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i a2 F2RN " i
30RE B, 1865 ‘Rerein reterrad £o a8 the  PAOragtesFaT Ih wex
flotation, a DelaviSHSS&i1tSn
under the lews%ofatrafGe {iB09E Ty ™ @ company organized

WITNESSETH:
N WHEREAS, Seller i1s the sole record and beneficial

owner of all issued and outstanding shares of capital stock
of Cyprus Industrial Minerals de France SARL, a company

MiRsAhseRVEHBE, "a cdffiany TokgaRTeed (B «ABY IMASTER"

Spaces T ”i1th CIMF® referred to he«?n aftSe

npl.uaro ,, ™ REA?1 Seller® Cyprus Minerals Company, a
Delaware corporation, and RTZ America Inc., a Delaware
corporation ('RTZ') have entered into a Stock Purchase

Agreement”?; d 33 °f JUne 5 1992 (the '"stock Purchase

ESE FSF{H- Seller desireghfotggrﬁ 8Pd088§gifﬂ8n§a|i8r8izna§%er
shavs SFHRE Eompurvbas¢indllshl Lheyissued and outstanding

r-ek * THEREFORE, i1n reliance upon the
cCofi?Sent”™ 10n% ald warrar*ies made herein and in

contai- "

astiRed P thEn in the stdbk A ERALeAGEEaRGG  ngsSe * d
sutaWr ¥,,2;. Sale and Purchase. Upon the terms and
and~”™L ™ CBudn Na V7?2~ I 1]
CloaLgf"thfsh««.Will purchase and ao*“ P~ ** the

Pr8\\§=88g F8? rhee';’giﬁ/\?t)ﬁe "Euroﬁégﬁi[ﬁogfng'hf vtvﬁ‘ilsﬁﬁﬂ)oﬂi,nn
at the offices of Sullivan~Cromwell at lai *
With tha under”~the

delivered to Buyer the follow\anS:I 1 ver IBecause 1o t)ef
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Shares, in"eacl”caSe endniflSa*eSieVidencing the

executed blank stock power Tttached”andl<Vi?
suitable for transfer of valid tltii Sr”

=r its assigns, free and clear ofany”~c”~rancesftT

and officers*” elch9Comn?nS ?f each of the directors
specify to Seller prior to Clésrng)™> 88 “ay

for each Com™*iy a s ~v S~ °f s?Sh aud”ors, 1if_any,
to Closing; and yer ’ay specify to Seller prior

documents rlIgiired”byiection™he”eoff °ther

each of thé certificates®aért3A<-UyeT wili deliver_to Seller
Section 11 hereof. d other documents required by

LisSV?n1?~ in this
*3 to tie c®ntrary
ter”inat®d *t any

Agreement oth”~/tha”inlthis S~"ct
notwithstanding, this Aarepmonf 1lorV 3

time prior to the EuropXn cl”™ingl

(@ by mutual consent of Buyer and Seller; or

In accordance wUhtUsS*S s Pb5eUhe roBuy”™n« 1Sen™* ated
4* Eepresentat3.0ns and Warranties of saliQ>

Seller represents and warrants to Buyer that:

eiicorporatedChv°T-STe Co?Panies is a

corpo_rationadul¥ 1 s
standing under the laws ®*Istin9 and in good
incorporation or orgUnizatiot °f 1ts

In the case of Seller,

the corporate power and
Aﬁreement and to per?S™n Tts®ollLa?eenter iInt° this

the Companies is qualifiedto do hn”°RS hfreunder- Each of
jurisdiction iIn which ¢ ¢ ena?ur* *?S}?0S? 1J? each

to be so qualified, except where failu?”~?”76@3 reuires it
would not have a_material_ advef«</Q” ? to so dalified
business, firnancial md1-14 erse effect on the assets,
prospects of such Comoanv “mif results of operations or

this Agreement and the coAsumati”~of1?21? *?2d deliver”™ of
°n °f the transactions

contemplated hereby have n°n
requisite corplrSe actic? ™ ?Kly by *11

Agreement has been duly executed and del?verddcly sdilgr and
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seller?“"68 the Valid' bINndin9 and enforceable obligation of

subject to'or bSSnd bj *provisi™ of *** COmparlies Is

judiciral «; i1 £ & k E * £ a 11££- . reguiation «

incorporation* orSby-laws°leS °r certifi-oates of

deed of trustl®lea« m°rtgage, deed to secure debt,

S~
restriction, or 9 oustodlal>ship or other

administrative agency or arbitrator, I 5"1" [ﬂ:l l

8247, S STISS 2 aNsSifsS bng?rignthr Which there
erson under any materral contrat n®°r 1S tile consent of any
of the Companies or any of its ored?? abSreement to which any

- ~"o T eeL \ ~ A~

Agreement and th”~transactions”contempiated”ereby!*15

capital stock ofach ~th ! 3?68 and outstanding shares of
issued, _fully pfid and” " 185 ar® dul”~_etherized,
outstanding options nonassessable. There are no
acquire any additional share<* ?? othf” rights of any kind to
Companies or securities convertible*”?1 StoCIC of anY of the
for, or which_otherwiT? confTt?1?* 7T°-,échangeable
right to acquire ? holder thereof any
the companies coimitted S iss”e allv such”ni-"~ iS any of
i The cha>-««Ue any such optl©«/ warrant,

right or securitv
beneficially byliner SeTTLT OWned of reoord and

validly

Closing.Encua;*rances wilrT”pass”~totuyer™t™~he”European'*»

disclosed in"thrRefSreScflSenci f?11“ " 6*Cept as

“J ET o1 O co™“np~™I T
to be disclosed on the Ref*?enc2Pm»i1"eS "h« h ”ere «Wired
thereto by the Accounting PrinciP! «a" ra; ™ bd% afyenota

. 3.
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1S.
issuance or sale of anv shar»« «q0f _ Companies, (ii) any
the companies or onTTLIl 1 of capital stock of any of
kind to acquire_anyPSu C h °T °*h*r rights of any
?r securities convertible

into or securities
confer on the holder therL?bf« for# or which otherwise

shares, or enter iInto anv am- r™® h”"s .to acquire, any such
of the foregoing, (10) anv”~onTVT"~f1’9 It; to do any
t - Set

aside, paid or made with r e s . p e o
of the Companies, (iv) anv damacm jthf caP*tal stock of any

casualty loss of anv assar destruction or other
(whether or not covered assets of the Companies

the aggregate, has a Matej-ia”’SAdvérsé Effect STS?ly °r in

W(Sﬂnc’\aS?Zr?r’\no r ~f ? L to bh°n*

hy any of the Compantetr fo? ort’v, ??" «rangement made
directors or employed fxceor ° Y a?eh otficers”

business consistent with ggSt nficll ordi?ary c°urse of
dispute, other than rouffSt , Practice, (vi) any labor

transaction between anv nf *?abSr matters, (vii) any

any of Seller, or any of 1ts"ffl??»ri*8,°1v,the one hand and
Companies) on the other har* (other than the
tNa”’?acti°ns i1In the

ordinary and usual course of )
event or change of condXi1™ business, or (viii) any other

arHateriJiaM " ? s i1 eEffeltfad °r fiktly “¢"hare

NN faulnoriir"CtS r r »
courtdSanSadministrative agenc . N
any O'P %ﬂe (qompanles- 8 ?; or by an arbitrator) against

S of

sach company i1s”™being S
S* 11 tlmes duriixg
N\

the last three years been conduct2rk?
Predecessor, "materia”~Se &2

. 4.
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common law and equitable”™oct *ny governmental entity,
Company Cinclzd A~ S?CS;17?gS112Sble tO, suci
humgn Xeaf£h and sa ¥ety g l 5 é% 1

relatin9 to
material governmental a”~roval?MSi1t? ™ ° f <Seller” all

of

effect and are being complied

arereguiriS”™o”™iv T erefpect to Taxes that

Agreement by or with respect*?« t0 date of this
1 t th 1 thEhp ™ Oi S

of cor ora |ons afllnc,yg%s Bompgw an: | angr ?gs rroup

return conso

basis, have been duly fi1i14d _°?1i17?efi"iU2ltary or similar

on the Returns referred to in ro 911 Taxes shown to be due

received have in eifhSr cLe h”™n il! or In »«eesments

Returns referred to iIn claule ??? ?2I1d “ +full, (Hi) the
eliamlned by the

appropriate taxing authority or th» ™®
the Taxes in respect of which eiinh%P!ri0O1 for assessment of

be filed has expired, <i!fSi «“ were reiuilred to
assessments made as a result ftfd?fI£ lenc;L?S asserted or
paid in full, (/) no 1sSues”™hat jTh ®*anunations have been

relevant taxing authoJdily 1n gonn”~Z- bee? raised by tha
eturns referredonnection with the examination

of any of the
currently pending(viVvVzZ* to In ciause (i) are
N 0? °fh®etatutes °* limitation

have been given or requested
of the Companies or any grouD Tespect to ahy Taxes
Yvii>

OIS GFFel? BRdUTNESRELeY° o™ IV by oVd ¥ THerld “that

tax year that ends after the”~lo1i |«?’\ th® Companies for a

adjustments have been made o+~ 9 2aie and fiii> no
taXxing authority with resoect Proposed by the appropriate

to 1n clause (@) which would In -fny °f Returns referred
for Taxes of any of the Coinai? ? Way affect the liability

ending after the losing Date? N &ny taxable year

benefit pl!~ contraSt"™AVI1J*** n° Iiability under any

N N M o N\
the¥rg£%ugrnded Sy Undunde ’g 1§ore|gn or OmeSIt®IC§;3 T whethe

con or notl «/ .-,
employees of the Companies |SSSISd|I_AH177®®3 r former
limited to.

glans of deferred coSpensatioU :E
eller does not make anv renrM» +7**ded however, that
hereunder regarding the”~unSfn«entations or warranties

on Schedule 5.14 tl the_StSck fu?chas? ®enefit Plans listed
employees of the Companies? * Purchase Agreement that covers

information3which ha! "rlttan
representative of Seller to™uv«” ,ASeller or any
Buyer, 1i. true, complete end «SSrS."ft °f

. b
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wh?ShCtS 2nd there are no facts, matters or circumstances
s~ 1 ~r SSScn~O0""™ 101 IN™ te - misleading

Buyer °f

.,ba” ®uyer 1s a company organized under the laue nF
S?2CL Blth power and authority to efer Into

e exdedllen ana deTiVEFSO5+ this Agreement alBrgRAtEr™

beMr2i1100N N«transactions contemplated hereby have
thi nf2|Yn’?U2l| riZedm” all re(™isite corporate action on

«,12 S f? £er* Thls Agreement has been duly executed
8 1Verel§| gZiYGr and” gogstltutes the valid, bindin
an en Orceable obligation o ayer . 8

provision of" BUy<Sr 1S not SUbject to or bound bX any

mitictini

n? _
JUSEl or admifii SEAN potagute, rule, regulation or

fiiJ agy i\rtlcles or certificates of
|ncorporaf|on or

an”™ mortgage, deed to secure debt,

8228 ?ruft” lease” note, shareholders”® agreement,
ond, indenture, other i1nstrument or agreemént

rillTctiln~rf Ndianship, other

JBoa

r\)l

P (iv) any 3ud9nent, order, writ injunction or
agency on bO<ly" """ ~"retivTFT

de?lu?1 i1r te Vi°c "~ ted by °r “'der which there
Pelson r ? fesult of- nor Is the consent of any

not bLn~ohteinLmr er: -C2ntraot or ag reement which has *
requlred for, the execution, delivery and

conte”latld herlby! °f thiS Agreement and the transactions

Buver Access and information. Seller shall permit
It?4rePres®ntatives (including, without P
limitation, its public accountants, counsel and other

duriMr2ir2i?ehi the dat2 °f this A?reement to have access

tS Sel 1£272 t’?ZS % UrSa 5?°n reas°n%ble advance _notice
an/S "L1? O flcers an irectors of the Companies

SJller <as appropriate), the auditors of the

He Pol perti es

a O
, books, recor(]:{s a ata o or re'ia%mg each of

. 6.
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he?eto"shaUSie slijtctiTIttu ) pursuant
agreement execute byanaf«??,?21 2" confidentiality

24, 1991 (the "gsnfidenti al<tu > and dated APril

Uu) rfiuant! BaSIn” a; Thtercomnanu —_ -
agrees that?” the closing Seiler covenants and

by the Comnanioc®V~K1l cause th® businesses conducted

preserve the properties and relationships wfth
suppliers and customers of such businesses;

wonveruDie into or exchangeable for,- or whirh - ts of
otherwise confer on the holder thereof anv rSht to

oKiIinritsS?fdf ~ S;f- h“ SN J N ~eement

= SsHvsCL" » &

SS2K"uSwiisB ervyar®mgi thaTCompanires?"'r” n°t* S

“Le” 1“chS&r5-SAr°Sgs1* "0t

to Change.
ation agreements; orner

organiz

acaui-p will cause the Companies not to

= 1] ° AN r

M N\ N M ™ N -
%haﬁ m' the 8rdeary course of busineSS@

full force @nd_effectl] CaUS® the CoinrPanies to keep 1In
Pronertv and ni-SffeCt 1nsurance °n assets and Real

~ ~ A, "™ s _  “A 2 ? A » -
ft A, , practices of the Companies, and it will ensure

refi2lR assbes of RhECAINFIn YRS “at™the ERsH4rgats C+u™

, Wial cause Fhe CompaBieS not to
nter into or to amend any employment, bonus, severance
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employee

ca?eb?eeo rio iiar “ “ A~ “"ir~Ajrompenia??”0

any Uir euneexeedtiwes roB ‘e@ployees, exXtehtStuB*S T to

enter into Cause the CoraPanies not to

real nm,™ + 7, raer” ?r .other commitment, or (B anv
in excess ofyd | | Hi1 P &lrin® a« expenditure or payment
te™ina?ed L £ ! P ~ per annuB or which *“ »not be

axceiSSg 12ymon?hs? Vant Colnl>any “i1thin a Peri®a «*

incur anv 1oi+— ~ wf}1 cause tile Companies not to
to extend erlwHtr,Obiitgatlon for borrowa< funds and not

raoeiviwefo”~otterre“ ~ ¢ o Ile ¢c tio n oi
and regular louSe”buiinSS; tha" In the ordinary

anv action ~ 111l cause the Companies not to t,ake

IFF&I’SSS§%

£ior™ m efconheT *n¥ P 2 )
te™LSo1e2fC“Sy*“ eaae VE S NndS "°57a 1 ° n or*

Lease except in tL o?diAa?y Souise? "°dIfY any such

to wind uP IXiiLi |Je1|r" ?J‘)‘if”'t any of the Companies
%ll: gac = olve or. to enter Into anv

action of merger or consolldatlon an Yy

anv of tho@iir) frcwill not® aixd 1t will not permit
? £egoif\S teS t0' agr6e tD taka “ y oi ?ha

s S lirrt“ L aiT a tV a" einndsa:i- or*any™Affiliate of
settled"with payment S £ H >
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aitcornpr i «dto°theSEu?o”™anSr f ?ettle”el* i1« not feasible
soon as practicable after th™ir»”5° shall be settled as

settlement shell be effective as of*1er~Ae”~olTng.

covered by Section™?!; (F?”’r»uver for_tax records
Company t0, for a period of Wl11" and will cause each
after the Closing,

retain all books? rTllrL
the businesses of the Companies ?!Ir d?Cdments pertaining to

Date_and to_make the same”~analL~ATFf6~ °n the cl°»i**
for inspection and cop?rTno b? a”™ er the Closing Date
Seller at Seller"s exSSsl dLfn« ?L°r anV,Affixate of
of Buyer or such Com”™ny _as aSlioTnill0® 1 business hours
request and upon reasonahiV b1®" upon reasonable
generality ofP?Se Ingoing Su”~viVi”™ Mating the
Company to, make availfble9to sTTTI®?*1” “TS-?1*1 cause each
1 ?be Affi~ates of

Seller”and their respective 0 1 i
deemed necessary or desirable L Je“batives all information

in preparing their re~ecule fLfno!”~ °T fU°h Affiliates

returns and conducting agy QUATES in conndBtPBR e PO dRX

Seller nor™uyi™Virrr?*rvsvi® anv~Ves*0 closin9/ neither
make any public statement with”~eWf~"N16"® or otherwise

the transactions contemnlateH breSf£ect-to tbls A9reement and
written consent 0? ThrolhVV without the prior
coJsent shall not be

unreasonably withheld) excent
applicable law or stock e S £ gV? 7 required by

’each”™”™n t0 th® terms and

conditions herein”™provided
TY*1 ?nd Seller *****

to use their respective bVitVIfcVT

necessary? £ % £
effective the

obligationl® SMer”~af ™ _~*1* of The
described iIn Section 5°,ffl1ISSHPate the transactions
itioV2rR"™ to the gltjlai]ellment

T each of the followLg cVV
I(:)uropean Elosiang: % condqtlons Prior to or

made hereundir”~shall”~rS™Mi1MFi ?ail anties of Buyer
ILT***1*1 resPects at and

as of the Closing ¢ate? tL
nf?rCe and effect as

though made at and as ¢(f the ciL1 ™
changes permitted or contemViftVS £g ??*®" excePt for
except to the extent that «£lated by thls Agreement and

made as of a specified™ate”i ndS;®Shhtation or warranty is
regresentatio or Wa’?rah? 4Ba'ﬂ N | CaS- Bu i
respects as of such date. b true iIn all material

.9
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all materialSrespects”™ith £ rf°rmed a?d coirPlied 1iIn
agreements required bv thi* aiL lIts u£dertaJc:|ngs and

complied with by Buyer prior ILMlosing!™~ "

certificates™of*nfauthorized™fr”66" fSrnlshsd with
Closing Date, certifvino to of Buyerl, dated the

contained in Sections {42} Y ) nave beel"FulPITIEIO"

qovmmentall’l}) orderlor decrea of

n1? BuvS?nta™l°r>regulatory

" ®enler- anK ComPany or
e

any naturel ary cSur”~o”
authority shall exist agai
any of their respective”Affiliat”c
prlnC|paIs officers or or any of t

© of them" that

restrai grevents or mat’?’?’)’?’?’?® g i}
contemp a’te hereby rally changés the transactions

a?Pfovals a*d

authorizations o L
and all material filino? wilhl« ~ f?”/™ato?y authorltles

governmental autholiliT din?tlfdations of
entities which régulat? then????»*7~? |9f?cies other
or Buyer, necessary on the part ofSSs?i Seller® any Company

Bu er, or their respective Afflllftf’)11’> « ComPany or
of this Agreement jmi™> " to the execution and

iver
transac¥|ons contem~AtTSVand the consummation of the_
or effected COntemPlated hereby, shall have been obtained

Seller may reasonably request3?? ??Sei1V?d SUch evidence as
power and authority O order to establish () the

contemplated by this Ag?elLent aSd™T1?3*® transactions
conditions of European”losTSg «t fTrth”~eTn?*“ ”ith thS

i=S— =

Eigsifgtoving conditjgns grigr o Zhe, pufd"Aiegsest eoch of

made hereunder ?hallPb?t?S?11?1?d "aiTa?ties of Seller
as of the Closing Date? S1.9 Se resPects at and
though made at and as of <,II 1V® fame force and effect as
/\ - L LE Sk
SQ%QB%StBGEWét§§§ent E‘—t » r'atea %y %hls %greenlwen% and
made as of a specified umtm? 1S

- 10.
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representation or warranty shall be true iIn an

thisesect?on0i12 (aK uSeL’\he’\’\rut’\ufness of’\thT
repEsentTtli)ns and w rranra in fho-l N a a .

~ =->» a S S S -a.

all materiral”~respects withlaUVofPits®°S;?nv-CO"pllel In

S S “‘C1S°S*S LArir?L t2i1"ipen n or
that Buyer may not inlokl thif£ Motion

u ™ f)' H [13 H

| Pl«ac??, on 1t:p|é %ach Eug?ness ofh%he Com e'glzjsljsﬁ a

Buyer shall have been furnished with a

any court °f

directors of any of them* that®°f tSe PrinciPalsi officers or
materially changes the t J -1 S jJSS"SMSStaSw.

andhal IZfAIN6S MNAnnanntaand™regulatory”authorities
notifio?tio™ of governmentall66”

"t h T e x ~ M

‘Ehe falEre tr§ i1 "y nod InvoJce this Sectlon 12(e) unless

whole. effect”™ on the talc business of the Companies as a

Buyer may reasonably request*jf£ orde”~to establish®?!? the

to a7~ t""Ya«™'a Nessir*ifite

11
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Purchase Ag?iemen? XalinLv»ntf'Plat?d by the st°=*
European Closing contemplated h”Sy! ta'eOUsly with the

13" % "presentations end w. ~1lirl-

= 5 VANSALLIP —
a1l FsesersPtaLiopsPandarranties of Lgpfcl” A3 Bhedpv
delivered pursuant to this iL r 1f£Ilcate or other document
period of twS"™ <mn ° SUrvive *« »
shall thereafter expire SicSnt EuroPean Closing and
breaches and

violations thereto”~rstcifie2 »
Companies or their sSlcelsorf3 Sellar by Buyer, the

in Sections 4(a), (cTan™hfAnf~w*” warranbaeE contained
survive the Cloiing ¢a?e u,£n L thls Agreement shall
limitation period under es * 1 ~he e*Prration of the

limitationsP (or°anynextensionsPthCable»Btatutes <*
expire except with”respect tS bMI£h°f ana.thereafter shall

Eneretofore ﬁgecified to se{7leir1 S °r v{ﬁla6i°ns .
€I SUCCEesSSors. eller by Buyer, e Companies or
Subject of Buyer and 1it.

and hold harml”~s Bi y 4 r T deie??< 1ndiMify"”
and assigns (individuallv a anf *ts successors
collectively; the »»ﬁuvAAALﬁgrlA *Pdel™ _ >§md
respect of: — ~———Indemrfitees») against and In

arising” fr N S S o] | " ,resulting or
faitJure

\Seiler to perform or otherwise fulfill
hereunder; Y presentation or warranty o; Seller

claimi“liabilitie®™emands3® Suits”® Proceedings,
costs and expenses “ineinrf-ir/ assessroen™s# judgments,

fees, dMREW PALcity o' BdcheiRgaarlei atEpsneys™ -~
NJairler and Tts AfFfIU, .-

Subject
- maom 7/\ll - H
Pold ngrndessearlies, and Sgller s ATT | fres a8 iy and
eirgeSmtc r I tnL"™ bd*n?t?f f N £
S12
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by Buyer to perform or otherwise fulfill or comniv
any provision of this Agreement, or (ii) any Breach
any representation or warranty of Buyer hereunde??

claimib)ltahn??? all actions, suits, proceedings,
Lnl h 1 *les".demands, assessments, judgments

fees, dir&NY P81 1 RG 8 S8cheRRABART i SHEREASYS”

16. Linutations on Indamnifinatinno Pvix
i1s ohall be

provisions for indemnity under secti”™ I« 2nd

SKj SelerWVgdrhksarisBidtnder Y8tctloAs! 2 Yor 15 ?

Agreements respectively, Cexceedsm™ * £ ¢ S t ?Vr5hase

apneyerTtthatalt RS Yahkesialt either Buyer or seRA&2io
2?2" ?n-a"°Uni In the "aftS*
or 15 (added together Si1S 21 1%2222n2rU2 r s2 2 10nS *

hoS2“ "™ th22on24ime?PeCtlvel”; farther.

eoiotiNL81??21™ N 67 "ay be "ads under

3 22r 7?5
iIs less than’\’\’\lcl(f ly®" T th® amount of such claim

Section m 1l«* Any claim for indemnity under

rea~aM~deirail frn"n

SASS

N1022“?0" eet2 bhlf ?artleS C7™ird 2rt2cia2s»)°f
h2eunder the 2S ?is for a clain *°r indemnification

thereof to the IndemStfv? sh!U .91v6 Prompt written notice
t2r2fen\ “ tthe ?at« e »~ a2haclai2ya2dihe22if®
B‘?'}Xym%ch blI"i%i/r\dI P'all’\t(/ Se”gs ’%e ] 1%\' Aa%gu/rr\]ee i:\iiresd&/f\e;{s
settlement, an2?hea?nLm2fy?ng S2t2sL 2pav"'™2riSe “
220nS7?eCl2StSed SiPenSSa ?hereofYanda2a?iyb2fully

212ati1o022 2v fhfuthavel® ? ~ *
oSui!'2 o? 1theP?Liny-£fUrtiler costs or expense of legal

and Eroyiasa, fTiitite/tha? ?2n?ndiSni?yingSpart222not

S ".1S S a”*w -
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Ifdanni ndemn ifyingepartyedoestnot,Swithintwentyt”20™a™NinS*

S M give
}E‘SWH"?O' Barty BRAME, the TndefRTHRNdCBarly tiRaff e OF

tetretf 1?v;,Waiv;d ri*hts to control thedefense
Party cilaili assumes the defense of any Third

E E FTS ?"E@)"frm fallur@‘ of, the I pergpn;/)u’ng

Lo K5 KT
tr\fgr%‘%q effectedeﬁe%ﬁoqul ompromlse or Sett‘—l%r&

consent shall not be unreasonably quheId) (Which

the European *closingf’\Selfer’\wi 1l *executeand 111tt™ ~

gsluye’> % iTN N d«™ «»d, Q documents ?0°Buyer
reasonably request ’in or er to vest more
consS™MlI"m~refXctivel1 I taansa J**“ " °r otherwise
BSySr ~ ? r ~u ? ¥ aS°Seii''e « N tSTSS1ST "
LIS

delrvered®
reasonably request in order to consummate more effectively
the transactions contemplated by this AgreeSInt? y

reparatigonCandeexecutiOnnof®thistAgreemnenttandnt » ™ at’”Onf
gongummatlon ?‘ Fw(e transactions cog SprSe cf‘ ﬁere by.

governed bv®*andP*»0?bl*J*Vm This Agreement shall be
the State of In accordance with, the law of
orinf?n?f °f4 Y i?rk without reference to choice of law

and perfo?i1ai« 9 311 Mtters of construction, validity

be deeTOed to have been duly given if
akynaBFpoFatisnethéCtiyRatraoRRal 1VBROnNER SfpiLhp case of

?rS«?°1  af£d deilvered bY hand, or by United States mail
and9postage’prepaid:receipt requested, properly lidded

. 14.
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If to Seller, to:
Cyprus Mines Corporation
9100 Mineral Circle

P.0, Box 3299

Englewood, Colorado 80155

Attention: Chief Executive Officer

with a copy to:
Cyprus Mines Corporation
9100 Mineral Circle

P.O. Box 3299

Englewood, Colorado 80155
Attention: General Counsel
If to Buyer, to:

Talc de Luzenac S.A.

c/o0 Borax Consolidated Limited
Borax House

Carlisle Place

London

SWIp iht

Attention: Mr. F. Alan s. Lesser
RTZ Corporation PLC

6 St. James®"s Square
London SW1Y 4LD

Attention: Charles H.H. Lawton Esq.
Sullivan & Cromwell
St Olave®™s House
9a Ironmonger Lane
London EC2V 8EY
Attention: David M. Kies, Esq.
Such names and addresses may be changed by such notice.

SSX: quk

. 15.
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23 .  Amendment-g . -
- - This Agreement may be amended
only by a written instrument executed by the parties or

**froir respective successors gf assigns.
_ ¢4- ] _
contained 1 n " The secti®" headings

interpretation*!! *«1" in.any °nly

RS- uRPESs VoknBrivisd Indikatsd’ rete e rSCeghprdn to

25 .
in one or more sfunterpartfandheLh9reeT t my be executed
deemed to be an original! * COUnterpart shall be

Agreement Stall” N N S S N *"ST v .y
seller and Buyer and their respecuie LSes”™rs"end” "9 UP°n

saffi A _

1e

j s a

liabilities hereunder to anv AfFili**. e~?V r ,
Seller shall remain fully ILblefor~o”~fi1J??" S° long as

lisbilitifis hereunder to anv Affillafa _r _

- - =
/\ — |
]
|
partv aarees thaf » ,,UStfiCUlon to Its fu*-I&st extent, each

lard*chlSrty~eilV*® by

*

proceeding brought to enforce such restriction.

SE~1T T~a$sS-*“*%*

Borough of MaSaS”~1lhe
suits, or proceedings arising™ut of o! «1al£g*£ S 1

. 16.
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Buyefand COntei"'Plated hereby (and

proceeding relating thereto”™xcent™n”uch actl°n( suit or
further agree that service of an? n”onoeS COUrts)" and._
or document by u.s. registered mail ??4 sa“»ons, notice
above shall be effective s e r v i c e At address set forth
suit or proceeding brought aaainsi- -fr?cess of anY action,
Buyer and Seller_herebyirrevocably and™n!~ 3 ~ court,
waive any objection to the lavi«««* nd unconditionally
arising out n? ?£-Ve?Ue °f any action”

suit or proceedin? risi
transactions contlImpiatiS hVVLvV~AAgreement or the

courts as aforesaidPand herebv Ffur?h3VC? state °r federal

unconditionally waive and agfee nott? ¢;lead®or 11 -nd,
such court that any such action ZzZil plead or ?laim in any

in any such court « e ~ u V A~ S £EE££*&E£*EE .

EgroRean_Closi_nf’\ It orth™n™hiS Am-e~"0*3 t0 the .
at ahy time prior to or a Agreement may be waived

the party entitled to the benefi1t*??330 £losinS hereunder by

any party hereto to enforce am™ T5\ failure of *
Brovigions of this taemSt _£h2n ~ any °£ the
e waiver of any such provision “o1 ~ Way be construed to

the validity of this AarvVaifiv - any way to affect
right of suih party thereafter to P3rt hereof or ««

ssiss™~i1iss-J: r v~ n r very
of I 1 T S NigSTSIHTS ™ non-compliance?

defaults iIn the”payment*when due 5?rty tQ this A9reement

this Agreement (ShSher determined SUI'" payable under

to an order of a court o~ ££1'in3d ?y a9teement or pursuant

party shall be inc?elsed to ? n~ 1 J! f£he of such
£nferest on such SUI*

from the date when such

of actual paymentat a rSSFS1 jS*11 dUe unbil the date
the maximum lawful rate) of threelkImm £0t excess of
three-month deposits in T T Percent above the rate for

currency of plaint Isannonn”V~2fAT market in th.
11:00 AtM., London time C:;tibank N*“A. as of
be "due. " °n the date when such payment shall

17
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—- ™ISPS a

CYPRUG™MINES corporation

w (V0L

Title: fg;zwj iVt fie7 £/

TALC DE LUZENAC S.A.

T\lame : /

Title:
Av *-&BV-=

. 18.

CAMC-Logiudice-003749



REDACTED DOCUMENT



REDACTED DOCUMENT

AMENDMENT TO EUROPEAN STOCK PURCHASE AGREEMENT

AMENDMENT dated as of June 1992 to the
EUROPEAN STOCK PURCHASE AGREEMENT datid®"jine 5, 1992 by and

«™~corporation, a Delaware corporation
) and Talc de Luzenac S.A., a company organized
under the”laws of France (“'Buyer'). g

WIEREAS, on June 5, the parties entered into the
European Stock Purchase Agreement (the '"Agreement'’);

WHEREAS, the parties desire to make certain
the pStils? 30968 tO *** Agreement to c°nfirm the intent of

NOW therefore, iIn consideration of the mutual

S«Sy"agr« afl SiSws?1" in the *9reement” «*e Parties

delete"specified™ord”™and

(@ On page 1, first WHEREAS clause, line 4
insert "through its wholly owned subsidiary
Cyprus Industrial Minerals Corporation, a
Delaware corporation (“'Cyprus'™) 1is the
beneficial owner of all outstanding shares of
capital stock of" after "and".

() on page 1, first WHEREAS clause, line 6,
insert "Mineralien™, and', before 'together™.

(© On page 1, third WHEREAS clause, line 4,
delete '"the Companies™ and insert "CIMF"
after "of".

id) 3" at*S® ex* ?f Section 4(c), insert
TASESha™®s «<of MIneralien are owned of record
and beneficially by Cyprus. Cyprus has good
and valid title to the shares of Mineralien,
free and clear of any Encumbrances.

2. This Amendment may be executed iIn one or more
counterParFs and each counterpart shall be deemed to be
<in original.
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1BaSe2RPNABh 1™ Bthe Agsenent"ohPene lasy"aNg Jud¥ firstted.

CYPRUS MINES CORPORATION

TALC DE LUZENAC S.A.

K_'s.ctvwﬂy

By:
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