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Date: December 11, 2014, updating a prior Offering Memorandum dated September 15, 2014 

THE ISSUER: BHK RESOURCES INC. (“BHK” or the “Issuer”) 

Head Office Address: 717-1030 West Georgia Street, Vancouver, British Columbia, V6E 2Y3, Canada 
Telephone: (604) 802.7372 
Facsimile: (604) 732.0284 
Email: peterhughes@me.com 
Currently Listed or Quoted The Common Shares of the Issuer are currently listed on the TSX Venture Exchange (the 

“Exchange”) under the trading symbol “BHK.P”.  
Reporting Issuer The Issuer is a reporting issuer in British Columbia, Alberta and Ontario.  
SEDAR filer The Issuer is a SEDAR filer. 

THE OFFERING:  

Securities Offered: One common share in the capital of the Issuer as it exists after completion of the 
Transaction (defined hereafter) (a “Common Share”). See Item 5 – Securities Offered. 

Price per Security: $0.20 per Common Share 

Minimum/Maximum 
Offering: 

The proposed offering size is $3,200,000 (16,000,000 Common Shares) (“Base 
Offering”). Additionally, the Issuer has granted to the Agent an overallotment option of 
a further 5,000,000 Shares generating further gross proceeds of $1,000,000 (the 
“Overallotment Option” and together with the Base Offering, the “Offering”). Funds 
available under the Offering may not be sufficient to accomplish our proposed 
objectives. There is no minimum. You may be the only purchaser. 

Minimum Subscription 
Amount: 

There is no minimum subscription amount an investor must invest. 

Payment Terms: Certified cheque or bank draft payable to “Canaccord Genuity Corp.” or such other 
method of payment as is acceptable to the Agent (as defined below) in full payment of 
the subscription price per Common Share subscribed for is due upon execution and 
delivery of a subscription agreement and related subscription documentation.  

Proposed Closing Date(s): The closing is expected to occur on January 15, 2015 or such earlier or later date as may 
be determined by the Issuer (“Closing Date”). Subsequent closings may take place at 
later dates as may be determined by the Issuer. The closing of the Offering is subject to 
the concurrent completion of the Transaction (as hereinafter defined) 

Selling Agents: The Issuer has appointed Canaccord Genuity Corp. (the “Agent”) to act as agent in 
respect of the  Offering . See Item 7 – Compensation Paid to Sellers and Finders.  

RESALE RESTRICTIONS You will be restricted from selling your securities for four months and a day. See Item 
10 – Resale Restrictions.  

PURCHASERS’S RIGHTS: You have two business days to cancel your agreement to purchase these securities. If 
there is a misrepresentation in this Offering Memorandum, you have the right to sue 
either for damages or cancel the agreement. See Item 11 – Purchaser’s Rights. 

No securities regulatory authority has assessed the merits of these securities or reviewed this Offering Memorandum. 
Any representation to the contrary is an offence. This is a risky investment. See Item 8 – Risk Factors.  
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OFFERING MEMORANDUM 

BHK RESOURCES INC. 

This Offering Memorandum constitutes a private offering of securities only in those jurisdictions and to 
those persons where and to whom they may be lawfully sold and therein only by those entities permitted 
to sell such securities. The Common Shares offered hereunder will be issued under exemptions from the 
registration and prospectus requirements of the applicable securities laws of the provinces of British 
Columbia and Alberta and the rules, regulations and policies thereunder and will be subject to certain 
resale restrictions. This Offering Memorandum is not, and under no circumstances is it to be construed as 
a prospectus, advertisement or public offering of the securities referred to herein.  

This Offering Memorandum does not constitute, and may not be used for or in conjunction with, an offer 
or solicitation by anyone in any jurisdiction or in any circumstances in which such offer or solicitation is 
not authorized, or to any person to whom it is unlawful to make such an offer or solicitation. You are 
directed to inform yourself of and observe such restrictions and all legal requirements of your jurisdiction 
of residence in respect of the acquisition, holding and disposition of the securities offered hereby. 
Investors should thoroughly review this Offering Memorandum and are advised to consult with their 
professional advisors to assess the business, legal, income tax and other aspects of this investment. The 
securities offered hereby will be issued only on the basis of information contained in this Offering 
Memorandum and no other information or representation is authorized or may be relied upon as having 
been authorized by the Issuer. Any subscription for the securities offered hereby made by any person on 
the basis of statements or representations not contained in this Offering Memorandum or so provided, or 
inconsistent with the information contained herein or therein, shall be solely at the risk of such person. 

FORWARD LOOKING STATEMENTS 

This Offering Memorandum and the documents incorporated by reference herein contain “forward-
looking statements” or "forward-looking information" (collectively referred to hereafter as "forward-
looking statements") about the Issuer and/or the Target. In addition, the Issuer and/or the Target may 
make or approve certain statements in future filings with securities regulatory authorities, in press 
releases, or in oral or written presentations by representatives of the Issuer and/or the Target that are not 
statements of historical fact and may also constitute forward-looking statements.  

All statements, other than statements of historical fact, made by the Issuer and/or the Target that address 
activities, events or developments that the Issuer and/or the Target expects or anticipates will or may 
occur in the future are forward-looking statements, including, but not limited to, statements preceded by, 
followed by or that include words such as “may”, “will”, “would”, “could”, “should”, “believes”, 
“estimates”, “projects”, “potential”, “expects”, “plans”, “intends”, “anticipates”, “targeted”, “continues”, 
“forecasts”, “designed”, “goal”, or the negative of those words or other similar or comparable words.  
Forward-looking statements may relate to future financial conditions, results of operations, plans, 
objectives, performance or business developments. These statements speak only as of the date they are 
made and are based on information currently available and on the then current expectations of the Issuer 
and/or the Target and assumptions concerning future events. Forward-looking statements are subject to a 
number of known and unknown risks, uncertainties and other factors that may cause actual results, 
performance or achievements to be materially different from that which was expressed or implied by such 
forward-looking statements.  See “Risk Factors”.    

In particular, this Offering Memorandum and the documents incorporated by reference herein contain 
forward-looking statements pertaining to the following: 
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o the terms, conditions and completion of the Transaction and Offering; 
o the Closing Date; 
o use of proceeds from the Offering; 
o the obtaining of all required regulatory approvals in connection with the Transaction and 

Offering; 
o treatment under government regulatory and taxation regimes, including statements pertaining to 

changes or proposed changes under Gabon mining regulations; 
o projections of market prices and costs and the future market for manganese and gold and 

conditions affecting same; 
o expectations regarding the Resulting Issuer’s ability to raise capital;  
o the Resulting Issuer’s assessment of potential environmental liabilities; 
o timing and costs associated with completing exploration work on the Resulting Issuer’s principal 

properties; and 
o the Resulting Issuer’s plan to pursue exploration activities on the Property; including statements 

of the Resulting Issuer’s intent to develop the Property or put the Property into commercial 
production. 

With respect to forward-looking statements listed above and contained in this Offering Memorandum or 
the documents incorporated by reference herein, management of the Issuer and the Target have made 
assumptions regarding, among other things: 

o the legislative and regulatory environment; 
o the timing and receipt of governmental approvals; 
o the accuracy of the interpretation of drill and other results; 
o foreign currency and exchange rates; 
o environmental matters 
o predictable changes to market prices for gold and other precious metals and predicted trends 

regarding factors underlying the market for manganese, gold and base and precious metals; 
o anticipated results of exploration activities; 
o availability of equipment and personnel to conduct the proposed exploration program; 
o the completion of the proposed exploration within the budget and timing proposed under the 

Technical Report; 
o that any further approvals or consents required from governmental authorities in Gabon will be 

obtained without issue or delay; 
o that tax regimes will remain largely unaltered; 
o the Resulting Issuer’s ability to obtain additional financing on satisfactory terms; and 
o the global economic environment. 

The actual results could differ materially from those anticipated in these forward-looking statements as a 
result of the risk factors set forth below and elsewhere in this Offering Memorandum: 

o risks and uncertainties relating to the interpretation of drill results, the geology, grade and 
continuity of mineral deposits and conclusions of economic evaluations; 

o the possibility that future exploration, development or mining results will not be consistent with 
the Resulting Issuer’s expectations 

o volatility in the market prices for manganese, gold, base and precious metals and other natural 
resources; 

o liabilities inherent in exploration and development operations; 
o fluctuations in currency and interest rates; 
o competition for, among other things, capital acquisitions of resources, undeveloped lands and 

skilled personnel; 
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o risks relating to global financial and economic conditions; 
o alteration of tax regimes and treatments; 
o limited operating history; 
o risks associated with doing business in Gabon; 
o changes in mining legislation affecting operations; 
o risks relating to environmental regulation and liabilities;  
o incorrect assessments of the value of acquisitions; and 
o other factors discussed under Risk Factors. 

Consequently, all forward-looking statements made in this Offering Memorandum, the documents 
incorporated by reference herein and other documents of the Issuer and/or the Target are qualified, in their 
entirety, by these cautionary statements and there can be no assurance that the anticipated results or 
developments will actually be realized or, even if realized, that they will have the expected consequences to 
or effects on by the Issuer and/or the Target. The cautionary statements contained or referred to in this 
section should be considered in connection with any subsequent written or oral forward-looking statements 
that the Issuer and/or the Target and/or persons acting on their behalf may issue. The Issuer and/or the 
Target undertake no obligation to update or revise any forward-looking statements, whether as a result of 
new information, future events or otherwise, except as required by applicable law. 

INTERPRETATION 

Words importing the singular number include the plural and vice versa, and words importing the 
masculine, feminine or neuter gender include the other genders. 

CURRENCY 

All dollar amounts referenced in this Offering Memorandum are expressed in Canadian dollars, unless 
otherwise indicated.  

GLOSSARY OF TERMS 

The following is a glossary of certain defined terms used frequently throughout this Offering 
Memorandum. Terms and abbreviations used in the financial statements of the Issuer and the Target are 
defined separately and the terms and abbreviations defined below are not used therein, except where 
otherwise indicated.  Words importing the singular, where the context requires, include the plural and vice 
versa and words importing any gender include all genders. Certain additional terms are defined within the 
body of this Offering Memorandum and in such cases will have the meanings ascribed thereto. 

“$” means Canadian dollars. 

“Agency 
Agreement” 

means the Agency Agreement to be entered into between the Issuer and the Agent 
relating to the Offering and the engagement of the Agent as a financial advisor to 
the Issuer in relation to the Transaction. 

“Agent” Canaccord Genuity Corp., the Issuer’s agent in relation to the Offering. 

“Agent’s Warrants means the non-transferable share purchase warrants to be issued to the Agent as 
partial consideration for its services in connection with the Offering, entitling the 
Agent to purchase such number of Shares that is equal to 9% of the Shares sold in 
the Offering with the exception of Shares sold to subscribers on the President’s 
List for which the Agent will receive Agent’s Warrants entitling it to purchase 
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Shares equal to 4.5% of the Shares placed to subscribers on the President’s List, , 
with each Agent’s Warrant having an exercise price of $0.20 per Share 
exercisable within twenty four (24) months of the Closing Date. 

“BCBCA” means the British Columbia Business Corporations Act, as amended. 

“Closing” means the closing of the Transaction. 

“Closing Date” means the date on which the Closing occurs, as agreed to by the Issuer, the 
Vendors, the Target and Dome Gabon  

“Corporate Finance 
Fee” 

means $65,000 payable by the Issuer to the Agent (and up to $81,250 in the event 
the Overallotment Option is exercised in full) pursuant to the Agency Agreement 
through the issuance of the Corporate Finance Shares. 

“Corporate Finance 
Shares” 

means 325,000 Shares to be issued to the Agent in connection with the Offering 
(and up to 341,250 Shares in the event the Overallotment Option is exercised in 
full) at a deemed price of $0.20 per Share. 

“Dome Gabon” means Dome Gabon S.A.R.L., a private Gabon company, which is wholly owned 
by the Target 

“Exchange” means the TSX Venture Exchange Inc. 

“Issuer” means BHK Resources Inc., a corporation incorporated under the BCBCA and a 
capital pool company listed on the Exchange under the trading symbol “BHK.P 

“NI 43-101” means National Instrument 43-101 Standards of Disclosure for Mineral Projects. 

“Offering” means the offering to be completed by the Issuer at the Closing  to raise up to 
$3,200,000 through the sale of up to 16,000,000 Shares at a price of $0.20 per 
Share, plus the Overallotment Option on a brokered basis with the assistance of 
the Agent 

“Overallotment 
Option” 

means the overallotment option granted by the Issuer to the Agent, pursuant to the 
Agency Agreement, to offer for an additional 5,000,000 Shares at a price of $0.20 
per Share for additional gross proceeds of $1,000,000. 

“President’s List” means the list of possible subscribers to the Offering provided by the Issuer and 
agreed to by the Agent listing certain persons whose subscriptions will be subject 
to a reduced commission, and which will, in aggregate, purchase a minimum 
$3,000,000 of the Offering 

“Property” means the exploration permit (G3-274) held by Dome Gabon located in the 
Moyen Ogooue province of Gabon, known as the Ndjole project. 

“Purchase Price” means an aggregate of US$1,500,000 payable in cash, of which US$1,475,000 is 
due on the Closing Date and of which US$25,000 was paid as a non-refundable 
deposit, from the Issuer to the Vendor as the aggregate consideration payable for 
the acquisition of the Target Shares. 
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“Qualifying 
Transaction” 

means a transaction where a capital pool company acquires significant assets (as 
defined in the TSX Venture Exchange Corporate Finance Manual) other than 
cash, by way of purchase, amalgamation, merger or arrangement with another 
company or by other means. 

“Resulting Issuer” means the Issuer, following the completion of the Transaction and Offering. 

“SEDAR” means the System for Electronic Document Analysis and Retrieval being the 
official website that provides access to most public securities documents and 
information filed by Issuers and investment funds with the Canadian Securities 
Administrators (CSA) in the SEDAR filing system at the website address of 
www.sedar.com. 

“Share Purchase 
Agreement” 

means the share purchase agreement dated May 21, 2014, as amended July 15, 
2014, August 25, 2014, September 29, 2014, October 27, 2014, November 26, 
2014 and December 9, 2014, entered into among the Issuer, the Target, Dome 
Gabon and the Vendors relating to the Transaction, a copy of which is filed on 
SEDAR at www.sedar.com under the profile of the Issuer. 

“Shareholders” means the holders of Shares. 

“Shares” means common shares in the capital of the Issuer. 

“Silver Bull” Means Silver Bull Resources, Inc., a company listed on the Toronto Stock 
Exchange 

“Target” means Dome International Global Inc., a private British Virgin Islands company 
holding all of the issued and outstanding shares of Dome Gabon 

“Target Shares” means common shares in the capital of the Target. 

“Tax Act” means the Income Tax Act (Canada), as amended from time to time. 

“Technical Report” means the NI 43-101 compliant technical report dated May 18, 2014 as prepared 
by Derrick Strickland, P. Geo. and titled “NI 43-101 Technical Report on the 
Ndjole Property, Moyen Ogooue Province, Gabon” in respect of Property, a copy 
of which is available on SEDAR at www.sedar.com. 

“Transaction” means the acquisition by the Issuer of all of the issued and outstanding Target 
Shares as contemplated in the Share Purchase Agreement. 

“Vendors” Means, collectively, Silver Bull and Dome Ventures Corporation, a wholly 
owned subsidiary of Silver Bull and the sole shareholder of the Target. 
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ITEM 1: USE OF AVAILABLE FUNDS 

1.1 Funds 

The following table discloses the net proceeds of the Offering after deduction of the costs associated with 
the Offering: 

  Assuming Base Offering Assuming Base 
Offering with 

Overallotment Option

A. Amount to be raised by this Offering $3,200,000 $4,200,000

B. Selling commissions and fees(1) $196,000 $286,000

C. Estimated Offering costs (e.g. legal, 
account, audit and marketing)(2) 

$5,000 $5,000

D. Available Funds: D = A - (B+C) $2,999,000 $3,909,000

E. Additional sources of funding required $0 $0

F. Working Capital (Deficiency)(3) $419,500 $419,500

G.  Total: G = (D+E) – F $3,418,500 $4,328,500
Note:  
(1) Assumes payment of the Agent’s Commission paid on all subscription proceeds received under the Offering, of which it 

is assumed that $3.0 million will consist of president’s list subscribers and less $35,000 in fees which have already been 
paid.  See Item 7 – Compensation to Sellers and Finders.  

(2) Following the payment of a retainer of $35,000 towards the Agent’s expenses. 
(3) Consists of combined approximate working capital of BHK of $408,000 and Dome of $11,500 as at November 30, 2014.  

1.2 Use of Available Funds 

The following table provides a detailed breakdown of how the Issuer will use the net proceeds: 

Expenditure Assuming Base Offering Assuming Base Offering 
with Overallotment 
Option 

Remaining costs associated with the 
Transaction 

$100,000 $100,000

Payment of finder’s fees in association with 
the Transaction (CDN$15,000 plus 
US$24,375 converted to CDN$) 

$43,000 $43,000

Estimated general and administrative costs 
over the 12 months following the Closing 
Date 

$705,800 $705,800
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Expenditure Assuming Base Offering Assuming Base Offering 
with Overallotment 
Option 

Exploration program on the Property, as 
recommended in the Technical Report 
(US$553,674.00 converted to CDN$) 

$636,725 $636,725

Payment of remainder of Purchase Price and 
Vendor’s transaction costs  
(US$1,500,000.00, less deposit paid of 
US$25,000, plus USD$75,000) converted to 
CDN$) 

$1,782,500 $1,782,500

Unallocated working capital $150,475 $1,060,475

TOTAL: $3,418,500 $4,328,500

1.3 Reallocation 

The Issuer intends to spend the available funds as stated. The Issuer will reallocate funds only for sound 
business reasons. 

1.4 Insufficient Funds 

The proceeds of this Offering may not be sufficient to accomplish all of the Issuer’s proposed long term 
objectives and there is no assurance that alternative financing will be available or, if available, may be 
obtained by the Issuer on reasonable terms.  

ITEM 2: INFORMATION ABOUT THE ISSUER 

2.1 Business Summary 

BHK is a capital pool company created pursuant to the Policy 2.4 of the Exchange, which completed its 
initial public offering on September 27, 2013. The principal business of BHK is to identify and evaluate 
businesses and assets with a view to completing a Qualifying Transaction (as such term is defined within 
the policies of the Exchange), and, once identified and evaluated, to negotiate an acquisition or 
participation in such assets or businesses.  Until the completion of the Transaction, BHK will not carry on 
business other than the identification and evaluation of assets or businesses in connection with a potential 
Qualifying Transaction. The Transaction is intended to be BHK’s Qualifying Transaction. 

Transaction 

On December 17, 2013, BHK issued a press release announcing the Transaction. 

BHK has agreed on the terms of an arm's length transaction with Dome International Global Inc., a 
corporation incorporated under the laws of the British Virgin Islands (“BVI”) whereby BHK will acquire 
all of the outstanding securities of Dome, which shall be effected in accordance with the Share Purchase 
Agreement.    
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Dome is a private mineral exploration company with interests in the Property located in Gabon. Dome is 
not listed on any stock exchange and is not a reporting issuer in any jurisdiction.  Upon the successful 
completion of the Transaction, BHK will continue the business now carried on by Dome, which is the 
exploration and development of the Property, located in Moyen Ogooue Province, Gabon, indirectly 
through its ownership of Dome Gabon. The Property is primarily in the exploration stage and is 
prospective for manganese and, to a lesser degree, gold. 

Dome Gabon holds one exploration permit with a surface area of 2,000 km2 located in the Moyen 
Ogooue province in the western half of central Gabon. 

Pursuant to the provisions of the Share Purchase Agreement, the Vendors have agreed to sell to the Issuer 
and the Issuer has agreed to purchase the Target Shares which shares will represent all of the issued and 
outstanding shares of the Target.  As consideration for the acquisition of the Target Shares, the Issuer will 
pay the Purchase Price to the Vendors in cash. In furtherance of the Transaction, the Issuer has advanced 
to the Vendors a US$25,000 non-refundable cash deposit. Additionally, the Issuer has agreed to pay the 
expenses of the Vendors related to the completion of the Transaction, whether or not the Transaction is 
completed, to a maximum of US$75,000. 

Finder’s Fee 

In connection with the Transaction, the Resulting  Issuer will pay (i) an aggregate finder’s fee of $30,000 
plus GST to Richardson GMP Ltd on the Closing Date, of which $15,000 is payable in cash and the 
balance of which is payable through the issuance of 75,000 Shares at a deemed price of $0.20 per Share, 
and (ii) an aggregate finder’s fee of US$48,750, representing 3.25% of the Purchase Price, to David 
Underwood of which US$24,375 is payable in cash and the balance of which is payable through the 
issuance of 134,063 Shares. 

Name Change 

In connection with the Transaction, it is proposed that the notice of articles of the Resulting Issuer be 
amended to change the name of the Resulting Issuer to “BHK Mining Corp.” (the “Name Change”).  It is 
proposed that the Name Change be effected immediately after completion of the Transaction. 

2.2 Existing Documents Incorporated by Reference 

Information has been incorporated by reference into this Offering Memorandum from documents listed in 
the table below, which have been filed with securities regulatory authorities or regulators in Canada. The 
documents incorporated by reference are available for reviewing on the SEDAR website at 
www.sedar.com. In addition, copies of the documents may be obtained on request without charge from 
the Issuer’s registered office at Suite 2080-777 Hornby Street, Vancouver, B.C., V6Z 1S4, Attention: 
Shauna Hartman, Telephone: (604.683.7361 or email: shartman@armlaw.com.  

Documents listed in the table and information provided in those documents are not incorporated by 
reference to the extent that their contents are modified or superseded by a statement in this Offering 
Memorandum or in any other subsequently filed document that is also incorporated by reference in this 
Offering Memorandum.  
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Description of Document Date of Document Date of Filing 

Filing Statement with respect to the Transaction with 
the Target  

August 28, 2014 September 2, 2014 

Interim Financial Statements for the nine month 
period ended September 30, 2014 (unaudited) 

November 24, 2014 November 24, 2014 

Management’s Discussion and Analysis for the nine 
months ended September 30, 2014 

November 24, 2014 November 24, 2014 

Annual Financial Statements for the years ended 
December 31, 2013 and December 31, 2012 (audited) 

April 30, 2014 April 30, 2014 

Management’s Discussion and Analysis for the year 
ended December 31, 2013 

April 30, 2014 April 30, 2014 

Notice and Management Information Circular for the 
Annual Meeting of Shareholders held on May 30, 
2014 

April 25, 2014 May 6, 2014 

Material Change Report in respect of the execution of 
the Share Purchase Agreement 

May 22, 2014 May 21, 2014 

2.3 Existing Documents Not Incorporated by Reference 

Other documents available on the SEDAR website (for example, most press releases, take-over bid 
circulars, prospectuses and rights offering circulars) are not incorporated by reference into this Offering 
Memorandum unless they are specifically referenced in the table above. Your rights as described in item 
11 of this Offering Memorandum apply only in respect of information contained in this Offering 
Memorandum and documents or information incorporated by reference. 

2.4 Future Documents Not Incorporated by Reference 

Documents filed after the date of this Offering Memorandum are not deemed to be incorporated into this 
Offering Memorandum.  However, if you subscribe for securities and an event occurs, or there is a change 
in our business or affairs, that makes the certificate to this Offering Memorandum no longer true, we will 
provide you with an update of this Offering Memorandum, including a newly dated and signed certificate, 
and will not accept your subscription until you have re-signed the agreement to purchase the securities. 
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ITEM 3: INTERESTS OF DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND 
PRINCIPAL HOLDERS 

3.1 Interests of Directors, Executive Officers, Promoters and Principal Holders 

The following table provides the specified information about each director, executive officer and 
promoter of the Issuer and each person who directly or indirectly beneficially owns or control 10% or 
more of any class of voting securities of the Issuer. 

Name and Municipality of 
Principal Residence(1) 

Positions held with the Issuer Number of Common Shares(2)(3) 

Claus Andrup, Maple Ridge, 
B.C., 

Director of the Issuer; proposed 
President and CEO following 
completion of the Transaction 

600,000 

Peter Hughes, Vancouver, B.C. Director and current President 
and CEO of the Issuer 

500,000 

Brian Richardson, West 
Vancouver, B.C. 

Director, Chief Financial Officer 
and Corporate Secretary of the 
Issuer 

500,000 

Candrawijaya Kartorahardjo, 
Jakarta, Indonesia 

Director of the Issuer  2,400,000

Note: 
(1) Does not include additional proposed directors and officers to be appointed upon completion of the Transaction 
(2) Does not include options granted to directors and officers of the Issuer which options entitled the holders to purchase an 

aggregate of 1,050,000 Shares at a price of $0.10 per Share on or before September 27, 2018. 
(3) Does not include proposed transactions to be completed by the directors to transfer Shares to incoming directors and officers. 

You can obtain further information about the directors and executive officers from the Issuer’s Filing 
Statement dated August 28, 2014 and filed under the Issuer’s profile on SEDAR at www.sedar.com. 

Current information regarding the securities held by directors, executive officers and principal holders can 
also be obtained from SEDI at www.sedi.ca.  The Issuer cannot guarantee the accuracy of this 
information. 

It should be noted that, effective upon completion of the Transaction, BHK intends to appoint 
George Read, Davide Salvatore and Soebali Sudjie, who will also be appointed as chairman, to its 
board of directors. Additionally, Peter Hughes will resign as President and Chief Executive Officer 
in favor of Claus Andrup who will assume those roles, and Brian Richardson will resign as 
Corporate Secretary in favor of Jennifer Hanson. Additionally, BHK will appoint David 
Underwood as its VP of Exploration. 

For further information with respect to the proposed new management and directors of the Resulting 
Issuer please refer to the information in the Filing Statement - “Information Concerning the Resulting 
Issuer” under the heading “Directors, Officers and Promoters”. 
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3.2 Loans 

The Issuer currently has no debentures or loans outstanding. 

3.3 Conflicts and Interests of Insiders 

The directors or officers of the Issuer may also be directors or officers of other capital pool companies 
and situations may arise where they are in a conflict of interest with the Issuer.   The directors of the 
Issuer are required by applicable corporate law to act honestly and in good faith with a view to the 
Issuer’s best interests and to disclose any interest which they may have in any project or opportunity to 
the Issuer. Conflicts of interest, if any, which arise will be subject to and governed by procedures 
prescribed by the BCBCA which require a director or officer of a corporation who is a party to, or is a 
director or an officer of, or has some material interest in any person who is a party to, a material contract 
or proposed material contract with the Issuer to disclose his or her interest and, in the case of directors, to 
refrain from voting on any matter in respect of such contract unless otherwise permitted under the 
BCBCA. 

ITEM 4: CAPITAL STRUCTURE 

4.1 Share Capital 

The following table sets forth the pro forma share and loan capital of BHK as at March 31, 2014 on a 
consolidated basis, based on the pro forma consolidated financial statements contained in the Filing 
Statement incorporated by reference into this Offering Memorandum, after giving effect to the completion 
of the Transaction and all matters ancillary thereto: 

Description 
of 
Security(1) 

Amount 
authorized 
or to be 
authorized 

Price per 
Security 

Amount 
outstanding as at 
the date of this 
Offering 
Memorandum 

Amount 
outstanding 
after giving 
effect to the 
Transaction 
and Base 
Offering 

Amount 
outstanding 
after giving 
effect to the 
Transaction 
and Base 
Offering with 
Overallotment 
Option  

Shares Unlimited See note 9 15,500,000(2) 32,034,063(2) 37,050,313 

Options See note 3 N/A 1,050,000(4) 2,650,000(5) 2,650,000(5) 

Warrants N/A N/A 300,000(6) 1,065,000(7) 1,515,000(8) 

Notes: 
(1) Pursuant to the pro forma balance sheet included as Schedule “G” to the Filing Statement, the Resulting Issuer will have a 

deficit of ($417,087) as at March 31, 2014. 
(2) Does not include the Shares that are issuable upon exercise of existing warrants, Agent’s Warrants, Options or other 

outstanding convertible securities of the Issuer. 
(3) At the Issuer’s annual general meeting, held on May 30, 2014, the shareholders approved the stock option plan (the 

“Option Plan”) of the Issuer, which included the reservation of 1,050,000 Shares until such time as the Issuer completes a 
Qualifying Transaction, at which time, the number of Shares which may granted under the Option Plan, inclusive of all other 
stock options outstanding, shall increase to, but not exceed, 10% of the Share issued and outstanding as at the date of the grant 
of options. The terms of the Option Plan are outlined in the Filing Statement, which was filed on SEDAR on September 2, 
2014. 
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(4) Exercisable at a price of $0.10 per Share until September 27, 2018. 
(5) Includes the following options: 

(i) 1,050,000 options to acquire Shares at a price of $0.10 per Share until September 27, 2018; 
(ii) 1,600,000 options to acquire Shares at a price of $0.20 per Share for a period of five years following the Closing Date, 

which options will be granted on the Closing Date. 
(6) Exercisable at a price of $0.10 per Share until September 27, 2015 and issued to the Issuer’s agent in connection with its 

initial public offering. 
(7) Includes the following warrants: 

(i) 300,000 agent’s warrants to acquire Shares at a price of $0.10 per Share until September 27, 2015 issued in connection 
with the Issuer’s initial public offering; and 

(ii) 765,000 Agent’s Warrants issued under the Base Offering, each of which entitles the holder to acquire one Share at a 
price of $0.20 per Common Share for a period of 24 months following the Closing Date. 

(8) Includes the following warrants: 
(i) 300,000 agent’s warrants to acquire Shares at a price of $0.10 per Share until September 27, 2015 issued in connection 

with the Issuer’s initial public offering; and 
(ii) 1,215,000 Agent’s Warrants issued to the Agent in relation to the Base Offering plus Overallotment Option, each of 

which entitles the holder to acquire one Share at a price of $0.20 per Share for a period of 24 months following the 
Closing Date. 

(9) Since incorporation, the Issuer has issued 7,500,000 Shares at a price of $0.05 per Share and 8,000,000 Shares at a price of 
$0.10 per Share for an average price of $0.076 per Share. 

ITEM 5: SECURITIES OFFERED 

5.1 Terms of Securities 

The Issuer is offering 16,000,000 Shares pursuant to the Base Offering and a maximum of 21,000,000 
Shares should the Overallotment Option be exercised, all at a price of $0.20 per Share. 

The authorized share capital of the Issuer consists of an unlimited number of Shares. As of the date 
hereof, 15,500,000 Shares are issued and outstanding as fully paid and non-assessable shares. 

The holders of the Shares are entitled to vote at all meetings of the Shareholders, to receive dividends if, 
as and when declared by the directors and to participate rateably in any distribution of property or assets 
upon the liquidation, winding-up or other dissolution of the Issuer. The Shares carry no pre-emptive 
rights, conversion or exchange rights, or redemption, retraction, repurchase, sinking fund or purchase 
fund provisions. There are no provisions requiring a holder of Shares to contribute additional capital and 
no restrictions on the issuance of additional securities by the Issuer. There are no restrictions on the 
repurchase or redemption of Shares by the Issuer except to the extent that any such repurchase or 
redemption would render the Issuer insolvent. 

5.2 Subscription Procedure 

Offering Jurisdictions 

The Shares are being offered in the provinces of British Columbia and Alberta pursuant to exemptions 
under applicable securities legislation. Such exemptions relieve the Issuer from provisions under 
applicable securities legislation requiring the Issuer to file a prospectus and therefore purchasers do not 
receive the benefits associated with a subscription for securities issued pursuant to a filed prospectus, 
including the review of material by a securities commission or similar authority. 

If the purchaser is in Alberta and subscribes for more than $10,000, the purchaser is required to qualify as 
an “Eligible Investor” pursuant to National Instrument 45-106 - Prospectus and Registration Exemptions.  
An “Eligible Investor” is a person that purchases a security as principal and is: 

(a) a person whose  
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(i) net assets, alone or with a spouse, in the case of an individual, exceed $400,000, 

(ii) net income before taxes exceeded $75,000 in each of the two most recent calendar years and 
who reasonably expects to exceed that income level in the current calendar year, or 

(iii) net income before taxes, alone or with a spouse, in the case of an individual, exceeded $125,000 
in each of the two most recent calendar years and who reasonably expects to exceed that income 
level in the current calendar year, or 

(b) a person of which a majority of the voting securities are beneficially owned by eligible investors or a 
majority of the directors are eligible investors; 

(c) a general partnership of which all of the partners are eligible investors, 

(d) a limited partnership of which the majority of the general partners are eligible investors, 

(e) a trust or estate in which all of the beneficiaries or a majority of the trustees or executors are eligible 
investors, 

(f) an accredited investor,  

(g) a person who is a family member, friend or business associate, as described in section 2.5 of National 
Instrument 45-106 -Prospectus and Registration Exemptions; or 

(h) a person that has obtained advice regarding the suitability of the investment and, if the person is 
resident in a jurisdiction of Canada, that advice has been obtained from an eligibility adviser (as 
defined in National Instrument 45-106 -Prospectus and Registration Exemptions.  

Other Jurisdictions 

The sale of Shares pursuant to this Offering Memorandum may also be made in other jurisdictions 
provided that the purchaser provides to the Issuer the full particulars of the exemption from the 
registration and prospectus requirements under applicable securities legislation being relied on and 
evidence of the purchaser’s qualifications thereunder. 

Each purchaser is urged to consult with his own legal adviser as to the details of the statutory exemption 
being relied upon and the consequences of purchasing securities pursuant to such exemption. 

Subscription Documents 

Purchasers who wish to purchase Shares will be required to execute and deliver: 

(a) a subscription agreement (the “Subscription Agreement”) in the form provided by the Issuer. The 
Subscription Agreement contains, among other things, representations and warranties required to 
be made by the purchaser that it is duly authorized to purchase the Shares, that it is purchasing for 
investment and not with a view for resale and as to its corporate status or other qualifications to 
purchase Shares on a “private placement” basis; 

(b) a Risk Acknowledgement Form, attached to the Subscription Agreement; 
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(c) if the purchaser is resident in Alberta and subscribes for more than $10,000 in Shares, a form 
confirming their status an Eligible Investor, as described above, which form is attached to the 
Subscription Agreement; 

(d) if the purchaser is not an individual, a TSX Venture Exchange 4C Corporate  Placee Registration 
Form attached to the Subscription Agreement (unless such  form has been previously filed and 
the information therein is still current and correct); and 

(e) any other forms, declarations and documents as may be required by the Issuer to complete 
the subscription. 

The purchaser must pay the subscription price in respect of the Shares subscribed for by way of a certified 
cheque or bank draft payable to “Canaccord Genuity Corp.” or payment of the same amount in such other 
manner as is acceptable to the Agent, and deliver all of the foregoing to Canaccord Genuity Corp., 609 
Granville Street, Suite 2200, Vancouver, B.C., V7Y 1H2 Attention: Linda Sclater, Canaccord Retail 
Syndication. 

The Issuer reserves the right to accept or reject subscriptions in whole or in part and to cease the 
Offering at any time without notice. 

All subscription proceeds will be held in trust until midnight on the second business day after the day the 
purchaser signs the Subscription Agreement. In the event that such purchaser provides the Issuer with a 
cancellation notice prior to midnight of the second business day after the signing date, or the Issuer does 
not accept such purchaser’s subscription, all subscription proceeds will be promptly returned to such 
purchaser without interest or deduction. 

The initial closing of this Offering is expected to occur on or about the Closing Date, or such earlier or 
later date as may be determined by the Issuer.  Other closings may occur subsequent to that date.  It is 
expected that definitive certificates representing the securities underlying the Shares will be available for 
delivery on the Closing Date. 

Closing of the Offering is conditional upon the concurrent completion of the Transaction as well as 
additional conditions set out in the Agency Agreement. 

ITEM 6: INCOME TAX CONSEQUENCES AND RRSP ELIGIBILITY 

6.1 Tax Advice 

You should consult your own professional advisers to obtain advice on the tax consequences that apply to 
you. 

Prospective purchasers should consult their own tax advisors for advice with respect to the income tax 
consequences associated with their acquisition, holding, and disposition of Shares under this Offering 
Memorandum and with respect to their particular circumstances.  Neither the Issuer nor its counsel makes 
any representations with respect to the income tax consequences to any prospective purchasers. 

6.2 RRSP Eligibility 

Not all securities are eligible for investment in a registered retirement savings plan (“RRSP”). You should 
consult your own professional advisers to obtain advice on the RRSP eligibility of these securities. 
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In the opinion of S. Paul Simpson Law Corporation, counsel to the Issuer, on the Closing Date, provided 
that the Shares are on that date listed for trading on a designated stock exchange (which includes Tiers 1 
and 2 of the Exchange), the Shares will be qualified investments under the Tax Act for a trust governed 
by a registered retirement savings plan ("RRSP"), registered retirement income fund ("RRIF"), registered 
disability savings plan, deferred profit sharing plan, registered education savings plan or tax-free savings 
account ("TFSA"), all as defined in the Tax Act (collectively, the "Investment Plans"). 

If the Shares are a "prohibited investment" (as defined in the Tax Act) for a trust governed by a TFSA, 
RRSP or RRIF (a "Registered Plan"), the holder of the TFSA or the annuitant of the RRSP or RRIF, as 
the case may be, (such holder or annuitant being a "Controlling Individual" of the Registered Plan) will be 
subject to a penalty tax on the Shares as set out in the Tax Act. A Share will generally not be a prohibited 
investment for a trust governed by a Registered Plan held by a particular holder provided that the 
Controlling Individual deals at arm’s length with the Company for the purposes of the Tax Act, and does 
not have a "significant interest" (as defined in the Tax Act) in either the Company or a corporation, 
partnership or trust that does not deal at arm’s length with the Company for purposes of the Tax Act. In 
general terms, a Controlling Individual of a Registered Plan will have a significant interest in the 
Company if the Registered Plan, the Controlling Individual, and other persons not at arm’s length with 
the Controlling Individual together, directly or indirectly, own not less than 10% of the outstanding 
Shares of the Company. 

ITEM 7: COMPENSATION PAID TO SELLERS AND FINDERS 

7.1 Agency Agreement 

BHK has entered into an engagement letter with the Agent (Canaccord Genuity Corp.), and will on the 
Closing Date, enter into the Agency Agreement with the Agent, pursuant to which BHK has appointed 
the Agent as its agent under the Base Offering to offer for sale on a commercially reasonable efforts basis 
pursuant to exemptions from prospectus requirements 16,000,000 Shares at a price of $0.20 per Share for 
aggregate proceeds of $3,000,000. The Agent has been granted the Overallotment Option to sell an 
additional 5,000,000 Shares over and above the Base Offering to generate additional gross proceeds of 
$1,000,000. The Offering will close concurrently with the Transaction, subject to the terms and conditions 
in the Agency Agreement.  

Pursuant to the Agency Agreement, the Issuer will pay the Agent a cash commission of 9% of the gross 
proceeds placed in the Offering (including any Shares sold pursuant to the Overallotment Option), 
excluding Shares sold to subscribers on the President’s List, for which the Agent will receive a 
commission representing 4.5% of the gross proceeds from such sales, payable in cash.  

The Agent will also be issued Agent’s Warrants equal to 9% of the Shares sold in the Offering, excluding 
Shares sold to subscribers on the President’s List, for which the Agent will receive Agent’s Warrants 
equal to 4.5% of the Shares placed to such subscribers. The Agent’s Warrants will be exercisable at a 
price of $0.20 per Share for a period of twenty-four (24) months following the Closing Date.  

The Issuer will pay the Agent (i) a corporate finance fee equal to $65,000, payable through the issuance of 
325,000 Corporate Finance Shares, with the corporate finance fee and thereby the number of Corporate 
Finance Shares increasing with the exercise of the Overallotment Option or  any increase in the size of the 
Offering and (ii) an administrative work fee of $3,000 payable in cash, and has agreed to reimburse the 
Agent’s expenses, of which $35,000 has been advanced to date.  The Issuer has also agreed to pay to the 
Agent an advisory work fee equal to $75,000, of which $35,000 has been advanced to date. 
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The Agent has agreed to use commercially reasonable efforts to secure subscriptions for Shares on behalf 
of BHK and may make co-brokerage arrangements with other investment dealers at no additional cost to 
BHK. The obligations of the Agent under the Agency Agreement may be terminated at its discretion on 
the basis of its assessment of the state of financial markets and may also be terminated on the occurrence 
of certain events as stated in the Agency Agreement. 

ITEM 8: RISK FACTORS 

Investment in the Shares should only be made after consulting with independent and qualified 
sources of investment and tax advice. Investment in the Shares at this time is highly speculative due 
to the stage of the Issuer’s development. Investors must rely on management of Issuer. Any 
investment in the Issuer at this stage involves a high degree of risk. 

In addition to factors set forth elsewhere in this Offering Memorandum, prospective purchasers should 
carefully consider the following factors, many of which are inherent to the ownership of the Shares. An 
investment in the Shares involves various risks and uncertainties. The risks discussed in this Offering 
Memorandum can adversely affect the Issuer’s operations, operating results, prospects and financial 
condition. This could cause the value of the Shares to decline and cause investors to lose part or all of 
their investment. In addition to those set out below and elsewhere in this Confidential Offering 
Memorandum, other material risks and uncertainties of which the Issuer is not presently aware may also 
harm the Issuer’s business activities. The following is a summary only of the material risk factors 
involved in an investment in the Shares. Prospective purchasers should review the risks with their legal 
and financial advisors. 

8.1 Issuer Risks 

Dependence on the Property 

The Resulting Issuer will be an exploration stage company and as such does not anticipate receiving revenue 
from its mineral properties for some time. The Resulting Issuer will be solely focused on the exploration and 
development of the Property, which does not have any identified mineral resources or reserves. Unless the 
Resulting Issuer acquires additional property interests, any adverse developments affecting the Property 
could have a material adverse effect upon the Resulting Issuer and would materially and adversely affect 
any profitability, financial performance and results of operations of the Resulting Issuer. 

Mineral exploration and development involves a high degree of risk and few properties that are explored are 
ultimately developed into producing mines. There is no assurance that the Resulting Issuer’s mineral 
exploration and development programs at the Property will result in the definition of bodies of commercial 
mineralization. There is also no assurance that even if commercial quantities of mineralization are 
discovered that Property will be brought into commercial production. Failure to do so will have a material 
adverse impact on the Resulting Issuer’s operations and potential future profitability. The discovery of 
bodies of commercial mineralization is dependent upon a number of factors, not the least of which is the 
technical skill of the exploration personnel involved. The commercial viability of a mineral deposit once 
discovered is also dependent upon a number of factors, some of which are the particular attributes of the 
deposit (such as size, grade and proximity to infrastructure), metal prices and government regulations, 
including regulations relating to royalties, allowable production, importing and exporting of minerals and 
environmental protection. Most of the above factors are beyond the Resulting Issuer’s control.  

Operations in Gabon 

The Resulting Issuer will be conducting all of its exploration and development activities primarily in Gabon, 
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which is an emerging market. Investments in securities involving emerging markets typically involve a 
higher degree of risk that is not associated with investments in securities involving more mature markets. 
The Issuer believes that the Government of Gabon strongly supports the development of its natural 
resources by foreign operators. However, there is no assurance that future political and economic conditions 
in Gabon will not result in the government adopting different policies respecting foreign development and 
ownership of mineral resources. Any such changes in policy may result in changes in laws affecting 
ownership of assets, taxation, rates of exchange, environmental protection, labour relations, repatriation of 
income and return of capital, which may affect both the ability of the Resulting Issuer to undertake 
exploration and development activities in respect of future properties in the manner currently contemplated, 
as well as its ability to continue to explore and develop the Property.  

The economy of Gabon differs significantly from the economies of Canada, the United States and Western 
Europe in such respects as structure, level of development, gross national product, growth rate, capital 
reinvestment, resource allocation, self-sufficiency, rate of inflation and balance of payments position, among 
others. Growth rates, inflation rates and interest rates of developing nations are expected to be more volatile 
than those of western industrial countries.  

As is the case in relation to other emerging markets, there have been allegations of corruption and misuse of 
funds by public officials in Gabon. Since 2002, Gabon has implemented various measures to prevent and 
fight corruption and unlawful enrichment. Examples of recent key reforms include the demotion or arrest of 
government officials, the creation of the Agence Nationale d’Investigation Financière, which is responsible 
for money laundering-related matters and the approval of a  strategy paper on the fight against corruption 
and money laundering (Document de Stratégie de Lutte Contre la Corruption et le Blanchiment des 
Capitaux). Despite these reforms, corruption remains a serious problem impacting Gabon, its affairs, 
political condition and economy. There have been a number of high-profile convictions for corruption. 
Failure to address these issues, continued corruption in the public sector and any future allegations of or 
perceived risk of corruption in Gabon could have an adverse effect on the Gabonese economy and may in 
turn have a negative effect on the Issuer’s ability to attract investment. 

Several factors continue to constrain foreign investment in Gabon, including: a limited capacity and 
decision-making authority, a lack of a clearly-established and consistent process for companies to enter the 
market, high production costs, a small domestic market, rigid labor laws, limited and poor infrastructure 
(transportation, telecommunications, etc.), a cumbersome judicial system, and inconsistent application of 
customs regulations. Gabon's legal system is based on the French model, with a written code of commercial 
law. The law is not consistently applied and delays are frequent in the judicial system. Lack of transparency 
in administrative processes and lengthy bureaucratic delays, often without explanation, raise questions for 
companies about fair treatment and the sanctity of contracts. Moreover judicial capacity is weak and many 
government contacts underscore the need for specialized training in technical issues such as money 
laundering and environmental crimes.  

The Resulting Issuer’s operations will be subject to risks associated with operating in a foreign jurisdiction, 
including political, infrastructure, legal and other unique risks.  

On the adoption of Decree No. 673/PR/MECIT of May 16, 2011, foreign investments made in a Gabonese 
company, either directly or indirectly, prior to the coming into the force of the Decree were required to 
comply with a prior authorization from the Minister of Economy by May 16, 2012, failing which a 
company’s activities in Gabon could be suspended until such company has been granted such authorization 
by the Minister of Economy. Such prior investors in the Target did not obtain such authorizations, but no 
suspension of activities has been made or is believed to be pending. 

In connection with the transactions contemplated by the Share Purchase Agreement, the Issuer’s legal 
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advisors in Gabon sent a notification, on the Issuer’s behalf, of the proposed change of control of the Target 
to each of the Minister of Mines and the Minister of the Economy on March 13, 2014. As no reply was 
received by the Issuer within 60 days of such notification, the proposed change of control is deemed to be 
approved by the Minister of Economy.  

Should the Resulting Issuer’s activities in Gabon, through the Target or Dome Gabon be suspended, this 
may have a significant material adverse effect on the Resulting Issuer. 

Political Stability and Governmental Regulation 

The Resulting Issuer is exposed to risks of political instability and changes in government policies, laws and 
regulations in the country in which it operates. The majority of the Resulting Issuer’s assets will consist of 
its mineral interests in Gabon that may be adversely affected in varying degrees by political instability, 
government regulations relating to the mining industry and foreign investment therein, and the policies of 
other nations in respect of Gabon.  

In June 2009, President Omar Bongo Ondimba, who had been head of state since 1967, died. On August 30, 
2009, Ali Bongo Ondimba, the son of the late President, won the election with 41% of the vote. The 
announcement of the election results on September 3, 2009 sparked protests in Libreville and violence in 
Port Gentil, where rioters set the French Consulate on fire. Police and military forces quickly dispersed 
protesters. The Government maintained a heavy security presence in Port Gentil for the following months. 
There were no further demonstrations. 

In January 2011, André Mba Obame, former Interior Minister and Secretary General of the opposition party 
National Union (UN), self-proclaimed himself as President of Gabon in violation of the Constitution. Mba 
Obame occupied the headquarters of the United Nations Development Programme (UNDP) for over one 
month. During that time, his supporters were responsible for several outbreaks of violence that resulted in 
the death of a police officer and property destruction. The UN was dissolved in July 2011 for violating the 
Constitution and laws regulating political parties. Mba Obame was allowed to leave the country for medical 
treatment in South Africa, where he still remains. Legislative elections were held without incident on 
December 17, 2011. The next presidential elections are expected to be held in 2016. No assurances can be 
given that these elections will not generate political instability or that after such elections the current reforms 
and policies of the existing regime will remain in place. 

Gabon has purportedly concluded the revision of its oil and mining codes but has not yet released the 
documents publically nor ratified it with the Senate. While the aim of the reformed oil and mining codes are 
to develop a more attractive regulatory framework to draw investors to Gabon’s extractive industries, the 
significant delay to publishing the codes has been slowing foreign investment. The rationale behind the new 
mining code is to industrialise the mining sector, increase Gabon’s revenues, establish good governance and 
ensure the preservation of the environment. The proposed new mining code provides that all production 
from mining would need to be processed, in all or in part, locally. The new code is expected to bring only 
minor changes to existing exploration rules. The right to prospect is valid for three years and the licence can 
be renewed twice, while the area eligible for a subsequent exploration licence is reduced from 2000 sq km to 
1500 sq km, with a maximum of three per company (down from four). Firms bidding for an exploration 
permit will be required to incorporate a subsidiary locally, with an office in Gabon, in advance of permit 
award. More restrictive are the potential for sanctions for any firm that suspends its work programme for 
more than three months. 

Under Gabonese law, business investments that are expropriated must first be compensated as determined 
by an independent third party. There are no recent examples of property being expropriated. However, there 
is an example of a Chinese company being asked to renegotiate a mining permit. In June 2006, the 
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government awarded the China National Machinery and Equipment Import and Export Corporation 
(CMEC) the permit for the Belinga iron ore mine. However, in 2012 the Gabonese Government asked 
CMEC to come up with a new proposal for the Belinga project due to environmental concerns and lack of 
progress, following which the Gabonese government determined to cancel the permit. In December 2013, 
the government stated it would reimburse about $36 million to CMEC in relation to the permit. The 
government plans to launch a formal tender process relating to the Belinga project in 2016. 

Any changes in regulations or shifts in political conditions are beyond the Issuer’s control and may 
adversely affect its business. The Resulting Issuer’s operations may be adversely affected in varying degrees 
by government regulations, including those with respect to restrictions on foreign ownership, state-
ownership of strategic resources, production, price controls, export controls, income taxes, expropriation of 
property, employment, land use, water use, environmental legislation and mine safety. The regulatory 
environment is in a state of continuing change, and new laws, regulations and requirements may be 
retroactive in their effect and implementation. The Resulting Issuer’s operations may also be adversely 
affected in varying degrees by economic instability, economic or other sanctions imposed by other nations, 
terrorism, military repression, crime, risk of corruption including violations under Canadian foreign corrupt 
practices statutes, fluctuations in currency exchange rates and high inflation. The Resulting Issuer’s 
operations, and the development of its properties, are subject to obtaining and maintaining licenses and 
permits from appropriate governmental authorities. There is no assurance that such licenses and permits can 
be obtained, renewed or re-registered, as applicable, or that delays will not occur in obtaining all necessary 
licenses and permits or renewals of such licenses and permits for the Property or additional permits required 
in connection with future exploration and development programs. Any failure to obtain or maintain the 
necessary licenses and permits to advance the exploration of the Property will have a material adverse 
impact on the Issuer and its business, assets, financial condition, results of operations and prospects. 

Obtaining and Renewing Licenses and Permits 

In the ordinary course of business, the Resulting Issuer will be required to obtain and renew governmental 
licenses or permits for exploration, development, construction and commencement of mining at the 
Property. Obtaining or renewing the necessary governmental licenses or permits is a complex and time 
consuming process which may involve numerous jurisdictions, ministerial approvals, public hearings and 
costly undertakings and formalities on the part of the Resulting Issuer. The duration and success of the 
Resulting Issuer’s efforts to obtain and renew licenses or permits are contingent upon many variables not 
within the Resulting Issuer’s control, including the interpretation of applicable requirements implemented 
by the licensing authority. The Resulting Issuer may not be able to obtain or renew licenses or permits that 
are necessary to its operations, including, without limitation, an exploitation license, or the cost to obtain or 
renew licenses or permits may exceed what the Resulting Issuer believes they can recover from the 
Property. Any unexpected delays or costs associated with the licensing or permitting process could delay the 
development or impede the operation of a mine, which could adversely impact the Resulting Issuer’s 
operations and profitability. 

Under the mining code, Dome Gabon must spend minimum amounts during the permit term to renew the 
exploration permit forming the Property. Per the renewed permit, Dome Gabon must spend CFA 
2,926,000,000 on exploration work on the Property in order to renew the exploration permit for a third term 
of three years. The expenditures during the second period are reduced by CFA2,697,462,586 for the 
Property which represent amounts spent in the second period to October 31, 2013 and amounts carried 
forward from the initial term for expenditures incurred in excess of the renewal requirements. Dome Gabon 
must spend CFA 800,000,000 in the third term per Gabonese law. Dome Gabon may apply for a mining 
permit at any time during these periods.  

Upon the granting of an exploration permit, pursuant to the mining code of Gabon, the government and the 
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holder of the permit shall enter into a mining agreement setting out the rights and obligations of the parties 
relating to the exploration activities within the permit. It is noted that despite this requirement, and various 
requests by mining companies, the government has not been keen to negotiate such exploration mining 
conventions and few exploration mining companies, including the Target, have such a convention signed. 

Title Matters, Surface Rights and Access Rights 

While the Issuer has performed its own due diligence with respect to the validity of the exploration permit 
comprising the Property, this should not be construed as a guarantee of title. There is no assurance that 
applicable governmental bodies will not revoke or significantly alter the conditions of the applicable 
exploration permit that forms the Property or that such permit will not be challenged or impugned by third 
parties. Pursuant to the laws of Gabon, in order for the exploration permit comprising the Property to be 
properly enforceable against third parties, a publication in the Official Journal of Gabon is required. To date, 
no publication in the Official Journal of Gabon regarding the ministerial orders and decrees concerning the 
Property have been published. Therefore, the Resulting Issuer may not be able to enforce its rights relating 
to the Property against third parties. If this is the case, the Resulting Issuer’s ability to conduct its 
exploration activities may be compromised and this may have a significant material adverse effect on the 
Resulting Issuer.  

The Property may be subject to prior unregistered agreements of transfer or indigenous land claims, and title 
may be affected by undetected defects. Until any such competing interests have been determined, there can 
be no assurance as to the validity of title of the Property and any other mining or property interests derived 
from or in replacement or conversion of or in connection with the claims comprising the Property or the size 
of the area to which such claims and interests pertain.  

Although the Resulting Issuer acquires the rights to some or all of the minerals in the ground subject to the 
exploration permit that it acquires, it does not thereby acquire any rights to, or ownership of, the surface to 
the areas covered by its mineral tenures. In areas where there are local populations or land owners, such as 
the area in which the Property is located, it is necessary, as a practical matter, to negotiate surface access. 
There is a risk that local communities or affected groups may take actions to delay, impede or otherwise 
terminate the contemplated activities of the Resulting Issuer. There can be no guarantee that the Resulting 
Issuer will be able to negotiate a satisfactory agreement with any such existing landowners/occupiers for 
such access, and therefore it may be unable to carry out significant exploration and development activities. 
In addition, in circumstances where such access is denied, or no agreement can be reached, the Resulting 
Issuer may need to rely on the assistance of local officials or the courts in such jurisdiction, which assistance 
may not be provided or, if provided, may not be effective. If the development of a mine on the Property 
becomes justifiable it will be necessary to acquire surface rights for mining, plant, tailings and mine waste 
disposal. There can be no assurance that the Resulting Issuer will be successful in acquiring any such rights. 

Additional Funding Requirements 

The exploration and development of the Property will require substantial additional capital. When such 
additional capital is required, the Resulting Issuer will need to pursue various financing transactions or 
arrangements, including joint venturing of projects, debt financing, equity financing or other means. 
Additional financing may not be available when needed or, if available, the terms of such financing might 
not be favourable to the Resulting Issuer and might involve substantial dilution to existing shareholders. The 
Resulting Issuer may not be successful in locating suitable financing transactions in the time period required 
or at all. A failure to raise capital when needed would have a material adverse effect on the Resulting 
Issuer’s business, financial condition and results of operations. Any future issuance of securities to raise 
required capital will likely be dilutive to existing shareholders. In addition, debt and other debt financing 
may involve a pledge of assets and may be senior to interests of equity holders. The Resulting Issuer may 
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incur substantial costs in pursuing future capital requirements, including investment banking fees, legal fees, 
accounting fees, securities law compliance fees, printing and distribution expenses and other costs. The 
ability to obtain needed financing may be impaired by such factors as the capital markets (both generally 
and in the manganese and gold industries in particular), the Resulting Issuer’s status as a new enterprise with 
a limited history, the location of the Property, the price of commodities and/or the loss of key management 
personnel. Further, if the price of gold, manganese and other metals on the commodities markets decreases, 
then potential revenues from the Property will likely decrease and such decreased revenues may increase the 
requirements for capital. Failure to obtain sufficient financing will result in a delay or indefinite 
postponement of development or production at the Property. 

Corporate Structure Risks 

The Resulting Issuer will hold its interest in its operating companies in Gabon, being Dome Gabon through 
the Target which is incorporated in British Virgin Islands. The payment of dividends or other distributions 
by the Target to the Resulting Issuer will be subject to statutory regimes applicable to that entity. There can 
be no assurance that the applicable Canadian government, or the holding company jurisdiction will not 
adopt law and/or regulations more restrictive than those currently in effect which could have a material 
adverse effect on the Resulting Issuer’s financial performance.  

Limited Operating History 

The Target has a very limited history of operations and has yet to generate any revenues from their 
activities. As such, the Resulting Issuer will be subject to all of the business risks and uncertainties 
associated with any new business enterprise, including under-capitalization, cash shortages, and limitations 
with respect to personnel, financial and other resources and lack of revenues. The current state of the 
Property requires significant additional expenditures before any cash flow may be generated. There is no 
assurance that the Resulting Issuer will be successful in achieving a return on shareholders’ investment and 
the likelihood of its success must be considered in light of its early stage of operations.  

Risks Relating to the Target’s Prior Operations 

Pursuant to the terms of a joint venture agreement between the Target, AngloGold Ashanti Holdings plc 
(“Anglogold”) and Dome Ventures Corp. which joint venture agreement was terminated as at August 16, 
2012, exploration costs on the Property were funded by AngloGold through Dome Gabon. As at October 31, 
2012, the Target had US$477,481 of VAT receivable (the “VAT Receivable”) outstanding relating to 
expenditures incurred by AngloGold, which had been included in a payable to AngloGold as at October 31, 
2012. Subsequently, the Target reviewed the terms of the joint venture agreement and concluded that 
AngloGold had no entitlement to the VAT Receivable and related cash amounts collected as AngloGold had 
abandoned its rights and benefits pursuant to the joint venture agreement. As a result, as reflected in the 
Target’s audited financial statements for the year ended October 31, 2013, the Target has not recorded a 
payable to AngloGold in relation to the VAT Receivable and recorded miscellaneous income of 
US$503,613. There can be no assurances that the Target’s conclusions relating to the VAT Receivable will 
be confirmed by a court should AngloGold pursue legal proceedings against the Target in relation to the 
VAT Receivable. Pursuant to the Share Purchase Agreement, the Vendors have agreed to indemnify the 
Issuer in relation to any losses that may be incurred by it relating to the joint venture among the Target, 
AngloGold and Dome Ventures Corp., to a maximum amount equivalent to the Purchase Price. 

Lack of Operating Cash Flow 

The Resulting Issuer currently has no source of operating cash flow and is expected to continue to do so for 
the foreseeable future. The Resulting Issuer’s failure to achieve profitability and positive operating cash 
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flows could have a material adverse effect on its financial condition and results of operations. 

Executive Employee Recruitment and Retention 

The success of the Resulting Issuer will be dependent upon the performance of its management and key 
employees. The loss of any key executive or manager of the Resulting Issuer may have an adverse effect on 
the future of the Resulting Issuer’s business. The number of persons skilled in acquisition, exploration and 
development of mining properties is limited and competition for such persons is intense. As the Resulting 
Issuer’s business activity grows, it will require additional key financial, administrative, geologic and mining 
personnel as well as additional operations staff. There is no assurance that it will be successful in attracting, 
training and retaining qualified personnel as competition for persons with these skill sets increases. If the 
Resulting Issuer is not successful in attracting, training and retaining qualified personnel, the efficiency of 
its operations could be impaired, which could have an adverse impact on its future cash flows, earnings, 
results of operations and financial condition. 

Enforceability of Civil Liabilities 

Certain of the Resulting Issuer’s directors and officers reside outside Canada.  Substantially all of the assets 
of Resulting Issuer will also be located outside of Canada.  It may not be possible for investors to effect 
service of process within Canada upon such persons and it may also not be possible to enforce against the 
Resulting Issuer, the Target and/or such persons, judgments obtained in Canadian courts predicated upon the 
civil liability provisions of applicable securities laws in Canada. 

In the event of a dispute arising in respect of the Resulting Issuer’s foreign operations, the Resulting Issuer 
may be subject to the exclusive jurisdiction of foreign courts or may not be successful in subjecting foreign 
persons to the jurisdiction of courts in Canada or elsewhere. Any adverse or arbitrary decision of a court, 
arbitrator or other governmental or regulatory body may have a material adverse impact on the Resulting 
Issuer’s business, assets, prospects, financial condition and results of operations. 

The Resulting Issuer’s inability to enforce its contractual rights could have a material adverse effect on its 
future cash flows, earnings, results of operations and financial condition, as well as its business, assets and 
prospects 

Conflicts of Interest 

Certain of the directors and officers of the Resulting Issuer will be engaged in, and will continue to engage 
in, other business activities on their own behalf and on behalf of other companies (including mineral 
resource companies) and, as a result of these and other activities, such directors and officers of the Resulting 
Issuer may become subject to conflicts of interest. The BCBCA provides that in the event that a director has 
a material interest in a contract or proposed contract or agreement that is material to the issuer, the director 
shall disclose his interest in such contract or agreement and shall refrain from voting on any matter in 
respect of such contract or agreement, subject to and in accordance with the BCBCA. To the extent that 
conflicts of interest arise, such conflicts will be resolved in accordance with the provisions of the BCBCA. 
To the proposed management of the Resulting Issuer’s knowledge, as at the date hereof there are no existing 
or potential material conflicts of interest between the Resulting Issuer and a proposed director or officer of 
the Resulting Issuer except as otherwise disclosed herein. 
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8.2 Industry Risk 

Exploration, Development and Production Risks 

The exploration for and development of minerals involves significant risks, which even a combination of 
careful evaluation, experience and knowledge may not eliminate. Few properties which are explored are 
ultimately developed into producing mines. There can be no guarantee that the estimates of quantities and 
qualities of minerals disclosed will be economically recoverable. With all mining operations there is 
uncertainty and, therefore, risk associated with operating parameters and costs resulting from the scaling 
up of extraction methods tested in pilot conditions. Mineral exploration is speculative in nature and there 
can be no assurance that any minerals discovered will result in an increase in the Resulting Issuer’s 
resource base.  

The Resulting Issuer’s operations will be subject to all of the hazards and risks normally encountered in 
the exploration, development and production of minerals. These include unusual and unexpected 
geological formations, rock falls, seismic activity, flooding and other conditions involved in the extraction 
of material, any of which could result in damage to, or destruction of, mines and other producing 
facilities, damage to life or property, environmental damage and possible legal liability. Although 
precautions to minimize risk will be taken, operations are subject to hazards that may result in 
environmental pollution, and consequent liability that could have a material adverse impact on the 
business, operations and financial performance of the Resulting Issuer.  

Substantial expenditures are required to establish ore reserves through drilling, to develop metallurgical 
processes to extract the metal from the ore and, in the case of new properties, to develop the mining and 
processing facilities and infrastructure at any site chosen for mining.  Although substantial benefits may 
be derived from the discovery of a major mineralized deposit, no assurance can be given that minerals 
will be discovered in sufficient quantities to justify commercial operations or that funds required for 
development can be obtained on a timely basis.  The economics of developing manganese, gold and other 
mineral properties is affected by many factors including the cost of operations, variations in the grade of 
ore mined, fluctuations in metal markets, costs of processing equipment and such other factors as 
government regulations, including regulations relating to royalties, allowable production, importing and 
exporting of minerals and environmental protection.  The remoteness and restrictions on access of 
properties in which the Resulting Issuer has an interest will have an adverse effect on profitability as a 
result of higher infrastructure costs.  There are also physical risks to the exploration personnel working in 
the terrain in which the Resulting Issuer’s properties will be located, often in poor climate conditions.   

The long-term commercial success of the Resulting Issuer depends on its ability to explore, develop and 
commercially produce minerals from its properties and to locate and acquire additional properties worthy 
of exploration and development for minerals. No assurance can be given that the Resulting Issuer will be 
able to locate satisfactory properties for acquisition or participation. Moreover, if such acquisitions or 
participations are identified, the Resulting Issuer may determine that current markets, terms of acquisition 
and participation or pricing conditions make such acquisitions or participation uneconomic.  

Mineral Resources and Reserves 

There is no NI 43-101 compliant mineral resource or mineral reserve on the Property. There can be no 
assurances that an NI 43-101 compliant resource or reserve will ever be estimated on the Property  
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Because the Target has not defined or delineated any proven or probable reserves on any of its properties, 
mineralization estimates for the Target’s properties may require adjustments or downward revisions based 
upon further exploration or development work or actual production experience. In addition, the grade of 
ore ultimately mined, if any, may differ from that indicated by drilling results. There can be no assurance 
that minerals recovered in small-scale tests will be duplicated in large-scale tests under on-site conditions 
or in production scale. 

Environmental Risks 

All phases of the Resulting Issuer’s operations with respect to the Property will be subject to 
environmental regulation in Gabon. Environmental legislation involves strict standards and may entail 
increased scrutiny, fines and penalties for non-compliance, stringent environmental assessments of 
proposed projects and a high degree of responsibility for companies and their officers, directors and 
employees. Changes in environmental regulation, if any, may adversely impact the Resulting Issuer’s 
operations and future potential profitability. In addition, environmental hazards may exist on the Property 
which are currently unknown. The Resulting Issuer may be liable for losses associated with such hazards, 
or may be forced to undertake extensive remedial cleanup action or to pay for governmental remedial 
cleanup actions, even in cases where such hazards have been caused by previous or existing owners or 
operators of the properties, or by the past or present owners of adjacent properties or by natural 
conditions. The costs of such cleanup actions may have a material adverse impact on the Resulting 
Issuer’s operations and future potential profitability. 

Failure to comply with applicable laws, regulations, and permitting requirements may result in 
enforcement actions thereunder, including orders issued by regulatory or judicial authorities causing 
operations to cease or be curtailed, and may include corrective measures requiring capital expenditures, 
installation of additional equipment, or remedial actions. Parties engaged in mining operations may be 
required to compensate those suffering loss or damage by reason of the mining activities and may have 
civil or criminal fines or penalties imposed for violations of applicable laws or regulations and, in 
particular, environmental laws. 

The Resulting Issuer may be subject to reclamation requirements designed to minimize long-term effects 
of mining exploitation and exploration disturbance by requiring the operating company to control possible 
deleterious effluents and to re-establish to some degree pre-disturbance land forms and vegetation. Any 
significant environmental issues that may arise, however, could lead to increased reclamation 
expenditures and could have a material adverse impact on the Resulting Issuer’s financial resources. 

Volatility of Mineral Prices  

If the Property is developed to production, the majority of the Resulting Issuer’s revenue will be derived 
from the sale of manganese. Therefore, fluctuations in the prices of this commodity represent a significant 
factor that the Resulting Issuer expects will affect its future prospects, operations and potential 
profitability. The price of manganese and other metals are affected by numerous factors beyond the 
Resulting Issuer’s control, including levels of supply and demand, global or regional consumptive 
patterns, sales by government holders, metal stock levels maintained by producers and others, increased 
production due to new mine developments and improved mining and production methods, speculative 
activities related to the sale of metals, availability and costs of metal substitutes, international economic 
and political conditions, interest rates, currency values and inflation. Declining market prices for these 
metals could materially adversely affect the Resulting Issuer’s future operations and profitability.  
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Infrastructure 

Exploration, development and processing activities depend, to one degree or another, on adequate 
infrastructure. Reliable roads, bridges, power sources and water supply are important elements of 
infrastructure, which affect access, capital and operating costs. The lack of availability on acceptable 
terms or the delay in the availability of any one or more of these items could prevent or delay exploration 
or development of the Property. If adequate infrastructure is not available in a timely manner, there can be 
no assurance that the exploration or development of the Property will be commenced or completed on a 
timely basis, if at all. Furthermore, unusual or infrequent weather phenomena, sabotage, government or 
other interference in the maintenance or provision of necessary infrastructure could adversely affect our 
operations. 

Adverse General Economic Conditions 

The unprecedented events in global financial markets in the past several years have had a profound 
impact on the global economy. Many industries, including the mineral exploration sector, were impacted 
by these market conditions. Some of the key impacts of the financial market turmoil included contraction 
in credit markets resulting in a widening of credit risk, devaluations, high volatility in global equity, 
commodity, foreign exchange and precious metal markets and a lack of market liquidity. A similar 
slowdown in the financial markets or other economic conditions, including but not limited to, inflation, 
fuel and energy costs, lack of available credit, the state of the financial markets, interest rates and tax 
rates, may adversely affect the Resulting Issuer’s operations. Specifically, a global credit/liquidity crisis 
could impact the cost and availability of financing and our overall liquidity, the volatility of gold prices 
would impact the Resulting Issuer’s prospects, volatile energy, commodity and consumables prices and 
currency exchange rates would impact costs and the devaluation and volatility of global stock markets 
would impact the valuation of its equity and other securities. These factors could have a material adverse 
effect on the Resulting Issuer’s financial condition and results of operations. 

Competition 

All aspects of the Resulting Issuer's business will be subject to competition from other parties. Many of 
the Resulting Issuer’s competitors for the acquisition, exploration, production and development of mineral 
properties, and for capital to finance such activities, will include companies that have greater financial 
and personnel resources available to them than the Resulting Issuer.  

Currency Risks 

Fluctuations in currency exchange rates, particularly the weakening or strengthening of the U.S. dollar 
(being the currency used to price gold) against the Canadian dollar (used to pay corporate head office 
costs), and the Central African CFA Franc (being the currency used to pay a significant portion of the 
Resulting Issuer’s capital and operating costs), could have a significant effect on the Resulting Issuer’s 
results of operations. . The Resulting Issuer does not plan to engage in currency hedging activities. 

Operating Hazards, Risks and Insurance 

The ownership, exploration, operation and development of a mine or mineral property involves many 
risks which even a combination of experience, knowledge and careful evaluation may not be able to 
overcome. These risks include environmental hazards, industrial accidents, explosions and third-party 
accidents, the encountering of unusual or unexpected geological formations, ground falls and cave-ins, 
mechanical failure, unforeseen metallurgical difficulties, power interruptions, flooding, earthquakes and 
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periodic interruptions due to inclement or hazardous weather conditions. These occurrences could result 
in environmental damage and liabilities, work stoppages, delayed production and resultant losses, 
increased production costs, damage to, or destruction of, mineral properties or production facilities and 
resultant losses, personal injury or death and resultant losses, asset write downs, monetary losses, claims 
for compensation of loss of life and/or damages by third parties in connection with accidents (for loss of 
life and/or damages and related pain and suffering) that occur on Resulting Issuer property, and punitive 
awards in connection with those claims and other liabilities. 

It is not always possible to fully insure against such risks, and the Resulting Issuer may decide not to take 
out insurance against such risks as a result of high premiums or other reasons. Should such liabilities arise 
they could reduce or eliminate any future profitability and result in an increase in costs and a decline in 
value of our securities. Liabilities that the Resulting Issuer incurs may exceed the policy limits of 
insurance coverage or may not be covered by insurance, in which event the Resulting Issuer could incur 
significant costs that could adversely impact its business, operations, potential profitability or value. 
Despite efforts to attract and retain qualified personnel, as well as the retention of qualified consultants, to 
manage the Resulting Issuer’s interests, even when those efforts are successful, people are fallible and 
human error could result in significant uninsured losses. These could include loss or forfeiture of mineral 
interests or other assets for non-payment of fees or taxes, significant tax liabilities in connection with any 
tax planning effort the Resulting Issuer might undertake and legal claims for errors or mistakes by 
personnel. 

8.3 Investment Risks 

Completion of the Transaction 

There are risks associated with the Transaction including (i) market reaction to the Transaction and the 
future trading prices of the Shares cannot be predicted; (ii) uncertainty as to whether the Transaction will 
have a positive impact on the entities involved in the transactions; and (iii) there is no assurance that 
required approvals will be received. 

The completion of the Transaction is subject to several conditions under the Share Purchase Agreement. 
In the event that any of those conditions are not satisfied or waived, the Transaction may not be 
completed.  In particular, the Transaction is subject to completion of the Offering, which will be 
dependent on the efforts of the Agent and the Issuer as well as prevailing market conditions. 

Use of Proceeds 

The Resulting Issuer intends to use the proceeds of the Offering as described under Item 1 - “Use of 
Available Funds”; however, management will have discretion in the actual application of the net proceeds 
and may elect to allocate the proceeds differently than as proposed in this Offering Memorandum if it is 
believed it would be in the best interests of the Resulting Issuer to do so as circumstances change.  The 
failure by management to apply these finds effectively could have a material adverse effect on the 
business of the Resulting Issuer. 

Dividends 

To date BHK has not paid any dividends on their outstanding shares. Any decision to pay dividends on the 
shares of the Resulting Issuer will be made by its board of directors on the basis of the Resulting Issuer’s 
earnings, financial requirements and other conditions.  
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ITEM 9: REPORTING OBLIGATIONS 

9.1 Reporting 

The Issuer must comply with the reporting and disclosure obligations under applicable securities laws and 
under the policies and rules of the Exchange. The Issuer is required to make disclosure of its business and 
affairs to the public, including, without limitation, the prompt notification of material changes by way of 
press releases and quarterly unaudited financial statements and annual audited financial statements in 
accordance with generally accepted accounting principles.  All public disclosure can be accessed under the 
Issuer’s profile on SEDAR, at www.sedar.com. 

The Issuer will forward to those shareholders who request copies of same (a) annual audited financial 
statements of the Issuer, and (b) interim unaudited financial statements of the Issuer. The Issuer will also 
within the time periods prescribed, forward any other information or documents required to be provided 
under applicable securities or other legislation, including but not limited to, National Instrument 51-102 - 
Continuous Disclosure Obligations. 

Information about the Issuer is also available at the Exchange’s website at www.tsx.com. Corporate 
information about the Issuer is available at the Registrar of Companies of British Columbia, Victoria, British 
Columbia (www.fin.gov.bc.ca), and at the registered and records office of the Issuer situated at Suite 2080-
777 Hornby Street, Vancouver, British Columbia, V6Z 1S4. 

ITEM 10: RESALE RESTRICTIONS 

10.1 General Statement 

These securities will be subject to a number of resale restrictions, including a restriction on trading. Until the 
restriction on trading expires, you will not be able to trade the securities unless you comply with an 
exemption from the prospectus and registration requirements under applicable securities legislation. 

Unless permitted under securities legislation, you cannot trade the securities before the date that is four 
months and a day after the distribution date. 

Purchasers under this Offering should consult with their own professional advisers with respect to 
restriction on the transferability of the Shares offered hereunder. 

ITEM 11: PURCHASER’S RIGHTS 

If you purchase these securities, you will have certain rights, some of which are described below. For more 
information about your rights, you should consult a lawyer. 

The securities laws in your jurisdiction may provide you with the right, in certain circumstances, to seek 
damages or to cancel your agreement to buy Shares. Most often, these rights are available if the Issuer 
makes a misrepresentation in this Offering Memorandum or any amendment hereto, but in some 
jurisdictions, you may have these rights in other circumstances including if the Issuer fails to deliver the 
Offering Memorandum to you within the required time or if we make a misrepresentation in any 
advertisements or literature regarding Shares. Generally, a “misrepresentation” means an untrue statement 
about a material fact or the failure to disclose a material fact that is required to be stated or that is necessary 
in order to make a statement not misleading in light of the circumstances in which it was made. The 
meaning of misrepresentation may differ slightly depending on the law in your jurisdiction. In most 
jurisdictions there are defences available to the persons or companies that you may have a right to sue. In 
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particular, in many jurisdictions, the person or company that you sue will not be liable if you knew of the 
misrepresentation when you purchased the Shares. 

The following summaries are subject to any express provisions of applicable securities legislation and 
the regulations, rules and policy statements thereunder and reference is made thereto for the 
complete text of such provisions.  

11.1 Two Day Cancellation Right 

You can cancel your agreement to purchase these securities. To do so, you must send a notice to the Issuer 
by midnight on the second business day after you sign the Subscription Agreement to buy Shares. 

11.2 Statutory Rights of Action in the Event of a Misrepresentation  

If there is a misrepresentation in this Offering Memorandum, you have a statutory right to sue: 

(a) the Issuer to cancel your agreement to buy the Shares; or  

(b) if you are resident in British Columbia or Alberta, for damages against: 

(i) the Issuer;  

(ii) every director of the Issuer at the date of this Offering Memorandum; and  

(iii) every person or company who signed this Offering Memorandum. 

All persons or companies referred to above that are found to be liable or accept liability are jointly and 
severally liable. A defendant who is found liable to pay a sum in damages may recover a contribution, in 
whole or in part, from a person who is jointly and severally liable to make the same payment in the same 
cause of action unless, in all the circumstances of the case, the court is satisfied that it would not be just and 
equitable. 

This statutory right to sue is available to you whether or not you relied on the misrepresentation.  However, 
there are various defences available to the persons or companies that you have a right to sue. In particular, 
they have a defence if you knew of the misrepresentation when you purchased the Shares. Not all defences 
upon which the Issuer or others may rely are described herein. Please refer to the full text of the applicable 
legislation. 

In the case of an action for damages, no defendant will be liable for all or any portion of the damages that 
the defendant proves do not represent the depreciation in value of the securities as a result of the 
misrepresentation and in no case will the amount recoverable in such action exceed the price at which the 
securities were sold to the purchaser.  

If you intend to rely on the rights described above in paragraph (a) or (b), you must do so within strict time 
limitations.  

If you are resident in British Columbia or Alberta, you must commence an action to cancel the agreement 
within 180 days from the date of the transaction that gave rise to the cause of action.   

If you are resident in British Columbia or Alberta, you must commence an action for damages within, the 
earlier of: 
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(a) 180 days from the date that you first had knowledge of the facts giving rise to the cause of action; or 

(b) three years from the day of the transaction that gave rise to the cause of action.  

11.3 Contractual Rights of Action in the Event of a Misrepresentation 

If there is a misrepresentation in this Offering Memorandum and you are resident in a jurisdiction that does 
not provide you with statutory rights in the event of a misrepresentation in an offering memorandum, you 
have a contractual right to sue the Issuer (a) to cancel your agreement to buy these securities, or (b) for 
damages. 

This contractual right to sue is available to you whether or not you relied on the misrepresentation.  
However, in an action for damages, the amount you may recover will not exceed the price that you paid for 
your securities and will not include any part of the damages that the Issuer proves does not represent the 
depreciation in value of the securities resulting from the misrepresentation. The Issuer has a defence if it 
proves that you knew of the misrepresentation when you purchased the securities. 

If you intend to rely on the rights described in (a) or (b) above, you must do so within strict time limitations.  
You must commence your action to cancel the agreement within 180 days after you signed the agreement to 
purchase the securities. You must commence your action for damages within the earlier of 180 days after 
learning of the misrepresentation and three years after you signed the agreement to purchase the securities. 

11.4 General 

The securities laws of the provinces of Canada are complex. 

Reference should be made to the full text of the provisions summarized above relating to contractual and 
statutory rights of action. Purchasers should consult their own legal advisers with respect to their rights 
and the remedies available to them. The rights discussed above are in addition to and without 
derogation from any other rights or remedies which purchasers may have at law. 
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ITEM 12: DATE AND CERTIFICATE 

Dated: December 11, 2014. 

This Offering Memorandum does not contain a misrepresentation. 

ON BEHALF OF BHK RESOURCES INC. 

 

(Signed) “Peter Hughes”  (Signed) “Brian Richardson”  
Chief Executive Officer and Director Chief Financial Officer  
BHK Resources Inc.  BHK Resources Inc. 
 

ON BEHALF OF THE BOARD OF DIRECTORS 

(Signed) “Claus Andrup”   (Signed) “Candrawijaya Kartorahardjo”  
 Director     Director 
BHK Resources Inc.    BHK Resources Inc. 

 


