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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 security regulatory authority, including 
the SEC or any such state securities regulatory 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 options granted under the Mariana Incentive Stock Option Plan (the “Plan”) 

Dear Optionholder 

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 option(s) granted to you under the Plan and to set out the proposal being made 
to you in relation to your option(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”. 

2. WHAT IS THE EFFECT ON MY OPTION(S)? 

In summary: 

• All of your outstanding option(s) will be treated as fully vested with effect from Court 
Sanction. 
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• You can therefore choose to exercise your option(s) effective 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, unless previously 
exercised, your option(s) will, on the Effective Date, automatically become an option over 
Sandstorm Shares of an equivalent value (on the basis of a ratio of 0.3487 New 
Sandstorm Shares per Mariana Share as set out in the Scheme Document) (a “Rolled 
Over Option”). 

Section 3 contains more information on Exercise and Accept. 

Section 4 contains more information on Rolled Over Options. 

If, for whatever reason, you do not wish to Exercise and Accept, nor to receive Rolled Over 
Options, you may still exercise your option(s) in accordance with the Plan and the option exercise 
form on your option 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 options under the Plan 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 option(s) will be deemed 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 
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 options, 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? 
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Income tax, capital gains tax and/or employee social security contributions (“Tax Liabilities”) may 
arise, depending on the local tax rules and your individual circumstances.  

How will I pay my tax? 

If you elect to Exercise and Accept then you will be responsible for all Tax Liabilities which may 
arise. 

Pursuant to the Plan and the applicable tax law, Mariana also has the right to withhold a sufficient 
amount of your Consideration to pay your Tax Liabilities.  If this right is exercised, this will be 
achieved by using the Cash Consideration Amount first and, if that is insufficient to cover your 
Tax Liabilities, the relevant number of New Sandstorm Shares will then be sold in the market to 
raise the additional funds required to discharge your Tax Liabilities in full. 

4. ROLLED OVER OPTIONS 

 Overview  

If you choose not to Exercise and Accept you will, from the Effective Date, automatically hold a 
Rolled Over Option under the Plan. 

Your Rolled Over Option will be fully vested and will be subject to substantially the same terms 
as apply to the option you currently hold under the Plan which the Rolled Over Option replaces 
(the “Original Option”). 

Your Rolled Over Option will, however, be over Sandstorm Shares of an equivalent value on the 
basis of a ratio of 0.3487 New Sandstorm Shares per Mariana Share (as set out in the Scheme 
Document) under the Original Option (subject to roundings). 

The aggregate exercise price of your Rolled Over Option will also be the same as the aggregate 
exercise price of the Original Option (subject to roundings).   

This means that the gain in your Rolled Over Option immediately following the Effective Date will 
be the same as the gain in your Original Option immediately prior to the Effective Date (subject 
to roundings).   

The number of Sandstorm Shares under your Rolled Over Option and the exercise price per 
Sandstorm Share, together with details of how to exercise your Rolled Over Option, will be 
communicated to you (if applicable) on or shortly after the Effective Date.   

Sandstorm has undertaken to Mariana (for itself and as agent and trustee for each holder of 
Rolled Over Options) to issue Sandstorm Shares under the Plan as summarised above. 

If you were to exercise your Rolled Over Option you would then be able to hold and deal in the 
Sandstorm Shares you receive as a result 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”).   

How will the number of Sandstorm Shares under my Rolled Over Option be calculated?    

The number of Sandstorm Shares under a Rolled Over Option will be calculated by multiplying 
the number of Mariana Shares under the Original Option by the “Roll Over Ratio” – i.e. 0.3487 
as noted above. 

The “Roll Over Ratio” is explained in Appendix 1. Appendix 1 also contains an example of how 
the number of Sandstorm Shares to be placed under a Rolled Over Option will be calculated and 
how the gain in the Original Option will be preserved. 

Will I have to pay any tax? 
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Tax Liabilities may arise, depending on the local tax rules and your individual circumstances.  If 
you choose not to Exercise and Accept, you will be responsible for all Tax Liabilities which may 
arise. 

5. WILL I BE ABLE TO SELL THE NEW SANDSTORM SHARES I RECEIVE 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 to 
which you are subject (including affiliate restrictions).   

US-based optionholders 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 receive a Rolled Over Option. 

• If you wish to Exercise and Accept… 

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

• If you wish to receive a Rolled Over Option… 

You do not need to do anything and your current option(s) will become Rolled Over 
Option(s) over Sandstorm Shares on the Effective Date under the terms of the Plan. 

If you do nothing in response to this letter your option(s) will become Rolled Over Option(s) over 
Sandstorm Shares on the Effective Date under the terms of the Plan. 

US-based optionholders 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: 
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. 



 

 

TAX-#5539436-v1 

Appendix 1 

The Roll Over 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 exchangable 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 was £3.1464 (based on the US$ closing price of 
US$4.04 and applying the GBP:US$ exchange rate of £0.7788 on 25 April 2017), the Roll Over 
Ratio of 0.3487 was calculated as follows: 

(28.75 / 314.64) + 0.2573 = 0.3487 

 The table below illustrates the before and after position (subject to roundings): 

Option Number and type 
of shares under 
option 

Exercise price 
per share 

Aggregate 
exercise price 

Gain in option

Original Option 100,000 Mariana 
Shares 

60 pence £60,000 £49,710 

Rolled Over 
Option 

34,870 Sandstorm 
Shares 

(i.e. the 100,000 
Mariana Shares 
under your 
Original Option x 
the 0.3487 Roll 
Over Ratio) 

£1.7207 £60,000 £49,710 
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Appendix 2  

US Securities Laws  

 

US-based optionholders should note the following: 

Additional information with respect to Section 5 – “WILL I BE ABLE TO SELL THE NEW 
SANDSTORM SHARES I RECEIVE 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 Optionholders 
 
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 Options in the US, resident in the US or with a registered 
office in the US, and any custodian, nominee or trustee holding Mariana Options 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 
such US Optionholders 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 Optionholders 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 Options 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 Options that are not exercised prior to the Effective Date will remain outstanding under their 
terms, but relating to Sandstorm Shares as summarised in this letter, and any Sandstorm Shares 
issuable upon exercise thereof (following the application of the Roll Over Ratio) have not been and will 
not be registered under the Securities Act or applicable state securities laws.  As a result, Mariana 
Options may not be exercised in the United States or by or on behalf of a US Optionholder, nor may any 
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Sandstorm Shares issued upon such exercise be offered or resold in the United States or to or for the 
account of such a US holder, 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.   
 
US Optionholders may have the ability to exercise their options prior to the consummation of the Scheme 
pursuant to Rule 701 of the Securities Act, so long as there is also a relevant US state securities law 
exemption.  Under Rule 701 of the Securities Act, companies can offer their own securities as part of 
written compensation agreements to employees, directors, general partners, trustees, officers, or certain 
consultants without having to comply with federal securities registration requirements. Under Rule 701, 
if total sales (not offerings) of stock during a twelve-month period do not exceed the greater of: (i) $1 
million, (ii) 15% of the total assets of the issuer measured at the issuer's most recent balance sheet 
date, or (iii) 15% of the outstanding amount of the class of securities being offered and sold in reliance 
on Section 701, measured at the issuer's most recent balance sheet date, then the offerings are exempt 
from registration requirements. The offerings must not be included in any other offer. The issuer must 
deliver to investors a copy of the compensatory benefit plan or the contract, as applicable. In addition, 
if the aggregate sales price or amount of securities sold during any consecutive 12-month period 
exceeds $5 million, the issuer must provide disclosure of additional information, including among other 
things, risk factors and certain financial statements. 
 
Shares issued pursuant to Rule 701, or such other exemption from registration, if any, are “restricted 
securities” within the meaning of Rule 144 under the Securities Act, and may not be resold or transferred 
except 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.  As such, they 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.  Mariana believes that these conditions are 
applicable to an exercise of the Mariana Options by US Optionholders prior to the consummation of the 
Scheme.  It is not clear whether this exemption pursuant to Rule 701 or any other exemption would be 
available after consummation of the Scheme. 
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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 OPTIONS - (INCORPORATING APPLICATION FOR SHARES) 
 
Please complete this Notice of Exercise if you wish to Exercise and Accept, as set out and defined in the 
letter from Mariana Resources Limited and Sandstorm Gold Ltd to optionholders dated on or around 18 
May 2017 (the “Letter to Optionholders”).  Terms defined in the Letter to Optionholders have the same 
meanings when used herein.  This Notice of Exercise should not be completed if you do not wish to 
Exercise and Accept. 
 
Please return this (duly completed and signed) Notice of Exercise to Sharon Cooper by hand to 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.   
 
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 ……………………. options, 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 of the exercise price per share multiplied by the 
number of options exercised 

 
OR 
 

confirm that funds equal to the total of the exercise price per share multiplied by the number of options 
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 Option Exercise                        

 
Please tick the relevant box above to indicate how you wish to pay your aggregate exercise price 
 
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 
option 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 Optionholders 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. 

 
 
  

                                                      

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

TERMS AND CONDITIONS 
 
1. Subject to the following paragraphs, this Notice of Exercise will be of no effect (and the option(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 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 if not received by the requisite deadline. 

 
3. By completing this Notice of Exercise you irrevocably: 

 
(a) exercise your Mariana option(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 and all associated Tax Liabilities;  
 
(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 option(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) indemnify and agree to keep indemnified Mariana and Sandstorm and their respective 
subsidiaries in respect of any Tax Liabilities and any dealing costs for which you are liable and 
which may be due by virtue of (i) the exercise of your option(s) (ii) the sale of New Sandstorm 
Shares and/or (iii) you not exercising your option(s) and receiving, holding and/or exercising a 
Rolled Over Option;  

(e) acknowledge and agree that the instruction given in this Notice of Exercise to exercise your 
option(s) 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 

 
(f) acknowledge that, if any option you hold has lapsed or lapses before exercise takes effect, 

completion of this Notice of Exercise will be of no effect in respect of such lapsed option.  
 

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 Optionholders. 

 
 

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


