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Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited
take no responsibility for the contents of this prospectus, make no representation as to its accuracy or completeness and expressly disclaim any
liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this prospectus.

A copy of this prospectus, having attached thereto the documents specified in “Appendix X — Documents Delivered to the Registrar of Companies
and Available for Inspection” to this prospectus, has been registered with the Registrar of Companies in Hong Kong as required by section 342C of
the Companies Ordinance (Chapter 32 of the Laws of Hong Kong). The Securities and Futures Commission and the Registrar of Companies in Hong
Kong take no responsibility for the contents of this prospectus or any other documents referred to above.

The Offer Price is expected to be fixed by agreement between the Joint Bookrunners (on behalf of the Underwriters), and us on the Price
Determination Date. The Price Determination Date is expected to be on or around November 23, 2010 and in any event, not later than November 27,
2010. The Offer Price will not be more than HK$44.96 and is currently expected to be not less than HK$37.21. Investors applying for Hong Kong
Offer Shares must pay, on application, the maximum Offer Price of HK$44.96 per Offer Share stated in the Application Forms, together with
brokerage of 1%, SFC transaction levy of 0.003% and Stock Exchange trading fee of 0.005%.

The Sole Global Coordinator, on behalf of the Underwriters, may, with our consent, reduce the number of Offer Shares and/or, subject to certain
limitations under the applicable rules and regulations of the Toronto Stock Exchange, the indicative Offer Price range stated in this prospectus (which
is HK$37.21 to HK$44.96 per Offer Share) at any time in or prior to the morning of the last day for lodging applications under the Hong Kong Public
Offering. In such a case, notices of the reduction in the number of Offer Shares and/or the indicative Offer Price range will be published in the South
China Morning Post (in English) and the Hong Kong Economic Times (in Chinese) not later than the morning of the last day for lodging applications
under the Hong Kong Public Offering. Further details are set out in the sections headed “Structure of the Global Offering” and “How to Apply for
Hong Kong Offer Shares” in this prospectus.

If, for any reason, the Offer Price is not agreed between the Company and the Joint Bookrunners, on behalf of the Underwriters, on or
before November 27, 2010, the Global Offering (including the Hong Kong Public Offering) will not become unconditional and will lapse
immediately.

The obligations of the Underwriters under the Hong Kong Underwriting Agreement to subscribe, and to procure applicants for the subscription for,
the Hong Kong Offer Shares, are subject to termination by the Sole Global Coordinator, on behalf of the Underwriters, if certain grounds arise prior
to 8:00 a.m. on the Listing Date. Such grounds are set out in the section headed “Underwriting — Underwriting Arrangements and Expenses — Hong
Kong Public Offering — Grounds for Termination™ in this prospectus. It is important that you refer to that section for further details.

The Offer Shares have not been and will not be registered under the U.S. Securities Act or any state securities laws of the United States and may not
be offered, sold, pledged or transferred within the United States or to, or for the account or benefit of U.S. persons, except pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and applicable U.S. state securities laws. The Offer
Shares are being offered and sold in the United States only to QIBs in reliance on Rule 144A under the U.S. Securities Act or another exemption
from registration requirements of the U.S. Securities Act and outside the United States in accordance with Regulation S under the U.S. Securities Act
and the applicable laws of each jurisdiction where those offers and sales occur.

We are listed on the Toronto Stock Exchange and are seeking a dual primary listing on the Stock Exchange. The Offer Shares are not qualified for
sale in Canada and may not be offered and sold in Canada in connection with the Global Offering, directly or indirectly, except in
circumstances where an exemption from prospectus and registration requirements is available. Upon completion of the Global Offering, all
Shares will become fungible and freely tradable on the Toronto Stock Exchange and the Stock Exchange, provided that Offer Shares issued to certain
Canadian resident subscribers and the Shares issued in connection with the Skyland Acquisition will be subject to a four month hold period under
Canadian securities laws.
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EXPECTED TIMETABLE®

Application lists open® ... ... ..

Latest time to complete electronic applications under White Form eIPO
service through the designated website www.eipo.com.hk .............

Latest time to complete payment of White Form eIPO applications by
effecting internet banking transfer(s) or PPS payment transfer(s)® .......

Latest time for lodging WHITE and YELLOW Application Forms . .......

Latest time for giving electronic application instructions to HKSCC® . ...

Application lists €lose ... ...

Expected Price Determination Date in the Hong Kong Public Offering® . . ..

Announcement of:
® the Offer Price;
® the level of applications in the Hong Kong Public Offering;

® the level of indication of interest in the International Offering;
and

® the basis of allotment of the Hong Kong Offer Shares

to be published in South China Morning Post (in English) and
Hong Kong Economic Times (in Chinese) ......................

Results of allocations in the Hong Kong Public Offering (with successful
applicants’ identification document numbers, where appropriate) to be
available through a variety of channels including the website of the Stock
Exchange at www.hkexnews.hk and the website of our Company at
www.chinagoldintl.com (see “How To Apply For Hong Kong Offer
Shares — Results of Allocations™) from ............................

Results of allocations in the Hong Kong Public Offering will be available at
www.iporesults.com.hk with a “search by ID” function ...............

Dispatch of Share certificates or deposit of the Share certificates into CCASS
in respect of wholly or partially successful applications on or before© . . ..

Dispatch of Share certificates/ WHITE Form e-Refund payment instructions/
refund cheques (if applicable) on or before® ........................

Dealings in Shares on the Stock Exchange expected to commenceon . . ... ..

11:45 a.m. on Monday,
November 22, 2010

11:30 a.m. on Monday,
November 22, 2010

12:00 noon on Monday,
November 22, 2010

12:00 noon on Monday,
November 22, 2010

12:00 noon on Monday,
November 22, 2010

12:00 noon on Monday,
November 22, 2010

on or around Tuesday,
November 23, 2010

Monday, November 29, 2010

Monday, November 29, 2010

Monday, November 29, 2010

Monday, November 29, 2010

Monday, November 29, 2010

Wednesday, December 1, 2010

(1)  All times and dates refer to Hong Kong local times and dates, except as otherwise stated. Details of the structure of the Global Offering,
including its conditions, are set out in the section headed ‘Structure of the Global Offering’’ in this prospectus. If there is any change in

the above expected timetable, we will issue a separate announcement.

(2) If there is a “‘black’’ rainstorm warning or a tropical cyclone warning signal number 8 or above in force in Hong Kong at any time
between 9:00 a.m. and 12:00 noon on November 22, 2010, the application lists will not open on that day. Further information is set out
under the section headed ‘“How to apply for the Hong Kong Offer Shares — Effect of bad weather conditions on the opening of the

application lists’” in this prospectus.

(3)  You will not be permitted to submit your application through the designated website at www.eipo.com.hk after 11:30 a.m. on the last
day for submitting applications. If you have already submitted your application and obtained an application reference number from the
designated website prior to 11:30 a.m., you will be permitted to continue the application process (by completing payment of application
monies) until 12:00 noon on the last day for submitting application, when the application lists close.



EXPECTED TIMETABLE

(4)  Applicants who wish to apply by giving electronic application instructions to HKSCC should refer to the section headed ‘‘How to
Apply for Hong Kong Offer Shares — How to Apply by Giving Electronic Application Instructions to HKSCC”” in this prospectus.

(5) The Price Determination Date is expected to be on or about November 23, 2010 and in any event no later than November 27, 2010. If,
for any reason, the Offer Price is not agreed between the Joint Bookrunners, (on behalf of the Underwriters), and the Company, the
Global Offering (including the Hong Kong Public offering) will not become unconditional and will lapse immediately.

(6) Share certificates are expected to be issued on November 29, 2010. e-Refund payment instructions and refund cheques will be
dispatched without interest in respect of wholly or partially unsuccessful applications and also in respect of successful applications in
the event that the Offer Price is less than the maximum Offer Price paid on application. Applicants for 1,000,000 Hong Kong Offer
Shares or more and who have indicated in their Application Forms that they wish to collect refund cheques and Share certificates (as
relevant) personally from the Hong Kong Share Registrar may collect refund cheques (where applicable) and Share certificates (where
applicable) from the Hong Kong Share Registrar from 9:00 a.m. to 1:00 p.m. on November 29, 2010 or any other date notified by the
Company in the newspapers as the date of dispatch of Share certificates/ WHITE Form e-Refund payment instructions/refund cheques.
Individual applicants who opt for personal collection must not authorise any other person to make their collection on their behalf.
Corporate applicants that opt for personal collection must attend by their authorised representatives, each bearing a letter of
authorization from such corporation stamped with the corporation’s chop. Both individuals and authorised representatives (if
applicable) must produce, at the time of collection, evidence of identity acceptable to the Hong Kong Share Registrar. Uncollected
Share certificates and refund cheques will be dispatched by ordinary post at the applicants’ own risk to the addresses specified in the
relevant Application Form promptly thereafter. Further information is set out in the section entitled “How to Apply for Hong Kong
Offer Shares” in this prospectus.

Share certificates will only become valid certificates of title if the Hong Kong Public
Offering has become unconditional in all respects and neither of the Underwriting Agreements
has been terminated in accordance with their respective terms, which is expected to be at around
8:00 a.m., on December 1, 2010. Investors who trade the Shares on the basis of publicly available
allocation details prior to the receipt of Share certificates or prior to the Share certificates
becoming valid certificates of title do so entirely at their own risk.
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You should read carefully the sections headed “Underwriting”, “How to Apply for Hong
Kong Offer Shares”, and “Structure of the Global Offering” in this prospectus, for details
relating to the structure of the Global Offering, how to apply for Hong Kong Offer Shares and
the expected timetable including, inter alia, applicable conditions, the effect of bad weather, and
the dispatch of refund cheques and Share certificates.
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SUMMARY

This summary provides you with an overview of the information contained in this
prospectus. As this is a summary, it does not contain all the information that may be important to
you. You should read the entire document before you decide to invest in the Offer Shares.

There are risks associated with any investment in the Offer Shares. Some of the particular
risks in investing in the Offer Shares are summarized in the section entitled “Risk Factors” in this
prospectus. You should read that section carefully before you decide to invest in the Offer Shares.

Capitalized terms are defined in the “Definitions” section in this prospectus. Please also
refer to the “Glossary of Technical Terms” section in this prospectus for definition and explanation
of various technical expressions.

OVERVIEW

We are the only overseas listing vehicle of China National Gold, the largest gold producer in
China in 2009 by gold output®, according to the China Gold Association (‘F'E# 1#®). Incorporated in
British Columbia, Canada, we are listed on the Toronto Stock Exchange and are seeking a dual primary
listing on the Stock Exchange. Our principal business is to explore, develop, mine and process gold
and other non-ferrous metals. We currently own and operate the CSH Mine, which, according to the
CSH Technical Report, is one of the largest gold mines in China in terms of mineral resources under
the JORC Code. In addition, upon the completion of the Global Offering, we will acquire and own the
Jiama Mine, which, according to the Jiama Technical Report, will become one of the largest copper-
polymetallic mining operations in China in terms of ore production rate, total metal production and
mineral resources under the JORC Code. Among all the metal and mining enterprises that are
ultimately controlled by the PRC government, we are among a limited number of companies that are
incorporated and listed overseas.

As of June 30, 2010, according to the CSH Technical Report, the CSH Mine’s gold resources
(inclusive of reserves) and reserves, using a gold cutoff grade of 0.30 g/t, are as follows:

JORC Mineral Resource Category)® Tonnage Grade  Gold Content
(million tonnes) (g/t) (Moz)
Measured . . . ... 100.8 0.68 2.196
Indicated ... ... ... 135.9 0.61 2.663
Total Measured and Indicated . .. ............................... 236.7 0.64 4.858
Inferred ... ... .. ... . . 0.5 0.43 0.007
JORC Ore Reserve Category)®) Tonnage Grade  Gold Content
(mt) Au (g/t) Au (koz)
Proved . ... 79.7 0.70 1,784
Probable .. ... ... 52.2 0.63 1,059
Total . ... 131.9 0.67 2,843

(1) JORC resources and reserves set forth in this table are the same as those under the CIM Standards. See Item 17.5 of the CSH Technical
Report for further details.

(2) The procedures and parameters used for resource modelling are set out in Item 17.1 of the CSH Technical Report.

(3) The procedures and parameters used for reserve modelling are set out in Item 17.2 of the CSH Technical Report.

The CSH Mine commenced commercial production in July 2008 with a design processing
capacity of 20,000 tonnes of ore per day. For the year ended December 31, 2009 and the nine months

*  Gold output is calculated based on total output of finished gold produced from mines and from gold smelters.
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ended September 30, 2010, the total gold production was approximately 83,570 ounces and 75,707
ounces, respectively. In September 2010, monthly production volume reached 14,307 ounces. We have
recently completed a series of steps to achieve additional production growth. In particular, we have
installed a new ore crushing facility which ramped up to its design processing capacity of 30,000
tonnes of ore per day in March 2010. It is expected that the rate of leaching as well as gold recovery
will improve as a result of installation of the crushing facility. According to the CSH Technical Report,
the total gold production is forecast to be approximately 116,000 ounces and 146,570 ounces in 2010
and 2011, respectively.

The Jiama Mine is a large copper-polymetallic deposit and will be developed into a combined
open-pit and underground mining operation. The mine consists of skarn-type and hornfels-type
mineralization.

As of June 30, 2010, according to the Jiama Technical Report, the Jiama Mine’s resources
(inclusive of reserves) and reserves of copper, molybdenum, gold, silver, lead and zinc are as follows:

JORC Mineral
Resource Category()®  Tonnage Grades Contained Metals
(Kt) Cu Mo Au Ag Pb Zn Cu Mo Au Ag Pb Zn
(%) () (@) @) (N (%) (k) (kt) ® ® kty (ko)

Skarn-Type®

Measured . . ...... 82,928 0.83 0.042 0.30 16.0 0.06 0.05 6869 3442 2511 1,326 519 38.7
Indicated ........ 102,187 0.68 0.041 0.22 13.7 0.10 0.05 691.6 42.07 2233 1,396 100.6 55.4
Total Measured
and Indicated .. 185,116 0.74 0.041 0.26 14.7 0.08 0.05 1,378.5 76.49 47.44 2,722 152.5 94.1
Inferred ........ 165,763 0.64 0.053 0.21 13.1 0.14 0.06 1,068.0 88.57 35.42 2,179 239.0 106.9
Hornfels-Type®
Inferred ......... 655,000 0.23 0.045 0.02 1.17 0.00 0.01 1,500 290 13 770 — —
JORC Ore Reserve
Category(H0) Tonnage Grades Contained Metals
(Kt) Cu Mo Au Ag Pb Zn Cu Mo Au Ag Pb Zn

%) (%) (@) @) () (%) (kt) (kt) ® ® (kt) (kt)
Total Reserve

Proved ...... 53,541 0.83 0.038 0.32 163 0.06 0.04 4428 2031 17.1 874 29.6 213
Probable .... 52,358 0.85 0.040 0.29 16.5 0.11 0.05 442.8 2096 152 864 554 272
Total ....... 105,899 0.84 0.039 0.31 16.4 0.08 0.05 885.6 41.27 32.3 1,738 85.0 48.6

(1) JORC resources and reserves set forth in this table are the same as those under the CIM Standards. See Item 17.5 of the Jiama Technical
Report for further details.

(2) Cutoff grade for the estimate is 0.3% copper, 0.03% molybdenum, 1% lead or 1% zinc.
(3) The procedures and parameters used for the skarn-type resource modelling are set out in Item 17.1.2 of the Jiama Technical Report.
(4) The procedures and parameters used for the hornfels-type resource modelling are set out in Item 17.1.3 of the Jiama Technical Report.

(5) Please refer to Item 17.2.5 of the Jiama Technical Report for a description of the cutoff unit economic values for the reserve estimate.

Following the completion of its first phase of development, which primarily involves the
Tonggianshan open-pit infrastructure, ore processing facilities and underground ore transportation
system, the Jiama Mine commenced commercial production in September 2010. The second phase of
development, which primarily involves the Niumatang open-pit infrastructure, development and
equipping of underground mine and expansion of the processing facilities, is expected to commence at
the end of 2010. We expect to ramp up the processing capacity at the Jiama Mine to 3.6 million tonnes
of ore per annum (or 12,000 tonnes per day) at the beginning of 2012 after completion of the whole
second phase development of the Jiama Mine.
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In addition to our development plan, we are seeking to significantly increase the reserve base of
our existing mines through further exploration efforts. With respect to the Jiama Mine, compared to
two current mining permits, which only covers an area of approximately 2.9 square kilometers, two
exploration permits of the Jiama Mine covered an area of approximately 76.9 square kilometers and
66.4 square kilometers, respectively. According to the Jiama Technical Report, the major mineralized
body at the Jiama Mine is open along the dip direction, representing significant potential to discover
more mineral resources after additional exploration in that area. The Independent Technical Expert also
believes that with additional drilling and sampling, a significant portion of the inferred mineral
resources at the Jiama Mine can be upgraded into the measured and indicated resource categories,
which in turn can be used for ore reserve estimation. With respect to the CSH Mine, our mining permit
covers an area of approximately 10.1 square kilometers, compared to our exploration permit which
covers an area of approximately 25.9 square kilometers. The mineralization zone at the CSH Mine is
generally open at depth, and the gold grade tends to increase with depth. The Independent Technical
Expert believes that there is significant potential to discover additional mineral resources at depth and
in other areas within the exploration permit where gold anomalies have been identified.

Our principal product from the CSH Mine is gold dore bars, which we sell to China National
Gold at prevailing market prices pursuant to a long-term agreement. For the years ended December 31,
2008 and 2009 and the six months ended June 30, 2010, our total revenue was US$29.4 million,
US$81.0 million and US$37.7 million, respectively. The products of the Jiama Mine consist of copper
concentrate, molybdenum concentrate and lead concentrate. Gold and silver contained in our
concentrates can be separated and smelted in downstream processing.

China National Gold, our Controlling Shareholder, will hold approximately 38.98% of our
outstanding Shares immediately after the Global Offering and the Skyland Acquisition. It is the only
enterprise directly supervised by the State Council that focuses on the exploration, mining, processing,
smelting, refining and sale of gold. Under the terms of China National Gold’s non-competition
undertaking to us, we will have a mandate from China National Gold to focus on International Mining
Businesses and to grow into a leading international mining company. China National Gold has
undertaken not to compete with us in International Mining Businesses. As part of its undertaking,
China National Gold has also granted us preferential rights on future International Mining Business
opportunities as well as a right of first refusal and a call option right relating to such businesses.
Meanwhile, with respect to any mineral assets located in China that are held directly or indirectly by an
offshore company, in the event that Zhongjin Gold Corporation decides not to take up the business
opportunity, China National Gold will refer such opportunity to us. Furthermore, China National Gold
has also undertaken to procure all Controlled Entities to abide by its non-competition undertaking to
us. However, as none of the Controlled Entities is a party to, or otherwise legally bound by, China
National Gold’s non-competition undertaking to us, there can be no assurance that the Controlled
Entities will not compete with us for International Mining Business opportunities in the future. See
“Risk Factors — Risk relating to Our Business and Industry—If our relationship with China National
Gold materially changes, our growth prospects and results of operations may be materially and
adversely affected” and “Relationship with Controlling Shareholder — Our Controlling Shareholder,
China National Gold” and “— Non-competition Undertaking from China National Gold to Our
Company”.

Notwithstanding China National Gold’s non-competition undertaking to us and our efforts to
seek and acquire attractive International Mining Businesses with a particular focus on gold, we will
own and focus on operating the CSH Mine and the Jiama Mine located in China immediately after the
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Global Offering, which we believe have the potential to generate significant future growth through
production ramp-up and resources upgrade and expansion. While we have been a Canadian listed
company since April 23, 2001 and our management team is experienced in overseas acquisitions and
capital market activities and we believe we are well-positioned to pursue the strategy of focusing on
overseas gold and other non-ferrous business opportunities, we do not yet have any experience in
operating any mines located outside of China. We are still in the process of identifying any mines or
projects as potential acquisition targets outside of China and we may not be able to acquire and operate
any gold or other non-ferrous mine outside of China in the future.

COMPETITIVE STRENGTHS
We believe the following competitive strengths distinguish us from our competitors:

®  We benefit from our close relationship with China National Gold;

®  Our overseas incorporated and listed status provides us benefits not yet available to many
other metal and mining enterprises that are ultimately controlled by the PRC government;

®  Our mines have substantial mineral reserves and growth prospects;
®  Our mines are positioned for strong production growth;
®  We are positioned to enjoy favorable cost efficiencies; and

®  We are led by a distinguished integrated PRC and international management team.

BUSINESS STRATEGIES

We intend to continue to grow our business into a leading international mining company by
pursuing the following strategies:

® [everage our relationship with China National Gold;
®  cxpand production at our mines;

® upgrade and expand mineral resources in our mines;
®  acquire high-quality mineral resources; and

®  continue to undertake best international environmental and cultural practices.

ACQUISITION OF SKYLAND

Skyland, a company incorporated in the Cayman Islands, holds 100% interest of the Jiama
Mine through its wholly-owned PRC subsidiary, Huatailong. China National Gold Hong Kong, a
wholly owned subsidiary of China National Gold, and Rapid Result currently hold 51% and 49%
interests in Skyland, respectively. On August 30, 2010, we entered into the Sale and Purchase
Agreement with China National Gold Hong Kong and Rapid Result to acquire a 100% interest in
Skyland and to assume the shareholders’ loan in the aggregate amount of approximately US$42.3
million advanced to Skyland by China National Gold Hong Kong and Rapid Result, and in
consideration, we agreed to issue 86,828,670 new Shares and 83,423,624 new Shares to China
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National Gold Hong Kong and Rapid Result, respectively, at a price of US$4.36 per Share,
representing a total consideration of US$742.3 million. The Shares for both the Skyland Acquisition
and the Global Offering will be issued concurrently on the Listing Date.

The consideration we will pay for the Skyland Acquisition is subject to a working capital
adjustment mechanism to be determined within 30 days following the Completion Date, whereby
additional Consideration Shares will be issued to China National Gold Hong Kong and Rapid Result if
the working capital deficit of Skyland is less than the target amount of US$786,728, and Consideration
Shares will be returned to our Company if the working capital deficit of Skyland exceeds US$786,728.
If all Shares under the working capital adjustment mechanism up to the maximum approved by TSX,
amounting to 4,747,706 additional Consideration Shares, are issued, the number of Consideration
Shares held by China National Gold Hong Kong and Rapid Result upon the Completion will be
89,250,000 and 85,750,000, respectively. In such event, China National Gold Hong Kong and Rapid
Result will hold 39.13% and 21.40% of the issued share capital of our Company, respectively, upon
completion of the Global Offering and the Skyland Acquisition, and assuming that the Over-allotment
Option and the Pre-IPO Share Options are not exercised. Whereas, if no Shares are issued under the
working capital adjustment mechanism, China National Gold Hong Kong and Rapid Result will hold
38.98% and 21.07% of the issued share capital of our Company, respectively, upon completion of the
Global Offering and the Skyland Acquisition, and assuming that the Over-allotment Option and the
Pre-IPO Share Options are not exercised. The diluting effect pursuant to the working capital
adjustment mechanism, if any, will be immaterial.

The acquisition of Skyland and the related share issuance by our Company are conditional
upon, and will be completed concurrently with, the completion of the Global Offering. We will make
an announcement of the completion of the Skyland Acquisition on the day of the completion of the
Global Offering. The new Shares to be issued to China National Gold Hong Kong and Rapid Result
will be subject to a non-disposal lockup undertaking of a term of six months following the completion
of the Global Offering. Such non-disposal lockup undertakings provided by China National Gold Hong
Kong and Rapid Result under the Sale and Purchase Agreement are subject to further lockup
undertakings as set out in the section headed “Underwriting” in this prospectus.

On October 14, 2010, a special meeting of shareholders (in which the controlling shareholder
had abstained from voting) was held, at which disinterested shareholders approved the Skyland
Acquisition. Save for customary post-closing filings with TSX as of the date of this prospectus, all the
governmental and third party approvals and consents for the Skyland Acquisition have been obtained.
Further information is set forth in “Appendix IX — Summary of the Terms of the Skyland
Acquisition” to this prospectus.
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MINING RIGHTS AND EXPLORATION PERMITS

The table below summarizes the mining permits in respect of the CSH Mine and the Jiama

Mine:
Mining area Elevation range Validity period of mining
(sq. km.) (m) rights/mining method
Mining permit for CSHMine .................... 10.1 1,436 —1,696 From October 25, 2009
to August 30, 2013;
Open-pit mining
Mining permit for Jiama Mine . ................... 2.2 4,100 - 5,300 From July 2, 2008 to
July 2, 2013;
Underground mining
Mining permit for Niumatang area of Jiama Mine .. .. 0.7 4,100 — 5,000 From July 15,2010 to
July 15, 2015; Open-
pit mining

Our mining permit for the CSH Mine will expire in August 2013, the underground mining
permit for the Jiama Mine will expire in July 2013 and the open-pit mining permit for Niumatang area
of the Jiama Mine will expire in July 2015. According to the Independent Technical Reports, the
Independent Technical Expert believes that (i) based on the ore mineral reserve estimates of 131.9
million tonnes as of June 30, 2010 and the long-term production rate of 10.65 million tonnes per
annum, the remaining life of the CSH Mine as of June 30, 2010 is approximately 12.4 years; and
(i1) based on the ore reserves estimates of 105.9 million tonnes as of June 30, 2010 for the skarn-type
mineralization of the Jiama Mine and the planned long-term production rate of 3.6 million tonnes per
annum, the remaining life of the Jiama Mine is approximately 29.4 years as of June 30, 2010.

As our current mining permit for the CSH Mine and the current underground mining permit for
the Jiama Mine will expire in 2013 and the current open-pit mining permit for Niumatang area of the
Jiama Mine will expire in 2015, in each case, before the end of the estimated mine life of the CSH
Mine or Jiama Mine, we plan to apply for renewal of the mining permits for the CSH Mine and the
Jiama Mine in due course. We do not expect there will be any material substantive obstacles in
renewing any of such mining permits. As advised by our PRC legal advisers, according to the “Mineral
Resources Law of the PRC” (& &%) and its implementation rules, the “Administrative Measures
on Registration of Mineral Resources Exploitation™ (¥ &R H & R0 BHE) and relevant PRC laws
and regulations, if there are residual reserves in a property when the mining permit in respect of such
property expires, the holder of the expiring mining permit will be entitled to make an extension
application at least 30 days prior to its expiration date and the approval for extension, as well as the
renewed mining permits, will be granted by the competent authorities once such authorities conclude
that the substantive and procedural conditions required by the relevant PRC laws, rules and regulations
have been fulfilled by the applicant. As our current mining permits will expire in 2013 and 2015,
respectively, our PRC legal advisers are of the view that, if the current relevant PRC laws and
regulations, as well as the current mining industry policy remain unchanged at the time of our
extension application and we have fulfilled all the substantive and procedural conditions required by
the relevant PRC laws, rules and regulations and other request of the competent authorities at that time,
there will be no material substantive obstacle in renewing such permits.

Our current exploration permit for the CSH Mine, which covers an area of 25.9 sq. km., will
expire in August 2012. The two exploration permits for the Jiama Mine, which covered an aggregate
area of 143.3 sq. km., expired in early October 2010. The renewal applications for the exploration
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permits for the Jiama Mine have been submitted and are currently in progress. Based on the current
communications with the relevant PRC authority, we expect to obtain the renewed permits before the
end of 2010. Our PRC legal advisers are of the view that, as long as we have fulfilled all the
substantive and procedural conditions required by the relevant PRC laws and the request of the
relevant authority, there will be no material substantive impediment in renewing such permits.
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SUMMARY OF FINANCIAL INFORMATION OF OUR GROUP

The following information summarizes our financial information and is extracted from, and is
to be read in conjunction with, our audited consolidated financial statements, as of and for the years
ended December 31, 2007, 2008 and 2009 and the six months ended June 30, 2010 and our unaudited
consolidated financial statements for the six months ended June 30, 2009 prepared in accordance with
IFRS, included in “Appendix I-A — Accountants’ Report” to this prospectus. The basis of preparation
is set forth in note 2 in “Appendix [I-A — Accountants’ Report” to this prospectus.

Consolidated Statements of Comprehensive Income

Revenues
Cost of sales

Mine operating earnings

Expenses
General and administrative
Exploration and evaluation

expenditure

(Loss) income from operations

Other (expenses) income

Gain on disposal of subsidiaries

Foreign exchange (loss) gain

Interest income

Listing expenses

Finance costs

Fair value change on warrant
liabilities

(Loss) income before income tax
Income tax expense

Net (loss) income and comprehensive
(loss) income for the year/period . . .

Attributable to
Non-controlling interest
Owners of the Company

Basic (loss) earnings per share

Diluted (loss) earnings per share

Basic weighted average number of
common shares outstanding

Diluted weighted average number of
common shares outstanding

Year ended December 31,

Six months ended June 30,

2007 2008 2009 2009 2010
US$ US$ US$ USS US$
(unaudited)

— 29,371,411 81,047,414 25,990,353 37,679,906

— 20,499,517 56,178,404 18,438,691 18,638,434

— 8,871,894 24,869,010 7,551,662 19,041,472
4,974,556 6,141,235 3,714,554 1,837,155 2,116,293
6,604,015 5,287,610 1,909,015 606,273 93,477
11,578,571 11,428,845 5,623,569 2,443,428 2,209,770
(11,578,571)  (2,556,951) 19,245,441 5,108,234 16,831,702
— — — — 20,000
(3,319,847) 8,058,114  (5,887,144) (2,129,104) (253,3006)
439,032 174,620 5,537 3,440 1,885
— —  (2,147,9006) —  (1,544,558)
(1,699,415) (3,592,471) (6,308,158) (2,289,443) (2,228,167)
(14,274,106) 12,792,931  (7,186,721) (1,164,408) (7,155,807)
(18,854,336) 17,433,194 (21,524,392) (5,579,515) (11,159,953)
(30,432,907) 14,876,243  (2,278,951) (471,281) 5,671,749
— — 6,091,949 962,221 4,887,012
(30,432,907) 14,876,243  (8,370,900) (1,433,502) 784,737
— 295,731 976,481 233,001 323,702
(30,432,907) 14,580,512  (9,347,381) (1,666,503) 461,035
(30,432,907) 14,876,243  (8,370,900) (1,433,502) 784,737
(20.05) cents 9.00 cents (5.58) cents (1.02) cents 0.27 cents
(20.05) cents 1.08 cents (5.58) cents (1.02) cents 0.27 cents
151,747,438 162,059,379 167,629,459 163,889,159 169,511,321
151,747,438 164,780,867 167,629,459 163,889,159 169,937,452
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We commenced pre-commercial production at the CSH Mine in July 2007 and commercial
production in July 2008. Notwithstanding the significant increases in revenue and mine operating
earnings in 2009, we recorded a net loss and comprehensive loss for the year of US$8.4 million in
2009 as compared to net loss and comprehensive loss for the year of approximately US$14.9 million in
2008, primarily because we had a gain of US$12.8 million in the fair value of warrant liabilities and
foreign exchange gain of US$8.1 million in 2008 while we incurred a loss of US$7.2 million in the fair
value of warrant liabilities and a foreign exchange loss of US$5.9 million in 2009. These foreign
exchange gain and losses are largely attributable to the Canadian dollar denominated promissory notes
that the Company has issued. By the end of June 2010, all the warrants had been exercised. As a result,
going forward there will not be any further impact from such warrant liabilities.
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Consolidated Statements of Financial Position

As of December 31,

As of June 30,
2007 2008 2009 2010
US$ US$ US$ US$
Current assets
Cash and cash equivalents ...................... 26,952,425 12,142,739 23,984,660 16,331,252
Restrictedcash . ....... ... ... ... ... .......... — 5,215,704 — 10,756,703
Accountsreceivable . ......... ... ... . . ... 348914 148,771 1,681,880 2,070,198
Prepaid expenses and deposits . .................. 2,001,980 7,176,502 1,734,181 1,557,936
Inventory . ...........iiiiiii i 434,609 27,644,767 10,166,429 30,385,142
29,737,928 52,328,483 37,567,150 61,101,231
Assets classified as held forsale ................. — — 188,971 69,794
29,737,928 52,328,483 37,756,121 61,171,025
Non-current assets
Inventory . ..........iiiiii — — 18,852,686 15,485,352
Property, plant and equipment . .................. 55,512,070 66,982,216 117,918,672 117,876,668
Prepaid expenses and deposits . .................. — — — 796,430
Long-term receivable . ......................... — — 49,689 24,252
55,512,070 66,982,216 136,821,047 134,182,702
Totalassets ............... ... ... ..., 85,249,998 119,310,699 174,577,168 195,353,727
Current liabilities
Accounts payable and accrued expenses ........... 15,066,485 18,932,644 35,072,604 39,768,345
Borrowings . ........... .. — 41,603,514 12,092,005 8,513,998
15,066,485 60,536,158 47,164,609 48,282,343
Liabilities classified as held forsale .............. — — 41,252 17,706
15,066,485 60,536,158 47,205,861 48,300,049
Non-current liabilities
Deferred lease inducement . ..................... — — 193,758 193,758
Borrowings . ........... . 44,267,023 14,929,121 80,841,331 81,134,730
Warrant liabilities ............................ 13,825,817 274,507 5,286,123 —
Deferred tax liabilities ......................... — — 1,339,601 3,526,047
Environmental rehabilitation .................... 2,244,633 4,131,735 1,599,120 1,993,537
60,337,473 19,335,363 89,259,933 86,848,072
Total liabilities .............................. 75,403,958 79,871,521 136,465,794 135,148,121
Net current assets (liabilities) .................. 14,671,443 (8,207,675)  (9,449,740) 12,870,976
Total assets less current liabilities .............. 70,183,513 58,774,541 127,371,307 147,053,678
Owners’ equity
Sharecapital .................. ... ... ... ... 76,281,053 90,384,469 99,186,918 120,577,351
Equityreserve ............ ...t 4,271,321 4,884,800 3,125,447 3,044,509
Deficit ....... ... . . (70,706,334) (56,125,822) (65,473,203) (65,012,168)
9,846,040 39,143,447 36,839,162 58,609,692
Non-controlling interest . ....................... — 295,731 1,272,212 1,595,914
Total owners’ equity ..................ooun.... 9,846,040 39,439,178 38,111,374 60,205,606
Total liabilities and owners’ equity ............. 85,249,998 119,310,699 174,577,168 195,353,727
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Consolidated Statements of Cash Flows

Year ended December 31, Six months ended June 30,
2007 2008 2009 2009 2010
US$ US$ US$ US$ US$
(unaudited)
Net cash flows (used in) from operating
ACHVILIES ..o vvve e (7,657,563) (33,048,859) 10,758,040 7,834,839 (14,255,418)
Net cash flows (used in) from investing
ACHVILIES ..o vvee e (22,541,564) (11,149,173) (31,365,475) (21,555,092) 1,482,335
Net cash flows from financing
ACHVILIES ..o vvee e 27,190,288 29,932,784 32,375,052 8,895,650 4,898,624
Effect of foreign exchange rate changes
on cash and cash equivalents ....... 2,084,761 (544,438) 74,304 (4,347) 221,051
Net (decrease) increase in cash and cash
equivalents ..................... (924,078) (14,809,686) 11,841,921  (4,828,950) (7,653,408)
Cash and cash equivalents, beginning of
the year/period .................. 27,876,503 26,952,425 12,142,739 12,142,739 23,984,660
Cash and cash equivalents, end of
year/period .................... 26,952,425 12,142,739 23,984,660 7,313,789 16,331,252
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SUMMARY OF FINANCIAL INFORMATION OF SKYLAND GROUP

The following information summarizes Skyland Group’s financial information and is extracted
from, and is to be read in conjunction with, the audited consolidated financial statements as of and for
the years ended December 31, 2007, 2008 and 2009 and the six months ended June 30, 2010 and our
unaudited consolidated financial statements for the six months ended June 30, 2009 of Skyland Group,
prepared in accordance with IFRS, included in “Appendix I-B — Accountants’ Report of Skyland” to

this prospectus.

Consolidated Statements of Comprehensive Income

Revenue
Cost of sales

Other income
Exploration and evaluation expenditure
Administrative expenses
Other expenses
Finance costs

Income (loss) before income tax .. ..........
Incometax ........... ... .. . L.

Income (loss) for the year/period

Other comprehensive (loss) income,
representing exchange difference arising on
translation

Total comprehensive income (loss) for the
year/period

Income (loss) for the year/period attributable
to:

Owners of Skyland

Non-controlling interests

Total comprehensive income (loss) for the
year/period attributable to:

Owners of Skyland

Non-controlling interests

Year ended December 31,

Six months ended
June 30,

2007

2008

2009

2009

2010

US$

US$

US$

US$
(unaudited)

US$

917,250
(710,348)

231,933

(3,848)

330,046
(13,171,016)
(2,953,143)
(299,183)
(790,762)

142,853
(4,802,128)
(6,811,176)
(1,510,485)

62,845
(2,046,878)
(1,057,153)

(602,011)

206,902
183,590
(2,213,672)
(4,745,850)
(1,935,580)

228,085

(16,884,058)

(12,980,936)

(3,643,197)

(8,504,610)
(24,113)

228,085

(16,884,058)

(12,980,936)

(3,643,197)

(8,528,723)

(70,385)

(285,183)

18,574

10,340

49,760

157,700

(17,169,241)

(12,962,362)

(3,632,857)

(8,478,963)

228,085

(16,884,058)

(12,980,936)

(3,643,197)

(8,562,886)
34,163

228,085

(16,884,058)

(12,980,936)

(3,643,197)

(8,528,723)

157,700

(17,169,241)

(12,962,362)

(3,632,857)

(8,515,247)
36,284

157,700

(17,169,241)

(12,962,362)

(3,632,857)

(8,478,963)
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Consolidated Statements of Financial Position

As of December 31, Jl‘:f eo3f0,
2007 2008 2009 2010
US$ US$ US$S US$S
Non-current assets
Property, plant and equipment .................... — 18,161,009 98,361,523 145,980,033
Prepaid lease payments . . ........................ — — 3,573,002 3,555,834
Intangible assets . ............ .., — 42,847,731 42,948,451 43,227,060
Otherreceivables ........... . ... ... .o ... — 237,832 732,257 957,163
Amount due from a non-controlling shareholder of a
subsidiary . ........ .. — — 358,806 409,371
Deposit paid for acquisition of property, plant and
EQUIPMENt . ..ot e — 8,577,242 18,874,617 20,388,911

— 069,823,814 164,848,656 214,518,372

Current assets

Inventories ............. . ... ... ... — — — 1,207
Trade receivables, other receivables and
PIePayments . ............oouueineunennnnnnnn. 694,207 1,909,724 658,297 2,141,431
Prepaid lease payments . .. ........... .. ... . ..., — — 73,185 73,587
Cash and cash equivalents ....................... 563 4,893,935 5,584,297 36,788,414
694,770 6,803,659 6,315,779 39,004,639
Total assets . ...t 694,770 76,627,473 171,164,435 253,523,011
Current liabilities
Accounts payables and accrued expenses . .......... 1,583,526 7,449,866 15,030,546 19,290,621
Advance received from a customer ................ — — — 36,813,972
Amounts due to related companies . ................ — 24,760,326 10,746,976 19,805,386
Taxpayable .......... .. ... .. — — — 21,114

1,583,526 32,210,192 25,777,522 75,931,093

Non-current liabilities

Amounts due to a related companies ............... — 16,094,578 34,274,747 34,816,654
Bankloan .............. ... ... ... .. ... ... ..... — — 95,193,462 131,860,284
Deferredincome . .......... ... . ... — — 3,475,239
— 16,094,578 129,468,209 170,152,177
Total liabilities ............................... 1,583,526 48,304,770 155,245,731 246,083,270
Owners’ equity
Share capital ............ ... .. .. ... ... ... ... .. 1,000,000 47,380,700 47,380,700 47,380,700
Reserves . ........ . ... (1,888,756) (19,057,997) (31,820,802) (40,336,049)
Equity attributable to owners of Skyland ............ (888,756) 28,322,703 15,559,898 7,044,651
Non-controlling interests ........................ — — 358,806 395,090
Total (deficiency) equity . ... .................... (888,756) 28,322,703 15,918,704 7,439,741
Total liabilities and equity ...................... 694,770 76,627,473 171,164,435 253,523,011
Net current liabilities .......................... (888,756) (25,406,533) (19,461,743) (36,926,454)
Total assets less current liabilities . ... ............ (888,756) 44,417,281 145,386,913 177,591,918
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Consolidated Statements of Cash Flows

For the six months ended

For the year ended December 31, June 30,
2007 2008 2009 2009 2010
USS USS US$ US$ US$
(unaudited)
Net cash flows (used in) from operating
ACHVILIES . ..o et (16,194) (10,263,091) (2,049,375) (5,523,624) 21,395,963
Net cash flows from (used in) investing
ACHVILIES . oo et 171,348 (36,471,428) (91,780,840) (43,328,893) (32,080,043)
Net cash flows (used in) from financing
ACHVILIES . oo et (156,782) 51,627,852 94,493,994 69,760,334 41,895,201
Net (decrease) increase in cash and cash
equivalents .......... ... ... ... ... .. (1,628) 4,893,333 663,779 20,907,817 31,211,121
Effect of foreign exchange rate changes on
cash and cash equivalents ............ (162) 39 26,583 1,934 (7,004)
Cash and cash equivalents at the beginning
of the year/period .. ................. 2,353 563 4,893,935 4,893,935 5,584,297
Cash and cash equivalents at the end of
year/period ....................... 563 4,893,935 5,584,297 25,803,686 36,788,414

SUMMARY OF UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL
INFORMATION OF THE ENLARGED GROUP

The following summary of unaudited pro forma consolidated financial information of the
Enlarged Group is extracted from, and is to be read in conjunction with, the unaudited pro forma
consolidated financial statements of the Enlarged Group, together with notes thereto, included in
Appendix [-C to this prospectus. The summary of unaudited pro forma consolidated financial
information provides certain pro forma information on how the Skyland Acquisition might affect the
financial information of the Group if the Skyland Acquisition had been completed as of and for the six
month period ended June 30, 2010. See “— Acquisition of Skyland”. The summary of unaudited pro
forma consolidated information is presented for illustrative purposes only, is hypothetical in nature and
is not necessarily indicative of the operating results or financial condition of the Enlarged Group that
would have been if the Skyland Acquisition had been completed on the date or for the period
presented, nor does it purport to project the results of operations or financial position of the Enlarged
Group for any future period or any future date. The pro forma adjustments relating to the Skyland
Acquisition are those that are (i) directly attributable to the Skyland Acquisition; and (ii) factually
supportable as if the Skyland Acquisition has been completed on January 1, 2010. The actual results
may differ significantly from such estimates and assumptions.
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Unaudited Pro Forma Consolidated Statement of Comprehensive Income of the Enlarged Group

for the Six Months Ended June 30, 2010

Skyland Pro forma Enlarged
The Group Group adjustments Group
US$ US$ US$ US$
Revenues .............oiiiiiiii. 37,679,906 917,250 — 38,597,156
Costofsales ............oiiiiii... 18,638,434 710,348 — 19,348,782
Mine operating €arnings .. ........................ 19,041,472 206,902 — 19,248,374
Expenses
General and administrative ........................ 2,116,293 2,213,672 — 4,329,965
Exploration and evaluation expenditure .............. 93,477 — — 93,477
2,209,770 2,213,672 — 4,423,442
Income (loss) from operations ...................... 16,831,702 (2,006,770) — 14,824,932
Other (expenses) income
Gain on disposal of subsidiaries ................ 20,000 — — 20,000
Foreign exchangeloss ........................ (253,3006) — 157,580 (95,726)
Interestincome . ............. ... ... ......... 1,885 — 19,677 21,562
Listing eXpenses . .. .....ouuiiineen (1,544,558) —  (1,544,558) (3,089,116)
Finance costs . ...............oiiiiininan... (2,228,167) (1,935,580) 1,022,504  (3,141,243)
Fair value change on warrant liabilities . .......... (7,155,807) — —  (7,155,807)
Other eXpenses .. .........ouiieeenenennn .. —  (4,745,850) 1,544,558  (5,401,292)
(2,200,000)
Otherincome .............ouuiiiiiinnnn... — 183,590 (177,257) 6,333
(11,159,953) (6,497,840) (1,177,496) (18,835,289)
Income (loss) before income tax .................... 5,671,749 (8,504,610) (1,177,496) (4,010,357)
Income tax expense . ............c.o.iiiiiiiiianan.. 4,887,012 24,113 — 4911,125
Net income (loss) for the period .................... 784,737 (8,528,723) (1,177,496) (8,921,482)
Other comprehensive income representing exchange
difference arising on translation .................. — 49,760 — 49,760
Net income (loss) and comprehensive income (loss) for
theperiod ........ .. .. .. . 784,737 (8,478,963) (1,177,496) (8,871,722)
Income (loss) for the period attributable to
Non-controlling interest .. ..................... 323,702 34,163 — 357,865
Owners of the Company ...................... 461,035 (8,562,886) (1,177,496) (9,279,347)
784,737 (8,528,723) (1,177,496) (8,921,482)
Total comprehensive income (loss) for the period
attributable to
Non-controlling interest .. ..................... 323,702 36,284 — 359,986
Owners of the Company ...................... 461,035 (8,515,247) (1,177,496) (9,231,708)
784,737 (8,478,963) (1,177,496) (8,871,722)
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Unaudited Pro Forma Consolidated Statement of Financial Position of the Enlarged Group as of

June 30, 2010

Current assets

Cashand cashequivalents ........... ... ... ... ... ... ... ..
Restrictedcash . ......... ... ... .. .
Accountsreceivable .. ... ...

Prepaid expenses and deposits . . ... ... ..
Trade receivables, other receivables and prepayment . .............
Prepaid lease payments . ........... ... i
Inventory . ... ... ...

Assets classified asheld forsale ..............................

Non-current assets

Property, plant and equipment . .. ........ ... ... .. ..
Prepaid lease payments . ........... ... i
Intangible assets . ... ...
Inventory . ...... ...
Long-termreceivable ... ... ... .. ... .. ..
Amounts due from a non-controlling shareholder of a subsidiary .. ..
Other receivables .. ...
Prepaid expense and deposits . ......... ... ..
Deposit paid for acquisition of property, plant and equipment . . . .. ..

Total assets . ............ ...

Current liabilities

Accounts payable and accrued expenses ... ....... ...
Advance received froma customer . ........... ... ...
Amounts due to related companies ................ ... ... ... ...

Taxpayable ...... ...
BOrrowings .. ...

Liabilities classified as held forsale ...........................

Non-current liabilities

Deferred lease inducement ............... ... ... ... ........
Amounts due to related companies . ............. ... ...
BOrrowings . ...
Deferred income .......... ...
Deferred tax liabilities .. ............ ... ... ... ...
Environmental rehabilitation . ................................

Total liabilities . ............. ... .. ... .. ... ... ... .. ......
Net current assets (liabilities) ...............................

Total assets less current liabilities ...........................

Owners’ equity

Share capital . ....... ...

Equity reserve . ... ... o
Deficit ..o

Non-controlling interests .. .......... ...,
Total owners’ equity . .......... .. .. .. .. ... ...

Total liabilities and owners’ equity ..........................

The Skyland Pro forma Enlarged
Group Group adjustments Group
US$ US$ US$ US$
16,331,252 36,788,414 (2,200,000) 50,919,666
10,756,703 — — 10,756,703
2,070,198 — (1,748,756) 988,401
666,959
1,557,936 — 1,474,472 3,032,408
— 2,141,431 (2,141,431) —
— 73,587 — 73,587
30,385,142 1,207 — 30,386,349
61,101,231 39,004,639 (3,948.,756) 96,157,114
69,794 — — 69,794
61,171,025 39,004,639 (3,948,756) 96,226,908
117,876,668 145,980,033 873,245,086 1,137,101,787
— 3,555,834 — 3,555,834
— 43,227,060 — 43,227,060
15,485,352 — — 15,485,352
24,252 — 957,163 981,415
— 409,371 — 409,371
— 957,163 (957,163) —
796,430 — — 796,430
— 20,388,911 — 20,388,911
134,182,702 214,518,372 873,245,086 1,221,946,160
195,353,727 253,523,011 869,296,330 1,318,173,068
39,768,345 19,290,621 — 59,058,966
— 36,813,972 — 36,813,972
— 19,805,386 (1,748.,756) 9,936,945
(8,119,685)
— 21,114 — 21,114
8,513,998 — — 8,513,998
48,282,343 75,931,093 (9,868.,441) 114,344,995
17,706 — — 17,706
48,300,049 75,931,093 (9,868,441) 114,362,701
193,758 — — 193,758
— 34,816,654 (34,180,315) 636,339
81,134,730 131,860,284 — 212,995,014
— 3,475,239 (3,475,239) —
3,526,047 — 130,986,763 134,512,810
1,993,537 — — 1,993,537
86,848,072 170,152,177 93,331,209 350,331,458
135,148,121 246,083,270 83,462,768 464,694,159
12,870,976  (36,926,454) 5,919,685 (18,135,793)
147,053,678 177,591,918 879,164,771 1,203,810,367
120,577,351 47,380,700  (47,380,700) 915,655,564
795,078,213
3,044,509 — — 3,044,509
(65,012,168) (40,336,049) 40,336,049 (67,212,168)
(2,200,000)
58,609,692 7,044,651 785,833,562 851,487,905
1,595,914 395,090 — 1,991,004
60,205,606 7,439,741 785,833,562 853,478,909
195,353,727 253,523,011 869,296,330 1,318,173,068
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Unaudited Pro Forma Consolidated Statement of Cash Flow of the Enlarged Group for the Six
Months Ended June 30, 2010

Skyland Pro forma The Enlarged
The Group Group adjustments Group
USS USS$ US$ US$
Net cash flows (used in) from operating activities .. ... (14,255,418) 21,395,963 (2,200,000) 4,940,545
Net cash flows (used in) from investing activities . . . . . . 1,482,335 (32,080,043) 5,584,297 (25,013,411)
Net cash flows from financing activities ............. 4,898,624 41,895,201 — 46,793,825
Effect of foreign exchange rate changes on cash and
cashequivalents .............................. 221,051 (7,004) — 214,047
Net (decrease) increase in cash and cash equivalents ... (7,653,408) 31,204,117 3,384,297 26,935,006
Cash and cash equivalents, beginning of the period .... 23,984,660 5,584,297 (5,584,297) 23,984,660
Cash and cash equivalents, end of the period . ...... 16,331,252 36,788,414 (2,200,000) 50,919,666

CERTAIN UNAUDITED INTERIM FINANCIAL INFORMATION OF OUR GROUP

As a listed company on the TSX in Canada, we are required to publish quarterly unaudited
interim financial information prepared in accordance with IFRS in compliance with applicable
Canadian securities regulatory requirements. Because we released certain interim financial statements
regarding the third quarter of 2010 and related management’s discussion and analysis prior to the date
of this prospectus, we have included these interim condensed consolidated financial statements and
related management’s discussion and analysis as Appendix [-D to this prospectus. The quarterly
condensed consolidated financial statements included in “Appendix [-D — Unaudited Interim
Financial Information of Our Group” to this prospectus were prepared in accordance with IFRS and
have been reviewed by our reporting accountants in accordance with International Standards on
Review Engagements 2410 “Review of the Interim Financial Information Performed by the
Independent Auditor of the Entity”. Other than as disclosed in note 3 of our unaudited interim financial
information in Part A of Appendix I-D to the prospectus, the accounting policies used in our unaudited
interim financial statements are consistent with those followed in the Group’s annual financial
statements for the year ended December 31, 2009. These quarterly condensed consolidated financial
statements and related management’s discussion and analysis have been included in our report
published on SEDAR. Please refer to (i) Appendix I-D to this prospectus for details on these quarterly
condensed consolidated financial statements and related management’s discussion and analysis and (ii)
the section headed “Financial Information — Recent Developments” for a summary discussion of
certain operating results and condensed consolidated statement of financial position items for the third
quarter of 2010.

NET CURRENT LIABILITIES, ACCUMULATED DEFICIT POSITION AND WORKING
CAPITAL

During the Track Record Period, both the CSH Mine and the Jiama Mine were in the early
stages of development and production. Therefore, our Group and Skyland Group had experienced net
current liabilities, accumulated deficit positions and significant net cash outflows from operating
activities.

Our Company had net current liabilities of US$8.2 million and US$9.4 million as of
December 31, 2008 and 2009, respectively, primarily due to (i) the short term bank borrowings we
incurred to fund part of our capital expenditure and (ii) accounts payable and accrued expenses in
relation to the installation of the crushing facilities and mining services provided by third-party
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contractors for the CSH Mine. Our net current liabilities as of December 31, 2009 increased by US$1.2
million from the net current liabilities as of December 31, 2008, partly because we classified a
significant portion of our gold-in-process inventory as non-current assets in 2009.

We recorded accumulated deficits of US$70.7 million, US$56.1 million, US$65.5 million and
US$65.0 million as of December 31, 2007, 2008 and 2009 and June 30, 2010, respectively. For the
years ended December 31, 2007 and 2008 and the six months ended June 30, 2010, we had net cash
outflows from operating activities of US$7.7 million, US$33.0 million and US$14.3 million,
respectively.

As the CSH Mine has been ramping up its production since the installation of a new crushing
facility in August 2009, the working capital position of our Company has also improved. As of
June 30, 2010, we had net current assets of US$12.9 million. In addition, our revenue increased from
US$26.0 million for the six months ended June 30, 2009 to US$37.7 million for the six months ended
June 30, 2010. We had sought and obtained financial support from China National Gold to address
various liquidity issues. See “Relationship with Controlling Shareholder — Independence from China
National Gold — Financial Independence”.

Skyland Group had net current liabilities of US$0.9 million, US$25.4 million, US$19.5 million
and US$36.9 million as of December 31, 2007, 2008 and 2009 and June 30, 2010, respectively, mainly
attributable to borrowings, construction costs and other payables as well as the fact that the Jiama Mine
had not commenced production during the relevant periods. Skyland Group recorded accumulated
deficits of US$1.9 million, US$18.8 million, US$31.8 million and US$40.3 million as of December 31,
2007, 2008 and 2009 and June 30, 2010, respectively. For the years ended December 31, 2008 and
2009, Skyland Group had net cash outflows from operating activities of US$10.3 million and US$2.0
million, respectively.

As the Jiama Mine commenced commercial production in September 2010, the working capital
position of Skyland Group has improved. Pursuant to the copper concentrate purchase and sale contract
it entered into with Jinchuan Group Ltd. in February 2010, Skyland Group has received RMB250
million from Jinchuan Group Ltd. as advance payment. Furthermore, the Skyland Group obtained
syndicated loan facilities amounting to RMB750 million in June 2010. For the six months ended
June 30, 2010, Skyland Group recorded net cash inflows from operating activities of US$21.4 million.

PROFIT FORECAST OF THE ENLARGED GROUP FOR THE YEAR ENDING
DECEMBER 31, 2010

We forecast that, on the bases and assumptions set out in Appendix III to this prospectus and in
the absence of unforeseen circumstances, the net profit attributable to the shareholders of the Enlarged
Group for the year ending December 31, 2010 is expected to be not less than US$23.4 million in
accordance with IFRS.

The forecast is presented on a basis consistent in all material respects with the accounting
policies currently adopted by us as set out in the “Accountants’ Report” in Appendix I-A and
“Accountants’ Report of Skyland” in Appendix I-B to this prospectus. The forecast is derived on the
basis that we will wholly own the Skyland Group upon completion of the Global Offering and Skyland
Acquisition (which will be completed concurrently), which is currently expected to occur by the end of
November 2010. Therefore, the operating results of Skyland Group for December 2010 are
consolidated into the forecast of the Enlarged Group for the year ending December 31, 2010.
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The unaudited pro forma forecast basic earnings per Share for the year ending December 31,
2010 is expected to be not less than US$0.10, which has been calculated based on the forecast net
profit attributable to the shareholders of the Company for the year ending December 31, 2010 divided
by 239,277,424 Shares, assuming that the Global Offering had been completed since January 1, 2010
and no outstanding share option will be exercised during the period from the date of this Prospectus to
December 31, 2010, without taking into account of any Shares which may be allotted and issued upon
the exercise of the Over-allotment Option and Pre-IPO Share Options.

GLOBAL OFFERING STATISTICS®™

Based on an Offer Based on an Offer
Price of HK$37.21 Price of HK$44.96
per Offer Share per Offer Share
Market capitalization of our Shares® . ..................... HK$14,732.6 million HKS$17,801.1 million
Prospective price/earnings multiple-Pro forma® .............. 48.96 times 59.16 times
Unaudited pro forma adjusted net tangible assets value per
Share® ... USS$2.66 US$2.79

(1) All statistics are based on the assumption that the Over-allotment Option and the Pre-IPO Share Options are not exercised.

(2) The calculation of market capitalization is based on 395,931,753 Shares expected to be in issue immediately after completion of the
Global Offering and the Skyland Acquisition (which will be completed concurrently), and assuming that the Over-allotment Option and
the Pre-IPO Share Options are not exercised.

(3) The calculation of the prospective price/earnings multiple on a pro forma basis is based on the forecast earnings per Share for the year
ending December 31, 2010 on a pro forma basis of HK$0.76 at the respective Offer Price of HK$37.21 and HK$44.96.

(4) The unaudited pro forma adjusted net tangible asset value per Share has been arrived at after the adjustments referred to in
“Appendix II — Unaudited Pro Forma Financial Information of Our Group” to this prospectus and on the basis of 395,931,753 Shares in
issue at the respective Offer Price of HK$37.21 and HK$44.96 immediately following completion of the Global Offering and the
Skyland Acquisition (which will be completed concurrently), and assuming that the Over-allotment Option and the Pre-IPO Share
Options are not exercised.

USE OF PROCEEDS

Assuming that the Over-allotment Option and the Pre-IPO Share Options are not exercised and
assuming an indicative Offer Price of HK$41.09 per Share (being the mid-point of the proposed range
of the Offer Price), we estimate that the net proceeds to us from the Global Offering, after deducting
underwriting fees and estimated expenses payable by us in connection with the Global Offering, will
be approximately HK$2,105.4 million. We intend to use the net proceeds to us from the Global
Offering as follows:

® approximately 30% (approximately HK$631.6 million) will be used to provide part of the
funds required for the production expansion of the Jiama Mine, including:

(i) the planned expansion of the ore processing plant and its related tailings storage
facilities for the second phase development of the Jiama Mine, representing
approximately 12% of the net proceeds (approximately HK$252.7 million);

(i1) the pre-production stripping at the Niumatang Pit in preparation for the Niumatang
open-pit mining operations of the Jiama Mine, representing approximately 9% of the
net proceeds (approximately HK$189.5 million);

(ii1) the development and equipping of the underground mining operation at the Jiama
Mine, representing approximately 6% of the net proceeds (approximately HK$126.3
million); and
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(iv) the development and construction of miscellaneous supporting and ancillary facilities,
representing approximately 3% of the net proceeds (approximately HK$63.1 million);

® approximately 30% (approximately HK$631.6 million) for potential acquisition of gold
and non-ferrous mineral resources outside of China by focusing on mines at operating
stages and advanced mining or exploration projects with high growth prospect;

®  approximately 15% (approximately HK$315.8 million) will be used for further exploration
activities to upgrade and expand the resource and reserve of the Jiama Mine and CSH
Mine;

®  approximately 20% (approximately HK$421.1 million) will be used to repay

(i) the senior unsecured promissory notes in the principal amount of CAD7.5 million
held by China National Gold Hong Kong. The interest rate is 12% per annum and
payable on a quarterly basis commencing on September 30, 2007. The maturity date
1s June 26, 2011; and

(i) the unsecured non-revolving shareholder’s loan we received in December 2009 from
China National Gold Hong Kong. The principal amount is US$40 million, with an
interest rate of 6% per annum and payable on a quarterly basis. It matures in
December 2011; and

® approximately 5% (approximately HK$105.3 million) for additional working capital and
other general corporate purposes.

In the event the Offer Price is set below the indicative price of HK$41.09, we intend to reduce
the net proceeds to be used for additional working capital and other general corporate purposes, and
also fund the remaining difference with cash generated from operations or bank loans.

In the event the Offer Price is set above the indicative price of HK$41.09, we intend to use the
additional funds to fund potential acquisition of gold and non-ferrous mineral resources outside of
China by focusing on mines at operating stages and advanced mining or exploration projects with high
growth prospect.

If the Over-allotment Option is exercised in full and no Pre-IPO Share Options are exercised,
based on an indicative Offer Price of HK$41.09, the net proceeds from the Global Offering are
currently estimated to be increased to approximately HK$2,414.3 million. We intend to use the
additional net proceeds to fund potential acquisition of gold and non-ferrous mineral resources outside
of China by focusing on mines at operating stages and advanced mining or exploration projects with
high growth prospect.

To the extent that the net proceeds are not immediately applied to the above purposes and to the
extent permitted by PRC law and regulations, we intend to deposit the net proceeds into short-term
demand deposits and/or money market instruments.

DIVIDEND AND DIVIDEND POLICY

We have not declared or paid any dividend during the Track Record Period. We do not
currently have a fixed dividend policy. The Directors will determine any future dividend policy on the
basis of, among others, our results of operations, cash flows and financial condition, operating and
capital requirements, the amount of distributable profits and all other relevant factors.
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Subject to the BCBCA, the Directors may from time to time declare and authorize payment of
such dividends as they may deem advisable, including the amount thereof and time and method of
payment provided that the record date for the purpose of determining Shareholders entitled to receive
payment of the dividend must not precede the date on which the dividend is to be paid by more than
two months.

A dividend may be paid wholly or partly by the distribution of cash, specific assets, fully paid
Shares, bonds, debentures or other securities of the Company, or in any one or more of those ways. No
dividend may be declared or paid in money or assets if there are reasonable grounds for believing that
the Company is insolvent or the payment of the dividend would render the Company insolvent.

In addition, we and the Skyland Group are subject to various customary conditions and
covenants under the terms of certain financing agreements, including those restricting our and the
Skyland Group’s ability to declare and distribute dividends. Such financing agreements include:

®  Under the indenture for the outstanding promissory notes held by China National Gold, we
are required to obtain China National Gold’s consents prior to distributing dividends.

®  Under the RMB700 million loan facility agreement with Bank of China, Huatailong is
prohibited from declaring and distributing dividends before repaying all amounts due
(including principal and interest) in the same fiscal year.

® The RMB750 million syndicate loan facility agreement with Bank of China and two other
PRC banks contains restrictive covenants that prohibit Huatailong from distributing any
dividends for any year if (i) it does not have any post-tax income or incurs a loss for the
year, (ii) its post-tax income is insufficient to cover the accumulated deficit, or (iii) its
income before tax for the year is insufficient to pay the principal, interest and other fees
that are due to the lenders during the year or payable in the next due date subsequent to the
end of the year.

Therefore, prior to the repayment of the promissory notes in full, we will not be able to declare
or distribute any dividends without the prior consent of China National Gold. We intend to repay such
promissory notes in full with a portion of the net proceeds from the Global Offering. Similarly, in the
event of failure to repay all amounts due in a fiscal year under the loan agreement with Bank of China,
or, in the event that Huatailong fails to meet the requirements under the abovementioned restrictive
covenants of the syndicate loan facility agreement, Huatailong will not be able to declare or distribute
dividends in the same fiscal year, which in turn could materially and adversely affect our cash flow
position and significantly limit our ability to make any dividend or other distributions to our
shareholders. Huatailong’s RMB700 million loan facility agreement with Bank of China has been
completely drawn down and the total borrowings of RMB700 million remained outstanding as of
September 30, 2010. The terms of loans range from two years to 69 months and the repayment of the
last installment is due and currently expected to be made on December 28, 2014. The total amount of
borrowings of Huatailong under the RMB750 million syndicate loan facility agreement with Bank of
China and two other PRC banks was approximately RMB327.0 million as of the September 30, 2010.
The term of the loan was six years and the repayment of the last installment is due and currently
expected to be made in June 2016.
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RISK FACTORS

We believe that there are certain risks involved in our operations, some of which are beyond
our control. These risks can be broadly categorized into: (i) risks relating to our business and industry;
(i1) risks relating to conducting operations in the PRC; and (iii) risks relating to the dual primary listing
and the Global Offering. These risk factors are summarized below and are further described in the
“Risk Factors” section in this prospectus.

Risks relating to Our Business and Industry

Fluctuations in the market prices of gold and other non-ferrous metals that we produce
could materially and adversely affect our business and results of operations.

We have a limited operating history and our future revenues and profits are subject to
uncertainties.

Our acquisition of Skyland may not yield the benefits we anticipate, which could
materially and adversely affect our business and results of operations.

If our relationship with China National Gold materially changes, our growth prospects and
results of operations may be materially and adversely affected.

We experienced net losses for certain years during the Track Record Period, and there is
no assurance that we will be profitable in the future.

We and Skyland Group had net current liabilities and significant net cash outflows from
operating and investing activities during the Track Record Period.

We depend on our two operating mines, namely, the CSH Mine and the Jiama Mine, for
substantially all of our revenue and cash flow from operating activities in the foreseeable
future. Failure to obtain the expected economic benefits from these mines could materially
and adversely affect our business, financial condition and results of operations.

We are relatively inexperienced in the acquisition and development of mining assets
outside of China and we may not be able to acquire and operate any gold or other non-
ferrous mine outside of China in the future.

Fluctuations in exchange rates could materially and adversely affect our financial position
and results.

The interests of China National Gold, our Controlling Shareholder, may not be the same
as, and may conflict with, those of our other shareholders.

Our reserve and resource estimates are based on assumptions which may prove to be
inaccurate, and we may produce less mineral than the current estimates.

Our failure to achieve our production estimates could have a material adverse effect on our
future cash flow, results of operations and financial condition.

Failure to discover new reserves, maintain or enhance existing reserves, develop new
operations or expand our current operations could negatively affect our business and
results of operations.

A portion of our estimated resources and reserves for the CSH Mine falls outside of the
scope of our current mining permit. We may not be able to obtain the relevant
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governmental confirmation if we plan to conduct mining activities on this portion of the
CSH Mine.

Operating costs of the CSH Mine and Jiama Mine may differ from our estimates.

Our failure to obtain and maintain required government approvals, permits and licenses for
our exploration and mining activities or renewals thereof could materially and adversely
affect our business and results of operations.

We may be unable to renew the mining permits or the exploration permits for the CSH
Mine and Jiama Mine.

We may not pass the annual verification of the mining rights to the CSH Mine and Jiama
Mine.

Our future acquisitions may prove to be difficult to integrate and manage or may not be
successful.

We own the CSH Mine and the Dadiangou project through CJV companies, which are
established pursuant to CJV agreements. Therefore, we are subject to risks relating to
operations through CJV companies.

Changes in PRC tax laws and regulations could materially and adversely affect our
business and results of operations.

Our existing and future major capital expenditure projects may not be completed within
the expected time frame and within our budget, or at all, and may not achieve the intended
economic results.

We may not be able to obtain further financing to fund the expansion and development of
our business.

Our indebtedness and the conditions and restrictive covenants imposed on us by our
financing agreements could materially and adversely affect our business and results of
operations.

We rely on third-party contractors to conduct a substantial portion of our exploration, mine
construction and mining activities.

Our operations may face material risk of liability, delays and increased production costs
from design defects, environmental and industrial accidents and other factors such as
severe weather conditions, natural disasters, community protests or civil unrest.

We may not be able to maintain an adequate and timely supply of electricity, water,
auxiliary materials, equipment, spare parts and other critical supplies at reasonable prices
or at all.

We face operational and other risks relating to our operations in Tibet.
We face certain risks relating to the real properties that we own, use or lease.

Our operations are governed by extensive and increasingly stringent environmental and
other laws and regulations.

Our mining operations have a limited life and eventual closure of these operations will
entail costs and risks regarding ongoing monitoring, rehabilitation and compliance with
environmental standards.
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Dividends payable by our PRC subsidiaries to us, dividends payable by us to our
shareholders and gain on the sale of our Shares may become subject to withholding taxes
under PRC tax laws.

Limitations on the ability of our PRC subsidiaries or CJVs to pay dividends to us could
have a material adverse effect on our ability to conduct our business.

The global financial markets have experienced significant volatility recently, which has
had negative repercussions on the global economy. As a result, our business, financial
condition and results of operations could be materially and adversely affected.

Our risk management and internal control systems may not be adequate or effective.

We may not be able to retain or secure key qualified personnel, key senior management or
other personnel for our operations.

We may not be adequately insured against losses and liabilities arising from our
operations.

Some of our Directors and officers are directors and officers of other mineral resource
companies. We cannot assure you that these directors and officers will not encounter
conflicts of interests with us.

We face increasing domestic and foreign competition.

Acts of God, acts of war and terrorism, riots, epidemics and other disasters could affect
our business.

Risks relating to Conducting Operations in the PRC

Changes to the PRC regulatory regime for the mining industry may materially and
adversely affect our business and results of operations.

PRC political, economic and social conditions and government policies could affect our
business.

Our business could be negatively affected by changes and uncertainties in the PRC legal
system.

We may be unable to enforce our legal rights in certain circumstances.

Government control of currency conversion and changes in the exchange rate between the
RMB and other currencies could negatively affect our financial condition, operations and
our ability to pay dividends.

Certain restrictions on foreign investment in the PRC mining industry could materially and
adversely affect our business and results of operations.

Risks relating to the Dual Primary Listing and the Global Offering

The characteristics of the Canadian share market and Hong Kong share market are
different.

We are a Canadian listed company principally governed by the laws and regulations of
British Columbia. Except for the waivers that we have received, we are required to comply
with both the TSX Listing Rules and the Listing Rules.
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As we are a Canadian company, it could be difficult for investors to effect service of
process on and recover against us or our Directors and officers. Our shareholders may face
difficulties in protecting their interest.

Investors should not place undue reliance on industry and market information and statistics
derived from official government publications contained in this prospectus.

The liquidity and market price of our Shares may be volatile.

The market price of our Shares when trading begins could be lower than the Offer Price.

Purchasers of our Shares will experience immediate dilution and may experience further
dilution if we issue additional Shares in the future.
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Technical Terms” in this prospectus.

In this prospectus, unless the context otherwise requires, the following terms shall have
the meanings set out below. Certain other terms are explained in the section headed “Glossary of

“Antaike”

“Application Form(s)”

“Articles”

“associate(s)”

“Audit Committee”

“Board” or “Board of Directors”

“BCBCA”

“Beijing Honglu”

“BOCI”

“Brigade 6”

“Brigade 2177
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Beijing Antaike Information Development Co.,
Ltd. (At Z#RIEMN AR ), an information
provider based in China for the mining and
metals industries, an independent third party to
our Group

white application form(s), yellow application
form(s) and Green Application Form(s), or
where the context so requires, any of them

the articles of the Company, as adopted by the
Company on May 20, 2004 and amended on
October 15,2010

has the meaning ascribed thereto under the
Listing Rules

a committee of the Board formed to review and
monitor the financial affairs of the Company

the board of Directors of the Company

the British Columbia Business Corporations Act,
as amended and supplemented from time to time

Beijing Honglu Consultancy Services Company
Limited (Jbatisbe 3 s iss A R A ), a limited
liability company incorporated under the laws of
the PRC on May 18, 2004, an independent third
party to our Group

BOCI Asia Limited, licensed to conduct type 1
(dealing in securities) and type 6 (advising on
corporate finance) regulated activities under the
SFO

Brigade 6 of Geological and Mining Resources
Exploration and Development Bureau, Tibet
Autonomous Region (P [ ¥ i /2 Hh £ b 9%
JAHE /N HUEKEX), an independent third party to our
Group

Brigade 217 of the Northwest Geological
Bureau of China (EI# TP E 217 KEX),
the former name of Ningxia Nuclear, our CJV
partner of the CSH Mine
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“Business Day”

3 BBVI’ b
“CAGR”
“Canadian Share Registrar”

“Canadian Share Registry”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“CIM Standards”

“China” or “PRC”

“China National Gold”
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a day which is not a Saturday, a Sunday or a
public holiday and on which banks in Hong
Kong, Vancouver and Toronto are generally
open for business

the British Virgin Islands
compound annual growth rate
CIBC Mellon Trust Company

the central securities register of the Company’s
shares maintained pursuant to the BCBCA by the
Canadian Share Registrar

the Central Clearing and Settlement System
established and operated by HKSCC

a person admitted to participate in CCASS as a
direct clearing participant or general clearing
participant

a person admitted to participate in CCASS as a
custodian participant

a person admitted to participate in CCASS as an
investor participant which may be an individual
or joint individuals or a corporation

a CCASS Clearing Participant, a CCASS
Custodian Participant or a CCASS Investor
Participant

the Definition Standards on Mineral Resources
and Mineral Reserves adopted by the Canadian
Institute of Mining, Metallurgy and Petroleum,
as amended from time to time

the People’s Republic of China and “Chinese”
shall be construed accordingly; except where the
context requires, references in this prospectus to
the PRC or China do not apply to Hong Kong,
the Macau Special Administrative Region of the
PRC or Taiwan

China National Gold Group Corporation (‘4
WM ATE), a  State-owned  enterprise
established in the PRC on January 14, 2003.
China National Gold is controlled by the State-
owned Assets Supervision and Administration
Commission of the State Council and is our
Controlling Shareholder
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“China National Gold Hong Kong”

“Citi”

“CJV”

“CJV Law”

“CNIA”

“COMEX”

“Companies Ordinance”

“Company” or “our Company”

“Company Law”

“Compensation and Benefits Committee”
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China National Gold Group Hong Kong Limited
(B E 4 A A R FD), a company incorporated
in Hong Kong with limited liability on March 20,
2008. China National Gold Hong Kong is a wholly-
owned subsidiary of China National Gold and is our
Controlling Shareholder

Citigroup Global Markets Asia Limited, which is
licensed to conduct Type 1 (dealing in
securities), Type 4 (advising on securities),
Type 6 (advising on corporate finance), and
Type 7 (providing automated trading services)
regulated activities under the SFO

cooperative joint venture, a form of foreign
investment permitted in the PRC under the CJV
Law

the PRC Sino-Foreign Cooperative Joint Venture
Law, as amended and supplemented from time to
time

China Non-ferrous Metals Industry Association
(FEIA 58 TR ), a non-profit, economic
and social organization focusing on the non-
ferrous industry

the COMEX Division of New York Mercantile
Exchange

the Companies Ordinance (Chapter 32 of the
Laws of Hong Kong), as amended and
supplemented from time to time

China Gold International Resources Corp. Ltd.
(formerly known as Jinshan Gold Mines Inc.), a
company incorporated in British Columbia,
Canada and listed on the TSX

the Company Law of the PRC (3 ARIAIE-
~¥i%), which was enacted by the Standing
Committee of the NPC on December 29, 1993
and became effective on July 1, 1994, as the
same may be amended, supplemented or
otherwise modified from time to time

a committee of the Board with responsibility for
overseeing the remuneration of Directors, chief
executive officer and the executive team



DEFINITIONS

“Completion”

“Completion Date”

“connected person(s)”

“Consideration Share(s)”

“Controlled Entity”

“Controlling Shareholder(s)”

“CSHCJV”

“CSH Mine”

“CSH Technical Report”

“CSRC”
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the completion of the Sale and Purchase
Agreement pursuant to the terms and conditions
thereof

the date on which the completion of the Sale and
Purchase Agreement occurs, which is the same
as the Listing Date

has the meaning ascribed thereto under the
Listing Rules

our Shares to be issued to China National Gold
Hong Kong and Rapid Result in satisfaction of
the consideration pursuant to the Sale and
Purchase Agreement

Any entity in which China National Gold holds
an interest as a controlling shareholder (as
defined in the Listing Rules), including but not
limited to Zhongjin Gold Corporation

China National Gold and China National Gold
Hong Kong, which has the meaning ascribed
thereto under the Listing Rules, and “controlling
interest” will be construed accordingly

Inner Mongolia Pacific Mining Co. Limited
(NEERTEEARAF), formerly known as
Ningxia Pacific Mining Co. Limited (%X K-
WA RATF]), a CIV company formed under the
laws of the PRC on April 29, 2002, which owns
and operates the CSH Mine, in which our Group
holds a 96.5% interest through our wholly-
owned subsidiary, Pacific PGM

Chang Shan Hao mine (IL%i#%), a gold mine
located in Wulate Zhong Qi in Inner Mongolia,
in which our Group holds a 96.5% interest

through our wholly-owned subsidiary, Pacific
PGM

the technical report prepared by Independent
Technical Expert relating to the CSH Mine as set
out in “Appendix V-A — Independent Technical
Report for the CSH Mine” to this prospectus

China  Securities Regulatory = Commission
(FTREFEREHZAE), a regulatory body
responsible for the supervision and regulation of
the Chinese national securities markets



DEFINITIONS

“CAD”

“Dadiangou CJV”

b

“Dadiangou Project’

“Director(s)”

“EIT Law”

“ETF(S)”
“Enlarged Group”

“Gansu Mining”

“GFMS”

“Global Offering”

“Gold Operating Permit”
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Canadian dollars, the lawful currency of Canada

Gansu Pacific Mining Company Limited (H#
KPWESEAR ), a CJV company formed under
the laws of the PRC on September 18, 2006
which owned and operated the Dadiangou
Project, in which our Group held 71% interest
through our wholly-owned subsidiary, Gansu
Mining and which is in the process of
completing liquidation procedures

KJEW#TE, a mineral property located in Taiyangsi
Township and Dangchuan Town in Gansu
Province, in which our Group held 71% interest
through our wholly-owned subsidiary, Gansu
Mining and which is in the process of being
transferred to Gansu Zhongjin Gold Mining Co.
Ltd.

director(s) of our Company

Enterprise Income Tax Law of the PRC
(P NRILRE R 3E T3 81%), as amended on
March 16, 2007 and effective from January 1,
2008

Exchange traded fund(s)
collectively, our Group and the Skyland Group

Gansu Mining Company (Barbados) Limited, a
company incorporated in Barbados with limited
liability on September 7, 2007, wholly-owned by
our Company

the GFMS Group, a precious metal consultancy
based in London, the United Kingdom,
specializing in research on global gold, silver,
platinum and palladium markets, an independent
third party to our Group

the Hong Kong Public Offering and the
International Offering

the gold operating permit issued formerly by the
NDRC and currently by MIIT that must be
obtained before any PRC enterprise can engage
in mining activities with respect to gold
resources



DEFINITIONS

“Green Application Form(s)”

“Group” or “our Group”

“Hatch”

“Hatch Report”

“HKSCC”

“HKSCC Nominees”

“Hong Kong”

“Hong Kong dollars” or “HKS$”

“Hong Kong Offer Shares”

“Hong Kong Public Offering”

“Hong Kong Share Registrar”

“Hong Kong Underwriters”

31

the application form(s) to be completed by White
Form eIPO Service Provider designated by our
Company

the Company and its subsidiaries

Hatch Management Consulting, a Canada-based
management consultancy specializing in the
metals and mining industries and provides
support services such as market studies, an
independent third party to our Group

the non-ferrous metals industry report prepared
by Hatch dated November 17, 2010

Hong Kong Securities Clearing Company
Limited

HKSCC Nominees Limited

the Hong Kong Special Administrative Region
of the PRC

Hong Kong dollars, the lawful currency of Hong
Kong

the 5,366,000 Shares being initially offered by us
for subscription at the Offer Price pursuant to the
Hong Kong Public Offering (subject to
reallocation as described in the section headed
“Structure of the Global Offering — Pricing and
Allocation” in this prospectus)

the offer by the Company of initially 5,366,000
Shares for subscription by the public in Hong
Kong (subject to adjustment as described in the
section headed “Structure of the Global
Offering — Pricing and Allocation” in this
prospectus) for cash at the Offer Price and on the
terms and subject to the conditions stated in this
prospectus and the Application Forms

Computershare Hong Kong Investor Services
Limited

the underwriters of the Hong Kong Public
Offering listed in the section headed
“Underwriting — Underwriters — Hong Kong
Underwriters” in this prospectus



DEFINITIONS

“Hong Kong Underwriting Agreement” the underwriting agreement dated November 16,
2010 relating to the Hong Kong Public Offering
entered into by, among others, the Company, the
Sole Global Coordinator, the Joint Bookrunners
and the Hong Kong Underwriters

“Honglu Investment” Honglu Investment Holding Company Limited
(BREREERAMRAT), a  limited liability
company incorporated in the PRC on June 18,
2001 under the Company Law, an independent
third party to our Group

“Huatailong” Huatailong Mining Development Co., Ltd.
(PIREARREMCER B A RN A]), a limited liability
company incorporated in the PRC on January 11,
2007 under the Company Law. Huatailong is a
wholly-owned subsidiary of Jia Ertong

“ICSG” International Copper Study Group, an inter-
governmental forum for information related to
the production and use of copper

“ILZSG” International Lead and Zinc Study Group, an
inter-governmental forum for information related
to the production, use and trade of lead and zinc

“Independent Technical Expert” Behre Dolbear Asia, Inc.

“Independent Technical Reports” the independent technical reports for the CSH
Mine and Jiama Mine prepared by the
Independent Technical Expert as set out in
Appendix V-A and Appendix V-B to this
prospectus, respectively

“IFRS” International Financial Reporting Standards

“Inner Mongolia” the Inner Mongolia Autonomous Region
(W5t AR ) of the PRC

“International Mining Business(es)” gold or other non-ferrous mining operations or
assets located outside of China

“International Offering” the offer and sale of 48,294,000 Shares by the
Company (i) in the United States only to QIBs in
reliance on Rule 144A or another exemption
from registration requirements of the U.S.
Securities Act and (ii) outside the U.S. (including
to professional investors and excluding retail
investors in Hong Kong) in accordance with
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DEFINITIONS

“International Offer Shares”

“International Underwriters”

“International Underwriting Agreement”

“Ivanhoe”

“Jia Ertong”

“Jiama Mine”

5]

“Jiama Technical Report

“Joint Bookrunners”
“Joint Lead Managers”

“JORC Code”
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Regulation S, as further described in the section
headed “Structure of the Global Offering — The
Global Offering” in this prospectus

the Shares offered for subscription and sale
pursuant to the International Offering

the group of international underwriters that is
expected to enter into the International
Underwriting Agreement

the international underwriting agreement relating
to the International Offering which is expected to
be entered into by, among others, the Company,
the Sole Global Coordinator, the Joint
Bookrunners and the International Underwriters
on or around November 23, 2010

Ivanhoe Mines Limited, a company incorporated
under the laws of Yukon Territory, Canada on
January 20, 1994 whose shares are listed on the
TSX, an independent third party to our Group

Jia Ertong Mining Development Co., Ltd.
(PG AT AR A FD), a limited liability
company incorporated in the PRC on
October 31, 2003 under the Company Law. Jia
Ertong is a wholly-owned subsidiary of Skyland

Jiama mine (P#5#K), a large copper-polymetallic
deposit consisting of skarn-type and hornfels-type
mineralization located in Metrorkongka County in
Tibet, in which the Group will hold 100% interest
through its proposed wholly-owned subsidiary,
Skyland, upon completion of the Skyland
Acquisition

the technical report prepared by the Independent
Technical Expert relating to the Jiama Mine as
set out in “Appendix V-B — Independent
Technical Report for the Jiama Mine” to this
prospectus

Citi and BOCI
Citi and BOCI

the Australasian Code for Reporting of
Exploration Results, Mineral Resources and Ore
Reserves, an internationally accepted mineral



DEFINITIONS

“km”

“Latest Practicable Date” or “LPD”

“LBMA”

“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules”

“LME”

“Main Board”

“MIIT”

“Ministry of Commerce” or “MOFCOM”

“Ministry of Finance” or “MOF”

“Ministry of Land and Resources” or “MOLAR”

“NDRC”

resource or ore reserve classification system
which was first published in September 1999 and
revised in December 2004

kilometer(s)
November 10, 2010

London Bullion Market Association, a London-
based trade association that represents the
wholesale gold and silver bullion market in London

the listing of the Shares on the Main Board of the
Stock Exchange

the Listing Committee of the Stock Exchange

the date, expected to be on or about December 1,
2010, on which the Shares are listed on the Stock
Exchange

the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited, as
amended from time to time

London Metal Exchange, an international non-
ferrous metals exchange

the stock exchange (excluding the option market)
operated by the Stock Exchange which is
independent from and operated in parallel with
the Growth Enterprise Market of the Stock
Exchange. For the avoidance of doubt, the Main
Board excludes the Growth Enterprise Market

the Ministry of Industry and Information
Technology of the PRC (F#EARILHE T3
GEEPSY(#:0)

the Ministry of Commerce of the PRC
(F N\ R L R P 5 )

the Ministry of Finance of the PRC (f# AR
SN B ECET)

the Ministry of Land and Resources of the PRC
(AN RN R B+ YR AL)

the National Development and Reform
Commission of the PRC (P ARILHEEHZK
BIEMBCEZ B )



DEFINITIONS

“NINETC”

“Ningxia Nuclear”

“Nominating and Corporate Governance

Committee”

“Notice of Articles”

“NPC”

“NI 43-101”

“Offer Price”

“Offer Shares”

35

Nuclear Industry Northwest Economic and
Technology Company (¥ T3&P5LALFH M 24 ), a
public institution established in the PRC on
November 9, 1992 under the Administrative
Regulation on Governing the Registration of
Legal Corporation ({i3EENEREHMGEA)), our
CJV partner of the Dadiangou CJV

Ningxia Nuclear Industry Geological
Exploration Institution (ZE[Hi& AR RZ T3
B R RE) (formerly known as Brigade 217), a
public institution established in the PRC on
September 20, 1956, our CJV partner of the CSH
CJv

a committee of the Board with responsibility for
overseeing the nomination of Directors, chief
executive officer and the executive team

the Notice of Articles of the Company adopted
on March 9, 2004 and amended on October 15,
2010

the National People’s Congress of the PRC
(hEEANRILAE 2R ARMAFKE), the national
legislative body of the PRC

National Instrument 43-101 — Standards of
Disclosure for Mineral Projects, the primary rule
governing mineral property disclosure under
Canadian securities laws, which was initially
enacted in February 2001 and revised in
December 2005

the final Hong Kong dollar price per Share
(exclusive of brokerage of 1%, SFC transaction
levy of 0.003% and Stock Exchange trading fee
of 0.005%) of not more than HK$44.96 and
expected to be not less than HK$37.21, at which
the Shares are to be subscribed for and issued
pursuant to the Global Offering, to be
determined as further described in the section
headed “Structure of the Global Offering —
Pricing and Allocation” in this prospectus

the Hong Kong Offer Shares and the International
Offer Shares together, where relevant, with any
additional Shares issued pursuant to the exercise
of the Over-allotment Option



DEFINITIONS

“Over-allotment Option”

(13 b5

0oz

“Pacific PGM”

“Pacific PGM BVTI”

“PBOC”

“PRC government” or “PRC Government”

“Pre-IPO Share Option(s)”

“Price Determination Date”

“QIBS”
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the option to be granted by the Company to the
International Underwriters, exercisable by the
Sole Global Coordinator pursuant to the
International Underwriting Agreement in whole
or from time to time up to (and including) the
date which is the 30th day after the last day for
the lodging of Application Forms under the
Hong Kong Public Offering, to require the
Company to allot and issue up to an aggregate of
8,049,000 additional Shares, representing
approximately 15% of the number of the Offer
Shares initially being offered under the Global
Offering, at the Offer Price to, among other
things, cover over-allocations in the International
Offering, if any

ounce(s)

Pacific PGM (Barbados) Inc., a company
incorporated in Barbados with limited liability
on September 6, 2007, wholly-owned by our
Company

Pacific PGM Inc, a limited liability company
incorporated on May 17, 2001 under the laws of
BVI, wholly-owned by our Company

the People’s Bank of China, the central bank of
the PRC

the government of the PRC, including all
governmental subdivisions (including provincial,
municipal and other regional or local
government entities)

the 2006 Pre-IPO Share Option(s) and the 2007
Pre-IPO Share Option(s)

the date, expected to be on or around
November 23, 2010 and in any event no later
than November 27, 2010, on which the Offer
Price is fixed for the purpose of the Global
Offering

qualified institutional buyers within the meaning
of Rule 144A



DEFINITIONS

“Rapid Result”

“Regulation S”
“Renminbi” or “RMB”
“Rule 144A”

“SAFE”

“Safety, Health and Environmental Committee”

“Sale and Purchase Agreement”

“SASAC”

“SEDAR”

ccchn

“SFO”
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Rapid Result Investment Limited, an investment
holding company incorporated in BVI with
limited liability on September 22, 2006, which is
beneficially owned by various individuals and a
family trust, all of whom are independent third
parties to our Group

Regulation S under the U.S. Securities Act
Renminbi, the lawful currency of the PRC
Rule 144A under the U.S. Securities Act

State Administration of Foreign Exchange of the
PRC (2 A R AN R B 52 S A 2L fR))

a committee of the Board with responsibility for
overseeing health, safety and environment
related compliance matters of our Group

the sale and purchase agreement executed by and
among our Company, Rapid Result and China
National Gold Hong Kong on August 30, 2010 in
relation to the Skyland Acquisition

the State-owned Assets Supervision and

Administration Commission of the State Council
(BBs Be I A B e B MR B

the computer system for the transmission,
receipt, acceptance, review and dissemination of
disclosure documents of public companies and
investment funds in Canada that is known as the
System for Electronic Document Analysis and
Retrieval; it was developed for the Canadian
Securities Administrators to facilitate the
electronic filing of securities information as
required by the securities regulatory agencies in
Canada

the Securities and Futures Commission of Hong
Kong

the  Securities and  Futures  Ordinance
(Chapter 571 of the Laws of Hong Kong), as
amended, supplemented or otherwise modified
from time to time



DEFINITIONS

“Shanghai Gold Exchange”

B

“Shanghai Stock Exchange’

“Share(s)”

“Shareholder(s)”

“Skyland”

“Skyland Acquisition”

“Skyland Group”

“Sole Global Coordinator”
“Sponsor” or “Sole Sponsor”
“Stabilizing Manager”
“sq.km.”

“State”

“State Council”

“Stock Exchange”

“Substantial Shareholder”
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Shanghai Gold Exchange (Li#E &%),
approved by the State Council and founded by
the People’s Bank of China, which organizes
gold transactions in China and performs
regulated functions as stipulated by the
applicable PRC rules and regulations as amended
from time to time

Shanghai Stock Exchange (_Ei# i 7552 5 Fir)

common share(s) in the capital of the Company
without par value

holder(s) of the Share(s)

Skyland  Mining Limited, a company
incorporated in the Cayman Islands with limited
liability on October 6, 2004. As of the Latest
Practicable Date, Skyland was owned (i) 51% by
China National Gold Hong Kong and (ii) 49% by
Rapid Result

the acquisition of Skyland pursuant to terms and
conditions of the sale and purchase agreement
dated August 30, 2010 executed by and among
the Company, China National Gold Hong Kong
and Rapid Result

Skyland and its subsidiaries
Citi

Citi

Citi

square kilometer(s)

the central government of the PRC including all
political subdivisions (including provincial,
municipal and other regional or local
government entities) and instrumentalities
thereof

the State Council of the PRC (h#E A RILAIEL
B br)

the Stock Exchange of Hong Kong Limited

has the meaning ascribed to it in the Listing
Rules



DEFINITIONS

“Takeovers Code” the Hong Kong Codes on Takeovers and
Mergers and Share Repurchases

“Track Record Period” the three years ended December 31, 2009 and the
six months ended June 30, 2010

“Tibet” the Tibet Autonomous Region (P4i# Hif i) of the
PRC

“TSX” or “Toronto Stock Exchange” the Toronto Stock Exchange

“TSX Listing Policies” the TSX Company Manual, its appendices and
Staff Notices to Applicants, Listed Issuers,
Securities Lawyers and Participating

Organizations, as amended from time to time

“TSX Venture Exchange” the TSX Venture Exchange, one of the two
national stock exchanges of Canada, focusing on
micro, small cap and emerging growth
companies that do not satisfy the listing criteria
of the TSX

“Underwriters” collectively, the Hong Kong Underwriters and
the International Underwriters

“Underwriting Agreements” collectively, the Hong Kong Underwriting
Agreement and the International Underwriting
Agreement

“United States” or “U.S.” the United States of America, its territories, its

possession and all areas subject to its jurisdiction

“U.S. dollars” or “US$” United States dollars, the lawful currency of the
United States

“U.S. persons” U.S. persons as defined in Regulation S

“U.S. Securities Act” the U.S. Securities Act of 1933, as amended

“VAT” value added tax

“we” or “us” or “our” our Company and our subsidiaries upon the

Completion or, where the context so requires, in
respect of the period before the Completion, our
Company and our subsidiaries excluding
Skyland Group, except where the context makes
it clear that the reference is only to our Company
itself and not to the Group

“WFOE” a wholly foreign owned enterprise formed under
the laws of the PRC
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DEFINITIONS

“White Form eIPO”

“White Form eIPO Service Provider”

“Xinjiang”

“Xinjiang CJV”

“Xinjiang Project”

“Yunnan Geological”

“Yunnan Southern Copper”

“Zhongjin Gold Corporation”

“2006 Pre-IPO Share Option Scheme”
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the application for Hong Kong Offer Shares to
be issued in the applicant’s own name by
submitting applications online through the
designated website of White Form eIPO
(www.eipo.com.hk)

Computershare Hong Kong Investor Services
Limited

Xinjiang Uygur Autonomous Region
(BraB#EE M Bi51) of the PRC

Yunnan Xindian Mining Co. Limited
(EMEFIRBFEARAF), a CJV  company
formed under the laws of the PRC on April 18,
2003, which owns and operates the Xinjiang
Project, which is 99% owned by Red Harvest
and 1% by Li Liande, both independent third
parties to our Group

prospective mineral properties located in
Changsheng and Xingou in Xinjiang Uygur
Autonomous Region of China, which is 99%
owned by Red Harvest and 1% by Li Liande,
both independent third parties to our Group

Yunnan Geological and Mining Co. Limited
(EHHEBEARAR), a  limited liability
company incorporated in the PRC on
September 19, 1996 under the Company Law,
our former CJV partner of the Xinjiang CJV

Yunnan Southern Copper (Barbados) Inc, a
company incorporated in Barbados with limited
liability on September 7, 2007, wholly owned by
our Company

Zhongjin Gold Corporation Limited (&%
B3 AIRAF), a limited liability company
incorporated on June 23, 2000 under the laws of
the PRC, whose shares are listed on the Shanghai
Stock Exchange since August 2003, in which
China  National Gold, our Controlling
Shareholder, holds 52.4% interest

the share option scheme adopted by our
Company pursuant to the resolutions of our
Shareholders passed at the annual general



DEFINITIONS

“2006 Pre-IPO Share Option(s)”

“2007 Pre-IPO Share Option Scheme”

“2007 Pre-IPO Share Option(s)”
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meeting held on May 25, 2006, further details of
which are described in “Appendix VIII —
Statutory and General Information — Pre-IPO
Share Options™ to this prospectus

the share option(s) granted under the 2006 Pre-
IPO Share Option Scheme

the share option scheme adopted by our
Company pursuant to the resolutions of our
Shareholders passed at the annual general
meeting held on May 9, 2007, further details of
which are described in “Appendix VIII —
Statutory and General Information — Pre-IPO
Share Options™ to this prospectus

the share option(s) granted pursuant to the 2007
Pre-IPO Share Option Scheme



SUMMARY OF THE JORC CODE AND CIM STANDARDS

The mineral resource and reserve statements in this prospectus have been prepared in
accordance with the JORC Code, while reconciliations under the CIM Standards are also set forth in
the Independent Technical Reports. The following summarizes the JORC Code and CIM Standards.
There is no material difference between the two classification systems other than that under the CIM
Standards, the inferred mineral resource cannot be combined with measured and indicated resources,
whereas under the JORC Code, the measured, indicated and inferred resources may be combined in
resource statement.

THE JORC CODE

The JORC Code is an internationally accepted mineral resource/ore reserve classification
system established in Australia. It was first published in February 1989 and most recently revised in
December 2004. The JORC Code is commonly used in independent technical reports for mineral
resource and ore reserve statements of public companies reporting to the Stock Exchange.

The JORC Code defines “mineral resource” as a concentration or occurrence of material of
intrinsic economic interest in or on the Earth’s crust in such form, quality and quantity that there are
reasonable prospects for eventual economic extraction. The location, quantity, grade, geological
characteristics and continuity of a mineral resource are known, estimated or interpreted from specific
geological evidence and knowledge. Mineral resources are subdivided, in order of decreasing
geological confidence, into measured, indicated and inferred categories, which are further described as
follows:

® measured mineral resource. This category is that part of a mineral resource for which
tonnage, densities, shape, physical characteristics, grade and mineral content can be
estimated with a high level of confidence. It is based on detailed and reliable exploration,
sampling and testing information gathered through appropriate techniques from locations
such as outcrops, trenches, pits, workings and drill holes. The locations are spaced closely
enough to confirm geological and grade continuity;

® indicated mineral resource. This category is that part of a mineral resource for which
tonnage, densities, shape, physical characteristics, grade and mineral content can be
estimated with a reasonable level of confidence. It is based on exploration, sampling and
testing information gathered through appropriate techniques from locations such as
outcrops, trenches, pits, workings and drill holes. The locations are too widely or
inappropriately spaced to confirm geological and/or grade continuity but are spaced
closely enough for continuity to be assumed; and

® inferred mineral resource. This category is that part of a mineral resource for which
tonnage, grade and mineral content can be estimated with a low level of confidence. It is
inferred from geological evidence and assumed, but not verified, geological and/or grade
continuity. It is based on information gathered through appropriate techniques from
locations such as outcrops, trenches, pits, workings and drill holes which may be limited
or of uncertain quality and reliability.

The JORC Code defines “ore reserve” as the economically mineable part of a measured and/or
indicated mineral resource. The JORC Code deems inferred mineral resources to be too poorly
delineated to be transferred into an ore reserve category. Reserves must account for diluting materials
and losses which may occur when the material is mined. In order to declare reserves an issuer must
also complete relevant assessments and studies, including consideration of and modification by
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SUMMARY OF THE JORC CODE AND CIM STANDARDS

realistically assumed mining, metallurgical, economic, marketing, legal, environmental, social and
government factors. This includes an assessment of mining dilution, mining losses and a
comprehensive level of mine planning, design and scheduling. These assessments need to demonstrate
at the time of reporting that extraction of the applicable measured and indicated resources that form the
basis of the reserves could reasonably be justified. Ore reserves are sub-divided in order of decreasing
confidence into proven ore reserves and probable ore reserves, which are further described as follows:

® proved ore reserve. This category is the economically mineable part of a measured mineral
resource which has the highest confidence category of reserve estimates. The style of
mineralization or other factors could mean proved ore reserves are not achievable in some
deposits; and

® probable ore reserve. This category is the economically mineable part of an indicated
mineral resource, and in some circumstances, a measured mineral resource which has a
lower level of confidence than proved ore reserves, but is of sufficient quality to serve as
the basis for a decision on the development of the deposit.

The following diagram summarises the general relationship between exploration results,
mineral resources and ore reserves under the JORC Code:

Exploration Results
Mineral Resources Ore Reserves
Inferred
I'_________________________________':
i Indicated » Probable
1 v 1
1 - 1
1 = 1
1 Pt 1
| L= 1
Increasing level of : “«- !
. \ Measured —p Proved ]
geological knowledge | !
and confidence
Consideration of mining, metallurgical, economic,
—_—) marketing, _—
legal, environmental, social and governmental factors

Ore reserves are generally quoted as comprising a portion of the total mineral resource rather
than the mineral resources being additional to the ore reserves quoted. Under the JORC Code either
procedure is acceptable, provided the method adopted is clearly identified.

THE CIM STANDARDS

NI 43-101 was initially enacted in February 2001, and most recently revised in December 2005.
NI 43-101 is the primary rule governing mineral property disclosure under Canadian securities laws.
NI 43-101, in turn, adopts the CIM Standards for the reporting of resource and reserve disclosure under
NI 43-101. Accordingly, mineral resource and reserve reporting by public companies in Canada needs
to conform to CIM Standards.

The resource and reserve classification system of CIM Standards is very similar to that of the
JORC Code. Under CIM Standards, a “mineral resource” is defined as a concentration or occurrence of
diamonds, natural, solid, inorganic or fossilized organic material including base and precious metals,
coal, and industrial minerals in or on the Earth’s crust in such form and quantity and of such a grade or
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SUMMARY OF THE JORC CODE AND CIM STANDARDS

quality that it has reasonable prospects for economic extraction. The location, quantity, grade,
geological characteristics and continuity of a mineral resource are known, estimated or interpreted
from specific geological evidence and knowledge. Under CIM Standards, mineral resources are
subdivided, in order of decreasing geological confidence, into measured, indicated and inferred
categories, which are further described as follows:

measured mineral resource. This category is that part of a mineral resource for which
quantity, grade or quality, densities, shape, physical characteristics are so well established
that they can be estimated with confidence sufficient to allow the appropriate application
of technical and economic parameters, to support production planning and evaluation of
the economic viability of the deposit. The estimate is based on detailed and reliable
exploration, sampling and testing information gathered through appropriate techniques
from locations such as outcrops, trenches, pits, workings and drill holes that are spaced
closely enough to confirm both geological and grade continuity.

indicated mineral resource. This category is that part of a mineral resource for which
quantity, grade or quality, densities, shape and physical characteristics, can be estimated
with a level of confidence sufficient to allow the appropriate application of technical and
economic parameters, to support mine planning and evaluation of the economic viability
of the deposit. The estimate is based on detailed and reliable exploration and testing
information gathered through appropriate techniques from locations such as outcrops,
trenches, pits, workings and drill holes that are spaced closely enough for geological and
grade continuity to be reasonably assumed.

inferred mineral resource. This category is that part of a mineral resource for which
quantity and grade or quality can be estimated on the basis of geological evidence and
limited sampling and reasonably assumed, but not verified, geological and grade
continuity. The estimate is based on limited information and sampling gathered through
appropriate techniques from locations such as outcrops, trenches, pits, workings and drill
holes.

A mineral reserve is the economically mineable part of a measured or indicated mineral
resource demonstrated by at least a preliminary feasibility study. This study must include adequate
information on mining, processing, metallurgical, economic and other relevant factors that
demonstrate, at the time of reporting, that economic extraction can be justified. A mineral reserve must
also include diluting materials and allowances for losses that may occur when the material is mined.
Ore reserves are subdivided in order of decreasing confidence into proven reserves and probable
reserves, which are further described as follows:

probable mineral reserve. This category is the economically mineable part of an indicated,
and in some circumstances a measured mineral resource demonstrated by at least a
preliminary feasibility study. This study must include adequate information on mining,
processing, metallurgical, economic, and other relevant factors that demonstrate, at the
time of reporting, that economic extraction can be justified.

proven mineral reserve. This category is the economically mineable part of a measured
mineral resource demonstrated by at least a preliminary feasibility study. This study must
include adequate information on mining, processing, metallurgical, economic, and other
relevant factors that demonstrate, at the time of reporting, that economic extraction is
justified.
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inferred resource, and the additional exploration potential is very good. The currently defined mineral
resources and ore reserves will very likely be increased in the future with additional exploration work.
The Tibet government is supportive of the development of the Jiama Project, and the pending mining
license issue is unlikely to affect the defined reserves of the project.

The extraction of the I-1 mineralized body, the primary mineralized body in the Jiama deposit,
requires the use of both open-pit and underground mining methods. BDASIA considers the mine
design generally appropriate. However, there is a degree of uncertainty with the production targets
during the ramp-up period; and, further detailed planning, optimization, and detailed geotechnical
assessment would also assist in reducing the overall risk of the mine plan. The schedule is susceptible
to interruptions from the supply of power. The economics of the two open pits are not optimum, but
project goals such as early production and the need for waste as a platform for the underground mine
access development justify the selection of the pit size, particularly the Tonggianshan pit.

Both the copper-lead ore and copper-molybdenum ore appear to be fairly typical and relatively
simple to treat. It is expected that the concentrates of copper, lead, and molybdenum could be produced
as indicated by the testwork and outlined in the life-of-mine production forecast (Table 21.2).

To ensure uninterrupted production, two aspects specific to this operation should be given a
high degree of attention. They involve process water and movement of the tails from the plant to the
final tailings disposal site.

Fresh water is scarce in the area, and the process water will have to be recovered, treated, and
recycled.

The thickened tails will have to be pumped from the thickeners at a MSL elevation of around
3,980 m to a filtering facility at a 4,380-m MSL elevation, the water returned to process, and the
filtered cake (tailings) transported by a conveyor belt and deposited in the final tailings disposal site.
Any malfunction of this system will cause the shutdown of the plant and loss of production.

19.0 RECOMMENDATIONS
19.1 Exploration

Further in-fill drilling and step-out drilling are likely to significantly increase the currently
defined mineral resources and ore reserves for the Jiama Project. BDASIA, however, does not consider
additional drilling a high priority task at the current stage of project development as the defined ore
reserves are sufficient to support the mining operation for approximately 30 years at the planned
production rate of 12,000 tpd or 3.6 Mtpa. If mining operations over the next several years prove to be
successful, Huatailong should consider increasing the currently planned production capacity of the
project, and additional drilling to increase the mineral resources and ore reserves of the project may
become necessary. Cost for the additional drilling could range from less than RMBS5 M (US$0.74 M)
to more than RMB20 M (US$2.9 M).

19.2 Open-pit Mining

A preliminary assessment of slope stability has been carried out on both the Tonggianshan and
Niumatang pits, and it is recommended that a more detailed geotechnical assessment be carried out on
the pit walls, particularly for the larger Niumatang open pit to better define the appropriate slope angle
for the various walls of the pit.
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Within the planned Tonggqianshan open pit, there has been some localized extraction of ore by
previous underground mining. The Changsha Institute has noted that these mining areas can create a
risk to the open-pit mining operation and recommended that the Jiama Project take measures to protect
the open-pit operation with procedures to identify these voids within the mining area as the open-pit
progresses.

The optimization analysis for the Niumatang pit did not consider the marginal cost of mining
the ore zones within the open pit by underground mining. The overall open-pit unit mining costs for the
Niumatang pit are higher than those for the underground mine. BDASIA recommends that further
optimization of the mine plan be carried out to maximize the profitability of ore extraction by better
defining the boundary between the open-pit and underground mining methods.

19.3 Underground Mining

Given the quality of the orebody and adjacent rocks, BDASIA recommends that the stope
dimensions within the zone below the 4,550-m level be geotechnically reviewed to determine if stope
sizes can be increased without significantly affecting the production risk. Overall, BDASIA considers
that further optimization of the mine design is warranted and has the potential to improve the
profitability of the underground mine.

The recommendations made for both the open-pit mining and underground mining should
generally be considered as part of routine technical work for the mining operation, and should not cost
the project significantly more money. The optimizations discussed are very likely to result in some cost
savings for the project.

19.4 Processing

Additional testwork aimed to design and confirm the process water treatment — its recycling
and effect on concentrate grades and recoveries — is strongly recommended. The tests should be
conducted on samples representing the mill feed for years 1, 2, 3, and 4, if at all possible. The final,
locked-cycle tests should be carried out in duplicate. The cost for the additional test work can be
ranged from RMBO0.4 M (US$0.059 M) to RMB1.5 M (US$0.22 M).
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geotechnical assessment. There is some potential to reduce operating costs for the open pit if the pit
slopes can be steepened without increasing the risk of wall failure above acceptable limits.

As part of the pit wall management program, the Jiama Project has commenced pit slope
monitoring of both open pits and will continue this program as mining progresses.

Open-pit Mining Operation

The smaller Tonggianshan pit and the larger Niumatang pit designed by the Changsha Institute
in its December 2009 feasibility study for the Jiama Project are summarized in section 17.2 of this ITR.

The feasibility study assumed production drilling and blasting of 15-m benches, with a drill
hole diameter of 165 mm. The study assumed a mining fleet of 8-m3 CED1850-7 hydraulic excavators
for waste stripping and 4-m3 CED650-6 hydraulic excavators for ore mining, with 45-t and 20-t trucks
allocated to the respective excavators. The fleet sizes were calculated based on appropriate efficiencies,
but no detailed haulage modeling was completed. Open-pit mining costs calculated from the fleet are
within the range of costs from the open-pit contractor currently carrying out the pre-strip mining at
both the Tonggianshan and Niumatang pits. The excavator size planned for mining ore from the 15-m
blasted benches will require loading in sections or flitches (sub-benches) to ensure a safe work place
and sufficient control of ore mining. The ore zone is relatively continuous, but BDASIA considers that
Huatailong should consider reducing the height of the work bench to provide more control of ore
mining, particularly in the early stage of the pit when grade control practices are being refined.
Ancillary equipment, including bulldozers, water trucks, and front end loaders, is included within the
mining fleet for the open pit.

21.1.2 Underground Mining

Underground mine planning for the Jiama Project has also been summarized in section 17.2 of
this ITR.

It is planned to use drill jumbos for stope development and electric LHD units equipped with a
4-m3-capacity bucket for loading material to ore and waste passes. Ore passes will connect to interim
haulage levels for each 50-m-thick block, where ore will be transported to a major ore pass to the main
transportation system detailed in Section 21.1.3. Waste will be hauled up one of the inclined shafts and
tipped initially within the Xiagongpu valley, with excess waste being taken to the open-pit waste
dump. Waste rock may also be used as stope fill (negating the need to hoist the waste) where no
cement is required. Drilling of production blast holes within the stopes is planned using Atlas Copco
Simba 1254 units or similar equipment.

Ground conditions are anticipated to be good within the orebody, where the majority of
underground development is planned in skarn that has been assessed as hard competent rock; other
wall rocks are also expected to be competent. Given the quality of the orebody and adjacent rocks,
BDASIA recommends that the stope dimensions within the zone below 4,550-m level be
geotechnically reviewed to determine if stope sizes can be increased without significantly affecting the
production risk. Overall, BDASIA considers that further optimization of the mine design is warranted
and has the potential to improve the profitability of the underground mine. There is potential to extend
the underground mine if the significant inferred resources can be better defined; any significant
extension to the mine area would also justify a review of the mine plan.
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The ventilation plan for the mine is for fresh air to be drawn into the mine through the decline
and the two inclined shafts. All return air will be exhausted initially through a return air system that
will be mined to the north of the mine within the valley above where the Niumatang waste dump is
planned. A second return air system will be developed for the mining of the ore zone above the
4,550-m level in the south of the mine area. Total design airflow through the mine is planned at about
190 m?3 per second.

Drainage of water from the mine will be via the main transport haulage tunnel, which is located
below the underground mine area. The haulage tunnel is being mined at a gradient of 0.3% from the
surface adit, allowing free flow of all mine drainage water to the 4,261-m level adit northwest of the
mine area. No significant water flows are anticipated from the country rock; any unforeseen water
flows will have minimal impact on the operation given the general mine layout.

21.1.3 Ore Rail Transportation System

Ore from the Tonggianshan and Niumatang open pits is planned to be trucked to a crusher
(crushing to minus 500 mm), where the crushed ore will discharge into an ore pass to feed an ore rail
transport system. Ore from underground will be tipped into a separate pass to feed the same ore rail
transport system.

The ore from both open pit and underground is planned to be tipped into ore passes that feed a
rail system that transports the ore approximately 8.4 km to the ore bins above the main plant crushers.
Due to the elevation difference between both the underground and open-pit operations and the plant,
ore can be hauled with positive gradient fall between the levels below the mining operations and the
level above the plant. The rail system consists of an initial section of 3.9 km on the 4,261-m level and
progresses to the surface where the ore is transferred via an ore pass to the second underground rail
section of 4.5-km on the 4,087-m level, exiting from underground at the adit above the plant crusher
where a rail haulage car tipple is positioned above the ore bins. A duplicate tipple will be installed
above the second plant. The rail haulage is planned to be a dual rail system, with 20-t electric
locomotives pulling ten 20-m3 mine cars.

Other options were considered for transporting the ore to the processing plant, including truck
haulage and aerial ropeway, but the proposed system provided reduced surface disturbance, low
operating costs, and protection from the adverse weather conditions.

21.1.4 Life-of-Mine Forecast Mine Production Plan

The life-of-mine forecast mine production plan for the open pits and underground mine is
detailed in Table 21.1.

Initial production of ore is from the Tonggianshan pit, with ore production targeted at 900,000
tpa or 3,000 tpd starting from late July 2010. Initial pre-production stripping is scheduled to be around
6.0 Mt of material, mostly waste, in 2009 and a similar material movement in 2010, with peak
movement of material in 2011 of 6.8 Mt. Material movement will then reduce each year over the short
life of the pit.

Pre-production stripping of waste in the Niumatang pit had commenced during BDASIA’s site
visit in December 2009 and is planned to take until the end of 2010; a total of 35.5 Mt of material is
scheduled over the 2-year period. From 2011, ore production is targeted to achieve 1.8 Mtpa or
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6,000 tpd over a mine life of approximately 11 years. Total material movement is scheduled at 17.1
Mtpa for the first 4 years, reducing to 13.9 Mtpa for the next 3 years before further reducing to below
9.7 Mtpa as the pit is mined out. With the flat-lying ore zone within the pit, the pit is planned to be
mined in three stages as it advances back to the final pit wall. The stages allow the mining of waste
rock to be scheduled at a relatively constant rate in exposing the ore.

Open-pit mining is conducted by contractors. Two mining contractors are used to mine the
Tonggianshan pit and the Niumatang pit separately. The mining contractors are required to provide
sufficient equipment to meet the life-of-mine schedule and mine the required ore and waste tonnages.
At the time of BDASIA’s site visit in December 2009, pre-production stripping of the two open pits
was generally progressing as scheduled, and pre-production ore was hauled by truck to two small ore
stockpiles (one for higher-grade ore and one for lower-grade ore) next to the primary crusher at the
Phase I processing plant. No detailed pre-production waste stripping and ore production data, however,
were available to BDASIA during the visit.

Initial underground mining is planned from the ore zone below the 4,550-m level and is
scheduled at a rate of 1.8 Mtpa or 6,000 tpd after an initial ramp up in production of 50% in 2012 and
2013 and 94% in 2014 before full production in 2015. The underground mine will double in capacity in
2022 when the Niumatang open pit is mined out. A large capital program is planned during 2020 and
2021 to develop the new production areas, including above the 4,550-m level ore zone, and to purchase
additional new and replacement mine equipment.

BDASIA would note that mine production is susceptible to any disruption in the power supply.
BDASIA would also note that the production ramp-up process is dependent upon the capital
expenditures incurred by mine/concentrator construction. Any delays in construction will cause a
longer ramp-up period, increasing the operating costs of the initial years and the capital costs of the
project.

21.2  Processing

Please refer to Section 16.0 for mineral processing and metallurgical recoveries of the Jiama
ore.

21.3 Markets, Contracts, and Taxes

Copper, molybdenum, and lead concentrates produced from the Jiama Project will be sold to
smelters located in various places in China. A preliminary sales contract was signed between
Huatailong and a smelter customer in Gansu Province for the copper concentrate produced from the
Jiama Project. The copper concentrate specifications include Cu grade (>18%), contents of Ni (£1.5%),
As (£0.5%), Pb+Zn (£8.0%), Bi+Sb (£0.5%), MgO (4.0%), and moisture (£12%). All concentrates
produced from the Jiama Project must be fully analyzed for all elements required by the eventual
buyers. According to the preliminary contract, the sales price for copper in copper concentrate (Cu
>18% and <20%) will be based on the monthly average copper price on the Shanghai Metal Exchange
less treatment charges ranging from 9.5% to 18% based on the copper price range. When the copper
concentrate grade is more than 20%, there is a bonus of RMBI1.0/t (US$0.15/t) for each 0.01%
incremental increase in copper grade until the copper concentrate grade reaches 30%, where no
additional grade bonus will be applied. Gold and silver in the copper concentrate will be payable when
the minimum grade of 1 g/t for gold and 20 g/t for silver is reached based on the monthly average gold
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and silver prices on the Shanghai Metal Exchange adjusted by a price coefficient. The price coefficient
for gold ranges from 80% when the gold grade equals or is more than 1 g/t and is less than 2 g/t to 87%
when the gold grade equals or more is than 20.0 g/t. The price coefficient for silver ranges from 72%
when the silver grade equals or is more than 20.0 g/t and is less than 50.0 g/t to 85% when the silver
grade equals or is more than 1,000.0 g/t. Concentrate transportation will be paid by the seller, but the
buyer will add a RMB200.0/t (US$29.50/t) price for the copper metal contained in the copper
concentrate for the concentrate sale. No molybdenum and lead concentrate sales contracts had been
signed for the Jiama Project at the time of BDASIA’s site visit in December 2009. The sales of these
concentrates will be generally based on prevailing sale conditions in China.

The Jiama Project does not have any metal hedging contracts.

Open-pit mining operations are conducted by two mining contractors, one for the Tongqianshan
pit and one for the Niumatang pit. The unit Niumatang contract mining price, including drilling and
blasting, is RMB16.4/t (US$2.42/t) for ore and RMBI13.2/t (US$1.95/t) for waste; the unit
Tonggianshan contract mining price is higher, RMB20.7/t (US$3.05/t) for ore and RMBI17.5/t
(US$2.58/t) for waste.

Mining operations at the Jiama Project are subject to a resource tax of RMB15/t (US$2.21/t) of
processed ore and a resource compensation levy of 2% for the sales revenue generated from the
operation. Copper, molybdenum, lead, zinc, and silver produced from the mine are subject to a VAT of
17%. Gold production is exempted from VAT in China. The Jiama Project is also subject to a city-
maintenance-and-construction tax of 7% of the VAT and an education tax of 3% of the VAT. The
corporate income tax rate for Huatailong is 15%.

The Jiama Project is required to post to an environmental reclamation bond of approximately
RMB35 M (US$5.2 M). A first payment of RMBI1.5 M (US$0.22 M) was made in 2009, and the
remainder will be paid in 5 years following the commencement of Phase I production of the Jiama
Project.
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ore production will be reduced by approximately 60% from the original production target for 2010 as
presented in Table 21.2. Ore processed in the first year will consist of ore mined from the
Tonggianshan pit, stockpiled ore from pre-production stripping of the Tonggianshan pit, and pre-
production stripped ore from the Niumatang pit. The Phase II 6,000-tpd mill was originally planned to
be constructed in 2010 and become operational in early 2011 with a total 2.7 Mt of ore processed by
the two processing plants in 2011. BDASIA was informed by Huatailong that construction of the
Phase II plant will not start until December 2010. If the construction commences on time in December
2010 as currently planned, it is likely that the originally planned production targets for 2011 will be
reduced by at least 10% due to the delayed starting of the Phase II plant construction. The full
production rate of 12,000 tpd or 3.6 Mtpa is expected to be reached at the end of 2011 and will
continue to 2038; after that, the two processing plants will be operated at a reduced rate for the final 2
years of the mine life. The forecast ore grades are based on the detailed production scheduling from the
economic measured and indicated mineral resources in the computer resource model developed by
BDASIA. An attempt has been made to schedule the mining of the relatively higher-grade Niumatang
open pit and the flatter, thick underground stopes below the 4,550-m level in the earlier years of the
mine life, resulting in relatively higher ore grades in the first half of the mine life. Appropriate mining
dilution and mining loss factors have been adopted in the production scheduling process.

During the first 2 years of operation, a mixture of the copper-lead ore and copper-molybdenum
ore will be processed; copper, molybdenum, and lead concentrates will be produced. Subsequently, the
copper-lead ore will be exhausted, only copper-molybdenum ore will be processed, and only copper
and molybdenum concentrates will be produced. The annual tonnage of copper, molybdenum, and lead
concentrate will vary with the types of ore processed and the metal grades in the plant feed. In addition
to copper, the copper concentrate produced will also contain generally 4 to 6 g/t of gold and 300 to 500
g/t of silver. The lead concentrate will generally contain at least 500 g/t of silver. The types of
concentrate produced and their annual production tonnages, metal grades, and metal contents are
presented in detail in Table 21.2. The forecast processing recoveries for each type of concentrate are
based on the metallurgical testwork.

BDASIA considers that there is a degree of uncertainty for forecast production targets for the
first two to three years of the mine life as the full production of the Phase I plant and the construction
of the Phase II plant have been delayed for a number of months. Shortages in electricity supply for
mine and mill production during the winter dry season will also cause some problems in achieving the
production targets. Once the production capacity ramps up to the full designed production capacity and
electricity supply to project become sufficient, the long-term production targets are considered
reasonable and achievable by BDASIA. Additional drilling for the Jiama deposit is very likely to
convert a significant portion of the large inferred mineral resource to the measured and indicated
categories, and the economic portion of the upgraded resource will become ore reserves, extending the
mine life or justifying a higher production rate in the future.

21.5 Operating Costs

The life-of-mine forecast operating costs for the Jiama Project are set out in Table 21.3. The
operating costs have been estimated by the Changsha Institute and were presented in its December
2009 feasibility study report for the Jiama Project. BDASIA has made an adjustment for contract
mining costs for the Tonggianshan pit based on the current mining contract and for the underground
mining cost.
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Open-pit contract mining unit costs are forecast to be RMB16.4/t (US$2.42/t) of ore and
RMBI13.2/t (US$1.95/t) of waste for the Niumatang pit and RMB20.7/t (US$3.05/t) for ore and
RMB17.5/t (US$2.58/t) for waste for the Tongqianshan pit. These contract mining costs are based on
the current mining contracts that Huatailong has with the mining contractors. There is an additional
open-pit management cost of RMBS5.6/t (US$0.83/t) in the period from 2011 to 2013 increasing up to
RMBS8.4/t (US$1.24/t) at the completion of the Tonggianshan pit.

The underground mining unit cost is estimated to be RMBI117.9/t (US$17.39/t) for
approximately the first 2.5 years of production as production capacity increases to the forecast rate of
1.8 Mtpa. Once this rate is achieved, the unit mining cost reduces to RMB98.2/t (US$14.48/t) until
production capacity increases from 1.8 Mtpa to 3.6 Mtpa, when mining unit cost further reduces to
RMB92.1/t (US$13.58/t). The life-of-mine average unit underground mining cost is RMB94.5/t
(US$13.94/t). BDASIA has made a 15% positive adjustment over the unit underground mining cost
estimated by the Changsha Institute as BDASIA considers that the Changsha Institute’s estimate is not
well defined and considers it prudent to make the adjustment to unit costs. BDASIA notes that the
mine plan can be modified to absorb the increased costs, for instance by increasing sublevel intervals
within the stopes and thereby reducing development requirements.
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BDASIA has calculated a copper-equivalent (“CuEq”) production in concentrate for the Jiama
Project based on the metal in concentrate sale prices (without VAT) as listed in Table 21.7, using the
following formula:

CuEq (t) = Cu (t) + Mo (t) x 256,410.26/42,115.39 + Pb (t) x 10,683.76/42,115.39
+ Au (g) x 166/42,115.39 + Ag (kg) x 2,318.38/42,115.39

Unit CuEq operating cost and unit CuEq total production have also been calculated and
presented in Table 21.2.

BDASIA would note that no inflation factor has been built into the operating cost estimates for
the Jiama Project.

21.6  Capital Costs

Table 21.5 shows the Changsha Institute’s initial capital investment estimates for the 12,000
tpd Jiama Project in its December 2009 feasibility study. The capital cost estimates cover the
pre-production stripping for the two open-pit mining areas, underground development, and
construction of the ore transportation system, as well as Phase I and Phase II processing plants with a
production rate of 6,000 tpd each, infrastructure, administration and supporting facilities, land
acquisition, and other capital expenditures, and a 10% contingency for all of the estimated capital
expenditures.

Table 21.5
Initial Capital Cost Estimates for the 12,000 tpd Production Capacity of the Jiama Project
Engineering
Item Development Construction Equipment Installation Other Total Percentage
Geology and Construction
Exploration (RMBx103) ... 16,041 2,067 18,108 0.68%
Open-pit Pre-production
stripping (RMBx103)
Tonggianshan Pit
(RMBx103) ......... 89,111 89,111
Niumatang Pit
(RMBx103) ......... 502,770 502,770
Subtotal (RMBx103) .. .. 591,881 591,881 22.21%
Underground Development
(RMBx103) ............. 205,505 6,156 180,797 22,822 415,280 15.58%
Ore Transportation System
(RMBx103) ............. 99,316 20,778 35,181 27,242 182,517 6.85%
Concentrating Plant and TSF
(RMBx103) ............. 249,042 297,522 48,524 595,088 22.33%
Infrastructures (RMBx103) . .. 163,563 72,925 63,170 299,658 11.24%
Administration and Supporting
Facilities (RMBx103) ..... 19,472 4,077 1,600 25,149 0.94%
Land Acquisition and Other
Costs (RMBx103) ........ 295,184 295,184 11.08%
Contingency (RMBx103) .... 242,286 242,286 9.09%
Total (RMBx103) .......... 896,702 475,052 592,569 163,358 537,470 2,665,151 100.00%
Total (US$x10%) ........... 132,257 70,067 87,400 24,094 79,273 393,090 100.00%

Table 21.6 shows the life-of-mine forecast capital expenditures for the Jiama Project. Based on
the project construction progress, the Changsha Institute estimated that the total expenditures in 2008
and 2009 were approximately RMB1,480 M (US$218.3 M), which is quite close to the actual total
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21.7 Base Case Economic Analysis

Metal prices used for the base case economic analysis of the Jiama Project in the Changsha
Institute’s December 2009 feasibility study report are listed in Table 21.7. A VAT of 17% is applied to
all metal sales except for gold in China. Commonly, a concentrate producer in China sells its
concentrate production to the smelter customers. Sale prices for metals in concentrate are discounted
by a certain percentage from the metal sale prices based on the smelter’s concentrate treatment costs
and the prevailing metal market prices in China. The discount factors (if applicable) taken by the
Changsha Institute in Table 21.7 represent the conditions set out in the preliminary copper concentrate
sales contract discussed in Section 21.3 or the current industry averages in China. The copper,
molybdenum, and lead prices selected by the Changsha Institute represent the actual average metal
market prices for the last 3 to 5 years in China. Gold and silver prices selected by the Changsha
Institute are slightly higher than the past 3-year actual averages, but they represent the Changsha
Institute’s expectation for the long-term prices for these two metals. BDASIA accepts these metal price
selections and has used the same metal prices in the base case economic analysis of the Jiama Project
in this ITR. The prices for metals in concentrate without VAT are used in the following economic
analysis. In addition to the metal prices in Table 21.7, a copper concentrate transportation credit of
RMB200/t (US$29.50/t) of copper metal contained in the copper concentrate will be applied based on
the current preliminary sales contract with the copper concentrate buyer.

Table 21.7
Metal Prices Used for Base Case Economic Analysis for the Jiama Project

Metal in Concentrate with Metal in Concentrate without

Metal with VAT Price® VAT Price VAT Price
Metal RMB US$ RMB US$ RMB USS$
Copper .. .vovei 55,000/t 8,112.09/t 49,275/t@ 7267.70/t  42,115.39t  6,211.71/t
Molybdenum . ............... 300,000/t 44,247.79/t 256,410.26/t 37,818.62/t
Gold....................... 200/g 917.51/oz 166/g  761.53/0z 166/g  761.53/o0z
Silver .......... ... ... ... 3,500/kg  16.06/0z 2,712.5/kg 12.44/0z  2,318.38/kg 10.64/0z

Lead .......... ... ... .. 12,500/t  1,843.66/t 10,683.76/t  1,575.78/t

Notes:
(1) VAT is 17% for all metals except gold; gold sales are not subject to VAT.

(2) Cu price in copper concentrate includes a grade bonus of RMB600/t based on the concentrate sales contract as the copper concentrate to
be produced by Jiama is expected to have an average Cu grade of 26%, which is 6% higher than the base Cu grade of 20%.
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Sensitivity analyses (Table 21.9 and Figure 21.1) indicate that the NPV of the Jiama Project is
very sensitive to variations in the metal prices and processing metal recoveries, moderately sensitive to
variations in operating costs, and less sensitive to variations in capital costs.

Table 21.9
Sensitivity analysis for after-tax NPV as of December 31, 2009 for the Jiama Project

After-Tax NPV Variation (RMB M)

Sensitivity Item Variation -20%  -10%  Base Case +10% +20%
Metal Prices . ...t e 2,401 3,835 5,269 6,703 8,138
Metal Recoveries . ............. .. 2,401 3,835 5,269 6,703 8,138
Operating CostS . ..ottt 6,520 5,895 5,269 4,644 4,019
Capital CoStS . ..ot 5,580 5,425 5269 5,114 4,958
After-Tax NPV Variation (US$ M)
Sensitivity Item Variation -20%  -10%  Base Case +10% +20%
Metal Prices . ...t e 354.1 565.7 777.2  988.7 1,200.2
Metal Recoveries . ............. .. 354.1 5657 7772  988.7 1,200.2
Operating CostS . ..ottt e 961.7 869.4 777.2 6849 592.7
Capital CostS . ..ot 823.1 800.1 7772 754.2 731.3
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Figure 21.1 After-tax NPV sensitivity analysis for the Jiama Project

21.8 Environmental and Community Considerations
21.8.1 Environment

Environment protection is being taken seriously by the management at the Jiama Project, who
are complying with Chinese requirements to achieve a responsible standard of environmental
protection. On September 28, 2008, an environmental permit was issued for the construction phase of
Jiama Project by the Ministry of Environment Protection of China in Beijing. An environmental
assessment for the Project will be produced by government authorities following review of documents
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and a site inspection by an expert panel at their pre-operations phase inspection, which is anticipated to
take place around September 2010. A site soil and water conservation plan was approved by the
Tibetan Autonomous Region Water Bureau on October 8, 2008.

Due to the high alpine, semi-desert conditions, where the evaporation rate is approximately
twice the precipitation rate, the project is being developed as a zero discharge operation, hence it only
requires a water supply (and not a water discharge) permit by the regulatory authorities. The current
water permit, granted on October 8, 2008, allows 7,300 m3/day to be pumped from the Chikang River,
a tributary of the Lhasa River, which eventually flows into the Brahmaputra River.

Waste water from the processing plant thickeners’ overflow and the tailing filtering system will
be recycled back to the flotation plant’s production lines. Water consumption for the project is
estimated at 43,396 m3/day, of which 36,547 m3/day will comprise recycled water.

Environment protection measures for the mine site comprise:

® Water management: the site is being developed as a zero discharge operation, with an
expectation of recycling all used process and TSF drainage water. A recycling rate of at
least 84% is expected. Huatailong holds a current water permit for the extraction of 7,300
m3/day for top up and domestic water, which is taken from the nearby Chikang River,
which also receives any surplus waste water from the site following treatment in
accordance with Chinese national standards. Waste water treatment includes sewage
treatment and reuse in the replanting program.

®  Solid waste: waste rock from the open pits will initially be used to construct infrastructure
foundations, particularly roads, after which surplus waste material will be placed on
constructed waste dumps. Underground waste will be mainly left underground. Tailings
will be mixed with cement for use as stope fill, while TSFs will be constructed in adjacent
valleys to store the remaining tailings material (Table 21.10).

® Dust and air quality mitigation: including use of dust collectors (cyclones) and
baghouses for the boiler houses, incinerator, the crushing and screening plant, and fine ore
bin. Treated flue gas from these sources will be vented via stacks ranging in height from
20 m (crushing, screening, and fine bin areas) to 40 m (boilers). Other mitigation measures
include the use of water sprays, including water trucks, use of paved or watered roads to
reduce dust generated from mining and truck transport activities, and enclosure of dusty
activities where possible. Personal protection devices are issued to workers to provide
additional personal protection from dust.

® Noise control: methods of noise control include use of silencers, noise and vibration
dampening on mobile equipment, enclosure of noisy equipment, use of insulation, and
regular equipment maintenance. Company policy requires PPE use, such as ear muffs or
ear plugs, for noise-affected workers.

® Environmental monitoring: A comprehensive air, water, and climatic monitoring plan
will be put in place to build up an environmental baseline database. All analytical results
are to comply with Chinese National Standards.

® Rehabilitation: a mine closure plan has been produced and approved as part of the Soil
and Water Conservation Plan. The plan will be updated as the operation progresses. An
Environmental Bond of RMB35 M (US$5.2 M) is to be lodged with the Government
within the first 5 years of operations.
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Table 21.10
Tailings Storage Facility for the Jiama Project

Design Capacity & Estimated Life Comments

The TSF is designed to accommodate The TSF is being constructed in the valley above
approximately 10 years production at the 12,000- the Phase I mill site, with a storage capacity of
tpd rate. This design life may be extended if 23.53 Mm3. At a production rate of 12,000 tpd
significant quantities of tailings are used as goaf fill (or 2.34 Mm?3/a), the tailings will be pumped to a
underground. pressure filter station above the TSF, the
moisture level of the tailings will be reduced to
Once the TSF is full a new TSF will be constructed  15-18%, and the filtered tailings will then be
in one of the many nearby valleys. conveyed to the TSF and stacked. The initial
concrete faced, earth-fill dam wall will be 70 m
high and 6 m wide and an upstream method of
deposition adopted. The TSF is being designed
with a 1 in 500-year flood design factor and
seismic intensity Level 7, with a basic
earthquake acceleration value of 0.15 g. When
complete, the height of the stacked tailings will
be 260 m, with an average slope of 1:4.

The TSF has a catchment of 2.82 km?. A
drainage system is to be installed at the base of
the tailings pile and side drains catching surface
water, as well as drainage layers at 10 m
intervals utilizing geotextile fabric mats and
drainage pipes, will direct seepage water into this
TSF drainage system. The water will be
collected, treated, and then recycled through the
processing plant.

The surface of the TSF will be treated with a
dust suppressant chemical to bind the material
and minimize both erosion and dust generation.

The small existing TSFs will be topsoiled and
revegetated (as will the new TSF when it is full),
as part of the implementation of the soil and
water conservation plan.

21.8.2 Community

The Jiama Project has a policy of social responsibility towards the local community, with a
focus on providing assistance and contributing towards social development, through financially
supporting local economic development, education, employment, training initiatives, local transport,
communications, drinking water supply, and other social initiatives such as assisting poor families and
rectifying both contamination issues and outstanding debts due to the community that were generated
by previous mining operations on the Jiama mine site.

V-B-117



APPENDIX V-B INDEPENDENT TECHNICAL REPORT FOR THE
JIAMA MINE

Prior to mining operations being established in the area, the mine site was used for
low-intensity grazing of yak and sheep with occasional scattered temporary shelters used by members
of the nearby Jiama township, which is located about 4-km away. Land was acquired for the mine site
and associated infrastructure corridors in compliance with PRC laws through both short-term and long-
term leasing agreements, signed and approved by the local government authorities. Compensation for
land and land use rights was and will be paid under these lease agreements in line with standard PRC
guidelines. The community has, in general, welcomed the opportunity for employment in the area and
has participated in ongoing dialogue with both Huatailong and the local government through the
“Jiama Project Coordination and Development Management Committee” concerning the development
and operation of the mine, potential environmental impacts and their management, and the scope and
nature of community benefits to be generated by the development. Over RMB50 M (US$7.4 M) has
been expended to date by Huatailong through the implementation of its community development plan.

Huatailong intends to employ approximately 125 local Tibetan mine workers, is providing
training and around thirty tertiary education scholarships to local people, has already employed
approximately 26,000 days of contracted local labor at a cost of around RMB20 M (US$2.9 M) and is
ensuring that non-Tibetan staff are learning the local language.

21.9  Occupational Health and Safety

The Jiama Project has been under construction since June 2008 and is (or will be) conducting
its operations in accordance with specific national laws and regulations covering occupational health
and safety (“OH&S”) in construction, mining, underground mining, production blasting and explosives
handling, mineral processing, TSF design, hazardous wastes, environmental noise, fire protection and
fire extinguishment, sanitary provisions, power provision, lightning and seismic protection, labor, and
supervision.

To manage the health and safety of the workforce, the mine is implementing an OH&S
management system in line with national standards, with OH&S training of 30 workers currently in
progress and regular medical checks for all employees. When mining operation commences, there will
be a medical clinic on site with one doctor and three nurses, but in the meantime the Jiama Community
Hospital serves the mine community. Safety statistics for the mine to date show a record of no
significant injuries. An environmental emergency response plan is in place for the management of
chemical spill, flood, fire, etc.

The mine holds current pre-evaluation approvals issued by the Tibet Autonomous Region
Safety and Supervision Bureau for both the mine and the TSF. Safety Assessments are expected to be
conducted by the end of 2010, following which safety permits for the mine and the TSF are expected to
be issued.

21.10 Risk Analysis

When compared with many industrial and commercial operations, mining is a relatively high-
risk business. Each orebody is unique. The nature of the orebody, the occurrence and grade of the ore,
and its behavior during mining and processing can never be accurately predicted.

Estimations of the tonnes, grade, and overall metal content of a deposit are not precise
calculations but are based on interpretation and on samples from drilling or channel sampling, which,
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even at close sample spacing, remain very small samples of the entire orebody. There is always a
potential error in the projection of sampling data when estimating the tonnes and grade of the
surrounding rock, and significant variations may occur. Reconciliations of past production and ore
reserves can confirm the reasonableness of past estimates but cannot categorically confirm the
accuracy of future predictions.

Estimations of project capital and operating costs are rarely more accurate than +10% and will
be at least +£15% for projects in the planning stages. Mining project revenues are subject to variations
in metal prices and exchange rates, though some of this uncertainty can be removed with hedging
programs and long-term contracts.

Huatailong’s Jiama Project reviewed in this ITR is still in the development stage, and mine
production has yet not started, which brings an additional uncertainty for project. The life-of-mine
production projections are largely based on a feasibility study.

In reviewing the Jiama Project, BDASIA has considered areas where there is perceived
technical risk to the operation, particularly where the risk component could materially impact the
projected production and resulting cash flows. The assessment is necessarily subjective and qualitative.
Risk has been classified as low, moderate, or high based on the following definitions:

® High Risk: the factor poses an immediate danger of a failure, which, if uncorrected, could
have a material impact (>15%) on the project cash flow and performance and could
potentially lead to project failure.

® Moderate Risk: the factor, if uncorrected, could have a significant impact (>10%) on the
project cash flow and performance unless mitigated by some corrective action.

® [ow Risk: the factor, if uncorrected, could have little or no effect on project cash flow and
performance.
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Risk Component

Mineral Resources
Low Risk

Ore Reserves
Low to Moderate Risk

Open-Pit Mining
Low Risk

Comments

More than 97% of the currently defined mineral resources for the Jiama
Project are contained within the I-1 mineralized body, which is hosted
by a stratiform skarn zone along an interlayer fracture between the
underlying marbles/limestones and overlying hornfels. This mineralized
body is over 2,000-m long along strike and is close to 2,000-m wide in
the down dip direction but still widely open. The mineralized body has
good geological continuity and reasonable grade continuity. Measured
and indicated resources have been defined by a drill hole spacing of 100
m by 100 m or 100 m by 200 m. Procedures and parameters used for
resource estimation generally conform to industry standards.

In addition to the measured and indicated mineral resources, there is also
a large inferred resource defined by wider drill hole spacing of 200 m to
400 m. BDASIA believes that it is very likely that a significant portion
of the inferred resource will be upgraded to the measured and indicated
resource categories with additional drilling and sampling. Furthermore,
the I-1 mineralized body is widely open in the down-dip direction,
indicating that there is a significant additional exploration potential.

Current open-pit and underground ore reserves for the Jiama Project
were defined by the Changsha Institute, using generally appropriate
economic and technical parameters and the computer resource model
produced by BDASIA. Only measured and indicated resources were
used to estimate the proved and probable reserves. Appropriate
additional mining dilution factors and mining recovery factors have also
been applied in reserve estimation. Currently defined ore reserves are
sufficient to support the mining operation at the planned 12,000 tpd or
3.6 Mtpa for approximately 30 years, and there is also a significant
upside potential for the reserve estimates.

However, the Jiama Project is at a late stage of mine development, and
mining operation has not yet formally started. Mining and processing
operation in the next several years will be crucial to prove that the
reserve estimates are reasonable and appropriate for the planned mining
and processing methods.

The Tonggianshan pit is relatively small, and the pit slopes are generally
conservative. There is some potential disruption from the voids within
the open pit from prior underground mining activity. Procedures are
required to ensure both personnel and equipment safety.

The Niumatang pit is mining an ore zone that is shallow dipping, with a
relatively high strip ratio over the life of the operation. High rock
strength of both ore and waste indicates relatively conservative slope
angles, but the height of the two major walls in excess of 500m requires
a more detailed slope analysis for the final wall. The three-stage
development of the open pit provides some risk mitigation. Huatailong
has ongoing slope monitoring to track any slope movement.
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Risk Component

Underground Mining
Low to Moderate Risk

Ore Processing
Low to Moderate Risk

Infrastructure
Low to Moderate Risk

Production Targets
Moderate Risk

Comments

There is a shortage of detailed design, which elevates the overall risk of
underground mining. BDASIA considers that the mine design is
generally conservative given the size of stopes within a competent rock
mass, with potential to further optimize mine design layouts; this
provides some mitigation of the risk.

The scale of the operation is appropriate for the size of the mineralized
zone, and the production rates are considered achievable. There is
potential to increase the mining area if significant inferred resources can
be better defined.

There is a low to moderate risk that the copper concentrate grades and
particularly recoveries during the initial 2 years of the mine life may be
one or two percentage points lower than forecast. This could be due to
the copper-lead ore participating in the plant feed, accounting for about
25% to 33% of the total feed tonnage. The laboratory tests on this ore
indicated copper recovery of 89% to 90%, which suggests a plant
recovery of about 86% to 87%. However, the copper-molybdenum ore
in the feed, participating with 67% to 75% of the total feed tonnage, is
realistically expected to yield 90% copper recovery, thus bringing the
overall copper recovery in the initial 2 years to approximately 88.5%.

Access road conditions to the Jiama Project site are excellent. Although
water is scarce in the mine area, a sufficient water source has been
identified and is available for planned mine production and mine camp
use. However, currently there is a power shortage for mine production
during the winter dry months. The Tibet government has been executing
a power-supply development plant for the period from 2006 to 2010,
during which several new power generation plants will be constructed
and the Central Tibet power grid will be connected to the national power
grid in China. Electricity supply will be sufficient for Phase I production
and Phase Il expansion at Jiama when the development plan is
completed.

BDASIA believes that there is a degree of uncertainty for achieving the
production targets during the ramp-up period of the mine life as the
commercial production of Phase I concentrator was delayed from April
2010 to September 2010 and as construction of the Phase II concentrator
will not start until December 2010, which is behind of the original
schedule. Shortages in electricity supply could also slow the ramp-up
process. However, once the two concentrators reach the designed
production capacity and when the electricity supply problem is solved,
the long-term production target of the project is considered achievable
by BDASIA. Well managed backfilling of underground stopes will be
important in ensuring long-term production schedules are achieved.
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Risk Component

Operating Cost
Low to Moderate Risk

Capital Cost
Low Risk

Environment and
Community
Low Risk

Occupational Health and
Safety
Low Risk

Comments

There is a low to moderate risk that the copper metal production in the
initial 4-year period will be lower by one to two percentage points for
the forecast ore head values. The reason for this is discussed above
under Ore Processing.

Open-pit unit costs reflect the contract unit prices and are considered
relatively low risk. Underground cost estimates are not well defined, and
the potential for increased costs is higher than for the open pits.
Therefore, BDASIA has made a 15% positive adjustment for the
underground mining cost estimated by the Changsha Institute. BDASIA
considers a mitigating factor to increased costs is that the underground
design is conservative and there is some potential to reduce operating
costs by increasing stope size. Further optimization of the open-pit
design and the open-pit/underground mining ratio may also result in
some savings on overall project mining operating cost.

Processing costs and G&A and other costs are considered reasonable.

BDASIA notes that no inflation factors have been included in the
operating costs estimates.

More than half of the initial capital investment for constructing the
12,000-tpd day mine had been spent and was generally on budget at the
end of 2009. The remaining initial capital expenditures are mostly for pre-
production stripping of the Niumatang pit, development and equipping of
the 6,000-tpd underground mine, and the construction of the Phase II
6,000-tpd processing plant. Any delays, such as power restrictions, in
completing the remaining capital works on schedule will increase the
initial capital costs for the project; however, BDASIA considers the
overall risk of capital cost for the entire Jiama Project to be low.

Mitigation measures are being put in place to minimize environmental
and social risks and to ensure regulatory environmental requirements are
satisfied. Ongoing dialogue between Huatailong, the local government
and local residents is being fostered through the activity of the “Jiama
Project Coordination and Development Management Committee” with
the objective of maintaining good community relations.

All structures and infrastructure, including the TSF, are being designed to
withstand a 1 in 500-year flood event and a Level-7 seismic event with an
acceleration value of 0.15 g; however, it will be important to ensure that
the tailings in the TSF have uniform size distribution at all times.

A soil and water conservation plan has been approved and is being
implemented.

Dust generation in dry, cold, windy periods is low but nevertheless can
pose a risk that will require careful management and adequate supplies of
water.

Huatailong seeks to conduct its operations in accordance with the
national safety standards and has a health and safety management
system in place. The Project has maintained a good safety record to date.
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Qingping Deng, Ph.D., C.P.G.
November 17, 2010

“ORIGINAL SIGNED BY AUTHOR”

Peter D. Ingham, FAusIMM, CEng
November 17, 2010

“ORIGINAL SIGNED By AUTHOR”

Vuko M. Lepetic Q.P.Metallurgy of MMSA
November 17,2010
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November 17, 2010

V-B-123



APPENDIX V-B INDEPENDENT TECHNICAL REPORT FOR THE

JIAMA MINE

Qingping Deng, Ph.D., C.P.G.
Behre Dolbear Asia, Inc.
999 Eighteenth Street, Suite 1500, Denver, CO 80202 USA
Phone: +1.303.620.0020 Fax: +1.303.620.0024
Email: qdeng@aol.com

I, Qingping Deng, Ph.D., C.P.G., do hereby certify that:

1.

9.

10.

I am currently a senior associate of Behre Dolbear Asia, Inc., which is a member of the
minerals industry advisory firm, Behre Dolbear Group Inc.

I graduated with a degree of B.Sc. in Geology and a degree of M.Sc. in Geology from the
Central South Institute of Mining and Metallurgy in China in 1981 and 1984. I graduated
with a degree of Ph.D. in Geology from the University of Texas at El Paso 1990.

I am a Certified Professional Geologist in good standing with the American Institute of
Professional Geologists (certification number: 10515). I am a Qualified Professional
Member (Geology and Ore Reserves) in good standing with the Mining and Metallurgical
Society of America (certification number 01135QP). I am a Founding Registered Member
in good standing with the Society for Mining, Metallurgy, and Exploration, Inc.
(certification number 785284RM).

I have worked as a geologist, ore reserve specialist, and project manager for a total of 26
years since my graduation from university. I have been involved in exploration and mining
projects in North, Central, and South America, Asia, Australia, Africa, and Europe.

I have read the definition of “qualified person” set out in National Instrument 43-101 (“NI
43-101") and certify that by reason of my education, affiliation with a professional
association (as defined in NI 43-101) and past relevant work experience, I fulfill the
requirements to be a “qualified person” for the purposes of NI 43-101.

I am responsible for the overall supervision and preparation of the report titled of
“Independent Technical Report on the Jiama Copper-Polymetallic Project in
Metrorkongka County, Tibet Autonomous Region, the People’s Republic of China” (the
“Technical Report”) dated November 17, 2010. I visited the property two times in
conjunction with the Technical Report. The first visit was from August 16 to August 19,
2009, and the second visit was from December 15 to December 19, 2009.

I have not had prior involvement with the property that is the subject of the Technical Report.

As of the date hereof, to the best of my knowledge, information and belief, the Technical
Report contains all scientific and technical information that is required to be disclosed to
make the Technical Report not misleading.

I am independent of the issuer applying all of the tests in Section 1.4 of NI 43-101.

I have read NI 43-101 and Form 43-101F1, and the Technical Report has been prepared in
compliance with that instrument and form.

Dated this 17th day of November 2010.

Signature of Qualified Person

“ORIGINAL SIGNED BY AUTHOR”

Qingping Deng, Ph.D., C.P.G.
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Peter D. Ingham, B.Sc., M.Sc., CEng, FAusIMM
Behre Dolbear Australia Pty Ltd.
Level 9 80 Mount Street, North Sydney, NSW, 2060, Australia
Phone: +61.29954 4988 Fax: +1.303.620.0024
Email: ingham@jihug.com.au

I, Peter D. Ingham (B.Sc., M.Sc, FAusIMM, MIMMM, CEng), do hereby certify that:

1.

0.

10.

I am General Manager Mining of Behre Dolbear Australia Pty Limited (“BDA”) of Level
9, 80 Mount Street, North Sydney, NSW 2060, Australia.

I graduated with a Bachelor of Science degree in Mining from Leeds University, England
in 1975 and a Master of Science degree in Mineral Production Management from Imperial
College of Science and Technology in 1980.

I am a Fellow of the Australasian Institute of Mining and Metallurgy and Member of the
Institute of Materials, Minerals and Mining, UK. [ am a Chartered Engineer (CEng) of the
Engineering Council of UK.

I have worked as a mining engineer and a project manager for a total of 34 years since my
graduation from university. I have been involved in both open-pit and underground mining
projects in Europe, Africa, Australia, and Asia. My experience includes operational
expertise in operations management, mining contract management, project assessment and
acquisition, operational audits and trouble-shooting, and tenement and title issues.

I have read the definition of “qualified person” set out in National Instrument 43-101 (“NI
43-101”) and certify that by reason of my education, affiliation with a professional
association (as defined in NI 43-101) and past relevant work experience, [ fulfill the
requirements to be a “qualified person” for the purposes of NI 43-101.

I am responsible for the preparation of Section 21.1 Mining Operations, part of
Section 17.2 Ore Reserve Estimates, and statements relevant to mining operations of the
report titled of “Independent Technical Report on the Jiama Copper-Polymetallic Project
in Metrorkongka County, Tibet Autonomous Region, the People’s Republic of China” (the
“Technical Report”) dated November 17, 2010. I visited the property in conjunction with
the Technical Report from December 15 to December 19, 2009.

I have not had prior involvement with the property that is the subject of the Technical
Report.

As of the date hereof, to the best of my knowledge, information and belief, the Technical
Report contains all scientific and technical information that is required to be disclosed to
make the Technical Report not misleading.

I am independent of the issuer applying all of the tests in Section 1.4 of NI 43-101.

I have read NI 43-101 and Form 43-101F1, and the Technical Report has been prepared in
compliance with that instrument and form.

Dated this 17th day of November 2010.
Signature of Qualified Person

“ORIGINAL SIGNED BY AUTHOR”

Peter D. Ingham, FAusIMM, CEng
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Vuko M. Lepetic, Q.P.Metallurgy
Behre Dolbear International Ltd.
Winchester House, 259.269 Old Marylebone Road, London, NW 1 5RA, UK
Phone: +4420.7170.4034
Email: vl_carpediem@yahoo.com

I, Vuko M. Lepetic, Dipl.Ing., M.SC., Q.P.Metallurgy, do hereby certify that:

1.

9.

10.

I am currently a Senior Associate of Behre Dolbear International Ltd. with an address of
Winchester House, 259.269 Old Marylebone Road, London, NW 1 5RA, United
Kingdom.

I graduated with a degree of Dipl.Ing. in Mining Engineering at the School of Mining and
Geology, University of Belgrade, Yugoslavia in 1961. I received a M.Sc. degree in
Mineral Engineering from the Henry Krumb School of Mines, Columbia University, New
York, USA in 1964.

I am a Qualified Professional Member (Metallurgy) in good standing with the Mining and
Metallurgical Society of America (certification number 01382QP).

I have worked as a mineral processing specialist for 45 years in the mining industry since
my graduation. I have been involved in mineral processing and mining projects in North,
Central, and South America, Asia, Australia, Africa, and Europe.

I have read the definition of “qualified person” set out in National Instrument 43-101 (“NI
43-101") and certify that by reason of my education, affiliation with a professional
association (as defined in NI 43-101) and past relevant work experience, I fulfill the
requirements to be a “qualified person” for the purposes of NI 43-101.

I am responsible for the Section 16.0 Metallurgical Testing and Mineral Processing and
other mineral processing-related statements in the report titled “Independent Technical
Report on the Jiama Copper-Polymetallic Project in Metrorkongka County, Tibet
Autonomous Region, the People’s Republic of China” (the “Technical Report”) dated
November 17, 2010. I visited the property one time in conjunction with the Technical
Report. The visit was from December 15 to December 19, 2009.

I have not had prior involvement with the property that is the subject of the Technical
Report.

As of the date hereof, to the best of my knowledge, information and belief, the Technical
Report contains all scientific and technical information that is required to be disclosed to
make the Technical Report not misleading.

I am independent of the issuer applying all of the tests in Section 1.4 of NI 43-101.

I have read NI 43-101 and Form 43-101F1, and the Technical Report has been prepared in
compliance with that instrument and form.

Dated this 17th day of November 2010.

Signature of Qualified Person

“ORIGINAL SIGNED BY AUTHOR”

Vuko M. Lepetic Q.P.Metallurgy
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Janet M. Epps, M.Env.Stud., B.Sc., FAusIMM
Behre Dolbear Australia
Level 9, 80 Mount Street, North Sydney, NSW, 2090 Australia
Phone: +61 2 9954 4988 Fax: +61 2 9929 2549
Email: emcint@bigpond.com

I, Janet M. Epps, M.Env.Stud., FAusIMM, do hereby certify that:

1.

10.

I am a Senior Associate of Behre Dolbear Australia Pty Limited of Level 9, 80 Mount
Street, North Sydney, NSW 2060, Australia.

I graduated with degrees in Bachelor of Science in Geology (1971) from the University of
New England, Armidale, and Master of Environmental Studies (1980) from Macquarie
University, Sydney, both in NSW, Australia.

I am a Fellow of the Australasian Institute of Mining and Metallurgy (Member number
101317).

I have worked as a professional Environmental Specialist for 35 years and previously
worked as a geoscientist for a further 3 years.

I have read the definition of “qualified person” set out in National Instrument 43-101 (“NI
43-101") and certify that by reason of my education, affiliation with a professional
association (as defined in NI 43-101) and past relevant work experience, I fulfill the
requirements to be a “qualified person” for the purposes of NI 43-101.

I am responsible for Section 21.7 Environmental Considerations and Section 21.8
Occupational Health & Safety, together with the section concerning risk relating to these
two areas, of the report titled “Independent Technical Report on the Jiama Copper-
Polymetallic Project in Metrorkongka County, Tibet Autonomous Region, the People’s
Republic of China” (the “Technical Report”) dated November 17, 2010. I visited the
property from December 15 to December 19, 2009 in conjunction with producing the
Technical Report.

I have not had prior involvement with the property that is the subject of the Technical
Report.

As of the date hereof, to the best of my knowledge, information and belief, the Technical
Report contains all scientific and technical information that is required to be disclosed to
make the Technical Report not misleading.

I am independent of the issuer applying all of the tests in Section 1.4 of NI 43-101.

I have read NI 43-101 and Form 43-101F1, and the Technical Report has been prepared in
compliance with that instrument and form.

Dated this 17th day of November 2010.

Signature of Qualified Person

“ORIGINAL SIGNED BY AUTHOR”

Janet M. Epps, FAusIMM

V-B-127



APPENDIX VI SUMMARY OF ARTICLES, CANADIAN CORPORATE AND
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Set out below is a summary of certain provisions of the Articles of the Company, the BCBCA
(the governing corporate law of the Company) and a description of certain TSX Listing Policies.

GENERAL

The Company was incorporated on May 31, 2000 under the Company Act (British Columbia)
(the predecessor statute to the BCBCA). The Company was listed on the TSX-V on April 23, 2001 and
graduated from the TSX-V and began trading on the TSX on October 6, 2006.

SUMMARY OF SHARE CAPITAL

The following is a summary of the share capital and the Articles of the Company.

The authorized share capital of the Company originally consisted of an unlimited number of
Shares and an unlimited number of preferred shares without par value (the “Preferred Shares™). The
total number of issued Shares capital of the Company as of the Latest Practicable Date was
172,019,459 Shares. Pursuant to the special resolution passed by the Shareholders on October 14,
2010, the class of Preferred Shares was removed. See “Appendix VIII — Statutory and General
Information — Resolutions of our Shareholders” for further information. There are no special rights
and restrictions attached to the Shares.

All of the Shares have been and will be issued in accordance with the laws of British Columbia
as well as with the provisions of the Articles. There is generally no limit in the BCBCA on the power
of the Directors to issue Shares provided that no Share may be issued unless and until it is fully paid.
However, the TSX Listing Policies require that prior TSX approval be obtained by the Company for
any proposed issuance of its Shares, or any securities convertible into or exchangeable for, the Shares.
Furthermore, Part 6 of the TSX Company Manual requires the approval of Shareholders for any
issuance of Shares, or any securities convertible into or exchangeable for, Shares if such issuance:

®  materially affects control of the listed issuer; or

® provides consideration to insiders in aggregate of 10% or greater of the market
capitalization of the listed issuer and has not been negotiated at arm’s length.

Additionally, the TSX will require that security holder approval be obtained for private
placements:

® for an aggregate number of listed securities issuable that is greater than 25% of the number
of securities of the listed issuer which are outstanding, on a non-diluted basis, prior to the
date of closing of the transaction if the price per security is less than the market price; or

® that during any six month period are to insiders for listed securities or options, rights or
other entitlements to listed securities greater than 10% of the number of securities of the
listed issuer which are outstanding, on a non-diluted basis, prior to the date of closing of
the first private placement to an insider during the six month period.

There is no similar statutory requirement under the BCBCA or the TSX Listing Policies, as is
found under Hong Kong law, providing that Shareholders have a right to be offered any Shares in the
Company which are being newly issued for cash before the same can be offered to new Shareholders.
Consequently, there is no requirement for Shareholders in general meetings to provide a waiver to this
obligation.
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Subject to the TSX Listing Policies, the Company, in accordance with the BCBCA and its
Articles, may by special resolution of its Shareholders:

® consolidate and combine all or any of its outstanding Shares into Shares of a lesser
number; and

®  sub-divide all or any of its outstanding Shares into Shares of a greater number.

Subject to the BCBCA, the Company may give financial assistance to any person for any
purpose, including the purchase by such person of the Shares on such terms and at such times as may
be determined by the Directors from time to time. The Company must provide disclosure where the
financial assistance is material to the Company and is given to any of (a) a person known to be a
shareholder, beneficial owner of a Share, Director, officer or employee of the Company or an affiliate
of the Company, (b) a person known to the Company to be an associate of the persons referred to in
paragraph (a), or (c) any person for the purpose of a purchase by that person of a Share issued or to be
issued by the Company or an affiliate of the Company. There are exemptions to the disclosure
requirement, many of which deal with related companies. In circumstances where disclosure is
required, the disclosure must contain a brief description of the financial assistance, including the nature
and extent thereof, the terms of the financial assistance and the amount given.

The Directors are not required to hold any Shares in the Company.

SUMMARY OF KEY BRITISH COLUMBIA CORPORATE LAWS AND THE ARTICLES

The following is a summary of some key provisions of the BCBCA, the TSX Listing Policies
and the Articles of the Company.

Capacity

Pursuant to section 30 of the BCBCA, the Company has the legal capacity and rights, powers
and privileges of an individual of full capacity. The Company does not have an objects clause in its
Articles because it is not required under the BCBCA.

Voting rights

Each Shareholder entitled to vote may vote in person or by proxy, attorney or representative of
a body corporate. A corporate shareholder may appoint a person to act as its representative at any
meeting of the shareholders of the Company provided that the instrument appointing such
representative must: (i) be received at the registered office of the Company or at any other place
specified, in the notice calling the meeting, for the receipt of proxies, at least the number of business
days specified in the notice for the receipt of proxies, or if no number of days is specified, two business
days before the day set for the holding of the meeting; or (ii) be provided, at the meeting, to the chair
of the meeting or to a person designated by the chair of the meeting.

On a show of hands every person present who is a Shareholder or a proxy, attorney or
representative of a Shareholder holding a Share carrying the right to vote has one vote and on a poll
every person present who is a Shareholder or proxy, attorney or representative of a Shareholder shall in
respect of each Share carrying the right to vote held by him have one vote per Share.
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The TSX Listing Policies require that the legal designation of a class of securities, which shall
be set out in a company’s constitution documents and which shall appear on all security certificates
representing such securities, shall, except where the securities are preference securities and are legally
designated as such, include the words: (i) “subordinate voting” if the voting rights attached to the
securities are subordinate to the voting rights of other securities; (ii) “non-voting” if the securities are
non-voting securities; or (iii) “restricted voting” if the securities have limited or restricted voting rights.
The Company has not issued a class of subordinate voting, non-voting or restricted voting securities.

Special Resolution

The majority of votes required for the Company to pass a special resolution at a meeting of
shareholders is two-thirds of the votes cast on the resolution.

Dividends

Subject to the BCBCA, the Directors may from time to time declare and authorize payment of
such dividends as they may deem advisable, including the amount thereof and time and method of
payment provided that the record date for the purpose of determining Shareholders entitled to receive
payment of the dividend must not precede the date on which the dividend is to be paid by more than
two months.

A dividend may be paid wholly or partly by the distribution of cash or cash equivalents,
specific assets or of fully paid Shares or of bonds, debentures or other securities of the Company, or in
any one or more of those ways. No dividend may be declared or paid in money or assets if there are
reasonable grounds for believing that the Company is insolvent or the payment of the dividend would
render the Company insolvent.

No dividend bears interest against the Company and any dividend or other distribution payable
in cash in respect of Shares may be paid by cheque, made payable to the order of the person to whom it
is sent. The mailing of such cheque will, to the extent of the sum represented by the cheque (plus the
amount of the tax required by law to be deducted), discharge all liability for the dividend unless such
cheque is not paid on presentation or the amount of tax so deducted is not paid to the appropriate
taxing authority.

The Company’s dividends do not lapse.

Liquidation

Liquidation is the process under the BCBCA by which the Company may be wound up, as its
debts and liabilities are satisfied and any remaining assets are distributed to Shareholders. The
liquidation process can be voluntary or under a court order. A voluntary liquidation is initiated by the
Shareholders. A court of competent jurisdiction may order liquidation on application of any one of a
number of “appropriate persons” as determined in accordance with the BCBCA.

A voluntary liquidation begins when the Shareholders pass a special resolution resolving to
liquidate the Company and appoint, by ordinary resolution, a liquidator. The appointment of a
liquidator suspends the powers of the Directors. The liquidator has a duty, subject to the BCBCA, to
use his or her own discretion in realizing the assets of the Company or distributing those assets among
the creditors and Shareholders of the Company.
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The liquidator must:

® dispose of the assets of the Company other than assets to be distributed in kind to the
Shareholders;

®  pay or make provision for all of the Company’s liabilities;

® invest money in investments approved for trustees pending distribution to creditors and
Shareholders; and

® after paying or providing for all liabilities, distribute the remaining assets in money or in
kind among the Shareholders according to their rights and interests in the Company.

A Company may also dissolve upon an ordinary resolution without going through a liquidation
process, including appointment of a liquidator, if it has disposed of all assets and liabilities in advance
of the liquidation.

Transfer of Shares
The Company’s Articles provide that a transfer of a Share must not be registered unless:

® a duly signed instrument of transfer in respect of the Share has been received by the
Company;

® if a Share certificate has been issued by the Company in respect of the Share to be
transferred, that Share certificate has been surrendered to the Company; and

® if a non-transferable written acknowledgment of the Shareholder’s right to obtain a Share
certificate has been issued by the Company in respect of the Share to be transferred, that
acknowledgment has been surrendered.

The instrument of transfer in respect of any Shares must be either in the form, if any, on the
back of the Share certificates or in any other form that may be approved by the Directors from time to
time.

Neither the Company nor any Director, officer or agent of the Company is bound to inquire into
the title of the person named in the instrument of transfer as transferee or, if no person is named as
transferee in the instrument of transfer, of the person on whose behalf the instrument is deposited for
the purpose of having the transfer registered or is liable for any claim related to registering the transfer
by the Shareholder or by any intermediate owner or holder of the Shares, of any interest in the Shares,
of any share certificate representing such Shares or of any written acknowledgment of a right to obtain
a share certificate for such Shares.

There must be paid to the Company, in relation to the registration of any transfer, the amount, if
any, determined by the Directors.

Subject to the TSX Listing Policies and other applicable laws, there are no restrictions on the
transfer of Shares in the Articles of the Company.
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Variation of rights

If at any time the share capital of the Company is divided into different classes of Shares, the
rights attached to any class may be varied or abrogated in any way with the sanction of a special
resolution passed at a separate meeting of the holders of the Shares of that class and a special
resolution passed at the Company’s general meeting.

The rights conferred on the holders of the Shares of any class are deemed not to be varied by
the creation or issue of further Shares ranking equally with the first-mentioned Shares unless
otherwise:

®  expressly provided by the terms of issue of the first-mentioned Shares; or

® required or permitted by the BCBCA.

Borrowing powers
The Company, if authorized by the Directors, may:

® Dborrow money in the manner and amount, on the security, from the sources and on the
terms and conditions that they consider appropriate;

® issue bonds, debentures and other debt obligations either outright or as security for any
liability or obligation of the Company or any other person and at such discounts or
premiums and on such other terms as they consider appropriate;

®  guarantee the repayment of money by any person or the performance of any obligation of
any other person; and

® mortgage, charge, whether by way of specific or floating charge, grant a security interest
in, or give other security on, the whole or any part of the present and future assets and
undertaking of the Company.

Issue of Shares

Subject to the BCBCA and the TSX Listing Policies, the Company’s unissued share capital is
under the control of the Directors who may issue all or any of the same to such persons at such times
and on such terms and conditions and for the issue prices (including any premium at which shares with
par value may be issued) that the Directors may determine. A Share must not be issued until it is fully
paid. A Share is fully paid when consideration is provided to the Company for the issue of the Share in
past services performed for the Company, property or money. Shareholder approval is required for an
issuance of new shares on a private placement basis in an amount greater than 25% of the number of
shares that are outstanding prior to such issuance and such shares are issued below market price.

Small Shareholder Purchase and Sale Arrangements

Part VI of the TSX Company Manual provides for a procedure whereby the Company can
assist Shareholders who hold a quantity of Shares that is less than a prescribed board lot (“odd lot
holders”) and who wish to either sell their Shares or buy enough additional Shares to increase their
holding to a board lot. Participation by an odd lot holder in any odd lot sale or purchase arrangement
established pursuant to Part VI of the TSX Company Manual is purely voluntary and under no
circumstances can the Company compel an odd lot holder to sell or purchase any Shares thereunder.
The Company has not, to date, established an odd lot sale or purchase arrangement.
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Indemnification

Subject to the BCBCA, the Company must indemnify a Director, former Director and his or her
heirs and legal personal representatives against all eligible penalties to which such person is or may be
liable, and the Company must, after the final disposition of an eligible proceeding, pay the expenses
actually and reasonably incurred by such person in respect of that proceeding. An “eligible penalty” is
a judgment, penalty or fine awarded or imposed in, or an amount paid in settlement of, an eligible
proceeding. An “eligible proceeding” is a legal proceeding or investigative action, whether current,
threatened, pending or completed, in which a Director or former Director of the Company (an “eligible
party”) or any of the heirs and legal personal representatives of the eligible party, by reason of the
eligible party being or having been a Director:

® s or may be joined as a party; or

® is or may be liable for or in respect of a judgment, penalty or fine in, or expenses related
to, the proceeding.

The Company may not indemnify an eligible party or pay such eligible party’s expenses in
certain circumstances prescribed by the BCBCA including circumstances in which:

® in relation to the subject matter of the eligible proceeding, the eligible party did not act
honestly and in good faith with a view to the best interests of the Company or any
associated corporation, as the case may be; or

® in the case of an eligible proceeding other than a civil proceeding, the eligible party did
not have reasonable grounds for believing that the eligible party’s conduct in respect of
which the proceeding was brought was lawful.

Subject to any restrictions in the BCBCA, the Company may indemnify any person. In
addition, the Company must, subject to the exceptions noted above, after the final disposition of an
eligible proceeding, pay the expenses actually and reasonably incurred by certain persons, including
the officers and former officers of the Company and its affiliates if such person(s) (a) have not been
reimbursed for those expenses, and (b) are wholly successful, on the merits or otherwise, in the
outcome of the proceeding or are substantially successful on the merits in the outcome of the
proceeding.

The Company may purchase and maintain insurance for the benefit of any person (or his or her
heirs or legal personal representatives) who:
® s or was a Director, officer, employee or agent of the Company;

® is or was a Director, officer, employee or agent of a corporation at a time when the
corporation is or was an affiliate of the Company;

® at the request of the Company, is or was a director, officer, employee or agent of a
corporation or of a partnership, trust, joint venture or other unincorporated entity; or

® at the request of the Company, holds or held a position equivalent to that of a director,
alternate Director or officer of a partnership, trust, joint venture or other unincorporated
entity

against any liability incurred by him or her as such director, officer, employee or agent or person who
holds or held such equivalent position.
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Pensions and gratuities for Directors

Although not prohibited from doing so, the Company does not currently pay any gratuity or
pension or allowance on retirement to any Director who has held any salaried office with the Company
or to his or her spouse or dependants nor make contribution to any fund or pay premiums for the
purchase or provision of any such gratuity, pension or allowance.

Disclosure of Directors’ interests

A Director or senior officer of the Company holds a disclosable interest in a contract or
transaction if (a) the contract or transaction is material to the Company, (b) the Company has entered,
or proposes to enter, into the contract or transaction, and (c) either of the following applies to the
Director or senior officer: (i) the Director or senior officer has a material interest in the contract or
transaction; or (ii) the Director or senior officer is a director or senior officer of, or has a material
interest in, a person who has a material interest in the contract or transaction. A Director or senior
officer who holds a disclosable interest must disclose the nature and extent of the conflict as required
by the BCBCA. There are certain exceptions from the disclosable interest requirements which apply
specifically to wholly owned subsidiaries and related companies.

A Director or senior officer who holds a disclosable interest in a contract or transaction into
which the Company has entered or proposes to enter is liable to account to the Company for any profit
that accrues to the Director or senior officer under or as a result of the contract or transaction, unless
the procedures for disclosure and approval as provided in the BCBCA are complied with.

No Director or senior officer is disqualified by his or her office from contracting with the
Company either with regard to the holding of any office or place of profit the Director or senior officer
holds with the Company or as vendor, purchaser or otherwise, and no contract or transaction entered
into by or on behalf of the Company in which a director or senior officer is in any way interested is
liable to be voided for that reason.

Subject to the BCBCA, a Director, senior officer, or any person in which a Director or senior
officer has an interest, may act in a professional capacity for the Company, except as auditor of the
Company, and the Director, senior officer, or such person is entitled to remuneration for professional
services as if that Director or senior officer were not a Director or senior officer, as applicable.

A Director or senior officer who holds any office or possesses any property, right or interest
that could result, directly or indirectly, in the creation of a duty or interest that materially conflicts with
that individual’s duty or interest as a Director or senior officer, must disclose the nature and extent of
the conflict as required by the BCBCA.

A Director may be or become a director, officer or employee of, or otherwise interested in, any
person in which the Company may be interested as a shareholder or otherwise, and, subject to the
BCBCA, the Director is not accountable to the Company for any remuneration or other benefits
received by him or her as director, officer or employee of, or from his or her interest in, such other
person.
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Restrictions on Directors’ voting

A Director who holds a disclosable interest in a contract or transaction into which the Company
has entered or proposes to enter is not entitled to vote on any Directors’ resolution to approve that
contract or transaction, unless all the Directors have a disclosable interest in that contract or
transaction, in which case any or all of those Directors may vote on such resolution. A situation where
all directors have a disclosable interest is extremely rare but could arise for example, if the Company
ever issues shares to all directors outside the scope of their remuneration. In this circumstance, all the
directors would declare their interest in the transaction (with such declaration being noted in the
minutes or consent resolution) and would then vote on the matter. Additionally, the Directors are
subject to their overriding duties to act in the best interest of the Company.

A Director who holds a disclosable interest in a contract or transaction into which the Company
has entered or proposes to enter and who is present at the meeting of Directors at which the contract or
transaction is considered for approval may be counted in the quorum at the meeting whether or not the
Director votes on any or all of the resolutions considered at the meeting.

Number of Directors

The Company’s Articles provide that the number of Directors of the Company will be the
greater of three (3) and the number of Directors is fixed by ordinary resolution. In the absence of any
such ordinary resolution, the number of Directors of the Company will be the greater of three (3) and
the number of Directors actually elected at the last meeting of Shareholders at which an election of
Directors took place. The incumbent Directors may, between annual meetings of Shareholders, appoint
one or more additional Directors up to a maximum of one-third of the Directors elected by the
Shareholders at the last meeting of Shareholders at which an election of Directors took place. All
Directors must be individuals. There are no residency requirements for Directors under the BCBCA. A
Director is not required to hold Shares issued by the Company.

Any Director (an “Appointor”) may by notice in writing to the Company appoint any person
(an “Appointee”) who is qualified to act as a Director to be his or her alternate to act in his or her place
at meetings of the Directors or committees of the Directors at which the Appointor is not present unless
(in the case of an Appointee who is not a Director) the Directors have reasonably disapproved the
appointment of such person as an alternate Director and have given notice to that effect to his or her
Appointor within a reasonable time after the notice of the appointment is received by the Company.

Directors’ term of office

Unless a Director dies, resigns or is removed from office in accordance with the BCBCA, the
term of office of each of the incumbent Directors ends at the conclusion of the next annual meeting of
the Shareholders following his or her most recent election or appointment.

General meetings

Unless an annual general meeting is deferred or waived in accordance with the BCBCA, the
Company must hold an annual general meeting at least once in each calendar year and not more than
15 months after the date of the last annual general meeting at such time and place as may be
determined by the Directors.
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The Directors may, whenever they think fit, call a meeting of Shareholders. The Company can
hold its general meeting at a specified location outside of British Columbia if so authorized by the
Directors. At least 21 days’ notice must be given to the Shareholders of a general meeting.

Shareholders who hold in the aggregate at least 5% of the issued Shares of the Company that
carry the right to vote at general meetings may requisition a meeting of Shareholders. If the Directors
do not, within 21 days after the date on which the requisition is received by the Company, send notice
of a general meeting, the requisitioning Shareholders, or any one or more of them holding, in the
aggregate, more than 2.5% of the issued Shares of the Company that carry the right to vote at general
meetings, may send notice of a general meeting to be held to transact the business stated in the
requisition.

Unless the Shareholders resolve otherwise by an ordinary resolution at the general meeting
called by the requisitioning shareholders, the Company must reimburse the requisitioning Shareholders
for the expenses actually and reasonably incurred by them in requisitioning, calling and holding that
meeting.

Notice may be given by mail or delivery at the shareholder’s registered address, or by facsimile
or email if the fax number or email address is provided by the shareholder. The Articles also state that
shareholders may approve by ordinary resolution any other method for giving notice.

Election of Directors

At every annual general meeting the Shareholders entitled to vote at the annual general meeting
for the election of Directors are entitled to elect a Board consisting of the number of Directors for the
time being set under the Articles and all the Directors cease to hold office immediately before such
election but are eligible for re-election.

If the Company fails to hold an annual general meeting on or before the date by which the
annual general meeting is required to be held under the BCBCA or the shareholders fail, at the annual
general meeting, to elect or appoint any Directors then each Director then in office continues to hold
office until the earlier of:

® the date on which his or her successor is elected or appointed; and

® the date on which he or she otherwise ceases to hold office under the BCBCA or the
Articles.

Disclosure of shareholdings

Under applicable Canadian securities laws, every “insider” of the Company must disclose any
direct or indirect beneficial ownership of, or control or direction over securities of the Company and
any acquisitions or dispositions of securities of the Company on an ongoing basis. An insider is a
Director or senior officer of the Company, a Director or senior officer of a person that is itself an
insider or subsidiary of the Company, a person that has direct or indirect beneficial ownership of, or
control or direction over securities of the Company carrying more than 10% of the voting rights, or the
Company itself.
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Shareholders are also obliged to issue a news release and file a report upon acquiring beneficial
ownership or control or direction over 10% or more of the Company’s outstanding Shares or securities
that are, within 60 days, convertible into or exchangeable for Shares. Thereafter the Shareholder must
issue an additional news release and file another report if the Shareholder acquires an additional 2% or
more of the Company’s outstanding Shares or there is a change in any material fact disclosed in a
previous news release and report. A shareholder whose percentage holding in the Company is
increased by no action of such shareholder, such as in connection with a share repurchase by the
Company, is not required to make disclosure in accordance with these requirements unless such
shareholder has previously filed a report and the change in the shareholder’s percentage holding
constitutes a change in a material fact disclosed in that report.

Classes of Shares

The Company used to have two classes of Shares: Shares without par value and Preferred
Shares without par value. Pursuant to the special resolution passed by the Shareholders on October 14,
2010, the class of Preferred Shares was removed. See “Appendix VIII — Statutory and General
Information — Resolutions of our Shareholders” for further information.

Special Rights and Restrictions on Shares

Pursuant to section 61 of the BCBCA, a right or special right attached to issued shares must not
be prejudiced or interfered with unless the shareholders holding shares of the class or series of shares
to which the right or special right is attached consent by a special separate resolution of those
shareholders. There are no special rights or restrictions currently attached to any of the Company’s
shares, however, the Company may by special resolution (i) create special rights or restrictions for, and
attach those special rights or restrictions to, the shares of any class or series of shares, whether or not
any or all of those shares have been issued; or (ii) vary or delete any special rights or restrictions
attached to the shares of any class or series of shares, whether or not any or all of those shares have
been issued.

Reduction of capital

The Company may reduce its share capital if it is authorized to do so by court order or by
special resolution of its Shareholders. The Company may reduce its share capital without a court order
or a special resolution, subject to its Articles and the BCBCA, in order to redeem, purchase or
otherwise acquire any Shares, accept a surrender of Shares by way of gift or for cancellation or convert
fractional Shares into whole Shares. The Company may not reduce its share capital by special
resolution if there are reasonable grounds for believing that the realizable value of the Company’s
assets would, after the reduction, be less than the aggregate of its liabilities.

Share repurchases

Subject to the BCBCA and the Company’s Articles, the Company may purchase its own Shares
on such terms and at such times as may be determined by the Directors from time to time. TSX Listing
Policies and applicable Canadian securities laws regulate the purchase or other acquisition by the
Company of its own Shares. Subject to a limited number of exemptions, the Company must comply
with a detailed body of rules with the intended purpose that all of the Company’s shareholders are
treated equally.
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Corporate Rules Governing Share Repurchases

The BCBCA and the Articles permit the Company to purchase its own Shares on such terms
and at such times as may be determined by the Directors from time to time. The Company may not
make a payment or provide any other consideration to purchase or otherwise acquire any of its Shares
if there are reasonable grounds for believing that the Company is insolvent or that making the payment
or providing the consideration would render the Company insolvent. The Articles provide that, if the
Company retains a Share redeemed, purchased or otherwise acquired by it, the Company may sell, gift
or otherwise dispose of the Share, but, while such Share is held by the Company, it:

® s not entitled to vote the Share at a meeting of its Shareholders;
®  must not pay a dividend in respect of the Share; and

®  must not make any other distribution in respect of the Share.

Securities Rules Governing Issuer Bids

Under applicable Canadian securities laws, any offer to acquire or redeem any securities (other
than nonconvertible debt securities) made by the Company in respect of securities of its own issue
made to any person resident in a province of Canada is an “issuer bid”. The legal definition of an issuer
bid specifically excludes acquisitions or redemptions by a company of its own securities where:

® no valuable consideration is offered or paid for the securities; or

® the acquisition, redemption or offer is a step in an amalgamation, merger, reorganization
or arrangement that requires approval in a vote of security holders.

If the Company were to make an offer to acquire securities of its own issue, the Company
would be required to make a formal issuer bid in compliance with the requirements of applicable
Canadian securities laws, unless an exemption from these requirements is available. The requirements
for making a formal issuer bid include preparing, filing and sending an issuer bid circular in the
prescribed form to all holders of the class of securities that are the subject of the issuer bid. Unless
exempt, the company is required to obtain an independent formal valuation of the securities that are the
subject of the bid and summarize the formal valuation in the issuer bid circular.

A formal issuer bid must remain open for acceptance for a minimum of 35 days and the
Company must not take up any securities deposited under the bid until at least 35 days have elapsed.
Depositing security holders are entitled to withdraw their securities at any time before the securities are
taken up by the Company. Adequate arrangements must be in place before the commencement of a bid
to ensure that the required funds are available to make full payment of all cash consideration offered in
respect of the securities subject to the bid.

Subject to certain exceptions, acquisitions of securities by the Company are prohibited during
the issuer bid and for the 20 business days after the expiry of the issuer bid. In addition, there is a
prohibition against selling or agreeing to sell any securities subject to the bid from the date of
announcement of the intention to make the bid until its expiry, except for sales in respect of dividend
plans, dividend reinvestment plans, employee purchase plans and other similar plans.

In the case of a partial issuer bid, the Company is required to take up and pay for the securities
proportionately according to the number of securities deposited by each security holder. However, the
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Company is not required to take up securities on a pro rata basis from those security holders who are
entitled to elect a minimum price per security and elect a minimum price that is higher than the price
that the Company pays for securities under the bid.

Certain issuer bids are exempt from the formal issuer bid requirements. The following is a
summary of some of the principal exemptions available under applicable Canadian securities laws for
issuer bids.

Foreign Bid Exemption

There is an exemption for issuers with minimal share ownership presence in Canada. This
exemption is available where less than 10% of the securities subject to the bid are held by security
holders in Canada (including beneficial ownership) and the published market with the greatest dollar
value of trading in the securities subject to the bid during the 12 months preceding the commencement
of the bid is not in Canada. In order for an offeror to rely on this exemption, security holders in Canada
must be able to participate in the bid on terms at least as favourable as the terms that apply to the
general body of security holders of the same class and the information and issuer bid materials must be
filed in Canada and sent to Canadian security holders.

Minimal Connection Exemption

An exemption is also available for issuer bids where the number of registered holders of
securities of the class subject to the bid in the province of Canada where the bid is made is fewer than
50 and security holders in the province beneficially own less than 2% of the outstanding securities of
the class. The security holders must be entitled to participate in the bid on terms at least as favourable
as the terms that apply to the general body of security holders of the same class and the information
and issuer bid materials must be filed and sent to the security holders in the relevant jurisdiction.

Redemption or Retraction Exemption

A company is permitted to acquire its own securities in accordance with redemption or
retraction provisions in the terms and conditions attaching to the class of securities, or as required by
law.

Employee, Executive Olfficer, Director and Consultant Exemption

A company is permitted to repurchase its own securities from its current and former employees,
consultants, executive officers and directors and current and former employees, consultants, executive
officers and directors of its affiliates. The exemption requires that if there is a published market for the
securities, the value of the consideration paid must not be greater than the market price and that
purchases not exceed 5% of the outstanding securities of the class in any 12-month period.

Normal Course Issuer Bid Exemption

An issuer bid is exempt if it is made in the normal course over the TSX, the TSX-V or another
designated exchange in accordance with the rules and regulations of that exchange.
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An issuer bid made in a published market that is not a designated exchange will also be
exempt if:

® the bid is for not more than 5% of the outstanding securities of the class;

® the aggregate number of securities acquired under this exemption within any 12-month
period under the exemption does not exceed 5% of the outstanding securities at the
beginning of the period; and

® the value of the consideration paid for any of the securities does not exceed the market
price plus reasonable brokerage fees and commissions actually paid.

A company relying on this exemption is required to issue and file a news release describing the
class and number of securities, the dates of the issuer bid, the consideration offered, the manner in
which the securities will be acquired and the reasons for the bid.

TSX Rules for Normal Course Issuer Bids

Pursuant to the TSX Listing Policies a normal course issuer bid carried out over the facilities of
the TSX is subject to the following requirements:

1.  Volume Limitations

The rules of the TSX limit the volume of purchases by the Company of its Shares in two ways.

First, the rules of the TSX limit the number of listed securities that may be purchased by an
issuer under an issuer bid on any trading day, when aggregated with all other purchases by the issuer
during the same trading day over the TSX, to not more than the greater of: (i) 25% of the average daily
trading volume (“ADTV”) of the listed securities of that class; and (ii) 1,000 securities. An issuer may
make one “block purchase” per calendar week that exceeds this daily repurchase limit. A “block”
means a quantity of securities, not owned, directly or indirectly, by an insider of the issuer, that either
(i) has a purchase price of C$200,000 or more (ii) is at least 5,000 securities and has a purchase price
of at least C$50,000; or (iii) is at least 20 board lots of the security and total 150% or more of the
ADTV for that security. However, once the block purchase exception has been relied on, the issuer
may not make any further purchases under the issuer bid for the remainder of that calendar day.

The “average daily trading volume” or “ADTV” means the trading volume on the TSX for the
most recently completed six calendar months preceding the date of acceptance of the notice of the
issuer bid by the TSX, excluding any purchases made by the issuer through the facilities of TSX under
its issuer bid during such six months, divided by the number of trading days for the relevant six
months.

Second, the rules of the TSX limit the number of listed securities that may be purchased in a
12-month period commencing on the date specified in the notice of the issuer bid to a number that does
not exceed the greater of (i) 10% of the public float, and (ii) 5% of such class of securities issued and
outstanding, in each case calculated on the first day of the 12 month period. This limitation is based on
total purchases on the TSX, other stock exchanges or otherwise.

The “public float” means the number of securities which are issued and outstanding less the
number of securities that are pooled, escrowed or non-transferable, and less the number of securities,
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known by the issuer after reasonable inquiry beneficially owned or over which control or direction is
exercised by the issuer, every senior officer or director of the issuer and every person who beneficially
owns or exercises control or direction over more than 10% of the issued and outstanding securities of
any class of voting securities or equity securities of the issuer.

2. Price Limitations

Purchases made pursuant to an issuer bid must be made at a price which is not higher than the
last independent trade of a board lot of the securities to which the issuer bid relates. Trades that are not
“independent trades” under the TSX rules include both trades, directly or indirectly, for the account on
an insider of the issuer, and certain trades made by, or for the account of the broker that is engaged by
the issuer in respect of the issuer bid.

3. Timing Limitations

An issuer may not make any purchases pursuant to an issuer bid at the opening of a trading
session, or during the 30 minutes before the scheduled close of a trading session. However, purchases
of securities under an issuer bid may be effected through the market on close facility.

4. Prohibited Trades

It is a principle of issuer bids that all transactions should be made in the open market without
abnormally influencing the market price of the securities, treating all holders of identical securities in a
fair and even-handed manner. Accordingly, the TSX prohibits private agreement purchases other than
by means of open market transactions.

An intentional cross or pre-arranged trade is not permitted under an issuer bid, unless such trade
is made in connection with the block purchase exception.

Purchases under an issuer bid may not be made from a person or company effecting a sale from
a control block (from a holder of securities carrying more than 20% of the votes or in a position to
affect the control of an issuer). This prohibition is intended to ensure that a large security holder is not,
in effect, selling down its position in an issuer to the issuer itself. The TSX rules provide that it is the
responsibility of the broker acting as agent for the issuer in respect of an issuer bid to ensure that it is
not bidding in the market at the same time as a broker is offering the same class of securities under a
sale from control.

An issuer may not purchase securities pursuant to an issuer bid when the issuer possesses any
material information which has not been generally disclosed. However, it is open to the issuer to enter
into arrangements with its broker to implement an automatic securities purchase plan that would permit
that broker to make trades on the issuer’s behalf on the issuer bid during blackout periods when trades
in the issuer’s securities by insiders would be otherwise prohibited. These arrangements must be pre-
cleared by the TSX.

In addition, an issuer may not make any purchases under an issuer bid during a circular bid for
those securities. This restriction applies during the period from the first public announcement of the
circular bid to termination of the period during which securities may be deposited-under such issuer
bid.
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5.  Procedure

The TSX procedure for the Company to make an issuer bid is as follows:

Notice of intention (the “Notices”)

The Notice must be filed with the TSX. The Notice is first filed in draft for TSX review and
comment, together with a draft press release (as described below) and public float schedule (if
applicable). When the Notice is in a form acceptable to the TSX, it is filed in final form duly executed
by an officer or Director of the Company, together with the final form of the press release and public
float schedule (if applicable).

Duration

An issuer bid may run for a period of one year from the date on which purchases are permitted
to begin (the “Commencement Date” as defined below), and may be renewed on an annual basis
thereafter.

Press Release

A press release must be issued indicating the intention of the issuer to make an issuer bid, and
summarizing the material contents of the Notice. The press release is first filed with the TSX for its
review, together with the draft Notice and public float schedule (if applicable). A final version of the
press release is filed with the TSX at the time of filing the final form of Notice. This press release must
be issued as soon as the Notice is finally accepted by the TSX. The issuer may also issue a press
release prior to final acceptance of the executed Notice by the TSX if the press release states that the
issuer bid is subject to regulatory approval.

Disclosure to Shareholders

A summary of the material information contained in an accepted Notice must be included in the
next annual report, quarterly report, information circular or other document mailed to shareholders.
Security holders are entitled to obtain a copy of the Notice without charge from the issuer.

Commencement of Purchases

Purchases under the issuer bid may commence two trading days after the later of the date of
acceptance by the TSX of the final Notice and the date of issuance of the press release described above
(the “Commencement Date”).

Broker

The issuer must appoint only one broker at any one time as its broker to make purchases (the
“Broker”). If the issuer decides to change the Broker, it must obtain the written consent of the TSX.

Amendment of issuer bids

During an issuer bid, an issuer may determine to amend its notice by increasing the number of
securities sought while not exceeding: (i) the maximum volume limitations permitted by the TSX or
(i1) provided that the issuer has increased its number of issued securities that are subject to the issuer
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bid by at least 25% from the number of issued securities as of the date of acceptance of the Notice by
the TSX, the maximum volume limitations as calculated as of the date of the amended notice. When
the amended notice is in a form acceptable to the TSX, the listed issuer files the amended notice in
final form, duly executed by a senior officer or director of the listed issuer, for acceptance by the TSX.
The final form of the amended notice must be filed at least three clear trading days prior to the
commencement of any purchases under the amended issuer bid. In addition, a draft press release must
be provided to the TSX and the listed issuer must issue a press release as soon as the amended notice is
accepted by the TSX. A copy of the final press release shall be filed with the TSX.

Statutory derivative actions

A Shareholder or Director of the Company (the “complainant”) may, with leave of a court of
competent jurisdiction, prosecute a legal proceeding in the name and on behalf of the Company:

® to enforce a right, duty or obligation owed to the Company that could be enforced by the
Company itself; or

®  to obtain damages for any breach of such a right, duty or obligation.

With leave of a court of competent jurisdiction, a complainant may, in the name and on behalf
of the Company, defend a legal proceeding brought against the Company. A court of competent
jurisdiction may grant leave for a statutory derivative action on terms it considers appropriate if:

® the complainant has made reasonable efforts to cause the Directors to prosecute or defend
the legal proceeding;

® notice of the application for leave has been given to the Company and any other person
that the court may order;

®  the complainant is acting in good faith; and

® it appears to the court that it is in the best interests of the Company for the legal
proceeding to be prosecuted or defended.

Protection of minorities
A Shareholder may apply to a court of competent jurisdiction for an order on the grounds:

® that the affairs of the Company are being or have been conducted, or that the powers of the
Directors are being or have been exercised, in a manner oppressive to one or more of the
Shareholders, including the applicant; or

® that some act of the Company has been done or is threatened, or that some resolution of
the Shareholders or of the Shareholders holding Shares of a class or series of Shares has
been passed or is proposed, that is unfairly prejudicial to one or more of the Shareholders,
including the applicant.

On application, the court may, with a view to remedying or bringing to an end the matters
complained of, make any interim or final order it considers appropriate, including an order:
®  directing or prohibiting any act;

® regulating the conduct of the Company’s affairs;

VI-16



APPENDIX VI SUMMARY OF ARTICLES, CANADIAN CORPORATE AND
SECURITIES LAWS, CERTAIN TSX LISTING POLICIES AND
SHAREHOLDER PROTECTION MATTERS

®  appointing a receiver or receiver manager;

®  directing an issue or conversion or exchange of Shares;

® appointing Directors in place of or in addition to all or any of the Directors then in office;
® removing any Director;

® directing the Company to purchase some or all of the Shares of a Shareholder and, if
required, to reduce its capital in the manner specified by the court, unless the Company is
insolvent or the purchase would render it insolvent;

®  directing a Shareholder to purchase some or all of the Shares of any other Shareholder;

®  directing the Company, unless the Company is insolvent or the payment would render it
insolvent, or any other person, to pay to a Shareholder all or any part of the money paid by
that Shareholder for Shares of the Company;

®  varying or setting aside a transaction to which the Company is a party and directing any
party to the transaction to compensate any other party to the transaction;

®  varying or setting aside a resolution;

® requiring the Company, within a time specified by the court, to produce to the court or to
an interested person financial statements or an accounting in any form the court may
determine;

®  directing the Company, subject to the BCBCA, to compensate an aggrieved person, unless
the Company is insolvent or the payment of such compensation would render it insolvent;

®  directing correction of the registers or other records of the Company;

®  directing that the Company be liquidated and dissolved, and appointing one or more
liquidators, with or without security;

®  directing that an investigation be made under the BCBCA;
®  requiring the trial of any issue; or

® authorizing or directing that legal proceedings be commenced in the name of the Company
against any person on the terms the court directs.

Disposal of assets

Under the BCBCA, the Company may not sell, lease or otherwise dispose of all or substantially
all of the Company’s assets and undertaking unless it does so in the ordinary course of the Company’s
business or it has been authorized to do so by special resolution. Otherwise, there are no specific
restrictions under the BCBCA on the power of the Directors to dispose of the Company’s assets. Under
the BCBCA, in the exercise of those powers, the Directors must discharge their duties of care to act in
good faith, for a proper purpose and in the best interests of the company.

The Company is subject to the provisions of Multilateral Instrument 61-101 of the Canadian
Securities Administrators (“MI 61-1017). The intended purpose of MI 61-101 is to regulate business
combinations, insider bids, issuers bids, and related party transactions in order to treat all security
holders in a manner that is fair and that is perceived to be fair, by setting out Formal Valuation and
minority approval requirements for these kinds of transactions in certain prescribed circumstances.
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Accounting and auditing requirements

A Canadian public company that is listed on the TSX, such as the Company, must prepare
annual financial statements which must be audited, and unaudited quarterly financial statements. The
annual financial statements and the auditor’s report must also be presented to the annual general
meeting of Shareholders and delivered to Shareholders.

Securities registers

The Company must maintain, at a location designated by the Directors, a central securities
register in which it registers the Shares issued by the Company, all transfers of Shares so issued and
details of such issuances and transfers. The Company may also maintain one or more branch registers
at locations designated by the Directors. Particulars of each issue or transfer of a Share registered in a
branch securities register must also be promptly registered in the central securities register.

Replacement Share Certificates

Section 92 of the Securities Transfer Act (British Columbia) requires an owner that claims a
security certificate (including a certificate for convertible securities such as warrants) has been lost,
destroyed or wrongfully taken to provide the issuer with an indemnity bond sufficient in the issuer’s
judgment to protect the issuer from any loss that the issuer may suffer by issuing a new certificate.

Inspection of books and records

A Shareholder may, during statutory business hours and without charge, inspect the records of
the Company, other than certain records prescribed under the BCBCA as records that a Shareholder is
not entitled to inspect.

Subsidiary owning Shares in parent

The Company may purchase or otherwise acquire shares of a corporation of which it is a
subsidiary. The Company must not purchase any of the shares of its parent corporation if there are
reasonable grounds for believing that the Company is insolvent, or the purchase would render the
Company insolvent. Likewise, a subsidiary of the Company may purchase or otherwise acquire Shares
provided that there are no reasonable grounds for believing that the subsidiary is insolvent or that the
purchase would render it insolvent.

Arrangements and other fundamental corporate transactions

The BCBCA provides for arrangements and other fundamental corporate transactions involving
the Company, the Shareholders, creditors and other persons. The relevant provisions of the BCBCA
permit fundamental changes to take place with respect to the Company affecting Shareholders,
creditors and other persons if certain approvals are obtained from the affected Shareholders, creditors
and other persons. In the case of arrangements, the prior approval of a court of competent jurisdiction
is also required.

Arrangements are typically used for numerous forms of acquisitions, going-private transactions,
substitutions of new Shares for arrears of dividends on existing Shares, exchanges of Shares for Shares
or other securities of the Company or of another body corporate, exchanges of Shares or other
securities for money and, in the case of creditors, debt reorganizations.

VI-18



APPENDIX VI SUMMARY OF ARTICLES, CANADIAN CORPORATE AND
SECURITIES LAWS, CERTAIN TSX LISTING POLICIES AND
SHAREHOLDER PROTECTION MATTERS

Dissent and Appraisal Rights

The BCBCA provides that Shareholders of the Company are entitled to exercise dissent rights
in respect of certain matters and to be paid the fair value of their Shares in connection therewith. The
right of dissent is applicable in respect of:

® aresolution to alter the Articles, to alter restrictions on the powers of the Company or on
the business it is permitted to carry on;

® aresolution to adopt an amalgamation agreement or otherwise approve an amalgamation;
®  aresolution to approve an arrangement, the terms of which arrangement permit dissent;

®  aresolution to authorize or ratify the sale, lease or other disposition of all or substantially
all of the Company’s undertaking;

® a resolution to authorize the continuation of the Company into a jurisdiction other than
British Columbia;

® any other resolution, if dissent is authorized by the resolution; or
® any court order that permits dissent.

The BCBCA sets out the process and procedures that must be followed for a Shareholder to
exercise dissent rights.

Stamp duty on transfers

No Canadian or British Columbia stamp duty is payable on transfers of shares in a company
that is incorporated or continued in British Columbia.

Remuneration of Directors

Neither the BCBCA nor the Articles requires a Director of the Company to hold shares issued
by the Company. The BCBCA and the Company’s Articles are also silent with respect to the
remuneration of the Directors.

Other

Our Canadian legal advisers have issued a letter of advice summarizing certain aspects of
Canadian laws and regulations relating to the Company as contained in this appendix. This letter is
available for inspection as referred to in “Appendix X — Documents Delivered to the Registrar of
Companies and Available for Inspection — Documents Available for Inspection” to this prospectus.

SHAREHOLDER PROTECTION MATTERS

Under Rule 19.05(1)(b) of the Listing Rules, the Stock Exchange may refuse a listing of
securities by an issuer if the Stock Exchange is not satisfied that the overseas issuer is incorporated or
otherwise established in a jurisdiction where the standards of shareholder protection are at least
equivalent to those provided in Hong Kong.
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As explained further under the section headed “Waivers — Equivalent Shareholder
Protections” in this prospectus, the Joint Policy Statement states that for the purpose of determining
whether an overseas company demonstrates acceptable shareholder protection standards, the Stock
Exchange ordinarily expects an overseas applicant to demonstrate appropriate shareholder protection
standards in the various matters set out in the Attachment to the Joint Policy Statement.

The Stock Exchange accepted the Company’s application for listing on the Stock Exchange on
the basis that, with respect to most of the shareholder protection items set out in the attachment to the
Joint Policy Statement, the standards of shareholder protection afforded to shareholders of companies
incorporated in British Columbia, taken as a whole, are, in all material respects, at least equivalent to,
or broadly commensurate with, standards of shareholder protection afforded to shareholders of
companies incorporated in Hong Kong.

Not all the shareholder protections afforded to shareholders of companies incorporated in
British Columbia are at least equivalent to those afforded to shareholders of companies incorporated in
Hong Kong.

Material shareholder protection matters

With respect to some of the matters set out in the Attachment to the Joint Policy Statement,
shareholder protections afforded to shareholders of companies incorporated in British Columbia are not
at least equivalent to, or broadly commensurate with, those afforded to shareholders of companies
incorporated in Hong Kong. In respect of those matters, the Company is satisfied that such items are
broadly commensurate with those protections afforded to shareholders of companies incorporated in
Hong Kong on the grounds that there are nevertheless material shareholder protections in place in
respect of such items.

Variation of class rights

The Joint Policy Statement requirement is that the rights attached to any class of shares of an
overseas company may only be varied with the approval of members on terms comparable to those
required of a Hong Kong incorporated public company (i.e. a three-quarter majority vote in general
meeting subject to rights of members holding not less than 10% of the nominal value of the issued
shares of that class to make a petition to the court to have the variation cancelled). Under the BCBCA,
alteration of class rights requires a special separate resolution by shareholders of that class as well as
by special resolution of all shareholders pursuant to section 58(2)(b) of the BCBCA. The threshold for
a special resolution in Canada is two-thirds and therefore is not equivalent to the three-quarter majority
required for a Hong Kong incorporated public company. However, the structure which is set out in the
BCBCA and is reinforced by the Articles requires a supportive vote in excess of a base majority. See
“Shareholder Protection Matters — Classes of Shares” for further information. There is no specific
legislative right in British Columbia to petition the court in relation to a variation of class rights by
special resolution. However, minority shareholders do have the ability to challenge an improper
variation that is oppressive through the British Columbia courts through oppression remedies available
both at statute and at common law.
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Voluntary winding up

The Joint Policy Statement requirement is that voluntary winding up of an overseas company
must be approved by members on terms comparable to those required of a Hong Kong incorporated
public company (e.g. currently a three-quarter majority vote in general meeting is required). The
BCBCA has different resolution requirements for voluntary dissolution and liquidation. A company
may voluntarily dissolve by passing an ordinary resolution. However, before a company can
voluntarily dissolve it must have no assets and either no liabilities or adequate provision for payment of
its liabilities. These provisions provide protection for shareholders in that all the company’s assets will
have to be distributed out before dissolution. Liquidation of a company in British Columbia requires a
special resolution.

Notice of a special resolution

The Joint Policy Statement requirement is that overseas companies must ensure that any annual
general meeting or any extraordinary general meeting at which a resolution that requires the approval
of members by three-quarter majority vote will be proposed shall be convened in at least 21 days’
written notice; and that any other general meeting shall be convened on at least 14 days’ notice. The
Company’s articles specify only a 21 day notice period to convene a meeting that requires approval of
the Shareholders by a special resolution constituting a two-thirds majority vote, and accordingly,
special resolutions of the Company are at least equivalent, or broadly commensurate, under British
Columbia law to that afforded to shareholders of companies incorporated in Hong Kong for resolutions
requiring a three-quarters majority.

Change to constitutional document

The Joint Policy Statement requirement is that for any change to an overseas company’s
constitutional document, however framed, there should be a general requirement for the company to
obtain the approval of members on terms comparable to those required of a Hong Kong incorporated
public company (e.g. currently a three-quarter majority vote in general meeting is required). Changes
to the Company’s authorized share structure, name, special rights and restrictions attaching to shares
and corporate powers all require approval by a special resolution. The Company’s Articles specify a
two-thirds majority for special resolutions.

Reduction of share capital

The Joint Policy Statement requirement is that any reduction of share capital in an overseas
company must be subject to confirmation by the court and be approved by members on terms
comparable to those required of a Hong Kong incorporated public company (e.g. currently a three-
quarter majority vote in a general meeting is required). Under the BCBCA, a company can reduce its
share capital by court order or by special resolution (currently a two-thirds majority vote), unlike Hong
Kong, which requires both. Except where authorized by a court order, under the BCBCA, a company
may not reduce its share capital if to do so would render the company insolvent.

Redemption of shares

The Joint Policy Statement requirement is that an overseas company may only redeem its
shares out of distributable profits or fresh proceeds from a new issue of shares or under other
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circumstances comparable to those under which a Hong Kong incorporated public company may be
allowed to make such redemption. The primary restriction on redemption of shares for a British
Columbia company is that redemption is not permitted if the company is insolvent or would be
rendered insolvent as a result of the redemption.

Distribution of assets

The Joint Policy Statement requirement is that an overseas company may only distribute its
assets to its members in circumstances comparable to those under which a Hong Kong incorporated
public company may be allowed to make such distribution, that is, out of realized profits and if out of
assets, the remaining net assets must not be less than the share capital plus undistributable reserves.
The primary restriction on a British Columbia company’s ability to pay dividends is that the payment
of the dividend cannot result in the company being insolvent. There is no requirement that dividends
have to be paid out of profits, as is the case in Hong Kong, although a British Columbia company does
have protections where such distributions would reduce the share capital of the company, in which
case a court order or special resolution is required.

Other matters

In respect of the following matters, the Company notes that there are three areas in the Joint
Policy Statement which are addressed in significantly divergent manners as between Canada and Hong
Kong, and as such it is not possible for the Company or the sole sponsor to state or conclude on
objective grounds that such three areas are truly comparable. The three areas are as follows:

Loans to directors

The Joint Policy Statement requirement is that the circumstances under which an overseas
company may make loans, including quasi loans and credit transactions, to a director must be confined
to circumstances no less stringent than those permitted for a Hong Kong incorporated public company.
Under the BCBCA, there is no prohibition on giving financial assistance to directors, although
disclosure is mandated under the BCBCA except in limited circumstances. Under the BCBCA, full
details of any loans to directors must be disclosed on an annual basis and, if such loans are sufficiently
large, approval of the minority shareholders must be obtained.

Financial assistance

The Joint Policy Statement requirement is that the circumstances under which an overseas
company may give financial assistance for the acquisition of its own shares must be clearly stated.
Financial assistance is not expressly defined under the BCBCA but would be interpreted broadly
enough to cover each of the areas set out in the Companies Ordinance definition of that term. Under
the BCBCA there is no prohibition on giving financial assistance to a person who is acquiring or
proposing to acquire shares of the Company. Instead, the BCBCA requires disclosure of material
financial assistance for this purpose. Under section 195 of the BCBCA, subject to certain carve-outs
for financial assistance by ordinary course lenders, to certain related entities and persons, to employees
for housing and to employees to purchase shares or to court waiver, a company must disclose any
financial assistance that is material to the company and that the company gives to (a) a person known
to the company to be a shareholder of, a beneficial owner of a share of, a director of, an officer of or an
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employee of (i) the company, or (ii) an affiliate of the company, (b) a person known to the company to
be an associate of any of the persons referred to in paragraph (a), or (c) any person for the purpose of a
purchase by that person of a share issued or to be issued by the company or an affiliate of the company.

Payment to Directors for compensation for loss of office or retirement from office

The joint Policy Statement requirement is that any payment to a director or past director of an
overseas company as compensation for loss of office or retirement from office is required to be
approved by members of the company on terms comparable to those required of a Hong Kong
incorporated public company (e.g. currently a majority vote in general meeting is required). Under the
BCBCA, the directors of the Company have the power to approve agreements with directors and
officers that provide for payments upon termination of employment, a change of control of the
corporation, or change of responsibilities following a change of control. All such contracts with named
executive officers must be described in the Company’s proxy circular and, if they are material and not
in the ordinary course of business, filed on the SEDAR website where they are available for public
inspection. Canadian takeover bid rules prohibit the payment of a collateral benefit to any person in
connection with a bid for control of a corporation. Any payment by a bidder to a director or officer
upon a change of control as compensation for loss of office where that payment was not previously
approved by the board and the compensation committee could constitute a collateral benefit and would
be prohibited.

EQUIVALENT SHAREHOLDER PROTECTION

Under Listing Rule 19.05(1)(b) the Stock Exchange may refuse a listing of securities by an
issuer if the Stock Exchange is not satisfied that the overseas issuer is incorporated or otherwise
established in a jurisdiction where the standards of shareholder protection are at least equivalent to
those provided in Hong Kong. The Joint Policy Statement states that for the purpose of determining
whether an overseas company demonstrates acceptable shareholder protection standards, the Stock
Exchange ordinarily expects an overseas application to demonstrate appropriate shareholder protection
standards in the various shareholder protection items set out in the attachment to the Joint Policy
Statement.

The Stock Exchange accepted our application for listing on the Stock Exchange on the basis
that, with respect to most of the shareholder protection items set out in the attachment to the Joint
Policy Statement, the standards of shareholder protection afforded to shareholders of companies
incorporated in British Columbia, taken as a whole, are, in all material respects, at least equivalent to,
or broadly commensurate with, standards of shareholder protection afforded to shareholders of
companies incorporated in Hong Kong.

Not all the shareholder protection afforded to shareholders of companies incorporated in British
Columbia are at least equivalent to those afforded to shareholders of companies incorporated in Hong
Kong. In respect of the matters that are set out in “— Shareholder Protection Matters — Material
Shareholder Protection Matters”, our Company is satisfied that such items are broadly commensurate
with those protections afforded to shareholders of companies incorporated in Hong Kong on the
grounds that there are nevertheless material shareholder protections in place in respect of such items.
Those matters are set out in “— Shareholder Protection Matters — Material Shareholder Protection
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Matters™ to this prospectus. In respect of certain other shareholder protection items our Company was
unable to confirm that there are material shareholder protections in place, these matters are set out in
“— Shareholder Protection Matters — Other Matters” to this prospectus.

NOTIFIABLE AND CONNECTED TRANSACTIONS

The Canadian and Hong Kong regulatory regimes governing notifiable and connected
transactions have differences in approach, but both provide material shareholder protections.

In terms of notifiable transactions, the Hong Kong system uses asset, consideration, profit,
revenue and equity capital ratios to determine whether a transaction is subject to the notifiable
transaction requirements. The Canadian system does not prescribe ratios in determining whether a
transaction is notifiable, but instead focuses on whether the details of a transaction constitute “material
information”. Material information is any information relating to the business and affairs of a company
that results in or would reasonably be expected to result in a significant change in the market price or
value of any of the company’s listed securities.

In terms of connected party transactions, both the Hong Kong and Canadian regulatory regimes
have the same policy basis in terms of providing shareholder approval, independent valuation and
disclosure requirements; for transactions that are conducted with “connected persons” of an issuer. The
definition of ‘“related-party transaction” in MI 61-101, the instrument governing related party
transactions, is broad enough to include the transactions contemplated in the definition of “transaction”
in Chapter 14A. The definition of “related party” in MI 61-101 is similar to the definition of
“connected person” in Chapter 14A, but it does not include past directors, associates, promoters or
supervisors.

Further details of the Canadian regulatory regime for notifiable and connected transactions are
set-out below.

Notifiable Transactions

In British Columbia three sources of regulation govern notifiable transactions, being the TSX
Manual, the Securities Act (British Columbia) and the BCBCA. The following is a summary of the
regulations under each source.

TSX Manual

The Company is required to immediately notify the TSX in writing of any transaction involving
the issuance or potential issuance of any of its securities including exchangeable and convertible
securities other than unlisted, non-voting, non-participating securities. A TSX listed issuer may not
proceed with a specified transaction unless accepted by the TSX. In addition to any specific
requirement for shareholders’ approval, the TSX will generally require shareholders’ approval as a
condition of acceptance of a transaction if, in the opinion of the TSX, the transaction materially affects
control of the TSX listed issuer; provides consideration to insiders in aggregate of 10% or greater of
the market capitalization of the TSX listed issuer and has not been negotiated at arm’s length. In
addition to the general notification and Shareholders’ approval requirements, the TSX imposes certain
additional requirements for prospectus offerings, private placements, acquisitions which involve the
issuance of securities and other corporate actions related to share issuances.
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British Columbia Securities Act

There is a general requirement on all reporting issuers in Canada to make immediate disclosure
of any material change in its affairs by immediately issuing and filing a news release disclosing the
nature and substance of the change and no later than 10 days after the date on which the change
occurred, file a material change report. There are two types of transactions that require pre-review by
Canadian securities regulators, rights offerings and prospectus offerings.

British Columbia Business Corporations Act

Under the BCBCA, there are certain transactions that require the notification to, and approval
of, shareholders of the Company. These transactions include article amendments, amalgamations, plans
of arrangement, compulsory acquisitions, disposals of significant assets, continuances, and dissolutions
and liquidations.

Connected Party Transactions

British Columbia corporate law requires directors to disclose interests and abstain from voting
on matters in which they are interested while the TSX Manual requires shareholder approval where
insiders are parties to significant transactions. However, securities laws impose the most
comprehensive regime including heightened disclosure, independent valuation and shareholder
approval obligations subject to certain exemptions. The following provides a summary of the Canadian
securities law rules relating to related party transactions.

Application

Related party transactions are widely defined as transactions between the issuer and a person or
company that is a related party of the issuer at the time the transaction is agreed to, as a consequence of
which either through the transaction itself or together with connected transactions, the issuer conducts
any type of business with a related party. Related party is broadly defined to include persons with
direct and indirect relationships with the issuer including control persons, persons holding greater than
10% of the voting securities of the issuer, directors or senior officers and affiliates of these persons.

Disclosure Obligations

Where minority approval is required (as discussed below), the issuer must call a shareholders’
meeting and send an information circular to those shareholders. The circular must contain detailed
disclosure relating to the transaction including the background to the transaction, general details
relating to every prior valuation in respect of the issuer and any bona fide offer relating to the subject, a
discussion of the review and approval process adopted by the board of directors and the special
committee, a summary of the formal valuation or an explanation on why a formal valuation is not
required, and the holdings and identity of the shareholders excluded from voting.

Formal Valuation

Subject to certain exemptions, securities law requires an issuer to obtain an independent formal
valuation for a related party transaction. If a formal valuation is required, the valuation must contain
prescribed disclosure such as the valuator’s opinion as to the fair market value of the subject matter
and how the valuator arrived at the conclusion. The valuation must be publicly filed concurrently with
the disclosure document.

VI-25



APPENDIX VI SUMMARY OF ARTICLES, CANADIAN CORPORATE AND
SECURITIES LAWS, CERTAIN TSX LISTING POLICIES AND
SHAREHOLDER PROTECTION MATTERS

Minority Approval

Subject to certain exemptions, minority approval of a related party transaction is required. In
determining minority approval, an issuer shall exclude the votes attached to affected securities that are
beneficially owned or over which control or direction is exercised by the issuer; an interested party; a
related party of an interested party (unless the related party meets that description solely in its capacity
as a director or senior officer of one or more entities that are neither interested parties nor issuer
insiders of the issuer) or a joint actor with a person or company referred to above.

Continuous Disclosure Obligations

Canadian securities laws and the TSX Manual contain extensive continuing disclosure
obligations which provide sufficient shareholder protection. To summarise, Canadian continuous
disclosure obligations may be divided in two categories, routine filings and special event filings.

Routine Filings

Routine filings are prescribed filings that the Company must make on a regular basis. The
principle behind routine filings is to provide shareholders with consistent, predictable disclosure
relating to reporting issuers. Routine filings include annual and quarterly financial statements and
related MD&A, CEO and CFO certification, shareholders’ meeting material such as information
circular and related party materials, annual information form and codes of business conducts and
ethics.

Special Event Filings

The Company and certain persons in a special relationship with the Company must make public
disclosure and filings upon the occurrence of specified events or changes. For example, any event that
constitutes material information requires the Company to immediately issue a press release and, if such
an event constitutes a material change, the Company must, within 10 days of the material change, file a
material change report. Other examples of special events requiring specific filings include: the
institution of an incentive option scheme, a significant business acquisition and distributions to
shareholders.

Filing

Most filings are required to be made electronically through either the System for Electronic
Document Analysis and Retrieval (“SEDAR”) or the System for Electronic Disclosure by Insiders
(“SEDI”). Filings on SEDAR and SEDI will satisfy the relevant filing obligations in all provincial and
territorial jurisdictions. In general, once a document is filed on SEDAR or SEDI, the document
becomes publicly available through the SEDAR website (www.sedar.com) or the SEDI website
(www.sedi.ca), as the case may be.
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REGISTRATION

The Company’s principal register of shareholders is maintained in Canada by CIBC Mellon
Trust Company, whose address is 1600-1066 West Hastings Street, Vancouver, BC Canada V6E 3X1,
Canada. The Company will establish a branch register of members in Hong Kong which will be
maintained by its Hong Kong Share Registrar.

CERTIFICATES

Certificates for Shares issued by the Hong Kong Share Registrar or the Canadian Share
Registrar will be valid for delivery in respect of dealings effected on the Stock Exchange.

Canadian Shares may or may not be held in certificated form. If Canadian Shares are held in
certificated form, the Shareholder’s name appearing on the certificate appears on the Company’s
Canadian Share Registry and that Shareholder maintains possession of the Share certificates.
Shareholders holding Canadian Shares through a brokerage firm do not appear on the Canadian Share
Registry. In that case, either the brokerage firm has been issued a physical Canadian share certificate
registered in the brokerage firm’s name which appears on the Canadian Share Registry or the
brokerage firm holds the Canadian Shares in its participant account in CDS. CDS is the registered
Canadian Shareholder on the Canadian Share Registry for all Canadian Shares held by participants
such as brokerage firms, banks and other financial, intermediaries. Canadian Shares held through CDS
arc not certificated but there is no legal requirement that they be held this way. Where Canadian Shares
are held through CDS, the brokerage firm who is the participant in CDS transfers the Canadian Shares
from that participant account to the necessary participant account or requests that a certificate be issued
to the transferee specified.

The Company participates in the Canadian security transfer system, the Canadian Clearing
System.

DEALINGS

The transaction costs of dealings in the Shares on the Stock Exchange include a Stock
Exchange trading fee of 0.005%, a SFC transaction levy of 0.003%, a transfer deed stamp duty of
HK$5.00 per transfer deed and ad valorem stamp duty on both the buyer and the seller charged at the
rate of 0.1% each of the consideration or, if higher, the fair value of the Shares transferred. The
brokerage commission in respect of trades of Shares on the Stock Exchange is freely negotiable.

The transaction costs of dealings in the Shares on the TSX are CAD4 plus tax for each share
certificate issued. If required there are also rush fees which are based on a sliding scale depending on
the required speed of the transaction. These are also subject to tax.

SETTLEMENT

Investors in Hong Kong must settle their trades executed on the Stock Exchange through their
brokers directly or through custodians. For an investor in Hong Kong who has deposited his Shares in
his stock account or in his designated CCASS Participant’s stock account maintained with CCASS,
settlement is effected in CCASS in accordance with the. CCASS Rules in effect from time to time. For
an investor who holds the physical certificates, settlement certificates and the duly executed transfer
forms must be delivered to his broker by the settlement date.

VII-1



APPENDIX VII REGISTRATION AND TRANSFER OF
SHARES BETWEEN REGISTERS

An investor may arrange with his broker on a settlement date in respect of his trades executed
on the Stock Exchange. Under the Listing Rules and the CCASS Rules, the date of settlement must not
be later than the second day following the trade date on which the settlement services of CCASS are
open for use by CCASS Participants (T2). For trades settled through CCASS, the CCASS Rules
provide that the defaulting broker may be compelled to compulsorily buy-in by HKSCC the day after
the date of settlement (T3), or if it is not practicable to do so on T3, at any time thereafter. HKSCC
may also impose fines from T2 onwards.

The CCASS stock settlement fee payable by each counterparty to a Stock Exchange trade is
currently 0.002% of the gross transaction value subject to a minimum fee of HK$2 and a maximum fee
of HK$100 per trade.

Settlement of dealings on the TSX takes place on the third Business Day following the date of
transaction.

TRANSFER BETWEEN REGISTERS

The general procedure for transfer of Shares between the Canadian Share Registry and the
Hong Kong Share register is as follows:

® the Canadian Share Registrar will keep the central securities register, with the Hong Kong
Share Registrar keeping the Hong Kong branch securities register;

® one form of certificate will represent the Shares both in Canada and in Hong Kong;

® investors may transfer Shares by presenting certificates to the Hong Kong Share Registrar
or the Canadian Share Registrar in transferable order according to each respective
registrar’s requirements;

® transfers of Shares issued in Hong Kong and initiated in Hong Kong will be processed by
the Hong Kong Share Registrar;

® Hong Kong Shareholders who have registered Shares with CCASS will need to allow up
to 10 business days to re-register Shares in their own name or the name of a nominee
before they request a transfer of their Shares to the Canadian Share Registry. Expedited re-
registration services at a turnaround time of 6 business days, 3 business days, and 24 hours
respectively are available at shareholders’ request but, subject to the discretion of the
Hong Kong Share Registrar as the expedited re-registration services are not available
during peak operation seasons of the Hong Kong Share Registrar;

® upon a request for transfers of Shares issued in Canada and initiated in Hong Kong, the
Hong Kong Share Registrar will confirm with the Canadian Share Registrar that the
Shares are in order before processing the transfer;

® information regarding transfers initiated in Hong Kong will be provided to the Canadian
Share Registrar after such transfer is processed;

® information regarding transfers initiated in Canada will not be provided to the Hong Kong
Share Registrar except for information regarding transfer restrictions;

® on any day on which there has been a change in the Hong Kong Share register due to
transfers of title processed in Hong Kong, the Hong Kong Share Registrar will transmit the
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transfer reports to the Canadian Share Registrar; the Canadian Share Registrar will then
update the Canadian Share Registry accordingly;

® the Canadian Share Registrar will from time to time inform the Hong Kong Share
Registrar to update the Hong Share Register to remove Shares that have been transferred
outside Hong Kong on the Canadian Share Registry; the Hong Kong Share Registrar will
then update the Hong Kong Branch Share register accordingly; and

® transfers of Shares between the Canadian Share Registry and the Hong Kong Branch
Share register (in respect of Shares held directly by Shareholders on that register) will
generally take two business days for the Canadian Share Registrar and the Hong Kong
Share Registrar to process.
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A. FURTHER INFORMATION ABOUT OUR GROUP
1. Incorporation

(a) Our Company was incorporated under the laws of British Columbia, Canada pursuant to
the Company Act (British Columbia) (the predecessor statute to the BCBCA) under the
name Pacific Minerals Inc. on May 31, 2000. On March 8, 2004, our name was changed to
Jinshan Gold Mines Inc., and subsequently on July 9, 2010, to China Gold International
Resource Corp. Ltd. Our Company has established its principal place of business in Hong
Kong at 8/F, Gloucester Tower, The Landmark, 15 Queen’s Road Central, Hong Kong and
has been registered as a non-Hong Kong company under Part XI of the Companies
Ordinance. Ms. Ma, Sau Kuen Gloria has been appointed as our agent for acceptance of
service of process and notices on our Company in Hong Kong under the same address.

(b) As our Company was incorporated in British Columbia, Canada, our corporate structure
and our Notice of Articles and Articles are subject to the relevant laws of British
Columbia, Canada. A summary of the relevant provisions of our Notice of Articles and
Articles and certain relevant aspects of the BCBCA is set out in “Appendix VI —
Summary of Articles, Canadian Corporate and Securities Laws, Certain TSX Listing
Policies and Shareholder Protection Matters” to this prospectus.

2. Changes in share capital of our Company and Skyland

The authorised share capital of our Company as of the date of its incorporation consisted of two
classes of equity securities, being 1 billion Shares without par value, and 1 billion preferred shares
without par value. On May 20, 2004, the authorized share capital of each class of the Company’s
shares was increased from 1 billion to an unlimited number of shares pursuant to a resolution in writing
passed by the Shareholders. Pursuant to the resolution passed by the Shareholders on October 14,
2010, the class of preferred shares was cancelled. See “— Resolutions of our Shareholders” below for
further information. Save as disclosed above, there has been no alteration in the authorised share
capital of our Company within the two years immediately preceding the date of this prospectus.

Skyland was incorporated with an authorised share capital of US$1.0 million divided into
1,000,000 shares of US$1.0 each. On July 7, 2009, its authorised share capital was increased to
US$50.0 million divided into 50,000,000 shares of US$1.0 each pursuant to a special resolution passed
by its shareholders. Save as disclosed above, there has been no alteration in the share capital of
Skyland within the two years immediately preceding the date of this prospectus.

Assuming that the Global Offering and the Skyland Acquisition becomes unconditional, and the
Offer Shares and the Shares under the Skyland Acquisition are issued, immediately upon completion of
the Global Offering and the Skyland Acquisition (which will be completed concurrently), and assuming
that the Over-allotment Option and the Pre-IPO Share Options are not exercised, the total number of
issued Shares will be 395,931,753 Shares.

3. Changes in share capital of our subsidiaries and the subsidiaries of the Skyland Group

The subsidiaries of our Company are referred to in the Accountants’ Report as set out in
“Appendix [-A — Accountants’ Report” to this prospectus. The following alterations in the share

VIII-1



APPENDIX VIII STATUTORY AND GENERAL INFORMATION

capital (or registered capital, as the case may be) of our subsidiaries have taken place within the two
years preceding the date of this prospectus.

(a)

(b)

(©)

(d)

(e)

®

On April 7, 2008, 20,000 new common shares, at a price of US$1.00 per share, in Pacific
PGM were allotted and issued to Pacific PGM BVI for US$20,000.

On July 14, 2009, 5,000 new common shares, at a price of US$1.00 per share, in Pacific
PGM were allotted and issued to Pacific PGM BVI for US$5,000.

On July 14, 2009, 5,000 new common shares, at a price of US$1.00 per share, in Gansu
Mining were allotted and issued to Pacific PGM BVI for US$5,000.

On July 14, 2009, 5,000 new common shares, at a price of US$1.00 per share, in Yunnan
Southern Copper were allotted and issued to Pacific PGM BVI for US$5,000.

On April 23, 2007, the registered capital of CSH CJV was increased from US$20 million
to US$45 million. The outstanding registered capital in the sum of US$7.5 million has not
been paid up. Pursuant to the approval of the relevant PRC authority on May 22, 2010, the

due date of payment of the outstanding registered capital has been deferred to December
28, 2010.

On September 18, 2006, Dadiangou CJV was established in the PRC by Gansu Gold
Mining Company Ltd. (incorporated in the BVI) and NINETC as a limited liability
company with a registered capital of RMBS52.5 million. The outstanding registered capital
in the sum of RMB22.1 million has not been paid up. Upon the approval of the relevant
PRC authority on November 18, 2009, the due date of payment of the outstanding
registered capital has been deferred to December 31, 2010.

The subsidiaries of Skyland are referred to in the Accountants’ Report of Skyland as set out in
“Appendix I-B — Accountants’ Report of Skyland” to this prospectus. The following alterations in the
share capital (or registered capital, as the case may be) of the subsidiaries of Skyland have taken place
within the two years preceding the dates of this prospectus:

(a)

(b)

(©)

(d)

(e)

®

(2

On June 30, 2008, the registered capital of Jia Ertong was increased from US$5.0 million
to US$55.0 million, which has been fully paid up.

On January 24, 2007, Huatailong was established in the PRC by Beijing Honglu and
Brigade 6 as a limited liability company with a registered capital of RMB3.0 million,
which has been fully paid up.

On November 10, 2007, the registered capital of Huatailong was increased from RMB3.0
million to RMB18.0 million, which has been fully paid up.

On July 30, 2008, the registered capital of Huatailong was increased from RMB18.0
million to approximately RMB371.8 million, and the registered capital was fully paid up.

On October 11, 2009, the registered capital of Huatailong was increased from
approximately RMB371.8 million to approximately RMB531.8 million, which has been
fully paid up.

On May 19, 2010, the registered capital of Huatailong was increased from approximately
RMB531.8 million to approximately RMBS551.8 million, which has been fully paid up.

On December 1, 2009, Metrorkongka County Jiama Industry and Trade Co., Ltd. was
established in the PRC by Huatailong and Metrorkongka County Jiama Economic
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Cooperative, with a registered capital of RMBS5.0 million, which has been fully paid up on
November 26, 2009.

4. Resolutions of our Shareholders

Under the resolutions of our Shareholders passed at a special meeting held on October 14,
2010, it was resolved, inter alia that:

(a) a general unconditional mandate was given to our Directors to exercise all powers of our
Company to allot, issue and deal with the Shares and to make or grant offers, agreements
or options (including any warrants, bonds, notes and debentures conferring any rights to
subscribe for or otherwise receive Shares) which might require the Shares to be allotted
and issued or dealt with subject to the requirement that the aggregate nominal value of the
Shares so allotted and issued or agreed conditionally or unconditionally to be allotted and
issued, otherwise that under (i) a Rights Issue (as defined below); (i) any scrip dividend
scheme or similar arrangement providing for the allotment and issue of Shares in lieu of
the whole or part of a dividend on Shares in accordance with the Articles; or (iii) any
specific authority granted by our Shareholders in general meeting, shall not exceed 20% of
the aggregate nominal value of the Shares in issue immediately following completion of
the Global Offering;

(b) a general unconditional mandate was given to our Directors to exercise all powers of our
Company to purchase on the Stock Exchange or on any other stock exchange on which the
securities of our Company may be listed and which is recognised by the SFC and the
Stock Exchange for this purpose, such number of Shares as will represent up to 10% of the
aggregate nominal value of the Shares in issue immediately following completion of the
Global Offering (excluding Shares which may be allotted and issued under the Over-
allotment Option); and

(c) the general unconditional mandate as mentioned in paragraph (a) above was extended by
the addition to the aggregate nominal value of the Shares which may be allotted and issued
or agreed to be allotted and issued by our Directors under such general mandate of an
amount representing the aggregate nominal value of the Shares purchased by our
Company under the mandate to repurchase Shares referred to in paragraph (b) above.

For the purposes of paragraph (a) above, “Rights Issue” means an offer of Shares or issue of
options, warrants or other securities giving the right to subscribe for Shares open for a period fixed by
our Directors to holders of Shares whose names appear on the register of members of our Company
(and, where appropriate, to holders of other securities of our Company entitled to the offer) on a fixed
record date in proportion to their then holdings of such Shares (or, where appropriate, such other
securities) (subject in all cases to such exclusions or other arrangements as our Directors may deem
necessary or expedient (but in compliance with the relevant provisions of the Listing Rules) in relation
to fractional entitlements or having regard to any restrictions or obligations under the laws of, or the
requirements of any recognised regulatory body or any stock exchange in, any territory applicable to
our Company).

Each of the general mandates referred to in paragraphs (a), (b) and (c) above will remain in
effect until whichever is the earliest of (1) the conclusion of the next annual general meeting of our
Company; (2) the expiration of the period within which the next annual general meeting of our
Company is required to be held by any applicable law or the Articles; or (3) the time when such
mandate is revoked or varied by an ordinary resolution of our Shareholders in a general meeting.
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Under the resolutions of our Shareholders passed at the annual and special meeting held on
June 17, 2010, it was resolved that the Articles of the Company be altered to the effect that the name of
the Company be changed to “China Gold International Resources Corp. Ltd.”.

Under the resolutions of our Shareholders passed at the special meeting held on October 14,
2010, it was further resolved that, inter alia, the amendments to the Articles were approved and
adopted, to the effect that the class of preferred shares be cancelled from the share capital of our
Company. Such amendments have become effective on October 15, 2010.

5. Skyland Acquisition

The Skyland Acquisition is conditional upon, and will be completed concurrently with the
completion of the Global Offering. For further information about the Skyland Acquisition, see “History and
Corporate Structure — Acquisition of Skyland”. The corporate structure of our Group upon completion of
the Global Offering and the Skyland Acquisition, and assuming the Over-allotment Option and the Pre-IPO
Share Options are not exercised, see “History and Corporate Structure — Our Corporate Structure”.

6. Repurchase of our own securities

This paragraph includes information relating to the repurchase of our Shares, including
information required by the Stock Exchange to be included in this prospectus concerning such
repurchase.

(a) Relevant legal and regulatory requirements

The Listing Rules permit our Shareholders to grant to our Directors a general mandate to
repurchase our Shares that are listed on the Stock Exchange. The mandate is required to be
given by way of an ordinary resolution passed by our Shareholders in a general meeting.

(b) Shareholders’ approval

All proposed repurchases of Shares (which must be fully paid up) must be approved in
advance by ordinary resolutions of our Shareholders in a general meeting, either by way of
general mandate or by specific approval of a particular transaction.

This mandate will expire at the earliest of (i) the conclusion of our next annual
Shareholders’ general meeting, (ii) the date by which our next Shareholders’ general
meeting is required by applicable laws and our Articles to be held, or (iii) such mandate
being revoked or varied by ordinary resolutions of our Shareholders in a general meeting.

(¢) Source of funds

Our repurchase of the Shares listed on the Stock Exchange must be funded out of funds
legally available for the purpose in accordance with our Articles and the BCBCA. We may
not repurchase our Shares on the Stock Exchange for consideration other than cash or for
settlement otherwise than in accordance with the trading rules of the Stock Exchange.
Subject to the foregoing, we may make repurchases out of our profit or out of the proceeds
of a fresh issue of Shares for the purpose of the repurchase. Any amount of premium
payable on the purchase over the par value of our Shares to be repurchased must be out of
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(@

(e

profits of our Company or out of our Company’s share premium account. If authorised by
our Articles and subject to the BCBCA, repurchase may also be made out of capital.

Reasons for repurchases

Our Directors believe that it is in our and our Shareholders’ best interests for our Directors to
have general authority to execute repurchases of our Shares in the market. The repurchases
may, depending on market conditions and funding arrangements at the time, lead to an
enhancement of the net asset value per Share and/or earnings per Share and will only be
made where our Directors believe that the repurchases will benefit us and our Shareholders.

Funding of repurchases

In repurchasing securities, we may only apply funds legally available for such purpose in
accordance with our Articles and the Listing Rules.

On the basis of the current financial position of our Company as disclosed in this
prospectus and taking into account the current working capital position of our Company,
our Directors believe that, if the Repurchase Mandate were to be exercised in full, it might
have a material adverse effect on our working capital and/or the gearing position as
compared with the position disclosed in this prospectus. However, our Directors do not
propose to exercise the Repurchase Mandate to such an extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of our
Company or the gearing levels which in the opinion of our Directors are from time to time
appropriate for us.

General

None of our Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates (as defined in the Listing Rules) currently intends to sell
any of our Shares to us.

Our Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing
Rules, our Articles, the BCBCA and any other applicable securities laws of Canada.

If, as a result of any repurchase of our Shares, a Shareholder’s proportionate interest in our
voting rights is increased, the increase will be treated as an acquisition for the purpose of
the Takeovers Code. Accordingly, a Shareholder or a group of Sharcholders acting in
concert could obtain or consolidate control of us and become obliged to make a mandatory
offer in accordance with Rule 26 of the Takeovers Code. Our Directors are not aware of
any consequences of repurchases which would arise under the Takeovers Code.

No connected person as defined by the Listing Rules has notified us that he or it has a
present intention to sell his or its Shares to us, or has undertaken not to do so, if the
Repurchase Mandate is exercised.

In addition, the repurchase of our Shares are subject to Canadian corporate and securities
laws. See “Appendix VI — Summary of Articles, Canadian Corporate and Securities Laws,
Certain TSX Listing Policies and Shareholder Protection Matters™ for further information.

VIII-5



APPENDIX VIII STATUTORY AND GENERAL INFORMATION

B. FURTHER INFORMATION ABOUT OUR BUSINESS

1. Summary of material contracts

We have entered into the following contracts (excluding contracts which were entered into in
the ordinary course of business) within the two years preceding the date of this prospectus that are or
may be material:

(a)

(b)

(©)

(d)

(e)

®

(2

(h)

W)

a shareholders’ agreement dated July 7, 2009 and entered into by and among China
National Gold Hong Kong, Rapid Result and Skyland in relation to the matters among the
shareholders of Skyland;

a memorandum of understanding dated September 15, 2009 and entered into among our
Company, China National Gold Hong Kong and Rapid Result in relation to the Skyland
Acquisition;

a supplemental agreement dated November 24, 2009 and entered into between Gansu
Mining and NINETC supplementing the terms of the supplement agreement to cooperative
joint venture contract of Dadiangou CJV in relation to the cessation and disposal of the
Dadiangou Project;

a purchase and sale agreement dated April 26, 2010 and entered into between Pacific PGM
BVI and Red Harvest Limited in relation to the transfer of the entire issued share capital of
Yunnan Southern Copper from Pacific PGM BVI to Red Harvest Limited for a
consideration of US$20,000;

a transfer contract dated April 28, 2010 and entered into among Dadiangou CJV, NINETC
and Gansu Zhongjin Gold Mining Co. Ltd. (the third party appointed by Shanxi Taibai
Gold Mining Co. Ltd.) in relation to the transfer of the exploration permit and the relevant
exploration data to the Dadiangou Project from Dadianguo CJV and NINETC to Gansu
Zhongjin Gold Mining Co. Ltd. for a consideration of RMBS§8,000,000;

a supplementary agreement dated May 25, 2010 and entered into between Pacific PGM
BVI and Red Harvest Limited supplementing the terms of the purchase and sale agreement
dated April 26, 2010 in relation to the transfer of the entire issued share capital of Yunnan
Southern Copper;

a share purchase agreement dated August 30, 2010 and entered into among our Company,
Rapid Result and China National Gold Hong Kong in relation to the Skyland Acquisition;

the Non-Competition Undertaking dated November 5, 2010 executed by China National
Gold in favor of our Company regarding the non-competition undertakings as more
particularly set out in the section headed “Relationship with Controlling Shareholder —
Non-Competition Undertaking from China National Gold to our Company” in this
prospectus;

a cornerstone investment agreement dated November 8, 2010 and entered into among
Chow Tai Fook Nominee Limited, the Joint Bookrunners and our Company pursuant to
which Chow Tai Fook Nominee Limited agreed to subscribe for the Offer Shares in the
amount of the Hong Kong Dollar equivalent of US$15 million;

a cornerstone investment agreement dated November 9, 2010 and entered into among
Surewit Finance Limited, the Joint Bookrunners and our Company pursuant to which
Surewit Finance Limited agreed to subscribe for the Offer Shares in the amount of the
Hong Kong Dollar equivalent of US$10 million;
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(k)

M

(m)

(n)

(o)

a cornerstone investment agreement dated November 9, 2010 and entered into among
ICBC International Strategic Investment Limited, the Joint Bookrunners and our Company
pursuant to which ICBC International Strategic Investment Limited agreed to subscribe for
the Offer Shares in the amount of the Hong Kong Dollar equivalent of US$10 million;

a cornerstone investment agreement dated November 9, 2010 and entered into between
Golden Eagle International Retail Group Limited, the Joint Bookrunners and our Company
pursuant to which Golden Eagle International Retail Group Limited agreed to subscribe
for the Offer Shares in the amount of the Hong Kong Dollar equivalent of US$10 million;

a cornerstone investment agreement dated November 9, 2010 and entered into among
Winkey Limited, the Joint Bookrunners and our Company pursuant to which Winkey
Limited agreed to subscribe for the Offer Shares in the amount of the Hong Kong Dollar
equivalent of US$10 million;

a cornerstone investment agreement dated November 9, 2010 and entered into among
Jinchuan Group (Hong Kong) Resources Holdings Limited, the Joint Bookrunners and our
Company pursuant to which Jinchuan Group (Hong Kong) Resources Holdings Limited
agreed to subscribe for the Offer Shares in the amount of the Hong Kong Dollar equivalent
of US$10 million; and

the Hong Kong Underwriting Agreement dated November 16, 2010 and entered into by,
among others, our Company, the Sole Global Coordinator, the Joint Bookrunners and the
Hong Kong Underwriters in relation to the underwriting of the Hong Kong Public Offer by
the Hong Kong Underwriters as referred to in the section headed “Underwriting” in this
prospectus.

Intellectual property rights

(@)

Trademark
Trademark:

As of the Latest Practicable Date, our Group had been the registrant of the following
trademark:

Place of Registration
Trademark registration Class number Validity Period

PEmsEmEEaman  HongKong 1,6, 14,37,39, 40,4200 301496656  August 16,

Chind Dobd Istersational Aescurces Conp. L8 2010 to

December 10,
2019

(1) Class 1: Chemicals used in industry, science and photography, as well as in agriculture, horticulture and forestry;
unprocessed artificial resins, unprocessed plastics; manures; fire extinguishing compositions; tempering and soldering
preparations; chemical substances for preserving foodstuffs; tanning substances; adhesives used in industry; chemical
preparations for facilitating the alloying of metals; chemical preparations for scientific purposes other than for medical
or veterinary use; chemical reagents other than for medical or veterinary purposes; chemical products for use in mining;
chemical additives to drilling muds; gold salts and plating solution; all included in Class 1.

Class 6: Common metals and their alloys; metal building materials; transportable buildings of metal; materials of metal
for railway tracks; non-electric cables and wires of common metal; ironmongery, small items of metal hardware; pipes
and tubes of metal; safes; goods of common metal not included in other classes; ores; all included in Class 6.

Class 14: Precious metals and their alloys and goods in precious metals or coated therewith, not included in other
classes; jewellery, precious stones; horological and chronometric instruments; gold; gold (unwrought or beaten); gold
and silver bullion; gold and silver ware, other than cutlery, forks and spoons; alloys of golds, and goods made therefrom
or coated therewith; all included in Class 14.
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(b

Class 37: Building construction; repair; installation services; maintenance, installation and repair of machinery and
equipments; mining extraction; quarrying services; drilling of wells; mineral extraction services; mining and extraction
services of gold, silver, ores, precious and common metals; advisory, consultancy and provision of information in
relation to the aforesaid services; all included in Class 37.

Class 39: Transport; packaging and storage of goods; travel arrangement; collection, transport and storage of gold,
silver, ores, precious and common metals; advisory, consultancy and provision of information in relation to the aforesaid
services; all included in class 39.

Class 40: Treatment of materials; production and processing of gold, silver, ores, precious and common metals;
advisory, consultancy and provision of information in relation to the aforesaid services; all included in class 40.

Class 42: Scientific and technological services and research and design relating thereto; industrial analysis and research
services; design and development of computer hardware and software; research development, technological
consultation, engineering and technical services for the mining and metallurgical industries; mining and mineral
exploration services; geological and mineralogical prospecting, exploration research and survey; advisory, consultancy
and provision of information in relation to the aforesaid services; all included in Class 42.

Domain name

As of the Latest Practicable Date, our Group had registered the following domain name:

Domain name Term
JINSHANMINES.COM .................... October 20, 2009 to February 9, 2012
CHINAGOLDINTL.COM .................. June 8, 2010 to June 8, 2011
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C. FURTHER INFORMATION ABOUT OUR DIRECTORS, SUBSTANTIAL
SHAREHOLDERS AND EXPERTS

1. Shareholding interest of Directors

Immediately following completion of the Global Offering and the Skyland Acquisition, and
assuming that the none of Over-allotment Option and the Pre-IPO Share Options is exercised, the
interests of our Directors and the chief executive of our Company in the equity or debt securities of our
Company or any associated corporations (within the meaning of Part XV of the SFO) which will have
to be notified to the Stock Exchange and us under Divisions 7 and 8 of Part XV of the SFO (including
interests and/or short positions which they are taken or deemed to have under such provisions of the
SFO), or which will be required, pursuant to section 347 of the SFO or the Model Code for Securities
Transactions by Directors of Listed Companies in the Listing Rules, to be notified to the Stock
Exchange and us, or which will be required, under section 352 of the SFO, to be entered in the register
referred to therein, in each case, once the Shares are listed on the Stock Exchange, will be as follows:

Long positions in the Shares and underlying Shares

Approximate percentage of
interest in the Shares
immediately upon
completion of the Global
Offering and the Skyland

Name of Director Nature of Interest Number of Shares® Acquisition®
Jiang, Xiang Dong Personal Interest 200,000 0.051%
He, Ying Bin Ian Personal Interest 200,000 0.051%
Hall, Gregory Clifton Personal Interest 100,000 0.025%
Chen, Yunfei Personal Interest 200,000 0.051%
Burns, John King Personal Interest 100,000 0.025%

(1) Number of Shares which may be issued pursuant to the exercise of the outstanding Pre-IPO Share Options.

(2) Assuming no adjustment has been made to the Consideration Shares issuable pursuant to the working capital adjustment under the Sale
and Purchase Agreement.

2. Substantial shareholders

So far as our Directors are aware, immediately following completion of the Global Offering
and the Skyland Acquisition, and assuming that none of the Over-allotment Option and the Pre-IPO
Share Options is exercised, the following persons will have an interest or short position in the Shares or
underlying Shares which would fall to be disclosed to our Company and the Stock Exchange under the
provisions of Divisions 2 and 3 of Part XV of the SFO or will be, directly or indirectly, interested in
10% or more of the nominal value of any class of share capital carrying rights to vote in all
circumstances at the general meetings of our Company:

Long positions in the Shares and underlying Shares

Approximate percentage of
interest in the Shares
immediately upon
completion of the Global
Number of Offering and the Skyland

Name of Shareholders Nature of Interest Shares® Acquisition®
China National Gold Interest in a 154,348,730 38.98%
controlled
corporation,
deemed interest
China National Gold Hong Kong(" Corporate interest 154,348,730 38.98%
Rapid Result® Corporate interest 83,423,624 21.07%
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(1) China National Gold is the beneficial owner of 100% of the issued share capital of China National Gold Hong Kong and is deemed to be
interested in the Shares held by China National Gold Hong Kong by virtue of China National Gold being entitled to exercise or control
the exercise of one-third or more of the voting power at the general meetings of China National Gold Hong Kong.

(2) Rapid Result is beneficially owned by various individuals and a family trust, each of whom is an independent third party to our Group
and no such individual/family trust holds one-third or more of the equity interest of Rapid Result, and therefore none of the individuals/
family trust will be deemed to be interested in the Shares held by Rapid Result under the SFO.

(3) Assuming no adjustment has been made to the Consideration Shares issuable pursuant to the working capital adjustment under the Sale
and Purchase Agreement. If all of our Shares under the working capital adjustment to the maximum set by the TSX approval, amounting
to 4,747,706 additional Consideration Shares, are issued, the number of Consideration Shares held by China National Gold Hong Kong
and Rapid Result will be 89,250,000 and 85,750,000, respectively. In such event, China National Gold Hong Kong and Rapid Result will
hold 39.13% and 21.40% of the issued share capital of our Company, respectively, immediately upon completion of the Global Offering
and the Skyland Acquisition.

3. Remuneration of Directors

(1) The aggregate amount of compensation paid (including basic salary, stock-based
compensation and retirement based contribution) to our Directors in respect of the three
years ended December 31, 2007, 2008 and 2009 were approximately US$725,447,
US$897,607 and US$85,917 respectively.

(2) Under the existing arrangements currently in force, the estimated aggregate amount of
compensation payable by us to our Directors in respect of the year ending December 31,
2010 are estimated to be approximately US$1,752,000, excluding management bonuses
and stock-based compensation which are payable at the Company’s discretion.

4. Service contracts of Directors

None of our Directors has or is proposed to have a service contract with any member of our
Group or the Skyland Group other than contracts expiring or determinable by the employer within one
year without the payment of compensation (other than statutory compensation).

5. Fees or commissions received

Save as disclosed in this prospectus, none of our Directors nor any of the persons whose names
are listed in “— Other Information — Consents” below had received any commissions, discounts,
agency fee, brokerages or other special terms in connection with the issue or sale of any capital of our
Company or any of our subsidiaries from our Company within the two years preceding the date of this
prospectus.

6. Related party transactions

During the two years preceding that date of this prospectus, we were engaged in related party
transactions as described under note 27 of the Accountants’ Report set out in “Appendix [-A —
Accountants’ Report” to this prospectus.

7. Interest in our largest suppliers or customers

Save as disclosed in this prospectus, as of the Latest Practicable Date, none of our Directors nor
their associates, nor any Shareholder (which to the knowledge of our Director owned more than 5% of
our Company’s share capital) has any interest in our five largest suppliers or our five largest customers.
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D. PRE-IPO SHARE OPTIONS

The purpose of the 2006 Pre-IPO Share Option Scheme and the 2007 Pre-IPO Share Option
Scheme are to provide incentive to the Directors and our employees who, in the judgment of the Board,
will contribute to our future growth and are critical to the success of our Company’s operation. The
Directors are of the view that the schemes would also help retaining employees and directors of

exceptional ability to stay with our Company.

2006 Pre-IPO Share Option Scheme

The principal terms of the 2006 Pre-IPO Share Option Scheme, approved by a resolution of our
Shareholders passed at the annual general meeting held on May 25, 2006 are:

(a)

(b)

(©)

(d)

(e)

the exercise price per Share under the 2006 Pre-IPO Share Option Scheme shall be subject
to the restrictions imposed by the TSX Listing Policies, including, the following
restrictions:

i.  the minimum exercise price must not be less than the “Discounted Market Price”, as
defined under the TSX Listing Policies;

ii.  if 2006 Pre-IPO Share Options are issued without vesting periods, the exercise price
must not be less than the “Market Price”, as defined under the TSX Listing Policies;

iii. the minimum exercise price may only be established after the 2006 Pre-IPO Share
Options have been allocated to a particular person; and

iv. if 2006 Pre-IPO Share Options are granted within 90 days of a distribution of Shares
by prospectus, the minimum exercise price of the 2006 Pre-IPO Share Options will be
the greater of the “Discounted Market Price” and the per Share price paid by the
public investors for Share acquired under the prospectus. Such 90-day period will
begin on the earlier of (1) the date a final receipt is issued for the prospectus, (2) the
date of the special warrant private placement in the case of a prospectus which
qualifies Shares issuable upon the exercise of special warrants and (3) if the
prospectus is part of an initial public offering, the date of listing of the Shares;

the total number of Shares which may be issued upon the exercise of the 2006 Pre-IPO
Share Options granted under the 2006 Pre-IPO Share Option Scheme is 10% of the issued
Share of the Company;

the 2006 Pre-IPO Share Options granted to former directors, senior management and
employees expire (i) 90 calendar days after the date of termination of such individual’s
employment with the Company or (ii) another date approved by the Board;

the 2006 Pre-IPO Share Options granted are valid for a term to be determined by the
Board which shall, so long as the Company remains a Tier 1 issuer on the TSX, not be
later than 10 years from the date of grant of the 2006 Pre-IPO Share Options and if the
Company becomes a Tier 2 issuer on the TSX, not later than five years from the date of
grant of the 2006 Pre-IPO Share Options, or such longer period as may be prescribed by
the TSX; and

the Board may determine the vesting schedule of the 2006 Pre-IPO Share Options subject
to certain limitations.
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As of the Latest Practicable Date, options to subscribe for an aggregate of 25,000 Shares at an
exercise price of CAD1.05 have been granted to one participant under the 2006 Pre-IPO Share Option
Scheme and remained outstanding. The outstanding 2006 Pre-IPO Share Options were granted on
June 29, 2006, and are exercisable upon vesting until June 29, 2011. No option will be granted
pursuant to the 2006 Pre-IPO Share Option Scheme.

Particulars of the outstanding 2006 Pre-IPO Share Options as of the Latest Practicable Date
were set out below:

Approximate
percentage of
interest held upon
exercise of

Number of Shares all the outstanding
issuable under the 2006 Pre-1IPO
Name of grantee outstanding 2006 Share Options
and position in the Exercise Price Pre-IPO Share held by the
Company Residential address (CAD) Options Expiry date grantee()
Bo,David ................. Suite 1030 1.05 25,000 June 29, 2011 0.006%
One Bentall Centre
505 Burrard Street
Box 31
Vancouver
British Columbia
V7X 1M5
Canada
25,000 0.006%

(1) The percentage is calculated by reference to the number of Shares in issue immediately following the completion of the Global Offering
and the Skyland Acquisition and on the assumption that no Share is allotted and issued pursuant to the exercise of the Over-allotment
Option or the outstanding Pre-IPO Share Options. Consequently, this is based on 395,931,753 Shares in issue on the Listing Date
assuming that the Offer Shares and Consideration Shares are allotted and issued.

(2) See “— Pre-IPO Share Options — Exemption” below.

2007 Pre-IPO Share Option Scheme

The principal terms of the 2007 Pre-IPO Share Option Scheme, approved by a resolution of our
Shareholders passed at the annual general meeting held on May 9, 2007 are:

(a)

(b)

(©)

(d)

(e)

the exercise price per Share under the 2007 Pre-IPO Share Option Scheme cannot be less
than 100% of the trading price of the Shares on the Toronto Stock Exchange for the five
trading days immediately preceding the date of grant;

the total number of Shares which may be issued upon the exercise of the 2007 Pre-IPO
Share Options granted under the 2007 Pre-IPO Share Option Scheme is 10% of the issued
Shares of the Company;

the 2007 Pre-IPO Share Options granted to former directors, senior management and
employees expire (i) 12 months after the date of termination of such individual’s
employment with the Company or (ii) another date approved by the Board;

the 2007 Pre-IPO Share Options granted are valid for five years commencing from the
date of grant of such options or such greater or lesser duration as the Board may
determine; and

the 2007 Pre-IPO Share Options may be exercised (i) at any time during the first year from
the grant date for up to 20% of the total number of Shares reserved for issuance pursuant
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to the 2007 Pre-IPO Share Options granted to the grantee, and (ii) at any time during each
additional year an additional 20% of the total number of Shares reserved for the issuance
pursuant to the 2007 Pre-IPO Share Options granted to the grantee plus any Shares not
purchased in accordance with (i) until, the fifth year from the grant date, 100% of the 2007
Pre-IPO Share Options will be exercisable.

As of the Latest Practicable Date, options to subscribe for an aggregate of 950,000 Shares at the
exercise price in the range of CAD2.20 to CAD6.09 had been granted to 10 participants under the 2007
Pre-IPO Share Option Scheme and remained outstanding. The outstanding 2007 Pre-IPO Share
Options were granted on July 20, 2007 and June 1, 2010, respectively, and are exercisable upon
vesting until July 20, 2013 and July 1, 2015, respectively. No further option will be granted pursuant to
the 2007 Pre-IPO Share Option Scheme upon the Listing.

Particulars of the outstanding 2007 Pre-IPO Share Options as of the Latest Practicable Date

were set out below:

Name of grantee
(Position in the
Company)

Jiang, XiangDong ............ ... ... ......
(Executive Director and vice president of

production)

He, Ying Bin lan
(Independent non-executive Director)

Hall, Gregory Clifton
(Independent non-executive Director)

Chen, Yunfei
(Independent non-executive Director)

Burns, John King
(Independent non-executive Director)

Residential
address

Exercise Price
(CAD)

Number of
Shares issuable
under the
outstanding
2007 Pre-IPO

Share Options Expiry date

Approximate
percentage of
interest held
upon exercise of
all the
outstanding 2007
Pre-IPO Share
Options held by
the relevant
grantee()

Suite 10306)

One Bentall Centre
505 Burrard Street
Box 31

Vancouver

British Columbia
V7X 1M5

Canada

Suite 10306)

One Bentall Centre
505 Burrard Street
Box 31

Vancouver

British Columbia
V7X 1M5

Canada

Suite 10300)

One Bentall Centre
505 Burrard Street
Box 31

Vancouver

British Columbia
V7X IM5

Canada

Flat 40A, Tower 1,
Robinson Place

70 Robinson Road
Hong Kong

Suite 10300)

One Bentall Centre
505 Burrard Street
Box 31

Vancouver

British Columbia
V7X IM5

Canada

2.20

2.20

4.35t0 6.09®

4.35 t0 6.09

4.35t0 6.09®
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200,000

100,000

200,000

100,000

July 20, 2013

July 20, 2013

July 1, 2015

July 1, 2015

July 1, 2015

0.051%

0.051%

0.025%

0.051%

0.025%
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Name of grantee
(Position in the
Company)

Chen, Terry ........oiiiiiiiiii..

Guo, Tony ...t

He,Annie ............ .. ... .. .. ... .......

Sun,Linda .......... .. ... .. .. ... .. .. .. ....

Zhang, Jin . ....... ...

Number of
Shares issuable
under the
outstanding
Residential Exercise Price 2007 Pre-IPO
address (CAD) Share Options

Expiry date

Approximate
percentage of
interest held
upon exercise of
all the
outstanding 2007
Pre-IPO Share
Options held by
the relevant
grantee()

Room 14 2.20 20,000
Unit 1

Building 88 Wang

Jiang Qiao

Wu Hua District

Kunming City

Yunnan Province

PRC

660 West 70th Avenue  2.20 75,000
Vancouver

British Columbia

Canada

Suite 10300) 2.20 5,000
One Bentall Centre

505 Burrard Street

Box 31

Vancouver

British Columbia

V7X 1M5

Canada

Suite 10306) 2.20 20,000
One Bentall Centre

505 Burrard Street

Box 31

Vancouver

British Columbia

V7X 1M5

Canada

321-5777 2.20 30,000
Birney Avenue

Vancouver

British Columbia

Canada

950,000

July 20, 2013

July 20, 2013

July 20, 2013

July 20, 2013

July 20, 2013

0.005%

0.019%

0.001%

0.005%

0.008%

0.240%®

(1) The percentage is calculated by reference to the number of Shares in issue immediately following the completion of the Global
Offering and the Skyland Acquisition and on the assumption that no Share is allotted and issued pursuant to the exercise of the Over-
allotment Option or the Outstanding Pre-IPO Share Options. Consequently, this is based on 395,931,753 Shares in issue on the
Listing Date assuming that the Offer Shares and Consideration Shares are allotted and issued.

2) Details of the exercise price (CAD) and expiry date are as follows:

from June 1, 2010 to June 1, 2011: $4.35
from June 2, 2011 to June 1, 2012: $4.78
from June 2, 2012 to June 1, 2013: $5.21
from June 2, 2013 to June 1, 2014: $5.64
from June 2, 2014 to June 1, 2015: $6.09

3) See “— Pre-IPO Share Options — Exemption” below.

4) Discrepancies between totals set out above are due to rounding.
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The following table shows a breakdown of the outstanding Pre-IPO Share Options granted to
our Directors, employees and consultant:

Number of
outstanding
Number of Pre-IPO Share

Position grantees Options
DIIECHOTS . . v ottt et e 5 800,000
Consultant ... ... .. 1 25,000
Employees ... ... 5 150,000
11 975,000

Save as set out above, no option has been granted or agreed to be granted by us under the Pre-
IPO Share Option Schemes. It is intended that no further option will be granted before the Listing apart
from those disclosed above.

Assuming that all the outstanding Pre-IPO Share Options are exercised in full on the Listing
Date, the total issued share capital of our Company immediately after completion of the Global
Offering and the Skyland Acquisition (assuming the Over-allotment Option is not exercised), would be
diluted by approximately 0.25%.

Application has been made to the Listing Committee for the listing of, and permission to deal
in, the Shares which may be issued under the exercise of the outstanding Pre-IPO Share Options.

The Directors will not exercise any option if as a result of which our Company will not be able
to comply with the public float requirements of the Listing Rules.

Exemption

We have applied for, and the SFC has granted, an exemption from strict compliance with the
requirements under Paragraph 10(d) of Part I of the Third Schedule to the Companies Ordinance in
relation to the disclosure of the residential addresses of certain grantees under the Pre-IPO Share
Option Schemes who currently reside in Canada, including (i) four directors, namely, Mr. Jiang,
Xiaodong, Mr. He, Ying Bin Ian, Mr. Hall, Gregory Clifton and Mr. Burns, John King; (ii) one
consultant, namely, Mr. Bo, David; and (iii) two employees who are on extended sick leave, namely,
Ms. He, Annie and Ms. Linda Sun (the “Canadian Resident Grantees”), for the following reasons:

(a) As advised by our Canadian legal adviser, disclosure in the prospectus of the names and
residential addresses of the Canadian Resident Grantees will breach the Personal
Information Protection and Electronic Documents Act. Therefore, the privacy legislation
in Canada limits our ability to strictly comply with such disclosure requirements and
consents from them are required to override such restriction;

(b) We have requested consents from the Canadian Resident Grantees for full disclosure of all
details required in order to comply with the requirements under Paragraph 10(d) of Part |
and Paragraph 45 of Part III of the Third Schedule to the Companies Ordinance. However,
the Canadian Resident Grantees have refused to give their consents to the disclosure of
their residential address in a public document (such as this prospectus) due to concerns of
personal safety and harassment from demonstrators who have in the past held a series of
protests at our offices in Canada relating to our mining operations in Tibet; and
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(c) Based on the foregoing, our Board as a whole is of the view that the disclosure of the
residential addresses of the Canadian Resident Grantees in this prospectus would be
inappropriate and unduly burdensome, as the disclosure of such information may expose
them to potential safety risks and could lead to severe disruptions to their personal lives.
Furthermore, non-disclosure of the residential addresses of such grantees in this
prospectus will not hinder us from providing an informed assessment of our activities,
assets, liabilities, financial position, management and prospects to our potential investors,
or cause any prejudice to the interests of the public.

The exemption from the SFC has granted on the condition that full details of all outstanding
Pre-IPO Share Options as required under Paragraph 10 of Part I of the Third Schedule to the
Companies Ordinance are clearly disclosed in this prospectus save for the residential addresses of the
relevant grantees. The business address of our headquarters in Canada is disclosed in place of the
residential addresses of the Canadian Resident Grantees. Furthermore, a full list of all the grantees in
respect of all the outstanding Pre-IPO Share Options, containing all the details as required under
Paragraph 10 of Part I of the Third Schedule to the Companies Ordinance, will be included in the
documents available for public inspection as set out under Appendix X to the Prospectus.

E. OTHER INFORMATION
1. Tax

Our Directors have been advised that no material liability for estate duty is likely to fall on our
Company or any of our subsidiaries.

2. Litigation

As of the Latest Practicable Date, save as disclosed in the section headed “Business — Legal
proceedings and compliances” in this prospectus, we are not involved in any litigation or arbitration of
material importance and no litigation, arbitration or claim of material importance was known to our
Directors to be pending or threatened by or against any member of our Group.

As of the Latest Practicable Date, save as disclosed in the section headed “Business — Legal
proceedings and compliances” in this prospectus, the Directors are not aware that the Skyland Group is
involved in any litigation or arbitration of material importance, and no litigation, arbitration or claim of
material importance was known to the Directors to be pending or threatened by or against any member
of the Skyland Group.

3. The Sole Sponsor

The Sole Sponsor has made an application on behalf of our Company to the Listing Committee
of the Stock Exchange for the listing of, and permission to deal in (i) the Shares in issue, (ii) the Offer
Shares, (iii) the Shares to be issued to China National Gold Hong Kong and Rapid Result pursuant to
the Sale and Purchase Agreement, and (iv) the Shares to be issued upon the exercise of the Pre-IPO
Share Options.

4. Preliminary expenses

Our preliminary expenses are approximately CAD1,000. All preliminary expenses, and all
expenses relating to the Global Offering which are estimated to be approximately US$20 million, are
paid or payable by us.
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5. Promoters

Our Company has no promoter for the purpose of the Listing Rules. Within the two years
immediately preceding to the date of this prospectus, no cash, securities or other benefit has been paid,
allotted or given, or is proposed to be paid, allotted or given to, any promoter in connection with the
Global Offering or the related transactions described in this prospectus.

6. Qualification of experts

The qualifications of the experts (as defined under the Listing Rules and the Companies
Ordinance) who have given their opinions or advice in this prospectus are as follows:

Name Qualifications

Citigroup Global Markets Asia Limited Licensed under the SFO for type 1 (dealing in
securities), type 4 (advising on securities), type 6
(advising on corporate finance) and type 7 (providing
automated trading service) activities as defined under

the SFO
Haiwen & Partners Legal advisers on PRC Law
Goodmans Legal advisers on Canadian law
Deloitte Touche Tohmatsu Certified public accountants
Jones Lang LaSalle Sallmanns Professional property valuer
Behre Dolbear Asia, Inc. Independent technical expert
Hatch Management Consulting Market Consultant

7. Consents

Each of Citigroup Global Markets Asia Limited, Haiwen & Partners, Goodmans, Deloitte
Touche Tohmatsu, Jones Lang LaSalle Sallmanns Limited, Behre Dolbear Asia, Inc. and Hatch
Management Consulting has given and has not withdrawn their respective written consents to the issue
of this prospectus with the inclusion of their reports and/or letters and/or valuation certificates and/or
the references to their names included in this prospectus in the form and context in which they are
respectively included.

None of the experts named above has any shareholding interests in any member of our Group
or the right (whether legally enforceable or not) to subscribe for or to nominate persons to subscribe for
securities in any member of our Group.

8. Share register

The register of members of our Company will be maintained in the Province of British
Columbia by our Canadian Share Registrar and a branch register of members will be maintained in
Hong Kong by our Hong Kong Share Registrar. Unless our Directors otherwise agree, all transfers and
other documents of title to Shares for the purpose of trading on the Stock Exchange must be lodged for
registration with, and registered by, our Hong Kong Share Registrar and may not be lodged with our
Canadian Share Registrar.
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9. Disclosure of information released in Canada

Pursuant to Rule 13.09(3) of the Listing Rules, our Company will inform the Stock Exchange
simultaneously of any information disclosed to the public pursuant to Canadian securities laws and
ensure that such information is released to the market in Hong Kong in both English and Chinese at the
same time as it is released to the market in Canada.

10. Miscellaneous

(a) Save as disclosed in this prospectus:

(1)

(i)

(iii)

(iv)

)

(vi)

none of our Directors or the chief executive of our Company has any interests and
short positions in the Shares, underlying Shares and debentures of our Company or
any associated corporation (within the meaning of Part XV of the SFO) which will
have to be notified to us and the Stock Exchange under Divisions 7 and 8 of Part XV
of the SFO (including interests and short positions which he is taken or deemed to
have under such provisions of the SFO) or which will be required, under section 352
of the SFO, to be entered into the register referred to in that section, or will be
required, under the Model Code for Securities Transactions by Directors of Listed
Companies to be notified to us and the Stock Exchange, in each case once our Shares
are listed on the Stock Exchange;

13

none of our Directors nor any of the parties listed in “— Other Information —
Consents” above has any direct or indirect interest in the promotion of our Company,
any of our subsidiaries, Skyland or any of the subsidiaries of Skyland or in any assets
which have, within the two years immediately preceding the issue of this prospectus,
been acquired or disposed of by or leased to our Company, any of our subsidiaries,
Skyland or any of the subsidiaries of Skyland or are proposed to be acquired or
disposed of by or leased to our Company, any of our subsidiaries, Skyland or any of
the subsidiaries of Skyland;

(13

none of our Directors nor any of the parties listed in “— Other Information —
Consents” above is materially interested in any contract or arrangement subsisting at
the date of this prospectus which is significant in relation to our business or the
business of the Skyland Group;

save for the Underwriting Agreements, none of the parties listed in “— Other
Information — Consents” above:

® s interested legally or beneficially in any of our Shares or any shares in any of
our subsidiaries; or

® has any right (whether legally enforceable or not) to subscribe for or to nominate
persons to subscribed for our securities;

within the two years preceding the date of this prospectus, no share or loan capital of
our Company or Skyland is under option or is agreed conditionally or
unconditionally to be put under option;

within the two years preceding the date of this prospectus, we have not issued or
agreed to issue any founder shares, management shares or deferred shares;

(vii) we have no outstanding convertible debt securities;
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(b)

(viii) within the two years preceding the date of this prospectus, no commissions,

(ix)

(x)

(xi)

(xii)

discounts, brokerages or other special items have been granted in connection with
the issue or sale of any share or loan capital of our Group or the Skyland Group and
we have not nor the Skyland Group has issued or agreed to issue any share or loan
capital fully or partly paid either for cash or for a consideration other than cash;

within the two years preceding the date of this prospectus, no commission has been
paid or payable (except commissions to the Underwriters) for subscription, agreeing
to subscribe, procuring subscription or agreeing to procure subscription of any
Shares in or debentures of our Company;

there is no arrangement under which future dividends are waived or agreed to be
waived;

the Global Offering does not involve the exercise of any right of pre-emption or the
transfer of subscription rights;

as of the date of this prospectus, there is no restriction affecting the remittance of
profits or repatriation of capital of our Company into Hong Kong from outside Hong
Kong; and

(xiii) the English text of this prospectus shall prevail over the Chinese text.

There has not been any interruption in the business of our Company which may have or
has had a significant effect on the financial position of our Company in the 12 months
preceding the date of this prospectus.

11. Binding effect

This prospectus shall have the effect, if an application is made in pursuance of this prospectus,
of rendering all persons concerned bound by all the provisions (other than the penal provisions) of
sections 44A and 44B of the Companies Ordinance so far as applicable.

12. Bilingual prospectus

The English language and Chinese language versions of this prospectus are being published
separately in reliance upon the exemption provided by section 4 of the Companies Ordinance
(Exemption of Companies and Prospectuses from Compliance with Provisions) Notice (Chapter 32L of
the Laws of Hong Kong).
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A. SUMMARY OF THE TERMS OF THE SALE AND PURCHASE AGREEMENT
Structure of the Skyland Acquisition

The Sale and Purchase Agreement provides for the acquisition of all of the issued and
outstanding share capital of Skyland (the “Acquisition Shares”), from China National Gold Hong Kong
and Rapid Result (collectively, the “Vendors”) by our Company and the assumption of the shareholder
loans in the aggregate amount of approximately US$42.3 million advanced to Skyland by the Vendors
(the “Skyland Shareholder Loans”) by our Company. As a result of the transaction, Skyland will
become a wholly owned subsidiary of our Company.

Completion of the Skyland Acquisition

The Skyland Acquisition will become effective at the Completion. The Completion is
scheduled to occur concurrently with the completion of the Global Offering. At the Completion, each
of the parties will deliver all relevant documents and complete all necessary filings to cause our
Company to acquire all of the outstanding shares of Skyland and for the Skyland Shareholder Loans to
be assigned to our Company, and for the Vendors to obtain an aggregate of 170,252,294 Shares to be
issued at US$4.36 per Consideration Share (the “Consideration Shares”) in consideration for their
transfer of their 51% and 49% respective interest in Skyland. At the Completion, the parties will also
deliver relevant legal opinions and other documents.

Consideration

Our Company has agreed to purchase the Acquisition Shares and the Vendors’ interest to the
Skyland Shareholder Loan in consideration for the payment of US$742.3 million to the Vendors, with
such sum to be satisfied by delivery to the Vendors of the Consideration Shares (86,828,670
Consideration Shares will be issued to China National Gold Hong Kong as consideration for its
Acquisition Shares and 83,423,624 Consideration Shares will be issued to Rapid Result as
consideration for its Acquisition Shares), with each Consideration Share being issued at US$4.36 per
Consideration Share. The Consideration Shares issued to China National Gold Hong Kong and Rapid
Result will be subject to a non-disposal lockup undertaking of a term of six months following the
completion of the Global Offering. Such non-disposal lockup undertakings provided by China National
Gold Hong Kong and Rapid Result under the Sale and Purchase Agreement are subject to further
lockup undertakings as set out in the section headed “Underwriting” in this prospectus.

The Sale and Purchase Agreement also provided for a working capital adjustment mechanism,
whereby if, as of the Completion, the working capital of Skyland is less than US$786,728 (the “Target
Capital”), the Vendors will proportionately return that amount of Consideration Shares as is equal to
the quotient of the difference of the working capital from the Target Capital divided by US$4.36.
Similarly, if the working capital exceeds the Target Capital, the Company will be obligated to issue to
the Vendors, proportionately, that amount of additional Consideration Shares derived from the formula
described above.

Deed of Non-Competition to China National Gold

As part of the Sale and Purchase Agreement, our Company agreed to provide a deed of non-
competition to China National Gold, whereby the Company, on its own behalf and on behalf of any of
its Controlled Entities (as such term is defined in the Listing Rules), will not compete with any member
of China National Gold by engaging in any gold or other non-ferrous mining operations or assets
located in the PRC in the form of asset acquisition, or acquisition of equity interests of PRC companies
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with gold or other non-ferrous mining assets located in the PRC without first receiving the written
consent of China National Gold. The deed of non-competition will remain in place until the earlier of
such time as the Company’s shares are no longer listed on the Stock Exchange or the date on which
China National Gold, directly or indirectly, ceases to be a “controlling shareholder” of the Company
within the meaning of the Listing Rules of the HKSE.

Conditions Precedent to Completion of the Sale and Purchase Agreement

Completion of the Sale and Purchase Agreement is subject to various conditions (the
“Condition(s)””) being met at or prior to the Completion, including but not limited to:

each covenant and agreement of the parties to the Sale and Purchase Agreement will have
been performed on or before the date on which the Completion occurs (the “Completion
Date”), and each representation and warranty of the parties shall remain true and correct as
of such date;

receipt from the TSX of conditional approval, subject only to customary post-completion
deliveries and filings for the Skyland Acquisition;

receipt by the by the special committee of independent non-executive Directors of our
Company established to review the Skyland Acquisition (the “Special Committee™) of a
valuation of Skyland (the “Haywood Valuation”) and a fairness opinion to be prepared by
Haywood Securities Inc. (“Haywood”) (the “Haywood Fairness Opinion”) as of
August 26, 2010 prepared by Haywood (collectively, the “Haywood Opinions”), providing
that the acquisition, as a whole, is fair, from a financial point of view, to our Shareholders;

the Skyland Acquisition and the transaction contemplated thereunder and the issuance of
the Consideration Shares shall have been approved by the requisite numbers of votes cast
by all of our Shareholders, other than China National Gold Hong Kong and its affiliates
(the “Disinterested Shareholders™) at a special meeting of our Shareholders (the “Special
Meeting”) held to approve the Skyland Acquisition and the issuance of the Consideration
Shares;

no action or proceeding will be pending or threatened to prohibit:

(i) the purchase and sale of the Acquisition Shares or the right of our Company to own
the Acquisition Shares;

(i) the right of Skyland to conduct its operations and carry on the business and
operations in the normal course as such business and operations have been carried on
in the past; and

(iii) the phase 1 development of the Jiama Mine, with an estimated production capacity of
6,000 tonnes per day of ore, as contemplated by the Jiama Technical Report, or the
phase 2 development of the Jiama Mine, with an estimated production capacity of up
to 12,000 tonnes per day of ore, as contemplated by the Jiama Technical Report;

execution of the deed of non-competition and call option by China National Gold in favor
of our Company;

receipt of all required governmental authorizations, actions, approvals, orders and consents
of, or declarations or filings with, or expirations or terminations of waiting periods
imposed by any governmental authority or other person necessary to effect the transactions
contemplated by the Skyland Acquisition;
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at the Completion Date, there shall be no encumbrances against any of the assets of any
member of the Skyland Group, except for those encumbrances permitted under the Sale
and Purchase Agreement;

the absence of any material adverse change in the financial condition, assets, liabilities
(contingent or otherwise) or results of operations of Skyland;

delivery, together with the applicable certificates and consents of authors, of each of the
CSH Technical Report and the Jiama Technical Report;

delivery of certain legal opinions; and

we shall have entered into the International Underwriting Agreement and the Hong Kong
Underwriting Agreement in connection with the Global Offering, which agreements shall
contain representations and warranties, covenants, conditions precedent, indemnification
and other provisions customary for these agreements entered into in connection with the
Global Offering.

In addition, the Completion shall not be deemed to have occurred until the completion of the
Listing which is expected to take place concurrently.

Representations and Warranties

The Sale and Purchase Agreement contains representations and warranties made by our
Company, including but not limited to those relating to:

our Company and our subsidiaries’ authorized and outstanding share capital;

the truthfulness, completeness and accuracy of our Company’s required public disclosure
filings and financial statements;

other than as described in the aforementioned public disclosure of our Company, an
absence of litigation or any material change to our Company or its operations;

the good standing of title and a description of the mining rights to the CSH Mine;

all necessary corporate action taken to authorize the entering of the contemplated
transaction and to deliver the Consideration Shares to the Vendors at the Completion in
exchange for the Acquisition Shares;

compliance with all applicable laws, including environmental laws;
payment of all applicable taxes;

the status of our Company as a reporting issuer under applicable Canadian securities laws;
and

our compliance with the rules and regulations of the TSX.

The Sale and Purchase Agreement also contains representations and warranties by each of the
Vendors in respect of Skyland, including but not limited to the following:

the authorized and outstanding share capital of Skyland and its subsidiaries that hold the
mining rights to the Jiama Mine;

the good standing of title and the mining rights to the Jiama Mine;
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all applicable books and corporate records of Skyland and its subsidiaries had been
provided for review by our Company prior to execution of the Sale and Purchase
Agreement;

the truthfulness, completeness and accuracy of Skyland’s consolidated financial
statements;

an absence of litigation or any material change to either Skyland or its subsidiaries, or their
respective operations;

compliance by Skyland and its subsidiaries with all applicable laws, including
environmental laws;

payment by Skyland and its subsidiaries of all applicable taxes;
the Vendors’ title to the Acquisition Shares;

receipt of all necessary approvals required to deliver the Acquisition Shares to our
Company in exchange for the Consideration Shares; and

the absence of any third party rights to the Acquisition Shares.

The representations and warranties given by our Company and each of the Vendors expire on
the fifth anniversary of the Sale and Purchase Agreement.

Conduct of Operations Before Completion of Sale and Purchase Agreement Transactions

Under the terms of the Sale and Purchase Agreement, until the Completion or the termination
thereof, the Vendors have agreed to cause Skyland to do the following in respect of the Skyland Group:

carry on business in the ordinary course and substantially in accordance with the
procedures and practices currently in effect;

maintain its current insurance coverage on its assets, including the Jiama Mine;

use best efforts to preserve and maintain Skyland’s goodwill and keep available the
services of current officers, directors and employees of Skyland;

confer with our Company on all operational matters of a material nature;
take reasonable care to protect and safeguard its assets, including the Jiama Mine;
not to permit Skyland from engaging in any of the following:

® except in the ordinary course of business, purchase or sell, consume or otherwise
dispose of any assets, including the Jiama Mine;

®  enter into any contract or assume or incur any liabilities except in the ordinary course
of business;

® settle any accounts receivable of a material nature at less than face value;
®  waive or surrender any material right;
®  discharge, satisfy or pay any lien, encumbrance, obligation or liabilities; or

® make any capital expenditures or commitment for any capital expenditures.
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Termination of the Sale and Purchase Agreement

Our Company and the Vendors may mutually agree to terminate the Sale and Purchase
Agreement and abandon the transactions contemplated therein at any time prior to the Completion,
whether before or after the vote of our Shareholders taken at the Special Meeting. In addition, any of
the parties could decide, without the consent of the other, to terminate the Sale and Purchase
Agreement in the following circumstances:

by either our Company or the Vendors, if the Completion shall not have occurred by
January 31, 2011, provided that such party is not involved in the failure to fulfill any
obligation under the Sale and Purchase Agreement and/or being the cause of the failure of
the Completion to occur on or before such date;

by either of the Vendors, on the one hand, or our Company, on the other hand, if there has
been a breach by the other party, which breach would cause the failure of any Conditions
set forth in the Sale and Purchase Agreement, provided that any such breach has not been
cured within ten (10) business days (“Business Day” means a day in both Hong Kong and
Vancouver, British Columbia banks are open, other than Saturday, Sunday, a Hong Kong
or Canadian federal holiday) following receipt by the breaching party of written notice of
such breach;

by any party, if there shall be any law or order of an applicable governmental authority
that makes consummation of the Skyland Acquisition illegal or otherwise prohibited;

by any party if the Special Meeting shall have been held and completed and the Skyland
Acquisition is not approved by the requisite majority of our Disinterested Shareholders; or

by our Company, on the one hand, if there has been a material adverse change with respect
to any member of the Skyland Group, and by mutual agreement of the Vendors, on the
other hand, if there has been a material adverse change with respect to our Company.

Amendment and Waiver

The Sale and Purchase Agreement may be amended in writing by the parties thereto at any time
prior to the Completion, so long as no amendment that requires shareholders’ approval under
applicable laws shall be made without the requisite approval of such shareholders.

At any time prior to the Completion, the parties may:

extend the time for the performance of any of the Conditions of the other party; or

subject to applicable laws, waive compliance with any of the Conditions contained in the
Sale and Purchase Agreement, including the Condition that the Completion and the Listing
shall take place concurrently.

Provided that after approval of the share issuance by our Disinterested Shareholders, no
extension or waiver may be made without further Shareholders’ approval which, by law or in
accordance with the rules of the TSX, requires further approval by our Disinterested Shareholders.
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B. SUMMARY OF RELEVANT REQUIREMENTS AND PROCEDURES PURSUANT TO
CANADIAN SECURITIES LAWS IN RELATION TO THE SKYLAND ACQUISITION

The Skyland Acquisition constitutes a related party transaction pursuant to Canadian securities
laws, and as such our Company is obligated to undertake numerous steps in order to ensure that the
Skyland Acquisition meets these requirements. The Special Committee consisting of independent non-
executive Directors of the Company was formed in August 2009 and met regularly to consider
progress of the transaction on behalf of the Disinterested Shareholders of Company. The Special
Committee retained Haywood, an independent and one of Canada’s leading groups of investment
bankers, to advise it in its negotiations with China National Gold Hong Kong and Rapid Result, to
prepare the Haywood Valuation and to complete Haywood Fairness Opinion. Haywood commenced
the preparation of the Haywood Opinion in or about May 2010, and delivered the opinions prior to the
execution of the Sale and Purchase Agreement. The negotiation of the purchase price in the Sale and
Purchase Agreement was determined by the Special Committee on the one hand and China National
Gold Hong Kong and Rapid Result on the other, principally by reference to the Haywood Valuation.
Meanwhile, the deemed price of the Consideration Shares issued to purchase the interest in Skyland
was determined principally by reference to the share price of our Company on the date that the
commercial terms of the Share Purchase Agreement was conditionally approved by the Special
Committee and the Haywood Valuation.

On March 22, 2010, the Special Committee convened and received a report (the “Prior Report™)
from an independent financial adviser that set out a preliminary range of values, and included a
discussion of methodology, assumptions and comparable transactions. The Special Committee
considered the Prior Report and determined that the parameters upon which the valuation was based
were too narrow, and that the then current structure of the deal would not meet the commercial
requirements of the parties. Accordingly, subsequent to such meeting, the Special Committee
undertook a process, and directed the management of the Company to implement the process, to
restructure the transaction and to expand the scope of the technical review of the Jiama Mine. On April
6, 2010 and April 29, 2010, the Special Committee convened to consider restructuring alternatives, to
consider the scope and expansibility of the geological resources at the Jiama Mine, the scope and scale
of metal production at the Jiama Mine, various commodity inputs and other factors related to the
development of the Jiama Mine and structuring of the Skyland Acquisition. Following such meetings,
the management of the Company co-ordinated discussions between the Special Committee on the one
hand and the Vendors on the other hand with varying transaction alternatives and the Company
engaged Behre Dolbear Asia, Inc. to prepare an expanded technical report that reviewed exploration
and development data that was not covered in its draft technical report. The Special Committee
members also conducted their own market analysis of transaction pricing and structuring and relevant
commodity pricing, particularly in relation to long-term copper prices. On May 14, 2010, the Special
Committee engaged Haywood to prepare the Haywood Opinions.

Canadian securities laws also impose a requirement for Disinterested Shareholders’ approval of
the Skyland Acquisition. The Company prepared an information circular that contained Canadian
prospectus level disclosure of Skyland, the Jiama Mine and the terms of the Skyland Acquisition
including the Sale and Purchase Agreement for consideration by the Shareholders in connection with
the Special Meeting to vote on the Skyland Acquisition. The information circular included three years
of audited financial statements of Skyland, the Jiama Technical Report, a copy of the Share Purchase
Agreement and copies of the Haywood Opinion. The Special Meeting was held on October 14, 2010
and received approval of a majority of all voting Shareholders, excluding China National Gold Hong
Kong and its affiliates.
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We have obtained conditional approval of the TSX for the Skyland Acquisition and for the
listing of the Consideration Shares on the TSX. Final approval of the TSX is subject to submission of
customary post-closing documentation after the Listing. In particular, on September 14, 2010, the TSX
conditionally approved the issuance of up to 175,000,000 Consideration Shares (170,252,294
Consideration Shares plus a maximum of 4,747,706 additional Shares issuable in connection with the
working capital adjustment) as consideration for the Skyland Acquisition. Final approval of the
Skyland Acquisition by the TSX remains subject to Disinterested Shareholders’ approval of the
Skyland Acquisition at the Special Meeting on October 14, 2010; clearance by the TSX of the
materials sent to our Shareholders for the Special Meeting; written confirmation (by press release or
otherwise) of the Completion of the Skyland Acquisition; and an opinion of legal counsel with respect
to the Consideration Shares being fully paid and non-assessable upon issuance. The opinion to be
provided by Goodmans, our legal advisers on Canadian law, with respect to the TSX approval is
expected to be in substantially the form below, subject to customary, assumptions, limitations,
reliances and qualifications in such opinion:

“As of the date of this prospectus, and without conducting any specific inquiry, Goodmans is
not aware of any legal impediment to the filing of customary post-closing filings provided that the
company meets the necessary conditions set forth in the TSX conditional approval letter and completes
the necessary matters required for Goodmans to provide an opinion to TSX as to the valid issuance of
common shares in connection with the Skyland Acquisition, including necessary board resolutions,
treasury orders and other corporate procedural matters.”
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APPENDIX X DOCUMENTS DELIVERED TO THE REGISTRAR OF
COMPANIES AND AVAILABLE FOR INSPECTION

A. DOCUMENTS DELIVERED TO THE REGISTRAR OF COMPANIES

The documents attached to the copy of this prospectus delivered to the Registrar of Companies
in Hong Kong for registration were copies of the Application Forms, the written consents referred to
“Appendix VIII — Statutory and General Information — Other Information — Consents” to this
prospectus, copies of the material contracts referred to in “Appendix VIII — Statutory and General
Information — Further information about the business of the Group — Summary of material contracts”
to this prospectus, and the statement of adjustments in relation to the Accountants’ Report set out in
“Appendix [-A — Accountants’ Report” to this prospectus received from Deloitte Touche Tohmatsu.

B. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the office of Morrison &
Foerster, 33/F, Edinburgh Tower, The Landmark, 15 Queen’s Road Central, Hong Kong during normal
business hours up to and including the date which is 14 days from the date of the prospectus:

(a) the Articles and the Notice of Articles of the Company;

(b) the accountants’ reports received from Deloitte Touche Tohmatsu, the text of which is set
out in “Appendix [-A — Accountants’ Report” and “Appendix [-B — Accountants’
Report of Skyland” to this prospectus, together with the statement of adjustments in
relation to the Accountants’ Report set out in “Appendix I-A — Accountants’ Report”,
received from Deloitte Touche Tohmatsu;

(c) the report received from Deloitte Touche Tohmatsu in respect of the unaudited pro forma
financial information of the Enlarged Group, the text of which is set out in “Appendix [-C
— Unaudited Pro Forma Financial Information of the Enlarged Group” to this prospectus;

(d) the review report from Deloitte Touche Tohmatsu in relation to the unaudited interim
financial information of the Group for the nine months ended September 30, 2010, the text
of which is set out in Appendix I-D-A to this prospectus;

(e) the report received from Deloitte Touche Tohmatsu in respect of the unaudited pro forma
financial information of our Group, the text of which is set out in “Appendix II —
Unaudited Pro Forma Financial Information of Our Group” to this prospectus;

(f) the letters received from Deloitte Touche Tohmatsu and Citigroup Global Markets Asia
Limited respectively relating to the profit forecast of the Group, the text of which is set out
in “Appendix III — Profit Forecast” to this prospectus;

(g) the audited consolidated financial statements of the Company for the three years ended
December 31, 2007, 2008 and 2009 and the six months ended June 30, 2010;

(h) the letter, summary of valuation and valuation certificate relating to the property interests
of the Group prepared by Jones Lang LaSalle Sallmanns Limited, the text of which is set
out in “Appendix IV — Property Valuation” to this prospectus;

(1) the independent technical reports for the CSH Mine and Jiama Mine prepared by Behre
Dolbear Asia, Inc., the text of which is set out in Appendices V-A — V-B to this
prospectus;

(j) the letter of advice prepared by Goodmans referred to in “Appendix VI — Summary of
Articles, Canadian Corporate and Securities Laws, Certain TSX Listing Policies and
Shareholder Protection Matters” to this prospectus;
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COMPANIES AND AVAILABLE FOR INSPECTION

(k)
M
(m)

(n)

(0)

the PRC legal opinion prepared by Haiwen & Partners, the legal advisers on PRC law;
the BCBCA (the governing corporate law of the Company);

the material contracts referred to in “Appendix VIII — Statutory and General Information —
Further information about the business of the Group — Summary of material contracts” to this
prospectus;

the written consents referred to in “Appendix VIII — Statutory and General Information
— Other information — Consents” to this prospectus; and

the list of all the grantees in respect of all the outstanding Pre-IPO Share Options,
containing all the details as required under paragraph 10 of Part I of the Third Schedule to
the Companies Ordinance.

In addition, investors can access copies of the following documents (which are very large
documents) via the following weblinks:

(a)

(b)

(©)

the TSX Listing Rules

http://tmx.complinet.com/en/tsx_rulebook.html

the Insider Reporting Rules
http://www.bclaws.ca/EPLibraries/bclaws_new/document/ID/freeside/104_2010
the Related Party Transaction Regulation
http://www.bclaws.ca/EPLibraries/bclaws_new/document/ID/freeside/48_334_90
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