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Form 603

Carporations Act 2001
Sectlon 6718

Notice of initial substantial holder

To Company Name/Scheme Black Range Minerals Limited

ACNIAREN A8 008 079 047

4, Detalls of substantial holder (1)

Name Pawerdech Uranlum Carp
ACN/AREN (il applicabla) NZA
The halder bacama & substantial holder on 25 Fabruary 2014

2, Dutalis of voling powar
Tha folal rumber of votas sttached to all lha vating shares in (he company or veting intsrests In the scheme that the substantial holder or an assoclats (2) had a
relevant Interast (3] in on the date the subslantial holdar became 3 subetantial holdar arg as follows:

Clase af zecurltlas (4) Number of aecuritios Farson's votes (5) Voling pawar (8)
25.33% (baved on
Ordinary fully pald shares 2,614,833,870 Ordinary Shares
(Ordinary Sharea) 662,572,643 662,372,843 ' on iaaué at the data of this
rotics),

8. Deatalls of ralevant Interoeto
The nalute of the ralevant Intereat the substantial holder ar an assosiate had in the followlng voling sesuriies en the data the substantial helder hacama &
subatantial holder are as follows:

Halder of relevant Intarest Nature of relevant Intarest (7) Class ahd number of eecuritles

Acqulsltion consequent upon anlry Inlo &
Powartech Uranlum Cop condltional marger agrasmont wilh 562,272,843 Ordinary Shares
Azarga Ragources Limited, Seo Annex A,

4, [Details of prasent reglsterat halders
The parzone ragictared as holders of the securities refarred to In paragraph 3 above are as folows:

Halder of relovant Raglatered holder of Perzan antillad to ba Claza and numbar
Intareat aecuriliss regleterad a8 holder (8) of spcuritiae
Pewertesh Liranium Sorp, A zargs Reseureas Limitad \Azerme Rasaurese Limited gﬁ;,;:z.em Ordinary

5. Consideration
The cansiderallen pald for aach relevan! Intevest refarrad te in paragraph 3 abave, and acquired In the four montha prior ta the day that the substantial holder
became a eubstantial holder |3 a5 follews:

Holdar of relovant
Intarest

Clags and numbar

Data of acqulaltion Consideration (8) of escurdlles

Gash | Nop<ash

Conditianal merger agreement
ith Azaraa Ztnsouraag Lid. {(zas
nhex A) and subsagquant
Powertech Uranlum Corp. 26 Fobruary 2014 tranzactions In Black Range
Bharae by Azarga a& described In
Annex B.

20207751.2
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Annexure A

Re: Black Range Minerals Limited (ACN: 009 079 047)
22 July 2014

This is annexure A of 67 pages referred to in form 603 ‘Nolice of initial substantial holder’

SHARE PURCHASE AGREEMENT
between
POWERTECH URANIUM CORP.
and
AZARGA RESQURCES LIMITED
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SHARE PURCHASE AGREEMENT

THIS AGREEMENT is made as of the 25" day of February, 2014

AMONG:

POWERTECH URANIUM CORP., a corporation incorporated under the laws
of the Province of British Columbia
(“Powertech” or the “Purchaser”)

AND:

AZARGA RESQURCES LIMITED, a corporation incorporated under the laws
of the British Virgin Islands
(“Azarga”)

WHEREAS:

A, Azarga currently holds approximately 45% of the Powertech Shares;

B. Azarga and Powertech desire to enter into this Apreement, pursuant to the terms and
conditions of which, Powertech will acquire all of the issued and outstanding Azarga
Shares it exchange for the issuance of such number of Powertech Shares to the Azarga
Shareholders such that the Azarga Sharcholders will hold, collectively, approximately
77% of the Powertech Shares upon completion of the Transactions and, as a result, the
Transactions will constitute a reverse takeover for the Purchaser, on and subject to the
tetns and conditions ¢ontained in this Agreement;

C.  In furtherance of the Transactions, each of the Powertech Board and the Azarga Board

have agreed to submit the transactions contemplated hercby to the Powertech
Sharehelders and Azarga Shareholders, respectively, for approval.

THIS AGREEMENT WITNESSES THAT in consideration of the covenants and agreements
herein contained and other good and valuable consideration (the receipt and sufficiency of which
ate hereby scknowledged), the Parties hereto covenant and agree as follows:

1.1

ARTICLE 1
INTERPRETATION

Definitions

In this Agreement, unless the context otherwise requires:

“Acquisition Proposal” means, other than the transactions contemplated by this
Agrecment, any offer, proposal, expression of interest, or inquiry, whether oral or written,
from any person (other than, in the case of Azarga, Powertech or any of its affiliates, and
other than, in the case of Powertech, Azarga or any of its affiliates) made after the date

EOBE8E08.8
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“Azarga Material Property” means the indirect interest of Azarga in the Kok Moinok
Uranium Deposit in Kyrgystan,

“Azarga Options” means the outstanding options to purchase Azarga Shares as set forth
in Schedule “A” hereto and any additional options that may be issued in accordance with
the terms hereof prior to the Closing Date;

“Azarga Reimbursement Event” has the meaning ascribed thereto in Section 9.4.5;

“Azarga Securityholders” means, collectively, the Azarga Shareholders and the holders
of Azarga Options;

“Azarga Shares” means the common shares of Azarga, as currently constituted and as
may be issued in accordance with the terms hereof prior to the Closing Date:

“Azarga Sharcholders” means the holders of Azarga Shares;

“Azarga Subsidiaries” means Azarga Resources USA Company, Azarga Resources
(Hong Kong) Limited, Azarga Resources Canada Ltd. and UrAsia in Kyrgyzstan, LLC,;

“BCRCA” means the Business Corporations Act, 8.B.C, 2002, ¢. 57, as amended;
“BCSC” means the British Columbia Securities Commission;

“buginess day” means any day, other than (a) a Saturday, Sunday or statutory holiday in
the Province of British Columbia or Hong Kong and (b) a day on which banks are
generally closed in the Province of British Columbia or Hong Kong;

“Closing” means the completion of the Transactions in accordance with the provisions of
this Agreement;

“Closing Date” means July 31, 2014, or such carlier or later date as may be agreed to by
the Parties, which date may not be later than the Qutside Date;

“Closing Time” means 11:00 a.m, (Vancouver Time) on the Closing Date;
“Consideration Shares” has the meaning ascribed thereto in Section 2.1,

“Contract” means any contract, agreement, license, franchise, lease, arrangement or
other right or obligation to which Azarga or Powertech or any of their respective
subsidiaries is a party or by which Azarga or Powertech or any of their respective
subsidiaries is bound or affected or to which any of their respective properties or assets is
subject;

“Convertible Note Deed” means the Convertible Note Deed dated May 22, 2013, as
amended on August 28, 2013 and February 12, 2014, between Powerlite Ventures
Limited and Azarga;

50EE850E.8
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5.

objection being made) of Governmental Entities as set out in Schedule “C™ hereto;

“Key Third Party Consents” means those consents, approvals and notices required from
any third party to proceed with the transactions contempiated by this Agreement, as sct
out in Schedule “I)” hercto;

“Law” or “Laws” means all laws (n¢luding common law), by-laws, statutes, rules,
regulations, principles of law and equity, orders, rulings, ordinances, judgements,
injunctions, determinations, awards, decrees or other requirements, whether domestic or
foreign, and the terms and conditions of any grant of approval, permission, authority or
license of any Governmental Entity or self-regulatory authority (including the TSX), and
the term “applicable” with respect to such Laws and in a context that refers to one or
more Parties, means such Laws as arc applicable to such Party or its business,
undertaking, property or securities and emanate from a person having jurisdiction over
the Party or Parties or its or their business, undertaking, property or securities:

“Liens” means any hypothecs, mortgages, pledges, assighments, liens, charges, security
interests, encumbrances and adverse rights or claims, whether contingent or absolute, and
any agreement, option, right or privilege (whether by Law, contract or otherwise) capable
of becoming any of the foregoing;

“Loan Agreement” means the Loan Agreement dated July 31, 2012, as amended
February 12, 2014, among Alexander Molyneux, Curtis Church, Pacific Advisers Limited
Pte. and Azarga;

“Loan Facility Agreement” means the Loan Facility Agreement dated QOctober 18, 2013
between the Purchaser and Azatga;

“Matching Party” shall have the meaning ascribed thereto in Section 9.3.1;

“Maierial Adverse Effect” means in respect of any Party, any change, effect, event or
occurrence that either individually or in the aggregate with other such changes, effects,
events or occurtences, is or would reasonably be expected to be, material and adverse to
the business, operations, results of operations, assets, properties, condition (financial or
otherwise) or liabilities of that Party and its subsidiaries, on a consolidated basis, except
any change, effect, event or occnirence resulting from or relating to: (i) the
announcement of the execution of this Agreement or the transactions contemplated
hereby; (ii) changes in general economic, securities, financial, banking or currency
exchange markets; (iii) any change in GAAP; (iv) any natural disaster, provided that it
does not have a materially disproportionate effect on that Party relative to comparable
mining companies; (v) changes affecting the mining industry generally or metal prices,
provided that such changes do not have a materially disproportionate effect on that Party
relative to comparable mining companies; (vi) generally applicable changes in applicable
Law; (vii) the commencement or continuation of any war, armed hostilities or acts of
terrorism, provided that it does not have a materially disproportionate effect on that Party
relative to comparable mining companies; (viii) changes in political or civil conditions in
any jurisdiction in which such Party's assets and/or its business and operations are

S0BER508.2
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“Participant Agreement” means the “agreement of participants” of “Uresia in
Kyrgygstan Limited Liability Company” dated July 27, 2012, as amended February 26,
2013, December 24, 2013 and February 12, 2014;

“Party” means a party to this Agreement and any reference to a Party includes its
successors and permitted assigns and “Parties” means every Party;

“Permit” means any license, permit, certificate, consent, order, granmt, approval,
classification, registration or other authorization of and from any Governinental Entity;

“person” includes an individwal, partnership, association, body corporate, trustee,
cxecutor, administrator, legal representative, government (inclnding any Governmental
Entity) or any other entity, whether or not having legal status;

“Powertech Board” means the board of directors of Powertech as the same is constituted
from time to time;

“Powertech Board Appointment Resolution” means the ordinary resolution of the
holders of outstanding Powertech Shares approving the election to the Powertech Board
those people set forth in, and substantially in the form and content of, Schedule “B"
hereto;

“Powertech Change in Recommendation” has the meaning ascribed thereto in
Section 10.2,1(d)(3);

“Powertech Circular” means the notice of the Powertech Mesting and accompanying
management information ecircular, including all schedules, appendices and exhibits
thereto, to be sent to the Poweitech Shareholders in connection with the Powertech
Mesting, a¢ amended, supplemented or otherwise modificd from time to time;

“Powertech Compensation Resolution” means the ordinary resolution of the holders of
outstanding Powertech Shares approving each of the Security Based Compensation
Arrangements, in accordance with the requirements of MI 61-101 and the requirements
of the TSX, as applicable, in form and substance acceptable to Azarga acting reasonably:

“Powertech Consolidation Resolution” means the special resolution of the holders of
outstanding Powertech Shares approving the Shate Consolidation, substantially in the
formn and content of Schedule “B” hereto;

“Powertech Escrowed Shareholders” means each of the executive officers and directors
of Powertech who hold greater than 2,500,000 Powertech Shares (on a pre-Share
Consgolidation basis);

“Powertech Financial Statements” means Powertech’s andited consolidated financial
statements as at December 31, 2010, 2011 and 2012 (including the notes thereto) and
Powertech’s unaudited interim consolidated financial statements as at September 30,
2013, in each case including the related management’s discussion and analysis;

50BBR508.8
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favour of the Powertech Resolutions;
“Powertech Warrants” means the outstanding warrants to purchase Powertech Shares;

“Reimbursement Event” means a Powertech Reimbutsement Event or an Azarsa
Reimbursement Event;

“Replacement Options” has the meaning ascribed thereto in Section 2.3;
“Replacement Option Shares” has the meaning ascribed thereto in Section 2.3;
“Representatives” has the meaning ascribed thereto in Section 9.2.1;
“Response Perlod” has the meaning ascribed thereto in Section 9.3.1(b);

“Securities Act” means the Securities Act (British Columbia) and the rules, regulations
and published policies made thereunder, as now in effect and as they may be promulgated
or amended from time to time;

“Securities Anthorities” means the BCSC and the applicable securities commisgions and
other securitics regulatory authorities in each of the other provinces of Canada, including
the TSX;

“Securities Laws” means the Securitics Act, together with all other applicable provincial
securities laws, rules and regulations and published policies thereunder, as now in effect
and as they may be promulgated or amended from time to time;

“Security Based Compensation Arrangements” means (i) the right to acquire certain
Powertech Shares pursuant to the terms of an employment agreement between Blake
Steele and Azarga, (ii) such other outstanding rights to acquire Azarga Shares pursuant to
outstanding Azarga Options and Azarga Convertible Securities, as such may be amended
to provide for the issuance of securities of Powertech in lien of existing obligations to
acquire securities of Azarga, and/or (iii) the transfer to any officers, directors or
sharcholders of Powertech or Azarga of any of the Powertech Warrants;

“SEDAR” means the System for Electronic Document Analysis and Refrieval described
in National Instrument 13-101- “System for Electronic Document Analysis and Retrieval”
of the Capadian Securities Administrators and available for public view at
www.sedar.com;

“Share Consolidation” means the consolidation of the Powertech Shares, on a basis to
be agreed upon by the Parties;

“subsidiary” means, with respect to a specified body corporate, any body corporate of
which more than 50% of the outstanding shares ordinarily entitled to elect a majority of
the board of directors thercof (whether or not shares of any other class or classes shall or
might be entitled to vote upon the happening of any event or contingency) are at the time
owned directly or indirectly by such specified body corporate and shall include any body

SQgess0e.8
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“TSX Approval” means the approval by the TSX of the transactions contemplated by
this Agreement; and

“U.S. Securities Act” means the United States Securities Act of 1933 as amended.
1.2 Interpretation Not Affected by Headings

The division of this Agteement into Articles, Sections, subsections and
paragraphs and the insertion of headings are for convenience of reference only and shall not
affect in any way the meaning or interpretation of this Agreement. Unless the contrary intention
appears, references in this Agreement to an Article, Section, subsection, paragraph or Schedule
by number or letter or both refer to the Article, Section, subsection, paragraph or Schedule,
respectively, bearing that designation in this Apreement,

1.3 Number and Gender

In this Agreement, unless the contrary intention appears, words importing the
singular include the plural and vice versa, and words importing gender include all genders.

1.4 Date for Any Action

If the date on which any action is required to be taken hereunder by a Party is not
a business day, such action shall be required to be taken on the next succeeding day which is a
business day.

L5 Currency

Unless otherwise stated, all references in this Agreement to sums of money are
expressed in lawful money of Canada and “$” refers to Canadian dollars.

1.6 Accounting Matters

Unless otherwise stated, all accounting terms used in this Agreement shall have
the meanings attributable thercto under GAAP and all determinations of an accounting nature
required to be made shall be made in a manner consistent with GAAP, consistently applied.

1.7 Schedules

The following Schedules are annexed to this Agreement and are incorporated by
reference into this Agteement and form a part hereof:

Schedule A - Azarga Securityholders
Schedule B - Powertech Resolutions
Schedule C - Key Regulatory Approvals
Schedule D - Key Third Party Consents
Schedule 4.1(m) - Azarga Mineral Properties

E0g38508.8
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consideration payable or otherwise deliverable to any person hereunder and from all dividends or
other distributions otherwise payable to any former Azarga Sccurityholders such amounts as
Powertech or Azarga may be required or permitted to deduct and withhold therefrom under any
provision of applicable Laws in respect of Taxes. To the extent thdt such amounts are so
deducted, withheld and remitted, such amounts shall be treated for all purposes under this
Agreement as having been paid to the person to whom such amounts would otherwise have been
paid.

2.5 Pre-Closing Reorganization

Prior to the Closing Date Azarga may, and Powertech shall upon reasonable
request of Azarga, effect a reorganization of Azarga’s or Powertech’s business, operations,
subsidiaries and assets or other similar transactions (each, a “Pre-Acquisition
Reorganization™); provided, however, that Powertech need not effect a Pre-Acquisition
Reorganization which in the opinion of Powertech, acting reasonably: (i) would require
Powertech to obtain the prior approval of the Powertech Shareholders in respect of such Pre-
Acquisition Reorganization other than at the Powertech Meeting; (ii) would impede or materially
delay the consummation of the Transactions, or (iii) would not be in the best interests of
Powertech or the Powertech Shareholders, Without limiting the foregoing and other than as set
forth in clause (i) above, Powertech shall use reasonable efforts to obtain all necessary consenis,
approvals or waivers from any persons to effect each Pre-Acquisition Reorganization, and
Powertech shall cooperate with Azarga in structuring, planning and implementing any such Pre-
Acquisition Reorganization. Azarga shall provide written notice to Powertech of any proposed
Fre-Acquisition Reorganization which may require approval of the Powertech Shareholders at
least ten (10) business days prior to the date of the mailing of the Powertech Cireular, In
addition; (a) if the Transactions are not completed, Azarga shall pay the implementation costs of
the Pre-Acquisition Reorganization and any direct or indirect costs and liabilities thereof,
including employment costs, Taxes and liabilities as well as any costs, Taxes and liabilities that
may be incurred to unwind any such Pre-Acquisition Reorganization; and (b) any Pre-
Acquisition Reorganization shall not require Powertech or the Powertech Subsidiary to
contravene any applicable Laws, their respective organizational documents or any Material
Contract.

2.6 U.S. Securities Compliance

Powertech and Azarga shall take all steps as may be required to cause the
Consideration Shares and Replacement Option Shares to be issued to the Azatga Securityholders
pursuant to this Agreement (and any other securities issuable as a result of the Transactions
contemplated hereunder) to be issued pursuant to an exemption from registration under the U.S.
Securities Act.

ARTICLE 3
POWERTECH SHAREHOLDER APPROVAL

31 Powertech Meeting

Subject to the terms of this Agreement:

508885088
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4 material fact or omit to state a material fact required to be stated therein or
hecessary to make the statements contained therein not misleading in light of
the circumstances in which they are made (other than in each case with respect
to any information relating to Azarga and its affiliates, including the Azarga
Shares) and shall provide Powertech Shareholders with information in
sufficient detail to permit them to form a reasoned judgement concerning the
matters 10 be placed before them at the Powertech Meeting. Subject to
Section 9.2, the Powertech Circular will include the unanimous
recommendation of the Powertech Board that Powertech Shareholders vote in
favour of the Powertech Resolutions, and a statement that each director of
Powertech intends (o vote all of such director’'s Powertech Shares (ineluding
any Powertech Shares issued upon the exercise of any Powertech Options) in
favour of the Powertech Resolutions, subject to the other terms of this
Agreement,

Azarga shall furnish to Powertech all such information regarding Azarga, its
affiliates and the Azarga Shares as may be reasonably required by Powertech
in the preparation of the Powertech Circular and other documents related
thereto, including without limitation the Azarga Financial Statements, Azarga
shall use commercially reasonable efforts to obtain any necessaty consents
from its auditors for the use of any financial information relating to Azarga
required to be included in the Powertech Circular. Azarga shall ensure that no
such information will include any untrue statement of 4 material fact or omit to
state a material fact required to be stated in the Powertech Circular in order to
make any information so furnished or any information concerning Azarga not
misleading in light of the citcumstances in which it is disclosed and shall
constitute full, true and plain disclosure of such information concerning
Azarga.

Powertech shall give Azarpa and its legal counsel a reasonable opportunity to
review and comment on the Powertech Citeylar, prior to the Powertech
Circular being printed and mailed to Powertech Shareholders and filed with the
Securities Authorities, and reasonable consideration shall be given to any
comments made by Azarga and its legal counsel, provided that all information
relating solely to Azarga included in the Powertech Circular shall be in form
and content satisfactory to Azarga, acting reasonably, Powertech shall provide
Azarga with a final copy of the Powertech Circular prior to mailing to the
Powertech Shareholders,

Azarga and Powertech shall each promptly notify the other if at any time
before the Closing Date cither Party becomes aware (in the case of Azarga
only with respect to Azarga and in the case of Powertech only with respect to
Powertech) that the Powertech Circular contains an untrue statement of a
material fact or omits to state a material fact required to be stated therein or
hecessary to make the statements contained therein not misleading in light of
the circumstances in which they are made, or that otherwise requires an
amendment or supplement to the Powertech Circular, and the Parties shall co-

I
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF AZARGA

Representations and Warranties of Azarga

Azarga hereby represents and warrants to and in favour of Powertech, and

acknowledges that Powertech is relying upon such representations and warranties in connection
with the entering into of this Agreement, that:

@

(b)

©

(d)

(e)

H

S03BS508.8

Corporate Status. Azarga (i) is a corporation incorporated, organized and
subsisting under the laws of the jurisdiction of its incorporation; (ii) has all
requisite cotporate power and capacity to carry on its business as now
conducted and to own, lease and operate its properties and assets; and (iii) has
all requisite corporate power and authority to enter into this Agreement and to
carry out its obligations hereunder,

Capitalization. The authorized capital of Azarga consists of 200 million Azarga
Shares. As of the date hereof, (i) 76,612,661 Azarga Shares are issued and
outstanding; and (i) 8,412,339 Azarga Options are issued and outstanding
providing for the issuance of 8,412,339 Azarga Shares (which number of
Azarga Options includes 7,262,339 Azarga Options to be granted pursuant to
certain investment agtecments between Azarga and each of Alex Molyneux,
Curtis Church, Pacific Advisors, Matthew O’Kane and Blake Steele, as such
investment agreements will be amended effective on the Closing Date).

Issuance_of Securities, All outstanding Azarsa Shares have been duly
authorized and validly issued, and are fully paid and non-assessable. All
securities of Azarga (including the Azarga Shares and Azarga Options) have
been issued in compliance with applicable Laws and not issued in violation of
any pre-emptive or other similar rights.

Convertible Securities. Except for the Azarga Options and the Azarga
Convertible Securities, no person, firm or corporation has any agreement,

option, right or privilege (whether at law, preemptive or contractual) capable of
becoming an agreement for the purchase, subscription or issuance of, or
conversion into, any unissued shares, securities, warrants or convertible
obligations of any nature of Azarga or of any Azarga Subsidiary.

Dividends and Distributions. Azarga has net, directly or indirectly, declared or
paid any dividends or declared or made any other distribution on any of its
shares of any class and has not, directly or indirectly, redsemed, purchased or
othetwise acquired any of its shares of any class or agreed to do so.

Azarga Subgidiaries. The Azarga Subsidiaries are the only subsidiaties of
Azarga and all securities of the Azarga Subsidiaries held by Azarea are (other
than certain deferred consideration for the acquisition of the shares of UrAsia
in Kyrgyzstat, LLC) held directly or indirectly by Azarga free and clear of all
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Material Contracts, Except as would not be reasonably expected to have,
individually or in the aggregate, a Material Adverse Effect on Azarga;

() Azarga is not in breach of or default under the terms of any Material
Contract;

(if)  as of the date hereof, to the knowledge of Azarga, no other party to any
Material Contract is in breach of or default under the terms of any such
Material Contract: and

(i)  each Material Contract is a valid and binding obligation of Azarga that
is a party thereto and is in full force and effect.

No_Viplation. Neither the authorization, execution and delivery of this
Agreement by Azarga nor the completion of the transactions contetnplated by
this Apreement, nor the performance of its obligations thereunder, nor
compliance by Azarga with any of the provisions of this Agreement will;

(n

2

violate, conflict with, or result (with or without notice or the
passage of time) in a violation or breach of any provision of, or
require, other than the Key Third Party Consents that relate to
Azarga, any consent, approval or notice under any of the terms,
conditions or provisions of;

(A)

(B)

their respective articles, charters or by-laws or other
comparable organizational documents: or

any Permit or Material Contract to which Azarga or any
of its subsidiaries is a party or to which any of them, or
any of their respective properties or agsets, may be
subject or by which Azarga or any of its subsidiaries iz
bound; or

subject to obtaining the Key Regulatory Approvals,

(A)

(B)

result (with or without notice or the passage of time) in a
violation or breach of or constitute a default under any
provisions of any Laws applicable to Azarga or any of
its subsidiaries or any of their respective properties or
assets; or

causc the suspension or revocation of any Permit
currenfly in effect relating to Azarga or any of its
subsidiaries

(cxcept, in the case of each of clauses (1} and (2) above, for
such violations, conflicts, breaches, defaults, terminations,
accclerations, creations of Liens, suspensions or revocations
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conducted and operated in accordance with good industry practices and
in material compliance with all applicable Laws.

ce wi virom Laws, To the best of the knowledge of
Azarga, except a8 could not individually ot in the aggregate reasonably be
expected to have a Material Adverse Effect on Azarga (i) each of Azarga and
its subsidtiaries is not in violation of any applicable Law relating to pollution or
occupational health and safety, the environment (including ambient air, surface
water, groundwater, land surface or subsurface strata) or wildlife, including
laws relating to the release or threatened release of chemicals, pollutants,
contaminants, wastes, toxic substances, hazardous substances, petroleum or
petroleum products (collectively, “Hazardous Materials™) or (o the
manufacture, processing, distribution, use, treatment, storage, disposal,
transport or handling of Hazardous Materials (collectively, “Environmental
Laws"); (ii) there are no pending or threatened administrative, tegulatory or
judicial actions, svits, demands, demand letters, information requests, claims,
liens, notices of non-compliance or violation, investigation or proceedings
relating to any Environmental Laws against Azarga and its subsidiaries; (iii)
there are no events or circumstances that would reasonably be expected (o
form the basis of an order for clean-up, remediation or other regponse actions,
or any action, suit or proceeding by any private party or govemmental body or
agency, against or affecting Azarga and its subsidiaries relating to Hazardous
Materials or any Environmental Laws; and (iv) each of Azarga and its
subsidiaties is not the subject of any international, foreign, federal, provincial,
municipal of private action, suit, litigation, grievance, arbitration proceeding,
governmental proceeding, investigation or claim involving a demand for
damages or other potential liability with respect to violations of Environmental
Laws.

Bankruptey. No act or proceeding has been taken by or against Azarga or any
of the Azarga Subsidiaries in connection with the dissolution, liquidation,
winding up, bankruptcy ot teorganization of Azarga or the Azarga Subsidiaties
nor, to the knowledge of Azarga, is any threatened, or for the appointment of a
trustee, receiver, managet or other administrator of Azarga or any of the
Azarga Subsidiaties or any of their properties or assets. Azarga has not sought
protection ander the Bankruptcy and Insolvency Act (Canada) or the Company
Creditors Arrangement Act (Canada) or applicable bankruptcy legislation
outside Canada,

No Litigation. Thete are no material actions, suits, judgments, investigations,
inquites of proceedings of any kind whatseever outstanding, pending or, to the
knowledge of Azarga, threatened against or affecting Azarga, any Azarga
Subsidiary or their respective directors or officers, at law or in equity ot before
or by any commission, board, bureau or agency of any kind whatsoever which,
in the aggregate, may have a Material Adverse Effect on Azarga and the
Azarga Subsidiaries, on a consolidated basis.

14

S —



25 JUL 2074 G258

(d)

(e)

()

(&

(h)

)

50888508.8

NO. 2477 P,

~23 .

Issuance of Securities. All outstanding Powertech Shares have been duly
authorized and validly issued, and are fully paid and non-assessable, All
securities of Powertech (including the Powertech Shares, Powertech Options
and Powertech Warrants) have been issued in compliance with applicable
Laws and not issued in violation of any pre-emptive or other similar rights,

Convertible Securities. Except as set out in the Powertech Public Disclosure
Record, no person, firm or corporation has any agreement, option, right or
privilege (whether at law, preemptive or contractual) capable of becoming an
agreement for the purchase, subscription or issuance of, or conversion into, any
unissed shares, securities, warrants or convertible obligations of any naturg of
Powertech,

ividen d Disgibutions. Powertech has not, directly or indirectly,
declared or paid any dividends or declared or made any other distribution o
any of its shates of any class and has not, directly or indirectly, redeemed,
purchased or otherwise acquired any of its shares of any class or agreed to do
80,

Powertech Subsidiarics, The Powertech Subsidiary is the only subsidiary of
Powertech and all securities of the Powertech Subsidiary are held directly by
Powertech free and clear of all mortgages, liens, charges, pledges, security
interests, encumbrances, claims and demands whatsoever, The Powertech
Subsidiary (i) has been incorporated in its jurisdiction of incorporation and is
up-to-date in all matetial corporate filings and in good standing under the laws
of such jurisdiction; and (ii) has all requisite corporate power and capacity to
carty on its business as now conducted and to own, lease and operate its
properties and assets,

Absepce of Changes. Other than the transactions conternplated in this
Agreement, the business of Powertech has been conducted in the ordinary
colrse and there has not been any event, occurrence, development or state of
circumstances or facts that has had or would be reasohably expected to have,
individually or in the aggtegate, a Material Adverse Effect on Powertach.

Compliance with Laws. To the knowledge of Powertech, each of Powertech
and the Powertsch Subsidiary is, in all niaterial respeects, conducting its
respective businesses in compliance with all applicable laws, rules and
regulations (including all federal, provincial, state, municipal, and local
environmental anti-pollution and licensing laws, anti-corruption laws,
regulations and other lawful requirements of any governmental or regulatory
body, including relevant exploration concessions and permits) of each
jurisdiction in which its respective businesses are carried on, except where any
non-compliance would not, individually or in the aggregate, reasonably be
expected to have any Material Adverse Effect.

15
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Powertech, any consent, approval or notice under any of the
terms, conditions or provisions of:

(A)  their respective articles, charters or by-laws or other
comparable organizational documents; or

(B)  any Permit or Material Contract to which Powertech or
any of its subsidiaries is a party or to which any of them,
or any of their respective properties or assets, may be
subject or by which Powertech or any of its subsidiaries
is bound: or

@ subject to obtaining the Key Regulatory Approvals,

(A)  result (with or without notice or the passage of time) in a
violation or breach of or constitute a default under any
provisions of any Laws applicable to Powertech or any
of its subsidiaries or any of their respective properties or
assets; or

(B) cause the suspehsion or revocation of any Perimit
currently in effect relating to Powertech or any of its
subsidiaries

(except, in the case of each of clauses (1) and (2) above, for such
violations,  conflicts,  breaches,  defaults, terminations,
accelerations, creations of Liens, suspensions or revocations
which, or any consents (expressly excluding the Key Third Party
Consents and Key Regulatory Approvals), approvals or notices
which if not given or received, would not, individually or in the
aggregate, reasonably be expected to have any Material Adverse
Effact).

(n) Listing. The current issued and outstanding Powertech Shares are listed and
posted for trading on the TSX and no ordet, tuling or determination having the
effect of ceasing or suspending trading in any sccurities of Powertech or
prohibiting the sale of the Powertech Shares or the trading of any of
Powertech’s issued secutities has been issued and no proceedings for such
purpose are pending ot, to the knowledge of Powertech, threatened. Neither
Powertech nor the Powertech Subsidiary has taken any action which would be
reasonably expected to result in the delisting or suspension of the Powertech
Shares on or from the TSX and Powertech is currently in material compliance
with the rules and regulations of the TSX, :

(0) owertech Financial Statements, The Powettech Financial Statements present
fairly and correctly in all material respects, the consolidated financial pogition
of Powettech and the Powertech Subsidiary as at the dates thereof and the

S0888508.8
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such withdrawal, revocation, amendment or termination is pending or
threatened or will occur in the future; and

(v} all material obligations i tespect of the Powertcch Mining Rights have
been complied with at all times, and no action, claim, demand, dispute
or liability in respect of the same is outstanding or, to the knowledge of
Powertech, threatened.

Operational Mattets. Except as would not reasonably be expecied to have a
Material Adverse Effect on Powertech:

(i all rentals, payments and obligations, toyalties, overriding royalty
interests, production payments, net profits, interest burdens and other
payments due or payable on or prior to the date hereof under or with
respect to the directly or indirect assets of Powertech have been
properly and timely paid; and

(i)  all exploration, development and mining activities conducted by
Powertech or the Powertech Subsidiary on their properties have been
conducted and operated in accordance with good industry practices and
in material compliance with all applicable Laws.

Compliance with Environmental Laws, To the best of the knowledge of

Powertech, except as could not individually or in the aggregate reasonably be
expected to have a Material Adverse Effect on Powertech (i) each of
Powertech and the Powertech Subsidiary is not in violation of any
Environmental Laws; (ii) there are no pending or threatened administrative,
regulatory or judicial actions, suits, demands, demand letters, information
requests, claims, liens, notices of non-compliance or violation, investigation or
proceedings relating to any Environmental Laws against Powertech or the
Fowertech Subsidiary, (iii) there are no events or circumstances that would
reasonably be expected to form the basis of an order for clean-up, remediation
or other response actions, or any action, suit or proceeding by any private party
of govermnmental body or agency, against or affecting Powertech or the
Powettech Subsidiary relating to Hazardous Materials or any Environmental
Laws; and (iv) each of Powertech and the Powertech Subsidiary is not the
subject of any international, foreign, federal, provincial, municipal or private
action, suit, litigation, grievance, arbitration proceeding, governmental
proceeding, mvestigation or claim involving a demand for damages or other
potential liability with respect to violations of Environmental Laws.

Bankruptey, No act or proceeding has been taken by or against Powertech or
the Powertech Subsidiary in comnection with the dissolution, liquidation,
winding up, bankruptcy or reorganization of Powertech or the Powertech
Subsidiary nor, to the knowledge of Powertech, is any threatened, or for the
appointtnent of a trustee, receiver, manager ot other administrator of
Powertech or the Powertech Subsidiary or any of their properties or asscts.

17
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such examinations, issues or disputes would not result in a Material Adverse
Effect,

(x) NI 43-101. Powertech is in compliance with the provisions of NI 43-101 and
has filed all technical reports required thereby and there has been no change
that would require the filing of a new technical teport under NI 43-101. All
scientific and technical information set forth in the Powertech Public
Disclosure Record has been reviewed by a “qualified person”™ as required under
NI 43-101 and has been prepared in accordance with Canadian industry
standards set forth in NI 43-101. Powertech has no reason to believe that all of
the assumptions underlying the information contained in its technical reports
are not reasonable and appropriate, and has no reason to believe that the
projected capital and operating costs and projected production and operating
results relating to its properties as summarized in the Powertech Public
Disclosure Record are not commercially achievable by Powertech.

ARTICLE 6
COVENANTS

6.1 Covenants of Azarga Regarding the Conduct of Business

Azarga covenants and agrees that, duting the period from the date of this
Agreement until the earlier of the Closing Date and the time that this Agreement is terminated in
accordance with its texms, except as required or permitted by this Agreement, applicable Laws or
any Governmental Entities, or as consented to by Powertech in writing, Azarga shall, and shall
cause each of its subsidiaries to, conduct its business in the ordinary course of business
consistent with past practice. Without limiting the generality of the foregoing, from the date of
this Agreement until the earlier of the Closing Date and the time that this Agreement is
terminated in accordance with its terms, except as required or permitted by this Agreement,
Azarga shall not, nor shall it permit any of its subsidiaries to, directly or indirectly, without the
prior written consent of Powertech (which consent shall not be unreazonably withheld or
delayed); ‘

(a) (i) amend its articles, charter or by-laws or other comparable organizational
documents; (ii) split, combine or reclassify any shares in the capital of Azarga
or any of its subsidiarics, or declare, set aside or pay any dividend or other
distribution or payment (whether in cash, securities or property or any
combination thereof) in respect of the Azarga Shares owned by any person ot
the securities of any subsidiary owned by a person other than Azarga other
than, in the case of any subsidiary wholly-owned by Azarga, any dividends
payable to Azarga or any other wholly-owned subsidiaty of Azarga; (iii) issue,
grant, deliver, sell or pledge, or agree to issue, grant, deliver, sell or pledge,
any shares of Azarga or its subsidiaries, or any rights convertible into or
exchangeable or exercisable for, or otherwise evidencing a right to acquire,
shares or other securities of Azarga or its subsidiaries, other than: (A) the
issuance of Azarga Shares pursuant to the terms of the outstanding Azarga
Options or Azarga Convertible Securities; (B) transactions in the ordinary
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deferred compensation, insurance, incentive compensation, compensation or
other similar plan, agreement, trust, fund or arrangement for the benefit of
directots, officers or employees or former directors, officers, employees of
Azarga ot any of its subsidiaries; (v) materally increase bonus levels or other
betefits payable to any director, officer or employee of Azarga or any of its
subsidiaries; (vi) provide for accelerated vesting, removal of restrictions on
exercise of any stock based or stock related awards (including stock options,
stock appreciation rights, deferred share units, petformance units and restricted
shate awards) upon a change of control occurring on or prior to the Closing
Date; or (vii) establish, adopt or amend (except as required by applicable Law)
any collective bargaining agreement or similar agreement;

settle, pay, discharge, satisfy, compromise, waive, assign or release, in an
amount greater than US$§300,000, (i) any material action, claim or proceeding
brought against Azarga and/or any of its subsidiaries; or (if) any action, claim
or proceeding brought by any present, former or purported holder of its
securities in connection with the transactions contemnpldted by this Agreement;

waive, release or assign any material rights, claims or benefits of Azarga ot
any of its subsidiaries;

enter into any agreement that if entered into prior to the date hereof would be a
Material Contract; or modify, amend in any material respect, transfer or
terminate any Material Contract, or waive, release or assign any material tights
or claims thereto or thereunder;

change any method of Tax accounting, make or change any Tax election, file
any materially amended Tax return, settle or compromise any Tax liability in
excess of US$300,000, agree to an extension or waiver of the limitation period
with respect to the assessment, reassessment or determination of Taxes, enter
into any closing agreement with respect to any Tax or surrender any right to
claim a material Tax refund;

take any action or fail to take any action which action or failure to act would
result in the material loss, expiration or surrender of, or the loss of any material
benefit under, or reasonably be expected to cause any Governmental Entity to
wnstitute proceedings for the suspension, revocation or limitation of rights
under, any material Permits or any approvals of or from any Governmental
Entity necessary to conduct its businesses as now conducted or as proposed to
be conducted; or fail to prosecute with commercially reasonable due diligence
any pending applications to any Governmental Entities for approvals;

take any action or fail to take any action that is intended to, or would
reasonably be expected to, individually or in the aggregate, prevent, materially
delay or materially impede the ability of Azarea to consummate the
transactions contemplated by this Agreement: or
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accounting policies, in each case except as required in accordance with GAAP,;
or (viii) enter into any agreement with respect to any of the foregoing;

except in the ordinary course of business consistent with past practice or as is
hecessary to comply with applicable Laws or Contracts: (i) sell, pledge,
hypothecate, lease, license, sell and lease back, mortgage, dispose of or
encumber or otherwise transfer, any assets, securities, propertics, interests or
businesses of Powertech or the Powertech Subsidiary; (ii) acquire (by merger,
amalgamation, consolidation or acquisition of shares or assets or otherwise),
directly or indirectly, any assets, securitics, properties, interests, businesses,
corporation, partnership or other business organization or division thereof, or
make any investment either by the purchase of securities, contribution of
capital, property transfer, or purchase of any other property or assets of any
other person, for an amount greater than US$300,000! (in) incur, create,
assume or otherwise become liable for, any indebtedness for borrowed money
or any other liability or obligation or issue any debt securities or assume,
guarantee, endorse or otherwise as an accommodation become respongible for
the obligations of any other petson; (iv) pay, discharge or satisfy any matetial
liabilities or obligations; (v) waive, release, grant or transfer any rights of
material value; (vi) enter into new commitments of a capital expenditure nature
in excess of US$100,000 except in accordance with approved current budgets
that have been disclosed in writing to Azarga; or (vii) authorize or propose any
of the foregoing, or enter into any agreement to do any of the foregoing;

other than as is necessary to comply with applicable Laws or Contracts; (i)
grant to any officer, employee, ditector or consultant of Powertech or the
Powertech Subsidiary an increase in compensation in any form, or grant any
general salary increase; (if) make any loan to any officer, employee, or director
of Powertech or the Powertech Subsidiary; (iii) take any action with respect to
the grant of any material severance, change of control, bonus or termination
pay to, or enter inte any material employment agreement, deferred
compensation or other similar agreement (or materially amend any such
existing agresment) with any officer, employee or director of Powertech or the
Powertech Subsidiary; (iv) materially increase any benefits payable under any
existing severance or termination pay policies or employment agreements, or
adopt or materially amend or make any contribution to any employee plan or
other bonus, profit sharing, option, pension, retirement, deferred compensation,
ingurance, incentive compensation, compensation or other similar plan,
agreement, trist, fund or arrangement for the benefit of directors, officers or
employees or former directors, officers, employees of Powertech or (he
Powertech Subsidiary; (v) materially increase bonus Ievels or other benefits
payable to any director, officer or employee of Powertech or the Powertech
Subsidiary; (vi) provide for accelerated vesting, removal of restrictions on
exercise of any stock based or stock related awards (including stock options,
stock appreciation rights, deferred share units, performance units and restricted
share awards) wpon a change of control occurring on or prior to the Closing
Date: or (vii) establish, adopt or amend (except as required by applicable Law)
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development that, to the knowledge of Powertech, is or could reasohably be expected to
constitute a Material Adverse Effect.

6.3 Covenants of Azarga Relating to the Transactions

Azarga shall, and shall cause its subsidiaries to, perform all obligations required
or desirable to be performed by Azarga or any of its subsidiaries under this Agreement, co-
operate with Powertech in connection therewith, and do all such other acts and things as may be
necessary or desirable in order to consummate and make effective, as soon as reasonably
practicable, the transactions conternplated in this Agreement and, without limiting the generality
of the foregoing, Azarga shall, and where applicable shall cause its subsidiaries t0,:

(a) obtain as soon as practicable following execution of this Agreement, and for
inclusion in the Powertech Circular, the Azarga Financial Statements with
Tespect (o the consolidated financial position of Azarga and the Azarga
Subsidiaries as at the dates thereof and the conmsolidated results of the
operations and cash flows of Azarga and the Azarga Subsidiaries for the
periods then ended prepared in accordance with GAAP;

(b) obtain as soon as practicable following execution of this Agreement a technical
report prepared in accordance with NI 43-101 with respect to the Azarga
Material Property,

(© use its best efforts to obtain as soon as practicable following execution of this

Agreement the consent and approval of the Azarga Securityholders and all
third party consents, approvals and notices required under any of the Material
Contracts, all Key Regulatory Approvals and all Key Third Party Consents
relating to Azarga:

{(d) defend all lawsuits or other legal, regulatory or other proceedings against
Azarga challenging or affecting this Agreement or the consummation of the
transactions contemplated heteby;

() not take any action that is intended to, or would reasonably be expected to,
individually or in the aggregate, prevent, materially delay or materially impede
the ability of Azarga to consummate the transactions contemplated by this
Agreerment; and

§3) until the eatlier of the Closing Time and termination of this Agreement, Azarga
shall, subject to applicable Law, make available and cause to he made
available to Powertech, and the agents and advisors thereto, information
reasonably requested by Powertech for the putposes of preparing, considering
and implementing integration and strategic plans for the combined businesses
of Azarga and Powertech following the Closing Date and confirming the
representations and wattanties of Azarga set out in this Agreement,
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representations and warranties of Powertech set out in this Agreement.

ARTICLE 7
CONDITIONS

Mutual Conditions Precedent

The obligations of the Parties to complete the transactions contemplated by this

Agreement are subject to the fulfillment, on or befote the Closing Time, of cach of the following
conditions precedent, each of which may only be waived with the mutual consent of the Parties:

(a)

(b)

(©)

(d)

(e)

®
7.2

the Powertech Share Issuance Resolution and the Powertech Consolidation
Resplution (in such form as Azarga may direct) shall have been obtained at the
Powertech Meeting;

all necessary approvals of the Azarga Securityholders shall have been obtained
and all documents necessary to issue the Consideration Shates and the
Replacement Options to the Azarga Securityholders have been received by
Powertech;

TSX Approval shall have been obtained for the transactions contemplated by
this Agreement;

there shall not exist any prohibition at Law, including a cease trade order,
injunction or other prohibition or order at Law or under applicable legislation,
against Powertech or Azarga which shall prevent the consummation of the
transactions contemplated by this Agreement;

the Key Regulatory Approvals and Key Third Party Consents shall have been
obtained; and

this Agreement shall not have been terminated in accordance with its terms.

Additional Conditions Precedent to the Obligations of Powertech

The obligations of Powertech to complete the transactions contemplated by this

Agreement shall also be subject to the fulfillment of each of the following conditions precedent
(each of which is for the exclusive benefit of Powertech and may be waived by Powertech):

()

(b)

SQSBES08.8

Powertech shall have conducted and completed its due diligence investigation
of Azarga and shall have been satisfied, acting reasonably, with the results of
such investigation and shall have determined to proceed with the transactions
contcmplated by this Agreement;

all covenants of Azarga under this Agreement to be performed on or before the
Closing Time which have not been waived by Powertech shall have been duly
performed by Azarga in all material respects, and Powertech shall have
received a certificate of Azarga addressed to Powertech and dated the Closing
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are qualified by the expression “Material Adverse Effect” shall be true and
correct in ail respects, as though made on and as of the Closing Time (except
for representations and warranties made as of a specified date, the accuracy of
which shall be determined as of that specified. date), and all other
tepresentations and warranties made by Powertech in this Agreement that ate
not so qualified shall be true and correct in all material respects as of the
Closing Date as if made on and as of such date (except for representations and
wartanties made as of a specified date the accuracy of which shall be
determined as of that specified date); and Azarga shall have received a
certificate of Powertech, addressed to Azarga and dated the Closing Date,
signed on behalf of Powertech by a senior executive officer of Powertech (on
Powertech’s behalf and without personal liability), confirming the same ag at
the Closing Date;

since the date of this Agreement, there shall not have oceurred any event,
occurtence, development or circumstance that, individually or in the aggregate
has had or would reasonably be expected to have a Material Adverse Effect on
Powertech:

Powertech shall have delivered evidence satisfactory to Azarga of the approval
of the listing and posting for trading on the TSX of the Consideration Shares
and the Replacement Option Shares issuable on the exercise of the
Replacement Options, subject only to satisfaction of the standard listing
conditions; and

the Powertech Shareholder Approvals shall have been obtaited at the
Powertech Meeting,

ARTICLE 8
CLOSING ARRANGEMENTS

Closing

The closing of the transactions contemplated hereby shall take place at the offices

of Blake, Cassels & Graydon LLP in Vauncouvet, British Colurubia (or at such other location as
may be agreed upon by Powertech and Azarga) at the Closing Time (or such other time as may
be agreed by Powertech and Azarga).

8.2

(a)

EUEBBS0R.8

Closing Transactions

The Parties shall consummate the following transactions on the Closing Date:

Azarga shall have delivercd or cavsed to be delivered to the Purchaser
certificates (or such other evidence, as may be applicable) representing the
number of Azarga Shares owned by such Azarga Shareholder as set forth
opposite such Azarga Shareholder’s name on Schedule “A” hereto, in each
case duly endorsed for transfer or accompanied by duly executed mstrument of
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failure to oceur, at any time from the date hereof until the earlier to occur of the termination of
this Agreement and the Closing Time of any event or state of facts which occurrence or failure
would, or would be likely to:

() cause any of the representations or warranties of any Party contained herein to
be untrue or inaccurate in any material respect on the date hereof or at the
Closing Time; or

() result in the failure to comply with or satisly any covenant, condition or
agreement to be complied with or satisfied by any Party hereunder prior to the
Closing Time.

9.1.2 Powertech may not exercise its rights to terminate this Agreement pursuvant to
Section 10.2.1(c)(iii) and Azarga may not exercise its right to terminate this Agreement pursuant
to Section 10.2.1(d)(iv) unless the Party intending to rely thereon has delivered a written notice
to the other Party specifying in reasonable detail all breaches of covenants, representations and
warranties or other matters which the Party delivering such notice is asserting as the basis for the
non-fulfilment or the applicable condition or termination right, as the case may be. If any such
notice is delivered, provided that a Party is proceeding diligently to cure such matter and such
maiter is capable of being cured, no Party may terminate this Agreement until the expiration of &
period of fifteen (15) business days from such notice, and then only if such matter has not been
cured by such date. For greater certainty, in the event that such matter is cured within the time
period referred to herein without a Material Adverse Effect, this Agreement may not be
terminated as a result of the cured breach.

0.2 Non-Solicitation

9.2.1 Except as provided for herein, neither Powertech nor Azarga, nor any of their
respective subsidiaries, shall, directly or indirectly, through any officer, director, employee,
representative (including any financial or other advisor) or agent of such Party or any of its
subsidiaries (collectively, the “Representatives™): (i) make, solicit, assist, initiate, encourage or
otherwise facilitate the initiation of any inquiries or proposals regarding an Acquisition Proposal;
(ii) participate in any discussions ot negotiations with any person (other than Powertech or any
of its affiliates, in the case of Azarga, or Azarga and its affiliates, in the case of Powertech)
regarding an Acquisition Proposal, provided, however, that Powertech or Azarga may
communicate with any person making an Acquisition Proposal for the purpose of advising such
person that the Acquisition Proposal could not reasonably be expected (o result in a Superior
Proposal; (iii) approve, accept, endorse or recommend, or propose publicly to accept, approve,
endorse or recommend, any Acquisition Proposal, (iv) accept or enter into or publicly propose to
accept or enfer into, any letter of intent, agreement in principle, agreement, understanding,
undertaking or arrangement or other contract in respect of an Acquisition Proposal or (v) make a
Powertech Change in Recommendation.

922 Each of Powertech and Azarga shall, and shall canse their respective subsidiaries
and Representatives to, immediately cease and cause to be terminated any solicitation,
encouragement, discussion or negotiation with any persons conducted heretofore by it, its
subsidiaries or any Representatives with respect to any Acquisition Proposal, and, in connection
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Party that is the subject of the Acquisition Proposal shall thereafier also provide such other
details of such proposal, inquiry, offer or request, or any amendment to any of the foregoing,
information regarding the value in financial terms that its board of directors has in consultation
with its financial advisor determined should be ascribed to any non-cash consideration offered
under the Superior Proposal, and such other information as the othet Patty may reasonably
request and shall keep the other Party fully informed as to the status, including any changes to
the material terms, of such proposal, inquiry, offer or request, or any amendment to any of the
foregoing, and shall respond promptly to all inquiries from the other Party with respect thereto.

0.2.5 Each Party covenants that it will not accept, approve, endorse, recommend or
enter into any agreement, understanding or arrangement in respect of an Acquisition Proposal
(other than a confidentiality and standstill agreement permitted by Section 9.2.3) unless:

(a) the board of directors of the Party concludes in good faith the Acquisition
Proposal constitutes a Supetior Proposal;

(b) the Party has complied with the provisions of Section 9,3;

(© in the case of Powertech, it has not obtained Powertech Sharcholder Approval;

@) the Acquisition Proposal did not resylt from a breach of this Section 9.2;

(&) the Party pays any Expenses as and when payable pursuant to Section 9.4 and

complics with the procedures set out in Section 10,2,

0.2.6 Nothing contained in thie Agreement shall prohibit the board of directors of a
Party from taking any action or, in the case of Powertech, making & Powertech Change in
Recommendation, or from making any disclosure to any of its securityholders prior to the
Closing Time including, for greater certainty, disclosure of a Powertech Change in
Recommendation in respect of an Acquisition Proposal, if, in the good faith judgment of its
board of directors, after consultation with outside legal counsel, failure to take such action or
make such disclosure would be inconsistent with such board of director’s exercise of its fiduciary
duties or such action or disclosure is otherwise requited under applicable Law (including by
responding to an Acquisition Proposal under a directors’ circular or otherwise as required under
Securities Laws); provided that, for greater certainty, in the event of a Powertech Change of
Recommendation and a termination by Azarga of this Agreement pursuant to Section
10.2.1(d)(i), Powertech shall reimbyrse all Expenses of Azarga as required by Section 9.4,

9.3 Right to Match

9.3.1 Each Party covenants that it will not accept, approve, endotse, recormend or
enter into any agreement, understanding or arrangement in respect of a Superior Proposal {other
than a confidentiality and standstill agreement permitted by Section 9,2,3) as contemplated in
Section 9,2.5 unless:

() such Party (the “Terminating Party”) has complied with its obligations under

Section 9,2 and has provided the other Party (the “Matching Party™) with a
copy of the Superior Proposal and all related documentation described in

50BER508.8



25 JUL 2074 10200

NG 2477 R 26

45 .

Party incurring such Expenses.

942

If an Azarga Reimbursement Event oceurs, Azarga shall reimburse Powertech in

full (by payment by wite transfer of immediatcly available funds) all Expenses of Powertech.

9.4.3

If a Powertech Reimbursemnent Event occurs, Powertech shall reimburse Azarga

(by payment by wire transfer of immediately available funds) all Expenses of Azarga,

9.4.4

For the purposes of this Agreement, “Azarga Relmbursement Event” means the

termination of this Agraement:

()
(b)
(e)
(d)

9.4.5

by Powertech pursuant to Section 10.2.1(c)(iv);
by Powertech pursuant to Section 10,2.1(c)(v);
by Azarga pursuant to Section 10.2,1(d)(ii); or

by Powertech pursuant to Section 10.2,1(b)(i) if prior to the termination of thig
Agreement, a bona fide Acquisition Proposal, or the intention to make an
Acquisition Proposal, with respect to Azarga shall have been mada to Azarga
or publicly announced by any person (other than Powertech or any of its
affiliates) and not withdrawn and within six months following the date of such
termination:

(i) the announced Acquisition Proposal is consummated by Azarga; ot

(i)  Azarga and/or one or more of its subsidiaries enters into a definitive
agreement in respect of, or the Azarga Board approves or recommends,
the announced Acquisition Proposal which is subsequently
consummated at any time thereafter,

provided that, for the purposes of this Section 9.4.4(d) all references to “20%” in

the definition of “Acquisition Proposal” shall be deemed to be references to
“50%".

For the purposes of this Agreement, “Powertech Reimbursement Event” means

the termination of this Agreement:

()

50888508.8

by Azarga pursuant to Section 10.2.1(d)(i), except whete the Powertech
Change in Recommendation which has led to the termination pursuant to
Section 10,2.1(d)(i) was made solely because the Powertech Board, acting in
good faith, determined that a change, effect, event or occurrence had taken
place that constituted a Material Adverse Bffect on Azarga and that, as a
consequence, it would be inconsistent with the Powertech Board’s fiduciary
obligations to continue to recommend that Powertech Shareholders vote in
favour of the Powertech Share Issuance Resolution and the Powertech
Congolidation Resolution;
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business planning, to their officers, employees, agents, properties, books, records and Contracts,
and shall furnish Powertech with all data and information as Powertech may reasonably request,

9.5.2 From the date hereof until the eatlier of the Closing Time and the termination of
this Agreement, subject to compliance with applicable Law and the terms of any existing
Contracts, Powertech shall, and shall cause its subsidiaries and their respective officers,
directors, employees, independent anditors, accounting advisers and agents (0, afford to Azarga
and to the officers, employees, agents and representatives of Azarga such access as Azarga may
reasonably require at all reasonable times, including for the purpose of facilitating integration
business planning, to their officers, employees, agents, properties, books, records and Contracts,
and shall furnish Azarga with all data and information as Azarga may reasonably request.

9.5.3 Powertech and Azarga acknowledge and agree that information furnished
pursuant to this Section 9.5 shall be considered confidential information and Powertech and
Azarga shall treat such information confidentially and not disclose, and shall cause its
Representatives to treat confidentially and not disclose, such information except as required in

connection herewith.
9.6 Insurance and Indemnification
9.6.1 Within 30 days of the Closing Date, Powertech will, or will cause Azarga and its

subsidiaries to, obtain and maintain in effect without any reduction in scope or coverage for six
years from the Closing Date eustomary policies of directors’ and officers’ liability insurance
providing protection in respect of claims arising from facts or events which occurred on or ptior
to the Closing Date; provided, however, that Powertech acknowledges and agrees that prior to
the Closing Date, Powertech may, in the alternative, purchase run off directors’ and officers’
liability insurance for a period of up to six years from the Closing Date with the prior written
consent of Powertach.

962 The provisions of this Section 9,6 are intended for the benefit of, and shall be
enforceable by, each insured or indemnified person, his or her heirs and his or her legal
representatives and, for such purpose, Azarga hereby confirms that it is acting as agent and
trustee on their behalf.

ARTICLE 10
TERM, TERMINATION, AMENDMENT AND WAIVER

10.1 Term

This Agreement shall be effective from the date hereof until the earlier of the
Closing Time and the termination of this Agreement in accordance with its terms.

=086E508.8
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in breach of this Agreement so as to cause any of the conditions set
forth in Section 7.1 or Section 7.2 not to be satisfied;

(iv)  Azargais in breach or in default of any of its obligations or covenants
set forth in Section 9.2 or

(v)  the Azarga Board authorizes Azarga to enter into a legally binding
agreement telating to a Superior Proposal;

by Azarga, if!

(i) prior to obtaining the Powertech Sharcholder Approval, the Powertech
Board fails to recommend or withdraws, amends, modifies or qualifies,
in a manner adverse to Azarga, or fails to reaffirm its recommendation
of, the transactions contemplated by this Agreement, within five (5)
business days (and in any case prior to the Powertech Meeting) after
having been requested in writing by Azarga to do so, in a manner
adverse to Azarga, (it being understood that the taking of a neutral
Position or no position with respect to an Acquisition Proposal beyond
a period of five (5) business days or beyond the date which is the day
prior to the date proxies in respect of the Powertech Meeting must be
deposited shall be considered an adverse modification) (a “Powertech
Change in Recommendation”);

(i)  the Azarga Board authorizes Azarga, subject to complying with the
terms of this Agreement, to enter into a legally binding agreement with
respect to a Superior Proposal; provided that concurrently with such
termination, Azarga pays all Expenses of Powertech putsuant to
Section 9.4,

(i) any of the conditions set forth in Section 7.1 or Section 7.3 is not
satisfied, and such condition is incapable of being satisfied by the
Outside Date;

(iv)  subject to Section 9.1, a breach of any representation or warranty or
failure to perform any covenant or agreement on the part of Powertech
set forth in this Agreement shall have ocourred that would cause the
conditions set forth in Section 7.1 or Section 7.3 not to be satisfied, and
such conditions are incapable of being satisfied by the Qutside Date;,
provided that Azarga is not then in breach of this Agreement so as to
cause any of the conditions set forth in Section 7.1 or Secton 7.3 not to
be satisfied;

(v)  Powertech is in breach or default of its obligations or covenants set
forth in Section 9.2,

(vi)  the Powertach Meeting has not oceurred on or before Yune 30, 2014,
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specific breach or condition waived,
ARTICLE 11
GENERAL PROVISIONS

11.1 Privacy

Powertech and Azarga shall comply with applicable privacy Laws in the course of
collecting, using and disclosing personal information about an identifiable individual (the
“Transaction Personal Information”), Powertech shall not disclose Transaction Personal
Information to any person other than to its advisors who are evaluating and advising on the
transactions contemplated by this Agreement. If Powertech completes the transactions
contemplated by this Agreement, Powertech shall not, following the Closing Date, without the
consent of the individuals to whom such Transaction Personal Information relates or as permitted
or required by applicable Law, use of disclose Transaction Personal Information:

(a) for putposes other than those for which such Transaction Personal Information
was collected by Azarga prior to the Closing Date; and

(b which does not relate directly to tha catryihg on of Azarga’s business or to the
carrying out of the purposes for which the transactions contemplated by this
Agreement were implemented,

Powertech shall protect and safeguard the Transaction Personal Information
against unauthorized collection, use or disclosure. Powertech ghall cause its advisors to observe
the terms of this Section and (o protect and safeguard Transaction Personal Information in their
possession. If this Agreement is terminated, Poweitech shall promptly deliver to Azarga all
Transaction Personal Information in its possession or in the possession of any of its advisors,
including all copies, reproductions, summaries ot extracts thereof.

11.2 Notices

Any notice, direction or other instrument required or permitted to be given under
this Agreement shall be in writing and may be given by the delivery of the same or by mailing
the same by prepaid registered or certified mail or by sending the same by facsimile, email or
other similar form of communication (provided that if a method of notice other than email is
selected, the notice shall also be sent by email), in each case addressed as follows:

(a) if to Powertech:

Powertech Uranium Corp,
5575 DTC Parkway #140
Greenwood Village, CO 80111

Attention; Richard F', Clement, JIr,

Fax No.: 505-821-8006
Email: rfclement @ powertechuranium.com

with a copy (which shall not constitute notice) to:

S0g8E508.8



- NG 24777 R 30 —

25 JUL 2074 10201

~53.

which money damages would not be an adequate remedy at law in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached, It is accordingly agreed that the Parties shall be entitled to an injunction or
injunctions and other equitable relief to prevent breaches of this Agreement, any requirement for
the securing or posting of any bond in connection with the obtaining of any such injunctive or
other equitable relief hereby being waived.,

11,5 Time of Essence
Time shall be of the essence in this Agreement.
11.6 Entire Agreement, Binding Effect and Assignment

This Agreement shall be binding on and shall enure to the benefit of the Parties
and their respective successors and permitted assigns. This Agreement (including the schedules
hereto} constitutes the entire agreement, and supersedes all other prior agreements and
understandings, both written and oral, between the Parties, or any of them, with respect to the
subject matter hereof and, except as expressly provided herein, this Agreement is not intended to
and shall not confer upon any person other than the Parties any rights or remedies hereunder,
Except as expressly permitted by the tertis hereof, neither this Agreement nor any of the rights,
interests or obligations hereunder may be assigned by either of the Parties without the prior
written consent of the other Party.

11,7 Severahility

I any term or other provision of this Agreement is itvalid, illegal or incapable of
being enforced by any rule or Law or public policy, all other conditions and provisions of this
Agreement shall nevertheless remain in full force and effect so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner materially
adverse to any Party. Upon such determination that any term or other provision is invalid, illegal
or incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement
80 as to effect the original intent of the Parties as closely as possible in an acceptable manner to
the end that the transactions contemplated hereby are fulfilled to the fullest extent possible,

11.8 Counterparts, Execution

This Agreement may be executed in two or more counterparts, each of which
shall be deemed to be an original but all of which together shall constitute one and the same
instrument. The Parties shall be entitled to rely upon delivery of an executed facsimile or similar
executed electronic copy of this Agreement, and such facsimile or similar executed electronic
copy shall be legally effective to create a valid and binding agreement between the Parties,

11.% Language

The Parties expressly acknowledge that they have requested that this Agreement
and all ancillary and related documents thereto be drafted in the English language only, Les
parties aux présentes reconnaissent avoir exigé que la présente entente et tous les documents qui
y sont accessoires soient rédigés en anglais seulement.

SOBBES0.8
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the date first
written above,

POWERTECH URANIUM CORP.

Per:

Name:
Title:

AZARGA RESOURCES LIMITED

Per: \)Qﬁ/{bg qu\,é,'. Tl
Name: &g,gpq L. desro
Tﬁ;:: U e fon
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Azarga Options
.- ! Holder C o) Nuiber “Cuipent .- |, i ExpiryDate Réplacement Adjusted
R I I Exereige | .- "o Options® | Exercise

R . ‘ o Prica PRI T, R o] Price®
Curtis Bartley Church 85,000 US$0.40 May 1, 2018% 310,250 C80.12
Arslan Kenenbaey 85,000 1755040 May 1, 20189 310,250 C$0.12
Alexander Alan Molyneux 85,000 US$0.40 May 1, 2018 310,250 50,12
Eldar Moldobek Ul 80,000 US$0.40 May 1, 20189 292,000 C$0.12
Joseph LeRoy Havlin £0,000 350,40 May 1, 2018 292,000 C50.12
Matthew James Gorard O'Kape 20,000 USE0.40 May 1, 2018%Y 292,000 C50.12
Svetlana Meng 80,000 U5%0.40 May 1, 2018% 202,000 C$0.12
Divishenaly Kaesnoy 55,000 178%0.40 May 1, 2018% 200,750 C$0.12
Elvira Ashiralievy 55,600 1U5%0.40 May 1, 20189 200,750 C30.12
Erkinbek Kazakbaey 55,000 US50.40 May 1,2018% 200,750 C$0.12
Ivan Malukhin 42,500 U8$0.40 May 1, 2018% 155,125 80,12
Talai Tursukeey 42,500 18%0.40 May 1, 2018 155,125 C50.12
Dimittiy Plaskin 42,500 175%0.40 May 1, 2018% 155,125 C$0.12
Anitoly Platov 30,000 US$0.40 May 1, 20189 109,500 C$0.12
Munkhjin Bathilis 30,000 US$0.40 May 1, 201287 109,500 C$0.12
Elaine Tang 30,000 US$0.40 May 1, 20189 109,500 €$0.12
Blake Albert Stecle 42,500 US80.40 | November 4, 2018™ 135,125 C50.12
Blake Albert Steels 150,000 US$0.50 | November 4, 20187 547,500 C$0.15
Alexander Alan Molynaux 4,362,100 US$040 | February 12, 2019™ 15,921,697 C$0.12
Curtis Bartley Church 625,000 US%$0.40 | February 12, 20107 2,281,250 C$0.12
Pacific Advisors Pte Tid 1,822,596 US$0.40 |  Pebruary 12, 2019 6,652,475 C$0.12
Matthow James Gerard O'Eane 77,634 US040 | February 12, 20109 283,364 C3$0.12
Blake Albart Staale™ 375,000 US§0.40 | February 12, 2010 1,368,750 C40.12
Total 8,412,339 30,705,037 |

(n Caleulated with an exchange tatio of 3.65 Replacement Options pet Azarga Option,

(2} Adjusted to reflect an exchange ratio of 3.65 gnd the Exchange Rate.

3 Such Azarga Options vest 33% after 12 months, 33% after 24 months and 34% after 36 motiths,

() Such Azarga Options to be granted pursuant to certain investment agreemants betwean Azatga and cach of Aloxander
Molyneux, Curtis Church, Pacific Advisors, Matthew O' Kane and Blake Steele, ag such investment agreemenis will be
amended to provide for the issuange of Azerga Options as set forth above. All such Azatga Options are fully vested.

(5) See the description under Azarga Convertible Securities helow for the additional securities issuable upan the exorcise
of these Azarga Options.

Azarga Convertible Securities

Pursuant to the terms of an employment agteement between Blake Steele and Azarga dated
November 4, 2012, if Mr. Steele exercises the 375,000 Azarga Options he has been granted
thereunder (as deseribed in the table above) he is entitled to an additional 375,000 Azarga Shares
for no additional compensation therefor. Such employment agreement will be amended effective
the Closing Date to allow for the delivery by Azarga to M. Steele of Powertech Shares in licy of
all such Azarga Shares (such number of Powertech Shares issuable thereunder to be adjusted to
reflect the exchange ratio of 3,65 Powertech Shares for each Azarga Share and to reflect the
Shate Consolidation), subjcct to receipt of all applicable approvals of Azarga and Powertech,

50BB8508.8
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(ii)  the signing of the certificates, consents and other documents or
declatations required under the Agreement or otherwise to be entered
into by Powertech;

such determination to be conclusively evidenced by the execution and delivery

of such document, agreement or instrument or the doitig of any such act or
thing; and

(f) notwithstanding that this resolution has been passed (and the Agreement and
Transaction approved) by the shareholders of Powertech, the directors of
Powertech are hereby aythorized and empowered, without further notice to, or
approval of, the securityholders of Powertech 0 (i) to amend the Agresment to
the extent patmitted by the Agreement; or (ii) subject to the terms of the
Agreement, not to proceed with the Transaction.

CONSOLIDATION RESOLUTION
RESOLVED as a special resolution that:

(g) the issued and allotted common shares of Powertech be consolidated on the
basis of [*] existing common shares wil] ba consolidated into one new common
share of Powertech:

th) the notice of articles and articles of Powertech be amended, as applicable,

under sections 257 and 263 of the Business Corporations Act (British
Columbia) as may be hecessary to give effect to the share consolidation are
hereby approved;

(i in the event that the consolidation would otherwise result in the issuance of a
fractional common share, no fractional common shares shall be issued and the
number of common shares that each holder of shates shall receive shall be
rounded up to the nearest whole number:

G) any director or officer of Powertech is hereby authotized on behalf of
Powertech, at such times and on such dates gs may be determined by such
director or officer, to (ake all necessary steps or actions, and to execute, deliver
and file any and all declarations, agreements, documerits and other instruments
and do all such other acts and as may be necessaty or desirable to give effect to
this special resolution: and

(k) hotwithstanding that this special resolution has been passed (and the share
consolidation approved) by the sharcholders of Powertech, the board of
dircotors of Powertech are hereby authorized and empowered, without further
notice to, or approval of, the shareholders of Powettech to not proceed with the
share consolidation.

503385088
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SCHEDULE “¢
KEY REGULATORY APPROVALS

Powertech

Approval of the TSX of the listing of the Consideration Shares and the Powertech Shares

issuable on the exercise of the Replacement Options to be issued pursuant to the Agreement and
of the Powertech Share Consolidation.

The grant from the Anstralian Securities and Investments Commission of a modification of the

tetts of the Corporations Act, or receipt of approval of the shareholders of Black Range
Mingrals, to allow the Transactions.

SDEBES0E.8
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SCHEDULE 4.1(m)
AZARGA MINERAL PROPERTIES

NAME OF  [ACQUISITION] LICENSE | REGISTR. [LICENSE OWNER NAME |APP, DATE /EXP.
CONCESSION DATE  AREA (Ha) No No DATE

UrAsia in Exp, Date;

Kyzylompulskaja | 20100118 | 42379 | 00236 | 2gsomp
yzylompulsial Kyrgyzsten Ltd | 2015.12.31

UrAsia i App. Date:
Shirgiskaja 24000 rasiain PP, Late
Kyrgyzstan Lid 2014.1.14

UrAsia | App. Date:

Arsy 19600 fasiain Pp. Late
Kytpyzstan Lid 2014.1.14

Note: This list does not include Azarga's interest in Powertech’s Centennial Property.

508885088
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Annexure B

Re: Black Range Minerals Limited (ACN: 009 079 047)
22 July 2014

This is annexure B of 1 page referred to in form 603 ‘Notice of initial substantiaf holder’

Powertech Uranium Corp. may be deemed the beneficial owner of tha ordinhary shares and therefore
the substantial holder thereof consequent upon entry Into a conditional merger agreement with Azarga
Resources Limited. See Annhex A, Azarga Resources Limited's relevant interest in the ordinary sharas
has changed since Powertech Uranium Corp. became a holder of a relevant interest, as follows.
Accordingly, as at 22 july 2014, Azarga Resources Limited Is the registered holder of 662,372,843
ordinary shares which represent 25.329 based on 2,614,833,970 issued ordinary shares.

Azarga Resourcos Limitad
Shares Sold - Black Range Minerals Limftad

Total Sharas

Data Considaration Sold
24/03/2014 § 20,000 3,000,000
/05 2004 & 27,000 3,000,000
27/o3/ama & 27,588 3,000,000
28/03/2014 4 80,000 10,000,000
2B/03/2014 % 27,000 8,000,000
04/03/2014 & 35,000 5,000,000
04/04/2014 & 13,222 1,888,824
15/04/2014 % 91,000 13,000,000
8 340,810 41,888,824

Shares purchased on market - Black Range Minerals Limited

Total Sharas

Pate Conzldaration Purchased
20/06/2014 § 5,000 1,000,000
20/06/2014 & 5,000 1,000,000
23/06/2014 5 15,000 2,000,000
26/06/2014 3 5,000 1,000,000
A7/06/2014 4 2,500 500,000
3 32,500 6,500,000

Shares purchased through debt conversion - Black Range Minerals Limited

Total Shares
Date Consideration Purchased
6/6/2014 & 1,633,000 162,300,000
26/6/2014 & 1,700,000 141,666,867

S 3,333,000 304,965,667

Richard F. Clement, Jr. 22 July 2014 @D



