
 

 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 
 

ALLUVIA MINING LIMITED 
(a public limited liability company incorporated under the laws of Jersey) 

 
MAXIMUM OF $150,000,000 OF 

9% SECURED CONVERTIBLE NOTES DUE 2015 
  

 
Alluvia Mining Limited, a public limited liability company incorporated under the laws of Jersey (the "Company"), is offering up to 
a maximum of $150,000,000 9% secured convertible notes due 31 October 2015 (the "Notes"). Interest on the Notes will accrue at 
the rate of 9% and will be payable quarterly in arrears on 31 March, 30 June, 30 September and 31 December in each year, 
commencing on 31 March 2013. There is no minimum amount of Notes that needs to be sold to conduct a closing under this offering. 
The Company may increase the maximum offering size in its sole discretion. 
 
No public market currently exists for the Notes. The Company has applied apply for admission of the Notes for settlement on 
CREST, the electronic settlement system operated by Euroclear UK & Ireland Limited. It is expected that such admission to 
settlement will become effective on or around 15 August 2012. 
 
Investing in the Notes involves risks. See "Risk Factors" beginning on page 11. 
 
THE DISTRIBUTION OF THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM (THIS "MEMORANDUM") 
MAY BE RESTRICTED BY LAW IN CERTAIN JURISDICTIONS. ACCORDINGLY, NEITHER THIS DOCUMENT NOR ANY 
ADVERTISEMENT MAY BE DISTRIBUTED OR PUBLISHED IN ANY JURISDICTION EXCEPT UNDER 
CIRCUMSTANCES THAT WILL RESULT IN COMPLIANCE WITH ALL APPLICABLE LAWS AND REGULATIONS. ANY 
FAILURE TO COMPLY WITH APPLICABLE RESTRICTIONS MAY CONSTITUTE A VIOLATION OF THE SECURITIES 
LAWS OF SUCH JURISDICTIONS. DUE TO RESTRICTIONS UNDER THE SECURITIES LAWS OF SUCH COUNTRIES 
PERSONS INTO WHOSE POSSESSION THIS MEMORANDUM COMES MUST INFORM THEMSELVES ABOUT AND 
OBSERVE ANY SUCH RESTRICTIONS. THE COMPANY DOES NOT ACCEPT ANY RESPONSIBILITY FOR ANY 
VIOLATION BY ANY PERSON OF ANY SUCH RESTRICTIONS.  
 
THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF ANY OFFER TO 
SUBSCRIBE FOR OR BUY SECURITIES IN ANY JURISDICTION IN WHICH SUCH OFFER, SOLICITATION OR 
INVITATION WOULD BE UNLAWFUL. 
 
The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the "U.S. Securities Act"), or 
the laws of any state or other jurisdiction of the United States, and may not be offered or sold within the United States, absent 
registration or an exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and 
applicable state laws. 
 
The Jersey Financial Services Commission (the "JFSC") has given, and has not withdrawn, its consent under Article 4 of the Control 
of Borrowing (Jersey) Order 1958 to the issue of the Notes by the Company. The JFSC is protected by the Control of Borrowing 
(Jersey) Law 1947 against liability arising from the discharge of its functions under that law. It must be distinctly understood that, in 
giving this consent, the JFSC takes no responsibility for the financial soundness of the Company or for the correctness of any 
statements made, or opinions expressed, with regard to it. 
 
The Board of Directors of the Company have taken all reasonable care to ensure that the facts stated in this Memorandum are true 
and accurate in all material respects, and that there are no other facts the omission of which would make misleading any statement in 
this Memorandum and the Board of Directors accept responsibility accordingly. 
 
The contents of this Memorandum should not be construed as legal, financial or tax advice. Each prospective investor should consult 
his, her or its own legal, financial or tax adviser for independent legal, financial or tax advice. 

 
The date of this Memorandum is 14 August 2012. 
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IMPORTANT INFORMATION 

In this Memorandum, "Alluvia" and the "Company" refer to Alluvia Mining Limited, a public limited liability 
company incorporated under the laws of Jersey, and its subsidiaries. The Company obtained shareholder approval to 
change its name from "XS Platinum Limited" to "Alluvia Mining Limited", which became effective as of 1 August 
2012. The Company has not authorised anyone to provide any information other than that contained in this 
Memorandum. This Memorandum contains brief, selected information pertaining to the Company and the Notes and, 
although prepared by the Company, it does not purport to be all-inclusive or contain all of the information that a 
potential investor may desire. The information contained in this Memorandum is accurate only as of the date of this 
Memorandum, regardless of the time of delivery of this Memorandum or of any sale of the Notes. Neither the Company 
nor any of its shareholders, directors, officers, affiliates, employees or other agents make any representation or 
warranty, expressed or implied, as to the accuracy or completeness of any of the information contained in this 
Memorandum. The Company disclaims any liability that may be based on such information, errors therein or omissions 
therefrom. Any financial projections and pro-forma information contained in this Memorandum represent estimates 
based on assumptions considered by the Company to be reasonable under the circumstances. No representation or 
warranty, expressed or implied, is made that the actual results will conform to such projections. 

 
CONFIDENTIALITY 

This Memorandum is intended solely for the limited use of prospective investors to determine whether they wish to 
express an interest in purchasing the Notes. By receipt of this Memorandum, the recipient agrees that this Memorandum 
and the information contained in it are of a confidential nature and that the recipient will hold and treat them in the 
strictest of confidence, and that the recipient will not, directly or indirectly, disclose or permit anyone else to disclose 
this Memorandum or any part of its contents. Further, the recipient agrees not to discuss this Memorandum with any 
other potential investor, or other individual or entity without the Company's express permission. Upon the Company's 
request, the recipient will promptly return this Memorandum and any other material received from the Company 
without retaining any copies thereof. 

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA 
 
This Memorandum or any other offering materials, or application forms relating to the Notes is not a prospectus for 

purposes of the Prospectus Directive (2003/71/EC) and this Memorandum may not be distributed other than in 
compliance with applicable securities laws and regulations. The offering of the Notes is only made pursuant to 
applicable exemptions under the Prospectus Directive, as implemented in the relevant European Economic Area 
jurisdiction, or corresponding exemptions in other jurisdictions. 

 
In relation to each member state of the European Economic Area that has implemented the Prospectus Directive 

(each, a relevant member state), other than Germany, with effect from and including the date on which the Prospectus 
Directive is implemented in that relevant member state (the relevant implementation date), an offer of securities 
described in this Memorandum may not be made to the public in that relevant member state other than: 

 

• to any legal entity which is a qualified investor as defined in the Prospectus Directive; 
 

• by the underwriters to fewer than 100, or, if the relevant member state has implemented the relevant provisions 
of the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the 
Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of the 
representatives for any such offer; or 

 

• in any other circumstances falling within Article 3(2) of the Prospectus Directive; 
 
provided that no such offer of securities shall require the Company or any underwriter to publish a prospectus 

pursuant to Article 3 of the Prospectus Directive. 
 
For purposes of this provision, the expression an "offer of securities to the public" in any relevant member state 

means the communication in any form and by any means of sufficient information on the terms of the offer and the 
securities to be offered so as to enable an investor to decide to purchase or subscribe for the securities, as the expression 
may be varied in that member state by any measure implementing the Prospectus Directive in that member state, and the 
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expression "Prospectus Directive" means Directive 2003/71/EC (and amendments thereto, including the 2010 PD 
Amending Directive, to the extent implemented in the relevant member state), and includes any relevant implementing 
measure in the relevant member state. The expression 2010 PD Amending Directive means Directive 2010/73/EU. 

 
The Company has not authorised and does not authorise the making of any offer of securities through any financial 

intermediary on the Company's behalf. Accordingly, no purchaser of the securities is authorised to make any further 
offer of the securities on behalf of the Company. 

 
NOTICE TO PROSPECTIVE INVESTORS IN AUSTRALIA 

 
This Memorandum is not a prospectus or other disclosure document (as defined in the Corporations Act 2001 

(Australia)) for the purposes of Part 6D.2 of the Corporations Act 2001 (Australia) or a product disclosure statement for 
the purposes of Part 7.9 of the Corporations Act 2001 (Australia), and has not been, nor will be, lodged with the 
Australian Securities and Investments Commission or any other regulatory body or agency in Australia. It does not 
purport to contain all information that an investor or their professional advisers would expect to find in a prospectus, 
product disclosure statement or other disclosure document, in either case, in relation to the Notes (or any Ordinary 
Shares issued upon conversion of the Notes). This Memorandum may not be provided in Australia other than to select 
investors who are able to demonstrate that they (a) fall within one or more of the categories of investors under section 
708 of the Corporations Act to whom an offer may be made without disclosure under Part 6D.2 of the Corporations Act 
and (b) are "wholesale clients" for the purpose of section 761G of the Corporations Act (collectively, "Exempt 
Investors"). 

 
The Notes are not being offered in Australia to "retail clients" as defined in sections 761G and 761GA of the 

Corporations Act 2001 (Australia). This offering is being made in Australia solely to Exempt Investors and, as such, no 
prospectus, product disclosure statement or other disclosure document in relation to the Notes (or any Ordinary Shares 
issued upon conversion of the Notes) has been, or will be, prepared. The Notes may not be directly or indirectly offered 
for subscription or purchased or sold, and no invitations to subscribe for, or buy, the Notes may be issued, and no draft 
or definitive offering memorandum, advertisement or other offering material relating to any Notes may be distributed, 
received or published in Australia, except to Exempt Investors and otherwise in compliance with all applicable 
Australian laws and regulations. 

 
This Memorandum does not constitute an offer in Australia other than to Exempt Investors. By submitting an 

application for the Notes, each investor represents and warrants to the Company that it is an Exempt Investor. If any 
recipient of this Memorandum is not an Exempt Investor, no offer of, or invitation to apply for, the Notes shall be 
deemed to be made to such recipient and no applications for the Notes will be accepted from such recipient. Any offer 
to an Exempt Investor, and any agreement arising from acceptance of such offer, is personal and may only be accepted 
by the recipient. In addition, by applying for the Notes an investor undertakes to the Company that, for a period of 12 
months from the date of issue of (a) the Notes and (b) Ordinary Shares issued on conversion of the Notes (if applicable), 
it will not offer, transfer or assign the Notes and/or Ordinary Shares (or any interest in them) to any person in Australia 
other than to an Exempt Investor. 

 

NOTICE TO PROSPECTIVE INVESTORS IN SWITZERLAND 
 
This Memorandum does not constitute an issue prospectus pursuant to Article 652a or Article 1156 of the Swiss 

Code of Obligations (the "CO") and the Notes will not be listed on the SIX Swiss Exchange. Therefore, this 
Memorandum may not comply with the disclosure standards of the CO and/or the listing rules (including any 
prospectus schemes) of the SIX Swiss Exchange. Accordingly, the Notes may not be offered to the public in or from 
Switzerland, but only to a selected and limited circle of investors, which do not subscribe for the shares with a view to 
distribution. 

 

NOTICE TO U.S. PERSONS 
 
This Memorandum is intended for use only outside the United States, is not to be given or sent, in whole or in part, 

to any person within the United States or to any U.S. persons as defined in Regulation S under the U.S. Securities Act 
and does not constitute an offer of securities for sale into the United States. 
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The Notes have not been and will not be registered under the U.S. Securities Act or the laws of any state or other 
jurisdiction of the United States, and may not be offered or sold within the United States, absent registration or an 
exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and 
applicable state laws. 
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FORWARD-LOOKING STATEMENTS 
 
This Memorandum contains "forward-looking statements". Those statements include, but are not limited to, 

statements with respect to the Company's expected costs and timing for the further development and operation of its 
projects, estimated calculations of mineralized material at the Company's projects, the Company's quality 
assurance/quality control protocols for its exploration campaigns at its projects, the Company's business strategy, 
expected cost savings, its prospects, plans and objectives, industry trends, the Company's requirements for additional 
capital, government regulation, environmental risks, reclamation and rehabilitation expenses, title disputes or claims, 
synergies of potential future acquisitions, expected actions of third parties, and limitations of insurance coverage. In 
some cases, the reader can identify these statements by forward-looking words such as "may," "might," "should," 
"expects," "plans," "anticipates," "believes," "estimates," "predicts," "potential" or "continue," the negative of these 
terms and other comparable terminology. These forward-looking statements may include projections of the Company's 
future financial performance, the Company's anticipated growth strategies and anticipated trends in the Company's 
industry. 

 
All forward-looking statements speak only as of the date on which they are made. These statements are not 

guarantees of future performance and involve certain risks, uncertainties and assumptions concerning future events that 
are difficult to predict. Therefore, actual future events or results may differ materially from these statements. The 
Company believes that the factors that could cause its actual results to differ materially from those expressed or implied 
by forward-looking statements include the following: the Company's status as a development company that has minimal 
operating history; the Company's dependence on five principal projects for its future operating revenue; the Company's 
mineralized material calculations at its projects are only estimates and are based principally on historic data; historical 
production at the Platinum Creek Mine property may not be indicative of potential future development; land 
reclamation and mine closure may be burdensome and costly; the Company may require additional financing in the 
future to develop its projects into sustained commercial production and to develop a mine at the Greenwood Mine; 
exposure to all of the risks associated with establishing new mining operations, if the development of one or more of the 
Company's mineral projects is found to be economically feasible; significant risk and hazards associated with mining 
operations; competition within the Company's industry; title to some of the Company's mineral properties may be 
uncertain or defective; the Company's exposure to losses because of the Company's hedging activities or its decision not 
to hedge; the Company's insurance may not provide adequate coverage; the Company's inability to retain key members 
of management; increased demand for, and cost of, exploration, development and construction services and equipment 
in recent years; changes in the price of gold; the Company's failure to identify attractive acquisition candidates or joint 
ventures with strategic partners or inability to successfully integrate acquired mineral properties or successfully manage 
joint ventures; claims and legal proceedings against the Company; extensive regulation by the United States, Canadian, 
Chilean, and Surinamese governments as well as state and local governments; the Company's Surinamese operations are 
subject to additional political, economic and other uncertainties; the requirements that the Company obtain, maintain 
and renew environmental, construction and mining permits, which is often a costly and time-consuming process; and 
the Company's exposure to material costs, liabilities and obligations as a result of environmental laws and regulations 
(including changes thereto) and permits. 

  
These factors should not be construed as exhaustive and should be read in conjunction with the other cautionary 

statements included in this Memorandum. These risks and uncertainties, as well as other risks of which the Company is 
not aware or which the Company currently does not believe to be material, may cause the Company's actual future 
results to be materially different than those expressed in the Company's forward-looking statements. The Company 
cautions the reader not to place undue reliance on these forward-looking statements. The Company does not undertake 
any obligation to make any revisions to these forward-looking statements to reflect events or circumstances after the 
date of this Memorandum or to reflect the occurrence of unanticipated events, except as required by law. 
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MARKET AND INDUSTRY DATA 
 
This Memorandum includes market and industry data and forecasts that the Company has developed from 

independent research reports, publicly available information, various industry publications, other published industry 
sources or the Company's internal data and estimates. Independent research reports, industry publications and other 
published industry sources generally indicate that the information contained therein was obtained from sources believed 
to be reliable, but do not guarantee the accuracy and completeness of such information. Although the Company believes 
that such information is reliable, the Company has not had such information verified by any independent sources. 

 
RESERVES AND RESOURCES 

 
The Company estimates and reports most of its reserves and resources according to the definitions set forth in NI 

43-101, which are presented below with supplementary explanations. For further information on NI 43-101, see 
www.albertasecurities.com. No information on such website forms part of this Memorandum. The Company expects in 
the future to prepare its reserves and resources according to the definitions set forth in the JORC Code. For further 
information on the JORC Code, see www.jorc.org. No information on such website forms part of this Memorandum. 

"Indicated mineral resource" refers to that part of a mineral resource for which quantity, grade or quality, 
densities, shape and physical characteristics can be established 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" refers to 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. 

"Measured mineral resource" refers to that part of a mineral resource for which quantity, grade or quality, 
densities, shape and 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. 

"Mineral reserve" refers to the economically mineable part of a measured or indicated mineral resource 
demonstrated by at least a preliminary feasibility study. The 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 includes diluting materials and allowances for losses that might occur 
when the material is mined. 

"Mineral resource" refers to a concentration or occurrence of natural, solid, inorganic or fossilized organic 
material in or on the Earth's crust in such form and quantity and of such a grade or 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. 

"Opt" equals Troy ounce per short ton. 

"Probable mineral reserve" refers to 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" refers to the economically mineable part of a measured mineral resource demonstrated 
by at least a preliminary feasibility study. 

"Qualified person" refers to an individual who is an engineer or geoscientist with at least five years of experience 
in mineral exploration, mine development, production activities and project assessment, or any combination thereof, 
including experience relevant to the subject matter of the project or report and is a member in good standing of a 
self-regulating organisation. 
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SUMMARY 
 

This summary highlights certain aspects of the Company's business and of the offering of Notes and 

should be read as an introduction to this Memorandum. This summary may not contain all of the 

information that potential investors should consider before deciding to invest in the Notes. Potential 

investors should read this entire Memorandum carefully, including the "Risk Factors". This summary 

contains forward-looking statements that contain risks and uncertainties. The Company's actual results 

may differ significantly from future results as a result of factors such as those set forth in "Risk Factors" 

and "Forward-Looking Statements". Any decision to invest in the Notes as outlined in this Memorandum 

should be based on an assessment of the content of this Memorandum as a whole. 

 
The Company 

 
Overview 

 
The Company is a diversified precious metals development and mining company that, through its 

subsidiaries, will operate in Alaska (United States), British Columbia (Canada), Colorado (United States), 
Chile and Suriname, producing gold and platinum. The Company will utilise current traditional mining 
capabilities and resources and intends to further develop the alluvial mining assets with a technology the 
Company believes uses less resources, is environmentally friendly and avoids using any kind of toxic 
chemicals in the recovery process at a cost far lower than today's technology. 

 
The Company is an unlisted public limited company (with registered number 99142) incorporated in 

Jersey, Channel Islands, on 1 November 2007 to raise the funding necessary to acquire and operate the 
Platinum Creek Mine in south-western Alaska. The Company obtained shareholder approval to change its 
name from "XS Platinum Limited" to "Alluvia Mining Limited", which became effective as of 1 August 
2012. 

 
Principal Projects 

 
The Company, through its wholly-owned subsidiary XS Platinum Inc., has assets in Alaska (United 

States), and recently acquired assets in British Columbia (Canada), Colorado (United States), Chile and 
Suriname. The following briefly describes the assets in each of those locations and the subsidiaries that 
hold those assets. 

 

• Benzdorp Concession. On 20 June 2012, the Company acquired all of the outstanding share 
capital of Amarant Suriname N.V. On 19 October 2011, Amarant Suriname N.V. purchased 82% 
of the outstanding equity of Benzdorp Ontwikkeling Maatschappij Suriname N.V., an entity with 
mining rights on five properties in Suriname. The 138,000 hectare Benzdorp property is situated 
in southeastern Suriname approximately 250 km south-southeast of Paramaribo. 

 

• Greenwood Mine. On 20 June 2012, the Company acquired all of the membership interests of 
Gold Crown LLC, the entity that owns the Company's non-strategic assets in British Columbia. 
On 1 December 2011, Gold Crown LLC completed the acquisition of the Greenwood mining 
tenures (known as Golden Crown, Lexington, and Lone Star) from Huakan International Mining 
Inc. The Greenwood Mine is a traditional rock mining project with three mines across 8,181 acres 
in southeast British Columbia. 

 

• Valdivia Mine. On 20 June 2012, the Company acquired from Amarant Mining Ltd. ("Amarant") 
all of the outstanding membership interests of Global Oro LLC and Global Plata LLC, two 
Delaware limited liability companies that through wholly-owned Chilean subsidiaries own 100% 
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of the mining rights on the Pureo properties near Valdivia, Chile. On 2 December 2011, Amarant 
purchased from Global Gold Corporation 100% of Global Oro LLC and Global Plata LLC. 
Attached to the mining properties is a net smelter royalty of 1.75% to Ian Hague and other 
royalties to the Quijano family. The Valdivia Mine is located approximately 700 km south of 
Santiago, Chile. The area is approximately 10,000 hectares with a proven paleochannel 
throughout the property. 

 

• Willow Creek Mine. On 20 June 2012, the Company acquired 90% of the membership interests of 
Dexter Mining LLC. In April 2012, Dexter Mining LLC purchased a two-year lease and purchase 
option for mining concession in and around Willow Creek, Colorado. The Willow Creek Mine 
consists of 2,360 acres of claims which are contained in three major blocks. The claims are 
located on Bureau of Land Management and U.S. Forestry Service land and are approximately 
ten miles south of Leadville, Colorado. A full 112 mining permit covering 44 acres has been 
approved. 

 

• Platinum Creek Mine. In November 2007, the Company acquired from Hanson Industries Inc. the 
majority of the operating facilities and equipment at the Platinum Creek Mine, including a lease 
on the Platinum Creek Mine that included a purchase option for title to the Platinum Creek Mine. 
The Platinum Creek Mine is located at Goodnews Bay in Alaska (United States), and covers 
1,500 hectares of surface rights. 

 

Reserves and Resources 

 
The following briefly describes the Company's reserves and resources for each of its principal 

projects. 
 

• Benzdorp Concession. In March 2008, an NI 43-101 report on the Benzdorp property was 
completed by James G. Moors, P.Geo. Based on drilling to date, the average grade of the 
mineralization is 0.45 grams per tonne gold and 0.13% copper. One of the two southernmost drill-
holes intersected 0.55 grams per tonne Au over a core length of 185 metres. Although the NI 43-
101 report noted there were alluvial gold deposits in many of the drainages of the eastern most 
part of the property, Canarc did not test for the grade of the alluvial deposits. Based on the grades 
reported for artisanal miners on the property in the NI 43-101 report and preliminary results 
obtained by the Company and Amarant, the Company expects alluvial gold grades to average a 
minimum of 0.031 ounces per tonne for inferred resources of at least 5 million ounces. 

 

• Greenwood Mine. In September 2006, November 2006 and September 2007, P&E Mining 
Consultants Inc. was engaged to prepare resource estimates and a Preliminary Economic 
Assessment of the Greenwood Mine located between Greenwood and Grand Forks, British 
Columbia (Canada), and such reports were prepared in compliance with CIM Mineral Resource 
and Mineral Reserve definitions that are referred to in NI 43-101, Standards of Disclosure for 
Mineral projects. The technical reports concluded that the Greenwood Mine has mineable gold-
copper resources as follows: for the Lexington-Grenoble deposit, Measured and Indicated 
297,000 tonnes grading 8.36 grams Au per tonne and 1.35% copper, with an Inferred mineable 
gold-copper resource of 45,000 tonnes grading 6.58 grams Au per tonne and 1.03% copper; for 
the Golden Crown deposit, Indicated 105,000 tonnes grading 13.78 grams Au per tonne and 
0.55% copper, with an Inferred mineable gold-copper resource of 8,000 tonnes grading 16.80 
grams Au per tonne and 0.55% copper; and for the Lone Star deposit, Measured and Indicated 
mineable gold-copper resource of 63,000 tonnes grading 1.28 grams Au per tonne and 2.69% 
copper and an Inferred mineable gold-copper resource of 682,000 tonnes grading 1.46 grams Au 
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per tonne and 2.44% copper. Total Greenwood Mine identified resources and conceptual 
mineralization on the Lexington-Grenoble, Golden Crown and Lone Star deposits is estimated to 
be in the order of 0.95-1.20 million tonnes grading 6.0-7.0 grams gold per tonne, 1.6-2.0% 
copper. 

 

• Valdivia Mine. In December 2007, an NI 43-101 report on the Madre de Dios Property was 
completed by Hrayr Agnerian, M.Sc. (Applied), P.Geo., who concluded that his samples 
compared well with the drilling program performed by the previous owner, GGC. These samples 
ranged from 0.0031 ounces of gold per tonne to 0.821 ounces of gold per tonne. Four of the 
samples, however, contained values in the range from 0.0031 ounces of gold per tonne to 0.0217 
ounces of gold per tonne. The fifth sample is a composite of four samples from the Guadalupe 
target area and may not be representative of the general area. Old exploration samples made by 
Amax, Cominco and Pegasus are in line with the new samples. The report proceeded to identify 
the Pureo sector as one of three areas of anomalous gold with good exploration potential. 

 

• Willow Creek Mine. In May 2006, a reserve estimate summary was prepared on the project by 
Greg Lewicki & Associates, based on site drilling and assays from 0 to 30 foot depth on 73 acres 
with other contiguous reserves. This report (not compliant with NI 43-101, SEC Guide 7, or 
JORC Code standards), states current proven reserves are approximately 344,118 ounces Au with 
an average grade of 0.049 ounces per ton and probable reserves are approximately 122,177 
ounces Au with an average grade of 0.029 ounces per ton. The reserves of both the private lands 
and the claims are limited by a lack of testing on the north, west, and south. The east has poor 
results due to the fact that the glacial till does not extend into that area. At that time, the lateral 
extent or depth of the gold reserves is unknown. Bedrock depth for this site is unknown with the 
deepest hole being nearly 90 feet. The material is unconsolidated, and it requires no blasting and 
has virtually no overburden. 

 

• Platinum Creek Mine. In July 2009, Watts, Griffis and McQuat Ltd was retained by XS Platinum 
Limited to oversee and monitor the processing of a bulk sample/test production program of 
platinum group metals and gold bearing alluvial tailings at the mine and prepare an NI 43-101 
and JORC Code compliant technical report utilising the results. In the Salmon River Zone, 
4,630,000 cubic metre indicated resources of 0.56 g Pt/m3 and 0.15 g Au/m3, while 1,540,000 
cubic metre in the Platinum and Squirrel Creek Zones indicated resources of 0.51 g Pt/m3 and 
0.10 g Au/m3. 

 

Gold Industry Overview 
 
Gold prices, while impacted by factors of demand and supply, has historically been significantly 

affected by macroeconomic factors, such as inflation, changes in interest rates, exchange rates, reserve 
policy by central banks and by global political and economic events. In times of price inflation and 
currency devaluation, gold is often bought as a store of value, increasing demand, and providing support 
for the price of gold. In the environment of quantitative easing, with its potential impact on inflation and a 
weaker US dollar, the price of gold reached a record high in 2011 of $1,1896.50 per ounce. The gold 
price ranged from $1.316.00 to $1,896.50 per ounce in 2011, with an average price of $1,571.52 per 
ounce in 2011, and from $1052.25 to $1,426.00 per ounce in 2010, with an average price of $1.224.52 per 
ounce in 2010. The average gold price in the first three months of 2012 was $1,690.57 and the price at the 
close on 10 July 2012 was $1595.25. 

 
There are a number of factors that appear supportive of future gold demand and prices, if trends 

continue. The most significant of these is investment demand for gold as a 'safe haven' in the face of 
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continued economic uncertainty on the one hand, and possible inflationary measures and currency 
revaluations in the medium term on the other hand, driven by monetary stimulus and quantitative easing. 

 
Risk Factors 

 
Risks related to the Company's business 

 

• The Company is a development company that has minimal operating history on which to base an 
evaluation of its business and prospects and the Company cannot provide investors with any 
assurance that it will generate any operating revenues at its mineral properties or ever achieve 
profitable operations. 

 

• The Company depends on five principal projects for its future operating revenue, where the reserves 
and resources statements for each project have been based on reports prepared according to different 
standards. 

 

• Mineralized material calculations at the Company's projects are only estimates and are based 
principally on historic data. 

 

• Historical production at the projects may not be indicative of the potential for future development. 
 

• Some of the Company's concessions are subject to net smelter royalties, lease payments or other 
payments, which may restrict the Company's ability to allocate its revenues towards capital 
expenditures or to satisfy other obligations (including payments under the Notes). 

 

• The Company has significant upcoming payments in connection with its Alaska properties. 
 

• Land reclamation and mine closure may be burdensome and costly. 
 

• The Company will be subject to all of the risks associated with establishing new mining operations. 
 

• The Company's operations involve significant risks and hazards inherent to the mining industry. 
 

• The title to some of the Company's mineral properties may be uncertain or defective, thus risking the 
Company's investment in such properties. 

 

• The mining industry is very competitive. 
 

• The technology that the Company uses may not meet its expectations. 
 

• The Company has not entered into hedging arrangements with respect to gold and its hedging 
activities, or its decision not to hedge, with respect to its expenses could expose the Company to 
losses. 

 

• The Company's insurance may not provide adequate coverage. 
 

• There could be a conflict of interest between one or more of the Company's shareholders and the 
Company. 

 

• The issuance of additional share capital may dilute investors' shareholding. 



 

5 

 

• If the Company is unable to retain key members of management, its business might be harmed. 
 

• High metal prices in recent years have encouraged increased mineral exploration, development and 
construction activity, which has increased demand for, and cost of, exploration, development and 
construction services and equipment. 

 

• The price of gold is subject to change and a substantial or extended decline in the price of gold could 
materially and adversely affect the Company's revenues and the value of its mineral properties. 

 

• The Company may fail to identify attractive acquisition candidates or joint ventures with strategic 
partners or may fail to successfully integrate acquired mineral properties or successfully manage joint 
ventures. 

 

• The Company may be subject to claims and legal proceedings that could materially adversely impact 
its financial position, financial performance and results of operations. 

 
Risks related to government regulations and international operations 

 

• The United States, Canadian, Chilean and Surinamese governments, as well as state and local 
governments, extensively regulate mining operations, which imposes significant actual and potential 
costs on the Company, and future regulation could increase those costs or limit the Company's ability 
to produce gold and other metals. 

 

• The Company's operations at Platinum Creek Mine have been curtailed due to non-compliance with 
environmental regulation. 

 

• The Company's Surinamese operations are subject to additional political, economic and other 
uncertainties. 

 

• The Company's businesses are subject to a variety of governmental regulations, violations of which 
could have a material adverse effect on the Company's financial condition and results of operations. 

 

• The Company is required to obtain, maintain and renew environmental, construction and mining 
permits, which is often a costly and time-consuming process. 

 

• The Company is subject to environmental laws, regulations and permits that may subject it to material 
costs, liabilities and obligations. 

 

• Legislation has previously been proposed that would significantly affect the mining industry. 

 

Risks related to this offering and the Notes 
 

• The Notes are subordinate to the Company's outstanding obligations. 
 

• There is no existing market for the Notes and the Company does not know if one will develop. Even 
if a market does develop, the price in the market may not exceed the offering price. 

 

• The market price of the Notes may be volatile, which could result in substantial losses for investors. 
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• Investors may not be able to convert the Notes. 
 

• As there is no minimum, if an investment in this offering of the Notes is made, such investor may be 
the only person to invest in this offering and the Concurrent Offering. 

 

• Certain non-U.S. investors may be subject to U.S. income tax with respect to gain on dispositions of 
the Notes if the Company is or becomes a U.S. real property holding corporation. 



 

7 

THE OFFERING 
 

This summary highlights certain aspects of the offering of Notes and is not intended to be complete. The 

full terms and conditions of the Notes are set out in the Form of the Note, which is attached as an 

Appendix hereto. 

 
Securities Offered: The Company is offering up to an aggregate principal amount of 

$150,000,000 of Notes. There may be multiple closings for this offering or 
multiple offerings of convertible notes or similar securities. There is no 
minimum amount of Notes that need to be sold to conduct a closing under 
this offering. 

 

Issuer: The Company is a public limited liability company incorporated under the 
laws of Jersey. The Company obtained shareholder approval to change its 
name from "XS Platinum Limited" to "Alluvia Mining Limited", which 
became effective as of 1 August 2012. 

  

Maturity: 31 October 2015. 
 

Issue Size: $150,000,000. 
 

Coupon: 9% payable quarterly in arrears on 31 March, 30 June, 30 September and 31 
December of each year, commencing on 31 March 2013. 
 

Maximum 
Offering Size: 

 

The Company is offering up to $150,000,000 of Notes. The Company may 
increase the maximum offering size in its sole discretion. 
 

Minimum 
Offering Amount: 

 

The Company will not accept an offer from any prospective investor that is 
an aggregate amount of less than $100,000, and integral multiples of $1,000 
in excess thereof. 
 

Ordinary Shares 
Outstanding 
Prior to Offering: 

 

958,517,187 of the Company's Ordinary Shares, with no par value, are 
currently issued. The Company's Memorandum of Association provides 
that the Company is authorised to issue an unlimited number of Ordinary 
Shares. 
 

Ordinary Shares 
Outstanding 
After Offering: 

 

The Notes are convertible upon maturity at a 15% discount to the volume 
weighted average price of the Company's Ordinary Shares on a public 
market during the 30 consecutive trading days prior to maturity. 
 
In addition, pursuant to the Concurrent Offering (as described below) of up 
to 104,166,666 Ordinary Shares, assuming all of the Ordinary Shares are 
subscribed in the Concurrent Offering, 1,062,683,853 of the Company's 
Ordinary Shares will be issued after completion of the Concurrent Offering. 
 

Expiration Date: 5:00 p.m., London time, on 31 October 2012, or earlier if all of the Notes 
being offered are sold, subject to the Company's discretion to either extend 
this offering beyond this date for up to an additional three months or 
terminate this offering prior to that date.  
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Discretion: The Company reserves the right to reject any subscription, whether in part 
or in its entirety, for any reason or for no reason. If all or any portion of a 
given subscription is rejected, the Company will return the portion of the 
subscription amount rejected to the subscriber within five business days 
after such a determination is made, without interest or deduction. 
 

Use of Proceeds: If all the Notes are sold in this offering, the Company estimates that the net 
proceeds to the Company from this offering will be approximately $135 
million, after deducting estimated offering expenses (expected to be 
approximately 10% of total proceeds). The Company does not expect to 
raise more than $150 million of total proceeds from both this offering of 
Notes and the Concurrent Offering. If all the Ordinary Shares are sold in the 
Concurrent Offering, the Company estimates that the net proceeds to the 
Company from both offerings will be approximately $135 million, after 
deducting estimated offering expenses (expected to be approximately 10% 
of total proceeds). The Company intends to the use the proceeds from both 
offerings as described under "Use of Proceeds". 
 

Offering Costs: The Company estimates that the costs of this offering will amount to an 
aggregate of up to 10% of the gross proceeds, including finder's fees, legal 
and accounting fees and related expenses, as described under "Use of 

Proceeds". 
 

Listing of Securities: The Company has undertaken to use its best efforts to become, no later than 
31 March 2013, a publicly traded company (i) on a public exchange in 
Europe and (ii) by establishing a depository receipt programme pursuant to 
which the Company will issue American Depositary Receipts that represent 
a set number of the Company's Ordinary Shares. The Company may obtain 
such listing at the same time as an offering of additional securities. 
 

Conversion Right: The Notes will be convertible into the Company's Ordinary Shares at the 
option of the holder on maturity. The holder must give the Company 
written notice of its intention to convert no more than 30 business days 
prior to the Maturity Date and no less than 10 business days prior to the 
Maturity Date. 
 

Conversion Price: The principal amount of the Notes plus any due but unpaid interest accrued 
thereon are convertible into the Company's Ordinary Shares at a conversion 
price equal to a 15% discount to the volume weighted average price of the 
Ordinary Shares for the period of 30 consecutive trading days prior to 
maturity, rounded to the nearest full cent. 
 

Dividend Policy: The Company has never declared or paid any cash dividends on its issued 
share capital. Currently the Company does not intend to pay any dividends 
in the foreseeable future and intends to retain all future earnings to finance 
its business. Any determination to pay dividends to holders of the Ordinary 
Shares in the future will be at the discretion of the Company's Board of 
Directors and will depend upon such factors as the Company's earnings 
levels, capital requirements, and other factors as the Company's Board of 
Directors deems relevant. 
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Change of Control 
Provision: 

Upon notification of a sale of the Company or a Change of Control (as 
defined in the Note, the form of which is attached as an Appendix hereto), 
each holder of the Notes may require the Company to redeem their Notes at 
the principal amount plus accrued interest thereon until (but excluding) the 
effective date. Notice of redemption must be given not less than 10 calendar 
days prior to the effective date. The effective date will be published in the 
notice of Change of Control from the Company, and will be not less than 40 
nor more than 60 calendar days after publication of the notice. 
 

Secured Interest: The Notes are secured by all of the Company's assets and have a first 
priority interest in the security granted, except: 
 
(i) the Notes shall be subordinated to permitted liens which shall 

include security interests over (a) the property at the Platinum Creek 
Project granted to Hanson Industries Inc. for approximately $58.3 
million due in connection with the purchase of the Platinum Creek 
Project, and (b) the assets of any specific project to secure any 
facility financing agreements (including gold stream agreements) 
necessary for the construction of plants, facilities, equipment and 
other infrastructure and service purchases on any of the Company's 
current or future properties;  

 
(ii) the Greenwood Project, which is subject to (a) a first priority 

security interest granted to Huakan International Mining Inc. to 
secure approximately $4.5 million of net smelter royalties (if such 
payment is made by 5 November 2012, otherwise $9 million of net 
smelter royalties if the $4.5 million payment is not made by that 
date) and (b) a security interest granted over shares in two 
subsidiaries to JRS Asset Management pursuant to a SEK 50 million 
bridge loan (although the Company expects to use the proceeds from 
this offering of Notes and the Concurrent Offering to pay the net 
smelter royalties and repay the bridge loan in full); and 

 
(iii) the Notes shall have an equal security interest to any other secured 

notes issued by the Company prior to 30 October 2012, provided 
that the face amount of such other secured notes when added to the 
face amount of the Notes sold in this offering may not exceed 
$150,000,000. 

 

Settlement: The Company has applied for admission of the Notes and the Ordinary 
Shares for settlement on CREST, the electronic settlement system operated 
by Euroclear UK & Ireland Limited. It is expected that such admission to 
settlement will become effective on or around 15 August 2012. 
 
CREST is a paperless settlement system enabling securities to be evidenced 
otherwise than by a certificate and to be transferred otherwise than by a 
written instrument. Accordingly, settlement of transactions in the Notes and 
the Ordinary Shares following admission to CREST may take place within 
the CREST system if any holder so wishes. CREST is a voluntary system 
and holders of the Notes and the Ordinary Shares who wish to receive and 
retain share certificates will be able to do so. 
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Broker: Fox-Davies Capital Limited.  

 
ISIN: JE00B8FMH835. 

 
Governing Law: The Notes are governed by and construed in accordance with the laws of 

England. 
 

Concurrent Offering: The Company is conducting a separate and concurrent offering of 
104,166,666 Ordinary Shares at $0.480 per Ordinary Share for up to a total 
of $50,000,000. There is no minimum number of Ordinary Shares that must 
be sold in the Concurrent Offering. Assuming all of the Ordinary Shares are 
subscribed, 1,062,683,853 of the Company's Ordinary Shares will be issued 
after the completion of that offering. The Company does not expect to raise 
more than $150 million of total proceeds from both this offering of Notes 
and the Concurrent Offering. 
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RISK FACTORS 
 

Potential investors should carefully consider the following risk factors that may affect the Company's 

business, financial condition, results of operations and future prospects, as well as the other information 

set forth in this Memorandum, before making a decision to invest in the Notes. If any of the following 

risks actually occurs, the Company's business, financial condition or results of operations would likely be 

materially adversely affected. In such case, the price of the Notes would likely decline, and investors may 

lose all or part of their investment. The risks below are not the only ones the Company faces. Additional 

risks not currently known to the Company or that the Company currently deems immaterial may also 

adversely affect the Company. 
 
Risks Related to the Company's Business 

 

The Company is a development company that has minimal operating history on which to base an 

evaluation of its business and prospects and the Company cannot provide investors with any assurance 

that it will generate any operating revenues at its mineral properties or ever achieve profitable 

operations. 
 
The Company was formed in November 2007 and has generated minimal operating revenue from the 

Platinum Creek Mine. None of the Company's alluvial gold projects (Willow Creek, Valdivia, and 
Benzdorp) have produced revenue since the Company's acquisition of the respective project. The 
Greenwood Mine has not been a producing mine since 2008, prior to its acquisition by the Company. The 
Company anticipates that it will continue to incur operating costs without realising any revenues until the 
fourth quarter of 2012, at such time as one or more of the Company's mineral properties is expected to 
enter into commercial production and generate sufficient revenues to fund the Company's continuing 
operations. The Company cannot provide investors with any assurance that the Company will be 
successful in resuming production at Platinum Creek or Greenwood, or that the Company will ever 
develop mining operations at Willow Creek, Valdivia, or Benzdorp. If the Company is unable to generate 
revenues at projects in the manner and within the timeframe expected, it could have a material adverse 
effect on the Company's business, financial condition, results of operations and future prospects. 

 

The Company depends on five principal projects for its future operating revenue, where the reserves 

and resources statements for each project have been based on reports prepared according to different 

standards. 
 
Although the Company expects to prepare reserve and resource statements for all of its projects 

according to the JORC Code as a matter of priority, currently, the Company's projects have identified 
proven and probable mineral reserves based on reports prepared by different qualified persons according 
to different industry standards. Reports for the Company's Greenwood Mine, Valdivia Mine, Benzdorp 
Concession and Platinum Creek Mine have been prepared in accordance with NI 43-101 guidelines, 
whereas reports for the Company's Willow Creek Mine have been prepared according to different 
standards. The costs, timing and complexities of conforming the Company's reserve and resource 
statements for all of its properties to a single industry standard may be greater than the Company 
anticipates, or may result in changes to its current estimates of reserves and resources prepared by 
different qualified persons and/or according to different industry standards.  

 
Mineral exploration and development involves a high degree of risk that even a combination of 

careful evaluation, experience and knowledge cannot eliminate, and few properties that are explored are 
ultimately developed into producing mines. Reserve and resource reports are by their nature estimates and 
there can be no assurance that the Company's mineral exploration programs will establish the presence of 
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any proven or probable mineral reserves. If any of these risks materialise, it could have a material adverse 
effect on the Company's business, financial condition, results of operations and future prospects. 

 
Mineralized material calculations at the Company's projects are only estimates and are based 

principally on historic data. 
 
The Company's calculation of the mineralized material at its projects is only an estimate and depends 

on geological interpretation and statistical inferences or assumptions drawn from drilling and sampling 
analysis, which might prove to be materially inaccurate. There is a degree of uncertainty attributable to 
the calculation of mineralized material. Until mineralized material is actually mined and processed, the 
quantity of metal and grades must be considered as estimates only and no assurance can be given that the 
indicated levels of metals will be produced. In making determinations about whether to advance any of 
the Company's projects to development, the Company must rely upon estimated calculations for the 
mineralized material and grades of mineralization on its properties. The Company's current estimates at 
its projects are mainly based on historical drilling and on data compiled by previous owners of the 
projects that cannot be completely verified due to the lack of access to the historically mined areas and the 
lack of quality assurance and quality control information on the historic assays.  

 
Estimating mineralized material is a subjective process that is partially dependent upon the judgment 

of the persons preparing the estimates. The process relies on the quantity and quality of available data and 
is based on knowledge, mining experience, statistical analysis of drilling results and industry practices. 
Valid estimates made at a given time may significantly change when new information becomes available. 

  
Estimated mineralized material may have to be recalculated based on changes in metal prices, further 

exploration or development activity or actual production experience. This could materially and adversely 
affect estimates of the volume or grade of mineralization, estimated recovery rates or other important 
factors that influence mineralized material estimates. The extent to which mineralized material may 
ultimately be reclassified as mineral reserves is dependent upon the demonstration of their profitable 
recovery. Any material changes in volume and grades of mineralization will affect the economic viability 
of placing a property into production and a property's return on capital. The Company cannot provide 
assurance that mineralization can be mined or processed profitably. 

 
The Company's mineralized material estimates has been determined and valued based on assumed 

future metal prices, cut-off grades and operating costs that may prove to be inaccurate. In addition, such 
estimates are based on previous resource and reserve statements prepared by third parties that were made 
available to the Company at the time the Company acquired the relevant mines. Extended declines in the 
market price for gold or platinum may render portions of the Company's mineralization uneconomic and 
result in reduced reported volume and grades, which in turn could have a material adverse effect on the 
Company's business, financial condition, results of operations and future prospects. 

 

Historical production at the projects may not be indicative of the potential for future development. 
 
There is currently no commercial production at the Greenwood Mine, Valdivia Mine, Willow Creek 

Mine or Benzdorp Concession and, since acquiring ownership, the Company has never recorded any 
revenues from commercial production at these projects. Potential investors should not rely on the fact that 
there were historical mining operations at these projects as an indication that the Company will ever have 
future successful commercial operations at these projects. In order for the Company to develop new 
mining operations at the Greenwood Mine, the Company will be required to incur substantial operating 
expenses and capital expenditures to refurbish and/or replace existing infrastructure. If these expenses are 
higher than anticipated or do not yield the expected results, it could have a material adverse effect on the 
Company's business, financial condition, results of operations and future prospects. 
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Some of the Company's concessions are subject to net smelter royalties, lease payments or other 

payments, which may restrict the Company's ability to allocate its revenues towards capital 

expenditures or to satisfy other obligations (including payments under the Notes). 
 
The terms of the purchase agreements for the Company's properties included terms for the payments 

of amounts to third parties that the Company has yet to make. These include: 
 

• in connection with the Greenwood properties, net smelter royalties of 2% (which is reduced to 
1% for so long as the market price for gold is below $1035/ounce), up to an aggregate of 
$500,000 per annum and $4.5 million in total (if such payment is made by 5 November 2012, 
otherwise $9 million in total if the $4.5 million payment is not made by that date); 

 

• in connection with the Chilean properties, an additional payment of $4 million to the seller of the 
claims, net smelter royalties of 1.75% and a bonus payment of $2.5 million to the seller of the 
claim if 150,000 ounces of gold are produced from the property; 

 

• in connection with the Surinamese properties, payments equal to 2% of every dollar invested in 
Suriname by the Company in the first five years of the project; 

 

• in connection with the Willow Creek properties, the payment of net smelter royalties of (i) 10% if 
10% of net smelter royalties are greater than $10 million in each of the years preceding 30 
October 2013, 2014 and 2015 and (ii) at all other times, 5% of all minerals removed from the 
properties until $50 million has been paid and to be reduced to 2.5% thereafter; and 

 

• in connection with the Platinum Creek property, payments on a deed of trust in an amount of 
approximately $58.3 million. 

 
The Company's ability to use proceeds from the sale of minerals from its properties for investment in 

equipment, expansion, dividends, repayment of the Notes or the Company's plan of operations will be 
hindered by those obligations listed above. If the Company is unable to meet any of those payment 
obligations listed above, the Company could lose the properties to which the repayments are attached. If 
any of these risks materialise, it could have a material adverse effect on the Company's business, financial 
condition, results of operations and future prospects. 

 

The Company has significant upcoming payments in connection with its Alaska properties. 
 
In connection with the purchase of the Platinum Creek Mine, the Company agreed to make future 

payments to Hanson Industries Inc. ("Hanson") pursuant to a Purchase and Sale Agreement. Through a 
Deed of Trust, Hanson secured these future payments with the mine, land, equipment and other properties 
on the Company's property at Platinum Creek. The Company had not made all of these payments, and on 
14 May 2012, the Company received a notice of default from the beneficiary of the Deed of Trust. The 
notice stated that unless Hanson received payment of all amounts due, they would auction off the mine, 
land, equipment and other properties on the Company's property at Platinum Creek on 3 August 2012. 
Prior to the scheduled auction, Hanson and the Company entered into a forbearance agreement pursuant 
to which Hanson agreed to (i) postpone the foreclosure sale to 28 September 2012 in exchange for the 
payment of $1 million by 10 August 2012, (ii) postpone the foreclosure sale to 2 November 2012 in 
exchange for the payment of an additional $3 million by 26 September 2012, (iii) postpone the 
foreclosure sale to 30 November 2012 in exchange for the payment of an additional $3 million by 2 
November 2012 and (iv) terminate the foreclosure sale set for 30 November 2012 in exchange for the 
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payment of an additional $3 million by 30 November 2012. Thereafter, the Company is to pay the greater 
of $10 million or 10% of net smelter royalties from the Willow Creek Mine by each of 30 October 2013, 
2014 and 2015 and the remainder of all amounts due under the Purchase and Sale Agreement by 30 
October 2016. As of the date of this Memorandum, the Company paid Hanson $1 million by 10 August 
2012 and the foreclosure sale has been postponed to 28 September 2012. 

 
If the Company is unable to make any of the payments prior to 30 November 2012, the foreclosure 

sale will proceed and the Company will lose the Platinum Creek Mine and may still be liable for all 
amounts due under the purchase agreement. After the Company makes all payments due by 30 November 
2012, the Company is obligated to make further payments totalling approximately $48 million over the 
next four years. If the Company fails to make any of those payments, Hanson may reinitiate foreclosure 
proceedings. If any of these risks materialise, it could have a material adverse effect on the Company's 
business, financial condition, results of operations and future prospects.  

 

Land reclamation and mine closure may be burdensome and costly. 
 
Land reclamation and mine closure requirements are generally imposed on mineral exploration 

companies, such as the Company's, which require the Company, among other things, to minimise the 
effects of land disturbance. Such requirements may include controlling the discharge of potentially 
dangerous effluents from a site and restoring a site's landscape to its pre-exploration form. The actual 
costs of reclamation and mine closure are uncertain and planned expenditures may differ from the actual 
expenditures required. Therefore, the amount that the Company is required to spend could be materially 
higher than current estimates. Any additional amounts required to be spent on reclamation and mine 
closure may have a material adverse effect on the Company's business, financial condition, results of 
operations and future prospects and may cause the Company to alter its operations. In addition, the 
Company is required to maintain financial assurances, such as letters of credit, to secure reclamation 
obligations under certain laws and regulations. The failure to acquire, maintain or renew such financial 
assurances could subject the Company to fines and penalties or suspension of the Company's operations. 
Letters of credit or other forms of financial assurance represent only a portion of the total amount of 
money that will be spent on reclamation over the life of a mine's operation. Although the Company 
includes liabilities for estimated reclamation and mine closure costs in its financial statements, it may be 
necessary to spend more than what is projected to fund required reclamation and mine closure activities. 
Additionally, even if the Company ceases exploration at the Platinum Creek Mine, the Company will be 
required to expend cash and other resources to satisfy ongoing care and maintenance obligations at the 
Platinum Creek Mine, which obligations include controlling ground water, monitoring and sampling 
permitted facilities and ultimately reclaiming the Company's tailings impoundment. If any of these risks 
materialise, it could have a material adverse effect on the Company's business, financial condition, results 
of operations and future prospects. 

  

The Company will be subject to all of the risks associated with establishing new mining operations. 
 
The development of the Company's mineral projects will require obtaining permits and financing, and 

the construction and operation of mines, processing plants and related infrastructure. As a result, the 
Company will be subject to all of the risks associated with establishing new mining operations, including: 

 

• the timing and cost, which can be considerable, of the construction of mining and processing 
facilities and related infrastructure; 

 

• the availability and cost of skilled labour, mining equipment and principal supplies needed for 
operations, including explosives, fuels, chemical reagents, water, power, equipment parts and 
lubricants; 
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• the availability and cost of appropriate smelting and refining arrangements; 
 

• the need to obtain necessary environmental and other governmental approvals and permits and 
the timing of the receipt of those approvals and permits; 

 

• the availability of funds to finance construction and development activities; 
 

• industrial accidents; 
 

• mine failures, shaft failures or equipment failures; 
 

• natural phenomena such as inclement weather conditions, floods, droughts, rock slides and 
seismic activity; 

 

• unusual or unexpected geological and metallurgic conditions; 
 

• exchange rate and commodity price fluctuations; 
 

• high rates of inflation; 
 

• potential opposition from non-governmental organisations, environmental groups or local groups, 
which may delay or prevent development activities; and 

 

• restrictions or regulations imposed by governmental or regulatory authorities. 
 
The costs, timing and complexities of developing the Company's projects may be greater than 

anticipated. Cost estimates may increase significantly as more detailed engineering work is completed on 
a project. It is common in mining operations to experience unexpected costs, problems and delays during 
construction, development and mine start-up. In addition, the cost of producing gold-bearing concentrates 
that are of acceptable quality to smelters may be significantly higher than expected. The Company may 
encounter higher than acceptable contaminants in its concentrates, such as arsenic, antimony, mercury, 
copper, iron, selenium or other contaminants that, when present in high concentrations, can result in 
penalties or outright rejection of the metals concentrates by the smelters. If any of these risks materialise, 
it could have a material adverse effect on the Company's business, financial condition, results of 
operations and future prospects. Accordingly, the Company cannot provide assurances that its activities 
will result in profitable mining operations at the Company's mineral properties.  

 

The Company's operations involve significant risks and hazards inherent to the mining industry. 
 
The Company's operations involve the operation of large pieces of drilling and other heavy 

equipment. Hazards such as fire, explosion, floods, structural collapses, industrial accidents, unusual or 
unexpected geological conditions, ground control problems, cave-ins, flooding and mechanical equipment 
failure are inherent risks in the Company's operations. These and other hazards can cause injuries or death 
to employees, contractors or other persons at the Company's mineral properties, severe damage to and 
destruction of the Company's property, plant and equipment and mineral properties, and contamination of, 
or damage to, the environment, and can result in the suspension of the Company's exploration activities 
and any future development and production activities. Safety measures implemented by the Company 
may not be successful in preventing or mitigating future accidents. 
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In addition, from time to time the Company may be subject to governmental investigations and claims 
and litigation filed on behalf of persons who are harmed while at the Company's properties or otherwise 
in connection with the Company's operations. To the extent that the Company is subject to personal injury 
or other claims or lawsuits in the future, it may not be possible to predict the ultimate outcome of these 
claims and lawsuits due to the nature of personal injury litigation. Similarly, if the Company is subject to 
governmental investigations or proceedings, the Company may incur significant penalties and fines, and 
enforcement actions against the Company could result in the closing of certain of its mining operations. If 
claims and lawsuits or governmental investigations or proceedings are ultimately resolved against the 
Company, it could have a material adverse effect on the Company's business, financial condition, results 
of operations and future prospects. Also, if the Company mines on property without the appropriate 
licenses and approvals, the Company could incur liability or its operations could be suspended. 

 

The title to some of the Company's mineral properties may be uncertain or defective, thus risking the 

Company's investment in such properties. 
 
The Platinum Creek Mine property is part of a historic mining district that was established prior to 

1900. The history of ownership of the properties comprising the Platinum Creek Mine property is 
complex and involves numerous individuals and entities. In addition, title to many of the mineralized ore 
veins at the Platinum Creek Mine property is based on ownership of the patented claims within which 
those ore veins have their apex, as under the General Mining Law the owner of a mining claim within 
which a mineralized vein has its apex owns the so-called "extralateral rights" to that vein as it may extend 
downward outside the vertical boundaries of the claim. As the vein extends downward, however, its 
actual location becomes less and less certain. As a result, ownership of these mineralized veins often 
becomes more a question of geology than of public records. Over the years, because of the age of the 
district and the existence of extralateral rights that render title to the actual minerals beneath any 
particular claim more uncertain, the Company's predecessors and adjoining landowners entered into 
several agreements establishing boundary lines between claims, dividing ownership of portions of claims, 
agreeing to the sharing of ore produced from mineralized veins within claims, and agreeing to joint 
exploration and development activities on certain claims. There can be no assurance that the Company's 
predecessors successfully consolidated the properties at the Platinum Creek Mine property so that third 
parties will not make claims to the Company's properties or a share of some portion of any mineral 
production in the future or that the Company has identified every agreement establishing the Company's 
property rights. 

 
With respect to several of the patented mining claims at the Platinum Creek Mine property, the 

Company owns the mineral estate but not the surface estate. Although the Company expects it would 
continue the development of the Platinum Creek Mine as an underground mine, which would not require 
the Company to make use of the surface of those patented claims where the Company does not own the 
surface estate, as the Company develops its mine plan for the Platinum Creek Mine and as that plan 
changes over time, there can be no assurance that the Company will not need to use the surface of 
portions of those claims. If that need arises there can be no assurance that the owners of the surface estate 
of any of those claims will recognise the Company's common law rights or be willing to enter into 
agreements with the Company to allow for such surface use. 

 
Additionally, the Company's mineral properties in Suriname may be subject to prior recorded and 

unrecorded agreements, transfers or claims, and title may be affected by, among other things, undetected 
defects. A title defect on any of the Company's mineral properties (or any portion thereof) could adversely 
affect the Company's ability to mine the property and/or process the minerals that the Company mine. In 
addition, the Company's rights in Suriname are related to a right to exploration. Although a right to 
exploitation is usually granted by the Surinamese government following sufficient exploration, the 
Company cannot guarantee that this will actually happen. 
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Under the purchase agreement for the Company's mineral properties in Chile, the claims are to revert 

to a Chilean national if commercial production did not commence in 2011. As a third party entered into 
that purchase agreement, did not properly pursue the development of these claims and transferred these 
claims and the rights and obligations under the purchase agreement to the Company, this date was 
extended to 30 April 2013 to allow the Company additional time to develop the claims in exchange for a 
payment of $750,000. To date, this payment has not been made, and even if made, the Company may not 
be able to begin commercial production on the Chilean claims by 30 April 2013. Additionally, under the 
purchase agreement for the Chilean properties, the Company is to make payments of $4 million ($1 
million of which is currently overdue). 

 
Title insurance is generally not available for mineral properties and the Company's ability to ensure 

that it has obtained secure claim to individual mineral properties or mining concessions may be severely 
constrained. The Company relies on title information and/or representations and warranties provided by 
the Company's grantors. Any challenge to the Company's title could result in litigation, insurance claims 
and potential losses, delay the exploration and development of a property and ultimately result in the loss 
of some or all of the Company's interest in the property. In addition, if the Company mines on property 
without the appropriate title, the Company could incur liability for such activities. If any of these risks 
materialise, it could have a material adverse effect on the Company's business, financial condition, results 
of operations and future prospects. 

 

The mining industry is very competitive. 

 
The mining industry is very competitive. Much of the Company's competition is from larger, 

established mining companies with greater liquidity, greater access to credit and other financial resources, 
newer or more efficient equipment, lower cost structures, more effective risk management policies and 
procedures and/or a greater ability than the Company to withstand losses. The Company's competitors 
may be able to respond more quickly to new laws or regulations or emerging technologies, or devote 
greater resources to the expansion or efficiency of their operations than the Company can. In addition, 
current and potential competitors may make strategic acquisitions or establish cooperative relationships 
among themselves or with third parties. Accordingly, it is possible that new competitors or alliances 
among current and new competitors may emerge and gain significant market share to the Company's 
detriment. The Company may not be able to compete successfully against current and future competitors, 
and any failure to do so could have a material adverse effect on the Company's business, financial 
condition, results of operations and future prospects. 

 

The technology that the Company uses may not meet its expectations. 

 
The Company uses technology for an alluvial mining process that the Company believes is 

significantly more efficient and environmentally friendly than conventional alluvial mining methods. The 
Company has tested this technology at its Platinum Creek Mine, including the installation of a full scale 
plant using patented technology at its Platinum Creek Mine in Alaska. However, the Company cannot 
guarantee that the desired results from the use of this technology will continue to meet the Company's 
expectations. If this technology is not as efficient or environmentally friendly as the Company anticipates, 
the Company may not recover as much ore as expected or may need to increase its costs to meet those 
recovery levels. In the first instance the Company's revenues would be decreased and in the second the 
Company's expenses would be increased. If any of these risks materialise, it could have a material adverse 
effect on the Company's business, financial condition, results of operations and future prospects. 

 
The Company has not entered into hedging arrangements with respect to gold and its hedging 

activities, or its decision not to hedge, with respect to its expenses could expose the Company to losses. 
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The Company has not entered into hedging arrangements with respect to gold. As such, the Company 

will not be protected from a decline in the price of gold. This strategy may have a material adverse effect 
upon the Company's business, financial condition, results of operations and future prospects. 

 
The Company reports its financial statements in U.S. dollars. A portion of the Company's costs and 

expenses are incurred in Canadian dollars, Chilean pesos, and Surinamese dollars. As a result, any 
significant and sustained appreciation of these currencies against the U.S. dollar may materially increase 
the Company's costs and expenses. Additionally, the Company is, and will be, exposed to the potentially 
adverse effects of fluctuations in input costs, such as diesel fuel, and, if the Company borrows funds at a 
floating rate, interest rates. The Company may seek to enter into hedging arrangements to hedge some of 
its input costs, such as diesel fuel, and the Company's currency exposure with respect to the portion of its 
costs and expenses incurred in Canadian dollars, Chilean pesos, and Surinamese dollars. In the future the 
Company may also seek to enter into interest rate hedge agreements in connection with future 
indebtedness it may incur that bears interest at a floating rate. The Company currently, however, has not 
entered into any such hedging arrangements, or made a decision to do so, and cannot assure investors that 
it will be able to do so on acceptable terms, or at all. Even if the Company seeks and is able to enter into 
hedging contracts, there is no assurance that such hedging program will be effective, and any hedging 
program would also prevent the Company from benefitting fully from applicable input cost or rate 
decreases. In addition, the Company may in the future experience losses if a counterparty fails to perform 
under a hedge arrangement. If any of these risks materialise, it could have a material adverse effect on the 
Company's business, financial condition, results of operations and future prospects. 

 
The Company's insurance may not provide adequate coverage. 

 
The Company's business and operations are subject to a number of risks and hazards including, but 

not limited to, adverse environmental conditions, industrial accidents, labour disputes, unusual or 
unexpected geological conditions, ground control problems, cave-ins, changes in the regulatory 
environment, metallurgical and other processing problems, mechanical equipment failure, facility 
performance problems, fires and natural phenomena such as inclement weather conditions, floods and 
earthquakes. These risks could result in damage to, or destruction of, the Company's mineral properties or 
production facilities, personal injury or death, environmental damage, delays in exploration, mining or 
processing, increased production costs, asset write downs, monetary losses and legal liability. 

 
The Company's property and liability insurance may not provide sufficient coverage for losses related 

to these or other hazards. Insurance against certain risks, including those related to environmental matters 
or other hazards resulting from exploration and production, is generally not available to the Company or 
to other companies within the mining industry. The Company's current insurance coverage may not 
continue to be available at economically feasible premiums, or at all. In addition, the Company does not 
carry business interruption insurance relating to its properties. Accordingly, delays in returning to any 
future production could produce near-term severe impact to the Company's business. Any losses from 
these events may cause the Company's to incur significant costs that could have a material adverse effect 
on the Company's business, financial condition, results of operations and future prospects. 

 

There could be a conflict of interest between one or more of Company's shareholders and the 

Company. 
 
One beneficial owner of the Company will own approximately 33.4% of the Company's outstanding 

common stock, if the maximum number of Notes are sold under this offering (and no Notes are 
converted), the maximum number of Ordinary Shares are sold under the Concurrent Offering and such 
beneficial owner completes certain anticipated transfers (as discussed in more detail under "Principal 
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Shareholders"). As such, this beneficial owner has the ability to influence all corporate actions required to 
be taken by majority consent of holders. If the interests of this beneficial owner differ from the interests 
of other shareholders, this beneficial owner may be able to ensure that his interests prevail.  

 
The Company's concentration of ownership may harm the market price of the Notes by, among other 

things: delaying, deferring or preventing a change of control, even at a per share price that is in excess of 
the then-current price of the Notes; impeding a merger, consolidation, takeover or other business 
combination involving the Company, even at a per share price that is in excess of the then-current price of 
the Notes; or discouraging a potential acquirer from making a tender offer or otherwise attempting to 
obtain control of the Company, even at a per share price that is in excess of the then current price of the 
Notes. 

  

The issuance of additional share capital may dilute investors' shareholding. 

 
The Company's Articles of Association grant its Board of Directors the power to issue additional 

share capital without the need to obtain shareholder approval. See "Description of the Articles of 

Association and Share Capital". The Company's Board of Directors recently exercised this power in 
issuing shares equivalent to approximately 74% of the Company's currently issued share capital in 
connection with the acquisitions of the Greenwood Mine, the Benzdorp Concession, the Valdivia Mine 
and the Willow Creek Mine without obtaining approval from the Company's shareholders. If the Board of 
Directors believes future projects or equity fund raises are desirable, an investor may find its position in 
the Company significantly diluted without having had a say in the matter or notice. 

 

If the Company is unable to retain key members of management, its business might be harmed. 
 
The Company's exploration activities and any future mining and processing activities depend to a 

significant extent on the continued service and performance of the Company's senior management team. 
The Company depends on a relatively small number of key officers, and the Company currently does not, 
and does not intend to, have key-person insurance for these individuals. Departures by members of the 
Company's senior management could have a negative impact on the Company's business, as the Company 
may not be able to find suitable personnel to replace departing management on a timely basis. In addition, 
the international mining industry is very active and the Company is facing increased competition for 
personnel in all disciplines and areas of operation. There is no assurance that the Company will be able to 
attract and retain personnel to sufficiently staff its development and operating teams. The loss of any 
member of the Company's senior management team or the Company's inability to recruit adequate 
replacements could impair the Company's ability to execute its business plan and could therefore have a 
material adverse effect on the Company's business, financial condition, results of operations and future 
prospects. 

 

High metal prices in recent years have encouraged increased mineral exploration, development and 

construction activity, which has increased demand for, and cost of, exploration, development and 

construction services and equipment. 
 
High metal prices in recent years have encouraged increases in mineral exploration, development and 

construction activities, which has resulted in increased demand for, and cost of, exploration, development 
and construction services and equipment. There has also been a shortage of skilled workers in the mining 
industry in recent years particularly with respect to experienced mine construction and mine management 
personnel. As a result of this shortage, the wages that the Company is required to pay to its skilled 
workers have increased. In addition, employee turnover rates in the mining industry have increased as 
participants in the minerals industry compete for skilled personnel. Increased demand for services and 
equipment could result in delays if services or equipment cannot be obtained in a timely manner, and may 
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cause scheduling difficulties due to the need to coordinate the availability of services or equipment, any 
of which could materially increase the Company's project exploration and any future development and/or 
construction costs. If any of these risks materialise, it could have a material adverse effect on the 
Company's business, financial condition, results of operations and future prospects. 

 

The price of gold is subject to change and a substantial or extended decline in the price of gold could 

materially and adversely affect the Company's revenues and the value of its mineral properties. 
 
The Company's business and financial performance will be significantly affected by fluctuations in 

the price of gold. The price of gold is volatile, can fluctuate substantially and is affected by numerous 
factors that are beyond the Company's control. During the last ten years, the price of gold ranged from a 
low of $300.65 per ounce in August 2002 to a high of $1,896.5 per ounce in September 2011. While the 
price of gold has increased significantly in recent years, such price movement is not a predictor of the 
future price of gold, which may decrease significantly as gold prices are affected by numerous factors 
beyond the Company's control, including: 

 

• prevailing interest rates and returns on other asset classes; 
 

• expectations regarding inflation, monetary policy and currency values; 
 

• speculation; 
 

• governmental and exchange decisions regarding the disposal of precious metals stockpiles, 
including the decision by the CME Group, the owner and operator of the futures exchange, to 
raise gold's initial margin requirements on futures contracts; 

 

• political and economic conditions; 
 

• available supplies of gold from mine production, inventories and recycled metal; 
 

• sales by holders and producers of gold; and 
 

• demand for products containing gold. 
 
Because the Company expects to derive the substantial majority of its revenues from sales of gold, the 

Company's results of operations and cash flows will fluctuate as the price of gold increases or decreases. 
A sustained period of declining gold prices would materially and adversely affect the Company's 
business, financial condition, results of operations and future prospects. 

 

The Company may fail to identify attractive acquisition candidates or joint ventures with strategic 

partners or may fail to successfully integrate acquired mineral properties or successfully manage joint 

ventures. 
 
As part of the Company's development strategy, the Company may acquire additional mineral 

properties or enter into joint ventures with strategic partners. However, there can be no assurance that the 
Company will be able to identify attractive acquisition or joint venture candidates in the future or that the 
Company will succeed at effectively managing their integration or operation. In particular, significant and 
increasing competition exists for mineral acquisition opportunities throughout the world. The Company 
faces strong competition from other mining companies in connection with the acquisition of properties 
producing, or capable of producing, metals as well as in entering into joint ventures with other parties. If 
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the expected synergies from such transactions do not materialise or if the Company fails to integrate them 
successfully into its existing business or operate them successfully with its joint venture partners, or if 
there are unexpected liabilities, this could have a material adverse effect on the Company's business, 
financial condition, results of operations and future prospects. 

 
In connection with any future acquisitions or joint ventures, the Company may incur indebtedness or 

issue equity securities, resulting in increased interest expense or dilution of the percentage ownership of 
existing shareholders. Unprofitable acquisitions or joint ventures, or additional indebtedness or issuances 
of securities in connection with such acquisitions or joint ventures, may adversely affect the price of the 
Notes and/or the Ordinary Shares which could, in turn, have a material adverse effect on the Company's 
business, financial condition, results of operations and future prospects. 

  

The Company may be subject to claims and legal proceedings that could materially adversely impact its 

financial position, financial performance and results of operations. 
 
The Company may be subject to claims or legal proceedings covering a wide range of matters that 

arise in the ordinary course of business activities. See "Business Description–Legal Proceedings" for a 
summary of some of the material proceedings in which the Company is involved. These matters may 
result in litigation or unfavourable resolution that could materially adversely impact the Company's 
business, financial condition, results of operations and future prospects.  

 
Risks Related to Government Regulations and International Operations 

 

The United States, Canadian, Chilean and Surinamese governments, as well as state and local 

governments, extensively regulate mining operations, which imposes significant actual and potential 

costs on the Company, and future regulation could increase those costs or limit the Company's ability 

to produce gold and other metals. 
 
The mining industry is subject to increasingly strict regulation by federal, state and local authorities in 

the United States, Canada, Chile and Suriname, including in relation to: 
 

• limitations on land use; 
 

• mine permitting and licensing requirements; 
 

• reclamation and restoration of properties after mining is completed; 
 

• management of materials generated by mining operations; and 
 

• storage, treatment and disposal of wastes and hazardous materials. 
 
The liabilities and requirements associated with the laws and regulations related to these and other 

matters, including with respect to air emissions, water discharges and other environmental matters, may 
be costly and time-consuming and may restrict, delay or prevent commencement or continuation of 
exploration or production operations. The Company cannot assure investors that it has been or will be at 
all times in compliance with all applicable laws and regulations. Failure to comply with applicable laws 
and regulations may result in the assessment of administrative, civil and criminal penalties, the imposition 
of cleanup and site restoration costs and liens, the issuance of injunctions to limit or cease operations, the 
suspension or revocation of permits or authorisations and other enforcement measures that could have the 
effect of limiting or preventing production from the Company's operations. The Company may incur 
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material costs and liabilities resulting from claims for damages to property or injury to persons arising 
from the Company's operations. If the Company is pursued for sanctions, costs and liabilities in respect of 
these matters, the Company's mining operations and, as a result, the Company's business, financial 
condition, results of operations and future prospects, could be materially and adversely affected. 

 
Any new legislation or administrative regulations or new judicial interpretations or administrative 

enforcement of existing laws and regulations that would further regulate and tax the mining industry may 
also require the Company to change operations significantly or incur increased costs. Such changes could 
have a material adverse effect on the Company's business, financial condition, results of operations and 
future prospects. 

 
In addition, the operation of the Company's Platinum Creek Mine and Willow Creek Mine in the 

United States is subject to regulation by the Federal Mine Safety and Health Administration ("MSHA"), 
under the Federal Mine Safety and Health Act of 1977 and the Occupational Safety and Health 
Administration ("OSHA"), under the Occupational Safety and Health Act of 1970. MSHA and OSHA 
inspect the mines on a regular basis and issue various citations and orders when they believe a violation 
has occurred under the relevant statute. Subsequent to passage of the Mine Improvement and New 
Emergency Response Act of 2006, the number of violations cited by the MSHA has significantly 
increased, as have the dollar penalties associated with those citations. 

  
The Company's Surinamese properties are subject to regulation by the Political Constitution of the 

Surinamese United States, and are subject to various legislation in Suriname, including the Mining Law, 
the Federal Law of Waters, the Federal Labour Law, the Federal Law of Firearms and Explosives, the 
General Law on Ecological Balance and Environmental Protection and the Federal Law on Metrology 
Standards. The Company's operations at its Surinamese properties also require the Company to obtain 
local authorisations and, through the Agrarian Law, to comply with the uses and customs of communities 
located within the properties. Mining, environmental and labour authorities may inspect the Company's 
Surinamese operations on a regular basis and issue various citations and orders when they believe a 
violation has occurred under the relevant statute. 

 
If inspections in the United States, Canada, Chile, or Suriname result in an alleged violation, the 

Company may be subject to fines, penalties or sanctions, the Company's mining operations could be 
subject to temporary or extended closures, and the Company may be required to incur capital 
expenditures to re-commence its operations. Any of these actions could have a material adverse effect on 
the Company's business, financial condition, results of operations and future prospects. 

 

The Company's operations at Platinum Creek Mine have been curtailed due to non-compliance with 

environmental regulation. 

 
One practical example of how failure to comply with governmental regulations on the environment 

can affect the Company's operations is the Company's non-compliance with turbidity controls at its mine 
in Platinum Creek Alaska. Turbidity can be increased in areas that are downstream of sluice gates. 
Although the technology used at the Company's mine in Platinum Creek Alaska is designed to reduce 
turbidity, it does not eliminate it. The Company has had problems with the Alaskan environmental 
authorities with increases in turbidity downstream from the Company's operations that have led to 
operations being halted. The Company may not be able to operate without increasing the turbidity of 
Platinum Creek beyond levels that are acceptable to the Bureau of Land Management. In that event, the 
Company may not be able to increase its operations at the Platinum Creek Mine on the schedule that the 
Company intends or to carry out any operations there at all. 

 

Steve
Highlight

Steve
Sticky Note
Probably why the EPA or BLM has contacted Mt. Elbert Mining Company, the actual Willow Creek owners in their search for Alluvia.  The contingent liability could be enormous, and the EPA won't want to shoulder it alone.

Steve
Highlight

Steve
Sticky Note
As previously noted, they were shut own by EPA and BLM.



 

23 

In particular, the Company is subject to permitting requirements in connection with water discharges 
at the Platinum Creek Mine. The Company operates under a National Pollutant Discharge Elimination 
System ("NPDES"), permit that expired in 1996 but has been administratively extended. The Company 
applied to the U.S. Environmental Protection Agency for a renewal of its NPDES permit in July 2007 and 
is awaiting a response. In the future, more stringent limits could be imposed under the NPDES permit, 
whether as part of the permit renewal process or otherwise. The Company may incur significant costs to 
upgrade the existing wastewater treatment facility to meet more stringent permit limits, including those 
relating to total dissolved solids. If any of these risks materialise, it could have a material adverse effect 
on the Company's business, financial condition, results of operations and future prospects. 

 

The Company's Surinamese operations are subject to additional political, economic and other 

uncertainties. 
 
The Company has a significant development project in Suriname, the Benzdorp Concession, and the 

Company is subject to significant risks inherent in development and resource extraction by foreign 
companies in Suriname. Exploration, development, production and closure activities in Suriname are 
potentially subject to heightened political, economic, regulatory and social risks that are beyond the 
Company's control. These risks include: 

  

• the possible unilateral cancellation or forced re-negotiation of contracts; 
 

• unfavourable changes in laws and regulations; 
 

• royalty and tax increases; 
 

• claims by governmental entities or indigenous communities; 
 

• expropriation or nationalisation of property; 
 

• political instability; 
 

• uncertainty regarding the enforceability of contractual rights and judgments; and 
 

• other risks arising out of foreign governmental sovereignty over areas in which the Company's 
mineral properties are located. 

 
Local economic conditions also can adversely affect the security of the Company's operations and the 

availability of supplies. Higher incidences of criminal activity and violence in the area of some of the 
Company's properties could adversely affect the Company's ability to operate in an optimal fashion or at 
all.  

 
Additionally, the right to export gold-bearing concentrate and other metals may depend on obtaining 

certain licenses, which could be delayed or denied at the discretion of the relevant regulatory authorities, 
or meeting certain quotas. Any of these conditions could lead to lower productivity and higher costs, 
which would adversely affect the Company's business, financial condition, results of operations and 
future prospects. 

 
Any of these developments could require the Company to curtail or terminate operations at its mineral 

properties in Suriname, incur significant costs to meet newly-imposed environmental or other standards, 
pay greater royalties or higher prices for labour or services and recognise higher taxes, which could 
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materially and adversely affect the Company's business, financial condition, results of operations and 
future prospects. 

  
The Company's businesses are subject to a variety of governmental regulations, violations of which 

could have a material adverse effect on the Company's financial condition and results of operations. 
 
The Company's operations outside the United States require it to comply with a number of United 

States and international regulations. For example, the Company's operations are subject to the Foreign 
Corrupt Practices Act ("FCPA"), which prohibits U.S. companies or their agents and employees from 
providing anything of value to a foreign official for the purposes of influencing any act or decision of 
those individuals in their official capacity to help obtain or retain business, direct business to any person 
or corporate entity, or obtain any unfair advantage. The Company does not yet have full internal control 
policies and procedures nor has the Company implemented training and compliance programs for its 
employees and agents with respect to the FCPA. The Company's current policies, procedures and 
programmes may not always protect the Company from reckless or criminal acts committed by the 
Company's employees or agents, and severe criminal or civil sanctions would be the result of violations of 
the FCPA. The Company is also subject to the risks that its employees, joint venture partners, and agents 
outside of the United States may fail to comply with other applicable laws. Additionally, the Company 
may be liable for the activities of any entity that it has acquired or will acquire, even if those activities 
took place prior to the acquisition. Moreover, the Company may be liable under the provisions of similar 
laws and regulations in other jurisdictions where the Company operates or has sold securities. If any of 
these risks materialise, it could have a material adverse effect on the Company's business, financial 
condition, results of operations and future prospects. 

 

The Company is required to obtain, maintain and renew environmental, construction and mining 

permits, which is often a costly and time-consuming process. 
 
Mining companies, including the Company's, need many environmental, construction and mining 

permits, each of which can be time-consuming and costly to obtain, maintain and renew. In connection 
with the Company's current and future operations, the Company must obtain and maintain a number of 
permits that impose strict conditions, requirements and obligations, including those relating to various 
environmental and health and safety matters. To obtain, maintain and renew certain permits, the Company 
has been and may in the future be required to conduct environmental studies, and make associated 
presentations to governmental authorities, pertaining to the potential impact of its current and future 
operations upon the environment and to take steps to avoid or mitigate those impacts. Permit terms and 
conditions can impose restrictions on how the Company conducts the its operations and limits the 
Company's flexibility in developing its mineral properties. Many of the Company's permits are subject to 
renewal from time to time, and renewed permits may contain more restrictive conditions than the 
Company's existing permits, including those governing impacts on the environment. In addition, the 
Company may be required to obtain new permits to expand its operations, and the grant of such permits 
may be subject to an expansive governmental review of the Company's operations. Alternatively, the 
Company may not be successful in obtaining such permits, which could prevent the Company from 
commencing or expanding operations or otherwise adversely affect the Company's business. Renewal of 
existing permits or obtaining new permits may be more difficult if the Company is not able to comply 
with its existing permits. Applications for permits, permit area expansions and permit renewals can also 
be subject to challenge by interested parties, which can delay or prevent receipt of needed permits. In 
addition, the permitting process can vary by jurisdiction in terms of its complexity and likely outcomes. 
The applicable laws and regulations, and the related judicial interpretations and enforcement policies, 
change frequently, which can make it difficult for the Company to obtain and renew permits and to 
comply with applicable requirements. Accordingly, permits required for the Company's operations may 
not be issued, maintained or renewed in a timely fashion or at all, may be issued or renewed upon 
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conditions that restrict the Company's ability to conduct its operations economically, or may be 
subsequently revoked. Any such failure to obtain, maintain or renew permits, or other permitting delays 
or conditions, including in connection with any environmental impact analyses, could have a material 
adverse effect on the Company's business, financial condition, results of operations and future prospects. 

 
In addition, in regards to the Valdivia Mine, Chile has adopted laws and guidelines for environmental 

permitting that are similar to those in effect in the United States and North American countries. The 
Company is currently operating under permits regulating road construction and drilling at its Valdivia 
Mine contingent upon paying annual fees and providing annual reports, which cover the work 
accomplished on the property, to the Chilean government. The Company is also preparing a larger scale 
permit at the Valdivia Mine which requires a detailed environmental assessment and impact study for the 
future possibility of establishing underground access for further exploration. There can be no certainty as 
to whether, or the terms under which, such permit will be granted. In addition, the Company will be 
required to apply for corresponding authorisations prior to any production at each of its Chilean properties 
and there can be no certainty as to whether, or the terms under which, such authorisations will be granted 
or renewed. Any failure to obtain authorisations and permits, or other authorisation or permitting delays 
or conditions, could have a material adverse effect on the Company's business, financial condition, results 
of operations and future prospects. 

 

The Company is subject to environmental laws, regulations and permits that may subject it to material 

costs, liabilities and obligations. 
 
The Company is subject to environmental laws, regulations and permits in the various jurisdictions in 

which it operates, including those relating to, among other things, the removal and extraction of natural 
resources, the emission and discharge of materials into the environment, including greenhouse gas 
emissions, plant and wildlife protection, remediation of soil and groundwater contamination, reclamation 
and closure of properties, including tailings and waste impoundments, groundwater quality and 
availability, and the handling, storage, transport and disposal of wastes and hazardous materials. Pursuant 
to such requirements the Company may be subject to inspections or reviews by governmental authorities. 
Failure to comply with these environmental requirements may expose the Company to litigation, fines or 
other sanctions, including the revocation of permits and suspension of operations. The Company expects 
to continue to incur significant capital and other compliance costs related to such requirements. These 
laws, regulations and permits, and the enforcement and interpretation thereof, change frequently and 
generally have become more stringent over time. 

 
The Company could be liable for any environmental contamination at or from its or its predecessors' 

currently or formerly owned or operated properties or third-party waste disposal sites. Certain 
environmental laws impose joint and several strict liability for releases of hazardous substances at such 
properties or sites, without regard to fault or the legality of the original conduct. Accordingly, the 
Company may be held responsible for more than its share of the contamination or other damages, up to 
and including the entire amount of such damages. In addition to potentially significant investigation and 
remediation costs, such matters can give rise to claims from governmental authorities and other third 
parties, including for orders, inspections, fines or penalties, natural resource damages, personal injury, 
property damage, toxic torts and other damages. 

 
The Company's costs, liabilities and obligations relating to environmental matters could have a 

material adverse effect on the Company's business, financial condition, results of operations and future 
prospects. 

 
Legislation has previously been proposed that would significantly affect the mining industry. 
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Periodically, members of the U.S. Congress have introduced bills which would supplant or alter the 
provisions of the U.S. General Mining Law of 1872, which governs the unpatented claims that the 
Company controls with respect to the Platinum Creek Mine and Willow Creek Mine. One such 
amendment has become law and has imposed a moratorium on patenting of mining claims, which reduced 
the security of title provided by unpatented claims such as those on the Platinum Creek Mine and Willow 
Creek Mine properties. Other bills have proposed, among other things, to make permanent the patent 
moratorium, to impose a federal royalty on production from unpatented mining claims and to declare 
certain lands as unsuitable for mining. If additional legislation is enacted, it could substantially increase 
the cost of holding unpatented mining claims by requiring payment of royalties, and could significantly 
impair the Company's ability to develop mineral estimates on unpatented mining claims. Although it is 
impossible to predict at this time what royalties may be imposed in the future, the imposition of such 
royalties could adversely affect the potential for development of such mining claims. Passage of such 
legislation could adversely affect the Company's business, financial condition, results of operations and 
future prospects. 

 
Risks Related to this Offering and the Notes 

 
The Notes are subordinate to the Company's outstanding obligations. 

 
The Notes offered hereby are subordinated to certain outstanding obligations that are secured by some 

of the Company's properties, including:  
 

• payments of approximately $58.3 million for the Platinum Creek properties that are secured by 
the Platinum Creek properties,  

 

• a first priority security interest granted over the Greenwood Project to Huakan International 
Mining Inc. to secure approximately $4.5 million of net smelter royalties, if such payment is 
made by 5 November 2012, otherwise approximately $9 million of net smelter royalties if the 
$4.5 million payment is not made by that date (although the Company expects to use the proceeds 
from this offering of Notes and the Concurrent Offering to pay the net smelter royalties), 

 

• a security interest granted to JRS Asset Management over shares in two subsidiaries which hold 
interests in the Greenwood Project pursuant to a SEK 50 million bridge loan (although the 
Company expects to use the proceeds from this offering of Notes and the Concurrent Offering to 
repay the bridge loan in full), and 

 

• any facility financing agreement (including gold stream agreements) necessary for the 
construction of plants, facilities, equipment and other infrastructure and service purchases on any 
of Alluvia's current or future properties. 

  
If the Company defaults on those obligations, faces bankruptcy, dissolves or is otherwise unable to 

make all payments on the principal and interest that the Company owes in connection therewith, 
investors' rights to payments and/or the Company's assets in lieu of cash payment from the Company 
would be subordinate to those of the holders of the Company's outstanding obligations. Investors may 
find the holders of the outstanding obligations receive full (or partial) payments while investors receive 
less than all (or none) of the amounts that are due. 

 

There is no existing market for the Notes and the Company does not know if one will develop. Even if a 

market does develop, the price in the market may not exceed the offering price. 
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Prior to this offering, there has not been a public market for the Notes. The Company expects to list 
the Notes for trading on the Oslo Exchange, the London Stock Exchange's Alternative Investment Market 
("AIM") or other similar securities exchange, but cannot predict the extent to which investor interest in 
the Company will lead to the development of an active trading market on the Oslo Exchange, AIM or 
otherwise, or how liquid that market may become. Even after any public listing, an active trading market 
for the Notes may not develop and even if it does develop, may not continue upon the completion of this 
offering and the market price of the Notes may decline below the offering price. Consequently, investors 
may not be able to sell the Notes at prices equal to or greater than the price paid in this offering. 

 

The market price of the Notes may be volatile, which could result in substantial losses for investors. 
 
This conversion price may vary from the market price of the Notes after this offering. Some of the 

factors that may cause the market price of the Notes to fluctuate include: 
  

• failure to identify mineral reserves at the Company's properties; 
 

• failure to achieve production at the Company's mineral properties; 
 

• actual or anticipated changes in the price of gold, platinum and base metal by-products; 
 

• fluctuations in the Company's quarterly and annual financial results or the quarterly and annual 
financial results of companies perceived to be similar to the Company; 

 

• changes in market valuations of similar companies; 
 

• success or failure of competitor mining companies; 
 

• changes in the Company's capital structure, such as future issuances of securities or the 
incurrence of debt; 

 

• sales of large blocks of the Notes; 
 

• announcements by the Company or its competitors of significant developments, contracts, 
acquisitions or strategic alliances; 

 

• changes in regulatory requirements and the political climate in the United States, Canada, Chile, 
Suriname or Jersey; 

 

• litigation involving the Company, its general industry or both; 
 

• additions or departures of key personnel; 
 

• investors' general perception of the Company, including any perception of misuse of sensitive 
information; 

 

• changes in general economic, industry and market conditions; 
 

• accidents at mining properties, whether owned by the Company or otherwise; 
 

• natural disasters, terrorist attacks and acts of war; and 



 

28 

 

• the Company's ability to control its costs. 
 
In addition, if the market for stocks in the Company's industry, or the stock market in general, 

experiences a loss of investor confidence, the trading price of the Notes could decline for reasons 
unrelated to the Company's business, financial condition or results of operations. If any of the foregoing 
occurs, it could cause the Company's stock price to fall and may expose the Company to lawsuits that, 
even if unsuccessful, could be both costly to defend against and a distraction to management. 

 
Investors may not be able to convert the Notes. 

 
The Notes can be converted into Ordinary Shares in three years' time at a conversion price based on 

the volume weighted average price of the Ordinary Shares in a public market. If the Company is unable to 
have the Company's Ordinary Shares quoted or listed on a public market or if the Company does so, but 
fails to maintain that quotation or listing, then the Company would not be able to calculate the conversion 
price for the Notes and any return investors might make on the Notes would be limited to the interest paid 
thereon and the return of principal. 

  
As there is no minimum, if an investment in this offering of the Notes is made, such investor may be 

the only person to invest in this offering and the Concurrent Offering. 
 
There is no minimum that must be subscribed for to conduct a closing under this offering. This 

offering is being conducted concurrently with the Concurrent Offering of Ordinary Shares. If the 
Company closes with an investor on a subscription under this offering, there is a possibility that no one 
else may partake in this offering or the Concurrent Offering of Ordinary Shares. If that were to occur, the 
Company would not be able to fulfil its plan of operations as set out in this Memorandum, and the 
proposed use of proceeds as set out in "Use of Proceeds" would not be achievable. 

 

Certain non-U.S. investors may be subject to U.S. income tax with respect to gain on dispositions of the 

Notes if the Company is or becomes a U.S. real property holding corporation. 
 
Based on the Company's estimates of the current relative fair market values of the Company's U.S. 

real property interests and other assets, the Company believes that it is not currently a U.S. real property 
holding corporation (a "USRPHC"), for U.S. federal income tax purposes. However, both because the 
determination of the value of the Company's mineral assets is uncertain and requires the use of subjective 
estimates, and because the relative fair market values of the Company's assets will likely fluctuate over 
time (based on, for example, the results of the exploration and development of the Company's properties), 
there can be no assurance that the Company is not, or will not become, a USRPHC. If the Company is or 
has been a USRPHC, certain non-U.S. investors will generally be subject to U.S. federal income tax on 
gain realised on a sale or other disposition of the Notes.  
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USE OF PROCEEDS 
 
The Company will receive net proceeds from this offering of approximately $135 million, assuming 

the maximum number of Notes are sold in this offering and after deducting estimated offering expenses 
(including finder's fees, legal and accounting fees and related expenses, which are expected to be 
approximately 10% of total proceeds). Pursuant to the Concurrent Offering, the Company is concurrently 
offering up to $50 million of Ordinary Shares. The Company does not expect to raise more than $150 
million of total proceeds from both this offering of Notes and the Concurrent Offering. If all of the Notes 
and Ordinary Shares are sold, the Company estimates that the net proceeds to the Company from the two 
offerings will be approximately $135 million, after deducting estimated offering expenses (including 
finder's fees, legal and accounting fees and related expenses, which are expected to be approximately 10% 
of total proceeds). The Company expects to use the net proceeds from this offering and the Concurrent 
Offering to commence commercial production and upgrade the existing infrastructure at its mines, 
concessions and projects (including building full scale production lines at the Benzdorp Concession and 
Valdivia Mine), to repay existing debt (including the SEK 50 million bridge loan with JRS Asset 
Management and $4.5 million in net smelter royalty payments due to Huakan International Mining Inc.), 
as well as for general corporate purposes. 

 
While the Company currently anticipates that it will use the net proceeds of this offering and the 

Concurrent Offering as described above, the Company may reallocate the net proceeds from time to time 
depending upon market and other conditions in effect at the time. Pending their application, the Company 
intends to invest the net proceeds in short-term, interest-bearing, investment grade securities or short-term 
deposits or shares of money market mutual funds. 
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GOLD INDUSTRY OVERVIEW 
 

The following information relating to the gold market and industry overview has been provided for 

background purposes only. The information has been extracted from a variety of sources released by 

public and private organisations. The industry information has been accurately reproduced and, as far as 

the Company is aware and is able to ascertain from information published by such sources, no facts have 

been omitted which would render the reproduced information inaccurate or misleading. 

 
Gold is relatively liquid compared with other commodity markets and significant depth exists in 

futures and forward gold sales on the various exchanges. Bullion investment and product fabrication are 
the two principal sources of gold demand. Gold is fabricated for various markets such as jewellery, 
electronics, dentistry, medals, coins and bars and industrial and other applications. Jewellery is the most 
significant market, representing approximately 1,973 tonnes out of a total of 2,759 tonnes for global gold 
fabrication in 2011, or 72%, in 2011. In 2011, world investment in gold fell by 10% year-on-year, in 
tonnage terms, and represented 36% of total global demand, an elevated figure by historical standards. 
More readily accessible and liquid gold investment vehicles (such as exchange traded funds, or ETFs) 
have further facilitated investment in gold. In 2011, fabrication demand fell by 0.9%, largely driven by 
the decrease in jewellery and industrial fabrication, which suffered due to the combination of the 
downturn in the global economy and high and volatile gold prices, with the only growth area in demand 
being increased official coin minting. However, fabrication continues to be the largest component of gold 
demand and represented 63% of total demand in 2011. 

 
The primary sources of gold supply are mine production and old gold scrap. Global gold mine 

production increased in 2011 by 2.8%, the third successive year of growth, to a second successive all-time 
high. Seven of the ten largest mine level gains came from the start or ramp-up of new operations. 
Reserves currently held by central banks amount to approximately 29,000 tonnes of gold, which is 
roughly equivalent to ten years of 2011 global mine production. 

 
The gold price, while impacted by factors of demand and supply, has historically been significantly 

affected by macroeconomic factors, such as inflation, changes in interest rates, exchange rates, reserve 
policy by central banks and by global political and economic events. In times of price inflation and 
currency devaluation, gold is often bought as a store of value, increasing demand, and providing support 
for the price of gold. In the environment of quantitative easing, with its potential impact on inflation and a 
weaker US dollar, the price of gold reached a record high in 2011 of $1,1896.50 per ounce. The gold 
price ranged from $1.316.00 to $1,896.50 per ounce in 2011, with an average price of $1,571.52 per 
ounce in 2011, and from $1052.25 to $1,426.00 per ounce in 2010, with an average price of $1.224.52 per 
ounce in 2010. The average gold price in the first three months of 2012 was $1,690.57 and the price at the 
close on 10 July 2012 was $1595.25. 

 
There are a number of factors that appear supportive of future gold demand and prices, if trends 

continue. The most significant of these is investment demand for gold as a 'safe haven' in the face of 
continued economic uncertainty on the one hand, and possible inflationary measures and currency 
revaluations in the medium term on the other hand, driven by monetary stimulus and quantitative easing. 

  
Sources: 

 

Gold prices have been sourced from the London Bullion Market Association: London Gold Market 
Fixing price data. Other statistics have been sourced from the Thomson Reuters GFMS 2012 Gold 
Survey. 
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BUSINESS DESCRIPTION 
 

Overview 
 
The Company, through its wholly-owned subsidiary XS Platinum Inc., has assets in Alaska, and has 

recently acquired assets in British Columbia (Canada), Colorado (United States), Chile and Suriname. 
The following briefly describes the assets in each of those locations and the subsidiaries that hold those 
assets. 

 

• Benzdorp Concession. On 20 June 2012, the Company acquired all of the outstanding share 
capital of Amarant Suriname N.V. On 19 October 2011, Amarant Suriname N.V. purchased 82% 
of the outstanding equity of Benzdorp Ontwikkeling Maatschappij Suriname N.V. ("BOMS"), an 
entity with mining rights on five properties in Suriname. The 138,000 hectare Benzdorp property 
is situated in southeastern Suriname approximately 250 km south-southeast of Paramaribo.  
 

• Greenwood Mine. On 20 June 2012, the Company acquired all of the membership interests of 
Gold Crown LLC, the entity that owns the Company's non-strategic assets in British Columbia. 
On 1 December 2011, Gold Crown LLC completed the acquisition of the Greenwood mining 
tenures (known as Golden Crown, Lexington, and Lone Star) from Huakan International Mining 
Inc. The Greenwood Mine is a traditional rock mining project with three mines across 8,181 acres 
in southeast British Columbia.  
 

• Valdivia Mine. On 20 June 2012, the Company acquired from Amarant all of the outstanding 
membership interests of Global Oro LLC and Global Plata LLC, two Delaware limited liability 
companies that through wholly-owned Chilean subsidiaries own 100% of the mining rights on the 
Pureo properties near Valdivia, Chile. On 2 December 2011, Amarant purchased from Global 
Gold Corporation 100% of Global Oro LLC and Global Plata LLC. Attached to the mining 
properties is a net smelter royalty of 1.75% to Ian Hague and other royalties to the Quijano 
family. The Valdivia Mine is located approximately 700 km south of Santiago, Chile. The area is 
approximately 10,000 hectares with a proven paleochannel throughout the property.  
 

• Willow Creek Mine. On 20 June 2012, the Company acquired 90% of the membership interests 
of Dexter Mining LLC. In April 2012, Dexter Mining LLC purchased a two-year lease and 
purchase option for mining concession in and around Willow Creek, Colorado. The Willow 
Creek Mine consists of 2,360 acres of claims which are contained in three major blocks. The 
claims are located on Bureau of Land Management and U.S. Forestry Service land and are 
approximately ten miles south of Leadville, Colorado. A full 112 mining permit covering 44 acres 
has been approved.  
 

• Platinum Creek Mine. In November 2007, the Company acquired from Hanson the majority of 
the operating facilities and equipment at the Platinum Creek Mine, including a lease on the 
Platinum Creek Mine that included a purchase option for title to the Platinum Creek Mine. The 
Platinum Creek Mine is located at Goodnews Bay in Alaska (United States), and covers 1,500 
hectares of surface rights.  

 
History and Organisational Structure 

 
The Company obtained shareholder approval to change its name from "XS Platinum Limited" to 

"Alluvia Mining Limited", which became effective as of 1 August 2012. The Company is an unlisted 
public limited company (with registered number 99142) incorporated on 1 November 2007 in Jersey, 

Steve
Highlight

Steve
Sticky Note
Based on what we've been told by the actual owners of Willow Creek, Mt. Elbert Mining Company, this statement is a categorical falsehood as there was never any actual  purchase of membership interests, let alone 90%.

Steve
Highlight

Steve
Sticky Note
Alluvia had already received formal notification of default by the date of this document, and was aware that a final default would be effective on 8-27-2012.  This would seem to be inadequate disclosure at best.



 

32 

Channel Islands, to raise the funding necessary to acquire and operate the Platinum Creek Mine in south-
western Alaska. 

 
The Company has recently acquired mining operations and concessions in Colorado (United States), 

British Columbia (Canada), Chile and Suriname. As a result of these acquisitions, the Company's 
corporate structure is as follows: 

 

 
 

The Company is a diversified precious metals development and mining company that, through its 
subsidiaries, will operate in Alaska (United States), British Columbia (Canada), Colorado (United States), 
Chile and Suriname, producing gold and platinum. The Company will utilise current traditional mining 
capabilities and resources and intend to further develop the alluvial mining assets with a technology the 
Company believes uses less resources, is environmentally friendly and avoids using any kind of toxic 
chemicals in the recovery process at a cost far lower than today's technology. 

 
The Company's Competitive Strengths 

 

Rights to Patented Alluvial Mining Technology 
 
On 31 May 2012, AuVert Recovery Systems Ltd. ("AuVert") and Amarant entered into a master 

purchase and sale agreement, pursuant to which AuVert agreed to sell to Amarant on an exclusive basis 
the first 36 production lines incorporating AuVert's patented alluvial gold processing system. Amarant 
has the right to purchase at least six production lines per annum for $15 million per line, for an aggregate 
purchase price of up to $540 million. Alluvia has an agreement to acquire at its option 30 production lines 
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from Amarant at a cost of $15 million per line (which option includes construction and installation of the 
line). 

 

Attractive Market Dynamics 
 
Investment demand for gold exposure remains strong, driven in part by continued U.S. dollar 

weakness, ongoing economic uncertainty in Europe and political unrest in the Middle East. Historically, 
gold has been viewed as an effective hedge against a decrease in the value of the U.S. dollar and inflation, 
attracting investors during times of uncertainty. In addition, industrial demand for gold continues to 
increase, driven by new emerging applications for gold such as solar energy, medical applications and 
water purification, which the Company believes will enhance the strong supply and demand fundamentals 
of gold. 

 
Despite this strong investment and industrial demand, the universe of alluvial gold companies is 

small, which limits investor options for gold exposure. The Company represents an opportunity for 
investors to gain exposure to a primary gold company with five attractive assets. 

 

Experienced Management Team and Board 
 
The Company has an experienced and growing management team with a track record of successfully 

identifying and developing mineral discoveries. The Company's management has many years of 
experience in the minerals industry. The Company's Board of Directors is comprised of senior resource 
and financial executives who have broad domestic and international experience in project development 
and operations. The Company believes the specialised skills and knowledge of its management team and 
its Board of Directors will significantly enhance its ability to develop and operate the Company's projects 
and pursue other regional growth opportunities. 

 
The Company's Strategy 

 
The Company's business strategy is focused on creating value for stakeholders through the ownership 

and advancement of the Company's five principal projects and through the pursuit of similarly attractive 
gold-focused projects. The Company expects to enter into or continue production and generate revenue in 
the near future, but the Company does not expect such revenue to be sufficient to fund operations in the 
near future. The Company believes that the anticipated net proceeds from this offering and the Concurrent 
Offering will provide adequate funds for ongoing operations, planned capital expenditures and working 
capital requirements for at least the next twelve months. However, the Company may elect to seek 
additional funding prior to that time. 

 
The Company plans to: 
 

• Start production at the Valdivia Mine and Willow Creek Mine; 

• Re-start production at the Greenwood Mine; 

• Refinance and prepare the Platinum Creek Mine for the 2013 season; and 

• Start exploration at the Benzdorp Concession through a bulk sampling program and set-up of a 

pilot plant. 

 

Principal Projects 
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The Company, through its wholly-owned subsidiary XS Platinum Inc., has assets in Alaska (United 

States), British Columbia (Canada), Colorado (United States), Chile and Suriname. The following briefly 
describes the assets in each of those locations and the subsidiaries that hold those assets. 
 
Benzdorp Concession 
 
Overview 

 

On 20 June 2012, the Company acquired all of the outstanding share capital of Amarant Suriname 
N.V. On 19 October 2011, Amarant Suriname N.V. purchased 82% of the outstanding equity of BOMS, 
an entity with mining rights on five properties in Suriname. The purchase agreement for the Benzdorp 
Concession includes payments due by the Company to third parties, including payments equal to 2% of 
every dollar invested in the properties by the Company in the first five years of development. Amarant 
Suriname N.V. agreed to invest $3 million in exploration prior to 31 December 2012 and to invest $2.5 
million annually in exploration until the application for large-scale production. 

  
Location and development 

 

The 138,000 hectare Benzdorp property is situated in southeastern Suriname approximately 250 km 
south-southeast of Paramaribo. Since 1996, Canarc Resource Corp. spent over $5 million exploring the 
Benzdorp property for porphyry gold-copper and shear-hosted vein deposits. Nearly all of the expenditure 
was on the Precambrian sequence of mafic to intermediate volcanic and intrusive rocks located in the 
eastern most part of the property named "The Eastern Greenstone Belt." The work on the property was 
grid auger sampling, geological mapping, airborne magnetics and radiometric surveys, trenching and 
diamond drilling. Grid auger sampling was completed over most of the Eastern Greenstone Belt. 
Trenching and drilling, with the exception of a few holes, focused on the JQA target. 

 
Reserves and resources 

 
In March 2008, an NI 43-101 report on the Benzdorp property was completed by James G. Moors, 

P.Geo. Exploration on the Benzdorp property identified potential for both porphyry gold-copper 
mineralization and orogenic lode gold mineralization. The majority of past work on the project focused on 
the evaluation of the JQA target. Based on drilling to date, the average grade of the mineralization is 0.45 
grams per tonne gold and 0.13% copper. One of the two southernmost drill-holes intersected 0.55 grams 
per tonne Au over a core length of 185 metres. Airborne geophysical data indicates a western 
continuation to the associated quartz diorite body below Pointu Kreek. These observations indicate the 
JQA zone may still be expanded to the south and west.  

 
However, though the NI 43-101 report noted there were alluvial gold deposits in many of the 

drainages of the eastern most part of the property, Canarc did not test for the grade of the alluvial 
deposits. At the time of the report, rights to any gold deposit found within five metres of surface within 
the area of these two mining concessions belonged to Grassalco and were excluded from the Grassalco-
Canarc Joint Venture. The Benzdorp region has a long history of alluvial gold mining and is known as the 
most prolific alluvial gold producing area in Suriname, with recorded gold production commencing in 
1861. In 1908, a gold production peak of 1,209 kg was recorded from the property.  

 
Based on the grades reported for artisanal miners on the property in the NI 43-101 report and 

preliminary results obtained by the Company and Amarant, the Company expects alluvial gold grades to 
average a minimum of 0.031 ounces per tonne for inferred resources of at least 5 million ounces. 

 



 

35 

Greenwood Mine 
 

Overview 

 

On 20 June 2012, the Company acquired all of the membership interests of Gold Crown LLC, the 
entity that owns the Company's non-strategic assets in British Columbia. On 1 December 2011, Gold 
Crown LLC completed the acquisition of the Greenwood mining tenures (known as Golden Crown, 
Lexington, and Lone Star) from Huakan International Mining Inc. The purchase agreement for the 
Greenwood Mine includes payments due by the Company to third parties, including net smelter royalties 
of 2% (which is reduced to 1% for so long as the market price for gold is below $1035/ounce), up to an 
aggregate of $500,000 per annum and $4.5 million in total (if such payment is made by 5 November 
2012, otherwise $9 million in total if the $4.5 million payment is not made by that date). 

 
Location and development 

 

The Greenwood Mine is a traditional rock mining project with three mines with an estimate of 
303,000 ounces of gold according to technical reports prepared by P&E Mining Consultants Inc. 
Greenwood has 8,181 acres in southeast British Columbia near the US-Canada border. The project 
includes a fully constructed mill with traditional gravity concentration and flotation extraction circuit. 
Greenwood mine and mill permits are in place and the mine has additional expansion potential. The 
project is at an advanced stage of development and is on the verge of being considered a producing 
property. 

 
The Greenwood area is a historic mining region, ranking sixth largest in gold production in British 

Columbia with approximately 1.3 million ounces of gold. Much of the production was from the Phoenix 
copper-gold skarn, 3 km northwest from the heart of the sulphide vein system on the Golden Crown 
property. Neighbouring mining camps include the Republic district of northern Washington, 50 km south 
of the claims, which has produced 2.5 million ounces of gold from epithermal deposits and the Rossland 
mining camp 45 km east of the Property which has produced 2.5 million ounces of gold.  

 
Mining methods will be primarily conventional underground narrow vein jack leg and slash open 

stoping and jumbo mining methods in the larger initial high grade stopes at Lexington-Grenoble Mine. 
Conventional narrow vein shrinkage stoping methods will be used at the Golden Crown mine. 

 
A central mill and tailings facility has been constructed on the Company's Golden Crown property 

located 1.5 kilometres from the Golden Crown Mine and 9.5 kilometres from the Lexington-Grenoble 
Mine. Milling uses conventional crushing, grinding, gravity and flotation to produce both doré and a 
gold-rich copper concentrate. It is expected fifty per cent. of the gold will be recovered by gravity and the 
balance in the copper concentrate. The circuit is designed to accommodate variation in the gold recovery 
split to maximise gold recovery. The Greenwood Mill is designed to initially process 220 tonnes per day 
with expansion to 400 tonnes per day essentially built in, along with a flexible gravity and flotation 
process and circuit design to handle gold-copper feed with varying metallurgical characteristics and gold 
and copper grades. 

 
Reserves and resources 

 
P&E Mining Consultants Inc. was engaged to prepare resource estimates and a Preliminary Economic 

Assessment of the Greenwood Mine located between Greenwood and Grand Forks, British Columbia 
(Canada). The reports were undertaken in compliance with CIM Mineral Resource and Mineral Reserve 
definitions that are referred to in NI 43-101, Standards of Disclosure for Mineral projects. 
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The technical reports concluded that the Greenwood Mine has mineable gold-copper resources as 
follows: for the Lexington-Grenoble deposit, Measured and Indicated 297,000 tonnes grading 8.36 grams 
Au per tonne and 1.35% copper, with an Inferred mineable gold-copper resource of 45,000 tonnes grading 
6.58 grams Au per tonne and 1.03% copper; for the Golden Crown deposit, Indicated 105,000 tonnes 
grading 13.78 grams Au per tonne and 0.55% copper, with an Inferred mineable gold-copper resource of 
8,000 tonnes grading 16.80 grams Au per tonne and 0.55% copper; and for the Lone Star deposit, 
Measured and Indicated mineable gold-copper resource of 63,000 tonnes grading 1.28 grams Au per 
tonne and 2.69% copper and an Inferred mineable gold-copper resource of 682,000 tonnes grading 1.46 
grams Au per tonne and 2.44% copper. The reports were based on an assessment of approximately 12% 
of the Lexington-Grenoble deposit, approximately 5% of the Golden Crown deposit, and approximately 
9% of the Lone Star deposit. 

 
The operating and mine production plan is initially at the rate of 220 tonnes per day (72,000 tonnes 

per annum) for the first twelve months of operation and expands to 400 tonnes per day (144,000 tonnes 
per annum) in the second year of operation.  

 
Total Greenwood Mine identified resources and conceptual mineralization on the Lexington-

Grenoble, Golden Crown and Lone Star deposits is estimated to be in the order of 0.95-1.20 million 
tonnes grading 6.0-7.0 grams gold per tonne, 1.6-2.0% copper. 

 

Valdivia Mine 
 

Overview 

 

On 20 June 2012, the Company acquired from Amarant all of the outstanding membership interests of 
Global Oro LLC and Global Plata LLC, two Delaware limited liability companies that through wholly-
owned Chilean subsidiaries own 100% of the mining rights on the Pureo properties near Valdivia, Chile. 
On 2 December 2011, Amarant purchased from Global Gold Corporation ("GGC") 100% of Global Oro 
LLC and Global Plata LLC. The purchase agreement for the Valdivia Mine includes payments due by the 
Company to third parties, including an additional payment of $4 million to the seller of the claims, net 
smelter royalties of 1.75% to Ian Hague and a bonus payment of $2.5 million to the seller of the claim if 
150,000 ounces of gold are produced from the property. In addition, a net smelter royalty is due to the 
Quijano family of up to €27 million to be paid at a rate of 10% if the price of gold exceeds $1,000 per 
ounce, of 5% if the price of gold is between $1,000 and $750 per ounce, and of 2.5% if the price of gold 
is between $750 and $500 per ounce. 

 
Location and development 

 

The Valdivia Mine is located approximately 700 km south of Santiago, Chile. The area is 
approximately 10,000 hectares with a proven paleochannel throughout the property. Amarant believes 
that it is possible to sustain full-scale production for multiple plants for more than 20 years. The large 
property lies within an area of low to moderate relief, ranging from 150 metres to 350 metres. The 
elevation in the low-lying areas is in the order of 100 metres above mean sea level. Access to the area is 
by paved roads and gravel roads. The project area is adjacent to San José de la Mariquina, a town of 
approximately 3,000 people. Supplies and heavy equipment are brought to the community by trucks. 
Production from and access to Valdivia is possible all year round. 

 
Exploration for gold in south-central Chile dates back to 1556, the period of the Spanish 

Conquistadors, when alluvial gold was discovered. There is no record, however, of work done during the 
ensuing three centuries. Sporadic hydraulic mining (monitors) was carried out from 1898 to 1936, with 
total reported production of 2.6 tonnes of gold. From the mid 1980s to the mid 1990s intermittent 
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exploration was carried out by Amax Exploration (Amax), Cominco International Exploration (Cominco) 
and Pegasus Gold (Pegasus) including some 6,195 metres of drilling and geochemical sampling.  

 
A pilot plan has been installed and production will commence once final permits have been obtained. 

All necessary filings have occurred. The capacity is 50 cubic metres per hour and the budgeted grade is 
0.5 gram per cubic metre. The plan is to increase the production capacity with a second pilot plant to be 
installed in fourth quarter 2012 and the first production line with a capacity of 250 cubic metres per hour 
to be operational starting in the first quarter of 2013. Production is easily scalable and six production lines 
are expected to be up and running by the third full year of production. The Company has agreed with a 
prior owner of the properties that if commercial production does not begin on the properties by 30 April 
2013, the properties will revert to that prior owner. 

 
Amarant expects gold grades to average a minimum 0.031 ounces per tonne on the property for total 

inferred resources of at least 3.1 million ounces. 
 

Reserves and resources 

 

In an NI 43-101 report on the Madre de Dios Property from 4 December 2007, author Hrayr 
Agnerian, M.Sc. (Applied), P.Geo. concluded that his samples compared well with the drilling program 
performed by the previous owner, GGC. These samples ranged from 0.0031 ounces of gold per tonne to 
0.821 ounces of gold per tonne. Four of the samples, however, contained values in the range from 0.0031 
ounces of gold per tonne to 0.0217 ounces of gold per tonne. The fifth sample is a composite of four 
samples from the Guadalupe target area and may not be representative of the general area. Old 
exploration samples made by Amax, Cominco and Pegasus are in line with the new samples. The report 
proceeded to identify the Pureo sector as one of three areas of anomalous gold with good exploration 
potential. 

 
Willow Creek Mine 

 
Overview 

 

On 20 June 2012, the Company acquired 90% of the membership interests of Dexter Mining LLC. In 
April 2012, Dexter Mining LLC purchased a two-year lease and purchase option for mining concession in 
and around Willow Creek, Colorado. As consideration for the lease, the sellers received a 10% 
membership interest in Dexter Mining LLC (and they still hold that membership interest) as well as (i) 
10% if 10% of net smelter royalties are greater than $10 million in each of the years preceding 30 October 
2013, 2014 and 2015 and (ii) at all other times, a 5% net smelter royalty of all minerals removed from the 
properties until $50 million has been paid and to be reduced to 2.5% thereafter. The lease may be 
extended at the sole option of Dexter Mining LLC for 99 years. Pursuant to the purchase option, during 
the term of the lease Dexter Mining LLC may acquire the mining concession for a purchase price 
(including amounts paid under the net smelter royalties) of $10 million. 

 
Location and development 

 
The project consists of 2,360 acres of claims which are contained in three major blocks. The claims 

are located on Bureau of Land Management and U.S. Forestry Service land and are approximately ten 
miles south of Leadville, Colorado. Access is by a government maintained paved and gravel road to 
within one mile of the operation. The final one mile is a solid dirt road maintained by the Company. 
Commercial three-phase power is available within one mile of the property. A full 112 mining permit 
covering 44 acres has been approved. The property has historically been mined through a substantial 
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dredge operation from 1915 to 1920, producing thousands of ounces of gold, and various gravity 
methods. Gold extraction has occurred every year since 1998. 

 
 The project currently has on site a 100 cubic metres per hour gravity separation plant, which 

consists of a trommel, centrifuges, various jigs, spirals, a magnetic separator and tables to finish off the 
heavy concentrate. A generator, pumps and earth moving equipment are also on site. Water rights to 60 
acre-feet per year are in place. The existing plant was set up as a large-scale pilot test plant and was 
designed to be modified and expanded as resources dictated. It was first test run in 2010. This test plant is 
located on a 9.8 acre Colorado 110 exploration permitted, pilot operation site adjacent to the drilled 
reserves.  

 
Reserves and resources 

  
 In May 2006, a reserve estimate summary was prepared on the project by Greg Lewicki & 

Associates, based on site drilling and assays from 0 to 30 foot depth on 73 acres with other contiguous 
reserves. This report (not compliant with NI 43-101, SEC Guide 7, or JORC Code standards), states 
current proven reserves are approximately 344,118 ounces Au with an average grade of 0.049 ounces per 
ton and probable reserves are approximately 122,177 ounces Au with an average grade of 0.029 ounces 
per ton. The reserves of both the private lands and the claims are limited by a lack of testing on the north, 
west, and south. The east has poor results due to the fact that the glacial till does not extend into that area. 
At that time, the lateral extent or depth of the gold reserves is unknown. Bedrock depth for this site is 
unknown with the deepest hole being nearly 90 feet. The material is unconsolidated, and it requires no 
blasting and has virtually no overburden.  

 

Platinum Creek Mine 
 

Overview 

 

Under a Purchase and Sale Agreement, the Company's subsidiary, XS Platinum Inc., acquired in 
November 2007 from Hanson the majority of the operating facilities and equipment at the Platinum Creek 
Mine, including a lease on the Platinum Creek Mine that included a purchase option for title to the 
Platinum Creek Mine. The total consideration paid was comprised of a $50,000,000 note for the right, 
title and equipment acquired in connection with the Platinum Creek Mine. Under the Purchase and Sale 
Agreement, the acquisition price is repayable over ten instalments ending in December 2015. Through a 
Deed of Trust, these future payments were secured by the mine, land, equipment and other properties on 
the Company's property at Platinum Creek. The Company had not made all of the payments due under the 
agreement, and on 14 May 2012, the Company received a notice of default from the beneficiary of the 
Deed of Trust. Pursuant to the terms of the Purchase and Sale Agreement and the related Deed of Trust, 
Hanson initiated a court ordered auction for the sale of the Platinum Creek Mine and the property on it 
that had been used to secure the transaction. The auction was scheduled for 3 August 2012. Prior to then, 
Hanson and the Company entered into a forbearance agreement pursuant to which Hanson agreed to (i) 
postpone the foreclosure sale to 28 September 2012 in exchange for the payment of $1 million by 10 
August 2012, (ii) postpone the foreclosure sale to 2 November 2012 in exchange for the payment of an 
additional $3 million by 26 September 2012, (iii) postpone the foreclosure sale to 30 November 2012 in 
exchange for the payment of an additional $3 million by 2 November 2012 and (iv) terminate the 
foreclosure sale set for 30 November 2012 in exchange for the payment of an additional $3 million by 30 
November 2012. Thereafter, the Company is to pay the greater of $10 million or 10% of net smelter 
royalties from the Willow Creek Mine by each of 30 October 2013, 2014 and 2015 and the remainder of 
all amounts due under the Purchase and Sale Agreement by 30 October 2016. As of the date of this 
Memorandum, the Company paid Hanson $1 million by 10 August 2012 and the foreclosure sale has been 
postponed to 28 September 2012.  
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Location and development 

 

The Company's Platinum Creek Mine is located at Goodnews Bay in Alaska (United States). The 
Platinum Creek Mine covers 1,500 hectares of surface rights, and the Company estimates a mineable 
depth of 15 metres to provide more than 225,000,000 cubic metres of mineable concessions. 

 
The Company is undertaking significant exploration and re-development of the Platinum Creek Mine 

property. Since acquiring the Platinum Creek Mine, the Company has successfully completed and are 
currently working on exploration and re-development activities at the Platinum Creek Mine property. 

 
Reserves and resources 

 

In July 2009, Watts, Griffis and McQuat Ltd ("WGM") was retained by XS Platinum Limited to 
oversee and monitor the processing of a bulk sample/test production program of platinum group metals 
and gold bearing alluvial tailings at the mine and prepare an NI 43-101 and JORC Code compliant 
technical report utilising the results. Three areas of the alluvial tailings representing about 7% of the 
property area were grid drilled at 40 metre intervals, along crosslines perpendicular to the stream 
directions with the crosslines spaced at 80 metre intervals during the 2008 mining season. Based on the 
assay results of the drillhole samples, these alluvial tailings were estimated to host an inferred mineral 
resource of 5,205,000 cubic metre at grades of 0.57 g Pt/m3, 0.15 g Au/m3, and 0.004 g Pd/m3 for Pt of 
96,000 g, Au of 26,000 g, and Pd of 600 g. These original mineral resources estimates were designated as 
inferred because of the considerable variability of the assay results from adjacent drillholes, the lack of 
defined zones of mineral concentrations traceable between drillholes, the degree of uncertainty of the 
actual drillhole locations, and the actual drillhole spacing. As part of the 2009 bulk sample/test production 
program, the collar coordinates of the 2008 drill holes were resurveyed to centimetre accuracy for their 
input together with their corresponding sample assay data into a Gemcom block model. The improved 
(survey) drill hole location data, the results of the bulk sample/test production program and the 
confirmation work by SGS Lakefield allowed the project to upgrade its previous mineral resource 
estimate to the indicated category. In the Salmon River Zone, 4,630,000 cubic metre indicated resources 
of 0.56 g Pt/m3 and 0.15 g Au/m3, while 1,540,000 cubic metre in the Platinum and Squirrel Creek Zones 
indicated resources of 0.51 g Pt/m3 and 0.10 g Au/m3. The 2009 bulk sampling/test production program 
confirmed that economic recoverable Pt and Au values are contained in the tailings.  

 

Intellectual Property 
 
The Company and its subsidiary companies hold the right to use certain proprietary technology and 

intellectual property, including patented technology and other forms of protected intellectual property. 
These rights relate to various aspects of the Company's business, from routine software and related 
computer technology in support of office operations, to intellectual property contained and/or used in the 
mining and mineral processing operations. The Company and its subsidiary companies, as a group, are 
not dependent on these various forms of intellectual property for the conduct of the Company's businesses 
as a whole. 

 
On 31 May 2012, AuVert and Amarant entered into a master purchase and sale agreement, pursuant 

to which AuVert agreed to sell to Amarant on an exclusive basis the first 36 production lines 
incorporating AuVert's patented alluvial gold processing system. Amarant has the right to purchase at 
least six production lines per annum for $15 million per line, for an aggregate purchase price of up to 
$540 million. Alluvia has an agreement to acquire at its option 30 production lines from Amarant at a cost 
of $15 million per line (which option includes construction and installation of the line). The Company's 
Chief Operating Officer is contractually required to transfer the patented methods and systems for 
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recovering alluvial gold to AuVert. Pursuant to the terms of the agreements, AuVert will be the exclusive 
holding company and marketer of the technology. AuVert was awarded United States Patent No. 
7,909,169 on 22 March 2011. 

 
Technology 

  
AuVert has a United States patent for an alluvial mining process that the Company believes is 

significantly more efficient and environmentally friendly than conventional alluvial mining methods. 
Based on past results of the process, the Company believes: 

 

• the process water used by the plant is only 13% to 23% of the volume used by conventional 
alluvial systems; 

 

• when the water recirculating systems are factored in, the plant uses less than 5% of the fresh 
water needs of historic methods; 

 

• once liberated of the precious metals, the aggregate is recombined into its pre-disturbed state and 
provides a much better growth medium for reclamation; 

 

• the efficient methods of the plant use less energy, which reduces carbon emissions by lowering 
generated power requirements; and  

 

• the plant is a state-of-the-art system that in its operation and execution is the most 
environmentally friendly recovery method available today. 

 
On 31 May 2012, AuVert and Amarant entered into a master purchase and sale agreement, pursuant 

to which AuVert agreed to sell to Amarant on an exclusive basis the first 36 production lines 
incorporating AuVert's patented alluvial gold processing system. Amarant has the right to purchase at 
least six production lines per annum for $15 million per line, for an aggregate purchase price of up to 
$540 million. Alluvia has an agreement to acquire at its option 30 production lines from Amarant at a cost 
of $15 million per line (which option includes construction and installation of the line).  

  
Alluvial, or "placer," mining is the world's oldest style of mining. This historic method of washing 

precious metal gravels out of the hills and through a sluice recovery system is still being utilised today. 
However, the use of inefficient recovery methods first developed thousands of years ago continues today 
due to their low cost. 

 
Alluvial Recovery Methods 

 
Alluvial deposits of platinum and gold are separated from the host gravels by using the differences in 

the specific gravity of the metal (typically 17+sg) compared to the gangue material, which is less than 4 
sg. The least expensive way to accomplish this is to wash the gravels over a sluice box. A sluice is a long 
trough with barriers along the bottom called riffles to trap the heavier gold particles as water washes them 
and the other material along the box. The environmental issues with this type of recovery method are 
twofold. It takes a tremendous amount of water to move the gravels through the box. This waste of fresh 
water causes water shortages in some areas and increases the turbidity of the downstream flow after the 
sluice.  

 
The sluice box is still the primary recovery method for most alluvial mines worldwide. A more recent 

development to replace the sluice was the jig. The jig replaced the series of riffles used in the sluice with 
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a pulsating bed of water to separate the metals. This system improved on the recovery of precious metal, 
but was only marginally less wasteful of water. The combination of the jig and sluice was the recovery 
method used at the Platinum Creek Mine by the Goodnews Bay Mining Company from 1934 to 1974. 

 
In the early 1980s, centrifugal bowls were developed that used increased gravity to more efficiently 

separate the heavy metal from the gravels. They reached their peak of development with the Knelson 
Concentrator. The Knelson Concentrator utilises the principles of hindered settling and centrifugal force. 
A central perforated cone containing horizontal ribs molded along the inside wall is rotated at 400 rpm, at 
which speed it generates a force 60 times that of gravity. Heavy particles are forced out against the walls 
and are trapped between the ribs. Lighter particles are carried by the water flow out the top. The cone is 
surrounded by a pressurized water jacket that forces water through holes in the cone to keep the bed of 
heavy particles fluidized. The force of the water acts against the centrifugal force of the rotating cone. 
This counterforce is strong enough to inhibit severe compaction of the collected concentrate. As a result, 
the mineral grains remain mobile, allowing more heavy particles to penetrate. As processing continues, 
lighter particles in the mobile bed are replaced by incoming heavier ones, until only the heaviest particles 
in the feed are retained. Clean-up is accomplished by stopping the rotation and flushing the cone of 
concentrates. 

 
The Knelson used in AuVert's plant technology, described below, has an automated control system 

specifically tuned for alluvial metal recovery. Water usage is only 180 gpm compared to the thousands of 
gallons of water required for a sluice recovery. In addition, its recovery of fine gold and platinum exceeds 
90%, which is often more than double the average of a typical sluice box.  

 
The diagram below demonstrates the different components of the technology: 
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Washing & Separating Methods 
 
The recovery systems mentioned above require a wet feed of specific size fractions to function. To 

separate the aggregate and ensure a clean fractioning, it is necessary to wash it. This is even more 
important of a step should the gangue material have a large portion of clay present. Clay literally sticks to 
the free precious metal flakes and carries them through the recovery systems and into the tailings.  

 
An early method to both scrub the clay and wash the aggregate was the trommel. It is a rotating 

screen in which lengths of angle iron or similar material are fastened to the inside of the rotating drum. 
These act as lifters to carry feed up the side of the rotating cylinder. As material reaches the top of the 
rotation, it falls back to the bottom of the cylinder and breaks upon impact. This action, along with water 
introduced under pressure, serves to break up compacted soils and clays, and liberate valuable minerals. 
Unfortunately, they require a high volume of water and tremendous energy requirements to rotate the 
drum.  

 
Another method used is called a log washer. It is a large tub with twin "logs" of steel with paddles. 

They rotate in a water bath to break up the gravels as they are pumped through the tub. Again, they are 
massive consumers of water and electricity to turn the heavy parts.  

 
AuVert has been working with German-based Haver Boecker in the application of the new washing 

technology to the precious metals industry. This machine, called a Hydroclean, uses a small one metre 
drum through which the raw gravels flow. At the top of this drum is a high pressure rotating spray arm 
that puts 90 gpm of water onto the rock at 140 bar (2,000 PSI). This high-pressure wash totally dissolves 
any clay present in the feed and very efficiently cleans the gravel. The reduced water usage allows for a 
smaller recovery system, as the volume of slurry is greatly reduced compared to conventional methods. 
The Hydroclean is also much smaller and lighter than trommels, which saves energy costs for 
transportation to the site and erection. A plant's current design uses twin Hydroclean 1000 units to wash 
400 tons of gravel per hour using only 180 gpm of water.  

 

Water Clarifier & Recirculating System 
 
Furthermore, the patented plant process calls for a full water re-circulating system using a 

conventional thickener. This technology is a standard in the hard rock mining industry, but rarely used in 
alluvial operations. A thickener takes the dirty water underflow from the de-watering screen and adds 
flocculants to drop out the suspended clay particles. Thickeners and clarifiers operate in minerals 
processing, chemical, water treatment, industrial and effluent applications throughout the world. They are 
a proven technology to provide clean water back to the process stream and contain the benign flocculants 
used to settle the solids. Use of the clarifier eliminates settling ponds and their wasted land use. It also 
allows for the re-circulation of the process water, efficiently minimizing the use of fresh water. This 
process promotes a cleaner environment at the site and much simpler final reclamation.  

 

General Advantages 
 
The process plant uses no chemicals for recovery of precious metals, only gravity and magnetics. The 

only chemical use on-site is benign carbon based flocculants to assist in settling the clays. These 
flocculants are indistinguishable from the soil background readings and are in use in drinking water 
treatment facilities worldwide.  

 
The process plant is designed to use a fraction of the water of other systems and to require about 40% 

less energy use due to the smaller sizes of water pumps and cleaning systems. This allows for a reduction 
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in the generated power requirements for the site compared to similar sized conventional alluvial mines, 
which in turn reduces the carbon footprint for the mine. 

 
In addition, the Company will employ concurrent reclamation techniques in compliance with best 

management practices for the industry. Concurrent reclamation, the practice of reclaiming land while still 
mining, demonstrates best practice towards a successful and sustainable post-closure outcome. 
Performing concurrent reclamation helps minimize dust and sediment impacts to the local environment, 
allows time to test and optimise procedures leading to success, takes advantage of the equipment and 
personnel already on site to get the work done, and reduces the time required post-closure to achieve 
closure success criteria.  

 
The Company's subsidiary XS Platinum Inc. has successfully installed a full scale plant using the 

patented technology at its Platinum Creek Mine in Alaska. Despite a proof of concept in a difficult mining 
environment, the plant technology has proven to be an efficient, effective, and profitable method of 
alluvial mining. The plant currently processes an average of 230 cubic metres per hour; teams of four 
operate the plant on two 12-hour shifts per day to exceed 99,000 cubic metres of feed processed per 
month. In 2011, the plant produced approximately 0.51 grams of platinum concentrate per loose cubic 
metre at 75.0% purity, and in 2010, the plant produced approximately 0.67 grams of platinum concentrate 
per loose cubic metre.  

 
XS Platinum is a historically rich platinum group metals ("PGM") resource in Alaska (United States) 

that has produced over 620,000 ounces of platinum in its history. The property currently holds over 45 
million tons of tailings and 20 million tons of virgin soil. Production numbers from 1939-1971 included 
in the Goodnews Bay Mining Company's records detail an average grade, running virgin material, was 
0.53 g/m3. Despite past dredging of the riverbed (two passes) to process for PGM, the application of 
AuVert's mining technology creates value on this property through the ability to recover over 90% of the 
remaining contained resource.  

 
XS Platinum alluvial mining operations commenced in 2010. Due to the winter weather conditions in 

Alaska, alluvial operations are limited to a six-month production season. In 2011, the installation of an 
upgraded recovery room and triple magnetic separator improved the operations to full-scale status. The 
proposed capital plan for 2012 includes the installation of tenting and other methods to protect operations 
and extend the season by one to two months. 

 
The first two seasons of mining (2010 and 2011) were hampered by equipment and permitting issues, 

but were used primarily to provide testing of the alluvial mining system and improve the operation and 
capabilities of the technology. The production logs demonstrate this approach and prove the effectiveness 
of the system: 

 

• July 2010: Processing of quality tailings produces overall recovery of 1.79 g/m3 of raw platinum; 
first five days' recovery assessed by Watts Griffis & McQuat and confirmed at 0.71 g/m3 with 
independent testing concluding recovery in excess of 90% for each day's production 

 

• September 2010: Bulk sampling results in calculated grade of 0.55 g/m3 Pt (refined, not 
concentrate) 

 

• 2011: After mine upgrade, production commenced in late June. Testing of headfeed from various 
areas to determine high-grade areas of resource creates high variation in recovery results, but 
overall season averages to 0.51 g/m3 of Platinum production in hand. In connection with an off-
take agreement between XS Platinum and Tiffany & Co., 1,200 ounces of the mine's Platinum 
production was sold by Johnson Matthey to Tiffany & Co. from the 2011 operations.  
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The Company believes that 2012 will see a number of improvements to the operations. In addition to 

the potential extension of the season as mentioned above, the system will be upgraded to include a water 
clarifier to improve environmental permitting conditions. 

 
Environmental, Health and Safety Matters 

 
The Company is subject to stringent and complex environmental laws, regulations and permits in the 

various jurisdictions in which it operates. These requirements are a significant consideration for the 
Company as its operations involve, or may in the future involve, among other things, the removal, 
extraction and processing of natural resources, emission and discharge of materials into the environment, 
remediation of soil and groundwater contamination, reclamation and closure of waste impoundments and 
other properties, and handling, storage, transport and disposal of wastes and hazardous materials. 
Compliance with these laws, regulations and permits can require substantial capital or operating costs or 
otherwise delay, limit or prohibit the Company's development or future operation of the Company's 
properties. These laws, regulations and permits, and the enforcement and interpretation thereof, change 
frequently and generally have become more stringent over time. If the Company violates these 
environmental requirements the Company may be subject to litigation, fines or other sanctions, including 
the revocation of permits and suspension of operations. Pursuant to such requirements the Company may 
also be subject to inspections or reviews by governmental authorities. 

 

Permits and Approvals 
 
Numerous environmental permits and approvals are required for the Company's current and future 

operations. Many of these permits are subject to renewal from time to time and can impose strict 
conditions, requirements or obligations on, or otherwise delay or prohibit, certain activities. 

 
In particular, the Company is subject to permitting requirements in connection with water discharges 

at the Platinum Creek Mine. The Company operates under a NPDES permit that expired in 1996 but has 
been administratively extended. The Company applied to the U.S. Environmental Protection Agency for a 
renewal of its NPDES permit in July 2007 and are awaiting a response. The NPDES permit covers, 
among other matters, the waste streams from mining and ore concentrating operations at the Platinum 
Creek Mine and drainage water from discontinued mining operations. Beginning in the 1990s, the 
predecessor began allowing the lower mined-out levels of the mine to flood, which resulted in elevated 
iron and manganese concentrations in the mine water. In the future, more stringent limits could be 
imposed under the NPDES permit, whether as part of the permit renewal process or otherwise. The 
Company believes that it will incur significant costs to upgrade the existing wastewater treatment facility 
to meet more stringent permit limits, including those relating to total dissolved solids. 

 
To obtain, maintain and renew its environmental permits, the Company may be required to conduct 

environmental studies and collect and present to governmental authorities data pertaining to the potential 
impact that the Company's current or future operations may have upon the environment.  

 
The Company will require additional permits and approvals to conduct future exploration, 

development and processing activities. Any failure to obtain, maintain or renew required permits, or other 
permitting delays or conditions, may delay, limit or prohibit the Company's current or future operations. 

 

Hazardous Substances and Waste Management 
 
The Company could be liable for environmental contamination at or from its or its predecessors' 

currently or formerly owned or operated properties or third-party waste disposal sites. Certain 
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environmental laws impose joint and several strict liability for releases of hazardous substances at such 
properties or sites, without regard to fault or the legality of the original conduct. In addition to potentially 
significant investigation and remediation costs, such matters can give rise to claims from governmental 
authorities and other third parties for fines or penalties, natural resource damages, personal injury and 
property damage. 

 
The tailings pond at the Platinum Creek Mine currently receives mine water and process water 

discharges from the Company's operations, as well as similar discharges from the nearby Crescent Mine. 
The Company expects that the capacity of the tailings pond as currently configured will be sufficient for 
approximately ten years after commercial production resumes and that additional capacity may be added 
thereafter by increasing the height of the pond dam. 

 
The Company is required to maintain financial assurances for certain future closure obligations, 

including with respect to the tailings pond at the Platinum Creek Mine. As of 31 December 2011, the 
Company had recorded an asset retirement obligation of approximately $786,000 reflecting the estimated 
present value of future closure obligations. 

 

Mine Health and Safety Laws 
 
The Federal Mine Safety and Health Act of 1977 and the Occupational Safety and Health Act of 1970 

impose stringent safety and health standards on all aspects of mining operations at the Platinum Creek 
Mine and Willow Creek Mine properties. Also, Alaska and Colorado have state programs for mine safety 
and health regulation and enforcement. In addition, the Company's Canadian, Chilean, and Surinamese 
properties are subject to regulation by the local and federal governments, including under laws related to 
mining, waters, labour, firearms and explosives, environmental protection and metrology standards. 
Mining, environmental and labour authorities may inspect the Company's operations on a regular basis 
and issue various citations and orders when they believe a violation has occurred under the relevant 
statute. Regulations and the results of inspections, whether in the United States, Canada, Chile, or 
Suriname, may have a significant effect on the Company's operating costs. 

 
Legislative and regulatory bodies at the federal and state levels, including MSHA and OSHA, have 

recently promulgated or proposed various new statutes, regulations and policies relating to mine safety 
and mine emergency issues. Although some new laws, regulations and policies are in place, these 
legislative and regulatory efforts are still ongoing. At this time, it is not possible to predict the full effect 
that the new or proposed statutes, regulations and policies will have on the Company's operating costs, 
but it may increase the Company's costs and those of its competitors. 

 

Other Environmental Laws 
 
The Company is required to comply with numerous other foreign, federal, state and local 

environmental laws, regulations and permits in addition to those previously discussed. These additional 
requirements include, for example, the U.S. Emergency Planning and Community Right-to-Know Act 
and Resource Conservation and Recovery Act and various permits regulating road construction and 
drilling. 

 
Competition 

 
As gold mining is a mature and regulated industry, and very significant volumes of gold and gold 

derivatives trade in the world markets independent of gold mine supply, the Company does not consider 
that competition for sales plays any role in the Company's operations. However, gold producers do 
compete against each other for financing opportunities, human resources and securing suppliers. 
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There is aggressive competition within the gold industry. The Company competes in efforts to obtain 

financing to explore and develop the Company's projects with other gold companies, some of whom 
currently have greater resources than the Company.  

 
In addition, the Company also encounters competition for the hiring of key personnel. The mining 

industry is currently facing a shortage of experienced mining professionals, particularly with respect to 
experienced mine management personnel. This competition affects the Company's operations, as larger 
regional companies can offer better employment terms as compared to smaller companies such as the 
Company. 

 
The Company also competes for engineering service companies. Potential suppliers may choose to 

provide better terms and scheduling to larger companies in the industry due to the scale and scope of their 
operations. 

  

Legal Proceedings 
 
From time to time, the Company may become subject to various legal proceedings that are incidental 

to the ordinary conduct of its business. Although the Company cannot accurately predict the amount of 
any liability that may ultimately arise with respect to any of these matters, the Company makes provision 
for potential liabilities when it deems them probable and reasonably estimable. These provisions are 
based on current information and legal advice and may be adjusted from time to time according to 
developments. 

 
On 14 May 2012, the Company's subsidiary, XS Platinum Inc., was given notice that an "event of 

default" has occurred in connection with the payment of amounts due under the Purchase and Sale 
Agreement by which the Platinum Creek Mine was obtained from Hanson, where XS Platinum Limited 
provided a guaranty. Based on the event of default and pursuant to the terms of the Purchase and Sale 
Agreement and the related Deed of Trust, Hanson initiated a court ordered auction for the sale of the 
Platinum Creek Mine and the property on it that had been used to secure the transaction. The auction was 
scheduled for 3 August 2012. Prior to then, Hanson and the Company entered into a forbearance 
agreement pursuant to which Hanson agreed to (i) postpone the foreclosure sale to 28 September 2012 in 
exchange for the payment of $1 million by 10 August 2012, (ii) postpone the foreclosure sale to 2 
November 2012 in exchange for the payment of an additional $3 million by 26 September 2012, (iii) 
postpone the foreclosure sale to 30 November 2012 in exchange for the payment of an additional $3 
million by 2 November 2012 and (iv) terminate the foreclosure sale set for 30 November 2012 in 
exchange for the payment of an additional $3 million by 30 November 2012. Thereafter, the Company is 
to pay the greater of $10 million or 10% of net smelter royalties from the Willow Creek Mine by each of 
30 October 2013, 2014 and 2015 and the remainder of all amounts due under the Purchase and Sale 
Agreement by 30 October 2016. As of the date of this Memorandum, the Company paid Hanson $1 
million by 10 August 2012 and the foreclosure sale has been postponed to 28 September 2012.  

 
The Company has been brought in as a defendant to litigation involving a former director and a group 

of individuals who believe that they are due $1 million in finder's fee in connection with introducing the 
Company to the entity that sold the Platinum Creek Mine to the Company. 

 
In November 2011, Amarant Mining Limited, XS Platinum Limited, Conventus Limited, and certain 

current and former directors and executive officers of the Company, among others, entered into a 
settlement and release agreement in connection with a dispute arising out of the Company's 2011 private 
placement. The Company has not fulfilled all of its obligations under the agreement (and believes that it is 
no longer required to fulfil such obligations) and is in the process of negotiating the fulfilment of its 
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obligations under the agreement. In the event the Company or the other parties do not fulfil their 
obligations under the agreement, the Company or such other parties may be liable to the other parties to 
the agreement. 

 
The purchase agreements entered into in connection with the Company's 2011 private placements to a 

series of investors, including Conventus Limited (an affiliate of Amarant), contained customary 
indemnification provisions in favour of the investors. 

 
Continental Contractors has filed a lawsuit against XS Platinum, Inc. alleging nonpayment for 

construction-related work performed by Continental Contractors at XS Platinum, Inc.'s mine site. 
Continental Contractors also asserts that XS Platinum, Inc. agreed to purchase certain construction and 
mining equipment for which it has not made payment. Continental Contractors seeks payment of over $1 
million (plus attorneys' fees) and a judicial foreclosure of the Willow Creek mine and property thereon to 
satisfy the outstanding obligations. Alluvia and Continental Contractors are currently in negotiations to 
resolve the dispute.  

 
Three individuals filed a lawsuit against an alleged agent of Alluvia concerning an agreement that 

plaintiff's allegedly had with Alluvia to recover a "finder's fee" in the amount of $1 million in connection 
with the purchase of the Willow Creek mine. Alluvia contests the validity of the agreement and believes 
that a substantial portion of the claims are barred by the statute of limitations. Alluvia and these three 
individuals are currently in negotiations to resolve the dispute. 

 
Dividend Policy 

 
The Company has never declared or paid any cash dividends on its issued share capital. Currently the 

Company does not intend to pay any dividends in the foreseeable future and intends to retain all future 
earnings to finance its business. Any determination to pay dividends to holders of the Ordinary Shares in 
the future will be at the discretion of the Company's Board of Directors and will depend upon such factors 
as the Company's earnings levels, capital requirements, and other factors as the Company's Board of 
Directors deems relevant. 
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MANAGEMENT 
 

Board of Directors 
 
The Company has a unitary board structure which is currently comprised of one executive director 

and four non-executive directors. Certain information with respect to the Company's directors as at the 
date of this Memorandum are set forth below.  
 
Director Position Year Appointed 
William Rosenstadt..............................  Independent Non-Executive Director 2011 
Domenic Martino.................................  Independent Non-Executive Director 2011 
Tom Dalton..........................................  Independent Non-Executive Director 2012 
Lars Guldstrand ...................................  Independent Non-Executive Director 2011 
James Slade .........................................  Executive Director 2011 

 
William Rosenstadt has served as a member of Alluvia's Board of Directors since 2011. As a 

founding partner of the Sanders Ortoli Vaughn-Flam Rosenstadt LLP law firm in New York City, Mr. 
Rosenstadt's specialty consists of advising entrepreneurs, public companies, and other corporate entities 
with respect to the execution of complex commercial, corporate, and international transactions. Mr. 
Rosenstadt acts in an advisory capacity for his clients and often as general counsel, providing advice with 
respect to representation of U.S. and foreign public corporations, private companies in public and private 
financings (equity and debt), federal securities law compliance, venture capital financings, and other 
merger and acquisition related transactions. Prior to founding SOVR in 2007, he was an associate 
attorney in a number of corporate and securities practices, as well as a managing director in American 
Industrial Acquisition Corporation (AIAC), a private-equity firm in the small-capitalisation (>USD 50 
million) leveraged buyout manufacturing space. Mr. Rosenstadt graduated from Syracuse University with 
a Bachelor of Arts, and received his J.D. from the Benjamin N. Cardozo School of Law. He is a member 
of the bars of New York, New Jersey, and Connecticut. 

 
Domenic Martino has served as a member of Alluvia's Board of Directors since 2011. Mr. Martino 

was the Chief Executive Officer of Deloitte Touche Tohmatsu in Australia from 2001 to 2003. During 
that time he was also a member of the Global Executive Committee of Deloitte Touche Tohmatsu 
International. Prior to taking on the position as Chief Executive Officer, he was the Managing Partner of 
the company's New South Wales operations from 1998 to 2001. He was a partner of Deloitte Touche 
Tohmatsu and its predecessor firms from 1981 to 2003 during which time, in addition to a number of 
management operational roles, he specialised in the corporate finance area including mergers and 
acquisitions, initial public offerings and strategic opportunities. Mr. Martino serves as Chairman of 
Computercorp Limited, a national ICT infrastructure solutions company, Australasian Resources Ltd and 
Clean Global Energy Ltd. Additionally, he serves as Director of Pan Asia Corporation Ltd, Cokal Ltd, 
Gladstone Pacific Nickel Ltd, and Resourcehouse Ltd. He was a founding Director and former Chairman 
of coal bed methane companies Sydney Gas Limited and Blue Energy Ltd. 

 
Tom Dalton has served as a member of Alluvia's board of directors since 2012. Mr. Dalton is 

currently the CEO and major shareholder of Fayre Clough LLC, a UAE-based procurement business 
established in 2004 which partners a number of international construction and mining groups in 
procurement and service contracts. Mr. Dalton served as Chairman of Laing O'Rourke (Ireland) Ltd. 
between 2005 and 2008, stewarding the successful winning and delivery of a number of major 
infrastructure projects, including Dublin Airport Terminal 2. Mr. Dalton also served as Chairman of 
Explore Investments Ltd., a Laing O'Rourke Group property holding and development company 
managing a £1 billion asset portfolio. The Laing O'Rourke Group is currently the largest privately owned 
construction group in Britain with an annual turnover of £5 billion. Mr. Dalton is also an investor in many 
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private property portfolios and holds board positions on a number of mining technology organisations. 
Mr. Dalton studied Civil Engineering and Quantity Surveying at Oxford College of Engineering, Oxford. 

 
Lars Guldstrand has served as a member of Alluvia's board of directors since 2011. Mr. Guldstrand 

has more than 25 years of international investment and management experience. Mr. Guldstrand has also 
participated in restructures and M&A operations within a number of sectors. During his career, Mr. 
Guldstrand has held leading positions within a number of privately owned and listed companies in 
Europe, Africa, Middle East and USA, including Din Del, Telia Infomedia, US West, LOCAL Touch Inc. 
(USA). Mr. Guldstrand was also responsible for the IPO of Eniro, a company with a market cap of 
approximately USD 2 billion and operations in some 20 countries. Mr. Guldstrand's previous assignments 
include: board member of British Telecom Directories (UK), Deputy Chairman Golden Pages (Israel) and 
Chairman of the board for Monetar Pensionsförvaltning AB, Paynova AB (publ), and Australian 
Maquaire Capital's Scandinavian media operations through European Directories SA (Lux). Mr. 
Guldstrand is currently the Chairman of GKL Growth Capital, Central Asia Gold AB (publ), Centum 
Financial Services, EcoEnergy and KMW Energi. Mr. Guldstrand is also board member of Amari 
Resources Ltd (South Africa) and Loxystem. Mr. Guldstrand holds an MBA from California Coast 
University, California. 

 
James Slade has served as a member of Alluvia's board of directors since 2011, and was appointed 

Chief Operation Officer of XS Platinum Limited in 2011. See "–Executive Officers–James Slade" for a 
brief biography of Mr. Slade. 

 
Executive Officers 

 
Certain information with respect to the Company's executive officers as at the date of this 

Memorandum are set forth below.  
 
Executive Officer Position Year Appointed 
Bill Glaser............................................  Chief Executive Officer, Alluvia 2012(*) 
James Slade .........................................  Chief Operation Officer, Alluvia 2011 
_____________ 
Notes: 
(*) Expected to be appointed in the third quarter of 2012. 

 
Bill Glaser is expected to be appointed as Chief Executive Officer of Alluvia in the third quarter of 

2012. Mr. Glaser was the Chief Financial Officer of Sony Ericsson Mobile Communications from 2010 to 
2012 and was based company's global corporate offices in London as well as its offices in Lund, Sweden. 
During that time Sony successfully made the transition from feature phones to smart phones and 
profitability which lead to Sony's acquisition of Eriksson's 50% joint venture interest. Mr. Glaser has over 
twenty years of experience working in Sony's diverse electronics, game and entertainment businesses in 
the US, UK and Japan. In the last ten years Mr. Glaser has held senior positions at Sony in Japan and in 
the US. As Vice President and Head of the Sony Group Risk Office for Sony Corporation since 2006, Bill 
Glaser was responsible for developing and introducing Sony's global enterprise risk management 
programme. Prior to that, Mr. Glaser was Senior Vice President and Corporate Controller for Sony 
Electronics, Sony's US subsidiary responsible for electronics and information technology products for the 
consumer and professional markets. Mr. Glaser began his career at PriceWaterhouseCoopers in the US, 
where he gained experience in audit, tax and management consulting practices with a variety of 
multinational clients. During that time Mr. Glaser became a Certified Public Accountant. Mr. Glaser has a 
Bachelors of Science Degree in Business and Economics and a Masters of Science Degree in 
Management Sciences from Lehigh University, in Bethlehem, Pennsylvania. In addition to postings in the 
US, UK and Japan, he has lived in Brazil and Belgium. 
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James Slade has served as a member of Alluvia's board of directors since 2011, and was appointed 

Chief Operation Officer of XS Platinum Limited in 2011. Mr. Slade has 20 years of alluvial mining 
experience and U.S. Patent applications on several recovery systems. From 2001 to 2009, Mr. Slade was 
president of Pioneer Mining Group in Liberty, Washington. Pioneer was the majority partner and operator 
of Liberty Mining & Exploration LLC. Their Swauk Creek Mine was the development site for a 
revolutionary alluvial mining system marketed by AuVert Recovery Systems Inc. Mr. Slade was the 
Managing Partner of Liberty Mining responsible for all operations. From 1996 to 2001, Mr. Slade was 
Managing Partner of Gypsy Mining & Exploration in Memphis, Tennessee and was primarily responsible 
for the mineral resource development. Mr. Slade's duties included cost control, purchasing and logistics 
for project development. During the course of his tenure, Mr. Slade worked directly with engineering 
firms and geologists to determine project feasibility. 
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PRINCIPAL SHAREHOLDERS 
 
As of the date of this Memorandum, the Company has over 100 shareholders holding an aggregate of 

approximately 958,517,187 Ordinary Shares. There is no limit to the number of Ordinary Shares that the 
Company may issue. The Company is not authorised to issue any preferred shares. 

 
The Company is offering a maximum of 104,166,666 Ordinary Shares in the Concurrent Offering. 

Upon completion of the Concurrent Offering, those Ordinary Shares will represent approximately 9.8% of 
all of the Company's outstanding Ordinary Shares. 

 
The following table sets out those shareholders that, to the Company's knowledge, will beneficially 

own more than 5% of the Company's Ordinary Shares as of the date of this Memorandum and taking into 
consideration contractual obligations to transfer shares and anticipated share transfers.  
 

 
 
Name 

 
 

Number of 
Ordinary Shares 

Percentage of outstanding shares prior to 
the offering of Notes and the Concurrent 

Offering of Ordinary Shares 
Amarant Mining Ltd. (1) 354,778,400  36.99% 
Advanced Mineral Technologies 75,000,000 7.50% 
Conventus Commodities Minerals & Mining Ltd. (2) 78,368,285 8.17% 
James Slade (3) 57,435,964 5.99% 
GKL Growth Capital AB (4) 52,932,025 5.52% 

 
_____________ 
Notes: 
(1) Excludes 90,000,000 Ordinary Shares that Amarant Mining Limited intends to transfer in connection with the purchase of 

mining concessions, 23,817,312 Ordinary Shares to be transferred to Conventus Commodities Minerals & Mining Ltd. and 
158,932,228 Ordinary Shares to be transferred pursuant to consultancy and other agreements. As of the date of this 
Memorandum, to the Company's knowledge, the following entities beneficially own more than 5% of Amarant Mining 
Limited's shares: Conventus Limited (24.90%), Candara Investments Limited (16.20%), Quincy Group Ltd. (12.00%), USB 
Investment BV (10.00%), and Zemski Limited (5.40%). Quincy Group Ltd. is beneficially owned by the Company's Chief 
Operations Officer James Slade and his family members.  

(2) Includes 22,527,908 Ordinary Shares to be transferred from Conventus Limited and 54550,973 Ordinary Shares to be 
transferred from Amarant Mining Limited.  

(3) Upon completion of intended transfers, the Company's Chief Operations Officer, James Slade will hold a 5.99% interest in 
the Company directly and indirectly (through Quincy Group Ltd., which is beneficially owned by Mr. Slade and his family 
members). Quincy Group Ltd. also holds a 12.00% interest in Amarant Mining Limited and a 50.00% interest in AuVert 
Recovery Systems Limited. 

(4) GKL Growth Capital, a Swedish investment company, is comprised of approximately 140 direct and 200 indirect 
shareholders. GKL Growth Capital expects to distribute its shareholding to its shareholders. GKL Growth Capital is subject 
to lock-up agreements of between 12 to 18 months. Includes 6,638,735 Ordinary Shares to be transferred from Conventus 
Limited and 46,293,290 Ordinary Shares to be transferred from Amarant Mining Limited. GKL Growth Capital also holds a 
4.80% interest in Amarant Mining Limited. 

  
On 26 May 2012, Conventus Commodities Minerals & Mining Limited issued SEK- and EUR-

denominated Convertible Bonds in an aggregate amount of up to a maximum SEK of 300,000,000 (or the 
euro equivalent thereof). The underlying loan of the Convertible Bonds is subject to redemption at the 
latest on 31 March 2013, which is the loan's final redemption date.  

 
The Convertible Bond loan shall be repaid in cash on the final redemption date, unless Conventus 

Commodities Minerals & Mining Limited, in its sole discretion, decides that all (but not some only) of the 
Convertible Bonds shall be converted against Ordinary Shares of Alluvia. Such Ordinary Shares will be 
owned by Conventus Commodities Minerals & Mining Limited at the time of conversion and held by a 
custodian for efficiency purposes.  
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Following full conversion of the Convertible Bonds, completion of other anticipated transfers and 
anticipated distributions of Ordinary Shares from current and anticipated shareholders of Alluvia, 
Amarant will have reduced its shareholding in Alluvia to approximately 36.99% and the number of 
shareholders of Alluvia will be approximately 8,500. 
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 
 
The following is a description of transactions the Company has engaged in since 1 January 2010 with 

the Company's directors and officers and beneficial owners of more than five per cent. of the Company's 
voting securities and their affiliates. 

 
Formation and Merger 

 
The Company has recently acquired from Amarant, its largest beneficial owner, and the local partners 

to the various underlying companies, several companies holding mining assets in British Columbia, 
Colorado, Chile and Suriname. Specifically, the Company acquired from Amarant and local partners: 

 

• a 100% interest in Gold Crown LLC, the holder of assets in British Columbia in exchange for 
issuing 91,574,624 Alluvia shares to Amarant and 22,893,656 Alluvia shares to Gold Crown Inc.; 

 

• a 90% interest in Dexter Mining LLC, the holder of assets in Colorado in exchange for issuing 
75,058,005 Alluvia shares to Amarant; 

 

• a 100% interest in each of Global Oro LLC and Global Plata LLC, the holders of assets in Chile 
in exchange for issuing 314,894,046 Alluvia shares to Amarant; and 

 

• a 100% interest in Amarant Suriname NV, the holder of 82% of the share capital of an entity that 
owns assets in Suriname in exchange for issuing 208,539,209 Alluvia shares to Amarant. 

 
Although the Company believes these transactions described above were all made at arm's length, the 

Company cannot assure investors that the Company paid fair market value in those transactions.  
 

Capital Contributions and Equity Financings 
 
From 1 January 2010 through the date of this Memorandum, Amarant, Conventus Limited (an 

affiliate of Amarant), and related entities purchased 37,494,767 Ordinary Shares of XS Platinum Limited 
at a price of $0.40 per share and 10,695,060 Ordinary Shares at a price of $0.30 per share.  

 
Technology Agreements 

 
The Company's business plan involves the Company using technology that was invented by the 

Company's Chief Operating Officer, James Slade. Mr. Slade has a 50% ownership interest in AuVert, 
with the remaining 50% held by an entity that is beneficially owned by an affiliate of the Company. In 
turn, AuVert has granted Amarant, the Company's largest shareholder, the right to purchase the first 36 
production lines produced by AuVert using the technology. The Company has an agreement to acquire at 
its option 30 production lines from Amarant at a cost of $15 million per line (which option includes 
construction and installation of the line). Amarant would need to renegotiate with AuVert should it wish 
to acquire more than 36 production lines, and the Company would need to renegotiate with Amarant 
should it wish to acquire more than 30 production lines. 
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DESCRIPTION OF THE ARTICLES OF ASSOCIATION AND SHARE CAPITAL 
 

1. General 
 
1.1 The Ordinary Shares are subject to, and have been created under, the Companies (Jersey) Law 

1991 (as amended) (the "Companies Law"). 
 
1.2 Immediately following completion of this offering of Notes and the Concurrent Offering, the 

number of issued and outstanding Ordinary Shares is expected to be 1,062,683,853. The Ordinary 
Shares have no par value. All of these Ordinary Shares will be fully paid-up. 

 
1.3 Under the Companies Law, the doctrine of ultra vires in its application to companies is abolished, 

and accordingly, the capacity of a Jersey company is not limited by anything contained in its 
memorandum or articles of association or by any act of its members. Accordingly, the Company's 
memorandum of association does not contain an objects clause. The Company's memorandum of 
association provides that the Company is authorised to issue an unlimited number of Ordinary 
Shares. The process and authorities required for share allotments and issuances are summarised 
below.  

 
1.4 Matters which are required by the Company's Articles of Association (the "Articles") or the 

Companies Law to be passed as an ordinary resolution require to be passed by a simple majority 
of the Company's shareholders who (being entitled to do so) vote in person, or by proxy, at a 
general meeting. Pursuant to the Articles, matters which are required by the Articles or the 
Companies Law to be passed as a special resolution require to be passed by two-thirds of the 
Company's shareholders who (being entitled to do so) vote in person, or by proxy, at a general 
meeting. 

 
1.5 Set out below is a summary of certain material provisions of the Articles. This summary does not 

purport to give a complete overview and should be read in conjunction with, and is qualified in its 
entirety by reference to, the Articles and the relevant provisions of the Companies Law as in force 
on the date of this Memorandum. This summary does not constitute legal advice regarding those 
matters and should not be regarded as such. The full text of the Articles is available for inspection 
at the Company's registered office during regular business hours. 

 

2. Material provisions 
 
The Articles contain, amongst others, provisions to the following effect: 
 
2.1 Ordinary Share rights 
 
2.1.1 Authority to allot Ordinary Shares  
 

Pursuant to the Articles, all unissued Ordinary Shares for the time being in the Company's capital 
are at the disposal of the Board of Directors and they may allot, grant options over, or otherwise 
dispose of them to such persons at such times and on such terms as they think proper. Subject to 
the passing of a special resolution, the Board of Directors may also issue Shares that are to be 
redeemed or are liable to be redeemed at the Company's option or the option of the holder on 
such terms as provided by the Articles subject to the provisions of the Companies Law. 

 
The Companies Law does not contain provisions requiring the directors to be authorised by 
shareholders to issue Ordinary Shares and with a view to providing shareholders with similar 
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protections to those that would be available were the Company incorporated in certain other 
jurisdictions, such as the United Kingdom. This means that the Board of Directors has significant 
power over the Company's unissued share capital and it would be possible, potentially, for 
shareholders' interests to be significantly diluted in the event of a further issue of Ordinary Shares 
(which would not require shareholders' consent or approval given the above provisions of the 
Articles).  

 
2.1.2 Voting rights on Shares 
 

Subject to any rights or restrictions as to voting attached to any Ordinary Shares, on a show of 
hands, every Shareholder present in person shall have one vote, and on a poll, every Shareholder 
present in person or by proxy has one vote for every Ordinary Share of which he is the holder.  

 
2.1.3 Dividends 
 

Subject to the provisions of the Companies Law, the Company may by resolution declare 
dividends in accordance with the respective rights of the Shareholders, but no dividend shall 
exceed the amount recommended by the Board of Directors. Except as otherwise provided by the 
rights attached to Shares, all dividends shall be declared and paid according to the amounts paid 
up on the Shares on which the dividend is paid. Subject to the provisions of the Companies Law, 
the Board of Directors may pay interim dividends if it appears to the Board of Directors that such 
dividend is justified. If the share capital is divided into different classes and shareholders with 
preferential dividend rights suffer as a result of an interim dividend being paid to other 
shareholders, the Board of Directors will not be liable for the loss if it acted in good faith.  

 
All dividends shall be apportioned and paid proportionately to the amounts paid up on the Shares 
during the whole period in respect of which the dividend is paid. Any amount paid on a Share in 
advance of the date on which a call is payable will not be treated as paid up for these purposes.  

 
If a dividend in respect of an Ordinary Share remains unclaimed for 10 years from the date it was 
declared or became due for payment, the Board of Directors can pass a resolution to forfeit the 
payment and the shareholder will lose the right to the dividend and it shall thenceforth belong to 
the Company absolutely.  

 
If recommended by the Board of Directors, shareholders declaring a dividend at a general 
meeting may direct payment of such dividend wholly or in part by the distribution of specific 
assets, and in particular paid up shares or debentures of any other company. The Board of 
Directors can make any arrangements it wishes to settle any difficulty arising as they think 
expedient, and in particular may issue certificates representing part of a shareholding or fractions 
of shares, and may fix the value for distribution of such specific assets or any part thereof, and 
may determine that cash payment shall be made to any Shareholders upon the footing of the value 
so fixed and may vest any specific assets in trustees upon trust for the persons entitled to the 
dividend.  

 
Before the declaration of a dividend the Board of Directors may set aside any part of the 
Company's net profits to create a reserve fund, and may apply the same either by employing it in 
the Company's business or by reinvesting it in such a manner (not being the purchase of or by 
way of loan upon the Ordinary Share) as they think fit.  

 
2.1.4 Variation of rights 
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Pursuant to the Articles, rights attached to any class of shares in the Company's capital may be 
varied or abrogated either whilst the Company is a going concern or during or in contemplation of 
a winding-up with the written consent of the holders of the majority of the issued shares of the 
class, or with the sanction of a resolution passed at a separate class meeting of the shareholders of 
that class. The special rights conferred upon the holders of any class of shares issued with 
preferred or other special rights shall be deemed to be varied by the reduction of the capital paid 
up on such shares any by the creation of further shares ranking in priority thereto but shall not 
(unless otherwise provided) be deemed to be varied by the creation or issue of further shares 
ranking after or pari passu therewith. 

 
2.1.5 Lien and forfeiture 
 

The Company has a lien on every share (not being a fully paid share) for all monies, whether 
presently payable or not, called or payable at a fixed time in respect of such shares and the 
Company also has a lien on all shares (other than fully paid shares) registered in the name of a 
shareholder for all the debts and liabilities of such shareholder or his estate to the Company. The 
Company has the right to sell any Ordinary Share on which it has a lien but no sale shall be made 
unless some monies in respect of which the lien exists are presently payable and fourteen days 
have expired after a notice, stating and demanding payment of the monies presently payable has 
been given to the holder of the Share or to the person entitled to the Ordinary Share by 
transmission. 

 
The Board of Directors can call at any time on shareholders on one or more occasions to pay any 
money that they owe to the Company on an Ordinary Share, provided that there must be at least 
14 days between the payment dates of two consecutive calls and that the call is made in 
accordance with the Articles and the terms of allotment of the relevant Ordinary Share. 
Shareholders must be given at least 14 days' notice of a requirement to pay and the notice must 
state the time or times and place of payment. If a shareholder does not pay the money due under a 
call or any instalment of a call by the due date, he may pay interest on the amount due from the 
due date until it is actually paid at a rate determined by the Board of Directors not exceeding the 
rate of 10% per annum.  

 
Any sum which pursuant to the terms of issue of a share becomes payable upon allotment or at 
any fixed date shall be deemed to be a call duly made and payable on the date on which, by or 
pursuant to the terms of issue, the same becomes payable and in case of non-payment, the 
provisions of the Articles as to interest, forfeiture or otherwise shall apply as if such sum had 
become payable by virtue of a call duly made and notified.  

 
2.1.6 Transfer of Ordinary Shares 
 

Other than where shares are transferred in accordance with the rules of a relevant system (as 
defined in the Articles) a transfer of an Ordinary Share must be by an instrument of transfer in 
any usual form or in any other form approved by the Board of Directors. The instrument of 
transfer must be signed by or on behalf of the person transferring the Ordinary Share and, unless 
the Ordinary Share is fully paid, by or on behalf of the person acquiring the Ordinary Share.  

 
The Board of Directors may in their absolute discretion, and without assigning any reason 
therefore, refuse to register any transfer of partly paid shares, including a transfer of such shares 
to a person of whom they do not approve and may refuse to register any transfer of shares on 
which the Company has a lien, but shall not otherwise refuse to register a transfer of shares made 
in accordance with the Articles.  
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The Board of Directors can also refuse to register the transfer of a certificated Ordinary Share 
unless the instrument of transfer: (a) is lodged at the registered office (or any other place chosen 
by the Board of Directors) together with the appropriate share certificate for the Ordinary Shares 
being transferred and any other evidence of transfer that the Board of Directors may reasonably 
require to show the right of the transferor to make the transfer; (b) is in respect of only one class 
of shares; and (c) is in favour of not more than four transferees.  

 
If the Board of Directors refuses to register a transfer of an Ordinary Share, it must notify the 
person to whom the Ordinary Shares were being transferred of this refusal. This notice must be 
sent out within two months of the date on which the instrument of transfer was lodged with the 
Company. An instrument of transfer that the Board of Directors refuses to register shall be 
returned to the person lodging it when notice of the refusal is sent. The registration of transfers of 
shares or of any class of shares may not be suspended.  

 
2.1.7 Pre-emption rights 
 

Neither the Articles nor the Companies Law confer statutory pre-emption rights on shareholders 
relating to new share issues or transfers of shares.  

 
2.1.8 Purchase of Ordinary Shares and treasury shares 
 

Subject to the Companies Law, including the requirement that the shareholders approve the same 
by way of special resolution, the Company may purchase its own shares. 

 
2.1.9 Reduction of share capital 
 

Subject to the Companies Law, including any requirement to obtain approval of the same by way 
of special resolution, the Company may reduce its capital accounts, including any share capital 
account, in any way. 

 
2.1.10 Liquidation rights 
 

If the Company is wound up, it may, with the sanction of a special resolution and other sanction 
required under the Companies Law, divide the whole or any part of its assets among the 
shareholders in specie and the liquidator or, where there is no liquidator, the Board of Directors, 
may value any assets and determine how the division shall be carried out as between the 
Shareholders or different classes thereof and with the like sanction, vest the whole or any part of 
the assets in trustees upon trusts for the benefit of the shareholders as he with like sanction 
determines, but no Shareholder shall be compelled to accept any assets upon which there is a 
liability.  

 
2.1.11 Capitalisation of profits 
 

The Company may, if authorised by special resolution on the recommendation of the Board of 
Directors, resolve that it is desirable to capitalise an amount to the Shareholders by means of a 
transfer to the stated capital account maintained in accordance with the Companies Law for any 
class of the Company's issued share of the amount resolved to be capitalised to the Shareholders 
in the proportion in which such amount would have been divisible among them had the same 
been applicable and had been applied in paying dividends, in accordance with the procedures set 
out in the Articles.  
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2.1.12 General meetings 
 

The Company must hold an annual general meeting each calendar year in accordance with the 
requirements of the Companies Law. The Board of Directors may whenever they think fit, and 
upon a requisition made in writing by Shareholders in accordance with the Companies Law shall, 
convene an extraordinary general meeting. At least 21 clear days' notice shall be given of every 
annual general meeting and of every general meeting called for the passing of a special 
resolution, and at least fourteen clear days' notice shall be given of all other general meetings. 

 
Notice of a general meeting must be sent to all of the Shareholders, the Board of Directors and 
the auditors. The notice calling a general meeting must specify the place, day, time and general 
nature of the business of the meeting. A notice calling an annual general meeting must state that 
the meeting is an annual general meeting.  

 
A shareholder may attend and/or vote at general meetings or class meetings in person or by 
proxy. The Articles contain provisions for the appointment of proxies. A quorum for a general 
meeting is not less than two Shareholders present in person provided that, if at any time all of the 
Company's issued shares are held by one Shareholder, such quorum shall consist of that one 
Shareholder present in person.  

 
If within half an hour from the time appointed for the meeting a quorum is not present, or if 
during the meeting a quorum ceases to be present, the meeting, if convened by or upon the 
requisition of Shareholders, shall be dissolved. If otherwise convened the meeting shall stand 
adjourned to the same day in the next week at the same time and place or such day, time and 
place as the Board of Directors shall determine.  

 
Shareholders who, at the time of deposit of such requisition, hold not less than one-tenth of the 
total voting rights of the Company's shareholders, who have the right to vote at the meeting 
requisitioned, can requisition the Company to convene a general meeting in accordance with the 
Companies Law. The Company must give to the Shareholders entitled to receive notice of general 
meetings and to the Board of Directors notice of any resolution which may properly be moved 
and which the Company is intended to move at that meeting and must circulate to such 
Shareholders any statement of not more than one thousand words with respect to the matter 
referred to in any proposed resolution or the business to be dealt with at that meeting.  

 
2.1.13 Directors 
 
(a) Appointment of directors 
 

Subject to any ordinary resolutions passed by the Company, the Company must have at least two 
directors on the Board of Directors. There is no maximum number of directors.  

 
The Board of Directors have the power at any time to appoint any person to be a director, either 
to fill a casual vacancy or as an addition to the current directors. In addition, if a director retires or 
is removed from office at a general meeting, the Company may elect a director to fill the vacancy 
(unless the Company also determine to reduce the number of directors in office). Similarly, if the 
Company in a general meeting determines to increase the number of directors it shall elect 
additional directors.  

 
(b) No Ordinary Share qualification 
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 Directors do not need to be shareholders of the Company. 
 
(c) Remuneration of directors 
 

The Board of Directors shall be paid out of the Company's funds their travelling and other 
expenses properly and necessarily expended by them in attending meetings of the Board of 
Directors or Shareholders or otherwise on the affairs of the Company. They shall also be paid 
remuneration fixed by resolution (and divided among them in accordance with the Articles). The 
Board of Directors has discretion to further remunerate one of their number either by fixed sum or 
by commission or participation in profits if he performs extra services or makes special exertions 
or goes or resides abroad for any of the purposes of the Company.  

 
(d) Appointment of executive directors 
 

Subject to the Companies Law, the Board of Directors may from time to time appoint one or 
more of their number to be the holder of any executive office on such terms and for such periods 
as they may determine. 

 
(e) Permitted interests of directors 
 

Subject to the provisions of the Companies Law, as long as a director has disclosed the nature and 
extent of his interest to the Board of Directors, a director can: (a) be a party to, or otherwise have 
an interest in, any transaction or arrangement with the Company or in which the Company has a 
direct or indirect interest; (b) may be a director or other officer of, or employed by, or a party to 
any transaction or arrangement with, or otherwise interested in, any body corporate promoted by 
the Company or in which the Company is otherwise interested; and (c) shall not, by reason of his 
office, be accountable to the Company for any benefit which he derives from any such office or 
employment or from any such transaction or arrangement.  

 
(f) Delegation of powers 
 

The Board of Directors may delegate any of their powers to committees consisting of one or more 
of their number or other persons as they think fit.  

 
2.1.14 Borrowing powers 
 

Subject to applicable laws, the Board of Directors can exercise all the Company's powers relating 
to borrowing money, giving security over all or any of the Company's business and activities, 
property, assets (present and future) and uncalled capital, and issuing debentures and other 
securities. 

 
2.1.15 Indemnity of officers 
 

To the extent permitted by the Companies Law, every present or former officer shall be 
indemnified out of the Company's assets against any loss or liability incurred by him by reason of 
being or having been such an officer. 

 
2.1.16 Amendment of the Articles  
 

The Articles may be amended by special resolution. 
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SHARES ELIGIBLE FOR FUTURE SALE 
 
There is no market for the Notes or the Ordinary Shares. Future sales of substantial amounts of the 

Ordinary Shares in the public market could adversely affect market prices prevailing from time to time. 
Furthermore, because only a limited number of shares will be available for sale shortly after this offering 
due to existing contractual and legal restrictions on resale as described below, there may be sales of 
substantial amounts of the Ordinary Shares in the public market after the restrictions lapse. This may 
adversely affect the prevailing market price and the Company's ability to raise equity capital in the future. 

 
Upon completion of this offering of the Notes and the Concurrent Offering, the Company will have 

1,062,683,853 Ordinary Shares outstanding assuming full subscription for this offering and the 
Concurrent Offering. All of the securities sold in this offering will be restricted; without registration 
restricted securities may be sold in the public market only if registered or if they qualify for an exemption 
from registration.  

 
Stock Options 

 
As of the date of this Memorandum, options to purchase a total of zero shares of the Ordinary Shares 

were outstanding.  
  

Commissions and Discounts 
 
The Notes will be offered at the offering price set forth on the cover of this Memorandum. If all the 

Notes are not sold after a reasonable effort to sell the Notes at the offering price, the Company may 
change the offering price and the other selling terms, provided that the price for the Notes shall not 
exceed the offering price.  

 
The Company estimates that the total expenses of the offering payable by the Company will be 

approximately $10 million.  

 
European Listing 

 
The Company anticipates that by 31 March 2013 its securities will be listed on the Oslo Exchange, 

AIM or other similar securities market. The Company may obtain such listing at the same time as an 
offering of additional securities. 

 
Determination of Conversion Price 

 
There is no public market for the Notes or the Ordinary Shares. The Company cannot assure investors 

that an active trading market will develop for the Notes or the Ordinary Shares or that the Notes or the 
Ordinary Shares will trade in the public market at or above the offering price. 
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ADDITIONAL INFORMATION 
 

Incorporation and principal office  
 
 Alluvia Mining Limited is incorporated in Jersey, Channel Islands with registered number 99142 

and with registered office at 28-30 The Parade, St Helier, JE1 1EQ. Alluvia's principal executive office is 
located at 1424 4th Avenue, Seattle, Washington, 98101. Alluvia's telephone number is +1 206 515 9999. 

 
 The Company obtained shareholder approval to change its name from "XS Platinum Limited" to 

"Alluvia Mining Limited", which became effective as of 1 August 2012. 
 

Documents available for inspection 
 
The Company will make available to each recipient of this Memorandum the opportunity to ask 

questions and receive answers concerning the Company and the terms and conditions of this offering and 
the Notes and to obtain any additional information in the Company's possession or which the Company 
can acquire without unreasonable effort or expense that is necessary to verify the accuracy of the 
information contained herein. Copies of other documents relevant to this offering (including the 
Company's audited accounts) and the Notes are available for inspection upon request, subject to execution 
by the prospective investor of appropriate nondisclosure and confidentiality agreements, at Alluvia 
Mining Limited, c/o Amarant Mining Limited, Dubai Internet City, Building 1, Suite 209, P.O. Box 
500399, Dubai, UAE. 

 
The Company intends to furnish its shareholders with annual reports containing consolidated 

financial statements certified by an independent public accounting firm. The Company does not currently 
maintain a website. 
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GLOSSARY OF TECHNICAL TERMS 
 

"Alluvial" (or placer) is a surface deposit of minerals, such as gold or magnetite, laid down by a river. 
The minerals are usually concentrated in one area because they are relatively heavy and therefore settle 
out of the river's currents more quickly than lighter sediments such as silt and sand. 

"Au" is the abbreviation for gold. 

"Block model" is the representation of geologic units using three-dimensional blocks of 
predetermined sizes. 

"Breccia" is a rock in which angular fragments are surrounded by a mass of fine-grained minerals. 

"By-Product" is a secondary metal or mineral product recovered in the milling process. 

"CIM" is the Canadian Institute of Mining and Metallurgy. 

"Concentrate" is a very fine powder-like product containing the valuable metal from which most of 
the waste material in the ore has been eliminated. 

"Cu" is the abbreviation for copper. 

"Cut off or cut-off grade" is when determining economically viable mineral reserves, the lowest 
grade of mineralized material that qualifies as ore, i.e. that can be mined at a profit. 

"Development" is work carried out for the purpose of accessing a mineral deposit. In an underground 
mine, this work includes shaft sinking, crosscutting, drifting and raising. In an open pit mine, 
development includes the removal of over burden. 

"Dewatering" is the removal of water from a mine shaft or other pre-existing underground workings 
by pumping or drainage as a safety measure or as a preliminary step to resumption of development or 
operations in the area. 

"Dilution" is an estimate of the amount of waste or low-grade mineralized rock which will be mined 
with the ore as part of normal mining practices in extracting an ore body. 

"Drilling" 

Core: with a hollow bit with a diamond cutting rim to produce a cylindrical core that is used for 
geological study and assays used in mineral exploration. 

In-fill: is any method of drilling intervals between existing holes, used to provide greater geological 
detail and to help establish reserve estimates. 

"Exploration" is prospecting, sampling, mapping, diamond drilling and other work involved in 
searching for ore. 

"Fault" is a rock fracture along which there has been displacement. 

"Feasibility study" is a group of reports that determine the economic viability of a given mineral 
occurrence. 

"Formation" is a distinct layer of sedimentary or volcanic rock of similar composition. 

"G/t" or "gpt" is grams per metric tonne. 

"gpm" is gallons per minute. 

"Gangue" is the worthless minerals in an ore deposit. 

"Geophysicist" is one who studies the earth; in particular the physics of the solid earth, the 
atmosphere and the earth's magnetosphere. 
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"Grade" is the amount of metal in each ton of ore, expressed as troy ounces per ton or grams per 
tonne for precious metals. 

 "Gravity" is a methodology using instrumentation allowing the accurate measuring of the difference 
between densities of various geological units in situ. 

"Greenstone Belt" is an area underlain by metamorphosed volcanic and sedimentary rocks, usually 
in a continental shield. 

"Hectare" is a metric unit of area equal to 10,000 square metres (2.471 acres). 

"Host rock" or "Host gravel" is the rock containing a mineral or an ore body. 

"JORC Code" is the Australasian Code for Reporting Exploration Results, Mineral Resources and 
Ore Reserves, as amended, prepared by the Joint Ore Reserves Committee of the Australasian Institute of 
Mining and Metallurgy, Australian Institute of Geoscientists and Minerals Council of Australia. 

"Mafic" is igneous rock composed mostly of dark, iron- and magnesium-rich minerals. 

"Mapping or geological mapping" is the recording of geologic information such as the distribution 
and nature of rock units and the occurrence of structural features, mineral deposits, and fossil localities. 

"masl" is metres above sea level. 

"Mill" is a processing facility where ore is finely ground and thereafter undergoes physical or 
chemical treatments to extract the valuable metals. 

"Mineral" is a naturally formed chemical element or compound having a definite chemical 
composition and, usually, a characteristic crystal form. 

"Mineralized Material" is gold bearing material that has been physically delineated by one or more 
of a number of methods, including drilling, underground work, surface trenching and other types of 
sampling. This material has been found to contain a sufficient amount of mineralization of an average 
grade of metal or metals to have economic potential that warrants further exploration evaluation. While 
this material is not currently or may never be classified as ore reserves, it is reported as mineralized 
material only if the potential exists for reclassification into the reserves category. This material cannot be 
classified in the reserves category until final technical, economic and legal factors have been determined. 
Under the SEC's standards, a mineral deposit does not qualify as a reserve unless it can be economically 
and legally extracted at the time of reserve determination and it constitutes a proven or probable reserve 
(as defined below). 

"Mining" is the process of extraction and beneficiation of mineral reserves to produce a marketable 
metal or mineral product. Exploration continues during the mining process and, in many cases, mineral 
reserves are expanded during the life of the mine operations as the exploration potential of the deposit is 
realised. 

"NI 43-101" is the Canadian Institute of Mining, Metallurgy and Petroleum's National Instrument 43-
101 – Standards of Disclosure for Mineral Projects. 

"NSR" stands for the net smelter returns royalty, which is customarily calculated by subtracting from 
gross revenues a deduction for calculated mill recoveries, transport costs of any concentrates to a smelter, 
treatment and refining charges, and other deductions at the smelter and multiplying that result by the 
prescribed rate. 

"Open pit" is surface mining in which the ore is extracted from a pit or quarry, the geometry of the 
pit may vary with the characteristics of the ore body. 

"Ore" is rock, generally containing metallic or non-metallic minerals, that can be mined and 
processed at a profit. 
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"Ore Body" is a sufficiently large amount of ore that can be mined economically. 

"Ore Reserve" is the part of a mineral deposit that could be economically and legally extracted or 
produced at the time of the reserve determination. 

"Outcrop" is that part of a geologic formation or structure that appears at the surface of the earth. 

"Paleochannel" is a remnant of an inactive river or stream channel that has been either filled or 
buried by younger sediment. Paleochannels can host various ore deposits. 

"Porphyry" is an igneous rock characterised by visible crystals in a fine–grained matrix. 

"Preliminary feasibility study and pre-feasibility study" as defined in NI 43-101, each mean a 
comprehensive study of the viability of a mineral project that has advanced to a stage where the mining 
method, in the case of underground mining, or the pit configuration, in the case of an open pit, has been 
established and an effective method of mineral processing has been determined, and includes a financial 
analysis based on reasonable assumptions of technical, engineering, legal, operating, economic, social, 
and environmental factors and the evaluation of other relevant factors which are sufficient for a qualified 
person, acting reasonably, to determine if all or part of a mineral resource may be classified as a mineral 
reserve. 

"Probable Reserve" is a part of a mineralized deposit that can be extracted or produced economically 
and legally at the time of the reserve determination. The quantity and grade and/or quality of a probable 
reserve is computed from information similar to that used for a proven reserve, but the sites for 
inspection, sampling and measurement are farther apart or are otherwise less adequately spaced. The 
degree of assurance, although lower than that for proven reserves, is high enough to assume continuity 
between points of observation. 

"Proven Reserve" is a portion of a mineral deposit that can be extracted or produced economically 
and legally at the time of the reserve determination. The quantity of a proven reserve is computed from 
dimensions revealed in outcrops, trenches, workings or drill holes; grade and/or quality are computed 
from the results of detailed sampling and the sites for inspections, sampling and measurement are spaced 
so closely and the geologic character is so well defined that size, shape, depth and mineral content of a 
proven reserve is well-established. 

"Pt" is the abbreviation for platinum. 

"Quartz" is a mineral composed of silicon dioxide, SiO2 (silica). 

"Reclamation" is the process by which lands disturbed as a result of mining activity are modified to 
support beneficial land use. Reclamation activity may include the removal of buildings, equipment, 
machinery and other physical remnants of mining, closure of tailings, leach pads and other features, and 
contouring, covering and re-vegetation of waste rock and other disturbed areas. 

"Recovery Rate" is a term used in process metallurgy to indicate the proportion of valuable material 
physically recovered in the processing of ore. It is generally stated as a percentage of material recovered 
compared to the material originally present. 

"Refining" is the final stage of metal production in which impurities are removed from the molten 
metal. 

"Rehabilitation" is the restoration of an existing underground excavation to a safe condition for 
further exploration and development by removing obstructions, installing necessary ground support 
and repairing or replacing utility services such as compressed air lines, water lines, and electrical service. 

"Reverse circulation drilling (RC)" is a rotary percussion drill in which the drilling mud and 
cuttings return to the surface through the interior of the drill pipe. 
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"SEC Industry Guide 7" is the U.S. reporting guidelines that apply to registrants engaged or to be 
engaged in significant mining operations. 

"Sedimentary rock" is the rock formed at the earth's surface from solid particles, whether mineral or 
organic, which have been moved from their position of origin and re-deposited, or chemically 
precipitated. 

"Stope" is an excavation in a mine from which ore is, or has been, extracted. 

"Strike" is the direction, or bearing from true north, of a vein or rock formation measured on a 
horizontal surface. 

"Strip" is to remove overburden in order to expose ore.  

"Tailings" is the material that remains after all economically and technically recovered precious 
metals have been removed from the ore during processing. 

"Ton" means a short ton which is equivalent to 2,000 pounds, unless otherwise specified. The 
Company will also reference "Tonne," which is a metric ton or 2,200 pounds. "Tonne" is referenced under 
the "Grade" definition. 

"Vein" is a thin, sheet like crosscutting body of hydrothermal mineralization, principally quartz. 

 



 

 

APPENDIX 
 

Form of Note 
 

SECURED CONVERTIBLE NOTE 

THIS NOTE (this "Note") is provided, dated and made effective as of [          ] 2012 (the "Effective 
Date") 

FROM: ALLUVIA MINING LIMITED, a company incorporated under the laws of Jersey, Channel 
Islands (the "Borrower"); 

TO: [          ], a company incorporated under the laws of [          ] (the "Lender", and together with the 
Borrower, the "Parties"). 

FOR VALUE RECEIVED the Borrower hereby promises to pay to the Lender the aggregate principal 
sum of [          ] dollars (US$[          ]) in lawful money of the United States (such amount, as may be 
reduced hereunder, the "Principal Sum") one day after the first Business Day that is three years after the 
Effective Date, which is 31 October 2015 (the "Maturity Date"), together with interest accruing on all 
amounts due and outstanding under this Note at the rate of nine percent (9%) per annum (herein the 
"Interest"). Any capitalised terms used but not defined herein shall have the meaning ascribed to them in 
the private placement subscription agreement dated on or around 14 August 2012 (the "Private Placement 
Subscription Agreement") as entered into between the Parties. "Business Day" means any day on which 
banks are open in the city of the Principal Market (as defined below) or, if there is no Principal Market, 
London, United Kingdom. 

1. PAYMENT 

The Principal Sum and Interest secured by a security agreement (the "Security Agreement") entered into 
on the date hereof among the Borrower, the Lender, XS Platinum Inc., Dexter Mining LLC, Amarant 
Suriname N.V., Benzdorp Ontwikkeling Maatschappij Suriname N.V., Global Oro LLC, Global Plata 
LLC, S.C.M. Global Gold Valdivia and lenders of further notes issued on the same terms as this Note (the 
"Other Lenders") will be paid between the Borrower and the Lender or any intermediate holder hereof; 
and the receipt by the Lender or the holders hereof for payment of such Principal Sum and Interest will be 
a sufficient discharge to the Borrower for the same.  

(a) Principal Sum. Prior to the Maturity Date, the Borrower may prepay in cash any portion 
of the Principal Sum and/or any accrued but unpaid Interest thereon in whole or in part by 
providing the Lender with ten Business Days' written notice (the "Prepayment Notice") of 
such prepayment (the date of such prepayment, the "Prepayment Date"). The Lender shall 
have five Business Days from receipt of the Prepayment Notice to provide the Borrower 
with notice of whether prior to such prepayment it elects to convert the prepayment 
pursuant to the terms of this Note.  

(b) Interest. All Interest due hereunder shall be paid quarterly on 31 March, 30 June, 30 
September and 31 December of each year, with the first payment due on 31 March 2013. 

(c) Conversion 

(i) Conversion. The Borrower may convert into ordinary shares of the Borrower (the 
"Conversion Shares") (a) all of the outstanding Principal Sum and any accrued 
but unpaid Interest on the Maturity Date and (b) any amounts that the Borrower 
has stated will be prepaid in a Prepayment Notice pursuant to Section 1(a) of this 
Note, and the Borrower may convert into ordinary shares of the Borrower any 
amounts to be redeemed pursuant to Section 1(d) of this Note. Any Principal 
Sum and Interest that is being converted shall be deemed fully paid when the 



 

 

Lender has received the Conversion Shares. If the Borrower has not had the 
issuance of the Conversion Shares registered in its books within 15 Business 
Days of the Prepayment Date or the Maturity Date, as applicable, the Lender may 
notify the Borrower that it rescinds its decision to convert this Note (the 
"Rescission Notice") and, unless the Borrower registers such Conversion Shares 
within three Business Days of the receipt of the Rescission Notice, the Borrower 
shall pay all amounts due on the Prepayment Date or Maturity Date, as 
applicable, within ten Business Days of receipt of the Rescission Notice. 

(ii) Notice of Conversion at Maturity. If the Lender wishes to convert outstanding 
Principal and accrued but unpaid Interest on the Maturity Date, it must provide 
the Borrower with notice (the "Conversion Notice") of its decision to convert no 
more than 30 Business Days and no less than 10 Business Days prior to the 
Maturity Date. The Lender may not provide more than one Conversion Notice in 
connection with the Maturity Date. 

(iii) Conversion Price. 

(A) The "Conversion Price" shall be 85% of the VWAP (as defined below) 
on the date of the Conversion Notice or the Prepayment Notice, as 
applicable. For the avoidance of doubt, the aggregate number of 
Conversion Shares that the Borrower is to issue upon conversion shall 
equal (i) the sum of all of the outstanding Principal Sum and any accrued 
but unpaid Interest divided by (ii) the VWAP multiplied by (iii) 0.85. 

(B) "VWAP" means, as of the date of the Conversion Notice or the 
Prepayment Notice, as applicable, the volume-weighted average price 
over the last 30 consecutive trading days for the ordinary shares of the 
Borrower on the Principal Market during the trading hours for such 
market, as reported by Bloomberg through its "Volume at Price" function 
or, if no US dollar volume-weighted average price is reported for such 
security by Bloomberg for such hours, through a similar reporting entity. 
If the VWAP cannot be calculated for such security on such date on any 
of the foregoing bases, the VWAP of such security on such date shall be 
the fair market value as mutually determined by the Borrower and the 
Lender. All such determinations shall be appropriately adjusted for any 
stock dividend, stock split, stock combination or other similar transaction 
during such period. 

(C) "Principal Market" means the principal securities exchange or securities 
market on which the ordinary shares of the Borrower (or depositary 
receipts representing such ordinary shares) are then traded, provided that 
if such securities are traded on more than one exchange the principal 
exchange shall be that exchange which has had a greater volume of trade 
in the ordinary shares of the Borrower (including as represented by 
depositary receipts) for any period in which VWAP is being calculated. 

(iv) Exchange Rates. If the VWAP is in a price other than US dollars, the VWAP 
shall be deemed exchanged into US dollars using the noon-buying rates listed by 
the Federal Reserve Bank of New York on the date of the Conversion Notice or 
Prepayment Notice, as applicable. 

(v) New Note Upon Conversion. In the event of partial conversion of any Principal 
Sum due under this Note, the Borrower at its sole and absolute discretion may 



 

 

issue the Lender a new Note for that portion of the Principal Sum outstanding 
and upon delivery of the new Note this Note shall become void. If the Borrower 
does not issue a new Note, it shall keep a record on its books of the amount of 
Principal Sum repaid. 

(d) Change of Control. 

(i) Prior to any proposed Change of Control, the Borrower shall notify the Lender 
and the Other Lenders of the proposed Change of Control no less than 40 nor 
more than 60 calendar days prior to the proposed effective date of such Change 
of Control (which date shall be included in such notice). If a majority of the 
Lender and the Other Lenders (such majority to be determined by the US dollar 
amount of all amounts outstanding under the Notes as of the date of the 
Borrower's notice) notify the Borrower in writing that the Lender and the Other 
Lenders elect to redeem their respective Notes, then the Lender may require the 
Borrower to redeem this Note at the Principal Sum plus all accrued but unpaid 
Interest thereon until (but excluding) the effective date of the Change of Control. 
Notice of redemption must be given not less than 10 calendar days prior to the 
effective date of the Change of Control. The Borrower in its sole and absolute 
discretion may elect whether to pay any amounts redeemed pursuant to this 
section in cash or in ordinary shares of the Borrower pursuant to the conversion 
provisions of Section 1(c) of this Note. 

(ii) A "Change of Control" for purposes of this Note shall mean any consolidation or 
merger of the Borrower with or into any other corporation or other entity or 
person, or any other corporate reorganisation in which the Borrower shall not be 
the continuing or surviving entity of such reorganisation or any transaction or 
series of related transactions by the Borrower in which in excess of 50% of the 
Borrower's voting power is transferred, or a sale of all or substantially all of the 
assets of the Borrower, other than any transaction or series of related transactions 
which is primarily for the purpose of financing the Borrower.  

2. EVENTS OF DEFAULT 

The Borrower shall be in default (any such event following such cure period, an "Event of Default") of 
this Note and the Principal Sum and all accrued but unpaid Interest will become immediately due and 
payable on demand by the Lender, unless waived by the Lender, (i) if the Borrower is in default under the 
terms of the Security Agreement and (ii) unless cured by the Borrower within a period of 30 calendar 
days following the giving of written notice of such default to the Borrower by the Lender, upon the 
occurrence of any of the following events: 

(a) if an order is made or a resolution is passed or a petition is filed for the winding-up, 
dissolution, liquidation or amalgamation of the Borrower (or any analogous procedure in 
any relevant jurisdiction); 

(b) if the Borrower makes an assignment or proposal or a bankruptcy petition is filed or 
presented against the Borrower or the Borrower otherwise becomes subject to the 
provisions of any legislation for the benefit of its creditors or otherwise acknowledges its 
insolvency; 

(c) if any execution, sequestration, extent or any other process of any kind becomes 
enforceable against the Borrower and is not satisfied within 30 calendar days; 

(d) if the Borrower ceases or demonstrates an intention to cease to carry on the Borrower's 
business; 



 

 

(e) if the Borrower, without the prior written consent of the Lender, authorises the purchase 
of all or substantially all of the Borrower's shares or undertakes any transaction that 
would result in a change in the control of its business; 

(f) if the Borrower carries on any business that it is restricted from carrying on by its charter 
documents or by law; 

(g) if any representation or warranty contained in the Private Placement Subscription 
Agreement, the Security Agreement or any other document in connection with this Note 
was not true at the time it was made (or the date as if which it is referenced);  

(h) if the Borrower fails to make any payment as set out in Section 1 of this Note; 

(i) if the Borrower defaults in observing or performing any other covenant, agreement or 
condition of this Note on its part to be observed or performed and such default is not 
cured within a period of 30 calendar days following the giving of written notice of default 
to the Borrower by the Lender; or 

(j) if the Borrower sells or otherwise transfers all, or substantially all, of its assets; 

provided that as concerns Section 2(e), 2(f) and 2(g), such events shall be an Event of Default only if such 
an event has a Material Adverse Effect. "Material Adverse Effect" shall mean any material adverse effect 
upon (i) the business operations, properties, assets, business prospects, results of operations or condition 
(financial or otherwise) of the Borrower when taken as a whole, (ii) the enforceability of any material 
provision of this Note or the Security Agreement or (iii) the ability of the Lender to enforce its rights and 
remedies under the Note or the Security Agreement to any material degree. The Lender may waive (as 
concern's Lender's rights), any default by the Borrower in the observance or performance of any covenant, 
agreement or condition contained in this Note or any other event which without such waiver would cause 
the Principal Sum and any accrued but unpaid Interest to be immediately due and payable but no such 
waiver or other act or omission of the Lender will extend to or affect any subsequent default or event or 
the rights resulting therefrom. This Note may not be amended without the prior written consent of the 
Lender. 

3. COVENANTS 

The Borrower will at all times until payment of the Principal Sum and all accrued but unpaid Interest is 
due thereon: 

(a) maintain and preserve its charter and corporate organisation in good standing; 

(b) duly and punctually pay, perform and observe all rent, taxes, local improvement rates, 
assessments, covenants and obligations whatsoever which ought to be paid, performed or 
observed by the Borrower in respect of all or any part of the property hereby charged; and 

(c) make all payments and perform each and every covenant, agreement and obligation under 
any lease now held or hereafter acquired by the Borrower and any mortgage, note, trust 
deed or agreement charging any property or assets of the Borrower as and when the same 
are required to be paid or performed. 

If the Borrower fails to perform any of the covenants, agreements or conditions herein contained and, as 
concerns the covenants, agreements and conditions set out in Sections 3(b), 3(c) and 3 (d), such failure 
has a Material Adverse Effect, the Lender may, in its sole and absolute discretion, perform the same, and 
if any such covenant, agreement or condition required the payment or expenditure of money, the Lender 
may make such payment or expenditure; and all costs, charges and expenses thereby incurred and all 
sums so paid or expended will bear interest at the rate provided for in this Note and will be at once 
payable by the Borrower to the Lender. 

4. NOTICES 
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Any notices given hereunder shall be given under the notice provision of the Private Placement 
Subscription Agreement.  

5. ASSIGNMENT 

This Note and all its terms and conditions will enure to the benefit of the Lender and its successors and 
assigns, and will be binding upon the Borrower and its successors and assigns. This Note may not be 
assigned without the Lender's consent provided the Lender may assign this Note to any entity owning 
66% or more of the Lender's shares if the Lender guarantees this Note and the assignee agrees to be 
bound by the provisions of this Note, the Private Placement Subscription Agreement and the Security 
Agreement (including the restriction on transfer). 

6. APPLICABLE SELLING RESTRICTIONS 

The Lender shall at all times abide by the terms of the selling restrictions set out in Schedule 1 hereto. 

7. THIRD PARTY RIGHTS 

This Note is enforceable under the Contracts (Rights of Third Parties) Act 1999 by the Parties and their 
respective successors and assigns, but not by any other person.  

8. GOVERNING LAW AND JURISDICTION 

The construction, validity and performance of this Note and all non-contractual obligations arising from 
or connected with this Note shall be governed by the laws of England. Each Party irrevocably agrees to 
submit to the jurisdiction of the courts of England over any claim or matter arising under or in connection 
with this Note. 
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IN WITNESS WHEREOF, the Borrower has caused this Note to be duly executed and delivered as a 
deed as of the Effective Date set out above. 

 

SIGNED on behalf of ALLUVIA MINING 
LIMITED a company incorporated in Jersey, 
Channel Islands, by a duly authorised 
representative, being a person who, in accordance 
with the laws of that territory, is acting under the 
authority of the company 

………………………………………………… 

Print name: …………………….……………… 

Title: …………………….……………………. 

 



 

 

SCHEDULE 1 

Applicable Selling Restrictions 

 

SELLING RESTRICTIONS FOR THE EUROPEAN ECONOMIC AREA 

This Note or any other offering materials, or application forms relating to the Note is not a prospectus for 
purposes of the Prospectus Directive (2003/71/EC) and this Note may not be distributed other than in 
compliance with applicable securities laws and regulations. The offering of this Note can only be made 
pursuant to applicable exemptions under the Prospectus Directive, as implemented in the relevant 
European Economic Area jurisdiction, or corresponding exemptions in other jurisdictions. 

In relation to each member state of the European Economic Area that has implemented the Prospectus 
Directive (each, a relevant member state), other than Germany, with effect from and including the date on 
which the Prospectus Directive is implemented in that relevant member state (the relevant implementation 
date), an offer of securities described in this Note may not be made to the public in that relevant member 
state other than: 

• to any legal entity which is a qualified investor as defined in the Prospectus Directive; 

• by the underwriters to fewer than 100, or, if the relevant member state has implemented the 
relevant provisions of the 2010 PD Amending Directive, 150, natural or legal persons (other than 
qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus 
Directive, subject to obtaining the prior consent of the representatives for any such offer; or 

• in any other circumstances falling within Article 3(2) of the Prospectus Directive; 

provided that no such offer of securities shall require the Borrower or any underwriter to publish a 
prospectus pursuant to Article 3 of the Prospectus Directive. 

For purposes of this provision, the expression an "offer of securities to the public" in any relevant member 
state means the communication in any form and by any means of sufficient information on the terms of 
the offer and the securities to be offered so as to enable an investor to decide to purchase or subscribe for 
the securities, as the expression may be varied in that member state by any measure implementing the 
Prospectus Directive in that member state, and the expression "Prospectus Directive" means Directive 
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent 
implemented in the relevant member state), and includes any relevant implementing measure in the 
relevant member state. The expression 2010 PD Amending Directive means Directive 2010/73/EU. 

The Borrower has not authorised and does not authorise the making of any offer of securities through any 
financial intermediary on the Borrower's behalf. Accordingly, no purchaser of the securities is authorised 
to make any further offer of the securities on behalf of the Borrower. 

 

SELLING RESTRICTIONS FOR AUSTRALIA 

This Note is not a prospectus or other disclosure document (as defined in the Corporations Act 2001 
(Australia)) for the purposes of Part 6D.2 of the Corporations Act 2001 (Australia) or a product disclosure 
statement for the purposes of Part 7.9 of the Corporations Act 2001 (Australia), and has not been, nor will 
be, lodged with the Australian Securities and Investments Commission or any other regulatory body or 
agency in Australia. It does not purport to contain all information that an investor or their professional 
advisers would expect to find in a prospectus, product disclosure statement or other disclosure document, 
in either case, in relation to the Notes (or any Ordinary Shares issued upon conversion of the Notes). This 
Note may not be provided in Australia other than to select investors who are able to demonstrate that they 
(a) fall within one or more of the categories of investors under section 708 of the Corporations Act to 



 

 

whom an offer may be made without disclosure under Part 6D.2 of the Corporations Act and (b) are 
"wholesale clients" for the purpose of section 761G of the Corporations Act (collectively, "Exempt 
Investors"). 

This Note cannot be offered in Australia to "retail clients" as defined in sections 761G and 761GA of the 
Corporations Act 2001 (Australia). Any offering must be made in Australia solely to Exempt Investors 
and, as such, no prospectus, product disclosure statement or other disclosure document in relation to this 
Note (or any ordinary shares issued upon conversion of this Note) has been, or will be, prepared. This 
Note may not be directly or indirectly offered for subscription or purchased or sold, and no invitations to 
subscribe for, or buy, this Notes may be issued, and no draft or definitive offering memorandum, 
advertisement or other offering material relating to this Note may be distributed, received or published in 
Australia, except to Exempt Investors and otherwise in compliance with all applicable Australian laws 
and regulations. 

An investor holding this Note undertakes to the Borrower that, for a period of 12 months from the date of 
issue of (a) this Note and (b) ordinary shares issued on conversion of the Note (if applicable), it will not 
offer, transfer or assign this Note and/or ordinary shares (or any interest in them) to any person in 
Australia other than to an Exempt Investor. 

 

SELLING RESTRICTIONS FOR SWITZERLAND 

This Note does not constitute an issue prospectus pursuant to Article 652a or Article 1156 of the Swiss 
Code of Obligations (the "CO") and this Note will not be listed on the SIX Swiss Exchange. Therefore, 
this Note may not comply with the disclosure standards of the CO and/or the listing rules (including any 
prospectus schemes) of the SIX Swiss Exchange. Accordingly, this Note may not be offered to the public 
in or from Switzerland, but only to a selected and limited circle of investors, which do not subscribe for 
the shares with a view to distribution. 

 

SELLING RESTRICTIONS TO U.S. PERSONS 

This Note is intended for use only outside the United States, is not to be given or sent, in whole or in part, 
to any person within the United States or to any U.S. persons as defined in Regulation S under the U.S. 
Securities Act and does not constitute an offer of securities for sale into the United States. 

This Note has not been and will not be registered under the U.S. Securities Act or the laws of any state or 
other jurisdiction of the United States, and may not be offered or sold within the United States, absent 
registration or an exemption from, or in a transaction not subject to, the registration requirements of the 
U.S. Securities Act and applicable state laws. 



 

 

No dealer, salesperson or any other person is authorised to give any information or make any 
representations in connection with this offering other than those contained in this Confidential Private 
Placement Memorandum and, if given or made, the information or representations must not be relied 
upon as having been authorised by the Company. This Confidential Private Placement Memorandum does 
not constitute an offer to sell or a solicitation of an offer to buy any security other than the securities 
offered by this Confidential Private Placement Memorandum, or an offer to sell or a solicitation of an 
offer to buy any securities by anyone in any jurisdiction in which the offer or solicitation is not authorised 
or is unlawful. 
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