NOTICE N. 1/74

PURLIC RID TOR THE RIGHTS TO THE RESULTS OF THE RESEARCH
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LARGE KAOLIN DEPOSITS.
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COMPANHIA DE PESQUTISA DE RECURSOS MINERAIS - CPRM

BID NOTICE N. 1/74

PUBLIC BID FOR THE RIGHTS TO THE RESULTS OF THE RESEARCH

#m_mm—m_“

P r— kil iy ey ol

CAPIM, IN THE STATE OF PAHA, WHICH REVEALED

——_———-q——_-q—l-h-—-—————-—-ﬂ-—-_

LARGE KAOLIN DEPOSITS.

1. INTRODUCTION

1.1 - By this Notice, Companhia de Pesquisa de Recursos ILine
rais - CPRM, a stock company of which the government 1s the
major shareholder, jurisdictioned to the Ministry of Mines and
Power, according to the authorigation provided by Article 6,
paragraph 2 of Décree Taw N, 764 of August 15, 1969 and by
Article 7, paragraph 2 of its statutes, offers in public bid
the rights to the results of the research carried out in 10
areas of 1,000 hectares each, duly entitled by Prospection

Permits registered with Departamento Nacional da Produgao Iine

ral - DNPM (National Department of Mineral Production)  under
numbers 812.669/71 through 812.878/’?1, granted by Authorizations
numbered 868 through 877 of July 13, 1972, published in  the

country's official bulletin "Didrio Oficial da UniBo" on July

20,1972. Such areas, covering the total surface of 10,000
nectares are located north and south of igarapé Ciputeua or
Bacuri, right bank affluent of the Capim River, along parallel
20051 South and meridian 47°45' West of Greenwich, in  the

Municipality of S3o Domingos do Capim, State of Para.

od. QC2Z NE 7530.0210,0333




%)
o

f—-l-

£

d:.#
¥

O
T+
me e
=

2.

1.2 — The above referred research revealed important kaolin
deposits, being the total reserve, according to the Prospection
Report approved by Departamento Nacional da Produgao IMineral-
DNPM, of 566,819,164 tons., including 211,764,474 tons. of
measured reserve; 255,187,314 tons., of indicated reserve and

99,867,376 tons., of inferred reserve.

1.3 - The area where the deposits are located enjoys  fiscal

incentives and capitalization facilities reélated to . the

Superintendence of the Amazon Development  (Iaw N. 5, 174,
October 27, 1966; Decree-Law N, 756, August 11, 19693 Decree
law N. 67, 527, November 11, 1970) and complementary

Tegislation. Other possible fiscal incentives are:

a) exemption from Import Tax and from Industrialized Products
Tax (IPI) for the capital goods with no national  equivalent,
-in accordandé with Decree-Iaw N. 1,287 (October 18, 1973) and
other inﬂentives.foreseen in that legal diplbma.

b) deduction of the depletion quota: for the purpose of Income

Tax deductiong, "a mineral resources depletion quota", -  1is

deducted from the profit, being equivalent to 20% of the gross
earnings yielded in the first 10 years of exploitation of the
.‘deposit, to make up a reserve to be incorporated to the capital,
without loss of payback deductibility and of. depreciation
costs of acquisition of the rights to exploit fhe deposit
(Decree-Iaw N. 1,096; March 23, 1970).
¢) reduction of 15% to 4% of the aliquot relative to the Sole
Tax on Mlnerals, regarding mineral substances revealed by

research and it meant for export (Decree-Law N. 1,172, Jnne 2 4

1971).
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1.4 — Other incentives may improve the undertaking, such as:

a) financing from Banco Nacional de Desenvolvimento Econdnico-

BNDE (National Bank for Economic Development) and from  Banco

da Amazonia S.A. — BASA (Bank of the Amazon), of part of the

needed investments for exploitation and dressing of minerals;

and

b) financing from CPRM, for investigation and development of
mineral beneficiation processes (Decree-Law N. 764, August 15,

1969, Articles 24 and 25; Decree-Iaw N. 66,522, April 30, 1970,

rectified by Decree N. 66,727, June 16, 13970).

1,5 ~ The present Notice consists of ten Chapters (numbered
1 to 10) and five Annexes (designed by A to E), being in force
for all purposes the text published in the "Didrio Oficial da

Unifo", with the corrections and complements published therein,

-—.-——.——_--..-—-—-———-—-—-—_-———l—ﬁm

2.1 — CPRM shall provide the interested parties with all

requested information allowing them to prepare thedocumentation

for pre-qualification and to formulate the tenders considered

herein,

> 2 _ The interested parties may purchase the set of volumes
that compose the Research Report (namely, Single Report on
Kaolin Prospecting 1n the Capim River Region, State of Para)

which contains the main data referring to the prospection

works effected in the area defined in this Notice. The volumes

may be obtained from the General Treasury (Tesouraria Geral)

Mead D02 NE 7530.0210,.0343
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of CPRI (Ave Pasteur 404, 4th floor of the Annex Bldg. between
8:30 a.m., and 12:30 p.m. and 12:30 p.m. and from 1:30 p.m. to
5:30 p.m. at the price of Crd 10,000;00 (Ten thousand  .cruzel

ros) per set, including the complementary documents defined in

item 2.3. .

5. 2.1 - CPRM may send, at its own exclusive will, the documents
referred to in item 2.2, to the interested parties 1t may wish
to invite to this bid, with or without expenses, and the

measures or steps taken shall not by any means be considered

as a violation of the equality among the tenderers.

2.3 -~ CPRM may furnish the interested parties with the

following complementary information, in accordance 1o item 2.2

a) preliminary plan for kaolin beneficlation prepared by Paulo
.Abib Andery & Associlados SC LTDA, to CPRM;

b) woodland resources inventory of the areas belonging to Capim
river Project, ofdered by CPRM to Stardart Norte Reflorestamen
to TLTDA,; - |

¢) navigation on Capimfand Guamd rivers - from Belém to - the

area of the kaolin deposits (preliminary report), prepared DY

CPRM. |
d) Leaflet on CPRM's basic legislation .

2.4 - Upon request to the President of the Judgment Committee
at the above address, the interested parties may nave access
to CPRM's installations in Belém, State of Para and to the site
of the deposits in Séo Domingos do Capim, in the same State,

where at all other available elements, related to the research

works are found.
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2.5 - Purther inquiries concerning this Notice shall be
directed to the President of the Judgement Committee at  the
above mentioned address who will introduce the interested

parties, whenever the case, to the adequate technical sector

Of CPHFI-

#-m-__

3, DOCULENTS TO BE PRESENTED BY THE BIDDERS

3.1 - The documents to be presented by the bidders afe:

a) Request for qualitication (item 4.3);
b) Proposal (item 5.2); and
c) Voucher of pledge (item 6.1)

3.2 — The documents described in item 3.X shall be  presented

in 3 (three) closed envelopes, sealed and signed by the bidders,
with the following headings:

To
Companhia de Pesquisa de Recursos Minerais—CPRM
Ave Pasteur 404, Anexo -~ 3% pav. ,
' Rio de Janeiro. - GB -~ BRAZIL
EDITAL DE LICITAGZO N2 1/74
CONTEODO (CONTENTS) wuvseesessosnns
LICITANTE (BIDDER) (FULL.W4LE.OF.THE.BIDDER).

3.2.1 - The space for neonteudo" (contents) will YDbe filled
vith the titleg of the headings in item 3.1.

3.3 — The documents defined in item 3.1 shall be  presented

at the same time, according to item 7.2.1.

NE 75350.02i0.0343
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3.4 - The documents shall be written in Portuguese, in c¢leax
language, printed or typewritten, without - mending or
corrections, erasures, interlines or additions, however

drawings and technical documents may be submitted in English.

4. REQUEST FOR QUALIFICATION

4,1 - The Request for Qualifiqation aims at enabling  the
- Judgment Committee to check the fitness and competlency of the

bidders based on their adequacy towards the nature and

‘magnitude of the undertaking, having in view the legal , econamic,

financial, technical and managerial aspects.

4.2 - The Request for Qualification shall be formulated by a

lining Company, defined as such in Chapter VII of the razilian

Mining Code (Decree-Law N2 227, of February 28, 1967) or by a

group of companies intending to enter into partnership  belng

one of then, at least, a Mining Company. In this case, the
Mining Company or one of the lMining Companies belonging to
the group - shall represent the others, being all of them

jointly responsible before CPRIM for everything related to the
bid dealt with in this Notice.

4.3 - The Request for Qualification shall contain:

4,3.1 - Letter, in duplicate, with:

a) the name(s) of the interested company (es), the explicit
declaration of acceptance of the conditions of this Notice

including the signature(s) of the legal representative(s) of

the company (es). .

Mogd, OCZ2 ' : NE 7510.0210. 0343
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b)in case of joint tenderers, the percentages-of participation
of each tenderer in the group of  companies.

¢)still in the case of joint tender, the declaration of joint
responstbility of the tenderers, in all that is relatiée to the
bid dealt with in this'Notice and the indication of the Mining

Company which will represent the tenderers.

4.3.2 — The declarations presented in the Request for Qualiil
cation are valid for the proposal and they are integrant and

inseparable part thereof.

4.5 - Groups of companies that intend to enter into partnership

not being any of the group registered as a Mining ZEnterprise,
may also participate in the bid dealt with 1in this Notice .
provided that upon convocation to sign the Contracd for

Remising Rights to the results of the research, the mining

company or .group of mining companies becomes registered - as
such, in order to meetv the requirementé of item 4.2, under
penalty of being void their respective classification with thg

loss, in favor of CPRM of the guarantee stated in item 6.1. In

the case of this item 4.5, one of the mining companies  will

represent the others, as determined in item 4.3.

4.6 — The foreign com@anies not allowed to operate in DBrazil
shall be represented by a national firm or Dby a fofeign firm
duly authorized to operate in the country, by means of an
appropriate document or by an atiorney duly qualified, with

general powers, including thatv of being able to _ receive

judicial citation.

NE 7530.0210.0343
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5. BID

5.1 — The bid shall be presented by the same company(es) which
presented the Request for Qualification, in  the conditions

stated in item 4. 3.

5.2 — The bid shall be compogsed of three parts, being designated

as.

a) 1lst part of the bid - Structure of the Mining Enterprise
b) 2nd part of the bid - Preliminary plan for the exploitation

of the deposit
¢) 3rd part pf the bid - Tender for acquisition of the rights

to the results of research.

5.3 - Each part above described will bear a separate cover W_ith
its corr35ponding title, one for each issue, all of them
included in an envelope as designed in item 3.2, correspondent

to iftem 3.1.D.

5.4 —~ Each part of the bid shall be presentedi in duplicate,
containing the name(s) of the bidder (s) and the signature(s)
of the legal representative (s) of the interested company (es)
or, in case of joinf bind, of thelcompany designated to
represent the others; the documents shall be aufhenticated on
each page with the signature (s) of the legal representative(s)

above referred to in this-item,

5.5 — The first part of the bid shall be organized according to
jtem B-1 of Annex "B"; the second part according to.item  B-2
and the third part according to item B-3 of this Notice.-‘

NE T530.0210.0343
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6. PLEDGE

6.1 — The interested parties shall dépoaitzapledge to guarantee
the signature of the Contract Promissing to Assign the Rights to
the results of the research in the value of Cr$% 650,000,00
(six hundred and fifty thousand cruzeiros). In case of joint

bid, the pledge shall be effected by .the company which  repre

sents the group of companies.

6.2 - The pledge referring to the previous item may be represen

ted by:

a) deposit in a special account opened by CPRM at the Banco do

Brasil;
b) a deposit in custody to the order of CPRM, placed with a
branch located in Rio de Janeiro, of a financing institution

‘with integrf.a.l capital of not less than Cr@ 20,000,000.00 (twenty
million crﬁz.eiro;s) of adjustable bonds of the Braziliaﬁ treasury
considered at their nominal value at the month of deposit or
notes of the Brazilian treasury considered at their nominal

value of redemption or Real-Estate notes of the Home Financing

System (Sistema Financeiro da Habitacao) guvuaranteed by the Banco
Nacional da Habitac2o considered by their nominal value. In any
case the nominative title shall be endorsed to Companhia de Pes
quisa de Recursos Minerais - CPRN, with the signature of the
endorser duly notarized by the financing instifution; or

¢) through a bank sedurity, furnished by a credit institution
with integral capital of not less fhan Cr$ 20,000,000,00

 (twenty million cruzeiros) in the following terms:

Mad O02. : _ NE 7530.0210.0343%
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To .
Companhia de Fesquisa de Recursos ldnerals - CPRII
Av., Pasteur, 4Q4 -~ Annex '

Ko de Janeiro -~ GB

Attention of the Judgment Committee, aboutb Notice
1/74.

Aiming to accompany the proposal soon to be presented

by firm (name of the proposer) for acguisition of rights to
the results of the research dealt with in Hotice 1/74 and ac
cording to the conditions of the lotice 1/74 issued Dby CPRHM

the Bank (name). CGC K +vvve.o.... Tegistered with integral
capital of Cr$ .veeeves (eseesesss) represented by its
Directors (or Attorneys), veeeeense ANAd seseessssoscan (names )
hereby and in the best form of law assumes the obligation to
pay CPRM the amount of Cr$ 650,000.00 (six hundred and fifty
+housand cruzeiros) with a nominal check, payable in-Rio de Ja
neiro, GB, at CPRI's offices at the maximum period of up to
two working days after being notiiied by CPRN, through a simple
letter, that the firm (name of the company or name  Of the
company representing the sroup) has been disqualified, by

reason of what is foreseen in item 8.4 of the above referred
Notice 1/74.

This Bank expressely resigns to the Dbenefits of
Articles 149 and 1.503 of the Brazilian Civil Code.The present
letter of security is valid until (date) (two hundred and forty
days after the publication of this Notice). To confirm the
competency of the signatories of the present letter, the Bank
encloses the following documents:

a) page of the "Diario Oficial" of (place),‘of (date) which
published the statutes in its form presently in effect;

b) page of the Diario Oficial of (place) of (date) which
published the proceedings of the General Ileeting in which the
Directors who sign this letter were elected, or, whenever the
case, are entitled as attorneys, and

c) power qf attorney granted to‘the signatories,duly notarized
(if that is the case).

:33111{ lll--lli'illllliiliiilll

SLIENATUTES eeevsosvssssscscnas
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6.3 - The confirmation of the pledge shall be composed,

respectively:

a) In feature "a", by the receipt provided by Banco do‘ﬁgasil.
b) In feature "b", by the voucher of the deposit in custody tc
the order of CPRM, issued by the depository financing institu
tion, mentioning the name of the depositor, the nature, emount,
number and value of securities, duly notarized by a public
notary in Rio de Janéiro, GB; or

c¢) In feature "c¢", by a letter of security, duly notarized in

a public notary in Rio de Janeiro, GB.

6.4 - The confirmation of the pledge shall be forwarded Dby
means of a single letter, containing the name of the bidder (s),
the identification of the pledge confirmation (name of the
financing institution, date, etc), a declaration that the
pledge is designed for attending what is disposed 1in iteﬁ 6.1
of this Notice and the signature (s) of thelegal  representa
tive (s) of the bidder or of the company which represents‘ the

others in a joint bid,

—_-—W“

7. DELIVERY OF DOCUMENTS AND JUDGELENT
7.1 - General Conditions

2.1.1 — The bid dealt with in this Notice will be judged by a
Judgement Committee, composed of three members designated - by

+the President of CPHil.

" dgg 002 NE 7530.0210,.0%43
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7.1.2 - The acts, resolutions and announcements made at the
public sessions of the Judgement Committee shall be  registered
in due records of proceedings, signed by the members of the

Committee and by all interested .parties present that wish 1o

do so.

7.1.3 — The judgement shall follow the Committee's owvn crite .
ria, and the Committee shall not present to The interested
parties any explanations or justifications of the Committee's

decision, being furthermore possible for the Committee to

nullify this bid, with no right whatsoever %o asgist the

Proposers.

7.1.4 - The judgement of the Requests for Qualifieation shall .

serve to investigate, as to the nature and dimension of the

undertaking, for each bidder:

a2) the observation of the clauses of the present Notice;
b) the sufficiency and adequacy of the managerial capacit& and
financial standing;

¢) the technical capacity; and

d) the capacity of commercialization referred to in item A.l.7.

7.1.5 — In the appraisal of the proposed price, the sum of the
present value of the future receipt of the variable pard of
the price will be taken as a basis for comparison among the
tenders, considering the first 30 (thirty) years of production,
caleulated at a discount rate-of 15% (fifteen per cent) and
admitting for this purpose, the fol;owing prices: kaolin for
filling Cr% 130,00 (one hundred and thirty cruzeiros) per
metric ton, kao}in for coating Cr% 325,00 (tﬁree hundred and

wod, 002 ' NE T7530.0210, 0343
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twenty five cruzeiros) per ton; for this computation, the

productions to be granted by the bidders according to itenm
B.3.6 of their tenders shall be utilized, for the first 10(ten)
years of production, considered from then on the anngai produc
tion egquals to the arithmétic average of the proposed produg.

tions and granted for the eighth,nineth and‘tenth,years.

7.1.6 — Besides the self criteria adopted by the Committee
according to item 7.1.3, in the judgement of the proposals the

following criteria will also be considered:

a) the elements appraised according to 7.1.4;
b) the value calculated according to 7.1.5; and
¢) any other factors, inferred by the Committee from the

documents enclosed with the Request for Qualification and from |

the Froposal,
7.2 - Receiving the documents

7.2.1 - In a public session, to be held at Ave. Pasteur 404,
Anmex Bldg, at 3:00 p.m. of the twenty eighth of Januwary,l1975,

the Judgement Committee shall invite the interested parties
to hand dver their envelopes containing the Request for Quali
fication (item 3.1.2), the Proposal (item 3.1.b) and the
Voucher of pledge (3.l.c); the documents are not handed over
to the President of the Committee up to 3:30 p.m. of that same
day, shall not be accepted.

7.2.2. - The public session foreseen in item 7.2.1, will be

held according to the following conditions:

" wog 002 ‘ NE 7530.0210, 0343 .
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2) The Committee will meet at 3:00 p.m4,1when the doors of the
meeting room shall be opened only to the répresen%afives of
the bidders, therefore, entering exclusively 3(three) envelopes
mentioned in item 3.2, which shall be laid on the table; at
this stage of the meeting the presence of only one representa
tive of the biddef shaell be accepted and be will not be alldﬂ
ed to leave the meefing-room until the time set for receiving
the documents, up to 3:30 p.m. is expired.

b) The time for receiving the documents having éxPired, the

doors of the meeting room shall be opened to the public and to

other representatives of the bidders, eventually present.

7.2.3. - The Judgement Committee, after checking the formal
regularity of the pledges; will open the envelopes containing

the respective Requests for Qualification and will disclose the
names of the bidders. The envelopes containing the tenders

cshall remain close.

7.2.4., - The Judgement Committee shall enable the representati_

ves of the bidding companies to sign the envelopes containing

the proposals of the others.

7.3 -~ Examination and Judgement

7.3.1 - During the examination of the Requests for  Qualifica

tion the Committee may ask the interested partiesfaradditional

information.

'7.3.2 - The Judgement Committee shall jointly examine all  of
the Requests for Qualification, separating the bidders "into

two groups: gqualified and non qualified.

Mad 002 ' ' | ' NE T7530.0210.0343



7.3.3 - In a following procedure, Lthe Judgems;nt Coﬁmittee shall
disclose the result of fhe exam for gqualification in a public
session at time and place foreseen in item 7.2.1 to which the
representatives of the bidders shall be invited, with  an

advance of five days.

7.3.4 - The Judgement Committee shall return to the authorlzed

representatives, the non qualified tenders by means of a
receipt, in closed and sealed'envelOPes, containing . their
respective proposals. The authorized representatives being

absent, these envelopes shall be burned at the end of this

meeting.

7.3.5 — At the same session, mentioned in 7.3.3, the Committee

will open the envelopes containing the tendexrs of the "gualifi

ed" bidders, after the Committee and the representatives of
bidders present at that time, having checked that they are
intact.

7.3.6 — The Committee shall check the existence of the three

tparts" that will comprise every Proposal and the Committee's
Secretary shall read the content of the third part keeping the

first and the second parts for further exam.and analysis.

7.3.7 - Following, the Committee shall enable the representati

ves who are present to consult the originals of the third
parts of the others' Proposals and shall invite them to
anthenticate those documents with their signatures, closing

the session after writing the records of the proceedings.

7.3.8. - The Judgement Committee shall jointly examine all of
the Proposal of the qualified bidders, disclosing as a result,

...... - ' NE T530.0210.0343
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+he order of classification of the bidders in a public session

called according to the conditions mentioned in item 7..3.3.

- #

7.4 — Acquitance of the pledge

7.4.1 - The pledges felative to the non gqualified proposals
shall be acquited within three working days to follow  the .

public session mentioned in item 7.3.3.

. 7.4.2 - The pledges of the other bidders shall be acqguited

according to what is disposed 1n item 8.5,

§  EXECUTION OF THE CONTRACT PEOMISSING ASSIGNMENT

— s el el — r————il e R — '

OF THE RIGHTS

8.1 — At the end of the bids judgement CPRM shall éall, by
means of a written notification, the bidder qualified in  the
firsv position,'being it one company or a group of companies,
to present the documents needed for the execution  of the

Contract Promissing to Assign the Rights vo the results of the

research, dealt with in this Notice at the maximum time of
60 (sixty) days, following the procedures specified below and
the conditions stated in Annexes C and D of this Notice.

8.2 - From the date of the presentation of the Proposal to that
of the signature of the Contract Fromissing To Assign Rights,
the bidder or the bidders who have presented a joint proposal,

will not be allowed to modify its (their) respective social

contract, except with CPRM's agreement.

NE 7530.0210.039)



8.3 — After receiving and accepting the documents referred to
in item 8.1 the bidder or bidders who have presented a joint
proposal shall be notified to attend To CPRM at a meximum time

"

of 5 (five) days through their legal representatives, - +to

officiate the Contract Promissing to Assign Rights.

8.4 — If the bidder or the bidders, referreﬂ to in 8.3 does
not fulfill +the disposed in any of the items 8.1, 8.2 and 8.3,
CPRII may disqualify it (them) reverting the pledge, referred
to in item 6.1, in favor of CPRM, which, will then convoke the

bidder placed in the second position and then on, successively

up to the bidder ranking in the last-~ position.

8.5 — The pledges of the bidders shall be acquitted within - 3 .
three) working days after the signature of the Contract Tro

missing to Assign Rights, under what is mentioned 1in item 8.4.

__—-_——H__-__-—_H-ﬂ—._———-ﬂdm

9. OFFICIATION OF ? CONTRACT PROMISSING TO ASSIGK RIGHTS

9.1 - At the maximum time of 120 (one hundred twent:,r) daysg from
the date of the officiation of the Contract ‘Promissing to

Assign Rignts the Promissory Assignee shall present to CPIM the

document needed for the officiation of the Contract Pfomissi‘ng

to Assign Rights, according to the conditlons of Annex "E".

g,2 - In any event,within the term above specified the
Promissory Assignee (s) shall effect the changes deemed needed
in its (their) Statutes or Social Contracts, for 2ll or one of
them, to conform to the requirements of the present Notice, oI
+he congstitution of a new company, with the seme purpose. The
yndication of the company, from here on designatéd COMPANY will
be made by a letter signed by the legal representative(s) of

the Promissory Assignee (s).

- wMgd DOBZ . ' | 'HE 7T530.0210.034)
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9.3 - After receiving and accepting vhe docvments referred To

in items 9.1 and 9.2 by CPRI, the COLPANY shall be notified

in writing to attend to CPHI at the maximum time of 10 (ten)
days through its legal representatives to officiate ’ the

Contract Promissing to Assign Rights, in the conditions of the

Anpnex "EY,

9.4 - If the Tromissory Assignee (s) does mnot fulfill  the
disposed in any of -the items 9.1 to 9.3, CPRHM may declare void

the Contract Promissing to Assign Rights, reverting 1in 1ts

favor, the part representing the basic price paid at the

officiation of the Contract Promissing to Assign Rights.

10. COUNTERPROPOSAL

10.1 - The bidders will be allowed to present one counterpropo
sal distinet from the minimum conditions established. in the

previous items of this Hotice and in the Annexes,

10.2 - Each bidder may preéent a proposal or a counterproposal;

the counterproposal may contain more than one alternative.

10.3 - The counterproposal will be included in a closed envelo
pe with appropriate headings, observing what is disposed in
jtem 3.2; this envelope will be included, into the envelope

roferred to the documents of item 3.1.D.
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19.

10.4 - The envelopes of counterproposals will only be opened
in case none of the Proposals presented by the "gualified" bid

ders satisfy the conditions of the present INotice. )

Yvan Barreto de Carvalho
FPresident

NE 7530.0210.034)
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) NCCUMENTS FOR THE REQUEST FOR QUALIFICATION

2.1 = General Provlisions

A1, -~ Introduction

a) The company shall present the information and documents
indicated in items A.1.2 to A.1.7, duly signed Dby its

legal representative (s);

b) The documents marked "LI" Shalllbe submitted by ining
Companies as such defined in the chapter VII of the
Brazilian Mining code;

¢) The documents marked "G" shall be submitted by - the otner

'companies,'wich sre established in Brazil and by  foreign
conmpanies, authorized to operate in Brazil; and

d) The documents marxed "E® shall be submitted by foreign

companies not authorized to operate in Brazil.

A.1.2- Legal Characterizavion ' '

2) Name and legal form of the bidding company (HF-G-E)

b) Seat and forum (i-G-E) |

¢) Branches and offices in the country (1i-G) |

d) Address for corresPondence‘relatéd to the present Notice
(M-G-E);

e) date of publication 1in the "Didrio Oficial da Uniao", of
the authorization to operate as a Mining '‘Company, 1in tne
preseht form‘(m);

f) Firms it succeded to, if this tne case (Ii-G-E); _

g) social objeciives according vo statutes or social contracts

(11-G~E);

usd ABY ' ' NE 7530.0210.034)
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i)

A.Yl.3~- Ovmnmers of

tern of duration of tne company, according to the statuves

or the social contract (iI-G-E);

subscribed social capival and- outstanding amount to
integrate it (Li~-G-E);

number of inscription in the Cadastro Geral de cantribuigﬁﬂ
do Ministério da Fazenda (11-G);

number of inscription in the "Cadastro Fiscal"™ of the seav
municipaiity (1i-G);

nunmber df enrollment in the "Instituto Nacional de Previdég
cia Social" (I~G); |

instrument of constitution and updated statutes or social

contract (E);

certificate of legal existence in the country of origin (E);

certificate of inexistence of requirements to be met,issued
by Departamento Nacional da Producao Mineral, for the
current year, regarding the obligations of the company as
2 lLiining Company, titleholder of ProspectionIPermit (s) .
Concession (s) of Exploitation and of Manifest (s) that it
retaiﬁs, or, if such reguirements exist, = conpletve

statement -about the reason for their existence (I).

iels C ompan:

A.1.3.1 - A list of shareholders -or pariners who 1individually

or jointly control the majority of the social voling capital ,

indicating for each one the name, nationality, residence . ,

number of voiing shares or of part of the capital. If any of

these shareholders or partners is a legal entity, give - the

amount and formation of its capital, and other precedent

information even if relative to individuals as well as cther

elements necessary to characterize it (M-G-E) :

A.1.3.2 - Humber of ordinary shares, nominative shares and

those issued to the bearer; number of voting preferential
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shares, noninative and issued to the bedrer; unumber of

non-voting preferentinl shares. If it is a compan; for quoias,

inform about those with no righss. (11-G)
A.1.3.3 -~ Other pertinent information (I-G-E)

A,1.4~ I'mnagzgerial capaclity

A.l.4.1 -~ Brief description and comments on the evolution of

the company (i-G-E).

A.1.4.2 -~ Tist of directors, managing partners and otner

executives, indicating the positions hold by them and the

L
ke

termination of their mandates (I'-G)

A.1.4.3 - Other information that enables to evaluate the
managerial capacity of the company and of their directors -

(TiT—G_E) o

AJ1.5~ Financial canacitz

A.1.5.1 -~ Balance, demonstration of results and demonstiration

of the ovperational and of the total incomes, relative to the

last three years (1-G-~E).

A.1.5.2 — Iist of bank and commercial references of the

comvpany and its directors and managers and, according to the

case, of its owvmers. (lI-G-E)

A.l1.5.3 - Certificate of soundness and financial capacity
with specific reference to the present Notice issued by a

banking organization (M~G-E).

»

A.1.5.4 - Certificate of Non-Debitor delivered by thE-"Céfté -

rio de Distribuigio de Titulos para Protesto" of the seat

district. (i-G)
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4.1.5.5 = Other information that cnakles to evaluoatle - she
ability and financial capaciiy o £ the compony (Ii~-G-o

Technical caornaclt:

.ﬁhllll6-

A.1.6.1 - Brief "Curriculum Vitae" of the main technicians of
graduate level indicating the nature of their link with wne

company. (I=G-I)

A.1.6.2 - Experiénce in extraction and utilization of clays ,

with information that enables to evaluate the company's oW

experience, especially relative to the main depositis

presently exploited by the company, notably those of clays.

}=G=-E); or

A.1.6.3 - Designation of company or companies one Or MNOTE of
wﬁich will furnish knovw-how relative 1o the extraction oy
and beneficiation of clays,-including-studies of economic
and technical Teasibility, projects in general, technical

assistance, etc ... (M-G-E)

ipill-?"" CE],

Commercialization - ,

A.1.7.1 - Expverience, position or capacity vo commercialize

the production in the internal and external markets (li-G-E) .

A.1.7.2 - Experience and/or position in the commercializatlon

of mineral goods and ores in the international market (MFG;E).

A.2 — SPECTIAL PROVISIONS

A.2.1- If the company is a subsidiary of another or in any
way controlled by anocther the iyformatian of items A.l.4 ’

A.1.5, A.1.6 and A.l.?. shall also be given for the latter.
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1.o.o. If the comvany shou’.d suggest that its ability and
manac~cerial, fineancial, technical and/or cemnmercia capaclity
be evaluated on +the basis of the firm to which it is

nssociated or united or controlled in +he same ‘financial
aroup, the information on items A.l.4, A.1.5, A.1.6 and A.1.6

and A.1.7 shall be given in whichever compatible form also =

for the latter.

A.2.3- In case of Request for Qualification formulated by a
Sroup of companiés, +he elements dealt with in the preseﬁt

anmex A" shall be furnished concerming each one of the

bidding companies.

Mod, 002 : . ' .o
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ANNEX "B

DOCUMENTS WHICH INTEGRATE THE PROPOSAL

.l - Part 1 of the Pr0posal'— Structure of the Hining Cqmpanx

B.1.1 - The first part of the Proposal shall deal with the struc
ture of the corporation which, as a Illining Company will effect
the exploitation and utilization of the mineral substances, pro

-viding there is a_company for this specific purpose Or as a

result of modification of the Social Contract of one of the com-

panies which submitted a joint proposal.
B.1.2 - The first Part of the Proposal shall include:
B.1.2.1 - Draft of the statutes of the Compahy.

B.1.2.2 - Identification of the main shareholders and percentage
of their participation in the form of voting and non-voting sha
res, not being allowed future participation of. CPRM and in a

such mammer that the majority of voting shares are owned by the

bidder ranking first or by the company being convoked 1n case of

jtem 8.4, either one company or a group of compdhies; in  this
last case, the majority referred to shall be divided among  the
companies which form the group in the proportion referred to, in

itemk4.3.1.b,

" B.1.2.3 - Demonstration of the sources of funds to integrate the

social capital of the company.
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B.1.2.4 - Demongstration of sufficiency of the projected social
capital and of the sources of other planned resources for the

falfillment of the social objective of the Company.

-

B.2 — Part II of the proposal - Preliminary plan of the econo-
mic utilization of the deposit

B.2.1 - The second part of the proposal will essentially deal

with basic questions involving the exploitation of the depositvs

aiming at different technological uses of kaolin, indicating

adequate solutions for each specific case.’

B.2.2 — Thig item shall include a summary of the preliminary
plan for the exploitation of the deposit, considering the geo- .
logic characteristics, the ﬁeographlc 51tuat10n, the form, di-
mension, position and mining relation; and the preliminary plan
of the 1mp1antat10n'works of the mine and of the surface faci-
lities, 1nclud1ng a schematic flux of the beneficiation - and

transport facilities.

B.2.3 ~ Forecast and projection of the volume to be annually
prodguced in the 10 (ten) first years of operational activity,
discriminating the entries meant to supply the internal market

and for export.

B.3 — Part III of the proposal -~ Tender for acquisition of the

results of the research

B.3.1 - The third part of the proposal will deal with the price

and minimum production to be guaranteed by the company.
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B.3.2 = The price to be proposed will be comﬁosed 6f a  basic
part and a variable parf, the latter including a minimum royal
ty and an additional royalty incident upon the sales prices of
all kaolin extracted from the mihe, according to specifications

in items B.3.4 and B.3.5, combined with item E.>.4.

B.3.3 - The basic part of the price may be composed of one of

the following alternatives,lconsidered to be equivalent hereby

for CPRI.

Pirst alternative ~ Basic price composed of two parcels,being:

~ The first, paid in the act of the signature of the Contract

Promissing to Assign Rights, of Cr§ 2,000,000,00 (two million
cruzeiros). | |

~ The second, of Cr$ 11,000,000.00 (eleven million cruzeiros)to

be paid in the act of officiation of the Contract to Asaiéh

Rights. ' |

Second alternative -Basic price composed of five parcels,belings
— The first paid in the act of signature of the Contract Fro
missing to Assign Rights, of 2§ 2,000,000.00 (two million cTu-

zeiros). |
_ The second, third, fourth and fifth of Cr§ 3,621,574.00(three

miilion, six hundred and twenty one thousand, five hundred and
seventy fﬁurlcruzeiros) &ugmented;by the monetary correction,
due in successive years, counted from the date of the signatu-
re of the Contract to Assign Rights; the monetary correction will
be effected proportionately with the adjustable bonds of the
Brazilian treasury (ORTN) from the date of the signature of
the Contract to Assign Rights.

e3.4 ~ The minimum royalty‘to be proposed is 3?,’5(1:h1"ee per.cent)

NE 753D.0210.0343
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B.3.5 — The additional royalty, if proposed by the bidder will

be expressed in fraction not below 0.1% (zero point one per

cent).

B.3.6 - The minimum production, to be guaranteed by the campaﬁy
in the coﬁditions stated in Annex "E"™ and which will be regis-—
tered in item.E.3.2 of the referred Annex, Willibe-relative to
the productibn for the internal markets, separately for the

types of kaolin for use as "filler” and as "coating" and will

be prdposed in the forms of the following subitems.

B.3.6.1 - The proposal for minimum production will be confirmed
in a table equal to that shown below, wherein terms, in months,
are counted from the date of officiation of the Contract of

Promise to Remise Rights and the amounts, in metric tons.

—— TNTERNAL EXTERNAL  |LINILUI PRODUC-~
L@M IARKET TION PER PERIOD

| Monthé F:Lller CoatinglFiller {Coating

From 43rd to 54th
55th to 66th
67th to 78th

and then on

‘ successiveiy for
'each. 12 months
until completion
. of 10 years, from
the effective be-
'ginning of produc
“tion |
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B.,3.6.2 ~ The proposal referred to in item B.3.6, will be made
to assure at least, a minimum production, during the perlod of
10 (ten) years, counted from the effective beginning of, produc
tion, of a total 1,200,000 (one million two hundred thousand)

mnetric tons of dressed kaolin.
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ANNEX " CP"

DOCUMENTS FOR THE OFFICIATION OF THE CONTRACTS

C.1 -  DOCUMENTS FOR THE OFFICIATION OF THE CONTRACT
PROMISSING TO ASSIGN RIGHTS

Cel.1l -~ Introduction

2) in the following series, the same symbols of item A.l.l  are
employed

b) the documents may be presented in authenticated copies

¢) in case of the proposal formulated by a group of companies,

the documents shall be furnished for each one of them; and |

d) the foreign legal entities not authorized to operate 1in Brazil

will confirm their personalities with legal and translated dg

cuments.

C.l.2 - Documents relative to the Granted Promissory Assignee
(item D.1l.b) |

a) Records of the proceeding of Constitution (page of the Diario
Oficial) and certificate of filing with the Registro do Comer
cio (page of the Diario Oficial); or Social Contract or Term
of Tnitial Constitution filed in the Registro do Comercio(M -
G)3 | | |

b) Records of the proceedings of the General Extraordinary Mee -
ting which modified the statutes (pége of the Diario Oficial),
and certificate of filing in the Registro do Comercio(page of
the Diario Oficial), or modification terms of the Social Cone

tract or of the Constitution, filed with the Registro do Comé_;'

»
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g)

C.?2

C.2

cio. If there is a statutory or contractual consolidation 1%
is not necessary to enclose modifications prior to it. (M-G);
Records of the proceedings of the General HMeeting in which
the Current'Board of Directors was elected and certificate of
filing with the Registro do Comercio (page of the Diario
Oficial) (M-G); |

Certificate of authorization to operate as a Minlng Company
(page of the Diario Oficial) in the present form (IM);
Certificate of non-debtor issued by the Income Tax Department. .
(1-G); |

Certificate of Regular Situation at the Instituto Nacional de
Previdencia Social-INPS (M-G); |
Voter's card (T{tulo de Eleitor) of the signatory showing
+hat it was used in the last election or voucher of payment
of the respective fine, or accepted justification issued by
the Electoral Justice Department (M-G);

Identity Card of the signatory (es) (M-G-E);

Powers of Attorney of the signatory (es) if this is the case,
with testified signatures in Notary Public Office in Rio de

Janeiro (GB); .
Certificate of being legally constituted in the form law of

the country of origin.

—  DOCUMENTS FOR THE OFFICIATION OF THE CONTRACT TOASSIGN
RIGHTS

¢.2.1l - Introduction

a)

b)
c)

in the following series, the same symbols of item A.l.1l are
employed

the documents may be presented in authentlcated copies

in case of the proposal formulated by a group of companlies,

the dccumenté shall. be furnished for each one for themj and
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d) the foreign legal entities not authorized to operate in
Brazil will confirm their personalities with legal and

translated documents,

»

0.2.2. -~ Documents relative to the Granted Assignee (item.E.l.b),

a) Records of the Proceedings of Constitution. (page of the "Dié
rio Oficial") and certificate of filing with the Registro do
Comércio (page of the "Diario Oficial);

b) Records of the proceedings of the General Extraordinary
Meeting which modified the statutes (page of the Diario  Ofi
cial), and certificate of filing in the Registro do Comeércio

(page of the Diario Oficial). If there is a statutory or con

tractual consolidation 1t is not. necessary to enclose modifi
cation prior to it. (I}-G); | |

¢) Records of the proceedings of the General Meeting in  -which
the current Board of Directors was elected and certificate of
filing with the Registro do Comércio (page of the Diario Ofi
cial) (M-G)s |

d) Cértificate of authorization to operate as a Mining - qupany
(page of the Diario Oficial) in the present form (});

e) Certificate issued by Departamento Nacional da Produgao Mine

"ral in the current year, stating that there is no require

ments to be met as to the obligations derived from operating
as a Mining Company or being a titleholder of Authorization
(s) for.Praspection,Connessibn&ﬁmﬁ?Explﬁitation'aﬁd Manifest
(s); |

f) Certificate of non-debtor issued by the Income Tax Department

(M-G) 3
g) Certificate of Regular Sltuatlon at the Instltuto Na01onal de

Previdencia Social - INPS (M-G)3

L]
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h) Voter's card (Titulo de Eleitor) of the signatory showing
that it was used in the last election or voucher of payment
of the respective fine, or accepted justification issued bﬁ |
the Electoral Justice Department (M-G); )

i) Identity Card of the signatory (es) (M-G-E) 3

j) Powers of Attorney of the signatory (es) if this is the case,
with testified signatures in Notary Public: Office in Rio de

Janeiro (GB):;

C.2.3 - Documents relative to the First Intervenients legal

entities (item E.l.c)

a) Records of the proceeding of Constitution (page of the Diario
Oficial) and certificate of filing with the Registro do Gomer
cio (page of the Diario Oficial); or Social Contract or Term.

of Initial Constitution filed in -the Registro do Comer01o (M-~
G); | |

b) Records of the proceedings of the General Extraordinary  Mege

ting which modified the statute (page of the Diario Oficial),

and certificate of filing in the Registro 4o Comérc@o (page of

the Diario Oficial), or modification terms of the Social Con
tract or of the Constitution, filed with the Registro do Co
mercio. Is there is a statutory or contractual consolidation
it is not necessary to enclose modifications prior to it. (M -
G)s

¢) Records of the proceedings of the General Meeting in which
the current Board of Directors was elected and certificate

of filing with the Registro do Comercio (page of the Diario

Oficial) (M-G)3 |
d) Certificate of non-debtor issued by the Income Tax Department

(M-G) 3
e) Certificate of Regular Situation at the Instituto Nacional

de Previdencia Social - INPS (M-G);
f) Voter's card (Titwlo de Eleitor) of the signatory showing
that it was used in the last election or voucher of  payment

of the respective fine, or accepted justificétion by the
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Flectoral Justice Departmant (11-G) 3
g) Identity card of the signatory (es) (M;G—E),
h) Powers of Attorney of the signatory (es) if this is the case,

with testified signatd}es in Notary Pulic Office in Rio de
Janeiro (GB)3 | ' ‘ |

C.2.4 - Documents relative to the Second Tntervenients (item E.
1.4) |

a2) Records of the proceedings of Constitution (page of the  Dia
rio Oficial) and certificate of filing with the Registro do

Term of Initial Constitution filed in the Registro do  Comer
cio {(M-G);

b) Records of the proceedings of the General Extraordinary klee
ting which modified the statutes (page of the Diario Oficial),
and certificate of filing in the Registro do Comercio ( -‘page
of the Diario Oficial), or modification terms of the Social
Contract or of the Constitution, filed with the Registro do
Comercio. If there is a statutory or contractual consolida -
tion it is not necessary to enclose modifications prior to ite.

(M—-G ) ’
¢c) Voter's card (T{tulo de Eleitor) of the signatory showing

that it was used in the last election or voucher of payment
of the respective fine, or accepted justification by the

Electoral Justice Department (M-G);

d) Identily card of the signatory (es) (I-G-E);

¢) Powers of Attorney of the signatory (es) if this is the case,
with testified signatures in Notary Public Office in Rio ~ de

Janeiro (GB);

C.2.5 =~ Documents relative to thé

F -

duals (item E.l.c)

Pirat Intervenienteés, indivi -

a) Complete name, ﬁationality, profession, marital status and

domicile, including that of the spouse;j
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b) Certificate of marriage if this is the casej

¢) Certificate of the Registro de Interdicoes e Tutelas  correg
ponding to the domicile; '

d) Certificate of non-debtor issued by the Income Tax Department

e) Voter's Card (?{tulo de Eleitor) showing that it was used in
the last election or voucher of payment of the respective 1
ne, or accepted justification issued by the Electoral Justice

Department?
f) Identity Card, including that of the spouse;

g) Power of Attormey of the signatory if this 1s the case, with-
. testified signature in Notary FPublic Office 1n R:Lo de Janelro

(GB).
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"ANNEX "D®

CONDITIONS FOR THE CONTRACT PROMISSING TO ASSIGN RIGHTS

D.1 - Celebrants

. Officiating the present contract.

a) as grantor promissory assignor the Companhia de Pesquisa
de Recursos Minerais -~ CPRM, hereafter called CPRM;

b) as granted promissory assignee hereafter called FPIRM, +the
bidding Company classified in first position as determined

in item 8.4, and in case of joint bid, the companies that

compose the groﬁp.

D.2 - Purpose .
CPRM, by this instrument and in the best form of law.

~a) promises.to assign the rights to the results of the

research defined in item E.2.1, observing the conditions of
the present contract and of Annex "E", which, duly signed’ by
the parties is integrate part of the present contract;

b) entitles the FIRM to carry out additional mineral prospegc

tion works in the areas specified in item E.2.1.
D.3 - Additional prospecting

D,3.1 - The additional mineral prospection ﬁorks which the EIRM
should deem necessary, from the date of signature of the ;png‘
sent contract to that of issuance of the Decree of Concession
for Exﬁloitation,-will be carried out at the FIRM's exclusive

expenses, and the respective work plan has to be submitted to

CPRM,
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D,3.2 - The FIRIM shall allow CPRI to B.CCOIITpany the S
prospection works and will provide CPRM periodicaliy with re *

ports of the performed works and thelr results.,

D.3.3 -~ For a period of 12 (twelve) months, from the date of
the signature of the present contract, CPRM shall keep at the
FIRII's disposal, without any charges for the FPIRM, the samples
of the drill cores collected in the prospection works already

perforﬁled and all other technical data related to them.

D.3+.4 -~ In case the FIRM is a foreign company, not allowed to

operate'in the country, additional prospection works will be
carried out by a national mining company through an agreement
to perform services, which shall contain the liabilities of
item D.3.1 and D.3.2, belng previously submitted to CPRM,
remaining the FIRM whichever the case, responsible for the
fulfillment of the said liabilities.

D.3. — Steps Towards the Officiation of the Contract for
Assignment of Rights. |

D.4.1l - After the signature of this Contract the"~FIRM’ shall
take the necessary steps specified in item 9.2, including the
attainment with DNPMfor the authorization to operate as a

Mining Company if this is the case, complying to the disposed
in Article 80 of the Braziliarn Mining Code. '

D.4.2 - The participation of the Promissory Assignees and of
other companies in the FIRM shall grant the assistance and
“¥now-how ' for the production and commercialization of kaolin,
considered available and guaranteed for the undertaking, agc
cording to items A.1.6 and A.1l.7.
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D.4.3 - Within 120 (one hundred and twenty) days counted from
the signature of the Contraet, the FIRM shall deliver to
CPRM, the documents needed for the officiation of the Contract
- for Assignment Rights, related to item C.Z2 duly signed by the

covenant parties said documents decoming integrate parts of

the present Contract.

D 5 - Price

De5.1 - The price for the rights which areinGW'promised_to be

assigned is defined in item E.5.

D.5.2 - Of the price defined in item E.5,Cr$ 2,000,000,00
(two million cruzeiros) are received in this act, correspon

ding to the initial;pert of the basic part of the price fore

seen in item E.5.2 for the same act.,
D,6 - Penaltes. Annulment

D.6.1 - CPRM may nullify the present contract provided the
FIRM, |

a) does not fulfill any of the requirements for time ahd/' or
1iabilities foressen in items D.4.1, D.4.2 and D.,4.3, and
b) does not fulfill the requirements of item D.3.2.

D.6.2-0ccurring ' any of the hypothesis of item D.6.1 the follo

wing 1s established:

a) the parcel of Cre 2,000,000,00 (two million eruzeiros) of
the basic part of the price, paid in this act and establlehed
in item D.5.2 shall revert to CPRM as a compensatory finejand
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b) CPRM disposes of the results of the research referred to
in item D.3.1, as it best suits its interests, without any
sort of reimbursement to the FIRM, of the effected  expenses

or idemnities on pretence of any reason whatsoever.,

D.7 — Other Provisions

D.7.1 - (In case of a joint bid) - the companies, as Granted
Promissory Assignees, hereby declare themselves jointly res

ponsible for the fulfillment of the obligations taken over in

the present contract and grant, in this-act to the company ..
teevesnseseess NAME)ecesvsocsssssssssssufficient _pbwers for
the special purpose of representing the Assigrieas before CPRM,

during the time the present contract is in force as to every

thing related to it.

D.7.1 - In case the granted powers of attorney are revoked,
the companies, as Granted Promissory Assignees in the same

act shall designate a new representative,

D.7.2 - The transfer, to third pafties, in the-~whole or in

part, of the rights and obligations object of the present Con
tract depends on previous and written concent of CPRM and

CPRM may deny it wihout justifying its decision.

D.7.3 - It is agreed that it will be considered as justifica
tions for the non fulfillment of any of the obligations herein

stated, the occurrences of unexpected cases of force majeure

as defined in the law and thus characterized by doctrine and

by jurisprudence.

T R&MHHHM%

"'\.\K -

aamd VAT NE 7530.0210.0343



D.7.4 - CPRM's refrain to exercise, any of its rights or
prerrogatives asserted in the form of the present contract,or

CPRI's accordance or tolerance with delays in the fulfiliment
or with breach of liabilities of the FIRM will not * affect
those rights or prerrogatives which may be exercised at any

time, upon CPRM's exclusive will, nor shall exempt the

intervenient Grantee(s).

D.7.5 - Except in cases explicitly foreseen in the present
Contract, the time and liabilities stated herein shall be in

force, regardless of any judicial or extrajudicial notices,

surmons or notifications.

D.7.6 -~ The forum of the present Contract shall be that of
Brasilia, DF, and CPRM holds the right for an option to that -
of Rio de Janeiro, GB, deciding on it upon the act signature

of the Contract.

D.7.7 - In case there is a bidder classified according . to
disposed in items 10,1 and 10.4, the Contracts Promissing to

Assign Rights and of the Assignment of Rights will respect in

whichever applicablé form, what is determined in this notice

and in its Annexes, as well as in the provisions resulting

from the counterproposal of the '"classified" bidder.,
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CONDITIONS FOR THE CONTRACT OF ASSIGNLENT OF RIGHTS

E.1 - Contracting Earties

Officiating the present contract:

a) as Grantor Assignor, Companhia de Pesquisa de Recursos ML

nerais - CPRM, hereafter called CPRN;
b) as Granted Assignee, the Mining Company created according

with Annex D and item E.4, hereafter called COMPANY;

¢) as first intervenients, under CPRM's criteria, the main

shareholders of the COMPANY who retain the voting shares,
hereafter called SHAREHOLDERS;

d) as second intervenients, granted Promissory Assignee (s),

the signatories of the Contract Promissing to Assign Rights.

"E.2 - Object

E.2.1 - CPRMZhereby and in the best form of law assigns and

transfers to the COMPANY, as in fact it considers assigned the

rights to the results of the prospection works carried.out by
CPRM in 10 (ten) areas, of 1,000 (one thousand) hectares each,
Authorizations for Prospection of which, fegistered with the
Departamento Nacional da Produgdo Mineral — DNPM, under
numbers 812,869/71 to 812,878/71 were granted by Authoriza
tions numbered 868 to 877 of July 13, 1972, published in the
country's official bulletin, Didrio Oficial da Uniflo of July
20,1972, resulting from the approval of the due Report on

Prospection, accordlng to proceedings of the Director General

of DNFPN, publlshed in the "Diario Oficial da Unizao" of January
25, 1974. ' |
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E.2.2 — The rights hereby assigned are exempt from ahy judi
cial or extfajudicial'charges, except those explicitly fore

seen in the present contract or in the law.

E.3 - Requisites and Production

B.3.1 — At the maximum time of 180 (one hundred and  eighty)
days counted from the date of signature of the present Con |
tract, the COMPANY shall request the National Dei)artment of

- Mineral Production - DNPM, the concession of exploitation and

. the registration of the present contract. After the  above
period of time, the respective right shall lapse (Decree~ Law
N. 764, of August 15, 1969, Art. 6th, paragraph 3rd).

E.3.2 -~ Minimum production — The COKPANY assumes the obliga -~ -
tion of a minimum production, registered in the table below,
under the colunun ﬁ'T.[NIIfIUI\fI PRODUCTION PER PEHIbD, 1'wrht—:':::'c-:-:i.n terms
in months, are counted from the date of the officiation of
the Contract Promissing to Assign Rights and the amounts are

expressed in metric tons.

INTERNAL EXT'MAL , |MINIMUM PRODUC}
TERMS _MARKET , MARKED _ | TION PER PERTOD

Nonths __ |Filler|Coating|Filler|Coating/Filler|Coating

From 43rd to54th
55th to 661
67th to 78th

and then on
successively fo
each 12 months
until completio
of 10 years ’
from the effec-
tive begimning
of production
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E.3.3 - The COMPANY will provide CPRM with a copy of the "Plan
for the Economic Utilization of the Deposit", immediately |
after its presentation to DNPM; the referred plan shall be
elaborated to meet the requirements contained herein,‘!spe -

cially those referring to the attainment of minimum produc

tion, object of item E.3.2.

E.3.3.1 - Together with the Plan referred to in item Ee3e3y
the COMPANY shall present to CPRM a physical chronogram cor -
responding to it, containing, as a unit of time, each quarter
of a year, specifically indicating the works to0 be concluded
at the end of each quarter, up to the second quarter after
the projected beginning of production, as well as the percen-
tage for the ‘execution of current works, ét the enﬁ-of each

q_uar't er.

E.3,3.2 - The adequacy of the referred physical chronogram
will be checked by CPRM envisaging the fulfillment by the
COMPANY, of the .terms foreseen in this contract, notably tho-

se of item E.3.2.

E.4 - Capital of the Company

E.4.,1 — The emplacement of the SHAREHOLDERS' planned financial

resources may be partially replaced by the collection of fi-
nancial resourc¢es originated from fiscal incentives, - that
might be obtained by the COMPANY.

E.4.2 -~ The shares of the COMPANY may be freely negotiated,
provided the legislation currently in force and the require -

ments of item D.4.2 are followed.
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E.5.1 - By means of the assignment performed hereby the COMPA
NY shall pay CPRM the price specified in item E.D, composed
of 2(two) parts: |

a) the basic part of the price, according to items E.5.,2 and

EeDe3s
b) The variable part of the price, according to item E.5.3.

E.5.2 - First alternative - the basic part of the price 1S
% 13,000,000,00 (thirteen million cruzeiros) of which
¢y 2,000,000,00 (two million cruzeiros) are paid upon the

act of signature of the Contract Promissing to Assign Rights
and (% 11,000,000,00 are paid in this act (indicate the form

of payment).

Second_alternative - the basic part of the price . is
($ 16,486,296,00 (sixteen million, four hundred and eighty six
thousand, two hundred and ninety six cruzeiros), of which °

a$ 2,000,000,00 (two million cruzeiros) were paid in the act
of the signature of the Contract Promissing to Assign Rights;

remaining part of C$% 14,486,296,00 (fourteen million, four
hundred and eighty six thousand,two hundred and ninety . six
cruzeiros) will be paid in four installments due at and with
respective values of the following table in which the inter -

val of time the parcels are due is counted from the date of
signature of this contract and the values are subject to mone
tary correction, according to item KE.,D5.3.

1st parcel (F 3,621,574400 teeeesocse. due in 12 months
2nd parcel 0% 3,621,574.00 seceeeesess due in 24 months

3rd parcel Cf 3,621,574.00 eevecesseas Gue in 36 months
4th P&TCE]. CI&B 316211574100 Y YRR due 1n 48 months

.53 - The monetary correction referred to in the previous
item shall be proportional to the variation occurred in  the
ad justable bonds of the Brazilian T}easury, with monthly cor-
rection between the month of signature of this contract and

the month of due payment of the parcel,

NE 7530.0210.0343
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E.5.3.1 - In the lack of the monthly corrected adjustable

bonds of the Brazilian Treasury and, for the purpose of se -
tting the monetary correction "Index of wholesale pr%pes y
General Internal Availability", calculated Dby the Instituto
Brasileiro de Economia, of the Getulio Vargas Foundation and |
published in the magazine "Conjuntura Economica" (column 12 )

may be used, orj; lacking this, another index, measuring the
variation of the internal acquisition power of the national

money, shall be used, by commen agreement.,

E.5.4 — The prices upon which a royalty charge will incur, of
cesveses? ( seceessensss pPEr cent), will be those of the sale

of dressed kaolin, up to a stage enabling its use and consump
tion in the industry, deducting the following,parcels of the

respective cost:

a) transport costs from the beneficiation plant to the desti-
nation including freight costs, loading (except at the plant
itself), unloading, truckage, utilization of port and insuran

ces

i

b) sole tax on minerals.

E.5.4.1 -~ For the purpose of physical control of production
and of the sale price of the mineral substances to be eXtrac-
ted, the COMPANY will offer CFPRI, extensivé and irrestrited
acces and inspection, to documents and accounting,fiscal, com
mercial and statistical registrations of the company as well
as to the beneficiation and exploitation facilities and to.

the system of transport.

E.5.4,2 = If the beneficiation or dressing procedures are per
formed by entities other than the COMPANY, 1t shall grant o

CPRM, the same facility foreseen in' item E.5.4.l.

NE T7530.0210.0343
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Ee5ed4.3 ~(Not included in the_Contract) - the royaity charge
referred to in this item E.5.4 will be the total sum of the
percentages mentioned in the PROPOSAL, according to item B.3.4

and B.3.5.

E.5.5 - The variable part of the price will be paid inmonthly
installments until the twentieth day of the second month  ©o

follow the sale of kaolin,

E.5.6 - If the production of the COMPANY or of the entity, re
ferred to in item E.5.4.2 is sold, completely or partly  to

firm or person with whom one of them or both maintain a rela-

tionship of dependence and/or of interest, the price upon
which the established percentage in E.5.4 will incur,shall be

lower than the price that would be charged an independent

buyer.

"B.5.7 — All payments to CPRM shall be made in cruzeiros, in a

nominal check, in favor of CPRM or of whom it indicates, pay-
able at CPRW's offices in the city of Rio de Janeiro or at

other locality CPRM may indicate, in a written statement.

E.5.,8 - It is agreed that the price established in the jresent -
contract, includes the amount relative to the effected expen-—
ditures made with mineral prospection works in the areas of

the deposits herein referred to.

E.6 - Guarantees

E.6.1 -(Only for item E.5.2 - second alternative) - to guaran
tee the paymenf of the basic part of the price, the COLMPANY
hands over to CPRM, upon the act of signature of the presgent

contfact,APrﬁmissory_th&aissued by the COIPANY in favor  of

HE T530.0210.03413
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CPRM, with the same values of the instalments specified in
item E.5.2 (second alternative) signed in guarantee'by the
SHAREHOLDERS. These Promissory Notes shall be returned to

the Company as soon as the instalments representing the basic .
part of the price, the monetary correction and the charges
resulting and foreseen in items E.8.1 and E.8.2 are paid.

E.,6.,2 - The SHAREHOIDERS commit themselves as guarantors and

.main payers of the following sums:

a) of the monetary correction of the parcels which comprise

the basic part of the price, foreseen in item E.5.3 (only in
case of the second alternative of item E.5.2);

b) of the monetary correction, of the fines, of the interests
and of the collection charges due to delay in payment of any .
of the parcels of the basic part of the price, foreseen in
items E.8 and E.8.2 (only in the case of the second alternati

va of item E.5.2)3 and

¢) of charges and fines foreseen in item E.8.5, complemented

by items E.8.1 and E.8.2.

B.6.2.1 - Once 2all the sums referred to in the above letters
2" and "b" are paid, CPRM shall release the SHAREHOLDERS

from their guarantee specified in the above letter "c".

E.6.3 - Exclusively in case when CPRM should turn to the exe-
cutive judicial pfocedure to receive any parcel of the varia-
ble part of the price, the fines foreseen in E.8.2, E.8.3 and
or any of the charges resultihg and foreseen in E.8.1, E.8.2
and E.8.4, the COMPANY herein authorizes that the legal seizu
re be made, as a first guarantee 'an8 with privilege over any
creditor, upon.parf of its operational income, limited to

twice the complained value of the respective judicial action.

NE T330.0210.034)
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E.6.4 - The guarantees-dealed'with in item E.6.1 to E.6,3 may
be replaced, at any tiﬁe, totally or partly by bank security,

oferred by credit institution, authorized to operate in

Brazil, upon CPRM's judgement.

B.7 - Refusal of Concession of Exploitation

E.7.1 - In the extraordinary case of refusal, by the Federal
Government, of the mining con09551on in the area dealt with

in item E.2, based on Art. 42 of the Brazilian Mining Code or

for any other reason with legal foundings, which are indepen-
dent of action or omission of the CONMPANY, the present contract
shall be void and nullified, and CPRM shall repay to the CON-
PANY, in legal and current money of the country, the parcels
aiready paid of the basic part of the price and all expenses
made by the FIRM and/or the COMPANY with the additional re -
search work performed wifh addition of monetary correction,
proportional to the variation occuring between the months of
respective payments made by the FIRM or by the COINPANY, and
the month of CPRM's reimbursement, according to the nominal

value of the adjustable bonds of the Brazilian Treasury with

monthly correction, observing the criteria of item E.5.3, re-
maining CPRMZsubrogatedlin the rigﬂt to receive from the Go -

vernment the corresponding indemnity.

E.8 -~ Penalties

E.8.1 - Ionetary éorrectian
| All of the sums due or to be due to CPRM, if not paid

upon the exact dates when due, or when known of, by
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notification,_or foreseen in this Contract whall be incréased
by monetary correction proportional to the variation of’ the

monthly corrected adjustable bond of the Brazilian  treasury
occurred from the mentioned dates to those 0of the effective

payment of those SUIS ,

E.8.2 - Toratory fine, delay interests and collection

The amounts unpaid up to their due dates for payment

will be increased by:

a) delay interest of 10% (ten per cent) of the sum already

- increased with the monetary correction foreseen  1in item

. E.8.1, except for the parcels corresponding to items E.8.4 ,

E.8.5 and E.8.10;
b) delay interest of 1% (one per cent) from the date set for

payment up to the date of effective payment, calculated for

the sum already increased by the monetary correction establi-

shed in item E.8.1, counted for each day}

c) besides the sums determined in item E.8,1 and in this item
E.8.2, CPRIM may charge the COMPANY the expenses with -~ co-
llection, which should be attained through legal administra -
tive procedures ofr by judicial action or by any other juﬁicial

forms, including the execution of the guarantees.

E.8.3 — Mines for Production Lower ©o the Annual Minimum

If the COMPANY fails to fulfill the disposed in item
8, 3.2, considering the accumulated production foreseen for
the end of each period, CFRM may inflict upon the COMPANY at
any time a fine of up to the value equal to the variable

Ll

- part of the price left unpaid, caused by the unattainment of

minimum rates of production set in item E.3.2, for both kinds
of kaolin. To calculate the value of the flne, the following

will be observed:

NE 7530.0210.0343
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a) the differences between the amounts produced and contained

in item E.3.2, for each type of kaolin;
b) the weighted average, during the'period, for each type of

kaolin according to the conditons of items E.5.4 and E.5.6;

and if there was nd,production, the price shall be obtained

using the criteria set in item E.5.63;

c) to the value calculated with the amounts of the above
item "a® and prices of item "b", shall be added the monetary
correction, proportional to the variation occuringTWith the
ad justable bonds of the Brazilian treasury, with monthly
correction between the seventh month of the respective period

and the month of notification of the fine, observed the dis

posed in item E.5.3.1l, whenever the case.

E.8.4 ~ CPRI having found at any time that the Company paid
any parcel of the variable part of the price with a lower va

lue to that resulted from the conditions of items E.5.4 and

- E.5.6, the Company shall have to pay missing difference in
creased with _menetary- correction proportional to the variation
occuring with the monthly corrected adjustable bonds of " the
Brazilian treésury, from.the month in which the difference
should be paid to the month of effective payment, - increasged
of a 104 (ten percent) fine and of 1% (one percent) monthly
interests, counted each day, between the dates previously men
tioned, both calculated from the sum of the differences cited
with the respective monetary correction foreseen in thisitem.

E.8.5 - CPRM may nullify the present Contract without payment
of any indemnity or reimbursement of any kind to the Company
of the paid parcels, whether referred to the basic part or
to the variable part of the price and the COINPANY shall c;ommit
itself to pay immediately and antecipatedly as as a fine, the
balance of the basic part of the price and the amount of

Mod D002 NE 7330.02'0.0345



t/:"'
&‘*‘}}{‘j-‘; 4
CPRM

E - 11,

cr$ 1,300,000.00 (one million, three hundred thousand cfuze;.
ros), with the corresponding monetary correction counted,from
the date of signature of the present Contract 1n the . form

established in item E.5.3, provided:

a) the COMPANY fails to fuifill the stated period . mentioned

in E.,3.1;
b) the COMPANY fails to fulfill in the due stated period, the
requirements and regulations for the granting of concession .

in the form of law; and
c) the COMPANY or in its absence, the SHAREHOLDERS, fail to

pay in the due stated periods any of the parcels of the basic

part of the price,

E.8.6 — This Contract shall also be nullified, within 10
(ten) years from the date of its signature, based on condi

tiong of item E.8.5, provided:

~a) the COMPANY should obstruct or hamper the control foreseen
in item E.5.4.1, or should it not concede the facility stated

in E.5.4.23

b) the OOMPANY should perform acts or amit. 1tseli}+occa51on1ng
situation that might result in declaration of lapse | of
concession, | |

¢) the COMPANY fails to pay in the due stated periods, of

the three parcels of the vatriable part of the price or any
 three fines that may have been inflicted upon the COMPANY ;and

d) the iapse of concession has been declared.

E.8.7 -~ Occurring the revokation of this Contract, the rights
for the concession shall turn over to CPRH which may nego

tiate them as it best suits its interests and should CPRM

consider this a convenient procedure.
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E.8.8 - The Decree for the Concession of Exploitation  resul

ting this Contract may contain the previsions relative. to
the liabilities assumed by the COMPANY.

E.8.,9 — If to the same violation should correspond more than
one penalty, CPRM may, at its exclusive will inflict in each

occasion all or any of them.

£.8.10 - If the COMPANY does not present in the due  stated
period and in the adequate form, baéed on CPRM's  judgement,
the chronogram foreseen in item E.3.3.1, within the scope of
conditions established in item E.3.3.2, CPRM may inflict at
any time a fine of up to Cr$ 250,000,00 (Two hundred and
fifty thousand cruzeiros)., The fine shall be paid within ten
days counted from the date of receiving the respective notifl

cation.

E.,9 - Declaration of Intexrvenpients

EeDel -~ The SHAREHOLDERS hereby agree with all of the terms
stated in the present Contract, being jointly responsible
for the obligations assumed by themselves and resign explicl
t1ly to the benefits of order, as well as 1o the benefits

of Art. 1503 of the Brazilian Civil Code.

E.9.2 -~ The second Intervenients confer to‘CPRM,‘total, gene
ral, complete and irrevokable acquittance of the oblitations
assumed by CPRM in the Contract Promissing o Assign
Rights, being void and nullified as of this date the power
of attorney foreseen in item D,7.1 of that contract,.

.10 - Other Provisions

£.10.1 - All payments made to CFRIM shall be effected in
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cruzeiros, at its office in Rio de Janeiro, GB, by nominal
check in favor of CPRM or to whom it should indicate, payable
in the city of Rio de Janeiro or in any other which CPRIM

may indicate in a written statement.

-E.10f2 - Up to the complete payment of the basic part of +the

price and its accessories, the transfer, to ihird parties,
totally or partly, of the rights and obligations of the ©pre
sent Contract depends upon previous and express consent of

CPRM, that may deny it.

£.10.3 - It is agreed that it will be considered as  justifi
cations for the non fulfillment of any of the specified lia
bilities in the present contract the occurrences of  unexpeg

ted case of force majeure as such defined by law and thus
characterized by doctrine and by jurisprudence.

. E,10.4 - CPRM!'s refrain to exercise, any of its rights or
prerrogatives asserted in the form of the present contract,
or CPRM' s aécordance or tolerande with delays in the fulfill
ment or with breach of liabilities of the FIRM will not

affect those righfs or prerrogatives which may be. exercised

at any time, upon CPRIT's exclusive will, nor shall exempt the

SHAREHOLDERS.

E.10.5 - Except in cases explicitly foreseen in the present
Gontract, the time and liabilities stated shall be in force,

regardless of any judicial or extrajudicial notices, summons

or notifications.

E,10.6 ~ The forum of the present Contract shall be that of
Brasilia, DF, and CPRM holds the right for an option to  that’

of Rio de Janeiro, GB, deciding on it upon the actofsignature

of the Contract.
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E.10.7 = The contract for Assignment of Rights resulting

£from the counterproposal according with iltems 10,1 and 10.4,
shall follow, in whichever applicable form, the conditions

o

of the present Notice and its Annexes as well as the provi

sions resulting from the counterproposal submitted by - the
"eclassified" bidder.
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