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SHARE PURCHASE AGREEMENT 

SHARE PURCHASE AGREEMENT dated as of April 25, 2012. 

BY AND AMONG: 

PORTEX MINERALS INC., a corporation existing under the laws of Ontario. 

(“Portex”) 

- and - 

GOLDQUEST MINING CORP., a corporation existing under the laws of Canada. 

(“GoldQuest”) 

- and - 

GOLDQUEST MINING (BVI) CORP., a corporation existing under the laws of the British Virgin Islands. 

(“GoldQuest BVI”) 

- and - 

GOLDQUEST MINING (SPAIN) CORP., a corporation existing under the laws of the British Virgin Islands. 

(“GoldQuest Spain”) 

- and -  

GOLDQUEST IBERICA, S.L., a corporation existing under the laws of Spain. 

(“GoldQuest Iberica”) 

RECITALS: 

A. GoldQuest is the registered and beneficial owner of all of the issued and outstanding shares of 
GoldQuest BVI, which is the registered and beneficial holder of all of the issued and outstanding 
shares of GoldQuest Spain, which is the registered and/or beneficial owner of all of the issued 
and outstanding shares in the capital of GoldQuest Ibérica. 

B. GoldQuest Iberica has certain contractual rights over certain lands and properties located in 
Spain. 

C. GoldQuest wishes to sell and Portex wishes to purchase all of the issued and outstanding shares 
in the capital of GoldQuest Spain on and subject to the terms and conditions set out in this 
Agreement. 

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this 
Agreement and other good and valuable consideration (the receipt and sufficiency of which are hereby 
acknowledged), the Parties agree as follows: 
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ARTICLE I – INTERPRETATION 

1.1 Definitions. 

In this Agreement, the following terms have the following meanings: 

“Affiliate” has the meaning given to such term in the Business Corporations Act (Ontario). 

“Agreement” means this share purchase agreement and the Schedules and exhibits attached to it, in all 
cases as they may be amended from time to time; and the words “Article” and “Section” followed by a 
number or letter mean and refer to the specified Article or Section of this share purchase agreement. 

“Assets” means all property and assets of every nature and kind, whether leased or owned, and wherever 
located including without limitation (i) all machinery, equipment, furniture, accessories and supplies of all 
kinds, (ii) all trucks, cars and other vehicles, (iii) all accounts and notes receivable of every nature and 
kind, whether current or not, (iv) the leasehold interest in and to any leased properties of such Person and 
the buildings, improvements and fixtures located thereon, (v) all Proprietary Rights of such Person, (vi) all 
Authorizations held by such Person, (vii) the Contracts, leases and offers to lease of such Person, (ix) the 
Books and Records of such Person, and (x) the Corporate Records of such Person.  

“Authorization” means, with respect to any Person, any order, permit, approval, consent, waiver, licence 
or other authorization issued, granted, given or authorized by, or made applicable under the authority of, 
any Governmental Authority having jurisdiction over the Person.   

“Back-in Right” has the meaning specified in the Lundin Agreement. 

“Back-in Right Expiry Date” means the date on which Lundin’s Back-in Right will expire in accordance 
with the terms of the Lundin Agreement. 

“Books and Records” means all books of account, Tax Returns and other tax records, personnel 
records, historic documents relating to employee plans, sales and purchase records, customer and 
supplier lists, referral sources, research and development reports and records, production reports and 
records, equipment logs, operating guides and manuals, business reports, plans and projections and all 
other documents, files, correspondence and other information (whether in written, electronic or other form) 
other than Corporate Records. 

“Business Day” means any day, other than a Saturday, Sunday or statutory or civic holiday in Toronto, 
Vancouver or in Spain. 

“Circular” means the notice of the Meeting and management information circular, including all Schedules, 
appendices and exhibits thereto, to be sent to the shareholders of Portex in connection with the Meeting, 
as amended, supplemented or otherwise modified from time to time. 

“Closing” means the issuance of the First Tranche Shares to GoldQuest in accordance with the terms of 
this Agreement. 

“Closing Date” means the date of Closing as may be agreed to by Portex and GoldQuest, such date not 
to occur after the Cut-Off Date.  

“Closing Period” means the period between the close of business on the date of this Agreement and the 
Closing. 

“CNSX” means the Canadian National Stock Exchange, or a successor thereof. 
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“Commercial Production” means and is deemed to have been achieved when the concentrator 
processing ores from the Toral Property for other than testing purposes has operated for 30 days in any 
40 consecutive day period at not less than 75% of design capacity or, in the event a concentrator is not 
erected on the Toral Property, when ores from the Toral Property have been produced for a period of 40 
consecutive production days at not less than 75% of the mining rate specified in a feasibility study 
recommending placing the Toral Property into production for commercial purposes. 

“Common Shares” means the common shares in the capital of Portex. 

“Consents” means the consents, approvals, waivers or similar authorizations of a contracting party to any 
Contract and to any of the transactions contemplated in this Agreement and the other Transaction 
Documents, if required by the terms of any Contract or Authorization, including any consent in respect of a 
change in control of any GoldQuest Entities, and “Consent” means any one of such Consents. 

“Contracts” means all agreements, leases, arrangements, understandings, commitments and 
undertakings (whether written, electronic or oral), including, without limitation, licenses relating to 
Proprietary Rights, to which a Person is a party or a beneficiary or pursuant to which any of its property or 
assets may be affected. 

“Corporate Records” means corporate records, including (i) all constating documents and by-laws, (ii) all 
minutes of meetings and resolutions of shareholders and directors, and (iii) the share certificate books, 
securities register, register of members, register of transfers and register of directors. 

“Cut-Off Date” means May 15, 2012 or such later date as may be agreed to by Portex and GoldQuest 
subject to the approval of the CNSX or TSXV, as the case may be. 

“Damages” has the meaning specified in Section 9.1. 

“Delineation Notice” has the meaning specified in the Lundin Agreement. 

“Disclosure Letters” means collectively the GoldQuest Disclosure Letter and the Portex Disclosure 
Letter. 

“Environmental Authorization” means all Authorizations issued pursuant to any Environmental Laws in 
connection with the operation of the Properties or any other Assets used by the GoldQuest Entities.  

“Environmentally Hazardous Substance” means any material or substance that could reasonably be 
expected to impair the quality of the environment or that causes or could reasonably be expected to cause 
an adverse effect on the environment for any use which can be made of it and as to which liabilities or 
standards of conduct are imposed pursuant to Environmental Laws, including any material or substance 
that is deemed pursuant to any Environmental Law to be “hazardous”, “toxic”, “deleterious”, “caustic”, 
“dangerous”, a “contaminant”, a “hazardous waste”, a “source of contaminant” or a “pollutant”. 

“Environmental Laws” mean all Laws relating to environmental matters or occupational health and 
safety, including any Laws having as a purpose or effect the protection of the environment, the prevention 
or reduction to acceptable levels of pollution or the provision of remedies in respect of damage arising 
therefrom. 

“Environmental Notice” means any written directive or notice of infraction or written notice respecting 
any claim, investigation, proceeding or judgment from any Governmental Authority relating to non-
compliance with, or breach of, any Environmental Laws or Environmental Authorizations by the GoldQuest 
Entities or any predecessor in title. 

“Environmental Release” means any emission, discharge, release, deposit, issuance, spray, injection, 
abandonment, escape, spill, leak, seepage, disposal or exhaust (other than exhaust from a vehicle) of an 
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Environmentally Hazardous Substance, or other occurrence or event defined as such in any 
Environmental Laws. 

“First Instalment” has the meaning specified in Section 2.2(a). 

“First Tranche Shares” means 15,151,273 Common Shares. 

“GAAP” means international financial reporting standards, and with respect to any Party, as generally 
accepted in its jurisdiction at the relevant time.  

“GoldQuest” has the meaning specified in the recitals hereto. 

“GoldQuest BVI” has the meaning specified in the recitals hereto. 

“GoldQuest Director” means the individual designated by GoldQuest to serve as its nominee on the 
board of directors of Portex. 

“GoldQuest Disclosure Letter” means the letter dated the date of this Agreement from GoldQuest to 
Portex delivered concurrently with this Agreement in form and substance acceptable to Portex, acting 
reasonably. 

“GoldQuest Entities” means GoldQuest Spain and GoldQuest Iberica, and “GoldQuest Entity” means 
any of them. 

“GoldQuest Iberica” has the meaning specified in the recitals hereto. 

“GoldQuest Spain” has the meaning specified in the recitals hereto. 

“Governmental Authority” means any (i) multinational, federal, provincial, state, municipal, local or other 
governmental or public department, central bank, court, commission, board, bureau or agency, domestic 
or foreign, (ii) any subdivision or authority of any of the above, or (iii) any quasi-governmental or private 
body exercising any regulatory, expropriation or taxing authority under or for the account of any of the 
above. 

“Indemnitee” has the meaning specified in Section 9.3(a). 

“Indemnitor” has the meaning specified in Section 9.3(a). 

“Lago Property” means those certain investigation permits with respect to certain lands and properties 
located in Spain, as more particularly described in Schedule “A” attached hereto. 

“Lundin” means Lundin Mining Corporation, a corporation under the laws of British Columbia. 

“Lundin Agreement” means the amended and restated purchase and sale agreement dated November 
30, 2009 among Lundin Mining Corporation, Lundin Mining AB, GoldQuest and GoldQuest Spain, a true 
and complete of which has been delivered by GoldQuest to Portex. 

“Laws” means any and all laws including all statutes, codes, ordinances, decrees, rules, regulations, 
municipal by-laws, judicial, arbitral, administrative, ministerial, departmental or regulatory judgments, 
orders, decisions, rulings or awards, policies and guidelines of any Governmental Authorities and general 
principles of common and civil law and equity, binding on or affecting the Person referred to in the context 
in which the word is used. 

“Lien” means (i) any mortgage, charge, pledge, hypothec, security interest, assignment, lien (statutory or 
otherwise), privilege, easement, servitude, pre-emptive right or right of first refusal, ownership or title 
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retention agreement, restrictive covenant or conditional sale agreement, and (ii) any other encumbrance 
of any nature or any other arrangement or condition which, in substance, secures payment or 
performance of an obligation. 

“Market Price” means the five-day volume weighted average trading price of the Common Shares listed 
on the CNSX or TSXV, as the case may be, which is calculated by dividing the total dollar value of all 
trades during the time period by the total volume of Common Shares traded for the relevant period. 

“Material Adverse Effect” means, with respect to any Person, any state of facts, which, in either case, 
either individually or in the aggregate, are, or would reasonably be expected to be, material and adverse 
to (i) the business, operations, results of operations, assets, liabilities, obligations or financial condition of 
the Person and its Subsidiaries, on a consolidated basis, (ii) the implementation of the transactions 
contemplated in this Agreement, or (iii) the ability of the Person and its Subsidiaries to comply with any of 
their respective obligations under this Agreement. 

“Meeting” means the annual and special meeting of the shareholders of Portex convened by Portex and 
held on March 22, 2012 for the purposes of, among other things, seeking the approval of the Portex 
shareholders for the issuance of the First Tranche Shares, and if applicable, Second Tranche Shares or 
Penalty Shares, and any adjournment or continuation thereof. 

“NSR Value Amount” means that amount obtained by multiplying (i) the number of shares by which the 
Second Tranche Shares or the Penalty Shares, as applicable, exceeds 7,700,000 Common Shares (or 
such other amount as determined by the TSXV) at the time of the issuance for such Second Tranche 
Shares or Penalty Shares, as applicable, by (ii) the Market Price on the trading day immediately prior to 
the date on which the  Second Tranche Shares or Penalty Shares, as applicable, are to be issued to 
GoldQuest. 

“Parties” means GoldQuest, GoldQuest BVI, GoldQuest Spain, GoldQuest Iberica, Portex and any other 
Person who may become a party to this Agreement and “Party” means any one of them. 

“Penalty Notice” means a written notice which GoldQuest will be entitled to deliver to Portex if Portex has 
not complied with Section 6.5(a) or Section 6.6 requiring Portex to issue the Penalty Shares in accordance 
with the terms of this Agreement. 

“Penalty Shares” means that number of Common Shares that is the quotient of $1,800,000 divided by the 
Market Price on the trading day immediately prior to date on which such Common Shares are required to 
be issued to GoldQuest. 

“Person” means a natural person, partnership, limited partnership, limited liability partnership, syndicate, 
sole proprietorship, corporation or company (with or without share capital), limited liability company, trust, 
unincorporated association, joint venture or other entity or Governmental Authority. 

“Portex Disclosure Letter” means the letter dated the date of this Agreement from Portex to GoldQuest 
delivered concurrently with this Agreement in form and substance acceptable to GoldQuest, acting 
reasonably. 

“Properties” means the Toral Property and the Lago Property. 

“Proprietary Rights” means (i) all patents, patent applications, patent disclosures and inventions 
(whether or not patentable and whether or not reduced to practice), and including all provisional 
applications, substitutions, continuations, continuations-in-part, patents of addition, improvement patents, 
divisions, renewals, reissues, confirmations, counterparts, re-examinations and extensions thereof, (ii) all 
trade-marks, service marks, trade dress, trade names, logos, domain names and corporate names, 
whether registered or existing at common law, (iii) all registered and unregistered statutory and common 
law copyrights and industrial designs, (iv) all registrations, applications and renewals for any of the 
foregoing, (v) all trade secrets, confidential information, ideas, formulae, compositions, know-how, 
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improvements, innovations, discoveries, designs, manufacturing and production processes and 
techniques, and (vi) all other intellectual property rights owned, licensed, controlled or used by a Person, 
in any and all relevant jurisdictions in the world. 

“Purchase Price” has the meaning specified in Section 2.2. 

“Purchased Shares” means one (1) common share, being all of the issued and outstanding securities of 
GoldQuest Spain. 

“Portex Indemnified Persons” has the meaning specified in Section 9.1. 

“Reimbursement Period” means the period between January 28, 2012 and March 31, 2012, inclusive. 

“Royalty” has the meaning set forth in Section 3.1(a). 

“Royalty Call Notice” has the meaning set forth in Section 3.1(b). 

“Second Instalment” has the meaning specified in Section 2.2(b). 

“Second Instalment Notice” means the written notice which GoldQuest will be entitled to deliver to 
Portex if (i) Portex has complied with Section 6.5 and (ii) Lundin has not exercised the Back-in Right prior 
to the Back-in Right Expiry Date.  

“Second Tranche Shares” means that number of Common Shares that is the quotient of $1,200,000 
divided by the Market Price on the trading day immediately prior to the Closing Date. 

“Shareholders Agreement” means the shareholders agreement entered into between GoldQuest and 
Portex dated as of the Closing Date. 

“Subsidiary” has the meaning given to such term in the Business Corporations Act (Ontario). 

“Tax Act” means the Income Tax Act (Canada). 

“Tax Authority” means any Governmental Authority having taxing authority and their respective 
successors, if any, including without limitation, the applicable Governmental Authorities in Canada, the 
British Virgin Islands, Portugal and Spain. 

“Tax Returns” means all returns, reports, declarations, elections, notices, filings, forms, statements and 
other documents (whether in written, electronic or other form) and any amendments, Schedules, 
attachments, supplements, appendices and exhibits thereto, which have been prepared or filed or 
required to be prepared or filed in respect of Taxes. 

“Taxes” means taxes imposed by any Tax Authority on, or measured by, or referred to as, income, profits, 
payroll and social security taxes, and includes all interest, penalties, fines, additions to tax or other 
additional amounts imposed thereon, but specifically excludes any taxes arising from the transaction 
contemplated by this Agreement. 

 “Third Party Claim” has the meaning specified in Section 9.3. 

“Toral Property” means those certain investigation permits with respect to certain lands and properties 
located in Spain, as more particularly described in Schedule “A” attached hereto. 

 “TSXV” means the TSX Venture Exchange, or a successor thereof. 
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1.2 Gender and Number. 

Any reference in this Agreement to gender includes all genders and words importing the singular 
include the plural and vice versa. 

1.3 Headings, etc. 

The division of this Agreement into Articles and Sections and the insertion of headings are for 
convenient reference only and are not to affect or be used in the construction or interpretation of this 
Agreement. 

1.4 Schedules and Exhibits. 

The Schedules and exhibits form an integral part of this Agreement. 

1.5 Disclosure Letters. 

(a) The purpose of the Disclosure Letters is to set out qualifications, exceptions and 
other information called for in this Agreement.  

(b) The Parties agree hereby that the Disclosure Letters and their contents are 
considered to be confidential information and that certain information in the 
Disclosure Letters, if disclosed, would be seriously prejudicial to the interests of the 
applicable disclosing Party.  

(c) If a matter is stated to be set out, disclosed, listed, described or reflected in a 
particular schedule to a Disclosure Letter, it is deemed to have been sufficiently 
disclosed to the parties if such matter is fully and plainly described in that particular 
schedule or there is, in that particular schedule, a specific cross-reference to 
another schedule to such Disclosure Letter.    

(d) Nothing set out in the Disclosure Letters establishes a standard of materiality. 

1.6 Statutory References. 

Unless otherwise specifically indicated, any reference to a statute in this Agreement refers to that 
statute and to the regulations made under that statute, as the same may, from time to time, be amended, 
re-enacted or replaced. 

1.7 Currency. 

All amounts in this Agreement, unless otherwise specifically indicated, are stated in Canadian 
currency. 

1.8 Knowledge. 

Where any representation or warranty in this Agreement is expressly qualified by reference to the 
knowledge of a Party, it shall be deemed to refer to the knowledge of: (i) for Portex, Peter Chodos, and (ii) 
for GoldQuest, Julio Espaillat, which each such individual has or would have if it had made a due and 
diligent inquiry of such Persons (including appropriate shareholders, officers, directors and advisors) as a 
prudent Person would have considered necessary or advisable, as to the matters that are the subject of 
the representations and warranties. 
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1.9 Accounting Terms. 

All accounting terms and references not defined in this Agreement are to be interpreted in 
accordance with GAAP.  

ARTICLE II – PURCHASED SHARES AND PURCHASE PRICE 

2.1 Purchase and Sale. 

Subject to the terms and conditions of this Agreement, GoldQuest BVI covenants and agrees to 
sell, assign and transfer to Portex and Portex covenants and agrees to purchase and acquire from 
GoldQuest BVI on the Closing Date, the Purchased Shares and, on the Closing Date, GoldQuest BVI 
shall deliver one or more share certificates to Portex representing the Purchased Shares together with 
stock powers of attorney endorsed in blank and a certified copy of the updated register of members of 
GoldQuest Spain. 

2.2 Purchase Price. 

The purchase price (the “Purchase Price”) payable by Portex to GoldQuest BVI for the 
Purchased Shares shall be satisfied by Portex as follows: 

(a) by the issuance to GoldQuest of the First Tranche Shares at Closing (the “First 
Instalment”); and 

(b) if (i) Portex has issued a Delineation Notice to Lundin in accordance with Section 
6.5(a) or has received a Delineation Notice from Lundin in accordance with the 
Lundin Agreement and (ii) Lundin has not exercised the Back-in Right prior to the 
Back-in Right Expiry Date, by the issuance to GoldQuest of the Second Tranche 
Shares (the “Second Instalment”); or 

(c) if Portex has not complied with Section 6.5(a) or Section 6.6, by the issuance to 
GoldQuest of the Penalty Shares. 

2.3 Payment of the Purchase Price. 

Subject to Section 2.4, Portex shall pay the Purchase Price, as follows: 

(a) the First Instalment shall be satisfied on the Closing Date by delivering share 
certificates representing the duly authorized and issued First Tranche Shares; 

(b) if applicable, the Second Instalment shall be satisfied within 5 Business Days of 
GoldQuest providing the Second Instalment Notice by delivering a share certificate 
representing the duly authorized and issued Second Tranche Shares; and  

(c) if applicable, the Penalty Shares shall be issued to GoldQuest within 5 Business 
Days of GoldQuest providing the Penalty Notice.  

2.4 Limit on Share Issuance. 

To the extent that Portex is required to issue Common Shares to satisfy the Second Instalment or 
Penalty Shares, as applicable, in excess of 7,700,000 Common Shares (or such other amount as 
determined by the TSXV), it shall, in lieu of issuing that number of excess Common Shares, satisfy such 
obligation by payment of the NSR Value Amount in accordance with Article III. 
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2.5 Acknowledgment. 

The Parties hereby acknowledge and agree that the Purchase Price shall be fully satisfied if 
Portex is not required, in accordance with the terms of this Agreement (other than in connection with 
TSXV approvals, if applicable), to issue to GoldQuest the Second Tranche Shares or the Penalty Shares 
and that in such circumstances the First Instalment will represent full and final payment to GoldQuest and 
GoldQuest waives its right to demand any further payment in respect of the Purchased Shares, provided 
that failure to provide the Second Instalment Notice or Penalty Notice by GoldQuest shall not constitute a 
waiver of GoldQuest’s rights under this Agreement to further payment of the Purchase Price hereunder. 

ARTICLE III – NET SMELTER ROYALTY 

3.1 Royalty and Put Call.   

(a) Portex hereby grants to GoldQuest and there is hereby reserved at all times unto 
GoldQuest a Net Smelter Returns royalty of 1% (the “Royalty”) pursuant to the 
terms herein including Schedule “E” hereto.    

(b) Upon delivery of a written election notice by Portex or by GoldQuest to the other 
Party at any time after commencement of Commercial Production on any one or 
part of the Properties (a “Royalty Call Notice”), the Royalty may be purchased by 
Portex by paying the NSR Value Amount to GoldQuest.   

(c) At GoldQuest’s election, such NSR Value Amount shall be satisfied by the issuance 
of Common Shares to GoldQuest or its nominee(s) in a number equal to the NSR 
Value Amount divided by the Market Price as of the trading day immediately prior to 
the date on which such Common Shares are issued to GoldQuest, subject to 
approval of the TSXV or other applicable exchange on which the Common Shares 
are listed at such time.    

(d) Portex shall use its commercially reasonable efforts to obtain any required 
approvals for the issuance of the Common Shares (including TSXV approval, as 
applicable) on a timely basis after receipt by Portex or GoldQuest, as applicable, of 
the Royalty Call Notice.  Should Portex be unable to obtain such approvals, the 
NSR Value Amount shall be satisfied by payment of the NSR Value Amount in 
immediately available funds to or at the direction of GoldQuest. 

(e) Notwithstanding any terms to the contrary, Portex may not sell, transfer or 
otherwise dispose of, or allow any encumbrance on, the Properties without paying 
to GoldQuest the NSR Value Amount. 

3.2 Interest.   

Commencing on the date on which Portex is required to issued the Second Tranche Shares or the 
Penalty Shares, the NSR Value Amount shall bear interest at the rate of two (2%) per cent per annum of 
the outstanding principal, compounded semi-annually. 

ARTICLE IV – CLOSING 

4.1 Date, Time and Place of Closing 

The completion of the transaction of purchase and sale contemplated by this Agreement will take 
place at the offices of Norton Rose Canada LLP, Suite 3800, 200 Bay Street, Royal Bank Plaza, South 
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Tower, Toronto, Ontario at 9:00 a.m. (Toronto time) on the Closing Date or at such other place and at 
such other time as may be agreed upon in writing by the Parties. 

4.2 Closing Procedures 

Subject to satisfaction or waiver by the relevant Party of the conditions of closing, at the Closing, 
GoldQuest shall deliver actual possession of the Purchased Shares to Portex and upon such delivery 
Portex shall deliver the First Tranche Shares in accordance with Section 2.3(a). 

4.3 Non-Merger 

Except as otherwise expressly provided in this Agreement, the covenants, representations, 
warranties and other provisions of this Agreement (other than the conditions in Section 7.1 and Section 
7.2) will not merge on Closing but will survive (i) the execution, delivery and performance of this 
Agreement and any related transfer or conveyance documents, (ii) the Closing, (iii) the issuance of the 
First Tranche Shares, and (iv) if applicable, the issuance of the Second Tranche Shares or Penalty 
Shares.  Notwithstanding such Closing or any investigation made by or on behalf of any Party, this 
Agreement will continue in full force and effect.  Closing will not prejudice any right of one Party against 
any other Party in respect of anything done or omitted under this Agreement or in respect of any right to 
Damages or other remedies. 

ARTICLE V – REPRESENTATIONS AND WARRANTIES 

5.1 Representations and Warranties. 

Each of GoldQuest and the GoldQuest Entities on the one hand and Portex on the other hand 
acknowledge that the other is entering into this Agreement relying upon the representations and 
warranties made by them or it herein. 

5.2 Full Disclosure. 

This Agreement does not contain any untrue statement of a material fact, or omit any statement of 
a material fact necessary in order to make the statements contained herein not misleading; there is no fact 
known to GoldQuest which would reasonably be expected to have a Material Adverse Effect on the 
GoldQuest Entities on a consolidated basis, their Assets (including the Properties), affairs, prospects, 
operations or condition, which has not been set forth in this Agreement; and there is no fact known to 
Portex which would reasonably be expected to have a Material Adverse Effect on Portex on a 
consolidated basis, its Assets, affairs, prospects, operations or condition, which has not been set forth in 
this Agreement. 

5.3 Representations and Warranties of the Parties. 

Each Party hereby represents and warrants to the other Party as follows: 

(a) is a corporation organized and existing under the laws of its governing jurisdiction; 

(b) it has all the necessary power and authority to own and operate its property and 
assets, carry on its business and to enter into and perform its obligations under this 
Agreement; and 

(c) this Agreement has been (or will be) duly executed and delivered by such Party and 
is legal, valid, binding and enforceable against such Party in accordance with its 
terms.  
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5.4 Representations and Warranties of the GoldQuest Entities. 

Except as set out in the GoldQuest Disclosure Letter, GoldQuest hereby represents, warrants and 
covenants to Portex as follows: 

(a) GoldQuest Iberica is a company duly incorporated and validly existing under the 
laws of Spain with corporate power to own its Assets and to carry on its business in 
the jurisdictions in which each of the Properties is located; 

(b) the issued shares of GoldQuest Spain consist of two (2) common shares, having 
nominal value, and which are validly issued and fully paid and non-assessable; 

(c) the share capital of GoldQuest Iberica consists of €535,780, represented by 17,800 
shares, each having a nominal value of €30.10, and each of which is validly issued 
and fully paid and non-assessable; 

(d) GoldQuest Iberica is the wholly owned Subsidiary of GoldQuest Spain and 
GoldQuest Spain is the wholly owned Subsidiary of GoldQuest BVI; 

(e) GoldQuest BVI is the registered and beneficial owner of all of the Purchased 
Shares, free and clear of all Liens; 

(f) a true and complete list of all of the directors and officers of each GoldQuest Entity 
as at the date of this Agreement is set out in Schedule 5.4(f) of the GoldQuest 
Disclosure Letter; 

(g) no options, warrants or other rights for the purchase, subscription or issuance of 
shares or other securities of GoldQuest Iberica or GoldQuest Spain have been 
authorized or agreed to be issued or are outstanding and no Person has any 
agreement, right or option to require any GoldQuest Entity to purchase, redeem or 
otherwise acquire any of the issued and outstanding shares of its capital or any of 
its other securities; 

(h) there are no restrictions on the transfer of the Purchased Shares to Portex; 

(i) the only business carried on by GoldQuest Iberica since the date of its acquisition 
by GoldQuest (November 30, 2009) is the acquisition and holding of the Properties 
and it has no material Assets other than its legal title to the Properties and any and 
all related interests therein and, other than as set out in Schedule B hereto, it has 
no liabilities, contingent or otherwise, including any agreement to guarantee, pay or 
settle the debt or obligation of any Person; 

(j) the only business carried on by GoldQuest Spain since its incorporation is the 
acquisition and holding of all of the shares in the capital of GoldQuest Iberica and, 
other than as set out in Schedule B hereto, it has no other material Assets and no 
other material liabilities, contingent or otherwise; 

(k) the GoldQuest Entities have no employees, consultants or independent contracts 
and are not parties to any agreement or offer of employment;  

(l) GoldQuest Iberica has provided its consultants with notice of termination in 
accordance with the terms of the relevant consulting agreement (as described in 
Schedule 5.4(k) of the GoldQuest Disclosure Letter); 
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(m) other than as set out in Schedule 5.4(m) of the GoldQuest Disclosure Letter, the 
GoldQuest Entities have no material Contracts true and complete copies of which 
have been delivered to Portex, and none of the GoldQuest Entities is a party to or 
bound by:  

(i) any continuing Contract for the purchase of materials, supplies, equipment 
or services involving in the case of any such Contract more than $10,000 
over the life of the Contract or more than $25,000 in the aggregate under 
such Contracts; 

(ii) any Contract that expires, or may be renewed at the option of any Person 
other than a GoldQuest Entity, so as to expire, more than one year after the 
date of this Agreement; 

(iii) any promissory note, loan agreement or other Contract for the borrowing of 
money, any currency exchange, commodities or other hedging arrangement 
or any leasing transaction of the type required to be capitalized in 
accordance with GAAP; 

(iv) any Contract for capital expenditures in excess of $25,000 in the aggregate; 

(v) any confidentiality, secrecy or non-disclosure Contract or any Contract (A) 
limiting the freedom of a GoldQuest Entity to engage in any line of business, 
compete with any Person, solicit any Person, or operate its assets at 
maximum production capacity, or (B) otherwise affecting the ability of a 
GoldQuest Entity to carry on its business; 

(vi) any Contract relating to grants or other forms of assistance received by a 
GoldQuest Entity from any Governmental Authority; 

(vii) any Contract material to the businesses of the GoldQuest Entities or the 
ownership of the Purchased Shares, the Properties or any of the other 
Assets of the GoldQuest Entities or otherwise made out of the ordinary 
course, other than the Lundin Agreement; 

(n) to the knowledge of GoldQuest, each of the Contracts listed in Schedule 4.4(m) of 
the GoldQuest Disclosure Letter is in full force and effect, unamended, and there 
exists no default or event of default or event, occurrence, condition or act (including 
the purchase of the Purchased Shares hereunder) which, with the giving of notice, 
the lapse of time or the happening of any other event or condition, would become a 
material default or material event of default thereunder; 

(o) none of the GoldQuest Entities has violated or breached, in any material respect, 
any of the terms or conditions of any material Contract to which it is a party and all 
the covenants to be performed by any other party thereto have been fully 
performed; 

(p) GoldQuest has no reason to believe that the benefits of any of the Contracts to 
which the GoldQuest Entities are parties will not continue substantially in the same 
manner after Closing as prior to Closing; 

(q) all material Contracts listed in Schedule 5.5(m) of the GoldQuest Disclosure Letter, 
as binding upon or affecting the GoldQuest Entities have been entered into on an 
arm’s length basis (within the meaning of the Tax Act) and none of GoldQuest nor 
any of its Affiliates has any direct or indirect financial or similar interest in any 
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supplier, customer, lessor, lessee or competitor of the GoldQuest Entities or their 
respective businesses; 

(r) any accounts due and payable by the GoldQuest Entities to GoldQuest or any of 
their respective Affiliates are recorded in their Books and Records at fair market 
values; 

(s) the unaudited trial balances of the GoldQuest Entities as at April 18, 2012, copies of 
which are attached hereto as Schedule C are true and correct in every material 
respect; 

(i) the financial statements of GoldQuest Iberica were registered with the 
relevant Governmental Authority in Spain and GoldQuest is in receipt of 
documentation confirming that GoldQuest Iberica has satisfied all filings 
requirements relating to its financial statements under applicable Law in 
Spain; 

(t) to the knowledge of GoldQuest and the GoldQuest Entities, since April 18, 2012, 
unless otherwise publicly disclosed or in the ordinary course of business:  

(i) the GoldQuest Entities have not waived or surrendered any right of material 
value; 

(ii) the GoldQuest Entities have not discharged or satisfied or paid any Lien, 
claim, obligation or liability except in the ordinary course of their respective 
businesses; and 

(iii) no capital expenditures have been authorized or made; 

(u) with respect to the Properties, GoldQuest Iberica is in compliance with all of its 
material obligations (including, without limitation, payment of maintenance costs, 
mining duties, performance of minimum assessment work and filing of reports with 
respect to minimum assessment work) required under applicable Laws or the 
Contracts to which GoldQuest Iberica is a party, which in each case are required to 
be complied with in order to maintain GoldQuest Iberica’s interests in the 
Properties; 

(v) GoldQuest Iberica holds the legal title to each of the Properties, free and clear of 
any Liens or third party interests or agreements other than as further described in 
Schedule “D”, which are in good standing in all material respects; 

(w) except where it could not reasonably be expected to result in a Material Adverse 
Effect, GoldQuest Iberica has duly obtained all material Authorizations, including 
Environmental Authorizations, required by applicable Authorities in Spain for the 
pursuit of its business and its activities, and such Authorizations, including 
Environmental Authorizations, are valid and currently in force and have not been 
withdrawn, revoked, suspended or cancelled or any notification whatsoever having 
been received or any reason having come to light in such connection; 

(x) except where it could not reasonably be expected to result in a Material Adverse 
Effect, the activities actually carried out by GoldQuest Iberica are those and only 
those authorized under the relevant Authorizations and such activities are 
performed in compliance with all the terms and conditions therein;  
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(y) to the knowledge of GoldQuest and the GoldQuest Entities, no Consent is required 
under applicable Laws from any Governmental Authority in Spain to permit the 
purchase and sale of the Purchased Shares and their transfer to Portex; 

(z) to the knowledge of GoldQuest and the GoldQuest Entities, there are no (i) actions, 
suits, investigations or proceedings before any court, arbitrator, administrative 
agency or other tribunal or Governmental Agency, and no (ii) no adverse claims or 
challenges by any Person, in each case, whether current, pending or threatened, 
which directly or indirectly relate to or affect the Purchased Shares or the 
GoldQuest Entities, or their Assets (including the Properties) in any material 
respect,; 

(aa) to the knowledge of GoldQuest and the GoldQuest Entities, none of them has 
assigned, encumbered, optioned or covenanted to assign, encumber or option any 
permits or licences, or any other rights, that comprise the Properties, or either of 
them, or the rights which derive therefrom and none of GoldQuest nor the 
GoldQuest Entities has acquired, with respect to any other Person, any obligation 
whatsoever that would prevent GoldQuest and the GoldQuest Entities from entering 
into this Agreement and fulfilling their obligations hereunder; 

(bb) each GoldQuest Entity is and has been conducting its business in compliance with 
all applicable Laws (including, without limitation, Environmental Laws) in all material 
respects and none of them is in default in any material filing required to be filed by it 
with any Governmental Authority pursuant to applicable Laws;  

(cc) the Proprietary Rights used in whole or in part in, or required for the carrying on of, 
the businesses of the GoldQuest Entities in the manner heretofore carried on are 
validly licensed to the relevant GoldQuest Entities and to the best of the knowledge 
of GoldQuest, the GoldQuest Entities and their businesses are not materially 
infringing upon the Proprietary Rights of any other Person; 

(dd) since November 30, 2009, GoldQuest Iberica has not received any Environmental 
Notice with respect to a material matter which has not been remedied, corrected or 
cured; 

(ee) to the knowledge of GoldQuest, no material Environmental Authorization will 
become void or voidable as a result of the completion of the transactions 
contemplated by this Agreement nor is any material Consent or Authorization 
required in connection with the transactions contemplated by this Agreement in 
order to maintain any Environmental Authorization in full force and effect; 

(ff) to the knowledge of GoldQuest, GoldQuest Iberica has not caused or permitted any 
Environmental Release and to the knowledge of GoldQuest and the GoldQuest 
Entities, there is no Environmental Release nor any presence of any 
Environmentally Hazardous Substance at, on, from or under the Properties except 
where it would not be reasonably expected to constitute a Material Adverse Effect; 

(gg) neither GoldQuest nor any GoldQuest Entity has offered or agreed to offer anything 
of value to any Governmental Authority or an employee, agent or representative of 
any Governmental Authority in order to obtain an undue advantage or to avoid an 
obligation or which would cause GoldQuest or the GoldQuest Entities to be in 
violation of any Laws;  

(hh) there are no proceedings, investigations or audits pending or, to the knowledge of 
GoldQuest or the GoldQuest Entities, threatened against or affecting the Purchased 
Shares, the GoldQuest Entities or their Assets, including the Properties, in respect 
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of any Taxes. To the knowledge of GoldQuest, no event has occurred or 
circumstance exists which would to give rise to or serve as a valid basis for the 
commencement of any such proceeding, investigation or audit.; 

(ii) all Tax Returns of the GoldQuest Entities for taxation years ending on or before 
December 31, 2011 have been filed with the relevant Tax Authority; 

(jj) each of the GoldQuest Entities has filed or caused to be filed, within the times and 
within the manner prescribed by all applicable Laws, all federal, provincial, local and 
foreign Tax Returns and tax reports which are required to be filed by or with respect 
to the GoldQuest Entities and the Properties, as the case may be; 

(kk) all Tax Returns and reports of the GoldQuest Entities required by applicable Law to 
be filed have been duly filed and all Taxes, obligations, fees and other 
governmental charges upon the GoldQuest Entities, or their Assets, or their income, 
which are due and payable or to be withheld, have been paid or withheld except as 
publicly disclosed;  

(ll) the information contained in the Tax Returns and reports of GoldQuest Entities is 
correct and complete in all material respects and such Tax Returns and reports 
reflect accurately all liability for Taxes of the GoldQuest Entities, as the case may 
be, for the periods covered thereby;  

(mm) there are no outstanding agreements or waivers extending the statutory period 
providing for an extension of time with respect to the assessment or re-assessment 
of Taxes or the filing of any Tax Return by, or any payment of any tax by the 
GoldQuest Entities, and there are no claims of any nature whatsoever, including 
any demand, liability, obligation, debt, cause of action, suit, proceeding, judgment, 
award, assessment, or reassessment now threatened or pending against the 
GoldQuest Entities in respect of Taxes or any matters under discussion with any 
Governmental Authority relating to Taxes; and 

(nn) GoldQuest Entities have not been required to file any Tax Return with, and have 
never been liable to pay any Taxes to, any taxing authority outside of the jurisdiction 
in which they ordinarily file Tax Returns. 

5.5 Representations and Warranties of Portex. 

Except as set out in the Portex Disclosure Letter, Portex hereby represents, warrants and 
covenants to GoldQuest as follows: 

(a) entering into of this Agreement and the consummation of the transactions 
contemplated hereby do not (or would not with the giving of notice, the lapse of time 
or the happening of any other event or condition) result in a violation or a breach of, 
or a default under or give rise to a right of termination, amendment or cancellation 
or the acceleration of any obligation under (i) its articles or by-laws; (ii) any 
Contracts or instruments to which it is a party or by which any of such person is 
bound, the effect of which would have a Material Adverse Effect on Portex; or (iii) 
any applicable Laws; 

(b) the authorized share capital of Portex consists of an unlimited number of Common 
Shares and an unlimited number of Class A shares. As of April 19, 2012, there were 
28,138,080 issued and outstanding Common Shares, 2,045,000 stock options for 
the purchase of Common Shares, 15,235,512 warrants for the purchase of 
Common Shares and no Class A shares or other securities are issued and 
outstanding; 
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(c) other than as set our in Schedule 5.5(b) of the Portex Disclosure Letter, no options, 
warrants or other rights for the purchase, subscription or issuance of shares or 
other securities of Portex have been authorized or agreed to be issued or are 
outstanding and no Person has any agreement, right or option to require Portex to 
purchase, redeem or otherwise acquire any of the issued and outstanding shares of 
its capital or any of its other securities; 

(d) except as provided in this Agreement, no holder of Common Shares or other 
securities is entitled to any pre-emptive or other similar right granted by Portex or 
any of its Subsidiaries; 

(e) there are no contractual or other obligations of Portex or any of its Subsidiaries to 
issue, repurchase, redeem or otherwise acquire any securities or with respect to the 
voting or disposition of any outstanding securities of Portex; 

(f) except as publicly disclosed by Portex, there are no actions, suits, proceedings or 
investigations, whether on behalf of or against Portex or any of its Affiliates pending, 
or, to the knowledge of Portex, threatened, against or affecting Portex at law or in 
equity, before or by any Governmental Authority which (i) if adversely determined 
may reasonably be expected to have a Material Adverse Effect; or (ii) which 
questions the validity of this Agreement or Portex’s obligations hereunder, or any 
action taken or to be taken by Portex pursuant to or in conjunction with this 
Agreement; 

(g) it is a reporting issuer under applicable securities Laws and is not, to the knowledge 
of Portex, in material default of any requirement of such applicable securities Laws 
or the rules and policies of the CNSX or TSXV; 

(h) all documents and information filed by Portex under applicable securities Laws, and 
the rules and policies of the CNSX or TSXV, as the case may be, are as of their 
respective dates, in compliance in all material respects with applicable securities 
Laws and the rules and policies of the CNSX and TSXV, as the case may be, and 
do not contain any untrue statement of a material fact or omit to state a material fact 
required to be stated therein or necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading; 

(i) the audited financial statements of Portex prepared as at September 30, 2011 have 
been prepared in accordance with GAAP applied on a consistent basis except as 
otherwise stated in the notes therein and present fairly, in all material respects, the 
financial position of Portex for the periods and as at the dates thereof;   

(j) since September 30, 2011, Portex has conducted its business only in the ordinary 
course consistent with past practice; 

(k) Portex has no material liabilities or material obligation of any nature (whether 
accrued, absolute, contingent or otherwise) not reflected in the audited financial 
statements prepared as at September 30, 2011 and since that date no liability or 
obligation of any nature (whether accrued, absolute, contingent or otherwise) has 
been incurred, nor does there exist or has there occurred (or been threatened) any 
change (or any condition or event) which, individually or in the aggregate, would or 
does have a Material Adverse Effect; 

(l) since September 30, 2011, Portex has not declared or paid any dividend or made 
any distribution of its properties or assets to shareholders; 
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(m) the only business carried on by Portex is mineral exploration and development and 
it has no material Assets other than its interest in the Lagoa Salgada concession in 
Portugal and any and all related interests therein and it has no liabilities, contingent 
or otherwise, including any agreement to guarantee, pay or settle the debt or 
obligation of any Person; 

(n) Portex holds the legal title to its assets and properties, free and clear of any Liens 
or third party interests or agreements; 

(o) with respect to the its Assets and properties, Portex is in compliance with all of its 
material obligations (including, without limitation, payment of maintenance costs, 
mining duties, performance of minimum assessment work and filing of reports with 
respect to minimum assessment work) required under applicable Laws or the 
Contracts to which Portex or its Affiliates is a party, which in each case are required 
to be complied with in order to maintain Portex’s interests in its Assets and 
properties; 

(p) except where it could not reasonably be expected to result in a Material Adverse 
Effect, Portex has duly obtained all material Authorizations, including Environmental 
Authorizations, required by applicable Authorities for the pursuit of its business and 
its activities, and such Authorizations, including Environmental Authorizations, are 
valid and currently in force and have not been withdrawn, revoked, suspended or 
cancelled or any notification whatsoever having been received; 

(q) except where it could not reasonably be expected to result in a Material Adverse 
Effect, the activities actually carried out by Portex and its Affiliates are those and 
only those authorized under the relevant Authorizations and such activities are 
performed in compliance with all the terms and conditions therein;  

(r) other than as set out in Schedule 5.5(r) of the Portex Disclosure Letter, true and 
complete copies of which have been delivered to Portex, Portex has no material 
Contracts entered into outside the ordinary course of business; 

(s) to the knowledge of Portex, each of the Contracts listed in Schedule 5.5(r) of the 
Portex Disclosure Letter is in full force and effect, unamended, and there exists no 
default or event of default or event, occurrence, condition or act (including the 
payment of the Purchase Price hereunder) which, with the giving of notice, the 
lapse of time or the happening of any other event or condition, would become a 
material default or material event of default thereunder; 

(t) Portex has not violated or breached, in any material respect, any of the terms or 
conditions of any material Contract to which it is a party and to the knowledge of 
Portex, all the covenants to be performed by any other party thereto have been fully 
performed; 

(u) except as set out in Schedule 5.5(r) of the Portex Disclosure Letter, all material 
Contracts binding upon or affecting Portex have been entered into on an arm’s 
length basis (within the meaning of the Tax Act) and none of Portex or its Affiliates 
has any direct or indirect financial or similar interest in any supplier, customer, 
lessor, lessee or competitor of Portex or its business; 

(v) it shall take all steps necessary to be taken prior to the Closing Date to comply with 
all requirements of the CNSX or the TSXV, as the case may be, and applicable 
securities Laws (including seeking shareholder approval of the Purchase Price at 
the Meeting); 
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(w) subject to Section 5.5(m), no approval, order, consent of or filing with any 
Governmental Authority is required on the part of Portex in connection with the 
execution and delivery of this Agreement or the consummation of the transactions 
contemplated herein, except for the filing of a report with respect to the 
distribution(s) of Common Shares pursuant to Portex’s obligations hereunder; 

(x) to the knowledge of Portex, there are no (i) actions, suits, investigations or 
proceedings before any court, arbitrator, administrative agency or other tribunal or 
Governmental Agency, and no (ii) no adverse claims or challenges by any Person, 
in each case, whether current, pending or threatened, which directly or indirectly 
relate to or affect the Common Shares or Portex or its Assets in any material 
respect; 

(y) to the knowledge of Portex, neither it or its Affiliates has assigned, encumbered, 
optioned or covenanted to assign, encumber or option any permits or licences, or 
any other rights, that comprise the Assets of Portex or its Affiliates or the rights 
which derive therefrom and none of Portex or its Affiliates has acquired, with 
respect to any other Person, any obligation whatsoever that would prevent Portex 
from entering into this Agreement and fulfilling its obligations hereunder; 

(z) Portex is and has been conducting its business in compliance with all applicable 
Laws (including, without limitation, Environmental Laws) in all material respects and 
is not in default in any material filing required to be filed by it with any Governmental 
Authority pursuant to applicable Laws;  

(aa) the Proprietary Rights used in whole or in part in, or required for the carrying on of, 
the business of Portex in the manner heretofore carried on are validly licensed to 
Portex or its Affiliates, as applicable, and to the best of the knowledge of Portex, 
their businesses are not materially infringing upon the Proprietary Rights of any 
other Person; 

(bb) within the last five (5) years, none of Portex or its Affiliates have received any 
Environmental Notice with respect to a material matter which has not been 
remedied, corrected or cured; 

(cc) except as set out in Schedule 5.5(bb) of the Portex Disclosure Letter, to the 
knowledge of Portex, no material Environmental Authorization will become void or 
voidable as a result of the completion of the transactions contemplated by this 
Agreement nor is any material Consent or Authorization required in connection with 
the transactions contemplated by this Agreement in order to maintain any 
Environmental Authorization in full force and effect; 

(dd) except as disclosed in Schedule 5.5(bb) of the Portex Disclosure Letter, to the 
knowledge of Portex, it has not caused or permitted any Environmental Release 
and to the knowledge of Portex, there is no Environmental Release nor any 
presence of any Environmentally Hazardous Substance at, on, from or under its 
properties except where it would not be reasonably expected to constitute a 
Material Adverse Effect; 

(ee) neither Portex nor any Affiliate of Portex has offered or agreed to offer anything of 
value to any Governmental Authority or an employee, agent or representative of 
any Governmental Authority in order to obtain an undue advantage or to avoid an 
obligation or which would cause Portex to be in violation of any Laws;  

(ff) there are no proceedings, investigations or audits pending or, to the knowledge of 
Portex, threatened against or affecting Portex or its Assets in respect of any Taxes.  
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To the knowledge of Portex, no event has occurred or circumstance exists which 
would to give rise to or serve as a valid basis for the commencement of any such 
proceeding, investigation or audit; 

(gg) all Tax Returns of Portex for taxation years ending on or before September 30, 
2011 have been filed with the relevant Tax Authority; 

(hh) no order, ruling or determination having the effect of ceasing, suspending or 
restricting trading in any securities of Portex has been issued or its directors, 
officers or promoters, and to the knowledge of Portex, no proceedings, 
investigations or inquiries for such purpose are pending, contemplated or 
threatened; 

(ii) the Shares are listed and posted for trading on the CNSX and trade under the 
trading symbol “PAX”;  

(jj) there are no restrictions on the issuance of Common Shares to GoldQuest 
(including the First Tranche Shares, Second Tranche Shares and the Penalty 
Shares, as applicable) other than in accordance with applicable securities laws; 

(kk) the First Tranche Shares, Second Tranche Shares and the Penalty Shares when 
and if issued, as the case may be,  will have been duly and validly authorized and 
allotted for issuance and will be issued as fully paid and non-assessable shares in 
the capital of Portex; 

(ll) Portex has filed, within the times and within the manner prescribed by all applicable 
Laws, all federal, provincial, local and foreign Tax Returns and tax reports which are 
required to be filed by Portex; 

(mm) all Tax Returns and reports of Portex required by applicable Law to be filed have 
been duly filed and all Taxes, obligations, fees and other governmental charges 
upon Portex, or its Assets, or its income, which are due and payable or to be 
withheld, have been paid or withheld except as publicly disclosed;  

(nn) the information contained in the Tax Returns and reports of Portex is correct and 
complete in all material respects and such Tax Returns and reports reflect 
accurately all liability for Taxes of Portex, as the case may be, for the periods 
covered thereby;  

(oo) there are no outstanding agreements or waivers extending the statutory period 
providing for an extension of time with respect to the assessment or re-assessment 
of Taxes or the filing of any Tax Return by, or any payment of any tax by Portex, 
and there are no claims of any nature whatsoever, including any demand, liability, 
obligation, debt, cause of action, suit, proceeding, judgment, award, assessment, or 
reassessment now threatened or pending against Portex in respect of Taxes or any 
matters under discussion with any Governmental Authority relating to Taxes; and 

(pp) Portex has not been required to file any Tax Return with, and have never been 
liable to pay any Taxes to, any taxing authority outside of the jurisdiction in which it 
ordinarily files Tax Returns. 
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ARTICLE VI – COVENANTS 

6.1 Conduct of Business Prior to Closing. 

(a) During the Closing Period, GoldQuest shall cause the GoldQuest Entities to 
conduct their businesses in the ordinary course, consistent with past practice, 
including without limitation, by causing the GoldQuest Entities to:  

(i) preserve intact their current business organization, use commercially 
reasonable efforts to keep available the services of any employees, 
consultants, independent contractors and supplies and maintain good 
relations with, and the goodwill of, Persons having business relationships 
with the GoldQuest Entities;  

(ii) retain possession and control of the Assets; 

(iii) maintain insurance coverage commensurate with existing coverage and 
preserve the confidentiality of any confidential or proprietary information of 
the GoldQuest Entities;  

(iv) conduct the businesses of the GoldQuest Entities in such a manner that, on 
the Closing Date, the representations and warranties of GoldQuest and the 
GoldQuest Entities contained in this Agreement are true, correct and 
complete as if such representations and warranties were made on and as of 
such date;  

(v) report to Portex, on a quarterly basis as applicable, material matters relating 
to the GoldQuest Entities, their businesses and the Properties;  

(vi) not assume any debts, liabilities or make any advance to any Person, except 
in the ordinary course. 

(b) At or prior  to Closing, GoldQuest shall advance sufficient funds to the GoldQuest 
Entities to pay, settle or assign all of their respective accounts and loans payable, 
and without disposing or depleting of their Assets outside the ordinary course, such 
that at Closing the Books and Records of the GoldQuest Entities will properly record 
no amounts outstanding to any third party in respect of accounts or loans due and 
payable. 

(c) GoldQuest shall take all commercially reasonable actions as are within its power to 
control and shall use commercially reasonable efforts to cause other actions to be 
taken which are not within their power to control, so as to ensure compliance with 
all of the conditions set forth in Section 7.1 including ensuring that during the 
Closing Period and at Closing, there is no breach of any of its representations and 
warranties. 

6.2 Expenses of GoldQuest Iberica During the Reimbursement Period. 

(a) During the Reimbursement Period, Portex shall reimburse GoldQuest for the 
operating expenses of GoldQuest Iberica in an amount not exceeding €12,500 
(euros) per month, incurred in the ordinary course of its business, in arrears against 
the presentation of invoices by GoldQuest, such invoices to contain all the 
necessary information to allow Portex to determine the nature and purpose of such 
expenses. 
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(b) From April 1 until the Closing Date, Portex shall reimburse GoldQuest for half (50%) 
of the operating expenses of GoldQuest Iberica incurred in the ordinary course of its 
business, in arrears against the presentation of invoices by GoldQuest, such 
invoices to contain all the necessary information to allow Portex to determine the 
nature and purpose of such expenses. 

(c) GoldQuest Iberica shall take all reasonable measures to maintain its operating 
expenses incurred during the Reimbursement Period at or below current levels . 

6.3 Transfer of the Purchased Shares. 

(a) GoldQuest and GoldQuest BVI, as applicable, shall take all necessary steps and 
corporate proceedings to permit good title to the Purchased Shares to be duly and 
validly transferred and assigned to Portex at the Closing, free of all Liens. 

(b) Portex shall take all necessary steps and corporate proceedings to authorize the 
First Tranche Shares, and if applicable the Second Tranche Shares and Penalty 
Shares, to permit good title to such securities to be duly and validly transferred and 
assigned to GoldQuest as fully-paid and non-assessable . 

6.4 Request for Consents. 

GoldQuest and Portex shall use commercially reasonable efforts to obtain, prior to Closing, any 
and all required Consents.  Any such Consents shall be on such terms as are acceptable to the Parties, 
acting reasonably. 

6.5 Lundin Back-in Right. 

(a) Subject to Section 6.5(b), Portex shall make commercially reasonable efforts to 
issue a Delineation Notice to Lundin within 48 months of the Closing Date by, 
among other things, completing 5,000 meters of drilling on the Toral Property. 

(b) GoldQuest shall not unreasonably withhold its consent to one or more requests by 
Portex for one or more extensions from the time period specified in paragraph (a) 
above in order to complete an evaluation of the drilling results on the Toral 
Property. 

(c) Notwithstanding Section 6.5(a), GoldQuest acknowledges and agrees that Portex 
shall not be required to (i) complete 5,000 meters of drilling on the Toral Property 
and (ii) issue to GoldQuest the Penalty Shares or any compensation in lieu thereof, 
due to circumstances beyond the control of Portex, including but not limited to 
adverse or uneconomic drilling results, legal, regulatory and/or environmental 
restrictions in Spain or elsewhere, which individually, or in the aggregate, act to 
prohibit or substantially delay drilling (as determined by an independent third party). 

(d) If at any time after the Closing Date a Delineation Notice has been provided to 
Lundin by Portex, or any successors or assigns of Portex, and Lundin has not 
exercised the Back-in Right prior to the Back-in Right Expiry Date, Portex shall 
issue the Second Tranche Shares to or at the direction of GoldQuest.  

6.6 Maintenance of the Toral Property in Good Standing 

Portex shall make commercially reasonable efforts to retain possession and control of the Toral 
Property, maintain compliance with all material obligations required under applicable Laws or the 
Contracts to which Portex or its Affiliates are or will be a party, which in each case are required to be 
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complied with in order to maintain Portex's interests in the Toral Property and Portex shall obtain and 
maintain all material Authorizations, including Environmental Authorizations, required by applicable 
Authorities for the pursuit of its business and its activities with respect to the Toral Property, for a period of 
36 months from the Closing Date. 

6.7 Notice of Untrue Representation or Warranty. 

During the Closing Period, each of the Parties shall promptly notify each of the other Parties upon 
any representation or warranty made by a Party becoming untrue or incorrect in any material respect.  
Any such notification must set out particulars of the untrue or incorrect representation or warranty and 
details of any actions being taken to rectify the matters. If such notice includes a request to amend the 
relevant section of the representation and warranty or Disclosure Letter, and Portex agrees in writing to 
the proposed amendment or supplement, then, and only in that situation, the representations and 
warranties of GoldQuest and the GoldQuest Entities will be amended or supplemented as proposed in the 
notice and as agreed to in writing by the Parties. 

ARTICLE VII – CLOSING CONDITIONS 

7.1 Conditions in Favour of Portex. 

The obligation of Portex to complete the transactions contemplated by this Agreement is subject 
to the following conditions to be fulfilled or performed at or prior to Closing, which conditions are for the 
exclusive benefit of Portex and may be waived, in whole or in part, by Portex in its sole discretion: 

(a) The representations and warranties of GoldQuest and the GoldQuest Entities 
contained in this Agreement shall be true and correct in all material respects as of 
the Closing Date with the same force and effect as if such representations and 
warranties had been made on and as of such date and GoldQuest shall have 
executed and delivered a certificate of a senior officer to that effect on its own 
behalf and on behalf of the GoldQuest Entities. 

(b) GoldQuest and the GoldQuest Entities shall have fulfilled, performed or complied 
with all covenants contained in this Agreement to be fulfilled, performed or complied 
with by it at or prior to Closing, and GoldQuest shall have executed and delivered a 
certificate of a senior officer to that effect on its own behalf and on behalf of the 
GoldQuest Entities. 

(c) All Consents required by GoldQuest and the GoldQuest Entities shall have been 
obtained on terms acceptable to Portex, acting reasonably. 

(d) Since the date of this Agreement there shall not have occurred, in the reasonable 
opinion of Portex, any change or changes or effect or effects that, individually or in 
the aggregate, would be expected to have a Material Adverse Effect on the 
GoldQuest Entities, taken as a whole, their operations, Assets or the Properties. 

(e) No action or proceeding shall be pending or threatened by any Person (other than 
GoldQuest and the GoldQuest Entities, Portex, or any of their respective Affiliates) 
in any jurisdiction, to enjoin, restrict or prohibit: 

(i) any of the transactions contemplated by this Agreement; 

(ii) the right of Portex to own the Purchased Shares; or 
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(iii) the right of the GoldQuest Entities to operate their businesses (including 
GoldQuest Iberica’s ownership of the Properties) after Closing on 
substantially the same basis as they are currently operated. 

(f) GoldQuest and Portex shall have entered into the Shareholders Agreement. 

(g) The Cut-Off Date has not occurred. 

(h) GoldQuest shall have delivered to Portex share certificates representing the 
Purchased Shares endorsed in blank for transfer or accompanied by irrevocable 
stock transfer powers of attorney executed in blank, in either case, by the holders of 
record together with evidence reasonably satisfactory to Portex that Portex has 
been entered in the Corporate Records of GoldQuest Spain as the holder of record 
of the Purchased Shares. 

(i) GoldQuest shall have delivered to Portex:  

(i) certified copies of the charter documents and by-laws of each of GoldQuest 
BVI and GoldQuest Spain; 

(ii) a copy of the authorizing resolutions of GoldQuest BVI approving the 
entering into and completion of the transaction contemplated by this 
Agreement and the authorizing resolutions of GoldQuest Spain approving 
the transfer of the Purchased Shares to Portex;  

(iii) a certificate of incumbency of the officers and directors of GoldQuest 
authorized to sign agreements together with their specimen signatures; 

(iv) a certificate of status, compliance, good standing or like certificate with 
respect to GoldQuest and each of the GoldQuest Entities issued by 
appropriate government officials of their respective jurisdictions of 
incorporation, if applicable; and 

(v) a legal opinion from GoldQuest’s counsel in Spain in form and substance 
acceptable to Portex covering customary matters relating to the transactions 
contemplated by this Agreement, including title to the Properties. 

7.2 Conditions in Favour of GoldQuest. 

The obligation of GoldQuest to complete the transactions contemplated in this Agreement is 
subject to the following conditions to be fulfilled or performed at or prior to Closing, which conditions are 
for the exclusive benefit of GoldQuest and may be waived, in whole or in part, by GoldQuest in its sole 
discretion: 

(a) the representations and warranties of Portex contained in this Agreement shall be 
true and correct in all material respects as of the Closing Date with the same force 
and effect as if such representations and warranties had been made on and as of 
such date and Portex shall have executed and delivered a certificate of a senior 
officer to that effect. 

(b) Portex shall have fulfilled, performed or complied with all covenants contained in 
this Agreement to be fulfilled, performed or complied with by it at or prior to Closing 
and Portex shall have executed and delivered a certificate of a senior officer to that 
effect. 
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(c) All Consents required by Portex shall have been obtained on terms acceptable to 
Portex, acting reasonably. 

(d) Since the date of this Agreement there shall not have occurred, in the reasonable 
opinion of GoldQuest, any change or changes or effect or effects that, individually 
or in the aggregate, would be expected to have a Material Adverse Effect on Portex, 
taken as a whole, their operations or Assets. 

(e) No action or proceeding shall be pending or threatened by any Person (other than 
GoldQuest and the GoldQuest Entities, Portex, or any of their respective Affiliates) 
in any jurisdiction, to enjoin, restrict or prohibit: 

(i) any of the transactions contemplated by this Agreement; 

(ii) the right of GoldQuest to acquire the applicable Common Shares; or 

(iii) the right of Portex to operate its business after Closing on substantially the 
same basis as currently operated. 

(f) GoldQuest and Portex shall have entered into the Shareholders Agreement. 

(g) GoldQuest, Portex and Lundin shall have entered into an assignment and 
assumption agreement with respect to GoldQuest’s obligations under the Lundin 
Agreement, including, without limitation, the guarantee of GoldQuest granted 
thereunder. 

(h) The Cut-Off Date has not occurred. 

(i) Portex shall have delivered to GoldQuest:  

(i) certified copies of the charter documents and by-laws of Portex; 

(ii) a certificate of a senior officer certifying the authorizing resolutions of the 
shareholders and board of directors of Portex approving the entering into 
and completion of the transaction contemplated by this Agreement; 

(iii) if applicable, the conditional approval of the TSXV, approving the 
transactions set out in this Agreement, including the issuance of the First 
Tranche Shares, Second Tranche Shares and NSR Value Amount; 

(iv) a certificate of incumbency of the officers and directors of Portex authorized 
to sign agreements together with their specimen signatures; 

(v) a certificate of status of Portex issued by appropriate government officials in 
Ontario; and 

(vi) the certificates for Common Shares representing the First Tranche Shares.  

(j) the Portex shares are listed and trading on the CNSX or TSXV, as the case may be. 

ARTICLE VIII – TERMINATION 
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8.1 Termination 

This Agreement may be terminated at any time on or prior to the Closing Date: 

(a) by Portex upon written notice to GoldQuest if, at the time of Closing, any of the 
conditions specified in Section 7.1 have not been satisfied in full; 

(b) by Portex upon written notice to GoldQuest, if there has been a violation or breach 
by GoldQuest or the GoldQuest Entities of any covenant, representation or warranty 
or other agreement contained in this Agreement such that any condition specified in 
Section 7.1 would be incapable of being satisfied by the Closing Date, and such 
violation or breach is not waived by Portex or, in the case of a covenant breach, 
cured by GoldQuest within the earlier of (i) ten days or such longer period of time as 
may be permitted by Portex provided GoldQuest is diligently pursuing such cure 
after written notice thereof by Portex, and (ii) the Closing Date; 

(c) by notice from GoldQuest to Portex if, at the time of Closing, any of the conditions 
specified in Section 7.2 have not been satisfied in full; 

(d) by notice from GoldQuest upon written notice to Portex, if there has been a violation 
or breach by Portex of any covenant, representation or warranty or other agreement 
contained in this Agreement such that any condition specified in Section 7.2 would 
be incapable of being satisfied by the Closing Date, and such violation or breach is 
not waived by GoldQuest or, in the case of a covenant breach, cured by Portex 
within the earlier of (i) ten days or such longer period of time as may be permitted 
by GoldQuest provided Portex is diligently pursuing such cure after written notice 
thereof by Portex, and (ii) the Closing Date; and 

(e) by written agreement of Portex and GoldQuest. 

8.2 Effect of Termination 

(a) If this Agreement is terminated pursuant to Section 8.1(e), all obligations of the 
Parties pursuant to this Agreement will terminate without further liability of any Party 
to the other except for the provision of (i) Section 10.9 relating to expenses, (ii) 
Section 10.11 relating to public announcements, and (iii) this Section 8.2. 

(b) If this Agreement is terminated by notice from Portex or GoldQuest, as applicable, 
pursuant to Sections 8.1(a), 8.1(b), 8.1(c) or 8.1(d) and the right to terminate arose 
because of a breach of the other Party, including a breach resulting in a condition in 
favour of the terminating Party failing to be satisfied, then the other Party shall 
remain fully liable for any and all Damages suffered by the terminating Party as a 
result thereof. For greater certainty for the purposes of this Section 8.2(b), Party is 
deemed to refer to Portex on the one hand and GoldQuest and the GoldQuest 
Entities on the other hand.  

8.3 Waiver of Conditions of Closing 

If any of the conditions set forth in Section 7.1 have not been satisfied, Portex may waive the 
condition in writing and proceed with the completion of the transactions contemplated by this Agreement 
and, if any of the conditions set forth in Section 7.2 have not been satisfied, GoldQuest may waive the 
condition in writing and proceed with the completion of the transactions contemplated by this Agreement.  
Any such waiver and election by Portex or GoldQuest, as the case may be, will only serve as a waiver of 
the specific closing condition and the Party which has not been able to satisfy the waived condition will 
have no liability with respect to that specific waived condition. For greater certainty for the purposes of this 
Section 8.3, Party is deemed to refer to Portex on the one hand and GoldQuest on the other hand. 
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ARTICLE IX – INDEMNIFICATION AND REMEDIES 

9.1 Indemnification by the GoldQuest. 

GoldQuest shall, except as otherwise specified herein, on an after-Tax basis, indemnify and hold 
harmless Portex and the GoldQuest Entities, following the Closing, and to the extent named or involved in 
any third party action or claim, their respective employees, shareholders, directors, officers, 
representatives and related persons (collectively, the “Portex Indemnified Persons”) against, and shall 
pay to Portex Indemnified Persons, on demand, with interest, the amount of, any loss, liability, obligation, 
claim, damages (including incidental and consequential damages), fines and other penalties, costs, 
deductibles, charges or expense (including costs of investigation and defence and the full amount of all 
legal fees and other professional fees), whether or not involving a third party claim (collectively, 
“Damages”), suffered by, imposed upon or asserted against, Portex Indemnified Persons as a result of, in 
respect of, connected with, or arising out of, under, or pursuant to any breach of any representation, 
warranty or covenant made by GoldQuest or the GoldQuest Entities in this Agreement. 

9.2 Indemnification by Portex. 

Portex shall on an after-Tax basis indemnify and hold harmless GoldQuest and, to the extent 
named or involved in any third party action or claim, their respective employees, shareholders, directors, 
officers, its representatives and related persons (collectively the “GoldQuest Indemnified Persons”) 
against, and shall pay to the GoldQuest Indemnified Persons, on demand, with interest, the amount of any 
Damages suffered by, imposed upon or asserted against Portex or any of the GoldQuest Indemnified 
Persons as a result of, in respect of, connected with or arising out of, under or pursuant to any breach of 
any representation, warranty or covenant made by Portex in this Agreement.  

9.3 Indemnification against Third Party Claims. 

(a) If GoldQuest and the GoldQuest Entities on the one hand, and GoldQuest on the 
other  hand, as the case may be (each an “Indemnitee”) receives notice of any 
proceeding commenced in connection with a third party claim (a “Third Party 
Claim”) for which the Indemnitee proposes to demand indemnification from a Party 
(the “Indemnitor”), the Indemnitee shall promptly provide notice to the Indemnitor; 
provided that failure to notify the Indemnitor of its obligations will not relieve the 
Indemnitor of any liability it may have to the Indemnitee except to the extent that the 
defence or such action is prejudiced by the Indemnitee’s failure to give such notice.  

(b) The Indemnitor shall have the right, by notice to the Indemnitee given not later than 
thirty (30) days after receipt of the notice described above, to assume control of the 
defence, compromise or settlement of the Third Party Claim, provided that: (i) such 
assumption shall, by its terms, be without cost to the Indemnitee; (ii) such 
assumption shall include an acknowledgement from the Indemnitor that it is liable to 
the Indemnitee for the full amount of the Third Party Claim; and (iii) the Indemnitor 
shall, from time to time, at the Indemnitee’s request, give security against any costs 
or other liabilities to which the Indemnitee may be or become exposed. 

(c) Upon the assumption of control by the Indemnitor, the Indemnitor shall diligently 
proceed with the defence, compromise or settlement of the Third Party Claim at the 
Indemnitor’s sole expense, including the retaining of counsel reasonably 
satisfactory to the Indemnitee.  The Indemnitee shall co-operate fully, but at the 
expense of the Indemnitor, and will make available to the Indemnitor all relevant 
information and witnesses under the Indemnitee’s control and make such 
assignments and take such other steps as are, in the opinion of counsel for the 
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Indemnitor, necessary to enable the Indemnitor to conduct such defence, provided 
always that (i) no admission of fault shall be made by or on behalf of an Indemnitee 
without the written consent of the Indemnitee, and (ii) the Indemnitee shall not be 
obliged to take any measures which, in the reasonable opinion of the Indemnitee’s 
legal counsel, could be prejudicial or unfavourable to the Indemnitee. 

(d) The final determination of any Third Party Claim, will be binding and conclusive 
upon the Parties as to the validity or invalidity, as the case may be, of such Third 
Party Claim against the Indemnitor. 

(e) Should the Indemnitor fail to give notice to the Indemnitee as provided in this 
Section, the Indemnitee may assume control of the defence, compromise or 
settlement of the Third Party Claim as in its sole discretion may appear advisable, 
and shall be entitled to retain counsel as in its sole discretion may appear 
advisable, the whole at the Indemnitor’s sole expense, and any settlement or other 
final determination of the Third Party Claim shall be binding upon the Indemnitor, 
subject to the right of the Indemnitor to dispute that an indemnification is required 
pursuant to this Agreement. 

9.4 Procedure for Indemnification – Other Claims. 

A claim for indemnification for any matter not involving a Third Party Claim may be asserted by 
notice to the Party from whom indemnification is sought. 

9.5 Expiry and Limitation of Liability. 

(a) Except as set out in this Section 9.5, liability for breaches of the representations, 
warranties and covenants of GoldQuest and the GoldQuest Entities, on the one 
hand, and Portex, on the other hand, contained in this Agreement shall terminate 
upon the expiry of the period of 18 months following the Closing Date, except (i) in 
the case of fraud, in which case liability shall continue indefinitely, (ii) the obligation 
in Section 6.5(d), or (iii) to the extent that, during such period, the Indemnitee shall 
have given notice to the Indemnitor of a claim in respect of any such representation, 
warranty or covenant, in which case liability for such representation, warranty or 
covenant shall continue in full force and effect until the final determination of such 
claim. 

(b) The representations and warranties of GoldQuest and the GoldQuest Entities 
relating to the Taxes of the GoldQuest Entities continue in full force and effect for 
the benefit of Portex until the earlier of: 

(i) four (4) years after the Closing Date; and  

(ii) 90 days after the expiration of the last of the limitation periods contained 
under applicable tax Laws imposing tax on the GoldQuest Entities 
subsequent to the expiration of which an assessment or reassessment or 
other form or recognized document assessing liability for tax, interest or 
penalties thereunder for the period ended on the date hereof cannot be 
issued to the GoldQuest Entities (such period to include any period extended 
by any agreement, waiver or arrangement with any Taxation Authority, if 
such extension is requested, or consented to, in writing by GoldQuest). 
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9.6 Right of Set-Off 

Portex has the right to satisfy any amount from time to time owing by it to GoldQuest by way of 
set-off against any amount from time to time owing by GoldQuest to Portex, including any amounts owing 
to Portex pursuant to GoldQuest’s indemnification obligations pursuant to this Agreement. 

 

ARTICLE X – MISCELLANEOUS 

10.1 Notices. 

Any notice, consent, waiver or other communication given under this Agreement shall be in writing 
in the English language and may be given by delivering it or sending it by facsimile (if a facsimile number 
is provided) or other similar form of recorded communication addressed: 

(a) to Portex to: 

2 Bloor St. West 
Suite 2000 
Toronto, Ontario 
M4W 3E2 
 
Attention: Peter Chodos 
 
Facsimile: 416.479.5420 

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

Norton Rose Canada LLP 
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 3800 
Toronto, ON  M5J 2Z4 
 
Attention: Richard Sutin 

Facsimile: 416-216-4053 

(b) to GoldQuest to:  

595 Burrard St. 
PO Box 49314 
Suite 2600 
Vancouver, British Columbia 
V7Z 1L3 
 
Attention: Julio Espaillat 
 
Facsimile:   604.608.5372 

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

Blake, Cassels & Graydon LLP 
595 Burrard St. 
PO Box 49314 
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Suite 2600 
Vancouver, British Columbia 
V7Z 1L3 
 
Attention: Michelle Audet 

Facsimile:  604.631.3309 

Any such communication shall be deemed to have been delivered on the date of personal delivery or 
transmission by facsimile or other similar form of recorded communication, as the case may be, if such 
day is a Business Day and such delivery or transmission was received by the recipient Party prior to 5:00 
p.m. Toronto time and otherwise on the next Business Day.  Any Person may change its address for 
service by notice given in accordance with the foregoing and any subsequent notice shall be sent to such 
Person at its changed address. 

10.2 Entire Agreement. 

This Agreement constitutes the entire agreement between the Parties and supersede all prior 
agreements, understandings, negotiations and discussions relating to the subject matter thereof, whether 
oral or written.  There are no representations, warranties, covenants, conditions or other agreements, 
express or implied, collateral, statutory or otherwise, between the Parties relating to the subject matter 
hereof except as specifically set forth in this Agreement.  Neither of the Parties has relied or is relying on 
any other information, discussion or understanding in entering into and completing the transactions 
contemplated in this Agreement. 

10.3 Amendments. 

This Agreement may only be amended, supplemented or otherwise modified by written agreement 
between GoldQuest and Portex. 

10.4 Waiver. 

 No waiver of any of the provisions of this Agreement or any Transaction Document shall be 
deemed to constitute a waiver of any other provision (whether or not similar), nor shall such waiver 
constitute a waiver or continuing waiver unless otherwise expressly provided in writing duly executed by 
the Party to be bound thereby.  

10.5 Severability. 

If any provision of this Agreement is determined by a court of competent jurisdiction to be illegal, 
invalid or unenforceable, that provision shall be severed from this Agreement and the remaining 
provisions shall continue in full force and effect, without amendment. 

10.6 Assignments. 

This Agreement shall become effective when executed by the Parties and thereafter shall be 
binding upon and enure to the benefit of the Parties and their respective successors and permitted 
assigns, provided that this Agreement may be assigned by a Party only with the written consent of the 
other Parties. 

10.7 Governing Law. 

This Agreement shall be governed by and interpreted, construed and enforced in accordance with 
the laws of the Province of Ontario and the federal laws of Canada applicable therein, without regard to 



 

- 30 - 

conflict of law principles and each of the Parties irrevocably attorns and submits to the non-exclusive 
jurisdiction of the courts of Ontario. 

10.8 Time of the Essence. 

Time shall be of the essence of this Agreement. 

10.9 Expenses. 

Each of the Parties shall bear all costs and expenses (including the fees and disbursements of 
legal counsel, brokers, financial advisers, consultants and accountants) incurred in connection with this 
Agreement. 

10.10 Further Assurances. 

The Parties agree to promptly do, make, execute, and deliver or cause to be done, made, 
executed or delivered all such further acts, documents and things as the other Party may reasonably 
require for the purposes of giving effect to this Agreement.   

10.11 Announcements. 

The Parties shall consult prior to issuing any public announcement with respect to this Agreement 
or the transactions contemplated herein or therein, and except as required by applicable Laws or by the 
requirements of any stock exchange on which the shares of such party are listed, neither Portex nor 
GoldQuest, shall issue any public announcement without the other parties’ prior written consent, which 
shall not be unreasonably withheld. 

10.12 Counterparts. 

This Agreement may be executed in any number of separate counterparts (including by facsimile 
or other electronic means) and all such signed counterparts shall together constitute one and the same 
agreement. 
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IN WITNESS WHEREOF the Parties have executed this Agreement. 

 

PORTEX MINERALS INC. 

Per: “Peter Chodos” 

 Name: Peter Chodos 

  

 Title: President and Chief Executive Officer 

GOLDQUEST MINING CORP. 

Per: “Julio Espaillat” 

 Name: Julio Espaillat 

  

 Title: Chief Executive Officer 

GOLDQUEST MINING (BVI) CORP. 

Per: “Julio Espaillat” 

 Name: Julio Espaillat 

  

 Title: President 

GOLDQUEST MINING (SPAIN) CORP. 

Per: “Julio Espaillat” 

 Name: Julio Espaillat 

  

 Title: Director 

GOLDQUEST IBERICA, S.L. 

Per: “Julio Espaillat” 

 Name: Julio Espaillat 

  

 Title: Director 












































