SHARE PURCHASE AND SALE AGREEMENT
THIS AGREEMENT made effective as of the 22™ day of February, 2011.
AMONG:

Hector Vittone, businessman, residing in the City of Buenos Aires, in the
Republic of Argentina;

-and -

David Shaw, businessman, residing in the City of Vancouver, in the
Province of British Columbia,

-and -

Kestrel Gold Inc., a corporation incorporated under the laws of the
Province of Alberta and having an office in the City of Calgary, in the
Province of Alberta

WHEREAS the Vendors beneficially own all of the issued and outstanding Rio Shares (as such term is
herein defined);

AND WHEREAS certain of the Rio Shares have been hypothecated, pledged, assigned, transferred and
conveyed by the Vendors as collateral and continuing security for repayment of cerfain indebiedness
owed by the Corporation to the Purchaser pursuant to the Loan Agreement (as such term is herein
defined) to the Purchaser or its nominee pursuant to the Hypothecation Agreement (as such term is herein
defined);

AND WHEREAS the Vendors wish to sell and convey all of their beneficial and/or legal interest in all of
the issued and outstanding Rio Shares to the Purchaser, and the Purchaser wishes to purchase such
beneficial and /or legal interest in the Rio Shares, upon the terms and conditions herein set forth;

NOW THEREFORE IN CONSIDERATION OF the mutual covenants and agreements hereinafter set
forth, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereto covenant and agree as follows.

ARTICLE 1
DEFINITIONS AND PRINCIPLES OF INTERPRETATION

1.1 Definitions

Whenever used in this Agreement, unless there is something in the subject matter or context
inconsistent therewith, the following words and terms shall have the respective meanings ascribed to them
as follows:

“Act” means the Income Tax Act (Canada), and the regulators promulgated thereunder;

“Agreement” means this share purchase and sale agreement and, if applicable, all instruments
executed by the Parties which are expressly stated to be supplemental hereto or in amendment or
confirmation hereof: “hereof”, “hereto” and “hereunder” and similar expressions mean and refer
to this Agreement and not to any particular article or section; “Article’” or “Section” means and
refers to the specified article or section of this Agreement,; ' '

“Business Day” means a day other than a Saturday, Sunday or any other day on which the
principal commercial banks located at Calgary, Alberta are not open for business during normal
banking hours;



“Closing” means the completion of all matters contemplated herein and the Transaction becoming
effective in law

“Closing Date” means the third (3™) business day following receipt of all regulatory body
approvals required to approve the Transaction, including but without limitation, the conditional
approval of the Exchange;

“Corporation” means Rio Diablillos (Sociedad de Responsabilidad ILimitada), a body corporate,
incorporated under the laws of the Republic of Argentina;

“Encumbrance’ means any encumbrance, lien, charge, hypothec, pledge, mortgage, title retention
agreement, security interest of any nature, adverse claim, exception, reservation, easement, right
of occupation, any matter capable of registration against title, option, right of pre-emption,
privilege or any contract to create any of the foregoing;

“Exchange” means the TSX Venture Exchange Inc.;'

“Expansion Area” means the mining concessions as more particularly described in Annex D
attached to the Option and Purchase Agreement, located in the Province of San Juan, Department
of Jachal, Argentina;

“Financial Statements” means the financial statements of the Corporation for the fiscal year
ended December 21, 2010, copies of which are attached hereto as Schedule “B”;

“Huachi Mining Properties” means the mining concessions as more particularly described in
Annex A attached to the Option and Purchase Agreement, located in the Province of San Juan,
Department of Jachal, Argentina;

“Hypothecation Agreement”  means the hypothecation and pledge agreement, dated
August 23, 2010 among Vittone, Shaw and the Purchaser regarding the hypothecation, pledge,
assignment, transfer and conveyance in favour of the Purchaser or its nominee of an aggregate of
two thousand seven hundred (2,700) Rio Shares as collateral and continving security for
repayment of indebtedness owing from the Corporation to the Purchaser pursuant to the Loan
Agreement;

“Kestrel Shares” means common shares in the capital of the Purchaser;

“Loan Agreement” meansthat certain loan agreement, dated August 23, 2010 between the
Corporation and the Purchaser;

“Macondo S.A.” means Macondo (Sociedad Anénima), a body corporate, incorporated under the
laws of the Republic of Argentina;

“NSR” means the net smelter royalty payable to Macondo S.A. as contemplated in the Option and
Purchase Agreement;

“Option and Purchase Agreement” means the exploration with purchase option contract dated as
of November 18, 2010 between the Corporation and Macondo S.A., a copy of which is attached
hereto as Schedule “A” (together with an English language translation thereof) pursuant to which
the Corporation has been granted an irrevocable option to purchase the Huachi Mining Properties
upon terms and conditions set forth in such purchase option contract;

“Parties” means the Parties to this Agreement, collectively, and “Party” means any one of them;

“Person” means any individual, corporation, partnership, trustee or frust or unincorporated
association; and pronouns have a similarly extended meaning;

“Purchase Price” shall have the meaning set forth in Section 2.2;

“Purchaser” means Kestrel Gold Inc. a corporation incorporated under the laws of the Province of
Alberta;



“Rio Shares” means three thousand (3,000) share quotas of the Corporation beneficially owned
by the Vendors; '

“Shaw” means David Shaw, businessman, residing in the City of London, in the United
Kingdom;

“Time of Closing” means 1:00 p.m.(Calgary time) on the Closing Date;

“Transaction” means the purchase and sale of the Rio Shares by the Purchaser from the Vendors
and the completion of all matters incidental thereto;

“Vendors™ means, jointly and severally, Shaw and Vittone; and

“Vittone” means Hector Vittone, businessman, residing in the City of Buenos Aires, in the
Republic of Argentina.

1.2 Entire Agreement

This Agreement together with the agreements and other documents to be executed and delivered
pursuant hereto, constitute the entire agreement between the Parties and supersede all prior agreements,
understandings, negotiations and discussions, whether oral or written, of the Parties, and there are no
warranties, representations or other agreements between the Parties except as specifically set forth herein
and therein. No supplement, modification, waiver or termination of this Agreement shall be binding
unless executed in writing by the Party to be bound thereby. No waiver of any of the provisions of this
Agreement shall be deemed or shall constitute a waiver of any other provisions (whether or not similar)
nor shall such waiver constitute a continuing waiver unless otherwise expressly provided.

1.3 Applicable Law

This Agreement shall be construed in accordance with the laws of the Province of Alberta and the
laws of Canada applicable therein and shali be treated, in all respects, as an Alberta contract.

1.4 Attornment

The Parties hereby irrevocably and unconditionally consent to and submit to the courts of the
Province of Alberta for any actions, suits or proceedings arising out of or relating to this Agreement or the
matters contemplated hereby (and agree not to commence any action, suit or proceeding relating thereto
except in such courts) and further agree that service of any process, summons, notice or document by
single registered mail to the addresses of the Parties set forth in this Agreement will be effective service
of process for any action, suit or proceeding brought against either Party in such court.

1.5 Currency

Unless otherwise indicated, all dollar amounts referred to in this Agreement are in Canadian
dollars.

1.6 Singular, Plural, ete,

Words importing the singular number include the plural and vice versa and words importing
- gender include the masculine, feminine and neuter genders.

1.7 Organization and Headings

The division of this Agreement into Articles and Sections and the insertion of recitals and
headings herein are for convenience of reference only and will not affect the construction or interpretation
of this Agreement and, unless otherwise stated, all references in this Agreement or in the Schedules to
Articles, Sections and Schedules refer to Articles, Sections and Schedules of and to this Agreement or of
the Schedules in which such reference is made.

18 Imterpretation Not Affected by Party Drafting

The Parties hereto acknowledge that their respective legal counsel have reviewed and participated
in settling the terms of this Agreement, and the Parties hereby agree that any rule of construction to the
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effect that any ambiguity is to be resolved against the drafting Party will not be applicable in the
interpretation of this Agreement,

1.9 No Personal Liability

No director, officer, employee or agent of the Purchaser shall have any personal liability
whatsoever to the Vendors under this Agreement, or any other document delivered in connection with the
matters ancillary thereto on behalf of the Purchaser.

1.10 - Time of Essence
Time is of the essence of this Agreement.
1.11  Incorporation of Schedules

The following Schedules attached hereto, for all purposes hereof, form an integral part of this
Agreement:

Schedule “A” — Option and Purchase Agreement

Schedule “B” - Financial Statements of the Corporation

ARTICLE 2
PURCHASE AND SALE OF THE RIO SHARES

2.1 Purchase and Sale

Subject to the terms and conditions hereof, the Purchaser hereby agrees to purchase and the
Vendors agree to sell, assign and transfer to the Purchaser all of the issued and oufstanding Rio Shares for
the aggregate Purchase Price as set forth in Section 2.2 hereof, such Rio Shares consisting of:

(a) fifteen hundred (1,500) Rio Shares beneficially owned by Shaw and hypothecated,
pledged, assigned, transferred and conveyed to the Purchaser or its nominee pursuant to
the Hypothecation Agreement;

(b) fifteen hundred (1,200) Ric Shares beneficially owned by Vittone and hypothecated,
pledged, assigned, transferred and conveyed to the Purchaser or its nominee pursuant to
the Hypothecation Agreement; and

(c) three hundred (300) Rio Shares beneficially and legally owned and held by Vittone.

2.2  Purchase Price

In consideration of the purchase and transfer of the Rio Shares by the Vendors to the Purchaser,
the Purchaser agrees to allot and issue two million (2,000,000) Kestrel Shares to the Vendors, on a pro
rata basis, in four (4} equal instalments as follows:

() 500,000 Kestrel Shares on the Closing Date; and

(b) 500,000 Kestrel Shares on each of the sixth (6™) month, twelfth (12™) month and
eighteenth (18"™) month anniversary the Closing Date.

2.3 Limitation on Purchase Price

If at any time or from time to time after the Closing Date the Corporation, for any reason and in
its sole discretion, terminates the Option and Purchase Agreement prior to the time that all of the Kestrel
Shares required to the be issued to the Vendors hereunder are issued, then the obligation to issue any
further Kestrel Shares to the Vendors after the effective date of such termination shall also terminate
effective as of the same date the Option and Purchase Agreement is terminated, provided however, that in
the event the Vendors deliver to Kestrel a mining property or mining properties of equal merit or value to
the Huachi Mining Properties then, in such event, Kestrel will be obligated to issue all of the Kestrel
Shares contemplated hereunder.

i
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ARTICLE 3
CLOSING

3.1 Closing

Closing shall take place at the Place of Closing at the Time of Closing, or at such other place or at
such other time as the Vendors and the Purchaser may agree.

3.2 Deliveries to the Purchaser

The Vendors shall deliver or cause to be delivered to the Purchaser prior fo or at the Time of
Closing, or at such other time as the Vendors and the Purchaser may agree:

(a) all certificates representing the Rio Shares for which they hold legal title to duly endorsed
for transfer to the Purchaser and cancellation;

(b) all records, information, data, documents, tax retwrns and corporate records and minute
books of the Corporation which are in the possession or control of the Vendors pertaining
to or affecting the Corporation and the assets and title of the Corporation thereto,

{c) a certified copy a resolution of the board of directors of the Corporation approving the
transfer of the Rio Shares from the Vendors to the Purchaser; and

(d) all cheque books relating to any bank accounts of the Corporation, together with a bank
reconciliation statement showing the bank position of the Corporation as at the close of
business on the date of this agreement and a list of un-presented cheques or other
payments as at the date of this Agreement.

3.3 Deliveries to the Vendors

The Purchaser shall deliver or cause to be delivered to the Vendors prior to or at the Time of
Closing, or at such other time as the Vendors and the Purchaser may agree:

(a) an acknowledgment and unconditional release from the Purchaser that it has no claim
against the Vendors as and from the Time of Closing and the Vendors are released and
discharged from all obligations the Purchaser has or may have with respect to the
Vendors, other than those arising under this Agreement, such releases to be in such form
as is satisfactory to the Purchaser, acting reasonably; and

(b)  share certificates representing the initial Kestrel Shares issued as partial payment of the
Purchase Price, as provided in Section 2.3(a) herein.

34 Purchase of Entire Interest

It is the understanding of the Parties hereto that this Agreement shall provide for the purchase of
all of the Rio Shares that are owned or held by the Vendors at the Time of Closing, whether same are
owned as at the date hereof or to be acquired after the date hereof, and the Vendors therefore covenant
and agree with the Purchaser that if prior to the Closing Date they acquire any further Rio Shares or rights
to acquire any Rio Shares, in addition to those set forth in this Agreement, then such Rio Shares shall be
subject to the terms of this Agreement, and Rio Shares shall be delivered or such rights shall be
transferred to the Purchaser at the Time of Closing, without the payment of any additional or further
consideration.

ARTICLE 4
CONDITIONS OF CLOSING
4.1 Mutual Conditions

The obligations of the Parties to proceed with the Transaction contemplated herein is subject to

the fulfilment of eachof the following mutual conditions precedent being cornplied with on or before the——-—

Closing Date, unless waived in writing by all Parties:
, .



(a)

®

Approvals. Receipt of all required director and shareholder approvals (if necessary) of
the Parties and all regulatory, Exchange, and third party approvals and compliance with
all applicable regulatory requirements; and

No Litigation. No act, action, suit or proceeding shall have been threatened or taken
before or by any domestic or foreign court, tribunal or governmental agency or other
regulatory authority or administrative agency or commission by any elected or appointed
public official or private person (including, without limitation, any individual,
corporation, firm, group or entity) in Canada, the United States or elsewhere, whether or
not having the force of law, and no law, regulation or policy shall have been proposed,
enacted, promulgated or applied, which has the effect to cease trade, enjoin, prohibit or
impose material limitations or conditions on the purchase by or the sale by the Vendors
of the Rio Shares to Kestrel or the right of Kestrel to own or exercise full rights of
ownership of the Rio Shares.

If any such mutual conditions shall not be fulfilled or waived in writing by the Parties at or prior
to the Closing, any Party may rescind this Agreement by written notice to the other Parties and, in such
event, the Purchaser and Vendors shall be released from all obligations thereunder.

4.2 Purchaser's Conditions

The obligation of the Purchaser to proceed with the Transaction contemplated herein, is subject to
the fulfilment of each of the following conditions precedent being complied with on or before the Closing
Date, unless waived in writing by the Purchaser:

@

(®)

©

(@

(e)

(0

Vendors’ Representations, Warranties and Covenants. The Vendors shall have
exccuted, delivered and performed all agreements and documents on their part to be
performed hereunder; all representations and warranties and acknowledgements
contained in Section 5.1 and Section 5.2 shall be true at the Time of Closing, with the
same effect as if made on and as of such date and the Vendors shall deliver a Certificate
executed as of the Time of Closing certifying that all representations and warranties of
the Vendors as contained herein are true and correct as of such date;

No Material Change. There shall not have been any material adverse change in the
condition (financial or otherwise), Assets, liabilities, capitalization or business of the
Corporation, except as otherwise agreed to by the Purchaser in writing;

Inspection of Financial Books and Records. The Vendors shall cause the Corporation
to make available to the representatives of the Purchaser all material books, accounts,
records and other financial and accounting data of the Corporation (including all
available unaudited financial statements) in order to enable such representatives to make
an examination of the same;

Inspection of Non-Financial Books and Records. The Vendors shall cause the
Corporation to make available to the Purchaser or its representatives, all documents,
minute books and other corporate records and all documents of title and related records
and other material data of the Corporation in order to enable the Purchaser or its
representatives to make an examination of the same;

Regulatory Approvals. There shall have been obtained the written consents or
approvals, in form and substance satisfactory to the Purchaser and the Purchaser’s
counsel, acting reasonably, of any governmental or regulatory agent or person whose
consent to the transactions contemplated hereby is required, and all conditions imposed
upon such consent shall have been satisfied;

No Litigation. No litigation or proceeding shall be pending or threatened to restrain, set
aside or invalidate the transactions contemplated by, or to obtain substantial damages in
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(g)

(0

@

respect of, this Agreement or the Vendors’ ownership of the Rio Shares, or operation of
the business or assets of the Corporation;

Resignations and Releases. The Vendors shall have delivered or caused to be delivered

to the Purchaser resignations of all officers and directors of the Corporation as the

Purchaser may request, together with a resolution or resolutions of the board of directors

of each appointing the Purchaser’s nominees as directors and officers, to be in such form

or forms and in such sequence as Purchaser’s counsel may direct and all such resigning
directors and officers shall have tendered to the Corporation a waiver and release in form

satisfactory to the Purchaser’s counsel, acting reasonably, of all claims and demands

against the Corporation;

Corporate Proceedings. All necessary steps and proceedings, as approved by the
Purchaser’s counsel, including but without limitation, delivery by the Purchaser’s
nominee under the Hypothecation Agreement of all share certificates representing the Rio
Shares held by the nominee on behalf of the Purchaser duly endorsed for transfer to the
Purchaser and cancellation, shall have been taken to permit the Rio Shares to be duly and
regularly transferred and registered in the name of the Purchaser; and

Closing Documents. The Vendors shall have executed and delivered to the Purchaser all
documents as the Purchaser or the Purchaser’s counsel may reasonably request for the
purposes of effecting the transfer and delivery of the Rio Shares in accordance with the
terms of this Agreement.

If any such conditions shall not be fulfilled or waived in writing by the Purchaser at or prior to the
Time of Closing, the Purchaser may rescind this Agreement by written notice to the Vendors and, in such
event, the Purchaser and the Vendors shall be released from all obligations hereunder,

4.3 Vendors®’ Conditions

The obligation of the Vendors to proceed with the Transaction contempiated herein, is subject to
the fulfilment of each of the following conditions precedent being complied with on or before the Closing
Date, unless waived in writing by the Vendors:

(@)

(b

©

(d)

(e)

Purchaser’s Representations, Warranties and Covenants. The Purchaser shall have
executed, delivered and performed all agreements and documents on its part to be
performed hereunder; all representations and warranties contained in Section 5.3 shall be
true at the Time of Closing, with the same effect as if made on and as of such date and
the Purchaser shall deliver a Certificate executed as of the Time of Closing certifying that
all representations and warranties of the Purchaser as contained herein are true and
correct as of such date;

Purchase Price. The Purchaser shall tender that portion of the Purchase Price payable
by the Purchaser to the Vendors pursuant to Clause 2.2 hereof;

No Material Change. There shall not have been any material adverse change in the
condition (financial or otherwise), assets, liabilities, capitalization or business of the
Purchaser, except as otherwise agreed to by the Vendors in writing;

Regulatory Approvals. There shall have been obtained the written consents or
approvals, in form and substance satisfactory to the Purchaser and the Vendors and the
Vendors® counsel, acting reasonably, of any governmental or regulatory agent or person
whose consent to the transactions contemplated hereby is required, and all conditions
imposed upon such consent shall have been satisfied; and

No Litigation. No litigation or proceeding shall be pending or threatened to restrain, set
aside or invalidate the transactions contemplated by, or to obtain substantial damages in
respect of, this Agreement or the business of affairs of the Purchaser.

-7-



If any such conditions shall not be fulfilled or waived in writing by the Vendors at or prior to the
Time of Closing, the Vendors may rescind this Agreement by written notice to the Purchaser and, in such
event, the Purchaser and the Vendors shall be released from all obligations hereunder.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

51 Representations and Warranties of the Vendors

The Vendors, jointly and severally, represent and warrant to the Purchaser that as at the date

hereof’

(2)

®

(c)

CY

(e)

&)

(@

(h)

)

)

&

the Corporation is a limited liability body corporate duly organized, validly existing and
in good standing under the laws of the Republic of Argentina;

the Corporation has no subsidiary corporations and owns no shares or securities of any
other entity and there are no agreements of any nature to acquire any subsidiary or
business or to acquire howsoever any other business;

the share capital of the Corporation consists of three thousand (3,000) share quotas of
which the Rio Shares represent all of the issued and outstanding securities of the
Corporation;

there are no contracts, options, warrants, rights in equity or in law or otherwise binding
upon the Corporation or which at any time in the future may be capable of becoming
binding upon the Corporation to issue any shares, warrants, options, or other securitics of
the Corporation at some time in the future;

the Corporation has not paid, declared or authorized any distribution on or in respect of
any of its shares or securities by way of dividend, redemption, purchase, retun of capital
or otherwise since the date of its incorporation;

the business of the Corporation has been and will continue to be until the Closing Date
carried on in the ordinary and normal course subject to the terms hereof and-the
Corporation will not enter into, or assume any agreement, other than those which are
made in the ordinary course of business, and which would not create a material change in
the Business or financial affairs of the Corporation, without the prior written consent of
the Purchaser;

the Corporation has the appropriate power and authority to own its assets and to carry on
the business presently carried on by it;

the Corporation is duly qualified to carry on business and is in good standing in each
jurisdiction in which the nature of the business conducted by them or the property owned
or leased by them makes such qualification necessary;

the Corporation is not a party to any lease or agreement in the nature of a lease in regard
to real or personal property, whether as lessor or as lessee and the Corporation also does
not own any fee simple real property;

the Corporation holds all permits necessary to carry out its operations, and the present
status of the Corporation does not violate the terms of such permits, and the use of the
property identified in the proceeding clause is not in breach of any statute, bylaw,
ordinance, regulation, covenant or agreement;

the Corporation is not in default under any contract related to the Corporation (including
but without limitation, the Option and Purchase Agreement) which would permit other
parties thereto to rescind such contract or would otherwise diminish the value of such
contract to the Corporation, and there is no outstanding notice of cancellation or
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(m)

()

(0)

()

(@

(x)

termination in connection therewith, nor, to the Vendors’ knowledge, information and
belief, after reasonable inquiry, does there exist any event or ¢ircumstance which through
the passage of time or which as a result of a notice by a third party would become a
default by the Corporation under any contract relating to the Corporation (including but
without limitation, the Option and Purchase Agreement), except as disclosed to the
Purchaser in writing prior to the date hereof;

to the best of the Vendors’ knowledge, information and belief, after reasonable inquiry,
the business of the Corporation has been conducted without material violation of any
applicable law or regulation relating to air, water, or noise pollution, or the production,
storage, labelling or disposition of wastes or hazardous or toxic substances;

the Vendors or the Corporation are not aware of and have not received: (i) any orders or
directives under the regulations which relate to environmental matters and which require
any work, repairs, construction or capital expenditures with respect to the Assets, or such
orders or directives which have not been complied with in all material respects; and (ii)
any demand or notice issued under the regulations with respect to the breach of any
environmental, health, or safety law, including, without limitation, any regulations
respecting the use, storage, treatment, transportation or disposition of environmental
contaminants or toxic materials, which demand or notice remains ouftstanding as at the
date hereof; '

the Corporation is not a party to any contract or commitment that would limit the
freedom of the Corporation to compete in any line of business or with any person or in
any geographical area or otherwise to conduct its business as currently conducted and as
proposed to be conducted, except contractual obligations with respect to areas of mutual
interest in the ordinary course of business. To the best of the Vendors’ knowledge,
information and belief, after reasonable inquiry, there exists no facts or circumstances
which could materially and adversely effect the ability of the Corporation to continue its
business substantially as presently conducted following the completion of the transaction
contemplated by this Agreement;

no payments have been made or authorized by the Corporation to its officers, directors,
shareholders or employees, or former officers, directors, shareholders or employees, or to
any person or company not dealing at arm’s Iength (as such term is defined in the Income
Tax Act (Canada)) with it;

The following constitutes a complete list of all employees, officers, directors and
managers of the Corporation

Name Position
Hector Vittone Socio Gerente (Managing
Partner)

the Corporation is not now a party to any bonus, pension, profit sharing, deferred
compensation, retirement, hospitalization insurance, medical insurance or similar plan or
practice, formal and informal, in effect with respect to any employees or others;

the Corporation is not party to any contracts of employment, service agreements,
management agreements, collective bargaining agreements, labour agreements or
employee association agreements and the Corporation is not now conducting any
negotiations with any labour union or employee association with respect to employees of
the Corporation; and the Corporation does not have any agreements or understandings
relative to any increase in salary, compensation, or term of service to any employees or
contractors;



(s)

®

()

)
(W)

)

47)
(z)

(aa)

(bb)

{co)

(ad)

the Corporation is not obligated by virtue of a prepayment arrangement under any
contract or arrangement for the provision of services, to provide services at some future
time without then and thereafter receiving full payment therefor;

the Corporation is not a party to any written management contract or employment
agreement, including, but without limitation, any written contract which provides for the
payment of severance in lieu of notice upon termination thereof;

no claims exist or are threatened against the Corporation in respect of worker’s
compensation legislation, any applicable labour or employment legislation, health and
safety or human rights legislation, or pursuant to cither the Unemployment Insurance Act
or the Canada Pension Act, except as disclosed to the Purchaser prior to the date hereof;

the Corporation has no employees;

there are no judgments unsatisfied against the Corporation or any consent decrees or
injunctions to which the Corporation or the Vendors are subject or bound and there are no
actions, suits or proceedings commenced or pending or, to the best of the Vendors’
knowledge, information and belief, after due inquiry, threatened against or affecting the
Corporation or any of its assets or by any governmental department, commission, board,
bureau, agency or instrumentality, domestic or foreign, which action, suit or proceeding
involves the possibility of any judgment against or liability of the Corporation. The
Vendors are not aware of any existing ground on which any such action, suit or
proceeding might be commenced with any reasonable likelihood of success.

the Financial Statements truly and fairly present the assets and liabilities of the
Corporation and their financial position as at the dates thereof and the results of their
operations for the fiscal periods reported on, and, in particular, without limiting the
generality of the foregoing, include all liabilities or obligations of any nature, whether
accrued, contingent or otherwise, and whether due or to become due as at the dates of the
Financial Statements. Since the date of the Financial Statements, there has not been any
material adverse change in the financial position of the Corporation, computed on a basis
consistent with that used in the preparation of the balance sheet included in such
Financial Statements;

the Financial Statements have been prepared in accordance with generally accepted
accounting principles of Argentina, applied on a consistent basis;

the Financial Statements do not contain any untrue statement of fact and do not omit to
state any fact required to be stated to make the Financial Statements not misleading;

there are no liabilities for income taxes under the income tax legislation of any
jurisdiction or for other taxes due or to become due for any period prior to the date of the
Financial Statements, except as disclosed in the Financial Statements;

all prepaid expenses reflected in the Financial Statements and all expenses prepaid by the
Corporation subsequent to the Financial Statements were prepaid in accordance with the
regular business practices of the Corporation, consist of expenses that were incurred in
the ordinary course of business of the Corporation, consistent with past practice, and are
valued at reasonable amounts based on the ordinary course of business of the Corporation
within the past six months. There has not been any material write-downs or write-off of,
or other adjustment to, such prepaid expenses since the date of the Financial Statements;

all accounts receivable, book debts and other debts reflected in the records and Financial
Statements as due or accruing due are good and collectable;

there are no liabilities or obligations, either accrued, absolute, contingent or otherwise,
except.
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(ee)

(fH

(gg)

(hh).

(i)

G

(Kk)

n

(i) liabilities set forth in the Financial Statements and not heretofore paid or
discharged;

(ii) liabilities arising in the ordinary course of business under any contract which is
either specifically disclosed, a schedule to this Agreement or not required to be
disclosed because of the term: or amount involved or otherwise; or liabilities
incurred, consistent with past business practice, in or as a result of the normal or
ordinary course of business since the date of the Financial Statements; and

(iii)  for the purposes hereof the term “liabilities” shall include, without limitation, any
: direct or indirect indebtedness, guarantee, endorsement, claim, loss, damage,
deficiency, cost, expense, obligation or responsibility, known or unknown, fixed

or unfixed, choate or inchoate, liquidated, unliquidated, secured or unsecured;

the Vendors shall cause the Corporation to make available, and by the Time of Closing
will have made available, to the Purchaser or Purchaser’s representative for inspection,
all documents which the Purchaser shall reasonably require and which to the knowledge
of the Vendors are in the possession and control of the Vendors, the Corporation
pertaining to or affecting the Corporation and the assets and the title of the Corporation
thereto, and neither the Vendors nor the Corporation will knowingly withhold any
documents or information reasonably required to make not misleading the documents and
information so made available to the Purchaser; )

all information, records and data furnished to the Purchaser, their representatives and
counsel pursuant to the terms of this Agreement are, to the best of the Vendors’
knowledge, information and belief, accurate in all material respects;

the records and/or corporate records and minute books of the Corporation contain all
minutes of meetings or consent resolutions of the directors and shareholders of the
Corporation held or passed since the date of incorporation of the Corporation, all such
meetings were duly called and held, the share certificate book, the register of
shareholders, the register of transfers and the register of directors of the Corporation are
accurate and complete;

except for indemnities contained in the Option and Purchase Agreement, the Corporation
is not a party to any agreement of guarantce, indemnification or assumption of the
obligations of a third party, or other like commitment, contingent or otherwise, including
endorsements or other contingent liabilities.

except as otherwise disclosed in the Financial Statements, the Corporation does not have
outstanding any bonds, debentures, mortgages, promissory notes or other evidences of
indebtedness and the Corporation is not bound under any agreement to create or issue any
bonds, debentures, mortgages, promissory notes or other indebtedness except as required
by the Option and Purchase Agreement;

the following constitutes a full description of the bank accounts of the Corporation:

(i) account n ° 245-000131553 of the Bank Santander Rio. CBU
n ° 0720245420000001315536.

until the Time of Closing, the Corporation shall maintain all bank accounts, term deposits
or safety deposit boxes as currently maintained;

the Corporation has paid all taxes exigible from it or for the collection of which it is

responsible under the laws of any jurisdiction, in the case of taxes on income, in respect

of all fiscal years ended on or prior to December 31, 2010, and, in the case of all other

taxes, in respect of all periods ended prior to the Time of Closing, for which such taxes
were due and payable prior to the Time of Closing;

-11 -



()

(nn)

(00)

(rp)

(qq)

(xr)

there are no taxes, assessments, re-assessments, or levies of whatsoever nature which the
Corporation is required or will or could be required by law to withhold, collect or pay and
for which the Purchaser could become liable, including, but without limiting the
generality of the foregoing, unemployment insurance, pension plan payments, non-
resident withholding tax or similar assessments, except as disclosed in the Financial
Statements;

all taxes, assessments, levies and source deductions which the Corporation is required by .
law to withhold or to collect, including unemployment insurance, pension plan payments
and non-resident withholding tax, have been duly withheld or collected, and have been
paid over to the proper governmental authorities, or held by the Corporation or on behalf
of the Corporation and such withholdings and collections and all other payments due in
connection therewith are duly reflected in the Financial Statements to the date as of
which they were prepared and since that date will be duly entered in the accounts of the
Corporation;

the Corporation has duly and timely filed all tax returns required to be filed by it, have
paid all taxes shown to be due and payable on such retums, and have paid all assessments
and re-assessments, and all other taxes, governmental charges, penalties, interest and
fines due and payable by them on or before the date hereof and which are claimed by any
governmental authority to be due and owing and to the best of the Vendors” knowledge,
information and belief adequate provision has been made on the books of the Corporation
for taxes payable for the current period for which tax returns are not yet required to be
filed; there are no agreements, waivers or other arrangements providing for any extension
of time with respect to the filing of any tax returns by, or payment of any tax,
governmental charge or deficiency against the Corporation, and, to the best of the
Vendors® knowledge, information and belief, there are no actions, suits, proceedings,
investigations or claims now threatened or pending against the Corporation with respect
to taxes, governmental charges or assessments, or any other matters under discussion
with any governmental authority, relating to taxes, governmental charges or assessments
asserted by any such authority and the Corporation have withheld from payments made to
any of its officers, directors, former directors and employees, creditors, shareholders and
unit holders, the amount of all taxes, including but not limited to income tax, and other
deductions required to be withheld therefrom and have paid the same to the proper tax or
other receiving offices within the time required under any applicable tax legislation;

all income and revenue tax retumns filed by the Corporation in respect to its last fiscal
year have been prepared in accordance with the provisions of the applicable legislation,
and, each return fairly and clearly represents for the purposes of the legislation which is
applicable to the particular return the information and tax status of the Corporation for the
period reflected in such return; '

on or before the Closing Date all returns of the Corporation for capital, excise,
manufacturing, sales or use tax required to be filed by the Corporation before the Closing
Date shall be fully prepared and filed before the Closing Date and all such taxes of every
kind and description due or payable against or payable by the Corporation prior to the
Closing Date in respect of the Corporation shall have been paid in full on or before the
Closing Date;

except as disclosed to the Purchaser in writing prior to the Time of Closing, the
Corporation has not made any income tax elections, entered into any income tax
agreements, filed any income tax consents, or entered into any agreements with any
federal, provinecial, local or other income tax authorities with respect to the Corporation
or the securities, assets, or revenues of the Corporation,
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all insurance policies carried by the Corporation are valid and enforceable and in full
force and effect, are underwritten by unaffiliated and reputable insurers, are sufficient for
all applicable requirements of law and provide insurance, and are in such amounts and
against such risks as is customary for corporations engaged in similar businesses to the
Corporation. The Corporation are not in default under any such insurance and has not
failed to give any notice or present any claim within the appropriate time therefor;

the Vendors are (i) beneficial owners of the Rio Shares with good and marketable
beneficial title thereto, (ii) the Rio Shares represent all of the issued and outstanding
share capital of the Corporation and (iii) Vittone is the legal owner of three hundred (300)
of the Rio Shares;

other than pursuant to the Hypothecation Agreement, the Vendors have not assigned,
mortgaged, hypothecated pledged, assigned, transferred or conveyed the Rio Shares and
the Rio Shares are free and clear of all mortgages, charges, liens, pledges,
hypothecations, claims, security interests and other encumbrances, voting trusts, equities,
shareholder agreements, pooling or trust agreements option or right capable of becoming
an agreement or option and demands of whosoever nature or kind; ‘

the Vendors shall and will, from time to time and at all times hereafter, at the request and
cost of the Purchaser but without further consideration, do and perform all such acts and
things and execute all such deeds, documents and writings and give all such further
assurances in respect of the Rio Shares as the Purchasers may reasonably require;

no action or proceeding has been commenced or filed by or against the Vendors or the
Corporation which seeks or may lead to receivership of the Vendors or the Corporation or
the adjustment, compromise or composition of claims against them or the appointment of
a trustee, receiver, liquidator, custodian, or other similar officer for the Vendors or the
Corporation or any portion of their assets. No such action or proceeding has been
authorized or is being considered by or on behalf of the Vendors or the Corporation and
no creditor or equity security holder of the Vendors or the Corporation has threatened to
commence or advise that it or they may commence, any such action or proceeding;

no person, firm or corporation holds any option, warrant or right to acquire or cause to be
granted any interest in the Rio Shares;

there are no contracts, options, warrants, rights in equity or in law or otherwise binding
upon or which at any time in the future may be capable of becoming binding upon the
Vendors to sell, transfer, pledge, hypothecate or alienate the Rio Shares, other than
pursuant to the terms of this Agreement;

no consents of, filings with or approval of any governmental or regulatory body authority
is required for the Vendors’ sale and transfer of the Rio Shares to the Purchaser;

the execution and delivery of this Agreement and each and every agreement or document
to be executed and delivered hereunder and the consummation of the transactions
contemplated herein will not violate, nor be in conflict with, any provision of any
agreement or instrument to which the Vendors or either of them is a party or is bound, or
any judgment, decree, order, statute, rule or regulation applicable to the Vendors;

this Agreement constitutes a valid and binding obligation of the Vendors enforceable
against each of them in accordance with the terms hereof, subject however, to limitations
with respect to enforcement imposed by law in connection with bankrupicy or similar
proceedings, the equitable power of a court of competent jurisdiction to stay proceedings
before them and the execution of judgments;

the Vendors or either of them are not a Party to, bound or affected by or subject to, any
Encumbrance, lease, agreement, instrument, statute, regulation, judgment, decree or law *
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which would be violated, contravened, breached by, or under which default would occur
as a result of, the execution and delivery of this Agreement or the consummation of any
of the transactions provided for herein and which would have a material adverse impact
on either of the Vendors;

the Vendors are not obligated to obtain the written consent of any person to the
transaction contermplated by this Agreement;

the Vendors each have full right, power, approval and authority to sell and cause the
beneficial interest in the Rio Shares to be transferred and delivered to the Purchaser free
and clear of any claims, liens, charges or other encumbrances or equities of whatsoever
nature or kind;

the Vendors have not incurred any obligation or liability, contingent or otherwise for
broker’s or finder’s fees in respect of the transaction herein provided for which the’
Purchaser shall have any obligation and liability;

the Corporation has entered into the Option and Purchase Agreement pursuant to which
the Corporation is granted an irrevocable option to purchase the Huachi Mining
Properties and the related Expansion Area, the Option and Purchase Agreement
constitutes a valid and binding obligation of the parties thereto enforceable against each
of them in accordance with the terms thereof, subject to limitations with respect to
enforcement imposed by law in connection with bankrupicy or similar proceedings, the
equitable power of a court of competent jurisdiction to stay proceedings before them and
the execution of judgments, and the Vendor has not defaulted under its obligations arising
under the Option and Purchase Agreement and currently is in good standing under the
Option and Purchase Agreement;

to the best of the Vendors’ knowledge, information and belief after due enquiry,
Macondo S.A. is the owner of the Huachi Mining Properties and the related Extension
Area;

to the best of the Vendors’ knowledge, information and belief after due enquiry, the
Huachi Mining Properties and the related Extension Area are free and clear of all liens,
charges, encumbrances and adverse claims except the NSR as set forth and described in
the Option and Purchase Agreement or as otherwise mutually agreed upon between the
parties;

the Corporation has no material liabilities except indebtedness owed by the Corporation
to the Purchaser and obligations of the Corporation arising under the Option and
Purchase Agreement; and

to the best of the Vendors” knowledge, information and belief after due enquiry, there are
no legal proceedings, regulatory actions or other proceedings against the Corporation at
the Closing Date which may, if determined to be against the Corporation, have a material
adverse effect on the Corporation or the Huachi Mining Properties.

Acknowledgement of Vendor

The Vendors, jointly and severally, acknowledge to the Purchaser that:

@

&

the Vendors are acquiring the Kestrel Shares hereunder as principal for their own
accounts, and not for the benefit of any other person;

the Vendors are aware that no prospectus has been filed with any securities commission
in comnection with the issuance of the Kestrel Shares, and the Vendor is acquiring the
Kestre]l Shares pursuant to an exemption from the prospectus requirements under
applicable securities laws and, as a consequence:
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(i) they are restricted from using most of the civil remedies available under
applicable securities laws;

(ii) they may not receive information that would otherwise be required to be
provided to it under applicable securities laws; and

(ili)  the Corporation is relieved of certain obligations that would otherwise apply
under applicable securities laws;

the Kestrel Shares are not being acquired by the Vendors as a result of any material
information concerning the Purchaser that has not been publicly disclosed and the
Vendor’s decision to acquire the Kestrel Shares has not been made as a result of any oral
or written representation as to fact or otherwise made by or on behalf of the Purchaser
and is based entirely upon currently available pubic information concerning the
Purchaser;

no securities commission or similar regulatory authority has reviewed or passed on the
merits of the Kestrel Shares;

there is no government or other insurance covering the Kestrel Shares;

the Kestrel Shares are subject to resale restrictions imposed under a applicable securities
laws, or the rules or policies of regulatory bodies having jurisdiction over the Kestrel
Shares or trading in such Kestrel Shares and, as a consequence, the Vendor may not be
able to resell the Kestrel Shares except in accordance with resell restrictions and limited
exemptions under applicable securities laws; and

that all certificates representing the Kestrel Shares to be issued to the Vendors hereunder
will have a legend affixed thereto which describes certain resale restrictions under
applicable securities laws.

Representations and Warranties of the Purchaser

The Purchaser represents and warrants to the Vendors that as at the date hereof:

(2)

®)

©

(d)

(¢)

the Purchaser is a corporation duly organized, validly existing and in good standing under
the laws of the Province of Alberta;

the Purchaser has all requisite power and authority to enter into this Agreement and to
purchase and pay for the Rio Shares on the terms described herein and to perform its
other obligations under this Agreement;

the Kestrel Shares to be issued to the Vendors as required pursuant to Section 2.2 hereof
shall be validly created, authorized and issued as fully paid and non-assessable common
shares of the Purchaser, free and clear of all encumbrances of whatsoever nature, except
as otherwise contemplated herein and the allotment, issuance and delivery of the
aforesaid shares will not result in any breach of any statute, rule or regulation by which
the Purchaser is bound or result in any breach of any published policy or order of the
Alberta Securities Commission or the Exchange;

the execution and delivery of this Agreement and each and every agreement or document
to be executed and delivered hereunder and the consummation of the transactions
contemplated herein will not violate, nor be in conflict with, any provision of any
agreement or instrument to which the Purchaser is a party or is bound, or any judgment,
decree, order, statute, rule or regulation applicable to the Purchaser or the constating
document or bylaws of the Purchaser;

this Agreement constitutes a valid and binding obligation of the Purchaser enforceable
against it in accordance with the terms hereof, subject however, to limitations with
respect to enforcement imposed by law in connection with bankruptcy or similar
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proceedings the equitable power of the court to stay proceedings before them and the
execution of judgments and to the extent that equitable;

D the Purchaser has not incurred any obligation or liability, contingent or otherwise, for
brokers’ or finders’ fees in respect of this transaction for which the Vendor shall have any
obligation or liability;

(2 the Purchaser is not a “non-Canadian person” within the meaning of the Act;

(h) the Purchaser is not in default under and has not received notice of any defaults under any
of the provisions of the Securities Act (Alberta), or the Business Corporations Act
(Alberta), or any other security or regulatory authority;

{0 no order ceasing or suspending trading in the securities of the Purchaser nor prohibiting
the sale of such securities has been issued to the Purchaser or its directors, officers or
promoters and, to the best of the knowledge of the Purchaser, no investigations or
proceedings for such purposes are pending or threatened;

G the Purchaser is a reporting issuer in the Provinces of Alberta and British Columbia and
has been and will use its best commercial efforts to continue to be a reporting issuer for a
period of at least four (4) consecutive months prior to the Closing Date;

&) the Kestrel Shares are listed and posted for trading on the Exchange and the Purchaser is
not in default under, and has not received notice of any defaults of any of the policies of
the Exchange; and

() the Purchaser shall cause the Kestrel Shares to be issued pursuant to Section 2.2 hereof to
be listed for trading on the Exchange and covenants and agrees to: (i} pay all listing costs
for such securities to be listed on the Exchange; (ii) pay all costs to meet the Purchaser’s
continuous disclosure requirements pursuant to applicable securities law; (iii) pay all
costs to maintain its listing on the Exchange; and (iv) pay all transfer agent fees and
disbursements required for the purposes of issuing the Kestrel Shares.

5.4 Non-Waiver

No investigations made by or on behalf of the Purchaser at any time shall have the effect of
waiving, diminishing the scope of or otherwise affecting any representation or warranty or covenant made
by the Vendor herein or pursuant hereto. No waiver by the Purchasers of any term of this Agreement, in
whole or in part, shall operate as a waiver of any other term of this Agreement.

55 Nature and Survival of Representations and Warranties

All representations, warranties, covenants and agreements herein contained on the part of each of
the Parties shall survive the execution and delivery hereunder of share or security fransfer instruments or
other documents of title to the Rio Shares and the payment of the consideration therefore for a period of
two (2) vears from the Closing Date.

ARTICLE 6
OTHER COVENANTS AND COMMITMENTS OF THE PARTIES

6.1 Indemnification of Vendors

The Vendors shall be jointly and severally liable for, and in addition, will severally and not
jointly indemnify and save the Purchaser, its successors and assigns and each of them free and harmless
of and from:

(a) all demands, claims, actions, causes of action, assessments, losses and damages by reason
of any claims, debts, demands or liabilities existing against the Corporation before the -
date of this Agreement or thereafter coming into being or existence by reason of any state
of facts existing on or before the date of this Agreement;
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(b) any and all damages or deficiency resulting from any misrepresentation, breach of
warranty or non-fulfillment of any covenant or agreement on the part of each respective
Vendor under this Agreement; and

©). any and all liability, loss, costs, claims or damages arising out of or pertaining to
operations conducied with respect to the Corporation (including tax liabilities) prior to
the date of this Agreement, excepting in each case any liability, loss, cost, claims or
damages to the extent that the same are reimbursed by insurance or caused by the gross
negligence of the other party hereto.

6.2 Indemnification of Purchaser

The Purchaser shall be liable for, and in addition, will indemnify and save the Vendors, their
successors and assigns and each of them free and harmless of and from:

(a) all demands, claims, actions, causes of action, assessments, losses and damages by reason
of any claims, debts, demands or liabilities existing against the Corporation after the date
of this Agreement or thereafter coming into being or existence by reason of any state of
facts which arise after the date of this Agreement;

b)) any and all damages or deficiencies resulting from any misrepresentation, breach of
warranty or non-fulfillment of any covenant or agreement on the part of the Purchaser
under this Agreement; and

{c) any and all liability, loss, costs, claims or damages arising out of or pertaining fo
operations conducted with respect to the Corporation (including tax liabilities) after the
date of this Agreement, excepting in each casc any liability, loss, costs, claims or
damages to the extent that same are reimbursed by insurance or caused by the gross
negligence of the another Party hereto.

6.3 Actions

Each of the Parties agrees to take all such actions as are within its power to control, and to use its
reasonable commercial efforts to cause other actions to be taken which are not within its power to control,
s0 as to ensure compliance with any conditions set forth herein and te ensure that the transactions
provided for herein or contemplated hereby are completed.

- 6.4 Limitation of Time

After the applicable survival period specified in Section 5.5 hereof, if no claim shall have been made
hereunder prior to expiry of such survival period against a Party hereto with respect to any incorrectness
in or any breach of any representations or warranties contained herein, or any non-fulfilment of any
covenant or agreement on the part of a Party, the Party making the representation or warranty in this
Agreement shall have no further liability hereunder with respect to any such representation, warranty or
indemnity.

ARTICLE 7
GENERALL

71 Public Notices

No public announcement or other public communication conceming the transactions
contemplated herein will be made by any Party without the prior written approval of the nature, content
and publication thereof by the Corporation and the Purchaser, unless required to comply with legal,
regulatory, reporting or other obligations applicable to any Party in which case the Parties will still use
best endeavours to consult each other on the announcement or communication.
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7.2 Expenses

All costs and expenses (including, without limitation, the fees and disbursements of legal counsel
and any investment advisors) incurred in connection with this Agreement and the transactions
contemplated hereby shall be paid by the Party incurring such expenses.

7.3 Assignment

Neither this Agreement nor any rights or obligations hereunder shall be assignable by any Party.
Subject thereto, this Agreement shall enure to the benefit of and be binding upon the Parties and their
respective successors and permitted assigns.

T.4 Further Assurances

The Parties hereto shall provide all such reasonable assurances as may be required to consummate
the transactions contemplated hereby, and each Party shall provide such further documents or instruments
required by any other Party as may be reasonably necessary or desirable to effect the purpose of this
Agrecment and carry out its provisions.

7.5 Counterparts

This Agreement may be executed by the Parties in separate counterparts or by facsimile or other
electronic transmission, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute one and the same instrument.

7.6 Severability

If any provision or section of the Agreement or the application thereof is held invalid under
specified circumstances, the remainder of this Agreement or the application of such provision or section
or part under other circumstances, shall not be affected thereby. :
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7.7 Notice

Any notice required hereunder will be given by delivery to its addressee, whether by hand, by
facsimile or by registered mail, to the address below:

in the case of the Purchaser:

Kestrel Gold Inc.

Suite 218, 1217 Centre Street N
Calgary, AB

T2E 2R3

in the case of the Vittone:

Paunero St. 2756
7™ Floor

1425 Buenos Aires
Argentina

in the case of Shaw:

3889 West 26th Avenue
Vancouver, B.C.
V6S 1P3

Any notice given as provided herein will be deemed to have been received at the time of its delivery if
delivered by hand, on the business day following its transmission if transmitted by facsimile or on the
third business day following its mailing if transmitted by registered mail, as the case may be.

The Parties have duly executed this Agreement as of the date first above written.
KESTREL GOLD INC.

Per: “Kevin V. Nephin”

Kevin V. Nephin
President and Chief Executive Officer

Per: “Stuart W. Peterson”
Stuart W. Peterson
Chief Financial Officer
“Witness” “David Shaw”
Witness to signature of David Shaw David Shaw
“Witness” “Hector Vittone”
Witness to signature of Hector Vittone Hector Vittone
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SCHEDULE “A”
Option and Purchase Agreement
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CURRESPORDE ACEUACION
HOTARIAL Nel80P26,

ofra MACONDO S.A., con domicilio sociel en Glemes 77, Plgata Alta, Pcla. de San’

Juan, representada por su Presiiente, Marla Esther Villar, con DNI N° 5.464, 462 , {en

adelante, El Titular y junto con RIO DlABLILLOS las “Partes") de comin acusrde
" menifiestar;

- MACONDO 8.A. tiene registrados a su nombre, ants la Direccidn de Mineria de la
Provincia de San Juan, los derechos minares que & continuacién se detalian:'

. A) Manifiesta ser of concesicnaric de las sigulentes propledades minsras,
uhicadas en ia Poia, de San Juan, Departamento de Jaghal: 1) Ame!la (Expte. 4-B-50
‘con 4 Pertenencias); 2) Angélica (Expte, B-B-50 con 2 Fertamnclas). 3}. Chiehi (Expte.
194853-N-81, cqn 2 Pertenancias); 4) Denise (Expte. 184852-N61, con 2 Pertenencias);
§) Dofia Francisquita (Expte. 338-0-83, con 2 Pertenenclas); 8) Elena { Expte. 11-B-50
con 4 Pertenencias), 7) Giomar, (Expte. 117-M53m con 2 Pertenencias); 8) Gustave

" (Exple 156912—M-?9, con 2 Perienencias); 9) Hilde ( Expte. 8-B-50, con 3
Perfenencias), 10) Juan Jesus Expte.” 155081-0-75, con 1 Perenencia) 11} /a
Claveteada (156015-0-79. con 2 Pertenenclas); 12) La Estrafla, {Expte. 156014-0-7¢,
con 2 Pertenencias); 13} /a Placllla, (Expte, 157587-C-78, con 2 Pertenencias); 14} La
Quinta (Expte. 166002-0-75, con 1 Pertenancia); 18) La Rinconeda (Expts. 187055-B-
74, con 2 Pertanencias); 18) Las Tres Marlas (Expte. 338-0-53, con 2 Psrienencias);.
17) Los Angeles { Expta. 116-M-53, con 4 Perlenancias); 18) Orfltera ( Expte, 166013-B-
79 ‘con 2 Pertenencias)y; 18) Paufa (Exple. 184554-N-81, con 2 Pertenencias). 20)

.’Pucaré { Exple, 167058-8-74, con 2 Pertenanclas); 21) Rio | {Expte. 157377-0-72, con
2 Pertenencias); 22} Rio /V (Expte. 156312-0-73, con 2 Pertenencias); 23). Rfo v
(Expte 186313-0.73, con 2 Pertenencias); 24) Roldana Ceste ( Expte. 156015-0-79,
con 2 Partenencias); 25) Rubla (Expte, 12-B-50, con 2 Perlenencias); 26) San Alberio
Expte, 335-0-53, con 3 Perlensncias), 27) San José Exple. 334-0-53, con 4
Pertenencias); 28) Sanfa Teresa, Expie. 8-B-80, con 2 Perlenanclas);, 29) Segunda
Estrolla (Expte, 158083-M-78, con 1 Perienencia); y 30} Virgen de Guadalups (Expte.
3=B-50, con 7 Pertenencisg). 31) Bealrz (Expte. 7-M-50, con 2 Pertensnclas); 32)
"Roldana Este” { Expls. 156011-M-78, con 2 Perianencias);

Todes estas concesiones mineras de primera cetagoria (oro, piata y cobra) se
de ltan en ol 7Anexc A", ef cual forma perte intagrante del presents, y en conjunto

W



(Ot PERE ACTUACION
NOTALEL Wo(BuRe.

forman el proyecio dénominado “Huachi” (en adelante La'Propledad Minera), ubicadas
en el Departamento Jéchal, Provincia de San Juen, las cudles se encuentré
actualmente con reglstro. En "Anexe B“ se acompafia mapa de ubicacin de lag
propiedades, of oual forma parte intagrante del presente. -
. Existiendo interés de RIO DIABLILLOS en obtener det Titular el derecho exc[usi\ro LEARt
para e)q:lorar a su exgjusivo riesgo y costo la Propledad Minsre, con epclén a comprar los ADJ. KRG, 16
raspectwos derechos rineros, se convisnen en colsbrar el prasente Contrato de

Exploracion son Opeian a Gumpra {en adelante, et "Confrato"}, suieto a los slgulentes
articulos.- p

PRIMERO: MANIFESTACIONES Y GARANTIAS
14, ElTituler declara y garantiza qus;

() La Propledad Minera es de su exclusiva propiedad conforme el datelle
obrante en “Antecadentas’, Ptos. A), B) y C).

M La Propiedad Minera se encusniran iibre do tedo gravamén. embargo,
reclamo, derecho real de garantla o carga real de cualquier tipo.~

()} Noha vendido, cedido ni de ningdn modo ransmitido a favor de persona
alguna ~ incluyendo cuaiquier transmisidn fiduciaria — la Propieded Minera

" nilaha hipétecado, prendado o gravado de ningtin moda.- '
‘ (I\}) No se ensuanira inhibide ni limitado por ninguna restriccién o disposicién
legal, ragiamentana contraciual o Judlc}al para dlsponar de |la Propledad
. Minera.-
"(v) Laconcesin de la Propledad Minera mantiene su plana vigenma y efeeto
o |a facha de fiema dei presente Contrato.- !

(vij De acuerdo a su conocimients, Informacién v creeriola no existen acciones
legates pen&ientes o por Iniclarse, ni demanda, reclamos o disputas
relacionadas con la Propledad Minera o que puedan afectar su tenencla.-

(v} 'No se encusnitra en cesacién de pagos ni han solicitado la formecidn de
su concurso preventive, ni ha peticionado, ni se les ha requer!do sU

o quiebra.-

(vil} Se encuentra el dia en el pago del canon carespondiente & ias
concesiones mineras de su tiularided, conforme se acradita con la copla
sertificada de; los comprobantas de pago que se adjunta al presents como

‘ Anexa "C" que forma parte intagrante de este contrato.
{x) Con posteriorided a la firma del presents, s compro_mete a registrar su

" inhibleion Voluntaria ente la Direcelén de Minerfa de la Pravincla da San
Juan, para transferlr, vender, aiguliar o gravar los mencionados derachos
minercs durante la vigencla de este conirato, - selvo expreso
consentimianto de RIO DIABLILLOS S.R.L.

L
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1.2 RIO DIABLILLOS deilara y garantiza que: |
{i Es una empresa debidamente constituida, organizeda v vigente de acuerdo

sus obltgactones ba;o este Contrato v welquier ofro. contrato o

instrumento referido o contemplade en este instrumento.-

(iii} Los dqrechos y obligaciones que surgen del presente son derachos v
obligaciones validas, vinculantes para RIO DIABLILLOS, y rno
contravianen ninguna obligacién contractuel de fa que sea parte o por la-
cual pueda estar afectado.-

(M RIO DIABLILLOS, declara conocer la Propleded Minera objeto del

.prasente Contrato, incluyendo su estado Iegal, como asimismo haberla
revisado efectivements.- :

ESCRIBANG  SALTA

SEGUNDO: EVALUACION Y EXPLORACION - PLAZO
2.1. EL TITULAR oforga a RIO DIABLILLOS el derecha exclusive de explorar el
AREA DE HUACH! a su propio riesgo Yy @ ajercar en relacién & la misma una
'cpcién de compra, durante of plazo comprendido entre la fi tma dal presente
Contrato y la facha dsl ‘page mntenldo en la CIAusula 3.24vil) (Plazo de.
Vigencia del COntrato) :

2.2. E! TITULAR otorga a RIO DIABLILLOS darecho excluslvo pasa resiizar
durante este perioda - & regla de arte - las tareas de exploracién minera en un

 fodo de acuerdo con las condiciones .del presente contrato, del Codigo de
Mineria, o Codigo de Procedimlentos Minsros de la Provincia de- San Juan yde
las disposiciones legales vigenies Gue resulten apllcables y en especlai las
normativas amblentales pertinantes.

Las PARTES de ‘comin acuordo deferminardn - sl fuera necesario o
convenlente mejorar y/o ampiiar el cubrimiento fegel de HUACHI - las paticiones
ylo acclgnes lapales & .eofactuar, fales como: perdfeccionamientc de. las -
,concesiones mineras, presentacion de manifestaciones de “descubrimiento,
" golicltudes  de cdemasfas, formaocién "de grupos minaros sollcitudas de
servidumbres, sdquisicionss de derechos de iercercs ¥ toda ofra accidn
conducante a optimizer este aspecfo. A estos sfacios se establece da eomun
acuerdo un AREA DE EXPANSIGN que se ha graficado como ANEXO D

Las imcorporaciones’ de nuevas pmpledadas ‘mineras, mnees[ones de
' gervidumbres o de cualqufer otro derecho, como asf también cualqu!er mejara
realizada por, RIO DIABLILLOS - tanto en HUACHI come, en-el AREA DE




CERTESPRSE ACTUATION
I‘l ""F AR l. v M&

EXPANSION — deberén ser peticionadas a nombre de MACONDO - y serd
propiedad de ésta alin en el caso de rescisién de este Contrato, no pudlando R

DIABLILLOS exigir compensacién o Indemnizacién alguna por sstqs’

incerporaciones ylo'mejoras. Las incarporaciones ylo mejoras real_izsadas__,en' i
AREA DE EXPANSION o en HUACHI, conforms o descrito anteriormente que  rSARL
* fueren realizagas por LOS TITULARES, sa consideran incorporadas al presents ™ o "
-contrato, sin que iqu!iqi.:e deracho para éste a obtener una modificacién en el

preglo pactado ni ninguna del resto d las condiciones confrectuales.

JERCERQ: OPCION DE COMPRA -~ PRECIO - PAGOS - RETORNO NETO DE
FUNDICION ,

. 34, Durante el plazo de vigencia dei presents Contrato, RIO DIABLILLOS tendrd la
. opcién exclusiva de adquirir el 100% (clen por ¢iento) de todos jos derechos sobre
S f’mpiadad Minera. Dicha opcidn de compra se entendsrd ejerclda
autométicamente desde ef momento en que RIC DIABLILLOS complets Ia }otalidad
de.los pagos establacidos-en el inclso 3.2. del presente (en adelante, la “Opcion de
Compra®™. El Titular se eompromete a registrar su Inhibicion Voluntaria ants la
Direcclén ds Minerla e la Provincia de San Juan, para transferir, vender alquiar
Q gravar los menclonados derechas mingros durante la vigencia de este conlrato,

saive expraso consentimiento de RIO DIABLILLOS S.R.L.

Al ejercerse fa- Opeish de Compra, los Tiulares deberdn suscriblr y entregar todas ios
dosumentos, proceder a todos los riagfstros @ Inscripclones vy setisfacer todas les medides  *
que fueren necesartas para formakizar la cesldn o transfarencia de la Propiedad Minera a

, RIO DIABLILLOS - '

3.2, Bl pracio total que RIO DIABLILLOS pagaré en concepto de Derecho de Explaracién v
de Opclén de Compra sobre g Propiedad Minera, que Incluye todos .los fituos,
propiadades y derachos minercs que [a integran, consiste en la suma total v Unica de U$S
8.300.000 (ddlares estadounidenses sels millones trescientos mil), a efectivizarse de la
siguiente manera (en adelants, los "Pagos):

) .En fecha 24 de Enero de 2,011, la suma de délares cincusnta mif (US$
£0.000).- ' | ‘

il) Bn focha, 24 da Abril-de 2,011, l2 suma de délares estadaunidenses clen mil
{US$ 100.000). . '

Tli) En fecha 24 de Seliembre de 2.011, i2 suma de d:SIares estadounidensss
descientos cincuenta mil {US$ 250.000)

Iv) En fecha 24 de Ssiembre de 2.012, la suma de Délares Esladcunidansea

fresclentos mil (UES 300.060).-




' o ' v) En facha 24 de- Setiembre de 2.013, la suma ds Délares Estadounidenses un
. milién (U$S 1.000.000).- -
i) Ertacher2d de Betiembre de 2.014, la suma de Dolares Estadoumdenses un

S A
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: i‘;c"m;'ﬁ?“%ﬁ,miiones len mill (U$S 3.100.000).-
Por lo explesto el brecio total para que RI0 DIABLILLOS adquiera la titularidad de Las
Propledades Mineras objeto del preserie Conirato es de U$S 6,300.000 (délares_

estadounidenses seis millones trescientos mif).- .

Todos los Pagos, incluidos los del NSR, deberén ser efectuados mediante cheques o
fransferencias bancerias desde alguna cuenta bancaria de RIO DIABLILLOS a las
cuentas bancarigs, y por los mortos, que los Titulares indicarén por escrito a RIO
DIABLILLOS con-treinta dias de anticipacitn al-vencimiento de cada pago. '

3.3 Los Titulares se obligan a mantener les cuentas bancarias pertinentes para realizer
ios depdsitos de los derechos de exploracién, durante todo el término de vigencla de
aste Gontrato. Los Titutares y RIQ DIABLILLOS podrén modificar las mstn.rcéiones de
pago y/c las cuentas bancarias, debiendo comunicar & la otra parte de modo fehacients,
cugiquier cambio producido at respectu

-3.4 Eiercida ia Opeién de Compra en la farma indicada en [os inglsos 3.1y 3.2, deberd
-suscribirse’ la cesidén o .transferencia de dominio del 100% (clen por ciento) de g
Propledad Minera y de los rastantes derechos mineros que eventusimente Infegren la
Propiedad Minera, ante Escribano Pablico que sera designado 'porARIO DIABLILLOS.
Dicha tiansferencia deberd ser instrumentada dentro de los treinta (30) dias habiles
computados a partir de la fecha en que se haya producido la Opoidn de Compra, Los
costos de escrlturacién,'honoraﬁos del esoribano, ssllado (de corrésponder).y tasas
aplicables a dicha cesién o transferencia estaran a cargo de RIC DIABLILLOS.-

3.5 Si la transfarencia de (a Propladad Minera no pudiera ser instrumentada por ¢ausa

imputable a los Titutares, RIO DIABLILLOS tendré derecho a demandar-si cumplimiento

de este Contrato en cuanto el compromiso.de casién o transferencia. de-la Propledad

Minera aquf eslablecldo y & ser compensada por los. defios, perjulclos v Iucro cesanto
" ocasionados por la demora en el oumplimienﬁo - 3

3.6 RIO DIABLILLOS abonaré a los. Titulares durants la vida del yacimiente. una suma
equivalente al 2% (dos por clenfo) del Retorno Neto de qu{dit':lén gobre ef valor de la
venta de-todos los minerales producidos y de los productos obtenidos de Iz explotacion y
tratamiento de,dichos minerales provenlentes de la Propledad Minera, ya sean eptas




ventas realizadas por RIO DIABLELOS, su cesienario, o por cualquier persona, ya
fisica’ o jurfdica, nacional o extranjera, asociacin, socledad endnima u otra fo
soclefania que, en forrna directa o indirecta, confrole, sea controlada por, o se encus

Y O e

‘NSR’) EI término control, conforme st uso en este Contrato, significa posesr, en formilnzlrra&su%
directa o lndireda fa facuitad de dirigir o lograr [a direccion de la administracidn y politicas

& fravés de .dominio. de titulos, valores © acciones con derecho a volo, acuerdos,
fideicomiso q de ofra forma.- De comiin acuerdo, LAS PARTES se atienen a la definicidn

del NSR que obra en Anexo E que forma parte integrente def preserte.

3.7'RIO DIABLILLOS pondrd a disposicidn de los Titulares toda la docurnentecién relativa
" aas vertas de los minerales ¥ productos mencionados en el inciso 3.6 realizadas en el
temitorio o en ol extranjers, yio cualquler ofra informacidn necesaria para acreditar la
fransparencia del céleulo del NSR. Los THulares tendrdn amplias facultades para revisar
- semestralments la dacumentacidn vinculada a la liquidacion del NSR que so!icitare asu
exclusivo costo. RIO DIABLILLOS deberd pagar el NSR oorrespondlente a los Titulares
cada seis -meses, & partir del inicio efectivo de la produceion.

3.8. Rlo DIABLILLOS autoriza @ !os Titulares a registrar su NSR anta la Aubﬁﬁgd Minera
y asums la obligacion de prestar toda Ia colaboracion necesaria para que se realice dicho
registro. Les Partes dejan esteblacido que dicha regalia es una oblipacién “prbpter ran’ y,
gor lo-tanto, inseparable de la Propiedad Minera. En tal senfido, RIO DIABLILLOS se
obliga a que en el caso que el presente Contrato sea cedido a terceros conforme lo
establecido en el articulo DECIMO SEGUNDO, en el comespondiente instrumento de
cesién conste expresamente el NSR pertenaciente 2-les Tikleres, debiando RIO

. DIABLILLOS, asimismo, registrar u obliger al cesionerio a registrar dicho NSR ante la
Autoridad Minera.-

CUARTO: ALGANCES DE LOS Dsnecﬂos DE EXPLORACION

4, Durante la vigencla del Conwrafo RIO DIABLILLOS, sus dapendlentes o

representantes tendrén derecho a reafizar en |z Propiedad Minera fodas [as actividades

exploratorias que los Titulares fiene derecho a realizer de acuerdo con el Cddiga de
. Mineria Argentino y .de conformidati a la normetiva prevista en el Cédigo de

Procedimientos Mineros de la Provincia de San Juan.- '

4.2, Ei otorgamienta del derecho de exploracibn inciuya entre ofros, v sin que fa
enumeracién que sigue pueda ser considerada como limitativa, el derecho de Rio -
DIABLILLOS de ingresar a las Propiedades Mineras, por si o por madio de empleados
y asesores con maquinaria, rodados y equipos; llevar a cabo perforaciones o cualquier
tipo de trebajo minsro ‘superficial o subterrdneo de indole exclusivamente exploratario
Gue a su solo crlte jo considere nacasario y converlente realizar en cualquter jugar de

WY
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HUACH! inspaccionar y examinar e terreno; sacar y ensayar mues - del mismo
real:zar todas las investigaciones y exploraciones que estime necesario a su solo costo,
estratégica o de detalle por elementos, bases o.fFazas,
K eofrsm magnetomefa, estudios geoiégms metalirgicos, ecandmicos como askh
- Sesdbien o ! estudic o prusba que RIO DIABLILLOS considers necesario
2o baia feterminag 4 viabllidad econdmica de un desarrolio minera sn HUACHY; construlr y
erigir estructdras temporarias e instalar maquinarias y equipos, etcétera. Durante la
exploracion, RIO DIABLILLOS podré realizar pruebas de minado y extraccitn a escals
plloto, Asimismo, deberd contratar 2 su exclusivo costo seguros de riesgo de trabajo
para el personal afectade y de responsabilidad civii por eventuales daiios. a {erceros,
- asumiendo desde ya, toda la responsabifided por los dafios que se deriven durante las
~ tareas da exploracidn, eximiendo y iberando de toda responsabilidad al respecto a EL
TITULAR,

4.3. EL TITULAR‘tendré derecho a constalar los trabsjos de exploracién y visiter las
propledades mineras dé HUACH! durante la Exploracién, por s o per la / las.persona /s
que 6! designare a ta! fin, siempre bajo su exclusivo costo, cargo v resbonsabilidad
desde el punto de vista de las normas laborales, previsionales y de riesgos v accidqn{es
del trabajo, previa notificacién a RIO DIABLILLOS con res {03) dias de anticipacién y
autorizacion dé la misma, la que no podrd ser denegada sin causa justificada. El-
sjercicio de este derecho no entorpecerd de manera alguna las operaciones de campo,
aceptando mantener absoluta confidencialided sobre ia informacién @ que accada

Mientres dure la vigenciz de este Contrato, EL TITULAR vy las personas que des!gna.
que por. necesidad del proyecto deban acceder a informacion exploratoﬂa deberani
suscribir comprom:soade confidencialidad. . S i

4.4 Do ho ejercer RIO DIABLILLOS la Opcidn de Compré, toda-lriformaciér'l cOmo; -
informes propios y de terceros, mapas, peﬁles, planilas, pulpas, 'testigbs de
perforacién, efe., de conformidad a lo establecido en 8.6, sobre HUACH! ylo ol AREA
- DE EXPANSION serén propledad de EL TITULAR; sin ningln costo para éstos, y
deberé ser remitida por RIO DIABLILLOS denfro del témmino de sasenta (60) dias ds
requerida fehacientemente. S

4.5, Duranle ia vigenclé del presente Conirato y hasta el plazo ﬁja'dc an o) punto anterior
EL TITULAR no podré realizar ningtin acto de disposicidn o enajenacién respscm da la
Propiedad Minéra, ni realizer acto o contrato aiguno que impliqua ta mod:ﬂcaclén o
afectacién de la’ situacién jurl’dica y patfirnonlal de dichas propledades, salvo frevie
acuerdo de las partes, No podrd firmar tampoco confrato de exploramén respacto de la
Prup:edad Minera durante ef piezo estabiecido en la prasente clausula, sin ei pravfo
oonsentlmiento a)q:-reau de RIO DIABLILLOS -




CORRESPONRE ACTURCIOR
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QLLIEIQ RESPONSARILIDAD E INDEMNIDADES
5.1, Al momentd de concretarse la firma del presénte Contrato, EL TITI
compromets a entregar a RIO DIABLILLOS la tenencia pacifica dal érea abj
presante. '
EL TITULAR deberd mantener indemne a RIO DIABLILLOS, de cualquier dafio, pérdida
o costos par debares juridicos imputables a EL TITULAR.-

§.2. RIO DIABLILLOS serd responsable de Ja contratecidn del personal necesario para el
curnplimiento de su compromiso confractual y deberd, respecto de dicho personal, dar
. estricto cumphrnlenio 8 las disposiclones vigentes en materia de legistacitn labcral ¥y’
prew‘stonai- ' o

) 5.3 RIO DIABLILLOS se obliga a mantener indemne 'y liberaco de responsabilidad a EL
TITULAR de tode-dafio o perjuicio consecuentes a juicios o reclamos laborgles, mineros,
civiles, comerciales e impositivos, formulados por terceros como consscuencia de la
actividad que reafice RIQ DIABLILLOS en cumplimiento de aste Contrato, asf como de los
daftos causados a terceros, su personat ylo subcontratistas y a los causados al medic _
ambiente, en todos los casos incuso luege de la terminacidn del presente Contrate.-

5.4.- RIO DIABLILLOS se ohliga a dar estricto cumplimiento a foda la narmativa ambiental

- que comresponda, ya sea nacional, provincial o municlpsl, tanto en forma previa, durante el
transcurso v en forma posterior a la realizacién de ias tareas de exploracion ob;eto del
presente

XT0: INFORMAGIGN
. 8.1. En este acto EL TITULAR entrega a RIO DIABLILLOS oopia de toda la informacién
geolbgica, administrativa v legal on su poder sobre las Propiedadss Mineras objeto de
* aste Cont I .

;‘.EEﬂMQ. COMPROMISOS . - .
7. EL TITULAR se compromete a realizar todos los actos y otorgar los documentos
qde_fueran necaesarios para cumplimentar lo convenido en ests Contrato. Asimismo, EL
TITULAR se obliga a colesborar activamente y a suscribir toda la documentacion
necesaria a fin de obtener toda autorizacién, permiso, licencia o aprobacion para e
cumplimiento de lo establecido en ef presents Contrato y para que RIO DIABLILLOS
pusda llevar a cabo las tareas de exploracin y desarrollo pravistas en el mismo.-

7.2 -Durante Is vigencia de este Contrato estaré cargo de RIO DIABLILLOS tomar
todos los recaudos necesarios para el control, ejercicio y debido mantenimiento de la
vigencia de los derechos mineros sobre la Propiedad Minera y de los derechos que de
osta 80 deriven. A tal efecto se cbliga a cumplimentar todas las normas relativas al

-
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Amparo Minero a través de su participacién procesal por ante a Secretarfa de Estado
de. Minerfa. Direccién de Minerfa de la Provincia de San Juan donds tramitan los

egientes relativos a las minas u offos derechos que componen las Propiedades
V cbligdndose a .cumplimentar todas . las difigencias procesales y
Ehfdcadimentales necesarias a fin de mantener la plena titularidad y vigencia de los
" derechos mineros otorgados en cpcidn por el présente Contrato, A los fines ant'edid::os,
y dentro de veinte (20) dfas habiies de fa fecha de entrada en vigencia de ésté Contrato,
EL TITULAR otorgarg en favor de las personas que de comdn acuerdo designen con
RIQ DIABLILLOS, un poder con facultades suficlentes para que en su nombre y
representacion ejecuten, duranta la vigencia def Conirato, todos los actos -neoesaribg
para el confral, ejercicio y mantenimiento de los derechos mineros en la Propledad
Minera y de los derechos que de éstos se derivan y & los fines de dar cumplimianto, con
[a totalidad-de las reglas relativas al Amparo Minero. Diche poder serd ejercide por RIO
DIABLILLOS de buena fe y en cumphm:erdo de los fines estipuiados en el presente
Cnntrato -

d
@

" A partir de la firma def presente Conirato RIO DIABLILLOS se hara cargo de todas las
: erogaciones legales, adminisirativas y/o impositivas refativas al Amparo Minero y demés
obligaciones que establece el Cédigo d& Minerfa- Argentine, el Cédigo - de
Procedimientos Mineros de la Provincia de Sen Juan y cualquier normativa que
corresponda, incluyerdo sin que Implique limitacién, el pago de los cénones de
: expfotaclén sforos de cualguier natureleza, publicacmnes de edictos, mensura,

" indemnizaciones por servidumbres o compromisas gue se asuman con suparﬁc;ancs -

~ gastos para ‘presentar ¥ cumplic con el plan y monto de l1as inversiones de capltal fijo,
Informes de impacto ambiental, atc.-

7.3. Los derechos mineros que se Tegistren a nombre de EL TITULAR como.

* consecuencia de los trabajos exploratorios y demiis actividades reslizadas por RIO

| DIABLILLOS dentro de la Propiedad Minera, serén aufométicamente integrados a la
misma v sujetos, en consecuencia, a la Opcidn de Compra v # las demas estipulaciones

| de este Contrato.- '

T4 Las Partes no podrén durente el plazo de wgencia de este Confrato gravar de ningun

modo la Propiedad Minera, salvo autorizacitn expresa de la ofra Parte por escrito.-
i 9__5\_19 DERECHO DE RESCISION - INGUMPLIM!ENTO

8.1. Durante el perfodo de vigencia dei presenie Confrato RIC DIABLILLOS podré.
_ cualquier moments, desistir unilateralmenta da la Opcln de Compra y dar pdr rescindido
. este Contrato, devolviendo la Propiedad Minera en perfectas condiciones devigendia atos
 Titulares, Esta decision debera ser comunicada eri forma fehaciente y con una anfelecidn
no menor de veinte (20} dfas comidos en e perioda comprendido eritre la fima del




ecrﬂcada en la notificacién, siempre ¥ cuando se haya cumplide con el antes citie

£
TROGLEE!

#reavlso - " ADLREG. 10 B

' '82. Esté fesc:is'lén no ofargara a los Titlares derecho a reclamo alguno sea en concepio

de indemnizacion, perjufc:o 0 lucro-cesante, quién-acepta que los pagoes ya efectuados y
}eclbidos quedarén ‘e su exclusivo beneficio como total, dnica y definitiva
mdemmz.acaén.—

K

B 3 RIO DIABLILLOS en caso de la rescision, no deberé efectuar en io sucesive los
pagos convenidos salvo aqusllos que estuvieren vencidos a {a fecha de rescisién.~

Rescindido-el Confrato, RIQ DIABLILLOS podra refirar del érea de exploracidn todos fos
iequipos. instrumentos, magquinarias, componentes y demés cosas muebles que por tal
cardcter no se encuentren adheridos de modo permanente a la tierra, los que de no
retirarse-en un plazo de sesenta (60) dfas corridos, se considerarén abandonados.

3.4. En el caso de dar por rescindido este Confrato, RIO DIABLELOS entregars, sin

costo-alguno: -

. (i} 12 pacifica posesitn de HUACHI y el AREA DE EXPANSION en el término de

sesenta (60) dias conidas.

(i) dentro de los sesenta (60) diag corridos de rescindido & conirato, la tofalidad *

! de los estudios realizados sobre HUACHI ylo el AREA de EXPANSION

_consistenies en informacitn escrita, parcial o final, y las conciusiones parciales o
fineles de los diversos asesores ¢ de terceros intervinientes en e! proyecio, como
asi' también muesiras de roca y testigos de perforacién y fodo ofro elemenio
informativo que obre ensu poder,

" (i) Toda la informacién dispenible sobre HUACHI ylo el AREA DE
EXPANSION, sea pdblica o privada, para cabal conocimiento de Ios
TITULARES:

B.5.- Se entiende por “informacién” en este Conlrato a todo tipa de documentacion

original, en soporte ‘analégico o magnético, generada dureante ol perfodo de \_rIgancia de

bste Contrato por RIO DIABLILLOS o por terceras confratados por ella, recolactada

!durante las tareas de exploracion. La siguienté ¢s una lista indicativa, no taxativa:

Infarmes escritos f::arcia!es o finales; todo fipo de informacién gréfica como mapas,

perﬂes, secciones y croquis de cualquier naturaleza (topogréficos, legales, gealégicos,
geoqul‘mncos genﬁswos, de alteraciones, de muestrens, logs de perforaciones, atc);
jmégenes satel a!es fotografias- aéreas. pienilias de muestreo; planillas de sondajes;
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certificados analiticos; festigps de perforacidm; pulpas; duplicados de muestras;
§ 'o_ 2s o nnneralurglcos informss petrogréficos. y calcogréficos; elc;

Inciuyendo

Togé%gquiera durante Ja vigencia de este contrato o en cualquiera de los supuestas de
m.\uo sg i6n contractual, pasando la misma a ser propiedad de los TITULARES.

8.6.- En caso de rascision, RIO DIABL!LLOS debera entregar a los TITULARES, un
Informe Ambiental de derre de las oper‘aciones aceptado y aprobado por la Autoridad
competente en la materia, en la Provincia de San Juan, dentro de los sesenia dias (60)
corridos contados a partir de la rescision, Si no se aprobare por ‘la Autoridad
competenta dentro de dicho plazo, RIO DIABLILLOS acreditard fa presentacién del

- mismo en igus! término, manteniendo todas las respongabllidades y garantizando la
indamnidad de los TITULARES hasta Ia aprobasion pertinente.

NOVENQ: INVERSIONES MINIMAS:

Adicionalmente a las sumas mencionadas anteriormente en concepto de derechos do
exploraeidn con opelén a compra, RIO DIABLILLOS so obliga a las sigulan’ces
inversiones minimas de exp!oraclén en tareas de campo efectivamente. reslizadas en Ea
Propiedad Minera:

griodo ol ndido h 'a s doce (12
meses: RIO DIABLILLOS se obllga a reslizer en ests lapso de! confrato una
: inversion minima de Dolares Estadounidenses Doscientos Clncuenta Mii (U$S
. 250,000.-).

b} Perlodo rendido entre &l mes doce hasta el mes veinti airodeléf' 2 def
g@gutg___ngé,g RIO DIABLILLOS se obliga a realizar ura Inversion minfma de
exploracidn real en campo de Déleres Estadounidenses Tresctentos Mil (uss

" 300.000.-)

¢) Perigdo . ndido entre el fcuafra hasta gl mes treinta. y ocho da |

firna del grﬁenta confraio: R!O DtABLiLLOS se obliga a realizar una inversién

minima de exploracién real en campo de Délares Esiadounldenses Cuatrocientos
Mil (U3S 400.000.-).

Las inversiones realizatas. en un periodo podrén ser consideradas acumulativas
exclusivamente para el periodo posterior, no pudiendo ser cpnjsidera_das_de igual
forma para un perfodo anterior. - ' ‘

DECIMO: CONFIDENCIALIDAD .
10.1. Todo conocamiento o mformac!én que los Trtulares adquleran respacto de tos
resultados de la expforacrﬁn realizada por RIO DSABLlLLOS métados apl:cados,

Y
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resultados de andlisis, ensayos metalirgicos, ubicacién de las perforakidr
descubﬁmientos'efectuados tecnologfa o inventos aplicados o como cnnsecu o

CARL G,
mantenidos por los Titllares en absoluta reserva y considerados como conﬁdmmﬁém
salyo que RI0.DIABLILLOS fibere por escrito de esta ebligacién o que la informacién le
sea requerida 2 fos Titulares por organismos estatales legaiments facultados a tal
‘efecio. ‘Este compromise de’ confidencialidad serd vélido duranie foda la vigencia de

_este-Contrato.-

w

DECIMOPRIMERQ: FUERZA MAYOR
1'1.‘:I. Ningune de las Partes serd r_esponsaﬁle por dejar de cumplir sus obligacionss bajo
asf.e Contrato cuando elio fuera debido a causas fuera de su confrol. La Parte afectada |
" debers notificar a la ofra Parte sin demora alguna acerca del hecho de fuerza mayor y de
la suspensién de sus ohligaciones estableciendo la razén de tal suspension y su duracién
estimada. La parte afectada debers reasumir ¢l cumplimiento de sus obligaciones tan
" pronto como sea razonablemante posiblae.-
Ninguia de las partes serd résponsabla por demoras ¢ falta en el desempefic de
ninguna de sus obligaciones si; :

'4) Dicha demora o falta es debido & causas generadas més allé de su control
lagrﬁmd incluyendo fuerza mayor, huelga, lock-out u otros conflictos l‘aborales.'heohos '
de ia naturaleza, actos u omisiongs de autoridad pablica, actos de enemlgn comun,
conflictos indigenas cualquiera sea su arigen, menifestaciones, corles de nuta o piquetes y
sin que importe la razonabilidad del reclamo o si las Partes estdn en condiciones de
‘satisfacerlo, en tanto el conflicto no sea consecusncia de incumpliriento - de las
obiigaciones fegales o contractuales de las Partes: sentencias o decisiones Judiciales que
impidan o alteren el cumplimiento de las obligaciones contractuales o impidan la
obtencidn, bajo condicidnes razonables y aceptables, de algtin psrmiso o licencia, hechos
de gue'rra o sHuaciones provocadas por insurreccién o rebglidn, incendio; explosiones:
terremotos; erupciones volcanicas y todos aquellos hethos considerados por 1a ley civil
Ar_genﬁna como fuerza meyor o que de otra manera estén fusra del control razonable de
la parte, ,

b} La parte abligada a cumplir ha tomado las medidas necesarias para evitar
demoras o falta de cumplimiento de sus obhgacmnes emergentas de este Contrato.

La parke que requiera los beneficios de esta cldustila efectiars todos los esfuarzos
pos:bles para superer las consecuencias establecidas’ béjo la cldusula en cuestion, En
tal supuesto se suspenderdn los efectos del Contrato amergentes de ‘la--obligacidn
Impediida de cumplir, hasta tanto se superen los hechos o acontecimientos que dieron
ofigen a esta situacién.-

DECIMOSEGUQD LE‘{ DEL CONTRATD - DISCREPANCIAS

Y T
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eis.z Toda dxscrepancla en la aplicacin e interpretacién de aste Contrato serd sometida a

ta jurisdiccion de los Tribunales Ordinarios de ta Primera Circunscripcién de ka Provincia de
Mendoze, renunciando fas Parfes a cuaiquier otro fuero o jurisdicdén que les pudiara
correspander.~ .

DECIMOTERCEF : CESION

13.1. LAS PARTES podrén cedsr o transferlr parcial o fotaiments ios derechos y
obligaciones del presante Contrato y asimismo podréin asociarse con tercergs para su
cumplimiento, nofificande por escrito a la ofra parte, las condiciones de fal cesion o
asociacién a fin de que ésta preste conformidad a la cesién a efectuarse. La oirg parte
se obliga & no denegar dicha conformidad en forma injustificada, Seré causa justificada
de denegacién ia no asuncién -expresade de manera indubitada de todas las
obllgacmnes contenidas en esta Contra‘to por parte del cesionario.- -

13.2. En caso de cualquier tipo de cesidn ¢ asoclacin qui realice RIO D!ABL!LLOS
€sta asume frente a LOS TITULARES responsabilidad solidaria junto al cesionario. por
las obligaciones incumplidas por éste en perjuicio de LOS TITULARES.

13.3. 8alvo que de otro modo se especifique en este Contrato, al cesionaric de RIO
DIABLILLOS y/o los TITULARES s serdn do aplicacion los derachos y obllgaciones
emergentes de este Contrato, -

Egmgguga]:g com'ré DE EXPLORACION

Las Partes acuerdan conformar unt Comits de Exploracién que 5@ . reunlra
trimestraliments para estudiar y evaluar los resultados de la explaracién y otras tareas;
asf como para planificar actividades futuras. El Comité de- Exploracion estarg mtegrado
por das representante de los TITULARES v dos de RIO DIABLILLOS. EJ nombre de los
representantes de las Partes serén comunicados oporiunamente entre las mismas.. .

Este Comité se réuné‘é por r.;rimara vez inmediatamente de firmade el conirato y con
pasterioridad comg minimo, cads tres meses en el lugar que las partes aportunamqnte
acuerden; ello con el pbjeto de definir las acciones adecuadas,: planificar actwrdades
futuras v evaluar los resuitados” de la expioracién, Los costos que demands &l
funcionamiento de este Comitd serén swporiados en forma exdus:va por .RiC

DIABLI LLOS,

* DECIMOGQ m-mcuwumemos. -_ "
] : 13 S ]
I o
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incumpllmierito especiﬁcando ia naturaleza deal mismo.-

Si vencido el plazo de diez (10) dias corridos después de la focha de notificacién de
oonformldad a lo establecido en el punto anterior, v

-a) Elincumplimiento no se ha remediado, o
b} El incumplimiento no se puede remediar

La Pérte Cumplidora podré optar entre exigir el cumplimiento, si elio fuese posible, o dar

por rescindido el presente Confrato pudiendo, en cualquier caso, iniciar las acelones

legales parfinentes.-

DECIMOSEXTO: NOTIFICACIONES .

16.1. Serén validas todas ias notificaciones realizadas por las Partes en los domicilios
especiales constifuldos en el encabezamiento del presente Contrata. Cualquier Parte
podré én cualquier momento nofificar a la otra por escrifo y en forma fehaciente el
cambio de su direccién y a partir de [a facha de entrega efectiva de dicha notificacion, fa
nueva direccion alil especificada seré considerada como la direccién de esa parte a los
efectos de las nofificaciones.-

b

Disc_mosémmg: SELLOS

17.1. Ambas paries declaran ‘qua entienden que no corrasponde impuesto de sellos
sobre ef presente Contrato conforme 1a normativa aplicable en la Provincia de Mendoza,
St asl no fuera, ol pago de ial impuestc serd soportado en su fotalidad por RiO
DIABLILLOS .

En pruepa de conformidad las Partss firman fres ejemplares de un misma tencr y & un
solo efecto, en la cjudad de Mendoza & los doce dias del mes de noviembre de 2,010.-
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ANEXOA

Lista de Caflcesiones mineras det
E

Pro Huach
inas mansuraglas. ubleadas en ¢} Departaments Jichal, provincia de San Juan, Argenfina
# — Mina Expte | Farianencias | Proplataris
1 |Amela, 4-B-50 4
2 ica . 16850 2
3 _ | Chichl 194653-0-81 2
4 [Denise 194652-4-31 2
5 | Dofia Francksquita 338-0-53 2
6 _|Ekra 13-6-50 3
7__|Gulomar JIIFMER 2
g8 {Gustavo 156012-M-75 2
9 |Hida 5-8-50 3
10 Tluan Jesus 156001-0-75 1
11 |ia Claveteada 158010-0-79 2
12 |laEstrella 156014-0-79 2
13 |la Pacllia 167567-C-76 2
14 [iaQuinta 156092-0-75 1
15 | La Rintonada 157055-8-74 ‘2
16_[Las Tres Mariss {56053 3 MACONDO $.4.
17 Ttos Angeles UG5 7
18 _|Crillera 156013579 2
18 {Paula 194654-1-81 2
20 | Pucara 157056-8-1 2
2 [RibI 157327072 2
2 IRiclv 156312-0-73 2
23 IRV . 156313-0-73 2
24| Roldana Oeste 156015075 2
25 |Rubla 12-5-50 2
25 | Sazn Alberto 335053 3
27 |3anJosé 334-0-53 4
28 [ Santa Teresa §-B-50 2
29 | Segurda Estrella 156093-M-75 1
30| Virgen de Guadalupe | 3-650 7
3t |Beatrir T-M-E0 2
32 | Roldana Este 15501 14478 2

# wmfmaz:demm;meaommquaam
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¥in szul, el contomo de 1as minas del AREA HUACH que se detallé en el ANEXO X

En rojo, el perimetro des AREA DE KXPANSION. Sus esquineros son:
NO: 6.694.398 -2.510 210 ; SE: 6.686.897-2520.108 '

Sistema de Coordenadas: Gaus Krugger, Campo Inchanspe
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Este tipo de regalia, que ls empress reconocers y pagard sl beneficiario, sert caleulado de
acuerdo & Ias clénsulas y definiciones de este anexo. En esencia el NSR ge define como:

1. Bl NSR serh liquidsdo y abonedo cada seis meses, a partir del inicio efectivo de la
produceion.

2. Definiciones de tirmings empleados en este Anexo

2.1, “Ingrese Bruto” {gross reverwe) sevé el resultado de la suma de todos log montos
recibidos por I empresa en cada trimesire por los siguientes conceptos: .

2.1.a. todo ingreso recibide por la empresa, dentro’del trimestre en-consideracion, poria

venta de productos minerales a compradores independientes; més

" 2.1Lb. en el caso que se apliquen los éventos que considera el ftem .6, se utilizard el

“fusto valor de mercado” {que-se define més abajo) pars todos los productos
minerales vendidos por la empresa en +) trimestre en consideracidn a personas
due no son compradores independientes (edging transarcions, que son explicadas
luego, en la cldusula 6), mis

2.Le. todo reembolso de seguros recibidos en el trimestre considerado, par pérdides yio

dafics que hubieran suftido los productes minerales.

2.2, “Deducclones Aceptables” son la sumatoria de los siguientes conceptos que sofi
pagados por lo empresa, en un timestre dado, con relacion & la vents de producios
minerales {que, obviomente, no hayan sido previamente deducidos o aplicedos er Ja
comiabilidad para el edleulo o comprtacién del Ingreso Bruto): o

2.2,

2.2b.

2.2.c.

224,

p RN

costos de ventas cargados por cuslquier agente de ventas en relacién a Ia venta de
los productos minerates; . t

costos de transports incurridos en el transporte de productos minerales desde la
mina al punto o gar de beneficia (plamta de fundicidn) o & Iz planta de
procesamiento o fralamiento y, st faers aplicable, desde alli al lugar de despecho
pertinente, incluido embarque, fetes, gastos de manipulacitn y despacho.y tasas
de exportacitn e fmportacién; '
cualgquior regalia tasa o impuesto splicable por cuslquier amtoridad aduanera
Guobierno Argentino, yz fuere del gobierno Federal, Provincial o Municipsl, pero
excluyendo toda tasa o impuesto a Jas ganancies o ingresos,’ que deban ser
abonadas por la empresa con respesto & I venta de productos niinerales;

todos log costog, gastos ¥ cargos, de cuakquier nefuraleze, que deban ger pagados o
afrontados por la empress en conexidn al sefinamiento o beneficio de los
productos minerales luego gue éstos hayen salido de Ia propiedad miners,
incluyendo todos los pesajes, mmesireos, amilisls, ‘vostos de represestacion,
pérdidas-de metsl, costos de arbitreje st los hubfere, y toda penalidad o costo exira
cargado por el procesador, refineria o fundicién por elementos nocivos coftenidos
por Jos productos minerales, y; | . .

todos los costos de seguros relativos 2 los productos minerales,

Se puede dar el caso que Iz empresa ingurra en costos © Bastos que 1o ¢ ajusten 4 las
definiciones de “Deducciones Aceptables” mencionadas, por negociar la venta-de
producios minerples con un agente no independisnte (edging ransaccions). En ese caso

R




€308 costos o gastos pueden ser deducidos e 1
usuales en ef mercado para operacianes a2.2.e.), considerands
las circunstancias bajo 1as cusfes se hi

- 2.3, “Retorno Neto de Fundicién® & “Net Smalter Retwm" 89 define como log Ingresos
- Bmutos recibidos por la empresa menos las “Deducciones Aceptables” ocurridos con
. - . motivo de 1 venta de los productos minerales en, un trimestre dado,

2.4, “NSR” 5o emiénde como un x% del retorno Neto de Fundicién,

3. EINSR serd fiquidado y pagado por medio de cheques o transforencia dentro de los 60 dias
* posteriores af término de cada trimestre. Tunto con €l pago 8¢ suministrarin al beneficiario

0 negativos que corresponden en el trimestrs signiente,

S, Todo pago de NSR. serd considerado finsl ¥ 2 entera satisfaccién del beneficiario y que la
+ empresa ha cumplido con sus obligaciones siempre que el beneficiario np notifique
fehqéientementealaempresa, dentre de Jos a8 de habey do el pago v Ia ligy

au. disconformidad con la misma ‘Noiificacidn bjecidn’ describiendo Ios punt
especificos de su objecién respecto de la liquidacién. El beneficiario, demro de log 60 ding
gubsiguientes a Iz fecha en que Iz exipresa haya recibide la notificacitn de objecitn, tendrs

derecho y tiempo razonables para aditar, junto cot los auditores de la empresa, log libros y

liquidado, Todos Jos libros contables ¥ registros usados por Ja empresa para caleular el NSR
deberfn confeccionarse de acuerdo a Jos principios contables internacionales estebiecidos por
la International Accounting Standards Committee, 3 o beneficiario no hace uso de
derecho a reclamer una Hquidacién de NSR de un trimestre dzdo y no efecttia notificacion
fehaciente de ello dentro de Jos 60 dias subsiguientes de baber recibida of pago y la
liquidacién, se considerars que el pago y Ia liquidacion del NSR es corrects, ¥ no podrin
haber tectamos pasado ese plazo, :

6. Todas la genancias y las pérdidas que pudieran regultar-de negociasiones especulativas de
mercedo "que realice la empresa en operationes comercisles y financieras de productos
minerales (commodities) 2 fithiro, regociasiones de acciones, préstamos en oro, o cualquier
combinacién de ellos, que colectivaments son denominades en inglés “Hedging
Tremsaetions” por log mercados, estén especificamente excluidas del célonlo del NSR. aqui
definido, Queda entendido y aceptado por Ias partes que ambos, 1y empresa y e} beneficiario
del NSR, pueden involucrarse en estas actividades de megoriaciones especulativas {edging
trading) a su propiz cuenta y Hesgo. Todos estos tipos de negociacionss especulativas en los
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En mi calidad de Notaria titular del Registro Notarial mimesf 45%-3¢/Canits
Que las firmas que obran eri el CONTRATO DE l'fltﬁ\}.f( Q2% A

MACONDO S A, han sido pusstas en mi presencia por los sefioresNEECTOR FELIX
VITTONE, argentino, Documento Nacional de Tdentidad nirmero 4,406,544, soltero coi
domicilio en calle Pannero nimero 2756 séptimo piso Capital Federal, de trinsito aguienia
Ciudad de Mendoza; y l\fIARIA ESTHER VILLAR, argentina Documenie Nacional .de

Fdentidad afimero 5.464.462, casada en prifueras mapgias, con domicilio eht calle Miariano .

Necochea nitmero 569 Distrito ciaded Departamento San Mariin de esfa Provincia -de
Mendoza.- Los comparecientes son mayores de eded, de mi conocimiento, doy fary duienes

" concurren 2 este acto a este acto: el sedior Héctor Félix Vittone én su ‘carboter de Socio

Gerente de 12 sociedad que gira en esta plaza bajo la denominacién RIO DIABEILE.OS

SR.L. CUIT: 30-71111378-5, con domicilio en calle Balcarce mimero 376 1° piso Ciudad

de Salta, Provincia del mismo nombre, con facultades -qué emanan del Contrato-Social
inscripto &l folio 199 Asiento mimero 8.946 del Libro némero 28de Sociedodes de
Responsabilidades Limitadas do la Provincia de Salta, debidamente legalizado por el
Colegio de Escribanos de la citada Provincia y Ia sefiora Maria Esthér Villas, en nombre y

Tepresentacion de Ia sociedad que gira en esia plaza bajo la denominacién de MACONDO

8.A {en formacién), con domicilio social en calle Gikmes IN° 77, Planta Alta, Peja. de San
Juan, en su cardcter de Presidente, lo que acredita con 2) Acta Constitutiva y Estatuto Social
de Formacién de Ia referida sociedad, de las ‘que surgen facultades suficientes, rQ&iLzadas €n
instrumento privado con firmas certificadas por el Escribano Nicolds Pérez O, adscripto el

Registro Notarial N° 10 de fa Cindad de San Juan de fecha 1/08/2008, en ef Acta'y Folio N°’

323 del Libro de Requerimienio para Cerificaciones y Autenticidad de Firmas N° 22 d¢ @ :

=
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SeEriE € N° 00619573

-

EL COLEGIO NOTARIAL DE LA PROVINCIA DE MENDO»ZA,— '
Repilblica Argentine por intermedio del Consejero de CIrcunseripclén'an
virtud de las facultadas que lo acuerdan la Ley 3658, cf .D.ecreto 2852[85,

LEGALIZA |a firma y sello del Nolaria don " riie FERNANDA

SANCHEZ e weinsennnn-OBrantes en ol documento anexo presentado
130836
en el dia de la focha bajo ef N° Serie.b

por concordar con las registradas an este Consejo.-

La presente legatizaciénino juzga sobre ol conteni
umento.
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[ There is a rectangular seal that says] Corresponds o Legalization N 619573, —————

Between RIO DIABLILLOS S-R.L,, domiclled in Bakare Street NO 376, 1* Floor, city of
Salta, Province of Salta, represented in this act by Mr. Hector Fellx Vittone, 1.0, (D.N.L)
NC 4,406,544, In his capadity of Managing Partner, according to what arises from the
pertinent nomination o its Articles of Incorparation, whase certified copy is an Integral
part of the present contract (hereinafter referred to as, "RIO DIABLILLOS”) on the one
* hand, and, on the other hand, MACONDO §.A., legally domiciled in Gliemes N° 77, 1*
Floor, Province of San Juari; represented by its President, Marla Esther Villar LD. (D.N.L)
NO 564,462, (herenafterreferred to as “The Owmer” and together with "RIO
DIABLILLOS®, the "Parties”) by mutual agreement declare: — :

: BACKGROUND '
Before the Mining Directorate of the Province of San Juan, MACONDO S.A, has the mining
rights detailed hereunder registered ih ks own name:

" A} Macondo S.A. declares that it is-the concession holder of the following mining
properties, located in the Province of San Juan, Department of Jachal: 1) Amela (File 4-8-
50 with 4 mining claims); Z) Angelica (Fiie 6-8-50 with 2 mining claims); 3) Chich/ (File
194653-N-81 with 2 mining claims); 4) Denlse (Flile 194652-N-81 with 2-mining claims);
5) Dofla Franclquita (File 338-0-53 with 2 mining claims); 6) Fna (File 11-B-50 with 4
mining ciaims); 7) Giomer(Flile 117-M-53 with 2 mining claims); 8) Gusiava (File 1056012~
M-79 with 2 mining claime); 9)Aida (Flle 5-B-50 with-2 mining caims); 10} Jusn Jesus
(File 156091-0-75 with 1 mining claim}; 11) {2 Gavéieada (Flle 156010-0-79 vilth 2
mining claims); 12) La Estrells (Fiie 156014-0-79 with 2 mining clalms); 13) L2 Pldlia
(File 1575670-C-76 with 2 mining clalms); 14) La Quintz (Flle 156092-0-75 with 1 mining
claim); 15) L2 Rinconada (File 157055-8-74 with 2 mining ciligs); 16) Las Tres Marks
{Flle 335-O0-53 with 2 mining claims); 17) los Angekes (File "1;}6-M-53 with 4 mining
claims); 18) Oriera (File 156013-B-79 with 2 mining claims); 19) Pucard (File 157056-B-
74 with 2 mining claims); 21) Riz I (File 157377-0-72 with 2 mining. clalme); 22) &b 1/
{Flle 156312-0-73 with 2 mining claims); 23)Rb V (Flie 156313-0-73 with 2 mining
claims); 24) Rokbna Oeste (File 155015-0-79 with 2 mining caims); 25‘) Rubia (File 12-
B50 with 2 mining claims); 26) San Alberto (Fie 335-0-53 with 3 mining claims); 27) San
Jose (Fiie 334-0-53 with 4 mining claims); 28)Segunda Estrelia (File 156093-M-75 with 1
mining caim); 30) Vigen de Guadalupe (Flle 3-B-50 with 7. mining claims). 31) Beatriz
(File 7-M-50 with 2 mining claims); 32) Roidars_Este (Flle156011-M-79 with 2 mining
claims). . : ~
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All thesefirst class- mining concessions (gokd, siiver and copper) are defailed [n “Anmex
A", which is an integral part hereof, and together constitute the project named “Huachi”
(hereinafter ‘referred to as “The Mining Property”) , located in the Department of
Jachal, Provinde of San Juan, which are currently under register. In *Annex B” there Is &
map showing the-location of the properties and the same forms part hereol.

At s exclusive risk and cost, RIO DIABLILLOS has expressed  intevest in obtaining from
the Owner the excl right to explore the Mining Property, with the option of
" purchasing the corresponding mining rights, therefore, they have agreed to enter into the
present Contract of Explration with a Purchase Option (hereinafter referred to as
“Contract™, subject to the following articles:

N
FIRSY: REPRESENTATIONS AND WARRANTIES.

. N
1.1 The Owner veprasents and war@nti&s that:

() TheMinthmpeztylsiisownexch:sivepmpe:ty acoording to the details
included In “Background® Points &) B) and C).
(i) The Mining Property is free from\any encumber, embargo, daim, any type of
pledge or in rem lien,
{iii) The company has not soid, assigned, or in any other way frensferred the Mining
Property In favor of any person ~ including any fiduciary transfer —, nor has it
mortgaged, pledged or encumbered it in any way.
(iv) The company is neither restrained ‘nor limited by any restriction or legal,
reguiatory, contractual or judicial provision 1o dispose of the Mining Propesty, —
(v) The concession of the Mining Property maintains fts full force and effect to the
date of execution of the present Contract. L
(vi) According to its knowledge, Information and belief there are neither legal
actions pending or about to stert, nor any demands) claims, or disputes related
to the Mining Properties or that could affect its tolding.
{vii) The company has nefther entered info temporary reoeluersﬂp nior applied for a
reorgankzation proceeding, nor has it petitioned or been requested bankrupizy. -
{vil) The company is up-to-date with the caron mnaspondlng to the mining
.concessions of its belonging, as & is proven by the certifitd copies of the
payment receipts that are attached herein as “Annex C” and that form inbegral
part of this contract. .
() After the execution of this contract, the company undertakes to regrsber its
Voluntary Injunction before the Mining Directorate of the Province of S5an Juen,
to transfer, sefl, lease or encumber the aforementioned mining rights during the
vatidity of this contract, except in the case of consent by RIO DIABLILLOS S.&.1.

12 RIO DIABLILLOS represents and warranties that: \,

2
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i} It 5 2 company duly incorporated, organized and valid, i’ agreement with the
Yaws of the Republic of Argentina.

(i) Ithas full rights, power, capacity and authority to Incur in and fulill its liabilitles
under this Contract and under any other contract or instrument referred to or

- congidered hereunder. -
(il “The rights and liabilities that srise herefrom are valld rights and labiiitles,
binding fc; RIQ DIABLILEOS, and do not contvavene any contractuat obligation
Inwhidimbeapa_rtorbeaﬁected. _
(iv) RIO DIABLILLOS declares knowing the-Mining Property object of the present
Contract, Inclulling its legal condition, as it has, ikewise effectively revised i, —

SECOND: EVALUATION A\NP EXPLORATION — TERM.

2.1 THE OWNER grants RIO DIABLILLOS the exclusive right to explore the HUACHT
AREA 2t its own risk and to exercise the purchase option related to [, durlng the term
comprisad between the exccution -of the present Coitract and the date of payment
contained in Clause 3.2 (vil) (Term of Contract).

2.2 The OWNER grants RIO DIABLIELOS the exclusive right of canrying out during this
term ~ at sound trade practices — the tasks of mining prospection totally in agreement
with the conditions heseln, in the Mining Code, the Mining Procedures Code of San Juan .
and the legal in force provisions that mey be applled and especlally the perlinent
environmental regulations. - -

The PARTIES by mutual agreement shall determine — If it were necessary or convenient
to improve and/or enlarge HUACHE'S legal coverage - the petitions and/or legal actions
be camied out, such as: improvement of mining concessions, presentations of Stataments
of Discovery, requests for splliways, formation of mining greups, requests for easements,
“acrjulsition of third perties’ rights and any other action that would conduct to optimizing
" this aspect. For this purpose and by mutual agreement an EXPANSION AREA is -
established that has been graphed as ANNEX D,

The Incorporation of new mining properties, easement conoessions ongny other right, as
well as any improvement carried out by RIO DIABLILLOS - both In HUACHI and in the

EXPANSION AREA — shall be petitioned in the name of MACONDO and shall belong to it
even In the case of termination of this Contract, RIO DIABLILLOS not being able 1o
demand any compensation or indemnity due to these incorporations andfor
improvements, The incorporations andfor Improvements cartied out in the EXRANSION
AREA or in HUACH, In agreement to the abovementioned descriptions that were carried
out by THE OWNERS, shall be considered as incorporated to the present contract, without
implying a right for them to obtain a modfication In the agreed price or any of the other
contractual conditions. -,
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THIRD; PURCHASE OPTION — PRICE ~ PAYMENTS ~ NET SMELTER RETURN, —

3.1 During'the term of this Contract, RIO DIABLILLOS shall have the exciusive option of
acquiring the. 100% (hundred per cent) of all the rights on the Mining Property. Such
purchase option shail be understood to be. automatically exercised from the moment in
which RIO DIABLILLOS complates the total amount of payments established in point 3.2
hereln (hereinafter referred to as “Purchase Optlon”).The Owmer undertakes the
- commitment of registering its Vohuntary Injunction before the Mining Directorate of the
Province of San Juan ta transfer, séll, lease, encumber the aforementioned mining rights
duﬁhgmevalidityofthlswnhact,mptwrmacpras!yoonsenmmbym
DIABLILLOS S.RL.

When the Purchase Option Is* exercised, the Owners shall execute and deliver ali the
documents, follow the correspnﬁdlng procedures in all the registers and Inscriptions and
satisfy all the measures that are nacessary to formalize the assignment or transference of
the Mining Propesty 16 RIO DIABLILLOS, :

3.2 The total price that RIO DIAB shallpaymmmeptofﬁq)muonmghtand .
Purchase Opticn on the Mining Property, includes all the mining titles, properties and
rights that Integrate &, consists of the total and unkjue amount of USD 6,200,000. ~ {six
milfion three hundred thousand American dolfars) to be made effective in the following
way (hereinafter referred to as the “Payments®):

{h On the date of January 24™, 2011, the amount of fifty mousand American doflars

(USD 50,000. -);

(i) On the date of Aprit 24", 2011, the amount of qne hundred thousand Amerkan

dollars (USD 100,000, -)

(i) On the date of September 24", 2011, the amoun; of two hundred and fifty

thousand American dollars (USD 250,000, ~)

(V) - On the date of September 24%, 2012, the amount of*t:uee hundred thousand

American dollars (USD 300,000, -).

(v) On the date of September 24", 2013, the amount of ane mmion Ama-ican doflars

(USD 1,000,000. -), :

(vi)  On the date of September 247, 2014, the amount of one mn!ion five Hundred

. thousand American doliars (USD 1,500,000, -).

(vi} On the date of September 24", 2015, the amount of three million one hundred
- thousand Americen dollars (USD 3,100,000. <) 2

Considering the aforesaid, the tota! price for RIO DIABLILLOS to acquie the owneship of
The Mining Properties object of the present Contract & of USD 6,300,000. — (six miflion
three hundred thousand American doliars).




Every Payment, Including those of the NSR, shall be macde by checks or wire transferences
from any nkmgmuutbdonghgm-RIODIABmloswthehanﬁngamomts,andfor
the a that the Owners shall indicate In writing to RIO DIABLILLGS, thitty days
before the dubs date of each payment.

[ N
3.3 The Ownersunderizke to maintain the pertinent banking accounts to make the
deposits of the exploation sights, during the term of this Conbact. The Owners and RIO
DIABLILLOS are able'fp modify the payment instructions andfor the banking accounts,
having the obligation ofverifahly cornunicating any change made regarding this matter.

34 Once the Purchase Option has been exercised in the way indicated in points 3.1 and
3.2, the assignment or fransference of the 100% (hundred per cent) of the Mining
Property and of the remalning ‘mining rights that could eventually integrate the Mining
Property shall be signed beforé,a Notary Public that shall be appolnted by RIO
DIABLILLCS. Such transference sm\tkhe drawn up within the thirty (30) business days as
ofmedmhwhhhﬂnmmaseopﬁnntookphm.ThemstsofregIstraﬂonofﬁledeed,
_ Notary Public’s fees, fiscal stamping ¢f & comesponds) and other duties and fees

applicable to such assignment or ransference shall be In charge of RIO DEABLILLOS, —~——

3.5 If the transference of the Mining Property Is not drawn up due to a reason attributable
to the Owneyrs, RIO DIABLILLOS shal? have the right of demanding the fulfiliment of this
Contract as regards the assignment or transference commitment of the Mining Property
herein set forth and to be compensated for the damages and loss of potential profit
occasioned by the defay in the fulfiiment,

3.6 RIO DIABLILLOS shall pay the Owners during the fRetime of the ore deposit an
amount equivalent to a 2% (two per cent) of the Net Smettér Retum on the sales value of
all the minerals produced and of the products obtalned ‘from the exploitation and
treatment of such minerals coming from the Mining Property, béjt If the sales were made
by RIQ DIABLILLOS, its assignee, or any other person, physical ot an enttty, national or
foreign, partnership, corporation or any other type of assoclation that in a direct or
-indirect way controls, is controlled by, or Is under the commion control together with RIO
DIABLIELOS, or its eventual assignee (hereinafter referred to as "NSR”), The word control,
acoording to fts use In this Contract, means to possess, directly or indirectly, the power to
manage or to achieve the administration and policies management through the dominlum
Of titles, stocks or shares with right to vote, agreements, trusts or any other way. By
means of an agreement, THE PARTIES abide by the definition of NSR thet is included In
Annex E and that forms part hereof, - '

- R Y
3.7 RIQ DIABLILLOS shall put at the disposal of the Owners, all the documentation
related to the sales of minerals and products mentioned in point 3.5, made in this territory
or in & forelgn one, andfor any other information needed to verify the transparence of the ™,
NSR calculetion. Every sk months, the Owners shall have extensive powess 0 revise the - -
. 5 _
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tion related to the NSR cakcuiation they request, payable solely by them, RIQ

DYABLILL ‘shaupaymemmpondingﬂsatomemmmyskmmﬁ\s,asofthe

real onset of production.
kY

© 3.8 RIO DIABLILOS authorizes the Owners to register their NSR befora the Mining

Authority and 165 the obligation o offer a8 the necessary cooperation to carry out
such registration. 2 Parties have established that such royalty is an obligation propter
rem'and,therefore,ltk!san Integral part of the Mining Property. To this effect, RIQ
DIABLILLOS undertakes that, in case this Contract is assignad ta third parties as set forth
In the TWELFTH article, in‘the corresponding assignment Instrument, & shouk! thereby be
expressly stated and the fact that the NSR belongs to the Owners; likawise, RIO
DIABLILLOS has the obligatioh, of reglstering o making the assignee reglster such NSR
before the Mining Authority. N '

Y
EQURTH; SCOPE OF THE EXPLORATION RIGHTS.

4.1 During the term of this Contract, DIABLILLOS, its employees or representatives
. shall have the right of Ganying out ail the exploratory activities in the Mining Propeity that
the Ovmers have the right to carry out accouding to the Mining Cote of Argentine and in
agreement with the regulations set forth by the Mining Procadures Code from the Provines
of San Juan.

4.2 The granting of the exploration right Includes among others, and not considering the
following list a5 2 imitation, the right of RIO DIABLILLOS fo enter the Mining Propesty, |
by #self or by means of employees and consultants with machinery, vehicles and
equipment; to carry aut drillings or any type of superficiat of underground mining tasks of
an exclusive exploratory natura that at &s own criteria considers necessary and convenlent
to carty cut in any part of HUACHI; to inspect and examine the terrain; to extract and test
semples from it at their own cost, to carry out all the research and explorations they
esteem necessaty, such as strategic geochemishy or the detall of hase elements or traces,
geophysics, magnetometry; geological, metaliurgical, and economic studies, as well as any
Cther study or test that RIO DIABLTILOS considers necessary to determine the
econonic viabliity of 2 mining development In HUACHT; to bulld and erect temporary
structures and -install machinery and equipment, etcetera, During the exploration, RIO
DIABLILIOS [s able to carry out pliot-scale mining and extraction tests. Likewise, RYO
DIABLILLOS shall take out, at thelr own cost, working risk insurancss for the affected
personnal and civil ability for eventual damages to third parties, assuming as of now all
- the liabifties for ali the derived damziges during the exploration tasks, holding THE
OWNER harmiess of all liabilities regarding this matter, :

rhe condition of obligations which are transferred together with the real estate,
. N 5 e )
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4.3 The\OWNER shall have the right of verifying the exploration tasks and visiting the

mining p of HUACHI during the Bxploration, by itself or by the persan/s that it
shal for that purpose, always at their own expense and responsibility from the
point of view labior, sbeial secwity and working risk and accident regulations, after a
three-day (3) to RIO DIABLILLOS and their authorization, which could not be

denled without a Justified cause, The exercise of this right shall not, In-any way, hinder the
flekl operations, acoepting to maintaln strict confidentiality about the information the
peoptemmhaveab@sw.nmmnamofmsmmmowmmns
appeinted persons, who because it is needed for the project have access to exploratory

Information, shall sign confidentlality commitments.

4.4 1 RIO DIABLILLOS dods not exercise its Right of Option, all the Information such
as: its own and third parties’ reports, maps, outlines, spreadsheets, stumy and diilling
cores, etc. according to wiat is s&_forth in point 8.5 on HUACHE or the EXPANSION AREA
are the property of the OWNER, withiout any cost for them, and shall be remitted by RIO
DPIABLILEOS within the sixty (60) days after they have bean verifiably requasted, ~—-m-

4.5 During the term of this Contract and untd the period set foith and fixed by the
previous point, the Owners shall ot bevable to camy out any action or contract
whatsoever that implies the modification or affectation of the legal and patrimonial
shuation of such properties, except after an agteament between the parties. Neither shall
they be able to sign an exploration contract as regards the Mining Property during the
term set forth in this clause without the express previous consent of RIQ DIABLILLOS, —-

FIFTH; LYABILITIES AND INDEMNITIES.

5.1whentheexecutlonofmisCom'actlsagfeedon,mebwnerundertammdeﬁverm
. RIQ DIABLILLOS the pacific custody of the area object hereunder. The Owner shall hold
RIO DIABLILLOS harmiess of any damage, loss or cost for legahduties attributable to the
Owner, .

*

5.2 RIO DIABLILLOS shall be responsible for the hiring of ail the necassary personnel for -
the performance of its contractual commitment and shall, as regards, such personnel,
strictly fulfitl the provisions In force corresponiding ta the soclal security and employment
tagislation.

A
5.3 RIO DIABLILLOS undestakes o hold THE OWNER harmiass of all damages subsequent
to labor, mining, civil, commercial and taxation trials and claims filed by third parties as
consequence of the activity that RIO DIABLILLOS carries out in fulfillment of this Contradt,
as well as of all the damages caused by thind parties, its personnel and/or subcontractors
and the ones caused to the environment, in all cases Including the perlod after the
extinction of the present Contract. ‘.
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5.4 RID DIABLILLOS undertakes to strictly fulfill all the corresponding environmental
regulatiofis, be them national, provinciat or municipal, previously 0, during the course of
" and subsequently to the tasks of exploration stipulated in ﬂ}ismmract.

SDXTH: INFORMATION,

6.1 In this act THE OWNER delivers a copy of ail the geologic, administrative and legal
Information on the”l-l\lnlng Property stipulsted in this contract in Its power to RIO

N
Y

SEVENTH: ““‘“'"“‘“E

7.1 THE OWNER undertekes to'carty otit all the actions and grant all the documents that
are necessary to fulfil what was agreed In this Contract. Lkewlse, THE OWNER
undartakes to actvely contribute and to sign ail the necessary documentation with the
purpose of obtaining af the authorizations, permits, licenses or approvals for the
fulfillment of what is set forth in the presant Contract and so that RIO DIABLILLOS ks able
to canty out the exploration and development tasks stipulated hereln, ——-—————

2.2 During the term of this Contract REO DIABLILLOS shiall be in charge of taking all the
necessary measutes for the control, exercise and due maintenance of the validity of the
mining rights on the Mining Property and of the rights derived from &, In this regerd, RIO
DIABLILLOS undestakes to fulfill all the reguiations related to the Mining Protection
through s participation In the legal proceedings before the Mining State Secretary -
Mining Directorate of the Province of San Juan where the files related t0 mines or other
rights that form part of the Mining Propenty are fiied, undertaking the fulfilment of all the
necessary procedural proceedings to maintaln the full ownership and validity of the mining
rights granted In option by the present Contract. For all the abovementioned purpases,
& within twenty (20) business days of the effective date of this Contract, THE OWNER
shall grant, in favor of afl the peopie that by mutual agreement 'RIQ DIABLIILOS they
have appointed, a power of attomey with sufficient authority so thet on their behalf and
representation they execite, during the term of this Contract alt the actions needed for
the control, exercise and malntenance of the mining rights in the Mintng Property and of
the rights derived from it and with the purpose of fulfilling all the regulations related to the
Mining Protection. Such power of attorney shall be exercised by RIG DEABLILLOS in good
faith and in fulfiiment of the objectives stipulated in this Contract. -

As of the date of exacution of this Contract, RIO DIABLILLOS shall be In charge'of all the

fegal, administrative and/or taxation payments refated to the Mining Protection and all the

other liabiiities set forth by the Mining Code of Argenting, the Mining Procedures Code of

the Province of San Juan and any other corresponding reguteions, Induding but ot

limited to, the payment of exploitation canons, appraisal wells of any nature, publications

of legal notices, measurements, indemnities for easements or commitments assumed with
8



surface ground owners, expensas for presenting and fulfiiing the plan. and amount of
investments of fixed capital, environmental impact reports, €tc.

7.3 The mining rights that are reglstered in the name of THE OWNER as a consequence of
the exploration tasks and other activities carried out by RIO DIABLILLOS within the Minlng
‘Property shafl adtpmatically become part of f and as a consequence subject to the
Purchase Option and other stipulations In this Contract.

1.4ThePartlsalemt'aP$e to encumber in any way the Mining Property during the term
gfthis Contract, except FfEJ‘t\plESIV authorized by the other Party i writing. ———r—-———rr

EIGHTH: TERMINATION RIGHT ~ DEFAULT.

8.1 During the term of the preserk Contract RIO DIABLILLOS Is able o, unilaterally and at
any moment, d&ﬂstﬁomhe?urdi@seOpﬁunandoumUerﬂﬁsConmashavingbeen
cancelied, returning the Mining Property in perfect conditions of validity to the Gwner. This
_ decision shall be communicated In a verifiable way and with an anticipation of no less than
twenty (20) consecutive days during the period comprised between the execution of this
Contract and the first twenty (20) months after it, and with an anticipation of sixty {60)
consecutive days once the twenty (20) months have passed and untll the end of the tem
of this Contract, The Contract shalt terminate for both Parties on the effective date of
cancellation specified in the notics, provided the aforementioned advance notice was
fulfilied,

8.2 This cancelition shall not grant the Owners right to any claim in concept of
indemnity, damages or loss of potential profit. The Owners accept that the already made
and recelved payments shall be st forth at thelr own benefit as a total, unique and
definite Indemnity. - Y ;

8.3 RI0 DIABLILLOS, fn case of canceliation, shail henceforth notmake any of the agreed
payments, except those that are due at the moment of cancefiation. :

8.4 In case this Contract is thus cancalled, RIO DIABLILLOS shall défjver, without any
Ny

costs n .

() The pacific possession of HUACHT and the EXPANSION AREA In'the term of
sb_tty(sﬁ}oonsecutivedays. -

(i) Within the sixty (60) consecutive days of the canceliation of the contracl, the
toial studies carried out on HUACHT and/or the EXPANSION AREA consisting of
partial or final written Information, and the partial or final conclusions of the
différent consuitants or third parties intervening in the project, as well as afl they

LY

Y -
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-\ rock samples, drilling cores and any other informative elements in thelr power.

\

(iiry Al!meavalhhlepuuicorpdvaismﬂmﬁonmﬂummdlorﬂﬂ
ExPQNSION AREA, for the OWNERS' fun knowledge, -

85 In this Contiact the terin “information* means any type of original documentation,
in analogous or electronic support, generated during the term of this Contract by RIO
DIABLILLOS or by third parties hired by i, collected during the expioration tasks. The
followlng fist Is by way &f Hustration rather than Emitation: partial or final written reports; .
alikhdsofgmphlchfnmaﬂonmchasmaps,ouﬂks,secﬁors,andmaﬂsofamnam
{topographic, tegal, geologic, geochemital, geophysical, of alterations, of sampling, drilling
logs, etc); satelite Imagesh aerial photos; sampiing spreadsheets; borehole drifing
spreadsheets; analytical aerﬂﬁcat;s; drilfing cores; sluities; sample duplicates; metaliurgic
test reports; petro-graphic and chalcographic reports; ets; Including prefeasibility and
feashility studies if there were any. All this information shall be mandatorily delivered
. without any cost fo the OWNERS when they require it during the term of this Contract o
in any of the supposed contractual tanceliations; aﬂﬁﬂshfomatbnbemmimme
property of the OWNERS,

s

8.6 In.case of cancellstion, RIO DIABLILLOS shall deliver to the OWNERS an
Environmental Repost as closure of operations, accepted and approved by the competent
Authority In the matter, in the Province of San Juan, within the sixty (60) consecutive days
after the canceliation, IF it is not approved by the competent Authority within that period,
RIO DIABLILLOS shall show evidence of its presentation within the same period,
maintaining all the labilities and guaranteeing the indemn%ty of the OWNERS untll the
pertinent approval.

NINTH: MINIMAL INVESTMENTS.

Besides the aforementioned sums of money in concept of rights of exploration with
Purchese Option, RIO DIABLILLOS undertakes the. following - minimal exploration
investments In field tasks effectively carried out in the Mining Propartys seme————eeeeer

a) Penod cOMprisco 1 XECULK : ] 1iy:
monthg: during this parlod ofmeconu-acr, RIO DIABULLOS w'ndet'akstocarry
out @ minimat investment of Two Hundred and Fifty Thousand American Dollars

(USD 250:000 ')1

ivestmest of rea ratm T the fek of Three Hundred Thousand Aerian
Dollrs (USD 300,000-;

mmummm RIO DIABLILLOS bndertakas o cany oot 2
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thinimai investment in real exploration In the field of Four Hundred Thousand
American Dollars (USD 400,000. -).

ﬂﬁlnvesﬁn&tsmadelnonepeﬁod_m be ronsidered aucuruiative exchisively for a
tater period, never for a previous one. -

TENTH: CONFIDENJIALITY. -

30.1 Al knowledge or information that the Owners acquire as regards the results of the
exploration cared out by RIO DIABLILLOS, the applied methods, analysis results,
metallurgic tests, kcation of perforations, discoveries made, technology or inventions
applied or as consequence of all the activity carried out by RIO DIABLILLOS by reason of
this Contract, shall be maintained by the Owners in absolute reserve and considered as
confidential, except In the case RIO DIABLILLCS releases them from this Habllity or that
state organkzations legally and duly authorized request the formation from the Owners.
This commitment of mpﬂdenﬂality shall be valid during the whole tarm of this Contract. ~

ELEVENTH: FORCE MAJEURE, —-rorc

1.1 NonaofmePaniashaﬂberespomlbbforlackofpafonmmeofmeIr Habiiities
under this Contract when that i due to causes out of thelr control. The affected Party
shal!mﬁfyﬂwommny%utanydelavaboutmfwoffomemajemandme
suspension of thelr lisbilitles establishing the reason for such a suspension and the
asteemed duration. The affected Party shal reassume the fulfillment of their [labilities as
soon 28 &t Is reasonably possibie.

None of the Parties shall be responsible for delays or lack of performance of any of the
liahilities if: - :

a) Such defay or fack of performance is due to causes generated beyond their
legitimate control Including force majeure, strikes, lock-out of any-other jabor confikts,
facts of Nature, acts or omissions of the public authority, acts from a common enemy,
indigenous confilcts of whatever origin, manifestations, road cuts or pickets; and without
considering the reasonability of the confiict or I the Parties are In of satisfying it
ae soon as the confiict Is not a consequence of default of the legal or con | Hnbilities;
sentences or judicial decisions that hinder or alter the fulfilment of the- contractual
liabllitles or hinder the acquisition, under reasonable and acceptable conditions, of some
permit or license, facts of war or situations provoled by Insurection or rebelfon, fire,
explosions, earthquakes, volcanic eruptions and all those facts considered by the Civil Law
of Argentina as force majeure or that in any other way are out of reasonable control of the

- party, Y

i
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t) “The Party undertaking the performance has taken the necessary messures to
avold delays or lack of fulfillment of their Sabilitles emerging from this Contract, The Party .
that needs the benefts of this clause shall make all the possible efforts to overcome the
consequences ‘set. forth under the dause In question. In such a case the effects of the
Contratt srising from the liability tmpossible to fufill shall be suspended, until the facts or
evmtsm;tgavéoﬁginwmissumuonhavabeenovemne.

IWELFIY: CDNTRAG]' LAW -~ DISCREPANCIES:

12.1 The relahomhipbetw&nmel’arﬂessrm be ruied by the provisions hereof and
altematively by the Mining Gode of Argenting, the Mining Procedures Cade of San Juan
and by the applicable Argentine !egislation

12,2 Everydtscrepancylnmeappllmﬁon and interpretation of this Contract shall be
submitted to the jurisdiction of the Orginary Courts of Justice of the Primery District In the
Province of Mendoza, both Parties reslgning any other jurisdbhon that could correspond to
them, ;

THIRTEENTH: ASSIGNMENT. e

13.1 THE PARTIES are able to partially or totally assign or transfer the sights and
fiabliitles of the present Contract and kewise, they are able to associata with third parties
for its fulfilment, notifying to the other party In writing, the conditions of such an
assignment or association so that the latter expresses its conformity with the assignment

to be carried out. The other party undestakes not to deny such conformity in an unjustified
way. A justified cause of denial would be the lack of aseumpﬂon, expressed [n an
Iefutable way, by the assignee ofall the Habiities hereln, —

13,2 In the case that RIO DIABLILLOS carries out any type of assignment of assaciation,
it assmes before THE OWNERS a joint and several liability together with the assignee for
the latter’s non-performed liabllities in detriment of THE OWNERS.

13.3 Unless pmvkied {n any other way in this Contract, the rights and rlablllties emerging -
from this Contract shall be applied o the assignee of RIO DIABLILLOS and/for to the.
OWNERS,

PFOURTEENTH: EXPLORATION COMMITTEE.

The Parties agree to constitute an Exploration Committee that shall get together every
guarter to study and assess the exploration results and other tasks, as well as to plan
future activities. The Exploration Committee shalt be formed by two representatives of the
OWNERS and two of RIO DIABLILLOS. The name of the Parties’ representatives will be

. opportunely communicated among themselves,
12




AY
This Committee shall gather for the first time Immediately after the execution of this
wnmatgdqﬁeruﬁtatleastonoeevayﬁweemonﬁslntheplacethattheyagreeon,
from time to Sme; these meetings have the purpose of defining the appropriate actions,
planning m@wmmmammmmmmmmwm
. Commitiea's activ\m shall be sxciusively borm by RIO DIABLILLOS,

FIETEENTH: DEFAULTS,

15.1 If one of the Parties does not perform (hereinafter seferred to 2s, the “Party In
Default”) any of the Nabiities imposed by this Conbract, the other Party (herelnafter
referred to as, the “Party™n Compliance”) shall verifiably notify in witing the Non-
perfarming Party ahoutﬂsmn-gerfurmme specifying s nature.

Ifafterthenannoften(m)mnsqmuvedaysamermedaheornoﬁﬂcaﬁonmrdingw
what has been s&t fotth in the previdus point, and if

a) The default was not cured, or —
b) The default cannot be cured

L9

the Party In Compliance can decide to demand ISmmpﬁanoe, if &t were possible; or to
consider the present Contract cancelied, being able, in any case, to file the pertinent legal
action,

SEVENTEENIM: SEALS.

17.1 Both Parties deciare they understand that there is no'need for any stamp tax on the
present Contract according to the applicable regulations of the Province of Mendoza, If it
were pot in that way, the payment of such a tax would be.totally supported by RIO
DIABLILLOS. -
- In witness wherec! the Parties sign three coples of the same content and effect n the city
of Mendoza on this twelfth day of the month of November, 2010, —

[ Theve are two Hiagible signaturss and clarffications that s2y:] Maria Es&-grvman- Hector
Vittore.

IMBawmmmm&atmmMMﬁys] Notarial Record N° 130836
Corresponds.
[Thare ks an Mleg;ble slgnature and & seal that reads} Maria Fernanda Sanchez — Notary
Public — Notarkal RegEter N© 493 ~ Mendoza. . Y

ANNEK A - g
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Luofmlngmﬂmmmm project.

Measured Mines focated in the Department of Jachal, province of San Juan, Arganting
) %__MINE FILE # "MINING CLAIMS | OWNERS
i | Amelia 4-8-50° 4
2| Angelicy 6-8-50 2
3 |Chichl o 194653-N-81 2
4 |Densa 1946523-N-81 2
5 | Dofia Francisquita 338-0-53 2
6 Hena 5 11-B-50 4
7 | Gulomar . - 117-M-53 _ — 2
8 | Gustevo . 156012-M-79 2
9 [Hida A 5-B-50 . 3
10 __ | Juan Jesus 156091-0-75 1
11__} La Clavetenda . 156010-0-79 2
12 La Estrelia 456014-0-79 2
| 13 | ta Placila .| 157567-C-76 2
14 |laQuinta 156052-0-75 1
15 | La Rinconada 157055-B-74 2 MACONDO
16 | las Tres Matias 336-0:53 2 SA.
17 {losAngeles “116-M-53 4
18 | Orillera 156013-B-79 2
16 | Paula 194654-N-81 2
20 | Pucara 157056-B-74 2
21 _|Rbol : 157377-0-72 2
22 _|RbIV - 156312-0-73 2
23 |RbV 156313-0-73 2
24 _ 1 Roidana Qeste 136015-0-79 2
25 | Rubla : 12-8-5 2
26 | San Alberto 335053 _ 3
27 | SenJose 334053 4
28 | Santa Teresa 8-B-50 2
29 | Segunda Estrelle 156093-M-75 1
30__ ) Virgen de Guadalupe 3-B-5C 7 .
31 | Beatriz 7-B-50 2 Y
32 _ | Roldana Este 156011479 2
#: Reference nurmber that appears I the atfached miap.
[ There are two iegible signatures] A

[Thene &s 2 seal in the middie at the bottom that says?} Motariat Record N 130836
Corresponds, -
[ 7riere &5 an lkeglbie signature and 2 seal that resds:] Maria Femanda Sanchez - Notary
Public ~ Notarial Register N° 459 ~ Mendoza.

~~ ANNEXB. _ ' )
14 '
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\ .
{M{samap with different drawings and numbers]

{Maémmwmm]

{msawmmmammmmﬂ - Notarial Record Ne 130836
Corresponds, —= -

{There ks an liagiie sinature and a seal that reads?) Marla Fernanda Sanchez — Notary
Public - Notarial Register N° 499 — Mendoza.

LY
4

ANNEX D
- EXPANSTON AREA -
[ There i 3 map with diferehl drawings and a legend in the bottom pert of the map that
mﬂhhﬁgh&&eﬁwtﬁﬁeﬂmlaﬂwﬁmmmmmmmm
ANNEX L In ned Ink, the perineter of the EXPANSION AREA, Its comers are: NW:
6,604,208 — 2.510.210; SE: 6.686:897 — 2.520.108. Coordinate System: Gaus Krugger,
Campo Inchauspe. - - fens

.

[ Thera are two Hiagibia SignatUres]

[There & & seal in the middie at the bottom that says:t  Notarial Record N° 130836
Corresponds.
[ There ks an llegible signature and a seaf that reads!] Maria Fernanda Sanchez ~ Notary
Public - Notaiat Register N® 499 - Mendoza.

DEFINITION OF ~—

(NSR)

This type of royalty, that the company shall recognize and paymﬂgbenﬁiciary, shall be
cakulated according o the clauses and definitions of this annex. In essence the NSR s
definad as: -

[ NET SMELTER RETURNS (NSR) = GROSS REVENUE ~ ACCEPTABLE DEDUCTIONS |

-1, 'rheHSRshalIbecalamwdandpa!devewsummm,asofmeeﬁecﬁveswtof
production,

i

2. Definitions of terms employed In this Annex.

A
21 “Gross Revenue” Is the result of the addition of ali the amounts of money
reaetvedbymeoompanvoneadlquaﬂarformefollow!ngmmepts: m——

15




2.2

- cause 6), plus

the calculstion or determination of Gross Revenue).

21a everyrevmuereoeivedbymemmpany,wlmtnthepeﬂodin
consideration, for the sales of mineraf products to independent purchasers,
plus
2.4h In case the events considered in ltem 6 are applied, the "l market
valse” {defined hereunder) shall be used for all the mineral products sold by
the company within the period In consideration to people, who are nat
independent purchasers [edging transactions, that are heveunder exglained in

'2,1.¢ all Insurance reimbursements received in the considered period, for losses
andfor damages affecting the mineral products.

“noceptable Deductions” are the addition of the following cancepts paid by

. the company, in a given quarter, related 1o the mineral products sales (which

hamobvbw&mtbeenpmvbwydedmtedorwﬁwmmmmmbr

224, sales costs changed byanvsalesagentasregardsmemofmlnera!
products; .
22.b, transportation costs incurred In during the transportation of mineral
products from the mine up to the Mining point or place {srmelting platy
_ or to the processing or treatment plant and, If applicable, from there o
the pertinent place of dispatch, Including shipment, fralghts,
manipulation and dispatch expenses and axport and import duties, -

"
(Y

2.2.c. any royalty, duty or tax applicable by 3ny Customs authority from the
Government of Argentina, be it Federal, Provincial or Municipal, but
exchding all rates and taxes on profits or révenue, that have to be pald
by the company as regards the sales of mineral products,

2.2, all costs, expenditures and deductions, of any kind, that have to be paid
- or faced by the company regarding the refiing or mining of the mineral
products after they have laft the miring property, - inciuding ak the
weighing, samplings, analyses, representation costs, metal I0ss,
arbiirage costs if there are any, and every penalty or extie expenditure
charged by the processor, refinery or smefting workshop for harmful
alements contained by the mineral products, and, -

3.2,. all the Insurance expenditure related to the mineral products. S, W

The case could be that the company incurs in expenditures .zin_d
deductions that are not adjusted to the definitions of the
abovementioned “Acceptable Deductions”, becatse they are negotiating .

: 16 : o



the sales of the mineral products with a non-Independent agent (edhing
fransactions). In thet case these expenditures and deductions can be
deducted but provided they are biferior to the usual market ones for
ourrent oparations (points from 2.2a. to 2.2e), considering the
-.\dmmslames under which these oparations were transacted, —--swweew--
23. “Net Smeiter Returns” is defined as the Gross Revenue recelved by the
company disspunting the “Acceptable Deductions” that have occurred due to the
sales of mineral products in a given quariar,

| NET SMELTER REVURNS (NSR) = GROSS REVENUE ~ ACCEPTABLE DEDUCTIONS |

5

2.4. "NSR* s understood as an x% of the Net Smekter Retums,

. The NSR shall be calculated and pak} by means of checks or wire transfers within the

60.days after the end of each quarter, Topether with the payment, the beneficiary shall
recelve all the elements of evidence with the necessary detalls so that he can verify
how they have proteeded with the cakulation and comection of the celculation
statement on which the NSR is based (/0 example: the cakuation spreadsheets of the
company, smeiting spreadsheets or certificates, eft.).

. In case the necessary final numbers or data for the NSR ealculation of @ given quarter

are not avallable within the period of time specified in the previous dause, provisional
quantities can be set forth for the calculation of a provisional NSR. When the final
amounts andfor data are available the positive or negative adjustments shall be made
in the next quarter, -

Every NSR payment shall be considered as final and to the complete satisfaction of the

beneficiary, and that the company has performed its imbilites, provided the beneficiary
doas not notfy the company about his noncorformity ("Obfectionr Notification”
dmiblng the spedﬁc poinls of his objection as regards the calculation smement)

beneﬁcarv, wtﬂ'nin the subeequent &0 davs of the reception by t'he cumpany of the
objection notice, shall have reasonable right and time to audit, together with the
company’s auditors, the boaks and files of the company related to the calculation of the
objected NSR. If that audit determines that there hus effectively been a difference,

_positive or negative, in the NSR payment, that difference shall be solved by means of

an adjustment in the following NSR quarterly payment. The beneficiary shall Is
face the auditing costs ¥ the difference found [s less than 2.5% of the total cal
number. Likewise, the company shalt have to assume &ll the auditing costs if the
difference is greater than 2,5% of the totat calculated amount. Al the accounting books
and registers used by the company to calculate the NSR shall be prepared according to
the Intemational accounting standards set forth by the Inernational Accounting
. 17 .. .



Standards Commitses. If the beneRiiary does not make use of his vight of fiing &
claim against the NSR calculation of a given quarter and does not send a verifiable
notice Within the subsequent 60 days of having recelved the payment and cakculation
statement, the NSR payment and caleulation statement are considerad correct and
there canngt be any claints thereafter.

6. All the profits ahd losses that could result of market speculative negatiations Ehat the
company carres out i commerdial and finandal futures operations of mineral-products
(commodities), shares negotiations, gold loans, or any other combination of the
afcrementioned, that in English are collectively called ®Hediging Transactions® by the
markets, ane specifically excluded from the NSR calculation herein defined. It ks
undarstood and accepted by the Parties that both, the company and the NSR
beneficiary can get involved in these speculative negoltiations activities (edzing trading)
at thelr own expense and risk, All these types of speculative negotiations i which the
company can become Involved and In consequence all the profits and losses associated
shall be at the experse and risk of the company, independently from the fact that
mineral products were delivered or not to perform such kabilities. I it wene necessary
to make this clause 6 effective, the Gigss Revenue derived from the mineral products
that the company has twolved In these transactions (edging frading) shall be
determined follawing what was established In clause 3.1.b., and clause 3.1.a shall not
be applicable.

7. -The “Fair Markel Vafue* for gold shall be determined by the average of the daily
gold prices that results from dividing the amount of the entire dally prices fixed (o
mﬁtes)bythelondemllonMarketAssudaﬂonP.M reparted for the calendar
quarter in question, by he number of days In which $uch prices have been fixed, Far
slver and other materials, such as copper, lead or zinc, the same pracedure shall be
used but taking as a reference the value fixed at the dally close of the New York
Commodity Exchange (COMEX), deducting, for each metal, a reasonable amount
equivalent to deductions allowed In clause 3.2, -

[ There are two Mlagible signatures]

. {7here kv a seal in the middie at the bottom that says:] Notarial Retprd H° 130836
Corresponds,
[ There &5 an ilegible signature and a seal that reads!] Maria Fernanda Sanchez — Notary
Public ~ Notarial Register N° 469 — Mendoza, O

NOTARIAL RECCRD

Serles L. N° 00130836. -

In my capadity of Notary Public in charge of Notarlal Register N° 493 of the capital city, 1
. HEREBY CERYIFY THAY: The signatures in the EXPLORATION WITH PURCHASE -

DPTION CONTRACY, datec November 127, 2010 entered into by RIQ DIABLILLOS -\

‘ 18 : \
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SRL.Mand MACONDO SA., were stamped In my presence by Mr. HECTOR FELIX
VITTONE, Argentinean, 1D (D.N.1) N° 4,406,544, single, domiciled in Paunero Street N°
2756, 7 Figor, Capital Federal, living temporatily In the City of Mendoza; and MARIA
ESTHER Argentinean, LD (DNJI) N° 5464462, maried n first wedlock,
damiciled in Miriano Neoochea Street N 569, Cly District, Department of San Martin in
mmw‘-ymlammmmappeaﬁngareorage,mmy
knowledge, and they appear in this act Mr. Héctor Féix Vittone In his capacity of
* Managing Parther of the corparation doing business in this jurisdiction under the neme of
CUIT%: 30-71111378-5, domiciled in Balcarce Street No
376, 1* Floos, Gity of Saita, Province of Saita, with powers arksing from the Articles of
Incorporation, registered ll’r.kpage 199 Entry N° 8,945, Book N 28 of Limited Lishility
Partnerships of the Province of Sakta, duly legalizad by the Notary Publics Assoclation of
the Province of Salta and Mrs, Maria Esther Villar, on behaif and representation of the
corporation deing business n this\urisdiction under the name of MACONDO S.A, (under
Incorporation), legally domiclled in Gfiemes Street N© 77, 1% Floor, Province of San Juan,
In her capacity of President, fact that she proves with a) Articles of Incorporation and
Corporate Bylews under Formation of the abovementioned corporation, from which
enough powers arise, registerad In a private instrument with signatures certified by Notery
Public Nicolds Pérez O,, Deputy Notary Public of Notariat Record N° 10 in the City of San
Juan, dated August 1%, 2008, in Record and Page N° 232 in the Signature Certification &
Authentication Book N® 22 of the aforementioned notarial register and ratification of
signature before me, Notary: Public Analia Vanesa Rovira Cannizzo, i charge of Notarial
Register NO 979 of the capital city, dated July 12®, 2010, in the Record and Page N° 118
of the Publk: Records Act Request Book for Signatura & Fingerprint Certifications, I the
same Notariat Register In her custody, duly legaized by jhe Notary Publics Association of
the Province of Mendoza; b) Notlce addresced to the Inspector of the General Inspertion
Board of Legal Entities of the City of San Juan, having been recelved on July 157, 2010,
The corresponding requirement has been simuftaneously formalized under Record N° 058,
page 068 of the Signature Certification & Authentication Book K€ 1 in my cusindy, dated
November 12%, 2010, I attest. In the city of Mendoza, Republic of Argenting, on this
FYFYEENTH day of the month of NOVEMBER, year TWO THOUSAND AND TEN. ——

[ There is an iiegible signature and a saaf that reads:] Maria Fernanda Sanchez - Notary
Public — Notartal Register N° 498 = Mendoza.

- [There are two fiscal stamps from the Notary Publics Association Of Mengozal), wre-sssanswer

Y

{There is 2 rectangular seal biat says'] Corresponds o Legalization N° 619573, -~ '

LEGALIZATION

2 cuIT: Individual Taxpayer Identification Number.
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Series C N9 D0519573, =—e——msstmirmnom — -
] [ There is round seal with an emblem and a legend that says:] Notary Publics Assodiation —

Province of Mendozn. ; O .
THE NOTARY ASSOCIATION OF THE PROVINCE OF MENDOZA, Repubiic -of. Argentina,
mmmhmmmmammmmrmmmmmem&mmmm
by Law 3058, Decree 2852/65, LEGALIZES the signature and seal of Ms. MARIA
FERNANDA SANCHEZ stamped on the hereto attached document presented on this date
under N® 130834 Series L a5 & matches the one registered in this Coundll. '

"'fhk.legatlzati_:n maks‘mrepw!aﬁorszstohemnﬁa&tandfomofmis docurient. —

Mendoza, November 18", 2010.

[There i an Hegible synature and a seal that reads} Notariel Council of Mendoza —
Notary Public Marcelo Antonio [2he sumame is biurredt ~ Counselar ~ First District. ~———

[ There £ round seal with an emblem and a ledend that says:} Notary Publics Association —
Province of Mendoza. :

1 HEREBY CERTIFY that the 23 foregoing copies and that cany foy signature and notarial
sealaretruephotnobpisofﬂaelroﬂglnatsmatlhavebeforem.lmst. Salta,
Decamber 17", 2010,

[There &5 an Megitle signature and 2 seal that reads:] Carios Ignado Troglero Torres ~
Deputy Notary Public -~ Notariat Reglster N° 10 ~ Saka,

. el M-—W
T, MARIANA ELENA OFARRELL, A CERTIFIED PUBLIC TRANSLATOR, HEREBY CERTHFY
THAT THE FOREGOING IS A TRUE TRANSLATION INTO ENGLISH OF THE PHOTOCOPY
OF THE ORIGINAL IN SPANISH THAT I HAD BEFORE ME, IN SALTA ON DECEMBER 20™,
2010. I ATTEST., .

(The above paragraph s transated below into Spanish for Argentine administrative
purposes).

YO, MARIANA ELENA OFARRELL CERTIFICO QUE LA QUE ANTECEDE ES TRADUCCIGN
FIEL AL IDIOMA INGLES DE LA FOTOCOPIA DEL ORIGINAL EN IDIOMA ESPAROL QUE HE
TENIDO ANTE M Y A LA CUAL ME REMITO. EN SALTA A LOS 20 DIAS DEL MES DE
DICIEMBRE DE 2010. PARA QUE ASE CONSTE FIRMC Y SELLO LA PRESENTE

TRADUCCION

-~
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SCHEDULE “B”
Financial Statements of the Corporation
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RIO DIABLILLOS S.R.L.

Buenos Aires N° 1
Salta City
Salta

FINANCIAL STATEMENTS

*

For the years ended December 31 2010 and 2009
(Expressed in US Dollars)

SALTA
2011



R1O DIABLILLOS SRL
Buenos Aires N°1, Salta City, Salta, Argentina.
RPC Salta Page 199, Entfry N°8.946 Book of SRLN® 28

AUTHORITIES

Partner; | Hector Vittone

The term of the members of the Management finish in the Regular General
Meeting, which deals with the financial statements as of December 31, 2013.



RIO DIABLILLOS SRL
Buenos Aires N°1, Salta City, Salta, Argentina.
RPC Salta Page 199, Entry N°8.946 Book of SRLN°28

Financial Statements as of December 31, 2010

Main activity of the Company: Exploration of mines and
quarries.

Registration with the Public Commerce.
" Registration Office: August 6, 2009

Registry with government’s control: Page number 199 - Entry
N%8.946- Book of S.R.L.

Term of Partnership Agreement: 99 Years

Fiscal Year Number: 2
Commencing on: January 1%, 2010.
Ending on: | December 31%, 2010.

Capital Structure

Type of Stock Suscribed Paid-in

3,000 quota shares of nominal 79,156 22,481
value US$ 26.38 each and
one vote each



RIO DIABLILLOS SRL
Buenos Aires N°1, Salta City, Salta, Argentina.
RPC Salta Page 199, Entry N°8.246 Book of SRLN°28

ANNUAL REPORT

Mr. Partners
Rio Diablillos S.R.L.7

| put to your consideration the memory, the balance sheet, income statement,
statement of changes in shareholders' equity and cash flow statement. In the course of
2010 began the exploration and prospecting of gold in Huachi Project.

To carry out the tasks required a mutual agreement was signed on 23 August 2010
between Rio Diabliflos SRL and Kesirel Gold Inc. for a value of USD 3,000,000.00
(three million U.S. dollars). It’s establish in the loan agreement as payment monthly
expenditures according to prior agreement between the parties. In furn the contract
sets its return with a grace period of two years in monthly installments and amounis to
be determined.

On November 12, 2010 the exploration contract with an option to purchase was signed
between Rio Dablillos SRL and Macondo SA. The contract was awarded fo Rio
Diablillos SRL exclusive right to explore the area Huachi Project. The final value of the
contract is set to USD 6.3 million (USD six million three hundred thousand), payable in
seven installments spread over a period of five years from the date of signature.

The development of exploration and prospecting work is estimated to sue a time of one
fo two years, so it does not generate sales revenue, related to the object of society,
during that period. '

Salta, April 28", 2011
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RIC DIABLILLOS SRL
Buenos Aires N°1, Salta City, Salta, Argentina.
RPC Salta Page 199, Entry N°8.946 Book of SRLN° 28

PROFIT AND LOSS STATEMENTS
as of December 31%, 2010 and 2009
{(amounts stated in US Dollars)

2010 2009
General and administrative (ncte 18) (30,133)
Exploration cost {(nota 18) (39,747)
Financial expenses {403)
L OSS BEFORE TAXES (70,282)
Income tax (note 11) -
Presumptive minimum income tax {note 12) (545)
NET LOSS (70,827)
See accompanying notes to the financial statements
Signed for purposes of identification with my
report dated April 28", 2011
Sergio A. Villagarcia Hector Vitione
Contador Pablico (U.B.A) Partner

C.P.C.E. SALTA Tl F°686
Matricula N° 940
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RIO DIABLILLOS SRL
Buenos Aires N°1, Salta City, Salfa, Argentina.
RPC Salta Page 199, Enfry N°8.946 Book of SRLN®° 28

CASH FLOW STATEMENT

as of December 315‘, 2010 and 2009

(amounts stated in US Dollars)

Cash at the beginning of the fiscal year
{Decrease)/Increase in cash
Cash at the end of the fiscal year

Causes of the variation of cash

Operating Activities

Loss of the period

Adjustments to match the net cashflow:
Presumptive minimum income tax
Other comprehensive income

{increase) of tax credits
{Increase) of other receivables
Increase of trade payables
Increase of tax debts
 Increase of other payables

Net cashflow used in the operating activities

Investing activities
Purchase of intangible asset

Net cashflow used in the investing activities

Financing activities
Increase of financial liabilities non current

-Capital contributions

Net cashflow generated in the financing activities

Net (Decrease)/Increase of cash

See accompanying notes to the financial statements

Signed for purposes of identification with my
-report dated April 28™, 2011

Sergio A. Villagarcia
Contador Pablico (U.B.A}
C.P.C.E. SALTA T°lll F°686

Matricula N° 940

2010 2009

19,711 .
(8,548) 19,711

11,165 19,711

(70,827) ;

545 ;
(3,145) (313)
(5,017) .

(15,174)  (59,132)

101 -

20 ;
5,612 )

(87,885)  (59,445)

(20,661) -
(20,661) ]
100,000 .
. 79,156
100,600 79,156

(8,546) 19,711

Hector Vittone
Partner



RIO DIABLILLOS SRL
Buenos Aires N°1, Salta City, Salta, Argentina.
RPC Salta Page 199, Entry N°8.946 Book of SRLN° 28

NOTES TO THE FINANCIAL STATEMENTS
"~ as of December 31St, 2010 and 2009

1. NATURE OF OPERATIONS AND GOING CONCERN ASSUMPTION

Rio Diablillo S.R.L. (the “Company”) is registered in Salta and its registered office is at Buenos Aires
N°1, Salta City, Salta.

The principal activity of the Company is the exploration for and development of mines for the
extraction of metals. During the fiscal year ended on December 31% 2010, the company had make
activities in the Project named Huachi, in accordance to the exploration agreement with option to
purchase celebrated with the firm Macondo S.A. on November 12™ 2010.

These financial statements have been prepared on the basis of accounting principles applicable to a
going concern, which assumes that the Company will continue in operation for the foreseeable future
and will be able to realize its assets and discharge its liabilities in the normal course of operations. The
Company's ability to continue as a going concern is dependent upon 1o obtain the financing necessary
to complete its mineral projects from its owners.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statements have been prepared in accordance with International Financial Reporting
Standards (“IFRS") in force at the reporting date and their interpretations issued by the International
Accounting Standards Board (“JASB") as adopted for use within the European Union and with IFRS
and their interpretations adopted by the IASB; using the following significant accounting policies:

a. Significant accounting estimates and assumptions

The preparation of financial statements in conformity with IFRS requires the use of certain critical
accounting estimates. It also requires management to exercise its judgment in the process of applying
the Company’s accounting policies. The areas where assumptions and estimates are significant to the
financial statements are:

¢ Capifalisation and impairment of deferred exploratlon cost

» Recovery of Deferred Income Tax Credit

b. Income Tax

The charge for faxation is based on the profit or loss for the year and takes into account deferred
taxation. Deferred tax is expected to be payable or recoverable on differences between the carrying
value amounts of assets and liabilities in the financial statements and the corresponding tax bases
used in the computations, and are accounted for using the balance sheet liability method. Deferred tax
liabilities are generally recognized for all taxable temporary differences and deferred tax assets are
recognized to the extent that it is probable that future taxable profit will be available against which the
temporary differences can be utilized.

In the fiscal year ended on December 31 2010, the company decided that the Deferred Income Tax
Credit produced by the tax losses will not be recovered in the next five years as from December 31
2010.

Signed for purposes of identification with my
report dated April 28", 2011

Sergio A. Villagarcia Hector Vittone
Contador Publico (U.B.A) Pariner
C.P.C.E. SALTAT°lll F°686 '
Matricula N° 940



RIO DIABLILLOS SRL
Buenos Aires N° 1, Salta City, Salta, Argentina.
RPC Salta Page 129, Entry N°8.946 Book of SRLN° 28

NOTES TO THE FINANCIAL STATEMENTS
as of December 31%, 2010 and 2009

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continues)

c. Foreign Currency
The company’s functional currency is Argentinean pesos (AR$) and presentational currency is United
States dollars (US$).

Foreign currency transactions are brought to account using the exchange rates prevailing at the date
of the ftransaction. Foreign exchange gains and losses resulting from the settlement of such
transactions and from the translation at year-end exchange rates of monetary assets and liabilities
denominated in foreign currencies are recognized in the income statement.

d. Cash and Cash Equivalents
Cash and cash equivalents include cash in hand, petty cash and deposits in bank account. For the
purposes of the Cash Flow Statements, cash includes cash on hand; cash in banks and petty cash.

e. Tax Credits
Fiscal Credits are not interest bearing and are stated af their original value.

f. Other Receivables
Other receivables are not interest bearing and are stated at their original value.

g. Intangible assets

Deferred exploration costs

Once legal title is obtained, exploration and evaluation expenditure incurred is accumulated in respect
of each identifiable area of interest. These costs are only carried forward to the extent that they are
expected {o be recouped through the successful development of the area or where activities in the
. area have not yet reached a stage that permits reasonable assessment of the existence of
economically recoverable reserves. Accumulated costs in relation to an abandoned area are written
off in full against the result in the year in which the decision to abandon the area is made. _
The recoverability of the deferred exploration cost is dependent upon the discovery of economically
recoverable ore reserves, continuing compliance with the terms of relevant agreements, the ability of
the Company to obtain the necessary financing to complete the development of ore reserves, and the
future profitable production or profitable disposal of the area of interest.

h. Trade and other payables
Trade and other payables are not interest bearing and are stated at amortised cost.

i. Tax debts
Tax debts are not interest bearing and are stated at amortised cost.

Signed for purposes of identification with my
report dated April 28", 2011

Sergio A. Villagarcia . Hector Vittone
Contador Publico (U.B.A) Partner
C.P.C.E. SALTA T°lll F°686
Matricula N° 940




RIC DIABLILLOS SRL
Buenos Aires N° 1, Salta City, Salta, Argentina.
RPC Salta Page 199, Entry N°8.946 Book of SRLN° 2 8

NOTES TO THE FINANCIAL STATEMENTS
as of December 31%, 2010 and 2009

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES {Continues)

j- Provisions . '
Pravisions are recognized when the Group has a legal or constructive obligation as a result of past
events when it is more likely than not that an outilow of resources will be required to seitie the
obligation and when the amount of the obligation can be reliably estimated.

k. Financial loan
The Financial loan is nof interest bearing and is stated at amortised cost.

I. Translation to the presentation currency

The company's functional is Argentinean pesos (AR$) and presentational currency is United States
dollars (US$). As a result, expenses, assets and liabilities were denominated in AR$ and transiated
into US$ using the method established by 1AS 21. Under this method, assefs and liabilities are
translated into US$ at the exchange rate in effect at the end of the period. Income and expenses are
franslated at the exchange rate in effect during the period. Foreign exchange gains or losses arising
upon franslation are recognized in other comprehensive income in the equity statement.

3. CASH AND EQUIVALENTS

2010 2009

Cash - 19,711
Banco Rio current account 9,718 -
Petty cash 1,447 -
Total 11,165 - 19,711
4. TAX CREDITS

VAT credits 4,809 -
Turnover tax credits 3 -
Tax on bank debits and credits 205 -
Total : 5,017 -
5. OTHER RECEIVABLES

Kevin Nephin's Individual Account — Partner 51,007 -
Hector Vitiones’s Individual Account — Partner 5,668 29,566
‘David Shaw’s Private Account - 29,566
Loan agreement 17,632 -
Total _ 74,307 59,132

Signed for purposes of identification with my
report dated April 28", 2011
- Bergio A. Villagarcia Hector Vittone
Contador Pablico (U.B.A) Partner

C.P.C.E. SALTA T°Ill F°686
Matricula N° 940



RIO DIABLILLOS SRL
Buenos Aires N°1, Salta City, Salta, Argentina.
RPC Salta Page 198, Entry N°8.946 Book of SRLN°2 8

NOTES TO THE FINANCIAL STATEMENTS
as of December 31%, 2010 and 2009

‘6. INTANGIBLE ASSETS

2010 2009
Fuel 190 -
Basic sociologic & environmental studies 3,083
Vehicle rental : 315
Professional fees 16,307
Mining canon 766 ‘
Total 20,661 .
7. TRADE PAYABLES
Suppliers 101 -
Total 101 -
8. TAX DEBTS
Economic aclivities to pay 20 -
Presumptive minimum income tax provisions 545 -
Total 565 -
9. OTHER PAYABLES
Expenses report fo be pay . 3,547 -
Professional fees forecasts 2,085 -
Total 5,612 .
10. FINANCIAL LIABILITIES
Kestrel Gold Inc loan agreement 100,000 ' -
Total 100,000 ' -

11. INGOME TAX EXPENSE
" Tax reconciliation

The recongciliation of the expected income tax recovery at the statutory rate of 356% and the actual
income tax recovery is as follows:

B

Signed for purposes of identification with my
report dated April 28", 2011

Sergio A. Villagarcia Hector Vittone
Contador Piblico (U.B.A) Partner
C.P.C.E. SALTA T°lll F°686
Matricula N° 940



RIO DIABLILLOS SRL
Buenos Aires N°1, Salta City, Salta, Argentina.
RPC Salta Page 199, Entry N°8.946 Book of SRL N°28

NOTES TO THE FINANCIAL STATEMENTS
as of December 31%, 2010 and 2009

11. INCOME TAX EXPENSE (Continues)

2010 ' 2009
Profit {Loss) before tax (70,282) -
Tax rate 35% 35%
Effects (at 35%) of: ' (24,599) -
Expenses not deductible for tax purposes - -
Income tax expense (Profit) . (24,599) -
Allowance of deferred income tax credit {note 2.b.) 24,599 -

Income tax expense - -

12. MINIMUM PRESUMPTIVE INCOME TAX

The Minimum Presumptive Income Tax (MPIT) supptements Income Tax. While income Tax levies the
taxable profit of the year, the MPIT is a minimum taxation that levies the potential income of certain
assets at a 1% rate. Thus, the Company’s tax duty will be equal to the highest amount of both taxes.

13. RELATED PARTIES

During the year ended 31 December 2010, the Company made the following fransactions and
balances with related parties:

a)

b)

d)

Included in other receivables (Note 5) are amounts owed by the partner of the Company,
Kevin Nephin, of US$ 51,007 as of December 31 2010. These amounts are unsecured and
non-interest bearing with a repayment term within the next six months.

[ncluded in other receivables (Note §) are amounts owed by the manager and partner of the
Company, Hector Vittone, of US$ 5,668 as of December 31% 2010 (December 31% 2009: U$S
29.566). These amounts are unsecured and non-interest bearing with a repayment term within
next six months. ' '

Included in other receivables (Note 5) are amounts owed by the manager and partner of the
Company, Hector Vittone, of US$ 17,632 as of December 31% 2010. These amounts are
unsecured and non-interest bearing with a repayment term within the next three months.

Included in other payables {Note 9) are amounts due to the manager and partner of the
company, Hector Vittone, in concept of expenses report to be pay in the amount of US$
3,547. These amounts are unsecured and non-interest bearing with no set terms of

repayment.

Included in financial liabilities (Note 10) are amounts due to a company - which president
{Kevin Nephin) is a shareholder of the Company- of US$ 100,000. These amounts are
unsecured and non-interest bearing with a repayment term of two years of grace period.

Signed for purposes of identification with my
report dated April 28", 2011

Sergio A. Villagarcia Hector Vitione
Contador Pablico (U.B.A) Partner
C.P.C.E. SALTA T°lll F°686 '
Matricula N° 940



RIO DIABLILLOS SRL
Buenos Aires N° 1, Salta City, Salta, Argentina.
RPC Salta Page 199, Entry N°8.946 Book of SRL N° 2 8

NOTES TO THE FINANCIAL STATEMENTS
as of December 31%, 2010 and 2008

14. FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT
Financial instruments

The Company’s principal financial assets comprise cash and cash equivalents, and other receivables.
The Company's financial assets are classified as other credits and are measured at amortised cost.
The Company's financial liabilities include trade and other payables, tax debts and financial loan. They
are all classified as trade and other payables, tax debts and financial loan and measured at amortised
cost.

In the management opinion, as of December 31st 2010 and as of December 31st 2009, the fair value
of financial instruments is not materially different as of book value, therefore, the disclosure of that
information does not have effect on the financial statements at those dates.

Risk management

The Group is exposed to certain financial risks due to its business activities. The potential adverse
effects of these risks are constantly assessed by the management of the Group with a view to
minimising them, and the management considers whether it is appropriate to make use of financial
instruments for this purpose. The following are major financial risks which the Group is exposed to:

Exchange rate risk
The exchange rate risk is determined by exposing the Company to foreign currency fluctuations.

Interest risk
The Company does not keep significant commercial or financial assets or liabilities, subject o interest
rate changes. -

Liquidity risk

Prudent management of liquidity risk implies maintaining sufficient cash and cash equivalents as well
as an adequate amount of committed credit facilities. The management of the Company safeguards
its cash resources and makes regular forecasts of the requirements to use those resources.

Credit risk
The Company is exposed to sovereign risk in so far as it is owed recoverable sales tax, as detailed in
note 5, by the governments of Argentina.

15. EQUITY
Capital

Rio Diablillos S.R.L. capital amounts fo AR$ 300,000 equivalent to US$ 79,156, corresponding to
3.000 shares with nominal value of AR$ 100 equivalent to U$S 26.38 each, registered on the Court
with jurisdiction in Commercial and Mining matters of the Registry of Salta. As of December 31* 2010,
the capital has not been fully integrated, being the balance pending to integrate AR$ 225,000
equivalent to US$ 56,675.

Signed for purposes of identification with my
report dated April 28™ 201

Sergio A, Villagarcia’ Hector Vitione
Contador Plblico (U.B.A) ' Partner
C.P.C.E. SALTA Telll F°686
Matricula N® 940



RIO DIABLILLQOS SRE.
Buenos Aires N° 1, Salta City, Salta, Argentina.
RPC Salta Page 199, Entry N°8.946 Book of SRLN® 28

NOTES TO THE FINANCIAL STATEMENTS
as of December 3131. 2010 and 2009

15. EQUITY {Continues)

Accumulated Results

The accumulated results of the Company amounts to USD 70,827 corresponding io the loss of the
period ended on December 31% 2010. The management of the Company will decide about its
treatment.

Accumulated other comprehensive income

The accumulated other comprehensive income of the Company amounts to US$ 3,458, corresponding
to the accumulated losses Foreign exchange losses arising upon franslation {note 2.1.)

16. LIABILITIES IN A DIFFERENT CURRENCY THAN THE FUNCTIONAL CURRENCY

Foreign Currency
Main account Type Amount

Non current liabilities
Financial liabilities
Kestrel Gold Inc loan agreement Uss$ 100.000

17. ALLOWANCE

At the At the
beginning end of
of fiscal fiscal
ITEM year Increase| |Decrease!year
Deducted from assels
For devaluation of credit of Presumptive
minimum income tax paid - 545 |4 - 546
For devaluation of credif deferred income tax -| 24599, - 24.600
Total 2010 -| 25144 - 25.146
Totai 2009 - - - . -

Signed for purposes of identification with my
report dated April 28", 2011 '

Sergio A. Villagarcta Hector Vittone
Contadar Piblico (U.B.A) Partner
C.P.C.E. SALTA Tl F°686
Matricula N° 940



RIO DIABLILLOS SRL
Buenos Aires N°1, Salta City, Salta, Argentina.
RPC Salta Page 199, Entry N°8.946 Book of SRLN°28

NOTES TO THE FINANCIAL STATEMENTS
as of December 31%, 2010 and 2009

18. ALLOCATION OF EXPENSES

ltem Administrative Exploration | Total 2010 | Total 2009
Expenses Cost '

Water, electricity and telephone 105 - 105 -
Professional Fees 23421 15,829 39,250 -
Taxes and fees 180 - 180 -
Stationary and Photocopies 837 837 -
Advertising - 299 -
Mail 135 _ - 135 .
Technical service for vehicles . 3,035 3,035 -
Work wear - 206 206 -
Car rental - 2,565 2,565 .
Travel Expenses ; 17,813 17,813 -
Tax on bank debits and credits 940 - 940 .
Bank fees 410 - 410 -
Certifications and legalization 4,105 _ . 4,105 -
Total 30,133 39,747 69,581 -

Signed for purposes of identification with my
report dated April 28", 2011

Sergio A. Villagarcia Hector Vittone
Contador Pdblico (U.B.A) Partner
C.P.C.E. SALTA T°lli F°686 '
Matricula N® 940



PKF Villagarcia & Asociados | PKF

Accountants &
business advisers

INDEPENDENT AUDITOR’S REPORT

Messrs.
Partners of Rio Diablillos S.R.L.,

We have audited the accompanying financial statements of Rio Diablillos S.R.L., which comprise the statement of
financial position ag at December 31% 2010 and the statement of comprehenswe income, statement of ¢hanges in
equity and statement of cash flows for the year then ended and a summary of significant accounting policies and other
explanatory information. '

Management is responsible for the preparation and fair presentation of these financial statements in accordance with
. International Financiat Reporting Standards, and for such internal control as management determines is necessary to
enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error,

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit
in accordance with International Standards on Auditing. Those standards require that we comply with ethical
requirements and plan and perform the audit fo obtain reasonable assurance about whether the financial statements
are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditor's judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments,
the auditor considers internal control relevant to the entity’s preparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity's internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by management,
as well as evaluating the overall presentation of the financial statements. We believe that the audit evidence we have
obtained is sufficient and appropriate fo provide a basis for our audit opinion.

In our opinion, the fmanmal statements present fairly, in all material respects, the financial position of Rio Diablillos
S.R.L. At December 31 2010 and its financial performance and its cash flows for the year then ended in accordance
with International Financial Reporting Standards.

April 28, 2011

DR. SERGIO A. VILLAGARCIA
Contador Publico (U.B.A.)
C.P.C.E. Salta T°lll F°686

Matricula N° 940

" Tel. (54-11) 5235-6393 / Fax (54-11) 5235-6300
Email pkf@pkfargentina.com.ar / www.pkfargentina.com.ar
Esmeralda 625 1er piso / C1007ABE / Buenos Aires / Argentina

PKF Villagarcia & Asociados es una dirma miembro de la red de firmas legalmente independientes PKF Intemnational Limited y no acepta ninguna responsabilidaé por las
acciones o inacciones de parte de cualquier otra firma miembro.



