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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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This prospectus is issued by the Company solely in connection with the Hong Kong Public
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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.



SUMMARY

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.



SUMMARY

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.

25



DEFINITIONS

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”
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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”
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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)”

41

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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GLOSSARY OF TECHNICAL TERMS

This glossary contains definitions of certain terms used in this prospectus in connection with
the Group and its business. Some of these may not correspond to standard industry definitions.

“adit”

“Au9999, Au9995, Au999, Au99s”

“chlorination process”

“comminution”

“concentrate”

“copper concentrate”

“crusher”

“cumulative recovery rate”

“cut-and-fill”

“cut-off”

“deposit” or “mineral deposit”
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a horizontal tunnel or drive from the surface into
a mine

the common standard for denoting gold purity
adopted by the Shanghai Gold Exchange to
conform with international practice, in which
Au9999 and Au9995 gold denote gold contents
of 99.99% and 99.95% or above, respectively,
while Au999 and Au995 gold denote gold
contents of 99.9% and 99.5% or above,
respectively

the treatment of the combination with chlorine or
a chlorine compound

the crushing and grinding of ore

a powdery product containing an upgraded
mineral content resulting from initial processing
of mined ore to remove some waste materials. A
concentrate is an intermediary product, which
would still be subject to further processing, such
as smelting, to effect recovery of metal

concentrate produced from sulphide copper ore,
which typically contains around 30% of copper

a machine for crushing rocks to smaller grain
size

the ratio of cumulatively recovered gold from the
heap leach process to the cumulative gold loaded
on the leach pad

a method of stoping in which ore is removed in
slices, or lifts, with the excavation subsequently
filled with rock or other waste material
(backfill), before the next slice is extracted

the lowest grade of mineralised material that
qualifies as ore that will meet further operating
costs in a given deposit

a body of mineralization containing a sufficient
average grade of metal or metals to warrant
further  exploration  and/or  development
expenditure. A deposit may not have a realistic
expectation of being mined; therefore it may not
be classified as a resource or a reserve
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“dilution”

Cédip”

“drilling”

“exploration”

’

“ferromolybdenum’

“ferrous”

“fineness”

“fine troy ounce”

“flotation”

“foul carbon”

“geochemical”

“gold bullion”

“gold dore”
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the reduction of grade for mined ore due to the
inclusion of waste material in the mined ore

the inclination of a geologic structure from the
horizontal; dip is measured downwards at right
angles to the strike

a technique or process of making a circular hole
in the ground with a drilling machine, which
typically occurs to obtain a cylindrical cone as a
sample of ore. Alternatively, blasthole drilling is
where the drilling technique is used to create a
hole to house an explosive charge in preparation
for blasting a zone of rock

activity to prove the location, volume and quality
of an ore body

production of the reduction of technical Mo
oxide in the presence of iron, with a typical
analysis of 60-70% Mo (remainder iron)

containing iron

the purity of gold, expressed in parts per
thousand

troy ounce

a process by which some mineral particles are
induced to become attached to bubbles of froth
and float, and others to sink, so that the valuable
minerals are concentrated and separated from the
remaining rock or mineral material

the carbon that is switched out of the processing
circuit after the carbon activity drops to an
unacceptable point and does not absorb gold
efficiently, due to scaling and other effect after
numerous reuse and regeneration

a prospecting technique which measures the
chemical content of certain metals in soils and
rocks and defines anomalies for further testing

refined gold in the form of bars

a crude gold, silver bullion, usually produced at
the mine site and sent to a refiner where the
silver and gold are parted and the gold is refined
to commercial-grade gold bullion. The gold
content in dore is typically between 50% and
90%
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“gold equivalent”

113

gptn

“Grade A contract”

9

“grade”, “grading” or “ore grade”

“hornfels-type resource”

“hydrometallurgical process”

“indicated mineral resource(s)” or “indicated
resource(s)”

“inferred mineral resource(s)” or “inferred
resource(s)”

“leach”

“lead alloy”

“lead concentrate”

“measured mineral resource(s)” or “measured
resource(s)”
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non-gold resources equal to the number of oz of
gold aggregated with, without limitation, the
monetary value of resources of minerals such as
silver and copper expressed in terms of the
equivalent number of oz of gold required to
record the same monetary value at the then
prevailing commodity prices

grams per tonne

a standard copper contract traded on LME, with
quality of Electrolytic Copper cathodes Grade A
and trading unit of 25 tonnes

the relative amount of valuable elements or
minerals contained in a parcel of ore material.
For gold, grade is commonly expressed in grams
per tonne terms

a mineral resource hosted by hornfels, which is a
metamorphic rock usually formed by heat
metamorphism near the contact zone of an
igneous intrusion

the treatment of ore by wet processes, such as
leaching, resulting in the solution of a metal and
its subsequent recovery

see the definition under both the JORC Code and
the CIM Standards in “Summary of the JORC
Code and CIM Standards”

see the definition under both the JORC Code and
the CIM Standards in “Summary of the JORC
Code and CIM Standards”

to dissolve minerals or metals out of ore with
chemicals

a type of lead product, which typically contains
lead and other metals

concentrate whose main mineral content is lead
and silver

see the definition under both the JORC Code and
the CIM Standards in “Summary of the JORC
Code and CIM Standards”
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“mineral processing”

“mineral resources”

“mineralization”

“molybdenum concentrate”

“molybdenum oxide”

“MOZ”

“non-ferrous metals”

“open-pit mining”

“operating cash costs”

(13 2

ore

“ore processing” or “processing”
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the treatment of mineral products into
concentrate products

see the definition under both the JORC Code and
the CIM Standards in “Summary of the JORC
Code and CIM Standards”

an area with discontinuous distribution belts of
mineralization, including the occurrence of
deposits, mine sites and alteration of waste rock,
as exploration indicators and under control of
same geology conditions. It is a key zone for
estimation and further planning of exploration of
minerals

concentrate whose main mineral content is
molybdenum, usually containing 45-53% of
molybdenum

roasted molybdenite concentrate, also known as
Technical Mo Oxide, which typically contains
56-58% Mo and no more than 0.5% Cu

million ounces

metals other than iron and alloys that do not
contain appreciable amount of iron

mining of a deposit from a pit open to surface
and wusually carried out by stripping of
overburden materials

includes mining costs, processing costs, general
and administration costs, selling costs,
environmental protection costs, production taxes,
resource compensation levy, interests on loans,
and other cash cost items

mineral bearing rock which can be mined and
treated profitably under current or immediately
foreseeable economic conditions

the process which in general refers to the
extraction of usable portions of ores by using
physical and chemical methods
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“ore reserve(s)”

“price participation”

“primary gold supply”

“probable mineral reserve(s)” or “probable

reserve(s)”

“proved mineral reserve(s)” or “proved reserve(s)”

“pyrometallurgical process”

“recovery rate”

“refined copper” or “cathode copper”
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the economically mineable part of a measured
and/or indicated mineral resource. It includes
diluting materials and allowances for losses
which may occur when the material is mined.
Appropriate assessments and studies have been
carried out, and include consideration of and
modification by realistically assumed mining,
metallurgical, economic, marketing, legal,
environmental, and social and government
factors, as defined in the JORC Code. These
assessments demonstrate at the time of reporting
that extraction could reasonably be justified. Ore
reserves are sub-divided in order of increasing
confidence into probable ore reserves and proved
ore reserves

the involvement of an extra payment to smelters
when the price of copper exceeds a certain value
(normally 90 cents a pound). The payment is
equal to a certain percentage (generally 10 per
cent) of the difference between the purchase
price and the market price

the largest source of gold, which includes
primary gold production and net producer
hedging

see the definition under both the JORC Code and
the CIM Standards in “Summary of the JORC
Code and CIM Standards”

see the definition under both the JORC Code and
the CIM Standards in “Summary of the JORC
Code and CIM Standards”

an ore-refining process, such as
dependent on the action of heat

smelting,

the percentage of metal produced compared to
the amount of metal contained in the feed ore in
the context of a processing plant, or the
percentage of metal produced compared to the
amount of metal contained in the feed
concentrates in the context of a smelting plant

copper produced from copper ore which can be
used to produce copper products or copper alloy



GLOSSARY OF TECHNICAL TERMS

“refined lead”

“refining”

“refining charge”

“refractory gold ores” or “refractory concentrates”

“rehabilitation”

“ROM?” or “run-of-mine”

“secondary gold”

“secondary refined copper”

“skarn-type resource”

“smelting”

“sphalerite ZnS”

“standard gold” and “non-standard gold”
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refined lead produced from lead-silver
concentrate, which can be used to produce lead
products or lead alloy

the final stage of the metallurgical process of
refining crude metal products to a pure or very
pure end-product

the price paid by a mining company to a smelter
for refining the contained precious metals (and
copper) in their concentrate’s to produce a
payable metal

gold ores or concentrates which give a relatively
low extraction of gold when treated in a
conventional process such as leaching in an
alkaline cyanide solution  without any
pre-treatment

revegetation of new disturbed by mining by
planting an appropriate mixture of trees, shrubs
and ground covers

raw mined material in its natural, unprocessed
state

gold produced from gold scrap

refined copper, which is produced from copper
scrap

a mineral resource hosted by skarn, which is a
metamorphic rock usually formed by chemical
metasomatism in the contact zone of a granitic
intrusion with carbonate rocks

a pyro-metallurgical process of separating metal
by fusion from those impurities with which it is
chemically combined or physically mixed

a mineral composed of zinc sulfide, which
typically contains iron and cadmium

standard gold refers to gold bullion which
satisfies both standard content requirements
(Au9999, Au9995, Au999, Au995) and standard
weight requirements (50 g, 100 g, 1kg, 3 kg, 12.5
kg) set by the Shanghai Gold Exchange, while
non-standard gold refers to other gold bullion
which does not satisfy such requirements
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“Stope”

“stoping ”’

“strike”

“stripping ratio”

“sulphide copper”

“tailings”

“tailing dam”

“tonne”

9

Ctha

“treatment charge”

“troy ounce”

“underground mine’

“Vein”

“zinc concentrate”

)
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an underground excavation from which ore is
being extracted

removal of the ore from an underground mine
leaving behind an open space known as a stope

the course or bearing of the outcrop of an
inclined bed on a level surface

the ratio of overburden and segregable waste to
ore in an open-pit operation

a main type of copper resource

the waste materials (residue) produced by the
processing plant after extraction of valuable
minerals

a storage facility for tailings
metric ton
tonnes per annum

the charge paid by a mining company to have
their concentrate treated through a smelter to
produce saleable metal

a measurement of weight for precious metals;
one troy ounce equals 31.1035 grams

openings in the earth accessed via shafts and
adits below the land surface to extract minerals

sheet-like body of minerals formed by fracture
filling or replacement of host rock

concentrate whose main mineral content is zinc,
which is a widely traded mineral product as
refined zinc and zinc alloy products



FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that relate to our beliefs, expectations,
intentions or predications for the future. These forward-looking statements include, without limitation,
statements relating to:

®  our business strategies;

®  our capital expenditure plans;

®  our operations and business prospects;

®  our financial condition;

® the development and expansion plans and schedules for our mines;

® the regulatory environment as well as the industry outlook generally; and

® general economic trends in China.

The forward-looking statements reflect the current view of the management with respect to

future events and are, by their nature, subject to risks, uncertainties and assumptions, including those
described in the section “Risk Factors” in this prospectus.

By their nature, forward-looking statements involve numerous assumptions, both general and
specific, which may cause the our actual results, performance or achievement to be materially different
from any future results, performance or achievements expressed or implied by the forward-looking
statements. Some of the key assumptions include, among others,

® the absence of any material adverse change in our operations or in foreign exchange rates;
® the prevailing price of gold, copper and other non-ferrous metal products;
® the absence of lower-than-anticipated mineral recovery or other production problems;

® cffective tax rates and other assumptions underlying our financial performance as listed in
the Independent Technical Reports;

®  our ability to obtain regulatory approvals on a timely basis;
®  continuing positive labor relations;

® the absence of any material adverse effects as a result of political instability, terrorism,
natural disasters, litigation or arbitration and adverse changes in government regulation;

® the availability and accessibility of financing to us; and

® the performance by counterparties of the terms and conditions of all contracts to which we
are a party.

In some cases, words such as “believe”, “will”, “may”, “should”, “expect”, “intend”,
“anticipate”, “estimate”, “project”, “plan”, “potential” and similar expressions are used to identify
forward-looking statements. We can provide no assurances that those expectations and intentions will
prove to have been correct, and you are cautioned not to place undue reliance on such statements. All
forward-looking events or circumstances contained in this prospectus might not occur in the manner
we expect. Accordingly, you should not place undue reliance on such forward-looking statements. All
forward-looking statements contained in this prospectus are qualified by reference to these cautionary
statements.
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RISK FACTORS

You should carefully consider all of the information set out in this prospectus, including
the risks and uncertainties described below in respect of our business and the industry, before
making an investment in the Offer Shares. You should pay particular attention to the fact that our
principal operations are conducted in the PRC and are governed by a legal and regulatory
environment that in some respects differs from that which prevails in other countries. Our
business, financial condition or results of operations could be materially and adversely affected
by any of these risks. The trading price of the Offer Shares in this Global Offering could decline
due to any of these risks, and you may lose all or part of your investment.

There are certain risks involved in our operations, many of which are beyond our control. These
risks can be broadly categorized into: (i) risks relating to our business and industry; (ii) risks relating to
conducting operations in the PRC; and (iii) risks relating to the dual primary listing and the Global
Offering. Additional risks and uncertainties not presently known to us, not expressed or implied below
or that we presently deem immaterial could also materially and adversely affect our business, financial
condition and results of operations. You should consider carefully all the information set forth in this
prospectus in connection with an investment in us.

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.

Substantially all of our revenues and cash flows from operating activities are derived from the
sale of gold dore bars. We expect that, following the completion of Skyland Acquisition, we will
derive an increasing portion of our revenues and cash flows from sales of other non-ferrous metal
concentrates produced at the Jiama Mine, including copper, molybdenum, gold, silver, lead and zinc as
it has commenced commercial production since September 2010 and continues to ramp up its
production capacity.

Historically, the market prices for gold, copper, molybdenum, silver lead and zinc have
fluctuated widely and experienced periods of significant decline. Their prices are influenced by
numerous factors and events which are beyond our control such as world demand and supply, forward
selling activities, gold reserve movements at central banks, costs of production by other producers and
other macro-economic factors such as expectations regarding inflation, interest rates, currency
exchange rates (especially the strength of the U.S. dollar), as well as general global economic
conditions and political trends. If market prices of gold and other non-ferrous metals that we produce
should fall due to these and other factors and events, our business, results of operations and the price of
our Shares could be materially and adversely affected.

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

We were primarily engaged in exploration activities and mine construction before we
commenced commercial production at the CSH Mine and started to generate revenue in July 2008. We
are also acquiring Skyland (including the Jiama Mine it owns) concurrently with the completion of the
Global Offering. The Jiama Mine is a large-scale mining operation that has recently commenced
commercial production. As of June 30, 2010, Skyland’s total assets amounted to US$253.5 million, as
compared to US$195.4 million for our Group. The Jiama Mine is still in the development stages. It
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commenced commercial production in September 2010 and expects to further increase its processing
capacities over time as it continues the construction and development of the mine. Any delay in
achieving the production rates or meeting the schedule for mine and processing facility construction
and expansion will delay realization of anticipated revenues from the Jiama Mine. Therefore, our
operating results for the years ended December 31, 2008 and 2009 and the six months ended June 30,
2010 are not indicative of future operating results and prospects.

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

After we acquire Skyland, we expect to benefit from substantial synergies between our
Company and the Skyland Group by building on the joint management experience in the mining
industry and the combined research and development capacities. We also believe our increased mineral
resources and enlarged production scale resulting from our acquisition of Skyland will present us with
further growth opportunities in a broader spectrum of market sectors and allow us to reduce our overall
exposures to volatility within any single mineral market.

However, we may encounter difficulties in integrating acquired operations, services, corporate
culture and personnel into our existing business and operations. Further, we may discover previously
unidentified liabilities or other issues that we did not discover in our pre-acquisition due diligence
investigations. These activities may divert significant management attention from existing business
operations, which may harm our business. In addition, this acquisition will require our management to
develop expertise in new areas, manage new business relationships and attract new types of customers.
Failure to generate the synergies we anticipate from the combination of our current operations at the
CSH Mine and Jiama Mine 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.

China National Gold is, and will continue to be upon completion of the Global Offering, our
Controlling Shareholder. We have historically benefited significantly from our relationship with China
National Gold, and a key aspect of our strategy is to continue to capitalize on this relationship.
However, we cannot assure you that our relationship will not change significantly in the future or that
our strategy will be effectively implemented. For instance, China National Gold may determine to
reduce resources on its international expansion efforts. It may also determine to conduct its overseas
activities through another acquired overseas-listed company, another controlled entity listed overseas
or in China, or by itself. In addition, we may not be able to effectively identify, complete or integrate
acquisition targets overseas.

Furthermore, China National Gold has undertaken not to compete with us in the International
Mining Business. As part of its undertaking, China National Gold has granted us preferential rights on
future international gold and non-ferrous business opportunities as well as a right of first refusal and a
call option right relating to such businesses. However, such non-competition undertaking will be
terminated if, among other things, China National Gold ceases to be our Controlling Shareholder. We
cannot assure you that China National Gold will not sell its shares upon expiration of its lockup period
or that third parties will not acquire our shares, resulting in China National Gold ceasing to be our
Controlling Shareholder.

54



RISK FACTORS

Moreover, China National Gold has also undertaken to procure all Controlled Entities
(including Zhongjin Gold Corporation) to abide by its non-competition undertaking to us. However, as
none of the Controlled Entities (including Zhongjin Gold Corporation) 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. In particular, as a publicly listed company in China, the directors and management of
Zhongjin Gold Corporation are required to make business decisions in the interests of its shareholders
as a whole and thus may decide to pursue an investment or acquisition opportunity that is inconsistent
with China National Gold’s non-competition undertaking to us.

China National Gold has, through three undertakings, undertaken not to compete with its other
subsidiary, Zhongjin Gold Corporation, which is a public company listed on the Shanghai Stock
Exchange in the PRC and primarily engaged in the exploration, mining and smelting of gold and
related by-products in the PRC. On August 31, 2010, Zhongjin Gold Corporation issued an
announcement confirming that the acquisitions by China National Gold, through China National Gold
Hong Kong, of controlling interests in our Company in May 2008 and in Skyland in February 2009 do
not fall within the scope of these three undertakings. Haiwen & Partners, our PRC legal advisers, is of
the view that such public announcement, as approved by the board of directors of Zhongjin Gold
Corporation, does not vary or amend the terms of the three undertakings, but the possibility that the
public shareholders of Zhongjin Gold Corporation will dispute the validity and effect of such public
announcement cannot be ruled out. In the case of an alleged breach by China National Gold of its non-
competition undertakings to Zhongjin Gold Corporation, the public shareholders of Zhongjin Gold
Corporation may bring legal action against China National Gold to seek, among other things, specific
performance by China National Gold by demanding China National Gold to transfer the related mining
business and assets to Zhongjin Gold Corporation. However, applicable PRC statute of limitation for
public shareholders to bring such lawsuit is two years, starting from the date when the public
shareholders first become aware, or should become aware, of the alleged breach.

Under China National Gold’s non-competition undertaking to us, we will have priority in
acquiring mining assets located outside of China but, with respect to any mineral assets located in
China that are held directly or indirectly by an offshore company, we will have the right to take up the
business opportunity after Zhongjin Gold Corporation has reviewed and decided not take up such
business opportunity. We cannot assure you that the public shareholders of Zhongjin Gold Corporation
will not dispute the validity and effect of our right to take up such business opportunity.

If any of the above events, or any other event that could materially affect our relationship with
China National Gold, occurs in the future, our growth prospects, operations, revenue and profitability
will be materially and adversely affected. The price of our Shares may also decline significantly.

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.

In 2007 and 2009, we experienced net losses of approximately US$30.4 million and US$8.4
million, respectively. Although we had net income of approximately US$14.9 million in 2008, it was
primarily attributable to fair value gain on warrant liabilities of US$12.8 million and foreign exchange
gain of US$8.1 million, which were non-recurring in nature. As a result of the significant historical
losses, we had 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. During the
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years ended December 31, 2008 and 2009 and the six months ended June 30, 2010, Skyland Group
experienced net losses of approximately US$16.9 million, US$13.0 million and US$8.5 million,
respectively. We expect to continue to incur increased costs and operating expenses as we continue to
implement our development and expansion plans. If our net revenue do not increase to offset any
expected increases in costs and operating expenses, we will not be profitable. You should not consider
our revenue growth in recent periods as indicative of our future performance. Net revenue in the future
periods could decline or grow more slowly than we expect.

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

We had net current liabilities of US$8.2 million and US$9.4 million as of December 31, 2008 and
2009, respectively, while we recorded net current assets of US$14.7 million and US$12.9 million as of
December 31, 2007 and June 30, 2010, respectively. The principal reason for our net current liability
position as of December 31, 2008 and 2009 was because we took on short-term bank borrowings to fund
part of our capital expenditure and incurred accounts payable and accrued expenses in relation to the
installation of the crushing facilities and mining services provided by third-party contractors for the CSH
Mine. Skyland 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. Skyland’s net current
liabilities positions were mainly attributable to borrowings, construction costs and other payables and the
fact that the Jiama Mine had not commenced production during the relevant periods.

In addition, during the Track Record Period, as we were in the early stages of mining
development and commercial production, we had experienced significant cash outflows from operating
and investing activities. For the years ended December 31, 2007, 2008 and 2009 and the six months
ended June 30, 2010, we had net cash outflows from operating activities of US$7.7 million and US$33.0
million, net cash inflows from operating activities of US$10.8 million and net cash outflows from
operating activities of US$14.3 million, respectively, and net cash outflows from investing activities of
US$22.5 million, US$11.1 million and US$31.4 million and net cash inflows from investing activities of
USS$1.5 million, respectively. For the years ended December 31, 2008 and 2009 and the six months ended
June 30, 2010, Skyland Group had net cash outflows from operating activities of US$10.3 million and
US$2.0 million, and net cash inflows from operating activities of US$21.4 million, respectively, and net
cash outflows from investing activities of US$36.5 million, US$91.8 million and US$32.1 million,
respectively. 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”.

A net current liability or negative operating and other cash flow position may impair our ability to
make necessary capital expenditures, develop business opportunities or make strategic acquisitions. If we
are unable to meet our debt and interest repayment obligations, our creditor(s) could choose to demand
immediate repayment, which could result in a complete loss of investment for our equity holders if we
are not able to repay such obligations, the result of which could materially and adversely affect our
business and results of operations.
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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 for 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.

Our operations are exposed to uncertainties in relation to our operating mines. The CSH Mine
and the Jiama Mine will be our only operating mines immediately following the Global Offering and
we will depend on them for substantially all of our operating revenue and cash flow for the foreseeable
future. If we fail to derive the expected economic benefits from these mines due to a delay or difficulty
encountered in the progress or development of these mines, an occurrence of any event that causes
these two mines to operate at less than optimal capacity or for other results, our business, financial
condition and results of operations could be materially and adversely affected.

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.

Upon the effectiveness 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. However, all
of our current mining assets are located in China. We are relatively inexperienced in identifying,
acquiring and integrating assets outside of China, and have no experience of developing assets outside
of China. As a result, our future efforts to acquire and develop mining assets outside of China may not
be successful and we may not be able to acquire and operate any gold or other non-ferrous mine
outside of China in the future, which in turn may materially and adversely affect our growth prospects
and results of operations.

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

Although our functional currency is the U.S. dollar, we receive all of revenue and incur a large
portion of our expenditure in RMB. During the Track Record Period, we have issued promissory notes
denominated in Canadian dollars. As a result, our financial position and results are significantly
impacted by the exchange rate fluctuations related to the U.S. dollar, the Canadian dollar and RMB.

For the years ended December 31, 2007, 2008 and 2009 and the six months ended June 30,
2010, we had US$3.3 million of foreign exchange loss, US$8.1 million of foreign exchange gain,
USS$5.9 million of foreign exchange loss and US$0.3 million of foreign exchange loss, respectively.
These foreign exchange losses and gain are largely attributable to the Canadian dollar denominated
promissory notes we issued. Foreign exchange rate fluctuation was also a principal factor leading to
the significant variations in fair value change on our warrant liabilities. See “Financial Information —
Factors Affecting Our Results of Operations — Fair Value Change on Warrant Liabilities.” Such
foreign exchange gain or loss and fair value change in turn could have a significant impact on our
financial position and results. For example, for the year ended December 31, 2008, we had net income
of approximately US$14.9 million primarily attributable to the foreign exchange gain of USS$8.1
million and a fair value gain of US$12.8 million on warrant liabilities. Excluding such gains, we would
incur a net loss in that fiscal year. For the year ended December 31, 2009, we had net loss of
approximately US$8.4 million primarily attributable to the foreign exchange loss of US$5.9 million
and a fair value loss of US$7.2 million on warrants liabilities. Absent such losses, we would result in a
net income in that fiscal year.
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In addition, we may acquire international mining assets to expand our business in the future. As
a result, we may be subject to greater risk in foreign exchange fluctuations.

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

China National Gold will hold approximately 38.98% of our outstanding Shares immediately
upon completion of the Global Offering (after taking into account the acquisition of Skyland and
assuming the Over-allotment Option is not exercised). China National Gold also owns an approximate
52.4% equity interest in Zhongjin Gold Corporation, a public company whose shares are listed on the
Shanghai Stock Exchange and whose principal scope of business includes the exploration, mining,
processing smelting and refining of gold in the PRC. See “Relationship with Controlling Shareholder”
for further information.

The interests of China National Gold may conflict with those of our other shareholders. As the
operations of Zhongjin Gold Corporation are substantially larger than those of the CSH Mine and the
Jiama Mine in terms of resources, annual gold production and revenue generated from the sale of gold,
China National Gold may, for business considerations or otherwise, take actions that favor itself or
Zhongjin Gold Corporation instead of the interests of our other shareholders. For example, China
National Gold may incorporate and list another overseas company to implement its international
expansion strategy. China National Gold may choose to divert any potential acquisition opportunities
to itself or Zhongjin Gold Corporation, frustrating our strategy to collaborate with China National Gold
to identify acquisition opportunities. China National Gold may reject or delay the exercise of our call
option with respect to the mineral properties held by China National Gold. In addition, China National
Gold may exercise its influence over us as a controlling shareholder in manners inconsistent with the
best interests of our other shareholders. If that occurs, we may lose some of our competitive
advantages and our business and results of operations may be materially and adversely affected.

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 ore reserves and mineral resources estimates are based on a number of assumptions. If
those assumptions prove inaccurate, we could need lower our ore reserves and mineral resources. The
accuracy of estimates is a function of the quantity and quality of available data and the assumptions
made and judgments used in engineering and geological interpretation, which may prove to be
unreliable. There is no assurance that our estimates will prove accurate or that such mineral resources
can be mined or processed profitably.

Estimates of our resources and reserves may change significantly when new information
becomes available or new factors arise, and interpretations and deductions on which resource and
reserve estimates are based may prove to be inaccurate. Resource estimates indicate in-situ mineral
occurrences from which valuable or useful minerals may be recovered, but do not take into account
whether such resources could be mined or whether valuable or useful minerals could be recovered
economically from them, nor do resource estimates incorporate mining dilution or allow for mining
losses. The reserve estimates contained in this prospectus represent the amount of minerals that we
believe can be mined and processed, based on the selling price that is not lower than our total estimated
costs of production and anticipated additional capital expenditures, and are calculated based on
estimates of future production costs and metal prices. In the future, we may need to revise our reserve
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estimates, if, for instance, our production costs increase or the sales prices of metals we produce
decrease and as a result, a portion or all of our mineral reserves may become uneconomical to recover.
This will result in the lowering of our estimated reserves as well as mine lives.

In addition, compared to “measured” and “indicated” mineral resource category, “inferred”
resources have even a greater amount of uncertainty as to their existence and as to whether they can be
mined legally or economically. You are cautioned that it cannot be assumed that all or any part of the
“inferred resources” will ever be upgraded to a higher category.

The inclusion of reserve and resource estimates should not be regarded as a representation that
all these amounts can or will be economically exploited or recovered. Nothing in this prospectus
should be interpreted as an assurance of the economic viability of our mines or the profitability of our
future operations.

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

Estimates of future production for our mining operations are subject to change. We cannot give
any assurance that we will achieve our production estimates. Our failure to achieve our production
estimates could have a material and adverse effect on our future cash flow, results of operations and
financial condition. The production estimates are based on, among other things, reserve estimates,
assumptions regarding ground conditions and physical characteristics of ores (such as hardness and
presence or absence of certain metallurgical characteristics) and estimated rates and costs of
production. Actual production may vary from estimates for a variety of reasons, including risks and
hazards of the types discussed elsewhere in this prospectus, and as set out below:

® actual ore mined varying from estimates in grade, tonnage, and metallurgical and other
characteristics;

® [ower than estimated recovery rate;
®  mining dilution;

® pit wall failures or cave-ins;

® industrial accidents;

®  cquipment failures;

® natural phenomena such as inclement weather conditions, floods, blizzards, droughts, rock
slides and earthquakes;

®  encountering of unusual or unexpected geological conditions;
® changes in power costs and potential power shortages;

® shortages of principal supplies needed for operation, including explosives, fuels,
equipment parts and lubricating oil;

®  litigation; and

® restrictions imposed by government authorities.

Such occurrences could result in damage to mineral properties, interruptions in production,
injury or death to persons, damage to our property or the property of others, monetary losses and legal
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liabilities. These factors may cause a mineral deposit that has been mined profitably in the past to
become unprofitable. New mining operations frequently experience unexpected problems during the
initial development phase. Delays often can occur in the commencement of production. Estimates of
production from properties not yet in production or from operations that are to be expanded are based
on similar factors (including, in some instances, feasibility studies prepared by our personnel and/or
outside consultants), but it is possible that actual cash operating costs and economic returns will differ
significantly from those currently estimated. For example, the actual gold recovery rate of 42.3% from
the uncrushed ore realized up to December 2009 at the CSH Mine was 8% lower than the estimated
recovery rate of 51%. This resulted in the recognition of an impairment in the fair value of our
inventory in the amount of approximately US$3.0 million, which in turn was included in our cost of
sales for the year ended December 31, 2009. There is no assurance that we will be able to realize the
estimated recovery rate at CSH Mine or any other mines operated by us. If we do not realize the
estimated recovery rate, our future growth prospects and results of operations may be materially and
adversely affected.

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.

Mining exploration is unpredictable in nature. The success of any mining exploration program
depends on various factors including, among other things, (i) whether ore bodies can be located;
(i1)) whether the location of ore bodies are economically viable to mine; (iii) whether appropriate
metallurgical processes can be developed and appropriate mining and processing facilities can be
economically constructed; and (iv) whether necessary governmental permits, licenses and consents can
be obtained.

In order to maintain gold and other non-ferrous metal production beyond the life of the current
proved and probable reserves, we must identify further reserves capable of economical exploitation.
However, due to the unpredictable and speculative nature of our industry, there is no assurance that any
exploration program will result in the discovery of valuable resources. If a valuable resource is discovered,
it could take several years and require significant capital expenditure to complete the initial phases of
exploration before production commences, and during this period, the capital cost and economic
feasibility may change. There is also no assurance that reported resources can be converted into reserves.
Furthermore, actual results upon production may differ from those anticipated at the time of discovery.

To access additional reserves in explored areas, we will need to successfully complete
development projects, including extending existing mines and developing new mines. We typically
conduct feasibility studies to determine whether to undertake significant construction projects. Actual
results may differ significantly from those anticipated by our feasibility studies. In addition, there are a
number of uncertainties inherent in the development and construction of any new mine or an extension
to an existing mine, including: (i) the availability and timing of necessary governmental approvals;
(i) the timing and cost necessary to construct mining and processing facilities, and the availability and
cost of smelting and refining arrangements; (iii) the availability and cost of labor, utilities, auxiliary
materials and other supplies and the accessibility of transportation and other infrastructure; and (iv) the
availability of funds to finance construction and production activities.

Accordingly, there is no assurance that any future exploration activities or development
projects will extend the life of our existing mining operations or result in any new economical mining
operations.
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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 governmental
confirmation if we plan to conduct mining activities on this portion of the CSH Mine.

According to the CSH Technical Report, a portion of the defined mineral resources and mineral
reserves at the CSH Mine as of June 30, 2010 are located below the lower elevation limit of the current
mining permit for the CSH Mine. We are applying for a confirmation from the relevant government
authority in the form of the modification of the renewed exploration permit for the CSH Mine that such
exploration permit will also cover the mineral resources and mineral reserves below this lower
elevation limit. There is no assurance that we will be able to obtain such confirmation. If we do not
obtain such confirmation, our future growth prospects and results of operations may be materially and
adversely affected.

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

The estimates regarding operating costs of the CSH Mine and the Jiama Mine are based on the
Independent Technical Reports. Such estimates are based upon, among other things, (i) anticipated
tonnage, grades and metallurgical characteristics of ore to be mined and processed; (ii) anticipated
recovery rates of minerals from the ore; (iii) cash operating costs of comparable facilities and
equipment; and (iv) anticipated geographic and climatic conditions. If any of those factors changes or
any of the assumptions is inaccurate, actual operating costs, production and economic returns may
differ significantly from those 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.

Under relevant PRC laws, we are required to obtain certain government approvals, permits and
licenses for each of our mines, among which exploration permits, mining permits, production safety
permits and gold operating permits are crucial to our business operations. There is no assurance that we
will obtain such approvals, permits and licenses in a timely manner in the future or at all. Any failure
to obtain or any delay in obtaining or retaining any required governmental approvals, permits or
licenses could subject us to a variety of administrative penalties or other government actions and
adversely impact our business operations. Specifically,

® under the “Mineral Resources Law” (7 &) and the “Administrative Measures on
Registration of Tenement of Mineral Resources Exploration and Survey”
(Wl e IR RN I S RO B, if we fail to obtain or renew the exploration permit and
conduct exploration without valid exploration permits, we may be ordered to cease
exploration and subjected to a fine of up to RMB100,000, and for failure to present the
annual report of the exploration or pass annual verification, we may be ordered to cease
the exploration and subjected to a warning or a fine of up to RMB50,000, and, in the worst
case, the exploration permit may be suspended;

® under the “Mineral Resources Law” (##E &%) and “Administrative Measures on
Registration of Mineral Resources Exploitation” (M &R B SRS RLE L), if we fail to
obtain or renew the mining permit and conduct mining without valid mining permits, we
may be ordered to cease mining and pay for the damages caused, any mineral products and
illicit gains may be confiscated, and we may also be fined; for failure to present the annual
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report or pass the annual verification, we may be ordered to cease mining activities and
subjected to a warning or a fine of up to RMB50,000, and in the worst case, the mining
permit may be suspended;

® under the “Regulations on Production Safety Permit” (%4 #FrlaEffl), if we fail to
obtain the production safety permit, we may be subject to the confiscation of the illicit
gains and a fine ranging from RMB100,000 to RMB500,000; if we continue production
without duly renewing the production safety permit upon its expiration, we may be
ordered to suspend production and take the corrective measures within a prescribed time
period, and we may be subjected to the confiscation of the illicit gains and a fine ranging
from RMB50,000 to RMB100,000. The Jiama Mine recently completed its construction of
production facilities and started commercial production in September 2010, while it is still
in the process of going through various post-construction formalities and obtaining the
formal production safety permits. Safety assessments are expected to be conducted by the
end of 2010, following which production safety permits for the mine are expected to be
issued by the relevant government authority; and

® under the “Mineral Resources Law” (7 &#i%) and the “Regulations on Administration
of the Permit for Gold Exploitation™ (B §f 2 & i itk 28 BALE), if we fail to obtain
or renew the permit for gold exploitation and engage in gold exploitation without valid
permits, we may be ordered to stop the mining, and pay for the damages caused, any
mineral products and illicit gains may be confiscated, and we may also be fined.

If any administrative penalties and other government actions are imposed on or taken against us
due to our failure to obtain or delay in obtaining or retaining any required governmental approvals,
permits or licenses, our business, financial condition and results of operations could be materially and
adversely affected.

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

The exploration permits for the Jiama Mine expired in early October 2010. The renewal
applications have been submitted and are currently in progress. If we are unable to renew such permits
or the exploration permit for the CSH Mine upon its expiration in August 2012, our business and
results of operations will be materially and adversely affected. Furthermore, our mining permit for the
CSH Mine will expire in August 2013, the mining permit for Tongqianshan area of the Jiama Mine
will expire in July 2013 and the mining permit for Niumatang area of the Jiama Mine will expire in
July 2015. Under the 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 apply for an extension for an additional term. 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 and consistent 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; nevertheless, there can be no assurance as to whether the current relevant PRC
laws and regulations, as well as the current mining industry policy, will remain unchanged at the time
of the extension application of such permits, nor can there be any assurance that the competent
authorities will not use their discretions to deny or delay the renewal or the extension of our mining
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permits due to factors outside our control. Therefore, there can be no assurance that we will
successfully renew our mining permits on favorable terms, or at all, once such permits expire.

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

Our mining rights for the CSH Mine and Jiama Mine are subject to annual verification by the
Department of Land and Resources of Inner Mongolia and Tibet, respectively. In the annual
verification, the relevant authorities will consider whether our mining activities in the past year have
been in compliance with the relevant laws and regulations. If we do not pass the annual verification for
failing to meet the relevant requirements or materially breaching any laws or regulations, we may be
penalized according to the relevant laws and regulations or given a deadline to rectify the situation, or
our mining rights may be revoked. While we have passed the annual verifications in the past and have
not been penalized in the past, we cannot assure you that we will be able to pass the annual verification
of our mining rights in the future. Should these rights be suspended or revoked or we fail to pass the
annual verification, our business and results of operations will be materially and adversely affected.
See “— 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.”

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

We intend to continue to acquire high-quality mineral resources as part of our strategy, but we
may not identify suitable acquisition opportunities. Even if we do identify suitable opportunities, we
may not be able to complete those transactions on terms commercially acceptable to us or at all. The
inability to identify suitable acquisition targets or the inability to complete such transactions could
materially and adversely affect our competitiveness and growth prospects. In the event we successfully
complete an acquisition, we could face difficulties in integrating the acquisition with our operations or
fail to achieve the strategic purpose of such an acquisition. Such difficulties or failures could disrupt
our ongoing business, distract our management and employees, and increase our expenses, any of
which could materially and adversely affect our business and results of operations.

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.

We have entered into CJV agreements in relation to the CSH Mine and the Dadiangou Project.
Although under the existing CJV agreements, we are entitled to appoint a majority of the directors of
the CJV company and appoint the general manager of the CJV company (who is responsible for the
day-to-day operation and management of the CJV company and implementing resolutions of the
board), certain members of the management and boards of directors of the CJV companies are
nominated by our CJV partners. Under the CJV Law and the CJV agreements, certain decisions require
unanimous consent of the directors present at a meeting of the board, such as (i) amendment to the
articles of association of the CJV company, (ii) increase or reduction of the registered capital of the
CJV company; (iii) dissolution of the CJV company; (iv) mortgage of the assets of the CJV company;
or (v) merger or division of the CJV company or a change in its form of organization; and to the extent
unanimous consent cannot be obtained, there is a risk that we will not be able to effect these matters
despite our desire to do so.
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Furthermore, the exploration permit of CSH Mines currently held by the CSH CJV was injected
to it by our CJV partner as its contribution, and to the extent that the exploration permit is subject to
any claims by any party for reasons that occurred prior to the injection, the operation of our CSH CJV
may be adversely affected.

Also, the exploration and mining permits of the CSH Mine is currently held by the CSH CJV
and the operation of the CSH Mine is carried out by the CSH CJV. If our CJV partner makes an early
termination of the CSH CJV agreement or materially breaches the CJV agreement, our business and
results of operations could be materially and adversely affected.

In addition, our CJV agreements with our CJV partners involve a number of risks, including
(1) disputes with our CJV partners as to the performance or scope of each party’s obligations under the
CJV agreements, (ii) financial difficulties encountered by a CJV partner affecting its ability to perform
its obligations under the CJV agreements or other contracts with us, and (iii) conflicts between the
policies or objectives adopted by our CJV partners and those adopted by us. For example, we and our
CJV partner NINETC have been in a dispute concerning our obligations under the CJV agreement
relating to the Dadiangou Project. We believe that we have fully performed our capital contribution
obligations and upon making certain additional payments to NINETC, we will be entitled to the
specified participating interest in the Dadiangou property. NINETC disagreed with our position and
has delayed transfer of title to the relevant exploration permit as required under the relevant CJV
agreement. On November 24, 2009, we and NINETC reached an agreement to discontinue the
exploration work at the Dadiangou Project and on December 1, 2009, we and NINETC agreed to sell
the Dadiangou Project to Shaanxi Taibai Gold Mine Co., Ltd. See “History and Corporate Structure —
History and Development — Cooperative Joint Ventures — Dadiangou CJV”. We cannot assure you
that similar and other disputes will not arise in the future. If any of these disputes or disagreements
arises between our CJV partners and us, it could be time-consuming, costly and distracting for us to
resolve such dispute or any legal proceedings that develop from the dispute or disagreement.
Furthermore, if we receive an adverse decision in any of such legal proceeding, we may be required to
pay compensation or damages to our CJV partners. As a result, our business and results of operations
could be materially and adversely affected.

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

Our PRC subsidiaries are subject to, among other things, corporate income tax, resources tax,
VAT, city maintenance and construction tax, education surcharge and property tax under PRC laws
and regulations. The PRC government increased the resources tax rates of copper, lead and zinc
effective August 1, 2007 and the resources tax rate of gold mine effective on May 1, 2006. There is no
assurance that the PRC government will not increase the rates of resources tax or other taxes. Any
increase in these tax rates could materially and adversely affect our results of operations. For further
details, see “PRC Laws and Regulations Relating to the Industry — Laws and Regulations Relating to
Taxation”.
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Our existing and future major capital expenditure projects may not be completed within the
expected time frame or within our budget, or at all, and may not achieve the intended economic
results.

We intend to incur further capital expenditure to expand our production capabilities at the CSH
Mine and the Jiama Mine. We have recently constructed an extension to the leach pad at the CSH Mine
to double the leach pad loading capacity to approximately 71 million tonnes of ore. The capital
expenditure for this extension is estimated to be approximately US$8.0 million. We also intend to
commence the second phase development of the Jiama Mine at the end of 2010 and complete it at the
beginning of 2012.

Our existing and future capital expenditure projects could be delayed or adversely affected by a
variety of factors, including failure to obtain the necessary regulatory approvals or sufficient funding,
construction difficulties, technical difficulties, and manpower or other resource constraints. In
particular, recent disruptions, uncertainty or volatility in the capital and credit markets may limit our
ability to obtain financing to meet our funding requirements and we may postpone certain construction
projects if our Directors determine that doing so would be in the interest of our Group after taking into
consideration the then market conditions, our financial performance and other relevant factors. Costs of
these projects may also exceed our expectation. Even if we are able to complete the projects without
delay and within budget, as a consequence of changes in market circumstances or other factors, we
may not be able to achieve the intended economic benefits of these projects. As a consequence of any
delay in completing our capital expenditure projects, cost overruns, changes in market circumstances
or other factors, we may not derive the expected economic benefits from these capital expenditure
projects, and our business and results of operations may be materially and adversely affected.

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

We are in a capital-intensive industry and have relied on a mixture of equity capital and debt
financing to fund our operations. We have in the past funded our capital expenditures primarily by cash
generated from our operations, the issuance of equity and debt securities and credit facilities.
Following the Global Offering, we expect to use cash generated from our operations, net proceeds of
the Global Offering and potentially further financing, if required, to meet our business growth
objectives, including further development of our existing exploration, mining and processing
operations, development of new properties and future acquisitions. Any required additional funding
may be sought through the debt and equity markets or through project participation arrangements with
third parties, but there is no assurance that we will be able to obtain sufficient funding or obtain
funding at all when it is required and that such additional funding will be available on commercially
acceptable terms. If any such additional funding is obtained, it may be on terms that are highly dilutive
or otherwise adverse to our existing stockholders. Failure to obtain the funding or obtain the funding
on commercially acceptable terms that we need when it is required could have a material and adverse
effect on our business and results of operations.

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.

During the Track Record Period, we had a high level of indebtedness. We may continue to
incur significant debt to fund our daily operations and to pursue our expansion plans. Our ability to
meet regularly scheduled interest and principal payments on our indebtedness will depend on our
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future operating performance and cash flow, which in turn will depend on prevailing economic and
political conditions and other factors, many of which may be beyond our control. Furthermore, a high
level of indebtedness will expose us to interest rate risks which could substantially affect our ability to
generate cash or make a profit.

In addition, our financing agreements include various conditions and covenants that require us
to obtain lenders’ consents prior to carrying out certain activities and entering into certain transactions,
such as incurring additional debt, creating additional charges on our assets, providing additional
guarantees or disposing of certain assets. In connection with our borrowings and other financing
arrangements, we have agreed to comply with various financial and other covenants. For example,
under the indenture for the outstanding Series C Notes held by China National Gold, we are required to
obtain China National Gold’s consents prior to carrying out certain activities and entering into certain
transactions, including but not limited to (i) incurring additional debt; (ii) creating additional charges
on our assets; (iii) making guarantee in favor of any third party; (iv) dispose of material assets other
than to an arm’s length third party on arm’s length commercial terms; (v) entering into commercial
arrangements with any non-arm’s length third party unless the arrangements are entered into in good
faith and on arm’s length commercial terms; (vi) changing the character of our main business; and
(vii) distributing dividends. See “Financial Information — Historical Financial Information of Our
Group — Selected Balance Sheet Items — Indebtedness — Restrictive Covenants.” While we intend
to repay the Series C Notes in full with a portion of the net proceeds from the Global Offering, we may
be required to comply with similar or even more restrictive covenants or other terms under any new
loan and other financing agreements.

Furthermore, Skyland Group, which we will acquire upon completion of the Global Offering, is
also subject to various conditions and covenants under the terms of some of its financial agreements.
For example, under the RMB750 million syndicate loan facility agreement with Bank of China and
other two PRC banks, Huatailong is subject to a variety of conditions and restrictive covenants,
including, among other things, (i) the requirements regarding its debt and equity ratio, its internal cash
resources and the progress of and the investment of its internal cash resources on certain of its mining
construction and production facility upgrading projects and (ii) the restrictions on its ability to create
encumbrances on or dispose of its assets, provide guarantees and distribute dividends. See “Financial
Information — Summary Historical Financial Information of Skyland Group — Indebtedness.”

As a result of the restrictive covenants or other terms of any existing or new loan or other
financing agreements, our ability to pay dividends or other distributions on the Shares may be limited.
See “Financial Information — Dividend and Dividend Policies” for certain specific restrictions or
other conditions on our and Skyland Group’s ability to distribute dividends. In addition, we may also
be significantly restricted in our ability to raise additional capital through bank borrowings and debt
and equity issuances or to engage in some transactions that we expect to be of benefit to us. Our
inability to meet these conditions and covenants or obtain lenders’ consent to carry out restricted
activities 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.

We outsource all of our mining and exploration engineering work (such as drilling) and most of
our mine construction work to third-party contractors. We maintain supervision over these contractors
and amend the outsourcing agreements from time to time to better address cost and quality controls.
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However, notwithstanding our efforts, our contractors may take actions contrary to our instructions or
requests, or be unable or unwilling to fulfill their obligations. In such event, we may have disputes with
our contractors, which could lead to additional expense, distractions and potentially loss of production
time and additional costs, any of which could materially and adversely affect our business and results
of operations.

In addition, under the relevant PRC laws and regulations, an owner of an exploration or mining
permit has a statutory obligation to ensure safe production. In the event of any production safety-
related accident involving a contractor, the Group may be held directly liable or liable for
compensation to the extent of its fault regardless of any contractual provisions to the contrary. Any of
such liabilities could have a material and adverse effect on our financial condition and results of
operations. See “Business — Third Party Contractors”.

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.

By its nature, the business of mineral exploration and development, mining and processing
contains elements of significant risk and hazards. The continuous success of our business is dependent
on many factors such as (i) successful design and construction of mining and processing facilities, and
(i1) successful commissioning and operating of mining and processing facilities.

Our mines are subject to technical risks in that our infrastructure may not perform as designed.
For example, according to the CSH Technical Report, the mine production at the CSH Mine is
expected to depend mostly on the crushing production and heap leach gold recovery rate. However, the
early trial runs of the crushing facility at the CSH Mine demonstrated design problems that did not
allow the facility to function properly. The crushing facility was shut down to modify and correct the
problems before October 2009. Since a single large crushing system is used at the CSH Mine,
equipment breakdown at the crushing facility could cause delays in the crushing production. According
to the CSH Technical Report, there are still uncertainties with respect to the heap leach gold recovery
rate at the CSH Mine. According to the CSH Technical Report, the eventual total gold recovery rate
during the total expected leach time of at least five years for the ROM ore extracted from 2007 to
December 31, 2009 is expected to reach 53%, which is less than the 80% recovery rate originally
expected. Increased development costs, lower output or higher operating costs may all combine to
make a mine less profitable than expected at the time of the development decision. We cannot assure
you that we will be adequately compensated by third-party mine design and construction companies in
the event that a mine did not meet its expected design specifications.

Our business may also be disrupted by a variety of other risks and hazards, including
environmental hazards, industrial accidents (including but not limited to mishandling of dangerous
articles), technical or mechanical failures, processing deficiencies, labor disputes, community protests
or civil unrest, unusual or unexpected geological occurrences, severe seismic activity, flooding,
discharge of toxic chemicals, fire, explosions, and other delays. Accidents, technical difficulties,
mechanical failures or plant breakdowns encountered in the exploration and development, mining and
processing activities could result in disruptions to our operations and increases in our operating costs or
personal injuries. Environmental events such as changes in the water table (man-made or naturally
occurring), mud-slides and instability of the stopes could materially and adversely affect our
underground and open-pit mining. Mishandling of dangerous articles such as explosives and toxic
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materials could result in material disruptions to our operations. The occurrence of any of these risks
and hazards could result in damage to or destruction of production facilities, personal injury,
environmental damage, business interruption, delay in production, increased production costs,
monetary losses and possible legal liability (including compensatory claims, fines and penalties) to us,
which could materially and adversely affect our business and results of operations. We may also be
subject to actions by environmental protection groups or other interested parties who object to the
actual or perceived environmental impact of our mines or other actual or perceived condition at our
mines. These actions may delay or halt production or may create negative publicity related to our
mines.

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.

Cost effective operations of our mines depend, among other things, on the adequate and timely
supply of electricity, water and auxiliary materials. Major auxiliary materials used in our production
include forged steel grinding balls, chemical products, explosives, lubricating oil, electric wires and
cables, rubber products and fuel. We source our auxiliary materials from domestic suppliers and our
equipment from suppliers in the PRC and other countries. For further discussion on supply of auxiliary
materials, see “Business — Infrastructure, Supplies and Equipment — Raw Materials and Auxiliary
Materials”. If our supplies of auxiliary materials, equipment or spare parts are interrupted or their
prices increase, or our existing suppliers cease to supply us on acceptable terms, our business, financial
condition and results of operations could be materially and adversely affected.

Electricity and water are the main utilities used in our exploration and mining. For further
information on electricity and water supplies at our mines, see “Business — Infrastructure, Equipment,
Supplies and Services — Electricity and Water”. Because our mines are situated in remote locations in
China, we face a relatively higher risk in the interruption or shortage in our electricity supply, which
could materially and adversely affect our production and production safety by disrupting operations
such as water pumping and ventilation. For example, according to the Jiama Technical Report, the
Jiama Mine may experience power shortage until the central power grid of Tibet is connected to
China’s national power grid and shortage in electricity supply for mine and processing production
during the winter dry season may affect the ability of the Jiama Mine in meeting production targets.
Any increase in the prices of electricity or water could also materially and adversely affect our
financial condition and results of operations.

We face operational and other risks relating to our operations in Tibet.

The Jiama Mine is located in a mountainous area in Tibet. The remote location, high altitude
and tough terrain of the area may expose us to various operational difficulties, including those related
to water and power supplies and the ability to maintain relationship with local community. Our
operations in the Jiama Mine are also subject to the inclement weather conditions in Tibet, in
particular, in winter. Winter conditions in the area prevail from October through March and the winters
are generally dry and cold, which might adversely impact our production during the winter months. In
addition, the PRC government may, from time to time, implement policies that aim to enhance
environmental protection, resource conservation or community development in Tibet. To the extent
such policies might limit our ability to further explore the mineral resources and increase production in
the Jiama Mine, our business, financial condition and results of operations could be materially and
adversely affected. In addition, Tibet has been historically subject to social instability. Such instability

68



RISK FACTORS

may adversely affect our business operations, which in turn could have a negative impact on our
financial condition and results of operations.

We face certain risks relating to the real properties that we own, use or lease.

We have a number of title defects relating to the real properties that we own, use or lease. See
“Business — Real Properties” for further information. As a result of these defects, we face a number of
title related risks. We cannot assure you that we will not be subject to any challenges, lawsuits or other
actions taken against us with respect to the properties owned, used or leased by us with which we or
relevant lessors do not hold valid titles certificates. If any of the properties we owned or leased were
successfully challenged, we may be forced to relocate the affected operations. If we fail to find suitable
replacement sites on terms acceptable to us for a significant number of the affected operations, or if we
are subject to any material liability resulting from third parties’ challenges for our ownership usage or
lease of properties with which we or our lessors do not hold wvalid titles, our business, financial
condition and results of operations could be materially and adversely affected by any lawsuits or
actions unfavorably decided or resolved against us.

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

Our operations are subject to extensive PRC environmental laws and regulations relating to air
and water quality, waste management and public health and safety. To comply with these laws and
regulations, we incur significant costs associated with our production facilities, production process and
the installation of pollution control equipment. We must undergo inspections by relevant PRC
environmental authorities and maintain various environmental permits. Failure to comply with relevant
PRC environmental laws and regulations could materially and adversely affect our business and results
of operations.

In addition, PRC environmental legislation is evolving in a manner that will require stricter
standards and enforcement, increased fines and penalties for non-compliance, more stringent
environmental assessments of proposed mines and a heightened degree of responsibility for companies
and their officers, directors and employees. Amendments to current PRC laws and regulations
governing operations and activities of mining companies or more stringent implementation thereof
could have a material adverse impact on us and cause increases in capital expenditure, production costs
or reductions in levels of production at producing properties or require abandonment or delays in
development of new mining properties.

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.

Our existing mining operations have a limited life. The key costs and risks for mine closures
are: (i) long-term management of permanent engineered structures (such as tailings dams) and acid
drainage; (ii) achievement of environmental closure standards (such as rehabilitation requirements);
(ii1) orderly retrenchment of employees and third-party contractors; and (iv) relinquishment of the sites
with associated permanent structures and community development infrastructure and programs to new
owners. The consequences of a difficult closure range from increased closure costs and handover
delays to ongoing monitoring and environmental rehabilitation costs and damage to our reputation if
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desired outcomes cannot be achieved. In the event of a difficult closure, our business and results of
operations could be materially and adversely affected.

In an effort to address mine closure and other geological environment issues, a mining
company is required to submit rehabilitation undertakings and pay rehabilitation deposits to the
relevant government authorities under applicable PRC laws and regulations. We and Skyland Group
have submitted the rehabilitation undertakings and paid the installments of rehabilitation deposits that
have become due with respect to the CSH Mine and the Jiama Mine, respectively. See “Business —
Environmental Protection and Community Development — Rehabilitation”. However, in the event of
non-compliance of applicable rehabilitation undertakings or a default in paying required rehabilitation
deposits in the future, we could be subject to a variety of penalties and other administrative actions,
including inability to proceed with certain administrative procedures relating to mining permits
(including annual inspection, renewal, alteration and mortgage registration), suspension of mining
permits or ceasing of operations. See “PRC Laws and Regulations relating to the Industry — Other
Relevant Laws and Regulations — Laws and Regulations relating to Geological Environmental
Protection”.

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.

Pursuant to the Enterprise Income Tax Law of the PRC (“EIT Law”) and implementation
regulations issued by the State Council, to the extent any dividends for earnings derived since
January 1, 2008 are considered sourced within China, PRC income tax at the rate of 10% is applicable
to dividends payable to investors that are ‘“non-resident enterprises” (and that do not have an
establishment or place of business in China, or that have such establishment or place of business but
the relevant income is not effectively connected with the establishment or place of business). Similarly,
any gain realized on the transfer of the Shares by such investors is also subject to a 10% PRC income
tax if such gain is regarded as income derived from sources within China. If we are considered to be a
“resident enterprise”, we would be subject to the enterprise income tax at the rate of 25% on our global
income and the dividends we pay with respect to our Shares would be treated as income derived from
sources within China and be subject to PRC income tax. It is uncertain whether we will be considered a
PRC “resident enterprise”. Accordingly, there is uncertainty as to whether the dividends payable to our
foreign investors, or the gain our foreign investors may realize from the transfer of our Shares, would
be treated as income sourced within China and be subject to PRC tax. If we are required under the EIT
Law to withhold PRC income tax on our dividends payable to our foreign shareholders who are “non-
resident enterprises,” or if you are required to pay PRC income tax on the transfer of our Shares, the
value of your investment in our Shares may be materially and adversely affected.

Furthermore, in the event that we are considered as a non-resident enterprise under the EIT
Law, we will not be subject to the enterprise income tax at the rate of 25% on our global income. In
such case, however, dividends we receive from our PRC subsidiaries will be subject to a PRC
withholding tax, the standard rate of which is 10% and can be reduced by an applicable tax treaty,
under the EIT Law. Such withholding tax will reduce our profit.

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.

We are a holding company and rely to a significant extent on dividends and other distributions
to be paid by our PRC subsidiaries and CJVs for our cash and financing requirements, including the
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funds necessary to pay dividends and other cash distributions to our shareholders, and to service any
debt we may incur and pay our expenses. In addition, upon completion of the Global Offering, we will
acquire Skyland Group, which also includes various PRC subsidiaries. If any of our PRC subsidiaries
or CJVs incurs debt in the future, the instruments governing the debt may restrict its ability to pay
dividends or make other distributions to us.

Furthermore, relevant PRC laws, rules and regulations permit payments of dividends by each of
our PRC subsidiaries only out of its retained earnings, if any, determined in accordance with PRC
accounting standards and regulations. Under PRC laws, rules and regulations, each of the entities
incorporated in the PRC is required to set aside a portion of its net income each year to fund certain
reserves and to make up for previously accumulated losses before it can distribute dividends to its
shareholders. These reserves, together with the registered equity of these entities, are not distributable
as cash dividends. As a result of these PRC laws, rules and regulations, our PRC subsidiaries are
restricted in their ability to distribute dividends to their shareholders.

In addition, the PRC subsidiaries or CJVs of our Group or the Skyland Group may be subject to
the conditions and covenants under the existing or new loans or other financing agreements, which
restrict their ability to declare and distribute dividends. See “— 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” and “Financial Information — Summary Historical
Financial Information of Skyland Group — Indebtedness”.

Limitations on the ability of our PRC subsidiaries to pay dividends to us could have a negative
impact on our Share price.

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.

Certain recent adverse financial developments have impacted the global financial markets.
These developments include a general slow-down of economic growth in the U.S., China and globally,
substantial volatility in equity securities markets, and volatility and tightening of liquidity in credit
markets. While it is difficult to predict how long these conditions will last, they could continue to
present risks for an extended period of time, including increase in interest expenses on our bank
borrowings, or reduction of the amount of banking facilities currently available to us. If the economic
downturn continues, 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.

Our Directors together with our senior management are responsible for overseeing the Group’s
internal control policies and procedures. We have established risk management and internal control
systems consisting of relevant organizational framework policies, procedures and risk management
methods that we believe are appropriate for our business operations. In order to enhance our internal
control and risk management system, we engaged a qualified consulting firm, which has adequate
experience in providing enterprise risk services, to perform an internal control review on the Group.

We believe we have proper internal control and risk management system in place. However,
due to the inherent limitations in the design and implementation of these systems, we cannot assure
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you that our systems will be sufficiently effective in identifying and preventing all such risks. In
addition, as some of our risk management and internal control policies and procedures are relatively
new, we may need to establish and implement additional policies and procedures to further improve
our systems from time to time. Since our risk management and internal controls depend on the
implementation by our employees, we cannot assure you that such implementation will not involve any
human errors or mistakes. If we fail to implement our policies and procedures in a timely manner, or
fail to identify risks that affect our business with sufficient time to plan for contingencies for such
events, our business, results of operations and financial condition could be materially and adversely
affected.

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

Recruiting and retaining qualified personnel is critical to our success. We depend on certain key
qualified personnel, key senior management and other employees in our business. For further details,
See “Business — Competitive Strengths — We are led by a distinguished integrated PRC and
international management team”. As our business grows, we may recruit additional management and
other personnel. There is no assurance that the key qualified personnel we have or recruit in the future
will continue to provide services to us or will honor the agreed terms and conditions of their
employment or contracts. Any loss of key personnel or failure to recruit and retain personnel for our
future operations and development could have a material adverse effect on our business and results of
operations.

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

Exploration, development and production operations on mineral properties involve numerous
risks, including unexpected or unusual geological conditions, rock bursts or slides, fire, floods,
earthquakes or other environmental occurrences and political and social instability. These risks can
result in, among other things, damage to and destruction of mineral properties or production facilities,
personal injury, environmental damage, delays in mining, monetary losses and legal liability.

We have maintained insurance within ranges of coverage consistent with industry practice in
the PRC. However, in line with industry practice in the PRC, we have elected not to insure against
certain risks as a result of high premiums or other reasons or has agreed to policy limits on certain
coverage that may not cover all potential liabilities for similar reasons.

We cannot assure you that we will be able to maintain our current insurance coverage at
economically reasonable premiums (or at all) in the future, or that any coverage we obtain will be
adequate and available to cover the extent of any claims against us. In the event that we suffer a
significant liability for which we are not insured or our insurance coverage is inadequate to cover the
entire liability, our business and results of operation could be materially and adversely affected.

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.

Some of our Directors and officers are directors or officers of other mineral resource
companies. To the extent that such other companies may participate in ventures in which we may
participate, these directors and officers may have a conflict of interest in negotiating and concluding
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terms with respect to the extent of such participation. Such other companies may also compete with us
for the acquisition of mineral property rights.

In the event that any such conflict of interest arises, a director or officer who has such a conflict
is required to disclose the conflict to a meeting of our Board. If the conflict involves a director, the
director is required to abstain from voting for or against the approval of such participation or such
terms. In appropriate cases, we will establish a special committee of independent Directors to review a
matter in which several directors, or management, may have a conflict. In accordance with the
provisions of the British Columbia Business Corporations Act, our directors and officers are required
to act honestly in good faith, with a view to our best interests.

We face increasing domestic and foreign competition.

We face increasing competition from both domestic and international gold and other non-
ferrous metal producers. Our major competitors are large international gold and non-ferrous metals
producers. Our competitors may have certain advantages over us, including greater financial, technical
and raw materials resources, greater economies of scale, broader name recognition and more
established relationships in certain markets. In addition, we currently enjoy a competitive advantage
over many of the metal and mining companies that are ultimately controlled by the PRC government as
we are one of the few companies among them that is incorporated and listed overseas, which we
believe affords us certain flexibility in developing overseas business opportunities and accessing
international capital markets. We will lose such competitive advantage if the other metal and mining
companies that are ultimately owned or controlled by the PRC government also incorporate and list
their controlled companies overseas. Increased competition may prevent us from acquiring new
properties and ultimately may have a material adverse impact on our business, results of operations and
growth prospect.

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

Our business is subject to general and social conditions. Natural disasters, epidemics, acts of
God and other disasters that are beyond our control may materially and adversely affect the economy,
infrastructure and livelihoods of the people of the PRC. Some cities in the PRC are under the threat of
flood, earthquake, sandstorm or drought. Our business, financial condition and operating results may
be materially and adversely affected if natural disasters occur.

Epidemics threaten people’s lives and may materially and adversely affect their livelihood as
well as their living and consumption patterns. The occurrence of an epidemic is beyond our control,
and there is no assurance that the outbreak of severe acute respiratory syndrome, the HSN1 strain of
avian influenza, the HIN1 strain of swine flu or any other epidemics or pandemics will not happen.
Any epidemic or pandemic occurring in areas in which we operate, or even in areas in which we do not
operate, may materially and adversely affect our business, financial condition and operating results.

Acts of war and terrorism may cause damage or disruption to us or our employees, facilities,
markets, suppliers or customers, any of which may materially and adversely impact our revenue, cost
of sales, financial condition and operating results or our Share price. Potential war or terrorist attacks
may also cause uncertainty and cause our business to suffer in ways that we cannot currently predict.
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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.

The PRC local, provincial and central authorities exercise a substantial degree of control over
the gold and other non-ferrous metal industries in the PRC. Our operations are subject to a range of
PRC laws, regulations, policies, standards and requirements in relation to, among other things, mine
exploration, development, production, taxation, labor standards, occupational health and safety, waste
treatment and environmental protection, and operation management. Any changes to these laws,
regulations, policies, standards and requirements or to the interpretation or enforcement thereof may
increase our operating costs and thus adversely affect our results of operations.

Although we seek to comply with all new PRC laws, regulations, policies, standards and
requirements applicable to the mining industry or all changes in existing laws, regulations, policies,
standards and requirements, we cannot assure you that we will be able to comply with them
economically or at all. Furthermore, any such new PRC laws, regulations, policies, standards and
requirements or any such change in existing laws, regulations, policies, standards and requirements
may also constrain our future expansion plans and adversely affect our profitability.

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

China is, and for the foreseeable future is expected to remain, the country in which we
concentrate most of our business activities and financial resources. Currently all of our operating assets
are located in the PRC and all of our revenue is derived from our operations in the PRC. Our results of
operations and prospects are subject, to a significant degree, to economic, political and social
developments in the PRC. The economy of the PRC differs from the economies of most developed
countries in many respects, including the extent of governmental involvement, the level of
development, the growth rate and government control of foreign exchange.

The PRC economy has traditionally been centrally planned. Since 1978, the PRC government
has been promoting reforms of its economic and political systems. These reforms have brought about
marked economic growth and social progress in the PRC, and the economy of the PRC has shifted
gradually from a planned economy towards a market-oriented economy. We believe that we have
benefited from the economic reforms implemented by the PRC government and its economic policies
and measures. However, there is no assurance that the PRC government will continue to pursue
economic reforms. In addition, while the PRC’s economy has experienced significant growth in the last
three decades, growth has been uneven across both geographic regions and the various sectors of the
economy.

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

The PRC legal system is based on civil law system. Unlike a common law system, prior legal
decisions and judgments have limited significance for guidance. The PRC is still in the process of
developing a comprehensive statutory framework. Since 1979, the PRC government has established a
commercial law system, and has made significant progress in promulgating laws and regulations
relating to economic affairs and matters such as corporate organization and governance, foreign
investment, commerce, taxation and trade. However, many of these laws and regulations are relatively
new. The implementation and interpretation of these laws and regulations remain uncertain in many
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areas and may not be consistent with long-standing local conventions and customs. As a result, there
may be ambiguities, inconsistencies and anomalies in the agreements that we are a party to or the
legislation upon which these agreements are based, which are atypical of more developed legal systems
and may affect the interpretation and enforcement of our rights and obligations. Furthermore, the PRC
legal system is based in part on government policies and administrative rules that we may not be
aware. Moreover, the legal protections available to us under these laws, rules and regulations may be
limited. Any litigation or regulatory enforcement action may be protracted and could result in
substantial costs and diversion of resources and management attention.

In addition, there are several levels of government with influence over our mineral exploration,
development and production activities. A loss of support for one or more of our mines by the
government authority at any level could result in substantial disruption in our ability to continue
operations. Such a loss of support could occur on a national level, including, for example, a change in
government policy to discourage foreign investment. It may also occur at a provincial or local level. As
a result, our ability to conduct operations could be hindered by aggressive or capricious application of
jurisdiction within the control of a particular level of government.

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

We are incorporated in British Columbia, Canada. In the event of a dispute arising from or in
respect of our operations in the PRC, we may be subject to the exclusive jurisdiction of PRC courts or
may not be successful in subjecting foreign persons to the courts in Canada, Hong Kong or other
jurisdictions. We may also be hindered or be prevented from enforcing our rights with respect to a
governmental entity or instrumentality because of the doctrine of sovereign immunity.

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.

RMB currently is not a freely convertible currency. We receive all of our revenue in RMB and
will need to repatriate our earnings outside of China and convert RMB to foreign currency for payment
of dividends, if any, to our shareholders. Under the current foreign exchange regulations in the PRC,
our PRC subsidiaries will be permitted, after completion of the Global Offering, to effect foreign
exchange for current-account transactions (including the distribution of dividends) through accounts
permitted by the PRC government. Under existing PRC foreign exchange regulations, profit
distributions, interest payments and expenditures from trade related transactions, can be made in
foreign currencies without prior approval from SAFE by complying with certain procedural
requirements. However, approval from SAFE or its local branch is required where RMB is to be
converted into foreign currency and remitted out of China to pay capital expenses such as the
repayment of loans denominated in foreign currencies. We cannot assure you that the PRC government
will not in the future impose restrictions on foreign exchange transactions for current-account items,
including the payment of dividends.

Since July 21, 2005, the value of the RMB has appreciated significantly against the U.S. dollar.
In the event of an appreciation of the RMB in value against the U.S. dollar, RMB denominated prices
of gold, copper, molybdenum, silver and lead may decrease. In addition, the majority of our operating
costs are denominated in RMB, but our consolidated financial results are published in U.S. dollars.
Therefore, if the RMB appreciates against the U.S. dollar, it could materially and adversely affect our
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consolidated financial results. Moreover, to the extent that we need to convert the proceeds from the
Global Offering and future financing into the RMB for our operations, appreciation of the RMB
against the relevant foreign currencies could have a material and adverse effect on the RMB amount
we would receive from the conversion. On the other hand, because the dividends on our Shares, if any,
will likely be paid in Hong Kong dollars or U.S. dollars, any depreciation of the RMB against the
Hong Kong dollar or U.S. dollar could materially and adversely affect the amount of any cash
dividends on our Shares in such foreign currency terms.

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

In the PRC, foreign companies have in the past been, and are currently, required to operate
within a framework that is different from that imposed on domestic PRC companies. The PRC
government has been opening up opportunities for foreign investment in mining projects and this
process is expected to continue, especially following the PRC’s accession into the World Trade
Organization. However, if the PRC government should reverse this trend, or impose greater restrictions
on foreign companies, or seek to nationalize our PRC operations, our business and results of operations
could be materially and adversely affected. For a description of the laws and regulations applicable to
foreign mining companies, see the section entitled “PRC Laws and Regulations Relating to the
Industry” in this prospectus.

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.

Our Shares registered on the Canadian Share Registry (the “Canadian Shares”), have been
listed and traded on the TSX since 2006. Following the Global Offering, the Canadian Shares and the
Shares subject to the Global Offering to be registered by the Hong Kong Share Registrar (the “Hong
Kong Shares”) will be fungible with each other and be capable of trading between the two stock
exchanges. The TSX and the Stock Exchange have different trading hours, trading characteristics
(including trading volume and liquidity), trading and listing rules, and investor bases (including
different levels of retail and institutional participation). As a result of these differences, the trading
price of the Canadian Shares and the Hong Kong Shares may not be the same. Furthermore,
fluctuations in the Canadian Share price could materially and adversely affect the Hong Kong Share
price, and vice versa. Moreover, fluctuations in the exchange rate between the Canadian dollar and the
HK dollar could materially and adversely affect the Canadian Share and Hong Kong Share prices.

Because of the different characteristics of the Canadian share and Hong Kong share markets,
the historical prices of the Canadian Shares may not be indicative of the performance of the Shares
(including the Hong Kong Shares) after the listing of the Shares on the Stock Exchange. Investors
should therefore not place undue reliance on the prior trading history of the Canadian Shares when
evaluating an investment in the Global Offering.

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 the TSX
Listing Rules, Canadian securities laws and the Listing Rules.

We are incorporated under the BCBCA and governed by the laws and regulations of British
Columbia. As described in “Appendix VI — Summary of Articles, Canadian Corporate and Securities
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Laws, Certain TSX Listing Policies and Shareholder Protection Matters™ to this prospectus, British
Columbia and Canadian laws and regulations may differ in some respects from comparable Hong
Kong laws and regulations. Also, there are differences between the Canadian listing and securities
regime (including securities laws and TSX Listing Rules) and the Listing Rules. As we are dually
listed, we are required to comply with both the TSX Listing Rules and the Listing Rules. To the extent
that we are required to comply with the Canadian listing and securities regime and the Listing Rules,
we will need to allocate resources and incur costs in connection therewith. There could also be
instances where the extensive compliance requirements of our dual primary listing inhibit our ability to
act in a timely and efficient manner regarding relevant corporate and business matters, which may have
an adverse effect on our business and results of operations. Furthermore, there could be additional risks
associated with a company that has a dual primary listing in Hong Kong and Canada, which we have
not anticipated.

Moreover, pursuant to the British Columbia Securities Transfer Act, a Shareholder who has lost
a share certificate is required to provide us with an indemnity bond for any loss arising from the
issuance of a new share certificate. The premium payable by the Shareholder to obtain that bond is
generally based on the value of the Shares underlying the share certificate, which premium will
typically amount to up to 3% or more of the aggregate share value.

In addition, the issuance of new Shares under the proposed Listing requires the approval of the
Toronto Stock Exchange.

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.

We are a Canadian company and most of our officers and Directors are residents of various
jurisdictions outside Hong Kong. A substantial portion of our assets and the assets of our officers and
Directors, at any one time, are and may be located in jurisdictions outside Hong Kong. It could be
difficult for investors to effect service of process within Hong Kong on our Directors and officers who
reside outside Hong Kong or to recover against us or our Directors and officers on judgments of Hong
Kong courts predicated upon the laws of Hong Kong.

Our corporate affairs are governed by our charter documents, consisting of our Notice of
Articles and Articles, and by the BCBCA. The rights of our shareholders and the fiduciary
responsibilities of our Directors are governed by the laws of Canada. The laws of Canada relating to
the protection of the interests of minority shareholders differ in some respects from those established
under statutes or judicial precedent in existence in Hong Kong. You should be mindful about such
differences. See “Appendix VI — Summary of Articles, Canadian Corporate and Securities Laws,
Certain TSX Listing Policies and Shareholder Protection Matters” to this prospectus.

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

This prospectus contains information and statistics relating to the PRC and international mining
industry and markets. With respect to information and statistics derived from various official
government publications, while we have exercised reasonable care in compiling and reproducing such
information and statistics, it has not been independently verified by us or any of our affiliates or
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advisers, nor by the Underwriters or any other parties involved in the Global Offering or their
respective affiliates or advisers. In particular, due to possibly flawed or ineffective collection methods
or discrepancies between published information and market practice, such information and statistics
may be inaccurate or may not be comparable to information and statistics produced with respect to
other countries. Further, there can be no assurance that such information and statistics are stated or
compiled on the same basis or with the same degree of accuracy as the case may be in other countries.
We cannot ensure the accuracy of such information and statistics, and such information and statistics
may not be consistent with other information prepared within or outside the PRC. You should not place
undue reliance on any of such information and statistics contained in this prospectus.

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

Prior to the Global Offering, our Shares were not offered to the public in Hong Kong. The
Offer Price will be determined by us and the Joint Bookrunners on behalf of the Underwriters. The
financial markets in Hong Kong, Canada and other countries have experienced significant price and
volume fluctuations. Volatility in the price of our Shares may be caused by factors beyond our control
and may be unrelated to our results of operations or financial position. The Offer Price may not be
indicative of the trading price of our Shares in Hong Kong following the completion of the Global
Offering. In addition, there can be no assurance that there will be an active trading market for the
Shares, or if it exists, that it can be sustained following the completion of the Global Offering, or that
the trading price of the Shares will not fall below the Offer Price. Accordingly, investors may not be
able to resell their Shares at or above the price at which such Shares were purchased.

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

The Offer Price will be determined on the Price Determination Date. However, the Shares will
not commence trading on the Stock Exchange until they are delivered, which is expected to be the fifth
Business Day after the Price Determination Date. As a result, investors may not be able to sell or
otherwise deal in the Shares during the period from the Price Determination Date to the date trading
commences. Accordingly, holders of the Shares are subject to the risk that the price of the Shares when
trading begins could be lower than the Offer Price as a result of adverse market conditions or other
adverse developments that may occur between the time of sale and the time trading begins.

Purchasers of our Shares will experience immediate dilution and may experience further dilution
if we issue additional Shares in the future.

The Offer Price of our Shares is higher than our net tangible asset value per Share immediately
prior to the Global Offering. Therefore, purchasers of our Shares in the Global Offering will
experience an immediate dilution in pro forma net tangible asset value. Please see “Appendix II —
Unaudited Pro Forma Financial Information of Our Group” for our pro forma adjusted net tangible
asset value per Share information. In order to expand our business, we may consider offering and
issuing additional Shares in the future. We may also issue additional Shares pursuant to the exercise of
outstanding options to purchase our Shares. Purchasers of our Shares may experience dilution in the
net tangible asset value per Share if we issue additional Shares in the future at a price lower than our
net tangible asset value per Share, and the market price of our Shares may also be adversely affected as
a result.
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DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Companies Ordinance, the Securities and Futures
(Stock Market Listing) Rules and the Listing Rules for the purposes of giving information to the public
with regard to us. The Directors, having made all reasonable enquiries, confirm that to the best of their
knowledge and belief the information contained in this prospectus is accurate and complete in all
material respects and not misleading or deceptive, and there are no other matters the omission of which
would make any statement in this prospectus or this prospectus misleading.

INFORMATION ON THE GLOBAL OFFERING

The Offer Shares are offered solely on the basis of the information contained and
representations made in this prospectus and the Application Forms and on the terms and subject to the
conditions set out herein and therein. No person is authorized to give any information in connection
with the Global Offering or to make any representation not contained in this prospectus, and any
information or representation not contained herein must not be relied upon as having been authorized
by us, the Sole Global Coordinator, the Joint Bookrunners, the Joint Lead Managers, the Underwriters,
any of their respective directors, agents, employees or advisers or any other party involved in the
Global Offering.

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, and the procedures for applying for Hong
Kong Offer Shares are set out in the section headed “How to Apply for Hong Kong Offer Shares” in
this prospectus and in the relevant Application Forms.

UNDERWRITING

This prospectus is published solely in connection with the Hong Kong Public Offering, which
forms part of the Global Offering. For applicants under the Hong Kong Public Offering, this
prospectus and the Application Forms set out the terms and conditions of the Hong Kong Public
Offering. Details of the terms of the Global Offering are described in the section headed “Structure of
the Global Offering” in this prospectus.

The Listing is sponsored by the Sole Global Coordinator. The Hong Kong Public Offering is
fully underwritten by the Hong Kong Underwriters under the terms of the Hong Kong Underwriting
Agreement, subject to the agreement on the Offer Price between the Joint Bookrunners (on behalf of
the Underwriters) and us on the Price Determination Date. The Global Offering is managed by the
Joint Lead Managers. For details of the Underwriters and the underwriting arrangements, see
“Underwriting”.

RESTRICTIONS ON OFFER AND SALE OF THE OFFER SHARES

Each person acquiring the Offer Shares will be required to, or deemed by his/her acquisition of
the Offer Shares to, confirm that he/she is aware of the restrictions on offers of the Offer Shares
described in this prospectus and that he/she is not acquiring, and has not been offered, any Offer Shares
in circumstances that contravene any such restrictions.

No action has been taken to permit a public offering of the Offer Shares or the distribution of
this prospectus and/or the Application Forms in any jurisdiction other than Hong Kong (although a
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discretionary exemption order has been obtained from the British Columbia Securities Commission, to
permit the Offer Shares to be freely traded through the facilities of the TSX). Accordingly, and without
limitation to the following, this prospectus and/or Application Forms may not be used for the purposes
of, and does/do not constitute, an offer or invitation, nor is it/are they circulated to invite or solicit
offers in any jurisdiction or in any circumstances in which such offer or invitation is not authorised or
to any person to whom it is unlawful to make such an offer or invitation.

The Offer Shares are offered solely on the basis of the information contained and
representations made in this prospectus. No person is authorised to provide any information in
connection with the Global Offering or to make any representation not contained in this prospectus,
and any information or representation not contained in this prospectus must not be relied on as having
been authorised by us, the Sole Global Coordinator, the Sole Sponsor, the Joint Bookrunners, the Joint
Lead Managers, the Underwriters, any of their respective directors, agents, employees, advisers or
affiliates or any other person or party involved in the Global Offering.

Prospective applicants for the Offer Shares should consult their financial advisers and take legal
advice, as appropriate, to inform themselves of, and to observe, all applicable laws and regulations of
any relevant jurisdiction, including but not limited to any restrictions on offers and sales of the Offer
Shares described in this prospectus. Prospective applicants for the Offer Shares should inform
themselves as to the relevant legal requirements under any applicable exchange control regulations and
applicable taxes in the countries of their respective citizenship, residence or domicile.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Listing Committee of the Stock Exchange for the listing of, and
permission to deal in (i) the Shares in issue, (i1) the Offer Shares, (iii) the Shares to be issued to China
National Gold Hong Kong and Rapid Result upon the completion of the Skyland Acquisition and
(iv) the Shares which may be issued upon the exercise of the Pre-IPO Share Options. All Shares
currently in issue are admitted for trading on the TSX. We have also applied to list the Offer Shares on
the TSX, which will be subject to approval of the TSX. Dealings in our Shares on the Stock Exchange
are expected to commence on December 1, 2010. With the exception of the TSX, none of our Shares or
loan capital are listed on or dealt in on any other exchange and no such listing or permission to list is
being or proposed to be sought in the near future.

Under section 44B(1) of the Companies Ordinance, any allotment made in respect of any
application will be invalid if the listing of, and permission to deal in, our Shares on the Stock Exchange
is refused before the expiration of three weeks from the date of the closing of the application lists, or
such longer period (not exceeding six weeks) as may, within the said three weeks, be notified to our
Company by the Stock Exchange.

SHARES WILL BE ELIGIBLE FOR CCASS

Subject to the granting of listing of, and permission to deal in, our Shares on the Stock
Exchange and the compliance with the stock admission requirements of HKSCC, our Shares will be
accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with effect
from the date of commencement of dealings in our Shares on the Stock Exchange or any other date
HKSCC chooses. Settlement of transactions between participants of the Stock Exchange is required to
take place in CCASS on the second Business Day after any trading day.
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All activities under CCASS are subject to the General Rules of CCASS and CCASS
Operational Procedures in effect from time to time.

All necessary arrangements have been made for our Shares to be admitted into CCASS. If you
are unsure about the details of CCASS settlement arrangements and how such arrangements will affect
your rights and interests, you should seek the advice of your stockbrokers or other professional
advisers.

PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Global Offering are recommended to consult their professional
advisers if they are in any doubt as to the taxation implications of subscribing for, purchasing, holding
or disposal of, and dealing in our Shares (or exercising rights attached to them). None of us, the Sole
Global Coordinator, the Sole Sponsor, the Joint Bookrunners, the Joint Lead Managers, the
Underwriters, any of their respective directors or any other person or party involved in the Global
Offering accepts responsibility for any tax effects on, or liabilities of, any person resulting from the
subscription, purchase, holding or disposal of, dealing in, or the exercise of any rights in relation to,
our Shares.

REGISTER OF MEMBERS AND STAMP DUTY

Our principal register of members will be maintained by the Canadian Share Registrar. All
Shares issued under the Global Offering are expected to be registered on our Hong Kong Share register
to be maintained in Hong Kong. Further details of the interaction between the Canadian and Hong
Kong share registers are set out under the section headed “Registration and Transfer of Shares between
Registers” in this prospectus.

Dealings in the Shares registered on our Hong Kong Share register will be subject to Hong
Kong stamp duty.

CURRENCY TRANSLATIONS

Unless otherwise specified, amounts denominated in Hong Kong dollars, CAD and Renminbi
have been translated, for the purpose of illustration only, into USS$, and vice versa, in this prospectus at
the following rates:

HK$1.00 : US$0.1290
CADI1.00 : US$0.9805
RMBI1.00 : US$0.1499

No representation is made that any amounts in CAD, RMB, US$ or HK$ can be or could have
been at the relevant dates converted at the above rates or any other rates or at all.

LANGUAGE

If there is any inconsistency between the Chinese names of the Chinese entities mentioned in
this prospectus and their English translations, the Chinese names shall prevail.
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PROCEDURE FOR APPLICATION FOR HONG KONG OFFER SHARES

The procedure for applying for Hong Kong Offer Shares is set out in the section headed “How
to Apply for Hong Kong Offer Shares” in this prospectus and on the relevant Application Forms.

STRUCTURE OF THE GLOBAL OFFERING

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.

ROUNDING

Any discrepancies in any table between totals and sums of amounts listed therein are due to
rounding.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

DIRECTORS

Name

Executive Directors

Sun, Zhaoxue (L)

(Chairman)

Song, Xin (K#)

Wu, Zhanming (5 %)

Jiang, Xiangdong (VL)

Non-executive Directors

Liu, Bing (¥17K)

Address

Nationality

410, Building 203
Hui Zhong Li
Chao Yang District
Beijing

PRC

207, Building 3

Qing Nian Hu North Avenue

Dong Cheng District
Beijing
PRC

Room 1006, Unit 2, Building 12

Xi Hua Shi Nan Li
Chong Wen District
Beijing

PRC

Suite 1030®Note)
One Bentall Centre
505 Burrard Street
Vancouver

British Columbia
Canada

4-701, Building 12A
Bai Yun Lu Xi Li
Xi Cheng District
Beijing

PRC
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Name Address Nationality

Independent non-executive Directors

He, Ying Bin Ian (#55iX) Suite 1030®Note) Canadian
One Bentall Centre
505 Burrard Street
Vancouver
British Columbia
Canada

Chen, Yunfei (B ) Flat 40A, Tower 1, Robinson Place  Chinese
70 Robinson Road
Hong Kong

Hall, Gregory Clifton Suite 1030Note) Australian
One Bentall Centre
505 Burrard Street
Box 31
Vancouver
British Columbia
V7X 1M5
Canada

Burns, John King Suite 1030®Mote) American
One Bentall Centre
505 Burrard Street
Box 31
Vancouver
British Columbia
V7X 1M5
Canada

Note:
We have applied for, and the SFC has granted, an exemption from strict compliance with Paragraph 6 of Part I of the Third Schedule to the
Companies Ordinance in relation to the disclosure of the residential addresses of the relevant Directors for the following reasons:

(a) As advised by our Canadian legal adviser, disclosure in the prospectus of the residential addresses of the relevant Directors, namely,
Mr. Jiang, Xiangdong, Mr. He, Ying Bin lan, Mr. Hall, Gregory Clifton, and Mr. Burns, John King, 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 the relevant Directors are required to override such restriction;

(b) We have requested consents from the relevant Directors for full disclosure of all details required in order to comply with the
requirements under Paragraph 6 of Part I of the Third Schedule to the Companies Ordinance. However, the relevant Directors have
refused to give consents to the disclosure of their residential addresses 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

(c) Based on the foregoing, our Board as a whole is of the view that the disclosure of the residential addresses of the relevant Directors 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 the
relevant Directors in this prospectus will not hinder us from providing an informed assessment of the character, experience and integrity
of the relevant Directors to our potential investors, or cause any prejudice to the interests of the public.

Accordingly, the business address of our headquarters in Canada is disclosed in place of the residential addresses of the relevant Directors.
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Sole Global Coordinator and Sole Sponsor Citigroup Global Markets Asia Limited
50th Floor
Citibank Tower
3 Garden Road
Central
Hong Kong

Joint Bookrunners and Joint Lead Managers Citigroup Global Markets Asia Limited
50th Floor
Citibank Tower
3 Garden Road
Central
Hong Kong

BOCI Asia Limited

26/F, Bank of China Tower
1 Garden Road

Central

Hong K