ORINOCO GOLD LIMITED
ACN 149 219 974

ENTITLEMENT ISSUE PROSPECTUS

For a non-renounceable entitlement issue of one (1) Share for every seven (7) Shares
held by those Shareholders registered at the Record Date at an issue price of $0.17 per
Share to raise up to $5,283,833 (based on the number of Shares on issue as at the date of
this Prospectus, and assuming the Placement Shares are issued prior to the Record Date)
together with one (1) free Option exercisable at $0.25 per Option expiring on 31 January
2018 for every three (3) Shares subscribed for and issued under the Offer (Offer).

IMPORTANT NOTICE
This document is important and should be read in its entirety. If after reading this
Prospectus you have any questions about the securities being offered under this

Prospectus or any other matter, then you should consult your stockbroker, accountant or
other professional adviser.

The Securities offered by this Prospectus should be considered as speculative.
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*This entity is included for information purposes only. It has not been involved in the
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2, TIMETABLE

Lodgement of Prospectus with the ASIC
Announcement & Lodgement of Appendix 3B with ASX
Letter sent to Optionholders

Letter sent to Shareholders

Ex date

Record Date for determining Entitlements

Prospectus sent out to Shareholders & Company announces
this has been completed

Closing Date*

Shares quoted on a deferred settlement basis

ASX notified of under subscriptions

Issue date/Shares entered info Shareholders’ security holdings

Quotation of Shares issued under the Offer*

23 December 2015
23 December 2015
23 December 2015
23 December 2015
11 January 2016
13 January 2016
14 January 2016

29 January 2016
1 February 2016
1 February 2016
4 February 2016
5 February 2016

*The Directors may extend the Closing Date by giving at least 3 Business Days notice to
ASX prior to the Closing Date. As such the date the Shares are expected to commence

frading on ASX may vary.




3.1

IMPORTANT NOTES

This Prospectus is dated 23 December 2015 and was lodged with the ASIC on
that date. The ASIC and its officers take no responsibility for the contents of this
Prospectus or the merits of the investment to which this Prospectus relates.

No Shares may be issued on the basis of this Prospectus later than 13 months
after the date of this Prospectus.

No person is authorised to give information or to make any representation in
connection with this Prospectus, which is not contained in the Prospectus. Any
information or representation not so contained may not be relied on as having
been authorised by the Company in connection with this Prospectus.

It is important that investors read this Prospectus in its entirety and seek
professional advice where necessary. The Shares the subject of this Prospectus
should be considered highly speculative.

Applications for Shares offered pursuant to this Prospectus can only be submitted
on an original Entitlement and Acceptance Form or Shortfall Application Form.

This Prospectus is a transaction specific prospectus for an offer of continuously
quoted securities (as defined in the Corporations Act) and has been prepared in
accordance with section 713 of the Corporations Act. It does not contain the
same level of disclosure as an initial public offering prospectus. In making
representations in this Prospectus regard has been had to the fact that the
Company is a disclosing entity for the purposes of the Corporations Act and
certain matters may reasonably be expected to be known fto investors and
professional advisers whom potential investors may consult.

Risk factors

Potential investors should be aware that subscribing for Securities in the
Company involves a number of risks. The key risk factors of which investors
should be aware are set out in Section 7 of this Prospectus. These risks together
with other general risks applicable to all investments in listed securities not
specifically referred to, may affect the value of the Securities in the future.
Accordingly, an investment in the Company should be considered highly
speculative. Investors should consider consulting their professional advisers
before deciding whether to apply for Shares pursuant to this Prospectus.




4.

4.1

DETAILS OF THE OFFER

Company Update

(@)

(b)

Placement

As announced to the ASX on 17 December 2015, the Company intends
on completing a placement under its current capacity of Shares at
$0.17 per Share and Options on the same terms as the Offer to
sophisticated and institutional investors to raise approximately $1.1
million (Placement) prior to the Record Date.

The Company intends to issue approximately 6,536,177 Shares and
2,178,726 Options to raise $1,111,150 (gross proceeds) pursuant to the
Placement. The Company may issue additional securities under the
Placement if additional expressions of interest are received before the
issue date. Participants in the Placement will be entitled to participate in
the Offer (if they are in a jurisdiction in which the Offer is being made).

These funds will be applied towards meeting the working capital needs
of the Company as well as towards the stated objectives of increasing
the production rates at the Cascavel Gold Mine as detailed in Section
5.1,

Non-Binding Term Sheet and Commitment Letter

Furthermore, as disclosed in the announcement on 17 December 2015,
the Company has signed a binding conditional commitment letter
(Commitment Letter) and a conditional, non-binding Term Sheet (Term
Sheet) with an international resource finance and investment company
focused specifically on the metals/mining sector (the Investor).

Pursuant to the Commitment Letter, the Investor will invest up to $1.3m
at $0.17 per Share (for an issue of up to 8,000,000 Shares) with free
Options on the same terms as the Offer via:

(i) a share placement under the Company'’s (Listing Rule 7.1 and
7.1A) capacity to issue shares; and/or

(ii) by way of subscribing for any Shortfall under the Offer,

on the condition that a total of at least $2.7m has been received in the
combination of the Placement and the Offer (the Minimum Subscription
Condition).

The Term Sheet contemplates the Investor making an additional
investment of between approximately $10-14 million in the Company via
the issue of Shares and free Options on the same terms as the Offer,
giving the Purchaser a total Share holding (including all Shares issued
under the Commitment Letter) of approximately 23.0% of the issued
share capital of the Company, subject to the required shareholder
approvals.

The Term Sheet is condifional on satisfaction of the Minimum Subscription
Condition under the Offer, due diligence satisfactory to the proposed
investor, negofiation and execution of definitive documents,
shareholder approval for the issue of Shares in excess of the Company’s
existing placement capacity and for the purposes of section 611 (ltem
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4.2

4.3

4.4

7) of the Corporations Act for the Investor to hold more than 19.9% of
the share capital of the Company, and other customary closing
conditions. It would also be subject to the approval of Shareholders.

Due to the non-binding and conditional nature of this proposed
investment, there is no assurance that any transaction will materialise
from the non-binding Term Sheet. Please refer to the risks in Section 7 for
further discussion of this matter.

The Offer

The Offer is being made as a non-renounceable entitlement issue of one (1)
Share for every seven (7) Shares held by Shareholders registered at the Record
Date at an issue price of $0.17 per Share together with one free Option
exercisable at $0.25 on or before 31 January 2018 for every three (3) new Shares
subscribed for and issued under the Offer. Fractional entitlements will be
rounded up to the nearest whole number.

Based on the capital structure of the Company as at the date of this Prospectus,
and assuming the Shares the subject of the Placement are issued prior to the
Record Date, a maximum of 31,081,370 Shares and 10,360,457 Options will be
issued pursuant to this Offer to raise up to $5,283,833.

As at the date of this Prospectus the Company has 122,572,141 Options on issue
all of which may be exercised prior to the Record Date in order to participate in
the Offer. Please refer to Section 5.4 of this Prospectus for information on the
exercise price and expiry date of the Options on issue.

All of the Shares offered under this Prospectus will rank equally with the Shares on
issue at the date of this Prospectus. Please refer to Section 6.1 for further
information regarding the rights and liabilities attaching to the Shares. The terms
and condifions of the Options offered under this Prospectus are outlined in
Section 6.2.

The purpose of the Offer and the intended use of funds raised are set out in
Section 5.1 of this Prospectus.

Minimum subscription

There is no minimum subscription.

Acceptance

Your acceptance of the Offer must be made on the Entittement and
Acceptance Form accompanying this Prospectus. Your acceptance must not
exceed your Enfittement as shown on that form, unless you are applying for
addifional Securities in the allocated area of the Entittement and Acceptance
Form. If your acceptance does exceed your Entittlement, and you have not
applied for Securities under the Shortfall, your acceptance will be deemed to be
for the maximum Enfitlement.

You may participate in the Offer as follows:

(a) if you wish to accept your full Enfitlement:

(i) complete the Enfitlement and Acceptance Form; and




4.5

4.6

(ii) attach your cheque, drawn on an Australian bank or bank draft
or arrange BPAY®, for the amount indicated on the Entitlement
and Acceptance Form; or

(b) if you only wish to accept part of your Entitlement:

(i) fill in the number of Shares you wish to accept in the space
provided on the Entitlement and Acceptance Form; and

(ii) attach your cheque, drawn on an Australian bank or bank draft
or arrange BPAY®, for the appropriate application monies (at
$0.17 per Share); or

(c) if you wish to subscribe for more than your Entitlement:

(i) fill in the number of Shares you wish to accept in addition to
your Entitlement in the relevant space dallocated on the
Entitlement and Acceptance Form to the Shortfall Offer; and

(ii) aftach your cheque or bank draft or arrange BPAY®, for the
appropriate application monies (at $0.17 per Share); or

(d) if you do not wish to accept all or part of your Entitlement, you are not
obliged to do anything.

The Offer is non-renounceable. Accordingly, a Shareholder may not sell or
fransfer all or part of their Entitlement.

Payment by cheque/bank draft

All cheques must be drawn on an Australian bank or bank draft made payable
in Australian currency to “Orinoco Gold Limited — Entitlement Issue Account” and
crossed “Not Negotiable”.

Your completed Enfitlement and Acceptance Form and cheque must reach the
Company'’s share registry no later than 5:00o0m WST on the Closing Date.

Payment by BPAY®

For payment by BPAY®, please follow the instructions on the Enfitlement and
Acceptance Form. You can only make a payment via BPAY® if you are the
holder of an account with an Australian financial institution that supports BPAY®
fransactions. Please note that should you choose to pay by BPAY®:

(a) you do not need to submit the Entitlement and Acceptance Form but
are taken to have made the declarations on that Entitlement and
Acceptance Form; and

(b) if you do not pay for your Entitlement in full, you are deemed to have
taken up your Entitlement in respect of such whole number of Securities
which is covered in full by your application monies.

It is your responsibility to ensure that your BPAY® payment is received by the
share registry by no later than 5:00pm (WST) on the Closing Date. You should be
aware that your financial institution may implement earlier cut-off times with
regards to electronic payment and you should therefore take this into
consideration when making payment. Any application monies received for
more than your final allocation of Shares (only where the amount is $1.00 or
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4.7

4.8

4.9

greater) will be refunded. No interest will be paid on any application monies
received or refunded.

Shortfall Offer

Any Enfitlement not taken up pursuant to the Offer will form part of the Shortfall
Offer.

The Shortfall Offer is a separate offer made pursuant to this Prospectus and will
remain open for up to three months following the Closing Date. The issue price
for each Share to be issued under the Shortfall Offer shall be $0.17, being the
price at which Shares have been offered under the Offer, and subscribers in the
Shortfall Offer will receive one (1) free Option for every three (3) new Share
subscribed for and issued under the Shortfall Offer.

Shareholders who wish to subscribe for Shares and Optfions above their
Entitlement are invited to apply for additional Shares under the Shortfall Offer by
completing the appropriate section on their Entittement and Acceptance Form
or by making payment for such Securities using BPAY® (refer to Section 4.6
above).

As set out in Section 4.1, the Company has signed the Commitment Letter,
pursuant fo which an international resource finance and investment company
focused specifically on the metals/mining sector (the Investor) will invest up to
A$1.3m at $0.17 per Share (for an issue of up to 8,000,000 Shares) with free
Options on the same terms as the Offer via:

(a) a share placement under the Company’s (Listing Rule 7.1 and 7.1A)
capacity to issue shares; and/or

(b) by way of subscribing for the Shortfall under the Offer,

subject to safisfaction of the Minimum Subscription Condition. As such, the first
$1.3 million of Shortfall may be allocated under the terms of the Commitment
Letter.

The Directors reserve the right to issue Shortfall Securities at their absolute
discretion.

Control effects

Neither the Offer, nor the Placement, are expected to have any effect on the
control of the Company.

ASX listing

Application for Official Quotation of the Securities offered pursuant to this
Prospectus will be made in accordance with the timetable set out at the
commencement of this Prospectus. If ASX does not grant Official Quotation of
the Securities offered pursuant to this Prospectus before the expiration of 3
months after the date of issue of the Prospectus, (or such period as varied by the
ASIC), the Company will not issue any Securities and will repay all application
monies for the Shares within the time prescribed under the Corporations Act,
without interest.

The fact that ASX may grant Official Quotation to the Securities is not to be
taken in any way as an indication of the merits of the Company or the Shares
now offered for subscription.
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4.11

Issue of Securities

Securities issued pursuant to the Offer will be issued in accordance with the ASX
Listing Rules and fimetable set out at the commencement of this Prospectus.

Securities issued pursuant to the Shortfall Offer will be issued on a progressive
basis. Where the number of Shortfall Securities issued is less than the number
applied for, or where no issue is made, surplus application monies will be
refunded without any interest to the Applicant as soon as practicable after the
closing date of the Shortfall Offer.

Pending the issue of the Securities or payment of refunds pursuant to this
Prospectus, all application monies will be held by the Company in trust for the
Applicants in a separate bank account as required by the Corporations Act.
The Company, however, will be entitled to retain all interest that accrues on the
bank account and each Applicant waives the right to claim interest.

Holding statements for Securities issued under the Offer will be mailed in
accordance with the ASX Listihg Rules and ftfimetable set out at the
commencement of this Prospectus and for Shortfall Securities issued under the
Shortfall Offer as soon as practicable after their issue.

Overseas shareholders

This Offer does not, and is not intfended to, constitute an offer in any place or
jurisdiction in which, or to any person to whom, it would not be lawful to make
such an offer or to issue this Prospectus.

It is not practicable for the Company to comply with the securities laws of
overseas jurisdictions having regard to the number of overseas Shareholders, the
number and value of Shares these Shareholders would be offered and the cost
of complying with regulatory requirements in each relevant jurisdiction.
Accordingly, the Offer is not being extended and Shares will not be issued to
Shareholders with a registered address which is outside Australia, New Zealand
or Hong Kong.

The Offer is being made in New Zealand pursuant to the Securities Act (Overseas
Companies) Exemption Notice 2013.

Shareholders resident in Australia or New Zealand holding Shares on behalf of
persons who are resident overseas are responsible for ensuring that taking up an
Entittement under the Offer does not breach regulations in the relevant overseas
jurisdiction. Return of a duly completed Entitlement and Acceptance Form will
be taken by the Company to constitute a representation that there has been no
breach of those regulations.

Hong Kong

This Prospectus has not been, and will not be, registered as a prospectus under
the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32)
of Hong Kong, nor has it been authorised by the Securities and Futures
Commission in Hong Kong pursuant to the Securities and Futures Ordinance
(Cap. 571) of the Laws of Hong Kong (the "SFO"). No action has been taken in
Hong Kong to authorise or register this Prospectus or to permit the distribution of
this Prospectus or any documents issued in connection with it. Accordingly, the
Shares offered have not been and will not be offered or sold in Hong Kong other
than to "professional investors" (as defined in the SFO).




4.12

No advertisement, invitation or document relating to the Shares has been or will
be issued, or has been or will be in the possession of any person for the purpose
of issue, in Hong Kong or elsewhere that is directed at, or the contents of which
are likely to be accessed or read by, the public of Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other than with
respect to Shares that are or are intended to be disposed of only to persons
outside Hong Kong or only to professional investors (as defined in the SFO and
any rules made under that ordinance). No person allotted Shares may sell, or
offer to sell, such securities in circumstances that amount to an offer to the
public in Hong Kong within six months following the date of issue of such
securities.

The contents of this Prospectus have not been reviewed by any Hong Kong
regulatory authority. You are advised to exercise caution in relation to the offer.
If you are in doubt about any contents of this Prospectus, you should obtain
independent professional advice.

If you (or any person for whom you are acquiring the Shares) are in Hong Kong,
you (and any such person) warrant by lodging an Application Form that you are
a "professional investor' as defined under the Securities and Futures Ordinance
of Hong Kong, Chapter 571 of the Laws of Hong Kong.

Enquiries

Any questions concerning the Offer should be directed to Phillip Wingate,
Company Secretary, on +61 8 9482 0540.




5.1

PURPOSE AND EFFECT OF THE OFFER
Purpose of the Offer
The purpose of the Offer is to raise up to $5,283,833.

As previously announced on the ASX, the Company is currently completing mine
development and construction of the process plant at its 70% owned Cascavel
Gold Mine located in Brazil.

The Company is completing the Offer, along with the Placement, primarily to
fund an increase in production from the planned start-up rate of 40,000 tonnes a
year in the March quarter of next year to around 60,000 tonnes a year by the
December quarter, 2016. The Company's decision to accelerate the production
expansion follows the Company’s increased confidence in the high-grade
deposit at Cascavel.

The proceeds of the Offer, together with the Placement funds, will be firstly
allocated towards the costs of the Offer, then to cover enhancements made to
the existing plant and mine development currently underway, then to develop a
second ore haulage point from the mine and to purchase additional capital
equipment to allow the development and subsequent mining of additional
underground headings and associated regulatory approvals. The funds will also
provide a prudent working capital buffer during the plant assembly and
commissioning phases.

Use of Funds (Placement + Offer)

Plant & Equipment 2,480,000
Mine Development including associated permitting costs 2,140,000
Costs of the Placement and Offer 106,000
Working Capitall 1,668,983
Total funds avai!able after completion of the Placement and 6394 983
the Offer (assuming placement of any Shorifall) T

The above is a statement of current intentions as of the date of this Prospectus.
As with any budget, intervening events and new circumstances have the
potential to affect the manner in which the funds are ultimately applied. The
Board reserves the right to alter the way funds are applied on this basis.

Should the Term Sheet described in Section 4.1 progress to definitive
documentation and all conditions are satisfied (including Shareholder approval),
the Company will raise a further $10-$15m, which it is proposed allocated
towards:

» further development of the Cascavel Project, including increasing ownership
from 70%,;

» drilling programmes to prove up along strike and down plunge extensions of
the mineralised zone outside of the current mine plan;

» an exploration programme aimed af rapidly advancing the Sertao Project;
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5.2

53

» an aggressive regional exploration programme on the Company’s extensive
property holding in the Faina greenstone belt that contains Cascavel, Sertao
and the Garimpo prospect;

» possible acquisition of or ‘earn-ins’ into other gold properties.
Effect of the Offer

The principal effect of the Offer, assuming all Entitlements are accepted, the
Shares and Options the subject of the Placement are issued prior to the Record
Date and no Options are exercised prior to the Record Date, will be to:

(a) increase the cash reserves by $5,177,833, (after deducting the
estimated expenses of the Offer and the Placement) immediately after
completion of the Offer;

(b) increase the number of Shares on issue from 211,033,411 as at the date
of this Prospectus to 248,650,958 Shares; and

(c) increase the number of Options on issue from 122,572,141 as at the date
of this Prospectus to 135,111,324 Shares.

Pro-forma balance sheet

The reviewed balance sheet as at 30 June 2015 and the unaudited pro-forma
balance sheet as at 31 October 2015 shown below have been prepared on the
basis of the accounting policies normally adopted by the Company and reflect
the changes fo its financial position.

The pro-forma balance sheet has been prepared assuming all Entitlements are
accepted, no Options are exercised prior to the Record Date and including
expenses of the Offer.

The pro-forma balance sheet has been prepared to provide investors with
information on the assets and liabilities of the Company and pro-forma assets
and liabilities of the Company as noted below. The historical and pro-forma
financial information is presented in an abbreviated form, insofar as it does not
include all of the disclosures required by Australian Accounting Standards
applicable to annual financial statements.

11



AUDIT REVIEW UNAUDITED Placement PROFORMA
30-Jun 31-Oct & 31-Oct
2015 2015 Offer 2015
($) ($) ($) ($)
CURRENT ASSETS
Cash' 3,571,215 5,474,386 6,288,983 11,763,369
Ofther current assets 530,348 326,492 326,492
TOTAL CURRENT ASSETS 4,101,563 5,800,878 12,089,861
NON-CURRENT ASSETS
Property Plant & Equipment 1,002,110 4,100,577 4,100,577
Investments 14,488 14,488 14,488
Mine Properties 14,154,198 15,483,957 15,483,957
Exploration 1,323,759 2,746,610 2,746,610
TOTAL NON-CURRENT ASSETS 16,494,555 22,345,632 22,345,632
TOTAL ASSETS 20,596,118 28,146,510 34,435,493
CURRENT LIABILITIES
Trade and other creditors 505,201 1,047,701 1,047,701
Ofther current liabilities 364,302 499,948 499,948
Deferred revenue 870,607 3,282,917 3,282,917
TOTAL CURRENT LIABILITIES 1,740,110 4,830,566 4,830,566
NON-CURRENT LIABILITIES
Other non-current liabilities - 330,551 330,551
Deferred Revenue 1,741,213 6,565,834 6,565,834
TOTAL NON- CURRENT LIABILITIES 1,741,213 6,896,385 6,896,385
TOTAL LIABILITIES 3,481,323 11,726,951 11,726,951
NET ASSETS (LIABILITIES) 17,114,795 16,419,559 22,708,542
EQUITY
Share capital 24,833,388 26,282,029 6,394,983 32,677,012
Reserves 3,015,111 3,416,826 3,416,826
Retained loss -12,860,388 -15,319,591 -106,000 -15,425,591
Minority Interest 2,126,684 2,040,294 2,040,294
TOTAL EQUITY 17,114,795 16,419,559 22,708,542
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5.4

Notes:

1. Reconciliation of cash:

Cash at 31 October 2015 5,474,386
Placement 1,111,150
Costs of the Placement (56,000)
Entitlements Issue Offer 5,283,833
Costs of the Offer (50,000)
Proforma Cash at 31 October 2015 11,763,369

Effect on capital structure

The effect of the Offer on the capital structure of the Company, assuming all
Entitlements are accepted and no Options are exercised prior to the Record

Date, is set out below.

Shares

Shares currently on issue 211,033,411
Shares to be issued pursuant to the Placement 6,536,177
Shares offered pursuant to the Offer 31,081,370
Total Shares on issue after completion of the Offer 248,650,958

Performance Shares

Performance Shares currently on issue 10,000,000
New Performance Shares offered pursuant to the Offer Nil
Total Performance Shares on issue after completion of the Offer 10,000,000

Options

Options currently on issue! 122,572,141
Options to be issued pursuant to the Placement 2,178,726
Options offered pursuant to the Offer 10,360,457
Total Options on issue after completion of the Offer 135,111,324

13



5.5

Notes:

1. Terms and conditions of Options currently on issue are as follows

Expiry Date ‘ Exercise Price Number

30 November 2016 $0.11 81,122,141
31 October 2017 $0.25 11,000,000
31 July 2016 $0.30 1,700,000
31 May 2017 $0.25 7,000,000
1 March 2016 $0.20 8,000,000
30 April 2018 $0.15 10,500,000
30 April 2017 $0.11 500,000
31 October 2017 $0.16 1,250,000
31 October 2017 $0.25 1,250,000
30 June 2017 $0.11 250,000
Total 122,572,141

The capital structure on a fully diluted basis as at the date of this Prospectus
would be 343,605,552 Shares and on completion of the Offer (assuming all
Entitlements are accepted and no Options are exercised prior to the Record
Date) would be 393,762,282 Shares.

Details of substantial holders
Based on publicly available information as at 14 December 2015, those persons

which (together with their associates) have a relevant interest in 5% or more of
the Shares on issue are set out below:

Shareholder ‘ Shares Zo

Admark Investments Pty Ltd <Pinto S/F A/C> 32,961,265 16.07
Tyranna Resources Limited! 14,266,447 7.04
George Kasbarian 10,424,933 5.09

1. Previously Iron Clad Mining Limited and Trafford Resources Limited

In the event all Entittements are accepted there will be no change o the
substantial holders on completion of the Offer.
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6.1

RIGHTS AND LIABILITIES ATTACHING TO SECURITIES

Shares

The following is a summary of the more significant rights and liabilities attaching
tfo Shares being offered pursuant to this Prospectus. This summary is not
exhaustive and does not constitute a definitive statement of the rights and
liabilities of Shareholders. To obtain such a statement, persons should seek
independent legal advice.

Full details of the rights and liabilities attaching to Shares are set out in the
Constitution, a copy of which is available for inspection at the Company's
registered office during normal business hours.

(a)

(o)

(c)

General meetings

Shareholders are entitled to be present in person, or by proxy, attorney
or representative to aftend and vote at general meetings of the
Company.

Shareholders may requisition meetings in accordance with section 249D
of the Corporations Act and the Constitution of the Company.

Voting rights

Subject to any rights or restrictions for the time being aftached to any
class or classes of shares, at general meetings of shareholders or classes
of shareholders:

(i) each Shareholder entitled to vote may vote in person or by
proxy, attorney or representative;

(ii) on a show of hands, every person present who is a Shareholder
or a proxy, attorney or representative of a Shareholder has one
vote; and

(iii) on a poll, every person present who is a Shareholder or a proxy,
aftorney or representative of a Shareholder shall, in respect of
each fully paid Share held by him, or in respect of which he is
appointed a proxy, attorney or representative, have one vote
for each Share held, but in respect of partly paid shares shall
have such number of votes as bears the same proportion to the
total of such Shares registered in the Shareholder’'s name as the
amount paid (not credited) bears to the total amounts paid
and payable (excluding amounts credited).

Dividend rights

Subject to the rights of any preference Shareholders and to the rights of
the holders of any shares created or raised under any special
arrangement as to dividend, the Directors may from time fo fime
declare a dividend to be paid to the Shareholders entitled to the
dividend which shall be payable on all Shares according to the
proportion that the amount paid (not credited) is of the total amounts
paid and payable (excluding amounts credited) in respect of such
Shares.
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(d)

(e)

(f)

(9)

The Directors may from time to time pay to the Shareholders any interim
dividends as they may determine. No dividend shall carry interest as
against the Company. The Directors may set aside out of the profits of
the Company any amounts that they may determine as reserves, to be
applied at the discretion of the Directors, for any purpose for which the
profits of the Company may be properly applied.

Subject to the ASX Listing Rules and the Corporations Act, the Company
may, by resolution of the Directors, implement a dividend reinvestment
plan on such terms and conditions as the Directors think fit and which
provides for any dividend which the Directors may declare from time to
fime payable on Shares which are participating Shares in the dividend
reinvestment plan, less any amount which the Company shall either
pursuant to the Constitution or any law be entitled or obliged to retain,
be applied by the Company to the payment of the subscription price of
Shares.

Winding-up

If the Company is wound up, the liquidator may, with the authority of a
special resolution, divide among the Shareholders in kind the whole or
any part of the property of the Company, and may for that purpose set
such value as he considers fair upon any property to be so divided, and
may determine how the division is to be carried out as between the
Shareholders or different classes of Shareholders.

The liquidator may, with the authority of a special resolution, vest the
whole or any part of any such property in frustees upon such frusts for
the benefit of the confributories as the liquidator thinks fif, but so that no
Shareholder is compelled to accept any shares or other securities in
respect of which there is any liability.

Shareholder liability

As the Shares issued will be fully paid shares, they will not be subject to
any calls for money by the Directors and will therefore not become
liable for forfeiture.

Transfer of shares

Generdlly, shares in the Company are freely transferable, subject to
formal requirements, the registration of the transfer not resulting in a
contravention of or failure to observe the provisions of a law of Australia
and the fransfer not being in breach of the Corporations Act and the
ASX Listing Rules.

Future increase in capital

The issue of any new Shares is under the confrol of the Directors of the
Company. Subject to restrictions on the issue or grant of Securities
contained in the ASX Listing Rules, the Constitution and the Corporations
Act (and without affecting any special right previously conferred on the
holder of an existing share or class of shares), the Directors may issue
Shares as they shall, in their absolute discretion, determine.
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6.2

(h) Variation of rights

Under section 246B of the Corporations Act, the Company may, with the
sanction of a special resolution passed at a meeting of Shareholders
vary or abrogate the rights attaching to shares.

If at any fime the share capital is divided into different classes of shares,
the rights aftached to any class (unless otherwise provided by the terms
of issue of the shares of that class), whether or not the Company is being
wound up, may be varied or abrogated with the consent in writing of
the holders of three quarters of the issued shares of that class, or if
authorised by a special resolution passed at a separate meeting of the
holders of the shares of that class.

(i) Alteration of constitution
In accordance with the Corporations Act, the Constitution can only be
amended by a special resolution passed by at least three quarters of
Shareholders present and voting at the general meeting. In addition, at
least 28 days written notice specifying the intention to propose the
resolution as a special resolution must be given.

Terms and Conditions of Options

The terms and conditions of the Options to be issued pursuant to the Offerare as
follows:

(a) Entitlement

Each Option entitles the holder to acquire one fully paid ordinary share
in the Company.

(b) Exercise Price

Subject to paragraph (j), the amount payable upon exercise of each
Option will be $0.25 (Exercise Price).

(c) Expiry Date
Each Option will expire at 5:00pm (WST) on 31 January 2018 (Expiry
Date). An Option not exercised before the Expiry Date will automatically
lapse on the Expiry Date.

(d) Exercise Period

The Options are exercisable at any time on or prior to the Expiry Date
(Exercise Period).

(e) Notice of Exercise
Each Option may be exercised during the Exercise Period by forwarding
to the Company at its principal office the exercise nofice, duly
completed together with payment of the sum $0.25 per Option
exercised.

(f) Transferability

The Options are freely transferable.
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(9)

(h)

(i)

(1)

(k)

(1)

Quotation

Application will be made to the ASX for official quotation of the Options
not later than 7 business days after the date of issue.

Participation in new issues

There are no participating rights or entittements inherent in the Options
and Optionholders will not be entitled to participate in new issues of
capital offered to Shareholders during the currency of the Options.
However, the Company will ensure that for the purposes of determining
entitlements to any such issue, the record date will be at least 7 Business
Days after the issue is announced. This will give Optionholders the
opportunity to exercise their Options prior to the date for determining
entitlements to participate in any such issue.

Quotation of Shares issued on exercise

Shares issued on the exercise of Options will be issued not more than
fourteen (14) days after receipt of a properly executed exercise notice
and application monies. Shares allotted pursuant to the exercise of an
Option will rank equally with the then issued ordinary shares of the
Company in all respects. The Company will apply for quotation of the
Shares on ASX, in accordance with the Corporations Act and the ASX
Listing Rules.

Reconstruction of capital

In the event of any reconstruction (including consolidation, sub-division,
reduction or return) of the issued capital of the Company, all rights of
the Optionholder will be changed to the extent necessary to comply
with the Listing Rules applying to the reconstruction of capital at the
time of the reconstruction.

Bonus issues

If there is a bonus issue to Shareholders, the number of Shares over
which the Option is exercisable may be increased by the number of
Shares which the holder of the Option would have received if the
Option had been exercised before the record date for the bonus issue.

Pro rata issues
in the event that a pro rata issue (except a bonus issue) is made to the

holders of the underlying securities in the Company, the exercise price
of the Options may be reduced in accordance with Listing Rule 6.22.

18



7.

7.1

7.2

RISK FACTORS
Introduction

The Securities offered under this Prospectus are considered highly speculative.
There are a number of risks and uncertainties, both specific to the Company and
of a general nature, which may, either individually or in combination, affect the
future operating and financial performance of the Company, itfs prospects,
and/or the value of its securities. In particular, the Company is subject fo risks
relating to the exploration and development of mineral properties that are not
generally associated with other businesses. Many of the circumstances giving rise
to these risks are beyond the control of the Company, its Directors and
management.

This Section describes key risks associated with an investment in the Company. It
is not an exhaustive list of the risks and should be considered in conjunction with
other information disclosed in this Prospectus. Additional risks and uncertainties
that the Company is unaware of, or that it currently does not consider to be
material, may also become important factors that may have an adverse effect
on the Company.

Company Risks
(a) Country risk

The Company has projects located in Brazil, which is a less developed
country than Australia and has associated political, economic, legal
and social risks. There can be no assurance that the systems of
government and the political systems in overseas countries will remain
stable. Further, there can be no assurance that government regulations
relating to foreign investment, repatriation of foreign currency, taxation
and the mining industry in Brazil will not be amended or replaced in the
future to the detriment of the Company's business and/or projects.

(b) Conditional Commitment Letter

As set out in Section 4.1, the Company has signed the conditional
Commitment Letter with the Investor.

The Commitment Lefter is condifional on the Company achieving the
Minimum Subscription Condition.

There is a risk that the Company will not be able to meet the Minimum
Subscription Condition under the Commitment Letter that would result in
the $1.3m shortfall commitment not occurring. This Shortfall may be
capable of being placed to other interested Eligible Shareholders or
investors however.

(c) Term Sheet Risk

As set out in Section 4.1, the Company has signed the conditional non-
binding Term Sheet with the Investor.

The non-binding Term Sheet is conditional on satisfaction of the
Minimum Subscripfion Condition under the Offer, due diligence
satisfactory to the Investor, negoftiation and execution of definitive
documents, shareholder approval for the issue of Shares in excess of the
Company’s existing placement capacity and for the purposes of
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(d)

(e)

section 611 (Item 7) of the Corporations Act for the Investor to hold more
than 19.9% of the Share capital of the Company, and other customary
closing conditions.

Due to the non-binding and conditional nature of the Term Sheet there
is a risk that a binding definitive agreement will not be reached
between the parties and/or that a condition of the Term Sheet will not
be met and therefore no assurance that any transaction will materialise
from the non-binding Term Sheet can be made. Shareholders and
potential investors are advised to exercise caution in their dealings with
the Company's Shares.

Gold Sharing Agreement Repayment Risk

The Company entfered into a Gold Sharing Agreement in May 2015
pursuant fo which the Company receives US$8 milion to fund
development costs and plant consfruction for the Company's 70%
owned Cascavel gold Mine. In return the goldstream provider is entitled
to receive 20% of the gold produced during the first three years of
commercial production. This is subject to a minimum quantity of 16,000
ounces of gold (the Gold Stream confinues until 16,000 ounces of gold
has been delivered) and a maximum quantity of 24,000 ounces of gold,
at which point the agreement will cease, whether or not three years of
production has been completed. The goldstream provider has various
security charges over the Company’s assets, including share/quota
pledges over the subsidiary companies. Failure to comply with certain
terms of the goldstream agreement may result in the Company being in
default and failure to remedy such default may result in the goldstream
provider seeking to enforce its rights in such circumstances, including
enforcement taking possession of the pledged shares/quotas.

Mine development risk

Future development of a mining operation at any of the Company’s
projects, in particular the Cascavel Gold Mine, is dependent on a
number of factors including, but not limited to, favourable geological
conditions, receiving and retaining the necessary approvals from all
relevant authorities and parties, seasonal weather patterns,
unanficipated technical and operational difficulties encountered in
extraction and production activities, mechanical failure of operating
plant and equipment, shortages or increases in the price of
consumables, spare parts and plant and equipment, cost overruns,
access to the required level of funding, conducting a mining operation
without JORC Mineral Resources and confracting risk from third parties
providing essential services.

When the Company commences production, its operations may be
disrupted by a variety of risks and hazards which are beyond its control,
including environmental hazards, industrial accidents, technical failures,
labour disputes, unusual or unexpected rock formations, flooding and
extended interruptions due to inclement of hazardous weather
conditions and fires, explosions or accidents. No assurance can be
given that the Company will achieve commercial viability through the
development or mining of its projects and treatment of ore.
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(f)

(9)

(h)

(i)

(1)

Project Delay

To the extent that construction and development activities are delayed
in relation to the Cascavel Gold Project, this may affect the total
development costs and the timing and level of proceeds derived from
the operation that may have a material adverse effect on the
Company.

Operational and Technical Risks

The operations of the Company may be affected by various factors,
including failure to locate or identify mineral deposits, failure to achieve
predicted grades and/or resources in exploration and mining,
operational and technical difficulty encountered in mining and
extraction, difficulties in commissioning and operating plant and
equipment, mechanical failure or plant breakdown, unanticipated
metallurgical or recovery problems which may affect extraction costs,
adverse weather conditions, industrial and environmental accidents,
industrial disputes, and unexpected shortages or increases in the costs
of consumables spare parts, plant and equipment.

Gold Grade Risk

Given the nature of the mineral body, the Company has not established
JORC Mineral reserves or resources at the Cascavel Gold Project. There
remain various unknowns in relation to the Cascavel Gold Project, in
particular the grade and confinuity of the gold contained in the minerall
body that is to be mined. These unknowns may affect the economic
viability of the Cascavel Gold Project.

Exploration risks

The success of the Company depends on the delineation of
economically minable reserves and resources, access to required
development capital, movement in the price of commodities, securing
and maintaining ftitle to the Company's exploration and mining
tenements and obtaining all consents and approvals necessary for the
conduct of its exploration activities. Exploration on the Company's
existing exploration and mining tenements may be unsuccessful,
resulting in a reduction of the value of those tenements, diminution in
the cash reserves of the Company and possible relinquishment of the
exploration and mining tenements.

Commodity price and exchange rate fluctuations

The revenue derived through the sale of gold exposes the potential
income of the Company to gold price and exchange rate risks. Gold
prices fluctuate and are affected by numerous factors beyond the
control of the Company. These factors include world demand, forward
selling by producers and the level of production costs in major regions.
Moreover, gold prices are also affected by macroeconomic factors
such as expectations regarding inflation, interest rates and global and
regional supply and demand factors.

Furthermore, the international price of gold is denominated in United
States dollars, whereas the income and expenditure of the Company
are and will be taken into account in Australian and Brazilian currencies,
exposing the Company to the fluctuations and voldatility of the rates of
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(k)

(1)

(m)

(n)

(o)

exchange between the United States dollar, the Australian dollar and
Brazilian reals as determined in infernational markets.

Third Party Risks

The operations of the Company require the involvement of a number of
third parties, including suppliers, contractors, partners and customers.
Financial failure, default or contractual non-compliance on the part of
such third parties may have a material adverse impact on the
Company’s operations and performance. It is not possible for the
Company to predict or protect itself against all such risks.

Community Relations and Landowners

The Company’s ability to undertake exploration and production on its
tenements will depend in part on its ability to maintain good relations
with the relevant local communities. Any failure to adequately manage
community and social expectations with respect to compensation for
land access, employment opportunities, impact on local business and
other expectations may lead to local dissatisfaction with the Company,
which in turn may lead to disruptions in the exploration and production
programs on the Tenements and potential losses.

Reliance on Key Personnel

The Company's success depends to a significant extent upon its key
management personnel, as well as other management and technical
personnel including those employed on a contfractual basis. The loss of
the services of such personnel could have an adverse effect on the
performance of the Company. In the event that there is a loss of key
personnel, the Company may not be able to locate or employ
executives with suitable qualifications and experience.

Insurance Risk

The Company currently has in place insurance policies with respect to ifs
operations and personnel. The Company is infending to obtain new
insurance policies fo adequately insure its business activities in line with
industry practices. Notwithstanding such intention, currently, and
following establishment of new insurance policies, there may be certain
circumstances where the Company’s insurance may not be of a nature
or level to provide adequate cover. The occurrence of an event that is
not covered by insurance could have a material adverse effect on the
Company. Insurance of all risk associated with the Company's activities
may not always be available and where available the costs can be
prohibitively high preventing such insurance coverage.

Directors Involvement in Other Mining Interests

Certain Directors of the Company are, and may continue to be,
involved in the mining and mineral exploration industry through their
direct and indirect participation in corporations, partnerships or joint
ventures that are potential competitors of the Company. Situations may
arise in connection with potential acquisitions in investments where the
other interests of these Directors and officers may conflict with the
interests of the Company. Directors and officers of the Company with
conflicts of inferest will be subject to and will follow the procedures set
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(P)

out in applicable corporate and securities legislation, regulations, rules
and policies.

Future Funding Requirements

The Company believes its available cash and the net proceeds of this
Offer will be adequate to fund its production programs and other
objectives in the short term as stated in this Prospectus. The cost of the
plant is currently estimated to be in the region of US$7 million, this
number may be revised in the future and there remains the risk that it
can't be developed economically. While the Company is intfending to
use a portion of the funds raised from the Offer fowards development, it
is intfended that the majority of funds from the Gold Sharing Agreement
will be used for the development of the plant.

There can be no assurance that the application of any funds on
forthcoming production programs, or subsequent programs, will result in
the realisation of the Company’s objectives such as the discovery of an
economic mineral resource. Even if an apparently viable mineral
resource is identified, there is no guarantee that it can be economically
exploited and what effect this may have on the profitability of the
Company.

In addition, should additional funds be required for the Company’s
overall activities, there is no assurance that the funding will be available
on acceptable terms, or at all. Any addifional equity financing will dilute
shareholdings, and debt financing, if available, may involve restrictions
on financing and operating activities. If the Company is unable to
obtain additional financing as needed or complete the total raise
contemplated by this Prospectus, it may be required to reduce the
scope of its operations and scale back its production program .

7.3 Industry Risks

(a)

(0)

Resource estimates

The Company does not presently have any JORC Code compliant
resources on the tenements in which it has an interest. In the event a
resource is delineated this would be an estimate only. Resource
estimates are expressions of judgment based on knowledge,
experience and industry practice. These estimates will be appropriate
when made, but may change significantly when new information
becomes available. There are risks associated with such estimates.
Resource estimates are necessarily imprecise and depend to some
extent on interpretations, which may ultimately prove to be inaccurate
and require adjustment. Adjustments to resource estimates could affect
the Company's future plans and ultimately its financial performance
and value.

Ability to exploit successful discoveries

It may not always be possible for the Company to exploit successful
discoveries that may be made in areas in which the Company has an
inferest. Such exploitation would involve obtaining the necessary
licences or clearances from relevant authorities that may require
conditions to be satisfied and/or the exercise of discretions by such
authorities. It may or may not be possible for such conditions fo be
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(c)

(d)

(e)

(f)

(9)

satisfied. Further, the decision to proceed fo further exploitation may
require participation of other companies whose interests and objectives
may not be the same as the Company's.

Mining and development risks

Profitability depends on successful exploration and/or acquisition of
reserves, design and construction of efficient processing facilities,
competent operation and management and proficient financial
management. Mining and development operations can be hampered
by force majeure circumstances, environmental considerations and
cost overruns for unforeseen events.

Title risks

Interests in tenements in Brazill are governed by legislation in their
respective jurisdictions and are evidenced by the granting of mining or
exploration concessions. Each exploration concession, environmental
licence and extraction licence (Guia de Utilizagcdo) is for a specific term
(in the case of Brazil) and carries with it reporting commitments, as well
as other conditions requiring compliance. Consequently, the Company
could lose title to or its interest in tenements if licence conditions are not
met.

Environmental risks

The operations and activities of the Company in Brazil are subject to
environmental laws and regulations of that country. As with most
exploration projects and mining operations, the Company's operations
and activities are expected to have an impact on the environment,
parficularly if advanced exploration or mine development proceeds.
The Company attempts to conduct its operations and activities to the
highest standard of environmental obligation, including compliance
with all environmental laws.

Joint venture parties, agents and contractors

There is a risk of financial failure or default by a participant in any joint
venture to which the Company is or may become a party or the
insolvency or managerial failure by any of the contractors used by the
Company in any of its activities or the insolvency or other managerial
failure by any of the other service providers used by the Company for
any activity.

Competition

The Company competes with other companies, including major mining
companies in Australia and internationally. Some of these companies
have greater financial and other resources than the Company and, as
a result, may be in a better position to compete for future business
opportunities. There can be no assurance that the Company can
compete effectively with these companies.
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7.4

General risks

()

(o)

(c)

(d)

(e)

Stock market conditions

As with all stock market investments, there are risks associated with an
investment in the Company. Share prices may rise or fall and the price
of Shares might frade below the price paid for those Shares. General
factors that may affect the market price of Shares include economic
conditions in both Australia and internationally, investor sentiment and
local and international share market conditions, changes in interest
rates and the rate of inflation, variations in commodity process, the
global security situation and the possibility of terrorist disturbances,
changes to government regulation, policy or legislation, changes which
may occur fo the taxatfion of companies as a result of changes in
Australian and foreign taxation laws, changes to the system of dividend
imputation in Australia, and changes in exchange rates.

Issue of Additional Securities

In certain circumstances, the Directors may issue equity securities
without any vote or action by Shareholders. If the Company were to
issue any equity securities the percentage ownership of existing
Shareholders may be reduced and diluted.

Liquidity risk

There cannot be any guarantee that there will continue to be an active
market for Shares or that the price of Shares will increase. Equity capital
market conditions in Australia are currently in a parlous state. There may
be relatively few buyers or sellers of shares on ASX at any given time. This
may affect the volatility of the market price of Shares. It may also affect
the prevailing market price at which Shareholders are able to sell Shares
held by them. This may result in Shareholders receiving a market price
for their Shares that is less or more than the price paid for the Shares.

Securities investment risk

Applicants should be aware that there are risks associated with any
securities investment. Securities listed on the stock market, and in
particular securities of mining and exploration companies have
experienced exireme price and volume fluctuations that have often
been unrelated to the operating performances of such companies.
These factors may materially affect the market price of the securities
regardless of the Company's performance.

Changes in legislation and government regulation

Government legislation in Brazil or any other relevant jurisdiction in which
the Company may operate in the future, such as changes to the
taxation system, foreign investment regulations and the mining
regulatory system, may affect future earnings and relative attractiveness
of investing in the Company. Changes in government policy or statutory
changes may affect the Company and the atfractiveness of an
investment in it.
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7.5

(f) Other

Other risk factors include those normally found in conducting business,
including litigation resulting from the breach of agreements or in relation
to employees (through personal injuries, industrial matters or otherwise)
or any other cause, strikes, lockouts, loss of service of key management
or operational personnel, non-insurable risks, delay in resumption of
activities after reinstatement following the occurrence of an insurable
risk and other matters that may interfere with the business or frade of the
Company.

Speculative investment

The above list of risk factors ought not to be taken as exhaustive of the risks
faced by the Company or by investors in the Company. The above factors, and
others not specifically referred to above, may in the future materially affect the
financial performance of the Company and the value of the Securities offered
under this Prospectus.

Therefore, the Securities to be issued pursuant to this Prospectus carry no
guarantee with respect to the payment of dividends, returns of capital or the
market value of those Securities.

Potential investors should consider that the investment in the Company is
speculative and should consult their professional advisers before deciding
whether to apply for Securities pursuant to this Prospectus.
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8.1

8.2

ADDITIONAL INFORMATION
Litigation

The Company is currently involved in a dispute with a service provider in Brazil,
Intertek do Brasil Inspecoes Ltda (Intertek), in regards to the recovery of fees
paid fotalling approximately R$1.1 milion (A$400,000) and cancellation of
unpaid invoices totalling approximately R$300,000 (A$110,000) due to the
unsatisfactory quality of work in the Company's opinion. The matter is currently
awaiting arbitration. Other than this matter, the Directors are not aware of any
other legal proceedings pending or threatened against the Company.

Continuous disclosure obligations

The Company is a “disclosing entity” (as defined in section 111AC of the
Corporations Act) for the purposes of section 713 of the Corporations Act and,
as such, is subject to regular reporting and disclosure obligations. Specifically,
like all listed companies, the Company is required to continuously disclose any
information it has to the market which a reasonable person would expect to
have a material effect on the price or the value of the Company’s securities.

This Prospectus is a "fransaction specific prospectus”. In general terms a
“tfransaction specific prospectus” is only required to contain information in
relation to the effect of the issue of securities on a company and the rights
attaching to the securities. It is not necessary to include general information in
relation to all of the assets and liabilities, financial position, profits and losses or
prospects of the issuing company.

This Prospectus is infended to be read in conjunction with the publicly available
information in relation fo the Company that has been notified to ASX and does
not include all of the information that would be included in a prospectus for an
initial public offering of securities in an entity that is not already listed on a stock
exchange. Investors should therefore have regard fo the other publicly
available information in relation to the Company before making a decision
whether or not to invest.

Having taken such precautions and having made such enquires as are
reasonable, the Company believes that it has complied with the general and
specific requirements of ASX as applicable from time to tfime throughout the 3
months before the issue of this Prospectus which required the Company to notify
ASX of information about specified events or matters as they arise for the
purpose of ASX making that information available to the stock market
conducted by ASX.

Information that is already in the public domain has not been reported in this
Prospectus other than that which is considered necessary to make this
Prospectus complete.

The Company, as a disclosing entity under the Corporations Act states that:

(a) It is subject to regular reporting and disclosure obligations;

(b) copies of documents lodged with the ASIC in relation to the Company
(not being documents referred to in section 1274(2)(a) of the

Corporations Act) may be obtained from, or inspected at, the offices of
the ASIC; and
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(c) it will provide a copy of each of the following documents, free of
charge, to any person on request between the date of issue of this
Prospectus and the Closing Date:

(i)

(il

i)

The annual financial report most recently lodged by the
Company with the ASIC;

any half-year financial report lodged by the Company with the
ASIC after the lodgement of the annual financial report referred
to in (i) and before the lodgement of this Prospectus with the
ASIC; and

any continuous disclosure documents given by the Company to
ASX in accordance with the ASX Listing Rules as referred to in
section 674(1) of the Corporations Act after the lodgement of
the annual financial report referred to in (i) and before the
lodgement of this Prospectus with the ASIC.

Copies of all documents lodged with the ASIC in relation to the Company can
be inspected at the registered office of the Company during normal office

hours.

Details of documents lodged by the Company with ASX since the date of
lodgement of the Company’s latest annual financial report and before the
lodgement of this Prospectus with the ASIC are set out in the table below.

Date Description of Announcement

18/12/2015 Appendix 3B

18/12/2015 TYX: Orinoco Plant on Schedule Bonanza Grades in Sampling
17/12/2015 Reinstatement to Official Quotation

17/12/2015 Orinoco to raise up to $6m to Accelerate Production Increase
17/12/2015 Further Bonanza Grades & Cascavel Gravity Circuit Update
16/12/2015 Suspension update

15/12/2015 Suspension update

14/12/2015 Suspension

10/12/2015 Trading Halt

03/12/2015 Expiry of Unlisted Options

02/12/2015 TYX: Further Orinoco Gold Assays

02/12/2015 Further Outstanding High-Grade Gold Results from Cascavel
16/11/2015 Bonanza Grades in Initial Mining Areas at Cascavel
09/11/2015 Change of Director's Interest Notices

02/11/2015 Appendix 3B

30/10/2015 Quarterly Activities Report

30/10/2015 Quarterly Cashflow Report

27/10/2015 Change in substantial holding

14/10/2015 Cascavel Gold Project — Development Update

02/10/2015 Sertao Drilling Update
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Date Description of Announcement

16/09/2015 Cascavel Development Update

14/09/2015 June 2015 Half Year Report

7/09/2015 Company Presentation - Global Roadshow

1/09/2015 Becoming a substantial holder

27/08/2015 Appendix 3B

30/07/2015 Quarterly Cashflow Report

30/07/2015 Quarterly Activities Report

29/07/2015 Orinoco to commence maiden drilling program at Sertao
21/07/2015 Increased control of Greenstone belt with new acquisition
20/07/2015 Appendix 3B

15/07/2015 Change in substantial holding

14/07/2015 Cascavel Gold Mine Development Update

29/06/2015 Cascavel Process Test Work Confirms High Recoveries
25/06/2015 Secondary Trading Notice Pursuant to s708A(5)
24/06/2015 Change in substantial holding from IFE

22/06/2015 Appendix 3B

11/06/2015 Orinoco Further Strengthens Board and Management
4/06/2015 Change of Director's Interest Notice

4/06/2015 Expiry of Opftions & Appendix 3B

2/06/2015 Secondary Trading Notice Pursuant to s708A(5)
29/05/2015 Appendix 3B

26/05/2015 Results of Meeting

26/05/2015 AGM Presentation

21/05/2015 Change in substantial holding from IFE

21/05/2015 Allotment of Enfitlements Shortfall and Placement
19/05/2015 OGX Builds Cascavel Operations Team with Key Appointments
13/05/2015 Change of Director's Interest Notice

13/05/2015 Appendix 3B

8/05/2015 Formal Execution of Cascavel Funding & Construction Imminent
7/05/2015 Change in substantial holding from IFE

7/05/2015 Results of Meeting

6/05/2015 Allotment of Entitlement Issue Securities

22/06/2015 Appendix 3B

11/06/2015 Orinoco Further Strengthens Board and Management
4/06/2015 Change of Director's Interest Notice

4/06/2015 Expiry of Options & Appendix 3B

2/06/2015 Secondary Trading Nofice Pursuant to s708A(5)
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Date Description of Announcement

29/05/2015 Appendix 3B

26/05/2015 Results of Meeting

26/05/2015 AGM Presentation

21/05/2015 Change in substantial holding from IFE

21/05/2015 Allotment of Enfitlements Shortfall and Placement

19/05/2015 OGX Builds Cascavel Operations Team with Key Appointments
13/05/2015 Change of Director's Interest Notice

13/05/2015 Appendix 3B

8/05/2015 Formal Execution of Cascavel Funding & Construction Imminent
7/05/2015 Change in substantial holding from IFE

7/05/2015 Results of Meeting

6/05/2015 Allotment of Enfitlement Issue Securities

4/05/2015 Entitlements Issue Update

1/05/2015 Closure of Enfitlements Issue and nofification of Shortfall
1/05/2015 Quarterly Cashflow Report

1/05/2015 Quarterly Activities Report

29/04/2015 Orinoco Signs MOU with Goias State Government

24/04/2015 Notice of Annual General Meeting/Proxy Form

16/04/2015 Dispatch of Entfitlements Issue Prospectus

16/04/2015 TRF: Orinoco Underground Mine Development to Commence
16/04/2015 Underground Mine Development to Commence at Cascavel
8/04/2015 Notice to Option holders - Entitlements Issue

8/04/2015 Notice to ineligible shareholders - Enfittlements Issue

8/04/2015 Notice to eligible shareholders - Entitlements Issue

8/04/2015 Prospectus - Entfitlements Issue

8/04/2015 Appendix 3B - Entitlements Issue

1/04/2015 Nofice of General Meeting/Proxy Form

ASX maintains files containing publicly available information for all listed
companies. The Company’s file is available for inspection at ASX during normal

office hours.

The announcements are also available through the Company's website
www.orinocogold.com.au.
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8.3 Market price of shares

The Company is a disclosing entity for the purposes of the Corporations Act and
its Shares are enhanced disclosure securities quoted on ASX.

The highest, lowest and last market sale prices of the Shares on ASX during the
three months immediately preceding the date of lodgement of this Prospectus
with the ASIC and the respective dates of those sales were:

Highest $0.250 16 November 2015

Lowest $0.175 9,12 and 13 October 2015

Last $0.195 22 December 2015
8.4 Interests of Directors

Other than as set out in this Prospectus, no Director or proposed Director holds,
or has held within the 2 years preceding lodgement of this Prospectus with the
ASIC, any inferest in:

(a) the formation or promotion of the Company;

(b) any property acquired or proposed to be acquired by the Company in
connection with:

(i) its formation or promotion; or
(ii) the Offer; or
(b) the Offer,

and no amounts have been paid or agreed to be paid and no benefits have
been given or agreed to be given to a Director or proposed Director:

(a) as an inducement to become, or to qualify as, a Director; or
(b) for services provided in connection with:

(i) the formation or promotion of the Company; or

(ii) the Offer.
Security holdings

The relevant interest of each of the Directors in the securities of the Company as
at the date of this Prospectus, together with their respective Entitlement, is set
out in the table below.

Director Shares Performance Options Entitlement

Shares
J. Hannaford 6,939,519 - 2,674,571 991,360 $168,531
M. Papendieck 3.872,875 1,242,106 4,759,375 553,268 $94,055
B. Thomas 475,000 - 595,000 67,857 $11,535
I. Finch 756,579 263,158 1,125,000 108,083 $18,374
J. Challis
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8.5

Remuneration

The remuneration of an executive Director is decided by the Board, without the
affected executive Director participating in that decision-making process. The
fotal maximum remuneration of non-executive Directors is inifially set by the
Constitution and subsequent variation is by ordinary resolution of Shareholders in
general meeting in accordance with the Constitution, the Corporations Act and
the ASX Listing Rules, as applicable. The determination of non-executive
Directors’ remuneration within that maximum will be made by the Board having
regard to the inputs and value to the Company of the respective contributions
by each non-executive Director. The current amount has been set at an
amount not to exceed $250,000 per annum.

A Director may be paid fees or other amounts (i.e. non-cash performance
incentives such as Options, subject to any necessary Shareholder approval) as
the other Directors determine where a Director performs special duties or
otherwise performs services outside the scope of the ordinary dutfies of a
Director. In addition, Directors are also entitled to be paid reasonable fravelling,
hotel and other expenses incurred by them respectively in or about the
performance of their duties as Directors.

The following table shows the total (and proposed) annual remuneration paid o
both executive and non-executive directors.

Director 20151 Half Year to Dec Full Year

20142 20143
J. Hannaford $131,325 $16,425 $32,775
M. Papendieck $447,000 $109,500 $218,500
B. Thomas $70,055 $16,425 $32,775
l. Finch $70,055 $16,425 $32,775
J. Challis $25,667 - -

1. Estimated for the Year Ending 31 December 2015, includes Share Based Payments on
Director Options issued during the period.

2. For the six months from 1 July 2014 to 31 December 2014

3. For the full year 1 July 2013 to 30 June 2014.

Interests of experts and advisers

Other than as set out below or elsewhere in this Prospectus, no:

(a) person named in this Prospectus as performing a functfion in a
professional, advisory or other capacity in connection with the
preparation or distribution of this Prospectus;

(b) promoter of the Company; or

(c) underwriter (but not a sub-underwriter) to the issue or a financial services
licensee named in this Prospectus as a financial services licensee

involved in the issue,

holds, or has held within the 2 years preceding lodgement of this Prospectus with
the ASIC, any inferest in:

(a) the formation or promotion of the Company;
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8.6

(b) any property acquired or proposed to be acquired by the Company in
connection with:

(i) its formation or promotion; or
(ii) the Offer; or
(c) the Offer,

and no amounts have been paid or agreed to be paid and no benefits have
been given or agreed to be given to any of these persons for services provided
in connection with:

(a) the formation or promotion of the Company; or
(b) the Offer.

HLB Mann Judd has acted as the auditor to the Company. During the 24
months preceding lodgement of this Prospectus with the ASIC, HLB Mann Judd
has been paid fees totalling $77,500 (excluding GST and disbursements) for these
services provided to the Company.

Steinepreis Paganin has acted as the solicitors to the Company in relation to the
Offer. The Company estimates it will pay Steinepreis Paganin $10,000 (excluding
GST and disbursements) for these services. During the 24 months preceding
lodgement of this Prospectus with the ASIC, Steinepreis Paganin has been paid
fees totaling $81,933 (excluding GST and disbursements) for legal services
provided to the Company.

Consents
Each of the parties referred to in this Section:

(a) does not make, or purport to make, any statement in this Prospectus
other than those referred to in this Section; and

(b) fo the maximum extent permitted by law, expressly disclaim and take
no responsibility for any part of this Prospectus other than a reference to
its name and a statement included in this Prospectus with the consent of
that party as specified in this Section.

HLB Mann Judd has given its written consent to being named as the auditor of
the Company in this Prospectus and to the inclusion of the reviewed balance
sheet as at 30 June 2015. HLB Mann Judd has not withdrawn its consent prior to
the lodgement of this Prospectus with the ASIC.

Steinepreis Paganin has given its written consent to being named as the solicitors
to the Company in this Prospectus. Steinepreis Paganin has not withdrawn its
consent prior to the lodgement of this Prospectus with the ASIC.
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8.7

8.8

8.9

8.10

Expenses of the offer

In the event that all Enfittements are accepted, the total expenses of the Offer
are estimated to be approximately $50,000 (excluding GST) and are expected
to be applied towards the items set out in the table below:

$
ASIC fees $2,320
ASX fees $13,052
Legal fees $10,000
Printing and distribution $10,000
Miscellaneous $14,628
Total $50,000

Electronic prospectus

If you have received this Prospectus as an electronic Prospectus, please ensure
that you have received the entire Prospectus accompanied by the Application
Forms. If you have not, please phone the Company on +61 8 9482 0540 and the
Company will send you, for free, either a hard copy or a further electronic copy
of the Prospectus, or both. Alternatively, you may obtain a copy of this
Prospectus from the Company’s website at www.orinocogold.com.

The Company reserves the right not to accept an Application Form from a
person if it has reason to believe that when that person was given access to the
electronic Application Form, it was not provided together with the electronic
Prospectus and any relevant supplementary or replacement prospectus or any
of those documents were incomplete or altered.

Financial forecasts

The Directors have considered the matters set out in ASIC Regulatory Guide 170
and believe that they do not have a reasonable basis to forecast future earnings
on the basis that the operations of the Company are inherently uncertain.
Accordingly, any forecast or projection information would contain such a broad
range of potential outcomes and possibilities that it is not possible to prepare a
reliable best estimate forecast or projection.

Clearing House Electronic Sub-Register System (CHESS) and Issuer Sponsorship

The Company will not be issuing share certificates. The Company is a
participant in CHESS, for those investors who have, or wish to have, a sponsoring
stockbroker. Investors who do not wish to participate through CHESS will be
issuer sponsored by the Company. Because the sub-registers are electronic,
ownership of securities can be transferred without having to rely upon paper
documentation.

Electronic registers mean that the Company will not be issuing certificates to
investors. Instead, investors will be provided with a statement (similar to a bank
account statement) that sets out the number of Shares issued to them under this
Prospectus. The notice will also advise holders of their Holder Identification
Number or Security Holder Reference Number and explain, for future reference,
the sale and purchase procedures under CHESS and issuer sponsorship.

Further monthly statements will be provided to holders if there have been any
changes in their security holding in the Company during the preceding month.
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8.11

Privacy Act

If you complete an application for Shares, you will be providing personal
information to the Company (directly or by the Company’s share registry). The
Company collects, holds and will use that information to assess your application,
service your needs as a holder of equity securities in the Company, facilitate
distribution payments and corporate communications to you as a Shareholder
and carry out administration.

The information may also be used from time to time and disclosed to persons
inspecting the register, bidders for your securities in the context of takeovers,
regulatory bodies, including the Australian Taxation Office, authorised securities
brokers, print service providers, mail houses and the Company’s share registry.

You can access, correct and update the personal information that we hold
about you. Please contact the Company or its share registry if you wish to do so
at the relevant contact numbers set out in this Prospectus.

Collection, maintenance and disclosure of certain personal information is
governed by legislation including the Privacy Act 1988 (Cth) (as amended), the
Corporations Act and certain rules such as the ASX Seftlement Operating Rules.
You should note that if you do not provide the information required on the
application for Shares, the Company may not be able to accept or process your
application.
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DIRECTORS’ AUTHORISATION

This Prospectus is issued by the Company and its issue has been authorised by a
resolution of the Directors.

In accordance with section 720 of the Corporations Act, each Director has
consented to the lodgement of this Prospectus with the ASIC.

c~

John Hannaford
Chairman

For and on behalf of
Orinoco Gold Limited
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10.

GLOSSARY

$ means the lawful currency of the Commonwealth of Australia.

Applicant means a Shareholder who applies for Shares pursuant to the Offer or a
Shareholder or other party who applies for Shortfall Shares pursuant to the

Shortfall Offer.

Application Form means an Entitlement and Acceptance Form or Shortfall
Application Form as the context requires.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it
as the context requires.

ASX Listing Rules means the listing rules of the ASX.

ASX Settlement Operating Rules means the settlement rules of the securities
clearing house which operates CHESS.

Board means the board of Directors unless the context indicates otherwise.
Business Day means Monday to Friday inclusive, except New Year's Day, Good
Friday, Easter Monday, Christmas Day, Boxing Day and any other day that ASX

declares is not a business day.

Closing Date means the date specified in the timetable set out at the
commencement of this Prospectus (unless extended).

Commitment Letter means the binding, conditional commitment letter as
described in Section 4.1(b).

Company means Orinoco Gold Limited (ACN 149 219 974).

Constitution means the constitution of the Company as at the date of this
Prospectus.

Corporations Act means the Corporations Act 2001 (Cth).
Directors means the directors of the Company as at the date of this Prospectus.

Entilement means the entitlement of a Shareholder who is eligible to participate
in the Offer.

Entilement and Acceptance Form means the entitlement and acceptance form
either attached to or accompanying this Prospectus.

Investor means the international resource finance and investment company
focused specifically on the metals/mining sector as defined in Section 4.1 (b).

JORC Code means the Australasian Code for Reporting of Exploration Results,
Mineral Resources and Ore Reserves.

Offer means the non-renounceable entittement issue the subject of this
Prospectus.

Official Quotation means official quotation on ASX.
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Option means an option to acquire a Share.

Optionholder means a holder of an Option.

Placement means the issue of Shares and Options as outlined in Section 4.1(q).
Prospectus means this prospectus.

Record Date means the date specified in the timetable set out at the
commencement of this Prospectus.

Section means a section of this Prospectus.

Securities means those Shares and free Options offered pursuant to the Offer
and Shortfall Offer.

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of a Share.
Shortfall means the Securities not applied for under the Offer (if any).

Shortfall Application Form means the shortfall application form either attached
to or accompanying this Prospectus.

Shortfall Offer means the offer of the Shortfall on the terms and condifions set out
in Section 4.7 of this Prospectus.

Term Sheet means the non-binding, conditional term sheet as described in
Section 4.1(b).

WST means Western Standard Time as observed in Perth, Western Australia.
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