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Purpose of this Document 

 
 
This Prospectus accompanies a copy of the Offer and Circular of Sino Gold Canada dated 
October 24, 2007 (Takeover Circular) whereby Sino Gold Canada offers to acquire all of the 
issued Golden China Shares, including Golden China Shares underlying CDIs.   
 
This Prospectus is not a fundraising document.  This Prospectus is issued because the 
consideration for the Offer is Sino Gold Shares.  The Offer is made on the basis that 0.2222 
of a Sino Gold Share would be issued to each tendering Golden China Shareholder for every 
Golden China Share taken up under the Offer. 
 
Golden China is a corporation incorporated under the laws of Canada. 
 
This Prospectus provides Australian resident holders of Golden China Shares and CDIs with 
the additional information required by section 713 of the Corporations Act. 
 
This Prospectus is not, and does not relate to, an offer of shares in Hong Kong. 
 
 

Important Information 
 

This Prospectus and the Takeover Circular contain important information for you and require 
your immediate attention. 

The documents should be read in their entirety.  If you have any questions as to their 
contents or the course you should follow, please consult your stockbroker, accountant, 
solicitor or other professional advisor immediately. 

No application monies are payable for the issue of Sino Gold Shares.  Tendering Golden 
China Shareholders resident in Australia should follow the instructions on pages 22 to 28 of 
the Takeover Circular.  Tendering Golden China Shareholders who hold CDIs should 
complete the CDI Acceptance Form that accompanies the Takeover Circular and follow the 
instructions on the CDI Acceptance Form and on pages 24 to 28 of the Takeover Circular. 
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1. Introductory Information 

1.1 Why this Prospectus has been sent to you 

Sino Gold Canada is offering to acquire all of your Golden China Shares (including 
Golden China Shares underlying CDIs).  The consideration for the Offer is the issue 
of Sino Gold Shares.  Accordingly, for those Offers that are received in Australia, it is 
necessary for an Australian Prospectus to accompany the Takeover Circular.  This 
Prospectus has been prepared in accordance with s713 of the Corporations Act.   

1.2 Important Notice 

This Prospectus is dated 24 October 2007 and was lodged with ASIC on that date.  
None of ASIC, the ASX and their respective officers take responsibility for the 
contents of this Prospectus. 

No securities will be allotted on the basis of the Prospectus after the expiry date, 
being the date 13 months after the date of issue of this Prospectus. 

1.3 Summary of principal dates 

Event Date 

Takeover Circular and Prospectus lodged with ASIC 24 October 2007 

Takeover Circular and Prospectus sent to 
Shareholders 

25 October 2007 

Last day for holders of CDIs to accept the Offer before 
the CDIs are expected to be delisted from the ASX 
(subject to extension) 

28 November 2007 

Expiry Date of Offer (subject to extension) 30 November 2007 

Sino Gold Shares expected to be issued to tendering 
Golden China Shareholders and final application to be 
lodged for listing on the ASX (subject to adjustment) 

3 ASX trading 
days after the 

Expiry Date 

The above dates are subject to change and are indicative only.  Sino Gold reserves 
the right to adjust this indicative timetable subject to the Corporations Act, the Listing 
Rules and any applicable laws of Canada. 

1.4 Distribution 

This Prospectus has been sent to Australian resident holders of Golden China Shares 
and CDIs.  This Prospectus accompanies the Takeover Circular whereby Sino Gold 
Canada offers to acquire all of the issued Golden China Shares, including Golden 
China Shares underlying CDIs.  The Offer is made on the basis that 0.2222 of a Sino 
Gold Share would be issued to each accepting Golden China Shareholder for every 
Golden China Share taken up under the Offer. 

This document does not constitute an offer or a solicitation to any person in any 
jurisdiction in which such offer or solicitation is unlawful. The Offer is not being made 
to, nor will deposits be accepted from, or on behalf of, shareholders in any jurisdiction 
in which the making or acceptance of the Offer would not be in compliance with the 
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laws of such jurisdiction. However, Sino Gold or its agents may, in the sole discretion 
of Sino Gold, take such action as Sino Gold may deem necessary to extend the Offer 
to shareholders in such jurisdiction.  

1.5 CDIs 

Golden China is a corporation incorporated under the laws of Canada. 

Golden China has issued CHESS Depositary Interests (CDIs), which are financial 
products listed on the ASX.  CDIs confer a beneficial interest in the underlying Golden 
China Shares to which they relate.  It is anticipated that most or all of the Golden 
China Shareholders who receive the Offer in Australia will be holders of CDIs.  This 
Prospectus will accompany the copy of the Takeover Circular that is issued to each 
Golden China Shareholder who receives the Offer in Australia. 

1.6 Compulsory acquisition and subsequent acquisition transactions 

This Prospectus will also accompany any other offer that may be made to issue Sino 
Gold Shares in connection with the acquisition of Golden China Shares or CDIs 
where that offer is received in Australia within 13 months after the date of issue of this 
Prospectus.  As noted in the Takeover Circular, such offers may arise from a 
compulsory acquisition transaction, or a subsequent acquisition transaction such as 
an amalgamation, arrangement, capital reorganisation, share consolidation, or other 
transaction. 

1.7 Warning 

Golden China Shareholders are responsible for determining their allotment of Sino 
Gold Shares before trading in them.  If you trade in your Sino Gold Shares before 
receiving confirmation of your allocation of Sino Gold Shares and the receipt by you 
of such shares, you do so at your own risk. 

1.8 Definitions 

Defined terms and abbreviations used in this Prospectus are explained in the 
Definitions set out in Section 7.1 of this Prospectus. 

2. Details of the Offer 

2.1 The Offer 

Sino Gold announced to the ASX on 13 August 2007 that it intends to make an offer 
to acquire all of the outstanding common shares of Golden China.   

Sino Gold will be offering to issue up to approximately 12,485,757 Sino Gold Shares 
to accepting Golden China Shareholders, to be issued on the basis of 0.2222 of a 
Sino Gold Share for every Golden China Share taken up under the Offer, in 
consideration for the transfer of the Golden China Shares to Sino Gold Canada.  Sino 
Gold Shares may also be issued to holders of other securities issued by Golden 
China, as set out in Section 3.3 of this Prospectus. 

Fractional Sino Gold Shares will not be issued.  The number of Sino Gold Shares to 
be issued to a Golden China Shareholder will be rounded up (if the fractional interest 
is 0.5 or more) or down (if the fractional interest is less than 0.5) to the nearest whole 
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number.  For all rounding purposes, all Golden China Shares and CDIs deposited by 
a Golden China Shareholder will be aggregated. 

2.2 Purpose of the Offer 

The purpose of the Offer is to acquire all of the outstanding Golden China Shares.  
Further details of the Offer are set out in the Takeover Circular.   

Sino Gold currently has on issue 184,876,415 ordinary shares, 6,710,000 unlisted 
options and 35,000 convertible notes.  Details of the effect of the Offer on Sino Gold’s 
capital structure can be found at section 3.3 of this Prospectus. 

As the Sino Gold Shares will be issued free of any cash consideration, no funds will 
be raised by the Offer. 

2.3 Rights attaching to Sino Gold Shares 

The Sino Gold Shares will rank equally in all respects as existing ordinary shares in 
Sino Gold.  Details of the rights attaching to existing ordinary shares in Sino Gold can 
be found at section 3.5 of this Prospectus. 

2.4 Allotment 

This Offer may be accepted in whole or in part prior to the Expiry Date, subject to the 
rights of Sino Gold to vary or extend the Offer period under the laws of Canada.  
Details regarding variation of the Offer period can be found in the Takeover Circular. 

Subject to the above, the Sino Gold Shares are expected to be allotted by 3 ASX 
trading days after the Expiry Date. 

2.5 ASX and SEHK quotation of Sino Gold Shares 

Sino Gold’s primary listing is on the ASX.  Sino Gold is also secondarily listed on the 
SEHK, and by undertaking the shunting procedure described below, holders of 
ordinary shares in Sino Gold may sell their shares on the SEHK, even if they are 
initially listed for official quotation on the ASX.  Details of the procedure for shunting 
shares between Sino Gold’s Australian Share Registry and Hong Kong Share 
Registrar are as follows: 

• the respective share registrar in each country has set up a control account as part 
of the issued capital for Sino Gold. For example, the Australian Share Registry 
has established a holding on Sino Gold’s Australian register with the name ‘‘Hong 
Kong Control Register’’, with the current issued capital of the Hong Kong Share 
Registrar. This holding is excluded from any reports concerning largest 
shareholders and similar matters. The Hong Kong Share Registrar has set up a 
similar account with the issued capital of the Australian register;  

• when a shareholder wishes to shunt shares from one of the two registers (the 
‘‘home register’) to the other register (the ‘‘target register’’), the shareholder 
provides the home registrar with a written direction to that effect. The home 
registrar then removes the shares from their holding, and places the shares into 
the control account. A fax or email confirmation is then sent to the target registrar, 
who removes shares from their control account and places the shares into a 
holding in the name of the shareholder; and 
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• periodically (usually at the time of each shunt) the two registrars compare their 
respective control accounts to confirm that all figures match. 

The period of time required to shunt Shares between the Australian Share Registry 
and the Hong Kong Share Registrar may vary and there is no certainty of when 
shunted Shares will be available for trading or settlement.  

In order to ensure that the control accounts in the Australian Share Registry and 
Hong Kong Share Registrar match, Sino Gold will make an application to both the 
ASX and SEHK for quotation of the Sino Gold Shares issued pursuant to this 
Prospectus within 7 days after the date of this Prospectus.   

Quotation will not be automatic but will depend on ASX and SEHK exercising their 
discretion.  Sino Gold cannot guarantee, and does not represent or imply, that the 
Sino Gold Shares to be issued under this Prospectus will be quoted.  The fact that 
ASX and SEHK may admit the Sino Gold Shares to quotation is not to be taken in any 
way as an indication of the merits of Sino Gold or the Sino Gold Shares. 

The Offer is subject to various conditions, as detailed in the Takeover Circular.  As 
required by s.723(3) of the Corporations Act, in the event that the Sino Gold Shares 
are not admitted to quotation on both the ASX and SEHK within 3 months after the 
date of this Prospectus, then the Offer will be withdrawn or terminated, and any 
Golden China Shares which have been deposited to the Offer will be returned to the 
relevant Golden China Shareholders. 

3. Information about Sino Gold 

3.1 Disclosing Entity 

This Prospectus is issued pursuant to section 713 of the Corporations Act as a 
prospectus for the offer of continuously quoted securities in Sino Gold. 

Sino Gold is a disclosing entity for the purposes of the Corporations Act and as such 
is subject to regular reporting and disclosure obligations.  Copies of documents 
lodged with ASIC in relation to Sino Gold may be obtained from, or inspected at, an 
ASIC office. 

Each recipient of this Prospectus has a right to obtain a copy of: 

(1) the annual report of Sino Gold for the financial year ended 31 December 2006;  

(2) the half yearly report of Sino Gold for the six months ended 30 June 2007; and 

(3) all continuous disclosure notices filed by Sino Gold with the ASX after 
lodgement of the annual report for the financial year ended 31 December 2006 
and before lodgement of this Prospectus with ASIC, which are listed in Section 
5.10 below. 

Sino Gold will give, free of charge, a copy of any of these documents to any recipient 
of this Prospectus who requests them before the Expiry Date.  

Copies of announcements made by Sino Gold to the ASX are available from ASX’s 
website at www.asx.com.au.   
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3.2 Market Prices in Sino Gold Shares 

The lowest and highest market sale prices of Sino Gold’s ordinary shares on ASX 
during the three months from 22 July 2007 to 22 October 2007, and the respective 
dates of those sales, were $4.55 on 16 August 2007 and $8.11 on 19 October 2007.  
The closing price for Shares on the ASX on 22 October 2007 was $7.90. 

3.3 Capital Structure of Sino Gold 

Details of Share Capital 

Set out below is a summary of all securities currently on issue in Sino Gold as at the 
date of this Prospectus, together with details of the maximum number of Sino Gold 
Shares which may be issued pursuant to the Offer. 

Capital Structure Number

Sino Gold Shares currently on issue 184,876,415

Maximum number of Sino Gold Shares to be issued to 
Golden China Shareholders pursuant to the Offer 

12,485,757

Maximum number of Sino Gold Shares to be issued to 
holders of Golden China DSUs 

196,793

Maximum number of Sino Gold Shares that may be issued 
to holders of convertible notes issued by Golden China, if 
conversion occurs before the Expiry Date 

1,201,283

Maximum number of Sino Gold Shares that may be issued 
to holders of options issued by Golden China, if the options 
are exercised before the Expiry Date 

1,714,141

Maximum number of Sino Gold Shares that may be issued 
to holders of warrants issued by Golden China, if the 
warrants are exercised before the Expiry Date 

1,783,155

Shares issuable upon exercise of all outstanding Sino Gold 
options 

6,710,000

Shares issuable upon conversion of all Sino Gold 
convertible notes (assuming a conversion price of 
US$2.2752 per share) 

15,383,045

Maximum Total 224,350,589

Details of Existing Options  
 

No of Existing 
Options 

Exercise Price Option expiry date Capable of exercise 
on or before Expiry 

Date of Offer 

215,000 2.69 31/12/08 215,000

370,000 2.00 31/12/09 Nil

800,000 3.29 31/12/10 Nil

50,000 2.69 31/12/08 50,000

150,000 2.06 15/10/09 150,000

25,000 2.12 27/10/09 25,000
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No of Existing 
Options 

Exercise Price Option expiry date Capable of exercise 
on or before Expiry 

Date of Offer 

80,000 2.08 15/12/09 Nil

315,000 2.00 31/12/09 Nil

980,000 3.29 31/12/10 Nil

150,000 3.81 06/03/11 Nil

40,000 4.88 03/06/11 Nil

1,665,000 6.50 31/12/11 Nil

500,000 2.53 16/09/10 500,000

1,370,000 6.50 31/12/11 Nil

Total        6,710,000   940,000

Accordingly, there are 940,000 Existing Options capable of exercise into shares on or 
before the expected Expiry Date.  The balance of the Existing Options, while issued, 
cannot be exercised until after the expected Expiry Date in accordance with their 
terms. 

3.4 Effect of the Proposed Acquisition of Golden China on the Financial Position of 
Sino Gold 

Schedule “A” of the Takeover Circular contains pro forma financial statements of Sino 
Gold: 

(1) prior to the consolidation of Golden China; and 

(2) after the consolidation of Golden China, 

showing the effect of the Offer on the financial position of Sino Gold, as at and from 
the periods indicated therein. 

3.5 Rights and liabilities attaching to Sino Gold Shares 

If you accept the Offer you will be issued with ordinary shares in Sino Gold. 

Set out below is a summary of some of the more significant rights attaching to 
ordinary shares in Sino Gold.  This summary is not intended to be exhaustive or to 
constitute a definitive statement of the rights and liabilities of holders of ordinary 
shares in Sino Gold and must be read subject to Australian statute and general law 
and the constitution of Sino Gold.  

Voting 

Members are entitled to notice of, and to attend and vote at, general meetings.  
Subject to any shares which may in the future be issued with special or preferential 
rights (at present there are none), every shareholder present in person or by proxy, 
attorney or representative has one vote on a show of hands, and on a poll, one vote 
for each fully paid share.  In the case of an equality of votes, the Chairman of the 
meeting shall not have a second or casting vote.   
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General meetings 

Subject to the Corporations Act providing for a shorter minimum period of notice, 
each shareholder is entitled to receive at least 28 days notice of and to attend general 
meetings of Sino Gold and to receive all notices, accounts and other documents 
required to be sent to shareholders under the constitution, the Corporations Act or the 
Listing Rules. 

Dividends 

Subject to any shares which may in the future be issued with special or preferential 
rights, the Directors may declare a dividend to be paid to shareholders entitled to that 
dividend.  The Directors may set aside out of the profits of the company such 
amounts as they determine as reserves to be applied at the discretion of the Directors 
for any purpose for which the profits of the company may be properly applied. 

Capitalisation of profits and conversion of shares 

Subject to the Listing Rules and the Corporations Act, the Directors may capitalise 
and distribute any undivided profits of the company. 

The company in general meeting may convert all or any of its shares into a larger or 
smaller number of shares by ordinary resolution. 

Rights on winding up 

The liquidator in a winding up may, with the sanction of a special resolution of 
members (ie. a resolution passed by at least 75% of the votes cast), divide among the 
members the whole or any part of the property of the company and determine how 
the division is to be carried out as between the members or different classes of 
members. 

Power to issue securities 

Without prejudice to any special rights conferred on the holders of any shares or class 
of shares and subject to the constitution, the Corporations Act and the Listing Rules, 
the Directors may issue shares and options and other rights to subscribe for shares 
on such terms and conditions as the Directors think fit. 

Transfer of shares 

Subject to the constitution, the Corporations Act, the Listing Rules and the ASTC 
Settlement Rules, shares are freely transferable.  A member may transfer shares by a 
market transfer in accordance with any manner required or permitted by the Listing 
Rules, the Corporations Act or the ASTC Settlement Rules.  Shares may also be 
transferred by an instrument in writing in any usual or common form or in such other 
form as the Directors approve or in such form as is required by the ASTC Settlement 
Rules. 

Unmarketable parcels 

The constitution provides that the Directors may cause the company to sell a 
member’s shares if that member holds less than a marketable parcel of shares, 
provided that the procedures set out in the constitution are followed.  A non-
marketable parcel of shares is defined in the ASTC Settlement Rules and is, 
generally, a holding of shares with a market value less than A$500. 
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Variation of rights 

The company may only modify or vary the rights attaching to any class of shares with 
the consent in writing of the shareholders with at least 75% of the votes in the class or 
the sanction of a special resolution passed by at least 75% of the votes cast at a 
meeting of the holders of the issued shares of that class. 

Alteration to the constitution 

The Corporations Act provides that the constitution can only be amended by a special 
resolution passed by at least 75% of the votes cast by members entitled to vote on 
the resolution. 

4. Risk Factors 

Prior to accepting the Offer, Golden China Shareholders should carefully consider all 
risk factors associated with Sino Gold and the Sino Gold Shares, including the 
information set out in section 14 of the Circular portion of the Takeover Circular “Risk 
Factors”, those risks disclosed on pages B73 to B87 of Schedule B of the Takeover 
Circular, as well as other information contained in this Prospectus. 

5. Other Material Information 

5.1 Interests of Sino Gold Directors 

Interests of Sino Gold Directors in Sino Gold Securities 

As at the date of this Prospectus, the Directors of Sino Gold had the interests in Sino 
Gold Securities set out on page B60 of Schedule B of the Takeover Circular.   

Remuneration of Sino Gold Directors 

For the year ended 31 December 2006, the directors of Sino Gold were paid as 
follows:  

 
 Short Term   Post 

Employment 
Share-based 

Payment Total 

Name Salary and 
Fees Other Cash Bonus Super-

annuation Options  

 $ $ $ $ $ $ 

      

J Askew 
Chairman 
(non-executive) 

94,799 - - - 8,467 103,266 

      

J Klein 
Chief Executive 
Officer 

527,969 80,000* 150,000 47,031 303,833 1,108,833 

      

H Xu 
Director (Executive) 

345,559 29,000* 125,000 24,440 189,750 713,749 

       



 

 Sino Gold Mining Limited 9 

 Short Term   Post 
Employment 

Share-based 
Payment Total 

Name Salary and 
Fees Other Cash Bonus Super-

annuation Options  

 $ $ $ $ $ $ 

B Davidson 
Director 
(non-executive) 

85,000 - - - 8,467 93,467 

       

P Cassidy 
Director 
(non-executive) 

131,250 - - 31,425 8,467 171,142 

       

J Zhong 
Director 
(non-executive) 

77,982 - - 7,018 13,200 98,200 

       

P Housden 
Director 
(non-executive, 
appointed in June 
2006) 

- - - 42,500 - 42,500 

       

* Interest benefits under ESIS loans 

5.2 Sino Gold Directors’ indemnity & insurance 

Sino Gold pays an insurance premium in respect of a Directors’ and Officers’ liability 
policy covering all Directors, the company secretaries and officers of Sino Gold and 
any related bodies corporate against a liability incurred as an officer to the extent 
permitted by the Corporations Act. 

5.3 Continuous disclosure requirements 

As at the date of this Prospectus, Sino Gold has not excluded any information from a 
continuous disclosure notice in accordance with the Listing Rules that is information 
that investors and their professional advisers would reasonably require for the 
purpose of making an informed assessment of: 

(1) the assets and liabilities, financial position and performance, profits and losses 
and prospects of Sino Gold; and 

(2) the rights and liabilities attaching to Sino Gold Shares. 

5.4 Taxation  

(1) Introduction 

The information in this Section is intended to provide a general overview of the 
Australian income and capital gains tax implications for Golden China 
Shareholders who are Australian residents, hold CDIs and who accept the 
Offer. 

This overview is not intended to be comprehensive, nor is it a discussion of all 
possible tax consequences. It is based upon Australian income tax legislation 
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in force at the date of this Prospectus.  Golden China Shareholders should not 
rely on the information in this Section as tax advice in relation to their own 
affairs.  Australian taxation laws are complex and there could be implications 
in addition to those described in this Section.  This overview does not consider 
any specific facts or circumstances that may apply to particular Golden China 
Shareholders.   

The overview in this Section does not apply to non-residents of Australia or to 
Golden China Shareholders who have received their CDIs in the capacity as 
employees of Golden China.  Non-resident and employee holders of CDIs 
should obtain their own independent advice.  This Section does not consider 
tax laws in jurisdictions other than Australia. 

Golden China Shareholders should seek independent taxation advice in 
relation to their own particular circumstances. 

(2) Australian Tax Consequences 

The Australian tax consequences of disposing of your CDIs will depend on a 
number of factors, including: 

(a) whether you are an Australian resident or non-resident for tax 
purposes; 

(b) whether you hold your CDIs on capital or revenue account; 

(c) when you acquired your CDIs; 

(d) the cost of acquiring your CDIs; 

(e) whether you are an individual, a company, a trustee of a trust or a 
complying superannuation entity; and 

(f) whether Sino Gold becomes the owner of 80% or more of the issued 
and outstanding Golden China Shares as a result of the Offer (shares 
held by Sino Gold before the Offer may be counted in determining 
whether the 80% requirement is satisfied). 

(3) Holding CDIs on Revenue or Capital Account 

In general terms, if you acquired your CDIs as part of a share trading 
business, as part of certain other businesses (eg. banking or insurance) or for 
the purpose of reselling them at a profit, then you may be treated as holding 
your CDIs on revenue account. 

On the other hand, if you acquired your CDIs as a passive investment, for 
example, with the intention of deriving dividend income and/or long term 
capital growth, then you may be treated as holding your CDIs on capital 
account. 

(4) CDIs Held on Capital Account 

Golden China Shareholders who accept the Offer and whose underlying 
Golden China Shares are taken up by Sino Gold will be considered to have 
disposed of their CDIs.  For those Golden China Shareholders who hold their 
CDIs on capital account, this disposal will constitute a capital gains tax (CGT) 
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event for Australian capital gains tax purposes unless roll-over relief is 
available and you choose to obtain it.  Broadly, the amount of capital gain 
liable to Australian tax will be the amount by which the market value of the 
Sino Gold Shares you receive exceeds the cost base of your CDIs.  However, 
the amount of any capital gain liable to Australian tax may be reduced if you 
are entitled to the CGT discount.  Roll-over relief, the cost base of your CDIs 
and the CGT discount are explained in more detail below. 

If, on the other hand, the cost base of your CDIs exceeds the market value of 
the Sino Gold Shares you receive, then you will have a capital loss equal to 
the excess. Such a capital loss may be used to offset a capital gain made in 
the same income year or a future income year.  If you are a trust or a 
company, you may only carry forward a capital loss to offset a future capital 
gain if you satisfy certain tests.  A capital loss may not be used to offset 
ordinary assessable income. 

Where you acquire Sino Gold Shares you will be liable to Australian tax on 
any capital gain you make on a subsequent disposal of those shares.  In this 
regard where roll-over relief was not available in respect of the disposal of 
your CDIs, or you did not choose it, the Sino Gold Shares acquired will, in 
general terms, have a cost base equal to the market value of the CDIs 
exchanged for the Sino Gold Shares acquired. 

Roll-over Relief 

If, as a result of the Offer, you acquire Sino Gold Shares and Sino Gold 
becomes the owner of 80% or more of the  common shares in Golden China 
and various other conditions are satisfied, then you may choose roll-over relief 
if you would otherwise make a capital gain on the disposal of your CDIs.  
Shares held by Sino Gold before the Offer may be counted in determining 
whether the 80% requirement is satisfied.  A condition of the Offer is that the 
level of acceptance must result in Sino Gold becoming entitled to at least 90% 
(calculated on a fully diluted basis) of all Golden China Shares.  However, 
Sino Gold reserves the right to waive this condition.  As a result, Sino Gold 
may not acquire the number of Golden China Shares sufficient to bring its total 
interest in Golden China to at least 80% of the common shares, in which case 
the scrip for scrip rollover relief will not necessarily be applicable.  CDIs 
disposed of pursuant to a compulsory acquisition and which result in Sino 
Gold becoming the owner of 80% or more of the common shares in Golden 
China may qualify for roll-over relief.  Holders of CDIs seeking to choose scrip 
for scrip roll over relief should confirm the actual acceptance level for the Offer 
and seek independent professional advice to determine whether relief will be 
available. 

CDIs disposed of pursuant to a subsequent acquisition transaction may qualify 
for roll-over relief.  Holders of CDIs seeking roll-over relief in these 
circumstances should also seek independent professional advice.  Holders 
considering making an election to have the Sino Gold Shares which they 
would otherwise receive pursuant to the Offer issued on their behalf to a 
trustee or selling agent appointed by the offeror, who will arrange for the sale 
of those Sino Gold Shares through a broker as execution broker on behalf of 
those holders should also seek independent professional advice.   
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The roll-over relief provisions apply to a holder of a CHESS Unit of Foreign 
Security, such as the CDIs, as if the holder held the underlying interests that 
the unit represents. 

If roll-over relief is available and you choose to obtain it, then the capital gain 
you make on the disposal of your CDIs will be disregarded if you receive the 
Sino Gold Shares. This means that you will not need to take the capital gain 
into account in calculating your net capital gain for the year.  Note that roll-
over relief is not available if you would otherwise have a capital loss on the 
disposal of your CDIs. 

As a consequence of choosing roll-over relief, the Sino Gold Shares received 
upon disposal of your CDIs will have a cost base equal to the cost base of 
your CDIs exchanged for the Sino Gold Shares.  The cost base of the Sino 
Gold Shares is relevant to working out any capital gain on a subsequent 
disposal of those Sino Gold Shares. 

If you choose roll-over relief, then the choice must be made before you lodge 
your income tax return for the income year in which you accept the Offer. 

Cost Base 

The cost base of your CDIs is generally their cost of acquisition (including 
brokerage and stamp duty) although it may be a different amount if, for 
example, you acquired your CDIs in a transaction that qualified for roll-over 
relief, in which case you should seek independent advice as to the cost base 
of your CDIs. 

CGT Discount 

If you are an individual, the trustee of a trust, or a complying superannuation 
entity, then you may be able to reduce any capital gain otherwise liable to 
Australian tax provided that, in general terms: 

(a) you acquired your CDIs at least 12 months before disposing of them by 
accepting the Offer; and 

(b) either roll-over relief is not available or you do not choose it. 

The CGT discount applicable to an individual or to the trustee of a trust is one 
half. The CGT discount applicable to a complying superannuation entity is one 
third. That is, the capital gain you take into account in working out your taxable 
income is reduced by one half or one third as appropriate. Trustees should 
seek specific tax advice concerning the tax consequences of distributions to 
beneficiaries attributable to discounted capital gains. 

(5) CDIs Held on Revenue Account 

If you are an Australian resident and hold your CDIs on revenue account, then 
you will be liable to Australian tax on any gain you make on the disposal of 
your CDIs by accepting the Offer.  Broadly, the amount of the gain liable to 
Australian tax will be the amount by which the market value of the Sino Gold 
Shares you receive exceeds the cost of the CDIs you hold. You must include 
any gain in your assessable income and it will be subject to Australian tax at 
applicable rates.  
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If, on the other hand, the cost of the CDIs you hold exceeds the market value 
of the Sino Gold Shares you receive in respect of those CDIs, then you will 
incur a loss equal to the excess. Any loss will be an allowable deduction from 
your assessable income or net capital gains. 

Where you hold your CDIs on revenue account and make a gain that is 
subject to both income tax and capital gains tax, your capital gain will be 
reduced by the amount of the income gain, thereby avoiding double taxation of 
the same gain. 

(6) GST and Stamp Duty 

No Australian goods and services tax or stamp duty will be payable by you as 
a consequence of accepting the Offer or if you dispose of your Golden China 
Shares or CDIs pursuant to a compulsory acquisition or a subsequent 
acquisition transaction.  

(7) Ownership and Disposal of Sino Gold Shares 

Broadly, the Australian tax consequences of owning the Sino Gold Shares are 
as follows. 

If you are an Australian resident and Sino Gold pays a dividend on the Sino 
Gold Shares, then you must include those dividends in your assessable 
income together with, if those dividends are franked, an amount equivalent to 
the underlying franking credit.  You will be entitled to a tax offset for the 
amount of any franking credits.  There are Australian tax rules that may deny 
the entitlement to the tax offset in certain circumstances.  Holders of Sino Gold 
Shares may wish to seek their own independent advice in this regard. 

If you are an Australian resident, then the Australian tax consequences of any 
disposal of the Sino Gold Shares will be similar to the consequences of the 
disposal of your CDIs (unless you change the account on which you hold the 
Sino Gold Shares).  However, as referred to above, there will be a difference 
in the cost base of the Sino Gold Shares held on capital account depending on 
whether roll-over relief was available on the disposal of your CDIs and you 
chose it.  If roll-over relief was available on the disposal of any of your CDIs 
and you chose it, then the cost base of the Sino Gold Shares will be equal to 
the cost base of those CDIs for which the roll-over relief was available.  
Alternatively, if roll-over relief was not available on the disposal of your CDIs 
or you did not choose it, then the cost base of the Sino Gold Shares will in 
general terms be equal to the market value of the relevant CDIs exchanged for 
the Sino Gold Shares. 

5.5 Litigation 

Sino Gold is not engaged in any litigation which has or would be likely to have a 
material adverse effect on either Sino Gold or its business. 

5.6 Other Information 

There is no information relating to the Offer that, because of its confidential or 
prejudicial nature, has not been notified to the ASX which investors and their 
professional advisers would reasonably require for the purpose of making an 
informed assessment of assets and liabilities, financial position and performance, 
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profits and losses and prospects of Sino Gold and the rights and liabilities attaching to 
the Sino Gold Shares.   

5.7 Costs of the Offer 

Sino Gold estimates the costs of the Offer (including any ASX listing fees) to be 
approximately A$2.5 million. 

5.8 Interests and benefits of advisers 

Deacons are acting as Australian legal advisers to Sino Gold in relation to the Offer.  
Sino Gold has paid or agreed to pay approximately A$125,000 for these services to 
the date of this Prospectus.   

Stikeman Elliott LLP are acting as Canadian legal advisers to Sino Gold in relation to 
the Offer.  Sino Gold has paid or agreed to pay up to CDN$1.3 million plus 
disbursements, translation costs and taxes for these services to the date of closing of 
the Offer.   

Dorsey & Whitney are acting as Hong Kong legal advisers to Sino Gold in relation to 
the Offer.  Sino Gold has paid or agreed to pay approximately US$50,000 for these 
services to the date of this Prospectus.   

5.9 Consents 

The following persons have consented to being named in, and/or the statements 
attributed to them in this Prospectus being included in the form and context in which 
they appear and have not withdrawn their consent prior to lodgement of this 
Prospectus with ASIC: 

• Deacons;  

• Stikeman Elliott LLP; 

• Dorsey & Whitney; 

• Registries Limited; 

• Computershare Hong Kong Investor Services Ltd. 

5.10 ASX Announcements 

The following announcements have been made by Sino Gold to ASX since lodgment 
of its 2006 Annual Report with ASIC: 
 
Date Description 

08.05.2007 Appendix 3B: Exercise of unlisted options 

08.05.2007 Merrill Lynch Dublin Metals & Mining Conference Presentation 

14.05.2007 Achieves major production milestone 

15.05.2007 s708 Notice and Appendix 3B - exercise of unlisted options 
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Date Description 

30.05.2007 CEO Presentation May 2007 

30.05.2007 Chairman's Address to Shareholders 

30.05.2007 Increases Jinfeng Reserve to 3.2 million ounces 

31.05.2007 Results of Meeting 

13.06.2007 Appendix 3B - exercise of unlisted options 

14.06.2007 Expands ground position on Shandong 

19.06.2007 S708A Notice 

29.06.2007 Change in substantial holding 

04.07.2007 Jinfeng Gold Mine Update 

24.07.2007 June Quarterly Activities Report 

31.07.2007 Change of Director’s Interest Notice 

31.07.2007 Exercise of unlisted options 

31.07.2007 Appointment of new Director 

06.08.2007 CEO Presentation to Diggers and Dealers Forum in Kalgoorlie 

06.08.2007 Sino Gold Approves Development of White Mountain 

13.08.2007 GCX: Sino Gold and Golden China Announce Signing of 
Agreement 

13.08.2007 Sino Gold and Golden China Announce Signing of Agreement 

13.08.2007 Trading Halt 

22.08.2007 Appendix 4D and Half Year Accounts 

05.09.2007 Interim Report for the half year ended 30 June 2007 

10.09.2007 Sino Gold and Golden China Sign Support Agreement 

10.09.2007 Sino Gold and Golden China - Signing of Support Agreement 

11.09.2007 Becoming a substantial holder 

18.09.2007 Ceasing to be a substantial holder 

18.09.2007 GCX Letter to Shareholders 

18.09.2007 Becoming a substantial holder 
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Date Description 

19.09.2007 Golden China Closes Private Placement Offering C$5 Mill 

19.09.2007 Appendix 3B – exercise of unlisted options 

05.10.2007 Appendix 3B – exercise of unlisted options 

05.10.2007 Appendix 3Y – Change of Directors Interest Notice 

05.10.2007 Appendix 3Y – Change of Directors Interest Notice 

11.10.2007 Appendix 3B 

12.10.2007 Note Conversion Offer 

16.10.2007 Sino Gold Achieves Commercial Production at Jinfeng 

16.10.2007 Sino Gold September 2007 Quarterly Report 

16.10.2007 Presentation – Sino Gold September 2007 Quarterly Report 

18.10.2007 Change of Director’s Interest Notice – J Klein 

18.10.2007 Change of Director’s Interest Notice – P Housden 

18.10.2007 Change of Director’s Interest Notice – H Xu 

6. Directors’ Authorisation and Consent 

This Prospectus is issued by Sino Gold and its issue has been authorised by a 
resolution of the Directors. 

In accordance with section 720 of the Corporations Act, each Director has given, and 
has not withdrawn, before the date of this Prospectus, his consent to the lodgement 
of this Prospectus with ASIC. 

Dated:  24 October 2007 
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7. Glossary 

7.1 Definitions 

(1) ASIC means the Australian Securities & Investments Commission. 

(2) ASX means ASX Limited ACN 008 624 691. 

(3) Australian Share Registry means Sino Gold’s share registry in Australia, 
conducted by Registries Limited. 

(4) CDIs means CHESS Depositary Interests issued by Golden China, which are 
financial products quoted on the ASX that confer a beneficial interest in the 
underlying Golden China Shares to which they relate. 

(5) Constitution means the constitution governing Sino Gold. 

(6) Corporations Act means the Corporations Act 2001 (Cth). 

(7) Directors or Board means the directors of Sino Gold. 

(8) ESIS Loans means loans provided to directors and employees to acquire Sino 
Gold Shares pursuant to the Sino Gold Employee Share Incentive Scheme. 

(9) Existing Options means the existing options issued by Sino Gold to 
subscribe for Shares. 

(10) Expiry Date means November 30, 2007 (the CDI Expiry Date is November 28, 
2007, as described in the Takeover Circular), as it may be extended. 

(11) Golden China means Golden China Resources Corporation ARBN 119 827 
851, a corporation registered in Toronto, Ontario. 

(12) Golden China DSUs means deferred share units issued to directors of 
Golden China, on the basis that each DSU represents the right to receive one 
Golden China Share, on the terms described in the Takeover Circular. 

(13) Golden China Shareholder means a registered holder of common shares or 
CDIs in Golden China. 

(14) Golden China Shares means common shares issued by Golden China. 

(15) Hong Kong Share Registrar means Sino Gold’s share registrar in Hong 
Kong, being Computershare Hong Kong Investor Services Limited. 

(16) Listing Rules means the listing rules of the ASX. 

(17) Offer means the offer contained in the Takeover Circular to purchase all of the 
outstanding Golden China Shares taken up under the Offer, as it may be 
amended. 

(18) Prospectus means this prospectus as modified or varied by any supplementary 
document issued by Sino Gold and lodged with ASIC from time to time. 
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(19) SEHK means the Stock Exchange of Hong Kong Limited. 

(20) Sino Gold means Sino Gold Mining Limited ABN 42 093 518 579. 

(21) Sino Gold Canada means Sino Gold Mining (Canada) Ltd., a wholly owned 
subsidiary of Sino Gold that is registered in Toronto, Ontario. 

(22) Sino Gold Shares means fully paid ordinary shares in Sino Gold to be issued to 
accepting Golden China Shareholders pursuant to the Offer. 

(23) Takeover Circular means the Offer and Circular of Sino Gold dated October 24, 
2007, prepared and mailed to holders of Golden China securities under 
applicable Canadian securities laws in connection with the Offer, as it may be 
amended. 

7.2 Interpretation 

In this Prospectus the following rules of interpretation apply unless the context 
otherwise requires: 

(1) a reference to a statutory provision is to the Corporations Act unless otherwise 
specified; 

(2) the singular includes the plural and vice versa; 

(3) a reference to an individual or person includes a corporation, partnership, joint 
venture, association, authority, company, state or government and vice versa; 

(4) a reference to any gender includes both genders; 

(5) a reference to clause, section, annexure or paragraph is to a clause, section, 
annexure or paragraph of or to this Prospectus, unless the context otherwise 
requires; 

(6) a reference to dollars, $ or A$ is to Australian currency; 

(7) a reference to CDN$ is to Canadian currency; 

(8) a reference to US$ is to United States currency; 

(9) in this document, headings are for ease of reference only and do not affect its 
interpretation;  

(10) except where specifically defined in this Prospectus, terms defined in the 
Corporations Act have the same meaning in this Prospectus; and 

(11) except where specifically defined in this Prospectus, terms defined in the 
Takeover Circular have the same meaning in this Prospectus. 
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Corporate directory 

Board of directors  
Mr James E. Askew (Non-Executive Chairman) 

Mr Jacob Klein (Executive Director and Chief Executive Officer) 

Mr Hanjing Xu (Executive Director and Head of Business Development) 

Mr Peter W. Cassidy (Non-Executive Director) 

Mr Brian H. Davidson (Non-Executive Director) 

Mr Jianguo Zhong (Non-Executive Director) 

Mr Peter J. Housden (Non-Executive Director) 

Mr James W.D. Dowsley (Non-Executive Director) 

  

Company Secretary Australian Legal Advisers 
Ivo Polovineo: Australia Deacons 

Jane Chan Yuen Bik: Hong Kong 1 Alfred Street, Sydney, NSW 2000 

  

ASX Code Canadian Legal Advisers 
Ordinary Shares – SGX Stikeman Elliott LLP 

 5300 Commerce Court West, 199 Bay Street, 
Toronto, ONTARIO, CANADA  M5L1B9 

  

 Hong Kong Legal Advisers 
 Dorsey & Whitney  

 88 Queensway, Suite 3008, 1 Pacific Place, Hong Kong, 
China 

  

Registered office Auditor 
Level 22, 44 Market Street Ernst & Young 

Sydney  NSW  2000 680 George Street 

 Sydney NSW 2000 

  

Share Registry  

Australia: Hong Kong: 

Registries Limited Computershare Hong Kong Investor Services Limited 

Level 2 Shops 1712-1716, 17th Floor, Hopewell Centre 

28 Margaret Street 183 Queen’s Road East 

Sydney NSW 2000 Wanchai 

 Hong Kong 
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DUH� VXEMHFW� WR� &+(66� 'HSRVLWDU\� ,QWHUHVWV�� �WKH� ´*ROGHQ� &KLQD� 6KDUHVµ��� LQFOXGLQJ� WKRVH� *ROGHQ�
&KLQD� 6KDUHV� ZKLFK� EHFRPH� RXWVWDQGLQJ� GXULQJ� WKH� 2IIHU� 3HULRG�� RI� *ROGHQ� &KLQD� 5HVRXUFHV�
&RUSRUDWLRQ��´*ROGHQ�&KLQDµ��E\�6LQR�*ROG�0LQLQJ��&DQDGD��/WG���WKH�´2IIHURUµ���D�ZKROO\�RZQHG�
VXEVLGLDU\� RI� 6LQR�*ROG�0LQLQJ� /LPLWHG� �´6LQR�*ROGµ��� LQFOXGLQJ� WKH� *ROGHQ� &KLQD� 6KDUHV�ZKLFK�
PD\�EHFRPH�RXWVWDQGLQJ�GXULQJ�WKH�2IIHU�3HULRG�XSRQ�WKH�FRQYHUVLRQ��H[FKDQJH�RU�H[HUFLVH�RI�DQ\�
RSWLRQV��ZDUUDQWV�� FRQYHUWLEOH� GHEHQWXUHV� RU� RWKHU� VHFXULWLHV� RI�*ROGHQ�&KLQD� WKDW� DUH� FRQYHUWLEOH��
H[FKDQJHDEOH� RU� H[HUFLVDEOH� IRU� WKH� *ROGHQ� &KLQD� 6KDUHV� GXULQJ� WKH� 2IIHU�� ZLOO� EH� RSHQ� IRU�
DFFHSWDQFH�XQWLO� ������S�P�� �9DQFRXYHU��&DQDGD� WLPH�� RQ�1RYHPEHU� ���� ������� �����S�P�� �6\GQH\��
$XVWUDOLD�WLPH��RQ�1RYHPEHU�����������WKH�´([SLU\�7LPHµ���XQOHVV�ZLWKGUDZQ��YDULHG�RU�H[WHQGHG�E\�
WKH�2IIHURU���
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7KH�2IIHU�LV�FRQGLWLRQDO�XSRQ��DPRQJ�RWKHU�WKLQJV��FRQGLWLRQV� LQFOXGLQJ�WKH�IROORZLQJ���D��WKH�YDOLG�
GHSRVLW� XQGHU� WKH� 2IIHU� DQG� QRQ�ZLWKGUDZDO� RI� DW� OHDVW� ���� �RQ� D� IXOO\� GLOXWHG� EDVLV�� RI� WKH�
RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV��GLUHFWO\�RU�LQGLUHFWO\��RWKHU�WKDQ�*ROGHQ�&KLQD�6KDUHV�KHOG�DW�WKH�
GDWH� RI� WKH�2IIHU� E\� RU� RQ� EHKDOI� RI� WKH� 2IIHURU� RU� DQ� DIILOLDWH� RU� DVVRFLDWH� RI� WKH�2IIHURU�� �E�� WKH�
5HJXODWRU\� $SSURYDOV� VKDOO� KDYH� EHHQ� REWDLQHG� RQ� WHUPV� VDWLVIDFWRU\� WR� WKH� 2IIHURU�� DFWLQJ�
UHDVRQDEO\��DQG��F��DOO�UHJXODWRU\�DSSURYDOV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKRVH�RI�WKH�+.6(�WR�OLVW�
6LQR�*ROG�6KDUHV�WR�EH�LVVXHG�SXUVXDQW�WR�WKH�2IIHU�DQG�WKRVH�UHTXLUHG�E\�DQ\�VHFXULWLHV�UHJXODWRU\�
DQG�RWKHU�JRYHUQPHQWDO�DXWKRULWLHV��UHTXLUHG�E\�ODZ�WR�FRPSOHWH�WKH�2IIHU�VKDOO�KDYH�EHHQ�REWDLQHG�
RQ�WHUPV�VDWLVIDFWRU\�WR�WKH�2IIHURU��DFWLQJ�UHDVRQDEO\���7KH�FRQGLWLRQV�RI�WKH�2IIHU�DUH�GHVFULEHG�LQ�
6HFWLRQ���RI� WKH�2IIHU�� ´&RQGLWLRQV�RI� WKH�2IIHUµ� DQG�� VXEMHFW� WR� DSSOLFDEOH�&DQDGLDQ� VHFXULWLHV�
/DZV�DQG�WKH�WHUPV�RI�WKH�6XSSRUW�$JUHHPHQW��PD\�EH�YDULHG�DQG�RU�ZDLYHG�E\�WKH�2IIHURU���
7KH�RUGLQDU\�VKDUHV�RI�6LQR�*ROG��WKH�´6LQR�*ROG�6KDUHVµ��DUH� OLVWHG�DQG�SRVWHG�IRU�WUDGLQJ�RQ�WKH�
$XVWUDOLDQ�6HFXULWLHV�([FKDQJH��WKH�´$6;µ��DQG�WKH�+RQJ�.RQJ�6WRFN�([FKDQJH��$6;��6*;��+.6(��
��������7KH�*ROGHQ�&KLQD�6KDUHV�DUH�OLVWHG�DQG�SRVWHG�IRU�WUDGLQJ�RQ�WKH�7RURQWR�6WRFN�([FKDQJH��WKH�
´76;µ��DQG�DV�&',V�RQ�WKH�$6;��76;�DQG�$6;��*&;�����
7KH� FORVLQJ� SULFHV� RI� *ROGHQ� &KLQD� 6KDUHV� RQ� WKH� 76;� DQG� RQ� WKH�$6;� RQ�$XJXVW� ���� �����ZHUH�
&������DQG�$�������UHVSHFWLYHO\���7KH�FORVLQJ�SULFHV�RI�WKH�6LQR�*ROG�6KDUHV�RQ�WKH�$6;�RQ�$XJXVW�����
������WKH�ODVW�WUDGLQJ�GD\�SULRU�WR�WKH�DQQRXQFHPHQW�RI�WKH�2IIHU��ZDV�$�������&�������EDVHG�RQ�WKH�
%DQN�RI�&DQDGD�QRRQ�H[FKDQJH�UDWH�RQ�$XJXVW�������������7KH�FORVLQJ�SULFHV�RI�*ROGHQ�&KLQD�6KDUHV�
RQ�WKH�76;�DQG�RQ�WKH�$6;�RQ�2FWREHU����������ZHUH�&������DQG�$�������UHVSHFWLYHO\�DQG�WKH�FORVLQJ�
SULFH�RI�6LQR�*ROG�6KDUHV�RQ�WKH�$6;�RQ�2FWREHU����������ZDV�$�������&�������EDVHG�RQ�WKH�%DQN�RI�
&DQDGD�QRRQ�H[FKDQJH�UDWH�RQ�2FWREHU������������6KDUHKROGHUV�DUH�XUJHG�WR�REWDLQ�FXUUHQW�TXRWHV�IRU�
WKH�*ROGHQ�&KLQD�6KDUHV��WKH�6LQR�*ROG�6KDUHV�DQG�WKH�DSSOLFDEOH�FXUUHQF\�H[FKDQJH�UDWH����
7+(� 2))(5� 5(35(6(176� $� 35(0,80� 2)� $3352;,0$7(/<� ���� 29(5� 7+(� &/26,1*�
35,&(�2)� 7+(�*2/'(1�&+,1$� 6+$5(6� 21� 7+(� 76;� 21�$8*867� ���� ������ 7+(� /$67�
75$',1*�'$<�35,25�72�7+(�$11281&(0(17�2)�7+(�2))(5� �%$6('�21�7+(�6,12�
*2/'� 6+$5(� 35,&(� 21� $8*867� ���� ����� $1'� 7+(� %$1.� 2)� &$1$'$� 1221�
(;&+$1*(�5$7(�21�$8*867�����������$1'�$�35(0,80�2)�$3352;,0$7(/<�����29(5�
7+(�92/80(�:(,*+7('�$9(5$*(�75$',1*�35,&(�2)�7+(�*2/'(1�&+,1$�6+$5(6�
21�7+(�7252172�672&.�(;&+$1*(�)25�7+(����75$',1*�'$<6�(1'('�2&72%(5�����
������%$6('�21�7+(�6,12�*2/'�6+$5(�35,&(�21�2&72%(5����������$1'�7+(�%$1.�2)�
&$1$'$�1221�(;&+$1*(�5$7(�21�2&72%(5�����������
5HJLVWHUHG� 6KDUHKROGHUV� ZKR� ZLVK� WR� DFFHSW� WKH� 2IIHU� PXVW� SURSHUO\� FRPSOHWH� DQG� H[HFXWH� WKH�
DFFRPSDQ\LQJ� /HWWHU� RI� 7UDQVPLWWDO� �SULQWHG� RQ� \HOORZ� SDSHU�� RU� D� PDQXDOO\� H[HFXWHG� IDFVLPLOH�
WKHUHRI�DQG�GHSRVLW� LW�� DW�RU�SULRU� WR� WKH�([SLU\�7LPH�� WRJHWKHU�ZLWK�FHUWLILFDWH�V�� UHSUHVHQWLQJ� WKHLU�
*ROGHQ�&KLQD�6KDUHV�DQG�DOO�RWKHU�UHTXLUHG�GRFXPHQWV��ZLWK�&RPSXWHUVKDUH� ,QYHVWRU�6HUYLFHV� ,QF��
�WKH�´'HSRVLWDU\µ��DW�LWV�RIILFH�VHW�RXW�LQ�WKH�/HWWHU�RI�7UDQVPLWWDO��LQ�DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV�
LQ� WKH� /HWWHU� RI� 7UDQVPLWWDO�� $OWHUQDWLYHO\�� UHJLVWHUHG� 6KDUHKROGHUV� PD\� IROORZ� WKH� SURFHGXUH� IRU�
JXDUDQWHHG� GHOLYHU\� VHW� IRUWK� XQGHU� 6HFWLRQ� �� RI� WKH� 2IIHU�� ´0DQQHU� RI� $FFHSWDQFHµ�� XVLQJ� WKH�
DFFRPSDQ\LQJ�1RWLFH�RI�*XDUDQWHHG�'HOLYHU\��SULQWHG�RQ�JUHHQ�SDSHU����$Q\�UHJLVWHUHG�6KDUHKROGHUV�
LQ�$XVWUDOLD�VKRXOG�FRQWDFW�WKH�'HSRVLWDU\�LQ�6\GQH\��$XVWUDOLD�IRU�IXUWKHU�LQIRUPDWLRQ��
3ULRU�WR�WKH�&',�([SLU\�7LPH��&',�+ROGHUV�PD\�RQO\�DFFHSW�WKH�2IIHU�WKURXJK�WKH�&',�1RPLQHH��,I�
&',V� DUH� KHOG� WKURXJK�� �L�� DQ� ,VVXHU� 6SRQVRUHG�+ROGLQJ�� WKH�&',�$FFHSWDQFH� )RUP�DFFRPSDQ\LQJ�
WKLV�2IIHU� DQG�&LUFXODU� VKRXOG�EH� FRPSOHWHG�DQG� UHWXUQHG� WR� WKH� DGGUHVV�QRWHG�RQ� WKH� IRUP�� �LL�� D�
&+(66� +ROGLQJ�� &',� +ROGHUV� VKRXOG� FRQWDFW� WKHLU� &RQWUROOLQJ� 3DUWLFLSDQW� �QRUPDOO\� WKHLU�
VWRFNEURNHU��ZLWK�LQVWUXFWLRQV�WR�DFFHSW�WKH�2IIHU��RU�FRPSOHWH�WKH�&',�$FFHSWDQFH�)RUP�DQG�UHWXUQ�LW�
WR� WKH� DGGUHVV� QRWHG� RQ� WKH� IRUP�� � $OWHUQDWLYHO\�� LI� WKH\� DUH� $XVWUDOLDQ� %URNHU� 3DUWLFLSDQWV� RU�
$XVWUDOLDQ� 1RQ�%URNHU� 3DUWLFLSDQWV�� &',� +ROGHUV� VKRXOG� LQLWLDWH� DFFHSWDQFH� RI� WKH� 2IIHU� LQ�
DFFRUGDQFH�ZLWK�5XOH�������RI�WKH�$67&�6HWWOHPHQW�5XOHV��,Q�HDFK�RI�WKH�DERYH�FDVHV��DFFHSWDQFH�PXVW�
EH�UHFHLYHG�RQ�RU�SULRU�WR�WKH�&',�([SLU\�7LPH���7KH�&',�1RPLQHH�LV�H[SHFWHG�WR�FRPSOHWH�WKH�/HWWHU�
RI�7UDQVPLWWDO�HYLGHQFLQJ�WKH�GHSRVLW�RI�*ROGHQ�&KLQD�6KDUHV�ZKLFK�DUH�LQ�WKH�IRUP�RI�&',V��



� LLL�

%HQHILFLDO�6KDUHKROGHUV�ZKR�KROG�*ROGHQ�&KLQD�6KDUHV�LQ�WKH�IRUP�RI�&',V�DQG�ZKR�ZLVK�WR�DFFHSW�
WKH�2IIHU�PXVW�SURSHUO\�FRPSOHWH�DQG�H[HFXWH�WKH�DFFRPSDQ\LQJ�&',�$FFHSWDQFH�)RUP�DQG�UHWXUQ�LW�
WR� WKH� DGGUHVV�QRWHG�RQ� WKH� IRUP�SULRU� WR� WKH�&',�([SLU\�7LPH�� �7KH�&',�1RPLQHH� LV� H[SHFWHG� WR�
FRPSOHWH�WKH�/HWWHU�RI�7UDQVPLWWDO�HYLGHQFLQJ�WKH�GHSRVLW�RI�*ROGHQ�&KLQD�6KDUHV�ZKLFK�DUH� LQ�WKH�
IRUP�RI�&',V��
7KH�LQIRUPDWLRQ�FRQFHUQLQJ�*ROGHQ�&KLQD�FRQWDLQHG�LQ�WKH�2IIHU�DQG�&LUFXODU�LV�EDVHG�XSRQ�SXEOLFO\�
DYDLODEOH� LQIRUPDWLRQ�� $OWKRXJK� WKH� 2IIHURU� KDV� QR� NQRZOHGJH� WKDW� ZRXOG� LQGLFDWH� WKDW� DQ\�
VWDWHPHQWV�FRQWDLQHG�LQ�WKH�2IIHU�DQG�&LUFXODU�WDNHQ�IURP�RU�EDVHG�RQ�VXFK�LQIRUPDWLRQ�DUH�XQWUXH�RU�
LQFRPSOHWH�� WKH�2IIHURU�DVVXPHV�QR�UHVSRQVLELOLW\� IRU� WKH�DFFXUDF\�RU�FRPSOHWHQHVV�RI�VXFK�*ROGHQ�
&KLQD� LQIRUPDWLRQ�� � 1R� 3HUVRQ� KDV� EHHQ� DXWKRUL]HG� WR� JLYH� DQ\� LQIRUPDWLRQ� RU� WR� PDNH� DQ\�
UHSUHVHQWDWLRQV�LQ�FRQQHFWLRQ�ZLWK�WKH�2IIHU�RWKHU�WKDQ�WKRVH�FRQWDLQHG�LQ�WKH�2IIHU�DQG�&LUFXODU�DQG��
LI� JLYHQ� RU�PDGH�� DQ\� VXFK� LQIRUPDWLRQ� RU� UHSUHVHQWDWLRQV� VKRXOG� EH� FRQVLGHUHG�QRW� WR� KDYH� EHHQ�
DXWKRUL]HG�E\�WKH�2IIHURU��
6KDUHKROGHUV�VKRXOG�QRW�FRQVWUXH�WKH�FRQWHQWV�RI�WKH�2IIHU�DQG�&LUFXODU�DV�OHJDO��WD[�RU�ILQDQFLDO�
DGYLFH� DQG� VKRXOG� FRQVXOW� ZLWK� WKHLU� RZQ� SURIHVVLRQDO� DGYLVRUV� DV� WR� WKH� UHOHYDQW� OHJDO�� WD[��
ILQDQFLDO� RU� RWKHU� PDWWHUV� LQ� FRQQHFWLRQ� WKHUHZLWK�� � 6HH� 6HFWLRQ� ��� RI� WKH� &LUFXODU� ´&HUWDLQ�
&DQDGLDQ�)HGHUDO�,QFRPH�7D[�&RQVLGHUDWLRQVµ�DQG�6HFWLRQ����RI�WKH�&LUFXODU�´&HUWDLQ�$XVWUDOLDQ�
,QFRPH�7D[�&RQVLGHUDWLRQVµ��
$Q�LQYHVWPHQW�LQ�WKH�6LQR�*ROG�6KDUHV�LV�VXEMHFW�WR�D�QXPEHU�RI�ULVNV�WKDW�VKRXOG�EH�FRQVLGHUHG�
E\�DQ�LQYHVWRU���7KHVH�ULVNV�DUH�GLVFORVHG�LQ�6HFWLRQ�´5LVN�)DFWRUVµ�LQ�6FKHGXOH�´%µ��´,QIRUPDWLRQ�
5HODWLQJ�WR�6LQR�*ROG�0LQLQJ�/LPLWHGµ�DQG�LQ�6HFWLRQ����RI�WKH�&LUFXODU��´5LVN�)DFWRUV�5HODWHG�WR�
WKH�2IIHUµ���
6KDUHKROGHUV�VKRXOG�EH�DZDUH�WKDW��GXULQJ�WKH�FXUUHQF\�RI�WKH�2IIHU��WKH�2IIHURU�PD\��GLUHFWO\�RU�
LQGLUHFWO\�� ELG� IRU� DQG�PDNH�SXUFKDVHV� RI� WKH�*ROGHQ�&KLQD�6KDUHV� DV� SHUPLWWHG�E\� DSSOLFDEOH�
/DZV�RI�&DQDGD�RU�LWV�SURYLQFHV�RU�WHUULWRULHV��
7KLV�GRFXPHQW�GRHV�QRW�FRQVWLWXWH�DQ�RIIHU�RU�D�VROLFLWDWLRQ�WR�DQ\�3HUVRQ�LQ�DQ\�MXULVGLFWLRQ�LQ�ZKLFK�
VXFK�RIIHU�RU�VROLFLWDWLRQ�LV�XQODZIXO��7KH�2IIHU�LV�QRW�EHLQJ�PDGH�WR�6KDUHKROGHUV�LQ�DQ\�MXULVGLFWLRQ�
LQ�ZKLFK� WKH�PDNLQJ� RI� WKH�2IIHU�ZRXOG� QRW� EH� LQ� FRPSOLDQFH�ZLWK� WKH� ODZV� RI� VXFK� MXULVGLFWLRQ��
+RZHYHU��WKH�2IIHURU�RU�LWV�DJHQWV�PD\��LQ�WKH�VROH�GLVFUHWLRQ�RI�WKH�2IIHURU��WDNH�VXFK�DFWLRQ�DV�WKH�
2IIHURU�PD\�GHHP�QHFHVVDU\�WR�H[WHQG�WKH�2IIHU�WR�6KDUHKROGHUV�LQ�VXFK�MXULVGLFWLRQ���
4XHVWLRQV�UHJDUGLQJ�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�2IIHU�DQG�&LUFXODU�PD\�EH�GLUHFWHG�WR�*HRUJHVRQ�
6KDUHKROGHU�&RPPXQLFDWLRQV�&DQDGD�,QF��RU�*HRUJHVRQ�6KDUHKROGHU�&RPPXQLFDWLRQV�$XVWUDOLD�3W\�
/WG���FROOHFWLYHO\��WKH�´,QIRUPDWLRQ�$JHQWVµ���DW�WKHLU�DGGUHVVHV�DQG�WHOHSKRQH�QXPEHUV�VHW�IRUWK�RQ�
WKH� ILUVW� DQG� ODVW� SDJHV� RI� WKH� 2IIHU� DQG� &LUFXODU�� 6KDUHKROGHUV� PD\� DOVR� FRQWDFW� WKHLU� UHVSHFWLYH�
LQYHVWPHQW�GHDOHUV��EURNHUV��EDQN�PDQDJHUV��DFFRXQWDQWV��ODZ\HUV�RU�RWKHU�SURIHVVLRQDO�DGYLVRUV�IRU�
DVVLVWDQFH�� � 6HH� DOVR� ´4XHVWLRQV� DQG�$QVZHUVµ��5HDVRQDEO\� UHTXLUHG�DGGLWLRQDO� FRSLHV� RI� WKH�2IIHU�
DQG�&LUFXODU�PD\�EH�REWDLQHG�ZLWKRXW�FKDUJH�RQ�UHTXHVW�IURP�WKH�'HSRVLWDULHV��

127,&(�72�&',�+2/'(56�,1�$8675$/,$�
7+(�6(&85,7,(6�2))(5('�+(5(%<�+$9(�127�%((1�$33529('�25�',6$33529('�%<�
7+(� $8675$/,$1� 6(&85,7,(6� $1'� ,19(670(176� &200,66,21� 25� 7+(�
$8675$/,$1� 6(&85,7,(6� (;&+$1*(� 125� +$6� 7+(� $8675$/,$1� 6(&85,7,(6� $1'�
,19(670(176� &200,66,21� 25� 7+(� $8675$/,$1� 6(&85,7,(6� (;&+$1*(� 3$66('�
8321�7+(�$&&85$&<�25�$'(48$&<�2)�7+(�2))(5�$1'�&,5&8/$5��
)RU� &',� +ROGHUV� LQ� $XVWUDOLD�� DFFRPSDQ\LQJ� WKLV� 2IIHU� DQG� &LUFXODU� LV� D� FRS\� RI� WKH� $XVWUDOLDQ�
3URVSHFWXV���7KH�$XVWUDOLDQ�3URVSHFWXV�FRQWDLQV�LPSRUWDQW�LQIRUPDWLRQ�IRU�&',�+ROGHUV�LQ�$XVWUDOLD�
DQG�LW�VKRXOG�EH�UHDG�LQ�LWV�HQWLUHW\��WRJHWKHU�ZLWK�WKLV�2IIHU�DQG�&LUFXODU���
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&',V� FRQIHU� D� EHQHILFLDO� RZQHUVKLS� LQ� WKH� XQGHUO\LQJ� *ROGHQ� &KLQD� 6KDUHV�� 7KH� OHJDO� WLWOH� WR� WKH�
*ROGHQ� &KLQD� 6KDUHV� XQGHUO\LQJ� WKH� &',V� LV� KHOG� E\� WKH� &',� 1RPLQHH�� 7KH� &',V� DUH� FXUUHQWO\�
TXRWHG�RQ�WKH�$6;���,I�&',�+ROGHUV�KROG�&',V�DW�WKH�&',�([SLU\�7LPH��VXFK�UHPDLQLQJ�&',V�ZLOO�EH�
FDQFHOOHG��DQG�WKH�&',�+ROGHUV�ZLOO�EHFRPH�WKH�OHJDO�KROGHU�RI�WKH�XQGHUO\LQJ�*ROGHQ�&KLQD�6KDUHV��
3ULRU�WR�WKH�&',�([SLU\�7LPH��&',�+ROGHUV�PD\�RQO\�DFFHSW�WKH�2IIHU�WKURXJK�WKH�&',�1RPLQHH��,I�
6KDUHKROGHUV�KROG�&',V�WKURXJK���L��DQ�,VVXHU�6SRQVRUHG�+ROGLQJ��6KDUHKROGHUV�VKRXOG�FRPSOHWH�WKH�
&',�$FFHSWDQFH�)RUP�DFFRPSDQ\LQJ�WKLV�2IIHU�DQG�&LUFXODU�DQG�UHWXUQ�LW�WR�WKH�DGGUHVV�QRWHG�RQ�WKH�
IRUP���LL��D�&+(66�+ROGLQJ��&',�+ROGHUV�VKRXOG�FRQWDFW�WKHLU�&RQWUROOLQJ�3DUWLFLSDQW��QRUPDOO\�WKHLU�
VWRFNEURNHU��ZLWK�LQVWUXFWLRQV�WR�DFFHSW�WKH�2IIHU��RU�FRPSOHWH�WKH�&',�$FFHSWDQFH�)RUP�DQG�UHWXUQ�LW�
WR� WKH� DGGUHVV� QRWHG� RQ� WKH� IRUP�� � $OWHUQDWLYHO\�� LI� WKH\� DUH� $XVWUDOLDQ� %URNHU� 3DUWLFLSDQWV� RU�
$XVWUDOLDQ� 1RQ�%URNHU� 3DUWLFLSDQWV�� &',� +ROGHUV� VKRXOG� LQLWLDWH� DFFHSWDQFH� RI� WKH� 2IIHU� LQ�
DFFRUGDQFH�ZLWK�5XOH�������RI�WKH�$67&�6HWWOHPHQW�5XOHV���,Q�HDFK�RI�WKH�DERYH�FDVHV��DFFHSWDQFH�RI�
WKH�2IIHU�PXVW� EH� UHFHLYHG� RQ� RU� SULRU� WR� WKH�&',� ([SLU\� 7LPH�� 7KH�&',�1RPLQHH� LV� H[SHFWHG� WR�
FRPSOHWH�WKH�/HWWHU�RI�7UDQVPLWWDO�HYLGHQFLQJ�WKH�GHSRVLW�RI�*ROGHQ�&KLQD�6KDUHV�ZKLFK�DUH� LQ�WKH�
IRUP�RI�&',V���&',�+ROGHUV�ZKR�FRQWLQXH�WR�KROG�&',V�DW�WKH�&',�([SLU\�7LPH�ZLOO�EHFRPH�WKH�OHJDO�
KROGHUV�RI� WKH�XQGHUO\LQJ�*ROGHQ�&KLQD�6KDUHV�� � ,Q�RUGHU� WR� WUDQVIHU� WKH�XQGHUO\LQJ�*ROGHQ�&KLQD�
6KDUHV�� WKH\�ZRXOG�QHHG� WR�FRPSO\�ZLWK�WKH�SURFHGXUHV�VHW�RXW� LQ� WKLV�GRFXPHQW��DQG� WKH\�VKRXOG�
FRQWDFW�WKHLU�EURNHUV�RU�WKH�&',�1RPLQHH�IRU�IXUWKHU�LQIRUPDWLRQ��
&',� +ROGHUV� DUH� XUJHG� WR� SD\� DWWHQWLRQ� WR� DQ\� LQIRUPDWLRQ� SURYLGHG� E\� RU� RQ� EHKDOI� RI� *ROGHQ�
&KLQD��WKH�EURNHU�RU�DQ\�RI�WKH�SURIHVVLRQDO�DGYLVHUV�FRQFHUQLQJ�WKH�SURFHVV�IRU�GHOLVWLQJ�RI�*ROGHQ�
&KLQD�DV�LW�PD\�FKDQJH�WKH�&',�([SLU\�7LPH�DQG�WKHUHIRUH�WKH�PHWKRG�RI�DFFHSWDQFH�RI�WKH�2IIHU��,I�
WKH�2IIHU�LV�DFFHSWHG�SULRU�WR�WKH�&',�([SLU\�7LPH��&',�+ROGHUV�VKRXOG�PDNH�VXFK�HQTXLULHV�DV�PD\�
EH�FRQVLGHUHG�UHDVRQDEOH�WR�HQVXUH�WKDW�WKH�DFFHSWDQFH�KDV�EHHQ�UHFHLYHG�E\�WKH�2IIHURU�DQG�WKDW�WKH�
DFFHSWDQFH�FRQVWLWXWHV�YDOLG�DFFHSWDQFH�XQGHU�WKH�2IIHU��
&',�+ROGHUV�VKRXOG�FRQWDFW�WKHLU�EURNHUV�RU�WKH�&',�1RPLQHH�IRU�IXUWKHU�LQIRUPDWLRQ��
7KH� 2IIHU� LV� QRW� UHJXODWHG� E\� WKH� WDNHRYHU� SURYLVLRQV� LQ� &KDSWHU� �� RI� WKH� &RUSRUDWLRQV� $FW� �����
�&RPPRQZHDOWK�RI�$XVWUDOLD���EXW�UDWKHU�SXUVXDQW�WR�WKH�DSSOLFDEOH�UHTXLUHPHQWV�RI�&DQDGLDQ�WDNH�
RYHU�ELG�/DZV��

127,&(�72�8�6��6+$5(+2/'(56�
7+(�6(&85,7,(6�2))(5('�+(5(%<�+$9(�127�%((1�$33529('�25�',6$33529('�%<�
7+(� 81,7('� 67$7(6� 6(&85,7,(6� $1'� (;&+$1*(� &200,66,21� 25� $1<� 67$7(�
6(&85,7,(6� &200,66,21�� 125� +$6� 7+(� 81,7('� 67$7(6� 6(&85,7,(6� $1'�
(;&+$1*(� &200,66,21� 25� $1<� 67$7(� 6(&85,7,(6� &200,66,21� 3$66('� 8321�
7+(�$&&85$&<�25�$'(48$&<�2)�7+(�2))(5�$1'�&,5&8/$5���$1<�5(35(6(17$7,21�
72�7+(�&2175$5<�,6�$�&5,0,1$/�2))(1&(��
7KH�2IIHU� LV�PDGH� IRU� WKH� VHFXULWLHV�RI� D�&DQDGLDQ�FRPSDQ\�� �7KH�2IIHU� LV� VXEMHFW� WR�&DQDGLDQ�
GLVFORVXUH�UHTXLUHPHQWV�WKDW�DUH�GLIIHUHQW�IURP�WKRVH�RI�WKH�8QLWHG�6WDWHV���)LQDQFLDO�VWDWHPHQWV�RI�
6LQR�*ROG�LQFOXGHG�LQ�WKH�2IIHU�DQG�&LUFXODU�KDYH�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�,QWHUQDWLRQDO�
)LQDQFLDO� 5HSRUWLQJ� 6WDQGDUGV� �� $XVWUDOLD�� ZKLFK� PD\� QRW� EH� FRPSDUDEOH� WR� WKH� ILQDQFLDO�
VWDWHPHQWV�RI�8QLWHG�6WDWHV�FRPSDQLHV��
,W�PD\�EH�GLIILFXOW�IRU�8�6��UHVLGHQW�6KDUHKROGHUV�WR�HQIRUFH�WKHLU�ULJKWV�DQG�DQ\�FODLP�WKH\�PD\�
KDYH� DULVLQJ� XQGHU� WKH� 8�6�� IHGHUDO� VHFXULWLHV� ODZV�� VLQFH� ERWK� WKH� 2IIHURU� DQG� 6LQR� *ROG� DUH�
ORFDWHG� LQ� D� IRUHLJQ� FRXQWU\�� DQG� VRPH�RU� DOO� RI� LWV� RIILFHUV� DQG�GLUHFWRUV�PD\�EH� UHVLGHQWV� RI� D�
IRUHLJQ� FRXQWU\�� 8�6�� UHVLGHQW� 6KDUHKROGHUV� PD\� QRW� EH� DEOH� WR� VXH� D� IRUHLJQ� FRPSDQ\� RU� LWV�
RIILFHUV�RU�GLUHFWRUV�LQ�D�IRUHLJQ�FRXUW�IRU�YLRODWLRQV�RI�8�6��VHFXULWLHV�ODZV��,W�PD\�EH�GLIILFXOW�WR�
FRPSHO�D�IRUHLJQ�FRPSDQ\�DQG�LWV�VXEVLGLDULHV�WR�VXEMHFW�WKHPVHOYHV�WR�D�8�6��FRXUW·V�MXGJPHQW��
8�6�� UHVLGHQW� 6KDUHKROGHUV� VKRXOG�EH� DZDUH� WKDW� WKH�2IIHURU�PD\�SXUFKDVH� VHFXULWLHV� RWKHUZLVH�
WKDQ�XQGHU�WKH�2IIHU��VXFK�DV�LQ�RSHQ�PDUNHW�SXUFKDVHV��
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7KH�6LQR�*ROG�6KDUHV�RIIHUHG�SXUVXDQW�WR�WKH�2IIHU�DUH�EHLQJ�RIIHUHG�SXUVXDQW�WR�DQ�H[HPSWLRQ�
IURP� WKH� UHJLVWUDWLRQ� UHTXLUHPHQWV� RI� WKH�8�6�� 6HFXULWLHV�$FW� RI� ������ DV� DPHQGHG�� SURYLGHG� E\�
5XOH�����WKHUHXQGHU��1R�6LQR�*ROG�6KDUHV�ZLOO�EH�GHOLYHUHG�LQ�WKH�8QLWHG�6WDWHV�RU�WR�RU�IRU�WKH�
DFFRXQW�RU�IRU�WKH�EHQHILW�RI�D�3HUVRQ�LQ�WKH�8QLWHG�6WDWHV�XQOHVV�WKH�2IIHURU�LV�VDWLVILHG�WKDW�WKH�
6LQR� *ROG� 6KDUHV� PD\� EH� GHOLYHUHG� LQ� WKH� UHOHYDQW� MXULVGLFWLRQ� ZLWKRXW� IXUWKHU� DFWLRQ� E\� WKH�
2IIHURU�LQ�UHOLDQFH�RQ�VXFK�H[HPSWLRQ�RU�RQ�D�EDVLV�RWKHUZLVH�GHWHUPLQHG�WR�EH�DFFHSWDEOH�WR�WKH�
2IIHURU�LQ�LWV�VROH�GLVFUHWLRQ�����
6KDUHKROGHUV� VKRXOG� EH� DZDUH� WKDW� WKH� 6LQR�*ROG� 6KDUHV� LVVXHG� SXUVXDQW� WR� WKH� 2IIHU� ZLOO� EH�
UHVWULFWHG� VHFXULWLHV� ZLWKLQ� WKH� PHDQLQJ� RI� 5XOH� ���� XQGHU� WKH� 8�6�� 6HFXULWLHV� $FW� RI� ������ DV�
DPHQGHG��WR�WKH�VDPH�H[WHQW�DQG�SURSRUWLRQ�WKDW�WKH�*ROGHQ�&KLQD�6KDUHV�WHQGHUHG�E\�WKH�KROGHU�
ZHUH�UHVWULFWHG�VHFXULWLHV����
7KH� WHQGHU� RI� WKH�*ROGHQ�&KLQD� 6KDUHV� XQGHU� WKH�2IIHU� DQG� WKH� WUDQVIHU� RI� WKH�*ROGHQ�&KLQD�
6KDUHV�XQGHU�WKH�&RPSXOVRU\�$FTXLVLWLRQ�RU�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��DV�DSSOLFDEOH��
PD\� KDYH� WD[� FRQVHTXHQFHV� LQ� WKH� 8QLWHG� 6WDWHV� DV� ZHOO� DV� LQ� &DQDGD� DQG� $XVWUDOLD�� � 7KH�
FRQVHTXHQFHV�IRU�KROGHUV�ZKR�DUH�UHVLGHQW�LQ��RU�FLWL]HQV�RI��WKH�8QLWHG�6WDWHV�DUH�QRW�GHVFULEHG�LQ�
WKH�2IIHU� DQG�&LUFXODU�� � 6KDUHKROGHUV� DUH� DGYLVHG� WR� FRQVXOW� WKHLU� WD[� DGYLVHUV� WR� GHWHUPLQH� WKH�
SDUWLFXODU�WD[�FRQVHTXHQFHV�WR�WKHP�RI�DFTXLULQJ�WKH�6LQR�*ROG�6KDUHV��
1HLWKHU� WKH�IDFW� WKDW�D� UHJLVWUDWLRQ�VWDWHPHQW�RU�DQ�DSSOLFDWLRQ�IRU�D� OLFHQVH�PD\�KDYH�EHHQ�ILOHG�
XQGHU� 56$� ����%� ZLWK� WKH� VWDWH� RI� 1HZ� +DPSVKLUH� QRU� WKH� IDFW� WKDW� D� VHFXULW\� LV� HIIHFWLYHO\�
UHJLVWHUHG� RU� D� SHUVRQ� LV� OLFHQVHG� LQ� WKH� VWDWH� RI� 1HZ�+DPSVKLUH� FRQVWLWXWHV� D� ILQGLQJ� E\� WKH�
VHFUHWDU\�RI�VWDWH�WKDW�DQ\�GRFXPHQW�ILOHG�XQGHU�56$�����%�LV�WUXH��FRPSOHWH�DQG�QRW�PLVOHDGLQJ��
1HLWKHU�DQ\�VXFK�IDFW�QRU� WKH�IDFW� WKDW�DQ�H[HPSWLRQ�RU�H[FHSWLRQ� LV�DYDLODEOH�IRU�D�VHFXULW\�RU�D�
WUDQVDFWLRQ� PHDQV� WKDW� WKH� VHFUHWDU\� RI� VWDWH� KDV� SDVVHG� LQ� DQ\� ZD\� XSRQ� WKH� PHULWV� RU�
TXDOLILFDWLRQV�RI��RU�UHFRPPHQGHG�RU�JLYHQ�DSSURYDO�WR��DQ\�SHUVRQ��VHFXULW\��RU�WUDQVDFWLRQ��,W�LV�
XQODZIXO� WR� PDNH�� RU� FDXVH� WR� EH� PDGH�� WR� DQ\� SURVSHFWLYH� SXUFKDVHU�� FXVWRPHU�� RU� FOLHQW� DQ\�
UHSUHVHQWDWLRQ�LQFRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKH�IRUHJRLQJ���
7KH� GLVFORVXUH� FRQWDLQHG� KHUHLQ� LV� SUHSDUHG� LQ� DFFRUGDQFH� ZLWK� WKH� UHTXLUHPHQWV� RI� &DQDGLDQ�
VHFXULWLHV� /DZV�� ZKLFK� GLIIHU� IURP� WKH� UHTXLUHPHQWV� RI� 8QLWHG� 6WDWHV� VHFXULWLHV� /DZV�� 8QOHVV�
RWKHUZLVH�LQGLFDWHG��DOO�UHVHUYH�DQG�UHVRXUFH�HVWLPDWHV�LQFOXGHG�LQ�WKLV�2IIHU�DQG�&LUFXODU�KDYH�EHHQ�
SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�WKH������HGLWLRQ�RI�WKH�$XVWUDODVLDQ�&RGH�IRU�5HSRUWLQJ�RI�([SORUDWLRQ�
5HVXOWV��0LQHUDO�5HVRXUFHV�DQG�2UH�5HVHUYHV��SXEOLVKHG�E\�WKH�-RLQW�2UH�5HVHUYHV�&RPPLWWHH�RI�WKH�
$XVWUDODVLDQ� ,QVWLWXWH�RI�0LQLQJ�DQG�0HWDOOXUJ\��$XVWUDOLDQ� ,QVWLWXWH�RI�*HRVFLHQWLVWV�DQG�0LQHUDOV�
&RXQFLO�RI�$XVWUDOLD�� �´-25&�&RGHµ��ZKLFK�LV�VXEVWDQWLDOO\�VLPLODU�WR�1DWLRQDO� ,QVWUXPHQW��������²�
6WDQGDUGV� RI� 'LVFORVXUH� IRU� 0LQHUDO� 3URMHFWV� �´1,� ������µ�� DQG� WKH� &,0� 'HILQLWLRQ� 6WDQGDUGV� RQ�
0LQHUDO�5HVRXUFHV�DQG�0LQHUDO�5HVHUYHV�DGRSWHG�E\� WKH�&DQDGLDQ� ,QVWLWXWH�RI�0LQLQJ��0HWDOOXUJ\�
DQG�3HWUROHXP�6WDQGDUGV��WKH�´&,0�6WDQGDUGVµ����
7KH�$XVWUDOLDQ�DQG�&DQDGLDQ�VWDQGDUGV��LQFOXGLQJ�-25&�DQG�1,���������GLIIHU�VLJQLILFDQWO\�IURP�WKH�
UHTXLUHPHQWV� RI� WKH� 6(&�� DQG� UHVHUYH� DQG� UHVRXUFH� LQIRUPDWLRQ� FRQWDLQHG� KHUHLQ� PD\� QRW� EH�
FRPSDUDEOH� WR� VLPLODU� LQIRUPDWLRQ�GLVFORVHG�E\�8�6��FRPSDQLHV�� ,Q�SDUWLFXODU��DQG�ZLWKRXW� OLPLWLQJ�
WKH� JHQHUDOLW\� RI� WKH� IRUHJRLQJ�� WKHVH� GRFXPHQWV� XVH� WKH� WHUP� ´PHDVXUHG� UHVRXUFHVµ�� ´LQGLFDWHG�
UHVRXUFHVµ�DQG�´LQIHUUHG�UHVRXUFHVµ��ZKLFK�DUH�SHUPLWWHG�WR�EH�DJJUHJDWHG�XQGHU�-25&�EXW�XQGHU�1,�
��������´LQIHUUHG�UHVRXUFHVµ�DUH�DOZD\V�GLVFORVHG�DV�D�VHSDUDWH�FDWHJRU\����8�6��LQYHVWRUV�DUH�DGYLVHG�
WKDW��ZKLOH�VXFK� WHUPV�DUH�UHFRJQL]HG�DQG�UHTXLUHG�E\�&DQDGLDQ�VHFXULWLHV�/DZV�� WKH�6(&�GRHV�QRW�
UHFRJQL]H�WKHP��8QGHU�8�6��VWDQGDUGV��PLQHUDOL]DWLRQ�PD\�QRW�EH�FODVVLILHG�DV�D�´UHVHUYHµ�XQOHVV�WKH�
GHWHUPLQDWLRQ�KDV�EHHQ�PDGH�WKDW�WKH�PLQHUDOL]DWLRQ�FRXOG�EH�HFRQRPLFDOO\�DQG�OHJDOO\�SURGXFHG�RU�
H[WUDFWHG�DW� WKH�WLPH�WKH�UHVHUYH�GHWHUPLQDWLRQ�LV�PDGH��8�6�� LQYHVWRUV�DUH�FDXWLRQHG�QRW�WR�DVVXPH�
WKDW�DQ\�SDUW�RI�D�´PHDVXUHG�UHVRXUFHµ�RU�´LQGLFDWHG�UHVRXUFHµ�ZLOO�EH�FRQYHUWHG�LQWR�´UHVHUYHVµ��8�6��
LQYHVWRUV� VKRXOG� DOVR� XQGHUVWDQG� WKDW� ´LQIHUUHG� PLQHUDO� UHVRXUFHVµ� KDYH� D� JUHDW� DPRXQW� RI�
XQFHUWDLQW\� DV� WR� WKHLU� H[LVWHQFH� DQG� JUHDW� XQFHUWDLQW\� DV� WR� WKHLU� HFRQRPLF� DQG� OHJDO� IHDVLELOLW\�� ,W�
FDQQRW�EH�DVVXPHG�WKDW�DOO�RU�DQ\�SDUW�RI�DQ�´LQIHUUHG�PLQHUDO�UHVRXUFHµ�ZLOO�HYHU�EH�XSJUDGHG�WR�D�
KLJKHU�FDWHJRU\��8QGHU�$XVWUDOLDQ�DQG�&DQDGLDQ�UXOHV��HVWLPDWHG�´LQIHUUHG�PLQHUDO�UHVRXUFHVµ�PD\�
QRW�IRUP�WKH�EDVLV�RI�IHDVLELOLW\�RU�SUH�IHDVLELOLW\�VWXGLHV�H[FHSW�LQ�UDUH�FDVHV��,QYHVWRUV�DUH�FDXWLRQHG�
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QRW�WR�DVVXPH�WKDW�DOO�RU�DQ\�SDUW�RI�DQ�´LQIHUUHG�PLQHUDO�UHVRXUFHµ�H[LVWV�RU�LV�HFRQRPLFDOO\�RU�OHJDOO\�
PLQHDEOH��'LVFORVXUH� RI� ´FRQWDLQHG�RXQFHVµ� LQ� D� UHVRXUFH� LV�SHUPLWWHG�GLVFORVXUH�XQGHU�$XVWUDOLDQ�
DQG�&DQDGLDQ�UHJXODWLRQV���+RZHYHU��WKH�6(&�QRUPDOO\�RQO\�SHUPLWV�LVVXHUV�WR�UHSRUW�PLQHUDOL]DWLRQ�
WKDW�GRHV�QRW�FRQVWLWXWH�´UHVHUYHVµ�E\�6(&�VWDQGDUGV�DV�LQ�SODFH�WRQQDJH�DQG�JUDGH�ZLWKRXW�UHIHUHQFH�
WR�XQLW�PHDVXUHV��7KH�UHTXLUHPHQWV�RI� -25&�DQG�1,�������� IRU� LGHQWLILFDWLRQ�RI�´UHVHUYHVµ�DUH�DOVR�
QRW�WKH�VDPH�DV�WKRVH�RI�WKH�6(&��DQG�UHVHUYHV�UHSRUWHG�E\�6LQR�*ROG�LQ�FRPSOLDQFH�ZLWK�-25&�DQG�
1,��������PD\�QRW�TXDOLI\�DV�´UHVHUYHVµ�XQGHU�6(&�VWDQGDUGV��$FFRUGLQJO\��LQIRUPDWLRQ�FRQFHUQLQJ�
PLQHUDO�GHSRVLWV�VHW�IRUWK�KHUHLQ�PD\�QRW�EH�FRPSDUDEOH�ZLWK�LQIRUPDWLRQ�PDGH�SXEOLF�E\�FRPSDQLHV�
WKDW�UHSRUW�LQ�DFFRUGDQFH�ZLWK�8QLWHG�6WDWHV�VWDQGDUGV��

127,&(�72�+2/'(56�2)�&219(57,%/(�6(&85,7,(6�2)�*2/'(1�&+,1$�
7KH�2IIHU�LV�RQO\�PDGH�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�DQG�LV�QRW�PDGH�IRU�DQ\�&RQYHUWLEOH�6HFXULWLHV�RI�
*ROGHQ�&KLQD���$Q\�KROGHU�RI�&RQYHUWLEOH�6HFXULWLHV�RU�RWKHU�ULJKWV�WR�DFTXLUH�*ROGHQ�&KLQD�6KDUHV�
ZKR�ZLVKHV�WR�DFFHSW�WKH�2IIHU�PXVW��WR�WKH�H[WHQW�SHUPLWWHG�E\�WKH�WHUPV�WKHUHRI��H[HUFLVH��FRQYHUW�RU�
H[FKDQJH� VXFK�&RQYHUWLEOH� 6HFXULWLHV� LQ� RUGHU� WR� REWDLQ� FHUWLILFDWHV� UHSUHVHQWLQJ� WKH�*ROGHQ�&KLQD�
6KDUHV� WKDW� PD\� EH� GHSRVLWHG� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� RI� WKH� 2IIHU�� $Q\� VXFK� H[HUFLVH��
FRQYHUVLRQ�RU�H[FKDQJH�PXVW�EH�FRPSOHWHG�VXIILFLHQWO\�LQ�DGYDQFH�RI�WKH�([SLU\�7LPH�WR�HQVXUH�WKDW�
WKH�KROGHU�RI�VXFK�&RQYHUWLEOH�6HFXULW\�ZLOO�KDYH�FHUWLILFDWH�V��UHSUHVHQWLQJ�WKH�*ROGHQ�&KLQD�6KDUHV�
UHFHLYHG�RQ�VXFK�H[HUFLVH��FRQYHUVLRQ�RU�H[FKDQJH�DYDLODEOH�IRU�GHSRVLW�SULRU�WR�WKH�([SLU\�7LPH��RU�LQ�
VXIILFLHQW� WLPH� WR� FRPSO\� ZLWK� WKH� SURFHGXUHV� UHIHUUHG� WR� LQ� 6HFWLRQ� �� RI� WKH� 2IIHU�� ´0DQQHU� RI�
$FFHSWDQFH� �� 3URFHGXUH� IRU� *XDUDQWHHG� 'HOLYHU\µ� DQG� 6HFWLRQ� �� RI� WKH� 2IIHU�� ´7UHDWPHQW� RI�
&RQYHUWLEOH�6HFXULWLHVµ��
,I� DQ\� KROGHU� RI� &RQYHUWLEOH� 6HFXULWLHV� GRHV� QRW� H[HUFLVH�� FRQYHUW� RU� H[FKDQJH� LWV� &RQYHUWLEOH�
6HFXULWLHV�SULRU�WR�WKH�([SLU\�7LPH��RU�LQ�WKH�FDVH�RI�D�KROGHU�RI�:DUUDQWV�RU�2SWLRQV�RWKHUZLVH�GRHV�
QRW�DJUHH�WR�UHFHLYH�WKHLU��UHSODFHPHQW�ZDUUDQWV�RU�RSWLRQV��DV�DSSOLFDEOH��RQ�WKH�WHUPV�GHVFULEHG�LQ�
6HFWLRQ���RI�WKH�2IIHU��VXFK�&RQYHUWLEOH�6HFXULWLHV�ZLOO�UHPDLQ�RXWVWDQGLQJ�IROORZLQJ�WKH�([SLU\�7LPH�
LQ�DFFRUGDQFH�ZLWK�WKHLU�WHUPV�DQG�FRQGLWLRQV��DV�WKH\�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH���VXEMHFW�WR�
WKH�WHUPV�RI�DQ\�&RPSXOVRU\�$FTXLVLWLRQ�RU�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��DV�DSSOLFDEOH���6HH�
6HFWLRQ���RI�WKH�2IIHU��´7UHDWPHQW�RI�&RQYHUWLEOH�6HFXULWLHVµ���$V�*ROGHQ�&KLQD�6KDUHV�DUH�H[SHFWHG�
WR�EH�GHOLVWHG�IROORZLQJ�WKH�2IIHU��\RX�PD\�ZLVK�WR�HLWKHU�H[HUFLVH�\RXU�&RQYHUWLEOH�6HFXULWLHV�RU��
ZKHUH�DSSOLFDEOH��DJUHH�WR�UHFHLYH�UHSODFHPHQW�RSWLRQV�RU�ZDUUDQWV��
7KH� WD[� FRQVHTXHQFHV� WR� KROGHUV� RI� &RQYHUWLEOH� 6HFXULWLHV� RI� H[HUFLVLQJ� WKHLU� &RQYHUWLEOH�
6HFXULWLHV�DUH�QRW�GHVFULEHG�LQ�6HFWLRQ����RI�WKH�&LUFXODU��´&HUWDLQ�&DQDGLDQ�)HGHUDO�,QFRPH�7D[�
&RQVLGHUDWLRQVµ�� QRU� LQ� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´&HUWDLQ� $XVWUDOLDQ� ,QFRPH� 7D[�
&RQVLGHUDWLRQVµ�� +ROGHUV� RI� &RQYHUWLEOH� 6HFXULWLHV� VKRXOG� FRQVXOW� WKHLU� RZQ� WD[� DGYLVRUV� IRU�
DGYLFH� ZLWK� UHVSHFW� WR� WKH� SRWHQWLDO� LQFRPH� WD[� FRQVHTXHQFHV� WR� WKHP� LQ� FRQQHFWLRQ� ZLWK� WKH�
GHFLVLRQ�WR�H[HUFLVH�RU�QRW�WR�H[HUFLVH�WKH�&RQYHUWLEOH�6HFXULWLHV���

(;&+$1*(�5$7(�,1)250$7,21�
$OO� GROODU� UHIHUHQFHV� LQ� WKH� 2IIHU� DQG� &LUFXODU� DUH� LQ� &DQDGLDQ� GROODUV�� H[FHSW� ZKHUH� RWKHUZLVH�
LQGLFDWHG�� �2Q�2FWREHU����������� WKH�%DQN�RI�&DQDGD�QRRQ� UDWHV�RI� H[FKDQJH� IRU�$XVWUDOLDQ�GROODUV�
LQWR�&DQDGLDQ�GROODUV�ZDV�$������� �&��������DQG�WKH�UDWH�IRU�5HQPLQEL�LQWR�&DQDGLDQ�GROODUV�ZDV�
50%������ &���������
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�
6KDUHKROGHUV�DUH�XUJHG�WR�REWDLQ�FXUUHQW�FXUUHQF\�H[FKDQJH�UDWHV�IRU�WKH�$XVWUDOLDQ�GROODU�WR�WKH�
&DQDGLDQ�GROODU�DQG�IRU�5HQPLQEL�WR�&DQDGLDQ�GROODU���

)25:$5'�/22.,1*�67$7(0(176�
&HUWDLQ� VWDWHPHQWV� LQ� WKH� 2IIHU� DQG� &LUFXODU� DUH� IRUZDUG�ORRNLQJ� VWDWHPHQWV�� ZKLFK� UHIOHFW�
PDQDJHPHQW·V� FXUUHQW� EHOLHIV� DQG� H[SHFWDWLRQV� UHJDUGLQJ� 6LQR� *ROG·V� IXWXUH� JURZWK�� UHVXOWV� RI�
RSHUDWLRQV�� SHUIRUPDQFH�� EXVLQHVV� SURVSHFWV� DQG� RSSRUWXQLWLHV�� � )RUZDUG�ORRNLQJ� VWDWHPHQWV� DOVR�
LQFOXGH�� ZLWKRXW� OLPLWDWLRQ�� VWDWHPHQWV� ZLWK� UHVSHFW� WR� WKH� IXWXUH� SULFH� RI� JROG�� WKH� HVWLPDWLRQ� RI�
PLQHUDO�UHVHUYHV�DQG�UHVRXUFHV��WKH�UHDOL]DWLRQ�RI�PLQHUDO�UHVHUYH�DQG�UHVRXUFH�HVWLPDWHV��WKH�WLPLQJ�
DQG�DPRXQW�RI�HVWLPDWHG�IXWXUH�SURGXFWLRQ��FRVWV�RI�SURGXFWLRQ��H[SHFWHG�FDSLWDO�H[SHQGLWXUHV��FRVWV�
DQG� WLPLQJ� RI� WKH� GHYHORSPHQW� RI� QHZ� GHSRVLWV�� VXFFHVV� RI� H[SORUDWLRQ� DFWLYLWLHV�� SHUPLWWLQJ� WLPH�
OLQHV�� FXUUHQF\� IOXFWXDWLRQV�� UHTXLUHPHQWV� IRU� DGGLWLRQDO� FDSLWDO�� JRYHUQPHQW� UHJXODWLRQ� RI� PLQLQJ�
RSHUDWLRQV�� HQYLURQPHQWDO� ULVNV�� XQDQWLFLSDWHG� UHFODPDWLRQ� H[SHQVHV�� WLWOH� GLVSXWHV� RU� FODLPV��
OLPLWDWLRQV�RQ�LQVXUDQFH�FRYHUDJH�DQG�PDWWHUV�UHODWHG�WR�WKH�FRPSOHWLRQ�RI�WKH�2IIHU����
6XFK� IRUZDUG�ORRNLQJ� VWDWHPHQWV� DUH� QHFHVVDULO\� EDVHG� RQ� LQIRUPDWLRQ� FXUUHQWO\� DYDLODEOH� WR�
PDQDJHPHQW�RI� 6LQR�*ROG� DQG�RQ� HVWLPDWHV� DQG�DVVXPSWLRQV� WKDW��ZKLOH� FRQVLGHUHG� UHDVRQDEOH� WR�
PDQDJHPHQW� RI� 6LQR� *ROG�� DUH� VXEMHFW� WR� EXVLQHVV�� HFRQRPLF� DQG� FRPSHWLWLYH� XQFHUWDLQWLHV��
FRQWLQJHQFLHV� DQG� ULVNV�� 7KHVH� DVVXPSWLRQV� LQFOXGH�� EXW� DUH� QRW� OLPLWHG� WR� DVVXPSWLRQV� PDGH� E\�
PDQDJHPHQW� UHJDUGLQJ� WLPLQJ� RI� WKH� FRPSOHWLRQ� RI� WKH�2IIHU�� VWDELOLW\� LQ� WKH� SULFHV� RI� DSSOLFDEOH�
FRPPRGLWLHV�� H[FKDQJH� UDWHV�� LQWHUHVW� UDWHV�� WKH� SROLWLFDO� DQG� OHJDO� UHJLPH� XQGHU�ZKLFK� 6LQR� *ROG�
RSHUDWHV�� DFFHVV� WR� FDSLWDO� RQ� UHDVRQDEOH� WHUPV�� LQWHJUDWLRQ� RI� DGGLWLRQDO� DFTXLVLWLRQV�� VWDWH� DQG�
SURJUHVV� RI� RSHUDWLRQV� DW� YDULRXV� PLQH� VLWHV�� HQYLURQPHQWDO� ULVNV� RI� FXUUHQW� RSHUDWLRQV�� H[SHFWHG�
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H[SRVXUH� WR� EDG� GHEWV�� UHODWLRQVKLSV� ZLWK� VHQLRU� PDQDJHPHQW�� 6LQR� *ROG·V� ODERXU� IRUFH� DQG� MRLQW�
YHQWXUH�SDUWQHUV��DQG�VHDVRQDO�DQG�ZHDWKHU�FRQGLWLRQV��
0DQ\�IDFWRUV�FRXOG�FDXVH�DFWXDO�UHVXOWV�WR�GLIIHU�PDWHULDOO\�IURP�WKH�UHVXOWV�GLVFXVVHG�LQ�WKH�IRUZDUG�
ORRNLQJ� VWDWHPHQWV�� LQFOXGLQJ� ULVNV� UHODWHG� WR� IXWXUH� UHYHQXHV� DQG� SURILWDELOLW\�� 6LQR� *ROG·V�
GHSHQGHQFH�RQ�RSHUDWLRQV�DW�WKH�-LQIHQJ�*ROG�0LQH��XQGHUJURXQG�PLQLQJ�RSHUDWLRQV�DQG�HVWLPDWHV�
RQ� H[SHFWHG� OHYHO� RI� HFRQRPLF� SURGXFWLRQ� DW� WKH� -LQIHQJ� *ROG�0LQH�� GLIILFXOW\� LQ� PHHWLQJ� FDSLWDO�
H[SHQGLWXUH� UHTXLUHPHQWV� LQ� WKH� IXWXUH�� 6LQR� *ROG·V� LQGHEWHGQHVV� DQG� FRQGLWLRQV� LPSRVHG� E\�
ILQDQFLQJ� DUUDQJHPHQWV�� IOXFWXDWLRQV� LQ�PHWDO�SULFHV� DQG� H[FKDQJH� UDWHV��SRWHQWLDO� ORVVHV� UHODWHG� WR�
WKH� XVH� RI� GHULYDWLYH� LQVWUXPHQWV� IRU� JROG� KHGJHV�� PDWXULW\� RI� PLQH� RSHUDWLRQV� DQG� DVVRFLDWHG�
GHFUHDVHV�LQ�SURGXFWLRQ�YROXPHV�DQG�LQFUHDVHV�LQ�SURGXFWLRQ�FRVWV��LQDGHTXDWH�VXSSO\�RI�ZDWHU�DQG�
HOHFWULFLW\�� GHSHQGHQFH� RQ� WKLUG�SDUW\� FRQWUDFWRUV�� ULVNV� DQG�KD]DUGV� UHODWHG� WR�PLQLQJ� RSHUDWLRQV��
VHYHUH� ZHDWKHU� FRQGLWLRQV�� SRWHQWLDO� HDUO\� WHUPLQDWLRQ� RI� MRLQW� YHQWXUH� DJUHHPHQWV� ZLWK� YDULRXV�
SDUWQHUV� LQ� WKH� 35&�� RSHUDWLRQDO� OLPLWV� LPSRVHG� E\� VXFK� MRLQW� YHQWXUH� DJUHHPHQWV� H�J�� QHHG� IRU�
XQDQLPRXV� FRQVHQW� IRU� FHUWDLQ� PDWWHUV�� PDLQWHQDQFH� RI� DOOLDQFHV� ZLWK� DSSURSULDWH� ORFDO� SDUWQHUV��
GLVSXWHV�RU�GLVDJUHHPHQWV�ZLWK�ORFDO�SDUWQHUV��DYDLODELOLW\�DQG�UHWHQWLRQ�RI�NH\�SHUVRQQHO��LQDGHTXDWH�
LQVXUDQFH� FRYHUDJH�� GHIHFWV� LQ� WLWOH�� LQIULQJHPHQW� RI� 6LQR� *ROG·V� H[SORUDWLRQ� DQG� PLQLQJ� ULJKWV��
JRYHUQPHQW� UHJXODWLRQ�� HQYLURQPHQWDO� OLDELOLWLHV�� UHKDELOLWDWLRQ� FRVWV�� DELOLW\� WR� REWDLQ� UHTXLUHG�
JRYHUQPHQWDO� DSSURYDOV�� OLFHQVHV� DQG� SHUPLWV�� DELOLW\� RI� LQYHVWRUV� WR� HQIRUFH� MXGJHPHQWV� REWDLQHG�
RXWVLGH� RI� $XVWUDOLD�� GLIILFXOWLHV� LQ� LQWHJUDWLQJ� SRWHQWLDO� DFTXLVLWLRQV�� VSHFXODWLYH� QDWXUH� RI�
H[SORUDWLRQ�RI�PLQHUDO�SURSHUWLHV��FKDQJHV�LQ�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV��FRPSHWLWLRQ�IURP�RWKHU�
PLQLQJ�FRPSDQLHV��SROLWLFDO��HFRQRPLF�DQG�OHJDO�GHYHORSPHQWV�LQ�WKH�35&��XQFHUWDLQW\�UHJDUGLQJ�WKH�
LQWHUSUHWDWLRQ� DQG� HQIRUFHPHQW� RI� 35&� ODZV� DQG� UHJXODWLRQV�� SRWHQWLDO� DGYHUVH� FKDQJHV� LQ� IRUHLJQ�
H[FKDQJH� UHJXODWLRQV�� SRWHQWLDO� RXWEUHDN� RI� FRPPXQLFDEOH� GLVHDVHV�� UHVWULFWLRQV� RQ� IRUHLJQ�
LQYHVWPHQW� LQ�WKH�35&�PLQLQJ�LQGXVWU\��DV�ZHOO�DV�WKRVH�ULVN�IDFWRUV�UHODWHG�WR�WKH�EXVLQHVV�RI�6LQR�
*ROG�GLVFXVVHG�XQGHU�´5LVN�)DFWRUVµ�LQ�6FKHGXOH�´%µ�DQG�LQ�6HFWLRQ����RI�WKH�&LUFXODU��´5LVN�)DFWRUV�
5HODWHG�WR�WKH�2IIHUµ���7KHVH�IDFWRUV�VKRXOG�QRW�EH�FRQVLGHUHG�H[KDXVWLYH��
$OWKRXJK�WKH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DUH�EDVHG�XSRQ�ZKDW�6LQR�*ROG·V�PDQDJHPHQW�EHOLHYHV�WR�
EH�UHDVRQDEOH�DVVXPSWLRQV��WKH�2IIHURU�DQG�6LQR�*ROG�FDQQRW�DVVXUH�LQYHVWRUV�WKDW�DFWXDO�UHVXOWV�ZLOO�
EH�FRQVLVWHQW�ZLWK�WKHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�� �6XFK�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DUH�PDGH�DV�
RI�WKH�GDWH�RI�WKLV�2IIHU�DQG�&LUFXODU�RU�DV�RI�WKH�GDWH�VSHFLILHG�LQ�WKH�GRFXPHQWV�E\�UHIHUHQFH�WKHUHLQ���
([FHSW� DV� H[SUHVVO\� RWKHUZLVH� UHTXLUHG� E\� ODZ�� QHLWKHU� WKH� 2IIHURU� QRU� 6LQR� *ROG� DVVXPHV� DQ\�
REOLJDWLRQ�WR�XSGDWH�RU�UHYLVH�VXFK�VWDWHPHQWV�RU�DQ\�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�2IIHU�DQG�&LUFXODU�
RU�WR�SXEOLFO\�UHOHDVH�WKH�UHVXOWV�RI�DQ\�UHYLVLRQV�WR�IRUZDUG�ORRNLQJ�VWDWHPHQWV�WR�UHIOHFW�QHZ�HYHQWV��
DVVXPSWLRQV�RU�FLUFXPVWDQFHV�WKDW�WKH�2IIHURU�RU�6LQR�*ROG�PD\�EHFRPH�DZDUH�RI�DIWHU�WKH�GDWH�RI�
WKLV�2IIHU�DQG�&LUFXODU���8QGXH�UHOLDQFH�VKRXOG�QRW�EH�SODFHG�RQ�IRUZDUG�ORRNLQJ�VWDWHPHQWV��
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'(),1,7,216�
,Q�WKH�DFFRPSDQ\LQJ�´4XHVWLRQV�DQG�$QVZHUVµ��6XPPDU\��2IIHU�DQG�&LUFXODU��LQFOXGLQJ�LQ�6FKHGXOH�
´%µ���´,QIRUPDWLRQ�5HODWLQJ�WR�6LQR�*ROG�0LQLQJ�/LPLWHGµ��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��WKH�
IROORZLQJ�WHUPV�KDYH�WKH�PHDQLQJV�LQGLFDWHG��
´$�µ�PHDQV�$XVWUDOLDQ�GROODUV��
´$FTXLVLWLRQ�3URSRVDOµ�PHDQV� DQ\�ZULWWHQ� RU� SXEOLFO\� DQQRXQFHG�SURSRVDO� RU� RIIHU�PDGH� E\� DQ\�
3HUVRQ�RWKHU�WKDQ�6LQR�*ROG��RU�DQ\�DIILOLDWH�RI�6LQR�*ROG�RU�DQ\�3HUVRQ�DFWLQJ�LQ�FRQFHUW�ZLWK�6LQR�
*ROG�RU�DQ\�DIILOLDWH�RI�6LQR�*ROG��ZLWK�UHVSHFW�WR�DQ\�PHUJHU��DPDOJDPDWLRQ��WHQGHU�RIIHU��WDNH�RYHU�
RU� LVVXHU� ELG�� EXVLQHVV� FRPELQDWLRQ�� OLTXLGDWLRQ�� GLVVROXWLRQ�� UHFDSLWDOL]DWLRQ�� SXUFKDVH� RI� DOO� RU�
VXEVWDQWLDOO\� DOO� RI� WKH� DVVHWV� RI�� RU� RI� HTXLW\� LQWHUHVWV� UHSUHVHQWLQJ� LQ� HDFK� FDVH� D� ���� RU� JUHDWHU�
HFRQRPLF� LQWHUHVW� LQ�� *ROGHQ� &KLQD� RU� LWV� VXEVLGLDULHV� WDNHQ� DV� D� ZKROH�� RU� VLPLODU� WUDQVDFWLRQV�
LQYROYLQJ��*ROGHQ�&KLQD�RU�DQ\�RI�LWV�VXEVLGLDULHV��H[FOXGLQJ�WKH�2IIHU��
´DIILOLDWHµ�VKDOO�PHDQ�DQ�´DIILOLDWHµ�ZLWKLQ�WKH�PHDQLQJ�RI�1,��������XQGHU�WKH�6HFXULWLHV�$FW��
´DOORZDEOH� FDSLWDO� ORVVµ� KDV� WKH� PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� ��� RI� WKH� &LUFXODU� ´&HUWDLQ�
&DQDGLDQ�)HGHUDO�,QFRPH�7D[�&RQVLGHUDWLRQVµ��
´$0)µ�PHDQV�WKH�$XWRULWp�GHV�PDUFKpV�ILQDQFLHUV�GX�4XpEHF��
´$6,&µ�PHDQV�WKH�$XVWUDOLDQ�6HFXULWLHV�DQG�,QYHVWPHQWV�&RPPLVVLRQ��
´DVVRFLDWHµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�WKH�6HFXULWLHV�$FW��
´$67&µ�PHDQV�$6;�6HWWOHPHQW�DQG�7UDQVIHU�&RUSRUDWLRQ�3W\�/WG���$%1������������������
´$67&�6HWWOHPHQW�5XOHVµ�PHDQV�WKH�RSHUDWLQJ�UXOHV�RI�WKH�VHWWOHPHQW�IDFLOLW\�SURYLGHG�E\�$67&��
´$6;µ�PHDQV�WKH�$XVWUDOLDQ�6HFXULWLHV�([FKDQJH��
�´$XVWRFNµ� PHDQV� $XVWRFN� &RUSRUDWH� )LQDQFH�� DQ� $XVWUDOLDQ� EURNHU� DSSRLQWHG� E\� WKH� 2IIHURU� WR�
IDFLOLWDWH�WKH�VDOH�RI�WKH�(OHFWHG�6LQR�*ROG�6KDUHV��DV�ZHOO�DV�WR�DVVLVW�WKH�2IIHURU�ZLWK�WKH�VROLFLWDWLRQ�
RI�PDMRU�LQVWLWXWLRQDO�VKDUHKROGHUV�RI�*ROGHQ�&KLQD�6KDUHV��
´$XVWUDOLDQ� %URNHU� 3DUWLFLSDQWµ�PHDQV� DQ� $XVWUDOLDQ� EURNHU� DGPLWWHG� DV� D� SDUWLFLSDQW� XQGHU� WKH�
$67&�6HWWOHPHQW�5XOHV��
�´$XVWUDOLDQ�1RQ�%URNHU�3DUWLFLSDQWµ�PHDQV�DQ�HQWLW\�DGPLWWHG�WR�SDUWLFLSDWH� LQ�&+(66�XQGHU�WKH�
$67&�6HWWOHPHQW�5XOHV���
´$XVWUDOLDQ�3URVSHFWXVµ�PHDQV�D�SURVSHFWXV�LVVXHG�E\�6LQR�*ROG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�
WKH�&RUSRUDWLRQV�$FW�LQ�FRQQHFWLRQ�ZLWK�WKH�2IIHU����
´%DF7HFKµ�PHDQV�WRJHWKHU��%DF7HFK��%DUEDGRV��/LPLWHG�DQG�%DF7HFK��$XVWUDOLD��3W\�/WG���
´%UHDN�)HHµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�WKH�&LUFXODU��´%DFNJURXQG�WR�WKH�2IIHUµ��
´%URNHU�+DQGOLQJ�)HHµ�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ����RI�WKH�&LUFXODU��´6ROLFLWLQJ�%URNHUVµ��
´EXVLQHVV�GD\µ�PHDQV�DQ\�GD\�RQ�ZKLFK�PDMRU�FRPPHUFLDO�EDQNV�DUH�JHQHUDOO\�RSHQ�IRU�EXVLQHVV�LQ�
7RURQWR�� 2QWDULR� RU� 6\GQH\�� $XVWUDOLD� RWKHU� WKDQ� D� 6DWXUGD\�� D� 6XQGD\� RU� D� GD\� REVHUYHG� DV� D�
KROLGD\�LQ�7RURQWR��2QWDULR�RU�6\GQH\��$XVWUDOLD�XQGHU�DSSOLFDEOH�/DZV��
´&�µ�PHDQV�&DQDGLDQ�GROODUV��
´&%&$µ�PHDQV� WKH�&DQDGD� %XVLQHVV� &RUSRUDWLRQV� $FW� DQG� WKH� UHJXODWLRQV� WKHUHXQGHU�� DV� DPHQGHG�
IURP�WLPH�WR�WLPH��
´&',Vµ�PHDQV�&+(66�'HSRVLWDU\�,QWHUHVWV�LQ�UHVSHFW�RI�*ROGHQ�&KLQD�6KDUHV��
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´&',�$FFHSWDQFH�)RUPµ�PHDQV� WKH�DFFHSWDQFH� IRUP�RI�&',�+ROGHUV�DFFRPSDQ\LQJ� WKLV�2IIHU�DQG�
&LUFXODU��DV�LW�PD\�EH�DPHQGHG��
´&',�([SLU\�7LPHµ�PHDQV���S�P��6\GQH\� WLPH� WZR�EXVLQHVV�GD\V�EHIRUH� WKH�([SLU\�'DWH�� RU� VXFK�
ODWHU�WLPH�DQG�GDWH�DV�PD\�EH�IL[HG�E\�WKH�2IIHURU�IURP�WLPH�WR�WLPH�DV�SURYLGHG�LQ�6HFWLRQ���RI�WKH�
2IIHU��´([WHQVLRQ��9DULDWLRQ�RU�&KDQJH�LQ�WKH�2IIHUµ��XQOHVV�WKH�2IIHU�LV�ZLWKGUDZQ�E\�WKH�2IIHURU��
´&',�+ROGHUµ�PHDQV�WKH�KROGHU�RI�RQH�RU�PRUH�&',V��
´&',�1RPLQHHµ�PHDQV� &+(66�'HSRVLWDU\�1RPLQHHV� /LPLWHG�� D� FRPSDQ\� UHJLVWHUHG� LQ�$XVWUDOLD�
�$%1������������������
´&'6µ�PHDQV�&'6�	�&R��� WKH�QRPLQHH�RI�7KH�&DQDGLDQ�'HSRVLWRU\�IRU�6HFXULWLHV�/LPLWHG��RU�VXFK�
RWKHU�QRPLQHH�RI�7KH�&DQDGLDQ�'HSRVLWRU\�IRU�6HFXULWLHV�/LPLWHG��
´&'6�3DUWLFLSDQWVµ�PHDQ�SDUWLFLSDQWV�LQ�WKH�&'6�V\VWHP��
´&*7µ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ����RI�WKH�&LUFXODU�´&HUWDLQ�$XVWUDOLDQ�,QFRPH�7D[�
&RQVLGHUDWLRQVµ��
´&+(66µ�PHDQV�WKH�&OHDULQJ�+RXVH�(OHFWURQLF�6XE�UHJLVWHU�6\VWHP�RSHUDWHG�E\�$67&��
´&+(66�+ROGLQJµ�KDV�WKH�PHDQLQJ�VHW�RXW�LQ�WKH�$67&�6HWWOHPHQW�5XOHV��
´&,0�6WDQGDUGVµ�PHDQV�WKH�&,0�'HILQLWLRQ�6WDQGDUGV�RQ�0LQHUDO�5HVRXUFHV�DQG�0LQHUDO�5HVHUYHV�
DGRSWHG�E\�WKH�&DQDGLDQ�,QVWLWXWHG�RI�0HWDOOXUJ\�DQG�3HWUROHXP�6WDQGDUGV��
´&LUFXODUµ�PHDQV�WKH�WDNH�RYHU�ELG�FLUFXODU�DFFRPSDQ\LQJ�WKH�2IIHU�DQG�IRUPLQJ�D�SDUW�WKHUHRI���
´&-9µ�PHDQV� FRRSHUDWLYH� MRLQW� YHQWXUH�� D� IRUP�RI� IRUHLJQ� LQYHVWPHQW�SHUPLWWHG� LQ� WKH�35&�XQGHU�
DSSOLFDEOH�/DZV��
´&RPSXOVRU\�$FTXLVLWLRQµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR� LQ�6HFWLRQ����RI� WKH�&LUFXODU��´6HFRQG�
6WHS�7UDQVDFWLRQVµ��
´&RQWUROOLQJ� 3DUWLFLSDQWµ� PHDQV� WKH� $XVWUDOLDQ� %URNHU� 3DUWLFLSDQW� RU� $XVWUDOLDQ� 1RQ�%URNHU�
3DUWLFLSDQW�WKDW�KDV�WKH�FDSDFLW\�LQ�&+(66�WR�WUDQVIHU�WKH�*ROGHQ�&KLQD�6KDUHV�VXEMHFW�WR�&',V��
´&RQYHUWLEOH�'HEHQWXUHVµ� KDV� WKH�PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� �� RI� WKH�&LUFXODU�� ´*ROGHQ�
&KLQDµ��
´&RQYHUWLEOH�1RWHVµ�KDV� WKH�PHDQLQJ�DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� ���RI� WKH�&LUFXODU�� ´5LVN�)DFWRUV�
5HODWHG�WR�WKH�2IIHUµ��
´&RQYHUWLEOH� 1RWHKROGHUVµ� KDV� WKH� PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´5LVN�
)DFWRUV�5HODWHG�WR�WKH�2IIHUµ��
´&RQYHUWLEOH� 6HFXULWLHVµ� PHDQV� FROOHFWLYHO\�� WKH� :DUUDQWV�� WKH� 2SWLRQV� DQG� WKH� &RQYHUWLEOH�
'HEHQWXUHV��
´&RUSRUDWLRQV�$FWµ�PHDQV� WKH�$XVWUDOLDQ�&RUSRUDWLRQV�$FW�� ����� �&RPPRQZHDOWK� RI�$XVWUDOLD��� DV�
DPHQGHG�DQG�VXSSOHPHQWHG�IURP�WLPH�WR�WLPH��
´&5$µ�PHDQV�WKH�&DQDGD�5HYHQXH�$JHQF\��
´'HEHQWXUHVµ�PHDQV�WKH�&RQYHUWLEOH�'HEHQWXUHV�DQG�WKH�1RQ�&RQYHUWLEOH�'HEHQWXUHV��
´'HSRVLWDU\µ� PHDQV� HLWKHU� &RPSXWHUVKDUH� ,QYHVWRU� 6HUYLFHV� ,QF�� LQ� 7RURQWR� RU� &RPSXWHUVKDUH�
,QYHVWRU�6HUYLFHV�3W\�/LPLWHG�LQ�6\GQH\��DV�DSSOLFDEOH��DQG�´'HSRVLWDULHVµ�PHDQV�ERWK���
´'HSRVLWLQJ� 6KDUHKROGHUVµ�PHDQV� 6KDUHKROGHUV�ZKRVH�*ROGHQ�&KLQD� 6KDUHV� DUH� GHSRVLWHG� WR� WKH�
2IIHU��
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´'LUHFWRUV·�&LUFXODUµ�PHDQV�WKH�FLUFXODU�RI�WKH�ERDUG�RI�GLUHFWRUV�RI�*ROGHQ�&KLQD�GDWHG�2FWREHU�����
������DFFRPSDQ\LQJ�WKH�&LUFXODU��DV�LW�PD\�EH�DPHQGHG��
´'LVVHQWLQJ�2IIHUHHµ�KDV� WKH�PHDQLQJ�DVFULEHG� WKHUHWR� LQ�6HFWLRQ����RI� WKH�&LUFXODU��´6HFRQG�6WHS�
7UDQVDFWLRQVµ��
´'LVWULEXWLRQVµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFH�²�
'LYLGHQGV�DQG�'LVWULEXWLRQVµ��
´'68Vµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�WKH�&LUFXODU��´*ROGHQ�&KLQDµ��
´'7&µ�PHDQV�7KH�'HSRVLWDU\�7UXVW�&RPSDQ\��
´(OHFWHG�6LQR�*ROG�6KDUHVµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�
$FFHSWDQFH�²�&DVK�6DOHV�(OHFWLRQVµ��
´(OHFWLQJ� 6KDUHKROGHUµ� KDV� WKH� PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� �� RI� WKH� 2IIHU�� ´0DQQHU� RI�
$FFHSWDQFH�²�&DVK�6DOHV�(OHFWLRQVµ��
´(OHFWLRQµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFH�²�&DVK�
6DOHV�(OHFWLRQVµ��
´(OLJLEOH� ,QVWLWXWLRQµ� PHDQV� D� &DQDGLDQ� VFKHGXOH� ,� FKDUWHUHG� EDQN�� D� PDMRU� WUXVW� FRPSDQ\� LQ�
&DQDGD�� D� PHPEHU� RI� WKH� 6HFXULWLHV� 7UDQVIHU� $JHQWV� 0HGDOOLRQ� 3URJUDP�� D� PHPEHU� RI� WKH� 6WRFN�
([FKDQJHV� 0HGDOOLRQ� 3URJUDP� RU� D� PHPEHU� RI� WKH� 1HZ� <RUN� 6WRFN� ([FKDQJH� ,QF�� 0HGDOOLRQ�
6LJQDWXUH�3URJUDP��
´(QFXPEUDQFHVµ�PHDQV� DQ\� HQFXPEUDQFH�� OLHQ�� UHVWULFWLRQV�� FKDUJHV�� K\SRWKHF�� SOHGJH��PRUWJDJH��
WLWOH� UHWHQWLRQ� DJUHHPHQW�� VHFXULW\� LQWHUHVW� RI� DQ\� QDWXUH�� DGYHUVH� FODLP�� H[FHSWLRQ�� UHVHUYDWLRQ��
UHVWULFWLRQ��HDVHPHQW��ULJKW�RI�SUH�HPSWLRQ��SULYLOHJH�RU�DQ\�RSWLRQ��SULYLOHJH�RU�FRQWUDFW�WR�FUHDWH�DQ\�
RI�WKH�IRUHJRLQJ����
´([FKDQJH� 5DWLRµ� PHDQV� �������� VXEMHFW� WR� DGMXVWPHQW� DV� SURYLGHG� IRU� LQ� WKH� 2IIHU� DQG�RU� E\�
DPHQGPHQW�RI�WKH�2IIHU��
´([SLU\� 'DWHµ� PHDQV� 1RYHPEHU� ���� ����� LQ� 7RURQWR�� &DQDGD� DQG� PHDQV� 1RYHPEHU� ���� ����� LQ�
6\GQH\��$XVWUDOLD�RU�VXFK�RWKHU�GDWH�WR�ZKLFK�WKH�2IIHU�PD\�EH�H[WHQGHG�DV�SURYLGHG�LQ�6HFWLRQ���RI�
WKH� 2IIHU�� ´([WHQVLRQ�� 9DULDWLRQ� RU� &KDQJH� LQ� WKH� 2IIHUµ�� XQOHVV� WKH� 2IIHU� LV� ZLWKGUDZQ� E\� WKH�
2IIHURU��
´([SLU\�7LPHµ�PHDQV�������S�P���9DQFRXYHU��&DQDGD�WLPH��������S�P���6\GQH\��$XVWUDOLD�WLPH��RQ�
WKH�DSSOLFDEOH�([SLU\�'DWH��RU�VXFK�ODWHU�WLPH�DQG�GDWH�DV�PD\�EH�IL[HG�E\�WKH�2IIHURU�IURP�WLPH�WR�
WLPH�DV�SURYLGHG�LQ�6HFWLRQ���RI�WKH�2IIHU��´([WHQVLRQ��9DULDWLRQ�RU�&KDQJH�LQ�WKH�2IIHUµ��XQOHVV�WKH�
2IIHU�LV�ZLWKGUDZQ�E\�WKH�2IIHURU����
´),(Vµ� KDV� WKH�PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´&HUWDLQ� &DQDGLDQ� )HGHUDO�
,QFRPH�7D[�&RQVLGHUDWLRQVµ��
´),(� 7D[� 3URSRVDOVµ� KDV� WKH� PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´&HUWDLQ�
&DQDGLDQ�)HGHUDO�,QFRPH�7D[�&RQVLGHUDWLRQVµ��
´IXOO\�GLOXWHG�EDVLVµ�PHDQV��ZLWK�UHVSHFW�WR�WKH�QXPEHU�RI�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV�DW�DQ\�
WLPH�� WKH� QXPEHU� RI� *ROGHQ� &KLQD� 6KDUHV� WKDW� ZRXOG� EH� RXWVWDQGLQJ� DVVXPLQJ� DOO� &RQYHUWLEOH�
6HFXULWLHV�DQG�RWKHU�ULJKWV�WR�DFTXLUH�WKH�*ROGHQ�&KLQD�6KDUHV��LI�DQ\��RXWVWDQGLQJ�DW�WKDW�WLPH�KDG�
EHHQ�H[HUFLVHG��
´*$$3µ�PHDQV�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��
´*ROGHQ�&KLQDµ�PHDQV�*ROGHQ�&KLQD�5HVRXUFHV�&RUSRUDWLRQ��
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´*ROGHQ�&KLQD�6KDUHVµ�PHDQV� FRPPRQ� VKDUHV� RI�*ROGHQ�&KLQD� �LQFOXGLQJ� WKRVH� FRPPRQ� VKDUHV�
VXEMHFW�WR�&',V���DV�FXUUHQWO\�FRQVWLWXWHG��
´*RYHUQPHQWDO�(QWLW\µ�PHDQV�DQ\� �D��PXOWLQDWLRQDO�� IHGHUDO��SURYLQFLDO�� VWDWH�� UHJLRQDO��PXQLFLSDO��
ORFDO�RU�RWKHU�JRYHUQPHQW��JRYHUQPHQWDO�RU�SXEOLF�GHSDUWPHQW��FHQWUDO�EDQN��FRXUW��WULEXQDO��DUELWUDO�
ERG\�� FRPPLVVLRQ�� ERDUG�� EXUHDX� RU� DJHQF\�� GRPHVWLF� RU� IRUHLJQ�� �E�� DQ\� VXEGLYLVLRQ�� DJHQW��
FRPPLVVLRQ��ERDUG��RU�DXWKRULW\�RI�DQ\�RI�WKH�IRUHJRLQJ���F��DQ\�TXDVL�JRYHUQPHQWDO�RU�SULYDWH�ERG\�
H[HUFLVLQJ�DQ\� UHJXODWRU\�� H[SURSULDWLRQ�RU� WD[LQJ�DXWKRULW\�XQGHU�RU� IRU� WKH�DFFRXQW�RI�DQ\�RI� WKH�
IRUHJRLQJ��RU��G��DQ\�DSSOLFDEOH�VWRFN�H[FKDQJH�DQG�VHFXULWLHV�VHOI�UHJXODWRU\�DXWKRULW\��
´+.6(µ�PHDQV�WKH�6WRFN�([FKDQJH�RI�+RQJ�.RQJ�/LPLWHG��
´+.6)&µ�PHDQV�WKH�+RQJ�.RQJ�6HFXULWLHV�DQG�)XWXUHV�&RPPLVVLRQ��
´,QGHQWXUHG�:DUUDQWVµ� KDV� WKH�PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� �� RI� WKH� 2IIHU� ´7UHDWPHQW� RI�
&RQYHUWLEOH�6HFXULWLHVµ��
´,QIRUPDWLRQ�$JHQWVµ�PHDQV��FROOHFWLYHO\��*HRUJHVRQ�6KDUHKROGHU�&RPPXQLFDWLRQV�&DQDGD�,QF���LQ�
1RUWK�$PHULFD�� DQG�*HRUJHVRQ� 6KDUHKROGHU�&RPPXQLFDWLRQV�$XVWUDOLD� 3W\�/WG�� �LQ�$XVWUDOLD� DQG�
LQWHUQDWLRQDOO\��H[FHSW�1RUWK�$PHULFD����
´,VVXHU�6SRQVRUHG�+ROGLQJVµ�KDV�WKH�PHDQLQJ�VHW�RXW�LQ�WKH�$67&�6HWWOHPHQW�5XOHV��
´-LQIHQJµ�RU�´-LQIHQJ�*ROG�0LQHµ�PHDQV�6LQR�*ROG·V�PLQLQJ�SURMHFW� ORFDWHG�LQ�*XL]KRX�3URYLQFH��
WKH�35&�LQ�ZKLFK�6LQR�*ROG�KROGV�DQ�����LQWHUHVW�WKURXJK�LWV�ZKROO\�RZQHG�VXEVLGLDU\��6*�*XL]KRX��
´-25&�&RGHµ�PHDQV�WKH������HGLWLRQ�RI�WKH�$XVWUDODVLDQ�&RGH�IRU�5HSRUWLQJ�RI�([SORUDWLRQ�5HVXOWV��
0LQHUDO� 5HVRXUFHV� DQG� 2UH� 5HVHUYHV�� SXEOLVKHG� E\� WKH� -RLQW� 2UH� 5HVHUYHV� &RPPLWWHH� RI� WKH�
$XVWUDODVLDQ� ,QVWLWXWH�RI�0LQLQJ�DQG�0HWDOOXUJ\��$XVWUDOLDQ� ,QVWLWXWH�RI�*HRVFLHQWLVWV�DQG�0LQHUDOV�
&RXQFLO�RI�$XVWUDOLD��
´/DZVµ�PHDQV�DOO�VWDWXWHV��UHJXODWLRQV��VWDWXWRU\�UXOHV��RUGHUV��DQG�WHUPV�DQG�FRQGLWLRQV�RI�DQ\�JUDQW�
RI� DSSURYDO�� SHUPLVVLRQ�� DXWKRULW\� RU� OLFHQVH� RI� DQ\�*RYHUQPHQWDO� (QWLW\� �LQFOXGLQJ� WKH�26&�� WKH�
76;�� WKH� $6,&�� WKH� $6;�� WKH� +.)6&�� WKH� +.6(� DQG� D� VHOI�UHJXODWRU\� DXWKRULW\��� DQG� WKH� WHUP�
�DSSOLFDEOH��ZLWK�UHVSHFW�WR�VXFK�/DZV�DQG�LQ�WKH�FRQWH[W�WKDW�UHIHUV�WR�RQH�RU�PRUH�3HUVRQV��PHDQV�
WKDW� VXFK�/DZV� DSSO\� WR� VXFK�3HUVRQ� RU� 3HUVRQV� RU� LWV� RU� WKHLU� EXVLQHVV�� XQGHUWDNLQJ�� SURSHUW\� RU�
VHFXULWLHV�DQG�HPDQDWH�IURP�D�*RYHUQPHQWDO�(QWLW\��LQFOXGLQJ�WKH�26&��WKH�76;��WKH�$6,&��WKH�$6;��
WKH�+.)6&��WKH�+.6(��DQG�D�VHOI�UHJXODWRU\�DXWKRULW\��KDYLQJ�MXULVGLFWLRQ�RYHU�WKH�3HUVRQ�RU�3HUVRQV�
RU�LWV�RU�WKHLU�EXVLQHVV��XQGHUWDNLQJ��SURSHUW\�RU�VHFXULWLHV��
´/HWWHU� $JUHHPHQWµ� PHDQV� WKH� OHWWHU� DJUHHPHQW� GDWHG� $XJXVW� ���� ����� EHWZHHQ� 6LQR� *ROG� DQG�
*ROGHQ�&KLQD��
´/HWWHU� RI�7UDQVPLWWDOµ�PHDQV� WKH� OHWWHU� RI� DFFHSWDQFH� DQG� WUDQVPLWWDO� SURYLGHG� E\� WKH�2IIHURU� WR�
UHJLVWHUHG� KROGHUV� RI� WKH� *ROGHQ� &KLQD� 6KDUHV�� IRU� XVH� LQ� FRQQHFWLRQ� ZLWK� WKH� 2IIHU� �SULQWHG� RQ�
\HOORZ�SDSHU���DV�LW�PD\�EH�DPHQGHG��
´/RFN�XS�$JUHHPHQWVµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�WKH�&LUFXODU��´%DFNJURXQG�WR�
WKH�2IIHUµ��
´/RFNHG�XS�3DUWLHVµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR� LQ�6HFWLRQ���RI� WKH�&LUFXODU��´%DFNJURXQG�WR�
WKH�2IIHUµ��
´/RFNHG�XS�6KDUHVµ�KDV� WKH�PHDQLQJ�DVFULEHG� WKHUHWR� LQ�6HFWLRQ���RI� WKH�&LUFXODU��´%DFNJURXQG�WR�
WKH�2IIHUµ��
´0DWFKLQJ�3HULRGµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�WKH�&LUFXODU��´%DFNJURXQG�WR�WKH�
2IIHUµ��
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´0DWHULDO� $GYHUVH� &KDQJHµ� PHDQV� �D�� LQ� UHVSHFW� RI� *ROGHQ� &KLQD�� DQ\� FKDQJH�� HIIHFW�� HYHQW� RU�
RFFXUUHQFH� ZLWK� UHVSHFW� WR� WKH� FRQGLWLRQ� �ILQDQFLDO� RU� RWKHUZLVH��� SURSHUWLHV�� DVVHWV�� OLDELOLWLHV��
REOLJDWLRQV� �ZKHWKHU� DEVROXWH�� DFFUXHG�� FRQGLWLRQDO� RU� RWKHUZLVH��� EXVLQHVVHV�� RSHUDWLRQV�� UHVXOWV� RI�
RSHUDWLRQV�RU�SURVSHFWV� RI�*ROGHQ�&KLQD�RU� LWV� VXEVLGLDULHV�� WDNHQ�DV� D�ZKROH�� WKDW�� HLWKHU� DORQH�RU�
WRJHWKHU�ZLWK�RWKHU�VXFK�PDWWHUV��LV��RU�FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�EH��PDWHULDO�DQG�DGYHUVH�WR�
*ROGHQ�&KLQD�RU�LWV�VXEVLGLDULHV�WDNHQ�DV�D�ZKROH��DQG��E��LQ�UHVSHFW�RI�6LQR�*ROG��DQ\�FKDQJH��HIIHFW��
HYHQW� RU� RFFXUUHQFH� ZLWK� UHVSHFW� WR� WKH� FRQGLWLRQ� �ILQDQFLDO� RU� RWKHUZLVH��� SURSHUWLHV�� DVVHWV��
OLDELOLWLHV��REOLJDWLRQV� �ZKHWKHU�DEVROXWH�� DFFUXHG�� FRQGLWLRQDO�RU�RWKHUZLVH���EXVLQHVVHV��RSHUDWLRQV��
UHVXOWV�RI�RSHUDWLRQV�RU�SURVSHFWV�RI�6LQR�*ROG�RU�LWV�VXEVLGLDULHV��WDNHQ�DV�D�ZKROH��WKDW��HLWKHU�DORQH�
RU�WRJHWKHU�ZLWK�RWKHU�VXFK�PDWWHUV��LV��RU�FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�EH��PDWHULDO�DQG�DGYHUVH�WR�
6LQR�*ROG�RU�LWV�VXEVLGLDULHV��WDNHQ�DV�D�ZKROH��
´0DWHULDO� $GYHUVH� (IIHFWµ� PHDQV� �D�� LQ� UHVSHFW� RI� *ROGHQ� &KLQD�� DQ\� HIIHFW� WKDW�� HLWKHU� DORQH� RU�
WRJHWKHU�ZLWK�VXFK�RWKHU�PDWWHUV��LV��RU�FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�EH��PDWHULDO�DQG�DGYHUVH�WR�
WKH� FRQGLWLRQ� �ILQDQFLDO� RU� RWKHUZLVH��� SURSHUWLHV�� DVVHWV�� OLDELOLWLHV�� REOLJDWLRQV� �ZKHWKHU� DEVROXWH��
DFFUXHG�� FRQGLWLRQDO� RU� RWKHUZLVH��� EXVLQHVVHV�� RSHUDWLRQV�� UHVXOWV� RI� RSHUDWLRQV� RU� SURVSHFWV� RI�
*ROGHQ� &KLQD� RU� LWV� VXEVLGLDULHV�� WDNHQ� DV� D�ZKROH�� WKDW�� HLWKHU� DORQH� RU� WRJHWKHU�ZLWK� RWKHU� VXFK�
PDWWHUV�� LV�� RU� FRXOG� UHDVRQDEO\� EH� H[SHFWHG� WR� EH�� PDWHULDO� DQG� DGYHUVH� WR� *ROGHQ� &KLQD� RU� LWV�
VXEVLGLDULHV�WDNHQ�DV�D�ZKROH��DQG��E��LQ�UHVSHFW�RI�6LQR�*ROG��DQ\�HIIHFW�WKDW��HLWKHU�DORQH�RU�WRJHWKHU�
ZLWK� RWKHU� VXFK� PDWWHUV�� LV�� RU� FRXOG� UHDVRQDEO\� EH� H[SHFWHG� WR� EH�� PDWHULDO� DQG� DGYHUVH� WR� WKH�
FRQGLWLRQ� �ILQDQFLDO� RU� RWKHUZLVH��� SURSHUWLHV�� DVVHWV�� OLDELOLWLHV�� REOLJDWLRQV� �ZKHWKHU� DEVROXWH��
DFFUXHG��FRQGLWLRQDO�RU�RWKHUZLVH���EXVLQHVVHV��RSHUDWLRQV��UHVXOWV�RI�RSHUDWLRQV�RU�SURVSHFWV�RI�6LQR�
*ROG�RU�LWV�VXEVLGLDULHV��WDNHQ�DV�D�ZKROH��WKDW��HLWKHU�DORQH�RU�WRJHWKHU�ZLWK�RWKHU�VXFK�PDWWHUV��LV��RU�
FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�EH��PDWHULDO�DQG�DGYHUVH�WR�6LQR�*ROG�RU�LWV�VXEVLGLDULHV��WDNHQ�DV�D�
ZKROH���
´PDWHULDO�IDFWµ�VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�XQGHU�WKH�6HFXULWLHV�$FW��
´0D[LPXP�1XPEHU�RI�3HUPLWWHG�(OHFWHG�6KDUHVµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�
WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFH�²�&DVK�6DOHV�(OHFWLRQVµ��
´0LQLPXP� 7HQGHU� &RQGLWLRQµ� KDV� WKH� PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� �� RI� WKH� 2IIHU��
´&RQGLWLRQV�RI�WKH�2IIHUµ���
´1HW�3URFHHGVµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFH�²�
&DVK�6DOHV�(OHFWLRQVµ��
´1,� ������µ�PHDQV�1DWLRQDO� ,QVWUXPHQW� ������� ²�6WDQGDUGV� RI�'LVFORVXUH� IRU�0LQHUDO� 3URSHUWLHV�� DV� LW�
PD\�EH�DPHQGHG�RU�UHSODFHG��
´QRPLQHHµ�PHDQV�D�UHJLVWHUHG�EURNHU�RU�GHDOHU��ILQDQFLDO�LQVWLWXWLRQ�RU�RWKHU�LQWHUPHGLDU\�WKDW�KROGV�
VHFXULWLHV�RQ�EHKDOI�RI�D�3HUVRQ�ZKR�LV�WKH�EHQHILFLDO�KROGHU�RI�WKH�VHFXULWLHV��
´1RQ�&RQYHUWLEOH� 'HEHQWXUHVµ� KDV� WKH� PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� �� RI� WKH� &LUFXODU��
´*ROGHQ�&KLQDµ��
´1RQ�5HVLGHQW�6KDUHKROGHUµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ����RI�WKH�&LUFXODU�´&HUWDLQ�
&DQDGLDQ�)HGHUDO�,QFRPH�7D[�&RQVLGHUDWLRQVµ��
´1RWLFH�RI�*XDUDQWHHG�'HOLYHU\µ�PHDQV�WKH�QRWLFH�RI�JXDUDQWHHG�GHOLYHU\�SURYLGHG�E\�WKH�2IIHURU�
WR� UHJLVWHUHG�KROGHUV� RI� WKH�*ROGHQ�&KLQD�6KDUHV�� IRU�XVH� LQ� FRQQHFWLRQ�ZLWK� WKH�2IIHU� �SULQWHG�RQ�
JUHHQ�SDSHU����DV�LW�PD\�EH�DPHQGHG��
´16:µ�PHDQV�WKH�VWDWH�RI�1HZ�6RXWK�:DOHV�LQ�$XVWUDOLD��
´2IIHUµ�PHDQV� WKH� RIIHU� WR� SXUFKDVH� DOO� RI� WKH� RXWVWDQGLQJ� *ROGHQ� &KLQD� 6KDUHV�PDGH� KHUHE\� WR�
6KDUHKROGHUV��DV�LW�PD\�EH�DPHQGHG����
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´2IIHU� 'RFXPHQWVµ� PHDQV�� WKH� WDNH�RYHU� ELG� FLUFXODU�� OHWWHU� RI� WUDQVPLWWDO�� QRWLFH� RI� JXDUDQWHHG�
GHOLYHU\� DQG�RWKHU�GRFXPHQWV� WR�EH�SUHSDUHG�E\� WKH�2IIHURU� IRU�GHOLYHU\� WR� WKH� VHFXULW\KROGHUV� RI�
*ROGHQ�&KLQD�LQ�UHVSHFW�RI�WKH�2IIHU�DV�UHTXLUHG�E\�DSSOLFDEOH�VHFXULWLHV�/DZV��
´2IIHU� 3HULRGµ�PHDQV� WKH� SHULRG� FRPPHQFLQJ� RQ� WKH� GDWH� RI� WKH�2IIHU� DQG� HQGLQJ� DW� WKH� ([SLU\�
7LPH��
¶¶2IIHUHG� &RQVLGHUDWLRQµ� PHDQV� WKH� FRQVLGHUDWLRQ� WR� EH� SDLG� E\� WKH� 2IIHURU� IRU� WKH� 3XUFKDVHG�
6KDUHV��
´2IIHURUµ�PHDQV� 6LQR� *ROG�0LQLQJ� �&DQDGD�� /WG��� D� FRUSRUDWLRQ� LQFRUSRUDWHG� XQGHU� WKH�%XVLQHVV�
&RUSRUDWLRQV�$FW��%ULWLVK�&ROXPELD��DQG�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�6LQR�*ROG��
´2IIHURU·V�'LUHFWRUVµ�PHDQV�WKRVH�LQGLYLGXDOV�ZKR�DUH�GLUHFWRUV�RI�WKH�2IIHURU�IURP�WLPH�WR�WLPH��
´2IIHURU·V� 1RWLFHµ� KDV� WKH� PHDQLQJ� VHW� IRUWK� LQ� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´6HFRQG� 6WHS�
7UDQVDFWLRQVµ��
´2SWLRQVµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�WKH�&LUFXODU��´*ROGHQ�&KLQDµ��
´26&µ�PHDQV�WKH�2QWDULR�6HFXULWLHV�&RPPLVVLRQ��
´26&� 5XOH� ������µ� PHDQV� 26&� 5XOH� ������� ²� ,QVLGHU� %LGV�� ,VVXHU� %LGV�� %XVLQHVV� &RPELQDWLRQV� DQG�
5HODWHG�3DUW\�7UDQVDFWLRQV��DV�LW�PD\�EH�DPHQGHG�RU�UHSODFHG��
´2XWVLGH�'DWHµ�PHDQV�'HFHPEHU����������RU�VXFK�ODWHU�GDWH�DV�PD\�EH�PXWXDOO\�DJUHHG�E\�6LQR�*ROG�
DQG�*ROGHQ�&KLQD��
´3HUVRQµ� LQFOXGHV� DQ\� LQGLYLGXDO�� ILUP�� SDUWQHUVKLS�� OLPLWHG� SDUWQHUVKLS�� OLPLWHG� OLDELOLW\�
SDUWQHUVKLS�� MRLQW� YHQWXUH�� YHQWXUH� FDSLWDO� IXQG�� OLPLWHG� OLDELOLW\� FRPSDQ\�� XQOLPLWHG� OLDELOLW\�
FRPSDQ\�� DVVRFLDWLRQ�� WUXVW�� WUXVWHH�� H[HFXWRU�� DGPLQLVWUDWRU�� OHJDO� SHUVRQDO� UHSUHVHQWDWLYH�� HVWDWH��
JURXS��ERG\�FRUSRUDWH��FRUSRUDWLRQ��XQLQFRUSRUDWHG�DVVRFLDWLRQ�RU�RUJDQL]DWLRQ��*RYHUQPHQW�(QWLW\��
V\QGLFDWH��RU�RWKHU�HQWLW\��ZKHWKHU�RU�QRW�KDYLQJ�OHJDO�VWDWXV��
´35&µ�PHDQV�WKH�3HRSOH·V�5HSXEOLF�RI�&KLQD��
´3ULYDWH�3ODFHPHQWµ�KDV� WKH�PHDQLQJ�DVFULEHG� WKHUHWR� LQ�6HFWLRQ���RI� WKH�&LUFXODU��´%DFNJURXQG�WR�
WKH�2IIHUµ��
´3URSRVHG�$PHQGPHQWVµ�KDV� WKH�PHDQLQJ�DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� ���RI� WKH�&LUFXODU�� ´&HUWDLQ�
&DQDGLDQ�)HGHUDO�,QFRPH�7D[�&RQVLGHUDWLRQVµ��
�´3XUFKDVHG� 6KDUHVµ� KDV� WKH� PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� �� RI� WKH� 2IIHU�� ´0DQQHU� RI�
$FFHSWDQFHµ��
´5HJXODWLRQ�4���µ�PHDQV�5HJXODWLRQ�4����RI�WKH�$0)��
´5HJXODWRU\�$SSURYDOVµ�PHDQV��L��RUGHUV�RI�HDFK�RI�WKH�&DQDGLDQ�6HFXULWLHV�5HJXODWRU\�$XWKRULWLHV��
DV�DSSOLFDEOH��GHHPLQJ�6LQR�*ROG�WR�EH�D�UHSRUWLQJ�LVVXHU�DQG�RU�REWDLQLQJ�´ILUVW�WUDGHµ�UHOLHI�IRU�WKH�
6LQR�*ROG�6KDUHV�LVVXDEOH�XQGHU�WKH�2IIHU��DQG��LL��WKH�$6;�QRW�UHMHFWLQJ�6LQR�*ROG·V�DSSOLFDWLRQ�IRU�
RIILFLDO�TXRWDWLRQ�RI�WKH�6LQR�*ROG�6KDUHV�LVVXHG�XQGHU�WKH�2IIHU��
´5HVLGHQW� 6KDUHKROGHUµ� KDV� WKH� PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� ��� RI� WKH� &LUFXODU� ´&HUWDLQ�
&DQDGLDQ�)HGHUDO�,QFRPH�7D[�&RQVLGHUDWLRQVµ��
´50%µ�PHDQV�UHQPLQEL��WKH�FXUUHQF\�RI�WKH�35&��
´6(&µ�PHDQV�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��
´6HFXULWLHV�$FWµ�PHDQV�WKH�6HFXULWLHV�$FW��2QWDULR��DQG�WKH�UXOHV�DQG�UHJXODWLRQV�PDGH�WKHUHXQGHU��DV�
QRZ�LQ�HIIHFW�DQG�DV�WKH\�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH�SULRU�WR�WKH�([SLU\�7LPH���



� ��

´6HFXULWLHV�5HJXODWRU\�$XWKRULW\µ�PHDQV�DOO� DSSOLFDEOH� VHFXULWLHV� UHJXODWRU\�DXWKRULWLHV�� LQFOXGLQJ�
�L��WKH� SURYLQFLDO� DQG� WHUULWRULDO� VHFXULWLHV� UHJXODWRU\� DXWKRULW\� LQ� WKH� SURYLQFHV� DQG� WHUULWRULHV� RI�
&DQDGD�DQG� �LL��DOO� DSSOLFDEOH� IHGHUDO� DQG� VWDWH� VHFXULWLHV� UHJXODWRU\� DXWKRULWLHV� LQ�$XVWUDOLD��+RQJ�
.RQJ� DQG� WKH� 8QLWHG� 6WDWHV� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� WKH� $6,&�� +.6)&�� WKH� 8QLWHG� 6WDWHV�
6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�� LQ�HDFK�FDVH�KDYLQJ�RU�FODLPLQJ�MXULVGLFWLRQ�RYHU�WKH�2IIHURU��
6LQR�*ROG�DQG�RU�*ROGHQ�&KLQD��DV�DSSOLFDEOH���LLL��WKH�76;���LY��WKH�$6;�DQG��Y��WKH�+.6(���
´6HOOLQJ�$JHQWµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFH�²�
&DVK�6DOHV�(OHFWLRQVµ��
´6HOOLQJ�%URNHUµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFH�²�
&DVK�6DOHV�(OHFWLRQVµ��
´6KDUHKROGHUVµ� PHDQV� WKH� UHJLVWHUHG� RU� EHQHILFLDO� KROGHUV� RI� WKH� LVVXHG� DQG� RXWVWDQGLQJ� *ROGHQ�
&KLQD�6KDUHV��DV�WKH�FRQWH[W�UHTXLUHV��DQG�´6KDUHKROGHUµ�PHDQV�DQ\�RQH�RI�WKHP���
´6LQR�*ROGµ�PHDQV�6LQR�*ROG�0LQLQJ�/LPLWHG�$%1�������������������
´6LQR�*ROG�6KDUHKROGHUVµ�PHDQV�WKH�UHJLVWHUHG�RU�EHQHILFLDO�KROGHUV�RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�
6LQR�*ROG�6KDUHV��DV�WKH�FRQWH[W�UHTXLUHV��
´6LQR�*ROG�6KDUHVµ�PHDQV�RUGLQDU\�VKDUHV�RI�6LQR�*ROG��
´6ROLFLWLQJ�'HDOHUµ�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ����RI�WKH�&LUFXODU��´6ROLFLWLQJ�%URNHUVµ��
´6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQµ� KDV� WKH� PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� ��� RI� WKH�
&LUFXODU��´6HFRQG�6WHS�7UDQVDFWLRQVµ��
´VXEVLGLDU\µ�VKDOO�PHDQ�D�´VXEVLGLDU\µ�ZLWKLQ�WKH�PHDQLQJ�RI�1,��������XQGHU�WKH�6HFXULWLHV�$FW���
´6XSHULRU�3URSRVDOµ�PHDQV�D�ERQD�ILGH�ZULWWHQ�$FTXLVLWLRQ�3URSRVDO�WKDW�ZDV�QRW�VROLFLWHG�DIWHU�WKH�
GDWH� RI� WKH�/HWWHU�$JUHHPHQW� DQG� WKDW� LQ� WKH�JRRG� IDLWK�GHWHUPLQDWLRQ�RI� WKH� ERDUG�RI�GLUHFWRUV� RI�
*ROGHQ�&KLQD��DIWHU�FRQVXOWDWLRQ�ZLWK�LWV�ILQDQFLDO�DGYLVRUV�DQG�ZLWK�RXWVLGH�FRXQVHO��L��LV�UHDVRQDEO\�
FDSDEOH�RI�EHLQJ�FRPSOHWHG��DQG��LL��ZRXOG��LI�FRQVXPPDWHG�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��UHVXOW�LQ�D�
WUDQVDFWLRQ�PRUH�IDYRXUDEOH�WR�WKH�6KDUHKROGHUV�IURP�D�ILQDQFLDO�SRLQW�RI�YLHZ�WKDQ�WKH�2IIHU��
´7D[�$FWµ�PHDQV� WKH� ,QFRPH�7D[�$FW� �&DQDGD��� LQFOXGLQJ� DOO� UHJXODWLRQV�PDGH� WKHUHXQGHU�� DQG� DOO�
DPHQGPHQWV�WR�VXFK�VWDWXWH�DQG�UHJXODWLRQV�IURP�WLPH�WR�WLPH����
´WD[DEOH� FDSLWDO� JDLQµ� KDV� WKH� PHDQLQJ� DVFULEHG� WKHUHWR� LQ� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´&HUWDLQ�
&DQDGLDQ�)HGHUDO�,QFRPH�7D[�&RQVLGHUDWLRQVµ��
´76;µ�PHDQV�WKH�7RURQWR�6WRFN�([FKDQJH���
´8QLWHG�6WDWHVµ�RU� ´8�6�µ�PHDQV� WKH�8QLWHG�6WDWHV� RI�$PHULFD�� LWV� WHUULWRULHV� DQG�SRVVHVVLRQV�� DQ\�
VWDWH�RI�WKH�8QLWHG�6WDWHV�DQG�WKH�'LVWULFW�RI�&ROXPELD���
´86�µ�PHDQV�8QLWHG�6WDWHV�GROODUV���
´:DUUDQWVµ�KDV�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ���RI�WKH�&LUFXODU��´*ROGHQ�&KLQDµ��DQG�
´:KLWH�0RXQWDLQ�3URMHFWµ�PHDQV�RQH�RI�6LQR�*ROG·V�SURMHFWV�ORFDWHG�LQ�-LOLQ�3URYLQFH�LQ�ZKLFK�6LQR�
*ROG�KROGV�D�����LQWHUHVW�WKURXJK�LWV�ZKROO\�RZQHG�VXEVLGLDU\��6*�%0=��
�



48(67,216�$1'�$16:(56�
7KH�IROORZLQJ�OLVW�RI�4XHVWLRQV�DQG�$QVZHUV�LV�LQWHQGHG�WR�DGGUHVV�VRPH�RI�WKH�NH\�DVSHFWV�RI�WKH�
2IIHU�� � 7KLV� VHFWLRQ� LV� D� VXPPDU\� RQO\� DQG� LV� TXDOLILHG� E\� WKH� GHWDLOHG� SURYLVLRQV� FRQWDLQHG�
HOVHZKHUH� LQ� WKH�2IIHU�DQG�&LUFXODU��6KDUHKROGHUV�DUH�XUJHG� WR� UHDG� WKH�2IIHU�DQG�&LUFXODU� LQ� WKHLU�
HQWLUHW\��&DSLWDOL]HG�WHUPV�XVHG�LQ�WKHVH�4XHVWLRQV�DQG�$QVZHUV��ZKHUH�QRW�RWKHUZLVH�GHILQHG�LQ�WKLV�
VHFWLRQ�DUH�GHILQHG�LQ�WKH�2IIHU�DQG�&LUFXODU��6HH�´'HILQLWLRQVµ�����
�� :+2�,6�0$.,1*�7+(�2))(5"�

7KH� 2IIHU� LV� EHLQJ� PDGH� E\� 6LQR� *ROG�0LQLQJ� �&DQDGD�� /WG��� D� FRUSRUDWLRQ� LQFRUSRUDWHG�
SXUVXDQW�WR�WKH�%XVLQHVV�&RUSRUDWLRQV�$FW��%ULWLVK�&ROXPELD��DQG�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�6LQR�
*ROG�0LQLQJ�/LPLWHG�$%1�����������������´6LQR�*ROGµ����6LQR�*ROG�LV�D�SXEOLF�FRPSDQ\�LQFRUSRUDWHG�
LQ� 1HZ� 6RXWK�:DOHV�� $XVWUDOLD� DQG� OLVWHG� RQ� WKH� $6;� DQG� WKH� +.6(�� 6LQR� *ROG·V� KHDG� RIILFH� LV�
ORFDWHG�LQ�6\GQH\��$XVWUDOLD��

6LQR� *ROG� H[SORUHV�� HYDOXDWHV�� GHYHORSV� DQG� RSHUDWHV� JROG� PLQHV� LQ� WKH� 35&� WKURXJK�
FRRSHUDWLYH� MRLQW�YHQWXUH��´&-9µ��FRPSDQLHV��HDFK�RI�ZKLFK�LV�IRUPHG�E\�D�VXEVLGLDU\�RI�6LQR�*ROG�
DQG�D� ORFDO�35&�SDUWQHU�� 6LQR�*ROG·V�SUHGHFHVVRU� �IURP�ZKLFK�6LQR�*ROG·V� EXVLQHVV�ZDV� VSXQ�RII��
ZDV�RQH�RI�WKH�ILUVW�IRUHLJQ�FRPSDQLHV�WR�RSHUDWH�D�JROG�PLQH�LQ�WKH�35&��6LQR�*ROG�FXUUHQWO\�RZQV�
����RI�-LQIHQJ�*ROG�0LQH�LQ�*XL]KRX�3URYLQFH�DQG�����RI�:KLWH�0RXQWDLQ�3URMHFW�LQ�-LOLQ�3URYLQFH��
,Q�������6LQR�*ROG·V�SUHGHFHVVRU�LQLWLDWHG�WKH�GHYHORSPHQW�RI�WKH�-LDQFKDOLQJ�*ROG�0LQH�LQ�6KDDQ[L�
3URYLQFH�DQG�WKH�-LDQFKDOLQJ�*ROG�0LQH�ZDV�VXFFHVVIXOO\�RSHUDWHG�XQWLO�LWV�GLYHVWPHQW�LQ�6HSWHPEHU�
������

$V�DW�2FWREHU�����������6LQR�*ROG�KDG�D�PDUNHW�FDSLWDOL]DWLRQ�RI�DSSUR[LPDWHO\�$������ELOOLRQ�
�DSSUR[LPDWHO\�&������ELOOLRQ��EDVHG�RQ�WKH�%DQN�RI�&DQDGD�QRRQ�H[FKDQJH�UDWH�RQ�2FWREHU�������������
,WV�WRWDO�DVVHWV�DV�DW�-XQH����������ZHUH�DSSUR[LPDWHO\�$�����PLOOLRQ��DSSUR[LPDWHO\�&�������PLOOLRQ�
EDVHG�RQ�WKH�%DQN�RI�&DQDGD�QRRQ�H[FKDQJH�UDWH�RQ�-XQH������������

)XUWKHU� LQIRUPDWLRQ� UHODWHG� WR� 6LQR� *ROG� LV� VHW� IRUWK� LQ� 6FKHGXOH� ´%µ�� ´,QIRUPDWLRQ�
&RQFHUQLQJ�6LQR�*ROG�0LQLQJ�/LPLWHGµ��
�� :+$7�:,//�,�5(&(,9(�)25�0<�7(1'(5('�*2/'(1�&+,1$�6+$5(6�81'(5�7+(�

2))(5"�:+$7�35(0,80�'2(6�7+$7�5(35(6(17"�
8QGHU�WKH�2IIHU��\RX�ZLOO� UHFHLYH�6LQR�*ROG�6KDUHV�IRU�\RXU�WHQGHUHG�*ROGHQ�&KLQD�6KDUHV�

RQ� WKH�EDVLV� RI� �������RI� D� 6LQR�*ROG�6KDUH� IRU� HDFK�*ROGHQ�&KLQD�6KDUH�� VXEMHFW� WR� DGMXVWPHQW� DV�
SURYLGHG�KHUHLQ�� �)RU� LQVWDQFH�� LI�\RX�GHSRVLW��������*ROGHQ�&KLQD�6KDUHV��\RX�ZRXOG�UHFHLYH������
6LQR�*ROG�6KDUHV�XQGHU�WKH�2IIHU���7KH�([FKDQJH�5DWLR�UHSUHVHQWV�D�SUHPLXP�RI�DSSUR[LPDWHO\�����
RYHU�WKH�FORVLQJ�SULFH�RI�WKH�*ROGHQ�&KLQD�6KDUHV�RQ�WKH�76;�RQ�$XJXVW�����������WKH�ODVW�WUDGLQJ�GD\�
SULRU�WR�WKH�DQQRXQFHPHQW�RI�WKH�2IIHU��EDVHG�RQ�WKH�6LQR�*ROG�6KDUH�SULFH�RQ�$XJXVW����������DQG�
WKH�%DQN�RI�&DQDGD�QRRQ�H[FKDQJH�UDWH�RQ�$XJXVW�����������DQG�D�SUHPLXP�RI�DSSUR[LPDWHO\�����
RYHU� WKH�YROXPH�ZHLJKWHG�DYHUDJH� WUDGLQJ�SULFH�RI� WKH�*ROGHQ�&KLQD�6KDUHV�RQ� WKH�7RURQWR�6WRFN�
([FKDQJH� IRU� WKH� ��� WUDGLQJ�GD\V� HQGHG�2FWREHU� ���� ����� �EDVHG� RQ� WKH� 6LQR�*ROG� 6KDUH� SULFH� RQ�
2FWREHU����������DQG�WKH�%DQN�RI�&DQDGD�QRRQ�H[FKDQJH�UDWH�RQ�2FWREHU��������������<RX�DUH�XUJHG�WR�
REWDLQ� FXUUHQW� TXRWHV� IRU� WKH� 6LQR�*ROG� 6KDUHV��*ROGHQ�&KLQD� 6KDUHV� DQG� WKH� DSSOLFDEOH� FXUUHQF\�
H[FKDQJH�UDWHV��

�
�
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�� ,)�,�7(1'(5�0<�*2/'(1�&+,1$�6+$5(6�72�7+(�2))(5��&$1�,�5(&(,9(�&$6+�
,167($'�2)�6,12�*2/'�6+$5(6"�
$V�PRUH� SDUWLFXODUO\� VHW� RXW� LQ� 6HFWLRQ� �� RI� WKH�2IIHU�� ´0DQQHU� RI� $FFHSWDQFHµ�� \RX�PD\�

PDNH�DQ�HOHFWLRQ�WR�KDYH�WKH�6LQR�*ROG�6KDUHV�ZKLFK�\RX�ZRXOG�RWKHUZLVH�UHFHLYH�SXUVXDQW�WR�WKH�
2IIHU� LVVXHG�RQ�\RXU�EHKDOI� WR�D� WUXVWHH�RU�VHOOLQJ�DJHQW�DSSRLQWHG�E\� WKH�2IIHURU�ZKR�ZLOO� VHHN� WR�
DUUDQJH�IRU�WKH�VDOH�RI�\RXU�(OHFWHG�6LQR�*ROG�6KDUHV�RQ�\RXU�EHKDOI�DQG�SD\�\RX�WKH�QHW�SURFHHGV�RI�
VXFK� VDOH�� OHVV�D������EURNHUDJH�FRPPLVVLRQ� �LQFOXGLQJ�*67� LQ�$XVWUDOLD�� WR�EH�SDLG�E\�\RX� WR� WKH�
EURNHU�HQJDJHG�E\�WKH�WUXVWHH�RU�VHOOLQJ�DJHQW�WR�VHOO�\RXU�6LQR�*ROG�6KDUHV�DQG�DQ\�DSSOLFDEOH�WD[HV��
ZLWKKROGLQJV��GHGXFWLRQV��IHHV�DQG�H[SHQVHV���,I�\RX�PDNH�VXFK�DQ�HOHFWLRQ��\RX�FDQ�FKRRVH�WR�UHFHLYH�
VXFK�QHW�SURFHHGV�LQ�&DQDGLDQ�GROODUV��EDVHG�RQ�WKH�&DQDGLDQ�GROODU�$XVWUDOLDQ�GROODU�H[FKDQJH�UDWH�
DYDLODEOH� WR� WKH�EURNHU�� RU� LQ�$XVWUDOLDQ�GROODUV��XQOHVV�\RX�DUH�PDNLQJ� VXFK� HOHFWLRQ� LQ� UHVSHFW� RI�
&',V�� LQ�ZKLFK� FDVH�\RX�ZLOO� DXWRPDWLFDOO\� UHFHLYH� VXFK� QHW�SURFHHGV� LQ�$XVWUDOLDQ�GROODUV�� ,I� \RX�
PDNH� VXFK� DQ� HOHFWLRQ� DQG� GR� QRW� VSHFLI\� D� FXUUHQF\�� \RX� ZLOO� DXWRPDWLFDOO\� UHFHLYH� VXFK� QHW�
SURFHHGV�LQ�$XVWUDOLDQ�GROODUV��

7KHUH�LV�QR�JXDUDQWHH�WKDW�WKH�6HOOLQJ�%URNHU�ZLOO�EH�DEOH�WR�VHOO�DOO�RI�WKH�6LQR�*ROG�6KDUHV�LQ�
UHVSHFW�RI�ZKLFK�HOHFWLRQV�DUH�PDGH���,Q�WKH�HYHQW�WKDW�WKH�6HOOLQJ�%URNHU�LV�XQDEOH�WR�VHOO�DQ\�RU�DOO�
6LQR�*ROG�6KDUHV� LQ�ZKLFK�HOHFWLRQV�DUH�PDGH��D�SUR�UDWD�QXPEHU�RI�\RXU�HOHFWHG�6LQR�*ROG�6KDUHV�
�URXQGHG�XS�WR�WKH�QH[W�ZKROH�6LQR�*ROG�6KDUH��DUH�H[SHFWHG�WR�EH�VROG�WKURXJK�WKH�6HOOLQJ�%URNHU��
EDVHG�RQ�WKH�WRWDO�QXPEHU�RI�6LQR�*ROG�6KDUHV�LQ�UHVSHFW�RI�ZKLFK�HOHFWLRQV�DUH�UHFHLYHG��DQG�\RX�ZLOO�
UHFHLYH�D�SUR�UDWD�DPRXQW�RI�WKH�QHW�SURFHHGV�LQ�FDVK�DQG�WKH�EDODQFH�RI�\RXU�FRQVLGHUDWLRQ�LQ�6LQR�
*ROG�6KDUHV����

,Q�DGGLWLRQ��WKH�2IIHURU�KDV�VHW�D�PD[LPXP�RI�����������6LQR�*ROG�6KDUHV�LQ�UHVSHFW�RI�ZKLFK�
VXFK�HOHFWLRQV�PD\�EH�PDGH���,I�HOHFWLRQV�DUH�PDGH�LQ�H[FHVV�RI�WKLV�QXPEHU�WKHQ��XQOHVV�WKH�2IIHURU��
LQ�LWV�GLVFUHWLRQ��ZDLYHV�RU�LQFUHDVHV�WKH�PD[LPXP��D�SUR�UDWD�QXPEHU�RI�HOHFWHG�6LQR�*ROG�6KDUHV�ZLOO�
EH�VRXJKW�WR�EH�VROG��URXQGHG�XS�WR�WKH�QH[W�ZKROH�6LQR�*ROG�6KDUH��DQG�HOHFWLQJ�6KDUHKROGHUV�ZLOO�
UHFHLYH� D� SUR� UDWD� DPRXQW� RI� WKH� WRWDO� QHW� SURFHHGV� LQ� FDVK�� DQG� ZLOO� UHFHLYH� WKH� EDODQFH� RI� WKHLU�
FRQVLGHUDWLRQ�LQ�6LQR�*ROG�6KDUHV���1R�DVVXUDQFH�LV�JLYHQ�WKDW�DQ\�RU�DOO�6LQR�*ROG�6KDUHV�LQ�UHVSHFW�
RI�ZKLFK�HOHFWLRQV�DUH�PDGH�FDQ�EH�VROG��DQG�DQ\�XQVROG�HOHFWHG�6LQR�*ROG�6KDUHV�VKDOO�EH�UHWXUQHG�WR�
WKH� DSSOLFDEOH� HOHFWLQJ� 6KDUHKROGHUV�� 1HLWKHU� WKH� 2IIHURU� QRU� 6LQR� *ROG� DVVXPHV� DQ\� OLDELOLW\�
ZKDWVRHYHU�LQ�FRQQHFWLRQ�ZLWK�DQ\�(OHFWLRQV��LQFOXGLQJ�WKH�VDOHV�RI�WKH�6LQR�*ROG�6KDUHV�WKURXJK�WKH�
6HOOLQJ�%URNHU��WKH�H[FKDQJH�RI�DQ\�IXQGV�IURP�$XVWUDOLDQ�GROODUV�WR�&DQDGLDQ�GROODUV��DV�DSSOLFDEOH��
DQ\�SUR� UDWLQJ� DQG� WKH� SD\PHQW� RI� WKH�1HW� 3URFHHGV� DQG�RU� WKH� EDODQFH� RI� WKH� FRQVLGHUDWLRQ� WR� D�
6HOOLQJ�6KDUHKROGHU��

6HH�6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFHµ�IRU�IXUWKHU�GHWDLOV�LQFOXGLQJ�LQVWUXFWLRQV�
IRU�KRZ�WR�PDNH�VXFK�DQ�HOHFWLRQ��
�� :+$7�$5(�7+(�27+(5�%(1(),76�2)�7+(�2))(5"�
� ,Q� DGGLWLRQ� WR� D� VLJQLILFDQW� SUHPLXP� IRU� \RXU�*ROGHQ�&KLQD� 6KDUHV� �EDVHG� RQ� WKH� FXUUHQW�
WUDGLQJ�SULFH�DQG�WKH�FXUUHQW�H[FKDQJH�UDWH���E\� WHQGHULQJ� WR� WKH�2IIHU�\RX�ZLOO� UHFHLYH�VKDUHV� LQ�D�
FRPSDQ\� ZLWK� D� VXFFHVVIXO� WUDFN� UHFRUG� IRU� GHYHORSLQJ� JROG� PLQHV� LQ� &KLQD� DQG� HQKDQFLQJ�
VKDUHKROGHU�YDOXH��<RX�DUH�H[SHFWHG�WR�EHQHILW�IURP�JUHDWHU�GHSWK�LQ�PDQDJHPHQW��VWUHQJWK�LQ�6LQR�
*ROG·V�EDODQFH�VKHHW�DQG�FDVK�SRVLWLRQ�DQG�JUHDWHU�DFFHVV�WR�ILQDQFLQJ�IRU�GHYHORSPHQW�SURMHFWV���7KLV�
LV� H[SHFWHG� WR� UHVXOW� LQ� D� VWURQJHU� FRPSHWLWLYH� SRVLWLRQ� DQG� JUHDWHU� RSSRUWXQLWLHV� IRU� JURZWK�� �7KH�
ODUJHU�VFRSH�DQG�VFDOH�RI�6LQR�*ROG·V�RSHUDWLRQV�DUH�H[SHFWHG�WR�DOVR�PHDQ�HQKDQFHG�FRVW�VDYLQJV�E\�
WDNLQJ�DGYDQWDJH�RI� WKH�SRWHQWLDO� V\QHUJLHV� LQKHUHQW� LQ� LQWHJUDWLQJ�*ROGHQ�&KLQD·V�RSHUDWLRQV�ZLWK�
6LQR�*ROG�VXFK�DV�UHGXFHG�FRVWV�RI�FRPSOLDQFH�ZLWK�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV�� �6KDUHKROGHUV�
VKRXOG�DOVR�EHQHILW� IURP�LPSURYHG�OLTXLGLW\�E\�KROGLQJ�6LQR�*ROG�6KDUHV��ZKLFK�DUH� OLVWHG�RQ�ERWK�



� ���

WKH� $XVWUDOLDQ� 6HFXULWLHV� ([FKDQJH� DQG� WKH� +RQJ� .RQJ� 6WRFN� ([FKDQJH�� � )LQDOO\�� WKH� ERDUG� RI�
GLUHFWRUV� RI� *ROGHQ� &KLQD� KDV� UHFHLYHG� D� IDLUQHVV� RSLQLRQ� IURP�*HQXLW\� &DSLWDO�0DUNHWV� WKDW� WKH�
2IIHU�FRQVLGHUDWLRQ� LV� IDLU� IURP�D� ILQDQFLDO�SRLQW�RI�YLHZ�WR�6KDUHKROGHUV�RWKHU� WKDQ�6LQR�*ROG�DQG�
XQDQLPRXVO\�VXSSRUWV�WKH�2IIHU���
�� +2:�'2�,�7(1'(5�0<�*2/'(1�&+,1$�6+$5(6�72�7+(�2))(5"�

5HJLVWHUHG�6KDUHKROGHUV�ZKR�ZLVK�WR�DFFHSW�WKH�2IIHU�PXVW�SURSHUO\�FRPSOHWH�DQG�H[HFXWH�
WKH�DFFRPSDQ\LQJ�/HWWHU�RI�7UDQVPLWWDO��SULQWHG�RQ�\HOORZ�SDSHU��RU�D�PDQXDOO\�H[HFXWHG�IDFVLPLOH�
WKHUHRI�DQG�GHSRVLW� LW�� DW�RU�SULRU� WR� WKH�([SLU\�7LPH�� WRJHWKHU�ZLWK�FHUWLILFDWH�V�� UHSUHVHQWLQJ� WKHLU�
*ROGHQ�&KLQD�6KDUHV�DQG�DOO�RWKHU�UHTXLUHG�GRFXPHQWV��ZLWK�&RPSXWHUVKDUH� ,QYHVWRU�6HUYLFHV� ,QF��
�WKH�´'HSRVLWDU\µ��DW�LWV�RIILFH�VHW�RXW�LQ�WKH�/HWWHU�RI�7UDQVPLWWDO��LQ�DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV�
LQ� WKH� /HWWHU� RI� 7UDQVPLWWDO�� $OWHUQDWLYHO\�� UHJLVWHUHG� 6KDUHKROGHUV� PD\� IROORZ� WKH� SURFHGXUH� IRU�
JXDUDQWHHG� GHOLYHU\� VHW� IRUWK� XQGHU� 6HFWLRQ� �� RI� WKH� 2IIHU�� ´0DQQHU� RI� $FFHSWDQFHµ�� XVLQJ� WKH�
DFFRPSDQ\LQJ�1RWLFH�RI�*XDUDQWHHG�'HOLYHU\��SULQWHG�RQ�JUHHQ�SDSHU����$Q\�UHJLVWHUHG�6KDUHKROGHU�
LQ�$XVWUDOLD�VKRXOG�FRQWDFW�WKH�,QIRUPDWLRQ�$JHQW�LQ�6\GQH\��$XVWUDOLD�IRU�IXUWKHU�LQIRUPDWLRQ��

%HQHILFLDO� 6KDUHKROGHUV� �EXW� QRW� &',� +ROGHUV�� PD\� DFFHSW� WKH� 2IIHU� E\� IROORZLQJ� WKH�
LQVWUXFWLRQV� SURYLGHG� E\� &'6� 3DUWLFLSDQWV�� � &'6� DQG� '7&� DUH� H[SHFWHG� WR� DGYLVH� SDUWLFLSDWLQJ�
EURNHUV� WKDW� EHQHILFLDO� 6KDUHKROGHUV� ZKR� ZLVK� WR� DFFHSW� WKH� 2IIHU� ZLOO� QHHG� WR� ´FHUWLILFDWHµ� WKHLU�
SRVLWLRQ�E\�UHTXHVWLQJ�WKDW�D�*ROGHQ�&KLQD�6KDUH�FHUWLILFDWH�EH� LVVXHG�LQ�WKH�QDPH�RI�WKH�EURNHU�RU�
EHQHILFLDO�KROGHU�DQG�EH�WHQGHUHG�PDQXDOO\�E\�SURSHUO\�H[HFXWLQJ�WKH�/HWWHU�RI�7UDQVPLWWDO��SULQWHG�
RQ� \HOORZ� SDSHU�� �LQFOXGLQJ� VLJQDWXUH� JXDUDQWHH� LI� UHTXLUHG��� DQG� DOO� RWKHU� UHTXLUHG� GRFXPHQWV�
ZKLFK�PXVW�EH�UHFHLYHG�E\�WKH�'HSRVLWDU\��DW�LWV�RIILFH�LQ�WKH�FLW\�RI�7RURQWR�DW�RU�SULRU�WR�WKH�([SLU\�
7LPH���6HH�6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFHµ��

�3ULRU� WR� WKH� &',� ([SLU\� 7LPH�� &',� +ROGHUV� PD\� RQO\� DFFHSW� WKH� 2IIHU� WKURXJK� WKH� &',�
1RPLQHH��,I�&',�+ROGHUV�KROG�&',V�WKURXJK���L��DQ�,VVXHU�6SRQVRUHG�+ROGLQJ��&',�+ROGHUV�VKRXOG�
FRPSOHWH� WKH� &',� $FFHSWDQFH� )RUP� DFFRPSDQ\LQJ� WKLV� 2IIHU� DQG� &LUFXODU� DQG� UHWXUQ� LW� WR� WKH�
DGGUHVV� QRWHG� RQ� WKH� IRUP�� �LL�� D� &+(66� +ROGLQJ�� &',� +ROGHUV� VKRXOG� FRQWDFW� WKHLU� &RQWUROOLQJ�
3DUWLFLSDQW� �QRUPDOO\� WKHLU� VWRFNEURNHU��ZLWK� LQVWUXFWLRQV� WR� DFFHSW� WKH�2IIHU�� RU� FRPSOHWH� WKH�&',�
$FFHSWDQFH�)RUP�DQG�UHWXUQ�LW�WR�WKH�DGGUHVV�QRWHG�RQ�WKH�IRUP�� �$OWHUQDWLYHO\��LI�&',�+ROGHUV�DUH�
$XVWUDOLDQ� %URNHU� 3DUWLFLSDQWV� RU�$XVWUDOLDQ�1RQ�%URNHU� 3DUWLFLSDQWV�� &',�+ROGHUV� VKRXOG� LQLWLDWH�
DFFHSWDQFH�RI�WKH�2IIHU�LQ�DFFRUGDQFH�ZLWK�5XOH�������RI�WKH�$67&�6HWWOHPHQW�5XOHV�� �,Q�HDFK�RI�WKH�
DERYH�FDVHV��DFFHSWDQFH�PXVW�EH�UHFHLYHG�RQ�RU�SULRU�WR�WKH�&',�([SLU\�7LPH��7KH�&',�1RPLQHH�LV�
H[SHFWHG�WR�FRPSOHWH�WKH�/HWWHU�RI�7UDQVPLWWDO�HYLGHQFLQJ�WKH�GHSRVLW�RI�*ROGHQ�&KLQD�6KDUHV�ZKLFK�
DUH�LQ�WKH�IRUP�RI�&',V��&',�+ROGHUV�ZKR�FRQWLQXH�WR�KROG�&',V�DW�WKH�&',�([SLU\�7LPH�ZLOO�EHFRPH�
WKH�OHJDO�KROGHUV�RI�WKH�XQGHUO\LQJ�*ROGHQ�&KLQD�6KDUHV����,Q�RUGHU�WR�WUDQVIHU�WKH�XQGHUO\LQJ�*ROGHQ�
&KLQD�6KDUHV�� WKH\�ZRXOG�QHHG� WR� FRPSO\�ZLWK� WKH�SURFHGXUHV� VHW� RXW� LQ� WKLV�GRFXPHQW�� DQG� WKH\�
VKRXOG�FRQWDFW�WKHLU�EURNHUV�RU�WKH�&',�1RPLQHH�IRU�IXUWKHU�LQIRUPDWLRQ��
�� +2:�:,//�7+(�6,12�*2/'�6+$5(6�%(�,668('"�

7KH�6LQR�*ROG�6KDUHV�WR�EH�LVVXHG�XQGHU�WKH�2IIHU�ZLOO�EH�LQ�XQFHUWLILFDWHG�IRUP���'HSRVLWLQJ�
6KDUHKROGHUV�ZKRVH�6LQR�*ROG�6KDUHV�WR�EH�LVVXHG�XQGHU�WKH�2IIHU�DUH�WR�EH�PDQDJHG�E\�D�EURNHU�ZLOO�
KDYH�WKHLU�KROGLQJV�UHFRUGHG�RQ�WKH�&OHDULQJ�+RXVH�(OHFWURQLF�6XEUHJLVWHU�6\VWHP�VXEUHJLVWHU�� �$OO�
RWKHU�'HSRVLWLQJ�6KDUHKROGHUV�ZLOO�KDYH�WKHLU�6LQR�*ROG�6KDUHV�WR�EH�LVVXHG�XQGHU�WKH�2IIHU�UHFRUGHG�
RQ� WKH� LVVXHU�VSRQVRUHG�VXEUHJLVWHU�RSHUDWHG� IRU�6LQR�*ROG� WKURXJK� LWV� VKDUH�UHJLVWU\�� �:KHUH�6LQR�
*ROG� 6KDUHV� DUH� WR� EH� LVVXHG� RQ� WKH� LVVXHU� VSRQVRUHG� VXEUHJLVWHU�� KROGHUV� ZLOO� EH� VHQW� D� QRWLFH�
DGYLVLQJ� WKHP�RI� WKHLU� 6HFXULW\�+ROGHU�5HIHUHQFH�1XPEHU� �651�� DQG� WKH�RSHQLQJ�EDODQFH� RI� WKHLU�
KROGLQJ��



� ���

0RUHRYHU��IUDFWLRQDO�6LQR�*ROG�6KDUHV�ZLOO�QRW�EH�LVVXHG���,QVWHDG��WKH�QXPEHU�RI�6LQR�*ROG�
6KDUHV�WR�EH�LVVXHG�WR�HDFK�UHJLVWHUHG�6KDUHKROGHU�ZLOO�EH�URXQGHG�XS��LI�WKH�IUDFWLRQDO�LQWHUHVW�LV�����
RU�PRUH��RU�GRZQ��LI�WKH�IUDFWLRQDO�LQWHUHVW�LV�OHVV�WKDQ������WR�WKH�QH[W�ZKROH�QXPEHU��)RU�DOO�URXQGLQJ�
SXUSRVHV��DOO�*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�E\�D�UHJLVWHUHG�6KDUHKROGHU�ZLOO�EH�DJJUHJDWHG���
�� :+$7�$5(�7+(�&21',7,216�72�7+(�2))(5"�

7KH�2IIHU�LV�FRQGLWLRQDO�XSRQ�D�QXPEHU�RI�WKLQJV�WKDW�DUH�GHVFULEHG�LQ�6HFWLRQ���RI�WKH�2IIHU��
´&RQGLWLRQV�RI� WKH�2IIHUµ�� �<RX�DUH�DGYLVHG�WR�FRQVLGHU�WKH�FRQGLWLRQV�GHVFULEHG�WKHUH��EXW�WKH�NH\�
FRQGLWLRQV�� ZKLFK�� VXEMHFW� WR� DSSOLFDEOH� &DQDGLDQ� VHFXULWLHV� /DZV� DQG� WKH� WHUPV� RI� WKH� 6XSSRUW�
$JUHHPHQW��PD\�EH�YDULHG�DQG�RU�ZDLYHG�E\�WKH�2IIHURU��LQFOXGH�WKH�IROORZLQJ���

�D� QRW� OHVV� WKDQ� ���� �RQ� D� IXOO\� GLOXWHG� EDVLV�� RI� WKH� RXWVWDQGLQJ�*ROGHQ�&KLQD� 6KDUHV��
GLUHFWO\�RU�LQGLUHFWO\��RWKHU�WKDQ�*ROGHQ�&KLQD�6KDUHV�KHOG�DW�WKH�GDWH�RI�WKH�2IIHU�E\�RU�
RQ� EHKDOI� RI� WKH�2IIHURU� RU� DQ� DIILOLDWH� RU� DVVRFLDWH� RI� WKH�2IIHURU� �DV� VXFK� WHUPV� DUH�
GHILQHG� LQ� WKH� &%&$��� DUH� WHQGHUHG� XQGHU� WKH� 2IIHU� DQG� QRW� ZLWKGUDZQ� DW� WKH�
H[SLUDWLRQ�RI�WKH�2IIHU��WKH�´0LQLPXP�7HQGHU�&RQGLWLRQµ����

�E� WKH�5HJXODWRU\�$SSURYDOV�VKDOO�KDYH�EHHQ�REWDLQHG�RQ�WHUPV�VDWLVIDFWRU\�WR�WKH�2IIHURU��
DFWLQJ�UHDVRQDEO\��DQG�

�F� DOO� UHJXODWRU\�DSSURYDOV� �LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ�� WKRVH�RI� WKH�+.6(�WR� OLVW�6LQR�
*ROG� 6KDUHV� WR� EH� LVVXHG� SXUVXDQW� WR� WKH� 2IIHU� �VHH� 6HFWLRQ� ��� RI� WKH� &LUFXODU��
´5HJXODWRU\�&RQVLGHUDWLRQVµ��� UHTXLUHG�E\� ODZ� WR� FRPSOHWH� WKH�2IIHU� VKDOO�KDYH�EHHQ�
REWDLQHG�RQ�WHUPV�VDWLVIDFWRU\�WR�WKH�2IIHURU��DFWLQJ�UHDVRQDEO\��

�� :+(1�:,//�7+(�2))(5�%(�&203/(7('"�
7KH�2IIHU�ZLOO�EH�RSHQ�IRU�DW�OHDVW����GD\V��DQG�ZLOO�EH�FRPSOHWHG�RQO\�LI�DOO�RI�WKH�FRQGLWLRQV�

RI� WKH�2IIHU�KDYH�EHHQ�VDWLVILHG��DPHQGHG�DQG�RU�ZDLYHG�E\�WKH�2IIHURU�� � ,Q�FHUWDLQ�FLUFXPVWDQFHV��
WKH�2IIHU�PD\�DOVR�EH�DPHQGHG�DQG�RU�H[WHQGHG�RU�LW�PD\�EH�WHUPLQDWHG����
�� :+$7� +$33(16� ,)� ,� '2� 127� 7(1'(5� 0<� *2/'(1� &+,1$� 6+$5(6� 72� 7+(�

2))(5�%87�025(�7+$1�1,1(7<�3(5&(17�2)�7+(�*2/'(1�&+,1$�6+$5(6�$5(�
7(1'(5('"�
$V� H[SODLQHG� LQ� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´6HFRQG� 6WHS� 7UDQVDFWLRQVµ�� LI� VXFK� ULJKW� LV�

DYDLODEOH��WKH�2IIHURU�FXUUHQWO\�LQWHQGV�WR�FRPSOHWH�D�FRPSXOVRU\�DFTXLVLWLRQ�SXUVXDQW�WR�VHFWLRQ�����
RI�WKH�&%&$�E\�DFTXLULQJ�WKH�UHPDLQLQJ�*ROGHQ�&KLQD�6KDUHV�RQ�WKH�VDPH�WHUPV�DV�XQGHU�WKH�2IIHU����

,I� WKH� VWDWXWRU\� ULJKW� RI� FRPSXOVRU\�DFTXLVLWLRQ� LV�QRW�DYDLODEOH�RU� WKH�2IIHURU�HOHFWV�QRW� WR�
SXUVXH� VXFK� ULJKW�� 6LQR� *ROG� KDV� FRYHQDQWHG� LQ� WKH� 6XSSRUW� $JUHHPHQW� WR� XVH� DOO� FRPPHUFLDOO\�
UHDVRQDEOH�HIIRUWV�WR�FRPSOHWH�DQ�DPDOJDPDWLRQ��SODQ�RI�DUUDQJHPHQW��DPHQGPHQW�WR�DUWLFOHV��FDSLWDO�
UHRUJDQL]DWLRQ�� VKDUH� FRQVROLGDWLRQ� RU� RWKHU� WUDQVDFWLRQ� LQYROYLQJ� *ROGHQ� &KLQD� DQG� WKH� 2IIHURU�
DQG�RU�RQH�RU�PRUH�DIILOLDWHV�RI�WKH�2IIHURU��D�´6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQµ��IRU�WKH�SXUSRVH�
RI� HQDEOLQJ� WKH�2IIHURU� RU� DQ� DIILOLDWH� RI� WKH�2IIHURU� WR� DFTXLUH� DOO� RI� WKH�*ROGHQ�&KLQD�6KDUHV� QRW�
DFTXLUHG�E\�WKH�2IIHURU�SXUVXDQW�WR�WKH�2IIHU��RU�DOUHDG\�RZQHG�GLUHFWO\�RU�LQGLUHFWO\�E\�WKH�2IIHURU��
DW� WKH�VDPH�FRQVLGHUDWLRQ�SHU�*ROGHQ�&KLQD�6KDUH�SDLG�E\�WKH�2IIHURU�XQGHU�WKH�2IIHU��7KH�WLPLQJ�
DQG� GHWDLOV� RI� DQ\� VXFK� WUDQVDFWLRQ�ZLOO� QHFHVVDULO\� GHSHQG� RQ� D� YDULHW\� RI� IDFWRUV�� LQFOXGLQJ� WKH�
QXPEHU�RI�WKH�*ROGHQ�&KLQD�6KDUHV�DFTXLUHG�SXUVXDQW�WR�WKH�2IIHU��
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��� :,//� *2/'(1� &+,1$� 6+$5(6� 67,//� %(� /,67('� 21� 7+(� 7252172� 672&.�
(;&+$1*(� 25� 7+(� $8675$/,$1� 6(&85,7,(6� (;&+$1*(� ,)� 7+(� 2))(5� ,6�
68&&(66)8/"�
,I�WKH�2IIHU�LV�VXFFHVVIXO��DQG�DQ\�RI�WKH�WUDQVDFWLRQV�GHVFULEHG�LQ�6HFWLRQ����RI�WKH�&LUFXODU��

´6HFRQG�6WHS�7UDQVDFWLRQVµ�DUH�FRPSOHWHG��WKH�*ROGHQ�&KLQD�6KDUHV�DUH�H[SHFWHG�WR�EH�GH�OLVWHG�IURP�
WKH� 7RURQWR� 6WRFN� ([FKDQJH� DW� RU� VKRUWO\� DIWHU� FRPSOHWLRQ� RI� VXFK� WUDQVDFWLRQ� DQG� IURP� WKH�
$XVWUDOLDQ�6HFXULWLHV�([FKDQJH�DW�WKH�&',�([SLU\�7LPH��
��� +2:� :,//� 0<� *2/'(1� &+,1$� 6+$5(6� %(� 75($7('� )25� &$1$',$1� 7$;�

385326(6�81'(5�7+(�2))(5"�
&HUWDLQ�&DQDGLDQ�)HGHUDO�,QFRPH�7D[�&RQVLGHUDWLRQV��
5HVLGHQWV�RI�&DQDGD�

$�6KDUHKROGHU�ZKR�LV�UHVLGHQW� LQ�&DQDGD��ZKR�GHDOV�DW�DUP·V� OHQJWK�ZLWK�WKH�2IIHURU��ZKR�
KROGV�WKH�*ROGHQ�&KLQD�6KDUHV�DV�FDSLWDO�SURSHUW\��LV�QRW�DIILOLDWHG�ZLWK�WKH�2IIHURU�RU�*ROGHQ�&KLQD�
DQG�ZKR�GLVSRVHV�RI�*ROGHQ�&KLQD�6KDUHV�XQGHU�WKH�2IIHU�ZLOO�UHDOL]H�D�FDSLWDO�JDLQ��RU�FDSLWDO�ORVV��
HTXDO� WR� WKH�DPRXQW�E\�ZKLFK� WKH� IDLU�PDUNHW�YDOXH�DW� WKH�GDWH�RI� WKH�GLVSRVLWLRQ�RI� WKH�6LQR�*ROG�
6KDUHV�UHFHLYHG�LQ�H[FKDQJH�IRU�WKH�*ROGHQ�&KLQD�6KDUHV��QHW�RI�DQ\�UHDVRQDEOH�FRVWV�RI�GLVSRVLWLRQ��
H[FHHGV� �RU� LV� OHVV� WKDQ�� WKH�DGMXVWHG�FRVW�EDVH� WR� WKH�6KDUHKROGHU�RI� WKH�*ROGHQ�&KLQD�6KDUH�� �7KH�
6KDUHKROGHU·V�FRVW�RI�D�6LQR�*ROG�6KDUH�UHFHLYHG�LQ�H[FKDQJH�IRU�*ROGHQ�&KLQD�6KDUHV�ZLOO�EH�HTXDO�
WR� WKH� IDLU�PDUNHW�YDOXH�RI� VXFK�6LQR�*ROG�6KDUH�DW� WKH� WLPH�RI� WKH�H[FKDQJH�� �$�6KDUHKROGHU�ZKR�
HOHFWV� WR�KDYH� WKH�6LQR�*ROG�6KDUHV�DFTXLUHG�XQGHU� WKH�2IIHU� LVVXHG�RQ� WKHLU�EHKDOI� WR�D� WUXVWHH�RU�
VHOOLQJ�DJHQW�ZKR�ZLOO��DV�DJHQW��DUUDQJH�IRU�WKH�VDOH�RI�VXFK�6LQR�*ROG�6KDUHV�RQ�VXFK�6KDUHKROGHU·V�
EHKDOI�ZLOO�UHDOL]H�D�FDSLWDO�JDLQ��RU�FDSLWDO�ORVV��RQ�DQ\�VXFK�VDOH�HTXDO�WR�WKH�DPRXQW�E\�ZKLFK�WKH�
SURFHHGV�RI�GLVSRVLWLRQ�RQ� VXFK�VDOH��QHW� RI�DQ\� UHDVRQDEOH� FRVWV� RI�GLVSRVLWLRQ�� H[FHHG� �RU�DUH� OHVV�
WKDQ�� WKH� DGMXVWHG� FRVW� EDVH� WR� WKH� 6KDUHKROGHU� RI� WKH� 6LQR� *ROG� 6KDUHV� LPPHGLDWHO\� EHIRUH� WKH�
GLVSRVLWLRQ����
1RQ�5HVLGHQWV�RI�&DQDGD�

*HQHUDOO\��D�6KDUHKROGHU�WKDW�LV�QRW�UHVLGHQW�LQ�&DQDGD�IRU�SXUSRVHV�RI�WKH�7D[�$FW�ZLOO�QRW�
EH� VXEMHFW� WR� WD[� XQGHU� WKH� 7D[�$FW� LQ� UHVSHFW� RI� DQ\� FDSLWDO� JDLQ� UHDOL]HG� RQ� WKH� GLVSRVLWLRQ� RI� D�
*ROGHQ�&KLQD�6KDUH�RU�D�6LQR�*ROG�6KDUH��XQOHVV�VXFK�*ROGHQ�&KLQD�6KDUH�RU�6LQR�*ROG�6KDUH��DV�WKH�
FDVH�PD\�EH��FRQVWLWXWHV�´WD[DEOH�&DQDGLDQ�SURSHUW\µ��DV�GHILQHG�LQ�WKH�7D[�$FW��WR�VXFK�6KDUHKROGHU�
DQG�WKH�JDLQ�LV�QRW�RWKHUZLVH�H[HPSW�IURP�WD[�XQGHU�WKH�7D[�$FW�SXUVXDQW�WR�DQ�H[HPSWLRQ�FRQWDLQHG�
LQ�DQ�DSSOLFDEOH�LQFRPH�WD[�WUHDW\�RU�FRQYHQWLRQ����

7KH�IRUHJRLQJ�LV�RQO\�D�EULHI�VXPPDU\�RI�&DQDGLDQ�IHGHUDO�LQFRPH�WD[�FRQVHTXHQFHV�DQG�
LV� TXDOLILHG� E\� WKH� PRUH� GHWDLOHG� JHQHUDO� GHVFULSWLRQ� RI� &DQDGLDQ� IHGHUDO� LQFRPH� WD[�
FRQVLGHUDWLRQV� XQGHU� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´&HUWDLQ� &DQDGLDQ� )HGHUDO� ,QFRPH� 7D[�
&RQVLGHUDWLRQV��� 6KDUHKROGHUV� DUH� XUJHG� WR� FRQVXOW� &DQDGLDQ� WD[� DGYLVRUV� WR� GHWHUPLQH� WKH�
SDUWLFXODU�&DQDGLDQ�WD[�FRQVHTXHQFHV�WR�WKHP�RI�D�GLVSRVLWLRQ�RI�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW�WR�
WKH�2IIHU�RU�D�&RPSXOVRU\�$FTXLVLWLRQ�RU�D�GLVSRVLWLRQ�RI�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW�WR�DQ\�
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��

�
�
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��� +2:�:,//� 0<� *2/'(1� &+,1$� 6+$5(6� %(� 75($7('� )25� $8675$/,$1� 7$;�
385326(6�81'(5�7+(�2))(5"�
&HUWDLQ�$XVWUDOLDQ�,QFRPH�7D[�&RQVLGHUDWLRQV�
$� QRQ�UHVLGHQW� RI� $XVWUDOLD� KROGLQJ� VKDUHV� RQ� FDSLWDO� DFFRXQW� ZLOO� RQO\� EH� VXEMHFW� WR�

$XVWUDOLDQ�FDSLWDO�JDLQV�WD[��´&*7µ��RQ�GLVSRVDO�RI�WKHLU�VKDUHV��RU�DQRWKHU�&*7�HYHQW�RFFXUULQJ�LQ�
UHODWLRQ� WR� WKHLU� VKDUHV�� LI� WKH�VKDUHV�DUH�DQ�´LQGLUHFW�$XVWUDOLDQ�UHDO�SURSHUW\� LQWHUHVWµ�� � ,Q�JHQHUDO�
WHUPV�WKH�*ROGHQ�&KLQD�6KDUHV��RU�WKH�&',V��ZLOO�EH�WUHDWHG�DV�DQ�´LQGLUHFW�$XVWUDOLDQ�UHDO�SURSHUW\�
LQWHUHVWµ�LI��
� �D�� WKH�QRQ�UHVLGHQW�VKDUHKROGHU��WRJHWKHU�ZLWK�DVVRFLDWHV��KROGV�DQ�LQWHUHVW�RI�����RU�

PRUH�LQ�D�FRPSDQ\��DQG�
� �E�� PRUH�WKDQ�����RI�WKH�YDOXH�RI�WKH�FRPSDQ\·V�DVVHWV�LV�DWWULEXWDEOH�WR�´WD[DEOH�

$XVWUDOLDQ�UHDO�SURSHUW\µ��QDPHO\��UHDO�SURSHUW\�VLWXDWHG�LQ�$XVWUDOLD�RU�PLQLQJ��
TXDUU\LQJ�RU�SURVSHFWLQJ�ULJKWV�LQ�$XVWUDOLD���

,W� LV� QRW� FRQVLGHUHG� WKDW� PRUH� WKDQ� ���� RI� WKH� YDOXH� RI� WKH� DVVHWV� RI� *ROGHQ� &KLQD� DUH�
DWWULEXWDEOH� WR� ´WD[DEOH�$XVWUDOLDQ� UHDO�SURSHUW\µ� DQG�� WKHUHIRUH�� WKH�*ROGHQ�&KLQD�6KDUHV� DQG� WKH�
&',V� VKRXOG� QRW� EH� WUHDWHG� DV� DQ� ´LQGLUHFW� $XVWUDOLDQ� UHDO� SURSHUW\� LQWHUHVWµ�� � $FFRUGLQJO\��
$XVWUDOLDQ�&*7�VKRXOG�QRW�DSSO\�RQ�GLVSRVDO�RI� WKH�*ROGHQ�&KLQD�6KDUHV� �RU�&',V�� �RU�RWKHU�&*7�
HYHQW�RFFXUULQJ�LQ�UHODWLRQ�WR�WKH�*ROGHQ�&KLQD�6KDUHV�RU�&',V��E\�D�QRQ�UHVLGHQW�RI�$XVWUDOLD��

7KH�IRUHJRLQJ�LV�RQO\�D�EULHI�VXPPDU\�RI�FHUWDLQ�$XVWUDOLDQ�FDSLWDO�JDLQV�WD[�FRQVHTXHQFHV�
DQG� LV� TXDOLILHG� E\� WKH� GHVFULSWLRQ� RI� $XVWUDOLDQ� WD[� FRQVLGHUDWLRQV� XQGHU� 6HFWLRQ� ��� RI� WKH�
&LUFXODU��´&HUWDLQ�$XVWUDOLDQ�,QFRPH�7D[�&RQVLGHUDWLRQVµ��6KDUHKROGHUV�DUH�XUJHG�WR�FRQVXOW�WKHLU�
RZQ�WD[�DGYLVRUV�WR�GHWHUPLQH�WKH�SDUWLFXODU�WD[�FRQVHTXHQFHV�WR�WKHP�RI�D�GLVSRVLWLRQ�RI�*ROGHQ�
&KLQD�6KDUHV�SXUVXDQW�WR�WKH�2IIHU�RU�D�&RPSXOVRU\�$FTXLVLWLRQ�RU�D�GLVSRVLWLRQ�RI�*ROGHQ�&KLQD�
6KDUHV�SXUVXDQW�WR�DQ\�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��
��� :+2�&$1�,�&217$&7�,)�,�+$9(�48(67,216"�

6KRXOG�\RX�KDYH�DQ\�TXHVWLRQV�DERXW�WKH�RIIHU��SOHDVH�FRQWDFW�WKH�,QIRUPDWLRQ�$JHQWV�IRU�WKH�
RIIHU�� *HRUJHVRQ� 6KDUHKROGHU� &RPPXQLFDWLRQV� &DQDGD� ,QF��� WROO� IUHH� DW� ��������������� LQ� 1RUWK�
$PHULFD�� RU� *HRUJHVRQ� 6KDUHKROGHU� &RPPXQLFDWLRQV� $XVWUDOLD� 3W\� /WG�� DW� ��� �� ����� ����� �IRU�
,QWHUQDWLRQDO�&',�KROGHUV��H[FOXGLQJ�1RUWK�$PHULFDQ�KROGHUV��RU����������������)UHH�FDOO�IRU�KROGHUV�
RI� &',V� LQ� $XVWUDOLD��� � <RX� PD\� DOVR� FRQWDFW� \RXU� LQYHVWPHQW� GHDOHU�� EURNHU�� EDQN� PDQDJHU��
DFFRXQWDQW��ODZ\HU�RU�SURIHVVLRQDO�DGYLVRU�IRU�DVVLVWDQFH��
��� :+$7�(/6(�'2�,�1(('�72�'2�12:"�

<RX� DUH� XUJHG� WR� FDUHIXOO\� UHYLHZ� WKLV� 2IIHU� DQG� &LUFXODU�� DQG� WR� VHHN� DGYLFH� IURP� \RXU�
LQYHVWPHQW�GHDOHU��EURNHU��EDQN�PDQDJHU��DFFRXQWDQW�� ODZ\HU�RU�RWKHU�SURIHVVLRQDO�DGYLVRU�� � ,I�\RX�
ZLVK�WR�DFFHSW�WKH�2IIHU��\RX�VKRXOG�WHQGHU�\RXU�*ROGHQ�&KLQD�6KDUHV�WR�WKH�2IIHU��

�



6800$5<�
7KH�IROORZLQJ�LV�D�VXPPDU\�RQO\�DQG�LV�TXDOLILHG�E\�WKH�GHWDLOHG�SURYLVLRQV�FRQWDLQHG�HOVHZKHUH�LQ�
WKH� 2IIHU� DQG� &LUFXODU�� 6KDUHKROGHUV� DUH� XUJHG� WR� UHDG� WKH� 2IIHU� DQG� &LUFXODU� LQ� WKHLU� HQWLUHW\��
&DSLWDOL]HG�WHUPV�XVHG�LQ�WKLV�VXPPDU\��ZKHUH�QRW�RWKHUZLVH�GHILQHG�KHUHLQ��DUH�GHILQHG�LQ�WKH�2IIHU�
DQG�&LUFXODU��6HH�´'HILQLWLRQVµ���7KH�LQIRUPDWLRQ�FRQFHUQLQJ�*ROGHQ�&KLQD�FRQWDLQHG�KHUHLQ�DQG�LQ�
WKH�2IIHU�DQG�&LUFXODU�LV�EDVHG�XSRQ�SXEOLFO\�DYDLODEOH�GRFXPHQWV�RU�UHFRUGV�RI�*ROGHQ�&KLQD�RQ�ILOH�
ZLWK�6HFXULWLHV�5HJXODWRU\�$XWKRULWLHV�DQG�RWKHU�SXEOLF�VRXUFHV�DW�WKH�WLPH�RI�WKH�2IIHU�DQG�KDV�QRW�
EHHQ�LQGHSHQGHQWO\�YHULILHG�E\�WKH�2IIHURU��
�� 7+(�2))(5��

7KH�2IIHURU�KHUHE\�RIIHUV�WR�SXUFKDVH��RQ�DQG�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHLQDIWHU�
VSHFLILHG��LQFOXGLQJ��LI�WKH�2IIHU�LV�H[WHQGHG�RU�DPHQGHG��WKH�WHUPV�DQG�FRQGLWLRQV�RI�DQ\�H[WHQVLRQ�
RU� DPHQGPHQW��� DOO� RI� WKH� RXWVWDQGLQJ� *ROGHQ� &KLQD� 6KDUHV�� LQFOXGLQJ� WKH� *ROGHQ� &KLQD� 6KDUHV�
ZKLFK�EHFRPH�RXWVWDQGLQJ�GXULQJ�WKH�2IIHU�3HULRG��RQ�WKH�EDVLV�RI��������RI�D�6LQR�*ROG�6KDUH�IRU�
HDFK�*ROGHQ�&KLQD�6KDUH��VXEMHFW�WR�DGMXVWPHQW�DV�SURYLGHG�KHUHLQ���

7KH�2IIHU� LV� RQO\�PDGH� IRU� WKH�*ROGHQ�&KLQD� 6KDUHV� DQG� LV� QRW�PDGH� IRU� DQ\�&RQYHUWLEOH�
6HFXULWLHV�RI�*ROGHQ�&KLQD�� �$Q\�KROGHU�RI�&RQYHUWLEOH�6HFXULWLHV�RU�RWKHU�ULJKWV�WR�DFTXLUH�*ROGHQ�
&KLQD� 6KDUHV� ZKR�ZLVKHV� WR� DFFHSW� WKH� 2IIHU�PXVW�� WR� WKH� H[WHQW� SHUPLWWHG� E\� WKH� WHUPV� WKHUHRI��
H[HUFLVH��FRQYHUW�RU�H[FKDQJH�VXFK�&RQYHUWLEOH�6HFXULWLHV�LQ�RUGHU�WR�REWDLQ�FHUWLILFDWHV�UHSUHVHQWLQJ�
WKH�*ROGHQ�&KLQD�6KDUHV�WKDW�PD\�EH�GHSRVLWHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�2IIHU���

7KH�REOLJDWLRQ�RI�WKH�2IIHURU�WR�WDNH�XS�DQG�SD\�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW�WR�WKH�
2IIHU� LV�VXEMHFW� WR�FHUWDLQ�FRQGLWLRQV�ZKLFK��VXEMHFW� WR�DSSOLFDEOH�&DQDGLDQ�VHFXULWLHV�/DZV�DQG�WKH�
6XSSRUW� $JUHHPHQW�� PD\� EH� YDULHG� DQG�RU� ZDLYHG� E\� WKH� 2IIHURU�� � 6HH� 6HFWLRQ� �� RI� WKH� 2IIHU��
´&RQGLWLRQV�RI�WKH�2IIHUµ���7KH�DFFRPSDQ\LQJ�&LUFXODU�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�DQG�IRUPV�SDUW�
RI�WKH�2IIHU����6HH�6HFWLRQ���RI�WKH�2IIHU��´7KH�2IIHUµ��
�� 7+(�2))(525�$1'�6,12�*2/'�

7KH�2IIHURU�ZDV�LQFRUSRUDWHG�XQGHU�WKH�ODZV�RI�%ULWLVK�&ROXPELD�RQ�2FWREHU���������DQG�KDV�
QRW� FDUULHG�RQ�DQ\�EXVLQHVV�SULRU� WR� WKH�GDWH�KHUHRI�RWKHU� WKDQ� LQ� FRQQHFWLRQ�ZLWK�PDWWHUV�GLUHFWO\�
UHODWHG�WR�WKH�2IIHU���7KH�UHJLVWHUHG�RIILFH�RI�WKH�2IIHURU�LV�ORFDWHG�DW������%XUUDUG�6WUHHW��9DQFRXYHU��
%ULWLVK�&ROXPELD��&DQDGD�9�&��;����7KH�2IIHURU�LV�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�6LQR�*ROG��

6LQR�*ROG�LV�D�SXEOLF�FRPSDQ\�LQFRUSRUDWHG�LQ�1HZ�6RXWK�:DOHV��$XVWUDOLD�DQG�OLVWHG�RQ�WKH�
$6;�DQG�WKH�+.6(��7KH�KHDG�RIILFH�RI�6LQR�*ROG�LV�ORFDWHG�LQ�6\GQH\��$XVWUDOLD��

6LQR� *ROG� H[SORUHV�� HYDOXDWHV�� GHYHORSV� DQG� RSHUDWHV� JROG� PLQHV� LQ� WKH� 35&� WKURXJK�
FRRSHUDWLYH� MRLQW�YHQWXUH��´&-9µ��FRPSDQLHV��HDFK�RI�ZKLFK�LV�IRUPHG�E\�D�VXEVLGLDU\�RI�6LQR�*ROG�
DQG� D� ORFDO� 35&� SDUWQHU�� 6LQR� *ROG� FXUUHQWO\� RZQV� ���� RI� WKH� -LQIHQJ� *ROG� 0LQH� LQ� *XL]KRX�
3URYLQFH�DQG�����RI�WKH�:KLWH�0RXQWDLQ�3URMHFW�LQ�-LOLQ�3URYLQFH��

6HH�6HFWLRQ���RI�WKH�&LUFXODU��´7KH�2IIHURU�DQG�6LQR�*ROGµ��
�� *2/'(1�&+,1$�

*ROGHQ� &KLQD� LV� D� 7RURQWR�EDVHG� PLQLQJ� FRPSDQ\� SULQFLSDOO\� HQJDJHG� LQ� D� PL[� RI�
H[SORUDWLRQ� DQG� GHYHORSPHQW� DQG� SURFHVVLQJ� LQ� &KLQD�� � *ROGHQ� &KLQD� DOVR� KDV� D� VXEVWDQWLDO�
RZQHUVKLS�LQWHUHVW�LQ�WKH�*ROG�5LGJH�0LQH�LQ�WKH�6RORPRQ�,VODQGV�WKURXJK�LWV�DSSUR[LPDWHO\�������
HTXLW\�KROGLQJ�LQ�$XVWUDOLDQ�6RORPRQV�*ROG�/LPLWHG��76;��$6*���
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6HH�6HFWLRQ���RI�WKH�&LUFXODU��´*ROGHQ�&KLQDµ��
�� 385326(�2)�7+(�2))(5�$1'�7+(�2))(525·6�3/$16�)25�*2/'(1�&+,1$�

7KH�SXUSRVH� RI� WKH�2IIHU� LV� WR� HQDEOH� WKH�2IIHURU� WR� DFTXLUH� DOO� RI� WKH� RXWVWDQGLQJ�*ROGHQ�
&KLQD�6KDUHV���,I�WKH�2IIHURU�WDNHV�XS�DQG�SD\V�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�YDOLGO\�GHSRVLWHG�XQGHU�
WKH�2IIHU��WKH�2IIHURU�FXUUHQWO\�LQWHQGV�WR�DFTXLUH�DQ\�*ROGHQ�&KLQD�6KDUHV�QRW�GHSRVLWHG�XQGHU�WKH�
2IIHU� WKURXJK� D� &RPSXOVRU\� $FTXLVLWLRQ�� RU� WR� SURSRVH� D� 6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ�� LQ�
HDFK�FDVH� IRU� WKH� VDPH�FRQVLGHUDWLRQ�SHU�*ROGHQ�&KLQD�6KDUH�SDLG�E\� WKH�2IIHURU�XQGHU� WKH�2IIHU��
7KH�H[DFW�WLPLQJ�DQG�GHWDLOV�RI�DQ\�VXFK�WUDQVDFWLRQ�ZLOO�GHSHQG�XSRQ�D�QXPEHU�RI�IDFWRUV��LQFOXGLQJ�
WKH�QXPEHU�RI�*ROGHQ�&KLQD�6KDUHV� DFTXLUHG�E\� WKH�2IIHURU�SXUVXDQW� WR� WKH�2IIHU��$OWKRXJK�6LQR�
*ROG�KDV�FRYHQDQWHG�XQGHU�WKH�6XSSRUW�$JUHHPHQW�WR�XVH�UHDVRQDEOH�FRPPHUFLDO�HIIRUWV�WR�SURFHHG�
E\�ZD\�RI�D�&RPSXOVRU\�$FTXLVLWLRQ�RU�D�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�JHQHUDOO\�RQ�WKH�WHUPV�
GHVFULEHG�KHUHLQ�� LW� LV� SRVVLEOH� WKDW�� DV� D� UHVXOW� RI� WKH� LQDELOLW\� RU� GHOD\V� LQ� WKH�2IIHURU·V� DELOLW\� WR�
HIIHFW� VXFK� D� WUDQVDFWLRQ�� LQIRUPDWLRQ� VXEVHTXHQWO\� REWDLQHG� E\� WKH� 2IIHURU�� FKDQJHV� LQ� JHQHUDO�
HFRQRPLF� RU�PDUNHW� FRQGLWLRQV� RU� LQ� WKH� EXVLQHVV� RI�*ROGHQ� &KLQD�� RU� RWKHU� FXUUHQWO\� XQIRUHVHHQ�
FLUFXPVWDQFHV�� VXFK� D� WUDQVDFWLRQ�PD\�QRW� EH� SURSRVHG��PD\� EH�GHOD\HG� RU� DEDQGRQHG� RU�PD\� EH�
SURSRVHG�RQ�GLIIHUHQW�WHUPV��$FFRUGLQJO\��WKH�2IIHURU�UHVHUYHV�WKH�ULJKW�QRW�WR�SURFHHG�E\�ZD\�RI�D�
&RPSXOVRU\� $FTXLVLWLRQ� RU� 6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ�� RU� WR� SURFHHG� E\� ZD\� RI� D�
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�RQ�WHUPV�RWKHU�WKDQ�DV�GHVFULEHG�KHUHLQ����

6HH�6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFHµ��6HFWLRQ����RI�WKH�&LUFXODU��´6HFRQG�6WHS�
7UDQVDFWLRQVµ�DQG�6HFWLRQ���RI�WKH�&LUFXODU��´3XUSRVH�RI�WKH�2IIHU�DQG�WKH�2IIHURU·V�3ODQV�IRU�*ROGHQ�
&KLQDµ��
�� (;3(&7('�%(1(),76�2)�$1'�5($6216�72�$&&(37�7+(�2))(5�

,I� WKH� 2IIHU� DQG� WKH� &RPSXOVRU\� $FTXLVLWLRQ� RU� 6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ�� DV�
DSSOLFDEOH��DUH�VXFFHVVIXO��WKH\�ZLOO�UHVXOW�LQ��DPRQJ�RWKHU�WKLQJV��WKH�LQWHJUDWLRQ�ZKHUH�DSSURSULDWH�
RI� WKH� EXVLQHVVHV� FDUULHG� RQ� E\� 6LQR� *ROG� DQG� LWV� VXEVLGLDULHV� DQG� E\� *ROGHQ� &KLQD� DQG� LWV�
VXEVLGLDULHV���7KH�2IIHU�KDV�WKH�XQDQLPRXV�VXSSRUW�RI�WKH�ERDUG�RI�GLUHFWRUV�RI�*ROGHQ�&KLQD�ZKLFK�
KDV� UHFHLYHG� D� IDLUQHVV� RSLQLRQ� IURP� LWV� ILQDQFLDO� DGYLVRU��*HQXLW\�&DSLWDO�0DUNHWV�� WKDW� WKH�2IIHU�
FRQVLGHUDWLRQ�LV�IDLU�IURP�D�ILQDQFLDO�SRLQW�RI�YLHZ�WR�6KDUHKROGHUV�RWKHU�WKDQ�6LQR�*ROG���,Q�DGGLWLRQ��
PDQDJHPHQW�RI�6LQR�*ROG�H[SHFWV�WKH�IROORZLQJ�EHQHILWV�IURP�WKH�LQWHJUDWLRQ�RI�*ROGHQ�&KLQD�DQG�
6LQR�*ROG��
• $� VLJQLILFDQW� SUHPLXP�� � 7KH� ([FKDQJH� 5DWLR� XQGHU� WKH� 2IIHU� UHSUHVHQWHG� D� SUHPLXP� RI�

DSSUR[LPDWHO\�����RYHU�WKH�FORVLQJ�SULFH�RI� WKH�*ROGHQ�&KLQD�6KDUHV�RQ�WKH�7RURQWR�6WRFN�
([FKDQJH�RQ�$XJXVW�����������WKH�ODVW�WUDGLQJ�GD\�SULRU�WR�WKH�DQQRXQFHPHQW�RI�WKH�SURSRVHG�
2IIHU��EDVHG�RQ�WKH�6LQR�*ROG�6KDUH�SULFH�RQ�$XJXVW����������DQG�WKH�%DQN�RI�&DQDGD�QRRQ�
H[FKDQJH� UDWH�RQ�$XJXVW����� ������� DQG�D�SUHPLXP�RI�DSSUR[LPDWHO\�����RYHU� WKH�YROXPH�
ZHLJKWHG�DYHUDJH�WUDGLQJ�SULFH�RI� WKH�*ROGHQ�&KLQD�6KDUHV�RQ� WKH�7RURQWR�6WRFN�([FKDQJH�
IRU� WKH� ��� WUDGLQJ� GD\V� HQGHG� 2FWREHU� ���� ����� �EDVHG� RQ� WKH� 6LQR� *ROG� 6KDUH� SULFH� RQ�
2FWREHU� ���� ����� DQG� WKH� %DQN� RI� &DQDGD� QRRQ� H[FKDQJH� UDWH� RQ� 2FWREHU� ���� ��������
6KDUHKROGHUV�DUH�XUJHG�WR�REWDLQ�FXUUHQW�TXRWHV�IRU�WKH�6LQR�*ROG�6KDUHV��WKH�*ROGHQ�&KLQD�
6KDUHV�DQG�WKH�DSSOLFDEOH�FXUUHQF\�H[FKDQJH�UDWHV���

• $�ODUJHU��VWURQJHU�PLQLQJ�FRPSDQ\�� �6LQR�*ROG�KDV�D�VXFFHVVIXO� WUDFN�UHFRUG�IRU�GHYHORSLQJ�
JROG� PLQHV� LQ� &KLQD� DQG� HQKDQFLQJ� VKDUHKROGHU� YDOXH� DQG� 6KDUHKROGHUV� DUH� H[SHFWHG� WR�
EHQHILW� IURP�� DPRQJ� RWKHU� WKLQJV�� JUHDWHU� GHSWK� LQ� PDQDJHPHQW� DQG� WHFKQLFDO� H[SHUWLVH��
VWURQJHU� EDODQFH� VKHHW� DQG� FDVK� SRVLWLRQ� DQG� JUHDWHU� DFFHVV� WR� ILQDQFLQJ� IRU� GHYHORSPHQW�
SURMHFWV��
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• (QKDQFHG�/LTXLGLW\�� � 6KDUHKROGHUV� VKRXOG� DOVR�EHQHILW� IURP� LPSURYHG� OLTXLGLW\�E\�KROGLQJ�
6LQR�*ROG�6KDUHV��ZKLFK�DUH�OLVWHG�RQ�ERWK�WKH�$XVWUDOLDQ�6HFXULWLHV�([FKDQJH�DQG�WKH�+RQJ�
.RQJ�6WRFN�([FKDQJH����6KDUHKROGHUV�PD\�DOVR�HOHFW�WR�KDYH�WKH�6LQR�*ROG�6KDUHV�ZKLFK�WKH\�
ZRXOG�UHFHLYH�SXUVXDQW�WR�WKH�2IIHU�LVVXHG�RQ�WKHLU�EHKDOI�WR�D�WUXVWHH�RU�VHOOLQJ�DJHQW�ZKR�
ZLOO�VHHN�WR�DUUDQJH�IRU�WKH�VDOH�RI�VXFK�6LQR�*ROG�6KDUHV�RQ�WKHLU�EHKDOI�DQG�SD\�WKHP�WKH�QHW�
SURFHHGV�RI�VXFK�VDOH��
6HH�6HFWLRQ���RI�WKH�&LUFXODU��´([SHFWHG�%HQHILWV�RI�DQG�5HDVRQV�WR�$FFHSW�WKH�2IIHUµ�DQG�WKH�

'LUHFWRUV·�&LUFXODU��
�� ),1$1&,$/�,1)250$7,21�

6KDUHKROGHUV�VKRXOG�UHIHU�WR�WKH�ILQDQFLDO�LQIRUPDWLRQ�FRQWDLQHG�LQ�6FKHGXOH�´$µ�WR�WKH�2IIHU�
DQG�&LUFXODU��´)LQDQFLDO�,QIRUPDWLRQ´�����
�� 7,0(�)25�$&&(37$1&(�

7KH� 2IIHU� LV� RSHQ� IRU� DFFHSWDQFH� FRPPHQFLQJ� RQ� WKH� GDWH� KHUHRI� XQWLO� WKH� ([SLU\� 7LPH��
XQOHVV� ZLWKGUDZQ�� YDULHG� RU� H[WHQGHG� E\� WKH� 2IIHURU�� � 7KH� ([SLU\� 7LPH� LV� FXUUHQWO\� ������ S�P��
�9DQFRXYHU��&DQDGD�WLPH��RQ�1RYHPEHU�����������������S�P���6\GQH\��$XVWUDOLD�WLPH��RQ�1RYHPEHU�
���� ������ � 7KH� 2IIHU� PD\� EH� H[WHQGHG� E\� WKH� 2IIHURU�� � 6HH� 6HFWLRQ� �� RI� WKH� 2IIHU�� ´7LPH� IRU�
$FFHSWDQFHµ�DQG�6HFWLRQ���RI�WKH�2IIHU��´([WHQVLRQ��9DULDWLRQ�RU�&KDQJH�LQ�WKH�2IIHUµ��
�� 0$11(5�2)�$&&(37$1&(�
5HJLVWHUHG�6KDUHKROGHUV�

7KH�2IIHU�PD\�EH�DFFHSWHG�E\�UHJLVWHUHG�6KDUHKROGHUV�E\�GHOLYHULQJ�WR�WKH�'HSRVLWDU\�DW�LWV�
RIILFH�OLVWHG�LQ�WKH�/HWWHU�RI�7UDQVPLWWDO��SULQWHG�RQ�\HOORZ�SDSHU��DFFRPSDQ\LQJ�WKH�2IIHU��VR�DV�WR�EH�
UHFHLYHG�QRW�ODWHU�WKDQ�WKH�([SLU\�7LPH��

�D� FHUWLILFDWH�V�� UHSUHVHQWLQJ� WKH�*ROGHQ�&KLQD�6KDUHV� LQ� UHVSHFW�RI�ZKLFK� WKH�2IIHU� LV�
EHLQJ�DFFHSWHG���

�E� D�/HWWHU�RI�7UDQVPLWWDO� LQ�WKH�IRUP�DFFRPSDQ\LQJ�WKH�2IIHU�RU�D�PDQXDOO\�H[HFXWHG�
IDFVLPLOH� WKHUHRI��SURSHUO\� FRPSOHWHG�DQG� H[HFXWHG� DV� UHTXLUHG�E\� WKH� LQVWUXFWLRQV�
DQG�UXOHV�VHW�IRUWK�LQ�WKH�/HWWHU�RI�7UDQVPLWWDO��DQG�

�F� DQ\�RWKHU�UHOHYDQW�GRFXPHQWV�UHTXLUHG�E\�WKH�LQVWUXFWLRQV�DQG�UXOHV�VHW�IRUWK�LQ�WKH�
/HWWHU�RI�7UDQVPLWWDO��

,I�D�6KDUHKROGHU��EXW�QRW�D�&',�+ROGHU��ZLVKHV�WR�GHSRVLW�WKH�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW�
WR�WKH�2IIHU�DQG��D�� WKH�FHUWLILFDWH�V��UHSUHVHQWLQJ�WKH�*ROGHQ�&KLQD�6KDUHV� LV� �DUH��QRW� LPPHGLDWHO\�
DYDLODEOH� RU� �E�� WKH� FHUWLILFDWH�V�� DQG� DOO� RWKHU� UHTXLUHG� GRFXPHQWV� FDQQRW� EH� GHOLYHUHG� WR� WKH�
'HSRVLWDU\�DW�RU�SULRU�WR�WKH�([SLU\�7LPH��WKRVH�*ROGHQ�&KLQD�6KDUHV�QHYHUWKHOHVV�PD\�EH�GHSRVLWHG�
YDOLGO\�XQGHU�WKH�2IIHU�SURYLGHG�WKH�6KDUHKROGHU�IROORZV�WKH�SURFHGXUH�IRU�JXDUDQWHHG�GHOLYHU\�DV�
VHW�IRUWK�LQ�6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFHµ��
%HQHILFLDO�6KDUHKROGHUV�

%HQHILFLDO� 6KDUHKROGHUV� �EXW� QRW� &',� +ROGHUV�� PD\� DFFHSW� WKH� 2IIHU� E\� IROORZLQJ� WKH�
SURFHGXUHV�SURYLGHG�E\� WKHLU�EURNHUV�� �&'6�DQG�'7&�DUH�H[SHFWHG� WR�DGYLVH�SDUWLFLSDWLQJ�EURNHUV�
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WKDW�EHQHILFLDO�6KDUHKROGHUV�ZKR�ZLVK�WR�DFFHSW�WKH�2IIHU�ZLOO�QHHG�WR�´FHUWLILFDWHµ�WKHLU�SRVLWLRQ�E\�
UHTXHVWLQJ� WKDW� D�*ROGHQ�&KLQD� 6KDUH� FHUWLILFDWH� EH� LVVXHG� LQ� WKH� QDPH� RI� WKH� EURNHU� RU� EHQHILFLDO�
KROGHU�DQG�EH�WHQGHUHG�PDQXDOO\�E\�SURSHUO\�H[HFXWLQJ�WKH�/HWWHU�RI�7UDQVPLWWDO��SULQWHG�RQ�\HOORZ�
SDSHU���LQFOXGLQJ�VLJQDWXUH�JXDUDQWHH�LI�UHTXLUHG���DQG�DOO�RWKHU�UHTXLUHG�GRFXPHQWV�ZKLFK�PXVW�EH�
UHFHLYHG�E\� WKH�'HSRVLWDU\�� DW� LWV� RIILFH� LQ� WKH� FLW\� RI�7RURQWR� DW� RU�SULRU� WR� WKH�([SLU\�7LPH�� � 6HH�
6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFHµ��
&',�+ROGHUV��

3ULRU� WR� WKH� &',� ([SLU\� 7LPH�� &',� +ROGHUV� PD\� RQO\� DFFHSW� WKH� 2IIHU� WKURXJK� WKH� &',�
1RPLQHH�� ,I� &',V� DUH� KHOG� WKURXJK�� �L�� DQ� ,VVXHU� 6SRQVRUHG� +ROGLQJ�� WKH� &',� $FFHSWDQFH� )RUP�
DFFRPSDQ\LQJ�WKLV�2IIHU�DQG�&LUFXODU�VKRXOG�EH�FRPSOHWHG�DQG�UHWXUQHG�WR�WKH�DGGUHVV�QRWHG�RQ�WKH�
IRUP���LL��D�&+(66�+ROGLQJ��&',�+ROGHUV�VKRXOG�FRQWDFW�WKHLU�&RQWUROOLQJ�3DUWLFLSDQW��QRUPDOO\�WKHLU�
VWRFNEURNHU��ZLWK�LQVWUXFWLRQV�WR�DFFHSW�WKH�2IIHU��RU�FRPSOHWH�WKH�&',�$FFHSWDQFH�)RUP�DQG�UHWXUQ�LW�
WR� WKH� DGGUHVV� QRWHG� RQ� WKH� IRUP�� � $OWHUQDWLYHO\�� LI� WKH\� DUH� $XVWUDOLDQ� %URNHU� 3DUWLFLSDQWV� RU�
$XVWUDOLDQ� 1RQ�%URNHU� 3DUWLFLSDQWV�� &',� +ROGHUV� VKRXOG� LQLWLDWH� DFFHSWDQFH� RI� WKH� 2IIHU� LQ�
DFFRUGDQFH�ZLWK�5XOH�������RI�WKH�$67&�6HWWOHPHQW�5XOHV��,Q�HDFK�RI�WKH�DERYH�FDVHV��DFFHSWDQFH�PXVW�
EH�UHFHLYHG�RQ�RU�SULRU�WR�WKH�&',�([SLU\�7LPH���7KH�&',�1RPLQHH�LV�H[SHFWHG�WR�FRPSOHWH�WKH�/HWWHU�
RI� 7UDQVPLWWDO� HYLGHQFLQJ� WKH�GHSRVLW� RI�*ROGHQ�&KLQD� 6KDUHV�ZKLFK� DUH� LQ� WKH� IRUP�RI�&',V�� 6HH�
6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFHµ��
�� &21',7,216�72�7+(�2))(5�

7KH�2IIHURU�ZLOO�KDYH�WKH�ULJKW�WR�ZLWKGUDZ�RU�WHUPLQDWH�WKH�2IIHU��RU�DPHQG�WKH�2IIHU���DQG�
ZLOO� QRW� EH� UHTXLUHG� WR� DFFHSW� IRU� SD\PHQW�� WDNH� XS�� SXUFKDVH� RU� SD\� IRU� DQG�RU�PD\� H[WHQG� WKH�
SHULRG�RI�WLPH�GXULQJ�ZKLFK�WKH�2IIHU� LV�RSHQ�DQG�RU�PD\�SRVWSRQH�WDNLQJ�XS�DQG�SD\LQJ�IRU�DQ\�
*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�XQGHU�WKH�2IIHU��XQOHVV�DOO�RI�WKH�FRQGLWLRQV�VHW�IRUWK�LQ�6HFWLRQ���RI�
WKH�2IIHU��´&RQGLWLRQV�RI� WKH�2IIHUµ�DUH�VDWLVILHG�RU�ZDLYHG�E\�WKH�2IIHURU�DW�RU�SULRU�WR� WKH�([SLU\�
7LPH���7KHVH�FRQGLWLRQV��DPRQJVW�RWKHUV��LQFOXGH���

�D� QRW�OHVV�WKDQ������RQ�D�IXOO\�GLOXWHG�EDVLV��RI�WKH�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV��
GLUHFWO\�RU�LQGLUHFWO\��RWKHU�WKDQ�*ROGHQ�&KLQD�6KDUHV�KHOG�DW�WKH�GDWH�RI�WKH�2IIHU�E\�
RU�RQ�EHKDOI�RI�WKH�2IIHURU�RU�DQ�DIILOLDWH�RU�DVVRFLDWH�RI�WKH�2IIHURU��DV�VXFK�WHUPV�DUH�
GHILQHG�LQ�WKH�&%&$���DUH�WHQGHUHG�XQGHU�WKH�2IIHU�DQG�QRW�ZLWKGUDZQ�DW�WKH�([SLU\�
7LPH��WKH�´0LQLPXP�7HQGHU�&RQGLWLRQµ���

�E� WKH� 5HJXODWRU\� $SSURYDOV� VKDOO� KDYH� EHHQ� REWDLQHG� RQ� WHUPV� VDWLVIDFWRU\� WR� WKH�
2IIHURU��DFWLQJ�UHDVRQDEO\��DQG�

�F� DOO�UHJXODWRU\�DSSURYDOV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKRVH�RI�WKH�+.6(�WR�OLVW�6LQR�
*ROG� 6KDUHV� WR� EH� LVVXHG� SXUVXDQW� WR� WKH� 2IIHU� �VHH� 6HFWLRQ� ��� RI� WKH� &LUFXODU��
´5HJXODWRU\� &RQVLGHUDWLRQVµ�� DQG� WKRVH� UHTXLUHG� E\� DQ\� VHFXULWLHV� UHJXODWRU\� DQG�
RWKHU� JRYHUQPHQWDO� DXWKRULWLHV�� UHTXLUHG� E\� ODZ� WR� FRPSOHWH� WKH� 2IIHU� VKDOO� KDYH�
EHHQ�REWDLQHG�RQ�WHUPV�VDWLVIDFWRU\�WR�WKH�2IIHURU��DFWLQJ�UHDVRQDEO\��

6HH�6HFWLRQ���RI�WKH�2IIHU��´&RQGLWLRQV�RI�WKH�2IIHUµ��
�
�
�
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��� 7$.(�83�2)�$1'�3$<0(17�)25�'(326,7('�*2/'(1�&+,1$�6+$5(6�
8SRQ�DQG�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�2IIHU��WKH�2IIHURU�ZLOO�EH�REOLJHG�WR�WDNH�

XS� DQG� SD\� IRU� WKH� *ROGHQ� &KLQD� 6KDUHV� GXO\� DQG� YDOLGO\� GHSRVLWHG� SXUVXDQW� WR� WKH� 2IIHU� LQ�
DFFRUGDQFH�ZLWK� WKH�WHUPV�KHUHRI�DQG�QRW�YDOLGO\�ZLWKGUDZQ�ZLWKLQ����GD\V�DIWHU�WKH�([SLU\�7LPH���
$Q\�*ROGHQ�&KLQD�6KDUHV� WDNHQ�XS�ZLOO�EH�UHTXLUHG� WR�EH�SDLG� IRU�DV�VRRQ�DV�SRVVLEOH��DQG� LQ�DQ\�
HYHQW�QRW�ODWHU�WKDQ�WKUHH�&DQDGLDQ�EXVLQHVV�GD\V�DIWHU�WKH\�DUH�WDNHQ�XS��$Q\�*ROGHQ�&KLQD�6KDUHV�
GHSRVLWHG� SXUVXDQW� WR� WKH�2IIHU� DIWHU� WKH� ILUVW� GDWH� RQ�ZKLFK� WKH� *ROGHQ�&KLQD� 6KDUHV� KDYH� EHHQ�
WDNHQ�XS�DQG�SDLG�IRU�E\�WKH�2IIHURU�ZLOO�EH�UHTXLUHG�WR�EH�WDNHQ�XS�DQG�SDLG�IRU�ZLWKLQ����GD\V�RI�
VXFK�GHSRVLW����

6HH�6HFWLRQ���RI�WKH�2IIHU��´7DNH�XS�RI�DQG�3D\PHQW�IRU�'HSRVLWHG�*ROGHQ�&KLQD�6KDUHVµ��
��� 6(&21'�67(3�75$16$&7,216�
&RPSXOVRU\�$FTXLVLWLRQ�

,I��ZLWKLQ�����GD\V�DIWHU�WKH�GDWH�RI�WKH�2IIHU��WKH�2IIHU�KDV�EHHQ�DFFHSWHG�E\�6KDUHKROGHUV�RI�
QRW� OHVV� WKDQ� ����RI� WKH� RXWVWDQGLQJ�*ROGHQ�&KLQD� 6KDUHV� DV� DW� WKH�([SLU\�7LPH�� H[FOXGLQJ� WKRVH�
*ROGHQ�&KLQD�6KDUHV�KHOG�RQ�WKH�GDWH�RI� WKH�2IIHU�E\�RU�RQ�EHKDOI�RI� WKH�2IIHURU�RU� LWV�DIILOLDWHV�RU�
DVVRFLDWHV��DV�VXFK�WHUPV�DUH�GHILQHG�LQ�WKH�&%&$���LI�DQ\��RQ�WKH�GDWH�RI�WKH�2IIHU��WKH�2IIHURU�PD\�
DFTXLUH� �D� ´&RPSXOVRU\� $FTXLVLWLRQµ�� WKH� UHPDLQGHU� RI� WKH� *ROGHQ� &KLQD� 6KDUHV� IURP� WKRVH�
6KDUHKROGHUV�ZKR�KDYH�QRW�DFFHSWHG�WKH�2IIHU�RQ�WKH�VDPH�WHUPV�DV�VXFK�*ROGHQ�&KLQD�6KDUHV�ZHUH�
DFTXLUHG�XQGHU�WKH�2IIHU��SXUVXDQW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ�����RI�WKH�&%&$���6HH�6HFWLRQ����RI�
WKH�&LUFXODU��´6HFRQG�6WHS�7UDQVDFWLRQVµ��
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�

,I� WKH� IRUHJRLQJ� VWDWXWRU\� ULJKW� RI� &RPSXOVRU\� $FTXLVLWLRQ� LV� QRW� DYDLODEOH� RU� WKH� 2IIHURU�
HOHFWV� QRW� WR� SXUVXH� VXFK� ULJKW�� 6LQR� *ROG� KDV� FRYHQDQWHG� LQ� WKH� 6XSSRUW� $JUHHPHQW� WR� XVH� DOO�
FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�FRPSOHWH�DQ�DPDOJDPDWLRQ��SODQ�RI�DUUDQJHPHQW��DPHQGPHQW�WR�
DUWLFOHV��FDSLWDO�UHRUJDQL]DWLRQ��VKDUH�FRQVROLGDWLRQ�RU�RWKHU�WUDQVDFWLRQ�LQYROYLQJ�*ROGHQ�&KLQD�DQG�
WKH�2IIHURU�DQG�RU�RQH�RU�PRUH�DIILOLDWHV�RI�WKH�2IIHURU��D�´6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQµ��IRU�
WKH�SXUSRVH�RI�HQDEOLQJ�WKH�2IIHURU�RU�DQ�DIILOLDWH�RI� WKH�2IIHURU�WR�DFTXLUH�DOO�RI� WKH�*ROGHQ�&KLQD�
6KDUHV�QRW�DFTXLUHG�E\�WKH�2IIHURU�SXUVXDQW�WR�WKH�2IIHU��RU�DOUHDG\�RZQHG�GLUHFWO\�RU�LQGLUHFWO\�E\�
WKH�2IIHURU��DW�WKH�VDPH�FRQVLGHUDWLRQ�SHU�*ROGHQ�&KLQD�6KDUH�SDLG�E\�WKH�2IIHURU�XQGHU�WKH�2IIHU��
7KH� WLPLQJ� DQG� GHWDLOV� RI� DQ\� VXFK� WUDQVDFWLRQ� ZLOO� QHFHVVDULO\� GHSHQG� RQ� D� YDULHW\� RI� IDFWRUV��
LQFOXGLQJ�WKH�QXPEHU�RI�WKH�*ROGHQ�&KLQD�6KDUHV�DFTXLUHG�SXUVXDQW�WR�WKH�2IIHU���6HH�6HFWLRQ����RI�
WKH�&LUFXODU��´6HFRQG�6WHS�7UDQVDFWLRQVµ��
2WKHU�$OWHUQDWLYHV�

,I� WKH� 2IIHURU� LV� XQDEOH� RU� GHFLGHV� QRW� WR� HIIHFW� D� &RPSXOVRU\� $FTXLVLWLRQ�� RU� SURSRVHV� D�
6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ� EXW� FDQQRW� REWDLQ� DQ\� UHTXLUHG� DSSURYDOV� RU� H[HPSWLRQV�
SURPSWO\��WKH�2IIHURU�ZLOO�HYDOXDWH�RWKHU�DOWHUQDWLYHV��6XFK�DOWHUQDWLYHV�FRXOG�LQFOXGH��WR�WKH�H[WHQW�
SHUPLWWHG� E\� DSSOLFDEOH� /DZV�� SXUFKDVLQJ� DGGLWLRQDO�*ROGHQ�&KLQD� 6KDUHV� LQ� WKH� RSHQ�PDUNHW�� LQ�
SULYDWHO\�QHJRWLDWHG� WUDQVDFWLRQV�� LQ� DQRWKHU� WDNH�RYHU�ELG�RU� H[FKDQJH� RIIHU� RU� RWKHUZLVH�� RU� IURP�
*ROGHQ�&KLQD��RU�WDNLQJ�QR�DFWLRQ�WR�DFTXLUH�DGGLWLRQDO�*ROGHQ�&KLQD�6KDUHV���6HH�6HFWLRQ����RI�WKH�
&LUFXODU��´6HFRQG�6WHS�7UDQVDFWLRQVµ��

�
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��� 5(*8/$725<�0$77(56��(7&��
7KH�2IIHU�ZLOO�QRW�EH�VXEMHFW�WR�SUH�PHUJHU�QRWLILFDWLRQ�XQGHU�WKH�&RPSHWLWLRQ�$FW��&DQDGD��RU�

UHYLHZ�XQGHU�WKH�,QYHVWPHQW�&DQDGD�$FW��
7KH�GLVWULEXWLRQ�RI�WKH�6LQR�*ROG�6KDUHV�DQG�RWKHU�VHFXULWLHV�WR�EH�LVVXHG�LQ�FRQQHFWLRQ�ZLWK�

WKH� 2IIHU� �LQFOXGLQJ� LQ� FRQQHFWLRQ� ZLWK� DQ\� FRPSXOVRU\� DFTXLVLWLRQ� RU� VXEVHTXHQW� DFTXLVLWLRQ�
WUDQVDFWLRQ�� LV�EHLQJ�PDGH�SXUVXDQW� WR� VWDWXWRU\�H[HPSWLRQV� IURP� WKH�SURVSHFWXV�TXDOLILFDWLRQ�DQG�
GHDOHU�UHJLVWUDWLRQ�UHTXLUHPHQWV�XQGHU�DSSOLFDEOH�&DQDGLDQ�VHFXULWLHV�/DZV��7KH�2IIHURU�KDV�UHFHLYHG�
H[HPSWLYH�UHOLHI�IURP�WKH�DSSOLFDEOH�&DQDGLDQ�6HFXULWLHV�5HJXODWRU\�$XWKRULWLHV�WR�WKH�HIIHFW�WKDW�WKH�
6LQR� *ROG� 6KDUHV� DQG� RWKHU� VHFXULWLHV� WR� EH� UHFHLYHG� LQ� FRQQHFWLRQ� ZLWK� WKH� 2IIHU� �LQFOXGLQJ� DQ\�
&RPSXOVRU\� $FTXLVLWLRQ� RU� 6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ��� DQG� WKH� XQGHUO\LQJ� 6LQR� *ROG�
6KDUHV� LVVXHG�SXUVXDQW� WR� VXFK� VHFXULWLHV��PD\�EH� UHVROG�ZLWKRXW�D�SURVSHFWXV��SURYLGHG� WKDW� VXFK�
WUDGH� LV�PDGH� WKURXJK� DQ� H[FKDQJH�� RU� D�PDUNHW�� RXWVLGH� RI� &DQDGD� DQG� WKDW� VXFK� WUDGH� LV� QRW� D�
FRQWURO� GLVWULEXWLRQ� �DV� GHILQHG� LQ� DSSOLFDEOH� &DQDGLDQ� VHFXULWLHV� /DZV��� 6XFK� UHVDOH� RI� 6LQR�*ROG�
6KDUHV� DQG� RWKHU� VHFXULWLHV� UHPDLQV� VXEMHFW� WR� GHDOHU� UHJLVWUDWLRQ� UHTXLUHPHQWV� LQ� DFFRUGDQFH�ZLWK�
DSSOLFDEOH�&DQDGLDQ�VHFXULWLHV�/DZV��

6HH�6HFWLRQ����RI�WKH�&LUFXODU��´5HJXODWRU\�&RQVLGHUDWLRQVµ��
��� &(57$,1�&$1$',$1�)('(5$/�,1&20(�7$;�&216,'(5$7,216�
5HVLGHQWV�RI�&DQDGD�

$�6KDUHKROGHU�ZKR�LV�UHVLGHQW� LQ�&DQDGD��ZKR�GHDOV�DW�DUP·V� OHQJWK�ZLWK�WKH�2IIHURU��ZKR�
KROGV�WKH�*ROGHQ�&KLQD�6KDUHV�DV�FDSLWDO�SURSHUW\��LV�QRW�DIILOLDWHG�ZLWK�WKH�2IIHURU�RU�*ROGHQ�&KLQD�
DQG�ZKR�GLVSRVHV�RI�*ROGHQ�&KLQD�6KDUHV�XQGHU�WKH�2IIHU�ZLOO�UHDOL]H�D�FDSLWDO�JDLQ��RU�FDSLWDO�ORVV��
HTXDO� WR� WKH�DPRXQW�E\�ZKLFK� WKH� IDLU�PDUNHW�YDOXH�DW� WKH�GDWH�RI� WKH�GLVSRVLWLRQ�RI� WKH�6LQR�*ROG�
6KDUHV�UHFHLYHG�LQ�H[FKDQJH�IRU�WKH�*ROGHQ�&KLQD�6KDUHV��QHW�RI�DQ\�UHDVRQDEOH�FRVWV�RI�GLVSRVLWLRQ��
H[FHHGV� �RU� LV� OHVV� WKDQ�� WKH�DGMXVWHG�FRVW�EDVH� WR� WKH�6KDUHKROGHU�RI� WKH�*ROGHQ�&KLQD�6KDUH�� �7KH�
6KDUHKROGHU·V�FRVW�RI�D�6LQR�*ROG�6KDUH�UHFHLYHG�LQ�H[FKDQJH�IRU�*ROGHQ�&KLQD�6KDUHV�ZLOO�EH�HTXDO�
WR� WKH� IDLU�PDUNHW�YDOXH�RI� VXFK�6LQR�*ROG�6KDUH�DW� WKH� WLPH�RI� WKH�H[FKDQJH�� �$�6KDUHKROGHU�ZKR�
HOHFWV� WR�KDYH� WKH�6LQR�*ROG�6KDUHV�DFTXLUHG�XQGHU� WKH�2IIHU� LVVXHG�RQ� WKHLU�EHKDOI� WR�D� WUXVWHH�RU�
VHOOLQJ�DJHQW�ZKR�ZLOO��DV�DJHQW��DUUDQJH�IRU�WKH�VDOH�RI�VXFK�6LQR�*ROG�6KDUHV�RQ�VXFK�6KDUHKROGHU·V�
EHKDOI�ZLOO�UHDOL]H�D�FDSLWDO�JDLQ��RU�FDSLWDO�ORVV��RQ�DQ\�VXFK�VDOH�HTXDO�WR�WKH�DPRXQW�E\�ZKLFK�WKH�
SURFHHGV�RI�GLVSRVLWLRQ�RQ� VXFK�VDOH��QHW� RI�DQ\� UHDVRQDEOH� FRVWV� RI�GLVSRVLWLRQ�� H[FHHG� �RU�DUH� OHVV�
WKDQ�� WKH� DGMXVWHG� FRVW� EDVH� WR� WKH� 6KDUHKROGHU� RI� WKH� 6LQR� *ROG� 6KDUHV� LPPHGLDWHO\� EHIRUH� WKH�
GLVSRVLWLRQ����
1RQ�5HVLGHQWV�RI�&DQDGD�

*HQHUDOO\��D�6KDUHKROGHU�WKDW�LV�QRW�UHVLGHQW�LQ�&DQDGD�IRU�SXUSRVHV�RI�WKH�7D[�$FW�ZLOO�QRW�
EH� VXEMHFW� WR� WD[� XQGHU� WKH� 7D[�$FW� LQ� UHVSHFW� RI� DQ\� FDSLWDO� JDLQ� UHDOL]HG� RQ� WKH� GLVSRVLWLRQ� RI� D�
*ROGHQ�&KLQD�6KDUH�RU�D�6LQR�*ROG�6KDUH��XQOHVV�VXFK�*ROGHQ�&KLQD�6KDUH�RU�6LQR�*ROG�6KDUH��DV�WKH�
FDVH�PD\�EH��FRQVWLWXWHV�´WD[DEOH�&DQDGLDQ�SURSHUW\µ��DV�GHILQHG�LQ�WKH�7D[�$FW��WR�VXFK�6KDUHKROGHU�
DQG�WKH�JDLQ�LV�QRW�RWKHUZLVH�H[HPSW�IURP�WD[�XQGHU�WKH�7D[�$FW�SXUVXDQW�WR�DQ�H[HPSWLRQ�FRQWDLQHG�
LQ�DQ�DSSOLFDEOH�LQFRPH�WD[�WUHDW\�RU�FRQYHQWLRQ����

7KH�IRUHJRLQJ�LV�RQO\�D�EULHI�VXPPDU\�RI�&DQDGLDQ�IHGHUDO�LQFRPH�WD[�FRQVHTXHQFHV�DQG�
LV� TXDOLILHG� E\� WKH� PRUH� GHWDLOHG� JHQHUDO� GHVFULSWLRQ� RI� &DQDGLDQ� IHGHUDO� LQFRPH� WD[�
FRQVLGHUDWLRQV� XQGHU� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´&HUWDLQ� &DQDGLDQ� )HGHUDO� ,QFRPH� 7D[�
&RQVLGHUDWLRQV��� 6KDUHKROGHUV� DUH� XUJHG� WR� FRQVXOW� &DQDGLDQ� WD[� DGYLVRUV� WR� GHWHUPLQH� WKH�
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SDUWLFXODU�&DQDGLDQ�WD[�FRQVHTXHQFHV�WR�WKHP�RI�D�GLVSRVLWLRQ�RI�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW�WR�
WKH�2IIHU�RU�D�&RPSXOVRU\�$FTXLVLWLRQ�RU�D�GLVSRVLWLRQ�RI�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW�WR�DQ\�
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��
��� &(57$,1�$8675$/,$1�,1&20(�7$;�&216,'(5$7,216�

$� QRQ�UHVLGHQW� RI� $XVWUDOLD� KROGLQJ� VKDUHV� RQ� FDSLWDO� DFFRXQW� ZLOO� RQO\� EH� VXEMHFW� WR�
$XVWUDOLDQ�FDSLWDO�JDLQV�WD[��´&*7µ��RQ�GLVSRVDO�RI�WKHLU�VKDUHV��RU�DQRWKHU�&*7�HYHQW�RFFXUULQJ�LQ�
UHODWLRQ� WR� WKHLU� VKDUHV�� LI� WKH�VKDUHV�DUH�DQ�´LQGLUHFW�$XVWUDOLDQ�UHDO�SURSHUW\� LQWHUHVWµ�� � ,Q�JHQHUDO�
WHUPV� WKH�*ROGHQ�&KLQD�6KDUHV� RU� WKH�&',V�RU� WKH� 6LQR�*ROG�6KDUHV� DFTXLUHG� E\� D� 6KDUHKROGHU� LQ�
UHVSHFW�RI�WKH�2IIHU�ZLOO�EH�WUHDWHG�DV�DQ�´LQGLUHFW�$XVWUDOLDQ�UHDO�SURSHUW\�LQWHUHVWµ�LI��
� �D�� WKH�QRQ�UHVLGHQW�VKDUHKROGHU��WRJHWKHU�ZLWK�DVVRFLDWHV��KROGV�DQ�LQWHUHVW�RI�����RU�

PRUH�LQ�D�FRPSDQ\��DQG�
� �E�� PRUH�WKDQ�����RI�WKH�YDOXH�RI�WKH�FRPSDQ\·V�DVVHWV�LV�DWWULEXWDEOH�WR�´WD[DEOH�

$XVWUDOLDQ�UHDO�SURSHUW\µ��QDPHO\��UHDO�SURSHUW\�VLWXDWHG�LQ�$XVWUDOLD�RU�PLQLQJ��
TXDUU\LQJ�RU�SURVSHFWLQJ�ULJKWV�LQ�$XVWUDOLD���

,W� LV� QRW� FRQVLGHUHG� WKDW� PRUH� WKDQ� ���� RI� WKH� YDOXH� RI� WKH� DVVHWV� RI� *ROGHQ� &KLQD� DUH�
DWWULEXWDEOH� WR� ´WD[DEOH�$XVWUDOLDQ� UHDO�SURSHUW\µ� DQG�� WKHUHIRUH�� WKH�*ROGHQ�&KLQD�6KDUHV� DQG� WKH�
&',V� VKRXOG� QRW� EH� WUHDWHG� DV� DQ� ´LQGLUHFW� $XVWUDOLDQ� UHDO� SURSHUW\� LQWHUHVWµ�� � $FFRUGLQJO\��
$XVWUDOLDQ�&*7�VKRXOG�QRW�DSSO\�RQ�GLVSRVDO�RI� WKH�*ROGHQ�&KLQD�6KDUHV� �RU�&',V�� �RU�RWKHU�&*7�
HYHQW�RFFXUULQJ�LQ�UHODWLRQ�WR�WKH�*ROGHQ�&KLQD�6KDUHV�RU�&',V��E\�D�QRQ�UHVLGHQW�RI�$XVWUDOLD��

7KH�IRUHJRLQJ�LV�RQO\�D�EULHI�VXPPDU\�RI�FHUWDLQ�$XVWUDOLDQ�FDSLWDO�JDLQV�WD[�FRQVHTXHQFHV�
DQG� LV� TXDOLILHG� E\� WKH� GHVFULSWLRQ� RI� $XVWUDOLDQ� WD[� FRQVLGHUDWLRQV� XQGHU� 6HFWLRQ� ��� RI� WKH�
&LUFXODU��´&HUWDLQ�$XVWUDOLDQ�,QFRPH�7D[�&RQVLGHUDWLRQVµ��6KDUHKROGHUV�DUH�XUJHG�WR�FRQVXOW�WKHLU�
RZQ�WD[�DGYLVRUV�WR�GHWHUPLQH�WKH�SDUWLFXODU�WD[�FRQVHTXHQFHV�WR�WKHP�RI�D�GLVSRVLWLRQ�RI�*ROGHQ�
&KLQD�6KDUHV�SXUVXDQW�WR�WKH�2IIHU�RU�D�&RPSXOVRU\�$FTXLVLWLRQ�RU�D�GLVSRVLWLRQ�RI�*ROGHQ�&KLQD�
6KDUHV�SXUVXDQW�WR�DQ\�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��
��� '(326,7$5,(6�$1'�,1)250$7,21�$*(176�

&RPSXWHUVKDUH� ,QYHVWRU� 6HUYLFHV� ,QF�� �LQ� UHVSHFW� RI� *ROGHQ� &KLQD� 6KDUHV� RQO\�� DQG�
&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�/LPLWHG��IRU�&',V�RQO\��KDYH�EHHQ�UHWDLQHG�DV�WKH�'HSRVLWDULHV��
DQG� *HRUJHVRQ� 6KDUHKROGHU� &RPPXQLFDWLRQV� &DQDGD� ,QF�� �LQ� 1RUWK� $PHULFD�� DQG� *HRUJHVRQ�
6KDUHKROGHU�&RPPXQLFDWLRQV�3W\�/WG�� �$XVWUDOLD�DQG� LQWHUQDWLRQDOO\� �H[FHSW�1RUWK�$PHULFD���KDYH�
EHHQ� UHWDLQHG� DV� WKH� ,QIRUPDWLRQ�$JHQWV�� IRU� WKH�2IIHU�� � 7KH�'HSRVLWDULHV� DQG� ,QIRUPDWLRQ�$JHQWV�
PD\� FRQWDFW� 6KDUHKROGHUV� E\�PDLO�� WHOHSKRQH�� WHOHFRS\�� WHOHJUDSK�DQG�SHUVRQDO� LQWHUYLHZ�DQG�PD\�
UHTXHVW� EDQNV�� EURNHUV�� GHDOHUV� DQG� RWKHU� QRPLQHHV� WR� IRUZDUG� PDWHULDOV� UHODWLQJ� WR� WKH� 2IIHU� WR�
EHQHILFLDO�RZQHUV�RI�WKH�*ROGHQ�&KLQD�6KDUHV���

6HH�6HFWLRQ����RI�WKH�&LUFXODU��´'HSRVLWDULHV�DQG�,QIRUPDWLRQ�$JHQWVµ��
�
�
�
�
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��� 62/,&,7,1*�%52.(56�
,QYHVWPHQW�GHDOHUV��LQYHVWPHQW�DGYLVRUV�DQG�RU�UHJLVWHUHG�UHSUHVHQWDWLYHV�HPSOR\HG�E\�DQ\�

GHDOHUV�PD\�� LI� SHUPLWWHG� E\� DSSOLFDEOH� VHFXULWLHV�/DZV�� VROLFLW� DFFHSWDQFHV�RI� WKH�2IIHU� �HDFK� VXFK�
3HUVRQ�VROLFLWLQJ�DFFHSWDQFHV�RI�WKH�2IIHU�LV�UHIHUUHG�WR�KHUHLQ�DV�D�´6ROLFLWLQJ�'HDOHUµ����7KH�2IIHURU�
KDV� �VXEMHFW� WR� WKH� TXDOLILFDWLRQV� LQ� WKH� QH[W� SDUDJUDSK�� DJUHHG� WR� SD\� WR� HDFK� 6ROLFLWLQJ�'HDOHU� D�
EURNHU�KDQGOLQJ� IHH�HTXDO� WR�&������ �RU�$������� �WKH�´%URNHU�+DQGOLQJ�)HHµ�� IRU�HDFK� VXFK�*ROGHQ�
&KLQD�6KDUH�GHSRVLWHG�WKURXJK�VXFK�6ROLFLWLQJ�'HDOHU�DQG�WDNHQ�XS�E\�WKH�2IIHURU�XQGHU�WKH�2IIHU����

,Q� DGGLWLRQ� WR� WKH� IRUHJRLQJ�� WKH� 2IIHURU� KDV� DOVR� DSSRLQWHG� $XVWRFN� &RUSRUDWH� )LQDQFH�
�´$XVWRFNµ���DQ�$XVWUDOLDQ�EURNHU��WR�IDFLOLWDWH�WKH�VDOH�RI�WKH�(OHFWHG�6LQR�*ROG�6KDUHV��DV�ZHOO�DV�WR�
DVVLVW�WKH�2IIHURU�ZLWK�WKH�VROLFLWDWLRQ�RI�PDMRU�LQVWLWXWLRQDO�VKDUHKROGHUV�RI�*ROGHQ�&KLQD�6KDUHV����

6HH�6HFWLRQ����RI�WKH�&LUFXODU��´6ROLFLWLQJ�%URNHUVµ��
�
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7+(�2))(5�
7KH� DFFRPSDQ\LQJ� &LUFXODU�� ZKLFK� LV� LQFRUSRUDWHG� LQWR� DQG� IRUPV� SDUW� RI� WKH� 2IIHU�� FRQWDLQV�

LPSRUWDQW�LQIRUPDWLRQ�WKDW�VKRXOG�EH�UHDG�FDUHIXOO\�EHIRUH�PDNLQJ�D�GHFLVLRQ�ZLWK�UHVSHFW�WR�WKH�2IIHU���
2FWREHU�����������

72�� 7+(�+2/'(56�2)�6+$5(6�2)�*2/'(1�&+,1$�5(6285&(6�&25325$7,21�
�� 7+(�2))(5�

7KH�2IIHURU�KHUHE\�RIIHUV�WR�SXUFKDVH��RQ�DQG�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHLQDIWHU�
VSHFLILHG��LQFOXGLQJ��LI�WKH�2IIHU�LV�H[WHQGHG�RU�DPHQGHG��WKH�WHUPV�DQG�FRQGLWLRQV�RI�DQ\�H[WHQVLRQ�
RU� DPHQGPHQW��� DOO� RI� WKH� RXWVWDQGLQJ� *ROGHQ� &KLQD� 6KDUHV�� LQFOXGLQJ� WKH� *ROGHQ� &KLQD� 6KDUHV�
ZKLFK�EHFRPH�RXWVWDQGLQJ�GXULQJ�WKH�2IIHU�3HULRG��RQ�WKH�EDVLV�RI��������RI�D�6LQR�*ROG�6KDUH�IRU�
HDFK�*ROGHQ�&KLQD�6KDUH��VXEMHFW�WR�DGMXVWPHQW�DV�SURYLGHG�KHUHLQ���

7KH�2IIHU� LV� RQO\�PDGH� IRU� WKH�*ROGHQ�&KLQD� 6KDUHV� DQG� LV� QRW�PDGH� IRU� DQ\�&RQYHUWLEOH�
6HFXULWLHV�RI�*ROGHQ�&KLQD�� �$Q\�KROGHU�RI�&RQYHUWLEOH�6HFXULWLHV�RU�RWKHU�ULJKWV�WR�DFTXLUH�*ROGHQ�
&KLQD� 6KDUHV� ZKR�ZLVKHV� WR� DFFHSW� WKH� 2IIHU�PXVW�� WR� WKH� H[WHQW� SHUPLWWHG� E\� WKH� WHUPV� WKHUHRI��
H[HUFLVH��FRQYHUW�RU�H[FKDQJH�VXFK�&RQYHUWLEOH�6HFXULWLHV�LQ�RUGHU�WR�REWDLQ�FHUWLILFDWHV�UHSUHVHQWLQJ�
WKH�*ROGHQ�&KLQD�6KDUHV�WKDW�PD\�EH�GHSRVLWHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�2IIHU��$Q\�VXFK�
H[HUFLVH�� FRQYHUVLRQ� RU� H[FKDQJH�PXVW� EH� FRPSOHWHG� VXIILFLHQWO\� LQ� DGYDQFH� RI� WKH�([SLU\�7LPH� WR�
HQVXUH� WKDW� WKH�KROGHU�RI� VXFK�&RQYHUWLEOH�6HFXULW\�ZLOO�KDYH�FHUWLILFDWH�V�� UHSUHVHQWLQJ� WKH�*ROGHQ�
&KLQD� 6KDUHV� UHFHLYHG� RQ� VXFK� H[HUFLVH�� FRQYHUVLRQ� RU� H[FKDQJH� DYDLODEOH� IRU� GHSRVLW� SULRU� WR� WKH�
([SLU\�7LPH��RU�LQ�VXIILFLHQW�WLPH�WR�FRPSO\�ZLWK�WKH�SURFHGXUHV�UHIHUUHG�WR�LQ�6HFWLRQ���RI�WKH�2IIHU��
´0DQQHU�RI�$FFHSWDQFH���3URFHGXUH�IRU�*XDUDQWHHG�'HOLYHU\µ�DQG�6HFWLRQ���RI�WKH�2IIHU��´7UHDWPHQW�
RI�&RQYHUWLEOH�6HFXULWLHVµ���

7KH�REOLJDWLRQ�RI�WKH�2IIHURU�WR�WDNH�XS�DQG�SD\�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW�WR�WKH�
2IIHU� LV�VXEMHFW� WR�FHUWDLQ�FRQGLWLRQV�ZKLFK��VXEMHFW� WR�DSSOLFDEOH�&DQDGLDQ�VHFXULWLHV�/DZV�DQG�WKH�
6XSSRUW� $JUHHPHQW�� PD\� EH� YDULHG� DQG�RU� ZDLYHG� E\� WKH� 2IIHURU�� � 6HH� 6HFWLRQ� �� RI� WKH� 2IIHU��
´&RQGLWLRQV�RI�WKH�2IIHUµ���7KH�DFFRPSDQ\LQJ�&LUFXODU�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�DQG�IRUPV�SDUW�
RI�WKH�2IIHU���
�� 7,0(�)25�$&&(37$1&(��

7KH� 2IIHU� LV� RSHQ� IRU� DFFHSWDQFH� FRPPHQFLQJ� RQ� WKH� GDWH� KHUHRI� XQWLO� WKH� ([SLU\� 7LPH��
XQOHVV� ZLWKGUDZQ�� YDULHG� RU� H[WHQGHG� E\� WKH� 2IIHURU�� � 7KH� ([SLU\� 7LPH� LV� FXUUHQWO\� ������ S�P��
�9DQFRXYHU��&DQDGD�WLPH��RQ�1RYHPEHU�����������������S�P���6\GQH\��$XVWUDOLD�WLPH��RQ�1RYHPEHU�
�����������7KH�2IIHU�PD\�EH�H[WHQGHG�E\�WKH�2IIHURU���6HH�6HFWLRQ���RI�WKH�2IIHU��´([WHQVLRQ��9DULDWLRQ�
RU�&KDQJH�LQ�WKH�2IIHUµ��
�� 0$11(5�2)�$&&(37$1&(��
/HWWHU�RI�7UDQVPLWWDO�

7KH�2IIHU�PD\�EH�DFFHSWHG�E\�UHJLVWHUHG�6KDUHKROGHUV�E\�GHOLYHULQJ�WR�WKH�'HSRVLWDU\�DW�LWV�
RIILFH�OLVWHG�LQ�WKH�/HWWHU�RI�7UDQVPLWWDO��SULQWHG�RQ�\HOORZ�SDSHU��DFFRPSDQ\LQJ�WKH�2IIHU��VR�DV�WR�EH�
UHFHLYHG�QRW�ODWHU�WKDQ�WKH�([SLU\�7LPH��

�D� FHUWLILFDWH�V�� UHSUHVHQWLQJ� WKH�*ROGHQ�&KLQD�6KDUHV� LQ� UHVSHFW�RI�ZKLFK� WKH�2IIHU� LV�
EHLQJ�DFFHSWHG���
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�E� D�/HWWHU�RI�7UDQVPLWWDO� LQ�WKH�IRUP�DFFRPSDQ\LQJ�WKH�2IIHU�RU�D�PDQXDOO\�H[HFXWHG�
IDFVLPLOH� WKHUHRI��SURSHUO\� FRPSOHWHG�DQG� H[HFXWHG� DV� UHTXLUHG�E\� WKH� LQVWUXFWLRQV�
DQG�UXOHV�VHW�IRUWK�LQ�WKH�/HWWHU�RI�7UDQVPLWWDO��DQG�

�F� DQ\�RWKHU�UHOHYDQW�GRFXPHQWV�UHTXLUHG�E\�WKH�LQVWUXFWLRQV�DQG�UXOHV�VHW�IRUWK�LQ�WKH�
/HWWHU�RI�7UDQVPLWWDO��

7KH�2IIHU�ZLOO�EH�GHHPHG� WR�EH�DFFHSWHG�RQO\� LI� WKH�'HSRVLWDU\�KDV�DFWXDOO\�UHFHLYHG� WKHVH�
GRFXPHQWV�EHIRUH�WKH�([SLU\�7LPH��([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKH�LQVWUXFWLRQV�DQG�UXOHV�VHW�RXW�
LQ� WKH� /HWWHU� RI� 7UDQVPLWWDO�� WKH� VLJQDWXUH� RQ� WKH� /HWWHU� RI� 7UDQVPLWWDO�PXVW� EH� JXDUDQWHHG� E\� DQ�
(OLJLEOH�,QVWLWXWLRQ��,I�D�/HWWHU�RI�7UDQVPLWWDO�LV�H[HFXWHG�E\�D�SHUVRQ�RWKHU�WKDQ�WKH�UHJLVWHUHG�KROGHU�
RI�WKH�FHUWLILFDWH�V��GHSRVLWHG�WKHUHZLWK��RU�LI�WKH�6LQR�*ROG�6KDUHV�LVVXDEOH�XQGHU�WKH�2IIHU�DUH�WR�EH�
GHOLYHUHG� WR� D� SHUVRQ� RWKHU� WKDQ� WKH� UHJLVWHUHG� RZQHU�� WKH� FHUWLILFDWH�V�� PXVW� EH� HQGRUVHG�� RU� EH�
DFFRPSDQLHG�E\�DQ�DSSURSULDWH�VKDUH� WUDQVIHU�SRZHU�RI�DWWRUQH\�� LQ�HLWKHU�FDVH��GXO\�DQG�SURSHUO\�
FRPSOHWHG�E\� WKH� UHJLVWHUHG�KROGHU��ZLWK� WKH� VLJQDWXUH�RQ� WKH�HQGRUVHPHQW�SDQHO�RU� VKDUH� WUDQVIHU�
SRZHU�RI�DWWRUQH\�JXDUDQWHHG�E\�DQ�(OLJLEOH�,QVWLWXWLRQ���6HH�6HFWLRQ�RQ�´&',�+ROGHUVµ�EHORZ��
$FFHSWDQFH�E\�%HQHILFLDO�6KDUHKROGHUV��

%HQHILFLDO� 6KDUHKROGHUV� �EXW� QRW� &',� +ROGHUV�� PD\� DFFHSW� WKH� 2IIHU� E\� IROORZLQJ� WKH�
SURFHGXUHV�SURYLGHG�E\� WKHLU�EURNHUV�� �&'6�DQG�'7&�DUH�H[SHFWHG� WR�DGYLVH�SDUWLFLSDWLQJ�EURNHUV�
WKDW�EHQHILFLDO�6KDUHKROGHUV�ZKR�ZLVK�WR�DFFHSW�WKH�2IIHU�ZLOO�QHHG�WR�´FHUWLILFDWHµ�WKHLU�SRVLWLRQ�E\�
UHTXHVWLQJ� WKDW� D�*ROGHQ�&KLQD� 6KDUH� FHUWLILFDWH� EH� LVVXHG� LQ� WKH� QDPH� RI� WKH� EURNHU�RU� EHQHILFLDO�
KROGHU�DQG�EH�WHQGHUHG�PDQXDOO\�E\�SURSHUO\�H[HFXWLQJ�WKH�/HWWHU�RI�7UDQVPLWWDO��SULQWHG�RQ�\HOORZ�
SDSHU���LQFOXGLQJ�VLJQDWXUH�JXDUDQWHH�LI�UHTXLUHG���DQG�DOO�RWKHU�UHTXLUHG�GRFXPHQWV�ZKLFK�PXVW�EH�
UHFHLYHG�E\�WKH�'HSRVLWDU\��DW�LWV�RIILFH�LQ�WKH�FLW\�RI�7RURQWR�DW�RU�SULRU�WR�WKH�([SLU\�7LPH����
3URFHGXUH�IRU�*XDUDQWHHG�'HOLYHU\�

,I�D�6KDUHKROGHU��EXW�QRW�D�&',�+ROGHU��ZLVKHV�WR�GHSRVLW�WKH�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW�
WR�WKH�2IIHU�DQG��D�� WKH�FHUWLILFDWH�V��UHSUHVHQWLQJ�WKH�*ROGHQ�&KLQD�6KDUHV� LV� �DUH��QRW� LPPHGLDWHO\�
DYDLODEOH� RU� �E�� WKH� FHUWLILFDWH�V�� DQG� DOO� RWKHU� UHTXLUHG� GRFXPHQWV� FDQQRW� EH� GHOLYHUHG� WR� WKH�
'HSRVLWDU\�DW�RU�SULRU�WR�WKH�([SLU\�7LPH��WKRVH�*ROGHQ�&KLQD�6KDUHV�QHYHUWKHOHVV�PD\�EH�GHSRVLWHG�
YDOLGO\�XQGHU�WKH�2IIHU�SURYLGHG�WKDW�DOO�RI�WKH�IROORZLQJ�FRQGLWLRQV�DUH�PHW��

�D� WKH�GHSRVLW�LV�PDGH�E\�RU�WKURXJK�DQ�(OLJLEOH�,QVWLWXWLRQ��
�E� D�1RWLFH�RI�*XDUDQWHHG�'HOLYHU\��SULQWHG�RQ�JUHHQ�SDSHU��LQ�WKH�IRUP�DFFRPSDQ\LQJ�

WKH�2IIHU�RU�D�PDQXDOO\�H[HFXWHG�IDFVLPLOH�WKHUHRI��SURSHUO\�FRPSOHWHG�DQG�H[HFXWHG��
LV� UHFHLYHG� E\� WKH�'HSRVLWDU\� DW� LWV� RIILFH� LQ� WKH� FLW\� RI� 7RURQWR� DW� RU� SULRU� WR� WKH�
([SLU\�7LPH��DQG�

�F� WKH� FHUWLILFDWH�V�� UHSUHVHQWLQJ� GHSRVLWHG� *ROGHQ� &KLQD� 6KDUHV�� LQ� SURSHU� IRUP� IRU�
WUDQVIHU�� WRJHWKHU� ZLWK� D� /HWWHU� RI� 7UDQVPLWWDO�� RU� D� PDQXDOO\� H[HFXWHG� IDFVLPLOH�
WKHUHRI��SURSHUO\�FRPSOHWHG�DQG�H[HFXWHG��DQG�DOO�RWKHU�GRFXPHQWV�UHTXLUHG�E\�WKH�
/HWWHU�RI�7UDQVPLWWDO��DUH�UHFHLYHG�E\�WKH�'HSRVLWDU\�DW�LWV�RIILFH�LQ�WKH�FLW\�RI�7RURQWR�
DW�RU�SULRU�WR������S�P���7RURQWR��&DQDGD�WLPH��RQ�WKH�WKLUG�WUDGLQJ�GD\�RQ�WKH�76;�
DIWHU� WKH� ([SLU\� 7LPH�� 7R� FRQVWLWXWH� GHOLYHU\� IRU� WKH� SXUSRVH� RI� VDWLVI\LQJ� D�
JXDUDQWHHG�GHOLYHU\��WKH�/HWWHU�RI�7UDQVPLWWDO�DQG�DFFRPSDQ\LQJ�VKDUH�FHUWLILFDWH�V��
PXVW�EH�GHOLYHUHG�WR�WKH�7RURQWR�RIILFH�RI�WKH�'HSRVLWDU\��

7KH�1RWLFH�RI�*XDUDQWHHG�'HOLYHU\�PD\�EH�GHOLYHUHG�E\�KDQG�RU�FRXULHU�RU�WUDQVPLWWHG�E\�
IDFVLPLOH� WUDQVPLVVLRQ� WR� WKH�'HSRVLWDU\� DW� LWV� SULQFLSDO� RIILFH� LQ� WKH�&LW\� RI�7RURQWR� DQG�PXVW�
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LQFOXGH�D�JXDUDQWHH�E\�DQ�(OLJLEOH� ,QVWLWXWLRQ� LQ� WKH� IRUP�VHW� IRUWK� LQ� WKH�1RWLFH�RI�*XDUDQWHHG�
'HOLYHU\��
&',�+ROGHUV�

&',V�FRQIHU�D�EHQHILFLDO�RZQHUVKLS�LQ�WKH�XQGHUO\LQJ�*ROGHQ�&KLQD�6KDUHV��7KH�OHJDO�WLWOH�WR�
WKH�*ROGHQ�&KLQD�6KDUHV�XQGHUO\LQJ�WKH�&',V� LV�KHOG�E\�WKH�&',�1RPLQHH��7KH�&',V�DUH�FXUUHQWO\�
TXRWHG�RQ�WKH�$6;���,I�\RX�KROG�&',V�DW�WKH�&',�([SLU\�7LPH��VXFK�UHPDLQLQJ�&',V�ZLOO�EH�FDQFHOOHG��
DQG�\RX�ZLOO�EHFRPH�WKH�OHJDO�KROGHU�RI�WKH�XQGHUO\LQJ�*ROGHQ�&KLQD�6KDUHV��

3ULRU� WR� WKH� &',� ([SLU\� 7LPH�� &',� +ROGHUV� PD\� RQO\� DFFHSW� WKH� 2IIHU� WKURXJK� WKH� &',�
1RPLQHH�� ,I� &',V� DUH� KHOG� WKURXJK�� �L�� DQ� ,VVXHU� 6SRQVRUHG� +ROGLQJ�� WKH� &',� $FFHSWDQFH� )RUP�
DFFRPSDQ\LQJ�WKLV�2IIHU�DQG�&LUFXODU�VKRXOG�EH�FRPSOHWHG�DQG�UHWXUQHG�WR�WKH�DGGUHVV�QRWHG�RQ�WKH�
IRUP���LL��D�&+(66�+ROGLQJ��&',�+ROGHUV�VKRXOG�FRQWDFW�WKHLU�&RQWUROOLQJ�3DUWLFLSDQW��QRUPDOO\�WKHLU�
VWRFNEURNHU��ZLWK�LQVWUXFWLRQV�WR�DFFHSW�WKH�2IIHU��RU�FRPSOHWH�WKH�&',�$FFHSWDQFH�)RUP�DQG�UHWXUQ�LW�
WR� WKH� DGGUHVV� QRWHG� RQ� WKH� IRUP�� � $OWHUQDWLYHO\�� LI� WKH\� DUH� $XVWUDOLDQ� %URNHU� 3DUWLFLSDQWV� RU�
$XVWUDOLDQ� 1RQ�%URNHU� 3DUWLFLSDQWV�� &',� +ROGHUV� VKRXOG� LQLWLDWH� DFFHSWDQFH� RI� WKH� 2IIHU� LQ�
DFFRUGDQFH�ZLWK�5XOH�������RI�WKH�$67&�6HWWOHPHQW�5XOHV��,Q�HDFK�RI�WKH�DERYH�FDVHV��DFFHSWDQFH�PXVW�
EH�UHFHLYHG�RQ�RU�SULRU�WR�WKH�&',�([SLU\�7LPH���7KH�&',�1RPLQHH�LV�H[SHFWHG�WR�FRPSOHWH�WKH�/HWWHU�
RI�7UDQVPLWWDO�HYLGHQFLQJ�WKH�GHSRVLW�RI�*ROGHQ�&KLQD�6KDUHV�ZKLFK�DUH�LQ�WKH�IRUP�RI�&',V��

&',� +ROGHUV� ZKR� FRQWLQXH� WR� KROG� &',V� DW� WKH� &',� ([SLU\� 7LPH� ZLOO� EHFRPH� WKH� OHJDO�
KROGHUV�RI� WKH�XQGHUO\LQJ�*ROGHQ�&KLQD�6KDUHV�� � ,Q�RUGHU� WR� WUDQVIHU� WKH�XQGHUO\LQJ�*ROGHQ�&KLQD�
6KDUHV�� WKH\�ZRXOG�QHHG� WR�FRPSO\�ZLWK�WKH�SURFHGXUHV�VHW�RXW� LQ� WKLV�GRFXPHQW��DQG� WKH\�VKRXOG�
FRQWDFW�WKHLU�EURNHUV�RU�WKH�&',�1RPLQHH�IRU�IXUWKHU�LQIRUPDWLRQ��

&',� +ROGHUV� DUH� XUJHG� WR� SD\� DWWHQWLRQ� WR� DQ\� LQIRUPDWLRQ� SURYLGHG� E\� RU� RQ� EHKDOI� RI�
*ROGHQ�&KLQD�� LWV�EURNHU�RU�DQ\�RI� LWV�SURIHVVLRQDO�DGYLVHUV� FRQFHUQLQJ� WKH�SURFHVV� IRU�GHOLVWLQJ�RI�
*ROGHQ�&KLQD�DV�LW�PD\�FKDQJH�WKH�&',�([SLU\�7LPH�DQG�WKHUHIRUH�WKH�PHWKRG�RI�DFFHSWDQFH�RI�WKH�
2IIHU��,I�&',�+ROGHUV�KDYH�DFFHSWHG�WKH�2IIHU�SULRU�WR�&',�([SLU\�7LPH��&',�+ROGHUV�VKRXOG�PDNH�
VXFK�HQTXLULHV�DV�FRQVLGHUHG�UHDVRQDEOH�WR�HQVXUH�WKDW�DFFHSWDQFH�KDV�EHHQ�UHFHLYHG�E\�WKH�2IIHURU�
DQG�WKDW�WKH�DFFHSWDQFH�FRQVWLWXWHV�YDOLG�DFFHSWDQFH�XQGHU�WKH�2IIHU��

&',�+ROGHUV�VKRXOG�FRQWDFW�WKHLU�EURNHU�RU�WKH�&',�1RPLQHH�IRU�IXUWKHU�LQIRUPDWLRQ��
7KH�2IIHU� LV� QRW� UHJXODWHG�E\� WKH� WDNHRYHUV�SURYLVLRQV� LQ�&KDSWHU���RI� WKH�&RUSRUDWLRQV�$FW�

������&RPPRQZHDOWK�RI�$XVWUDOLD���EXW�UDWKHU�SXUVXDQW�WR�WKH�DSSOLFDEOH�UHTXLUHPHQWV�RI�DSSOLFDEOH�
&DQDGLDQ�WDNH�RYHU�ELG�/DZV��
*HQHUDO�

,Q�DOO�FDVHV��SD\PHQW�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�DQG�WDNHQ�XS�E\�WKH�2IIHURU�ZLOO�
EH�PDGH�RQO\�DIWHU�WLPHO\�UHFHLSW�E\��L��WKH�'HSRVLWDU\�LQ�7RURQWR�RI��D��FHUWLILFDWH�V��UHSUHVHQWLQJ�WKH�
*ROGHQ�&KLQD�6KDUHV���E��D�/HWWHU�RI�7UDQVPLWWDO��RU�D�PDQXDOO\�H[HFXWHG�IDFVLPLOH�WKHUHRI��SURSHUO\�
FRPSOHWHG�DQG�GXO\�H[HFXWHG��FRYHULQJ�VXFK�*ROGHQ�&KLQD�6KDUHV�ZLWK�WKH�VLJQDWXUH�V��JXDUDQWHHG�
LQ�DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV�VHW�RXW�LQ�WKH�/HWWHU�RI�7UDQVPLWWDO��LI�UHTXLUHG��DQG��F��DQ\�RWKHU�
UHTXLUHG�GRFXPHQWV� RU� �LL�� WKH�'HSRVLWDU\� LQ� 6\GQH\�RI� �D�� DQ� H[HFXWHG� IDFVLPLOH� WKHUHRI��SURSHUO\�
FRPSOHWHG�DQG�GXO\�H[HFXWHG�&',�$FFHSWDQFH�)RUP�DQG��E��DQ\�RWKHU�UHTXLUHG�GRFXPHQWV����

7KH�PHWKRG�RI�GHOLYHU\�RI�FHUWLILFDWH�V��UHSUHVHQWLQJ�WKH�*ROGHQ�&KLQD�6KDUHV��WKH�/HWWHU�
RI�7UDQVPLWWDO�DQG�DOO�RWKHU�UHTXLUHG�GRFXPHQWV�LV�DW�WKH�RSWLRQ�DQG�ULVN�RI�WKH�SHUVRQ�GHSRVLWLQJ�
WKRVH� GRFXPHQWV�� 7KH� 2IIHURU� UHFRPPHQGV� WKDW� WKRVH� GRFXPHQWV� EH� GHOLYHUHG� E\� KDQG� WR� WKH�
'HSRVLWDU\�DQG�D�UHFHLSW�REWDLQHG�RU��LI�PDLOHG��WKDW�UHJLVWHUHG�PDLO��ZLWK�FRQILUPDWLRQ�RI�GHOLYHU\��
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EH�XVHG�� DQG� WKDW� SURSHU� LQVXUDQFH�EH� REWDLQHG�� ,W� LV� VXJJHVWHG� WKDW� DQ\� VXFK�PDLOLQJ�EH�PDGH�
VXIILFLHQWO\�LQ�DGYDQFH�RI�WKH�([SLU\�7LPH�WR�SHUPLW�GHOLYHU\�WR�WKH�'HSRVLWDU\�EHIRUH�WKH�([SLU\�
7LPH��'HOLYHU\�ZLOO�EH�RQO\�HIIHFWLYH�XSRQ�DFWXDO�UHFHLSW�E\�WKH�'HSRVLWDU\��

6KDUHKROGHUV� ZKRVH� *ROGHQ� &KLQD� 6KDUHV� DUH� UHJLVWHUHG� LQ� WKH� QDPH� RI� DQ� LQYHVWPHQW�
DGYLVRU��EURNHU��EDQN��WUXVW�FRPSDQ\��GHSRVLWDU\�RU�RWKHU�QRPLQHH�VKRXOG�FRQWDFW�VXFK�QRPLQHH�LI�
WKH\�ZLVK�WR�DFFHSW�WKH�2IIHU��

$OO�TXHVWLRQV�DV�WR�WKH�YDOLGLW\��IRUP��HOLJLELOLW\��LQFOXGLQJ�WLPHO\�UHFHLSW��DQG�DFFHSWDQFH�RI�
DQ\� *ROGHQ� &KLQD� 6KDUHV� DQG� DFFRPSDQ\LQJ� GRFXPHQWV� GHSRVLWHG� SXUVXDQW� WR� WKH� 2IIHU� ZLOO� EH�
GHWHUPLQHG� E\� WKH� 2IIHURU� LQ� LWV� VROH� GLVFUHWLRQ�� 'HSRVLWLQJ� 6KDUHKROGHUV� DJUHH� WKDW� VXFK�
GHWHUPLQDWLRQV�ZLOO�EH�ILQDO�DQG�ELQGLQJ���7KH�2IIHURU�UHVHUYHV�WKH�DEVROXWH�ULJKW�WR�UHMHFW�DQ\�DQG�DOO�
GHSRVLWV�ZKLFK�LW�GHWHUPLQHV�QRW�WR�EH�LQ�SURSHU�IRUP�RU�ZKLFK�PD\�EH�XQODZIXO�WR�DFFHSW�XQGHU�WKH�
ODZV�RI�DQ\�MXULVGLFWLRQ��7KH�2IIHURU�UHVHUYHV�WKH�DEVROXWH�ULJKW�WR�ZDLYH�DQ\�GHIHFW�RU�LUUHJXODULW\�LQ�
WKH� GHSRVLW� RI� DQ\� *ROGHQ� &KLQD� 6KDUHV� DQG� DFFRPSDQ\LQJ� GRFXPHQWV�� 7KHUH� LV� QR� GXW\� RU�
REOLJDWLRQ� RQ� WKH� SDUW� RI� WKH� 2IIHURU�� WKH� 'HSRVLWDULHV� RU� WKH� ,QIRUPDWLRQ� $JHQWV� �RU� DQ\� RI� WKHLU�
UHVSHFWLYH�GLUHFWRUV��RIILFHUV��HPSOR\HHV��DJHQWV�RU�UHSUHVHQWDWLYHV��RU�DQ\�RWKHU�3HUVRQ�WR�JLYH�QRWLFH�
RI�DQ\�GHIHFWV�RU�LUUHJXODULWLHV�LQ�DQ\�GHSRVLW�DQG�QR�OLDELOLW\�ZLOO�EH�LQFXUUHG�E\�DQ\�RI�WKHP�IRU�QRW�
JLYLQJ� DQ\� VXFK� QRWLFH�� 7KH� 2IIHURU·V� LQWHUSUHWDWLRQ� RI� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� 2IIHU�
�LQFOXGLQJ�WKH�&LUFXODU�DQG�/HWWHU�RI�$FFHSWDQFH�DQG�7UDQVPLWWDO��ZLOO�EH�ILQDO�DQG�ELQGLQJ����

7KH�2IIHURU�UHVHUYHV�WKH�ULJKW�WR�SHUPLW�WKH�2IIHU�WR�EH�DFFHSWHG�LQ�D�PDQQHU�RWKHU�WKDQ�WKDW�
VHW�RXW�DERYH��LQFOXGLQJ�DFFHSWDQFH�RI�WHQGHUV�RI�*ROGHQ�&KLQD�6KDUHV�UHVXOWLQJ�IURP�WKH�FRQGLWLRQDO�
H[HUFLVH�RU�FRQYHUVLRQ�RI�&RQYHUWLEOH�6HFXULWLHV��ZKHUH�DYDLODEOH�XQGHU�WKH�WHUPV�WKHUHRI��DV�WKH\�PD\�
EH�DPHQGHG����
'LYLGHQGV�DQG�'LVWULEXWLRQV�

6XEMHFW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� 2IIHU� DQG� VXEMHFW�� LQ� SDUWLFXODU�� WR� WKH� *ROGHQ�
&KLQD�6KDUHV�EHLQJ�YDOLGO\�ZLWKGUDZQ�E\�RU� RQ�EHKDOI�RI�D�'HSRVLWLQJ�6KDUHKROGHU�� DQG�H[FHSW�DV�
SURYLGHG�EHORZ��E\�DFFHSWLQJ� WKH�2IIHU�SXUVXDQW� WR� WKH�SURFHGXUHV� VHW� IRUWK�KHUHLQ��D�6KDUHKROGHU�
GHSRVLWV�� VHOOV�� DVVLJQV�DQG� WUDQVIHUV� WR� WKH�2IIHURU�DOO� ULJKW�� WLWOH�DQG� LQWHUHVW� LQ�DQG� WR� WKH�*ROGHQ�
&KLQD� 6KDUHV� FRYHUHG� E\� WKH� /HWWHU� RI� 7UDQVPLWWDO� GHOLYHUHG� WR� WKH� 'HSRVLWDU\� �WKH� ´'HSRVLWHG�
6KDUHVµ�� DQG� LQ� DQG� WR� DOO� ULJKWV� DQG� EHQHILWV� DULVLQJ� IURP� VXFK� *ROGHQ� &KLQD� 6KDUHV� LQFOXGLQJ��
ZLWKRXW� OLPLWDWLRQ�� DQ\� DQG� DOO� GLYLGHQGV�� GLVWULEXWLRQV�� SD\PHQWV�� VHFXULWLHV�� SURSHUW\� RU� RWKHU�
LQWHUHVWV� ZKLFK�PD\� EH� GHFODUHG�� SDLG�� DFFUXHG�� LVVXHG�� GLVWULEXWHG�� PDGH� RU� WUDQVIHUUHG� RQ� RU� LQ�
UHVSHFW� RI� WKH� 'HSRVLWHG� 6KDUHV� RU� DQ\� RI� WKHP� RQ� DQG� DIWHU� $XJXVW� ���� ������ LQFOXGLQJ� DQ\�
GLYLGHQGV�� GLVWULEXWLRQV�� SD\PHQWV�� ULJKWV� RU� RWKHU� LQWHUHVWV� RQ� VXFK� GLYLGHQGV�� GLVWULEXWLRQV��
SD\PHQWV��VHFXULWLHV��SURSHUW\�RU�RWKHU�LQWHUHVWV��FROOHFWLYHO\��´'LVWULEXWLRQVµ���
3RZHU�RI�$WWRUQH\�

7KH� H[HFXWLRQ� RI� D� /HWWHU� RI� 7UDQVPLWWDO� RU� WKH� DFFHSWDQFH� RI� WKH� 2IIHU� WKURXJK� WKH� &',�
1RPLQHH��LQ�WKH�FDVH�RI�*ROGHQ�&KLQD�6KDUHV�VXEMHFW�WR�&',V���LUUHYRFDEO\�FRQVWLWXWHV�DQG�DSSRLQWV��
HIIHFWLYH�RQ�DQG�DIWHU�WKH�GDWH�WKDW�WKH�2IIHURU�WDNHV�XS�WKH�'HSRVLWHG�6KDUHV��HDFK�GLUHFWRU�RU�RIILFHU�
RI� WKH�2IIHURU�� DQG� DQ\� RWKHU� SHUVRQ� GHVLJQDWHG� E\� WKH�2IIHURU� LQ�ZULWLQJ�� DV� WKH� WUXH� DQG� ODZIXO�
DJHQW��DWWRUQH\�DQG�DWWRUQH\�LQ�IDFW�RI�WKH�KROGHU�RI�WKH�*ROGHQ�&KLQD�6KDUHV�FRYHUHG�E\�WKH�/HWWHU�RI�
7UDQVPLWWDO�RU�WKH�LQVWUXFWLRQV�RI�DFFHSWDQFH�VHQW�WR�WKH�&',�1RPLQHH��DV�DSSOLFDEOH��ZLWK�UHVSHFW�WR�
WKH�*ROGHQ�&KLQD�6KDUHV�UHJLVWHUHG�LQ�WKH�QDPH�RI�WKH�KROGHU�RQ�WKH�VHFXULWLHV�UHJLVWHUV�PDLQWDLQHG�
E\�RU�RQ�EHKDOI�RI�*ROGHQ�&KLQD�DQG�GHSRVLWHG�SXUVXDQW�WR�WKH�2IIHU�DQG�SXUFKDVHG�E\�WKH�2IIHURU�
�WKH�´3XUFKDVHG�6KDUHVµ���DQG�ZLWK�UHVSHFW�WR�DQ\�DQG�DOO�'LVWULEXWLRQV�ZKLFK�PD\�EH�GHFODUHG��SDLG��
DFFUXHG��LVVXHG��GLVWULEXWHG��PDGH�RU�WUDQVIHUUHG�RQ�RU�LQ�UHVSHFW�RI�WKH�3XUFKDVHG�6KDUHV�RQ�RU�DIWHU�
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$XJXVW� ���� ������ZLWK� IXOO� SRZHU� RI� VXEVWLWXWLRQ� �VXFK�SRZHUV� RI� DWWRUQH\�� EHLQJ� FRXSOHG�ZLWK� DQ�
LQWHUHVW��EHLQJ�LUUHYRFDEOH���LQ�WKH�QDPH�RI�DQG�RQ�EHKDOI�RI�VXFK�6KDUHKROGHU��

�D� WR� UHJLVWHU� RU� UHFRUG� WKH� WUDQVIHU� RU� FDQFHOODWLRQ� RI� 3XUFKDVHG� 6KDUHV� DQG�
'LVWULEXWLRQV� FRQVLVWLQJ� RI� VHFXULWLHV� RQ� WKH� DSSURSULDWH� UHJLVWHUV�PDLQWDLQHG�E\�RU�
RQ�EHKDOI�RI�*ROGHQ�&KLQD��

�E� IRU�VR�ORQJ�DV�DQ\�VXFK�3XUFKDVHG�6KDUHV�DUH�UHJLVWHUHG�RU�UHFRUGHG�LQ�WKH�QDPH�RI�
VXFK� 6KDUHKROGHU�� WR� H[HUFLVH� DQ\� DQG� DOO� ULJKWV� RI� VXFK� 6KDUHKROGHU� LQFOXGLQJ��
ZLWKRXW�OLPLWDWLRQ��WKH�ULJKW�WR�YRWH��WR�H[HFXWH�DQG�GHOLYHU��SURYLGHG�WKH�VDPH�LV�QRW�
FRQWUDU\�WR�DSSOLFDEOH�/DZV���DV�DQG�ZKHQ�UHTXHVWHG�E\�WKH�2IIHURU��E\�ZKRP�VXFK�
*ROGHQ� &KLQD� 6KDUHV� DUH� SXUFKDVHG��� DQ\� LQVWUXPHQWV� RI� SUR[\�� UHVROXWLRQV��
DXWKRUL]DWLRQV�RU�FRQVHQWV�LQ�IRUP�DQG�RQ�WHUPV�VDWLVIDFWRU\�WR�WKH�2IIHURU�LQ�UHVSHFW�
RI�DQ\�3XUFKDVHG�6KDUHV�DQG�'LVWULEXWLRQV��DQG�WR�GHVLJQDWH�LQ�DQ\�VXFK�LQVWUXPHQWV��
DXWKRUL]DWLRQV�� UHVROXWLRQV� RU� FRQVHQWV� DQ\� SHUVRQ� RU� SHUVRQV� VSHFLILHG� E\� WKH�
2IIHURU�DV�WKH�SUR[\KROGHU�RI�VXFK�6KDUHKROGHU�LQ�UHVSHFW�RI�VXFK�3XUFKDVHG�6KDUHV�
DQG�'LVWULEXWLRQV�IRU�DOO�SXUSRVHV� LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ�� LQ�FRQQHFWLRQ�ZLWK�
DQ\�PHHWLQJ�RU�PHHWLQJV��ZKHWKHU�DQQXDO��VSHFLDO�RU�RWKHUZLVH��RU�DQ\�DGMRXUQPHQW�
WKHUHRI�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� DQ\� PHHWLQJ� WR� FRQVLGHU� D� 6XEVHTXHQW�
$FTXLVLWLRQ�7UDQVDFWLRQ��RI�KROGHUV�RI�UHOHYDQW�VHFXULWLHV�RI�*ROGHQ�&KLQD���

�F� WR� H[HFXWH�� HQGRUVH� DQG� QHJRWLDWH� DQ\� FKHTXHV� RU� RWKHU� LQVWUXPHQWV� UHSUHVHQWLQJ�
VXFK� 'LVWULEXWLRQV� SD\DEOH� WR� RU� WR� WKH� RUGHU� RI�� RU� HQGRUVHG� LQ� IDYRXU� RI� WKH�
6KDUHKROGHU��DQG�

�G� WR� H[HUFLVH� DQ\� ULJKWV� RI� D� 6KDUHKROGHU�ZLWK� UHVSHFW� WR� VXFK�3XUFKDVHG� 6KDUHV� DQG�
VXFK�'LVWULEXWLRQV��

$� 6KDUHKROGHU� DFFHSWLQJ� WKH� 2IIHU� XQGHU� WKH� WHUPV� RI� WKH� /HWWHU� RI� 7UDQVPLWWDO� RU� E\�
DFFHSWDQFH�VHQW�WR�WKH�&',�1RPLQHH�UHYRNHV�DQ\�DQG�DOO�RWKHU�DXWKRULW\��ZKHWKHU�DV�DJHQW��DWWRUQH\�
LQ�IDFW�� DWWRUQH\�� SUR[\� RU� RWKHUZLVH�� SUHYLRXVO\� FRQIHUUHG� RU� DJUHHG� WR� EH� FRQIHUUHG� E\� WKH�
6KDUHKROGHU�DW�DQ\�WLPH�ZLWK�UHVSHFW�WR�WKH�'HSRVLWHG�6KDUHV�RU�DQ\�'LVWULEXWLRQV��7KH�6KDUHKROGHU�
DFFHSWLQJ�WKH�2IIHU�DJUHHV�WKDW�QR�VXEVHTXHQW�DXWKRULW\��ZKHWKHU�DV�DJHQW��DWWRUQH\�LQ�IDFW��DWWRUQH\��
SUR[\�RU�RWKHUZLVH�ZLOO�EH�JUDQWHG�E\�RU�RQ�EHKDOI�RI�WKH�'HSRVLWLQJ�6KDUHKROGHU�ZLWK�UHVSHFW�WR�WKH�
'HSRVLWHG�6KDUHV�RU�DQ\�'LVWULEXWLRQV�XQOHVV� WKH�GHSRVLWHG�*ROGHQ�&KLQD�6KDUHV�DUH�QRW� WDNHQ�XS�
DQG�SDLG�IRU�XQGHU�WKH�2IIHU�RU�DUH�ZLWKGUDZQ�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ���RI� WKH�2IIHU��´5LJKW�WR�
:LWKGUDZDO�RI�'HSRVLWHG�6KDUHVµ��

�$� 6KDUHKROGHU� DFFHSWLQJ� WKH�2IIHU�ZKRVH� VHFXULWLHV� DUH� DOVR� WDNHQ� XS� E\� WKH�2IIHURU� DOVR�
DJUHHV�QRW�WR�YRWH�DQ\�RI�WKH�3XUFKDVHG�6KDUHV�DW�DQ\�PHHWLQJ��ZKHWKHU�DQQXDO��VSHFLDO�RU�RWKHUZLVH�
RU� DQ\� DGMRXUQPHQW� WKHUHRI�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� DQ\�PHHWLQJ� WR� FRQVLGHU� D� 6XEVHTXHQW�
$FTXLVLWLRQ�7UDQVDFWLRQ��RI�KROGHUV�RI�UHOHYDQW�VHFXULWLHV�RI�*ROGHQ�&KLQD�DQG�QRW�WR�H[HUFLVH�DQ\�RI�
WKH�RWKHU�ULJKWV�RU�SULYLOHJHV�DWWDFKHG�WR�WKH�3XUFKDVHG�6KDUHV��DQG�DJUHHV�WR�H[HFXWH�DQG�GHOLYHU�WR�
WKH�2IIHURU�DQ\�DQG�DOO�LQVWUXPHQWV�RI�SUR[\��DXWKRUL]DWLRQV�RU�FRQVHQWV�LQ�UHVSHFW�RI�DOO�RU�DQ\�RI�WKH�
3XUFKDVHG� 6KDUHV�� DQG� DJUHHV� WR� DSSRLQW� LQ� DQ\� VXFK� LQVWUXPHQWV� RI� SUR[\�� DXWKRUL]DWLRQV� RU�
FRQVHQWV��WKH�SHUVRQ�RU�SHUVRQV�VSHFLILHG�E\�WKH�2IIHURU�DV�WKH�SUR[\�RI�WKH�KROGHU�RI�WKH�3XUFKDVHG�
6KDUHV�� 8SRQ� VXFK� DSSRLQWPHQW�� DOO� SULRU� SUR[LHV� DQG� RWKHU� DXWKRUL]DWLRQV� �LQFOXGLQJ�� ZLWKRXW�
OLPLWDWLRQ��DOO�DSSRLQWPHQWV�RI�DQ\�DJHQW��DWWRUQH\�RU�DWWRUQH\�LQ�IDFW��RU�FRQVHQWV�JLYHQ�E\�WKH�KROGHU�
RI�VXFK�3XUFKDVHG�6KDUHV�ZLWK�UHVSHFW� WKHUHWR�ZLOO�EH�UHYRNHG�DQG�QR�VXEVHTXHQW�SUR[LHV�RU�RWKHU�
DXWKRUL]DWLRQV�RU�FRQVHQWV�PD\�EH�JLYHQ�E\�VXFK�SHUVRQ�ZLWK�UHVSHFW�WKHUHWR��
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)XUWKHU�$VVXUDQFHV�
$�6KDUHKROGHU�DFFHSWLQJ�WKH�2IIHU�FRYHQDQWV�XQGHU�WKH�WHUPV�RI�WKH�/HWWHU�RI�7UDQVPLWWDO�RU�

E\� DFFHSWDQFH� VHQW� WR� WKH� &',� 1RPLQHH� WR� H[HFXWH�� XSRQ� UHTXHVW� RI� WKH� 2IIHURU�� DQ\� DGGLWLRQDO�
GRFXPHQWV��WUDQVIHUV�DQG�RWKHU�DVVXUDQFHV�DV�PD\�EH�GHVLUDEOH�WR�FRPSOHWH�WKH�VDOH��DVVLJQPHQW�DQG�
WUDQVIHU� RI� WKH� 3XUFKDVHG� 6KDUHV� WR� WKH� 2IIHURU�� (DFK� DXWKRULW\� WKHUHLQ� FRQIHUUHG� RU� DJUHHG� WR� EH�
FRQIHUUHG�PD\�EH�H[HUFLVHG�GXULQJ�DQ\�VXEVHTXHQW� OHJDO� LQFDSDFLW\�RI�VXFK�KROGHU�DQG�VKDOO�� WR�WKH�
PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��VXUYLYH�WKH�GHDWK�RU�LQFDSDFLW\��EDQNUXSWF\�RU�LQVROYHQF\�RI�WKH�
KROGHU�� DQG� WKDW� DOO� REOLJDWLRQV� RI� WKH� KROGHU� WKHUHLQ� VKDOO� EH� ELQGLQJ� XSRQ� WKH� KHLUV�� H[HFXWRUV��
DGPLQLVWUDWRUV��DWWRUQH\V��SHUVRQDO�UHSUHVHQWDWLYHV��VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV�RI�VXFK�KROGHU��
)RUPDWLRQ�RI�$JUHHPHQW�

7KH� DFFHSWDQFH� RI� WKH� 2IIHU� SXUVXDQW� WR� WKH� PDQQHU� VHW� IRUWK� KHUHLQ� E\� 'HSRVLWLQJ�
6KDUHKROGHUV�� ZLOO� FRQVWLWXWH� DQ� DJUHHPHQW� EHWZHHQ� WKH� 'HSRVLWLQJ� 6KDUHKROGHU� DQG� WKH� 2IIHURU�
HIIHFWLYH� LPPHGLDWHO\� IROORZLQJ� WKH� WLPH� ZKLFK� WKH� 2IIHURU� WDNHV� XS� WKH� *ROGHQ� &KLQD� 6KDUHV�
GHSRVLWHG�E\�VXFK�6KDUHKROGHU��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�2IIHU��LQFOXGLQJ�
WKH� UHSUHVHQWDWLRQ� DQG� ZDUUDQW\� WKDW�� �L�� HDFK� 'HSRVLWLQJ� 6KDUHKROGHU� VLJQLQJ� WKH� /HWWHU� RI�
7UDQVPLWWDO�RU�RQ�ZKRVH�EHKDOI�KDV�IXOO�SRZHU�DQG�DXWKRULW\�WR�GHSRVLW��VHOO��DVVLJQ�DQG�WUDQVIHU�WKH�
*ROGHQ� &KLQD� 6KDUHV� DQG� DQ\� 'LVWULEXWLRQV� GHSRVLWHG� SXUVXDQW� WR� WKH� 2IIHU� IUHH� DQG� FOHDU� RI� DOO�
(QFXPEUDQFHV�DQG�KDV�QRW�VROG��DVVLJQHG�RU�WUDQVIHUUHG��RU�DJUHHG�WR�VHOO��DVVLJQ�RU�WUDQVIHU��DQ\�RI�
VXFK� *ROGHQ� &KLQD� 6KDUHV� DQG� DQ\� 'LVWULEXWLRQV�� �LL�� HDFK� 'HSRVLWLQJ� 6KDUHKROGHU� IRU� ZKRP�
LQVWUXFWLRQV� RI� DFFHSWDQFH� ZHUH� JLYHQ� WR� WKH� &',� 1RPLQHH� RZQV� WKH� &',V� DQG� DQ\� GLVWULEXWLRQV�
GHSRVLWHG� SXUVXDQW� WR� WKH�2IIHU� IUHH� DQG� FOHDU� RI� DOO� (QFXPEUDQFHV� DQG� KDV� QRW� VROG�� DVVLJQHG� RU�
WUDQVIHUUHG�� RU� DJUHHG� WR� VHOO�� DVVLJQ� RU� WUDQVIHU�� DQ\� RI� VXFK� &',V� DQG� DQ\� 'LVWULEXWLRQV� EHLQJ�
GHSRVLWHG� WR�DQ\�RWKHU�3HUVRQ�� �LLL�� WKH�GHSRVLW�RI� WKH�'HSRVLWHG�6KDUHV�DQG�'LVWULEXWLRQV� FRPSOLHV�
ZLWK� DSSOLFDEOH� /DZV�� DQG� �LY�� LI� DQG� ZKHQ� VXFK� *ROGHQ� &KLQD� 6KDUHV� DQG� DQ\� 'LVWULEXWLRQV�
GHSRVLWHG�SXUVXDQW� WR� WKH�2IIHU�DUH� WDNHQ�XS�DQG�SDLG� IRU�E\� WKH�2IIHURU�� WKH�2IIHURU�ZLOO� DFTXLUH�
JRRG�WLWOH�WKHUHWR��IUHH�DQG�FOHDU�RI�DOO�OLHQV��UHVWULFWLRQV��FKDUJHV��HQFXPEUDQFHV��FODLPV��HTXLWLHV�DQG�
ULJKWV�RI�RWKHUV�RI�DQ\�QDWXUH�ZKDWVRHYHU��

7KH�2IIHURU�UHVHUYHV�WKH�ULJKW�WR�SHUPLW�WKH�2IIHU�WR�EH�DFFHSWHG�LQ�D�PDQQHU�RWKHU�WKDQ�WKDW�
VHW�IRUWK�LQ�WKLV�6HFWLRQ���LQFOXGLQJ�DFFHSWDQFH�RI�WHQGHUV�RI�*ROGHQ�&KLQD�6KDUHV�UHVXOWLQJ�IURP�WKH�
FRQGLWLRQDO�H[HUFLVH�RU�FRQYHUVLRQ�RI�&RQYHUWLEOH�6HFXULWLHV��ZKHUH�DYDLODEOH�XQGHU�WKH�WHUPV�WKHUHRI�
�DV�WKH\�PD\�EH�DPHQGHG�����
&DVK�6DOHV�(OHFWLRQV�

'HSRVLWLQJ�6KDUHKROGHUV�PD\�PDNH�DQ�HOHFWLRQ��HDFK�DQ�´(OHFWLQJ�6KDUHKROGHUµ��WR�KDYH�WKH�
6LQR� *ROG� 6KDUHV� �DQ� ´(OHFWLRQµ�� ZKLFK� WKH\� ZRXOG� RWKHUZLVH� UHFHLYH� SXUVXDQW� WR� WKH� 2IIHU� �WKH�
´(OHFWHG�6LQR�*ROG�6KDUHV´��LVVXHG�RQ�WKHLU�EHKDOI�WR�D�WUXVWHH�RU�VHOOLQJ�DJHQW��WKH�´6HOOLQJ�$JHQWµ��
DSSRLQWHG� E\� WKH�2IIHURU�� ZKR�ZLOO� VHHN� WR� DUUDQJH� IRU� WKH� VDOH� RI� WKHLU� (OHFWHG� 6LQR�*ROG� 6KDUHV�
WKURXJK�D�EURNHU� �WKH�´6HOOLQJ�%URNHUµ��DV�H[HFXWLRQ�EURNHU�RQ�EHKDOI�RI� WKH�(OHFWLQJ�6KDUHKROGHUV���
7KH�QHW�SURFHHGV�RI�VXFK�VDOH��OHVV���D��D������EURNHUDJH�FRPPLVVLRQ��LQFOXGLQJ�*67�LQ�$XVWUDOLD��WR�
EH�SDLG�E\�WKH�(OHFWLQJ�6KDUHKROGHU�WR�WKH�6HOOLQJ�%URNHU�IRU�WKH�VDOH�RI�WKH�(OHFWHG�6LQR�*ROG�6KDUHV��
DQG��E��DQ\�DSSOLFDEOH�ZLWKKROGLQJ�DQG�RWKHU�DSSOLFDEOH�WD[HV�DQG�GHGXFWLRQV��WKH�´1HW�3URFHHGVµ��
ZLOO�EH�SDLG�WR�WKH�(OHFWLQJ�6KDUHKROGHU����

$Q�(OHFWLQJ�6KDUHKROGHU�ZLOO� UHFHLYH� WKHLU�1HW�3URFHHGV� LQ�&DQDGLDQ�GROODUV� �EDVHG�RQ� WKH�
&DQDGLDQ� GROODU�$XVWUDOLDQ� GROODU� H[FKDQJH� UDWH� DYDLODEOH� WR� WKH� 6HOOLQJ� %URNHU��� RU� LQ� $XVWUDOLDQ�
GROODUV��XQOHVV�VXFK�(OHFWLQJ�6KDUHKROGHU�LV�PDNLQJ�DQ�(OHFWLRQ�LQ�UHVSHFW�RI�&',V��LQ�ZKLFK�FDVH�WKH\�
ZLOO�DXWRPDWLFDOO\�UHFHLYH�WKHLU�1HW�3URFHHGV�LQ�$XVWUDOLDQ�GROODUV��,I�DQ�(OHFWLQJ�6KDUHKROGHU�PDNHV�
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DQ� (OHFWLRQ� DQG� GRHV� QRW� VSHFLI\� D� FXUUHQF\�� VXFK� (OHFWLQJ� 6KDUHKROGHU� ZLOO� DXWRPDWLFDOO\� UHFHLYH�
WKHLU�1HW�3URFHHGV�LQ�$XVWUDOLDQ�GROODUV���

7KHUH�LV�QR�JXDUDQWHH�WKDW�WKH�6HOOLQJ�%URNHU�ZLOO�EH�DEOH�WR�VHOO�DOO�RI�WKH�(OHFWHG�6LQR�*ROG�
6KDUHV��,Q�WKH�HYHQW�WKDW�WKH�6HOOLQJ�%URNHU�LV�XQDEOH�WR�VHOO�DQ\�RU�DOO�(OHFWHG�6LQR�*ROG�6KDUHV��D�SUR�
UDWD�QXPEHU�RI�HDFK�(OHFWLQJ�6KDUHKROGHU·V�(OHFWHG�6LQR�*ROG�6KDUHV��URXQGHG�XS�WR�WKH�QH[W�ZKROH�
6LQR�*ROG�6KDUH��DUH�H[SHFWHG� WR�EH� VROG� WKURXJK� WKH�6HOOLQJ�%URNHU��EDVHG�RQ� WKH� WRWDO�QXPEHU�RI�
6LQR� *ROG� 6KDUHV� LQ� UHVSHFW� RI� ZKLFK� (OHFWLRQV� DUH� UHFHLYHG�� DQG� HDFK� (OHFWLQJ� 6KDUHKROGHUV� ZLOO�
UHFHLYH�D�SUR�UDWD�DPRXQW�RI�WKH�1HW�3URFHHGV�LQ�FDVK�DQG�WKH�EDODQFH�RI�WKHLU�FRQVLGHUDWLRQ�LQ�6LQR�
*ROG�6KDUHV����

,Q�DGGLWLRQ�� WKH�2IIHURU�KDV� VHW�D�PD[LPXP�RI�����������6LQR�*ROG�6KDUHV� �WKH� ´0D[LPXP�
1XPEHU�RI�3HUPLWWHG�(OHFWHG�6KDUHVµ��LQ�UHVSHFW�RI�ZKLFK�(OHFWLRQV�PD\�EH�PDGH��ZKLFK�PD[LPXP�
PD\�EH�ZDLYHG�RU�LQFUHDVHG�DW�WKH�VROH�GLVFUHWLRQ�RI�WKH�2IIHURU���,Q�WKH�HYHQW�WKDW�(OHFWLRQV�DUH�PDGH�
IRU� PRUH� 6LQR� *ROG� 6KDUHV� WKDQ� WKH� 0D[LPXP� 1XPEHU� RI� 3HUPLWWHG� (OHFWHG� 6KDUHV�� XQOHVV� WKH�
2IIHURU�ZDLYHV�RU�LQFUHDVHV�WKH�0D[LPXP�1XPEHU�RI�3HUPLWWHG�(OHFWHG�6KDUHV��D�SUR�UDWD�QXPEHU�RI�
HDFK�(OHFWLQJ�6KDUHKROGHU·V�(OHFWHG�6LQR�*ROG�6KDUHV��URXQGHG�XS�WR�WKH�QH[W�ZKROH�6LQR�*ROG�6KDUH��
ZLOO�EH�VRXJKW�WR�EH�VROG�WKURXJK�WKH�6HOOLQJ�%URNHU��EDVHG�RQ�WKH�WRWDO�QXPEHU�RI�6LQR�*ROG�6KDUHV�LQ�
UHVSHFW�RI�ZKLFK�(OHFWLRQV�DUH�UHFHLYHG��DQG�HDFK�(OHFWLQJ�6KDUHKROGHUV�ZLOO�UHFHLYH�D�SUR�UDWD�DPRXQW�
RI�WKHLU�1HW�3URFHHGV�LQ�FDVK�DQG�ZLOO�UHFHLYH�WKH�EDODQFH�RI�WKHLU�FRQVLGHUDWLRQ�LQ�6LQR�*ROG�6KDUHV����
1R�DVVXUDQFH�LV�JLYHQ�WKDW�DQ\�RU�DOO�(OHFWHG�6LQR�*ROG�6KDUHV�FDQ�EH�VROG��DQG�DQ\�XQVROG�(OHFWHG�
6LQR�*ROG�6KDUHV�VKDOO�EH�UHWXUQHG�WR�WKH�DSSOLFDEOH�(OHFWLQJ�6KDUHKROGHUV��

1HLWKHU�WKH�2IIHURU�QRU�6LQR�*ROG�DVVXPHV�DQ\�OLDELOLW\�ZKDWVRHYHU� LQ�FRQQHFWLRQ�ZLWK�DQ\�
(OHFWLRQV��LQFOXGLQJ�WKH�VDOHV�RI�WKH�6LQR�*ROG�6KDUHV�WKURXJK�WKH�6HOOLQJ�%URNHU��WKH�H[FKDQJH�RI�DQ\�
IXQGV�IURP�$XVWUDOLDQ�GROODUV�WR�&DQDGLDQ�GROODUV��DV�DSSOLFDEOH��DQ\�SUR�UDWLQJ�DQG�WKH�SD\PHQW�RI�
WKH�1HW�3URFHHGV�DQG�RU�WKH�EDODQFH�RI�WKH�FRQVLGHUDWLRQ�WR�D�6HOOLQJ�6KDUHKROGHU��
� +RZ�WR�PDNH�D�&DVK�6DOH�(OHFWLRQ�

7R�PDNH�DQ�(OHFWLRQ��'HSRVLWLQJ�6KDUHKROGHUV�PXVW��
�D� LQ�WKH�FDVH�RI�UHJLVWHUHG�6KDUHKROGHUV��SURSHUO\�FRPSOHWH�WKH�VHFWLRQ�HQWLWOHG�´&DVK�

6DOH�(OHFWLRQµ�RQ�SDJH���RI�WKH�/HWWHU�RI�7UDQVPLWWDO��SULQWHG�RQ�\HOORZ�SDSHU���
�E� LQ� WKH�FDVH�RI�EHQHILFLDO�6KDUHKROGHUV��FRQWDFW� WKHLU� LQYHVWPHQW�GHDOHU��EURNHU��EDQN�

PDQDJHU��DFFRXQWDQW��ODZ\HU�RU�RWKHU�SURIHVVLRQDO�DGYLVRU�IRU�IXUWKHU�LQVWUXFWLRQV��RU�
�F� LQ� WKH� FDVH� RI� 6KDUHKROGHUV� ZKR� KROG� *ROGHQ� &KLQD� 6KDUHV� LQ� WKH� IRUP� RI� &',V��

FRQWDFW�WKHLU�EURNHUV�RU�WKH�&',�1RPLQHH�IRU�IXUWKHU�LQVWUXFWLRQV��
�� &21',7,216�2)�7+(�2))(5��

7KH�2IIHURU�ZLOO�KDYH�WKH�ULJKW�WR�ZLWKGUDZ�RU�WHUPLQDWH�WKH�2IIHU��RU�DPHQG�WKH�2IIHU���DQG�
ZLOO� QRW� EH� UHTXLUHG� WR� DFFHSW� IRU� SD\PHQW�� WDNH� XS�� SXUFKDVH� RU� SD\� IRU� DQG�RU�PD\� H[WHQG� WKH�
SHULRG�RI�WLPH�GXULQJ�ZKLFK�WKH�2IIHU� LV�RSHQ�DQG�RU�PD\�SRVWSRQH�WDNLQJ�XS�DQG�SD\LQJ�IRU�DQ\�
*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�XQGHU�WKH�2IIHU��XQOHVV�DOO�RI�WKH�IROORZLQJ�FRQGLWLRQV�DUH�VDWLVILHG�RU�
ZDLYHG�E\�WKH�2IIHURU�DW�RU�SULRU�WR�WKH�WLPH�WKH�2IIHURU�SURSRVH�WR�DFFHSW�WKH�*ROGHQ�&KLQD�6KDUHV�
IRU�WDNH�XS�XQGHU�WKH�2IIHU���

�D� QRW�OHVV�WKDQ������RQ�D�IXOO\�GLOXWHG�EDVLV��RI�WKH�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV��
GLUHFWO\�RU�LQGLUHFWO\��RWKHU�WKDQ�*ROGHQ�&KLQD�6KDUHV�KHOG�DW�WKH�GDWH�RI�WKH�2IIHU�E\�
RU�RQ�EHKDOI�RI�WKH�2IIHURU�RU�DQ�DIILOLDWH�RU�DVVRFLDWH�RI�WKH�2IIHURU��DV�VXFK�WHUPV�DUH�
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GHILQHG�LQ�WKH�&%&$���DUH�WHQGHUHG�XQGHU�WKH�2IIHU�DQG�QRW�ZLWKGUDZQ�DW�WKH�([SLU\�
7LPH��WKH�´0LQLPXP�7HQGHU�&RQGLWLRQµ���

�E� WKH� 5HJXODWRU\� $SSURYDOV� VKDOO� KDYH� EHHQ� REWDLQHG� RQ� WHUPV� VDWLVIDFWRU\� WR� WKH�
2IIHURU��DFWLQJ�UHDVRQDEO\���

�F� DOO�UHJXODWRU\�DSSURYDOV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKRVH�RI�WKH�+.6(�WR�OLVW�6LQR�
*ROG� 6KDUHV� WR� EH� LVVXHG� SXUVXDQW� WR� WKH� 2IIHU� �VHH� 6HFWLRQ� ��� RI� WKH� &LUFXODU��
´5HJXODWRU\� &RQVLGHUDWLRQVµ�� DQG� WKRVH� UHTXLUHG� E\� DQ\� VHFXULWLHV� UHJXODWRU\� DQG�
RWKHU� JRYHUQPHQWDO� DXWKRULWLHV�� UHTXLUHG� E\� ODZ� WR� FRPSOHWH� WKH� 2IIHU� VKDOO� KDYH�
EHHQ�REWDLQHG�RQ�WHUPV�VDWLVIDFWRU\�WR�WKH�2IIHURU��DFWLQJ�UHDVRQDEO\��

�G� $6,&�QRW�KDYLQJ�LVVXHG�DQ\�LQWHULP�RUGHU�RU�VWRS�RUGHU�LQ�UHVSHFW�RI�WKH�$XVWUDOLDQ�
3URVSHFWXV��DQG�QR�*RYHUQPHQWDO�(QWLW\�KDYLQJ�DSSOLHG�IRU�DQ\�RUGHU� LQ�UHVSHFW�RI�
WKH�$XVWUDOLDQ�3URVSHFWXV��RU�JLYHQ�QRWLFH�RI�DQ�LQWHQWLRQ�WR�LQLWLDWH�DQ\�SURFHHGLQJV�
RU�WDNH�DQ\�RWKHU�VLPLODU�DFWLRQ�LQ�UHVSHFW�RI�WKH�$XVWUDOLDQ�3URVSHFWXV��

�H� �L��QR�DFW��DFWLRQ��VXLW�RU�SURFHHGLQJ�VKDOO�KDYH�EHHQ� WKUHDWHQHG� LQ�ZULWLQJ�RU� WDNHQ�
EHIRUH� RU� E\� DQ\� *RYHUQPHQWDO� (QWLW\� RU� SULYDWH� SHUVRQ� �LQFOXGLQJ�� ZLWKRXW�
OLPLWDWLRQ�� DQ\� LQGLYLGXDO�� FRUSRUDWLRQ�� ILUP�� JURXS� RU� RWKHU� HQWLW\�� LQ� &DQDGD� RU�
HOVHZKHUH�� ZKHWKHU� RU� QRW� KDYLQJ� WKH� IRUFH� RI� ODZ�� DQG� �LL�� QR� ODZ�� UHJXODWLRQ� RU�
SROLF\�VKDOO�KDYH�EHHQ�SURSRVHG��HQDFWHG��SURPXOJDWHG�RU�DSSOLHG���

�$� WR� FHDVH� WUDGH�� HQMRLQ�� SURKLELW� RU� LPSRVH� PDWHULDO� OLPLWDWLRQV� RU�
FRQGLWLRQV� RQ� WKH� SXUFKDVH� E\� RU� WKH� VDOH� WR� WKH� 2IIHURU� RI� WKH�
*ROGHQ�&KLQD�6KDUHV�RU� WKH� ULJKW� RI� WKH�2IIHURU� WR� RZQ�RU�H[HUFLVH�
IXOO�ULJKWV�RI�RZQHUVKLS�RI�WKH�*ROGHQ�&KLQD�6KDUHV��RU��

�%� ZKLFK�LI�WKH�2IIHU�ZDV�FRQVXPPDWHG��ZRXOG�UHDVRQDEO\�EH�H[SHFWHG�
WR�KDYH� D�0DWHULDO�$GYHUVH�(IIHFW�ZLWK� UHVSHFW� WR�*ROGHQ�&KLQD�RU�
6LQR�*ROG��

SURYLGHG�LQ�HLWKHU�FDVH�WKDW��LQ�WKH�MXGJHPHQW�RI�WKH�2IIHURU��DFWLQJ�UHDVRQDEO\��WKHUH�
LV� D� UHDVRQDEOH� ULVN� WKDW� WKH� FLUFXPVWDQFHV� UHIHUUHG� WR� DERYH� ZRXOG� UHVXOW� LQ� WKH�
RFFXUUHQFH� RI� DQ\� RI� WKH� FRQVHTXHQFHV� UHIHUUHG� WR� LQ� SDUDJUDSK� �$�� RU� �%�� DQG�
SURYLGHG� IXUWKHU� WKDW�� LQ� WKH� FDVH� RI� DQ\� DFW�� DFWLRQ�� VXLW� RU� SURFHHGLQJ� WDNHQ� E\� D�
SULYDWH�SHUVRQ��WKH�2IIHURU�VKDOO�QRW�EH�UHTXLUHG�WR�WDNH�XS�DQG�SD\�IRU�WKH�*ROGHQ�
&KLQD�6KDUHV�XQGHU�WKH�2IIHU�RQO\�LI�VXFK�DFW��DFWLRQ��VXLW�RU�SURFHHGLQJ�VKDOO�KDYH�
EHHQ�UHVROYHG� LQ� IDYRXU�RI�VXFK�SULYDWH�SHUVRQ�DV�HYLGHQFHG�E\�DQ�RUGHU�� UXOLQJ�RU�
GHFLVLRQ�E\�DQ\�*RYHUQPHQWDO�(QWLW\�KDYLQJ�MXULVGLFWLRQ�LQ�UHVSHFW�RI�WKH�2IIHURU�RU�
WKH�2IIHU��

�I� WKHUH�VKDOO�QRW�H[LVW�DQ\�SURKLELWLRQ�DW� ODZ�DJDLQVW� WKH�2IIHURU�PDNLQJ� WKH�2IIHU�RU�
WDNLQJ�XS�DQG�SD\LQJ�IRU��*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�XQGHU�WKH�2IIHU��

�J� *ROGHQ� &KLQD� VKDOO� KDYH� FRPSOLHG� ZLWK� WKH� 6XSSRUW� $JUHHPHQW� LQ� DOO� PDWHULDO�
UHVSHFWV�DQG�WKH�2IIHURU�VKDOO�KDYH�UHFHLYHG�D�FHUWLILFDWH�RI�*ROGHQ�&KLQD�DGGUHVVHG�
WR�WKH�2IIHURU�DQG�GDWHG�WKH�([SLU\�7LPH��VLJQHG�RQ�EHKDOI�RI�*ROGHQ�&KLQD�E\�WZR�
RI� LWV� VHQLRU� H[HFXWLYH� RIILFHUV� �RQ� *ROGHQ� &KLQD·V� EHKDOI� DQG� ZLWKRXW� SHUVRQDO�
OLDELOLW\���FRQILUPLQJ�WKH�VDPH�DV�DW�WKH�([SLU\�7LPH��

�K� WKH�6XSSRUW�$JUHHPHQW�VKDOO�QRW�KDYH�EHHQ�WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��
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�L� WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�RI�*ROGHQ�&KLQD�LQ�WKH�6XSSRUW�$JUHHPHQW�VKDOO�
KDYH� EHHQ� WUXH� DQG� FRUUHFW� RQ� WKH� GDWH� RI� WKH� 6XSSRUW� $JUHHPHQW� LQ� DOO� PDWHULDO�
UHVSHFWV� �DQG� LQ� DOO� UHVSHFWV� ZKHUH� VXEMHFW� WR� D� PDWHULDOLW\� TXDOLILFDWLRQ��� DQG� WKH�
2IIHURU� VKDOO� KDYH� UHFHLYHG� D� FHUWLILFDWH� RI�*ROGHQ� &KLQD� DGGUHVVHG� WR� WKH�2IIHURU�
DQG�GDWHG� WKH�([SLU\�7LPH�� VLJQHG�RQ�EHKDOI� RI�*ROGHQ�&KLQD�E\� WZR�RI� LWV� VHQLRU�
H[HFXWLYH� RIILFHUV� �RQ� *ROGHQ� &KLQD·V� EHKDOI� DQG� ZLWKRXW� SHUVRQDO� OLDELOLW\���
FRQILUPLQJ�WKH�VDPH�DV�DW�WKH�([SLU\�7LPH��

�M� WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�RI�*ROGHQ�&KLQD�LQ�WKH�6XSSRUW�$JUHHPHQW�VKDOO�
EH� WUXH� DQG� FRUUHFW� LQ� DOO� PDWHULDO� UHVSHFWV� �DQG� LQ� DOO� UHVSHFWV�ZKHUH� VXEMHFW� WR� D�
PDWHULDOLW\� TXDOLILFDWLRQ�� DV� RI� WKH�([SLU\�7LPH� DV� LI�PDGH� RQ� DQG� DV� RI� VXFK� WLPH�
�H[FHSW�WR�WKH�H[WHQW�VXFK�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�VSHDN�VROHO\�DV�RI�DQ�HDUOLHU�
GDWH��LQ�ZKLFK�HYHQW�VXFK�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�VKDOO�EH�WUXH�DQG�FRUUHFW�WR�
VXFK� H[WHQW� DV� RI� VXFK� HDUOLHU� GDWH�� RU� H[FHSW� DV� DIIHFWHG� E\� WUDQVDFWLRQV� H[SUHVVO\�
FRQWHPSODWHG� E\� WKH� 6XSSRUW� $JUHHPHQW��� DQG� WKH� 2IIHURU� VKDOO� KDYH� UHFHLYHG� D�
FHUWLILFDWH� RI� *ROGHQ� &KLQD� DGGUHVVHG� WR� WKH� 2IIHURU� DQG� GDWHG� WKH� ([SLU\� 7LPH��
VLJQHG�RQ�EHKDOI�RI�*ROGHQ�&KLQD�E\�WZR�RI�LWV�VHQLRU�H[HFXWLYH�RIILFHUV��RQ�*ROGHQ�
&KLQD·V�EHKDOI�DQG�ZLWKRXW�SHUVRQDO�OLDELOLW\���FRQILUPLQJ�WKH�VDPH�DV�DW�WKH�([SLU\�
7LPH��

�N� D� ORFN�XS�DJUHHPHQW�ZLWK� HDFK�RI�3HWHU�6HFNHU�DQG�6WHSKHQ�(YHUHWW� VKDOO�EH� LQ� IXOO�
IRUFH�DQG�HIIHFW�DV�RI�WKH�([SLU\�7LPH��DQG��

�O� WKHUH� VKDOO�QRW�KDYH�RFFXUUHG� �DQG� WKHUH� VKDOO�QRW�KDYH�EHHQ�JHQHUDOO\�GLVFORVHG�� LI�
XQGLVFORVHG�JHQHUDOO\�SULRU�WR�WKH�GDWH�RI�WKH�6XSSRUW�$JUHHPHQW�DQG�QRW�GLVFORVHG�
WR� WKH�2IIHURU� LQ�ZULWLQJ�SULRU� WR� WKH�GDWH�RI� WKH�6XSSRUW�$JUHHPHQW��DQ\�0DWHULDO�
$GYHUVH�&KDQJH�LQ�UHVSHFW�RI�*ROGHQ�&KLQD��

7KH�IRUHJRLQJ�FRQGLWLRQV�DUH�IRU�WKH�VROH�EHQHILW�RI� WKH�2IIHURU�DQG�PD\�EH�DVVHUWHG�E\�WKH�
2IIHURU� UHJDUGOHVV� RI� WKH� FLUFXPVWDQFHV� JLYLQJ� ULVH� WR� DQ\� VXFK� DVVHUWLRQ� �LQFOXGLQJ� DQ\� DFWLRQ� RU�
LQDFWLRQ�E\�WKH�2IIHURU�RU�DQ\�RI�LWV�VXEVLGLDULHV��RU�PD\�EH�ZDLYHG�E\�WKH�2IIHURU�LQ�ZKROH�RU�LQ�SDUW�
DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH�VXEMHFW�WR�WKH�6XSSRUW�$JUHHPHQW��ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�
ULJKWV�ZKLFK� WKH�2IIHURU�PD\� KDYH�� � 7KH� IDLOXUH� E\� WKH�2IIHURU� DW� DQ\� WLPH� WR� H[HUFLVH� DQ\� RI� WKH�
IRUHJRLQJ�ULJKWV�ZLOO�QRW�EH�GHHPHG�D�ZDLYHU�RI�DQ\�VXFK�ULJKWV�DQG�HDFK�VXFK�ULJKW�ZLOO�EH�GHHPHG�
DQ�RQJRLQJ�ULJKW�ZKLFK�PD\�EH�DVVHUWHG�DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH���$Q\�GHWHUPLQDWLRQ�E\�
WKH�2IIHURU�FRQFHUQLQJ�WKH�HYHQWV�GHVFULEHG�LQ�WKH�IRUHJRLQJ�FRQGLWLRQV�ZLOO�EH�ILQDO�DQG�ELQGLQJ�RQ�
WKH�2IIHURU�DQG�WKH�6KDUHKROGHUV�

+RZHYHU�� WKH� 2IIHURU� KDV� DJUHHG� LQ� WKH� 6XSSRUW� $JUHHPHQW� WKDW�� H[FHSW� ZLWK� WKH� SULRU�
ZULWWHQ�FRQVHQW�RI�*ROGHQ�&KLQD��WKH�2IIHU�ZLOO�QRW�EH�DPHQGHG�WR��

�D� GHFUHDVH�WKH�FRQVLGHUDWLRQ�SD\DEOH�SHU�*ROGHQ�&KLQD�6KDUH�XQGHU�WKH�2IIHU��H[FHSW�DV�
FXVWRPDULO\�SURYLGHG�XQGHU�D�WDNH�RYHU�ELG�LQ�UHVSHFW�RI�GLYLGHQGV�DQG�GLVWULEXWLRQV���

�E� LQFUHDVH�WKH�0LQLPXP�7HQGHU�&RQGLWLRQ�RU�UHGXFH�WKH�0LQLPXP�7HQGHU�&RQGLWLRQ�WR�
EHORZ�WZR�WKLUGV�RI�WKH�WKHQ�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV��

�F� LPSRVH�DGGLWLRQDO�FRQGLWLRQV�XQGHU�WKH�2IIHU��
�G� GHFUHDVH� WKH� QXPEHU� RI� *ROGHQ� &KLQD� 6KDUHV� LQ� UHVSHFW� RI� ZKLFK� WKH� 2IIHU� LV� EHLQJ�

PDGH��
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�H� FKDQJH� WKH� IRUP�RI� FRQVLGHUDWLRQ�SD\DEOH�XQGHU� WKH�2IIHU� �RWKHU� WKDQ� WR� LQFUHDVH� WKH�
WRWDO�FRQVLGHUDWLRQ�SHU�*ROGHQ�&KLQD�6KDUH�DQG�RU�DGG�DGGLWLRQDO�FRQVLGHUDWLRQ���RU��

�I� RWKHUZLVH�DPHQG�RU�YDU\�WKH�2IIHU�RU�DQ\�RI�WKH�WHUPV�DQG�FRQGLWLRQV� WKHUHRI� �ZKLFK�
IRU� JUHDWHU� FHUWDLQW\� GRHV� QRW� LQFOXGH� WKH�ZDLYHU� RI� D� FRQGLWLRQ�� LQ� D�PDQQHU� WKDW� LV�
PDWHULDOO\�DGYHUVH�WR�WKH�6KDUHKROGHUV��

$Q\�ZDLYHU�RI�D�FRQGLWLRQ�RU�WKH�ZLWKGUDZDO�RI�WKH�2IIHU�ZLOO�EH�HIIHFWLYH�XSRQ�ZULWWHQ�QRWLFH�
�RU� RWKHU� FRPPXQLFDWLRQ� FRQILUPHG� LQ� ZULWLQJ�� EHLQJ� JLYHQ� E\� WKH� 2IIHURU� WR� WKDW� HIIHFW� WR� WKH�
'HSRVLWDU\� DW� LWV� SULQFLSDO� RIILFH� LQ� 7RURQWR��2QWDULR�� 7KH�2IIHURU�� IRUWKZLWK� DIWHU� JLYLQJ� DQ\� VXFK�
QRWLFH��ZLOO�PDNH�D�SXEOLF�DQQRXQFHPHQW�RI�VXFK�ZDLYHU�RU�ZLWKGUDZDO�DQG��WR�WKH�H[WHQW�UHTXLUHG�E\�
DSSOLFDEOH�/DZ��FDXVH�WKH�'HSRVLWDU\�DV�VRRQ�DV�LV�SUDFWLFDEOH�WKHUHDIWHU�WR�QRWLI\�WKH�6KDUHKROGHUV�LQ�
WKH�PDQQHU�VHW�IRUWK�LQ�6HFWLRQ����RI�WKLV�2IIHU��´1RWLFH�DQG�'HOLYHU\µ��,I�WKH�2IIHU�LV�ZLWKGUDZQ��WKH�
2IIHURU�ZLOO� QRW� EH� REOLJDWHG� WR� WDNH� XS�� DFFHSW� IRU� SD\PHQW� RU� SD\� IRU� DQ\�*ROGHQ�&KLQD� 6KDUHV�
GHSRVLWHG�XQGHU�WKH�2IIHU���
�� (;7(16,21��9$5,$7,21�25�&+$1*(�,1�7+(�2))(5��

7KH�2IIHU� LV� RSHQ� IRU� DFFHSWDQFH� XQWLO�� EXW� QRW� DIWHU�� WKH� ([SLU\� 7LPH�� XQOHVV� WKH�2IIHU� LV�
ZLWKGUDZQ�RU�WKH�2IIHU�3HULRG�LV�H[WHQGHG���

6XEMHFW�DV�KHUHLQDIWHU�GHVFULEHG��WKH�2IIHURU�PD\��LQ�LWV�VROH�GLVFUHWLRQ��DW�DQ\�WLPH�DQG�IURP�
WLPH� WR� WLPH�� H[WHQG� RU� YDU\� WKH�([SLU\�7LPH� RU� YDU\� WKH�2IIHU� E\� JLYLQJ�ZULWWHQ� QRWLFH� �RU� RWKHU�
FRPPXQLFDWLRQ�FRQILUPHG�LQ�ZULWLQJ��RI�VXFK�H[WHQVLRQ�RU�YDULDWLRQ�WR�WKH�'HSRVLWDU\�DW�LWV�SULQFLSDO�
RIILFH� LQ� 7RURQWR�� 2QWDULR� RU� LQ� 6\GQH\�� $XVWUDOLD�� 8SRQ� WKH� JLYLQJ� RI� VXFK� QRWLFH� RU� RWKHU�
FRPPXQLFDWLRQ�H[WHQGLQJ�RU�YDU\LQJ�WKH�([SLU\�7LPH��WKH�([SLU\�7LPH�ZLOO�EH��DQG�ZLOO�EH�GHHPHG�
WR�EH��VR�H[WHQGHG�RU�YDULHG��7KH�2IIHURU��DV�VRRQ�DV�SUDFWLFDEOH�WKHUHDIWHU��ZLOO�FDXVH�WKH�DSSOLFDEOH�
'HSRVLWDU\�WR�SURYLGH�D�FRS\�RI�WKH�QRWLFH��LQ�WKH�PDQQHU�VHW�IRUWK�LQ�6HFWLRQ����RI�WKLV�2IIHU��´1RWLFH�
DQG�'HOLYHU\µ��WR�DOO�6KDUHKROGHUV�ZKRVH�*ROGHQ�&KLQD�6KDUHV�KDYH�QRW�EHHQ�WDNHQ�XS�SULRU�WR�WKH�
H[WHQVLRQ�RU�YDULDWLRQ���7KH�2IIHURU�ZLOO��DV�VRRQ�DV�SUDFWLFDEOH�DIWHU�JLYLQJ�QRWLFH�RI�DQ�H[WHQVLRQ�RU�
YDULDWLRQ�WR�WKH�'HSRVLWDULHV��PDNH�D�SXEOLF�DQQRXQFHPHQW�RI�WKH�H[WHQVLRQ�RU�YDULDWLRQ�WR�WKH�H[WHQW�
DQG�LQ�WKH�PDQQHU�UHTXLUHG�E\�DSSOLFDEOH�/DZ��$Q\�QRWLFH�RI�H[WHQVLRQ�RU�YDULDWLRQ�ZLOO�EH�GHHPHG�
WR�KDYH�EHHQ�JLYHQ�DQG�WR�EH�HIIHFWLYH�RQ�WKH�GD\�RQ�ZKLFK�LW�LV�GHOLYHUHG�RU�RWKHUZLVH�FRPPXQLFDWHG�
WR�WKH�'HSRVLWDU\�DW�LWV�SULQFLSDO�RIILFH�LQ�7RURQWR��2QWDULR�RU�LQ�6\GQH\��$XVWUDOLD���

:KHUH�WKH�WHUPV�RI�WKH�2IIHU�DUH�YDULHG��LQFOXGLQJ�LI�WKH�2IIHURU�ZDLYHV�DQ\�FRQGLWLRQ�RI�WKH�
2IIHU���WKH�2IIHU�3HULRG�ZLOO�QRW�H[SLUH�EHIRUH����GD\V�DIWHU�QRWLFH�RI�WKH�YDULDWLRQ�KDV�EHHQ�JLYHQ�WR�
6KDUHKROGHUV�� XQOHVV� RWKHUZLVH� SHUPLWWHG� E\� DSSOLFDEOH� /DZ� DQG� VXEMHFW� WR� DEULGJHPHQW� RU�
HOLPLQDWLRQ�RI�WKDW�SHULRG�SXUVXDQW�WR�VXFK�RUGHUV�DV�PD\�EH�JUDQWHG�E\�&DQDGLDQ�FRXUWV�DQG�RU�WKH�
6HFXULWLHV�5HJXODWRU\�$XWKRULWLHV���

,I�� EHIRUH� WKH� ([SLU\� 7LPH�� RU� DIWHU� WKH� ([SLU\� 7LPH� EXW� EHIRUH� WKH� H[SLU\� RI� DOO� ULJKWV� RI�
ZLWKGUDZDO�ZLWK�UHVSHFW�WR�WKH�2IIHU��D�FKDQJH�RFFXUV�LQ�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKH�2IIHU�RU�WKH�
&LUFXODU��DV�DPHQGHG�IURP�WLPH�WR�WLPH��WKDW�ZRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�DIIHFW�WKH�GHFLVLRQ�RI�D�
6KDUHKROGHU� WR� DFFHSW� RU� UHMHFW� WKH�2IIHU� �RWKHU� WKDQ� D� FKDQJH� WKDW� LV� QRW�ZLWKLQ� WKH� FRQWURO� RI� WKH�
2IIHURU�RU�DQ�DIILOLDWH�RI�WKH�2IIHURU��XQOHVV�LW�LV�D�FKDQJH�LQ�D�PDWHULDO�IDFW�UHODWLQJ�WR�WKH�6LQR�*ROG�
6KDUHV���WKH�2IIHURU�ZLOO�JLYH�ZULWWHQ�QRWLFH�RI�VXFK�FKDQJH�WR�WKH�'HSRVLWDU\�DW�LWV�SULQFLSDO�RIILFH�LQ�
7RURQWR��2QWDULR�RU�LQ�6\GQH\��$XVWUDOLD�DQG�ZLOO�FDXVH�WKH�DSSOLFDEOH�'HSRVLWDU\�WR�SURYLGH�DV�VRRQ�
DV� SUDFWLFDEOH� WKHUHDIWHU� D� FRS\� RI� VXFK� QRWLFH� LQ� WKH�PDQQHU� VHW� IRUWK� LQ� 6HFWLRQ� ��� RI� WKLV� 2IIHU��
´1RWLFH�DQG�'HOLYHU\µ��WR�6KDUHKROGHUV�ZKRVH�6KDUHV�KDYH�QRW�EHHQ�WDNHQ�XS�XQGHU�WKH�2IIHU��DW�WKH�
GDWH� RI� WKH� RFFXUUHQFH� RU� FKDQJH�� LI� UHTXLUHG� E\� DSSOLFDEOH� /DZ��$V� VRRQ� DV� SRVVLEOH� DIWHU� JLYLQJ�
QRWLFH�RI�D�FKDQJH�LQ�LQIRUPDWLRQ�WR�WKH�'HSRVLWDU\��WKH�2IIHURU�ZLOO�PDNH�D�SXEOLF�DQQRXQFHPHQW�RI�
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WKH�FKDQJH�LQ� LQIRUPDWLRQ��$Q\�QRWLFH�RI�FKDQJH�LQ� LQIRUPDWLRQ�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�JLYHQ�
DQG�WR�EH�HIIHFWLYH�RQ�WKH�GD\�RQ�ZKLFK�LW�LV�GHOLYHUHG�RU�RWKHUZLVH�FRPPXQLFDWHG�WR�WKH�'HSRVLWDU\�
DW�LWV�SULQFLSDO�RIILFH�LQ�7RURQWR��2QWDULR�RU�LQ�6\GQH\��$XVWUDOLD���

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��EXW�VXEMHFW�WR�DSSOLFDEOH�/DZ��WKH�2IIHU�PD\�QRW�EH�H[WHQGHG�
E\�WKH�2IIHURU�LI�DOO�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�2IIHU��RWKHU�WKDQ�WKRVH�ZDLYHG�E\�WKH�2IIHURU��
KDYH�EHHQ�IXOILOOHG�RU�FRPSOLHG�ZLWK��XQOHVV�WKH�2IIHURU�ILUVW�WDNHV�XS�DOO�RI�WKH�*ROGHQ�&KLQD�6KDUHV�
WKHQ�GHSRVLWHG�XQGHU�WKH�2IIHU�DQG�QRW�YDOLGO\�ZLWKGUDZQ��+RZHYHU��LI�WKH�2IIHURU�ZDLYHV�DQ\�WHUPV�
RU� FRQGLWLRQV� RI� WKH�2IIHU� DQG� H[WHQGV� WKH�2IIHU� LQ� FLUFXPVWDQFHV�ZKHUH� WKH� ULJKWV� RI�ZLWKGUDZDO�
GHVFULEHG�KHUHLQ�DUH�DSSOLFDEOH�� WKH�2IIHU�VKDOO�EH�H[WHQGHG�ZLWKRXW� WKH�2IIHURU� ILUVW� WDNLQJ�XS� WKH�
*ROGHQ�&KLQD�6KDUHV�VXEMHFW�WR�VXFK�ULJKWV�RI�ZLWKGUDZDO��

'XULQJ�DQ\�VXFK�H[WHQVLRQ��RU�LQ�WKH�HYHQW�RI�DQ\�YDULDWLRQ�RU�FKDQJH�LQ�LQIRUPDWLRQ��DOO�RI�
WKH�*ROGHQ�&KLQD�6KDUHV�SUHYLRXVO\�GHSRVLWHG�DQG�QRW�WDNHQ�XS�RU�ZLWKGUDZQ�ZLOO�UHPDLQ�VXEMHFW�WR�
WKH� 2IIHU� DQG�PD\� EH� DFFHSWHG� IRU� SXUFKDVH� E\� WKH� 2IIHURU� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� KHUHRI��
VXEMHFW�WR�WKH�SURYLVLRQV�VHW�RXW�LQ�6HFWLRQ���RI�WKLV�2IIHU��´5LJKW�WR�:LWKGUDZ�'HSRVLWHG�6KDUHVµ��$Q�
H[WHQVLRQ� RU� YDULDWLRQ� RI� WKH� ([SLU\� 7LPH�� D� YDULDWLRQ� RI� WKH� 2IIHU� RU� D� FKDQJH� LQ� LQIRUPDWLRQ�
FRQWDLQHG�LQ�WKH�2IIHU�RU�WKH�&LUFXODU�GRHV�QRW��XQOHVV�RWKHUZLVH�H[SUHVVO\�VWDWHG��FRQVWLWXWH�D�ZDLYHU�
E\�WKH�2IIHURU�RI�DQ\�RI�LWV�ULJKWV�VHW�RXW�LQ�6HFWLRQ���RI�WKLV�2IIHU��´&RQGLWLRQV�RI�WKH�2IIHUµ���

,I�WKH�FRQVLGHUDWLRQ�EHLQJ�RIIHUHG�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�XQGHU�WKH�2IIHU�LV�LQFUHDVHG��
WKH�LQFUHDVHG�FRQVLGHUDWLRQ�ZLOO�EH�UHTXLUHG�WR�EH�SDLG�WR�DOO�'HSRVLWLQJ�6KDUHKROGHUV�ZKRVH�*ROGHQ�
&KLQD�6KDUHV�DUH�WDNHQ�XS�XQGHU�WKH�2IIHU��ZKHWKHU�RU�QRW�VXFK�*ROGHQ�&KLQD�6KDUHV�ZHUH�WDNHQ�XS�
EHIRUH�WKH�LQFUHDVH��
�� 7$.(�83�2)�$1'�3$<0(17�)25�'(326,7('�*2/'(1�&+,1$�6+$5(6��

8SRQ�DQG�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�2IIHU��WKH�2IIHURU�ZLOO�EH�REOLJHG�WR�WDNH�
XS� DQG� SD\� IRU� WKH� *ROGHQ� &KLQD� 6KDUHV� GXO\� DQG� YDOLGO\� GHSRVLWHG� SXUVXDQW� WR� WKH� 2IIHU� LQ�
DFFRUGDQFH�ZLWK� WKH�WHUPV�KHUHRI�DQG�QRW�YDOLGO\�ZLWKGUDZQ�ZLWKLQ����GD\V�DIWHU�WKH�([SLU\�7LPH���
$Q\�*ROGHQ�&KLQD�6KDUHV� WDNHQ�XS�ZLOO�EH�UHTXLUHG� WR�EH�SDLG� IRU�DV�VRRQ�DV�SRVVLEOH��DQG� LQ�DQ\�
HYHQW�QRW�ODWHU�WKDQ�WKUHH�EXVLQHVV�GD\V�DIWHU�WKH\�DUH�WDNHQ�XS��$Q\�*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�
SXUVXDQW�WR�WKH�2IIHU�DIWHU�WKH�ILUVW�GDWH�RQ�ZKLFK�WKH�*ROGHQ�&KLQD�6KDUHV�KDYH�EHHQ�WDNHQ�XS�DQG�
SDLG�IRU�E\�WKH�2IIHURU�ZLOO�EH�UHTXLUHG�WR�EH�WDNHQ�XS�DQG�SDLG�IRU�ZLWKLQ����GD\V�RI�VXFK�GHSRVLW����

)RU�WKH�SXUSRVHV�RI�WKH�2IIHU��WKH�2IIHURU�ZLOO�EH�GHHPHG�WR�KDYH�WDNHQ�XS�DQG�DFFHSWHG�IRU�
SD\PHQW�WKH�*ROGHQ�&KLQD�6KDUHV�YDOLGO\�GHSRVLWHG�XQGHU�WKH�2IIHU�DQG�QRW�YDOLGO\�ZLWKGUDZQ�LI��DV�
DQG�ZKHQ� WKH�2IIHURU�JLYHV�ZULWWHQ�QRWLFH� WR� WKH�'HSRVLWDULHV�� DW� WKHLU�SULQFLSDO�RIILFHV� LQ�7RURQWR��
&DQDGD�DQG�6\GQH\��$XVWUDOLD��WR�WKDW�HIIHFW�DQG�DV�UHTXLUHG�E\�DSSOLFDEOH�/DZ���

6XEMHFW� WR� DSSOLFDEOH� /DZV�� WKH� 2IIHURU� UHVHUYHV� WKH� ULJKW�� LQ� LWV� VROH� GLVFUHWLRQ�� WR� GHOD\�
WDNLQJ�XS�DQG�SD\LQJ�IRU�DQ\�*ROGHQ�&KLQD�6KDUHV�RU�WR�WHUPLQDWH�WKH�2IIHU�DQG�QRW�WDNH�XS�DQG�SD\�
IRU�DQ\�*ROGHQ�&KLQD�6KDUHV�LI�DQ\�FRQGLWLRQ�VSHFLILHG�LQ�6HFWLRQ���RI�WKLV�2IIHU��´&RQGLWLRQV�RI�WKH�
2IIHUµ�� LV� QRW� VDWLVILHG� RU� ZDLYHG� E\� WKH� 2IIHURU�� 7KH� 2IIHURU� DOVR� UHVHUYHV� WKH� ULJKW�� LQ� LWV� VROH�
GLVFUHWLRQ�DQG�QRWZLWKVWDQGLQJ�DQ\�RWKHU�FRQGLWLRQ�RI�WKH�2IIHU�� WR�GHOD\�WDNLQJ�XS�DQG�SD\LQJ�IRU�
WKH� *ROGHQ� &KLQD� 6KDUHV� LQ� RUGHU� WR� FRPSO\�� LQ� ZKROH� RU� LQ� SDUW�� ZLWK� DQ\� DSSOLFDEOH� /DZ�� 7KH�
2IIHURU�ZLOO�QRW��KRZHYHU��WDNH�XS�DQG�SD\�IRU�DQ\�*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�XQGHU�WKH�2IIHU�
XQOHVV� LW� VLPXOWDQHRXVO\� WDNHV�XS�DOO�RI� WKH�*ROGHQ�&KLQD�6KDUHV� WKHQ�YDOLGO\�GHSRVLWHG�XQGHU� WKH�
2IIHU�DQG�QRW�YDOLGO\�ZLWKGUDZQ���

7KH�6LQR�*ROG�6KDUHV�ZLOO�EH� LQ�XQFHUWLILFDWHG� IRUP�� �6LQR�*ROG�� WKURXJK� LWV� VKDUH�UHJLVWU\���
RSHUDWHV�DQ�LVVXHU�VSRQVRUHG�VXEUHJLVWHU���,Q�DGGLWLRQ��6LQR�*ROG�SDUWLFLSDWHV�LQ�WKH�VHFXULW\�WUDQVIHU�
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V\VWHP�NQRZQ�DV� WKH�&OHDULQJ�+RXVH�(OHFWURQLF�6XEUHJLVWHU�6\VWHP��´&+(66µ��� �6KDUHKROGHUV�ZKR�
HOHFW�WR�KDYH�WKHLU�VKDUHKROGLQJ�LQ�6LQR�*ROG�PDQDJHG�E\�D�EURNHU�ZLOO�KDYH�WKHLU�KROGLQJ�UHFRUGHG�
RQ�WKH�&+(66�VXEUHJLVWHU�� �$OO�RWKHU�6KDUHKROGHUV�ZLOO�KDYH�WKHLU�KROGLQJ�LQ�6LQR�*ROG�UHFRUGHG�RQ�
WKH� LVVXHU� VSRQVRUHG� VXEUHJLVWHU�� �$IWHU� WKH� LVVXH� RI� 6LQR�*ROG� 6KDUHV�� 6KDUHKROGHUV� RQ� WKH� LVVXHU�
VSRQVRUHG� VXEUHJLVWHU� ZLOO� EH� VHQW� D� QRWLFH� DGYLVLQJ� WKHP� RI� WKHLU� 6HFXULW\� +ROGHU� 5HIHUHQFH� 1R��
�651��DQG�WKH�RSHQLQJ�EDODQFH�RI� WKHLU�KROGLQJ�� �:KHUH�6LQR�*ROG�6KDUHV�DUH�WR�EH� LVVXHG�WKURXJK�
&+(66��WKH\�ZLOO�EH�GHOLYHUHG�WR�WKH�DFFRXQW�VSHFLILHG�E\�WKH�UHOHYDQW�6KDUHKROGHU���

)ROORZLQJ�GLVWULEXWLRQ�RI�WKH�LQLWLDO�KROGLQJ�VWDWHPHQWV�WR�6KDUHKROGHUV��D�KROGLQJ�VWDWHPHQW�
ZLOO� JHQHUDOO\�EH�SURYLGHG� WR� D� 6KDUHKROGHU�RQ� WKH� LVVXHU� VSRQVRUHG� VXEUHJLVWHU�ZLWKLQ� ��%XVLQHVV�
'D\V� DIWHU� WKH� HQG� RI� DQ\� VXEVHTXHQW� PRQWK� GXULQJ� ZKLFK� WKHUH� KDV� EHHQ� D� PRYHPHQW� LQ� LWV�
VKDUHKROGLQJ�LQ�6LQR�*ROG���6KDUHKROGHUV�PD\�DOVR�UHTXHVW�6LQR�*ROG�WR�SURYLGH�D�VWDWHPHQW�DW�RWKHU�
WLPHV��DOWKRXJK�DQ�DGPLQLVWUDWLRQ�IHH�PD\�EH�FKDUJHG�LQ�WKRVH�FLUFXPVWDQFHV����

7KH�2IIHURU�ZLOO�SD\�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�YDOLGO\�GHSRVLWHG�SXUVXDQW�WR�WKH�2IIHU�DQG�
QRW�YDOLGO\�ZLWKGUDZQ�E\�SURYLGLQJ�WKH�2IIHUHG�&RQVLGHUDWLRQ�E\�LVVXLQJ�WKH�6LQR�*ROG�6KDUHV�LQ�WKH�
PDQQHU�GHVFULEHG� DERYH� IRU� WUDQVPLWWDO� WR� SHUVRQV� GHSRVLWLQJ� WKH�*ROGHQ�&KLQD� 6KDUHV� XQGHU� WKH�
2IIHU�DQG��LL��WR�SD\�(OHFWLQJ�6KDUHKROGHUV�WKH�1HW�3URFHHGV�IURP�WKH�VDOH�RI�WKHLU�(OHFWHG�6LQR�*ROG�
6KDUHV�� �8QGHU�QR�FLUFXPVWDQFHV�ZLOO� LQWHUHVW�RU�RWKHU�DPRXQWV�DFFUXH�RU�EH�SDLG�E\� WKH�2IIHURU�WR�
'HSRVLWLQJ� 6KDUHKROGHUV� RQ� WKH� SXUFKDVH� SULFH� RI� VXFK� *ROGHQ� &KLQD� 6KDUHV� SXUFKDVHG� E\� WKH�
2IIHURU�� UHJDUGOHVV�RI�DQ\�GHOD\� LQ�PDNLQJ�VXFK�SD\PHQW�� �)UDFWLRQDO�6LQR�*ROG�6KDUHV�ZLOO�QRW�EH�
LVVXHG���,QVWHDG��WKH�QXPEHU�RI�6LQR�*ROG�6KDUHV�WR�EH�LVVXHG�WR�HDFK�UHJLVWHUHG�6KDUHKROGHU�ZLOO�EH�
URXQGHG�XS��LI�WKH�IUDFWLRQDO�LQWHUHVW�LV�����RU�PRUH��RU�GRZQ��LI�WKH�IUDFWLRQDO�LQWHUHVW�LV�OHVV�WKDQ������
WR� WKH� QH[W� ZKROH� QXPEHU�� )RU� DOO� URXQGLQJ� SXUSRVHV�� DOO� *ROGHQ� &KLQD� 6KDUHV� GHSRVLWHG� E\� D�
UHJLVWHUHG�6KDUHKROGHU�ZLOO�EH�DJJUHJDWHG���

8QOHVV�RWKHUZLVH�GLUHFWHG�E\�WKH�/HWWHU�RI�7UDQVPLWWDO��WKH�6LQR�*ROG�6KDUHV�ZLOO�EH�LVVXHG�LQ�
WKH� QDPH� RI� WKH� UHJLVWHUHG� KROGHU� RI� WKH� *ROGHQ� &KLQD� 6KDUHV� VR� GHSRVLWHG�� 8QOHVV� WKH� 3HUVRQ�
GHSRVLWLQJ� WKH� *ROGHQ� &KLQD� 6KDUHV� LQVWUXFWV� WKH� 'HSRVLWDU\� WR� KROG� DQ\� FKHTXH� IRU� SLFN�XS� E\�
FKHFNLQJ�WKH�DSSURSULDWH�ER[�LQ�WKH�/HWWHU�RI�7UDQVPLWWDO��DQ\�FKHTXH�ZLOO�EH�IRUZDUGHG�E\�PDLO� WR�
VXFK�3HUVRQ�DW�WKH�DGGUHVV�VSHFLILHG�LQ�WKH�/HWWHU�RI�7UDQVPLWWDO��,I�QR�VXFK�DGGUHVV�LV�VSHFLILHG���DQ\�
FKHTXH�ZLOO�EH�VHQW�WR�WKH�DGGUHVV�RI�WKH�KROGHU�DV�VKRZQ�RQ�WKH�VHFXULWLHV�UHJLVWHU�PDLQWDLQHG�E\�RU�
RQ�EHKDOI�RI�*ROGHQ�&KLQD��&KHTXHV�PDLOHG�LQ�DFFRUGDQFH�ZLWK�WKLV�SDUDJUDSK�ZLOO�EH�GHHPHG�WR�EH�
GHOLYHUHG�DW�WKH�WLPH�RI�PDLOLQJ��
�� 5,*+7�72�:,7+'5$:�'(326,7('�6+$5(6��

([FHSW� DV� RWKHUZLVH� SURYLGHG� LQ� WKLV� 6HFWLRQ� ��� DOO� GHSRVLWV� RI� WKH� *ROGHQ� &KLQD� 6KDUHV�
SXUVXDQW�WR�WKH�2IIHU�DUH�LUUHYRFDEOH��8QOHVV�RWKHUZLVH�UHTXLUHG�RU�SHUPLWWHG�E\�DSSOLFDEOH�/DZ��DQ\�
*ROGHQ� &KLQD� 6KDUHV� GHSRVLWHG� LQ� DFFHSWDQFH� RI� WKH� 2IIHU� PD\� EH� ZLWKGUDZQ� RQ� EHKDOI� RI� WKH�
'HSRVLWLQJ�6KDUHKROGHU��

�D� DW�DQ\�WLPH�ZKHQ�WKH�*ROGHQ�&KLQD�6KDUHV�KDYH�QRW�EHHQ�WDNHQ�XS�E\�WKH�2IIHURU���
�E� LI� WKH� *ROGHQ� &KLQD� 6KDUHV� KDYH� QRW� EHHQ� SDLG� IRU� E\� WKH� 2IIHURU� ZLWKLQ� WKUHH��

&DQDGLDQ�EXVLQHVV�GD\V�DIWHU�KDYLQJ�EHHQ�WDNHQ�XS��RU��
�F� DW�DQ\�WLPH�EHIRUH�WKH�H[SLUDWLRQ�RI����GD\V�IURP�WKH�GDWH�XSRQ�ZKLFK�HLWKHU���

�L� D�QRWLFH�RI�FKDQJH�UHODWLQJ�WR�D�FKDQJH�ZKLFK�KDV�RFFXUUHG�LQ�WKH�LQIRUPDWLRQ�
FRQWDLQHG� LQ� WKH�2IIHU� RU� WKH�&LUFXODU�� DV� DPHQGHG� IURP� WLPH� WR� WLPH�� WKDW�
ZRXOG� UHDVRQDEO\� EH� H[SHFWHG� WR� DIIHFW� WKH� GHFLVLRQ� RI� D� 6KDUHKROGHU� WR�
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DFFHSW�RU�UHMHFW�WKH�2IIHU��RWKHU�WKDQ�D�FKDQJH�WKDW�LV�QRW�ZLWKLQ�WKH�FRQWURO�RI�
WKH�2IIHURU�RU�DQ�DIILOLDWH�RI�WKH�2IIHURU�XQOHVV�LW�LV�D�FKDQJH�LQ�D�PDWHULDO�IDFW�
UHODWLQJ�WR�WKH�6LQR�*ROG�6KDUHV���LQ�WKH�HYHQW�WKDW�VXFK�FKDQJH�RFFXUV�EHIRUH�
WKH�([SLU\�7LPH�RU�DIWHU�WKH�([SLU\�7LPH�EXW�EHIRUH�WKH�H[SLU\�RI�DOO�ULJKWV�RI�
ZLWKGUDZDO�LQ�UHVSHFW�RI�WKH�2IIHU��RU��

�LL� D�QRWLFH�RI�YDULDWLRQ�FRQFHUQLQJ�D�YDULDWLRQ� LQ� WKH� WHUPV�RI� WKH�2IIHU� �RWKHU�
WKDQ�D�YDULDWLRQ�FRQVLVWLQJ�VROHO\�RI�DQ�LQFUHDVH�LQ�WKH�FRQVLGHUDWLRQ�RIIHUHG�
IRU�WKH�*ROGHQ�&KLQD�6KDUHV�ZKHUH�WKH�([SLU\�7LPH�LV�QRW�H[WHQGHG�IRU�PRUH�
WKDQ����GD\V����

LV�PDLOHG��GHOLYHUHG�RU�RWKHUZLVH�SURSHUO\�FRPPXQLFDWHG��VXEMHFW�WR�DEULGJHPHQW�RI�
WKDW�SHULRG�SXUVXDQW�WR�VXFK�RUGHU�RU�RUGHUV�DV�PD\�EH�JUDQWHG�E\�DSSOLFDEOH�FRXUWV�
RU�6HFXULWLHV�5HJXODWRU\�$XWKRULWLHV��DQG�RQO\�LI�VXFK�GHSRVLWHG�*ROGHQ�&KLQD�6KDUHV�
KDYH�QRW�EHHQ�WDNHQ�XS�E\�WKH�2IIHURU�DW�WKH�GDWH�RI�WKH�QRWLFH���

:LWKGUDZDOV�RI�WKH�*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�SXUVXDQW�WR�WKH�2IIHU�PXVW�EH�HIIHFWHG�E\�
QRWLFH� RI� ZLWKGUDZDO� PDGH� E\� RU� RQ� EHKDOI� RI� WKH� 'HSRVLWLQJ� 6KDUHKROGHU� DQG� PXVW� EH� DFWXDOO\�
UHFHLYHG�E\�WKH�'HSRVLWDU\�DW�WKH�SODFH�RI�GHSRVLW�EHIRUH�VXFK�*ROGHQ�&KLQD�6KDUHV�DUH�WDNHQ�XS�DQG�
SDLG�IRU��1RWLFH�RI�ZLWKGUDZDO���D��PXVW�EH�PDGH�E\�D�PHWKRG��LQFOXGLQJ�IDFVLPLOH�WUDQVPLVVLRQ��WKDW�
SURYLGHV� WKH�'HSRVLWDU\�ZLWK� D�ZULWWHQ�RU�SULQWHG� FRS\�� �E��PXVW� EH� VLJQHG�E\�RU� RQ�EHKDOI� RI� WKH�
SHUVRQ�ZKR� VLJQHG� WKH� /HWWHU� RI� 7UDQVPLWWDO� �SULQWHG� RQ� \HOORZ� SDSHU�� �RU� 1RWLFH� RI� *XDUDQWHHG�
'HOLYHU\��DFFRPSDQ\LQJ�WKH�*ROGHQ�&KLQD�6KDUHV�ZKLFK�DUH�WR�EH�ZLWKGUDZQ���F��PXVW�VSHFLI\�VXFK�
SHUVRQ·V�QDPH��WKH�QXPEHU�RI�WKH�*ROGHQ�&KLQD�6KDUHV�WR�EH�ZLWKGUDZQ��WKH�QDPH�RI�WKH�UHJLVWHUHG�
KROGHU�DQG�WKH�FHUWLILFDWH�QXPEHU�VKRZQ�RQ�HDFK�FHUWLILFDWH�UHSUHVHQWLQJ�WKH�*ROGHQ�&KLQD�6KDUHV�WR�
EH�ZLWKGUDZQ�� DQG� �G��PXVW� EH� DFWXDOO\� UHFHLYHG� E\� WKH�'HSRVLWDU\� DW� WKH� SODFH� RI� GHSRVLW� RI� WKH�
DSSOLFDEOH�*ROGHQ�&KLQD�6KDUHV��RU�1RWLFH�RI�*XDUDQWHHG�'HOLYHU\�LQ�UHVSHFW�WKHUHRI����

$Q\�6KDUHKROGHU�KROGLQJ�*ROGHQ�&KLQD�6KDUHV� LQ�WKH�IRUP�RI�&',V�VKRXOG�FRQWDFW� WKH�&',�
1RPLQHH�WR�DUUDQJH�IRU�DSSURSULDWH�HOHFWURQLF�ZLWKGUDZDO�LQVWUXFWLRQV��

$Q\�VLJQDWXUH�LQ�D�QRWLFH�RI�ZLWKGUDZDO�PXVW�EH�JXDUDQWHHG�E\�DQ�(OLJLEOH�,QVWLWXWLRQ�LQ�WKH�
VDPH�PDQQHU�DV�LQ�D�/HWWHU�RI�7UDQVPLWWDO��DV�GHVFULEHG�LQ�WKH�LQVWUXFWLRQV�DQG�UXOHV�VHW�RXW�WKHUHLQ���
H[FHSW�LQ�WKH�FDVH�RI�WKH�*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�IRU�WKH�DFFRXQW�RI�DQ�(OLJLEOH�,QVWLWXWLRQ��7KH�
ZLWKGUDZDO�ZLOO�WDNH�HIIHFW�XSRQ�DFWXDO�SK\VLFDO�UHFHLSW�E\�WKH�'HSRVLWDU\�RI�WKH�SURSHUO\�FRPSOHWHG�
DQG�VLJQHG�ZULWWHQ�QRWLFH�RI�ZLWKGUDZDO��

$� 6KDUHKROGHU·V� EURNHU�� &',� 1RPLQHH� RU� RWKHU� QRPLQHH� PD\� VHW� GHDGOLQHV� IRU� WKH�
ZLWKGUDZDO�RI�WKH�*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�WR�WKH�2IIHU�WKDW�DUH�HDUOLHU�WKDQ�WKRVH�VSHFLILHG�
DERYH���6KDUHKROGHUV�VKRXOG�FRQWDFW�WKHLU�EURNHU��&',�1RPLQHH�RU�RWKHU�QRPLQHH�IRU�DVVLVWDQFH��

$OO�TXHVWLRQV�DV�WR�WKH�YDOLGLW\��LQFOXGLQJ�WLPHO\�UHFHLSW��DQG�IRUP�RI�QRWLFHV�RI�ZLWKGUDZDO�
ZLOO� EH� GHWHUPLQHG� E\� WKH�2IIHURU� LQ� LWV� VROH� GLVFUHWLRQ�� DQG� VXFK� GHWHUPLQDWLRQ�ZLOO� EH� ILQDO� DQG�
ELQGLQJ��7KHUH�ZLOO�EH�QR�REOLJDWLRQ�RQ�WKH�2IIHURU��WKH�'HSRVLWDULHV��WKH�,QIRUPDWLRQ�$JHQWV�RU�DQ\�
RWKHU�3HUVRQ�WR�JLYH�DQ\�QRWLFH�RI�DQ\�GHIHFWV�RU�LUUHJXODULWLHV�LQ�DQ\�ZLWKGUDZDO�DQG�QR�OLDELOLW\�ZLOO�
EH�LQFXUUHG�E\�DQ\�RI�WKHP�IRU�IDLOXUH�WR�JLYH�DQ\�VXFK�QRWLFH���

,I�WKH�2IIHURU�H[WHQGV�WKH�SHULRG�RI�WLPH�GXULQJ�ZKLFK�WKH�2IIHU�LV�RSHQ��LV�GHOD\HG�LQ�WDNLQJ�
XS�RU�SD\LQJ�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�RU�LV�XQDEOH�WR�WDNH�XS�RU�SD\�IRU�WKH�*ROGHQ�&KLQD�6KDUHV��
WKHQ��ZLWKRXW�SUHMXGLFH� WR� WKH�2IIHURU·V�RWKHU�ULJKWV�� WKH�*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�XQGHU� WKH�
2IIHU�PD\�EH�UHWDLQHG�E\�WKH�'HSRVLWDU\�RQ�EHKDOI�RI�WKH�2IIHURU�DQG�VXFK�*ROGHQ�&KLQD�6KDUHV�PD\�
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QRW�EH�ZLWKGUDZQ�H[FHSW�WR�WKH�H[WHQW�WKDW�'HSRVLWLQJ�6KDUHKROGHUV�DUH�HQWLWOHG�WR�ZLWKGUDZDO�ULJKWV�
DV�VHW�IRUWK�LQ�WKLV�6HFWLRQ���RU�SXUVXDQW�WR�DSSOLFDEOH�/DZ���

$� ZLWKGUDZDO� RI� WKH� *ROGHQ� &KLQD� 6KDUHV� GHSRVLWHG� SXUVXDQW� WR� WKH� 2IIHU� FDQ� RQO\� EH�
DFFRPSOLVKHG�LQ�DFFRUGDQFH�ZLWK�WKH�IRUHJRLQJ�SURFHGXUH��7KH�ZLWKGUDZDO�ZLOO�WDNH�HIIHFW�RQO\�XSRQ�
DFWXDO� UHFHLSW� E\� WKH� 'HSRVLWDU\� RI� WKH� SURSHUO\� FRPSOHWHG� DQG� H[HFXWHG� ZULWWHQ� QRWLFH� RI�
ZLWKGUDZDO��

:LWKGUDZDOV�PD\�QRW�EH�UHVFLQGHG�DQG�DQ\�RI�WKH�*ROGHQ�&KLQD�6KDUHV�ZLWKGUDZQ�ZLOO�EH�
GHHPHG� QRW� YDOLGO\� GHSRVLWHG� IRU� WKH� SXUSRVHV� RI� WKH� 2IIHU�� EXW� PD\� EH� UH�GHSRVLWHG� DW� DQ\�
VXEVHTXHQW�WLPH�SULRU�WR�WKH�([SLU\�7LPH�E\�IROORZLQJ�DQ\�RI�WKH�SURFHGXUHV�GHVFULEHG�LQ�6HFWLRQ���RI�
WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFHµ��

,Q� DGGLWLRQ� WR� WKH� IRUHJRLQJ� ULJKWV� RI� ZLWKGUDZDO�� FHUWDLQ� SURYLQFHV� RI� &DQDGD� SURYLGH�
VHFXULW\KROGHUV�ZLWK�VWDWXWRU\�ULJKWV�RI�UHVFLVVLRQ�LQ�FHUWDLQ�FLUFXPVWDQFHV��6HH�6HFWLRQ����RI�WKH�
&LUFXODU��´2IIHUHHV·�6WDWXWRU\�5LJKWVµ��
�� 75($70(17�2)�&219(57,%/(�6(&85,7,(6�

7KH�2IIHU� LV� RQO\�PDGH� IRU� WKH�*ROGHQ�&KLQD� 6KDUHV� DQG� LV� QRW�PDGH� IRU� DQ\�&RQYHUWLEOH�
6HFXULWLHV�RI�*ROGHQ�&KLQD��

$Q\�KROGHU�RI�&RQYHUWLEOH�6HFXULWLHV�RU�RWKHU�ULJKWV�WR�DFTXLUH�WKH�*ROGHQ�&KLQD�6KDUHV�ZKR�
ZLVKHV� WR� DFFHSW� WKH�2IIHU�PXVW�� WR� WKH� H[WHQW� SHUPLWWHG� E\� WKH� WHUPV� WKHUHRI�� H[HUFLVH�� FRQYHUW� RU�
H[FKDQJH� VXFK�&RQYHUWLEOH� 6HFXULWLHV� LQ� RUGHU� WR� REWDLQ� FHUWLILFDWHV� UHSUHVHQWLQJ� WKH�*ROGHQ�&KLQD�
6KDUHV� WKDW� PD\� EH� GHSRVLWHG� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� RI� WKH� 2IIHU�� $Q\� VXFK� H[HUFLVH��
FRQYHUVLRQ�RU�H[FKDQJH�PXVW�EH�FRPSOHWHG�VXIILFLHQWO\�LQ�DGYDQFH�RI�WKH�([SLU\�7LPH�WR�HQVXUH�WKDW�
WKH�KROGHU�RI�VXFK�&RQYHUWLEOH�6HFXULW\�ZLOO�KDYH�FHUWLILFDWH�V��UHSUHVHQWLQJ�WKH�*ROGHQ�&KLQD�6KDUHV�
UHFHLYHG�RQ�VXFK�H[HUFLVH��FRQYHUVLRQ�RU�H[FKDQJH�DYDLODEOH�IRU�GHSRVLW�SULRU�WR�WKH�([SLU\�7LPH��RU�LQ�
VXIILFLHQW� WLPH� WR� FRPSO\� ZLWK� WKH� SURFHGXUHV� UHIHUUHG� WR� LQ� 6HFWLRQ� �� RI� WKH� 2IIHU�� ´0DQQHU� RI�
$FFHSWDQFH���3URFHGXUH�IRU�*XDUDQWHHG�'HOLYHU\µ���

,Q� FRQQHFWLRQ�ZLWK� WKH�2IIHU�� WKH� IROORZLQJ�ZLOO� DSSO\�ZLWK� UHVSHFW� WR� WKH�RXWVWDQGLQJ�DQG�
XQH[HUFLVHG�:DUUDQWV�DQG�2SWLRQV���

�D� 7KH�2IIHURU�ZLOO�SURSRVH�WR�HDFK�KROGHU�RI�XQH[HUFLVHG�2SWLRQV�WKH�DELOLW\�WR�UHFHLYH�
UHSODFHPHQW� RSWLRQV� WR� DFTXLUH� 6LQR� *ROG� 6KDUHV�� ZLWK� WKH� QXPEHU� RI� XQGHUO\LQJ�
VKDUHV�DQG�RU�WKH�H[HUFLVH�SULFH�DGMXVWHG�WR�UHIOHFW�WKH�([FKDQJH�5DWLR��VXFK�H[FKDQJH�
WR�EH�FRQGLWLRQDO�RQ�WKH�VXFFHVVIXO�FRPSOHWLRQ�RI�WKH�2IIHU��

�E� 7KH�2IIHURU�ZLOO�SURSRVH�WR�HDFK�KROGHU�RI�XQH[HUFLVHG�:DUUDQWV��RWKHU�WKDQ�KROGHUV�
RI� :DUUDQWV� LVVXHG� SXUVXDQW� WR� WKH� ZDUUDQW� LQGHQWXUH� PDGH� DV� RI� $SULO� ���� �����
EHWZHHQ� *ROGHQ� &KLQD� DQG� &RPSXWHUVKDUH� 7UXVW� &RPSDQ\� RI� &DQDGD� DQG� WKH�
ZDUUDQW� LQGHQWXUH� PDGH� DV� RI� 0D\� ���� ����� EHWZHHQ� *ROGHQ� &KLQD� DQG�
&RPSXWHUVKDUH�7UXVW�&RPSDQ\�RI�&DQDGD��FROOHFWLYHO\��WKH�´,QGHQWXUHG�:DUUDQWVµ���
WKH� DELOLW\� WR� UHFHLYH� UHSODFHPHQW� ZDUUDQWV� WR� DFTXLUH� 6LQR� *ROG� 6KDUHV�� ZLWK� WKH�
QXPEHU�RI�XQGHUO\LQJ�6LQR�*ROG�6KDUHV�DQG�RU�WKH�H[HUFLVH�SULFH�DGMXVWHG�WR�UHIOHFW�
WKH�([FKDQJH�5DWLR��VXFK�H[FKDQJH�WR�EH�FRQGLWLRQDO�RQ�WKH�VXFFHVVIXO�FRPSOHWLRQ�RI�
WKH�2IIHU��DQG�

�F� :LWK�UHVSHFW�WR�WKH�,QGHQWXUHG�:DUUDQWV��WKH�2IIHURU�ZLOO�SURSRVH�DPHQGPHQWV�WR�WKH�
WHUPV�RI�WKH�UHOHYDQW�ZDUUDQW�LQGHQWXUH�WR��DPRQJ�RWKHU�WKLQJV��SURYLGH�HDFK�KROGHU�
RI�XQH[HUFLVHG�,QGHQWXUHG�:DUUDQWV�ZLWK�WKH�DELOLW\�WR�UHFHLYH�UHSODFHPHQW�ZDUUDQWV�
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WR�DFTXLUH�6LQR�*ROG�6KDUHV��ZLWK�WKH�QXPEHU�RI�XQGHUO\LQJ�6LQR�*ROG�6KDUHV�DQG�RU�
WKH� H[HUFLVH� SULFH� DGMXVWHG� WR� UHIOHFW� WKH� ([FKDQJH� 5DWLR�� VXFK� H[FKDQJH� WR� EH�
FRQGLWLRQDO�RQ� WKH� VXFFHVVIXO� FRPSOHWLRQ�RI� WKH�2IIHU�� � 6XFK�SURSRVHG�DPHQGPHQWV�
ZLOO� EH� VRXJKW� WR� EH� HIIHFWHG� WKURXJK� DQ� H[WUDRUGLQDU\� UHVROXWLRQ� RI� KROGHUV� RI� WKH�
,QGHQWXUHG�:DUUDQWV��

,Q� DFFRUGDQFH� ZLWK� WKH� IRUHJRLQJ�� VXSSOHPHQWDO� PDWHULDOV� ZLOO� EH� VHQW� WR� HDFK� KROGHU� RI�
RXWVWDQGLQJ�:DUUDQWV�DQG�2SWLRQV�DW�WKH�DSSURSULDWH�WLPH����

,Q�DGGLWLRQ�WR�WKH�IRUHJRLQJ��DOO�'HEHQWXUHV�ZLOO�UHPDLQ�RXWVWDQGLQJ�RQ�WKHLU� WHUPV��DQG�DOO�
KROGHUV� RI� RXWVWDQGLQJ�'HEHQWXUHV� ZLOO� EH� SHUPLWWHG� WR� H[HUFLVH� DOO� RI� WKHLU� ULJKWV� �VXEMHFW� WR� DQ\�
VXEVHTXHQW�DPHQGPHQWV�WKHUHWR��LI�DQ\��DV�KROGHUV�RI�'HEHQWXUHV��LQFOXGLQJ�DQ\�VXFK�ULJKWV�WKDW�DUH�
WULJJHUHG�DV�D�UHVXOW�RI�WKH�2IIHU����

:LWK�UHVSHFW�WR�WKH�&RQYHUWLEOH�'HEHQWXUHV��WKH�2IIHURU�KDV�DJUHHG�WR�SHUPLW�*ROGHQ�&KLQD�
WR� PDNH� D� SURSRVDO� WR� WKH� KROGHUV� RI� WKH� &RQYHUWLEOH� 'HEHQWXUHV� �WKH� ´&RQYHUWLEOH�
'HEHQWXUHKROGHUVµ�� WR�� VXEMHFW� WR�REWDLQLQJ� WKH� UHTXLUHG�DSSURYDO� IURP�KROGHUV�RI�QRW� OHVV� WKDQ����
�����RI�WKH�&RQYHUWLEOH�'HEHQWXUHKROGHUV��SHUPLW�WKH�FRQYHUVLRQ�RI�WKH�&RQYHUWLEOH�'HEHQWXUHV�LQWR�
*ROGHQ�&KLQD�6KDUHV�� LPPHGLDWHO\� IROORZLQJ��DQG�FRQGLWLRQDO� RQ�� WKH� VDWLVIDFWLRQ�RU�ZDLYHU�E\� WKH�
2IIHURU�RI�DOO�FRQGLWLRQV�WR�WKH�2IIHU��VXFK�WKDW�WKH�&RQYHUWLEOH�'HEHQWXUHKROGHUV�PD\�FRQGLWLRQDOO\�
WHQGHU� WKH�*ROGHQ� &KLQD� 6KDUHV� XQGHUO\LQJ� WKHLU� &RQYHUWLEOH�'HEHQWXUHV� WR� WKH�2IIHU�� � 6XEMHFW� WR�
REWDLQLQJ� WKH�UHTXLUHG�DSSURYDO�RI� WKH�&RQYHUWLEOH�6HFXULW\KROGHUV�� WKLV�ZRXOG�EH� LPSOHPHQWHG�E\�
ZD\�RI�DQ�DPHQGPHQW� WR� WKH� WUXVW� LQGHQWXUH�PDGH�DV�RI�0D\����������EHWZHHQ�*ROGHQ�&KLQD�DQG�
&RPSXWHUVKDUH�7UXVW�&RPSDQ\�RI�&DQDGD��WKH�´&RQYHUWLEOH�'HEHQWXUHV�7UXVW�,QGHQWXUHµ���

&RQYHUWLEOH�'HEHQWXUHKROGHUV�VKRXOG�DOVR�QRWH�WKDW�WKH�FRPSOHWLRQ�RI�WKH�2IIHU�ZLOO�UHVXOW�LQ�
D�´FKDQJH�RI� FRQWUROµ� IRU� WKH�SXUSRVHV�RI� VHFWLRQ���RI� WKH�&RQYHUWLEOH�'HEHQWXUHV�7UXVW� ,QGHQWXUH��
WKHUHE\�HQWLWOLQJ�WKH�&RQYHUWLEOH�'HEHQWXUHKROGHUV�WR�H[HUFLVH�WKHLU�ULJKW�WR�UHTXLUH�*ROGHQ�&KLQD�WR�
SXUFKDVH� DOO� RU� D� SRUWLRQ� RI� WKH� KROGHU·V� &RQYHUWLEOH� 'HEHQWXUHV� DW� D� SULFH� HTXDO� WR� ����� RI� WKH�
SULQFLSDO�DPRXQW�RI�WKHLU�&RQYHUWLEOH�'HEHQWXUHV��WRJHWKHU�ZLWK�DFFUXHG�DQG�XQSDLG�LQWHUHVW����

,I�DQ\�KROGHU�RI�&RQYHUWLEOH�6HFXULWLHV�GRHV�QRW�H[HUFLVH��FRQYHUW�RU�H[FKDQJH�LWV�&RQYHUWLEOH�
6HFXULWLHV�SULRU�WR�WKH�([SLU\�7LPH��RU�LQ�WKH�FDVH�RI�D�KROGHU�RI�:DUUDQWV�RU�2SWLRQV�RWKHUZLVH�GRHV�
QRW�DJUHH� WR� UHFHLYH� UHSODFHPHQW�ZDUUDQWV�RU�RSWLRQV��DV�DSSOLFDEOH�� RQ� WKH� WHUPV�GHVFULEHG�DERYH��
VXFK�&RQYHUWLEOH� 6HFXULWLHV�ZLOO� UHPDLQ�RXWVWDQGLQJ� IROORZLQJ� WKH�([SLU\�7LPH� LQ� DFFRUGDQFH�ZLWK�
WKHLU�WHUPV�DQG�FRQGLWLRQV��DV�WKH\�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH���VXEMHFW�WR�WKH�WHUPV�RI�DQ\�
&RPSXOVRU\�$FTXLVLWLRQ�RU�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��DV�DSSOLFDEOH���

7KH�WD[�FRQVHTXHQFHV�WR�KROGHUV�RI�&RQYHUWLEOH�6HFXULWLHV�RI�H[HUFLVLQJ�WKHLU�&RQYHUWLEOH�
6HFXULWLHV� RU� H[FKDQJLQJ� RU� UHSODFLQJ� WKHLU� &RQYHUWLEOH� 6HFXULWLHV� ZLWK� RWKHU� VHFXULWLHV�� DV�
GHVFULEHG�DERYH��DUH�QRW�GHVFULEHG�LQ�6HFWLRQ����RI�WKH�&LUFXODU��´&HUWDLQ�&DQDGLDQ�)HGHUDO�,QFRPH�
7D[� &RQVLGHUDWLRQVµ�� RU� LQ� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´&HUWDLQ� $XVWUDOLDQ� ,QFRPH� 7D[�
&RQVLGHUDWLRQVµ�� � +ROGHUV� RI� &RQYHUWLEOH� 6HFXULWLHV� VKRXOG� FRQVXOW� WKHLU� RZQ� WD[� DGYLVRUV� IRU�
DGYLFH� ZLWK� UHVSHFW� WR� WKH� SRWHQWLDO� LQFRPH� WD[� FRQVHTXHQFHV� WR� WKHP� LQ� FRQQHFWLRQ� ZLWK� WKH�
GHFLVLRQ�WR�H[HUFLVH��H[FKDQJH��RU�UHSODFH�RU�QRW�WR�H[HUFLVH��H[FKDQJH�RU�UHSODFH��DV�WKH�FDVH�PD\�EH��
WKHLU�&RQYHUWLEOH�6HFXULWLHV����
�� &+$1*(6�,1�&$3,7$/,=$7,21��/,(16�

,I��RQ�RU�DIWHU�$XJXVW����� ������*ROGHQ�&KLQD� VKRXOG�GLYLGH�� FRPELQH�RU� RWKHUZLVH� FKDQJH�
DQ\�RI�WKH�*ROGHQ�&KLQD�6KDUHV�RU� LWV�FDSLWDOL]DWLRQ��RU�GLVFORVH� WKDW� LW�KDV�WDNHQ�RU� LQWHQGV�WR�WDNH�
DQ\� VXFK� DFWLRQ�� WKH� 2IIHURU�� LQ� LWV� VROH� GLVFUHWLRQ�� PD\� PDNH� VXFK� DGMXVWPHQWV� DV� LW� FRQVLGHUV�
DSSURSULDWH�WR�WKH�([FKDQJH�5DWLR�DQG�WKH�RWKHU�WHUPV�RI�WKH�2IIHU��LQFOXGLQJ�WKH�W\SH�RI�VHFXULWLHV�
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RIIHUHG� WR� EH� SXUFKDVHG� DQG�RU� WKH� ([FKDQJH� 5DWLR�� WR� UHIOHFW� WKDW� GLYLVLRQ�� FRPELQDWLRQ� RU� RWKHU�
FKDQJH���

7KH� *ROGHQ� &KLQD� 6KDUHV� DFTXLUHG� SXUVXDQW� WR� WKH� 2IIHU� ZLOO� EH� WUDQVIHUUHG� E\� WKH�
6KDUHKROGHUV�DQG�DFTXLUHG�E\�WKH�2IIHURU�IUHH�DQG�FOHDU�RI�DOO�OLHQV��FKDUJHV��HQFXPEUDQFHV��FODLPV��
HTXLWLHV� DQG� ULJKWV� RI� RWKHUV� RI� DQ\� QDWXUH� ZKDWVRHYHU� DQG� WRJHWKHU� ZLWK� DOO� ULJKWV� DQG� EHQHILWV�
DULVLQJ� WKHUHIURP�� LQFOXGLQJ� WKH� ULJKW� WR� DOO� GLYLGHQGV�� GLVWULEXWLRQV�� SD\PHQWV�� VHFXULWLHV�� ULJKWV��
DVVHWV�RU�RWKHU�LQWHUHVWV�ZKLFK�PD\�EH�GHFODUHG��SDLG��LVVXHG��GLVWULEXWHG��PDGH�RU�WUDQVIHUUHG�RQ�RU�
DIWHU�$XJXVW����������RQ�RU�LQ�UHVSHFW�RI�WKH�*ROGHQ�&KLQD�6KDUHV���

,I�*ROGHQ�&KLQD�VKRXOG�DIWHU�$XJXVW����������GHFODUH�RU�SD\�DQ\�GLYLGHQGV�RQ� WKH�*ROGHQ�
&KLQD� 6KDUHV� RU� SD\�� GHFODUH�� DOORW�� UHVHUYH� RU� LVVXH� DQ\� VHFXULWLHV�� ULJKWV� RU� RWKHU� LQWHUHVWV� ZLWK�
UHVSHFW�WR�DQ\�*ROGHQ�&KLQD�6KDUH�WKDW�DUH�SD\DEOH�RU�GLVWULEXWDEOH�WR�6KDUHKROGHUV�RQ�D�UHFRUG�GDWH�
WKDW�LV�SULRU�WR�WKH�WLPH�RI�WUDQVIHU�LQWR�WKH�QDPH�RI�WKH�2IIHURU�RU�LWV�QRPLQHHV�RU�WUDQVIHUHHV�RQ�WKH�
WUDQVIHU�UHJLVWHU�PDLQWDLQHG�E\�RU�RQ�EHKDOI�RI�*ROGHQ�&KLQD�LQ�UHVSHFW�RI�WKH�*ROGHQ�&KLQD�6KDUHV�
DFFHSWHG� IRU�SXUFKDVH�SXUVXDQW� WR� WKH�2IIHU�� WKHQ��ZLWKRXW�SUHMXGLFH� WR� WKH�2IIHURU·V�5LJKWV�XQGHU�
6HFWLRQ���RI�WKH�2IIHU�´&RQGLWLRQV�RI�WKH�2IIHUµ��WKH�DPRXQW�RI�WKH�GLYLGHQG��GLVWULEXWLRQ��SD\PHQW��
ULJKW�RU�LQWHUHVW�UHODWLQJ�WR�*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�WR�WKH�2IIHU�E\�WKH�'HSRVLWLQJ�6KDUHKROGHU�
DQG�QRW�YDOLGO\�ZLWKGUDZQ�ZLOO�EH�UHTXLUHG�WR�EH�UHFHLYHG�DQG�KHOG�E\�WKH�'HSRVLWLQJ�6KDUHKROGHU�
IRU�WKH�DFFRXQW�RI�WKH�2IIHURU�LQ�WKH�HYHQW�LW�WDNHV�XS�VXFK�*ROGHQ�&KLQD�6KDUHV��$OWHUQDWLYHO\��LI�DQ\�
VXFK� GLYLGHQG�� GLVWULEXWLRQ�� SD\PHQW�� ULJKW� RU� LQWHUHVW� LV� GHOLYHUHG� RU� SDLG� WR� DQ\� 'HSRVLWLQJ�
6KDUHKROGHU��WKHQ��LI�WKH�2IIHURU�WDNHV�XS�DQG�SD\V�IRU�VXFK�'HSRVLWLQJ�6KDUHKROGHUV·�*ROGHQ�&KLQD�
6KDUHV��DW�WKH�VROH�GLVFUHWLRQ�RI�WKH�2IIHURU��WKH�2IIHURU�PD\�GHGXFW�WKH�IXOO�DPRXQW�RU�YDOXH�RI�VXFK�
GLYLGHQG��GLVWULEXWLRQ��SD\PHQW��ULJKW�RU�LQWHUHVW�IURP�WKH�FRQVLGHUDWLRQ�SD\DEOH�WR�VXFK�'HSRVLWLQJ�
6KDUHKROGHU��DV�FDOFXODWHG�E\�WKH�2IIHURU�LQ�LWV�VROH�GLVFUHWLRQ��XQGHU�WKH�2IIHU�RU��DW�WKH�HOHFWLRQ�RI�
WKH�2IIHURU��VXFK�DPRXQW�PD\�EH�UHTXLUHG�WR�EH�UHWXUQHG�RU�SDLG�EDFN�LQ�IXOO�WR�WKH�2IIHURU�E\�VXFK�
'HSRVLWLQJ�6KDUHKROGHU��

�7KH�GHFODUDWLRQ�RU�SD\PHQW�RI�DQ\�VXFK�GLYLGHQG�RU�GLVWULEXWLRQ�PD\�KDYH�WD[�FRQVHTXHQFHV�
QRW� GLVFXVVHG� XQGHU� ´&HUWDLQ� &DQDGLDQ� )HGHUDO� ,QFRPH� 7D[� &RQVLGHUDWLRQVµ� LQ� 6HFWLRQ� ��� RI� WKH�
&LUFXODU�RU�XQGHU�´&HUWDLQ�$XVWUDOLDQ�,QFRPH�7D[�&RQVLGHUDWLRQVµ�LQ�6HFWLRQ����RI�WKH�&LUFXODU��
��� 127,&(�$1'�'(/,9(5<�

:LWKRXW� OLPLWLQJ� DQ\� RWKHU� ODZIXO� PHDQV� RI� JLYLQJ� QRWLFH�� DQ\� QRWLFH� WR� EH� JLYHQ� E\� WKH�
2IIHURU�RU�WKH�'HSRVLWDULHV�SXUVXDQW�WR�WKH�2IIHU�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�SURSHUO\�JLYHQ�LI�LW�LV�
PDLOHG�E\�ILUVW�FODVV�PDLO��SRVWDJH�SUHSDLG��WR�WKH�UHJLVWHUHG�6KDUHKROGHUV�DW�WKHLU�DGGUHVVHV�DV�VKRZQ�
RQ�WKH�VKDUH�UHJLVWHU�PDLQWDLQHG�E\�RU�RQ�EHKDOI�RI�*ROGHQ�&KLQD�DQG�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�
UHFHLYHG� RQ� WKH� ILUVW� EXVLQHVV� GD\� IROORZLQJ� WKH�GDWH� RI�PDLOLQJ�� )RU� WKLV� SXUSRVH�� ´EXVLQHVV� GD\µ�
PHDQV� DQ\� GD\� RWKHU� WKDQ� D� 6DWXUGD\�� 6XQGD\� RU� VWDWXWRU\� KROLGD\� LQ� 2QWDULR�� 7KHVH� SURYLVLRQV�
DSSO\�QRWZLWKVWDQGLQJ�DQ\�DFFLGHQWDO�RPLVVLRQ�WR�JLYH�QRWLFH�WR�DQ\�RQH�RU�PRUH�6KDUHKROGHUV�DQG�
QRWZLWKVWDQGLQJ�DQ\�LQWHUUXSWLRQ�RI�PDLO�VHUYLFHV�IROORZLQJ�PDLOLQJ��,Q�WKH�HYHQW�RI�DQ\�LQWHUUXSWLRQ�
RI�PDLO�VHUYLFH�IROORZLQJ�PDLOLQJ�� WKH�2IIHURU� LQWHQGV�WR�PDNH�UHDVRQDEOH�HIIRUWV�WR�GLVVHPLQDWH�WKH�
QRWLFH�E\�RWKHU�PHDQV��VXFK�DV�SXEOLFDWLRQ��([FHSW�DV�RWKHUZLVH�UHTXLUHG�RU�SHUPLWWHG�E\�ODZ��LI�SRVW�
RIILFHV�LQ�&DQDGD�DUH�QRW�RSHQ�IRU�WKH�GHSRVLW�RI�PDLO��DQ\�QRWLFH�ZKLFK�WKH�2IIHURU�RU�WKH�'HSRVLWDU\�
PD\�JLYH�RU�FDXVH�WR�EH�JLYHQ�WR�6KDUHKROGHUV�XQGHU�WKH�2IIHU�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�SURSHUO\�
JLYHQ�DQG�WR�KDYH�EHHQ�UHFHLYHG�E\�6KDUHKROGHUV�LI�LW�LV�JLYHQ�WR�WKH�76;�DQG�$6;�IRU�GLVVHPLQDWLRQ�
WKURXJK� WKHLU� UHVSHFWLYH� IDFLOLWLHV� RU� LW� LV�SXEOLVKHG�RQFH� LQ� WKH�1DWLRQDO�(GLWLRQ�RI�7KH�*OREH� DQG�
0DLO� RU� 7KH� 1DWLRQDO� 3RVW� DQG� LQ� /D� 3UHVVH� RU� LW� LV� JLYHQ� WR� WKH� &1:� *URXS� IRU� GLVVHPLQDWLRQ�
WKURXJK� LWV� IDFLOLWLHV� LQ� &DQDGD� DQG� LV� SXEOLVKHG� LQ� 7KH� $XVWUDOLDQ� RU� LV� JLYHQ� IRU� GLVVHPLQDWLRQ�
WKURXJK�D�QHZV�ZLUH�VHUYLFH�LQ�$XVWUDOLD�����
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7KH�2IIHU��WKH�&LUFXODU��WKH�/HWWHU�RI�7UDQVPLWWDO��WKH�1RWLFH�RI�*XDUDQWHHG�'HOLYHU\�DQG�WKH�
$XVWUDOLDQ� 3URVSHFWXV� DQG� DFFRPSDQ\LQJ� &',� $FFHSWDQFH� )RUP� �LI� DSSOLFDEOH�� ZLOO� EH� PDLOHG� WR�
KROGHUV�RI�WKH�*ROGHQ�&KLQD�6KDUHV��LQFOXGLQJ�&',�+ROGHUV��DQG�ZLOO�EH�IXUQLVKHG�E\�WKH�2IIHURU�WR�
EURNHUV�� LQYHVWPHQW� DGYLVRUV�� EDQNV� DQG� VLPLODU� SHUVRQV� ZKRVH� QDPHV�� RU� WKH� QDPHV� RI� ZKRVH�
QRPLQHHV��DSSHDU�LQ�WKH�UHJLVWHU�PDLQWDLQHG�E\�RU�RQ�EHKDOI�RI�*ROGHQ�&KLQD�LQ�UHVSHFW�RI�WKH�*ROGHQ�
&KLQD�6KDUHV�RU��LI�VHFXULW\�SRVLWLRQ�OLVWLQJV�DUH�DYDLODEOH��ZKR�DUH�OLVWHG�DV�SDUWLFLSDQWV�LQ�D�FOHDULQJ�
DJHQF\·V�VHFXULW\�SRVLWLRQ� OLVWLQJ��IRU�VXEVHTXHQW�WUDQVPLWWDO� WR�WKH�EHQHILFLDO�RZQHUV�RI� WKH�*ROGHQ�
&KLQD�6KDUHV�ZKHUH�VXFK�OLVWLQJV�DUH�UHFHLYHG����

7KHVH�VHFXULW\�KROGHU�PDWHULDOV�DUH�EHLQJ�VHQW�WR�ERWK�UHJLVWHUHG�DQG�QRQ�UHJLVWHUHG�RZQHUV�
RI�VHFXULWLHV��,I�\RX�DUH�D�QRQ�UHJLVWHUHG�RZQHU��DQG�WKH�2IIHURU�RU�LWV�DJHQW�KDV�VHQW�WKHVH�PDWHULDOV�
GLUHFWO\�WR�\RX��\RXU�QDPH�DQG�DGGUHVV�DQG�LQIRUPDWLRQ�DERXW�\RXU�KROGLQJV�RI�VHFXULWLHV�KDYH�EHHQ�
REWDLQHG� LQ� DFFRUGDQFH�ZLWK� DSSOLFDEOH� UHJXODWRU\� UHTXLUHPHQWV� IURP� WKH� LQWHUPHGLDU\�KROGLQJ� RQ�
\RXU�EHKDOI��

:KHUHYHU� WKH�2IIHU� FDOOV� IRU� GRFXPHQWV� WR� EH� GHOLYHUHG� WR� WKH� 'HSRVLWDULHV� RU� DQ� DGGUHVV�
VSHFLILHG�RQ�WKH�DSSOLFDEOH�IRUPV��VXFK�GRFXPHQWV�ZLOO�QRW�EH�FRQVLGHUHG�GHOLYHUHG�XQOHVV�DQG�XQWLO�
WKH\�KDYH�EHHQ�SK\VLFDOO\�UHFHLYHG�DW�WKH�DGGUHVV�OLVWHG�IRU�WKH�'HSRVLWDU\�VSHFLILHG�LQ�WKH�/HWWHU�RI�
7UDQVPLWWDO��RU�LQ�WKH�1RWLFH�RI�*XDUDQWHHG�'HOLYHU\��DV�DSSOLFDEOH�RU�DW�WKH�DGGUHVV�VSHFLILHG�LQ�WKH�
&',�$FFHSWDQFH� )RUP�� LI� DSSOLFDEOH��:KHUHYHU� WKH� 2IIHU� FDOOV� IRU� GRFXPHQWV� WR� EH� GHOLYHUHG� WR� D�
SDUWLFXODU�RIILFH�RI�WKH�'HSRVLWDU\��VXFK�GRFXPHQWV�ZLOO�QRW�EH�FRQVLGHUHG�GHOLYHUHG�XQOHVV�DQG�XQWLO�
WKH\�KDYH�EHHQ�SK\VLFDOO\� UHFHLYHG�DW� WKH�SDUWLFXODU� RIILFH�DW� WKH�DGGUHVV� LQGLFDWHG� LQ� WKH�/HWWHU�RI�
7UDQVPLWWDO��RU�1RWLFH�RI�*XDUDQWHHG�'HOLYHU\��DV�DSSOLFDEOH��
��� 0$,/�6(59,&(�,17(55837,21�

1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�WKH�2IIHU��WKH�&LUFXODU��WKH�/HWWHU�RI�7UDQVPLWWDO��SULQWHG�
RQ�\HOORZ�SDSHU��DQG�WKH�1RWLFH�RI�*XDUDQWHHG�'HOLYHU\��WKH�&',�$FFHSWDQFH�)RUP��FKHTXHV�DQG�DQ\�
RWKHU�UHOHYDQW�GRFXPHQWV�ZLOO�QRW�EH�PDLOHG�LI�WKH�2IIHURU�GHWHUPLQHV�WKDW�GHOLYHU\�WKHUHRI�E\�PDLO�
PD\� EH� GHOD\HG�� 3HUVRQV� HQWLWOHG� WR� DQ\� RWKHU� UHOHYDQW� GRFXPHQWV� ZKLFK� DUH� QRW� PDLOHG� IRU� WKH�
IRUHJRLQJ� UHDVRQ�PD\� WDNH�GHOLYHU\� WKHUHRI� DW� WKH� RIILFH� RI� WKH�'HSRVLWDU\� WR�ZKLFK� WKH�GHSRVLWHG�
FHUWLILFDWH�V�� IRU� WKH� *ROGHQ� &KLQD� 6KDUHV� ZHUH� GHOLYHUHG� XQWLO� VXFK� WLPH� DV� WKH� 2IIHURU� KDV�
GHWHUPLQHG�WKDW�GHOLYHU\�E\�PDLO�ZLOO�QR�ORQJHU�EH�GHOD\HG��7KH�2IIHURU�VKDOO�SURYLGH�QRWLFH�RI�DQ\�
VXFK�GHWHUPLQDWLRQ�QRW�WR�PDLO�PDGH�XQGHU�WKLV�6HFWLRQ����DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�DIWHU�WKH�
PDNLQJ�RI�VXFK�GHWHUPLQDWLRQ�DQG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ����RI�WKH�2IIHU��´1RWLFH�DQG�'HOLYHU\µ���
1RWZLWKVWDQGLQJ� 6HFWLRQ� �� RI� WKH� 2IIHU�� ´7DNH� XS� RI� DQG� 3D\PHQW� IRU� 'HSRVLWHG� *ROGHQ� &KLQD�
6KDUHVµ�� DQ\� RWKHU� UHOHYDQW� GRFXPHQWV� QRW� PDLOHG� IRU� WKH� IRUHJRLQJ� UHDVRQ� ZLOO� EH� FRQFOXVLYHO\�
GHHPHG� WR� KDYH� EHHQ�GHOLYHUHG� RQ� WKH� ILUVW� GD\�XSRQ�ZKLFK� WKH\� DUH� DYDLODEOH� IRU� GHOLYHU\� WR� WKH�
'HSRVLWLQJ�6KDUHKROGHU�DW�WKH�DSSURSULDWH�RIILFH�RI�WKH�'HSRVLWDU\��
��� $&48,6,7,21�2)�*2/'(1�&+,1$�6+$5(6�127�'(326,7('�81'(5�7+(�2))(5�

,I� VXFK� ULJKW� LV� DYDLODEOH�� WKH� 2IIHURU� FXUUHQWO\� LQWHQGV� WR� SURFHHG� ZLWK� WKH� &RPSXOVRU\�
$FTXLVLWLRQ�RI�WKH�*ROGHQ�&KLQD�6KDUHV��ZKLFK�ZRXOG�UHVXOW�LQ�WKH�DFTXLVLWLRQ�RI�DOO�RI�WKH�LVVXHG�DQG�
RXWVWDQGLQJ� WKH�*ROGHQ�&KLQD�6KDUHV� LQ�H[FKDQJH� IRU� WKH�6LQR�*ROG�6KDUHV�DQG� WKH�GLVWULEXWLRQ�RI�
VXFK�6LQR�*ROG�6KDUHV�WR�WKH�UHPDLQLQJ�6KDUHKROGHUV�RQ�WKH�EDVLV�RI��������RI�D�6LQR�*ROG�6KDUH�SHU�
*ROGHQ�&KLQD�6KDUH��VXEMHFW�WR�DGMXVWPHQW�DV�SURYLGHG�LQ�WKH�2IIHU�DQG�&LUFXODU��XSRQ�D�UHGHPSWLRQ�
RI�WKHLU�*ROGHQ�&KLQD�6KDUHV��

,I�WKH�VWDWXWRU\�ULJKW�RI�&RPSXOVRU\�$FTXLVLWLRQ�LV�QRW�DYDLODEOH�RU�WKH�2IIHURU�HOHFWV�QRW�WR�
SXUVXH� VXFK� ULJKW�� 6LQR� *ROG� KDV� FRYHQDQWHG� LQ� WKH� 6XSSRUW� $JUHHPHQW� WR� XVH� DOO� FRPPHUFLDOO\�
UHDVRQDEOH�HIIRUWV�WR�FRPSOHWH�DQ�DPDOJDPDWLRQ��SODQ�RI�DUUDQJHPHQW��DPHQGPHQW�WR�DUWLFOHV��FDSLWDO�
UHRUJDQL]DWLRQ�� VKDUH� FRQVROLGDWLRQ� RU� RWKHU� WUDQVDFWLRQ� LQYROYLQJ� *ROGHQ� &KLQD� DQG� WKH� 2IIHURU�
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DQG�RU�RQH�RU�PRUH�DIILOLDWHV�RI�WKH�2IIHURU�IRU�WKH�SXUSRVH�RI�HQDEOLQJ�WKH�2IIHURU�RU�DQ�DIILOLDWH�RI�
WKH�2IIHURU� WR� DFTXLUH� DOO� RI� WKH�*ROGHQ�&KLQD�6KDUHV�QRW� DFTXLUHG� E\� WKH�2IIHURU�SXUVXDQW� WR� WKH�
2IIHU��RU�DOUHDG\�RZQHG�GLUHFWO\�RU�LQGLUHFWO\�E\�WKH�2IIHURU��DW�WKH�VDPH�FRQVLGHUDWLRQ�SHU�*ROGHQ�
&KLQD�6KDUH�SDLG�E\�WKH�2IIHURU�XQGHU�WKH�2IIHU��7KH�WLPLQJ�DQG�GHWDLOV�RI�DQ\�VXFK�WUDQVDFWLRQ�ZLOO�
QHFHVVDULO\�GHSHQG�RQ�D�YDULHW\�RI�IDFWRUV��LQFOXGLQJ�WKH�QXPEHU�RI�WKH�*ROGHQ�&KLQD�6KDUHV�DFTXLUHG�
SXUVXDQW�WR�WKH�2IIHU���6HH�6HFWLRQ����RI�WKH�&LUFXODU��´6HFRQG�6WHS�7UDQVDFWLRQVµ��
��� 0$5.(7�385&+$6(6��

7KH�2IIHURU�DQG�DQ\�3HUVRQV�DIILOLDWHG�RU�DVVRFLDWHG�ZLWK�WKH�2IIHURU�UHVHUYH�WKH�ULJKW�WR��DQG�
PD\�� SXUFKDVH� WKH� *ROGHQ� &KLQD� 6KDUHV� DV� SHUPLWWHG� E\� /DZ�� LQFOXGLQJ� E\� PDNLQJ� SXUFKDVHV�
WKURXJK�WKH�IDFLOLWLHV�RI�WKH�76;��VXEMHFW�WR�DSSOLFDEOH�/DZ��DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH�EHIRUH�
WKH�([SLU\�7LPH��,Q�QR�HYHQW�ZLOO�WKH�2IIHURU�RU�DQ\�3HUVRQV�DIILOLDWHG�RU�DVVRFLDWHG�ZLWK�WKH�2IIHURU�
PDNH�DQ\�VXFK�SXUFKDVHV�RI�WKH�*ROGHQ�&KLQD�6KDUHV�WKURXJK�WKH�IDFLOLWLHV�RI�WKH�76;�XQWLO�WKH�WKLUG�
FOHDU� WUDGLQJ� GD\� IROORZLQJ� WKH� GDWH� RI� WKH�2IIHU�� 7KH� DJJUHJDWH� QXPEHU� RI� *ROGHQ� &KLQD� 6KDUHV�
DFTXLUHG�E\�WKH�2IIHURU�RU�DQ\�3HUVRQV�DIILOLDWHG�RU�DVVRFLDWHG�ZLWK�WKH�2IIHURU�WKURXJK�WKH�IDFLOLWLHV�
RI� WKH� 76;� GXULQJ� WKH� 2IIHU� 3HULRG� ZLOO� QRW� H[FHHG� ��� RI� WKH� QXPEHU� RI� *ROGHQ� &KLQD� 6KDUHV�
RXWVWDQGLQJ�RQ�WKH�GDWH�RI�WKH�2IIHU�DQG�WKH�2IIHURU�ZLOO�LVVXH�DQG�ILOH�D�SUHVV�UHOHDVH�FRQWDLQLQJ�WKH�
LQIRUPDWLRQ�SUHVFULEHG�E\�/DZ�IRUWKZLWK�DIWHU�WKH�FORVH�RI�EXVLQHVV�RI�WKH�76;�RQ�HDFK�GD\�RQ�ZKLFK�
DQ\�VXFK�*ROGHQ�&KLQD�6KDUHV�KDYH�EHHQ�SXUFKDVHG��$Q\�RI�WKH�*ROGHQ�&KLQD�6KDUHV�VR�SXUFKDVHG�
ZLOO�EH�FRXQWHG�LQ�GHWHUPLQLQJ�ZKHWKHU�WKH�0LQLPXP�7HQGHU�&RQGLWLRQ�KDV�EHHQ�IXOILOOHG��

)RU� WKH� SXUSRVHV� RI� WKLV� 6HFWLRQ� ���� ´WKH�2IIHURUµ� LQFOXGHV� WKH�2IIHURU� DQG� DQ\� 3HUVRQ� RU�
FRPSDQ\�DFWLQJ�MRLQWO\�RU�LQ�FRQFHUW�ZLWK�WKH�2IIHURU���

7KH� 2IIHURU� PD\�� LQ� DSSOLFDEOH� FLUFXPVWDQFHV�� PDNH� RU� HQWHU� LQWR� DQ� DUUDQJHPHQW��
FRPPLWPHQW�RU�XQGHUVWDQGLQJ�DW�RU�SULRU�WR�WKH�([SLU\�7LPH�WR�VHOO�DQ\�RI�WKH�*ROGHQ�&KLQD�6KDUHV�
WDNHQ�XS�XQGHU�WKH�2IIHU�DIWHU�WKH�([SLU\�7LPH��
��� 27+(5�7(506�2)�7+(�2))(5��

1R� EURNHU�� LQYHVWPHQW� GHDOHU� RU� RWKHU� 3HUVRQ� �LQFOXGLQJ� VROLFLWLQJ� EURNHUV�� WKH�
,QIRUPDWLRQ�$JHQWV�RU�WKH�'HSRVLWDULHV��KDV�EHHQ�DXWKRUL]HG�WR�JLYH�DQ\�LQIRUPDWLRQ�RU�PDNH�DQ\�
UHSUHVHQWDWLRQ� RQ� EHKDOI� RI� WKH�2IIHURU� RWKHU� WKDQ� DV� FRQWDLQHG� KHUHLQ� RU� LQ� WKH� DFFRPSDQ\LQJ�
&LUFXODU��DQG�LI�DQ\�VXFK�LQIRUPDWLRQ�LV�JLYHQ�RU�PDGH�LW�PXVW�QRW�EH�UHOLHG�XSRQ�DV�KDYLQJ�EHHQ�
DXWKRUL]HG���

7KH� 2IIHU� DQG� WKH� DFFRPSDQ\LQJ� &LUFXODU� FRQVWLWXWH� WKH� WDNH�RYHU� ELG� FLUFXODU� UHTXLUHG�
XQGHU�DSSOLFDEOH�/DZV�ZLWK�UHVSHFW�WR�WKH�2IIHU���

7KH�2IIHU� DQG� DOO� FRQWUDFWV� UHVXOWLQJ� IURP� WKH� DFFHSWDQFH� KHUHRI�ZLOO� EH� JRYHUQHG� E\�� DQG�
FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK��WKH�ODZV�RI�WKH�3URYLQFH�RI�2QWDULR�DQG�WKH�ODZV�RI�&DQDGD�DSSOLFDEOH�
WKHUHLQ�� (DFK� SDUW\� WR� D� FRQWUDFW� UHVXOWLQJ� IURP� DQ� DFFHSWDQFH� RI� WKH� 2IIHU� XQFRQGLWLRQDOO\� DQG�
LUUHYRFDEO\�DWWRUQV�WR�WKH�MXULVGLFWLRQ�RI�WKH�FRXUWV�RI�WKH�3URYLQFH�RI�2QWDULR���

7KH� SURYLVLRQV� RI� WKH� 2IIHU� 'RFXPHQWV�� LQFOXGLQJ� WKH� LQVWUXFWLRQV� FRQWDLQHG� KHUHLQ� DQG�
WKHUHLQ�� DV� DSSOLFDEOH�� IRUP� SDUW� RI� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH�2IIHU�� 7KH�2IIHURU�� LQ� LWV� VROH�
GLVFUHWLRQ��ZLOO�EH�HQWLWOHG�WR�PDNH�D�ILQDO�DQG�ELQGLQJ�GHWHUPLQDWLRQ�RI�DOO�TXHVWLRQV�UHODWLQJ�WR�WKH�
LQWHUSUHWDWLRQ�RI�WKH�2IIHU��WKH�&LUFXODU�DQG�WKH�/HWWHU�RI�7UDQVPLWWDO��WKH�&',�$FFHSWDQFH�)RUP��WKH�
YDOLGLW\� RI� DQ\� DFFHSWDQFH� RI� WKH� 2IIHU� DQG� WKH� YDOLGLW\� RI� DQ\�ZLWKGUDZDOV� RI� WKH� *ROGHQ� &KLQD�
6KDUHV���
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7KH� 2IIHURU� UHVHUYHV� WKH� ULJKW� WR� ZDLYH� DQ\� GHIHFW� LQ� DFFHSWDQFH� ZLWK� UHVSHFW� WR� DQ\�
SDUWLFXODU�*ROGHQ�&KLQD�6KDUHV�RU�DQ\�SDUWLFXODU�6KDUHKROGHU��7KHUH�VKDOO�EH�QR�GXW\�RU�REOLJDWLRQ�RI�
WKH�2IIHURU��WKH�'HSRVLWDULHV��WKH�,QIRUPDWLRQ�$JHQWV��RU�DQ\�RWKHU�SHUVRQ�WR�JLYH�QRWLFH�RI�DQ\�GHIHFW�
RU�LUUHJXODULW\�LQ�WKH�GHSRVLW�RI�DQ\�RI�WKH�*ROGHQ�&KLQD�6KDUHV�RU�LQ�DQ\�QRWLFH�RI�ZLWKGUDZDO�DQG�LQ�
HDFK�FDVH�QR�OLDELOLW\�VKDOO�EH�LQFXUUHG�RU�VXIIHUHG�E\�DQ\�RI�WKHP�IRU�IDLOXUH�WR�JLYH�VXFK�QRWLFH��

7KH�2IIHURU�UHVHUYHV�WKH�ULJKW�WR�WUDQVIHU�WR�RQH�RU�PRUH�3HUVRQV�DIILOLDWHG�RU�DVVRFLDWHG�ZLWK�
LW� WKH� ULJKW� DQG� REOLJDWLRQ� WR� SXUFKDVH� DOO� RU� DQ\� SRUWLRQ� RI� WKH� *ROGHQ� &KLQD� 6KDUHV� GHSRVLWHG�
SXUVXDQW� WR� WKH�2IIHU�EXW�DQ\�VXFK� WUDQVIHU�ZLOO�QRW� UHOLHYH� WKH�2IIHURU�RI� LWV�REOLJDWLRQV�XQGHU� WKH�
2IIHU�DQG�LQ�QR�ZD\�ZLOO�SUHMXGLFH�WKH�ULJKWV�RI�'HSRVLWLQJ�6KDUHKROGHUV�WR�UHFHLYH�SD\PHQW�IRU�WKH�
*ROGHQ�&KLQD�6KDUHV�YDOLGO\�GHSRVLWHG�DQG�DFFHSWHG�IRU�SD\PHQW�SXUVXDQW�WR�WKH�2IIHU���,Q�DGGLWLRQ��
WKH�2IIHURU�LQWHQGV��XQGHU�DSSOLFDEOH�FLUFXPVWDQFHV��WR�VHOO��IROORZLQJ�FRPSOHWLRQ�RI�WKH�2IIHU��WR�RQH�
RU�PRUH�3HUVRQV�DIILOLDWHG�RU�DVVRFLDWHG�ZLWK�LW�RU�WR�WKLUG�3HUVRQV��DQ\�SRUWLRQ�RI�WKH�*ROGHQ�&KLQD�
6KDUHV�DFTXLUHG�XQGHU�WKH�2IIHU��
'DWHG��2FWREHU����������
6,12�*2/'�0,1,1*��&$1$'$��/7'��

�-DFRE�.OHLQ�
&KLHI�([HFXWLYH�2IILFHU��6LQR�*ROG�0LQLQJ��&DQDGD��/WG��DQG�6LQR�*ROG�0LQLQJ�/LPLWHG�
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&,5&8/$5�
7KLV�&LUFXODU�LV�IXUQLVKHG�LQ�FRQQHFWLRQ�ZLWK�WKH�DFFRPSDQ\LQJ�2IIHU�GDWHG�2FWREHU����������E\�WKH�2IIHURU�WR�
SXUFKDVH�DOO�WKH�LVVXHG�DQG�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV��LQFOXGLQJ�WKH�*ROGHQ�&KLQD�6KDUHV�WKDW�EHFRPH�
RXWVWDQGLQJ� GXULQJ� WKH� 2IIHU� 3HULRG�� 6KDUHKROGHUV� VKRXOG� UHIHU� WR� WKH� 2IIHU� IRU� GHWDLOV� RI� LWV� WHUPV� DQG�
FRQGLWLRQV��LQFOXGLQJ�GHWDLOV�DV�WR�GHSRVLW��DFFHSWDQFH�DQG�SD\PHQW�DUUDQJHPHQWV�DQG�ZLWKGUDZDO�ULJKWV��

7KH� LQIRUPDWLRQ� FRQFHUQLQJ�*ROGHQ�&KLQD� FRQWDLQHG� LQ� WKH�2IIHU� DQG� WKLV�&LUFXODU� KDV�
EHHQ�WDNHQ�IURP�RU�LV�EDVHG�XSRQ�SXEOLFO\�DYDLODEOH�GRFXPHQWV�DQG�UHFRUGV�RI�*ROGHQ�&KLQD�RQ�
ILOH�ZLWK�&DQDGLDQ�6HFXULWLHV�5HJXODWRU\�$XWKRULWLHV�DQG�RWKHU�SXEOLF�VRXUFHV�DW� WKH� WLPH�RI� WKH�
2IIHU�� DQG� KDV� QRW� EHHQ� LQGHSHQGHQWO\� YHULILHG� E\� WKH� 2IIHURU�� $OWKRXJK� WKH� 2IIHURU� KDV� QR�
NQRZOHGJH� WKDW�ZRXOG� LQGLFDWH� WKDW� DQ\� RI� WKH� VWDWHPHQWV� FRQWDLQHG� KHUHLQ� DQG� WDNHQ� IURP� RU�
EDVHG�RQ�VXFK�LQIRUPDWLRQ�DUH�XQWUXH�RU�LQFRPSOHWH��WKH�2IIHU�GRHV�QRW�DVVXPH�DQ\�UHVSRQVLELOLW\�
IRU� WKH� DFFXUDF\� RU� FRPSOHWHQHVV� RI� VXFK� LQIRUPDWLRQ�� RU� IRU� DQ\� IDLOXUH� E\� *ROGHQ� &KLQD� WR�
GLVFORVH� SXEOLFO\� HYHQWV� RU� DFWV� WKDW� PD\� KDYH� RFFXUUHG� RU� WKDW� PD\� DIIHFW� WKH� VLJQLILFDQFH� RU�
DFFXUDF\� RI� DQ\� VXFK� LQIRUPDWLRQ� DQG� WKDW� DUH� XQNQRZQ� WR� WKH� 2IIHURU�� 8QOHVV� RWKHUZLVH�
LQGLFDWHG��LQIRUPDWLRQ�FRQFHUQLQJ�*ROGHQ�&KLQD�LV�JLYHQ�DV�DW�2FWREHU������������
�� 7+(�2))(525�$1'�6,12�*2/'�

7KH�2IIHURU�ZDV�LQFRUSRUDWHG�XQGHU�WKH�ODZV�RI�%ULWLVK�&ROXPELD�RQ�2FWREHU���������DQG�KDV�
QRW� FDUULHG�RQ�DQ\�EXVLQHVV�SULRU� WR� WKH�GDWH�KHUHRI�RWKHU� WKDQ� LQ� FRQQHFWLRQ�ZLWK�PDWWHUV�GLUHFWO\�
UHODWHG�WR�WKH�2IIHU���7KH�UHJLVWHUHG�RIILFH�RI�WKH�2IIHURU�LV�ORFDWHG�DW�����%XUUDUG�6WUHHW��9DQFRXYHU��
%ULWLVK�&ROXPELD��&DQDGD��9�&��;����7KH�2IIHURU�LV�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�6LQR�*ROG��

6LQR�*ROG�LV�D�SXEOLF�FRPSDQ\�LQFRUSRUDWHG�LQ�1HZ�6RXWK�:DOHV��$XVWUDOLD�DQG�OLVWHG�RQ�WKH�
$6;�DQG�WKH�+.6(��7KH�KHDG�RIILFH�RI�6LQR�*ROG�LV�ORFDWHG�LQ�6\GQH\��$XVWUDOLD��

6LQR�*ROG� H[SORUHV�� HYDOXDWHV�� GHYHORSV� DQG� RSHUDWHV� JROG�PLQHV� LQ� WKH� 35&� WKURXJK�&-9�
FRPSDQLHV��HDFK�RI�ZKLFK�LV�IRUPHG�E\�D�VXEVLGLDU\�RI�6LQR�*ROG�DQG�D�ORFDO�35&�SDUWQHU��6LQR�*ROG·V�
SUHGHFHVVRU��IURP�ZKLFK�6LQR�*ROG·V�EXVLQHVV�ZDV�VSXQ�RII��ZDV�RQH�RI�WKH�ILUVW�IRUHLJQ�FRPSDQLHV�WR�
RSHUDWH�D�JROG�PLQH�LQ�WKH�35&��6LQR�*ROG�FXUUHQWO\�RZQV�����RI�WKH�-LQIHQJ�*ROG�0LQH�LQ�*XL]KRX�
3URYLQFH�DQG�����RI�WKH�:KLWH�0RXQWDLQ�3URMHFW�LQ�-LOLQ�3URYLQFH��,Q�������6LQR�*ROG·V�SUHGHFHVVRU�
LQLWLDWHG�WKH�GHYHORSPHQW�RI�WKH�-LDQFKDOLQJ�*ROG�0LQH�LQ�6KDDQ[L�3URYLQFH�DQG�WKH�-LDQFKDOLQJ�*ROG�
0LQH�ZDV�VXFFHVVIXOO\�RSHUDWHG�XQWLO�LWV�GLYHVWPHQW�LQ�6HSWHPEHU��������

$V�DW�2FWREHU�����������6LQR�*ROG�KDG�D�PDUNHW�FDSLWDOL]DWLRQ�RI�DSSUR[LPDWHO\�$������ELOOLRQ�
�DSSUR[LPDWHO\�&������ELOOLRQ��EDVHG�RQ�WKH�%DQN�RI�&DQDGD�QRRQ�H[FKDQJH�UDWH�RQ�2FWREHU�������������
,WV�WRWDO�DVVHWV�DV�DW�-XQH����������ZHUH�DSSUR[LPDWHO\�$�����PLOOLRQ��DSSUR[LPDWHO\�&�������PLOOLRQ�
EDVHG�RQ�WKH�%DQN�RI�&DQDGD�QRRQ�H[FKDQJH�UDWH�RQ�-XQH������������

)XUWKHU� LQIRUPDWLRQ� UHODWHG� WR� 6LQR� *ROG� LV� VHW� IRUWK� LQ� 6FKHGXOH� ´%µ�� ´,QIRUPDWLRQ�
&RQFHUQLQJ�6LQR�*ROG�0LQLQJ�/LPLWHGµ��
�� *2/'(1�&+,1$�

*ROGHQ� &KLQD� LV� D� 7RURQWR�EDVHG� PLQLQJ� FRPSDQ\� SULQFLSDOO\� HQJDJHG� LQ� D� PL[� RI�
H[SORUDWLRQ� DQG� GHYHORSPHQW� DQG� SURFHVVLQJ� LQ� &KLQD�� � *ROGHQ� &KLQD� DOVR� KDV� D� VXEVWDQWLDO�
RZQHUVKLS�LQWHUHVW�LQ�WKH�*ROG�5LGJH�0LQH�LQ�WKH�6RORPRQ�,VODQGV�WKURXJK�LWV�DSSUR[LPDWHO\�������
HTXLW\�KROGLQJ�LQ�$XVWUDOLDQ�6RORPRQV�*ROG�/LPLWHG��76;��$6*����
7KH�LPPHGLDWH�IRFXV�IRU�*ROGHQ�&KLQD�LV�WKH�GHYHORSPHQW�RI�LWV�%H\LQKDU�JROG�SURMHFW�LQ�WKH�&KLQHVH�
SURYLQFH� RI� ,QQHU�0RQJROLD� DQG� WKH� H[SDQVLRQ� RI� LWV� %LR*ROG� IDFLOLW\� LQ� 6KDQGRQJ�� � %H\LQKDU� LV� D�
VXEVWDQWLDO� DVVHW� IRU� *ROGHQ� &KLQD� DV� GHPRQVWUDWHG� LQ� D� UHFHQW� VFRSLQJ� VWXG\� �3UHOLPLQDU\�
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$VVHVVPHQW� RI� WKH� %H\LQKDU� *ROG� 3URMHFW�� ,QQHU�0RQJROLD�� 3HRSOH
V� 5HSXEOLF� RI� &KLQD� E\� .DSSHV�
&DVVLGD\�$XVWUDOLD�DQG�$VVRFLDWHV�3W\�/WG���,Q�0DUFK�������*ROGHQ�&KLQD�UHJLVWHUHG�D�����&-9�ZLWK�
WKH�,QQHU�0RQJROLD�1RQ�)HUURXV�0HWDOV�%XUHDX�RI�*HRORJ\�DQG�([SORUDWLRQ�&R���´1RQ�)HUURXVµ��WR�
KROG�WKH�%H\LQKDU�OHDVH��NQRZQ�DV�(/����8QGHU�WKH�WHUPV�RI�WKH�&-9��*ROGHQ�&KLQD�ZLOO�SD\�86�����
PLOOLRQ�XSRQ�WKH�UHJLVWUDWLRQ�RI�WKH�&-9�EDQN�DFFRXQW�DQG�D�IXUWKHU�86�����PLOOLRQ�XSRQ�WKH�WUDQVIHU�
RI�WKH�([SORUDWLRQ�DQG�0LQLQJ�/LFHQVHV�FXUUHQWO\�KHOG�E\�1RQ�)HUURXV�WR�WKH�&-9��1RQ�)HUURXV�DQG�
*ROGHQ�&KLQD�DUH�FXUUHQWO\�GLVFXVVLQJ�WKH�QHFHVVLW\�RI�FHUWDLQ�SURFHGXUDO�DFWLRQV�LQ�UHODWLRQ�WR�OLFHQVH�
WUDQVIHU�WR�WKH�&-9��7R�PLWLJDWH�GHOD\�RI�WKH�OLFHQVH�WUDQVIHU��*ROGHQ�&KLQD�PD\�PDNH�VHSDUDWH�PXOWL�
VWDJH�SD\PHQWV�EDVHG�RQ�WKH�DFKLHYHPHQW�RI�FHUWDLQ�DJUHHG�SURFHGXUDO�PLOHVWRQHV���
�

7KH�*ROGHQ�&KLQD�6KDUHV�DUH�OLVWHG�RQ�WKH�76;�XQGHU�WKH�V\PERO�´*&;µ�DQG�RQ�WKH�$6;��LQ�
WKH�IRUP�RI�&',V��XQGHU�WKH�V\PERO�´*&;µ�� �*ROGHQ�&KLQD·V�KHDG�RIILFH�LV�ORFDWHG�DW���.LQJ�6WUHHW�
(DVW��6XLWH�������7RURQWR��2QWDULR��&DQDGD�0�&��%���7HOHSKRQH�����������������

)RU� IXUWKHU� LQIRUPDWLRQ� UHJDUGLQJ� *ROGHQ� &KLQD�� UHIHU� WR� *ROGHQ� &KLQD·V� ILOLQJV� ZLWK� WKH�
&DQDGLDQ�6HFXULWLHV�5HJXODWRU\�$XWKRULWLHV��ZKLFK�PD\�EH�REWDLQHG�WKURXJK�WKH�6('$5�ZHEVLWH�DW�
ZZZ�VHGDU�FRP��
6KDUH�&DSLWDO�RI�*ROGHQ�&KLQD�

*ROGHQ�&KLQD�6KDUHV�
7KH�DXWKRUL]HG�VKDUH�FDSLWDO�RI�*ROGHQ�&KLQD�FRQVLVWV�RI�DQ�XQOLPLWHG�QXPEHU�RI�FRPPRQ�

VKDUHV�ZLWKRXW�QRPLQDO� RU�SDU�YDOXH�� �(DFK�*ROGHQ�&KLQD�6KDUH� HQWLWOHV� WKH�KROGHU� WR� RQH�YRWH� DW�
PHHWLQJV�RI�VKDUHKROGHUV��WR�UHFHLYH�GLYLGHQGV�LI��DV�DQG�ZKHQ�GHFODUHG�E\�WKH�ERDUG�RI�GLUHFWRUV�DQG�
WR� SDUWLFLSDWH� UDWHDEO\� LQ� DQ\� GLVWULEXWLRQ� RI� DVVHWV� XSRQ� OLTXLGDWLRQ�� GLVVROXWLRQ� RU� ZLQGLQJ� XS���
7KHUH�ZHUH�LVVXHG�DQG�RXWVWDQGLQJ������������*ROGHQ�&KLQD�6KDUHV�RQ�6HSWHPEHU����������RI�ZKLFK�
������������DSSUR[LPDWHO\��������ZHUH�UHSUHVHQWHG�E\�&',V��

&RQYHUWLEOH�6HFXULWLHV�
7KHUH� IROORZLQJ� ZDUUDQWV� �WKH� ´:DUUDQWVµ�� H[HUFLVDEOH� LQWR� *ROGHQ� &KLQD� 6KDUHV� ZHUH�

RXWVWDQGLQJ�DV�DW�6HSWHPEHU�����������
�D� ZDUUDQWV� HQWLWOLQJ� WKH� KROGHUV� WR� DFTXLUH� DQ� DJJUHJDWH� RI� ���������� *ROGHQ� &KLQD�

6KDUHV�DW�H[HUFLVH�SULFHV�UDQJLQJ�IURP�&������WR�&������SHU�*ROGHQ�&KLQD�6KDUH���
�E� RSWLRQV�WR�DFTXLUH�����������*ROGHQ�&KLQD�6KDUHV�DW�DQ�H[HUFLVH�SULFH�RI�&������SHU�

*ROGHQ�&KLQD�6KDUH���
�F� FRPSHQVDWLRQ� RSWLRQV� H[HUFLVHDEOH� DW� SULFHV� UDQJLQJ� IURP� &������ WR� &������ SHU�

*ROGHQ�&KLQD�6KDUH�HQWLWOLQJ�WKH�KROGHUV�WR�DFTXLUH�DQ�DJJUHJDWH�RI���������*ROGHQ�
&KLQD�6KDUHV�DQG�DQ�DJJUHJDWH�RI���������ZDUUDQWV��WKH�ZDUUDQWV�HQWLWOH�WKH�KROGHUV�
WR�DFTXLUH�DQ�DJJUHJDWH�RI���������*ROGHQ�&KLQD�6KDUHV�DW�DQ�H[HUFLVH�SULFH�RI�&������
SHU�*ROGHQ�&KLQD�6KDUH���DQG�

�G� ���� FRPSHQVDWLRQ� RSWLRQV� H[SLULQJ� 0D\� ���� ����� WR� DFTXLUH� &��������� SULQFLSDO�
DPRXQW�RI� ���&RQYHUWLEOH� 6HQLRU� 6HFXUHG� �6XERUGLQDWHG��'HEHQWXUHV�GXH�0D\�����
�����RI�*ROGHQ�&KLQD���

,Q� DGGLWLRQ�� DV� DW� 6HSWHPEHU� ���� ������ *ROGHQ� &KLQD� KDG� RXWVWDQGLQJ� ���������� RSWLRQV�
�´2SWLRQVµ��DW�H[HUFLVH�SULFHV�UDQJLQJ�IURP�&������WR�&������SHU�*ROGHQ�&KLQD�6KDUH�LVVXHG�SXUVXDQW�
WR� FHUWDLQ� LQFHQWLYH� VWRFN� RSWLRQ� SODQV� DQG� GHIHUUHG� VKDUH� XQLWV� �´'68Vµ�� HQWLWOLQJ� WKH� KROGHUV� WR�
DFTXLUH�DQ�DJJUHJDWH�RI���������*ROGHQ�&KLQD�6KDUHV�LVVXHG�XQGHU�WKH�'HIHUUHG�6KDUH�8QLW�3ODQ�IRU�
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GLUHFWRUV� RI� *ROGHQ� &KLQD�� � (DFK� '68� UHSUHVHQWV� WKH� ULJKW� WR� UHFHLYH� RQH� *ROGHQ� &KLQD� 6KDUH� RI�
*ROGHQ�&KLQD�DW�WKH�HDUOLHU�RI�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�GDWH�WKDW�WKH�'68�ZDV�FUHGLWHG�WR�WKH�'68�
DFFRXQW�DQG�WKH�GLUHFWRU·V�WHUPLQDWLRQ�GDWH��

$Q�DJJUHJDWH�RI�&�����PLOOLRQ�SULQFLSDO�DPRXQW���� FRQYHUWLEOH� VHQLRU� VHFXUHG�GHEHQWXUHV��
GXH�0D\�����������ZHUH� LVVXHG�SXUVXDQW� WR�D� WUXVW� LQGHQWXUH�GDWHG�0D\���������� �WKH�´&RQYHUWLEOH�
'HEHQWXUHVµ����7KH�&RQYHUWLEOH�'HEHQWXUHV�DUH�FRQYHUWLEOH�E\�WKH�KROGHUV�WKHUHRI�LQWR�*ROGHQ�&KLQD�
6KDUHV�DW�D�FRQYHUVLRQ�SULFH�RI�&������SHU�*ROGHQ�&KLQD�6KDUH���$V�RI�2FWREHU�����������WKH�DJJUHJDWH�
SULQFLSDO�DPRXQW�RI�&RQYHUWLEOH�'HEHQWXUHV�RXWVWDQGLQJ�LV�FRQYHUWLEOH�LQWR�����������*ROGHQ�&KLQD�
6KDUHV�EDVHG�RQ�WKH�FRQYHUVLRQ�SULFH�RI�&������SHU�*ROGHQ�&KLQD�6KDUH���8SRQ�D�FKDQJH�RI�FRQWURO��
ZKLFK�ZRXOG�LQFOXGH�WKH�DFTXLVLWLRQ�E\�WKH�2IIHURU�RI���� ��RU�PRUH�RI�WKH�*ROGHQ�&KLQD�6KDUHV��D�
KROGHU�RI�WKH�&RQYHUWLEOH�'HEHQWXUHV�LV�HQWLWOHG�WR�H[HUFLVH�D�SXW�ULJKW�WR�VHOO�DOO�RU�D�SRUWLRQ�RI�WKH�
&RQYHUWLEOH�'HEHQWXUHV��ZLWKLQ� D� FHUWDLQ� QXPEHU� RI� GD\V� IROORZLQJ� UHFHLSW� IURP�*ROGHQ�&KLQD� RI�
QRWLFH�RI�D�FKDQJH�LQ�FRQWURO��WKH�QXPEHU�RI�GD\V�WR�EH�VHW�E\�*ROGHQ�&KLQD�DQG�QRW�WR�EH�ODWHU�WKDQ�
���EXVLQHVV�GD\V�IROORZLQJ�WKH�FKDQJH�RI�FRQWURO��DW�D�SULFH�HTXDO�WR������RI�WKH�SULQFLSDO�DPRXQW�RI�
WKH�&RQYHUWLEOH�'HEHQWXUHV��WRJHWKHU�ZLWK�DFFUXHG�DQG�XQSDLG�LQWHUHVW�WR�EXW�H[FOXGLQJ�WKH�GDWH�RQ�
ZKLFK�WKH�SXUFKDVH�RI�WKH�&RQYHUWLEOH�'HEHQWXUHV�ZLOO�EH�FRPSOHWHG��

1RQ�&RQYHUWLEOH�'HEHQWXUHV�
*ROGHQ� &KLQD� KDV� &���� PLOOLRQ� DJJUHJDWH� SULQFLSDO� DPRXQW� RXWVWDQGLQJ� RI� ������ VHQLRU�

VHFXUHG�QRQ�FRQYHUWLEOH�GHEHQWXUHV�GXH�RQ�$SULO�����������WKH�´1RQ�&RQYHUWLEOH�'HEHQWXUHVµ����7KH�
1RQ�&RQYHUWLEOH�'HEHQWXUHV�ZHUH�LVVXHG�RQ�$SULO����������XQGHU�D�WUXVW�LQGHQWXUH�PDGH�DV�RI�$SULO�
�����������7KH�1RQ�&RQYHUWLEOH�'HEHQWXUHV�DUH�UHGHHPDEOH�IRU�FDVK�DW������RI�WKH�SULQFLSDO�DPRXQW��
WRJHWKHU�ZLWK�DFFUXHG�LQWHUHVW���+ROGHUV�RI�WKH�1RQ�&RQYHUWLEOH�'HEHQWXUHV�KDYH�WKH�ULJKW�WR�UHFHLYH�
SD\PHQWV�RI�LQWHUHVW�LQ�WKH�IRUP�RI�*ROGHQ�&KLQD�6KDUHV�LQ�OLHX�RI�FDVK�DQG�PD\�H[HUFLVH�VXFK�ULJKW�
E\�GHOLYHULQJ�QRWLFH�WR�*ROGHQ�&KLQD�DW�OHDVW�VL[�EXVLQHVV�GD\V�SULRU�WR�WKH�LQWHUHVW�SD\PHQW�GDWH�WKH�
QH[W�VXFK�GDWH�WR�RFFXU�RQ�-DQXDU\�������������
'LYLGHQGV�DQG�'LYLGHQG�3ROLF\�

$FFRUGLQJ�WR�SXEOLFO\�DYDLODEOH�LQIRUPDWLRQ��QR�GLYLGHQGV�KDYH�EHHQ�SDLG�RQ�*ROGHQ�&KLQD�
6KDUHV���$Q\�GHFLVLRQ�WR�SD\�GLYLGHQGV�RQ�*ROGHQ�&KLQD�6KDUHV�LV�PDGH�E\�WKH�ERDUG�RI�GLUHFWRUV�RI�
*ROGHQ� &KLQD� RQ� WKH� EDVLV� RI� HDUQLQJV�� ILQDQFLDO� SRVLWLRQ� DQG� ILQDQFLQJ� UHTXLUHPHQWV� DQG� RWKHU�
UHOHYDQW�IDFWRUV��
$GGLWLRQDO�,QIRUPDWLRQ�5HJDUGLQJ�*ROGHQ�&KLQD�

,Q�FRQQHFWLRQ�ZLWK�WKH�2IIHU��6KDUHKROGHUV�VKRXOG�UHYLHZ�WKH�IROORZLQJ�GRFXPHQWV�RI�*ROGHQ�
&KLQD� ILOHG� ZLWK� WKH� &DQDGLDQ� 6HFXULWLHV� 5HJXODWRU\� $XWKRULWLHV�� ZKLFK� PD\� EH� REWDLQHG� DW�
ZZZ�VHGDU�FRP��

�D� WKH�LQLWLDO�DQQXDO�LQIRUPDWLRQ�IRUP�GDWHG�6HSWHPEHU�����������
�E� WKH�PDQDJHPHQW�LQIRUPDWLRQ�FLUFXODU��GDWHG�-XO\�����������
�F� WKH� FRPSDUDWLYH� ILQDQFLDO� VWDWHPHQWV�� WRJHWKHU�ZLWK� WKH�DFFRPSDQ\LQJ� UHSRUW�RI� WKH�

DXGLWRUV��IRU�WKH�ILVFDO�\HDUV�HQGHG�-XQH����������DQG�������
�G� PDQDJHPHQW·V� GLVFXVVLRQ� DQG� DQDO\VLV� RI� ILQDQFLDO� FRQGLWLRQ� DQG� UHVXOWV� RI� IRU� WKH�

ILVFDO�\HDU�HQGHG�-XQH����������DQG�-XQH�����������
�H� WKH�EXVLQHVV�DFTXLVLWLRQ�UHSRUW��GDWHG�)HEUXDU\�����������
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�I� WKH� PDWHULDO� FKDQJH� UHSRUWV�� GDWHG� $XJXVW� ���� ����� DQG� 6HSWHPEHU� ��� ������ LQ�
FRQQHFWLRQ�ZLWK� WKH�2IIHU�� DQG� WKH�PDWHULDO� FKDQJH� UHSRUW�� GDWHG�$XJXVW� ���� ������
ZLWK� UHVSHFW� WR� WKH� ILOLQJ�RI�*ROGHQ�&KLQD·V�$SSHQGL[��(� �SUHOLPLQDU\� ILQDO� UHSRUW��
ZLWK�WKH�$6;��DQG�

�J� DOO� PDWHULDO� FKDQJH� UHSRUWV�� ILQDQFLDO� VWDWHPHQWV� DQG� LQIRUPDWLRQ� FLUFXODUV� ILOHG� E\�
*ROGHQ�&KLQD�DIWHU�WKH�GDWH�RI�WKH�2IIHU�DQG�WKLV�&LUFXODU��

�� %$&.*5281'�72�7+(�2))(5��
'XULQJ�0D\�WR�$XJXVW�������-DNH�.OHLQ�� WKH�&KLHI�([HFXWLYH�2IILFHU�RI�6LQR�*ROG�DQG�*UHJ�

6WDUU�� WKH� &KLHI� ([HFXWLYH� 2IILFHU� RI� *ROGHQ� &KLQD� PHW� RQ� D� QXPEHU� RI� RFFDVLRQV� WR� GLVFXVV� WKH�
SRVVLEOH�DFTXLVLWLRQ�RI�*ROGHQ�&KLQD�E\�6LQR�*ROG���2Q�0D\�����������6LQR�*ROG�DQG�*ROGHQ�&KLQD�
H[HFXWHG� D� PXWXDO� FRQILGHQWLDOLW\� DQG� QRQ�GLVFORVXUH� DJUHHPHQW�� IROORZLQJ� ZKLFK� 6LQR� *ROG� ZDV�
JLYHQ� DFFHVV� WR� FHUWDLQ� SURSULHWDU\� QRQ�SXEOLF� LQIRUPDWLRQ� RI� *ROGHQ� &KLQD� DQG� 6LQR� *ROG�
FRPPHQFHG�LWV�GXH�GLOLJHQFH�LQYHVWLJDWLRQV�LQWR�WKH�EXVLQHVV�DQG�DIIDLUV�RI�*ROGHQ�&KLQD��

6LQR� *ROG� UHSUHVHQWDWLYHV� FRQGXFWHG� VLWH� YLVLWV� WR� WKH� 1LEDR� SURMHFW� RQ� -XQH� ��� ������ WKH�
%H\LQKDU�SURMHFW�GXULQJ�-XQH��������������DQG�WKH�%LR*ROG�IDFLOLW\�GXULQJ�-XQH�������������� �*ROGHQ�
&KLQD�UHSUHVHQWDWLYHV�YLVLWHG�WKH�-LQIHQJ�*ROG�0LQH�RQ�-XQH����������

7KH�GLVFXVVLRQV� DQG� QHJRWLDWLRQV� EHWZHHQ� 6LQR�*ROG� DQG�*ROGHQ�&KLQD� FXOPLQDWHG� LQ� WKH�
HQWHULQJ� LQWR� RI� WKH� /HWWHU� $JUHHPHQW� RQ� $XJXVW� ���� ������ � 2Q� $XJXVW� ���� ������ 6LQR� *ROG� DOVR�
HQWHUHG� LQWR� /RFN�XS� $JUHHPHQWV� ZLWK� 3HWHU� 6HFNHU� DQG� 6WHSKHQ� (YHUHWW�� ZKR� KROG� LQ� DJJUHJDWH�
DSSUR[LPDWHO\������RI�WKH�FXUUHQWO\�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV����

,Q� WKH�/HWWHU�$JUHHPHQW�� WKH�SDUWLHV�DJUHHG��DPRQJ�RWKHU� WKLQJV�� WR�QHJRWLDWH� LQ�JRRG�IDLWK�
DQG�WR�XVH�WKHLU�EHVW�HIIRUWV�WR�HQWHU�LQWR�D�GHILQLWLYH�VXSSRUW�DJUHHPHQW�RQ�RU�EHIRUH�6HSWHPEHU�����
�����RQ�FXVWRPDU\�WHUPV�WR�SURYLGH�IRU�WKH�PDNLQJ�DQG�VXSSRUW�RI�WKH�2IIHU���7KH�HQWU\�LQWR�RI�WKH�
GHILQLWLYH� VXSSRUW� DJUHHPHQW� ZDV� VXEMHFW� WR� D� QXPEHU� RI� FRQGLWLRQV� SUHFHGHQW�� LQFOXGLQJ�� DPRQJ�
RWKHUV�� UHFHLSW� E\� *ROGHQ� &KLQD� RI� D� IDLUQHVV� RSLQLRQ� IURP� D� ILQDQFLDO� DGYLVRU� WKDW� WKH� 2IIHU�
FRQVLGHUDWLRQ�ZDV�IDLU�IURP�D�ILQDQFLDO�SRLQW�RI�YLHZ�WR�WKH�*ROGHQ�&KLQD�VKDUHKROGHUV��PXWXDO�ERDUG�
RI�GLUHFWRU�DSSURYDOV��DQG�PXWXDO�QR�PDWHULDO�DGYHUVH�FKDQJH�FRQGLWLRQV�� �,Q�WKH�/HWWHU�$JUHHPHQW��
*ROGHQ�&KLQD�DOVR�DJUHHG�WKDW�LW�ZRXOG�QRW�GLUHFWO\�RU�LQGLUHFWO\�VROLFLW�DQ\�WKLUG�SDUW\�ZLWK�UHVSHFW�
WR� DOWHUQDWLYH� WUDQVDFWLRQV� WR� WKH�2IIHU�� � 7KH�/HWWHU�$JUHHPHQW�ZDV� WHUPLQDEOH� E\� HLWKHU� SDUW\� LI� D�
GHILQLWLYH�VXSSRUW�DJUHHPHQW�ZDV�QRW�HQWHUHG�LQWR�E\�6HSWHPEHU�����������RU�LI�*ROGHQ�&KLQD�HQWHUHG�
LQWR�D�ELQGLQJ�DJUHHPHQW�EHIRUH� WKHQ�ZLWK� UHVSHFW� WR�D�ERQD� ILGH�XQVROLFLWHG� VXSHULRU�SURSRVDO�� � ,I�
*ROGHQ�&KLQD�WHUPLQDWHG�WKH�/HWWHU�$JUHHPHQW�LQ�RUGHU�WR�HQWHU�LQWR�DQ�DJUHHPHQW�ZLWK�UHVSHFW�WR�D�
ERQD� ILGH� XQVROLFLWHG� VXSHULRU� SURSRVDO� WKDW� 6LQR� *ROG� IDLOHG� WR� PDWFK�� D� &��������� ´EUHDNµ� IHH�
ZRXOG�KDYH�EHHQ�SD\DEOH�E\�*ROGHQ�&KLQD�WR�6LQR�*ROG�   

)URP�$XJXVW� ���� ����� WR� 6HSWHPEHU� ��� ������ DPRQJ� RWKHU� WKLQJV�� 6LQR�*ROG� FRQWLQXHG� LWV�
UHYLHZ� RI� WKH� EXVLQHVV� DQG� DIIDLUV� RI� *ROGHQ� &KLQD� DQG� *ROGHQ� &KLQD� HQJDJHG� *HQXLW\� &DSLWDO�
0DUNHWV�,QF��WR�SURYLGH�D�IDLUQHVV�RSLQLRQ�WKDW�WKH�2IIHU�FRQVLGHUDWLRQ�LV�IDLU�IURP�D�ILQDQFLDO�SRLQW�RI�
YLHZ� WR� WKH� 6KDUHKROGHUV�� � 'XULQJ� WKLV� WLPH�� WKH� SDUWLHV� DOVR� QHJRWLDWHG� WKH� WHUPV� RI� WKH� 6XSSRUW�
$JUHHPHQW���2Q�6HSWHPEHU����������WKH�SDUWLHV�HQWHUHG�LQWR�WKH�6XSSRUW�$JUHHPHQW���

2Q�6HSWHPEHU�����������6LQR�*ROG�DOVR�HQWHUHG�LQWR�D�ORFN�XS�DJUHHPHQW�ZLWK�*ROG������/WG��
ZKLFK�KROGV�DSSUR[LPDWHO\������RI�WKH�FXUUHQWO\�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV���

,Q� WKH�6XSSRUW�$JUHHPHQW� �PRUH�SDUWLFXODUO\�GHVFULEHG�EHORZ��� VXEMHFW� WR� UHFHLYLQJ�FHUWDLQ�
UHTXLUHG�UHJXODWRU\�DSSURYDOV��6LQR�*ROG�DOVR�DJUHHG�WR�VXEVFULEH�IRU�����������*ROGHQ�&KLQD�6KDUHV�
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DW�D�SULFH�RI�&������SHU�VKDUH�RQ�D�SULYDWH�SODFHPHQW�EDVLV�WR�DVVLVW�*ROGHQ�&KLQD�ZLWK�LWV�RSHUDWLRQV�
�WKH�´3ULYDWH�3ODFHPHQWµ��� �)ROORZLQJ�WKH�UHFHLSW�RI�WKH�QHFHVVDU\�UHJXODWRU\�DSSURYDOV��WKH�3ULYDWH�
3ODFHPHQW�ZDV�FRPSOHWHG�RQ�6HSWHPEHU�����������UHVXOWLQJ�LQ�6LQR�*ROG�RZQLQJ�DSSUR[LPDWHO\������
RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV���
6XSSRUW�$JUHHPHQW�

7KH� SURYLVLRQV� RI� WKH� 6XSSRUW� $JUHHPHQW� DUH� WKH� UHVXOW� RI� DUP
V� OHQJWK� QHJRWLDWLRQV�
FRQGXFWHG� EHWZHHQ� UHSUHVHQWDWLYHV� RI� 6LQR� *ROG� DQG� *ROGHQ� &KLQD�� 7KH� IROORZLQJ� GLVFXVVLRQ�
GHVFULEHV�FHUWDLQ�PDWHULDO�SURYLVLRQV�RI�WKH�6XSSRUW�$JUHHPHQW�DQG�LV�VXEMHFW�WR��DQG�TXDOLILHG�LQ�LWV�
HQWLUHW\� E\� UHIHUHQFH� WR�� WKH� 6XSSRUW� $JUHHPHQW�� D� FRS\� RI� ZKLFK� ZDV� ILOHG� RQ� 6('$5� DW�
ZZZ�VHGDU�FRP��$OO�FDSLWDOL]HG� WHUPV�XVHG�KHUHLQ�DQG�QRW�RWKHUZLVH�GHILQHG� LQ� WKLV�&LUFXODU�KDYH�
WKH�PHDQLQJV�DVFULEHG�WR�WKHP�LQ�WKH�6XSSRUW�$JUHHPHQW��

7KH�0DNLQJ�RI�WKH�2IIHU�
7KH� 6XSSRUW� $JUHHPHQW� SURYLGHV� IRU� WKH� PDNLQJ� RI� WKH� 2IIHU� E\� 6LQR� *ROG� DQG� IRU� WKH�

VXSSRUW�RI�WKH�2IIHU�E\�*ROGHQ�&KLQD����
&RQGLWLRQV�RI�WKH�2IIHU�
7KH�6XSSRUW�$JUHHPHQW�SURYLGHV�WKDW�WKH�2IIHU�ZDV�WR�EH�PDGH�VXEMHFW�WR�FHUWDLQ�FRQGLWLRQV��

DV�GHVFULEHG�LQ�6HFWLRQ���RI�WKH�2IIHU��´&RQGLWLRQV�WR�WKH�2IIHUµ��
5HSUHVHQWDWLRQ�DQG�:DUUDQWLHV�
*ROGHQ�&KLQD�UHSUHVHQWHG�WR�6LQR�*ROG�LQ�WKH�6XSSRUW�$JUHHPHQW�WKDW�LWV�ERDUG�RI�GLUHFWRUV�

KDV�GHWHUPLQHG�XQDQLPRXVO\�WKDW��DV�DW�WKH�GDWH�RI�WKH�6XSSRUW�$JUHHPHQW���
�D� WKH�2IIHU�ZDV� IDLU� WR� WKH�*ROGHQ�&KLQD�6KDUHKROGHUV� IURP�D� ILQDQFLDO�SRLQW�RI�YLHZ�

�DQG�LW�KDV�UHFHLYHG�D�IDLUQHVV�RSLQLRQ�WR�VXFK�HIIHFW���DQG�
�E� LW�KDG�DSSURYHG�WKH�HQWHULQJ�LQWR�RI�WKH�6XSSRUW�$JUHHPHQW�DQG�LW�LQWHQGHG��VXEMHFW�

WR� WKH� GHWHUPLQDWLRQ� RI� D� 6XSHULRU� 3URSRVDO� �6HH� ´6XSHULRU� 3URSRVDO� DQG� 5LJKW� WR�
0DWFKµ���WR�UHFRPPHQG�WKDW�*ROGHQ�&KLQD�6KDUHKROGHUV�DFFHSW�WKH�2IIHU��

7KH� 6XSSRUW� $JUHHPHQW� FRQWDLQV� D� QXPEHU� RI� UHSUHVHQWDWLRQV� DQG� ZDUUDQWLHV� RI� *ROGHQ�
&KLQD�FXVWRPDU\�IRU�D�WUDQVDFWLRQ�RI�WKLV�W\SH�UHODWLQJ�WR��

�D� WKH�RUJDQL]DWLRQ�� H[LVWHQFH�DQG�SRZHU�RI�*ROGHQ�&KLQD�DQG�HDFK�RI� LWV� VXEVLGLDULHV�
DQG�WKHLU�DXWKRULW\�WR�RZQ�WKHLU�SURSHUWLHV�DQG�FRQGXFW�WKHLU�EXVLQHVVHV�DV�SUHVHQWO\�
RZQHG� DQG� FRQGXFWHG�� WKH� FDSLWDOL]DWLRQ� RI� *ROGHQ� &KLQD�� WKH� DEVHQFH� RI� DQ\�
FKDQJHV�DPRXQWLQJ�WR�D�0DWHULDO�$GYHUVH�&KDQJH��SHUPLWV�DQG�OLFHQFHV��QR�XQODZIXO�
SD\PHQWV��SXEOLF�GLVFORVXUH�ILOLQJV��LQFOXGLQJ�PDWWHUV�UHODWLQJ�WR�ILQDQFLDO�VWDWHPHQWV�
DQG�PLQHUDO�UHVHUYHV�DQG�UHVRXUFHV���QR�GHIDXOW��EUHDFK�RI��RU�WHUPLQDWLRQ�XQGHU�DQ\�
PDWHULDO� FRQWUDFW�� WKH� DEVHQFH� RI� DQ\� FODLP�� DFWLRQ�� SURFHHGLQJ�� DUELWUDWLRQ� RU�
LQYHVWLJDWLRQ� ZKLFK� ZRXOG� UHDVRQDEO\� EH� H[SHFWHG� WR� FDXVH� D� 0DWHULDO� $GYHUVH�
&KDQJH��FRPSOLDQFH�ZLWK�DSSOLFDEOH�ODZV�E\�*ROGHQ�&KLQD�DQG�LWV�VXEVLGLDULHV��DQG�
WKH� DEVHQFH� RI� OLDELOLWLHV� H[FHSW� DV� UHVHUYHG� DJDLQVW� LQ� *ROGHQ� &KLQD·V� ILQDQFLDO�
VWDWHPHQWV��QRQ�PDWHULDO� OLDELOLWLHV� LQFXUUHG� LQ� WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�VLQFH�
0DUFK����������DQG�OLDELOLWLHV�GLVFORVHG�WR�6LQR�*ROG��
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�E� SURSHUW\� ULJKWV�� HQYLURQPHQWDO� PDWWHUV�� DGYLVRUV�� LQWHUQDO� FRQWUROV� DQG� GLVFORVXUH�
FRQWUROV�� LQVXUDQFH�� QRQ�DUP·V� OHQJWK� WUDQVDFWLRQV�� WD[� PDWWHUV� DQG� ODERXU� DQG�
HPSOR\PHQW�PDWWHUV���

�F� WKH� 6XSSRUW� $JUHHPHQW� DQG� WKH� 2IIHU�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� WKDW�� *ROGHQ�
&KLQD�KDV�WKH�SRZHU�DQG�DXWKRULW\�WR�HQWHU�LQWR�WKH�6XSSRUW�$JUHHPHQW�DQG�SHUIRUP�
LWV� REOLJDWLRQV� XQGHU� WKH� 6XSSRUW� $JUHHPHQW�� WKH� HQIRUFHDELOLW\� RI� WKH� 6XSSRUW�
$JUHHPHQW� DJDLQVW� *ROGHQ� &KLQD�� DQG� WKH� H[HFXWLRQ� DQG� GHOLYHU\� RI� WKH� 6XSSRUW�
$JUHHPHQW�� WKH�SHUIRUPDQFH�E\�*ROGHQ�&KLQD�RI� LWV� REOLJDWLRQV�XQGHU� WKH�6XSSRUW�
$JUHHPHQW�DQG�WKH�FRPSOHWLRQ�RI� WKH� WUDQVDFWLRQV�FRQWHPSODWHG�XQGHU� WKH�6XSSRUW�
$JUHHPHQW�ZLOO� QRW�� �L�� UHVXOW� LQ� D�YLRODWLRQ�RU�EUHDFK�RI�� UHTXLUH� DQ\� FRQVHQW� WR�EH�
REWDLQHG�XQGHU�RU�JLYH�ULVH�WR�DQ\�WHUPLQDWLRQ�ULJKWV�XQGHU�DQ\�SURYLVLRQ�RI�*ROGHQ�
&KLQD·V� RU� DQ\� VXEVLGLDU\·V� FHUWLILFDWH� RI� LQFRUSRUDWLRQ�� DUWLFOHV�� E\�ODZV� RU� RWKHU�
FKDUWHU�GRFXPHQWV��DQ\�DSSOLFDEOH�ODZ��UHJXODWLRQ��RUGHU��MXGJPHQW�RU�GHFUHH�RU�DQ\�
PDWHULDO�FRQWUDFW�E\�ZKLFK�*ROGHQ�&KLQD�RU�DQ\�VXEVLGLDU\�LV�ERXQG���LL��JLYH�ULVH�WR�
DQ\� ULJKW� RI� WHUPLQDWLRQ� RU� DFFHOHUDWLRQ� RI� LQGHEWHGQHVV� RU� �LLL�� UHVXOW� LQ� WKH�
LPSRVLWLRQ�RI�DQ\�HQFXPEUDQFH�� FKDUJH�RU� OLHQ�XSRQ�DQ\�RI�*ROGHQ�&KLQD·V� RU�DQ\�
VXEVLGLDU\·V�DVVHWV�RU�UHVWULFW��KLQGHU�RU�LPSDLU�RU�OLPLW�WKH�DELOLW\�RI�*ROGHQ�&KLQD�RU�
DQ\� VXEVLGLDU\� WR� FDUU\� RQ� WKH� EXVLQHVV� RI�*ROGHQ�&KLQD� RU� DQ\� VXEVLGLDU\� DV� DQG�
ZKHUH�LW�LV�QRZ�FDUULHG�RQ�RU�DV�DQG�ZKHUH�LW�PD\�EH�FDUULHG�RQ�LQ�WKH�IXWXUH��DQG��

�G� PDWWHUV�UHODWLQJ�WR�WKH�3ULYDWH�3ODFHPHQW��
7KH�6XSSRUW�$JUHHPHQW�FRQWDLQV�D�QXPEHU�RI� UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�RI�6LQR�*ROG�

FXVWRPDU\�IRU�D�WUDQVDFWLRQ�RI�WKLV�W\SH�UHODWLQJ�WR��
�D� WKH� RUJDQL]DWLRQ�� H[LVWHQFH� DQG� SRZHU� RI� 6LQR� *ROG�� WKH� DEVHQFH� RI� DQ\� FKDQJHV�

DPRXQWLQJ� WR� D�0DWHULDO� $GYHUVH� &KDQJH�� SHUPLWV� DQG� OLFHQFHV�� SXEOLF� GLVFORVXUH�
ILOLQJV� �LQFOXGLQJ�PDWWHUV� UHODWLQJ� WR� ILQDQFLDO� VWDWHPHQWV� DQG�PLQHUDO� UHVHUYHV� DQG�
UHVRXUFHV��� QR� GHIDXOW�� EUHDFK� RI�� RU� WHUPLQDWLRQ� XQGHU� DQ\� PDWHULDO� FRQWUDFW�� WKH�
DEVHQFH� RI� DQ\� FODLP�� DFWLRQ�� SURFHHGLQJ�� DUELWUDWLRQ� RU� LQYHVWLJDWLRQ�ZKLFK�ZRXOG�
UHDVRQDEO\� EH� H[SHFWHG� WR� FDXVH� D� 0DWHULDO� $GYHUVH� &KDQJH�� FRPSOLDQFH� ZLWK�
DSSOLFDEOH� ODZV� E\� 6LQR� *ROG� DQG� LWV� VXEVLGLDULHV�� FRPSOLDQFH� ZLWK� FRUSRUDWH�
JRYHUQDQFH� PDWWHUV�� WKH� DEVHQFH� RI� OLDELOLWLHV� H[FHSW� DV� UHVHUYHG� DJDLQVW� LQ� 6LQR�
*ROG·V� ILQDQFLDO� VWDWHPHQWV� DQG� QRQ�PDWHULDO� OLDELOLWLHV� LQFXUUHG� LQ� WKH� RUGLQDU\�
FRXUVH�RI�EXVLQHVV�VLQFH�-XQH�����������SURSHUW\�ULJKWV��DQG�HQYLURQPHQWDO�PDWWHUV���

�E� WKH�6XSSRUW�$JUHHPHQW�DQG�WKH�2IIHU��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKDW��6LQR�*ROG�
KDV� WKH�SRZHU� DQG�DXWKRULW\� WR� HQWHU� LQWR� WKH�6XSSRUW�$JUHHPHQW� DQG�SHUIRUP� LWV�
REOLJDWLRQV�XQGHU� WKH�6XSSRUW�$JUHHPHQW�� WKH�6LQR�*ROG� VKDUHV� LVVXDEOH�XQGHU� WKH�
WHUPV�RI�WKH�2IIHU�ZLOO�XSRQ�LVVXDQFH�EH�LVVXHG�DV�IXOO\�SDLG�DQG�QRQ�DVVHVVDEOH��WKH�
HQIRUFHDELOLW\� RI� WKH� 6XSSRUW�$JUHHPHQW� DJDLQVW� 6LQR�*ROG�� DQG� WKH� H[HFXWLRQ� DQG�
GHOLYHU\�RI�WKH�6XSSRUW�$JUHHPHQW��WKH�SHUIRUPDQFH�E\�6LQR�*ROG�RI�LWV�REOLJDWLRQV�
XQGHU�WKH�6XSSRUW�$JUHHPHQW�DQG�WKH�FRPSOHWLRQ�RI� WKH�WUDQVDFWLRQV�FRQWHPSODWHG�
XQGHU�WKH�6XSSRUW�$JUHHPHQW�ZLOO�QRW�UHVXOW�LQ�D�YLRODWLRQ�RU�EUHDFK�RI��UHTXLUH�DQ\�
FRQVHQW� WR� EH� REWDLQHG� XQGHU� RU� JLYH� ULVH� WR� DQ\� WHUPLQDWLRQ� ULJKWV� XQGHU� DQ\�
SURYLVLRQ�RI�6LQR�*ROG·V�FHUWLILFDWH�RI�LQFRUSRUDWLRQ��DUWLFOHV��E\�ODZV�RU�RWKHU�FKDUWHU�
GRFXPHQWV� RU� DQ\�DSSOLFDEOH� ODZ�� UHJXODWLRQ�� RUGHU�� MXGJPHQW� RU�GHFUHH� �H[FHSW� LQ�
FRQQHFWLRQ�ZLWK�DSSOLFDEOH�FRPSHWLWLRQ�DQG�DQWL�WUXVW�ODZV���DQG�

�F� PDWWHUV�UHODWLQJ�WR�WKH�3ULYDWH�3ODFHPHQW��
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7KH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�RI�*ROGHQ�&KLQD�DQG�6LQR�*ROG�FRQWDLQHG�LQ�WKH�6XSSRUW�
$JUHHPHQW� DUH� TXDOLILHG� �DV� DSSOLFDEOH�� E\�GLVFORVXUH� OHWWHUV� H[FKDQJHG� E\� WKH� SDUWLHV� SULRU� WR� WKH�
H[HFXWLRQ�RI�WKH�6XSSRUW�$JUHHPHQW�DQG�ZLOO�QRW�VXUYLYH�WKH�FRPSOHWLRQ�RI�WKH�2IIHU���

&RYHQDQWV�RI�*ROGHQ�&KLQD�
*ROGHQ�&KLQD�FRYHQDQWHG�LQ�IDYRXU�RI�6LQR�*ROG�WKDW�LW�ZRXOG��DQG�ZRXOG�FDXVH�HDFK�RI�LWV�

VXEVLGLDULHV� WR��DPRQJ�RWKHU� WKLQJV��FDUU\�RQ�EXVLQHVV� LQ� WKH�RUGLQDU\�FRXUVH��SUHVHUYH� LWV�EXVLQHVV�
RUJDQL]DWLRQ�� DQG� PDLQWDLQ� LWV� JRRGZLOO� DQG� EXVLQHVV�� *ROGHQ� &KLQD� KDV� DOVR� DJUHHG� WR� FHUWDLQ�
OLPLWDWLRQV�RQ� LWV� ILQDQFLQJ�DFWLYLWLHV�DQG� LWV�DELOLW\� WR�HQWHU� LQWR� FRQWUDFWV�DQG�FHUWDLQ� WUDQVDFWLRQV��
*ROGHQ�&KLQD�DQG�LWV�VXEVLGLDULHV�PXVW�DOVR��DPRQJ�RWKHU�WKLQJV��XVH�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�
WR� FDXVH� WKHLU� H[LVWLQJ� LQVXUDQFH�SROLFLHV�QRW� WR�EH� FDQFHOOHG�RU� WHUPLQDWHG� �H[FHSW�ZKHUH� UHSODFHG�
ZLWK� LQVXUDQFH� SURYLGLQJ� HTXDO� RU� JUHDWHU� FRYHUDJH� IRU� VXEVWDQWLDOO\� VLPLODU� SUHPLXPV��� � *ROGHQ�
&KLQD�KDV�DOVR�FRYHQDQWHG�WKDW�IURP�DQG�DIWHU�WKH�GDWH�RI�WKH�6XSSRUW�$JUHHPHQW��H[FHSW�DV�GLVFORVHG�
WR�6LQR�*ROG�SULRU�WR�HQWHULQJ�LQWR�WKH�6XSSRUW�$JUHHPHQW�RU�ZLWK�6LQR�*ROG·V�SULRU�ZULWWHQ�FRQVHQW��
LW�ZRXOG� QRW�� DQG�ZRXOG� FDXVH� HDFK� RI� LWV� VXEVLGLDULHV� QRW� WR�� FRQGXFW� DQ\� H[SORUDWLRQ� RU� GULOOLQJ�
DFWLYLWLHV��

*ROGHQ�&KLQD�DJUHHG�WR�WDNH��RU�FDXVH�WR�EH�WDNHQ��DOO�UHDVRQDEOH�DFWLRQV�SURSHU�RU�DGYLVDEOH�
WR�FRQVXPPDWH�WKH�2IIHU�DQG�WR�FRRSHUDWH�ZLWK�6LQR�*ROG��LQFOXGLQJ��

�D� DSSO\LQJ� IRU� DQG� XVLQJ� FRPPHUFLDOO\� UHDVRQDEOH� HIIRUWV� WR� REWDLQ� DOO� 5HJXODWRU\�
$SSURYDOV�UHODWLQJ�WR�*ROGHQ�&KLQD�RU�DQ\�RI�WKH�VXEVLGLDULHV�DQG��LQ�GRLQJ�VR��NHHS�
6LQR� *ROG� UHDVRQDEO\� LQIRUPHG�� VXEMHFW� WR� DSSOLFDEOH� /DZV�� DV� WR� WKH� VWDWXV� RI� WKH�
SURFHHGLQJV�UHODWHG�WR�REWDLQLQJ�VXFK�5HJXODWRU\�$SSURYDOV���

�E� XVLQJ� FRPPHUFLDOO\� UHDVRQDEOH� HIIRUWV� WR� REWDLQ� WKH� UHTXLVLWH� DSSURYDOV� RI� WKH�
DSSOLFDEOH�KROGHUV�RI�&RQYHUWLEOH�6HFXULWLHV�IRU�WKH�DUUDQJHPHQWV�GHVFULEHG�LQ�6HFWLRQ�
��RI�WKH�2IIHU��´7UHDWPHQW�RI�&RQYHUWLEOH�6HFXULWLHVµ��

�F� XVLQJ�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�GHIHQG�� LQ�FRQVXOWDWLRQ�ZLWK�6LQR�*ROG��DOO�
ODZVXLWV� RU� RWKHU� OHJDO�� UHJXODWRU\� RU� RWKHU� SURFHHGLQJV� WR� ZKLFK� LW� LV� D� SDUW\�
FKDOOHQJLQJ� RU� DIIHFWLQJ� WKH� 6XSSRUW� $JUHHPHQW� RU� WKH� FRQVXPPDWLRQ� RI� WKH�
WUDQVDFWLRQV�FRQWHPSODWHG�LQ�WKH�6XSSRUW�$JUHHPHQW��

�G� XVLQJ� FRPPHUFLDOO\� UHDVRQDEOH� HIIRUWV� WR� KDYH� OLIWHG� RU� UHVFLQGHG� DQ\� LQMXQFWLRQ� RU�
UHVWUDLQLQJ�RUGHU�UHODWLQJ�WR�*ROGHQ�&KLQD�RU�RWKHU�RUGHU�ZKLFK�PD\�DGYHUVHO\�DIIHFW�
WKH�DELOLW\�RI�WKH�SDUWLHV�WR�FRQVXPPDWH�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�LQ�WKH�6XSSRUW�
$JUHHPHQW��

�H� FRPSO\LQJ� SURPSWO\�ZLWK� DOO� UHTXLUHPHQWV�ZKLFK� DSSOLFDEOH� /DZV�PD\� LPSRVH� RQ�
*ROGHQ�&KLQD�RU�LWV�VXEVLGLDULHV�ZLWK�UHVSHFW�WR�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�LQ�WKH�
6XSSRUW�$JUHHPHQW�DQG�E\�WKH�2IIHU���

�I� HIIHFWLQJ�DOO�QHFHVVDU\�UHJLVWUDWLRQV�� ILOLQJV�DQG�VXEPLVVLRQV�RI� LQIRUPDWLRQ�UHTXLUHG�
E\�*RYHUQPHQWDO�(QWLWLHV�IURP�*ROGHQ�&KLQD�RU�DQ\�RI�LWV�VXEVLGLDULHV�UHODWLQJ�WR�WKH�
2IIHU�DQG�WKH�WUHDWPHQW�RI�&RQYHUWLEOH�6HFXULWLHV���

�J� WDNH�DOO�QHFHVVDU\�VWHSV�UHTXLUHG�XQGHU�WKH�WHUPV�RI�LWV�WHFKQRORJ\�OLFHQFH�DJUHHPHQW�
ZLWK�%DF7HFK��%DUEDGRV��/LPLWHG�DQG�%DF7HFK��$XVWUDOLD��3W\�/WG�WR�DOORZ�%DF7HFK�
�%DUEDGRV��/LPLWHG��%DF7HFK��$XVWUDOLD��3W\�/WG�WR�WHQGHU�WKHLU�*ROGHQ�&KLQD�6KDUHV�
WR�WKH�2IIHU��DQG��
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�K� SURPSWO\�DGYLVH�6LQR�*ROG�RUDOO\�DQG�LQ�ZULWLQJ�RI�DQ\�0DWHULDO�$GYHUVH�&KDQJH�LQ�
UHVSHFW�RI�*ROGHQ�&KLQD��

&RPSHQVDWLRQ�3ODQV�
$PRQJ�LWV�FRYHQDQWV�UHODWLQJ�WR�WKH�2IIHU��*ROGHQ�&KLQD�KDV�DJUHHG�WR�QRW�DPHQG��YDU\�RU�

PRGLI\�WKH�&RQYHUWLEOH�6HFXULWLHV�RU�WKH�SODQV�JRYHUQLQJ�WKH�2SWLRQV�ZLWKRXW�6LQR�*ROG·V�FRQVHQW��
1RQ�6ROLFLWDWLRQ�
6XEMHFW� WR� WKH� SURYLVLRQV� RI� WKH� 6XSSRUW� $JUHHPHQW� FRQFHUQLQJ� D� 6XSHULRU� 3URSRVDO� �DV�

GHILQHG� LQ� WKH� 6XSSRUW�$JUHHPHQW���*ROGHQ�&KLQD� DJUHHG� WKDW� LW�ZRXOG� QRW�� GLUHFWO\� RU� LQGLUHFWO\��
WKURXJK�DQ\�RIILFHU��GLUHFWRU��HPSOR\HH��VKDUHKROGHU��DGYLVRU��DJHQW�RU�UHSUHVHQWDWLYH��LQFOXGLQJ�IRU�
JUHDWHU� FHUWDLQW\� DQ\� LQYHVWPHQW� EDQNHU�� ODZ\HU� RU� DFFRXQWDQW�� RI� *ROGHQ� &KLQD� RU� DQ\� RI� LWV�
VXEVLGLDULHV�� �L�� VROLFLW�� LQLWLDWH�� NQRZLQJO\� HQFRXUDJH� RU� RWKHUZLVH� IDFLOLWDWH� �LQFOXGLQJ� E\� ZD\� RI�
IXUQLVKLQJ�LQIRUPDWLRQ�RU�HQWHULQJ�LQWR�DQ\�IRUP�RI�DJUHHPHQW��DUUDQJHPHQW�RU�XQGHUVWDQGLQJ��WKH�
LQLWLDWLRQ� RI� DQ\� LQTXLULHV� RU� SURSRVDOV� UHJDUGLQJ� DQ� $FTXLVLWLRQ� 3URSRVDO�� �LL�� SDUWLFLSDWH� LQ� DQ\�
GLVFXVVLRQV� RU� QHJRWLDWLRQV� UHJDUGLQJ� DQ\� $FTXLVLWLRQ� 3URSRVDO�� �LLL�� DSSURYH� RU� UHFRPPHQG� DQ\�
$FTXLVLWLRQ� 3URSRVDO�� RU� �LY�� DFFHSW� RU� HQWHU� LQWR� DQ\� DJUHHPHQW�� OHWWHU� RI� LQWHQW�� DUUDQJHPHQW� RU�
XQGHUVWDQGLQJ�UHODWHG�WR�DQ\�$FTXLVLWLRQ�3URSRVDO���

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��XQWLO�6KDUHKROGHUV�DSSURYH�WKH�2IIHU��QRWKLQJ�LQ�WKH�6XSSRUW�
$JUHHPHQW� ZRXOG� SUHYHQW� WKH� ERDUG� RI� GLUHFWRUV� RI� *ROGHQ� &KLQD� IURP� FRPSO\LQJ� ZLWK� *ROGHQ�
&KLQD·V�GLVFORVXUH�REOLJDWLRQV�XQGHU�DSSOLFDEOH�/DZV�ZLWK�UHJDUG�WR�DQ�$FTXLVLWLRQ�3URSRVDO�RU�IURP�
FRQVLGHULQJ�� SDUWLFLSDWLQJ� LQ� DQ\� GLVFXVVLRQV� RU� QHJRWLDWLRQV�� RU� HQWHULQJ� LQWR� D� FRQILGHQWLDOLW\�
DJUHHPHQW�DQG�SURYLGLQJ� LQIRUPDWLRQ�UHJDUGLQJ�D�ERQD� ILGH�ZULWWHQ�$FTXLVLWLRQ�3URSRVDO� WKDW�ZDV�
QRW�VROLFLWHG�DIWHU� WKH�GDWH�RI� WKH�/HWWHU�$JUHHPHQW�DQG��D�� WKDW�GLG�QRW�RFFXU� LQ�FRQQHFWLRQ�ZLWK�D�
EUHDFK� RI� *ROGHQ� &KLQD·V� GLVFORVXUH� REOLJDWLRQV�� DQG� �E�� ZKLFK� WKH� ERDUG� RI� GLUHFWRUV� RI� *ROGHQ�
&KLQD� KDV� GHWHUPLQHG� LQ� JRRG� IDLWK�� DIWHU� FRQVXOWDWLRQ� ZLWK� ILQDQFLDO� DGYLVRUV� DQG� ZLWK� RXWVLGH�
FRXQVHO��LV�D�6XSHULRU�3URSRVDO���7KH�PDWHULDO�QRQ�SXEOLF�LQIRUPDWLRQ�PD\�EH�IXUQLVKHG�RU�GLVFORVHG�
WR� VXFK� 3HUVRQ� XSRQ� UHTXHVW� LI� VXFK� WKLUG� SDUW\� KDV� HQWHUHG� LQWR� D� SHUPLWWHG� FRQILGHQWLDOLW\�
DJUHHPHQW�ZLWK�UHVSHFW�WR�WKH�GLVFORVXUH�RI�VXFK�QRQ�SXEOLF�LQIRUPDWLRQ�DQG�LI�6LQR�*ROG�LV�QRWLILHG�
DQG�SURYLGHG�ZLWK�FHUWDLQ�LQIRUPDWLRQ�DV�GHVFULEHG�LQ�WKH�6XSSRUW�$JUHHPHQW��

6XSHULRU�3URSRVDO�DQG�5LJKW�WR�0DWFK�
1RWZLWKVWDQGLQJ� *ROGHQ� &KLQD·V� QRQ�VROLFLWDWLRQ� REOLJDWLRQV�� EXW� VXEMHFW� WR� 6LQR� *ROG·V�

ULJKWV�FRQFHUQLQJ�7HUPLQDWLRQ�DQG�%UHDN�)HHV��WKH�6XSSRUW�$JUHHPHQW�SURYLGHV�WKDW�*ROGHQ�&KLQD�
PD\�DFFHSW��DSSURYH�RU�UHFRPPHQG�RU�HQWHU� LQWR�DQ\�DJUHHPHQW��XQGHUVWDQGLQJ�RU�DUUDQJHPHQW� LQ�
UHVSHFW�RI�D�6XSHULRU�3URSRVDO�LI��DQG�RQO\�LI���L��LW�KDV�SURYLGHG�6LQR�*ROG�ZLWK�D�FRS\�RI�WKH�6XSHULRU�
3URSRVDO� GRFXPHQW�� �LL�� *ROGHQ� &KLQD� DQG� WKH� 6XSHULRU� 3URSRVDO� FRPSO\� ZLWK� WKH� WHUPV� RI� WKH�
6XSSRUW�$JUHHPHQW��DQG��LLL�� ILYH�%XVLQHVV�'D\V��WKH�´0DWFKLQJ�3HULRGµ��ZRXOG�KDYH�HODSVHG�IURP�
WKH�ODWHU�RI�WKH�GDWH�6LQR�*ROG�UHFHLYHG�ZULWWHQ�QRWLFH�DGYLVLQJ�6LQR�*ROG�WKDW�*ROGHQ�&KLQD
V�ERDUG�
RI� GLUHFWRUV� RI� *ROGHQ� &KLQD� KDV� UHVROYHG�� WR� DFFHSW�� DSSURYH�� UHFRPPHQG� RU� HQWHU� LQWR� DQ�
DJUHHPHQW�� XQGHUVWDQGLQJ� RU� DUUDQJHPHQW� LQ� UHVSHFW� RI� VXFK� 6XSHULRU� 3URSRVDO� DQG� WKH� GDWH� 6LQR�
*ROG�UHFHLYHG�D�FRS\�RI�VXFK�6XSHULRU�3URSRVDO���

'XULQJ�WKH�0DWFKLQJ�3HULRG��6LQR�*ROG�ZRXOG�KDYH�WKH�ULJKW��EXW�QRW�WKH�REOLJDWLRQ��WR�RIIHU�
WR�DPHQG�WKH�WHUPV�RI�WKH�6XSSRUW�$JUHHPHQW��7KH�ERDUG�RI�GLUHFWRUV�RI�*ROGHQ�&KLQD�ZLOO�UHYLHZ�
DQ\�DPHQGHG�RIIHU�E\�6LQR�*ROG�LQ�JRRG�IDLWK�LQ�RUGHU�WR�GHWHUPLQH��LQ�LWV�GLVFUHWLRQ�LQ�WKH�H[HUFLVH�RI�
LWV�ILGXFLDU\�GXWLHV��ZKHWKHU�6LQR�*ROG
V�DPHQGHG�RIIHU��KDYLQJ�UHJDUG�WR�LWV�YDOXH�DW�WKH�WLPH���XSRQ�
DFFHSWDQFH� E\� *ROGHQ� &KLQD� ZRXOG�� LI� FRQVXPPDWHG� LQ� DFFRUGDQFH� ZLWK� LWV� WHUPV�� UHVXOW� LQ� WKH�
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$FTXLVLWLRQ�3URSRVDO�QRW�EHLQJ�D�6XSHULRU�3URSRVDO�DV�FRPSDUHG�WR�6LQR�*ROG·V�DPHQGHG�RIIHU��,I�WKH�
ERDUG�RI�GLUHFWRUV�RI�*ROGHQ�&KLQD�VR�GHWHUPLQHV��LW�ZLOO�HQWHU�LQWR�DQ�DPHQGHG�DJUHHPHQW�ZLWK�6LQR�
*ROG� UHIOHFWLQJ� 6LQR�*ROG
V� DPHQGHG� RIIHU�� ,I� WKH� ERDUG� RI� GLUHFWRUV� RI�*ROGHQ�&KLQD� FRQWLQXHV� WR�
EHOLHYH�� LQ� JRRG� IDLWK�� DIWHU� FRQVXOWDWLRQ�ZLWK� LWV� ILQDQFLDO� DGYLVRUV� DQG� RXWVLGH� FRXQVHO�� WKDW� VXFK�
6XSHULRU� 3URSRVDO� UHPDLQV� D� 6XSHULRU� 3URSRVDO� DQG� WKHUHIRUH� UHMHFWV� 6LQR� *ROG
V� DPHQGHG� RIIHU��
*ROGHQ�&KLQD�DQG�LWV�ERDUG�RI�GLUHFWRUV�RI�*ROGHQ�&KLQD�PD\�DSSURYH��UHFRPPHQG��DFFHSW�RU�HQWHU�
LQWR� DQ� DJUHHPHQW��XQGHUVWDQGLQJ�RU� DUUDQJHPHQW�ZLWK� UHVSHFW� WR� WKH� 6XSHULRU�3URSRVDO�� SURYLGHG�
WKDW�*ROGHQ�&KLQD� ILUVW� WHUPLQDWHV� WKH�6XSSRUW�$JUHHPHQW�DQG�SD\V� WKH�EUHDN� IHH�DV�FRQWHPSODWHG�
WKHUHLQ���

*ROGHQ� &KLQD� KDV� DFNQRZOHGJHG� DQG� DJUHHG� WKDW� HDFK� VXFFHVVLYH�PDWHULDO� DPHQGPHQW� WR�
DQ\� $FTXLVLWLRQ� 3URSRVDO� ZRXOG� FRQVWLWXWH� D� QHZ� $FTXLVLWLRQ� 3URSRVDO� DQG� WKXV� DQ� DGGLWLRQDO�
0DWFKLQJ�3HULRG��

5HWXUQ�RI�&RQILGHQWLDO�,QIRUPDWLRQ��(QIRUFHPHQW�RI�6WDQGVWLOOV�
,Q� DGGLWLRQ�� *ROGHQ� &KLQD� IXUWKHU� DJUHHG�� DPRQJ� RWKHU� WKLQJV� WKDW� LW� ZRXOG�� DQG� ZRXOG�

FDXVH�WKH�RIILFHUV��GLUHFWRUV��HPSOR\HHV��DGYLVRUV��DJHQWV�DQG�UHSUHVHQWDWLYHV�RI�*ROGHQ�&KLQD�DQG�LWV�
VXEVLGLDULHV�WR��FHDVH� LPPHGLDWHO\��DV�RI� WKH�GDWH�RI� WKH�6XSSRUW�$JUHHPHQW��DOO�FXUUHQW�GLVFXVVLRQV�
DQG�QHJRWLDWLRQV�UHJDUGLQJ�DQ\�SURSRVDO�WKDW�FRQVWLWXWHV��RU�PD\�UHDVRQDEO\�EH�H[SHFWHG�WR�OHDG�WR��
DQ� $FTXLVLWLRQ� 3URSRVDO�� DQG� SURPSWO\� UHTXHVW� WKH� UHWXUQ� RU� GHVWUXFWLRQ� RI� DOO� FRQILGHQWLDO�
LQIRUPDWLRQ�SURYLGHG� LQ� FRQQHFWLRQ� WKHUHZLWK��*ROGHQ�&KLQD�DQG� LWV� VXEVLGLDULHV�ZRXOG�QRW�ZDLYH�
DQ\� VWDQGVWLOO� DJUHHPHQW�RU� FRYHQDQW� LQ� WKHLU� IDYRXU� WR�ZKLFK� WKH\� DUH�RU�EHFRPH�SDUW\� �H[FHSW� WR�
DOORZ� VXFK� SDUW\� WR� SURSRVH� RU� WR�PDNH� D� 6XSHULRU� 3URSRVDO� WR� WKH� ERDUG� RI� GLUHFWRUV� RI� *ROGHQ�
&KLQD���

&RYHQDQWV�RI�6LQR�*ROG�
6LQR� *ROG� KDV� FRYHQDQWHG� LQ� IDYRXU� RI� *ROGHQ� &KLQD� WKDW� LW� ZLOO� SHUIRUP� DOO� REOLJDWLRQV�

UHTXLUHG�RU�UHDVRQDEO\�GHVLUDEOH�WR�EH�SHUIRUPHG�E\�LW�XQGHU�WKH�6XSSRUW�$JUHHPHQW��WR�FR�RSHUDWH�
ZLWK� *ROGHQ� &KLQD� LQ� FRQQHFWLRQ� WKHUHZLWK�� DQG� WR� GR� DOO� VXFK� RWKHU� DFWV� DQG� WKLQJV� DV� PD\� EH�
GHVLUDEOH� LQ� RUGHU� WR� FRQVXPPDWH� DQG� PDNH� HIIHFWLYH�� DV� VRRQ� DV� UHDVRQDEO\� SUDFWLFDEOH�� WKH�
WUDQVDFWLRQV� FRQWHPSODWHG� E\� WKH� 6XSSRUW� $JUHHPHQW� DQG�� ZLWKRXW� OLPLWLQJ� WKH� JHQHUDOLW\� RI� WKH�
IRUHJRLQJ��WR��

�D� DSSO\�IRU�DQG�XVH�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�REWDLQ�DOO�5HJXODWRU\�$SSURYDOV�
UHODWLQJ�WR�6LQR�*ROG��DQG�� LQ�GRLQJ�VR�� WR�NHHS�*ROGHQ�&KLQD�UHDVRQDEO\� LQIRUPHG��
VXEMHFW�WR�DSSOLFDEOH�/DZV��DV�WR�WKH�VWDWXV�RI�WKH�SURFHHGLQJV�UHODWHG�WR�REWDLQLQJ�WKH�
5HJXODWRU\�$SSURYDOV��

�E� XVH�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�GHIHQG��LQ�FRQVXOWDWLRQ�ZLWK�*ROGHQ�&KLQD��DOO�
ODZVXLWV� RU� RWKHU� OHJDO�� UHJXODWRU\� RU� RWKHU� SURFHHGLQJV� WR� ZKLFK� LW� LV� D� SDUW\�
FKDOOHQJLQJ� RU� DIIHFWLQJ� WKH� 6XSSRUW� $JUHHPHQW� RU� WKH� FRQVXPPDWLRQ� RI� WKH�
WUDQVDFWLRQV�FRQWHPSODWHG�LQ�WKH�6XSSRUW�$JUHHPHQW��

�F� XVH� FRPPHUFLDOO\� UHDVRQDEOH� HIIRUWV� WR� KDYH� OLIWHG� RU� UHVFLQGHG� DQ\� LQMXQFWLRQ� RU�
UHVWUDLQLQJ�RUGHU�UHODWLQJ�WR�6LQR�*ROG�RU�RWKHU�RUGHU�ZKLFK�PD\�DGYHUVHO\�DIIHFW�WKH�
DELOLW\� RI� WKH� SDUWLHV� WR� FRQVXPPDWH� WKH� WUDQVDFWLRQV� FRQWHPSODWHG� LQ� WKH� 6XSSRUW�
$JUHHPHQW��DQG�

�G� HIIHFW�DOO�QHFHVVDU\�UHJLVWUDWLRQV�� ILOLQJV�DQG�VXEPLVVLRQV�RI� LQIRUPDWLRQ�UHTXLUHG�E\�
*RYHUQPHQWDO�(QWLWLHV�IURP�6LQR�*ROG�RU�DQ\�RI�LWV�VXEVLGLDULHV�UHODWLQJ�WR�WKH�2IIHU��
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6LQR�*ROG�KDV�DOVR�FRYHQDQWHG�LQ�IDYRXU�RI�*ROGHQ�&KLQD�WKDW�LW�ZLOO��
�D� FRPSO\�SURPSWO\�ZLWK�DOO�UHTXLUHPHQWV�ZKLFK�DSSOLFDEOH�/DZV�PD\�LPSRVH�RQ�6LQR�

*ROG�RU�LWV�VXEVLGLDULHV�ZLWK�UHVSHFW�WR�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�LQ�WKH�6XSSRUW�
$JUHHPHQW�DQG�E\�WKH�2IIHU���

�E� QRW�VSOLW��FRQVROLGDWH�RU�UHFODVVLI\�DQ\�RI�LWV�RXWVWDQGLQJ�VKDUHV�QRU�GHFODUH��VHW�DVLGH�
RU�SD\�DQ\�GLYLGHQGV��RWKHU�WKDQ�FDVK�GLYLGHQGV�LQ�WKH�RUGLQDU\�FRXUVH��RQ�RU�PDNH�
DQ\�RWKHU�GLVWULEXWLRQV�RQ�RU� LQ�UHVSHFW�RI� LWV�RXWVWDQGLQJ�VKDUHV��ZLWKRXW�PDNLQJ�D�
VLPLODU� RU� � RWKHU� DSSURSULDWH� DGMXVWPHQW� WR� WKH� 2IIHU� FRQVLGHUDWLRQ� WR� SURYLGH� IRU�
VLPLODU�YDOXH���

�F� XVH� LWV� UHDVRQDEOH� EHVW� HIIRUWV� WR� REWDLQ� WKH� DSSURYDO� RI� WKH� $XVWUDOLDQ� 6HFXULWLHV�
([FKDQJH�DQG�WKH�+RQJ�.RQJ�6WRFN�([FKDQJH�IRU�WKH�OLVWLQJ�RI�WKH�6LQR�*ROG�6KDUHV�
WR�EH�LVVXHG�XQGHU�WKH�WHUPV�RI�WKH�2IIHU��

�G� WDNH�XS�DQG�SD\�IRU�*ROGHQ�&KLQD�6KDUHV�WHQGHUHG��GLUHFWO\�RU�LQGLUHFWO\��XQGHU�WKH�
2IIHU�DW�WKH�([SLU\�7LPH��SURYLGHG�WKDW�DOO�RI�WKH�FRQGLWLRQV�RI�WKH�2IIHU�DUH�VDWLVILHG�
RU�ZDLYHG�E\�WKH�2IIHURU�DW�RU�SULRU�WR�WKH�WLPH�WKH�2IIHURU�SURSRVHV�WR�DFFHSW�*ROGHQ�
&KLQD�&RPPRQ�6KDUHV�IRU�WDNH�XS�XQGHU�WKH�2IIHU���

�H� XVH� UHDVRQDEOH� FRPPHUFLDO� HIIRUWV� WR� PDNH� DUUDQJHPHQWV� ZLWK� DQ� $XVWUDOLDQ�
GHSRVLWDU\� DQG�RU�EURNHU� WR�SHUPLW�*ROGHQ�&KLQD�6KDUHKROGHUV� WR�GLUHFW� WKDW� WKHLU�
6LQR�*ROG�6KDUHV�EH�VROG�RQ�WKHLU�EHKDOI��WKHVH�DUUDQJHPHQWV�ZLOO�EH�VXEMHFW�WR�D�FDS�
RQ� WKH�PD[LPXP�QXPEHU�RI�VKDUHV�SHUPLWWHG� IRU�VDOH�DQG�VXFK�RWKHU�FRQGLWLRQV�DV�
WKH�2IIHURU�GHWHUPLQHV�DUH�QHFHVVDU\�RU�DSSURSULDWH��DFWLQJ�UHDVRQDEO\���DQG�

�I� SURPSWO\�DGYLVH�*ROGHQ�&KLQD�RUDOO\�DQG�LQ�ZULWLQJ�RI�DQ\�0DWHULDO�$GYHUVH�&KDQJH�
LQ�UHVSHFW�RI�6LQR�*ROG��

7HUPLQDWLRQ�
7KH� ULJKWV�� REOLJDWLRQV�� UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�� DV� WKH� FDVH�PD\�EH��RI�6LQR�*ROG�DQG�

*ROGHQ�&KLQD�XQGHU�WKH�6XSSRUW�$JUHHPHQW�PD\�EH�WHUPLQDWHG���
�D� E\�WKH�PXWXDO�DJUHHPHQW�RI�*ROGHQ�&KLQD�DQG�6LQR�*ROG��
�E� E\�*ROGHQ�&KLQD���$��LI�WKH�2IIHURU�KDV�QRW�PDLOHG�WKH�2IIHU�'RFXPHQWV�E\�QR�ODWHU�

WKDQ�WKH���WK�GD\�DIWHU�WKH�GDWH�RI� WKH�6XSSRUW�$JUHHPHQW�� �%�� LI�*ROGHQ�&KLQD�KDV�
HQWHUHG�LQWR�DQ�DJUHHPHQW��XQGHUVWDQGLQJ��RU�DUUDQJHPHQW�ZLWK�UHVSHFW�WR�D�6XSHULRU�
3URSRVDO���&��LI�6LQR�*ROG�KDV�QRW�FRPSOLHG�LQ�DOO�PDWHULDO�UHVSHFWV�ZLWK�LWV�FRYHQDQWV�
RU�REOLJDWLRQV�XQGHU�WKH�6XSSRUW�$JUHHPHQW��RU��'��LI�DQ\�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�
RI�6LQR�*ROG�VKDOO�KDYH�EHHQ�DW�WKH�GDWH�RI�WKH�6XSSRUW�$JUHHPHQW�XQWUXH�RU�LQFRUUHFW�
RU� VKDOO� KDYH�EHFRPH�XQWUXH�RU� LQFRUUHFW� DW� DQ\� WLPH�SULRU� WR� WKH�([SLU\�7LPH�DQG�
VXFK�QRQ�FRPSOLDQFH�RU�XQWUXH�RU�LQFRUUHFW�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�LV�QRW�FXUDEOH�
RU��LI�FXUDEOH��LV�QRW�FXUHG�E\�6LQR�*ROG�RQ�WKH�HDUOLHU�RI�VXFK�GDWH�ZKLFK�LV�WHQ�GD\V�
IURP�WKH�GDWH�RI�QRWLFH�RI�VXFK�EUHDFK�DQG�WKH�([SLU\�7LPH��H[FHSW�IRU�DQ\�XQWUXH�RU�
LQFRUUHFW� UHSUHVHQWDWLRQV� RU� ZDUUDQWLHV� ZKLFK�� LQGLYLGXDOO\� RU� LQ� WKH� DJJUHJDWH��
ZRXOG�QRW��RU�ZRXOG�QRW�UHDVRQDEO\�EH�H[SHFWHG� WR��KDYH�D�0DWHULDO�$GYHUVH�(IIHFW�
RQ�6LQR�*ROG��
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�F� E\�6LQR�*ROG���$��LI�*ROGHQ�&KLQD�KDV�QRW�FRPSOLHG�LQ�DOO�PDWHULDO�UHVSHFWV�ZLWK�DQ\�
RI� LWV� FRYHQDQWV� RU� REOLJDWLRQV� XQGHU� WKH� 6XSSRUW� $JUHHPHQW�� RU� �%�� LI� DQ\�
UHSUHVHQWDWLRQ� RU� ZDUUDQW\� RI� *ROGHQ� &KLQD� VKDOO� KDYH� EHHQ� DW� WKH� GDWH� RI� WKH�
6XSSRUW�$JUHHPHQW�XQWUXH�RU� LQFRUUHFW�RU� VKDOO�KDYH�EHFRPH�XQWUXH�RU� LQFRUUHFW�DW�
DQ\� WLPH�SULRU� WR� WKH�([SLU\�7LPH�DQG� VXFK� QRQ�FRPSOLDQFH�RU� XQWUXH�RU� LQFRUUHFW�
UHSUHVHQWDWLRQ�RU�ZDUUDQW\�LV�QRW�FXUDEOH�RU��LI�FXUDEOH��LV�QRW�FXUHG�E\�*ROGHQ�&KLQD�
RQ� WKH�HDUOLHU�RI�VXFK�GDWH�ZKLFK� LV� WHQ�GD\V�IURP�WKH�GDWH�RI�QRWLFH�RI�VXFK�EUHDFK�
DQG�WKH�([SLU\�7LPH��H[FHSW�IRU�DQ\�XQWUXH�RU�LQFRUUHFW�UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV�
ZKLFK�� LQGLYLGXDOO\� RU� LQ� WKH� DJJUHJDWH�� ZRXOG� QRW�� RU� ZRXOG� QRW� UHDVRQDEO\� EH�
H[SHFWHG� WR�� SUHYHQW� RU� PDWHULDOO\� GHOD\� WKH� FRPSOHWLRQ� RI� WKH� 2IIHU� SULRU� WR� WKH�
([SLU\�7LPH�RU� WKH� FRPSOHWLRQ�RI� WKH� WUDQVDFWLRQV� FRQWHPSODWHG�XQGHU� WKH�6XSSRUW�
$JUHHPHQW�RU�KDYH�D�0DWHULDO�$GYHUVH�(IIHFW�RQ�*ROGHQ�&KLQD�RU�6LQR�*ROG��RU�

�G� E\� 6LQR� *ROG�� �$�� LI� WKH� ERDUG� RI� GLUHFWRUV� RI� *ROGHQ� &KLQD� ZRXOG� KDYH� IDLOHG� WR�
UHFRPPHQG�RU� VKDOO�KDYH�ZLWKGUDZQ��PRGLILHG�RU� FKDQJHG� LQ�D�PDQQHU�DGYHUVH� WR�
6LQR�*ROG� LWV� DSSURYDO� RU� UHFRPPHQGDWLRQ� RI� WKH�2IIHU� �XQOHVV� DV� D� UHVXOW� RI� 6LQR�
*ROG� KDYLQJ� VXIIHUHG� D� 0DWHULDO� $GYHUVH� &KDQJH� RU� KDYLQJ� PDGH� D� PDWHULDO�
PLVUHSUHVHQWDWLRQ� DW� WKH� GDWH� RI� WKH� 6XSSRUW� $JUHHPHQW� RU� PDWHULDOO\� EUHDFKHG� D�
FRYHQDQW� LQ� WKH�6XSSRUW�$JUHHPHQW�� LQ�HDFK�FDVH� WKDW� LV�QRW�FXUHG�E\�6LQR�*ROG�RQ�
WKH�HDUOLHU�RI�VXFK�GDWH�ZKLFK�LV�WHQ�GD\V�IURP�WKH�GDWH�RI�QRWLFH�RI�VXFK�EUHDFK�DQG�
WKH�([SLU\�7LPH����%��LI�WKH�ERDUG�RI�GLUHFWRUV�RI�*ROGHQ�&KLQD�VKDOO�KDYH�DSSURYHG�RU�
UHFRPPHQGHG�DQ\�$FTXLVLWLRQ�3URSRVDO��RU��&�� LI�*ROGHQ�&KLQD�KDV�HQWHUHG�LQWR�DQ�
DJUHHPHQW��XQGHUVWDQGLQJ�RU�DUUDQJHPHQW�ZLWK�UHVSHFW�WR�D�6XSHULRU�3URSRVDO��

(LWKHU�6LQR�*ROG�RU�*ROGHQ�&KLQD�PD\�DOVR�WHUPLQDWH�WKH�6XSSRUW�$JUHHPHQW���
�D� LI� WKHUH� VKDOO� EH� SDVVHG� DQ\� /DZ� WKDW� PDNHV� FRQVXPPDWLRQ� RI� WKH� WUDQVDFWLRQV�

FRQWHPSODWHG�E\�WKH�6XSSRUW�$JUHHPHQW�LOOHJDO�RU�RWKHUZLVH�SURKLELWHG�RU�LI�DQ\�ILQDO�
DQG� QRQ�DSSHDODEOH� MXGJHPHQW� RU� GHFLVLRQ� RI� D� *RYHUQPHQWDO� (QWLW\� SUHYHQWV�
FRPSOHWLRQ�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKH�6XSSRUW�$JUHHPHQW���

�E� DIWHU� WKH�2XWVLGH�'DWH� LI� WKH�2IIHURU� KDV� QRW� WDNHQ� XS� DQG� SDLG� IRU� *ROGHQ�&KLQD�
&RPPRQ�6KDUHV�XQGHU�WKH�2IIHU���

�F� LI�DQ\�RUGHUV�WKDW�PD\�EH�UHTXLUHG�IURP�WKH�DSSOLFDEOH�&DQDGLDQ�VHFXULWLHV�UHJXODWRU\�
DXWKRULWLHV� WR� SHUPLW� WKH� LVVXDQFH� DQG� ILUVW� UHVDOH� RI� WKH� 6LQR� *ROG� 6KDUHV� LVVXHG�
SXUVXDQW� WR� WKH�2IIHU��ZLWKRXW�TXDOLILFDWLRQ�ZLWK�RU�DSSURYDO�RI�RU� WKH� ILOLQJ�RI�DQ\�
SURVSHFWXV�VKDOO�QRW�KDYH�EHHQ�REWDLQHG�E\�WKH�GHDGOLQH�DQG�RQ�WKH�WHUPV�VSHFLILHG�LQ�
WKH�6XSSRUW�$JUHHPHQW���

�G� LI� WKH� $XVWUDOLDQ� 3URVSHFWXV� VKDOO� QRW� KDYH� EHHQ� GHOLYHUHG� �IRU� UHDVRQ� RWKHU� WKDQ�
DFFLGHQWDO� IDLOXUH�� WR�$XVWUDOLDQ� UHVLGHQW�*ROGHQ�&KLQD�6KDUHKROGHUV�� DV�QRWLILHG�E\�
*ROGHQ� &KLQD� WR� 6LQR� *ROG�� DV� UHTXLUHG� E\� DSSOLFDEOH� $XVWUDOLDQ� VHFXULWLHV� /DZV��
SURYLGHG�WKDW�LQ�WKH�FDVH�RI�D�SURSRVHG�WHUPLQDWLRQ�E\�*ROGHQ�&KLQD�IRU�WKLV�UHDVRQ��
����*ROGHQ�&KLQD�VKDOO�KDYH�FRPSOLHG�ZLWK� LWV�REOLJDWLRQ� WR�SURYLGH�DOO� LQIRUPDWLRQ�
UHJDUGLQJ� *ROGHQ� &KLQD� LQ� VXIILFLHQW� GHWDLO� WR� SHUPLW� 6LQR� *ROG� WR� SUHSDUH� DQG�
ILQDOL]H� WKH�$XVWUDOLDQ�3URVSHFWXV�� DQG� ����*ROGHQ�&KLQD� VKDOO� KDYH�SURYLGHG� VXFK�
FRRSHUDWLRQ�DQG�DVVLVWDQFH�DV�6LQR�*ROG�VKDOO�KDYH�UHDVRQDEO\�UHTXHVWHG�LQ�UHVSHFW�RI�
WKH�SUHSDUDWLRQ�DQG�ILQDOL]DWLRQ�DQG�GHOLYHU\�RI�WKH�$XVWUDOLDQ�3URVSHFWXV��RU��
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�H� LI� WKH� DSSURYDO� RI� WKH� $XVWUDOLDQ� 6HFXULWLHV� ([FKDQJH� IRU� WKH� OLVWLQJ� RI� 6LQR� *ROG�
6KDUHV�WR�EH�LVVXHG�LQ�FRQQHFWLRQ�ZLWK�WKH�2IIHU�VKDOO�QRW�KDYH�EHHQ�REWDLQHG�DW�OHDVW�
WKUHH�%XVLQHVV�'D\V�SUHFHGLQJ�WKH�%XVLQHVV�'D\�RQ�ZKLFK�WKH�([SLU\�7LPH�RFFXUV���

%UHDN�)HH��)HHV�DQG�([SHQVHV�
*ROGHQ�&KLQD�LV�UHTXLUHG�WR�SD\�WR�6LQR�*ROG�D�EUHDN�IHH�RI�&������������WKH�´%UHDN�)HHµ���

VXEMHFW�WR�D�JURVV�XS�WR�WDNH�LQWR�DFFRXQW�DQ\�GHGXFWLRQV�RU�ZLWKKROGLQJV�IRU�DQ\�ZLWKKROGLQJ�WD[HV�
LPSRVHG�RQ�WKH�%UHDN�)HH�XQGHU�3DUW�;,,,�RI�WKH�,QFRPH�7D[�$FW��6LQR�*ROG�UHFHLYHV�DQ�DPRXQW�HTXDO�
WR�WKH�DPRXQW�LW�ZRXOG�KDYH�UHFHLYHG�KDG�QR�VXFK�GHGXFWLRQV�RU�ZLWKKROGLQJV�EHHQ�PDGH��LI��

�D� *ROGHQ�&KLQD�WHUPLQDWHV�WKH�6XSSRUW�$JUHHPHQW�E\�UHDVRQ�RI�KDYLQJ�HQWHUHG�LQWR�DQ�
DJUHHPHQW�� XQGHUVWDQGLQJ�� RU� DUUDQJHPHQW� ZLWK� UHVSHFW� WR� D� 6XSHULRU� 3URSRVDO�
�XQOHVV�6LQR�*ROG�VKDOO�KDYH�VXIIHUHG�D�0DWHULDO�$GYHUVH�&KDQJH�RU�VKDOO�KDYH�PDGH�
D� PDWHULDO� PLVUHSUHVHQWDWLRQ� RQ� WKH� GDWH� RI� WKH� 6XSSRUW� $JUHHPHQW� RU� PDWHULDOO\�
EUHDFKHG�D�FRYHQDQW�LQ�WKH�6XSSRUW�$JUHHPHQW��LQ�HDFK�FDVH�WKDW�LV�QRW�FXUHG�E\�6LQR�
*ROG� RQ� WKH� HDUOLHU� RI� VXFK�GDWH�ZKLFK� LV� WHQ�GD\V� IURP� WKH�GDWH� RI� QRWLFH� RI� VXFK�
EUHDFK�DQG�WKH�([SLU\�7LPH����

�E� 6LQR�*ROG� WHUPLQDWHV� WKH� 6XSSRUW�$JUHHPHQW�EHFDXVH� �$�� WKH�ERDUG�RI�GLUHFWRUV� RI�
*ROGHQ�&KLQD�VKDOO�KDYH�IDLOHG�WR�UHFRPPHQG�RU�VKDOO�KDYH�ZLWKGUDZQ��PRGLILHG�RU�
FKDQJHG�LQ�D�PDQQHU�DGYHUVH�WR�WKH�3XUFKDVHU�LWV�DSSURYDO�RU�UHFRPPHQGDWLRQ�RI�WKH�
2IIHU��XQOHVV�DV�D�UHVXOW�RI�WKH�3XUFKDVHU�KDYLQJ�VXIIHUHG�D�0DWHULDO�$GYHUVH�&KDQJH�
RU� PDGH� D� PDWHULDO� PLVUHSUHVHQWDWLRQ� DW� WKH� GDWH� RI� WKH� 6XSSRUW� $JUHHPHQW� RU�
PDWHULDOO\�EUHDFKHG�D�FRYHQDQW� LQ�WKLV�$JUHHPHQW�� LQ�HDFK�FDVH� WKDW� LV�QRW�FXUHG�E\�
WKH�3XUFKDVHU�RQ�WKH�HDUOLHU�RI�VXFK�GDWH�ZKLFK�LV�WHQ�GD\V�IURP�WKH�GDWH�RI�QRWLFH�RI�
VXFK�EUHDFK�DQG�WKH�([SLU\�7LPH���RU��%��WKH�ERDUG�RI�GLUHFWRUV�RI�*ROGHQ�&KLQD�VKDOO�
KDYH�DSSURYHG�RU�UHFRPPHQGHG�DQ\�$FTXLVLWLRQ�3URSRVDO��RU��&��*ROGHQ�&KLQD�KDV�
HQWHUHG�LQWR�DQ�DJUHHPHQW��XQGHUVWDQGLQJ�RU�DUUDQJHPHQW�ZLWK�UHVSHFW�WR�D�6XSHULRU�
3URSRVDO��RU��

�F� WKH�6XSSRUW�$JUHHPHQW�KDV�EHHQ�WHUPLQDWHG�E\�6LQR�*ROG�RU�*ROGHQ�&KLQD�DV�D�UHVXOW�
RI�6LQR�*ROG�QRW�KDYLQJ�WDNHQ�XS�DQG�SDLG�IRU�*ROGHQ�&KLQD�&RPPRQ�6KDUHV�XQGHU�
WKH�2IIHU�SULRU�WR� WKH�2XWVLGH�'DWH� LQ�FLUFXPVWDQFHV�ZKHUH�DQ�$FTXLVLWLRQ�3URSRVDO�
KDV�EHHQ�SXEOLFO\�DQQRXQFHG�RU�LV�RWKHUZLVH�SXEOLFO\�GLVFORVHG�RU�LV�SXEOLFO\�NQRZQ�
SULRU�WR�WKH�([SLU\�7LPH��XQOHVV�DV�D�UHVXOW�RI�6LQR�*ROG�KDYLQJ�VXIIHUHG�D�0DWHULDO�
$GYHUVH� &KDQJH� RU� PDGH� D� PDWHULDO� PLVUHSUHVHQWDWLRQ� DW� WKH� GDWH� RI� WKH� 6XSSRUW�
$JUHHPHQW�RU�PDWHULDOO\�EUHDFKHG�D�FRYHQDQW�LQ�WKH�6XSSRUW�$JUHHPHQW��LQ�HDFK�FDVH�
WKDW�LV�QRW�FXUHG�E\�6LQR�*ROG�RQ�WKH�HDUOLHU�RI�VXFK�GDWH�ZKLFK�LV�WHQ�GD\V�IURP�WKH�
GDWH�RI�QRWLFH�RI�VXFK�EUHDFK�DQG�WKH�([SLU\�7LPH���DQG�VXFK�$FTXLVLWLRQ�3URSRVDO�LV�
XOWLPDWHO\�FRQVXPPDWHG�ZLWKLQ����PRQWKV�RI�WKH�GDWH�RI�WHUPLQDWLRQ�RI�WKH�6XSSRUW�
$JUHHPHQW��

([FHSW� DV� RWKHUZLVH� H[SUHVVO\� SURYLGHG� LQ� WKH� 6XSSRUW�$JUHHPHQW�� 6LQR�*ROG� DQG�*ROGHQ�
&KLQD�DJUHHG�WKDW�DOO�RXW�RI�SRFNHW�H[SHQVHV�RI�WKH�SDUWLHV�UHODWLQJ�WR�WKH�2IIHU��LQFOXGLQJ�OHJDO�IHHV��
DFFRXQWLQJ�IHHV��ILQDQFLDO�DGYLVRU\�IHHV��UHJXODWRU\�ILOLQJ�IHHV��VWRFN�H[FKDQJH�IHHV��DOO�GLVEXUVHPHQWV�
RI�DGYLVRUV�DQG�SULQWLQJ�DQG�PDLOLQJ�FRVWV��VKDOO�EH�SDLG�E\�WKH�SDUW\�LQFXUULQJ�VXFK�H[SHQVHV��
/RFN�XS�$JUHHPHQWV�

6LQR�*ROG�KDV�HQWHUHG�LQWR�ORFN�XS�DJUHHPHQWV��WKH�´/RFN�XS�$JUHHPHQWV��ZLWK�HDFK�RI�3HWHU�
6HFNHU��6WHSKHQ�(YHUHWW�DQG�*ROG������/WG���HDFK�D�´/RFNHG�XS�3DUW\µ��ZLWK�UHVSHFW�WR�DQ�DJJUHJDWH�



� ���

RI�����������*ROGHQ�&KLQD�6KDUHV�KHOG�E\�WKH�/RFNHG�XS�3DUWLHV�DQG�����������&RQYHUWLEOH�6HFXULWLHV�
KHOG�E\�*ROG������/WG���7KH�IROORZLQJ�GLVFXVVLRQ�GHVFULEHV�FHUWDLQ�PDWHULDO�SURYLVLRQV�RI�WKH�/RFN�XS�
$JUHHPHQWV�DQG�LV�VXEMHFW� WR��DQG�TXDOLILHG�LQ�LWV�HQWLUHW\�E\�UHIHUHQFH�WR��WKH�/RFN�XS�$JUHHPHQWV��
FRSLHV�RI�ZKLFK�KDYH�EHHQ�ILOHG�RQ�6('$5�DW�ZZZ�VHGDU�FRP��

&RYHQDQWV��5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV��
3XUVXDQW�WR�WKH�/RFN�XS�$JUHHPHQWV��WKH�/RFNHG�XS�3DUW\�ZLOO�VXEPLW�DQG�GHSRVLW�XQGHU�WKH�

2IIHU���D��DOO�RI�WKH�*ROGHQ�&KLQD�6KDUHV�FXUUHQWO\�EHQHILFLDOO\�RZQHG�RU�FRQWUROOHG�E\�WKH�/RFNHG�XS�
3DUW\�� DQG� �E�� DQ\�*ROGHQ�&KLQD� 6KDUHV� VXEVHTXHQWO\� DFTXLUHG� E\� WKH�/RFNHG�XS�3DUW\�� XSRQ� WKH�
H[HUFLVH� RI� RXWVWDQGLQJ� &RQYHUWLEOH� 6HFXULWLHV� KHOG� E\� WKH� /RFNHG�XS� 3DUW\� �WKH� ´6XEVHTXHQWO\�
$FTXLUHG�6KDUHVµ�DQG�� WRJHWKHU�ZLWK� WKH�*ROGHQ�&KLQD�6KDUHV�DQG�&RQYHUWLEOH�6HFXULWLHV�FXUUHQWO\�
RZQHG�RU�FRQWUROOHG�E\�WKH�/RFNHG�XS�3DUWLHV��WKH�´/RFNHG�XS�6KDUHVµ���$V�ZHOO��IRU�DQ\�&RQYHUWLEOH�
6HFXULWLHV�QRW�H[HUFLVHG�IRU�*ROGHQ�&KLQD�6KDUHV�ZKLFK�DUH�GHSRVLWHG�LQWR�WKH�2IIHU�� WKH�DSSOLFDEOH�
/RFNHG�XS� 3DUW\� DJUHHV� WR� VXSSRUW� WKH� SURSRVHG� DPHQGPHQWV� WR� WKH� WHUPV� RI� WKH� &RQYHUWLEOH�
6HFXULWLHV���6HH�6HFWLRQ���RI�WKH�2IIHU��´7UHDWPHQW�RI�&RQYHUWLEOH�6HFXULWLHVµ��

,Q�DGGLWLRQ�WR�VXFK�FRYHQDQWV�GHVFULEHG�KHUHLQ��HDFK�/RFNHG�XS�3DUW\�DJUHHV�WR�FHUWDLQ�RWKHU�
QHJDWLYH�FRYHQDQWV��VXFK�DV�QRW�WR�HQJDJH�LQ���

�D� DFWV�WKDW�ZRXOG�DGYHUVHO\�DIIHFW�LQ�DQ\�PDWHULDO�UHVSHFW�WKH�VXFFHVV�RI�WKH�2IIHU��
�E� WKH�DFTXLVLWLRQ�RI�DGGLWLRQDO�*ROGHQ�&KLQD�6KDUHV��
�F� WKH�HQWHULQJ�LQWR�RI�DQ\�YRWLQJ�RU�SRROLQJ�DJUHHPHQWV��
�G� WKH� IDFLOLWDWLRQ� RI� DQ\� $FTXLVLWLRQ� 3URSRVDO�� SURYLGHG� WKDW� QRWKLQJ� LQ� WKH� /RFN�XS�

$JUHHPHQW�VKDOO�SUHYHQW�DQ\�RIILFHU�RU�GLUHFWRU�IURP�H[HUFLVLQJ�KLV�ILGXFLDU\�GXWLHV���
�H� WKH� DUUDQJHPHQW� RU� DVVLVWDQFH� WR� 3HUVRQV� WKURXJK� WKH� VDOH� RU� SXUFKDVH� RI� *ROGHQ�

&KLQD�6KDUHV�RU�&RQYHUWLEOH�6HFXULWLHV�WKDW�FRXOG�DIIHFW�WKH�FRQWURO�RI�*ROGHQ�&KLQD��
�I� WKH�VDOH��DVVLJQPHQW�RU�SOHGJH�RI�WKH�/RFNHG�XS�6KDUHV��DQG�
�J� WKH� YRWLQJ� RI� VKDUHV� WKDW� ZRXOG� SUHYHQW� RU� GHOD\� WKH� VXFFHVVIXO� FRPSOHWLRQ� RI� WKH�

2IIHU��
,Q�DGGLWLRQ�WR�WKH�DERYH�QHJDWLYH�FRYHQDQWV��HDFK�/RFNHG�XS�3DUW\�FRYHQDQWV�WKDW�LW�VKDOO��
�D� FHDVH� DQ\�GLVFXVVLRQV� WKDW� FDQ� OHDG� WR� DQ\�SRWHQWLDO�$FTXLVLWLRQ�3URSRVDO�SURYLGHG�

WKDW�D�GLUHFWRU�RU�RIILFHU�PD\�DFW�LQ�DFFRUGDQFH�ZLWK�LWV�ILGXFLDU\�GXWLHV�WR�FRQVLGHU�D�
ERQD�ILGH�$FTXLVLWLRQ�3URSRVDO���

�E� LPPHGLDWHO\� QRWLI\� 6LQR� *ROG� RI� DQ\� LQTXLU\� WKDW� FRXOG� OHDG� WR� D� ERQD� ILGH�
$FTXLVLWLRQ�3URSRVDO� RU� DQ\� UHTXHVW� LQ� FRQQHFWLRQ�ZLWK� DQ�$FTXLVLWLRQ�3URSRVDO� RU�
DQ\�QRQ�SXEOLF�LQIRUPDWLRQ�RI�*ROGHQ�&KLQD���

�F� H[HUFLVH�DQ\�&RQYHUWLEOH�6HFXULWLHV�RZQHG�E\� WKH�/RFNHG�XS�3DUW\�DQG� WHQGHU� VXFK�
VHFXULWLHV�WR�WKH�2IIHU��DQG�
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�G� H[HUFLVH� YRWLQJ� ULJKWV� DWWDFKHG� WR� WKH� /RFNHG�XS� 6KDUHV� WR� SUHYHQW� DQ\� WUDQVDFWLRQ�
WKDW�FRXOG�GHOD\�FRPSOHWLRQ�RI�WKH�2IIHU�RU�FRXOG�UHVXOW�LQ�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�
6LQR�*ROG��

7KH� /RFN�8S� $JUHHPHQWV� DOVR� FRQWDLQ� UHSUHVHQWDWLRQV� DQG� ZDUUDQWLHV� FXVWRPDU\� IRU�
DJUHHPHQWV� RI� WKLV� QDWXUH� LQFOXGLQJ� ZLWK� UHVSHFW� WR� WLWOH� WR� /RFNHG�XS� 6KDUHV�� TXDOLILFDWLRQ� DQG�
DXWKRUL]DWLRQ� RI� WKH� /RFNHG�XS� 3DUW\�� GXH� H[HFXWLRQ�� YDOLGLW\� DQG� HQIRUFHDELOLW\� RI� WKH� /RFN�8S�
$JUHHPHQW��DQG�QR�OHJDO�SURFHHGLQJV�RU�FODLPV���

7HUPLQDWLRQ��
7KH� /RFN�XS� $JUHHPHQWV� PD\� EH� WHUPLQDWHG� E\� QRWLFH� LQ� ZULWLQJ� DW� DQ\� WLPH� E\� PXWXDO�

FRQVHQW� RI� 6LQR�*ROG� DQG� WKH�/RFNHG�8S�3DUW\�� �7KH�/RFNHG�XS�3DUW\�PD\� WHUPLQDWH� WKH�/RFN�XS�
$JUHHPHQW�RQO\�LI���

�D� 6LQR�*ROG�KDV�QRW� �IRU� DQ\� UHDVRQ�RWKHU� WKDQ� WKH� IDLOXUH�RI� WKH�/RFNHG�XS�3DUW\� WR�
GHSRVLW�LWV�/RFNHG�XS�6KDUHV��WDNHQ�XS�DQG�SDLG�IRU�DOO�/RFNHG�XS�6KDUHV�GHSRVLWHG�
XQGHU�WKH�2IIHU�E\�'HFHPEHU�����������RU�

�E� WKH�6XSSRUW�$JUHHPHQW� LV� WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV�E\�*ROGHQ�&KLQD�
LQ�RUGHU�IRU�*ROGHQ�&KLQD�WR�HQWHU�LQWR�DQ�DJUHHPHQW�ZLWK�D�WKLUG�SDUW\�UHJDUGLQJ�D�
6XSHULRU�3URSRVDO�RU�DV�D�UHVXOW�RI�DQ�XQFXUHG��ZLWKLQ�D�UHDVRQDEOH�SHULRG�IROORZLQJ�
ZULWWHQ�QRWLFH�WKHUHRI��PDWHULDO�EUHDFK�RI�WKH�6XSSRUW�$JUHHPHQW�E\�6LQR�*ROG����

7KH�2IIHURU�PD\�WHUPLQDWH�WKH�/RFN�XS�$JUHHPHQWV�RQO\�LI���
�D� WKH� /RFNHG�XS� 3DUW\� KDV� QRW� FRPSOLHG� LQ� DQ\� PDWHULDO� UHVSHFW� ZLWK� LWV� FRYHQDQWV�

FRQWDLQHG�LQ�WKH�/RFN�XS�$JUHHPHQW��IROORZLQJ�ZULWWHQ�QRWLFH�WR�/RFNHG�XS�3DUW\�E\�
6LQR�*ROG�RI�VXFK�QRQ�FRPSOLDQFH�DQG�SURYLGHG�VXFK�GHIDXOW� LV�QRW�UHFWLILHG�ZLWKLQ�
WKUHH�EXVLQHVV�GD\V�RI�WKDW�QRWLFH��RU�LI�DQ\�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�RI�WKH�/RFNHG�
XS�3DUW\�XQGHU�WKH�/RFN�XS�$JUHHPHQW�LV�XQWUXH�RU�LQFRUUHFW�LQ�DQ\�PDWHULDO�UHVSHFW��
SURYLGHG� WKDW� DW� WKH� WLPH� RI� VXFK� WHUPLQDWLRQ� E\� 6LQR� *ROG�� 6LQR� *ROG� LV� QRW� LQ�
PDWHULDO�GHIDXOW�LQ�WKH�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�WKHUHXQGHU���

�E� DQ\�FRQGLWLRQ�RI�WKH�2IIHU�LV�QRW�VDWLVILHG�DW�WKH�([SLU\�7LPH�DQG�6LQR�*ROG�HOHFWV�QRW�
WR�ZDLYH�VXFK�FRQGLWLRQ��RU�

�F� WKH� 6XSSRUW� $JUHHPHQW� LV� WHUPLQDWHG� LQ� DFFRUGDQFH� ZLWK� LWV� WHUPV� E\� 6LQR� *ROG��
8SRQ� WHUPLQDWLRQ�� WKH� /RFNHG�XS� 3DUW\�ZRXOG� EH� HQWLWOHG� WR� ZLWKGUDZ� DQ\� RI� WKH�
/RFNHG�XS�6KDUHV�GHSRVLWHG�XQGHU�WKH�2IIHU��

�� 385326(�2)�7+(�2))(5�$1'�7+(�2))(525·6�3/$16�)25�*2/'(1�&+,1$�
7KH�SXUSRVH� RI� WKH�2IIHU� LV� WR� HQDEOH� WKH�2IIHURU� WR� DFTXLUH� DOO� RI� WKH� RXWVWDQGLQJ�*ROGHQ�

&KLQD�6KDUHV���,I�WKH�2IIHURU�WDNHV�XS�DQG�SD\V�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�YDOLGO\�GHSRVLWHG�XQGHU�
WKH�2IIHU��WKH�2IIHURU�FXUUHQWO\�LQWHQGV�WR�DFTXLUH�DQ\�*ROGHQ�&KLQD�6KDUHV�QRW�GHSRVLWHG�XQGHU�WKH�
2IIHU� WKURXJK� D� &RPSXOVRU\� $FTXLVLWLRQ�� RU� WR� SURSRVH� D� 6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ�� LQ�
HDFK�FDVH� IRU� WKH� VDPH�FRQVLGHUDWLRQ�SHU�*ROGHQ�&KLQD�6KDUH�SDLG�E\� WKH�2IIHURU�XQGHU� WKH�2IIHU��
7KH�H[DFW�WLPLQJ�DQG�GHWDLOV�RI�DQ\�VXFK�WUDQVDFWLRQ�ZLOO�GHSHQG�XSRQ�D�QXPEHU�RI�IDFWRUV��LQFOXGLQJ�
WKH�QXPEHU�RI�*ROGHQ�&KLQD�6KDUHV� DFTXLUHG�E\� WKH�2IIHURU�SXUVXDQW� WR� WKH�2IIHU��$OWKRXJK�6LQR�
*ROG�KDV�FRYHQDQWHG�XQGHU�WKH�6XSSRUW�$JUHHPHQW�WR�XVH�UHDVRQDEOH�FRPPHUFLDO�HIIRUWV�WR�SURFHHG�
E\�ZD\�RI�D�&RPSXOVRU\�$FTXLVLWLRQ�RU�D�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�JHQHUDOO\�RQ�WKH�WHUPV�
GHVFULEHG�KHUHLQ�� LW� LV� SRVVLEOH� WKDW�� DV� D� UHVXOW� RI� WKH� LQDELOLW\� RU� GHOD\V� LQ� WKH�2IIHURU·V� DELOLW\� WR�
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HIIHFW� VXFK� D� WUDQVDFWLRQ�� LQIRUPDWLRQ� VXEVHTXHQWO\� REWDLQHG� E\� WKH� 2IIHURU�� FKDQJHV� LQ� JHQHUDO�
HFRQRPLF� RU�PDUNHW� FRQGLWLRQV� RU� LQ� WKH� EXVLQHVV� RI�*ROGHQ� &KLQD�� RU� RWKHU� FXUUHQWO\� XQIRUHVHHQ�
FLUFXPVWDQFHV�� VXFK� D� WUDQVDFWLRQ�PD\�QRW� EH� SURSRVHG��PD\� EH�GHOD\HG� RU� DEDQGRQHG� RU�PD\� EH�
SURSRVHG�RQ�GLIIHUHQW�WHUPV��$FFRUGLQJO\��WKH�2IIHURU�UHVHUYHV�WKH�ULJKW�QRW�WR�SURFHHG�E\�ZD\�RI�D�
&RPSXOVRU\� $FTXLVLWLRQ� RU� 6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ�� RU� WR� SURFHHG� E\� ZD\� RI� D�
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�RQ� WHUPV�RWKHU� WKDQ�DV�GHVFULEHG�KHUHLQ�� �6HH�6HFWLRQ����RI� WKH�
2IIHU��¶¶$FTXLVLWLRQ�RI�*ROGHQ�&KLQD�6KDUHV�1RW�'HSRVLWHG�XQGHU�WKH�2IIHU··��
�

,I�WKH�2IIHU�LV�DFFHSWHG�DQG�WKH�2IIHURU�DFTXLUHV�DOO�RI�WKH�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV��
WKH� 2IIHURU� LQWHQGV� WR� FRQGXFW� D� GHWDLOHG� UHYLHZ� RI� *ROGHQ� &KLQD� DQG� LWV� DVVHWV�� RSHUDWLRQV��
PDQDJHPHQW�DQG�SHUVRQQHO� WR�GHWHUPLQH�KRZ�EHVW� WR� LQWHJUDWH� WKH�RSHUDWLRQV� DQG�PDQDJHPHQW�RI�
*ROGHQ� &KLQD� LQWR� WKH� RSHUDWLRQV� DQG�PDQDJHPHQW� RI� 6LQR�*ROG� IROORZLQJ� WKH� FRPSOHWLRQ� RI� WKH�
2IIHU�� �2WKHU�WKDQ�DV�VHW�IRUWK�DERYH�DQG�HOVHZKHUH�LQ�WKH�2IIHU�DQG�&LUFXODU��QR�VSHFLILF�SURSRVDOV�
ZLWK�UHVSHFW�WR�*ROGHQ�&KLQD��LWV�RSHUDWLRQV��DVVHWV��PDQDJHPHQW�RU�SHUVRQQHO�IROORZLQJ�FRPSOHWLRQ�
RI�WKH�WUDQVDFWLRQ�KDYH�EHHQ�GHYHORSHG�E\�WKH�2IIHURU���,I�SHUPLWWHG�E\�DSSOLFDEOH�/DZ��VXEVHTXHQW�WR�
WKH�FRPSOHWLRQ�RI�WKH�2IIHU�DQG�DQ\�&RPSXOVRU\�$FTXLVLWLRQ�RU�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��
WKH� 2IIHURU� LQWHQGV� WR� GHOLVW� WKH� *ROGHQ� &KLQD� 6KDUHV� IURP� WKH� 76;� DQG�� VXEMHFW� WR� DSSOLFDEOH�
VHFXULWLHV�/DZV��WR�FDXVH�*ROGHQ�&KLQD�WR�FHDVH�WR�EH�D�UHSRUWLQJ�LVVXHU�XQGHU�WKH�VHFXULWLHV�ODZV�RI�
HDFK�SURYLQFH�DQG�WHUULWRU\�RI�&DQDGD�LQ�ZKLFK�LW�LV�D�UHSRUWLQJ�LVVXHU�� �6HH�6HFWLRQ����RI�WKH�2IIHU��
¶¶$FTXLVLWLRQ�RI�*ROGHQ�&KLQD�6KDUHV�1RW�'HSRVLWHG�XQGHU�WKH�2IIHU··��
�
�� (;3(&7('�%(1(),76�2)�$1'�5($6216�72�$&&(37�7+(�2))(5�

,I� WKH� 2IIHU� DQG� WKH� &RPSXOVRU\� $FTXLVLWLRQ� RU� 6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ�� DV�
DSSOLFDEOH��DUH�VXFFHVVIXO��WKH\�ZLOO�UHVXOW�LQ��DPRQJ�RWKHU�WKLQJV��WKH�LQWHJUDWLRQ�ZKHUH�DSSURSULDWH�
RI� WKH� EXVLQHVVHV� FDUULHG� RQ� E\� 6LQR� *ROG� DQG� LWV� VXEVLGLDULHV� DQG� E\� *ROGHQ� &KLQD� DQG� LWV�
VXEVLGLDULHV�� �7KH�EHQHILWV�GHVFULEHG�EHORZ�DUH�EDVHG�RQ�PDUNHW�DQG�EXVLQHVV�FRQGLWLRQV�H[LVWLQJ�DV�
RI� WKH� GDWH� KHUHRI� DQG� UHIOHFW� 6LQR� *ROG� PDQDJHPHQW·V� HVWLPDWH� RI� WKH� H[SHFWHG� HIIHFWV� RI� VXFK�
LQWHJUDWLRQ��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKH�EHQHILWV�GLVFXVVHG�EHORZ�ZLOO�XOWLPDWHO\�EH�DFKLHYHG���
6HH�DOVR�WKH�'LUHFWRUV·�&LUFXODU��
8QDQLPRXV�6XSSRUW�RI�WKH�*ROGHQ�&KLQD�%RDUG�

7KH�ERDUG�RI�GLUHFWRUV�RI�*ROGHQ�&KLQD�XQDQLPRXVO\�VXSSRUWV� WKH�2IIHU�DQG�KDYH�DGYLVHG�
WKDW�WKH\�HDFK�LQWHQG�WR�WHQGHU�WKH�*ROGHQ�&KLQD�6KDUHV�WKDW�WKH\�RZQ�WR�WKH�2IIHU��

*ROGHQ� &KLQD� KDV� UHFHLYHG� D� IDLUQHVV� RSLQLRQ� IURP� LWV� ILQDQFLDO� DGYLVRU�� *HQXLW\� &DSLWDO�
0DUNHWV��WKDW�WKH�2IIHU�FRQVLGHUDWLRQ�LV�IDLU�IURP�D�ILQDQFLDO�SRLQW�RI�YLHZ�WR�6KDUHKROGHUV�RWKHU�WKDQ�
6LQR�*ROG��
$�6LJQLILFDQW�3UHPLXP���

7KH�([FKDQJH�5DWLR�XQGHU�WKH�2IIHU�UHSUHVHQWHG�D�SUHPLXP�RI�DSSUR[LPDWHO\�����RYHU�WKH�
FORVLQJ�SULFH�RI�WKH�*ROGHQ�&KLQD�6KDUHV�RQ�WKH�7RURQWR�6WRFN�([FKDQJH�RQ�$XJXVW�����������WKH�ODVW�
WUDGLQJ�GD\�SULRU�WR�WKH�DQQRXQFHPHQW�RI�WKH�SURSRVHG�2IIHU��EDVHG�RQ�WKH�6LQR�*ROG�6KDUH�SULFH�RQ�
$XJXVW����������DQG�WKH�%DQN�RI�&DQDGD�QRRQ�H[FKDQJH�UDWH�RQ�$XJXVW������������DQG�D�SUHPLXP�RI�
DSSUR[LPDWHO\�����RYHU�WKH�YROXPH�ZHLJKWHG�DYHUDJH�WUDGLQJ�SULFH�RI�WKH�*ROGHQ�&KLQD�6KDUHV�RQ�
WKH�7RURQWR�6WRFN�([FKDQJH�IRU�WKH����WUDGLQJ�GD\V�HQGHG�2FWREHU�����������EDVHG�RQ�WKH�6LQR�*ROG�
6KDUH�SULFH�RQ�2FWREHU����������DQG�WKH�%DQN�RI�&DQDGD�QRRQ�H[FKDQJH�UDWH�RQ�2FWREHU�������������
6KDUHKROGHUV�DUH�XUJHG�WR�REWDLQ�FXUUHQW�TXRWHV�IRU�WKH�6LQR�*ROG�6KDUHV�� WKH�*ROGHQ�&KLQD�6KDUHV�
DQG�WKH�DSSOLFDEOH�FXUUHQF\�H[FKDQJH�UDWH���6LQR�*ROG�EHOLHYHV�WKH�SUHPLXP�LW�LV�RIIHULQJ�UHSUHVHQWV�
IXOO�DQG�IDLU�YDOXH�IRU�\RXU�*ROGHQ�&KLQD�6KDUHV���
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$�/DUJHU�DQG�6WURQJHU�0LQLQJ�&RPSDQ\��
6LQR�*ROG�KDV�D�VXFFHVVIXO� WUDFN�UHFRUG�IRU�GHYHORSLQJ�JROG�PLQHV� LQ�&KLQD�DQG�HQKDQFLQJ�

VKDUHKROGHU�YDOXH��*ROGHQ�&KLQD�6KDUHKROGHUV�ZLOO�EHQHILW�IURP��
• JUHDWHU�GHSWK�LQ�PDQDJHPHQW�DQG�WHFKQLFDO�H[SHUWLVH��
• VWURQJHU�EDODQFH�VKHHW�DQG�FDVK�SRVLWLRQ��
• JUHDWHU�DFFHVV�WR�ILQDQFLQJ�IRU�GHYHORSPHQW�SURMHFWV���
• D�VROLG�SUHVHQFH�LQ�&KLQD��DQG�
• FRVW� VDYLQJV� IURP� SRWHQWLDO� V\QHUJLHV� LQKHUHQW� LQ� LQWHJUDWLQJ� *ROGHQ� &KLQD·V�

RSHUDWLRQV�ZLWK�6LQR�*ROG��VXFK�DV�UHGXFHG�FRVWV�RI�FRPSOLDQFH�ZLWK�DSSOLFDEOH�ODZV�
DQG�UHJXODWLRQV���

WR�UHVXOW�LQ�D�VWURQJHU�FRPSHWLWLYH�SRVLWLRQ�DQG�JUHDWHU�RSSRUWXQLWLHV�IRU�JURZWK�����
(QKDQFHG�/LTXLGLW\�

6KDUHKROGHUV� VKRXOG� DOVR� EHQHILW� IURP� LPSURYHG� OLTXLGLW\� E\� KROGLQJ� 6LQR� *ROG� 6KDUHV��
ZKLFK� DUH� OLVWHG� RQ� ERWK� WKH�$XVWUDOLDQ� 6HFXULWLHV� ([FKDQJH� DQG� WKH�+RQJ� .RQJ� 6WRFN� ([FKDQJH�����
6KDUHKROGHUV�PD\�DOVR�HOHFW�WR�KDYH�WKH�6LQR�*ROG�6KDUHV�ZKLFK�WKH\�ZRXOG�UHFHLYH�SXUVXDQW�WR�WKH�
2IIHU�LVVXHG�RQ�WKHLU�EHKDOI�WR�D�WUXVWHH�RU�VHOOLQJ�DJHQW�ZKR�ZLOO�VHHN�WR�DUUDQJH�IRU�WKH�VDOH�RI�VXFK�
6LQR�*ROG�6KDUHV�RQ�WKHLU�EHKDOI�DQG�SD\�WKHP�WKH�QHW�SURFHHGV�RI�VXFK�VDOH��OHVV�D������EURNHUDJH�
FRPPLVVLRQ��LQFOXGLQJ�*67�LQ�$XVWUDOLD��DQG�OHVV�DQ\�DSSOLFDEOH�WD[HV��ZLWKKROGLQJV�DQG�GHGXFWLRQV��
�� &(57$,1�())(&76�2)�7+(�2))(5�

7KH�SXUFKDVH�RI� WKH�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW� WR� WKH�2IIHU�ZLOO� UHGXFH� WKH�QXPEHU�RI�
KROGHUV�RI�*ROGHQ�&KLQD�6KDUHV�DQG�WKH�QXPEHU�RI�*ROGHQ�&KLQD�6KDUHV�WKDW�PLJKW�RWKHUZLVH�WUDGH�
SXEOLFO\� DQG� LV� OLNHO\� WR� DGYHUVHO\� DIIHFW� WKH� OLTXLGLW\� DQG�PDUNHW� YDOXH� RI� WKH� UHPDLQLQJ� *ROGHQ�
&KLQD�6KDUHV�KHOG�E\�WKH�SXEOLF���,I�WKH�2IIHURU�WDNHV�XS�DQG�SD\V�IRU�OHVV�WKDQ�DOO�RI�WKH�RXWVWDQGLQJ�
*ROGHQ�&KLQD�6KDUHV�XQGHU�WKH�2IIHU��WKH�*ROGHQ�&KLQD�6KDUHV�PD\�QR�ORQJHU�PHHW�WKH�VWDQGDUGV�IRU�
FRQWLQXHG�OLVWLQJ�RQ�WKH�76;�RU�WKH�$6;�� �$FFRUGLQJ�WR�WKHLU�SXEOLVKHG�JXLGHOLQHV��WKH�76;�DQG�WKH�
$6;� ZRXOG� JLYH� FRQVLGHUDWLRQ� WR� GHOLVWLQJ� WKH� *ROGHQ� &KLQD� 6KDUHV� LI�� DPRQJ� RWKHU� WKLQJV�� WKH�
*ROGHQ�&KLQD�6KDUHV�GLG�QRW�VXEVWDQWLDOO\�PHHW�WKHLU�VWDQGDUGV�IRU�FRQWLQXHG�OLVWLQJ���7KH�&',V�DUH�
H[SHFWHG�WR�EH�GHOLVWHG�IURP�WKH�$6;�DW�WKH�&',�([SLU\�7LPH��VXEMHFW�WR�WKH�FRPSOHWLRQ�RI�WKH�2IIHU��
DQG�IURP�WKH�76;�DW�RU�VKRUWO\�DIWHU�FRPSOHWLRQ�RI�WKH�2IIHU�DQG�WKH�&RPSXOVRU\�$FTXLVLWLRQ�RU�WKH�
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��DV�DSSOLFDEOH��

6LQR�*ROG� KDV� DSSOLHG� WR� KDYH� WKH� 6LQR�*ROG� 6KDUHV� WKDW� DUH� WR� EH� LVVXHG�SXUVXDQW� WR� WKH�
2IIHU�OLVWHG�RQ�WKH�$6;�DQG�WKH�+.6(���4XRWDWLRQ�ZLOO�QRW�EH�DXWRPDWLF�EXW�ZLOO�GHSHQG�RQ�WKH�$6;�
DQG� WKH�+.6(� H[HUFLVLQJ� WKHLU� GLVFUHWLRQ�� � 6LQR�*ROG� FDQQRW� JXDUDQWHH�� DQG�GRHV� QRW� UHSUHVHQW� RU�
LPSO\��WKDW�WKH�6LQR�*ROG�6KDUHV�ZLOO�EH�VR�TXRWHG���7KH�IDFW�WKDW�WKH�$6;�DQG�WKH�+.6(�PD\�DGPLW�
WKH�6LQR�*ROG�6KDUHV�WR�TXRWDWLRQ�LV�QRW�WR�EH�WDNHQ�LQ�DQ\�ZD\�DV�DQ�LQGLFDWLRQ�RI�WKH�PHULWV�RI�6LQR�
*ROG�RU� WKH�6LQR�*ROG�6KDUHV�� � ,Q� WKH�HYHQW� WKDW� WKH�DSSOLFDWLRQV� IRU�DGPLVVLRQ� WR�TXRWDWLRQ�RQ� WKH�
$6;� RU� WKH� +.6(� DUH� UHMHFWHG�� WKHQ� WKH� 2IIHU� ZLOO� EH� ZLWKGUDZQ� RU� WHUPLQDWHG�� DQG� DQ\� *ROGHQ�
&KLQD�6KDUHV�ZKLFK�KDYH�EHHQ�GHSRVLWHG�WR�WKH�2IIHU�ZLOO�EH�UHWXUQHG�WR�WKH�UHOHYDQW�6KDUHKROGHUV����
�� +,6725,&$/�$1'�352�)250$�),1$1&,$/�,1)250$7,21�

6KDUHKROGHUV� VKRXOG� UHIHU� WR� WKH� KLVWRULFDO� ILQDQFLDO� LQIRUPDWLRQ� RI� 6LQR�*ROG� DQG� WKH� SUR�
IRUPD� ILQDQFLDO� LQIRUPDWLRQ� FRQWDLQHG� LQ� 6FKHGXOH� ´$µ� WR� WKH� 2IIHU� DQG� &LUFXODU�� ´)LQDQFLDO�
,QIRUPDWLRQµ��
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6LQR�*ROG�KDV�UHFHLYHG�H[HPSWLYH�UHOLHI�IURP�WKH�DSSOLFDEOH�&DQDGLDQ�6HFXULWLHV�5HJXODWRU\�
$XWKRULWLHV�IURP�WKH�UHTXLUHPHQWV�WR�LQFOXGH�KLVWRULFDO�ILQDQFLDO�VWDWHPHQWV�IRU�*ROGHQ�&KLQD�LQ�WKH�
&LUFXODU���7KH�KLVWRULFDO�ILQDQFLDO�VWDWHPHQWV�RI�*ROGHQ�&KLQD�IRU�WKH�ILVFDO�\HDUV�HQGHG�-XQH����������
DQG� -XQH� ���� ������ WRJHWKHU� ZLWK� WKH� DFFRPSDQ\LQJ� UHSRUW� RI� WKH� DXGLWRUV�� PD\� EH� REWDLQHG� DW�
ZZZ�VHGDU�FRP���
�� 2:1(56+,3�2)�$1'�75$',1*�,1�6(&85,7,(6�2)�*2/'(1�&+,1$�

([FHSW�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�DFTXLUHG�E\�6LQR�*ROG�SXUVXDQW�WR�WKH�3ULYDWH�3ODFHPHQW�
RQ�6HSWHPEHU�����������DV�PRUH�SDUWLFXODUO\�GHVFULEHG�LQ�6HFWLRQ���RI�WKH�&LUFXODU��´%DFNJURXQG�WR�WKH�
2IIHUµ�� QRQH� RI� WKH�2IIHURU�� WKH�2IIHURU·V� GLUHFWRUV� RU� VHQLRU� RIILFHUV�� QRU�� WR� WKH� NQRZOHGJH� RI� WKH�
2IIHURU�DQG�LWV�GLUHFWRUV�DQG�VHQLRU�RIILFHUV�DIWHU�UHDVRQDEOH�LQTXLU\���L��DQ\�DVVRFLDWH�RI�D�GLUHFWRU�RU�
VHQLRU�RIILFHU�RI�WKH�2IIHURU���LL��DQ\�3HUVRQ�RU�FRPSDQ\�KROGLQJ�PRUH�WKDQ�����RI�DQ\�FODVV�RI�HTXLW\�
VHFXULWLHV�RI�WKH�2IIHURU��RU��LLL��DQ\�3HUVRQ�RU�FRPSDQ\�DFWLQJ�MRLQWO\�RU�LQ�FRQFHUW�ZLWK�WKH�2IIHURU��
EHQHILFLDOO\� RZQV�� GLUHFWO\� RU� LQGLUHFWO\�� RU� FRQWUROV� RU� H[HUFLVHV� GLUHFWLRQ� RYHU�� DQ\� VHFXULWLHV� RI�
*ROGHQ�&KLQD��

([FHSW� IRU� WKH� *ROGHQ� &KLQD� 6KDUHV� DFTXLUHG� E\� 6LQR� *ROG� SXUVXDQW� WR� WKH� 3ULYDWH�
3ODFHPHQW�� GXULQJ� WKH� VL[� PRQWK� SHULRG� SUHFHGLQJ� WKH� GDWH� RI� WKH� 2IIHU�� QR� VHFXULWLHV� RI� *ROGHQ�
&KLQD� KDYH� EHHQ� WUDGHG� E\� DQ\� RI� WKH�2IIHURU�� RU� DQ\� RI� LWV� GLUHFWRUV� RU� VHQLRU� RIILFHUV�� RU�� WR� WKH�
NQRZOHGJH� RI� WKH� 2IIHURU� DQG� LWV� GLUHFWRUV� DQG� VHQLRU� RIILFHUV� DIWHU� UHDVRQDEOH� LQTXLU\�� �L�� DQ\�
DVVRFLDWH�RI�D�GLUHFWRU�RU�VHQLRU�RIILFHU�RI�WKH�2IIHURU���LL��DQ\�3HUVRQ�RU�FRPSDQ\�KROGLQJ�PRUH�WKDQ�
����RI�DQ\�FODVV�RI�HTXLW\�VHFXULWLHV�RI�WKH�2IIHURU��RU��LLL��DQ\�3HUVRQ�RU�FRPSDQ\�DFWLQJ�MRLQWO\�RU�LQ�
FRQFHUW�ZLWK�WKH�2IIHURU��
�� &200,70(176�72�$&48,5(�6(&85,7,(6�2)�*2/'(1�&+,1$�

2WKHU� WKDQ� DV� GLVFORVHG� KHUHLQ� DQG� SXUVXDQW� WR� WKH� 2IIHU�� WKHUH� DUH� QR� FRPPLWPHQWV� WR�
DFTXLUH�VHFXULWLHV�RI�*ROGHQ�&KLQD�E\�WKH�2IIHURU��RU�DQ\�RI�LWV�GLUHFWRUV�RU�VHQLRU�RIILFHUV��RU��WR�WKH�
NQRZOHGJH� RI� WKH� 2IIHURU� DQG� LWV� GLUHFWRUV� DQG� VHQLRU� RIILFHUV�� DIWHU� UHDVRQDEOH� LQTXLU\�� �L�� DQ\�
DVVRFLDWH�RI�D�GLUHFWRU�RU�VHQLRU�RIILFHU�RI�WKH�2IIHURU���LL��DQ\�3HUVRQ�RU�FRPSDQ\�KROGLQJ�PRUH�WKDQ�
����RI�DQ\�FODVV�RI�HTXLW\�VHFXULWLHV�RI�WKH�2IIHURU��RU��LLL��DQ\�3HUVRQ�RU�FRPSDQ\�DFWLQJ�MRLQWO\�RU�LQ�
FRQFHUW�ZLWK�WKH�2IIHURU���6HH�6HFWLRQ���RI�WKH�&LUFXODU��´%DFNJURXQG�WR�WKH�2IIHUµ��
��� 0$7(5,$/�&+$1*(6�$1'�27+(5�,1)250$7,21�&21&(51,1*�*2/'(1�

&+,1$�
7KH�2IIHURU�GRHV�QRW�KDYH�DQ\�LQIRUPDWLRQ�WKDW�LQGLFDWHV�DQ\�PDWHULDO�FKDQJH�LQ�WKH�DIIDLUV�RI�

*ROGHQ�&KLQD�VLQFH�WKH�GDWH�RI�WKH�ODVW�SXEOLVKHG�ILQDQFLDO�VWDWHPHQWV�RI�*ROGHQ�&KLQD�RWKHU�WKDQ�DV�
KDV� EHHQ� SXEOLFO\� GLVFORVHG� E\� *ROGHQ� &KLQD�� 7KH� 2IIHURU� GRHV� QRW� KDYH� DQ\� NQRZOHGJH� RI� DQ\�
PDWHULDO�IDFW�FRQFHUQLQJ�VHFXULWLHV�RI�*ROGHQ�&KLQD�WKDW�KDV�QRW�EHHQ�JHQHUDOO\�GLVFORVHG�E\�*ROGHQ�
&KLQD� RU� DQ\� RWKHU� PDWWHU� WKDW� KDV� QRW� SUHYLRXVO\� EHHQ� JHQHUDOO\� GLVFORVHG� EXW� ZKLFK� ZRXOG�
UHDVRQDEO\�EH�H[SHFWHG�WR�DIIHFW�WKH�GHFLVLRQ�RI�6KDUHKROGHUV�WR�DFFHSW�RU�UHMHFW�WKH�2IIHU��

�
�
�
�
�
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�
��� 35,&(�5$1*(�$1'�75$',1*�92/80(6�2)�*2/'(1�&+,1$�6+$5(6�$1'�6,12�

*2/'�6+$5(6�
*ROGHQ�&KLQD�

7KH�*ROGHQ�&KLQD�6KDUHV�DUH� OLVWHG�DQG�SRVWHG�IRU�WUDGLQJ�RQ� WKH�76;�DQG�WKH�$6;��%DVHG�
XSRQ�SXEOLFO\� DYDLODEOH� LQIRUPDWLRQ�� WKH�2IIHURU� EHOLHYHV� WKDW� DV� DW� 6HSWHPEHU� ���� ����� WKHUH�ZHUH�
DSSUR[LPDWHO\������������*ROGHQ�&KLQD�6KDUHV�RXWVWDQGLQJ���7KH�IROORZLQJ�WDEOHV�VHW�IRUWK�WKH�KLJK�
DQG�ORZ�FORVLQJ�SULFHV�DQG�YROXPHV�RI�WKH�*ROGHQ�&KLQD�6KDUHV�WUDGHG�RQ�WKH�76;�DQG�WKH�$6;�IRU�
WKH�SHULRGV�LQGLFDWHG��

3ULFH�5DQJH�RI�*ROGHQ�&KLQD�
6KDUHV�RQ�WKH�76;��LQ�&���

����� +LJK� /RZ�
7RWDO�

9ROXPH�
2FWREHU��WR�2FWREHU������������������������������������������������������������������������� ����� ����� ����������
6HSWHPEHU������������������������������������������������������������������������������������������� ����� ����� ����������
$XJXVW ������������������������������������������������������������������������������������������������ ����� ����� ����������
-XO\ ������������������������������������������������������������������������������������������������������ ����� ����� ����������
-XQH������������������������������������������������������������������������������������������������������ ����� ����� ����������
0D\������������������������������������������������������������������������������������������������������ ����� ����� ����������
$SULO ���������������������������������������������������������������������������������������������������� ����� ����� ����������
0DUFK �������������������������������������������������������������������������������������������������� ����� ����� ��������
)HEUXDU\���������������������������������������������������������������������������������������������� ����� ����� ����������
-DQXDU\������������������������������������������������������������������������������������������������ ����� ����� ����������
�

$W�WKH�FORVH�RI�EXVLQHVV�RQ�2FWREHU�����������WKH�FORVLQJ�VDOH�SULFH�RI�WKH�*ROGHQ�&KLQD�6KDUHV�
RQ�WKH�76;�ZDV�&���������

3ULFH�5DQJH�RI�*ROGHQ�&KLQD�
6KDUHV�RQ�WKH�$6;��LQ�$���

����� +LJK� /RZ�
7RWDO�

9ROXPH�
2FWREHU��WR�2FWREHU������������������������������������������������������������������������� ����� ����� ����������
6HSWHPEHU������������������������������������������������������������������������������������������� ����� ����� �����������
$XJXVW ������������������������������������������������������������������������������������������������ ����� ����� ����������
-XO\ ������������������������������������������������������������������������������������������������������ ����� ����� ����������
-XQH������������������������������������������������������������������������������������������������������ ����� ����� ����������
0D\������������������������������������������������������������������������������������������������������ ����� ����� ����������
$SULO ���������������������������������������������������������������������������������������������������� ����� ����� ��������
0DUFK �������������������������������������������������������������������������������������������������� ����� ����� ��������
)HEUXDU\���������������������������������������������������������������������������������������������� ����� ����� ����������
-DQXDU\������������������������������������������������������������������������������������������������ ����� ����� ��������
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$W�WKH�FORVH�RI�EXVLQHVV�RQ�2FWREHU�����������WKH�FORVLQJ�VDOH�SULFH�RI�WKH�*ROGHQ�&KLQD�6KDUHV�
RQ�WKH�$6;�ZDV�$�������&�������EDVHG�RQ�WKH�%DQN�RI�&DQDGD�QRRQ�H[FKDQJH�UDWH�RQ�WKH�VDPH�GDWH����
6KDUHKROGHUV�DUH�XUJHG�WR�REWDLQ�FXUUHQW�PDUNHW�TXRWDWLRQV�IRU�WKH�*ROGHQ�&KLQD�6KDUHV��
6LQR�*ROG�

7KH�6LQR�*ROG�6KDUHV�DUH�OLVWHG�DQG�SRVWHG�IRU�WUDGLQJ�RQ�WKH�$6;���$V�DW�2FWREHU�����������
WKHUH�ZHUH�������������6LQR�*ROG�6KDUHV�RXWVWDQGLQJ���7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�WKH�KLJK�DQG�ORZ�
FORVLQJ�SULFHV�DQG�YROXPHV�RI�WKH�6LQR�*ROG�6KDUHV�WUDGHG�RQ�WKH�$6;�IRU�WKH�SHULRGV�LQGLFDWHG��

3ULFH�5DQJH�RI�6LQR�*ROG�
6KDUHV�RQ�WKH�$6;��LQ�$���

����� +LJK� /RZ�
7RWDO�

9ROXPH�
2FWREHU��WR�2FWREHU������������������������������������������������������������������������� ����� ����� �����������
6HSWHPEHU������������������������������������������������������������������������������������������� ����� ����� �����������
$XJXVW ������������������������������������������������������������������������������������������������ ����� ����� �����������
-XO\ ������������������������������������������������������������������������������������������������������ ����� ����� �����������
-XQH������������������������������������������������������������������������������������������������������ ����� ����� �����������
0D\������������������������������������������������������������������������������������������������������ ����� ����� �����������
$SULO ���������������������������������������������������������������������������������������������������� ����� ����� �����������
0DUFK �������������������������������������������������������������������������������������������������� ����� ����� �����������
)HEUXDU\���������������������������������������������������������������������������������������������� ����� ����� �����������
-DQXDU\������������������������������������������������������������������������������������������������ ����� ����� ����������
�

$W�WKH�FORVH�RI�EXVLQHVV�RQ�2FWREHU�����������WKH�FORVLQJ�SULFH�RI�WKH�6LQR�*ROG�6KDUHV�RQ�WKH�
$6;� ZDV� $������ �&������� EDVHG� RQ� WKH� %DQN� RI� &DQDGD� QRRQ� H[FKDQJH� UDWH� RQ� WKH� VDPH� GDWH����
6KDUHKROGHUV�DUH�XUJHG�WR�REWDLQ�FXUUHQW�PDUNHW�TXRWDWLRQV�IRU�WKH�6LQR�*ROG�6KDUHV�DQG�FXUUHQW�
H[FKDQJH�UDWH�LQIRUPDWLRQ���
��� 5(*8/$725<�&216,'(5$7,216�

7KH�2IIHURU·V� REOLJDWLRQ� WR� WDNH� XS� DQG� SD\� IRU� *ROGHQ� &KLQD� 6KDUHV� WHQGHUHG� XQGHU� WKH�
2IIHU�LV�FRQGLWLRQDO�XSRQ��DPRQJ�RWKHU�WKLQJV��DOO�UHJXODWRU\�DSSURYDOV�UHTXLUHG�E\�ODZ�WR�FRPSOHWH�
WKH�2IIHU�KDYLQJ�EHHQ�REWDLQHG�RQ�WHUPV�VDWLVIDFWRU\�WR�WKH�2IIHURU��DFWLQJ�UHDVRQDEO\���7KH�2IIHU�ZLOO�
QRW� EH� VXEMHFW� WR� SUH�PHUJHU� QRWLILFDWLRQ� XQGHU� WKH�&RPSHWLWLRQ� $FW� �&DQDGD�� RU� UHYLHZ� XQGHU� WKH�
,QYHVWPHQW�&DQDGD�$FW��

7KH�GLVWULEXWLRQ�RI�WKH�6LQR�*ROG�6KDUHV�DQG�RWKHU�VHFXULWLHV�WR�EH�LVVXHG�LQ�FRQQHFWLRQ�ZLWK�
WKH� 2IIHU� �LQFOXGLQJ� LQ� FRQQHFWLRQ� ZLWK� DQ\� FRPSXOVRU\� DFTXLVLWLRQ� RU� VXEVHTXHQW� DFTXLVLWLRQ�
WUDQVDFWLRQ�� LV�EHLQJ�PDGH�SXUVXDQW� WR� VWDWXWRU\�H[HPSWLRQV� IURP� WKH�SURVSHFWXV�TXDOLILFDWLRQ�DQG�
GHDOHU�UHJLVWUDWLRQ�UHTXLUHPHQWV�XQGHU�DSSOLFDEOH�&DQDGLDQ�VHFXULWLHV�/DZV��:KLOH�WKH�UHVDOH�RI�6LQR�
*ROG� 6KDUHV� LVVXHG� XQGHU� WKH� 2IIHU� LV� VXEMHFW� WR� UHVWULFWLRQV� XQGHU� WKH� VHFXULWLHV� /DZV� RI� FHUWDLQ�
&DQDGLDQ�SURYLQFHV�DQG�WHUULWRULHV��6KDUHKROGHUV� LQ�VXFK�SURYLQFHV�DQG�WHUULWRULHV�JHQHUDOO\�ZLOO�EH�
DEOH�WR�UHO\�RQ�VWDWXWRU\�H[HPSWLRQV�IURP�VXFK�UHVWULFWLRQV�DQG��ZKHUH�VXFK�VWDWXWRU\�H[HPSWLRQV�DUH�
QRW� DYDLODEOH�� WKH� 2IIHURU� KDV� UHFHLYHG� H[HPSWLYH� UHOLHI� IURP� WKH� DSSOLFDEOH� &DQDGLDQ� 6HFXULWLHV�
5HJXODWRU\�$XWKRULWLHV�WR�WKH�HIIHFW� WKDW�WKH�6LQR�*ROG�6KDUHV�DQG�RWKHU�VHFXULWLHV�WR�EH�UHFHLYHG�LQ�
FRQQHFWLRQ� ZLWK� WKH� 2IIHU� �LQFOXGLQJ� DQ\� &RPSXOVRU\� $FTXLVLWLRQ� RU� 6XEVHTXHQW� $FTXLVLWLRQ�
7UDQVDFWLRQ���DQG�WKH�XQGHUO\LQJ�6LQR�*ROG�6KDUHV�LVVXHG�SXUVXDQW�WR�VXFK�VHFXULWLHV��PD\�EH�UHVROG�
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ZLWKRXW�D�SURVSHFWXV��SURYLGHG�WKDW�VXFK�WUDGH�LV�PDGH�WKURXJK�DQ�H[FKDQJH��RU�D�PDUNHW��RXWVLGH�RI�
&DQDGD�DQG�WKDW�VXFK�WUDGH�LV�QRW�D�FRQWURO�GLVWULEXWLRQ��DV�GHILQHG�LQ�DSSOLFDEOH�&DQDGLDQ�VHFXULWLHV�
/DZV��� 6XFK� UHVDOH� RI� 6LQR�*ROG� 6KDUHV� DQG� RWKHU� VHFXULWLHV� UHPDLQV� VXEMHFW� WR� GHDOHU� UHJLVWUDWLRQ�
UHTXLUHPHQWV�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�&DQDGLDQ�VHFXULWLHV�/DZV��
$6;�DQG�+.6(�

7KH�6LQR�*ROG�6KDUHV�DUH�FXUUHQWO\�OLVWHG�RQ�WKH�$6;�DQG�WKH�+.6(��,W�LV�D�FRQGLWLRQ�WR�WKH�
2IIHU�WKDW�WKH�DSSOLFDWLRQ�IRU�OLVWLQJ�RQ�WKH�$6;�DQG�WKH�+.6(�RI�WKH�6LQR�*ROG�6KDUHV�WR�EH�LVVXHG�LQ�
FRQQHFWLRQ�ZLWK�WKH�2IIHU�DQG�WKH�&RPSXOVRU\�$FTXLVLWLRQ�RU�D�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�
QRW�EH�UHMHFWHG�E\�WKH�$6;�RU�WKH�+.6(���7KH�&',V�DUH�H[SHFWHG�WR�EH�GHOLVWHG�IURP�WKH�$6;�DW�WKH�
&',�([SLU\�7LPH�VXEMHFW�WR�WKH�FRPSOHWLRQ�RI�WKH�2IIHU�DQG�WKH�*ROGHQ�&KLQD�6KDUHV�DUH�H[SHFWHG�WR�
EH�GHOLVWHG�IURP�WKH�76;�DW�RU�VKRUWO\�DIWHU�FRPSOHWLRQ�RI�WKH�2IIHU�DQG�WKH�&RPSXOVRU\�$FTXLVLWLRQ�
RU�WKH�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��DV�DSSOLFDEOH��
��� 6(&21'�67(3�75$16$&7,216�

3URYLGHG� WKDW� WKH�2IIHURU� WDNHV� XS� DQG�SD\V� IRU� WKH�*ROGHQ�&KLQD� 6KDUHV� SXUVXDQW� WR� WKH�
2IIHU��6LQR�*ROG�KDV�FRYHQDQWHG�XQGHU�WKH�6XSSRUW�$JUHHPHQW�WR�XVH�UHDVRQDEOH�FRPPHUFLDO�HIIRUWV�
WR�FRPSOHWH�WKH�2IIHU�E\�ZD\�RI�D�&RPSXOVRU\�$FTXLVLWLRQ�RU�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ���,I�
WKH�2IIHURU�WDNHV�XS�DQG�SD\V�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�GHSRVLWHG�XQGHU�WKH�2IIHU�DQG�VXFK�ULJKW�
LV� DYDLODEOH�� LW� FXUUHQWO\� LQWHQGV� WR� HIIHFW� D� &RPSXOVRU\� $FTXLVLWLRQ�� � ,I� WKH� VWDWXWRU\� ULJKW� RI�
&RPSXOVRU\�$FTXLVLWLRQ�LV�QRW�DYDLODEOH�RU�WKH�2IIHURU�HOHFWV�QRW�WR�SXUVXH�VXFK�ULJKW��6LQR�*ROG�KDV�
FRYHQDQWHG�LQ�WKH�6XSSRUW�$JUHHPHQW�WR�XVH�DOO�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�HQWHU�LQWR�RQH�RU�
PRUH�WUDQVDFWLRQV�WR�HQDEOH�WKH�2IIHURU�RU�DQ�DIILOLDWH�RI�WKH�2IIHURU�WR�DFTXLUH�DOO�RI�WKH�*ROGHQ�&KLQD�
6KDUHV�QRW�DFTXLUHG�SXUVXDQW�WR�WKH�2IIHU�DW�WKH�VDPH�FRQVLGHUDWLRQ�SHU�*ROGHQ�&KLQD�6KDUH�SDLG�E\�
WKH�2IIHURU�XQGHU�WKH�2IIHU��7KHUH�LV�QR�DVVXUDQFH�WKDW�VXFK�WUDQVDFWLRQ�ZLOO�EH�FRPSOHWHG��
&RPSXOVRU\�$FTXLVLWLRQ�

6HFWLRQ�����RI�WKH�&%&$�SHUPLWV�DQ�RIIHURU�WR�DFTXLUH��ZLWKLQ�����GD\V�RI�WKH�GDWH�RI�WKH�WDNH�
RYHU�ELG��WKH�VKDUHV�RI�DQ\�FODVV�RI�VKDUHV�WR�ZKLFK�WKH�WDNH�RYHU�ELG�UHODWHV�QRW�WHQGHUHG�WR�D�WDNH�
RYHU�ELG�RQ�WKH�VDPH�WHUPV�DV�WKH�VKDUHV�DFTXLUHG�E\�WKH�RIIHURU�XQGHU�WKH�WDNH�RYHU�ELG�LI�KROGHUV�RI�
QRW�OHVV�WKDQ�����RI�VXFK�VKDUHV��H[FOXGLQJ�WKH�VHFXULWLHV�KHOG�E\�RU�RQ�EHKDOI�RI�WKH�RIIHURU�DQG�LWV�
DIILOLDWHV�DQG�DVVRFLDWHV��DV�VXFK�WHUPV�DUH�GHILQHG�LQ�WKH�&%&$���KDYH�DFFHSWHG�WKH�WDNH�RYHU�ELG��

,I��ZLWKLQ�����GD\V�DIWHU�WKH�GDWH�RI�WKH�2IIHU��WKH�2IIHU�KDV�EHHQ�DFFHSWHG�E\�6KDUHKROGHUV�RI�
QRW� OHVV� WKDQ� ����RI� WKH� RXWVWDQGLQJ�*ROGHQ�&KLQD� 6KDUHV� DV� DW� WKH�([SLU\�7LPH�� H[FOXGLQJ� WKRVH�
*ROGHQ�&KLQD�6KDUHV�KHOG�RQ�WKH�GDWH�RI� WKH�2IIHU�E\�RU�RQ�EHKDOI�RI� WKH�2IIHURU�RU� LWV�DIILOLDWHV�RU�
DVVRFLDWHV��DV�VXFK�WHUPV�DUH�GHILQHG�LQ�WKH�&%&$���LI�DQ\��RQ�WKH�GDWH�RI�WKH�2IIHU��WKH�2IIHURU�PD\�
DFTXLUH� �D� ´&RPSXOVRU\� $FTXLVLWLRQµ�� WKH� UHPDLQGHU� RI� WKH� *ROGHQ� &KLQD� 6KDUHV� IURP� WKRVH�
6KDUHKROGHUV�ZKR�KDYH�QRW�DFFHSWHG�WKH�2IIHU�RQ�WKH�VDPH�WHUPV�DV�VXFK�*ROGHQ�&KLQD�6KDUHV�ZHUH�
DFTXLUHG�XQGHU� WKH�2IIHU��SXUVXDQW� WR� WKH�SURYLVLRQV�RI� 6HFWLRQ� ����RI� WKH�&%&$�� � ,Q�GHWHUPLQLQJ�
ZKHWKHU�RU�QRW�����RI�WKH�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV�KDYH�EHHQ�DFTXLUHG�XQGHU�WKH�2IIHU�IRU�
WKH�SXUSRVHV�RI�WKH�&%&$��DQ\�RI�WKH�*ROGHQ�&KLQD�6KDUHV�DFTXLUHG�E\�WKH�2IIHURU�GXULQJ�WKH�FRXUVH�
RI�WKH�2IIHU�DUH�LQFOXGHG�LQ�WKH�QXPEHU�RI�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV�EXW�H[FOXGHG�IURP�WKH�
QXPEHU� RU� WKH�2IIHURU� HOHFWV�QRW� WR�SXUVXH� D�&RPSXOVRU\�$FTXLVLWLRQ� RI� WKH�*ROGHQ�&KLQD�6KDUHV�
DFTXLUHG�XQGHU�WKH�2IIHU��,I�D�&RPSXOVRU\�$FTXLVLWLRQ�FDQQRW�EH�HIIHFWHG�RU�WKH�2IIHURU�HOHFWV�QRW�WR�
SXUVXH�D�&RPSXOVRU\�$FTXLVLWLRQ�� WKH�2IIHURU�PD\�FKRRVH� WR�DFTXLUH� WKH�*ROGHQ�&KLQD�6KDUHV�QRW�
WHQGHUHG� WR� WKH�2IIHU�SXUVXDQW� WR�D�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��DV�GLVFXVVHG�EHORZ�XQGHU�
´6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQµ��
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7R�H[HUFLVH�VXFK�VWDWXWRU\�ULJKW�RI�FRPSXOVRU\�DFTXLVLWLRQ��WKH�2IIHURU�PXVW�JLYH�QRWLFH��WKH�
´2IIHURU
V�1RWLFHµ��WR�HDFK�KROGHU�RI�WKH�*ROGHQ�&KLQD�6KDUHV�ZKR�GLG�QRW�DFFHSW�WKH�2IIHU��DQG�WR�
HDFK�SHUVRQ�ZKR�VXEVHTXHQWO\�DFTXLUHV�DQ\�VXFK�*ROGHQ�&KLQD�6KDUHV��LQ�HDFK�FDVH��D�´'LVVHQWLQJ�
2IIHUHHµ��RI�VXFK�SURSRVHG�DFTXLVLWLRQ�RQ�RU�EHIRUH� WKH�HDUOLHU�RI� WKH��� Ñ Ò �GD\� IROORZLQJ� WKH�([SLU\�
7LPH�DQG�WKH���� Ñ Ò ��GD\�IROORZLQJ�WKH�GDWH�RI�WKH�2IIHU��:LWKLQ����GD\V�RI�JLYLQJ�WKH�2IIHURU
V�1RWLFH��
WKH�2IIHURU�PXVW�SD\�RU�WUDQVIHU�WR�*ROGHQ�&KLQD�WKH�FRQVLGHUDWLRQ�WKH�2IIHURU�ZRXOG�KDYH�KDG�WR�
SD\� WR� WKH� 'LVVHQWLQJ� 2IIHUHHV� LI� WKH\� KDG� HOHFWHG� WR� DFFHSW� WKH� 2IIHU�� WR� EH� KHOG� LQ� WUXVW� IRU� WKH�
'LVVHQWLQJ�2IIHUHHV��,Q�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�WKH�&%&$��ZLWKLQ����GD\V�DIWHU�UHFHLSW�RI�WKH�
2IIHURU
V�1RWLFH��HDFK�'LVVHQWLQJ�2IIHUHH�PXVW�VHQG�WKH�FHUWLILFDWH�V��UHSUHVHQWLQJ�WKH�*ROGHQ�&KLQD�
6KDUHV�KHOG�E\�VXFK�'LVVHQWLQJ�2IIHUHH�WR�*ROGHQ�&KLQD��DQG�PD\�HOHFW�HLWKHU�WR�WUDQVIHU�VXFK�*ROGHQ�
&KLQD�6KDUHV�WR�WKH�2IIHURU�RQ�WKH�WHUPV�RI�WKH�2IIHU�RU�WR�GHPDQG�SD\PHQW�RI�WKH�IDLU�YDOXH�RI�VXFK�
*ROGHQ�&KLQD� 6KDUHV� KHOG� E\� VXFK� KROGHU� E\� VR� QRWLI\LQJ� WKH�2IIHURU�� ,I� D�'LVVHQWLQJ�2IIHUHH� KDV�
HOHFWHG�WR�GHPDQG�SD\PHQW�RI�WKH�IDLU�YDOXH�RI�VXFK�*ROGHQ�&KLQD�6KDUHV��WKH�2IIHURU�PD\�DSSO\�WR�D�
FRXUW�KDYLQJ�MXULVGLFWLRQ�WR�KHDU�DQ�DSSOLFDWLRQ�WR�IL[�WKH�IDLU�YDOXH�RI�VXFK�*ROGHQ�&KLQD�6KDUHV�RI�
WKH�'LVVHQWLQJ�2IIHUHH��,I�D�'LVVHQWLQJ�2IIHUHH�IDLOV�WR�QRWLI\�WKH�2IIHURU�RI�VXFK�HOHFWLRQ��VXFK�KROGHU�
LV�GHHPHG�WR�KDYH�HOHFWHG� WR�WUDQVIHU�WR�WKH�2IIHURU� WKH�*ROGHQ�&KLQD�6KDUHV�RQ�WKH�VDPH�WHUPV�DV�
KROGHUV�ZKR�DFFHSWHG� WKH�2IIHU�� � ,I� WKH�2IIHURU� IDLOV� WR� DSSO\� WR� VXFK� FRXUW�ZLWKLQ� ���GD\V� DIWHU� LW�
PDGH�WKH�SD\PHQW�RU�WUDQVIHUUHG�WKH�FRQVLGHUDWLRQ�WR�*ROGHQ�&KLQD�UHIHUUHG�WR�DERYH��WKH�'LVVHQWLQJ�
2IIHUHH�PD\�WKHQ�DSSO\�WR�WKH�FRXUW�ZLWKLQ�D�IXUWKHU�SHULRG�RI����GD\V�WR�KDYH�WKH�FRXUW�IL[�WKH�IDLU�
YDOXH�� ,I� WKHUH� LV� QR� VXFK� DSSOLFDWLRQ� E\� WKH�'LVVHQWLQJ�2IIHUHH�ZLWKLQ� VXFK�SHULRG�� WKH�'LVVHQWLQJ�
2IIHUHH�ZLOO�EH�GHHPHG�WR�KDYH�HOHFWHG� WR� WUDQVIHU�VXFK�*ROGHQ�&KLQD�6KDUHV� WR� WKH�2IIHURU�RQ� WKH�
WHUPV�RI�WKH�2IIHU��$Q\�MXGLFLDO�GHWHUPLQDWLRQ�RI�WKH�IDLU�YDOXH�RI�WKH�*ROGHQ�&KLQD�6KDUHV�FRXOG�EH�
PRUH�RU�OHVV�WKDQ�WKH�DPRXQW�SDLG�SXUVXDQW�WR�WKH�2IIHU��

7KH�IRUHJRLQJ�LV�D�VXPPDU\�RQO\�RI�WKH�ULJKWV�RI�&RPSXOVRU\�$FTXLVLWLRQ�DQG�LV�TXDOLILHG�LQ�
LWV�HQWLUHW\�E\�WKH�SURYLVLRQV�RI�6HFWLRQ�����RI�WKH�&%&$��6HFWLRQ�����RI�WKH�&%&$�LV�FRPSOH[�DQG�
PD\�UHTXLUH�VWULFW�DGKHUHQFH�WR�QRWLFH�DQG�WLPLQJ�SURYLVLRQV��IDLOLQJ�ZKLFK�D�'LVVHQWLQJ�2IIHUHH
V�
ULJKWV� WKHUHXQGHU� PD\� EH� ORVW� RU� DOWHUHG�� ,Q� WKH� HYHQW� WKH� 2IIHURU� DFTXLUHV� WKH� *ROGHQ� &KLQD�
6KDUHV�QRW�WHQGHUHG�WR�WKH�2IIHU�SXUVXDQW�WR�6HFWLRQ�����RI�WKH�&%&$��6KDUHKROGHUV�VKRXOG�UHYLHZ�
6HFWLRQ� ���� RI� WKH�&%&$� IRU� WKH� IXOO� WH[W� RI� WKH� UHOHYDQW� VWDWXWRU\�SURYLVLRQV� DQG�6KDUHKROGHUV�
ZKR�ZLVK� WR�EH�EHWWHU� LQIRUPHG�DERXW� WKRVH�SURYLVLRQV�RI� WKH�&%&$�VKRXOG� FRQVXOW� WKHLU� OHJDO�
DGYLVRUV��

6HH�6HFWLRQ����RI�WKH�&LUFXODU��´&HUWDLQ�&DQDGLDQ�)HGHUDO�,QFRPH�7D[�&RQVLGHUDWLRQVµ��IRU�D�
GLVFXVVLRQ�RI�WKH�WD[�FRQVHTXHQFHV�WR�6KDUHKROGHUV�LQ�WKH�HYHQW�RI�D�&RPSXOVRU\�$FTXLVLWLRQ��
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�

,I� WKH� IRUHJRLQJ� VWDWXWRU\� ULJKW� RI� &RPSXOVRU\� $FTXLVLWLRQ� LV� QRW� DYDLODEOH� RU� WKH� 2IIHURU�
HOHFWV� QRW� WR� SXUVXH� VXFK� ULJKW�� 6LQR� *ROG� KDV� FRYHQDQWHG� LQ� WKH� 6XSSRUW� $JUHHPHQW� WR� XVH� DOO�
FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�FRPSOHWH�DQ�DPDOJDPDWLRQ��SODQ�RI�DUUDQJHPHQW��DPHQGPHQW�WR�
DUWLFOHV��FDSLWDO�UHRUJDQL]DWLRQ��VKDUH�FRQVROLGDWLRQ�RU�RWKHU�WUDQVDFWLRQ�LQYROYLQJ�*ROGHQ�&KLQD�DQG�
WKH�2IIHURU�DQG�RU�RQH�RU�PRUH�DIILOLDWHV�RI�WKH�2IIHURU��D�´6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQµ��IRU�
WKH�SXUSRVH�RI�HQDEOLQJ�WKH�2IIHURU�RU�DQ�DIILOLDWH�RI� WKH�2IIHURU�WR�DFTXLUH�DOO�RI� WKH�*ROGHQ�&KLQD�
6KDUHV�QRW�DFTXLUHG�E\�WKH�2IIHURU�SXUVXDQW�WR�WKH�2IIHU��RU�DOUHDG\�RZQHG�GLUHFWO\�RU�LQGLUHFWO\�E\�
WKH�2IIHURU��DW� WKH�FRQVLGHUDWLRQ�SHU�*ROGHQ�&KLQD�6KDUH�SDLG�E\� WKH�2IIHURU�XQGHU� WKH�2IIHU��7KH�
WLPLQJ�DQG�GHWDLOV�RI�DQ\�VXFK�WUDQVDFWLRQ�ZLOO�QHFHVVDULO\�GHSHQG�RQ�D�YDULHW\�RI�IDFWRUV��LQFOXGLQJ�
WKH�QXPEHU�RI�WKH�*ROGHQ�&KLQD�6KDUHV�DFTXLUHG�SXUVXDQW�WR�WKH�2IIHU��

5XOH� ������� DQG� 5HJXODWLRQ� 4���� PD\� UHVSHFWLYHO\� GHHP� D� 6XEVHTXHQW� $FTXLVLWLRQ�
7UDQVDFWLRQ� WR� EH� D� ´EXVLQHVV� FRPELQDWLRQµ� RU� ´JRLQJ� SULYDWH� WUDQVDFWLRQµ� LI� VXFK� 6XEVHTXHQW�
$FTXLVLWLRQ�7UDQVDFWLRQ�ZRXOG� UHVXOW� LQ� WKH� LQWHUHVW� RI� D�KROGHU� RI� WKH�*ROGHQ�&KLQD�6KDUHV�EHLQJ�
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WHUPLQDWHG� ZLWKRXW� WKH� FRQVHQW� RI� WKH� KROGHU� DQG� D� ´UHODWHG� SDUW\µ� RI� *ROGHQ� &KLQD�� GLUHFWO\� RU�
LQGLUHFWO\�� DFTXLULQJ� *ROGHQ� &KLQD� RU� FRPELQLQJ� ZLWK� *ROGHQ� &KLQD� WKURXJK� DQ� DPDOJDPDWLRQ��
DUUDQJHPHQW�RU�RWKHUZLVH��)ROORZLQJ�FRPSOHWLRQ�RI�WKH�2IIHU��WKH�2IIHURU�ZRXOG�EH�D�´UHODWHG�SDUW\µ�
RI�*ROGHQ�&KLQD�IRU�SXUSRVHV�RI�5XOH��������DQG�5HJXODWLRQ�4�����5XOH��������DQG�5HJXODWLRQ�4����
SURYLGH�WKDW��XQOHVV�H[HPSWHG��D�FRUSRUDWLRQ�SURSRVLQJ�WR�FDUU\�RXW�D�EXVLQHVV�FRPELQDWLRQ�RU�JRLQJ�
SULYDWH� WUDQVDFWLRQ� LV� UHTXLUHG� WR� SUHSDUH� D� YDOXDWLRQ� RI� WKH� DIIHFWHG� VHFXULWLHV� �DQG� DQ\� QRQ�FDVK�
FRQVLGHUDWLRQ�EHLQJ�RIIHUHG�WKHUHIRU��DQG�SURYLGH�WR�WKH�KROGHUV�RI�WKH�DIIHFWHG�VHFXULWLHV�D�VXPPDU\�
RI�VXFK�YDOXDWLRQ��7KH�2IIHURU�LQWHQGV�WR�UHO\�RQ�DYDLODEOH�H[HPSWLRQV��RU��LI�VXFK�H[HPSWLRQV�DUH�QRW�
DYDLODEOH��WR�VHHN�ZDLYHUV�SXUVXDQW�WR�5XOH��������DQG�5HJXODWLRQ�4����H[HPSWLQJ�*ROGHQ�&KLQD�DQG�
WKH�2IIHURU�RU�RQH�RU�PRUH�RI� LWV�DIILOLDWHV��DV�DSSURSULDWH��IURP�WKH�YDOXDWLRQ�UHTXLUHPHQWV�RI�5XOH�
�������DQG�5HJXODWLRQ�4�����$Q�H[HPSWLRQ� LV�DYDLODEOH�XQGHU�5XOH��������DQG�5HJXODWLRQ�4���� IRU�
FHUWDLQ� EXVLQHVV� FRPELQDWLRQV� RU� JRLQJ� SULYDWH� WUDQVDFWLRQV� FRPSOHWHG� ZLWKLQ� ���� GD\V� DIWHU� WKH�
H[SLU\�RI�D�IRUPDO�WDNH�RYHU�ELG�ZKHUH�WKH�FRQVLGHUDWLRQ�XQGHU�VXFK�WUDQVDFWLRQ�LV�DW� OHDVW�HTXDO� LQ�
YDOXH�WR�DQG�LV�LQ�WKH�VDPH�IRUP�DV�WKH�FRQVLGHUDWLRQ�WKDW�WHQGHULQJ�VHFXULW\KROGHUV�ZHUH�HQWLWOHG�WR�
UHFHLYH�LQ�WKH�WDNH�RYHU�ELG��SURYLGHG�WKDW�FHUWDLQ�GLVFORVXUH�LV�JLYHQ�LQ�WKH�WDNH�RYHU�ELG�GLVFORVXUH�
GRFXPHQWV��

'HSHQGLQJ� RQ� WKH� QDWXUH� DQG� WHUPV� RI� WKH� 6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ�� WKH�
SURYLVLRQV� RI� WKH� &%&$� PD\� UHTXLUH� WKH� DSSURYDO� RI� �� �� RI� WKH� YRWHV� FDVW� E\� KROGHUV� RI� WKH�
RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV�DW�D�PHHWLQJ�GXO\�FDOOHG�DQG�KHOG�IRU�WKH�SXUSRVH�RI�DSSURYLQJ�WKH�
6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ�� 5XOH� ������� DQG� 5HJXODWLRQ�4����ZRXOG� DOVR� UHTXLUH� WKDW�� LQ�
DGGLWLRQ�WR�DQ\�RWKHU�UHTXLUHG�VHFXULW\KROGHU�DSSURYDO��LQ�RUGHU�WR�FRPSOHWH�D�EXVLQHVV�FRPELQDWLRQ�
RU� JRLQJ� SULYDWH� WUDQVDFWLRQ�� WKH� DSSURYDO� RI� D� VLPSOH� PDMRULW\� RI� WKH� YRWHV� FDVW� E\� ´PLQRULW\µ�
6KDUHKROGHUV�RI�HDFK�FODVV�RI�DIIHFWHG�VHFXULWLHV�PXVW�EH�REWDLQHG�� ,I��KRZHYHU�� IROORZLQJ� WKH�2IIHU��
WKH�2IIHURU�DQG�LWV�DIILOLDWHV�DUH�WKH�UHJLVWHUHG�KROGHUV�RI�����RU�PRUH�RI�WKH�*ROGHQ�&KLQD�6KDUHV�DW�
WKH�WLPH�WKH�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�LV� LQLWLDWHG�� WKH�UHTXLUHPHQW�IRU�PLQRULW\�DSSURYDO�
ZRXOG�QRW�DSSO\�WR�WKH�WUDQVDFWLRQ�LI�DQ�HQIRUFHDEOH�DSSUDLVDO�ULJKW�RU�VXEVWDQWLDOO\�HTXLYDOHQW�ULJKW�
LV�PDGH�DYDLODEOH�WR�PLQRULW\�6KDUHKROGHUV��

,Q� UHODWLRQ� WR� WKH� 2IIHU� DQG� DQ\� EXVLQHVV� FRPELQDWLRQ� RU� JRLQJ� SULYDWH� WUDQVDFWLRQ�� WKH�
´PLQRULW\µ�6KDUHKROGHUV�ZLOO�EH��XQOHVV�DQ�H[HPSWLRQ�LV�DYDLODEOH�RU�GLVFUHWLRQDU\�UHOLHI�LV�JUDQWHG�E\�
DSSOLFDEOH�VHFXULWLHV�UHJXODWRU\�DXWKRULWLHV��DOO�6KDUHKROGHUV�RWKHU�WKDQ�WKH�2IIHURU��UHODWHG�SDUWLHV�RI�
WKH�2IIHURU�RU�DQ\�SHUVRQ�RU�FRPSDQ\�DFWLQJ�MRLQWO\�RU�LQ�FRQFHUW�ZLWK�WKH�2IIHURU�LQ�FRQQHFWLRQ�ZLWK�
WKH� 2IIHU� RU� DQ\� VXEVHTXHQW� EXVLQHVV� FRPELQDWLRQ� RU� JRLQJ� SULYDWH� WUDQVDFWLRQ�� 5XOH� ������� DQG�
5HJXODWLRQ�4����DOVR�SURYLGH�WKDW�WKH�2IIHURU�PD\�WUHDW�WKH�*ROGHQ�&KLQD�6KDUHV�DFTXLUHG�SXUVXDQW�
WR� WKH�2IIHU� DV� ´PLQRULW\µ� VKDUHV� DQG� WR� YRWH� WKHP�� RU� WR� FRQVLGHU� WKHP� YRWHG�� LQ� IDYRXU� RI� VXFK�
EXVLQHVV� FRPELQDWLRQ� RU� JRLQJ� SULYDWH� WUDQVDFWLRQ� LI�� DPRQJ� RWKHU� WKLQJV�� WKH� FRQVLGHUDWLRQ� SHU�
VHFXULW\�LQ�WKH�EXVLQHVV�FRPELQDWLRQ�RU�JRLQJ�SULYDWH�WUDQVDFWLRQ�LV�DW�OHDVW�HTXDO�LQ�YDOXH�WR�DQG�LQ�
WKH� VDPH� IRUP� DV� WKH� FRQVLGHUDWLRQ� SDLG� XQGHU� WKH� 2IIHU� DQG� WKH� 6KDUHKROGHU� WKDW� WHQGHUHG� WKH�
*ROGHQ�&KLQD�6KDUHV�ZDV�QRW���D��DFWLQJ�MRLQWO\�RU�LQ�FRQFHUW�ZLWK�WKH�2IIHURU�LQ�UHVSHFW�RI�WKH�2IIHU��
�E�� D� GLUHFW� RU� LQGLUHFW� SDUW\� WR� DQ\� FRQQHFWHG� WUDQVDFWLRQ� WR� WKH� 2IIHU�� RU� �F�� HQWLWOHG� WR� UHFHLYH��
GLUHFWO\�RU�LQGLUHFWO\��LQ�FRQQHFWLRQ�ZLWK�WKH�2IIHU�FRQVLGHUDWLRQ�SHU�VHFXULW\�WKDW�LV�QRW�LGHQWLFDO�LQ�
DPRXQW� DQG� IRUP� WR� WKH� HQWLWOHPHQW� RI� 6KDUHKROGHUV� LQ�&DQDGD�RU� D� FROODWHUDO�EHQHILW�� 7KH�2IIHURU�
FXUUHQWO\� LQWHQGV�WKDW�WKH�FRQVLGHUDWLRQ�RIIHUHG�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�XQGHU�DQ\�6XEVHTXHQW�
$FTXLVLWLRQ� 7UDQVDFWLRQ� SURSRVHG� E\� LW� ZRXOG� EH� LGHQWLFDO� WR� WKH� 2IIHUHG� &RQVLGHUDWLRQ� DQG� WKH�
2IIHURU�LQWHQGV�WR�FDXVH�WKH�*ROGHQ�&KLQD�6KDUHV�DFTXLUHG�XQGHU�WKH�2IIHU�WR�EH�YRWHG�LQ�IDYRXU�RI�
DQ\�VXFK�WUDQVDFWLRQ�DQG��ZKHUH�SHUPLWWHG�E\�5XOH��������DQG�5HJXODWLRQ�4�����WR�EH�FRXQWHG�DV�SDUW�
RI�DQ\�PLQRULW\�DSSURYDO�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�DQ\�VXFK�WUDQVDFWLRQ��

$Q\� VXFK� 6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ� DOVR�PD\� UHVXOW� LQ� 6KDUHKROGHUV� KDYLQJ� WKH�
ULJKW� WR� GLVVHQW� LQ� UHVSHFW� WKHUHRI� DQG� GHPDQG� SD\PHQW� RI� WKH� IDLU� YDOXH� RI� WKHLU� *ROGHQ� &KLQD�
6KDUHV��7KH�H[HUFLVH�RI�VXFK�ULJKW�RI�GLVVHQW�� LI�FHUWDLQ�SURFHGXUHV�DUH�FRPSOLHG�ZLWK�E\�WKH�KROGHU��
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FRXOG�OHDG�WR�D�MXGLFLDO�GHWHUPLQDWLRQ�RI�IDLU�YDOXH�UHTXLUHG�WR�EH�SDLG�WR�VXFK�GLVVHQWLQJ�6KDUHKROGHU�
IRU�LWV�*ROGHQ�&KLQD�6KDUHV��7KH�IDLU�YDOXH�VR�GHWHUPLQHG�FRXOG�EH�PRUH�RU�OHVV�WKDQ�WKH�DPRXQW�SDLG�
SHU�*ROGHQ�&KLQD�6KDUH�SXUVXDQW�WR�VXFK�WUDQVDFWLRQ�RU�SXUVXDQW�WR�WKH�2IIHU��

7KH� GHWDLOV� RI� DQ\� VXFK� 6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ�� LQFOXGLQJ� WKH� WLPLQJ� RI� LWV�
LPSOHPHQWDWLRQ� DQG� WKH� FRQVLGHUDWLRQ� WR�EH� UHFHLYHG�E\� WKH�PLQRULW\�KROGHUV� RI� WKH�*ROGHQ�&KLQD�
6KDUHV�� ZRXOG� QHFHVVDULO\� EH� VXEMHFW� WR� D� QXPEHU� RI� FRQVLGHUDWLRQV�� LQFOXGLQJ� WKH� QXPEHU� RI� WKH�
*ROGHQ�&KLQD�6KDUHV�DFTXLUHG�SXUVXDQW�WR�WKH�2IIHU��

7KH� WD[�FRQVHTXHQFHV� WR�D�6KDUHKROGHU�RI�D�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�PD\�GLIIHU�
IURP�WKH�WD[�FRQVHTXHQFHV�WR�VXFK�6KDUHKROGHU�RI�DFFHSWLQJ�WKH�2IIHU��6HH�6HFWLRQ����RI�WKH�&LUFXODU��
´&HUWDLQ� &DQDGLDQ� )HGHUDO� ,QFRPH� 7D[� &RQVLGHUDWLRQVµ�� DQG� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´&HUWDLQ�
$XVWUDOLDQ�,QFRPH�7D[�&RQVLGHUDWLRQVµ��

6KDUHKROGHUV�VKRXOG�FRQVXOW�WKHLU�OHJDO�DGYLVRUV�IRU�D�GHWHUPLQDWLRQ�RI�WKHLU�OHJDO�ULJKWV�ZLWK�
UHVSHFW�WR�D�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��
2WKHU�$OWHUQDWLYHV�

,I� WKH� 2IIHURU� LV� XQDEOH� RU� GHFLGHV� QRW� WR� HIIHFW� D� &RPSXOVRU\� $FTXLVLWLRQ�� RU� SURSRVHV� D�
6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ� EXW� FDQQRW� REWDLQ� DQ\� UHTXLUHG� DSSURYDOV� RU� H[HPSWLRQV�
SURPSWO\��WKH�2IIHURU�ZLOO�HYDOXDWH�RWKHU�DOWHUQDWLYHV��6XFK�DOWHUQDWLYHV�FRXOG�LQFOXGH��WR�WKH�H[WHQW�
SHUPLWWHG� E\� DSSOLFDEOH� /DZV�� SXUFKDVLQJ� DGGLWLRQDO�*ROGHQ�&KLQD� 6KDUHV� LQ� WKH� RSHQ�PDUNHW�� LQ�
SULYDWHO\�QHJRWLDWHG� WUDQVDFWLRQV�� LQ� DQRWKHU� WDNH�RYHU�ELG�RU� H[FKDQJH� RIIHU� RU� RWKHUZLVH�� RU� IURP�
*ROGHQ�&KLQD��RU�WDNLQJ�QR�DFWLRQ�WR�DFTXLUH�DGGLWLRQDO�*ROGHQ�&KLQD�6KDUHV��6XEMHFW� WR�DSSOLFDEOH�
/DZV��DQ\�DGGLWLRQDO�SXUFKDVHV�RI�WKH�*ROGHQ�&KLQD�6KDUHV�FRXOG�EH�DW�D�SULFH�JUHDWHU�WKDQ��HTXDO�WR��
RU�OHVV�WKDQ�WKH�SULFH�WR�EH�SDLG�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�XQGHU�WKH�2IIHU�DQG�FRXOG�EH�IRU�FDVK��
VHFXULWLHV� DQG�RU� RWKHU� FRQVLGHUDWLRQ�� $OWHUQDWLYHO\�� WKH� 2IIHURU� PD\� WDNH� QR� DFWLRQ� WR� DFTXLUH�
DGGLWLRQDO�*ROGHQ�&KLQD�6KDUHV��RU��VXEMHFW�WR�DSSOLFDEOH�/DZV��PD\�HLWKHU�VHOO�RU�RWKHUZLVH�GLVSRVH�
RI�DQ\�RU�DOO�RI�WKH�*ROGHQ�&KLQD�6KDUHV�DFTXLUHG�SXUVXDQW�WR�WKH�2IIHU��RQ�WHUPV�DQG�DW�SULFHV�WKHQ�
GHWHUPLQHG�E\�WKH�2IIHURU��ZKLFK�PD\�YDU\�IURP�WKH�SULFH�SDLG�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�XQGHU�
WKH�2IIHU��
-XGLFLDO�'HYHORSPHQWV�

&HUWDLQ�MXGLFLDO�GHFLVLRQV�PD\�EH�FRQVLGHUHG�UHOHYDQW�WR�DQ\�EXVLQHVV�FRPELQDWLRQ�RU�JRLQJ�
SULYDWH�WUDQVDFWLRQ�WKDW�PD\�EH�SURSRVHG�RU�HIIHFWHG�VXEVHTXHQW�WR�WKH�H[SLU\�RI�WKH�2IIHU��&DQDGLDQ�
FRXUWV�KDYH�� LQ�D�IHZ� LQVWDQFHV�SULRU�WR�WKH�DGRSWLRQ�RI�5XOH���������RU� LWV�SUHGHFHVVRU��26&�3ROLF\�
�����DQG�5HJXODWLRQ�4�����JUDQWHG�SUHOLPLQDU\�LQMXQFWLRQV�WR�SURKLELW� WUDQVDFWLRQV� LQYROYLQJ�FHUWDLQ�
EXVLQHVV� FRPELQDWLRQV� RU� JRLQJ� SULYDWH� WUDQVDFWLRQV�� 7KH� FXUUHQW� WUHQG� LQ� ERWK� OHJLVODWLRQ� DQG�
&DQDGLDQ�MXULVSUXGHQFH�LV�WRZDUG�SHUPLWWLQJ�EXVLQHVV�FRPELQDWLRQV�RU�JRLQJ�SULYDWH�WUDQVDFWLRQV�WR�
SURFHHG�� VXEMHFW� WR� HYLGHQFH� RI� SURFHGXUDO� DQG� VXEVWDQWLYH� IDLUQHVV� LQ� WKH� WUHDWPHQW� RI� PLQRULW\�
6KDUHKROGHUV��

6KDUHKROGHUV�VKRXOG�FRQVXOW�WKHLU�OHJDO�DGYLVRUV�IRU�D�GHWHUPLQDWLRQ�RI�WKHLU�OHJDO�ULJKWV�ZLWK�
UHVSHFW�WR�DQ\�WUDQVDFWLRQ�WKDW�PD\�FRQVWLWXWH�D�EXVLQHVV�FRPELQDWLRQ�RU�JRLQJ�SULYDWH�WUDQVDFWLRQ��
��� 5,6.�)$&7256�5(/$7('�72�7+(�2))(5�

7KH� FRPELQDWLRQ� RI� 6LQR� *ROG·V� EXVLQHVV� DQG� RSHUDWLRQV� ZLWK� WKRVH� RI� *ROGHQ� &KLQD�
IROORZLQJ�D�VXFFHVVIXO�FRPSOHWLRQ�RI�WKH�2IIHU�LV�VXEMHFW�WR�FHUWDLQ�ULVNV��ZKLFK�VKRXOG�EH�FRQVLGHUHG�
E\�6KDUHKROGHUV�LQ�HYDOXDWLQJ�ZKHWKHU�WR�DFFHSW�WKH�2IIHU���7KH�ULVN�IDFWRUV�VHW�RXW�EHORZ�UHODWH�WR�WKH�
FRPELQDWLRQ� RI� WKH� EXVLQHVV� DQG� RSHUDWLRQV� RI� 6LQR�*ROG� DQG�*ROGHQ� &KLQD�� � )RU� LQIRUPDWLRQ� RQ�
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DGGLWLRQDO�ULVNV�DQG�XQFHUWDLQWLHV�UHODWLQJ�WR�WKH�EXVLQHVV�RI�6LQR�*ROG��UHIHUHQFH�VKRXOG�EH�PDGH�WR�
6HFWLRQ�´5LVN�)DFWRUVµ�LQ�6FKHGXOH�´%µ��
6KDUHKROGHUV�ZLOO� UHFHLYH�6LQR�*ROG�6KDUHV�EDVHG�RQ� WKH� IL[HG�H[FKDQJH�UDWLR�RI��������6LQR�*ROG�6KDUHV� IRU�
HDFK�*ROGHQ�&KLQD�6KDUH��7KH�H[FKDQJH�UDWLR�ZLOO�QRW�YDU\�ZLWK�PDUNHW�SULFH�DQG�FXUUHQF\� IOXFWXDWLRQV�DQG�
FRQVHTXHQWO\�� WKH�6LQR�*ROG�6KDUHV� LVVXHG�XQGHU�WKH�2IIHU�PD\�KDYH�D�PDUNHW�YDOXH� ORZHU� LQ�&��RU�$��WKDQ�
H[SHFWHG��

7KH�2IIHURU�LV�RIIHULQJ�WR�SXUFKDVH�*ROGHQ�&KLQD�6KDUHV�RQ�WKH�EDVLV�RI��������RI�D�6LQR�*ROG�
6KDUH� IRU�HDFK�*ROGHQ�&KLQD�6KDUH��%HFDXVH� WKH�([FKDQJH�5DWLR�ZLOO�QRW�EH�DGMXVWHG� WR�UHIOHFW�DQ\�
FKDQJHV� LQ� WKH�PDUNHW� YDOXH� RI� 6LQR�*ROG� 6KDUHV� RU� LQ� WKH� DSSOLFDEOH� FXUUHQF\� H[FKDQJH� UDWH�� WKH�
PDUNHW� YDOXHV� LQ� &DQDGLDQ� GROODUV� RU� $XVWUDOLDQ� GROODUV� RI� WKH� 6LQR� *ROG� 6KDUHV� DQG� WKH� *ROGHQ�
&KLQD� 6KDUHV� DW� WKH� WLPH� RI� DQ\� WDNH�XS� RI� *ROGHQ� &KLQD� 6KDUHV� XQGHU� WKH� 2IIHU� PD\� YDU\�
VLJQLILFDQWO\� IURP� WKH� YDOXHV� DW� WKH� GDWH� RI� WKLV� 2IIHU� DQG� &LUFXODU� RU� WKH� GDWH� WKDW� 6KDUHKROGHUV�
WHQGHU�WKHLU�*ROGHQ�&KLQD�6KDUHV��
$IWHU� WKH� FRQVXPPDWLRQ�RI� WKH�2IIHU��*ROGHQ�&KLQD� FRXOG� EHFRPH�D�PDMRULW\�RZQHG� VXEVLGLDU\� RI�6LQR�*ROG�
DQG�6LQR�*ROG·V�LQWHUHVW�FRXOG�GLIIHU�IURP�WKDW�RI�DQ\�UHPDLQLQJ�PLQRULW\�6KDUHKROGHUV�RU�RWKHU�VHFXULW\KROGHUV�
RI�*ROGHQ�&KLQD��

$IWHU�WKH�FRQVXPPDWLRQ�RI�WKH�2IIHU��6LQR�*ROG�PD\�KDYH�WKH�SRZHU�WR�HOHFW�WKH�GLUHFWRUV�RI�
*ROGHQ� &KLQD�� DSSRLQW� QHZ� PDQDJHPHQW�� DSSURYH� FHUWDLQ� DFWLRQV� UHTXLULQJ� WKH� DSSURYDO� RI�
6KDUHKROGHUV��LQFOXGLQJ�DGRSWLQJ�FHUWDLQ�DPHQGPHQWV�WR�*ROGHQ�&KLQD·V�FRQVWDWLQJ�GRFXPHQWV�DQG�
DSSURYLQJ�PHUJHUV� RU� VDOHV� RI�*ROGHQ�&KLQD·V� DVVHWV�� ,Q� SDUWLFXODU�� DIWHU� WKH� FRQVXPPDWLRQ� RI� WKH�
2IIHU��6LQR�*ROG� LQWHQGV� WR� LQWHJUDWH�*ROGHQ�&KLQD� DQG�6LQR�*ROG��E\�PHUJHU�RU�RWKHU� WUDQVDFWLRQ�
ZKHUHE\� WKH� RSHUDWLRQV� RI�*ROGHQ�&KLQD� DQG� 6LQR�*ROG� DUH� FRPELQHG�� 6LQR�*ROG·V� LQWHUHVWV�ZLWK�
UHVSHFW� WR� *ROGHQ� &KLQD� PD\� GLIIHU� IURP�� DQG� FRQIOLFW� ZLWK�� WKRVH� RI� DQ\� UHPDLQLQJ� PLQRULW\�
6KDUHKROGHUV�RU�RWKHU�VHFXULW\KROGHUV�RI�*ROGHQ�&KLQD��
)ROORZLQJ� WKH� FRPSOHWLRQ� RI� WKH� 2IIHU� DQG� SULRU� WR� WKH� FRPSOHWLRQ� RI� DQ\� &RPSXOVRU\� $FTXLVLWLRQ� RU�
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�� WKH� WUDGLQJ� OLTXLGLW\� IRU�*ROGHQ�&KLQD� 6KDUHV� QRW� GHSRVLWHG� XQGHU� WKH�
2IIHU�ZLOO�EH� UHGXFHG��ZKLFK�PD\�DIIHFW� WKH�SULFH�RI� WKH�*ROGHQ�&KLQD�6KDUHV�� WKH�DELOLW\�RI�D�6KDUHKROGHU� WR�
GLVSRVH� RI� WKHLU� *ROGHQ� &KLQD� 6KDUHV� DQG� WKH� DELOLW\� RI� D� KROGHU� RI� &RQYHUWLEOH� 6HFXULWLHV� WR� GLVSRVH� RI� WKH�
&RQYHUWLEOH�6HFXULWLHV�RU�XQGHUO\LQJ�*ROGHQ�&KLQD�6KDUHV��

,I� WKH� 2IIHU� LV� VXFFHVVIXO�� WKH� OLTXLGLW\� DQG� PDUNHW� YDOXH� RI� WKH� UHPDLQLQJ� *ROGHQ� &KLQD�
6KDUHV�KHOG�E\�WKH�SXEOLF�FRXOG�EH�DGYHUVHO\�DIIHFWHG�E\�WKH�IDFW�WKDW�WKH\�ZLOO�EH�KHOG�E\�D�VPDOOHU�
QXPEHU�RI�KROGHUV��'HSHQGLQJ�XSRQ�WKH�QXPEHU�RI�*ROGHQ�&KLQD�6KDUHV�DFTXLUHG�SXUVXDQW� WR� WKH�
2IIHU��IROORZLQJ�WKH�FRPSOHWLRQ�RI�WKH�2IIHU��WKH�*ROGHQ�&KLQD�6KDUHV�PD\�QR�ORQJHU�PHHW�WKH�76;�
UHTXLUHPHQWV� IRU� FRQWLQXHG� OLVWLQJ�� ,Q� DGGLWLRQ�� WR� WKH� H[WHQW� SHUPLWWHG� XQGHU� DSSOLFDEOH� ODZ� DQG�
VWRFN� H[FKDQJH� UHJXODWLRQV�� 6LQR�*ROG� LQWHQGV� WR� VHHN� WR� FDXVH� WKH� GHOLVWLQJ� RI� WKH� *ROGHQ� &KLQD�
6KDUHV�RQ�WKH�76;��$V�VXFK��WKH�PDUNHW�IRU�WKH�*ROGHQ�&KLQD�6KDUHV�FRXOG�EH�DGYHUVHO\�DIIHFWHG��

,I�*ROGHQ�&KLQD�6KDUHV�DUH�GHOLVWHG�DQG�*ROGHQ�&KLQD�FHDVHV�WR�EH�D�¶¶SXEOLF�FRUSRUDWLRQ··�IRU�
WKH�SXUSRVHV�RI�WKH�7D[�$FW��*ROGHQ�&KLQD�6KDUHV�ZRXOG�FHDVH�WR�EH�TXDOLILHG�LQYHVWPHQWV�IRU�WUXVWV�
JRYHUQHG� E\� UHJLVWHUHG� UHWLUHPHQW� VDYLQJV� SODQV�� UHJLVWHUHG� HGXFDWLRQ� VDYLQJV� SODQV�� UHJLVWHUHG�
UHWLUHPHQW� LQFRPH� IXQGV� DQG� GHIHUUHG� SURILW� VKDULQJ� SODQV�� 'HOLVWLQJ� FDQ� DOVR� KDYH� DGYHUVH� WD[�
FRQVHTXHQFHV� WR� QRQ�UHVLGHQW� KROGHUV� RI� *ROGHQ� &KLQD� 6KDUHV�� DV� GHVFULEHG� LQ� 6HFWLRQ� ��� RI� WKH�
&LUFXODU�� ¶¶&HUWDLQ� &DQDGLDQ� )HGHUDO� ,QFRPH� 7D[� &RQVLGHUDWLRQV� ²� 6KDUHKROGHUV� 1RW� 5HVLGHQW� LQ�
&DQDGD�²�'HOLVWLQJ�RI�6KDUHV�)ROORZLQJ�&RPSOHWLRQ�RI�WKH�2IIHU··����
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,Q�DGGLWLRQ��ZLWK�HIIHFW�IURP�WKH�&',�([SLU\�7LPH��*ROGHQ�&KLQD�LQWHQGV�WR�GHOLVW�IURP�WKH�
$6;���,I�&',�+ROGHUV�KROG�&',V�DW�WKH�&',�([SLU\�7LPH��VXFK�UHPDLQLQJ�&',V�ZLOO�EH�FDQFHOOHG��DQG�
WKH�&',�+ROGHUV�ZLOO�EHFRPH�WKH�OHJDO�KROGHUV�RI�WKH�XQGHUO\LQJ�*ROGHQ�&KLQD�6KDUHV��
6KDUHKROGHUV�RI�*ROGHQ�&KLQD�ZLOO�UHDOL]H�GLOXWLRQ�RI�WKHLU�LQWHUHVW��

6LQR� *ROG� H[SHFWV� WR� LVVXH� DSSUR[LPDWHO\� ����������� 6LQR� *ROG� 6KDUHV� XQGHU� WKH� 2IIHU�
�LQFOXGLQJ�'68V��� ,Q�DGGLWLRQ��6LQR�*ROG�KDV�DOVR�PDGH�RIIHUV� IRU�&RQYHUWLEOH�6HFXULWLHV� WKDW�FRXOG�
UHVXOW� LQ�DSSUR[LPDWHO\�DQ�DGGLWLRQDO�����������6LQR�*ROG�6KDUHV�EHLQJ�LVVXHG��$V�ZHOO��RQ�2FWREHU�
���� ������ 6LQR�*ROG�PDGH� DQ� RIIHU� WR� DOO� KROGHUV� RI� FRQYHUWLEOH� QRWHV� �´&RQYHUWLEOH�1RWHKROGHUVµ��
LVVXHG� E\� 6LQR� *ROG� RQ� 0DUFK� ���� ����� �´&RQYHUWLEOH� 1RWHVµ�� LQYLWLQJ� WKHP� WR� VXUUHQGHU� WKHLU�
&RQYHUWLEOH�1RWHV�IRU�FRQYHUVLRQ�LQWR�6LQR�*ROG�6KDUHV��7KH�PD[LPXP�QXPEHU�RI�6LQR�*ROG�6KDUHV�
WR� EH� LVVXHG� WR� &RQYHUWLEOH� 1RWHKROGHUV� �L�H�� LI� DOO� &RQYHUWLEOH� 1RWHKROGHUV� VXUUHQGHU� WKHLU�
&RQYHUWLEOH�1RWHV�IRU�FRQYHUVLRQ�LQWR�6LQR�*ROG�6KDUHV��LV�������������7KHVH�LVVXDQFHV�ZRXOG�UHVXOW�
LQ� 6LQR� *ROG� KDYLQJ� D� WRWDO� RI� ������������ 6LQR� *ROG� 6KDUHV� RXWVWDQGLQJ�� $V� D� UHVXOW� RI� WKHVH�
LVVXDQFHV��WKH�6KDUHKROGHUV·�RZQHUVKLS�LQWHUHVW�LQ�WKH�FRPELQHG�FRPSDQ\�ZLOO�EH�GLOXWHG��UHODWLYH�WR�
WKHLU� FXUUHQW� RZQHUVKLS� LQWHUHVW� LQ� *ROGHQ� &KLQD�� *ROGHQ� &KLQD� 6KDUHKROGHUV� ZLOO� KROG�
DSSUR[LPDWHO\������RI� WKH�6LQR�*ROG�6KDUHV�RXWVWDQGLQJ�XSRQ�WKH�FRPSOHWLRQ�RI� WKH�2IIHU�DQG� WKH�
6LQR�*ROG� 6KDUH� LVVXDQFHV� GHVFULEHG� DERYH�� 6HH� 6FKHGXOH� ´%µ�� ´,QIRUPDWLRQ� 5HODWLQJ� WR� 6LQR�*ROG�
0LQLQJ�/WG��²�&RQVROLGDWHG�&DSLWDOL]DWLRQ··��
7KH�VDOH�RI�(OHFWHG�6LQR�*ROG�6KDUHV�PD\�UHVXOW�LQ�D�¶¶PDUNHW�RYHUKDQJ··�WKDW�FRXOG�DGYHUVHO\�DIIHFW�WKH�PDUNHW�
SULFH�RI�6LQR�*ROG�6KDUHV�IRU�D�VKRUW�SHULRG�LPPHGLDWHO\�DIWHU�FRPSOHWLRQ�RI�WKH�2IIHU��

,I�D�ODUJH�QXPEHU�RI�*ROGHQ�&KLQD�6KDUHKROGHUV�PDNH�WKH�&DVK�6DOHV�(OHFWLRQ�DV�GHVFULEHG�LQ�
6HFWLRQ���RI�WKH�2IIHU��´0DQQHU�RI�$FFHSWDQFH�²�&DVK�6DOHV�(OHFWLRQVµ��WKLV�PD\�OHDG�WR�D�VLJQLILFDQW�
LQFUHDVH�LQ�WKH�QXPEHU�RI�6LQR�*ROG�6KDUHV�DYDLODEOH�IRU�VDOH�RU�WKH�SHUFHSWLRQ�WKDW�VXFK�DGGLWLRQDO�
VDOHV�PD\�RFFXU��HLWKHU�RI�ZKLFK�PD\�DGYHUVHO\�DIIHFW� WKH�PDUNHW�IRU��DQG�WKH�PDUNHW�SULFH�RI��6LQR�
*ROG�6KDUHV��
7KH�LQWHJUDWLRQ�RI�6LQR�*ROG�DQG�*ROGHQ�&KLQD�PD\�QRW�RFFXU�DV�SODQQHG��

7KH�2IIHU� KDV� EHHQ�PDGH�ZLWK� WKH� H[SHFWDWLRQ� WKDW� LWV� VXFFHVVIXO� FRPSOHWLRQ�ZLOO� UHVXOW� LQ�
FRVW� VDYLQJV� DQG� HQKDQFHG� JURZWK� RSSRUWXQLWLHV� IRU� WKH� FRPELQHG� FRPSDQ\�� 7KHVH� DQWLFLSDWHG�
EHQHILWV� ZLOO� GHSHQG� LQ� SDUW� RQ� ZKHWKHU� WKH� RSHUDWLRQV� RI� 6LQR� *ROG� DQG� *ROGHQ� &KLQD� FDQ� EH�
LQWHJUDWHG�LQ�DQ�HIILFLHQW�DQG�HIIHFWLYH�PDQQHU��0RVW�RSHUDWLRQDO�DQG�VWUDWHJLF�GHFLVLRQV��DQG�FHUWDLQ�
VWDIILQJ�GHFLVLRQV��ZLWK�UHVSHFW�WR�WKH�FRPELQHG�FRPSDQ\�KDYH�QRW�\HW�EHHQ�PDGH��7KHVH�GHFLVLRQV�
DQG� WKH� LQWHJUDWLRQ� RI� WKH� WZR� FRPSDQLHV� ZLOO� SUHVHQW� FKDOOHQJHV� WR� PDQDJHPHQW�� LQFOXGLQJ� WKH�
LQWHJUDWLRQ� RI� V\VWHPV� DQG� SHUVRQQHO� RI� WKH� WZR� FRPSDQLHV�� DQG� VSHFLDO� ULVNV� LQFOXGLQJ� SRVVLEOH�
XQDQWLFLSDWHG�OLDELOLWLHV��XQDQWLFLSDWHG�FRVWV��DQG�WKH�ORVV�RI�NH\�HPSOR\HHV���
7KH�FRPELQDWLRQ�RI�6LQR�*ROG�DQG�*ROGHQ�&KLQD�PD\�QRW�EH�VXFFHVVIXOO\�FRPSOHWHG�ZLWKRXW�WKH�SRVVLELOLW\�RI�
6KDUHKROGHUV� H[HUFLVLQJ� GLVVHQW� DQG� DSSUDLVDO� ULJKWV� LQ� FRQQHFWLRQ� ZLWK� D� &RPSXOVRU\� $FTXLVLWLRQ� RU�
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��

,Q�RUGHU�IRU�WKH�2IIHURU�WR�DFTXLUH�DOO�RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV��LW�LV�
OLNHO\� WR� EH� QHFHVVDU\�� IROORZLQJ� WKH� FRPSOHWLRQ� RI� WKH�2IIHU�� IRU� WKH�2IIHURU� RU� DQ� DIILOLDWH� RI� WKH�
2IIHURU�WR�HIIHFW�D�&RPSXOVRU\�$FTXLVLWLRQ�RU�D�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��$�&RPSXOVRU\�
$FTXLVLWLRQ� RU� 6XEVHTXHQW�$FTXLVLWLRQ� 7UDQVDFWLRQ�PD\� UHVXOW� LQ� 6KDUHKROGHUV� KDYLQJ� WKH� ULJKW� WR�
GLVVHQW�DQG�GHPDQG�SD\PHQW�RI�WKH�IDLU�YDOXH�RI�WKHLU�*ROGHQ�&KLQD�6KDUHV�RU�VLPLODU�ULJKWV��,I�WKH�
VWDWXWRU\�SURFHGXUHV�JRYHUQLQJ�GLVVHQW�ULJKWV�DUH�DYDLODEOH�DQG�DUH�FRPSOLHG�ZLWK�� WKLV� ULJKW�FRXOG�
OHDG�WR�D�MXGLFLDO�GHWHUPLQDWLRQ�RI�WKH�IDLU�YDOXH�UHTXLUHG�WR�EH�SDLG�WR�VXFK�GLVVHQWLQJ�6KDUHKROGHUV�
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IRU�WKHLU�*ROGHQ�&KLQD�6KDUHV��7KHUH� LV�QR�DVVXUDQFH� WKDW�D�&RPSXOVRU\�$FTXLVLWLRQ�RU�6XEVHTXHQW�
$FTXLVLWLRQ�7UDQVDFWLRQ�FDQ�EH�FRPSOHWHG�ZLWKRXW�6KDUHKROGHUV�H[HUFLVLQJ�GLVVHQW�RU�VLPLODU�ULJKWV�LQ�
UHVSHFW� RI� D� VXEVWDQWLDO� QXPEHU� RI� *ROGHQ� &KLQD� 6KDUHV�� ZKLFK� FRXOG� UHVXOW� LQ� WKH� 2IIHURU� EHLQJ�
UHTXLUHG�WR�PDNH�D�YHU\�VXEVWDQWLDO�FDVK�SD\PHQW�WKDW�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�6LQR�
*ROG·V�ILQDQFLDO�SRVLWLRQ�DQG�LWV�OLTXLGLW\��
6KDUHKROGHUV� ZKR� EHFRPH� VKDUHKROGHUV� RI� 6LQR� *ROG� ZLOO� KDYH� GLIIHUHQW� ULJKWV� XQGHU� DSSOLFDEOH� /DZV� LQ�
$XVWUDOLD�WKDQ�XQGHU�DSSOLFDEOH�/DZV�LQ�&DQDGD��
� 8SRQ�FRPSOHWLRQ�RI�WKH�2IIHU��6KDUHKROGHUV�ZLOO�EHFRPH�6LQR�*ROG�6KDUHKROGHUV��6LQFH�6LQR�
*ROG�LV�D�FRUSRUDWLRQ�UHJLVWHUHG�XQGHU�WKH�ODZV�RI�$XVWUDOLD��WKH�ULJKWV�RI�6LQR�*ROG�6KDUHKROGHUV�DUH�
JRYHUQHG� E\� WKH� DSSOLFDEOH� /DZV� RI� WKH� $XVWUDOLDQ� VWDWH� RI� 1HZ� 6RXWK� :DOHV�� LQFOXGLQJ� WKH�
&RUSRUDWLRQV�$FW��DQG�E\�WKH�FRQVWLWXWLRQ�RI�6LQR�*ROG��6LQFH�*ROGHQ�&KLQD�LV�D�&DQDGLDQ�FRPSDQ\��
WKH�ULJKWV�RI�6KDUHKROGHUV�DUH�JRYHUQHG�E\� WKH�&%&$�DQG�E\�*ROGHQ�&KLQD·V�DUWLFOHV�DQG�E\�ODZV��
7KHUH� DUH�GLIIHUHQFHV� WR� WKH� ULJKWV� DQG�SULYLOHJHV�RI� 6KDUHKROGHUV� DQG�6LQR�*ROG�6KDUHKROGHUV� DQG�
VKDUHKROGHUV� RI� *ROGHQ�&KLQD�PD\� EH� DGYHUVHO\� DIIHFWHG� E\� WKHVH� GLIIHUHQFHV�� � 6HH� 6FKHGXOH� ´&µ��
´&RPSDULVRQ�RI�6KDUHKROGHU�5LJKWVµ��IRU�D�VXPPDU\�RI�VRPH�RI�WKHVH�GLIIHUHQFHV��
$�GLIIHUHQW�SXEOLF�GLVFORVXUH�UHJLPH�DSSOLHV�WR�6LQR�*ROG��

*ROGHQ�&KLQD�LV�VXEMHFW�WR�&DQDGLDQ�GLVFORVXUH�UHTXLUHPHQWV���7KHVH�GLVFORVXUH�UHTXLUHPHQWV�
DUH� GLIIHUHQW� WKDQ� WKRVH� RI� $XVWUDOLD� DQG� WR� ZKLFK� 6LQR� *ROG� LV� VXEMHFW�� � 7KH� SXEOLF� GLVFORVXUH�
REOLJDWLRQV�DQG�ILOLQJV�DSSOLFDEOH� WR�*ROGHQ�&KLQD�PD\�QRW�EH�FRPSDUDEOH� WR� WKH�SXEOLF�GLVFORVXUH�
REOLJDWLRQV� DQG� ILOLQJV� DSSOLFDEOH� WR� 6LQR� *ROG�� � $V� D� UHVXOW� D� VKDUHKROGHU� RI� 6LQR� *ROG�PD\� QRW�
UHFHLYH�RU�KDYH�DFFHVV�WR�WKH�VDPH�GLVFORVXUH�DQG�ILOLQJV�DV�D�VKDUHKROGHU�RI�*ROGHQ�&KLQD��
7KH� HQIRUFHPHQW� RI� VKDUHKROGHU� ULJKWV� E\� 6KDUHKROGHUV� UHVLGHQW� LQ� &DQDGD�PD\� EH� DGYHUVHO\� DIIHFWHG� E\� WKH�
FRPELQDWLRQ�RI�*ROGHQ�&KLQD�DQG�6LQR�*ROG��

7KH�HQIRUFHPHQW�E\�6KDUHKROGHUV�RI�FLYLO�OLDELOLWLHV�XQGHU�&DQDGLDQ�VHFXULWLHV�/DZV�PD\�EH�
DIIHFWHG� DGYHUVHO\� E\� WKH� IDFW� WKDW� 6LQR� *ROG� LV� RUJDQL]HG� XQGHU� WKH� ODZV� RI� $XVWUDOLD� DQG� KDV�
ORFDWLRQV�DQG�DVVHWV�RXWVLGH�&DQDGD��DQG� WKDW� WKH�6LQR�*ROG�RIILFHUV�DQG�GLUHFWRUV�DQG�VRPH�RI� WKH�
H[SHUWV�QDPHG�LQ�WKLV�2IIHU�DQG�&LUFXODU�DUH�UHVLGHQWV�RI�FRXQWULHV�RWKHU�WKDQ�&DQDGD��
6LQR�*ROG�PD\�QRW�UHDOL]H�WKH�EHQHILWV�RI�WKH�FRPELQHG�FRPSDQ\·V�JURZWK�SURMHFWV��

$V�SDUW�RI� LWV�VWUDWHJ\��6LQR�*ROG�ZLOO�FRQWLQXH�LWV�HIIRUWV�WR�GHYHORS�QHZ�JROG�SURMHFWV�DQG�
ZLOO�KDYH�DQ�H[SDQGHG�SRUWIROLR�RI�VXFK�SURMHFWV�DV�D�UHVXOW�RI�WKH�FRPELQDWLRQ�ZLWK�*ROGHQ�&KLQD��$�
QXPEHU� RI� ULVNV� DQG�XQFHUWDLQWLHV� DUH� DVVRFLDWHG�ZLWK� WKH�GHYHORSPHQW� RI� JROG�SURMHFWV�� LQFOXGLQJ�
SROLWLFDO�� UHJXODWRU\��GHVLJQ�� FRQVWUXFWLRQ�� ODERXU�� RSHUDWLQJ�� WHFKQLFDO� DQG� WHFKQRORJLFDO� ULVNV�� JROG�
SULFHV��XQFHUWDLQWLHV�UHODWLQJ�WR�FDSLWDO�DQG�RWKHU�FRVWV�DQG�ILQDQFLQJ�ULVNV��
��� &(57$,1�&$1$',$1�)('(5$/�,1&20(�7$;�&216,'(5$7,216�

,Q�WKH�RSLQLRQ�RI�6WLNHPDQ�(OOLRWW�//3��WKH�IROORZLQJ�LV�D�VXPPDU\�RI�WKH�SULQFLSDO�&DQDGLDQ�
IHGHUDO�LQFRPH�WD[�FRQVLGHUDWLRQV�JHQHUDOO\�DSSOLFDEOH�XQGHU�WKH�7D[�$FW��DV�RI�WKH�GDWH�KHUHRI��WR�D�
6KDUHKROGHU�ZKR�VHOOV�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW� WR� WKH�2IIHU�RU�RWKHUZLVH�GLVSRVHV�RI�*ROGHQ�
&KLQD�6KDUHV�SXUVXDQW� WR� FHUWDLQ� WUDQVDFWLRQV�GHVFULEHG� LQ�6HFWLRQ����RI� WKH�&LUFXODU��´6HFRQG�6WHS�
7UDQVDFWLRQVµ��DQG�ZKR��IRU�WKH�SXUSRVHV�RI�WKH�7D[�$FW�DQG�DW�DOO�UHOHYDQW�WLPHV���L��GHDOV�DW�DUP·V�
OHQJWK�ZLWK�WKH�2IIHURU�DQG�*ROGHQ�&KLQD���LL��LV�QRW�DIILOLDWHG�ZLWK�WKH�2IIHURU�RU�*ROGHQ�&KLQD��DQG�
�LLL�� KROGV� WKH� *ROGHQ� &KLQD� 6KDUHV� DQG�ZLOO� KROG� WKH� 6LQR� *ROG� 6KDUHV� UHFHLYHG� LQ� H[FKDQJH� IRU�
*ROGHQ�&KLQD�6KDUHV�DV�FDSLWDO�SURSHUW\��
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*ROGHQ�&KLQD� 6KDUHV�ZLOO� JHQHUDOO\� EH� FRQVLGHUHG� WR� EH� FDSLWDO� SURSHUW\� WR� D� 6KDUHKROGHU�
XQOHVV�VXFK�*ROGHQ�&KLQD�6KDUHV�DUH�KHOG�LQ�WKH�FRXUVH�RI�FDUU\LQJ�RQ�D�EXVLQHVV�RU�ZHUH�DFTXLUHG�LQ�
RQH�RU�PRUH� WUDQVDFWLRQV�FRQVLGHUHG� WR�EH�DQ�DGYHQWXUH�RU�FRQFHUQ� LQ� WKH�QDWXUH�RI� WUDGH�� �&HUWDLQ�
6KDUHKROGHUV�ZKR�DUH�UHVLGHQWV�RI�&DQDGD�IRU�WKH�SXUSRVHV�RI�WKH�7D[�$FW�DQG�ZKRVH�*ROGHQ�&KLQD�
6KDUHV� PLJKW� QRW� RWKHUZLVH� TXDOLI\� DV� FDSLWDO� SURSHUW\� PD\� EH� HQWLWOHG� WR� PDNH� WKH� LUUHYRFDEOH�
HOHFWLRQ�SURYLGHG�E\� VXEVHFWLRQ�������RI� WKH�7D[�$FW� WR�KDYH� WKHLU�*ROGHQ�&KLQD�6KDUHV�DQG�HYHU\�
RWKHU�´&DQDGLDQ�VHFXULW\µ��DV�GHILQHG�LQ�WKH�7D[�$FW��RZQHG�E\�VXFK�6KDUHKROGHU�LQ�WKH�WD[DWLRQ�\HDU�
RI� WKH� HOHFWLRQ�� DQG� LQ� DOO� VXEVHTXHQW� WD[DWLRQ�\HDUV��GHHPHG� WR�EH� FDSLWDO�SURSHUW\�� � 6KDUHKROGHUV�
ZKR�GR�QRW�KROG�WKHLU�*ROGHQ�&KLQD�6KDUHV�DV�FDSLWDO�SURSHUW\�VKRXOG�FRQVXOW�WKHLU�RZQ�WD[�DGYLVRUV�
IRU�DGYLFH�ZLWK�UHVSHFW�WR�ZKHWKHU�DQ�HOHFWLRQ�XQGHU�VXEVHFWLRQ�������RI�WKH�7D[�$FW�LV�DYDLODEOH�DQG�
DGYLVDEOH�LQ�WKHLU�SDUWLFXODU�FLUFXPVWDQFHV���6XFK�HOHFWLRQ�LV�QRW�DYDLODEOH�LQ�UHVSHFW�RI�WKH�6LQR�*ROG�
6KDUHV��

7KLV�VXPPDU\�LV�EDVHG�RQ�WKH�FXUUHQW�SURYLVLRQV�RI�WKH�7D[�$FW�DQG�FRXQVHO·V�XQGHUVWDQGLQJ�
RI� WKH� FXUUHQW� SXEOLVKHG� DGPLQLVWUDWLYH� DQG� DVVHVVLQJ� SUDFWLFHV� RI� WKH� &DQDGD� 5HYHQXH� $JHQF\�
�´&5$µ��� �7KLV�VXPPDU\�DOVR�WDNHV� LQWR�DFFRXQW�DOO�VSHFLILF�SURSRVDOV�WR�DPHQG�WKH�7D[�$FW�ZKLFK�
KDYH�EHHQ�SXEOLFO\�DQQRXQFHG�E\�RU�RQ�EHKDOI�RI�WKH�0LQLVWHU�RI�)LQDQFH��&DQDGD��SULRU�WR�WKH�GDWH�
KHUHRI��WKH�´3URSRVHG�$PHQGPHQWVµ���DQG�DVVXPHV�DOO�VXFK�3URSRVHG�$PHQGPHQWV�ZLOO�EH�HQDFWHG�
LQ�WKHLU�SUHVHQW�IRUP���1R�DVVXUDQFHV�FDQ�EH�JLYHQ�WKDW�WKH�3URSRVHG�$PHQGPHQWV�ZLOO�EH�HQDFWHG�LQ�
WKHLU�SUHVHQW�IRUP��RU�DW�DOO���7KLV�VXPPDU\�LV�QRW�H[KDXVWLYH�RI�DOO�SRVVLEOH�&DQDGLDQ�IHGHUDO�LQFRPH�
WD[� FRQVLGHUDWLRQV�� DQG� H[FHSW� IRU� WKH� 3URSRVHG� $PHQGPHQWV�� GRHV� QRW� WDNH� LQWR� DFFRXQW� RU�
DQWLFLSDWH�DQ\�FKDQJHV�LQ�ODZ��ZKHWKHU�E\�MXGLFLDO��JRYHUQPHQWDO�RU�OHJLVODWLYH�DFWLRQ�RU�GHFLVLRQ��RU�
FKDQJHV� LQ� WKH� DGPLQLVWUDWLYH� DQG� DVVHVVLQJ� SUDFWLFHV� RI� WKH� &5$�� QRU� GRHV� LW� WDNH� LQWR� DFFRXQW�
SURYLQFLDO�� WHUULWRULDO� RU� IRUHLJQ� LQFRPH� WD[� OHJLVODWLRQ� RU� FRQVLGHUDWLRQV�� ZKLFK� PD\� GLIIHU�
VLJQLILFDQWO\�IURP�WKH�&DQDGLDQ�IHGHUDO�LQFRPH�WD[�FRQVLGHUDWLRQV�GLVFXVVHG�KHUHLQ��

7KLV� VXPPDU\� LV� QRW� DSSOLFDEOH� WR� �L�� D� 6KDUHKROGHU� WKDW� LV� D� ´ILQDQFLDO� LQVWLWXWLRQµ� IRU�
SXUSRVHV� RI� WKH� ´PDUN�WR�PDUNHW� SURSHUW\µ� UXOHV�� �LL�� D� 6KDUHKROGHU� WKDW� LV� D� ´VSHFLILHG� ILQDQFLDO�
LQVWLWXWLRQµ���LLL��D�6KDUHKROGHU�DQ�LQWHUHVW�LQ�ZKLFK�LV�D�´WD[�VKHOWHU�LQYHVWPHQWµ���LY��D�6KDUHKROGHU�LQ�
UHVSHFW�RI�ZKLFK�6LQR�*ROG�ZLOO�EH�D�´IRUHLJQ�DIILOLDWHµ��DV�HDFK�RI�WKRVH�WHUPV�LV�GHILQHG�LQ�WKH�7D[�
$FW��RU� �Y��D�6KDUHKROGHU� WR�ZKRP�SURSRVHG�VXEVHFWLRQ��������RI� WKH�7D[�$FW�DSSOLHV�� � ,Q�DGGLWLRQ��
WKLV� VXPPDU\� LV� QRW� DSSOLFDEOH� WR� 6KDUHKROGHUV� ZKR� DFTXLUHG� WKHLU� *ROGHQ� &KLQD� 6KDUHV� RQ� WKH�
H[HUFLVH�RI�HPSOR\HH�VWRFN�RSWLRQV���6XFK�6KDUHKROGHUV�VKRXOG�FRQVXOW�WKHLU�RZQ�WD[�DGYLVRUV��

7KH� WD[� FRQVHTXHQFHV� WR� KROGHUV� RI� &RQYHUWLEOH� 6HFXULWLHV� RI� H[HUFLVLQJ� WKHLU� &RQYHUWLEOH�
6HFXULWLHV�RU�H[FKDQJLQJ�RU�UHSODFLQJ�WKHLU�&RQYHUWLEOH�6HFXULWLHV�ZLWK�RWKHU�VHFXULWLHV��DV�GHVFULEHG�
LQ�6HFWLRQ���RI�WKH�2IIHU��´7UHDWPHQW�RI�&RQYHUWLEOH�6HFXULWLHVµ��DUH�QRW�GHVFULEHG�LQ�WKLV�6HFWLRQ����RU�
LQ� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´&HUWDLQ� $XVWUDOLDQ� ,QFRPH� 7D[� &RQVLGHUDWLRQVµ�� � +ROGHUV� RI�
&RQYHUWLEOH�6HFXULWLHV�VKRXOG�FRQVXOW�WKHLU�RZQ�WD[�DGYLVRUV�IRU�DGYLFH�ZLWK�UHVSHFW�WR�WKH�SRWHQWLDO�
LQFRPH�WD[�FRQVHTXHQFHV�WR�WKHP�LQ�FRQQHFWLRQ�ZLWK�WKH�GHFLVLRQ�WR�H[HUFLVH��H[FKDQJH��RU�UHSODFH�RU�
QRW�WR�H[HUFLVH��H[FKDQJH�RU�UHSODFH��DV�WKH�FDVH�PD\�EH��WKHLU�&RQYHUWLEOH�6HFXULWLHV����

$OO�DPRXQWV��LQFOXGLQJ�GLYLGHQGV��DGMXVWHG�FRVW�EDVH�DQG�SURFHHGV�RI�GLVSRVLWLRQ�RI�*ROGHQ�
&KLQD�6KDUHV�RU�6LQR�*ROG�6KDUHV��PXVW�EH�GHWHUPLQHG�LQ�&DQDGLDQ�GROODUV�IRU�SXUSRVHV�RI�WKH�7D[�
$FW�� 3XUVXDQW� WR� SURSRVHG� DPHQGPHQWV� WR� WKH� 7D[� $FW�� DQ\� DPRXQW� GHQRPLQDWHG� LQ� $XVWUDOLDQ�
GROODUV�PXVW� EH� FRQYHUWHG� WR� &DQDGLDQ� GROODUV� XVLQJ� WKH� UDWH� RI� H[FKDQJH� TXRWHG� E\� WKH� %DQN� RI�
&DQDGD�DW�QRRQ�RQ�WKH�GDWH�VXFK�DPRXQWV�ILUVW�DURVH��RU�VXFK�RWKHU�UDWH�RI�H[FKDQJH�DV�LV�DFFHSWDEOH�
WR�WKH�&5$��

7KLV�VXPPDU\�LV�QRW�H[KDXVWLYH�RI�DOO�&DQDGLDQ�IHGHUDO�LQFRPH�WD[�FRQVLGHUDWLRQV�DQG�LV�
RI�D�JHQHUDO�QDWXUH�RQO\�� � ,W� LV�QRW� LQWHQGHG� WR�EH��QRU� VKRXOG� LW�EH� FRQVWUXHG� WR�EH�� OHJDO�RU� WD[�
DGYLFH�WR�DQ\�SDUWLFXODU�6KDUHKROGHU��DQG�QR�UHSUHVHQWDWLRQV�ZLWK�UHVSHFW�WR�WKH�WD[�FRQVHTXHQFHV�
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WR�DQ\�SDUWLFXODU�6KDUHKROGHU�DUH�PDGH���$FFRUGLQJO\��6KDUHKROGHUV�VKRXOG�FRQVXOW�WKHLU�RZQ�WD[�
DGYLVRUV�ZLWK�UHVSHFW�WR�WKHLU�SDUWLFXODU�FLUFXPVWDQFHV��LQFOXGLQJ�WKH�DSSOLFDWLRQ�DQG�HIIHFW�RI�WKH�
LQFRPH�DQG�RWKHU�WD[�ODZV�RI�DQ\�FRXQWU\��SURYLQFH��VWDWH�RU�RWKHU�ORFDO�WD[�DXWKRULW\��
6KDUHKROGHUV�5HVLGHQW�LQ�&DQDGD�

7KLV�SRUWLRQ�RI�WKH�VXPPDU\�LV�JHQHUDOO\�DSSOLFDEOH�WR�D�6KDUHKROGHU�ZKR��IRU�WKH�SXUSRVHV�
RI� WKH� 7D[� $FW� DQG� DW� DOO� UHOHYDQW� WLPHV�� LV� RU� LV� GHHPHG� WR� EH�� UHVLGHQW� LQ� &DQDGD� �D� ´5HVLGHQW�
6KDUHKROGHUµ��
6DOH�3XUVXDQW�WR�WKH�2IIHU�
6DOH�RI�*ROGHQ�&KLQD�6KDUHV�8QGHU�WKH�2IIHU�

$�5HVLGHQW�6KDUHKROGHU�ZKR�VHOOV�*ROGHQ�&KLQD�6KDUHV�ZLOO�EH�FRQVLGHUHG�WR�KDYH�GLVSRVHG�
RI�VXFK�*ROGHQ�&KLQD�6KDUHV�IRU�SURFHHGV�RI�GLVSRVLWLRQ�HTXDO�WR�WKH�IDLU�PDUNHW�YDOXH��DW�WKH�GDWH�RI�
VXFK� GLVSRVLWLRQ�� RI� WKH� 6LQR� *ROG� 6KDUHV� UHFHLYHG� IRU� WKH� *ROGHQ� &KLQD� 6KDUHV�� � 7KH� 5HVLGHQW�
6KDUHKROGHU·V�FRVW�RI�D�6LQR�*ROG�6KDUH�UHFHLYHG�LQ�H[FKDQJH�IRU�*ROGHQ�&KLQD�6KDUHV�ZLOO�EH�HTXDO�
WR�WKH�IDLU�PDUNHW�YDOXH�RI�WKH�6LQR�*ROG�6KDUH�DW�WKH�WLPH�RI�WKH�H[FKDQJH���7KH�DGMXVWHG�FRVW�EDVH�RI�
VXFK� 6LQR� *ROG� 6KDUH� WR� D� 5HVLGHQW� 6KDUHKROGHU� ZLOO� EH� GHWHUPLQHG� E\� DYHUDJLQJ� WKH� FRVW� WR� WKH�
5HVLGHQW�6KDUHKROGHU�RI�WKH�6LQR�*ROG�6KDUH�ZLWK�WKH�DGMXVWHG�FRVW�EDVH�WR�WKH�5HVLGHQW�6KDUHKROGHU�
RI� DOO� RWKHU� 6LQR� *ROG� 6KDUHV� RZQHG� E\� WKH� 5HVLGHQW� 6KDUHKROGHU� DQG� KHOG� DV� FDSLWDO� SURSHUW\�
LPPHGLDWHO\�SULRU�WR�VXFK�H[FKDQJH���*HQHUDOO\��VXFK�5HVLGHQW�6KDUHKROGHU�ZLOO�UHDOL]H�D�FDSLWDO�JDLQ�
�RU�D�FDSLWDO� ORVV��HTXDO� WR� WKH�DPRXQW�E\�ZKLFK� WKH�SURFHHGV�RI�GLVSRVLWLRQ��QHW�RI�DQ\�UHDVRQDEOH�
FRVWV�RI�GLVSRVLWLRQ��H[FHHG��RU�DUH�OHVV�WKDQ��WKH�DGMXVWHG�FRVW�EDVH�RI�WKH�*ROGHQ�&KLQD�6KDUH�WR�WKH�
5HVLGHQW� 6KDUHKROGHU� LPPHGLDWHO\� EHIRUH� WKH� GLVSRVLWLRQ�� � 7KH� JHQHUDO� WD[� FRQVHTXHQFHV� WR� D�
5HVLGHQW�6KDUHKROGHU�UHDOL]LQJ�D�FDSLWDO�JDLQ�RU�FDSLWDO�ORVV�DUH�GHVFULEHG�EHORZ�XQGHU�´7D[DWLRQ�RI�
&DSLWDO�*DLQV�DQG�&DSLWDO�/RVVHVµ��
6DOH�RI�(OHFWHG�6LQR�*ROG�6KDUHV�

$Q�(OHFWLQJ�6KDUHKROGHU�ZKR�LV�D�5HVLGHQW�6KDUHKROGHU�DQG�ZKR�PDNHV�WKH�(OHFWLRQ�WR�KDYH�
LWV� (OHFWHG� 6LQR�*ROG� 6KDUHV� LVVXHG� RQ� LWV� EHKDOI� WR� WKH� 6HOOLQJ�$JHQW�ZKR�ZLOO�� DV� DJHQW� IRU� VXFK�
(OHFWLQJ� 6KDUHKROGHU�� DUUDQJH� IRU� WKH� VDOH� RI� VXFK� (OHFWHG� 6LQR� *ROG� 6KDUHV� RQ� WKH� (OHFWLQJ�
6KDUHKROGHU·V�EHKDOI�ZLOO�UHDOL]H�D�FDSLWDO�JDLQ��RU�D�FDSLWDO�ORVV��RQ�DQ\�VXFK�VDOH�HTXDO�WR�WKH�DPRXQW�
E\�ZKLFK� WKH�SURFHHGV�RI�GLVSRVLWLRQ��QHW�RI�DQ\�UHDVRQDEOH�FRVWV�RI�GLVSRVLWLRQ��H[FHHG��RU�DUH� OHVV�
WKDQ��WKH�DGMXVWHG�FRVW�EDVH�RI� WKH�6LQR�*ROG�6KDUH�WR�WKH�(OHFWLQJ�6KDUHKROGHU� LPPHGLDWHO\�EHIRUH�
WKH�GLVSRVLWLRQ�� �7KH�JHQHUDO� WD[�FRQVHTXHQFHV�WR�D�5HVLGHQW�6KDUHKROGHU�UHDOL]LQJ�D�FDSLWDO�JDLQ�RU�
FDSLWDO�ORVV�DUH�GHVFULEHG�EHORZ�XQGHU�´7D[DWLRQ�RI�&DSLWDO�*DLQV�DQG�&DSLWDO�/RVVHVµ��
7D[DWLRQ�RI�&DSLWDO�*DLQV�DQG�&DSLWDO�/RVVHV�

$�5HVLGHQW�6KDUHKROGHU�JHQHUDOO\�ZLOO�EH�UHTXLUHG�WR�LQFOXGH�LQ�FRPSXWLQJ�LWV�LQFRPH�IRU�WKH�
WD[DWLRQ� \HDU� RI� GLVSRVLWLRQ� RQH�KDOI� RI� WKH� DPRXQW� RI� DQ\� FDSLWDO� JDLQ� �D� ´WD[DEOH� FDSLWDO� JDLQµ��
UHDOL]HG� LQ� VXFK�\HDU�� � 6XEMHFW� WR�DQG� LQ�DFFRUGDQFH�ZLWK� WKH�SURYLVLRQV�RI� WKH�7D[�$FW�� D�5HVLGHQW�
6KDUHKROGHU� ZLOO� EH� UHTXLUHG� WR� GHGXFW� RQH�KDOI� RI� WKH� DPRXQW� RI� DQ\� FDSLWDO� ORVV� �DQ� ´DOORZDEOH�
FDSLWDO� ORVVµ�� DJDLQVW� WD[DEOH� FDSLWDO� JDLQV� UHDOL]HG� LQ� WKH� WD[DWLRQ� \HDU� RI� GLVSRVLWLRQ�� � $OORZDEOH�
FDSLWDO�ORVVHV�LQ�H[FHVV�RI�WD[DEOH�FDSLWDO�JDLQV�IRU�WKH�WD[DWLRQ�\HDU�RI�GLVSRVLWLRQ�JHQHUDOO\�PD\�EH�
FDUULHG� EDFN� DQG� GHGXFWHG� LQ� DQ\� RI� WKH� WKUHH� SUHFHGLQJ� WD[DWLRQ� \HDUV� RU� FDUULHG� IRUZDUG� DQG�
GHGXFWHG�LQ�DQ\�VXEVHTXHQW�WD[DWLRQ�\HDU�DJDLQVW�QHW�WD[DEOH�FDSLWDO�JDLQV�UHDOL]HG�LQ�VXFK�\HDUV��WR�
WKH�H[WHQW�DQG�XQGHU�WKH�FLUFXPVWDQFHV�VSHFLILHG�LQ�WKH�7D[�$FW��
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,Q�JHQHUDO��D�FDSLWDO�ORVV�RWKHUZLVH�DULVLQJ�XSRQ�WKH�GLVSRVLWLRQ�RI�D�*ROGHQ�&KLQD�6KDUH�E\�D�
5HVLGHQW� 6KDUHKROGHU� WKDW� LV� D� FRUSRUDWLRQ� PD\� EH� UHGXFHG� E\� GLYLGHQGV� SUHYLRXVO\� UHFHLYHG� RU�
GHHPHG� WR� KDYH� EHHQ� UHFHLYHG� E\� LW� RQ� VXFK� VKDUH�� WR� WKH� H[WHQW� DQG� XQGHU� WKH� FLUFXPVWDQFHV�
SUHVFULEHG� LQ� WKH� 7D[� $FW�� � 6LPLODU� UXOHV� PD\� DSSO\� ZKHUH� WKH� FRUSRUDWLRQ� LV� D� PHPEHU� RI� D�
SDUWQHUVKLS�RU�D�EHQHILFLDU\�RI�D�WUXVW�WKDW�RZQV�*ROGHQ�&KLQD�6KDUHV�RU�ZKHUH�D�SDUWQHUVKLS�RU�WUXVW�
RI�ZKLFK�D�FRUSRUDWLRQ�LV�D�PHPEHU�RU�D�EHQHILFLDU\�LV�D�PHPEHU�RI�D�SDUWQHUVKLS�RU�D�EHQHILFLDU\�RI�D�
WUXVW� WKDW� RZQV� *ROGHQ� &KLQD� 6KDUHV�� � 5HVLGHQW� 6KDUHKROGHUV� WR� ZKRP� WKHVH� UXOHV� DSSO\� VKRXOG�
FRQVXOW�WKHLU�RZQ�WD[�DGYLVRUV��

$�5HVLGHQW�6KDUHKROGHU�WKDW�WKURXJKRXW�WKH�WD[DWLRQ�\HDU�LV�D�´&DQDGLDQ�FRQWUROOHG�SULYDWH�
FRUSRUDWLRQµ��DV�GHILQHG�LQ�WKH�7D[�$FW��PD\�EH�OLDEOH�WR�SD\�DQ�DGGLWLRQDO��������UHIXQGDEOH�WD[�RQ�
FHUWDLQ�LQYHVWPHQW�LQFRPH��LQFOXGLQJ�DQ�DPRXQW�LQ�UHVSHFW�RI�WD[DEOH�FDSLWDO�JDLQV��

&DSLWDO�JDLQV� UHDOL]HG�E\�DQ� LQGLYLGXDO�RU� WUXVW��RWKHU� WKDQ�FHUWDLQ� VSHFLILHG� WUXVWV��PD\�EH�
VXEMHFW� WR�DOWHUQDWLYH�PLQLPXP�WD[�XQGHU� WKH�7D[�$FW�� �5HVLGHQW�6KDUHKROGHUV� VKRXOG�FRQVXOW� WKHLU�
RZQ�WD[�DGYLVRUV�ZLWK�UHVSHFW�WR�WKH�DOWHUQDWLYH�PLQLPXP�WD[�SURYLVLRQV��
&RPSXOVRU\�$FTXLVLWLRQ�RI�6KDUHV�

$V� GHVFULEHG� XQGHU� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´6HFRQG� 6WHS� 7UDQVDFWLRQV�³� &RPSXOVRU\�
$FTXLVLWLRQµ��WKH�2IIHURU�PD\��LQ�FHUWDLQ�FLUFXPVWDQFHV��DFTXLUH�*ROGHQ�&KLQD�6KDUHV�QRW�GHSRVLWHG�
XQGHU� WKH�2IIHU� SXUVXDQW� WR� D�&RPSXOVRU\�$FTXLVLWLRQ�� �$�5HVLGHQW� 6KDUHKROGHU�ZKR�GLVSRVHV� RI�
*ROGHQ�&KLQD�6KDUHV�LQ�H[FKDQJH�IRU�6LQR�*ROG�6KDUHV�LQ�VXFK�FLUFXPVWDQFHV�JHQHUDOO\�ZLOO�UHDOL]H�D�
FDSLWDO�JDLQ��RU�D�FDSLWDO�ORVV��FDOFXODWHG�LQ�WKH�PDQQHU�DQG�VXEMHFW�WR�WKH�WUHDWPHQW�GHVFULEHG�DERYH�
XQGHU�´6DOH�RI�6KDUHV�8QGHU�WKH�2IIHUµ�DQG�´7D[DWLRQ�RI�&DSLWDO�*DLQV�DQG�/RVVHVµ���

$�5HVLGHQW�6KDUHKROGHU�ZKR�GLVVHQWV�LQ�D�&RPSXOVRU\�$FTXLVLWLRQ�DQG�LV�HQWLWOHG�WR�UHFHLYH�
WKH� IDLU� YDOXH� RI� LWV� *ROGHQ� &KLQD� 6KDUHV� ZLOO� EH� FRQVLGHUHG� WR� KDYH� GLVSRVHG� RI� VXFK� VKDUHV� IRU�
SURFHHGV�RI�GLVSRVLWLRQ�HTXDO�WR�WKH�DPRXQW�IL[HG�DV�VXFK�E\�WKH�FRXUW��H[FOXGLQJ�WKH�DPRXQW�RI�DQ\�
LQWHUHVW� DZDUGHG� E\� WKH� FRXUW��� � $V� D� UHVXOW�� VXFK� GLVVHQWLQJ� 5HVLGHQW� 6KDUHKROGHU� ZLOO� UHDOL]H� D�
FDSLWDO�JDLQ��RU�D�FDSLWDO�ORVV��JHQHUDOO\�FDOFXODWHG�LQ�WKH�VDPH�PDQQHU�DQG�ZLWK�WKH�WD[�FRQVHTXHQFHV�
DV�GHVFULEHG�DERYH�XQGHU�´6DOH�RI�*ROGHQ�&KLQD�6KDUHV�8QGHU�WKH�2IIHUµ�DQG�´7D[DWLRQ�RI�&DSLWDO�
*DLQV�DQG�&DSLWDO�/RVVHVµ����

$Q\� LQWHUHVW� DZDUGHG� WR� D� GLVVHQWLQJ� 5HVLGHQW� 6KDUHKROGHU� E\� D� FRXUW�ZLOO� EH� LQFOXGHG� LQ�
FRPSXWLQJ�VXFK�5HVLGHQW�6KDUHKROGHU·V�LQFRPH�IRU�WKH�SXUSRVHV�RI�WKH�7D[�$FW���

5HVLGHQW�6KDUHKROGHUV�ZKRVH�*ROGHQ�&KLQD�6KDUHV�PD\�EH�DFTXLUHG�LQ�WKHVH�FLUFXPVWDQFHV�
VKRXOG�FRQVXOW�WKHLU�RZQ�WD[�DGYLVRUV�LQ�WKLV�UHJDUG��
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�

$V� GHVFULEHG� XQGHU� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´6HFRQG� 6WHS� 7UDQVDFWLRQV� ³� 6XEVHTXHQW�
$FTXLVLWLRQ�7UDQVDFWLRQµ��LI�WKH�2IIHURU�GRHV�QRW�DFTXLUH�DOO�RI�WKH�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW�WR�
WKH� 2IIHU� RU� E\� PHDQV� RI� D� &RPSXOVRU\� $FTXLVLWLRQ�� WKH� 2IIHURU� PD\� SURSRVH� RWKHU� PHDQV� RI�
DFTXLULQJ� WKH� UHPDLQLQJ� LVVXHG� DQG� RXWVWDQGLQJ� *ROGHQ� &KLQD� 6KDUHV�� � 6XFK� PHDQV� LQFOXGH� DQ�
DPDOJDPDWLRQ��DUUDQJHPHQW��FDSLWDO�UHRUJDQL]DWLRQ��VKDUH�FRQVROLGDWLRQ��RU�RWKHU�WUDQVDFWLRQ��7KH�WD[�
WUHDWPHQW�RI�D�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�WR�D�5HVLGHQW�6KDUHKROGHU�ZLOO�GHSHQG�XSRQ�WKH�
H[DFW�PDQQHU�LQ�ZKLFK�WKH�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�LV�FDUULHG�RXW���5HVLGHQW�6KDUHKROGHUV�
VKRXOG�FRQVXOW�WKHLU�RZQ�WD[�DGYLVRUV�IRU�DGYLFH�ZLWK�UHVSHFW�WR�WKH�LQFRPH�WD[�FRQVHTXHQFHV�WR�WKHP�
RI�KDYLQJ�WKHLU�*ROGHQ�&KLQD�6KDUHV�DFTXLUHG�SXUVXDQW�WR�D�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��
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$�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�FRXOG�EH�LPSOHPHQWHG�E\�PHDQV�RI�DQ�DPDOJDPDWLRQ�
RI�*ROGHQ�&KLQD�ZLWK�WKH�2IIHURU�SXUVXDQW�WR�ZKLFK�6KDUHKROGHUV�ZKR�GLG�QRW�WHQGHU�WKHLU�*ROGHQ�
&KLQD�6KDUHV�XQGHU�WKH�2IIHU�ZRXOG�KDYH�WKHLU�*ROGHQ�&KLQD�6KDUHV�H[FKDQJHG�RQ�WKH�DPDOJDPDWLRQ�
IRU� UHGHHPDEOH� SUHIHUHQFH� VKDUHV� RI� WKH� DPDOJDPDWHG� FRUSRUDWLRQ� �´5HGHHPDEOH� 6KDUHVµ�� ZKLFK�
ZRXOG� WKHQ� EH� LPPHGLDWHO\� UHGHHPHG� IRU� 6LQR� *ROG� 6KDUHV�� � $� 5HVLGHQW� 6KDUHKROGHU� JHQHUDOO\�
ZRXOG�QRW�UHDOL]H�D�FDSLWDO�JDLQ�RU�FDSLWDO�ORVV�DV�D�UHVXOW�RI�WKH�H[FKDQJH�RI�LWV�*ROGHQ�&KLQD�6KDUHV�
IRU� 5HGHHPDEOH� 6KDUHV�� DQG� WKH� 5HVLGHQW� 6KDUHKROGHU·V� FRVW� RI� WKH� 5HGHHPDEOH� 6KDUHV� UHFHLYHG�
ZRXOG� EH� HTXDO� WR� WKH� DJJUHJDWH� DGMXVWHG� FRVW� EDVH� RI� WKH� *ROGHQ� &KLQD� 6KDUHV� WR� WKH� 5HVLGHQW�
6KDUHKROGHU�LPPHGLDWHO\�EHIRUH�WKH�DPDOJDPDWLRQ���8SRQ�WKH�UHGHPSWLRQ�RI�WKH�5HGHHPDEOH�6KDUHV��
WKH�KROGHU�WKHUHRI�ZRXOG�JHQHUDOO\�EH�GHHPHG�WR�KDYH�UHFHLYHG�D�GLYLGHQG��VXEMHFW�WR�WKH�SRWHQWLDO�
DSSOLFDWLRQ� RI� VXEVHFWLRQ� ������ RI� WKH� 7D[� $FW� WR� KROGHUV� RI� VXFK� 5HGHHPDEOH� 6KDUHV� WKDW� DUH�
FRUSRUDWLRQV��DV�GLVFXVVHG�EHORZ��HTXDO�WR�WKH�DPRXQW��LI�DQ\��E\�ZKLFK�WKH�IDLU�PDUNHW�YDOXH�RQ�WKH�
GDWH� RI� WKH� UHGHPSWLRQ�RI� WKH� 6LQR�*ROG�6KDUHV� UHFHLYHG�RQ� WKH� UHGHPSWLRQ� H[FHHGHG� WKH�SDLG�XS�
FDSLWDO� IRU� WKH� SXUSRVHV� RI� WKH� 7D[� $FW� RI� WKH� 5HGHHPDEOH� 6KDUHV�� � 7KH� GLIIHUHQFH� EHWZHHQ� WKH�
DJJUHJDWH�RI�IDLU�PDUNHW�YDOXH�RQ�WKH�GDWH�RI�WKH�UHGHPSWLRQ�RI�WKH�6LQR�*ROG�6KDUHV�DQG�WKH�DPRXQW�
RI�WKH�GHHPHG�GLYLGHQG�ZRXOG�EH�WUHDWHG�DV�SURFHHGV�RI�GLVSRVLWLRQ�RI�VXFK�5HGHHPDEOH�6KDUHV�IRU�
WKH� SXUSRVH� RI� FRPSXWLQJ� DQ\� FDSLWDO� JDLQ� RU� FDSLWDO� ORVV� DULVLQJ� RQ� WKH� UHGHPSWLRQ� RI� VXFK�
5HGHHPDEOH�6KDUHV��7KH�WD[�FRQVHTXHQFHV�LQ�UHVSHFW�RI�DQ\�VXFK�FDSLWDO�JDLQ�RU�FDSLWDO�ORVV�JHQHUDOO\�
ZRXOG�EH�DV�GHVFULEHG�DERYH�XQGHU�´6DOH�RI�*ROGHQ�&KLQD�6KDUHV�8QGHU�WKH�2IIHUµ�DQG�´7D[DWLRQ�RI�
&DSLWDO�*DLQV�DQG�&DSLWDO�/RVVHVµ�� �$�5HVLGHQW�6KDUHKROGHU·V� FRVW� RI�6LQR�*ROG�6KDUHV� UHFHLYHG� LQ�
H[FKDQJH�IRU�5HGHHPDEOH�6KDUHV�ZRXOG�EH�HTXDO�WR�WKH�IDLU�PDUNHW�YDOXH�RI�VXFK�6LQR�*ROG�6KDUHV�RQ�
WKH�GDWH�RI�UHGHPSWLRQ��

6XEVHFWLRQ� ������ RI� WKH� 7D[� $FW� SURYLGHV� WKDW� ZKHUH� D� 5HVLGHQW� 6KDUHKROGHU� WKDW� LV� D�
FRUSRUDWLRQ�LV�GHHPHG�WR�UHFHLYH�D�GLYLGHQG�XQGHU�WKH�FLUFXPVWDQFHV�GHVFULEHG�DERYH��DOO�RU�SDUW�RI�
WKH�GHHPHG�GLYLGHQG�PD\�EH�GHHPHG�QRW�WR�EH�D�GLYLGHQG�DQG�LQVWHDG�PD\�EH�WUHDWHG�DV�SURFHHGV�RI�
GLVSRVLWLRQ� RI� WKH� 5HGHHPDEOH� 6KDUHV� IRU� WKH� SXUSRVHV� RI� FRPSXWLQJ� WKH� 5HVLGHQW� 6KDUHKROGHU·V�
FDSLWDO� JDLQ� RQ� WKH�GLVSRVLWLRQ� RI�5HGHHPDEOH� 6KDUHV��$FFRUGLQJO\��5HVLGHQW� 6KDUHKROGHUV� WKDW� DUH�
FRUSRUDWLRQV� VKRXOG�FRQVXOW� WKHLU�RZQ� WD[�DGYLVRUV� IRU� VSHFLILF�DGYLFH�ZLWK� UHVSHFW� WR� WKH�SRWHQWLDO�
DSSOLFDWLRQ�RI�WKLV�SURYLVLRQ�WR�WKHP���6XEMHFW�WR�WKH�SRWHQWLDO�DSSOLFDWLRQ�RI�WKLV�SURYLVLRQ��GLYLGHQGV�
GHHPHG�WR�EH�UHFHLYHG�E\�D�5HVLGHQW�6KDUHKROGHU�WKDW�LV�D�FRUSRUDWLRQ�DV�D�UHVXOW�RI�WKH�UHGHPSWLRQ�RI�
WKH� 5HGHHPDEOH� 6KDUHV� ZRXOG� EH� LQFOXGHG� LQ� FRPSXWLQJ� WKH� FRUSRUDWLRQ·V� LQFRPH�� EXW� QRUPDOO\�
ZRXOG�DOVR�EH�GHGXFWLEOH�LQ�FRPSXWLQJ�WKH�FRUSRUDWLRQ·V�WD[DEOH�LQFRPH��

$�5HVLGHQW� 6KDUHKROGHU� WKDW� LV� D� ´SULYDWH� FRUSRUDWLRQµ� RU� D� ´VXEMHFW� FRUSRUDWLRQµ� �DV� VXFK�
WHUPV�DUH�GHILQHG�LQ�WKH�7D[�$FW��PD\�EH�OLDEOH�XQGHU�3DUW�,9�RI�WKH�7D[�$FW�WR�SD\�D�UHIXQGDEOH�WD[�RI�
��� ����� RQ� GLYLGHQGV� GHHPHG� WR� EH� UHFHLYHG� RQ� WKH� 5HGHHPDEOH� 6KDUHV� WR� WKH� H[WHQW� WKDW� VXFK�
GLYLGHQGV� DUH� GHGXFWLEOH� LQ� FRPSXWLQJ� WKH� 5HVLGHQW� 6KDUHKROGHU·V� WD[DEOH� LQFRPH�� 'LYLGHQGV�
GHHPHG�WR�EH�UHFHLYHG�E\�D�5HVLGHQW�6KDUHKROGHU�ZKR�LV�DQ�LQGLYLGXDO��LQFOXGLQJ�D�WUXVW��DV�D�UHVXOW�
RI� WKH� UHGHPSWLRQ� RI� WKH� 5HGHHPDEOH� 6KDUHV� ZRXOG� EH� LQFOXGHG� LQ� FRPSXWLQJ� WKH� 5HVLGHQW�
6KDUHKROGHU·V�LQFRPH��DQG�ZRXOG�EH�VXEMHFW� WR�WKH�JURVV�XS�DQG�GLYLGHQG�WD[�FUHGLW�UXOHV�JHQHUDOO\�
DSSOLFDEOH�WR�WD[DEOH�GLYLGHQGV�UHFHLYHG�IURP�D�WD[DEOH�&DQDGLDQ�FRUSRUDWLRQ���5HFHQW�FKDQJHV�WR�WKH�
7D[�$FW�HQKDQFH�WKH�JURVV�XS�DQG�GLYLGHQG�WD[�FUHGLW�IRU�´HOLJLEOH�GLYLGHQGVµ���$�GLYLGHQG�LV�HOLJLEOH�
IRU�WKHVH�SXUSRVHV�LI�WKH�SD\LQJ�FRUSRUDWLRQ�GHVLJQDWHV�WKH�GLYLGHQG�DV�DQ�HOLJLEOH�GLYLGHQG���7KHUH�
DUH�OLPLWDWLRQV�RQ�WKH�DELOLW\�RI�D�FRUSRUDWLRQ�WR�GHVLJQDWH�GLYLGHQGV�DV�HOLJLEOH�GLYLGHQGV����

8QGHU� WKH� FXUUHQW� DGPLQLVWUDWLYH�SUDFWLFH� RI� WKH�&5$��5HVLGHQW� 6KDUHKROGHUV�ZKR� H[HUFLVH�
WKHLU�VWDWXWRU\�ULJKW�RI�GLVVHQW�LQ�UHVSHFW�RI�DQ�DPDOJDPDWLRQ�VKRXOG�EH�FRQVLGHUHG�WR�KDYH�GLVSRVHG�
RI� WKHLU� *ROGHQ� &KLQD� 6KDUHV� IRU� SURFHHGV� RI� GLVSRVLWLRQ� HTXDO� WR� WKH� DPRXQW� SDLG� E\� WKH�
DPDOJDPDWHG� FRUSRUDWLRQ� WR� WKH� GLVVHQWLQJ� 5HVLGHQW� 6KDUHKROGHU� LQ� UHVSHFW� RI� VXFK�*ROGHQ�&KLQD�
6KDUHV� �H[FOXGLQJ� DQ\� LQWHUHVW� DZDUGHG� E\� D� FRXUW��� � +RZHYHU�� EHFDXVH� RI� XQFHUWDLQW\� XQGHU� WKH�
UHOHYDQW�OHJLVODWLRQ�DV�WR�ZKHWKHU�VXFK�DPRXQWV�SDLG�WR�D�GLVVHQWLQJ�5HVLGHQW�6KDUHKROGHU�ZRXOG�EH�
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WUHDWHG� HQWLUHO\� DV� SURFHHGV� RI� GLVSRVLWLRQ�� RU� LQ� SDUW� DV� WKH� SD\PHQW� RI� D� GHHPHG� GLYLGHQG��
GLVVHQWLQJ� 5HVLGHQW� 6KDUHKROGHUV� VKRXOG� FRQVXOW�ZLWK� WKHLU� RZQ� WD[� DGYLVRUV� LQ� WKLV� UHJDUG�� �$Q\�
LQWHUHVW� DZDUGHG� WR� WKH� 5HVLGHQW� 6KDUHKROGHU� E\� D� FRXUW� ZRXOG� EH� LQFOXGHG� LQ� WKH� 5HVLGHQW�
6KDUHKROGHU·V�LQFRPH�IRU�WKH�SXUSRVHV�RI�WKH�7D[�$FW��

$� 6XEVHTXHQW� $FTXLVLWLRQ� 7UDQVDFWLRQ� FRXOG� DOVR� EH� LPSOHPHQWHG� E\� PHDQV� RI� D� FDSLWDO�
UHRUJDQL]DWLRQ�RI�*ROGHQ�&KLQD�SXUVXDQW�WR�ZKLFK�5HVLGHQW�6KDUHKROGHUV�ZKR�GLG�QRW�WHQGHU�WKHLU�
*ROGHQ�&KLQD�6KDUHV�XQGHU�WKH�2IIHU�ZRXOG�KDYH�WKHLU�*ROGHQ�&KLQD�6KDUHV�H[FKDQJHG�IRU�VSHFLDO�
VKDUHV�RI�*ROGHQ�&KLQD��´6SHFLDO�6KDUHVµ��ZKLFK�ZRXOG�WKHQ�EH�LPPHGLDWHO\�VROG�WR�WKH�2IIHURU�IRU�
FRQVLGHUDWLRQ�FRQVLVWLQJ�RI�6LQR�*ROG�6KDUHV���$�5HVLGHQW�6KDUHKROGHU�JHQHUDOO\�ZRXOG�QRW�UHDOL]H�D�
FDSLWDO�JDLQ�RU�FDSLWDO�ORVV�DV�D�UHVXOW�RI�WKH�H[FKDQJH�RI�LWV�*ROGHQ�&KLQD�6KDUHV�IRU�6SHFLDO�6KDUHV��
DQG�WKH�FRVW�RI�WKH�6SHFLDO�6KDUHV�UHFHLYHG�ZRXOG�EH�HTXDO�WR�WKH�DJJUHJDWH�DGMXVWHG�FRVW�EDVH�RI�WKH�
*ROGHQ�&KLQD�6KDUHV�WR�WKH�5HVLGHQW�6KDUHKROGHU�LPPHGLDWHO\�EHIRUH�WKH�H[FKDQJH���8SRQ�WKH�VDOH�RI�
WKH�6SHFLDO�6KDUHV��WKH�5HVLGHQW�6KDUHKROGHU�ZRXOG�UHDOL]H�D�FDSLWDO�JDLQ��RU�D�FDSLWDO�ORVV��FDOFXODWHG�
LQ�WKH�PDQQHU�DQG�VXEMHFW�WR�WKH�WUHDWPHQW�GHVFULEHG�DERYH�XQGHU�´6DOH�3XUVXDQW�WR�WKH�2IIHUµ��EXW�
5HVLGHQW� 6KDUHKROGHUV� ZKRVH� 6SHFLDO� 6KDUHV� PD\� EH� VR� DFTXLUHG� VKRXOG� FRQVXOW� WKHLU� RZQ� WD[�
DGYLVRUV�LQ�WKLV�UHJDUG���$�5HVLGHQW�6KDUHKROGHU·V�FRVW�RI�6LQR�*ROG�6KDUHV�UHFHLYHG�LQ�H[FKDQJH�IRU�
6SHFLDO�6KDUHV�ZRXOG�EH�HTXDO� WR� WKH� IDLU�PDUNHW�YDOXH�RI�VXFK�6LQR�*ROG�6KDUHV�DW� WKH� WLPH�RI� WKH�
H[FKDQJH��

$V� DQ� DOWHUQDWLYH� WR� WKH� DPDOJDPDWLRQ� DQG� FDSLWDO� UHRUJDQL]DWLRQ� GLVFXVVHG� KHUHLQ�� WKH�
2IIHURU�PD\�SURSRVH�D�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�WR�EH�HIIHFWHG�E\�DQ�DUUDQJHPHQW��VKDUH�
FRQVROLGDWLRQ�RU�RWKHU�WUDQVDFWLRQ��WKH�WD[�FRQVHTXHQFHV�RI�ZKLFK�PD\�GLIIHU�IURP�WKRVH�DULVLQJ�RQ�WKH�
VDOH�RI�*ROGHQ�&KLQD�6KDUHV�XQGHU�WKH�2IIHU�RU�DQ�DPDOJDPDWLRQ�RU�FDSLWDO�UHRUJDQL]DWLRQ�DQG�ZRXOG�
GHSHQG� RQ� WKH� SDUWLFXODU� IRUP� DQG� FLUFXPVWDQFHV� RI� VXFK� DOWHUQDWLYH� WUDQVDFWLRQ�� 1R� YLHZ� LV�
H[SUHVVHG� KHUHLQ� DV� WR� WKH� WD[� FRQVHTXHQFHV� RI� DQ\� VXFK� DOWHUQDWLYH� WUDQVDFWLRQ� WR� D� 5HVLGHQW�
6KDUHKROGHU��
+ROGLQJ�DQG�'LVSRVLQJ�RI�6LQR�*ROG�6KDUHV�
'LYLGHQGV�RQ�6LQR�*ROG�6KDUHV�

'LYLGHQGV��LI�DQ\��UHFHLYHG�RU�GHHPHG�WR�EH�UHFHLYHG�RQ�6LQR�*ROG�6KDUHV�ZLOO�EH�UHTXLUHG�WR�
EH�LQFOXGHG�LQ�FRPSXWLQJ�WKH�5HVLGHQW�6KDUHKROGHU·V�LQFRPH�IRU�WKH�SXUSRVHV�RI�WKH�7D[�$FW���6XFK�
GLYLGHQGV�UHFHLYHG�E\�D�5HVLGHQW�6KDUHKROGHU�ZKR�LV�DQ�LQGLYLGXDO�ZLOO�QRW�EH�VXEMHFW�WR�WKH�JURVV�XS�
DQG�GLYLGHQG�WD[�FUHGLW�UXOHV�LQ�WKH�7D[�$FW���$�5HVLGHQW�6KDUHKROGHU�WKDW�LV�D�FRUSRUDWLRQ�ZLOO�QRW�EH�
HQWLWOHG� WR� GHGXFW� WKH� DPRXQW� RI� VXFK� GLYLGHQGV� LQ� FRPSXWLQJ� LWV� WD[DEOH� LQFRPH�� � $� 5HVLGHQW�
6KDUHKROGHU� WKDW� LV� WKURXJKRXW� WKH� UHOHYDQW� WD[DWLRQ� \HDU� D� ´&DQDGLDQ�FRQWUROOHG� SULYDWH�
FRUSRUDWLRQµ��DV�GHILQHG�LQ�WKH�7D[�$FW��PD\�EH�OLDEOH�WR�SD\�DQ�DGGLWLRQDO�UHIXQGDEOH�WD[�RI��������
RQ�LWV�´DJJUHJDWH�LQYHVWPHQW�LQFRPHµ�IRU�WKH�\HDU��ZKLFK�ZLOO�LQFOXGH�VXFK�GLYLGHQGV���6XEMHFW�WR�WKH�
GHWDLOHG� UXOHV� LQ� WKH� 7D[� $FW�� D� 5HVLGHQW� 6KDUHKROGHU� PD\� EH� HQWLWOHG� WR� D� IRUHLJQ� WD[� FUHGLW� RU�
GHGXFWLRQ� IRU� DQ\� IRUHLJQ� ZLWKKROGLQJ� WD[� SDLG� ZLWK� UHVSHFW� WR� GLYLGHQGV� WKDW� WKH� 5HVLGHQW�
6KDUHKROGHU�UHFHLYHV�RQ�WKH�6LQR�*ROG�6KDUHV��

�
'LVSRVLWLRQ�RI�6LQR�*ROG�6KDUHV�

�
$� GLVSRVLWLRQ� RU� GHHPHG� GLVSRVLWLRQ� RI� 6LQR� *ROG� 6KDUHV� E\� D� 5HVLGHQW� 6KDUHKROGHU� ZLOO�

JHQHUDOO\� UHVXOW� LQ� D� FDSLWDO� JDLQ� �RU� D� FDSLWDO� ORVV�� HTXDO� WR� WKH� DPRXQW� E\� ZKLFK� WKH� 5HVLGHQW�
6KDUHKROGHU·V� SURFHHGV� RI� GLVSRVLWLRQ� RI� VXFK� 6LQR� *ROG� 6KDUHV�� QHW� RI� DQ\� UHDVRQDEOH� FRVWV� RI�
GLVSRVLWLRQ�� H[FHHG� �RU�DUH� OHVV� WKDQ�� WKH�DGMXVWHG�FRVW�EDVH�RI� WKH�6LQR�*ROG�6KDUH� WR� WKH�5HVLGHQW�
6KDUHKROGHU� LPPHGLDWHO\� EHIRUH� WKH� GLVSRVLWLRQ�� � 7KH� JHQHUDO� WD[� FRQVHTXHQFHV� WR� D� 5HVLGHQW�
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6KDUHKROGHU� UHDOL]LQJ� D� FDSLWDO� JDLQ�RU� FDSLWDO� ORVV� DUH�GHVFULEHG�DERYH�XQGHU� ´7D[DWLRQ�RI�&DSLWDO�
*DLQV�DQG�&DSLWDO�/RVVHVµ��

�
3URSRVHG�)RUHLJQ�,QYHVWPHQW�(QWLW\�/HJLVODWLRQ�

�
2Q� 1RYHPEHU� ���� ������ WKH� 0LQLVWHU� RI� )LQDQFH� �&DQDGD�� UHOHDVHG� SURSRVHG� OHJLVODWLRQ�

UHODWLQJ� WR� WKH� LQFRPH� WD[� WUHDWPHQW� RI� LQYHVWPHQWV� E\�&DQDGLDQ� UHVLGHQWV� LQ� QRQ�UHVLGHQW� HQWLWLHV�
WKDW�FRQVWLWXWH�´IRUHLJQ�LQYHVWPHQW�HQWLWLHVµ��´),(Vµ��DSSOLFDEOH�IRU�WD[DWLRQ�\HDUV�FRPPHQFLQJ�DIWHU�
����� �WKH� ´),(� 7D[� 3URSRVDOVµ��� � 7KH� ),(� 7D[� 3URSRVDOV� ZRXOG� DSSO\� WR� UHTXLUH� D� 5HVLGHQW�
6KDUHKROGHU�WKDW�KROGV�D�´SDUWLFLSDWLQJ�LQWHUHVWµ��WKDW�LV�QRW�DQ�´H[HPSW�LQWHUHVWµ��LQ�D�QRQ�UHVLGHQW�
HQWLW\� WKDW� LV�D�),(�DW� WKH� HQWLW\·V� WD[DWLRQ�\HDU�HQG� WR� WDNH� LQWR�DFFRXQW� LQ� FRPSXWLQJ� WKH�KROGHU·V�
LQFRPH�IRU�WKH�KROGHU·V�WD[DWLRQ�\HDU�WKDW�LQFOXGHV�VXFK�WD[DWLRQ�\HDU�HQG���L��DQ�DPRXQW�EDVHG�RQ�D�
SUHVFULEHG�UDWH�RI�UHWXUQ�RQ�WKH�KROGHU·V�´GHVLJQDWHG�FRVWµ�RI�VXFK�SDUWLFLSDWLQJ�LQWHUHVW���LL��LQ�FHUWDLQ�
OLPLWHG� FLUFXPVWDQFHV�� DQ\� JDLQV� DQG� ORVVHV� DFFUXHG� RQ� VXFK�SDUWLFLSDWLQJ� LQWHUHVW� IRU� WKH� KROGHU·V�
WD[DWLRQ�\HDU��RU��LLL�� LQ�FHUWDLQ�OLPLWHG�FLUFXPVWDQFHV��D�SURSRUWLRQDWH�VKDUH�RI� WKH�),(·V� LQFRPH��RU�
ORVV�� IRU� WKH�),(·V� WD[DWLRQ�\HDU�HQGLQJ� LQ� WKH�KROGHU·V� WD[DWLRQ�\HDU� FDOFXODWHG�XVLQJ�&DQDGLDQ� WD[�
UXOHV��

)RU�WKH�SXUSRVHV�RI�WKH�),(�7D[�3URSRVDOV��WKH�6LQR�*ROG�6KDUHV�ZLOO�FRQVWLWXWH�´SDUWLFLSDWLQJ�
LQWHUHVWVµ�LQ�6LQR�*ROG���+RZHYHU��6LQR�*ROG�ZLOO�QRW�EH�D�),(�DW�D�SDUWLFXODU�WLPH�LI�HLWKHU��D��DW�WKH�
HQG�RI�WKH�WD[DWLRQ�\HDU�WKDW�LQFOXGHV�WKDW�WLPH��WKH�´FDUU\LQJ�YDOXHµ�RI�DOO�RI�6LQR�*ROG·V�´LQYHVWPHQW�
SURSHUW\µ�LV�QRW�JUHDWHU�WKDQ�RQH�KDOI�RI�WKH�´FDUU\LQJ�YDOXHµ�RI�DOO�WKH�SURSHUW\�RI�6LQR�*ROG��RU��E��
WKURXJKRXW� WKH� WD[DWLRQ�\HDU� WKDW� LQFOXGHV� WKDW� WLPH�� WKH�SULQFLSDO�XQGHUWDNLQJ�RI�6LQR�*ROG� LV� WKH�
FDUU\LQJ�RQ�RI�D�EXVLQHVV�WKDW�LV�QRW�DQ�´LQYHVWPHQW�EXVLQHVVµ��7KH�GHWHUPLQDWLRQ�RI�ZKHWKHU�RU�QRW�
6LQR�*ROG�LV�D�),(�PXVW�EH�PDGH�RQ�DQ�DQQXDO�EDVLV�DW�WKH�HQG�RI�HDFK�WD[DWLRQ�\HDU�RI�6LQR�*ROG��

(YHQ� LI� 6LQR�*ROG� LV� D� ),(�� D� 6LQR�*ROG� 6KDUH�PD\� EH� DQ� ´H[HPSW� LQWHUHVWµ� SURYLGHG� WKDW�
WKURXJKRXW� WKH�SHULRG� WKDW�6LQR�*ROG�6KDUHV�DUH�KHOG�E\�D�5HVLGHQW�6KDUHKROGHU�GXULQJ�D� WD[DWLRQ�
\HDU�RI�6LQR�*ROG�� �L��6LQR�*ROG� LV� UHVLGHQW� LQ�$XVWUDOLD�� �LL�� WKH�$6;�FRQWLQXHV� WR�EH�D�´SUHVFULEHG�
VWRFN�H[FKDQJHµ�IRU�WKH�SXUSRVHV�RI�WKH�7D[�$FW��RU��IROORZLQJ�WKH�LPSOHPHQWDWLRQ�RI�RWKHU�SURSRVHG�
DPHQGPHQWV�WR�WKH�7D[�$FW��D�´GHVLJQDWHG�VWRFN�H[FKDQJHµ����LLL��WKH�6LQR�*ROG�6KDUHV�FRQVWLWXWH�DQ�
´DUP·V� OHQJWK� LQWHUHVWµ� RI� WKH� 5HVLGHQW� 6KDUHKROGHU� �DV� GHILQHG� IRU� WKH� SXUSRVHV� RI� WKH� ),(� 7D[�
3URSRVDOV��DQG� �LY��6LQR�*ROG�6KDUHV� FRQWLQXH� WR�EH� OLVWHG�RQ� WKH�$6;� �RU� RQ�DQ\�RWKHU�SUHVFULEHG�
VWRFN�H[FKDQJH�RU�GHVLJQDWHG�VWRFN�H[FKDQJH��DV�WKH�FDVH�PD\�EH����,W�LV�H[SHFWHG�WKDW�WKH�6LQR�*ROG�
6KDUHV�ZLOO�EH�´DUP·V� OHQJWK� LQWHUHVWVµ�RI�D�SDUWLFXODU�5HVLGHQW�6KDUHKROGHU� IRU� WKH�SXUSRVHV�RI� WKH�
),(�7D[�3URSRVDOV�SURYLGHG�WKDW�VXFK�KROGHU��WRJHWKHU�ZLWK�HQWLWLHV�DQG�LQGLYLGXDOV�ZLWK�ZKRP�WKH�
KROGHU�GRHV� QRW�GHDO� DW� DUP·V� OHQJWK��GRHV�QRW�KROG�� LQ� WKH� DJJUHJDWH��PRUH� WKDQ�����RI� DOO� RI� WKH�
FRPPRQ� VKDUHV� RI� 6LQR� *ROG� EDVHG� RQ� WKH� IDLU� PDUNHW� YDOXH� RI� VXFK� VHFXULWLHV�� $Q� DGGLWLRQDO�
UHTXLUHPHQW�IRU�D�6LQR�*ROG�6KDUH�WR�FRQVWLWXWH�DQ�´H[HPSW�LQWHUHVWµ�RI�D�5HVLGHQW�6KDUHKROGHU�LV�WKDW�
LW� LV�UHDVRQDEOH�WR�FRQFOXGH�WKDW�WKH�KROGHU�KDV�QR�´WD[�DYRLGDQFH�PRWLYHµ�LQ�UHVSHFW�RI�VXFK�VKDUH��
)RU�WKLV�SXUSRVH��WKH�5HVLGHQW�6KDUHKROGHU�ZLOO�EH�UHJDUGHG�DV�KDYLQJ�D�WD[�DYRLGDQFH�PRWLYH�RQO\�LI�
LW� LV� UHDVRQDEOH� WR� FRQFOXGH� WKDW� WKH� PDLQ� UHDVRQV� IRU� DFTXLULQJ� RU� KROGLQJ� VXFK� VKDUHV� LQFOXGH�
GLUHFWO\�RU�LQGLUHFWO\�EHQHILWLQJ�SULQFLSDOO\�IURP�LQFRPH��SURILWV��JDLQV�RU�LQFUHDVHV�LQ�YDOXH�LQ�UHVSHFW�
RI� LQYHVWPHQW�SURSHUW\�DQG�IURP�WKH�GHIHUUDO�RU� UHGXFWLRQ�RI� WD[� WKDW�ZRXOG�KDYH�EHHQ�SD\DEOH�RQ�
VXFK�LQFRPH��SURILWV�RU�JDLQV��

7KH�GHWHUPLQDWLRQ� RI�ZKHWKHU� WKH� 6LQR�*ROG� 6KDUHV� FRQVWLWXWH� DQ� H[HPSW� LQWHUHVW�PXVW� EH�
PDGH�RQ�DQ�DQQXDO�EDVLV�DW�WKH�HQG�RI�WKH�WD[DWLRQ�\HDU�RI�6LQR�*ROG�DQG�QR�DVVXUDQFHV�FDQ�EH�JLYHQ�
WKDW�WKH�6LQR�*ROG�6KDUHV�ZLOO�FRQVWLWXWH�DQ�H[HPSW�LQWHUHVW�DW�DQ\�VXEVHTXHQW�WD[DWLRQ�\HDU�HQG�RI�
6LQR�*ROG���5HVLGHQW�6KDUHKROGHUV�VKRXOG�FRQVXOW�WKHLU�WD[�DGYLVRUV�DERXW�WKH�DSSOLFDWLRQ�RI�WKH�),(�
7D[�3URSRVDOV�ZLWK�UHVSHFW�WR�WKHLU�SDUWLFXODU�FLUFXPVWDQFHV��
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)RUHLJQ�5HSRUWLQJ�
�
$�5HVLGHQW�6KDUHKROGHU�ZKR� LV�D�´VSHFLILHG�&DQDGLDQ�HQWLW\µ� IRU�D� WD[DWLRQ�\HDU�RU�D� ILVFDO�

SHULRG�DQG�ZKRVH�WRWDO�FRVW�DPRXQW�RI�´VSHFLILHG�IRUHLJQ�SURSHUW\µ�� LQFOXGLQJ�6LQR�*ROG�6KDUHV��DW�
DQ\�WLPH�LQ�WKH�\HDU�RU�ILVFDO�SHULRG�H[FHHGV�&���������ZLOO�EH�UHTXLUHG�WR�ILOH�DQ�LQIRUPDWLRQ�UHWXUQ�
ZLWK�WKH�&5$�IRU�WKH�\HDU�RU�SHULRG�GLVFORVLQJ�SUHVFULEHG�LQIRUPDWLRQ�LQ�UHVSHFW�RI�VXFK�SURSHUW\��

6XEMHFW� WR�FHUWDLQ�H[FHSWLRQV��D�5HVLGHQW�6KDUHKROGHU�ZLOO�EH�D�´VSHFLILHG�&DQDGLDQ�HQWLW\µ���
5HVLGHQW�6KDUHKROGHUV�DUH�HQFRXUDJHG�WR�FRQVXOW�WKHLU�WD[�DGYLVRUV�DV�WR�ZKHWKHU�WKH\�PXVW�FRPSO\�
ZLWK�WKHVH�UXOHV��
(OLJLELOLW\�IRU�,QYHVWPHQW�

$V�ORQJ�DV�WKH�6LQR�*ROG�6KDUHV�DUH� OLVWHG�RQ�D�SUHVFULEHG�VWRFN�H[FKDQJH��ZKLFK�FXUUHQWO\�
LQFOXGHV�WKH�$6;�DQG�WKH�+.6(��RU��IROORZLQJ�LPSOHPHQWDWLRQ�RI�SURSRVHG�DPHQGPHQWV�WR�WKH�7D[�
$FW��RQ�D�´GHVLJQDWHG�VWRFN�H[FKDQJHµ��ZKLFK�LV�FXUUHQWO\�SURSRVHG�WR�LQFOXGH�WKH�$6;�DQG�+.6(���
WKH� 6LQR� *ROG� 6KDUHV� ZLOO� EH� TXDOLILHG� LQYHVWPHQWV� IRU� WUXVWV� JRYHUQHG� E\� UHJLVWHUHG� UHWLUHPHQW�
VDYLQJV�SODQV��UHJLVWHUHG�UHWLUHPHQW� LQFRPH�IXQGV��UHJLVWHUHG�HGXFDWLRQ�VDYLQJV�SODQV�DQG�GHIHUUHG�
SURILW�VKDULQJ�SODQV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�7D[�$FW�DQG��IROORZLQJ�LPSOHPHQWDWLRQ�RI�SURSRVHG�
DPHQGPHQWV�WR�WKH�7D[�$FW��D�WUXVWV�JRYHUQHG�E\�UHJLVWHUHG�GLVDELOLW\�VDYLQJV�SODQV��
6KDUHKROGHUV�1RW�5HVLGHQW�LQ�&DQDGD�

7KH�IROORZLQJ�VXPPDU\�LV�JHQHUDOO\�DSSOLFDEOH�WR�D�6KDUHKROGHU�ZKR��IRU�WKH�SXUSRVHV�RI�WKH�
7D[�$FW�DQG�DW�DOO�UHOHYDQW�WLPHV��LV�QRW�UHVLGHQW�RU�GHHPHG�WR�EH�UHVLGHQW�LQ�&DQDGD�DQG�GRHV�QRW�XVH�
RU�KROG�� DQG� LV� QRW�GHHPHG� WR�XVH�RU�KROG��*ROGHQ�&KLQD�6KDUHV� LQ� FRQQHFWLRQ�ZLWK� FDUU\LQJ� RQ�D�
EXVLQHVV� LQ� &DQDGD� �D� ´1RQ�5HVLGHQW� 6KDUHKROGHUµ��� 6SHFLDO� UXOHV� QRW� GLVFXVVHG� LQ� WKLV� VXPPDU\�
PD\�DSSO\�WR�D�QRQ�UHVLGHQW�LQVXUHU�FDUU\LQJ�RQ�DQ�LQVXUDQFH�EXVLQHVV�LQ�&DQDGD�DQG�HOVHZKHUH��DQG�
DQ\�VXFK�LQVXUHUV�VKRXOG�FRQVXOW�WKHLU�RZQ�WD[�DGYLVRUV��
6DOH�3XUVXDQW�WR�WKH�2IIHU�
6DOH�RI�*ROGHQ�&KLQD�6KDUHV�8QGHU�WKH�2IIHU�

$�1RQ�5HVLGHQW�6KDUHKROGHU�ZKR�GLVSRVHV�RI�*ROGHQ�&KLQD�6KDUHV�WR�WKH�2IIHURU�SXUVXDQW�
WR�WKH�2IIHU�ZLOO�QRW�EH�VXEMHFW�WR�LQFRPH�WD[�XQGHU�WKH�7D[�$FW�LQ�UHVSHFW�RI�DQ\�FDSLWDO�JDLQ�UHDOL]HG�
RQ� WKH� GLVSRVLWLRQ� RI� VXFK� 6KDUHV� SURYLGHG� WKH� *ROGHQ� &KLQD� 6KDUHV� DUH� QRW� ´WD[DEOH� &DQDGLDQ�
SURSHUW\µ��DV�GHILQHG�LQ�WKH�7D[�$FW��WR�WKH�1RQ�5HVLGHQW�6KDUHKROGHU�DW�WKH�WLPH�RI�WKH�GLVSRVLWLRQ�
RI�VXFK�*ROGHQ�&KLQD�6KDUHV��

*HQHUDOO\�� *ROGHQ� &KLQD� 6KDUHV� ZLOO� QRW� FRQVWLWXWH� WD[DEOH� &DQDGLDQ� SURSHUW\� WR� D� 1RQ�
5HVLGHQW�6KDUHKROGHU�DW�D�SDUWLFXODU�WLPH�SURYLGHG�WKDW��D��WKH�*ROGHQ�&KLQD�6KDUHV�DUH�OLVWHG�RQ�D�
SUHVFULEHG�VWRFN�H[FKDQJH��ZKLFK�FXUUHQWO\�LQFOXGHV�WKH�$6;�DQG�76;��DW�WKDW�WLPH��DQG��E��WKH�1RQ�
5HVLGHQW� 6KDUHKROGHU�� SHUVRQV� ZLWK� ZKRP� WKH� 1RQ�5HVLGHQW� 6KDUHKROGHU� GRHV� QRW� GHDO� DW� DUP·V�
OHQJWK��RU�WKH�1RQ�5HVLGHQW�6KDUHKROGHU�WRJHWKHU�ZLWK�DOO�VXFK�SHUVRQV��KDV�QRW�RZQHG�����RU�PRUH�
RI�WKH�VKDUHV�RI�DQ\�FODVV�RU�VHULHV�RI�*ROGHQ�&KLQD�DW�DQ\�WLPH�GXULQJ�WKH����PRQWK�SHULRG�WKDW�HQGV�
DW�WKDW�WLPH��*ROGHQ�&KLQD�6KDUHV�PD\�DOVR�EH�GHHPHG�WR�FRQVWLWXWH�WD[DEOH�&DQDGLDQ�SURSHUW\�WR�D�
1RQ�5HVLGHQW�6KDUHKROGHU�LQ�FHUWDLQ�FLUFXPVWDQFHV�VSHFLILHG�XQGHU�WKH�7D[�$FW���(YHQ�LI�WKH�*ROGHQ�
&KLQD�6KDUHV�DUH�WD[DEOH�&DQDGLDQ�SURSHUW\�WR�D�1RQ�5HVLGHQW�6KDUHKROGHU��DQ\�FDSLWDO�JDLQ�UHDOL]HG�
XSRQ� WKH�GLVSRVLWLRQ�RU�GHHPHG�GLVSRVLWLRQ� WKHUHRI�PD\�QRW�EH� VXEMHFW� WR� WD[�XQGHU� WKH�7D[�$FW� LI�
VXFK� JDLQ� LV� H[HPSW� IURP� WD[� SXUVXDQW� WR� WKH� SURYLVLRQV� RI� DQ� DSSOLFDEOH� LQFRPH� WD[� WUHDW\� RU�
FRQYHQWLRQ��1RQ�5HVLGHQW� 6KDUHKROGHUV� VKRXOG� FRQVXOW� WKHLU� RZQ� WD[� DGYLVRUV�ZLWK� UHVSHFW� WR� WKH�
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DYDLODELOLW\� RI� DQ\� UHOLHI�XQGHU� WKH� WHUPV�RI� DQ� DSSOLFDEOH� LQFRPH� WD[� WUHDW\� RU� FRQYHQWLRQ� LQ� WKHLU�
SDUWLFXODU�FLUFXPVWDQFHV��

,Q� WKH� HYHQW� WKDW� WKH�*ROGHQ�&KLQD�6KDUHV� FRQVWLWXWH� WD[DEOH�&DQDGLDQ�SURSHUW\� WR� D�1RQ�
5HVLGHQW� 6KDUHKROGHU� DQG� D� FDSLWDO� JDLQ� WKDW� LV� UHDOL]HG� XSRQ� D� GLVSRVLWLRQ� RI� VXFK�*ROGHQ�&KLQD�
6KDUHV�WR�WKH�2IIHURU�LV�QRW�H[HPSW�IURP�&DQDGLDQ�WD[�E\�YLUWXH�RI�DQ�DSSOLFDEOH�LQFRPH�WD[�WUHDW\�RU�
FRQYHQWLRQ�� WKHQ�� LQ� VXFK� FLUFXPVWDQFHV�� WKH� WD[� FRQVHTXHQFHV� DV� GHVFULEHG� DERYH� XQGHU�
´6KDUHKROGHUV� 5HVLGHQW� LQ�&DQDGDµ�ZLOO� JHQHUDOO\� DSSO\�� � 6XFK�1RQ�5HVLGHQW� 6KDUHKROGHUV�ZKRVH�
*ROGHQ�&KLQD� 6KDUHV� DUH� WD[DEOH�&DQDGLDQ�SURSHUW\� VKRXOG� FRQVXOW� WKHLU� RZQ� WD[� DGYLVRUV� LQ� WKLV�
UHJDUG��
6DOH�RI�(OHFWHG�6LQR�*ROG�6KDUHV�

$Q�(OHFWLQJ�6KDUHKROGHU�ZKR�LV�D�1RQ�5HVLGHQW�6KDUHKROGHU�DQG�ZKR�PDNHV�WKH�(OHFWLRQ�WR�
KDYH�LWV�(OHFWHG�6LQR�*ROG�6KDUHV�LVVXHG�RQ�LWV�EHKDOI�WR�WKH�6HOOLQJ�$JHQW�ZKR�ZLOO��DV�DJHQW�IRU�VXFK�
(OHFWLQJ� 6KDUHKROGHU�� DUUDQJH� IRU� WKH� VDOH� RI� VXFK� (OHFWHG� 6LQR� *ROG� 6KDUHV� RQ� WKH� (OHFWLQJ�
6KDUHKROGHU·V�EHKDOI�ZLOO�QRW�EH�VXEMHFW�WR�LQFRPH�WD[�XQGHU�WKH�7D[�$FW�RQ�DQ\�FDSLWDO�JDLQ�UHDOL]HG�
RQ�WKH�GLVSRVLWLRQ�RI�VXFK�6LQR�*ROG�6KDUHV��
&RPSXOVRU\�$FTXLVLWLRQ�

$V� GHVFULEHG� XQGHU� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´6HFRQG� 6WHS� 7UDQVDFWLRQV�³� &RPSXOVRU\�
$FTXLVLWLRQµ��WKH�2IIHURU�PD\��LQ�FHUWDLQ�FLUFXPVWDQFHV��DFTXLUH�*ROGHQ�&KLQD�6KDUHV�QRW�GHSRVLWHG�
XQGHU� WKH� 2IIHU� SXUVXDQW� WR� D� &RPSXOVRU\� $FTXLVLWLRQ�� � 6XEMHFW� WR� WKH� GLVFXVVLRQ� EHORZ� XQGHU�
´'HOLVWLQJ� RI� 6KDUHV� )ROORZLQJ� &RPSOHWLRQ� RI� WKH� 2IIHUµ�� WKH� &DQDGLDQ� IHGHUDO� LQFRPH� WD[�
FRQVHTXHQFHV�WR�D�1RQ�5HVLGHQW�6KDUHKROGHU�ZKR�GLVSRVHV�RI�*ROGHQ�&KLQD�6KDUHV�LQ�H[FKDQJH�IRU�
6LQR�*ROG� 6KDUHV� LQ� VXFK� FLUFXPVWDQFHV� JHQHUDOO\�ZLOO� EH� DV� GHVFULEHG� DERYH�XQGHU� ´6KDUHKROGHUV�
1RW�5HVLGHQW�LQ�&DQDGD�³�6DOH�3XUVXDQW�7R�7KH�2IIHUµ���$Q\�LQWHUHVW�DZDUGHG�E\�D�FRXUW�DQG�SDLG�
RU�FUHGLWHG�WR�D�1RQ�5HVLGHQW�6KDUHKROGHU�H[HUFLVLQJ�LWV�ULJKW�WR�GLVVHQW�LQ�UHVSHFW�RI�D�&RPSXOVRU\�
$FTXLVLWLRQ�ZLOO�EH�VXEMHFW�WR�&DQDGLDQ�ZLWKKROGLQJ�WD[�DW�WKH�UDWH�RI������VXEMHFW�WR�DQ\�UHGXFWLRQ�LQ�
WKH�UDWH�RI�ZLWKKROGLQJ�WR�ZKLFK�WKH�1RQ�5HVLGHQW�6KDUHKROGHU�LV�HQWLWOHG�SXUVXDQW�WR�WKH�SURYLVLRQV�
RI�DQ�DSSOLFDEOH� LQFRPH� WD[� WUHDW\�RU� FRQYHQWLRQ��1RQ�5HVLGHQW�6KDUHKROGHUV�ZKRVH�*ROGHQ�&KLQD�
6KDUHV�PD\�EH�DFTXLUHG�LQ�WKHVH�FLUFXPVWDQFHV�VKRXOG�FRQVXOW�WKHLU�RZQ�WD[�DGYLVRUV�LQ�WKLV�UHJDUG��
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�

$V� GHVFULEHG� XQGHU� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ´6HFRQG� 6WHS� 7UDQVDFWLRQV� ³� 6XEVHTXHQW�
$FTXLVLWLRQ�7UDQVDFWLRQµ��LI�WKH�2IIHURU�GRHV�QRW�DFTXLUH�DOO�RI�WKH�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW�WR�
WKH� 2IIHU� RU� E\� PHDQV� RI� D� &RPSXOVRU\� $FTXLVLWLRQ�� WKH� 2IIHURU� PD\� SURSRVH� RWKHU� PHDQV� RI�
DFTXLULQJ�WKH�UHPDLQLQJ�LVVXHG�DQG�RXWVWDQGLQJ�*ROGHQ�&KLQD�6KDUHV��

7KH� WD[� WUHDWPHQW� RI� D� 6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ� WR� D�1RQ�5HVLGHQW� 6KDUHKROGHU�
ZLOO�GHSHQG�XSRQ�WKH�H[DFW�PDQQHU�LQ�ZKLFK�WKH�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�LV�FDUULHG�RXW�
DQG�PD\�EH�VXEVWDQWLDOO\�WKH�VDPH�DV�RU�PDWHULDOO\�GLIIHUHQW�WKDQ�GHVFULEHG�DERYH���$�1RQ�5HVLGHQW�
6KDUHKROGHU�PD\� UHDOL]H� D� FDSLWDO� JDLQ� RU� D� FDSLWDO� ORVV� DQG�RU� EH� GHHPHG� WR� UHFHLYH� D� GLYLGHQG�
SXUVXDQW�WR�D�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��DV�GLVFXVVHG�DERYH�XQGHU�´6KDUHKROGHUV�5HVLGHQW�
LQ�&DQDGD�²�6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQµ���:KHWKHU�RU�QRW�D�1RQ�5HVLGHQW�6KDUHKROGHU�ZLOO�
EH� VXEMHFW� WR� WD[� XQGHU� WKH�7D[�$FW� RQ� DQ\� VXFK� FDSLWDO� JDLQ�ZLOO� GHSHQG� RQ�ZKHWKHU� WKH�*ROGHQ�
&KLQD� 6KDUHV�� � 5HGHHPDEOH� 6KDUHV� RU� 6SHFLDO� 6KDUHV�� DV� WKH� FDVH� PD\� EH�� DUH� ¶¶WD[DEOH� &DQDGLDQ�
SURSHUW\··� WR� WKH� 1RQ�5HVLGHQW� 6KDUHKROGHU� IRU� SXUSRVHV� RI� WKH� 7D[� $FW� DQG� ZKHWKHU� WKH� 1RQ�
5HVLGHQW�6KDUHKROGHU� LV� HQWLWOHG� WR� UHOLHI�XQGHU�DQ�DSSOLFDEOH� LQFRPH� WD[� WUHDW\�RU� FRQYHQWLRQ��DQG�
RWKHU� FLUFXPVWDQFHV�DW� WKDW� WLPH� �VHH� LQ�SDUWLFXODU� WKH�GLVFXVVLRQ�EHORZ�XQGHU� ¶¶'HOLVWLQJ�RI�6KDUHV�



� ���

)ROORZLQJ� &RPSOHWLRQ� RI� WKH� 2IIHU··��� � 'LYLGHQGV� SDLG� RU� GHHPHG� WR� EH� SDLG� WR� D� 1RQ�5HVLGHQW�
6KDUHKROGHU�ZLOO�EH�VXEMHFW�WR�&DQDGLDQ�ZLWKKROGLQJ�WD[�DW�D�UDWH�RI�������6XFK�UDWH�PD\�EH�UHGXFHG�
XQGHU� WKH�SURYLVLRQV�RI�DQ�DSSOLFDEOH� LQFRPH�WD[� WUHDW\�RU�FRQYHQWLRQ�� �$Q\� LQWHUHVW�DZDUGHG�E\�D�
FRXUW�DQG�SDLG�RU�FUHGLWHG�WR�D�1RQ�5HVLGHQW�6KDUHKROGHU�H[HUFLVLQJ�LWV�ULJKW�WR�GLVVHQW�LQ�UHVSHFW�RI�D�
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�ZLOO�EH�VXEMHFW�WR�&DQDGLDQ�ZLWKKROGLQJ�WD[�LQ�WKH�VDPH�PDQQHU�
DV�GHVFULEHG�DERYH�XQGHU�´6KDUHKROGHUV�1RW�5HVLGHQW�LQ�&DQDGD�³�&RPSXOVRU\�$FTXLVLWLRQµ���1RQ�
5HVLGHQW�6KDUHKROGHUV�VKRXOG�FRQVXOW�WKHLU�RZQ�WD[�DGYLVRUV�IRU�DGYLFH�ZLWK�UHVSHFW�WR�WKH�SRWHQWLDO�
LQFRPH� WD[� FRQVHTXHQFHV� WR� WKHP� RI� KDYLQJ� WKHLU� *ROGHQ� &KLQD� 6KDUHV� DFTXLUHG� SXUVXDQW� WR� D�
6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ��
'HOLVWLQJ�RI�6KDUHV�)ROORZLQJ�&RPSOHWLRQ�RI�WKH�2IIHU�

$V� GHVFULEHG� DERYH� LQ� 6HFWLRQ� ��� RI� WKH� &LUFXODU�� ¶¶5HJXODWRU\� &RQVLGHUDWLRQV� ²� $6;� DQG�
+.6(··��WKH�*ROGHQ�&KLQD�6KDUHV�DUH�H[SHFWHG�WR�EH�GHOLVWHG�IURP�WKH�$6;�DW� WKH�&',�([SLU\�7LPH�
DQG�PD\�FHDVH�WR�EH�OLVWHG�RQ�WKH�76;�IROORZLQJ�WKH�FRPSOHWLRQ�RI�WKH�2IIHU�DQG�PD\�QRW�EH�OLVWHG�RQ�
WKH�$6;� RU� WKH� 76;� DW� WKH� WLPH� RI� WKHLU� GLVSRVLWLRQ� E\� D�1RQ�5HVLGHQW� 6KDUHKROGHU� SXUVXDQW� WR� D�
&RPSXOVRU\�$FTXLVLWLRQ�RU� D� 6XEVHTXHQW�$FTXLVLWLRQ�7UDQVDFWLRQ�� �1RQ�5HVLGHQW� 6KDUHKROGHUV� DUH�
FDXWLRQHG� WKDW� LI� WKH� *ROGHQ� &KLQD� 6KDUHV� DUH� QRW� OLVWHG� RQ� D� SUHVFULEHG� VWRFN� H[FKDQJH� �ZKLFK�
LQFOXGHV� WKH�$6;�DQG� WKH�76;�� DW� WKH� WLPH� WKH\� DUH� GLVSRVHG�RI�� �D�� WKH�*ROGHQ�&KLQD�6KDUHV�ZLOO�
JHQHUDOO\� EH� ´WD[DEOH� &DQDGLDQ� SURSHUW\µ� WR� WKH� 1RQ�5HVLGHQW� 6KDUHKROGHU�� �E�� WKH� 1RQ�5HVLGHQW�
6KDUHKROGHU�PD\�EH�VXEMHFW�WR�WD[�XQGHU�WKH�7D[�$FW�LQ�UHVSHFW�RI�DQ\�FDSLWDO�JDLQ�UHDOL]HG�RQ�VXFK�
GLVSRVLWLRQ�� XQOHVV� DQ\� VXFK� JDLQ� LV� H[HPSW� IURP� WD[DWLRQ� XQGHU� WKH� 7D[� $FW� SXUVXDQW� WR� WKH�
SURYLVLRQV�RI�DQ�DSSOLFDEOH�LQFRPH�WD[�WUHDW\�RU�FRQYHQWLRQ��DQG��F��WKH�QRWLILFDWLRQ�DQG�ZLWKKROGLQJ�
SURYLVLRQV�RI�VHFWLRQ�����RI�WKH�7D[�$FW�ZLOO�DSSO\�WR�WKH�1RQ�5HVLGHQW�6KDUHKROGHU��LQ�ZKLFK�FDVH�WKH�
2IIHURU�ZLOO�EH�HQWLWOHG��SXUVXDQW�WR�WKH�7D[�$FW��WR�GHGXFW�RU�ZLWKKROG�DQ�DPRXQW�IURP�DQ\�SD\PHQW�
PDGH�WR�WKH�1RQ�5HVLGHQW�6KDUHKROGHU�DQG�WR�UHPLW�VXFK�DPRXQW�WR�WKH�5HFHLYHU�*HQHUDO�IRU�&DQDGD�
RQ�EHKDOI�RI�WKH�1RQ�5HVLGHQW�6KDUHKROGHU���1RQ�5HVLGHQW�6KDUHKROGHUV�VKRXOG�FRQVXOW�WKHLU�RZQ�WD[�
DGYLVRUV�IRU�DGYLFH�ZLWK�UHVSHFW�WR�WKH�SRWHQWLDO�LQFRPH�WD[�FRQVHTXHQFHV�WR�WKHP�RI�QRW�GLVSRVLQJ�RI�
WKHLU�*ROGHQ�&KLQD�6KDUHV�SXUVXDQW�WR�WKH�2IIHU��
��� &(57$,1�$8675$/,$1�,1&20(�7$;�&216,'(5$7,216�

,Q� WKH�RSLQLRQ�RI�'HDFRQV�� WKH� LQIRUPDWLRQ� LQ� WKLV�6HFWLRQ���� LV� LQWHQGHG�RQO\� WR�SURYLGH�D�
JHQHUDO� RYHUYLHZ�RI� WKH�$XVWUDOLDQ� LQFRPH� DQG� FDSLWDO� JDLQV� WD[� LPSOLFDWLRQV� IRU� SHUVRQV�ZKR� DUH�
QRQ�UHVLGHQWV� RI�$XVWUDOLD� IRU�$XVWUDOLDQ� WD[� SXUSRVHV�� � ,W� GRHV� QRW� DGGUHVV� WD[� FRQVLGHUDWLRQV� IRU�
VKDUHKROGHUV� LQ� WKH� MXULVGLFWLRQ� LQ� ZKLFK� WKH\� DUH� UHVLGHQW�� � 7KLV� RYHUYLHZ� LV� QRW� LQWHQGHG� WR� EH�
FRPSUHKHQVLYH��QRU�LV�LW�D�GLVFXVVLRQ�RI�DOO�SRVVLEOH�WD[�FRQVHTXHQFHV���6KDUHKROGHUV�VKRXOG�QRW�UHO\�
RQ� WKH� LQIRUPDWLRQ� SURYLGHG� KHUHLQ� DV� WD[� DGYLFH� LQ� UHODWLRQ� WR� WKHLU� RZQ� DIIDLUV� EXW� VKRXOG� VHHN�
LQGHSHQGHQW� WD[DWLRQ� DGYLFH� ZLWK� UHVSHFW� WR� WKH� WD[� FRQVHTXHQFHV� RI� DQ� LQYHVWPHQW� LQ� WKH� 6KDUHV�
KDYLQJ�UHJDUG�WR�WKHLU�SDUWLFXODU�FLUFXPVWDQFHV��
$XVWUDOLDQ�'LYLGHQG�:LWKKROGLQJ�7D[�

6KDUHKROGHUV�PD\�EH� VXEMHFW� WR�$XVWUDOLDQ�GLYLGHQG�ZLWKKROGLQJ� WD[� RQ�GLYLGHQGV�SDLG� LQ�
UHODWLRQ�WR�6LQR�*ROG�6KDUHV�WKH\�DFTXLUH���7KH�JHQHUDO�UDWH�RI�GLYLGHQG�ZLWKKROGLQJ�WD[�LV�����RI�WKH�
JURVV�GLYLGHQG���:KHUH�WKH�VKDUHKROGHU�LV�UHVLGHQW�LQ�D�FRXQWU\�WKDW�KDV�D�GRXEOH�WD[�DJUHHPHQW�ZLWK�
$XVWUDOLD�� WKDW�GRXEOH� WD[� DJUHHPHQW�PD\� VSHFLI\� D� ORZHU� UDWH� RI�GLYLGHQG�ZLWKKROGLQJ� WD[� WKDW� LV�
DSSOLFDEOH��)RU�H[DPSOH��DW�WKH�GDWH�RI�WKLV�&LUFXODU��WKH�UDWH�RI�$XVWUDOLDQ�GLYLGHQG�ZLWKKROGLQJ�WD[�
WKDW�LV�DSSOLFDEOH�WR�&DQDGLDQ�UHVLGHQW�VKDUHKROGHUV�LV�JHQHUDOO\�D�UDWH�QRW�H[FHHGLQJ�����RI�WKH�JURVV�
GLYLGHQG��

'LYLGHQGV�SDLG�WR�D�QRQ�UHVLGHQW�ZLOO�QRW�EH�VXEMHFW�WR�$XVWUDOLDQ�GLYLGHQG�ZLWKKROGLQJ�WD[�
LQ�FHUWDLQ�FLUFXPVWDQFHV��VXFK�DV��
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�D� WR�WKH�H[WHQW�WR�ZKLFK�WKH�GLYLGHQG�KDV�EHHQ�´IUDQNHGµ�XQGHU�$XVWUDOLD·V�LPSXWDWLRQ�
V\VWHP�RI�FRPSDQ\�WD[DWLRQ���'LYLGHQGV�ZLOO�EH�IUDQNHG�WR�WKH�H[WHQW�WKDW�WKH�SURILWV�
IURP�ZKLFK� WKH�GLYLGHQGV� DUH�EHHQ�SDLG�KDYH�EHHQ� VXEMHFW� WR�$XVWUDOLDQ�FRUSRUDWH�
WD[��RU�

�E� WR� WKH� H[WHQW� WR� ZKLFK� WKH� GLYLGHQG� LV� GHFODUHG� WR� EH� ´FRQGXLW� IRUHLJQ� LQFRPHµ���
&RQGXLW�IRUHLJQ�LQFRPH�LQFOXGHV�DPRXQWV�IURP�VRXUFHV�RXWVLGH�$XVWUDOLD�WKDW�ZRXOG�
QRW�EH�VXEMHFW�WR�WD[DWLRQ�LQ�$XVWUDOLD��

$XVWUDOLDQ�&DSLWDO�*DLQV�7D[��&*7��
$� QRQ�UHVLGHQW� RI� $XVWUDOLD� KROGLQJ� VKDUHV� RQ� FDSLWDO� DFFRXQW� ZLOO� RQO\� EH� VXEMHFW� WR�

$XVWUDOLDQ�FDSLWDO�JDLQV�WD[��´&*7µ��RQ�GLVSRVDO�RI�WKHLU�VKDUHV��RU�DQRWKHU�&*7�HYHQW�RFFXUULQJ�LQ�
UHODWLRQ� WR� WKHLU� VKDUHV�� LI� WKH�VKDUHV�DUH�DQ�´LQGLUHFW�$XVWUDOLDQ�UHDO�SURSHUW\� LQWHUHVWµ�� � ,Q�JHQHUDO�
WHUPV�WKH�*ROGHQ�&KLQD�6KDUHV��RU�WKH�&',V���RU�WKH�6LQR�*ROG�6KDUHV�DFTXLUHG�E\�D�6KDUHKROGHU�LQ�
UHVSHFW�RI�WKH�2IIHU���ZLOO�EH�WUHDWHG�DV�DQ�´LQGLUHFW�$XVWUDOLDQ�UHDO�SURSHUW\�LQWHUHVWµ�LI��

�D� WKH�QRQ�UHVLGHQW� VKDUHKROGHU� �WRJHWKHU�ZLWK� DVVRFLDWHV��KROGV� DQ� LQWHUHVW� RI� ����RU�
PRUH�LQ�D�FRPSDQ\��DQG�

�E� PRUH� WKDQ� ���� RI� WKH� YDOXH� RI� WKH� FRPSDQ\·V� DVVHWV� LV� DWWULEXWDEOH� WR� ´WD[DEOH�
$XVWUDOLDQ� UHDO� SURSHUW\µ� �QDPHO\�� UHDO� SURSHUW\� VLWXDWHG� LQ� $XVWUDOLD� RU� PLQLQJ��
TXDUU\LQJ�RU�SURVSHFWLQJ�ULJKWV�LQ�$XVWUDOLD���

,W� LV� QRW� FRQVLGHUHG� WKDW� PRUH� WKDQ� ���� RI� WKH� YDOXH� RI� WKH� DVVHWV� RI� *ROGHQ� &KLQD� DUH�
DWWULEXWDEOH�WR�´WD[DEOH�$XVWUDOLDQ�UHDO�SURSHUW\µ�DQG��WKHUHIRUH��WKH�*ROGHQ�&KLQD�6KDUHV�VKRXOG�QRW�
EH�WUHDWHG�DV�DQ�´LQGLUHFW�$XVWUDOLDQ�UHDO�SURSHUW\�LQWHUHVWµ���$FFRUGLQJO\��$XVWUDOLDQ�&*7�VKRXOG�QRW�
DSSO\�RQ�GLVSRVDO�RI�WKH�*ROGHQ�&KLQD�6KDUHV�RU�WKH�&',V��RU�RWKHU�&*7�HYHQW�RFFXUULQJ�LQ�UHODWLRQ�
WR�WKH�*ROGHQ�&KLQD�6KDUHV�RU�WKH�&',V��� �*LYHQ�WKDW�$XVWUDOLDQ�&*7�VKRXOG�QRW�DSSO\��DQ�(OHFWLQJ�
6KDUHKROGHU�WKDW�LV�D�QRQ�UHVLGHQW�RI�$XVWUDOLD�DQG�ZKR�PDNHV�WKH�(OHFWLRQ�WR�KDYH�LWV�(OHFWHG�6LQR�
*ROG�6KDUHV�LVVXHG�RQ�LWV�EHKDOI�WR�WKH�6HOOLQJ�%URNHU�ZKR�ZLOO��DV�WUXVWHH�RU�DJHQW�IRU�VXFK�(OHFWLQJ�
6KDUHKROGHU�� DUUDQJH� IRU� WKH� VDOH� RI� VXFK� (OHFWHG� 6LQR� *ROG� 6KDUHV� RQ� WKH� (OHFWLQJ� 6KDUHKROGHU·V�
EHKDOI��VKRXOG�QRW�EH�VXEMHFW� WR�$XVWUDOLDQ�ZLWKKROGLQJ�WD[�IURP�WKH�SURFHHGV�SDLG�WR� WKDW�(OHFWLQJ�
6KDUHKROGHU����

,W� LV� DOVR� QRW� FRQVLGHUHG� WKDW� PRUH� WKDQ� ���� RI� WKH� YDOXH� RI� WKH� DVVHWV� RI� 6LQR� *ROG� DUH�
DWWULEXWDEOH�WR�´WD[DEOH�$XVWUDOLDQ�UHDO�SURSHUW\µ�DV�DW�WKH�GDWH�RI�WKLV�2IIHU�DQG��WKHUHIRUH��WKH�6LQR�
*ROG�6KDUHV�DFTXLUHG�E\�D�6KDUHKROGHU�LQ�UHVSHFW�RI� WKH�2IIHU�VKRXOG�QRW�EH�WUHDWHG�DV�DQ�´LQGLUHFW�
$XVWUDOLDQ�UHDO�SURSHUW\�LQWHUHVWµ�DV�DW�WKH�GDWH�RI�WKLV�2IIHU���,I�LW�LV�WKH�FDVH�WKDW�QRW�PRUH�WKDQ�����
RI� WKH�YDOXH�RI� WKH�DVVHWV� RI�6LQR�*ROG�DUH�DWWULEXWDEOH� WR�´WD[DEOH�$XVWUDOLDQ� UHDO�SURSHUW\µ�DW� WKH�
WLPH�RI�GLVSRVDO�RI�WKH�6LQR�*ROG�6KDUHV��RU�RWKHU�&*7�HYHQW�RFFXUULQJ�LQ�UHODWLRQ�WR�WKH�6LQR�*ROG�
6KDUHV��WKH�6LQR�*ROG�6KDUHV�VKRXOG�QRW�EH�WUHDWHG�DV�DQ�´LQGLUHFW�$XVWUDOLDQ�UHDO�SURSHUW\�LQWHUHVWµ�
DW� WKDW� WLPH�� 6KDUHKROGHUV� VKRXOG� VHHN� LQGHSHQGHQW� WD[DWLRQ� DGYLFH� DV� WR� WKH�&*7� LPSOLFDWLRQV� RI�
GLVSRVDO�RI�WKH�6LQR�*ROG�6KDUHV�DW�WKH�UHOHYDQW�WLPH��

6KDUHKROGHUV� WKDW� KROG� WKHLU�*ROGHQ�&KLQD� 6KDUHV� RQ� UHYHQXH� DFFRXQW� RU� DV� WUDGLQJ� VWRFN�
VKRXOG� VHHN� LQGHSHQGHQW� WD[DWLRQ� DGYLFH� DV� WR� WKH�$XVWUDOLDQ� WD[DWLRQ� LPSOLFDWLRQV� RI� GLVSRVDO� RI�
WKHLU�*ROGHQ�&KLQD�6KDUHV��
��� $&&(37$1&(�2)�2))(5�

$V�SUHYLRXVO\�GLVFORVHG�LQ�6LQR�*ROG·V�SUHVV�UHOHDVH�DQQRXQFLQJ�WKH�VLJQLQJ�RI�WKH�6XSSRUW�
$JUHHPHQW��%DNHU�6WHHO�&DSLWDO�0DQDJHUV��ZKLFK�RZQHG�DSSUR[LPDWHO\������RI�*ROGHQ�&KLQD�6KDUHV�
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DV� DW� 6HSWHPEHU� ��� ������ LQGLFDWHG� YHUEDO� VXSSRUW� IRU� WKH� 2IIHU� DQG� KDYH� DGYLVHG� 6LQR� *ROG� WKDW�
XQOHVV�WKHUH�LV�DQ\�PDWHULDO�FKDQJH�LQ�FLUFXPVWDQFHV�WKH\�ZLOO�EH�WHQGHULQJ�WKHLU�*ROGHQ�&KLQD�6KDUHV�
WR�WKH�2IIHU���([FHSW�IRU�WKH�IRUHJRLQJ�DQG�DV�RWKHUZLVH�VHW�IRUWK�KHUHLQ��VHH�6HFWLRQ���RI�WKH�&LUFXODU��
´%DFNJURXQG�WR�WKH�2IIHU³/RFN�XS�$JUHHPHQWVµ���WKH�2IIHURU�KDV�QR�NQRZOHGJH�UHJDUGLQJ�ZKHWKHU�
DQ\�6KDUHKROGHUV�ZLOO�DFFHSW�WKH�2IIHU�����
��� /(*$/�0$77(56�$1'�/(*$/�352&((',1*6�

&HUWDLQ� OHJDO�PDWWHUV� UHODWLQJ� WR� WKH�2IIHU� �LQFOXGLQJ� WKH� LVVXDQFH� RI� WKH� 6LQR�*ROG� 6KDUHV�
RIIHUHG� XQGHU� WKH�2IIHU��ZLOO� EH� SDVVHG� XSRQ� RQ� EHKDOI� RI� WKH�2IIHURU� E\� 6WLNHPDQ� (OOLRWW� //3� LQ�
&DQDGD�DQG�'HDFRQV�LQ�$XVWUDOLD��
��� (;3(576�

$V�DW�WKH�GDWH�KHUHRI��WR�WKH�NQRZOHGJH�RI�WKH�2IIHURU·V�GLUHFWRUV��WKH�SDUWQHUV�DQG�DVVRFLDWHV�
RI� 6WLNHPDQ� (OOLRWW� //3� DQG� WKH� SDUWQHUV� DQG� HPSOR\HHV� RI�'HDFRQV�� HDFK� FROOHFWLYHO\� EHQHILFLDOO\�
RZQ��GLUHFWO\�RU�LQGLUHFWO\��OHVV�WKDQ����RI�WKH�RXWVWDQGLQJ�VHFXULWLHV�RI�*ROGHQ�&KLQD�DQG�OHVV�WKDQ�
���RI�WKH�RXWVWDQGLQJ�VHFXULWLHV�RI�6LQR�*ROG�����

$V�DW� WKH�GDWH�KHUHRI�� WR� WKH�NQRZOHGJH�RI� WKH�2IIHURU·V�GLUHFWRUV�� WKH�SDUWQHUV��HPSOR\HHV��
HQJLQHHUV�DQG�TXDOLILHG�SHUVRQV�RI�65.�&RQVXOWLQJ��$XVWUDODVLD��3W\�/WG���EHQHILFLDOO\�RZQ��GLUHFWO\�
RU� LQGLUHFWO\�� OHVV� WKDQ� ��� RI� WKH� RXWVWDQGLQJ� VHFXULWLHV� RI� *ROGHQ� &KLQD� DQG� OHVV� WKDQ� ��� RI� WKH�
RXWVWDQGLQJ�VHFXULWLHV�RI�6LQR�*ROG��
��� '(326,7$5,(6�$1'�,1)250$7,21�$*(176�

&RPSXWHUVKDUH� ,QYHVWRU� 6HUYLFHV� ,QF�� �LQ� UHVSHFW� RI� *ROGHQ� &KLQD� 6KDUHV� RQO\�� DQG�
&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�3W\�/LPLWHG��IRU�&',V�RQO\��KDYH�EHHQ�UHWDLQHG�DV�WKH�'HSRVLWDULHV��
DQG� *HRUJHVRQ� 6KDUHKROGHU� &RPPXQLFDWLRQV� &DQDGD� ,QF�� LQ� 1RUWK� $PHULFD� DQG� *HRUJHVRQ�
6KDUHKROGHU�&RPPXQLFDWLRQV�3W\�/WG��LQ�$XVWUDOLD�DQG�LQWHUQDWLRQDOO\�RXWVLGH�1RUWK�$PHULFD�KDYH�
EHHQ� UHWDLQHG� DV� WKH� ,QIRUPDWLRQ�$JHQWV�� IRU� WKH�2IIHU�� � 7KH�'HSRVLWDULHV� DQG� ,QIRUPDWLRQ�$JHQWV�
PD\� FRQWDFW� 6KDUHKROGHUV� E\�PDLO�� WHOHSKRQH�� WHOHFRS\�� WHOHJUDSK�DQG�SHUVRQDO� LQWHUYLHZ�DQG�PD\�
UHTXHVW� EDQNV�� EURNHUV�� GHDOHUV� DQG� RWKHU� QRPLQHHV� WR� IRUZDUG� PDWHULDOV� UHODWLQJ� WR� WKH� 2IIHU� WR�
EHQHILFLDO�RZQHUV�RI�WKH�*ROGHQ�&KLQD�6KDUHV���

7KH� 'HSRVLWDULHV� DQG� WKH� ,QIRUPDWLRQ� $JHQWV� ZLOO� HDFK� UHFHLYH� UHDVRQDEOH� DQG� FXVWRPDU\�
FRPSHQVDWLRQ�IURP�WKH�2IIHURU�IRU�WKHLU�VHUYLFHV�LQ�FRQQHFWLRQ�ZLWK�WKH�2IIHU��ZLOO�EH�UHLPEXUVHG�IRU�
FHUWDLQ� RXW�RI�SRFNHW� H[SHQVHV� DQG� ZLOO� EH� LQGHPQLILHG� DJDLQVW� FHUWDLQ� OLDELOLWLHV� DQG� H[SHQVHV� LQ�
FRQQHFWLRQ�WKHUHZLWK��

([FHSW�DV�RWKHUZLVH� VHW� IRUWK� LQ� WKLV�2IIHU�DQG�&LUFXODU��QR�EURNHU��GHSRVLWDU\�� LQIRUPDWLRQ�
DJHQW��GHDOHU��EDQN�RU�WUXVW�FRPSDQ\�VKDOO�EH�GHHPHG�WR�EH�DQ�DJHQW�RI�WKH�2IIHURU�IRU�WKH�SXUSRVHV�
RI�WKH�2IIHU��
��� 62/,&,7,1*�%52.(56�

,QYHVWPHQW�GHDOHUV��LQYHVWPHQW�DGYLVRUV�DQG�RU�UHJLVWHUHG�UHSUHVHQWDWLYHV�HPSOR\HG�E\�DQ\�
GHDOHUV�PD\�� LI� SHUPLWWHG� E\� DSSOLFDEOH� VHFXULWLHV�/DZV�� VROLFLW� DFFHSWDQFHV�RI� WKH�2IIHU� �HDFK� VXFK�
3HUVRQ�VROLFLWLQJ�DFFHSWDQFHV�RI�WKH�2IIHU�LV�UHIHUUHG�WR�KHUHLQ�DV�D�´6ROLFLWLQJ�'HDOHUµ����7KH�2IIHURU�
KDV� �VXEMHFW� WR� WKH� TXDOLILFDWLRQV� LQ� WKH� QH[W� SDUDJUDSK�� DJUHHG� WR� SD\� WR� HDFK� 6ROLFLWLQJ�'HDOHU� D�
EURNHU�KDQGOLQJ� IHH�HTXDO� WR�&������ �RU�$������� �WKH�´%URNHU�+DQGOLQJ�)HHµ�� IRU�HDFK� VXFK�*ROGHQ�
&KLQD�6KDUH�GHSRVLWHG�WKURXJK�VXFK�6ROLFLWLQJ�'HDOHU�DQG�WDNHQ�XS�E\�WKH�2IIHURU�XQGHU�WKH�2IIHU����

7KH�DJJUHJDWH�DPRXQW�SD\DEOH�ZLWK�UHVSHFW�WR�DQ\�VLQJOH�EHQHILFLDO�KROGHU�RI�*ROGHQ�&KLQD�
6KDUHV�LV�VXEMHFW�WR�D�PLQLPXP�SD\PHQW�RI�DSSUR[LPDWHO\�&����RU�$�����DQG�D�PD[LPXP�SD\PHQW�RI�
DSSUR[LPDWHO\� &����� RU� $����� IRU� HDFK� DFFHSWDQFH�� � :KHQ� *ROGHQ� &KLQD� 6KDUHV� GHSRVLWHG� DUH�
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EHQHILFLDOO\� RZQHG� E\� PRUH� WKDQ� RQH� 3HUVRQ�� RQO\� RQH� PLQLPXP� DQG�PD[LPXP� DPRXQW� ZLOO� EH�
DSSOLHG���7KH�%URNHU�+DQGOLQJ�)HH�LV�SD\DEOH�LQ�&DQDGLDQ�GROODUV�WR�DQ\�6ROLFLWLQJ�'HDOHU�ORFDWHG�LQ�
&DQDGD� DQG� LQ� $XVWUDOLDQ� GROODUV� WR� DQ\� 6ROLFLWLQJ� 'HDOHU� ORFDWHG� LQ� $XVWUDOLD� RU� HOVHZKHUH�
LQWHUQDWLRQDOO\�� � 1R� IHH� ZLOO� EH� SD\DEOH� IRU� GHSRVLWV� RI� OHVV� WKDQ� ���� *ROGHQ� &KLQD� 6KDUHV� RU� IRU�
GHSRVLWV� RI� *ROGHQ� &KLQD� 6KDUHV� KHOG� E\� VKDUHKROGHUV�� GLUHFWRUV� RU� RIILFHUV� VXEMHFW� WR� /RFN�XS�
$JUHHPHQWV���6HH�6HFWLRQ���RI�WKH�&LUFXODU��´%DFNJURXQG�WR�WKH�2IIHUµ��

6ROLFLWLQJ�'HDOHUV�PD\�SD\�DQ� LQYHVWPHQW� DGYLVRU� RU� UHJLVWHUHG� UHSUHVHQWDWLYH� D�SRUWLRQ�RI�
WKH� VROLFLWDWLRQ� IHH� IRU� *ROGHQ� &KLQD� 6KDUHV� GHSRVLWHG� E\� FOLHQWV� RI� WKH� LQYHVWPHQW� DGYLVRU� RU�
UHJLVWHUHG�UHSUHVHQWDWLYH���

,Q� DGGLWLRQ� WR� WKH� IRUHJRLQJ�� WKH� 2IIHURU� KDV� DOVR� DSSRLQWHG� $XVWRFN� &RUSRUDWH� )LQDQFH�
�´$XVWRFNµ���DQ�$XVWUDOLDQ�EURNHU��WR�IDFLOLWDWH�WKH�VDOH�RI�WKH�(OHFWHG�6LQR�*ROG�6KDUHV��DV�ZHOO�DV�WR�
DVVLVW� WKH�2IIHURU�ZLWK� WKH� VROLFLWDWLRQ� RI�PDMRU� LQVWLWXWLRQDO� VKDUHKROGHUV� RI�*ROGHQ�&KLQD� 6KDUHV���
$XVWRFN� LV� H[SHFWHG� WR� UHFHLYH� UHDVRQDEOH� DQG� FXVWRPDU\� FRPSHQVDWLRQ� IURP� WKH�2IIHURU� IRU� WKHLU�
VHUYLFHV�LQ�FRQQHFWLRQ�ZLWK�WKH�2IIHU��ZLOO�EH�UHLPEXUVHG�IRU�FHUWDLQ�RXW�RI�SRFNHW�H[SHQVHV�DQG�ZLOO�
EH�LQGHPQLILHG�DJDLQVW�FHUWDLQ�OLDELOLWLHV�DQG�H[SHQVHV�LQ�FRQQHFWLRQ�WKHUHZLWK��
��� $8',7256��75$16)(5�$*(176�$1'�5(*,675$56�

7KH�DXGLWRUV�RI�6LQR�*ROG� DUH�(UQVW�DQG�<RXQJ�&KDUWHUHG�$FFRXQWDQWV�� ����*HRUJH�6WUHHW��
6\GQH\��16:��$XVWUDOLD��
� 7KH�$XVWUDOLDQ�VKDUH�UHJLVWU\�IRU�WKH�6LQR�*ROG�6KDUHV� LV�5HJLVWULHV�/LPLWHG��DW� LWV�SULQFLSDO�
RIILFH�DW����0DUJDUHW�6WUHHW��6\GQH\��16:�������$XVWUDOLD�� �7KH�+RQJ�.RQJ�VKDUH� UHJLVWUDU� IRU� WKH�
6LQR�*ROG�6KDUHV� LV�&RPSXWHUVKDUH�+RQJ�.RQJ� ,QYHVWRU�6HUYLFHV�/LPLWHG��DW� LWV�SULQFLSDO� RIILFH�DW�
6KRSV������²��������� Ñ Ò �IORRU��+RSHZHOO�&HQWUH������4XHHQ·V�5RDG�(DVW��:DQFKDL��+RQJ�.RQJ���
��� 27+(5�0$77(56�5(/$7,1*�72�7+(�2))(5�

1R�IHH�RU�FRPPLVVLRQ�ZLOO�EH�SD\DEOH�E\�6KDUHKROGHUV�WR� WKH�2IIHURU�IRU�WKH�GHSRVLW�RI� WKH�
*ROGHQ�&KLQD�6KDUHV�XQGHU�WKH�2IIHU��KRZHYHU��D�'HSRVLWLQJ�6KDUHKROGHU·V�EURNHU�RU�RWKHU�QRPLQHH�
PD\� FKDUJH� D� IHH� RU� FRPPLVVLRQ� LQ� FRQQHFWLRQ�ZLWK� WKH�2IIHU�� � 6KDUHKROGHUV� VKRXOG� FRQWDFW� WKHLU�
EURNHU�RU�RWKHU�QRPLQHH�IRU�LQIRUPDWLRQ�RQ�DQ\�VXFK�IHHV�DQG�FRPPLVVLRQV�WKDW�DUH�SD\DEOH��
��� 2))(5((6·�67$78725<�5,*+76�

6HFXULWLHV� OHJLVODWLRQ� LQ� FHUWDLQ� RI� WKH� SURYLQFHV� DQG� WHUULWRULHV� RI� &DQDGD� SURYLGHV�
VKDUHKROGHUV�ZLWK�� LQ�DGGLWLRQ� WR�DQ\�RWKHU� ULJKWV� WKH\�PD\�KDYH�DW�/DZ�� ULJKWV�RI� UHVFLVVLRQ�RU� WR�
GDPDJHV��RU�ERWK��LI� WKHUH�LV�D�PLVUHSUHVHQWDWLRQ�LQ�D�FLUFXODU�WKDW�LV�UHTXLUHG�WR�EH�GHOLYHUHG�WR�WKH�
VKDUHKROGHUV��+RZHYHU�� VXFK� ULJKWV�PXVW� EH� H[HUFLVHG�ZLWKLQ� SUHVFULEHG� WLPH� OLPLWV�� 6KDUHKROGHUV�
VKRXOG�UHIHU�WR�WKH�DSSOLFDEOH�SURYLVLRQV�RI�WKH�VHFXULWLHV�OHJLVODWLRQ�RI�WKHLU�SURYLQFH�RU�WHUULWRU\�IRU�
SDUWLFXODUV� RI� WKRVH� ULJKWV� RU� FRQVXOW� ZLWK� D� ODZ\HU�� � 6XFK� ULJKWV�PD\� LQ� FHUWDLQ� FDVHV� QHHG� WR� EH�
H[HUFLVHG� WKURXJK� &'6� RQ� EHKDOI� RI� D� 6KDUHKROGHU�� � 6KDUHKROGHUV� VKRXOG� DFFRUGLQJO\� DOVR� FRQWDFW�
WKHLU�EURNHU�RU�RWKHU�QRPLQHH�IRU�DVVLVWDQFH�DV�UHTXLUHG��
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$8',7256·�&216(17��
�
7R�� 7KH�%RDUG�RI�'LUHFWRUV�RI�6LQR�*ROG�0LQLQJ��&DQDGD��/WG���WKH�´2IIHURUµ��

:H�KDYH�UHDG�WKH�2IIHU�DQG�&LUFXODU�RI� WKH�2IIHURU�GDWHG�2FWREHU�����������WKH�´&LUFXODUµ��
UHODWLQJ� WR� WKH�RIIHU�E\� WKH�2IIHURU� WR�SXUFKDVH�DOO�RI� WKH� LVVXHG�DQG�RXWVWDQGLQJ�VKDUHV�RI�*ROGHQ�
&KLQD�5HVRXUFHV�&RUSRUDWLRQ���

:H�KHUHE\�JLYH�RXU�FRQVHQW�WR�WKH�LQFOXVLRQ�LQ�WKH�DIRUHPHQWLRQHG�&LUFXODU�RI��
• RXU� ,QGHSHQGHQW�$FFRXQWDQW·V� 5HSRUW� GDWHG� ���2FWREHU�� ����� WR� WKH� %RDUG� RI�'LUHFWRUV� RI�

6LQR�*ROG�RQ�WKH�DXGLWHG�FRQVROLGDWHG�%DODQFH�6KHHW�DV�DW����'HFHPEHU�������������DQG������
DQG� WKH� ,QFRPH� 6WDWHPHQW�� 6WDWHPHQW� RI� &KDQJHV� LQ� (TXLW\�� &DVK� )ORZ� 6WDWHPHQW� DQG�
DSSOLFDEOH�QRWHV�WR�WKHVH�VWDWHPHQWV�IRU�WKH�\HDUV�HQGHG����'HFHPEHU�������������DQG�������

• RXU� LQGHSHQGHQW�UHYLHZ�UHSRUW�GDWHG�$XJXVW���������� WR� WKH�PHPEHUV�RI�6LQR�*ROG�RQ� WKH�
FRQGHQVHG�ILQDQFLDO�UHSRUW�IRU�WKH�KDOI�\HDU�HQGHG�-XQH�����������DQG�

• RXU�FRPSLODWLRQ�UHSRUW�GDWHG����2FWREHU�������WR�WKH�%RDUG�RI�'LUHFWRUV�RI�6LQR�*ROG�RQ�WKH�
XQDXGLWHG�SUR� IRUPD�FRQVROLGDWHG�EDODQFH� VKHHW�DV�DW� -XQH����������DQG�WKH�XQDXGLWHG�SUR�
IRUPD�FRQVROLGDWHG�RSHUDWLQJ�VWDWHPHQW�IRU�WKH�VL[�PRQWKV�HQGHG�-XQH����������DQG�WKH�\HDU�
HQGHG�'HFHPEHU�����������

(UQVW�	�<RXQJ� KDV�PDGH� QR� RWKHU� VWDWHPHQW� WKDW� LV� LQFOXGHG� LQ� WKH�&LUFXODU� RU� DQ\� VWDWHPHQW� RQ�
ZKLFK�D�VWDWHPHQW�PDGH� LQ� WKH�&LUFXODU� LV�EDVHG�� �(UQVW�	�<RXQJ�H[SUHVVO\�GLVFODLPV�DQG�WDNHV�QR�
UHVSRQVLELOLW\� IRU�DQ\�VWDWHPHQWV� LQ�RU�RPLVVLRQV� IURP� WKLV�&LUFXODU�� �7KLV�DSSOLHV� WR� WKH�PD[LPXP�
H[WHQW�SHUPLWWHG�E\� ODZ�DQG�GRHV�QRW� DSSO\� WR� DQ\�PDWWHU� WR� WKH� H[WHQW� WR�ZKLFK� FRQVHQW� LV� JLYHQ�
DERYH��
�6LJQHG��(UQVW�	�<RXQJ�
6\GQH\��$XVWUDOLD�
2FWREHU����������
�
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&216(17�2)�&2816(/�
�
7R�� 7KH�%RDUG�RI�'LUHFWRUV�RI�WKH�2IIHURU�

:H� KHUHE\� FRQVHQW� WR� WKH� UHIHUHQFH� WR� RXU� RSLQLRQ� FRQWDLQHG� XQGHU� ´&HUWDLQ� &DQDGLDQ�
)HGHUDO�,QFRPH�7D[�&RQVLGHUDWLRQVµ�LQ�WKH�&LUFXODU�DFFRPSDQ\LQJ�WKH�2IIHU�GDWHG�2FWREHU����������
PDGH�E\�WKH�2IIHURU�WR�WKH�KROGHUV�RI�WKH�*ROGHQ�&KLQD�6KDUHV���
7RURQWR��&DQDGD�
2FWREHU���������� �
� �� � �6LJQHG��67,.(0$1�(//,277�//3�
�
�

&216(17�2)�&2816(/�
�
7R�� 7KH�%RDUG�RI�'LUHFWRUV�RI�WKH�2IIHURU�

:H� KHUHE\� FRQVHQW� WR� WKH� UHIHUHQFH� WR� RXU� RSLQLRQ� FRQWDLQHG� XQGHU� ´&HUWDLQ� $XVWUDOLDQ�
,QFRPH�7D[�&RQVLGHUDWLRQVµ�LQ�WKH�&LUFXODU�DFFRPSDQ\LQJ�WKH�2IIHU�GDWHG�2FWREHU����������PDGH�E\�
WKH�2IIHURU�WR�WKH�KROGHUV�RI�WKH�*ROGHQ�&KLQD�6KDUHV���
6\GQH\��$XVWUDOLD�
2FWREHU����������
� �� � � �6LJQHG��'($&216��
�
�
�



� ���

$33529$/�$1'�&(57,),&$7(�2)�7+(�2))(525�
'DWHG��2FWREHU�����������
�

7KH�FRQWHQWV�RI�WKH�2IIHU�DQG�&LUFXODU�KDYH�EHHQ�DSSURYHG�DQG�WKH�VHQGLQJ��FRPPXQLFDWLRQ�
RU�GHOLYHU\�WKHUHRI�WR�WKH�6KDUHKROGHUV�KDV�EHHQ�DXWKRUL]HG�E\�WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�2IIHURU��
7KH�IRUHJRLQJ�FRQWDLQV�QR�XQWUXH�VWDWHPHQW�RI�D�PDWHULDO� IDFW�DQG�GRHV�QRW�RPLW�WR�VWDWH�D�PDWHULDO�
IDFW�WKDW�LV�UHTXLUHG�WR�EH�VWDWHG�RU�WKDW�LV�QHFHVVDU\�WR�PDNH�D�VWDWHPHQW�QRW�PLVOHDGLQJ�LQ�WKH�OLJKW�RI�
WKH�FLUFXPVWDQFHV�LQ�ZKLFK�LW�LV�PDGH��

6,12�*2/'�0,1,1*��&$1$'$��/7'��
�6LJQHG��-DFRE�.OHLQ� �6LJQHG��:D\QH�5RVVLWHU�
&KLHI�([HFXWLYH�2IILFHU� &KLHI�)LQDQFLDO�2IILFHU�
2Q�EHKDOI�RI�WKH�%RDUG�RI�'LUHFWRUV�RI�6LQR�*ROG�0LQLQJ��&DQDGD��/WG��
�6LJQHG��-DFRE�.OHLQ� �6LJQHG��,YR�3RORYLQHR�

'LUHFWRU� 'LUHFWRU�
�
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$33529$/�$1'�&(57,),&$7(�2)�6,12�*2/'�0,1,1*�/,0,7('�$%1����������������
'DWHG��2FWREHU�����������
�

7KH�FRQWHQWV�RI�WKH�2IIHU�DQG�&LUFXODU�KDYH�EHHQ�DSSURYHG�DQG�WKH�VHQGLQJ��FRPPXQLFDWLRQ�
RU�GHOLYHU\� WKHUHRI� WR� WKH�6KDUHKROGHUV�KDV�EHHQ�DXWKRUL]HG�E\� WKH�ERDUG�RI�GLUHFWRUV�RI�6LQR�*ROG�
0LQLQJ�/LPLWHG��7KH�IRUHJRLQJ�FRQWDLQV�QR�XQWUXH�VWDWHPHQW�RI�D�PDWHULDO�IDFW�DQG�GRHV�QRW�RPLW�WR�
VWDWH� D� PDWHULDO� IDFW� WKDW� LV� UHTXLUHG� WR� EH� VWDWHG� RU� WKDW� LV� QHFHVVDU\� WR� PDNH� D� VWDWHPHQW� QRW�
PLVOHDGLQJ�LQ�WKH�OLJKW�RI�WKH�FLUFXPVWDQFHV�LQ�ZKLFK�LW�LV�PDGH��

6,12�*2/'�0,1,1*�/,0,7('�$%1����������������
��6LJQHG��-DFRE�.OHLQ� �6LJQHG��:D\QH�5RVVLWHU�
&KLHI�([HFXWLYH�2IILFHU� &KLHI�)LQDQFLDO�2IILFHU�

2Q�EHKDOI�RI�WKH�%RDUG�RI�'LUHFWRUV�RI�6LQR�*ROG�0LQLQJ�/LPLWHG�$%1����������������
��6LJQHG��-LP�$VNHZ� �6LJQHG��%ULDQ�'DYLGVRQ�

'LUHFWRU� 'LUHFWRU�
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4XHVWLRQV�DQG�UHTXHVWV�IRU�DVVLVWDQFH�PD\�EH�GLUHFWHG�WR�WKH�,QIRUPDWLRQ�$JHQWV�IRU�WKH�2IIHU��
*(25*(621�6+$5(+2/'(5�&20081,&$7,216�&$1$'$�,1&���

�LQ�1RUWK�$PHULFD��
����8QLYHUVLW\�$YHQXH�
��WK�)ORRU��6RXWK�7RZHU�

7RURQWR��2QWDULR�
0�-��<��

1RUWK�$PHULFDQ�7ROO�)UHH�����������������
*(25*(621�6+$5(+2/'(5�&20081,&$7,216�$8675$/,$�37<�/7'��

�$XVWUDOLD�DQG�,QWHUQDWLRQDO��H[FHSW�1RUWK�$PHULFD���
/HYHO�������&DUULQJWRQ�6WUHHW���

6\GQH\��16:������
�

7HOHSKRQH������������������
�IRU�,QWHUQDWLRQDO�&',�KROGHUV��H[FOXGLQJ�1RUWK�$PHULFDQ�KROGHUV��

���������������)UHH�FDOO�IRU�KROGHUV�RI�&',V�LQ�$XVWUDOLD��
7KH�'HSRVLWDU\�IRU�WKH�2IIHU�LV��

&20387(56+$5(�,19(6725�6(59,&(6�,1&��
�LQ�UHVSHFW�RI�*ROGHQ�&KLQD�6KDUHV�RQO\��

%\�0DLO��
3�2��%R[������

���$GHODLGH�6WUHHW�(DVW�
7RURQWR��21��&DQDGD��0�&��+��
$WWHQWLRQ���&RUSRUDWH�$FWLRQV�

%\�5HJLVWHUHG�0DLO��E\�+DQG�RU�E\�&RXULHU��
� Ó Ô �)ORRU�

����8QLYHUVLW\�$YHQXH�
7RURQWR��21��&DQDGD��0�-��<��
$WWHQWLRQ���&RUSRUDWH�$FWLRQV�

1RUWK�$PHULFDQ�7ROO�)UHH�1XPEHU������������������
2XWVLGH�1RUWK�$PHULFD��&DOO�&ROOHFW�����������������

H�PDLO��FRUSRUDWHDFWLRQV#FRPSXWHUVKDUH�FRP�
&20387(56+$5(�,19(6725�6(59,&(6�37<�/,0,7('�

�IRU�&',V�RQO\��
%\�0DLO��*32�%R[�������6\GQH\�16:������

%\�+DQG�RU�E\�&RXULHU��/HYHO�������&DUULQJWRQ�6WUHHW��6\GQH\�16:������
6KDUHKROGHUV�PD\�DOVR�FRQWDFW�WKHLU�LQYHVWPHQW�GHDOHU��EURNHU��EDQN�PDQDJHU��DFFRXQWDQW��ODZ\HU�
RU�SURIHVVLRQDO�DGYLVRU�IRU�DVVLVWDQFH���6HH�DOVR�´4XHVWLRQV�DQG�$QVZHUVµ�RQ�SDJH�����5HDVRQDEO\�
UHTXLUHG�DGGLWLRQDO�FRSLHV�RI�WKH�2IIHU�DQG�&LUFXODU�PD\�EH�REWDLQHG�ZLWKRXW�FKDUJH�RQ�UHTXHVW�
IURP�WKH�'HSRVLWDULHV��
&',�+ROGHUV�VKRXOG�FRQWDFW�WKHLU�EURNHUV�RU�WKH�&',�1RPLQHH�IRU�IXUWKHU�LQIRUPDWLRQ��
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HALF-YEAR ENDED 30 JUNE 2007 Notes CONSOLIDATED 
   

Half-year 
to June 2007 

 

 
Half-year 

to June 2006 

  A$000 A$000 
    

Revenue from sale of gold 2 - 5,429 
Other expenses 2 (4,958) (8,166) 
Other income 2 2,677 580 
Finance costs 2 (5,123) (2,214) 
  (7,404) (4,371) 

Gain / (loss) on fair value of vested share options - derivative 2 4,287 (3,626) 
Total loss from continuing operations before tax  (3,117) (7,997) 

Income tax expense  - - 

NET LOSS ATTRIBUTABLE TO MEMBERS OF SINO GOLD LIMITED  (3,117) (7,997) 

    
 
Basic loss per share (cents per share) 

  
(1.72) 

 
(5.23) 

Diluted loss per share (cents per share)  (1.72) (5.23) 
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Condensed Balance Sheet 
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AS AT 30 JUNE 2007 Notes CONSOLIDATED 
  AS AT 

30 June 2007 
AS AT 

31 December 2006 
  A$000 A$000 
 
CURRENT ASSETS 

   

Cash and cash equivalents   100,518 13,923 
Restricted cash 5(c) 53,022 7,582 
Trade and other receivables  2,891 2,550 
Inventories  14,401 1,412 
Prepayments  342 6,967 
TOTAL CURRENT ASSETS  171,174 32,434 
NON-CURRENT ASSETS    
Receivables  1,841 3,067 
Property, plant and equipment 3 385 226 
Deferred exploration, evaluation and development costs 4 287,604 240,074 
TOTAL NON-CURRENT ASSETS  289,830 243,367 
TOTAL ASSETS  461,004 275,801 
CURRENT LIABILITIES    
Trade and other payables  29,386 25,258 
Provisions  602 645 
Interest bearing liabilities 5 56,987 9,742 
Derivatives 6 25,709 25,205 
TOTAL CURRENT LIABILITIES  112,684 60,850 
NON-CURRENT LIABILITIES    
Interest bearing liabilities 5 78,850 89,900 
Derivatives  6 61,794 71,138 
TOTAL NON-CURRENT LIABILITIES  140,644 161,038 
TOTAL LIABILITIES  253,328 221,888 
NET ASSETS  207,676 53,913 
EQUITY    
Issued capital 7 327,594 168,259 
Convertible notes – equity component  3,228 3,228 
Accumulated losses   (67,422) (64,305) 
Other reserves  (98,472) (87,343) 
Total parent entity interest in equity  164,928 19,839 
Outside equity interests  42,748 34,074 
TOTAL EQUITY  207,676 53,913 
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Condensed Cash Flow Statement  
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HALF-YEAR ENDED 30 JUNE 2007  CONSOLIDATED 
   

Half-year 
to June 2007 

 

 
Half-year 

to June 2006 

  A$000 A$000 
 
CASH FLOWS FROM OPERATING ACTIVITIES 

 
  

Receipts from customers  - 5,430 
Payments to suppliers, employees and others  (5,178) (6,371) 
Interest received  2,681 330 
Interest paid  (5,181) (1,776) 
Other  (263) 250 
NET CASH FLOWS USED IN OPERATING ACTIVITIES 
 

 (7,941) (2,137) 

CASH FLOWS FROM INVESTING ACTIVITIES     
Purchase of property, plant and equipment  (271) (15) 
Payments for exploration, evaluation and development  (58,050) (51,688) 
NET CASH FLOWS USED IN INVESTING ACTIVITIES 
 

 (58,321) (51,703) 

CASH FLOWS FROM FINANCING ACTIVITIES    
Proceeds from issue of ordinary shares   171,007 69,942 
Share issue costs  (10,752) (7,646) 
Proceeds from borrowings  43,803 20,180 
Proceeds from repayment of employee loans  1,196 193 
NET CASH FLOWS FROM FINANCING ACTIVITIES 
 

 205,254 82,669 

NET INCREASE / (DECREASE) IN CASH HELD  138,992 28,829 
Cash and cash equivalents at beginning of period  21,505 28,769 
Effects of exchange rate changes on cash  (6,957) (150) 
CASH AND CASH EQUIVALENTS (INCLUDING RESTRICTED CASH) 
AT END OF PERIOD 

 153,540 57,448 
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HALF-YEAR ENDED 30 JUNE 2007 

 

 
 
CONSOLIDATED 

 
 

Issued capital 
A$’000 

 
Convertible notes 
Equity component 

A$’000 

 
Retained 
earnings 

A$’000 

 
 

Other Reserves 
A$’000 

 
Outside 

Equity interests 
A$’000 

 
 

Total 
A$’000 

 
At 1 January 2007 

 
168,259 

 
3,228 

 
(64,305) 

 
(87,343) 

 
34,074 

 
53,913 

Currency translation differences - - - (11,386) - (11,386) 
Movement in fair value of cashflow hedges - - - (1,281) - (1,281) 
Total income / (expense) for the period recognised 
directly in equity 

 
- 

 
- 

 
- 

 
(12,667) 

 
- 

 
(12,667) 

Loss for the period - - (3,117) - - (3,117) 
Total income / (expense) for the period - - (3,117) (12,667) - (15,784) 
Share issue costs (11,672) - - - - (11,672) 
Allotment of new shares 169,391 - - - - 169,391 
Exercise of options 1,616 - - - - 1,616 
Cost of share based payments - - - 1,538 - 1,538 
Minority equity uplift in development and production assets - - - - 8,674 8,674 
       
At 30 June 2007 327,594 3,228 (67,422) (98,472) 42,748 207,676 
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HALF-YEAR ENDED 30 JUNE 2007 (Continued) 

 

 
 
CONSOLIDATED 

 
 

Issued capital 
A$’000 

 
Convertible notes 
Equity component 

A$’000 

 
Retained 
earnings 

A$’000 

 
 

Other Reserves 
A$’000 

 
Outside 

Equity interests 
A$’000 

 
 

Total 
A$’000 

 
At 1 January 2006 

 
101,949 

 
3,228 

 
(44,337) 

 
(34,183) 

 
11,491 

 
38,148 

Currency translation differences - - - 120 - 120 
Movement in fair value of cashflow hedges - - - (50,952) - (50,952) 
Total income / (expense) for the period recognised 
directly in equity 

 
- 

 
- 

 
- 

 
(50,832) 

 
- 

 
(50,832) 

Loss for the period - - (7,997) - - (7,997) 
Total income / (expense) for the period - - (7,997) (50,832) - (58,829) 
Share issue costs (3,685) - - - - (3,685) 
Allotment of new shares 63,531 - - - - 63,531 
Exercise of options 6,411 - - - - 6,411 
Cost of share based payments - - - 626 - 626 
Minority equity uplift in development and production assets - - - - 7,549 7,549 
       
At 30 June 2006 168,206 3,228 (52,334) (84,389) 19,040 53,751 
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30 JUNE 2007 
 
 
1. BASIS OF PREPARATION OF THE HALF-YEAR FINANCIAL REPORT 
 
Corporate information 
The financial report of Sino Gold Mining Limited (the Company) for the half-year ended 30 June 2007 was authorised for issue on 21 
August 2007 in accordance with a resolution of the directors. Sino Gold Mining Limited is a company incorporated in Australia and 
limited by shares, which are publicly traded on the Australian Stock Exchange and the Main Board of The Stock Exchange of Hong 
Kong Limited. 
 

Summary of significant accounting policies 
The half-year financial report does not include all notes of the type normally included within the annual financial report and therefore 
cannot be expected to provide as full an understanding of the financial performance, financial position and cash flows of the 
consolidated entity as the full financial report. 
The half-year financial report should be read in conjunction with the Annual Financial Report of Sino Gold Mining Limited as at 31 
December 2006. 
It is also recommended that the half-year financial report be considered together with any public announcements made by Sino Gold 
Mining Limited and its controlled entities during the half-year ended 30 June 2007 in accordance with the continuous disclosure 
obligations under the Corporations Act 2001. 
 
(a) Basis of preparation 
The half-year financial report is a general-purpose financial report, which has been prepared in accordance with the requirements of 
the Corporations Act 2001, applicable Accounting Standards including AASB 134 “Interim Financial Reporting” and other mandatory 
professional reporting requirements. 
The half-year financial report has been prepared in accordance with the historical cost convention except for derivative financial 
instruments and vested share options which have been measured at fair value. The half-year financial report is presented in 
Australian dollars and all values are rounded to the nearest thousand dollars($’000) unless otherwise stated under the option 
available to the company under ASIC Class Order 98/0100. The company is an entity to which the class order applies. 
For the purpose of preparing the half-year financial report, the half-year has been treated as a discrete reporting period. 
 
(b) Significant accounting policies 
The half-year consolidated financial statements have been prepared using the same accounting policies as used in the annual 
financial statements for the year ended 31 December 2006. There have been no changes in accounting policies as a result of the 
adoption of amending standards mandatory for annual reporting periods beginning on or after 1 January 2007.   
   
(c) Basis of consolidation 
 
The consolidated financial statements comprise the financial statements of Sino Gold Mining Limited and its subsidiaries ('the 
Group'). 
 
The financial statements of subsidiaries are prepared for the same reporting period as the parent company, using consistent 
accounting policies. 
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30 JUNE 2007 (Continued) 
 
 
 Notes CONSOLIDATED 
   

Half-year 
to June 2007 

 

 
Half-year 

to June 2006 

  A$000 A$000 
2. LOSS FROM ORDINARY ACTIVITIES    

(a) Specific Items    
Profit from ordinary activities before income tax expense includes the following 
revenues and expenses whose disclosure is relevant in explaining the financial 
performance of the entity: 

   

(i) Revenues from ordinary activities    
Revenue from sale of gold  - 5,429 
Other income    
    Other operating revenue  (4) 250 
    Interest revenue  2,681 330 
  2,677 580 

  2,677 6,009 

(ii) Other expenses    
Depreciation and amortisation  57 28 
Employee benefits  493 339 
Share based payments expense  1,220 626 
Mining costs, raw materials and consumables  - 4,344 

   Deferred exploration costs written off  702 - 
Loss on ineffective hedges  798 - 
Corporate overheads  3,075 2,423 
Foreign exchange (gain)/loss  (1,387) 250 
Royalties paid  - 156 

  
4,958 8,166 

(iii) Finance costs    
Interest paid and charged  4,687 2,070 
Other borrowing costs  436 144 

  
5,123 2,214 

  
  

(iv) Gain / (loss) on fair value of vested share options – derivatives 
Gain / (loss) on fair value of vested share options - derivatives 

 
4,287 (3,626) 
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30 JUNE 2007 (Continued) 
 

     
 
 
 

 June 2007 
A$000 

 
 

December 2006  
A$000 

 

  

 
     

3. PROPERTY PLANT & EQUIPMENT 
Plant, equipment and leasehold 

Opening book value 
Additions 
Disposals 
Depreciation for period 
 

  
 

226 
271 
(55) 

 (57) 

 
 

339 
107 

(142) 
(78) 

  

 
Net book value 

  
385 

 

 
226 

 

  

      
4. DEFERRED EXPLORATION, EVALUATION AND 
DEVELOPMENT COSTS 

     

Opening book value  240,074 102,868   
Additions  55,176 121,917   
Value of exploration licence contributed by minority interest 

partner 
  

8,674 
 

22,583 
  

Deferred exploration costs written off  (702) -   
Foreign exchange adjustment 
 

 (15,618) (7,294) 
 

  

 
Net book value 

  
287,604 

 
240,074 

  

      
      

5.  INTEREST BEARING LIABILITIES 
- Current 

     

Jinfeng Project Loan (b)  7,718 2,061   
Jinfeng Standby L/C Loan (c)  48,233 6,847   
Jinfeng Financing Lease (d)  - 148   
Deferred gold put option premium  1,036 686   

   
56,987 

 
9,742 
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30 JUNE 2007 (Continued) 
________________________________________________________________________________________________________ 

   
June 2007 

A$000 

 
December 2006  

A$000 

  

  
5.   INTEREST BEARING LIABILITIES - continued 
 - Non-current 

Convertible notes (a)     
Convertible notes at face value  38,341 41,122  

Accrued interest  536 376  
Un-amortised borrowing costs  (1,266) (1,500)  

  37,611 39,998  
Jinfeng Project Loan (b)     

Prinicipal  41,231 48,884  
Un-amortised borrowing costs  (1,124) (1,403)  

  40,107 47,481  
     
Jinfeng Financing Lease (d)  - 593  
Deferred gold put option premium  1,132 1,828  
     

   
78,850 

 

 
89,900 

 

 
(a) In March 2005 the company issued 35,000 convertible notes at an issue price of US$1,000 per note, raising a total of 
US$35 million. The notes are seven-year convertible notes maturing in March 2012. Interest is payable on the notes at the rate of 
5.75% per annum. The price for conversion of the notes into ordinary shares in the Company is A$2.89 per share. The fair value of 
the liability was originally assessed at US$32.5 million. The company also has access to a further US$20 million under the 
Convertible Note facility. 
 
(b) Jinfeng Project Loan - this financing facility is arranged and jointly underwritten by Standard Bank London Limited and 
Bayeriisch Hypo-und Vereinsbank AG for US$40 million plus US$2 million capitalised interest with a 7 year term. Repayments are 
made quarterly commencing 31 December 2007. Interest rate is LIBOR plus 3.25% margin pre-financial completion and 2.75% 
margin after financial completion. 
The facility is secured against the following: 
- Mortgage on all present and future immovable assets in the project; 
- Pledge over all present and future movable equipment in the project; 
- Pledge over the projects land use right, mining license, exploration license and operating permits; and 
- Pledge over all material project contracts. 
In addition, the Company and Sino Mining Guizhou Pty Limited has guaranteed until completion of the project construction, a first 
ranking charge over all shares of the Company in Sino Mining Guizhou Pty Limited and a first ranking pledge of the interest of Sino 
Mining Guizhou Pty Limited in the Borrower. 
 
At 30 June 2007 the total drawdown amount was US$41.5 million (A$49.0 million). 
 
(c) Jinfeng Standby L/C loan - The company has secured a standby cash collaterised L/C facility issued by its bankers to secure 
advances made by China Construction Bank, Guizhou Branch to the Jinfeng Project. The interest rate for this loan is currently 
5.95%. Restricted cash held on deposit as security for this facility at 30 June 2007 was US$45.0 million (A$53.0 million). 
 
(d) Jinfeng Financing Lease - The contract period is 5 years. Monthly payment of RMB97,000 are made to the lessor. This contract 
was terminated in March 2007 and all the outstanding balance was repayed. 
 
(e) The Company has entered into a Cost Overrun facility in relation to the Jinfeng Project in the principal amount of US$3.7 million.  
No amounts have been drawn under this facility. 
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30 JUNE 2007 (Continued) 
 

   

     
   

June 2007 
A$000 

 
December 2006  

A$000 

  

6.  DERIVATIVES     
- Current     
Fair value of non-employee vested share options  14,420 19,845  
Fair value of gold forward contracts & options  11,289 5,360  

   
25,709 

 

 
25,205 

 

 
- Non-current 

    

Fair value of gold forward contracts & options  61,794 71,138  
   

61,794 
 

71,138 
 

 
 

   

7.  ISSUED CAPITAL 
Ordinary shares 

   

Issued and fully paid  327,594 168,259 
    
    
 Number of 

shares 
‘000 

 
 

A$000 

 

Movements in ordinary shares on issue 
 
At 1 January 2007  
Issue of shares  
Share issue and transaction costs 

 

 
 

153,061 
28,155 

- 

 
 

168,259 
171,007 
(11,672) 

 
 

 
 
 
 

 
Closing balance  

 
181,216 

 
327,594 

 
 
 

8. CONTINGENT LIABILITIES  
 

There are no contingent liabilities as at 30 June 2007.   
 

 

9. DIVIDENDS PAID AND PROPOSED  
No dividends have been paid or proposed. 
 

10. SEGMENT INFORMATION 
The group operates entirely in the mining industry and in the sole geographical area of China. The operations comprise the mining 
and processing of gold ore and the sale of extracted gold. 
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30 JUNE 2007 (Continued) 
__________________________________________________________________________________________________________________________________ 
 

11. SUBSEQUENT EVENTS 
 
On 3 August 2007 the Company’s Board of Directors approved the development of the White Mountain project. Highlights of the 
White Mountain project are: 1) gold production of approximately 70,000 ounces per annum; 2) forecast capital cost of US$55 
million (including contingency); 3) operating costs of less than US$250 per ounce; and 4) commissioning to commence in late 
2008 with commercial production in early 2009. 
 
On 13 August 2007 the Company announced a proposed offer to acquire all of the outstanding shares in Golden China 
Resources Corporation (“Golden China”). Under the key terms of the proposed offer, Golden China shareholders would receive 
one Sino Gold share for every 4.5 Golden China shares held which would result in an additional 12,616,790 Sino Gold shares 
being issued. A Definitive Support Agreement is expected to be finalised by 10 September 2007 and following this Sino Gold will 
provide interim funding to Golden China by subscribing to a private placement in Golden China shares. The subscription will be 
for the lesser of either Candian $5 million worth of Golden China common shares or such a number of Golden China shares to 
result in Sino Gold owning a 9.9% interest in Golden China. 
 
 

12. CAPITAL EXPENDITURE COMMITMENT 
The group has commenced development and construction of it’s second gold mine, the White Mountain project in Jilin Province 
PRC which has a capital cost estimate of approximately US$55.0 million of which approximately US$2.7 million has been spent 
to 30 June 2007. The company has arranged sufficient funding to ensure that the balance of the commitment will be met.  
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In accordance with a resolution of the directors of Sino Gold Mining Limited, we state that: 

 

In the opinion of the directors: 

(a) the financial statements and notes of the consolidated entity are in accordance with the Corporations Act 2001, including: 

(i) giving a true and fair view of the financial position as at 30 June 2007 and the performance for the half-year ended 
on that date of the consolidated entity; and  

(ii) complying with Accounting Standard AASB 134 “Interim Financial Reporting” and the Corporations Regulations 
2001; and 

(b) there are reasonable grounds to believe that the company will be able to pay its debts as and when they become due and 
payable. 

 

 

On behalf of the Board 

 

 

 

 
J. Askew J. Klein  
Chairman CEO 
  
Sydney, 21 August 2007  
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AUDITED FINANCIAL INFORMATION FOR THE THREE YEARS ENDED 
DECEMBER 31, 2006, 2005 AND 2004  
 
 
1. PRINCIPAL ACCOUNTING POLICIES 

 
(a) Basis of preparation 

 
The   Financial   Information   has   been   prepared   in   accordance   with   IFRS.   The   Financial 

Information   has   been   prepared   on   a   historical   cost   basis,   except   for   derivative   financial 
instruments,  which  have  been  measured  at  fair  value.  The  accounting  policies  set  out  below  have 
been consistently applied throughout the Relevant Periods. The Financial Information is presented in 
Australian dollars and all values are rounded to the nearest thousand except when otherwise indicated. 

 
Impact of new and revised IFRS 

 
The  following  standards  have  been  early  adopted  as  at  the  beginning  of  the  Relevant 

Periods: 
 

IAS 1 (amended 2004) Presentation of Financial Statements 
IAS 2 (revised 2003) Inventories 
IAS 7 (amended 2003) Cash Flow Statements 
IAS 8 (revised 2003) Accounting Policies, Changes in Accounting Estimates and 

Errors 
IAS 10 (amended 2004) Events after the Balance Sheet Date 
IAS 11 (revised 2004) Construction Contracts 
IAS 12 (amended 2004) Income Taxes 
IAS 14 (amended 2004) Segment Reporting 
IAS 16 (amended 2004) Property, Plant and Equipment 
IAS 17 (amended 2004) Leases 
IAS 18 (amended 2004) Revenue 
IAS 19 (amended 2004) Employee Benefits 
IAS 19 Amendment Actuarial Gains and Losses, Group Plans and Disclosures 
IAS 20 (amended 2003) Accounting   for   Government   Grants   and   Disclosure   of 

Government Assistance 
IAS 21 (amended 2003) The Effects of Changes in Foreign Exchange Rates  

 
IAS 23 (amended 2003) Borrowing Costs  
IAS 24 (revised 2003) Related Party Disclosures 
IAS 26 (amended 2004) Accounting and Reporting by Retirement Benefit Plans 
IAS 27 (amended 2004) Consolidated and Separate Financial Statements 
IAS 28 (amended 2004) Investments in Associates 
IAS 31 (amended 2004) lnterests in Joint Ventures 
IAS 32 (amended 2004) Financial Instruments: Disclosure and Presentation 
IAS 33 (amended 2004) Earnings per Share 
IAS 36 (amended 2004) Impairment of Assets 
IAS 37 (amended 2004) Provision, Contingent Liabilities and Contingent Assets 
IAS 38 (amended 2004) Intangible Assets 
IAS 39 (amended 2004) Financial Instruments: Recognition and Measurement 
IAS 39 Amendment Cash   Flow   Hedge   Accounting   of   Forecast   Intragroup 

Transactions 
IAS 39 Amendment The Fair Value Option 
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IAS 39 & IFRS 4  Financial Guarantee Contracts 
 
Amendments 
IFRS 1 First-time  Adoption  of  International  Financial  Reporting 

Standards 
IFRS 2 Share-based Payment 
IFRS 3 Business Combinations 
IFRS 5 Non-current   Assets   Held   For   Sale   and   Discontinued 

Operations 
IFRIC 1 Changes  in  Existing  Decommissioning,  Restoration  and 

Similar Liabilities 
IFRIC 2 Numbers’   shares   in   Co-operative   Entities   and   Similar 

Instruments 
IFRIC — Int 4 Determining whether an Arrangement contains a Lease 
IFRIC — Int 5 Rights to Interests arising from Decommissioning, 

Restoration and Environmental Rehabilitation Funds 
IFRIC — Int 6 Liabilities  arising  from  Participating  in  a  Specific  Market 

— Waste Electrical and Electronic Equipment 
 

Impact of issued but not yet effective IFRS 
 

The Group has not applied the following new and revised IFRS that have been issued but are 
not yet effective in the Financial Information. 

 
IAS 1 Amendment Capital Disclosures 
IFRS 7 Financial Instruments: Disclosures 
IFRS 8 Operating Segments 
IFRIC — Int 7 Applying    the    Restatement    Approach    under    IAS    29 

Financial Reporting in Hyperinflationary Economies 
IFRIC — Int 8 Scope of IFRS 2 
IFRIC — Int 9 Reassessment of Embedded Derivatives 
IFRIC — Int 10 Interim Financial Reporting and Impairment 
IFRIC — Int 11 IFRS 2 — Group and Treasury Share Transaction 

 
The IAS 1 Amendment shall be applied for annual periods beginning on or after 1 January 

2007.  The  revised  standard  will  affect  the  disclosures  about  qualitative  information  about  the 
Group’s objective, policies and processes for managing capital; quantitative data about what the 
Company   regards   as   capital;   and   compliance   with   any   capital   requirements   and   the 
consequences of any non-compliance. 

 
IFRS  7  requires  disclosure  that  enable  users  of  the  financial  statements  to  evaluate  the 

significance of the Group’s financial instruments and the nature and extent of risk arising from 
those financial instruments and also incorporates many of the disclosure requirements of IAS 32. 
This IFRS shall be applied for annual periods beginning on or after 1 January 2007. 

 
The   Group   has   commenced   its   assessment   of   the   impact   of   these   IAS/IFRS/IFRIC 

pronouncements but it is not yet in a position to state whether these standards and interpretations 
would have a material impact on its results of operations and financial position. 

 
 (b) Basis of consolidation 

 
The  consolidated  financial  statements  comprise  the  financial  statements  of  Sino  Gold  Mining 
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Limited and its subsidiaries. 
 

The financial statements of subsidiaries are prepared for the same reporting period as the parent 
company, using consistent accounting policies. 

 
Adjustments  are  made  to bring into  line  any  dissimilar  accounting  policies  that  may  exist. All 

intercompany   balances   and   transactions,   including   unrealised   profits   arising   from   intra-group 
transactions,  have  been  eliminated  in  full.  Unrealised  losses  are  eliminated  unless  costs  cannot  be 
recovered. 

 
Subsidiaries  are  consolidated  from  the  date  on  which  control  is  transferred  to  the  Group  and 

cease  to be  consolidated from  the  date  on  which control is  transferred out  of  the  Group.  The  parent 
entity measures its investments in subsidiaries at cost. 

 
Where there is loss of control of a subsidiary, the consolidated financial statements include the 

results for the part of the reporting period during which Sino Gold Mining Limited has control. 
 

The minority interests represent the interests of outside shareholders in the results and net assets 
of the Company’s subsidiaries. 

 
(c) Subsidiaries 

 
A subsidiary is an entity whose financial and operating policies the Company controls, directly 

or indirectly, so as to obtain benefits from its activities. 
 

The  results  of  subsidiaries  are  included  in  the  Company’s  income  statement  to  the  extent  of 
dividends received and receivable. The Company’s interests in subsidiaries are stated at cost less any 
impairment losses. 

 
(d) Joint ventures 

 
A  joint  venture  is  an  entity  set  up  by  contractual  arrangement,  whereby  the  Group  and  other 

parties  undertake  an  economic  activity.  The  joint  venture  operates  as  a  separate  entity  in  which  the 
Group and the other parties have an interest. 

 
The  joint  venture  agreement  between  the  venturers  stipulates  the  capital  contributions  of  the 

joint venture parties, the duration of the joint venture entity and the basis on which the assets are to be 
realised  upon  its  dissolution.  The  profits  and  losses  from  the  joint  venture’s  operations  and  any 
distributions  of  surplus  assets  are  shared  by  the  venturers,  either  in  proportion  to  their  respective 
capital contributions, or in accordance with the terms of the joint venture agreement. 

 
A joint venture is treated as: 

 
(a) a  subsidiary,  if  the  Group  has  unilateral  control,  directly  or  indirectly,  over  the  joint 

venture; 
 

(b) a  jointly-controlled  entity,  if  the  Group  does  not  have  unilateral  control,  but  has  joint 
control, directly or indirectly, over the joint venture; 

 
(c) an associate, if the  Group does  not have  unilateral  or  joint  control, but  holds, directly or 

indirectly, generally not less than 20% of the joint venture’s registered capital and is in a 
position to exercise significant influence over the joint venture; or 

 
(d) an equity investment accounted for in accordance with IAS 39, if the Group holds, directly 
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or  indirectly, less  than 20%  of  the  joint  venture’s  registered capital  and  has  neither  joint 
control of, nor is in a position to exercise significant influence over, the joint venture. 

 
(e) Foreign currency translation 

 
Following  the  issue  of  the  US$  denominated  convertible  notes  in  March  2005,  the  functional 

currency of  the  Company was  deemed to be  US$. Prior  to this  event, the  functional  currency of  the 
Company was considered to be Australian dollars. The functional currency of overseas subsidiaries is 
Renminbi (‘‘RMB’’). The Financial Information has been presented in Australian dollars (A$) as the 
Company is primarily listed on the Australian Stock Exchange (‘‘ASX’’). 

 
Transactions  in  foreign  currencies  are  initially  recorded  in  the  functional  currency  at  the 

exchange  rates  ruling  at  the  date  of  the  transactions.  Monetary  assets  and  liabilities  denominated  in 
foreign currencies are retranslated at the rates of exchange ruling at the balance sheet date. 

 
All  differences  in  the  consolidated  financial  report  are  taken  to  the  income  statement  with  the 

exception of differences on foreign currency borrowings that provide a hedge against a net investment 
in a foreign entity. These are taken directly to equity until the disposal of the net investment, at which 
time  they  are  recognised  in  the  income  statement.  Tax  charges  and  credits  attributable  to  exchange 
differences on those borrowings are also recognised in equity. 

 
Non-monetary  items  that  are  measured  in  terms  of  historical  cost  in  a  foreign  currency  are 

translated to the Company’s  functional currency using the  exchange  rate  as  at the  date  of  the initial 
transaction. 

 
Non-monetary   items   measured   at   fair   value   in   a   foreign   currency   are   translated   to   the 

Company’s  functional  currency  using  the  exchange  rates  at  the  date  when  the  fair  value  was 
determined. 

 
As at the reporting date the assets and liabilities of these overseas subsidiaries are translated into 

the  functional  currency  of  Sino  Gold  Mining  Limited  at  the  rate  of  exchange  ruling  at  the  balance 
sheet  date  and  the  income  statements  are  translated  at  the  weighted  average  exchange  rates  for  the 
period.  The   exchange  differences  arising  on  the  retranslation  are   taken  directly  to  a   separate 
component of equity. 

 
On disposal of a foreign entity, the deferred cumulative amount recognised in equity relating to that 

particular foreign operation is recognised in the income statement. 
 

As at the reporting date, the Group’s results and financial position are translated from functional 
currency into presentation currency using the following procedures: 

 
. assets and liabilities are translated at the closing rate at the date of balance sheet; 

 
. income  and  expenses  for  each  income  statement  are  translated  at  exchange  rates  at  the 

dates of the transactions; and 
 

. all resulting exchange differences shall be recognised as a separate component of equity. 
 

(f) Related parties 
 

A party is considered to be related to the Group if: 
 

(a) the  party,  directly  or  indirectly  through  one  or  more  intermediaries,  (i)  controls,  is 
controlled by, or is under common control with, the Group; (ii) has an interest in the Group 
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that gives it significant influence over the Group; or (iii) has joint control over the Group; 
 

(b) the party is an associate; 
 

(c) the party is a jointly-controlled entity; 
 

(d) the party is a member of the key management personnel of the Group or its parent; 
 

(e) the party is a close member of the family of any individual referred to in (a) or (d); 
 

(f) the party is an entity that is controlled, jointly controlled or significantly influenced by or 
for  which significant  voting power  in such entity resides  with, directly or  indirectly, any 
individual referred to in (d) or (e); or 

 
(g) the party is a post-employment benefit plan for the benefit of the employees of the Group, 

or of any entity that is a related party of the Group. 
 

(g) Property, plant and equipment 
 

Cost 
 

Items  of  property,  plant  and  equipment  are  carried  at  cost  less  accumulated  depreciation 
and any impairment in value. 

 
Depreciation 

 
Depreciation is provided on a straight-line basis over the estimated useful life of the asset, 

other than mine properties and equipment, which are depreciated on a unit of production basis to 
an estimated residual value. 

 
Major  depreciation  periods  are  5  to  15  years  for  non-mining  plant  and  equipment  or  the 

lease term for leasehold improvements. 
 

Impairment 
 

The carrying values of plant and equipment are reviewed for impairment when events or 
changes in circumstances indicate the carrying values may not be recoverable. 

 
For  an  asset  that  does  not  generate  largely  independent  cash  inflows,  the  recoverable 

amount  is  determined  for  the  cash-generating  unit  to  which  the  asset  belongs.  If  any  such 
indication  exists  and  where  the  carrying  values  exceed  the  estimated  recoverable  amount,  the 
assets or cash-generating units are written down to their recoverable amount. 

 
The recoverable amount of plant and equipment is the greater of fair value less costs to sell 

and value in use. In assessing value in use, the estimated future cash flows are discounted to their 
present value using a pre-tax discount rate that reflects current market assessments of the time 
value of money and the risks specific to the asset. 

 
Derecognition 

 
An item of property, plant and equipment is derecognised upon disposal or when no future 

economic   benefits   are   expected   from   its   use   or   disposal.   Any   gain   or   loss   arising   on 
derecognition of the asset (calculated as the difference between the net disposal proceeds and the 
carrying  amount  of  the  asset)  is  included  in  the  income  statement  in  the  year  the  asset  is 
derecognised. 
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The  asset’s  residual  values,  useful  lives  and  methods  of  depreciation  are  reviewed,  and 
adjusted if appropriate, at each financial year end. 

 
(h) Recoverable amount of assets 

 
At each reporting date, the Group assesses whether there is any indication that an asset may be 

impaired. Where an indicator of impairment exists, the Group makes a formal estimate of recoverable 
amount. Where the carrying amount of an asset exceeds its recoverable amount the asset is considered 
impaired and is written down to its recoverable amount. 

 
Recoverable  amount  is  the  greater  of  fair  value  less  costs  to  sell  and  value  in  use.  It  is 

determined for an individual asset, unless the asset’s value in use cannot be estimated to be close to its 
fair value less costs to sell and it does not generate cash inflows that are largely independent of those 
from  other  assets  or  groups  of  assets,  in  which  case,  the  recoverable  amount  is  determined  for  the 
cash-generating unit to which the asset belongs. 

 
In assessing value in use, the estimated future cash flows are discounted to their present value 

using a pretax discount rate that reflects current market assessments of the time value of money and 
the risks specific to the asset. 

 
(i) Interest-bearing loans and borrowings 

 
All loans and borrowings are initially recognised at cost, being the fair value of the consideration 

received net of issue costs associated with the borrowing. 
 

After  initial  recognition,  interest-bearing  loans  and  borrowings  are  subsequently  measured  at 
amortised cost using the effective interest method. Amortised cost is calculated by taking into account 
any issue costs, and any discount or premium on settlement. 

 
Gains and losses are utilised in the income statement when the liabilities are derecognised and as 

well as through the amortisation process. 
 

(j) Convertible notes 
 

The component of the convertible notes that exhibits characteristics of a liability is recognised as 
a liability in the balance sheet, net of issue costs. 

 
On  the  issue  of  the  convertible  notes,  the  fair  value  of  the  liability  component  is  determined 

using a market rate for an equivalent non-convertible bond and this amount is carried as a long term 
liability on the amortised cost basis until extinguished on conversion or redemption. The increase in 
the liability due to the passage of time, is recognised as a finance cost. 

 
The  remainder  of  the  proceeds  is  allocated  to  the  conversion  option  that  is  recognised  and 

included in shareholders’ equity, net of issue costs. The value of the conversion option is not changed 
in subsequent years. 

 
The corresponding equity dividends on those shares  are  charged as  a distribution of profit and loss. 

 
Issue costs are apportioned between the liability and equity components of the convertible notes 

based on the allocation of proceeds to the  liability and equity components when the instruments  are 
first recognised. 

 
(k) Provisions 

 
Provisions are recognised when the Group has a  present obligation (legal or constructive) as a 
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result of a past event, it is probable that an outflow of resources embodying economic benefits will be 
required to settle the obligation and a reliable estimate can be made of the amount of the obligation. 

 
Where  the  Group  expects  some  or  all  of  a  provision  to  be  reimbursed,  for  example  under  an 

insurance   contract,   the   reimbursement   is   recognised   as   a   separate   asset   but   only   when   the 
reimbursement is virtually certain. The expense relating to any provision is presented in the  income 
statement net of any reimbursement. 

 
If the effect of the time value of money is material, provisions are determined by discounting the 

expected future cash flows at a pre-tax rate that reflects current market assessments of the time value 
of  money  and,  where  appropriate,  the  risks  specific  to  the  liability.  Where  discounting  is  used,  the 
increase in the provision due to the passage of time is recognised as a finance cost. 

 
Provisions  for  the  Group’s  obligations  for  land reclamation are  based  on estimates  of  required 

expenditure at the mines in accordance with PRC rules regulations. The Group estimates its liabilities 
for final reclamation and mine closure based upon detailed calculations of the amount and timing of 
the  future  cash  expenditure  to  perform  the  required  work.  Spending  estimates  are  escalated  for 
inflation, then discounted at a discount rate that reflects current market assessments of the time value 
of money and the risks specific to the liability such that the amount of provision reflects the present 
value  of  the  expenditures  expected  to  be  required  to  settle  the  obligation.  The  Group  records  a 
corresponding asset in the period in which the liability is incurred. The asset is depreciated using the 
Units  of  Production  method  over  its  expected  life  and  the  liability  is  accreted  to  the  projected 
expenditure  date.  As  changes  in  estimates  occur  (such  as  mine  plan  revisions,  changes  in  estimated 
costs,  or  changes  in  timing  of  the  performance  of  reclamation  activities),  the  revisions  to  the 
obligation and asset are recognised at the appropriate discount rate. 

 
(l) Share-based payment transactions 

 
The  Group  provides  benefits  to  employees  (including  directors)  of  the  Group  in  the  form  of 

share-based payment transactions, whereby employees render services in exchange for shares or rights 
over  shares  (‘‘equity-settled  transactions’’).  The  Executive  and  Employee  Option  Plan  (EOP)  is  in 
place to provide these benefits. Options granted under this vest over a three-year period and have no 
attaching market or performance conditions. 

 
The cost of these equity-settled transactions with employees is measured by reference to the fair 

value  at  the  date  at  which  they  are  granted.  The  fair  value  is  determined  using  the  Black  Scholes 
option pricing model. 

 
The  cumulative  expense  recognised  for  equity-settled  transactions  at  each  reporting  date  until 

the vesting date reflects (i) the extent to which the vesting period has expired and (ii) the number of 
awards that, in the opinion of the directors of the Group, will ultimately vest. This opinion is formed 
based  on  the  best  available  information  at  the  balance  sheet  date.  No  adjustment  is  made  for  the 
likelihood of market performance conditions being met as the effect of these conditions is included in 
the determination of fair value at grant date. 

 
No expense is recognised for awards that do not ultimately vest, except for awards where vesting 

is conditional upon a market condition. 
 

Where the terms of an equity-settled award are modified, as a minimum an expense is recognised 
as  if  the  terms  had  not  been  modified.  In  addition,  an  expense  is  recognised  for  any  increase  in  the 
value of the transaction as a result of the modification, as measured at the date of modification. Where 
an equity-settled award is cancelled, it is treated as if it had vested on the date of cancellation, and any 
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expense  not  yet  recognised  for  the  award  is  recognised  immediately.  However,  if  a  new  award  is 
 

substituted  for  the  cancelled  award,  and  designated  as  a  replacement  award  on  the  date  that  it  is 
granted, the cancelled and new award are treated as if they were a modification of the original award, 
as described in the previous paragraph. 

 
The dilutive effect, if any, of outstanding options is reflected as additional share dilution in the 

computation of earnings per share. 
 

Options  granted  to  investors  where  there  is  no  share  based  payment  relationship  and  are 
denominated  in  a  foreign  currency  are  accounted  for  as  derivative  liabilities.  These  options  are 
recorded on the balance sheet at fair value with any movements in fair value recorded directly in the 
income statement. Up until March 2005, the functional currency of the Company was A$, therefore, 
the  US$  denominated  option  was  accounted  for  as  a  derivative  liability.  Thereafter,  the  functional 
currency  of  the  Company  was  US$,  therefore,  all  A$  denominated  options  are  accounted  for  as 
derivative liabilities from this time. 

 
As the Company is now considered US$ functional, the US$ denominated options are no longer 

considered as derivative liabilities and the derivative liabilities previously created have been released 
to equity reserve of the Company. 

 
(m)   Revenue 

 
Revenue is recognised to the extent that it is probable that the economic benefits will flow to the 

Group and the revenue can be reliably measured. The following specific recognition criteria must also 
be met before revenue is recognised: 

 
Sale of goods 

 
Revenue  is  recognised  when  the  significant  risks  and  rewards  of  ownership  of  the  goods 

have passed to the buyer and can be measured reliably. Risks and rewards are considered passed 
to the buyer at the time of delivery of the goods to the customer, being when the gold leaves the 
mine site. 

 
Interest 

 
Revenue is recognised as the interest accrues (using the effective interest method, which is 

the  rate  that  exactly  discounts  estimated  future  cash  receipts  through  the  expected  life  of  the 
financial instrument) to the net carrying amount of the financial asset. 

 
Management fees 

 
Revenue from management fees is recognised in the period when services are rendered. 

 
(n) Inventories 

 
Inventories are valued at the lower of cost and net realisable value. 

 
Costs incurred in bringing each product to its present location and condition are accounted for as 

follows: 
 

. Consumable stores and spares — purchase cost on the first-in-first-out basis; 
 

. Finished goods and work-in-progress — cost of direct material and labour and a proportion 
of manufacturing overhead based on normal operating capacity; 
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. Gold  in  circuit  and  in  transit  —  cost  of  direct  material  and  labour  and  a  proportion  of 
manufacturing overhead based on normal operating capacity; 

 
. Ore  stockpiles  —  cost  of  direct  material  and  labour  and  a  proportion  of  manufacturing 

overhead based on normal operating capacity. 
 

(o) Derivative financial instruments 
 

At the inception of a hedge relationship, the Group formally designates and documents the hedge 
relationship to which the Group wishes to apply hedge accounting and the risk management objective 
and  strategy  for  undertaking  the  hedge.  The  documentation  includes  identification  of  the  hedging 
instrument, the hedged item or transaction, the nature of the risk being hedged and how the entity will 
assess  the  hedging  instrument’s  effectiveness  in  offsetting  the  exposure  to  changes  in  the  hedged 
item’s fair value or cash flows attributable to the hedged risk. Such hedges are expected to be highly 
effective in achieving offsetting changes  in fair value  or cash flows and are assessed on an ongoing 
basis  to  determine  that  they  actually  have  been  highly  effective  throughout  the  financial  reporting 
periods for which they were designated. 

 
Hedges which meet the strict criteria for hedge accounting are accounted for as follows: 

 
Cash flow hedges 

 
The effective portion of the gain or loss on the hedging instrument is recognised directly in 

equity, while any ineffective portion is recognised immediately in the income statement.  
 

Amounts  taken  to  equity  are  transferred  to  the  income  statement  when  the  hedged 
transaction affects the income statement, such as when the hedged financial income or financial 
expense is recognised or when a forecast sale occurs. Where the hedged item is the cost of a non- 
financial asset or non-financial liability, the amounts taken to equity are transferred to the initial 
carrying amount of the non-financial asset or liability. 

 
If  the  forecast  transaction  or  firm  commitment  is  no  longer  expected  to  occur,  amounts 

previously   recognised   in   equity   are   transferred   to   the   income   statement.   If   the   hedging 
instrument expires or is sold, terminated or exercised without replacement or rollover, or if its 
designation  as  a  hedge  is  revoked,  amounts  previously  recognised  in  equity  remain  in  equity 
until the forecast transaction or firm commitment occurs. 

 
The  consolidated  entity  enters  into  forward  gold  hedges  where  it  agrees  to  sell  specified 

ounces  of  gold  at  a  predetermined  gold  price.  The  objective  of  these  hedges  is  to  match  the 
forward  agreements   with   anticipated  cash  flows   from  future   gold  sales   and   as   such   are 
considered cash flow hedges under IAS 39. 

 
Purchased  put  options  represent  option  contracts  giving  the  owner  the  right,  but  not  the 

obligation,  to  sell  a  specified  amount  of  an  underlying  security  at  a  specified  price  within  a 
specified time. 

 
Fixed forwards represent cash market transactions in which delivery of the commodity is 

deferred until  after the  contract  has  been made.  Although the  delivery is  made in the  future, a 
fixed price is determined on the initial trade date. 

 
Spot   deferred   represents   forward   contracts   with   flexible   delivery   dates   that   enable 

management to choose to deliver into the contract on a specified date or defer the delivery until a 
future  date.  If  the  delivery  is  postponed,  a  new  contract  price  is  established  based  on  the  old 
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contract price plus a premium. 
 

(p) Income tax 
 

Tax-effect  accounting  is  applied  using  the  balance  sheet  method  where  deferred  income  tax  is 
provided  on  all  temporary  differences  at  the  balance  sheet  date  between  the  tax  bases  of  assets  and 
liabilities and their carrying amounts for financial reporting purposes, except where: 

 
. The deferred income tax asset or liability arises from the initial recognition of an asset or 

liability  in  a  transaction  that  is  not  a  business  combination  and,  at  the  time  of  the 
transaction, affects neither the accounting profit nor taxable profit or loss; 

 
. In  respect  of  taxable  temporary  differences  associated  with  investments  in  subsidiaries, 

associates and interests in joint ventures where the timing of the reversal of the temporary 
differences  can  be  controlled  and  it  is  probable  that  the  temporary  differences  will  not 
reverse in the foreseeable future. 

 
The  carrying amount  of deferred income  tax assets  is  reviewed at  each balance  sheet  date  and 

reduced  to  the  extent  that  it  is  no  longer  probable  that  sufficient  taxable  profit  will  be  available  to 
allow all or part of the deferred income tax asset to be utilised. 

 
(q) Cash and cash equivalents 

 
Cash  and  cash  equivalents  in  the  balance  sheet  comprise  cash  at  bank  and  short  term  deposits 

with an original maturity of three months or less. 
 

For the purpose of the cash flow statement, cash and cash equivalents consist of cash and cash 
equivalents as defined above, net of outstanding bank overdrafts. 

 
(r) Investments and other financial assets 

 
Financial  assets  in  the  scope  of  IAS  39  are  classified  as  financial  assets  at  fair  value  through 

profit  or  loss,  loans  and  receivables  and  available-for-sale  financial  assets,  as  appropriate.  When 
financial  assets  are  recognised  initially,  they  are  measured  at  fair  value,  plus,  in  the  case  of 
investments not at fair value through profit or loss, directly attributable transaction costs. The Group 
considers whether a contract contains an embedded derivative when the Group first becomes a party to 
it. The embedded derivatives are separated from the host contract which is not measured at fair value 
through profit or loss when the analysis shows that the economic characteristics and risks of embedded 
derivatives are not closely related to those of the host contract. 

 
The Group determines the classification of its financial assets after initial recognition and, where 

allowed and appropriate, re-evaluates this designation at the balance sheet date. 
 

All regular way purchases and sales of financial assets are recognised on the trade date, that is, 
the  date  that  the  Group  commits  to  purchase  or  sell  the  asset.  Regular  way  purchases  or  sales  are 
purchases  or  sales  of  financial  assets  that  require  delivery  of  assets  within  the  period  generally 
established by regulation or convention in the marketplace. 

 
Loans and receivables 

 
Loans  and  receivables  are  non-derivative  financial  assets  with  fixed  or  determinable 

payments  that  are  not  quoted  in  an  active  market.  Such  assets  are  subsequently  carried  at 
amortised  cost  using  the  effective  interest  method.  Amortised  cost  is  calculated  taking  into 
account any discount or premium on acquisition and includes fees that are an integral part of the 
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effective  interest  rate  and  transaction  costs.  Gains  and  losses  are  recognised  in  the  income 
statement when the loans and receivables are derecognised or impaired, as well as through the 
amortisation process. 

 
(s) Impairment of financial assets 

 
The  Group  assesses  at  each  balance  sheet  date  whether  there  is  any  objective  evidence  that  a 

financial asset or a group of financial assets is impaired. 
 

Assets carried at amortised cost 
 

If there is objective evidence that an impairment loss on loans and receivables carried at 
amortised cost has been incurred, the amount of the loss is measured as the difference between 
the  asset’s  carrying  amount  and  the  present  value  of  estimated  future  cash  flows  (excluding 
future  credit  losses  that  have  not  been  incurred)  discounted  at  the  financial  asset’s  original 
effective  interest  rate  (i.e.,  the  effective  interest  rate  computed  at  initial  recognition).  The 
carrying  amount  of  the  asset  is  reduced  either  directly  or  through  the  use  of  an  allowance 
account. The amount of the impairment loss is recognised in the income statement. 

 
The Group first assesses whether objective evidence of impairment exists individually for 

financial  assets  that  are  individually  significant,  and  individually  or  collectively  for  financial 
assets  that  are  not  individually  significant.  If  it  is  determined  that  no  objective  evidence  of 
impairment  exists  for  an  individually  assessed  financial  asset,  whether  significant  or  not,  the 
asset  is  included  in  a  group  of  financial  assets  with  similar  credit  risk  characteristics  and  that 
group   is   collectively   assessed   for   impairment.   Assets   that   are   individually   assessed   for 
impairment and for which an impairment loss is or continues to be recognised are not included in 
a collective assessment of impairment. 

 
If, in a subsequent period, the amount of the impairment loss decreases and the  decrease 

can  be  related  objectively  to  an  event  occurring  after  the  impairment  was  recognised,  the 
previously  recognised  impairment  loss  is  reversed.  Any  subsequent  reversal  of  an  impairment 
loss is recognised in the income statement, to the extent that the carrying value of the asset does 
not exceed its amortised cost at the reversal date. 

 
 (t) Derecognition of financial assets and liabilities 

 
Financial Assets 

 
A  financial  asset  (or,  where  applicable  a  part  of  a  financial  asset  or  part  of  a  group  of 

similar financial assets) is derecognised when: 
 

. the rights to receive cash flows from the asset have expired; 
 

. the Group retains the right to receive cash flows from the asset, but has assumed an 
obligation to pay them in full without material delay to a third party under a ‘‘pass 
through’’ arrangement; or 

 
. the Group has transferred its rights to receive cash flows from the asset and either (a) 

has transferred substantially all the risks and rewards of the asset, or (b) has neither 
transferred  nor  retained  substantially  all  the  risks  and  rewards  of  the  asset,  but  has 
transferred control of the asset. 

 
Where  the  Group  has  transferred  its  rights  to  receive  cash  flows  from  an  asset  and  has 

neither transferred nor retained substantially all the risks and rewards of the asset nor transferred 
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control of the asset, the asset is recognised to the extent of the Group’s continuing involvement 
in the asset. Continuing involvement that takes the form of a guarantee over the transferred asset 
is measured at the lower of the original carrying amount of the asset and the maximum amount 
of consideration that the Group could be required to repay.  

 
Where  continuing  involvement  takes  the  form  of  a  written  and/or  purchased  option 

(including a cash settled option or similar provision) on the transferred asset, the extent of the 
Group’s  continuing  involvement  is  the  amount  of  the  transferred  asset  that  the  Group  may 
repurchase,  except  that  in  the  case  of  a  written  put  option  (including  a  cash  settled  option  or 
similar  provision)  on  an  asset  measured  at  fair  value,  the  extent  of  the  Group’s  continuing 
involvement  is  limited  to  the  lower  of  the  fair  value  of  the  transferred  asset  and  the  option 
exercise price. 

 
Financial liabilities 

 
A financial liability is derecognised when the obligation under the liability is discharged or 

cancelled or expires. 
 

Where  an  existing  financial  liability  is  replaced  by  another  from  the  same  lender  on 
substantially different terms, or the terms of an existing liability are substantially modified, such 
an  exchange  or  modification  is  treated  as  a  derecognition  of  the  original  liability  and  the 
recognition   of   a   new   liability,   and   the   difference   in   the   respective   carrying   amounts   is 
recognised in the income statement. 

 
(u) Leases 

 
The determination of whether an arrangement is, or contains a lease is based on the substance of the 

arrangement at inception date of whether the fulfilment of the arrangement is dependent on the use 
of a specific asset or assets or the arrangement conveys a right to use the asset. A reassessment is made 
after inception of the lease only if one of the following applies: 

 
(a) There   is   a   change   in   contractual   terms,   other   than   a   renewal   or   extension   of   the 

arrangement; 
 

(b) A  renewal  option  is  exercised  or  extension  granted,  unless  the  term  of  the  renewal  or 
extension was initially included in the lease term; 

 
(c) There  is a  change  in the  determination of whether fulfilment is dependant  on a  specified 

asset; or 
 

(d) There is a substantial change to the asset. 
 

Where  a  reassessment  is  made,  lease  accounting  shall  commence  or  cease  from  the  date  when 
the change in circumstances gave rise to the reassessment for scenarios a), c) or d) and at the date of 
renewal or extension period for scenario b). 

 
For arrangements entered into prior to 1 January 2005, the date of inception is deemed to be 1 

January 2005 in accordance with the transitional requirements of IFRIC 4. 
 

Group as a lessee 
 

Finance  leases,  which  transfer  to  the  Group  substantially  all  the  risks  and  benefits 
incidental to ownership of the leased item, are capitalised at the inception of the lease at the fair 
value of the leased property or, if lower, at the present value  of the minimum lease payments. 
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Lease payments are apportioned between the finance charges and reduction of the lease liability 
so  as  to  achieve  a  constant  rate  of  interest  on  the  remaining  balance  of  the  liability.  Finance 
charges are charged reflected in the income statement. 

 
Capitalised leased assets are depreciated over the shorter of the estimated useful life of the 

asset and the lease term, if there is no reasonable certainty that the Group will obtain ownership 
by the end of the lease term. 

 
Operating  lease  payments  are  recognised  as  an  expense  in  the  income  statement  on  a 

straight line basis over the lease term. 
 

(v) Exploration and evaluation costs 
 

Costs arising from exploration and evaluation activities are carried forward provided such costs 
are  expected  to  be  recouped  through  successful  development,  or  by  sale,  or  where  exploration  and 
evaluation  activities  have  not,  at  the  balance  sheet  date,  reached  a  stage  to  allow  a  reasonable 
assessment  regarding  the  existence  of  economically  recoverable  reserves.  When  the  existence  of 
economically recoverable reserves is not probable, provision for impairment is made in respect of the 
costs carried forward. 

 
Grants and subsidies are offset against costs as incurred. 

 
Costs  carried  forward  in  respect  of  an  area  of  interest  that  is  abandoned  are  written  off  in  the 

period in which the decision to abandon is made. 
 

(w)    Mining operation development costs 
 

Costs incurred in the development and construction of a mining operation are capitalised to the 
extent that the carrying amount does not exceed recoverable amount. Once production commences the 
carrying value is transferred to property, plant and equipment and depreciated accordingly. 

 
(x) Mining rights 

 
Mining rights are stated at the lower of cost and recoverable amount. The costs are capitalised as 

construction  costs.  Once  production  commences  the  carrying  value  is  transferred  to  property,  plant 
and equipment and depreciate over the life of mine. 

 
(y) Borrowing costs 

 
Borrowing costs are recognised as expenses in the income statement in the period in which they 

are incurred. 
 

(z) Estimation uncertainty 
 

The key assumptions concerning the future and other key sources of estimation uncertainty at the 
balance  sheet  date,  that  have  a  significant  risk  of  causing  a  material  adjustment  to  the  carrying 
amounts of assets and liabilities within the next financial year, are discussed below. 

 
Impairment of mining and exploration assets 

 
The  carrying  value  of  mining  and  exploration  assets,  including  property,  plant  and 

equipment   and   deferred   exploration,   evaluation   and   development   costs,   is   reviewed   for 
impairment when events or changes in circumstances indicate that the carrying value may not be 
recoverable  in  accordance  with  the  accounting  policy  as  disclosed  in  the  relevant  part  of  this 
section. The recoverable amount of these assets, or, where appropriate, the cash generating unit 
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to which they belong, is calculated as the higher of its fair value less costs to sell and value in 
use. Estimating the value in use required the Group to estimate future cash flows from the cash 
generating units and to choose a suitable discount rate in order to calculate the present value of 
those cash flows. 

 
Provision for obsolete inventories 

 
Management reviews the condition of inventories of the Group and provides provision for 

obsolete  and  slow-moving  inventory  items  identified  that  are  no  longer  suitable  for  sale.  For 
gold  in  circuit  and  ore  stockpiles,  management  estimates  the  net  realisable  value  for  such 
inventories  based  primarily  on  the  latest  invoice  prices  and  current  market  conditions.  For 
consumable  stores  and  spares,  management  reviews  the  condition  for  impairment  when  the 
carrying  value  may  not  be  recoverable.  The  recoverable  amount  of  consumable  stores  and 
spares, or, where appropriate, the cash generating units to which they belong, is calculated as the 
higher of its fair value less costs to sell and value in use. Estimating the value in use requires the 
Group  to  estimate  future  cash  flows  from  the  cash  generating  units  and  to  choose  a  suitable  
discount rate in order to calculate the present value of those cash flows. The Group carries out an 
inventory review at each balance sheet date and makes provision for obsolete items. 

 
Cash flow hedge 

 
The  management  considers  the  hedged  sales  transactions  to  be  highly  probable  and  

the gold derivatives are accounted for as cash flow hedge. This requires an estimation of 
production volume  of  Jinfeng  mine.  The  carrying  amount  of  gold  derivatives  liabilities  at  31  
December 2006 was A$76,498,000 (2005 : A$25,924,000; 2004 : A$6,308,000). 
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2. CONSOLIDATED INCOME STATEMENTS 
 

The  following  is  a  summary  of  the  consolidated  income  statements  of  the  Group  for  the  Relevant 
Periods: 

 
Year ended 31 December 
2004 2005 2006

Notes A$000 A$000 A$000
 
 

Revenue .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  . (a) 20,044 11,024 8,695  
Cost of sales .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .   (24,455)    (16,642)    (7,803) 

Gross profit/(loss) .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .    (4,411)      (5,618)     892  

Other income  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  (b)  2,389  1,333  3,962 
Administrative expenses .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  . (5,598) (6,953)  (8,243) 
Other operating expenses .  .  .  . .  .  . . . . . . . . . . . . . (11,345) (12,548)  (10,489)

 
Finance costs  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  (e)   (373)    (2,503)    (6,176) 
 

Loss before tax .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  
 

(c) 
 

  (19,338)    (26,289)    (20,054) 
 

Tax .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  
 

(f) 
 

  —    —    — 
 

 
Loss for the year .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  (19,338) (26,289)  (20,054) 
 
Attributable to: 

   

Equity holders of the parent .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  (19,338) (26,289)  (20,054) 
 

Dividends .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  . (g) — — —  
 

Loss per share  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  . (h)  
— basic (cents per share) .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  (15.0) (20.3)  (13.7) 
— diluted (cents per share)   . . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  N/A N/A  N/A 

 
 
 

Notes: 
 

(a) Revenue 
 

Revenue represents the net invoiced value of goods sold, after deduction of relevant taxes and allowances for returns and 
trade discounts. An analysis of the Group’s revenue for the Relevant Periods is as follows: 

 
Year ended 31 December 
2004 2005 2006

A$000 A$000 A$000

 
Revenue from the sale of gold  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 20,044 11,024 8,695  

 



A-32 

(b) Other income 
 

Year ended 31 December 
2004 2005 2006

A$000 A$000 A$000
 

 
 

Interest received  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  2,076  1,019  1,516 
Management fees  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  55  24  — 
Gain on sale of the Jianchaling Gold Mine 

(Note)  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — —  2,129
Others .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 258 290  317

 
 

2,389 1,333 3,962 
 

Note:   Pursuant to a sale and purchase agreement effective on 30 September 2006, the Company disposed of its equity 
interests  in  Jianchaling  Gold  Mine,  a  gold  mine  located  in  Shaanxi,  the  PRC,  for  a  consideration  of  RMB12 
million  (A$2.0  million),  resulting  in  a  gain  on  disposal  of  A$2.1  million.  During  2006,  RMB7  million  of  the 
consideration was received in the form of specialised mining assets which were purchased for the Jinfeng joint 
venture. The remaining RMB5 million is due 180 days following the effective date of the agreement. This balance 
is non-interest bearing. 

 
 (c) Loss before tax 

 
Loss before tax is arrived at after charging/(crediting): 

 
Year ended 31 December 
2004 2005 2006

Notes A$000 A$000 A$000
 

Cost of inventories recognised as an expense  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  24,455  16,642  7,803 
Depreciation and amortisation .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  3(a)  7,224  6,320  79 
Operating lease rentals .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  227  263  250 
Provision/(reversal of provision) for restoration and rehabilitation . 3(k) 622 — —

 
Provision for employee entitlements.  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  . 3(n) 38 60 78  
Auditors’ remuneration  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  . 109 90 571  
Employee benefits expenses (including directors’ remuneration — 

Note 2(d)), analysed into: 
— wages and salaries  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  5,423  3,567  4,261
— equity-settled share option expense .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  6  445  568  1,296
— pension scheme contributions .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  675  592  541

 
 

6,543 4,727 6,098 
 

Gains on gold hedging *(Note i) .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  . (28) — —  
Mine property and equipment written off*  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  3(a)  10,865  4,735  — 
Exploration and evaluation costs written off*  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  3(c)  2,251  —  — 

 
Fair value losses/(gains) on option derivatives *(Note ii)  .  .  .  .  .  .  .  (1,618)  7,863  11,421 
Foreign exchange gains, net*  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  . (291) (182) (962)  

 
Notes: * Items included in ‘‘other operating expenses’’ in the consolidated income statement. 

 
(i) The Group qualified for hedge accounting from 1 January 2005. Prior to this the Group did not have the necessary 

documentation requirements in place to qualify for hedge accounting. As such, according to the accounting policy 
described in note 1(o), all fair value movements in the gold forward derivatives up to 1 January 2005 are recorded 
directly in the income statement. Thereafter, all fair value movements have been recorded in equity. 

 
(ii) In accordance with the accounting policy described in note 1(l), the fair value of options granted to seed investors 

that are denominated in a foreign currency are treated as derivative liabilities. As such, these options are recorded 
at fair value with any movements in fair value being recorded in the income statement. From March 2005, being 
the date when the Company issued a US$ convertible note, the functional currency of the Company was deemed to 
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be  US$.  Therefore,  from  this  date,  all  Australian  dollar  denominated  options  issued  to  seed  investors  were 
considered as derivative liabilities. 

 
 (d) Directors’ and senior executives’ emoluments 

 
Details of the remuneration of directors during the Relevant Periods are as follows: 

 
Year ended 31 December 
2004 2005 2006

A$000 A$000 A$000
 

Fees  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 268 324 389  
Other emoluments: 

Salaries, allowances and benefits in kind  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . 1,272 1,256  983
Performance related bonuses .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . 80 135  275
Retirement benefits .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . — 360  —
Employee share option benefits . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . 314 285  535
Pension scheme contributions .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . 130 101  152

 
 

2,064 2,461 2,334 
 

During the Relevant Periods, certain directors were granted share options in respect of their services to the Group, under 
the share option scheme of the Company, further details of which are set out in note 3(i) to the Accountants’ Report. The fair 
value of such options, which has been amortised to the income statement, was determined as at the date of grant and included in 
the above directors’ remuneration disclosure. 

 
The name of the directors of the Company and their remuneration for the Relevant Periods are as follows: 

 
 
 
 
 

Fees 

Salaries, 
allowances 

and 
benefits in 

kind 

 
 
Performance 

related 
bonuses 

 
 
 
Retirement 

benefits 

 
Employee 

share 
option 
benefits 

 
 

Pension 
scheme 

contributions 

 
 
 

Total 
remuneration 

A$000 A$000 A$000 A$000 A$000 A$000 A$000 

 
Year ended 31 December 

 
2004 
Executive directors: 

N Curtis .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  —  331 — — 85 29  445
J Klein.  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  —  585 40 — 85 45  755
H Xu .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  —  356 40 — 60 23  479

 
 

— 1,272 80 — 230 97 1,679 
 

Non-executive directors: 
P Cassidy .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  69  —  —  —  25  6  100 
B Davidson  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  55  —  —  —  25  20  100 
J Askew .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  75  —  —  —  25  —  100 
J Zhong .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  52  —  —  —  —  5  57 
D Zhang (retired on 19 March 

 
2004).  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  . 17 — — — 9 2 28  

 
268 — — — 84 33 385 

 
Total .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 268 1,272 80 — 314 130 2,064  
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Total .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  

 
389  

 
983 275 — 535 

 
152  

 
2,334

 
 
 
 
 
 

Fees 

Salaries, 
allowances 

and 
benefits in 

kind 

 
 
Performance 

related 
bonuses 

 
 
 
Retirement 

benefits 

 
Employee 

share 
option 
benefits 

 
 

Pension 
scheme 

contributions 

 
 
 

Total 
remuneration 

A$000 A$000 A$000 A$000 A$000 A$000 A$000 
 

2005 
Executive directors: 

N Curtis  
(retired on 10 November 2005) — 310 — 360 76 20 766 

J Klein.  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  —  590 75 — 76 45  786
H Xu .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  —  356 60 — 54 23  493

 
 

— 1,256 135 360 206 88 2,045 
 

Non-executive directors: 
P Cassidy .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  108  — — — 22 4  134
B Davidson  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  72  — — — 22 3  97
J Askew .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  75  — — — 22 —  97
J Zhong .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  69  — — — 13 6  88

 
 

324 — — — 79 13 416 
 

Total .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 324 1,256 135 360 285 101 2,461  
 

2006 
Executive directors: 

J Klein.  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  —  608 150 — 309 47  1,114
H Xu .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  —  375 125 — 189 24  713

 
 

— 983 275 — 498 71 1,827 
 

Non-executive directors: 
P Cassidy .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  131  —  —  —  8  31  170 
B Davidson  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  85  —  —  —  8  —  93 
J Askew .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  95  —  —  —  8  —  103 
J Zhong .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  78  —  —  —  13  7  98 
P. Housden 

 
(appointed on 22 June 2006) . . — — — — — 43 43

  
389 

 
—

 
—

 
—

 
37

 
81 

 
507
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The number of directors whose remuneration fell within the following band is as follows: 

 
Year ended 31 December 
2004 2005 2006 

Number of 
individuals 

Number of 
individuals 

Number of 
individuals 

 
Nil to HK$1,000,000 .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 5 4  4
HK$1,000,001 to HK$1,500,000  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — —  1
HK$1,500,001 to HK$2,000,000  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — —  —
HK$2,000,001 to HK$2,500,000  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — —  —
HK$2,500,001 to HK$3,000,000  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 2 1  —
HK$3,000,001 to HK$3,500,000  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — —  —
HK$3,500,001 to HK$4,000,000  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 1 —  —
HK$4,000,001 to HK$4,500,000  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — 2  1
HK$6,500,001 to HK$7,000,000  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — —  1

 
The five highest paid employees of the Group during the Relevant Periods include three (2006 : two) directors. 

 
The remuneration paid to the remaining two (2006 : three) non-directors, highest paid employees is as follows: 

 
Year ended 31 December 
2004 2005 2006

A$000 A$000 A$000
 

Salaries, allowances and benefits in kind  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 531 395  682
Performance related bonuses .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 15 90  235
Employee share option benefits .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 34 76  110
Pension scheme contributions .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 54 65  243

 
634 626 1,270 

 
The number of the remaining non-director, highest paid employees, whose remuneration fell within the following bands are 

as follows: 

 
Year ended 31 December 
2004 2005 2006 

Number of 
individuals 

Number of 
individuals 

Number of 
individuals 

 
HK$1,500,001 to HK$2,000,000  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 1 1  —
HK$2,000,001 to HK$2,500,000  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 1 1  —
HK$2,500,001 to HK$3,000,000  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — —  2
HK$3,500,001 to HK$4,000,000  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — —  1

 
During  the  Relevant  Periods,  no  emoluments  were  paid  by  the  Group  to  any  of  the  persons  who  are  directors  of  the 

Company, or the five highest paid individuals as an inducement to join or upon joining the Group or as compensation for loss of 
office. None of the persons who are directors of the Company waived or agreed to waive any emoluments during the Relevant 
Periods. 
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The following table details the number of options granted to and held by directors during the Relevant Periods. 

 

 
 
 
 
 

Balance 
at 1 Jan 

 
 

Number of 
options 

granted as 
remuneration 

 
 
 
 

Options 
exercised 

Forfeited/ 
transferred to 

‘‘Options to 
employees’’ 

upon 
retirement 

 
 
 
 

Balance 
at 31 Dec 

 
2004 
N Curtis 300,000 100,000 — — 400,000 
P Cassidy 120,000 20,000 — — 140,000 
J Klein 300,000 100,000 — — 400,000 
H Xu 200,000 75,000 — — 275,000 
B Davidson 120,000 20,000 — — 140,000 
J Askew 120,000 20,000 — — 140,000 
D Zhang (retired) 120,000 — — (120,000) —

  
1,280,000 

 
335,000 

 
— 

 
(120,000) 

 
1,495,000

 
2005      
N Curtis (retired) 400,000 — — (400,000) —

 
P Cassidy 140,000 — — — 140,000
J Klein 400,000 150,000 — — 550,000
H Xu 275,000 100,000 — — 375,000
B Davidson 140,000 — — — 140,000
J Askew 140,000 — — — 140,000
J Zhong — 120,000 — — 120,000

 
1,495,000 370,000 — (400,000) 1,465,000 

 
2006      
P Cassidy 140,000 — — — 140,000
J Klein 550,000 500,000 — — 1,050,000
H Xu 375,000 300,000 (200,000) — 475,000
B Davidson 140,000 — (120,000) — 20,000

 
J Askew 140,000 — — — 140,000
J Zhong 120,000 — — — 120,000

 
1,465,000 800,000 (320,000) — 1,945,000 

 
(e) Finance costs 

 

 
Year ended 31 December 
2004 2005 2006

 A$000 A$000 A$000

 

Interest on related party’s loans (Note 10(i)) 
 

193
 

78 
 

—
Interest on bank loans — — 2,817
Unwinding of discount on joint venture liability (Note) 180 37 —
Interest on convertible notes — 2,388 3,359

  
373

 
2,503 

 
6,176

 
Note:   Being unwinding of discount on the amount owing to the minority shareholder of Shaanxi Australia Sino Mining 

Limited which operates the Jianchaling Gold Mine. Please refer to note 3(m) for details. 
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(f) Tax 

 
The Group is subject to income tax on an entity basis on profit arising in or derived from the tax jurisdictions in which 

members  of  the  Group  are  domiciled  and  operate.  The  Group  is  not  liable  for  income  tax  in  Hong  Kong  as  it  did  not  have 
assessable income currently arising in Hong Kong during the Relevant Periods. 

 
A reconciliation of the income tax expense applicable to loss before tax at the statutory income tax rate to income tax 

expense at the Group’s effective tax rate, and a reconciliation of the statutory income tax rate to the effective tax rate, for each of 
the Relevant Periods, are as follows: 

 
Year ended 31 December 

2004 2005 2006 
A$000 % A$000 % A$000 % 

 
Loss before tax .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  . (19,338)  (26,289)  (20,054)  
 
At the Australian statutory tax rate  .  .  .  .  .  .  .  .  .  .  .  . .  . 

 
(5,801) (30.0) 

 
(7,887) (30.0)  

 
(6,016) (30.0) 

Overseas tax rate differential  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  . 531  2.7 625  2.4  —  — 
Capital expenses .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  . 120  0.6 —  —  —  — 
Deferred tax assets not recognised .  .  .  .  .  .  .  .  .  .  .  .  . .  . 5,150  26.7 7,262  27.6  6,016  30.0 

 
 

—                                — —  
 

At  31  December  2006,  the  Group  and  the  Company  has  tax  losses  arising  in  Australia  of  A$34,970,000  (2005 : 
A$31,790,000; 2004 : A$4,230,000). Deferred tax assets have not been recognised in respect of these tax losses as they may not 
be used to offset taxable profits elsewhere in the Group and they have arisen in companies that have been loss-making for some 
time. 

 
(g) Dividends 

 
The Company has not paid or declared any dividends during the Relevant Periods. 

 
(h) Loss per share 

 
The calculations of the basic loss per share are as follows: 

 
Year ended 31 December 
2004 2005 2006 

 
Loss 
Net loss attributable to equity holders of the parent (A$000) .  .  .  .  .  .  .  . (19,338) (26,289) (20,054)  

 
Shares 
Weighted average number of ordinary shares in issue during the year 

used in the basic loss per share calculation .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 129,176,859 129,474,315 146,168,242 
 

No diluted loss per share amounts have been presented for the years ended 31 December 2004, 2005 and 2006 because the 
share options and convertible notes outstanding had an anti-dilutive effect on the basic loss per share for these years. 
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3. BALANCE SHEETS 
 

Set out below is a summary of the consolidated balance sheets of the Group and the balance sheets of the 
Company as at the end of each of the Relevant Periods: 

 
Group 

 
As at 31 December 

2004 2005 2006 
Notes A$000 A$000 A$000 

 
ASSETS 
Non-current assets 

Property, plant and equipment.  .  .  .  .  .  .  .  . .  .  .  .  .  .  (a)  10,045  339  226 
Other receivables  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  (b)  4,442  4,916  3,067 
Deferred exploration, evaluation and development 

costs   .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . (c)   37,339    102,868    240,074  
  51,826     108,123     243,367 

Current assets 
Inventories .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  (e)  2,270  2,211  1,412 
Other receivables  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  (f)  2,515  1,384  2,550 
Other current assets .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  (g)  1,502  438  6,967 
Cash and cash equivalents  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . (h)   35,692    28,769    21,505  

  41,979     32,802     32,434 
 

TOTAL ASSETS .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 93,805 140,925 275,801  
 

EQUITY AND LIABILITIES 
Equity attributable to equity holders of the parent 

Share capital.  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  (i)  96,282  101,949  168,259 
Convertible note — equity component .  .  . .  .  .  .  .  .  6  —  3,228  3,228 
Accumulated losses .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . 6 (10,192) (36,481) (56,535)  
Other reserves.  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . 6   (17,028)    (40,013)    (95,113)  

  69,062     28,683     19,839 
 

Minority interests  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 6   3,708    11,491    34,074  
 

Total equity .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .   72,770    40,174    53,913  
 

Non-current liabilities 
Interest-bearing bank and other loans .  .  .  . .  .  .  .  .  .  (j)  —  45,883  89,899 
Provision for restoration and rehabilitation .  .  .  .  .  .  (k)  2,104  1,984  — 
Derivatives .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . (l)   8,797    38,309    71,138  

  10,901     86,176     161,037 
 

Current liabilities 
Trade and other payables .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  (m)  7,063  14,008  25,258 
Provisions  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . (n)  507  567  645 
Interest-bearing bank and other loans .  .  .  . .  .  .  .  .  .  (j)  2,564  —  9,743 
Derivatives .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . (l)   —    —    25,205  

  10,134     14,575     60,851 
 

Total liabilities  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .   21,035    100,751    221,888  
 

TOTAL EQUITY AND LIABILITIES .  .  .  .  .  .  .  .  . 93,805 140,925 275,801  
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Company 

 
As at 31 December 

2004 2005 2006
Notes A$000 A$000 A$000

 
 

ASSETS 
Non-current assets 

Property, plant and equipment.  .  .  .  .  .  .  .  . .  .  .  .  .  .  (a)  376  339  226 
Other receivables  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . (b) 57,827 37,931  83,304 

 
Investments in subsidiaries .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . (d)   12,286    50,585    55,116  

  70,489     88,855     138,646 
 

Current assets 
Other receivables  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  (f)  2,090  676  1,735 
Other current assets .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . (g) 67 226  6,967 

 

Cash and cash equivalents  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . (h)   11,243    14,565    19,119  
  13,400     15,467     27,821 

 
TOTAL ASSETS .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 83,889 104,322 166,467  

 
EQUITY AND LIABILITIES 
Equity attributable to equity holders of the parent 

Share Capital  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  (i)  96,282  101,949  168,259 
Convertible note — equity component .  .  . .  .  .  .  .  . 6 — 3,228  3,228 

 

Accumulated losses .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . 6 (25,476) (61,211) (64,385)  
Other reserves.  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . 6   631    (25,626)    (87,938)  

 
Total equity .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .   71,437    18,340    19,164  

 
Non-current liabilities 

Interest-bearing bank and other loans .  .  .  . .  .  .  .  .  . (j) — 45,883 41,826  
Derivatives .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . (l)   8,797    38,309    71,138  

  8,797     84,192     112,964 
 

Current liabilities 
Trade and other payables .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  (m)  584  1,223  7,803 
Provisions  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . (n)  507  567  645 
Interest-bearing bank and other loans .  .  .  . .  .  .  .  .  . (j) 2,564 —  686 

 

Derivatives .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  . (l)   —    —    25,205  
  3,655     1,790     34,339 

 
Total liabilities  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .   12,452    85,982    147,303  

 
TOTAL EQUITY AND LIABILITIES .  .  .  .  .  .  .  .  . 83,889 104,322 166,467  
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Impact of foreign exchange movements 1 19 (708) (184) (872
Transfers (Note 3(c)) .  .  .  . .  .  .  .  .  .  .  .  — — 3,040 —  3,040

 
At 31 December 2005  . . . .  .  .  .  .  .  .  .  

 
77 

 
561 

 
— 

 
—  

 
638

 
Additions .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  . 

 
— 

 
108 

 
— 

 
—  

 
108

Disposals .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  . — (142) — —  (142

 
Accumulated depreciation:      

 

At 1 January 2004 .  .  .  .  .  . .  .  .  .  .  .  .  .  
 

(28) 
 

(188) 
 

(21,156)  
 

(2,748)  
 

(24,120

 

Provided during the year  . .  .  .  .  .  .  .  .  
 

(9) 
 

(65) 
 

(5,751)  
 

(1,399)  
 

(7,224

 
At 31 December 2004  . . . .  .  .  .  .  .  .  .  

 
(37) 

 
(226) 

 
(27,027)  

 
(3,960)  

 
(31,250

 
Provided during the year  . .  .  .  .  .  .  .  . (11) (60) (5,591)  

 
(658)  

 
(6,320

Impact of foreign exchange movements 6 29 — — 35
 
At 31 December 2005  . . . .  .  .  .  .  .  .  . 

 
(42) 

 
(257) 

 
— 

 
—  

 
(299

 
Provided during the year  . .  .  .  .  .  .  .  .  

 
(11) 

 
(68) 

 
— 

 
—  

 
(79

 
At 31 December 2006  . . . .  .  .  .  .  .  .  .  

 
(53) 

 
(325) 

 
— 

 
—  

 
(378

Notes: 
 

(a) Property, plant and equipment 
 

Group 

 
 
 

Leasehold 
improvements 

 
 

Plant & 
equipment 

Mine 
properties 

and 
equipment 

 
 
Mining 

rights Total 
A$000 A$000 A$000 A$000 A$000 

 
Cost:      
 

At 1 January 2004 .  .  .  .  .  . .  .  .  .  .  .  .  .  
 

36  
 

476  
 

39,997  
 

4,802  
 

45,311 

 

Additions .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  
 

40  
 

67  
 

4,574  
 

—  
 

4,681 
Write-off*  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  . — — (10,865)* — (10,865)  

) 
 

 
At 31 December 2004  . . . .  .  .  .  .  .  .  .  

 
77 

 
562 

 
36,038 

 
4,618  

 
41,295

 
Impact of foreign exchange movements — (1) 1,315 — 1,314 
Write-off*  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  . — — (37,353)‘* (4,618) (41,971)  

 

 
 
 
 

)  
Impact of foreign exchange movements —                       —                       —                       —                       —  

 
At 31 December 2006  . . . .  .  .  .  .  .  .  . 77 527 — — 604  

 

 
 
 

)  
 

)  
Impact of foreign exchange movements — 27 (120) 187 94 

 
)  

 
)  

Write-off*  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  . — — 32,618 4,618 37,236  
 
 

)  
 

)  
 

)  
 
Net book value: 

     
At 31 December 2004  . . . .  .  .  .  .  .  .  .  40 336 9,011 658  10,045
At 31 December 2005  . . . .  .  .  .  .  .  .  .  35 304 — —  339
At 31 December 2006  . . . .  .  .  .  .  .  .  . 24 202 — —  226

 
*    The book value of mine properties and equipment located at Jianchaling mine was written off during 2005 following a 

revised estimate of the residual value of the mine. 
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Accumulated depreciation:    

 

At 1 January 2004 .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  
 

(27)  
 

(162)  
 

(189

 

Provided during the year  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  
 

(9)  
 

(65)  
 

(74
 
At 31 December 2004  . . . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  

 
(36)  

 
(227)  

 
(263

 

Provided during the year  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  
 

(11)  
 

(60)  
 

(71

 
At 31 December 2005  . . . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  (41)  

 
(259)  

 
(300

 

Provided during the year  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  
 

(12)  
 

(66)  
 

(78
 
At 31 December 2006  . . . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  

 
(53)  

 
(325)  

 
(378

 
Net book value:

   

Disposals .  .  .  .  . . .  .  .  .  .  . .  .  .  .  .  .  .  . . . . . . . . . . . . . . . . . . . . . . — (142)  (142
 
At 31 December 2006  . . . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  

 
77 

 
527  

 
604

 
Company    

      Leasehold 
improvements 

Plant & 
equipment

Total

 A$000 A$000 A$000

Cost:    
 

At 1 January 2004 .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  
 

37 
 

495  
 

532

 

Additions .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  
 

40 
 

67  
 

107
 
At 31 December 2004  . . . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  

 
77 

 
562  

 
639

 

Additions .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  
 

— 
 

—  
 

—
 
At 31 December 2005  . . . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  

 
77 

 
562  

 
639

 

Additions .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  
 

— 
 

107  
 

107

 
)  

 
 
 
 
 
 

)  
 

)  
 

)  
 

)  
Impact of foreign exchange movements  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  . 6 28 34  

 
)  

 
)  

 
)  

 
 

At 31 December 2004  . . . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  . 41 335 376  
At 31 December 2005  . . . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  . 36 303 339  
At 31 December 2006  . . . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  . 24 202 226  

 
(b) Non-current other receivables 

Group 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Employee loans (Note (i))   .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 2,881 2,817  2,423
Amounts due from sale of non-current assets (Note (ii)) .  .  .  .  .  .  .  .  .  .  . 1,561 1,195  644
Debt establishment costs (Note (iii))  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — 904  —

 
4,442 4,916 3,067 
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57,827

 
45,231 

 
83,304

 
Company 

 

 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Employee loans (Note (i))   .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 2,881 2,817  2,423
Amounts due from the sale of non-current assets (Note (ii))  .  .  .  .  .  .  .  . 1,561 1,195  644
Debt establishment costs (Note (iii))  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — 904  —
Due from subsidiaries (Note (iv))   .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 53,385 40,315  80,237

 
 

Less: Impairment   .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — (7,300) —  
 

57,827 37,931 83,304 
 

Notes: 

 
(i) The Company had established the Employee Share Incentive Scheme (the ‘‘ESIS’’). The ESIS provided loans to 

employees for the purpose of purchasing shares in the Company. No interest is paid on the loans. Each loan is for 
10 years and the outstanding balance of the loan to each director or non-director is payable within three months of 
a transfer of the shares issued under the ESIS or the date the director or non-director ceases to be an employee of 
the Company. The loan is secured over the shares. If an employee does not repay the loan, the shares will revert 
back to the Company. The ESIS shares rank equally with ordinary shares in respect of dividend entitlements with 
half of all cash dividends declared by the Company being credited towards repaying the loans. On 28 August 2002 
the Directors resolved that no further shares would be issued under the ESIS. 

 
Movement of the employee loans under the ESIS is disclosed in note 3(i)(b). 

 
(ii) Being  the  amount  arising  from  the  sale  of  the  Tanjiashan  project.  In  2003,  the  Group  disposed  of  its  equity 

interests  in  the  Tanjiashan  project,  a  gold  mine  located  in  Qinghai,  the  PRC  to  Afcan  Mining  Corporation 
(‘‘Afcan’’), a Canadian listed company. Under the sale and purchase agreement, the consideration for the sale was 
US$2.7 million to be received by instalment between  2004 and 2009 and in Afcan shares. The gain on the  sale 
amounted  to  US$2.6  million  (A$3.5  million).  Subsequently,  during  2005,  the  Company  sold  its  Afcan  shares 
realising a further gain of US$1.1 million (A$1.5 million). 

 
(iii) Being  the  debt  establishment  costs  paid  to  Standard  Bank  Plc  which  acted  as  an  arranger  for  the  preparation, 

execution  and  completion  of  the  syndicated  loan  facilities  granted  to  the  Group  relating  to  the  Jinfeng  project 
facility.  These  costs  were  reclassified  to  offset  the  amount  of  debt  drawn  down  in  2006.  The  costs  are  being 
amortised  over  the  life  of  the  loan  using  the  effective  interest  method.  The  amortisation  expense  is  included  in 
finance costs on the face of the consolidated income statement. 

 
(iv) The  amounts  due  from  subsidiaries  are  unsecured,  interest-free  and  have  no  fixed  terms  of  repayment.  In  the 

opinion of the Company’s directors, these balances are considered as quasi-equity loans to the subsidiaries. The 
carrying amounts of these amounts due from subsidiaries approximated to their fair values. 
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 A$000 A$000

 

At 1 January 2004 
 

26,858 
 

—
Additions 11,031 5,801
Transfer to property, plant and equipment (Note 3(a)) (3,040) —
Write-off** (2,251) —

 
(c) Deferred exploration, evaluation and mining operation development costs 

 
Group 

 
As at 31 December 

2004 2005 2006 

 A$000 A$000 A$000

 

Deferred exploration and evaluation costs .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 
 

31,698 
 

52,144  
 

104,899
Capitalised development costs* .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 5,641 50,724  135,175

 
37,339 102,868 240,074 

 
Deferred 

exploration and 
evaluation costs 

 
Mining operation 

development costs 
 
 
 
 
 
 
 

Impact of foreign exchange movements (900) (160) 
 
At 31 December 2004 and 1 January 2005 

 
31,698 

 
5,641

Additions 19,405 44,071
Impact of foreign exchange movements 1,041 1,012
 
At 31 December 2005 and 1 January 2006 

 
52,144 

 
50,724

Additions 55,942 88,558
Impact of foreign exchange movements (3,187) (4,107) 

 
At 31 December 2006 104,899 135,175 

 
* Relate to the construction and development of the Jinfeng project which is the Company’s gold mine project in 

Guizhou, the PRC. 
 

** Relates to the write-off of the Jinkang project, a gold mine located in Sichuan, the PRC, which was relinquished 
during the year. 
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2,663

 
2,626 

 
1,412

 
(d) Investments in subsidiaries 

 
Company 

 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Unlisted shares, at cost  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 12,286 62,871  55,116
Less: Impairment   .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — (12,286)  —

 
12,286 50,585 55,116 

 
(e) Inventories 

 
Group 

 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Gold in circuit and in transit .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 349 248  —
Ore stockpiles .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 267 491  145
Consumable stores and spares .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 2,047 1,887  1,267

 
 

Less: Provision .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . (393) (415) —  
 

2,270 2,211 1,412 
 

(f) Other receivables 
 

Group 
 

As at 31 December 
2004 2005 2006

A$000 A$000 A$000

 
Deposits .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 49 10 —  
Amounts due arising from the sale of non-current assets 

(Notes 2(b) and 3(b)(ii)).  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  1,654 544  1,315
Others .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 812 830  1,235

 
 

2,515 1,384 2,550 
 

Company 

 
As at 31 December 

2004 2005 2006 
A$000 A$000 A$000 

 
Amounts due from sale of non-current assets 

(Notes 2(b) and 3(b)(ii)) .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  1,654 544  1,315
Others .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 436 132  420

 
 

2,090 676 1,735 
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(g) Other current assets 

 
Group 

 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Prepayments .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 274 438  622
Prepaid and accrued listing costs .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — —  6,345
Advance payment for ore purchases* .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 1,228 —  —

 
1,502 438 6,967 

 
*    The amount was written off in 2005. 

 
Company 

 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Prepayments .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 67 226  622
Prepaid and accrued listing costs .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . — —  6,345

 
67 226 6,967 

 
(h) Cash and cash equivalents 

 
Group 

 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Cash and bank balances (note)  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  . 35,692 28,769 21,505  

 
Company 

 
As at 31 December 

2004 2005 2006 

 A$000 A$000 A$000

 

Cash and bank balances (note)  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  
 

11,243 
 

14,565  
 

19,119

 
Note:   Cash  at  bank  earns  interest  at  floating  rates  based  on  daily  bank  deposit  rates.  Cash  as  at  31  December  2006 

includes  A$12  million  held  in  term  deposits.  The  Group  is  restricted  form  using  this  cash  which  represents 
security for a loan provided by the China Construction Bank to the Jinfeng project. 

 
As at 31 December 2006, the cash and bank balances of the Group denominated in Renminbi (‘‘RMB’’) amounted 
to  A$2,132,000  (2005 :  A$3,965,000;  2004 :  A$2,272,000).  The  RMB  is  not  freely  convertible  into  other 
currencies,  however,  under  Mainland  China’s  Foreign  Exchange  Control  Regulations  and  Administration  of 
Settlement,  Sale  and  Payment  of  Foreign  Exchange  Regulations,  the  Group  is  permitted  to  exchange  RMB  for 
other currencies through banks authorised to conduct foreign exchange business. 
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(i) Share capital 

 
(a) Movement in the Company’s paid-up registered capital during the Relevant Periods are as follows: 

 
Year ended 31 December 
2004 2005 2006

Notes A$000 A$000 A$000
 

At beginning of year .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  95,707  96,282  101,949 
Private placement  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  (i)  —  —  61,050 
Share purchase plan .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  (ii)  522  —  2,481 
Share issue costs .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  (133)  (158) (3,685) 
Exercise of options  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  . (iii)  186 5,825  6,464  

 
At end of year  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  . 96,282 101,949 168,259 

 
Notes: 

 
(i) In February 2006, the Company completed a share placement with the issue of 18,500,000 ordinary shares 

at A$3.30 with total of A$61,050,000. 
 

(ii) In 2004, the  Company  allotted 241,922 ordinary shares at A$2.16  per  share  pursuant  to  the  terms of  the 
Share Purchase Plan (‘‘Plan 1’’) which was closed on 5 March 2004. Shares were issued under Plan 1 at a 
price based on 90% of the weighted average share price for the five business days preceding the issue date 
and was offered to existing shareholders only.  

 
In 2006, the Company allotted 752,097 ordinary shares at A$3.30 per share pursuant to the terms of another 
Share Purchase Plan (‘‘Plan 2’’) which closed on 5 April 2006. Shares were issued under Plan 2 at a price 
based on 90% of the weighted average share price for the five business days preceding the issue date and 
was offered to existing shareholders only. 

 
(iii) In  2004,  155,000  ordinary  shares  were  allotted  as  a  result  of  the  exercise  of  options  at  A$1.20  each 

pursuant to the  EOP. In 2005, 2,200,000  ordinary shares were  issued to seed inventors as a  result of  the 
exercise  of  options.  The  market  value  of  the  shares  as  at  the  grant  date  was  A$5,825,000.  In  2006, 
2,365,000  options  were  exercised  as  detailed  in  note  3(i)(b)  below  from  which  the  Company  received  a 
total  of  A$2,503,000.  In  addition,  the  fair  value  of  the  seed  options  exercised  during  the  year  was 
A$3,961,000, which was transferred from derivatives, resulting in a total increase in the issued capital of 
A$6,464,000. 
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Outstanding at end of year .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  10,621,776 10,656,776 

 
10,946,776

 
Exercisable at end of year  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  

 
8,377,776 8,152,776 

 
6,371,776

exercise exercise

 Number price granted exercised forfeited Number price

Seed  investors 1,350,000* A$1.00 — — — 1,350,000 A$1.00
2,700,000* A$1.00 — — — 2,700,000 A$1.00

— — 1,350,000 A$1.00
— — 1,700,000 A$1.00

1,777,776*  US$0.5625 — — — 
1,200,000*      A$1.50 — — — 
1,350,000*      A$1.00 — — — 

— — 335,000 — — 335,000 A$2.69 — — — — 335,000 A$2.69 — — 335,000 
— — —              — — — —    370,000 — — — 370,000 A$2.00 — — 370,000 

 — — —              — — — — — — — — — —    800,000 — 800,000 
Employees — — —              — — — — — — — 60,000 60,000 A$1.00 — (60,000) — 

440,000* A$1.20 —      (155,000) — 285,000 A$1.20 — — (30,000) — 255,000 A$1.20 —      (180,000) 75,000 

Directors 1,280,000* A$1.00 — — (60,000) 1,220,000 A$1.00

— — — — —              — — 
— — 1,350,000 A$1.00 — — 1,350,000 
— — 500,000 A$2.53 — — 500,000 
— (60,000) 1,160,000 A$1.00 —      (320,000) 840,000 

(b) Share options 
 

The Company operates the EOP for the purpose of providing incentives and rewards to eligible participants who 
contribute to the success of the Group’s operations. Eligible participants of the EOP include the Company’s directors and 
other  employees  of  the  Group.  The  maximum  number  of  unexercised  share  options  currently  permitted  to  be  granted 
under the EOP is an amount equivalent, upon their exercise, to 10% of the shares of the Company in issue at any time. 
There is no maximum entitlement for each participant and the entitlement for each participant is at the discretion of the 
board of directors. The exercise period of the share options granted commences after vesting period of three years and 
ends  on  a  date  which  is  not  later  than  five  years  from  the  date  of  offer  of  the  share  options  or  the  expiry  date  of  the 
Scheme, if earlier. The exercise price of share options is the weighted average price of the shares on the ASX over the 
five trading days prior to the date of offer of the options. 

 
The following table illustrates the number of and movements in share options during the Relevant Periods: 

 
Year ended 31 December 
2004 2005 2006 

Number of 
options 

Number of 
options 

Number of 
options 

 
Outstanding at beginning of year .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  10,257,776 10,621,776 10,656,776
Granted during the year .  .  .  .  . . . . . . . . . . . . . . . . . . . . . . . . . . . 579,000 2,485,000 2,655,000
Exercised during the year .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  . (155,000)     (2,200,000)     (2,365,000) 
Forfeited during the year  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .   (60,000) (250,000) — 

 
 
 
 

 
Weighted average fair value of options at grant date  .  .  .  . .  .  .  .  .  .  .  

 
1.27  

 
0.94  

 
1.47

 
Weighted average share price of the Company at the date of exercise of    

options.  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  2.22  2.67  3.53
 

The following share options were outstanding during the Relevant Periods: 
 
 

As  at  1  Jan  2004 during  2004 As  at  31  Dec  04 during  2005 As  at  31  Dec  05 during  2006 As  at  31  Dec  06 
Expiry 

date 
 

granted     exercised       forfeited  transferred Number 
exercise 

price       granted     exercised Number 
exercise 

price 
 

— — 
—   (1,000,000) 

 
— — 1,350,000 A$1.00   11/10/2007 
—   (1,700,000) — — N/A 

1,777,776   US$0.5625 — — — —      1,777,776   US$0.5625 — — 1,777,776   US$0.5625   21/10/2007 
1,200,000 A$1.50 —   (1,200,000) 
1,350,000 A$1.00 — — 

—              —              —              — — — —       500,000 — 

— N/A  
A$1.00   21/10/2007 
A$2.53    16/9/2010 

 
— — A$1.00   14/10/2007 

A$2.69   31/12/2008 
A$2.00   31/12/2009 
A$3.29   31/12/2010 

 
— N/A  

A$1.20   31/12/2007 
40,000**     A$1.85 — — — 40,000 A$1.85 — — — — 40,000 A$1.85 — (40,000) — — N/A
80,000**     A$1.85 — — — 80,000 A$1.85 — — (80,000) — — — — — — — N/A
40,000**     A$1.85 — — — 40,000 A$1.85 — — (40,000) — — — — — — — N/A

— — 40,000 — — 40,000 A$2.51 — — (40,000) — — — — — — — N/A

— —       204,000 — — 204,000 A$2.69 — — (60,000) — 144,000 A$2.69 — — 144,000 A$2.69   31/12/2008 
—              —              —              — — — —       150,000 — — — 150,000 A$2.06 — — 150,000 A$2.06   15/10/2009 
—              —              —              — — — — 50,000 — — — 50,000 A$2.12 — (25,000) 25,000 A$2.12   27/10/2009 
—              —              —              — — — — 80,000 — — — 80,000 A$2.08 — — 80,000 A$2.08   15/12/2009 
—              —              —              — — — —       355,000 — — — 355,000 A$2.00 — (40,000) 315,000 A$2.00   31/12/2009 
—              —              —              — — — —       980,000 — — — 980,000 A$3.29 — — 980,000 A$3.29   31/12/2010 
—              —              —              — — —              —              —              — — — — —       150,000 — 150,000 A$3.81      6/3/2010 
—              —              —              — — —              —              —              — — — — — 40,000 — 40,000 A$4.88      3/6/2011 
—              —              —              — — —              —              —              — — — — —    1,665,000 — 1,665,000 A$6.50    31/3/2010 

 
10,257,776 579,000      (155,000)      (60,000)   10,621,776 2,485,000   (2,200,000)      (250,000) —    10,656,776 2,655,000   (2,365,000)     10,946,776 

 
*   Granted during 2002 
**   Granted during 2003 
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2004 2005 2006

 
The fair value of equity-settled share options granted during the Relevant Periods was estimated as at the date of 

grant using a Black-Scholes option pricing model, taking into account the terms and conditions upon which the options 
were granted. The following table lists the inputs to the model used during the Relevant Periods: 

 
Year ended 31 December 

 
 
Expected volatility (%)  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  

 
40%  

 
40%  

 
45%

Historical volatility (%) .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  40%  40%  45%
Risk-free interest rate (%)  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  5.7%  5.7%  6.5%
Expected life of options (years) . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  5  5  5

 
The  expected  life  of  the  options  is  based  on  the  historical  data  over  the  past  three  years  and  is  not  necessarily 

indicative  of  the  exercise  patterns  that  may  occur.  The  expected  volatility  reflects  the  assumption  that  the  historical 
volatility is indicative of future trends, which may also not necessarily be the actual outcome. 

 
No other feature of the options granted was incorporated into the measurement of fair value. 

 
The Company has established the ESIS (Note 3(b)(i)) and the Executive and Employee Option Plan (the ‘‘EOP’’). 

 
In addition, the Company has also granted options to various seed investors in October 2002, immediately prior to 

the Company’s initial public offering. The options vest immediately and can be exercised at any time within five years 
from the date of issue (except for a parcel of 1.2 million options which can only be exercised within three years from the 
issue date). On 16 September 2005, a further 500,000 options were granted to Standard Bank as part of the debt facility 
fee. 

 
ESIS: 

 
Details of movements of shares issued pursuant to the ESIS are as follows: 

 

 
Number 

of shares 
Employee loans 

outstanding 
A$000s 

 
Balance at 1 January 2004 6,629,226 3,100 
Loan repayments (545,000) (219) 

 
Balance at 31 December 2004 and 1 January 2005 6,084,226 2,881 
Loan repayments (34,000) (64) 

 
Balance at 31 December 2005 and 1 January 2006 6,050,226 2,817 
Loan repayments   (676,000)   (394) 

Balance at 31 December 2006 5,374,226 2,423 
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The following table details the loans granted to directors under the ESIS plan: 

 
Number of shares Loans outstanding 
J Klein H Xu J Klein H Xu  

A$000s A$000s 
 

Balance at 31 December 2004, 2005 and 2006 2,500,000 900,000 1,149 414 
 

There was no movement in the balances of loans granted to directors during the Relevant Periods. 
 

 
EOP: 

 
Pursuant  to  the  EOP,  no  money  is  payable  for  the  issue  of  the  options  and  the  exercise  price  is  the  weighted 

average price of the Company’s shares on the Australian Stock Exchange Limited over the five trading days prior to the 
date of offer of the options. The options expire five years after they are issued and may only be exercised three years after 
they are issued or such other periods as the board of directors may determine. The total number of options over unissued 
shares that may be issued under the EOP, which added to the number of shares or options issued under all other employee 
or  executive  share  or  option plans of  the  Company  must not exceed  10% of  the  total number of  shares in issue at any 
time. 

 
The board remuneration committee determines, at its sole discretion, the number of options to be granted under 

the EOP. In addition, only employees at or above the senior manager level are eligible for the EOP. 

 
(j) Interest-bearing bank and other loans 

 
Group 

 
As at 31 December 

2004 2005 2006 
Notes A$000 A$000 A$000 

 
Non-current: 
Secured bank loan .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  (i)  — —  47,480
Other loans: 
Convertible notes  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  (ii)  — 43,372  39,998
Deferred option premium . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  (iii)  — 2,511  1,828
Finance lease liability  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  — —  593

 
— 45,883 42,419 

 
 

Current: 
— 45,883 89,899 

Secured bank loan .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  . (i) — — 8,908  
Unsecured loan .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  (iv) 2,564 —  — 
Deferred option premium . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  . (iii)  — — 686  
Finance lease liability  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  . — — 149  

 
2,564 

 
— 

 
9,743

 
2,564 

 
45,883 

 
99,642
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As at 31 December 
2004 2005 2006 

A$000 A$000 A$000 

 
Analysed into: 

Bank loan repayable: 
Within one year  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  — —  8,908
In the second year .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  — —  11,320
In the third to fifth years, inclusive .  .  . .  .  .  .  .  .  .  .  .  .  — —  29,428
Beyond five years .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  — —  6,732

 
 

— — 56,388 
 

Other loans repayable: 
Within one year  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  2,564 —  835
In the second year .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  — 685  1,062
In the third to fifth years, inclusive .  .  . .  .  .  .  .  .  .  .  .  .  — 1,826  1,359
Beyond five years .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  — 43,372  39,998

 
 

2,564 45,883 43,254 
 

2,564 45,883 99,642 

 
Company 

 

 
As at 31 December 

2004 2005 2006 
Notes A$000 A$000 A$000 

 
Non-current: 
Other loans: 
Convertible notes  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  (ii)  — 43,372  39,998
Deferred option premium . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  (iii)  — 2,511  1,828

 
 

— 45,883 41,826 
 
Current:     
Unsecured loan .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  (iv)  2,564 —  —
Deferred option premium . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  (iii)  — —  686

 
2,564 — 686 

 
2,564 45,883 42,512 

 
Analysed into: 

Other loans repayable: 
Within one year  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  2,564 —  686
In the second year .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  — 685  914
In the third to fifth years, inclusive .  .  . .  .  .  .  .  .  .  .  .  .  — 1,826  914
Beyond five years .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  — 43,372  39,998

 
 

2,564 45,883 42,512 
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Notes: 

 
(i) This  financing  facility  is  arranged  and  jointly  underwritten  by  Standard  Bank  London  Limited  and  Bayerlisch 

Hypo-und Vereinsbank AG for US$40 million plus US$2 million capitalised interest with a 7-year term including 
a 2-year grace period and is subject to terms and conditions normally expected for a facility of this type. Interest 
rate is LIBOR plus 3.25% margin pre-financial completion and 2.75% margin after financial completion. At 31 
December 2006, the amount drawn down on the facility was US$40.31 million (equivalent to A$50.95 million). 

 
The facility is secured against the following: 

 
— mortgage on all present and future immovable assets in the project; 

 
— pledge over all present and future movable equipment in the project; 

 
— pledge over the projects’ land use rights, mining licence, exploration licence and operating permits; and 

 
— pledge over all material project contracts. 

 
In addition, the Company and Sino Mining Guizhou Pty Limited has guaranteed until completion of the project 
construction, a first ranking charge over all shares of the Company in Sino Mining Guizhou Pty Limited and a first 
ranking pledge of the interest of Sino Mining Guizhou Pty Limited in the borrower. 

 
Also included in this balance is a separate loan from the China Construction bank for A$6.8 million to the Jinfeng 
project. This loan is secured over cash placed in term deposit accounts by Sino Gold Mining Limited. 

 
The interest rate for this loan is based on a 5% discount to the Chinese People’s Bank indicated working capital 
loan interest which is currently 5.814%. The term of the loan is 12 months. 

 
(ii) On 15 March 2005, the Company issued 35,000 convertible notes with a nominal value of US$1,000 each raising a 

total of US$35 million. The notes are seven-year convertible notes maturing in March 2012. Interest is payable on 
the  notes  at  the  rate  of  5.75%  per  annum.  The  price  for  conversion  of  the  notes  into  ordinary  shares  in  the 
Company  is  A$2.89  per  share.  The  Company  also  has  access  to  a  further  US$20  million  under  the  Convertible 
Note ‘‘tap facility’’. 

 
The fair value of the liability component was estimated at the issue date using an equivalent market interest rate 
for a similar bond without a conversion option. The residual amount is assigned as the equity component and is 
included in the shareholders’ equity. The net proceeds received from the issue of the convertible bonds were split 
between the liability (US$32.54 million) and equity (US$2.46 million). The liability was measured based on an 
interest rate of 7% p.a. for an equivalent debt instrument with no conversion option. 

 
At balance sheet date, the carrying value of convertible notes approximated to its fair value. 

 
(iii) The balance relates to option premium on gold put options (refer to note 3(l)). This premium has been deferred 

and is payable as the options mature. 

 
(iv) The balance represents the loan made by Sino Mining International Limited, a shareholder, to the Company for 

US$2  million.  The  loan  accrues  interest  at  a  rate  of  7%  p.a.  only  if  the  gold  price  exceeds  US$325/ounce, 
otherwise the loan is interest-free. The balance is fully settled in 2005. 
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— 

 
— 

 
25,205

 
(k) Provision for restoration and rehabilitation 

 
Group 

 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Restoration and rehabilitation .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  2,104  1,984  —
 
Carrying amount at beginning of year  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  

 
1,513  

 
2,104  

 
1,984

Additional provision  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  622  —  —
Provision utilised  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  — (205)  — 
Provision reversed on the sale of the Jianchaling Gold Mine .  .  .  .  .  .  .  .  .  .  —  — (1,984) 
Exchange realignment  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  . (31)  85  —  

Carrying amount at end of year .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 2,104 1,984 — 

The  restoration  and  rehabilitation  provision  represents  management  estimates  of  the  restoration  and  exit  costs  of  the 
Jianchaling Gold Mine. 

 
(l) Derivatives 

 
Group and Company 

 
As at 31 December 

2004 2005 2006 
A$000 A$000 A$000 

 
Non-current: 
Fair value of gold derivatives .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  6,308  25,924  71,138
Fair value of options (Note)  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  2,489  12,385  —

 
8,797 38,309 71,138 

 
Current:    
Fair value of gold derivatives .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  —  —  5,360
Fair value of options (Note)  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  —  —  19,845

 
 
 
 

Note:   These options relate to the share options granted to seed investors which are denominated in Australian dollars 
(2004 : United States dollars). These are accounted for as derivative liabilities in accordance with the accounting 
policy described in note 1(l). 
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 A$000 A$000
 

Total fair value losses included in the hedging reserve 
 

21,765 
 

52,550
Currency translation differences included in the foreign currency translation reserve (2,149) (1,976
 
Movement in fair values of gold derivatives 

 
19,616 

 
50,574

 
7,063 

 
14,008 

 
25,258

 
The following is a summary of the Company’s hedge position at the end of each of the Relevant Periods: 

 
As at 31 December 

2004 2005 2006 
A$000 A$000 A$000 

 
Gold derivatives 
Fixed forwards: 

— ounces .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  —  150,000 335,000
— average price (US$/oz)  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  —  540.50 525.00
— maturity.  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  —  2007–2012 2007–2012

 
Spot deferreds: 

— ounces .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  35,000  155,000 —
— average price (US$/oz)  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  293.93 446.05 —

 
Purchased put options: 

— ounces .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  —  204,000 204,000
— average price (US$/oz)  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  —  400.00 400.00
— maturity.  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  —  2007–2009 2007–2009

 

 
The  fair  values  of  gold  derivatives  are  determined  by  reference  to  quoted  market  price.  The  cash  flow  hedges  of  the 

expected future sale were assessed to be highly effective and  the amounts included in equity were detailed as follows: 
 

2005 2006 
 

 
 
 

) 
 

 
 
 

In 2004, the gold derivatives were not qualified for hedge accounting. As such, no amount was recognised in the hedging 
reserve and fair value gains of A$28,000 were included in the consolidated income statement in 2004. Please refer to note 2(c)(i) 
for details. 

 
In addition, the Company has granted share options to seed investors which are denominated in foreign currency and do 

not meet the criteria for hedge accounting. Fair value losses of non-hedging option derivatives amounting to A$11,421,000 were 
charged to the consolidated income statement in 2006 (2005 : losses of A$7,863,000; 2004 : gains of A$1,618,000). Please refer 
to note 3(i)(b) for the methods and significant assumptions applied in determining fair values of option derivatives. 

 
(m) Trade and other payables 

 
Group 

 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Trade creditors .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  860  283  142
Amount owing to SJMDC (Note) .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  1,538  504  —
Other creditors and accruals .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  4,665  13,221  25,116
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Company 
 

 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Other creditors and accruals .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 584 1,223 7,803  

 
An  aged  analysis  of  the  trade  creditors  as  at  the  end  of  each  of  the  Relevant  Periods,  based  on  the  invoice  date,  is  as 

follows: 

 
Group 

 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Within  3 months .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  807  251  142
3 to  6 months .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  53  32  —

 
860 283 142 

 
 

Note:   Being the amount owing to the minority shareholder of Shaanxi Australia Sino Mining Limited which operates 
the Jianchaling Gold Mine. Under the joint venture agreement, the Group is entitled to 100% of the profits from 
the Jianchaling mine but is required to pay RMB10 million per annum for the first five years of the joint venture 
and  RMB5  million  per  annum  thereafter  in  return  for  the  joint  venture  partners  contribution  of  the  mine 
properties. The liability represents the  net  present value  of the  remaining consideration, discounted at  a rate of 
10% p.a. The amount was fully settled during 2006. 

 
(n) Current provisions 

 
Group and Company 

 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Employee entitlements .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  507  567  645
 
Carrying amount at beginning of year  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  

 
469  

 
507  

 
567

Additional provision  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  38  60  78

 
507 567 645 

 
The  employee  entitlement  liability  is  composed  of  the  provision  for  long  service  payment  and  annual  leave.  The 

Company and subsidiaries within the Group contribute to a superannuation fund, which exists to provide benefits for employees 
and their dependants in retirement, disability or death. 

 
All Australian employees are entitled to varying levels of benefits on settlement, disability or death. The superannuation 

plans   provide   defined   contributions   by   reference   to   accumulated   contributions   plus   income   from   funds   contributed. 
Contributions by the Group of up to 9% of the Australian employees’ wages and salaries are legally enforceable in Australia. 

 
The joint venture companies in Mainland China contribute on a monthly basis to various defined contribution retirement 

benefit  plans  organised  by  relevant  municipal  and  provincial  governments  in  Mainland  China.  The  municipal  and  provincial 
governments undertake to assume the retirement benefit obligations payable to all existing and future retired employees under 
these  plans  and  the  joint  venture  companies  have  no  further  obligation  for  post-retirement  benefits  beyond  the  contributions 
made. Contributions to these plans are expensed as incurred. 



A-55 

 
(o) Commitments 

 
Operating lease commitments 

 
Group 

 
As at 31 December 

2004 2005 2006
A$000 A$000 A$000

 
Within  1 year .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  199  298  267
After  1 year but not more than  2 years .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  203  72  566
After  2 years but not more than  5 years .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  68  —  613

 
470 370 1,446 

 
At each of the balance sheet date, the Company did not have any operating lease commitments. 

 
Capital Commitments 

 
The Group has entered into contracts and commitments in relation to the development and construction of Jinfeng 

project. As at 31 December 2006, the capital cost estimate was approximately US$95 million, of which approximately 
US$90 million had been incurred. 

 
On 22 November 2006, the Company agreed to acquire 15,305,604 ordinary shares (representing its 19.9% equity 

interests) in Golden Tiger Mining ML at a consideration of A$1,531,000. The acquisition was completed in January 2007. 

 
In addition, the Group has entered into several cooperative joint venture agreements in relation to the exploration 

of  gold  mines  located  in  Mainland  China.  As  at  31  December  2006,  the  Group’s  capital  commitment  in  these  joint 
venture companies is US$8.1 million. 

 
4. FINANCIAL INSTRUMENTS 

 
Financial  assets  of  the  Group  mainly include  cash and  cash equivalents, other  receivables  and  other 

current  assets.  Financial  liabilities  of  the  Group  mainly  include  trade  payables,  other  payables,  interest- 
bearing bank and other loans and derivative financial instruments. 

 
The carrying amounts of the Group’s financial instruments approximated to their fair values as at the 

balance sheet date. Fair value estimates are made at a specific point in time and all based on the relevant 
market  information  about  the  financial  instruments.  These  estimates  are  subjective  in  nature  and  involve 
uncertainties  and  matters  of  significant  judgement  and  therefore  cannot  be  determined  with  precision. 
Changes in assumptions could significantly affect the estimates. 

 
5. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES 

 
The  Group’s  principal  financial  instruments,  other  than  derivatives,  comprise  interest-bearing  bank 

and other loans and cash at banks. The main purpose of these financial instruments is to raise finance for the 
Group’s operations. The Group has various other financial assets and liabilities, such as other receivables 
and trade and others payables, which arise directly from its operations. 

 
The  Group  also  enters  into  gold  derivative  transactions,  including  principally  forward  contracts  and 

purchased  put  options.  Gold  derivatives  are  used  to  partly  mitigate  the  Group’s  exposure  to  gold  price 
movements. 
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It is, and has been, throughout the period under review, the Group’s policy that no trading in financial 

instruments shall be undertaken. 
 

The  main  risks  arising  from  the  Group’s  financial  instruments  are  interest  rate  risk,  liquidity  risk, 
credit  risk  and  commodity  price  risk.  The  directors  reviews  and  approves  policies  for  managing  each  of 
these risks and they are summarised below:  

 
(i) Interest rate risk 

 
The Group’s income statement is affected by changes in interest rates due to the impact of such 

changes  on  interest  income  and  expenses  from  bank  balances  and  other  interest-bearing  loans.  The 
Group’s policy is to obtain the most favourable interest rates available. The Group has not used any 
derivatives to mitigate its interest rate risk exposure. 

 
(ii) Liquidity risk 

 
The  Group’s  objective  is  to  maintain  a  balance  between  continuity  of  funding  and  flexibility 

through the use of other interest-bearing loans. The Group’s financing activities are managed centrally 
by maintaining an adequate level of cash and cash equivalents to finance the Group’s operations. The 
Group  also  ensures  the  availability  of  bank  credit  facilities  to  address  any  short  term  funding 
requirements. 

 
The Group’s surplus funds are also managed centrally by placing them with reputable financial 

institutions. 
 

(iii)   Credit risk 
 

Credit  risk  arises  mainly  from  the  risk  that  counterparties  defaulting  on  the  terms  of  their 
agreements.  The  carrying  amounts  of  cash  and  cash  equivalents  and  other  receivables  represent  the 
Group’s maximum exposure to credit risk in relation to financial assets. 

 
The Group minimise the concentration of credit risk to trade receivables by implementing strict 

receivable  policies  when  undertaking  transactions  with  customers  operating  within  its  industry,  also 
by selling directly to a number of large institutions. 

 
All gold derivatives have been taken out pursuant to the Company’s approved project financing 

facility. The counterparty for all gold derivatives is Standard Bank Plc. 
 

As at 31 December 2004, 2005 and 2006, there was no significant concentration of credit risk. 
 

(iv)    Commodity price risk 
 

The Group is exposed to future movements in the price of gold. As part of its project financing 
for  the  Jinfeng  mine,  the  Group  was  required  to  enter  into  gold  forwards  and  options  of  539,000 
ounces  of  future  production.  These  derivatives  mature  over  the  period  from  2007  until  2012  and 
represent approximately two-thirds of annual production over this period. Further details are set out in 
note 3(l). 
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6. CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY 

 
The  changes  in  the  consolidated  shareholders’  equity  of  the  Group  for  the  Relevant  Periods  are  as 

follows: 
 

Group 
 

Attributable to members of the parent 

  Foreign Derivative  
Retained currency    Share-based cash flow 

profits/ translation payments hedges 
Issued Convertible (accumulated reserve* reserve* reserve* Minority 
capital notes losses) (Note (i)) (Note (ii)) (Note (iii)) interests Total

Notes A$000 A$000 A$000 A$000 A$000 A$000 A$000 A$000
 
 

As at 1 January 2004 .  .  .  .  . . 95,707 — 9,146 (13,449) 186 — — 91,590  
 

Currency translation differences — —  — (4,210) — — —  (4,210) 
Loss for the year  .  . .  .  .  .  . . — — (19,338)  — — — — (19,338)  

Allotment of new shares  . . . . 3(i) 522 — — — — — — 522 
Share issue costs .  .  . .  .  .  .  . .  3(i)  (133)  —  —  —  —  —  —  (133) 
Exercise of options  . .  .  .  .  . .  3(i)  186 — — — —  —  — 186 
Share-based payments .  .  .  .  . .  2(c)  —  —  —  —  445  —  —  445 
Transfer to retained earnings . .  — — — — — — — —
Share of Jinfeng construction     

 
costs . . .  .  .  .  .  . .  .  .  .  . .   —   —   —   —   —   —      3,708      3,708  

 
As at 31 December 2004 . . . .    96,282    —    (10,192)     (17,659)   631    —       3,708     72,770 
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Attributable to members of the parent 
  Foreign Derivative  

Retained currency   Share-based cash flow 
profits/ translation payments hedges 

Issued Convertible (accumulated reserve* reserve* reserve* Minority
capital notes losses) (Note (i)) (Note (ii)) (Note (iii)) interests Total

Notes A$000 A$000 A$000 A$000 A$000 A$000 A$000 A$000
 
 

As at 1 January 2005 .  .  .  .  . .  .  .  . 96,282 — (10,192) (17,659) 631 — 3,708 72,770  
Currency translation differences . . . — — — 3,272 — — — 3,272 
Movement in fair value of cash flow 

hedges . .  .  .  .  .  . .  .  .  .  . .  .  .  .   — —  — — — (21,765) —    (21,765) 
Loss for the year  .  . .  .  .  .  . .  .  .  .   — — (26,289) — —  — —    (26,289) 
Share issue costs .  .  . .  .  .  .  . .  .  .  . 3(i)  (158) —  — — —  — —   (158) 
Exercise of options  . .  .  .  .  . .  .  .  . 3(i) 5,825 —  — — —  — — 5,825  
Adjustment to seed option values . . — — — — (5,060) — — (5,060) 
Issue of convertible notes  . . .  .  .  .   3(j)(ii) — 3,228 — — — — — 3,228  
Share-based payments .  .  .  .  . .  .  .  . 2(c) — — — — 568 — — 568  
Share of Jinfeng construction costs .   —    —    —    —    —    —       7,783       7,783 

 
As at 31 December 2005 . . . .  .  .  .   101,949    3,228    (36,481)     (14,387)   (3,861)   (21,765)    11,491     40,174 

 
As at 1 January 2006 .  .  .  .  . .  .  .  . 101,949 3,228 (36,481) (14,387) (3,861) (21,765)    11,491 40,174 
Currency translation differences . . . — — — (3,846) — — — (3,846) 
Movement in fair value of cash flow 

hedges . .  .  .  .  .  . .  .  .  .  . .  .  .  . — —  — — — (52,550) —    (52,550) Loss 
for the year  .  . .  .  .  .  . .  .  .  . — — (20,054) — —  — —    (20,054)  
Allotment of new shares  .  .  . .  .  .  .  3(i)  63,531  —  —  —  —  —  — 63,531 
Share issue costs .  .  . .  .  .  .  . .  .  .  .  3(i)  (3,685)  —  —  —  —  —  — (3,685) 
Exercise of options  . .  .  .  .  . .  .  .  .  3(i)  6,464 — — — —  —  — 6,464 
Share-based payments .  .  . . . .  .  .  .  2(c)  — — — — 1,296  —  — 1,296

 
Share of Jinfeng construction costs .   —    —    —    —    —    —     22,583     22,583 

 
As at 31 December 2006 . . . .  .  .  .   168,259    3,228    (56,535)     (18,233)   (2,565)   (74,315)    34,074     53,913 

 
*    These reserve accounts comprise the consolidated reserves in the consolidated balance sheet. 
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The changes in the shareholders’ equity of the Company for the Relevant Periods are as follows: 
 

Company 
 

Foreign 
currency 

 
Share-based 

Derivative 
cash flow 

translation payments hedges 
Issued Convertible Accumulated reserve* reserve* reserve* 
capital notes losses (Note (i)) (Note (ii)) (Note (iii)) Total

Notes A$000 A$000 A$000 A$000 A$000 A$000 A$000
 
 

As at 1 January 2004 .  .  .  .  . .  .  .  .  . .  .  . 95,707 — (24,605) — 186 — 71,288  
Loss for the year  .  . .  .  .  .  . .  .  .  .  . .  .  . — — (871) — — — (871)  
Allotment of new shares  .  .  . .  .  .  .  . .  .  .  3(i)  522  —  —  —  —  —  522 
Share issue costs .  .  . .  .  .  .  . .  .  .  .  . .  .  .  3(i)  (133)  —  —  —  —  —  (133) 
Exercise of options  . .  .  .  .  . .  .  .  .  . .  .  .  3(i) 186 — — — —  — 186 

 

Share-based payments .  .  .  .  . .  .  .  .  . .  .  .   —   —   —   —   445   —   445  
 

As at 31 December 2004 . . . .  .  .  .  . .  .  .    96,282   —   (25,476)   —   631   —    71,437  
 

As at 1 January 2005 .  .  .  .  . .  .  .  .  . .  .  . 96,282 — (25,476) — 631 — 71,437  
Movement in fair value of cash flow hedges   — —  — — — (21,765)    (21,765) 
Loss for the year  .  . .  .  .  .  . .  .  .  .  . .  .  .   — — (35,735) — —  — (35,735) 
Share issue costs .  .  . .  .  .  .  . .  .  .  .  . .  .  . 3(i)  (158) —  — — —  —    (158) 
Exercise of options  . .  .  .  .  . .  .  .  .  . .  .  . 3(i) 5,825 —   — — —  —  5,825  
Adjustment to seed option values . . . . . . — — — — (5,060) — (5,060) 
Issue of convertible notes  . . .  .  .  .  . .  .  .   3(j)(ii) — 3,228 — — — — 3,228  
Share-based payments .  .  .  .  . .  .  .  .  . .  .  .   —   —   —   —   568   —   568  

 
As at 31 December 2005 . . . .  .  .  .  . .  .  .   101,949    3,228    (61,211)   —    (3,861)   (21,765)    18,340 

 
As at 1 January 2006 .  .  .  .  . .  .  .  .  . .  .  . 101,949 3,228 (61,211) — (3,861) (21,765) 18,340 

Currency translation differences .  .  .  . .  .  . — —   — (11,058) —  — (11,058) 
Movement in fair value of cash flow hedges — —  —  — — (52,550)    (52,550) 
Loss for the year  .  . .  .  .  .  . .  .  .  .  . .  .  . — — (3,174)  — —  —  (3,174)  

Allotment of new shares  .  .  . .  .  .  .  . .  .  .  3(i)  63,531  —  —  —  —  — 63,531 
Share issue costs .  .  . .  .  .  .  . .  .  .  .  . .  .  .  3(i)  (3,685)  —  —  —  —  — (3,685) 
Exercise of options  . .  .  .  .  . .  .  .  .  . .  .  .  3(i) 6,464 — — — —  — 6,464 
Share-based payments .  .  .  .  . .  .  .  .  . .  .  .   —   —   —   —   1,296   —      1,296  

 
As at 31 December 2006 . . . .  .  .  .  . .  .  .   168,259    3,228    (64,385)     (11,058)   (2,565)   (74,315)    19,164 

 
Under S.254T of the Corporations Act, dividends may only be paid out of profits of the Company. As there were no profits during the period, 
there is no amount recorded as a distributable reserve. 

 
*    These reserve accounts comprise the consolidated reserves in the balance sheet. 

 
Notes: 

 
(i) Foreign currency translation reserve 

 
The foreign currency translation reserve is used to record exchange differences arising from the translation of non-United 

States dollar functional entities into the United States dollar functional currency and the translation of functional currency into 
presentation currency. 
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(ii) Share-based payments reserve 

 
The share based payments reserve is used to record:  1) the value of equity benefits provided to employees and directors 

as  part  of  their  remuneration;  and  2)  the  movement  in  the  value  of  functional  currency  denominated  options  granted  to  seed 
investors from the date such options are granted to the vesting date. 

 
(iii) Derivative cash flow hedges reserve 

 
This reserve is used to record the effective component of the fair value of all qualifying cash flow hedges at year end. 

 
7. RECONCILIATION TO PREVIOUSLY AUDITED FINANCIAL STATEMENTS  

Group 

As at 31 December 
2004 2005 2006

A$000 A$000 A$000
 
 

Equity per previously audited financial statements .  .  .  .  .  .  .  .  .  . 78,077 52,559 53,913  
Adjustments: 

—  Fair value of gold derivatives* .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  . (2,818) — —  
—  Fair value of options**  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .      (2,489)      (12,385)    —  

 

 
Adjusted equity .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  72,770  40,174  53,913 
 
Loss per previously audited financial statements .  .  .  .  .  .  .  .  .  .  .  

 
(21,135)  

 
(18,294)  

 
(20,054) 

Adjustments:   
—  Fair value of gold derivatives* .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  . 345 — —  
—  Fair value of options**  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  . 1,618 (7,863) —  
—  Share-based payments***  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .       (166)     (132)     —  

Adjusted loss  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . (19,338) (26,289) (20,054)  

* Under   Australian   equivalents   to   International   Financial   Reporting   Standards   (‘‘AIFRS’’),   AASB139 :   ‘‘Financial 
Instruments: Recognition and Measurement’’ was only applicable from 1 January 2005 and could only be applied on a 
prospective   basis.   AASB139   contains   strict   documentation   requirements   in   order   for   entity’s   to   achieve   hedge 
accounting.  Under  the  Australian  Accounting  Standards  applicable  prior  to  1  January  2005,  there  were  no  such 
documentation requirements. The financial information presented has been prepared on the basis that IFRS applies in full 
retrospectively.  Accordingly,  the  Group  does  not  qualify  for  hedge  accounting  prior  to  1  January  2005  due  to  the 
documentation requirements of IAS39 not being met. However, the previously published financial statements have been 
prepared on the basis that hedge accounting could be applied. 

 
** As  outlined  in  note  1(l),  foreign  currency  denominated  options  granted  to  seed  investors  are  treated  as  derivative 

liabilities.  This  accounting  treatment  was  the  result  of  guidance  issued  by  the  International  Financial  Reporting 
Interpretations Committee (the ‘‘IFRIC’’). This accounting policy was not applied in the 2004 to 2005 published financial 
statements. 

 
*** The 2004 financial statements were presented under previous Australian Accounting Standards and AIFRS had not been 

adopted. Under these accounting policies, the value of options granted to the providers of goods and services (including 
employees)  was  not  required  to  be  expensed.  Adjustments  have  been  made  in  year  2004  to  comply  with  IFRS. 
Furthermore, in applying IFRS2, the Company was not required to recognise an expense for options granted prior to 7 
November 2002. The value of these options have been expensed in this Accountants’ Report. 
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8. CONSOLIDATED CASH FLOW STATEMENTS 
 

The consolidated cash flow statements of the Group for the Relevant Periods are as follows: 
 

Years ended 31 December 
2004 2005 2006

Notes A$000 A$000 A$000
 
 

Cash flows from operating activities 
Operating loss before tax .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . (19,338) (26,289) (20,054)  
Non cash items:   
Depreciation and amortisation . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  2(c)  7,224  6,320  78 
Exploration and evaluation costs written off .  .  .  .  .  .  .  2(c)  2,251  —  — 
Impairment of mine property and equipment .  .  .  .  .  .  .  2(c)  10,865  4,735  — 
Provision/(reversal of provision) for restoration and  

 

rehabilitation .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  2(c)  622  —  (1,984) 
Equity-settled share option expenses  .  .  .  .  .  .  .  .  .  .  .  .  2(c)  445  568  1,296 
Profit on sale of non-current assets  .  .  .  .  .  .  .  .  .  .  .  .  .  2(b)  —  —  (2,129) 
Gains on gold hedging .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 2(c)  (28)  —  — 
Movement in fair value of options derivatives .  .  .  .  .  .  2(c)  (1,618)  7,863  11,421 
Unrealised foreign exchange gains .  .  .  .  .  .  .  .  .  .  .  .  .  .  (186)  —  — 
Changes in assets and liabilities:   

 

Receivables  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 873 1,656 (5,551)  
Inventories .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 82 59 799  
Deferred income .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  (1,813)  —  — 
Trade and other payables .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  (4,445)  5,819  7,894 

 

Provision for employee entitlements  .  .  .  .  .  .  .  .  .  .  .  . 2(c)   38   60   78  
 

Net operating cash flows  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .   (5,028)   791   (8,152)  
 

Cash flows from investing activities 
Purchase of items of property, plant & equipment . . . (4,681) — (107) 
Payment for exploration, evaluation and development 

cost  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .   (13,124)   (57,746)     (117,893) 

Net investing cash flows  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .   (17,805)   (57,746)     (118,000)  

Cash flows from financing activities   
Proceeds from issue of convertible notes  .  .  .  .  .  .  .  .  .  —  45,932  — 
Proceeds from bank loans .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  —  —  60,640 
Proceeds from employee’s loan repayments  .  .  .  .  .  .  .  219  18  394 
Repayment of shareholder loans  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  —  (2,564)  — 
Proceeds from share issues .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  708  2,800  66,034 

 
Share issue costs .  .  .  .  .  .  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 3(i) (133) (158) (3,685)  
Payment of Hong Kong listing fees .  .  .  .  .  .  .  .  .  .  .  .  .     —    —    (854) 

Net financing cash flows  .  .  .  . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .   794   46,028   122,529  

Net (decrease)/increase in cash and cash equivalents  . (22,039) (10,927) (3,623)
Cash and cash equivalents at beginning of year .  .  .  .  .  61,931  35,692  28,769
Effects of exchange rate changes on cash .  .  .  .  .  .  .  .  .   (4,200)   4,004   (3,641)  

 
Cash and cash equivalents at end of year  .  .  .  .  .  .  . 35,692 28,769 21,505  
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9. SEGMENT INFORMATION 
 

The  Group  operates  entirely  in  the  mining  industry  and  in  the  sole  geographical  area  
of  Mainland China.  The  operations  comprise  the  exploration,  evaluation  and  development  
of  gold  mining  projects, mining and processing of gold ore and the sale of extracted gold. 

 
10. RELATED PARTY TRANSACTIONS 

 
Parties  are  considered  to  be  related  if  one  party  has  the  ability,  directly  or  indirectly,  to  

control  the other  party  or  exercise  significant  influence  over  the  other  party  in  making  
financial  and  operating decisions. Parties are also considered to be related if they are subject 
to common control.  

 
(i) Loan from a shareholder 

 
The  outstanding  loan  balance  of  A$2,564,000  and  its  terms  made  by  a  

shareholder  of  the Company  are  disclosed  in  note  3(j)  to  the  Accountants’  Report.  
The  interest  paid  thereon  is  also disclosed in note 2(e) to the Accountants’ Report. The 
loan was fully repaid in 2005. 

 
(ii) Loans to directors 

 
The outstanding loan balance advanced to directors of the Company is disclosed in 
note 3(i)(b) to the Accountants’ Report. 

 
(iii)   Compensation of key management 

 
Details  of  directors’  and  key  management’s  remuneration  are  included  in  note  
2(d)  to  the Accountants’ Report. 

 
11. SUBSEQUENT EVENTS 

 
The following significant events have occurred after 31 December 2006 : 

 
. A placement  of  6,500,000 shares  to Gold Fields  Australasia  (BVI)  Limited  (‘‘Gold  

Fields’’)  at A$5.58 per share was completed on 10 January 2007. This placement is part 
of the formation of a   strategic   alliance   which   combines   Sino   Gold’s   proven   
and   recognised   operational, development   and   business   capabilities   in   China   with   
the   technical,   financial   and   human resourcing expertise of Gold Fields, the world’s 
fourth largest gold company. 

 
. On  16  January  2007,  the  company  completed  the  acquisition  of  15,305,604  shares  

in  Golden Tiger Mining NL at a price of A$0.10 per share. This investment 
represents a 19.9% interest in Golden Tiger Mining NL. 

 
. On  17  January  2007,  an  extraordinary  general  meeting  of  shareholders  was  held  at  

which  the following resolutions were duly passed; 
 

. The change of the company’s name to Sino Gold Mining Limited. 
 

.  The  ratification  of  the  share  placement  made  to  Gold  Fields  on  10  January  
2007  of 6,500,000 shares at A$5.58 per share. 

 
 

12. SUBSEQUENT FINANCIAL STATEMENTS 
` 

No  audited  financial  statements  have  been  prepared  by  the  Company  or  any  of  its  
subsidiaries  in respect of any period subsequent to 31 December 2006.  
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24 October 2007 
 
The Directors 
Sino Gold Mining Limited 
Level 22, 44 Market Street 
Sydney, AUSTRALIA 
 
 
Dear Sirs 
 
Independent Accountant’s Report 
 
1. Introduction 
 
We have prepared this Independent Accountant’s report (Report) at the request of the Directors of Sino 
Gold Mining Limited and its controlled entities hereafter referred to as “the Company” for inclusion in a the 
Offering Circular to be dated 24 October 2007 relating to the offer of the Company to all of the issued and 
outstanding shares of Golden China Resources Corporation (“Golden China”). 
 
Expressions defined in the Offering Circular have the same meaning in this report. 
 
 
2. Scope 
 
We have been requested to prepare an Independent Accountant’s Report covering the Historical Financial 
Information comprising the historical Balance Sheet as at 31 December 2004, 2005 and 2006 and the 
historical Income Statement, Statement of Changes in Equity, Cash Flow Statement and applicable notes to 
these statements for the years ended 31 December 2004, 2005 and 2006 as set out in Schedule A of the 
Offering Circular; and 
 
The Historical Financial Information has been extracted from the audited statutory financial statements of 
the Company which were audited by us and on which an unqualified audit opinion was issued. No 
adjustments have been made to the audited statutory financial statements.  
 
The Directors have prepared and are responsible for the historical and proforma financial information. We 
disclaim any responsibility for any reliance on this report or on the financial information to which it relates 
for any purposes other than that for which it was prepared. This report should be read in conjunction with 
the full Offering Circular. 
 
Audit of Historical Financial Information 
 
We have conducted an independent audit of the historical financial information in order to express an audit 
opinion. Our audit has been conducted in accordance with Australian Auditing and Assurance Standards 
applicable to audit engagements to provide reasonable assurance whether the historical financial 
information is free of material misstatement. Our procedures included examination, on a test basis, of 
evidence supporting the amounts and other disclosures in the historical financial information, and the 
evaluation of accounting policies and significant accounting estimates. These procedures have been 
undertaken to form an opinion whether, in all material respects, the historical financial information is 
presented fairly in accordance with the measurement and recognition requirements of applicable Accounting 
Standards and other mandatory professional reporting requirements in Australia, so as to present a view 
which is consistent with our understanding of the Company financial position as at 31 December 2004, 
2005 and 2006, and of its performance as represented by the results of its operations and its cash flows for 
the years then ended. 
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3. Opinion and Statement 
 
In our opinion, the historical financial information of the Company as set out in Section [X] of the Offering 
Circular presents fairly, in all material respects, in accordance with the measurement and recognition 
requirements applicable Accounting Standards and other mandatory professional reporting requirements in 
Australia, the financial position of Company as at 31 December 2004, 2005 and 2006 and its performance 
as represented by the results of its operations and its cash flows for the years then ended. 
 
 
4. Disclosure 
 
Ernst & Young does not have any pecuniary interests that could reasonably be regarded as being capable of 
affecting its ability to give an unbiased opinion in this matter.  Ernst & Young provides audit and other 
advisory services to the Company, and will receive a professional fee for the preparation of this Report. 
 
 
Yours faithfully 
 
 
 
(Signed) 
Ernst & Young 

 



SINO GOLD MINING LIMITED 
 

PRO FORMA CONSOLIDATED BALANCE SHEET 
(Expressed in thousands of Australian dollars unless otherwise stated) 

June 30, 2007 
(Unaudited) 
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  Sino Golden Pro forma  Pro forma 

A$000s Gold China adjustments Notes consolidated 
   (Schedule 1(a))    
Current assets      
 Cash and cash equivalents 100,518 7,138 (2,000) 3 105,656 
 Restricted cash 53,022 1,817 -  54,839 
 Marketable securities - 14,883 -  14,883 
 Trade and other receivables 2,891 - -  2,891 
 Inventories 14,401 13,038 -  27,439 
 Other 342 4,210 -  4,552 
Total current assets 171,174 41,086 (2,000)  210,260 
       
Non current assets      
 Receivables 1,841 - -  1,841 
 Property, plant & equipment 385 13,334 -  13,719 

 
Deferred exploration, evaluation and 
development 287,604 29,984 104,779 3 422,367 

 Goodwill - 26,339 (26,339) 3 - 
 Other non current assets - 1,763 -  1,763 
Total non current assets 289,830 71,419 78,440  439,690 
       
Total assets 461,004 112,505 76,440  649,950 
       
Current liabilities      
 Trade and other payables 29,386 11,892 -  41,278 
 Provisions 602  -  602 
 Interest bearing liabilities 56,987 30,693 -  87,680 
 Derivatives 25,709  -  25,709 
Total current liabilities 112,684 42,585 -  155,269 
       
Non current liabilities      
 Interest bearing liabilities 78,850 7,437 -  86,287 
 Deferred tax liability - 3,648 26,195 3 29,843 
 Derivatives 61,794 290 -  62,084 
Total non current liabilities 140,644 11,375 26,195  178,214 
       
Total liabilities 253,328 53,960 26,195  333,483 
       
Net assets 207,676 58,546 50,245  316,467 
       
Shareholders equity      
 Issued capital 327,594 80,292 22,634 3 430,521 
 Convertible notes - equity component 3,228 - -  3,228 
 Other reserves (98,472) 4,349 683 3 (93,440) 
 Accumulated losses (67,422) (26,928) 26,928 3 (67,422) 
Total parent entity interests 164,928 57,714 50,245  272,886 
       
 Outside equity interests 42,748 832 -  43,580 
           
Total shareholders equity 207,676 58,546 50,245  316,467 
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  Sino Golden Pro forma  Pro forma 
A$000s Gold China adjustments Notes consolidated 
   (Schedule 1(b))    
       
Sales revenue - 32,250 -  32,250 
Cost of sales - (31,980) -  (31,980) 

           
Gross profit / (loss) - 270 -  270 

       
Other income (4) - -  (4) 
Administrative expenses (4,845) (5,369) -  (10,214) 
Write off of mineral interests (702) - -  (702) 
Foreign exchange gains/(loss) 1,387 (262) -  1,125 
Gain/(loss) from marketable securities - (5,612) -  (5,612) 
Loss on ineffective hedges (798) - -  (798) 
Loss on fair value of vested share options 4,287 - -  4,287 
         
Profit / (loss) before tax and financing costs (675) (10,972) -  (11,647) 

      
Finance costs (net of finance income) (2,442) (3,146) -  (5,588) 

           
Profit / (loss) before income tax (3,117) (14,118) -  (17,235) 
       
Income tax expense - 1,358 -  1,358 
           
Profit / (loss) after income tax (3,117) (12,760) -  (15,877) 
       
Outside equity interests - 19 -  19 
           
Profit / (loss) after income tax attributable to 
members of the parent (3,117) (12,741) -  (15,858) 
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  Sino Golden  Pro forma  Pro forma 
A$000s Gold China Michelago adjustments Notes consolidated 
   (Schedule 1(c))     
        
Sales revenue 8,695 1,848 89,709 -  100,252 
Cost of sales (7,803) (1,761) (85,293) -  (94,857) 

             
Gross profit / (loss) 892 87 4,416 -  5,395 

        
Other income 2,446 - 704 -  3,150 
Administrative expenses (8,273) (4,873) (11,234) -  (24,380) 
Write off of mineral interests - (3,915) - -  (3,915) 
Foreign exchange gains/(loss) 962 (111) 2,324 -  3,175 
Gain/(loss) from marketable securities - (610) - 5,913  5,304 
Loss on fair value of vested share options (11,421) - - -  (11,421) 

             
Profit / (loss) before tax and financing costs (15,394) (9,422) (3,790) 5,913  (22,692) 
        
Finance costs (net of finance income) (4,660) (962) (6,816) -  (12,438) 
             
Profit / (loss) before income tax (20,054) (10,384) (10,606) 5,913  (35,130) 

        
Income tax expense - 1,111 - -  1,111 
             

Profit / (loss) after income tax (20,054) (9,273) (10,606) 5,913  (34,020) 

        
Outside equity interests - - 145 -  145 

             
Profit / (loss) after income tax attributable to 
members of the parent (20,054) (9,273) (10,461) 5,913  (33,875) 
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1. Basis of presentation  
 

On August 13, 2007, Sino Gold Mining Limited (“Sino Gold” or the “Company”) entered an 
agreement with Golden China Resources Corporation (“Golden China”), regarding, among other 
things, a proposed offer by Sino Gold for all of the outstanding common shares of Golden China 
whereby Golden China shareholders would receive one Sino Gold ordinary share for every 4.5 
Golden China common shares held. 

 
 These unaudited pro forma consolidated financial statements have been prepared to give effect to the 

Company’s acquisition of Golden China (the “Acquisition”). These unaudited pro forma consolidated 
financial statements have been prepared on the basis that each shareholder will receive shares of 
common stock of Sino Gold in exchange for their Golden China common shares. 

 
 The unaudited pro forma consolidated financial statements have also been prepared to give effect to 

Golden China’s acquisition of Michelago Limited. 
 
 These unaudited pro forma consolidated financial statements have been compiled from and include: 
 

(a) An unaudited pro forma consolidated balance sheet combining the unaudited balance sheet of 
Sino Gold as at June 30, 2007 with the audited balance sheet of Golden China as at June 30, 
2007, giving effect to the transaction as if it occurred on June 30, 2007. 

 
(b) An unaudited pro forma consolidated statement of operations combining the audited statement of 

operations of the Company for the year ended December 31, 2006 with the following: 
 

a. Unaudited constructed statement of operations of Golden China for the twelve months 
ended December 31, 2006, giving effect to the transaction as if it occurred on January 1, 
2006. Golden China’s statement of operations for the twelve months ended 
December 31, 2006 has been constructed by adding together (a) the results for the six 
months ended June 30, 2006 (derived from Golden China’s audited financial statements 
for the year ended June 30, 2006 and the unaudited financial statements for the six 
months ended December 31, 2005) and (b) the unaudited interim results for the six 
months ended December 31, 2006.  

 
b. Unaudited constructed statement of operations of Michelago Limited (Michelago) for 

the  period from January 1, 2006 to December 22, 2006, giving effect to the transaction 
as if it occurred on January 1, 2006. Michelago’s statement of operations for the period 
ended December 22, 2006 has been constructed by adding together (a) the results for the 
six months ended June 30, 2006 (derived from Michelago’s audited financial statements 
for the year ended June 30, 2006 and the unaudited financial statements for the six 
months ended December 31, 2005) and (b) the unaudited results for the period from July 
1, 2006 to December 22, 2006. 

 
(c) An unaudited pro forma consolidated statement of operations combining the unaudited statement 

of operations of the Company for the six months ended June 30, 2007 with the unaudited 
constructed statement of operations of Golden China for the six months ended June 30, 2007 
(derived from Golden China’s audited financial statements for the year ended June 30, 2007 and 
the unaudited interim results for the six months ended December 31, 2006), giving effect to the 
transaction as if it occurred on January 1, 2006. 
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 The unaudited pro forma consolidated balance sheet and statements of operations have been presented 
on the above basis to ensure that the unaudited pro forma consolidated financial statements reflect the 
acquired business financial statements for a period that is no more than 93 days from Sino Gold’s 
year-end, as required pursuant to pro forma presentation requirements contained in Canadian 
securities legislation. 

 
 The unaudited pro forma consolidated financial statements have been compiled using the significant 

accounting policies as set out in the audited financial statements of Sino Gold for the year ended 
December 31, 2006 which are included elsewhere in this document. The unaudited pro forma 
consolidated financial statements should be read in conjunction with the historical financial 
statements and notes thereto of the Company.  

   
 Golden China prepares its financial statements in accordance with Canadian GAAP and in Canadian 

dollars. Golden China’s financial statements included in the pro forma consolidated financial 
statements have been translated to AIFRS, as more fully described in note 2. The conversion from 
Canadian dollars to Australian dollars has been reflected at the rates described in the following table. 

 
As at June 30, 2007...........................................................................................................  1.108 
Average for the six months ended June 30, 2007 .............................................................  1.104 
Average for the twelve months ended December 31, 2006 ..............................................  1.145 

 
 Golden China financial statements for all prior years have been translated in Australian dollars using 

the current rate method pursuant to IAS 21, The Effects of Changes in Foreign Exchange Rates.  
 

Management of Sino Gold has consolidated certain line items from Golden China’s financial 
statements in an attempt to conform to the presentation of the Company’s financial statements. It is 
management’s opinion that these unaudited pro forma consolidated financial statements include all 
adjustments necessary for the fair presentation of the transactions described in Note 3 in accordance 
with Australian equivalents to International Financial reporting Standards (“AIFRS”).  

 
 The unaudited pro forma consolidated financial statements are not intended to reflect the results of 

operations or the financial position of the Company which would have actually resulted had the 
proposed transactions been effected on the dates indicated. Further, the unaudited pro forma financial 
information is not necessarily indicative of the results of operations that may be obtained in the future. 
The pro forma adjustments and allocations of the purchase price for Golden China are based in part 
on provisional estimates of the fair value of the assets acquired and liabilities assumed. The final 
purchase price allocation will be completed after asset and liability valuations are finalized. The final 
valuation will be based on the actual net tangible and intangible assets of Golden China that exist as 
of the date of the completion of the acquisition. Any final adjustments may change the allocation of 
purchase price which could affect the fair value assigned to the assets and liabilities and could result 
in a change to the unaudited pro forma consolidated financial statements. In addition, the impact of 
integration activities, the timing of completion of the acquisition and other changes in Golden China’s 
net tangible and intangible assets prior to the completion of the acquisition, which have not been 
incorporated into these unaudited pro forma consolidated financial statements, could cause material 
differences in the information presented. 
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2. Reconciliation to AIFRS 
 

(i) Subscription monies   
 

On 24 May 2007, C$1,640,025 was raised by Golden China by way of subscription receipts.  
These funds were placed into an escrow account pending shareholder approval for the issuance of 
the common shares underlying the subscription receipts.  In the Canadian GAAP financial 
statements of Golden China these receipts were classified as a liability as at June 30, 2007 on the 
basis that the monies would be repaid if the shareholders did not approve the issue of additional 
shares.  Furthermore, costs associated with raising these funds of C$132,000 were capitalized as 
an asset as at June 30, 2007. 
 
Under AIFRS, these subscription monies would typically be classified as equity rather than debt.  
Therefore, the costs associated with raising these funds would be offset against the funds received 
in equity. 
 

(ii) Debt establishment costs 
 
 Under Canadian GAAP, debt establishment costs are capitalized as an asset and amortised over 

the life of the debt using the effective interest method.  Under AIFRS, debt establishment costs are 
included in the amortised cost of the debt which is then measured using the effective interest 
method. 

 
 As at June 30, 2007, the capitalized debt establishment costs in the financial statements of Golden 

China are C$627,000 (including $156,000 relating to agents options – refer (iv) below) relating to 
the convertible note.  These have been reclassified and included in the amortised cost of the 
convertible debt in the AIFRS pro forma balance sheet.  There is no impact on the pro forma 
statement of operations. 

 
(iii) Tax gross up on exploration and evaluation costs with no tax base 
 
 Under Canadian GAAP, a deferred tax asset or liability is recognized based on differences 

between the accounting book value of assets and liabilities and the corresponding tax bases of 
those assets and liabilities.  Accordingly, when capitalized exploration costs are incurred for which 
no future tax deduction can be obtained (ie – zero tax base) the capitalized value of the 
expenditure is “grossed up” and an offsetting deferred tax liability recognized. 

 
 Under AIFRS, deferred tax liabilities are not recognized where such a liability arises from the 

initial recognition of an asset or liability in a transaction that is not a business combination and 
that, at the time of the transaction, affects neither the accounting profit (or loss) nor taxable 
income (or loss).  Accordingly, no deferred tax liability would be recognized with respect to 
exploration expenditure which has a zero tax base when incurred. 

 
 As at June 30, 2007 Golden China had grossed up deferred exploration and evaluation costs by 

C$779,000 and recognized a corresponding deferred tax liability.  This has been reversed in the 
AIFRS pro forma balance sheet.  There is no impact on the pro forma statement of operations. 

 
(iv) Options issued to Agent 

 
 Golden China has provided to an Agent, in consideration for the completion of a private 

placement, 7% of the aggregate proceeds raised and compensation options (the “Agents Options”) 
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which entitle the Agent to subscribe for: 
 

(a) such price and amount of Convertible Debentures as is equal to 7% of the aggregate price and 
amount of Debentures issued on the closing date, at an exercise price of C$1,000 per 
Debenture.  The value of these options as at the grant date (C$156,000) has been capitalized 
as debt establishment costs (refer (ii) above) with a corresponding entry to creditors and 
accruals; 

 
(b) Units equal to 7% of the number of units and subscription receipts issued.  The exercise price 

of these options is C$0.87 per Unit.  Each Unit is comprised of one common share and one-
half a common share purchase warrant. The value of these options as at the grant date 
(C$106,000) has been offset against the equity proceeds raised. 

 
Under AIFRS, an option that provides the holder the right to be granted an instrument with a 
derivative equity component (eg – a convertible debenture or an option over shares) is classified as 
derivative liability rather than equity.  This liability is then required to be marked-to-market 
through the income statement. 
 
During the period from the grant date (May 15, 2007) to June 30, 2007 there has been no material 
movement in the value of these options.  Therefore, no mark-to-market gains or losses have been 
recognized as an AIFRS adjustment. 
 

(v) Interest on debentures 
 
 Debenture holders have the right to elect to receive interest payments in common shares rather 

than cash subject to the receipt of any required legal or regulatory approval.  The number of 
common shares to be issued in lieu of interest payments is calculated based on an 80% discount of 
the 5 days average share price immediately before the interest due date. 

 
In the Golden China Canadian GAAP financial statements interest has been accrued and expensed 
based on the fixed coupon rate of 11.5% per annum.  No additional expense has been recorded 
representing the option of debenture holders to receive interest in common shares at a discount to 
their market price. 
 
Under AIFRS, the value of this option feature provided to debenture holders would be valued and 
included in the measurement of financing costs.  The additional financing cost associated with this 
item for the six months ended June 30, 2007 and the year ended December 31, 2006 is C$258,000 
and C$348,000 respectively.  A corresponding increase in issued capital as at June 30, 2007 has 
also been recorded.   

 
(vi) Investment in Mundoro  

 
Under Canadian GAAP, temporary investments are carried at the lower of aggregate cost or 
current market value, with any unrealized gain or loss included in the statement of operations. 
Long-term investments are carried on the cost or equity basis and are only written down when 
there is evidence of a decline in value that is other than temporary. 
 
Under AIFRS temporary investments are designated as either (a) “held for trading” where the 
investment is recorded at fair value with any movements in fair value being reflected in the 
statement of operations; or (b) “available-for-sale” where the investment is held at fair value with 
any movements in fair value being reflected in equity reserves unless the investment is considered 
impaired.  
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The effects of the foregoing differences are summarized as follows: 
 
(a) The book value of the investment as at 31 December 2006 has been increased by 

C$102,000 with a corresponding gain recorded in the pro forma statement of operations; 
 
(b) an additional loss of C$102,000 is recorded in the pro forma statement of operations for 

the six months ended June 30, 2007 reflecting the lower gain on the disposal of this 
investment during this period. 

 
(vii) Foreign currency translation 

 
Under AIFRS transactions in foreign currencies are initially recorded in the functional currency by 
applying the exchange rates ruling at the date of the transaction.  Monetary assets and liabilities 
are retranslated at the rate of exchange ruling at the balance sheet date. 
 
Upon translation from an operation’s functional currency to the Group’s presentation currency, 
assets and liabilities are translated at the rate prevailing at the balance sheet date.  The statement of 
operations is translated at a weighted average exchange rate.  Any differences arising on 
translation from functional currency to presentation currency is recorded in equity. 
 
Under Canadian GAAP, the Company’s subsidiaries are accounted for as “integrated” foreign 
operations. Transactions of the Company and its subsidiaries originating in foreign currencies are 
translated at the rates in effect at the time of the transaction. Monetary items denominated in 
foreign currencies are translated to Australian dollars at exchange rates in effect at the balance 
sheet dates and non-monetary items are translated at rates of exchange in effect when the assets 
were acquired or obligations incurred. Foreign exchange gains and losses are included in income. 
 
While the application of the AIFRS foreign currency translation rules does not result in a 
difference to Golden China’s Canadian GAAP balance sheet and statement of operations, Sino 
Gold management will reassess the functional currency of the Golden China operations according 
to their own circumstances and AIFRS.  
 

  
3. Acquisition of Golden China by Sino Gold  

 
On 13 August 2007 Sino Gold announced that the Company had entered into an agreement regarding 
the proposed offer by Sino Gold for all the outstanding common shares of Golden China.  Under the 
proposed offer, Golden China shareholders would receive one Sino Gold share for every 4.5 Golden 
China common shares held. 
 
The business combination will be accounted for as a purchase transaction, with Sino Gold as the 
acquirer of Golden China. 

  
In consideration for the acquisition of Golden China, the Company will issue 0.2222 shares of Sino 
Gold common stock for each outstanding common share and convertible debenture of Golden China 
totaling approximately 13.7 million common shares to shareholders of Golden China, representing 
approximately $102.9 million total value based on the closing price of Sino Gold’s common stock of 
$7.52 as at September 28, 2007.  
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Each Golden China warrant or stock option which gives the holder the right to acquire shares in the 
common stock of Golden China when presented for execution will be exchanged for a warrant or 
stock option which will give the holder the right to acquire shares in the common stock of Sino Gold 
on the same basis as the exchange of Golden China common shares for Sino Gold common shares. 
These options and warrants have been included in the purchase consideration at their fair value of 
approximately $5.0 million based on the Black-Scholes pricing model. 

  
The principal assumptions used in applying the Black-Scholes option-pricing model were as follows: 

 
Risk-free interest rate 6.5% 
Dividend yield N/A 
Volatility factor 45% 
Expected life – options 
Remaining period to expiry date 
– warrants (weighted average) 

3 years  
 
12 months   

 
The value of the purchase consideration for accounting purposes may differ from the amount assumed 
in the unaudited pro forma consolidated financial statement information due to any future changes in 
the negotiation process.  

 
 After reflecting the pro forma purchase adjustments, the excess of the purchase consideration over the 

adjusted book values of Golden China’s assets and liabilities as at June 30, 2007 has been allocated in 
full to Acquired Mineral Property Interests, included in Deferred exploration, evaluation and 
development costs. Upon consummation of the proposed acquisition of Golden China, the fair value 
of all identifiable assets and liabilities acquired will be determined. On completion of valuations, with 
a corresponding adjustment to the historic carrying amounts of property, plant and equipment, or on 
recording of any finite life intangible assets on acquisition, these adjustments will impact the 
measurement of amortization recorded in consolidated income statements of Sino Gold for periods 
after the date of acquisition. Typically, any increase in the values assigned by Sino Gold to Golden 
China’s capital assets would result in increased amortization charges. The fair value of the net assets 
of Golden China to be acquired will ultimately be determined after the closing of the transaction. 
Therefore, it is likely that the fair values of assets and liabilities acquired will vary from those shown 
below and the differences may be material. The provisional purchase price allocation is subject to 
change and is summarized as follows:  
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  AUD'000s 
Purchase price  
 Shares issued on acquisition 102,927 
 Sino Gold warrants issued 1,060 
 Sino Gold options issued 3,971 
 Acquisition costs (estimated) 2,000 

  109,958 
Fair value of net assets acquired  
 Cash and cash equivalents 7,138 
 Restricted cash 1,817 
 Marketable securities 14,883 
 Inventories 13,038 
 Other 4,210 
 Property, plant & equipment 13,334 
 Deferred exploration, evaluation and development 134,763 
 Other non current assets 1,763 
 Trade and other payables (11,892) 
 Interest bearing liabilities (30,693) 
 Interest bearing liabilities (7,437) 
 Minority interest (832) 
 Deferred tax liability*  (29,843) 
 Derivatives (290) 
  109,958 

 
 * A deferred tax liability of $26,195,000 has been recognized on the acquisition of Golden China 

relating to the excess of the value allocated to Acquired Mineral Properties Interests over the 
existing net book value of these assets.  As this excess of $104,779,000 (including deferred tax 
uplift) does not carry a tax base, a deferred tax liability is recognized at the applicable Chinese 
statutory tax rate of 25%. 

 
  
4. Pro forma assumptions and adjustments 
 
 The unaudited pro forma consolidated financial statements incorporate the following pro forma 

assumptions: 
  

(a) The purchase price for the Acquisition has been allocated to the acquired assets and liabilities on 
a proforma basis as described in Note 3. 

(b) Transaction costs have been assumed to be $2,000,000 representing management’s best 
estimate. 

(c) Future income taxes have been taken into consideration in connection with the purchase price 
allocation where assumed fair values are not the same as the carry forward book values. 

(d) Elimination of acquired business capital stock, equity accounts and accumulated deficit. 
(e) Michelago’s investment in Australian Solomons Gold Limited has been accounted for a “held 

for trading” financial asset in accordance with AASB 139 “Financial Instruments: Recognition 
and Measurement”. 
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5. Pro forma share capital  
 

Pro forma share capital as at June 30, 2007 has been determined as follows:  
 

 Number of  Amount 
 shares  A$'000s 

    
Issued common shares of Sino Gold 181,216,000  327,594 
Shares issued for the acquisition of Golden China 13,687,041  102,927 

      

Pro forma balance 194,903,041  430,521 
 

 
6. Pro forma loss per share  
 
 Pro forma basic loss per share for the six months ended June 30, 2007 and the year ended 

December 31, 2006 has been calculated based on actual weighted average number of Sino Gold 
common shares outstanding for the respective periods and the assumed number of Sino Gold common 
shares issued to Golden China shareholders being effective on January 1, 2007 and January 1, 2006 
respectively.  

 
 Six months ended  Year ended 
 June 30, 2007  December 31, 2006 

    
Actual weighted average number of Sino Gold common 
shares outstanding 169,280,728  146,168,242 
Assumed number of Sino Gold common shares issued to 
Golden China shareholders 13,687,041  13,687,041 

      
Pro forma weighted average number of Sino Gold common 
shares outstanding 182,967,769  159,855,283 

    
Pro forma net loss (A$'000s) (15,858)  (33,875) 
    
Pro forma adjusted basic and diluted loss per share (AUD / 
share) (0.09)  (0.21) 
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  As reported AIFRS    

Schedule 1(a) C GAAP adjustments Notes AIFRS AIFRS 
  CAD'000s CAD'000s  CAD'000s AUD'000s 

Current assets      
 Cash and cash equivalents 6,442 -  6,442 7,138 
 Restricted cash 1,640 -  1,640 1,817 
 Marketable securities 13,432 -  13,432 14,883 
 Inventories 11,767 -  11,767 13,038 
 Other 3,800 -  3,800 4,210 
Total current assets 37,081 -  37,081 41,086 
       
Non current assets      
 Deferred costs 759 (759) 2(i),(ii) - - 
 Property, plant & equipment 12,034 -  12,034 13,334 

 
Deferred exploration, evaluation and 
development 27,840 (779) 2(iii) 27,061 29,984 

 Goodwill 23,772 -  23,772 26,339 
 Other non current assets 1,591 -  1,591 1,763 
Total non current assets 65,996 (1,538)  64,458 71,419 
       
Total assets 103,077 (1,538)  101,539 112,505 
       
Current liabilities      
 Trade and other payables 10,889 (156) 2(iv) 10,733 11,892 
 Interest bearing liabilities 27,701 -  27,701 30,693 
Total current liabilities 38,590 (156)  38,434 42,585 
       
Non current liabilities      
 Interest bearing liabilities 7,339 (627) 2(ii) 6,712 7,437 
 Subscription receipts 1,640 (1,640) 2(i) - - 
 Deferred tax liability 4,071 (779) 2(iii),(iv) 3,292 3,648 
 Derivatives - 262 2(iv) 262 290 
Total non current liabilities 13,050 (2,784)  10,266 11,375 
       
Total liabilities 51,640 (2,940)  48,700 53,960 
       
Net assets 51,437 1,402  52,839 58,546 
       
Shareholders equity      
 Issued capital 70,458 2,008 2(i),(iv),(v) 72,466 80,292 
 Other reserves 3,925 -  3,925 4,349 
 Accumulated losses (23,697) (606) 2(v) (24,303) (26,928) 
Total parent entity interests 50,686 1,402  52,088 57,714 
       
 Outside equity interests 751 -  751 832 
           
Total shareholders equity 51,437 1,402  52,839 58,546 
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  As reported AIFRS    

Schedule 1(b) C GAAP adjustments Notes AIFRS AIFRS 
  CAD'000s CAD'000s  CAD'000s AUD'000s 

       
Sales revenue 29,212 -  29,212 32,250 
Cost of sales (28,967) -  (28,967) (31,980) 

           
Gross profit / (loss) 245 -  245 270 
       
Administrative expenses (4,863) -  (4,863) (5,369) 
Foreign exchange gains/(loss) (237) -  (237) (262) 
Gain/(loss) from marketable securities (4,981) (102) 2(vi) (5,083) (5,612) 

           
Profit / (loss) before tax and financing costs (9,836) (102)  (9,938) (10,972) 

       
Finance costs (net of finance income) (2,592) (258) 2(v) (2,850) (3,146) 
           
Profit / (loss) before income tax (12,428) (360)  (12,788) (14,118) 

       
Income tax expense 1,230 -  1,230 1,358 

           

Profit / (loss) after income tax (11,198) (360)  (11,558) (12,760) 

       
Outside equity interests 17 -  17 19 

           
Profit / (loss) after income tax attributable to 
members of the parent (11,181) (360)  (11,541) (12,741) 
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  As reported AIFRS    

Schedule 1(c) C GAAP adjustments Notes AIFRS AIFRS 
  CAD'000s CAD'000s  CAD'000s AUD'000s 

       
Sales revenue 1,614 -  1,614 1,848 
Cost of sales (1,538) -  (1,538) (1,761) 

           
Gross profit / (loss) 76 -  76 87 

       
Administrative expenses (4,256) -  (4,256) (4,873) 
Write off of mineral interests (3,419) -  (3,419) (3,915) 
Foreign exchange gains/(loss) (97) -  (97) (111) 
Gain/(loss) from marketable securities (635) 102 2(vi) (533) (610) 

           
Profit / (loss) before tax and financing costs (8,331) 102  (8,229) (9,422) 
       
Finance costs (net of finance income) (492) (348) 2(v) (840) (962) 
           
Profit / (loss) before income tax (8,823) (246)  (9,069) (10,384) 
       
Income tax expense 970 -  970 1,111 
           

Profit / (loss) after income tax (7,853) (246)  (8,099) (9,273) 
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24 October 2007 
 
The Board of Directors of 
Sino Gold Mining Limited 
Level 22, 44 Market Street 
Sydney, NSW 
AUSTRALIA 
 
Compilation Report on Pro Forma Consolidated Financial Statements 
 
We have read the accompanying unaudited pro forma consolidated balance sheet of Sino Gold Mining Limited 
(“SGML” or the “Company”) as at June 30, 2007 and the unaudited pro forma consolidated statements of 
operations for the six months then ended and for the year ended December 31, 2006, and have performed the 
following procedures: 
 
Pro forma consolidated balance sheet as at June 30, 2007 
 
1. Compared the figures in the column captioned “Sino Gold” to the unaudited consolidated financial 

statements of the Company as at June 30, 2007, and found them to be in agreement; 
 
2. Compared the figures in the column captioned “Golden China” to the the figures in the column 

captioned “AIFRS AUD ‘000s” as shown in Schedule 1(a) to the pro forma consolidated financial 
statements and found them to be in agreement. 

 
3. Compared the figures in the column captioned “As reported C GAAP CAD ‘000s” as shown in 

Schedule 1(a) to the pro forma consolidated statements to the audited consolidated financial statements 
of Golden China Resources Corporation Inc (“Golden China”) as at June 30, 2007, and found them to 
be in agreement.  

 
4. Compared the figures in the column “AIFRS adjustments CAD ‘000s” as shown in Schedule 1(a) to the 

pro forma consolidated financial statements to a schedule prepared by the Company’s management 
outlining the significant measurement differences between Canadian generally accepted accounting 
principles and the Australian equivalent to International Financial Reporting Standards applicable to 
Golden China and found them to be in agreement. 

 
5. Recalculated the figures in the column captioned “AIFRS CAD ‘000s” as shown in Schedule 1(a) to 

the pro forma consolidated financial statements based on the figures in the columns captioned “As 
reported “C GAAP CAD ‘000s” and “AIFRS adjustments CAD ‘000s” and found the amounts to be 
arithmetically correct. 

 
6. Recalculated the figures in the column captioned “AIFRS AUD ‘000s” as shown in Schedule 1(b) to 

the pro forma consolidated financial statements based on the figures in the column captioned “AIFRS 
CAD ‘000s” as shown in Schedule 1(a) to the pro forma consolidated financial statements and the 
foreign exchange rate of CAD1.00 = AUD$1.108 and found the amounts to be arithmetically correct. 

 
 



A-80 

Pro forma consolidated statement of operations for the six months ended June 30, 2007 
 
7. Compared the figures in the column captioned “Sino Gold” to the unaudited consolidated financial 

statements of the Company for the six months ended June 30, 2007 and found them to be in agreement; 
 
8. Compared the figures in the column captioned “Golden China” to the figures in the column captioned 

“AIFRS AUD ‘000s” as shown in Schedule 1(b) to the pro forma consolidated financial statements and 
found them to be in agreement. 

 
9. Recalculated the figures in the column captioned “As reported C GAAP CAD ‘000s” as shown in 

Schedule 1(b) to the pro forma consolidated statements based on the audited consolidated financial 
statements of Golden China for the year ended June 30, 2007 and the unaudited consolidated financial 
statements of Golden China for the six months ended December 31, 2006 and found the amounts to be 
arithmetically correct. 

 
10. Compared the figures in the column “AIFRS adjustments CAD ‘000s” as shown in Schedule 1(b) to the 

pro forma consolidated financial statements to a schedule prepared by the Company’s management 
outlining the significant measurement differences between Canadian generally accepted accounting 
principles and the Australian equivalent to International Financial Reporting Standards applicable to 
Golden China and found them to be in agreement. 

 
11. Recalculated the figures in the column captioned “AIFRS CAD ‘000s” as shown in Schedule 1(b) to 

the pro forma consolidated financial statements based on the figures in the columns captioned “As 
reported “C GAAP CAD ‘000s” and “AIFRS adjustments CAD ‘000s” and found the amounts to be 
arithmetically correct. 

 
12. Recalculated the figures in the column captioned “AIFRS AUD ‘000s” as shown in Schedule 1(b) to 

the pro forma consolidated financial statements based on the figures in the column captioned “AIFRS 
CAD ‘000s” as shown in Schedule 1(b) to the pro forma consolidated financial statements and the 
foreign exchange rate of CAD1.00 = AUD$1.104 and found the amounts to be arithmetically correct. 

 
Pro forma consolidated statement of operations for the year ended December 31, 2006 
 
13. Compared the figures in the column captioned “Sino Gold” to the audited consolidated financial 

statements of the Company for the year ended December 31, 2006 and found them to be in agreement. 
 
14. Compared the figures in the column captioned “Golden China” to the figures in the column captioned 

“AIFRS AUD ‘000s” as shown in Schedule 1(c) to the pro forma consolidated financial statements and 
found them to be in agreement. 

 
15. Recalculated the figures in the column captioned “As reported C GAAP CAD ‘000s” as shown in 

Schedule 1(c) to the pro forma consolidated statements based on the audited consolidated financial 
statements of Golden China for the year ended June 30, 2006 and the unaudited consolidated financial 
statements of Golden China for the six months ended December 31, 2006 and 2005 and found the 
amounts to be arithmetically correct. 

 
16. Compared the figures in the column “AIFRS adjustments CAD ‘000s” as shown in Schedule 1(c) to the 

pro forma consolidated financial statements to a schedule prepared by the Company’s management 
outlining the significant measurement differences between Canadian generally accepted accounting 
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principles and the Australian equivalent to International Financial Reporting Standards applicable to 
Golden China and found them to be in agreement. 

 
17. Recalculated the figures in the column captioned “AIFRS CAD ‘000s” as shown in Schedule 1(c) to 

the pro forma consolidated financial statements based on the figures in the columns captioned “As 
reported “C GAAP CAD ‘000s” and “AIFRS adjustments CAD ‘000s” and found the amounts to be 
arithmetically correct. 

 
18. Recalculated the figures in the column captioned “AIFRS AUD ‘000s” as shown in Schedule 1(c) to 

the pro forma consolidated financial statements based on the figures in the column captioned “AIFRS 
CAD ‘000s” as shown in Schedule 1(c) to the pro forma consolidated financial statements and the 
foreign exchange rate of CAD1.00 = AUD$1.145 and found the amounts to be arithmetically correct. 

 
19. Recalculated the figures in the column captioned “Michelago” based on the audited consolidated 

financial statements of Michelago Limited for the year ended June 30, 2006 and the unaudited 
consolidated financial statements of Michelago Limited for the six months ended December 31, 2006 
and 2005 and found the amounts to be arithmetically correct. 

  
Pro forma adjustments 
 
20. Made enquiries of certain officials of the Company who have responsibility for financial and 

accounting matters about; 
 

(a) the basis for determination of the pro forma adjustments and the adjustments necessary to reconcile 
Golden China’s audited consolidated financial statements as at June 30, 2007 and 2006 and for the 
years then ended and Golden China’s unaudited consolidated financial statements for the six 
months ended December 31, 2006 and 2005 measured in accordance with Canadian generally 
accepted accounting principles to the Australian equivalent to International Financial Reporting 
Standards; and 

 
(b) whether the unaudited pro forma consolidated financial statements comply as to form in all 

material respects with the published requirements of Canadian securities legislation. 
 

The officials: 
 
(a) described to us the basis for determination of the pro forma adjustments and the adjustments 

necessary to reconcile Golden China’s audited consolidated financial statements as at June 30, 
2007 and 2006 and for the years then ended and Golden China’s unaudited consolidated financial 
statements for the six months ended December 31, 2006 and 2005 measured in accordance with 
Canadian generally accepted accounting principles to the Australian equivalent to International 
Financial Reporting Standards; and 

 
(b) stated that the unaudited pro forma consolidated financial statements comply as to form in all 

material respects with the published requirements of Canadian securities legislation. 
 
21. Read the notes to the unaudited pro forma consolidated financial statements, and found them to be 

consistent with the basis described for determination of the pro forma adjustments and the adjustments 
necessary to reconcile Golden China’s audited consolidated financial statements as at June 30, 2007 
and 2006 and for the years then ended and Golden China’s unaudited consolidated financial statements 
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for the six months ended December 31, 2006 and 2005 measured in accordance with Canadian 
generally accepted accounting principles to the Australian equivalent to International Financial 
Reporting Standards. 

 
 
A pro forma financial statement is based on management assumptions and adjustments which are inherently 
subjective.  The foregoing procedures are substantially less than either an audit or review, the objective of 
which is the expression of assurance with respect to management’s assumptions, the pro forma adjustments, 
and the application of the adjustments to the historical financial information.  Accordingly, we express no such 
assurance.  The foregoing procedures would not necessarily reveal matters of significance to the pro forma 
consolidated financial statements, and we therefore make no representation about the sufficiency of the 
procedures for the purposes of a reader of such statements. 
 
 
 
(Signed) 
Ernst & Young 
Sydney, Australia 
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Definitions 
In addition to the terms defined under the heading “Definitions” on page 1 of the Circular, the following 
capitalized terms have the meanings set out in this Schedule “B”: 

“Administrative Regulations’’ means the “Administration Regulations of the PRC on Gold and Silver’’ 
promulgated and implemented in June 1983; 

“AMC” means AMC Resource Consultants Pty Ltd; 

“Approval Authority” means the Ministry of Commerce of the PRC or its authorized local branch; 

“BGMR” means the Bureau of Geology and Mineral Resources of the PRC; 

“Biomin” means Biomin Technologies S.A.;   

“Brigade 105” means Brigade No. 105 of Guizhou Bureau of Geology and Mineral Resource 
Development, a legal entity registered under the laws of the PRC; 

“Brigade 117” means Brigade No. 117 of Guizhou Bureau of Geology and Mineral Resource 
Development, a legal entity registered under the laws of the PRC; 

“Brigade 707” means Brigade No. 707 of Heilongjiang Non-ferrous Metals Geology Exploration, a legal 
entity registered under the laws of the PRC; 

“BVI” means British Virgin Islands; 

“China Gold” means China Gold Group Guizhou Limited (formerly known as Guizhou Provincial Gold 
Corporation), a company incorporated under the laws of the PRC; 

“China Review Project” means the  searchable  digital  database  of  Sino Gold  that  was  initiated  to  
compile, assess  and  interpret  mine  and  exploration  data  from  various  regions  across the PRC; 

“CIL” means carbon in leach; 

“CJV” means cooperative joint venture, a form of foreign investment permitted in the PRC under 
applicable Laws; 

“Convertible Notes” means the US$35million, 5.75% convertible subordinated notes due 2012 issued by 
Sino Gold; 

“Early Consent Deadline” means October 22, 2007; 

“Early Consent Payment” means a payment of US$130 per US$1,000 of Convertible Notes deposited by 
Convertible Noteholders;  

“EIA” means Environmental Impact Assessment; 

“Eligible Persons” means eligible participants of the EOP which include full or part-time employees of 
Sino Gold and its subsidiaries; 

“EOP” means Executive and Employee Option Plan, a share option scheme adopted by Sino Gold 
pursuant to a resolution passed by the Sino Gold Board on August 28, 2002 and the Sino Gold 
Shareholders on May 30, 2006; 

“EPB” means Environmental Protection Bureau; 

“Equity-settled Transactions” means share based payment transactions, whereby employees render 
services in exchange for shares or rights over shares; 

“ESIS” means Employee Share Incentive Scheme, a share incentive scheme adopted by Sino Gold  
pursuant  to a  resolution  passed  by  the  Sino Gold Shareholders  on  May  1, 2001; 
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“ESIS Loans” means loans provided to employee shareholders to acquire Sino Gold Shares pursuant to 
the ESIS; 

“Excluded Area” collectively means the area excluded under the Heads of Agreement, namely the 
Jinfeng Project area comprising the Laizhishan Dome and a 10km wide band surrounding the current 
outer edges of the Laizhishan Dome and the White Mountain Project area and a 10km wide band 
surrounding the outer edges of the White Mountain Project’s exploration leases; 

“Exercise Period” means the exercise period in relation to a Sino Gold Option under the EOP; 

“Exercise Price” has the meaning attributed to it in the section of this Schedule “B” entitled “Sino Gold 
Options”; 

“Exploration Licence” means an exploration licence granted by the Ministry of Land and Resources of 
the PRC or its local branch; 

“GFS Scale Deposit” means a gold project that: (a) has the potential of a minimum 5,000,000 oz of gold, 
or gold equivalent (as defined in the Heads of Agreement), in resources; and (b) is potentially capable of 
producing at an approximate minimum annual rate of 500,000 oz of gold or gold equivalent; 

“Gold Fields” means Gold Fields Limited, a company incorporated under the laws of the Republic of 
South Africa; 

“Gold Fields Australasia” means Gold Fields Australasia BVI Ltd (formerly known as  Gold Fields 
Australasia Ltd),  a  company  incorporated  under  the  laws  of  BVI  and  a  company associated with 
Gold Fields; 

“Gold Operating Permit” means a gold operating permit issued by the NDRC; 

“Golden Tiger” means Golden Tiger Mining NL; 

“Golden Triangle CJV” means Sino Guangxi Golden Triangle Mining Limited, a CJV company formed 
on December 14, 2006 by SG Golden Triangle and the Guangxi Institute under the laws of the PRC which 
owns and operates the Golden Triangle Project; 

“Golden Triangle Guangxi Project” means one of Sino Gold’s projects located in Guangxi, in which Sino 
Gold holds a 70% interest through its wholly-owned subsidiary SG Golden Triangle;  

“Greatland CJV” means Sino  Guizhou  Greatland  Mining  Limited,  a  CJV  company  formed on May 
31, 2007 by SG  Greatland  and  Brigade  105  under  the  laws  of  the  PRC which owns and operates the 
Greatland Project; 

“Greatland Project” means one of Sino Gold’s projects located in Guangxi in which Sino Gold holds a 
60% interest through its wholly-owned subsidiary SG Greatland; 

“Guangxi Institute” means Guangxi Institute of Regional Geology Survey, a legal entity registered under 
the laws of the PRC; 

“Guiyang Minerals” means Guiyang Minerals and Geology Company, a company incorporated under 
the laws of the PRC; 

“Heads of Agreement” means the Heads of Agreement dated November 22, 2006 between Sino Gold and 
Gold Fields Australasia forming an alliance between them for the joint development of gold mining 
projects in the PRC and, pursuant to which, Gold Fields Australasia subscribed for 6,500,000 ordinary 
shares in the capital of Sino Gold at a price of A$5.58 per share; 

“Hexi CJV” means Sino Zhaoyuan Xin Xin Mining Limited, a CJV company formed on May 25, 2007 by 
SG Jiaodong and Zhaoyuan Hexi under the laws of the PRC which owns and operates the Hexi Project; 

“Hexi Project” means one of Sino Gold’s projects located in Shandong Province in which Sino Gold holds 
a 70% interest through its wholly-owned subsidiary SG Jiaodong; 
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“HVB” means Bayerische Hypo-und Vereinsbank AG; 

“IFRIC” means the International Financial Reporting Interpretations Committee; 

“IFRS” means International Financial Reporting Standards - Australia; 

“Jianchaling Gold Mine” means the former gold mine of Sino Gold located in Jianchaling, Shaanxi 
Province,the PRC; 

“Jindu CJV” means Sino Gold Guizhou Jindu Mining Limited, a CJV company formed on August 30, 
2007 by SG Jindu and China Gold under the laws of the PRC which owns and operates the Jindu Project; 

“Jindu Project” means one of Sino Gold’s projects located in Guizhou Province in which Sino Gold holds 
a 75% interest through its wholly-owned subsidiary SG Jindu; 

“Jinfeng” or “Jinfeng Gold Mine” means Sino Gold’s mining project located in Guizhou Province, the 
PRC in which Sino Gold holds an 82% interest through its wholly-owned subsidiary, SG Guizhou; 

“Jinfeng CJV” means Sino Guizhou Jinfeng Mining Limited, a CJV company formed on July 8, 2002 by 
SG Guizhou and Lannigou under the laws of the PRC, which owns and operates the Jinfeng Project; 

“Jinfeng Standby L/C Loan” means the standby cash collaterised letter of credit facility to secure 
advances made by China Construction Bank, Guizhou Branch to the Jinfeng Gold Mine; 

“Jinfeng Technical Report” means the technical report on Jinfeng prepared by SRK dated October 10, 
2007; 

“Jinluo CJV” means Sino Gold Guizhou Jinluo Mining Limited, a CJV company formed on January 18, 
2005 by SG Jinluo and Brigade 117 under the laws of the PRC, which owns and operates the Jinluo 
Project; 

“Jinluo Project” means one of Sino Gold’s projects located in Guizhou Province in which Sino Gold holds 
a 65% interest through its wholly-owned subsidiary SG Jinluo; 

“JORC Code” means the 2004 edition of the Australasian Code for Reporting of Exploration Results, 
Mineral Resources and Ore Reserves, published by the Joint Ore Reserves Committee of the Australasian 
Institute of Mining and Metallurgy, Australian Institute of Geoscientists and Minerals Council of 
Australia; 

“Laizhishan Dome” means a large (25x12km) geological structure associated with gold mineralization in 
the Golden Triangle; 

“Lannigou” means Lannigou Gold Mine Limited, a company incorporated under the laws of the PRC; 

“LIBOR” means London Interbank Offered Rate; 

“Licence Agreement” means the BIOX licence agreement between the Jinfeng CJV and Minsaco BIOX Pty 
Ltd., holder of a licence from Biomin Technologies S.A.;  

“Ludi CJV” means Shandong Sino Gold Fields Ludi Limited, a CJV company formed on July 26, 2004 by 
SG SPD and Shandong Bureau under the laws of the PRC, which owns and operates the Ludi Project;  

‘‘Ludi Project’’ one of Sino Gold’s projects located in Shandong Province in which Sino Gold holds a 70% 
interest through its wholly-owned subsidiary SG SPD; 

“Mine Safety Law” means the ‘‘Law on Mine Safety of the PRC’’, which became effective as of May 1, 
1993; 

“Mineral Resources Law” means the ‘‘Mineral Resources Law of the PRC’’, which became effective as of 
January 1, 1997; 

“Mining Permit” means the Mining Permit obtained from the Ministry of Land and Resources of the 
PRC or its local branch; 
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“Minxing” means Yiwu Minxing Mining Science and Technology Development Limited, a company 
incorporated under the laws of the PRC; 

“MOF” means the Ministry of Finance of the PRC; 

“NDRC” means the National Development and Reform Commission of the PRC; 

 ‘‘North Mountain CJV’’ Sino Minxing Mining Limited, a CJV company to be formed by SG Guoxing and 
Minxing under the laws of PRC pursuant to the CJV agreement between these two parties dated August 
28, 2006, which is expected to own and operate the North Mountain Project; 

‘‘North Mountain Project’’ one of Sino Gold’s pending projects, which is located in Xinjiang Uygur 
Autonomous Region of the PRC; 

“Noteholders” means holders of Notes; 

“Notes” means the U.S.$35,000,000 5.75% convertible subordinated notes due 2012 issued by Sino Gold;  

“NWGI” means the Northwest Geological Institute; 

“oz” means ounce(s); 

“PBOC” means the People’s Bank of China, the central bank of the PRC; 

“PRC” means the People’s Republic of China; 

“Qualification Period” means the period commencing from the Issue Date and ending on the date which 
is three years after the Issue Date; 

“RC” means reverse circulation; 

“RMB” means Renminbi, the lawful currency of the PRC; 

“Sanjianfang CJV” means Sino HLJ Gold Strike Mining Limited, a CJV company formed on September 
26, 2007 by SG HLJ and Brigade 707 under the laws of the PRC, which owns and operates the Sanjianfang 
Project; 

“SBBH Options” means the options issued or issuable in accordance with the terms in the fee letter to 
Standard Bank plc and HVB dated September 16, 2005; 

“Senior Loan Facility” means the financing facility provided to the Jinfeng CJV pursuant to a senior loan 
agreement dated September 16, 2005 entered into between the Jinfeng CJV, SG Guizhou, Sino Gold, 
Standard Bank plc, HVB, and China Construction Bank Corporation; 

“SG BMZ” means Sino Gold BMZ Limited, a wholly-owned subsidiary of Sino Gold incorporated on 
May 22, 2003 under the laws of the Cayman Islands; 

“SG Golden Triangle” means Sino Gold Golden Triangle Limited, a wholly-owned subsidiary of Sino 
Gold incorporated on July 31, 2006 under the laws of the Cayman Islands; 

“SG Greatland” means Sino Gold Greatland Limited, a wholly-owned subsidiary of Sino Gold 
incorporated on October 16, 2006 under the laws of the Cayman Islands; 

“SG Guizhou” means Sino Mining Guizhou Pty Limited, a wholly-owned subsidiary of Sino Gold 
incorporated on October 9, 2000 under the laws of NSW; 

“SG Guoxing” means Sino Gold Guoxing Limited, a wholly-owned subsidiary of Sino Gold incorporated 
on July 25, 2006 under the laws of the Cayman Islands; 

“SG HLJ” means Sino Gold HLJ Limited, a wholly-owned subsidiary of Sino Gold incorporated on 
August 8, 2005 under the laws of the Cayman Islands; 

“SG Jiaodong” means Sino Gold Jiaodong Limited, a wholly-owned subsidiary of Sino Gold 
incorporated on August 21, 2006 under the laws of the Cayman Islands; 
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“SG Jindu” means Sino Gold Jindu Limited, a wholly-owned subsidiary of Sino Gold incorporated on 
July 24, 2003 under the laws of the Cayman Islands; 

“SG Jinluo” means Sino Gold Jinluo Limited, a wholly-owned subsidiary of Sino Gold incorporated on 
June 24, 2003 under the laws of the Cayman Islands; 

 “SG SPD” means Sino Gold SPD Limited, a wholly-owned subsidiary of Sino Gold incorporated on June 
26, 1998 under the laws of BVI;  

“Shandong Bureau” means the Shandong Provincial Bureau of Geo-mineral Exploration & Development, 
a government entity of the PRC; 

“Sino Gold Board” means the board of directors of Sino Gold; 

“Sino Gold Director” means a director of Sino Gold Board; 

“Sino Gold Options” means options to purchase Sino Gold Shares; 

“SRK” means SRK Consulting (Australasia) Pty Ltd; 

“State” means the central government of the PRC including all political subdivisions, (including 
provincial, municipal and other regional or local government entities) and instrumentalities thereof; 

“State Council” means the State Council of the PRC; 

“TEM” means transient electromagnectic; 

“Tonghua” means Jilin Tonghua Institute of Geology and Minerals Exploration and Development, a legal 
entity registered under the Laws of the PRC; 

“Trust Deed” means trust deed dated March 17, 2005 made between Sino Gold and the BNY Corporate 
Trustee Services Limited (formerly known as JPMorgan Chase Bank, N.A.) constituting the Notes; 

“VAT” means value added tax; 

“White Mountain CJV” means Sino Gold Jilin BMZ Mining Limited, a CJV company formed on 
November 14, 2003 by SG BMZ and Tonghua under the laws of the PRC, which owns and operates the 
White Mountain Project; 

“White Mountain Project” means one of Sino Gold’s projects located in Jilin Province in which Sino Gold 
holds a 95% interest through its wholly-owned subsidiary, SG BMZ; 

“WM Technical Report” means the technical report on the White Mountain Project prepared by SRK 
dated October 10, 2007; and 

“Zhaoyuan Hexi” means Zhaoyuan Hexi Yuli Limited, a legal entity registered under the laws of the 
PRC. 



-B8 - 

100% 100% 100%

SG Guizhou 
(Australia)

SG BMZ 
(Cayman)

Other 
Exploration 
Subsidiaries

82% 95% Various

Jinfeng CJV
White 

Mountain 
CJV

Other 
Exploration 

CJVs

SINO GOLD MINING LTD

Corporate Information 
Pursuant to the Corporations Act, Sino Gold was incorporated under the laws of the Australian 

state of New South Wales as a public company limited by shares with the name Sino Mining Limited on 
June 28, 2000.  Sino Gold changed its name to Sino Gold Limited effective October 1, 2002.  Sino Gold 
changed its name to Sino Gold Mining Limited effective January 19, 2007.  Sino Gold listed on the ASX on 
December 3, 2002 and listed on the HKSE on March 16, 2007.  Sino Gold’s head and registered office is at 
Level 22, 44 Market Street, Sydney, New South Wales, Australia. 

The following chart sets out the material subsidiaries of Sino Gold prior to completion of the 
Offer:  

 

The following chart sets out the material subsidiaries of Sino Gold post completion of the Offer 
and the Compulsory Acquisition or Subsequent Acquisition Transaction, if any, as applicable. 

 
Set out below is a table providing further information in relation to each of the incorporated CJV 

companies of Sino Gold. 
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Name Established Principal Business Equity Interests 

Jinfeng CJV July 8, 2002 Gold exploration and development 
in the Jingeng Project and 
anticipated production in the 
Jinfeng Project mine 

SG Guizhou (82%)* 

Lannigou (18%) 

White Mountain CJV November 14, 2003 Gold exploration and development 
in the White Mountain Project 

SG BMZ (95%) 

Tonghua (5%) 

Jinluo CJV January 18, 2005 Gold exploration and development 
in the Jinluo Project 

SG Jinluo (65%) 

Guiyang Minerals (35%) 

Ludi CJV July 26, 2004 Gold exploration and development 
in the Ludi Project 

SG SPD (70%) 

Shandong Bureau (30%) 

Golden Triangle CJV December 14, 2006 Gold exploration and development 
in the Golden Triangle Project 

SG Golden Triangle (70%) 

Guangxi Institute (30%) 

Greatland CJV May 31, 2007 Gold exploration and development 
in the Greatland Project 

SG Greatland (60%) 

Brigade 105 (40%) 

Hexi CJV May 25, 2007 Gold exploration and development 
in the Hexi Project 

SG Jiaodong (70%) 

Zhaoyuan Hexi (30%) 

Jindu CJV August 30, 2007 Gold exploration and development 
in the Jindu Project 

SG Jindu (75%) 

China Gold (25%) 

Sanjianfang CJV September 26, 2007 Gold exploration and development 
in the Sanjianfang Project 

SG HLJ (70%) 

Brigade 707 (30%) 

* Sino Gold holds a legal 85% equity interest in the Jinfeng CJV however, in a letter dated December 11, 2001, Sino Gold 
confirmed to its partner, Lannigou, that it would transfer 3% of its equity interest to Lannigou subject to certain 
conditions. These conditions have now been fulfilled and accordingly Sino Gold has commenced negotiations with 
Lannigou regarding the specific terms and conditions of the transfer. Sino Gold therefore considers itself to have an 82% 
equity interest in the Jinfeng CJV and all references herein to such interest are made on this basis. 

 

In addition to the CJV companies that have been incorporated, set out below is a table providing 
information in relation to each proposed CJV company that is still pending governmental approval. 

Name Date of Execution of 
CJV Agreement 

Principal Business Equity Interests 

North Mountain CJV August 28, 2006 Gold exploration and development 
in the North Mountain Project 

SG Guoxing (70%) 

Minxing (30%) 

 

Currently it is unclear when the governmental approvals for the incorporation of the North 
Mountain CJV is expected to be obtained. 

For further details of the CJV agreements, please refer to the sections headed ‘‘CJV Agreements’’ 
in this Schedule “B”. 

On November 22, 2006, Sino Gold entered into a strategic alliance with Gold Fields Australasia to 
explore for multi-million ounce deposits in China; primarily porphyry, high-sulphidation epithermal or 
sediment-hosted disseminated orogenic style gold deposits. For details of the alliance agreement, please 
refer to the section headed ‘‘Other Assets of Sino Gold’’ in this Schedule “B”. 



-B10 - 

General Development of the Business  

History 
The history of Sino Gold can be traced back to 1995 when China National Non-Ferrous Metals 

Industry Corporation, a Chinese state-owned company, formed Sino Mining International Limited, Sino 
Gold’s founding shareholder. Sino Gold and its predecessor have actively engaged in mining and 
exploration of gold in the PRC since its inception. 

Sino Gold’s key milestones are as follows: 
1995 Sino Mining International Limited was established by China National Non-Ferrous Metals Industry 

Corporation 

1996 The Jianchaling Gold Mine was initiated 

1998 The Jianchaling Gold Mine was commissioned with a designed gold output of 65,000 oz p.a.  

1999 The China Review Project was initiated 

2000 Sino Gold was formed as a result of a spin-off of Sino Mining International Limited’s gold business 
including the Jianchaling Gold Mine 

2001 The Jinfeng CJV agreement was executed 

2002 The initial public offering of Sino Gold was completed and Sino Gold was listed on the ASX 

2003 The White Mountain CJV was established 

2004 The feasibility study for the Jinfeng Gold Mine was completed 

Exploration at the White Mountain Project generated positive results 

2005 The project development permit for the Jinfeng Gold Mine was issued 

Development at the Jinfeng Gold Mine commenced 

2006 The Heads of Agreement with Gold Fields Australasia was executed 

The Jianchaling Gold Mine was successfully divested 

2007 Sino Gold listed on the SEHK 

First gold poured at the Jinfeng Gold Mine 

Development at the White Mountain Project commenced 

 

Business of Sino Gold 

Overview 
Sino Gold explores, evaluates, develops and operates gold mines in the PRC through CJV 

companies, each of which is formed by a wholly-owned subsidiary of Sino Gold and a local PRC partner.  
Sino Gold’s predecessor (from which Sino Gold’s business was spun-off) was one of the first foreign 
companies to operate a gold mine in the PRC.  In 1996, Sino Gold’s predecessor initiated the development 
of the Jianchaling Gold Mine in Shaanxi Province and the Jianchaling Gold Mine was successfully 
operated until its divestment in September 2006. 

Sino Gold is currently focused on ramping up the Jinfeng Gold Mine which is owned through the 
Jinfeng CJV. Sino Gold has an 82% interest in the Jinfeng CJV through SG Guizhou, a wholly-owned 
subsidiary of Sino Gold. The Jinfeng Gold Mine commenced gold production in May 2007, and achieved 
commercial production status in September 2007. 
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The Jinfeng Gold Mine, located in Guizhou Province in southern PRC, is one of the largest gold 
mines in the PRC. Based on the technical report prepared by Mike Warren of SRK, dated October 10, 
2007, titled Jinfeng Gold Mine, Guizhou Province, China (“Jinfeng Technical Report”), initial gold 
production is estimated at approximately 180,000 ounces per annum. Based on current ore reserves and 
production plans the Jinfeng Gold Mine is expected to be a long-life (13.7 years), low-cost operation. 

The White Mountain Project, located in Jilin Province, northeast China, is scheduled to become 
Sino Gold’s next producing gold mine. Basic engineering work for the project has been completed and 
development works have commenced. The White Mountain Project is held through the White Mountain 
CJV. Sino Gold has a 95% interest in the White Mountain CJV through SG BMZ, a wholly-owned 
subsidiary of Sino Gold.  Based on the technical report prepared by Mike Warren of SRK, dated October 
10, 2007, titled White Mountain Project, Jilin Province, China (“WM Technical Report”), the White 
Mountain Project is expected to produce approximately 70,000 ounces of gold per annum once 
commissioned. 

In addition to the Jinfeng CJV and the White Mountain CJV, Sino Gold has entered into eight 
other CJV agreements that cover prospective exploration areas. Sino Gold intends to undertake 
appropriate exploration programs to determine if these properties contain economically-exploitable 
mineralisation.  

Sino Gold is pursuing a strategy of growth through exploration and acquisitions. Sino Gold’s 
China Review Project, a searchable digital database containing more than 8,000 identified gold deposits 
or mines and approximately another 2,000 base metal deposits, was initiated to compile, assess and 
interpret mine and exploration data from various regions across the PRC. Sino Gold has used its 
extensive knowledge of the gold mining industry in the PRC in conjunction with its established position 
in the country to enter into several exploration CJVs. 

Strategy  
Sino Gold’s goal is to become the leading gold producer in the PRC, which it seeks to accomplish 

through the following strategies: 

A Continuing Focus on Gold in the PRC  

Sino Gold believes that while the PRC is a significant gold producing country, it continues to be 
very prospective and relatively under-explored. Sino Gold’s strategy is to leverage the core skills and 
expertise of its management team and employees, the knowledge it has developed through its geological 
database, the China Review Project, and its on-going working relationship at different levels of 
government and with key service providers, to continue its growth and pursue further value creating 
opportunities in the gold sector in the PRC. 

Full Value Optimisation of the Jinfeng Gold Mine 

Sino Gold is committed to fully optimising the value of the Jinfeng Gold Mine. The immediate 
priority is the successful ramp-up of the open-pit and gold processing production facilities to achieve 
nameplate capacity. A key part of the value optimisation strategy is to evaluate the economic viability of 
an expansion of the current processing facilities and increase ore production through the development of 
an underground mine. In August 2006, Sino Gold approved the early development of the underground 
mine at Jinfeng at an estimated pre-production capital cost of US$20 million and development work 
commenced in November 2006. Based on the current development plan, Sino Gold is scheduled to 
produce its first ore from the underground mine in the third quarter of 2008. In addition, exploration to 
fully define the extent of the Jinfeng Gold Mine mineral resource continues as well as further exploration 
for potential future ore sources in the vicinity of the Jinfeng Gold Mine. 
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Advance the White Mountain Project 

The White Mountain Project is scheduled to become Sino Gold’s next producing gold mine. The 
Sino Gold Board approved development of the White Mountain Project in August 2007 and development 
works subsequently commenced.  Sino Gold expects to achieve commercial production in early 2009. Sino 
Gold has reported an ore reserve estimate of 3.2 million tonnes grading 4.2 gpt gold, containing 434,000 
oz. of gold. Significant potential remains to increase this reserve, particularly to the northeast and at 
depth. 

Pursue Growth Through Successful Exploration 

Since entering the PRC, Sino Gold has been dedicated to pursuing a strategy of growing its 
resource base through exploration. As such, Sino Gold and its management have built the China Review 
Project applying modern technology and interpretation on existing mine and exploration data from 
various regions across the PRC. Sino Gold’s strategy is to apply the significant knowledge it has 
developed through this database, identify key exploration prospects, and team up with local partners in 
exploring these prospective exploration areas. Sino Gold seeks to enter into CJV agreements with these 
strategic local exploration partners, and maintain a controlling stake in the CJV. Sino Gold has been 
successful in entering into a number of these CJV agreements to date and currently holds a controlling 
stake in all of its CJV companies. 

Pursue Growth Through Successful Acquisitions 

The gold sector in the PRC is relatively fragmented and Sino Gold believes that consolidation in 
the sector is likely. PRC legislation aiming to control environmental damage, safety problems and waste 
of resources have forced many smaller mining (including gold) operations to close due to high 
compliance costs, and the issuance of Mining Permits for small to medium operations has been restricted. 
As one of the largest foreign gold companies in the PRC, Sino Gold is well positioned to selectively 
pursue attractive acquisition opportunities and take advantage of the expected consolidation in the 
sector. 

Operate Safely and in an Environmentally and Culturally Sensitive Manner 

Sino Gold is committed to high standards in relation to the safety of its people and the impact it 
has on the environment and communities in which it operates. As a foreign company with a long term 
objective of investing in the PRC, Sino Gold considers sustained high performance in these key areas as 
critical to its long term success. Sino Gold believes it has previously demonstrated high levels of 
performance in these areas at the Jianchaling Gold Mine. At the Jinfeng Gold Mine, Sino Gold is 
committed to working with its employees and stakeholders to ensure a similar level of performance as it 
transitions from project construction to operation. 

Competitive Advantages 
Management believes that Sino Gold possesses the following competitive advantages: 

First-Mover Position in the PRC 

Sino Gold is one of the first foreign companies to operate a gold mine in the PRC and until 
recently, it was the only foreign producer of gold in the PRC. As such, Sino Gold has gained a significant 
first mover advantage and grown successfully in the PRC. Some of the managers and executives of Sino 
Gold were involved in the financing, development and operations of the Jianchaling Gold Mine which 
was initiated in 1996 and commissioned in October 1998. 

In particular: 

• the business of Sino Gold (and/or its predecessor) has been operated in the PRC for over ten 
years. With the experience that Sino Gold inherited from its predecessor and which improves 
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with each new project, Sino Gold can be more efficient in evaluating opportunities and operating 
mines than companies without experience in the PRC; 

• Sino Gold’s presence in the PRC, particularly in the areas where it already has projects, gives it 
the advantage of proximity and should enable it to identify and evaluate new opportunities in 
these areas more quickly than companies without such presence; 

• Sino Gold has considerable experience in dealing with, and has developed working relationships 
with provincial and central levels of government, semi-governmental bodies, engineering and 
construction groups and suppliers across the PRC; and 

• Sino Gold already has a significant establishment in the PRC, with infrastructure and manpower 
in place. Therefore, Sino Gold’s initial cost of evaluating new exploration and acquisition 
opportunities should be considerably lower than that for companies without a comparable 
presence in the PRC. 

Database of PRC Mining Opportunities 

For over 50 years, the PRC has been systematically explored and mapped by state-owned 
geology brigades. Many prospects and mines have been discovered and large geological datasets created. 
However, most of this information is difficult to obtain because it is de-centralised and held by numerous 
independent state and provincial exploration or mining groups and relatively little information has been 
shared with external parties. 

In addition, relatively few of the known resources in the PRC have a defined resource of more 
than one million ounces of gold. Sino Gold believes that, by properly compiling, assessing and 
interpreting existing data, some PRC deposits, which at the moment have only a small defined resource, 
have the potential to become significant projects. 

For these reasons, in January 1999, some members of Sino Gold’s current management team 
initiated the China Review Project to gather data on various regions. Over a three-year period, mine and 
exploration data from various regions across the PRC was compiled, assessed and interpreted by Sino 
Gold. In November 2002, the initial work on the China Review Project was completed, but it has since 
been progressively updated. This work has been conducted by managers and employees of Sino Gold 
using information acquired from a range of sources including state-owned geology brigades, other 
mining companies and government agencies. The China Review Project now consists of a searchable 
digital database containing more than 8,000 identified gold deposits or mines and approximately another 
2,000 base metal deposits. 

The opportunities identified by the China Review Project have been assessed and ranked by Sino 
Gold according to their attractiveness, creating a pipeline of potential exploration projects for Sino Gold. 
It would take significant time and resources for other companies to compile a similar database. 

Relationships and Experience in the PRC 

Sino Gold’s management team comprises a combination of foreign and PRC nationals, giving it 
the ability to effectively manage PRC business and cultural issues and also access international mining 
practices and foreign capital. This assists with: 

• negotiations with local parties in the establishment of CJV companies; and 

• the design, development and construction of mining projects. 

Having developed and operated the Jianchaling Gold Mine and other projects for the past ten 
years in the PRC, Sino Gold (partly through its predecessor) has built up a strong network of suppliers 
and contractors. Some of the suppliers and contractors who worked with Sino Gold during the 
construction and operation of the Jianchaling Gold Mine are now working at the Jinfeng Gold Mine.  
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Adopting Best Practice 

Sino Gold seeks to differentiate itself from other mining operations in the PRC by introducing 
and adhering to applicable PRC or international standards (whichever is higher) in dealing with 
environmental, health and safety and community relations issues. 

The delivery of sustainable benefits for all key stakeholders is a guiding value for Sino Gold’s 
activities. Sino Gold aims to achieve this by implementing appropriate policies to health, safety, 
environmental and community relations in a consistent manner. 

Sino Gold has significant experience in implementing these policies from engaging in exploration 
projects, mine development and mine operations. 

Doing Business in China 

Laws and Regulations Relating to CJVs 
A CJV is a form of foreign investment permitted in the PRC. Under the amended ‘‘PRC Sino-

Foreign CJV Law’’, which became effective as of October 31, 2000, and the “Implementing Rules For the 
PRC Sino-Foreign CJV Law’’ which became effective as of September 4, 1995, a CJV may be a Chinese 
legal person with limited liability or, alternatively, a non-legal person entity. To establish a CJV, the 
Chinese and foreign parties must submit documents such as the CJV agreement, the articles of association 
etc., to the Approval Authority for examination and approval. The Approval Authority must, within 45 
days upon accepting the application, decide whether or not to grant the approval. Within 30 days after 
receipt of the approval certificate issued by the Approval Authority, the parties must apply to the 
competent administration for industry and commerce for registration to obtain the business licence of the 
CJV. The issuance date of the business licence is the establishment date of the CJV.  

A CJV may be managed by a board of directors or, alternatively, by a joint management 
committee. The CJV Rules require a CJV to obtain unanimous board (or management committee) 
approval on the following decisions: 

• amendment of the CJV’s articles of association; 

• termination or dissolution of the CJV; 

• reduction or increase of the registered capital of the CJV; 

• merger, division or change in the organisational form of the CJV; 

• mortgage of assets of the CJV; and 

• other matters agreed to by the parties to the CJV. 

According to the relevant PRC rules, a transfer of an equity interest in the CJV must comply with 
PRC laws and regulations, and be approved by approval departments and submitted for alteration 
registration with registration departments. A transfer without approval from the relevant approval 
departments is invalid. 

Laws and Regulations relating to Mineral Resources 
Under the Mineral Resources Law, all mineral resources of the PRC are owned by the State. The 

Ministry of Land and Resources is responsible for the supervision and administration of the mining and 
exploration of mineral resources nationwide. The geology and mineral resources departments of the PRC 
government in the respective provinces, autonomous regions and municipalities are responsible for the 
supervision and administration of the exploration, development and mining of mineral resources within 
their own jurisdictions. Enterprises engaged in the mining or exploration of mineral resources must 
obtain mining and exploration permits, as the case may be, which are transferable for consideration only 
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in certain circumstances as provided under PRC laws, subject to approval by relevant administrative 
authorities. 

According to the relevant PRC laws, before the exploration and mining activities relating to 
mineral resources can commence, the project company must first obtain the Exploration Licence and the 
Mining Permit, which generally entitles the project company to the exploration and mining rights 
attached to the relevant mining project. Furthermore, if the mining activities involve gold resources, a 
Gold Operating Permit must also be obtained. 

Holders of exploration permits and holders of Mining Permits are subject to exploration right 
usage fees and mining right usage fees, respectively. Mining right usage fees are payable on an annual 
basis. The rate of mining right usage fee is RMB1,000 per sq.km. of mining area per annum. Exploration 
right usage fees are calculated according to the size of the exploration area and are also payable on an 
annual basis. The rate of exploration right usage fees for the first year to the third year of exploration is 
RMB100 per sq.km. of exploration area per annum. From the fourth year of exploration onwards, the rate 
increases by RMB100 per sq.km. of exploration area per annum. However, the annual maximum rate may 
not exceed RMB500 per sq.km. of exploration area. In addition, according to the amended 
‘‘Administration Regulation for Collection of Mineral Resource Compensation Fee”, which became 
effective as of July 3, 1997, holders of Mining Permits are subject to mineral resource compensation fees, 
which are equal to a certain percentage of the sales revenue of such holders.  

Methods of Obtaining Exploration Licence 
In accordance with the ‘‘Administrative Measures on Registration of Tenement of Mineral 

Resources Exploration and Survey”, the applicant must submit the following documents to the Ministry 
of Land and Resources of the PRC or its local branch for the Exploration Licence: 

• an application form for registration and a drawing or map indicating the scope of the blocks for 
which the applicant is applying; 

• a copy of the certificate validating the qualification of the exploration unit; 

• an exploration working plan and an exploration contract or documents evidencing that the 
exploration unit and project are entrusted by the State; 

• an implementation proposal for the exploration, and its appendixes thereto; 

• documents of proof showing the source of the funds for the exploration project; and 

• materials otherwise required by the relevant authority. 

After reviewing these documents, the competent authority must make a decision within 40 days 
and notify the applicant of the result. If the application is approved, the applicant must pay an 
exploration right usage fee before obtaining the Exploration Licence, which is calculated according to the 
size of the exploration area.  

The maximum valid period of the initial term of the Exploration Licence is three years. An 
application must be submitted to the original competent registration authority for renewal of such 
Exploration Licence at least 30 days prior to the expiration date stipulated thereon. Each renewal cannot 
exceed two years. 

The applicant must obtain the Exploration Licence before carrying out exploration activities. 

Methods of Obtaining Mining Permit 
In accordance with the ‘‘Administrative Measures on Registration of Mineral Resources 

Exploitation’’, to apply for the Mining Permit, the applicant must submit the following documents to the 
Ministry of Land and Resources of the PRC or its local branch: 



-B16 - 

• an application form for registration and a drawing or map indicating the scope of the mining 
area; 

• a certificate validating the qualification of the applicant; 

• a plan for development and utilization of the mineral resources; 

• approval documents for establishment of the mining enterprise; 

• an environment influence evaluation report for the exploitation of the mineral resources; and 

• materials otherwise required by the relevant authority. 

After reviewing the above documents, the relevant authority must make a decision within 40 
days and notify the applicant of the result. If the application is approved, the applicant must pay the 
mining right usage fee before obtaining the Mining Permit, which is calculated according to the size of 
the mining area.  

The maximum valid period of the initial term of the Mining Permit is determined according to 
the construction scale of the mine. For a large-scale mine, the term may be as long as 30 years, for a 
middle- scale mine, 20 years, and for a small-scale mine, 10 years. An application may be submitted to the 
original competent registration authority for renewal of such permit at least 30 days prior to its expiration 
date. 

If the holder of an Exploration Licence or Mining Permit fails to renew the same, such licence or 
permit is automatically annulled upon expiration. 

Methods of Obtaining Gold Operating Permit 
According to the “Provisions on the Administration of Gold Operating Permit’’, the applicant for 

mining of gold minerals must submit the following documents to the NDRC: 

• an application form for exploitation of gold minerals; 

• a formal map indicating the scope of the mining area; 

• file records or the approval documents regarding the ore reserves report; 

• an environment influence evaluation report approved by competent environment protection 

• authorities; 

• the contract and the articles of association of Sino Gold and the approval for establishment of 
Sino Gold, if the applicant is a company limited by shares; and 

• the awards rendered by relevant authorities in respect of any boundary dispute concerning the 
mining area. 

The NDRC must determine the application within 20 days of receipt of the application 
documents. The valid period for a Gold Operating Permit varies from 5 years to 15 years, depending 
upon the production scale of the mine. An application must be submitted to the NDRC for renewal of the 
Gold Operating Permit at least 30 days prior to the expiration date stipulated thereon. The holder of a 
Gold Operating Permit is entitled to exploit gold mineral resources in the areas specified in the Gold 
Operating Permit, subject to obtaining a corresponding Mining Permit. 

Rights and Obligations of Holders of Exploration Permits  
The rights of a holder of an exploration permit include: 

• rights to carry out exploration in the designated area and within the prescribed time; 
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• rights to set up apparatus for power supply, water supply and communication channels without 
prejudice to the original equipments for power supply, water supply and communication 
channels; 

• access to the exploration area and its adjacent areas; 

• use temporarily of the land in accordance with the needs of the exploration project; 

• priority in obtaining the mining right of the mineral resources as specified on the exploration 
permit and the exploration right of other newly discovered minerals within the designated 
exploration area; 

• upon fulfilment of the prescribed minimum expenditure requirements, the right to transfer the 
exploration right to any third party upon government approval; and 

• rights to sell the mineral products extracted from the surface of the land in the exploration area, 
except for those mineral products which are required by the State Council to be sold to 
designated entities. 

The obligations of a holder of an exploration permit include obligations: 

• to commence and complete the exploration work within the term of the exploration permit; 

• to carry out the exploration work in accordance with the exploration plan and to ensure that 
there are no occurrences of unauthorised mining activities in the designated area; 

• to carry out integrated exploration and assessment activities on the para-genetic and associated 
mineral resources; and 

• to submit an exploration report of the mineral resources to the relevant government authority for 
approval. 

Rights and Obligations of Holders of Mining Permits  
The rights of a holder of a Mining Permit include rights: 

• to engage in mining activities in the designated area and within the term prescribed under the 
Mining Permit; 

• to set up production facilities and amenities within the designated area; 

• to sell the mineral products, except for those minerals which are required by the State Council to 
be sold to designated entities; and 

• to acquire the land use rights legally based on the requirement of its production and construction.  

The obligations of a holder of a Mining Permit include obligations: 

• to carry out mining activities in the designated area and within the term of the Mining Permit; 

• to effectively protect and reasonably extract the mineral resources and integrate the use of the 
mineral resources; 

• to pay resources tax and mineral resources compensation fees; 

• to comply with laws and regulations relating to labour safety, soil and land conservation, land 
rehabilitation and environment protection; and 

• to submit a report on the utilisation of mineral resources to the relevant government authority. 
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Laws and Regulations Relating to the Administration of Gold  
Under the Administrative Regulations, gold and silver were purchased centrally by the PBOC. 

No entity or individual was permitted to purchase gold and silver without the consent of the PBOC. All 
gold and silver mined and refined by mining enterprises, rural communes, the armed forces and 
individuals engaged in the production of gold and silver, were required to be sold to the PBOC, and were 
not permitted to be retained for sale, exchange or use. Entities requiring gold and silver for use were 
required to submit a proposal to the PBOC on the use of gold and silver, which the PBOC would then 
examine and possibly approve. 

On October 30, 2002, the Shanghai Gold Exchange commenced operation under the supervision 
of the State Council. Thereafter, the PBOC ceased its gold allocation and gold purchase operation. Prices 
of gold on the Shanghai Gold Exchange are determined by market demand and supply, which essentially 
converge with the price of gold in the international market. On February 27, 2003, the State Council 
promulgated the Decision of the State Council in relation to Termination of the Second Batch of 
Administrative Approval Projects and Amendment of the Management Method of Certain 
Administrative Approval Projects and cancelled the approval requirements for the production and sale of 
gold and gold products. As a result, although the Administrative Regulations have not been abolished, 
the policy of ‘‘centralised purchase and allocation of gold’’ as stipulated under the “Administrative 
Regulations on Gold and Silver of the PRC’’ has been terminated in practice. Since the promulgation of 
the “Administrative Permission Law of the PRC’’ on August 27, 2003, which became effective as of July 1, 
2004, the State Council reformed the administrative approval system and cleared the outstanding projects 
which were subject to administrative approval by its ministries and departments. The State Council 
promulgated the “Decision of the State Council on the Enactment of Administrative Permission for 
Certain Administrative Approval Projects which shall be Retained’’ on June 29, 2004 pursuant to which 
the import and export of gold and gold products remain subject to administrative examination and 
approval. The authority responsible for such examination and approval is the PBOC. The decision 
became effective as of July 1, 2004. 

Laws and Regulations Relating to Environmental Protection  
The State Environment Protection Administration Bureau is responsible in the PRC for the 

supervision of environmental protection, the implementation of national standards for environmental 
quality and discharge of pollutants, and the supervision of the environmental management system of the 
PRC. Environmental protection bureaus at the county level or above are responsible for environmental 
protection within their jurisdictions. 

The ‘‘Environmental Protection Law of the PRC’’, which became effective as of December 26, 
1989, requires entities that operate production facilities that may cause pollution or produce other toxic 
materials to take steps to protect the environment and establish an environmental protection and 
management system. The system includes the adoption of effective measures to prevent and control 
exhaust gas, sewage, waste residues, dust or other waste materials. Entities discharging pollutants must 
register with the relevant environmental protection authorities. 

The ‘‘Environmental Protection Law of the PRC’’ and the ‘‘Administrative regulations on 
Environmental Protection for Construction Projects’’ which became effective as of November 29, 1998 and 
the “Environmental Impact Assessment Law of the PRC” which became effective as of September 1, 2003 
stipulate that prior to the construction of new facilities or expansion or transformation of existing 
facilities that may cause a significant impact on the environment, a report on the environmental impact of 
the construction project must be submitted to the relevant environmental protection authority for 
consent. Newly constructed production facilities are not entitled to operate until the relevant department 
is satisfied that such facilities are in compliance with all relevant environmental protection standards. 

Under the ‘Mineral Resources Law, the amended “Land Administration Law of the PRC” which 
became effective as of August 28, 2004 and “Rules on Land Rehabilitation’’ which became effective as of 
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January 1989, exploration of mineral resources must be in compliance with the legal requirements on 
environmental protection so as to prevent environmental pollution. If any damage is caused to cultivated 
land, grassland or forest as a result of exploration or mining activities, mining enterprises must restore 
the land to a state appropriate for use by reclamation, re-planting trees or grasses or such other measures 
as are appropriate to the local conditions. If there are no conditions for rehabilitation or if the 
rehabilitation does not comply with the relevant requirements, the mining enterprise must pay a fee for 
land rehabilitation. On closure of a mine, a report in relation to land rehabilitation and environmental 
protection must be submitted for approval. Enterprises which fail to perform or satisfy the requirements 
on land rehabilitation may be penalised by the relevant land administration authority. 

Under the “Environmental Protection Law of the PRC’’, any production facilities that could cause 
pollution or other public hazards must adopt measures on environmental protection and establish a 
system on environmental protection and administration. Effective measures must be adopted to prevent 
and control the pollution and harm caused to the environment by the emission of exhaust air, sewage, 
waste residues, dust, malodorous gas, radioactive substances, noise, vibration and electromagnetic 
radiation. Enterprises that discharge pollutants must register with the relevant environmental protection 
authority. The State Environmental Protection Administration must formulate national standards on 
emission of pollutants in accordance with the national standards on environmental quality, and the State 
economic and technological conditions. Governments at the provincial level and of the autonomous 
regions and municipalities may formulate their respective local standards on the discharge of pollutants 
for items not specified in the national standards. These local governments may formulate local standards 
which are more stringent than the national standards. Pursuant to the requirements under the amended 
‘Law on Prevention of Water Pollution of the PRC’’ which was amended on May 15, 1996, ‘‘Law on 
Prevention of Air Pollution of the PRC’’, which became effective as of September 1, 2000, the amended 
“Law on Prevention of Noise Pollution of the PRC”, which became effective in March 1, 1997, and 
‘‘Administrative Regulations on Levy and Utilisation of Pollution Discharge’’ , which became effective as 
of July 1, 2003, enterprises which discharge water or air pollutants must pay discharge fees based on the 
types and volume of pollutants discharged. 

Under the “Law on Prevention of Environmental Pollution Caused by Solid Waste of the PRC’’, 
which became effective as of April 1, 2005, entities and individuals collecting, storing, transporting, 
utilising, or disposing of solid waste must take precautions against the spread, loss, and leakage of such 
solid waste or adopt other measures for preventing such solid waste from polluting the environment. 

The penalties for breach of the environmental protection laws vary from warnings, fines, 
suspending production or operation to other administrative sanctions, depending on the degree of 
damage or the results of the incidents. The responsible person of the entity may be subject to criminal 
liabilities for serious breaches resulting in significant damage to private or public property or personal 
injury or death. 

As environmental protection is under the administration and supervision of independent 
authorities, which are distinct from the authorities issuing the exploration and Mining Permits, a breach 
of the relevant environmental protection laws would not entail revocation of the exploration and Mining 
Permits directly. However, the authorities may seek cooperation from the original issuers of such 
permits, which are competent to revoke the exploration and Mining Permits pursuant to the Mineral 
Resources Law. 

Laws and Regulations Relating to Production Safety  
The PRC government has formulated a relatively comprehensive set of laws and regulations on 

production safety, including the “Law on Production Safety of the PRC’’, which became effective as of 
July 1, 1982, the Mine Safety Law, as well as ‘‘Regulations on Mine Safety ’ and “Regulations on the 
Monitoring of Mine Safety’’, which became effective as of February 13, 1982, promulgated by the State 
Council, which pertain to the mining, processing and smelting operation of the mining industry. The 
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State Administration of Work Safety is responsible for the overall supervision and management of the 
safety production nationwide while the departments in charge of safety production at the county level or 
above are responsible for the overall supervision and management of the safety production within their 
own jurisdictions. 

The State implements a licensing system for production safety of mining enterprises under the 
‘Implementation Rules of Work Safety for Non-Coal Mining Enterprises’’, which became effective as of 
May 17, 2004. No mining enterprise may engage in production activities without holding a valid 
production safety certificate. Enterprises which fail to fulfil the production safety conditions may not 
carry out any production activity. Mining enterprises which have obtained the production safety 
certificate may not lower their production safety standards, and are subject to the supervision and 
inspection by the licensing authorities from time to time. If the licensing authorities are of the opinion 
that a mining enterprise does not comply with the production safety requirements, its production safety 
certificate may be withheld or revoked. 

The State has also formulated a set of national standards on production safety for the mining 
industry. In general, the mine design must comply with the production safety requirements and industry 
practice. Each underground mine shaft is required to have at least two safety exits and the mine must be 
equipped with transportation and communication facilities which connect the mine to the surface. The 
mine design must be approved in accordance with specified procedures. 

A mining enterprise must establish a management body or designated safety management team 
to be responsible for production safety matters. Education and training on production safety must be 
provided to workers to ensure that they fully understand the regulations on and the procedures required 
for production safety, and are able to master the necessary skills for operation safety for their own 
positions. Those who do not receive this education and training are not permitted to work at the mine. 

Pursuant to the Mine Safety Law, the State also implements a safety supervision system in mines 
and establishes the mine safety supervisory authorities. The major responsibilities of such supervisory 
authorities include the following: (i) to supervise the provision of safety education and training by 
mining enterprises; (ii) to approve mine design, and carry out examinations upon completion of mine 
construction; (iii) to monitor the status of the construction of safety facilities carried out by the mining 
enterprises; (iv) to inspect the safety of mines and to require, if necessary, the mining enterprises to 
amend or resolve any works which fall below the requisite safety standards within a particular time limit; 
(v) to investigate mining accidents and to supervise the handling of mining accidents; (vi) to impose fines 
or administrative sanctions or submit cases to the judicial authorities for legal action against mining 
enterprises, management or any related staff who have severely violated the ‘‘Regulations on Mine 
Safety’’; and (vii) to suggest that relevant authorities suspend or close the operation of mining enterprises 
which cannot meet the basic safety requirements. 

Upon occurrence of accidents, mining enterprises must immediately take measures to rescue 
their workers and report any deaths or injuries to the relevant authority. In the event of a minor accident, 
the mining enterprise must be responsible for investigating and handling the case. In the event of a 
serious accident, the government, the relevant authority, the labour union and the mining enterprise 
must conduct an investigation and handle the case together. In addition, mining enterprises must pay 
compensation to any staff injured or killed in an accident in accordance with the national requirements. 
Such mining enterprises may only resume production after the relevant danger at the scene has been 
eliminated. 

In addition, under the ‘‘Law on Production Safety of the PRC’’ and the Mine Safety Law, the 
penalties for breach of production safety laws vary from warnings, fines, suspending production or 
operation, and other administrative sanctions, depending on the degree of damage or the results of the 
incidents. The responsible person of the entity may be subject to criminal liabilities for serious breaches 
resulting in significant incidents. The State implements an accountability system over incidents relating to 
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production safety. The responsible person for a production safety incident may be subject to demotion or 
termination of employment, and may be subject to criminal liabilities. 

As production safety is under the administration and supervision of independent authorities, 
which are different from the authorities issuing the exploration and Mining Permits, a breach of the 
relevant production safety laws would not entail revocation of the exploration and Mining Permits 
directly. However, the authorities may seek cooperation from the original issuers of such permits, which 
are competent to revoke the exploration and Mining Permits according to the Mineral Resources Law. 

Laws and Regulations Relating to Taxation  
The State encourages the development of the gold industry by implementing preferential 

treatment on taxation. “Circular Relating to Tax Policies on Gold’’ issued by the MOF and the State Tax 
Bureau of the PRC in 2002 provides that gold production enterprises engaged in the sales of standard 
gold and gold sand (containing gold content), such as the activities proposed to be taken by CJV 
companies within Sino Gold, are exempted from VAT. Transactions made by gold trading enterprises 
and intermediaries, which are members of the Shanghai Gold Exchange, on the Shanghai Gold Exchange 
without physical settlement are exempted from VAT, and transactions with physical settlement are 
subject to VAT levying and immediate refund. 

Enterprises engaged in the mining of mineral resources must pay resources tax in accordance 
with relevant regulations of the State. In accordance with the ‘‘Provisional Regulations on Resources Tax 
of the PRC”, which became effective as of January 1, 1994, the rate of the resources tax ranges from 
RMB0.40 to RMB30 per tonne of mineral products. The amount of resources compensation levy payable is 
computed on the basis of the sales revenue of mineral products. According to the ‘‘Implementing Rules 
for the Provisional Regulations on Resources Tax of the PRC’’, which became effective as of December 30, 
1993, resources tax is levied according to the grade of mines and the applicable amount of tax per tonne 
of ore produced as provided in the schedules attached to such implementing rules. For companies which 
are not listed in such schedules, the rates of resource tax will be decided by provincial government within 
a range of 30% and the decision will be reported to the MOF and the State Administration of Taxation for 
records. 

On May 19, 2006, the MOF and the State Administration of Taxation issued a notice about the 
adjustment of tax, which among other things, adjusted upwards the rates of resource tax for various 
grades of rock and gold mines. For companies that are not listed in this notice, the adjustment of resource 
tax will be decided by provincial government within a range of 30% with reference to the rates applicable 
to the neighbouring mines listed in this notice and the decision will be reported to the MOF and the State 
Administration of Taxation for filing. This notice became effective as of May 1, 2006. 

Pursuant to the ‘‘Circular No. GSF [1999] 172’’ issued by the State Tax Bureau of the PRC on 
December 8, 1999, which became effective as of January 1, 2000, foreign investment enterprises in the 
middle and west areas which invest in projects in encouraged categories are entitled to enjoy a 
concessional rate of State Corporate Income Tax of 15% subject to the approval of the competent tax 
administration authority. This policy initiative ends on January 1, 2010 however this policy may be 
extended beyond January 1, 2010. Sino Guizhou Jinfeng Mining Limited received an Encouragement 
Category Confirmation issued by the National Development and Reform Committee in April 2007. 

Investment System Survey 
Under the “Decision of the State Council on the Reform of Investment System’’ which came into 

effect on July 16, 2004, significant changes have been made to the government approval regime for major 
investment projects in the PRC. The State Council abolished the requirements of government examination 
and approval for investment projects not utilising government funds, and replaced such requirements 
with a verification and filing system. With respect to non-government funded projects, verification would 
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only be required for major or restricted projects while other projects, irrespective of size, are only subject 
to a filing requirement. According to the “Catalogue of Investment Projects Requiring Government 
Verification and Approval’’ (2004 Version), mining development projects with a production capacity of 
500 tonnes per day or above are subject to approval by the department of investment under the State 
Council while other mine development projects are subject to approval by the department of investment 
at the provincial level. 

Foreign investment projects with a total investment amount of US$100 million or more in 
encouraged or allowed categories, or US$50 million or more in restricted categories, are subject to 
approval by the departments under the State Council while other foreign investment projects are subject 
to approval of governmental authorities at the provincial level or below. 

CJV Agreements 

Overview 
Sino Gold has entered into 10 CJV agreements with local PRC CJV partners to undertake mining 

and exploration projects situated in various mining areas in the PRC. All of Sino Gold’s mining and 
exploration rights are currently held by CJV companies.  

 Sino Gold has unilateral control over each of the CJV companies because Sino Gold is entitled to 
appoint (i) a majority of the directors of each CJV company; and (ii) the general manager of each CJV 
company, who is responsible for the day-to-day operation and management of the CJV company and 
implementing resolutions of the Sino Gold Board. 

Each matter to be considered by the board of directors of a CJV company must be approved by a 
majority of the directors of the CJV company. Therefore, the directors appointed by Sino Gold are able to 
control each of the decisions of the board of directors of the CJV company, except those decisions that, 
under the CJV Law and the CJV agreements, require the unanimous consent of the directors present at a 
meeting of the board. The decisions that require the unanimous consent of the directors present at a 
meeting of the board are listed in the section headed ‘‘Risk Factors”. 

The following is a summary of the key terms common to the CJV agreements and some of the 
specific provisions: 

Key Common Terms 
• The CJV company is to be established as an enterprise legal person with limited liability under 

the laws of the PRC. 

• The liability of each party to the CJV company is to be limited to the full amount of such party’s 
equity interest in the CJV company consisting of capital investments or cooperative conditions. 

• The parties are to share the CJV company’s profits and bear the losses and risks in proportion to 
their respective equity interests in the CJV company. 

• The formation, validity, interpretation and implementation of the CJV agreement and any 
disputes arising under such agreement are to be governed by the laws of the PRC. 

Specific Provisions 

Increase in Capital and Anti-dilution 
• In the event of an increase in the registered capital in the CJV company (which is subject to 

obtaining unanimous approval of the board of the CJV company and the relevant PRC 
governmental approvals), each party is entitled to contribute proportionately, except that in the 
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Jinluo CJV agreement, the Golden Triangle CJV agreement, the Hexi CJV agreement, the 
Sanjianfang CJV agreement and the Greatland CJV agreement, depending on the circumstances: 

o Sino Gold is entitled to contribute disproportionately to an increase in the registered 
capital of the CJV company; 

o Sino Gold is required (without a corresponding requirement on the CJV partner) to 
contribute to an increase in the registered capital of the CJV company; and/or 

o if a party does not contribute to an increase in the registered capital of the CJV company, 
the other party may make such contribution, thus diluting the non-contributing party’s 
interest. 

• In the Jinluo CJV agreement, the Golden Triangle CJV agreement, the Hexi CJV agreement, the 
Sanjianfang CJV agreement, the Ludi CJV agreement, the Jindu CJV agreement and the Greatland 
CJV agreement, any dilution of a party’s equity interest is subject to the diluted party retaining a 
minimum level of equity interest (ranging from 5% to 20%). 

Option to Acquire Additional Interest from the CJV Partner 
• In the the Jindu CJV agreement, the Golden Triangle CJV agreement, the North Mountain CJV 

agreement and the Greatland CJV agreement, Sino Gold has an option to acquire an additional 
equity interest (ranging from 7.5% to 15%) from the CJV partner for a pre-agreed consideration, 
subject to obtaining the relevant PRC governmental approvals. 

Loans and Payments to the CJV Partner 
• In the North Mountain CJV agreement, the Golden Triangle CJV agreement, the Greatland CJV 

agreement and the Jindu CJV agreement, Sino Gold is required to provide financing to the CJV 
partner to assist it to make capital contributions or to prepare for the establishment of the CJV 
company. 

• Except for the Ludi CJV agreement and the North Mountain CJV agreement, Sino Gold is 
required to make a payment (ranging from approximately RMB5 million to RMB15 million) to 
the CJV partner for the evaluation and transfer of its exploration right and mining right and the 
transfer of geological data. 

Management 
• Except for the Jinfeng CJV agreement, the board of directors of the CJV company is expected to 

consist of five directors, three of whom are appointed by the respective wholly-owned 
subsidiaries of Sino Gold and two of whom are appointed by the respective CJV partners. In the 
Jinfeng CJV agreement, the board of the Jinfeng CJV is to consist of nine directors, five of whom 
are to be appointed by SG Guizhou and four of whom are to be appointed by Lannigou. 

Term and Renewal 
• The CJV agreement becomes effective upon issuance of the approval certificate by relevant PRC 

governmental authorities. 

• The term of the CJV agreement is 30 years commencing from the date the agreement becomes 
effective. Subject to approval by the relevant PRC government authorities, such term may be 
extended by mutual agreement. 
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Termination 
• Either party is entitled to terminate the CJV agreement prior to the expiration of the term of the 

agreement by delivering written notice to the other party if: 

o the other party materially breaches the CJV agreement or the articles of association of the 
CJV company, and such breach is not cured within 90 days (and in some cases within 180 
days) of written notice to such party; or 

o the other party or the CJV company becomes bankrupt, or is the subject of proceedings 
for liquidation or dissolution, or ceases carrying on business, or becomes unable to pay 
its debts as they come due. 

Mineral Properties of Sino Gold 
Sino Gold currently has one gold mine in commissioning stage, another gold mine under 

construction, seven exploration projects underway and one exploration CJV agreement that is signed but 
at which exploration activities have not yet commenced.   

Sino Gold’s material properties are the Jinfeng Gold Mine and the White Mountain Project.  As at 
December 31, 2006, Sino Gold had a total of 453 employees, including 351 at the Jinfeng Gold Mine and 12 
at the White Mountain Project. As at September 30, 2007, Sino Gold had a total of 742 employees, the 
increase since December 2006 reflecting the increase in activity at the Jinfeng Gold Mine.   

The map below illustrates the location of Sino Gold’s mining and exploration projects. 

 

Jinfeng Gold Mine 
The Jinfeng Gold Mine is the flagship project of Sino Gold.  Construction at Jinfeng commenced 

in February 2005; gold production commenced in May 2007; and commercial production status was 
achieved in September 2007. Initial gold production is estimated at approximately 180,000 ounces per 
annum, which will make Jinfeng one of the largest gold mines in the PRC. Based on current reserves, 
production and cost estimates it is expected to be a long-life (13.7 years), low-cost operation. Jinfeng 
received the inaugural “Development of the Year” award at Beijing’s China Mining Congress in 
November 2006. 
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Property Description and Location 
The Jinfeng Gold Mine is located in the south-west region (Guizhou Province) of the PRC. The 

project area is approximately 180 kilometres south-south-west of the provincial capital city Guiyang near 
Lannigou Village (105°50”34’E to 105°54”08’E, 25°06”48”N to 25°10”36’N), some 68 kilometres south-east 
of Zhenfeng County centre, Qianxinan Prefecture. 

The Jinfeng Gold Mine is owned by the Jinfeng CJV, a CJV in which Sino Gold has an 82% 
interest, through its wholly-owned subsidiary, SG Guizhou, with the remainder held by Lannigou, the 
CJV partner. Lannigou is entitled to receive 3% of the net sales revenue of the gold produced each year. 

The Mining Permit for both the open pit and underground mine was granted in May 2005 and is 
valid until May 2017 and covers an area of 1.2843 sq.km. In the PRC it is customary to include the vertical 
dimension as part of the Mining Permit. The Jinfeng Mining Permit currently states that Sino Gold is 
licenced to mine between 750m above sea level and 250m below sea level. The Jinfeng CJV also holds an 
Exploration Licence surrounding the Mining Permit. The Exploration Licence (Licence Number 
0100000620106) was granted on July 18, 2006 and is valid until July 8, 2008 and covers an area of 8.03 
sq.km. 

Sino Gold also has a Gold Operating Permit for the mine and processing plant which was granted 
on December 25, 2006 and is valid until December 25, 2016. The Jinfeng Gold Mine is expected to apply 
for the final environmental and safety permit at the end of the ‘trial production’ period and the project 
has been shown to be operating within the predicted impacts presented in the EIA. Normal trial 
production is 3 months however Jinfeng has received approval from the provincial EPB for a 6 month 
trial production period. The period started on May 17, 2007.  During this period, a dialogue is being 
maintained with the relevant environmental and safety authorities to ensure that obligations are being 
met and standards are being correctly complied with.  For a more detailed description of the nature of 
Sino Gold’s interest in this property, including obligations to maintain rights to the property, see “Doing 
Business in China”. 

A plan showing the project infrastructure in relation to the exploration tenement boundaries is 
shown below.   
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Accessibility, Climate, Local Resources, Infrastructure and Physiography 
The Jinfeng Gold Mine is connected to the Provincial road system by 12km of sealed access road. 

The road to Jinfeng reverts to 72km of unsealed road through the mountainous region before connecting 
to sealed roads and highways.   

There are four administrative villages in the Jinfeng area, Bai Ni Tian, Shi Zhu, Tingshan and 
Niluo with populations ranging from 1200 to 500. 

There is good local infrastructure at the mine site: the 110kV electric power line connected to the 
Provincial electrical grid has been extended 42km from Zhenfeng; and water is sourced from the Luofan 
River and pumped to the process plant via a 3km pipeline. 

The Jinfeng area is adjacent to rugged karst topography with vertical relief up to 420m. The 
climate is sub-tropical and humid with an average annual rainfall of 1,200mm, which falls primarily from 
May to August.  
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History 
The history of the project is described in the following table. 

 
Dates Activity 
1986 Discovery of the Jinfeng deposit by Brigade 117 
1990 Newmont and BHP assessed the Jinfeng deposit 
2001 Sino Gold won Guizhou Government tender 
April 2004 Sino Gold Bankable Feasibility Study completed 
February 2005 Development commenced 
May 2005 Mining Permit granted 
December 2006 Gold Operating Permit granted 
May 2007 Gold production commenced 

 

Geological Setting 
The Jinfeng project is a Carlin-style gold deposit located at the north-eastern corner of the 

Laizhishan Dome within a district known as the Golden Triangle. The Laizhishan Dome exposes Silurian 
to Late Triassic age sedimentary rocks that were originally deposited in the predominantly marine 
Youjian Basin and have subsequently been folded and uplifted to form a number of regional scale domes 
including the Laizhishan Dome. 

The Jinfeng gold resource is hosted within and immediately adjacent to a series of interconnected 
major faults (locally known as F3, F2, F20, F7 and Rongban faults).  

Exploration 
Exploration drilling at Jinfeng was started by Brigade 117 and has been continued by Sino Gold. 

The drilling programs are comprised of: 

• Deep drilling to extend the known Jinfeng deposit downdip and down-plunge to the east-
southeast; 

• Rongban drilling to extend the current Jinfeng deposit to the northwest; 
• Infill drilling to upgrade inferred resources and ultimately conversion to reserves; and 
• Near-mine drilling to discover satellite gold deposits within trucking distance.  

 
The drilling results have continued to demonstrate the strong potential for further additions to 

Jinfeng’s resources and reserves 

Exploration at Jinfeng is targeting the continuation of the deposit at depth to extend the known 
underground resource down-dip and down-plunge at the intersection of the F3 fault with the F7 fault, 
which plunges east-south-east. 

Drilling during the September 2007 quarter continued to extend the deep, down-plunge zone to 
the southeast as well as extending a near-surface zone of mineralization to the west of the ore body. 

Mineralization 
The mineralization consists of disseminated pyrite, arsenical pyrite and arsenopyrite which 

replace the shale and sandstone of the Middle Triassic Xuman Formation within the faults and in the 
immediate wall rock at the edge of the faults. The gold occurs in the rims of fine-grained pyrite and 
arsenopyrite grains and so is very finely distributed through the deposit. 
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Drilling 
Drilling at Jinfeng was started by Brigade 117 and has been continued by Sino Gold. Brigade 117 

drilled 77 diamond drill holes from surface and 176 holes underground (from the adits), predominantly 
into the upper parts of the deposit and sampled half-core for gold only. Only those parts of the drill core 
that were considered likely to contain at least some gold were analysed. The remainder of the core was 
not sampled. The lack of sulphur and arsenic analyses in the upper parts of the deposit provides a gap in 
the information base in that part of the deposit. This has been partly infilled by surface RC drilling in the 
pit and horizontal drill holes within the adits, completed by Sino Gold.  

Up to December 2006, Sino Gold had drilled 204 diamond and RC drill holes from surface and 14 
horizontal underground drill holes (from the Brigade 117 adits) and have cut and sampled half-core for 
gold, arsenic, sulphur, mercury and antimony. The diamond drill core is predominantly NQ size (47.6mm 
diameter, approximately 70% of the core taken). PQ size core (85mm diameter) and HQ size core (63.5mm 
diameter) have also been taken. Only those parts of the drill core that were considered likely to contain at 
least some gold were analysed. The remainder of the core is not analysed at this stage. 

In addition to the exploration and delineation drill holes, Sino Gold drilled closely spaced, angled 
RC holes (40m along strike by 40m down dip) within the F3 fault shear zone at surface to provide some 
grade control and additional information on sulphur and arsenic for the initial open pit mining. There is 
good reconciliation between the grades and tonnages so far returned from the close spaced RC drilling 
and the blast hole samples in the top benches of the pit.  

Sampling and Analysis / Security of Samples 
Diamond and RC drill holes are sampled at one meter intervals. All drill samples are prepared 

and analysed by the NWGI in Xi’an, Shaanxi Province. The NWGI has demonstrated international-
standard performance.  Quality assurance and quality control has been monitored by incorporating 
appropriate certified standards, blanks, check samples and field duplicates into the sampling and 
analysis process. In the opinion of SRK, sampling and sample preparation procedures and practises at the 
Jinfeng site are adequate and generally concordant with internationally observed quality protocols. 

Mineral Resources and Mineral Reserves 
The Jinfeng resource estimate as at April 30, 2007 is detailed below: 

Category Tonnes (‘000) Grade (gpt Au) Ounces (‘000) 
Measured 15,408 5.3 2,617 
Indicated 8,593 4.7 1,305 
Total Measured and Indicated 24,002 5.1 3,922 

         Note: Measured Resource includes stockpile of 253,872 tonnes at 5.7g/t gold, containing 46,524 ounces. 

The measured and indicated amounts include both proven and probable reserves. 

The resources have been estimated by SRK. The resource estimate is an estimate of “recoverable 
resources”, which are those portions of in-situ resources that are expected to be recovered during mining, 
and thus include a component of dilution. Above 400m RL, the resource that is potentially mineable by 
open-pit methods is estimated using the Uniform Conditioning method at a cut-off grade of 1.0 gpt gold; 
and below 400m RL, the resource that is potentially mineable by underground mining methods is 
estimated using the Conditional Simulation method at a cut-off grade of 2.0 gpt.  

The resources are presented in accordance with the JORC Code which is equivalent to NI 43-101 
and the CIM Standards. 
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The Jinfeng ore reserve estimate as at May 30, 2007 is detailed below:  

 Category Tonnes (‘000) Grade (gpt Au) Ounces (‘000) 

Open Pit Proved 5,276 5.2 889 

 Probable 503 3.9 63 

 Total Open Pit 5,779 5.1 952 

     

Underground Proved 6,435 6.2 1,282 

 Probable 5,097 5.7 929 

 Total Underground 11,532 6.0 2,211 

     

Stockpile Proved 254 5.7 47 

     

Total Proved 11,965 5.8 2,218 

 Probable 5,600 5.5 992 

 Total All 17,565 5.7 3,210 

 

The open pit ore reserves were estimated by Sino Gold employees and have been independently 
audited by Mr Weifeng Li of West Swan Pty Ltd. The underground ore reserves were estimated by Dr 
John Chen a full time employee of Sino Gold and have not been independently audited, but estimation 
involved an independent consultant from AMC. The cut-off grades for the reserve estimate are based on 
a gold price of US$500/oz. 

Mining Operations 
Once ramp-up is complete the Jinfeng operation is forecast to initially comprise: 

• Gold production of approximately 180,000 ounces per annum; 

• Ore throughput of 1.2 million tonnes per annum; 

• Head grade of > 5g/t gold; and 

• Metallurgical recovery of 87.5%.  

Ore is expected to initially be sourced from an open pit by a local mining contractor. A modern, 
efficient mining fleet is expected to utilise new Komatsu production equipment with 63 tonne haul trucks 
and three 250 tonne excavators. The strip ratio of the open pit averages 14.9 to 1. 

Operational flexibility is intended to be provided by sourcing ore concurrently from an 
underground mine. The underground mine is planned to primarily utilise cut-and-fill mining methods 
initially and be accessed via a decline. 

Ore from the deposits at Jinfeng is refractory with most of the gold locked up with the mineral 
pyrite. The gold in refractory ores is encapsulated in sulphide minerals (such as pyrite) which prevent the 
gold from being directly leached in a conventional carbon-in-leach circuit. In order to extract this gold at 
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economic recovery rates, the Jinfeng gold processing plant has been designed and constructed on the 
basis of BIOX® technology. 

The BIOX® technology destroys the sulphide minerals and exposes the gold for subsequent 
carbon-in-leach processing. The BIOX® technology uses a combination of three naturally occurring 
bacteria to break down the sulphide mineral matrix in the ore being treated, thus freeing the occluded 
gold for subsequent cyanidation. The bacteria attach themselves to the metal sulphide surfaces in the ore, 
resulting in the accelerated oxidation of the sulphides. 

The processing stages involved at the Jinfeng gold processing plant are: 

• crushing then grinding in a semi autogenous mill and a ball mill circuit; 

• flotation of a pyrite concentrate containing over 90% of the gold; 

• oxidation of the concentrate in a BIOX® circuit; 

• extraction of gold in a standard carbon-in-leach circuit; and 

• producing gold dore in an electrowinning circuit for shipment to a refinery. 

The Jinfeng gold processing plant is one of the largest in China and has been designed to be 
readily expanded. Sino Gold is determined to increase Jinfeng’s gold production to optimal levels as 
quickly as possible. 

Gold production commenced in May 2007 following completion of lining the CIL tailings dam.  
Commissioning and production ramp-up proceeded in line with expectations until continuous operation 
was impacted by heavy rainfall across southern China in late June 2007.  The unusually heavy rainfall 
restricted the capacity to discharge to the CIL tailings dam during July and early August 2007. It was 
necessary to cease operating the CIL circuit for a number of days and reduce BIOX® processing so that 
excess water could be removed in a controlled manner from the CIL tailings d am. The month of June is 
typically the peak of the wet season at Jinfeng, with May and July averaging 50% less rainfall than June. 
Significant work has now been completed with the aim of ensuring normal discharge to the CIL dam, 
including construction of diversion drains and installation of additional pumping capacity. With the 
cessation of the wet season and in order to ensure operations will not be interrupted during future rainy 
seasons, work has commenced on construction of a filter plant to produce “dry” tailings.   

The crushing, grinding and BIOX® circuit capacity appear to be capable of comfortably achieving 
levels required to meet the design throughput rates of 1.2 million tonnes per annum. 

Flotation recovery of up to 84% has been achieved. However, average recoveries have been 
impacted due to the flotation circuit operating intermittently as concentrate feed rates have been 
restricted during the ramp-up to BIOX® design capacity.  During August 2007, cracks were discovered in 
11 of 16 of the agitator shafts for the BIOX® tanks. The cracking in six of these was so severe that these six 
tanks had to be removed from service. Specialist welders were mobilised to site from Australia and a 
program has commenced to repair all the shafts by the end of October. 

White Mountain Project 
The White Mountain Project is expected to become Sino Gold’s next producing gold mine. Basic 

engineering work for the project is complete and development works have commenced.  
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Property Description and Location 
The White Mountain Project is located at Baishan, 230km south-southeast of Changchun, the 

capital city of Jilin Province.  

The White Mountain Project is owned by the White Mountain CJV, a CJV in which Sino Gold has 
a 95% interest, through its wholly-owned subsidiary SG BMZ, with the remainder held by Tonghua, the 
CJV partner. 

The White Mountain CJV holds three Exploration Licences over the project area. As described 
below: 

• Exploration Licence 0100000630063 granted May 12, 2006 and valid to April 27, 2008 over 62.16 
sq.km; 

• Exploration Licence 2200000610851 granted November 13, 2006 and valid to December 31, 2007 
over 24.78 sq.km; and 

• Exploration Licence 2200000610849 granted November 13, 2006 and valid to December 31, 2007 
over 17.55 sq.km.  

A Mining Permit from the Ministry of Land and Resources and a Project Permit Approval will 
need to be obtained prior to the commencement of the mining operation. A Gold Operating Permit will 
need to be obtained from the NDRC prior to the commencement of commissioning.  For a more detailed 
description of the nature of Sino Gold’s interests in this property see “Doing Business in China”.  For a 
more detailed description of the nature of Sino Gold’s interest in this property, including obligations to 
maintain rights to the property, see “Doing Business in China”. 
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A plan showing the project infrastructure in relation to the proposed Mining Permit area is 
shown below  

  

Accessibility, Climate, Local Resources, Infrastructure and Physiography 
The White Mountain area lies in Banshijie which is a middle mountain area at an elevation of 

600m above sea level or higher.  The project area is located in lightly forested public land, within 2km of a 
newly paved concrete road that is linked to the national highway and railway systems. Grid power and 
water are available on site, which is only 7km from the prefecture level city of Baishan, a coal and iron ore 
mining centre. 

The mine lies at the southeast edge of Longgang Mountain and on the northwest side of 
Hunjiang River Valley. The river valley floor is 100m to 300m wide with water flowing all year round. 

The wet season is from June to August and the dry season is from October to April. The Baishan 
area is in the North Temperate Zone and experiences a continental climate with a coastal influence from 
the Sea of Japan. The freezing period is from October to April and the frozen depth is 1.4m. Precipitation 
happens mostly in summer and that in June to August accounts for more than 60% of the total 
precipitation in a year. 

History 
At the end of June 2003, Sino Gold entered the initial CJV agreement to acquire the initial 80% 

interest in the White Mountain CJV at a cost of US$0.84M payable over three years with an exploration 
commitment of up to US$0.8M over the same period. Sino Gold currently has 95% equity in the White 
Mountain project, which was increased from 80% in July 2006 at a cost of US$625,000. 

Geological Setting 
The White Mountain Project is located on a regional NE-striking fault zone which is part of a 

regional series of thrust faults at the edge of a Proterozoic craton. The leading edge of the thrust fault 
complex is approximately 5 km to the north-west of the White Mountain project. The thrust faults 
separate the Proterozoic craton from a sequence of Phanerozoic (Cambrian – Cretaceous sedimentary 
rocks) which were likely to have been deposited in an intra-cratonic setting. 
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Exploration 
Exploration work undertaken by previous tenement holders included surface mapping, rock chip 

sampling and trenching to test the surface geology and geochemistry. In addition one underground adit 
(with two cross-cuts through the mineralisation) has been completed which returned encouraging results 
including 28m at 5.3gpt Au and 13.3m at 5.1gpt Au. 

Since the White Mountain CJV was established, Sino Gold has completed a number of additional 
surface trenches, re-mapped and re-sampled the adits and completed over 191 diamond drill holes. 
During 2006, several ground geophysical resistivity (IP) lines over the north-east extension of the F100 
and F102 fault system indicated the mineralised system continued along strike in that direction. 

Mineralization 
Gold mineralization at White Mountain is generally: 

• Contained within a major northeast trending regional fault zone; 

• Hosted by a silicified breccia in this fault zone that overprints an iron-rich unconformity between 
a “hanging wall” quartzite and a “footwall” silicified dolomite or marl; 

• Associated with silica, pyrite and barite; and 

• Dipping approximately 45° to 50° to the southeast. 

The resource extends over a strike length of approximately 1,380m, to a maximum depth of 500m, 
with true thickness up to 60m and an average true width of approximately 8.5m.  Geological continuity is 
well demonstrated by the extent of the main controlling fault.  

The primary control on mineralisation is interpreted to be the intersection of the two major 
northeast-trending regional faults (F100 and F102). Transverse faults across the F100 Fault are interpreted 
to localise gold mineralisation into high-grade zones.  

Gold mineralisation remains open along strike to the northeast and at depth. 

Drilling 
More than 50,000 metres of diamond drilling (NQ core diameter) had been completed at White 

Mountain to January 2007. The White Mountain resource estimate is in part based on data from 191 
diamond drill holes, totalling 50,555m, all drilled by Sino Gold.  Drill spacings are generally 40m along 
strike and in the range of 40m to 60m down dip. 

Sampling and Analysis / Security of Samples 
Channel sampling in underground adits was done by a diamond saw. Channel sampling in 

trenches were cut channels. Channel sampling size is 10 cm X 5 cm X 100 cm. Standard tube diamond 
drilling (NQ core 47.6 mm diameter) was used throughout of the project. Half core was cut for analysis; 
the other half drill core is stored on site. Diamond drill holes are sampled at one meter intervals. Samples 
are prepared at the CMA laboratory in the town of Tonghua and are analysed by the NWGI in Xi’an, 
Shaanxi Province. Quality assurance and quality control has been monitored by incorporating 
appropriate certified standards, blanks, check samples and field duplicates into the sampling and 
analysis process. 

Mineral Resources and Mineral Reserves 
The White Mountain Project resource estimate as at January 17, 2007 is detailed below (at a 1.0gpt 

Au cut-off): 
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Category Tonnes (‘000) Grade (gpt Au) Ounces (‘000) 
Measured 2,594 3.6 304 
Indicated 2,288 3.5 258 
Total Measured and Indicated 4,882 3.6 562 
Inferred 2,861 3.1 284 

 

The measured and indicated amounts include both proven and probable reserves. 

The resources have been estimated by Mr Ross Corben a full-time employee of Sino Gold and 
reviewed by SRK Consulting. The resource was estimated by the geostatistical method Ordinary Kriging. 

The resources are presented in accordance with the JORC Code which is equivalent to NI 43-101 
and the CIM Standards. 

The White Mountain Project ore reserve estimate as at March 22, 2007 is detailed below: 

Category Tonnes (‘000) Grade (gpt Au) Ounces (‘000) 
Proved 1,764 4.2 239 
Probable 1,440 4.2 195 
Total 3,204 4.2 434 

 

The ore reserves were estimated by Dr John Chen a full-time employee of Sino Gold and have not 
been independently reviewed. The cut-off grades for the reserve estimate are based on a gold price of 
US$475/oz.  

Mining Operations 
White Mountain Project development capital costs are estimated to total US$55 million (including 

contingency).  The project is expected to be a simple operation comprising: 

• Gold production of approximately 70,000 ounces per annum; 

• Cash operating costs of less than US$250 per ounce; 

• Head grade of 4.2gpt gold; 

• Mill throughput of approximately 650,000 tonnes per annum; and 

The mine is expected to be accessed by a standard 5.5m by 5.5m decline with the mining method 
being predominantly a combination of bench stoping and cut-and-fill stoping. 

Metallurgical testing has identified two metallurgical ore types, refractory and non-refractory. 
Recoveries are nominally 84% for the non-refractory ore and 65% for the refractory ore. The production 
schedule is based on 23% of the ore being refractory. More recent geological modelling would indicate 
that as little as 9% of the ore may be refractory.   

Development progress is summarised in the table below: 

Permit Status 
Exploration Licence Issued 
Resource Verification Approved 
Occupational Health Approved 
Chinese Feasibility Study Completed 
Geological Hazards Approved 
Water & Soil Conservation Approved 
Safety Assessment Approved 
Environmental Impact Assessment Approved 
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Project Permit Approval Pending 
Gold Mining Certificate Pending 
Mining Lease Pending 

 

PRC regulations now require that any gold mine with a throughput in excess of 500 tonnes per 
day is required to have its environmental study approved at a National level. This major milestone was 
achieved when the National Environmental Protection Bureau approved the Environmental Impact 
Assessment report in August 2007.  

The next key permit is the Project Permit Approval which legally authorises construction to 
commence. Sino Gold anticipates this permit should be received during the December 2007 quarter. 

The basic engineering work for the project is complete. Various activities are now underway at 
the White Mountain Project site and include: 

• land acquisition; 

• construction of a new section of road near the mine site; 

• earthworks near the proposed mine portal; and 

• orders have been placed for the mills crusher, boiler, underground loader, CIL agitators and 
apron feeders. 

Exploration Projects 
Sino Gold has a number of active exploration programs underway in the PRC and has 

established three regional exploration teams: 

• Golden Triangle Exploration Team, primarily responsible for exploration in the Yunnan, Guizhou 
Provinces and Guangxi Zhuang Autonomous Region. 

• Northern China Exploration Team, primarily responsible for exploration in the Xinjiang Uygur 
Autonomous Region, and the Heilongjiang and Jilin Provinces; 

• Shandong Exploration Team, primarily responsible for exploration in the Shandong Province; 
and 

Golden Triangle Region 
China’s “Golden Triangle” mineral province in southern China contains a number of gold 

deposits, of which Jinfeng is the largest. Gold mineralisation in the Golden Triangle is considered to be 
genetically similar to the Carlin trend deposits in Nevada, USA. Most gold deposits in the Golden 
Triangle are located within tightly folded sedimentary sequences of Triassic age, adjacent to or along the 
unconformity with the underlying Permian carbonates. Gold mineralisation is generally localised within 
faults and by replacement of favourable rock types. 

Jinluo Project 

Sino Gold holds a 65% interest in the Jinluo CJV through SG Jinluo.  

The Jinluo Joint Venture area covers approximately 25km strike length along the margin of the 
Laizhishan Dome southwest of the Jinfeng deposit. Exploration to date has identified a number of 
prospects along the margin of the Laizhishan Dome. These prospects are primarily defined by co-incident 
geochemical and geophysical anomalies in geological settings similar to Jinfeng and are often in the 
vicinity of historical, small-scale gold mines. 
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Drilling has been carried out at the Bannian prospect. Results include low gold values with 
anomalous arsenic in the major structures being targeted. Anomalous gold values are spread over a large 
area at Bannian, but drilling has not yet intersected economic mineralisation.  

At the nearby Banna prospect, geological and ground geophysical work has defined drilling 
targets supported by rock-chip samples strongly anomalous in gold and arsenic.  Drill testing of high-
priority targets has commenced, with two rigs currently on site. 

Golden Triangle Guangxi Project 

Sino Gold holds a 70% interest in the Golden Triangle CJV through SG Golden Triangle.  

All of the exploration rights held under the Golden Triangle Guangxi Project are in Guangxi 
Zhuang Autonomous Region and within 150km of the Jinfeng Project mine. The exploration rights cover 
numerous prospects with gold mineralisation in a similar geological and structural setting to the Jinfeng 
orebody and other major gold deposits in the region. 

Previous exploration by Sino Gold’s CJV partner includes geological mapping, geochemical 
surveys, trenching, adits and limited shallow drilling. This work has identified zones of strong gold and 
arsenic anomalism over several kilometres of strike and in similar settings to the Jinfeng Project deposit. 
Small-scale mining of oxide ore has occurred in several of these areas. 

Greatland Project 

Sino Gold holds a 60% interest in the Greatland CJV through SG Greatland.  

The Greatland Project is located about 150km west-northwest of the Jinfeng Gold Mine and along 
strike from Golden China’s Nibao gold deposit. 

Sino Gold’s CJV partner, Brigade 105, has mined gold from near surface deposits within these 
licences, and has also identified areas of anomalous gold, silver and base metals. A number prospective 
exploration targets have been identified for follow-up drilling on the tenements. 

Jindu Project 

Sino Gold holds a 75% interest in the Jindu CJV through SG Jindu.  

The Jindu Project is located on the northern portion of the Laizhishan Dome, to the northwest 
and north of the Jinfeng Project mine. 

Exploration is at an early stage. The exploration program to date has primarily comprised of rock 
chip, stream and soil geochemical sampling.  

Drilling has recently commenced at the Pogao prospect, where strongly anomalous gold and 
arsenic geochemical values and a geophysical anomaly have been identified in a similar geological setting 
to Jinfeng in the same northwest-trending structural zone. 

Northern China Region 
Sanjianfang Project 

Sino Gold holds a 70% interest in the Sanjianfang CJV through SG HLJ.  

The Sanjianfang Project is located approximately 425km north of Harbin, the capital city of 
Heilongjiang Province. Importantly, the Sanjianfang Project is strategically located immediately south of 
the Dong’an epithermal gold vein deposit and covers approximately 10km of a potentially southern 
extension to the Dong’an system. 

Sino Gold’s CJV partner, Brigade 707, has previously located four epithermal veins exposed at 
surface in the southern parts of the tenement. The veins are each from 300m to 600m in strike, with 
induced polarisation resistivity surveys indicating possible extensions under cover. 
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Ground geophysical surveys, including TEM, induced polarisation and ground magnetic 
techniques have been used to assist with interpretation of the geology and identification of targets. Drill 
testing of high-priority targets commenced in September 2007. 

North Mountain Project 

The North Mountain Project is located approximately 300km north of the city of Hami, on the 
southwest periphery of the Gobi Desert near the Mongolian border. 

As at the date of this Circular, the North Mountain CJV has not been formed and is still subject to 
approval by relevant PRC government authorities. 

Shandong Region 
Shandong Province is responsible for around one-quarter of China’s annual gold production. 

Located in the southeast portion of the Precambrian North China Craton, Shandong hosts more than 100 
known gold deposits. More than 80% of these lodes are hosted within Mesozoic granitoid rocks or their 
contacts with Archean basement rocks. Regional, deep-seated, northeast trending faults controlled the 
distribution of the Mesozoic granitic intrusions and gold deposition in the area. 

Ludi Project 

Sino Gold holds a 70% interest in the Ludi CJV through SG SPD.  

The Ludi Project is located in Longkou approximately 300km from Jinan, the capital city of 
Shandong Province, and consists of three strategic Exploration Licences in Shandong Province. These 
licences cover approximately six kilometres along the strike of the highly prospective Jiaojia Fault. 
Regional, deep-seated, northeast trending faults such as the Jiaojia Fault, and its footwall splays, host 
most of the major gold deposits in Shandong Province. 

Hexi Project 

Sino Gold holds a 70% interest in the Hexi CJV through SG Jiaodong.  

The Hexi Project is located in Shandong Province and includes three tenement areas named 
Xinzhuang, Qiansungjia and Suijia. 

The Xinzhuang tenements cover over 5km of strike along the northern portion of the Jiaojia Fault. 
In the Xinzhuang tenement area, the Jiaojia Fault is covered by approximately 30m of Quaternary 
sediments. Small gold occurrences in the hanging wall to the Jiaojia Fault are known from prospecting. 

The Qiansunjia tenements are located on the northeast-trending Jinhuanshan Fault and 
subsidiary splays. The faults are granite hosted and generally dip 70o to 75o east. Previous exploration 
work includes geophysics and soil geochemistry. In 1998, small-scale mining was undertaken along the 
Jinhuanshan Fault to a depth of 120m, with an average grade of approximately 10gpt gold. 

The Suijia tenements are located on and close to the northeast-trending Linbei Fault and 
subsidiary faults, which generally dip 70o to 75o southeast. The Linbei Fault has yielded some of the 
highest ’faulthosted’ gold grades in the district. The nearby Lingshangou mine, which is hosted by the 
Linbei Fault, has reportedly produced approximately 300,000 oz at an average grade of 6.6gpt gold. 

Sino Gold has completed reconnaissance mapping and ground-based geophysical programs at 
the project. Drilling has commenced at the Xinzhuang and Sujia prospects. 
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Other Assets of Sino Gold 

Sino Gold Fields Alliance 
On November 22, 2006, Sino Gold entered into an agreement (the “Heads of Agreement”) with 

Gold Fields Australasia to create an alliance between Sino Gold and Gold Fields Australasia for the joint 
development of gold mining projects in the PRC. The Heads of Agreement is in respect of gold projects 
that the parties believe to have future production potential. 

The Heads of Agreement excludes the Jinfeng Project area comprising the Laizhishan Dome and 
a 10km wide band surrounding the current outer edges of the Laizhishan Dome; and the White Mountain 
Project area and a 10km wide band surrounding the outer edges of the White Mountain Project’s 
exploration leases (together, the ‘‘Excluded Area’’). The Heads of Agreement contains a non-compete 
clause preventing Sino Gold from exploring, exploiting or acquiring a GFS Scale Deposit (as defined in 
the Heads of Agreement) in the PRC, unless it is within the Excluded Area or through the Heads of 
Agreement. 

If a GFS Scale Deposit is approved by Sino Gold and Gold Fields Australasia for exploiting, the 
Heads of Agreement provides for the formation of a special purpose company ( ‘SPV’’), in which Sino 
Gold and Gold Fields Australasia will each hold a 50% interest. The SPV would in turn hold an interest in 
a CJV formed for the purpose of exploiting and developing the GFS Scale Deposit. Each party will be 
required to contribute equally to the capital of the SPV. The amount of equity capital and debt capital 
required to fund the SPV will be dependent on the size and nature of the project to be developed by the 
SPV. 

Gold Fields Australasia is a company associated with Gold Fields Limited, one of the world’s 
largest gold producers. It invests in exploration projects in Australia, Indonesia and China and is 
responsible for management of Gold Fields Limited’s exploration and growth activities in the 
Australasian region.  Additional information is available on the Gold Fields website at 
www.goldfields.co.za. 

Investment in Golden Tiger Mining NL 
In November 2006, Sino Gold subscribed for 15,305,604 ordinary shares of ASX-listed Golden 

Tiger, at a price of A$0.10 per share, and as a result now holds a 19.9% interest in that company.  

Golden Tiger is a gold exploration company with projects in southern PRC. Additional 
information is available on Golden Tiger’s website at www.goldentiger.com.au. 

As a result of the share subscription Sino Gold has the right: 

• to participate, pro-rata in any future issue of shares by Golden Tiger; 

• to nominate one director to the board of Golden Tiger (as at the date of this Circular, such right 
has not been exercised); and 

• to participate on a priority basis with Golden Tiger in connection with any acquisition, disposal, 
operation or exploitation of any current or future assets of Golden Tiger. 

Selected Consolidated Financial Information and Management’s Discussion and Analysis 
This Management’s Discussion and Analysis should be read in conjunction with the historical 

consolidated financial statements of Sino Gold and the related notes thereto included herein. This 
discussion is current as at the date of this Circular. The consolidated financial statements of Sino Gold 
and the financial information contained herein were prepared in accordance with IFRS.  All amounts in 
this discussion are expressed in Australian dollars unless otherwise identified. 
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The following discussion contains forward-looking statements that involve numerous risks and 
uncertainties. Actual results of Sino Gold could differ materially from those discussed in such forward-
looking statements as a result of these risks and uncertainties, including those set forth herein under 
“Cautionary Statement Regarding Forward-Looking Information” and under “Risk Factors”. 

Selected Annual Information 
The following information is derived from Sino Gold’s audited consolidated financial statements, 

which were prepared using IFRS.  All amounts are presented in A$, except per share amounts. 

 

 

 

 

 

 

Selected Annual Information: 

 Year ended December 31 
 2006  2005  2004 
  (A$’000)  (A$’000)  (A$’000) 
      
Net income (loss) (20,054)  (26,289)  (19,338) 
      
Profit/(Loss) per share      
  - Basic (cents per share) (13.7)  (20.3)  (15.0) 
  - Diluted (cents per share) NA  NA  NA 

 

 Year ended December 31 
 2006  2005  2004 
  (A$’000)  (A$’000)  (A$’000) 
      
Cash and cash equivalents 21,505  28,769  35,692 
Total assets 275,801  140,925  93,805 
Long term debt 89,899  45,883  - 
Total equity 53,913  40,174  72,770 

 

Selected interim information: 

 Half year ended June 30 
 2007  2006 
  (A$’000)  (A$’000) 
Income Statement    
Net income (loss) (3,117)  (7,997) 
Profit/(Loss) per share - basic (cents per share) (1.72)  (5.23) 
Profit/(Loss) per share - diluted (cents per share) (1.72)  (5.23) 
    
Balance Sheet    
Cash and cash equivalents 100,518  13,923 
Total assets 461,004  275,801 
Long term debt 78,850  89,900 
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Total equity 207,676  53,913 
 

Dividends 
The Sino Gold Directors did not declare or pay a dividend for any of the years ending December 

31, 2004, 2005 and 2006.  The Sino Gold Directors are expected to review the dividend policy on an annual 
basis.  Except as permitted by the Corporations Act, no dividend is payable otherwise than out of profits 
of Sino Gold.  The Sino Gold Directors may determine that a dividend is payable and fix: 

• the amount; 
• the time of the payment; and 
• the method of payment. 
Sino Gold in general meeting may determine a dividend, but may do so only if the Sino Gold 

Directors have recommended a dividend. A dividend determined by Sino Gold in general meeting must 
not exceed the amount recommended by the Sino Gold Directors. 

The Sino Gold Directors, when paying or declaring a dividend, may direct payment of the 
dividend wholly or partly by distribution of specific assets, including fully-paid shares in, or debentures 
of, Sino Gold and any other corporation. 

All dividends declared but unclaimed may be invested by the Sino Gold Directors as they think 
fit for the benefit of Sino Gold until claimed. Sino Gold incurs a debt when a dividend is declared. A Sino 
Gold Shareholder’s entitlement to recover an unclaimed dividend would lapse six years after the date on 
which the dividend is declared. 

Review of the six months ended June 30, 2007 
Sino Gold recorded a loss of A$3.1 million for the half year to June 30, 2007 compared to a loss of 

A$8.0 million for the half year to June 30, 2006 and a loss of A$20.1 million for the year ended December 
31, 2006. 

The results in the previous half-year and full year included the results from the Jianchaling Mine 
which was disposed of in the previous half-year. The current period results are primarily made up of 
interest income, finance costs, corporate costs, exploration expenditure written off, hedge losses expensed 
and the accounting impact of embedded derivatives on seed share options denominated in our reporting 
currency (A$) as opposed to our functional currency (US$) which creates a material impact to the profit 
and loss account. 

Interest income (A$2.7 million) was earned on both cash and cash equivalents along with 
restricted cash. Restricted cash represents cash held on deposit to secure the RMB working capital loan 
within the PRC with China Construction Bank. Finance costs (A$5.1 million) are made up of borrowing 
costs expensed, interest charges on the US$42 million Jinfeng project facility, interest charges on Jinfeng 
Standby L/C Loan and coupon payments on the US$35 million convertible note. 

During the period Sino Gold relinquished the Zhengyuan and Heishan tenements in Shandong 
Province and costs associated with exploration on these tenements have been written off. New 
Exploration Licences have subsequently been added to our exploration portfolio in the Shandong area by 
our joint venture partner to replace these relinquished properties. 

The half-year loss was materially impacted by the ongoing interpretation under International 
Financial Reporting Standards which deems certain share options to be derivative liabilities rather than 
equity. The International Financial Reporting Interpretations Committee continues to hold the view that 
contracts settled by delivering a fixed number of a company’s own equity instruments in exchange for a 
fixed amount of a foreign currency should be classified as liabilities rather than equity. As Sino Gold has 
a United States dollar functional currency, all options containing an Australian dollar strike price (other 
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than employee and director options covered under AASB 2 – Share Based Payments) are accounted for as 
liabilities rather than equity. The balance sheet result of this treatment is that Sino Gold is recognising a 
current liability of A$14.4 million at June 30, 2007 (A$19.8 million at December 31, 2006) that will never be 
cash settled. 

The resulting impact on the income statement is that movements during a given period in the fair 
value of the relevant options are recorded as a gain or loss and a foreign exchange gain or loss is also 
attributable on the translation to the functional currency. A net non-cash income gain of A$4.3 million 
was recognized in the half-year made up of a non-cash income gain of A$5.4 million due to the decrease 
in the share price of Sino Gold from A$7.30 on December 29, 2006 to A$5.63 on June 29, 2007 offset by a 
A$1.1 million non-cash foreign exchange loss due to the appreciation of the Australian dollar over the 
United States dollar in the same period. 

Net cashflow utilised in operating activities was A$7.9 million for the six-month period, which 
included interest payments of A$5.2 million. During the half-year A$58.3 million was absorbed by 
investment activities, the bulk of which pertained to exploration, evaluation and development activities. 

Financing activities during the period include A$160.3 million generated from new share issues 
and A$43.8 million proceeds from the full drawdown of both the Jinfeng project finance facility and the 
RMB working capital facility from China Construction Bank. 

Sino Gold had cash reserves of A$153.5 million at the end of the period including restricted cash 
of A$53.0 million (compared to A$21.5 million, of which A$7.6 million was restricted, at June 30, 2006). 
The June 30, 2007 financial statements recognise total assets of A$461.0 million and net assets of A$207.7 
million giving a book value of net assets per share of A$0.35. This represents a 67% and 285% increase in 
total assets and net assets, respectively, from June 30, 2006 of A$275.8 million and A$53.9 million 
respectively. In accordance with IFRS net assets do not recognise the full value of Sino Gold’s reserves. 

Proposed Transactions. Subsequent to the half year ended June 30, 2007 Sino Gold announced a 
proposed offer to acquire all of the outstanding shares in Golden China. Under the key terms of the 
proposed offer, Golden China shareholders would receive 0.2222 of a Sino Gold Share for every Golden 
China Share held. In addition Sino Gold has also provided interim funding to Golden China by 
subscribing to a C$5 million private placement in Golden China shares. The takeover offer has a 90% 
minimum acceptance condition (which may, with certain limits, be waived by Sino Gold). If successful 
and all of the issued shares of Golden China are acquired, this would entail Sino Gold issuing 
approximately 12,682,550 new Sino Gold Shares (including the exercise of all outstanding DSUs), 
equivalent to approximately 5.6% of the fully diluted share capital of Sino Gold (including the exercise of 
all outstanding DSUs and the exercise of all outstanding Convertible Securities).  The projected impact of 
these transactions is set out in “Unaudited Pro Forma Consolidated Financial Statements”.   

 As Sino Gold’s operations are at an early stage of development, management cannot accurately 
assess the potential impact of its operations on future performance. 

Comparison for the years ended December 31, 2006 and December 31, 2005 
Revenue. Sino Gold’s revenue decreased by A$2.329 million, or 21.1%, from A$11.024 million for 

the year ended December 31, 2005 to A$8.695 million for the year ended December 31, 2006. This was 
primarily due to a reduction in gold production of 8,642 ounces, or 42.0%, from the Jianchaling Project as 
the resource continued to be depleted and Sino Gold divested the mine in September 2006. The effect of 
the gold production decline was partially offset by an increase in average gold price of 32.9%. 

The revenue from the sales of gold is analysed as follows: 

  Year ended December 31 
  2005  2006 
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Sales quantity (oz)  20,577  11,935 
Average selling price (US$/oz)  410  545 
Revenue (A$’000s)  11,024  8,695 

 

Cost of sales. Sino Gold’s cost of sales decreased by A$8.839 million, or 53.1%, from A$16.642 
million for the year ended December 31, 2005 to A$7.803 million for the year ended December 31, 2006. 
This was primarily due to a reduction in depreciation and amortisation costs of A$6.242 million relating 
to the Jianchaling Project as the book value of the project was written down to Nil at December 31, 2005. 
Accordingly, no deprecation and amortisation was charged on mine property and equipment for the year 
ended December 31, 2006. In addition, a reduction in gold production occurred as discussed above. 

Gross profit. For the reasons discussed above, Sino Gold’s gross profit increased by A$6.510 
million, from a loss of A$5.618 million for the year ended December 31, 2005 to a profit of A$0.892 million 
for the year ended December 31, 2006. 

Other income. Sino Gold’s other income increased by A$2.629 million, or 197.2%, from A$1.333 
million for the year ended December 31, 2005 to A$3.962 million for the year ended December 31, 2006. 
This was primarily due to the gain on the sale of the Jianchaling Project of A$2.129 million. 

Administrative expenses. Sino Gold’s administrative expenses increased by A$1.290 million, or 
18.6%, from A$6.953 million for the year ended December 31, 2005 to A$8.243 million for the year ended 
December 31, 2006. This was principally due to an increase in employee benefits of A$1.371 million, or 
29.0%, related predominantly to the impact of the cost of share based payments. 

Other operating expenses. Sino Gold’s other operating expenses decreased by A$2.059 million, or 
16.4%, from A$12.548 million for the year ended December 31, 2005 to A$10.489 million for the year 
ended December 31, 2006. This decrease was primarily due to a write-off of mine property and 
equipment at the Jianchaling Gold Mine and higher foreign exchange gains which was offset by higher 
fair value losses of the Company’s option derivatives. At December 31, 2005 Sino Gold wrote down the 
value of the Jianchaling Gold Mine to Nil by charging an amount of A$4.735 million through the income 
statement and no such write down was made in 2006. The fair value loss of option derivatives increased 
by A$3.558 million, or 45.2%. The foreign exchange gain increased by A$0.780 million, or 428.6%. 

Finance costs. Sino Gold’s finance costs increased by A$3.673 million, or 146.7%, from A$2.503 
million for the year ended December 31, 2005 to A$6.176 million for the year ended December 31, 2006. 
The increase was primarily due to the effect of a full year interest charge on the Convertible Notes which 
were issued in March 2005 and the impact of interest charged on the Senior Loan Facility for the year 
ended December 31, 2006. The first drawdown on the facility took place in April 2006. The interest on the 
Convertible Notes increased by A$0.971 million, or 40.7%, while the interest charge on the Senior Loan 
Facility was A$2.817 million, for the year ended December 31, 2006 and Nil for the year ended December 
31, 2005. 

Tax. Sino Gold was not subject to income tax for the year ended December 31, 2005 or the year 
ended December 31, 2006 as Sino Gold did not generate a profit in either of these year.  

Loss for the year. For the reasons discussed above, loss for the year attributable to the equity 
holders of Sino Gold was reduced by A$6.235 million, or 23.7%, from a loss of A$26.289 million for the 
year ended December 31, 2005 to a loss of A$20.054 million for the year ended December 31, 2006. 

Changes in Accounting Policy. Sino Gold Options granted to investors where there is no share 
based payment relationship and the options are denominated in a foreign currency are accounted for as 
derivative liabilities. These options are recorded on the balance sheet at fair value with any movements in 
fair value are recorded directly in the income statement. This accounting treatment was the result of 
guidance issued by the International Financial Reporting Interpretations Committee (the ‘‘IFRIC’’). This 
accounting policy was not applied in the 2004 to 2005 published financial statements. Up until March 
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2005, the functional currency of Sino Gold was A$, therefore, the US$ denominated options were 
accounted for as a derivative liabilities. Thereafter, the functional currency of Sino Gold was US$, 
therefore, all A$ denominated options are accounted for as derivative liabilities from this time. As Sino 
Gold is now considered US$ functional, the US$ denominated options are no longer considered as 
derivative liabilities and the derivative liabilities previously created have been released to the equity 
reserve of Sino Gold.  

Comparison for the years ended December 31, 2005 and December 31, 2004 
Revenue. Sino Gold’s revenue decreased by A$9.020 million, or 45.0%, from A$20.044 million for 

the year ended December 31, 2004 to A$11.024 million for the year ended December 31, 2005. This was 
primarily due to a reduction in gold production of 22,546 ounces, or 52.5%, from the Jianchaling Project 
as the resource continued to be depleted. The effect of the gold production decline was partially offset by 
an increase in average gold price of 19.2%. 

 

 

 

 

 

The revenue from the sales of gold is analysed as follows: 

  Year ended December 31 
  2004  2005 
      
Sales quantity (oz)  42,892  20,577 
Average selling price (US$/oz)  344  410 
Revenue (A$’000s)  20,044  11,024 

 

Cost of sales. Sino Gold’s cost of sales decreased by A$7.813 million, or 31.9%, from A$24.455 
million for the year ended December 31, 2004 to A$16.642 million for the year ended December 31, 2005. 
This was primarily due to the reduction in gold production discussed above.  

Gross profit. For the reasons discussed above, Sino Gold’s gross profit decreased by A$1.207 
million, or 27.4%, from a loss of A$4.411 million for the year ended December 31, 2004 to a loss of A$5.618 
million for the year ended December 31, 2005. 

Other income. Sino Gold’s other income decreased by A$1.056 million, or 44.2%, from A$2.389 
million for the year ended December 31, 2004 to A$1.333 million for the year ended December 31, 2005. 
This was primarily due to a reduction in interest received of A$1.057 million, or 50.9%. 

Administrative expenses. Sino Gold’s administrative expenses increased by A$1.355 million, or 
24.2%, from A$5.598 million for the year ended December 31, 2004 to A$6.953 million for the year ended 
December 31, 2005. This was principally due to increased corporate overheads including travel costs 
reflecting the commencement of development of the Jinfeng Project, as well as increased activity in other 
projects. 

Other operating expenses. Sino Gold’s other operating expenses increased by A$1.203 million, or 
10.6%, from A$11.345 million for the year ended December 31, 2004 to A$12.548 million for the year 
ended December 31, 2005. This was primarily due to impairment charges of mine property and 
equipment at the Jianchaling Project, a write-off relating to an exploration property and fair value 
adjustments of Sino Gold’s option derivatives. Sino Gold made a write down of the value of the 
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Jianchaling Project of A$10.865 million and A$4.735 million in 2004 and 2005, respectively. Sino Gold 
made a write-off of A$2.251 million relating to the Jinkang Exploration Property in 2004. In 2005, Sino 
Gold had to charge the income statement with A$7.863 million due to the movement in fair value of 
options and derivatives compared to A$1.618 million in 2004. 

Finance costs. Sino Gold’s finance costs increased by A$2.130 million, or 571.0%, from A$0.373 
million for the year ended December 31, 2004 to A$2.503 million for the year ended December 31, 2005. 
This was principally due to the impact of interest charges on the Convertible Notes of A$2.388 million. 

Tax. Sino Gold was not subject to income tax for the year ended December 31, 2004 or for the year 
ended December 31, 2005 as Sino Gold did not generate a profit in either of these years. 

Loss for the year. For the reasons discussed above, loss for the year attributable to the equity 
holders of Sino Gold was increased by A$7.037 million, or 36.4%, from A$19.338 million for the year 
ended December 31, 2004 to A$26.375 million for the year ended December 31, 2005. 

Funding and Capital Requirements 
During the three years ended December 31, 2004, 2005 and 2006 Sino Gold’s primary source of 

working capital and long-term funding has been cash flows from operation and financing activities. 

Financing has consisted principally of long-term secured loans from banks, the issuance of 
convertible notes and the issuance of equity.  Sino Gold does not expect any material variances from its 
proposed use of proceeds from its 2006 financing.  The Directors confirm that Sino Gold did not 
experience any liquidity problems during the three years ended December 31, 2004, 2005 and 2006. 

As at June 30, 2007, Sino Gold had bank and cash balances, and time deposits of A$153.540 
million. This included restricted cash of A$53.022 which is used to collaterise a standby line of credit 
facility issued by its bankers to secure advances made by China Construction Bank, Guizhou Branch to 
the Jinfeng Project.  

The bank and cash balances are required to finance Sino Gold’s working capital requirements, as 
well as part of Sino Gold’s expected capital expenditure for its continuing growth and expansion plans. 
Specific considerations in determining Sino Gold’s appropriate cash position include Sino Gold’s working 
capital requirements, capital expenditure requirements and Sino Gold’s liquidity ratios. Sino Gold aims to 
maintain a certain level of excess cash to meet unexpected circumstances and to be able to take advantage 
of potential business expansion opportunities as they arise. 

As at June 30, 2007, Sino Gold had drawn down approximately A$97.182 million in general credit 
facilities entered into with banks and financial institutions. Of this A$48,949 relates to the Jinfeng project 
loan the interest rate for which is determined by reference to US$ LIBOR. The remaining credit facilities 
total A$48,233 and is represented by the cash collaterised line of credit facility issued by China 
Construction Bank, Guizhou Branch to the Jinfeng Project.  

Capital Expenditures 
During the three years ended December 31, 2004, 2005 and 2006 Sino Gold’s principal capital 

requirements have been in relation to the capital expenditures for the Jinfeng Gold Mine. 

The following table sets forth Sino Gold’s total capital expenditures for the years indicated: 

Capital Expenditure Summary    
  Year ended December 31 
  2004  2005  2006 
   A$’000s  A$’000s  A$’000s 
       
Payments for property, plant & equipment  (4,681)    -  (107) 
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Payments for exploration, evaluation and development costs  (13,124)  (57,746)  (117,893) 
Total capital expenditure  (17,805)  (57,746)  (118,000) 

 

Sino Gold’s planned future capital expenditures, mainly include: 

• the development of the underground mine at the Jinfeng Project at an estimated pre-production 
capital cost of US$20 million; 

• the planned expansion at the Jinfeng Project, in order to accommodate the proposed acceleration 
of production from the open-pit and underground operations at an estimated capital cost of up to 
US$18.2 million. This planned expansion is designed to expand the operating capacity of the 
Jinfeng Project from an estimated 180,000 oz p.a. to an operating capacity capable of processing 
up to an estimated 300,000 oz p.a;  

• the development of the White Mountain Project at an estimated capital cost of US$55 million;  
and 

• exploration expenditure on Sino Gold’s other projects. 

Sino Gold expects to partly fund these expenditures with cash flow from its operations and cash 
on hand. Additional funding is expected to be required consisting of additional debt or equity financing. 
There can be no assurance that Sino Gold will be able to raise additional capital on terms acceptable to 
Sino Gold or at all. The sale of additional equity or equity-linked securities may result in dilution of Sino 
Gold’s shareholders.  

From time to time, Sino Gold evaluates possible investments, acquisitions, divestments or 
mergers and may, if a suitable opportunity arises, make an investment, acquisition or divestment or enter 
into a merger. 

Summarised Cash Flow 
The following table summarises Sino Gold’s cash flows during the years indicated: 

  Year ended December 31 
  2004  2005  2006 
   A$’000s  A$’000s  A$’000s 
       
Net cash inflow/(outflow) from operating activities  (5,028)  791  (8,152) 
Net cash outflow from exploration and development 
activities 

 
(17,805)  (57,746)  (118,000) 

Net cash inflow from financing activities  794  46,028  122,529 

Cash Flows from Operating Activities 
Sino Gold’s net cash outflow from operating activities in the year ended December 31, 2006 was 

A$8.152 million, although Sino Gold incurred a loss after tax for such year of A$20.054 million. The 
difference was primarily attributable to non cash expense items of A$8.682 million and a positive impact 
from a change in net working capital of A$3.220 million. The non cash expense items include a fair value 
loss of option derivatives of A$11.421 million and equity settled share option expenses of A$1.296 million 
which was partially offset by a reversal on provision for restoration and rehabilitation of A$1.984 million 
and profit on sale of non-current assets of A$2.129 million. 

Sino Gold’s net cash inflow from operating activities in the year ended December 31, 2005 was 
A$0.791 million, although Sino Gold incurred a loss after tax for such period of A$26.289 million. The 
difference was primarily attributable to depreciation and amortisation of A$6.320 million, impairment of 



-B46 - 

mine property and equipment of A$4.735 million, movement in fair value of options and derivatives of 
A$7.863 million and a positive impact from a change in net working capital of A$7.594 million. 

Sino Gold’s net cash outflow from operating activities in the year ended December 31, 2004 was 
A$5.028 million although Sino Gold incurred a loss after tax for such period of A$19.338 million. The 
difference was primarily attributable to depreciation of A$7.224 million, exploration expenditure write off 
of A$2.251 million, impairment of mine property and equipment of A$10.865 million, and a negative 
impact from a change in net working capital of A$5.265 million. 

Cash Flows from Exploration and Development Activities 
Sino Gold’s net cash outflow from exploration and development activities was A$17.805 million, 

A$57.746 million, and A$118.000 million for the years ended December 31, 2004, 2005 and 2006, 
respectively. 

Sino Gold’s net cash outflow from exploration and development activities primarily reflects 
expenditure for exploration, feasibility studies and construction of the Jinfeng Project. Expenditure was 
also incurred on Sino Gold’s other exploration projects and on sustaining capital incurred at the ageing 
Jianchaling Project. 

Cash Flows from Financing Activities 
Sino Gold’s net cash from inflow from financing activities was A$0.794 million, A$46.028 million 

and A$122.529 million for the years ended December 31, 2004, 2005 and 2006, respectively. 

The net cash inflow provided by financing activities in the year ended December 31, 2006 
comprised the net proceeds of share issues of A$66.034 million and the proceeds from bank loans of 
A$60.640 million. 

The net cash inflow provided by financing activities in the year ended December 31, 2005 
comprised of an issuance of convertible notes raising A$45.932 million and the proceeds from share issues 
on the exercise of options of A$2.642 million (net of share issue costs) and proceeds from employee ESIS 
Loans of A$0.018 million. This was partially offset by repayments of shareholder loans of A$2.564 million. 

The net cash inflow provided by financing activities in the year ended December 31, 2004 
comprised of proceeds from employee ESIS Loans of A$0.219 million and the proceeds from share issues 
on the exercise of options of A$0.575 million (net of share issue costs). 

Senior Loan Facility 
Pursuant to a senior loan agreement dated September 16, 2005 entered into between the Jinfeng 

CJV, SG Guizhou, Sino Gold, Standard Bank plc, HVB, and China Construction Bank Corporation the 
Jinfeng CJV has been provided with a financing facility (the “Senior Loan Facility”) arranged and jointly 
underwritten by Standard Bank London plc and HVB for US$40 million plus US$2 million in capitalized 
interest with a 7 year term including a 2 year grace period. Repayments are made quarterly commencing 
December 21, 2007. The interest rate is LIBOR plus 3.25% margin pre-financial completion and 2.75% 
margin after financial completion. The Senior Loan Facility is fully drawn down. 

As at June 30, 2007, the Senior Loan Facility was secured by: 

• Sino Gold granting security over the shares held by it in SG Guizhou and over shareholder loans 
owing by SG Guizhou to Sino Gold;  

• SG Guizhou granting security over all its assets, an equity pledge over its interests in the Jinfeng 
CJV, comprising not less than an 82% interest, and security over relevant bank accounts as 
required under the Senior Loan Facility; 
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• the Jinfeng CJV granting security over mining titles, equipment, relevant project contracts and 
other assets of the Jinfeng CJV connected with the project and over relevant bank accounts; and 

• Sino Gold and SG Guizhou providing guarantees in relation to moneys owed by the Jinfeng CJV, 
as borrower, to the lenders under the Senior Loan Facility. In the case of Sino Gold, the guarantee 
for the Senior Loan Facility does not apply to liabilities arising after completion (being the date 
on which the ‘‘Lender Completion Test’’ for the Jinfeng Project is satisfied) except in respect of 
certain limited items. 
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Hedging Activities 
Pursuant to the Senior Loan Facility, SG Guizhou was required to enter into a gold hedging 

program. All outstanding hedging contracts as at September 30, 2007 are summarised in the table below 
(Sino Gold’s share being 82%): 

 Fixed Forwards Bought Put Options 
 Ounces US$/oz Ounces US$/oz 

2007 16,752 523 24,728 400 
2008 73,548 524 74,184 400 
2009 64,612 525 74,178 400 
2010 64,612 525 - - 
2011 64,612 525 - - 
2012 35,789 530 - - 
Total 319,925  173,090  

 

The mark-to-market value of the total hedge book was negative US$89.0 million as at September 
30, 2007, based on a spot gold price of US$743.40/oz. The contracts are not subject to margin calls by 
counterparty banks. 

Sino Gold does not anticipate putting in place any further gold hedging and does not hedge 
future interest rates or foreign exchange transactions.  

Critical Accounting Estimates 
The financial statements of Sino Gold have been prepared in accordance with IFRS. All of Sino 

Gold’s principal accounting policies are stated in Note 1 to the financial statements as set out in Schedule 
“A” of this Circular. IFRS requires the directors to make estimates and assumptions which may have an 
effect on the reported value or amount of assets, liabilities, revenue and expenses. These estimates are 
based on the directors’ knowledge of Sino Gold’s sector of activity, on historical and current information, 
on foreseeable future variations and on available information. These estimates and assumptions are 
subject to change over time. 

The following are regarded as critical accounting policies which may require estimates and 
assumptions from the Directors. 

Impairment of assets. At each reporting date, Sino Gold assesses whether there is any indication 
that an asset may be impaired. Where an indicator of impairment exists, Sino Gold makes a formal 
estimate of recoverable amount. Where the carrying amount of an asset exceeds its recoverable amount 
the asset is considered impaired and is written down to its recoverable amount. 

Recoverable amount is the greater of fair value less costs to sell and value in use. It is determined 
for an individual asset, unless the asset’s value in use cannot be estimated to be close to its fair value less 
costs to sell and it does not generate cash inflows that are largely independent of those from other assets 
or groups of assets, in which case, the recoverable amount is determined for the cash-generating unit to 
which the asset belongs. 

In assessing value in use, the estimated future cash flows are discounted to their present value 
using a pretax discount rate that reflects current market assessments of the time value of money and the 
risks specific to the asset. 

Exploration and evaluation costs. Costs arising from exploration and evaluation activities are 
carried forward provided such costs are expected to be recouped through successful development, or by 
sale, or where exploration and evaluation activities have not, at balance sheet date, reached a stage to 
allow a reasonable assessment regarding the existence of economically recoverable reserves. When the 



-B49 - 

existence of economically recoverable reserves is not probable, provision for impairment is made in 
respect of the costs carried forward. 

Grants and subsidies are offset against costs as incurred. 

Costs carried forward in respect of an area of interest that is abandoned are written off in the 
period in which the decision to abandon is made. 

Mining operation development costs. Costs incurred in the development and construction of a 
mining operation are capitalized to the extent that the carrying amount does not exceed recoverable 
amount. Once production commences the carrying value is transferred to property, plant and equipment 
and depreciated accordingly. 

Derivative Financial Instruments. Sino Gold enters into forward gold hedges where it agrees to sell 
specified ounces of gold at a predetermined gold price. The objective of these hedges is to match the 
forward agreements with anticipated cash flows from future gold sales and as such are considered ‘‘cash 
flow’’ hedges under IAS 39 ‘‘Financial Investments: Recognition and Measurement’’. The fair value of all 
qualifying cash flow hedges is recorded on the balance sheet. Movements in fair value, to the extent the 
hedges are effective, are recorded as a separate component of equity and released to the profit and loss at 
the time the hedged transaction occurs. 

Revenue Recognition. Revenue is recognised to the extent that it is probable that the economic 
benefits would flow to Sino Gold and the revenue can be reliably measured. The following specific 
recognition criteria must also be met before revenue is recognised: 

• Sale of Goods – Revenue is recognised when the significant risks and rewards of ownership of 
the goods have passed to the buyer and can be measured reliably. Risks and rewards are 
considered passed to the buyer at the time of delivery of the goods to the customer, being when 
the gold leaves the mine site. 

• Interest – Revenue is recognised as the interest accrues (using the effective interest method, 
which is the rate that exactly discounts estimated future cash receipts through the expected life of 
the financial instrument to the net carrying amount of the financial asset. 

Foreign Currency Translation. Following the issue of the US$ denominated convertible notes in 
March 2005, the functional currency of Sino Gold was deemed to be US$. Prior to this event the functional 
currency of Sino Gold was considered to be Australian dollars. The functional currency of overseas 
subsidiaries is the RMB.  

Transactions in foreign currencies are initially recorded in the functional currency at the 
exchange rates ruling at the date of the transaction. Monetary assets and liabilities denominated in 
foreign currencies are retranslated at the rate of exchange ruling at the balance sheet date. 

All differences in the consolidated financial report are taken to the income statement with the 
exception of differences on foreign currency borrowings that provide a hedge against a net investment in 
a foreign entity. These are taken directly to equity until the disposal of the net investment, at which time 
they are recognised in the income statement. Tax charges and credits attributable to exchange differences 
on those borrowings are also recognised in equity. 

Non-monetary items that are measured in terms of historical cost in a foreign currency are 
translated using the exchange rate as at the date of the initial transaction. 

Non-monetary items measured at fair value in a foreign currency are translated using the 
exchange rates at the date when the fair value was determined. 

The functional currency of the overseas subsidiaries is the RMB. 

As at the reporting date the assets and liabilities of these overseas subsidiaries are translated into 
the presentation currency of Sino Gold Mining Limited at the rate of exchange ruling at the balance sheet 
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date and the income statements are translated at the weighted average exchange rates for the period. The 
exchange differences arising on the retranslation are taken directly to a separate component of equity. 

On disposal of a foreign entity, the deferred cumulative amount recognised in equity relating to 
that particular foreign operation is recognised in the income statement. 

Share Based Payments. Sino Gold provides benefits to employees (including directors) of Sino Gold 
in the form of share based payment transactions, whereby employees render services in exchange for 
shares or rights over shares (‘Equity-settled Transactions’). The EOP is in place to provide these benefits. 
Sino Gold Options granted under this vest over a three year period and have no attaching market or 
performance conditions. 

The cost of these Equity-settled Transactions with employees is measured by reference to the fair 
value at the date at which they are granted. The fair value is determined using a Black Scholes option 
pricing model. 

The cumulative expense recognised for Equity-settled Transactions at each reporting date until 
vesting date reflects: (i) the extent to which the vesting period has expired; and (ii) the number of awards 
that, in the opinion of the directors of Sino Gold, would ultimately vest. This opinion is formed based on 
the best available information at balance sheet date. No adjustment is made for the likelihood of market 
performance conditions being met as the effect of these conditions is included in the determination of fair 
value at grant date. 

No expense is recognised for awards that do not ultimately vest, except for awards where vesting 
is conditional upon a market condition. 

Where the terms of an equity-settled award are modified, as a minimum an expense is recognised 
as if the terms had not been modified. In addition, an expense is recognised for any increase in the value 
of the transaction as a result of the modification, as measured at the date of modification. Where an 
equity-settled award is cancelled, it is treated as if it had vested on the date of cancellation, and any 
expense not yet recognised for the award is recognised immediately. However, if a new award is 
substituted for the cancelled award, and designated as a replacement award on the date that it is granted, 
the cancelled and new award are treated as if they were a modification of the original award, as described 
in the previous paragraph. 

The dilutive effect, if any, of outstanding options is reflected as additional share dilution in the 
computation of earnings per share. 

Sino Gold Options granted to investors where there is no share based payment relationship and 
which are denominated in a foreign currency are accounted for as derivative liabilities. These options are 
recorded on the balance sheet at fair value with any movements in fair value recorded directly in the 
income statement.  

Up until March 17, 2005, the functional currency of Sino Gold was A$, therefore, the US$ 
denominated option was accounted for as a derivative liability. Thereafter, the functional currency of 
Sino Gold was US$, therefore, all A$ denominated options are accounted for as derivative liabilities from 
this time. As Sino Gold is now considered US$ functional, the US$ denominated options are no longer 
considered as derivative liabilities and the derivative liabilities previously created have been released to 
the equity reserve of Sino Gold. 

Related Party Transactions 
Pursuant to the BIOX licence agreement (“Licence Agreement”) between the Jinfeng CJV and 

Minsaco BIOX Pty Ltd., holder of a licence from Biomin Technologies S.A. (“Biomin”) dated June 23, 
2004, the Jinfeng CJV is licensed to use the BIOX  process in connection with the Jinfeng Project. Inter-
related with the Licence Agreement is a trademark licence agreement between the Jinfeng CJV and 
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Biomin dated July 26, 2005, Biomin has  licensed  the  Jinfeng  CJV  to  use  the  trademark  ‘‘BIOX”’  in  
the  PRC  in  connection  with  the  Jinfeng Project.  

Minsaco BIOX Pty Ltd. is owned by Gold Fields which is a substantial shareholder and has a 
representative on the board of Sino Gold. 

The  amounts  of  the  payments  to  be  made  under  the  Licence  Agreement  and the related  
trademark licence Agreement are highly commercially confidential, and Sino Gold is not able to publicly 
disclose those amounts, although it can provide details of the qualitative nature of those payments. An 
initial licence fee is payable in three instalments as follows: (i) an instalment was due upon the decision to 
proceed with construction of the BIOX  plant; (ii) an instalment is due on the date of commencement of 
operations; and (iii) an instalment is due upon the successful completion of a performance test or 12 
months after the date  of  commencement  of  operations  if  successful  completion of the performance 
test is not achieved through no fault of the licensor. 

A  royalty  (payable  quarterly  in  arrears)  is  payable  based  on  a  dollar  amount  per  ounce  of  
gold.  If, subsequent to successful completion of performance tests, Sino Gold requests further personnel 
training, then  fees  are  payable  based  on  an  agreed  schedule  of  rates  and  if  ongoing  technical  
support  is  required beyond an agreed minimum amount, then a fee is payable for such additional 
technical support based on an agreed schedule of rates. 

Consolidated Capitalization 
The following table sets forth the consolidated capitalization of Sino Gold as at the dates 

indicated before and after giving effect to the Offer. This table should be read in conjunction with the 
consolidated financial statements of Sino Gold (including the notes thereto) contained in the Circular. 

 
 Outstanding as 

at Dec 31, 2006 

 Outstanding as 
at Jun 30, 2007 

 Outstanding as at Jun 
30, 2007 after giving 

Effect to the Offer 
   A$’000s  A$’000s  A$’000s 
       
Share Capital  168,259  327,594  430,521 
Convertible Notes – Equity Component  3,228  3,228  3,228 
Accumulated Losses  (56,535)  (67,422)  (67,422) 
Other Reserves  (95,113)  (98,472)  (93,440) 
Minority Interests  34,074  42,748  43,580 
Total Equity  53,913  207,676  316,467 

Share Capital of Sino Gold 
Holders of Sino Gold Shares are entitled to notice of, and to attend and vote at, general meetings. 

Generally, every shareholder present in person or by proxy, attorney or representative has one vote on a 
show of hands, and on a poll, one vote for each fully paid share.  The Directors may declare a dividend to 
be paid to shareholders entitled to that dividend. Upon the liquidation, dissolution or winding up of Sino 
Gold, Sino Gold shareholders are entitled to receive on a pro-rata basis the net assets of Sino Gold after 
payment of debts and other liabilities, in each case subject to the rights, privileges, restrictions and 
conditions attaching to any other series or class of shares ranking in priority to, or equally with, the 
holders of ordinary shares with respect to liquidation, dissolution or winding up. Sino Gold Shares do 
not carry any pre-emptive, subscription, redemption or conversion rights, nor do they contain any 
sinking or purchase fund provisions.  Subject to the constitution, the Corporations Act, the ASX Listing 
Rules and the ASTC Settlement Rules, Sino Gold Shares are freely transferable.  Sino Gold may only 
modify or vary the rights attaching to any class of shares with the consent in writing of the shareholders 
with at least 75% of the votes in the class or the sanction of a special resolution passed at a meeting of the 
holders of the issued shares of that class.  The Corporations Act provides that the constitution can only be 
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amended by a special resolution passed by at least 75% of the votes cast by members entitled to vote on 
the resolution. 

All of the issued Sino Gold Shares comprise fully paid ordinary shares. Under the Corporations 
Act, Australian registered companies do not have an authorised capital, and there is no concept of a ‘‘par 
value” in respect of issued shares. All Sino Gold Shares are recorded in Sino Gold’s financial statements 
at their issue price less issue costs.  

Details of Sino Gold’s issued capital on the date of the Circular (on a fully diluted basis) are as 
follows: 

Fully paid Sino Gold Shares as at the date of this Circular   184,876,415 

Fully paid Sino Gold Shares to be issued pursuant to the Offer 12,682,550(1) 

Maximum number of Sino Gold Shares that may be issued to holders of Golden China Convertible Debentures if 
conversion of all such convertible debentures occurs before the Expiry Date 1,201,283 

Maximum number of Sino Gold Shares that may be issued to holders of Golden China Options if all such options 
are exercised before the Expiry Date 1,714,141 

Maximum number of Sino Gold Shares that may be issued to holders of Golden China Warrants if all such 
warrants are exercised before the Expiry Date 1,783,155 

Sino Gold Shares issuable upon exercise of all outstanding Sino Gold Options 6,710,000 

Sino Gold Shares issuable upon conversion of all outstanding Sino Gold Convertible Notes  15,383,045 

Total  224,350,589 

    (1) Assuming 0.2222 of a Sino Gold Share is issued for each outstanding Golden China Share and the issuance of 196,793 Sino Gold 
Shares as a result of the exercise of all outstanding DSUs. 

The Sino Gold Shares rank pari passu in all respects, and in particular, for all dividends and other 
distributions, declared, paid or made on the shares. 

Pursuant to the Heads of Agreement, Gold Fields Australasia has a right to participate pro-rata in 
any future issue of Sino Gold Shares or securities convertible into Sino Gold Shares by Sino Gold.  This 
right does not extend to Sino Gold Shares or securities issued in connection with the take-over of another 
entity. 

Except as disclosed herein, no share or loan capital of Sino Gold or any of its subsidiaries is under 
any option or is agreed conditionally or unconditionally to be put under any option. 

Sino Gold’s primary listing is on the ASX.  Sino Gold is also secondarily listed on the HKSE, and 
by undertaking the shunting procedure described below, holders of ordinary shares in Sino Gold may 
sell their shares on the HKSE, even if they are initially listed for official quotation on the ASX.  Details of 
the procedure for shunting shares between Sino Gold’s Australian Share Registry and Hong Kong Share 
Registrar are as follows: 

• the respective share registrar in each country has set up a control account as part of the issued 
capital for Sino Gold. For example, the Australian Share Registry has established a holding on 
Sino Gold’s Australian register with the name ‘‘Hong Kong Control Register’’, with the current 
issued capital of the Hong Kong Share Registrar. This holding is excluded from any reports 
concerning largest shareholders and similar matters. The Hong Kong Share Registrar has set up a 
similar account with the issued capital of the Australian register;  

• when a shareholder wishes to shunt shares from one of the two registers (the ‘‘home register’) to 
the other register (the ‘‘target register’’), the shareholder provides the home registrar with a 
written direction to that effect. The home registrar then removes the shares from their holding, 
and places the shares into the control account. A fax or email confirmation is then sent to the 
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target registrar, who removes shares from their control account and places the shares into a 
holding in the name of the shareholder; and 

• periodically (usually at the time of each shunt) the two registrars compare their respective control 
accounts to confirm that all figures match. 

The period of time required to shunt Sino Gold Shares between the Australian Share Registry and 
the Hong Kong Share Registrar may vary and there is no certainty of when shunted Sino Gold Shares 
would be available for trading or settlement.  

Sino Gold has applied to have the Sino Gold Shares that are to be issued pursuant to the Offer 
listed on the ASX and the HKSE.  Quotation will not be automatic but will depend on the ASX and the 
HKSE exercising their discretion.  Sino Gold cannot guarantee, and does not represent or imply, that the 
Sino Gold Shares will be so quoted.  The fact that the ASX and the HKSE may admit the Sino Gold Shares 
to quotation is not to be taken in any way as an indication of the merits of Sino Gold or the Sino Gold 
Shares. 

Convertible Notes 
On March 17, 2005, Sino Gold completed the issue of US$35 million unsecured Convertible 

Notes. The Convertible Notes carry a coupon of 5.75% per annum and the conversion price is US$2.2752 
per Sino Gold Share based on a fixed exchange rate of US$1:A$1.2702. The Convertible Notes mature on 
March 17, 2012. 

The Convertible Notes are convertible at the option of the holder at any time on and after April 
26, 2005 and up to March 17, 2012. 

Noteholders will have the option to put the Convertible Notes to Sino Gold at their principal 
amount with accrued interest: 

• if the ASX announces that Sino Gold Shares have ceased or will cease to be listed and the Sino 
Gold Shares are not immediately re-listed on another stock exchange; and 

• on March 17, 2010. 

Noteholders are granted standard anti-dilution rights dealing with, among other things, share 
consolidations, share splits, capital distributions, extraordinary dividends, rights issues and bonus issues. 

If a change of control event (as defined in the terms and conditions of the Convertible Notes) 
occurs in respect  of  Sino Gold,  the  noteholders  will  have  the  right  for  a  period  of  60  days  to  
convert  their Convertible Notes at a conversion price adjusted from the conversion price that would 
otherwise apply in accordance with the following table: 

1 year from issue:  85.0% 

1–2 years from issue:  87.5% 

2–3 years from issue:  90.0% 

3–4 years from issue:  92.5% 

4–5 years from issue:  95.0% 

5–6 years from issue:  97.5% 

Thereafter, to maturity:  100.0% 

A  change  of  control  event  occurs  if  an  offer  in  respect  of Sino Gold Shares  has  become  or  
been  declared unconditional in all respects and Sino Gold becomes aware that the right to cast more than 
50% of the votes  which  may  ordinarily  be  cast  on  a  poll  at  a  general  meeting  of  shareholders  has  
or  will  become unconditionally vested in Sino Gold. 
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Holders of Convertible Notes have a right of first refusal in respect of any additional convertible 
notes which may be issued on the same terms as the March 17, 2005 Convertible Notes up to a principal 
amount not exceeding US$20 million. 

The Convertible Notes are listed on the Singapore Exchange Securities Trading Limited. 

Sino Gold has made an offer, dated October 11, 2007, to all Convertible Noteholders inviting 
them to:  

• surrender their Convertible Notes for conversion into Sino Gold Shares in accordance 
with the terms and conditions of the Convertible Notes; and  

• amend the provisions of the terms and conditions of the Convertible Notes permitting 
the outstanding Convertible Notes to be redeemed at the option of Sino Gold. 

 

Under the terms of the offer, Convertible Noteholders who tender their Convertible Notes and 
deliver a valid acceptance instruction and conversion notice at or before 17:00 (London, U.K. time) on 
October 22, 2007 (the “Early Consent Deadline”) will receive the relevant number of Sino Gold Shares 
corresponding to their holding of Convertible Notes in accordance with terms and conditions of the 
Convertible Notes, together with a payment of US$130 per US$1,000 of Convertible Notes (the “Early 
Consent Payment”).  Convertible Noteholders who tender their Convertible Notes and deliver a valid 
acceptance instruction and conversion notice after the Early Consent Deadline but before the expiry of the 
offer will receive the relevant number of Sino Gold Shares corresponding to their holding of Convertible 
Notes in accordance with terms and conditions of the Convertible Notes, but no Early Consent Payment.  

If the provisions of the terms and conditions of the Convertible Notes are amended to permit the 
outstanding Convertible Notes to be redeemed at the option of Sino Gold and if Sino Gold chooses to 
redeem the Convertible Notes, Convertible Noteholders whose Convertible Notes are redeemed will 
receive the principal amount of their holding of Convertible Notes together with interest accrued to the 
date fixed for redemption, but no Early Consent Payment. 

The maximum number of Sino Gold Shares to be issued to Convertible Noteholders (i.e. if all 
Convertible Noteholders surrender their Convertible Notes for conversion into Sino Gold Shares) is 
15,383,045. This represents approximately 7.7% of the expanded issued capital of Sino Gold prior to the 
Golden China Offer and approximately 7.2% of the expanded issued capital of Sino Gold after successful 
completion of the Golden China Offer. The maximum aggregate cost of the Early Consent Payment to 
Convertible Noteholders (i.e. if all Convertible Noteholders surrender their Convertible Notes for 
conversion into Sino Gold Shares before the Early Consent Deadline) is US$4.55 million. This payment 
will be funded from working capital. 

Sino Gold Options 
The following table shows the number of options to purchase Sino Gold Shares issued and 

outstanding as at the date of this Circular. 

Class 

Number of 
Sino Gold 

Shares Under 
Option 

 
Market value of 
Sino Gold Shares 
Under Option at 
Grant Date  

 
Market value of 
Sino Gold Shares 
Under Option at 
September 28, 
2007 

Exercise 
Price 

(A$/share) 

Expiry Date 
(dd/mm/yy) 

 
Vesting Date 
(dd/mm/yy) 

Director 215,000 623,500 1,616,800 2.69 31/12/08 Fully vested 

Director 370,000 740,000 2,782,400 2.00 31/12/09 31/12/07 

Director 800,000 2,800,000 6,016,000 3.29 31/12/10 31/12/08 

Director 1,370,000 7,987,100 10,302,400 6.50 31/12/11 31/12/09 



-B55 - 

Class 

Number of 
Sino Gold 

Shares Under 
Option 

 
Market value of 
Sino Gold Shares 
Under Option at 
Grant Date  

 
Market value of 
Sino Gold Shares 
Under Option at 
September 28, 
2007 

Exercise 
Price 

(A$/share) 

Expiry Date 
(dd/mm/yy) 

 
Vesting Date 
(dd/mm/yy) 

Employee 50,000 145,000 376,000 2.69 31/12/08 Fully vested 

Employee 150,000 303,000 1,128,000 2.06 15/10/09 15/10/07 

Employee 25,000 54,000 188,000 2.12 27/10/09 27/10/07 

Employee 80,000 171,200 601,600 2.08 15/12/09 15/12/07 

Employee 315,000 630,000 2,368,800 2.00 31/12/09 31/12/07 

Employee 980,000 3,430,000 7,369,600 3.29 31/12/10 31/12/08 

Employee 150,000 549,000 1,128,000 3.81 06/03/11 06/03/09 

Employee 40,000 190,000 300,800 4.88 03/06/11 03/06/09 

Employee 1,665,000 9,490,500 12,520,800 6.50 31/12/11 31/12/09 

SBBH Options 500,000 1,040,000 3,760,000 2.53 16/09/10 Fully vested 

Total 6,710,000      

Director and Employee Options 
Sino Gold has two employee option plans; the ESIS and EOP. On August 28, 2002 the Directors 

resolved that no further Sino Gold Shares would be issued under the ESIS and all further employee 
incentives would be granted under the EOP.  

Purpose. The purpose of the EOP is to help attract and retain the best available personnel, to 
provide additional incentive to employees, Directors and consultants, to achieve the long term objectives 
of Sino Gold and to promote the success of Sino Gold’s business.  

Who May Join. Eligible participants of the EOP include full or part-time employees of; (i) Sino 
Gold; and (ii) a Related Body Corporate as defined under section 50 of the Corporations Act (collectively, 
‘‘Eligible Persons’’). 

Limitation on Number of Sino Gold Options Issued. The total number of options over unissued Sino 
Gold Shares that may be issued under the EOP, which added to the number of Sino Gold Shares or 
options issued under all other employee or executive share or option plans of Sino Gold, must not exceed 
10% of the total number of Sino Gold Shares on issue from time to time. 

Option Entitlements. The Sino Gold Board may, at its discretion, determine the extent to which 
Eligible Persons may participate in the EOP and Sino Gold may issue options to such Eligible Persons. An 
Eligible Person may only apply for Sino Gold Options in his or her own name. An application for less 
than the Eligible Person’s full entitlement must be in respect of multiples of 100 Sino Gold Options. Sino 
Gold Options will only be issued under the EOP to Directors after the shareholders of Sino Gold have 
approved the proposed issue, if such approval is required by the Corporations Act or the ASX Listing 
Rules. 

Terms of the Offer of Sino Gold Options. Each Sino Gold Option carries the right in favour of an 
option holder to subscribe for one share. No money will be payable for the issue of the Sino Gold 
Options. The Sino Gold Options expire on the earlier of five years (the ‘‘Expiry Date’’) from the date of 
issue as set out in the option certificate (the ‘‘Issue Date’’); or the date on which the option holder ceases 
to be an Eligible Person. 

Exercise Price. Sino Gold Shares allotted to the option holders on the exercise of options shall be 
issued at the exercise price calculated in the following way (‘‘Exercise Price’’): 
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• In respect of the offers of Sino Gold Options approved by the Sino Gold Board while Sino Gold is 
not admitted to the official list of the ASX, the subscription price of a share in respect of any 
particular Sino Gold Option granted under the EOP is the higher of (i) A$0.20; and (ii) the price 
determined by the Sino Gold Board; or 

• In respect of offers of Sino Gold Options approved by the Sino Gold Board while Sino Gold is 
admitted to the official list of the ASX, the subscription price of a share in respect of any 
particular Sino Gold Option granted under the EOP is the higher of (i) A$0.20; and (ii) the 
weighted average price of Sino Gold Shares on the ASX over the five trading days prior to the 
date of offer of the Sino Gold Options. 

Performance Target. The Sino Gold Board may in its absolute discretion, impose performance 
hurdles on the exercise of options by an option holder. Performance hurdles must be specified in the offer 
of options and state that the relevant options cannot be exercised unless the performance hurdles are 
satisfied. 

Exercise of Sino Gold Options. The exercise period in relation to a Sino Gold Option under the EOP 
(‘‘Exercise Period’’) refers to the period commencing on the date that is three years after the Issue Date 
and ending on the Expiry Date, or such other period as the Sino Gold Board resolves. An option holder 
may at any time during the Exercise Period exercise outstanding Sino Gold Options in whole or in part, 
provided that, unless otherwise permitted under the EOP, the option holder wishing to exercise the Sino 
Gold Options is an Eligible Person at the time of exercise. Sino Gold must allot the resultant shares within 
five Business Days of the exercise of the Sino Gold Option. Shares allotted shall rank from the date of 
allotment equally with existing shares of Sino Gold in all respects. Sino Gold Options may not be listed 
for quotation on the official list of ASX. 

Sino Gold Options are Personal to Grantee. Subject to the decision of the Sino Gold Board other than 
in cases of hardship or for any other just reason, an option holder may not sell, transfer, assign, give or 
otherwise dispose of, in equity or in law, the benefit of a Sino Gold Option during the period 
commencing from the Issue Date and ending on the date which is three years after the Issue Date 
(‘‘Qualification Period’’). After the expiration of the Qualification Period, a Sino Gold Option holder may 
sell, transfer, assign, give or otherwise dispose of, in equity or in law, the benefit of an option on the 
condition that the proposed new holder of the Sino Gold Option enter into a covenant with Sino Gold 
pursuant to which the proposed new holder acknowledges and agrees to be bound by the provisions 
contained in the EOP. 

Sino Gold must make application to have the shares allotted pursuant to the EOP listed for 
official quotation in accordance with ASX Listing Rule 2.8. 

No Participation in New Issues. An option holder is not entitled by reason only of being a holder of 
Sino Gold Options to participate in any: (i) cash issue; (ii) issue of shares or other equity securities or 
instrument which convert into shares by way of capitalisation of profits or reserves ((i) and (ii) 
collectively, ‘‘New Issue’’); (iii) issue of rights to subscribe for additional shares or any other securities to 
be issued by Sino Gold, without exercising the Sino Gold Options prior to the record date for the 
determination of entitlements to the issue of securities and participating as a result of being a holder of 
shares. 

Adjustment of Exercise Price. If Sino Gold makes a New Issue which is a pro rata cash issue to all 
shareholders of Sino Gold (other than an issue in lieu or in satisfaction of dividends or by way of 
dividend reinvestment), and no shares have been issued in respect of a Sino Gold Option before the 
record date for determining entitlements to the issue, the Exercise Price will be reduced in accordance 
with the formula set out in ASX Listing Rule 6.22. 

If Sino Gold makes a New Issue which is a pro rata bonus issue to all shareholders of Sino Gold 
or is an issue of shares or other equity securities or instrument which convert into shares by way of 
capitalisation of profits or reserves (other than an issue in lieu or in satisfaction of dividends or by way of 
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dividend reinvestment), and no shares have been issued in respect of a Sino Gold Option before the 
record date for determining entitlements to the issue, the number of shares which will be allotted on the 
exercise of a Sino Gold Option pursuant to this EOP will be increased by the number of shares that would 
have been issued in respect of the shares the subject of the Sino Gold Option if the Sino Gold Option had 
been exercised immediately prior to such record date but no change will be made to the Exercise Price. 

Effect of Alterations to Share Capital. If Sino Gold varies its share capital through a pro rata issue or 
a bonus issue or through a reconstruction, the number of options held by each options holder and the 
exercise price of each option are varied in accordance with the ASX Listing Rules.  

Lapse of Sino Gold Option. In general, the Sino Gold Options shall lapse automatically and not be 
exercisable (to the extent not already exercised) on the earlier of: (i) the Expiry Date; (ii) any other date of 
expiry as determined by the Sino Gold Board; or on which the option holder ceases to be an employee or 
Director of Sino Gold or a Related Body Corporate. 

However, the exercise of Sino Gold Options under the EOP shall continue to be effective if the 
option holder ceases to be an Eligible Person in the following circumstances: 

• where an option holder dies and at the date of his death that option holder held outstanding Sino 
Gold Options. In such circumstances, those outstanding Sino Gold Options are automatically 
transferred to the estate of the deceased option holder; 

• where the relevant Eligible Person is a Director and ceases to hold such office by reason of 
retirement pursuant to the constitution of Sino Gold or the Corporations Act or who offers 
himself for reappointment but is not reappointed; or 

• where the Eligible Person ceases to be an Eligible Person by reason of ill health or accident 
(resulting in permanent disability). 

Alterations to the EOP. The EOP may be amended at any time by resolution of the Sino Gold 
Board subject to the Corporations Act and the ASX Listing Rules. Any such amendment, however, shall 
not adversely affect the rights of option holders who are granted Sino Gold Options prior to such 
amendment without the consent of the option holder, unless such amendment is required by or 
necessitated by amendments to either the Corporations Act or the ASX Listing Rules. 

Termination of EOP. The EOP may be terminated at any time by the Sino Gold Board. But such 
termination shall not affect the rights of holders of Sino Gold Options issued prior to termination. 

Sino Gold had on issue 6,210,000 options under the EOP as at the date hereof. Each option gives 
the holder the right to acquire one Sino Gold Share.  The Sino Gold Shares issuable upon exercise of the 
options rank equally with all other Sino Gold Shares. 

Sino Gold had on issue 2,592,000 Sino Gold Shares under the ESIS as at the date hereof, which 
rank equally with all other Sino Gold Shares. 

The following table shows the aggregate number of Sino Gold Shares under option to directors, 
officers and employees pursuant to the EOP as at the date hereof. 

Group Number in Group Aggregate Number of Sino 
Gold Shares Under Option 

Directors 7 2,755,000 
Officers 2 770,000 
Employees 34 2,685,000 

SBBH Options 
Pursuant to an agreement dated September 16, 2005, Standard Bank plc and HVB were granted 

an aggregate 500,000 options. Each option grants a right to subscribe for one Sino Gold Share at an 
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exercise price of A$2.53. The options are exercisable at any time within five years after the date of issue of 
the options.   

 Prior Sales 
Over the last 12 months to the date of this Circular, Sino Gold, has issued an aggregate of 

31,815,688 Sino Gold Shares, at prices ranging from A$0.7160 to A$7.00, as follows: 

• on January 9, 2007, 6,500,000 Sino Gold Shares at a price of A$5.5800 through a placement to Gold 
Fields Australasia (BVI) Limited; 

• on January 19, 2007, 1,777,776 Sino Gold Shares at a price of A$0.7160 upon the exercise of Sino 
Gold Options; 

• on March 16, 2007, 18,999,912 Sino Gold Shares at a price of A$7.00 pursuant to the Global 
Offering of Sino Gold Shares to be listed on the Stock Exchange of Hong Kong Limited; 

• on April 12, 2007, 709,000 Sino Gold Shares at a price of A$7.00 allotted to cover over-allocations 
in the Global Offering that was completed at the time of Sino Gold’s secondary listing on the 
Stock Exchange of Hong Kong Limited;  

• on May 1, 2007, 60,000 Sino Gold Shares at a price of A$2.69 upon the exercise of Sino Gold 
Options; 

• on May 4, 2007, 17,000 Sino Gold Shares at a price of A$2.69 upon the exercise of Sino Gold 
Options; 

• on May 7, 2007, 17,000 Sino Gold Shares at a price of A$2.69 upon the exercise of Sino Gold 
Options; 

• on June 13, 2007, 75,000 Sino Gold Shares at a price of A$1.20 upon the exercise of Sino Gold 
Options; 

• on July 30, 2007, 300,000 Sino Gold Shares at a price of A$1.00 upon the exercise of Sino Gold 
Options; and 

• on July 30, 2007, 100,000 Sino Gold Shares at a price of A$2.69 upon the exercise of Sino Gold 
Options 

• on September 4, 2007, 300,000 Sino Gold Shares at a price of A$1.00 upon the exercise of Sino 
Gold Options 

• on September 18, 2007, 1,350,000 Sino Gold Shares at a price of A$1.00 upon the exercise of Sino 
Gold Options 

• on October 5, 2007, 20,000 Sino Gold Shares at a price of A$2.69 upon the exercise of Sino Gold 
Options 

• on October 5, 2007, 1,590,000 Sino Gold Shares at a price of A$1.00 upon the exercise of Sino Gold 
Options  
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Price Range and Trading Volume of Sino Gold Shares 
The Sino Gold Shares are listed and posted for trading on the ASX under the symbol “SGX”.  The 

following tables sets forth the high and low closing prices and volumes of the Sino Gold Shares traded on 
the ASX for the periods indicated: 

Price Range of Sino Gold Shares 
on the ASX (in A$) 

 High Low Total Volume 

October (to October 19) 2007 .........................................................................  8.11 6.88 14,607,386 

September 2007 ................................................................................................  7.52 5.83 24,139,990 

August 2007......................................................................................................  6.60 5.00 21,820,634 

July 2007 ..........................................................................................................  6.50 5.06 21,569,796 

June Quarter 2007............................................................................................  6.39 5.32 45,240,114 

March Quarter 2007 ........................................................................................  8.04 5.82 48,214,689 

December Quarter 2006..................................................................................  7.30 3.81 29,114,364 

September Quarter 2006.................................................................................  5.69 3.80 22,809,336 

June Quarter 2006............................................................................................  5.98 3.99 42,818,279 

March Quarter 2006 ........................................................................................   4.24 3.12 43,697,133 

December Quarter 2005..................................................................................  3.50 2.19 20,335,307 

Principal Sino Gold Shareholders 
The following table sets out the name and information about holders of securities of Sino Gold 

who, as of the date of the Circular owned of record or, to our knowledge, owned beneficially, directly or 
indirectly, more than 10% of any class of securities of Sino Gold: 

Name Nature of 
Interest 

Number of Sino 
Gold Shares 

Owned Before the 
Offer 

Approximate 
Percentage of Sino 

Gold Shares 
Owned Before the 

Offer 

Pro Forma Number 
of Sino Gold 

Shares Owned 
After the Offer 

Pro Forma 
Approximate 

Percentage of Sino 
Gold Shares Owned 

After the Offer 

Gold Fields Australasia(1)  Beneficial 33,008,185 17.9% 33,008,185 16.7% 

Merrill Lynch & Co Inc(2) Beneficial 25,534,170 13.8% 25,534,170 12.9% 

 (1) On a fully diluted basis Gold Fields Australasia holds an interest in Sino Gold of approximately 17.4% before the Offer and 16.3% 
after the Offer. 
(2) On a fully diluted basis Merrill Lynch & Co Inc holds an interest in Sino Gold of approximately 13.4% before the Offer and 12.6% 
after the Offer. 
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Directors  
The table below sets out the information regarding the directors of Sino Gold.  

Name 

Place of Residence  

Position Held Within Sino Gold 

Principal Occupation Date of Appointment 

Date of Last Election 

Number of Sino Gold Shares 
Beneficially Owned Directly or 
Indirectly or Over Which 
Control or Direction is Exercised 

J Askew(1) 

Denver, USA 

Chairman of the Sino Gold Board 

Professional company 
director 

October 10, 2002 

May 26, 2005 

140,000 Sino Gold Shares 

J Klein  

Sydney, Australia 

President and Chief Executive Officer 

Chief Executive 
Officer of Sino Gold 

June 28, 2000 2,682,178 Sino Gold Shares 

1,400,000 Employee Options 

H Xu(2) 

Beijing, PRC 

Executive Director 

Head of Business 
Development of Sino 
Gold 

June 28, 2000 

May 30, 2006 

800,000 Sino Gold Shares 

975,000 Employee Options 

J Zhong(3) 

Sydney, Australia 

Non-Executive Director 

Vice-president and 
Chief Financial Officer 
of Sino Mining 
International Limited 

(4) 

March 19, 2004 

May 30, 2007 

120,000 Employee Options 

J Dowsley 

Johannesburg, South Africa 

Non-Executive Director 

Head of New Business 
for Gold Fields 

Limited(5) 

July 30, 2007 Nil 

P Cassidy(6) 

Sydney, Australia 

Non-Executive Director 

Professional company 
director  

October 10, 2002 

May 30, 2006 

143,831 Sino Gold Shares 

20,000 Employee Options 

B Davidson(7) 

Sydney, Australia 

Non-Executive Director 

Professional company 
director  

August 28, 2002 

May 30, 2007 

215,347 Sino Gold Shares 

20,000 Employee Options 

P Housden(8) 

Sydney, Australia 

Non-Executive Director 

Professional company 
director  

June 22, 2006 10,000 Sino Gold Shares 

120,000 Employee Options  

Total Directors’ Security Holding   3,991,356 Sino Gold Shares 
2,655,000 Employee Options 

(1) Member of the Risk Management Committee and the Nomination and Remuneration Committee 
(2) Head of Business Development  
(3) Member of the Audit Committee 
(4) The principal business of Sino Mining International Limited is alumina and nickel concentrate trading between Australia and 
China. 
(5) The principal business of Gold Fields Limited is gold mining.  
(6)Chairman of the Risk Management Committee, Member of the Nomination and Remuneration Committee  
(7)Chairman of the Audit Committee and the Nomination and Remuneration Committee, Member of the Risk Management 
Committee 
(8) Member of the Audit Committee 
 

Each director’s term of office expires at the later of the third annual general meeting of Sino Gold 
or three years following that Director’s last election or appointment  (the Chief Executive Officer is 
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exempt from this requirement). One third of the Directors must retire at each annual general meeting. 
Retiring Directors are eligible for re-election. 

Officers 
The table below sets out the information regarding the executive officers of Sino Gold. Sino 

Gold’s executive officers are appointed by, and serve at the discretion of, the Sino Gold Board.  
Name and Place of 
Residence 

Position with Sino Gold Date of Appointment Number of Sino Gold Shares 
Beneficially Owned Directly or 
Indirectly or Over Which 
Control or Direction is Exercised 

C Johnstone  

Sydney, Australia 

Chief Operating Officer  March 7, 2006 450,000 Employee Options 

W Rossiter  

Sydney, Australia 

Chief Financial Officer May 7, 2007 Nil* 

I Polovineo  

Sydney, Australia 

Company Secretary in Australia  June 28, 2000 182,315 Sino Gold Shares 

320,000 Employee Options 

J C Y Bik 

Hong Kong, PRC 

Company Secretary in Hong 
Kong 

March 5, 2007 Nil 

Total Officers’ Security 
Holding 

  182,315 Sino Gold Shares 
770,000 Employee Options 

* Entitlement to 150,000 Employee Options.  As at the date of this Circular these options have not been issued. 

 

Total Directors’ and 
Officers’ Security Holding 

  4,173,671 Sino Gold Shares 
3,425,000 Employee Options 

 

Biographies of Directors  
James Askew — Chairman 

B.E.(Mining), M.Eng.Sci, FAusIMM, MCIMM, MSME (AIME) 

Mr. Askew has been a Director of Sino Gold since 2002 and was elected Chairman of Sino Gold in 
November 2006. 

Mr. Askew is a mining engineer with broad international experience as chief executive officer for 
a wide range of Australian and international publicly listed mining, mining finance and other mining-
related companies. In a 25-year tenure as chief executive officer (of which 15 has been in the gold sector), 
he has been instrumental in founding and growing several companies and overseeing subsequent 
mergers and acquisitions. 

Mr. Askew’s most recent full-time roles have been as president and chief executive officer of 
North American-listed Golden Star Resources Inc. (1999) and Rayrock Resources (1998–1999), which 
merged with Glamis Gold in 1999 and president and managing director of Golden Shamrock Mines Ltd 
(1986–1996), which merged with Ashanti Goldfields in 1996. 

Mr. Askew is currently a non-executive director of Ausdrill Ltd (a company listed on the ASX) 
and Golden Star Resources Inc. and the non-executive chairman of Asian Mineral Resources and Oceana 
Gold Limited (a company listed on the ASX).  

Mr. Askew is a member of the Nomination and Remuneration Committee and the Risk 
Management Committee. 
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In addition to the companies referred to above, Mr. Askew has been a director of the following 
listed companies during the past 4 years: Climax Mining Limited (a company formerly listed on the ASX), 
Yamana Gold Inc (until March 2006) (a company listed on the New York Stock Exchange and on the 
Toronto Stock Exchange) and AGD Mining Limited (until August 2003) (a company formerly listed on 
the ASX). 

Jake Klein, President and Chief Executive Officer 

B.Com. (Hons), ACA 

Mr. Klein has been involved in the mining industry in the PRC since 1995. He was appointed 
President and Chief Executive Officer of Sino Gold at the time of its formation in June 2000. In this time 
he has overseen the development of Sino Gold from a single project company into one that holds interests 
in a number of projects in the PRC, including the Jinfeng Project. 

He has over 15 years experience in senior finance and managerial positions in both South Africa 
and Australia. Prior to emigrating to Australia he worked for PricewaterhouseCoopers in South Africa. 
He joined Macquarie Bank in 1991 and in 1995, as an associate director at Macquarie, he participated in 
the formation of Asia Resource Capital Limited, a joint venture between Macquarie Bank and China 
National Non- Ferrous Metals Industry Corporation. From 1996 to June 2000 he worked for Sino Mining 
International Limited. During this time he served as a member of Sino Mining International Limited’s 
executive committee and was its executive vice president for the period 1999 to June 2000. Mr. Klein is a 
non- executive director of Lynas Corporation Ltd (a company listed on the ASX). 

Hanjing Xu 

Mr. Xu has been involved in the non-ferrous metal industry for more than 17 years and has 
extensive experience in trading, commercial negotiations and management. 

He co-founded Sino Mining International Limited while president of China National Import & 
Export Company ( ‘CNIEC’’). Prior to his three-year presidency of CNIEC, he was a vice president from 
1994 to 1996 and its Australian representative from 1989 to 1994. From 1984 to 1989 he was with the 
Foreign Affairs Bureau of China National Non-Ferrous Metal Industry Corporation. 

His   understanding   of   the   impact   of   the   economic   changes   taking   place   in   the   PRC,   
and   his communication and negotiating skills, have been instrumental in achieving agreements which 
work for both Chinese owners and Western investors and developers; as well as in orienting Chinese staff 
and managers towards the requirements of the market economy. 

Mr. Xu heads up Sino Gold’s Business Development unit, which has been instrumental in 
securing all of Sino Gold’s CJV agreements and positioning Sino Gold for the acquisition of new projects. 

Peter William Cassidy 

BSc (Eng), Ph.D., ARSM, DIC, FIMM, FAusIMM, FAICD 

Dr. Cassidy has been a Director of Sino Gold since December 2002 and was Chairman of Sino 
Gold from November 2005 until November 2006. 

He has over 35 years experience in the mining industry in South East Asia, Australia and the US. 

He is also a non-executive director of Zinifex Limited, Oxiana Limited, Energy Developments 
Limited and Lihir Gold Limited (each of which is a company listed on the ASX). Dr. Cassidy is chairman 
of Sino Gold’s Risk Management Committee and a member of the Nomination and Remuneration 
Committee. 

Dr. Cassidy’s most recent executive role was as chief executive officer of Goldfields Limited from 
1995–2002. Following the merger of Goldfields and Delta Gold Limited to form AurionGold Limited in 
2002, he stepped down as chief executive officer and following completion of its acquisition by Placer 
Dome he resigned as a director of AurionGold Limited. 
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Dr. Cassidy’s previous major board positions include Goldfields Kalgoorlie Limited (previously 
Pancontinental Mining Limited) from 1995 to 1999 and RGC Limited from 1990 to 1995. 

Brian Davidson 

LLB, FAICD 

Mr. Davidson was a senior partner of Deacons, a major Australian law firm, with over 35 years 
experience in corporate and commercial law, particularly in the natural resources industry. During this 
time, his work included acting for many companies involved in public market takeovers and advising on 
numerous capital raisings and project financing transactions. Mr. Davidson commenced work with 
Deacons (previously known as Sly & Russell) in July 1964. Mr. Davidson became a partner on January 1, 
1967, and he retired as a partner on June 30, 2004. 

Over the last 30 years, Mr. Davidson has served on the board of directors of numerous publicly 
listed companies, including five as chairman. Most of these companies were involved in the natural 
resources industries, including gold mining. He is currently a director of the Pain Management Research 
Institute Ltd, Royal North Shore Hospital, Sydney and numerous privately owned companies. Mr. 
Davidson is chairman of the Audit Committee and the Nomination and Remuneration Committee and a 
member of the Risk Management Committee. In the past 3 years, Mr. Davidson has also been a director of 
the following companies listed on the ASX: Lynas Corporation Limited (until November 2004), Southern 
Pacific Petroleum NL (until April 2006) and Central Pacific Minerals NL (until February 2005). 

James Dowsley 

BSc (Mining Engineering)  

Mr Dowsley, aged 49, is a mining engineer with over 25 years in the gold industry. He has 
extensive experience in operational management of gold mines in South Africa, as well exposure to 
platinum, coal and base metal operations. 

Over the last 15 years Mr Dowsley has been involved in the evaluation of gold mining 
opportunities. He is currently head of new business for Gold Fields Limited, a position he has held since 
1998. 

Peter Housden 

B.Comm (Hons), FCPA, CFTP, FAICD 

Mr. Housden has over 35 years experience in the accounting/finance/commercial fields crossing 
a number of industries, including manufacturing, resources, chemicals and professional services. During 
his 14 years as an executive in the resources sector, he was involved with petroleum, gold, coal, base 
metals, tin and mineral sands. 

Mr. Housden’s experience is wider than accounting and finance. He has led strategy reviews, 
managed business units and had responsibility for human resources and information technology. In 
addition, he has a continuing interest in corporate reporting and governance through membership of the 
Australian Institute of Company Directors’ (“AICD’’) Reporting Committee. 

Mr. Housden is currently the Chief Financial Officer of Hubb Financial Group Pty Ltd., a member 
of the Audit Committee for the NSW Department of Housing and Chairman of Speeed Surf Pty Ltd. In 
addition, during the past 3 years, Mr. Housden has been a director of the following companies listed on 
the ASX: KAZ Group Limited (formerly listed on the ASX) and DataDot Technology Limited.  

Mr. Housden joined the Sino Gold Board in June 2006 and is a member of the Audit Committee. 
Mr. Housden is the independent non-executive Director of Sino Gold with appropriate professional 
qualifications or accounting or related financial management expertise pursuant to Rule 3.10 of the 
Listing Rules. 
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Jianguo Zhong 

Mr. Zhong has a teaching and professional background in accounting and finance, with detailed 
knowledge of the Chinese sector, coupled with extensive international experience. 

He has been involved with the Chinese accounting and finance sectors for more than 22 years 
and has held a number of senior management positions with China Minmetals Corporation and its 
subsidiaries during the past 16 years. Since March 2004, Mr. Zhong has been vice-president and chief 
financial officer of Sino Mining International Limited, a wholly-owned subsidiary of China Minmetals 
Corporation and a significant Sino Gold Shareholder. Sino Mining International Limited’s main business 
is alumina and nickel concentrate trading between Australia and the PRC. 

Mr. Zhong joined the Sino Gold Board in March 2004 and is a member of the Audit Committee. 

Biographies of Officers  
Colin (Cobb) Johnstone — Chief Operating Officer 

B. Eng. 

Mr. Johnstone is a mining engineer with over 25 years experience in the gold and metalliferous 
mining industry, covering both underground and open-pit operations. He has significant international 
experience, including Canada, Argentina and Australia. 

Prior to joining Sino Gold as chief operating officer in early 2006, Mr. Johnstone was the general 
manager for Kalgoorlie Consolidated Gold Mines, the operator of the super pit in Kalgoorlie-Boulder, the 
largest gold mine in Australia. 

Mr.   Johnstone’s   industry   experience   includes   the   following:   North   Limited   —   
Engineer   and Superintendent (1981 to 1988); Denehurst Limited — Manager: Underground Mining 
(1988 to 1991); Vince Gauci Mining Consultants/Pancontinental Mining Limited — General Manager, 
Operations — Base Metals (1991 to 1996); Rio Tinto/North Limited — Senior Vice President and Chief 
Operating Officer, IOC, Joint Venture General Manager — Alumbrera; North Parkes — General Manager 
(1996 to 2001); Western Mining   Corporation   —   General   Manager   Operations   —   Olympic   Dam   
(2001   to   2004);   Kalgoorlie Consolidated Gold Mines — General Manager (June 2004–March 2006); Sino 
Gold Mining Limited — Chief Operating Officer (2006 to present). 

Wayne Rossiter — Chief Financial Officer  

BE Hons (Min), ACA, MappFin, MAusIMM 

Mr Rossiter has been involved in the resources and energy industries for nearly 20 years. He is an 
honours graduate in Mining Engineering from the University of New South Wales, holds a Masters in 
Applied Finance from Macquarie University and is a member of the Institute of Chartered Accountants in 
Australia. 

Mr Rossiter joined Sino Gold as Chief Financial Officer in 2007 prior to which he held senior 
finance and management roles in a number of publicly listed companies including Bolnisi Gold NL (GM 
Finance 2005-2006), Roc Oil Company Limited (Financial Controller 2003-2004), Novus Petroleum 
Limited (Finance Manager 2002-2003) and William Resources Inc. (Financial Controller 1996-2002). These 
companies have operated in varied international jurisdictions including China, Mexico, Georgia, Great 
Britain, Canada and the USA. Before this he served as an auditor in the mining division of Coopers and 
Lybrand, Chartered Accountants (1992-1996). 

Ivo Polovineo —Company Secretary in Australia 

PNA 
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Mr. Polovineo blends the experience of six years with a ‘‘Big Four’’ accounting firm with 25 years 
in corporate accounting, finance and company secretarial work for a diverse range of companies. He has 
spent the past 15 years in senior management roles in the resources sector including 10 years as financial 
controller and company secretary of a number of public listed companies. 

Mr. Polovineo joined Sino Mining International Limited in 1997 and was the general manager 
finance and company secretary of that company prior to the formation of Sino Gold in June 2000.  

Mr. Polovineo’s relevant experience includes the following: Golden Valley Mines NL (now 
known as GVM Metals Limited and listed on the ASX) and CPC Petroleum Corporation NL (a company 
formerly listed on the ASX) — Financial Controller (1985–1997), Sino Mining International Limited — 
General Manager Finance and Company Secretary (1997 to 2000), Sino Gold Mining Limited — Chief 
Financial Officer (2000 to 2007). 

Jane Chan Yuen Bik — Company Secretary in Hong Kong 

BA (Hons), FCIS, FCS (PE) 

Ms. Chan has almost 20 years experience in the corporate secretarial field. She started her career 
at the international accounting firm formerly known as Price Waterhouse, then later joined BNP 
International Financial Services (Hong Kong) Limited and is currently a managing director of HLB BMS 
Corporate Services Limited. Ms Chan holds a Honours Degree in Accountancy and a Certificate in 
Commercial Law & Regulations in the PRC. She is a Fellow of the Institute of Chartered Secretaries and 
Administrators in United Kingdom and a Fellow of the Hong Kong Institute of Chartered Secretaries. She 
is also a holder of Practitioner’s Endorsement granted by the Hong Kong Institute of Chartered 
Secretaries. Ms. Chan has extensive   experience   in   corporate   governance,   company   management 
and administration, group restructuring exercises, winding up and insolvency practices. 

Corporate Cease Trade Orders and Bankruptcies 
To Sino Gold’s knowledge, other than as set out below, none of the directors or officers of Sino 

Gold or a shareholder holding sufficient securities of Sino Gold who could materially affect the control of 
Sino Gold, is, or has been within the ten years before the date hereof, a director or officer of any other 
company that, while such person was acting in that capacity, was the subject of a cease trade or similar 
order, or an order that denied such company access to any statutory exemptions under Canadian 
securities legislation, for a period of more than 30 consecutive days, or became bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any 
proceedings, arrangements or compromise with creditors or had a receiver, receiver manager or trustee 
appointed to hold the assets of that company: 

Mr. Brian Davidson was appointed a director of Southern Pacific Petroleum NL (‘‘SPP’’) and 
Central Pacific Minerals NL (‘‘CPM’’) on October 3, 2000. SPP and CPM were public companies 
incorporated in Australia whose shares were listed on the ASX. SPP and CPM were engaged in the 
development of a shale oil processing operation in Queensland, Australia.  In December 2003, the creditor 
of SPP and CPM under a secured note facility appointed Scott Angus Blackwood and David John 
Winterbottom as joint receivers and managers. The receivers and managers then sold the assets of the 
companies, leaving insufficient assets to satisfy the unsecured creditors. Accordingly, both companies 
then went into insolvency administration.  Mr. Davidson retired as a director of CPM on February 7, 
2005, and SPP on April 5, 2006.  No claim has been made against Mr. Davidson arising from his position 
as a director of SPP or CPM. 

Penalties and Sanctions 
To Sino Gold’s knowledge, none of the directors or officers of Sino Gold or a shareholder holding 

sufficient securities of Sino Gold who could materially affect the control of Sino Gold, has been subject to 
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any penalties or sanctions imposed by a court relating to Canadian securities legislation or by a Canadian 
securities regulatory authority or has entered into a settlement agreement with a Canadian securities 
regulatory authority or been subject to any other penalties or sanctions imposed by a court, or regulatory 
body that would likely be considered important to a reasonable investor in making an investment 
decision. 

Personal Bankruptcies 
To Sino Gold’s knowledge, none of the directors or officers of Sino Gold or a shareholder holding 

sufficient securities of Sino Gold to affect materially the control of Sino Gold, or a personal holding 
company of any such persons has, within the ten years before the date hereof been bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency or been subject to or instituted any 
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee 
appointed to hold the assets of the director or officer. 

Conflicts of Interest 
Sino Gold’s directors and officers are required by law to act honestly and in good faith with a 

view to the best interests of Sino Gold. Subject to any limitations in Sino Gold’s constating documents, no 
agreement or transaction would be void or voidable only because it was made between Sino Gold and 
one or more of its directors or by reason that such director was present at the meeting of directors that 
approved such agreement or transaction or that the vote or consent of the director is counted for the 
approval of such agreement or transaction. Subject to any limitations or provisions to the contrary in the 
constating documents of Sino Gold, in relation to a proposed agreement or transaction between Sino Gold 
and one or more of its directors, the relevant director or directors must disclose in good faith his or their 
interests in such agreement or transaction to the other directors not having a conflict of interest (or a 
sufficient number of directors to carry the resolution without counting the votes of the interested 
director(s)) and such other directors must vote in favour of the agreement or transaction at a meeting 
where the interested director(s) are not present and do not vote. If all of the directors have a conflict of 
interest, the agreement or transaction must be authorized, approved or ratified by a resolution of 
shareholders.  In appropriate cases, Sino Gold will establish a special committee of independent directors 
to review a matter in which several directors, or management, may have a conflict. 

To the best of Sino Gold’s knowledge, there are no known existing potential conflicts of interest 
among Sino Gold, its directors, officers or other members of management of Sino Gold as a result of their 
outside business interests as at the date hereof. However, certain of the directors, and officers and other 
members of management serve as directors, officers, and members of management of other public 
resource companies. Accordingly, conflicts of interest may arise which could influence these persons in 
evaluating possible acquisitions or in generally acting on behalf of Sino Gold.   

James Dowsley is a non-executive director of Sino Gold and is also head of new business 
development for Gold Fields Limited, a substantial shareholder of Sino Gold and ultimate owner of 
BIOX® technology used by Sino Gold at the Jinfeng Gold Mine. 

The directors and officers of Sino Gold have been advised of their obligations to act at all times in 
good faith in the interest of Sino Gold and to disclose any conflicts to Sino Gold if and when they arise. 
Sino Gold Shareholders must appreciate that they will be required to rely on the judgment and good faith 
of these persons in resolving any such conflicts of interest that may arise. 

Committees of the Sino Gold Board 
The Sino Gold Board has established the committees set forth below. 
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Nomination and Remuneration Committee 
The Nomination and Remuneration Committee of the Sino Gold Board is responsible for 

determining and reviewing compensation arrangements for the Directors, the chief executive officer and 
the senior management and for making recommendations to the Sino Gold Board regarding candidates to 
fill vacancies on the Sino Gold Board. The Nomination and Remuneration Committee assesses the 
appropriateness of the nature and amount of emoluments of such officers on a periodic basis by reference 
to relevant employment market conditions with the overall objective of ensuring maximum stakeholder 
benefit from the retention of a high quality board and executive team. 

To assist in achieving these objectives, the Nomination and Remuneration Committee considers 
the nature and amount of executive Directors’ and senior executives’ emoluments to Sino Gold’s financial 
and operational performance. All senior executives have the opportunity to qualify for participation in 
the EOP, which currently provides incentives where specified criteria are met including criteria relating 
to profitability, cash flow, share price growth and environmental performance. 

The Nomination and Remuneration Committee consists of Brian Davidson, James Askew and 
Peter Cassidy. 

Audit Committee 
The Sino Gold Board has established an Audit Committee, which operates under a charter 

approved by the Sino Gold Board. It is the Sino Gold Board’s responsibility to ensure that an effective 
internal control framework exists within the entity. This includes internal controls to deal with both the 
effectiveness and efficiency of significant business processes, the safeguarding of assets, the maintenance 
of proper accounting records, and the reliability of financial information as well as non-financial 
considerations such as the benchmarking of operational key performance indicators. The Sino Gold Board 
has delegated the responsibility for the initial establishment and the maintenance of a framework of 
internal controls and ethical standards for the management of Sino Gold to the Audit Committee. 

The committee also provides the Sino Gold Board with additional assurance regarding the 
reliability of financial information for inclusion in the financial reports. 

The Audit Committee consists of Brian Davidson, Jianguo Zhong and Peter Housden. 

Risk Management Committee 

The Risk Management Committee is responsible for ensuring that risks are identified on a timely 
basis and that Sino Gold’s objectives and activities are aligned with the risks and opportunities identified 
by the Sino Gold Board. 

Areas of risk that are considered by the Risk Management Committee include safety, the 
environment, the community in which Sino Gold operates and minimisation of business risk. 

The Risk Management Committee consists of Peter Cassidy, Brian Davidson and James Askew. 
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Executive Compensation 
The following tables and notes thereto summarize, on an annualized basis, the compensation for 

the financial year ended December 31, 2006, paid to the Chief Executive Officer, Chief Financial Officer 
and each of the three other most highly compensated executive officers serving as at the year ended 
December 31, 2006 (the “Named Executive Officers”). 

Summary Compensation Table 

Annual Compensation Long-Term Compensation 

Awards Payouts Name and 
Principal 
Position 

Financial 
Year 

Salary Bonus Other(1) 

Securities 
Under 

Options/SARs 

Granted(2) 

Shares or Units 
Subject to 

Resale 
Restrictions 

Long Term 
Incentive 

Plan Payouts 

 
 

All Other 
Compensation 

(3) 

  (A$) (A$) (A$) (#) (A$) (A$) (A$) 

J Klein 

President 
and CEO 

2006 

 

527,969 

 

150,000 

 

47,031 

 

500,000 

 

- 

 

- 

 

80,000 

 

H Xu 

Head of 
Business 

Development 

2006 

 

345,559 

 

125,000 

 

24,440 

 

300,000 

 

- 

 

- 

 

29,000 

 

P Uttley 

Chief 
Geologist 

2006 

 

221,101 

 

125,000 

 

43,899 

 

300,000 

 

- 

 

- 

 

- 

 

Colin (Cobb) 
Johnstone 

Chief 
Operating 

Officer 

2006 

 

254,587 

 

60,000 

 

22,913 

 

450,000 

 

- 

 

- 

 

- 

 

I Polovineo 

CFO and 
Secretary 

(Australia)  

2006 

 

206,304 

 

50,000 

 

43,696 

 

125,000 

 

- 

 

- 

 

2,975 

 

Notes: 

(1) Superannuation 
(2) Employee Options 
(3) Interest benefits under ESIS loans 
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Option Grants During the Most Recently Completed Financial Year (Year ending December 31, 2006) 
 

Named 
Executive 

Officer 

Options to 
Acquire Shares 

Per cent of Total 
Options Granted to 

Employees in 
Financial Year 

Exercise Price 
(A$/Share) 

Market Value of 
Shares Underlying 

Options on the 
Date of Grant 

(A$/Share) 

Expiry Date 
(dd/mm/yy) 

J Klein 500,000 19% 3.29 3.50 31/12/10 

H Xu 300,000 11% 3.29 3.50 31/12/10 

P Uttley 300,000 11% 6.50 7.30 31/12/10 

C Johnstone  
150,000 

300,000 
17% 

3.81 

6.50 

3.66 

7.30 

06/03/11 

31/12/10 

I Polovineo  125,000 5% 6.50 7.30 31/12/10 

Notes: 

(1) A total of 800,000 Director Options were granted in the December 31, 2006 financial year. 
(2) A total of 1,855,000 Employee Options were granted in the December 31, 2006 financial year, consisting of 150,000 options with an 
exercise price of A$3.81 and expiry date of 06/03/11; 40,000 options with an exercise price of A$4.88 and expiry date of 03/06/11; 
and 1,665,000 options with an exercise price of A$6.50 and expiry date of 31/12/10. 
 

Aggregated Option Exercises During the Most Recently Completed Financial Year (Year ending December 
31, 2006) 
 

Named 
Executive 

Officer 

Shares 
Acquired on 

Exercise 

Aggregate 
Value 

Realized  
(A$) 

Unexercised Options at 
FY-End 

Exercisable/Unexercisable 

Value of Unexercised in-the-
Money Options at FY-End 

(A$) 
Exercisable/Unexercisable 

J Klein - - 400,000/650,000 2,351,000/2,800,000 

H Xu 200,000 550,000 75,000/400,000 345,750/1,733,000 

P Uttley - - 0/620,000 786,000/947,500 

C Johnstone  - - 0/450,000 0/763,500 

I Polovineo  75,000 191,250 25,000/295,000 115,250/807,500 

 Notes: 

(1) Values have been calculated according to the closing share price of Sino Gold for the financial year ended December 31, 2006 of 
A$7.30. 

Report on Executive Compensation 

Composition and Role of the Nomination and Remuneration Committee 
The Nomination and Remuneration Committee of the Sino Gold Board is responsible for 

determining and reviewing compensation arrangements for the Directors, the chief executive officer and 
the senior management and for making recommendations to the Sino Gold Board regarding candidates to 
fill vacancies on the Sino Gold Board. The Nomination and Remuneration Committee assesses the 
appropriateness of the nature and amount of emoluments of such officers on a periodic basis by reference 
to relevant employment market conditions with the overall objective of ensuring maximum stakeholder 
benefit from the retention of a high quality board and executive team. 
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To assist in achieving these objectives, the Nomination and Remuneration Committee considers 
the nature and amount of executive Directors’ and senior executives’ emoluments to Sino Gold’s financial 
and operational performance. All senior executives have the opportunity to qualify for participation in 
the EOP, which currently provides incentives where specified criteria are met including criteria relating 
to profitability, cash flow, share price growth and environmental performance. 

Sino Gold’s remuneration structure maintains its validity by conducting annual reviews taking 
into account individual performance, the economic environment, the unique requirement for certain 
employees to travel to and spend time in the PRC, particularly at mine sites, and relevant job and 
industry comparisons. Sino Gold values the contribution of both individuals and teams in achieving the 
goals and objectives of the business. 

The Nomination and Remuneration Committee consists of Brian Davidson, James Askew and 
Peter Cassidy. 

Compensation Philosophy and Objectives 
Sino Gold’s remuneration policy is designed to attract, retain and motivate highly talented 

individuals to ensure the capability of its workforce to deliver the business strategy and to maximize 
shareholder wealth creation. 

The key principles of the remuneration policy are to: 

• set competitive rewards to attract, retain and motivate highly skilled people; 

• implement challenging key performance indicators including financial and non-financial 
measure of performance through its Performance Management Program; 

• establish short and long-term incentive programs across the organisation; 

• ensure remuneration planning continues to be integrated within Sino Gold’s business planning 
process; and 

• ensure total reward levels and performance targets will be set at appropriate levels to reflect the 
competitive market in which Sino Gold operates; the prevailing economic environment and the 
relative performance of comparative companies. 

Components of Executive Compensation 
Base salary. Base salary is a fixed component of pay that compensates executives for fulfilling their 

roles and responsibilities and aids in the attraction and retention of highly qualified executives. Base 
salaries are reviewed annually to ensure they reflect the individual’s expertise and performance in 
fulfilling his role and responsibilities and remain externally competitive. 

Annual Cash Bonus. The key principles of the short term annual cash bonus policy are: 

• an individual bonus is earned and not a right; 

• a bonus is determined according to pre-set targets, but ultimately is discretionary and 
distribution is related to outstanding achievement; 

• a bonus is determined according to performance of the individual, team and Sino Gold; 

• general labour market conditions for the position are considered; and 

• frequency, timing and quantum of any incentive program including an annual cash bonus, are 
approved by the chief executive officer and the Sino Gold Board in respect of senior executives 
and executive Directors. 



-B71 - 

Long Term Performance Based Share Options. Senior staff of Sino Gold are offered participation in 
Sino Gold’s approved EOP. The Sino Gold Board will determine the conditions on which options are 
issued under the EOP. The options are issued at an exercise price being the higher of (i) A$0.20; or (ii) the 
weighted average sale price of the Sino Gold Shares on the ASX over the five trading days immediately 
prior to the date of issue of the options. 

Stock Options. The board remuneration committee determines, at its sole discretion, the number of 
options to be granted under the EOP.  

Restricted Share Units. There is no scheme to provide restricted share units to Directors or 
employees of Sino Gold. 

Executive Retirement Plan. There is no scheme to provide retirement benefits, other than statutory 
superannuation, to any of the Directors or other employees of Sino Gold. Superannuation contributions 
by Sino Gold of up to 9% of Australian employees’ wages and salaries are legally enforceable in 
Australia. 

Other Benefits and Perquisites. ESIS loans were historically provided to employees to acquire Sino 
Gold Shares pursuant to the ESIS. No interest is paid on the loans. Each loan is for 10 years and the 
outstanding balance of the loan to each director or non-director is payable within three months of a 
transfer of the Sino Gold Shares issued under the ESIS or the date the director or non-director ceases to be 
an employee of Sino Gold. The loan is secured over the Sino Gold Shares. If an employee does not repay 
the loan, the Sino Gold Shares will revert back to Sino Gold. The ESIS Sino Gold Shares rank equally with 
ordinary Sino Gold Shares in respect of dividend entitlements with half of all cash dividends declared by 
Sino Gold being credited towards repaying the loans. On August 28, 2002 the Directors resolved that no 
further Sino Gold Shares would be issued under the ESIS and accordingly no ESIS Loans have been 
provided since this date. 

Compensation of the CEO 
The components of total compensation for the Chief Executive Officer are the same as those 

which apply to other senior executive officers of Sino Gold, namely, annual salary and bonus, and long-
term performance based share options. Jacob Klein has served as President and Chief Executive Officer 
since Sino Gold was incorporated. 

Employment Contracts 
Sino Gold entered into an agreement dated September 30, 2002 with Jacob Klein for the provision 

of his services as the president and chief executive officer of Sino Gold. The agreement is for a five-year 
period from December 3, 2002, which is the date of the Sino Gold’s listing on ASX.  

Sino Gold entered into an agreement dated September 30, 2002 with Hanjing Xu for the provision 
of his services as executive director. The agreement is for a five-year period from December 3, 2002, 
which is the date of the listing of Sino Gold on ASX. 

Sino Gold entered into an agreement dated January 1, 2004 with Ivo Polovineo for the provision 
of his services.  The term of the employment agreement is on a rolling 12 month period basis. Sino Gold 
has entered into employment agreements with Mr. Rossiter, Mr. Uttley and Mr. Johnstone on Sino Gold’s 
standard terms.  

Compensation of Directors 
As at the date of this Circular, subject to the ASX Listing Rules, the directors (other than a 

‘‘Managing Director’’ or an executive director whether by employment or consultancy) may be paid as 
remuneration for their services, an aggregate maximum sum of A$650,000 per annum unless otherwise 
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determined from time to time by Sino Gold in general meeting. The maximum amount of A$650,000 was 
approved by a resolution of the shareholders of Sino Gold on May 30, 2006. 

Subject to the Corporations Act and to the provisions of any contract between Sino Gold and a 
managing director or executive officer, the remuneration of the managing director or of an executive 
director may from time to time be fixed by the directors and may be by way of salary or commission or 
participation in profits or by all these modes but may not be by a commission on or a percentage of 
operating revenue. This remuneration may be in addition to any remuneration which the managing 
director may receive as a Director of Sino Gold. 

For the years ended December 31, 2004, 2005 and 2006, the total remuneration paid to Directors 
was A$2,064,000, A$2,461,000 and A$2,334,000, respectively. The following table provides details of the 
various components of total remuneration paid to the Directors: 

 Year ended December 31 

  

2004 

 

2005 

 

2006 

 A$’000s A$’000s A$’000s 

Fees 268 324 289 

Other emoluments:    

 Salaries, allowances and benefits in kind 1,272 1,265 983 

 Performance related bonuses 80 135 275 

 Retirement benefits - 360 - 

 Employee share option benefits 314 285 535 

 Pension scheme contributions  130 101 152 

 2,064 2,461 2,334 

There is no scheme to provide retirement benefits, other than statutory superannuation, to any of 
the Directors or other employees of Sino Gold. Superannuation contributions by Sino Gold of up to 9% of 
Australian employees’ wages and salaries are legally enforceable in Australia. 

Former chairman and Director, Nicholas Curtis, who was with Sino Gold and its predecessor 
since 1996, and who retired from the Sino Gold Board in 2005, was paid a termination benefit of 
A$360,000 in the year ended December 31, 2005. There are no on-going benefits payable to Mr. Curtis. 
Except as disclosed in this paragraph, there were no amounts paid or receivable by the Directors as an 
inducement to join or upon joining Sino Gold or for the loss of office as a Director and there were no 
arrangements under which a Director has waived or agreed to waive any emoluments. 

Indebtedness of Directors and Executive Officers 
None of the Directors or senior officers of Sino Gold, or associates or affiliates of the foregoing 

persons are indebted to Sino Gold or have been the subject of a guarantee, support agreement, letter of 
credit or other similar arrangement or understanding provided by Sino Gold other than as a result of ESIS 
Loans. 

ESIS Loans were extended to, and are still outstanding from, Jake Klein, Hanjing Xu  and Ivo 
Polovineo. The ESIS Loans were provided to employees for the purpose of purchasing Sino Gold Shares 
pursuant to the ESIS. No interest is paid on the loans. Each loan is for 10 years and the outstanding 
balance of the loan to each director or non-director is payable within three months of a transfer of the 
Sino Gold Shares issued under the ESIS or the date the director or non-director ceases to be an employee 
of Sino Gold. The loan is secured over the Sino Gold Shares. If an employee does not repay the loan, the 
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Sino Gold Shares will revert back to Sino Gold. The ESIS Sino Gold Shares rank equally with ordinary 
Sino Gold Shares in respect of dividend entitlements with half of all cash dividends declared by Sino 
Gold being credited towards repaying the loans. On August 28, 2002 the Directors resolved that no 
further Sino Gold Shares would be issued under the ESIS and accordingly no ESIS Loans have been 
provided since this date.  
Name and 
Principal Position 

Involvement of 
Issuer or 
Subsidiary 

Largest Amount 
Outstanding 
During Year 
ended December 
31, 2006  
(A$) 

Amount 
Outstanding as at 
date of this 
Circular 
(A$) 

Financially 
Assisted 
Securities 
Purchased During 
Year ended 
December 31, 2006 

Security for 
Indebtedness  
 

J Klein, CEO Lender 1,148,897 758,232 Nil 1,650,000 Sino 
Gold Shares 

H Xu, Executive 
Director 

Lender 413,603 275,723 Nil 600,000 Sino Gold 
Shares 

I Polovineo, 
Company 
Secretary 

Lender 25,046 25,046 Nil 50,000 Sino Gold 
Shares 

Totals  1,587,546 1,059,001   

Risk Factors 
There are certain risks inherent in an investment in Sino Gold Shares and in the activities of Sino 

Gold which Sino Gold Shareholders should carefully consider.   

Risks Related to the Business and Operations of Sino Gold 
If Sino Gold is not profitable in the future, the value of the Sino Gold Shares could fall 

Sino Gold’s ability to operate profitably depends upon a number of factors, some of which are 
beyond Sino Gold’s direct control.  These factors include Sino Gold’s ability to develop its mining projects 
and commercialise gold reserves, Sino Gold’s ability to control its costs, the demand and price for gold 
and general economic conditions. If Sino Gold is unable to generate profits in the future, the market price 
of the Sino Gold Shares could fall. 

Sino Gold has made losses in each financial year since the financial year ending December 31, 
2004. 

Sino Gold’s ore reserves and mineral resources are estimates based on a number of assumptions, 
any adverse changes in which could require Sino Gold to lower its ore reserves and mineral resources. 
Sino Gold’s mining operations may yield less gold under actual production conditions than indicated by 
Sino Gold’s ore reserve and mineral resources, which are estimates based on a number of assumptions. 
Ore reserves and mineral resources are estimates, prepared in accordance with the JORC Code, and are 
based on assumptions, knowledge, experience and industry practice. No assurance can be given that any 
particular level of recovery of gold from ore reserves or mineral resources will in fact be realised or that 
an identified mineral resource will ever qualify as a commercially mineable (or viable) orebody which can 
be legally and economically exploited. Estimates which were valid when made may change significantly 
when new information becomes available. 

Mineral resource and ore reserve estimates are imprecise and depend to some extent on 
interpretations which may ultimately prove to be inaccurate. Should Sino Gold encounter mineralisation 
different from that predicted by past drilling, sampling and similar examination, mineral resource and/or 
ore reserve estimates may have to be adjusted downward. This downward adjustment could materially 
affect Sino Gold’s development and mining plans, which could materially and adversely affect Sino 
Gold’s business and results of operations. 
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The grade of ore ultimately mined may differ from that indicated by drilling results. Short term 
factors relating to ore reserves, such as the need for orderly development of orebodies or the processing 
of new or different  grades,  may  also  materially  and  adversely  affect  Sino Gold’s  business  and  
results  of  operations. There can be no assurance that gold recovered in laboratory tests will be 
duplicated under on-site conditions or in production-scale operations. Material changes in ore reserves 
resulting from unexpected changes to the gold price, grades, production costs, stripping ratios and 
recovery rates may affect their economic viability. Ore reserves are reported as general indicators of mine 
life and should not be interpreted as assurances of mine life or of the profitability of current or future 
operations. 

The economic viability of ore reserves and mineral resources may also be affected by such factors 
as permit  regulations  and  requirements,  environmental  factors,  unforeseen  technical  difficulties,  
unusual  or unexpected geological formations and work interruptions. 

Sino Gold may not meet key production and other cost estimates. 

A decrease in the amount of and a change in the timing of the gold production outlook for Sino 
Gold will directly impact the amount and timing of Sino Gold’s cash flow from operations. The actual 
impact of such a decrease on Sino Gold’s cash flow from operations would depend on the timing of any 
changes in production and on actual prices and costs. Any change in the timing of these projected cash 
flows that would occur due to production shortfalls or labour disruptions would, in turn, result in delays 
in receipt of such cash flows and in using such cash to reduce debt levels and may require additional 
borrowings to fund capital expenditures, including capital for Sino Gold’s development projects, in the 
future. 

The level of production and capital and operating cost estimates relating to the expanded 
portfolio of growth projects, which are used for determining and obtaining financing and other purposes, 
are based on certain assumptions and are inherently subject to significant uncertainties. It is very likely 
that actual results for Sino Gold’s projects will differ from its current estimates and assumptions, and 
these differences may be material. In addition, experience from actual mining or processing operations 
may identify new or unexpected conditions that could reduce production below, and/or increase capital 
and/or operating costs above, Sino Gold’s current estimates. If actual results are less favorable than Sino 
Gold currently estimates, the company’s business, results of operations, financial condition and liquidity 
could be materially adversely impacted. 

The Group will depend on the Jinfeng Gold Mine, and Sino Gold’s interest in the Jinfeng CJV, for substantially all 
of its revenues and cash flows from operating activities in the near term 

While  Sino Gold  intends  to  continue  investing  in  additional  mining  and  exploration  
projects  in  the future,  the  Jinfeng  Gold Mine,  which  is  owned  by  the  Jinfeng CJV,  a  CJV  in  which  
Sino Gold  owns  an  82% interest,  is  likely  to  be  Sino Gold’s  only  producing  mining  project  in  fiscal  
year  2007.  Sino Gold expects that this mine will provide substantially all of Sino Gold’s operating 
revenue and cash flows for at least the next two years and possibly beyond that period. Consequently, a 
delay or difficulty encountered in the progress or development of the Jinfeng Gold Mine could materially 
and adversely affect Sino Gold’s financial condition and financial sustainability. 

In addition, Sino Gold’s business and results of operation could be materially and adversely 
affected by  any  events  which  cause  the  Jinfeng  Gold Mine  to  operate  at  less  than  optimal  
capacity,  including among  other  things,  equipment  failure  or  shortages,  adverse  weather 
(particularly flooding), serious environmental and safety issues,  any  permitting  or  licensing  delays; 
any  inability  of  Sino Gold  to  generate  sales  of  gold  dore;  any  failure  of  the  mine  to  produce  
expected amounts of gold; and any disputes that may arise between Sino Gold and the Jinfeng CJV 
partner, Lannigou, with respect to the management of the Jinfeng CJV. 
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The Jinfeng Gold Mine is in commissioning stage, is expected to involve a significant amount of higher  risk  
underground  mining  operations,  and  is  yet  to  demonstrate  whether  it  is  capable  of operating at the targeted 
level of economic production 

The  Jinfeng  Gold Mine  has  been  designed  and  constructed  with  the  intention  that  it  will  
be  capable  of achieving  commercial  gold  production  on  economically  viable  terms  but  is  yet  to  
demonstrate  such capability.  As  the  Jinfeng  Gold Mine  is  presently  in  the  commissioning  stage,  
there  is  a  risk  that  the targeted level of commercial gold dore production may be delayed or never 
realised, or realised only with Sino Gold undertaking significant further capital expenditure. 

A significant portion of the Jinfeng ore reserves are expected to be extracted by underground 
mining methods. The underground mine is in its early development stage. There is a risk that commercial 
gold  dore  production  from  such  development  may  be   delayed  or  never  realised  at  targeted  
levels. Underground mining operations are generally considered to be higher risk than open-pit 
operations and the success of the proposed underground mining operation is yet to be proven. There can 
be no guarantees that the actual performance from the underground mine will not be impacted by 
circumstances that are unable to be foreseen or quantified until underground mining operations 
commence. 

Sino Gold could encounter difficulty meeting its capital expenditure requirements in the future 

The  exploration  for  and  mining  of  mineral  deposits  requires  substantial  capital  investment.  
The development  and  expansion  plans  of  Sino Gold  may  also  result  in  increases  in  capital  
expenditures  and commitments.  Sino Gold  may  require  additional  funding  to  develop  Sino Gold’s  
mining  projects  and expand the business. Sino Gold may be required to seek funding from third parties 
if internally generated cash resources and available bank facilities are insufficient to finance these 
activities. In the event that Sino Gold  were  unable  to  obtain  adequate  financing  on  acceptable  terms,  
or  at  all,  to  satisfy  its  operating, development  and  expansion  plans,  its  business  and  results  of  
operations  may  be  materially  and  adversely affected. 

The  Group’s  indebtedness  and  the  conditions  imposed  on  Sino Gold  by  Sino Gold’s  financing agreements 
could materially and adversely affect Sino Gold’s business and results of operations 

As of June 30, 2007, Sino Gold had total bank borrowings of A$48.9 million and Convertible 
Notes of US$35 million. Sino Gold may incur additional indebtedness in the future. Sino Gold’s 
indebtedness could have several important consequences, including but not limited to the following: 

• a  portion of  Sino Gold’s  cash  flow  will  be  used towards  repayment  of  its  existing debt, 
which will   reduce   the   availability   of   cash   to  fund  working  capital   needs,   capital  
expenditures, acquisitions and other general corporate requirements; 

• Sino Gold’s ability to obtain additional financing in the future at all or on reasonable terms may 
be restricted; 

• fluctuations in market interest rates may affect the cost of Sino Gold’s borrowings, as some of its 
loans are at variable interest rates; and 

• Sino Gold  may  be  more  vulnerable  to  economic  downturns,  may  be  limited  in  its  ability  
to withstand  competitive  pressures  and  may  have  reduced  flexibility  in  responding  to  
changing business, regulatory and economic conditions. 

Entities in Sino Gold have provided securities to its lenders in respect of financing arrangements 
for the Jinfeng Gold Mine. These include security over all of Sino Gold’s interest in subsidiaries associated 
with the Jinfeng  Gold Mine  as  well  as  security  over  the  assets  of  Sino Gold  associated  with  the  
Jinfeng  Gold Mine.  Sino Gold’s  financing  agreements  also  include  various  conditions  and  covenants  
that  require  Sino Gold  to obtain lender consents prior to carrying out certain activities and entering into 
certain transactions. In some cases,  entities  in  Sino Gold  must,  among  other  requirements,  seek,  and  
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may  be  unable  to  obtain,  lenders’ consents to amend constitutions of Sino Gold companies; or incur 
additional debt, create additional charges on or further encumber assets, provide additional guarantees 
or dispose of certain assets, except where such debt,  charges,  encumbrances,  guarantees  or  disposals  
are  of  a  type  specifically  permitted,  whether  or  not there is any failure by Sino Gold to comply with 
the other terms of such agreements. Failure to meet these conditions or obtain these consents could 
materially and adversely affect Sino Gold’s business and results of operations.  

Compliance with the various terms of Sino Gold’s loans is, however, subject to interpretation and 
there can be no assurance that Sino Gold has requested or received all consents from its lenders that 
would be advisable under its financing documents.  As a result, it is possible that a lender could assert 
that Sino Gold has not complied with all the terms under its financing documents. Any failure to service 
Sino Gold’s indebtedness,  comply  with  a  requirement  to  obtain  a  consent  or  perform  any  condition  
or  covenant  could lead to a termination of one or more of Sino Gold’s credit facilities, acceleration of 
amounts due under such facilities  and  cross-defaults  under  certain  of  Sino Gold’s  other  financing  
agreements,  any  of  which  could materially and adversely affect Sino Gold’s business and results of 
operations. 

Fluctuations in the market price for gold could materially and adversely affect the Sino Gold Share Price and Sino 
Gold’s business and results of operations 

Substantially all of Sino Gold’s revenues and cash flows are and will continue to be derived from 
the sale of gold dore. Therefore, the financial performance of Sino Gold is exposed to gold price 
fluctuations. Historically,  the  market  price  for  gold  has  fluctuated  widely  and  has  experienced  
periods  of  significant decline.  The  gold  price  in  the  PRC  is  highly  influenced  by  the  international  
gold  price,  which  is denominated in US$. Gold prices may be influenced by numerous factors and 
events which are beyond the control of Sino Gold. These factors and events include  world  demand,  
forward  selling  activities,  gold reserve movements at central banks, costs of production by other gold 
producers and other macro-economic factors  such  as  expectations  regarding  inflation,  interest  rates,  
currency  exchange  rates  (especially  the strength  of  the  US$),  as  well  as  general  global  economic  
conditions  and  political  trends.  If  gold  prices should fall below or remain below Sino Gold’s cost of 
production for any sustained period due to these and other  factors  and  events,  the  Sino Gold Share  
price  and  Sino Gold’s  business  and  results  of  operations could be materially and adversely affected. 

Fluctuations in exchange rates could materially and adversely affect Sino Gold’s operating cash flows and 
profitability 

Fluctuations  in  the  US$  relative  to  RMB  or  in  the  US$  relative  to  the  A$  could  materially  
and adversely affect the cash flow and earnings of Sino Gold. The majority of Sino Gold’s operating costs 
are denominated  in  RMB,  and  although  Sino Gold’s  revenue  is  denominated  in  RMB,  the  RMB  
gold  price effectively  moves  in  line  with  the  US$  gold  price.  Sino Gold’s financial results are 
published in A$. Therefore, if the US$ weakens relative to the RMB, or if the US$ appreciates relative to 
the A$, Sino Gold’s consolidated financial results could be materially and adversely affected. 

Any increase in the price of production inputs, including labour, power, mine consumables or 
other inputs could materially and adversely affect Sino Gold’s business and results of operations 

Input costs can be affected by changes in factors including market conditions, government 
policies, exchange rates and inflation rates, which are unpredictable and outside the control of Sino Gold. 
In particular, the cost of power, fuel, explosives and other inputs constitutes a significant part of Sino 
Gold’s operating expenses. Unanticipated increases in the price of these or other inputs could materially 
and adversely affect Sino Gold’s business and results of operations. 

Sino Gold could incur losses or lose opportunities as a result of the derivative instruments Sino Gold holds 

Sino Gold enters into certain hedging transactions as required pursuant to Sino Gold’s Senior 
Loan Facility. Certain hedging transactions may eliminate or limit additional revenues that Sino Gold 
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would otherwise receive from any future increases in the gold price or changes in exchange rates. In 
addition, Sino Gold’s business and results of operations could be materially and adversely affected if for 
any reason its production of gold dore is unexpectedly interrupted and as a result it is unable to produce 
sufficient gold dore to cover any hedging transactions it has entered into. There is also a risk that the 
counterparty to any hedging transaction could default on its obligations. 

Sino Gold does not anticipate putting in place any further gold hedging at this time, and does not 
hedge future interest rates or foreign exchange transactions. 

As Sino Gold’s mines become more mature, the production volumes could decrease and unit production costs could 
increase. 

The mining process typically starts at surface level and progresses to deeper levels. Production 
efficiency typically decreases as mining depth increases, due to increased costs of ventilation, drainage 
and transportation. This may cause the unit production cost to increase. As production efficiency 
decreases, Sino Gold’s business and results of operation could be materially and adversely affected.  

Sino Gold’s operations depend on an adequate and timely supply of water, electricity, chemicals and other critical 
supplies 

Timely and cost effective execution of Sino Gold’s mining projects is dependant on the adequate 
and timely supply of water, electricity, chemicals and other critical supplies. Sino Gold’s mining projects 
will consume a substantial amount of water and electricity in the production process. At the Jinfeng Gold 
Mine, Sino Gold relies on the local rivers and water table for its water supply, and relies on the local 
power grids to supply the electricity to meet its requirements. Diesel generators have been installed at the 
Jinfeng site, however these generators are intended as a  back-up device  only, to be used to maintain 
vulnerable production components during  times  when  the  local  power  grids  are  unable  to  meet  the 
Jinfeng Gold Mine’s electricity demands. The generators cannot supply sufficient electricity to operate the 
full production process.  Chemicals and supplies are transported to the operations by road and this 
supply can be interrupted during periods of bad weather. 

There can be no assurance that Sino Gold will receive adequate supplies of water from local 
sources or electricity from the local power grids to meet its requirements. There is a risk that those in 
control of the local  power  grids  will  oversell  the  capacity  of  those  power  grids,  and  that  resulting  
power  shortfalls  or outages at the Jinfeng Gold Mine could occur. If Sino Gold is unable to procure the 
requisite quantities of water or  electricity  in  time  and  at  commercially  acceptable  prices  or  if  there  
are  significant  disruptions  in  the supply  of  electricity  or  water  to  any  of  Sino Gold’s  project  sites  
including  the  Jinfeng  Gold Mine,  the performance of Sino Gold’s business and results of operations 
could be materially and adversely affected, and in the worst case scenario, result in a shutdown of a 
project’s operation. 

Sino Gold relies substantially on third party contractors to conduct its operations 

It has been Sino Gold’s commercial practice over time, where possible, to sub-contract  various 
mining, development and exploration services, including engineering, plant construction,  earthmoving, 
grade  control  and  drilling, on the basis of a competitive tender  process.  Although  such  services  are 
supervised by Sino Gold’s employees, such arrangements with contractors carry with them risks 
associated with  the  possibility  that  the  contractors  may  (i)  have  economic  or  other  interests  or  
goals  that  are inconsistent with Sino Gold’s, (ii) take actions contrary to Sino Gold’s instructions or 
requests, or (iii) be unable or unwilling to fulfil their obligations. There can be no assurance that Sino 
Gold will not experience problems with respect to its contractors in the future. The occurrence of such 
problems could materially and adversely affect Sino Gold’s business and results of operations. 

Sino Gold’s mining operations face material risk of liability, delays and increased production costs from design 
defects, environmental and industrial accidents, and other factors 
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By its nature, the business of mineral exploration, project development, mining and processing, 
contains elements of significant risk and hazards. The continuous success of Sino Gold’s business is 
dependent on many factors such as: 

• discovery and/or acquisition of new ore reserves; 

• securing and maintaining title to tenements and obtaining necessary consent for exploration and 
mining; 

• successful design and construction of mining and processing facilities; 

• successful commissioning and operating of mining and processing facilities; and 

• the performance of the technology incorporated into the processing facility, including the BIOX® 
technology and equipment around which the Jinfeng Gold Mine has been designed and 
constructed. 

Sino Gold’s projects are subject to technical risk in that they may not perform as designed. 
Increased development costs, lower output or higher operating costs may all combine to make a project 
less profitable than that expected at the time of the development decision.  This would have a negative 
impact on Sino Gold’s expected cashflow. No assurance can be given that Sino Gold would be adequately 
compensated by third party project design, construction and supply companies in the event or equipment 
failure or that a project did not meet its expected design specifications. 

The business may also be disrupted by a variety of risks and hazards that are beyond the control 
of Sino Gold, including environmental hazards, industrial accidents, technical or mechanical failures, 
processing deficiencies,  labour  disputes,  unusual  or  unexpected  geological  occurrences,  severe  
seismic  activity, flooding, dam overflows, cave-ins, the discharge of toxic chemicals, fire, explosions, and 
other delays. Accidents, technical difficulties,  mechanical  failure  or  plant  breakdown  encountered  in  
the  exploration,  project  development, mining  and  processing  activities  could  result  in  disruptions  
to  Sino Gold’s  operations,  increases  in  its operating costs or personal injuries. Environmental events 
such as changes in the water table (man-made or naturally  occurring)  or  landslides  could  materially  
and  adversely  affect  the  underground  and  open-pit mining  of  Sino Gold.  The  occurrence  of  any  of  
these  risks  and  hazards  could  result  in  damage  to  or destruction of production facilities, personal 
injury, environmental damage, business interruption, delay in production, increased production costs, 
monetary losses and possible legal liability (including compensatory claims, fines and penalties) to Sino 
Gold, which could materially and adversely affect Sino Gold’s business and results of operations. 

Sino Gold’s operations are exposed to risks in relation to the mishandling of dangerous articles 

Sino Gold’s exploration, mining and gold production operations involve the handling and 
storage of explosive, toxic and other dangerous articles.  More  stringent  laws,  regulations  and  policies  
may  be implemented by the relevant PRC authorities, and there can be no assurance that Sino Gold will 
be able to comply  with  any  future  laws,  regulations  and  policies  in  relation  to  the  handling  of  
dangerous  articles economically or at all. In addition, there can be no assurance that accidents arising 
from the mishandling of dangerous articles will not occur in the future.  Should Sino Gold fail to comply 
with any relevant laws, regulations or policies or should any accident occur as a result of the mishandling 
of dangerous articles, Sino Gold’s business and results of operations may be materially and adversely 
affected, and Sino Gold may be subject to penalties and/or civil and/or criminal liabilities. 

Severe weather conditions could materially and adversely affect Sino Gold’s business  and results of operations 

Severe  weather  conditions,  such  as  heavy  rainfall,  may  require  Sino Gold  to  evacuate  
personnel  or curtail operations and may result in damage to the project site, to a portion of Sino Gold’s 
equipment or to Sino Gold’s facilities, which could result in the temporary suspension of operations or 
generally reduce Sino Gold’s productivity. During periods of curtailed activity due to adverse weather 
conditions, Sino Gold may continue to incur operating expenses while production has slowed down or 
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stopped altogether. Any damages to Sino Gold’s projects or delays in its operations caused by severe 
weather could materially and adversely affect Sino Gold’s business and results of operations. 

Sino Gold owns its projects through CJV companies which are established pursuant to CJV agreements. Sino Gold’s 
CJV partners have the right, subject to certain conditions, to trigger early termination of the CJV agreement 

Pursuant to the provisions of the CJV Law, the CJV companies have been, or will be, established 
as legal persons with limited liability. The liability of a party to a CJV company has been, or will be, 
limited to the full amount of such party’s equity interest in Sino Gold. A party shares, or will share, in the 
profits, and bears, or will bear, the losses and risks, of a CJV company in proportion to the percentage of 
its equity interest in the CJV company. 

Under the terms of some of the CJV agreements, in the event of an increase in the registered 
capital of a CJV company, a party generally has a right to contribute proportionately. Under the terms of 
the balance of  the  CJV  agreements:  (i)  Sino Gold  is  entitled  to  contribute  disproportionately  to  an  
increase  in  the registered capital of a CJV company; (ii) Sino Gold is required (without a corresponding 
requirement on the CJV partner) to contribute to an increase in the registered capital of a CJV company; 
and/or (iii) if a party does not contribute to an increase in the registered capital of a CJV company, the 
other party may contribute and thus dilute the non-contributing party’s interest. 

Under the terms of some of the CJV agreements, Sino Gold: (i) has an option to acquire an 
additional interest  (ranging  from  7.5%  and  15%)  from  a  CJV  partner;  (ii)  is  required  to  provide  
financing  to  a  CJV partner  to  assist  the  latter  to  make  a  capital  contribution  or  to  prepare  for  the  
establishment  of  the  CJV company;  (iii)  is  required  to  make  a  payment  (ranging  from  RMB6  
million  to  RMB15  million)  to  a  CJV partner for the evaluation and transfer of its exploration right and 
mining right and the transfer of geological data. 

A  party  to  a  CJV  agreement  is  entitled  to  terminate  the  CJV  agreement  prior  to  its  
expiration  by delivering written notice to the other party if: (i) the other party materially breaches the 
CJV agreement or the articles of association of the CJV company, and such breach is not cured 
(depending on the terms of the CJV  agreement)  within  90  or  180  days  of  written  notice  to  such  
party;  or  (ii)  the  other  party  or  the  CJV company becomes bankrupt, or is the subject of proceedings 
for liquidation or dissolution, or ceases to carry on business, or becomes unable to pay its debts as they 
come due. 

All of Sino Gold’s mining and exploration rights are currently held by CJV companies. If Sino 
Gold is unable  to  come  to  an  agreement  with  a  CJV  partner  as  to  the  exploitation  of  the  areas  
with  mining  and mineral rights, the CJV company will be unable to exploit the same. 

Unanimous consent of the board of a CJV company may be required to effect certain matters and Sino Gold may not 
be able to effect such matters despite its desire to do so 

The board of directors of a CJV company (other than the Jinfeng CJV company) ordinarily 
consists, or will consist, of five directors, three of whom are, or will be, appointed by Sino Gold and two 
of whom are, or will be, appointed by the CJV partner. In the case of the Jinfeng CJV company, the board 
consists of nine directors, five of whom are appointed by Sino Gold and four of whom are appointed by 
the CJV partner. Sino Gold  is  required  under  the  CJV  Law  and  the  CJV  agreements  to  obtain  the  
unanimous  consent  of  the directors  present  at  a  meeting  of  the  board  on  important  decisions,  
which  include:  (i)  amendment  to  the articles  of  association of the  CJV company; (ii)  increase or 
reduction of the  registered capital of the CJV company; (iii) dissolution of the CJV company; (iv) 
mortgage of the assets of the CJV company; (v) merger or  division  of  the  CJV  company  or  a  change  
in  its  form  of  its  organization;  and  (vi)  adoption  of  any development program involving a  capital 
expenditure over certain amount (ranging from US$5 million to US$10  million)  other  than  any  such  
program  which  is  included  in  the  feasibility  study.  To  the  extent unanimous  consent  cannot  be  
obtained,  there  is  a  risk  that  the  Sino Gold will  not  be  able  to  effect  these matters despite its desire 
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to do so. In the event the parties are unable to resolve a dispute, the parties may be required to move the 
dispute to mediation or arbitration. 

 

 

A CJV company is a joint venture company — it does not confer the same level of control as a wholly- owned 
subsidiary  

Under all of the existing CJV agreements, Sino Gold is entitled to: 

• appoint a majority of the directors of the CJV company; and 

• appoint  the  general  manager  of  the  CJV  company,  who  is  responsible  for  the  day-to-day 
operation and management of the CJV company and implementing resolutions of the board. 

Therefore,  Sino Gold  controls  the  day-to-day  management  and  operations  of  the  CJV  
companies. However, this control is qualified by the following matters described elsewhere in this 
Schedule “B”: 

• under the CJV Law and the CJV agreements, certain decisions require the unanimous consent of 
the directors present at a meeting of the board (including the consent of directors appointed by 
the CJV partner); 

• the CJV partner is entitled to terminate the CJV agreement in specified circumstances; and 

• the CJV partner may breach its obligations to contribute to an increase in the registered capital of  
the  CJV  company,  which  may  result  in  Sino Gold  deciding  to  make  an  additional  capital 
contribution  to  the  CJV  company  in  order  to  satisfy  the  capital  requirements  of  the  CJV 
company. 

In addition, whether Sino Gold will control all of its future CJV companies will depend on 
commercial negotiations with future CJV partners. If, in the future, Sino Gold enters into a CJV agreement 
where  Sino Gold is not entitled to: 

• appoint a majority of the directors of the CJV company; or 

• appoint the general manager of the CJV company, 

then, Sino Gold may not be able to control the day-to-day management and operations of that CJV 
company. 

Sino Gold’s future growth depends on forming and maintaining successful CJVs to qualify for and carry out mining 
and exploration projects. If Sino Gold  is  unable to forge an alliance with appropriate partners, Sino Gold could fail 
to acquire mining and exploration projects 

In order to be able to acquire mining and exploration projects, Sino Gold enters into CJVs with 
various Chinese partners that own or hold the relevant mining and/or exploration rights. In cases where 
Sino Gold is unable  to  forge  an  alliance  with  appropriate  partners,  Sino Gold  may  fail  to  acquire  
the  mining  and exploration project which could materially and adversely affect the growth of Sino Gold. 

Any disputes or disagreements with Sino Gold’s CJV partners could materially and adversely affect Sino Gold’s 
business and results of operations 

The  Group  has  entered  into  several  CJV  agreements,  mostly  with  state-owned  entities.  In  
these circumstances,  certain  members  of  the  management  and  boards  of  directors  of  the  CJV  
companies  are nominated by Sino Gold’s CJV partners. There is no assurance that the strategic direction 
of a CJV will be consistent with Sino Gold’s objectives. Any change in the management or strategic 
direction of one or more of Sino Gold’s CJVs could materially and adversely affect Sino Gold’s business 
and results of operations. Additionally,  if  a  dispute  arises  between  Sino Gold  and  a  CJV  partner  
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and  the  partners  are  unable  to amicably  resolve  the  dispute,  Sino Gold  may  be  involved  in  
lengthy  proceedings  to  resolve  the  dispute, which could materially and adversely affect Sino Gold’s 
business and results of operations. 

 

If Sino Gold is unable to attract, retain and train key personnel, Sino Gold’s business and results of operations could 
be materially and adversely affected 

The  Group’s  success  depends  to  a  significant  extent  upon  its  ability  to  attract,  retain  and  
train  key management  personnel,  both  in  Australia  and  in  the  PRC,  as  well  as  other  management  
and  technical personnel (including those employed on a contractual basis). Sino Gold cannot prevent 
contractors and employees  from  terminating  their  respective  contracts  in  accordance  with  the  
relevant  agreed  conditions. The  Group’s  success  further  depends  on  the  ability  of  its  key  
personnel  to  operate  effectively,  both individually and as a group. All of Sino Gold’s key management 
and technical personnel are important to Sino Gold’s success, however none of the key personnel are 
irreplaceable. If Sino Gold is not successful in retaining or attracting such personnel, Sino Gold’s business 
may be harmed. The loss of the services of any of Sino Gold’s key management personnel could 
materially and adversely affect Sino Gold’s business and results of operations. 

Additionally, Sino Gold’s ability to recruit and train operating and maintenance personnel is also 
a key factor  for  Sino Gold’s  business  activities.  If  Sino Gold  is  not  successful  in  recruiting  and  
training  such personnel, it could materially and adversely affect Sino Gold’s business and results of 
operations. 

Sino Gold’s insurance coverage could prove inadequate to satisfy potential claims 

In  the  PRC,  insurance  coverage  is  a  relatively  new  concept  and,  for  certain  aspects  of  
business operations,  insurance  coverage  is  restricted  or  prohibitively  expensive.  For  example,  Sino 
Gold  is  able  to obtain only limited workers compensation insurance for its employees in the PRC, so 
this risk is largely self-insured by  Sino Gold.  This  is  in  line  with  industry  practice  in  the  PRC.  The  
Group’s  business  and  results  of operation could be materially and adversely affected if, for example, 
there was a major accident involving a large number of employees.  

Sino Gold has taken out insurance within ranges of coverage consistent with industry practice in 
the PRC. Sino Gold intends to maintain insurance within ranges of coverage consistent with industry 
practice in the PRC, but no assurance can be given that Sino Gold will be able to obtain such insurance 
coverage at economically reasonable premiums (or at all), or that any coverage Sino Gold obtains will be 
adequate and available  to  cover  the  extent  of  any  such  claims  against  Sino Gold.  In  the  event  that  
Sino Gold  suffers  a significant  liability  for  which  Sino Gold  is  not  insured  or  insurance  coverage  is  
inadequate  to  cover  the entire liability, Sino Gold’s business and results of operation could be materially 
and adversely affected. 

Any  defects  in  the  titles  to  Sino Gold’s  mining  properties  could  prevent  or  severely  curtail  Sino Gold’s use 
of the affected properties 

The  ability  of  Sino Gold  to  carry  out  successful  mining  and  exploration  activities  will  
depend  on  a number of factors, of which one of the most critical is the ability of Sino Gold’s companies 
to obtain clear and unambiguous tenure of exploration and mining properties. There is no guarantee that 
a CJV will meet the  conditions  imposed  by  the  government  in  relation  to  any  licences  issued,  or  
the  Chinese  mining legislation  generally.  Furthermore,  there  can  be  no  assurance  that  a  renewal  or  
a  transfer  of  licences  into other forms of licences appropriate for ongoing operations will be granted to 
the relevant CJV or, if they are granted, that the CJV will be in a position to comply with all conditions 
that are imposed. 
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If Sino Gold is unable to secure title to the individual mining properties or if the CJVs are unable 
to comply with all conditions imposed by the government for the issuance of any required licence, Sino 
Gold may be unable to operate its projects or to enforce its rights with respect to its projects. 

Sino Gold’s mining rights and exploration rights may be infringed by others 

There  have  been  incidents  of  infringement  of  mining  rights  and  exploration  rights  in  the  
PRC  gold mining industry, where areas over which licensed exploration or mining rights were held were 
explored and mined by unauthorised enterprises. In the event that such infringement of Sino Gold’s 
exploration or mining rights occurs in the future, Sino Gold’s business and results of operations may be 
materially and adversely affected. 

Sino Gold’s operations are subject to extensive government regulations that could cause Sino Gold to incur costs 
that materially and adversely affect Sino Gold’s business and results of operations 

The  Group’s  operations  are  subject  to  extensive  government  regulation,  including  
environmental, health and safety laws and regulations. These laws and regulations set various standards 
regulating certain aspects  of  health  and  environmental  quality,  including  waste  treatment,  emissions  
and  disposals.  They provide  for  penalties  and  other  liabilities  for  the  violation  of  such  standards  
and  establish,  in  certain circumstances, obligations to rehabilitate current and former facilities and 
locations where operations are or were conducted. 

Any failure on Sino Gold’s part to comply with environmental, health and safety laws and 
regulations with respect to Sino Gold’s operations could result in the imposition of significant liabilities 
for damages, clean-up costs or penalties or suspension of Sino Gold’s right to operate where there is 
evidence of serious breach. Such costs or disruptions in operations could materially and adversely affect 
Sino Gold’s business and results of operations. 

There  is  no  assurance  that  more  onerous  environmental,  health  and  safety  laws,  policies  
and/or standards  (including  environmental  rehabilitation  requirements)  will  not  be  implemented  
by  the  relevant authorities  in  the  PRC  in  the  future  which  require  Sino Gold  to  undertake  costly  
measures  or  obtain additional  approvals.  The  Group’s  business  and  results  of  operations  could  be  
materially  and  adversely affected by any obligations which may be imposed under such new laws, 
policies and/or standards. 

Sino Gold expects to produce a significant amount of wastewater and tailings as by-products of Sino Gold’s mining 
activities, which could expose Sino Gold to material liabilities 

One  of  the  main  environmental  issues  in  the  gold  mining  industry  is  wastewater  and  
tailings management. Wastewater and tailings can contain substances that are potentially harmful to 
human beings and the  environment, especially in  large  quantities. There  can be  no assurance  that  
Sino Gold  will  not  be subject  to  claims  for  damages  to  persons  or  property  resulting  from  the  
release  into  the  environment  of wastewater  or  tailings  residue  by  Sino Gold’s  operations.  
Furthermore,  higher  environmental  protection standards may be imposed by the PRC in the future, 
which could increase Sino Gold’s costs of compliance. 

In  either  event,  such  costs  and  liabilities  could  materially  and  adversely  affect  Sino Gold’s  
business  and results of operations.  

Sino Gold’s mining operations have a finite life and eventual closure of these operations will entail costs  and  risks  
regarding  ongoing  monitoring,  rehabilitation  and  compliance  with  environmental standards 

The key risks for mine closure are (i) long-term management of permanent engineered structures 
(dam walls, spillways, wetlands, roads, waste dumps) and acid rock drainage; (ii) achievement of 
environmental closure  standards;  (iii)  orderly retrenchment  of  employees  and contractors;  and  (iv)  
relinquishment  of  the site with associated permanent structures and community development 
infrastructure and programs to new owners.  The  successful  completion  of  these  tasks  is  dependent  
on  the  ability  to  successfully  implement negotiated  agreements  with  the  relevant  government,  
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community  and  employees.  The  consequences  of  a difficult closure range from increased closure costs 
and handover delays to ongoing environmental impacts and  corporate  reputation  damage  if  desired  
outcomes  cannot  be  achieved,  which  could  materially  and adversely affect Sino Gold’s business and 
results of operations. 

Any failure by or inability of Sino Gold to obtain and retain required government approvals, permits and  licences  
for  its  mining  and  exploration  activities  or  renewals  thereof  could  materially  and adversely affect Sino Gold’s 
business and results of operations 

Pursuant to applicable law, all mineral resources in the PRC are owned by the State. Thus, 
mining enterprises, such as those of Sino Gold, are required to obtain certain government approvals, 
permits and licences for each of their mining and exploration projects. The ability of Sino Gold to carry on 
its business is therefore subject to its ability to obtain, and the government’s willingness to issue, renew 
and not revoke, such requisite mining and exploration rights. 

According  to  the  PRC  laws,  before  the  exploration  and  exploitation  activities  relating  to  
mineral resources can commence, the project company must first obtain an Exploration Licence and a 
Mining Permit, which  will  generally  entitle  the  project  company  to  the  exploration  and  mining  
rights  attached  to  the relevant  mining  project.  Furthermore,  if  the  mining  activities  involve  gold  
resources,  a  Gold  Operating Permit will be also required. 

During the mining process, the project company must also obtain a production safety certificate 
and a waste  discharge  permit,  which  are  required  by  the  PRC  production  safety  and  
environmental  protection related laws.  

There  can  be  no  assurance  that  future  approvals  or  renewals  of  current  rights  will  be  
granted  in  a timely  manner,  or  at  all,  or  not  revoked,  including  in  relation  to  the  Jinfeng  Gold 
Mine and/or the White Mountain Project. 

Government approval and a business licence are also required to form a CJV in the PRC. There is 
no certainty  that  such  approval  or  licence  will  be  granted  in  a  timely  manner  in  the  future  or  at  
all,  or  not revoked. Any failure to obtain or any delay in obtaining or retaining any required 
governmental approvals, permits  or  licences,  or  renewals  thereof,  could  materially  and  adversely  
affect  Sino Gold’s  business  and results of operations. 

It  could  be  difficult  for  investors  to  enforce  any  judgement  obtained  outside  Australia  against  Sino Gold or 
any of its associates 

Sino Gold is an Australian registered company and many of its officers and directors are 
residents of Australia.  A substantial  portion  of  the  Sino Gold’s  assets  and  the  assets  of  the  Sino 
Gold’s  officers  and directors, at any one time, are and may be located in jurisdictions outside Canada. It 
could be difficult for investors to effect service of process within Canada on the directors and officers who 
reside outside Canada or to recover against Sino Gold or its directors and officers on judgements of 
Canadian courts predicated upon the laws of Canada. 

If  a  judgement  is  obtained  against  the  Sino Gold  or  the  directors  in  a  non-Australian  
court,  additional requirements  need  to  be  satisfied  in  order  to  attempt  to  enforce  the  judgement  in  
Australia.  Under the Foreign Judgements Act 1991 (Commonwealth of Australia), an Australian court 
will only enforce such a judgement if, amongst other things, an application is made to register the 
judgement in Australia within six years of the date of judgement (or date of latest appeal), it is a 
judgement of the Court of Appeals in Canada, and the judgement is final and conclusive (even if an 
appeal can be made from the judgement). In addition, an Australian court may set aside registration of a 
judgement of the Canadian courts  where,  for  example,  the  judgement  debtor  did  not  appear  in  the  
proceedings  in  Canada,  the judgement has been reversed or set aside on appeal, or enforcement of the 
judgement would be contrary to public policy in Australia. 
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The Group  may  undertake strategic acquisitions or investments, which may prove to  be  difficult  to integrate and 
manage or may not be successful 

In  the  future,  Sino Gold  may  consider  making  strategic  acquisitions  or  investments  as  a  
means  of pursuing Sino Gold’s corporate strategy. It is possible that Sino Gold may not identify suitable 
acquisition or  investment  opportunities,  or  if  it  does  identify  suitable  opportunities,  that  it  may  
not  complete  those transactions  on  terms  commercially  acceptable  to  Sino Gold  or  at  all.  The  
inability  to  identify  suitable acquisition  targets  or  investments  or  the  inability  to  complete  such  
transactions  could  materially  and adversely  affect  Sino Gold’s  competitiveness  and  growth  
prospects.  In the event Sino Gold successfully completes an acquisition or investment, it could face 
difficulties managing the investment or integrating the acquisition with its operations.  There  can  be  no  
assurance  that  Sino Gold  will  be  able  to  achieve  the strategic purpose of such an acquisition or 
investment. These difficulties could disrupt Sino Gold’s ongoing business, distract its management and 
employees, and increase its expenses, any of which could materially and adversely affect Sino Gold’s 
business and results of operations.  

The operations of  Sino Gold may be exposed  to  risks  in  relation  to  production  safety  and  the occurrence of 
accidents or natural disasters 

The  operations  of  Sino Gold  may  be  exposed  to  risks  in  relation  to  production  safety and 
the occurrence of accidents or natural disasters.  A dialogue is being maintained with the relevant 
environmental and safety authorities to seek to ensure that obligations are being met and standards are 
being correctly complied with. 

Risks Related to the Industry 
Exploration  of  mineral  properties  is  highly  speculative  in  nature,  requires  substantial  expenditures and is 
often unsuccessful 

 Discovery of new mineral resources is crucial to the growth of Sino Gold. There is no assurance 
that exploration  activities  will  result  in  the  discovery  of  valuable  mineral  resources  or  profitable  
mining operations. If a viable deposit is discovered, it can take several years and substantial expenditures 
from the initial phases of exploration until production commences during which time the capital cost and 
economic feasibility may change.  Furthermore, actual results upon production may differ significantly 
from  those anticipated at the time of discovery. 

 In order to maintain gold production beyond the life of the current proved and probable gold 
reserves of Sino Gold, further gold reserves must be identified, either to extend the life of existing mines 
or justify the development of new projects. Sino Gold’s exploration programs may not result in the 
replacement of such gold reserves or result in new commercial mining operations. 

Changes in the laws and regulations relating to the gold industry to which Sino Gold is subject could materially and 
adversely affect its business and results of operations 

 The central and local governments exercise a substantial degree of control over the gold industry 
in the  PRC.  As  a  result,  the  business  of  Sino Gold  is  subject  to  various  government  policies,  
regulations, standards  and  requirements.  If  the  relevant  Chinese  government  or  regulatory  body  
changes  its  current policies,  regulations,  standards  and  requirements  or  the  interpretation  thereof,  
especially  those  that  are currently favourable to Sino Gold, Sino Gold could face disruptions in its 
operations, increases in operating costs  and  significant  constraints  on  its  flexibility  and  ability  to  
expand  its  business  operations  or  to maximise its profitability. 
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 If  any  of  Sino Gold’s  future  projects  are  not  approved,  or  are  not  approved  on  a  timely  
basis,  Sino Gold’s business and results of operations could be materially and adversely affected. 

 In  addition,  the  introduction  of  new  policies,  legislation  or  amendments  to  existing  
policies  or legislation, or changes in the interpretation thereof, in Australia, Hong Kong or the PRC could 
materially and adversely affect Sino Gold’s business and results of operations. 

Sino Gold’s ability to obtain gold resources in the future could be materially and adversely affected by competition 
from other companies 

 The  future  business  of  Sino Gold  depends  on  its  ability  to  discover  or  acquire  new  
resources.  Sino Gold  faces  competition  from  other  mining  enterprises,  both  domestic  and  foreign,  
in  discovering, acquiring  and  producing  resources  in  the  PRC.  There  can  be  no  assurance  that  
Sino Gold  can  effectively compete  with  existing  or  future  competition  to  acquire  mineral  resources,  
and  any  failure  to  compete effectively could materially and adversely affect Sino Gold’s business and 
results of operations. 

Risks Related to PRC 
Political, economic and legal developments, as well as PRC government policies, could materially and adversely 
affect Sino Gold’s business and results of operations 

 Substantially  all  of  Sino Gold’s  operating  assets  are  located  in  the  PRC.  Accordingly,  Sino 
Gold’s result  of  operations,  financial  position  and  prospects  are  subject  to  a  significant  degree  to  
economic, political and legal developments in the PRC. The economy of the PRC has shifted gradually 
from a planned economy to a socialist market-oriented economy.  Sino Gold believes that it has benefited 
from the economic reforms implemented by the PRC government and the economic policies and 
measures. However, there is no assurance that the PRC government will maintain, or continue to pursue, 
economic and political reforms.  Specifically,  Sino Gold’s  business  and  results  of  operations  could  be  
materially  and  adversely affected  by  changes  in  Chinese  government  regulations  with  respect  to  
restrictions  on  production,  price controls, export controls, sale of gold, repatriation of profits, income 
taxes, expropriation of property, environmental legislation or mine safety. 

 In addition, Sino Gold’s business and results of operations could be materially and adversely 
affected by:  (i)  changes  in  the  rate  or  method  of  taxation;  (ii)  imposition  of  additional  restrictions  
on  currency conversion and remittances abroad; (iii) reduction in tariff or quota protection and other 
import restrictions; (iv) changes in the usage and costs of PRC-controlled transportation services; (v) PRC 
policies affecting the gold industry; (vi) industrial disruptions; or (vii) economic growth. 

There are uncertainties regarding the interpretation and enforcement of PRC laws  and PRC regulations 

 The PRC legal system is based on a statutory law system. Unlike the common law system, prior 
legal decisions and judgements are relevant for guidance only but do not have precedent effect. Since 
1979, the PRC   government   has   been   developing   a   commercial   law   system,   and   progress   has   
been   made   in promulgating laws and regulations relating to economic affairs and matters such as 
corporate organisation and   governance,   foreign   investment,   commerce,   taxation   and   trade.   
However,   these   regulations   are relatively new and the availability of public cases as well as the 
judicial interpretation of them are limited in number; moreover, as prior court decisions are not binding, 
both the implementation and interpretation of these laws, regulations and legal requirements are 
uncertain in many areas. Accordingly, there is a risk that some of Sino Gold’s existing and future 
contractual rights may not be fully enforceable under the PRC legal system, which could materially and 
adversely affect Sino Gold’s business and results of operations. 

Changes in foreign exchange regulations could materially and adversely affect Sino Gold’s business and results of 
operations 
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 Sino Gold receives all its operating revenues in RMB. A portion of these revenues is converted 
into other currencies to meet foreign currency  obligations  (such  as  head  office  charges, debt servicing,  
and equipment purchases). Foreign exchange transactions under Sino Gold’s capital account, including 
principal payments  in respect  of foreign  currency-denominated  obligations  and payments  of 
dividends  and interest, continue  to  be  subject  to  significant  foreign  exchange controls  and  require  
the  approval  of  the  State Administration  of  Foreign  Exchange.  These limitations could materially and  
adversely  affect  Sino Gold’s ability to obtain foreign exchange through debt or equity financing, or to 
obtain foreign exchange for capital expenditures. 

 Since 1994, the conversion of RMB into foreign currencies, including A$ and US$, has been based 
on rates  set  by  the  PBOC,  which  are  set  daily  based  on  the  previous  day’s  PRC  interbank  foreign 
exchange market  rate  and  current  exchange  rates  on  the  world  financial  markets.  Since 1994, the 
official exchange rate for the conversion of RMB to US$ has generally been stable. In 2005, the PRC 
revalued the exchange rate of the RMB to the US$ and abolished the RMB to US$ peg applied in the past.  
There can be no assurance that in the future, the PRC will not revalue the RMB or permit its substantial 
appreciation. Any appreciation of the RMB could materially and adversely affect Sino Gold’s business 
and results of operations, through higher foreign currency denominated operating costs and lower 
financial returns in A$ terms. 

 Sino Gold is currently able to repatriate all its RMB funds, and to make payments of dividends 
and distributions of profits from RMB funds although such repatriations and payments are subject to a 
mixture of controls and regulations and withholding taxes. While the PRC Government is generally 
relaxing restrictions on foreign trade and investment, there is no certainty that future RMB can be 
repatriated or distributed. Any significant restrictions on Sino Gold’s ability to repatriate or distribute 
RMB funds could materially and adversely affect Sino Gold’s business and results of operations. 

The  outbreak,  or  threatened  outbreak,  of  any  severe  communicable  disease  in  the  PRC,  could materially and 
adversely affect Sino Gold’s business and results of operations 

 The  outbreak,  or  threatened  outbreak,  of  any  severe  communicable  disease  (such  as  severe  
acute respiratory  syndrome  or  avian  influenza)  in  the  PRC,  could  materially  and  adversely  affect  
the  overall business sentiments and environment in the PRC, particularly if such outbreak is 
inadequately controlled. This in turn could materially and adversely affect domestic consumption, labour 
supply and, possibly, the overall GDP growth of the PRC. As Sino Gold’s revenue is currently derived 
from its PRC operations, any labour  shortages  on  contraction  or  slowdown  in  the  growth  of  
domestic  consumption  in  the  PRC  could materially  and  adversely  affect  Sino Gold’s  business  and  
results of operations.  In addition, if any of Sino Gold’s employees is affected by any severe 
communicable disease, it could adversely affect or disrupt Sino Gold’s production at the relevant plants 
and materially and adversely affect its results of operations as Sino Gold may be required to close its 
facilities to prevent the spread of the disease. The spread of any severe communicable disease in the PRC 
may also affect the operations of Sino Gold’s customers and suppliers, which could materially and 
adversely affect Sino Gold’s business and results of operations. 

Uncertainties  in  relation  to  the  application  of  taxation  laws  and  regulations  could  materially  and adversely 
affect Sino Gold’s business and results of operations 

 Pursuant to certain tax laws and regulations of the PRC, Sino Gold may be eligible to enjoy 
certain preferential tax treatment. There is no certainty that such preferential treatment will be applied 
and/or not revoked. The applicable tax rates for the Jinfeng Gold Mine will not be known until the 
Jinfeng Gold Mine is in a tax paying position. The Group, although potentially eligible for such 
preferential treatment, cannot be certain of the applicable treatment until such time. Any failure to 
provide, or revocation of, such concession, could materially and adversely affect Sino Gold’s business and 
results of operations.  Further, the imposition of new or additional local taxes or levies by provincial or 
county governments or administrations could adversely affect Sino Gold’s business and results of 
operations. 
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Restrictions on foreign investment in the PRC mining industry could materially and adversely affect Sino Gold’s 
business and results of operations 

 In the PRC, foreign companies have in the past been, and are currently, required to operate 
within a framework that is different from that imposed on domestic PRC companies. However, the PRC 
Government has been opening up opportunities for foreign investment in mining projects and this 
process is expected to continue, especially following the PRC’s accession into the World Trade 
Organisation. However, if the PRC Government  should  reverse  this  trend,  or  impose  greater  
restrictions  on  foreign  companies,  or  seek  to nationalise Sino Gold’s PRC operations, Sino Gold’s 
business and results of operations could be materially and  adversely  affected.  For  a  description  of  the  
laws  and  regulations  applicable  to  foreign  mining companies, please refer to the section headed ‘‘The 
PRC Laws and Regulations Relating to the Industry’’ in this Schedule “B”. 

Legal Proceedings 
 Sino Gold is not currently involved in any material legal proceedings, nor is Sino Gold aware of 
any pending or threatened proceedings, that it believes would have a material adverse effect upon Sino 
Gold’s financial condition or results of operations.  

Interest of Management and others in Material Transactions 
 Except as disclosed herein, Sino Gold is not aware of any material interest of any director or 
officer of Sino Gold, or any Sino Gold Shareholder who beneficially owns more than 10% of Sino Gold 
Shares or any known associate or affiliate of these persons, in any transaction or proposed transaction 
that has materially affected or would materially affect Sino Gold.  
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8SRQ�FRPSOHWLRQ�RI� WKH�2IIHU��6KDUHKROGHUV�ZLOO�EHFRPH� VKDUHKROGHUV� RI�6LQR�*ROG�� UDWKHU�
WKDQ�VKDUHKROGHUV�RI�*ROGHQ�&KLQD�� �6LQFH�6LQR�*ROG�LV�DQ�$XVWUDOLDQ�FRUSRUDWLRQ�� WKH�ULJKWV�RI� WKH�
VKDUHKROGHUV� RI� 6LQR� *ROG� DUH� JRYHUQHG� E\� WKH� DSSOLFDEOH� ODZV� RI� $XVWUDOLD�� LQFOXGLQJ� WKH�
&RUSRUDWLRQV�$FW�������WKH�´$FWµ��DQG�WKH�$6;�/LVWLQJ�5XOHV��DQG�E\�6LQR�*ROG·V�&RQVWLWXWLRQ��6LQFH�
*ROGHQ� &KLQD� ZDV� FRQWLQXHG� XQGHU� WKH� ODZV� RI� &DQDGD�� LW� LV� JRYHUQHG� E\� WKH� &DQDGD� %XVLQHVV�
&RUSRUDWLRQV� $FW� �´&%&$µ��� DQG� RWKHU� ODZV� RI� &DQDGD�� DQG� E\� *ROGHQ� &KLQD·V� DUWLFOHV� RI�
FRQWLQXDQFH�DQG�E\�ODZV��

7KH�IROORZLQJ�LV�D�VXPPDU\�FRPSDULVRQ�RI���
• WKH� FXUUHQW� ULJKWV� RI� 6KDUHKROGHUV� XQGHU� WKH�&%&$� DQG� WKH�*ROGHQ�&KLQD� DUWLFOHV�

DQG�E\�ODZV��DQG�
• WKH�ULJKWV�6KDUHKROGHUV�ZLOO�KDYH�DV�6LQR�*ROG�VKDUHKROGHUV�XQGHU�WKH�$FW��WKH�$6;�

/LVWLQJ�5XOHV�DQG�6LQR�*ROG·V�&RQVWLWXWLRQ�XSRQ�FRPSOHWLRQ�RI�WKH�2IIHU��
7KH� IROORZLQJ� VXPPDU\� GLVFXVVHV� WKH� PDWHULDO� GLIIHUHQFHV� EHWZHHQ� WKH� FXUUHQW� ULJKWV� RI� 6LQR�

*ROG� 6KDUHKROGHUV� DQG� 6KDUHKROGHUV� XQGHU� WKH� ,%&$� DQG� WKH� &%&$�� UHVSHFWLYHO\�� DQG� XQGHU� WKH�
&RQVWLWXWLRQ� RI� 6LQR� *ROG� DQG� WKH� DUWLFOHV� DQG� E\�ODZV� RI� *ROGHQ� &KLQD�� 7KH� VWDWHPHQWV� LQ� WKLV�
VHFWLRQ�DUH�TXDOLILHG�LQ�WKHLU�HQWLUHW\�E\�UHIHUHQFH�WR��DQG�DUH�VXEMHFW�WR��WKH�GHWDLOHG�SURYLVLRQV�RI�WKH�
$FW��WKH�$6;�/LVWLQJ�5XOHV��WKH�&%&$��6LQR�*ROG·V�&RQVWLWXWLRQ��DQG�*ROGHQ�&KLQD·V�DUWLFOHV�DQG�E\�
ODZV���
&RUSRUDWH�*RYHUQDQFH�

6LQR�*ROG�� � 7KH� ULJKWV� RI� 6LQR�*ROG� VKDUHKROGHUV� DUH�JRYHUQHG�E\� WKH�$FW�� WKH�$6;�/LVWLQJ�
5XOHV�DQG�WKH�&RQVWLWXWLRQ�RI�6LQR�*ROG��

*ROGHQ�&KLQD�� �7KH�ULJKWV�RI�6KDUHKROGHUV�DUH�JRYHUQHG�E\�&DQDGD�FRUSRUDWH�DQG�VHFXULWLHV�
ODZV�DQG�WKH�DUWLFOHV�DQG�E\�ODZV�RI�*ROGHQ�&KLQD��
$XWKRUL]HG�&DSLWDO�6WRFN�

6LQR�*ROG���8QGHU�WKH�$FW��$XVWUDOLDQ�UHJLVWHUHG�FRPSDQLHV�GR�QRW�KDYH�DQ�DXWKRUL]HG�VKDUH�
FDSLWDO�DQG�WKHUH�LV�QR�FRQFHSW�RI�D�´SDU�YDOXHµ���'HWDLOV�RI�6LQR�*ROG·V�VKDUH�FDSLWDO�DUH�VHW�IRUWK�LQ�
6FKHGXOH�´%µ��´,QIRUPDWLRQ�&RQFHUQLQJ�6LQR�*ROG�0LQLQJ�/LPLWHGµ��

*ROGHQ� &KLQD�� � 7KH� DXWKRUL]HG� FDSLWDO� VWRFN� RI� *ROGHQ� &KLQD� FXUUHQWO\� FRQVLVWV� RI� DQ�
XQOLPLWHG�QXPEHU�RI�FRPPRQ�VKDUHV�ZLWKRXW�SDU�YDOXH���'HWDLOV�RI�*ROGHQ�&KLQD·V�VKDUH�FDSLWDO�DUH�
VHW�IRUWK�LQ�6HFWLRQ���RI�WKH�&LUFXODU��´*ROGHQ�&KLQDµ��
1XPEHU��&ODVVLILFDWLRQ�DQG�(OHFWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV�

6LQR�*ROG�� 6LQR�*ROG·V�&RQVWLWXWLRQ�SURYLGHV� WKDW� WKH�QXPEHU�RI�GLUHFWRUV�PXVW� EH�QRW� OHVV�
WKDQ�WKUHH�QRU�PRUH�WKDQ�WHQ����

$V�RI�WKH�GDWH�KHUHRI��WKH�6LQR�*ROG�%RDUG�FRQVLVWV�RI�HLJKW�GLUHFWRUV���7KH�6LQR�*ROG�%RDUG�LV�
QRW�GLYLGHG�LQWR�VHSDUDWH�FODVVHV�RI�GLUHFWRUV���7KH�6LQR�*ROG�&RQVWLWXWLRQ�GRHV�QRW�SHUPLW�FXPXODWLYH�
YRWLQJ�IRU�WKH�HOHFWLRQ�RI�GLUHFWRUV����
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$W� HDFK� DQQXDO� JHQHUDO�PHHWLQJ� RI� VKDUHKROGHUV�� RQH� WKLUG� RI� WKH�GLUHFWRUV� �RWKHU� WKDQ� WKH�

PDQDJLQJ� GLUHFWRU�� UHWLUH� E\� URWDWLRQ� DQG� DUH� HOLJLEOH� IRU� UH�HOHFWLRQ��(DFK� GLUHFWRU� LV� HOHFWHG� IRU� D�
WHUP� RI� XS� WR� WKUHH� \HDUV�� VXEMHFW� WR� UH�HOHFWLRQ� DV� GHVFULEHG� DERYH�� DQG� VXEMHFW� WR� WKH� ULJKWV� RI�
VKDUHKROGHUV�WR�UHPRYH�GLUHFWRUV��DV�GHVFULEHG�EHORZ��

*ROGHQ�&KLQD���*ROGHQ�&KLQD·V�DUWLFOHV�SURYLGH�WKDW�WKH�QXPEHU�RI�GLUHFWRUV�RI�WKH�FRUSRUDWLRQ�
VKDOO�FRQVLVW�RI�D�PLQLPXP�RI�WKUHH�DQG�D�PD[LPXP�RI�WHQ�PHPEHUV��7KH�E\�ODZV�SURYLGH�WKDW�WKH�
QXPEHU�RI�GLUHFWRUV�DW�DQ\�RQH�WLPH�LV�WKH�QXPEHU�ZLWKLQ�WKH�PLQLPXP�DQG�PD[LPXP�DV�GHWHUPLQHG�
E\� WKH� GLUHFWRUV�� � �1R� GHFUHDVH� LQ� WKH� QXPEHU� RI� GLUHFWRUV�ZLOO� VKRUWHQ� WKH� WHUP� RI� DQ� LQFXPEHQW�
GLUHFWRU��

$V�RI� WKH�GDWH�KHUHRI�� WKH�*ROGHQ�&KLQD�%RDUG�FRQVLVWV� RI� VL[�GLUHFWRUV��7KH�*ROGHQ�&KLQD�
%RDUG� LV� QRW� GLYLGHG� LQWR� VHSDUDWH� FODVVHV� RI� GLUHFWRUV�� � 7KH� *ROGHQ� &KLQD� DUWLFOHV� GR� QRW� SHUPLW�
FXPXODWLYH� YRWLQJ� IRU� WKH� HOHFWLRQ� RI� GLUHFWRUV�� � 7KH� WHUP� RI� HDFK� GLUHFWRU� H[SLUHV� DW� WKH� DQQXDO�
PHHWLQJ�RI�VKDUHKROGHUV�IROORZLQJ�KLV�KHU�HOHFWLRQ�DV�GLUHFWRU��
'LUHFWRU�4XDOLILFDWLRQV�

6LQR�*ROG��8QGHU�WKH�$FW��6LQR�*ROG�PXVW�KDYH�DW�OHDVW�WKUHH�GLUHFWRUV���$W�OHDVW�WZR�GLUHFWRUV�
PXVW�RUGLQDULO\�UHVLGH�LQ�$XVWUDOLD����

*ROGHQ� &KLQD�� � 8QGHU� WKH� &%&$�� D� GLVWULEXWLQJ� FRUSRUDWLRQ�� RI� ZKLFK� DQ\� RI� WKH� LVVXHG�
VHFXULWLHV�UHPDLQ�RXWVWDQGLQJ�DQG�DUH�KHOG�E\�PRUH�WKDQ�RQH�SHUVRQ��VKDOO�KDYH�QRW�IHZHU�WKDQ�WKUHH�
GLUHFWRUV�� DW� OHDVW� WZR�RI�ZKRP�DUH�QRW� HPSOR\HHV� RI� WKH� FRUSRUDWLRQ� RU� LWV� DIILOLDWHV�� � 7ZHQW\�ILYH�
SHUFHQW� RI� WKH� GLUHFWRUV� RI� D� FRUSRUDWLRQ� JRYHUQHG� E\� WKH� &%&$� JHQHUDOO\� PXVW� EH� UHVLGHQW�
&DQDGLDQV��
5HPRYDO�RI�'LUHFWRUV�

6LQR�*ROG�� �8QGHU�WKH�$FW��WKH�VKDUHKROGHUV�RI�6LQR�*ROG�PD\�E\�RUGLQDU\�UHVROXWLRQ�DW�DQ\�
PHHWLQJ�RI�VKDUHKROGHUV�UHPRYH�DQ\�GLUHFWRU�RU�GLUHFWRUV�IURP�RIILFH���,I�WKH�GLUHFWRU�ZDV�DSSRLQWHG�
WR� UHSUHVHQW� WKH� LQWHUHVWV� RI�SDUWLFXODU� VKDUHKROGHUV�� WKH� UHVROXWLRQ� WR� UHPRYH� WKH�GLUHFWRU�GRHV�QRW�
WDNH�HIIHFW�XQWLO�D�UHSODFHPHQW�WR�UHSUHVHQW�WKHLU�LQWHUHVWV�KDV�EHHQ�DSSRLQWHG����

*ROGHQ�&KLQD���8QGHU�WKH�&%&$��SURYLGHG�WKDW�DUWLFOHV�RI�WKH�FRUSRUDWLRQ�GR�QRW�SURYLGH�IRU�
FXPXODWLYH�YRWLQJ�� VKDUHKROGHUV� RI� D� FRUSRUDWLRQ�PD\�E\� RUGLQDU\� UHVROXWLRQ� DW� D� VSHFLDO�PHHWLQJ��
UHPRYH�DQ\�GLUHFWRU�RU�GLUHFWRUV�IURP�RIILFH��:KHUH�WKH�KROGHUV�RI�DQ\�FODVV�RU�VHULHV�RI�VKDUHV�RI�D�
FRUSRUDWLRQ�KDYH�DQ�H[FOXVLYH�ULJKW�WR�HOHFW�RQH�RU�PRUH�GLUHFWRUV��D�GLUHFWRU�VR�HOHFWHG�PD\�RQO\�EH�
UHPRYHG�E\�DQ�RUGLQDU\�UHVROXWLRQ�DW�D�PHHWLQJ�RI�WKH�VKDUHKROGHUV�RI�WKDW�FODVV�RU�VHULHV����
1HZO\�&UHDWHG�'LUHFWRUVKLSV�DQG�9DFDQFLHV�

6LQR�*ROG���8QGHU�WKH�$FW�DQG�WKH�&RQVWLWXWLRQ�RI�6LQR�*ROG��WKH�GLUHFWRUV�RI�6LQR�*ROG�PD\�
DSSRLQW�D�SHUVRQ�DV�D�GLUHFWRU�� � ,I�D�SHUVRQ�LV�DSSRLQWHG�E\�WKH�RWKHU�GLUHFWRUV�DV�D�GLUHFWRU�RI�6LQR�
*ROG�� WKH�VKDUHKROGHUV�PXVW�FRQILUP�WKH�DSSRLQWPHQW�E\�UHVROXWLRQ�DW� WKH�6LQR�*ROG·V�QH[W�DQQXDO�
JHQHUDO�PHHWLQJ���,I�WKH�DSSRLQWPHQW�LV�QRW�FRQILUPHG��WKH�SHUVRQ�FHDVHV�WR�EH�D�GLUHFWRU�DW�WKH�HQG�RI�
WKH�DQQXDO�JHQHUDO�PHHWLQJ���

*ROGHQ� &KLQD�� � 8QGHU� WKH� &%&$�� SURYLGHG� WKDW� WKH� DUWLFOHV� GR� QRW� SURYLGH� IRU� FXPXODWLYH�
YRWLQJ��D�YDFDQF\�FUHDWHG�E\�WKH�UHPRYDO�RI�D�GLUHFWRU�PD\�EH�ILOOHG�DW�WKH�PHHWLQJ�RI�VKDUHKROGHUV�DW�
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ZKLFK�WKH�GLUHFWRU�LV�UHPRYHG���,I�LW�LV�QRW�VR�ILOOHG��D�TXRUXP�RI�GLUHFWRUV�PD\�ILOO�D�YDFDQF\�DPRQJ�
GLUHFWRUV��H[FHSW�D�YDFDQF\�UHVXOWLQJ�IURP�DQ�LQFUHDVH�LQ�WKH�QXPEHU�RU�WKH�PLQLPXP�RU�PD[LPXP�
QXPEHU�RI�GLUHFWRUV�RU�D�IDLOXUH�WR�HOHFW�WKH�PLQLPXP�QXPEHU�RI�GLUHFWRUV�SURYLGHG�IRU�LQ�WKH�DUWLFOHV���
(DFK� GLUHFWRU� DSSRLQWHG� RU� HOHFWHG� WR� ILOO� D� YDFDQF\� KROGV� RIILFH� IRU� WKH� XQH[SLUHG� WHUP� RI� WKHLU�
SUHGHFHVVRU����

7KH�DUWLFOHV�RI�*ROGHQ�&KLQD�SURYLGH�WKDW�WKH�GLUHFWRUV�RI�*ROGHQ�&KLQD�PD\�DSSRLQW�RQH�RU�
PRUH�GLUHFWRUV��EXW�WKH�WRWDO�QXPEHU�RI�GLUHFWRUV�VR�DSSRLQWHG�FDQQRW�H[FHHG�RQH�WKLUG�RI�WKH�QXPEHU�
RI�GLUHFWRUV�HOHFWHG�DW� WKH�SUHYLRXV�DQQXDO�PHHWLQJ�RI�VKDUHKROGHUV�� �$Q\�GLUHFWRUV�DSSRLQWHG�VKDOO�
KROG�RIILFH�IRU�D�WHUP�H[SLULQJ�QRW�ODWHU�WKDQ�WKH�FORVH�RI�WKH�QH[W�DQQXDO�PHHWLQJ�RI�VKDUHKROGHUV��
4XRUXP�IRU�0HHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�

6LQR�*ROG��8QGHU� WKH�&RQVWLWXWLRQ�RI�6LQR�*ROG�� WKH�TXRUXP�IRU�D�GLUHFWRUV�PHHWLQJ� LV� WZR�
GLUHFWRUV�HQWLWOHG�WR�YRWH�RU�D�JUHDWHU�QXPEHU�GHWHUPLQHG�E\�WKH�GLUHFWRUV���

*ROGHQ� &KLQD�� � 8QGHU� WKH� &%&$�� VXEMHFW� WR� WKH� DUWLFOHV� RU� E\�ODZV� RI� WKH� FRUSRUDWLRQ�� D�
PDMRULW\� RI� WKH� QXPEHU� RI� GLUHFWRUV� RU� PLQLPXP� QXPEHU� RI� GLUHFWRUV� UHTXLUHG� E\� WKH� DUWLFOHV�
FRQVWLWXWHV�D�TXRUXP�DW�DQ\�PHHWLQJ�RI�GLUHFWRUV��'LUHFWRUV�VKDOO�QRW�WUDQVDFW�EXVLQHVV�DW�D�PHHWLQJ�RI�
GLUHFWRUV� XQOHVV� DW� OHDVW� WZHQW\�ILYH� SHUFHQW� RI� WKH� GLUHFWRUV� SUHVHQW� DUH� UHVLGHQW� &DQDGLDQ���
1RWZLWKVWDQGLQJ�DQ\�YDFDQF\��D�TXRUXP�PD\�H[HUFLVH�DOO�SRZHUV�RI�WKH�GLUHFWRUV����

8QGHU�*ROGHQ�&KLQD·V�E\�ODZV��D�PDMRULW\�RI� WKH�QXPEHU�RI�GLUHFWRUV� LQ�RIILFH�FRQVWLWXWHV�D�
TXRUXP��
$QQXDO�0HHWLQJV�RI�6KDUHKROGHUV�

6LQR�*ROG��8QGHU�WKH�$FW��6LQR�*ROG�PXVW�KROG�DQ�DQQXDO�JHQHUDO�PHHWLQJ�RI�VKDUHKROGHUV�DW�
OHDVW�RQFH�LQ�HDFK�FDOHQGDU�\HDU�DQG�ZLWKLQ�ILYH�PRQWKV�DIWHU�WKH�HQG�RI�LWV�ILQDQFLDO�\HDU����

*ROGHQ�&KLQD���8QGHU�WKH�&%&$��WKH�GLUHFWRUV�RI�D�FRUSRUDWLRQ�VKDOO�FDOO�DQ�DQQXDO�PHHWLQJ�RI�
VKDUHKROGHUV�QRW� ODWHU� WKDQ����PRQWKV�DIWHU�KROGLQJ� WKH� ODVW�SUHFHGLQJ�DQQXDO�PHHWLQJ�EXW�QR� ODWHU�
WKDQ�VL[�PRQWKV�DIWHU�WKH�HQG�RI�WKH�FRUSRUDWLRQ·V�ILQDQFLDO�\HDU��
6SHFLDO�0HHWLQJV�RI�6KDUHKROGHUV�

6LQR� *ROG�� 8QGHU� WKH� $FW�� D� GLUHFWRU� PD\� FDOO� D� PHHWLQJ� RI� 6LQR� *ROG·V� VKDUHKROGHUV�� � ,Q�
DGGLWLRQ��WKH�GLUHFWRUV�PXVW�FDOO�DQG�DUUDQJH�WR�KROG�D�JHQHUDO�PHHWLQJ�RI�VKDUHKROGHUV�RQ�WKH�UHTXHVW�
RI��

�D�� VKDUHKROGHUV�ZLWK�DW�OHDVW����RI�WKH�YRWHV�WKDW�PD\�EH�FDVW�DW�WKH�JHQHUDO�PHHWLQJ��RU�
�E�� DW�OHDVW�����VKDUHKROGHUV�ZKR�DUH�HQWLWOHG�WR�YRWH�DW�WKH�JHQHUDO�PHHWLQJ����
6KDUHKROGHUV�ZLWK�PRUH� WKDQ�����RI� WKH�YRWHV� RI�DOO� RI� WKH� VKDUHKROGHUV�ZKR�PDNH� VXFK�D�

UHTXHVW�IRU�D�JHQHUDO�PHHWLQJ�PD\�FDOO�DQG�DUUDQJH�WR�KROG�WKH�JHQHUDO�PHHWLQJ�LI�WKH�GLUHFWRUV�GR�QRW�
GR�VR�ZLWKLQ����GD\V�DIWHU�WKH�UHTXHVW�LV�JLYHQ�WR�6LQR�*ROG����

*ROGHQ� &KLQD�� � 8QGHU� WKH� E\�ODZV� RI� *ROGHQ� &KLQD�� WKH� GLUHFWRUV� KDYH� WKH� SRZHU� WR� FDOO�
VSHFLDO�PHHWLQJV�RI�VKDUHKROGHUV��
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8QGHU� WKH�&%&$�� WKH�GLUHFWRUV� RI� D� FRUSRUDWLRQ�PD\� DW� DQ\� WLPH� FDOO� D� VSHFLDO�PHHWLQJ� RI�
VKDUHKROGHUV��)XUWKHU��WKH�KROGHUV�RI�QRW�OHVV�WKDQ����RI�WKH�LVVXHG�VKDUHV�RI�D�FRUSRUDWLRQ�WKDW�FDUU\�
WKH�ULJKW�WR�YRWH�DW� WKH�PHHWLQJ�VRXJKW�WR�EH�KHOG�PD\�UHTXLVLWLRQ�WKH�GLUHFWRUV� WR�FDOO�D�PHHWLQJ�RI�
VKDUHKROGHUV�� 8SRQ� PHHWLQJ� WKH� WHFKQLFDO� UHTXLUHPHQWV� VHW� RXW� LQ� WKH� &%&$� IRU� PDNLQJ� VXFK� D�
UHTXLVLWLRQ��WKH�GLUHFWRUV�RI�WKH�FRUSRUDWLRQ�PXVW�FDOO�D�PHHWLQJ�RI�VKDUHKROGHUV��,I�WKH\�GR�QRW�GR�VR�
ZLWKLQ����GD\V��WKH�VKDUHKROGHUV�ZKR�PDGH�WKH�UHTXLVLWLRQ�PD\�FDOO�WKH�PHHWLQJ��
4XRUXP�IRU�0HHWLQJV�RI�WKH�6KDUHKROGHUV�

6LQR� *ROG�� 8QGHU� WKH� &RQVWLWXWLRQ� RI� 6LQR� *ROG�� WKH� TXRUXP� IRU� D� PHHWLQJ� RI� 6LQR� *ROG�
6KDUHKROGHUV� LV� WKUHH�VKDUHKROGHUV�� � ,I�D�TXRUXP�LV�QRW�SUHVHQW�ZLWKLQ����PLQXWHV�DIWHU�WKH�WLPH�IRU�
WKH�PHHWLQJ�VHW�RXW�LQ�WKH�QRWLFH�RI�PHHWLQJ��WKH�PHHWLQJ�LV�DGMRXUQHG�WR�WKH�GDWH��WLPH�DQG�SODFH�WKH�
GLUHFWRUV�VSHFLI\��RU�LI�WKH�GLUHFWRUV�GR�QRW�VR�VSHFLI\��WKH�VDPH�WLPH��WKH�VDPH�SODFH�DQG�WKH�VDPH�GD\�
LQ�WKH�QH[W�ZHHN�����

*ROGHQ� &KLQD�� � *ROGHQ� &KLQD·V� E\�ODZV� SURYLGH� WKDW� WZR� RU�PRUH� 6KDUHKROGHUV� SUHVHQW� LQ�
SHUVRQ�RU�E\�SUR[\�RU�UHSUHVHQWLQJ�VKDUHV�E\�SUR[\�FDUU\LQJ�DW�OHDVW����RI�WKH�WRWDO�QXPEHU�RI�LVVXHG�
VKDUHV�KDYLQJ�YRWLQJ�ULJKWV�DW�WKH�PHHWLQJ�VKDOO�FRQVWLWXWH�D�TXRUXP�IRU�WKH�PHHWLQJ��
&HUWDLQ�9RWLQJ�5HTXLUHPHQWV�

6LQR�*ROG��$W�D�PHHWLQJ�RI�VKDUHKROGHUV��
�D�� RQ�D�VKRZ�RI�KDQGV��HDFK�VKDUHKROGHU�KDV�RQH�YRWH��DQG�
�E�� RQ�D�SROO��HDFK�VKDUHKROGHU�KDV�RQH�YRWH�IRU�HDFK�VKDUH�WKDW�WKH�VKDUHKROGHU�KROGV��
�8QGHU�WKH�$FW��FHUWDLQ�VSHFLDO�UHVROXWLRQV�DUH�VXEMHFW�WR�DSSURYDO�E\�DW�OHDVW�����RI�WKH�YRWHV�

FDVW�E\�VKDUHKROGHUV�HQWLWOHG�WR�YRWH�RQ�WKH�UHVROXWLRQ���([DPSOHV�RI�PDWWHUV�WKDW�UHTXLUH�DSSURYDO�E\�
VSHFLDO� UHVROXWLRQ� LQFOXGH� DPHQGPHQWV� WR� WKH�&RQVWLWXWLRQ� DQG� UHVROXWLRQV� WR� YROXQWDULO\�ZLQG�XS�
6LQR�*ROG���,Q�FHUWDLQ�FDVHV��D�VSHFLDO�UHVROXWLRQ�PD\�DOVR�EH�UHTXLUHG�WR�EH�DSSURYHG�VHSDUDWHO\�E\�
WKH� KROGHUV� RI� D� FODVV� RU� VHULHV� RI� VKDUHV�� LQFOXGLQJ� UHVROXWLRQV� DSSURYLQJ� D� YDULDWLRQ� RI� WKH� ULJKWV�
DWWDFKLQJ�WR�WKDW�FODVV�RU�VHULHV�RI�VKDUHV����

*ROGHQ�&KLQD�� �(DFK�FRPPRQ�VKDUH�LQ�WKH�FDSLWDO�RI�*ROGHQ�&KLQD�HQWLWOHV�WKH�KROGHU�WR�RQH�
YRWH�RQ�HDFK�PDWWHU�XSRQ�ZKLFK�VKDUHKROGHUV�KDYH�WKH�ULJKW�WR�YRWH����

8QGHU� WKH� &%&$�� FHUWDLQ� H[WUDRUGLQDU\� FRUSRUDWH� DFWLRQV� DUH� UHTXLUHG� WR� EH� DSSURYHG� E\�
VSHFLDO� UHVROXWLRQ�� LQFOXGLQJ� FHUWDLQ� DPDOJDPDWLRQV� �RWKHU� WKDQ�� DPRQJ� RWKHUV�� ZLWK� D� GLUHFW� RU�
LQGLUHFW�ZKROO\�RZQHG�VXEVLGLDU\���FRQWLQXDQFHV��VDOHV��OHDVHV�RU�H[FKDQJHV�RI�DOO�RU�VXEVWDQWLDOO\�DOO�
WKH�SURSHUW\�RI�D�FRUSRUDWLRQ�RWKHU�WKDQ�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��DQG�RWKHU�H[WUDRUGLQDU\�
FRUSRUDWH�DFWLRQV�VXFK�DV�OLTXLGDWLRQV��GLVVROXWLRQV���LI�RUGHUHG�E\�D�FRXUW��2IIHUV��DQG�FKDQJHV�WR�WKH�
DXWKRUL]HG�RU� RXWVWDQGLQJ� FDSLWDO� RI� D� FRUSRUDWLRQ��$� VSHFLDO� UHVROXWLRQ� LV� D� UHVROXWLRQ�SDVVHG�DW� D�
PHHWLQJ�E\�QRW�OHVV�WKDQ�WZR�WKLUGV�RI�WKH�YRWHV�FDVW�E\�WKH�VKDUHKROGHUV�ZKR�YRWHG�LQ�UHVSHFW�RI�WKH�
UHVROXWLRQ��RU�VLJQHG�E\�DOO�RI�WKH�VKDUHKROGHUV�HQWLWOHG�WR�YRWH�RQ�WKDW�UHVROXWLRQ��,Q�FHUWDLQ�FDVHV��D�
VSHFLDO� UHVROXWLRQ� WR� DSSURYH� DQ� H[WUDRUGLQDU\� FRUSRUDWH� DFWLRQ� LV� DOVR� UHTXLUHG� WR� EH� DSSURYHG�
VHSDUDWHO\�E\�WKH�KROGHUV�RI�D�FODVV�RU�VHULHV�RI�VKDUHV��LQFOXGLQJ�LQ�FHUWDLQ�FDVHV�D�FODVV�RU�VHULHV�RI�
VKDUHV�QRW�RWKHUZLVH�FDUU\LQJ�YRWLQJ�ULJKWV��
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6KDUHKROGHU�$FWLRQ�E\�:ULWWHQ�&RQVHQW�
6LQR� *ROG�� 6LQR� *ROG� LV� D� SXEOLF� FRPSDQ\� XQGHU� WKH� $FW�� � 7KH� $FW� GRHV� QRW� SURYLGH� IRU�

VKDUHKROGHU� DFWLRQ� EHLQJ� WDNHQ� E\� D� UHVROXWLRQ� LQ� ZULWLQJ� VLJQHG� E\� DOO� VKDUHKROGHUV� RI� D� SXEOLF�
FRPSDQ\����

*ROGHQ�&KLQD�� �8QGHU� WKH�&%&$�� LQ� OLPLWHG�FLUFXPVWDQFHV�� VKDUHKROGHU�DFWLRQ�PD\�EH� WDNHQ�
ZLWKRXW�D�PHHWLQJ�E\�D�UHVROXWLRQ� LQ�ZULWLQJ�VLJQHG�E\�DOO� WKH�VKDUHKROGHUV�HQWLWOHG�WR�YRWH�RQ�WKDW�
UHVROXWLRQ�DW�D�PHHWLQJ�RI�VKDUHKROGHUV���
$PHQGPHQWV�RI�$UWLFOHV�RI�,QFRUSRUDWLRQ���&RQVWLWXWLRQ�

6LQR�*ROG��8QGHU� WKH�$FW�� DQ\�DPHQGPHQW� WR� WKH�&RQVWLWXWLRQ� UHTXLUHV�DSSURYDO�E\� VSHFLDO�
UHVROXWLRQ��EHLQJ�D�UHVROXWLRQ�SDVVHG�DW�D�PHHWLQJ�RI�VKDUHKROGHUV�E\�DW�OHDVW�����RI�WKH�YRWHV�FDVW�E\�
VKDUHKROGHUV�HQWLWOHG�WR�YRWH�RQ�WKH�UHVROXWLRQ����

*ROGHQ�&KLQD�� �8QGHU�WKH�&%&$��DQ\�DPHQGPHQW�WR�WKH�DUWLFOHV�JHQHUDOO\�UHTXLUHV�DSSURYDO�
E\�VSHFLDO� UHVROXWLRQ��EHLQJ�D�UHVROXWLRQ�SDVVHG�DW�D� VSHFLDO�PHHWLQJ�RI� WKH�VKDUHKROGHUV�E\�DW� OHDVW�
WZR�WKLUGV�RI�WKH�YRWHV�FDVW��
$PHQGPHQWV�RI�%\�ODZV�

6LQR�*ROG��$XVWUDOLDQ�FRPSDQLHV�GR�QRW�KDYH�E\�ODZV���7KRVH�SURYLVLRQV�WKDW�ZRXOG�DSSHDU�LQ�
WKH� DUWLFOHV� RU� WKH� E\�ODZV� RI� D�&DQDGLDQ� FRPSDQ\� DUH� IRXQG� LQ� WKH�&RQVWLWXWLRQ� RI� DQ�$XVWUDOLDQ�
FRPSDQ\��

*ROGHQ� &KLQD�� � 7KH� &%&$� SURYLGHV� WKDW�� XQOHVV� WKH� DUWLFOHV�� E\�ODZV� RU� D� XQDQLPRXV�
VKDUHKROGHU�DJUHHPHQW�RWKHUZLVH�SURYLGH�� WKH�GLUHFWRUV�PD\��E\�UHVROXWLRQ��PDNH��DPHQG�RU�UHSHDO�
DQ\�E\�ODZV�WKDW�UHJXODWH�WKH�EXVLQHVV�RU�DIIDLUV�RI�D�FRUSRUDWLRQ��:KHUH�WKH�GLUHFWRUV�PDNH��DPHQG�
RU�UHSHDO�D�E\�ODZ��WKH\�DUH�UHTXLUHG�XQGHU�WKH�&%&$�WR�VXEPLW�WKH�E\�ODZ��DPHQGPHQW�RU�UHSHDO�WR�
WKH� VKDUHKROGHUV� DW� WKH� QH[W�PHHWLQJ� RI� VKDUHKROGHUV�� DQG� WKH� VKDUHKROGHUV�PD\� FRQILUP�� UHMHFW� RU�
DPHQG�WKH�E\�ODZ��DPHQGPHQW�RU�UHSHDO�E\�DQ�RUGLQDU\�UHVROXWLRQ��ZKLFK�LV�D�UHVROXWLRQ�SDVVHG�E\�D�
PDMRULW\�RI�WKH�YRWHV�FDVW�E\�VKDUHKROGHUV�ZKR�YRWHG�LQ�UHVSHFW�RI�WKH�UHVROXWLRQ��,I�WKH�GLUHFWRUV�RI�D�
FRUSRUDWLRQ� GR� QRW� VXEPLW� D� E\�ODZ�� DQ� DPHQGPHQW� RU� D� UHSHDO� WR� WKH� VKDUHKROGHUV� DW� WKH� QH[W�
PHHWLQJ�RI�VKDUHKROGHUV��RU�LI�LW·V�UHMHFWHG�E\�WKHP��WKH�E\�ODZ��DPHQGPHQW�RU�UHSHDO�ZLOO�FHDVH�WR�EH�
HIIHFWLYH��DQG�QR�VXEVHTXHQW�UHVROXWLRQ�RI� WKH�GLUHFWRUV� WR�DGRSW��DPHQG�RU�UHSHDO�D�E\�ODZ�KDYLQJ�
VXEVWDQWLDOO\�WKH�VDPH�SXUSRVH�DQG�HIIHFW�LV�HIIHFWLYH�XQWLO�LW�LV�FRQILUPHG�RU�FRQILUPHG�DV�DPHQGHG�
E\�WKH�VKDUHKROGHUV��
5LJKWV�3ODQ�

6LQR�*ROG��6LQR�*ROG�KDV�QRW�DGRSWHG�D�VKDUHKROGHU�ULJKWV�SODQ���
*ROGHQ�&KLQD���*ROGHQ�&KLQD�KDV�QRW�DGRSWHG�D�VKDUHKROGHU�ULJKWV�SODQ��

'LVVHQWHUV·�RU�$SSUDLVDO�5LJKWV�
6LQR�*ROG��7KH�$FW�GRHV�QRW�FRQWDLQ�SURYLVLRQV�FRQFHUQLQJ�GLVVHQWHUV·�RU�DSSUDLVDO�ULJKWV���
*ROGHQ�&KLQD���7KH�&%&$�SURYLGHV�WKDW�D�KROGHU�RI�VKDUHV�RI�DQ\�FODVV�RI�D�FRUSRUDWLRQ�PD\�

H[HUFLVH� GLVVHQW� ULJKWV� LI� WKH� FRUSRUDWLRQ� LV� VXEMHFW� WR� DQ� RUGHU� WKDW� DIIHFWV� WKH� KROGHU� RU� LI� WKH�
FRUSRUDWLRQ�UHVROYHV�WR��
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�D� DPHQG�LWV�DUWLFOHV�WR�DGG��FKDQJH�RU�UHPRYH�DQ\�SURYLVLRQV�UHVWULFWLQJ�RU�FRQVWUDLQLQJ�
WKH�LVVXH��WUDQVIHU�RU�RZQHUVKLS�RI�VKDUHV�RI�WKDW�FODVV��

�E� DPHQG� LWV� DUWLFOHV� WR� DGG�� FKDQJH� RU� UHPRYH� DQ\� UHVWULFWLRQ� XSRQ� WKH� EXVLQHVV� RU�
EXVLQHVVHV�WKDW�WKH�FRUSRUDWLRQ�PD\�FDUU\�RQ��

�F� DPDOJDPDWH��RWKHU�WKDQ�ZLWK�FHUWDLQ�DIILOLDWHG�FRUSRUDWLRQV���
�G� EH�FRQWLQXHG�XQGHU�WKH�ODZV�RI�DQRWKHU�MXULVGLFWLRQ���
�H� VHOO��OHDVH�RU�H[FKDQJH�DOO�RU�VXEVWDQWLDOO\�DOO�RI�LWV�SURSHUW\�RWKHU�WKDQ�LQ�WKH�RUGLQDU\�

FRXUVH�RI�EXVLQHVV��RU�
�I� FDUU\�RXW�D�JRLQJ�SULYDWH�WUDQVDFWLRQ�RU�VTXHH]H�RXW�WUDQVDFWLRQ��

2SSUHVVLRQ�5HPHG\�
6LQR�*ROG��7KH�$FW�SURYLGHV�WKDW�D�FRXUW�PD\�PDNH�YDULRXV�RUGHUV�LI��
�D�� WKH�FRQGXFW�RI�D�FRPSDQ\·V�DIIDLUV��RU�
�E�� DQ�DFWXDO�RU�SURSRVHG�DFW�RU�RPLVVLRQ�E\�RU�RQ�EHKDOI�RI�6LQR�*ROG��RU�
�F�� D�UHVROXWLRQ��RU�D�SURSRVHG�UHVROXWLRQ��RI�VKDUHKROGHUV�RU�D�FODVV�RI�VKDUHKROGHUV�RI�D�

FRPSDQ\��
LV�HLWKHU��
�D�� FRQWUDU\�WR�WKH�LQWHUHVWV�RI�WKH�VKDUHKROGHUV�DV�D�ZKROH��RU�
�E�� RSSUHVVLYH� WR�� XQIDLUO\� SUHMXGLFLDO� WR�� RU� XQIDLUO\� GLVFULPLQDWRU\� DJDLQVW�� D�

VKDUHKROGHU�RU�VKDUHKROGHUV�ZKHWKHU�LQ�WKDW�FDSDFLW\�RU�LQ�DQ\�RWKHU�FDSDFLW\��
$Q�DSSOLFDWLRQ�IRU�VXFK�DQ�RUGHU�PD\�EH�PDGH�E\��
�D�� D�VKDUHKROGHU�RI�6LQR�*ROG��
�E�� D� SHUVRQ� ZKRP� WKH� $XVWUDOLDQ� 6HFXULWLHV� DQG� ,QYHVWPHQWV� &RPPLVVLRQ� WKLQNV�

DSSURSULDWH� KDYLQJ� UHJDUG� WR� LQYHVWLJDWLRQV� LW� LV� FRQGXFWLQJ� RU� KDV� FRQGXFWHG� LQWR�
6LQR�*ROG·V�DIIDLUV����

7KH�RUGHUV� WKDW�D� FRXUW� FDQ�PDNH�SXUVXDQW� WR� VXFK�DQ�DSSOLFDWLRQ�DUH�ZLGH�� LQFOXGLQJ� WKDW�
6LQR�*ROG�EH�ZRXQG�XS��WKDW�6LQR�*ROG·V�&RQVWLWXWLRQ�EH�PRGLILHG�RU�UHJXODWLQJ�WKH�FRQGXFW�
RI�6LQR�*ROG·V�DIIDLUV�LQ�WKH�IXWXUH����
*ROGHQ�&KLQD�� �7KH�&%&$�SURYLGHV�DQ�RSSUHVVLRQ�UHPHG\�WKDW�HQDEOHV�D�FRXUW� WR�PDNH�DQ\�

RUGHU�� ERWK� LQWHULP� DQG� ILQDO�� WR� UHFWLI\� WKH� PDWWHUV� FRPSODLQHG� RI� LI� WKH� FRXUW� LV� VDWLVILHG� XSRQ�
DSSOLFDWLRQ�E\�D�FRPSODLQDQW��DV�GHILQHG�EHORZ��WKDW��

�D� DQ\�DFW�RU�RPLVVLRQ�RI�WKH�FRUSRUDWLRQ�RU�DQ�DIILOLDWH�HIIHFWV�D�UHVXOW��
�E� WKH�EXVLQHVV�RU�DIIDLUV�RI�WKH�FRUSRUDWLRQ�RU�DQ�DIILOLDWH�DUH�RU�KDYH�EHHQ�FDUULHG�RQ�RU�

FRQGXFWHG�LQ�D�PDQQHU��RU�
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�F� WKH� SRZHUV� RI� WKH� GLUHFWRUV� RI� WKH� FRUSRUDWLRQ� RU� DQ� DIILOLDWH� DUH� RU� KDYH� EHHQ�
H[HUFLVHG�LQ�D�PDQQHU�

WKDW� LV� RSSUHVVLYH� RU� XQIDLUO\� SUHMXGLFLDO� WR� RU� WKDW� XQIDLUO\� GLVUHJDUGV� WKH� LQWHUHVW� RI� DQ\�
VHFXULW\�KROGHU��FUHGLWRU��GLUHFWRU�RU�RIILFHU�RI�WKH�FRUSRUDWLRQ��

$�FRPSODLQDQW�LQFOXGHV��
�D� D� SUHVHQW� RU� IRUPHU� UHJLVWHUHG� KROGHU� RU� EHQHILFLDO� RZQHU� RI� D� VHFXULW\� RI� D�

FRUSRUDWLRQ�RU�DQ\�RI�LWV�DIILOLDWHV��
�E� D�SUHVHQW�RU�IRUPHU�RIILFHU�RU�GLUHFWRU�RI�WKH�FRUSRUDWLRQ�RU�DQ\�RI�LWV�DIILOLDWHV���
�F� WKH�'LUHFWRU�DSSRLQWHG�XQGHU�WKH�&%&$��DQG�
�G� DQ\�RWKHU�SHUVRQ�ZKR��LQ�WKH�GLVFUHWLRQ�RI�WKH�FRXUW��LV�D�SURSHU�SHUVRQ�WR�PDNH�VXFK�

DSSOLFDWLRQ��
7KH�RSSUHVVLRQ�UHPHG\�SURYLGHV�WKH�FRXUW�ZLWK�DQ�H[WUHPHO\�EURDG�DQG�IOH[LEOH�MXULVGLFWLRQ�

WR�LQWHUYHQH�LQ�FRUSRUDWH�DIIDLUV�WR�SURWHFW�VKDUHKROGHUV�DQG�RWKHU�FRPSODLQDQWV��:KLOH�FRQGXFW�WKDW�
LV�LQ�EUHDFK�RI�ILGXFLDU\�GXWLHV�RI�GLUHFWRUV�RU�WKDW�LV�FRQWUDU\�WR�WKH�OHJDO�ULJKW�RI�D�FRPSODLQDQW�ZLOO�
QRUPDOO\�WULJJHU�WKH�FRXUW·V�MXULVGLFWLRQ�XQGHU�WKH�RSSUHVVLRQ�UHPHG\��WKH�H[HUFLVH�RI�WKDW�MXULVGLFWLRQ�
GRHV�QRW�GHSHQG�RQ�D�ILQGLQJ�RI�D�EUHDFK�RI�VXFK�OHJDO�DQG�HTXLWDEOH�ULJKWV��)XUWKHUPRUH��WKH�FRXUW�
PD\�RUGHU�D�FRUSRUDWLRQ�WR�SD\�WKH�LQWHULP�H[SHQVHV�RI�D�FRPSODLQDQW�VHHNLQJ�DQ�RSSUHVVLRQ�UHPHG\��
EXW� WKH� FRPSODLQDQW� PD\� EH� KHOG� DFFRXQWDEOH� IRU� VXFK� LQWHULP� FRVWV� RQ� ILQDO� GLVSRVLWLRQ� RI� WKH�
FRPSODLQW��DV�LQ�WKH�FDVH�RI�D�GHULYDWLYH�DFWLRQ���7KH�FRPSODLQDQW�LV�QRW�UHTXLUHG�WR�JLYH�VHFXULW\�IRU�
FRVWV�LQ�DQ�RSSUHVVLRQ�DFWLRQ��
6KDUHKROGHU�'HULYDWLYH�$FWLRQV�

6LQR� *ROG�� 8QGHU� WKH� $FW�� D� SHUVRQ� PD\� EULQJ� SURFHHGLQJV� RQ� EHKDOI� RI� 6LQR� *ROG�� RU�
LQWHUYHQH�LQ�DQ\�SURFHHGLQJV�WR�ZKLFK�D�FRPSDQ\�LV�D�SDUW\�IRU�WKH�SXUSRVH�RI�WDNLQJ�UHVSRQVLELOLW\�
RQ�EHKDOI�RI�6LQR�*ROG�IRU�WKRVH�SURFHHGLQJV�LI��

�D�� WKH�SHUVRQ�LV��
�L�� D� VKDUHKROGHU�� IRUPHU� VKDUHKROGHU�� RU� SHUVRQ� HQWLWOHG� WR� EH� UHJLVWHUHG� DV� D�

VKDUHKROGHU��RU�
�LL�� DQ�RIILFHU�RU�IRUPHU�RIILFHU�RI�6LQR�*ROG��DQG�

�E�� WKH�SHUVRQ�LV�DFWLQJ�ZLWK�OHDYH�RI�WKH�FRXUW����
7KH�FRXUW�PXVW�JUDQW�WKH�DSSOLFDWLRQ�LI�LW�LV�VDWLVILHG�WKDW��
�D�� LW� LV�SUREDEOH� WKDW�6LQR�*ROG�ZLOO� QRW� LWVHOI�EULQJ� WKH�SURFHHGLQJV��RU�SURSHUO\� WDNH�

UHVSRQVLELOLW\�IRU�WKHP��DQG�
�E�� WKH�DSSOLFDWLRQ�LV�DFWLQJ�LQ�JRRG�IDLWK��DQG�
�F�� LW�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�6LQR�*ROG�WKDW�WKH�DSSOLFDQW�EH�JUDQWHG�OHDYH��DQG�
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�G�� LI�WKH�DSSOLFDQW�LV�DSSO\LQJ�IRU�OHDYH�WR�EULQJ�SURFHHGLQJV�²�WKHUH�LV�D�VHULRXV�TXHVWLRQ�
WR�EH�WULHG��DQG�

�H�� HLWKHU��
�L�� DW� OHDVW� ��� GD\V� EHIRUH�PDNLQJ� WKH� DSSOLFDWLRQ�� WKH� DSSOLFDQW� JDYH�ZULWWHQ�

QRWLFH�WR�6LQR�*ROG�RI�WKH�LQWHQWLRQ�WR�DSSO\�IRU�OHDYH�DQG�RI�WKH�UHDVRQV�IRU�
DSSO\LQJ��RU�

�LL�� LW�LV�DSSURSULDWH�WR�JUDQW�OHDYH�HYHQ�WKRXJK�VXESDUDJUDSK���L��LV�QRW�VDWLVILHG����
7KH� FRXUW�PD\�PDNH� DQ\� RUGHUV�� DQG� JLYH� DQ\� GLUHFWLRQV�� WKDW� LW� FRQVLGHUV� DSSURSULDWH� LQ�

UHODWLRQ� WR�SURFHHGLQJV�EURXJKW�RU� LQWHUYHQHG� LQ�ZLWK� OHDYH�� �7KH�FRXUW�PD\�DW�DQ\� WLPH�PDNH�DQ\�
RUGHUV� LW� FRQVLGHUV� DSSURSULDWH� DERXW� WKH� FRVWV� RI� SHUVRQV� LQ� UHODWLRQ� WR� SURFHHGLQJV� EURXJKW� RU�
LQWHUYHQHG�LQ�ZLWK�OHDYH���$Q�RUGHU�PD\�UHTXLUH�LQGHPQLILFDWLRQ�IRU�FRVWV����

*ROGHQ�&KLQD���8QGHU�WKH�&%&$��D�FRPSODLQDQW�PD\�DSSO\�WR�WKH�FRXUW�IRU�OHDYH�WR�EULQJ�DQ�
DFWLRQ�LQ�WKH�QDPH�RI�DQG�RQ�EHKDOI�RI�D�FRUSRUDWLRQ�RU�DQ\�VXEVLGLDU\��RU�WR�LQWHUYHQH�LQ�DQ�H[LVWLQJ�
DFWLRQ� WR� ZKLFK� DQ\� VXFK� FRUSRUDWLRQ� RU� VXEVLGLDU\� LV� D� SDUW\�� IRU� WKH� SXUSRVH� RI� SURVHFXWLQJ��
GHIHQGLQJ�RU�GLVFRQWLQXLQJ�WKH�DFWLRQ�RQ�EHKDOI�RI�WKH�FRUSRUDWLRQ�RU�VXEVLGLDU\��+RZHYHU��XQGHU�WKH�
&%&$��QR�DFWLRQ�PD\�EH�EURXJKW�DQG�QR�LQWHUYHQWLRQ�LQ�DQ�DFWLRQ�PD\�EH�PDGH�XQOHVV�WKH�FRXUW�LV�
VDWLVILHG� WKDW� �L�� WKH� FRPSODLQDQW�KDV�JLYHQ����GD\V�QRWLFH� WR� WKH�GLUHFWRUV� RI� WKH� FRUSRUDWLRQ�RU� LWV�
VXEVLGLDU\�RI�WKH�FRPSODLQDQW·V�LQWHQWLRQ�WR�DSSO\�WR�WKH�FRXUW�DQG�WKH�GLUHFWRUV�RI�WKH�FRUSRUDWLRQ�RU�
LWV� VXEVLGLDU\� GR� QRW� EULQJ�� GLOLJHQWO\� SURVHFXWH� RU� GHIHQG� RU� GLVFRQWLQXH� WKH� DFWLRQ�� �LL�� WKH�
FRPSODLQDQW�LV�DFWLQJ�LQ�JRRG�IDLWK��DQG��LLL��LW�DSSHDUV�WR�EH�LQ�WKH�LQWHUHVWV�RI�WKH�FRUSRUDWLRQ�RU�LWV�
VXEVLGLDU\�WKDW�WKH�DFWLRQ�EH�EURXJKW��SURVHFXWHG��GHIHQGHG�RU�GLVFRQWLQXHG���

8QGHU�&DQDGLDQ� ODZ�� WKH� FRXUW� LQ� D�GHULYDWLYH� DFWLRQ�PD\�PDNH�DQ\�RUGHU� LW� WKLQNV� ILW�� ,Q�
DGGLWLRQ�� XQGHU� &DQDGLDQ� ODZ�� D� FRXUW� PD\� RUGHU� D� FRUSRUDWLRQ� RU� LWV� VXEVLGLDU\� WR� SD\� WKH�
FRPSODLQDQW·V� LQWHULP� FRVWV�� LQFOXGLQJ� UHDVRQDEOH� OHJDO� IHHV� DQG� GLVEXUVHPHQWV�� $OWKRXJK� WKH�
FRPSODLQDQW�PD\�EH�KHOG�DFFRXQWDEOH�IRU�WKH�LQWHULP�FRVWV�RQ�ILQDO�GLVSRVLWLRQ�RI�WKH�FRPSODLQW��LW�LV�
QRW�UHTXLUHG�WR�JLYH�VHFXULW\�IRU�FRVWV�LQ�D�GHULYDWLYH�DFWLRQ��
)LGXFLDU\�'XWLHV�RI�'LUHFWRUV�

6LQR�*ROG�� �'LUHFWRUV� RI� FRUSRUDWLRQV�JRYHUQHG�E\� WKH�$FW�KDYH� ILGXFLDU\�REOLJDWLRQV� WR� WKH�
FRUSRUDWLRQ���8QGHU�WKH�$FW��HYHU\�GLUHFWRU�PXVW�H[HUFLVH�KLV�RU�KHU�SRZHUV�DQG�GLVFKDUJH�KLV�RU�KHU�
GXWLHV� ZLWK� WKH� GHJUHH� RI� FDUH� DQG� GLOLJHQFH� WKDW� D� UHDVRQDEOH� SHUVRQ� ZRXOG� H[HUFLVH�� DQG� PXVW�
H[HUFLVH� WKHLU� SRZHUV� DQG� GLVFKDUJH� KLV� RU� KHU� GXWLHV� LQ� JRRG� IDLWK� LQ� WKH� EHVW� LQWHUHVWV� RI� WKH�
FRUSRUDWLRQ�DQG�IRU�D�SURSHU�SXUSRVH����

*ROGHQ�&KLQD���'LUHFWRUV�RI�FRUSRUDWLRQV�JRYHUQHG�E\�WKH�&%&$�KDYH�ILGXFLDU\�REOLJDWLRQV�WR�
WKH�FRUSRUDWLRQ��8QGHU�WKH�&%&$��HYHU\�GLUHFWRU�RI�D�FRUSRUDWLRQ�LQ�H[HUFLVLQJ�KLV�RU�KHU�SRZHUV�DQG�
GLVFKDUJLQJ�KLV�RU�KHU�GXWLHV�VKDOO�DFW�KRQHVWO\�DQG�LQ�JRRG�IDLWK�ZLWK�D�YLHZ�WR�WKH�EHVW�LQWHUHVWV�RI�
WKH� FRUSRUDWLRQ� DQG� H[HUFLVH� WKH� FDUH�� GLOLJHQFH� DQG� VNLOO� WKDW� D� UHDVRQDEO\� SUXGHQW� SHUVRQ�ZRXOG�
H[HUFLVH�LQ�FRPSDUDEOH�FLUFXPVWDQFHV��
,QGHPQLILFDWLRQ�RI�2IILFHUV�DQG�'LUHFWRUV�

6LQR�*ROG��8QGHU�WKH�&RQVWLWXWLRQ�RI�6LQR�*ROG��WR�WKH�H[WHQW�SHUPLWWHG�E\�WKH�$FW��6LQR�*ROG�
PD\� LQGHPQLI\� RIILFHUV� RI� 6LQR� *ROG� DJDLQVW� DQ\� OLDELOLW\� LQFXUUHG� E\� WKDW� SHUVRQ� LQ� KLV� RU� KHU�
FDSDFLW\�DV�DQ�RIILFHU�RI�6LQR�*ROG��



� &�

,Q�DFFRUGDQFH�ZLWK�WKH�$FW��6LQR�*ROG�PXVW�QRW�LQGHPQLI\�D�SHUVRQ�DJDLQVW��
�D�� DQ\�RI�WKH�IROORZLQJ�OLDELOLWLHV�LQFXUUHG�DV�DQ�RIILFHU�RI�6LQR�*ROG��

�L�� D�OLDELOLW\�RZHG�WR�6LQR�*ROG�RU�D�UHODWHG�ERG\�FRUSRUDWH��
�LL�� D� OLDELOLW\� IRU� D� SHFXQLDU\� SHQDOW\� RUGHU� XQGHU� VSHFLILHG� SURYLVLRQV� RI� WKH�

$FW��
�LLL�� D� OLDELOLW\� WKDW� LV� RZHG� WR� VRPHRQH�RWKHU� WKDQ�6LQR�*ROG�RU� D� UHODWHG�ERG\�

FRUSRUDWH�DQG�GLG�QRW�DULVH�RXW�RI�FRQGXFW�LQ�JRRG�IDLWK��RU�
�E�� OHJDO�FRVWV�LQFXUUHG�LQ�GHIHQGLQJ�DQ�DFWLRQ�IRU�D�OLDELOLW\�LQFXUUHG�DV�DQ�RIILFHU�RI�6LQR�

*ROG�LI�WKH�FRVWV�DUH�LQFXUUHG��
�L�� LQ�GHIHQGLQJ�RU�UHVLVWLQJ�SURFHHGLQJV�LQ�ZKLFK�WKH�SHUVRQ�LV�IRXQG�WR�KDYH�D�

OLDELOLW\�IRU�ZKLFK�WKH\�FRXOG�QRW�EH�LQGHPQLILHG�XQGHU�WKH�DERYH�SURYLVLRQV��
�LL�� LQ�GHIHQGLQJ�RU�UHVLVWLQJ�FULPLQDO�SURFHHGLQJV�LQ�ZKLFK�WKH�SHUVRQ�LV�IRXQG�

JXLOW\���
�LLL�� LQ� GHIHQGLQJ� RU� UHVLVWLQJ� SURFHHGLQJV� EURXJKW� E\� WKH�$XVWUDOLDQ� 6HFXULWLHV�

DQG�,QYHVWPHQWV�&RPPLVVLRQ�RU�D�OLTXLGDWRU�IRU�D�FRXUW�RUGHU�LI�WKH�JURXQGV�
IRU�PDNLQJ�WKH�RUGHU�DUH�IRXQG�E\�WKH�FRXUW�WR�KDYH�EHHQ�HVWDEOLVKHG��DQG�

�LY�� LQ� FRQQHFWLRQ� ZLWK� SURFHHGLQJV� IRU� UHOLHI� WR� WKH� SHUVRQ� XQGHU� WKH� $FW�� LQ�
ZKLFK�WKH�FRXUW�GHQLHV�WKH�UHOLHI����

*ROGHQ�&KLQD���8QGHU�WKH�&%&$��DQG�DV�VHW�RXW�LQ�*ROGHQ�&KLQD·V�E\�ODZV��*ROGHQ�&KLQD�ZLOO�
LQGHPQLI\�D�GLUHFWRU�RU�RIILFHU��D�IRUPHU�GLUHFWRU�RU�RIILFHU�RI�WKH�FRUSRUDWLRQ��RU�DQRWKHU�LQGLYLGXDO�
ZKR� DFWV� RU� DFWHG� DW� WKH� FRUSRUDWLRQ·V� UHTXHVW� DV� D� GLUHFWRU� RU� RIILFHU�� RU� DQ� LQGLYLGXDO� DFWLQJ� LQ� D�
VLPLODU�FDSDFLW\��RI�DQRWKHU�HQWLW\��DJDLQVW�DOO�FRVWV��FKDUJHV�DQG�H[SHQVHV��LQFOXGLQJ�DQ�DPRXQW�SDLG�
WR� VHWWOH�DQ�DFWLRQ�RU� VDWLVI\�D� MXGJPHQW�� UHDVRQDEO\� LQFXUUHG�E\�KLP�RU�KHU� LQ� UHVSHFW�RI�DQ\�FLYLO��
FULPLQDO� RU� DGPLQLVWUDWLYH�� LQYHVWLJDWLYH� RU� RWKHU� SURFHHGLQJ� LQ� ZKLFK� WKH� LQGLYLGXDO� LV� LQYROYHG�
EHFDXVH�RI�WKDW�DVVRFLDWLRQ�ZLWK�WKH�FRUSRUDWLRQ�RU�RWKHU�HQWLW\���7KH�E\�ODZV�VWDWH�WKDW�*ROGHQ�&KLQD�
ZLOO� LQGHPQLI\� GLUHFWRUV� WR� WKH� IXOOHVW� H[WHQW� SHUPLWWHG� E\� WKH� &%&$�� � 8QGHU� WKH� &%&$�� WKH�
FRUSRUDWLRQ�FDQ�RQO\�LQGHPQLI\�GLUHFWRUV�LI���L��KH�RU�VKH�DFWHG�KRQHVWO\�DQG�LQ�JRRG�IDLWK�ZLWK�D�YLHZ�
WR�WKH�EHVW�LQWHUHVWV�RI�VXFK�FRUSRUDWLRQ��RU��DV�WKH�FDVH�PD\�EH��WR�WKH�EHVW�LQWHUHVWV�RI�WKH�RWKHU�HQWLW\�
IRU� ZKLFK� WKH� LQGLYLGXDO� DFWHG� DV� GLUHFWRU� RU� RIILFHU� RU� LQ� D� VLPLODU� FDSDFLW\� DW� WKH� FRUSRUDWLRQ·V�
UHTXHVW��DQG��LL��LQ�WKH�FDVH�RI�D�FULPLQDO�RU�DGPLQLVWUDWLYH�DFWLRQ�RU�SURFHHGLQJ�WKDW�LV�HQIRUFHG�E\�D�
PRQHWDU\�SHQDOW\��KH�RU�VKH�KDG�UHDVRQDEOH�JURXQGV�IRU�EHOLHYLQJ�WKDW�KLV�RU�KHU�FRQGXFW�ZDV�ODZIXO��
$Q�LQGHPQLILDEOH�SHUVRQ�LV�HQWLWOHG�XQGHU�WKH�&%&$�WR�VXFK�LQGHPQLW\�IURP�WKH�FRUSRUDWLRQ�LI�KH�RU�
VKH�ZDV�QRW�MXGJHG�E\�WKH�FRXUW�RU�RWKHU�FRPSHWHQW�DXWKRULW\�WR�KDYH�FRPPLWWHG�DQ\�IDXOW�RU�RPLWWHG�
WR�GR�DQ\WKLQJ�WKDW�WKH�LQGLYLGXDO�RXJKW�WR�KDYH�GRQH�DQG�IXOILOOHG�WKH�FRQGLWLRQV�VHW�RXW�LQ��L��DQG�
�LL��DERYH��$�FRUSRUDWLRQ�PD\��ZLWK�WKH�DSSURYDO�RI�D�FRXUW��DOVR�LQGHPQLI\�DQ�LQGHPQLILDEOH�SHUVRQ�
LQ�UHVSHFW�RI�DQ�DFWLRQ�E\�RU�RQ�EHKDOI�RI�WKH�FRUSRUDWLRQ�RU�ERG\�FRUSRUDWH�WR�SURFXUH�D�MXGJPHQW�LQ�
LWV�IDYRXU��WR�ZKLFK�VXFK�SHUVRQ�LV�PDGH�D�SDUW\�E\�UHDVRQ�RI�EHLQJ�RU�KDYLQJ�EHHQ�D�GLUHFWRU�RU�DQ�
RIILFHU�RI�WKH�FRUSRUDWLRQ�RU�ERG\�FRUSRUDWH��LI�KH�RU�VKH�IXOILOOV�WKH�FRQGLWLRQV�VHW�IRUWK�LQ��L��DQG��LL���
DERYH��

�



� &��

'LUHFWRU�/LDELOLW\�
6LQR�*ROG��8QGHU�WKH�&RQVWLWXWLRQ�RI�6LQR�*ROG��DQ�RIILFHU�RI�6LQR�*ROG�LV�QRW�OLDEOH�IRU�WKH�DFW��

QHJOHFW� RU� GHIDXOW� RI� DQ\� RWKHU� RIILFHU� RU� IRU� MRLQLQJ� LQ� DQ\� DFW� RU� IRU� DQ\� RWKHU� ORVV�� H[SHQVH� RU�
GDPDJH�ZKLFK�DULVHV�LQ�WKH�H[HFXWLRQ�RI�WKH�GXWLHV�RI�KLV�RU�KHU�RIILFH�XQOHVV�LW�DULVHV�WKURXJK�KLV�RU�
KHU�RZQ�QHJOLJHQFH��GHIDXOW��EUHDFK�RI�GXW\�RU�EUHDFK�RI�WUXVW����

*ROGHQ� &KLQD�� � 8QGHU� WKH� &%&$�� QR� SURYLVLRQ� LQ� D� FRQWUDFW�� WKH� DUWLFOHV�� WKH� E\�ODZV� RU� D�
UHVROXWLRQ� UHOLHYHV� D� GLUHFWRU� RU� RIILFHU� IURP� WKH� GXW\� WR� DFW� LQ� DFFRUGDQFH� ZLWK� WKH� &%&$� RU� WKH�
UHJXODWLRQV� RU� UHOLHYHV� WKHP� IURP� OLDELOLW\� IRU� D� EUHDFK� WKHUHRI� H[FHSW� WR� WKH� H[WHQW� D� XQDQLPRXV�
VKDUHKROGHUV·� DJUHHPHQW� UHVWULFWV� WKH� SRZHUV� RI� WKH� GLUHFWRUV� DQG� UHOLHYHV� WKHP� RI� OLDELOLW\� LQ�
FRQQHFWLRQ�ZLWK�WKHVH�SRZHUV��

8QGHU� WKH� E\�ODZV� RI� *ROGHQ� &KLQD�� VXEMHFW� WR� WKH� &%&$� DQG� RWKHU� DSSOLFDEOH� ODZ�� QR�
GLUHFWRU� LV� OLDEOH� IRU� DQ\� OLDELOLW\� RI�*ROGHQ�&KLQD�RU� IRU� DQ\� ORVV��GDPDJH�RU� H[SHQVH� LQFXUUHG�E\�
*ROGHQ�&KLQD�IRU�DQ\�UHDVRQ�ZKDWVRHYHU�RU�IRU�DFWV�RU�RPLVVLRQV�RU�RI�DQ\�GLUHFWRU��RIILFHU��HPSOR\HH�
RU�DJHQW�RI�*ROGHQ�&KLQD�SURYLGHG�WKDW�WKH�IRUHJRLQJ�ZLOO�QRW�UHOLHI�DQ\�GLUHFWRU�IURP�KLV�VWDWXWRU\�
GXWLHV�RZHG�WR�*ROGHQ�&KLQD��
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