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{acsimi) each of whic sha be deemed o i purposes 1 be an originaland 3 Such
Countrpats aken ogetner shall b dearmed 0 consbte one ard e same nsurment.
Time

Time shil b ofthe essence i i Desd n i respcts.

21
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Confidentiaity Agreement
27" Novermbar 2013

Koza Anadalu Metal Madenci Isieimelr A'S, hersinfier sfered o a5 the “Receiving
Party’ epresented by 1 General Manager, Mr Zafer Kra, on one par, anc

Orsu Matas Corporation herinatar efered 1 as the ‘Disclosing Party, represerted by

s Executive DirectorDr_ Alexander Yakubchuk, onthe oher g,

ereinater joiny and separsely efered 0 3 e Partes”

have concluded s Confdentaly (Non-Disclosurs) Agreement on e folowing

1. TERMS AND DEFINTIONS

1.1, The tarm “Confidential Information” a5 used in he text o e Agresment means
knowledge on persons, subjects, facts._events, phenomena and processes
Constutng the rade secee, regardiess of the form of s presentaton, 35 wel 35
other Discsing Party’s knowedge of a confidental nture protacted by appicabe
law andior by the Dicksing Pany's ntemal reguiations and documans on the
protaction of Confidenta Information, and any ofhe formalion being designaled or

eferrad 0 as confdentl, iespeciv of whether of ot such information is marked
conficentil

1.2 The term “Recaiving Party” means the Pany, to whom Confdent nformation s
discossd, and inchudes ts legal successors as well a8 the Receiing Party’s
employese ta whom the sccess 1o the Canfdental inomatien s Granied in
accordance wih tem 3.1

1.3 The tem “Agreement” means this Confidentaty Agreement betwean te Pares a5
modifed and amended by he Partes in complance with fem 7.5, Any references 1o
aricles and paragraphs made in the text thereof ae deamed references 1o arices
nd paragraphs of i Agreement

2. SUBJECT OF THE AGREENENT

21 Pursuant 1 the tams of the Agreement the Disciosing Pary may furish the
‘Confidental Information on the Disciosing Pany's Karchiga Project and, where
applcabi, the Disciosing Party and its group, [0 the Receivig Party. and the
Recening Party underakes [0 secuce a level of prcecton of the Confidantal
Informaton reasonably sufiient 1o the Disclosing Par but n any case not over
han any o levels of protecton of the Receiving Party’s own conidentalinformaton

22 Tre present Agreement coves any Confideiial Inormaton the access to which was.
graniad or il be granied by the Discosing Pary 1 the Receiving Party within the
term ofthe Agreamans, o which becomes otherwise avaiable 1o the Receiving Pary.

23, requesied, the Discosing Party undertakes o provide accass fo the Receiving
Party o the Karcniga cense area

g
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‘OBLIGATIONS OF THE PARTIES

e Confidential Information can be discosed o tnose Receivng Pary's employess
affates, repressriaties, adusers and consutants, wro need 0 have 3ccess 1
Conidenia Infcrmaton and anly 10 the exent necessary. Thase empioyess,
affiates, representatves, acisers and consultants snall be informed of the
confdenial nature of such iformaton. The Recewing Pary shal provde he
Disclosing Party wih 3 ist of such employees. sefore granting access 1o the
Confidental Intormaton

The Recelring Party shal not disclose the Confcental Iformation without the pror
writn consent of the Discosing Pary. The transfer by Receiving Pary of the
Confidental Infoxmaion by unsscured phone, telegrap fax channels as wel 3 via
Intenet wihou takiog appropriae secury messures acseplanis (o boih Partes snal
be pronibied

The Receving Pary shall not disciose, ansfer, make anyhow avaiabie or give
permission o use the Confidental Information o any trird paries othr than those
indicated incl. 3.1 of s Agreement without 2 prior writen consent of the Dislosing
Pany. The Receivng Pary shll secure that belore geting access to the Confidentl
Informaton such i pates shoud assume obigatons in wrting ot o dscloss te
‘Gorfidentil Infomation, he scope of these Gbigations being ol less than hat
Stipuated herein. The Recahing Pary shal provide the Discosing Party in advance.
with  cartfied copy of confidentiaty agreement signed by such i ary.

‘Winout the Discosing Pary's consent the Corfidents nfomation may oo discosed
in complance with a mothaled request of authorsed govermmental o reguilory
Docies, 6 only to the extert wnare such disclosure masts he raqurements of e
legilaton o raguiatons in force. The isclosing Party shows be tmely notfed in
wriing on such discosure o the Confdental infomatien, ncuding e scope and
nature of the disclosed informaton.

PARTIES' LIABILITY

The Receiing Pary shall b lsbe nfu for any breach by  or by fs employees of
confidentalty obigatons in accordance wit the Agreement

T Raceiving Party shal be iaie i ulfor the isclosurs of Confidential nformation
by the thd partos who ganed sccess o such informalion in accordance wih
Arice .

Tre Receing Pary shall immediaely nform the Discosing Pary on bacoming
aware of or whan & should have become aware of any unaunorsed acusl of
hreatened dsclosure ofthe Confidental nformation

I cases provide for by the lagsiaton i force, th Disclosing Pty hss the right 1o
Check e fulfiment o he Receiving Parys abligatons wih respect 0 tne prtaction
of the Confidantal Informatn.

SETTLEMENT OF DISPUTES AND REMEDIES

The present Agreement shal b govemes by and construed in accordance with the
laws of England._Any dspute, controversy or ciaim asing out of of in connecion
with this Agresment. incuding sny quesion regarding it exsience, vaiciy of

W A
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terminaton shall e efered 1 and fnlly esolved oy ariation under e Rues of
e Londan Cout of Intematonal Ativation, which rus are deemed 1o be
incorporated by refeance i tis paragraph. Tre ibuna: shal consist of tse
arirators Each pary wil nominate one arbistor and the i ardiratr sha be
ointly chosan by such two arbratos. The place o arivason sha be London. The
anguage of ariraton shai be Engish. Each party evocadly suomis 1 e nan-
exclusive ursdictin of s couts of England to Supoor and assist e arraton
process pursuant (o (his arbivaton clause. incucing, if necessary, e gran of
Interocutoy refle pending the utcome of tht process

Without pejutic (o any cfer fighs and remadies wich the Disciosing Pary msy
Dave, the Recsiving Party agrees tnat the Confidental informaton s valuabe and
{hat damages may no be an adequate remecy fo any brescn of the Agreament

TERM OF THE AGREEMENT

The Agreement shali be efecive fom the date o s sgring by the Paries and shal
e vaid fo o years.

The confidentaity undertakings thereunder shall reman i force for cne year fom
the expiraton threot.

‘GENERAL PROVISIONS.
Al natiicaions and messages sent by he Partes © each oiner in accorgance
therewith or in connecton thereto, are o be made in wring ang defvered by
egistered mai, by couir, handed over o faxed by an authorised fepresentate st
he folowing addressesifax numbers:

Rocelving Pary: Koza Anadolu Metal Madsnci siemeler A.S, Necalibey Caddesi
No:58/B Demitepe, Gankaya - Arksra, Turkey, for the atention of: Mr Zaler Kara,
490 (0) 312 ST 11 70 (ax) 0 (O 32 ST 12 00 (e Jor
zafer kara@kazagol.com (e-mai.

Disciosing Pary: Orsu Meais Corporation, for e attenton f: Alexander Yakubehuk,
1 Red Place, London, WIK 6PL UK, +42 (0)20 7518 3998 (fax), +44 (0120 7516
13999 () or ayakubchul @orsumeals com (e-mai)

The Disclosing Party hereby guarantees thal 1 holcs ful tie to the Confdental
formation inclusng the fiht 1o iscose  to the Recsiving Party on ths condiions.
thereuncer.

‘Confidenial information shal remai in the ownersnip of e Discising Pary. The.
Disclosing Pary is entiled o domand from the Receiing Party 3t any ime 1o reu
e Confidentia Infrmaton i ful o inpart upon naficaion o he Receiving Pay in
wing 1o that effect. Witin fteen calendar days from he date of recaving such
notice, the Receivng Party shal ratum L il own expense il orginal carers of
‘Confidental Infomaton and destry al copies and reprocuctons thereof beng 3 he
disposal of the Receiing Party or st the isposal of olher paries o which the
‘Confidental nformaton vas discosed thereundet.

The Receiving Pary shall noid the Agreement n conficence and shall ot dclose o
0 paries any knowiedge reiated 1o the provision of Confidental Inormaton
hereunder, excusing csses o permited disciosure in acsardance win Arice 3

M g
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75 Any changes ang amendments thereto are effecive only wnen made in wring 3¢
519080 by the authorised raprasentatives of he Pariss.

76 The present Agreement contans the full indersianding o e Paries wi r@spect 10
the subject matter therect. A8 pir negotatons and corespendence of te Pares
thereon shal be vid rom e efecive dae o the Agreament.

7.7, Neiner Pary s entled to assign is rights and obigatons theraunder (o any thd
party wihout prio witen consent o the othe Party.

7.8, The invalisty or unenforceabityof any proison thareof shal have o imgact on the
valdty or erforceabilty o the oher povislons thereof 35 w35 of e Agreement
2 ol

3. ADDRESSES OF THE PARTIES

Koza Anacolu Metal Macencik sieimeleri A5,
Necatbey Cacdesi No:58/8 Demitepe.
Gankaya - Ankara

Furey

(Ocsu Metas Corporaiion
1 RedPiace

London

WIKepL

Uk

5. SIGNATURES OF THE PARTIES

IN WITNESS WHEREOF. the Pares have culy signed ihe resent Agreement ffece the
ate frst writen sbove.

On sl of Kza Anagale ik Igomeleri A

Seal(fopplicatie]
name.  Zager Laca
Posiion: _(eneml Manuger

O behaif of Orsu Metals Corporation

e

(]
vame: A, Pl

Positon: (L0
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Confidentiaity Agreement
July 9%, 2010

‘CAMMEX LLP. hercinafler refered (03 the “Disclosing Party™ represcie by i
B.M. Mergenov.acting under the Charcr, onone par, and

KOZA ALTIN ISLETMELERI A5, hereinater refered 10 s the “Reciving Party”, represcnted by ts
General Manager Mr, sme Siveiogh, doly avthorized,on the cfher par,

ereinafier refered 1o 8 the "Partes”

have concluded thepresent Confdentilty (Non-Disclosur) Agreementon the fllowing:

General Director Mr.

‘TERMS AND DEFINITIONS

11, The term “Confidental Informaion" as used in the text of the Agrement means informatir
relting to Dislosing Party or s propetes, ncluding Discosing Paty’ knowledge o persons, subects.
fact, events, phenomen and processs, regardless of the form of is presenation, as well a5 other
Disclosing Pary’s knowledge of confcental nature, and any ther nformation designatd or refered to
a5 confdental. Confdential Informtion will not include nformaton: (3 that the Roceiving Party can
prove was developed by it or was in the Receiving Party’s possssionprior 1 the dte of this Agreement;
) which i or becomes,through 1o wiongful at or falure 0 act by the Receiving Pary, pat of the
public domain; (c) which omes int the possssion of the Receiving Pary from a third party whichis not,
1o the Receiving Party's knowledge, afer enquiry, under any obligaton of confidentality with the
Disclosing Party; or (d) whichthe Receivng Party can show was independently developed by it without
theuse of Confidential Informaton

12, The term "Recelving Party” means the Party, 0 whom Confidenial Informaton s disclosed, and
includes s iegal successors as well a the Receiving Part’s employees (0 whom the access 15 the
‘Confidential Information s graned in sccordance with tem 3.1

13, The temm "Agreement” means the present Confdentality Agreemen between the Partis as
modified and amended by the Parties in compliance wih item 7.5. Any references 10 artcles and

paragraphs made i the text hereof re decmed references (o arices and pasgraphs of the present
Agresment

2. SUBJECT OF THE AGREEMENT

2. Pursuant 10 the terms of the Agreement the Discosing Party may furnish the Confdentil

Information o the Receiving Pary, and the Recelving Party undertaks o secur kvl of protction of

the Confidential Information reasonably sufficent (0 he Discloing Party but insny case not lower han
ofevels of protection ofthe Receiving Party’s own confidntial inormatior.

22 “The present Agrement covers any Confidential Information th aceess 0 which was granted or
‘Wil b granted by the Disclosin Pary 1 the Receiving Party withi th term of the Agreement,or which
ecomes otherwise availabl o the Receiving Pary during the term of the Agreement.

3. OBLIGATIONS OF THE PARTIES
3.1, The Confidential nformation can b disclose o those Resiving Pary’s employees, dirctors,

offcers,representatives. affacs. agens. consulants and advisors (“Represenarves™) only. who ncd f0
have access to Confdental information 4nd only 10 the exicn necessry fo that. These employees shall

) - 2
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e nformed of the confdenta nature o sch iformation.

32 Without the Disclosing Pary's consent the Confidenial Information may be disclosed. in
compliance with a motivated request of auhorisod govermmental bodis o requirement of applcable aw,
poliy, rule or regulaton, but only 1 the cxient where such disclosure moets the requirements of the
Iegisltion in force. The Disclosing Party should be timely nofified in wriing on such discosurs of the
‘Confidenial nformation,incladin the scope nd natre o the disclosed nformaton.

4. PARTIES LIABILITY

“The Receiving Party shal be fable in fll for any breach by it or by its Representatives of
confidentality obligations i accordance withthe Agrecment.

42 The Roceiving Pary shllbe fible in fui for the disclosure of Confdential Information by the
1hird partics who gained sccess 0 such nformation in ccordance with Article 3.3

43, The Receiving Pary shal immediately inform the Disclosing Party on becoming aware of any.
uthorised sctual o threatened disclosure of the Confidential Informaton.

4. In cases provided for by the legisiton in forc, the Disclosing Party has the right, acting
reasonsbly, o check.up the fulfiment of the Receiving Patys bligaions wihrespet 1o the procetion of
the Confidential Information

5. SETTLEMENT OF DISPUTES AND REMEDIES

5.1 The present Agrecment shallbe governed by and construed in accordance wilh the laws of England.
Any dispute, controversy or claim arising out of o in connection with this Agrement, ncluding any
question regardin s exisence, validiy or termination shall be referred 1o and finally reslved by
arbitraton under the Rules of the London Court of Intemational Arbtraton, which rls are decmed t be
incorporated by reference i this parigraph. The tribunal shal consitof thee arbitratos. Each party will
nominate onearbitrator and the hird abiraior shallbejontly chosen by such two arbitatrs. Th placé of
abitation shall be London. The language of arbitaton shal be English. Each paty irevocably submits
1o the non-exclsive jurisdiction of the cours of England (o support and sssst the arbiation process

pursuant o this srbitaton clause,including, if necessary, the gran of nerocutory relef pending the
utcome of that process

ut prejudice o any othe rights and remedies which the Disloing Party may have, the
Pty agrees that the Confidental Information is valuable and that damages may not be an
adequate remedy for any breach fthe Agreement.

. TERM OF THE AGREEMENT

6.1, The present Agrecment shal encr it force on the dat of s signing by the Paries and shallbe valid
unituly 30,2012

62. For greater cenainty. the confidenvialty underakings hereunder shall remain in force unil the
expirtion hereof.

7.GENERAL PROVISIONS

fons and messages sent by the Parties 1o cach olher in accondance herewith or in

-
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‘connccion hereto, are 10 be made in writing and delivered by registered mail, by courer by (elefa, by
email o handed over by an authorised represenative at e following addresses

i Receiving Pany.

KOZA ALTIN ISLETMELERI A,

Ovacik Altin Madeni, Ovacik Koy Mevkii

35700 Bergama - IZMIR, TURKEY

Tel:+90 232 6418775(pb)

Fax: 490232 641 8572

E-mail:ismet sivrioglu@kozagold com

o the attntion of Mr. lsmet Siviogl, General Manager

i Disclosing Pary:

CAMMEX LLP,
050060, Kazakhstan,
Almaty, Gagarin Avenue 258 "
Tel: 47 (127) 2786929
Fax: 47 (727) 27669-21
Email: mergenov@eammex k.
o the atntion of: Mr. Timur Mergenov, Adviser to CEO

2. The Disclosing Party heroby guarantees that it holds full tide (o the Confidential Information
includingtheright 0 dislos i 1 the Receiving Pary on the condiions hereunder

7:3. Confdential Information shall emai in ownership ofthe Disclosing Paty. The Dischsing Party is
entited o demand fom th Receivng Party at any time o return the Confidenal Informatio i fllorin
past upon notifcation t0the Receiving Party in writng (o that effect, Within fifien calendaedaysfrom the
date of receving such notice the Receiving Party hall cither destroy or retum at i own expense all
Confidential Information and destoy al capis and reproductions thereof being at the isposal of the
Receiving Pary or at the disposal of crber partes to which the Confidetil nformation was disclosed
ereunder except o the extent Receiving Partyis reqire by law, rogulations o s (including the rules
of professonal bodies) o etan the Confidential Information. The Receiving Pary may resin one copy
ofthe Confidental Iformation it egal department filessolly fo the purposes of deteining t legal
bligtions under his Agreement. Furthrmore, the Receiving Party and it Repeesenatives shall ot be
equited 10 delte or altr backup copies of computer fils create in the ordiary course of busines,
although ifsuch copies ae estored from backup Fles after the Disclosing Party b requested her etur
or deeton, such restoed fles shll be immediately deleed or redacted 0 the exient required in
accordance with his Ageeement

7.4, The Receiving Party and the Disclosing Prty shall holdthe existence oftis Agreement n confidence
and shal no disclose o third paris any knowledge related 1 the provision of Confdential Information
ereunder, excluding cases of allowed disclosurs i accordance with Article 3.

75 Any changes and amendmens hercto are cffective only when made in writng and signed by the
uthorisedreprescnaives of the Patcs.

7.6 The present Agreement conain el undersanding of the Parties Wil respet 1 the subect mattr

A U 0
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ations and correspondence of the Paties relaing (0 such subject mttr shll be
void from the effetive dae of the Agreement.

22, Neither Pary i ntilled (0 assign s rights and obligaions hereunder ( any third party withoutprio
witenconsentofthe iher Party.

7. The invalidity or unenforceabilty of any provision hrcof shal have no impact on th validity or
enforcabilty of theothe provisions hereofas welas ofthe Agrerment 553 whol.

8 ADDRESSES OF THE PARTIES
Reciving Parcy:

Indicsed inem 7.1,

Disclosing Party:

Indicatedintem 7.1, .

'SIGNATURES OF THE PARTIES

INWITNESS WHEREOF, the Partes haveduly
signed the present Agreement efecivethedate.
firstwrittenabove.

On behalf of CAMMEX LLP

seal
Name: B Mergenov
Position: General Director

O behlfof Koza Al llemeler A,

Duly auhorized
Name: smetSivioglu

Posiion: Geners Manager

I vitness of

Mr Zafer . Assistant General Manager-Mining& Geology

31
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KOZA ALTIN ISLETMELERI AS

Necatbey cad. S65.
Denitepe/Ankara
Confidentality Agreement
‘GEOPROMINING LIMITED
P.0.Box 3321, Road Town, Tortola,
Bitish Virgin fsands
Adenton:
19712010
Dear irs
Strictly private and confidental

‘GooProMining Limited (he "Company”), has provided o willprovide Koza Al Isleneer AS (the
“Receiving Party’) informatcn about the Company andlor cean of s subsidries sndor cartin
ssets diecly or idirectly beld by the Company that s ot avalabl o the genera public in
comnection with a proposed investrent n the Company andorcatainof s subsidiaies andlorcertain
asets direty or indiredy held by the Company (cach, 4 "Proposed Transaction”), subjet 10 the
Receiving Pary agrcing 0 acospt therestrictions n this Confdentalty Agreement or the benelt of
each of the Company, s e and it subsicaries fom o o time (togther, the"Group).

A5 used herin, "Confidentil Tnformation” means all dats, repots,inerprtations, forecasts and
records containing o oherwise reflcting information conceming the Company or any othe member
ofthe Group o any of is o her rospectve sses incomnction withth Proposed Transacton tht s
ot avaiabl 1 the enerl pubic and s provided to the Receiving Party by the Company (ncoding.
1 afflites and subsidires and ts and thei represntatves and professional adviscr), whethe prior
0 or after he date hreof in the coure of it dealogs with the Group, togeher with all anlyses,
‘compilation, studis or other documents, whether prepare by the Company or any member of the
‘Group (icluding any o teir espective affilate, epresntativs or professional advisers) o a third
pany, that contan cr othervise reflect sch information. Such information may be i any form,
incloding, without lmiaton, n writing orcrally orina visua or eesironic fom o i a maghetic or
digitl o,

“The Receiving Party sgres that i will use all efforts o hod confidntal and ot o disclose,and t0
cause it employees, i ffiltesandisafites’ employees (collecively, "Representatives”) o hold
confidential nd ot o discloss or make a public announcement of: (4 any ConfidentalInformation;
{he exisence of negotaions n respec of the Poposed Transction o th satus thereof he ft hat
‘Confidential Information has bcn made available o the Receiving Party; o any o the erms o cther
fcts olating to the Proposed Transaction, sxeept (o the exient that such disclosure () bas been
expressy consented 1o in writing by the Company, or (b) is requied by law, rogulation, reglalory
authorty or other appicable udical or govemmental order o is nesessary, i the opinion of the
Receiving Pary, to-seek 1o establish any defence In any lega or rogulstory proceeding or
invetigaion or therwis 1 comply wi ts own regulatory obligtions. The Receiving Puy agives
1o disclse Confidentil Iformation only (o i Represepative, advisers and counsel who eed 10
Kaow the Confidentisl Information nd whose names (1ogther with the denity of the compaay, fia
or oher organisaton to which thy belong) are dislosed on the atiachod list subjct ahvays o the
provisions hersf. Accordingly,the Receiving Party shal b responsible or any breech by any such
i Confidentinlity Agroement.
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Notwihstandin theforseing theerm “Confidtil Information®dos o inclde informatin that
@ wes or besames geacrly avalabl to the publio tber than 5 el f . disclosr by tho
Recefving Party o s Represetatives i beacof is Cofidntalfty Agroement, () vas o becnss
viable 0 the Reciviag Pay fom a souree other than tho Company (nclucing s s and
subsdiarie and s a thei epeseottvs nd pofssional advise, provided tht such sour vas
20t knowa by the Receiving Far o be bound by y sgrecment Wi ho Copry 1 oep
i enfiei, o ) vi gy g b3 00 R Py o 5

Intheevent tha the Recsiving Pary i rqueste or require by v, rgaltion,rogultory authorityor
othe applicabl jdical o governmental orde o i of th ressonsble cpinion that i is nocesury o
see 1 establich any defenco i any logal o reguatory proceeding or invesigation or otherwise 1o
comply with s own egaltory obiigatins o discose any Confideail Informaton or any terms or
other fts reating o the Proposed Transacton, the Resefving Porty will, o far s ¢ is Iawbl (or
otherwise not i breach of any regalaton, supervisory authoriy or other applicabl Judicial or
Sovemments oy i o 803 it 1 1 dsosr,roapty oy e Copanyof
such requirement with 8 viw to providing the wilh aa opportuniy of contesting sich
dislosursor otherwise 10 agre th timing contet and manner of suc disclosure. I the Receiving
Party is wable 1o consltthe Company before such disclosur s made, the Recoiving Parc must
inform the Compeny of the circumstances, timing, conteat and mannes of making such disclosre
mmediately aftersuchdisclosare i made.

Neither the Company nor ny member ofthe Group or any of their subsidiay underiakings o any of
b respecive diectors, sharsholders or advisers: (5) acoepts any lablty for or makes any
Rpresentaion or warranty, express or impled, 4 o the tuth, accuacy, completeness or
reasonabienss ofany ofthe Confidental Iformtion; 5) will be bl o the Reciving Pary o to
any other person i rspect of any Confidatial Inormatin or s use o (c) i obiged to update any
Confidetial Information o 1 oty the Receiving Pasty or any other person of or fo corect any.
inaccoracie i any Confdenial nformation (even f such inaccursies e discoveed subsequet (0
the provision ofthe Confidenta Information).

Neither the provision of any Confdental Infoxmaton ot th discusion, negotaions or any ather
‘materrlating o the Reseiviag Pary's possible involveanent i the Propased Trasacton constiues
offer 0 ener ino the Proposed Tranacton, except 4 expressly provided or in . dfinitive writen
agreement i relaion theeto (f and when signed),

“The Company including s s o subidaissnd i and thce epesntves and professions
adisrs) may conduct ngotaions o h ropoed Transcton at h samotime wilhprsons b
{han o Receivin Pry: Th Company mey s any i d wibout s and Wi sy byt
e Raciing Pary o o any of s Represeative: () egoit e Proposd Trasoction wih
Receving Pay o soterperson on any timealo and o any (e it tho Company may decide,
®) provide diffcent information or acess o nformation o ifft pesons;, (©) temiase
negotations with the Receiving Pary; (d)acept o ejctany offr made in repec f the Proposed
Transacton; and (¢ sign a wrien areemen i espct o he Propsed Transacion.

Al ConfidetialInformatic, togsthe it any copissthereo, sl uponthe rquest ofthe Company,
b retumed t0the Company o destoyes pravd, that lf analysi,compiltons,sudis o ctec
documents pepared by the Receiving Party coututing par of the Confdenial Infomation sall be
desroyed; and provided farther, that the Roceiving Pty shall be pemited o retain al or any
porionofthe Conidential Information. in accordance with o confdetality blgaion speified in
his Confdetilty Agrement inespacive o the timing fr her temnston heeunder, 0 the extent
necesay o mppropit for e prpose of documenting 1 o dlgenc roview or any il
iy peromed, o opiicn rendared by, tho Receiving Pary  camecdon with (e ranacion
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‘which i the subject of tis Conficentialty Agreement or dhervis (0 comply with any oter legal,
regulatory or intemal complince requirements applicable 10 i nd. provided furter, that the
Recsiving Party shal be catd 10 retan copies f any compuir records and s conanin any.
‘Confidetial Information which ve been creted porsuant to i sutomatic lectroni arciviog and
backapprocedures subject 1o the confidentality obligaions specified in this Conidetislity
Agreement imespctiv f o timing for e erminston hereunder.

i understood and agred that money damages may not b & sufcent remedy or any breach o this
Confidetislty Agreement and that the Company may bo entited 1o specific performance and
injonctive or oher quiable relifas a remedy for any such breach. Such rmedy shall ot be deemed
0 be the exclusive remedy forbrech o this Confidentilty Agreement but shall be in addicon 1 all
other remedies avaiabl t lw o eqity o the Company or any the member of the Group.

The filur o exerise o delay in exerising . right or remedy provided by this Confdentilty
Agrecment, by law o i equity doesnot mpai or constinte & waive of the ight orremedy or an
impaiment ofor & waver of e rights o remedies. No siago or artil exercis of  right ot remedy
providd by his Confidentality Agreement, by law or in eqityprevents futhe exerciseof e rght or
remedy or the exercise of moter ight or remedy avaiabl o the Group, whether contctual,
‘quitable, propritary or therwise:

Mo provision in this Confidentaity Agreement shall have the effct o limiting or resticting any
Hibilityaising 0 @ result f fraud.

Any consent or authorisation reqired under his Confdentality Agreement may only be given by
Roman Khudoley (resident)or Oleg Beyacv (CFO) at the Company.

“This Confidntility Agresment and any non-contractual obligatons arising out of or in comnetion
wilh i, is governed by Englishaw. The Receiving Party and the Company irrvocably agre that the
‘English court ar to have exclasiv jrisdiction to hea and decido any i, acio of proceedings,
a0d to setle any dispues which may arise oul of or in connection wih this Confdentlity
‘Agrecment (espectively, "Proceedings” and "Disputes”)

Each pary irovocably wves any obection which it might a any time have tothe English cots
beig nominte e o b e iide ny Pocesigs 1 o sty Dipis s
agrees ot claimthat the Englichcourtsare ot  convenient or ppropriso foru,

Brosess by which any Procseings e commenced in England may bs served on the Receiving Paty
by being delivered to (set adibess in England)la branch or subsidiary undertaking of the
Receiving Partyin England].

Nothing contained i i paragrsph affcts th right 0 serve prosessin another manner pemited by
v,

“The Receiving Partys obligaion under tis Confideniality Agreement shall trminato trse (3)years
after the datehereof o, if eari, upon th commencement of he marksting of any securitic o the
‘Company by the Receiving Pary s coneraplated by th patis heret.

Each member of the Group and its espective subsidiary underakings, director, shreholders and
advisers will hav th ightunderthe Coniract (Rights of Thid Paties) Act 1999 (th "1999 Act) o
enforce their respective rights undor this Confidentlity Agreement. The paries fo this
Confideniality Agreement do not equi the cansent of aay person baving such a ight under the
1999 Act o rescind or vary this Confidntiality Agreement at any time. No ather person who i not
 paty o this Confideniality Agresment has any right ader the 1999 Act 1 enforce any tsem of
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{his Confidentility Agreement but this doss not affct any righ or remedy of . thixd party which
exists o is availabl spart rom the 1999 Act.

“This Confdentiality Agrsement may be executed i counterpars, cach of whichshall be deemed an
original, ad all of whic, taken togther, shall constiu one and the same instrumen. The Company
sl confim that the foregoing i i sccordsnce vith i understanding ofthe ageement wilh the
Receiving Pary by sgning an retunig  copy of this Confidentilty Agreemen to the Receiving
Pary.

Yours ikl

Receiving Party
KOZA ALTIN ISLETMELERI AS

By: Zafec RARA
Assstant General Manager

o

Acseptod and agred 035 ofhe date st frth shove:
‘GEOPROMINING LIMITED

By:
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Listof persons 0o Reciient Party intends 0 diclose the Confdental Iformation

‘Name of Tndividual Company
ZaforKara Koz Gold
‘Deniz Besic Kora Gold
‘Omes Albayik Koz Gold
Evren Yucel Ko Gold
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DILEKCENIN ILGILI BOLOMU

. KOZA ALTIN iSLETMELERI A.5'NiN, ULUSLARARASI MADENCILIK
GIRISIMLERI; “KOZA LTD.” KONUSU

MASAK yedkilleri ile yapilan gorismelerde ve gozaltina alinan Koza Ipek Grubu
yonetillrinin Empiyet Sorgularinda; Koza Alun lletmelerinin yurtdisinda kurulu

itiraki Koza Ltd e iliskin sorular ydnetilmistir.

507 konusu sirket; 2005 yilindan itibaren alkemizde altn madenciligi konusunda
nemli basanilar gostermis olup, ozellikle sirket hisselerinin halka ara sonrasinda
sirketin yurtdisinda da bilinirlig artmistr.

Bu gergevede 2005 yilindan bugiine kadar aract kuruluslar ve sektor temsilcileri
vasttasiyla yurtdisindaki madencilik projeleri ve yatnm firsatlart bu-sirkete
iletilmistr. Bir gok sirket ve proje hakkunda bilgi alinmis, degerlendirmeler
yapimistr ve de yapilmaktadir.

Sirketin 2009 yiindan bu tarafa ilglendigi ve inceledigi yurtdisi madencilik
projeleri e ilgli olarak karst tarafla imzalanan gizlilik sozlesmelerinden bir kag
‘ornek ekte bilginize sunulmaktadir (EK/II1-1).

Difer taraftan, Haziran 2012de yayimlanan Basbakanlk ~Genelgesinin
uygulanmas asamasinda, Glkemizde madencilik sektordnde gesiti sorunlar bas
gostermistr. Ozellikle arama ve aretim faaliyetlerinin devami igin gereldi olan
izinlerin yetkili kurumlardan alinmas sirasinda yasanan aksakhklar ve strelerin
olaganiisti uzamasi madenciik ve arama faaliyetlerinin onani ukamisur. Bir gok
ulusal ve yurtd
erdirmistir (EK/I
varliklarindan biri olan egiiimis personelinin bilgi birikiminin ve imkanlarinin atl
Kalmamas hedefiyle yurtdisinda yatirim arayilarim daha da hizlandirmistr.

kakenli madencilik sirketi faaliyetlerini dondurmus veya sona

2). Bu zorlu siregte Koza ipek Grubu, elindeki en onemii

Bu amagla, Koza Al Isletmeleri AS. Yonetim Kurulu: 31,03.2014 tarihinde,
Ingiltere'de Londra merkezIi sermayesinin tamami Koza Al Isletmeleri AS:ve at
olmak izere bir bagh ortakik kurulmasina arar vermistir (EK/111-3). Bu karar;

syt /4
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'NEWSTRIKE CAPITAL INC.

CONFIDENTIALITY AGREEMENT

‘THIS AGREEMENT (the “Agreement”) i entred into this dthday of March, 2014,
BETWEEN:

NEWSTRIKE CAPITAL CORP. a company cxisting
under the lavs of Brish Columbia with an sddress at Suite
9501199 West Hastings Street, Vancouver, BC, VEE 3T5,
Cansda.

(the “Disclosing Party”)
AND:

KOZA ALTIN ISLETMELERI A.., s company existing
under the aws of Turkey with an addess at stanbul Yolu
10, Kim. No:310, 06370 Yenimahalie-ANKARA, Turkey

(e “Receving Party”)

WHEREAS i order to fcilte the evaluston by the Receiving Party of certain mineral
propertes described in Schedule “A” hereto (the “Properties”) of the Discosing Party (the
“Purpose”), the Receiving Party has expressed a desie to receive certain valuable duta and
information belonging o or now in the possesson of the Disclosing Party rlaing 1o the
Propertiesand tothe busines, intrests and operatons f the Disclosing Patys

WHEREAS the Receving Prty has acknowledged that the Disclosng Party would not have
disclosed any of the Confidental Informaton reltig to the Properties and (0 the businss,
interests nd operations of the Disclosing Pary had the Receiving Party not epresented (0 the
Disclosing Party that it vas prepared tofirst e ntoths Agreement; and

WHEREAS the Disclosing Party is prepared, subject to certain terms and conditions, (o make
availablesad ConfidentialInformation siclyfor the Purpose.

'NOW THEREFORE, n consideraton ofthe disclosue o tofthe ConfidentialInformation by
th Disclosng Party,the Receving Party hereby underakes, covenants and agreesas follows:

I Definiions
For the purposesofthis Agreement,te ollowing deintons will 3ply:
11 “AMliate” means a corporation th

sted with anather corpoation by

st rrvnes TV o) o 4348849 Vol

a7
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NEWSTRIKE CAPITAL INC.
Vitueofthe actthat:

(@) one ofthem i subsidiary of the other;
(6) both of them aresubsidaresof th same corporstion;or
(©) eachof them e conrolled by th same Person.

12 “Confidential Tnformation” means any and all ioformation respecting the
ropertes and the busines, nerests and opeations o the Disclosing Party, and
ludes but is not limited t0, any and all data, recods, reports, calculations,
opinios, maps, chrts, documnents and other ifommaton, written o oral, and
‘whether o not noted thereon to be confdental, peraining o he Propertes and
0 the Disclsing Pary and provided o the Recelving Pty o it Representatives
by the Disclosing Pary, and includes, without limiatin, all technical
informationand _matecials (iocluding _geological,geophysical, magetic,
clctromagnetic and_radiometrc suvey noes, core samples, dril logs,
documents, interpreatons, plans, map, sections, drawings, wrlings, papers,
materils and all othr things related thereto) rlating 10 the Properties and (o the
business, intress and operaions of the Disclosing Pay.

13 “Party” means the Receiving Party or the Disclosing Pary, a8 the context
equires, and “Partie” means bth th Reseiving Party and the Disclosing Party.

14 “Person” shall be interpreed broadly to include individuals, corporatons,
assosations, groups, partnerships and trusts.

15 “Representative” means:

(®) employess, offcers and diretorsofthe Reciving Party;
) employees, offcers and directors of n Aflate of the Receiving Prty:

() any consultan or agent etined by the Receiving Pary or an Afilse of
the Receiving Pary; o

(@ any bank, financial insiution o entity fnding or proposing to fund
pericipatin by the Receiving Panty in the Properies, including any.
Consultat retained by such bank, financisl instiation or ntity.

2 Covenanisofthe Ressiving Paty
21 The Receiving Party covenants and agrees s follows:

38
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NEWSTRIKE CAPITAL INC.
hall receive, potect and maitan the ConfidentialInformation in
the sticest confdence, as i it were confdential information of the
Receiving Pary. Except s provided for in Secton 3.1 hereof, the
Receiving Party agrees not to disclose the Confdental nformation to
any Person for any reason whatsoever other han to Representatives of
the Receiving Party who actally need (o have Knowledge of the
Confidetial Information fo the Purpose;

that it s lisbe for any breach of this Agreement by any of it
Representatives (0 whom it discloses Confdental Information and that
prior to discloswe of Confdental Infornaton 1o any such
Reprasenntive, it will inform such Representative that the Confidential
Informaton i o be treated as i it were confidetial and, in the case of
Persons descibed in Scctions 1.5(6) or 1.5(), f such persons are not
otherwise bound by an obigaton to keep the Confidentisl Information
confdentl, will_have, or will obin, & writen agreement of
confidentaliy from cach such Represenative that it wil et the
‘Confidential Information s confdent

that it hal safeguard the Confidetil Information (0 the same extentas
if it was information of or peraining fo the Receiving Paty and the
asses of the Receiving Paty and the Receiving Pary acknowledges that
the releas, publication o dissemination of the Confidential Information
could be hamnful o the Disclosing Party;

that it will use commersially reasonable fforts (o ensure that the
Representaives of the Receivirg Party, or of an Afflae of the
Receiving Party, observe and perform all of the covenants of the
Receiving Party inthis Agreement 1 fhey had signed ths Agreement;

that it sallnot, and will ensure thatthe Represenatves of the Receiving
Party shall no, use the Confidentil Iformation, directly ot indirctly,
o any purpose other than for the Purpose; and

that upon writen request by the Disclosng Pary it wil:

@ promptly retum, within en business days of recipt of such
request, ll Confidental Iformatio, the than () documents or
information independently developed by or for the Receiving
Pany but not_ otherwise decved from or based upon the.
Confidental Information, which do not form part of the.
Confidential Information and (i) Review Resuls (ss defined
elow), and any and sl copiesthereoft the Disclosing Party and
shal requie ach ofits Reprsentatives o dolkewise; and

e

-
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NEWSTRIKE CAPITAL INC.

o it e Regsenaiv: of e e Py il
eyt o iy et

computer or electronic resieval system such that that it is
incapable of rereval:

PROVIDED THAT the foregoing obligatons shal not require the Receiving
Party orits Represenatves to:

i) erae or destoy such Confdental Information 10 the extent it
exists a prt o routine back-up procedares; or

(W) destoy documents_containing reference to the Confidental

Information which it is obliged o keep for legal or regulaory
puposes;

AND FURTHER PROVIDED that such documents and Confidental Iformation
shall, 5o for 3 it is lawfol ot all times remain subject to the confidentility
obligationsof this Agreement.

22 Any analyses, compiltions,sudies, models o olher documenis prepared by the
Receiving Party orany of its Afiiaies or Representatives basedon or conianing.
‘Confidental nformation (“Review Results™) may be retained by he Reseiving
Party but shallonly be used for the Purpose and shll b kept sonfidental
accordance with this Agreement during itsten. The Receiving Party may keep
. inventory of the Confidenial Information 5o that it knows what i must
ontinie o hod confdentia inscsordance it this Agreement during s erm.

23 Nefther the Receiving Party norany of s Afflsts r Represcatvesshall have
any obligation o the Disclosing Party o discuss o disclose the Revow Results
“The Disclosing Party shall maitin i confidence any Review Resalts which the
Receiving Pary may elect o disclose 1 it on and subjec o the same tesms and
conditons a5 arc o apply to Confdentil Information pursuant (o thi
‘Agreement, and shall no use the Review Resul,or the name of the Receiving
Party o any of its Affltes. in any of Disciosing Pary’s promotional or
publicized material withoat the Receiving Party’s pror writien consent. Furher,
neither the Roceivng Party nor any oF s ATlats o Representatives makes any
representaton or wamanty as 10 the valdity, accuracy or completencss of any.
Review Results and no such reprsentation or warranty shall be decmed. or
implid.

“The following information shal b excluded from the definion of “Confidential
Information” orthe purposes hereunder:
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already known to the Receiving Party as of the date of

information that s already i possession of the public ot becomes
avaiable o the public other than through the breach by the Receiving
Partyofitsconfdentality obligtions pursuant o this Agrement;

information that is acquied independently from a third party_that
representsthat it hasth rght o disseminat such information i the ime
s aoqired by the Receiving Pay: or

information that i developed by the Recsving Party independeatly o the
‘ConfdentalInformation eseved from the Disclosing Pry.

32 The Receiving Pary may dischose the Confdental Information, without the
Disclosing Parys prior widn consnt i s required t do o wnder pplicable
v, stock exchange regultonsor by  govemmmental oder, decre, regultion or
e,
4 sl
41 During the term ofthis Agreement,none o te Receivig Py, s Afflies or
its Represcntatives will,wilkout the prior wrien approvalof th mort of the
diestors of the Disclosng Pary who are independent of the Recevig Party or
any such Al
@ soquie, direty or idircly by purchase or oherwiss, individully or
ontly or in concert with any other person, any voing secuies or
Scuries comvrtble into o exchangeabe o voing seurtis or diet
or indiect ights or optons (0 scquie any voing secures o he
Disclsing Pary rpresnting more than 10% of the custanding voting
secuiis ofth Disclasing Party:
() dirctly orndirectly make o inany way ariipteinany slcation of
provies to vot, or scek. to advse or influence any other person with
Tespct o he voting o any securiesof e Disclosing Party;
() otherwis act slone o in concert with ahers o sesk 10 conirol the
‘management, board o dieetors o corporate polices of the Disclosing
Pany;
(@ othr thaninth odinary course of business, acquir, agre 0 acquir or
ke an offr or propasal o acquirsary assets f he Disclosing Party;
sercousrens oreminons

a
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NEWSTRIKE CAPITAL INC.

publicly announce an ntenion 1o do any of the things reerrd to in
paragraphs ) 1o @).

“The limitations and prohbiion st forth above i Secton 4.1 shll:

®

®

©

cease upon the ccurrence of any ane or more of he folloving evens: ()
a third party commences a tender or exchange offr fo, or publily
announces or disloses & proposal o sequire, 20% or more of tho
Disclosing Party'sor any of i controlling Ates” outstanding vting
securities; i) the Disclosing Party or any of s Afflates pablicly
announces or discloses abindingagreement with respct o the sl ofail
L it gt oy o b el e g, vl
limitation, the Properie; (i) a third party cnters o o
ageemen o sccurs, o seqires. (A) Gt o i bnefict
‘ownership of, (B)the ight o exerise cotrol o directon over, or (C) &
‘combination o dieet o indirect benefcial ownership o or the ight o
exercise control or dircion ovr scuritesof the Disclosing Pay or sny
of it contrlling Aiates camying mare than 20% of the votng rghts
attached 10 the outsinding voting. securites thercof,  Upon. the
occurence of any of the events listed in this Section 4.2(a), the
restrictions i Section 4.1 sall cease © apply and notwithsanding any.
otherprovisionofthis Agrecmen, the Receiving Paty shallbe pemitted
o engage in the sctivts listed in Setion .1;

ot prevent the Receiving Party or any of ts Affates from acqiring
securitiesof the Disclosng Party or any of its Afilates, o any sucessor
thercof, where such acquisiion esults from the Roceiving Pary's or it
Afflates” acquisiion of the secrities of & person which acquired the
securtes of the Dislosing Party orany of ts Aflaes, o any successor
thereof, without the Reseiving Party's solictation, and where the
securites of th Disclosing Party consiuts a de i porion of he
total assets ofsueh person:and

ot apply 1o thase of your employees, agents, accountants, fawyers,
‘onsulants and inancial nd other odvisrs who are not avare of this
Agrecment and the Dislosing Party's disclosure (o the Receiving Party
of Confidential Information, and have not had aceess o or therwise boen
made aware of the Confdentil lnformation o the resuls of any anlysis
of the Confidential Informaton, provided that any seivtes of such
persons that would ciberwise be subject {0 such probibidions are
undertaken independent ofthe Receiving Pany's dircetion orifluence.

Party and its Afffiate, if any, Wil only use or permit the e of the

a2
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‘Confidenia Information dislosed undec this Agreement o evauate the Properis and
determine whether to enter ino negotiaions concerming the sequisiton of al or part of
the Diclosing Party’s righs in the Propertie. For reter cetanty, upon expiry of the
‘sandstll peiod described in Setion 4, nothing n this Agreement (including Secton
2.1(¢)and this Secton 5)shal prevent th Receving Party fro using the Confidential
Informaton to make a sofcited or unsolcited poposalor offr o the Discloser Party or
any of s scurity holders o acquie sses o securitie of the Disclosing Party or engage
inany of the aciitie spcifed in Section 4.1,

6 Tam

“This Agreementshallterminate automatcaly o th dat the Receiving Party eters nfo
a furter agresment which contains provisions which supersedo this Agreement and
covers the confdeniaity of the Confidentl Information relating 1o the Propertie,
‘Unless arle terminated under the preceding setenco, the onfidentaity obligations st
foth in this Agreement shall terminate one (1 year (he “Term") afte the date of this
Agreement. For grate cerainty, inthe event that th Disclosing Party does not disclose
any Confidential Information (o the Receiving Pary, then the provisions of this
‘Agrecment shall not b binding upo the Receiving Pary or s Representt

2 R s

The Receiving Party shallnot, during the Tem, without the prior writen consent of the
Disclosing Pary, for its own account or jointly withsnothe, cither irctly ot indirctly,
for or on behalf of the Receiving Party or any idividua, partneship, corporaton or
other lgalcaity, as princpal, agen, employes or otherise, slici, influence, once or
induce, attempt 10 solicit, nflence,entice or nduce any person or entity who i, or was
an employee, o ful-ime independent contractor or onsultant, o the Disclosing Party
during the Term to terminatehisor her elationship with th Disclosing Party i order to
become an employee, consulant or independent contractar for any person or entity ather
than the Disclosing Party. The forogoing restriction shall not apply to prevent the
Receivng Pary from hiring any persan who responds to an advertsement in genrsl
itcultion or who s hired trough an employee search im, provided that such firm was
ot dircted o solcit n employee ofth Disclsing Paty.

8 Miscolneous

81 The Receving Pary is responsibe for cnuring tat sl Persons (o whom the
Confidental Informaton i isclosed under this Agreement Wil keep such
information confdenal and will ot dilese o ivulg the same nlcs
pemited by this Agreement.

82 The Receiving Party shal acquire o propretry interest i o ight t the
‘Confidental Information.

eoauRTeRs oreaaTions
oy f—— P ———

o ronvves
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NEWSTRIKE CAPITAL INC.

“The Disclosing Party herchy represents and warrants tat it has the righ and
autborky o discose tho Conidentia Infornaion o the Receiving Pary (or s
Reprsenaive). The Discloing Pary, however, makes no repesntation or
warrnics, xprss o implied, 8 (0 th qualfy, aourcy and sompleteness of
the Confdentl Inforaion islosed eree, and the Reseing Pary (on
bl of i selfand s epresntatives) cxpesly scknowldges h nheret
ik of o n he acquisio, proseseing and rpreaion o geological and
scophysica daa.

This Agreement is governed by and interreted in accordance with the laws of
the Province of Briish Columbia and the Paries hersby submit 10 the non-
exclusivejurisdiction of the court of the Provice of Brtsh Columbia and any
court atiled t hearappeals therefrom.

No amendment, changs or modifications o this Agreement wil be valid except
i€the same arein writing and signed by a duly authorised representaive of each
ofthe Patics heren.

“This Agrement comprises the full and completsagreement of the Partes hereto
it respect 0 the dislosur of the Confdential Information and supersdes and
cancels al prior communications, understandings and agreemens between the
Parties heret rlating o the Confidential Information, whether witen or oral,
expressed orimplied.
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NEWSTRIKE CAPITAL INC.

Except o the extent required by applicable law, cout order, cout proceedings or
the rules o policies of any applicable stock exchange o government or
regulatory authoriy having jrisdicton in the matter or as therwise provided
herein, neiter the Dislosng Party nor the Receving Party nor any of their
respective Afltes or Represntatves shall dscose to any person, firm or
corporaton,other han theie rspective AfFlaesor Represcniatives,th fact hat
discussons or negotiations are aking place concening  possble ransacton
between the Partes, or othr facts with respect o such possble transaction
including tht this Agreement has been entered ino, withoutth prior witen
onsent of the other Party during the term of his Agreement. This restriction
Shall no preveat the Receiving Party from undertaking searches at publi offces
and havin discusions with public offcials in the corse of s profiminary due
iligence investigations nrespet of the Propertie.

either the Disclosing Party nor the Receiving Party nor any of thei respecive
Afflates shall be obliged o commence of continue any negotaions of o reach
or execute any agreement with respect 10 the Propertesor otherwise, and except
as expresly provided beren, eithr Party shll be commied in eny way with
respect to such Properties nless and unil  writien agreement o agreements
Wit espect thereo re doly exceuted by both Paries.

Nothing i this Agreement creaes or i intended o creae any parnersip, oint
venture elaionship, iduciary eltionship o lationhip of confidence or trust
between the Disclosing Paty and the Receiving Party andor any of their
respecive Aflates. Each of the Disclosing Party and the Roceiving Party and
their respective Afffaes shall have the right to engage in and receive fll
benefis from any independent business actvidis o operatons, whether or nct
compettive with the businss activtis or operstons of the other Party andlor
any of s Afliate, witiout consuling with, or bligaton o the othr Party or
any of its Afflaes. The doctrines of corporate opportmity o business
opportuity that sometimes apply to persons engaged in ¢ ot venture o havin
a iduciary relationship o  rlationship of confdence o rust shall o apply in
the case of sither Party or any of its Affliates. Ther ar uo implied covenanis
contained in out ofthis Agreement o aising out of the
receptof any Confidental Information pursuant o tis Agteement or therwise.
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NEWSTRIKE CAPITAL INC.

810 This Agreement may be executd and delivered in any number of countrpars
with the same cffect s if the Partes had all signed and dlivred the same
Agreement,and each counterpart will e construed tgether t bean origial, and
will contitute oneand hesame Agreemen.

IN WITNESS WHEREOF, the duly authrisod reprecntatves of the Pares have cavsd this

Agreement {0 be exccuted on the date firstvrien shove.

NEWSTRIKE CAPITAL INC.

g

Name: Richard O'C. Whitl

By:

Titl:  Director, President and CEO.

KoZA ALTINISLETMELRR A5,

By: Z Q\N/

Name: lsmet Siveioghy

Tite: General Manager
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ayn tarihii ozel durum agiklamasi ile Kamuyu Aydinlatma Platformu'nda (KAP)
sirket yatrimarlarina da duyurulmustur (EK/Ill-4).

ESAS ITIBARIVLE MADENCILIK KONUSUNDA BOYOME HEDEFi OLAN BUTON
SIRKETLER ULUSLARARASI GIRISIMLERE YONELIRLER.

Bilindigi dzere Londra; danyamn en onemli finans merkezlerinin basinda
gelmektedir. Uluslararas yaunmlara sas yapilacak halka arzla, sirket satin
almalar, birlesme ve joint venture tarz finansman olanaklant oncelikle Londra
finanskuraluslarinin Sniine gelmektedir. Ozellile uluslararas madencilik
sekiorinde Londra onemli bir yer tutmaktadir. Bu nedenle yurtdis) yaurimlarin
‘yonetilmesi ve yonlendirilmesi igin, en onemli lokasyon Londra'dir ve bu nedenle
‘merkez olarak segilmistir.

Koza Ltd; kurulusunu takiben daha once yapilmis olan gorismeler isiginda

faaliyetlerine yo

nlatirmisti:

26.05.2014 tarihinde Lonmin Plc. ile Kuzey irlanda'da altn ve gamiis arama
faaliyeti yapilmast konusunda mutabakat on anlasma ve 16.10.2014 tarihinde
Lonmin Plc. ile yapilan mutabakat anlasmasi  cercevesinde V. anlasmasi
imzalanmistir (EK/1115)

16032015 tarihinde Medgold Resources Corp. ile Portekiz'de sahip oldugu
sahalarda altn ve gimis arama faaliyeti yapimasi konusunda anlasma
imzalanmistir (EK/111-6).

* 23.03.2015 tarihinde IMC Gold.ile Portekiz'de sahip oldugu sahalarda altin

ve gimiis arama faaliyetl yapilmas: konusunda anlasma imzalanmistir (EK/111-7).

22.04.2015 tarihinde GreenOre Gold. il Iskogya'da altn ve gimis arama
18).

faaliyeti yapilmast konusunda anlasma imzalanmistr (EK/!

05102015 tarihinde Birlesik Krallikta 250 km2 ik sahada, altin ve gimiis
arama hakk Kraliyet Varligin temsil eden “Crown Estate” tarafindan taninmistir
(EK/1119).

Anlasmalara konu olan sahalarda hemen sonrasinda jeoloji, arama ve sondaj
salismalanina baslanmistr.

sayiaz/4
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NEWSTRIKE CAPITAL INC.
‘Schedule A - Guerrero Mineral Claims
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ARAR DEFTERI

saytano

KOZA ALTIN ISLETMELERI ANONIM SIRKETE
YONETIM KURULU KARARI

ToeLANTLIARI 31032014
TOPLANTI GONI Pazartesi
1 201414

TOPLANTIDA
BULUNANLAR

Bagkan Hamdi Akin IPEK

Baskan Yard. Cafer Tokin IPEK

Oye Nielok IPEK.

Oye Pelin ZENGINER

Oye Ismet KASAPOGLU

Oye Yusuf KOYCE
GONDEM  Yurtdiginda kurvlacak semayesi yide 100 Siketimize aitlstrakimiz hk.
KARAR  Siket Ana Stzlesmesi hikimlerine gdre nisabn meveult okudu gordldd. Yonetim

1

Kurulu sirket merkezinde toplanarak asagicaki konulan karar altina aidiar

Siketimizin ingiere, Londra’ da im sermayesi Sikstimize ait cimak Gzers
yeni bir isiak kumasing, kurlacak $iketin unvaninin KOZA LTD olarak
{osciin talop ecimesin

Siketin' kuniug  sermayesinin
Belitonmesine,

Siketl kurus hisse adedinin 60.000.000 Adet Hsseden olusmasina, beher
Fisse degerinin 1-Ingiz paundu oarak befenmesine,

Sikete fahsis edlen 60.000.000.- ngiiz Paund tuarn banka araciid e
31.03.2014 arhi byl uansier slamiin gerceklerimesine,

Yeni Kunacak lsrakimizin yonetim Koruks_Gyslerinn Hamdi Akin
1PEK,Cafer Tokin IPEK. Pelin ZENGINER oarak belenmosine,
Sirkelimizn Yonetim Kuruli yeleriden yukanda 4. Naddede ismi
gegenlern her biinin Ingiters’ do kurulacak istrakimize dai isiomierde
gereki her G belgeyi imzalamaya ve Sikelmiz temsie.tam olarak
Jolkiendirimelrine,

Bu kararn Gnayissureierinin de as e ayn temsil gicine haiz oldugunun
Kabune,

60000.000. Ingilz Paundu  olarak

Oybirti e karar verimigtr:

Pelin ZENGINER
saoibprassz

ok IPEK
BE
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| Yusurkovce
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CERTIFICATE ogF.’I‘ACOHPOHAHON
PRIVATE LIMITED COMPANY
Company Number 8956179
‘The Registrar of Companies for England and Wales, hereby certifies that

KOZA LTD.

isthis day incorporated under the Companies Act 2006 as a private cor
company s it by share,and th sitation o s regstered office
and

Given at Companies House, Cardiff, on 24th March 2014.

‘The above iformaton was commuicated by elctronic means and authenticated by the
Registar of Companies under scton 1115 ofthe Companies Act 2006

K ?,
& musormo

Companies House
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copy of the Memorandum of Association lodged at Companies House
with the adtion of sdorss and numbor of shares subscribed for
COMPANY HAVING A SHARE CAPITAL

Memorandum of Assocaton of
Koza LTD.
Each subsoriber 1o this Mamorandum of Association wishes 1o form a company under the

‘Companies Act 2006 and agrees to become & member of the company and 10 take st lesst one
share.

[Name of sach subscrber T

Koza Alin sleumeler A.S.
Istanbul Yolu 10. KM No: 310

06370

YENIMAHALLE/ANKARA

Turkey

80000000 Orcinary shares of €1 each

Datea 267312014
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11.

12.

13.

EK/)

Bundan sonra da madencilik konusunda yurtdisinda yapilacak yatrimlarin
uluslararasi finans merkezi konumunda olan Londra kurulmus olan bagh
ortakligimiz Koza Ltd. vasitasiyla yapilmas: planlanmaktadir.

Yukaridaki agiklamalardan gorilecei izere Koza Ltd.nin kurulusu ve faaliyetleri
tamamen ekonomik gerekgelerle ve uluslararas: madencilik teamillerine
dayanmaktadir.  Yapilan islemlerin tamamy, yirdrlikteki yasalara  ve
dazenlemelere uygundur. Ekonomik hayatin gergekleri disinda herhangi bir husus
bulunmamaktadir.

Mivekkilin hissedar: olan bir sirketin; yurt disinda tamamen  ticari
amaglarla kurmus oldugu bir sirketin sanki bir sug eylemi imis gibi
degerlendirilmesi, gergekten anlamsiz bir iddiadan baska bir sey degildir, bu

EKLER

: Koza Alun lsletmelerinin 2009 yilindan bu tarafa imzaladify gizilikc
sozlesmelerinden bir kag érnek,

Altin Madenciler Dernei Baskam Umit AKDUR'un yazas1,

Koza Altn lsletmel

i AS. Yonetim Kurulw'nun 31.03.2014 tarihli,
Londra merkezli sermayesinin tamami Koza Altn Isletmeleri AS.ye ait
olmak iizere bir bagh ortakiik kurulmasina dair karari,

Londra merkezli Koza Ltd'nin kurulmasina dair Kamuyu Aydmlatma

Platformu’nda yapilan ozel durum agiklamasi,

EK/IIS : 26052014 tarihinde Lonmin Plc. ile yapilan 6n anlasma ve 16.10.2014

tarihinde Lonmin Plc. ile yapilan anlasma
16.03.2015 tarihinde Medgold Resources Corp. ile yapilan anlasma,
23.03.2015 tarihinde IMC Gold. ile yapilan anlasma,

22.04.2015 tarihinde GreenOre Gold. ile yapilan anlasma,

3 Saya3 /4
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EK/IL9 : 05102015 tarihinde “Crown Estate” tarafindan altin ve gimis arama
hakk verildigine dair belge
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