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Amended Subscription by Greenstone Resources II LP (“Greenstone”) for US$12 million 
Convertible Loan Notes and issue of 50,000 new Ordinary Shares 

Serabi Gold plc (AIM:SRB, TSX:SBI), the Brazilian-focused gold mining and development company, is 

pleased to advise that, further to recent announcements, it has now agreed certain amendments to  the 

Subscription Deed that it entered into with Greenstone on 21 January 2020 in connection with the issue of 

up to  US$12 million of convertible loan notes (the “Convertible Loan Notes”).  The capitalised terms in this 

announcement shall have the meaning ascribed to them in the definitions section contained at Appendix 1. 

As advised in a news release issued on 26 March 2020, as a consequence of the uncertainties caused by 

Coronavirus, the Company had agreed with Greenstone to extend the period for the satisfaction of all the conditions 

necessary for the completion of the subscription for and issue to Greenstone of the Convertible Loan Notes that was 

announced on 22 January 2020 and was approved by shareholders of the Company on 26 February 2020.  The 

Company and Greenstone have now signed an amendment deed which varies the original Subscription Deed (the 

“Amendment Deed”). 

As advised in a news release issued on 9 April 2020, the Company has reached agreement with Equinox Gold Corp. 

(“Equinox”) to extend the payment period for the final US$12 million instalment for the purchase of the Coringa gold 

project (the “Coringa Deferred Consideration”).  Under the revised terms agreed with Equinox the Company will start 

to make instalment payments in respect the Coringa Deferred Consideration of US$500,000 per month payable on 

each of 1 May 2020, 1 June 2020 and 1 July 2020 which will increase to US$1 million per month thereafter until such 

time (the “Deferral Period”) as there are no international travel restrictions imposed by the Brazilian authorities and 

also no travel restrictions within or into the State of Para, Brazil (the “Travel Restriction Condition”).  Once the Travel 

Restriction Condition is satisfied, the balance outstanding of the Coringa Deferred Consideration has to be settled 

within six weeks of the Travel Restriction Condition being satisfied. 

Under the Amendment Deed certain terms of the subscription with Greenstone have been amended as follows: 

(a) the Company may, prior to the satisfaction of the Travel Restriction Condition only submit a subscription 

request in respect of Convertible Loan Notes in the amount of US$500,000 each month. Following the satisfaction 

of the Travel Restriction Condition, the Company may then issue further subscription request for amounts of not less 

than US$100,000 and not exceeding an amount equal to US$12,000,000 less the sum of the aggregate principal 

amount of all Notes outstanding at that time. 

(b) until such time as the existing secured loan due to Sprott Resource Lending Partnership (the “Sprott Loan”) 

has been repaid, the Convertible Loan Notes shall be unsecured and will be subordinated to the Sprott Loan.  The 

Sprott Loan was approximately US$3.45 million as at 31 March 2020 and is due to be repaid in three equal monthly 

instalments ending 30 June 2020. 

(c) Following settlement of the Sprott Loan, the security interests of Sprott will be discharged and the Company 

will grant to Greenstone the security package as originally envisaged save that a pledge of the shares of Chapleau 

Resources Limited (“CRL”) will continue to be held by Equinox until such time as the Coringa Deferred Consideration 

is settled in full. CRL holds 100% of the shares of Chapleau Exploração Mineral Ltda which in turn holds the 

exploration licences for the Coringa gold project  

(d) The period during which the Company may issue an Issue Notice to Greenstone expires on 31 December 

2020 unless otherwise agreed. 
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(e) Subject to Greenstone not having exercised its option to convert the amount outstanding into Conversion 

Shares, the Convertible Loan Notes are due to be repaid16 months after the first Issue Date which is expected to be 

30 April 2020. 

Save as set out above there have been no other material changes to the terms of the Subscription Deed. The 

underlying conversion price at which Greenstone may, convert any outstanding amount into Ordinary Shares 

(“Conversion Shares”) in the Company has not been varied and remains at a price of £0.76 per Ordinary Share. 

Greenstone may convert any outstanding Convertible Loan Notes at any time. 

The Group’s cash holdings at the end of March 2020 were US$9.15 million having made payments during the first 

three months of principal and interest in respect of the Sprott Loan of 2020 totalling US$3.70 million. 

 

Mike Hodgson, CEO of Serabi, commented: 

“As I have stated previously the Company and its Board is extremely grateful for the continued support of Greenstone 

and the understanding and flexibility shown by Equinox. It goes without saying we are living testing times, but we are 

delighted that we have nonetheless been able to put in complete a very workable solution for the Company to 

complete the acquisition of Coringa which is key to the growth plans of Serabi.    

“Following a record month of production for March 2020, the operations are continuing to perform well and the staff 

at site are demonstrating true resolve and dedication for which I am very grateful. 

“This continued support from Greenstone in what are extremely challenging and uncertain times is a major 

endorsement and strong confirmation of the belief of Greenstone and its management in the longer term prospects 

for Serabi and the potential growth that not just Coringa will bring to the Company but can also be generated from 

the opportunities to expand existing production from the Palito Complex, particularly through successful exploration 

in and around the Sao Chico deposit.” 

 

Related party transaction 

AIM 

As Greenstone is currently interested in more than 10 per cent. of the issued ordinary share capital of the Company, 

the amendment to the Loan Note subscription deed (“Amendment”) is a related party transaction for the purposes of 

Rule 13 of the AIM Rules (“Rule 13”). As Mark Sawyer, a non-executive director of the Company, is a nominated 

Board appointee of Greenstone, he is not independent for the purposes of Rule 13. For the purposes of the AIM 

Rules, the independent directors of the Company (being the Directors other than Mark Sawyer) consider, having 

consulted with the Company's nominated adviser, Beaumont Cornish, that the Amendment is fair and reasonable 

insofar as Shareholders are concerned.  

Canadian Securities Laws 

As a result of Greenstone’s shareholding in the Company, the subscription for the Convertible Loan Notes is a related 

party transaction for the Company under Canadian securities laws pursuant to Multilateral Instrument 61-101 – 

Protection of Minority Security Holders in Special Transactions (“MI 61-101”). In accordance with MI 61-101, the 

Company is relying on the exemption from the requirement to obtain a formal valuation for the Convertible Loan 

Notes transaction contained in section 5.5(c) of MI 61-101 on the basis that the transaction is a distribution of 

securities for cash consideration and neither the Company, nor to the knowledge of the Company after reasonable 

inquiry, Greenstone has knowledge of any material information concerning the Company or its securities that has 
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not been generally disclosed. The Company has obtained minority shareholder approval for the issue of the 

Convertible Loan Notes in accordance with MI 61-101. 

 

Issue of shares to Sprott 

The Company also advises that it has agreed to issue to Sprott 50,000 new Ordinary Shares of the Company in 

settlement of historic costs of US$54,706.33 incurred by Sprott in connection with the Sprott Loan.  This is equivalent 

to an issue price of US$1.094 per share (GBP0.888 based on the exchange rate of US$1.232 to GBP 1:00 as on  22 

April 2020). The new Ordinary Shares will rank pari passu with the existing Ordinary Shares in issue.  Application 

has been made for the new Ordinary Shares to be admitted to trading on AIM on or around 1 May 2020, and to be 

listed on the TSX. 

 

Total Voting Rights 

Following Admission, the Company's issued share capital will consist of 58,959,551 Ordinary Shares with voting 

rights. The Company does not hold any Ordinary Shares in Treasury. Therefore, the total number of Ordinary Shares 

in the Company with voting rights is 58,959,551. 

The above figure of 58,959,551 Ordinary Shares may be used by shareholders in the Company as the denominator 

for the calculations by which they will determine if they are required to notify their interest in, or a change to their 

interest in, the share capital of the Company under the Financial Conduct Authority's Disclosure Guidance and 

Transparency Rules. 

This announcement is inside information for the purposes of Article 7 of Regulation 596/2014. 

The person who arranged for the release of this announcement on behalf of the Company was Clive Line, Director. 

 

Enquiries 

SERABI GOLD plc 
Michael Hodgson t  +44 (0)20 7246 6830 
Chief Executive m +44 (0)7799 473621 
 
Clive Line t  +44 (0)20 7246 6830 
Finance Director m +44 (0)7710 151692 
 
 e contact@serabigold.com 
 
 www.serabigold.com 
 

BEAUMONT CORNISH Limited 
Nominated Adviser & Financial Adviser 
Roland Cornish t +44 (0)20 7628 3396 
Michael Cornish t +44 (0)20 7628 3396 
 
PEEL HUNT LLP 
UK Broker 
Ross Allister t +44 (0)20 7418 8900 
 
 

 

Copies of this announcement are available from the Company's website at www.serabigold.com. 
 
 

Forward-looking statements 
Certain statements in this announcement are, or may be deemed to be, forward looking 
statements. Forward looking statements are identified by their use of terms and phrases 
such as ‘‘believe’’, ‘‘could’’, “should” ‘‘envisage’’, ‘‘estimate’’, ‘‘intend’’, ‘‘may’’, ‘‘plan’’, ‘‘will’’ 
or the negative of those, variations or comparable expressions, including references to 
assumptions. These forward looking statements are not based on historical facts but rather 
on the Directors’ current expectations and assumptions regarding the Company’s future 

growth, results of operations, performance, future capital and other expenditures (including 
the amount, nature and sources of funding thereof), competitive advantages, business 
prospects and opportunities. Such forward looking statements reflect the Directors’ current 
beliefs and assumptions and are based on information currently available to the Directors. 
A number of factors could cause actual results to differ materially from the results 
discussed in the forward looking statements including risks associated with vulnerability to 
general economic and business conditions, competition, environmental and other 
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regulatory changes, actions by governmental authorities, the availability of capital markets, 
reliance on key personnel, uninsured and underinsured losses and other factors, many of 
which are beyond the control of the Company. Although any forward looking statements 
contained in this announcement are based upon what the Directors believe to be 
reasonable assumptions, the Company cannot assure investors that actual results will be 
consistent with such forward looking statements.  
 
Qualified Persons Statement 
The scientific and technical information contained within this announcement has been 
reviewed and approved by Michael Hodgson, a Director of the Company. Mr Hodgson is 

an Economic Geologist by training with over 30 years' experience in the mining industry. 
He holds a BSc (Hons) Geology, University of London, a MSc Mining Geology, University 
of Leicester and is a Fellow of the Institute of Materials, Minerals and Mining and a 
Chartered Engineer of the Engineering Council of UK, recognizing him as both a Qualified 
Person for the purposes of Canadian National Instrument 43-101 and by the AIM 
Guidance Note on Mining and Oil & Gas Companies dated June 2009. 
 
 
Neither the Toronto Stock Exchange, nor any other securities regulatory authority, has 
approved or disapproved of the contents of this news release

 

 
IMPORTANT NOTICE 
This announcement includes “forward-looking statements” which include all statements other than statements of 
historical fact, including, without limitation, those regarding the Group’s financial position, business strategy, plans 
and objectives of management for future operations, or any statements preceded by, followed by or that include the 
words “targets”, “believes”, “expects”, “aims”, “intends”, “will”, “may”, “anticipates”, “would”, “could” or “similar” 
expressions or negatives thereof.  Such forward-looking statements involve known and unknown risks, uncertainties 
and other important factors beyond the Company’s control that could cause the actual results, performance or 
achievements of the Group to be materially different from future results, performance or achievements expressed 
or implied by such forward-looking statements.   
 
Such forward-looking statements are based on numerous assumptions regarding the Group’s present and future 
business strategies and the environment in which the Group will operate in the future.  These forward-looking 
statements speak only as at the date of this announcement.  The Company expressly disclaims any obligation or 
undertaking to disseminate any updates or revisions to any forward-looking statements contained herein to reflect 
any change in the Company’s expectations with regard thereto or any change in events, conditions or circumstances 
on which any such statements are based unless required to do so by the AIM Rules, the Takeover Panel or by 
applicable law. 
 
Unless otherwise stated, the contents of the Company's or any business in the Group's website past or present, or 
any other website accessible via hyperlinks from the such websites are not incorporated into, and do not form part 
of, this announcement. 
 

 
 

Further information regarding the transaction. 

 

The following information is summarised from previous news releases issued by the Company of 22 January 2020 
and 26 February 2020 and has been amended to reflect, where appropriate, the terms of the Amendment Deed. 

Greenstone, together with its Connected Persons and other persons acting in concert with Greenstone, is currently 
beneficially interested in 14,887,971 Ordinary Shares, representing approximately 25.27 per cent. of the Existing 
Ordinary Shares. Based on current exchange rates and the assumptions set out in Appendix 3 of the news release 
issued on 22 January 2020, the Directors expect that conversion of the Convertible Loan Notes would result in the 
issue to the Concert Party of approximately 12,145,749 Ordinary Shares (“Estimated Conversion Shares”), 
increasing the total interest of Greenstone and the Concert Party to approximately 38.0 per cent. of the Company’s 
Estimated Enlarged Ordinary Share Capital.  

However, the final number of Ordinary Shares issuable to Greenstone upon conversion of amounts outstanding in 
respect of the Convertible Loan Notes will be influenced by the US$:£ exchange rate at the time of conversion. If 
the value of £ depreciates against the US$, the number of new Ordinary Shares to be issued to Greenstone on 
conversion of the Convertible Loan Notes would increase. Accordingly, the Subscription Deed and the Convertible 
Loan Notes Instrument provide that Greenstone may only convert the Convertible Loan Notes into a maximum of 
28,849,072 Ordinary Shares (the “Maximum Conversion Shares”), as a result of which the Concert Party’s interest 
in the Company’s voting share capital would be 49.9 per cent. (assuming no options issued by the Company or other 
securities convertible or exchangeable into Ordinary Shares are exercised other than those held by members of the 
Concert Party and that the Company does not issue any other Ordinary Shares) and the Concert Party would 
therefore be interested in Ordinary Shares carrying 30 per cent. or more of the Company's voting share capital but 
not holding Ordinary Shares carrying more than 50 per cent. or more of such voting rights.  

The Takeover Panel agreed, however, to waive the obligation on Greenstone to make a general offer to acquire all 
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of the outstanding share of the Company ("Waiver") that would otherwise arise as a result of the issue of the 
Maximum Conversion Shares to Greenstone, subject to the approval, on a poll, of the Independent Shareholders 
(the “Whitewash Resolution”). The Whitewash Resolution was approved by Independent Shareholders at a 
General Meeting on 26 February 2020. 
 
A summary of the principal terms of the Convertible Loan Notes is set out below: 

 

Use of proceeds 

The Company may use the funds raised from the issue of the Convertible Loan Notes to progress the development 
of Coringa, to settle the Coringa Deferred Consideration, and for general working capital purposes. 

 

Fees and interest  

The Company will pay interest on the full amount of the issued Convertible Loan Notes from the date of issue at a 
rate of LIBOR plus 13% per cent. per annum. Interest will accrue daily and at the end of each quarter shall be rolled 
up and compounded so that it bears interest from such date as it would had it been added to the principal amount 
of the Convertible Loan Notes then outstanding and shall be paid in cash at redemption of the Convertible Loan 
Notes or in respect of any of the Convertible Loan Notes at the point of conversion. The Company will pay an 
arrangement fee of US$300,000 in cash to Greenstone on redemption of the Convertible Loan Notes or the 
conversion of all Convertible Loan Notes, whichever is earliest. The Company will also pay all reasonable costs and 
expenses incurred by Greenstone in the negotiation, preparation and execution of the documentation related to the 
Subscription Deed and the Convertible Loan Notes. If any sum payable by the Company pursuant to the Convertible 
Loan Notes is not paid when it becomes due and payable, the Company shall pay interest on the outstanding balance 
at such interest rate plus an additional 3% per annum. 

 

Issue and repayment  

Prior to the satisfaction of the Travel Restriction Condition, the Company may only specify the issue of Convertible 
Loan Notes in the amount of US$500,000 each month. Following the satisfaction of the Travel Restriction Condition, 
the Company may then issue further subscription requests for amounts of not less than US$100,000 and not 
exceeding an amount equal to US$12,000,000 less the sum of the aggregate principal amount of all Notes 
outstanding at that time (including the sum of the aggregate principal amount of all Notes in respect of which an 
Issue Notice has been served but which have not yet been issued).  Greenstone shall have up to 13 business days 
in which to pay the funds due under each Issue Notice, upon receipt of which, the Convertible Loan Notes will be 
issued. Subject to Greenstone not exercising its option to convert the amount outstanding into Conversion Shares 
during the 16 months following the first Issue Date (expected to be 30 April 2020) they will be redeemed by the 
Company 16 months following the first Issue Date (the "Redemption Date"). The Company will be unable to redeem 
any part of the Convertible Loan Notes prior to the Redemption Date. The Company may be required to redeem the 
Convertible Loan Notes if it becomes unlawful for Greenstone to hold the Convertible Loan Notes, the Company has 
breached its representations and warranties to Greenstone or failed to comply with its undertakings given to 
Greenstone in the Subscription Deed, or an event of default occurs. 

 

Events of Default 

The Company's obligation to redeem the Convertible Loan Notes in full may be accelerated by Greenstone, or 
following any transfer of the Convertible Loan Notes, a majority of noteholders, following the occurrence of certain 
events. The identity and scope of the events of default in the Convertible Loan Notes follow the approach commonly 
taken in senior secured credit facilities and include (but without limitation) non-payment of amounts due, non-
compliance with the terms of the agreement, insolvency and insolvency-related events and cross-default.  In respect 
of any Convertible Loan Notes issued pursuant to the first Issue Notice, Greenstone is expected to provide a waiver 
in connection with certain Events of Default and other provisions under the Subscription Deed, the Instrument and 
the Deed of Guarantee by virtue of COVID Disruption including where  
 the Company or a Group Company does not conduct its business in the ordinary course of business by 

virtue of the COVID Disruption; and/or 
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 the Company or a Group Company fails to comply with the Budget by virtue of the COVID Disruption; and/or 
 the Company or a Group Company suspends (or threatens to suspend) all or a material part of its business 

as a result of the COVID Disruption; and/or 
 any event occurs (or circumstances exist) as a result of the COVID Disruption which has or is reasonably 

likely to have a Material Adverse Effect. 
For these purposes, "COVID Disruption" means any form of disruption caused to businesses and/or personnel due 
to the COVID-2019 crisis, including as a result of any Brazil international travel restrictions and any Para state-level 
travel restrictions arising from the COVID-2019 crisis. 

 

Conversion  

Greenstone may, at any time when any principal of the Convertible Loan Notes is outstanding, convert such 
outstanding amount (subject to a minimum conversion of US$1,000,000 and the remaining Convertible Loan Notes 
held by Greenstone being not less than US$100,000) into Ordinary Shares in the Company at a price of £0.76 per 
Ordinary Share (the "Conversion Price"). The Conversion Price will be adjusted in certain circumstances to ensure 
that the number of Ordinary Shares arising on conversion confer the same relative entitlement (e.g. if there is a sub-
division, consolidation or bonus issue). The Conversion Shares shall be credited as fully paid and rank pari passu 
with Ordinary Shares of the same class in issue on the conversion date. The Company will, upon conversion, apply 
to have the Conversion Shares listed on AIM and TSX. However, the Company will not be obliged to issue more 
than the Maximum Conversion Shares. 

 

Security and Guarantee 

The Company and its subsidiaries will grant a comprehensive security package over all of their assets in favour of, 
and directly to, Greenstone, subject to the Company in accordance with the terms of the Subscription Deed having 
discharged any existing security held either by Sprott or Equinox. As a result of this security the Company and its 
subsidiaries will be restricted in their dealings with their assets, and the claims of other creditors of the Company 
against the Company's assets will be subject to Greenstone's security rights. In addition, the Company and its 
subsidiaries have contractually agreed, amongst other things, to limit their ability to incur other indebtedness, create 
security and deal with their assets. 
 
Certain of the Company's subsidiaries have agreed to guarantee the obligations of the Company to Greenstone and, 
following any transfer of the Convertible Loan Notes, the noteholders. 
 
 
Transfer 
Greenstone is free to transfer the Convertible Loan Notes and the Company has agreed to take steps to ensure that 
any transferee will have the benefit of a comprehensive security package which is substantially similar to that given 
to Greenstone. 
 
 
Listing 
The Company intends to apply for the Convertible Loan Notes to be listed on The International Stock Exchange in 
Guernsey. 
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APPENDIX 1 

DEFINITIONS AND GLOSSARY OF TECHNICAL TERMS 
 
The following words and expressions shall have the following meanings in this Announcement unless the context otherwise requires: 
 
Definitions 

AIM the AIM market operated by the London Stock Exchange; 
 

AIM Rules the rules for AIM companies as published by the London Stock 
Exchange from time to time; 
 

AIM Rules for Nominated 
Advisers 

the rules which set out the eligibility, obligations and certain 
disciplinary matters in relation to nominated advisers as published by 
the London Stock Exchange from time to time; 
 

Anfield Anfield Gold Corp; 
 

Announcement this announcement; 
 

Arrangement Fee the arrangement fee of US$300,000 payable by the Company to 
Greenstone in respect of the issue of the Convertible Loan Note; 
 

Beaumont Cornish Beaumont Cornish Limited whose registered office is 3 Hardman 
Street, Manchester, M3 3HF; 
 

business day a day (other than Saturday or Sunday) on which commercial banks 
are open for general business in London; 
 

certificated or in certificated 
form 

a share or other security which is not in uncertificated form (that is, 
not in CREST); 
 

Circular the document setting out details of the Proposals and Notice of the 
General Meeting dated 22 January 2020; 
 

City Code  the UK City Code on Takeovers and Mergers; 
 

Company  Serabi Gold plc, a public company limited by shares incorporated in 
England and Wales with company number 05131528; 
 

Concert Party Greenstone, its Connected Persons and other persons acting in 
concert with it, as described in Part III of the Circular; 
 

Connected Persons has the meaning set out in section 252 and section 254 of the Act and 
includes a spouse, children under 18 and any company in which the 
relevant person is interested in shares comprising at least one-fifth of 
the share capital of that company; 
 

Conversion Price £0.76; 
 

Conversion Shares the Ordinary Shares issued on conversion of the Convertible Loan 
Notes under the terms of the Convertible Loan Notes Instrument; 
 

Convertible Loan Notes the convertible loan notes that may be issued to Greenstone pursuant 
to the Subscription Deed and the Convertible Loan Notes Instrument 
as described further in Part I of the Circular; 
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Convertible Loan Notes 
Instrument 

the instrument constituting US$12 million convertible floating rate loan 
notes 2021 annexed to the Subscription Deed; 
 

Coringa Acquisition 
Agreement 

the agreement between the Company and Anfield entered into on 14 
November 2017 to acquire 100% of Chapleau Resources Ltd as 
amended or varied from time to time; 
 

CREST the relevant system (as defined in CREST Regulations) for the 
paperless settlement of share transfers and the holding of shares in 
uncertificated form which is administered by Euroclear; 
 

CREST Regulation means the Uncertificated Securities Regulations 2001 (SI 2001 No. 
01/378), as amended; 
 

Directors or Board the board of directors of the Company as at the date of this 
Announcement; 
 

Disclosure Date  means close of business on 21 January 2020, being the latest 
practicable date prior to the publication of the Circular; 
 

Equinox Equinox Gold Corp.; 
 

Estimated Conversion 
Shares 

12,145,749 new Ordinary Shares to be issued on conversion of the 
Convertible Loan Notes based on the assumptions set out in 
Appendix 3 of this Announcement; 
 

Estimated Enlarged 
Ordinary  Share Capital 

the Existing Ordinary Shares and the Estimated Conversion Shares; 
 

Euroclear Euroclear UK & Ireland Limited, the operator of CREST; 
 

Existing Ordinary Shares the existing 58,909,551 Ordinary Shares as at the date of the Circular; 
 

FCA the Financial Conduct Authority of the United Kingdom or any 
successor body; 
 

General Meeting the general meeting of the Company convened for 2.00 p.m. on 26 
February 2020, the notice convening which was set out at the end of 
the Circular; 
 

Greenstone Greenstone Resources II LP; 
 

Group the Company and its subsidiaries from time to time; 
 

Independent Directors the Directors, other than Mark Sawyer; 
 

Independent Shareholders all Shareholders other than members of the Concert Party; 
 
 

LIBOR the greater of (i) zero percent, and (ii) the London Interbank Offer Rate 
as determined pursuant to the Convertible Loan Notes Instrument; 
 

London Stock Exchange London Stock Exchange plc; 
 

Maximum Conversion 
Shares 

the maximum of 28,849,072 new Ordinary Shares to be issued on 
conversion of the Convertible Loan Notes, based on the assumptions 
set out in Appendix 3 of this Announcement; 
 



 
 

PRESS RELEASE 24 APRIL 2020 
SERABI GOLD plc (“Serabi” or “the Company”) 

 
SERABI GOLD PLC  
Mercury House, 117 Waterloo Road, London SE1 8UL    This document is not intended to and does 
t +44 (0)20 7246 6830     f +44 (0)20 7246 6831     e contact@serabigold.com     www.serabigold.com    not amount to an invitation or inducement to 
Registered Office 66 Lincoln’s Inn Fields, London, WC2A 3LH     Company Number 5131528 subscribe for shares in Serabi Gold plc 

Maximum Enlarged Ordinary 
Share Capital 

the Existing Ordinary Shares, the Maximum Conversion Shares and 
the Ordinary Shares issued on exercise of the 100,000 options held 
by Greenstone Management II Limited; 
 

Notice of General Meeting the notice of the General Meeting set out at the end of the Circular; 
 

Ordinary Shares  the ordinary shares of the Company, having a nominal value of £0.10; 
 

PEA 
 

the preliminary economic assessment of starting mining operations at 
Coringa prepared by GRE on 21 October 2019 in accordance with the 
Canadian Securities Administrators' National Instrument 43-101 - 
Standards of Disclosure for Mineral Projects; 
 

PEA Announcement 
 

the regulatory announcement released by the Company on 21 
October 2019 setting out, inter alia, details of the PEA; 
 

Proposals the Waiver and the entrance into the Subscription Deed and 
performance of the Convertible Loan Notes Instrument by the 
Company (including any drawdown and/or conversion of any 
Convertible Loan Notes); 
 

Resolutions the resolutions set out in the Notice of General Meeting at the end of 
the Circular; 
 

Regulatory Information 
Service 

any of the services for the dissemination of information by listed 
issuers on the list of Regulatory Information Services maintained by 
the FCA; 
 

Rule 9 Rule 9 of the Takeover Code; 
 

Shareholder a holder of Ordinary Shares; 
 

Sprott Sprott Resource Lending Partnership; 
 

Subscription Deed the subscription deed dated 21 January 2020 entered into by the 
Company and Greenstone in relation to the subscription for the 
Convertible Loan Notes, as described further in Part I of the Circular; 
 

Takeover Panel Panel on Takeover and Mergers; 
 

TSX Toronto Stock Exchange; 
 

UK or United Kingdom the United Kingdom of Great Britain and Northern Ireland; 
 

uncertificated or in 
uncertificated form 

recorded on the register of Ordinary Shares as being held in 
uncertificated form in CREST, entitlement to which, by virtue of the 
CREST Regulations, may be transferred by of CREST; 
 

Waiver 
 

the waiver granted by the Takeover Panel (subject to the passing of 
the Whitewash Resolution) in respect of the obligation of the Concert 
Party to make a mandatory offer for the entire issued share capital of 
the Company not already held by the Concert Party which might 
otherwise be imposed on the Concert Party under Rule 9 of the 
Takeover Code as a result of the issue of Ordinary Shares under the 
terms of the Convertible Loan Note, as more particularly described in 
Part 1 of the Circular; 
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Glossary of Technical Terms 

Whitewash Resolution the ordinary resolution of the Independent Shareholders taken on a 
poll concerning the Waiver that was proposed at the General Meeting 
and set out in the Notice of General Meeting. 

CIM Canadian Institute of Mining, Metallurgy and Petroleum; 
 

development excavations used to establish access to the mineralised rock and 
other workings; 
 

EIA Environmental Impact Assessment; 
 

grade is the concentration of mineral within the host rock typically quoted 
as grams per tonne (g/t), parts per million (ppm) or parts per billion 
(ppb); 
 

g/t grams per tonne; 
 

Indicated Resource that part of a Mineral Resource for which quantity, grade or quality, 
densities, shape and physical characteristics are estimated with a 
sufficient confidence to allow the application of Modifying Factors in 
sufficient detail to support mine planning and evaluation of the 
economic viability of the deposit, the geological evidence is derived 
from adequately detailed and reliable exploration, sampling and 
testing and is sufficient to assume geological and grade or quality 
continuity between points of observation; 
 

Inferred Resource that part of a Mineral Resource for which quantity and grade or 
quality are estimated on the basis of limited geological evidence and 
sampling, the geological evidence is sufficient to imply but not verify 
geological and grade or quality continuity, it is based on limited 
information and sampling gathered through appropriate sampling 
techniques from locations such as outcrops, trenches, pits workings 
and drill holes; 
 

Measured Resource 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 Resource a concentration or occurrence of diamonds, natural solid inorganic 
material, or natural solid fossilized organic material including base 
and precious metals, coal, and industrial minerals in or on the 
Earth’s crust in such form and quantity and of such a grade or 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; 
 

Modifying Factors considerations used to convert Mineral Resources to Mineral 
Reserves including but not restricted to; mining, processing, 
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 metallurgical, infrastructure, economic, marketing, legal, 
environmental, social and governmental factors; 
 

NI 43-101  Canadian Securities Administrators' National Instrument 43-101 - 
Standards of Disclosure for Mineral Projects; 
 

SEMAS the Brazilian environmental agency in the State of Para. 


