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Suite 5, Level 1
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Varsity Lakes QLD 4227
¢/~ Duncan Carnish
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AND TO:

BY ELECTRONIC LODGEMENT
Market Annauncemeants Office
ASX Limitad

Exchange Centre

20 Bridge Street

Sydney NSW 2000

Dear 5irs

Electrum Global Holdings L.P. acting by its general partner TEG Global G.P. Ltd - Form
6032 Notice of Initial Substantial Holder

on behalf of Elactrum Giobal Holdings L.P. acting by its general partner TEG Global G.P. Ltd ("our
Client"), we attach a copy of the Form 603 Notice of Initial Substantial Holder in relation to
Platina Resources Limited ABN 25 119 007 939 (A5X: PGM) ("Platina").

We are instructed by our Client that:

+ As of the date hereof, the shares of Platina refarred to in this Notice (the "Shares™) are
beneficially owned by Panther Palladium LLC and Butterfield Trust (Bermuda) Limited as
trustee of the New Generations Trust (BTB).

+ A re-organisation of the holdings of the Shares is contemplated in connection with a
contemplated restructuring of the ultimate ownership of the investment for tax, estate
planning and other purposes and new passive investor minarity investment in some of
those yltimate owners.

+  Aftar the completion of the restructuring, the Shares will continue te be ultimately

v controlled by the same persons. Accordingly, there will not be a change in control or

acquisition of control by a third party.

Yojurs af hfully

oo

shurst Australi

AusTRALA BELGIUM CHINA FRANCE GERMANY HONG Kone SAR INDoNESIA (ASSOCIATED OFFICE) [TALY JAPAN PAPUA NEW GUINEA
SAUD] ARABIA SINGAPORE SPAIN SWEDEN LINITED ARAS EMIRATES UNITED KINGDOM UNITED STATES OF AMERICA

Ashyrst Australla (ABN 75 304 288 095) 13 & general partnership constituted under the laws of the Australlan Capital Territory Carrying on practice
under the name "Ashurst” under llcance from Ashurst LLF, Ashurst LIP 13 & iimited Wability partnership registered in England and Walez, ahd 15 a
asparate legal entity from Ashurat Australia. In Asls, Ashurit Australla, Ashurst LLF and their respectiva aifiliates provide legnd sarvicas under the
name "Ashurst”, Ashurat Australia, Ashurst LLP of thelr raspactive affillates has an office Ih each of the places listed aboves

223790340.01
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£03 page 1/3 15 July 2001

Form 603

Corporations Act 2001
Saction 6718

Notice of initial substantial holder

I Company Name/Scheme Flatina Regourcas Limited

ACN/AREN 119 007 838

This notice is given by Electrurn Global Holdings L.P. acting by its general partner TEG Gilobal G.P. Lid (Elactrism
Global Holdings) on behalf of itself and each of its asanciates (the Elctrum Entitiea) named in the st of one page
annexed o this notice and marked "A",

1. Detalis of substantial holder (1)
Narne Elgctrum Global Holdings

ACNIARSN (i applicable) -

The holder becarme a substantia) holdar on 20/11/2012

2. Detalls of voting power
The total numbar of votes atached 1o all the veting sharas in the company or voting Interests in the schems that the substantial holder or an associate (2) had &
relevant interast {3) in on the date the substantial holder became a substantial holder are aa follows:;

Claas of . R
securities (4) Numbar of securities Pargon’s votes (5% Voting power (6)
Ordinary shares 120,797,109 20,707 199 18.38%

3. Datails of relavant interasts
The nature of tha relavant intarest the subatantial holder or an associate had in the folfowing voting securlties on the date the subatantial holder became a
substantial holder are as foliows:

Holger of refevani interest Nafure of reisvant inferest {73 Class and number of securities
Taken under asction B0A(B) of the Corporations Act
[to have a relevant interast by reasan of being the
purchaser of the securltles pursuant fo tha
Tranafer Agresment of )0y pages dated 20
Novembar 2012 a redacted copy of which
accompanies this notice and ik marked "B,
Taken under agction BOB(3) of tha Corporations
Act 10 have a relevant interest by reason of
having voting power above 20% [N Elastrum
Global Holdings.

Electrum Global Holdings 20,707 190 ordinary shares

Each of the Electrum Entities 20,797,189 ordinaty shareg

4. Detalle of pregent reglstered holdors
The paracns registered as holders of the securities refemed o ih paragraph 3 above are as foliows:

Hoider of relavant Registered holder of Fersan entitled to ba Class and number
interast SBCUEIey registarad as notder (8) of securitles
Electrum Globsl Holdings legdcrr of securities, Panther Palladium Panther Palladium LLC §E;Z§:‘199 ardinary

&, Consideration
The conslderation pald for each ralevant iInterest referred 1o in paragraph 3 above, and acqulred in the four manths prier to the day that the substarial hotder
became a substantial holder {8 as follows:

Holdar of relevant . Class and numbar
intarest Data of acquislion Conslderation (8) of securities
Cash | Non-cash
Transfer Agreement datad A combination of cash and non-
20/11/2012. Acquiaition cash considaration with an 20,797,109 ordinary
Electrum Global Haldings scheduled to be completed on or  |aggragate value of shares
Ibefnm 122012 USDE1,206,696.00,
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B03 page 2/3 15 July 2001

6. Associaten
The r@asons the parsons namad In paragraph 3 above are associates of the substantial holder am as folows:

. Name and ACN/ARSN {if applicabla) Natura of association
Each of the Electrum Entities Body corporates controliad by GRAT Holdings LLC.
7. Addresses

The addressasz of perscns named in this form are as Tollows:

Name Addrass

Elactrum Gtobal Holdings L.P. acting by g-.”?{; ;g%g?:ﬁ?nﬁxﬁ thlEioor

its general partner TES Global @.P. Ltd Naw York New York 10022 USA

Elactrurn Entitias Az set out In the lst of one page annaxed 1o this notice and marked "A",

Signature
print name  Michael H. Williams capacity Diractor
i'", 4
slgn here P / date MM220%2
okl
MRECTIONS
{1 If theve are a numbar of substantial holders with similar or ralated relevant Inleresis (eq. a corporation and its related corporations, or the manager and

trustee of an equity trust), the names could be included in an annexuta 1o the fomm. IF he misvan ingrasts of A groop of parsans ard easantiatly similar,
thay may be referred to throughout the form as a specifically named group If the membership of gach group, with the names and addressaz of membars
is claarly set out in paragraph 7 of the form.

(2) Ses the definition of "asscciate” in aaction 9 of the Corporations Act 2001,
(3} Sea tha definition of "retavant interest” in sections G08 and 8718(7) of the Corporations Act 2001,
{4} The voting shares of a company constitute one class uniass divided into saparate classes.

{8) Tha total number of votes attached to all the voting shares In the campany or voting interests in the scheme (if any) that fhe parson of an associate has &
relavant intarast in.

{&) The parson's votes dividad by the total votes In the body corporate or scheme muitiplied by 100,

(N Include detais of:

(a) any relevant agreament or other circumztances by which the refevant interest was acquired. if subgection 871B(4) applles, a copy of any
document setting out the terms of any rievant agreement, and a statermeant by the person giving full and accurate details of any contract,
achems or arrangamant, must accompany this form, togather with a writhen statemant cartifying this contract, scheme or armngement; and

(k) any qualification of the power of 2 person to axercise, contral the axarcise of, or influence the exerclse of, the voting powers or disposal of the
saturitlas to which the relavant interast ralates (indicating clearly the particular securities o which the qualifcation apples).

Sea the definition of "relevant agregmant” in section 2 of the Corporations Act 2001,
(8) If the: substantial helder is unable to determine the identity of the person (eq. if the relevant interest arises because of an option) write “unknown_ ™

(9) Detallz of tha conaideration muat Include any and ail benafitz, monaya and other, that any paraon from whom a ralavan! interest was acquirad has, or
may, become entitied to receive In relation to that scquisition. Detailz must be included even if the benefit Is conditional on the happaning or not of a
contingancy. Detalls must be Included of any banefit pald on behalf of the substantial holder or its associate in ralation 1o the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired,
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603 ANNEXURE A

ANNEXURE A

ELECTRUM GLOBAL HOLDINGS L.P,

THIS IS ANNEXURE A OF ONE PAGE REFERRED TO IN FORM 603 NOTICE OF INITIAL SUBSTANTIAL HOLDER

ADDRESS

BUTTERFIELD TRUST (BERMUDA) LIMITED AS
TRUSTEE OF THE NEW GENERATIONS TRUST

65 FRONT STREET
HAMILTON HM 12
BERMUDA

CGT MANAGEMENT LTD

C/0- BUTTERFIELD TRUST (BERMUDA) LIMITED
65 FRONT STREET

HAMILTON HM 12

BERMUDA

ELECTRUM US HOLDINGS [ L.P.

C/O- THE ELECTRUM GROUP LLGC
535 MADISON AVENUE, 11™ FLOOR
NEW YORK, NEW YORK 10022 USA

GRAT HOLDINGS LLC

C/O- TIGRIS GROUR ING,
535 MADISON AVENUE, 12™ FLOOR
NEW YORK, NEW YORK 10022 USA

LEOPARD HOLDINGS LLC

CIO- TIGRIS GROUP INC.
535 MADISON AVENUE, 12™ FLOOR
NEW YORK, NEW YORK 10022 USA

PANTHER PALLADIUM LLC

535 MADISON AVENUE, 12 FL.
NEW YORK, NY 10022 USA

TEG GLOBAL GF LTD

C/O- THE ELECTRUM GROUR LLC
535 MADISON AVENUE, 11™ FLOOR
NEW YORK, NEW YORK 10022 USA

TEG USGPLTD

C/O- THE ELECTRUM GROUP LLC
535 MADISON AVENUE, 11" FLOOR
NEW YORK, NEW YORK 10022 USA

TEGCORP INC.

C/0- THE ELECTRUM GROUF LLG
535 MADISON AVENUE, 117 FLOOR
NEW YORK, NEW YORK 10022 USA

THE ELECTRUM GROUP LLC

535 MADISON AVENUE 11™ FLOOR
NEW YORK, NEW YORK 10022 USA

PRINT NAME Mighasl H. Williams

CAPACITY Director

222

SiGN HERE W/‘/ DATE
[
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803 ANNEXURE B

ANNEXURE B
ELECTRUM GLOBAL HOLDINGS L.P.

THIS IS ANNEXURE B OF ......... PAGES REFERRED TO IN FORM 803 NOTICE OF INITIAL SUBSTANTIAL
HOLDER

PRINT NAME Michael H. Williama CAPACITY Director

SIGN HERE ‘/7///“/%’7 / DATE 3111212012
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Execution version

TRANSFER AGREEMENT

This TRANSFER AGREEMENT, dated as of November 20, 2012 (this Agreement)
by and among Leopard Holdings LLC, a Delaware limited liability company (Leopard
Investor), Tegcorp Inc., a Delaware corporation (Tegeorp), Electrum Global Holdings L.P., a
Cayman Islands exempted limited partnership acting by its general partner TEG Global GP
Ltd., a Cayman Islands exempted company {(Glebal HoldCo), Electrum US Holdings I L.P., a
Cayman Islands exempted limited partnership acting by its general partner TEG US GP I.td.,
a Cayman Islands exempted company (IUS HeldCo and together with Global HoldCo, the
HoldCos) and CGT Management Ltd., a Bermuda corporation (CGT).

PRELIMINARY STATEMENT

WHEREAS, the Leopard Investor and CGT, or their Affiliates, own or, as of the
Closing will own, all of the Transferred Assets;

WHEREAS, the Leopard ¥nvestor wishes lo transfer, assign, convey and deliver {or
cause to be transferred, assigned, conveyed and delivered) all right, title and interest of every
kind, natare and description in certain Global Transferred Assets as sct forth in Schedule
2(a)(i) to Global HoldCo and Global HoldCo wishes to acquire and accept all of the [.eopard
Investor’s right, title and interest of every kind, nature and description in such Global
Transferred Assets;

WHEREAS, CGT wishes to transfer, assign, convey and deliver (or cause to be
transferred, assigned, conveyed and delivered) all right, title and interest of every kind, nature
and description in certain Global Transferred Assets as set forth in Schedule 2(a)(iii) to
Global HoldCo and Global HoldCo wishes to acquire and accept all of CGT's right, title and
interest of every kind, nature and description in such Global Transferred Assets;

WHEREAS, the Leopard Investor wishes to transfer, assign, convey and deliver (or
cause to be transferred, assigned, conveyed and delivered) all right, title and interest of every
kind, naturc and description in the US Transferred Assets to US HoldCo and Tegcorp, as
described in this Agreement, and 1S HoldCo and Tegcorp wish to acquire and accept all of
the Leopard Investor’s right, title and interest of every kind, nature and description in the US
Transferred Assets as set forth herein; and

WHEREAS, the Leopard Investor wishes to subscribe for common voting shares in
Tegcorp for cash, and Tegcorp wishes (o issue such shares to the Leopard Investor.

NOW, THEREFORE, in consideration of the mutual promises and agreements made
herein and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the partics hereby agree as follows:

1. Definitions and Interpretation,

1.1 Definitions. Capitalized terms used in this Agreement shall have the meanings
set forth below or as otherwise specified herein.

Affiliate means with respect to a specified Person, another Person that either directly or
indirectly, through on or more intermediaties, Controls, or is Controlled by, or is under
common Control with, the Person specified.

USI219177 15294800602
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Agreenent has the meaning set forth in the introductory paragraph of this Agreement.

Applicable Law means all U.S. or non-U.5. federal, state, or local laws, statutes, regulations,
rules, binding interpretations, injunctions, judgments, orders, decrees, rulings, charges,
arbitration awards or rulings or other material binding restrictions of any Governmental
Entity to which the applicable party is subject.

Books and Records has the meaning set forth in Clause 7.5(b).

Business Day means any day except a Saturday, Sunday or other day on which commercial
banks in New York City or Hong Kong are authorized or obligated by Jaw to close, provided
that il any banking transaction, filing or change of registration is required under this
Agreement in the Cayman Islands or British Virgin Islands, “Business Day” shall exclude
any day on which commercial banks in the Cayman Islands or British Virgin Islands are
authorized or obligated by law to close.

CGT has the meaning set forth in the introductory paragraph of this Agreement.
CGT Global Cash Proceeds has the meaning set forth in Clause 2(a)(iv).

CGT Global Transferred Assets has the meaning set forth in Clause 2(a)(iii).
Closing has the meaning set forth in Clause 3.

Closing Date has the meaning set forth in Clause 3.

Control means the possession, direct or indirect, of the power to direct or cause the direction
of the management and policies of a Person, whether through the ownership of voting
securities, by contract or otherwise.

Dataroom means the online dataroom hosted by BMC Group prepared by the Leopard
investor and its Affiliates containing books, records, reports, documents, agreements,
information and data relating to the Private Companies, the access of which is available to the
HoldCos and the New Investors.

Electrum Group means The Electrum Group Ltd., a Cayman Islands exempted company
with limited liability, Global HoldCo, US HoldCo, Tegcorp, US GP, Global GP and The
Electrum Group LLC, a Delaware limited liability company.

Electrum Group Ownership Table means the table contained in Schedule 3.5(b) of the
Master Agreement.

_ Financial Statements has the meaning set forth in Clause 7.5(a).

Exchange Act means the United States Securities Exchange Act of 1934, as amended from
time to time.

FCPA has the meaning set forth in Clause 7.12(b).

US1219177 152548-0002 Fage 2
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GAAP means generally accepted accounting principles in the United States of America at the
time of application thereof, applied on a consistent basis.

Global Cash Proceeds has the meaning set forth in Clause 2(a)(iv).
Global HoldCo has the meaning set forth in the introductory paragraph of this Agreement.

Global HoldCo Class B Units means the class B limited partnership interests of Global
HoldCo.

Global Transferred Assets means the shares and other interests that will be held directly and
indirectly by Global HoldCo immediately following the Closing as set forth on Exhibit A.

Governmental Entity means any U.S. or non-U.S. federal, state, local, municipal, county or
other governmenlal, quasi-povernmental, administrative or regulatory authority, body,
agency, court, tribunal, commission or other similar entity (including any branch, department,
agency or political subdivision thereof) with competent subject mattcr and personal
Jjurisdiction over the applicable matter, Person and/or asset.

HoldCos has the meaning set forth in the introductory paragraph of this Agreement.
Holding Company means those companies identified as holding companies on Exhibit A,

Holding Company Assets means the Transferred Assets relating to the Holding Companies,

Knawleﬁe means the actual knowledge of any of —

nd such knowledge upon reasonable inquiry.

LCIA Court has the meaning set forth in Clause 10.9(a).

LCIA Rules has the meaning set forth in Clause 10.9(a).

Leopard Global Cash Proceeds has the meaning set forth in Clause 2(a)(ii).

Leopard Global Transferred Assels has the meaning set forth in Clause 2(a)(1).

Leopard Investor has the meaning set forth in the introductory paragraph of this Agreement.
-Finarwial Statements has the meaning set forth in Clause 7.5(a).

Liability means all debts, liabilities and obligations, of any kind or nature, inciuding those
arising under common law, statute (or other Applicable Law), contract or otherwise whether

accrued or fixed, absolute or contingent, matured or unmatured, or determined or
undeterminable.

Lien means, with respect to any asset, any mortgage, claim, lien, pledge, charge, security

interest, restriction, conditional sales contract, encroachment, limitation or encumbrance of
any kind in respect of such asset.

UIS1219177 1529480002 Fage 3
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Master Agreement means the Master A ment, dated as of the date hereof, by and among

The Electrum Group Litd., Tegeorp. Inc., TEG US GP Lud., TEG
Global GP Lid., Electrum Global Holdings L.P., Electrum US Holdings I L.P., Leopard
Holdings LLC and CGT.

Material Adverse Effect means a material adverse effect on (i) the financial condition,
operations, assets or liabilities of the Transferred Assets as a whole, or (ii) the Leopard
Investor’s or CGT's, as the case may be, ability to consummate iis transactions contemplated
by this Agreement; provided, however, that none of the following shall constitute a Material
Adverse Effect: (v) any change in general economic, business, political or financial market
conditions; (W) any acts of war (whether or not declared), sabotage, terrorism, military
actions or the escalation thereof, (x) any change in Applicable Law or in the interpretation of
any Applicable Law by any Governmental Entity; (y) changes in industry conditions; or (z)
changes in GAAP; in each of clauses (v), (w), and (y) that do not dispropotrtionately affect the
Transferred Assets as a whole,

New Investors teans any other Person that executes and
delivers a Deed of Adherence pursvant to the terms of the Master Agreement, and New
Investor means any one of them.

OFAC has the meaning set forth in Clause 7.13.

Person means any individual, partnership, limited partnership, limited liability company,
joint venture syndicate, sole proprietorship, company or corporation, unincorporated
association, trust, trustce, executor, administrator or other legal personal representative,

regulatory body or agency, government or governmental agency, authority or entity however
designated or constituted.

Preliminary Statement means the preliminary statement of this Agreement.

Private Company or Private Companies means those companies identified as private

companies on Exhibit A.
Private Company Assets means the Transferred Assets relating to the Private Companics.

Public Company or Public Companies means those companies identified as public
companies on Exhibit A.

Public Company Assets means the Transfcrred Assets relating to the Public Companies.
Securities Aet means the United States Securities Act of 1933, ag amended from time to time.
W i:cncial Statements has the meaning set forth in Clause 7.5(a).

Tax or Taxes means all income, excisc, gross receipts, ad valorem, sales, use, employment,
franchise, profits, gains, property, transfer, use, payroll, stamp taxes or other taxes, (whether

LIS1219177 1529480002 Pupe 4
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payable directly or by withholding) imposed by any Tax Authority, together with any interest
and any penalties thereon or additional amounts with respect thereto,

Tax Authority means any Governmental Entity having jurisdiction over the assessment,
determination, collection or imposition of any Tax.

Tax Returns means all returns, reports and claims for refunds (including elections,
declarations, disclosures, schedules, estimates and information returns) required to be
supplied to a Tax Authority relating to Taxes and, in ¢ach case, any amendments thereto.

Taxable Canadian Property means a property of a HoldCo that is, at the time of
determination, described in Section 248(1) of the Income Tax Act (Canada).

Yechnical Data has the meaning set forth in Clause 7.2(a).
Tegcorp has the meaning set forth in the introductory paragraph of this Agreement.
Transaction Documents has the meaning given in the Master Agreement.

Transferred Assets means the Global Transferred Assets and the US Transferred Assets.

Transferred U.S. Holding Companies means each —

Tribunal has the meaning set forth in Clause 10.9(a).

US Cash Proceeds has the meaning set forth Clause 2(b)(iii)(A).

US Hold(C'o has the meaning set forth in the introductory paragraph of this Agreement.
LS HoldCo Class B Units means the class B limited partnership interests of US HoldCo.

US Transferred Assets meuns the shares and other interests that will be held directly and
indirectly by US HoldCo immediately following the Closing as set forth on Exhibit A.

Working Hours means 9.00am to 5.00pm in the relevant location on a Business Day.
1.2 Interpretation. In this Agreement, unless the context otherwise requires:

(a) headings do not affect the interpretation of this Agreement; the
singular shall include the plural and vice versa: and references to onc gender include all
genders:

(b)  references to dollars or US dollars or § are references to the lawful
currency from time to time of the United States of America;

(c) any reference to an enactment or statutory provision is a reference to jt
as it may have been, or may from time to time be amended. modified, consolidated or re
enacted;

1S 1219177 152948-00012 Pge 5
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(d)  any phrase introduced by the terms including, include, in particular or
any similar expression shall be construed as illustrative and shall not limit the sense of the
words preceding those terms; and

(e) references to documents and materials being made available or placed
in the Dataroom, or phrases of similar import, shall mean having been made available or
provided or otherwise prior to the date of this Agreement.

2. Transfer of Transferred Assets; Tax Allocation.
(a) Global Transferred Assets.

(i) To the extent the Leopard Investor does not directly or
indirectly own any Global Transferred Assets set forth in Schedute 2(a)(i) (the Leopard
Global Transferred Assets) as of the date of this A greement, the Leopard Investor will use its
best efforts to acquire (or cause an Affiliate to acquire) such Global ‘I'ransferred Assets as
soon as practicable after the date of this Agreement and in any event prior to Closing. Prior
to Closing, the Leopard Investor shall cause to be
converted into a Delaware limited partnership. Subject to and upon the terms and conditions
stated in this Agreement, the Leopard Investor shall transfer, assign, convey and deliver (or
shall cause to be transferred, assigned, conveyed and delivered) to Global HoldCo, and
Global HoldCo shall accept from the Leopard Investor (or its transferring Affiliates), the
Leopard Gilobal Transferred Assets, free of all Liens.

(i1 In consideration for the Leopard (lobal Transferred Assets,
Global HoldCo shall (A) remit to the Leopard Investor an amount equal to [JJJ (the
Leopard Global Cash Proceeds), and (B) issue to the Leopard Investor, Global HoldCo Class
B Units representing a capital contribution of i in accordance with the Electrum
Group Ownership Table.

(ili)  Subject to and upon the terms and conditions stated in this
Agreement, CGT shall trapsfer, assign, convey and deliver (or shall cause to be translerred,
assigned, conveyed and delivered) to Global HoldCo, and Global HoldCo shall accept from
CGT (or its transferring Affiliates), the Global Transferred Assets set forth in Schedule
2(a)(i1i) (the CGT Global Transferred Assets), free of all Liens.

(iv)  In consideration for the CGT Global Transferred Assets, Global
HoldCo shall (A) remit to CGT an amount equal to _ (the CGT Global Cash
Proceeds, together with the Leopard GGlobal Cash Proceeds, the Global Cash Proceeds); and
(B) issue to CGT Global HoldCo Class B Units representing a capital contribution of
I - 2ccordance with the Electrum Group Ownership Table.

(b) US Transferred Assels.

(1) To the extent the Leopard Investor does not directly or
indirectly own any US Transferred Assets as of the date of this Agreement, the Leopard
Investor will use its best efforts to acquire (or cause an Affiliate to acquire) such US
Transferred Assets as soon as practicable after the date of this Agreement and in any event
prior lo Closing.

US1219177 1529480002 Puge &
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(i)  Subject to and upon the terms and conditions stated in this
Agreement, the Leopard Investor shall transfer, assign, convey and deliver (or shall cause to
be transferred, assigned, conveyed and delivered): (A) to US HoldCo and US HoldCo shall
accept from the Leopard Investor (or its transferring Affiliates), those UJS Transferred Assets
identified on Schedule 2(b)(ii)}{A), free of all Liens, and (B) to Tegcorp and Tegcorp shall
accept from the Leopard Investor (or its transferring Affiliates), those US Transferred Assets
identified on Schedule 2(b)(ii)(B), free of all Liens.

(iii)  In consideration for the US Transferred Assets identified on
Schedule 2(b)ii)}(A), US HoldCo shall (A) remit to the Leopard Investor an amount equal to
(the US Cash Proceeds), and (B) issue to the Leopard Investor US HoldCo Class
B Units representing a capital contribution of [JJJJljin 2ccordance with the Electrum
Group Ownership Table,

(iv) In consideration for the US Transferred Assets identified on
Schedule 2(b)(ii)(B), Tegcorp shall issue to the Leopard Investor (i) that amount of series B
nonvoting Common Stock of Tegeorp as sct forth in the Electrum Group Qwnership Table
and (ii} its promissory loan note in the amount set forth therein and in Electrum Group
Ownership Table.

{(v)  The Leopard Investor and CGT shall enter into an agreement
between themselves for the Leopard Investor to sell to CGT all of the Tegcorp series B
nonvoting Common Stock and Tegcorp promissory loan notes issued to the Leopard Investor
pursuant to Clause 2(b)(iv).

{c)  Allocation. The Leopard Investor, CGT and the HoldCos agree that the
Transferred Assets have the values as sct forth on Schedule 2(c). Each party agrees that it
shall not take a position inconsistent with such value allocation for purposes of U.S. federal,
state and local Tax reporting obligations of such party, if any, except as may be required by
the relevant Tax Authority.

(d) Subscription by 1.eopard Investor in Tegcorp.

(i) (Subject to and upon the terms and conditions stated in this
Agreement, the Leopard Investor shall subscribe for that amount of class C voting Common
Stock of Tegeorp as set forth in the Electrum Group Ownership Table.

{ii)  Inconsideration for the issuance of Common Stock pursuant to
Clause 2(d)(i), the Leopard Investor shall pay [JJJJffjin cash to Tegcorp.

3, Closing. The closing of the transactions contemplated in Clause 2 (the Closing) shall
take place concurrently with the closing pursuant to the Master Agreement at the offices of

or such other time and place and such other manner as shall be mutual agreed by the
parties (the Closing Date).

4. Closing Conditions. The Closing shall be subject to the satisfaction or waiver of all
conditions precedent set forth in Clauses 7.1 and 7.2 of the Master Agreement.

USL219E77 1520480002 Page 7
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5. Closing Date Deliverables.

5.1  The Leopar estor and CGT Closing | eliverables. At Closing the
Leopard Investor or CGT, as applicable, shall:

(a) deliver (or cause to be delivered) to each HoldCo certificates, if any,
representing, in the case of the Leopard Investor, the US Transferred Assets and, in the case
of the Leopard Investor and CGT, the Global Transferred Assets, as applicable, being directly
transferred, respectively, duly endorsed in blank or accompanied by stock powers duly
endorsed in blank in proper form for transfer, with appropriate transfer stamps, if any,
affixed, and such other certificates or documents as may be required, as applicable, for the
purpose of (x) accomplishing the purposes of this Agreement or (y) assuring and confirming
unto each HoldCo the validity of any documents of conveyance to be delivered;

(b) deliver (or cause to be delivered) to each HoldCo (or make available to
each HoldCo's reasonable satisfaction) any actions, waivers, consents or other documents
required to transfer the Private Company Assets to be transferred by such party pursuant to
Clause 2; and

(c)  astothe Leopard Investor, deliver a certificate of non-foreign status of
its sole owner, GRAT Holdings LLC, in accordance with Section 1.1445-2(b)(2) of the U.S.
Treasury Regulations.

52  The HoldCo Closing Date Deliverables. At Closing, Global HoldCo and US
HoldCo shalt:

(a) allot and issue in the case of Global HoldCo, Global HoldCo Class B
Units and, in the case of US HoldCo, US HoldCo Class B Unils, in each case, to the Leopard
Investor and, in the case of Global HoldCo, Global HoldCo Class B Units to CGT, as
applicable in each case in such amounts in accordance with the Electrum Group Ownership
Table; and

(b) remit, by wire transfer, to an account designated by the Leopard
Investor, the Leopard Global Cash Proceeds, in the case of Global HoldCo, and the US Cash
Proceeds, in the case of US HoldCo: and

(c) remit, by wire transfer, to an account designated by CGT, the CGT
Global Cash Proceeds, in the case of Global HoldCo.

53  The Tegeorp Closing Date Deliverables. At Closing, Tegcorp shall:

(a)  allot and issue to the Leopard Investor or its assignee that amount of
serics B nonvoting Common Stock of Tegeorp as set forth in the Electrum Group Ownership
Table;

(b) deliver to the Leopard Investor or its assignee a duly executed
counterpart of the loan agreement referred to in Clause 2(b)(iv); and

(c) allot and issue to the I.eopard Investor or its assignee that amount of
class C voting Common Stock of Tegcorp as set forth in the Electrum Group Qwnership
Table.
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6. Representations and Warranties of the Teopard Investor and CGT. Each of the
Leopard Investor and CGT represents and warrants, severally and not jointly, to the other
parties hereto, with respect to itself, that:

6.1  Organization and Qualification. Such Person is duly incorporated or formed,
validly existing under the laws of the jurisdiction of its incorporation or formation, and is in
good standing and has all requisite limited liability company power and authority to conduct
its activities as now conducted and as proposed to be conducted.

62  Authorization, Such Person has full right, power and authority to execute and
deliver this Agreement, to perform its obligations hereunder and to consummate the
transactions contemplated hereby. The execution and delivery of this Agreement by such
Person and the performance by such Person of its obligations under this Agreement have
been duly and validly authorized by all necessary actions on the part of such Person and no
other action or proceeding on its part is necessary for such authorization. This Agreement
has been duly executed and delivered by such Person and constitutes a legal, valid and
binding obligation of such Person enforceable in accordance with its tcrms, subject to
bankruptcy, insolvency, frauvdulent transfer, reorganization, moratorium and similar laws of
general applicability relating to or affecting creditors’ rights and to general equily principles.

6.3 No Conflicts; Required Filing and Consents.

(a) The execution, delivery and performance of this Agreement by such
Person and the consummation by such Person of the transactions contemplated hereby will
not (i) contravene, conflict with, constitute or result in a breach or violation of any (A)
Applicable Law, or (B) provision of the certificate of formation, limited liability company
operating agreement or other organization documents of such Person or (ii) violate, contflict
with, result in a breach of, constitute a default under or provide any right to terminate,
adversely modify or accelerate any agreement, contract, lease, permit, license or instrument
to which such Person is a party or by which such Person is bound or to which any of its
respective properties or assets is subject or create any Liens on any properties or asscts
owned by such Person, except where such violation, breach, default or right would not
reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

(b)  Fxcept as set forth on Schedulg 6.3(b), no consent, approval,
authorization, order, filing, registration or notification is required to be obtained by such
Person from, or made to or given by, any Person in connection with the execution, defivery or
performance of this Agreement or the consummation of the frapsactions contemplated
hereby.

6.4  Transferred Assets; Title. As of the Closing, the Transferred Assets will be
owned by such Person (or an Affiliate of such Person), free and clear of all Liens. As of the
Closing, such Person (or an Affiliate of such Person) will have the full right, authority and
power to sell, assign and transfer the Transferred Assets owned by such Person to each
HoldCo to which it is transferring assets pursuant to this Agreement, as the case may be.
Following the transfer of the Transferred Assets at Closing, each HoldCo shall have good and
valid title to its respective Transferred Assets, free and clear of all Liens.

6.5 No Litigation or Orders.

US1219177 152948-0002 Page 2
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(a) Except as set forth on Schedule 6.5, there are no actions, suits or
proceedings at law or in equity, or arbitration proceedings, or ¢laims, demands, inquiries or
investigations, pending or, to the Knowledge of such Person, threatened against such Person
or its officers and directors, by or before any Governmental Entity, individually or in the
aggregate, which, if adversely determined, would restrain or prevent the consummation of the
transactions contemplated hereby, or affect the right of a HoldCo to own its Transferred
Asscts or vote any of the Transferred Assets to which voting rights are attached, nor to the
Knowledge of such Person, is there any basis for any of the foregoing.

(b)  Such Person is not subject to any order, writ, judgment, injunction,
decree, determination or award that would restrain or prevent the consummation of the
transactions contemplated hereby or affect the right of a HoldCo to own its Transferred
Assets or vote any of the Transferred Assets to which voting rights are attached.

6.6  Compliance with Applicable Laws. Such Person is in compliance with all
Applicable Laws, except where the failure to comply would not reasonably be expected,
individually or in the aggregate, to have a Material Adverse Effect.

6.7  Leopard Investor Tax Status. The Leopard Investor is treated as an entity
disregarded as an entity separate from its owner, and is wholly owned by GRAT Holdings
LLC, which iz a domestic partnership, for U.S. federal income tax purposes on the Closing
Date.

6.8  CGT Tax Status, CGT is treated as an entity disregarded as an entity separate
from its owner, for U.S. federal income tax purposes, and is wholly owned by New
Generations Trust, a trust constituted under Bermuda law.

7. Representations and Warranties of the Leopard Investor with Respect to the Private
Companies and the Holding Companies. The Leopard Investor hereby represents and
warrants in respect of the Private Companies and the Holding Companies as follows:

7.1 Organization apd Qualification. Each Private Company and each Holding
Company is duly formed, validly existing vnder the laws of the jurisdiction of its formation,
and is in good standing under the laws of its jurisdiction of formation and has all requisite
organizational power and authority to conduct its activities as now conducted and as
proposed to be conducted.

7.2 Accuracy: Completeness of Records or Technical Data.

(a)  The Leopard Investor has provided complete and accurate copies in the
Dataroom and/or directly to the HoldCos and the New Investors who requested such data, of
the data listed on Schedule 7.2(a) (such information collectively, the Technical Data). The
Leopard Investor has not knowingly withheld and is not otherwise aware of, any information
in its possession, but not provided in the Dataroom or otherwise provided or made available
to the HoldCos and the New Investors that would be material for the evaluation and due
diligence of the investment in the Private Companies.

(b) Except as set forth on Schedule 7.2(b), in respect of -only, the
Technical Data provided in the Dataroom and/or the data provided directly to the HoldCos
and the New Investors or their representatives who requested such data, constitutes complete
and accurate copies of all maps, assays, results, surveys, drill logs and geological,
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geophysical, geochemical and remote sensing data in the possession of - with respect
to the property or properties covered thereby.

(¢} In respect of each Private Company other than - to the
Knowledge of the Leopard Investor, the Technical Data at the time it was provided to the
Dataroom or directly to the HoldCos and the New Investors who requested such data, as the
case may be, did not in the aggregate, and as of the date hercof does not in the aggregate,
contain any material errors; provided that the Technical Data must be read in the aggregate
with any later dated data superseding earlier dated data.

7.3 Capitalization. The authorized capital stock, along with a list of all issued and
outstanding shares as of the date hereof, and the record and beneficial owners of such shares
of each Private Company and each Holding Company is set forth on Schedule 7.3. Except as
set forth on Schedule 7.3, no Private Company or Holding Company has issued or agreed to
issue any: (i) share of capital stock or other equity or ownership interest; (i) option, warrant
or interest convertible into or exchangeable or exercisable for the purchase of shares of
capital stock or other equity or ownership interests; (iii) stock appreciation right, phantom
stock, interest in the ownership or eamings of such Private Company or such Holding
Company or other equity equivaient or equity-based award or right; or (iv) bond, debenture
or other indebtedness having the right to vote or convertible or exchangeable for securities
having the right to vote. The Private Company Assets and Holding Company Assets have
been duly authorized and validly issued and are fully paid and nonassessable. All of the
aforesaid shares or other equity or ownership interests have been offered, sold and delivered
by each Private Company and each Holding Company (as applicable) in compliance with
Applicable Law. Except as set forth on Schedule 7.3, there are no outstanding obligations of
a Private Company or a Holding Company to issue, sell or transfer or repurchase, redeem or
otherwise acquire, or that relate to the holding, voting or disposition of or that restrict the
transfer of, the issued or unissued capital stock or other equity or ownership interests of such
Private Company or such Holding Company. No shares of capital stock or other equity or
ownership interests have been issued in violation of the certificate of incorporation, bylaws or
equivalent organizational documents of any Private Company or any Holding Company as
would adversely affect in any material respect the Electrum Group’s ownership in such
entities. No shares of capital stock or other equity or ownership interests of a Private
Company or of a Holding Company have been issued in violation of any rights, agreements,
arrangements or commitments under any provision of Applicable Iaw, or any agreement,
contract, lease, permil, license or instrument to which a Private Company or a Holding
Company is a party or by which a Private Company or a Holding Company, any of their
respective properties or assets is bound, except where such violation would not reasonably be
expected, individually or in the aggregate, to have a Material Adverse Effect.

7.4 No Conflicts, Required Filing and Consents.

(a)  Except as set forth in Schedule 7.4(a), the execution, delivery and
performance of this Agreement by the Leopard Investor and the consummation by the
Leopard Investor of the (ransactions contemplated hereby will not (i) contravene, constitute
or result in a breach or violation of any (A) Applicable Law, or {(B) provision of the
certificate of incorporation, by-laws, or other organizational documents of a Private Company
or a Holding Company, or (ii) violate, conflict with, result in a breach of, constitute a default
under or provide any right to terminate, adversely modify or accelerate any agreement,
contract, lease, permit, license or instrument to which a Private Company or a Holding
Company is a party or by which it is bound or to which any of their respective properties or
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assels is subject or create any Liens on any properties or assets owned by a Private Company
or a Holding Company or any Lien on any Private Company Assets or Holding Company
Asszets, except where such violation, conflict, breach, default or right would not reasonably be
expected, individually or in the aggregate, to have a Material Adverse Effect.

(b) No consent, approval, authorization, order, filing, registration or
notification is required to be obtained by a Private Company or a Holding Company from, or
made to or given by, any Governmental Entity in connection with the execution, delivery or
performance of this Agreement or the consummation of the transactions contemplated
hereby, except as otherwise set forth on Schedule 7.4(b).

7.5  Financial Statements.

(a) The Leopard Investor has placed in the Dataroom true and complete
copies of the audited consolidated financial statements of as of, and for the
years ended, December 31, 2010 and 2011 (collectively, the Financial
Statements) and the audited consolidated financial statements of as of, and for the
years ended, December 31, 2010 and 2011 (collectively, the Financial Statements)
and the audited consolidated financial statements of as of, and for the
years ended December 31, 2010 and 2011 (collectively the mancial Statements). The
Financial Statements, the Financial Statements and the
Financial Statements present fairly in all material respects the financial condition, resuits of
operations and cash flows and changes in stockholders’ equity for each of _,
and LLC, respectively, as of the dates and for the periods therein

speciiied, and were prepared in conformity with GAAP applied on a consistent basis during
the periods presented, except where reasonably apparent on the face of the subject financial
statements,

as set forth on Schedule 7.5(b), each of _
wmw&ctively has made and kept business records and
inanclal books and records (the Books and Records) that, in reasonable detail, accuratel
and fairly reflect the business activities and operations of #
* The Books and Records contain true and correct and, to the extent required
by Applicable Law, complete, records in all material respects of all actions taken at any
mectings o AN . c, o o

directors or any committee thereof and all written consents executed in lieu of the holding of
any such meetings. Neither has engaged
in any material transaction or maintained any bank account or used any material corporate
funds except as reflected in its Books and Records; provided that in the case of minute books,
such minute books have been kept in accordance with Applicable Law.

7.6  Absence of Changes. Since December 31, 2011, other than the transactions
contemplated by this Agreement, and except as otherwise set forth on Schedule 7.6, there has
not been any:

(a) change in the business, assets, liabilities, results of operations or
financial condition of a Private Company or a Holding Company, or any event, condition or
contingency (either individually or taken together) that would reasonably be expected to have
a Material Adverse Effect;
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(b) (i) incurrence, payment or discharge of any material Liability, (ii) sale
or transfer of any property, or (iil) acquisition or sale, lease, grant of interest in, or other
disposition of, any assets or businesses, in each of clauses (i) and (ii) and (iii) other than in
the ordinary course of business, consistent with past practice;

{c) with respect to only,
change in any method of accounting applied in the preparation of the Financial
Statements, the Financial Statements or the Financial Stalements, respectively,
other than a change which is required by reason of a change in Applicable Law or GAAP,;

(d) any loss, damage, destruction or other casualty affecting any of the
Private Companies’ or Holding Companies’ material properties or assets, whether or not
covered by insurance) that would reasonably be expected 10 have a Material Adverse Effect;
and

(e) agreement, whether in writing or otherwise, to take any action
described in this Clause 7.6.

7.7 No Litigation or Orders.

(a) Except as set forth on Schedule 7.7(a), there are no actions, suits or
proceedings at law or in equity, or arbitration proceedings, or claims, demands, inquiries or
investigations, pending or, to the Knowledge of the Leopard Investor, threatened against a
Private Company or a Holding Company or against any of their respective officers and
directors, by or before any Governmental Entity, individually or in the aggregate, which, if
adversely determined, would (i) cause a Material Adverse Effect in respect of such Private
Company or Holding Company or (i) restrain or prevent the consummation of the
transactions contemplated hereby, or affect the right of a HoldCo to own its Private Company
Assets or Holding Company Assets or vote any of the Private Company Assets or the
Holding Company Assets to which voting rights are attached; nor, to the Knowledge of the
Leopard Investor, is there any basis for any of the foregoing.

(b)  Except as set forth on Schedule 7.7(b), no Private Company or Holding
Company is subject to any order, writ, judgment, injunction, decree, determination or award
having, or which would reasonably be expected to have a Material Adverse Effect.

7.8  Compliance with Applicable Laws. Each Private Company and each Holding
Company has at all times conducted its business in accordance with all Applicable Laws,
except where the failure to comply would not reasonably be expected, individually or in the
aggregate, fo have a Material Adverse Effect.

7.9 No Undisclosed Liabilities.

(a) _ does not have any liabilities, either accrued or
contingent (whether or not required to be reflected in the h Financial Statements

in accordance with GAAP), whether due or to become due, which individually or in the
aggregate, would be reasonably likely to have a Material Adverse Effect on

other than (i) liabilities reflected in the , (ii) liabilities
specifically set forth on Schedule 7.9 and (iii) normal or recurring liabilities incurred since
the date of the | Firancial Statements in the ordinary course of business
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consistent with past practices which, individually or in the aggregate, would not be
reasonably likely to have a Material Adverse Effect.

(b) Fdoes not have any liabilities, either accrued or contingent

(whether or not required to be reflected in the hF’inancial Statements in accordance

with GAAP), whether due or to become due, which individually or in the aggregate, would be

reasonably likely to have a Material Adverse Effect on i} other than (i) liabilities

reflected in the [l Financial Statements, (i) liabilities specifically set forth on

“hedule 7.9, (iii) corporate office lease obligations, reclamation and remediation obligations

and advance royalty payments as disclosed in the “Contractual Qbligations” section of

most recently filed Form §-1 (as amended) prior to the date of this Agreement,

and (iv) normal or recurring liabilities incurred since the date of the MFinaucial
Statermnents in the ordinary course of business consistent with past practices.

(c) _docs not have any liabilities, either accrued or

contingent (whether or not required to be reflected in the JJJJJj Financial Statements in
accordance with GAAP), whether due or to become due, which individually or in the
aggregate, would be reasonably likely to have a Material Adverse Effect on F
-rother than (i) liabilities reflected in the -Financial Statements, (11) liabilities
specifically set forth on Schedule 7.9 and (jii) normal or recurring liabilities incurred since

the date of the - Financial Statements in the ordinary course of business consistent with
past practices.

7.10  Tax. Except as set forth on Schedule 7.10, to the Knowledge of the Leopard
Investor and, solely for the purposes of this Clause 7.10, (o the actual knowledge of the chief
financial officer or a comparable Person with respect to each Private Company and each
Holding Company and such knowledge upon due inquiry:

(a) All material Tax Returns of each Private Company and each Holding
Company required to have been filed on or before the date hereof have been timely filed
(taking into account requests for extensions to file such returns), and such Tax Returns are
true, correct and complete in all material respects, except to the extent the failure of such Tax
Returns to be true, correct and complete would not constitute a Material Adverse Effect. All
(i) Taxes shown due on such Tax Returns, and (ii) Taxes accrued or arising with respect to
transactions occurred or entered into effect as of January 1, 2011 through the Closing Date,
have either been paid or adequate provision therefor has been made on the Books and
Records of such Private Company or Holding Company, except to the extent the failure to
pay or adequately provide for such Tax on the Books and Records of such Private Company
or Holding Company would not constitute a Material Adverse Effect.

(b) No matenial deficiencies or material Tax claims for any Taxes that
have been assessed in or asserted in wrting against a Private Company or a Holding
Company are outstanding.

{¢}  No Private Company or Holding Company has been notified in writing
that a material income Tax Return filed by a Private Company or a Holding Company is
under current exarnination or audit by any Tax Authority.

(d)  There are no Liens for Taxes on any properties or assets of a Private
Company or a Holding Company (other than for Taxes not yet due and payable).
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{e) As of the Closing Date, none of the Private Company Assets or
Holding Company Assets constitutes a “United States real property interest” as defined in
Section 897(c)(1) of the U.S. Internal Revenue Code of the 1986, as amended, for U.S.
federal tax purposes.

() Each of the Transferred U.S. Holding Companies has been treated as a
domestic partnership or disregarded entity for U.S. federal tax purposes through the Closing
Date.

7.11  Insurance. Schedule 7.11 describes all of the insurance policies to which a
Private Company is a party, or under which such Private Company is covered, as of the date
hereof. The insurance policies set forth on Schedule 7.11 are in full force in effect as of the
date hereof.

7.12  Foreign Corrupt Practices Act.

(a) No Private Company or Holding Company has directly or indirectly,
(i) made or authorized any contribution, payment or gift of funds, property or anything of
value to any official, employee or agent of any Governmental Entity of any jurisdiction or
(ii) made any contribution to any candidate for public office or political party, in either case,
where such contribution, payment or gift was, is or would be a violation of any applicable
anti-bribery, anti-corruption or similar Applicable Law of any jurisdiction applicable to such
Private Company or its respective operations.

(b) Without limiting the generality of the foregoing, no Private Company
or Holding Company has taken any action, directly or indirectly, that would result in a
violation by such persons of the U.S. Foreign Corrupt Practices Act of 1977, as amended, and
the rules and regulations hereunder (the FCPA), including making usc of the mails or any
means or instrumentality of interstate commerce corruptly in furtherance of any offer,
payment, promise to pay or authorization of the payment of any money, or other property,
gift, promise to give, or authorization of the giving of anything of value to any “foreign
official” (as such term is defined in the FCPA) or any foreign political party or official
thereof or any candidate for foreign political office, in contravention of the FCPA. Fach
Private Company has at all times conducted its business in compliance with the FCPA
(including the record keeping provisions of the FCPA) and, except as set forth on Schedule
7.12, currently has in place policies and procedures designed to ensure compliance therewith.

7.13  QFAC. Since December 31, 2009, no Private Company or Holding Company
has violated the Export Administration Regulations (15 CFR 8§ 730 et seq.), the
International Emergency Economic Powers Act or any laws or orders promulgated under the
authority of such statutes, or any laws or orders administered by the Office of Foreign Assets
Control, United States Department of the Treasury (OFAC) (collectively, the Export Control
Laws). To the Knowledge of the Leopard Investor, no Private Company or Holding
Company has received any written or other communication that alleges that any Private
Company or Holding Company is not, or may not be, in compliance with, or has or may
have, any liability under, the Export Control Laws. To the Knowledge of the Leopard
Investor, no Private Company or Holding Company has filed, or presently intends to file, any
voluntary disclosures concerning or relating to violations of Export Control Laws. To the
Knowledge of the Leopard Investor, no Private Company or Holding Company director,
officer, employee or Affiliate thereof, nor any agent of such Private Company or Holding
Company is currently a Person that is, or is owned or controlled by or acting for or on behalf
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of a Person that is the subject of or target of any economic sanctions administered or enforced
by OFAC.

7.14  Transactions with Affiliates. Schedule 7.13 contains a list of all transactions
and contracts in effect as of the date hereof between Affiliates of the Leopard Investor and
each of the Holding Companies, the Private Companies and the Public Companies, other than
the Transaction Documents. Except for the Transaction Documents or as set forth on
Schedule 7.13, there is no agreement, arrangement or understanding between any Holding
Company, Private Company or Public Company, on the one hand, and the Leopard Investor
or any member of the Affiliates of the Leopard Investor, on the other hand, nor any advances
or other amounts owing to any Holding Company, Private Company or Public Company by
any such party.

8. Representations and Warranties of the Leopard Investor with Respect to the Public
Companies. The Leopard Investor hereby represents and warrants in respect of the Public
Companies, as follows:

a1 No Material Non-Public Information. The Leopard Investor and its Affiliates
are not in possession of, or aware of, any material non-public information relaling to any
Public Company's business, financial condition, operations or prospects, except such
information as has been previously disclosed prior to the date of this Agreement to the
HoldCos and the New Investors, or relating to Public Companies listed on Schedule 8.1, in
respect of which || bas been notified that the Leopard Investor possesses such
information and declined to receive in accordance with clause 16(j) of the Master Agreement;
provided that an Affiliate of the Leopard Investor may be in possession of material non-
public information not disclosed under this Clause 8.1 that he or she has acquired pursuant to
his or her capacity as a director or officer of a Public Company, as applicable, and has not
shared with the senior management of The Electrum Group LLC pursnant to applicable
information barrier policies.

22 SEC or Equivalent Regulatory Reports. Except as set forth on Schedule 8.2,
to the Knowledge of the Leopard Investor, each Public Company has filed or furnished each

form, report, statement, schedule, document, certification, registration staternent, prospectus
and definitive proxy statement (including all exhibits, amendments and supplements thereto
and all information incorporated by reference) required to be filed or furnished by such
Public Company with the Securities and Exchange Commission under the Securities Act or
the Exchange Act or equivalent reports with any Governmental Entity (as such filings have
been amended, modified or superseded as of the date of this Agrecment) since December 31,
2011,

83 Foreign Corrupt Practices Act. To the Knowledge of the Leopard Investor:

(a) No Public Company has, directly or indirectly, (i) made or authorized
any contribution, payment or gift of funds, properly or anything of value to any official,
employee or agent of any Governmental Entity of any jurisdiction or (ii) made any
contribution to any candidate for public office or political party, in either case, where such
contribution, payment or gift was, is or would be a violation of any applicable anti-bribery,
anti-corruption or similar Applicable Law of any jurisdiction applicable to such Public
Company or its respective operations.

LIS1219177 1329480002 Page 16



29.12.2012 15:4Z PAGE. 22/ 30

(b)  Without limiting the generality of the foregoing, no Public Company
has taken any action, directly or indirectly, that would result in a violation by such Persons of
the FCPA, including, making use of the mails or any means or instrumentality of interstate
commerce corruptly in furtherance of any offer, payment, promise to pay or authorization of
the payment of any money, or other property gift, promise to give, or authorization of the
giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or
any foreign political party or official thereof or any candidate for foreign political office, in
contravention of the FCPA. Each Public Company has at all times conducted its business in
compliance with the FCPA (including the record keeping provisions of the FCPA) and
currently has in place policies and procedures designed fo ensure continued compliance in
therewith.

84  Tax. Except as set forth on Schedule 8.4, when first acquired by Global
HoldCo, the Public Company Assets will not be Taxable Canadian Property of Global
HoldCo for Canadian tax purposes.

9, Representations and Warranties of the HoldCos. Such HoldCo hereby represents and
warrants with respect to itself as follows:

9.1  Organization and Qualification. Such HoldCo is duly formed, validly existing
under the laws of the jurisdiction of its formation, and is in good standing under the laws of
its jurisdiction of formation and has all requisite organizational power and authority to carry
on its business as now conducted and as proposed to be conducted,

9.2  Authorization. Each HoldCo has full right, power and authority to execute
and deliver this Agreement, to perform its obligations hereunder and to consummate the
transaction contemplated hereby. The execution and delivery of this Agreement by such
HoldCo and the performance by such HoldCo of its obligations under this Agreement have
been duly and validly authorized by all necessary actions on the part of such HoldCo and no
other action or proceeding on ils part is necessary for such authorization. This Agreement
has been duly executed and delivered by such HoldCo and constitutes a legal, valid and
binding obligation of such HoldCo enforceable in accordance with its terms, subject to
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of
general applicability relating to or affecting creditors’ rights and to general equity principles.

93 No Conflicts; Required Filing and Consents.

(a)  The execution, delivery and performance of this Agreement by such
HoldCo and the consummation by such HoldCo of the transactions contemplated hereby will
not (i) contravene, constitute or result in a breach or violation of any (A) Applicable Law to
which such HoldCo is subject, or (B) provision of the limited partnership agreement of such
HoldCo, or (i) violate, conflict with, result in a breach of, constitute a default under or
provide any right to terminate, adversely modify or accelerate any material agreement,
contract, lease, license or instrument to which such HoldCo is a party or by which it is bound
or to which any of its material properties or assets is subject or create any Liens on any
material properties or assets owned by such HoldCo, which is reasonably likely to impair or
delay such HoldCo’s ability to consummate the transactions contemplated by this A greement.

(b) No consent, approval, authorization, order, filing, registration or
notification is required to be obtained by such HoldCo from, or made to or given by, any
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Person in connection with the execution, delivery or performance of this Agreement or the
consummation of the transactions contemplated hereby.

0.4 No Litigation or Orders,

(a)  There are no actions, suits or proceedings at law or in equity, or
arbitration proceedings, or claims, demands, iquiries or investigations, pending or,
threatened against such HoldCo by or before any (Governmental Entity, which is reasonably
likely to impair or delay such HoldCo’s ability to consummate the transactions contemplated
by this A greement.

(b Such HoldCo is not subject (o any order, wril, judgment, injunction,

decree, determination or award which is reasonably likely to impair or delay such HoldCo's
ability to consummate the transactions contemplated by this A greement.

10. Miscellaneous.

10.1  Survival; Termination.

(a) All representations and warranties contained herein shall survive for a
period of one (1) year following the dale of this Agreemnent, provided, that, (i) the
representations and warranties set forth in Clauses 6.1, 6.2, 6.4, 7.1, 7.3, 9.1 and 9.2 shall
survive indefinitely; and (ii) the representations and warranties set forth in Clauses 6.7, 7.10
and 8.4 relating to taxes shall survive until the expiration of the applicable statute of
limitations with respect to the tax liabilities in question (giving effect to any waiver,
mitigation or extension thereof); and the representations and warranties set forth in Clause 7.8
as such representation relates to compliance with environmental laws shall survive until the
expiration of the applicable statute of limitations (giving effect to any waiver, mitigation or
exlension thereof).

(b) Subject to Clause 10.1(x), this Agreement shall terminate upon the
Closing or termination of the Master Agreement.

10.2  Entire Agrecment: Modifications. The Schedules and Exhibits hereto are a
part of this Agreement and are hereby incorporated herein by reference. This Agreement
together with the Master Agreement contains the entire agreement among the parties with
respect to the subject matter hereof. The terms of this Agreement may not be waived,
amended, modified, changed or terminated except in a writing signed by the parties hereto
and each of the New Investors,

103 No Waiver. No waiver by any party of any breach of any term of this
Agreement shall be construed as a waiver of any subsequent breach of that term or any other
term of the same or of a different nature.

104 Enforcement. The parties agree that irreparable damage would oceur in the
cvent that any of the provisions of this Agreement were not performed in accordance with
their specific terms or were otherwise breached. Accordingly, subject to Clause 10.9, each of
the parties shall be entitled to specific performance of the terms hereof, including an
injunction or injunctions to prevent breaches of this Agreement and to enforce specifically
the terms and provisions of this Agreement, this being in addition to any other remedy to
which such party is entitled at law or in equity. Each of the parties hereby further waives (a)
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any defense in any action for specific performance that a remedy at law would be adequate
and (b) any requirement under any law to post security as a prerequisite to obtaining
equitable relief.

10.5 Severability. If any provision of this Agreement is invalid or unenforceable
under any Applicable Law, then such provision shall be deemed inoperative to the extent that
it may conflict therewith and shall be deemed modified to conform with such Applicable
Law. Any provision hereof which may be held invalid or unenforceable under any
Applicable Law shall not affect the validity or enforceability of any other provisions hereof,
and to this extent, the provisions hereof shall be severable.

10.6 Binding Agreement. This Agreement shall constitute a binding agreement
among the parties. Except as otherwise provided herein, this Agreement and the rights,
powers and duties set forth herein shall bind and inure to the benefit of the heirs, executors,
administrators, legal representatives, successors, and assigns of the parties hereto.

10.7  Governing Applicable Law. This Agreement and any disputes arising out of,
relating to or in connection with this Agreement as well as non-contractual obligations arising
out of or in connection with this Agreement shall be governed by, and interpreted in
accordance with, English law.

10.8 Limited Third Party Enforcement Rights. Fach New Investor shall be a third
party beneficiary of this Agreement and shall have the right to enforce its terms. Any Person
other than a New Investor who is not a party to this Agreement shall have no right under any
statutory provision to enforce any of the terms of this Agreement.

10.9 Jurisdiction and Venue, Waiver of Jury Trial.

(a) Any dispute arising out of, relating to or in connection with this
Agreement, inciuding any question regarding its existence, performance, validity or
termination, as well as any tort claims arising out of, relating to or in connection with this
Agreement, shall be referred to and finally and exclusively resolved by binding arbitration
under the rules (the LCIA Rules) of the London Court of International Arbitration (the LCIA
Courf) then in effect, which LCIA Rules are deemed to be incorporated by reference into this
paragraph. The seat, or legal place, of the arbitration shall be London, England. The
language of the arbitration shall be English. The number of arbitrators shall be three (3).
Each of the parties shall nominate one arbitrator to serve on the tribunal (the Tribunal) and
the two arbitrators nominated by the parties shall, within thirty (30) days after the
appointment of the second arbitrator, agree upon and nominate a third arbitrator who shall act
as chairman of the Tribunal. Tf either party fails to nominate an arbitrator within thirty (30)
days of receiving written notice of the nomination of an arbitrator by the other party, such
arbitrator shall be appointed by the LCIA Court. If the two arbitrators to be nominated by the
parties fail to agree upon a third arbitrator within thirty (30) days, the LCIA Court shall
appoint a third arbitrator to act as chairman of the Tribunal. The chairman of the Tribunal
should not be a citizen or a resident of the country of an arbitrator nominated by, or appointed
on behalf of, the parties. It is hereby expressly agreed that, to the extent consistent with
Applicable Law, if there is more than one claimant party or more than one respondent party,
the claimant parties shall together nominate one arbitrator and the respondent parties shall
together nominate one arbitrator. In the event that a sole claimant (or, to the extent consistent
with Applicable [.aw, the claimant parties), on the one side, or a sole respondent (or, to the
extent consistent with Applicable Law, the respondent parties), on the other side, fails to
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nominate its/their arbitrator in accordance with the timeframes stated above, such arbitrator
shall be appointed by the LCIA Court. The decision of the Tribunal shall be final, binding,
and enforceable upon the parties, and such decision may be entered and enforced in any court
of competent jurisdiction by any of the parties. In the event that the failure of a party to
comply with the decision of the Tribunal gives rise to another party’s applying to any court
for enforcement of such award, the non-complying party waives any objection that it may
have to any such courts on the grounds of inconvenient forum and the non-complying party
shall be liable to the other for all costs of such proceeding including reasonable attorneys’
fees, expenses and disbursements. Unless otherwise ordered by the Tribunal pursuant to the
terms hereof, the costs of the arbitration, including administrative and arbitrator’s fees, shall
be shared equally by the claimant and respondent. Each party shall bear the costs of its own
attorneys’ fees and expert witness fees.

(b) EACH PARTY HERETO HEREBY [RREVOCABLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT [T MAY
HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY).

10.10 Notices.

{a) Any notice in connection with this Agreement shall be in writing, in
English and delivered by hand, fax, e-mail, registered post or courier using an internationally
recognised courier company. A notice shall be effective upon receipt and shall be deemed to
have been received (i) at the time of delivery, if delivered by hand, registered post or courier
or (ii} at the time of transmission if delivered by fax or e-mail provided that, in either case,
where delivery occurs outside Working Hours, notice shall be deemed to have been received
at the start of Working Hours on the next following Business Day. The address, fax numbers
and e-rail addresses of the parties lor the purposes of Clause 10.10(a) are:

'ty If to the [.eopard Investor:

With a copy to:

(i)  If to CGT:
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With a copy to:

(iii)  If to Global HoldCo:

With a copy to:

(iv} If to US HoldCo:
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With a copy to:

4'3)] If to Tegcorp:

ith a copy o

10.11 Assignment. No party may assign any of its rights under this Agreement
without the prior written consent of the other parties hereto and of the New Investors,

10.12 Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be an original and all of which taken together shall constitute one and the
same instrument. Delivery of a counterpart of this Apreement by e-mail or fax shall be an
effective mode of delivery.

[signature pages follow]
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IN WITNESS WHEREOF, the undersigned have hereunto set their hands and executed and
unconditionally delivered this document of the date first set forth above.

LEOPARD HOLDINGS LLC, as
Transferor

CGT MANAGEMENT LTI, as Transferor

By:

Name:

Title:

ELECTRUM GLOBAIL HOLDINGS L.P.,
as Transferce, acting by its general partner
TEG GLOBAL GP LTD.

ELECTRUM US HOLDINGS 1 L.P., as
Transferce, acting by its general partner TEG
US GP LTD,

[Sigrature Page to Trangfer Agreemant]
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IN WITNESS WHLREOF, the undersigned have hercunto sct their hands and executed and
unconditionally delivered this document of the date fivst set forth above,

LEQPARD HOLDINGS LLC, as Transfcror

By: D
Maine;

Tithe:

CGT MANAGEMENT LTD., as Transferor

ELECTRUM GLOBAL HOLDINGS L.P,,
as Transferee, acting by its gencral partner
TEG GLOBAL GPLTD.

Dy:

Name:
Title:

ELECTRUM US HOLDINGS I L.P., as
Transferee, acting by its general partiner TEG

US GPLTD,

By,
Name;
Title:

[Signature Page to Trangfer Apreentent]
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TEGCORP INC.

{Signature Page to Transfer Agreement]



