
 
 

October 25, 2010 
 

Equinox announces recommended takeover of Citadel 

 
Toronto, ON (Canada) and Sydney (Australia), October 25, 2010 – Equinox Minerals Limited (TSX and 
ASX: EQN) ("Equinox") is pleased to announce that it has entered into an agreement with Citadel Resource 
Group Limited (ASX:CGG) (“Citadel”), under which Equinox proposes to acquire all of the issued and 
outstanding shares of Citadel by way of a recommended takeover offer (the “Offer”). The Board of Citadel 
has recommended unanimously that Citadel shareholders accept the Offer, in the absence of a superior 
proposal. 
 
The Offer comprises 1 Equinox share for every 14.3 Citadel shares, plus A$0.105 per Citadel share in cash. 
The total value of the Offer is approximately A$1.25 billion.  After completion of the transaction, Equinox 
shareholders will own approximately 81% of the combined group and Citadel shareholders will own 19%. 
 
All Board directors of Citadel who hold Citadel shares as well as certain key Citadel shareholders, in 
aggregate representing 19.9% of Citadel’s outstanding shares, have entered into pre-bid acceptance 
agreements with Equinox under which they have agreed to accept the Offer in the absence of a superior 
proposal that is not matched by Equinox. 
 
Equinox President and Chief Executive, Craig Williams, said “This transaction is a perfect fit with Equinox’s 
strategy of delivering value accretive growth to shareholders through M&A as well as the execution of our 
organic growth projects. The acquisition of Citadel will achieve our stated goal of securing a significant near-
term development project in a mining friendly jurisdiction. It also expands our pipeline of exploration projects 
and complements the long-term growth ambitions of the group.” 
 
 
HIGHLIGHTS OF THE TRANSACTION  
 
The combined group will be a leading independent copper producer with a portfolio of high-quality assets in 
Zambia, including the long-life Lumwana copper mine, and in Saudi Arabia, where Citadel is developing the 
Jabal Sayid copper-gold project. 
 
Citadel shareholders will have the opportunity to realise an attractive premium and to share in the benefits of 
the combined group, including a growth pipeline with the potential to deliver in excess of 260,000tpa of 
copper production within four years, a strong balance sheet and an exceptional portfolio of exploration 
projects. 
 
The Offer:  

 
 Delivers on Equinox’s strategy of building a major global copper group with a diversified portfolio of 

high-quality long-life copper projects; 
 
 Will be accretive for Equinox on an earnings and cashflow basis once Jabal Sayid is in production; 
 
 Cements Equinox’s market position as a leading independent pure-play copper producer; 
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 Enhances Equinox’s growth pipeline, with an updated production target of more than 200,000tpa of 
copper once Jabal Sayid commences production and an objective of over 260,000tpa if the 
expansion of Lumwana (currently subject to a feasibility study) is implemented; 

 
 Facilitates expansion and diversification into the highly prospective and underexplored Arabian 

Shield minerals province where Citadel’s assets are located;  
 
 Adds an advanced development project to Equinox’s portfolio, with attractive capital costs; 

 
 Lowers Equinox’s average cash cost;  
 
 Allows Equinox to leverage its financial strength and project development expertise in order to de-

risk and maximise the value of Jabal Sayid; and 
 
 Allows Equinox to expedite near-mine exploration activities at the Jabal Sayid mine, as well as 

Citadel’s extensive portfolio of exploration projects.  
 
Equinox Chairman, Peter Tomsett, said “This transaction is an important step for Equinox in its evolution into 
a leading global copper producer.  We believe Saudi Arabia is a very prospective minerals province and 
Citadel’s assets are an excellent addition to Equinox’s portfolio.” 
 
Equinox President and Chief Executive, Craig Williams, said “Equinox has been following Citadel’s progress 
in Saudi Arabia for some time, with the Jabal Sayid project now positioned to become a significant copper 
mine. Citadel also holds an exciting portfolio of exploration properties in Saudi Arabia, having established 
itself as a “first mover” in this under-explored region. Citadel’s assets are a natural fit with our existing 
operations and Equinox’s financial strength and technical expertise will allow us to optimise the exploration 
and development of these projects. This is a combination that will create value for shareholders of both 
companies.” 
 
 
OVERVIEW OF CITADEL  
 
Citadel’s flagship asset is the high-quality Jabal Sayid copper-gold development project, located in Western 
Saudi Arabia, which offers: 
 

 Scale and grade that is comparable with other well known volcanogenic massive sulphide (“VMS”) 
ore deposits in Canada and Australia, with a MI&I resource of 37.5Mt at a grade of 2.2% copper;  

 
 A well advanced project schedule, with construction now under way after the DFS was completed in 

December 2009 and a mining license granted in May 2010; 
 

 First production expected in late 2011 / early 2012, with an average LOM copper production target of 
57,000tpa over 10 years;  

 
 Low capital intensity compared to similar deposits, with a total estimated development cost of 

US$305m, equivalent to approximately $5,000/t annual copper (comparable to Lumwana and 
approximately half of the global industry average); 

 
 Competitive positioning on the global cost curve with an estimated average C1 cash cost of 

US$0.91/lb copper produced (at current benchmark TC/RCs); and 
 

 Significant potential to extend the project’s mine life and expand LOM production through near mine 
exploration. 

 
Citadel has established a leading presence in the under-explored Arabian Shield and also owns a portfolio of 
advanced exploration projects in Saudi Arabia, which are considered to be highly prospective. 
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TRANSACTION SUMMARY 
 
Based on Equinox’s volume weighted average share price (“VWAP”) on the ASX of A$5.96 over the 10 days 
to 22 October 2010 (being the last trading day prior to announcement of the Offer), the value of the Offer is 
A$0.522 per Citadel share. This represents: 
 

 a 21% premium to Citadel’s 10-day VWAP prior to the Offer; and 
 
 a 27% premium to Citadel’s Enterprise Value1 over the same period. 

 
Equinox has entered into a Bid Implementation Agreement with Citadel, which includes customary terms for 
a transaction of this nature including no shop and no talk provisions, a break fee of A$12 million payable in 
certain circumstances, as well as providing Equinox with the right to match any superior proposal. 
 
The Offer is subject to a number of conditions, including 90% minimum acceptances, no material adverse 
change occurring and certain key milestones being met in relation to the proposed acquisition by Citadel of 
an increased interest in the Jabal Sayid project. Equinox has already received approval for the Offer from 
Australia’s Foreign Investment Review Board. 
 
The conditions to the Offer, as well as a summary of the key terms of the Bid Implementation Agreement, are 
provided in the appendices to this announcement. 
 
Equinox’s Bidder’s Statement is expected to be despatched to Citadel shareholders, and the Offer to open 
for acceptance, in early November 2010. 
 
 
ADVISERS AND COUNSEL FOR THE TRANSACTION 
 
Equinox’s principal financial advisors are Rothschild, with CIBC World Markets Inc. (“CIBC”) providing joint 
advisory services post the transaction announcement, its Australian legal advisor is Allen & Overy and its 
Canadian legal advisor is Blake, Cassels & Graydon LLP. CIBC has provided a private fairness opinion to 
the Board of Directors of Equinox. 
 
 
AUSTRALIAN INVESTMENT MARKET CALL & WEBCAST 
 
Equinox and Citadel will host a joint conference call for Australian analysts and investors to discuss the 
transaction on Monday 25 October at 07:30 Perth / 10:30 Sydney time.  
 
For further details, please see Appendix A to this announcement. 
 
 
NORTH AMERICAN/EUROPEAN INVESTMENT MARKET CALL & WEBCAST 
 
Equinox will also be hosting a conference call for global analysts and investors to discuss the transaction on 
Monday 25 October at 09:00 Toronto / 14:00 London / 21:00 Perth time. 
 
For further details, please see Appendix B to this announcement. 
 
 

                                                 
1 Enterprise Value is calculated as the 10-day VWAP for Citadel, less A$0.086 per share in cash as at 30 September 2010   
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For further information please contact: 
 
Investors and analysts Media - Australia 
Craig R Williams 
President and Chief Executive 
 
Mike Klessens 
Vice President – Finance and CFO 
 
Carl Hallion 
Vice President – Business Development 
 
Phone: +61 (0) 8 9322 3318 
Email: equinox@equinoxminerals.com 

David Griffiths 
Gryphon Management Australia 
Phone +61 (0) 8 9382 8300  
Email: david.griffiths@gryphon.net.au 
 
Media – North America  
Louise Kozier / Sharda Prashad 
Longview Communications Inc. 
Phone: +1 (604) 644 6090 / +1 (604) 561 3534 
Email: lkozier@longviewcomms.ca / 
sprashad@longviewcomms.ca  
 
Media – Zambia  
Nathan Chishimba 
Lumwana Mining Company 
Phone: +260 211 257 643 
Email: nathan.chishimba@lumwanamine.com 

 
About Equinox 
 
Equinox Minerals Limited is an international mining company dual-listed on the Canadian (Toronto) and Australian stock 
exchanges.  
 
The Company is currently focused on operating its 100% owned large scale Lumwana Copper Mine in Zambia, one of 
the largest new copper mines to be developed globally over the last few years.  
 
Equinox acquired the Lumwana project in 1999 and following nearly 10 years of feasibility, financing and construction, 
commissioned the mine, plant and infrastructure in December 2008.  
 
Situated 220 km northwest of the Zambian Copperbelt, Lumwana is now a major copper mine which has established 
Equinox as one of the world’s top 20 copper producing companies.  
 
Lumwana is mining and processing in excess of 20 million tonnes of ore per year, mined at an average life of mine strip 
ratio of <3:1. Lumwana ore, which is predominantly sulphide, is treated through a large, yet conventional plant, producing 
a copper concentrate for sale to local and international offtakers. Equinox is on track to achieve its 2010 production 
guidance of 140,000t of copper in concentrate at a C1 cash cost of US$1.35/lb of copper. 
 
In addition, Equinox has been implementing a strategy of growth through organic expansion at Lumwana, with an 
objective of 35Mtpa throughput to produce approximately 200,000tpa of copper, as well as through an international 
search for acquisition opportunities.  
 
For information on Equinox and technical details on the Lumwana Project please refer to the company website at 
www.equinoxminerals.com 
 
 
About Citadel  
 
Citadel is an emerging ASX-listed base metals and gold company with a portfolio of development and exploration assets 
located in Saudi Arabia, within the highly prospective Arabian Shield minerals province. Citadel’s flagship asset is Jabal 
Sayid, a copper-gold project located 350 kilometres north-east of the Red Sea port city of Jeddah, the commercial capital 
of Saudi Arabia, and 120 kilometres south-east of Medina. 
 
Jabal Sayid is on a scale that is comparable with other well known volcanogenic massive sulphide (“VMS”) ore deposits 
in Canada and Australia. Jabal Sayid has M&I copper resources of 28.7Mt at a grade of 2.4%, for 687,000t of copper; 
and MI&I copper resources of 37.5 Mt at a grade of 2.2% Cu, for 827,000t of copper. 
 
The Jabal Sayid Definitive Feasibility Study (“DFS”) was completed in December 2009 and the Mining (Exploitation) 
License for the project was granted in May 2010. Under the DFS, the project is forecast to have a development cost of 
US$305 million and to produce approximately 57,000t of copper in concentrate per year for 10 years from 2012, at an 
average C1 cash cost of US$0.91/lb copper produced (based on 2010 benchmark TC/RCs). The deposit remains open 
at depth and is considered to have significant potential for future resource expansion. 
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Citadel is in the process of completing a transaction under which it would acquire 100% ownership of Jabal Sayid from its 
local Saudi Arabian partners. 
 
Citadel also owns several other advanced exploration projects in Saudi Arabia, including the Jabal Shayban and Jabal 
Baydan gold-base metal projects, the Lahuf gold project, the Bari porphyry gold-copper project and the Wadi Kamal 
sulphide nickel-copper-PGM project. 
 
 
About Saudi Arabia 
 
The Kingdom of Saudi Arabia is an Arab and Islamic sovereign monarchy with a legal system based on the Islamic 
Shari’ah. It enjoys a politically stable environment and has minimal security issues. It has a population in excess of 28 
million, of which 20-25% are foreign nationals. 
 
Saudi Arabia is one of the 25 largest economies in the world and is the largest economy in the Arab World. The country 
holds in excess of 20% of the world’s proven oil reserves and the petroleum sector accounts for more than 30% of gross 
domestic product and 85-90% of exports. Saudi Arabia contains a significant portion of the Arabian Shield, a major 
geological shield that extends down the flanks of the Red Sea and which has been the location of base and precious 
metals mining for thousands of years. 
 
Saudi Arabia is a member of the G20 Economic Forum and joined the World Trade Organisation in 2005. It has been 
ranked within the top tier of countries in terms of providing a favourable business environment and has an investment 
grade credit rating. In 2010 Saudi Arabia was ranked 13th in the World Bank “Ease of Doing Business” ratings globally. 
The government is promoting economic reform and diversification to generate growth, reduce Saudi Arabia’s reliance on 
oil revenue and generate employment for its youthful population. The infrastructure of the country is of good quality and a 
focus of the Kingdom’s development drive. 
 
Saudi Arabia: 
 

 Allows 100% foreign ownership in general commerce and business, other than for specific excluded activities; 
 

 Allows for all foreign investment projects to enjoy the same privilege, incentives and guarantees as local 
projects; 

 
 Has no restrictions upon foreign currency exchange or outgoing money transfers; and 

 
 Has no restrictions upon repatriation or remittance of profits, capital or income. 

 
The taxation regime in Saudi Arabia includes: 
 

 A flat rate of 20% for companies and foreign citizens on all Saudi income;  
 
 Withholding tax rates of 5% to 20% on certain payments made from Saudi Arabia to outside of Saudi Arabia; 

and 
 

 Carrying forward of operating losses is allowed over subsequent years until the cumulative loss is recovered. 
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Cautionary Notes 
 
Forward-Looking Statements  

Certain information contained or incorporated by reference in this press release, including any information as to the Company’s strategy, 
projects, plans, prospects, future outlook, anticipated events or results or future financial or operating performance, constitutes “forward-
looking statements” within the meaning of Canadian securities laws. All statements, other than statements of historical fact, are forward-
looking statements. Forward-looking statements can often, but not always, be identified by the use of words such as “plans”, “expects”, 
“budget”, “scheduled”, “estimates”, “forecasts”, “intends”, “anticipates”, “predicts”, “potential”, “continue” or “believes”, or variations 
(including negative variations) of such words; or statements that certain actions, events or results “may”, “could”, “would”, “should”, 
“might”, “potential to”, or “will” be taken, occur or be achieved or other similar expressions concerning matters that are not historical 
facts. Readers are cautioned that forward-looking statements are not guarantees of future performance. All of the forward-looking 
statements made or incorporated in this press release are qualified by these cautionary statements. 

Forward-looking statements are necessarily based on a number of factors, estimates and assumptions that, while considered 
reasonable by Equinox (the “Company”) as of the date of such statements, are inherently subject to significant business, economic and 
competitive uncertainties and contingencies. Such factors, estimates and assumptions of the Company contained in this news release 
include, but are not limited to: (i) the assumption that the Company will complete the Offer in accordance with the terms and conditions 
of the Bid Implementation Agreement; (ii) the accuracy of management’s assessment of the successful integration of the combined 
companies upon completion of the Offer; (iii) the accuracy of the Company’s and Citadel’s mineral reserve and mineral resource 
estimates; (iv) management’s expectation that Citadel’s Jabal Sayid copper and gold project will be commissioned in late 2011; (v) the 
viability of Citadel’s Jabal Shayban, Lahuf, Bari, Wadi Kamal, Murayjib-Bil’iwy, and Jabal Baydan prospects on a basis consistent with 
the management’s current expectations; (vi) management’s expectations of the trading price of the Company’s common shares and 
CHESS depositary interests and of Citadel’s ordinary shares; (vii) management’s expectation of there being no significant risks relating 
to the Company’s or Citadel’s mining operations, including political risks and instability and risks related to international operations; (viii) 
management’s expectation that exchange rates will be approximately consistent with current levels or as set out in this news release; 
(ix) certain price assumptions for copper, uranium, gold and base metals; (x) certain price assumptions for natural gas, fuel oil, electricity 
and other key supplies remaining consistent with current levels; (xi) management’s expectation of production forecasts; and (x) 
management’s expectations of permitting, development and expansion at the Company’s existing properties. While the Company 
considers these assumptions to be reasonable based on information currently available to it, they may prove to be incorrect. 

Readers are also cautioned that forward-looking statements involve known and unknown risks, uncertainties and other factors which 
may cause the actual results, performance or achievements of Equinox and/or its subsidiaries to differ materially from those expressed 
or implied in the forward-looking statements, including the risk that the Offer will not be completed for any reason. Certain of these risks 
and uncertainties are described in more detail in the Company’s Annual Information Form dated March 15, 2010 and in the Company’s 
most recently filed Management’s Discussion and Analysis, to which readers are referred and which are incorporated by reference in 
this news release. The Company’s Annual Information Form and its most recently filed Management’s Discussion and Analysis are 
available on SEDAR at www.sedar.com and on the Company’s website at www.equinoxminerals.com. 

Although Equinox has attempted to identify statements containing important factors that could cause actual actions, event or results to 
differ materially from those described in forward-looking information, there may be other factors that cause actions, events or results to 
differ from those anticipated, estimated or intended. Forward-looking information contained herein are made as of the date of this 
document based on the opinions and estimates of management on the date statements containing such forward looking information are 
made, and Equinox disclaims any obligation to update any forward-looking information, whether as a result of new information, 
estimates or opinions, future events or results or otherwise. There can be no assurance that forward-looking information will prove to be 
accurate, as actual results and future events could differ materially from those anticipated in such information. Accordingly, readers 
should not place undue reliance on forward looking information. 

The Company will be filing important documents relating to the Offer with applicable Canadian securities regulatory authorities, including 
a copy of the Bid Implementation Agreement. The description of the Bid Implementation Agreement contained in this press release does 
not purport to be complete and is qualified in its entirety by reference to the full text of the Bid Implementation Agreement. Investors and 
securityholders are urged to carefully read the Bid Implementation Agreement and all such documents filed with applicable Canadian 
securities regulatory authorities. Such documents will be available on SEDAR at www.sedar.com and on the Company’s website at 
www.equinoxminerals.com. 

Technical Information 

Certain technical information in this press release has been summarized or extracted from the Technical Report on the Lumwana 
Project, North Western Province, Republic of Zambia dated June 2008 and re-filed in April 2009 (the “Technical Report”). Scientific and 
technical information concerning Equinox contained in this press release has been prepared under the supervision of Robert Rigo, 
BEng., FAusIMM, MIEAust, Vice President, Project Development of Equinox, who is a “Qualified Person” in accordance with National 
Instrument 43-101 – Standards of Disclosure for Mineral Projects. Readers are cautioned not to rely solely on the summary of 
information contained in this release, but should read the Technical Report which is posted on Equinox’s website at 
www.equinoxminerals.com and filed on SEDAR at www.sedar.com and any future amendments to such report. Readers are also 
directed to the cautionary notices and disclaimers contained therein. 
 
The information in this announcement concerning Citadel’s assets is based on publicly available information and has not been 
independently verified by Equinox. 
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APPENDIX A – AUSTRALIAN INVESTMENT MARKET CALL & WEBCAST 
 
Date:   Monday, October 25, 2010 
 
Time:   07:30 HRS (Perth time)  

10:30 HRS (Sydney / Melbourne time) 

00:30 HRS (London time) 

01:30 HRS (Lusaka time) 

19:30 HRS (Toronto time – Sunday, October 24, 2010) 

19:30 HRS (New York time – Sunday, October 24, 2010) 

 
Webcast:  The Company’s website at www.equinoxminerals.com 
   A replay of the webcast will be available until October 24, 2011. 
 
Dial-in International: +1-412-317-6789 
 
Dial-in Australia: +1-800-822-994 (Toll-free) 
 
Dial-in North America: +1-877-317-6789 (Toll-free) 
 
Dial-in UK & EU: + 080-8238-9064 (Toll-free) 
  
Call Instructions: Please call in 10 minutes prior to the call and reference “Equinox Minerals.”   

             An operator will be available to assist you. 
 
Replay: A replay of the telephone conference will be available approximately one hour 

after the completion of the conference and until November 24, 2010. 
 
Replay Dial-in:   +1-412-317-0088 (International) and +1-877-344-7529 (North America).  

To access the recording, please enter Conference # 445707.  An archived transcript 
of the call will also be available on the Company’s website. 
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APPENDIX B – NORTH AMERICAN/EUROPEAN INVESTMENT MARKET CALL & WEBCAST 
 
Date:   Monday, October 25, 2010 
 
Time:   09:00 HRS (Toronto time) 

09:00 HRS (New York time) 

14:00 HRS (London time) 

15:00 HRS (Lusaka time) 

21:00 HRS (Perth time)  

00:00 HRS (Sydney / Melbourne time - Tuesday, October 26, 2010) 
 

Webcast:  The Company’s website at www.equinoxminerals.com 
   A replay of the webcast will be available until October 25, 2011. 
 
Dial-in International: +1-412-317-6789 
 
Dial-in Australia: +1-800-822-994 (Toll-free) 
 
Dial-in North America: +1-877-317-6789 (Toll-free) 
 
Dial-in UK & EU: + 080-8238-9064 (Toll-free) 
  
Call Instructions: Please call in 10 minutes prior to the call and reference “Equinox Minerals.”   

             An operator will be available to assist you. 
 
Replay: A replay of the telephone conference will be available approximately one hour 

after the completion of the conference and until November 25, 2010. 
 
Replay Dial-in:   +1-412-317-0088 (International) and +1-877-344-7529 (North America).  

To access the recording, please enter Conference # 445709.  An archived transcript 
of the call will also be available on the Company’s website. 
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APPENDIX C - BID CONDITIONS 

The Takeover Bid is subject to the following conditions which must be satisfied or waived in accordance with 
the Bid Implementation Agreement. 

(a) No CGG Material Adverse Change 

Before the end of the Offer Period, no CGG Material Adverse Change occurs, is discovered, 
announced, disclosed or otherwise becomes known to EQN or CGG (whether or not it becomes 
public). 

(b) No CGG Prescribed Occurrence 

Before the end of the Offer Period, no CGG Prescribed Occurrence occurs. 

(c) Minimum Acceptance Condition 

Before the end of the Offer Period, EQN has a Relevant Interest in such number of CGG Share as 
represents at least 90% in aggregate of all CGG Shares on issue. 

(d) Acquisition of Bariq Mining Limited 

Before the end of the Offer Period: 

(i) notarisation is obtained of the approval to the amendment of the Articles of Association of 
Bariq Mining Limited by the Saudi Arabian Ministry of Commerce and Industry in relation to 
the transfer from CMCI of a 20% equity interest in Bariq Mining Limited to Vertex Group 
pursuant to an agreement between the parties dated 18 June 2010; and 

(ii) if any approval of CGG Shareholders is necessary for the 100% Bariq Acquisition, such 
approval is obtained in satisfaction of the condition set out in clause 2(c) of the Share 
Transfer Agreement. 

(e) No regulatory intervention 

During the period from the date of the Bid Implementation Agreement to the end of the Offer Period: 

(i) there is not in effect any preliminary or final decision, order or decree issued by an authority; 
and 

(ii) no application is made to any authority, or action or investigation is announced, threatened 
or commenced by an authority in consequence of or in connection with the Offer, 

(other than an application to or a determination by ASIC or the Takeovers Panel in the exercise of 
the powers and discretions conferred by the Corporations Act) which restrains, impedes or prohibits 
(or if granted could restrain, impede or prohibit) or otherwise materially adversely impacts upon, the 
making of the Offer or any transaction contemplated by the Bid Implementation Agreement, the Offer 
or the rights of EQN in respect of CGG or CGG Securities or requires the divestiture by EQN or EQN 
Shareholders of any CGG Securities or the divestiture of any assets of the CGG Group, EQN, the 
EQN Group or otherwise. 
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APPENDIX D - SUMMARY OF KEY TERMS OF BID IMPLEMENTATION AGREEMENT 

I. INTRODUCTION 

EQN and CGG entered into a Bid Implementation Agreement on 24 October 2010.  The Bid 
Implementation Agreement sets out the terms and respective obligations of the parties in relation to 
EQN's offer to acquire all of the issued ordinary shares in CGG by way of off-market takeover bid. 

A summary of the key terms of Bid Implementation Agreement is set out below. 

2. EXCLUSIVITY 

(a) No Shop 

During the Exclusivity Period, CGG and its representatives must not directly or indirectly 
solicit, invite or otherwise encourage or initiate any enquiries, negotiations or discussions or 
communicate an intention to do any of those things with a view to obtaining any expression 
of interest, offer or proposal from any person in relation to a Competing Proposal. 

(b) No Talk  

Subject to the exception set out in 2(e), during the Exclusivity Period CGG and its 
representatives must not directly or indirectly negotiate, enter into, continue or participate in 
negotiations or discussions with any third party regarding a Competing Proposal, even if: 

(i) the Competing Proposal was not directly or indirectly solicited, initiated or encouraged by 
CGG or any of its representatives; 

(ii) negotiations or discussions in relation to the Competing Proposal commenced before the 
date of the Bid Implementation Agreement; or 

(iii) that third party has publicly announced its Competing Proposal. 

(c) No Due Diligence 

Without limiting the No Talk restriction but subject to the exception set out in 2(e), during the 
Exclusivity Period CGG must ensure that neither it nor its representatives: 

(i) directly or indirectly solicit, invite, facilitate or encourage any party (other than EQN or its 
representatives) to undertake a due diligence investigation on any member of the CGG 
Group; or 

(ii) make available to any person (other than EQN or its representatives) or permit any such 
person to receive any non-public information relating to any member of the CGG Group. 

(d) Notification 

During the Exclusivity Period, CGG must immediately inform EQN if CGG or any of its 
representatives is approached by any person to discuss or engage in any activity that would 
breach its obligations in relation to the No Talk and No Due Diligence restrictions. 
Further, subject to the exception set out in 2(e), as soon as reasonably practicable, CGG 
must provide in writing to EQN the identity of that person and any person on behalf of which 
that person is acting, and details of the Competing Proposal sought to be discussed by the 
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person making the approach or in relation to which the person making the approach wishes 
to engage in such activity. 

(e) Exceptions 

The No Talk and No Due Diligence and the second Notification restrictions do not apply in 
respect of a bona fide Competing Proposal that is received by CGG after the date of the Bid 
Implementation Agreement and which was not solicited, invited, initiated or encouraged by 
CGG or the CGG board in contravention of the No Shop restriction, if the CGG board, after 
having first obtained written advice from its legal and financial advisers, has determined in 
good faith that: 

(i) the Competing Proposal in respect of which the restrictions and notification would 
otherwise apply is or may be reasonably expected to lead to a Superior Proposal; and 

(ii) failing to respond to such Competing Proposal would be likely to constitute a breach of the 
fiduciary or statutory duties of members of the CGG board. 

(f) Matching Right 

Before the CGG board withdraws or changes its recommendation after determining that a 
Competing Proposal constitutes a Superior Proposal, CGG must: 

(i) provide EQN with sufficient details in relation to the Superior Proposal to enable EQN to 
respond to the Superior Proposal; and 

(ii) give EQN at least 3 business days after the provision of details to respond to the Superior 
Proposal if EQN chooses in its absolute discretion to do so. 

3. REIMBURSEMENT AMOUNT 

(a) Payment by CGG 

A reimbursement amount of $12,000,000 will be payable by CGG if EQN does not proceed 
to acquire 90% of CGG Shares before the Long Stop Date and any of the following occur: 

(i) at any time before the Long Stop Date, members of the CGG board (or any one or more of 
them) endorse or otherwise support a Competing Proposal made by a person other than a 
member of the EQN Group; 

(ii) a person other than a member of the EQN Group: 

(A) acquires or agrees (conditionally or otherwise) to acquire, any interest in 
Bariq Mining Limited or the Jabal Sayid Mining Project; 

(B) acquires or agrees (conditionally or otherwise) to acquire control of CGG, 
within the meaning of section 50AA of the Corporations Act; 

(C) acquires or agrees (conditionally or otherwise) to acquire, the whole or a 
substantial part of the business or assets of CGG or the CGG Group; or 

(D) otherwise acquires or merges or agrees (conditionally or otherwise) to 
acquire or merge with CGG (including by reverse takeover bid or takeover 
bid, or by establishing a dual listed company structure or stapled security 
structure), 
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where an agreement in relation to that acquisition is entered into on or before the 
Long Stop Date; 

(iii) a Competing Proposal is announced before the Long Stop Date and, within 6 months after 
the Long Stop Date: 

(A) the person making the Competing Proposal (whether alone or together with 
one or more associates (as defined in the Corporations Act) acquires a 
Relevant Interest in more than 20% of all CGG Shares (whether by way of 
acquisition of existing CGG Shares or issue of new CGG Shares); or 

(B) if the Competing Proposal proceeds by way of takeover bid under Chapter 6 
of the Corporations Act, the takeover bid is free or becomes free from 
defeating conditions and the person making the Competing Proposal 
acquires a Relevant Interest in more than 20% of all CGG Shares; 

(iv) at any time before the earlier of the end of the Offer Period and the Long Stop Date, 
members of the CGG board (or any one or more of them) fail to make, or change or 
withdraw, a recommendation to CGG Shareholders to accept the Offer or otherwise make 
any public statement that suggests that the Takeover Bid is no longer recommended, 
other than because the Bid Implementation Agreement is terminated by CGG for material 
breach by EQN, an EQN Prescribed Occurrence or an EQN Material Adverse Change; 

(v) on the date of the Bid Implementation Agreement CGG fails to release its announcement 
in the form agreed between EQN and CGG; 

(vi) at any time before the earlier of the end of the Offer Period and the Long Stop Date, CGG 
is in breach of any of its exclusivity obligations, where such breach is material in the 
context of the Takeover Bid; or 

(vii) EQN terminates the Bid Implementation Agreement for material breach by CGG or a CGG 
Prescribed Occurrence. 

(b) Payment by EQN 

A reimbursement amount of $12,000,000 will be payable by EQN if: 

(i) the Bid Implementation Agreement is terminated by CGG for a material breach by EQN or 
an EQN Prescribed Occurrence which results in a material adverse effect on the value of 
the Consideration or the Offer; or 

(ii) EQN does not provide the Consideration to CGG Shareholders in accordance with the 
terms and conditions of the Offer. 

4. TERMINATION 

(a) Termination by either party 

The Bid Implementation Agreement may be terminated by either party if:  

(i) a court or authority issues a final and non appealable order or ruling or takes an action 
which permanently restrains or prohibits the Offer; 

(ii) EQN withdraws the Offer for any reasons including non-satisfaction of a Bid Condition; 
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(iii) the Offer lapses without the Bid Conditions being satisfied or waived;  

(iv) the Long stop Date is reached and the Offer Period has not concluded; or 

(v) the other party is in breach of a material term or a representation or warranty is untrue, 
inaccurate or misleading in a material respect, other than as a result of a breach of the Bid 
Implementation Agreement by the terminating party, and the breach has not been 
remedied within 5 business days of the terminating party providing notice to the other party 
of its intention to terminate the Bid Implementation Agreement which sets out details of the 
matters and circumstances giving rise to the termination right; 

(b) Termination by EQN 

The Bid Implementation Agreement may be terminated by EQN if: 

(i) CGG is in breach of its exclusivity obligations; 

(ii) the CGG board or any one or more members of the CGG board change or withdraw their 
recommendation that CGG Shareholders accept the Offer in respect of all their CGG 
Shares, or make a public statement indicating that they no longer support the Offer or that 
they support a Competing Proposal; 

(iii) a CGG Prescribed Occurrence occurs; or 

(iv) a CGG Material Adverse Change occurs; 

(c) Termination by CGG 

The Bid Implementation Agreement may be terminated by CGG if: 

(i) the CGG board (or a majority of members of the CGG board) change or withdraw their 
recommendation in accordance with the Bid Implementation Agreement provided that 
CGG has complied with its obligations under 2; 

(ii) an EQN Prescribed Occurrence occurs as a result of which there is a material adverse 
effect on the value of the Consideration or the Offer; or 

(iii) an EQN Material Adverse Change occurs. 
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DEFINITIONS 

100% Bariq Acquisition means the acquisition by Vertex Group of: 

(a) a 20% equity interest in Bariq Mining Limited from Abdul Hadi Al Qahtani and 
Partners for Maritime and Oilfield Services; and 

(b) a 10% equity interest in Bariq Mining Limited from Dr Said Al-Qahtani, 

pursuant to the Share Transfer Agreement. 

ASX means ASX Limited or the Australian Securities Exchange, as the context requires. 

Bariq Mining Limited means Bariq Mining Limited, commercial registration number 
205133257, registered in the Kingdom of Saudi Arabia. 

Bid Implementation Agreement means the bid implementation agreement between EQN 
and CGG dated 24 October 2010. 

CGG Group means CGG and its related entities. 

CGG Material Adverse Change means any event, matter or circumstance which individually, 
or when aggregated with all such other events, matters or circumstances:  

(a) results in or could reasonably be expected to result in the value of the consolidated 
net assets of the CGG Group reported in CGG's financial statements for the year 
ended 30 June 2010 being reduced by $70 million or more;  

(b) results in or could reasonably be expected to result in the project development costs 
or the cash operating costs in respect of the development and operation of the Jabal 
Sayid Mining Project as disclosed to ASX before the date of the Bid Implementation 
Agreement being increased by 10% or more;  

(c) results in or could reasonably be expected to result in a diminution in CGG's JORC 
compliant resources and reserves (as disclosed in to ASX before the date of the Bid 
Implementation Agreement) by 5% or more; 

(d) results in, or could be reasonably expected to result in (now or at any time in the 
future) the termination or loss of, or a reduction in the CGG Group's interest in, any 
material licenses of the CGG Group; or 

(e) results in or could reasonably be expected to result in completion of the 100% Bariq 
Acquisition not occurring in accordance with the Share Transfer Agreement,  

other than an event, matter or circumstance: 

(i) required to be done as a result of the Bid Implementation Agreement; 

(ii) the occurrence of which was fairly disclosed to EQN or public filings with ASIC; or 

(iii) that arises as a direct result of any reduction in the London Metals Exchange Cash 
Seller Settlement Price (in US Dollars per tonne) for Copper Grade A, as published in 
the London Metal Bulletin each day (based on Greenwich mean time days), from the 
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amount of the London Metals Exchange Cash Seller Settlement Price (in US Dollars 
per tonne) for Copper Grade A published in the London Metal Bulletin on the date of 
the Bid Implementation Agreement.  

CGG Prescribed Occurrence means any of the following:  

(a) CGG converts all or any of its shares into a larger or smaller number of shares;  

(b) any member of the CGG Group (other than a direct or indirect wholly owned 
subsidiary of CGG) resolves to reduce its share capital in any way or reclassifies, 
redeems or repurchases directly or indirectly any of its shares;  

(c) any member of the CGG Group (other than a direct or indirect wholly owned 
subsidiary of CGG) enters into a buy-back agreement or resolves to approve the 
terms of a buy-back agreement under the Corporations Act;  

(d) any member of the CGG Group issues securities or agrees to make such an issue or 
grants an option or performance right over any securities (including equity securities, 
debt securities or convertible securities) other than to CGG or to a direct or indirect 
wholly owned subsidiary of CGG or pursuant to performance rights, the conversion of 
convertible securities or the exercise of options the existence of which has been 
disclosed to ASX before the date of the Bid Implementation Agreement; 

(e) any member of the CGG Group amends or proposes to amend its constitution, other 
than proposed amendments to the Articles of Association of Bariq Mining Limited 
referred to in Bid Condition (d)  and required to effect the 100% Bariq Acquisition and 
proposed amendments to the Articles of Association of Vertex Group pursuant to the 
shareholders resolution dated 5 September 2010;  

(f) any member of the CGG Group creates or agrees to create any Encumbrance over 
the whole or any part of its assets or undertaking other than an Encumbrance arising 
in the ordinary course of business;  

(g) an order or application is made or a resolution is passed for the winding up of any  
member of the CGG Group other than ADV Medical Holdings Pty Ltd and DBC 
Finance Pty Ltd; 

(h) an administrator, liquidator, provisional liquidator, receiver or receiver and manager is 
appointed in respect of any member of the CGG Group or the whole or any part of the 
assets or undertaking of any member of the CGG Group, or any member of the CGG 
Group executes a deed of company arrangement; 

(i) any member of the CGG Group other than ADV Medical Holdings Pty Ltd and DBC 
Finance Pty Ltd ceases to carry on business or is deregistered under the 
Corporations Act; 

(j) any member of the CGG Group enters into any arrangement, agreement or 
understanding under which any one or more members of the CGG Group incur, or 
will incur, a commitment in excess of $1,000,000; 

(k) any member of the CGG Group enters into any swap, futures contract, forward 
commitment or other derivative transaction; 
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(l) any member of the CGG Group enters into a contract or commitment restraining any 
member of the CGG Group from competing with any person or conducting activities 
in any market; 

(m) any member of the CGG Group enters into or otherwise becomes a party to, any 
material transaction with a related party (as that term is defined in Chapter 2E of the 
Corporations Act) of CGG (other than between CGG and a direct or indirect wholly 
owned subsidiary of CGG); 

(n) any member of the CGG Group materially amends any arrangement with its financial 
advisers in respect of the Offer or the acquisition of control of the CGG;  

(o) any member of the CGG Group engages or terminates (other than for cause) the 
engagement of any director or senior employee, or increases the remuneration 
(except in the ordinary course as a result of annual performance reviews to be 
conducted in December 2010 and in any event by no more than 5% increase in total 
remuneration paid to employees of the CGG Group) or otherwise varies any 
agreement with any such person (including varying any bonus, incentive, severance 
or retention arrangements) or agrees to pay or pays any termination or severance 
payment to such person other than as set out in the CGG Employee Arrangements;  

(p) any member of the CGG Group enters into any enterprise agreement or other 
collective agreement with or relating to any group of employees;  

(q) Vertex Group determines to pay any proportion of the consideration for the 100% 
Bariq Acquisition by way of issue of CGG Shares under clause 4(c) of the Share 
Transfer Agreement; 

(r) during the period from the date of the Bid Implementation Agreement to the end of 
the Offer Period, any member of the CGG Group (other than a direct or indirect 
wholly owned subsidiary of CGG) declares, pays, or determines to be payable any 
distribution, bonus or other share of its profits or assets (whether by way of dividend, 
capital reduction or otherwise and whether in cash or in specie); 

(s) any member of the CGG Group acquires, or offers or agrees to acquire, or 
announces a bid or tender for, any business, asset, joint venture interest, entity or 
undertaking (or any interest in a business, asset, joint venture, entity or undertaking) 
the value of which, individually or in aggregate, exceeds $1,000,000 or makes an 
announcement in relation to such an acquisition, offer or agreement; 

(t) any member of the CGG Group disposes of, or offers or agrees to dispose of, any 
material business, asset, joint venture interest, entity or undertaking (or any interest in 
a business, asset, joint venture, entity or undertaking) or makes an announcement in 
relation to such a disposal, offer or agreement; 

(u) any member of the CGG Group enters into, or offers or agrees to enter into, any 
agreement, joint venture, partnership, management agreement or commitment which 
would require expenditure, or the foregoing of revenue, by the CGG Group of an 
amount which is, in aggregate, more than $1,000,000 or makes an announcement in 
relation to such an entry, offer or agreement; 

(v) any member of the CGG Group enters into, or offers or agrees to enter into, any 
agreement, joint venture, partnership, management agreement or commitment which 
would involve the disposal of any legal, beneficial or economic interest or right to or in 
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connection with any mining tenements held by any member of the CGG Group or any 
applications therefor; 

(w) any member of the CGG Group: 

(i) enters into any financing arrangement or commitment or agrees to extend, 
repay or materially amend any existing financing arrangement or commitment; 
or 

(ii) guarantees, indemnifies or provides security for the obligations of any person 
or entity other than a member of the CGG Group. 

(x) any member of the CGG Group takes any action to enter into a binding agreement, 
arrangement or understanding in relation to the Project Financing on or before the 
Long Stop Date; or 

(y) any member of the CGG Group agrees or announces an intention to take any of the 
actions referred to in the foregoing paragraphs, 

provided that a CGG Prescribed Occurrence will not include any matter: 

(i) required to be done or procured by CGG under the Bid Implementation Agreement or 
which is otherwise contemplated by the Bid Implementation Agreement;   

(ii) in relation to the occurrences described in paragraphs (j),(s),(u) and (w), that does not 
relate to the Jabal Sayid Mining Project and has been fairly disclosed to EQN;  

(iii) in relation to the occurrences described in paragraphs (j), (s), (u) or (w) that is set out 
in the Project Schedule; or 

(iv) approved in writing by EQN, such approval not to be unreasonably withheld or 
delayed. 

CGG Securities means all securities of CGG on issue including CGG Shares, options and 
performance rights. 

CGG Shareholder means a person who is registered in CGG's register of members as the 
holder of one or more CGG Shares from time to time. 

CGG Share means a fully paid ordinary share issued in the capital of CGG. 

Competing Proposal means any expression of interest, offer or proposal by a third party in 
respect of a transaction under which, if the transaction were completed, a person (whether 
alone or together with one or more Associates) would: 

(a) acquire a legal, equitable or economic interest or Relevant Interest in 10% or more of 
all CGG Shares (whether by way of acquisition of existing CGG Shares or issue of 
new CGG Shares);  

(b) acquire the whole or a substantial part of the business or assets of CGG or the CGG 
Group; 

(c) acquire any interest in Bariq Mining Limited or the Jabal Sayid Mining Project; 
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(d) acquire control of CGG, within the meaning of section 50AA of the Corporations Act;  

(e) otherwise acquire or merge with CGG (including by reverse takeover bid or takeover 
bid, or by establishing a dual listed company structure or stapled security structure). 

Consideration means the consideration to be provided by EQN under the Offer, comprising 
one (1) EQN CDI or one (1) EQN Share (at CGG Shareholder's election) for every 14.3 CGG 
Shares and $0.105 cash for each CGG Share held by a CGG Shareholder; 

Corporations Act means the Corporations Act 2001 (Cth). 

EQN CDI means a CHESS depositary interest which confers a unit of beneficial interest in an 
EQN Share registered in the name of CHESS Depositary Nominees Pty Ltd. 

EQN Group means EQN and its related entities (other than members of the CGG Group). 

EQN Material Adverse Change means any event, matter or circumstance which individually, 
or when aggregated with all such other events, matters or circumstances:  

(a) results in or could reasonably be expected to result in the value of the consolidated 
net assets of the EQN Group reported in EQN's financial statements for the half year 
ended 30 June 2010 being reduced by USD$200 million or more;  

(b) results in or could reasonably be expected to result in the cash operating costs in 
respect of the Lumwana Project as disclosed to ASX or TSX before the date of the 
Bid Implementation Agreement being increased by 10% or more; or 

(c) results in or could reasonably be expected to result in a diminution in EQN's JORC 
compliant resources and reserves (as disclosed to ASX or TSX before the date of the 
Bid Implementation Agreement) by more than 5%,  

other than an event, matter or circumstance: 

(i) required to be done as a result of the Bid Implementation Agreement;  

(ii) the occurrence of which was fairly disclosed to CGG or in public filings with ASIC; or 

(iii) that arises as a direct result of any reduction in the London Metals Exchange Cash 
Seller Settlement Price (in US Dollars per tonne) for Copper Grade A, as published in 
the London Metal Bulletin each day (based on Greenwich mean time days), from the 
amount of the London Metals Exchange Cash Seller Settlement Price (in US Dollars 
per tonne) for Copper Grade A published in the London Metal Bulletin on the date of 
the Bid Implementation Agreement. 

EQN Material Subsidiary means each of Equinox Resources Limited, Equinox Overseas Pty 
Ltd, Equinox Africa Limited and Lumwana Mining Company Limited. 

EQN Prescribed Occurrence means any of the following:  

(a) EQN converts all or any of its shares into a larger or smaller number of shares;  

(b) any member of the EQN Group (other than a direct or indirect wholly owned 
subsidiary of EQN) enters into a buy-back agreement or resolves to approve the 
terms of a buy-back agreement;  
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(c) any member of the EQN Group issues equity securities or agrees to make such an 
issue or grants an option or performance right over any equity securities (including 
convertible securities) other than to EQN or to a direct or indirect wholly owned 
subsidiary of EQN or pursuant to performance rights, the conversion of convertible 
securities or the exercise of options the existence of which has been disclosed to 
ASX or TSX before the date of the Bid Implementation Agreement;   

(d) EQN amends or proposes to amend its bylaws;  

(e) an order or application is made or a resolution is passed for the winding up of EQN or 
any EQN Material Subsidiary; 

(f) an administrator, liquidator, provisional liquidator, receiver or receiver and manager is 
appointed in respect of EQN or any EQN Material Subsidiary or the whole or any part 
of the assets or undertaking of EQN or any EQN Material Subsidiary, or EQN or any 
EQN Material Subsidiary executes a deed of company arrangement; 

(g) EQN or any EQN Material Subsidiary ceases to carry on business or is deregistered; 

(h) any member of the EQN Group enters into any unusual or abnormal contract or 
commitment which is outside the ordinary course of business and which could 
reasonably be expected to:  

(i) change the nature of the business conducted by the EQN Group; or  

(ii) have a material adverse impact on the business conducted by the EQN 
Group; 

(i) any member of the EQN Group enters into or otherwise becomes a party to, any 
material transaction with a related party (as that term is defined in Chapter 2E of the 
Corporations Act) of EQN (other than between EQN and a direct or indirect wholly 
owned subsidiary of EQN); 

(j) any member of the EQN Group agrees or announces an intention to take any of the 
actions referred to in the foregoing paragraphs, 

provided that a EQN Prescribed Occurrence will not include any matter: 

(i) required to be done or procured by EQN under the Bid Implementation Agreement or 
which is otherwise contemplated by the Bid Implementation Agreement; 

(ii) approved in writing by CGG, such approval not to be unreasonably withheld or 
delayed. 

EQN Share means a common share in the capital of EQN. 

Exclusivity Period means the period starting on the date of the Bid Implementation 
Agreement and ending on the first to occur of termination of the Bid Implementation 
Agreement and the Long Stop Date. 

Jabal Sayid Mining Project means any project for the exploration, mining, recovery, storage 
or sale of minerals from within or adjacent to the site known as the "Jabal Sayid" project area 
in the Kingdom of Saudi Arabia the subject of any instruments issued under the laws of the 
Kingdom of Saudi Arabia permitting or relating to exploration, mining and the carrying away of 
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the mined material (including the Jabal Sayid Mining Licence issued by the Ministry of 
Petroleum and Mineral Resources of the Kingdom) and any additional parcels or areas of 
land used from time to time in conjunction with those operations. 

Long Stop Date means the earlier of: 

(a) the date on which the Offer Period in respect of the Takeover Bid ends; and 

(b) 28 February 2011, or such later date as EQN and CGG agree in writing;  

Offer means the offer by EQN to acquire each CGG Share (including all rights attaching to 
them) under the Takeover Bid for the Consideration. 

Offer Period means the period the Offer is open for acceptance. 

Project Financing means the project financing for the development of the Jabal Sayid Mining 
Project. 

Project Schedule means the schedules for the Jabal Sayid Mining Project comprising the 
mining schedule, the 3D model, the schedule of contracts and the project development 
schedule. 

Relevant Interest has the meaning given in the Corporations Act. 

Share Transfer Agreement means the share transfer agreement dated 8 September 2010 
for the acquisition by Vertex Group of: 

(a) a 20% equity interest in Bariq Mining Limited from Abdul Hadi Al Qahtani and 
Partners for Maritime and Oilfield Services; and 

(b) a 10% equity interest in Bariq Mining Limited from Dr Said Al-Qahtani, 

between Vertex Group, CGG, Dr Said Al-Qahtani, Abdul Hadi Al Qahtani and Partners for 
Maritime and Oilfield Services. 

Superior Proposal means a written bona fide Competing Proposal which the CGG Board 
acting in good faith and, after having first obtained written advice from its legal and financial 
advisers, determines is: 

(a) reasonably capable of being completed, taking into account all aspects of the 
Competing Proposal; and 

(b) more favourable to CGG Shareholders than the Takeover Bid, taking into account all 
terms and conditions of the Competing Proposal. 

Takeover Bid means the off-market takeover bid to be made by EQN for all CGG Shares 
under the Corporations Act, subject to the Bid Conditions and otherwise in accordance with 
the Bid Implementation Agreement. 

TSX means the Toronto Stock Exchange. 

Vertex Group means Vertex Group (Middle East) Holdings WLL CR 55007 of Bahrain, a 
wholly owned subsidiary of CGG. 
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DisclaimerDisclaimer

Forward Looking StatementsForward Looking Statements

• These materials include forward looking statements. Forward looking statements inherently involve subjective judgment & analysis & are subject to significant uncertainties, risks & 
contingencies, many of which are outside of the control of, & may be unknown to, each company.

• Actual results and developments may vary materially from that expressed in these materials. The types of uncertainties which are relevant to each company may include, but are not limited 
to, commodity prices, political uncertainty, changes to the regulatory framework which applies to the business of the company & general economic conditions. Given these uncertainties, 
readers are cautioned not to place undue reliance on such forward looking statementsreaders are cautioned not to place undue reliance on such forward looking statements.

• Forward looking statements in these materials speak only at the date of issue. Subject to any continuing obligations under applicable law or any relevant stock exchange listing rules, each 
company disclaims any obligation to publicly update or revise any of the forward looking statements, changes in events, conditions or circumstances on which any such statement is based.

Competent Persons Statements

• Information in this presentation that relates to Exploration Results, Mineral Resource and Ore Reserve estimates, geology, drilling and mineralisation of Equinox Minerals Limited (“Equinox”), 
is based on information compiled by Robert Rigo, who is an employee of Equinox and is a member of The Australasian Institute of Mining and Metallurgy. Robert Rigo is a Competent 
Person under the meaning of the JORC Code and a Qualified Person as such term is defined in National Instrument 43-101 with respect to Exploration Results, Mineral Resource and Ore 
Reserve estimates, geology, drilling and mineralisation being presented. He has given his consent to the Public Reporting of these statements concerning Exploration Results, Mineral 
Resource and Ore Reserve estimates, geology, drilling and mineralisation, and is in agreement with the contents and format of this presentation.

• Information in this presentation that relates to Exploration Results, Mineral Resource and geology, drilling and mineralisation of Citadel Resources Group (“Citadel”), is based on information 
compiled by Brett Butlin  who is an employee of Citadel and is a member of The Australasian Institute of Geologists. Brett Butlin is a Competent Person under the meaning of the JORC 
Code with respect to Exploration Results, Mineral Resources and geology, drilling and mineralisation being presented. He has given his consent to the Public Reporting of these statements 
concerning Exploration Results, Mineral Resource and geology, drilling and mineralisation, and is in agreement with the contents and format of this presentation.

Responsibility Statements

• The information in this presentation that relates to Equinox has been prepared by Equinox and its directors and is the responsibility of Equinox. None of Citadel, its directors, officers or 
advisers assume any responsibility for the accuracy or completeness of the Equinox information.

• The information in this presentation that relates to Citadel has been prepared by Citadel and its directors and is the responsibility of Citadel. None of Equinox, its directors, officers or 
advisers assume any responsibility for the accuracy or completeness of the Citadel information.
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A lli bi tiA compelling combination

 Building a portfolio of high-quality long-life copper mines

 Copper production objective of >260ktpa within 4 years

Positioning 
Equinox at the 
forefront of the pp p j p y

 A strong pipeline of organic growth projects

global copper 
industry

 Cements market position as a leading pure-play copper producer

 Strong industrial logic – opportunity to leverage Equinox’s development expertise and g g pp y g q p p
financial strength to maximise value of Citadel’s assets

 Value accretive transaction for shareholders of both companies

 First mover advantage in the highly prospective and underexplored Arabian shield
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Transaction summarTransaction summary

 Agreed transaction under which Citadel shareholders will receive:
– 1 Equinox share for every 14.3 Citadel shares; plus 
– A$0.105/share in cash

Premium offer 
with strong 
support from key 

 The implied offer price of A$0.522c per Citadel share (based on Equinox’s 10 day VWAP), 
which represents: 

– a 21% premium to Citadel’s 10-day VWAP; and

pp y
stakeholders

a 21% premium to Citadel s 10 day VWAP; and

– a 27% premium to Citadel’s Enterprise Value over the same period.

 Citadel shareholders to own 19% of combined group and retain exposure to further upside of 
CCitadel plus share in Equinox growth story

 CGT scrip for scrip rollover relief on shares component

 Transaction unanimously recommended and accepted by Citadel Board of Directors

 Directors and other key shareholders, together representing 19.9% of Citadel’s shares, have 
entered into pre bid acceptance agreements

4

entered into pre-bid acceptance agreements



A portfolio of high qualit long life copper projectsA portfolio of high-quality, long-life copper projects 

 Jabal Sayid, Saudi Arabia 

Copper mine under construction:

– Target copper production of +60 ktpa

– 687 kt of copper M&I resources 

+140 kt Inferred resources

– 0.4 Moz of gold resources

– 10 year mine life

– Excellent potential for expanding 
d dditi l d itresources and additional deposits 

 Exploration

– First mover status in Saudi Arabia

Outstanding exploration portfolio

Toronto

 Lumwana, Zambia

Major copper mine in operation:

– 2010 copper production of 140 ktpa

– Copper production of +200 ktpa if 
expansion project is implemented

– Outstanding exploration portfolio

Jeddah

expansion project is implemented

– 2.7 Mt of copper M&I resources 

+ 3.6 Mt Inferred resources

– 16.6 Mlbs U3O8

– 37 year mine life

Lusaka + 
Lumwana Perth

5

– 37 year mine life

– Outstanding exploration potential on 
1,355 km2 mining licence

Melbourne



E isting production and a strong gro th pipelineExisting production and a strong growth pipeline 

Copper production growth (kt)

Copper 
production 

300

objective of  
>260ktpa once 
Jabal Sayid is in 

Potential Lumwana 
expansion

200

250

production and 
the proposed 
Lumwana 

Jabal Sayid DFS

100

150

expansion is 
completed

Lumwana at 2010 
guidance

50

100

0

2008 2009 2010e 2011e 2012e 2013e 2014e 2015e 2016e 2017e
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A leading global copper producerA leading global copper producer

1,600

1,800

Global copper producers (kt)

The combined 
group will be a 

800

1,000

1,200

1,400leading global 
copper producer 
with multiple 

200

400

600

800

sources of 
production
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Source Wood Mackenzie (2010 production forecast)

Note: Equinox expansion includes the Lumwana expansion project that is currently subject to a feasibility study



Increased scale pro ides greater liquiditIncreased scale provides greater liquidity

Market capitalisation (US$bn)
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Equino assets ZambiaEquinox assets - Zambia

 4th largest new copper mine developed in the 
world over the last decade

Overview of Lumwana Lumwana Snapshot

Lumwana ownership: 100%

Resources*:

 Total Capital Cost of plant/mine of $841m 
delivered within 5% of budget

M & I: 358 Mt of 0.76% Cu

Inferred:               564 Mt of 0.63% Cu

Contained: 6 3 Mt Cu

 Mine operating at “nameplate” = 20 Mtpa 

 Strong revenue generation for H1 2010*:

Contained: 6.3 Mt Cu

Uranium: 16.6 Mlbs U3O8

2010 Production guidance: 140,000 tpa Cu

Copper Produced (kt)

 Strong revenue generation for H1-2010 :

– Gross revenue $425 m

– Operating profit $173 m

– Operating Cash Flow $205 m

2010 C1 Cash Cost guidance: $1.35/lb Cu

Estimated Mine Life: 37 years

0
10
20
30
40
50

( )Operating Cash Flow $205 m

– At end of Q2-2010:

Cash Reserves $212 m

Debt $451 m

9

0

All $ are USD

* Q3-2010 Financials to be released 10 November

Q1-09       Q2-09       Q3-09      Q4-09       Q1-10       Q2-10       Q3-10

* Resources calculated applying 0.2% Cu cut-off



Equino assets ZambiaEquinox assets - Zambia

Established world-class mining operation
 Malundwe pit:

– In pit reserves + resources

PP: 119 Mt of 0.9% Cu

Inf: 4 Mt of 0.8% Cu

– 4 kms long x 1 km wide

– Total material movement of– Total material movement of 
100 Mtpa

– Ore mining at 20 Mtpa

Chi i Chimiwungo:

– In pit reserves + resources

PP: 200 Mt of 0.6% Cu

Inf: 413 Mt of 0 6% CuInf: 413 Mt of 0.6% Cu

– Second pit to be developed 
commencing 2011 will be 
much larger

4 kms long x 3 5 kms wide

10

– 4 kms long x 3.5 kms wide

– Strip ratio < 3.0 : 1



Equino assets ZambiaEquinox assets - Zambia

Large, state-of-the-art plant

 Lumwana Plant:

“Nameplate” capacity of 20 Mtpa ore– Nameplate  capacity of 20 Mtpa ore

– Recoveries from sulphide ore of 94%

– High grade Malundwe concentrates of        
40 – 50 % Cu

– Concentrates smelted on Copperbelt        
220 kms from Lumwana

 Lumwana Expansions

– Phase 1: 

De-bottlenecking program currently 
underway to deliver 24 Mtpa by 2012

– Phase 2:

11

Expansion target 35 Mtpa by 2015

Feasibility underway for completion Q2-2011



Equino assets ZambiaEquinox assets - Zambia

 Recent drilling has identified potential for a major 
extension to Chimiwungo to the south and east

Expansion of Resources at Chimiwungo

– Discovery drill hole CHI0084: 127m of 0.84% Cu

– Follow up drilling supports potential new zone

 Intensive drilling program (6 rigs) is currently 
underway to delineate potential resource expansion

Exploration upside

 Lumwana Mining Licence covers 1,355 km2

including all of the prospective geology

 Targeting near surface sources of mill feed within 
25 kms of plant:

Copper prospects

25 kms of plant:

– Previous discoveries at Kanga and Chimiwungo 
North show effectiveness of Equinox targeting

High priority targets at Lubwe Kababisa

12 Equinox assets - Zambia

Copper prospects

Uranium prospects

Copper discoveries

– High priority targets at Lubwe, Kababisa, 
Kamaranda, North Dome, Odile and Mutoma

Source Equinox



Citadel assets Jabal Sa idCitadel assets – Jabal Sayid 

 Citadel owns 70%, with right to acquire 100%

 Jabal Sayid construction is underway:

Overview of Jabal Sayid Plant Layout 

 Jabal Sayid construction is underway:

– Conventional flotation processing

– Plant commissioning targeting Q4-2011

– Plant throughput 3 0 MtpaPlant throughput 3.0 Mtpa

 Initial 10 year mine life:

– First 3 years average 61,000 tpa copper

A 57 000 t LOM– Average 57,000 tpa copper over LOM

– Average head grade 2.3% copper, 0.3g/t gold, 
10g/t silver

 Average C1 cash cost of $0.91/lb* Cu produced 
(based on 2010 benchmark TC/RCs)

 Project development cost of $305 m 

13

– low capital intensity  ~ $5,000/t annual copper

– 3.9km of previous underground development



Citadel assets Saudi ArabiaCitadel assets - Saudi Arabia 

 Mineral Resources:

Jabal Sayid Resource Estimates 3D Resource Model of Jabal Sayid

Portal

Lode 1* Mt Cu% Au g/t Ag g/t

M & I 2.7     1.9      0.5       30

Inferred 3.7     1.7      0.4       26

Lode 2**
Lode 1

Upper copperode

M & I 5.2     2.4      0.3       15

Inferred 0.5     1.8      0.4       15

Lode 4**

M & I 20 8 2 5 0 3 9

Lode 2

Upper copper 
sulphide zone

M & I         20.8    2.5      0.3       9

Inferred 4.6     1.5      0.2        7

 Mining development Lode 4

– Lodes 2 & 4 underground / Lode 1 open cut

– Contract mining (Australian contractor)

– 2.6 Mtpa via decline (existing 3.9 km decline)

– Large open stopes – excellent ground conditions

14

g p p g

**  Resources for Lode 1 are for the upper copper  sulphide zone only and are estimated applying a 0.5% copper cut-off
** Resources for Lodes 2 and 4 are estimated using a 0.8% copper cut off



Citadel assets Saudi ArabiaCitadel assets - Saudi Arabia 

 Jabal Sayid orebodies are classic Volcanogenic 
Massive Sulphide (VMS) deposits

C b di t VMS ‘ t i ’

Upside Potential at Jabal Sayid Expansion at  Jabal Sayid

– Cu orebodies represent VMS ‘stringer’ zones

 VMS characteristically occur in clusters

 3 deposits identified to date at Jabal Sayid:

– Potential for further discoveries

– Potential of Zn-Au massive sulphides

 Lodes 2 & 4: 

– Potential extensions of defined orebodies

 Lode 1:

– Shallow gold oxide zone

– Upper copper sulphide zone

15

– Lower zinc rich sulphide  with potential down plunge 
extent of Lode 1



Citadel assets Saudi ArabiaCitadel assets - Saudi Arabia 

Expansion at  Jabal SayidSaudi Exploration Projects

 Citadel “First Mover” status in Saudi Arabia

 All projects owned 100% by Citadel

 Under explored

 Potential for discovery of copper, gold, silver, 
nickel, zinc and platinum group elements

 Key exploration assets:

– Jabal Shayban (VMS Au-Cu)

– Defined resource 467 koz Au Eq.

– Jabal Baydan (VMS Zn-Au-Cu)

– Recent drilling intersected 10m of 4.2% Cu, 
28.0% Zn, 1.5 g/t Au and 600 g/t Ag

– Wadi Kamal: Ultramafic Ni-Cu-PGEWadi Kamal: Ultramafic Ni Cu PGE 
sulphides

– Bari: Porphyry Au-Cu

– Lahuf:  Epithermal Au (adjoining operating 

16

gold mine)



First mo er ad antage in the highl prospecti e Arabian shieldFirst mover advantage in the highly prospective Arabian shield

Arabian ShieldCanadian Shield

 Arabian Shield is 575 000km2 of prospective Neo Proterozoic ShieldWestern Australian Shield  Arabian Shield is 575,000km2 of prospective Neo-Proterozoic Shield

– Over 1,000 recorded ancient copper and gold mines in Arabian Shield

– Wide variety of mineral systems – Porphyry, epithermal, VHMS, UM 
hosted, SEDEX, Mesothermal, Intrusion hosted

+6 000 defined prospects and occurrences identified many which have

Western Australian Shield

– +6,000 defined prospects and occurrences identified, many which have 
not been progressed beyond rudimentary first pass exploration

 Canadian and Australian shields are host to a multitude of world class 
mining camps in varying mineral types

17

g p y g yp

– Base metals, Gold, Precious Metals, Diamonds, Uranium, Rare Earth 
Elements



Resources to pursue additional gro th opportunitiesResources to pursue additional growth opportunities 

Exploration Spending by Country ($/ha)1

Saudi Arabia is 
largely under-

28
30

explored in 
comparison to 
established mining 
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Australia

1  Source: Brazilian Ministry of Mines and Energy
2  Source: Independent Expert Report for Citadel completed by Grant Samuel & Associates (July 2010), and Australian Bureau of Statistics 
3  Source: Metals Economics Group. World excludes Antarctica 



Jabal Sa id s landscape of comparable sulphide depositsJabal Sayid vs. landscape of comparable sulphide deposits

Degrussa4
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1. Infomine – Kidd Creek Mine Site profile
2. Reserves Only, Source: Ontzinc Corporation, Final Long Form Prospectus, Dec 14, 2004
3 Jabiru company announcement Sept 9 2010
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Tonnes (million)

Australian Deposits Canadian Deposits8 Saudi Deposit Rest of World

3. Jabiru company announcement, Sept 9, 2010
4. SFR company announcement, Sept 2, 2010
5. Metals Economics Group Report 1990
6. Venturex corporate presentation, Sept 21, 2010
7. CBH Independent Expert Review, May 17, 2010
8. Profile.Source: Geology of Canadian Mineral Deposit Types (Ministry of Natural Resources Canada, Ottawa: 1995)



Concluding commentsConcluding comments

 Transaction cements Equinox’s position as a leading independent copper producer, with an 
increased global footprint and exposure to a strong copper price environment

Equinox and 
Citadel - a 
compelling 

 The right deal for Citadel shareholders as it embarks on its next stage of development

 Clear strategic and industrial logic for a combination

combination

Clear strategic and industrial logic for a combination 

 Strong platform for future growth – combined market capitalisation of US$5bn and copper 
production objective of >260Ktpa within 4 years

 Value accretive for shareholders of both companies
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Timetable and ne t stepsTimetable and next steps 

 Announcement of recommended merger25 October

 Dispatch Bidder’s StatementEarly November

 Citadel shareholder meeting to approve 30% acquisition of Bariq Mining3 November

 Dispatch Target’s StatementMid November

 Offer close (unless extended)Late December
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Additional information



Introduction to Saudi ArabiaIntroduction to Saudi Arabia 

 Member of the G20 Economic Forum and joined the WTO in 2005

 The government is promoting economic reform and diversification to 
generate growth, reduce Saudi Arabia’s reliance on oil revenue and 
generate employment

Saudi Arabia Risk Assessment

generate employment

 Tenure of mining licence secure with:

– 100% foreign ownership permitted

Profits can be repatriated in full– Profits can be repatriated in full 

– Low corporate tax rate of 20%

– No mineral royalties

 Highly competitive energy costs Source: The Belgian Export Credit Agency, Highly competitive energy costs

 Established local banking sector

 Developed infrastructure, roads and ports

Saudi Arabia – High Quality Infrastructure

 Developed infrastructure, roads and ports

 Investment grade credit rating

– Ranked 13th position in the World Bank’s “Ease of Doing Business” Index 

– Canada (8), Australia (9), Japan (15), Switzerland (21), Germany (25)

23
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Introduction to Saudi ArabiaIntroduction to Saudi Arabia 

 Land mass of over 2 million square kilometres and an estimated population of 29 million people 

– Arabic is the official language, both written and spoken, however English is very widely used

– The biggest cities are the inland capital of Riyadh which lies 1,000m above sea level, and the Red Sea port city of Jeddah, the main 
commercial centre

 In addition to 20% of the world’s proven oil reserves, Saudi Arabia also contains a significant portion of the Arabian Shield, a major geological 
shield that extends down the flanks of the Red Sea and which has been the location of base and precious metals mining for thousands of years

 Saudi Arabia’s strong legal system is viewed as providing stability and allows foreign companies to have confidence that their interests will be 
protected as long as they adhere to local laws

 Saudi Arabia:

– Allows 100% foreign investment in general commerce and business, other than for specific excluded activities

– Allows for all foreign investment projects to enjoy the same privilege, incentives and guarantees as local projects

– Has no restrictions upon foreign currency exchange or outgoing money transfers

– Has no restrictions upon repatriation or remittance of profits, capital or income

 The taxation regime in Saudi Arabia is as follows:

– A flat rate of 20% for companies and foreign citizens on all Saudi income

– Payment of withholding tax of between 5% and 15% for income of non-residents, depending upon the source

24

Payment of withholding tax of between 5% and 15% for income of non residents, depending upon the source

– Carrying forward of operating losses is allowed over subsequent years until the cumulative loss is recovered



Saudi Arabia and miningSaudi Arabia and mining 

 A new Mining Investment Code was ratified by Royal Decree on 4 October 2004, becoming effective from 18 January 2005, with the key 
objectives of:

– Attracting mining sector investment

– Streamlining procedures for mining projects

– Creation of job opportunities for Saudi nationals;

– Transfer of mining technology to Saudi Arabia

– Increasing the relative importance of the mining sector in the national economy

 Under the new Mining Investment Code, 

– All mineral commodities are open to all parties, including 100% foreign-owned companies

– Mining Licences of up to 50 sq km in area allow exploitation of a mineral discovery by the holder, for a renewable term of 30 years

– Minerals are the exclusive property of the state, but no royalties are payableMinerals are the exclusive property of the state, but no royalties are payable

– Surface rental is not payable for an Exploration Licence, but is payable at the annual rate of SR10,000 per sq km for a Mining Licence

– For mining operations, all imported equipment is exempt from customs duty

25



Equino resources and reser esEquinox resources and reserves

Deposit Category Tonnes (Mt) Cu (%) Cont. Cu metal (Mt)

Lumwana Resources M&I 358 0.76 2.7
Inferred 564 0.63 3.6

Lumwana Suplide Reserves and Resources within Designed Pits - Development Case

Deposit Category Tonnes (Mt) Cu (%) Cont. Cu metal (Mt)

Lalundwe Proved 43 1.1 0.5
Probable 76 0 8 0 6Probable 76 0.8 0.6
Total Mineral Reserve 119 0.9 1.1
Inferred Resource 4 0.8 0.0

Chimiwungo Proved 82 0.7 0.6
Probable 119 0.6 0.7
Total Mineral Reserve 200 0.6 1.2
Inferred Resource 413 0.6 2.5

Deposit Category Tonnes (Mt) Grade U3O8 (%) Cont. U3O8 (Mlbs)

Lumwana Uranium Mineral 
Resource

Indicated 4.7 0.095 9.9                                     

Inferred 6.1 0.050 6.7                                     

Probable 3.3 0.123 9.0                                    Lumwana Uranium Resource 
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Inferred 2.4 0.078 4.1                                     (within Copper Pits)



Citadel resources and reser esCitadel resources and reserves

Deposit Category Tonnes (Mt) Cu (%) Au (g/t) Ag (g/t) Zn (%) Cont. Cu metal (kt)

Jabal Sayid
Lode 1 Measured 0.9 1.9 0.5 31 1.4 17

Indicated 1.8 1.8 0.5 30 1.4 33
M&I 2 7 1 9 0 5 30 1 4 50M&I 2.7 1.9 0.5 30 1.4 50

Lode 2 Measured 1.6 2.5 0.3 15 0.2 40
Indicated 3.6 2.4 0.3 16 0.2 85

Total Lode 2 M&I 5.2 2.4 0.3 15 0.2 125
Lode 4 Measured 13.3 2.5 0.3 9 0.2 332

I di t d 7 5 2 4 0 2 8 0 2 179Indicated 7.5 2.4 0.2 8 0.2 179

Total Lode 4 M&I 20.8 2.5 0.3 9 0.2 512
Total - Lodes 1,2&4 M&I 28.7 2.4 0.3 12 0.3 687
Lode 1 Inferred 3.7 1.7 0.4 26 1.2 62
Lode 2 Inferred 0.5 1.8 0.4 15 0.2 9
L d 4 I f d 4 6 1 5 0 2 7 0 4 69Lode 4 Inferred 4.6 1.5 0.2 7 0.4 69

Total - Lodes 1,2&4 Inferred 8.8 1.6 0.3 15 0.7 140

Jabal Shayban Indicated 5.5 0.4 1.6 18 0.9 22
Inferred 3.3 0.3 1.2 14 0.6 9

Lahuf Measured 0.3 - 4.8 - - -
Indicated 0.9 - 2.2 - - -

M&I 1.2 - 2.8 - - -
Inferred 0.5 - 2.2 - - -

Total M&I Resource 35.4 2.0 0.6 12.5 0.1 709
Total Inferred Resource 12 6 1 2 0 6 14 1 0 2 149
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Total Inferred Resource 12.6 1.2 0.6 14.1 0.2 149

Note:  Resources for Lode 1 are for the upper copper sulphide zone only and are estimated using a 0.5% copper cut-off. Resources for Lodes 2 and 4 are estimated using a 0.8% copper cut off
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