I,* Ior Holdco md mis AOI,mont Ianll •uohli= R * replloed

ml
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byAl Sh holdoll' Nrlom,nt md such oewdoolmell - mly bl mtaw,4 Ig••d,
talb, con*id*I. pro,4,ionsof-*,emen 

1£ OpiI,or

161 Wmi//sotf,orn //P//dp/kn [)//40/81 hold,r/nohme»//g,st,h e
Ihihok  p„01, e, "  be the Impe,*r(thev./.0 of le P,op,M
"-0a-*--4."I 'mk=**=fln«h# 00,-4-**=lial
h Schidah D Ild m,y Iwiiah, Op,rah •o #U m il liimi •40• Ii,gi•t sh=•hok .
Im. 9.1*.W"*.0...g,11§  S .40.V p,ro,r   o,m.b be
er•IM lo M Oplilor, ml Bo=d shal Ippol • Ilpila=wit Opillor. Thi Ollib
dbi i,Iponsui forO» daly *Icion of =*mOon, def/llopmoli mh*, and oew
.M./0ope, om of Ho co h accordmc  %-, mpp,0%,d JV Pro  ns and Plms
onbl...HO.*0.4.0..20*n .....4........".44.Ind
ot.*b.=.*0*.16.

1£2 Holdi Ind Iach dm miiiilidlloll BiwH* lo l. i iit oi4 of*lir Ii.plch
pmp#-1-Al.at....of............m).....4..
#Il s me Opem,or. IM..",d h =,d 8-cm,clors, ofic,rs, ... and
4-*m"40.9.4-4.-*n, dem  d ,0-®e-h  
mdd,# Uno * /4,h*=sHo 00 =1 = md ....de=*
.V.V.,d 10 * *Ing by'l Op,mlo,)-d#*m -lotorom lon of*.
9./.,I...41/4/0.=-09-*c .d#R<.Mone.
Prop=V p„,1,0 lo 0*Agilen,lit prov Id hoA r that tho Opilmlor wa not be
Ild,mr-d or. lu lil„/Il by Holdco or I¥SII,hold,rbr 99 lals, d-n,o< c n
orlabm#..4 1*om th' .*.M.*Magold..0..U, hA • 
sublut/**4*4'*Ill-*Fa Noal.2.*4..
0..MI ...41"44*910/4I.4.0bl.-B*p-
orwium.all"gul.dor. oror,"'dbb,*r 

. (a) //0.d'.Ilk"$ or..Wha. scop. of*.0/Ii or"lhth. conou no. of,
Holdco; or

**Son 9 dwler€ed by Holdli or
(c) old=* in good fil lo p,*ct Ug Ivib orp,op=v.
/,*10 Ihlt ihl Opli,l=' has olliiiviliW#,Ii Rs dulu Iid ha sm,0
Ind .".1... 1/11.....2/INA aco .te"«h ..9,1/.1 ..0..le .nd
mh# bldfy plioloa

1£3 Thi Op,1-r*Id  dmi®Ind hdd h mis= Holdoo, 1, Sh ,holdlis andI*
M../0I=/0,-.#4*49,  I.,mplo„- #m mds,h„t,¥
/4-4--4--e-h .d.*-*.MA-
U..Aign.-1- /0p .Id=-0 -WI.IN...A
Holdco) for any dilins madl by 1*d pglll Igal Holdoo Illh  od ofAe Op,II,Y
 e ,r- orIliIA Ns dulll hi ,id< Thi Opilh Ihil  I /,r4*
Nolloo Ind dill of th, dllin lo Holdoo.

15A Noaharehol(**I /0 bl Idib * mo r pI,Ryhl, 0 in formact M or ollonllse
R.*=mqu-*0*4*•*  1N..g==44*
fofigoN, loi of p,081, orIaul,red by 0» bdimn d Wty. The h* of

Il
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'I//0//i th  §154do not p410 c//ni ni'jibya thh  pidy/g//"291//n//Inr/'Id
p-Ry, hal*=omcls.nd .10#'ll/0.0*d BUWY'Id//O..WI"*d
...41#d thatills th d .* 18 not an a=oll or A als of .le ./.In

158 Enal Nuilid*, h propoilm to lim=Vd* at lhe d- no dam ell I414 of
thi lld•,mR, ocasred. *mi on hinlce *oin Holdco  **1= Holdoo for Ih• Co-
pald by Holdoo lo la014 thi Menv* Io thi Opirmor **»ct lo hil,rms of §15.1

168 Elli Sliilliiall agleesed I .ac.0...ch IWIN* in lifiow of Iny ofh Iillodi
Mim d pl-* Nuio m not plly*I= ager  Ind liulloi of each such
hidin,imed pe,Ry. Each Shlilholder*,= 0•: Tick. on mi oni h•nd, Ind Amn, on
thl othor, -,Ibl In MimR,  fE,ouof Iny 00,/ S =Iholli's lidgill:l/
....on...H./.=Iad parN.

15 Iof Op//a/or

16.1 Th, 8, cH Conliactwi providi for *,l OpI Ior k, bi ril:Iil3111I* for ary Co- R
*non beli of Hdd©o md Ho co Ihmi bi I,bil §o ply mi Op,ralor thi Col
Ir  -=.m.le» dJV-4---4--4..
..NonIm.4..#*NIM....0*1*-..
Hinil, h**U Co# of,li,111§ of up 6 bd not=»Ia, 10% of tho budg,t *p,ovid
In comlicOon,-i,uch JV Progam; Ind Pilm.

17. Co- 0.".Id

17.1 'CoIW In•lis, (e=hal, Ivcili Moeivld by Sts Op„*r h le•ped ofVAD
(a) /100./4 ./lu.n./.4 cill/g*" Ind Quil#*4 -ectmd 'wiblat n'.d. or licisred by

hi Opir or or by Holdco on or in reipid of U» Prop rty all,rthi P-§* Son
m.l..pln-r loappro ,d JV Pro ns, Mm  ,Pro n..
Co„,Iniallon PI== Ind lani api,Il4 RI,< ind

(b) tho Opir-I's *I proddld forh ho Solvioll CO 0  m*lalt
0) 1096, reclucid in ihe a„,0 of h *k:,1 eld pidycor*aol h 00,0,= of

US;800,000* 5% on #10 -,an in-al $60 000, of al Co4
d//adbed /1 §17.1(a) /¤md by 0,/ 0,ra§or  or /1 / Produo/on No«ce
Ily*10 been delvi/ :

(1) 296 of Co- d-cri»d /1 §17.1(/) 'Igum"Id by //I' 0:/In// r ///I.I
ProducUon Noloo b b,on dilwo  Ind p,IM lo Ihi Compllion Dlili

(/) 3% of Costs d//crt»d /1 §17.1(a)/lamd by /h/ Op,ra or an/r 0/
Con,pl.non 00*

Th,'Com,1,110,1 .W'the -1,rofm..I-*re.b hed UnwiRS
r *0-ddi *Ibl,h,d h Iw Iln g  Ii,minl #h Old pi:*/0
 ve ad-nald prollot SnanchU for tho mi,# ™§ Operalofsfl il hM ind
Ild *1*dh Ind r,h,*ln,n»nt of ell co- ofml Illl I,QI,/ by lid
cmci niliilglilloit ind luppoitnix,ors allho Oplail= in iNpld altidly
Cli//1/El' of ®*pk ilk,4 clillia//11/'ll nlinifiland 011"Ir/'c//1/'lland op,lailons of
Whhac=d,=In*JV#hY***INM"u//
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(d)

-18-

Op,mEN N-on b, of Hoao,  Nch h not0.414-*-C.
inder §17.1(.1 ™B Oper,lors liesh,1 na be sublict to aulbli niiybl
ii¥*84 by thi Pwli  (m P IN and not m m,Ii,hoMI,s) *ommi lo *1

1& Holdo* Bo d of*I

18.1 Wlhef,act hom lie Pli#plallD- a bo  of*Iclis (thi,omr)ul blappoli d
.M m I=0*4*. .n-*#-Imm.mq.WI.**I....
h-.,cknid 0,dit**r'"0**A----*d
by'laN. 4.11*Or,h01 be.....01. Bo.crs dz.m
(thilm,* bul /1 noe  vomy=cond vo  by#I ofb,4 ClllA,IIIL El
.W.*-1 ........Icm./Im.*=-4/»appo *,ddh*r. 1 .
8 -,ho-*r ".*Ri.- -nh-ve maa=; such as noloes,
*nemdplle ofuilibqi=iliA.*Idngindelll<*An of mhl,Na. Tolini,Iyun
**0-er#*.4 ./M"/ha-- *awmd
.Al=*b mdi al diol,loi= oong.1*1 the mmigement Ihi„cm, op,Imlor=,
*MI<*0* diah Ind D-*Ii of Holdn lu**e*91 lillaion al diclimi=
%,11, r,Ip'ct to e» folm*W "'Ill"E

(g)

(h)

(1)

(1)

(a)

(b)
(C)

0.9./4.m.. de-opm,4 4.-.Son in ..AW.*of. 
Prolum, MII<* Prog=ns Iid Pllu md hdgit
al *Illon, d opmmt mb*W Ind clhu Icavl  Ind opiiall=» of Holdmi
m.r....../4.*4-4.4-.-0.....
conc ,In,= and Ihl Propebly. Haim•„IL I tho Bolid shou  doddl lo dmp.l or
a po,lon of thi Propi , 0» Opsm=dghiml oe»r m=lholl 00 d l
NoU. of nat Whion 10 *op md I....hat .Un.9.*§0 I.
0¢herM..d,r for nom  co n-- bue at the othor Sh ho -
hi,dugipi,1,4 h good Ill:*W lo at I * mo Ird al bi 0,19* 9 60*y
Nolicl plded *IllaK W thl oe 8hs,hold,r lorequil  %-*1 80dI, of the
Op,mWI Notice, hl Iuch evant mal p,Rofli Ropigi no b,=bi suwict

ow.*42/'di....lop""/4....4.Imm...nd "*Wall/K
0• Illno Ind IN Of IKeles, allomsy* acco,illmili, ©onmil„* Ind oth,r

ob.WV md rm./4./. of,ms.c  .h.p,cEIm.."I./
op=,00,= of Holdco (m St• Boild Ill Ippiopilab gld dodlib* in l 
*!sionk
m..4//4.  .-=0,-/1.1.941.-lul'.*4
***lco ollwailn I p,ovided h, §1&1(s);
sublwiloilll1(0)0»acqililk,4 puniki,Iorll, of lu,Ilht Illi grhl„„I
h Iny ne,s or addlloid I,Ili, mhli,/ d/* or olhirreal or p„Ional pro/*
thi con-uolo,6 .*com.*4 =*osmer  of=¥ faoIRv, pk 
hlwov...i road, bul*le'.0., h.n'.mod=AM..Uil<
#Mict lo §18.1(P1 Ihe *=mIW Of dlbt lin m•  meW of my lens Ind
00--on..ms- orprop,Nof Ho"coi pro d,d  stnod,beon:h.
prope,4 of Holdco aron Holdcowl be  curr,d prmr to a Prodimlion No«ce
hsvN b,m*

-1
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m
20.1

19.

19.1

(t)

(q)

(r)
(S)

(0)

(P)

(k)

(D

(m)

(n)

-19-

m -41 requhd acoo ,4 and  h,md,1 r,co,ds 6, accord,nce Im
Al"//9/ I.nd...1/0..1.4/
a.*Ill"# dd.'llid/*IMIX,"04/ rd/"Wdlill/Me, oro'.n#.4
of.gdiMN
m. abnent *=p-4-4-4-8 on,c.4%
aliallion =id millof mh„Il p,oduo,dhm no PropiN =0
Ihi I,Illilll,Ii,lit Ind i:IliliI,Ice dcalhmlo colltoaldpalld
00.0 c*-*on-r r-=*8.0 -noesable--
Id oblgaliz

80/ld Sh,Id,rd c ons.. .1.***m.4.-Mm-
*i,ho  99,0mat,IV dec on by #19 Board or thi m,l,holdirE

10 col,did gly bail„,I- olher #,11 1.I, d m=pklibi*mhlN on or forthl
b,nsm of e» Prop*'
6 bor,o# mor»y olh,r e,in - co,Ii,Flilld hF4 forIi,w# Co,-ucliI,
CO-;
m hiui 8 Im lo myIn p ly ilv b not aha*a Slii„I,olar,
6,*ld up,  n*ml-orundl,1-/ corps merger=,hn--*
b .Ild.1.dal=m...4*11...".b *H doo=d..
Propl,4. or
0/el A,eem,nt--#0-for a -*ous ded,ion;

Ihil".1/./.pa"MI""*rOU//p.GR.hal#. Shl.hddl. O/,.Alid ill"/m"yni
bl plmald inder Meodcm corpo=* law, 1-*,4,hu blsubiliM by Ai l*mt
m**adAill,ibb un,r Midcm co,por- Ii#. Inordirk,Inehli diolions ellhave
.- p,op,5 I.Im/*ne, I . hnp n Nd e n "M dcupora 
I.*d=forh40*.-..4./4 /.***4-mt=*.MI
hou= h §18.1(0) lo §18.1(0, i greal/:hm 5096 aliillhold•r,opiod h i•qulid imilir
Moodcan *w, a 8 lhold rhol, 50% or h=,hal sasnd al allullolderme-,
Ind vdi h Sh,i•• h fi,01=41=, 1440,= pon/®ed by lhi Sliliiil,nad- 01 ...
hokirp mor, *wn 50% of thi Shares of Holdco.

a.mini.'".0/

Wmt*d *om iho P ®ib Dal,0 al Bola •hll appol a 'alll•  Illilqll' wiho
./.anon*,=ofelm**8  „hok* Ull....4.*I-ht#".
sh.....om-)-lumeepil--4.INop, 60.*M
ob#*Il= Ai nld lor In g,Illw,bi palll, 00„*lild upon Al Gmic# MIW=*d
./1*.Im.l--I..9-/f.4 t.Gll.M.N=-
-c  such -AWS 01*§0..... th,y,m not r-,rvad for.» Op,ra..
*40.6m.pon, arn ./im.I.0-k

E»loIJVMB-*".P-«c.*.I

Aill.PM.*DI. bapnorma ....mu...... gh,n, m.
Opmakr il lo piopom di#qlooy* piogiiiis Ind higl  TJV Plogilt) for
800  p,0%,1 -I.qoap,o d JV Pro ,=na. E ch **rmv.ctlo
00*k. ..man...14#.Co- ofe. approved JVAI"m.0--

Il
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N.5.-In-1.-4--*cor* ons"..ma. by,%,yof
equ"/*Hb/bo=con m*§•d hin Nol/N//dhg/22*Ifa.,VP =nlo
*Ma-*r--d..9--'comp dorN nh  d wet ..hm
80%4#.h..8.man O./ hr.*I been IUM# .. IMI.*4
a....."0." .IM-4.*41. ree. ofA.JVAIRm.d /mw-nd,  ctlocor*-'proporio,-*-*4 on -4
pe,0,/p.I.*p orlothat JV Program ho,d,rlom... p r
sh ho pllligilll  Ily,L

21. Ilmd-*.Ii./.P .*i..

21.1 N, li, al¥ yll' air*» Plmdpanon DI Flor to I Proalclion Nothi havhW blen gh,n,
thle li no *plowd JV Plogl=n Ind o ollilill-10=I luch:h,t Holdco mut hwa
Coels h ofd,r k, n,Ilitill, Al Prop=* ( 11,„ditaiyColl4 m• Opim# shil bi
=Ill*6 p,opoii a Rogin Chl 7Iindilly P,os,IMlohn/0-  Coili The
Mildllogy Pigglun shal be deemed lo blappro* by no Bolrd md emch ShallhoM,r
 1/obl .loconb*-Ip,opor--And./.400,* Ul ,8
ce,en--0*or*Wons.. .1.*.90.*hl Holdooas
con///1/p///Id hpl

212 I a miiiiliold,r fals bconlmil m IhlieofMandalo,yCost,=con nlplil  h,§224
RUM..I--I

22 Sh--evon-JVky.m

211 Each Ippnivid JV Piug n /1 be Arilld by te mllillvldl/s hol* al*lo*Im
 rn-8,-,84%**0" capl  r m  Imad hao d,- /*h
..bm.Im. .#. EE *;n-81 re....cHef,d trsub,E:410,1 atapr  ofo.
Unlid 8/,8 Doll£ Each Slwlhold,r m y,lict lo abigh Al porion of th, nmly
IndS.-M.prope,10,  bashen ./Namkli ormy..U
1,1*al mili= al I*IB cs, cion *Illm ilho=0 al DIN =***id
for  not a wilmli numb,r *I oorl,10:ilon,- be a*,Ild up I Ihal el runbercf
81==.mula#.1.M baccordmc  %-1 1221

222 br-pd ofIn *provld JV Prolln1-Boid,11/ Mddi *0 -ohof the
a-* Mlis a Nollol al lho BlMII:*dn-Slll,l Iwilibll for Ibia**b; 0to
n b®r of n,#S ./.lizw. Ior.ub=*Non by •adi of thi Sh..hold.• md the
-4-m...kil".adm.....mnon  9.Ind". ofm*
No§.-chit.**as, 1- d  a No«imt.B'*p,or,  t.
--4..Il.*MI...Red--hcm-=Ilpropo,90,1.b Imt,4 •11* diallm /,/ be fb,•1 ind I#g, ind fil41 pro g =iyNolog a allholl /0 oon©kihil Ind hilioc,bly bl d=m,d lo liml elaclid not lo
**Rf.¥Sr-1

213 Ir-p ct of ,0pro d JV P,o ns, -ch S,=,hold•r,th=,1,-d lome,crl», and
h ne=da M=idily Progin each Q,Ii,/Iold,r.,I,/ piy  p,oporl»Il  0=I
*Fld=MA-gallal-R.,6.WI..*.4=.hosr.**
"***R</m*Ath,c  ofm'p,o d AFPrq"m(-cha
v.*.0,1 Ame-r) general, h  oo,dano * Il an§®-d th,1, 6 for
p##-approM , Proorsn, 10*ow Holdco lo pey Exploralon Col h
accord„- '411 ..pprov,d JV Pro am. I th, Sh  ho r does not paye.

-20-
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Ii-*eon =,Inal *In 30 deg h AlIof E»lomUon Collg Ind 90 diA in Ihi
C Nd-*Bl *216 8r-1bel-**

224 Ila Slwal,aldor Ill- (or Ilds,med ID ha,ell-d) notlosublorl» inder §212 for
IMISlil Idab  *, i Halco Ih,I gh, Nolal v el ce,ir Shailholaw40»
miI*,r of allf= the  ili, Iold,rh= Ilclld not lo sublorl» for Iid 1hl oth,r
8#Ili,holder n=ydict*In 10 diyi ofAl *li  0 subial» for no- Shln

215 N..Sharm.-*.*Id ©018ch*/cri» Id,PU#W..hmiof
a.atomred S eVA--I.-*A..or•§4** omo,1
Ind Illcind liI :: · , JV Progiin (hi Ihloh c-s lho =Ii,pon*W stbic,*10n fu
n-S res by.»-0-sh,1.0/c-Mir=c d,®orto pro - a
IJVt,1k, 0. Sh eholdern.

226 1,5
(I) a Slial:*IoldarVlo ,1,(* lo pgndpl In 24*=Inon Co- ts,der *223 does not

 Ih./.-Ic-WhonNon-*...../0124
Holdco inly giNoace ofddlut lo iht Shlilliold,r  Ill §228, thi
ihill/Ag.h......ttl

(b) am./.hil ob -d10./h. / pr ...4-of M -*
Col   r*21.1, do,8 nt  Iililb l ti  ploabll Coilil,ilon A·roid#In
tho th» st oti 4§22* Holdoo mlygh, Nolloi ofdilil to lit0*4
8/'Ii//Idd/.

Ilhi Di=*U Swltiol* does nal pay ne Iraindul  ilm 14 dm al to Noicl al
I./.*4.-*th#-con,mt §0 a r-b -*ofans,
Holdoo Il-0* Noeoi l,Ireof Bi mli §218, th• 'Convilillon No oil lo ofAl
M-*aldlil. IMA- e elDolidl  Slwllilold/, h I lkliIno DibalU
mi,Ill,Qld.Ild *id=h Sn< ddy =,dai,d *rcaraililim lo Holdi for
c,gv04.4 hl ©0,1-bumh.1**01  1...oa rolw..m.
*FIN-*an..drin.0-451*d,"..en.,d 10
0/tporlon of th. Con ,ak  .WIN/"hkh R.ent ed ul./.31

21 A....M 8 *
23 1 Anorthe ParUdpa«on 0-, on,»r con,nmd,lon ofe»Op,ra*,r, Holdco nly,IN;

Bold w=*nou* Ip,oves, pf,ple a Fe=m  aludy. mhamin dillid.= a
.1.A Progr-n.

212 0...1*"m./.sk*pm..BnumtIm. A,e rn,nt .MAI
corY,in d glolo/a* I*ugli opI,*S eoonoii  md olhw relll,Ill f•clom INch
0» Oper= rcon rs.. .m.*d..m emt h, thi Op.IN oplon, ac.1
rm#lumgood.4/*de*loompr,h,mh   4 8 ofm.,co,=*md
*cldod*bl#ofcon-u-g md opoil# a mini on lhe PIN„* Thi Foil 
Smdy •hil =Ii,Illl Al foloi*W m,<IllE ol III•nIC n**U m• ds; m, ligy Ind
Fi*W 0*ANmil recomi* =Ram,r< tal4i*I,I *po* Ioll
md op•a*41004*Inp<=... 00„,mf-*por Hon
memods md cos* m ks*-ct fh nohlo**•=nIRMy•  1; such
olher mal is =I  propimli. Th• Fll/ly Sludy*I/ hchlde at *Itmi folofU

ml
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(.)

(b)

0)

(i)

(0)

(h)

(C)

(d)

(a)
(b)

a deic:Ip6on of Iht pl!ofh• Ploliody lo bl co,illd byAl piopol,d *Ii
Ih.d..#mn. re=n,s of m e,* md the*h. oompo-on
Ind cor**th,rH
t.A-40,*nRld*-r  II**
r=ums of..rl.k
#0 1*n Ind mdit of thi fadias propoied k, bi aoqul/ w#ch melidil
ni bal< imi dz# Id=* id locilon of Ihe =I body n,iliesuoh ml
... fa=*h#Me.m.**sh.la o  d a*I.*
form hmt
./-004-**bu#O/'o--d'
0-Ill./.Id, cl-*=/4.0-0.
forthipropo,id mh* hz**U a dial of **Wof aucl  requ emer*
1 Illd,o,Irl,W Imad Ikdol Ind col 
thi Wilod in  lai I li propoled lho Propim ih 1 bi brol  k, conlmirc 1

IND 0*wdata  Wnion-'.Fi-*--14'*--,I
=Il,Ic• al In aM dipo,R of *mid# 0= ind  .di #0**4dmilovnit al a
IN"/=91-*h .  /x/d oow=-*
wiwidicilbr Ind
*-c 4WMAnmes lorth. WW#/mor = of op,mOon ofm...M
-a mt.=I#h#g,piod- n.ybe r®mo-*limad"th.

213 N a JV Prolplm b *pro,4 lo coi, nmci a WiiabiR, 804 Ihi Opoilr,halblphi
noi.ge,all' g,n=* Wom»d of divilopmira. The nonOPI,Il' 11 1 bl=IM6
=**Rs.4 ....0*.IN.Rop-4--1--Op -cm--
Warmed so Hlo bl,bli lo pi p-h Board meelll lo MIAe# thi Fiail Y 80*..
UpontiOpi*, Iqi,#W a F Imi# Smdy, R wl /74di a copy almi Iml»
non<)poramr. Thi nor,Opi,•orshal cauN MI Imp*,4 *•clois, con,uN=* Ind
adv  lo Ul lo hip con liu of Inl Fllib  Shiy and mllilill ilikh com, 10
. Inlon,% 1, ..F- Sk* I .WI.*corN,n. md". not„  
.Al. *Whm'.In»Op,rn=. Io -Opera-co-*.MI. My
I2-on,.**4 •*,ch req*•m,nt  h, adclion b.loorpo,-
cor di,1,41,Il/*Ilons =1out h §34 Thi nonOpirik,d mdi IIIV*li h
*di6 *i niKliI in l» Fie•I,Ry Sh,dy I/ 1  0pirator* bi Ii,cl no lal* lo
thi Ik...I re,pect ofI.cor.. ofe.R..9/*.

24. P oatolion...

241 Thl Bold *d nd mes¢ lo oondder a Fllu  Sbdy Iiy loon,r thli, 80dqi *luI
v-d red 80 -ch Shlnholdor, trl.= thi Shiriholchrsqi00 m -l,rn» *
The Bolld mg*proil lilWIB*Smdy IW PI IW a r-clullon v*dc 

appi,l„- ma Feml* 8&1dyn«h such molcalions* lany, ii Rconddus
n.O/"I/yord'.hable;
.ho-aNi. (1.'Prc*,ction -MIgh,n byths Ops .leaoh of
0» S holdlfs Agie»r wet I copy of e» MIll Con,hu on Mm, *4 that

=1
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m. Bo. I.I.a pro Uon d,chkN, 9/ *md tth. P,ops,Ry.
brought Ilo coll:,11,4/ p,odiaM Ovm* thl com:,ucill=I of a mini h,
cor om*dh Ae Feil* 8Wdy= so  Imvit md

(c) appro,- a cogil„,allon p n (0,1-Con-uallon PI,/1 hw**U a Cot
lill,Ii< I## a rellomkll Ilol,mo  forcoiliginc , %, ch tho Bola
oomM,ls neollolly lo hnp m„1al Pred#* Nooo  mg,ewdlh a .ch.*b
4-= su¢ ch..h hol... requhd 80 m,k, hl ..d ofd.
00,"ludkn Col. CCom-u on Cos./1

24.2 Eaoh Sh„Ihold,r  IWIhd loilict upon No«ce k, Holdcou**180 da, afber re©84* of
tho ProaloUon Nolici aailliofi=d indwpil(b), lo plukipal, h 1» Con-u©Non Col
requlld k) conslnld mt op•*m• 411£
(a) ./ R. 01'nalw,holo'NgiF."M.no'glorall'.d gw../.re."r..1/<"Ilo 07#'.ny

*Illalll*d by inyD-*ddiwho dol 11* dod lo colililbia* Rs
-0--*-dulm*or

(b) at som  *aer per=n ,  bu! i list 10%
I a e ,hold,rdo,8 not gh, a Nolol uen 90*,4th, Pludimion Noe= tht
Sli,lial#bcor** *yand hlmec•h dignid lo lm, Illild lop Idpl ath
U.n Sh'.hadkg pero •14 Nams'...1.'al;mpledplita...1
Woilm ihin b#,nditul# p cerd  lh, 8 -eholll ofmi al,Ii,holl,1
-be* d A..81 •ho--h,s - d 10 .Ih. I.hm / 0»n
.m./1 ho*an-4*WI.* 10 1. oe- m ,ho rht
*-/conb'.a....0./ 10 m,k, up ....4 .om-ch
al...sa Ih -*F c, g-u ,nt'I-- 1 of0-4
"the Con*,icHon Co... not fhily c wn d .0•1 180 de. of e» P Ek,clon Not 
1» P#,000,1 Nolloi id bi diom•d„lit,drimi,1,

243 Imy milholdwIllds not loco *u•ia :04 1 at loa  1016 loorl,mp  h
§24  md :hl olhor Slililliddlrl dict lo lici,=i ** p-lklpaMon lo Ii•: Con-uc h
ColanMy Ii,1,1,Illid, tiSli,Ilioldu Iil *u,r S-,  ddy I,1MIild IM
0,Iiailill,1, lo Ho¥001* 0,„aill,lon =4 h coillilil,Illon lili,#. Holdco *1Inl 
Ak, a0*U,Ind Ilh mi hold,„ u,derin those liolil„* be =*Uld lo th,
Co relon Royily.

26 -»Comliuallon md Opiiillom

261 Thi mhled bi oon-uolod subil=Wil In acoord„IM ih 1» I» Cociliucl n P  
lappfovid bye» Boid ,uNIct h Ioh a,=0 10 thi Im,*noin diolion ofne 80,# lo
a/fOI MIIOIIIM WIIIIIOIU In OOIllillialiOA

2 2 Met eHeottome.Col ,aon D-#.0--lk,p,opo- .n:,1 mh*,
oplanons, piogilii= Iid budg- (Id; a 'll:Ii Oplilmg Pill  for Bol# lop,0%,L
Al n**U operaoiil Iha be pllired ard csiliiclld mid al Illirllil, IIWIII ard
.......pmp.diu m=Im-*-0. b=  ofacal"Up.4
y,ir Ind be*proW by th, Bolid N il MI,W ihi Ini Opliathle PliM wil bi
dlligld lomate»*» il oper-d *pro*Elon ral= c IIl,pl,I/ h thi Mbi
Cons *  Pim and I. Prop,rv*d........ r-1,%,sloachis 
emepromfull .MA/*R.....mul..=*.4.•18.
pro ,cion r .cor/"npld.d k: thi /4. Consbucgon Pi.n urgig)"Ill"m cip.*ack

0 
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of Id pgly nlne conatiliclion dibe, subilct 10 1» didilon of ell Bo,fd b wly Som
m  D,40»P dm..9.44*94.1.-.din. K.*la
lini Oplil, Plln* mt -ceed be budgt knlcmt for mityal h lho Ilii,
Con,Duceon P.4 or I for,cmt ..q=*l,=*nol y.pro d bythe Bo., pal1096. Tholwlil=l e n:„0* RIMwl bo *IIidd by he Bo d on I c•lind  yl=
I*IN Alo M=mibl 9000=2 0» V A  ofmi Pldil in ri,pect of0, lani
Op.m* Niz Upon  »come,„cion =,.u.,wi, 0- 0„.w*iF. 
monoily /090=,•por• lo thi,=,Opiator.

2& R.....4,/ill.kn..dO.....gao..

28.1 I *. 8.*Hopro%.8 *»  uN ofa Pmducion Noao•, 0.51 •ho...0.t  ce,db
pl:1*igal, indu§24 (' *Ills 81=ilioldils, *IK IwMIllyand alpail ,
-det-All#-IN-=A

MI I.» 800 41'"la ..Cflig Mm, e. RA**'m,eho ,rs shani
IM.*id--4.0 /bl--h-*-divCk» ramd .6
bi hxmd pincii,* to a Ili,0 99*W Plln rope,Inng Cole* 1 *Ich Cos•I not
md-/ d d l*re#m#ope omm... HoMoo h
=08Imme..0,fae,*

28J U es olhe • -0-#**Co-"/OperaB,00. 1 1  be
*dby..P**Sr •  8   D-Ik..1.•0 mn
bm of biin agiii,mint ld byal acilmid=* fil  w/Imil hui*  I aublalph
R,rn-Sli,I of Holfa N ho*subsor*#L now Sluir=* bi 00=Idfrom li»
10 Ine a Noll©l *om Holico c-,g lor pa,nint in ord,rk, dow Holdoolo piy
Com-nCo* Op-40/in..=IM....beoneU d
8 . Dol . E,ch P **hl d,r,h,1 be re**edIpro de the .m.1
or. I.olon mo Ii, m.clin ybe, st.Inis mdhm *,Imlinie
noll* by Ihi Bola Q=I, ihl=Ine for -ch Sligiholdw =1d conilihil*I Al
P cOon Nollco Ind *10 Opin#W Plm) A p,oporaN, lo   81=lholl,.

2 4 &00.--4-n-*-ofoor.rucUonCo.or,-tth.co..ofal
mwillddirs, no alihold,reh,1 0*94 digo or olll,wdlenci,Ilberh
am#.* Sol* hord,rlomest.4-. cold=b.don#*
Co,4 bil lubloctI folon, A M §28  a Ps,Uc**W Sl,Illhollr mq pladg 
Illoilglgo, allge or Ulllgiili Illoiiillb= m Shlili po*d/ Ii/  dgl4 Ilicilgigi
mal hoM®rof thi dlqi or,nollnbrmc, incllitalri ind# thit
(a) Ib Iicul /0 be hild st*leot lo * is Nreement
(b) Il,Illodill Mdw thillisly,hal bi lmu lo Al Ill ofmi wiwii (bliordy

Ihi Ilrilm) almi IiwiiI*Ii* Sw ddii'I =and D-u; Ind
(0) I. 'll:illf'.hil b. ilibc'll'"Ill 'I' lill S liu'lf' In//I"/t.li OU/ /1 /2818.

2£5 0/P".4.,.41/"ha"Wdoll n.0.Va.VI."Rk.n#/I...9.....0/*An-04 =1»Imay bo h acoord.„cl *I, 128.1 or Hu /Illalul; HO oo
mwoh, Nob ofdafalk,-P=10* 0-*-/0/.m...
P./Imm..4 N-Ds-4-* r do= notM.» D,hm Am
..HU#-U..6c04..4 .mal Umme. Bo.d al.*bar,asonable=.** Ho--0. Nooc  e of01-128, ..1/* I..
No ) to al of th, Slmleholdl  hdidi  thi D,fauR  Slii,hold,r, in I#alIa

Il
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*4* Ibed-v -c RsS a,Hy *--L n. Cual-
bear.lesto...94* not /0-=Romm.30,;d„an,re...cfe.
Wil sub,cr*«on NoO' atil./0.lib.»U.0.-do./1/Rall
Ior pul.96U.*n.*-4

2&6 Nafreaoh= Al/Difid la*» inlwpU,-Siou* WIre,1 -be
Ir60rcolb  by , Slclill*Iold,r ig/mt a Dlf,u  Sh lholdli'§ Slula The
 A,1, ofh-bdmi NA=lkW Mlill,old„'I Sles /4 rWaidm ot
(•) thico- ofir#orcomintof thi 809,# In§„* Ind #I 00* of=le; md
(b)  r=tate-Ir-elt N.
bi applid by lh, Sia,<01Nd,r h p ment of ll Dsfal# Suln ind #19 ballnol
M..U /.V, shanber.Mot.m'.N al.*WI.

27 Holdoo P •, of*IN.49-

27.1 AIr«Id:/ p,Fli=* of produclion,0„-s, imois basld onproduouon of,!*-t
pIDdullB *oin lhe Prop,lv, and othir p,wn,rN 00 of prodink lop,Illl p IN and
gov,mnenW bodmish,1 be dele,Inlied Ind mlde by Holdco, Ind Holdoo I ldl lic,s to
frike suoh pimmirl thn* Ind 00=/l in looordmoe %-1 appicable *al lid
Ipain=* rach Sl i,liold,r imiliilik,s lo proddiAmll forsuoh pl,nlil lo
Holdco, In Bpollon §0 Il dullhol*W pero •  h Hddoo, h • A ym„,Ii= Ind
*v- h, accor ce %%4»; aoplcabl  I. In-*

2/ Iof Pied//4

28.1 To thiol"* -- by ilm and 0,• con#:Il by w/,kh =¥ p,*d R-n©hU il
Wlailid, =oh P,1®•e, Shlilhold•rWlo * not a DefauIN Shailholder Ihil b.
9*00 lo /ch=I, on nwk,t *114 a sharl of minir,1 producm producid kin ll
4.*M'propoISon-10.8  ho-.

29. DIvid/nds

28.1 Holdco /0didlil ind pay on Inmnu,1 b,l me mmllum av nd or dal:Suion
....MonneE--0---43...m#imm-
Ills,vl fo,iilin by Meodom 1=, lor - . of MI04 c,®1 1,m
r•*Ii lo b• *abl/* h comacHon dihnli consh:,clion prolid fhlm g
oN#/'1'/rd"'""0/1/0"*hoonim"'dhg"In/4/0/MI*'c , g
pr ®les h rilpect of n*, clomn Ind,•cli„lallon coili; p,ovld, 1,9,Ili,r, ernie,l
Blid mlyqI lo -liml ma olhor mmaiilbilIm #4diin Midd h
thichn,nitang#

31 (Ud//9.....

30.1 kept as ogherwh pro,lded h this AOeement i a PIRy, other mm I DI,auIU
8, hold,rcon,snmli#Id h §228 0,§15(*u  Dalid:4 P 41 I in b-oh or
dia,/dany req/In,Int h, 61 set#14 tho *1P,5 niy/I No  lo li
Difau  PWI, spec¥,0 th, huich or dilii Thi Dilmd  P,N sh,1 not lo- Iny

ml
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WN--4-r d-p-*A.Va-M30./r//
NoOol of dolall! hal b-1 glwln by Ihl olh,r P*. thi Dolme, Pily fals P,Ompuy s
.imm--6=r-'0   =00-h'c *- .0 *b.4
I.M.oh ordefm* by#..p,op, p,rfo  Upon "Vauch f-ntheo er
WN- ....6-*.9..*ImMI.onacco tof.4 ds/1

31. ...6*.*Illonbill'll,n

31.1 1,0,4 in •cool<Illice•4#I MAgiemlli Ann*1 not*milar, 8,10 dlipo= or
moumberns h-re,1 ble» Proper# or, 1* U,d,rth'A...r*p,lork,t» Bm4
./ .*Mt// rmononal,mb • 1 notapp4/ bo. Ill#-Im
M.* Ho-< =M A0-•-mt-'bebouldby...m of-
N...4"num..../0.-m .."MI.R.........k'
hl.Wil backlothe W..6.,0.9'g FY"104 "Rcll...O b.mAl'll .,i..
...bl.*Alh--Ilher«,  *  P«vorP lasM.*.ms of
 §81.1. Anir Al In„ull almi*nOpl 1 W dihic pidynlllll lo dlpold HI
Wile,t or 4*4 no olherp  *Id have tho dgM dIt044 MI  ROIU 

312 Il *lhorPa,v(hil ; pIiBliL hovilpolins Pill ilili lodlpo=clinyof»8
Sh  md hMillpon  Mu lnclir el Agi,Imm:(SI vlli,d Hol r) all•r
./ Em,m.4 1.4 /4/4./4/0.F-dt.Ch ed Hok b..4//
P for ap,100 01  4) indon *1-wl,kh miDI,po,N P=Voill,bil,h=. NO»
oNAN-noteoolpt#•00=u41*!.*- 0•po•  R*81- hen ha-
180 diyi lo dipol of tho Ollild Holl  lo a thhe pl* lorblmor grlah l#oe
Ind on mim*Ior Ilnns no more *milib  ID iho Id plty, p,04dld Ihi Ihi

md .4..4*a bmm.... th..Al PINCul" -=.4
=Id *MidliM a doa,nont Il=Iby l la il lo be boiand by, md lip#41& A.
'rn» of s AQI'lernert

313 A Play niqnot h:id/, lel, alp©= or Inol*nber R,in st In ho Prop•Q, this
AO,In,Il of NIal  olhor ltli = onl #Illalll, lo tompivIl lhom&10
..Mulac.IN.v...4.abm..Al""MI.P.N. adoo//Tie'/
* reby'li".*b. bot d by, md con %%401 0»Im.of"#4...t

81A For p<,pooil ofhilABI=i 'Aillill' mlam,u«h ,=pid lo a plinculpic=Ii.
allolhor pemon I,/ conlioll, il conliolld by, cris indlroomnon oontrol Ile; thi

plimil. For lho paspol= ofNI dm¥dam •P ion 'coiili,2lt =Ullpinion
Mlhm.nkl.Mit...»m
(a) holds more than 60% of thi w#U==i,Ill  of ludi om,r p,rson; or

•*olhor plfla,1
.In-I.mi .awl..=.U...Ionir.m.<4-4
ad olhu F„04 h -ch cl,4 luglill= of Il:*Ii=ad IWitarpollu 18 had or
-0...=Worhol. .m...or, s h,r.chN.=B.,r. h,Id
....yorma*..4.*m.Im..00080* .ad-on,"Iuc*1 0 rp-son
la Ful** md alof...01.hmn/*Whoonsk d...44-ch
oth,r m provlld,bow h, th  §31* suoh p,r <,10*d bi di,Ined 6 be Mnlili of
lach Iuch p,bwInd each olhor p,Ion thal il or wiguld bl dlimed lo be In MIllie of
Im=*pid„=.

Om!011
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31 All Of hilim,t

82.1 Du,hU Ihi hmof th N,=mmt :hs,I *01 blanar,a of h*Ir=tarouild Iho Propl,4
*ch W. corp.my/,ds,04,-*, or. brof . 0 ,rn=: bourw yof .
hop,4= 09'donI.d-0-*-ral .1 ..4*im-*Wo-
or*,on.» mep/*dwd h".9-81.k'A(0»  ad....1 0, pr rk,0.
p.2,<M.Non ill/4/li./P.4/Cl, folo.hg.. p.4*'Ill"'Dall'll.,5/'llhokli,
#*. cracq -IVE.0,cr„ r,40  orm ,milp„-**I.A  of
-Ill.*...h-m..Mp SHh •dh-4-74"b,N
I,e,dht Ihi P = orSh holdlii. m thiImly b* sha con,li -ch olher
pilor lo mih4 =iy=lill  i of hnds hild by Illd WI*#lib th,Arel of liilliwit
n»0-rPsty, or mililhold,r, I thiI9* be, /0 have 30 del lo llictwhilll
lo aocipt ** drer. i thoolk b accip d Ind tho =1//IM al n=d 
(a) prlor lo thl E=n*, D-,010 00,1 of loqill,Rlon Ihil bl 04for Am/1,9

(b) d< thi hm of the Tl Oplon or TZ Oplo# thi cot of acqtiiltion *,1 bi
 01*for Toclm accout

(c) foll"/1/ 1/"' Fil"/c"ll/'M Dalli IN. im'/I'llold,8 uil ly'ld IM'ir pl:,lidil ill"m/ of
I.M.tac*dsRk 

h *lch 0-000* or /opirl= I#I bid=m,d lo bl I,ol,4/ I th, Propl,Ry mdtho 90§• of24, lon wl bi ooiial:*red E»encans I lol Alld•d by Azurl or T,ck,UCosts"-**40.P-*D mt.-=9'L A.V..
glicaon md pimi,lit,-fred 10 61-FIc,*W Ii,*nc* hi=***1 PW) IW
....m..p,op--<0-h.4..Insofth#Zi n'
4,0,1=* shal not,ls*t ihi d/* of*uPINlo Ic,*I ll/#Il orill WI or

31 Form •4•ur 

311 AP«1, nlay-h kivirn*,n WId P lopre,li ld*omordel id hpe, orn*,
Iny algaoon izid,rth A ,mlitbyill caule bl nd  MI,o„Ibil conliol,
=/4.4.*d- e  IR.u#-- Taatk»1•0.*Go  1 *4
»ckot* orolhuMilll aptme. Ill# nh Ind , gillor= or ordii of my ddy
conililailid cout orgovwnnlooll a ho*, aoll d*10: m, acis of thi publo In,n¥,
wiL Ii,Imi,clo,4 *Ig *4 lion,I, 1004 1,ulla/y**williw caulhU WIN,
4400%, mt res*lc  filob/94=s4-*MA#
**Qb=Wn'ob.*a©c„s*-ron-*
ooilnliold *Il* or Iiwillb*yof ,q®mmt, iniliili  or Il,Imoilillon (p,odded thi
..MI.- IN.*,opled formd p-u,d   good fan md on a Sng.. .m.
.*mmt -.....0.*.reaoE#ham*-*h-=Abl-=*.-dp-4.I.-0-wrb--u"./4
Non-WAR..)cr •rc-NW.4..#Amr-a d,b  or
0/h///0/,-L. 0,IM /,Im"M. for/'Ir'"1klill/o" of  obill-'-i'-M .h.1 bellaillk.d'ora
piilod,quh,# lo *»*I pldod thi cau= of tho polblilon ord*yFid*
1lg 11= of 00  lam of luchIl pi,lod. A PI,v in,y allo dalm foml milit,  0
auch PIE =*U,Ii,o,im#, bil,vi ,/Idd orpoll< unst in mi Mglm of neRop..Wor.»Ant.---Whon.t•.4/.44=...
 mplo,-8 ofb cof*acto„ 0 thi P#mlo conibul illh thl wolk Progicm 11,1,m
suohg..p..mt...ed b,acion crhl on bylhatP  9.N#-

Ommlmll

-27-
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clah-b-m,In a# 1 pron- -40.olh,r Palvmd-..d
M.W...move ..m,d,lh. cmu= ofU» prm,nlon ord-y of,r- R . n..onsby
abl, 80 do ao md- soon m po= 10. The Party dah,1# fon. rn .n.......
olhu P  Ilm a mon a Illb Mpo  Imunit*U mi* iht have 0094,1®d and

34 C......IN/"d D.0kill

341 D.* te/min/*14/*1**//H-*t/NIMA
1» Propl,1, Ind Holdoo0/ gon=al, bl klpt oonldlil/ I,Id, Impt lobl mdit
./In by 'W or h cor-inul ./am-1.04-0.-.orh..
....0*of a P.Wor msM./4,1 not b• Id./ . a,¥ F.on othwhm
inM.-a.m. *cons,ntof..0 rPINA.u rmnu. not
liwill,o, tly b• allmlold. coilljon* or dilild

342 A Pa,Ry(orms ANI'l) p,opo,6 .p,I......publoal..4 re.hlg kk'
4...X ..R'.4=I Ho"4 or *» . m of-1...nt,-k0-,ons or
th.ac -18 of./P *.IN--2---4-/4.acopy.
thl othirPI  for li Womiallon ind conilll,nls lilhg li bist Iflor lo  nsure R  
p o,ldid at  Iath= Billaiiiii DIQI fal•r• u=d In  lliABII,IrZ #I lmn
11.-.r ...ad,yon/*hillk.* Ma  -*Wco r,
Brlah Cok,nbh, Cma , lop,n forb ,=) p ork,rel,  4 oommer. mt..
„o,h*, P#mumm. sh,1 notbecon,id••do..on by#.01-P=R,of.»
acct•ac,of tho Wonmlion h sudi p,Ils /illal, or a co,illiiviial  by Rmit ths oonl,nt
of such /Ille Illl,i coinpl,s #A lho n  polollg by#Imd diclaaial  iiiliial
al liI Iplcibll 10*,4=lia,In or *ck=al=qi,& Ntl flcd.le Plly*I lo
...mil.-=Ml.pol-*4P.Zubj,ct'BUm.
th,p,opo=d p..In...A

343 Ell PIN*1 oblih *or Ip/14 of no ollwf PIVWai h,uN iny /Ills /oiil
= 011.Td".0..dhiP -4--I.. n 7 0'Vd.An.#U..
IdIlal ll al  Ii, licknor Ii,®layi=dIhidlu Pa y of h Aflialls.
n.*oN.#Im-1/*".clomnof th.oEh,r F.A .WIM.4
Ili =Ul,d, h Iho oplon of colm,16 a Pa,W, bynimM plelo -cloan
.*m.*--Aeucha.- I. P,%r 4,hN b m#.*Inmust
poddi a copy lo the othir Ps,4 for no Womlalon Ind coiliiilerN uIN Il blst -or* lo
mR li pr did at *mt#IBullill= Dqi 40/brialle. Houifilr, such
•99,1<4 *1 not bl oof-I„Id clallolion byAl olhor Plv of th, accum, of 0»
....Imblxh...1."4 =acd"/Im#"luttlan/*digh"/.
*Inples u«hli»,ules, pololes, brl,a,md-o n-I-ofth,
*****I.*d=*B

3£Nollo=

35.1 Anynotbo rNolill dhc,ort orolhir„*wn,nt gh,n h,rlam-sh,1 blini and
wIL id lvared, be dearnid lo have been glvm and recoh,d on the Buili,iii 04
*/0.bg .Ily"".Id./...d 'nd, i../bykE."i. dudng nomilbulh...h),I
( 00 am -5nO Bm. lod mid thi place of rio,4*1 bi d=md lo h,Ibeen gh,nI
lo,Md on tho Bullillos DayWal4 ne de, R um,0 Ill, or In thl cme oflamhnl,
..Ul-onn,1 bl -*4 on tho n,/ foll# Bulhl ,8 [),y. Any N...
.0--4-".bead*, d..AE

ml

28-
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.*Teck:

IN„Iia Tick. SA di CV.
Nibdom 3019
CoL.*- d,180 »
CP. 44620 ('Ald'//4/74 MO doo

81.1.K
FE (52-33) 312 9085

Wa a copy lo T ck R,Imanii UI,I d at

T,cl[ M, 0; =s Lhll,d
3 0 - mDm#alt
VI„ooli,IL BC, Ni.di VOC 083

Far (804) 6984729

0 lo *nat

........Al"48* d.=V.
Jd,r do Llon Im7 I*g
Jol Gullimz y*lon,0 I,Inl,
Col Pltic HIrmolk, Sonora. Mldco

F,ic ( )

Vah I copy m AnsililUi d at

I..../."In'.dull".d
Lld 1, 30 RIc#Il:Illon Street
W=t P.*AWA Aulh,h .05

Fix +1 (614) 0486 1290

AnyP# me *99 In,I *I lo no 00  Noki of Iny dup ofIdle= 4no P ,4
gM  lum la«ol Ind *on, Ind all= Al gM, ofauch NoN©# lh, adlill ormiliilles
hil •11,ill,d1 bi £ nid lo bi thi addil= of luch PI  fore» pi/poll of
ghhoNol .I"./12/

3& T-mil.-

3& 1 Bal*= IM Iny Ildiivilmcallon of Ig Qiwi,lion R * Iindir WI *lIiIiXIl
N,•Imint,hal *fili,I* upon mi ocoulliol of 0» Illimt *.
(a) a lern'll'll/1 Und'. //4
(b) a mi„ ,aldu bioon*W enlmed lo Mceh, Im Q,H/, on Rs,ly, /,Ilh,r

cappid ornot

-29-
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(C)

(d)

(a)

(b)

(C)

(d)
or» mireholi acql**, 100% Sh hol*W; or
...00=.MIM...0-Inorti.dHok .-4*.
wimin agiwilmeit by the P Nes,0 *mili,i  ills Aglen,It ind  d domi

37. 00'll- Ls# .IdAill'luil.'

37.1 Thb Agrilimell,1»1 be govi,1* by thl *as of all,h Cok,nh•. C-Ia

37i Any...controbw , ordim-4 0*1 or, un' hm th A.... 1 be
s-,d *d-*baccor -*Mir lonal *wn„© 1 Arb-lon.. of
Prooldin of thi Bilsh Calimibh MI,-0,/ Commolo  A,blhlion Cantr• in Ilrwi on
 d-oft*Agll=Ii,t

87  Thi   ion*bi condllolid by Ine Iillilloil. Eaoh PlitIil eopol or,
=b Mlor of mi choloi winin 30 dm i ir e» M©*t al thi Ibili,il=, Noloe. Ths *c
ailillialol  appolid w< in am, sopoh* MII* 30 dq$ a Ie I,lillor, iliowl

37A The *Ililoi /,/ bi lldip,nd=* Im*U no ma„cl*Wit In me Ip,4
cor*04..4./sh,1..M.*no md  d al-**"4...
=blfaID on nimalls, h*4*

37.5 U,Vils I» WI= b lhe *Ilaion *,= oth,Mli, in*Ii liti l=I#lgiI/ I.t
thi i,l/„lon4/ bi hild h Vh/liol/9/. alsh Cul/,Ill:
thla,beallon I#- be conduolid in BWId; bul 0» 0Ullibl *1/ splak bon
5,0,hmdi ,h m,1,4. Doa n,r  mayb * d,:Spm  but*o
milav...A.W=-p/*d"WPIN. M..I--4-4
in*iofAl tio =uligis. Novldl,Ilim, lor al ll* p,/130,= thi E,Ul,h
Ve'lions*prel

didilons and aw* p,0*/cld by thi =blillon Ilaild *Ial be niwl, by

t-,-.no.r#q..I.*M.-Dan.*--I.
-0*empoA,md to loh, ..ma-r, ,10-comp,Imc,an r

..0-MulW .pl.*to .01.0.*MI-#Al"d...

..../.Mil.0 ...1.'m*b •*h .04' t..9.-

378 Thi,baralors Ihd be Ill,d lom,rd,»colof thlibliallon, &10& g the
.*.1,0*dth clk

3/L 0/..m.

38.1 Th  AQI,Iim,nt shil bl a *IU Igiii,mont bih,ill e»Pill4 imi luch *ne,lii¥,
me."INORAN..01*Ham... Uli'"43...al,d.0/dulgo m
jol opiiiial on orh Noped of lhe Piopiv Ind Holdca

312 U„*= olll„Il  nald h•mA / Inolm*I in l nilid Sla l dolla

m1

-30-
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-31-

38  ThilABInlt has been avan*h *I/1 at Ihi laq II  4,h of tho P,Sla. Thle
*hvs on,F 1 0-WI-Vlb"vE*m#

*4 ™s*rAN. thi •g„eme, s con mp   h, m.*n»r  conlp,1,  I...
IFImmt b-lin thi WhMI/, 6 me Propl,Ry Ind supl,sid= al p,HAm/
n•go«,Mons ./ colnrn calons r,/Id I ...nns=toll h thi .mir.

8&6 Elch of ihi PWIli ihd do/ such A,1hor Idl and eallal Ind dehersuoh n,U,er
*I Ind doci•nir • m *d biri,Ion*,r«,led h ordwA*lopilim lh, *1=
of thi4...t

10 Thi blmr of mi althorlmd copy of 8» prellntdld 18 InpOA r,d lo r,qumt gid
**dm.*-g-4/*M-huf=-r t I.
.....m. /4.1RIghr. d ./ corre,p,a  0/*m d"11

38.7 Nomodine/lon of Ill  l,mlitsh,1 bl v Id ill I mldl h MI* and4lilaied
by lhiplinlis.

318 Noll, 00,1,Il,d bithh Amin„It *1 bi I„Ilniid - c, alU a p *Ii/* or hn
bpo*=11 MA#My onan, P#.

3&9 acipt= *lill* /0,ild h Ill *,In=Z emoh PIR,ahll *Ino d/*b
e, s h and FeoeheA....Am /¥h,d,p nd,r --4-or
.-84*Ii'nil...#th-=-*-Mw.*eu =
oblga«on §0, 0- 00 rP,4 N,Rh,r Pli4al/ h  iny ob alm lo n• olhuin
r=pect Imyoppo,h•*64*-p-4.....ke of .m./ .9
Irn,0 or,-*,I»A- of -Ii.#....Mofew-rnanL

3110 Th,liliecla P*RY  h,li ontheallotpidomlinci of Iny prov on of mis
4-#.6,=dN.9-Flu=nl,dyWona *IM-*hal not
comm- a wihirof Iny prov on of INs ABI,nint or kilhi Ph¥* d##Ii,/4
loinforce =¥prod,lon or=Ircli.4yi

38.11 Anypro-on ofm NI'll„Irithath prolita,d or ,100rcilbl, ha )0**cllon
Ih- blhl:Id* In luahBllldlcion odymti =amtdlul piulimilon of
imi,-9..b vv 110  *180*1 h -1/*le /Kilo,= ofel. Ag,•Iment.

3112 Olhorvin- =Fml- p,oviddh•,•A IlAmlin,rt Shil bi co,iiliuid m binim
TIck and *se and sh 1 notbi conili,l* lo crl- 0*d pi* bm,8©liy :*h in iny
olhor p-ty or hary.· -bo*.

38.18 ™;Ag"/11"*Ih// bl"/di/h/v'hching/'IN//I//0,n/N/,rm »cor   I/

3114 11» c,oUon, kle s llmlil havoblon pro dld foriali of ra ar,nol mdah,1 bl
d...mlubh.1.lum.,0..r"t

38.16 Unil= clholidl sh•d,•rilirmoilom A,Ucli m••nsm Artb ofI Amirn,ntmd
to 41*0 TR-Ald by a Imilf,rorm .. ". al :111:1 lloi  Ind lil ie I II,
10 Ihl p,#Ilil ofIl*,ement lo dli illld Ind l» a,mbol T*low* b, a Wiw
**apro-on re#=sbaclm-, h such pro-on. A r #ar,no„0 '*

Il
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 al... /..8 1001-*..1--M

18.10 ...Im....HE.N..........=.0 4......4.-4--U./.40-.**
17 --IN .-J-ms••4=N-.al.0....M.I.*.....Mil./da• .4,=le'.4// 40/*

.............de'Avall'-of.....1/.-I.I.*M,-*4<-0..Dag

I.U.*SA CK --AP,Ini.-4BA-CV.

M./ all...0...'b....4..#.

N..4'1.481/

mb MI'"949,-r

........gUadz..."W..i/A..1.#......las-
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This 11 . J, A
MA-*MI-*r..m

ImERA TICK BA di CV., AZUL. SA di C.V.
Ind Al:UllIUlllE
mmdlm 44'illi:Imber 16.2014

 PROP'"11=

The Plop-cons  of lh. 010AN DfOp rk.

LI..
s. , · ,2
.· ··3
a· ··4
s, "6
. · ··8

i--•, 7
..· ·,8

En02
ano 3
Ono 4
*08

0,010
01011
010 15
Ono 16
SmS On
Ben Shdn 2
B Alicran

1784
1798
1797
1788
1798
1800
1801
1802
1803
1888
1887
1888
1882
1888
1804
1886
1890
1800
1884
1806
E.4.1.3/1182

TOTAL SUIVAXAL NAN CLAin

A-1

Il

66374

1

817
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Thli li •· - , m
..8,1OpUoWSh=ho-*nt..I

amERA TECIC aA do CV  1   PIMORA AZIL BA d, C.V.
Ind AnRE -
madi -d De©ember 14 2014

NIETXTER ROYALTY

8-1

1. DERISTION

1.1 1....=Rsets,Ir,orpt:po,Hof#.4/..4/.de*»d-fohz

(•) nlili al ora p=Oon of thlor= or concenll,I  derh,d *omihe PropIrlyn
sol mil=mr-*...Ndh rM,h=1...BM-
rlcohid Rom 0» BRI,Ilufolo#W lal 0,0,reofa lrd,ducl n. 0) 
applcm* indwmi Ili -*act a / I:Illirdwg,  p Illis Ind olhi
dodllclol; Ind ® HHIN d*=p#U Ind IwgIW iheIof  re„Ilf,I 
Rom the d.*0»,memroroth,rpla- of fh d,1 „; and

(b) Nuw:Ii al ora poaon oflho Ild or,s orconoir,Ii,I  dihid Rom Ai Propiwv
I.6-/ a --snd a pofion cf.»m*.00 ,dhdns.
dolw,d 80, Ind lold by tho Ro) 4 H, tho N# Sm,merRallins shal be e»
gluls =nolit Iic,h,d *Om e» pal,lis,r foloi* *I of tho ins  lo
d,lva l*ideduclion of (Dal Im,HIr dlglg ps, ,8 Ind othir

*cmths,n ,6*»Imoll,r, Ind(®U ::-· '' Inil/Al,millicon act d
co.of..44/I ./Ne.mulkmt..dilth  0ac  d
Ind del,wy by Ihi /#Iller.

Wh,m iv...conc...E...4=-d4.sm/--lum.4/
by#.**px-04Int...e n W..-ilwhm.
Ng//0. on m.#/.0...m-6h f,hlycoll...**IM.of
-04--4-r--un--em--Im
W"I mil.*IMInt....4•,d q-my.

1 PAMEN./.11/RET.NS

11 Trl Rel*PO, alllalilno Ni arilliR*mi. Ind them00 be *bisiled
10.» Ro.Vah=*th.In of.ach..4=..risr.

22 **m--4-WN-ofm./,d of -ch./*liti,==d#mmy
Nst 8/"*IrFl#.7.......... £10...mulr

(•) pay or oau= B bl paid lo th, Rel14holder e t pirmrligi of Iho llSI:=Il=
R*,ns 10%%Nch /» Ro,*0 d r.*-m.#.4-

(b) doh,r lo Ihi Rq yluldera al,l ,Imit hwk=*U:

Inl
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41

3.1

0) thi gro  =110„nuilic,hid nom mi pl,CliI= conli„Iplal,d h §1.1 of
thil Schedde B;

(1) /1/ cli//9/lons th/'//rom hi accord///0, "/h 11.1 of 011/ Schedul' 8%
M thi -no  of Net* r R k,m r,m h,h  Id
(M thi =noin af thol NtSnl-Rilulll lo whlch ml Roylilyl old,rn

...;
•$904* by#* Ilia„,bli ligi,„Ilion = lo lho *„gl Ind gldi al10,
cor *-s  *ped. I.  r--//4--0-4-Fo--
Fy,ble by lh, mlillir or olherpl/:Ill,r.

AD 81 NTS AND VIIUPICATIOII

8-2

P,ymentof Iny Nst Smoll,r Rab na bythl Ro),1*qu ihli notp,* cl 1,0,Ightof
..F*, p rk,a*=t.¥s ment, po, 10..p n,r* p ob< hoA-,
matd ..I.pr=,r ,d §0./ 41*Nd,r b,I.**crk./9 qu,n,r
shal conok,h,4bl pr,surn,d lo bl Vul Ind corr,ct upon 0» mq*Ilion of 12 months
foll#/Imdof/el#/*amil/=**40=**m'
124„or# pidod thi Reillm=tio Mlli b ne Rayiyl=Iderchl#U In
.p..,A k)..sl•*terA%%4 ch ,/ hei,0,c ,d h subm/* /FdofNi
am,m,ri lis,n

12 ni Royll<ygliy= Ih,1 not a*,t•ly  illivelt h * *1= of m,mTIUlin 12 alaiih
foloAN mi Ind cf lh,*„,4lo*# th, dilinint rilinis.

3.3 M. Ro,v*hold,rahal, lonm.*no« Inaevm-10-gm#.<.I..
m..-mt'.RO 41 , h=a  --1-r m.n*
tm.Mae.Rit....4=.4/0.....1-WI....
**In e.ca  on of Nst Sm,-N.1

14 Thi cost of lhe aucm I,Imol Id b. 004 for bl Ro, olits .000:* tinli  lho
Ii.  ...Id.. nl ./ ."W h th  c al,Non of Nat Sm,mir... h
fac= ..4----Al-*-0-Il./4....
Milille,Ii- WI=* mraig Iho gi,Ii,3/ydti#Vol; a *c,Ip,„9 of 1% in inl

-, 0/Aliek"....R.0."..hal bed'....d /0 ben./.0/L

ROYALTYPAYOR TO DETERlilli OPGRATIOI

Ths Ro) pRy=wl lilve complib dllillon conoerd,U no ilhall, InhU In Id,rt
of al =t-.4.0*0.&.N...immh. oondu-d onorlorth.
b,nemof#. Prope,V .dmwupend op *0,•md .dd on 0. Prop,r at
/9/. R ...re p,udent or appropr  6 do .a TI. ** ps-"I ....
Ro ,hold,r no duly lo  lore, d -op or mhli mi Propi,v, or m do so * iny10,
orb 'Vrn-*Imma-che.*Impmv..0-'.80'.0
I... Imin T.Ro3 4.. mly, but". not b.ob »d 10*"imi
h,N  ach, 804 oonointrale. :slhle, 014 orothinvi pfoo•es, benelldl or
29.....4--*al ardoh'.fl.*....d on =00..
Prop•,4, p or b *4  inlfer, orcOIVI o, 6 a p v I••r, Ull , or oonmn,r. Th,

ml
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4,4Pq=wa na bi MI lor diI/ vdlis lot h Buoll,F, Ii,d In
pmms md prool- lum44...du on my,uch *Xmhwal , m.

6. CO   OUNG
6.1 Oils, 00,„3„111„I  uid dollfill- mhed or *10* Dom 80 P p•4 mly bo

co,im*IW  «homs, conc,nD:,Im ordl,Mevas n* dor,/illvld *cm oihir
prope,till. Al dlilnnhlliloil Ilildi* lor c gi llilon of Net SmoR,r R, ,ns, Iwi,4
.«hod m.=Non Ihe .9#of.. melals con l,d hl or12..#m ".4
80& ons* conm-.d--dor,-18%,d *m me N.* thi =nol/K
of 0» Insell, cor •d h or I,coil,Id hon: co,Iul*,gld ill, sok** conal:*al.orde,h*MeW.*m-*0 *.adng-*m*iml.,d

5  ACT mS

6.1 The Nalll,pO= m,y, bu! Mid not inglge in fo wd s**, Rili/,I 6=*U or
=noEIR,op§011-*=/00 0. h,do  0.**=0 spec-
mmo,m,n  ./*BM#amvh,m.* dllva,yofb  or
Famm,- p,o -dRom..m.*M. -UH*-*..4--
Ih.R.. r, 1 not.........h I. ploc.ds.h ob -d §0*lfl h an, lole"goi llil by mo T   Ao,Mlea.

8-3

Il
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Tr*   sa=*12 C
I.A *t OpO#h hoM  *r ..I

TECK, SA -CV* 3 u, AZUL SA di C.1/.
EdMIERUS -D

made = of December 15,2014

HOLDCO mfLAM,8

C-1

-1

1
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1

=TAT[Pros

",1217CmO it.¢ 1

La-AddI. : 'A .-

W *idds de l= palah= mciad=f Aid,il,=
Vtabk:od# mi abr01*If„,1 %4.Pl k CV."

ARTICULOSEGUNDa ,

p-*Al.mi.44=*I-
Pan 10,0,amicidn de,-0** como:

1. Ad#* Ii'cisia'- mim=-

derechosy
A

Col.abloi"li

o dinkiES

a,pon,hd. concmlainy

e WIW- *ds cA=. d, = 0,0/00 y

i CONED,dr, ,*por '- ' 1111,10 Jwillico toi ;errmos y I* clos
Re©90,100 Pa,Se!04- Id.*w,Erivmly 5 0=* 400, adeomo
co„,Ili,#Nici,=reak=hdiosy admim mdaduidedi,zi,=mal=sobi

6. Adqfir ommis, moqul:,aile. Ildpo y bila elemmlos mece-§08 p¢,¢1 ]a
mabiscid, dio¥.mi#/2/Ida
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Z h.,#400·Walo,#dc  co k-*1*di-ch

EmiD, s,Lic:*ir, acE,lar, mgoclary *dmiropgracion= coa wda claN de diwli=
d,CW ,a

1

11. Oblm,1aplo- lodo:*o

1 Celebr,

CrOM

* accicm= O

y obuu,Me

t=h-iale b.lech,sly
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809:,dties Exci= A an the EmctiveD-w= AU$083;

C Mrka dimt or *18,00¢ il„ldhy ofnl.=imap.t o/TIN Imor,1 inv=lin thoki 
p./41.m...O,0hot=  red/TRLone.Emoth.I *0/1/k=.M/#4

11 The .4. hotclo have e...nt 4.0.h.I po,eof==,la ms the ttm-
ofaimi==tol Lhaiohirm=lot=knile==1:*Enrediv,DIA

NOW :1   l' I''I fhepsrtillillribyll'll:Il iciloll,9

1. Satject to ll» *m of IhI, A,-m=*,moth, m of fhe Elocew Da,4 Mr hmby =[ls nd
T.th/*Ip'C...10 Sh c:  ra ¥te ..".a= USSZUL.(.09.4..
-4**HUM=conve..u.W.l iA!=i .an. mm-Fl.ofAUSM)8$0.7651

Mrher*y.,.....i.L...=.i.mat it im Ih,m ,red.d b...bl.10...=de»mm,md
eh.tita.....mdh.kile/88.i/litillpoi7.filild/2/6 ill"///i&<illpiliblimillor, .' IH MMI

3. Eacitpiny hium luillzepiese#s to me o¢her mt *ba,aild =10*,i#iV coipoill< Wy
b=F...d wailp-Hi q/* I .... il .=I. id'-
obi#*1 6-=* .ti .. /. 4.=. bl b. 1* m-glmod b,an =Ily
=poileni=onbpit

4. E hofthop sheretowmemo,te=ldeliv ratiohA-,rdomm„lasdin,Irii,Ii-and
do al...1/..=Wh=-2.'fill sive emot 'th 4.-t

5. All rili,mmo. 10 '%10[litarT= 9JSS• o  "R f ill=lawnd I,n„V offhs Unl
St/= *A=£<ii l   4,=wi  bdicld

1
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E Tlii A,mn•.* i'£1 b. IMMIE..1 by lid 0......d in .00(.8/.-/- ".h 8. in.. ofil,8.h
Coilliti,

. :1' 4,/ ..dhoilbs p. ties 1/le.....le,bal..... .lofild'yand p./B.*
abl"/In'..1

11 14 AA.m V.

A./9/dilimv

'IX=imanam.

4 8444

AI'lliali'IdSI'l-

=„m]}
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Th  18 Anr-air. F d2 39'  re#arred lo h Fornn 603 b,ing a true copy of the Sidi and
Purch=e Nreemint dded 7 January 2015 mede bet,mn liga Tick SA de CV and Teck
Reeounies Una,d.

2 /4
Ammcia Robhlon
Corpor- Seallaly
Teck Resolic= LhnRed
D-:Augus[ 28, 2019
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PURCHARE AND SALE A ' 4,1 4

THIS ¢ ' :, :' .1:, is madc as ofJamiiy 7,2015,

BErWEEN:

AND·.

MINERA TECK, SA. de CV. a company chlly ', ., 2 ' -' 1=]Cf the l:vs of
Maxico, domiciled Nebulom 3019. Col. Jardines dell Bosque  Gueddqim,
Jalisco, Mexico, re,rescuted hemin by its Manags, Explor on - Maxico,
idind d with Ids•ity C=rd No. 3116029308650,

C'Allien Tecr)

,· I '9' p. 1,1 01 acompiny dutyil=*po ,ted,nxierdwla'I
ofBdilih Cohimbda, doiniciled st Suile 33000 550 Burrid Street V=]cou,tr,
Bcitish Cohznbia, Car, di, V6(: 083, represcotcd hacin by Alex Cht***]er,
Vice Presid  Expictanon,

9 - : Minera Teck is the regiskred o,ner of 100,000 Hly p,Id o dinary IlieS (11 
UAMI. 01•res") of Amire Mit,nts Limited, a co pon¢ion ilxorpo ed inderlho laws of
A alia (UAMLD and trading on the Al tralian Slock Exdini (the UASX").

THIS AGREEMENII WIINESS]ES *lut the partia,gree m follows:

1. Mir,iia Teck repr•,8122 =1 wis,!11 to TRL m follows
(*1 iths,thotoox/lopow.N./04"'Hy'co.th#O=ipeEfoindw.AL...../

=1'0., i. tt=ac om =empl-d by th'4.m.=dal

Cloihs of80 tmnixtiogi =*tupliN by this Asm==lt will mtvioll Ii,
=tule or togullition or viotale or conflict w*h my ofthe proviskns ofil,
Im/*ing doc,¤ne,11 or remt# in ti» ·. A, A , , of or conitifute adefhalt umis,
my inden=  agr=nont or od/r „ 1 ., 'T /0 "bich it is a p.xy 0, by "bkh
Iny of its property is bo n*

(b) the execation and delivmy oflhis Agreemotind the perfxm•nce by it of its
obligalions hs©under has bem duly md validly allho i=d by all nocci,ity
Corponte action on its pek

(c) it hm #ic righito coilwy its ow,¤ship inmic* in dio AML Shams to TRI, and 30
*rm it is swam, no third pity has any right to Equire all or any of40 AMI
Shms or hmany lien, d=£* . ' . , '. " . . orad,eme cl=imin respect thereof

0111"Oal
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TRL repre,ents and wi,urint• b mi in fhvour of MinsaTa *,Ir
(d)

(e)

(b)

Pa®82

TRL is duly in„„, „„9  1,!wis the laws ofCen=ta md is a subsisting
corpomtion;

it hi the co,poratv pon€r and capacity to mier into and perfbmt this Agreement
md to 0oommnma* tho traam© ons comompl-d by &18 Agrem *mill»
closing ofthe tr=actiom cont=nia.W by this Agreemul will not vio]- amy
11.m*e or regulatioo or violate or conflict with iny of60 p visi. ofits
comt*ing docictimg or Itmit in 40 #mit=tion oc or constitu* a defhuit =]cr,
any id=*ze, agree,ne=i or othu ',3, ,r to which it k a pally 0, by #Ii;
my ofits Foperty is bo=14
the gacition and deli zy ofdik AgreemeM m  the pe:for!=,ce by it ofits
obligiti== heroundc, has been duly =xi validly m,&orized by all noce,my
Cocpotate action 00 its part

770 t<wi.=Ii,ini =11 ,ir=,#m ]=ein co„Ii,li d •hall mirvim 4, oft] 
trm=*,11 herein co* *st fx a pe od ofonc y®ar.

Miners Tock havby,clis to TRI. and TRL  ,by agrocs to p,<dix fram Mincia Tock
the AML Sh/ces.

3. DeBurki id Ide ©anlimpli*i Ig fliAsr-nebil be aB ve m d 40dl of
EhisAS""Ilt

4. The , , 4 . Fice ofthe AML Shane hil be US$1,785.96. This is b-d onthe
c o,ing pcice of the sh:res ofAML on the ASX ofA$0.022 per share m ofd= oloae on
Jimmy 6, 2015, br in iategate RmOUI* ofA$2,200.00, trin,lated i* US dollars. Th,
Budise price h11 be in c=h by payma fronin TRL to Minen Tock by F-uary 11,
2015.

5. Mit=: Teck=iTRL agrootoocinp te,cx=ute=xlfile join:ly indomatindy bidi
any dections in prescribed bm undes the povision of,my, licable t= laws in re,pect
oflhe p,ilme =1 =10 ofAML Sh=< ml agree lomh &00 ditic,ut •01=1

Each par y shall use its best carts to co Inin/e the *Insactiom cont=nplated by tidi
Agitement and until the AML Sizes hive bem ttan,£=4 to TRI.

7. Edpity sl»11 =momile ind ddive,all =*118=(her imt„Enmt,and 0(hs Ii„,ir=tia=
.nd  o do all moh  hil'S  Im•y be tine„iiy to cmy otathe tr actions contenw]-d
by 11!11 Ag! not

...011

1

a
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1. Tirn  is of iw e-me ofthim Agrem•snt TI» he*lines in this Agremol •to i =ledhcon,vi,kii= 0 lydbil be dises*dd in bluintinglhis Agie,ine,1

Pap 3

9. Thts Agic•,ne•* ihill be govermd by =1 en„.tzued in mefic),11=r,2 with the laws ofmeProvince ofBriti•h Col=nhit

IN WITNESS WHEREOF th, partics hive ancuu this Agieem=* = ofths dq and ye, Sntabo,9.Hh./1

TICK RESOURCES L[MrIED MINERA TICK, SA,le CV.

* 1/444

89*.4.-I'VIA#-dal"...
D-m,Aa-nclakCV.=fhs,lim,-L*W-......"ga"3/knul"lu/di.4


