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This is an important document which is accompanied by a personalised Entitlement and 
Acceptance Form and should be read in its entirety. This document is not a prospectus under 
the Corporations Act and has not been lodged with the Australian Securities & Investments 
Commission (ASIC).

If you do not understand any part of this Retail Offer Booklet or are in doubt as to what you 
should do, you should consult your stockbroker, accountant, financial or other professional 
adviser immediately.
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Important Notice 
This document and the accompanying information (Information) has been prepared by Dacian Gold Limited ACN 154 262 978 (Dacian). This Retail 
Offer Booklet is dated 24 February 2017.  

The Entitlement Offer to which this document relates complies with the requirements of sections 708AA of the Corporations Act as notionally modified 
by ASIC Class Orders 2016/84 and 2016/73. This document is not a prospectus under the Corporations Act and has not been lodged with ASIC. 
Not investment or financial product advice  
The Information is not investment or financial product advice, does not purport to contain all the information that you may require in evaluating a 
possible acquisition of New Shares in Dacian and has been prepared without taking into account the investment objectives, financial situation, tax 
position and needs of you or any particular investor. 

Before deciding whether to apply for New Shares, you should conduct your own independent review, investigation and analysis of Dacian and the 
New Shares in light of your personal circumstances (including financial and taxation issues). You should obtain any professional advice you require to 
evaluate the merits and risks of an investment in Dacian before making any investment decision based on your investment objectives. 

Information about Dacian  
The information included in this Retail Offer Booklet provides information about Dacian’s activities current as at the date of this document. It should be 
read in conjunction with Dacian’s other periodic and continuous disclosure announcements, Dacian’s annual report for the year ended 30 June 2016, 
and Dacian’s other announcements to ASX available at www.asx.com.au or on Dacian’s website at www.daciangold.com.au.  

Past performance 
Investors should note that Dacian’s past performance, including past share price performance, cannot be relied upon as an indicator of (and provides 
no guidance as to) Dacian’s future performance, including Dacian’s financial position or future share price performance. 

Forward looking statements 
This Retail Offer Booklet contains certain ‘forward looking statements’. Forward looking statements include those containing words such as: 
‘anticipate’, ‘believe’, ‘expect’, ‘project’, ‘forecast’, ‘estimate’, ‘likely’, ‘intend’, ‘should’, ‘could’, ‘may’, ‘target’, ‘plan’, ‘consider’, ‘foresee’, ‘aim’, ‘will’ and 
other similar expressions. Any forward looking statements, opinions and estimates provided in this Retail Offer Booklet are based on assumptions and 
contingencies which are subject to change without notice and involve known and unknown risks and uncertainties and other factors which are beyond 
the control of Dacian, including the risks and uncertainties described in the ‘Key risks’ section of the Investor Presentation included herein. This 
includes any statements about market and industry trends, which are based on interpretations of current market conditions. 

Forward looking statements may include indications, projections, forecasts and guidance on sales, earnings, dividends and other estimates. Forward 
looking statements are provided as a general guide only and should not be relied upon as an indication or guarantee of future performance. Actual 
results, performance or achievements may differ materially from those expressed or implied in such statements and any projections and assumptions 
on which those statements are based. These statements may assume the success of Dacian’s business strategies. 

The success of any of these strategies is subject to uncertainties and contingencies beyond Dacian’s control, and no assurance can be given that any 
of the strategies will be effective or that the anticipated benefits from the strategies will be realised in the period for which the forward looking 
statement may have been prepared or otherwise. Readers are cautioned not to place undue reliance on forward looking statements and except as 
required by law or regulation, Dacian assumes no obligation to update these forward looking statements. To the maximum extent permitted by law, 
Dacian and its directors, officers, employees, agents, associates and advisers disclaim any obligations or undertaking to release any updates or 
revisions to the information to reflect any change in expectations or assumptions, do not make any representation or warranty, express or implied, as 
to the accuracy, reliability or completeness of such information, or likelihood of fulfilment of any forward looking statement or any event or results 
expressed or implied in any forward looking statement, and disclaim all responsibility and liability for these forward looking statements (including, 
without limitation, liability for negligence).  

Foreign jurisdictions 
The information in this Retail Offer Booklet does not constitute an offer in any jurisdiction in which, or to any person to whom, it would not be lawful to 
make such an offer. No action has been taken to register or qualify the Retail Entitlement Offer, the New Shares, or otherwise permit a public offering 
of the New Shares, in any jurisdiction outside of Australia and New Zealand. 

The distribution of this Retail Offer Booklet and the accompanying materials (including electronic copies) outside of Australia and New Zealand may be 
restricted by law. If you come into possession of the information in this Retail Offer Booklet, you should observe such restrictions, including those set 
forth in the section captioned "International Offer Restrictions" in the Appendix to the Investor Presentation. 

Because of legal restrictions, you must not send copies of this Retail Offer Booklet or any material in relation to the Entitlement Offer to any person 
outside of Australia and New Zealand. Failure to comply with these restrictions may result in violations of applicable securities laws. 

New Zealand 

The New Shares are not being offered to the public within New Zealand other than to existing shareholders of Dacian with registered addresses in 
New Zealand to whom the offer of these securities is being made in reliance on the Financial Markets Conduct Act 2013 (New Zealand) and the 
Financial Markets Conduct (Incidental Offers) Exemption Notice 2016.  

This Retail Entitlement Offer Booklet has been prepared in compliance with Australian law and has not been registered, filed with or approved by any 
New Zealand regulatory authority. This Retail Entitlement Offer Booklet is not a product disclosure statement under New Zealand law and is not 
required to, and may not, contain all the information that a product disclosure statement under New Zealand law is required to contain. 
United States disclaimer 
This Retail Offer Booklet and material accompanying it may not be released or distributed in the United States. This Retail Offer Booklet or any 
material accompanying it does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the United States. The New Shares have 
not been, and will not be, registered under the US Securities Act of 1933 or the securities laws of any state or other jurisdiction of the United States. 
The Entitlements may not be taken up by persons in the United States or by persons who are, or are acting for the account or benefit of, a person in 
the United States and the New Shares may not be offered or sold in the United States, or for the account or benefit of a person in the United States 
except in transactions exempt from, or not subject to the registration requirements of the US Securities Act and the applicable securities laws of any 
state or other jurisdiction of the United States. 

The New Shares to be offered and sold in the Retail Entitlement Offer may only be offered and sold outside the United States in "offshore 
transactions" in reliance on Regulation S under the US Securities Act. 
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No representations 
No party other than Dacian has authorised or caused the issue of the information in this Retail Offer Booklet, or take responsibility for, or makes, any 
statements, representations or undertakings in this Retail Offer Booklet or for any action you take in reliance on this Retail Offer Booklet. No person is 
authorised to give any information, or to make any representation, in connection with the Entitlement Offer that is not contained in this Retail Offer 
Booklet. Any information or representation that is not in this Retail Offer Booklet may not be relied on as having been authorised by Dacian or its 
related bodies corporate in connection with the Entitlement Offer. Except as required by law, and only to the extent so required, none of Dacian, or any 
other person, warrants or guarantees the future performance of Dacian or any return on any investment made pursuant to this Retail Offer Booklet. 

Neither the Lead Manager nor any of its respective related bodies corporate and affiliates, nor any of their respective directors, officers, partners, 
employees, representatives or agents have authorised or caused the issue of, and take no responsibility for, this Retail Offer Booklet. To the maximum 
extent permitted by law, the Lead Manager and its respective related bodies corporate and affiliates and each of their respective directors, officers, 
partners, employees, representatives or agents exclude and disclaim all liability for any expenses, losses, damages or costs incurred by you as a 
result of your participation in the Entitlement Offer and this information being inaccurate or incomplete in any way for any reason, whether by 
negligence or otherwise. Neither the Lead Manager nor any of its respective related bodies corporate and affiliates, nor any of their respective 
directors, officers, partners, employees, representatives or agents make any recommendations as to whether you or your related parties should 
participate in the Entitlement Offer, nor do they make any representations or warranties to you concerning this Entitlement Offer or any such 
information, and you represent, warrant and agree that you have not relied on any statements made by the Lead Manager or any of its respective 
related bodies corporate and affiliates or any of their respective directors, officers, partners, employees, representatives or agents in relation to the 
New Shares or the Offer generally. 

Determination of eligibility of investors for the purposes of the institutional and retail components of the Entitlement Offer is determined by reference to 
a number of matters, including legal and regulatory requirements, logistical and registry constraints and the discretion of the Company and/or the Lead 
Manager, and each of the Company and the Lead Manager and each of their respective affiliates disclaim any duty or liability (including for 
negligence) in respect of that determination and the exercise or otherwise of that discretion, to the maximum extent permitted by law. 

Times and Dates 
Times and dates in this Retail Offer Booklet are indicative only and subject to change. Unless otherwise indicated all times and dates refer to AEDT. 
Refer to section 3 for more details. 

Financial data 
All dollar values are in Australian dollars (A$). 

Defined terms 
Terms used in this Retail Offer Booklet are defined in the glossary in section 8.  
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1. Chairman’s Letter 

 

24 February 2017 

 

Dear Shareholder, 

Dacian Gold Limited – Accelerated non-renounceable entitlement offer 

On behalf of the Board of Dacian Gold Limited (Dacian), I am pleased to invite you to participate in a  
1 for 3.1 accelerated non-renounceable entitlement offer of new ordinary fully paid shares in Dacian 
(New Shares) at an offer price of A$2.00 (Offer Price) per New Share (Entitlement Offer). 

The Entitlement Offer was announced to the ASX on Wednesday, 22 February 2017 in conjunction 
with a share placement to institutional investors (Placement) (together the Offer). The institutional 
component of the Entitlement Offer (Institutional Entitlement Offer) and the Placement are expected 
to raise a total of approximately A$92.2 million (before costs). This retail offer booklet (Retail Offer 
Booklet) relates to the retail component of the Entitlement Offer (Retail Entitlement Offer), which is 
expected to raise a further A$17.6 million (before costs). The Offer is fully underwritten. 

The proceeds from the Placement and Entitlement Offer will be used to co-finance development of the 
infrastructure and mine establishment costs, progress exploration and fund corporate office and 
general working capital expenses up to first production at Dacian’s 100% owned Mount Morgan’s Gold 
Project (MMGP). 

Retail Entitlement Offer 

Under the Entitlement Offer, eligible Shareholders are entitled to subscribe for 1 New Share at the 
Offer Price for every 3.1 existing ordinary fully paid shares in Dacian (Existing Shares) held at 
10:00pm (AEDT) on Friday, 24 February 2017 (Record Date). 

The Offer Price of A$2.00 per New Share represents a 12.1% discount to the 5 day volume weighted 
average price of Dacian shares of $2.28 per share as at 21 February 2017. 

The Retail Entitlement Offer to which this Retail Offer Booklet relates closes at 5.00pm (AEDT) 
on Monday, 20 March 2017 (unless extended). 

This Retail Offer Booklet contains important information about the Retail Entitlement Offer, including: 

 Summary of Entitlement Offer; 

 Key Dates; 

 Summary of Options Available to You; 

 How to Apply; and 

 ASX Announcements and Investor Presentation. 
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Accompanying this Retail Offer Booklet is your personalised entitlement and acceptance form 
(Entitlement and Acceptance Form). It details your Entitlement and is to be completed in 
accordance with the instructions provided on the form and the instructions in this Retail Offer Booklet 
under “How to Apply”. 

To participate, you must ensure that you have completed your application by paying application 
monies (Application Monies) by BPAY®1 OR by lodging your completed Entitlement and Acceptance 
Form with your Application Monies paid by cheque, bank draft or money order, so that they are 
received by the Registry (registry details are in section 5.6) before 5:00pm (AEDT) on Monday,  
20 March 2017. 

If you do not wish to take up any of your Entitlement, you do not have to take any action. As the 
Entitlement Offer is non-renounceable, Entitlements will not be tradeable on the ASX or otherwise 
transferable. If you do not take up your full Entitlement, those Entitlements that you do not take up will 
lapse and you will not receive any payment or value for them. 

Further information and application instructions 

Further details of the Entitlement Offer, as well as the risks associated with investing in the Entitlement 
Offer are set out in this Retail Offer Booklet (including the Investor Presentation in the “Key Risks” 
section) which you should read carefully and in its entirety. 

If you require further assistance during the Retail Entitlement Offer period, please contact Dacian’s 
Company Secretary on 08 9316 9100 (within Australia) or +61 8 9316 9100 (outside Australia) from 
8:30am to 5:00pm (WST) Monday to Friday, or consult your financial or other professional advisor. 

On behalf of the Board of Dacian, I invite you to consider this investment opportunity and thank you for 
your continued support. 

Yours faithfully, 

Rohan Williams 

Executive Chairman 
24 February 2017  

                                                 
1 ® Registered to BPAY Pty Limited ABN 69 079 137 518. 
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2. Summary of Retail Entitlement Offer 

Issue price per New Share $2.00 per New Share 

Entitlement 1 New Share for every 3.1 Existing Shares held on the Record 
Date offered to Eligible Retail Shareholders. 

Number of New Shares to be 
issued under the Placement 
and Entitlement Offer  

7,705,522 shares to be issued under the Placement 

47,189,248 New Shares to be issued under the Entitlement Offer 

Amount to be raised under 
the Placement and 
Entitlement Offer  

Approximately $110 million (before costs) comprising: 

-  approximately $15.4 million under the Placement; and 

-  approximately $94.4 million under the Entitlement Offer. 

Use of funds raised The funds raised from the Entitlement Offer will be used to  
co-finance development of the infrastructure and mine 
establishment costs, continue exploration along with funding 
corporate office and general working capital expenses up to first 
production at MMGP. 

The details of the proposed use of funds is set out in Section 6 
(ASX Announcements and Investor Presentation) of this Retail 
Offer Booklet. Those statements represent the Board’s current 
intentions as at the date of this Retail Offer Booklet. Shareholders 
should note, as with any budget, intervening events and new 
circumstances have the potential to affect the manner in which 
the proceeds are ultimately applied. The directors of Dacian 
reserve the right to alter the way proceeds are applied on that 
basis. If sufficient funds are not available from the Placement and 
Entitlements Offer and debt markets to satisfy Dacian’s short, 
medium or long term capital requirements, when required, 
Dacian may be required to raise further funds and/or limit the 
scope of, or delay, its anticipated operations. 

There is no minimum subscription for the Retail Entitlement Offer. 

Underwritten The Offer is fully underwritten. 
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3. Key Dates 

Event Date 

Announcement of Placement and Entitlement Offer Wednesday 22 February 2017 

Retail Offer Booklet lodged with ASX Friday 24 February 2017 

Record Date for Entitlement Offer 10.00pm (AEDT) Friday  
24 February 2017 

Retail Offer Booklet and Entitlement and  
Acceptance Form despatched Tuesday 28 February 2017 

Retail Entitlement Offer opens Tuesday 28 February 2017 

Allotment of New Shares under Placement and  
Institutional Entitlement Offer Monday 6 March 2017 

New Shares issued under Placement and Institutional  
Entitlement Offer commence trading on a normal basis Monday 6 March 2017 

Retail Entitlement Offer closes 5.00pm (AEDT) Monday  
20 March 2017 

Announcement of outcome under Retail Entitlement Offer 10.00am (AEDT) Wednesday 
22 March 2017 

Allotment of New Shares issued under Retail Entitlement Offer Monday 27 March 2017 

New Shares issued under Retail Entitlement Offer  
commence trading on ASX Tuesday 28 March 2017 

Holding statements under the Retail Entitlement Offer mailed Tuesday 28 March 2017 

Dates and times in this Retail Offer Booklet are indicative only and may change. Unless stated otherwise, all 
dates and times are in reference to AEDT. 

Dacian, with the consent of the Lead Managers to the Entitlement Offer and Placement, reserves the 
right to amend any or all of these dates and times without prior notice, subject to the Corporations Act, 
the ASX Listing Rules and other applicable laws. In particular, Dacian reserves the right to extend the 
Closing Date, to accept late applications under the Retail Entitlement Offer (either generally or in 
particular cases) and to withdraw the Retail Entitlement Offer without prior notice. Any extension of the 
Closing Date will have a consequential effect on the allotment date of New Shares. Applicants are 
encouraged to submit their personalised Entitlement and Acceptance Forms as soon as possible after 
the Retail Entitlement Offer opens. 

The commencement of quotation of New Shares is subject to confirmation from the ASX. 

Enquiries 

If you require further assistance during the Retail Entitlement Offer period, please contact Dacian’s 
Company Secretary on 08 9316 9100 (within Australia) or +61 8 9316 9100 (outside Australia) from 
8:30am to 5:00pm (WST) Monday to Friday, or consult your financial or other professional advisor. 
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4. Summary of Options Available to You 

If you are an Eligible Retail Shareholder, you may take one of the following actions: 

Options available to you Key considerations in choosing this option 

Take up all of your Entitlement You may elect to subscribe for your Entitlement at the 
Offer Price – see section 5.5 for further details.  

All New Shares will rank equally in all respects with 
Existing Shares. 

The Retail Entitlement Offer closes at 5.00pm (AEDT) 
Monday 20 March 2017. 

Take up part of your Entitlement There is no minimum subscription under the  
Entitlement Offer. 

However, if you take up part of your Entitlement, the part 
not taken up will lapse and your percentage holding in 
Dacian will reduce as a result of dilution by the issue of 
the New Shares. 

Do nothing, in which case your  
Entitlement will lapse and you will  
receive no value for those lapsed 
Entitlements 

If you do not take up your Entitlement, you will not be 
allocated New Shares and your Entitlements will lapse 
(refer to section 5.7) and your percentage holding in 
Dacian will reduce as a result of dilution by the issue of 
the New Shares. 

Your Entitlement to participate in the Retail Entitlement 
Offer is non-renounceable and cannot be traded on ASX 
or any other exchange, nor can it be privately 
transferred. 

If you do not take up your Entitlement in full, you will not 
receive any payment or value for those Entitlements not 
taken up. 

If you are a retail shareholder as at the Record Date that is not an Eligible Retail Shareholder, then 
you are an Ineligible Retail Shareholder. Ineligible Retail Shareholders are not entitled to participate in 
the Entitlement Offer. 

An investment in New Shares is subject to investment and other known and unknown risks, some of 
which are beyond the control of Dacian, including possible loss of income and principal invested. 
Dacian does not guarantee any particular rate of return or the performance of Dacian, nor does it 
guarantee the repayment of capital from Dacian or any particular tax treatment. In considering an 
investment in New Shares, investors should have regard to (amongst other things) the “Key Risks” 
section of the Investor Presentation and the disclaimers outlined in this Retail Offer Booklet. 

Please consult with your stockbroker, accountant or other independent professional adviser if you 
have any queries or are uncertain about any aspects of the Retail Entitlement Offer. 
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5.  How to apply 

5.1  Important information 

This Retail Offer Booklet and the accompanying personalised Entitlement and Acceptance Form 
contain important information about the Retail Entitlement Offer. You should read them carefully and in 
their entirety before deciding whether or not to participate in the Retail Entitlement Offer. 

The Retail Entitlement Offer is not being made under a prospectus or product disclosure statement. 
Rather, the Retail Entitlement Offer is being made pursuant to provisions of the Corporations Act 
which allow rights issues and related issues to be made by providing certain confirmations to the 
market on the basis that all information that investors and their professional advisers would reasonably 
require to make an informed investment decision in relation to the Retail Entitlement Offer, when read 
with this Retail Offer Booklet and the accompanying information, is publicly available. This Retail Offer 
Booklet does not contain all of the information which would be required to be disclosed in a prospectus 
or product disclosure statement. As a result, it is important for you to read and understand the publicly 
available information on Dacian and the Entitlement Offer (for example, available on 
www.daciangold.com.au or www.asx.com.au) prior to deciding whether to accept your Entitlement and 
apply for New Shares. 

If you are in doubt as to the course you should follow, you should seek appropriate professional advice 
before making an investment decision. 

5.2  Overview of the Placement and Entitlement Offer 

The Entitlement Offer was announced to the ASX on Wednesday, 22 February 2017 in conjunction 
with the Placement of New Shares to institutional investors. Under the Placement, approximately  
7.7 million New Shares were issued at the Offer Price to raise approximately $15.4 million.  

Under the Entitlement Offer, up to approximately 47.2 million New Shares are to be issued at the Offer 
Price to raise up to approximately $94.4 million. The Entitlement Offer comprises: 

 An Institutional Entitlement Offer, being the offer of New Shares to Eligible Institutional 
Shareholders at the same price and at the same ratio as those being offered under the Retail 
Entitlement Offer; and 

 The Retail Entitlement Offer, being the offer of New Shares to Eligible Retail Shareholders on 
the terms outlined in this Retail Offer Booklet. 

5.3  The Retail Entitlement Offer 

The information in this Retail Offer Booklet contains an offer of New Shares to Eligible Retail 
Shareholders and has been prepared in accordance with section 708AA of the Corporations Act as 
modified by ASIC Class Orders 2016/84 and 2016/73. Under the Retail Entitlement Offer, Eligible 
Retail Shareholders are invited to apply for 1 New Share for every 3.1 Existing Shares held on the 
Record Date at the Offer Price of $2.00 per New Share.  

The Retail Entitlement Offer is being offered to Eligible Retail Shareholders only. Eligible Retail 
Shareholders are persons who are Shareholders on the Record Date who:  

 have an address on the Dacian share register in Australia or New Zealand; 

 are not in the United States or acting for the account or benefit of a person in the United States 
(to the extent such person holds ordinary shares of Dacian for the account or benefit of such 
person in the United States); 
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 are eligible under all applicable securities laws to receive an offer under the Retail Entitlement 
Offer without any requirement for a prospectus, circular or other similar disclosure document to 
be lodged or registered; and  

 were not invited to participate (other than as nominee, in respect of other underlying holdings) 
in the Institutional Entitlement Offer and were not treated as an ineligible institutional 
shareholder under the Institutional Entitlement Offer. 

If you are a retail Shareholder who does not satisfy each of the criteria listed above, you are an 
Ineligible Retail Shareholder. 

Eligible Retail Shareholders will receive a personalised Entitlement and Acceptance Form setting out 
their Entitlement which accompanies this Retail Offer Booklet. If you have more than one registered 
holding of Shares, you will be sent more than one personalised Entitlement and Acceptance Form and 
you will have separate Entitlements for each separate holding. 

Not all Dacian Shareholders will be eligible to participate in the Entitlement Offer. Please read the 
“Additional Information” section for further details in this regard (refer to section 7.4). Shareholders 
who are not Eligible Retail Shareholders, and who were not invited to participate in the Institutional 
Entitlement Offer, will be notified that the Entitlement Offer will not be extended to them. 

Dacian may (in its absolute discretion) extend the Retail Entitlement Offer to any institutional 
Shareholder that was eligible to participate in the Institutional Entitlement Offer but was not invited to 
participate in the Institutional Entitlement Offer (subject to compliance with relevant laws). 

5.4 Choices available to Eligible Retail Shareholders 

As an Eligible Retail Shareholder you may: 

a) take up all of your Entitlement (refer to section 5.5); 

b) take up part of your Entitlement, the part not taken up will lapse (refer to section 5.5); or 

c) take no action and allow all of your Entitlement to lapse (refer to section 5.7). It is not possible 
to sell or transfer your Entitlement if you decide not to take it up. 

There is no minimum subscription under the Entitlement Offer. 

To participate in the Retail Entitlement Offer, you must either lodge a valid Entitlement and 
Acceptance Form and Applicable Monies for New Shares, or make a payment by BPAY® (BPAY), in 
either case before 5:00pm (AEDT) on Monday, 20 March 2017. If you take no action, your Entitlement 
under the Retail Entitlement Offer will lapse. 

5.5 Take up all of, or part of, your Entitlement  

Your Entitlement is set out on the accompanying personalised Entitlement and Acceptance Form and 
has been calculated as 1 New Share for every 3.1 Existing Shares you held as at the Record Date of 
10:00pm (AEDT) on Friday, 24 February 2017. If the result is not a whole number, your Entitlement 
will be rounded up to the nearest whole number of New Shares. 

If you wish to take up your Entitlement in part or in full you must compete your Entitlement and 
Acceptance Form and submit it together with the relevant Applications Monies. 
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There are two different ways you can submit your Application Monies: 

 BPAY; or 

 cheque, bank draft or money order. 

Dacian will treat you as applying for as many New Shares under your Entitlement as your payment will 
pay for in full. If you take up and pay for all or part of your Entitlement before the close of the Retail 
Entitlement Offer, you will be issued your New Shares on Monday, 27 March 2017. Any surplus 
Application Monies received for more than your Entitlement will be refunded by cheque to your 
registered address as soon as practicable after the close of the Retail Entitlement Offer. No interest will 
be paid to Eligible Retail Shareholders on any Application Monies received or returned (wholly or partly). 

Dacian reserves the right (in its absolute discretion) to reduce the number of New Shares allocated to 
Eligible Retail Shareholders or persons claiming to be Eligible Retail Shareholders if their claims prove 
to be incorrect, if they fail to provide information to substantiate their claims or to ensure compliance 
with all applicable laws and the ASX Listing Rules. 

5.6 Payment Methods 

Payment by BPAY 

To apply and pay via BPAY you should follow the instructions on your personalised Entitlement and 
Acceptance Form (which includes the Biller Code and your unique reference number). You should 
make your payment in respect of your Application Monies via BPAY for the number of New Shares 
you wish to subscribe for at the Offer Price (being the issue price of A$2.00 per New Share multiplied 
by the number of New Shares you are applying for). You can only make a payment via BPAY if you 
are the holder of an account with an Australian financial institution. 

You should be aware that your own financial institution may impose earlier cut-off times with 
regard to electronic payments and you should therefore take this into consideration when 
making payment. It is the responsibility of the Eligible Retail Shareholder to ensure that funds 
submitted through BPAY are received by no later than 5:00pm (AEDT) on Monday, 20 March 2017 
(subject to variation). 

If you choose to pay via BPAY you do not need to send in the personalised Entitlement and 
Acceptance Form, but you are taken to make the declarations on that personalised Entitlement and 
Acceptance Form and the representations in section 5.8 of this Retail Offer Booklet. 

If you have multiple holdings of Shares you will have multiple BPAY reference numbers. To ensure 
you receive your Entitlement in respect of each holding, you must use the reference number shown on 
each personalised Entitlement and Acceptance Form when paying for New Shares that you wish to 
apply for in respect of that holding. If you inadvertently use the same reference number for more than 
one of your Entitlements, you will be deemed to have applied only for New Shares on the Entitlement 
to which that reference number relates. 

Payment by cheque, bank draft or money order 

For payment by cheque, bank draft or money order, you should: 

 complete your personalised Entitlement and Acceptance Form accompanying this Retail Offer 
Booklet in accordance with the instructions on the form; and  
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 return the form to the Registry accompanied by a cheque, bank draft or money order which 
must be: 

― in respect of your Application Monies, for an amount equal to A$2.00 multiplied by the 
number of New Shares that you are applying for under your Entitlement; and 

― in Australian currency drawn on an Australian branch of a financial institution; and 

― made payable to “Dacian Gold Limited” and crossed “Not Negotiable”. 

You need to ensure that your completed Entitlement and Acceptance Form and cheque, bank draft or 
money order in respect of the full Application Monies reach the Registry by 5:00pm (AEDT) on 
Monday, 20 March 2017 at the following postal address: 

Computershare Investor Services Pty Limited 
GPO Box 505 
Melbourne VIC 3001 

You should ensure that sufficient funds are held in the relevant account(s) to cover the Application 
Monies. If the amount of your cheque for Application Monies is insufficient to pay for the number of 
New Shares you have applied for in your personalised Entitlement and Acceptance Form, your 
cheque will be dishonoured and you will not receive any New Shares. If, however, the amount for your 
bank draft or money order for Application Monies is insufficient to pay for the number of New Shares 
you have applied for in your Entitlement and Acceptance Form, you will be taken to have applied for 
such lower number of whole New Shares as your cleared Application Monies will pay for and to have 
specified that number of New Shares on your personalised Entitlement and Acceptance Form. 
Alternatively, your application will not be accepted. 

Should you choose to pay by cheque, bank draft or money order it is your responsibility to 
ensure that your payment is received by the Registry by no later than 5:00pm (AEDT) on 
Monday, 20 March 2017 (subject to variation). Cash payments will not be accepted. Receipts for 
payment will not be issued. 

5.7 Take no action and allow all of your Entitlement to lapse 

If you take no action, you will not be allocated any New Shares in respect of your Entitlement. 

Any Entitlements which you do not take up will lapse. 

By allowing your Entitlement to lapse you will forgo any exposure to increases or decreases in the value 
of the New Shares had you taken up your Entitlement. Your interest in Dacian will also be diluted. 

5.8 Implications of making an Application 

Returning a completed Entitlement and Acceptance Form or paying any Application Monies for New 
Shares via BPAY by an Eligible Retail Shareholder will be taken to constitute a representation that you: 

a) have received a copy of this Retail Offer Booklet accompanying the Entitlement and 
Acceptance Form, and read it in its entirety; 

b) acknowledge that once the Entitlement and Acceptance Form is returned, or a BPAY payment 
instruction is given in relation to any Application Monies, the Application may not be varied or 
withdrawn except as required by law. 
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c) agree to be bound by the terms of the Entitlement Offer and the provisions of Dacian’s 
constitution; 

d) authorise Dacian to register you as the holder of the New Shares allotted to you; 

e) declare that all details and statements in the Entitlement and Acceptance Form are complete 
and accurate; 

f) declare you have full legal capacity and power to perform all your entitlements and obligations 
under the Entitlement and Acceptance Form; 

g) agree to apply for, and be issued with, the number of New Shares specified in the Entitlement 
and Acceptance Form, or for which you have submitted payment of any Application Monies via 
BPAY, at the Offer Price per New Share; 

h) authorise Dacian, the Lead and Co-Lead Managers, the Registry and their respective officers 
or agents, to do anything on your behalf necessary for the New Shares to be issued to you, 
including to act on instructions of the Registry upon using the contact details set out in the 
Entitlement and Acceptance Form; 

i) declare that you were the current registered holder on the Record Date, of the Existing Shares 
indicated on the Entitlement and Acceptance Form as being held by you on the Record Date 
and are a resident of Australia or New Zealand; 

j) acknowledge that the information contained in this Retail Offer Booklet and the Entitlement and 
Acceptance Form is not investment advice or a recommendation that New Shares are suitable 
for you given your investment objectives, financial situation or particular needs, and that the 
Retail Offer Booklet is not a prospectus, does not contain all of the information that you may 
require in order to assess an investment in Dacian and is given in the context of Dacian’s past 
and ongoing continuous disclosure announcements to ASX; 

k) represent and warrant that the law of any place does not prohibit you from being given this 
Retail Offer Booklet and the Entitlement and Acceptance Form, and does not prohibit you from 
making an Application for New Shares; 

l) acknowledge the statement of risks in the “Key Risks” section of the Investor Presentation, and 
that investments in Dacian are subject to investment risk; 

m) acknowledge that none of Dacian, the Lead and Co- Lead Managers, or any or each of their 
directors, officers, employees, agents, consultants or their advisers, guarantees the performance 
of Dacian, nor do they guarantee the repayment of capital from Dacian; 

n) represent and warrant that you are not in the United States and not acting for the account or 
benefit of a person in the United States; 

o) acknowledge that the New Shares have not been, and will not be, registered under the  
US Securities Act or the securities laws of any state or other jurisdictions of the United States, 
and accordingly, the Entitlements may not be taken up, and the New Shares may not be 
offered, sold or otherwise transferred, in the United States or to, or for the account or benefit of, 
any person in the United States, except in accordance with an available exemption from, or in 
a transaction not subject to, the registration requirements of the US Securities Act and any 
other applicable securities laws; 
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p) agree not to send this Retail Offer Booklet, the Entitlement and Acceptance Form or any other 
material relating to the Entitlement Offer to any person in the United States or any jurisdiction 
other than Australia and New Zealand (or other jurisdictions approved by Dacian); 

q) represent and warrant that you are an Eligible Retail Shareholder and have read and 
understood this Retail Offer Booklet and the Entitlement and Acceptance Form and that you 
acknowledge the matters, and make the warranties and representations and agreements 
contained in this Retail Offer Booklet and Entitlement Acceptance Form;  

r) agree to provide (and direct your nominee or custodian to provide) any requested 
substantiation of your eligibility to participate in the Entitlement Offer and/or of your holding of 
Existing Shares on the Record Date. 

s) if you are acting as a nominee or custodian, each beneficial holder on whose behalf you are 
submitting the Entitlement and Acceptance Form is resident in Australia or New Zealand (or 
other jurisdictions approved by Dacian) and is not in the United States and is not acting on 
behalf of a person in the United States, and you have not sent this Retail Offer Booklet, the 
Entitlement and Acceptance Form or any information relating to the Entitlement Offer to any 
such person; and 

t) if in the future you decide to sell or otherwise transfer the New Shares, you will only do so by 
regular transactions on ASX or otherwise where neither you nor any person acting on your behalf 
know, or has reason to know, that the sale has been pre-arranged with, or that the purchaser is, 
a person in the United States or is acting on behalf of a person in the United States. 

5.9 Lost or Misplaced Entitlement and Acceptance Forms 

If you have lost or misplaced your Entitlement and Acceptance form, you may access a personalised 
copy by following the below instructions: 

1. Access at www.investorcentre.com  

2. If you have not logged on to Investor Centre previously, select the ‘Access a Single Holding 
button’, enter your HIN/SRN, postcode and follow the prompts. 

3. Click on Statements and Documents then choose ‘Entitlement Acceptances’ to view your 
personalised form. The online form includes your BPAY reference number for immediate 
payment. You may also print out your form and send with your cheque, bank draft or money 
order to the address noted on the form. 

5.10 Brokerage and stamp duty 

No brokerage fee is payable by Eligible Retail Shareholders who accept their entitlement. No stamp 
duty is payable for subscribing for New Shares under the Retail Entitlement Offer. 

5.11 No withdrawals 

You cannot withdraw your Application once it has been accepted. Cooling-off rights do not apply to an 
investment in New Shares. Dacian reserves the right to withdraw the Retail Entitlement Offer at any 
time before the issue of New Shares to Eligible Retail Shareholders, in which case Dacian will refund 
any Application Monies already received in accordance with the Corporations Act and will do so 
without interest being payable to applicants.  
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6. ASX Announcements and Investor Presentation 

 

  

 
 

 

 
Not for release to US wire services or distribution in the United States 

 
 22 FEBRUARY 2017 

A$110M EQUITY RAISING COMPLETES FINANCING FOR 
CONSTRUCTION OF THE MT MORGANS GOLD PROJECT, 

FOLLOWING SUCCESSFUL DEBT FUNDING AND GRANT OF 
ALL KEY REGULATORY APPROVALS 

 

Highlights 

 Dacian Gold launches a fully underwritten A$110 million equity raising 
comprising an Institutional Placement to raise approximately A$15.4 million and 
a 1 for 3.1 Accelerated Non-Renounceable Entitlement Offer to raise 
approximately A$94.4 million 

 Approximately 55 million new shares to be issued at A$2.00 per share, 
representing a 8.9% discount to TERP1 and a 11.9% discount to the last close of 
A$2.27 as at 21 February 2017   

 Equity raising to contribute to the development of the Mt Morgans Gold Project 
(MMGP) following the release of the positive MMGP Feasibility Study and 
expansion Pre-Feasibility Study (ePFS) to the ASX on 21 November 2016 

 Dacian Gold has successfully secured a A$150 million project debt facility with 
three tier‐one banks, on excellent terms, as announced to the ASX on 21 
December 2016 

 Post completion of the equity raising Dacian is fully funded to complete the 
construction of the MMGP through to production  

 Construction commenced on the MMGP in January 2017 following the receipt of 
key regulatory approvals, ensuring the MMGP remains on track for first gold 
production in Q1 CY2018 

 
 
                                                
1 The Theoretical Ex-Rights Price (TERP) is the theoretical price at which Dacian shares should trade immediately after the ex-date for the 
Entitlement Offer. TERP is a theoretical calculation only and the actual price at which shares trade immediately after the ex-date for the 
Entitlement Offer will depend on many factors and may not equate to TERP. The TERP includes New Shares to be issued under the 
Placement. 
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Dacian Gold Limited (Dacian Gold or the Company) is pleased to announce the launch of a fully 
underwritten A$110 million equity raising to complete the funding required to fully develop its 
100% owned MMGP, located 20km south-west of Laverton in Western Australia. 
 

The Offer 

The A$110 million equity raising will comprise a placement of approximately 8 million new 
shares to raise A$15.4 million (Institutional Placement) and the issue of approximately 47 
million new shares from a 1 for 3.1 accelerated non-renounceable entitlement offer to raise up 
to A$94.4 million (Entitlement Offer) (together, the Offer). The Entitlement Offer will consist of 
an Institutional Entitlement Offer and a Retail Entitlement Offer. Upon completion of the Offer, 
the Company will have approximately 201 million shares on issue.    
 
The proceeds of the Offer will be used for: 

  A$77 million for MMGP construction and development expenditure, including; 

− A$59 million for site infrastructure including a new 2.5Mtpa CIL treatment facility; 
− A$18 million for mine-establishment costs at Beresford, Allanson and Jupiter; 

 A$15 million for exploration expenditure; and   

 A$18 million for corporate expenditure, working capital and transaction costs.  

 

Development of the MMGP Commenced Following Successful A$150 Million Debt 
Funding and Receipt of Key Regulatory Approvals 

Following the recent achievement of several key project milestones, proceeds from the Offer 
will complete the funding of the development of Australia’s next high-grade mid-tier gold 
project.  

In December 2016, Dacian Gold secured a project debt finance facility of up to A$150 million 
with three tier‐one banks, providing a highly flexible and competitively priced financing 
package to co-fund the development of its 100% owned MMGP (ASX release dated 21 December 
2016). 

In January 2017, construction activities, including earthworks at both the site of the 
accommodation village and the Westralia Mine Area, commenced at the MMGP following receipt 
of the following key regulatory approvals and permits: 

 Mine Proposal and Mine Closure Plan; 
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 Mt Morgans Project Management Plan;  

 Native Vegetation Clearing Permit; and 

 Works Approval and License (see ASX release dated 12 January 2017). 

 
Dacian Gold’s ability to successfully secure project debt funding and commence construction 
has ensured that the MMGP remains on track to achieve first gold production in Q1 CY2018. 
 
Dacian Gold will maintain an aggressive exploration program in 2017 during construction of 
the MMGP as the Company believes there is excellent potential to continue to yield gold 
discoveries that will increase the Ore Reserve life and project value. 
 

Commentary 
Dacian Gold’s Executive Chairman Rohan Williams said: 
 
The equity raising completes the last piece of the funding package required to complete the 
construction of the Mt Morgans Gold Project through to first gold production. We can now focus 
all our attention on continuing project construction and mine development at Westralia and 
Jupiter, keeping us on track to achieve first gold production in Q1 CY2018. 
 
“It will also fund continued exploration targeting more discoveries on our extensive and highly 
prospective land-holding at Mt Morgans, where we see significant potential to continue to grow 
our gold inventory.” 
 

 

Placement and Institutional Entitlement Offer 
Eligible institutional shareholders with registered addresses in the offering jurisdictions will be 
invited to participate in the Placement and Institutional Entitlement Offer, which is being 
conducted between Wednesday, 22 February 2017 and Thursday, 23 February 2017. Eligible 
shareholders can choose to take up all, part or none of their entitlement. As the Entitlement 
Offer is non-renounceable, entitlements cannot be traded. 
 
Together with the Placement, institutional entitlements that eligible institutional shareholders 
do not take up by the close of the Institutional Entitlement Offer, and institutional entitlements 
that would otherwise have been offered to ineligible institutional shareholders, will be offered 
to Eligible Institutional Shareholders who apply for New Shares in excess of their entitlement, 
as well as to certain other eligible institutional investors. 
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Retail Entitlement Offer 
 
Eligible retail shareholders with retail addresses in Australia and New Zealand will be invited to 
participate in the Retail Entitlement Offer at the same price as the Placement and Institutional 
Entitlement Offer. The Retail Entitlement Offer will open on 28 February 2017 and close at 
5:00pm (AEST) on 20 March 2017.  
 
Further information will be sent to Eligible Retail Shareholders in a booklet (Retail Offer Booklet) 
expected to be lodged with ASX and despatched on or around 28 February 2017. The Retail 
Offer Booklet and the accompanying personalised entitlement and acceptance form 
(Application Form) will contain instructions on how to apply. Application Forms and payments 
are due by no later than 5:00pm (AEST) on 20 March 2017. 

 

Key Dates 
Key dates for the Offer are outlined in the timetable below: 

 
Note: (1) The above timetable is indicative only and subject to change. Dacian Gold, in conjunction with the Sole Lead Manager, 
reserves the right to amend any or all of these events, dates and times subject to the Corporations Act 2001 (Cth), the ASX Listing 
Rules and other applicable laws. All times and dates are in reference to AEDT. 
 
 
 
 
 



20

R E TA I L  O F F E R  B O O K L E T
 
 

 

 

Additional Information 
Additional information regarding the Equity Raising is contained in the investor presentation 
released to the ASX today. The Retail Offer Booklet will be released separately and mailed to 
eligible retail shareholders. 
 
Nothing contained in this announcement constitutes investment, legal, tax or other advice. You 
should seek appropriate professional advice before making any investment decision.  
 
Macquarie Capital (Australia) Limited is acting as Sole Lead Manager, Bookrunner and 
Underwriter. Argonaut Securities Pty Limited has been appointed as Co-Lead Manager to the 
Offer.  
 
Treadstone Resource Partners acted as strategic and financial advisor to Dacian Gold. 
 
 
 
For and on behalf of the Board 

 

Rohan Williams 

Executive Chairman 
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About Dacian Gold Limited 
Dacian Gold Ltd listed on the ASX on 14 November 2012 after raising $20M in its IPO to fund a 3 year 
exploration program at the Mt Morgans project it had acquired near Laverton, in Western Australia. 
 
During the 3 years of intensive exploration, Dacian discovered two plus one million ounce gold 
deposits at Westralia and Jupiter; and following the completion of a Scoping Study in September 2015, 
completed a $25 million equity raising to complete a 90,000m resource‐infill drill out and to fund a 
definitive Feasibility Study. 
 
In November 2016, Dacian released the results of the Feasibility Study which showed the Mt Morgans 
Gold Project to have an Initial Ore Reserve of 1.2 million ounces with an AISC of A$1,039/oz over an 
initial 8 year period. Based on the Feasibility Study, the capital cost to build the project, including a 
new 2.5 Mtpa CIL treatment facility, is A$220M which includes A$172M of site‐based infrastructure and 
A$48M of mine establishment costs for the underground Westralia Mine Area and the open pit at 
Jupiter. Dacian’s latest estimate for site based infrastructure post the Feasibility Study reduces capital 
cost to A$157m (from A$172M). At the same time as releasing the Feasibility Study, the Company 
released an expansion Pre‐Feasibility Study which showed that the MMGP had the potential for 1.7 
million ounces at an AISC of A$970‐975/oz. 
 
The Board, which includes Rohan Williams as Executive Chairman and Robert Reynolds, Barry Patterson 
and Ian Cochrane as non‐executive directors, approved the construction of the project which is 
targeting gold production in the first quarter of CY2018. 
 
Dacian will also maintain an aggressive exploration spend on the project it believes will continue to 
yield gold discoveries that will increase mine life and project value. 
 
For further information on the equity raising please visit www.daciangold.com.au to view the 
Company’s presentation or contact: 
 
Rohan Williams 
Executive Chairman 
Dacian Gold Limited 
+61 8 6263 9000 

Paul Armstrong 
Investor Relations 
Read Corporate 
+61 8 9388 1474 
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Appendix I 

 
 
 

 
 
 
 

In relation to Mineral Resources and Ore Reserves, the Company confirms that all material assumptions 
and technical parameters that underpin the relevant market announcement continue to apply and have 
not materially changed. 

Competent Person Statement 

Exploration 
The information in this report that relates to Exploration Results is based on information compiled 
by Mr Rohan Williams who is a Member of the Australasian Institute of Mining and Metallurgy. Mr 
Williams holds shares and options in, and is a director and full time employee of, Dacian Gold Ltd. 
Mr Williams has sufficient experience which is relevant to the style of mineralisation under 
consideration to qualify as a Competent Person as defined in the 2012 edition of the “Australasian 
Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves.” Mr Williams consents 
to the inclusion in the report of the matters based on the information compiled by him, in the form 
and context in which it appears. 

*Refer to ASX release – 28 July 2016 

*Refer to ASX release – 21 November 2016 
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Mineral Resources 
 
The information in this report that relates the Westralia Deposit Mineral Resource (see ASX 
Announcement 28 July 2016), Jupiter Prospect (see ASX Announcement 19 July 2016) 
and Transvaal Mineral Resources (see ASX announcement 16th September, 2015) and Ramornie Mineral 
Resources (see ASX announcement 24th February, 2015) is based on information compiled by Mr Shaun 
Searle who is a Member of Australian Institute of Geoscientists and a full-time employee of 
RungePincockMinarco. Mr Searle has sufficient experience which is relevant to the style of mineralisation 
and type of deposit under consideration and to the activity which he is undertaking to qualify as a 
Competent Person as defined in the 2012 Edition of the Australasian Code for Reporting of Exploration 
Results, Mineral Resources and Ore Reserves. Mr Searle consents to the inclusion in the report of the 
matters based on his information in the form and context in which it appears. 
 
The information in this report that relates the Jupiter Low Grade Stockpile (see ASX announcement – 16th 
September, 2015) and is based on information compiled by Mr Rohan Williams who is a Member of the 
Australasian Institute of Mining and Metallurgy. Mr Williams holds shares and options in, and is a director 
and full time employee of, Dacian Gold Ltd. Mr Williams has sufficient experience which is relevant to 
the style of mineralisation and type of deposit under consideration and to the activity which he is 
undertaking to qualify as a Competent Person as defined in the 2012 Edition of the Australasian Code 
for Reporting of Exploration Results, Mineral Resources and Ore Reserves. Mr Williams consents to the 
inclusion in the report of the matters based on his information in the form and context in which it 
appears. 
 
The information in this report that relates to Mineral Resources (other than Westralia, Jupiter, Jupiter 
Low Grade Stockpile, Transvaal, and Ramornie which are reported under JORC 2012) is based on 
information compiled by Mr Rohan Williams, who is a Member of The Australasian Institute of Mining 
and Metallurgy. Mr Williams holds shares and options in, and is a director and full time employee of, 
Dacian Gold Ltd. Mr Williams has sufficient experience which is relevant to the style of mineralisation 
and type of deposit under consideration and to the activity which he is undertaking to qualify as a 
Competent Person as defined in the 2004 Edition of the Australasian Code for Reporting of Exploration 
Results, Mineral Resources and Ore Reserves. Mr Williams consents to the inclusion in the report of the 
matters based on his information in the form and context in which it appears. 
 
Where the Company refers to the Mineral Resources and Ore Reserves in this report (referencing 
previous releases made to the ASX), it confirms that it is not aware of any new information or data 
that materially affects the information included in that announcement and all material assumptions 
and technical parameters underpinning the Mineral Resource estimate and Ore Reserve estimate with 
that announcement continue to apply and have not materially changed. The Company confirms that 
the form and context in which the Competent Persons findings are presented have not materially 
changed from the original announcement. 
 
All information relating to Mineral Resources and Ore Reserves (other than the King Street and 
Craic) were prepared and disclosed under the JORC Code 2012. The JORC Code 2004 King Street 
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and Craic Mineral Resource has not been updated since to comply with the JORC Code 2012 on the 
basis that the information has not materially changed since it was last updated. 
 
Ore Reserves 
 
The information in this report that relates to Ore Reserves for the Westralia Mining Area and Transvaal 
Mining Area is based on information compiled or reviewed by Mr Matthew Keenan and Mr Shane 
McLeay. Messrs Keenan and McLeay have confirmed that they have read and understood the 
requirements of the 2012 Edition of the Australasian Code for Reporting of Exploration Results, 
Mineral Resources and Ore Reserves (JORC Code 2012 Edition). They are Competent Persons as 
defined by the JORC Code 2012 Edition, having more than five years experience which is relevant to 
the style of mineralisation and type of deposit under consideration and to the activity for which they 
are accepting responsibility. Messrs Keenan and McLeay are both a Member of The Australasian 
Institute of Mining and Metallurgy and full time employees of Entech Pty Ltd and consent to the 
inclusion in the report of the matters based on his information in the form and context in which it 
appears. 
 
The information in this report that relates to Ore Reserves for the Jupiter Mining Area is based on 
information compiled or reviewed by Mr Ross Cheyne. Mr Cheyne confirmed that he has read and 
understood the requirements of the 2012 Edition of the Australasian Code for Reporting of 
Exploration Results, Mineral Resources and Ore Reserves (JORC Code 2012 Edition). He is a Competent 
Person as defined by the JORC Code 2012 Edition, having more than five years’ experience which is 
relevant to the style of mineralisation and type of deposit under consideration and to the activity for 
which he is accepting responsibility. Mr Cheyne is a Fellow of The Australasian Institute of Mining and 
Metallurgy and a full time employee of Orelogy Consulting Pty Ltd and consents to the inclusion in 
the report of the matters based on his information in the form and context in which it appears. 
 
Important Notice & Disclaimer 
 
This announcement has been prepared for publication in Australia and may not be released or distributed 
in the United States. This announcement does not constitute an offer to sell, or a solicitation of an offer 
to buy, securities in the United States or any other jurisdiction. Any securities described in this 
announcement have not been, and will not be, registered under the US Securities Act of 1933 and may 
not be offered or sold in the United States except in transactions exempt from, or not subject to, the 
registration of the US Securities Act and applicable US state securities laws. 
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 d
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t d
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t p
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 b
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r d
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, t
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 c
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at
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 b
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l o
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 c
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 m
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 b
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 b
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 c
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 d
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at
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 c
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 d
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 m
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 b
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, D
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s o
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.  

An
y 

fo
rw

ar
d 

lo
ok

in
g 

st
at

em
en

t i
nc

lu
de

d 
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at
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 c
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 d
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 p

ro
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at
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 m
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 b
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t m
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at
io

ns
 a

nd
 in

qu
iri

es
 re

ga
rd

in
g 

al
l a

ss
um

pt
io

ns
, r

isk
s,

 u
nc

er
ta

in
tie

s 
an

d 
co

nt
in

ge
nc

ie
s 

w
hi

ch
 m
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 C
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 b
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s d
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 c
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 c
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 b
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 o
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at
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 p
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 p
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r t
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e 

U
ni

te
d 

St
at

es
.  

An
y 

sh
ar

es
 d
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e 

U
S 

Se
cu

rit
ie

s A
ct

 o
f 1

93
3 

an
d 

m
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r b
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re
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 d
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re
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 c
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.
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 p
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 re
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s d
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f m
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 c
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 d
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t d
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t d
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 b
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 d
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 m
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r c
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 b
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 c
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e 

di
sc

re
tio

n 
of

 a
pp

lic
ab

le
 G

ov
er

nm
en

t a
ge

nc
ie

s 
or

 o
ffi

ci
al

s.
 

If 
th

e 
C

om
pa

ny
 p

ur
su

es
 d

ev
el

op
m

en
t o

f a
n 

ec
on

om
ic

al
ly

 v
ia

bl
e 

m
in

er
al

 d
ep

os
it,

 it
 w

ill
, a

m
on

g 
ot

he
r 

th
in

gs
, r

eq
ui

re
 v

ar
io

us
 a

pp
ro

va
ls

, p
er

m
it 

an
d 

lic
en

ce
s 

be
fo

re
 it

 w
ill

 b
e 

ab
le

 to
 m

in
e 

th
e 

de
po

si
t, 

an
d 

ne
ed

 t
o 

sa
tis

fy
 c

er
ta

in
 e

nv
iro

nm
en

ta
l a

pp
ro

va
l 

pr
oc

es
se

s.
 T

he
re

 is
 n

o 
gu

ar
an

te
e 

th
at

 th
at

 C
om

pa
ny

 w
ill

 b
e 

ab
le

 to
 o

bt
ai

n,
 o

r 
ob

ta
in

 in
 a

 ti
m

el
y 

fa
sh

io
n,

 a
ll 

re
qu

ire
d 

ap
pr

ov
al

s,
 li

ce
nc

es
 o

r 
pe

rm
its

 o
r 

sa
tis

fy
 a

ll 
en

vi
ro

nm
en

ta
l a

pp
ro

va
l p

ro
ce

ss
es

.  
T

o 
th

e 
ex

te
nt

 t
ha

t r
eq

ui
re

d 
au

th
or

is
at

io
ns

 a
re

 n
ot

 
ob

ta
in

ed
 o

r 
ar

e 
de

la
ye

d,
 t

he
 C

om
pa

ny
's

 o
pe

ra
tio

ns
 m

ay
 b

e 
si

gn
ifi

ca
nt

ly
 im

pa
ct

ed
. 

f)
E

xp
lo

ra
ti

o
n

 a
n

d
 d

ev
el

o
p

m
en

t
T

he
 C

om
pa

ny
 in

te
nd

s 
to

 c
on

tin
ue

 w
ith

 a
n 

in
te

ns
iv

e 
ex

pl
or

at
io

n 
pr

og
ra

m
 o

n 
th

e 
T

en
em

en
ts

 th
at

 c
om

pr
is

e 
th

e 
M

ou
nt

 M
or

ga
ns

 G
ol

d 
P

ro
je

ct
.  

In
 th

e 
ev

en
t t

ha
t t

he
 p

la
nn

ed
 d

ril
lin

g 
pr

og
ra

m
s 

pr
od

uc
e 

po
or

er
 t

ha
n 

ex
pe

ct
ed

 r
es

ul
ts

, t
he

 v
al

ue
 o

f t
he

 C
om

pa
ny

's
 

as
se

ts
 a

nd
 t

he
 v

ia
bi

lit
y 

of
 th

e 
C

om
pa

ny
’s

 fu
tu

re
 o

pe
ra

tio
ns

 m
ay

 b
e 

si
gn

ifi
ca

nt
ly

 d
im

in
is

he
d.

T
he

 T
en

em
en

ts
 a

re
 a

t v
ar

io
us

 s
ta

ge
s 

of
 e

xp
lo

ra
tio

n,
 a

nd
 p

ot
en

tia
l i

nv
es

to
rs

 s
ho

ul
d 

un
de

rs
ta

nd
 t

ha
t m

in
er

al
 e

xp
lo

ra
tio

n 
an

d 
de

ve
lo

pm
en

t a
re

 h
ig

h 
ris

k 
en

te
rp

ris
es

 th
at

 o
nl

y 
oc

ca
si

on
al

ly
 p

ro
vi

de
 h

ig
h 

re
w

ar
ds

.  
E

ve
n 

a 
co

m
bi

na
tio

n 
of

 e
xp

er
ie

nc
e,

 
kn

ow
le

dg
e 

an
d 

ca
re

fu
l e

va
lu

at
io

n 
m

ay
 n

ot
 b

e 
ab

le
 to

 o
ve

rc
om

e 
th

e 
in

he
re

nt
 r

is
k 

as
so

ci
at

ed
 w

ith
 e

xp
lo

rin
g 

pr
os

pe
ct

iv
e 

te
ne

m
en

ts
. 

T
he

re
 c

an
 b

e 
no

 a
ss

ur
an

ce
 th

at
 e

xp
lo

ra
tio

n 
of

 th
e 

T
en

em
en

ts
 (

or
 a

ny
 o

th
er

 te
ne

m
en

ts
 th

at
 m

ay
 b

e 
ac

qu
ire

d 
in

 th
e 

fu
tu

re
),

 w
ill

re
su

lt 
in

 th
e 

de
ve

lo
pm

en
t o

f a
n 

ec
on

om
ic

al
ly

 v
ia

bl
e 

de
po

si
t o

f g
ol

d 
or

 o
th

er
 m

in
er

al
s.

  I
n 

ad
di

tio
n 

to
 th

e 
hi

gh
 a

ve
ra

ge
 c

os
ts

 o
f 

di
sc

ov
er

y 
of

 a
n 

ec
on

om
ic

 d
ep

os
it,

 fa
ct

or
s 

su
ch

 a
s 

de
m

an
d 

fo
r 

co
m

m
od

iti
es

, f
lu

ct
ua

tin
g 

go
ld

 p
ric

es
 a

nd
 e

xc
ha

ng
e 

ra
te

s,
 li

m
ita

tio
ns

 o
n 

ac
tiv

iti
es

 d
ue

 to
 w

ea
th

er
, 

di
ffi

cu
lti

es
 e

nc
ou

nt
er

ed
 w

ith
 g

eo
lo

gi
ca

l s
tr

uc
tu

re
s 

an
d 

te
ch

ni
ca

l i
ss

ue
s,

 la
bo

ur
 d

is
ru

pt
io

ns
,

pr
ob

le
m

s 
ob

ta
in

in
g 

pr
oj

ec
t f

in
an

ce
, s

ha
re

 p
ric

e 
m

ov
em

en
ts

 th
at

 a
ffe

ct
 a

cc
es

s 
to

 n
ew

 c
ap

ita
l, 

co
un

te
rp

ar
ty

 r
is

ks
 o

n 
co

nt
ac

ts
, p

ro
xi

m
ity

 to
 in

fr
as

tr
uc

tu
re

 (
gi

ve
n 

th
e 

si
ze

 o
f t

he
 a

re
a 

co
ve

re
d 

by
 th

e 
T

en
em

en
ts

),
 c

ha
ng

in
g 

go
ve

rn
m

en
t r

eg
ul

at
io

n 
(in

cl
ud

in
g 

w
ith

 r
eg

ar
d 

to
 ta

xe
s,

 r
oy

al
tie

s,
 th

e 
ex

po
rt

 o
f m

in
er

al
s,

 e
m

pl
oy

m
en

t a
nd

 e
nv

iro
nm

en
ta

l p
ro

te
ct

io
n)

, n
at

iv
e 

tit
le

 is
su

es
 a

nd
 e

qu
ip

m
en

t s
ho

rt
ag

es
 c

an
 a

ll 
af

fe
ct

 th
e 

ab
ili

ty
 o

f a
 c

om
pa

ny
 to

 p
ro

fit
 fr

om
 a

ny
 d

ev
el

op
m

en
t o

pp
or

tu
ni

ty
. 

 
If 

a 
vi

ab
le

 m
in

er
al

 d
ep

os
it(

s)
 is

 to
 b

e 
de

ve
lo

pe
d,

 t
he

 C
om

pa
ny

 w
ill

 n
ee

d 
to

 a
pp

ly
 f

or
 a

 r
an

ge
 o

f e
nv

iro
nm

en
ta

l a
nd

 d
ev

el
op

m
en

t a
ut

ho
ris

at
io

ns
 w

hi
ch

 m
ay

 o
r 

m
ay

 n
ot

 b
e 

gr
an

te
d 

on
 s

at
is

fa
ct

or
y 

te
rm

s.
  E

ve
n 

if 
an

 a
pp

ar
en

tly
 v

ia
bl

e 
m

in
er

al
 d

ep
os

it 
is

 
id

en
tif

ie
d,

 th
er

e 
is

 n
o 

gu
ar

an
te

e 
th

at
 it

 c
an

 b
e 

pr
of

ita
bl

y 
m

in
ed

.  
T

he
 d

is
co

ve
ry

 o
f m

in
er

al
 d

ep
os

its
 is

 d
ep

en
de

nt
 o

n 
a 

nu
m

be
r 

of
 fa

ct
or

s,
 in

cl
ud

in
g 

th
e 

te
ch

ni
ca

l s
ki

ll 
of

 th
e 

ex
pl

or
at

io
n 

pe
rs

on
ne

l i
nv

ol
ve

d 
an

d 
th

e 
su

cc
es

s 
of

 th
e 

ad
op

te
d 

ex
pl

or
at

io
n 

pl
an

.  
In

 a
dd

iti
on

, t
he

re
 c

an
 b

e 
a 

tim
e 

la
g 

be
tw

ee
n 

th
e 

co
m

m
en

ce
m

en
t 

of
 d

ril
lin

g 
an

d,
 if

 a
 v

ia
bl

e 
m

in
er

al
 d

ep
os

it(
s)

 is
 d

is
co

ve
re

d,
 th

e 
co

m
m

en
ce

m
en

t o
f c

om
m

er
ci

al
 o

pe
ra

tio
ns

.  
R

ea
so

ns
 fo

r 
th

is
 in

cl
ud

e 
th

e 
ne

ed
 t

o 
bu

ild
 a

nd
 fi

na
nc

e 
si

gn
ifi

ca
nt

 in
fr

as
tr

uc
tu

re
. 

T
he

 e
xp

lo
ra

tio
n 

an
d 

de
ve

lo
pm

en
t 

co
st

s 
of

 th
e 

C
om

pa
ny

 d
es

cr
ib

ed
 in

 th
e 

“U
se

 o
f F

un
ds

” 
ar

e 
ba

se
d 

on
 c

er
ta

in
 a

ss
um

pt
io

ns
 w

ith
 r

es
pe

ct
 to

 th
e 

m
et

ho
d 

an
d 

tim
in

g 
of

 e
xp

lo
ra

tio
n 

an
d 

de
ve

lo
pm

en
t. 

B
y 

th
ei

r 
na

tu
re

, t
he

se
 e

st
im

at
es

 a
nd

 a
ss

um
pt

io
ns

 a
re

 
su

bj
ec

t t
o 

si
gn

ifi
ca

nt
 u

nc
er

ta
in

tie
s 

an
d,

 a
cc

or
di

ng
ly

, t
he

 a
ct

ua
l c

os
ts

 m
ay

 m
at

er
ia

lly
 d

iff
er

 fr
om

 th
es

e 
es

tim
at

es
 a

nd
 a

ss
um

pt
io

ns
.  

  A
cc

or
di

ng
ly

, n
o 

as
su

ra
nc

e 
ca

n 
be

 g
iv

en
 th

at
 th

e 
co

st
 e

st
im

at
es

 a
nd

 th
e 

un
de

rly
in

g 
as

su
m

pt
io

ns
 w

ill
 b

e 
re

al
is

ed
 in

 
pr

ac
tic

e,
 w

hi
ch

 m
ay

 m
at

er
ia

lly
 a

nd
 a

dv
er

se
ly

 a
ffe

ct
 th

e 
C

om
pa

ny
’s

 v
ia

bi
lit

y.
  

A
lth

ou
gh

 th
e 

“U
se

 o
f P

ro
ce

ed
s”

 d
et

ai
le

d 
in

 th
e 

O
ffe

r 
D

oc
um

en
t s

et
s 

ou
t t

he
 C

om
pa

ny
’s

 c
ur

re
nt

 in
te

nt
io

ns
, t

he
 a

ct
ua

l e
xp

en
di

tu
re

 a
nd

 e
xp

lo
ra

tio
n 

w
or

k 
un

de
rt

ak
en

 w
ill

 d
ep

en
d 

on
 th

e 
re

su
lts

 g
en

er
at

ed
. 

 A
s 

su
ch

, a
ct

ua
l e

xp
en

di
tu

re
 m

ay
 d

iff
er

 fr
om

 th
e 

bu
dg

et
ed

 e
xp

en
di

tu
re

 p
re

se
nt

ed
.

g
)

N
at

iv
e 

T
it

le
 a

n
d

 c
u

lt
u

ra
l h

er
it

ag
e

T
he

 e
ffe

ct
 o

f t
he

 p
re

se
nt

 la
w

s 
in

 r
es

pe
ct

 o
f N

at
iv

e 
T

itl
e 

th
at

 a
pp

ly
 in

 A
us

tr
al

ia
 is

 th
at

 th
e 

T
en

em
en

ts
 m

ay
 b

e 
af

fe
ct

ed
 b

y 
N

at
iv

e 
T

itl
e 

cl
ai

m
s 

or
 p

ro
ce

du
re

s.
  T

hi
s 

m
ay

 p
re

cl
ud

e 
or

 d
el

ay
 g

ra
nt

in
g 

of
 e

xp
lo

ra
tio

n 
an

d 
m

in
in

g 
te

ne
m

en
ts

 o
r 

th
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 p
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 b
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 d
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C
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 m
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at
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 d
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 c
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 p
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 o
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 p
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 c
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at
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 r
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 b
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 c
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 d
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 c
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l d
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 c
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l d
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 d
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 m
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 c
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 p

ro
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, c
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 b
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t p

ra
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 c
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 p
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is

 li
ke

ly
 to

 h
av

e 
a 

m
at

er
ia

lly
 a

dv
er

se
 e

ffe
ct

 o
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R E TA I L  O F F E R  B O O K L E T
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 r
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e 
ap

pl
ic

ab
le

 P
ro

vi
nc

e.
 F

ur
th

er
m

or
e,

 a
ny

 r
es

al
e 

of
 th

e 
N

ew
 S

ha
re

s 
in

 th
e 

P
ro

vi
nc

es
 m

us
t b

e 
m

ad
e 

in
 a

cc
or

da
nc

e 
w

ith
 a

pp
lic

ab
le

 C
an

ad
ia

n 
se

cu
rit

ie
s 

la
w

s 
w

hi
ch

 m
ay

 re
qu

ire
 r

es
al

es
 to

 b
e 

m
ad

e 
in

 a
cc

or
da

nc
e 

w
ith

 e
xe

m
pt

io
ns

 fr
om

 d
ea

le
r 

re
gi

st
ra

tio
n 

an
d 

pr
os

pe
ct

us
 r

eq
ui

re
m

en
ts

. T
he

se
 r

es
al

e 
re

st
ric

tio
ns

 m
ay

 in
 s

om
e 

ci
rc

um
st

an
ce

s 
ap

pl
y 

to
 r

es
al

es
 o

f t
he

 N
ew

 S
ha

re
s 

ou
ts

id
e 

C
an

ad
a 

an
d,

 a
s 

a 
re

su
lt,

 
C

an
ad

ia
n 

pu
rc

ha
se

rs
 s

ho
ul

d 
se

ek
 le

ga
l a

dv
ic

e 
pr

io
r 

to
 a

ny
 r

es
al

e 
of

 th
e 

N
ew

 S
ha

re
s.

T
he

 C
om

pa
ny

 a
s 

w
el

l a
s 

its
 d

ire
ct

or
s 

an
d 

of
fic

er
s 

m
ay

 b
e 

lo
ca

te
d 

ou
ts

id
e 

C
an

ad
a 

an
d,

 a
s 

a 
re

su
lt,

 it
 m

ay
 n

ot
 b

e 
po

ss
ib

le
 fo

r 
pu

rc
ha

se
rs

 to
 e

ffe
ct

 s
er

vi
ce

 o
f p

ro
ce

ss
 w

ith
in

 C
an

ad
a 

up
on

 th
e 

C
om

pa
ny

 o
r 

its
 d

ire
ct

or
s 

or
 o

ffi
ce

rs
. A

ll 
or

 a
 s

ub
st

an
tia

l p
or

tio
n 

of
 th

e 
as

se
ts

 o
f t

he
 C

om
pa

ny
 a

nd
 s

uc
h 

pe
rs

on
s 

m
ay

 b
e 

lo
ca

te
d 

ou
ts

id
e 

C
an

ad
a 

an
d,

 a
s 

a 
re

su
lt,

 it
 m

ay
 n

ot
 b

e 
po

ss
ib

le
 to

 s
at

is
fy

 a
 ju

dg
m

en
t a

ga
in

st
 th

e 
C

om
pa

ny
 o

r 
su

ch
 p

er
so

ns
 in

 C
an

ad
a 

or
 to

 e
nf

or
ce

 a
 ju

dg
m

en
t o

bt
ai

ne
d 

in
 C

an
ad

ia
n 

co
ur

ts
 a

ga
in

st
 

th
e 

C
om

pa
ny

 o
r 

su
ch

 p
er

so
ns

 o
ut

si
de

 C
an

ad
a.

A
ny

 fi
na

nc
ia

l i
nf

or
m

at
io

n 
co

nt
ai

ne
d 

in
 th

is
 d

oc
um

en
t h

as
 b

ee
n 

pr
ep

ar
ed

 in
 a

cc
or

da
nc

e 
w

ith
 A

us
tr

al
ia

n 
A

cc
ou

nt
in

g 
S

ta
nd

ar
ds

 a
nd

al
so

 c
om

pl
y 

w
ith

 In
te

rn
at

io
na

l F
in

an
ci

al
 R

ep
or

tin
g 

S
ta

nd
ar

ds
 a

nd
 in

te
rp

re
ta

tio
ns

 is
su

ed
 b

y 
th

e 
In

te
rn

at
io

na
l A

cc
ou

nt
in

g 
S

ta
nd

ar
ds

 B
oa

rd
.  

U
nl

es
s 

st
at

ed
 o

th
er

w
is

e,
 a

ll 
do

lla
r 

am
ou

nt
s 

co
nt

ai
ne

d 
in

 th
is

 d
oc

um
en

t a
re

 in
 A

us
tr

al
ia

n 
do

lla
rs

.

S
ta

tu
to

ry
 r

ig
ht

s 
of

 a
ct

io
n 

fo
r 

da
m

ag
es

 a
nd

 r
es

ci
ss

io
n 

S
ec

ur
iti

es
 le

gi
sl

at
io

n 
in

 c
er

ta
in

 o
f t

he
 P

ro
vi

nc
es

 m
ay

 p
ro

vi
de

 p
ur

ch
as

er
s 

w
ith

, i
n 

ad
di

tio
n 

to
 a

ny
 o

th
er

 r
ig

ht
s 

th
ey

 m
ay

 h
av

e
at

la
w

, r
ig

ht
s 

of
 r

es
ci

ss
io

n 
or

 to
 d

am
ag

es
, o

r 
bo

th
, w

he
n 

an
 o

ffe
rin

g 
m

em
or

an
du

m
 th

at
 is

 d
el

iv
er

ed
 to

 p
ur

ch
as

er
s 

co
nt

ai
ns

 a
 

m
is

re
pr

es
en

ta
tio

n.
  T

he
se

 r
ig

ht
s 

an
d 

re
m

ed
ie

s 
m

us
t b

e 
ex

er
ci

se
d 

w
ith

in
 p

re
sc

rib
ed

 ti
m

e 
lim

its
 a

nd
 a

re
 s

ub
je

ct
 to

 th
e 

de
fe

ns
es

co
nt

ai
ne

d 
in

 a
pp

lic
ab

le
 s

ec
ur

iti
es

 le
gi

sl
at

io
n.

P
ro

sp
ec

tiv
e 

pu
rc

ha
se

rs
 s

ho
ul

d 
re

fe
r 

to
 th

e 
ap

pl
ic

ab
le

 p
ro

vi
si

on
s 

of
 th

e 
se

cu
rit

ie
s 

le
gi

sl
at

io
n 

of
 th

ei
r 

re
sp

ec
tiv

e 
P

ro
vi

nc
e 

fo
r 

th
e 

pa
rt

ic
ul

ar
s 

of
 th

es
e 

rig
ht

s 
or

 c
on

su
lt 

w
ith

 a
 le

ga
l a

dv
is

er
.

T
he

 fo
llo

w
in

g 
is

 a
 s

um
m

ar
y 

of
 th

e 
st

at
ut

or
y 

rig
ht

s 
of

 r
es

ci
ss

io
n 

or
 to

 d
am

ag
es

, o
r 

bo
th

, a
va

ila
bl

e 
to

 p
ur

ch
as

er
s 

in
 O

nt
ar

io
. 

In
 O

nt
ar

io
, e

ve
ry

 p
ur

ch
as

er
 o

f t
he

 N
ew

 S
ha

re
s 

pu
rc

ha
se

d 
pu

rs
ua

nt
 to

 th
is

 d
oc

um
en

t (
ot

he
r 

th
an

 (
a)

 a
 "

C
an

ad
ia

n 
fin

an
ci

al
 

in
st

itu
tio

n"
 o

r 
a 

"S
ch

ed
ul

e 
III

 b
an

k"
 (

ea
ch

 a
s 

de
fin

ed
 in

 N
I 4

5-
10

6)
, 

(b
) 

th
e 

B
us

in
es

s 
D

ev
el

op
m

en
t B

an
k 

of
 C

an
ad

a 
or

 (
c)

 a
 s

ub
si

di
ar

y 
of

 a
ny

 p
er

so
n 

re
fe

rr
ed

 to
 in

 (
a)

 o
r 

(b
) 

ab
ov

e,
 if

 th
e 

pe
rs

on
 o

w
ns

 a
ll 

th
e 

vo
tin

g 
se

cu
rit

ie
s 

of
 th

e 
su

bs
id

ia
ry

, e
xc

ep
t t

he
 

vo
tin

g 
se

cu
rit

ie
s 

re
qu

ire
d 

by
 la

w
 to

 b
e 

ow
ne

d 
by

 th
e 

di
re

ct
or

s 
of

 th
at

 s
ub

si
di

ar
y)

 s
ha

ll 
ha

ve
 a

 s
ta

tu
to

ry
 r

ig
ht

 o
f a

ct
io

n 
fo

r 
da

m
ag

es
 a

nd
/o

r 
re

sc
is

si
on

 a
ga

in
st

 th
e 

C
om

pa
ny

 if
 th

is
 d

oc
um

en
t o

r 
an

y 
am

en
dm

en
t t

he
re

to
 c

on
ta

in
s 

a 
m

is
re

pr
es

en
ta

tio
n.

If 
a 

pu
rc

ha
se

r 
el

ec
ts

 to
 e

xe
rc

is
e 

th
e 

rig
ht

 o
f a

ct
io

n 
fo

r 
re

sc
is

si
on

, t
he

 p
ur

ch
as

er
 w

ill
 h

av
e 

no
 r

ig
ht

 o
f a

ct
io

n 
fo

r 
da

m
ag

es
 a

ga
in

st
 t

he
 C

om
pa

ny
.  

T
hi

s 
rig

ht
 o

f a
ct

io
n 

fo
r 

re
sc

is
si

on
 o

r 
da

m
ag

es
 is

 in
 a

dd
iti

on
 t

o 
an

d 
w

ith
ou

t d
er

og
at

io
n 

fr
om

 a
ny

 o
th

er
 r

ig
ht

 th
e 

pu
rc

ha
se

r 
m

ay
 h

av
e 

at
 la

w
.  

In
 p

ar
tic

ul
ar

, S
ec

tio
n 

13
0.

1 
of

 th
e 

S
ec

ur
iti

es
 A

ct
 (

O
nt

ar
io

) 
pr

ov
id

es
 th

at
, i

f t
hi

s 
do

cu
m

en
t c

on
ta

in
s 

a 
m

is
re

pr
es

en
ta

tio
n,

 a
 p

ur
ch

as
er

 w
ho

 p
ur

ch
as

es
 th

e 
N

ew
 S

ha
re

s 
du

rin
g 

th
e 

pe
rio

d 
of

 d
is

tr
ib

ut
io

n 
sh

al
l b

e 
de

em
ed

 to
 h

av
e 

re
lie

d 
on

 th
e 

m
is

re
pr

es
en

ta
tio

n 
if 

it 
w

as
 a

 m
is

re
pr

es
en

ta
tio

n 
at

 th
e 

tim
e 

of
 p

ur
ch

as
e 

an
d 

ha
s 

a 
rig

ht
 o

f a
ct

io
n 

fo
r 

da
m

ag
es

 o
r,

 a
lte

rn
at

iv
el

y,
 m

ay
 e

le
ct

 to
 e

xe
rc

is
e 

a 
rig

ht
 o

f r
es

ci
ss

io
n 

ag
ai

ns
t t

he
 C

om
pa

ny
, p

ro
vi

de
d 

th
at

 (
a)

 th
e 

C
om

pa
ny

 w
ill

 n
ot

 b
e 

lia
bl

e
if 

it 
pr

ov
es

 th
at

 th
e 

pu
rc

ha
se

r 
pu

rc
ha

se
d 

th
e 

N
ew

 S
ha

re
s 

w
ith

 k
no

w
le

dg
e 

of
 th

e 
m

is
re

pr
es

en
ta

tio
n;

 (
b)

 in
 a

n 
ac

tio
n 

fo
r 

da
m

ag
es

, t
he

C
om

pa
ny

 is
 n

ot
 li

ab
le

 fo
r 

al
l o

r 
an

y 
po

rt
io

n 
of

 th
e 

da
m

ag
es

 th
at

 th
e 

C
om

pa
ny

 p
ro

ve
s 

do
es

 n
ot

 r
ep

re
se

nt
 th

e 
de

pr
ec

ia
tio

n 
in

 v
al

ue
 o

f t
he

 N
ew

 S
ha

re
s 

as
 a

 r
es

ul
t o

f t
he

 m
is

re
pr

es
en

ta
tio

n 
re

lie
d 

up
on

; a
nd

 (
c)

 in
 n

o 
ca

se
 s

ha
ll 

th
e 

am
ou

nt
 r

ec
ov

er
ab

le
 e

xc
ee

d 
th

e 
pr

ic
e 

at
 w

hi
ch

 th
e 

N
ew

 S
ha

re
s 

w
er

e 
of

fe
re

d.

S
ec

tio
n

13
8 

of
 th

e 
S

ec
ur

iti
es

 A
ct

 (
O

nt
ar

io
) 

pr
ov

id
es

 th
at

 n
o 

ac
tio

n 
sh

al
l b

e 
co

m
m

en
ce

d 
to

 e
nf

or
ce

 th
es

e 
rig

ht
s 

m
or

e 
th

an
 (

a)
 in

 th
e 

ca
se

 o
f a

ny
 a

ct
io

n 
fo

r 
re

sc
is

si
on

, 1
80

da
ys

 a
fte

r 
th

e 
da

te
 o

f t
he

 tr
an

sa
ct

io
n 

th
at

 g
av

e 
ris

e 
to

 th
e 

ca
us

e 
of

 a
ct

io
n 

or
 (

b)
 in

 
th

e 
ca

se
 o

f a
ny

 a
ct

io
n,

 o
th

er
 th

an
 a

n 
ac

tio
n 

fo
r 

re
sc

is
si

on
, t

he
 e

ar
lie

r 
of

 (
i) 

18
0

da
ys

 a
fte

r 
th

e 
pu

rc
ha

se
r 

fir
st

 h
ad

 k
no

w
le

dg
e 

of
 th

e 
fa

ct
 g

iv
in

g 
ris

e 
to

 th
e 

ca
us

e 
of

 a
ct

io
n 

or
 (

ii)
 th

re
e 

ye
ar

s 
af

te
r 

th
e 

da
te

 o
f t

he
 tr

an
sa

ct
io

n 
th

at
 g

av
e 

ris
e 

to
 th

e 
ca

us
e 

of
 

ac
tio

n.
  T

he
se

 r
ig

ht
s 

ar
e 

in
 a

dd
iti

on
 t

o 
an

d 
no

t i
n 

de
ro

ga
tio

n 
fr

om
 a

ny
 o

th
er

 r
ig

ht
 th

e 
pu

rc
ha

se
r 

m
ay

 h
av

e.

C
er

ta
in

 C
an

ad
ia

n 
in

co
m

e 
ta

x 
co

ns
id

er
at

io
ns

. P
ro

sp
ec

tiv
e 

pu
rc

ha
se

rs
 o

f t
he

 N
ew

 S
ha

re
s 

sh
ou

ld
 c

on
su

lt 
th

ei
r 

ow
n 

ta
x 

ad
vi

se
r 

w
ith

 r
es

pe
ct

 to
 a

ny
 ta

xe
s 

pa
ya

bl
e 

in
 c

on
ne

ct
io

n 
w

ith
 th

e 
ac

qu
is

iti
on

, h
ol

di
ng

 o
r 

di
sp

os
iti

on
 o

f t
he

 N
ew

 S
ha

re
s 

as
 a

ny
 d

is
cu

ss
io

n 
of

 ta
xa

tio
n 

re
la

te
d 

m
at

te
rs

 in
 th

is
 d

oc
um

en
t i

s 
no

t a
 c

om
pr

eh
en

si
ve

 d
es

cr
ip

tio
n 

an
d 

th
er

e 
ar

e 
a 

nu
m

be
r 

of
 s

ub
st

an
tiv

e 
C

an
ad

ia
n 

ta
x 

co
m

pl
ia

nc
e 

re
qu

ire
m

en
ts

 fo
r 

in
ve

st
or

s 
in

 th
e 

P
ro

vi
nc

es
.  

La
ng

ua
ge

 o
f d

oc
um

en
ts

 in
 C

an
ad

a.
 U

po
n 

re
ce

ip
t o

f t
hi

s 
do

cu
m

en
t, 

ea
ch

 in
ve

st
or

 in
 C

an
ad

a 
he

re
by

 c
on

fir
m

s 
th

at
 it

 h
as

 e
xp

re
ss

ly
re

qu
es

te
d 

th
at

 a
ll 

do
cu

m
en

ts
 e

vi
de

nc
in

g 
or

 r
el

at
in

g 
in

 a
ny

 w
ay

 to
 th

e 
sa

le
 o

f t
he

 N
ew

 S
ha

re
s 

(in
cl

ud
in

g 
fo

r 
gr

ea
te

r 
ce

rt
ai

nt
y 

an
y 

pu
rc

ha
se

 c
on

fir
m

at
io

n 
or

 a
ny

 n
ot

ic
e)

 b
e 

dr
aw

n 
up

 in
 th

e 
E

ng
lis

h 
la

ng
ua

ge
 o

nl
y.

  
P

ar
 la

 r
éc

ep
tio

n 
de

 c
e 

do
cu

m
en

t, 
ch

aq
ue

 in
ve

st
is

se
ur

 c
an

ad
ie

n 
co

nf
irm

e 
pa

r 
le

s 
pr

és
en

te
s 

qu
’il

 a
 e

xp
re

ss
ém

en
t e

xi
gé

 q
ue

 to
us

 le
s

do
cu

m
en

ts
 fa

is
an

t f
oi

 o
u 

se
 r

ap
po

rt
an

t 
de

 q
ue

lq
ue

 m
an

iè
re

 q
ue

 c
e 

so
it 

à 
la

 v
en

te
 d

es
 v

al
eu

rs
 m

ob
ili

èr
es

 d
éc

rit
es

 a
ux

 p
ré

se
nt

es
 (

in
cl

ua
nt

, p
ou

r 
pl

us
 d

e
ce

rt
itu

de
, t

ou
te

 c
on

fir
m

at
io

n 
d’

ac
ha

t 
ou

 to
ut

 a
vi

s)
 s

oi
en

t r
éd

ig
és

 e
n 

an
gl

ai
s 

se
ul

em
en

t. 



56

R E TA I L  O F F E R  B O O K L E T

32

Ap
pe

nd
ix

: I
nt

er
na

tio
na

l O
ffe

r R
es

tr
ic

tio
ns

H
o

n
g

 K
o

n
g

W
A

R
N

IN
G

: T
hi

s 
do

cu
m

en
t h

as
 n

ot
 b

ee
n,

 a
nd

 w
ill

 n
ot

 b
e,

 r
eg

is
te

re
d 

as
 a

 p
ro

sp
ec

tu
s 

un
de

r 
th

e 
C

om
pa

ni
es

 (
W

in
di

ng
 U

p 
an

d 
M

is
ce

lla
ne

ou
s 

P
ro

vi
si

on
s)

 O
rd

in
an

ce
 (

C
ap

. 3
2)

 o
f H

on
g 

K
on

g,
 n

or
 h

as
 it

 b
ee

n 
au

th
or

is
ed

 b
y 

th
e 

S
ec

ur
iti

es
 a

nd
 F

ut
ur

es
 

C
om

m
is

si
on

 in
 H

on
g 

K
on

g 
pu

rs
ua

nt
 t

o 
th

e 
S

ec
ur

iti
es

 a
nd

 F
ut

ur
es

 O
rd

in
an

ce
 (

C
ap

. 5
71

) 
of

 th
e 

La
w

s 
of

 H
on

g 
K

on
g 

(t
he

 "
S

F
O

")
. N

o 
ac

tio
n 

ha
s 

be
en

 t
ak

en
 in

 H
on

g 
K

on
g 

to
 a

ut
ho

ris
e 

or
 r

eg
is

te
r 

th
is

 d
oc

um
en

t o
r 

to
 p

er
m

it 
th

e 
di

st
rib

ut
io

n 
of

 th
is

 d
oc

um
en

t 
or

 a
ny

 d
oc

um
en

ts
 is

su
ed

 in
 c

on
ne

ct
io

n 
w

ith
 it

. A
cc

or
di

ng
ly

, t
he

 N
ew

 S
ha

re
s 

ha
ve

 n
ot

 b
ee

n 
an

d 
w

ill
 n

ot
 b

e 
of

fe
re

d 
or

 s
ol

d 
in

 H
on

g
K

on
g 

ot
he

r 
th

an
 to

 "
pr

of
es

si
on

al
 in

ve
st

or
s"

 (
as

 d
ef

in
ed

 in
 th

e 
S

F
O

).
 

N
o 

ad
ve

rt
is

em
en

t, 
in

vi
ta

tio
n 

or
 d

oc
um

en
t r

el
at

in
g 

to
 th

e 
N

ew
 S

ha
re

s 
ha

s 
be

en
 o

r 
w

ill
 b

e 
is

su
ed

, o
r 

ha
s 

be
en

 o
r 

w
ill

 b
e 

in
 th

e
po

ss
es

si
on

 o
f a

ny
 p

er
so

n 
fo

r 
th

e 
pu

rp
os

e 
of

 is
su

e,
 in

 H
on

g 
K

on
g 

or
 e

ls
ew

he
re

 t
ha

t i
s 

di
re

ct
ed

 a
t, 

or
 th

e 
co

nt
en

ts
 o

f w
hi

ch
 a

re
 

lik
el

y 
to

 b
e 

ac
ce

ss
ed

 o
r 

re
ad

 b
y,

 th
e 

pu
bl

ic
 o

f H
on

g 
K

on
g 

(e
xc

ep
t i

f p
er

m
itt

ed
 to

 d
o 

so
 u

nd
er

 t
he

 s
ec

ur
iti

es
 la

w
s 

of
 H

on
g 

K
on

g)
 o

th
er

 th
an

 w
ith

 r
es

pe
ct

 to
 N

ew
 S

ha
re

s 
th

at
 a

re
 o

r 
ar

e 
in

te
nd

ed
 t

o 
be

 d
is

po
se

d 
of

 o
nl

y 
to

 p
er

so
ns

 o
ut

si
de

 H
on

g 
K

on
g 

or
 o

nl
y 

to
 p

ro
fe

ss
io

na
l i

nv
es

to
rs

 (
as

 d
ef

in
ed

 in
 th

e 
S

F
O

 a
nd

 a
ny

 r
ul

es
 m

ad
e 

un
de

r 
th

at
 o

rd
in

an
ce

).
  N

o 
pe

rs
on

 a
llo

tte
d 

N
ew

 S
ha

re
s 

m
ay

se
ll,

 o
r 

of
fe

r 
to

 s
el

l, 
su

ch
 s

ec
ur

iti
es

 in
 c

irc
um

st
an

ce
s 

th
at

 a
m

ou
nt

 to
 a

n 
of

fe
r 

to
 th

e 
pu

bl
ic

 in
 H

on
g 

K
on

g 
w

ith
in

 s
ix

 m
on

th
s 

fo
llo

w
in

g 
th

e 
da

te
 o

f i
ss

ue
 o

f s
uc

h 
se

cu
rit

ie
s.

T
he

 c
on

te
nt

s 
of

 th
is

 d
oc

um
en

t h
av

e 
no

t b
ee

n 
re

vi
ew

ed
 b

y 
an

y 
H

on
g 

K
on

g 
re

gu
la

to
ry

 a
ut

ho
rit

y.
 Y

ou
 a

re
 a

dv
is

ed
 to

 e
xe

rc
is

e 
ca

ut
i o

n 
in

 r
el

at
io

n 
to

 th
e 

of
fe

r.
 If

 y
ou

 a
re

 in
 d

ou
bt

 a
bo

ut
 a

ny
 c

on
te

nt
s 

of
 th

is
 d

oc
um

en
t, 

yo
u 

sh
ou

ld
 o

bt
ai

n 
in

de
pe

nd
en

t 
pr

of
es

si
on

al
 a

dv
ic

e.
   

  

M
al

ay
si

a
T

hi
s 

do
cu

m
en

t m
ay

 n
ot

 b
e 

di
st

rib
ut

ed
 o

r 
m

ad
e 

av
ai

la
bl

e 
in

 M
al

ay
si

a.
 N

o 
ap

pr
ov

al
 f

ro
m

, o
r 

re
co

gn
iti

on
 b

y,
 th

e 
S

ec
ur

iti
es

 C
om

m
i s

si
on

 o
f M

al
ay

si
a 

ha
s 

be
en

 o
r 

w
ill

 b
e 

ob
ta

in
ed

 in
 r

el
at

io
n 

to
 a

ny
 o

ffe
r 

of
 N

ew
 S

ha
re

s.
 T

he
 N

ew
 S

ha
re

s 
m

ay
 n

ot
 b

e 
of

fe
re

d 
or

 
so

ld
 in

 M
al

ay
si

a 
ex

ce
pt

 p
ur

su
an

t 
to

, a
nd

 t
o 

pe
rs

on
s 

pr
es

cr
ib

ed
 u

nd
er

, 
P

ar
t I

 o
f S

ch
ed

ul
e 

6 
of

 th
e 

M
al

ay
si

an
 C

ap
ita

l M
ar

ke
ts

 a
nd

 S
er

vi
ce

s 
A

ct
. 

N
ew

 Z
ea

la
n

d
T

hi
s 

do
cu

m
en

t h
as

 n
ot

 b
ee

n 
re

gi
st

er
ed

, f
ile

d 
w

ith
 o

r 
ap

pr
ov

ed
 b

y 
an

y 
N

ew
 Z

ea
la

nd
 r

eg
ul

at
or

y 
au

th
or

ity
 u

nd
er

 t
he

 F
in

an
ci

al
 M

ar
ke

ts
 C

on
du

ct
 A

ct
 2

01
3 

(t
he

 "
F

M
C

 A
ct

")
. 

T
he

 N
ew

 S
ha

re
s 

m
ay

 o
nl

y 
be

 o
ffe

re
d 

or
 s

ol
d 

in
 N

ew
 Z

ea
la

nd
 (

or
 a

llo
tte

d 
w

ith
 a

 v
ie

w
 to

 b
ei

ng
 o

ffe
re

d 
fo

r 
sa

le
 in

 N
ew

 Z
ea

la
nd

) 
to

 a
 p

er
so

n 
w

ho
:

•
is

 a
n 

in
ve

st
m

en
t b

us
in

es
s 

w
ith

in
 th

e 
m

ea
ni

ng
 o

f c
la

us
e 

37
 o

f S
ch

ed
ul

e 
1 

of
 th

e 
F

M
C

 A
ct

;
•

m
ee

ts
 th

e 
in

ve
st

m
en

t a
ct

iv
ity

 c
rit

er
ia

 s
pe

ci
fie

d 
in

 c
la

us
e 

38
 o

f S
ch

ed
ul

e 
1 

of
 th

e 
F

M
C

 A
ct

;
•

is
 la

rg
e 

w
ith

in
 th

e 
m

ea
ni

ng
 o

f c
la

us
e 

39
 o

f S
ch

ed
ul

e 
1 

of
 th

e 
F

M
C

 A
ct

;
•

is
 a

 g
ov

er
nm

en
t a

ge
nc

y 
w

ith
in

 th
e 

m
ea

ni
ng

 o
f c

la
us

e 
40

 o
f S

ch
ed

ul
e 

1 
of

 th
e 

F
M

C
 A

ct
; o

r
•

is
 a

n 
el

ig
ib

le
 in

ve
st

or
 w

ith
in

 th
e 

m
ea

ni
ng

 o
f c

la
us

e 
41

 o
f S

ch
ed

ul
e 

1 
of

 th
e 

F
M

C
 A

ct
.

S
in

g
ap

o
re

T
hi

s 
do

cu
m

en
t a

nd
 a

ny
 o

th
er

 m
at

er
ia

ls
 re

la
tin

g 
to

 th
e 

N
ew

 S
ha

re
s 

ha
ve

 n
ot

 b
ee

n,
 a

nd
 w

ill
 n

ot
 b

e,
 lo

dg
ed

 o
r 

re
gi

st
er

ed
 a

s 
a 

pr
os

pe
ct

us
 in

 S
in

ga
po

re
 w

ith
 th

e 
M

on
et

ar
y 

A
ut

ho
rit

y 
of

 S
in

ga
po

re
. 

 A
cc

or
di

ng
ly

, t
hi

s 
do

cu
m

en
t a

nd
 a

ny
 o

th
er

 d
oc

um
en

t o
r 

m
at

er
ia

ls
 in

 c
on

ne
ct

io
n 

w
ith

 th
e 

of
fe

r 
or

 s
al

e,
 o

r 
in

vi
ta

tio
n 

fo
r 

su
bs

cr
ip

tio
n 

or
 p

ur
ch

as
e,

 o
f N

ew
 S

ha
re

s,
 m

ay
 n

ot
 b

e 
is

su
ed

,c
irc

ul
at

ed
 o

r 
di

st
rib

ut
ed

, n
or

 m
ay

 th
e 

N
ew

 S
ha

re
s 

be
 o

ffe
re

d 
or

 s
ol

d,
 o

r 
be

 m
ad

e 
th

e 
su

bj
ec

t o
f a

n 
in

vi
ta

tio
n 

fo
r 

su
bs

cr
ip

tio
n 

or
 

pu
rc

ha
se

, w
he

th
er

 d
ire

ct
ly

 o
r 

in
di

re
ct

ly
, t

o 
pe

rs
on

s 
in

 S
in

ga
po

re
 e

xc
ep

t 
pu

rs
ua

nt
 to

 a
nd

 in
 a

cc
or

da
nc

e 
w

ith
 e

xe
m

pt
io

ns
 in

 S
ub

di
vi

si
on

 (
4)

 D
iv

is
io

n 
1,

 P
ar

t X
III

 o
f t

he
 S

ec
ur

iti
es

 a
nd

 F
ut

ur
es

 A
ct

, C
ha

pt
er

 2
89

 o
f S

in
ga

po
re

 (
th

e 
"S

F
A

")
, o

r 
as

 o
th

er
w

is
e 

pu
rs

ua
nt

 to
, a

nd
 in

 a
cc

or
da

nc
e 

w
ith

 th
e 

co
nd

iti
on

s 
of

 a
ny

 o
th

er
 a

pp
lic

ab
le

 p
ro

vi
si

on
s 

of
 th

e 
S

F
A

.  

T
hi

s 
do

cu
m

en
t h

as
 b

ee
n 

gi
ve

n 
to

 y
ou

 o
n 

th
e 

ba
si

s 
th

at
 y

ou
 a

re
 (

i) 
an

 e
xi

st
in

g 
ho

ld
er

 o
f t

he
 C

om
pa

ny
’s

 s
ha

re
s,

 (
ii)

 a
n 

"in
st

itu
tio

na
l i

nv
es

to
r"

 (
as

 d
ef

in
ed

 in
 th

e 
S

F
A

) 
or

 (
iii

) a
 "

re
le

va
nt

 p
er

so
n"

 (
as

 d
ef

in
ed

 in
 s

ec
tio

n 
27

5(
2)

 o
f t

he
 S

F
A

).
 In

 th
e 

ev
en

t t
ha

ty
ou

 
ar

e 
no

t a
n 

in
ve

st
or

 fa
lli

ng
 w

ith
in

 a
ny

 o
f t

he
 c

at
eg

or
ie

s 
se

t o
ut

 a
bo

ve
, 

pl
ea

se
 r

et
ur

n 
th

is
 d

oc
um

en
t i

m
m

ed
ia

te
ly

. Y
ou

 m
ay

 n
ot

 fo
rw

ar
d 

or
 c

irc
ul

at
e 

th
is

 d
oc

um
en

t t
o 

an
y 

ot
he

r 
pe

rs
on

 in
 S

in
ga

po
re

.

A
ny

 o
ffe

r 
is

 n
ot

 m
ad

e 
to

 y
ou

 w
ith

 a
 v

ie
w

 to
 th

e 
N

ew
 S

ha
re

s 
be

in
g 

su
bs

eq
ue

nt
ly

 o
ffe

re
d 

fo
r 

sa
le

 to
 a

ny
 o

th
er

 p
ar

ty
. T

he
re

 a
re

 o
n-

sa
le

 r
es

tr
ic

tio
ns

 in
 S

in
ga

po
re

 t
ha

t m
ay

 b
e 

ap
pl

ic
ab

le
 to

 in
ve

st
or

s 
w

ho
 a

cq
ui

re
 N

ew
 S

ha
re

s.
 A

s 
su

ch
, i

nv
es

to
rs

 a
re

 a
dv

is
ed

 to
 

ac
qu

ai
nt

 th
em

se
lv

es
 w

ith
 th

e 
S

F
A

 p
ro

vi
si

on
s 

re
la

tin
g 

to
 r

es
al

e 
re

st
ric

tio
ns

 in
 S

in
ga

po
re

 a
nd

 c
om

pl
y 

ac
co

rd
in

gl
y.



57

33

Ap
pe

nd
ix

: I
nt

er
na

tio
na

l O
ffe

r R
es

tr
ic

tio
ns

U
n

it
ed

 K
in

g
d

o
m

N
ei

th
er

 th
e 

in
fo

rm
at

io
n 

in
 th

is
 d

oc
um

en
t n

or
 a

ny
 o

th
er

 d
oc

um
en

t r
el

at
in

g 
to

 th
e 

of
fe

r 
ha

s 
be

en
 d

el
iv

er
ed

 f
or

 a
pp

ro
va

l t
o 

th
e 

F
in

an
ci

al
 C

on
du

ct
 A

ut
ho

rit
y 

in
 th

e 
U

ni
te

d 
K

in
gd

om
 a

nd
 n

o 
pr

os
pe

ct
us

 (
w

ith
in

 th
e 

m
ea

ni
ng

 o
f s

ec
tio

n 
85

 o
f t

he
 F

in
an

ci
al

 S
er

vi
ce

s 
an

d 
M

ar
ke

ts
 A

ct
 2

00
0,

 a
s 

am
en

de
d 

("
F

S
M

A
")

) 
ha

s 
be

en
 p

ub
lis

he
d 

or
 is

 in
te

nd
ed

 t
o 

be
 p

ub
lis

he
d 

in
 r

es
pe

ct
 o

f t
he

 N
ew

 S
ha

re
s.

 

T
hi

s 
do

cu
m

en
t i

s 
is

su
ed

 o
n 

a 
co

nf
id

en
tia

l b
as

is
 to

 "
qu

al
ifi

ed
 in

ve
st

or
s"

 (
w

ith
in

 th
e 

m
ea

ni
ng

 o
f s

ec
tio

n 
86

(7
) 

of
 th

e 
F

S
M

A
) 

in
th

e 
U

ni
te

d 
K

in
gd

om
, a

nd
 th

e 
N

ew
 S

ha
re

s 
m

ay
 n

ot
 b

e 
of

fe
re

d 
or

 s
ol

d 
in

 th
e 

U
ni

te
d 

K
in

gd
om

 b
y 

m
ea

ns
 o

f t
hi

s 
do

cu
m

en
t, 

an
y 

ac
co

m
pa

ny
in

g 
le

tte
r 

or
 a

ny
 o

th
er

 d
oc

um
en

t, 
ex

ce
pt

 in
 c

irc
um

st
an

ce
s 

w
hi

ch
 d

o 
no

t r
eq

ui
re

 th
e 

pu
bl

ic
at

io
n 

of
 a

 p
ro

sp
ec

tu
s 

pu
rs

ua
nt

to
 s

ec
tio

n 
86

(1
) 

of
 th

e 
F

S
M

A
. T

hi
s 

do
cu

m
en

t s
ho

ul
d 

no
t b

e 
di

st
rib

ut
ed

, p
ub

lis
he

d 
or

 r
ep

ro
du

ce
d,

 in
 w

ho
le

 o
r 

in
 p

ar
t, 

no
r 

m
ay

 it
s 

co
nt

en
ts

 b
e 

di
sc

lo
se

d 
by

 r
ec

ip
ie

nt
s 

to
 a

ny
 o

th
er

 p
er

so
n 

in
 th

e 
U

ni
te

d 
K

in
gd

om
.

A
ny

 in
vi

ta
tio

n 
or

 in
du

ce
m

en
t t

o 
en

ga
ge

 in
 in

ve
st

m
en

t a
ct

iv
ity

 (
w

ith
in

 th
e 

m
ea

ni
ng

 o
f s

ec
tio

n 
21

 o
f t

he
 F

S
M

A
) 

re
ce

iv
ed

 in
 c

on
n e

ct
io

n 
w

ith
 th

e 
is

su
e 

or
 s

al
e 

of
 th

e 
N

ew
 S

ha
re

s 
ha

s 
on

ly
 b

ee
n 

co
m

m
un

ic
at

ed
 o

r 
ca

us
ed

 to
 b

e 
co

m
m

un
ic

at
ed

 a
nd

 w
ill

 o
nl

y 
be

 
co

m
m

un
ic

at
ed

 o
r 

ca
us

ed
 to

 b
e 

co
m

m
un

ic
at

ed
 in

 th
e 

U
ni

te
d 

K
in

gd
om

 in
 c

irc
um

st
an

ce
s 

in
 w

hi
ch

 s
ec

tio
n 

21
(1

) 
of

 th
e 

F
S

M
A

 d
oe

s 
no

t 
ap

pl
y 

to
 th

e 
C

om
pa

ny
.

In
 th

e 
U

ni
te

d 
K

in
gd

om
, t

hi
s 

do
cu

m
en

t i
s 

be
in

g 
di

st
rib

ut
ed

 o
nl

y 
to

, a
nd

 is
 d

ire
ct

ed
 a

t, 
pe

rs
on

s 
(i)

 w
ho

 h
av

e 
pr

of
es

si
on

al
 e

xp
er

ie
nc

e 
in

 m
at

te
rs

 re
la

tin
g 

to
 in

ve
st

m
en

ts
 fa

lli
ng

 w
ith

in
 A

rt
ic

le
 1

9(
5)

 (
in

ve
st

m
en

t p
ro

fe
ss

io
na

ls
)

of
th

e 
F

in
an

ci
al

 S
er

vi
ce

s 
an

d 
M

ar
ke

ts
 A

ct
 2

00
0 

(F
in

an
ci

al
 P

ro
m

ot
io

ns
) O

rd
er

 2
00

5 
("

F
P

O
")

, (
ii)

 w
ho

 fa
ll 

w
ith

in
 th

e 
ca

te
go

rie
s 

of
 p

er
so

ns
 r

ef
er

re
d 

to
 in

 A
rt

ic
le

 4
9(

2)
(a

) 
to

 (
d)

 (
hi

gh
 n

et
 w

or
th

 c
om

pa
ni

es
, u

ni
nc

or
po

ra
te

d 
as

so
ci

at
io

ns
, e

tc
.)

 o
f t

he
 F

P
O

 o
r 

(ii
i) 

to
 w

ho
m

 it
 m

ay
 o

th
er

w
is

e 
be

 
la

w
fu

lly
 c

om
m

un
ic

at
ed

 (t
og

et
he

r 
"r

el
ev

an
t p

er
so

ns
")

.  
T

he
 in

ve
st

m
en

ts
 to

 w
hi

ch
 th

is
 d

oc
um

en
t r

el
at

es
 a

re
 a

va
ila

bl
e 

on
ly

 to
, a

nd
 a

ny
 in

vi
ta

tio
n,

 o
ffe

r 
or

 a
gr

ee
m

en
t t

o 
pu

rc
ha

se
 w

ill
 b

e 
en

ga
ge

d 
in

 o
nl

y 
w

ith
, r

el
ev

an
t p

er
so

ns
. A

ny
 p

er
so

n 
w

ho
 is

 n
ot

 a
 

re
le

va
nt

 p
er

so
n 

sh
ou

ld
 n

ot
 a

ct
 o

r 
re

ly
 o

n 
th

is
 d

oc
um

en
t o

r 
an

y 
of

 it
s 

co
nt

en
ts

.  
  

U
n

it
ed

 S
ta

te
s

T
hi

s 
do

cu
m

en
t h

as
 b

ee
n 

pr
ep

ar
ed

 f
or

 p
ub

lic
at

io
n 

in
 A

us
tr

al
ia

 a
nd

 m
ay

 n
ot

 b
e 

re
le

as
ed

 o
r 

di
st

rib
ut

ed
 in

 th
e 

U
ni

te
d 

S
ta

te
s.

 T
hi

s 
do

cu
m

en
t d

oe
s 

no
t c

on
st

itu
te

 a
n 

of
fe

r 
to

 s
el

l, 
or

 a
 s

ol
ic

ita
tio

n 
of

 a
n 

of
fe

r 
to

 b
uy

, s
ec

ur
iti

es
 in

 th
e 

U
ni

te
d 

S
ta

te
s 

or
 a

ny
 o

th
er

ju
ris

di
ct

io
n.

 A
ny

 s
ec

ur
iti

es
 d

es
cr

ib
ed

 in
 th

is
 d

oc
um

en
t h

av
e 

no
t b

ee
n,

 a
nd

 w
ill

 n
ot

 b
e,

 r
eg

is
te

re
d 

un
de

r 
th

e 
U

S
 S

ec
ur

iti
es

 A
ct

 o
f 1

93
3 

an
d 

m
ay

 n
ot

 b
e 

of
fe

re
d 

or
 s

ol
d 

in
 th

e 
U

ni
te

d 
S

ta
te

s 
ex

ce
pt

 in
 tr

an
sa

ct
io

ns
 e

xe
m

pt
 fr

om
, o

r 
no

t s
ub

je
ct

 to
, t

he
 

re
gi

st
ra

tio
n 

of
 th

e 
U

S
 S

ec
ur

iti
es

 A
ct

 a
nd

 a
pp

lic
ab

le
 U

S
 s

ta
te

 s
ec

ur
iti

es
 la

w
s

S
w

it
ze

rl
an

d
T

he
 N

ew
 S

ha
re

s 
m

ay
 n

ot
 b

e 
pu

bl
ic

ly
 o

ffe
re

d 
in

 S
w

itz
er

la
nd

 a
nd

 w
ill

 n
ot

 b
e 

lis
te

d 
on

 th
e 

S
IX

 S
w

is
s 

E
xc

ha
ng

e 
("

S
IX

")
 o

r 
on

 a
ny

 o
th

er
 s

to
ck

 e
xc

ha
ng

e 
or

 r
eg

ul
at

ed
 t

ra
di

ng
 fa

ci
lit

y 
in

 S
w

itz
er

la
nd

. T
hi

s 
do

cu
m

en
t h

as
 b

ee
n 

pr
ep

ar
ed

 w
ith

ou
t r

eg
ar

d 
to

 th
e 

di
sc

lo
su

re
 s

ta
nd

ar
ds

 fo
r 

is
su

an
ce

 p
ro

sp
ec

tu
se

s 
un

de
r 

ar
t. 

65
2a

 o
r 

ar
t. 

11
56

 o
f t

he
 S

w
is

s 
C

od
e 

of
 O

bl
ig

at
io

ns
 o

r 
th

e 
di

sc
lo

su
re

 s
ta

nd
ar

ds
 fo

r 
lis

tin
g 

pr
os

pe
ct

us
es

 u
nd

er
 t

he
 S

IX
 L

is
tin

g 
R

ul
es

 o
r 

th
e 

lis
tin

g 
ru

le
s 

of
 a

ny
 o

th
er

 s
to

ck
 e

xc
ha

ng
e 

or
 r

eg
ul

at
ed

 
tr

ad
in

g 
fa

ci
lit

y 
in

 S
w

itz
er

la
nd

. 

N
ei

th
er

 th
is

 d
oc

um
en

t n
or

 a
ny

 o
th

er
 o

ffe
rin

g 
or

 m
ar

ke
tin

g 
m

at
er

ia
l r

el
at

in
g 

to
 th

e 
N

ew
 S

ha
re

s 
m

ay
 b

e 
pu

bl
ic

ly
 d

is
tr

ib
ut

ed
 o

r 
ot

he
rw

is
e 

m
ad

e 
pu

bl
ic

ly
 a

va
ila

bl
e 

in
 S

w
itz

er
la

nd
. 

T
he

 N
ew

 S
ha

re
s 

w
ill

 o
nl

y 
be

 o
ffe

re
d 

to
 r

eg
ul

at
ed

 f
in

an
ci

al
 in

te
rm

ed
ia

rie
s 

su
ch

as
 b

an
ks

, s
ec

ur
iti

es
 d

ea
le

rs
, i

ns
ur

an
ce

 in
st

itu
tio

ns
 a

nd
 f

un
d 

m
an

ag
em

en
t c

om
pa

ni
es

 a
s 

w
el

l a
s 

in
st

itu
tio

na
l i

nv
es

to
rs

 w
ith

 p
ro

fe
ss

io
na

l t
re

as
ur

y 
op

er
at

io
ns

.  
N

ei
th

er
 th

is
 d

oc
um

en
t n

or
 a

ny
 o

th
er

 o
ffe

rin
g 

or
 m

ar
ke

tin
g 

m
at

er
ia

l r
el

at
in

g 
to

 th
e 

N
ew

 S
ha

re
s 

ha
ve

 b
ee

n 
or

 w
ill

 b
e 

fil
ed

 w
ith

 o
r 

ap
pr

ov
ed

 b
y 

an
y 

S
w

is
s 

re
gu

la
to

ry
 a

ut
ho

rit
y.

 In
 p

ar
tic

ul
ar

, t
hi

s 
do

cu
m

en
t w

ill
 n

ot
 b

e 
fil

ed
w

ith
, a

nd
 t

he
 o

ffe
r 

of
 N

ew
 S

ha
re

s 
w

ill
 n

ot
 b

e 
su

pe
rv

is
ed

 b
y,

 th
e 

S
w

is
s 

F
in

an
ci

al
 M

ar
ke

t S
up

er
vi

so
ry

 A
ut

ho
rit

y 
(F

IN
M

A
).

 

T
hi

s 
do

cu
m

en
t i

s 
pe

rs
on

al
 to

 th
e 

re
ci

pi
en

t o
nl

y 
an

d 
no

t f
or

 g
en

er
al

 c
irc

ul
at

io
n 

in
 S

w
itz

er
la

nd

L
u

xe
m

b
o

u
rg

T
he

 in
fo

rm
at

io
n 

in
 th

is
 d

oc
um

en
t h

as
 b

ee
n 

pr
ep

ar
ed

 o
n 

th
e 

ba
si

s 
th

at
 a

ll 
of

fe
rs

 o
f N

ew
 S

ha
re

s 
w

ill
 b

e 
m

ad
e 

pu
rs

ua
nt

 t
o 

an
 e

xe
m

pt
io

n 
un

de
r 

th
e 

D
ire

ct
iv

e 
20

03
/7

1/
E

C
 (

"P
ro

sp
ec

tu
s 

D
ire

ct
iv

e"
),

 a
s 

am
en

de
d 

an
d 

im
pl

em
en

te
d 

in
 L

ux
em

bo
ur

g,
 f

ro
m

 th
e 

re
qu

ire
m

en
t t

o 
pu

bl
is

h 
a 

pr
os

pe
ct

us
 fo

r 
of

fe
rs

 o
f s

ec
ur

iti
es

.  
A

n 
of

fe
r 

to
 th

e 
pu

bl
ic

 o
f N

ew
 S

ha
re

s 
ha

s 
no

t b
ee

n 
m

ad
e,

 a
nd

 m
ay

 n
ot

 b
e 

m
ad

e,
 in

 L
ux

em
bo

ur
g 

ex
ce

pt
 p

ur
su

an
t t

o 
on

e 
of

 th
e 

fo
llo

w
in

g 
ex

em
pt

io
ns

 u
nd

er
 th

e 
P

ro
sp

ec
tu

s 
D

ire
ct

iv
e 

as
 

im
pl

em
en

te
d 

in
 L

ux
em

bo
ur

g:
•

to
 a

ny
 le

ga
l e

nt
ity

 th
at

 is
 a

ut
ho

riz
ed

 o
r 

re
gu

la
te

d 
to

 o
pe

ra
te

 in
 th

e 
fin

an
ci

al
 m

ar
ke

ts
 o

r 
w

ho
se

 m
ai

n 
bu

si
ne

ss
 is

 to
 in

ve
st

 in
 fi

na
nc

ia
l i

ns
tr

um
en

ts
; 

•
to

 a
ny

 le
ga

l e
nt

ity
 th

at
 s

at
is

fie
s 

tw
o 

of
 th

e 
fo

llo
w

in
g 

th
re

e 
cr

ite
ria

: (
i) 

ba
la

nc
e 

sh
ee

t t
ot

al
 o

f a
t l

ea
st

 €
20

,0
00

,0
00

; 
(ii

) a
nn

ua
l n

et
 tu

rn
ov

er
 o

f a
t l

ea
st

 €
40

,0
00

,0
00

 a
nd

 (
iii

) o
w

n 
fu

nd
s 

of
 a

t l
ea

st
 €

2,
00

0,
00

0 
(a

s 
sh

ow
n 

on
 it

s 
la

st
 a

nn
ua

l u
nc

on
so

lid
at

ed
 o

r 
co

ns
ol

id
at

ed
 fi

na
nc

ia
l s

ta
te

m
en

ts
);

 
•

to
 a

ny
 p

er
so

n 
or

 e
nt

ity
 w

ho
 h

as
 r

eq
ue

st
ed

 t
o 

be
 tr

ea
te

d 
as

 a
 p

ro
fe

ss
io

na
l c

lie
nt

 in
 a

cc
or

da
nc

e 
w

ith
 th

e 
E

U
 M

ar
ke

ts
 in

 F
in

an
ci

al
 In

st
ru

m
en

ts
 D

ire
ct

iv
e 

(D
ire

ct
iv

e 
20

04
/3

9/
E

C
, 

"M
iF

ID
")

; o
r

•
to

 a
ny

 p
er

so
n 

or
 e

nt
ity

 w
ho

 is
 r

ec
og

ni
se

d 
as

 a
n 

el
ig

ib
le

 c
ou

nt
er

pa
rt

y 
in

 a
cc

or
da

nc
e 

w
ith

 A
rt

ic
le

 2
4 

of
 th

e 
M

iF
ID

.



58

R E TA I L  O F F E R  B O O K L E T

7. Additional Information 

7.1  Not a prospectus 

Neither this Retail Offer Booklet nor the Entitlement and Acceptance Form is a prospectus for the 
purposes of the Corporations Act and they are not required to be, and will not be lodged with ASIC. 
Accordingly, these documents do not contain all of the information which a prospective investor may 
require to make an investment decision and they do not, and are not required to, contain all of the 
information which would otherwise be required to be disclosed in a prospectus. 

7.2 Not investment advice 

This Retail Offer Booklet does not purport to contain all of the information that you may require in 
evaluating a possible Application for New Shares and you should undertake your own independent 
review, investigation and analysis of Dacian and the Retail Entitlement Offer (including any public 
announcements made by Dacian after the date of this Retail Offer Booklet). 

The information provided in this Retail Offer Booklet is not financial product advice and is not intended 
to be relied on as advice to investors and has been prepared without taking into account the 
recipient’s investment objectives, financial circumstances or particular needs. 

The New Shares offered under this Retail Offer Booklet should be considered speculative. You should 
obtain professional advice if required and carefully evaluate the risks of an investment in Dacian 
before making any investment decision. 

7.3 Underwriting and Lead Manager Agreements 

Dacian has entered into an Underwriting Agreement with the Lead Manager (acting as Underwriter) 
under which the Lead Manager has agreed to fully underwrite the Offer (Underwriting Agreement). 
The Lead Manager’s obligations to underwrite the Offer are conditional on certain customary matters, 
including (but not limited to) Dacian delivering certain confirmation certificates, due diligence 
documentation and shortfall certificates. 

Customary with these types of arrangements: 

(a) Dacian and the Lead Manager have given certain representations, warranties and 
undertakings in connection with (amongst other things) the Offer; 

(b) Dacian has agreed, subject to certain carve outs, to indemnify the Lead Manager, its affiliates 
and related bodies corporate, and their respective directors, officers and employees (including 
the respective directors, officers and employees of their affiliates and related bodies corporate) 
against all claims, demands, expenses and liabilities arising out of or in connection with the 
Offer; and 

(c)  if certain events occur, some of which are beyond Dacian’s control, the Lead Manager may 
terminate the Underwriting Agreement and be released from its obligation to underwrite the 
Offer on the happening of certain events (in certain circumstances, having regard to the 
materiality of the relevant event), including (but not limited to) where: 

(i) the ASX announces that Dacian is delisted, removed from quotation or its ordinary 
shares are suspended from trading or quotation; 

(ii) Dacian or a material subsidiary of Dacian is or becomes insolvent; 
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(iii) the S&P/ASX 200 Index closes for two consecutive Business Days at any time until 
4:00pm. on the Institutional Settlement Date, or, at any time from the Institutional 
Settlement Date until the Retail Settlement Date, at a level that is 10% or more below its 
level as at the close of trading on the Business Day before the date of the Underwriting 
Agreement; 

(iv) the Australian dollar gold price closes for two consecutive Business Days at any time 
until 4:00pm. on the Institutional Settlement Date, or, at any time from the Institutional 
Settlement Date until the Retail Settlement Date, at a level that is 10% or more below its 
level as at the close of trading on the Business Day before the date of the Underwriting 
Agreement; 

(v) Dacian fails to perform or observe any of its obligations under the Underwriting 
Agreement including any failure to lodge documents or meet the agreed timetable; 

(vi) Dacian has a changed in directorship except as announced to ASX prior to the date of 
the Underwriting Agreement; 

(vii) Dacian’s directors commit certain offences;  
(viii) any adverse change occurs in the assets, liabilities, financial position or performance, 

profits, losses or prospects of the Dacian group; or 
(ix) Dacian indicates that it does not intend to proceed with all or any part of the Offer. 

 
In some cases, the Lead Manager’s ability to terminate the Underwriting Agreement will depend on 
whether the event has or is likely to have a materially adverse effect on the marketing, success or 
settlement of the Offer, or has given or is likely to give rise to a contravention by the Lead Manager of 
any applicable law or regulation 

Dacian must pay the Lead Manager’s fees and expenses on normal market terms. The Lead Manager 
will pay a fee to the Co-Lead Manager, on Dacian’s behalf, for its role in the Placement and Entitlement 
Offer. The Co-Lead and Manager’s appointment may only be terminated by the Lead Manager.  

7.4 Ineligible Retail Shareholders 

Dacian has determined that it is unreasonable to make offers under the Retail Entitlement Offer to 
Shareholders who have registered addresses outside Australia and New Zealand, having regard to the 
number of such Shareholders in those places and the number and value of the New Shares that they 
would be offered, and the cost of complying with the relevant legal and regulatory requirements in those 
places. Ineligible Retail Shareholders will not be entitled to participate in the Retail Entitlement Offer. 

The distribution of this document (including an electronic copy) outside Australia and New Zealand 
may be restricted by law. In particular, this document may not be distributed or released, in whole or in 
part, in the United States. Refer to the section captioned "International Offer Restrictions" in the 
Appendix to the Investor Presentation. Persons who come into possession of this document should 
observe any such restrictions. Any failure to comply with such restrictions may constitute a violation of 
applicable securities laws. 

7.5 Rights of Dacian 

Dacian reserves the right to reduce the number of New Shares allocated to Eligible Retail 
Shareholders or persons claiming to be Eligible Retail Shareholders, if their Entitlement claims prove 
to be overstated, or if they or their nominees fail to provide information requested to substantiate their 
Entitlement claims, or if they are indeed not Eligible Retail Shareholders. 
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7.6 Capital Structure 

After the issue of New Shares under the Entitlement Offer, the capital structure of Dacian is expected 
to be as follows (subject to rounding of any fractional entitlements under the Entitlement Offer): 

Shares currently on issue  146,286,670 

New Shares to be issued under the Placement 7,705,522 

Maximum number of New Shares offered under the Entitlement Offer 47,189,248 

Total Shares on issue on completion of the Entitlement Offer* 201,181,440 

* Assumes none of the 12,550,000 Options and 670,000 Performance Rights currently on issue are exercised before the Record Date (see 
section 7.13). 

7.7 Potential effect on control 

The potential effect of issue of the New Shares under the Entitlement Offer on the control of Dacian, 
and the consequences of that effect, is dependent on a number of factors, including the extent to which 
Eligible Retail Shareholders participate in the Retail Entitlement Offer and existing shareholdings. 

As the Entitlement Offer is a pro rata issue, securities issued pursuant to the Entitlement Offer are not 
expected to have any material effect on the control of Dacian and, as a result, there are not expected 
to be any consequences flowing from that effect. 

7.8 Pro-forma Statement of Financial Position 

The audited statement of financial position as at 30 June 2016, un-audited statement of financial 
position at 31 December 2016 and the unaudited pro forma statement of financial position as at  
31 December 2016 shown on the following page have been prepared on the basis of the accounting 
policies normally adopted by Dacian and reflect the changes to its financial position. They have been 
prepared on the assumption that all New Shares pursuant to the Placement, Institutional Entitlement 
Offer and Retail Entitlement Offers are issued.  

The pro forma statement of financial position has been prepared to provide Shareholders with 
information on the assets and liabilities of Dacian and pro-forma assets and liabilities of Dacian as 
noted below. The historical and pro-forma financial information is presented in an abbreviated form, 
insofar as it does not include all of the disclosures required by Australian Accounting Standards 
applicable to annual financial statements.  
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 Notes   Pro-forma  
  30 June 2016 31 December 2016 31 December 2016 
  (Audited) (Un-audited) (Un-audited) 
  $ $ $ 
CURRENT ASSETS     
Cash and cash equivalents (i) 9,648,425 26,663,897 132,211,057 
Trade and other receivables  90,123 526,585 526,585 
TOTAL CURRENT ASSETS  9,738,548 27,190,482 132,737,642 
     
NON-CURRENT ASSETS     
Other financial assets  34,211 34,211 34,211 
Plant and equipment  748,125 1,026,825 1,026,825 
Exploration and evaluation costs  8,131,847 8,047,688 8,047,688 
Mine properties in development  - 1,237,179 1,237,179 

TOTAL NON-CURRENT ASSETS  8,914,183 10,345,903 10,345,903 
     
TOTAL ASSETS  18,652,731 37,536,385 143,083,545 
     
CURRENT LIABILITIES     
Trade and other payables  3,378,228 3,229,941 3,229,941 

TOTAL CURRENT LIABILITIES  3,378,228 3,229,941 3,229,941 
     
NON-CURRENT LIABILITIES     
Rehabilitation provision  1,966,676 1,966,676 1,966,676 
Trade and other payables  48,560 62,053 62,053 
TOTAL NON-CURRENT 
LIABILITIES  2,015,236 

 
2,028,729 2,028,729 

     
TOTAL LIABILITIES  5,393,464 5,258,670 5,258,670 
     
NET ASSETS  13,259,267 32,277,715 137,824,875 
     
EQUITY     
Issued capital (ii) 53,515,696 85,792,040 191,339,200 
Accumulated Losses   (41,577,878) (55,410,510) (55,410,510) 
Reserves  1,321,449 1,896,185 1,896,185 
TOTAL EQUITY  13,259,267 32,277,715 137,824,875 

 
Notes and Assumptions $ 

(i) Cash and cash equivalents  
Cash and cash equivalents as at 31 December 2016 26,663,897 
Capital raised from Placement  15,411,044 
Capital raised from Entitlement Offers 94,378,496 
Fees payable on Placement and Entitlement Offers (3,842,634) 
Other costs of Placement and Entitlement Offers (399,746) 
 132,211,057 
(ii) Issued capital  
Issued capital as at 31 December 2016 85,792,040 
Capital raised from Placement  15,411,044 
Capital raised from Entitlement Offers 94,378,496 
Fees payable on Placement and Entitlement Offers (3,842,634) 
Other costs of Placement and Entitlement Offers (399,746) 
 191,339,200 
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The key assumptions on which the pro-forma statement of financial position is based are  
as follows: 

(i) Dacian issues 7,705,522 Shares at $2.00 per share pursuant to the Placement. The Placement 
will raise approximately $15.4 million before costs. 

(ii) Dacian issues 47,189,248 New Shares at $2.00 per share pursuant to the Entitlement Offer. 
The Entitlement Offer will raise approximately $94.4 million before costs. 

(iii) Dacian incurs total transaction costs of $4,242,380 for the issue under the combined 
Placement and Entitlement Offer, which have been recognised directly against the share 
capital, as a reduction of the proceeds of the capital raising. The estimated transaction costs 
include $3,842,634 in management fees in respect to the combined capital raising. 

(iv) The accounting policies adopted in the preparation of the pro forma statement of financial 
position are consistent with the accounting policies adopted and described in Dacian’s 
Financial Report for the year ended 30 June 2016 and should be read in conjunction with that 
Financial Report. 

(v) Dacian suffers no materially adverse event. 

7.9 Allotment and Holding Statements 

Dacian has applied for quotation of the New Shares on ASX in accordance with the ASX Listing Rule 
requirements. If ASX does not grant quotation of the New Shares, Dacian will repay all Application 
Monies. Application Monies will be held on trust in a subscription account until allotment. Any interest 
earned on Application Monies will be retained by Dacian, irrespective of whether allotment takes place. 

Subject to ASX approval being granted, it is expected the trading of New Shares to be issued under 
the Retail Entitlement Offer will commence on Tuesday, 28 March 2017 (ASX Code: DCN). 

Confirmations are expected to be dispatched to Eligible Retail Shareholders on Tuesday, 28 March 2017 
in respect of New Shares allotted under the Retail Entitlement Offer. No allotment of New Shares will be 
made until permission is granted for their quotation by ASX. 

It is the responsibility of each Applicant to confirm their holding before trading in New Shares. Any 
Applicant who sells New Shares before receiving written confirmation of their holding will do so at their 
own risk. Dacian, the Registry and the Lead and Co-Lead Managers disclaim all liability whether in 
negligence or otherwise (and to the maximum extent permitted by law) to persons who trade New 
Shares before receiving their confirmations, whether on the basis of confirmation of the allocation 
provided by Dacian, the Registry, or the Lead and Co-Lead Managers. 

7.10 Withdrawal of the Entitlement Offer 

Dacian reserves the right to withdraw the Entitlement Offer at any time before the issue of New Shares 
to Eligible Retail Shareholders, in which case Dacian will refund any Application Monies already 
received in accordance with the Corporations Act and will do so without interest. 

7.11 Ranking of New Shares 

New Shares issued under the Entitlement Offer will on issue rank equally with Existing Shares. New 
Shares will be entitled to any dividends on ordinary shares with a record date after the date of issue. 
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7.12 Notice to Nominees and Custodians 

Nominees and custodians which hold Existing Shares as nominees or custodians will have received, 
or will shortly receive, a letter from Dacian. Nominees and custodians should consider carefully the 
contents of that letter and note in particular that the Retail Entitlement Offer is not available to 
institutional shareholders to whom the Lead and Co-Lead Managers make an offer on behalf of 
Dacian under the Institutional Entitlement Offer (whether they accepted their Entitlement or not) and 
institutional shareholders that were ineligible to participate in the Institutional Entitlement Offer. Dacian 
is not required to determine whether or not any registered holder is acting as a nominee or the identity 
or residence of any beneficial owners of Existing Shares or Entitlements. Where any nominee or 
custodian is acting on behalf of a foreign person, that holder, in dealing with its beneficiary, will need 
to assess whether indirect participation by the beneficiary in the Retail Entitlement Offer is compatible 
with applicable foreign laws. See the section captioned "International Offer Restrictions" in the 
Appendix to the Investor Presentation. 

Nominees and custodians may not take up any Entitlements on behalf of, nor distribute any part of this 
Retail Offer Booklet to, any person in the United States or any person that is acting for the account or 
benefit of such person in the United States, or any person in any other country outside Australia and 
New Zealand, except to beneficial shareholders who are institutional or professional investors in other 
countries (excluding the United States) listed in, and to the extent permitted under, the section 
captioned "International Offer Restrictions" in the Appendix to the Investor Presentation. 

7.13 Option holders and Performance rights 

Existing Option holders will not be entitled to participate in the Entitlement Offer unless they have 
become entitled to exercise their existing Options under their terms of issue, and exercise those 
Options in sufficient time to become the registered holder of Existing Shares prior to the Record Date. 

Dacian currently has the following 12,550,000 Options on issue: 

Number Exercise Price Expiry Date 

5,100,000 $0.83 9 October 2017 

500,000 $0.56 28 February 2019 

1,000,000 $0.64 24 September 2019 

2,000,000 $0.45 17 November 2019 

1,500,000 $1.21 30 September 2020 

1,650,000 $1.22 31 January 2021 

300,000 $2.05 28 February 2021 

500,000 $3.72 30 June 2021 
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Dacian currently has the following Performance Rights on issue: 

Number 
Performance  

measurement date Expiry Date 

Tranche A - 140,000 30 June 2017 11 October 2020 

Tranche B - 200,000 30 June 2018 11 October 2020 

Tranche C - 330,000 30 June 2019 11 October 2020 

Each tranche of performance rights have attaching vesting conditions being 50% based on meeting 
certain operational milestones and 50% based on the relative total shareholder return of Dacian in 
comparison to its peers over each measurement period. 

7.14 Continuous disclosure 

Dacian is a “disclosing entity” under the Corporations Act and is subject to regular reporting and 
disclosure obligations under the Corporations Act and the ASX Listing Rules, including the preparation 
of annual reports and half yearly reports. 

Dacian is required to notify ASX of information about specific events and matters as they arise for the 
purposes of ASX making that information available to the securities markets conducted by ASX. In 
particular, Dacian has an obligation under the ASX Listing Rules (subject to certain exceptions) to 
notify ASX immediately of any information of which it is or becomes aware which a reasonable person 
would expect to have a material effect on the price or value of Dacian shares. That information is 
available to the public from ASX on www.asx.com.au. 

7.15 Risks 

The Investor Presentation details important factors and risks that could affect the financial and 
operating performance of Dacian. Please refer to the “Key Risks” section of the Investor Presentation 
for further information relating to the risks of investing in Dacian. You should consider these key risks 
carefully in light of your personal circumstances, including financial and taxation issues, before making 
an investment decision in connection with the Retail Entitlement Offer. 

7.16 Past performance 

Investors should note that the past share price performance of Dacian provides no guarantee or 
guidance as to future share price performance. Past performance information given in this Retail Offer 
Booklet is provided for illustrative purposes only and should not be relied upon as (and is not) an 
indication of future performance.  

7.17 No authorisation 

No person is authorised to give any information or make any representation in connection with the 
Retail Entitlement Offer, which is not contained in this Retail Offer Booklet. Any information or 
representation not contained in this Retail Offer Booklet may not be relied on as having been 
authorised by Dacian, or its related bodies corporate, in connection with the Retail Entitlement Offer. 
None of Dacian, or any other person, warrants or guarantees the future performance of Dacian or any 
return on any investment made pursuant to the information contained in this Retail Offer Booklet. 
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7.18 Rounding of Entitlements 

Where fractions arise in the calculation of Entitlements, they will be rounded up to the nearest whole 
number of New Shares. 

7.19 Foreign Jurisdictions – restrictions and limitations 

This Retail Offer Booklet is being sent to all Eligible Retail Shareholders on the register of Dacian on 
the Record Date with an address on the share register in Australia and New Zealand. 

New Zealand 

The New Shares are not being offered to the public within New Zealand other than to existing 
shareholders of Dacian with registered addresses in New Zealand to whom the offer of these 
securities is being made in reliance on the Financial Markets Conduct Act 2013 (New Zealand) and 
the Financial Markets Conduct (Incidental Offers) Exemption Notice 2016.This document has been 
prepared in compliance with Australian law and has not been registered, filed with or approved by any 
New Zealand regulatory authority. This document is not a product disclosure statement under  
New Zealand law and is not required to, and may not, contain all the information that a product 
disclosure statement under New Zealand law is required to contain.  

United States 

This document does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the 
United States. Any securities described in this document have not been, and will not be, registered 
under the US Securities Act and may not be offered or sold in the United States except in transactions 
exempt from, or not subject to, the registration requirements of the US Securities Act and applicable 
US state securities laws.  

Other Jurisdictions 

This Retail Offer Booklet does not constitute an offer in any jurisdiction in which, or to any person to 
whom, it would not be lawful to make such an offer and no action has been taken to register the New 
Shares or otherwise permit a public offering of the New Shares in any jurisdiction other than to existing 
shareholders in Australia and New Zealand. Return of the Entitlement and Acceptance Form shall be 
taken by Dacian to constitute a representation by you that there has been no breach of any such laws.  

The distribution of this Retail Offer Booklet and/or Entitlement and Acceptance Form (including an 
electronic copy) outside Australia and New Zealand may be restricted by law. If you come into 
possession of these documents, you should observe such restrictions. Return of a duly completed 
Entitlement and Acceptance Form and/or payment of Application Monies will be taken by Dacian to 
constitute a representation that there has been no breach of such laws.  

See the foreign selling restrictions set out in the “International Offer Restrictions” section of the 
Appendix to the Investor Presentation included in this Retail Offer Booklet for more information. 

7.20 Privacy 

As a Shareholder, Dacian and the Registry have already collected certain personal information from 
you. If you apply for New Shares, Dacian and the Registry may update that personal information or 
collect additional personal information. Such information may be used to assess your acceptance of 
New Shares, service your needs as a Shareholder, provide facilities and services that you request and 
carry out appropriate administration.  
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To do that, Dacian and the Registry may disclose your personal information for purposes related to 
your shareholding to their agents, contractors or third party service providers to whom they outsource 
services, in order to assess your Application, the Registry for ongoing administration of the register, 
printers and mailing houses for the purposes of preparation and distribution of Shareholder information 
and for handling of mail, or as otherwise authorised under the Privacy Act 1988 (Cth). 

If you do not provide Dacian and/or the Registry with your personal information, they may not be able 
to process your Application. In most cases you can gain access to your personal information held by 
(or on behalf of) Dacian or the Registry. Dacian and the Registry aim to ensure that the personal 
information they retain about you is accurate, complete and up to date. To assist Dacian and the 
Registry with this, please contact the Registry if any of the details you have provided change.  

If you have concerns about the completeness or accuracy of the information Dacian and the Registry 
have about you, we will take steps to correct it. You can request access to your personal information 
by telephoning or writing to Dacian through the Registry as follows:  

Computershare Investor Services Pty Ltd 
GPO Box 2975 
Melbourne VIC 3001 
Australia 
Telephone 1300 850 505 (within Australia) or 61 3 9415 4000 (outside Australia) 

7.21 Taxation 

There will be tax implications associated with participating in the Retail Entitlement Offer and receiving 
New Shares. Dacian considers that it is not appropriate for it to give advice regarding the tax 
consequences of subscribing for New Shares under this document or the subsequent disposal of any 
such New Shares. 

Dacian does not accept any responsibility in this regard and recommends that you consult with your 
professional tax adviser in connection with the Retail Entitlement Offer. 

7.22 Governing law 

The Entitlement Offer and contracts formed on acceptance of the Entitlement and Acceptance Forms 
are governed by the law of Western Australia, Australia. Each applicant submits to the non-exclusive 
jurisdiction of the courts of Western Australia, Australia. 
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8. Glossary 

Term Meaning 

A$ Australian dollars. 

ABN Australian Business Number. 

Applicant A person who has applied to subscribe for New Shares under the Retail 
Entitlement Offer. 

AEDT Australian Eastern Daylight Time. 

Application An application to subscribe for New Shares under the Retail  
Entitlement Offer. 

Application Monies Monies received from Applicants in respect of the Application. 

ASIC Australian Securities and Investments Commission. 

ASX ASX Limited or a financial market operated by it. 

ASX Announcement The announcement released to ASX on Wednesday, 22 February 2017 
in connection with the Placement and Entitlement Offer. 

ASX Listing Rules The official listing rules of ASX, as amended or replaced from time to 
time except to the extent of any waiver granted by ASX. 

Business Day Has the same meaning as in the ASX Listing Rules. 

Closing Date 5:00pm (AEDT) Monday, 20 March 2017, or such other date set  
by Dacian. 

Co-Lead Manager Argonaut Securities Pty Ltd 

Corporations Act Corporations Act 2001 (Cth). 

Dacian Dacian Gold Limited (ABN 61 154 262 978). 

Eligible Institutional Shareholder A Shareholder who a Lead or Co-Lead Manager has made an offer to on 
behalf of Dacian under the Institutional Entitlement Offer, and who they 
determine successfully received that offer. 

Eligible Retail Shareholder A Shareholder on the Record Date who is not an: 

- Ineligible Retail Shareholder; or 
- Ineligible Institutional Shareholder, 

and who did not receive an offer in relation to all of their Existing Shares 
under the Institutional Entitlement Offer. 

Entitlement The number of New Shares for which an Eligible Retail Shareholder is 
entitled to subscribe for under the Entitlement Offer. 
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Entitlement and  
Acceptance Form 

The personalised entitlement and acceptance form accompanying this 
Retail Offer Booklet which Eligible Retail Shareholders may use to apply 
for New Shares. 

Entitlement Offer The 1 for 3.1 accelerated non-renounceable entitlement offer to subscribe 
for New Shares at the Offer Price set out in this Retail Offer Booklet and 
announced to ASX by Dacian on Wednesday, 22 February 2017, and 
includes the Retail Entitlement Offer and the Institutional Entitlement Offer.  

Existing Shares Fully paid ordinary shares of Dacian on issue prior to the  
Entitlement Offer. 

Government Agency Any government or any government department, governmental,  
semi-governmental, administrative, fiscal, judicial, investigative, review  
or regulatory body, department, commission, authority, tribunal, agency, 
stock exchange or entity in any jurisdiction relevant to the Entitlement 
Offer, including ASX and ASIC. 

GST Australian Goods and Services Tax (currently 10%). 

Ineligible Institutional  
Shareholder 

Any institutional Shareholder who is not an Eligible Institutional 
Shareholder and who is not otherwise eligible to participate in the Retail 
Entitlement Offer. 

Ineligible Retail Shareholders A Shareholder who is not: 

- an Eligible Institutional Shareholder; 
- an Ineligible Institutional Shareholder, 

and who: 

- has an address on Dacian’s register outside Australia or  
New Zealand, unless Dacian is satisfied that it is not precluded  
from issuing New Shares to that Shareholder either unconditionally 
or after compliance with conditions which Dacian’s board regards as 
acceptable and not unduly onerous; 

- is in the United States or is acting for the account or benefit of a 
person in the United States (to the extent they are holding Shares for 
the account or benefit of such persons in the United States);  
or 

- is ineligible under applicable securities laws to receive an offer under 
the Retail Entitlement Offer. 

Ineligible Shareholder Ineligible Institutional Shareholders and Ineligible Retail Shareholders. 

Institutional Entitlement Offer The institutional component of the Entitlement Offer, details of which 
were announced to ASX by Dacian on Wednesday, 22 February 2017. 

Investor Presentation The investor presentation relating to the Entitlement Offer which was 
released to ASX by Dacian on Wednesday, 22 February 2017. 

Lead Manager Macquarie Capital (Australia) Limited. 

Mt Morgans Gold Project Dacian’s gold project in the Mount Morgans goldfield, located 20km west 
of Laverton in Western Australia.  

New Share A fully paid ordinary share in the capital of Dacian issued under the 
Entitlement Offer or Placement. 
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Offer Price $2.00 per New Share. 

Opening Date Tuesday, 28 February 2017. 

Option An option to acquire a Share. 

Placement The placement to institutional investors undertaken in connection with 
the Entitlement Offer at the Offer Price. 

Record Date The time and date for determining which Shareholders are entitled to  
an Entitlement under the Retail Entitlement Offer, being 10:00pm (AEDT) 
on Friday, 24 February 2017. 

Registry Computershare Investor Services Pty Limited (ABN 48078 279 277). 

Retail Entitlement Offer The non-renounceable entitlement offer of New Shares to Eligible Retail 
Shareholders, as described in the Chairman’s Letter and set out in detail 
in this Retail Offer Booklet. 

Retail Offer Booklet This Retail Offer Booklet, dated Friday, 24 February 2017 and  
lodged with the ASX, including any supplementary and replacement 
Retail Offer Booklet. 

Share A fully paid ordinary share in Dacian. 

Shareholder The registered holder of an Existing Share. 

US Securities Act US Securities Act of 1993. 

Underwriting Agreement The agreement between Dacian and the Lead Manager dated on or 
about 22 February 2017. 

WST Australian Western Standard Time. 
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9.  Corporate Directory 

 
Dacian Gold Limited 

Level 2 
1 Preston Street 
Como 
Western Australia 6152 
Australia 
 
Tel +61 8 6323 9000 
Fax +61 8 6323 9099 
Email info@daciangold.com.au  
Web www.daciangold.com.au  
 
 
Directors 

Mr Rohan Williams 
(Executive Chairman) 

Mr Robert Reynolds 
(Non-Executive Director) 

Mr Barry Patterson 
(Non-Executive Director) 

Mr Ian Cochrane 
(Non-Executive Director) 
 
 
Company Secretary 

Mr Kevin Hart 
 
 
Auditor 

Grant Thornton Audit Pty Ltd 
10 Kings Park Road 
West Perth WA 6005 
Australia 

 
Underwriter and Lead Manager 

Macquarie Capital (Australia) 
Limited 
 
 
Co-Lead Manager 

Argonaut Securities Pty Ltd 
 
 
Legal Adviser 

Corrs Chambers Wesgarth 
Level 6 Brookfield Place Tower 2 
123 St Georges Terrace 
Perth WA 6000 
Tel +61 8 9460 1706 
Fax +61 8 9460 1667 
 
 
Share Registry 

Computershare Investor Services 
Pty Limited 
172 St Georges Terrace  
Perth WA 6000 
Australia 
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NOT FOR RELEASE OR DISTRIBUTION IN THE UNITED STATES 

 

MR SAM SAMPLE 
123 SAMPLE STREET 
SAMPLETOWN VIC 3000 
 
28 February 2017  
 
 
Dear Securityholder 

Dacian Gold Limited Entitlement Offer – Notification to Ineligible Retail Securityholders 

On 22 February 2017 Dacian Gold Limited (“Dacian”) announced a fully underwritten 
institutional placement (Placement) to raise approximately A$15.4 million, and a fully 
underwritten 1 for 3 accelerated non-renounceable pro rata entitlement offer (Entitlement 
Offer) to raise a further approximately A$94.4 million (the Entitlement Offer and the Placement 
together, the Offer). 

The Entitlement Offer is fully underwritten and comprises an institutional component 
(Institutional Entitlement Offer) and a retail component (Retail Entitlement Offer). The 
Institutional Entitlement Offer has already closed and raised approximately A$92.2 million, and 
the Retail Entitlement Offer is expected to raise approximately A$17.6 million.  

• Proceeds from the Equity Raising will be used to fund: 

• A$77 million for MMGP construction and development expenditure 

• A$15 million for exploration expenditure 

• A$18 million for corporate expenditure, working capital and transactions costs 

Post completion of the Equity Raising, Dacian Gold is fully funded to complete the construction 
of the MMGP through to production, as set out in the Investor Presentation published on ASX 
on Wednesday, 22 February 2017. 

The Retail Entitlement Offer is being made to Eligible Retail Securityholders (as defined 
below) on the basis of 1 new security in Dacian (New Security) for every 3.1 existing 
securities in Dacian (Securities) held at 10.00pm (Sydney time) on Friday, 24 February 2017 
(Record Date), at an offer price of A$2.00 per New Security. 

Documents relating to the Retail Entitlement Offer were lodged with the ASX today and are 
also expected to be despatched to Eligible Retail Securityholders today.  

Eligibility to participate in the Retail Entitlement Offer 

An Eligible Retail Securityholder is a holder of Securities who: 

(a) was a registered as a holder of Securities as at the Record Date; 

(b) has a registered address in Australia or New Zealand; 

(c) is not in the United States and is not acting for the account or benefit of a person in the 
United States (to the extent such person holds securities in Dacian for the account or 
benefit of such person in the United States); 



 

(d) is not an Eligible Institutional Securityholder who was invited to participate in the 
Institutional Entitlement Offer (whether they accepted their entitlement or not) (other than 
a nominee to the extent that nominee also holds Securities on behalf of an Eligible Retail 
Securityholder) or an Ineligible Institutional Securityholder (as defined in the Retail Offer 
Booklet lodged with ASX today); and 

(e) is eligible under all applicable securities laws to receive an offer under the Retail 
Entitlement Offer. 

Given the relatively small number of ineligible retail securityholders who do not satisfy the 
above criteria (Ineligible Retail Securityholders) and the cost and complexity of complying 
with the applicable legal requirements to enable the Entitlement Offer to be made to those 
Ineligible Retail Securityholders, Dacian has decided not to extend the Entitlement Offer to 
those Ineligible Retail Securityholders. 

Unfortunately, according to our records you do not satisfy the criteria for an Eligible Retail 
Securityholder, and therefore Dacian is unable to extend to you the opportunity to participate 
in the Retail Entitlement Offer. If our records are incorrect on this matter, please contact the 
Offer Information Line on the details below. 
 
As the Retail Entitlement Offer is non-renounceable, entitlements in respect of the New 
Securities you would have been offered if you were an Eligible Retail Securityholder will lapse 
and you will not receive any payment or value for those entitlements.  
 
You do not need to respond to this letter. If you have questions, please contact Kevin Hart on 
08 9316 9100 (within Australia) or +61 8 9316 9100 (outside Australia). 

On behalf of the Board, we thank you for your continued support of Dacian. 
 
Yours faithfully 

 
Kevin Hart 
Company Secretary 
Dacian Gold Limited 
 
 
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES 
 
Important Notices 

 

This letter does not constitute or form part of an offer, invitation, solicitation, advice or recommendation with respect to 
the issue, purchase or sale of any securities in Dacian in any jurisdiction. In particular, this letter does not constitute 
an offer to sell, or a solicitation of an offer to buy, securities in the United States. The New Securities that will be 
offered and sold in the Entitlement Offer have been, and will not be, registered under the U.S. Securities Act of 1933, 
as amended (the “Securities Act”), or the securities laws of any state or other jurisdiction of the United States. 
Accordingly, the New Securities may not be offered or sold, directly or indirectly, to persons in the United States or 
persons acting for the account or benefit of persons in the United States, except pursuant to an exemption from, or in 
a transaction not subject to, the registration requirements of the Securities Act and any other applicable U.S. state 
securities law. 

Because of legal restrictions, you must not send copies of this letter or any material in relation to the Entitlement Offer 
to any person outside Australia and New Zealand. Failure to comply with these restrictions may result in violations of 
applicable securities law. 
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