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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.  If you are in 
any doubt about the contents of this document or the action you should take, you are 
recommended to seek your own independent personal financial advice immediately from your 
stockbroker, bank manager, accountant, fund manager or other appropriate independent 
financial adviser duly authorised under the UK Financial Services and Markets Act 2000 (as 
amended), if you are resident in the UK or, if not, from another appropriately authorised 
independent financial adviser. 

The combination described herein and the securities to be issued as described herein have not been 
approved or disapproved by any securities regulatory authority, including the SEC or the securities 
regulatory authority of any state of the United States, nor has any securities regulatory authority, 
including the SEC or any state securities authority, passed upon the fairness or merits of the combination 
or any issuance of securities or upon the accuracy or adequacy of this document. Any representation to 
the contrary is a criminal offence. 

This document does not constitute, or form part of, any offer for, or any solicitation of any offer for, 
securities, nor is it a solicitation of any vote or approval in any jurisdiction, nor will there be any purchase 
or transfer of the securities referred to in this document in any jurisdiction in contravention of applicable 
law or regulation. 

 

18 May 2017 

To:  Holders of Mariana Warrants granted under the warrant instrument dated 4 May 2016 (the “Warrant 
Instrument”) 

Dear Warrantholder 

RECOMMENDED COMBINATION OF MARIANA RESOURCES LIMITED AND SANDSTORM GOLD 
LTD 

The purpose of this letter is to explain the effect of the proposed combination of Mariana and Sandstorm 
described below on the Mariana Warrant(s) you hold and to set out the proposal being made to you in 
relation to your Mariana Warrant(s).   

1. BACKGROUND 

On 26 April 2017, the board of directors of Sandstorm and the Mariana Independent Directors 
announced that they had reached agreement on the terms of a recommended share and cash 
acquisition pursuant to which Sandstorm, a public corporation incorporated under the laws of the 
Province of British Columbia, Canada, will acquire the entire issued, and to be issued, ordinary 
share capital of Mariana that it does not already own.  It is intended that the Combination will be 
implemented by way of a court-sanctioned scheme of arrangement (the “Scheme”).   

A circular dated 15 May 2017 has been sent to Mariana Shareholders (the “Scheme Document”).  
The Scheme Document can be viewed at www.marianaresources.com and is available under 
Mariana’s profile on SEDAR at www.sedar.com.  This letter should be read in conjunction with 
the Scheme Document.  The definitions in the Scheme Document (see Part Eleven of the Scheme 
Document) apply in this letter unless stated otherwise. 

The Scheme is the process being used to effect the Combination.  The Court first approves the 
Scheme and the Combination, both of which then become effective a few days later on the 
Effective Date.  The Court approval is referred to in this letter as the “Court Sanction”. 
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2. WHAT IS THE EFFECT ON MY MARIANA WARRANT(S)? 

In summary: 

• All of your Mariana Warrant(s) are currently capable of being exercised until 6 May 2018. 

• You can therefore choose to exercise your Mariana Warrant(s) with effect from 
immediately after Court Sanction and then exchange the Mariana Shares you acquire 
with Sandstorm under the Scheme (“Exercise and Accept”). 

• If, for whatever reason, you choose not to Exercise and Accept then your Mariana 
Warrant(s) will, after the Effective Date, remain in existence on their subsisting terms 
(“Hold and Exchange”).   

Section 3 contains more information on Exercise and Accept. 

Section 4 contains more information on Hold and Exchange. 

In addition, in order to exercise your Mariana Warrant(s), if you are a holder of Mariana Warrants 
in the US, resident in the US or with a registered office in the US, and any custodian, nominee or 
trustee holding Mariana Warrants for persons in the US or with a registered address in the US, 
then an exemption from the Securities Act (as defined below) may be required.  You may, for 
example, be required to provide representations and warranties that you are an accredited 
investor, as defined under Rule 501 of the Securities Act in order to so exercise your Mariana 
Warrant(s).  

If, for whatever reason, you do not wish to Exercise and Accept, nor to Hold and Exchange, you 
may still exercise your Mariana Warrant(s) in accordance with the Warrant Instrument and the 
warrant exercise form on your warrant certificate, and deal with the resulting Mariana Shares, 
prior to the Scheme Record Time, and you should seek your own independent personal financial 
advice. 

If you have already exercised all of your Mariana Warrants you do not need to do anything. 

3. EXERCISE AND ACCEPT 

What will I receive if I Exercise and Accept? 

If you choose to Exercise and Accept, your Mariana Warrant(s) will be exercised immediately 
following Court Sanction. 

You will then be issued with the relevant number of Mariana Shares which will then be exchanged 
with Sandstorm under the Scheme. 

When you exchange your Mariana Shares with Sandstorm under the Scheme then, like any other 
Mariana Shareholder, you will be entitled to receive: 

for each Mariana Share 0.2573 New Sandstorm Shares; and 

 28.75 pence in cash

Based on the closing price of US$4.04 per Sandstorm Share and a currency exchange rate of 
£0.7788 per US$, on 25 April 2017 (being the last Business Day before the date of the 
Announcement), the terms of the Combination represent a value of approximately 109.7 pence 
per Mariana Share. 

Based on the closing price of US$3.61 per Sandstorm Share and a currency exchange rate of 
£0.7758 per US$ on 12 May 2017, being the latest practicable date prior to the publication of the 
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Scheme Document, the terms of the Combination represent a value of 100.8 pence per Mariana 
Share. 

Please note that while the cash element of the Consideration is expressed in British Pounds 
Sterling you will, due to the settlement procedures that apply to the Mariana Warrants, receive 
the relevant sum in Canadian dollars.  See page 30 of the Scheme Document for more 
information. 

How will I pay my exercise price? 

You will need to provide a cheque or otherwise ensure that Mariana has received your aggregate 
exercise price on or before 5.00 p.m. London time on 28 June 2017. 

Will I have to pay any tax? 

You should seek your own independent advice on the tax consequences for you of choosing to 
Exercise and Accept or to Hold and Exchange. 

4. HOLD AND EXCHANGE 

If you choose not to Exercise and Accept your Mariana Warrant(s) will, after the Effective Date, 
remain in existence on their subsisting terms. 

If you do choose to exercise your Mariana Warrant(s) after the Effective Date you will remain 
entitled to receive the relevant number of Mariana Shares. 

However, you should be aware that it is proposed that the Mariana Articles be amended to ensure 
that any Mariana Shares issued to any person other than Sandstorm or its nominee(s) (including 
holders of Mariana Warrants) at or after the Scheme Record Time (and which will not be subject 
to the Scheme) will be automatically acquired by Sandstorm or its nominee(s) in return for 
Sandstorm Shares based on a fixed ratio of 0.3487 Sandstorm Shares for every one (1) Mariana 
Share (the “Exchange Ratio”) to which you would have been entitled.  

This would mean, for example, that, if you hold a Mariana Warrant over 10,000 Mariana Shares 
and you choose to complete a permitted exercise of it after the Scheme Record Time,  the 10,000 
Mariana Shares to which you become entitled will automatically be transferred to Sandstorm or 
its nominee(s) and in return you would receive 3,487 Sandstorm Shares (i.e. the 10,000 Mariana 
Shares under your Mariana Warrant in this example multiplied by the Exchange Ratio of 0.3487).  
You would then be able to hold and deal in those Sandstorm Shares like any other Sandstorm 
shareholder holding Sandstorm Shares in the same way subject to US and other applicable 
securities laws requirements or restrictions (including those applicable to “affiliates”). 

The “Exchange Ratio” is explained in Appendix 1. 

In addition, in order to exercise your Mariana Warrants, if you are a holder of Mariana Warrants 
in the US, resident in the US or with a registered office in the US, and any custodian, nominee or 
trustee holding Mariana Warrants for persons in the US or with a registered address in the US, 
then an exemption from the Securities Act (as defined below) may be required.  You may, for 
example, be required, among other items and requirements, to provide representations and 
warranties that you are an accredited investor, as defined under Rule 501 of the Securities Act in 
order to so exercise the Mariana Warrants.  

Will I have to pay any tax? 

You should seek your own independent advice on the tax consequences for you of participating 
in the Hold and Exchange procedure. 
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5. WILL I BE ABLE TO SELL MY NEW SANDSTORM SHARES IF I EXERCISE AND ACCEPT? 

Once you have received your New Sandstorm Shares you will be able to hold and deal in those 
shares like any other Sandstorm shareholder holding Sandstorm Shares in the same way, subject 
to US and other applicable securities laws, requirements or restrictions. 

You will receive your New Sandstorm Shares as follows: 

• If you have a CDS account, your New Sandstorm Shares will automatically be credited 
to your CDS account. 

• If you do not have a CDS account you will receive a share certificate.   

Your ability to sell your New Sandstorm Shares may be restricted by any dealing restrictions and 
any “affiliate” restrictions to which you are subject.   

US-based holders of Mariana Warrants are referred to Appendix 2 which, amongst other 
things, sets out certain potential restrictions that US securities law may impose upon you. 

6. WHAT SHOULD I DO NEXT? 

This depends upon whether you wish to Exercise and Accept or participate in the Hold and 
Exchange procedure. 

• If you wish to Exercise and Accept… 

Please complete and return the enclosed Notice of Exercise, together with the warrant 
exercise price, to be received by Sharon Cooper at Level 1, Suite 102, 3 Eden Street,  
North Sydney NSW 2060, Australia or on email: sharon@marianaresources.com by 
5:00pm London time on 28 June 2017. 

• If you wish to participate in the Hold and Exchange procedure … 

You should exercise your Mariana Warrant(s) after the Scheme Record Time under the 
terms, restrictions, and securities law requirements set forth under the current governing 
documents and subject to the Exchange Ratio.  You should contact Sharon Cooper at 
Level 1, Suite 102, 3 Eden Street,  North Sydney NSW 2060, Australia on 
sharon@marianaresources.com to do so. 

If you do nothing in response to this letter your Mariana Warrant(s) will remain in existence on 
their subsisting terms and expire at 5.00 p.m. London time (GMT) on 6 May 2018. 

US-based holders of Mariana Warrants should also read Appendix 2 which, amongst other 
things, sets out certain potential restrictions that US securities law may impose upon you. 

7. WHERE CAN I GET FURTHER INFORMATION? 

In addition to reviewing the Scheme Document, if you have any questions please speak to Sharon 
Cooper at Level 1, Suite 102, 3 Eden Street, North Sydney NSW 2060, Australia on email at 
sharon@marianaresources.com or by telephone on +61 2 9437 4588.  Please note that Sharon 
Cooper cannot give you any legal, financial or investment advice. 

A copy of this letter will be made available on Sandstorm's website at 
http://www.sandstormgold.com and Mariana's website at http://www.marianaresources.com by 
no later than 12 noon (London time) on the Business Day following this letter. For the avoidance 
of doubt, the contents of these websites are not incorporated by reference and do not form part 
of this letter. 
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8. RECOMMENDATION FROM THE MARIANA INDEPENDENT DIRECTORS 

The Mariana Independent Directors, who have been so advised by RFC Ambrian Limited, 
consider the terms of the proposal contained in this letter to fair and reasonable. In providing its 
advice to the Mariana Independent Directors, RFC Ambrian Limited has taken into account the 
commercial assessments of the Mariana Independent Directors.   

Yours faithfully 

 

 

John Horsburgh, Chairman Erfan Kazemi, Chief Financial Officer 

for Mariana Resources Limited for Sandstorm Gold Ltd 

 
Responsibility 
 
1 The Mariana Directors, whose names are set out at paragraph 2.1 of Part Seven of the Scheme 

Document, accept responsibility for the information contained in this document other than the 
information for which responsibility is taken by others pursuant to paragraphs 2 and 3 below. To 
the best of the knowledge and belief of the Mariana Directors (who have taken all reasonable 
care to ensure that such is the case) the information contained in this document for which they 
accept responsibility is in accordance with the facts and does not omit anything likely to affect the 
import of such information. 

 
2 The Mariana Independent Directors accept responsibility for the information contained in Section 

8 of this document. To the best of the knowledge and belief of the Mariana Independent Directors 
(who have taken all reasonable care to ensure that such is the case) the information contained in 
this document for which they accept responsibility is in accordance with the facts and does not 
omit anything likely to affect the import of such information.  

 
3 The Sandstorm Directors, whose names are set out in paragraph 2.2 of Part Seven of the Scheme 

Document, accept responsibility for the information contained in this document relating to 
Sandstorm, the Sandstorm Directors and persons connected with them. To the best of the 
knowledge and belief of the Sandstorm Directors (who have taken all reasonable care to ensure 
that such is the case) the information contained in this document for which they accept 
responsibility is in accordance with the facts and does not omit anything likely to affect the import 
of such information. 

 
Consent  
 
RFC Ambrian Limited has given and not withdrawn its written consent to the issue of this document with 
the inclusion of references to its name in the form and context in which they are included. 
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Appendix 1 

The Exchange Ratio was calculated as follows: 

• dividing the “Cash Consideration Amount” by the “Sandstorm GBP Share Price”; and 

• adding the “New Sandstorm Share Consideration Amount”; 

where: 

• “Cash Consideration Amount” means the 28.75 pence per Mariana Share payable per 
Scheme Share under the terms of the Scheme; 

• “New Sandstorm Share Consideration Amount” means the 0.2573 New Sandstorm 
Shares exchangeable per Scheme Share under the terms of the Scheme; and 

• “Sandstorm GBP Share Price” means £3.1464 – this being the US$ closing price per 
Sandstorm Share on the NYSE on 25 April 2017 (the last Business Day before the date 
of the Announcement) of US$4.04 converted into British Pounds Sterling by applying a 
GBP:US$ exchange rate of £0.7788 (the currency exchange rate referred to in Schedule 
2 of the Announcement).  

Can you give me an example? 

Yes – because the Sandstorm GBP Share Price is £3.1464 (based on the US$ closing price of 
US$4.04 and applying the GBP:US$ exchange rate of £0.7788 on 25 June 2017), the Exchange 
Ratio was of 0.3487 was calculated as follows: 

(28.75 / 314.64) + 0.2573 = 0.3487 
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Appendix 2 

US Securities Laws  

 

US-based holders of Mariana Warrants should note the following: 

Additional information with respect to Section 5 – “WILL I BE ABLE TO SELL MY NEW 
SANDSTORM SHARES IF I EXERCISE AND ACCEPT?” 

The New Sandstorm Shares to be received under the Scheme in exchange for Mariana Shares have 
not been, and will not be, registered under the US Securities Act of 1933 (“Securities Act”), as 
amended, or the securities laws of any state, district or other jurisdiction of the United States, and such 
securities are intended to be issued in reliance upon the exemption from the registration requirements 
of the Securities Act set forth in section 3(a)(10) thereof on the basis of the approval of the Guernsey 
court, which has been informed of the intention to rely upon such exemption, and similar exemptions 
under applicable state securities laws. Section 3(a)(10) of the Securities Act exempts the issuance of 
securities issued in exchange for one or more bona fide outstanding securities, from the registration 
requirements of the Securities Act where, among other matters, the terms and conditions of such 
issuance and exchange have been approved by a court of competent jurisdiction that is expressly 
authorised by law to grant such approval, after a hearing upon the fairness of the substantive and 
procedural terms and conditions of such issuance and exchange at which all persons to whom the 
securities will be issued have the right to appear and receive timely and adequate notice thereof.  

The New Sandstorm Shares to be received pursuant to the Scheme may be resold without restriction 
under the Securities Act, except in respect of resales by persons who are “affiliates” (within the meaning 
of Rule 144 under the Securities Act) of Sandstorm at the time of such resale or who have been affiliates 
of Sandstorm within 90 days before such proposed resale or at the time of the Combination or within 90 
days of the Combination. Persons who may be deemed to be “affiliates” of an issuer include individuals 
or entities that control, are controlled by, or are under common control with, the issuer, whether through 
the ownership of voting securities, by contract, or otherwise, and generally include executive officers 
and directors of the issuer as well as holders of more than 10% of the outstanding shares of the issuer. 
New Sandstorm shareholders who are affiliates of Sandstorm solely by virtue of their status as an officer 
or director of Sandstorm may be able to sell their Sandstorm Shares outside the United States in 
compliance with Rule 904 of Regulation S under the Securities Act. 

Additional Notice to US based holders of Mariana Warrants 

This letter contains only a general overview of certain requirements of US federal securities laws that 
may be applicable if you are a holder of Mariana Warrants in the US, resident in the US or with a 
registered office in the US or acquired the Mariana Warrants while in the US, and any custodian, 
nominee or trustee holding Mariana Warrants for persons in the US or with a registered address in the 
US (and underlying securities) in connection with the Combination and specific reference is made to the 
disclosures and notices set forth in the Scheme Document. All US Warrantholders are urged to consult 
with their own counsel with respect to the Scheme and to ensure that any subsequent resale or exercise, 
as applicable, of securities issued or distributed to them under the Scheme complies with US securities 
laws.  Such US Warrantholders should be aware that the transactions described in the Scheme 
Document may have tax consequences in the United States and should consult their own tax advisors 
to determine the particular United States tax consequences to them of the Combination, upon exercise 
of the Mariana Warrants and/or in connection with the issue, transfer or sale of any underlying securities 
in light of their particular situation, as well as any tax consequences that may arise under the laws of 
any other relevant foreign, state, local, or other taxing jurisdiction. 

Mariana Warrants that are not exercised prior to the Effective Time will remain outstanding under their 
terms and the exercise of the Mariana Warrants and any securities issuable upon exercise thereof have 
not been and will not be registered under the Securities Act or applicable state securities laws.  As a 
result, Mariana Warrants may not be exercised in the United States or by or on behalf of a US 
Warrantholder, nor may any Sandstorm Shares issued in exchange for the Mariana Shares issued upon 
such exercise be offered or resold in the United States or to or for the account of such a US 
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Warrantholder, except pursuant to the terms of such security and pursuant to a registration statement 
under the Securities Act or an exemption from such registration requirements or in a transaction not 
subject to the registration requirements of the Securities Act and applicable state securities laws.  The 
Sandstorm Shares you may receive in exchange for the Mariana Shares issued upon a valid exercise, 
absent a registration statement, will be “restricted securities” within the meaning of Rule 144 under the 
Securities Act, remain subject to (i) any “affiliate” restrictions and any other transfer restrictions and 
requirements described herein, (ii) any restrictions and requirements under their subsisting terms, and 
(iii) any applicable restrictions and requirements under the Securities Act and applicable state securities 
laws. 
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.  If you are in 
any doubt about the contents of this document or the action you should take, you are 
recommended to seek your own independent personal financial advice immediately from your 
stockbroker, bank manager, accountant, fund manager or other appropriate independent 
financial adviser duly authorised under the UK Financial Services and Markets Act 2000 (as 
amended), if you are resident in the UK or, if not, from another appropriately authorised 
independent financial adviser. 

 
EXERCISE AND ACCEPT 

NOTICE OF EXERCISE OF WARRANTS - (INCORPORATING APPLICATION FOR SHARES) 
 

Please return this (duly completed and signed) Notice of Exercise to Sharon Cooper by hand at Level 1, Suite 102, 
3 Eden Street, North Sydney NSW 2060, Australia or by email to sharon@marianaresources.com TO BE 
RECEIVED AS SOON AS POSSIBLE AND IN ANY EVENT NOT LATER THAN 5.00 P.M. LONDON TIME ON 28 
June 2017. If you send your signed Notice of Exercise by email please also provide the original duly signed Notice 
of Exercise to Sharon Cooper at Level 1, Suite 102, 3 Eden Street, North Sydney NSW 2060, Australia.   
 
Please complete this form if you wish to Exercise and Accept, as set out and defined in the letter from 
Mariana Resources Limited and Sandstorm Gold Ltd to holders of Mariana Warrants dated on or around 18 
May 2017 (the “Letter to Warrantholders”).  Terms defined in the Letter to Warrantholders have the same 
meanings when used herein.  This form should not be completed if you wish to Hold and Exchange or 
otherwise do not wish to Exercise and Accept. 
 
To: Mariana Resources Limited, 

 

I/We Mr/Mrs/Miss/Ms………………………………….................................................................................................... 

of ……………………………………………………………….................................................................…(Full Address) 

hereby exercise, subject to and with effect from immediately after Court Sanction,…………. Mariana Warrants, each 
to subscribe for one fully paid ordinary share in the capital of Mariana Resources Limited and I/we: 
 
EITHER 
 

enclose a cheque for GBP …………………… being the total exercise price per share multiplied by the 
number of Mariana Warrants exercised 

 
OR 
 

I/We confirm funds equal to the total of the exercise price per share multiplied by the number of Mariana 
Warrants exercised have been deposited in the following account:  
 
BARCLAYS PRIVATE CLIENTS INTERNATIONAL LIMITED 
Branch:  Guernsey                           
Sort code:  20-35-32 
Account Name : Mariana Resources Limited 
Account Number:   50161063 
IBAN: GB97 BARC 2035 3250 1610 63                              
Swift: BARCGB22 
Reference: Mariana Warrant Exercise                        

 

I/We request that, subject to and with effect from immediately after Court Sanction, you issue to me/us 
………………. fully paid ordinary shares in the capital of Mariana Resources Limited (being one share for each 
Mariana Warrant exercised) and I/we agree to accept them subject to (a) the Memorandum and Articles of 
Incorporation of Mariana Resources Limited (b) the terms of the Letter to Warrantholders relating to the Scheme, 
which provides for such shares to be Scheme Shares and to be exchanged for the Cash Consideration Amount 
and New Sandstorm Shares on the terms of the Exercise and Accept proposal set out in that letter and (c) the terms 
of this Notice of Exercise. 
 

If this Notice of Exercise is signed by an attorney, the attorney hereby declares that he has no notice of the 
revocation of the power under authority of which this Notice of Exercise is signed. 
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Please now complete one (and only one) of Box 1 and Box 2  in respect of your New Sandstorm Shares. 
 
 
NEW SANDSTORM SHARES 
 

TICK BOX 1 IF YOU HAVE A CDS ACCOUNT AND PROVIDE YOUR CDS ACCOUNT NUMBER 
 

Credit my New Sandstorm Shares to my CDS account number…………………………….…………… 
 
TICK BOX 2 IF YOU DO NOT HAVE A CDS ACCOUNT 
 
Issue a share certificate for my New Sandstorm Shares in my name to the address given above 
 

 
If you fail to tick any Boxes, or if you tick both Boxes, you will be deemed to have ticked Box 2 
 
CASH CONSIDERATION AMOUNT 
 
Please send a cheque in my name to the address above. 
 

 

 

 

 

 
Executed and delivered as a Deed by 
                     

: 
 

 
………………………………………………………..1 
 

In the presence of (Witness Signature):
………………………………………………………..2 
 

Witness' name in print:
……………………………………………………….. 
 

Witness' Address:
……………………………………………………….. 
 
……………………………………………………….. 
 
……………………………………………………….. 
 

Date:
 
……………………………………………………….3. 
 

 
 
PLEASE NOTE THAT YOUR SIGNATURE MUST BE WITNESSED BY SOMEONE OVER THE AGE 
OF 18 WHO IS NOT RELATED TO YOU.  
 

 
 
 
 

                                                      

1 Please sign on this line 
2 Your witness should sign here and then add their name and address below 
3 Please add the date of signature here 

Box 1 

Box 2 
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TERMS AND CONDITIONS 
 
1. Subject to the following paragraphs, this Notice of Exercise will be of no effect (and the Mariana Warrant(s) to 

which it relates will not be exercised) unless it is duly completed, signed and received by Sharon Cooper at 
Level 1, Suite 102, 3 Eden Street, North Sydney NSW 2060, Australia on or before 5:00 p.m. London time on 
28 June 2017. 

 
2. The delivery of this Notice of Exercise duly signed may, if Mariana and Sandstorm so determine, be as effective 

as if it were duly completed and received despite the fact that it is not completed or received strictly in 
accordance with the these Terms and Conditions except for if not received by the requisite deadline. 

 
3. By completing this Notice of Exercise you irrevocably: 

 
(a) exercise your Mariana Warrant(s) in full with such exercise to take effect immediately following 

Court Sanction and agree to exchange the Mariana Shares you receive as a result of such 
exercise with Sandstorm under the Scheme; 

 
(b) undertake to pay the exercise price;  
 
(c) appoint any director of Mariana to act as your true and lawful attorney with authority in your name 

and otherwise on your behalf to do such acts and things as they may consider to be necessary 
or desirable in order to effect (i) the exercise of your Mariana Warrant(s) in accordance with this 
Notice of Exercise and (ii) the exchange of the Mariana Shares you receive as a result of such 
exercise with Sandstorm under the Scheme;  

(d) acknowledge and agree that the instruction given in this Notice of Exercise to exercise your 
Mariana Warrants will expire if the Combination has not become Effective on or before the Long 
Stop Date (currently 5.00 p.m. (London Time) on 31 August 2017) in which case your exercise 
price will be returned to you by cheque without interest to your address above by post at your 
own risk; and 

(e) indemnify and agree to keep indemnified Mariana and Sandstorm and their respective 
subsidiaries in respect of any tax liabilities which arise by virtue of the exercise of your Mariana 
Warrants and in respect of which Mariana and/or Sandstorm and/or their respective subsidiaries 
are advised that they are required to account for to any tax authority. 

4. You acknowledge that neither Mariana nor Sandstorm will be responsible for any loss resulting from this Notice 
of Exercise being incorrectly completed and that neither Mariana nor Sandstorm is obliged to obtain clarification 
of your instructions or to notify you if you have completed this Notice of Exercise incorrectly. 
 

5. You confirm that no officer or employee of Mariana or Sandstorm has given you any legal, financial or 
investment advice. 

6. By signing this Notice of Exercise, you confirm that you have read and agree to the terms and conditions 
contained herein and have received, read and understood the Letter to Warrantholders. 

7. If you are a holder of Mariana Warrants in the US, resident in the US or with a registered office in the US, or 
any custodian, nominee or trustee holding Mariana Warrants for persons in the US or with a registered address 
in the US, or was solicited to acquire the Mariana Warrants while in the US or agreed to acquire the Mariana 
Warrants while in the US, then you hereby certify, represent and warrant as follows: 

(i) you are an “accredited investor”, as defined under Rule 501 promulgated under the Securities Act; 
 

(ii) you are aware that the shares to be acquired are being issued in reliance on applicable exemptions from 
the registration requirements of the Securities Act for non-public offerings and there is no intention of 
Mariana or Sandstorm to file any registration statement in the US for the New Sandstorm Shares now or 
in the future; 

 
(iii) you are acquiring the shares for your own account, and have no current intent to distribute or transfer the 

shares; 
 
(iv) you understand that the shares have not been and will not be registered under the Securities Act and will 

be “restricted securities” (as defined in Rule 144 under the Securities Act) and that such shares may not 
be reoffered, resold, pledged or otherwise transferred, except (A) to the Company, (B) outside the United 
States in an “offshore transaction” (as defined in Rule 902 of Regulation S under the Securities Act 
(“Regulation S”)) satisfying the requirements of Rule 904 of Regulation S (if available), (C) pursuant to 
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an exemption from registration under the Securities Act provided by Rule 144 thereunder (if available), (D) 
pursuant to any other exemption from the registration requirements of the Securities Act, subject to the 
receipt by Mariana or Sandstorm of an opinion of counsel or such other evidence that Mariana or 
Sandstorm may reasonably require that such sale or transfer is in compliance with the Securities Act, or 
(E) pursuant to an effective registration statement under the Securities Act, in each case in accordance 
with any applicable securities laws of any state of the United States or other applicable jurisdiction; 

 
(v) you have had access to and have received such financial and other information regarding Mariana or 

Sandstorm and the shares as you deem necessary in order to make your investment decision to exercise 
the Mariana Warrants. If you had any questions regarding Mariana or Sandstorm or the shares, you asked 
these questions and received satisfactory answers from representatives of Mariana or Sandstorm. You 
have not relied on representations, warranties, opinions, projections, financial or other information or 
analysis, if any, supplied to it by any person other than Mariana or Sandstorm; 

 
(vi) you are a sophisticated investor and have such knowledge and experience in financial and business 

matters as to be capable of evaluating the merits and risks of an investment in the shares of Mariana or 
Sandstorm and you are able to bear the economic risks of such an investment, including the loss of your 
entire investment in the shares. In the normal course of its business, you invest in or purchase securities 
similar to the shares of Mariana or Sandstorm. You are aware that you may be required to bear the 
economic risk of an investment in the shares for an indefinite period of time, and you are able to bear such 
risk. You have not been formed for the specific purpose of acquiring the shares;  

 
(vii) you acknowledge that you have been advised to obtain United States securities counsel and either 

obtained United States securities counsel or had a full and fair opportunity and the means to obtain United 
States securities counsel, and are in either event knowledgeable with regard to the exemptions from 
registration under the Securities Act and the ability to make the representations and warranties contained 
herein; 

 
(viii) you have relied upon your own tax, legal and financial advisers in connection with your decision to exercise 

the Mariana Warrants and believe that this exercise is suitable for you based upon your investment 
objectives, financial needs and personal contingencies; you have no need for liquidity of investment with 
respect to the shares of Mariana or Sandstorm; 

 
(ix) you are acquiring the shares for investment purposes only and not with a view to or for the purposes of 

resale, distribution or fractionalization, in whole or in part. You have no agreement, understanding or 
intention to distribute, resell, pledge or otherwise transfer the shares or any part thereof, directly or 
indirectly;  

 
(x) you agree that so long as the shares are “restricted securities” as defined in Rule 144 under the Securities 

Act, you shall notify each transferee of shares from you that (a) such shares have not been and will not be 
registered under the Securities Act; (b) such shares are subject to the restrictions on the resale or other 
transfer thereof described above; (c) such transferee shall be deemed to have represented (i) that (1) it is 
a non-U.S. person acquiring the shares in an offshore transaction pursuant to Regulation S, (2) it is a 
qualified institutional buyer acquiring the shares in a transaction that complies with the requirements of the 
exemption from registration provided for in Rule 144A and any applicable laws of the states of the United 
States, or (3) it is an institutional investor acquiring the shares in a transaction exempt from registration 
under the Securities Act and (ii) that such transferee is not an “underwriter” within the meaning of Section 
2(a)(11) of the Securities Act; and (d) such transferee shall be deemed to have agreed to notify its 
subsequent transferees as to the foregoing and that you consent to Mariana or Sandstorm book entries or 
share certificates containing a restrictive legend containing such restrictions;  
 

(xi) you acknowledge that you have not purchased the shares or exercised the Mariana Warrants as a result 
of any form of general solicitation or general advertising, including advertisements, articles, notices or 
other communications published in any newspaper, magazine, internet or similar media or broadcast over 
radio or television or the internet, or any seminar or meeting whose attendees have been invited by general 
solicitation or general advertising;  

 
(xii) neither you nor any person acting on your behalf has undertaken or carried out any activity for the purpose 

of, or that could reasonably be expected to have the effect of, conditioning the market in the United States, 
its territories or possessions, for any of the shares of Mariana or Sandstorm; 

 
(xiii) you understand and agree that a legend may be placed on the certificate or other document that evidences 

the shares of Mariana or Sandstorm stating that the shares have not been and will not be registered under 
the Securities Act and setting forth or referring to the restrictions on transferability and sale of the shares; 

 
(xiv) you and, to the extent applicable, your officers, directors, and beneficial owners of 20% or more of our 

outstanding voting equity securities, calculated on the basis of voting power (i) are not subject to any of 
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the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under the Securities Act (a 
“Disqualification Event”), except for an event covered by Rule 506(d)(2) or (d)(3) under the Securities Act; 
and (ii) have exercised reasonable care to determine whether any officer, director or beneficial owner is 
subject to a Disqualification Event; nor are there any matters that would have triggered disqualification 
under Rule 506(d)(1) under the Securities Act within this clause but occurred before September 23, 2013; 

 
(xv) you understand that the financial statements and other financial information included or incorporated by 

reference in the public filings of Mariana and Sandstorm, including the Scheme Document, have been 
prepared in accordance with IFRS, which differs from US GAAP in certain material respects, and thus are 
not directly comparable to financial statements prepared in accordance with US GAAP; 
 

(xvi) you understand that the information in the public filings of Mariana and Sandstorm and in the Scheme 
Document or in the documents incorporated by reference therein concerning the properties and operations 
of Sandstorm and of Mariana has been prepared in accordance with requirements and standards under 
securities laws, which differ from the requirements of US securities laws. As such, certain information in 
the public filings of Mariana and Sandstorm and in the Scheme Document or in the documents 
incorporated by reference therein concerning descriptions of mineralization and mineral resources under 
these standards may not be comparable to similar information made public by US companies subject to 
reporting and disclosure requirements of the SEC; 
 

(xvii) you understand that the enforcement by investors of civil liabilities under the United States federal and 
state securities laws may be affected adversely by the fact that Sandstorm and Mariana are incorporated 
or organized under the laws of a jurisdiction other than the United States, that some or all of their officers 
and directors are and will be residents of countries other than the United States, that some or all of the 
experts named in this document may be residents of countries other than the United States, and that all 
or a substantial portion of the assets of Sandstorm, Mariana and such persons are and will be located 
outside the United States. As a result, it may be difficult or impossible for US Holders (including US 
Warrantholders) to effect service of process within the United States upon Sandstorm or Mariana, as 
applicable, their respective officers or directors or the experts named herein, or to realize, against them, 
upon judgments of courts of the United States predicated upon civil liabilities under the federal securities 
laws of the United States or applicable securities laws of any state within the United States. In addition, 
US Holders (including US Warrantholders) should not assume that the courts of Guernsey: (a) would 
enforce judgments of United States courts obtained in actions against such persons predicated upon civil 
liabilities under the federal securities laws of the United States or applicable securities laws of any state 
within the United States; or (b) would enforce, in original actions, liabilities against such persons predicated 
upon civil liabilities under the federal securities laws of the United States or applicable securities laws of 
any state within the United States;  
 

(xviii) you understand and acknowledge that Sandstorm is deemed to have been a “shell company” defined in 
Rule 144(i) under the Securities Act and Rule 144 under the Securities Act may not be available for resales 
of the Sandstorm Shares in order for shareholders of Sandstorm to utilize Rule 144, unless, at the time of 
the resale pursuant to Rule 144, it is subject to the reporting requirements of Section 13 or 15(d) of the 
Exchange Act, and has filed all reports and other materials required to be filed by Section 13 or 15(d) of 
the Exchange Act, as applicable, during the preceding 12 months; 
 

(xix) you represent that the funds representing the price which will be advanced by you will not represent 
proceeds of crime for the purposes of the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act (the “PATRIOT Act”) and you acknowledge that 
Mariana or Sandstorm, as applicable, may in the future be required by law to disclose your name and other 
information relating to this letter and your subscription hereunder, on a confidential basis, pursuant to the 
PATRIOT Act; and to the best of your knowledge (a) none of the subscription funds to be provided (i) have 
been or will be derived from or related to any activity that is deemed criminal under the laws of the United 
States of America, or any other jurisdiction, or (ii) are being tendered on behalf of a person or entity who 
has not been identified to it, and (b) you shall promptly notify Mariana or Sandstorm, as applicable, if you 
discover that any of such representations cease to be true, and to provide Mariana or Sandstorm, as 
applicable, with appropriate information in connection therewith; and 
 

(xx) you understand that Mariana or Sandstorm will not recognize any offer, sale pledge or other transfer of the 
shares made other than in compliance with the above-stated restrictions. 
 

Please note that there is no need to return your warrant certificates with this notice of exercise. 


