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Regulatory release 

Cash Offer to Gold One Shareholders of A$0.55 per share  
Transformational Transaction for Gold One and Introduction of a Strategic Partner 

with a Minimum Capital Injection of A$150 Million 
 

 Offer of A$0.55 (ZAR4.08*) per share by a consortium to Gold One shareholders  

 Offer price represents a premium of 27.9% to the closing price and 25.1% premium to the 30-day 
volume weighted average price on the ASX on 12 May 2011 

 Consortium of long-term strategic partners consist of Baiyin Non-Ferrous Group (a subsidiary of the 

CITIC Group), the China-Africa Development Fund (a subsidiary of the China Development Bank, and 

the Long March Capital Group  

 Consortium aims to secure an overall stake of 60% to 75% in Gold One  

 Capital injection of a minimum of A$150 million (ZAR1.1 billion*) by the consortium 

 Current listings of Gold One on the ASX and the JSE to be maintained, with the possibility of a future 
listing on the Hong Kong Securities Exchange 

 Gold One intends to become an active participant in the consolidation of the global gold industry  

 Transaction is recommended by the Gold One board of directors, in the absence of a superior 
proposal, and subject to the opinion of an independent expert 

 
1. Introduction 

JOHANNESBURG – 16 May 2011. Gold One International Limited (ASX and JSE: GDO) is pleased to announce 
that the company has entered into a Transaction Implementation Agreement (“TIA”) with a consortium of 
Chinese investors (“Consortium”), whereby the Consortium is seeking to become the long-term strategic 
partner of Gold One and its major shareholder. A copy of the TIA is attached as Annexure B to this 
announcement. 
 
The announcement of this transaction signals the commencement of a landmark period of transformation 
for Gold One, which will position the company as an active participant in the consolidation of the African and 
the global gold mining industry. This transaction will combine Gold One’s solid operating platform and 
strong, experienced management team, with the extensive international presence and financial resources of 
the Consortium. 
 
Gold One has for some time actively investigated a range of alternatives to increase its scale and production 
capacity and has identified a strong investment partner in the Consortium. Gold One management believes 
the Consortium is committed and has the financial resources to back the company in pursuing value 
accretive opportunities for Gold One. Through a series of interdependent transactions including an offer for 
existing Gold One shares and a minimum A$150 million (ZAR1.1 billion*) capital injection into Gold One, the 
Consortium plans to achieve a 60% to 75% shareholding in the company.  
 
Gold One President and Chief Executive Officer Neal Froneman commented: “We are extremely excited 
about this opportunity for Gold One to form a strategic partnership with this Consortium, led by a Fortune 
Global 500 Chinese corporation. We have been in dialogue with our future partners for some time and they 
have visited our operations on a number of occasions. We share a common vision, and have a similar culture 
and ambition for Gold One. In addition we have identified many areas where we can leverage off our 
complementary skills. I am confident that this partnership will create long-term value for those Gold One 
shareholders who elect to remain invested in Gold One, while also providing an attractive opportunity for 
Gold One shareholders who elect to accept the Consortium’s offer to realise the value of their Gold One 
holding.” 
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Baiyin Chairman Li Peixing says: “As part of our going global strategy, Baiyin has been seeking opportunities 
to invest in precious metals assets, in particular in Africa. We identified Gold One as a well managed gold 
company with a quality portfolio of resources, offering significant growth prospects and a strong and 
dedicated team. Our investment strategy focuses on securing companies with high quality resources, low 
cash costs, and experienced operational teams that can deploy our capital effectively. We think Gold One is 
such a company. 
 
The Consortium will commit substantial financial and technical support to assist Gold One to realise its 
strategy of expanding its African portfolio of assets, and subsequently, international assets.” 

 
The Consortium comprises Baiyin Non-Ferrous Group Co. Limited (“Baiyin”), a subsidiary of the CITIC Group, 
the China-Africa Development Fund (“CADF”), a subsidiary of the China Development Bank, and the Long 
March Capital Group (“Long March”), all of which are acting through BCX Gold Investment Holdings Limited 
(“BidCo”). More information on the Consortium is set out at the end of this announcement. 
 
The Consortium has already entered into an agreement with African Global Capital (SA) (Pty) Limited 
through Navada Trading (Pty) Limited (“AGC”), to acquire AGC’s 17.7% shareholding in Gold One through a 
wholly owned subsidiary of Baiyin (“AGC Acquisition”). Completion of the AGC Acquisition is subject, inter 
alia, to approval from the Australian Foreign Investment Review Board (“FIRB”). 
 
 
2. Terms of the Transaction 

The transaction will be executed through a series of interdependent steps, namely, the Consortium through 
BidCo: 
 making an off-market offer for all of the outstanding issued shares in Gold One (“Offer Shares”) at 

an offer price of A$0.55 (ZAR4.08*) (“Offer Price”) per Gold One share (“Offer”); 

 subscribing for 375,000,000 Gold One ordinary shares (“Initial Subscription Shares”) at A$0.40 

(ZAR2.97*) (“Initial Subscription Price”) per Gold One share (“Initial Subscription”), subject to: 

o certain conditions precedent, including Gold One shareholder approval; 

o BidCo’s Offer for all of Gold One’s issued ordinary shares that it does not already own being 

completed; and 

o a "clawback" in favour of BidCo through the issue to Bidco of new shares for no additional 

consideration up to a maximum of 492,002,621 shares (“Adjustment Subscription Shares”), 

should Gold One’s forecast 2011 production targets (which it expects it will achieve) not be 

met by the company (“Adjustment Subscription”), subject to the fulfilment or waiver, as the 

case may be, of the conditions precedent set out in section 5 to the TIA and in accordance 

with the formula set out in Schedule 5 to the TIA (refer to Annexure B); and  

 to the extent that the aggregate Gold One shareholding achieved by it through the AGC Acquisition, 

the Initial Subscription and the Offer is less than 60% on a fully diluted basis, subscribing for up to a 

maximum of 188,679,245 additional Gold One shares (“Additional Subscription Shares”) at an issue 

price of A$0.53 (ZAR3.93*) per Gold One share (“Additional Subscription Price”), to achieve a 

minimum 60% shareholding in Gold One, or such lower percentage as may be acceptable to the 

Consortium (“Additional Subscription”). 

Gold One and BidCo are hereinafter collectively referred to as the “Parties”, whereas the Initial Subscription, 
the Adjustment Subscription, the Offer and the Additional Subscription are hereinafter collectively referred 
to as the “Transaction”. 
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The Transaction, including the Adjustment Subscription Shares, is recommended by the Gold One board of 
directors (the “Board”), in the absence of a superior proposal, and subject to the opinion of an independent 
expert. The Board will appoint an independent expert to provide it with an opinion as to the fairness and 
reasonableness of the Transaction to the shareholders of Gold One. 

 
 
3. Transaction Rationale  

The Transaction will introduce a strong investment partner to Gold One. The Board believes that partnering 
with the Consortium will strengthen the company’s ability to grow organically and acquisitively. The 
Consortium is supportive of Gold One’s fundamental growth strategy, and has committed to provide 
substantial financial, technical and corporate resources to support its implementation. 

The Consortium has demonstrated its willingness to assist Gold One in its strategic objectives through its 
agreed funding of the Initial Subscription and Additional Subscription. The amount raised through the Initial 
Subscription will be used to enhance and expand the current operations of Gold One, whilst also providing 
funding for identified acquisition opportunities such as the proposed acquisition of gold producer Rand 
Uranium (Pty) Limited by Gold One, announced on 28 April 2011.  

The Transaction structure has the benefit of catering to the requirements of both shareholders of Gold One 
who hold a positive view of these current developments and wish to continue to remain invested and 
participate in the future growth of the company, as well as those who want to take this opportunity to 
realise all or part of an attractive cash premium on their investment.  

Gold One and the Consortium anticipate that substantial business and strategic benefits will arise from this 
partnership. The Consortium provides the company with: 

 a supportive anchor shareholder, that shares with Gold One a common vision for the expansion 

plans of the company; 

 access to capital and competitive financing for Gold One through its access to significant financial 

resources; 

 a wealth of technical mining experience through Baiyin’s mining and technical experience in 

challenging environments and commitment to technology exchange initiatives that will benefit both 

existing and future operations of the company; and  

 CITIC Group, a premium corporate brand in Asian financial markets, which will assist Gold One to 

access, as required, the Asian capital markets at potentially significantly higher valuations.  

Gold One and the Board believe that the Offer Price represents an attractive proposition for its shareholders 
who wish to realise their investment in Gold One. By accepting the Offer, either in whole or in part only, 
shareholders will be able to realise attractive investment appreciation at a price that represents a premium 
of 27.9% and a premium of 31.0% to the closing price of Gold One shares on the ASX on 12 May 20111 and 
30 March 20112 respectively.  
 
The Consortium is supportive of, and will retain in full the current management of Gold One as well as the 
black economic empowerment structures in place for the company’s South African subsidiaries. The 
Consortium further does not seek, as part of the Transaction, any change in the current listings of Gold One 

                                                
1 A trading halt was implemented in respect of the company’s securities on 13 May 2011, at the request of the 
company pending the release of this announcement. 
2 Last business day prior to Gold One informing shareholders that it was assessing a potential change of control 
transaction. 
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on the ASX and the JSE. It has, however, indicated to the company that it may in due course propose an 
amendment to the listings of Gold One, including seeking a listing on the Hong Kong Securities Exchange. 

 

 

4. Transaction Details  

In terms of the TIA, subject to the fulfilment or waiver, as the case may be, of the conditions precedent 
summarised in Annexure A, BidCo will make the Offer on or about 22 June 2011, and the Initial Subscription, 
and if applicable, the Additional Subscription will complete on or about 28 September 2011. In the event 
that the Adjustment Subscription is required it will be implemented approximately one month after the 
announcement and publication of the annual financial results of Gold One for the year ending 
31 December 2011. 
 
The Initial Subscription Price, the Offer Price and the Additional Subscription Price each represent the 
premium or (discount), whichever is applicable, to the Gold One share price as set out in the table below: 
 

 

30-Day volume 
weighted 
average price 
(“VWAP”) on 
the ASX as at 
30 March 20111 

Share price on 
the ASX as at 
closing on 
12 May 20112 

30-Day VWAP 
on the ASX as 
at 
12 May 20112 

6-Month VWAP 
on the ASX as 
at 
12 May 20112 

12-Month 
VWAP on the 
ASX as at 
12 May 20112 

Initial 
Subscription 
Price  12.3% (7.0%) (9.1%) 7.8% 15.8% 
      
Offer Price  54.4% 27.9% 25.1% 48.2% 59.2% 
      
Additional 
Subscription 
Price (if 
applicable) 48.8% 23.3% 20.5% 42.8% 53.4% 
Notes: 
1 Last business day prior to Gold One informing shareholders that it was assessing a potential change of 

control transaction. 
2 A trading halt was implemented in respect of the company’s securities on 13 May 2011, at the 

request of the company pending the release of this announcement. 
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30-Day VWAP 
on the JSE as at 
30 March 20111  

Share price on 
the JSE as at 
closing on 
12 May 20112 

30-Day VWAP 
on the JSE as at 
12 May 20112 

6-Month VWAP 
on the JSE as at 
12 May 20112 

12-Month 
VWAP on the 
JSE as at 
12 May 20112 

Initial 
Subscription 
Price  16.6% (11.4%) (7.6%) 10.1% 23.5% 
      
Offer Price  60.3% 21.9% 27.1% 51.4% 69.8% 
      
Additional 
Subscription 
Price (if 
applicable) 54.5% 17.5% 22.5% 45.9% 63.6% 
 
Notes: 
1 Last business day prior to Gold One informing shareholders that it was assessing a potential change of 

control transaction. 
2 A trading halt was implemented in respect of the company’s securities on 13 May 2011, at the 

request of the company pending the release of this announcement. 
 
Subject to the implementation of the Offer, the level of acceptances under the Offer, the issue of the Initial 
Subscription Shares, and (to the extent required) the Additional Subscription Shares, BidCo (unless it 
determines to hold a lower percentage) will likely hold an interest in Gold One in the range of 60% to 75%, 
on a fully diluted basis.  
 
Should Gold One not achieve its forecast production target of 120,000 ounces of gold in its financial year 
ending 31 December 2011 (which it expects it will achieve), other than by reason of matters outside of its 
control, BidCo will be entitled to be issued with a number of Adjustment Subscription Shares, which number 
will be calculated in accordance with Schedule 5 to the TIA (refer to Annexure B), up to a maximum of 
492,002,621 shares.  No additional consideration will be payable in respect of the issue of Adjustment 
Subscription Shares (if any).   
 
BidCo does not intend to make an offer for the Gold One options or convertible bonds. However, option 
holders and bond holders have the ability to convert their Gold One securities to ordinary Gold One shares 
and participate in the Offer.  
 
The Offer  

The Consortium intends to make the Offer through BidCo to Gold One shareholders on or about 
22 June 2011, subject to the fulfilment or waiver, as the case may be, of certain conditions precedent as set 
out in Annexure A.  
 
In terms of its arrangements, BidCo confirms that: 

 the Consortium is in the process of securing ownership and control of 17.7% of the issued shares in 

Gold One; 

 no person or entity is acting in concert with the Consortium and/or BidCo in respect of the 

Transaction; and 

 the Consortium/BidCo does not hold any option to purchase shares in Gold One. 
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Subject to the fulfilment or waiver, as the case may be, of the conditions precedent detailed in Annexure A, 
and following the AGC Acquisition, the Initial Subscription, the Additional Subscription (if required), and the 
Offer, it is expected that BidCo will acquire up to a maximum of 75% of Gold One on a fully diluted basis 
resulting in a change of control of Gold One.  

 
 
5. Funding and Guarantee by Baiyin 

The Consortium intends to fund BidCo with regard to the Offer, the Initial Subscription and to the extent 
required, the Additional Subscription by way of a cash consideration. The obligations of BidCo have been 
guaranteed by Baiyin.  

 
 
6. Other Terms 

A summary of various conditions to the Transaction is set out in Annexure A. 
 
The conditions precedent to the Initial Subscription and Additional Subscription are set out in clause 3 of the 
TIA and the defeating conditions to the Offer are set out in paragraph 5 of Schedule 3 to the TIA (refer to 
Annexure B). The conditions precedent to the Adjustment Subscription are set out in clause 5 of the TIA. 

 
The Parties have also agreed to certain arrangements. A summary of the arrangements is set out in 
Annexure A, and set out in full in sections 10, 11, 16, 19 and 22 of the TIA (refer to Annexure B). 

 
 
7. Indicative Timetable  

2011  

Wednesday, 22 June 

 

BidCo lodges Bidder's Statement with ASIC and ASX and serves it on Gold One  

Wednesday, 22 June Gold One lodges its Target Statement with ASIC and ASX and serves it on BidCo 

Wednesday, 22 June BidCo despatches Bidder's Statement to Gold One Shareholders 

Wednesday, 22 June Gold One despatches its Target Statement together with a circular in respect of the 
Transaction and the potential Adjustment Subscription, containing a notice of meeting, 
to Gold One shareholders 

Wednesday, 22 June Offer opens 

Friday, 22 July Gold One shareholders meeting 

Wednesday, 21 September  Close of Offer (unless extended) 

 

The above dates are indicative only and are subject to change. 
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8. Other Details 

Gold One’s transaction advisers are Macquarie Capital Advisers Limited and Hartleys Limited. Gold One’s 
Australian legal counsel is Blake Dawson and its South African legal counsel is Edward Nathan Sonnenbergs.   
 
The Consortium’s corporate adviser is Rand Merchant Bank, a division of FirstRand Bank Limited. Its 
Australian legal adviser is Mallesons Stephen Jaques and its South African legal counsel is Edward Nathan 
Sonnenbergs. 
 
* Average exchange rate of ZAR7.42390:A$1 
 
ENDS 

 
 

Issued by Gold One International Limited 
www.gold1.co.za 

 
For further information please contact: 
 
On behalf of Gold One: 
 
Neal Froneman President and CEO  +27 11 726 1047 (office) +27 83 628 0226 (mobile) neal.froneman@gold1.co.za 
 
Mark Wheatley Chairman   +61 2 9963 6400 (office) +61 417 688 539 (mobile) mark.wheatley@gold1.com.au 
 
Ilja Graulich Investor Relations  +27 11 726 1047 (office) +27 83 604 0820 (mobile) ilja.graulich@gold1.co.za 
 
Carol Smith Investor Relations  +27 11 726 1047 (office) +27 82 338 2228 (mobile) carol.smith@gold1.co.za 
 
Derek Besier Farrington National Sydney +61 2 9332 4448 (office) +61 421 768 224 (mobile) derek.besier@farrington.com.au 
 
Sean Chilvers Macquarie First South +27 11 583 2283 (office) +27 83 280 4101 (mobile) sean.chilvers@macquarie.com 
 
Grey Egerton-Warburton Hartleys  +61 8 9268 2851 (office) +61 417 355 165 (mobile) grey_warburton@hartleys.com.au 

 
On behalf of the Consortium: 
 
Clement Kwong Long March Capital  +86 108 515 1966 (office) +86 1860 218 9000 (mobile) clement@longmarchcapital.com 
 
Craig Forbes Rand Merchant Bank +27 11 282 1156 (office) +27 72 237 2001 (mobile) craig.forbes@rmb.co.za 
 
 
 

About Gold One 
Gold One is a gold producer listed on the financial markets operated by the ASX Limited and the JSE Limited, issuer code GDO. Its 
flagship operation is the newly built shallow Modder East mine on the East Rand, some 30 kilometres from Johannesburg. 
 
Modder East is the first new mine to be built in the region in 28 years and distinguishes itself from most of the other gold mines in 
South Africa owing to its shallow nature (300 metres to 500 metres below surface). To date Modder East has provided direct 
employment opportunities for over 1,100 people. Gold One also owns the nearby existing Sub Nigel mine, which is used primarily as 
a training centre in the build-up of Modder East to full production. Gold One’s other projects and targets include Ventersburg in the 
Free State Goldfields, the Tulo concession in Mozambique and the Etendeka greenfield project in Namibia. Gold One has an issued 
share capital of 807,664,732 shares. 
 
About the Consortium  

The Consortium currently comprises Baiyin (60%), the CADF (30%) and Long March (10%), acting through BidCo, which is 
incorporated in the British Virgin Islands. The government of the People’s Republic of China (“PRC”) is the beneficial owner of Baiyin 
and the CADF. One or more of Baiyin’s shareholders, which includes CITIC Guoan Industry Information Co. Ltd (“CITIC Guoan”), may 
ultimately take an indirect interest, through an investment holding vehicle, in BidCo of up to 20%. 
 
Baiyin was founded in 1954 and is a large scale mining and smelting group based in the Gansu Province, which is in West China.  It is 
one of China’s earliest large-scale state owned copper-sulphur production and mining enterprises and was restructured in November 
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2008. The company is currently owned by the Gansu Province government (47%) and CITIC Group (41%.1 via CITIC Guoan and 3.7% 
directly).  
 
CADF is a wholly owned subsidiary of the China Development Bank Corporation (“CDB”). The CDB is a majority state-owned bank 
dedicated to strengthening the competitiveness of the PRC and improving the living standards of its people. The CDB’s major 
shareholders are: 

 the PRC Ministry of Finance – 51.3% 
 Central Huijin Investment Limited –48.7%.  

CADF is the first equity fund in China to focus specifically on direct investments from China to Africa and has a target size of 
US$5 billion.  Since its inception, CADF has made investments in a variety of sectors in over 20 African countries. 
 
Long March is an investment management and advisory firm incorporated in the British Virgin Islands and focussed on the 
investment and management of Chinese capital in foreign resources companies and properties. It is jointly owned by Messrs Alex 
Yao and Clement Kwong. 
 
The principals of Long March have over 60 years of combined private equity investment and merger and acquisition advisory 
experience, and have collectively managed capital investments of over US$ 1 billion, and advisory assignments involving more than 
US$ 5 billion in aggregate. Long March has strong relationships in the Chinese mining and consumer sectors, among state financial 
institutions and leading state-owned enterprises, and in the Hong Kong capital markets. 
 
Forward-Looking Statement 
This release includes certain forward-looking statements and forward-looking information. All statements other than statements of 
historical fact included in this release including, without limitation, statements regarding future plans and objectives of Gold One 
International Limited are forward-looking statements (or forward-looking information) that involve various risks, assumptions and 
uncertainties. There can be no assurance that such statements will prove to be accurate and actual values, results and future events 
could differ materially from those anticipated in such statements. Important factors could cause actual results to differ materially 
from Gold One’s expectations. Such factors include, among others: the actual results of exploration activities; actual results of 
reclamation activities; the estimation or realisation of mineral reserves and resources; the timing and amount of estimated future 
production; costs of production; capital expenditures; costs and timing of the development of Modder East and new deposits; 
availability of capital required to place Gold One’s properties into production; the ability to obtain or maintain a listing in South 
Africa, Australia, Europe or North America; conclusions of economic evaluations; changes in project parameters as plans continue to  
be refined; future prices of gold and other commodities; possible variations in ore grade or recovery rates; failure of plant, 
equipment or processes to operate as anticipated; accidents; labour disputes and other risks of the mining industry; delays in 
obtaining governmental approvals, permits or financing or in the completion of development or construction activities, economic 
and financial market conditions; political risks; Gold One’s hedging practices; currency fluctuations; title disputes or claims 
limitations on insurance coverage. Although Gold One has attempted to identify important factors that could cause actual results to 
differ materially, there may be other factors that cause results not to be as anticipated, estimated or intended. Any forward-looking 
statements in this release speak only at the time of issue. There can be no assurance that such statements will  prove to be accurate 
as actual values, results and future events could differ materially from those anticipated in such statements. Accordingly, readers 
should not place undue reliance on forward-looking statements. Gold One does not undertake to update any forward-looking 
statements that are included herein, or revise any changes in events, conditions or circumstances on which any such statement is 
based, except in accordance with applicable securities laws and stock exchange listing requirements. 
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ANNEXURE A – SUMMARY OF CONDITIONS AND OTHER ARRANGEMENTS  
 
The Transaction is subject to various conditions, including, inter alia, the following: 

 Gold One shareholder approval; 

 applicable regulatory approvals including the approval of the Australian Foreign Investment Review 

Board, the approval of the Namibian Competition Commission, South African regulatory approvals 

including Reserve Bank, Competition Authorities and Takeovers Regulation Panel approval, and 

Chinese approvals including National Development and Reform Commission, Ministry of Commerce 

and State Administration of Foreign Exchange approval;  

 an independent expert concluding that the Transaction is fair and reasonable to Gold One 

shareholders; 

 Gold One’s board does not, before the end of the takeover offer period, withdraw the 

recommendations in this announcement; 

 BidCo obtaining an aggregate interest in at least 60% of Gold One’s issued share capital on a fully 

diluted basis through a combination of acceptances under the Offer, the Initial Subscription and the 

Additional Subscription (if needed); 

 no material adverse change, effect, event, occurrence, state of fact or development occurring from 

the date of this announcement until the end of the Offer period;  

 no prescribed occurrences during the takeover Offer period;3  

 all required third party approvals are obtained; 

 there is no action by a public authority adversely affecting the Transaction; 

 no rights are exercised by third parties under certain agreements or instruments; 

 there are no material acquisitions, disposals or new commitments by Gold One (subject to certain 

exceptions); 

 no third party acquires a relevant interest (as defined in the Corporations Act 2001 (Cth)) in 20% or 

more of Gold One’s shares; 

 Gold One or a subsidiary, or BidCo and Baiyin not becoming insolvent; 

 from the date of this announcement until the end of the takeover offer period a Target Warranty or 

(in relation to the subscription for shares) Bidder Warranty, each as defined in the TIA, is not found 

to be incorrect or misleading in a material respect;  

 Gold One does not, from the date of this announcement until the end of the offer period, announce 

or declare (or announce an intention to make or declare) any distribution (subject to certain 

exceptions); 

 Gold One does not agree to conclude a Target Project (as defined in the TIA) which involves the issue 

of Gold One shares at a price lower than the Offer Price (except in the case of Goliath Gold Mining 

Limited4) or involves the aggregate consideration payable being more than 5% of the market 

                                                
3 Prescribed occurrences include (without limitation) events such as Gold One or any of its subsidiaries charging (or 
agreeing to charge) a substantial part of its business or property; issuing (or agreeing to issue) certain securities; or 
resolving to be (or a court ordering that the company be) wound up or an administrator, receiver or liquidator being 
appointed or the company entering into a deed of company arrangement; or Gold One or a subsidiary entering into a 
material contract.  Paragraph 5(d) of Schedule 3 to the TIA provides further information (refer to Annexure B). 
4 As announced on 13 October 2010, Goliath Gold Mining Limited, previously known as White Water Resources Limited 
(“Goliath Gold”), a JSE listed and gold focused development company, will be created through the reverse acquisition 
of Goliath Gold by Gold One Africa Limited, a wholly-owned subsidiary of Gold One (refer to www.goliathgold.co.za). 
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capitalisation of Gold One (except in the case of Goliath Gold Mining Limited and, further to a waiver 

granted by BidCo, the proposed acquisition of Rand Uranium (Pty) Limited);  

 Gold One does not breach the TIA in any material respect; and 

 Gold One and BidCo have a right to terminate the TIA in certain circumstances. 

 

The above list represents a summary of various conditions precedent to the Initial Subscription, the 
Additional Subscription and the Adjustment Subscription, and defeating conditions to the Offer, all which are 
set out in the TIA (refer to Annexure B). The conditions precedent to the Initial Subscription and the 
Additional Subscription are set out in clause 3 of the TIA. The conditions precedent to the Adjustment 
Subscription are set out in clause 5 of the TIA. The defeating conditions to the Offer are set out in 
paragraph 5 of Schedule 3 to the TIA. 
 
The Parties have also agreed to the following arrangements: 

 Gold One will not solicit any competing proposal nor will it participate in any discussions or 

negotiations in relation to any competing proposal which is not solicited by it, unless failure to do so 

would involve a breach of the fiduciary duties of the directors of Gold One; 

 subject to its fiduciary duties, Gold One must disclose all material details of a competing proposal to 

BidCo and allow BidCo a right to match; 

 within the earlier of completion and six months from signature of the TIA, BidCo will not, subject to 

certain exceptions, acquire securities or solicit proxies from Gold One shareholders or otherwise seek 

to influence or control the management or policies of Gold One;  

 while it holds at least 50% of Gold One’s shares, BidCo has the right but not the obligation to 

participate in any proposed offer by Gold One of Gold One shares or equity securities that may be 

convertible into Gold One shares (“Right to Participate”), subject to certain exceptions. The Right to 

Participate is subject to the completion of the Transaction, and regulatory approval;  

 a “break fee” of A$5 million is payable by Gold One and BidCo in certain circumstances; and  

 there are a number of warranties and specific indemnities given by Gold One in connection with the 

Transaction. 

The arrangements are set out in sections 10, 11, 16, 19 and 22 of the TIA (refer to Annexure B). 
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ANNEXURE B – TRANSACTION IMPLEMENTATION AGREEMENT DATED 16 MAY 2011 
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