
  

  

 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form prospectus 
constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons 
permitted to sell such securities. These securities have not been, and will not be, registered under the United States Securities Act of 1933, as amended (the 
“U.S. Securities Act”) or the securities laws of any state of the United States and, subject to certain exceptions, may not be offered, sold or delivered, 
directly or indirectly, in the United States (as such term is defined in Regulation S under the U.S. Securities Act) (the “United States”) except pursuant to 
an exemption from the registration requirements of the U.S. Securities Act and applicable state securities laws. This short form prospectus does not 
constitute an offer to sell or solicitation of an offer to buy any of these securities in the United States. See “Plan of Distribution”. 

Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar authorities in 
Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from the Chief Financial Officer of Royal Road Minerals 
Limited, at Ground Floor, 4 Wharf Street, St. Helier, Jersey JE2 3NR, Telephone +44 1534 887 166, and are also available electronically at www.sedar.com. 
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SHORT FORM PROSPECTUS 
 

 

ROYAL ROAD MINERALS LIMITED 

$10,045,500 
27,150,000 Ordinary Shares 

This short form prospectus qualifies the distribution (the “Offering”) of 27,150,000 ordinary shares (the “Ordinary Shares”) 
in the capital of Royal Road Minerals Limited (“Royal Road” or the “Corporation”) at a price of $0.37 per Ordinary Share 
(the “Offering Price”), for aggregate gross proceeds of $10,045,500. The Corporation will issue and sell the Ordinary Shares 
pursuant to an underwriting agreement (the “Underwriting Agreement”) dated July 20, 2020 between the Corporation and 
Stifel Nicolaus Canada Inc., as lead underwriter and sole bookrunner (the “Lead Underwriter”) and Pollitt & Co. Inc., Sprott 
Capital Partners LP, Leede Jones Gable Inc. and Red Cloud Securities Inc. (collectively with the Lead Underwriter, the 
“Underwriters”). See “Plan of Distribution”. The Offering Price was determined by arm’s length negotiation between the 
Corporation and the Underwriters and was publicly disclosed in a press release issued by the Corporation on July 14, 2020.  

The issued and outstanding Ordinary Shares are listed on the TSX Venture Exchange (the “TSXV”) under the trading 
symbol “RYR”. On July 13, 2020, the last trading day before the announcement of the Offering, the closing price of the 
Ordinary Shares on the TSXV was $0.39 per Ordinary Share. On July 28, 2020, the last trading day before the filing of this 
short form prospectus, the closing price of the Ordinary Shares on the TSXV was $0.375 per Ordinary Share. The TSXV has 
conditionally approved the listing of the Ordinary Shares distributed under this short form prospectus. Listing will be 
subject to the Corporation fulfilling all of the listing requirements of the TSXV. 

Price: $0.37 per Ordinary Share 

 Price to the Public Underwriters’ Fee (1)(2) Net Proceeds to the Corporation (3) 
Per Ordinary Share $0.37 $0.0222 $0.3478 
Total Offering $10,045,500 $602,730 $9,442,770 

Notes: 
(1) A fee (the “Underwriters’ Fee”) equal to 6.0% of the aggregate gross proceeds realized on the sale of the Ordinary Shares under the Offering (including Ordinary 

Shares sold in connection with the exercise of the Over-Allotment Option, if applicable) will be paid to the Underwriters upon completion of the Offering. As 
additional consideration, on the completion of the Offering, the Corporation will grant the Underwriters such number of broker warrants of the Corporation (the 
“Broker Warrants”) as is equal to 6.0% of the total number of Ordinary Shares sold under the Offering (including Ordinary Shares issued in connection with 
the exercise of the Over-Allotment Option, if applicable). Each Broker Warrant will entitle the holder thereof to purchase one Ordinary Share of the Corporation 
(each, a “Broker Warrant Share”) at the Offering Price at any time prior to 5:00 p.m. (Toronto time) on the date that is 24 months following the date of the 



  

  

 

completion of the Offering. This Prospectus also qualifies the distribution of the Broker Warrants and the Broker Warrant Shares to the Underwriters. See “Plan 
of Distribution”. 

(2) After deducting the Underwriters’ Fee but before deducting expenses of the Offering, estimated to be $250,000, which, together with the Underwriters’ fee, will 
be paid from the net proceeds of the Offering. 

(3) The Corporation has granted to the Underwriters an option (the “Over-Allotment Option”) exercisable, in whole or in part, at the sole discretion of the 
Underwriters, at any time prior to the 30th day following the Closing (as defined below), to purchase up to an additional 4,072,500 Ordinary Shares at the 
Offering Price (the “Additional Shares”) to cover over-allotments, if any. This short form prospectus also qualifies the grant of the Over-Allotment Option, 
the issuance of the Additional Shares and the grant and issuance of additional Broker Warrants (the “Additional Broker Warrants”). A purchaser who acquires 
Ordinary Shares forming part of the Underwriters’ over-allocation position acquires those Ordinary Shares under this short form prospectus, regardless of 
whether the over- allocation is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. If the Over-Allotment Option 
is exercised in full, the total Price to the Public will be $11,552,325, the total Underwriters’ Fee will be $693,139.50 and the net proceeds to the Corporation will 
be $10,859,186, before deducting the expenses of the Offering. See “Plan of Distribution. 

 

The following table sets out the number of Additional Shares that may be issued by the Corporation. 

Underwriters’ Position Maximum Size or 
Number of Ordinary 

Shares Available 

Exercise Period Exercise Price 

Over-Allotment Option 4,072,500 At any time up to 30 
days after the closing of 

the Offering 

$0.37 

Broker Warrants 1,629,000(1) At any time up to 24 
months after the closing 

of the Offering 

$0.37 

Note: 
(1) 1,873,350 Broker Warrants if the Over-Allotment Option is exercised in full. 

The Underwriters, as principals, conditionally offer the Ordinary Shares, subject to prior sale, if, as and when issued by the 
Corporation and accepted by the Underwriters in accordance with the conditions contained in the Underwriting Agreement 
referred to under “Plan of Distribution” and subject to approval of certain legal matters on behalf of the Corporation by 
Irwin Lowy LLP and on behalf of the Underwriters by Miller Thomson LLP. 

After the Underwriters have made reasonable efforts to sell all of the Ordinary Shares qualified by this short form 
prospectus at the Offering Price, such price may be decreased, and further changed from time to time, to an amount not 
greater than the Offering Price. However, in no event shall the Corporation receive less than net proceeds of $0.3478 per 
Ordinary Share (before expenses of the Offering). Subject to applicable laws, the Underwriters may, in connection with 
the Offering, over-allot or effect transactions which stabilize or maintain the market price of the Ordinary Shares at 
levels other than those which might otherwise prevail on the open market. See “Plan of Distribution”. 

Subscriptions for Ordinary Shares will be received subject to rejection or allotment in whole or in part and the right is 
reserved to close the subscription books at any time without notice. It is expected that closing will occur on or about August 
4, 2020 or such other date as the Corporation and the Underwriters may agree (the “Closing”). Except as otherwise agreed 
by the Corporation and the Underwriters, and subject to certain other exceptions, registration of interests in and transfers 
of Ordinary Shares held through CDS Clearing and Depository Services Inc. (“CDS”) or its nominee will be made 
electronically through the non-certificated inventory (“NCI”) system of CDS. A purchaser of Ordinary Shares, including 
Ordinary Shares issued to purchasers in the United States that are “qualified institutional buyers” (“Qualified Institutional 

Buyers”) within the meaning of Rule 144A under the U.S. Securities Act, will receive only a customer confirmation from 
the registered dealer through which such Ordinary Shares were purchased. See “Plan of Distribution”. 

Royal Road is a corporation continued under the Laws of Jersey, Channel Islands. The Corporation is a gold and copper 
focused mineral exploration company focused primarily on the exploration and development and acquisition of mineral 
rights in Colombia and the exploration and development of mineral properties in Nicaragua through its strategic alliance 
with Hemco - Mineros S.A. (“Hemco”). Royal Road’s registered and head office is located at Ground Floor, 4 Wharf Street, 
St. Helier, Jersey JE2 3NR. See “Summary Description of the Business”. 



  

  

 

The Corporation is incorporated, continued or otherwise organized under the laws of a foreign jurisdiction. Each of Dr. Tim 
Coughlin, Iván Devía, Mauricio Valencia, Luis Puerto, Peter Mullens, Liz Wall and Jon Hill, directors and/or officers of the 
Corporation, resides outside of Canada. The Corporation and each such person have appointed Irwin Lowy LLP, 217 Queen 
Street West, Suite 401, Toronto, ON M5V 0R2 as its agent for service of process. Purchasers are advised that it may not be 
possible for investors to enforce judgments obtained in Canada against any person or company that is incorporated, 
continued or otherwise organized under the laws of a foreign jurisdiction or resides outside of Canada, even if the party 
has appointed an agent for service of process.  Mr. Nigel Chapman, a qualified person, also resides outside of Canada.  

An investment in the Ordinary Shares is subject to certain risks. The risk factors described in this short form prospectus 
and in the documents incorporated by reference in this short form prospectus should be carefully reviewed and 
considered by prospective purchasers. See “Special Note Regarding Forward-looking statements” and “Risk Factors”.  

Reference to Royal Road or the Corporation also includes its subsidiary entities, as the context requires or permits. 
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ABOUT THIS PROSPECTUS 

Investors should rely only on the information contained or incorporated by reference in this short form 
prospectus and are not entitled to rely only on certain parts of the information contained or incorporated 
by reference in this short form prospectus to the exclusion of the remainder. The Corporation and the 
Underwriters have not authorized anyone to provide investors with different information. If anyone 
provides you with different or additional information, you should not rely on it. The Corporation is not 
offering the securities in any jurisdiction in which the Offering is not permitted. Investors should assume 
that the information contained in this short form prospectus is accurate only as of the date on the front of 
this short form prospectus and that information contained in any document incorporated by reference is 
accurate only as of the date of that document, regardless of the time of delivery of this short form prospectus 
or of any sale of the securities pursuant thereto. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Irwin Lowy LLP, counsel to the Corporation, and Miller Thomson LLP, counsel to the 
Underwriters, provided the Ordinary Shares are listed on a designated stock exchange for purposes of the 
Income Tax Act (Canada) (the “Tax Act”), if issued on the date hereof, the Ordinary Shares would be 
qualified investments under the current provisions of the Tax Act and the regulations thereunder for a trust 
governed by a registered retirement savings plans (an “RRSP”), registered retirement income fund (a 
“RRIF”), deferred profit sharing plan, registered disability savings plan (an “RDSP”), registered education 
savings plan (an “RESP”), or tax-free savings account (a “TFSA”), each as defined in the Tax Act. 

Notwithstanding the foregoing, if the Ordinary Shares held by a TFSA, RRSP, RDSP, RESP or RRIF are 
“prohibited investments” for purposes of the Tax Act, the holder, annuitant or subscriber thereof, as the 
case may be, will be subject to a penalty tax as set out in the Tax Act. The Ordinary Shares will not be a 
“prohibited investment” for a TFSA, RRSP, RDSP, RESP or RRIF if the holder, annuitant, or subscriber 
thereof, as the case may be, (i) deals at arm’s length with the Corporation for purposes of the Tax Act; and 
(ii) does not have a “significant interest” (within the meaning of the Tax Act) in the Corporation. In 
addition, Ordinary Shares will not be a “prohibited investment” if the Ordinary Shares are “excluded 
property”, as defined in the Tax Act, for a TFSA, RRSP, RDSP, RESP or RRIF. Prospectus purchasers who 
intend to hold Ordinary Shares in a TFSA, RRSP, RDSP, RESP or RRIF should consult their own tax advisors 
regarding their particular circumstances.  

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

Certain statements contained in this short form prospectus and the documents incorporated by reference 
herein constitute forward-looking statements, as such term is defined under applicable securities laws. 
These statements relate to future events or future performance and reflect management’s expectations and 
assumptions regarding the growth, results of operations, performances and business prospects and 
opportunities of the Corporation. All statements other than statements of historical fact are forward-
looking statements. The use of any of the words “anticipate”, “plan”, “continue”, “estimate”, “expect”, 
“may”, “intend”, “will”, “project”, “could”, “believe”, “predict”, “potential”, “should” or the negative 
of these terms or other similar expressions are intended to identify forward-looking statements. In 
particular, information regarding the Corporation’s future operating results and economic performance, 
the expected use of proceeds from the Offering and the anticipated completion of the Offering is forward-
looking information. These statements involve known and unknown risks, uncertainties and other factors 
that may cause actual results, performance, achievements or events to differ materially from those 
anticipated, discussed or implied in such forward-looking statements. The Corporation believes the 
expectations reflected in such forward- looking statements are reasonable but no assurance can be given 
that these expectations will prove to be correct and such forward-looking statements included in this short 
form prospectus and the documents incorporated by reference herein should be considered carefully and 
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investors should not place undue reliance on them as the Corporation cannot assure investors that actual 
results will be consistent with these forward-looking statements. These statements speak only as of the date 
of this short form prospectus or the particular document incorporated by reference herein. Such statements 
are based on a number of assumptions which may prove to be incorrect, including, but not limited to, 
assumptions about: 

• general business and economic conditions; 

• the supply and demand for, deliveries of, and the level and volatility of prices of gold and other 
precious metals; 

• the timing of the receipt of any outstanding regulatory and governmental approvals for the 
Corporation’s projects; 

• the availability of financing for the Corporation’s development of its properties on reasonable 
terms; 

• the ability to procure equipment and operating supplies in sufficient quantities and on a timely 
basis; 

• the ability to attract and retain skilled staff; 

• exploration and development timetables;  

• market competition; and 

• the potential impact of the COVID-19 pandemic on the Corporation and/or its operations, and the 
mining industry and currency fluctuations. 

These forward-looking statements involve risks and uncertainties relating to, among other things, 
exploration and development risks, changes in commodity and, particularly, gold prices, access to skilled 
mining personnel, results of exploration and development activities, uninsured risks, regulatory changes, 
defects in title, availability of materials and equipment, timeliness of government approvals and 
unanticipated environmental impacts on operations. Actual results may differ materially from those 
expressed or implied by such forward-looking statements. Factors that could cause actual results to differ 
materially include, but are not limited to, the risk factors contained in this short form prospectus and 
documents incorporated by reference herein. Investors should not place undue reliance on forward-looking 
statements as the plans, intentions or expectations upon which they are based might not occur. The 
Corporation cautions that the foregoing list of important factors is not exhaustive. The forward looking 
statements contained in this short form prospectus and the documents incorporated by reference herein 
are expressly qualified by this cautionary statement. Neither the Corporation nor the Underwriters 
undertake any obligation to publicly update or revise any forward-looking statements except as expressly 
required by applicable securities law. See “Forward- Looking Statements” in the AIF (as defined herein). 

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION 

This short form prospectus contains references to United States dollars, British pounds sterling and 
Canadian dollars. All dollar amounts referenced, unless otherwise indicated, are Canadian dollars and 
United States dollars and British pounds sterling are referred to as “US$” and “£”, respectively. 

On July 17, 2020, the closing exchange rate for Canadian dollars in terms of the United States dollar and 
British pound, as quoted by the Bank of Canada, was US$1.00 = $1.35 and £1.00 = $1.70, respectively. 
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DOCUMENTS INCORPORATED BY REFERENCE 

The following documents of the Corporation, filed with the various securities commissions or similar 
authorities in all of the provinces of Canada, other than Québec, are specifically incorporated by reference 
into, and form an integral part of, this short form prospectus: 

(a) the annual information form for the year ended December 31, 2019, dated June 10, 2020 of 
the Corporation (the “AIF”); 

(b) the audited consolidated financial statements of the Corporation as at and for the years 
ended December 31, 2019 and 2018, together with the notes thereto and the auditors’ report 
thereon dated May 29, 2020 (the “Audited Annual Financials”); 

(c) the management’s discussion and analysis of the financial condition and results of 
operations of the Corporation as at and for the year ended December 31, 2019; 

(d) the interim condensed consolidated financial statements (unaudited) as at and for the three 
month period ended March 31, 2020, together with the notes thereto, as amended; 

(e) the management’s discussion and analysis of the financial condition and results of 
operations of the Corporation as at and for the three month period ended March 31, 2020, 
as amended; 

(f) the management information circular dated July 17, 2019 relating to the annual general 
meeting of shareholders held on August 15, 2019; 

(g) the technical report (the “Luna Roja Technical Report”) entitled “NI 43-101 Technical 
Report for the Luna Roja Property Northeastern Nicaragua”, dated June 5, 2020 and 
prepared for the Company by Luna Recursos Naturales (“LRN”) and Mr. Nigel Chapman, 
B.Sc. HONS, M.AIG (except for paragraphs 7 and 8 of the certificate of Qualified Person – 
Robert Nigel Chapman, which state “I am independent of the Issuer applying the test set 
out in Section 1.5 of NI 43-101” and “I have had no prior involvement with the property 
that is the subject of the Technical Report”, respectively, which are not incorporated by 
reference and do not form part of this short form prospectus); 

(h) the technical report (the “Caribe Technical Report”) entitled “NI 43-101 Technical Report 
for the Caribe Property Northeastern Nicaragua”, dated June 5, 2020 and prepared for the 
Company by LRN and Mr. Nigel Chapman, B.Sc. HONS, M.AIG (except for paragraphs 7 
and 8 of the certificate of Qualified Person – Robert Nigel Chapman, which state “I am 
independent of the Issuer applying the test set out in Section 1.5 of NI 43-101” and “I have 
had no prior involvement with the property that is the subject of the Technical Report”, 
respectively, which are not incorporated by reference and do not form part of this short 
form prospectus); 

(i) the technical report (the “Guintar-Niverengo Margaritas Technical Report”) entitled “NI 
43-101 Technical Report for the Guintar-Niverengo Margaritas Property, Antioquia, 
Central Colombia”, dated June 5, 2020 and prepared for the Company by LRN and Mr. 
Nigel Chapman, B.Sc. HONS, M.AIG (except for paragraphs 7 and 8 of the certificate of 
Qualified Person – Robert Nigel Chapman, which state “I am independent of the Issuer 
applying the test set out in Section 1.5 of NI 43-101” and “I have had no prior involvement 
with the property that is the subject of the Technical Report”, respectively, which are not 
incorporated by reference and do not form part of this short form prospectus); 
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(j) the technical report (the “Formalisation Properties Technical Report”) entitled “NI 43-101 
Technical Report for the Formalisation Properties, Narino, Western Colombia”, dated June 
5, 2020 and prepared for the Company by LRN and Mr. Nigel Chapman, B.Sc. HONS, 
M.AIG (except for paragraphs 7 and 8 of the certificate of Qualified Person – Robert Nigel 
Chapman, which state “I am independent of the Issuer applying the test set out in Section 
1.5 of NI 43-101” and “I have had no prior involvement with the property that is the subject 
of the Technical Report”, respectively, which are not incorporated by reference and do not 
form part of this short form prospectus);  

(k) the Form 51-102F6V - Statement of Executive Compensation (Venture Issuer) for the year 
ended December 31, 2019, filed on SEDAR on June 10, 2020; 

(l) the “template version” (as such term is defined in National Instrument 41-101 – General 
Prospectus Requirements) of the term sheet dated July 14, 2020 in connection with the 
Offering (the “Term Sheet”); and 

(m) the material change report of the Corporation dated July 23, 2020 in respect of the Offering. 

Any documents of the type described above (other than confidential material change reports) or any other 
disclosure documents required to be incorporated by reference into a prospectus under National 
Instrument 44-101 - Short Form Prospectus Distributions (“NI 44-101”), if filed by the Corporation with the 
securities commissions or similar authorities in any of the provinces of Canada, other than Québec, after 
the date of this short form prospectus and before the termination of this Offering, are deemed to be 
incorporated by reference in this short form prospectus. 

Any statement contained in a document incorporated or deemed to be incorporated by reference herein 
shall be deemed to be modified or superseded for the purposes of this short form prospectus to the 
extent that a statement contained herein or in any other subsequently filed document which also is, or 
is deemed to be, incorporated by reference herein modifies or supersedes such statement. The 
modifying or superseding statement need not state that it has modified or superseded a prior statement 
or include any other information set forth in the document that it modifies or supersedes. The making 
of a modifying or superseding statement shall not be deemed an admission for any purposes that the 
modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of 
a material fact or an omission to state a material fact that is required to be stated or that is necessary to 
make a statement not misleading in light of the circumstances in which it was made. Any statement so 
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part 
of this short form prospectus. 

Copies of the documents incorporated herein by reference may be obtained on request without charge from 
the Chief Financial Officer of the Corporation at Ground Floor, 4 Wharf Street, St. Helier, Jersey JE2 3NR, 
Telephone +44 1534 887 166, and are also available electronically through the System for Electronic 
Document Analysis and Retrieval (SEDAR) website at www.sedar.com. 

MARKETING MATERIALS 

The Term Sheet and any other “template version” of any “marketing materials” (as such terms are defined 
in National Instrument 41-101 – General Prospectus Requirements) that are utilized by the Underwriters in 
connection with the Offering are not part of this short form prospectus to the extent that the contents of the 
template version of the marketing materials have been modified or superseded by a statement contained 
in this short form prospectus. Any template version of any marketing materials filed on SEDAR after 
receipt of this short form prospectus and before the termination of the distribution under the Offering, 
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including any amendments to, or an amended version of, any template version of any marketing materials, 
is deemed to be incorporated into this short form prospectus. 

TECHNICAL INFORMATION 

The disclosure contained or incorporated by reference in this short form prospectus of a scientific or 
technical nature, including disclosure of mineral reserves and resources, is based on the Luna Roja 
Technical Report, the Caribe Technical Report, the Guintar-Niverengo Margaritas Technical Report and the 
Formalisation Properties Technical Report (collectively, the “Technical Reports”), in each case prepared 
by LRN and Mr. Nigel Chapman, B.Sc. HONS, M.AIG. Each of the Technical Reports has been prepared in 
accordance with National Instrument 43-101 – Standards of Disclosure for Mineral Projects (‘‘NI 43-101’’), 
Form 43-101F1 Technical Reports (“Form 43-101F1”) and CIM Definition Standards on Mineral Resources 
and Mineral Reserves (May 2014), and includes information that has been prepared by or under the 
supervision of “qualified persons” (as such term is defined in NI 43-101), and which information is included 
in this short form prospectus with the consent of such persons.  

Mr. Chapman, is Managing Director of LRN and is the qualified person responsible for the content of the 
Technical Reports. As stated in the Technical Reports, Mr. Chapman is a former employee of the 
Corporation and has visited the properties subject to the Technical Reports. He was engaged as a consultant 
for the Corporation in March 2019 and in September 2019, he was appointed as Vice President Exploration 
of the Corporation, responsible for overseeing the Corporation’s exploration activities in Colombia and 
Nicaragua. He served in these roles until January 31, 2020, after which time he had no further role with the 
Corporation.   

In connection with the filing of each of the Technical Reports, the Corporation filed a certificate of the 
qualified person pursuant to Part 8 of NI43-101, which incorrectly stated that Mr. Chapman had no prior 
involvement with the applicable property. Each certificate should have stated that he had prior 
involvement with the property as he had correctly described in the related Technical Report. The certificates 
also stated that Mr. Chapman was independent of the Corporation. Mr. Chapman and the board of 
directors of the Corporation concluded that he was independent based on the test for independence set out 
in NI43-101 and the interpretation guidance in the related Companion Policy 43-101CP. The Corporation’s 
board of directors reached this conclusion after considering the relevant facts including that, at the time the 
Technical Reports were commissioned, Mr. Chapman was not an employee or contractor of the 
Corporation, the brief period that he previously provided services for the Corporation and, at the time the 
Technical Reports were filed, he had no economic or other interest in the Corporation and there was no 
evidence of self-interest, lack of care, bad faith or unreasonableness or other reason to question his 
objectivity with respect to the preparation of the Technical Reports.  

Notwithstanding the determination of Mr. Chapman and the Corporation’s board of directors that Mr. 
Chapman is independent of the Corporation, staff at the Ontario Securities Commission has requested that 
the Corporation refile the certificates of the qualifying person to indicate that he is not independent and 
that he had prior involvement with the properties referred to in the Technical Reports. 

The technical information contained in and incorporated by reference in this short form prospectus has 
been updated with current information where applicable. The Technical Reports have been filed on SEDAR 
and may be accessed electronically at www.sedar.com.  

The scientific and technical information in respect of the Corporation’s projects contained in or incorporated 
by reference in this short form prospectus has been reviewed and approved by Dr. Timothy Coughlin, BSc 
(Geology), MSc (Exploration and Mining), PhD, FAusIMM, President and Chief Executive Officer of the 
Company and a qualified person as defined by NI43-101. 

http://www.sedar.com/
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SUMMARY DESCRIPTION OF THE BUSINESS 

The Corporation was incorporated as “Tigris Resources Limited” on May 6, 2010 under the laws of Jersey, 
Channel Islands. On April 10, 2015, the Corporation changed its name to “Royal Road Minerals Limited” 
and amended its share capital structure by converting all of its par value shares to no par value shares and 
consolidating its then outstanding shares on the basis of two pre-consolidation shares for every one post-
consolidation share. On April 15, 2015, the Corporation completed a business combination transaction (the 
“Arrangement”) by way of an arrangement under the Business Corporations Act (Alberta), whereby the 
Corporation acquired its former wholly-owned subsidiary Royal Road Minerals Canada Limited, a 
corporation resulting from the amalgamation of Kirkcaldy Capital Corp. and Royal Road Minerals Canada 
Limited. As a result of the Arrangement, on April 20, 2015, the ordinary shares of the Corporation were 
listed and commenced trading on the TSXV under the trading symbol “RYR”. 

The Corporation carries on its operations in Colombia through its wholly owned subsidiaries, Minerales 
Camino Real, SAS ("RRM Colombia") and Exploraciones Northern Colombia Exploration ("ENC"). The 
Corporation carries on its operations in Nicaragua, through its wholly owned subsidiary, Minerales 
Camino Real Nicaragua, SAS ("RRM Nicaragua") (formally “Nicaza S.A”).   

The Company initially commenced exploration operations in Turkey, focused principally on the country’s 
highly prospective southeast where it worked with predominantly Kurdish communities before and 
immediately after the Turkish-Kurdish peace process of March 2013. In August of 2015 the Turkish-Kurdish 
peace process collapsed and hostilities recommenced. The Company then moved its operations to 
Colombia where it secured exploration joint-ventures with local parties and submitted applications for 
concession contracts in the highly prospective southern Colombian province of Nariño. 

In 2017, Royal Road acquired the interests of Caza Gold in Nicaragua which include the Los Andes 
porphyry copper-gold and the Piedra Iman iron-oxide copper-gold prospects. Subsequently, the Company 
executed a 50-50 strategic exploration alliance with Hemco-Mineros Nicaragua, in-which both companies’ 
combined exploration assets in Nicaragua in order to explore and develop them on a 50-50 basis. This 
arrangement provides Royal Road access to Hemco-Mineros’ exploration assets in the highly prospective 
Golden Triangle region of northeastern Nicaragua. 

In 2019, the Company completed a purchase and sale transaction to acquire certain exploration assets of 
AngloGold-Ashanti in Colombia. The assets include concession contracts and concession applications in 
the Middle Cauca valley and throughout southern Colombia. 

Selected Disclosure Regarding the Corporation and its Business in Colombia and Nicaragua 

The disclosure under this heading “Selected Disclosure Regarding the Corporation and its Business in 
Colombia and Nicaragua” provides investors selected summary information about the Corporation and its 
business in Colombia and Nicaragua. In addition to information set out below and elsewhere in this short 
form prospectus, investors should also refer to the AIF and the other documents that are incorporated by 
reference in this short form prospectus for related information. 

Foreign Corporate Structure 

The Corporation’s head office is in Jersey, Channel Islands and its business in both Colombia and 
Nicaragua is carried on through wholly-owned, indirectly held subsidiaries. Each of these subsidiaries 
maintains local offices, where corporate minute books and other books and records are maintained. The 
board of directors of the Corporation has effective control over its subsidiaries in Colombia and Nicaragua 
and their assets, including bank accounts, through its 100% indirect ownership of these entities. In addition, 
as the sole controlling shareholder, the Corporation has the ability to appoint, direct, supervise, and remove 
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all officers and directors of its subsidiaries. Under the supervision of the Corporation’s board of directors, 
management of the Corporation, through its head offices in Jersey, makes all material decisions, enters into 
agreements and commitments on behalf of, and controls the funding and expenditures of, the Corporation 
and its subsidiaries. 

Corporate Governance 

The majority of the Corporation’s directors and executive officers have experience in conducting business 
in Colombia and Nicaragua, gained through their service to the Corporation in their respective roles. Dr. 
Coughlin has made site visits to the Corporation’s offices in Colombia and certain properties in Colombia. 
Certain directors have also travelled to Colombia on several occasions for various purposes related to the 
Corporation’s business. Directors and executive officers of the Corporation visit the Corporation’s 
operations in Colombia and Nicaragua (sometimes several times a year), as they deem to be necessary to 
properly manage the Corporation’s business and meet with local management in these locations.  

As a part of carrying out the responsibilities of their respective offices, it is necessary for the directors and 
executive officers of the Corporation to familiarize themselves with the laws, requirements and roles of 
governments, local business culture and practices, and any differences in banking systems and controls in 
and between jurisdictions in relation to the Corporation’s foreign operations. Directors and executive 
officers become aware of these matters on an ongoing basis through their skills, experience, education, 
knowledge and a combination of written materials, meetings and other interactions with each other, site 
visits, legal and other professional advice, and other briefings and training, as appropriate. 

Communications within the Corporation are primarily in the English language. The business and 
operations of the Corporation are situated in Nicaragua and Colombia, countries in which the principal 
language of business is Spanish and which have different business customs than those of Jersey and 
Canada.  Language differences in the Corporation’s places of business do not generally pose challenges in 
the Corporation’s business and operations. All of the Corporation’s key personnel, including finance and 
accounting employees and its local professional advisors in Colombia and Nicaragua, are sufficiently fluent 
in the English language. Information is typically communicated to the Corporation’s head office from its 
other locations of business through typical methods in the English language. There are, however, 
circumstances where communications and documents relating to the Corporation’s business in Colombia 
and Nicaragua are received by the Corporation in Spanish, the local language of these countries. Such items 
that are deemed material, including legal documents and communications from government officials, are 
translated into the English language. The Corporation and its management team have operated 
continuously in Nicaragua since 2017 and Colombia since 2015 and have an established track record of 
successfully navigating the linguistic and cultural challenges that accompany operating in Nicaragua and 
Colombia. To manage these risks, the Corporation has appointed individuals who are fluent in both 
Spanish and English to key positions, including Dr. Tim Coughlin – President and Chief Executive Officer, 
Peter Mullens, Chairman of the Board, Iván Devía - Manager Operations, Mauricio Valencia – Chief 
Geologist and Luis Puerto – Colombia Country Manager.  

Audit Committee 

The Audit Committee is responsible for the Corporation’s financial reporting process and the quality of its 
financial reporting and has all of the authority required by section 4.1 of National Instrument 52-110 - Audit 
Committees. In carrying out their duties, all members of the Audit Committee have access to the 
Corporation’s professional advisors, senior management and accounting staff in each applicable foreign 
jurisdiction.  
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Legal Rights 

The Corporation has satisfied itself as to the Corporation’s ownership and retention of its property interests 
by engaging local counsel to provide advice to it regarding the acquisition, ownership and retention of its 
permits, property interests and rights in respect of its material mineral properties and by direct 
communications with local government officials. The Corporation works with its legal counsel on an 
ongoing basis to ensure that all related matters are attended to on a timely basis. In addition, the 
Corporation has, on a number of occasions, obtained legal opinions with respect to its material properties 
in connection with financing and other transactions. 

The Corporation also relies on the oversight by qualified persons (as such term is defined in NI 43-101), 
who have done a review of the Corporation’s projects in Colombia and Nicaragua, and through consultants 
who are engaged by the Corporation (both in Canada and in Colombia and Nicaragua) in connection with 
the Corporation’s permitting, licensing and regulatory approval application process, to confirm it has all 
material permits, business licenses and other regulatory approvals needed to carry on business in Colombia 
and Nicaragua. The Corporation also consults regularly with legal advisors in Colombia and Nicaragua, 
including to confirm that all applicable permitting requirements for its operations have been obtained and, 
from time to time, retains local legal advisors to provide updated title opinions, as appropriate.   

Recent Developments  

COVID-19 Pandemic 

On March 11, 2020, the COVID-19 outbreak was declared a pandemic by the World Health Organization, 
which is causing significant financial market and social dislocation. In Colombia, in particular, a state of 
emergency and a nationwide lockdown was imposed in late March 2020. Since March 17, Colombia is 
denying entry to those who are not Colombian citizens, permanent residents or diplomats. No similar 
lockdown has been implemented in Nicaragua. The impact that the COVID-19 outbreak will have on 
timing for implementing the Company’s planned exploration activities in Colombia and Nicaragua is hard 
to predict, but management remains confident any delays may be minimal. To date, the COVID-19 crisis 
has not materially impacted the Corporation’s operations, financial condition, cash flows and financial 
performance. However, the Corporation has experienced longer turn-around times in receiving lab results 
and some minor delays in its business arising from difficulties in acquiring certain supplies for work in 
remote operations and workplace communications. The Corporation’s consultants have been able to 
continue their work uninterrupted and the Corporation continues to have full access to its properties in 
Colombia and Nicaragua.  

In response to the outbreak, the Corporation has instituted operational and monitoring protocols to ensure 
the health and safety of its employees, which follow the advice of local governments and health authorities 
where it operates. The Corporation has adopted a work from home policy where possible. The Corporation 
continues to operate effectively whilst working remotely. The Corporation will continue to monitor 
developments of the pandemic and continuously assess the pandemic’s potential further impact on the 
Corporation’s operations and business. The situation is dynamic, and the ultimate duration and magnitude 
of the impact of the pandemic on the economy and the financial effect on the Corporation’s operations and 
business are not known at this time. See “Risk Factors - Public Health Crises such as the COVID-19 
Pandemic and other Uninsurable Risk”. 

Technical Reports 

On June 5, 2020, the Corporation filed the Technical Reports with respect to its properties in Colombia and 
Nicaragua.   



 

9 

 

MINERAL PROPERTIES  

General 

The Company is a gold and copper focused mineral exploration company specializing in highly 
prospective but under prospected regions. The Company is now focused primarily on the exploration and 
development and acquisition of mineral rights in Colombia and the exploration and development of 
mineral properties in Nicaragua through its contractual strategic alliance with Hemco.  

Colombia 

In Colombia, the Corporation has made or acquired 114 licence applications in the Nariño Province of 
Colombia. The Corporation has also acquired a title package comprised of mining concession agreements 
covering approximately 36,000 hectares of land, and the rights with respect to applications that have been 
made to acquire mining concessions over approximately 169,000 hectares of land, in prospective mineral 
belts in the Nariño, Cauca, Antioquia and Caldas departments of Colombia, as described above. The 
Corporation’s mineral projects in Colombia are described in the Guintar-Niverengo Margaritas Technical 
Report and the Formalisation Properties Technical Report. The Corporation’s rights to these properties are 
held through the Corporation’s subsidiary, ENC. 

The Corporation intends to carry out exploration in an area covered by a group of mining concessions and 
title applications  held by the Corporation referred to herein as the “Northern Block” and an area the 
“Southern Block” shown in the image below. 
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The Company is currently carrying out drilling operations at its Guintar-Niverengo-Margaritas gold 
project in the Northern Block.  

Nicaragua 

In Nicaragua, the Corporation operates a 50-50 contractual strategic alliance with Hemco, a subsidiary of 
Grupo Mineros de Colombia (MINEROS:CB), a mining group listed on the Bogotá stock exchange, and is 
advancing drilling on the Luna Roja gold property (the “Luna Roja Property”), and the Caribe gold 
property (the “Caribe Property”, together with the Luna Roja Project, the “Nicaragua Projects”). In 2019, 
the Corporation and Hemco completed an initial 17-hole (2472 meter), scout drilling program at the Luna 
Roja Property, which returned promising results including; LR-DDH-3, 49m at 2.8 g/t gold (including 22m 
at 5.3 g/t gold); LR-DDH-12, 49m at 2.4 g/t gold (including 18m at 5.4 g/t gold); and LR-DDH-016, 69m at 
1.5 g/t gold (including 15m at 2.5 g/t gold). A follow-up drilling program commenced at Luna Roja on 
May 2, 2020. Interim results have been returned for the first nine drill-holes. Significant intersections 
include: LR-DDH-22, 65m at 6.9 g/t gold (including 41 meters at 10.0 g/t gold); LR-DDH-19, 30m at 1.2 g/t 
gold and 22m at 1.1 g/t gold; LR-DDH-23, 12m at 2.7 g/t gold and LR-DDH-24, 13m at 1.2 g/t gold. 

The Corporation received a payment of US$1 million from Hemco at the onset of the strategic alliance. The 
strategic alliance agreement with Hemdat does not have explicit spending contingencies for the upfront 
spending. The Corporation has decided, absent the specific spending constraints, to set up a deferred 
exploration liability for the US$1 million upfront funding and amortize the spending in the income 
statement on a 1:1 basis as expenditures are incurred.   

CONSOLIDATED CAPITALIZATION 

Except as otherwise noted herein, there have been no material changes in the consolidated share 
capitalization or in the indebtedness of the Corporation since March 31, 2020. After giving effect to the 
Offering, assuming no exercise of the Over-Allotment Option or any outstanding options and warrants, 
the Corporation anticipates an increase in the share capital of the Corporation of approximately $10,045,500 
(27,150,000 Ordinary Shares). If the Over-Allotment Option is exercised in full, assuming no exercise of any 
outstanding options and warrants, the Corporation anticipates an increase in the share capital of the 
Corporation of approximately $11,552,325 (31,222,500 Ordinary Shares). 

DESCRIPTION OF SECURITIES BEING DISTRIBUTED  

Ordinary Shares 

The Corporation is authorized to issue an unlimited number of Ordinary Shares, of which, as at July 17, 
2020, there were 229,608,060 Ordinary Shares issued and outstanding. 

The holders of Ordinary Shares are entitled to receive notice of and to attend all meetings of the 
shareholders of the Corporation and shall have one vote for each Ordinary Share held at all meetings of 
the shareholders of the Corporation, subject to any special voting powers or restrictions for the time being 
attached to any shares. Subject to any particular rights or limitations for the time being attached to any 
shares, the holders of the Ordinary Shares are entitled to (i) receive any dividends, as and when declared 
by the board of directors, out of the assets of the Corporation properly applicable to the payment of 
dividends, in such amount and in such form as the board of directors may from time to time determine, 
and (ii) receive the remaining property of the Corporation in the event of any liquidation, dissolution or 
winding-up of the Corporation. 

No dividends on the Ordinary Shares have been paid to date. Royal Road anticipates that for the 
foreseeable future it will retain future earnings and other cash resources for the operation and development 
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of its business. Payment of any future dividends will be at the discretion of the board of directors after 
taking into account many factors, including the Corporation’s operating results, financial condition, and 
current and anticipated cash needs. 

The Corporation has entered into an investor rights agreements dated May 23, 2019 with Agnico Eagle 
Mines Limited (the “Strategic Investor”) pursuant to which the Strategic Investor has, among other things, 
certain pre-emptive rights that provide such Strategic Investor with the right to maintain its then existing 
aggregate percentage ownership interest in the Corporation in the event that the Corporation issues 
additional equity securities or securities convertible into equity (the “Pre-Emptive Rights”). The Offering 
will trigger the Pre-Emptive Rights of the Strategic Investor providing it with the right to purchase from 
the Corporation the number of Ordinary Shares necessary to maintain its percentage ownership interest in 
the Corporation at the Offering Price. The Strategic Investor has given notice to the Corporation of the 
exercise of its Pre-Emptive Rights, pursuant to which it agreed to purchase 2,705,000 Ordinary Shares 
pursuant to the Offering. 

Set out below is a summary of some of the material provisions of Ontario corporate law as they relate to 
expectations of shareholders in typical Ontario companies, and certain material provisions of Jersey 
company law, Colombian company law and Nicaraguan company law and the constating documents that 
govern the corporate affairs of the Corporation and its Colombian and Nicaraguan subsidiaries, as the case 
may be, together with a description of certain securities laws and stock exchange rules, where applicable. 
The following summary is not an exhaustive statement of all relevant laws, rules and regulations and is 
intended as a general guide only and should not be construed as legal advice. Investors should consult 
with their own legal adviser if they require further information.  

 

Rights of Holders of 

Shares in Ontario 

Company 

Rights of Holders of Shares in Jersey 

Company 

Rights of Holders of Shares 

in Colombia Company 

Rights of Holders of 

Shares in Nicaragua 

Company 

RIGHTS ATTACHING TO SHARES  

Share Capital Under Ontario law articles 

specify share capital. 

Typically a corporation is 

authorized to issue an 

unlimited number of 

common shares. 

There is no concept of par 

value under Ontario 

corporate law and all 

shares of Ontario 

corporations, once issued, 

are deemed to be fully 

paid and non- assessable. 

Under the Companies (Jersey) Law 1991 

(the “Jersey Companies Law”), a 

company may be either a par value 

company or a no par value company 

(that is to say it may have par value or 

no par value shares). A company may 

not have both par value and no par 

value shares. The Corporation has no 

par value shares. The remainder of this 

summary relates only to companies 

having no par value shares. 

The Corporation is authorized by its 

memorandum and articles of association 

to issue an unlimited number of shares. 

Once: (a) a company has received the 

purchase or subscription price agreed to 

be payable in respect of an issue of a no 

par value share; and (b) the name of the 

Subscriber or purchaser has been 

entered into the register of members of 

the company, the relevant shares will be 

considered fully-paid and non- 

assessable (meaning that the subscriber 

or purchaser will not be liable to pay 

any further sums to the company in 

respect of the issue of that share). 

Under Colombian legislation, the 

capital of Simplified Joint-Stock 

Corporations (“SAS”) is 

represented by shares and is in 

turn divided into:  

(i) Authorized capital: means the 

total amount of shares that 

may be placed by a company. 

It can be freely determined by 

the shareholders according to 

the needs of the business. 

 

(ii) Subscribed capital: means the 

fraction of the share capital 

that the shareholders have 

committed to pay-in within a 

certain period of time that (for 

SAS companies) may not 

exceed 2 years upon the 

incorporation of the company. 

The amount can be freely 

determined by the 

shareholders without 

exceeding the authorized 

capital. 

 

(iii) Paid-in capital: means the 

portion of the subscribed 

Under Nicaraguan Law, the 

share capital of 

corporations is comprised 

of par value shares. 

Shareholders are registered 

in the corporation´s shares 

ledger, and shares 

certificates are issued in 

favor of the respective 

shareholders, specifying the 

number of shares and the 

name of shareholders.  

In order for corporations to 

start operations, at least 50% 

of its share capital should 

have been subscribed, and 

at least 10% of the cash 

capital should have been 

paid.   
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Rights of Holders of 

Shares in Ontario 

Company 

Rights of Holders of Shares in Jersey 

Company 

Rights of Holders of Shares 

in Colombia Company 

Rights of Holders of 

Shares in Nicaragua 

Company 

capital that has been 

effectively paid by the 

shareholders to the company. 

Amounts for (i) and (ii) are initially 

determined in the bylaws of the 

company, and may be later 

modified by the shareholdersꞌ 

assembly. 

The shares of a SAS can be owned 

by a single or multiple shareholder 

(local or foreigner; individual or 

company), whose liability is 

limited to the amount of their 

capital contribution, except for 

cases of fraud where the lifting of 

the corporate veil may proceed. 

Voting Rights Under the Business 

Corporations Act (Ontario) 

(the “OBCA”), and typical 

articles, each common 

share of a corporation 

entitles the holder to one 

vote at a meeting of 

shareholders, unless the 

articles of incorporation 

state otherwise. On a show 

of hands, each holder of 

shares in the corporation 

present in person or by 

proxy and entitled to vote 

has one vote. If a ballot is 

called, each holder of 

shares in a corporation 

present in person or by 

proxy will have one vote 

for each share in the 

corporation held. 

The OBCA and typical by-

laws provide that a ballot 

may be demanded by any 

shareholder or proxy 

holder entitled to vote at 

the meeting. 

Under the Jersey Companies Law, 

subject to the memorandum or articles 

of a company or the terms of admission 

to membership of the company, the 

following provisions shall apply to any 

meeting of the company or of any class 

of members of the company: 

(a) on a show of hands, every 

member present in person at a 

meeting has one vote; and 

(b)  on a poll: 

(i) every member has one vote for 

every share held by him or her, 

and 

(ii) every member who does not have 

a share has one vote. 

In relation to a demand for poll, the 

Jersey Companies Law provides that: 

(a) A provision contained in a 

company’s articles is void insofar 

as it would have the effect either: 

(i) of excluding the right to demand a 

poll at a general meeting, or at a 

meeting of any class of members, 

on a question other than the 

election of the chairman of the 

meeting or the adjournment of the 

meeting; or 

(ii) of making ineffective a demand 

for a poll on any such question 

which is made either: 

(A) by not less than 5 members having 

the right to vote on the question, or 

Colombian laws provide that 

various classes and series of shares 

may be created and issued for a 

SAS company, including (but not 

limited to) the following: (i) 

privileged shares; (ii) shares with 

preferential dividend and without 

voting rights; (iii) shares with 

annual fixed dividend and (iv) 

payment shares.  

The voting rights that correspond 

to each class of shares can be freely 

stipulated through the bylaws but 

must be clearly defined therein, 

with express indication of the 

attribution of a single or multiple 

vote, if applicable. 

 

According to the 

Nicaraguan Code of 

Commerce, shares grant 

equal rights to 

shareholders, on a one 

share-one vote basis, unless 

otherwise is provided for in 

the articles of incorporation. 
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Company 

Rights of Holders of Shares in Jersey 

Company 

Rights of Holders of Shares 

in Colombia Company 

Rights of Holders of 

Shares in Nicaragua 

Company 

(B) by a member or members 

representing not less than 1/10th 

of the total voting rights of all the 

members having the right to vote 

on the question. 

(b) The instrument appointing a 

proxy to vote at such a meeting is 

deemed also to confer authority 

to demand or join in demanding 

a poll; and a demand by a 

person as proxy for a member is 

the same as a demand by the 

member. 

(c) On a poll taken at such a meeting, 

a member entitled to more than 

one vote need not, if the 

m e m b e r  votes, (in person or by 

proxy) use all the member’s votes 

or cast all the votes the member 

uses in the same way. 

The Corporation’s articles of association 
provide that at any general meeting 
every question shall be decided in the 
first instance by a show of hands unless 
a poll is demanded on a show of hands 
every member present in person shall 
have one vote. A poll may be demanded 
by: 

(a) the chairman; 

(b) not less than five members having 

the right to vote at the meeting; or 

(c) a member or members 

representing not less than 1/10th 

of the total voting rights of all the 

members having the right to vote 

at the meeting. 

A declaration by the chairman that a 

resolution has on a show of hands been 

carried or not carried, or carried or not 

carried by a particular majority or lost, 

and an entry to that effect in the minutes 

of the meeting, shall be conclusive 

evidence of the fact without proof of the 

number or proportion of the votes 

recorded in favour of or against such 

resolution. 

On a show of hands every member 

present in person shall have one vote. 

DIRECTORS  

Number of 

Directors 

Under the OBCA, at least 

25% of the directors of a 

corporation must be 

resident Canadians. If the 

corporation has less than 

four directors, at least one 

Under the Jersey Companies Law, a 

public company must have a minimum 

of two directors and must also appoint a 

company secretary. 

Under Jersey law, a person may not be 

Under the Colombian Code of 

Commerce, a SAS corporation does 

not require a board of directors, 

unless the articles of incorporation 

state otherwise. 

Nicaraguan law does not 

require a specific number of 

directors.  

The articles of incorporation 

govern this matter, typically 



 

14 

 

 

Rights of Holders of 

Shares in Ontario 

Company 

Rights of Holders of Shares in Jersey 

Company 

Rights of Holders of Shares 

in Colombia Company 

Rights of Holders of 

Shares in Nicaragua 

Company 

of the directors must be a 

resident Canadian. 

Typically the articles set a 

minimum of three and a 

maximum of ten directors. 

“Offering corporations” 

(as defined in the OBCA) 

must have three directors, 

with at least one-third of 

the directors not officers or 

employees of the 

corporation. 

a director of a company if the person: 

(a) has not attained the age of 18 

years; 

(b) is an interdict (which under the 

Jersey Companies Law means a 

person who is acting by an 

authority of a lasting power of 

attorney conferred under Part 2 of 

the Capacity and Self-

Determination (Jersey) Law 2016 

or a delegate appointed under 

Part 4 of the Capacity and Self-

Determination (Jersey) Law 2016, 

or corresponding provisions of 

the law of a place outside of 

Jersey); or 

(c) is disqualified from being a 

director  

Further, a body corporate shall not be a 

director of a company unless: 

(a) the body corporate is a 

company that is permitted under 

the Financial Services (Jersey) 

Law 1998 (“FSL”) to act as a 

director; and 

(b) the body corporate has no 

director that is also a body 

corporate. 

The Corporation’s articles of association 

provide that the Corporation may by 

ordinary resolution determine the 

maximum and minimum number of 

directors and unless and until otherwise 

so determined the minimum number of 

directors shall be two. 

For so long as the Corporation remains 

a public company, the minimum 

number of directors shall be two. 

The Jersey Companies Law does not 

specify any requirements as to the 

residency of directors. 

If the corporation’s articles of 

incorporation establish a board of 

directors, a minimum number of 

directors is not required. The board 

of directors may be made up of one 

or more members and must be 

appointed by the Shareholdersꞌ 

Assembly. 

requiring two or three 

directors, a President and a 

Secretary, if two, plus a 

Vice-President or Treasurer, 

if three. 

However, the articles of 

each corporation may be 

adjusted on this regard to 

meet the specific needs.  

According to Nicaraguan 

law, directors must be 

shareholders and must be 

appointed by the 

Shareholders Meeting.    

Directors 

Remuneration 

Under the OBCA, the 

directors of a corporation 

may fix the remuneration 

of the directors, officers 

and employees of the 

corporation. Under the 

OBCA and applicable 

Canadian securities laws, a 

report on compensation 

is required to be included 

in the management proxy 

circular in connection with 

the annual meeting each 

year. A corporation’s by-

laws, articles or a 

The Jersey Companies Law does not 

contain any specific provisions with 

regard to remuneration of directors or 

require a company to prepare a report 

on compensation. The articles of 

association of a company may place 

limits on compensation. 

The Corporation’s articles of association 

provide that the ordinary remuneration 

of the directors (other than any director 

who for the time being holds an 

executive office with the Corporation or 

a subsidiary of the Corporation) shall 

from time to time be determined by the 

The Colombian Code of Commerce 

does not contain any specific 

provision with regards to 

remuneration of directors. The 

Shareholdersꞌ Assembly may 

regulate this matter through 

minutes.  

Nicaraguan law does not 

provide for a remuneration 

to directors; the articles of 

each corporation may 

regulate this matter; in some 

cases they establish a per-

meeting remuneration.  
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unanimous shareholder 

agreement may place 

limits on compensation. 

directors except that such remuneration 

shall not exceed £200,000 per annum in 

aggregate or such higher amount as may 

from time to time be determined by 

ordinary resolution of the Corporation 

and may be paid by way of cash, 

commission, shares or otherwise and 

shall (unless such resolution otherwise 

provides) be divisible among the 

directors as they may agree, or, failing 

agreement, equally, except that any 

director who shall hold office for part 

only of the period in respect of which 

such remuneration is payable shall be 

entitled only to rank in such division 

for a proportion of remuneration related 

to the period during which he has held 

office. 

Any director who holds any executive 

office with the Corporation or any 

subsidiary of the Corporation (including 

for this purpose the office of chairman 

or deputy or vice chairman whether or 

not such office is held in an executive 

capacity), or who serves on any 

committee of the directors, or who 

otherwise performs services which in the 

opinion of the directors are outside the 

scope of the ordinary duties of a 

director, may be paid such extra 

remuneration by way of salary, 

commission or otherwise or may receive 

such other benefits as the directors may 

determine. 

The directors may pay on behalf of, or 

repay to, any director all such reasonable 

expenses as he may incur in attending 

and returning from meetings of the 

directors or of any committee of the 

directors or shareholders’ meetings or 

otherwise in connection with the 

business of the Corporation. 

Powers of the 

Board of 

Directors 

Under the OBCA, the 

board of directors is to 

supervise the 

management of and the 

business and affairs of the 

corporation, subject to any 

unanimous shareholder 

agreement. 

The Jersey Companies Law is not 

prescriptive about the role or powers of 

the directors of a Jersey company.  

The Corporation’s articles of association 

provide that the business of the 

Corporation shall be managed by its 

directors who may exercise all such 

powers of the Corporation as are not by 

the Jersey Companies Law or by the 

Corporation’s articles of association 

required to be exercised by the 

Corporation in general meeting. The 

power and authority to represent the 

Corporation in all transactions relating 

to real and personal property and all 

other legal or judicial transactions, acts 

As we mentioned, the SAS 

companies are not required to have 

a board of directors (“BoD”), 

unless otherwise provided in the 

bylaws. If the creation of a board of 

directors is not stipulated, all the 

functions of administration and 

legal representation of a SAS 

company will correspond to the 

Legal Representative designated 

by the shareholders assembly. 

The rules for the operation and 

functioning of a BoD shall be freely 

determined by the shareholders in 

the bylaws, taking into account 

that a BoD must be composed by 

Under the Nicaraguan Code 

of Commerce, the 

management of 

corporations is entrusted to 

the Board of Directors.  

The Board of Directors´ 

powers and limitations are 

set forth in the articles of 

incorporation.  
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and matters and before all courts of law 

is vested in its directors. 

The powers of the directors of the 

Corporation are subject to the provisions 

of the Corporation’s articles of 

association, to the provisions of the 

Jersey Companies Law and to such 

regulations as may be prescribed by the 

Corporation in general meeting, but no 

regulations made by the Corporation in 

general meeting shall invalidate any 

prior act of the directors which would 

have been valid if such regulations had 

not been made. 

The directors may, by power of attorney, 

mandate or otherwise, appoint any 

person to be the agent of the 

Corporation for such purposes and on 

such conditions as they determine, 

including authority for the agent to 

delegate all or any of his powers. 

one or multiple members (in the 

last case the number of members 

must be defined, and cannot be 

undetermined). 

However, in absence of those rules, 

it will be understood that the BoD 

has ample and sufficient powers to 

order the execution or 

performance of any act or contract 

included in the corporate purpose 

of a company, and to take the 

necessary determinations in order 

for the company to fulfill it. 

It must also be kept in mind that 

the members of the BoD do not 

have the corporate power to bond 

the company, as this is a faculty of 

the Legal Representative of the 

Company, who is in turn 

appointed by the BoD or the 

Shareholdersꞌ Assembly (as stated 

in the bylaws). 

Transactions 

involving 

Directors 

The OBCA requires 

directors and officers to 

disclose to the 

corporation the nature and 

extent of any interest that 

they may have in a 

material contract or 

transaction, whether made 

or proposed, with the 

corporation, if they:  

• are a party to the 

contract or 

transaction; or 

• have a material 

interest in any 

person who is a 

party to a material 

contract or 

transaction or 

proposed material 

contract or 

transaction with 

the corporation.  

Except as provided in the 

OBCA, no director having 

such an interest may vote 

on any resolution to 

approve such contract or 

transaction unless the 

contract or transaction: 

• relates primarily 

to his or her 

remuneration as a 

director of the 

corporation or an 

Jersey Companies Law provides that a 

director of a company who has, directly 

or indirectly, an interest in a transaction 

entered into or proposed to be entered 

into by the company or by a subsidiary 

of the company which to a material 

extent conflicts or may conflict with the 

interests of the company and of which 

the director is aware, shall disclose to 

the company the nature and extent of 

the director’s interest. There are no 

specific details under the Jersey 

Companies Law as to what constitutes 

an interest of a director. 

Failure to disclose an interest entitles the 

company or a shareholder to apply to 

the court for an order setting aside the 

transaction concerned and directing that 

the director account to the company for 

any profit or gain. 

A transaction is not voidable and a 

director is not accountable 

notwithstanding a failure to disclose an 

interest if the transaction is confirmed 

by special resolution and the nature and 

extent of the director’s interest in the 

transaction are disclosed in reasonable 

detail in the notice calling the meeting 

at which the resolution is passed. 

Although it may still order that a 

director account for any profit, a court 

shall not set aside a transaction unless it 

is satisfied that the interests of third 

parties who have acted in good faith 

would not thereby be unfairly 

Under Colombian laws, the 

Directors of a company shall 

refrain from participating directly 

or by means of a third party, in 

activities that imply competition 

with the company or in acts with 

respect to which there is a conflict 

of interest (for the Director itself or 

any other third party), unless 

expressly authorized by the 

shareholdersꞌ assembly. 

In these cases, the Directors will 

provide such corporate body with 

all the information that is relevant 

to the decision-making, being sure 

that it is suitable enough for the 

shareholdersꞌ assembly to know 

the real dimension of the matter. 

The vote of the director*, if he is a 

shareholder, must be excluded 

from the respective determination; 

and in any case, the authorization 

of the shareholders 'meeting or 

general shareholders' meeting may 

only be granted when the act does 

not harm the interests of the 

company. 

With regards to the latter, it must 

also be born in mind that the 

shareholders who have expressly 

authorized the performance of an 

act in respect of which there is a 

conflict of interest or competition 

with the company, and harms the 

interests of the same, shall be 

The Nicaraguan Code of 

Commerce prohibits 

directors to negotiate on 

their own account, directly 

or indirectly, with the 

corporation in which they 

are directors.  

Also, and unless otherwise 

specially authorized by the 

Shareholders Meeting, 

directors may not 

personally conduct 

commercial or industrial 

activities equal as those of 

the corporation in which 

they serve as directors.    



 

17 

 

 

Rights of Holders of 

Shares in Ontario 

Company 

Rights of Holders of Shares in Jersey 

Company 

Rights of Holders of Shares 

in Colombia Company 

Rights of Holders of 

Shares in Nicaragua 

Company 

affiliate; 

• is for indemnity or 

insurance; or 

• is with an affiliate. 

A contract or transaction 

for which the above 

disclosure is required is 

not void or voidable, and 

the director or officer is 

not accountable to the 

corporation or its 

shareholders for any profit 

realized from the contract 

or transaction, by reason 

only of that relationship or 

by reason only that the 

director is present at or is 

counted to determine the 

presence of a quorum at 

the meeting of directors 

that authorized the 

contract or transaction, if: 

• the director or 

officer disclosed of 

the interest in 

accordance with the 

OBCA; and 

• the contract or 

transaction was 

reasonable and fair 

to the corporation 

when it was 

approved. 

Even if the above 

conditions are not met, a 

contract or transaction is 

not void or avoidable and 

a director or officer is not 

accountable to the 

corporation or its 

shareholders for any 

profit realized from a 

contract or transaction 

that required disclosure 

if: 

• the director or 

officer was acting 

honestly and in 

good faith the 

contract or 

transaction is 

approved or 

confirmed by 

special resolution of 

the shareholders at 

a meeting of the 

shareholders duly 

called for that 

prejudiced and the transaction was not 

reasonable and fair in the interests of 

the company at the time it was entered 

into. 

When entering into transactions with 

the Corporation, its directors are also 

subject to Jersey customary law 

(common law) duties to avoid conflicts 

of interest and profiting from their 

positions. 

The Corporation’s articles of association 

provide that a director may hold any 

other office or place of profit (other than 

the office of auditor) in conjunction with 

his office of director and may act in a 

professional capacity to the 

Corporation on such terms as to tenure 

of office, remuneration and otherwise as 

the directors may determine. 

In 

addition: 

(a) Subject to the requirements of the 

Jersey Companies Law and to the 

listing rules applicable to the TSX 

Venture Exchange (the 

“Exchange Rules”), a director 

may be or become a director or 

other officer of or otherwise 

interested in any company 

promoted by the Corporation or 

in which the Corporation may be 

interested as member or 

otherwise and no such director 

shall be accountable to the 

Corporation for any 

remuneration or other benefits 

received by him as a director or 

officer of or from his interests in 

such other company unless the 

Corporation otherwise directs. 

(b) No director shall be disqualified 

by his office from contracting 

with the Corporation either as 

vendor purchaser or otherwise 

nor, subject to the provisions of 

the Jersey Companies Law and 

the Corporation’s articles of 

association, shall any such 

contract or any contract or 

arrangement entered into by or on 

behalf of the Corporation in 

which any director shall be in any 

way interested be avoided or 

liable to be set aside. 

(c) A director who has directly or 

indirectly an interest in a 

transaction entered into or 

jointly and unlimitedly liable for 

the damages that they cause to it, 

to other shareholders and/or to 

third parties. In addition to this, 

any contracts or agreements 

entered into under such 

conditions, may be declared null 

by the corresponding Colombian 

authority.  

Finally, it is relevant to note that 

although the concept of conflict of 

interest is not legally defined, the 

doctrine of the Superintendence of 

Companies (watchdog of 

commercial companies in 

Colombia) has described it as 

follows: 

“There is a conflict of interest when 

the simultaneous satisfaction of two 

interests is not possible, namely: that 

of the Director (or a related third 

party) and that of the company.” 
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purpose; 

• after sufficient 

disclosure of the 

interest was made 

to shareholders in 

the notice calling 

the meeting or in 

the information 

circular required by 

the OBCA to 

indicate its nature; 

and 

• the contract or 

transaction was 

reasonable and fair 

to the corporation 

when approved or 

confirmed. 

proposed to be entered into by the 

Corporation or by a subsidiary of 

the Corporation which to a 

material extent conflicts or may 

conflict with the interests of the 

Corporation or which would be a 

related party transaction 

pursuant to governing legislation 

and the Exchange Rules (a 

“Related Party Transaction”) and 

of which he has actual knowledge 

shall disclose to the Corporation 

the nature and extent of his 

interest and in the case of a 

Related Party Transaction the 

information required by the 

Exchange Rules. Subject thereto 

any such director shall not be 

liable to account to the 

Corporation for any profit or gain 

realized by him on such 

transaction. 

(d) Unless the transaction is a Related 

Party Transaction (in which case 

the Exchange Rules shall apply), a 

notice in writing given to the 

Corporation by a director that he 

is to be regarded as interested in a 

transaction with a specified 

person is sufficient disclosure of 

his interest in any such 

transaction entered into after the 

notice is given. 

(e) Provided disclosure is made in 

accordance with the Jersey 

Companies Law, the 

Corporation’s articles of 

association and the Exchange 

Rules, a director may vote in 

respect of any such Related Party 

Transaction and if he does so vote 

his vote shall be counted and he 

shall be capable of being counted 

towards the quorum at any 

meeting of the directors at which 

any such transaction shall come 

before the directors for 

consideration. 

(f) Without prejudice to any 

Exchange Rules, a director shall 

not vote at a meeting of the 

directors in respect of any 

contract or arrangement or any 

other proposal whatsoever in 

which he has an interest which 

(together with any interest of any 

person connected with him) is to 
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his knowledge a material interest 

otherwise than by virtue of his 

interests in shares or debentures 

or other securities of, or otherwise 

in or through, the Corporation. A 

director shall not he counted in 

the quorum present at a meeting 

in relation to any resolution on 

which he is not entitled to vote. 

(g) A director shall (in the absence of 

some material interest other than 

as indicated below) be entitled to 

vote (and be counted in the 

quorum) at a meeting of the 

directors in respect of any 

resolution concerning any of the 

following matters, namely:  

(i) relating to the giving of any 

security, guarantee or indemnity 

in respect of money lent or 

obligations incurred by him or by 

any other person at the request of, 

or for the benefit of, the 

Corporation or any of its 

subsidiary undertakings; 

(ii) relating to the giving of any 

security, guarantee or indemnity 

in respect of a debt or obligation of 

the Corporation or any of its 

subsidiary undertakings for which 

he himself has assumed 

responsibility in whole or in part 

under a guarantee or indemnity or 

by the giving of security; 

(iii) relating to any contract, 

arrangement or other proposal 

concerning an offer of shares, 

debentures or other security of or 

by the Corporation or any of its 

subsidiary undertakings in which 

offer he is, or may be, entitled to 

participate as a holder of securities 

or interested as a participant in the 

underwriting or sub- 

underwriting thereof; 

(iv) relating to any contract, 

arrangement or other proposal 

concerning another company in 

which he and any persons 

connected with him do not to his 

knowledge hold an interest in 

shares representing one per cent or 

more of either any class of the 
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equity share capital or the voting 

rights in such company; 

(v) relating to any contract, 

arrangement or other proposal 

concerning an arrangement for the 

benefit of the employees of the 

Corporation or any of its 

subsidiary undertakings which 

does not award him any privilege 

or benefit not awarded to the 

employees to whom such 

arrangement relates; or 

(vi) concerning any contract, 

arrangement or other proposal 

concerning insurance which the 

Corporation proposes to maintain 

or purchase for the benefit of any 

directors or for the benefit of 

persons including directors. 

(h) Subject to the provisions of the 

Jersey Companies Law, any 

director may act by himself or his 

firm in a professional capacity for 

the Corporation and he or his firm 

shall be entitled to remuneration 

for professional services as if he 

were not a director. 

(i) Where proposals are under 

consideration concerning the 

appointment (including fixing or 

varying the terms of 

appointment) of two or more 

directors to offices or 

employments with the 

Corporation or any body 

corporate in which the 

Corporation is interested, such 

proposals may be divided and 

considered in relation to each 

director separately, and in such 

case each of the directors 

concerned (if not debarred from 

voting under other provisions of 

the Corporation’s articles of 

association) shall be entitled to 

vote (and be counted in the 

quorum) in respect of each 

resolution that does not concern 

his own appointment. 

(j) An interest of a person who is, 

for the purposes of the Jersey 

Companies Law, connected 

(within the meaning of the 

Corporation’s articles of 

association) with a director shall 



 

21 

 

 

Rights of Holders of 

Shares in Ontario 

Company 

Rights of Holders of Shares in Jersey 

Company 

Rights of Holders of Shares 

in Colombia Company 

Rights of Holders of 

Shares in Nicaragua 

Company 

be treated as an interest of the 

director 

(k)  If any question arises at any 

meeting as to the materiality of a 

director’s interest (other than the 

chairman’s interest) or as to the 

entitlement of any director (other 

than the chairman) to vote or be 

counted in the quorum, and such 

question is not resolved by his 

voluntarily agreeing to abstain 

from voting or from being 

counted in the quorum, such 

question shall be referred to the 

chairman of the meeting and his 

ruling in relation to any such 

director shall be final and 

conclusive except in a case where 

the nature or extent of the 

interests of the director concerned 

has not been fairly disclosed. 

(I) If any question arises at any 

meeting as to the materiality of 

the chairman’s interest or as to the 

entitlement of the chairman to 

vote or be counted in a quorum, 

and such question is not resolved 

by his voluntarily agreeing to 

abstain from voting or from being 

counted in the quorum, such 

question shall be decided by 

resolution of the directors or 

committee members present at 

the meeting (excluding the 

chairman) whose majority vote 

shall be final and conclusive 

except in a case where the nature 

or extent of the interests of the 

chairman has not been fairly 

disclosed. 

Removal of 

Directors 

Under the OBCA, the 

shareholders of a 

corporation may, by 

ordinary resolution at an 

annual or special meeting, 

remove any director or 

directors from office, 

subject to some exceptions. 

The Jersey Companies Law is not 

prescriptive about mechanisms for the 

appointment or removal of directors. 

In relation to removal of directors, the 

Corporation’s articles of association 

provide that the office of a director shall 

be vacated: 

(a) if he resigns his office by notice 

in writing to the Corporation; 

(b) if he ceases to be a director by 

virtue of any provision of the 

law or becomes prohibited or 

disqualified by law from being a 

director; 

(c) if he becomes bankrupt or 

makes any arrangement or 

Under the Colombian Code of 

Commerce, the Shareholder 

Assembly may appoint and 

remove any director at any time. 

The articles of incorporation may 

establish the applicable rules in 

this matter.  

Under Nicaraguan law 

directors may be removed, 

or their mandate revoked, 

by the Shareholders 

Meeting.  
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composition with his creditors 

generally; or 

(d) where members in a general 

meeting give specific directions 

in a general meeting. 

The removal of a director of the 

Corporation would therefore require an 

ordinary resolution of members passed 

at a general meeting convened in 

accordance with the Corporation’s 

articles of association. 

Rotation of 

Directors 

Typical by-laws provide 

that the election of 

directors shall take place 

at each annual meeting of 

shareholders and all the 

directors then in office 

shall retire but, if 

qualified, shall be eligible 

for re-election. The 

number of directors to be 

elected at any such 

meeting shall be the 

number of directors as 

specified in the articles or, 

if a minimum and 

maximum number of 

directors is provided for in 

the articles, the number of 

directors determined by 

special resolution or, if a 

special resolution 

empowers the directors to 

determine the number, the 

number of directors 

determined by resolution 

of the board.  

The Jersey Companies Law does not 

provide for the compulsory retirement 

of directors at an annual general 

meeting. 

The Corporation’s articles of association 

provide that unless specified otherwise 

in the instrument or resolution of 

appointment, a director shall hold office 

until he resigns or is disqualified or 

removed by members as described 

above. 

At any general meeting at which a 
director retires or is removed from office 
the Corporation may elect a director to 
fill the vacancy, unless the Corporation 
determines to reduce the number of 
directors in office. 

As previously announced, the 

operation and functioning of the 

BoD or of the Legal Representative 

of a SAS, are freely determined 

through the bylaws of the 

company, and Colombian Laws do 

not provide for the compulsory 

retirement or rotation of Directors 

within specific time frames. 

This means that BoD members and 

legal representatives of a SAS may 

be appointed for determined 

periods of time (as provided in the 

bylaws of the company). Typically, 

Directors are elected for an 

extendable term of 1-3 years; and in 

this case it has been understood by 

the Superintendence of Companies 

that such extension occurs 

automatically in the absence of a 

decision stating otherwise. 

Moreover, this same authority has 

manifested that the Directors of a 

company can be freely appointed 

and removed at any time by the 

corporate organ with the powers to 

do so (usually it is the Shareholdersꞌ 

assembly who has the faculty to 

appoint the members of the BoD; 

while the latter nominates the Legal 

Representative). 

The Nicaraguan Code of 

Commerce establishes a 

maximum of 10-year period 

for directors to remain in 

charge,  

The articles of the 

corporation may establish a 

lesser period and may 

provide for the reelection of 

Directors. The Shareholders 

Meeting may also reelect 

directors.   

Retirement 

Benefits 

There are no restrictions on 

the quantum of retirement 

benefits that a typical 

corporation may pay to its 

directors or officers in its 

bylaws. 

The Jersey Companies Law is not 

prescriptive about retirement benefits 

for directors and places no restriction 

on the quantum of retirement benefits 

that a company may pay its directors. 

The Corporation’s articles of association 

provide that the directors shall have 

power to pay and agree to pay gratuities, 

pensions or other retirement, 

superannuation, death or disability 

benefits to (or to any person in respect 

of) any director or ex-director and for 

the purpose of providing any such 

gratuities, pensions or other benefits to 

contribute to any scheme or fund or to 

Colombian laws do not provide 

obligations nor restrictions on 

retirement benefits for directors. 

Depending on whether directors 

are under an employment 

arrangement with the corporation, 

some mandatory labor benefits 

might apply. 

There are no restrictions, 

nor obligations, on 

retirement benefits for 

Directors. The articles of the 

corporation may govern 

this matter, or the 

Shareholders Meeting could 

discuss and decide on it. 

Depending on whether 

directors are under an 

employment arrangement 

with the corporation, some 

mandatory labor benefits 

might apply. 
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pay premiums. 

Indemnification  

of Directors 

and Officers 

Typical by-laws provide 

that, subject to limitations 

contained in the OBCA, a 

corporation may 

indemnify a director or 

officer, a former director or 

officer or another 

individual who acts or has 

acted at the corporation’s 

request as a director or 

officer, or an individual 

who acts in a similar 

capacity, of another entity, 

against all costs, charges 

and expenses, including an 

amount paid to settle an 

action or satisfy a 

judgment, reasonably 

incurred by the individual 

in respect of any civil, 

criminal, administrative, 

investigative or other 

proceeding in which the 

individual is involved 

because of that association 

with the corporation or 

other entity if: 

• the individual acted 

honestly and in 

good faith with a 

view to the best 

interests of the 

corporation or, as 

the case may be, to 

the best interests of 

the other entity for 

which the 

individual acted as 

a director or officer 

or in a similar 

capacity at the 

corporation’s 

request; 

• in the case of a 

criminal or 

administrative 

action or 

proceeding that is 

enforced by a 

monetary penalty, 

the individual had 

reasonable ground 

for believing that 

the individual’s 

conduct was lawful; 

and 

• a court or other 

Save as provided in the Jersey 

Companies Law, any provision, whether 

contained in the articles of, or in a 

contract with, a company or otherwise, 

whereby the company or any of its 

subsidiaries or any other person, for 

some benefit conferred or detriment 

suffered directly or indirectly by the 

company, agrees to exempt any person 

from, or indemnify any person against, 

any liability which by law would 

otherwise attach to the person by reason 

of the fact that the person is or was an 

officer of the company shall be void. 

A Jersey company may exempt from 

liability, and indemnify directors and 

officers for: 

(a) any liabilities incurred in 

defending any civil or criminal 

legal proceedings where: 

(i) the person is either acquitted 

or receives a judgment in their 

favor; 

(ii) the proceedings are 

discontinued other than by 

reason of such person (or 

someone on their behalf) 

giving some benefit or 

suffering some detriment; or 

(iii) the proceedings are settled on 

terms that such person (or 

someone on their behalf) gives 

some benefit or suffers some 

detriment but in the opinion 

of a majority of the 

disinterested directors, the 

person was substantially 

successful on the merits in the 

person’s resistance to the 

proceedings; or  

(b) any liabilities incurred to anyone 

other than to the company if the 

person acted in good faith with 

a view to the best interests of the 

company; or  

(c) any liabilities incurred in 

connection with an application 

made to the court for relief from 

liability for negligence, default, 

breach of duty or breach of trust 

under Article 212 of the Jersey 

Companies Law in which relief is 

granted to the person by the 

court; or  

(d) any liabilities incurred in a case 

Colombian Commercial Laws do 

not set forth any specific 

provisions related to the 

Indemnification of Directors and 

Officers in the context of corporate 

issues.  

Nonetheless, it is clear that such 

individuals are entitled to claim 

compensation for damages against 

the Company they serve, within 

the framework of an ordinary civil 

liability lawsuit (be it of 

contractual or extra-contractual 

nature).  

In other words, a company shall be 

held civilly responsible should it 

cause unfair damages to any of its 

directors or officers; without 

prejudice of any other claims that 

could be raised by the latter under 

the labour laws. 

 

The Nicaraguan Code of 

Commerce does not 

provide for an 

indemnification of directors 

and officers.  

However, it does establish 

that those directors that 

have not taken part in a 

resolution, or have 

protested against the 

majority´s agreement 

immediately or within the 

next three days, are not 

personally nor joint and 

severe liable with the other 

directors in connection with 

that resolution or 

agreement.   
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competent 

authority has not 

judged that the 

individual has 

committed any 

fault or omitted to 

do anything that the 

individual ought to 

have done. 

A corporation may also 

indemnify such person in 

such circumstances as the 

OBCA permits or requires. 

Furthermore, under the 

OBCA, a corporation may 

indemnify a director or 

officer of the corporation, a 

former director or officer 

of the corporation or 

another individual who 

acts or acted at the 

corporation’s request as a 

director or officer, or an 

individual acting in a 

similar capacity, of 

another entity, against all 

costs, charges and 

expenses, including an 

amount paid to settle an 

action or satisfy a 

judgment, reasonably 

incurred by the individual 

in respect of any civil, 

criminal, administrative, 

investigative or other 

proceeding in which the 

individual is involved 

because of that association 

with the corporation or 

other entity. 

The OBCA and typical 

bylaws authorize 

corporations to purchase 

and maintain liability 

insurance for the benefit of 

the individuals described 

above against such 

liabilities.  

in which the company normally 

maintains insurance for persons 

other than directors. 

The Corporation’s articles of association 

provide that: 

(a) in so far as the Jersey Companies 

Law allows, every present or 

former officer of the Corporation 

shall be indemnified out of the 

assets of the Corporation against 

any loss or liability incurred by 

him by reason of being or 

having been such an officer; and 

(b) in so far as the Jersey Companies 

Law allows, the directors and 

officers of the Corporation may 

purchase and maintain insurance 

at the expense of the Corporation 

for the benefit of any director and 

officer against any liability which 

may attach to him or loss or 

expenditure which he may incur 

in relation to anything done or 

omitted to be done or alleged to 

have been done or omitted to be 

done as a director or officer of the 

Corporation. 

Directors’ 

Liability 

Typical by-laws provide 

that, subject to any 

applicable statutory 

provisions, no director or 

officer shall be liable for 

certain specific acts and 

any other loss, damage or 

misfortune whatever 

which may happen in the 

execution of the duties of 

his or her respective office 

Without prejudice to the general legal 

principle that companies are separate 

legal entities, the Jersey Companies Law 

imposes a range of positive duties and 

liabilities on directors of companies. 

Following the basic principles of 

liability in civil law, the general rule 

is that Directors will be jointly and 

unlimitedly liable for the damages 

caused by fraud or fault to the 

company, the shareholders, or any 

third parties. 

Moreover, the Directors fault will be 

presumed in cases where damages 

are caused due to excess of their 

The Nicaraguan Code of 

Commerce provides that 

Directors are personally and 

joint and severe liable before 

the corporation and third 

parties, for the mandate´s 

non-execution and for the 

breach of by-laws and law. 

Directors may also be held 

criminally liable for 
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or trust or in relation 

thereto unless the same 

shall happen by or 

through his or her failure 

to exercise the powers 

and discharge the duties of 

his or her office honestly, 

in good faith and in the 

best interests of the 

corporation and in 

connection therewith to 

exercise the degrees of 

care, diligence and skill 

that a reasonably prudent 

person would exercise in 

comparable circumstance. 

functions, or violation of the law or 

the bylaws of the company. With 

regards to collegiate bodies such as 

the BoD, those who have not been 

aware of the damaging action or 

omission, or have voted against it 

will in principle not be subject to 

liability. 

Finally, it is of utter importance to 

mention that Colombian legislation 

brings the figure of the Corporate 

Liability Action -acción social de 

responsabilidad-, whereby a 

company can judicially claim from 

its Directors, the damages derived 

from the violation of their legal 

duties. 

Under the rule provided for in 

Article 25 of Law 22 of 1995, the 

decision to initiate the Corporate 

Liability Action must be approved 

with the positive vote of the 

majority of the shares or social 

quotas represented at the respective 

shareholdersꞌ meeting. 

adopting or contributing to 

adopt a resolution or 

agreement in grave 

prejudice of the corporation, 

or for agreeing to or 

consenting acts in breach of 

bylaws or the law in 

prejudice of the corporation 

or the public.    

Duties of 

Directors 

Under the OBCA, every 

director and officer of a 

corporation, in exercising 

their powers and 

discharging their duties, 

shall: 

• act honestly and in 

good faith with a 

view to the best 

interests of the 

corporation; 

• exercise the care, 

diligence and skill 

that a reasonably 

prudent person 

would exercise in 

comparable 

circumstances. 

Under the Jersey Companies Law, as a 

general duty, in exercising the director’s 

powers and discharging the director’s 

duties, a director shall: 

(a) act honestly and in good faith 

with a view to the best interests of 

the company; and 

(b) exercise the care, diligence and 

skill that a reasonably prudent 

person would exercise in 

comparable circumstances. 

In addition, the Corporation’s directors 

must act in accordance with certain 

customary law duties. Such duties are 

described in equivalent terms to those 

under OBCA although the 

interpretation of those duties may differ 

under Jersey law. 

The specific duties of Directors are 

typically set forth in the Bylaws of 

the Company. However, Law 222 

of 1995 provides the general 

framework that Directors must 

always observe in performance of 

their duties.  

This law states that Directors must 

act in good faith, with loyalty and 

diligence, and that their actions 

must be carried out in the best 

interest of the Company and its 

associates. 

In fulfilling their role, Directors 

must: 

1. Make efforts leading to the 

proper development of the 

corporate purpose of the 

Company. 

2. Ensure strict compliance with 

legal or statutory (bylaws) 

provisions. 

3. Ensure the proper performance 

of the functions entrusted to the 

auditor (revisor fiscal). 

4. Save and protect the commercial 

and industrial reserve of the 

company. 

5. Refrain from improper use of 

privileged information. 

Under the Nicaraguan Code 

of Commerce, Directors are 

in charge of the 

corporation´s management. 

Directors must conduct 

their direction tasks in 

compliance with, and 

within the scope of the 

powers and authorities 

granted in the corporation´s 

articles, observing its by-

laws and the law.  
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6. Give equal treatment to all 

partners and respect the exercise of 

the right of inspection of all of 

them. 

7. Refrain from participating 

directly or by means of a third 

party, in activities that imply 

competition with the company, or 

in acts with respect to which there 

is a conflict of interest (for the 

Director itself or any other third 

party), unless expressly authorized 

by the shareholdersꞌ assembly (as 

explained above in the 

“Transactions involving Directors” 

section). 

Nomination

 of Directors 

Typical by-laws provide 

that the election of 

directors shall take place at 

each annual meeting of 

shareholders and all the 

directors then in office 

shall retire but, if 

qualified, shall be eligible 

for re-election. The 

number of directors to be 

elected at any such 

meeting shall be the 

number of directors as 

specified in the articles or, 

if a minimum and 

maximum number of 

directors is provided for in 

the articles, the number of 

directors determined by 

special resolution or, if a 

special resolution 

empowers the directors to 

determine the number, the 

number of directors 

determined by resolution 

of the board. 

The Jersey Companies Law is not 

prescriptive in relation to the 

appointment of directors. 

Under the Corporation’s Articles the 

directors shall have power at any time 

and from time to time to appoint any 

person to be a director, to fill a casual 

vacancy. 

At any general meeting at which a 

director retires or is removed from 

office, the Corporation may elect a 

director to fill the vacancy, unless the 

Corporation determines to reduce the 

number of directors in office. 

If the Corporation in general meeting 

determines to increase the number of 

directors in office the Corporation shall 

elect additional directors. 

Under the Colombian Code of 

Commerce, directors will be 

appointed by the Shareholders 

Meeting at any time.  

The period of duration of the 

directors may be established in the 

articles of incorporation. 

However, the members of the 

Board of Directors shall remain in 

office until their successors have 

accepted their designations and 

have been registered in the 

commercial registry.   

Under the Nicaraguan Code 

of Commerce, Directors 

must also be shareholders in 

the corporation, and are 

elected by the Shareholders 

Meeting,  
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Casual 

Vacancies 

Subject to the OBCA, a 

quorum of the board of a 

corporation may fill a 

vacancy in the board 

unless that vacancy is a 

result of an increase in the 

maximum number of 

directors or from a failure 

of the shareholders to elect 

the number of directors 

required. 

Under the Corporation’s articles of 

association the directors have power at 

any time and from time to time to appoint 

any person to be a director, to fill a 

casual vacancy. 

Under Colombian laws, a 

company should always have a 

Principal Legal Representative as 

in its absence, it would not be 

capable of legally acquiring 

obligations or acting before any 

third parties. For this reason, the 

bylaws typically provide for one or 

more alternate legal 

representatives who are called to 

occupy the position of the 

principal legal representative in its 

absence.  

However, having alternate legal 

representatives is not mandatory 

for SAS companies; who may also 

leave this position vacant 

(provided that this is allowed 

under the bylaws). 

With regards to the BoD, alternate 

members can also be appointed to 

fill casual vacancies of principals, 

as the quorum set forth in the 

bylaws of the company must be 

met in order for the BoD to take 

decisions.  

Directors (be it BoD members or 

Legal Representatives; principal or 

alternate) have to be registered 

before the Chamber of Commerce, 

in order to act as such. 

The articles of incorporation 

typically provides for the 

filling of vacancies, in a 

manner where another 

director fills the place of the 

casual vacancy and, if not 

possible, then the 

Shareholders Meeting fills 

it.  

MEMBERS MEETINGS  

Quorum of 

Shareholders 

Typical by-laws provide 

that the presence of two 

persons present in person, 

each being a shareholder 

entitled to vote or a duly 

appointed proxy or proxy 

holder for an absent 

shareholder so entitled, 

holding or representing in 

the aggregate not less than 

a specified number of the 

issued shares of the 

corporation with voting 

rights at such meeting will 

constitute quorum for the 

transaction of business at 

the meeting of 

shareholders. 

Under the OBCA, the 

holders of a majority of the 

shares entitled to vote at 

the meeting constitute a 

quorum, unless the by-

Under the Jersey Companies Law, in so 

far as the memorandum or articles of a 

company or the terms of admission to 

membership of the company do not 

make other provision in that behalf, at 

any meeting of the company, two 

members present personally shall be a 

quorum. 

The Corporation’s articles of association 
provide that no business shall be 
transacted at any general meeting except 
the adjournment of the meeting unless a 
quorum of members is present at the 
time when the meeting proceeds to 
business. 

Such quorum shall consist of not less 
than two members present in person, but 
so that not less than two individuals will 
constitute the quorum, provided that, if 
at any time all of the issued shares in 
the Corporation are held by one 
member, such quorum shall consist of 
the member present in person. 

Under the Colombian Code of 

Commerce, the Shareholders 

Assembly shall deliberate with a 

plural number of shareholders or 

their representative, representing 

at less one half plus one of the 

subscribed shares, unless the by-

laws provide otherwise. 

The decisions shall be made, as a 

general rule, with the favorable 

votes of one half plus one of the 

shares present in the meeting, 

excepting the issues that by 

provision of the law or of the by–

laws require a different number of 

votes.  

 

The articles of incorporation 

govern these aspects. 

Typically, shareholders, or 

proxies, representing 51% 

of the share capital present 

in the meeting is enough to 

constitute a quorum, 

though certain matters such 

as capital increase, 

amendments to bylaws, etc., 

may require the presence of 

75% of the share capital. 

These percentages 

requirements may be set 

forth in the articles of each 

corporation as needed or 

desired.  
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laws provide otherwise. If within half an hour from the time 

appointed for the meeting a quorum is 

not present, or if during the meeting a 

quorum ceases to be present, the 

meeting, if convened by or upon the 

requisition of members, shall be 

dissolved. If otherwise convened the 

meeting shall stand adjourned to the 

same day in the next week at the same 

time and place or such day, time and 

place as the directors shall determine. 

Annual 

General 

Meeting 

Under the OBCA, the 

annual meeting of the 

corporation must be called 

by the directors not later 

than 15 months after 

holding the last preceding 

annual meeting. 

Under Jersey Companies Law every 

public company shall in each year hold 

a general meeting as its annual general 

meeting in addition to any other 

meetings in that year and shall specify 

the meeting as such in the notice calling 

it; but so long as a company holds its 

first annual general meeting within 18 

months of its incorporation, it need not 

hold it in the year of its incorporation or 

in the following year. 

In the case of a public company, not 

more than 18 months shall elapse 

between the date of one annual general 

meeting and date of the next. 

Under the Colombian Code of 

Commerce, annual general 

meeting of the Shareholders 

Assembly shall be held at least 

once a year within the three (3) 

months following the end of the 

financial year. The purpose of the 

annual meeting shall be to examine 

the condition of the company, to 

appoint the managers, to establish 

the economic guidelines thereof, to 

consider the accounts and end - of 

- term balance sheets, to decide on 

the allocation of profits and to 

approve the provisions required 

for the performance of the 

corporate purpose. 

Under the Nicaraguan Code 

of Commerce, the 

Shareholders General 

Meeting must be celebrated 

at least one time annually. 

The articles of incorporation 

usually establishes the 

Annual Meeting should be 

heled during the first three 

or four months following 

the fiscal year´s closing.  

Notice of 

Shareholders 

Meetings 

Under the OBCA, notice 

of a general meeting of a 

corporation’s shareholders 

must be given to the 

shareholders entitled to 

vote (and the directors and 

auditors) at least 21 days 

(but not more than 50 

days) before the date of the 

meeting. 

The notice of an annual 

meeting need not include a 

description of the purpose 

or purposes for which the 

meeting is called. A notice 

of a meeting at which 

special business is to be 

transacted must state the 

nature of that business in 

sufficient detail to permit 

the shareholder to form a 

reasoned judgment 

thereon, as well as the text 

of any special resolution 

to be submitted to the 

meeting. Any business, 

other than the election of 

directors, reappointment 

of the incumbent auditor 

and consideration of the 

Under the Jersey Companies Law: 

(1) A provision of a company’s 

articles is void insofar as it 

provides for the calling of a 

meeting of the company or of any 

class of members of the company 

(other than an adjourned meeting) 

by a shorter notice than 14 days’ 

notice in writing. 

(2) Save insofar as the articles of a 

company make other provision in 

that behalf (not being a provision 

avoided by paragraph (1)), any 

such meeting of the company 

(other than an adjourned meeting) 

may be called by 14 days’ notice in 

writing. 

Under the Corporation’s articles of 

association at least 21 clear days’ notice 

shall be given of every annual general 

meeting and of every general meeting 

called for the passing of a special 

resolution, and at least fourteen clear 

days’ notice shall be given of all other 

general meetings, provided that the 

Corporation may determine that only 

those persons entered on its register of 

members at the close of business on a 

Under the Colombian Code of 

Commerce, the meetings of the 

Shareholders Assembly can be 

annual or special, which shall be 

called by the legal representative of 

the company, with at least five (5) 

business days in advance. The 

calling notice shall include the 

agenda for the respective meeting. 

For the calculation of these terms, 

neither the day of the calling nor 

the day of the meeting shall be 

included.  

If a session of the Shareholders 

Assembly is duly called, and it 

cannot be carried out due to lack of 

quorum, a new meeting shall be 

called which shall meet and validly 

decide with the number of 

shareholders that attend such 

second meeting, regardless of the 

number of shares that are 

represented. The new meeting 

shall be held no sooner than 

neither ten (10) days nor later than 

thirty (30) business days counted 

as of the date of the meeting 

originally summoned. 

Under the Nicaraguan Code 

of Commerce, summons 

should be published via 15-

day notice published in the 

Official Newspaper. 

Neither the publication date 

nor the meeting day are 

counted for purposes of the 

15-day notice period.  

If the meeting could not be 

held due to the lack of 

represented shares, then an 

at least 10-day second 

summons should be made, 

the meeting will be held 

disregarding the number of 

shareholders present.  

The articles of incorporation 

may establish different 

summons and notices 

mechanisms, and typically 

include a waiver to these 

procedures if all 

shareholders are present or 

represented in the meeting. 
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financial statements and 

auditor’s report, is 

deemed to be special 

business. 

day determined by the Corporation, 

such day being no more than 21 days 

before the day that notice of the meeting 

is sent, shall be entitled to receive such a 

notice. 

Every notice shall specify the place, the 

day and the time of the meeting and in 

the case of special business, the general 

nature of such business and, in the case 

of an annual general meeting, shall 

specify the meeting as such. 

In every notice calling a meeting of the 

Corporation there shall appear with 

reasonable prominence a statement that 

a member entitled to attend and vote is 

entitled to appoint one or more proxies 

to attend and vote instead of him and 

that a proxy need not also be a member. 

The accidental omission to give notice 

of a meeting to, or the non-receipt of 

notice of a meeting by, any person 

entitled to receive notice shall not 

invalidate the proceedings at that 

meeting. 

Calling 

Meetings 

Under the OBCA, the 

board of directors of a 

corporation may call a 

special meeting of 

shareholders at any time. 

The OBCA further 

provides that the holders 

of not less than 5% of the 

issued shares of a 

corporation that carry the 

right to vote at a meeting 

may requisition the 

directors to call a meeting 

of shareholders for the 

purposes stated in the 

requisition. 

Under the Jersey Companies Law the 

directors of a company shall, 

notwithstanding anything in the 

company’s articles, on a members’ 

requisition forthwith proceed to call a 

general meeting or, as the case may be, 

a meeting of any class of members to be 

held as soon as practicable but in any 

case not later than 2 months after the 

date of the deposit of the requisition. 

A members’ requisition is a requisition 

of members of the company holding at 

the date of the deposit of the requisition 

not less than one-tenth of the total voting 

rights of the members of the company 

who have the right to vote at the meeting 

requisitioned. 

The requisition shall state the objects of 
the meeting, and shall be signed by or 
on behalf of the requisitionists and 
deposited at the registered office of the 
company, and may consist of several 
documents in similar form each signed 
by or on behalf of one or more 
requisitionists. 

If the directors do not within 21 days 

from the date of the deposit of the 

requisition proceed duly to call a 

meeting to be held within 2 months of 

that date, the requisitionists, or any of 

them representing more than one half of 

the total voting rights of all of them, 

may themselves call a meeting, but a 

meeting so called shall not be held after 

Under the Colombian Code of 

Commerce, annual and special 

Shareholders Assembly may be 

called by the legal representative of 

the company, by means of a 

written communication or by 

electronic means, sent to the 

shareholders to the address 

registered by them in the company. 

Also, if all the shares are present or 

represented, the Shareholders 

Assembly can meet without calling 

in any place and day, even outside 

the place of the corporate domicile. 

In addition, The Shareholders 

Assembly can meet also without 

prior calling and without the 

shareholders or their attorneys in 

fact mobilizing to a particular 

place, when all of them can, 

through whatever means, discuss 

and decide through simultaneous 

or successive communication, 

which can be evidenced, according 

to the applicable legal rules for this 

type of meetings. 

Under the Nicaraguan Code 

of Commerce, 

extraordinary shareholders 

meetings may be called by 

the Board of Directors, or 

per written request and 

expressing motives, of 

shareholders representing 

at least 20% of the share 

capital. The articles of 

incorporation may provide 

for a lesser percentage. 
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3 months from that date. 

A meeting called by requisitionists shall 

be called in the same manner, as nearly 

as possible, as that in which meetings 

are to be called by directors. 

Reasonable expenses incurred by the 

requisitionists by reason of the failure 

of the directors to call a meeting shall 

be repaid to the requisitionists by the 

company, and sums so repaid shall be 

retained by the company out of sums 

due or to become due from the company 

by way of fees or other remunerations in 

respect of their services to the directors 

who were in default. The Corporation’s 

articles of association give effect to the 

provisions of the Jersey Companies Law 

as regards the requisition of meetings. 

In addition to the 

above: 

(a) Any member entitled to vote can 

apply to the court for an order 

that a meeting be called, held 

and conducted as the court 

thinks fit, where for any reason, 

it is impractical to (a) call a 

meeting in a manner in which 

meetings may be called or (b) 

conduct a meeting in accordance 

with the company’s articles or 

the Law. The court may, for 

example, consider it 

“impractical” if a director who is 

a minority shareholder declines 

to attend board meetings to 

make up the required quorum. 

(b) The Jersey Financial Services 

Commission may call a general 

meeting of the company where 

the statutory provisions 

regarding the holding of the 

AGM have not been met. 

Shareholder 

proposed 

Resolutions 

The OBCA entitles a 

registered or beneficial 

holder of a corporation’s 

shares eligible to be voted 

at its annual shareholder 

meeting to submit to a 

corporation notice of any 

matter that the person 

proposes to raise at the 

meeting (“Proposal”) and 

discuss at the meeting any 

matter in respect of which 

the person would have 

been entitled to submit a 

Proposal. If a corporation 

Save for relevant provisions 

summarized above in relation to the 

requisition of meetings, the Jersey 

Companies Law does not provide for 

shareholder proposed resolutions and 

nor do the Corporation’s articles of 

association. 

Under Colombian Code of 

Commerce, in the extraordinary 

sessions, the Shareholders 

Assembly may take decisions only 

on the points included in the order 

of the day that is included in the 

meeting notice, although by 

decision of a majority of the votes 

present at said Shareholders’ 

Meeting it may deal with other 

matters once the order of the day 

has been completed.  

 

Neither the Nicaraguan 

Code of Commerce, nor the 

typical articles of 

incorporations, provide for 

shareholders´ proposed 

resolution.  



 

31 

 

 

Rights of Holders of 

Shares in Ontario 

Company 

Rights of Holders of Shares in Jersey 

Company 

Rights of Holders of Shares 

in Colombia Company 

Rights of Holders of 

Shares in Nicaragua 

Company 

receives notice of a 

Proposal and is soliciting 

proxies, it would then be 

required to set out the 

Proposal in its 

management proxy 

circular (and, if requested 

by the person submitting 

the Proposal, include or 

attach the Proposal and a 

statement in support of the 

Proposal not exceeding 

500 words in the 

aggregate). However, a 

Proposal for the 

nomination for the election 

of directors is required to 

be signed by the holders of 

at least 5% of the 

outstanding shares 

entitled to vote at such 

meeting. 

The OBCA provides for 

exemptions from the 

requirements to include a 

proposal in a 

corporation’s management 

proxy circular in 

circumstances including 

where: 

• the proposal is not 

submitted at least 

60 days before the 

anniversary date of 

the last annual 

meeting, if the 

matter is proposed 

to be raised at an 

annual meeting, or 

at least 60 days 

before a meeting 

other than the 

annual meeting, if 

the matter is 

proposed to be 

raised at a meeting 

other than the 

annual meeting; 

• it clearly appears 

that the primary 

purpose of the 

proposal is to 

enforce a personal 

claim or redress a 

personal grievance 

against the 

corporation or its 

directors, officers or 

security holders; 
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• it clearly appears 

that the proposal 

does not relate in a 

significant way to 

the business or 

affairs of the 

corporation; 

• substantially the 

same proposal 

failed to receive a 

certain amount of 

support at a prior 

meeting held not 

more than five 

years before the 

receipt of the 

proposal; or 

• not more than two 

years before the 

receipt of a 

proposal, the 

proponent failed to 

present a proposal 

at a prior meeting 

that had been 

included in the 

management proxy 

circular at the 

proponent’s 

request. 

Passing 

Resolutions at 

a General 

Meeting 

Under the OBCA, a 

resolution at a general 

meeting of a corporation’s 

shareholders is to be 

passed by a simple 

majority of votes cast by 

the shareholders entitled 

to vote on the resolution. 

Under the Jersey Companies Law an 

ordinary resolution is to be passed by a 

majority of votes cast by those present 

and voting in person or by proxy at 

general meetings. 

The Corporation’s articles of association 

provide that all resolutions shall be 

adopted if approved by a majority of the 

votes cast. In the event of an equality of 

votes at any general meeting, whether 

upon a show of hands or on a poll, the 

chairman shall not be entitled to a second 

or casting vote. 

Under Colombian Code of 

Commerce, a resolution at a 

general meeting is to be passed by 

the favorable votes of one half plus 

one of the shares present in it, 

unless the by - laws establish a 

special majority. 

Under the Nicaraguan Code 

of Commerce, the 

Shareholders Meeting´s 

resolution is passed with 

51% of votes, on a one 

share-one vote basis.  

The articles of incorporation 

may set forth different 

required percentages to 

pass resolutions.   
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Special 

Resolutions 

Under the OBCA, a 

special resolution must be 

passed by a majority of not 

less than two-thirds of the 

votes cast by the 

shareholders entitled to 

vote on the resolution. 

Approval by special 

resolution of the 

shareholders is required 

for such actions as: 

• amending a 

corporation’s 

articles; 

• changing a 

corporation’s name; 

• increasing or 

reducing stated 

capital, if the 

corporation’s stated 

capital is stated in 

its articles; 

• undertaking a 

voluntary 

liquidation and 

dissolution; 

• amalgamating with 

another arm’s 

length corporation; 

• continuing under 

the laws of another 

jurisdiction; and 

• undertaking the 

sale, lease or 

exchange of all or 

substantially all of 

the property of the 

corporation other 

than in the ordinary 

course of business. 

Special resolutions are passed at meetings 

by a majority of two thirds of members 

(or where the articles of association of the 

company provide for a greater majority, 

that greater majority) attending and 

voting in person or by proxy at general 

meetings. The Corporation’s articles of 

association provide for a two-thirds 

majority. 

Special resolutions are required by the 

Jersey Companies Law for certain key 

corporate events. 

• to alter the memorandum and 

articles association of a company; 

• to change the name of a company; 

• to alter the of share capital of par 

value companies (by amending 

memorandum); 

• to alter the of share capital of no par 

value companies (by amending 

memorandum); 

• to convert the shares in par value 

companies (by amending 

memorandum); 

• to convert the shares in no par value 

companies (by amending 

memorandum); 

• to authorize a company to purchase 

its own limited shares; 

• to reduce the share capital of a 

company; 

• to apply capital redemption reserve 

in issuing shares to be allotted as 

fully paid bonus shares; 

• to approve a merger agreement; 

• to approve a summary winding up 

of a company; and 

• to approve a creditors' winding up 

of a company. 

Under Colombian Code of 

Commerce, the following 

resolutions require the favorable 

vote of the 100% subscribes shares 

of the company: 

• to approve a merger, spin-off, 

or transformation in any other 

type of company (i.e. limited 

liability company). 

• to approve the prohibition to 

trade the shares issued by the 

company, as long as such 

restriction does not exceed the 

term of 10 years.  

• to approve the incorporation 

of the following clauses in the 

articles of incorporation: (i) 

arbitration clause, (ii) events 

for the exclusion of 

shareholders, and (iii) prior 

authorization of the 

Shareholders Meeting for the 

transfer of shares. 

 

• Corporation´s 

anticipated dissolution. 

• Extension of the 

corporation´s duration. 

• Mergers.  

• Reduction of share 

capital.  

• Reintegration or 

increase of the same 

capital. 

• Change of the 

corporation´s business 

activity.  

• Any other amendment 

to the articles of 

incorporation. 

Under the Nicaraguan Code 

of Commerce, the 

abovementioned resolutions 

require the presence of 

shareholders representing 

75% of the share capital, and 

the favorable vote of present 

shareholders representing at 

least 50% of the share capital.  

The articles of incorporation 

may provide otherwise in 

connection with quorum 

and favorable votes for these 

special resolutions.   

RELATIONSHIP BETWEEN COMPANY AND ITS MEMBERS  
 

Derivative 

Action and 

Shareholder 

Class Action 

Under the OBCA, 

representative shareholder 

actions or derivative 

actions are available to a 

corporation’s shareholders 

and other “complainants” 

(as defined under the 

OBCA to include 

shareholders, former 

shareholders, directors 

Under Jersey Law, if a company has 

suffered a "wrong", the usual rule is that 

any action to remedy that "wrong" 

should be brought in the name of the 

company especially when the "wrong" 

complained of was or could have been 

approved by a simple majority of the 

company's shareholders. There are some 

circumstances, however, where a 

shareholder may bring an action (a 

The Derivative Action / Suit is 

nonexistent in the Colombian legal 

system. The previously mentioned 

Corporate Liability Action -acción 

social de responsabilidad- is the only 

corporate legal claim that 

shareholders may invoke on behalf 

of the company (and against its 

directors) seeking to restore its 

Under Nicaraguan law, 

there are no specific 

derivative actions or 

shareholders class actions.  

Typically, the articles of 

incorporation include 

provisions on the method 

and applicable procedures, 

whether judicially or 
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and officers, former 

directors and officers, the 

director appointed under 

the OBCA to carry out 

duties and exercise powers 

under the OBCA, and any 

other persons who, in the 

discretion of the court, are 

proper persons to bring an 

action). 

To bring a derivative 

action, it is first necessary 

to obtain the leave of the 

court. The granting of 

leave is not automatic, but 

requires the court to 

exercise judicial discretion. 

The court may grant leave 

if: 

• the complainant 

has given notice to 

the directors of a 

corporation or its 

subsidiary of the 

complainant’s 

intention to apply 

to the court not less 

than 14 days before 

bringing the 

application, or as 

otherwise ordered 

by the court, if the 

directors of the 

corporation or its 

subsidiary do not 

bring, diligently 

prosecute or 

defend or 

discontinue the 

action; 

• the complainant is 

acting in good faith; 

and 

• it appears to the 

court that it is in the 

interests of the 

corporation or its 

subsidiary for the 

legal proceeding to 

be brought, 

prosecuted, 

defended or 

discontinued. 

The court has broad 

powers to direct the 

conduct of any such legal 

proceeding 

"derivative action") directly against a 

director or another shareholder. This can 

be done where: 

• the act complained of was illegal or 

ultra vires; 

• the act constituted a fraud on the 

minority; 

• the act required sanction by 

resolution of a qualified majority; or 

• the act infringed the shareholder's 

personal right vis à vis the company. 

• In general, the court will resist the 

bringing of a derivative action 

unless there is no other available 

remedy. 

Remedies for unfair prejudice (as 

described below), for example, may be 

available where a derivative action is 

being considered. A minority shareholder 

should therefore first consider bringing 

an action for "unfair prejudice" before 

bringing a derivative action. 

The Corporation's articles of association 

contain provisions that we understand 

are intended to replicate the relevant 

provisions of OBCA to which reference is 

made opposite. Although a Jersey Court 

will generally seek to give effect to the 

provisions of a company's articles of 

association, members may not be able to 

exercise relevant powers in a manner 

equivalent to that which would be 

available under OBCA (or at all). 

deteriorated equity. 

Among others, this means that the 

faculty of minority shareholders to 

initiate Corporate Liability Actions 

is subject to approval of the 

Shareholdersꞌ Assembly as a whole. 

Nonetheless, it must be noted that 

according to Article 191 of the 

Commercial Code, the Directors, 

auditors (revisores fiscales) and the 

absent or dissident shareholdersꞌ 

may challenge the decisions of the 

assembly when they do not comply 

with the legal requirements or the 

bylaws of the company. This claim 

shall be raised before the competent 

judicial authority, within two 

months of the date of the meeting at 

which decisions are made (or 

registered, if applicable). 

On the other hand, Class Actions 

are a legal instrument that may be 

used to obtain compensation and 

payment for damages caused to a 

group of 20+ individuals due to a 

single cause. In principle, this kind 

of action could be used against a 

company or a person with the 

purpose of seeking compensation 

for economic damages; and 

although it is possible. 

arbitration, which are 

observed to solve 

controversies between 

shareholders and the 

corporation. 
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Derivative 

Action and 

Shareholder 

Class Action 

(cont’d) 

The OBCA provides that a 

corporation’s shareholder 

or the Ontario Securities 

Commission may apply to 

a court for an order 

directing an investigation 

to be made of the 

corporation and any of its 

affiliated corporations. For 

the court to make such an 

order of investigation, 

among other 

requirements, it must 

appear to the court that the 

business of the corporation 

or any of its affiliates has 

been carried on with intent 

to defraud a person or that 

powers of the directors 

were exercised in a manner 

that was oppressive or 

unfairly prejudicial to the 

interests of a shareholder. 

No person may publish 

anything relating to the 

application for 

investigation except with 

the authorization of the 

court or the written 

consent of the corporation 

being investigated.  

In addition, a 

“complainant” (as that 

term is defined under the 

OBCA, which includes 

shareholders, former 

shareholders, directors 

and officers, former 

directors and officers, and 

any other persons who, in 

the discretion of the court, 

are proper persons to bring 

an action) who complains 

that: 

• any act or omission 

of the corporation 

or any of its 

affiliates effects or 

threatens to effect a 

result; 

• the business or 

affairs of the 

corporation or any 

of its affiliates have 

been or are 

threatened to be 

carried on or 

conducted in a 

The Jersey Companies law provides that 

any member of a company can apply to 

the court for an order to be made on 

the ground that the company's affairs are 

being or have been conducted in a 

manner which is unfairly prejudicial to 

the interests of its members generally or 

of some part of its members (including at 

least himself). 

A member may also claim unfair 

prejudice for an actual or proposed act or 

omission of the company (including an 

act or omission on its behalf), which 

would be prejudicial. 

If the court is satisfied that the 

application is well founded it may make 

whatever order it thinks fit to give relief 

in respect of the matter complained 

about. Orders that the court can make 

include orders to regulate the conduct of 

the company's affairs in the future; to 

authorize civil proceedings to be brought 

in the name of the company; or to require 

that the company refrain from doing or 

continuing the act complained of. 

The Corporation's articles of association 

contain provisions that we understand 

are intended to replicate the relevant 

provisions of OBCA to which reference is 

made opposite. Although a Jersey Court 

will generally seek to give effect to the 

provisions of a company's articles of 

association, members may not be able to 

exercise relevant powers in a manner 

equivalent to that which would be 

available under OBCA (or at all). 

See answer Above N/A 
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manner; or 

• the power of the 

directors of the 

corporation or its 

affiliates have been 

or are threatened to 

be exercised in a 

manner, 

that is oppressive or 

unfairly prejudicial to or 

that unfairly disregards 

the interests of any 

security holder, creditor, 

director or officer, may 

apply to the court for an 

order to rectify the 

matters complained of. 

This remedy is known as 

the “oppression 

remedy”.  

The powers of the court 

under the OBCA in 

making an order are 

broad: it may make any 

order it thinks fit, from a 

simple order amending a 

corporation's by-laws to 

an order liquidating and 

dissolving the 

corporation. 

Inspection of 

Books 

Under the OBCA, a 

shareholder or creditor of 

a corporation, their agent 

or legal representative 

may examine the 

corporate records 

(including the securities 

register, articles and by-

laws, minutes of meetings 

and resolutions of 

shareholders) at the 

corporation’s registered 

office or such other place 

where such records are 

kept during the 

corporation’s usual 

business hours and may 

take extracts from those 

records, free of charge. If 

a corporation is an 

“offering corporation” (as 

defined in the OBCA), any 

other person may examine 

the corporation’s 

corporate records upon 

payment of a reasonable 

fee. 

Under the Jersey Companies Law, the 

register of members shall during business 

hours be open to the inspection of a 

shareholder without charge.  In addition, 

the books containing the minutes of a 

general meeting or of any class of 

members shall be kept at the company's 

registered office and shall during 

business hours be open to the inspection 

of a shareholder without charge. 

Any other person: 

(a) in the case of any company, on 

payment of such sum (if any), not 

exceeding the published 

maximum, as the company may 

require; and 

(b) in the case of a public company, 

on submission to the company of 

a declaration that the information 

in the register disclosed to such 

person will not be used save for 

certain specified purposes, may 

require a copy of the register and 

the company shall, within 10 days 

after the receipt of the payment 

and (in the case of a public 

company) the declaration, cause 

Under the Colombian Code of 

Commerce, when end- of - term 

balance sheets or conversion, 

merger or spin - off operations are 

to be approved, the right of 

inspection of the shareholders can 

be exercised during five (5) 

business days before the meeting. 

Under the Nicaraguan 

Code of Commerce, 

shareholders of 

corporations have the 

right to examine the 

corporate records, 

correspondence and 

other documents related 

to the status of the 

corporation´s 

management.  

 

Additionally, once the 

balance sheets have 

been discussed in the 

Shareholders Meeting, 

they are communicated 

to all shareholders 

together with the Board 

of Directors´ briefings 

and the comptroller´s 

opinion, if any.  
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the copy so required to be 

available at the place where the 

register is kept, for collection by 

that person during business 

hours. 

 

PRIOR SALES 

The following table summarizes issuances of Ordinary Shares within the 12 months prior to the date of this 
short form prospectus and excluding Ordinary Shares issued pursuant to the Offering.  

Date of Issuance Description of Transaction 
Number of Ordinary Shares 

Issued 
Price per Ordinary 

Share 

July 19, 2019 Option Exercise 1,000,000 $0.10 

August 30, 2019  Property Acquisition 1,200,000 $0.19 

May 24, 2019  Private Placement  40,000,000 $0.20 

November 20, 2019  Private Placement  13,636,364 $0.22 

April 21, 2020  Option Exercise 550,000 $0.15 

 
The following table summarizes issuances of options within the 12 months prior to the date of this short 
form prospectus. 

Date of Issuance  Number of Options Issued 
Strike Price per 

Option 

October 8, 2019   10,050,000 $0.25 

February 5, 2020  1,950,000 $0.30 

May 14, 2020   200,000 $0.25 

Trading Price and Volume 

The Ordinary Shares trade on the TSXV under the symbol “RYR”. The following table sets forth the price 
range and trading volumes for the Ordinary Shares on the TSXV as reported by the TSXV for the periods 
indicated: 
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Date High ($) Low ($) Trading Volume 

2019    

June 0.21 0.15 1,782,240 

July 0.20 0.15 1,992,601 

August 0.21 0.17 1,912,658 

September 0.24 0.18 24,178,982 

October 0.26 0.22 1,989,302 

November 0.24 0.20 2,715,406 

December 0.35 0.20 2,706,080 

2020    

January  0.30 0.22 802,303 

February 0.24 0.20 391,483 

March 0.22 0.13 614,776 

April  0.26 0.15 1,178,033 

May 0.26 0.20 811,105 

June 0.28 0.22 2,764,074 

July 1 – July 28 0.48 0.25 6,512,772 

USE OF PROCEEDS 

The net proceeds to the Corporation from the Offering, assuming no exercise of the Over-Allotment Option, 
are estimated to be $9,442,770, after deducting the Underwriters’ Fee of $602,730, but before deducting the 
estimated expenses of the Offering of approximately $250,000, which expenses will be paid from existing 
available funds. If the Over-Allotment Option is exercised in full, the net proceeds to the Corporation are 
estimated to be $10,859,186, after deducting the Underwriters’ Fee of $693,139, but before deducting the 
estimated expenses of the Offering of approximately $250,000, which expenses will be paid from existing 
available funds. 

The Corporation’s primary business objective is directed at the continued exploration of the Corporation’s 
projects in Colombia and Nicaragua. In particular, the Corporation intends to carry out exploration in an 
area covered by a group of mining concessions and title applications held by the Corporation referred to 
herein as the “Northern Block” and an area the “Southern Block”. Also, in Nicaragua the Company intends 
to continue to carry out exploration on its Luna Roja Project and Caribe Project and elsewhere throughout 
its strategic area of interest with Hemco. The proceeds from this Offering will be used to fund a portion of 
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these exploration programs as set out below. The Corporation intends to use the net proceeds from the 
Offering in connection with such business objectives as follows:  

Milestone Time period No Over-
Allotment(1) 

With Over-
Allotment(1)(2) 

  
From To $ $ 

Colombia      

 
Drilling Northern Block* October 

2020 
September 

2021 
875,000 1,200,000 

 
Exploration 
(Rationalization) Northern 
Block 

September 
2020 

September 
2021 

700,000 750,000 

 
Drilling Southern Block January 

2021 
December 

2021 
1,100,000 1,500,000 

 
Airborne Geophysics 
Southern Block 

February 
2021 

May          
2021 

1,500,000 1,500,000 

 
Exploration 
(Rationalization) Southern 
Block 

March 
2021 

December 
2021 

1,000,000 1,100,000 

Nicaragua 
     

 
Drilling (met tests etc.) Luna 
Roja and Caribe^ 

November
2020 

June 
2021 

1,575,000 2,000,000 

 
Exploration 
(Rationalization) 

September 
2020 

December 
2021 

925,000 1,000,000 

General and Administrative 
    

 
Legal Expenses, Business 
Development, Investor 
Relations, Other 

September 
2020 

December 
2021 

1,767,770 1,809,186 

Total    9,442,770 10,859,186 

Note: 
(1) The Corporation is not expecting the COVID-19 health crisis to have a material impact on the ability of the Corporation to complete the 
above listed business objectives and milestones within the expected time frame but if the health crisis significantly worsens unexpected delays could 
occur. 
(2) None of the Corporation’s planned activities will be influenced in any material way if the Underwriters exercise or do not exercise the 
Over-Allotment Option. More drilling may be done as disclosed in this short form prospectus, but any increased amount of drilling is not expected 
to materially influence the Corporation’s plans or activities. Such additional drilling would be done on specific drill projects and, dependent on 
permitting (and the timing thereof), more projects may be drilled. Drilling is results dependent. In the case of regional exploration, additional funds 
would be used to advance projects to a drilling stage and define drill objectives. 
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Although the Corporation intends to expend the net proceeds from the Offering as set forth above, there 
may be circumstances where, for sound business reasons, a reallocation of funds may be deemed prudent 
or necessary and may vary materially from that set forth above. While actual expenditures may differ from 
the above amounts and allocations, the net proceeds will be used by the Corporation in furtherance of the 
development of the Corporation’s projects in Colombia and Nicaragua, and for general corporate purposes.  

The key business objectives of the Corporation in the near term are as follows: 

Objective Time Period Event is to Occur Estimated Cost 
($) 

Complete initial resource 
drilling or valuation estimations 
and/or a transaction with 
respect to the Luna Roja Project 
in Nicaragua 

Before the end of January 2021 300,000(1)(2)(7) 

Complete pre-resource or initial 
resource drilling program at 
Caribe Project 

Before the end of June 2021 1,000,000(1)(3) 

Complete resource drilling and 
pre-resource drilling at Guintar-
Niverengo-Margaritas 

Before the end of September 
2021 

875,000(4) 

Complete scout drilling at 
Gualtal or Esmeralda, Colombia 

Before the end of December 
2021 

1,100,000(5) 

Complete airborne geophysical 
survey southern Colombia 

Before the end of May 2021 1,500,000(6) 

Note: 
(1) Under the terms of the strategic alliance with Hemco, 50% of the total estimated cost amount is payable by Hemco. This figure represents 

the portion of the aggregate estimated costs expected to be incurred by the Corporation. 
(2) The Corporation anticipates completing its current 3000m drilling program and then completing no more than a further 1500m drill 

program to achieve an initial resource. 
(3) The Corporation anticipate completing the upcoming 1500m drilling program and, depending on the results of such drilling, then 

completing a further 5000m of drilling and other exploration costs with an aim to achieve initial resource. 
(4) Under the terms of the strategic alliance with Hemco, until expenditures of US$2.5 million are incurred, 100% of the exploration 

expenses at Guintar-Niverengo-Margaritas are payable by Hemco. The Corporation assumes that a total of 5000m of drilling to be 
completed as part of Hemco’s 50% earn-in and, following completion of this drilling, a further 3000m of drilling is proposed,  which 
would be funded in equal portions by the Corporation and Hemco. This figure represents the portion of the aggregate estimated costs 
expected to be incurred by the Corporation. 

(5) The Corporation anticipates that a total 1500m of drilling and other exploration-related expenditures such as tunnel surveying and 
sampling will be completed. 

(6). The estimated cost to carry out the Corporation’s planned geophysical survey over the Corporation’s entire application and title package 
in southern Colombia, on 200m line spacing with fixed-wing is approximately US$2 million. The Corporation intends to either a) seek 
a joint venture partner to assist with this cost, or; b) reduce the planned survey area to only the La Llanada and Rio Nulpe property 
areas. 

(7) At the date of this short form prospectus, there is no proposed transaction involving the Corporation that is in an advanced stage of 
negotiation or that is expected to be completed in the immediate future. The Corporation is exploring its strategic options with respect 
to the Luna Roja Project. The Corporation may seek to enter into a joint venture, sale or other transaction with respect to the property. 

While the Corporation believes that it has the skills and resources necessary to accomplish its stated 
business objectives, participation in the development of mineral properties has a number of inherent risks. 
See the risk factors described under “Risk Factors” herein and in the AIF for factors that may impact the 
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timing and success of the Corporation’s planned activities in connection with the Corporation’s projects in 
Colombia and Nicaragua. 

Pending the expenditure described above, the Corporation intends to invest the net proceeds of the 
Offering in short-term, high quality, interest bearing corporate, government-issued or government 
guaranteed securities. 

The Corporation currently has working capital and cash of approximately $2.1 million. All components of 
working capital can be realized in cash. Based on its currently planned use of its available funds and the 
net proceeds of the Offering, as disclosed in this short form prospectus, the Corporation expects to have 
sufficient available funds to continue operations for more than 18 months.  

The Corporation has had negative operating cash flows from operations to date, and reported a total 
comprehensive loss of approximately $4.7 million for the year ended December 31, 2019 and approximately 
$2.7 million for the three months ended March 31, 2020. To the extent that the Corporation has negative 
cash flow in future periods, the Corporation may need to deploy a portion of its cash reserves to fund such 
negative cash flow. See “Risk Factors”. 

Dr. Timothy Coughlin, a “qualified person” within the meaning of NI 43-101, has reviewed the allocations 
set forth under the heading “Use of Proceeds” with respect to the Corporation’s projects and confirmed that 
such allocations are reasonable. See “Interest of Experts”. 
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PLAN OF DISTRIBUTION 

Pursuant to the terms of the Underwriting Agreement dated July 20, 2020 between the Corporation and the 
Underwriters, the Corporation has agreed to sell, and the Underwriters have severally agreed to purchase, 
27,150,000 Ordinary Shares from the Corporation at a price of $0.37 per Ordinary Share for a total 
consideration of $10,045,500 payable to the Corporation in cash against delivery of the Ordinary Shares at 
the Closing. The obligations of the Underwriters under the Underwriting Agreement are several and not 
joint, and may be terminated at their discretion upon the occurrence of certain stated events. If an 
Underwriter fails to purchase the Ordinary Shares which it has agreed to purchase under the Underwriting 
Agreement, the other Underwriters may, but are not obligated to, purchase such Ordinary Shares. The 
Underwriters are, however, obligated to take up and pay for all of the securities if any of the securities are 
purchased under the Underwriting Agreement. 

The Offering Price for the Ordinary Shares was determined by arm’s length negotiation between the 
Corporation and the Lead Underwriter on behalf of the Underwriters, with reference to the prevailing 
market price of the Ordinary Shares. The Corporation has agreed to pay the Underwriters a fee in the 
amount of 6.0% of the gross proceeds realized on the sale of the Ordinary Shares under the Offering, 
including in respect of any Additional Shares sold pursuant to the exercise of the Over-Allotment Option, 
in consideration of the services rendered by the Underwriters in connection with the Offering. The 
Underwriters will also receive Broker Warrants to purchase that number of Broker Warrant Shares that is 
equal to 6.0% of the Ordinary Shares sold pursuant to the Offering (including any Additional Shares sold 
pursuant to the exercise of the Over-Allotment Option). Each Broker Warrant is exercisable to purchase 
one Broker Warrant Share at a price equal to the Offering Price for a period of 24 months from the Closing. 
This Prospectus also qualifies the distribution of the Broker Warrants, as well as the grant and issuance of 
the Additional Broker Warrants pursuant to the Over-Allotment Option (and in each case the Broker Shares 
on the exercise of the Broker Warrants and Additional Broker Warrants, as applicable). The Corporation 
has also agreed to reimburse the Underwriters for expenses incurred in connection with the Offering. 

The Corporation has granted the Underwriters the Over-Allotment Option, exercisable in whole or in part 
in the sole discretion of the Underwriters until 5:00 p.m. (Toronto time) on the date that is 30 days after the 
closing date of the Offering, to purchase all or any of the Additional Shares at a price of $0.37 per Additional 
Share to cover over-allotments, if any. If the Over-Allotment Option is exercised in full, the aggregate gross 
proceeds of the Offering will be $11,552,325, the total Underwriters’ Fee will be $693,139.50 and the net 
proceeds to the Corporation will be $10,859,186 (prior to deducting the expenses in connection with the 
Offering estimated to be $250,000). 

This short form prospectus qualifies the distribution of the Ordinary Shares under the Offering, the grant 
of the Over-Allotment Option and the issuance of Additional Shares on the exercise of the Over-Allotment 
Option. 

The Underwriting Agreement also provides that the Corporation will indemnify the Underwriters and 
their directors, officers, agents, shareholders and employees against certain liabilities and expenses, 
including, without limitation, civil liabilities under applicable securities legislation, or to contribute to any 
payments the Underwriters may be required to make in respect thereof. 

The Underwriters propose to offer the Ordinary Shares initially at the Offering Price. After the 
Underwriters have made a reasonable effort to sell all of the Ordinary Shares at the Offering Price, the 
offering price may be decreased and may be further changed from time to time to an amount not greater 
than the Offering Price, and the compensation realized by the Underwriters will be decreased by the 
amount that the aggregate price paid by purchasers for the Ordinary Shares is less than the gross proceeds 
paid by the Underwriters to the Corporation. However, in no event will the Corporation receive less than 
net proceeds of $0.3478 per Ordinary Share. 
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Pursuant to rules and policy statements of certain securities regulators, the Underwriters may not, at any 
time during the period ending on the date the selling process for the Ordinary Shares ends and all 
stabilization arrangements relating to the Ordinary Shares are terminated, bid for or purchase Ordinary 
Shares. The foregoing restrictions are subject to certain exceptions, including (i) a bid for or purchase of 
Ordinary Shares if the bid or purchase is made through the facilities of the TSXV in accordance with the 
Universal Market Integrity Rules for Canadian Marketplaces of the Investment Industry Regulatory 
Organization of Canada, (ii) a bid or purchase on behalf of a client, other than certain prescribed clients, 
provided that the client’s order was not solicited by the Underwriters, or if the client’s order was solicited, 
the solicitation occurred before the period of distribution as prescribed by the rules, and (iii) a bid or 
purchase to cover a short position entered into prior to the period of distribution as prescribed by the rules. 
The Underwriters may rely on such exemptions on the condition that the bid or purchase is not engaged 
in for the purpose of creating actual or apparent active trading in, or raising the price of, the Ordinary 
Shares. Subject to applicable laws and in connection with the Offering, the Underwriters may effect 
transactions in connection with the Offering intended to stabilize or maintain the market price of the 
Ordinary Shares at levels other than those which otherwise might prevail on the open market. Such 
transactions, if commenced, may be discontinued at any time. 

Pursuant to the Underwriting Agreement, the Corporation has agreed that it will not, without the prior 
written consent of the Lead Underwriter (on behalf of the Underwriters), which consent may not be 
unreasonably withheld or delayed, directly or indirectly, issue, sell, offer, grant an option or right in respect 
of, or otherwise dispose of, or agree to or announce any intention to, issue, sell, offer, grant an option or 
right in respect of, or otherwise dispose of, any additional Ordinary Shares or any securities convertible or 
exchangeable into Ordinary Shares, other than pursuant to (i) the terms of the Offering; (ii) the grant or 
exercise of stock options and other similar issuances pursuant to any stock option plan or similar share 
compensation arrangements in place prior to the date hereof (provided that in the case of new grants, the 
exercise price of such stock options or compensation arrangements will be no less than the Offering Price); 
(iii) the grant of restricted share units; or/and (iv) the issuance of Ordinary Shares upon the exercise of 
convertible securities, warrants, options, or any other commitment or agreement outstanding prior to July 
14, 2020, for a period commencing on the date hereof until 90 days following the closing date of the 
Offering. 

Pursuant to the Underwriting Agreement, the Corporation has also agreed that it will use its best efforts to 
cause each of the officers and directors of the Corporation to enter into lock-up agreements in a form 
satisfactory to the Corporation and the Underwriters, each acting reasonably, pursuant to which each such 
person agrees to not (other than in certain circumstances) sell, transfer, assign, pledge or otherwise dispose 
of, any securities of the Corporation owned, directly or indirectly (or announce any intention to do any of 
the foregoing) other than (i) with the prior written consent of the Lead Underwriter, on behalf of the 
Underwriters, which consent shall not be unreasonably withheld, (ii) in connection with securities 
purchased pursuant to the Offering, and/or (iii) in connection with securities required to be sold to satisfy 
tax obligations on the exercise of any convertible securities, for a period ending 90 days after the closing 
date of the Offering. 

As part of this Offering, the Strategic Investor, an insider of the Corporation, has agreed to purchase, 
2,705,000 Ordinary Shares for an aggregate purchase price of $1,000,850. The Strategic Investor currently 
owns, directly or indirectly, 45,239,981 Ordinary Shares, representing approximately 19.7% of the issued 
and outstanding Ordinary Shares on a non-diluted basis. After giving effect to the Offering (excluding the 
exercise of the Over-Allotment Option), the Strategic Investor is expected to beneficially own, directly or 
indirectly, an aggregate of 47,944,981 Ordinary Shares representing approximately 18.7% of the issued and 
outstanding Ordinary Shares or, if the Over-Allotment Option is exercised, approximately 18.4% of the 
issued and outstanding Ordinary Shares. 
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As part of this Offering, Dr. Tim Coughlin, a director and President and Chief Executive Officer of the 
Corporation, has agreed to purchase, 81,081 Ordinary Shares for an aggregate purchase price of $30,000. 
Dr. Coughlin currently owns, directly or indirectly, 3,985,958 Ordinary Shares, representing approximately 
1.7% of the issued and outstanding Ordinary Shares on a non-diluted basis. After giving effect to the 
Offering (excluding the exercise of the Over-Allotment Option), Dr. Coughlin is expected to beneficially 
own, directly or indirectly, an aggregate of 4,067,039 Ordinary Shares representing approximately 1.6% of 
the issued and outstanding Ordinary Shares or, if the Over-Allotment Option is exercised, approximately 
1.6% of the issued and outstanding Ordinary Shares. 

As part of this Offering, Peter Mullens, a director of the Corporation, has agreed to purchase, 54,054 
Ordinary Shares for an aggregate purchase price of $20,000. Mr. Mullens currently owns, directly or 
indirectly, 3,256,083 Ordinary Shares, representing approximately 1.4% of the issued and outstanding 
Ordinary Shares on a non-diluted basis. After giving effect to the Offering (excluding the exercise of the 
Over-Allotment Option), Mr. Mullens is expected to beneficially own, directly or indirectly, an aggregate 
of 3,310,137 Ordinary Shares representing approximately 1.3% of the issued and outstanding Ordinary 
Shares or, if the Over-Allotment Option is exercised, approximately 1.3% of the issued and outstanding 
Ordinary Shares. 

As part of this Offering, Jon Hill, a director of the Corporation, has agreed to purchase, 27,027 Ordinary 
Shares for an aggregate purchase price of $10,000. Mr. Hill currently owns, directly or indirectly, 104,500 
Ordinary Shares, representing less than 1.0% of the issued and outstanding Ordinary Shares on a non-
diluted basis. After giving effect to the Offering, Mr. Hill is expected to beneficially own, directly or 
indirectly, an aggregate of 131,527 Ordinary Shares representing less than 1.0% of the issued and 
outstanding Ordinary Shares before and after any exercise of the Over-Allotment Option. 

As part of this Offering, Liz Wall, a director of the Corporation, has agreed to purchase, 27,027 Ordinary 
Shares for an aggregate purchase price of $10,000. Ms. Wall currently owns, directly or indirectly, 46,500 
Ordinary Shares, representing less than 1.0% of the issued and outstanding Ordinary Shares on a non-
diluted basis. After giving effect to the Offering, Ms. Wall is expected to beneficially own, directly or 
indirectly, an aggregate of 73,527 Ordinary Shares representing less than 1.0% of the issued and 
outstanding Ordinary Shares before and after any exercise of the Over-Allotment Option. 

The TSXV has conditionally approved the listing of the Ordinary Shares distributed under this short form 
prospectus. Listing will be subject to the Corporation fulfilling all of the listing requirements of the TSXV. 

Offering in the United States 

The Ordinary Shares offered hereby have not been and will not be registered under the U.S. Securities Act 
or any securities or “blue sky” laws of any state of the United States. Accordingly, the Ordinary Shares may 
not be offered, sold or delivered, directly or indirectly, within the United States except in transactions 
exempt from the registration requirements of the U.S. Securities Act and any applicable securities laws of 
any state of the United States.  

Each Underwriter has agreed that, except as permitted by the Underwriting Agreement pursuant to 
transactions exempt from the registration requirements of the U.S. Securities Act and any applicable 
securities laws of any state of the United States, it will not offer or sell the Ordinary Shares at any time 
within the United States as part of their distribution. The Underwriting Agreement permits each 
Underwriter to re-offer and re-sell the Ordinary Shares that it has acquired pursuant to the Underwriting 
Agreement to Qualified Institutional Buyers in the United States in accordance with Rule 144A under the 
U.S. Securities Act and pursuant to similar exemptions under applicable state securities laws. Moreover, 
the Underwriting Agreement provides that each Underwriter will otherwise offer and sell the Ordinary 
Shares outside the United States in accordance with Rule 903 of Regulation S under the U.S. Securities Act. 
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The Ordinary Shares that are sold in the United States will be “restricted securities” within the meaning of 
Rule 144(a)(3) of the U.S. Securities Act and will be subject to restrictions to the effect that such securities 
have not been registered under the U.S. Securities Act and may only be offered, sold or otherwise 
transferred pursuant to certain exemptions from the registration requirements of the U.S. Securities Act. 

This short form prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the 
Ordinary Shares in the United States. In addition, until 40 days after the commencement of the Offering, 
an offer or sale of the Ordinary Shares within the United States by any dealer, whether or not participating 
in the Offering, may violate the registration requirements of the U.S. Securities Act if such offer or sale is 
made otherwise than in accordance with an available exemption from registration under the U.S. Securities 
Act and similar exemptions under applicable state securities law. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Irwin Lowy LLP, counsel to the Corporation, and Miller Thomson LLP, counsel to the 
Underwriters, the following is, as of the date hereof, a general summary of the principal Canadian federal 
income tax considerations under the Tax Act generally applicable to a purchaser who acquires Ordinary 
Shares pursuant to this Offering and who, for the purposes of the Tax Act, and at all relevant times, is 
resident in Canada, beneficially owns Ordinary Shares as capital property, deals at arm’s length with the 
Corporation and the Underwriters and is not affiliated with the Corporation (a “Holder”). The Ordinary 
Shares generally will be considered to be capital property to such Holder unless either the Holder acquires 
or holds such Ordinary Shares in the course of carrying on a business, or the Holder acquires such Ordinary 
Shares in a transaction or transactions as part of an adventure or concern in the nature of trade. The 
Ordinary Shares will not be “Canadian securities” for the purposes of the irrevocable election under 
subsection 39(4) of the Tax Act to treat all “Canadian securities” owned by a person as capital property and 
therefore such an election will not apply to the Ordinary Shares. This summary assumes that at all relevant 
times the Corporation is not, and is not deemed to be, resident in Canada for the purposes of the Tax Act. 

This summary is not applicable to a purchaser of Ordinary Shares: (a) that is a “financial institution” for 
purposes of the mark-to-market rules in the Tax Act; (b) that is a “specified financial institution” as defined 
in the Tax Act; (c) an interest in which is a “tax shelter investment” as defined in the Tax Act; (d) that reports 
its “Canadian tax results” in a currency other than Canadian currency under the functional currency tax 
reporting rules in the Tax Act, (e) in respect of whom the Corporation is or will become a “foreign affiliate” 
for the purposes of the Tax Act, or (f) that has entered or will enter into a “derivative forward agreement”, 
“synthetic disposition arrangement” or a “dividend rental arrangement” with respect to the Ordinary 
Shares, each as defined in the Tax Act. In addition, this summary does not address the possible application 
of the “foreign affiliate dumping” rules in section 212.3 of the Tax Act to a holder that is a corporation 
resident in Canada and is (or does not deal at arm’s length for purposes of the Tax Act with a corporation 
resident in Canada that is), or becomes as part of a transaction or event or series of transactions or events 
that includes the acquisition of an Ordinary Share, controlled by a non-resident person or a group of non-
resident persons not dealing with each other at arm’s length for purposes of such rules. Any such holder 
should consult its own tax advisor with respect to an investment in the Ordinary Shares. 

This summary is based upon the current provisions of the Tax Act and the regulations thereto (the 
“Regulations”) and counsel’s understanding of the current published administrative and assessing 
policies and practices of the Canada Revenue Agency. The summary also takes into account all specific 
proposals to amend the Tax Act and the Regulations that have been publicly announced by or on behalf of 
the Minister of Finance (Canada) prior to the date hereof (the “Tax Proposals”), and assumes that all such 
Tax Proposals will be enacted in the form proposed. No assurance can be given that the Tax Proposals will 
be enacted in the form proposed or at all. This summary does not otherwise take into account or anticipate 
any changes in law, whether by way of legislative, judicial or administrative action or interpretation, nor 
does it address any provincial, territorial or foreign tax considerations.  
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This summary is of a general nature only and is not intended to be, nor should it be construed to be, 
legal or tax advice to any particular purchaser. This summary is not exhaustive of all Canadian federal 
income tax considerations. Accordingly, purchasers are urged to consult their own tax advisors about 
the specific tax consequences to them of acquiring, holding and disposing of Ordinary Shares. 

Dividends on Ordinary Shares 

The full amount of dividends received (or deemed to be received) on the Ordinary Shares by a Holder who 
is an individual (including a trust), including amounts withheld for foreign withholding tax, if any, will be 
included in computing the Holder’s income and will not be subject to the gross-up and dividend tax credit 
rules normally applicable under the Tax Act to taxable dividends received (or deemed to be received) from 
taxable Canadian corporations. 

Dividends received on the Ordinary Shares by a Holder that is a corporation, including amounts withheld 
for foreign withholding tax, if any, will be included in computing the Holder’s income, and such Holder 
will not be entitled to the inter-corporate dividend deduction in computing taxable income which generally 
applies to dividends received from taxable Canadian corporations. 

Subject to the detailed rules in the Tax Act, a Holder may be entitled to a foreign tax credit or deduction for 
any foreign withholding tax paid with respect to dividends received by the Holder on Ordinary Shares. 
Holders should consult their own tax advisors with respect to the availability of a foreign tax credit or 
deduction having regard to their own particular circumstances 

Dispositions of Ordinary Shares 

A disposition, or a deemed disposition, of an Ordinary Share by a Holder (other than to the Corporation, 
unless purchased by the Corporation in the open market in the manner in which the Ordinary Shares are 
normally purchased by any member of the public in the open market) generally will give rise to a capital 
gain (or a capital loss) equal to the amount by which the proceeds of disposition of such Ordinary Share, 
net of any reasonable costs of disposition, exceed (or are less than) the adjusted cost base of such Ordinary 
Share to the Holder. For this purpose, the adjusted cost base to a Holder of Ordinary Shares will be 
determined at any time by averaging the cost of such Ordinary Shares with the adjusted cost base of any 
other Ordinary Shares owned by the Holder as capital property at that time. 

Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Holder in a taxation year 
must be included in the Holder’s income for the year. A Holder is required to deduct one-half of any capital 
loss (an “allowable capital loss”) realized in the year from taxable capital gains realized in that year, and 
allowable capital losses in excess of taxable capital gains may be carried back and deducted in any of the 
three preceding taxation years, or in any subsequent year, from net taxable capital gains realized in such 
years to the extent and under the circumstances described in the Tax Act. 

A Holder that is a “Canadian-controlled private corporation” (as defined in the Tax Act) throughout the 
relevant taxation year may also be liable to pay an additional refundable tax of 6 2⁄3% on its “aggregate 

investment income” for the year which would include taxable capital gains realized on a disposition (or 
deemed disposition) of Ordinary Shares and dividends as described above. 

Individuals and certain trusts may be subject to alternative minimum tax in respect of realized capital gains 
as calculated in accordance with the detailed rules set out in the Tax Act. 
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Foreign Property Information Reporting 

Generally, a Holder that is a “specified Canadian entity” (as defined in the Tax Act) for a taxation year or 
a fiscal period and whose total “cost amount” of “specified foreign property” (as such terms are defined in 
the Tax Act), including Ordinary Shares, at any time in the year or fiscal period exceeds $100,000 will be 
required to file an information return with the Canada Revenue Agency for the year or fiscal period 
disclosing prescribed information in respect of such property. Subject to certain exceptions, a Holder 
generally will be a specified Canadian entity. The Ordinary Shares will be “specified foreign property” of 
a Holder for these purposes. Penalties may apply where a Holder fails to file the required information 
return in respect of such Holder’s “specified foreign property” on a timely basis in accordance with the Tax 
Act. Holders should consult their own tax advisors regarding compliance with these reporting 
requirements. 

Offshore Investment Fund Property 

The Tax Act contains rules which may require a taxpayer to include in income in each taxation year an 
amount in respect of the holding of an “offshore investment fund property”. These rules could apply to a 
Holder in respect of an Ordinary Share if both of two conditions are satisfied. 

The first condition for such rules to apply is that the value of the Ordinary Share may reasonably be 
considered to be derived, directly or indirectly, primarily from portfolio investments in: (i) shares of one or 
more corporations, (ii) indebtedness or annuities, (iii) interests in one or more corporations, trusts, 
partnerships, organizations, funds or entities, (iv) commodities, (v) real estate, (vi) Canadian or foreign 
resource properties, (vii) currency of a country other than Canada, (viii) rights or options to acquire or 
dispose of any of the foregoing, or (ix) any combination of the foregoing (“Investment Assets”). 

The second condition for such rules to apply to a Holder is that it must be reasonable to conclude, having 
regard to all the circumstances, that one of the main reasons for the Holder acquiring or holding an 
Ordinary Share was to derive a benefit from portfolio investments in Investment Assets in such a manner 
that the taxes, if any, on the income, profits and gains from such Investment Assets for any particular year 
are significantly less than the tax that would have been applicable under Part I of the Tax Act had the 
income, profits and gains been earned directly by the Holder. 

If applicable, these rules would generally require a Holder to include in income for each taxation year in 
which the Holder owns an Ordinary Share (i) an imputed return for the taxation year computed on a 
monthly basis and determined by multiplying the Holder’s “designated cost” (as defined in the Tax Act) 
of the Ordinary Share at the end of the month, by 1/12th of the sum of the applicable prescribed rate for 
the period that includes such month plus 2%, less (ii) the Holder’s income for the year (other than a capital 
gain) from the Ordinary Share determined without reference to these rules. Any amount required to be 
included in computing a Holder’s income under these provisions will be added to the adjusted cost base 
to the Holder of its Ordinary Shares. 

These rules are complex and their application depends, to a large extent, in part, on the reasons for a Holder 
acquiring or holding Ordinary Shares. Holders are urged to consult their own tax advisors regarding the 
application and consequences of these rules in their own particular circumstances. 

RISK FACTORS 

Investment in securities of Royal Road involves a significant degree of risk and should be considered 
speculative due to the nature of Royal Road’s business and the present stage of its development. 
Prospective purchasers of Ordinary Shares should carefully consider the risk factors set out under the 
heading “Risk Factors” starting on page 15 of the AIF incorporated herein by reference, as well as other 
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risk factors relating to the Offering set out below and the other information contained in this short form 
prospectus and documents incorporated by reference herein, including the historical financial statements 
of the Corporation and the notes thereto, before making an investment decision to purchase the Ordinary 
Shares. See “Documents Incorporated by Reference”. Such risk factors could materially affect the 
Corporation’s future operating results and could cause actual events to differ materially from those 
described in forward-looking statements relating to the Corporation. 

Negative Operating Cash Flow 

The Corporation is an exploration stage company and has not yet commenced commercial production on 
any property and, accordingly, has not generated cash flow from operations. The Corporation is devoting 
significant resources to the exploration of its projects in Nicaragua and Colombia, however there can be no 
assurance that it will generate positive cash flow from operations in the future. The Corporation expects to 
continue to incur negative consolidated operating cash flow and losses until such time as it enters into 
commercial production and will not generate consolidated revenues sufficient to fund the continuing 
operation of the Corporation’s projects. The Corporation has had negative operating cash flows from 
operations to date, and reported a total comprehensive loss of approximately $4.7 million for the year 
ended December 31, 2019 and approximately $2.7 million for the three months ended March 31, 2020. To 
the extent that the Corporation has negative cash flow in future periods, the Corporation may need to 
deploy a portion of its cash reserves to fund such negative cash flow. 

Price Fluctuations: Share Price Volatility 

In recent years, the securities markets in the United States and Canada and throughout the world have 
experienced a high level of price and volume volatility, and the market prices of securities of many 
companies, including the Corporation, have experienced wide fluctuations in price which have not 
necessarily been related to the operating performance, underlying asset values or prospects of such 
companies. Further, market prices for securities of mining companies historically have been volatile and 
future developments concerning the Corporation or its industry, including downward fluctuations in the 
price of gold, may have a significant impact on the market price of the Ordinary Shares. There can be no 
assurance that continual fluctuations in the price of the Ordinary Shares will not occur. 

Discretion in the Use of Proceeds 

The Corporation currently intends to allocate the net proceeds received from the Offering as described 
under “Use of Proceeds”. However, management of the Corporation will have discretion concerning the 
use of proceeds of the Offering as well as the timing of their expenditures. As a result, investors will be 
relying on the judgment of management as to the application of the proceeds of the Offering. Management 
may use the net proceeds of the Offering in ways that an investor may not consider desirable. The results 
and effectiveness of the application of the proceeds are uncertain. If the proceeds are not applied effectively, 
the Corporation’s results of operations may suffer. 

Securities of the Corporation and Dilution 

The Offering price was determined by negotiation between the Corporation and the Underwriters and 
bears no relationship to earnings, book value or other valuation criteria. The Corporation plans to use the 
proceeds of the Offering to carry out its activities as described under “Use of Proceeds”, but to further such 
activities, the Corporation may require additional funds and it is likely that, to obtain the necessary funds, 
the Corporation will have to sell additional securities including, but not limited to, its Ordinary Shares or 
securities convertible into Ordinary Shares, the effect of which could result in a substantial dilution of the 
present equity interests of the Corporation’s shareholders.  
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Enforceability of Foreign Judgments 

The Corporation and its subsidiaries are incorporated, continued or otherwise organized under the laws of 
foreign jurisdictions outside of Canada. Some or all of the officers and directors of the Corporation and its 
subsidiaries and some of the experts named in this short form prospectus reside outside of Canada. Some 
or all of the assets of those persons and the Corporation and its subsidiaries may be located outside of 
Canada. It may not be possible for investors to collect from the Corporation or enforce judgments obtained 
in Canada predicated on the civil liability provisions of Canadian securities legislation against the 
Corporation, the officers and directors of the Corporation and certain of the experts named in this short 
form prospectus. Although the Corporation and each of its non-resident officers and directors has 
appointed Irwin Lowy LLP as its agent for service of process in Canada, it may not be possible for investors 
to effect service of process within Canada upon the Corporation, the officers and directors of the 
Corporation and certain of the experts referred to above. In addition, it may not be possible for investors 
or any other person or entity to assert claims under Canadian securities laws or otherwise in original actions 
instituted in a foreign jurisdiction. Consequently, investors may be effectively prevented form pursing 
remedies against the Corporation under Canadian securities laws or otherwise.  

Public Health Crises such as the COVID-19 Pandemic and other Uninsurable Risks 

Events in the financial markets have demonstrated that businesses and industries throughout the world 
are very tightly connected to each other. General global economic conditions seemingly unrelated to the 
Corporation or to the mining industry, including, without limitation, interest rates, general levels of 
economic activity, fluctuations in the market prices of securities, participation by other investors in the 
financial markets, economic uncertainty, national and international political circumstances, natural 
disasters, or other events outside of the Corporation’s control may affect the activities of the Corporation 
directly or indirectly. In the course of the exploration, development and production of  mineral  properties,  
certain  risks,  and in particular, unexpected or unusual geological operating conditions including rock 
bursts, cave-ins, fires, flooding and earthquakes may occur. The Corporation’s business, operations and 
financial condition could also be materially adversely affected by the outbreak of epidemics or pandemics 
or other health crises. For example, in late December 2019, a novel coronavirus (“COVID-19”) originated, 
subsequently spread worldwide and on March 11, 2020, the World Health Organization declared it was a 
pandemic. The risks of public health crises such as the COVID-19 pandemic to the Corporation’s business 
include without limitation, the ability to gain access to government officials, the ability to continue drilling, 
the ability to raise funds,  employee  health,  workforce  productivity,  increased  insurance  premiums, 
limitations on travel, the availability of industry experts and personnel, disruption of the Corporation’s 
supply chains and other factors that will depend on future developments beyond the Corporation’s control. 
In particular, the continued spread of the coronavirus globally, prolonged restrictive measures put in place 
in order to control an outbreak of COVID-19 or other adverse public health developments could materially 
and adversely impact the Corporation’s business and the exploration of its projects in Colombia and 
Nicaragua could materially slow down or the Corporation could be required to suspend its operations for 
an indeterminate period. There can be no assurance that the Corporation’s personnel will not ultimately 
see its workforce productivity reduced or that the Corporation will not incur increased medical costs or 
insurance premiums as a result of these health risks. In addition, the coronavirus pandemic or the fear 
thereof could adversely affect global economies and financial markets resulting in volatility or an economic 
downturn that could have an adverse effect on the demand for gold and the Corporation’s future prospects. 
Epidemics such as COVID-19 could have a material adverse impact on capital markets and the 
Corporation’s ability to raise sufficient funds to finance the ongoing development of its material business. 
All of these factors could have a material and adverse effect on the Corporation’s business, financial 
condition and results of operations. The extent to which COVID-19 impacts the Corporation’s business, 
including its operations and the market for its securities, will depend on future developments, which are 
highly uncertain and cannot be predicted at this time, and include the duration, severity and scope of the 
outbreak and the actions taken to contain or treat the coronavirus outbreak. It is not always possible to fully 
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insure against such risks, and the Corporation may decide not to insure 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 increasing costs and a decline in the value of the Ordinary Shares of the 
Corporation. Even after the COVID-19 pandemic is over, the Corporation may continue to experience 
material adverse effects to its business, financial condition and prospects as a result of the continued 
disruption in the global economy and any resulting recession, the effects of which may persist beyond that 
time The COVID-19 pandemic may also have the effect of heightening other risks and uncertainties 
disclosed and described in this Prospectus and the AIF. To date, the COVID-19 crisis has not materially 
impacted the Corporation’s operations, financial condition, cash flows and financial performance. In 
response to the outbreak, the Corporation has instituted operational and monitoring protocols to ensure 
the health and safety of its employees and stakeholders, which follow the advice of local governments and 
health authorities where it operates. The Corporation has adopted a work from home policy where 
possible. The Corporation continues to operate effectively whilst working remotely. The Corporation will 
continue to monitor developments of the pandemic and continuously assess the pandemic’s potential 
further impact on the Corporation’s operations and business. 

AUDITORS, TRANSFER AGENT AND REGISTRAR, LEGAL COUNSEL, COMPANY SECRETARY 
AND PRINCIPAL BANKERS 

The auditors of the Corporation are Grant Thornton LLP, 11th floor, 200 King Street West, Box 11, Toronto, 
Ontario, M5H 3T4. 

The transfer agent and registrar for the Ordinary Shares is Computershare Trust Company of Canada at its 
Toronto office located at 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1. 

The Canadian legal counsel of the Corporation is Irwin Lowy LLP, 217 Queen Street, Suite 401, Toronto, 
Ontario, M5V 0R2. 

The Jersey legal counsel of the Corporation is Lexstone Lawyers, Hawk House, 22 Esplanade, St Helier, 
Jersey, JE2 3QA. 

The Company Secretary is Eric Lowy of Irwin Lowy LLP. 

The Principal Banker is Barclays Bank plc, Jersey branch, 39-41 Broad Street, St Helier, Jersey JE4 8PU. 

INTEREST OF EXPERTS 

The scientific and technical information relating to the Corporation’s projects set forth in this short form 
prospectus has been derived from, and in some instances is an extract from, or is based on the Technical 
Reports. Mr. Nigel Chapman, B.Sc. HONS, M.AIG of LRN is the author of the Technical Reports and each 
is a “qualified person” within the meaning of NI 43-101. A copy of each of the Technical Reports is available 
electronically on SEDAR at www.sedar.com. Neither Mr. Chapman nor LRN beneficially owns, directly or 
indirectly, any of the outstanding securities of the Corporation. 

None of the aforementioned persons, nor any directors, officers or employees of the aforementioned firms 
are currently expected to be elected, appointed or employed as a director, officer or employee of the 
Corporation or of any associate or affiliate of the Corporation. 

Dr. Coughlin, a “qualified person” within the meaning of NI 43-101, has also: (i) reviewed the allocations 
set forth under the heading “Use of Proceeds” with respect to the Corporation’s projects in Colombia and 
Nicaragua, and confirmed that such allocations are reasonable; and (ii) reviewed and approved the 
scientific and technical information relating to the Corporation’s mineral properties contained in or 
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incorporated by reference in this short form prospectus. As at the date hereof, Dr. Coughlin beneficially 
owns, directly or indirectly, 3,985,958 Ordinary Shares, representing approximately 1.7% of the outstanding 
securities of the Corporation. 

Grant Thornton LLP, Chartered Accountants, is the auditor of the Corporation and is independent of the 
Corporation in accordance with the meaning of the Rules of Professional Conduct of Chartered Professional 
Accountants of Ontario (registered name of The Institute of Chartered Accountants of Ontario). 

In connection with the Offering, certain legal matters have been or will be passed upon by Irwin Lowy LLP 
and Lexstone Lawyers on behalf of the Corporation and Miller Thomson LLP on behalf of the Underwriters. 
As at the date hereof, each of the aforementioned partnerships (and their partners, associates and 
employees) beneficially own, directly or indirectly, in the aggregate, less than 1% of the outstanding 
securities of the Corporation. 

PROMOTERS 

Dr. Tim Coughlin, a director and President and Chief Executive Officer of the Corporation, may be 
considered to be a promoter of the Corporation under applicable Canadian securities legislation given his 
initiative in reorganizing the Corporation. Dr. Coughlin beneficially owns, or has control over, directly or 
indirectly, , 3,985,958 Ordinary Shares, representing approximately 1.7% of the issued and outstanding 
Ordinary Shares on a non-diluted basis.  

Other than as disclosed in this section or elsewhere in this Prospectus, no person who was a promoter of 
the Corporation within the last two years: 

1. received anything of value directly or indirectly from the Corporation or a subsidiary; 

2. sold or otherwise transferred any asset to the Corporation or a subsidiary within the last two years; 

3. has been a director, officer or promoter of any Corporation that during the past 10 years was the 
subject of a cease trade order or similar order or an order that denied the Corporation access to any 
exemptions under securities legislation for a period of more than 30 consecutive days or became 
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or been 
subject to or instituted any proceedings, arrangement or compromise with creditors or had a 
receiver or receiver manager or trustee appointed to hold its assets; 

4. has been subject to any penalties or sanctions imposed by a court relating to Canadian securities 
legislation or by a Canadian securities regulatory authority or has entered into a settlement 
agreement with a Canadian securities regulatory authority; 

5. has been subject to any other penalties or sanctions imposed by a court or regulatory body that 
would be likely to be considered important to a reasonable investor making an investment 
decision; or 

6. has within the past 10 years become bankrupt, made a proposal under any legislation relating to 
bankruptcy or insolvency or been subject to or instituted any proceedings, arrangement or 
compromise with creditors or had a receiver or receiver manager or trustee appointed to hold its 
assets. 
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STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw 
from an agreement to purchase securities. This right may be exercised within two business days after 
receipt or deemed receipt of a prospectus and any amendment. In several of the provinces of Canada, the 
securities legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, 
revisions of the price or damages if the prospectus and any amendment contains a misrepresentation or is 
not delivered to the purchaser, provided that the remedies for rescission, revision of the price or damages 
are exercised by the purchaser within the time limit prescribed by the securities legislation of the 
purchaser’s province. Any purchaser who acquires Ordinary Shares pursuant to the Offering directly from 
the Corporation will have the same rights and remedies for rescission and/or damages against the 
Corporation and the Underwriters, as the case may be, as purchasers who acquire Ordinary Shares through 
the Underwriters. The purchaser should refer to any applicable provisions of the securities legislation of 
the purchaser’s province in which the purchaser resides for the particulars of these rights or consult with 
a legal advisor. 

JERSEY LAW MATTERS 

A copy of this short form prospectus has been delivered to the registrar of companies in accordance with 
Article 5 of the Companies (General Provisions) (Jersey) Order 2002, and the registrar has given, and has 
not withdrawn, consent to its circulation. The Jersey Financial Services Commission has given, and has not 
withdrawn, its consent under Article 2 of the Control of Borrowing (Jersey) Order 1958 to the issue of 
Ordinary Shares. It must be distinctly understood that, in giving these consents, neither the registrar of 
companies nor the Jersey Financial Services Commission takes any responsibility for the financial 
soundness of the Corporation or for the correctness of any statements made, or opinions expressed, with 
regard to it. If you are in any doubt about the contents of this document you should consult your 
stockbroker, bank manager, solicitor, accountant or other financial adviser. The directors of the Corporation 
have taken all reasonable care to ensure that the facts stated in this short form prospectus are true and 
accurate in all material respects, and that there are no other facts the omission of which would make 
misleading any statement in the short form prospectus, whether of facts or of opinion. All the directors 
accept responsibility accordingly. It should be remembered that the price of Ordinary Shares and the 
income from them can go down as well as up. 
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CERTIFICATE OF THE CORPORATION 

Dated: July 29, 2020 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true 
and plain disclosure of all material facts relating to the securities offered by this short form prospectus as 
required by the securities legislation of each of the provinces of Canada, other than Québec. 

ROYAL ROAD MINERALS LIMITED 

 

By: “Tim Coughlin” 

Chief Executive Officer and Director 

 By: “Aamer Siddiqui” 

Chief Financial Officer 

 

ON BEHALF OF THE BOARD OF DIRECTORS 

 

 

By: “Jon Hill” 

Director 

 By: “Peter Mullens” 

Chairman and Director 
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CERTIFICATE OF THE UNDERWRITERS 

Dated July 29, 2020 

To the best of our knowledge, information and belief, this short form prospectus, together with the 
documents incorporated by reference, constitutes full, true and plain disclosure of all material facts relating 
to the securities offered by this short form prospectus as required by the securities legislation of each of the 
provinces of Canada, other than Québec. 

STIFEL NICOLAUS CANADA INC. 
 

By: “Pierre Laliberté” 
 

Director, Investment Banking 

 

POLLITT & CO. INC.  SPROTT CAPITAL PARTNERS LP, by its 
General Partner, SPROTT CAPITAL 

PARTNERS GP INC. 

By: “Doug Jennett” 

Chief Financial Officer 

 By: “David Wargo” 

Managing Director 

LEEDE JONES GABLE INC.  RED CLOUD SECURITIES INC. 

By: “Jim Dale” 

Chief Executive Officer 

 By: “Bruce Tatters” 

Chief Executive Officer 
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CERTIFICATE OF THE PROMOTER 

Dated July 29, 2020 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true 
and plain disclosure of all material facts relating to the securities offered by this short form prospectus as 
required by the securities legislation of each of the provinces of Canada except Quebec. 

 

 

By: “Tim Coughlin” 

Chief Executive Officer and Director  

 

 

 

 

 

 

 


