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PURCHASE AGREEMENT

THIS AGREEMENT DATED April 5, 2012 is made

BETWEEN:

QU.INTO MINING CORPORATION, a corporation incorporated pursuant to

the Business Corporations Act (British Columbia)

(the "Vendor)

— and —

MASON G.RAPHITE CORP. , a corporation incorporated pursuant to the

Business Corporations Act (Ontario)

(the "Purchaser)

RECITALS

The Vendor is the owner of the Mining Claims.

The Vendor has agreed to sell, and the Purchaser has agreed to buy, all of the Vendor's

right, title and interest in and to the Mining Claims on the terms and subject to the

conditions of this Agreement.

For good and valuable consideration, the receipt and sufficiency of which are here
by

acknowledged, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions. n this Agreement, the following terms shall have the meanings set out

below:

"Affiliate" means, with respect to any Person, any other Person who directly or indirectly

controls, is controlled by, or is under direct or indirect common control with, such

Person, and includes any Person in like relation to an Affiliate. A Person shall be deemed

to "control" another Person if such Person possesses, directly or indirectly, the power 
to

direct or cause the direction of the management and policies of such other Person,

whether through the ownership of voting securities, by contract or otherwise; and the

term "controlled" shall have a similar meaning;

"Agreement means this Agreement including the Schedules to this Agreement as it or

they may be amended or supplemented from time to time, and the expressions "hereof',

"herein", "hereto", "hereunder". "hereby" and similar expressions refer to this Agreement

and not to any particular Section or other portion of this Agreement;
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"Applicable Law" means, with respect to any Person, property, transaction, event or

other matter, (i) any foreign or domestic constitution, treaty, law, statute, regulation,

code, ordinance, principle of common law or equity, civil law, rule, municipal by-law,

order or other requirement having the force of law, (ii) any policy, practice, protocol.

standard or guideline of any governmental authority which, although not necessarily

having the force of law, is regarded by such governmental authority as requiring

compliance as if it had the force of law (collectively, the "Law") relating or applicable to

such Person, property, transaction, event or other matter and also includes, where

appropriate, any interpretation of the Law (or any part thereof) by any Person having

jurisdiction over it, or charged with its administration or interpretation;

"Business Day" means any day other than a Saturday, Sunday or statutory holiday in the

Province of Ontario, the Province of Quebec or the State of Ohio;

"Change of Control means, in respect of the Purchaser, any of the following:

(a) the completion of an amalgamation, arrangement, merger or other consolidation

or combination of Purchaser and any other Person such that immediately

following any such event, the members of the board of directors of Purchaser

prior to such event do not constitute a majority of the board of directors of the

successor entity resulting from such event;

(b)

(c)

the acquisition by any Person or group of Persons acting jointly or in concert, of

direct or indirect beneficial ownership of more than 50% of the votes attaching to

the outstanding shares of the Purchaser;

the sale of all or substantially all of the Purchaser's assets; and

(d) the liquidation, dissolution or winding up of the Purchaser, or other distribution of

the assets of the Purchaser among its shareholders, .for the purposes of winding up

the affairs of the Purchaser:

"Closing Date" means the date on which the transaction of purchase and sale

contemplated by this Agreement shall have been completed in accordance with the terms

hereof, which date shall be the date hereof or such later date as agreed to by the Parties in

writing;

"Closing Payment" means an amount of $7,500.000;

"Collateral" has the meaning set out in Section 2.4;

"Commercial Production" means, in respect of the Lands or any portion thereof, the

day that is 90 clays following the date on which Purchaser has mined, sold and shipped

from the Lands the first 10,000 metric tonnes of graphite derived from the Lands,

whether to an arm's length purchaser or otherwise. For greater certainty, graphite shall

be deemed to have been shipped from the Lands when it is physically removed therefrom

and regardless of the form of such graphite at the time of such shipment and, for greater

certainty, regardless of whether such graphite. at the time of such shipment, has

undergone beneficiation or any other form of processing;
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"Commercial Production Amount" means an amount of $5,000.000;

"Damages" means, whether or not involving a third party claim, any loss, cost, liability.

claim, interest, fine, penalty, assessment, damages available at law or in equity

(excluding incidental, consequential, special, aggravated, exemplary or punitive

damages). expense (including reasonable costs, fees and expenses of legal counsel on a

full indemnity basis, without reduction for tariff rates or similar reductions and

reasonable costs, fees and expenses of investigation) or diminution in value;

"Deed of Sale and Hypothec" means a deed of sale and hypothec in the form attached

hereto as Schedule "B" which shall be prepared by Vendor's counsel and which shall

contain, inter alia, a resolutory clause;

"Feasibility Study" has the meaning ascribed thereto by the Canadian Institute of

Milling, Metallurgy and Petroleum, as the CIM Definition Standards on Mineral

Resources and Mineral Reserves adopted by CIM Council, as amended;

"Feasibility Study Amount" means an amount of $2.500,000;

"Hypothecs" has the meaning set out in Section 2.4;

"Innu Agreement" means that certain agreement in principle entered into amongst the

Government of Quebec, the Government of Canada and the First Nation of Betsiamites.

the First Nation of Essipit, the First Nation of Mashteuiatsh and the First Nation of

Nutashkuan and dated March 31, 2004;

"Insolvency Event" in respect of the Purchaser, means the Purchaser becomes insolvent

or bankrupt, or makes or files a proposal, a notice of intention to make a proposal or an

assignment for the benefit of creditors under the Bankruptcy and Insolvency Act (Canada)

or comparable legislation in Canada or any other jurisdiction; a petition in bankruptcy is

filed against the Purchaser; proceedings arc initiated under any legislation by or against

the Purchaser seeking its liquidation, winding-up, dissolution or reorganization or any

arrangement or composition of its debts; or, the Purchaser ceases or the Vendor

determines, in good faith and on a commercially reasonable basis, that the Purchaser has

threatened to cease to carry on in the normal course all or any material part of the

Purchaser's business;

"Lands" means the lands subject to the Mining Claims;

"Mining Claims" means, as of •the date of this Agreement, the mining claims more

particularly described in Schedule "A" and, after the date of this Agreement, said mining

claims and all mining claims, mining leases and any other mining title, deed or right to

mineral substances or right to carry out work on land for the purposes of exploration,

appraisal, development and extraction of mineral substances resulting from the renewal,

conversion or any other transformation of said mining claims including, without

limitation, any mining claims obtained (by staking or map designation) in replacement of

such milling claims;

-MRNFQ- means the Ministere des Ressources naturelles et de la Fame du Quebec;
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"Notice" has the meaning set out in Section 7.2;

-Party means a party to this Agreement and any reference to a "Party' includes its

successors and permitted assigns; "Parties" means every Party;

"Person" is to be broadly interpreted and includes an individual, a corporation, a

partnership, a trust, an unincorporated organization including a co-operative, the

government of a country or any political subdivision thereof, or any agency or

department of any such government. and the executors, administrators or other legal

representatives of an individual in such capacity;

"Prime Rate" means the prime rate of interest per annum quoted by the Bank of

Montreal from time to time as its reference rate of interest for Canadian dollar demand

loans made to its commercial customers in Canada and which Bank of Montreal refers to

as its "prime rate", as such rate may be changed from time to time;

"Purchase Price means the purchase price for the Mining Claims as set out in Section

"Purchaser" means Mason Graphite Corp. and its successors and assigns permitted by

this Agreement;

"Purchaser's Indemnified Parties" means the Purchaser and the Purchaser's Affiliates

and their respective directors, officers. employees and agents;

"Related Parties means. with respect to the Purchaser: (i) the Purchaser's Affiliates; (ii)

the respective directors, officers. employees, agents and advisors (each in his/her/its

individual capacity and/or on behalf of any Person) of the Purchaser and the Purchaser's

Affiliates; and (iii) the Person eligible to receive a fee or other compensation in exchange

for management services provided to the Purchaser;

"Release Date" means the date on which the Secured Obligations have been indefeasibly

paid, performed and discharged in full;

"Secured Obligations. has the meaning set out at Section 2.4;

-Transfer Taxes" has the meaning set out in Section 7.7;

"Vendor means Quinto Mining Corporation and its successors and assigns permitted by

this Agreement;

"Vendor's Indemnified Parties" means the Vendor and the Vendor's Affiliates and

their respective directors, officers, employees and agents;

"Warrants" means the common share purchase warrants for the purchase of common

shares of the Purchaser represented by the Warrant Certificate;

"Warrant Certificate" means the certificate representing the Warrants attached hereto

as Schedule "C";
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1.2 Headings and Table of Contents. The division of this Agreement into Articles and

Sections, the insertion of headings, and the provision of any table of contents are for convenience

of reference only and shall not affect the construction or interpretation of this Agreement.

1.3 Number and Gender. Unless the context requires otherwise, words importing the

singular include the plural and vice versa and words importing gender include all genders.

1.4 Currency. Unless otherwise expressly stated in this Agreement, all references to money

shall refer to the lawful currency of the United States of America. The Parties hereby

acknowledge and agree that to the extent any amount expressed in United States currency is

required to be reflected in any document in Canadian currency, such United States currency

amount shall be converted to Canadian currency based on the USD-CAD Noon Rate reported by

the Bank of Canada on the Business Day immediately prior to the date of execution of such

document.

1.5 Computation of Time Periods. Except as expressly set out in this Agreement, the

computation of any period of time referred to in this Agreement shall exclude the first day and

include the last day of such period. If the time limited for the performance or completion of any

matter under this Agreement expires or falls on a day that is not a Business Day, the time so

limited shall extend to the next following Business Day.

ARTICLE 2
PURCHASE AND SALE

2.1 Purchase and Sale. The Purchaser agrees to purchase from the Vendor, and the Vendor

agrees to sell to the Purchaser, on the terms and subject to the conditions contained in this

Agreement, for the Purchase Price, all of the right, title and interest of the Vendor in and to the

Milling Claims.

2.2 Purchase Price. The Purchase Price for the Mining Claims shall be an amount equal to

the sum of $15,000,000.00 plus the fair market value of the Warrants, which the Vendor and the

Purchaser have determined is $1.00.

2.3 Payment of Purchase Price. The Purchase Price shall be paid to the Vendor in the

following manner:

(a) by payment on the Closing Date to the Vendor, by certified cheque or bank draft,

or by wire transfer, as directed by the Vendor, of the Closing Payment;

(b) by delivery on the Closing Date to the Vendor of the Warrant Certificate;

(c) by payment to the Vendor of the Feasibility Study Amount in accordance with

Section 2.5 hereof; and

(d) by payment to the Vendor of the Commercial Production Amount in accordance

with Section 2.6 hereof.

2.4 Hypothec/Security. To secure full and timely payment of the Purchase Price and the

performance of all the Purchaser's obligations hereunder and under the Deed of Sale and
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Hypothec (collectively, the "Secured Obligations"), the Purchaser shall hypothecate and grant a

security interest in, in favour of the Vendor. all undertaking, personal property and real property

of the Purchaser including, without limitation, the Mining Claims, the mineral substances and

any other property derived therefrom, any other property located on the Lancls and any proceeds

resulting from any of the foregoing property whether from the disposition of such property or as

a result of income earned on such property (collectively, the "Collateral") pursuant to one or

more deeds of hypothec (including. without limitation, the hypothec contained in the Deed of

Sale and Hypothec) or security agreements in form and substance satisfactory to the Vendor, and

free and clear of any liens or encumbrances (such hypothecs and security agreements

collectively. the "Hypothecs"). Upon the written request of the Purchaser given at any time on

or after the Release Date, the Vendor shall promptly release the Collateral from the Hypothees.

Upon such release. and at the request and expense of the Purchaser, the Vendor shall execute and

deliver to the Purchaser such releases and discharges as the Purchaser may reasonably request.

2.5 'Payment of Feasibility Study Amount. The Purchaser shall pay to the Vendor the

Feasibility Study Amount, by certified cheque or bank draft, or by wire transfer, as directed by

the Vendor, by no later than the fifth Business Day following the day on which a Feasibility

Study is prepared and completed, at the request of and at the sole cost and expense of the

Purchaser, in respect of the Lands and the Mining Claims. Notwithstanding the foregoing, should

a Feasibility Study in respect of the Lands and the Mining Claims not have been prepared and

completed by the day that is 36 months following the date hereof, the Purchaser shall pay to the

Vendor (i) an amount equal to 50% of the Feasibility Study Amount on such day that is 36

months following the date hereof; and (ii) an amount equal to 50% of the Feasibility Study

Amount on the earlier of (x) the fifth Business Day following the day on which a Feasibility

Study in respect of the Lands and the Mining Claims is prepared and completed; and (y) the clay

that is 42 months following the date hereof. For purposes of the foregoing, the .Purchaser shall

provide to the Vendor a copy of the Feasibility Study in respect of the Lands and the Mining

Claims promptly upon completion thereof.

2.6 Payment of Commercial Production Amount. The Purchaser shall pay to the Vendor

the Commercial Production Amount, by certified cheque or bank draft, or by wire transfer, as

directed by the Vendor, by no later than the fifth Business Day following the clay on which

Commercial Production is achieved. Notwithstanding the foregoing, should Commercial

Production not have been achieved by the day that is 54 months following the date hereof, the

Purchaser shall pay to the Vendor (i) an amount equal to 50% of the Commercial Production

Amount on such day that is 54 months following the date hereof and (ii) an amount equal to

50% of the Commercial Production Amount on the earlier of (x) the fifth Business Day

following the day on which Commercial Production is achieved; and (y) the day that is 60

months following the date hereof. For purposes of the foregoing, the Purchaser shall promptly

advise the Vendor upon the Purchaser achieving Commercial Production.

2.7 Duty to Notify and Access. For so long as any portion of the Feasibility Study Amount

remains outstanding the Purchaser shall provide a written notice of the status of the preparation

and completion of the Feasibility Study to the Vendor on the last day of each June and

December, commencing on December 31, 2012. For so long as any portion of the Commercial

Production Amount remains outstanding, the Purchaser shall provide written notice of the status

of Commercial Production on the last day of each June and December, commencing on

December 31, 2012. For so long as any portion of the Feasibility Study Amount or the
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Commercial Production Amount remains outstanding, the Purchaser shall allow the Vendor or

any duly authorized representative of the Vendor to inspect, at the risk of the Vendor, the Lands

and any locations, to the extent such locations are within the control of the Purchaser, at which

minerals, ores and other products removed from the Lands are stockpiled and processed upon the

Vendor giving the Purchaser 48 hours prior written notice, provided however that it is agreed and

understood that the Purchaser may refuse any such request where. in the reasonable opinion of

the Purchaser, suchinspection would interfere with the Purchaser's activities on the Land or at

such other locations. In the event of any such refusal, the Purchaser shall allow the Vendor

access in accordance with this Section 2.7 within five Business Days of the date of any such

refusal.

ARTICLE 3

COVENANTS, REPRESENTATIONS AND WARRANTIES

3.1 Covenants, Representations and Warranties of the Vendor. The Vendor covenants,

represents and warrants to and in favour of the Purchaser that:

(1) Corporate Status. The Vendor is a corporation duly incorporated and subsisting

under the laws of the province of British Columbia and has the corporate power, authority, right

and capacity to own its property and assets and to enter into, execute and deliver this Agreement

and to carry out the transactions contemplated by this Agreement in the manner contemplated by

this Agreement.

• (2) Due Authorization. The Vendor has the corporate power, authority and capacity

to enter into this Agreement and all other agreements and instruments to be executed by it as

contemplated by this Agreement and to carry out its obligations under this Agreement and such

other agreements and instruments. The execution and delivery of this Agreement and such other

agreements and instruments and the completion of the transactions contemplated by this

Agreement and such other agreements and instruments have been duly authorized by all

necessary corporate action.

(3) Enforceability of Obligations. This Agreement constitutes a valid and binding

obligation of the Vendor enforceable against the Vendor in accordance with its terms subject,

however, to limitations on enforcement imposed by bankruptcy, insolvency, reorganization or

other laws affecting the enforcement of the rights of creditors or others and to the extent that

equitable remedies such as specific performance and injunctions are only available in the

discretion of the court from which they are sought.

(4) Residence. The Vendor is not a non-resident of Canada within the meaning of

Section 116 of the Income Tax Act (Canada).

(5) Title. Based solely on searches at the on-line public register of real and

immoveable mining rights maintained by the MRNFQ, the Vendor is the sole owner of all right,

title and interest in and to the Mining Claims, free and clear of any registered liens or

encumbrances.

3.2 No Additional Representations of Vendor.

) Without limitation, the Vendor makes no representations, warranties or assertions
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as to:

(a) the presence or existence or possible presence or existence of any metal,

mineral, ore, ore body or other• commercially valuable substance or thing

on or under the Lands or the ability of or costs to the Purchaser to explore,

mine, produce or otherwise recover any financial benefit from the Mining

Claims;

(b) the existence or availability of any necessary permits or approvals under

any Applicable Law or of any right, agreement, title or understanding, in

respect of any surface rights or in respect of water use, flow or

consumption which may be required for access, exploration, development,

exploitation or any other use of any kind whatsoever of the Mining

Claiins; or

(c) the accuracy or completeness of any statements, books, records,

information or other disclosure provided to the Purchaser•, including

without limitation any statements, books, records, information or other

disclosure provided to the Purchaser in respect of the matters set out in (a)

and (b) above

at any time before, at or after the execution of this Agreement.

(2) Without limitation to anything else contained herein, the Vendor makes no

representations or warranties as to, and assumes no liability for, the completeness, accuracy,

validity or correctness of any geological data or interpretations provided by the Vendor to the

Purchaser, or as to the economic viability of the Mining Claims or any exploration or 
mining

activity on or around the Lands or the ability of any Person to derive commercial value of a
ny

type whatsoever from the Mining Claims.

(3) The Purchaser acknowledges that it is relying entirely upon its own judgment,

investigation and inspection in proceeding with the transactions contemplated hereunder.

Without limiting the foregoing, the Purchaser acknowledges and agrees that, except as expressly

provided for herein, it is purchasing the Mining Claims on an "as is, where is" basis, that it

accepts such Mining Claims in the state, condition and location as inspected by the Purchaser,

and that the Vendor has made no representations, warranties, terms, conditions, understandings

or collateral agreements, express or implied, statutory or otherwise, with respect to the ti
tle,

condition, description, fitness for purpose, quality or any other thing, affecting any of the Mining

Claims, or in respect of any other matter or thing whatsoever. The Purchaser further

acknowledges that all written and oral information obtained from the Vendor or its employees,

agents, consultants, advisors or solicitors with respect to the Mining Claims or otherwise relat
ing

to the transactions contemplated in this Agreement has been obtained for the convenience of the

Purchaser only, and that Vendor has not made any representation or warranty, expressed or

implied, statutory or otherwise, as to the accuracy and completeness of any such information.

The Vendor shall not have any liability for any representations, expressed or iinplied, contained

in, or omitted fr•onm, any written or oral communications transmitted to the Purchaser in t
he

course of any of its investigations of the Mining Claims, other than as specifically set out in this

Agreement.
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3.3 Covenants, Representations and Warranties of the Purchaser. The Purchaser

covenants, represents and warrants to and in favour of the Vendor that:

(1) Corporate Status. The Purchaser is a corporation duly incorporated and

subsisting under the laws of the province of Ontario and has the corporate power, authority, right

and capacity to own its property and assets and to enter into, execute and deliver this Agreement

and to carry out the transactions contemplated by this Agreement in the manner contemplated by

this Agreement.

(2) Due Authorization. The Purchaser has the corporate power, authority and

capacity to enter into this Agreement and all other agreements and instruments to be executed by

it as contemplated by this Agreement and to carry out its obligations under this Agreement and

such other agreements and instruments. The execution and delivery of this Agreement and such

other agreements and instruments and the completion of the transactions contemplated by this

Agreement and such other agreement and instruments have been duly authorized by all necessary

action on the part of the Purchaser.

(3) Enforceability of Obligations. This Agreement constitutes a valid and binding

obligation of the Purchaser enforceable against the Purchaser in accordance with its terms

subject, however. to limitations on enforcement imposed by bankruptcy, insolvency,

reorganization or other• laws affecting the enforcement of the rights of creditors or others and to

the extent that equitable remedies such as specific performance and injunctions are only

available in the discretion of the court from which they are sought.

(4) Residence. The Purchaser is not a non-resident of Canada within the meaning of

Section 116 of the Income Tax Act (Canada).

(5) Applicable Law. The Purchaser hereby covenants and agrees that, in respect of

the Mining Claims, it shall comply with any and all material obligations arising under Applicable

Law. Without limitation to the foregoing. the Purchaser hereby covenants and agrees that it shall

deal with any First Nations Persons who may claim rights in or to the Lands in accordance with

Applicable Law including, without limitation, the Innu Agreement.

(6) No Liens/Good Standing. For so long as any of the Secured Obligations remain

outstanding, the Purchaser hereby covenants and agrees to maintain all the Lands and the Mining

Claims in good standing (including renewing the terms of the Mining Claims), free of any and

all liens, encumbrances or charges, other than as provided for herein.

(7) No Consumer Sales. The Mining Claims arc not being purchased by the
Purchaser in the course of the business of a Person making supplies of minerals to "consumers",

as such term is defined in the Excise Tax Act, Canada.

(8) Financial Covenants. For so long as any of the Secured Obligations remain

outstanding, the Purchaser covenants and agrees that no dividends or other distributions shall be

declared or• made to the shareholders of the Purchaser. The Purchaser further covenants and

agrees that for so long as any of the Secured Obligations remain outstanding, no amount of 
any

shareholder• loans shall be repaid to the shareholders of the Purchaser, and the Purchaser hereby

covenants and agrees to secure such postponement agreements as the Vendor may require 
in

respect of the foregoing.
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(9) Negative Covenant. The Purchaser hereby represents, warrants and covenants

that for so long as any of the Secured Obligations remain outstanding, it shall not engage in any

transactions. including purchasing or selling goods or services or agreeing to or making payment

of fees, including management fees, with any Related Parties except in the ordinary course of

business at prices and on terms and conditions not less favourable to the Purchaser than could be

obtained on an arm's-lel-12th basis from unrelated third parties.

ARTICLE 4
CLOSING ARRANGEMENTS

4.1 Closing. The transactions contemplated by this Agreement shall be consummated by:

(1) delivery by the Vendor on the Closing Date of all documents and items referred to

in Section 4.2 to the Purchaser in the manner as instructed by the Purchaser (unless otherwise

provided herein); and

(2) delivery by the Purchaser on the Closing Date of all documents and items referred

to in Section 4.3 to the Vendor in the manner as instructed by the Vendor (unless otherwise

provided herein).

4.2 Deliveries of the Vendor. By no later than 5:00 p.m. (Toronto time) on the Closing

Date, the Vendor shall deliver or cause to be delivered to the Purchaser the following:

(1) Deed of Sale and Hypothec. The Deed of Sale and Hypothec and the Hypothecs,

if any, duly executed by the Vendor and notarized as required, such Hypothecs free and clear of

any liens or other encumbrances.

(2) C'ertified Resolution. A certified copy of a resolution of the board of directors of

the Vendor authorizing the transactions contemplated herein.

(3) Other. Such other bills of sale, transfers, assignments and documents as the

Purchaser may reasonably require to transfer title to the Mining Claims from the Vendor to the

Purchaser.

4.3 Deliveries of the Purchaser. By no later than 5:00 p.m. (Toronto time) on the Closing

Date, the Purchaser shall deliver or cause to be delivered to the Vendor:

(1) Closin,e Payment. The Closing Payment.

(2) Warrant Certificate. The Warrant Certificate, duly executed.

(3) Deed of Sale and Flypothec. The Deecl of Sale and Hypothec, and the Hypothecs,

if any, duly executed by the Purchaser and notarized as required. such Hypothecs free and clear

of any liens or other encumbrances.

(4) Certified Resolution. A certified copy of a resolution of the board of directors of

the Purchaser authorizing the transactions contemplated herein and the grant of

security/hypothecation over the Collateral.
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(5) Other. Such further documentation relating to the consummation of the

transactions contemplated herein as the Vendor may reasonably require.

ARTICLE 5
INDEMNIFICATION

5.1 Survival. All provisions of this Agreement and of any other agreement, certificate or

instrument delivered pursuant to this Agreement shall not merge on Closing but shall survive the

execution, delivery and performance of this Agreement, the Closing and the execution and

delivery of any transfer documents or other documents of title to the Mining Claims and all other

agreements, certificates and instruments delivered pursuant to this Agreement and the payment

of the consideration for the Mining Claims.

5.2 Indemnity by the Vendor. The Vendor shall indemnify the Purchaser's Indemnified

Parties and save them fully harmless against, and will reimburse or compensate them for, any

Damages arising from, in connection with or related in any manner whatsoever to:

(a) any incorrectness in or breach of any representation or warranty of the Vendor

contained in this Agreement or in any other agreement. certificate or instrument

executed and delivered pursuant to this Agreement; or

(b) any breach or any non fulfilment of any covenant or agreement on the part of the

Vendor contained in this Agreement or in any other agreement. certificate or

instrument executed and delivered pursuant to this Agreement.

5.3 Indemnity by the Purchaser. The Purchaser shall indemnify the Vendor's Indemnified

Parties and save them fully harmless against, and will reimburse or compensate them for, any

Damages arising from, in connection with or related in any manner whatsoever to:

(a)

(b)

any incorrectness in or breach of any representation or warranty of the Purchaser

contained in this Agreement or in any other agreement, certificate or instrument

executed and delivered pursuant to this Agreement;

any breach or non fulfilment of any covenant or agreement on the part of the

Purchaser contained in this Agreement or in any other agreement, certificate or

instrument executed and delivered pursuant to this Agreement;

(c) the enforcement of the rights of the Vendor hereunder or pursuant to the Deed of

Sale and Hypothec and the Flypothecs; or

(d) the payment or non-payment of any Taxes in connection with the transactions

contemplated herein.

ARTICLE 6
POST CLOSING MATTERS

6.1 Further Assurances. Subject to the terms and conditions of this Agreement, each Party

shall promptly do, execute, deliver or cause to be done, executed and delivered all further acts.

documents and things in connection with this Agreement that the other Party may reasonably
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require, for the purposes of giving effect to this Agreement and to the transactions contemplated

herein and. where appropriate. cooperate with each other in doing those acts and things.

6.2 Filings & Registrations. The Vendor shall be responsible to promptly file the Deed of

Sale and Hypothec and the Hypothecs. if any, at the public register of real and immoveable

mining rights maintained by MRNFQ, at the register of real rights of state resource development

and at the register of personal and movable real rights and the applicable personal property

security register(s) to reflect the transfer of the Mining Claims to the Purchaser and the

Hypothecs, as applicable, on the public record. The Vendor shall be responsible to pay for all

filing and recordation fees, costs and expenses in respect thereof. The Vendor agrees to

promptly deliver to the Purchaser copies of any notification, confirmation or other document

confirming the registration of the transfer of the Milling Claims from the Vendor to the

Purchaser. The Vendor shall not incur any liability whatsoever to the Purchaser for any delay in

or refusal to accept the filing of the Deed of Sale and Hypothec.

ARTICLE 7
MISCELLANEOUS

7.1 Relationship of the Parties. Nothing in this Agreement shall be construed so as to make

the Purchaser a partner of the Vendor or to make the Vendor a fiduciary of the Purchaser, and

nothing in this Agreement shall be construed so as to make the Purchaser an owner of the Mining

Claims for any purpose until the Closing.

7.2 Notices.

(1) Notice Any notice, certificate, consent, determination or other communication

required or permitted to be given or made under this Agreement (a "Notice) shall be in writing

and shall be effectively given and made if (i) delivered personally, (ii) sent by prepaid courier

service or mail, or (iii) sent prepaid by fax or other similar means of electronic communication,

in each case to the applicable address set out below:

(a) in the case of the Vendor addressed to it at:

Quinto Mining Corporation
c/o Cliffs Natural Resources Inc.
200 Public Square
Suite 3300
Cleveland, Ohio
44114

Attention: Monica Tarasco
E-Mail: monica.tarasco@CliffsNR.com

And to:

Attention: Glenn Hernminger
E-Mail: glenn.hemminger@CliffsNR.com

22209301.3
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with a copy to:

Blake, Cassels & Graydon LLP
Commerce Court West
199 Bay Street, Suite 4000
Toronto. Ontario
M5L 1A9

Attention: Thomas A. Mc.Kee
E-mail: tom.mckee@blakes.com

(b) and in the case of the Purchaser addressed to it at:

Mason Graphite Corp.
65 Queen Street West. Suite 805
Toronto, Ontario
M5H 2M5

Attention: Benoit Moreau
E-mail: bmoreau@forbesinanhattan.com

And to..

Attention: Josh Van Deurzen

E-mail: jvandeurzen@forbesmanhattan.com

(2) Means of Communicating Notices. Any such communication so given or made

shall be deemed to have been given or made and to have been received on the clay of deli
very if

delivered, or on the day of faxing or sending by other means of recorded electronic

communication, provided that such day in either event is a Business Day and the communic
ation

is so delivered, faxed or sent prior to 5:00 p.m. on such day. Otherwise, such communic
ation

shall be deemed to have been given and made and to have been received on the next 
following

Business Day. Any such communication sent by mail shall be deemed to have been 
given and

made and to have been received on the fifth Business Day following the mailing t
hereof;

provided however that no such communication shall be mailed during any actual or ap
prehended

disruption of postal services. Any such communication given or made in any other manne
r shall

be deemed to have been given or made and to have been received only upon actual receipt.

(3) Change of Addres.ss for Notice. Any Party may from time to time change its

address under this Section 7.2 by notice to the other Party given in the manner provided by 
this

Section.

7.3 Assignment. The rights and obligations of a Party under this Agreement may not be

assigned without the prior written consent of the other Party; provided, however, that the V
endor

may assign its rights and obligations under this Agreement to an Affiliate upon 2 days writt
en

notice to the Purchaser.

7.4 Acceleration. Subject to Section 7.5, in the event. following the Closing Date, that (a)

the Purchaser sells, conveys or assigns any of its right, title or interest in all or any part o
f the

2220(1801.
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Mining Claims; (b) the Purchaser enters into a joint venture arrangement in respect of the Mining

Claims or grants any option to acquire an interest in all or any of the Mining Claims; (c) any

hypothec. lien, claim or any other encumbrance is registered or claimed in respect of all or any of

the Collateral; (d) any Person holding a lien with respect to any of the Collateral takes possession

of all or any material part of the Collateral, or a distress, execution or other similar process is

levied against all or any material part of the Collateral; (e) all or any of the Mining Claims are

allowed to expire, are abandoned, are refused for renewal or otherwise allowed to cease to exist;

(0 a Change of Control occurs in respect of the Purchaser; (g) the Purchaser is the subject of an

Insolvency Event; (h) the Purchaser is in default of its obligations hereunder. which default is not

cured within ten days of the commencement of such default; or (i) any event, development or

circumstance occurs or could reasonably be expected to occur which could have a material

adverse effect on the ability of the Purchaser to perform its obligations hereunder or if any

material part of the Collateral is about to be placed in jeopardy, the obligations of the Purchaser

to pay to the Vendor any amount then outstanding hereunder, including any interest owing

thereon shall accelerate and, notwithstanding anything else contained herein, all such outstanding

amounts shall immediately be due and payable by the Purchaser to the Vendor.

7.5 Joint Ventures. Notwithstanding Section 7.4 hereof, the Purchaser shall not be

precluded from entering into a joint venture arrangement in respect of the Mining Claims so long

as any Person who would gain any rights of any sort whatsoever in or to the Mining Claims

pursuant to such arrangement including, without limitation, any limited or general partner in a

limited partnership arrangement or any co-venturer in a contractual joint venture arrangement

agrees, in writing, prior to the time at which any such rights are gained by such Person, to be

solidarity, jointly and severally liable for the obligations of the Purchaser hereunder, under the

Deed of Sale and Hypothec and the Hypothecs. Prior to the consummation of any such joint

venture arrangement, the Purchaser shall give prior written notice of the identity of any Person

who would gain any right in or to the Mining Claims pursuant to such arrangement.

7.6 Successors and Assigns. This Agreement shall enure to the benefit of and shall be

binding upon the Parties and their respective successors and permitted assigns.

7.7 'Transfer Taxes. The consideration payable by the Purchaser to the Vendor under this

Agreement is exclusive of all applicable sales, goods and services, harmonized sales, value

added, use, transfer, land transfer, land duty, municipal, local and other similar taxes or charges

exigible upon the purchase and sale of the Mining Claims to the Vendor under this Agreement

("Transfer Taxes"). The Purchaser shall be responsible for paying any and all applicable

Transfer Taxes, which. for greater clarity, shall not include any income taxes payable upon

amounts received by the Vendor from the Purchaser as consideration for the transfer of the

Mining Claims from the Vendor to the Purchaser. The Purchaser shall self-assess any applicable

goods and services tax/harmonized sales tax and Quebec sales tax in respect of the sale of the

Mining Claims directly to the relevant taxation authority, pursuant to subsections 221(2) and

228(4) of the Excise Tax Act (Canada) and sections 423 and 438 of an Act respecting the Quebec

sales tax.

7.8 Interest on Overdue Payments. Any amount due and payable by the Purchaser

hereunder that is not paid by the Purchaser on the date that such amount became due and payable

pursuant to the terms hereof shall bear interest at a per annum rate equal to the Prime Rate in

effect on the date that such amount became due and payable plus 2%, until paid.

2220480 I .8
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7.9 No Compensation or Set-Off. The Purchaser shall not be entitled to compensation or

set off any amount due and payable to the Vendor pursuant to this Agreement, the Deecl of Sale

and Hypothec or the Hypothecs against any amounts payable by the Vendor to the Purchaser

whether pursuant to this Agreement or otherwise.

7.10 Time of Essence. Time shall be of the essence of this Agreement in all respects.

7.11 Entire Agreement/Remedies Cumulative. This Agreement, the Deed of Sale and

Hypothec and the Hypothecs constitute the entire agreement between the Parties pertaining to the

subject matter of this Agreement and supersede all prior agreements, understandings,

negotiations and discussions, whether oral or written. There are no conditions, warranties,

representations or other agreements between the Parties in connection with the subject matter of

this Agreement (whether oral or written, express or implied, statutory or otherwise) except as

specifically set out in this Agreement, the Deed of Sale and Hypothec or the Hypothecs. The

rights, remedies, powers and privileges herein provided to a Party are cumulative and in addition

to and not exclusive of or in substitution for any rights, remedies, powers and privileges

otherwise available to that Party.

7.12 Waiver. A waiver of any default, breach or non-compliance under this Agreement is not

effective unless in writing and signed by the Party to be bound by the waiver or its solicitor. No

waiver shall be inferred from or implied by any failure to act or delay in acting by a Party in

respect of any default, breach or non-observance or by anything done or omitted to be done by

the other Party. The waiver by a Party of any default, breach or non-compliance under this

Agreement shall not operate as a waiver of that Party's rights under this Agreement in respect
 of

any continuing or subsequent default, breach or non-observance (whether of the same or a
ny

other nature).

7.13 Severability. Any provision of this Agreement which is prohibited or unenforceable in

any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or

unenlbrceability and shall be severed From the balance of this Agreement, all without affecting

the remaining provisions of this Agreement or affecting the validity or enforceability of such

provision in any other jurisdiction.

7.14 Counterparts. This Agreement may be executed in any number of counterparts, each of

which shall be deemed to be an original and all of which taken together shall be deemed to

constitute one and the same instrument. Counterparts may be executed either in original or faxed

or electronic form and the Parties adopt any signatures received by a receiving fax machine or

other electronic means as original signatures of the Parties; provided, however, that any Party

providing its signature in such manner shall promptly forward to the other Party an original of

the signed copy of this Agreement which was so faxed or transmitted by other electronic means.

7.15 Governing Law. This Agreement shall be governed by and construed in accordance

with the laws of the Province of Quebec and the laws of Canada applicable in Quebec and shall

be treated, in all respects, as a Quebec contract. The Parties to this Agreement hereby

irrevocably and unconditionally attorn to the exclusive jurisdiction of the courts of the Province

of Quebec and all courts competent to hear appeals therefrom.

22209801.8
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7.16 Language. ne Parties have required that this Agreement and all deeds, documents and

notices relating to this Agreement be drawn up in the English Language. Les parties aux

présentes ont exigé que le présent contrat et tous autres contrats, documents ou avis afférents aux

présentes soient rédigés en langue anglaise.

7.17 Confidentiality. Except as required by Applicable Law and subject to Section 6.2, no

Party shall make any public announcements or statements concerning this Agreement or the

transactions contemplated hereby without the prior approval of the other Party, not to be

unreasonably withheld. The text of any public announcements or statements, including a news

release which a Party intends to make pursuant to the foregoing exception, shall be made

available to the other Party not less than two Business Days prior to publication and such other

Party shall have the right to make suggestions for changes therein. If a Party is identified in such

public announcement or statement it shall not be released without the consent of that Party in

writing.

!REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHE.REOF the Parties have executed this Agreement as of the date first

written above.

QUINTO MINING CORPORATION

By:
Name: Clifford T. Smith
Title: Senior Vice President

I have authority to bind the corporation.

MASON GRAPHITE CORP.

By:
Name:
Title:
I have authority to bind the corporation.

Schedules

Schedule A — Mining Claims
Schedule B — Deed of Sale and I-Iypothec

Schedule C — Warrant Certificate

22209801.8
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first

written above.

QUINTO MINING CORPORATION

By:
Name:
Title:
I have authority to bind the corporation.

MASON GRAPHITE CORP.

By:
Name: jkotAY'r 7S/ C, I 6/
Title: /30,...5:1P. W7-44, cR

I have authority to bind the corporation.

Schedules

Schedule A — Mining Claims
Schedule B — Deed of Sale and Hypothec

Schedule C — Warrant Certificate



SCHEDULE A

Minin2 Claims

No. Nature of the Right Mining Title Number

(Type of mining title)
1. CDC 1037499

9, CDC 1040948

3. - CDC 1040951

4. CDC 1040971

5. CDC 1041009

6. CDC 1041010

7. .CDC 1049508

8. CDC 1049509

9. CDC 1049513

10. CDC 1049514

11. CDC' 1049520

12. CDC 1049524

13. CDC 1100154

14. CDC 1100155

15. CDC 1101017

16. CDC 1105037

17. CDC 1105595

18. CDC 1118429

19. CDC 1118431

20. CDC 1118435

21. C.DC 2104406

22. CDC 2104415

23. CDC 1037522

24. CDC 1040766

2.5. CDC 1040947

26. CDC 1040957

27. CDC 1040987

28. CDC 1041002

29. CDC 1041016

30. CDC 1041024

31. CDC 1041028

32. CDC 1105018

33. CDC 1105023

34. CDC 1105024

35. CDC 1106111

36. CDC 1106112

22209801.R
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No. Nature of the Right Mining Title Num ber

(Tvpe of mining title)

37. CDC 1118347

38. CDC 1.118381

39. CDC 1118385

40. CDC 1118455

41. CDC 2104398

42. CDC 2104405

43. CDC 2104412

44. CDC 1037518

45. CDC 1037520

46. CDC 1037523

47. CDC 1040970

48. CDC 1040989

49. CDC 1041007

50. CDC 1041008

51. CDC 1041041

52. CDC 1049511

53. CDC 1049522

54. CDC 1049527

55. CDC 1049530

56. CDC 1101019

57. CDC 1105015

58. CDC 1105021

59. CDC 1105041

60. CDC 1105054

61. CDC 1105336

62. CDC 1112937

63. CDC 1112938

64. CDC 1118548

65. CDC 2104397

66. CDC 2104399

67. CDC 2104401

68. CDC 2104417

69. CDC 1040944

70. CDC 1040946

71. CDC 1040949

72. CDC 1040952

73. CDC 1040953

74. CDC 1040958

75. CDC 1040972

76. CDC 1041011

22®80 .8
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N , Nature of the Right Nlinfingfide Number

Typeofurriningtifle)

77. CDC 1049518

78. CDC 1049519

79. CDC 1049526

80. CDC 1049529

81. CDC 1081392

82. CDC 1105005

83. CDC 1105014

84. CDC 1105019

85. (21)12 1105036

86. CDC 1105039

87. (:DC 1105244

88. CDC 1105339

89. CDC 1106113

90. CDC 1118351

91, CDC 1118352

92. CDC 1118386

93. CDC 1118432

94. CDC 1118433

95. CDC 1118440

96. (21)12. 1118443

97. CDC 1118448

98. CDC 1118550

99. CDC 1118553

100. CDC 1120368

10I. CDC 2104402

102. CDC 2104407

103. CDC 1037498

104. CDC 1040767

105. CDC 1040945

106. CDC 1040960

107. CDC 1040992

108. CDC 1041012

109. CDC. 1041026

110. CDC: 1041029

111. CDC 1041031

112. CDC 1041033

113. CDC 1049512

114. CDC' 1081393

115. CDC 1105022

116. CDC 1105333
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No. Nature of the Right Mining Title Number

(Type of mining title)
117. CDC 1105334

118. CDC 1105594

119. CDC 1112936

120. CDC 1118348

121. CDC 1118349

122. CDC 1118353

123. CDC 1118354

124. CDC 1118391

125. CDC 1120369

126. CDC 2104400

127. CDC 2104409

128. CDC 1037496

129. CDC 1037521

130. CDC 1040765

131. CDC 1040769

132. CDC 1040770

133. CDC 1040950

134. CDC 1040959

135. CDC 1040974

136. CDC 1040975

137. CDC 1041003

138. CDC 1041014

139. CDC 1041032

140. CDC 1049531

141. CDC 1100157

142. CDC 1105017

143. CDC 1105042

144. CDC 1105243

145. CDC 1118383

146. CDC 1118427

147. CDC 1118444

148. CDC 1118449

149. CDC 1120348

150. CDC 2104413

151. CDC 1037497

152. CDC 1037519

153. CDC 1040768

154. CDC 1040771

155. CDC 1040956

156. CDC 1040965
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No. Nature of the Right Mining Title Number

(Type of mining title)

157. CDC 1040988

158. CDC 1040991

159. CDC 1040997

160. CDC 1041013

161. CDC 1041015

162. CDC 1041025

163. CDC 1041030

164. CD( ' 1049510

165. CDC 1049521

166. CDC 1049523

167. CDC 1081395

168. CDC 1105006

169. CDC 1105038

170. CDC 1105040

171. CDC 1105335

172. CDC 1105337

173. CDC 1105340

174. CDC 1105597

175. CDC 1118357

176. CDC 1118358

177. CDC 1118392

178. CDC 1118430

179. CDC 1118441

180. CDC 1118442

181. CDC 1118551

182. CDC 2104404

183. CDC 2104408

184. CDC 2104410

185. CDC 2104414

186. CDC 1040764

187. CDC 1040973

188. CDC 1040993

189. CDC 1041040

190. CDC 1041045

191. CDC 1049507

192. CDC 1049515

193. CDC 1049516

194. CDC 1049517

195

196.

CDC 1049525

CDC 1049528

1220980 I .8



No. Nature of the Right Mining Title Number
(Type of mining title)

197. CDC 1081394

198. CDC 1100156

199. CDC 1101018

200. CDC 1105002

201. CDC 1105003

202. CDC 1105004

203. CDC 1105013

204. CDC 1105016

205. CDC 1105025

206. CDC 1105338

207. CDC 1118382

208. CDC 1118384

209. CDC 1118428

210. CDC 1118434

211. CDC 1118445

212. CDC 2104396

213. CDC 2104403

214. CDC 2104411

215. CDC 2104416
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TAT CERTIFIÉ D'INSCRIPTION
DE DROIT

AU REGISTRE FONCIER DU 4UIÿBEC

Je certifie que la réquisition présentée le 2012-04-10 à 10:09 a été inscrite au Livre

foncier de la circonscription foncière de Saguenay

sous le numéro 18 955 913.

Identification de la réquisition

Mode de présentation : Acte
Dorme : Notariée en minute

Notaire instrumentant : Mc Stéphanie MARTEL
Numéro de minute : 42I

Nouvelles fiches numéro d'ordre : 97-A-1 549 ä 97-A-I 763

h ttl://www.registrefoneier.gouv.qc.ca/S irf/Docmit/28753166/1/ecacl 18 _955_913.htm 2012-04-12



e.1.11,1“.3 111,111.,L1Z,U.) ragt: I Ut I

Numéro inscription

DHM de présentation

18 955 913

2012-04-10 10:09

Circ. foncière : Saguenay

Registre des mentions

lattp://wvvw.registreronciengouv.qc.ca/Sid/Doemn/28753166/1/AL_18_955_913_inentn.. 2012-04-12
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IN THE THE YEAR TWO THOUSAND AND TWELVE (2012). on the fifth
(5t11) day of April;

BEFORE Mtre. Stephanie MARTEL, the undersigned Notary for the

Province of Quebec, having her professional domicile at Montrdal;

APPEARED:

QUINTO MINING CORPORATION, a legal person (corporation) duly

incorporated pursuant to the Business Corporations Act (British

Columbia), having its registered office at 595 Burrard Street, Suite 2600,

Three Bentall Centre, Vancouver, Province.of British Columbia, V7X 11.,3,

and a place of business at 1155 University Street, Suite 508, Montreal,

Province of Quebec, 113B 3A7, herein acting and represented by Viorclia

Citiztin, its Authorized Representative, hereunto duly authorized in virtue

of a resolution of its board of directors adopted on the fourth (4th) day of

April, two thousand and twelve (2012), which has riot been amended and is

still in full force and effect, a certified copy or extract of which resolution

remains hereto annexed after having been acknowledged as true and signed

for identification by the said representative in the presence of the

undersigned 'Notary;

(hereinafter called the "'Vendor")

AND:

MASON GRAPHITE CORP., a legal person (corporation) duly

incorporated pursuant to the Business Corporations Act (Ontario), having

its registered office at 65 Queen Street West, Suite 805, Toronto, Province

of Ontario, M5H 2M5, herein acting and represented by Benoit Moreau, its

President and Chief Executive Officer, hereunto duly authorized in virtue

of a resolution of its board of directors adopted on the fifth (5a1) day of

April, two thousand and twelve (2012), which has not been amended and is

still in full force and effect, a certified copy or extract of which resolution

remains hereto annexed after having been acicnowledged as true and signed

for identification by the said representative in the presence of the

undersigned Notary;

(hereinafter called the "Purchaser")

WHICH PARTIES HAVE AGREED AS FOLLOWS:

1. SALE

The Vendor hereby sells and transfers, without any warranty, to the

Purchaser hereto present and accepting, all of its right, title and

interest, in, and to the claims and the mining rights conferred by the

following claims, namely:

8327199.9



DESCRIPTION

Nature of the Right
(Type of mining

title)

Mining Title Number

1. CDC 1037499
2. CDC 1040948
3. CDC 1040951
4. CDC 1040971
5. CDC 1041009
6. CDC 1041010
7. CDC 1049508
8. CDC 1049509
9. CDC 1049513
10. CDC 1049514
11. CDC 1049520
12. CDC 1049524
13. CDC 1100154
14. CDC 1100155
15. CDC 1101017
16. CDC 1105037
17. CDC 1105595
18. CDC 1118429
19. CDC 1118431
20. CDC 1118435
21. CDC 2104406
22. CDC 2104415
23. CDC 1037522

24. CDC 1040766

25. CDC 1040947

26. CDC 1040957

27. CDC 1040987

28. CDC 1041002

29. CDC 1041016

30. CDC 1041024

31. CDC 1041028

32. CDC 1105018

33. CDC 1105023

34. CDC 1105024

35. CDC 1106111

36. CDC 1106112

37. CDC 1118347

38. CDC 1118381

39. CDC 1118385

3327199»



40. CDC 1118455

41. CDC 2104398

42. CDC 2104405

43. CDC 2104412

44. CDC 1037518

45. CDC 1037520

46. CDC 1037523

47. CDC 1040970

48. CDC 1040989

49. CDC 1041007

50. (1)C 1041008

51. CDC 1041041

52. CDC 1049511

53. CDC 1049522

54. CDC 1049527

55. CDC 1049530

56. CDC 1101019

57. CDC 1105015

58. CDC 1105021

59. CDC 1105041

60. CDC 1105054

61. CDC 1105336

62. CDC 1112937

63. CDC 1112938

64. CDC 1118548

65. CDC 2104397

66. CDC 2104399

67. CDC 2104401

68. CDC 2104417

69. CDC 1040944

70. CDC 1040946

71. CDC 1040949

72. CDC 1040952

73. WC 1040953

74. CDC 1040958

75. CDC 1040972

76. CDC 1041011

77. CDC 1049518

78. CDC 1049519

79. CDC 1049526

80. CDC 1049529

81. CDC 1081392

82. CDC 1105005

83. CDC 1105014

8327199.9



84. CDC 1105019
85. CDC 1105036
86. CDC 1105039
87. CDC 1105244
88. CDC 1105339
89. CDC 1106113
90. CDC 1118351
91. CDC 1118352
92. CDC 1118386
93. CDC 1118432
94. CDC 1118433
95. CDC 1118440
96. CDC 1118443
97. CDC 1118448
98. CDC 1118550
99. CDC 1118553
100. CDC 1120368
101. CDC 2104402
102. CDC 2104407
103. CDC 1037498
104. CDC 1040767
105. CDC 1040945
106. CDC 1040960
107. CDC 1040992
108. CDC 1041012
109. CDC 1041026
110. CDC 1041029
111. CDC 1041031
112. CDC 1041033
113. CDC 1049512
114. CDC 1081393
115. CDC [105022
116. CDC 1105333
117. CDC 1105334
118. CDC 1105594
119. CDC 1112936
120. CDC 1118348
121. CDC 1118349

122. CDC 1118353
123. CDC 1118354
124. CDC 1118391
125. CDC 1120369
126. CDC 2104400
127. CMC 2104409

8327199.9



128. CDC 103 7496

129. CDC 1037521

130. CDC 1040765

131. CDC 1040769

132. CDC 1040770

133. CDC 1040950

134. CDC 1040959

135. CDC 1040974

136. CDC 1040975

137. CDC 1041003

138. CDC 1041014

139. CDC 1041032

140. CDC 1049531

141. CDC 1100157

142. CDC 1105017

143. CDC 1105042

144. CDC 1105243

145. CDC 1118383

146. CDC 1118427

147. CDC 1118444

148. CDC 1118449

149. CDC 1120348

150. CDC 2104413

151. CDC 1037497

152. CDC 1037519

153. CDC 1040768

154. CDC 1040771

155. CDC 1040956

156. CDC 1040965

157. CDC 1040988

158. CDC 1040991

159. CDC 1040997

160. CDC 1041013

161. CDC 1041015

162. CDC 1041025

163. CDC 1041030

164. CDC 1049510

165. CDC 1049521

166. CDC 1049523

167. CDC 1081395

168.

169.
170.
171.

CDC
CDC

CDC
CDC

1105006

1105038

1105040

1105335

8327199.9
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172, CDC 1105337
173. CDC 1105340
174, CDC 1105597
175. CDC 11 [ 8357
176. CDC 1118358
177. CDC 1118392
178. CDC 1118430

179. CDC 1118441
180. CDC 1118442
181. CDC 1118551
182. CDC 2104404
183. CDC 2104408
184. CDC 2104410
185. CDC 2104414
186. CDC 1040764

187. CDC 1040973
188. CDC 1040993

189. CDC 1041040

190. CDC 1041045
191. CDC 1049507
192. CDC 1049515
193. CDC 1049516
194. CDC 1049517

195. CDC 1049525
I 196. CDC 1049528

197. CDC 1081394

198. CDC 1100156 4

199. CDC 1101018

200. CDC 1105002

201. CDC 1105003

202. CDC 1105004

203. CDC 1105013

204. CLIC 1105016

205. CDC 1105025

206. CDC 1105338

207. CDC 1118382

208. CDC 1118384

209. CLIC 1118428

210. CDC 1118434

211. CDC 1118445

212. CDC 2104396

213. CDC 2104403

214. CDC 2104411

215. CDC 2104416

3321199.9



(all the said claims and mining rights being hereinafter collectively

called the "Property").

APPLICATION FOR THE OPENING OF A FILE

In accordance with the provisions of Article 3035 of the Civil Cock

of Quebec, the Vendor and the Purchaser hereby require the

registrar for the land registration division of Saguenay to open a

land file in the register of real rights of State resource development

for each of the above described mining claims, which arc located in

the Municipalite de Riviere-aux-Outardes, and hereby confirm that

no such land files exist.

NO WARRANTY

The Purchaser acknowledges and agrees that it is relying entirely

upon its own judgment, investigation and inspection in proceeding

with the transactions contemplated in this Deecl and in the Purchase

Agreement. Without limiting the foregoing, the Purchaser

acknowledges and agrees that it is purchasing the Property on an

"as is, where is" basis, without any warranty, legal or conventional,

that it accepts such Property in the state, conditibn and location as

inspected by the Purchaser, and that the Vendor has made no

representations, warranties, terms, conditions, understandings or

collateral agreements, express or implied, statutory or otherwise,

with respect to the title, condition, description, fitness for purpose,

quality or any other thing, affecting the Property or any part

thereof, or in respect of any other matter or thing whatsoever,

except as expressly stated in the Purchase Agreement ancl in this

Deed.

POSSESSION

In virtue of these presents. the Purchaser shall becorne the owner of

the Property at the date hereof (hereinafter called the "Date of

Transfer"), with immediate possession as and from such date.

PURCHASER'S COVENANTS

The Purchaser hereby covenants in favour• of the Vendor as

follows:

4.1 to take the Property in its state at the Date of Transfer;

4.2 to pay the Purchase Price (as defined in Section 5), as and

when due as contemplated at Section 5 hereof, and to

perform its other obligations under this Deed;
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4.3 to pay as and when they fall due all assessments, rates,
taxes and any other payments, whether federal, provincial,
municipal, school, general, or special, levied in respect of
the Property.

5. PRICE

The present sale is made for and in consideration of the price of
FIFTEEN MILLION UNITED STATES DOLLARS
(US$15,000,000.00) (the "Purchase Price"), which is equivalent
to FOURTEEN MILLION NINE HUNDRED FORTY-THREE
THOUSAND CANADIAN DOLLARS (CAN$14,943,000.00) at a
conversion rate of 1:0.9962 being the USD-CAD Noon Rate
reported by the Bank of Canada on the fourth (4th) day of April,
two thousand and twelve (2012), on account of which the Vendor
hereby acknowledges having received from the Purchaser the sum
of SEVEN MILLION FIVE HUNDRED THOUSAND UNITED
STATES DOLLARS (US$7,500,000.00), whereof quit for so
much.

As for the balance, namely the sum of SEVEN MILLION FIVE
HUNDRED THOUSAND UNITED STATES DOLLARS
(US$7,500,000.00) (hereinafter called the "Balance of the
Purchase Price"), the Purchaser hereby undertakes to pay same to
the Vendor as set forth in the purchase agreement entered into
between the Vendor and Purchaser on the fifth (5th) day of April,
two thousand and twelve (2012) (as amended, supplemented or
otherwise modified from time to time) (herein called the
"Purchase Agreement").

Insofar as it is required, the parties hereby renounce to their right to
recover any property transferred by this Deed or the Purchase
Agreement in the case of eviction pursuant to section 1797 of the
Civil Code of Ouebec.

6. INTEREST ON OVERDUE PAYMENTS

Any amount due and payable by the Purchaser under this Deed or
under the Purchase Agreement that is not paid by the Purchaser on
the date that such amount became due and payable shall bear
interest at a per annum rate equal to the "Prime Rate" in effect on
the date that such amount became due and payable plus two per
cent (2%), until paid.

For the purposes hereof, the term "Prime Rate" means the prime
rate of interest per annum quoted by the Bank of Montreal from
time to time as its reference rate of interest for Canadian dollar
demand loans made to its commercial customers in Canada and
which Bank of Montreal refers to as its "prime rate", as such rate
may be changed from time to time.

8327199.9



•9.

IIYPOTHEC

7. I Principal Hypothcc

To secure the obligations of the Purchaser to pay the

Purchase Price (including without limitation the Balance of

the Purchase Price), in capital, interest, costs, and

accessories, as and when due as contemplated at Section 5

hereof, and the performance of all the Purchaser's

obligations under this Deed and under the Purchase

Agreement (hereinafter collectively called the "Secured

Obligations"), the Purchaser hereby hypothecates, as and

from the date hereof, in favour of the Vendor. for an

amount of FOURTEEN MILLION NINE HUNDRED

FORTY-THREE THOUSAND CANADIAN DOLLARS

(CAN$14,943,000.00) plus interest thereon at the rate of

twenty percent (20%) per annum, the following property,

present and future, (hereinafter collectively called the

"Hypothecated Property").

(a) the Property;

(b) all mining claims, mining leases and any other

mining title, deed or right to mineral substances or

right to carry out work on land for the purposes of

exploration, appraisal, development and extraction

of mineral substances resulting from the renewal.

conversion or any other transformation of the

Property, including, without limitation, any mining

claims obtained (by staking or map designation) in

replacement of the Property, (all such additional

property collectively, the "Additional Property");

(c) all the mineral substances and other products of the

soil and all fruits thereof, from the time of their

extraction, resulting or derived from the Property or

the Additional Property and any transformation

thereof, wherever situated;

(d) all property which may be or become incorporated

into the Property or the Additional Property or

permanently physically attached or joined thereto or

the lands subject to the Property or the Additional

Property so as to ensure the utility thereof or which

is used by the Purchaser for the operation of its

enterprise on the Property or the Additional Property

or the lands subject thereto;

(e) all property which may be located from time to time

on the Property or the Additional Property or the
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lands subject to the Property or the Additional
Property;

(f) all fruits and revenues emanating from any of the
Hypothecated Property, including without limitation
the proceeds of any sale, assignment or other
disposition of any of the Hypothecated Property, any
claim resulting from such a sale, assignment or other
disposition, as well as any property acquired in
replacement thereof;

(g) all hooks, records, files, papers, disks, documents
and other repositories of data recording in any form
or medium, evidencing or relating to the
Hypothecated Property;

(h) all rights of action of the Purchaser in respect of the
Hypothecated Property.

7.2 Additional Hypothec

To secure the payment to the Vendor of any amounts not
secured by the hypothec granted in Section 7.1 above,
including without limitation any interest payable on the
overdue interest, any amounts which may be expended by
the Vendor to preserve and protect the hypothecs created in
this Deed, to preserve and protect the Secured Obligations
and to exercise and enforce its rights under this Deed, the
Purchaser hereby hypothecates the Hypothecated Property
in favour of the Vendor for a further sum of TWO
MILLION NINE HUNDRED EIGHTY-EIGHT
THOUSAND SIX HUNDRED CANADIAN DOLLARS
(CAN$2,988,600.00), with interest thereon at the rate of
twenty percent (20%) per annum.

PROVISIONS IN RESPECT OF THE PROPERTY AND
OTHER HYPOTHECATED PROPERTY

8.1 Payment of taxes. The Purchaser binds and obliges itself to
pay as and when they fall due all assessments, rates, and taxes,
whether federal., provincial, municipal, school, general, or special,
which may affect and encumber the Hypothecated Property, and
Purchaser shall deliver to the Vendor evidence of the payment
thereof without subrogation in favour of third persons within thirty
(30) days after• any of them become due.

8.2 IV° alienation of the Hypothecated Property. Unless
otherwise expressly permitted under the Purchase Agreement, the
Purchaser binds and obliges itself not to alienate or transfer, or
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grant any interest in, in whole or in part, the Property or the

Additional Property.

8.3 Hypoihecs or prior claims. The Purchaser undertakes to

kccp the Hypothecated Property free of all prior claims, hypothecs,

or encumbrances whatsoever, subject to Permitted Liens. The

Purchaser undertakes to furnish to the Vendor, at Purchaser's

expense and on demand of the Vendor, any renunciation, cession of

rank, acquittance, or release that the Vendor inay deem necessary

to protect the priority of its rights on the Hypothecated Property.

For the purposes of this Deed, Permitted Liens" means:

(a) the hypothecs or other security in favour or for the

benefit of the Vendor presently existing or hereafter

created;

(b) inchoate or statutory liens for =CS, assessments or

governmental charges which have not been assessed and are

not delinquent, or if assessed, arc being contested in good

faith by appropriate proceedings commenced within ten

(10) days of the date on which the Purchaser knew or ought

to have known of such lien and provided, that in any such

case, (x) the effect of such proceedings is to stay any

enforcement of such lien and (y) the Vendor has been

provided with security satisfactory to the Vendor in an

amount, sufficient in the Vendor's reasonable opinion. to

satisfy such liens;

(c) minor title defects or irregularities not in the aggregate

materially and adversely affecting the use of the

Hypothecated Property to which they relate, to the extent

such title defects or irregularities arc not created, caused, or

permitted to be created or caused, by the Purchaser; and

(d) other encumbrances which arc, froin time to time,

expressly permitted in writing by the Vendor.

8.4 Repayment of sums expended by the Vendor. The Purchaser

shall repay to the Vendor, on demand, all monies advanced by the

Vendor to pay any expenses made for the preservation and

protection of the hypothecs granted in this Deed and the

preservation and protection of the Hypothecated Property, or to

ensure the execution of any of the Secured Obligations, with

interest on all such monies at the rate stipulated hcrcinabove at

Section 6 from the datc of such advance by the Vendor.

8.5 Compliance with applicable laws. The Purchaser shall

comply with any and all material obligations arising tinder the
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applicable laws in respect of the Property, the Additional Property
and any other Hypothecated Property.

8.6 Good Standing. The Purchaser shall maintain the Property
and the Additional Property in good standing (including renewing
the term of the Property and the Additional Property, as
applicable).

DEFAULT AND RECOURSES

9.1 Default

The Purchaser shall be in default hereunder upon the
occurrence of any of the following events or conditions (an
"Event of Default"):

(a) the occurrence of an event set out at Section 7.4 of
the Purchase Agreement;

(b) the Purchaser does not observe or perform any of its
obligations under this Deed, any other Sccurcd
Obligations, or under the General Security
Agreement granted to thc Vendor by thc Purchaser
and dated with even date herewith;

(c) any representation, warranty or statement made by
or on behalf of the Purchaser to the Vendor, in this
Deed, in the General Security Agreement granted to
the Vendor by the Purchaser and dated with even
date herewith, or in the Purchase Agreement is
untrue in arty material respect when made; or

(d) the Vendor challenges or threatens to challenge the
validity or enforceability of this Deed or of the
hypothecs granted hereunder.

9.2 RECOURSES

In case of an Event of Default which is continuing, the
Vendor shalt be entitled, without prejudice to Vendor's
other rights and recourses:

(a) to exact the immediate payment of the whole of the
Secured Obligations thcn remaining unpaid, the
Purchaser losing the benefit of the term, together
with any other amounts owing to the Vendor
hereunder, plus capital, interest, costs, and
accessories;
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(b) to execute any obligation which has not been
fulfilled by the Purchaser in the place and at the

expense of the latter;

(c) to exercise all the hypothecary recourses to which it

is entitled by law, the whole in accordance with
Articles 2748 and following of the Civil Code of
Quebec; and

(d) to exercise the rcsolutory clause set forth in Section

10 below.

10. RESOLUTORY CLAUSE

10.1 In ease of an Event of Default which is continuing, the

Vendor, at its choice, and without prejudice to its other

recourses under thc present Deed or at law, may demand the

resolution of the present sale, after having complied with

the formalities required under the Civil Code of Quebec.

10.2 In such case, thc Vendor shall take back the Property and, if

applicable, the Additional Property and the Vendor shall be

entitled to kccp the amounts paid by the Purchaser for thc

Property without prejudice to any other recourse it may

have hereunder or at law. For greater certainty, the Vendor

shall not be obligated to reimburse the Purchaser or any

other person for any fees, expenses or any other costs

incurred by the Purchaser or such other person in

conducting any exploration, appraisal, development or any

other work in respect of the Property and, if applicable, the

Additional Property.

11. NOTICES

Any notice or other communication which may be or is required to

be given or made pursuant to the present Deed must be made or

given in accordance with the provisions of the Purchase

Agreement.

12. GOODS AND SERVICES '1'AX AND n fE QUEBEC SALES
TAX

12.1 If applicable, the Purchaser shall self-assess any applicable

GST and QST in respect of the sale of the Property directly

to the relevant taxation authority, pursuant to subsections

221(2) and 228(4) of the Excise Rix Act (Canada) and

sections 423 and 438 of an Act respecting the Quebec sales

tax.
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13. VENDOR'S DECLARATION

The Vendor• declares that, as at the Date of Transfer•:

13.1 The Vendor is a legal person that is not a non-resident of
Canada within the meaning and for purposes of the Income
Tax Act (Canada) and the Taxation Act (Quebec).

14. PURCHASE AGREEMENT

This sale is made in execution of the Purchase Agreement. The
Purchase Agreement shall survive the execution, delivery and
publication of this Deed and shall remain in full force and effect
thereafter in accordance with its terms. The parties hereto confirm
and acknowledge that not all representations, warranties, covenants
and indernnities contained in the Purchase Agreement have been
incorporated in this Deed, but all such representations, warranties,
covenants and indemnities contained in the Purchase Agreement
shall survive and shall remain in full force and effect in accordance
with the Purchase Agreement. If there is a conflict between the
terms and conditions of the Purchase Agreement and this Deed, the
tenns of the Purchase Agreement shall prevail, it being understood
that, for greater certainty, where this Deed covers a subject or
creates obligations that are not set out or contemplated in the
Purchase Agreement, same shall not be deemed to be a conflict.

15. GENERAL PROVISIONS

15.1 Putting the Purchaser in default. 'f he mere lapse of time
for the fialfilment by the Purchaser of any of the Secured
Obligations shall put the Purchaser in default, without the
necessity of any notice or putting in default.

15.2 Cumulative Rights and Recourses. No single or partial
exercise of any right or recourse by the Vendor hereunder
shall preclude any other or further exercise thereof or• the
exercise of any other right or recourse, all the rights and
recourses of the Vendor provided for in this Decd being
cumulative and in addition to any right or recourse that the
Vendor may have pursuant to any other agreement or law,
whether present or future.

15,3 Waiver. A waiver of any default, breach or non-compliance
under this Deed is not effective unless in writing and signed
by the party to be bound by the waiver or its solicitor. No
waiver shall be inferred from or implied by any failure to
act or delay in acting by a party in respect of any default,
breach or non-observance or by anything done or omitted to
be done by the other party. The waiver by a Party of any
default, breach or non-compliance under this Deed shall not
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operate as a waiver of that party's rights under this Deed in

respect of any continuing or subsequent default, breach or

non-observance (whether of the satne or any other nature).

15.4 Assignment. The rights and obligations of a party under this

Agreement may not be assigned without the prior written

consent of the other party; provided, however, that the

Vendor may assign its rights and obligations under this

Deed to an Affiliate (as such term is defined in the Purchase

Agreement) upon 2 days written notice to the Purchaser.

15.5 Severability. Any provision of this Decd which is

prohibited or unenforceable in any jurisdiction shall, as to

that jurisdiction, be ineffective to the extent of such

prohibition or unenforceability and shall be severed from

the balance of this Decd, all without affecting the remaining

provisions of this Deed or affecting the validity or

enforceability of such provision in any other jurisdiction.

15.6 Successors and Assigns. This Deed shall enure to the

benefit of and shall be binding upon the parties and their

respective successors and permitted assigns.

153 Governing Law . This Deed shall be governed by the laws

of the Province of Quebec.

15.8 Interpretation. The descriptive headings of the articles,

sections or paragraphs contained herein arc for reference

purposes only and shall not in any way affect the meaning

or interpretation of the provisions hereof.

15.9 Language. The parties acknowledge that they have

required that the present Deed, as well as all documents.

notices and legal proceedings executed, given or instituted

pursuant hereto or relating directly or indirectly, be drafted

in the English language only; les parties reconnaissent avoir

requis que le present acte ainsi que toes les documents, avis

et procedures judiciaires executes, donnes ou intent&

directement ou indirectement 8 la suite de ou rclativement

au present acte soient rediges en longue anglaise seulement.

16. PARTICULARS REQUIRED UNDER SECTION 9 OF AN

ACT RESPECTING DUTIES ON TRANSFERS OF

IMMOVABLES (R.S.Q. c. D-15.1)

The Vendor and the Purchaser (hereinafter also called the

"Transferor" and the "Transferee" for purposes of the present

declarations) in order to conform to the provisions of the above
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—
described Act, establish and acknowledge the following particulars
and facts:

(a) the name and address of the Vendor and/or Transferor are
as follows:

QUINTO iVIINING CORPORATION
595 Burrard Street
P.O. Box 49314
Suite 2600, Three Bentall Centre
Vancouver, BC V7X 11,3
Canada

(b) the name and address of the Purchaser and/or Transferee are
as follows:

MASON GRAPHITE CORP,
65 Queen Street West, Suite 805
Toronto, Ontario
M51-I 2M5

(c) the immovable property herein sold and/or transferred is
situated in the Municipalite de Rivie.re-aux-Outardes;

(d) according to the Transferor and the 'Transferee, the amount
of the consideration for the transfer of the immovable
property herein sold is FOURTEEN MILLION NINE
HUNDRED FORTY-THREE THOUSAND CANADIAN
DOLLARS (CAN$14,943,000.00);

(e) according to the Transferor and the Transferee, the amount
constituting the basis of imposition of the transfer duties is
FOURTEEN MILLION NINE HUNDRED FORTY-
THREE THOUSAND CANADIAN DOLLARS
(CAN$ 14,943,000.00);

(f) the amount of transfer duties, if applicable, is TWO
HUNDR.ED TWENTY-TWO THOUSAND SIX
HUNDRED FORTY-FIVE CANADIAN DOLLARS
(CAN$222,645.00);

(g) the transfer of the immovable property is exempt from the
payment of transfer duties pursuant to Section 17(e) of the
Act, the immovable property transferred being one of those
referred to in Section 8 of the Mining Act (R.S.Q., chapter
M-13.1); and

(h) there is no transfer of both a corporeal immovable and
movables in section 1.0.1 of the said act.
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WHEREOF ACT, at the City of Montreal, under number four hundred
twenty-one (421) 

of the minutes of the undersigned Notary.

AFTER THE PARTIES had declared that they had taken cognizance of

these presents, and have expressly exempted the said Notary from reading

them or causing them to be read, the said parties have signed these

presents, all in the presence of the undersigned Notary.
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QUINTO MINING CORPORATION

Per:
Name: Viorelia Guzun
Title: Authorized Representative

MASON GRAPHITE CORP.

Per:
Name: Benoit Moreau
Title: President and Chief
Executive Officer

tep anie MARTEL, Notary

TRUE COPY OF THE ORIGINAL HEREOF
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