


























































PRIVATE AND CONFIDENTIAL 
SUBJECT TO ATTORNEY CLIENT PRIVILEGE 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their 
respective officers thereunto duly authorized, as of the date first written above. 

BUYER 

SELLER 

GUARANTOR 

QUIMBAYA GOLD INC. 

WEST ROCK RESOURCES PANAMA 

CORP 

COMBIA GOLD INC 

Name: Alexandre Poirier-Boivin 
Title: Director 

By: "Alexandre Poirier-Boivin"

_________________________________
Name: Simon Alexander Noon 
Title:

"Simon Alexander Noon"

By: _______________________________
Name:  Alexandre Lambert De Beaulieu
Title: Director

"Alexandre Lambert De Beaulieu"



PRIVATE AND CONFIDENTIAL 
SUBJECT TO ATTORNEY CLIENT PRIVILEGE 

SCHEDULE A 
Certificate of Incorporation of the Seller 







PRIVATE AND CONFIDENTIAL 
SUBJECT TO ATTORNEY CLIENT PRIVILEGE 

SCHEDULE B 
Certificate of Incorporation of the Buyer 
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"Raymond Edwards"
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"Virginie Ethier"
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SUBJECT TO ATTORNEY CLIENT PRIVILEGE 
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"Virginie Ethier"



PRIVATE AND CONFIDENTIAL 
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SCHEDULE C 
Availability of Funds 
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SCHEDULE D 
Royalty Agreement 









PRIVATE AND CONFIDENTIAL 
SUBJECT TO ATTORNEY CLIENT PRIVILEGE 

SCHEDULE E 

Non exhaustive list of Assets 

1. The database the Seller will deliver to Buyer, includes

(a) met test work;
(b) full access to drill database;
(c) lidar survey;
(d) IP geophysics; and
(e) all technical reports.

2. The detailed information that will be found in the HDD will contain the following items:

(a) Drill holes;
(b) Environmental;
(c) Geochemistry;
(d) Geology;
(e) Geophysics;
(f) Maps;
(g) Mines;
(h) Raw;
(i) Satellite;
(j) Social;
(k) Structural;
(l) Topography; and
(m) Others.

3. Cores
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SUBJECT TO ATTORNEY CLIENT PRIVILEGE 

SCHEDULE F 
Form of Bring Down certificate for Closing 

SELLER’S BRING DOWN CERTIFICATE 

Pursuant to the Share and Assets Purchase Agreement, dated as of November 6, 2020, (the 
“Agreement”), the undersigned further certifies the following:  

(a) The Fundamental Representations are true and correct in all respects as of the Closing
Date, except for those that, according to their terms, specifically refer to a different date; 

(b) the representations and warranties contained in Article V and in Article VI of the
Agreement that are not Fundamental Representations, are true and correct in all material respects 
(without regard of any “material”, “Material Adverse Effect” or similar qualification) as of on the Closing 
Date, except for those representations and warranties that, according to their terms, specifically refer to 
a different date; 

(c) the Company and Seller have complied, in all material respects with all the terms of the
Agreement that must be fulfilled by them on or before them Closing, and 

(d) all Conditions Precedents to Closing have occurred.

Capitalized terms used herein shall have the meaning given to them in the Agreement, unless 
otherwise defined herein.  

IN WITNESS WHEREOF, the undersigned have made and executed this Certificate on 
[____], [___].  

______________________ 

Name: [_] 

Legal Representative 
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BUYER’S BRING DOWN CERTIFICATE 

Pursuant to the Share and Assets Purchase Agreement, dated as of November 6, 2020, (the 
“Agreement”), the undersigned further certifies the following:  

(a) The Fundamental Representations are true and correct in all respects as of the Closing
Date, except for those that, according to their terms, specifically refer to a different date; 

(b) the representations and warranties contained in Article VII of the Agreement that are
not Fundamental Representations, are true and correct in all material respects (without regard of any 
“material”, “Material Adverse Effect” or similar qualification) as of on the Closing Date, except for those 
representations and warranties that, according to their terms, specifically refer to a different date;  

(c) the Buyer have complied, in all material respects with all the terms of the Agreement
that must be fulfilled by them on or before the Closing, and 

(d) all Conditions Precedents to Closing have occurred.

Capitalized terms used herein shall have the meaning given to them in the Agreement, unless 
otherwise defined herein.  

IN WITNESS WHEREOF, the undersigned have made and executed this Certificate on [___], 
[__]. 

_____________________ 

Name: Alexandre Lambert De Beaulieu 

Director 
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SCHEDULE G 

“Certificate of relinquishment to pursue any and all rights and claims derived from the Golden’s Shares 
against Golden and Combia 

[Ciudad], [Fecha] 

Con la suscripción del presente documento por parte de sus representantes legales, WEST ROCK 
RESOURCES PANAMA CORP. (“WRRP”), sociedad panameña identificada con los números 760449 y 
2121731; y PACIFICO MINERALS – SUCURSAL COLOMBIA (“PMC”), sucursal colombiana con Nit. 
900.515.368-0, renuncian a solicitar indemnizaciones, compensaciones, restituciones, reparaciones y en 
general a formular cualquier tipo de reclamación o pretensión en relación con las licencias de explotación 
No. 1928 and 1935 y los contratos de concesión minera No. 4519, JG1-09552, IDI-16112X, IDI-16113X 
y IHF-08012 (las “Licencias y Contratos”). 

WWRP y PMC se obligan a abstenerse de intentar, proseguir o coadyuvar cualquier acción o reclamación, 
judicial, arbitral, administrativa o extrajudicial en relación con las Licencias y Contratos en contra de 
QUIMBAYA GOLD INC. (“QGINC”), sociedad canadiense con número de identificación 1208597-6, o de 
COMBIA GOLD INC (“CGINC”), sociedad canadiense con número de identificación 992198-2, en 
territorio nacional o extranjero. Esta liberación comprende, sin limitarse a ello, la renuncia al cobro de 
perjuicios patrimoniales, materiales, daño emergente, lucro cesante, perjuicios inmateriales, 
extrapatrimoniales, morales y cualquier otra modalidad de perjuicio.  Esta renuncia cobija a QCINC y a 
CGING, así como a sus accionistas, matrices, vinculadas, aseguradores, administradores, empleados, 
contratistas y asesores. En esta medida, el presente documento, junto con el contrato de compraventa de 
acciones suscrito entre las partes el 6 de noviembre de 2020 (el “SPA”), hace las veces de contrato de 
transacción y produce efectos de cosa juzgada en relación con cualquier diferencia asociada a las Licencias 
y Contratos.  

WRRP y PMC se obligan además a mantener bajo la más estricta confidencialidad y reserva los términos 
de este documento y cualquier diferencia pasada, presente o futura en relación con las Licencias y 
Contratos. Únicamente podrán revelar tal información en los siguientes supuestos: (i) si media 
autorización previa y escrita, tanto de QGINC como de CGINC, (ii) si se lo exigieren las autoridades 
judiciales o administrativas, y (iii) si con anterioridad a la divulgación la información es de público 
conocimiento. 

El desconocimiento de las renuncias e incumplimiento de las obligaciones de no hacer acá previstas 
constituirá un incumplimiento del SPA.  

__________________ 
SIMON ALEXANDER NOON 
PASAPORTE NO. E4081053 
Representante Legal WRRP 

__________________ 
[NOMBRE] 
Representante Legal PMC 
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SCHEDULE H  

Agreement with MAPV 





















"Carolina Florez Garcia"
CAROLINA FLOREZ GARCIA
WEST ROCK RESOURCES - SUCURSAL COLOMBIA (WRR)

"Miguel Angel Perez Villa 
MIGUEL ANGEL PEREZ VILLA 
MAP
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SCHEDULE I 

Assignment of Account Receivable 

[Ciudad], [Closing Date] 

Con la suscripción del presente documento, los suscritos hacen constar lo siguiente: 

1. Que a la fecha, GOLDEN PACIFICO EXPLORATION S.A.S. (“GPESAS”), sociedad colombiana
identificada con Nit. 900.712.914-7, adeuda de forma pura y simple la suma de COP
$2.344.611.403 a PACIFICO HOLDINGS S.A.S. (“PHSAS”), sociedad colombiana identificada con
Nit. 900.755.438-7 (el “Crédito”).

2. Que con la suscripción y entrega de este documento a QUIMBAYA GOLD INC. (“QGINC),
sociedad canadiense con número de identificación 1208597-6, PHSAS cede irrevocablemente el
Crédito a favor de QGINC.

3. Que con la suscripción y entrega de este documento a QUIMBAYA GOLD INC. (“QGINC),
sociedad canadiense con número de identificación 1208597-6, GPESAS se da por notificada de
la cesión y acepta irrevocablemente la cesión del Crédito a favor de QGINC.

4. Que a la fecha de suscripción de este documento, GPESAS registrará en sus libros y documentos
contables a QGINC como acreedora del Crédito.

Los sucritos se comprometen a efectuar los demás trámites y diligenciar los demás documentos que 
fueren necesarios para perfeccionar esta cesión del Crédito.   

______________ 
[NOMBRE] 
Representante Legal PHSAS 

______________ 
[NOMBRE] 
Representante Legal GPESAS 

______________ 
ALEXANDRE LAMBERT DE BEAULIEU 
Representante Legal QCING 




