
This document is important and requires your immediate attention. If you are in doubt as to how to deal with it, you should consult your 
broker, investment dealer, bank manager, accountant, lawyer or other professional advisor. Additionally, if you have questions, please 
contact Gryphon Advisors Inc., Information Agent for the Offer, by telephone at 1.833.461.3651 (toll free in North America), or 
1.416.661.6592 (collect calls outside North America) or by email at inquiries@gryphonadvisors.ca. Additional details for the 
Information Agent are set out on the back page of this document. 

The Offer (as hereinafter defined) has not been approved or disapproved by any securities regulatory authority nor has any securities 
regulatory authority passed upon the fairness or merits of the Offer or upon the adequacy of the information contained in this document. 
Any representation to the contrary is unlawful. 

The Offer and this document do not constitute an offer or a solicitation to any Person in any jurisdiction in which any such offer or 
solicitation is unlawful. The Offer is not being made to, nor will deposits be accepted from, or on behalf of, Core Shareholders (as 
hereinafter defined) in any jurisdiction in which the making or acceptance thereof would not be in compliance with the Laws (as 
hereinafter defined) of such jurisdiction. However, the Offeror may, in its sole discretion, take such action as it may deem necessary to 
extend the Offer to Core Shareholders in any such jurisdiction. 

No securities tendered to the Offer will be taken up until (a) more than 50% of the outstanding securities of the class sought 
(excluding those securities beneficially owned, or over which control or direction is exercised, by the Offeror (as hereinafter defined) 
or any Person (as hereinafter defined) acting jointly or in concert with the Offeror) have been tendered to the Offer, (b) the minimum 
deposit period under the applicable securities laws has elapsed, and (c) any and all other conditions of the Offer have been complied 
with or waived, as applicable. If these criteria are met, the Offeror will take up securities deposited under the Offer in accordance 
with applicable securities laws and extend the Offer for an additional minimum period of 10 days to allow for further deposits of 
securities. 

 









Terms used but not otherwise defined herein are defined in the accompanying Glossary. 

















The following are some of the questions that you, as a shareholder of Core, may have and the Offeror’s answers to 
those questions. The information contained in these questions and answers is a summary only and is not meant to be 



a substitute for the more detailed description and information contained elsewhere in the Offer and the Circular, the 
Letter of Transmittal and the Notice of Guaranteed Delivery. Core Shareholders are urged to read the Offer and the 
Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery in their entirety. Terms defined in the 
Glossary and not otherwise defined in these questions and answers have the respective meanings given to them in 
the Glossary, unless the context otherwise requires. Cross references have been included in these questions and 
answers to other sections of the Offer and Circular where you will find more complete descriptions of the topics 
mentioned below. 

Except as otherwise indicated, the information concerning Core contained in this Offer and Circular has been taken 
from or is based upon publicly available documents and records on file with the applicable securities regulatory 
authorities in Canada and other public sources at the time of the Offer. Although the Offeror has no knowledge that 
would indicate that any statements contained herein concerning Core taken from or based upon such documents and 
records are untrue or incomplete, neither the Offeror nor any of their directors or officers assumes any 
responsibility for the accuracy or completeness of such information, including any of the Core financial statements, 
or for any failure by Core to disclose events or facts which may have occurred or which may affect the significance 
or accuracy of any such information but which are unknown to the Offeror.  





 



















The accompanying Circular, which is incorporated into and forms part of the Offer, contains important information 
that should be read carefully before making a decision with respect to the Offer. Unless the context otherwise 
requires, terms used but not defined in the Offer have the respective meanings given to them in the accompanying 
Glossary. 
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Further Assurances 

Depositing Shareholders’ Representations and Warranties 
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This Circular is furnished in connection with the accompanying Offer dated September 30, 2019 by the Offeror to 
purchase all of the issued and outstanding Core Shares, including Core Shares that may become outstanding after 
the date of the Offer but prior to the Expiry Time upon the exercise, conversion or exchange of Convertible 
Securities. Core Shareholders should refer to the Offer for details of its terms and conditions, including details as to 
payment and withdrawal rights. The terms and provisions of the Offer, the Letter of Transmittal and the Notice of 
Guaranteed Delivery are incorporated into and form part of this Circular. Terms defined in the Offer and the 
Glossary and not otherwise defined in this Circular shall have the respective meanings given thereto in the Offer 
and the Glossary unless the context otherwise requires. 

No securities tendered to the Offer will be taken up until (a) more than 50% of the outstanding securities of the 
class sought, being the Core Shares, (excluding those securities beneficially owned, or over which control or 
direction is exercised, by the Offeror or any Person acting jointly or in concert with the Offeror) have been 
tendered to the Offer, (b) the minimum deposit period under the Applicable Securities Laws has elapsed, and (c) 
any and all other conditions of the Offer have been complied with or waived, as applicable. If these criteria are 
met, the Offeror will take up securities deposited under the Offer in accordance with Applicable Securities Laws 
and extend the Offer for an additional minimum period of 10 days to allow for further deposits of securities. 

Except as otherwise indicated, the information concerning Core contained in this Offer and Circular has been taken 
from or is based upon publicly available documents and records on file with the securities regulatory authorities in 
Canada and other public sources at the time of the Offer. Although the Offeror has no knowledge that would 
indicate that any statements contained herein concerning Core taken from or based upon such documents and 
records are untrue or incomplete, neither the Offeror nor any of its directors or officers assumes any responsibility 
for the accuracy or completeness of such information, including any of the Core financial statements, or for any 
failure by Core to disclose events or facts which may have occurred or which may affect the significance or 
accuracy of any such information but which are unknown to the Offeror.  

All currency amounts expressed herein, unless otherwise indicated, are in Canadian dollars. 
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In the Offer and the Circular, unless the subject matter or context is inconsistent therewith, the following terms have 
the following meanings:

Securities Act

Business Corporations Act



Corporations Act 2001



Communication with Beneficial Owners of Securities of a 
Reporting Issuer



Protection of Minority Security Holders in Special 
Transactions

Take-Over Bids and Issuer Bids





Income Tax Act
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Figure 1 | Titan Minerals Ltd. Company Structure Diagram 
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Figure 2 | Location of Titan’s wholly owned Vista Plant and location of other gold exploration targets in Southern Peru. 
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Corporations Act Description of the Business – Three Year History – 2018
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Coriorcco Gold Project – Southern Peru 

Figure 1 | Location map – Titan project within trucking distance of the Company’s Vista gold processing facility. 
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Las Antas Gold Project – Southern Peru 
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Torrecillas Gold Project – Peru 

Figure 1 | Location of prioritised high-grade gold target areas at Torrecillas Project in Peru with reported 
surface sampling locations 
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Figure 4 | Location of prioritised high-grade gold target areas at Torrecillas Project in Peru with reported 
surface sampling locations 
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APPENDIX “B” 

COMPARISON OF RELEVANT LAWS 

In this Appendix “B” - “Comparison of Relevant Laws”, unless there is something in the subject 
matter or context inconsistent therewith, capitalized terms have the meanings ascribed to those 
terms in the “Glossary of Terms” as set out in the accompanying Circular. 

Introduction 

The Offeror (in this Appendix “B”, “Titan”) is a public company registered under Australian 
law. It is admitted to the official list of ASX. 

Core exists and is regulated under British Columbia law. Core Shares are listed on the TSXV. As 
Core is a “reporting issuer” in certain provinces of Canada, it is subject to Canadian securities 
laws, and due to its listing on the TSXV, is also subject to the rules of the TSXV. 

If Titan takes up the Core Shares tendered under the Offer and issues Titan Shares to such Core 
Shareholders as consideration, the rights of Core Shareholders who receive Titan Shares will, in 
respect of those shares, be governed by the constitution of Titan (“Titan’s Constitution”), 
Australian law and in certain respects, the ASX Listing Rules. 

A comparison of some of the material provisions of Australian company law and Canadian 
corporate law as they relate to Titan and Core, respectively, is set out below, along with a 
description of certain securities laws and stock exchange rules where applicable. 

References to “Australian law” where they appear in this Appendix “B” - “Comparison of 
Relevant Laws” are references to the Corporations Act 2001 (Cth) (the “Corporations Act”), 
ASX Listing Rules, the operating rules of the ASX Settlement Pty Limited (the “ASX 
Settlement Operating Rules”) and Australian common law, as applicable. References to 
“Canadian law” are references to the BCBCA, Canadian corporate and securities laws and 
Canadian common law, as applicable. References to “TSXV Rules” are references to the market 
rules of the TSXV, primarily embodied in the TSX Venture Exchange Corporate Finance 
Manual. The comparison below is not an exhaustive statement of all relevant laws, rules and 
regulations and is intended as a general guide only. Core Shareholders should consult with their 
own legal adviser if they require further information. 

Meetings of shareholders 

Calling meetings 

Titan 

Under the Corporations Act, the annual general meeting of Titan is required to be held within 
five months after the end of its financial year. 

A general meeting of Titan Shareholders may be called from time to time by the board of 
directors of Titan (the “Titan Board”), individual directors or by the shareholders of Titan 
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(“Titan Shareholders”) in the circumstances set out below. When requested to do so by Titan 
Shareholders holding at least 5% of the votes that may be cast at the meeting or at least 100 Titan 
Shareholders who are entitled to vote at the meeting, directors must call a general meeting within 
21 days after the request is given to Titan, and the meeting must be held not later than two 
months after the date upon which that request is first given. 

Alternatively, Titan Shareholders holding at least 5% of the votes that may be cast at the meeting 
may themselves call, and arrange to hold, a general meeting.  

Core 

Under the BCBCA, a company must typically hold an annual meeting of shareholders at least 
once in each calendar year and not more than 15 months after the last preceding annual meeting. 
Core’s articles provide that the Core Board of Directors may call a meeting of shareholders at 
any time. The BCBCA further provides that the holders of not less than 5% of the issued Core 
Shares that carry the right to vote at general meetings, at the date on which the requisition is 
received by Core, may requisition the directors to call a general meeting of Core Shareholders 
for the purposes stated in the requisition. 

Notice of meetings 

Titan 

As Titan Shares are quoted on ASX, notice of a general meeting of Titan must be given at least 
28 days before the date of the proposed meeting. Titan is required to give notice only to Titan 
Shareholders entitled to vote at the meeting, as well as its directors and auditors. The quorum for 
a general meeting under Titan’s Constitution is two shareholders present in person, by proxy, 
attorney or representative and entitled to vote at that meeting. 

Core 

The BCBCA and Core’s articles requires that, so long as the company is a “public company”, 
notice of a meeting of Core Shareholders must be provided not less than 21 days, and not more 
than two months before the meeting to each shareholder entitled to vote at the meeting. 
Management proxy circulars, in the required form, are required to be provided under applicable 
Canadian securities law, for any solicitation of proxies by management of a reporting issuer such 
as Core. 

Core’s articles provide that, subject to the special rights and restrictions attached to the shares of 
any class or series of shares, the quorum for the transaction of business at a meeting of 
shareholders is two persons who are, or who represent by proxy, shareholders who, in the 
aggregate, hold at least 5% of the issued shares entitled to be voted at the meeting. 

Voting requirements 

Titan 

Unless the Corporations Act or Titan’s Constitution requires a special resolution, resolutions are 
passed by a simple majority of votes cast on the resolution. Under the Corporations Act, a special 

B-2



resolution may only be passed by Titan Shareholders if Titan gives to all Titan Shareholders not 
less than 28 days’ notice of its proposal to convene a general meeting to consider and vote upon 
that special resolution, specifying the intention to propose the special resolution and stating the 
terms of that special resolution. A special resolution must be passed by at least 75% of the votes 
cast by shareholders entitled to vote, who attend at the meeting, in person or by proxy. 

The Corporations Act requires certain matters to be resolved by a company by special resolution, 
including: 

 the change of name of the company; 

 any proposed amendment to the constitution of the company;  

 a selective reduction of capital or selective share buy-back; 

 where required, shareholder approval to the giving by the company of financial 
assistance in connection with an acquisition of shares in the company or a holding 
company of the company; 

 the conversion of the company from one type or form to another; and 

 a decision to wind up the company voluntarily. 

Titan’s Constitution also stipulates certain matters to be resolved by special resolution, including 
the variation of class rights attaching to Titan Shares. 

Each Titan Share (subject to any specific terms of issue) confers a right to vote at all general 
meetings. On a show of hands, each Titan Shareholder present in person, or by proxy, attorney or 
body corporate representative, has one vote. If a poll is held, Titan Shareholders present in 
person or by their proxy, attorney or body corporate representative will have: 

 one vote for each Titan Share (whether the issue price of the Titan Share was paid up or 
credited or both) that the Titan Shareholder holds; and 

 a fraction of one vote for each partly paid up Titan Share that the Titan Shareholder 
holds. The fraction is equal to the proportion which the amount paid up on that Titan 
Share (excluding amounts credited) is to the total amounts paid up and payable 
(excluding amounts credited) on that Titan Share. 

A proxy’s appointment must be signed and sent to Titan or its share registry so as to be received 
at least 48 hours before the time and date for the convening of the meeting. 

Core 

Under the BCBCA, certain extraordinary corporate actions, such as amalgamations, 
continuances, reorganizations and other extraordinary corporate actions such as liquidations 
(winding-ups) and arrangements, require approval of the shareholders by special resolution. The 
BCBCA permits amalgamations with companies not incorporated under the BCBCA. As 
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specified by Core’s articles, if considered at a shareholders’ meeting, a majority of votes required 
to pass a special resolution is two-thirds of the votes cast on the resolution. The BCBCA and 
Core’s articles provide that a special majority of votes is required for Core to pass a special 
resolution at a meeting of shareholders. Ordinary resolutions of Core’s shareholders are passed 
by a simple majority of votes cast on the resolution. 

The BCBCA provides that, unless Core’s articles provide otherwise, each Core Share entitles the 
holder to one vote at a meeting of shareholders.  

Shareholders’ rights to bring a resolution before a meeting 

Titan 

See “Calling meetings” above. 

Core 

A shareholder proposal (a “Proposal”) is a document setting out a matter that the submitter 
wishes to have considered at the next annual general meeting of Core. Under the BCBCA, if 
Core is a “public company” Proposals may be submitted by both registered and beneficial Core 
Shareholders who have been Core Shareholders for an uninterrupted period of at least two years 
and who are entitled to vote at an annual shareholders’ meeting. To be valid, among other things, 
the Proposal must be signed by qualified Core Shareholders who are registered or beneficial 
holders of Core Shares that either (a) constitute at least one percent of the issued and outstanding 
shares, or (b) have a fair market value of not less than $2,000. 

Directors 

Directors’ management of the business of the company 

Titan 

Under Titan’s Constitution, the business of Titan is to be managed by or under the direction of 
Titan’s directors. Those directors may exercise all the powers of Titan, except any powers that 
the Corporations Act, the ASX Listing Rules or Titan’s Constitution preserve for the exercise of 
Titan Shareholders in a general meeting. 

Core 

According to the BCBCA, the directors of Core shall, subject to the BCBCA, the BCBCA 
regulations and Core’s articles, manage or supervise the management of the business and affairs 
of Core. 

Number and election of directors 

Titan 

Under Titan’s Constitution, Titan must have no less than 3 directors. Under the Corporations 
Act, at least one director must ordinarily reside in Australia. Under ASX listing rules, a director 
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must not (without re-election) hold office past the third annual general meeting following the 
director’s appointment, or 3 years (whichever is longer). The managing director is exempt from 
retirement by rotation. Casual vacancies between annual general meetings may be filled by 
appointments made by the Titan Board. In addition, the Titan Board has the power to appoint 
additional directors, provided that the total number of directors is not less than three.  

Core 

According to the BCBCA and Core’s articles, because Core is a public company, it must have a 
minimum of three directors. 

Amendments to constituent documents 

Titan 

Any amendment to Titan’s Constitution must be approved by a special resolution passed by 
Titan Shareholders present and voting on the resolution. 

Core 

The required authorization to amend the Notice of Articles or articles of Core under the BCBCA 
will be specified in the BCBCA or the articles of Core based on the type of resolution. In many 
instances, including a change of name, the BCBCA or the articles may provide for approval 
solely by a resolution of the directors or by ordinary resolution of the shareholders. Certain 
amendments to the Notice of Articles or the articles, will require a special  resolution of the 
shareholders to be approved by not less than two-thirds of the votes cast by the shareholders 
voting on the resolution. In addition, a right or special right attached to a share must not be 
prejudiced with under the BCBCA or the notice of articles or articles unless the shareholders 
holding shares of the class or series of shares to which the right or special right is attached 
consent by a special separate resolution of those shareholders. 

Issue of new shares 

Titan 

Subject to specified exceptions (for example, pro rata issues), ASX Listing Rule 7.1 applies to 
restrict Titan from issuing, or agreeing to issue, more ordinary shares (or securities convertible or 
exercisable into ordinary shares) than the number calculated as follows in any 12-month period 
unless Titan has shareholder approval: - namely not in excess of  

15% of the total of: 

 the number of fully paid ordinary shares on issue 12 months before the date of the 
issue or agreement; plus 

 the number of fully paid ordinary shares issued in the 12 months under a specified 
exception; plus 
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 the number of partly paid ordinary shares that became fully paid in the 12 months; 
plus 

 the number of fully paid ordinary shares issued in the 12 months with shareholder 
approval; less 

 the number of fully paid ordinary shares cancelled in the 12 months; 

Less:  

 the number of fully paid ordinary shares issued or agreed to be issued in the 12 
months before the date of issue or agreement to issue, but not under a specified 
exception or with shareholder approval. 

In addition, under ASX Listing Rule 7.1A, at each Annual General Meeting of Titan, it is 
possible for the company to obtain shareholder approval - that will remain valid until the next 
annual general meeting - to issue an additional 10% of the company’s shares (such number of 
shares being as determined in accordance with ASX Listing Rule 7.1), without seeking further 
shareholder approval at the time of issue. 

Subject to certain exceptions, ASX Listing Rules 10.11 and 10.14 require the approval of Titan 
Shareholders by ordinary resolution in order for Titan to issue shares or options to directors. 
Under Titan’s Constitution, Titan directors may issue shares or other securities on terms 
determined by the directors at such times as they resolve, subject to the Corporations Act, the 
ASX Listing Rules, and any special rights previously conferred on the holders of any existing 
Titan Shares or other class of shares. 

Core 

The BCBCA permits shares with or without par value. According to Core’s Notice of Articles, 
Core is authorized to issue an unlimited number of Core Shares without par value. Core Shares 
may be issued for such consideration as the directors of Core may determine. Shares, such as 
Core Shares issued by a company governed by the BCBCA, and may only be issued if 
consideration for such shares is fully paid. As a TSXV listed company, issuances of securities by 
Core are subject to the policies of the TSXV. The TSXV may impose conditions on a transaction 
or grant exemptions from its own requirements. The TSXV will consider various factors, 
including the involvement of insiders in the transaction, whether the transaction materially 
affects control of the issuer, and whether a court or administrative body has considered the 
interests of Core securityholders. 

Protection of minority shareholders/oppression remedy 

Titan 

Under the Corporations Act, the Court may make an order in cases of conduct which is contrary 
to the interests of shareholders as a whole, or oppressive to, unfairly prejudicial to, or unfairly 
discriminatory against, any shareholder(s), whether in their capacity as a shareholder or in any 
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other capacity. Former shareholders can also bring an action if it relates to the circumstances in 
which they ceased to be a shareholder. 

A statutory derivative action may also be instituted by a Titan Shareholder, former Titan 
Shareholder or person entitled to be registered as a Titan Shareholder. In all cases, leave of the 
court to commence that action is required. 

Core 

Under the BCBCA, a shareholder of a company and any other person whom the court considers 
an appropriate person to make an application has the right to apply to court on the grounds that: 
(i) the affairs of the company are being or have been conducted, or that the powers of the 
directors are being or have been exercised, in a manner oppressive to one or more of the 
shareholders, including the applicant, or (ii) some act of the company has been done or is 
threatened, or that some resolution of the shareholders or of the shareholders holding shares of a 
class or series of shares has been passed or is proposed, that is unfairly prejudicial to one or more 
of the shareholders, including the applicant. On such an application, the court may make such 
order as it sees fit, including an order to prohibit any act proposed by the company. 

The BCBCA provides that shareholders entitled to vote on certain matters may exercise dissent 
rights and demand payment for the fair value of their shares (as of the last business day before 
the day the resolution on which the shareholder dissent was adopted), provided, among other 
things, that they comply strictly with the requirements in the BCBCA. Dissent rights exist when 
there is a vote upon matters such as: 

 an alteration to Core’s articles to alter restrictions on the powers of Core or on the 
business it is permitted to carry on; 

 any adoption of an amalgamation agreement or an amalgamation in certain 
instances; 

 an arrangement, the terms of which arrangement permit dissent; 

 a sale, lease or other disposition of all or substantially all the undertaking of Core 
other than in the ordinary course of business; 

 a continuance into a jurisdiction other than British Columbia; and 

 any other resolution, if dissent is authorized by the resolution. 

There is no right of dissent in respect of an amalgamation between Core and a wholly-owned 
subsidiary. 
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Takeovers requirements 

Titan 

Australian law places restrictions on a person acquiring interests in the voting shares of a public 
company such as Titan where, as a result of the acquisition, that person’s or someone else’s 
voting power in the company increases from 20% or below to more than 20%, or from a starting 
point that is above 20% and below 90% (the “20% Rule”). Generally, such acquisitions cannot 
be made unless: 

 the person does not acquire more than 3% of the voting shares in the company in 
the six-month period before the acquisition; 

 the acquisition is made with shareholder approval; or 

 the acquisition is made under a takeover bid made in accordance with Australian 
law. 

There are numerous other exemptions from the application of the 20% Rule. Takeover bids must 
treat all shareholders, as far as is possible, equally and must not involve any Collateral Benefits 
being given to some target shareholders only. Various restrictions about conditional offers exist 
and there are also substantial restrictions concerning the withdrawal and suspension of takeover 
offers. 

Core 

Under applicable Canadian securities legislation, a “take-over bid” occurs when there is an offer 
to acquire outstanding voting or equity securities made to any person in any province or territory 
where the securities subject to the offer, together with the securities owned or controlled by the 
offeror and its affiliates and associates, constitute 20% or more of the outstanding securities. 

Unless an exemption is available, a take-over bid must be made to all holders of each class of 
voting or equity securities being purchased, and the same price per security - that is, identical 
consideration - must be offered to each holder of securities. These provisions require, among 
other things, the production, filing and mailing of a takeover bid circular to shareholders of the 
target company. Takeover bids must treat all securityholders alike and must not involve any 
collateral agreements, with certain exceptions for employment compensation arrangements. 
Except under certain circumstances, takeover bids must remain open for a minimum of 105 days 
from the date of the mailing of the circular, after which time all securities deposited under the 
offer may be taken up. 

For the protection of target securityholders, the takeover bid rules contain various additional 
requirements, such as restrictions applicable to conditional offers and the withdrawal, 
amendment or suspension of offers. Securities regulators also retain a general public interest 
jurisdiction to regulate takeovers and may intervene to halt or prevent activity that is abusive. 
Issuer bids are regulated similarly to takeover bids. 
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There are extensive disclosure requirements associated with takeover bids, beginning with “early 
warning” disclosure required when an acquirer crosses the 10% ownership threshold. Generally, 
further disclosure is required for additional purchases or dispositions of 2% or more of the 
outstanding security for which such early warning disclosure is required. Purchases outside the 
bid, before, during, and after the bid, are also restricted. 

Following a bid, the acquiror may complete a second step transaction under certain 
circumstances pursuant to  the BCBCA, whereby the acquirer would bring its percentage 
ownership to 100% . In certain circumstances, no shareholder approval of the second step 
transactionwould be required if the acquirer obtained 90% of the outstanding shares subject to 
the bid, other than those shares already held by the acquiror or its affiliate or a nominee for the 
acquiror or its affiliate, owned by shareholders during the bid. Otherwise, completing a second 
step transaction would typically require calling a shareholder meeting and complying with  
associated regulations for such a second step transaction, including often obtaining a two- thirds 
majority approval. The acquirer is generally permitted to vote the shares acquired pursuant to the 
bid at such meeting. Appraisal (or dissent) rights are available for objecting shareholders who 
fulfil certain procedural requirements. 

Canadian securities laws allow certain exemptions to the formal bid requirements, on specified 
conditions. For example, private agreements to purchase securities from up to five persons are 
permitted if, among other things the purchase price does not exceed 115% of the market price. 
Under the normal course purchase exception, the offeror (together with any joint offerors) may 
acquire up to 5% of a class of securities within a 12-month period if, among other things, there is 
a published market for the relevant class and the consideration paid does not exceed the market 
price at the date of acquisition. 

Takeover defence mechanisms 

Titan 

Under Australian takeovers legislation and policy, boards of target companies are limited in the 
defensive mechanisms that they can adopt to discourage or defeat a takeover bid, as such 
mechanisms may not always be in the best interests of the shareholders of the target company. 
Such tactics may also give rise to a declaration of unacceptable circumstances by the Australian 
Takeovers Panel, which if so declared, could result in the prohibition, termination of progress or 
unwinding of the takeover bid.  

Core 

The CSA have recognised that takeover bids play an important role in the economy by acting as 
a discipline on corporate management and as a means of reallocating economic resources to their 
best uses. In considering the merits of a takeover bid, there is a possibility that the interests of 
management of the target company will differ from those of its shareholders. The CSA considers 
the primary objective of the takeover bid provisions of Canadian securities legislation to be the 
protection of the bona fide interests of the shareholders of the target company. Because certain 
defensive measures taken by management of a target company may have the effect of denying 
shareholders the ability to make a fully informed decision and frustrating an open takeover bid 
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process, the CSA will therefore examine target company defensive tactics in specific cases to 
determine whether they are abusive of shareholder rights. 

Without limiting the foregoing, defensive tactics that may come under scrutiny if undertaken 
during the course of a bid, or immediately before a bid (if the board of directors has reason to 
believe that a bid might be imminent) include: 

 the issuance of or granting of an option on or the purchase of, securities 
representing a significant percentage of the outstanding securities of the target 
company; 

 the sale or acquisition or granting of an option on, or agreeing to sell or acquire 
assets of a material amount; and 

 the entering into a contract or taking corporate action other than in the normal 
course of business. Shareholder approval of corporate action may be a factor in 
the decision as to whether the tactics are appropriate. 

Notwithstanding the above, defensive tactics may be taken by a board of directors of a target 
company in a genuine attempt to obtain a better bid; however, tactics that are likely to deny or 
limit severely the ability of the shareholders to respond to a takeover bid or a competing bid may 
result in action by the CSA. 

Financial Disclosure 

As a company incorporated in Australia, Titan is only obligated to supply financial accounts to 
shareholders semi-annually rather than quarterly as is the case for British Columbia companies 
regulated primarily by Canadian securities laws. Additionally, as a mineral exploration and 
development company listed on the ASX, Titan is required to file a quarterly cash flow statement 
and a quarterly activity report in accordance with the ASX Listing Rules. 

If, on a fully-diluted basis, 10% or fewer of the Titan Shares upon completion of the 
Arrangement, are owned, directly or indirectly, by residents in Canada, Titan will, pursuant to 
the provisions of NI 71-102, be permitted to report in Canada as a “designated foreign issuer”.  

As a “designated foreign issuer”, Titan will be exempt from most of the continuous disclosure 
requirements of Canadian securities legislation provided Titan complies with the continuous 
disclosure requirements of Australia. Core Shareholders should be aware that, generally, 
reporting issuers in Australia are not required to prepare and file quarterly financials or quarterly 
and annual MD&As. Rather, such issuers only prepare an annual and semi-annual report. 
However, certain mining production and mining exploration entities are required by the ASX 
Listing Rules to prepare and file a quarterly activities report and quarterly cashflow report. These 
requirements currently apply to Titan but may not apply in the future depending on Titan’s 
activities and circumstances. As such, if Titan, following the completion of the Arrangement, is 
permitted to report in Canada as a “designated foreign issuer”, Titan Shareholders including 
those Core Shareholders who have received Titan Shares pursuant to the Arrangement will not 
receive financial reports prepared by Titan on a quarterly basis or MD&As on a quarterly and 
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annual basis, and may not, should Titan’s circumstances change, receive a quarterly activities 
report or quarterly cashflow report. 

Taxation 

A discussion of Australian taxation applicable to Titan is beyond the scope of this Appendix “B” 
- “Comparison of Relevant Laws”. 
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Dynasty Goldfield - Ecuador:  

Table 1: Mineral Resource Estimation as per Core press release dated November 5, 2014 for the 
Canadian NI 43-101 Technical Report titled “Dynasty Goldfield Project, Celica, Loja Province, 
Ecuador” dated October 22, 2014.  

C-40



Linderos Project - Ecuador:  

Copper Duke - Ecuador: 
  

Portovelo Mill and Processing Plant – Ecuador:
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Zaruma - Ecuador:
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Figure 4 | Las Antas Project location relative to the centralised Vista Gold plant 
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Las Antas Project - Highlights 

Las Antas Earn-in Agreement – Key Terms

o

o

o

C-44



 
Photo 1 (Left) |Cerro Amarillo Target Area, with intense silicification, localised vuggy silica, altered breccias, 
alunite, Illite and pervasive argilitization.  Photo 2 (Right) | Cerro Amarillo Target, alteration contact between 
silicification and argilized breccias. 
 

C-45



Figure 5 | Location of prioritised high-grade gold target areas at Torrecillas Project in 
Peru with reported surface sampling locations 
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Details of Remuneration 
 

Compensation of key management based 
on fees approved by the Board of directors. 

Compensation of Directors based on fees 
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Other Information 
 

C-52



C-53



Chartered Accountants and Consultants 

PO Box 1908 
West Perth WA 6872

Australia

Level 2, 1 Walker Avenue
West Perth WA 6005

Australia

Tel: +61 8 9481 3188
Fax: +61 8 9321 1204

ABN: 84 144 581 519
www.stantons.com.au

Stantons International Audit and Consulting Pty Ltd  
trading as 

Corporations Act 2001
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(a) Impairment of property, plant and equipment 

(b) Impairment of deferred exploration expenditure 

(c) Impairment of Goodwill 

C-75



 C-76



 C-77



 

 

(i) Depreciation 

(ii) Administration expenses

(iii) Impairment (expense) / reversal

C-78



 

 
 
(iv) 

C-79



 C-80



 C-81



 

 



 C-83



 

Unsecured at amortised cost

Secured at amortised cost    
 

Secured at amortised cost

C-84



 

Provision for mine closure 

C-85



 

 

C-86



 

 

Movements in Share based payments reserve    

Movements in Foreign currency translation reserve    

C-87



 C-88



 C-89



 C-90



 C-91



 C-92



 C-93



 C-94



 

 
 

- 
(Increase)/decrease in assets: 

Increase/(decrease) in liabilities: 

C-95



 C-96



 

 
 

Statement of Financial Position

 

 Shareholder Equity
 
 
Statement of Comprehensive Income

Total comprehensive loss 

C-97



 

Trade and other receivables maturing as follows: 

C-98



 

Trade and other payables maturing as follows:

Borrowings maturing as follows: 

C-99



 

- 
- 
- 

C-100



 

Auditor of the parent entity 

Other auditors – associate firms of the auditor of the parent entity in Peru 

C-101



PO Box 1908 
West Perth WA 6872

Australia

Level 2, 1 Walker Avenue
West Perth WA 6005

Australia

Tel: +61 8 9481 3188
Fax: +61 8 9321 1204

ABN: 84 144 581 519
www.stantons.com.au

Liability limited by a scheme approved  
under Professional Standards Legislation 

Stantons International Audit and Consulting Pty Ltd  
trading as 

Chartered Accountants and Consultants 

Qualified Opinion

Corporations Act 2001

Corporations Regulations 2001

Basis for Qualified Opinion

C-102



Key Audit Matters

Business Combination – Acquisition of Andina 
Resources Limited and Carrying Value of 
Goodwill

C-103



Issued Capital

Other Information 

Responsibilities of the Directors for the Financial Report

C-104



Auditor's Responsibilities for the Audit of the Financial Report

C-105



Report on the Remuneration Report 

Opinion on the Remuneration Report 

Responsibilities

Corporations Act 2001.

C-106



C-107



 

C-108



 

C-109



Company Restructure / Recapitalisation 

Public Offer

Employee Offer

Broker Offer

SilverStream Offer

C-110



C-111



C-112



C-113



Service Agreements 

C-114



Details of Remuneration 

Compensation of Directors based on fees 
approved by the Board of directors. 

Compensation of Directors based on fees 
approved by the Board of directors. 

Shares and options held by Key Management Personnel 

C-115



Other Information 

C-116



C-117



Corporations Act 2001

Corporations Act 2001

C-118



Corporations Act 2001

Corporations Act 2001 

C-119



Items that may not be reclassified subsequently to profit or loss 
Items that may be reclassified subsequently to profit or loss 

C-120



C-121



C-122



C-123



Corporations Act 2001

C-124



Financial 
Instruments  

Financial Instruments: 
Recognition and Measurement

C-125



Construction Contracts Revenue
Customer Loyalty

Programmes Agreements for the 
Construction of Real Estate
Transfers of 

C-126



Assets from Customers
Revenue – Barter Transactions Involving Advertising 
Services

Leases 
Leases

Amendments 
to Australian 
Accounting 
Standards – 
Classification 
and 
Measurement 
of Share-
based 
Payment 
Transactions

Share-based Payment

Amendments 
to Australian 
Accounting 
Standards – 
Transfers of 
Investments 
Property, 
Annual 
Improvements 
2014-2016 
Cycle and 
Other 
Amendments

First-time Adoption of Australian Accounting 
Standards

Foreign Currency Transactions and Advance 
Consideration

Disclosure of Interests in Other Entities

Investments in Associates and Joint 
Ventures

Investment Property

Foreign 
Currency 
Transactions 
and 

C-127



Advance 
Consideration

Leases  

Leases

Amendments 
to Australian 
Accounting 
Standards – 
Long-term 
Interests in 
Associates 
and Joint 
Ventures

Investments in 
Associates and Joint Ventures

Financial Instruments 

Business Combinations Joint 
Arrangements

Income Taxes

Borrowing Costs

C-128



C-129



Sale of goods 

iv.

Bullion - 
Gold in circuit -
Stores - p
Ore stockpiles - 
Work in progress cost of mining and processing at an average cost method.

C-130



C-131



C-132



C-133



C-134



Defined contribution plans 

C-135



Foreign currency transactions 

C-136



Foreign operations 

C-137



C-138



(a) Determination of mineral resources and ore reserves 

(b) Estimation for the provision for restoration and rehabilitation 

(c) Impairment of property, plant and equipment 

(d) Impairment of capitalised mine assets and deferred exploration expenditure 

C-139



C-140



(i) Employee benefits expense: 

(ii) Depreciation and amortisation: 

(iii) Operating lease rental expenses included in occupancy costs: 

C-141



(iv) Finance costs: 

(v) Loan Forgiveness:

C-142



C-143



C-144



C-145



Unsecured at amortised cost

Secured at amortised cost 

Unsecured at amortised cost

Secured at amortised cost

C-146



Provision for mine closure 

C-147



Fair value finance charge 
Balance due to SilverStream SEZC under the GPA and SPA 

C-148



C-149



C-150



C-151



C-152



Changes in net assets and liabilities: 
(Increase)/decrease in assets: 

Increase/(decrease) in liabilities: 

C-153



C-154



Statement of Financial Position

 Shareholder Equity

Statement of Comprehensive Income

Total comprehensive loss 

C-155



C-156



C-157



Auditor of the parent entity 

Other auditors – associate firms of the auditor of the parent entity in Brazil, USA 
and Peru 

C-158



Disclaimer of Opinion 

Basis for Disclaimer of Opinion 

Responsibilities of Management and Those Charged with Governance for the Financial Report 

C-159



Auditor's Responsibilities for the Audit of the Financial Report 

Basis for 
Disclaimer of Opinion

Code of Ethics for Professional Accountants

Report on the Remuneration Report  

Disclaimer of Opinion on the Remuneration Report 

Corporations Act 2001

Responsibilities 

Corporations Act 2001.

C-160



52 

C-161



53 

C-162



54 

C-163



C-164



C-165



C-166



C-167



C-168



C-169



C-170



C-171



C-172



C-173



C-174



C-175



C-176



C-177



C-178



C-179



C-180



C-181



C-182



C-183



C-184



C-185



C-186



C-187



C-188



C-189



C-190



C-191



C-192



C-193



C-194



C-195



C-196



C-197



C-198



C-199



C-200



C-201



C-202



C-203



C-204



C-205



C-206



C-207



C-208



C-209



C-210



C-211



C-212



C-213



C-214



C-215



C-216



C-217



PO Box 1908
West Perth WA 6872

Australia

Level 2, 1 Walker Avenue
West Perth WA 6005

Australia

Tel: +61 8 9481 3188
Fax: +61 8 9321 1204

ABN: 84 144 581 519
www.stantons.com.au

Liability limited by a scheme approved
under Professional Standards Legislation

Stantons International Audit and Consulting Pty Ltd
trading as

Chartered Accountants and Consultants

TO THE MEMBERS OF
MINERA GOLD LIMITED (SUBJECT TO A DEED OF COMPANY ARRANGEMENT)

Report on the Audit of the Financial Report

Disclaimer of Opinion

Basis for Disclaimer of Opinion

Key Audit Matters

Responsibilities of Management and Those Charged with Governance for the Financial
Report

C-218



Responsibilities of Deed administrators for the Financial Report

STANTONS INTERNATIONAL AUDIT AND CONSULTING PTY LTD
(Trading as Stantons International)
(An Authorised Audit Company)

Martin Michalik

C-219



ANDINA RESOURCES LIMITED

ABN 50 137 601 159

CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS

FOR THE SIX MONTHS ENDED JUNE, 30 2018 AND 2017

C-220



2

Unaudited Condensed Consolidated Statement of Profit
and Loss and Other Comprehensive Income
For the half year ended 30 June 2018

Notes to the condensed consolidated financial statements form part of these financial statements.

Consolidated
Half-year ended

Note
30 June 2018

$
30 June 2017

$
CONTINUING OPERATIONS
Revenue from contracts with customers 4 5,725,752 4,171,153
Cost of sales 4 (5,211,735) (3,778,645)
Gross profit 514,017 392,508

Other revenue 112 16
Depreciation and amortisation charges 4 (74,225) (86,887)
Administration expenses 4 (801,436) (647,192)
Foreign exchange gain/(loss) (76,401) 14,942
Finance costs 4 (184,613) (2,522)
Impairment expense - -

Share based payments 4 (1,041,471) -

Assumption of liability 4 (4,799,522) -

Other expenses - -

(LOSS) BEFORE INCOME TAX EXPENSE (6,463,539) (329,135)
Income tax expense - -
(LOSS) FOR THE PERIOD (6,463,539) (329,135)

OTHER COMPREHENSIVE INCOME
Items that may be reclassified subsequently to profit or loss

- Exchange differences on translating foreign operations 95,802 (69,785)
Items that will not be reclassified subsequently to profit or loss

- Fair value loss on investments in equity instruments
designated as at FVTOCI (325,000) -

OTHER COMPREHENSIVE (LOSS) / INCOME FOR THE PERIOD,
NET OF INCOME TAX (229,198) (69,785)
TOTAL COMPREHENSIVE (LOSS) / INCOME  FOR THE
PERIOD (6,692,737) (398,920)

EARNINGS PER SHARE (cents per share)
Basic earnings per share (0.012) (0.001)

Diluted earnings per share (0.012) (0.001)
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Unaudited Condensed Consolidated Statement of
Financial Position
As at 30 June 2018

Consolidated

Note
30 June 2018

$
31 December 2017

$
CURRENT ASSETS

Cash and cash equivalents 5 399,232 375,986
Trade and other receivables 6 1,878,660 1,147,790
Inventories 7 923,962 596,767
Current tax asset 403,912 -
TOTAL CURRENT ASSETS 3,605,766 2,989,464
NON-CURRENT ASSETS
Property, plant and equipment 3,452,020 3,130,337
Deferred exploration and evaluation expenditure 8 336,543 106,785

Intangible assets 20,087 -
Financial assets 9 2,275,000 2,600,000
TOTAL NON-CURRENT ASSETS 6,083,650 5,837,122

TOTAL ASSETS 9,689,416 8,826,586

CURRENT LIABILITIES
Trade and other payables 10 770,321 975,983
Borrowings 11 947,098 160,062
TOTAL CURRENT LIABILITIES 1,717,419 1,136,045

NON-CURRENT LIABILITIES
Borrowings 11 5,223,188 -
TOTAL NON-CURRENT LIABILITIES 5,223,188 -

TOTAL LIABILITIES 6,940,607 1,136,045

NET ASSETS 2,748,809 7,690,541

EQUITY
Issued capital 12 9,686,336 6,763,069
Reserves 2,930,876 4,332,338
Accumulated losses (9,868,403) (3,404,866)
TOTAL EQUITY 2,748,809 7,690,541

Notes to the condensed consolidated financial statements form part of these financial statements.
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Unaudited Condensed Consolidated Statement of
Cash Flows

For the half year ended 30 June 2018

Consolidated
Half-year ended

Note
30 June 2018

$
30 June 2017

$
CASH FLOWS FROM OPERATING ACTIVITIES

Receipts from gold sales and toll processing 6,053,917 3,897,094
Payments to suppliers and employees (6,152,532) (4,140,707)
Interest received 127 16
Income tax paid (82,795) -
NET CASH (USED IN)  IN OPERATING ACTIVITIES (181,283) (243,597)

CASH FLOWS FROM INVESTING ACTIVITIES
Payments for property, plant & equipment (232,178) -
Payments of exploration and evaluation costs (33,855) -
Loans provided to third parties 371,415 (118,836)
Repayment of financial liabilities (22,998)
NET CASH (USED IN) INVESTING ACTIVITIES 105,382 (141,835)

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issue of shares (net of capital raising costs) - -
Proceeds from borrowings 128,600 221,737
NET CASH PROVIDED BY FINANCING ACTIVITIES 128,600 221,737

Net (decrease) / increase in cash and cash equivalents 52,700 (163,694)
Cash and cash equivalents at the beginning of the period 375,986 228,899
Effects of exchange rate changes on the balance of cash held in
foreign currencies (29,453) 22,179

CASH AND CASH EQUIVALENTS AT THE END OF THE
PERIOD 399,232 87,384

Notes to the condensed consolidated financial statements form part of these financial statements.
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Notes to the Condensed Consolidated Financial
Statements

1. GENERAL INFORMATION
Andina Reosurces Limited is a for-profit listed public company, incorporated in Australia and operates in Australia
(corporate office) and in South America. The Group’s registered office is in Suite 6, 295 Rokeby Road, Subiaco, WA
6008 Australia.

2. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES
Statement of compliance
The half-year financial report is a general purpose condensed financial report prepared in accordance with the
Corporations Act 2001 and AASB 134 “Interim Financial Reporting”.  Compliance with AASB 134 ensures compliance
with International Financial Reporting Standard IAS 134 “Interim Financial Reporting”.  The half-year report does not
include notes of the type normally included in an annual financial report and should be read in conjunction with the most
recent annual financial report.

The financial statements were authorised for the issue by the Directors on 30 June 2018.

Basis of preparation
The condensed consolidated financial statements have been prepared on the basis of historical cost.  Cost is based on
the fair values of the consideration given in exchange for assets.  All amounts are presented in Australian dollars unless
otherwise noted.

The Group is a for-profit entity for financial reporting purposes under Australian Accounting Standards.

Going concern
The financial statements have been prepared on a going concern basis, which contemplates the continuity of normal
business activity, realisation of assets and the settlement of liabilities in the normal course of business.  The
Consolidated Entity incurred a net loss of $6,463,539 (2017: $329,135), had a net operating cash outflow of $181,283
(2017: $243,597) and a net investing cash inflow of $105,385 (2018: cash outflow $141,835) for the period ended 30
June 2018.

The Consolidated Entity is currently in a working capital position of $1,888,347 (31 December 2017: surplus $1,853,419).

The directors have prepared a cash flow forecast, which indicates that Group will have sufficient cash flows to meet all
commitments and working capital requirements for the 12 month period from the date of signing this financial report.
Included in the forecast are capital raisings expected to be completed with the next 12 months.

The Directors are confident that the Group has sufficient cash to fund its activities within the next 12 months from the
date the financial statements are approved and will be able to meet existing commitments as they fall due. The Directors
will also continue to carefully manage discretionary expenditure in line with the Group’s cashflow.

Should the Group not achieve additional funding required, there is uncertainty whether the Group would continue as a
going concern and therefore whether it would realise its assets and extinguish its liabilities in the normal course of
business and at the amounts stated in the financial report.

Adoption of new and revised accounting standards
The financial statements have been prepared in accordance with the same accounting policies adopted in the Group’s
last annual financial statements for the year end 31 December 2017, except for the below:

The Group has adopted AASB 9: Financial Instruments and AASB 15: Revenue from Contracts with Customers from 1
January 2018. The below denotes the impact (if any) on the Group’s financial report:

Adoption of AASB 9: Financial Instruments
The Group has adopted AASB 9: Financial Instruments effective 1 January 2018, which replaces the provisions of AASB
139 that relate to the recognition, classification and measurement of financial assets and financial liabilities,
derecognition of financial instruments, impairment of financial assets and hedge accounting.

The adoption of AASB 9 did not result in a material change to the recognition or measurement of financial instruments for
the Group as presented in the financial report.

Adoption of AASB 15: Revenue from Contracts with Customers
The Group has adopted AASB 15: Revenue from Contracts with Customers, which supersedes AASB 18: Revenue, from
1 January 2018. In accordance with the transition provision in AASB 15, the Group has adopted the new rules
prospectively from 1 January 2018 and was not required to restate comparatives.
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As the Group does not have any material revenue streams during the 6 month period ended 30 June 2018, the adoption
of this standard has not resulted in a material impact to the Group’s financial information.

3. SEGMENT INFORMATION

AASB 8 requires operating segments to be identified on the basis of internal reports about components of the
consolidated entity that are regularly reviewed by the chief operating decision maker in order to allocate resources to the
segment and to assess its performance.

The Group has identified its operating segments based on the internal reports that are reviewed and used by the
executive management team in assessing performance and in determining the allocation of resources.

The group operates in two operating segments and two geographical segments being mineral exploration in Peru and
mineral production in Peru with head office costs in Australia and this is the basis on which internal reports are provided
to the directors for assessing performance and determining the allocation of resources in the Group.

Six months to December 2017 Exploration -
Peru

$

Mineral
Production -

Peru
$

Treasury -
Australia

$

Total

$

SEGMENT PERFORMANCE
Revenue/ Other income - 5,725,752 112 5,725,864

Total group revenue - 5,725,752 112 5,725,864

Segment net profit/ (loss) from
continuing operations before tax 1,477 (52,172) 112 (50,583)

Reconciliation of segment result to
group net profit before tax
Unallocated items:
Administration expense (434,284)
Finance costs (184,613)
Share based payments  (1,041,471)
Assumption of liability  (4,799,522)
Foreign exchange gain/(loss) 46,934
Net profit before tax from
continuing operations

(879,323)

SEGMENT ASSETS
Segment assets/ total group
assets 78,484 6,898,870 2,442,992 9,420,346

Reconciliation of segment assets
to group assets
Unallocated items:
Property, plant and equipment 269,069
Total group assets 9,689,416

SEGMENT LIABILITIES
Segment liabilities 9 540,132 185,768 725,909
Reconciliation of segment
liabilities to group liabilities
Trade and other payables 44,412
Assumption of liability 6,170,286

Total group liabilities 6,940,607
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3. Segment Note (cont)

Six months to June 2017 Exploration -
Peru

$

Mineral
Production

- Peru
$

Treasury -
Australia

$

Total

$

SEGMENT PERFORMANCE
Revenue - 4,171,153 16 4,171,169
Total group revenue - 4,171,153 16 4,171,169

Segment net profit/ (loss) from
continuing operations before
tax

(40,706) (77,485) 16 (118,175)

Reconciliation of segment
result to group net profit before
tax
Unallocated items:
Administration expense (223,380)
Finance costs (2,522)
Foreign exchange gain/ (loss) 14,942
Net profit before tax from
continuing operations (329,135)

SEGMENT ASSETS

Segment assets/ total group
assets 405,650 5,062,020 81,501 5,549,171

Reconciliation of segment
assets to group assets
Unallocated items:
Property, plant and equipment 46,463
Total group assets 5,595,634

SEGMENT LIABILTIES

Segment liabilities 18,210 655,357 418,416 1,091,983
Reconciliation of segment
liabilities to group liabilities
Trade and other payables 49,943
Total group liabilities 1,141,926
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4. REVENUE AND EXPENSES

Consolidated
Half-year ended

30 Jun 2018 30 Jun 2017
$ $

(a) Revenue from contracts with customers
Revenue from toll processing 5,725,752 4,171,153

5,725,752 4,171,153

(b) Cost of sales
Cost of sales from toll processing (5,211,735) (3,778,645)

(5,211,735) (3,778,645)

(c) Expenses
(i) Depreciation and amortisation:
Plant and equipment (74,225) (86,887)

(ii) Administration expenses
Share based payments (1,041,471) -
Assumption of liability1

(4,799,522) -
Depreciation expense (74,225) (86,887)
Finance costs (184,613) (2,522)

(6,099,831) (89,409)

1. During the June 2018 half year Mantle Mining Peru SAC, a Peru subsidiary of Andina Resources
Limited, assumed the Silverstream liability has been assumed by the Group. The Silverstream
agreement is secured over the Torrecillas concessions and mining operations that the Titan group
had with Silverstream SECZ.
The loan is interest free, and requires the total payment of US$3,700,000 over 15 instalments
commencing on 1 July 2018 and ending on 30 June 2022.

5. CASH AND CASH EQUIVALENTS

Consolidated
30 Jun 2018 31 Dec 2017

$ $
Cash and bank balances 399,232 375,986

All cash balances contained in the above table was available for use by the Group as at 30 June 2018 and 31 December
2017.

6. TRADE AND OTHER RECEIVABLES

Consolidated

30 Jun 2018 31 Dec 2017
$ $

CURRENT
Trade receivables 69,564 348,8440
GST receivable 56,102 30,447
Other receivables 1,710,823 1,637,420

1,836,489 2,016,711

At the reporting date no trade receivables were past due but not impaired.
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7. INVENTORIES

Consolidated

30 Jun 2019 31 Dec 2018
$ $

Work in progress 611,417 369,921
Supplies used in production 312,545 226,846

923,962 596,767

8. DEFERRED EXPLORATION AND EVALUATION EXPENDITURE

30 June 2019 31 December 2018
$ $

Deferred exploration expenditure 336,543 106,785

Reconciliation of the carrying amounts of mine assets at the beginning and end of the current financial year:

Carrying amount at beginning of the year 106,785 316,324
- additions 229,758 -
- impairment - (205,135)
- impact of foreign exchange - (4,404)

336,543 106,785

9. FINANCIAL ASSETS

30 June 2018 31 December 2017
$ $

Investments
Financial assets aailbable for sale 2,275,000 2,600,000

2,286,598 2,600,000

At balance date the Company held 65,000,000 Titan Minerals Limited shares which had a market value of
$2,275,000 based on the 30 June 2018 shares price of $0.035.

10. TRADE AND OTHER PAYABLES

30 June 2018 31 December 2017
$ $

CURRENT
Trade payables 648,321 853,883
Accruals 122,000 122,100

770,321 975,983
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11. BORROWINGS

30 June 2018 31 December 2017
$ $

NON-CURRENT
Secured at amortised cost
Loan – Silverstream SECZ 947,098 -
Total Non-current borrowings 947,098 -

NON-CURRENT
Secured at amortised cost
Loan – Hogans Heros SAC 1,113,217
Loan – Silverstream SECZ 5,223,188 -
Total Non-current borrowings 5,223,188
TOTAL BORROWINGS 6,170,286 -

Andina Resources Limited was provided an unsecured loan from Hogans Heros SAC a subsidiary of Titan
Minerals Limited.

During the June 2018 half year Mantle Mining Peru SAC, a Peru subsidiary of Andina Resources Limited,
assumed the Silverstream liability. The Silverstream agreement is secured over the Torrecillas concessions
and mining operations that the Titan group had with Silverstream SECZ.

The loan is interest free, and requires the total payment of US$3,700,000 over 15 instalments commencing
on 1 July 2018 and ending on 30 June 2022.

12. ISSUED CAPITAL

Issued capital reconciliation
30 June 2018

Issued capital Number $
Ordinary shares fully paid 325,993,496 6,763,069

Movements in shares on issue
Balance at the beginning of the financial period 325,993,496 6,763,069

13 February 2018: Converitble loan conversion 190,909,091 2,100,000
28 February 2018: Converitble loan conversion 16,909,091 186,000
13 March 2018: Settlement of outstanding creditors 34,263,636 376,900
25 March 2018: Silverstream settlement 23,669,805 260,367
31 May 2018 Conversion of Performance Rights 71,009,414 -

Balance at end of half year 662,754,534 9,686,336

Terms and conditions of contributed equity
Ordinary shares have the right to receive dividends as declared and, in the event of winding up the Company, to
participate in the proceeds from the sale of all surplus assets in proportion to the number of and amounts paid up on
shares held.  Ordinary shares entitle their holder to one vote, either in person or by proxy, at a meeting of the Company.

(a) Shares under option – unlisted

During the period no options were exercised, issued or lapsed. As at 30 June 2018, there are nil options outstanding.
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13. SHARE BASED PAYMENTS

Under the terms of the Deed of Company Arrangement of Andina Minerals Limited the Andina subsidiary Mantle Mining
S.A.C was to granted the Torecillas concessions and mining operation and further to that also to assume the Gold and
Silver Streaming agreements that were securitized against the Torecillas concessions and mining operations that the
Andina group had with Silverstream SECZ. The last of the conditions precedent of the Replacement Silver Stream
Agreement and Replacement Gold Stream Agreement entered into between Silverstream SECZ and Mantle Mining
S.A.C is yet to be resolved, which when resolved will crystallise the two loans and the liability under both agreements will
be assumed by Mantle Mining S.A.C. On 25 March 2018 Silverstream SECZ, the Company and Mantle Mining S.A.C
entered into a Variation Deed which varied the terms of the existing gold and silver agreements from a settlement in gold
and silver to a settlement of the loan via issuing 23,669,805 shares in the Company which occurred on that day and a
total payment of US$3,700,000 over 15 instalments commencing on 1 July 2018 and ending on 30 June 2022.

During February 2018, the Company received a total of $155,000 in convertible loans to assist in funding for the Vista
Gold plant build. Key terms of the Convertible Note are that any time up to the maturity date the convertible notes, at the
election of the Company be converted to Ordinary shares at a price of $0.011 per share. They mature 12 months from
the date funds were received and have an interest rate of 20%. During February 2018 a total of 207,818,182 Company
shares were issued to convert all the standing convertible loans plus interest accrued there on into equity.

In March 2018 the Company issued a total of 34,263,636 shares to contractors in lieu of paying cash for payables.
23,354,545 were issued to a company related to Matthew Carr to settle outstanding director and consulting fees for
FY2017 owed to ML Carr. At the same time the Company issued 71,009,414 Performance Rights to Jason Bontempo (or
nominees) as remuneration for corporate advisory services to the Company. One Performance Right converts to one
Ordinary Share in the Company and the performance condition is that the Company receiving a takeover bid acceptance
of 50.1% or more and the expiry date occurring 12 months from 12 March 2018.

14. CONTINGENCIES AND COMMITMENTS

There are no material changes to contingent liabilities or commitments of the consolidated entity since the last annual
reporting date.
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