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DISTRICT OF ONTARIO
Division No. 09 - Toronto
Court and Estate. 31-2047972

NOTICE OF PROPOSAL TO CREDITORS
IN THE MATTER OF THE PROPOSAL OF
BESRA GOLD INC.
OF THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO

On January 29, 2016, Besra Gold Inc. (“BGI”) lodged with us a Proposal pursuant to the Bankruptcy and Insolvency
Act (the “Act”). On the same day the Proposal was filed with the Official Receiver. Attached to this notice are the
following documents,

The Proposal

Statement of Affairs, dated January 29, 2016
Report of the Trustee on the Proposal

Proof of Claim form

Proxy form

Voting letter

Mmoo

A general meeting of the creditors will be held on the 17" day of February, 2016 at 3:30 p.m. (the “Creditors
Meeting™) at the Proposal Trustee’s offices located at:

MNP Ltd.
300 — 111 Richmond Street West
Toronto, Ontario M5H 2G4

The creditors or any class of creditors qualified to vote at the Creditors Meeting may by resolution accept the
Proposal either as made or as altered or modified at the Creditors Meeting. If so accepted and if approved by the
Court, the proposal is binding on all the creditors or the class of creditors affected.

Proofs of claim, proxies and voting letters intended to be used at the Creditors Meeting must be lodged with
us prior to the time appeinted for the Creditors Meeting and, if not hand delivered at the Creditors Meeting,
by no Iater than 2:30 p.m. on February 17, 2016. Preferably, delivery to the Proposal Trustee can be
completed via email to gena.lowe@mnp.ca or via facsimile at (416) 596-7894. Proof of claim forms are to be
filed based on the amount owed as of October 19, 2015, the date the Notice of Intention t¢ make a Proposal
(“NOI”) was filed.

Dated at TORONTO. ONTARIO this 5th day of February, 2016.

MNP Ltd.
Trustee re: the Proposal of
Besra Gold Inc.
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Court File No. 31-2047972
Estate File No. 31-2047972

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE PROPOSAL OF
BESRA GOLD INC,,

A COMPANY INCORPORATED PURSUANT TO THE LAWS OF CANADA,

WITH A REGISTERED OFFICE IN THE CITY OF TORONTO,

IN THE PROVINCE OF ONTARIO

PROPOSAL

Besra Gold Inc. hereby submits the following Proposal pursuant to Part 11l of the Bankruptcy
and Insolvency Act (Canada).
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ARTICLE 1
INTEPRETATION

Definitions
In this Proposal:

“Administrative Fees and Expenses” means the fees, expenses and legal fees
and disbursements of the Trustee and the Company on and incidental to the NOI
and the negotiation, preparation, presentation, consideration, Court approval of,
and implementation of the Proposal, the DIP Facility and all proceedings and
matters relating to or arising out of the Proposal including, without limitation any
meeting or meetings of creditors to consider the Proposal;

“Affected Claims” means Claims which are not Unaffected Claims, and
“Affected Claim” means each of them;

“Affected Creditors” means all Creditors having Affected Claims, and “Affected
Creditor” means each of them;

“Approval Order” means an Order or Orders of the Court, among other things,
approving the Proposal, the actions of the Trustee and the fees and disbursements
of the Trustee and its counsel,
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“BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended and in force as at the Date of Filing;

“Business Day” means each day other than a Saturday or Sunday or a statutory or
civic holiday on which banks are open for business in Toronto, Ontario, Canada;

“Canada Pension Plan” means the Canada Pension Plan, R.S.C. 1985, c. C-8, as
amended;

“Claim” means any right of any Person against the Company in connection with
any indebtedness, liability or obligation of any kind of the Company which
indebtedness, liability or obligation is in existence on, or which is based in whole
or in part on any act, omission or fact that occurred or existed prior to the Date of
Filing, whether or not reduced to judgement, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, secured, unsecured,
present, future, direct or indirect, known or unknown, by guarantee, by surety or
otherwise, at law or in equity, and whether or not such a right is executory in
nature, including, without limitation, the right or ability of any Person to advance
a claim for contribution or indemnity or otherwise with respect to any matter,
action, cause or chose in action, and “Claims” means all of them;

“Common Shares” means common shares of the Company;
“Company” means Besra Gold Inc.;

“Court” means the Ontario Superior Court of Justice (In Bankruptcy and
Insolvency)[Commercial List] or other court of competent jurisdiction;

“Creditor” means any Person having a Claim, and “Creditors” means all of
them;

“Creditors’ Meeting” means any meeting of the Affected Creditors called for the
purpose of considering and voting upon the Proposal;

“Creditors’ Meeting Date” means such date and time as may be called by the
Trustee, but in any event shall be no later than twenty-one (21) days following the
date on which this Proposal is filed with the Official Receiver;

“Date of Filing” means October 19, 2015, the date on which the NOI was filed
with the Official Receiver;

“DIP Facility” means the credit facility established by the DIP Lenders in favour
of the Company, and approved by the Court, pursuant to section 50.6 of the BIA,
as may be amended from time to time;

“DIP Lenders” means Molard FMS Limited, Pierre de Loés and Stavely
Investments Limited:;
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“Directors” means the present and former directors of the Company, as at the
Date of Filing;

“Directors’ Indemnity Claims” means all claims by Directors against the
Company for indemnity in respect of obligations of the Company for which the
Directors are by law liable in their capacity as Directors for the payment of such
obligations;

“Election Form” means the Election Form attached hereto as Schedule “A”,
which the Trustee shall mail to each known Creditor prior to the Creditors’
Meeting;

“Employment Insurance Act” means the Employment Insurance Act, S.C. 1996,
C. 23, as amended,;

“Equity Limit” has the meaning ascribed thereto in Article 4.4 hereof;
“Equity Pool Restriction” has the meaning ascribed thereto in Article 4.4 hereof;

“Exit Financing” means the issuance and sale, distribution and/or placement of
Common Shares, notes, bonds or debentures, to be completed by the Company
within six (6) months of the issuance of the Approval Order and to generate gross
proceeds of not less than CAD$10,000,000 (or the equivalent thereof in such
other currency as may be applicable);

“Implementation Date” means the date upon which the conditions set forth in
Article 8.3 hereof have been satisfied;

“Income Tax Act” means the Income Tax Act, R.S.C. 1985, c. 1 (5th Supp.), as
amended,;

“Inspectors” means one or more Inspectors appointed pursuant to the BIA (if
any) as provided for in the Proposal;

“New Note” means a promissory note to be issued to an Affected Creditor
electing to receive the same pursuant to Article 4.4(a) of this Proposal,
substantially in the form attached hereto as Schedule “B”;

“New Warrant” means a warrant for Common Shares to be issued to an Affected
Creditor electing to receive the same pursuant to Article 4.4(b) of this Proposal,
substantially in the form attached hereto as Schedule “C”;

“NOI” means the Notice of Intention to Make a Proposal pursuant to subsection
50.4(1) of the BIA, filed by the Company with the Official Receiver on October
19, 2015;

“Official Receiver” has the meaning ascribed thereto in the BIA;
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“Ordinary Creditors” means Creditors with Proven Claims, except those who
are.

0] Preferred Creditors; or
(i) Unaffected Creditors.

“Original Unsecured Notes” means any and all unsecured notes issued by the
Company prior to the Date of Filing, including, without limitation:

Q) the 9% unsecured subordinated convertible redeemable CAD notes due
March 26, 2014;

(i) the 8% unsecured redeemable CAD notes due April 29, 2015;
(iii)  the 8% unsecured redeemable USD notes due May 6, 2015;

(iv)  the 8% unsecured redeemable “gold-linked” CAD notes due May 6, 2015;
and

(V) the 8% unsecured redeemable “gold-linked” USD notes due May 6, 2015;
“OSC” has the meaning ascribed thereto in Article 8.4 hereof;

“Person” means any individual, general or limited partnership, joint venture,
trust, corporation, unincorporated organization, government, or any agency,
regulatory body or instrumentality thereof, or any other entity howsoever
designated or constituted,;

“Preferred Creditors” means Creditors with Proven Claims and which are,
subject to the rights of Secured Creditors, required by the BIA to be paid in
priority to all other Claims under a proposal made by a debtor and including,
without limitation, the Required Employee Amount (for greater certainty a Person
can be both a Preferred Creditor and an Unsecured Creditor in respect of distinct
Claims), and “Preferred Creditor” means each of them;

“Proof of Claim” means the proof of claim required by the BIA to be mailed to
each known Creditor prior to the Creditors” Meeting;

“Proposal” means this proposal together with any amendments or additions
thereto;

“Proven Claim” means the amount of a Creditor’s Affected Claim finally
determined in accordance with BIA, and “Proven Claims” means all of them;

“Required Employee Amount” means an amount equal to the amount
employees and former employees of the Company, not to include independent
commissioned sales agents or contractors, would be qualified to receive under
paragraph 136(1)(d) of the BIA if the Company became bankrupt on the Date of
Filing, as well as wages, salaries, commissions or compensation for services
rendered after that date and before the Court approval of the Proposal, together



{L0573859.1}

(00)

(Pp)

(qa)
(rr)

(ss)

(tt)

-5-

with, in the case of travelling salespersons, disbursements properly incurred by
those salespersons in and about the Company’s business during the same period;

“Required Crown Amount” means all amounts outstanding at the time of the
filing of the notice of intention to Her Majesty in Right of Canada or a Province
and that are of a kind that could be subject to a demand under,

Q) subsection 224(1.2) of the Income Tax Act;

(i) any provision of the Canada Pension Plan or of the Employment Insurance
Act that refers to subsection 224(1.2) of the Income Tax Act and provides
for the collection of a contribution, as defined in the Canada Pension Plan,
or an employee’s premium, or employer’s premium, as defined in the
Employment Insurance Act, and of any related interest, penalties or other
amounts; or

(iii)  any provision of provincial legislation that has a similar purpose to
subsection 224(1.2) of the Income Tax Act, or that refers to that
subsection, to the extent that it provides for the collection of a sum, and of
any related interest, penalties or other amounts, where the sum:

(A)  has been withheld or deducted by a person from a payment to
another person and is in respect of a tax similar in nature to the
income tax imposed on individuals under the Income Tax Act, or

(B) is of the same nature as a contribution under the Canada Pension
Plan if the province is a “province providing a comprehensive
pension plan” as defined in subsection 3(1) of the Canada Pension
Plan and the provincial legislation establishes a “provincial
pension plan” as defined in that subsection;

“Secured Creditor” means any Creditor holding a valid and enforceable security
interest in the assets and property of the Company, to the extent of the value of
the security, and “Secured Creditors” means all of them;

“Trustee” means MNP Ltd., or its duly appointed successor Or SUCCESSOrs;

“Unaffected Claims” means (i) claims of Secured Creditors, to the extent of the
value of the subject security; (ii) claims of the DIP Lenders, to the extent any such
claim is based on borrowings under the DIP Facility; (iii) Directors’ Indemnity
Claims; and, (iv) the Administrative Fees and Expenses;

“Unaffected Creditors” means those Creditors having Unaffected Claims, to the
extent such Claims are unaffected (for greater certainty a Person can be both a
Preferred Creditor and an Unsecured Creditor in respect of distinct Claims);

“Unsecured Creditors” means, collectively, the Preferred Creditors and the
Ordinary Creditors; and
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(uu)  “Voting Letter” shall mean the voting letter required by subsection 51(1) of the
BIA to be mailed to each known Creditor prior to the Creditors’ Meeting.

1.2 Articles of Reference

The terms “hereof”, “hereunder”, “herein” and similar expressions refer to the
Proposal and not to any particular article, section, subsection, clause or paragraph of the Proposal
and include any agreements supplemental hereto. In the Proposal, a reference to an article,
section, subsection, clause or paragraph will, unless otherwise stated, refer to an article, section,
subsection, clause or paragraph of the Proposal.

1.3 Interpretation Not Affected by Headings

The division of the Proposal into articles, sections, subsections, clauses or
paragraphs and the insertion of a table of contents and headings are for convenience of reference
only and will not affect the construction or interpretation of this Proposal.

1.4 Date for Any Action

In the event that any date on which any action is required to be taken hereunder is
not a Business Day, such action will be required to be taken on the next succeeding day which is
a Business Day.

15 Time

All times expressed herein are local time in Toronto, Ontario, Canada unless
otherwise stipulated. Where the time for anything pursuant to the Proposal on a particular date is
unspecified herein, the time shall be deemed to be 5:00 p.m. local time in Toronto, Ontario,
Canada.

1.6 Numbers

In the Proposal, where the context requires, a word importing the singular number
will include the plural and vice versa and a word or words importing gender will include all
genders.

1.7 Currency

Unless otherwise stated herein, all references to currency in the Proposal are to
lawful money of Canada.

1.8 Statutory References

Except as otherwise provided herein, any reference in the Proposal to a statute
includes all regulations made thereunder, all amendments to such statute or regulation(s) in force
from time to time, and any statute or regulation that supplements or supersedes such statute or
regulation(s).

{L0573859.1}



1.9

Successors and Assigns

The Proposal will be binding upon and will enure to the benefit of the heirs,

administrators, executors, legal personal representatives, successors and assigns of any Person
named or referred to in the Proposal.

1.10

Schedules

The following are the Schedules to this Proposal:
Schedule “A” — Election Form

Schedule “B” — Form of New Note

Schedule “C” — Form of New Warrant

The terms and conditions of the Schedules form an integral part of this Proposal

and should be read in conjunction with this Proposal.

2.1

ARTICLE 2
GENERAL INTENT OF PROPOSAL

Purpose of Proposal

The purpose of this Proposal is to allow the Company to effect the restructuring of

its unsecured indebtedness in the manner contemplated herein, and as permitted by the BIA, in
the expectation that all Affected Creditors will derive greater benefit from the restructuring than
they would otherwise receive from a bankruptcy of the Company; and, to provide for:

(a)
(b)

the cancellation of all Original Unsecured Notes; and

the full and final satisfaction of each Affected Claim in exchange for some
combination of:

Q) a cash payment;

(i) the issuance of a New Note;

(iii)  the issuance of Common Shares; and
(iv)  the issuance of New Warrants;

as may be elected by each Affected Creditor by filing a completed Election Form
with the Trustee, or by default in the event an Affected Creditor fails to complete
and file an Election Form, pursuant to Article 4.4 of this Proposal.

This Proposal applies to all Affected Creditors, whether or not any such Affected Creditor proves
a Claim against the Company under this Proposal. This Proposal does not affect Unaffected

Claims.

{L0573859.1}



2.2 Persons Affected

The Proposal will, as of the Implementation Date, be binding on the Company
and all Affected Creditors.

2.3 Post-Filing Goods & Services

All goods and services rendered to the Company subsequent to the Date of Filing
shall be paid in full in the ordinary course of business by the Company on terms agreed to
between the Company and the relevant Persons.

2.4 Assets to Remain Vested in Company

The assets of the Company shall not vest in the Trustee, but shall remain vested in
the Company, and the Trustee shall have no liability whatsoever for the claims of any Creditors
arising before, on or after the Date of Filing.

ARTICLE 3
CLASSIFICATION OF CREDITORS

3.1 Classes of Creditors

For the purposes of voting on the Proposal, the Affected Creditors of the
Company shall be comprised of a single class of Unsecured Creditors.

ARTICLE 4
TREATMENT OF CREDITORS

4.1 Unaffected Creditors (including Secured Creditors)

This Proposal is not being made to the Unaffected Creditors (which, for greater
certainty, includes Secured Creditors) and does not impact Unaffected Claims. Unaffected
Claims shall be dealt with in accordance with the agreements between the relevant Unaffected
Creditor and the Company or as otherwise agreed between the relevant Unaffected Creditor and
the Company.

4.2 DIP Facility

For greater certainty, the claims of the DIP Lenders, to the extent any such claim
is based on obligations under the DIP Facility, are Unaffected Claims and are not impacted by
this Proposal, but shall be dealt with in accordance with the agreement between the DIP Lenders
and the Company or as otherwise agreed between the DIP Lenders and the Company.

4.3 Administrative Fees and Expenses

On the Implementation Date, all Administrative Fees and Expenses incurred to
that date which remain unpaid shall be paid by the Company in full in accordance with the BIA.

{L0573859.1}
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4.4 Compromise and Satisfaction of Proven Claims

All Affected Creditors shall be entitled to elect between the following options by
completing an Election Form attached hereto as Schedule “A” and filing the same with the
Trustee. In the event an Affected Creditor fails to file an Election Form prior to the
Implementation Date, such Affected Creditor shall be deemed to have elected Option 4, as set
out below.

@) OPTION 1 — New Note

Within sixty (60) days of the Implementation Date, each Affected Creditor
electing “Option 1” shall receive, in full and final satisfaction of such Affected
Creditor’s Proven Claim,

Q) a cash payment equal to 3.25% of the value of such Proven Claim; and

(i)  a New Note, substantially on the terms set out in the form of New Note
attached hereto as Schedule “B”, in the principal amount equal to the
amount of such Proven Claim less the cash distribution under this Option
1.

(b)  OPTION 2 — Equity

Within sixty (60) days of the Implementation Date, each Affected Creditor
electing “Option 2” shall receive, in full and final satisfaction of such Affected
Creditor’s Proven Claim:

Q) the conversion of seventy percent (70%) of the amount of such Proven
Claim to Common Shares of the Company, to be issued concurrently with
the EXit Financing, at a conversion rate per share equal to the share price
(or conversion price per share, as applicable) under the Exit Financing,
subject to the Equity Pool Restriction set out below; and

(i) the conversion of thirty percent (30%) of the amount of such Proven
Claim to New Warrants, at a conversion price of CAD$0.035 per warrant,
substantially on the terms set out in the form of New Warrant attached
hereto as Schedule “C”.

Equity Pool Restriction: The total number of Common Shares issued to all
Affected Creditors in respect this Option 2 and Option 3 below shall not comprise
more than thirty percent (30%) of the Common Shares of the Company following
the Exit Financing, on a fully diluted basis as to Common Shares (the “Equity
Limit”). If the value of the Proven Claims of Affected Creditors electing to
receive Common Shares under this Option 2 and Option 3 below exceeds the
aforementioned Equity Limit, then the amount by which such Proven Claims
exceeds the Equity Limit will be automatically converted to Option 1 above on a
pro rata basis. For the purposes of the Equity Limit, the determination of “fully

{L0573859.1}
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diluted” shall not take into account the convertible notes or warrants issued
pursuant to this Proposal or any warrants issued pursuant to the Exit Financing.

(c)  OPTION 3 —50/50 Split

Within sixty (60) days of the Implementation Date, each Affected Creditor
electing “Option 3” shall receive, in full satisfaction of such Affected Creditor’s
Proven Claim:

0] the treatment afforded to Proven Claims filed under Option 1 above in
respect of fifty percent (50%) of the amount of such Proven Claim; and

(i) the treatment afforded to Proven Claims filed under Option 2 above in
respect of the remaining fifty percent (50%) of the amount of such Proven
Claim.

(d) OPTION 4 — Convenience Cash Payment

Within sixty (60) days of the Implementation Date, each Affected Creditor
electing “Option 4” shall receive, in full and final satisfaction of such Affected
Creditor’s Proven Claim, the lesser of:

(i) CAD#$3,000; and
(i) such Proven Claim.

The implementation of each of the foregoing options shall be subject to the levy payable to the
Office of the Superintendent in Bankruptcy in respect thereof, as applicable, in accordance with
the BIA.

45 Interest on Claims

Interest will not accrue or be paid on Affected Claims after or in respect of the
period following the Date of Filing and no Creditor with an Affected Claim will be entitled to
any interest in respect of such Claim accruing on or after or in respect of the period following the
Date of Filing.

4.6 Required Crown Amount

The Required Crown Amount shall be paid from additional funds to be delivered
by the Company to the Trustee on or before the Implementation Date and shall be remitted by
the Trustee to Her Majesty in Right of Canada within six (6) months of the issuance of the
Approval Order.

4.7 Required Employee Amount

The Required Employee Amount shall be paid from additional funds to be
delivered by the Company to the Trustee on or before the Implementation Date and shall be

{L0573859.1}
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remitted by the Trustee to the relevant employees within six (6) months of the issuance of the
Approval Order.

4.8 Obligations of the Company
@ The Company shall:

Q) on or before the Implementation Date, deliver sufficient funds to the
Trustee to pay the unpaid Administrative Fees and Expenses incurred to
the Implementation Date;

(i) on or before the Implementation Date, deliver to the Trustee sufficient
funds to pay the Required Crown Amount and the Required Employee
Amount;

(ili)  on or before the Implementation Date, deliver to the Trustee sufficient
funds to pay the levy payable to the Office of the Superintendent of
Bankruptcy in accordance with Article 4.9 hereof and the BIA;

(iv)  concurrently with the completion of the Exit Financing, issue such
Common Shares to the Affected Creditors as contemplated by this
Proposal and, within forty-five (45) days of the Implementation Date,
deliver such Common Shares to the Trustee for distribution to such
Affected Creditors as contemplated by this Proposal,

(v)  within forty-five (45) days of the Implementation Date, issue such New
Warrants to such Affected Creditors as contemplated by this Proposal and
deliver such New Warrants to the Trustee for distribution to such Affected
Creditors as contemplated by this Proposal;

(vi)  within forty-five (45) days of the Implementation Date, issue New Notes
to such Affected Creditors as contemplated by this Proposal and deliver
such New Notes to the Trustee for distribution to such Affected Creditors
as contemplated by this Proposal; and

(vii)  within forty-five (45) days of the Implementation Date, deliver sufficient
funds to the Trustee to pay cash distribution in respect to Proven Claims of
such Affected Creditors as contemplated by this Proposal.

(b) The Company shall pay to the Trustee all Administrative Fees and Expenses up to
and including the date of the Trustee’s discharge in accordance with to Article 7.1
of the Proposal.

4.9 Superintendent of Bankruptcy Levy

The Office of the Superintendent of Bankruptcy shall be paid its prescribed levy
by the Trustee in respect of the distributions to Unsecured Creditors under the Proposal, as
required by subsection 60(4) and section 147 of the BIA.

{L0573859.1}
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ARTICLE 5
PROCEDURE FOR VALIDATION OF CLAIMS

5.1 Allowance or Disallowance of Claims by the Trustee

Upon receipt of a completed Proof of Claim, the Trustee shall examine the Proof
of Claim and shall deal with each claim in accordance with the provisions of the BIA. The
Trustee shall have the power and authority to determine the validity of all claims made against
the Company, including the validity of any security held by persons claiming to be Secured
Creditors of the Company.

5.2 Claims Bar Process

Forthwith after the Approval Order, the Trustee shall give notice pursuant to
section 149 of the BIA, by registered mail, to every Person with an Affected Claim that the
Trustee has notice or knowledge of, but whose claim has not been filed or proved that if such
Person does not prove his claim within a period of thirty (30) days after the mailing of the notice,
the Trustee will proceed to declare a final dividend without regard to such Person’s claim; the
dividend referred to in said notice shall be deemed a final dividend and any Person so notified
who does not provide his claim within the said thirty (30) day period shall be barred from
making a claim in this Proposal or sharing in any dividend hereunder, subject to any exceptions
set out in subsections 149(2)(3) and (4) of the BIA.

ARTICLE 6
MEETING OF CREDITORS

6.1 Creditors’ Meeting

On the Creditors’ Meeting Date, the Company shall hold the Creditors’ Meeting
in order for the Creditors to consider and vote upon the Proposal.

6.2 Time and Place of Meeting

Unless otherwise ordered by the Court, the Creditors’ Meeting shall be held at a
time and place to be established by Trustee, and confirmed in its notice of meeting to be mailed
pursuant to the BIA. All Proofs of Claim shall be delivered in accordance with the provisions of
the Proposal, the BIA and any Order which may be issued by the Court in respect of the
procedure governing the Creditors’ Meeting.

6.3 Conduct of Meetings

The Official Receiver, or the nominee thereof, shall preside as the chair of the
Creditors’ Meeting and will decide all matters relating to the conduct of the Creditors’ Meeting.
The only Persons entitled to attend the Creditors’ Meeting are those Persons, including the
holders of proxies, entitled to vote at the Creditors’ Meeting, including the Unsecured Creditors,
Secured Creditors and their respective legal counsel, if any, and the officers, directors, auditors
and legal counsel of the Company, together with such representatives of the Trustee as the
Trustee may appoint in its discretion, and such scrutineers as may be duly appointed by the chair
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of such meeting. Any other Person may be admitted on invitation of the chair of the Creditors’
Meeting or with the consent of the Creditors.

6.4 Adjournment of Meetings

The Creditors’ Meeting may be adjourned in accordance with section 52 of the
BIA.
6.5 Voting by Creditors

All Creditors who, on the Creditors’ Meeting Date, hold Proven Claims will be
entitled to attend at the Creditors’ Meeting and vote to the extent of the amount which is equal to
each such Creditor’s respective Proven Claim.

6.6 Approval by Creditors

In order that the Proposal be binding on the single class of Creditors set out in
Article 3.1 hereof, in accordance with the BIA, it must first be accepted by a majority in number
of the Creditors of such class who actually vote upon the Proposal (in person or by proxy) at the
Creditors’ Meeting or by a Voting Letter, representing two-thirds in value of the Voting Claims
of the Creditors of such class who actually vote upon the Proposal (whether in person or by
proxy) at the Creditors’ Meeting or by a Voting Letter.

6.7 Appointment of Inspectors

At the Creditors’ Meeting, the Creditors may appoint up to five (5) Inspectors
whose powers will be limited to:

@ advising the Trustee concerning any dispute which may arise as to the validity of
Claims; and

(b) advising the Trustee from time to time with respect to any other matter that the
Trustee may refer to them.

Any decision, direction or act of the Inspectors may be referred to the Court by
the Trustee and the Court may confirm, reverse or modify the decision, direction or act and make
such order as it thinks just.

The authority and term of office of the Inspectors will terminate upon the
discharge of the Trustee.

6.8 Valuation of Claims

The procedure for valuing Claims of Unsecured Creditors and resolving disputes
with respect to such Claims will be as set forth in Article 5 hereof and the BIA. The Company
and/or the Trustee reserve the right to seek the assistance of the Court in valuing the Claim of
any Unsecured Creditor, if required, to ascertain the result of any vote on the Proposal or the
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amount payable or to be distributed to such Unsecured Creditor under the Proposal, as the case
may be.

ARTICLE 7
COMPLETION OF THE PROPOSAL

7.1 Certificate of Full Performance

Upon distribution of all cash amounts, notes, common shares and warrants
contemplated by Articles 4.4, 4.7 and 4.8 of the Proposal and the payment of the Administration
Fees and Expenses, this Proposal shall have been fully performed and the Trustee shall issue to
the Company the certificate referred to in section 65.3 of the BIA.

7.2 Discharge of Trustee

Upon the issuance of the certificate of full performance contemplated by Article
7.1 hereof, the Trustee shall have discharged its duties as Trustee, the Proposal shall be fully
performed and the Trustee shall be entitled to apply for its discharge as Trustee hereunder.

The Trustee is acting in its capacity as Trustee and not in its personal capacity and
no officer, director, employee or agent of the Trustee shall incur any liabilities or obligations in
connection with the Proposal or in respect of the business or obligations of the Company and will
be exempt from any personal liability in fulfilling any duties or exercising any powers conferred
upon it by this Proposal unless such acts have been carried out in bad faith and constitute a wilful
misconduct or gross negligence.

7.3 Completion of Proposal

The payment, compromise, extinguishment or other satisfaction of any Affected
Claim under the Proposal will be binding upon each Affected Creditor, its heirs, executors,
administrators, successors and assigns, for all purposes, and as and from the Implementation
Date all Affected Claims shall be forever discharged and released, excepting only the obligations
to make distributions in respect of such Affected Claims in the manner and to the extent provided
for in the Proposal.

ARTICLE 8
MISCELLANEOUS

8.1 Modification of Proposal

The Company, with the consent of the Trustee, may propose an alteration or
modification to the Proposal prior to the conclusion of the first Creditors’ Meeting called to
consider the Proposal.

8.2 Consents, Waivers and Agreements

As at 12:01 a.m. on the Implementation Date, each Affected Creditor will be
deemed to have:
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(b)

(©)

(d)

8.3
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executed and delivered to the Company all consents, releases, assignments and
waivers, statutory or otherwise, required to implement and carry out the Proposal
in its entirety;

waived any default by the Company in any provision, express or implied, in any
agreement or other arrangement, written or oral, existing between such Creditor
and the Company that has occurred on or prior to the Implementation Date;

agreed, in the event that there is any conflict between the provisions, express or
implied, of any agreement or other arrangement, written or oral, existing between
such Creditor and the Company as at the Implementation Date (other than those
entered into by the Company on, or with effect from, the Implementation Date)
and the provisions of the Proposal, that the provisions of this Proposal shall take
precedence and priority and the provisions of such agreement or other
arrangement shall be amended accordingly; and

released the Company, the Trustee, the Directors, and all of their respective
affiliates, employees, agents, directors, officers, shareholders, advisors,
consultants and solicitors from any and all demands, claims, actions, causes of
action, counter-claims, suits, debts, sums of money, accounts, covenants,
damages, judgements, expenses, executions, liens, set off rights and other
recoveries on account of any liability, obligation, demand or cause of action of
whatever nature which any Person may be entitled to assert, whether known or
unknown, matured or unmatured, foreseen or unforeseen, existing or hereafter
arising based in whole or in part on any act or omission, transaction, dealing or
other occurrence existing or taking place on or prior to the Implementation Date,
relating to or arising out of or in connection with the matters herein.

Conditions to Proposal Implementation

The implementation of the Proposal by the Company will be conditional upon the

fulfilment or satisfaction of the following conditions:

(a)
(b)
(©

8.4

acceptance of the Proposal by the Affected Creditors;
issuance of the Approval Order by the Court; and

completion of the Exit Financing, as more particularly set out in Article 8.4
hereof.

Particulars of Exit Financing Condition

For greater certainty, the implementation of this Proposal is conditional on the

completion of the Exit Financing, which financing must:

(@)
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(b) be completed within six (6) months of the issuance of the Approval Order.

As at the date of this Proposal, the Company is subject to a cease trade order dated December 29,
2014, issued by the Ontario Securities Commission (the “OSC”). The Company has already
received a variation of such cease trade order form the OSC in the past (to allow the Company to
complete the issuance of a secured promissory note). In order to proceed with the Exit Financing,
the Company will need to obtain an appropriate variation (or lifting, termination or withdrawal)
of such cease trade order. The Company shall use best efforts to do so, and thereby enable the
Company to complete the Exit Financing.

8.5 Effect of Proposal Generally

As at 12:01 a.m. on the Implementation Date, the treatment of all Affected Claims
under the Proposal shall be final and binding on the Company and all Affected Creditors (along
with their respective heirs, executors, administrators, legal personal representatives, successors
and assigns) and the Proposal shall constitute (i) a full, final and absolute settlement of all rights
of the holders of the Affected Claims affected hereby; and (ii) an absolute release and discharge
of all indebtedness, liabilities and obligations of the Company of or in respect of such Affected
Claims.

8.6 Notices

Any notices or communication to be made or given hereunder shall be in writing
and shall refer to this Proposal and may, subject as hereinafter provided, be made or given by
personal delivery, by prepaid mail or by fax transmission (except for Proofs of Claim which may
only be sent by personal delivery, fax transmission or registered mail) addressed to the respective
parties as follows:

€)) if to the Company:

c/o Loopstra Nixon LLP
135 Queens Plate Drive — Suite 600
Toronto, Ontario

M9OW 6V7
Attention: R. Graham Phoenix
Fax: (416) 476-8319

(b) if to a Creditor, to the address or fax number for such Creditor specified in the
Proof of Claim filed by Creditor or, if no Proof of Claim has been filed, to such
other address or fax number at which the notifying party may reasonably believe
that the Creditor may be contacted; and

(c) if to the Trustee:

MNP Ltd.

111 Richmond St. West — Suite 300
Toronto, Ontario

M5H 2G4

{L0573859.1}
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Attention: Jerry Henechowicz
Fax: (416) 323-5242

or to such other address or fax number as any party may from time to time notify
the others in accordance with this Article. In the event of any strike, lock-out and other event
which interrupts postal service in any part of Canada, all notices and communications during
such interruption may only be given or made by personal delivery or by fax and any notice or
other communication given or made by prepaid mail within the five (5) Business Day period
immediately preceding the commencement of such interruption will be deemed not to have been
given or made. All such notices and communications will be deemed to have been received, in
the case of notice by fax or by delivery prior to 5:00 p.m. (local time) on a Business Day, when
received or if received after 5:00 p.m. (local time) on a Business Day or at any time on a non-
Business Day, on the next following Business Day and in the case of notice mailed as aforesaid,
on the fifth (5th) Business Day following the date on which such notice or other communication
is mailed. The unintentional failure to give a notice contemplated hereunder to any particular
Creditor will not invalidate this Proposal or any action taken by any Person pursuant to this
Proposal.

8.7 Assignment of Claims

Affected Claims may be assigned in whole but not in part. No assignment of a
Claim by an Affected Creditor is effective to give the assignee any rights in respect of the
Proposal unless written notice of the assignment is given to the Company and the Trustee in
accordance with the requirements of Article 8.6. The assignment of the Claim will not be
effective for a period of five (5) Business Days from the date of effective receipt of the notice of
assignment by the Company and by Trustee as determined in accordance with Article 8.6.

8.8 Foreign Currency Obligations

For purposes of this Proposal, Claims denominated in a currency other than
Canadian funds will be converted to Canadian Dollars at the closing spot rate of exchange of the
Bank of Canada on the Date of Filing, in accordance with the BIA.

8.9 Applicable Law

The Proposal shall be construed in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein and shall be treated in all respects as an
Ontario contract.

8.10 Non Severability

It is intended that all material provisions of this Proposal shall be fully binding on
and effective between all Persons named or referred to in this Proposal and in the event that any
material provision or provisions of the Proposal is or are found by the Court to be void, voidable
or unenforceable for any reason whatever, then the remainder of this Proposal and all other
provisions shall be void and of no force or effect.
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8.11 Deeming Provisions

In the Proposal the deeming provisions are not rebuttable and are conclusive and
irrevocable.
DATED at the City of Auckland ,in New Zealand ,

this _ 29th  day of January, 2016.

BESRA GOLD INC.

Name: JohnAG. Seton
Title:  Chief Executive Officer
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SCHEDULE “A” —ELECTION FORM

ELECTION FORM
IN RESPECT OF BESRA GOLD INC. (THE “COMPANY?”)

Please read the enclosed instruction letter carefully. Any capitalized terms not defined herein
shall have the meaning ascribed thereto in the Proposal of the Company submitted pursuant to
Part I11 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “Proposal”).
Please print legibly.

1.

{L0573859.1}

PARTICULARS OF CREDITOR

@ Full legal name of Affected Creditor:
(b) Full mailing address of the Affected Creditor:
(© Other contact information of the Affected Creditor:

Telephone number:
Email address:

Fax number:
Attention:

CERTIFICATION

THE UNDERSIGNED HEREBY CERTIFIES AS FOLLOWS:

(a)

(b)

That I (check one box only):

] am an Affected Creditor with an Affected Claim against the Company;
OR

[] am of

(position or title)

(name of Affected Creditor with an Affected Claim against the Company)

That | have knowledge of all the circumstances connected with the Affected
Claim.
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3. FILING OF ELECTION FORM

This Election Form must be filed with the Trustee, prior to the Implementation Date, by
either registered mail, personal delivery, courier or electronic or digital transmission at
the following address:

MNP Ltd.,

in its capacity as proposal trustee of Besra Gold Inc.
111 Richmond Street West

Suite 300

Toronto, ON M5H 2G4

Attention: Jerry Henechowicz and Mark Thomson

Telephone:  (416) 515-3924 / (647) 943-4039

Fax: (416) 323-5242

Email: jerry.henechowicz@mnp.ca / mark.thomson@mnp.ca

4. DISTRIBUTION ELECTION

If my Affected Claim is determined to be a Proven Claim, | elect to receive, in full and
final satisfaction, compromise, settlement, release and discharge of such Proven Claim
(check one box only):

] the applicable distributions contemplated under subsection 4.4(a) of the
Proposal, being “OPTION 1 — New Note”’; OR

the applicable distributions contemplated under subsection 4.4(b) of the
Proposal, being “OPTION 2 — Equity”; OR

[]

] the applicable distributions contemplated under subsection 4.4(c) of the
Proposal, being “OPTION 3 —50/50 Split”; OR

[]

the lesser of CAD$3,000.00 and such Proven Claim, as contemplated
under subsection 4.4(d) of the Proposal, being “OPTION 4 — Convenience
Cash Payment”.

DATED this day of , 2016.
Per:
Witness: Print Name:

{L0573859.1}

Print Title:



mailto:jerry.henechowicz@mnp.ca
mailto:mark.thomson@mnp.ca

-21-

Instruction Letter for Completing the Election Form in respect of
Besra Gold Inc. (the “Company”)

The Company has submitted a Proposal pursuant to Part I1l of the Bankruptcy and Insolvency
Act, R.S.C. 1985, c. B-3, as amended (the “Proposal”). Any capitalized terms not defined herein
shall have the meaning ascribed thereto in the Proposal.

The Proposal requires, amongst other things, Affected Creditors to file an Election Form with the
Trustee.

This letter provides instructions for completing the enclosed Election Form.

The Election Form is intended for any Person with any Affected Claims of any kind or nature
whatsoever against the Company, whether unliquidated, contingent or otherwise. Please review
the Proposal for the complete definition of Affected Claim.

If you have any questions regarding the Proposal or the Election Form, please contact the Trustee
at the address provided below.

All notices and enquiries with respect to the Election Form should be addressed to:

MNP Ltd.,

in its capacity as proposal trustee of Besra Gold Inc.
111 Richmond Street West, Suite 300

Toronto, ON M5H 2G4

Attention: Jerry Henechowicz and Mark Thomson

Telephone:  (416) 515-3924 / (647) 943-4039

Fax: (416) 323-5242

Email: jerry.henechowicz@mnp.ca / mark.thomson@mnp.ca

The Election Form must be completed by an individual and not a corporation. An individual
acting for a corporation or other person must state the capacity in which such individual is
acting, such as “Credit Manager”, “Treasurer”, “Authorized Agent”, etc. The individual
completing the Election Form must have knowledge of the circumstances connected with the
Affected Claim. All Election Forms must be signed, dated and witnessed.

If you believe that you have an Affected Claim against the Company, you are required to file an
Election Form with the Trustee. In the event an Affected Creditor fails to file an Election Form
prior to the Implementation Date, such Affected Creditor shall be deemed to have elected
“OPTION 4 — Convenience Cash Payment” as set out in the Proposal.

Additional Election Forms can be obtained by contacting the Trustee at the telephone and fax
numbers and email addresses indicated above and providing particulars as to your name, address
and fax number and/or email address. Once the Trustee has this information, you will receive, as
soon as practicable, additional Election Forms.
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SCHEDULE “B” — FORM OF NEW NOTE

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITY MUST NOT TRADE THE SECURITY BEFORE <*>, 2016 IN CANADA.
OTHER JURISDICTIONS MAY HAVE A LONGER HOLDING PERIOD.

BESRA GOLD INC.
3% UNSECURED CONVERTIBLE REDEEMABLE NOTE
CAD$<*> <*> 2016

FOR VALUE RECEIVED, BESRA GOLD INC., a corporation continued under the
Canada Business Corporations Act (the “Company”), subject to the terms hereof, promises to
pay to <*> (the “Holder”), the principal sum of <*> DOLLARS in lawful money of Canada
(CAD$<*>) (the “Principal”), with interest payable on the outstanding amount thereof at the
rate of three percent (3%) per annum. If not earlier redeemed or converted, the outstanding
Principal amount hereof and all accrued but unpaid interest thereon shall be paid in full to the
Holder on £*>, 2020 (the “Maturity Date”). References herein to an amount designated as
“Canadian Dollars” or “CADS$” are to such amount in lawful money or currency of Canada.

The following is a statement of the rights of the Holder of this Note and the terms and
conditions to which this Note is subject, and to which the Holder, by acceptance of this Note,
agrees:

1. Principal Repayment. The outstanding Principal amount of this Note shall be
payable on the Maturity Date, unless this Note has been earlier converted or redeemed as
described below.

2. Interest. Interest (the “Interest”) shall accrue from the date hereof on the unpaid
Principal amount of this Note outstanding from time to time at the rate of three percent (3%) per
annum, payable on the Maturity Date, unless earlier converted or redeemed pursuant to the terms
hereof. This Note will cease accruing Interest on the earliest of: (i) the Maturity Date; (ii) if this
Note is converted in accordance with Section 4, the Conversion Date; and (iii) if this Note is
redeemed in accordance with Section 8, the date specified in the notice of redemption. In the
event that any interest rate provided for herein shall be determined to be unlawful, such interest
rate shall be computed at the highest rate permitted by applicable law. Any payment by the
Company of any interest amount in excess of that permitted by law shall be considered a
mistake, with the excess being applied to the Principal without prepayment premium or penalty.
The Company shall, at its sole expense, report interest income on this Note, if any, to the Holder
on a Canadian NR4 or other appropriate form in accordance with Canadian or other applicable
law. The Company shall bear sole responsibility for any costs or fees in connection with the
payment of Interest with respect to this Note, including, but not limited, to wire transfer fees,
bank check fees and escrow agent fees.
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3. Ranking. The Company’s obligations under this Note are general unsecured
obligations, ranking equally with all of the Company’s existing and future unsecured
indebtedness of the Company and ranking senior to other indebtedness that is by its terms
expressly subordinated to the Notes.

4. Conversion.

@) Generally. The Holder shall have the right, exercisable no more than
twice in any calendar year prior to the earlier of the Maturity Date or the date of redemption, to
convert all, or any portion, of the principal amount of this Note then outstanding (plus any
accrued but unpaid interest on the Principal being converted) into common shares of the
Company (the “Common Shares”) at a conversion price (the “Conversion Price”) equal to
CAD#$0.125 per share, subject to adjustment from time to time as hereinafter provided and
subject to applicable law or the rules of any stock exchange on which the Common Shares may
be listed.

(b) Mechanics of Conversion. The conversion of this Note shall be conducted
in the following manner:

(1) the Holder shall deliver a completed and executed Notice of
Conversion attached hereto as Exhibit A specifying, inter alia, the
Principal of this Note that is to be converted (plus any accrued but
unpaid interest on the Principal being converted) and shall surrender
and deliver this Note (duly endorsed) to the Company’s office or such
other address that the Company shall designate (the date on which the
Holder so delivers such Notice of Conversion and so surrenders and
delivers this Note or the next following day other than Saturday,
Sunday or any day on which banking institutions in Toronto, Ontario
are not open for business (each a “Business Day”) if such date is not a
Business Day is hereinafter referred to as the “Conversion Date”);

(i) the Holder shall deliver to the Company such other instruments as the
Company may reasonably request in order to comply with applicable
regulatory;

(iii)  in exchange for this Note as so surrendered, the Company shall
prepare and deliver irrevocable instructions addressed to the
Company’s transfer agent to issue to the Holder a number of Common
Shares equal to the outstanding Principal then being converted plus
the amount of unpaid interest that has accrued on such Principal
amount up to, but not including, the Conversion Date, divided by the
then applicable Conversion Price, which Common Shares shall be
delivered to the Holder within five (5) Business Days following the
Conversion Date; and
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(iv) in the event this Note is converted only in part, and not in full, within
five (5) Business Days following the Conversion Date, the Company
shall issue and provide to the Holder a replacement Note, in a
principal amount equal to the unconverted principal amount of this
Note with the same terms and conditions as set forth herein (any such
new 3% Unsecured Convertible Redeemable Note, a “Replacement
Note™).

Upon issuance of the Common Shares upon conversion, the Principal (or the portion
thereof so converted), together with all accrued but unpaid interest on the portion of the Principal
so converted, shall become and be fully paid and satisfied. In the event the Company is
prohibited from issuing Common Shares as a result of any restrictions or prohibitions under
applicable law or the rules or regulations of any stock exchange, interdealer quotation system or
other self-regulatory organization, the Company shall as soon as possible take such
commercially reasonable action to authorize the issuance of the full number of Common Shares
issuable upon exercise of this Note.

(© Adjustments to Conversion Price.

Q) Adjustments for Stock Splits and Consolidations and Stock
Dividends. If the Company shall, at any time or from time to time after the date hereof and prior
to the earliest of the Maturity Date, the Conversion Date or the date of redemption, effect a stock
split or consolidation of the outstanding Common Shares or pay a stock dividend in Common
Shares upon its outstanding Common Shares, then the Conversion Price and the rights of the
Holder in effect immediately prior to such stock split, consolidation or dividend shall be
proportionately adjusted in accordance with applicable laws and the rules of any applicable stock
exchange. Any adjustments under this Section 4(c)(i) shall be effective at the close of business
on the date the stock split or consolidation becomes effective or the date of payment of the stock
dividend, as applicable.

(i) Merger, Sale, Reclassification, etc. In case of any (i) combination,
(ii) merger (including a merger in which the Company is the surviving entity), (iii) sale or other
disposition of all or substantially all of the Company’s assets, (iv) distribution of property to
shareholders (other than distributions payable out of earnings or retained earnings), (V)
reclassification, change or conversion of the outstanding securities of the Company, (vi)
reorganization of the Company (or any other corporation the stock or securities of which are at
the time receivable upon the conversion of this Note) or (vii) similar corporate reorganization on
or after the date hereof and prior to the earliest of the Maturity Date, the Conversion Date or the
date of redemption, then and in each such case the registered Holder of this Note, upon the
conversion hereof at any time thereafter prior to the earlier of the Maturity Date or the date of
redemption shall be entitled to receive, in lieu of the stock or other securities and property
receivable upon the conversion hereof prior to the consummation of such combination, merger,
sale or other disposition, reclassification, change, conversion or reorganization, the stock or other
securities or property to which such Holder would have been entitled upon such consummation if
such Holder had converted this Note immediately prior thereto.
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(i) Other Action Affecting Common Shares. If and whenever at any
time after the date hereof and prior to the earliest of the Maturity Date, the Conversion Date or
the date of redemption, the Company takes any action affecting its Common Shares to which the
foregoing provisions of this Section 4(c), in the opinion of the board of directors of the
Company, acting reasonably and in good faith, are not strictly applicable, or if strictly applicable
would not fairly adjust the rights of the Holder against dilution in accordance with the intent and
purposes thereof, or would otherwise materially affect the rights of the Holder hereunder, then
the Company shall execute and deliver to the Holder an amendment hereto providing for an
adjustment in the application of such provisions so as to adjust such rights as aforesaid in such a
manner as the board of directors of the Company may determine to be equitable in the
circumstances, acting reasonably and in good faith, but subject in all cases to any necessary
regulatory approval. The failure of the taking of action by the board of directors of the Company
to so provide for any adjustment on or prior to the effective date of any action or occurrence
giving rise to such state of facts will be conclusive evidence that the board of directors has
determined that it is equitable to make no adjustment in the circumstances.

(d) Elimination of Fractional Interests. No fractional Common Shares shall
be issued upon conversion of this Note, nor shall the Company be required to pay cash in lieu of
fractional interests, it being the intent of the parties that all fractional interests shall be eliminated
and that all issuances of Common Shares upon conversion shall be rounded up to the nearest
whole share.

(e Post-Conversion Covenant. In the event the Holder is issued Common
Shares upon the conversion of this Note pursuant to the terms of this Section 4, the Holder
covenants and agrees that the Holder shall not sell more than 25% of the Common Shares issued
to the Holder upon the conversion of this Note in any 90 day period.

U] Legending.

(i) All certificates issued in exchange for or in substitution of this Note
(and any certificates issued in exchange or in substitution thereof) shall bear the legends
substantially in the following form together with any other legends as may be required by
applicable law or stock exchange rules:

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE
HOLDER OF THE SECURITY MUST NOT TRADE THE SECURITY
BEFORE <*>, 2020. OTHER JURISDICTIONS MAY HAVE A
LONGER HOLDING PERIOD.”

(it) All certificates representing any Shares issued upon the conversion of
this Note (and any certificates issued in exchange or in substitution thereof) shall bear legends
substantially in the following form together with any other legends as may be required by
applicable law or stock exchange rules:

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE
HOLDER OF THE SECURITY MUST NOT TRADE THE SECURITY
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BEFORE <*>, 2020. OTHER JURISDICTIONS MAY HAVE A
LONGER HOLDING PERIOD.”

provided that, if at any time, in the opinion of counsel to the Company, such legends are no
longer necessary or advisable under any such securities laws, or the holder of any such legended
certificate, at the holder’s expense, provides the Company with evidence satisfactory in form and
substance to the Company (which may include an opinion of counsel reasonably satisfactory to
the Company) to the effect that such legends are not required, such legended certificate may
thereafter be surrendered to the Company in exchange for a certificate which does not bear such
legend.

5. Events of Default. In the event that any of the following (each, an “Event of
Default”) shall occur:

(@) Non-Payment. The Company shall default in the payment of the principal
of, or accrued interest on, this Note as and when the same shall become due and payable,
whether by acceleration or otherwise; or

(b) Default in Covenants. The Company shall default in any material manner
in the observance or performance of the affirmative or negative covenants or agreements on its
part to be observed or performed set forth in this Note; or

(© Illegality of Notes. Any court of competent jurisdiction issues a final,
non-appealable judgment, decree or order declaring the Notes or any provision thereunder to be
illegal; or

(d) Cross Default. There occurs with respect to any agreement, indenture or
instrument under which the Company or its subsidiaries has secured indebtedness of
CAD$10,000,000 or more in the aggregate a default thereunder that then entitles the holder
thereof to declare such indebtedness to be due and payable prior to its stated maturity, and such
default continues after the applicable grace period, if any, specified in the agreement, indenture
or instrument relating to such indebtedness; or

(e) Bankruptcy. The Company shall: (i) admit in writing its inability to pay
its debts as they become due; (ii) apply for, consent to, or acquiesce in, the appointment of a
trustee, receiver, sequestrator or other custodian for the Company or any of its property, or make
a general assignment for the benefit of creditors; (iii) in the absence of such application, consent
or acquiesce in, permit or suffer to exist the appointment of a trustee, receiver, sequestrator or
other custodian for the Company or for any part of its property or assets; or (iv) permit or suffer
to exist the commencement of any bankruptcy, reorganization, debt arrangement or other case or
proceeding under any bankruptcy or insolvency law, or any dissolution, winding up or
liquidation proceeding, in respect of the Company, and, if such case or proceeding is not
commenced by the Company or converted to a voluntary case, such case or proceeding shall be
consented to or acquiesced in by the Company or shall result in the entry of an order for relief,
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then, and so long as such Event of Default is continuing for a period of two (2) Business Days in
the case of Section 6(a), a period of five (5) Business Days in the case of Section 6(d) or for a
period of thirty (30) calendar days in the case of events under Sections 6(b) or 6(c) (and the event
which would constitute such Event of Default, if curable, has not been cured), after written
notice of such Event of Default is received by the Company from the Holder, all Principal under
this Note and all accrued and unpaid interest thereon shall be immediately due and payable in
cash without presentment, demand, protest or any other action of the Holder of any kind, all of
which are hereby expressly waived, and Holder may exercise any other remedies the Holder may
have at law or in equity. If an Event of Default specified in Section 6(e) above occurs, all
Principal under this Note and all accrued and unpaid interest thereon shall automatically, and
without any declaration or other action on the part of any Holder, become immediately due and
payable in cash.

6. Affirmative Covenants of the Company. The Company hereby agrees that, so
long as the Note remains outstanding and unpaid, or any other amount is owing to the Holder
hereunder, the Company shall:

@ Corporate Existence and Qualification. Take the necessary steps to
preserve its corporate existence and its right to conduct business in all jurisdictions in which the
nature of its business requires qualification to do business, except where the failure to be so
qualified or in good standing, as the case may be, would not have or reasonably be expected to
result in a material adverse effect to the Company;

(b) Books of Account. Keep its books of account in accordance with good
accounting practices;

(©) Insurance. To the extent available on reasonable terms as determined by
the Company in its sole discretion, maintain insurance with responsible and reputable insurance
companies or associations, as determined by the Company in its sole but reasonable discretion, in
such amounts and covering such risks as is usually carried by companies engaged in similar
businesses and owning similar properties in the same general areas in which the Company
operates;

(d) Compliance with Law. Comply with the charter and bylaws or other
organizational or governing documents of the Company, and any law, treaty, rule or regulation,
or determination of an arbitrator or a court or other governmental authority, in each case
applicable to or binding upon the Company or any of its property or to which each the Company
or any of its property is subject, except as would not have or reasonably be expected to result in a
material adverse effect to the Company;

(e) Taxes. Duly pay and discharge all material taxes or other material claims,
which may become a lien upon any of its property except to the extent that any thereof are being
in good faith appropriately contested with adequate reserves provided therefor;

)] Reservation of Common Shares. At all times reserve and keep available
out of the aggregate of its authorized but unissued and otherwise unreserved Common Shares,
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solely for the purpose of enabling it to issue Common Shares upon exercise of this Note as
herein provided, the number of Common Shares that are then issuable and deliverable upon the
exercise of this entire Note, free from preemptive rights or any other contingent purchase rights
of persons other than the Holder (taking into account the adjustments and restrictions of Section
4). The Company covenants that all Common Shares so issuable and deliverable shall, upon
issuance and the payment of the applicable Conversion Price in accordance with the terms
hereof, be duly and validly authorized, issued and fully paid and non-assessable;

(9) Notice of Known Events of Default. The Company shall furnish to the
Holder a notice of any occurrence of an Event of Default, and what action the Company is taking
or proposes to take with respect thereto, promptly after such Event of Default becomes known to
the Company, whether through delivery of a notice from another holder of Notes as
contemplated by the last paragraph of Section 5 or otherwise; and

(h) Further Assurances. The Company shall execute and deliver any and all
such further documents and take any and all such other actions as may be reasonably necessary
or appropriate to carry out the intent and purposes of this Note and to consummate the
transactions contemplated herein.

7. Negative Covenants of the Company. So long as this Note remains outstanding
and unpaid or unconverted it will not, nor will it permit any of its subsidiaries, without the
consent of the Investor Representative (such consent not to be unreasonably withheld), to:

@ Dividends and Distributions.  Pay dividends or make any other
distribution on shares of the capital stock of the Company other than intercompany dividends,
and distributions between and among the Company and its subsidiaries;

(b) Nature of Business. Materially alter the nature of the Company’s business
or otherwise engage in any business other than the business engaged in or proposed to be
engaged in on the date of this Note; and

(© Accounting Changes. Make, or permit any Subsidiary to make any
change in their accounting treatment or financial reporting practices except as required or
permitted by generally accepted accounting principles in effect from time to time or by law

8. Redemption.

€)) The Company will have the right to redeem the Note at any time up to but
excluding the Maturity Date or a Conversion Date, as applicable, in whole or in part, by payment
in cash to the Holder of the following amounts:

(i) within 12 months of the date of this Note, at 40% of the Principal plus
accrued and unpaid interest thereon;

(if) between 12 months and one day and 24 months from the date of this
Note, at 50% of the Principal plus accrued and unpaid interest thereon;
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(iii) between 24 months and one day to 36 months from the date of this
Note, at 60% of the Principal plus accrued and unpaid interest thereon;

(iv) between 36 months and one day to 42 months from the date of this
Note, at 80% of the Principal plus accrued and unpaid interest thereon;
and

(v) after 42 months and one day from the date of this Note, at 100% of the
Principal plus accrued and unpaid interest thereon;

provided, however, that the Holder shall have the right on written notice to
the Company given within 15 days of the Redemption Notice Date to decline and reject such
redemption in which case the Principal amount plus accrued and unpaid interest on the Note that
was subject to redemption shall be converted into Common Shares pursuant to Section 4 hereof
without further action by or on behalf of the Holder.

(b) If the Company elects to redeem this Note in accordance with the terms of
this Section 8, it shall furnish to the Holder, at least thirty (30) days but not more than sixty (60)
days before a redemption date, written notice (the date such notice is given being referred to
herein as the “Redemption Notice Date”) of the Company’s intention to redeem this Note or, if
the Company has elected to redeem only a specified portion of this Note, such specified portion
of this Note. The notice shall state: (i) the redemption date; (ii) the redemption price; (iii) the
portion (if less than all) of the outstanding Principal the Company has elected to redeem; (iv) that
this Note must be surrendered and delivered to the Company to collect the redemption price; and
(v) that, unless the Company defaults in making such redemption payment, interest on this Note
(or, if the Company has elected to redeem only a portion of this Note, interest on the Principal
being redeemed) ceases to accrue on the redemption date. If the Company makes an election to
redeem Notes pursuant to this Section 8, it must redeem a pro rata portion of Notes from all
holders of Notes and may not choose to redeem Notes only from a select group of Holders.

(© Upon notice to the Holder that this Note (or any specified portion hereof)
has been called for redemption and the failure of the Holder to decline such redemption as
contemplated by Section 8(a), this Note (or such specified portion hereof) will become
irrevocably due and payable on the redemption date at the redemption price, subject however to
the surrender and delivery to the Company of this Note and to any conversion rights of the
Holder prior to the redemption. A notice of redemption may not be conditional.

(d) Upon surrender of this Note that is redeemed in part, the Company will
deliver to the Holder, at the Company’s expense, a Replacement Note in Principal to the
unredeemed portion of the redeemed Note.

9. Holder Not Deemed a Shareholder. No Holder, as such, of this Note shall be
entitled to vote or receive dividends or be deemed the holder of shares of the Company for any
purpose, nor shall anything contained in this Note be construed to confer upon the Holder hereof,
as such, any of the rights at law of a shareholder of the Company prior to the issuance to the
Holder of Common Shares which the Holder is then entitled to receive upon the due conversion
of this Note.
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10. Mutilated, Destroyed, Lost or Stolen Notes. In case this Note shall become
mutilated or defaced, or be destroyed, lost or stolen, the Company shall, at the Holder’s expense,
execute and deliver a new note of like principal amount in exchange and substitution for the
mutilated or defaced Note, or in lieu of and in substitution for the destroyed, lost or stolen Note.
In the case of a mutilated or defaced Note, the Holder shall surrender such Note to the Company.
In the case of any destroyed, lost or stolen Note, the Holder shall furnish to the Company: (i)
evidence to its satisfaction of the destruction, loss or theft of such Note and (ii) such security or
indemnity as may be reasonably required by the Company to hold the Company harmless.

11.  Waiver of Demand, Presentment, etc. The Company hereby expressly waives
demand and presentment for payment, notice of nonpayment, protest, notice of protest, notice of
dishonor, notice of acceleration or intent to accelerate, bringing of suit and diligence in taking
any action to collect amounts called for hereunder and shall be directly and primarily liable for
the payment of all sums owing and to be owing hereunder, regardless of and without any notice,
diligence, act or omission as or with respect to the collection of any amount called for hereunder.
The Company agrees that, in the event of an Event of Default, to reimburse the Holder for all
reasonable costs and expenses (including reasonable legal fees of one counsel for all holders of
the Notes) incurred in connection with the enforcement and collection of this Note.

12. Payment. All payments with respect to this Note shall be made in lawful money
of Canada, at the address of the registered Holder as of the date hereof or as designated in
writing by the Holder from time to time. The receipt by the Holder of immediately available
funds shall constitute a payment of Principal and interest hereunder and shall satisfy and
discharge the liability for principal and interest on this Note to the extent of the sum represented
by such payment. Payment shall be credited first to costs associated with the Holder’s
enforcement of its rights hereunder, if any, second to the accrued interest then due and payable
and third, the remainder applied to Principal. The Company shall bear sole responsibility for any
costs or fees in connection with all payments with respect to this Note, including but not limited
to wire transfer fees, bank check fees, and escrow agent fees.

13.  Assignment. The rights and obligations of the Company and the Holder of this
Note shall be binding upon, and inure to the benefit of, the successors and permitted assigns of
the parties hereto. The Holder may not assign, pledge or otherwise transfer this Note or any
interest therein without the prior written consent of the Company. Interest and principal are
payable only to the registered Holder of this Note on the books and records of the Company.

14. Meetings of Noteholders.

@ Right to Convene Meetings. Either: (x) the Company; or (y) the holders
of Notes representing at least 50.1% in principal amount of the Notes then outstanding; may at any
time and from time to time convene a meeting of the holders of Notes for such purposes as
may be set out in the notice of meeting given by the Company and which purposes may include:

(i) power to approve any amendment or change whatsoever to any of the
provisions of the Notes and any modification, abrogation, alteration,
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compromise or arrangement of the rights of the holders of Notes against
the Company or against its undertaking, property and assets or any part
thereof;

(i) power to approve any scheme for the reconstruction or reorganization of the
Company or for the consolidation, amalgamation or merger of the
Company with or into any other person or for the sale, lease, transfer or
other disposition of the undertaking, property and assets of the Company or
any part thereof;

(iii) power to waive any provision hereunder including any Event of Default
or the compliance by the Company with any covenant hereunder;

(iv) power to restrain any Holder of a Note from taking or instituting any
suit, action or proceeding for the purpose of enforcing payment of the
principal or interest of any Note, or for the execution of any trust or power
hereunder;

(v) power to direct any holder of a Note who, as such, has brought any action,
suit or proceeding to stay or discontinue such action, suit or proceeding;
and

(vi) power to agree to any compromise or arrangement with any creditor or
creditors or any class or classes of creditors, whether secured or
otherwise, and with holders of any Common Shares or other securities of
the Company.

Every such meeting shall be held in the City of Toronto, Ontario.

(b) Notice of Meetings. Not more than 45 and not less than 21 days’ notice of
any meeting shall be given to the holders of Notes. Such notice shall state the time when and
the place where the meeting is to be held, the record date for voting at the meeting and shall
state briefly the general nature of the business to be transacted thereat. The accidental
omission to give notice of a meeting to any holder of a Note shall not invalidate any
resolution passed at any such meeting. A Holder may waive notice of a meeting either before or
after the meeting.

(c) Chairman. The chairman of the meeting shall be appointed by the Board of
Directors of the Company.

(d) Quorum. At any meeting of the holders of Notes, a quorum shall consist of
holders of Notes present in person or by proxy and representing at least 50.1% in principal amount
of the Notes then outstanding. If a quorum of the holders of Notes shall not be present within 30
minutes from the time fixed for holding any such meeting, the meeting shall be adjourned to the
same day in the next week (unless such day is not a Business Day, in which case it shall be
adjourned to the next following Business Day) at the same time and place, and no notice shall be
required to be given in respect of such adjourned meeting. At the adjourned meeting the holders of
Notes present in person or by proxy shall form a quorum and may transact the business for which
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the meeting was originally convened notwithstanding that they may not represent 50.1% of the
principal amount of the Notes then outstanding.

(e) Power to Adjourn. The chairman of any meeting of holders of Notes at
which a quorum is present may, with the consent of the Holders of a majority of the aggregate in
principal amount of the Notes represented thereat, adjourn any such meeting and no notice of
such adjournment need be given except such notice, if any, as the meeting may prescribe.

()] Poll. On every resolution submitted to a meeting of holders of Notes, a
poll shall be taken in such manner as the chairman shall direct. Each Noteholder present in
person or represented by a duly appointed proxy shall be entitled to one vote in respect of each
$1,000 principal amount of Notes held by such Holder on the record date fixed for the
meeting. A proxy need not be a holder of Notes.

(9) Regulations. The Company may from time to time make and from time to
time vary such regulations as it shall from time to time think fit providing for or governing a
meeting of holders of Notes. Any regulations so made shall be binding and effective and the
votes given in accordance therewith shall be valid and shall be counted. Save as such
regulations may provide, the only persons who shall be recognized at any meeting of the holders
of any Notes, or as entitled to vote or be present at the meeting in respect thereof, shall be
registered holders of Notes and persons whom holders of Notes have duly appointed as their
proxies.

(h) Approval of Resolutions. Any resolution considered before a duly
convened meeting of holders of Notes shall be approved if approved by a majority in number of
the Holders present in person or by proxy at the meeting, representing two-thirds in value of the
principal amount of Notes held by the Holders present in person or by proxy at the meeting.

Q) Minutes of Meetings. Minutes of all resolutions and proceedings at
every meeting of holders of Notes shall be made and duly entered in the books of the
Company, and any such minutes, if signed by the chairman of the meeting at which such
resolutions were passed or proceedings had shall be prima facie evidence of the matters therein
stated.

() Signed Instruments. Any action which may be taken and any power which
may be exercised by the holders of Notes at a meeting held pursuant to the terms hereof may
also be taken and exercised by instrument in writing signed in one or more counterparts by the
majority in number of the holders of Notes, representing two-thirds in value of the principal
amount of Notes. Notice of any written resolution so approved shall be given by the Company
to the holders of Notes within 30 days of the date on which such resolution was passed.

(k) Binding Effect of Resolutions. Every resolution passed in accordance with
the provisions of this Section 14 (including by written instrument) shall be binding upon all
holders of Notes, whether present at or absent from such meeting or whether signatories
thereto or not, and each and every Holder of Notes shall be bound to give effect to every such
resolution and instrument in writing.
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15. Re-Listing Financing.

@ In the event that the Company desires to: (i) issue Common Shares or any
other instrument that is convertible, exchangeable or exercisable into Common Shares within 36
months of the date hereof (the “Re-Listing Financing”); and (ii) on its own initiative list and
post the Common Shares for trading on any stock exchange in connection with the Re-Listing
Financing, the Holder shall have the right, but not the obligation, to subscribe for such number of
Common Shares or any other instrument that is convertible, exchangeable or exercisable into
Common Shares as part of the Re-Listing Financing as will permit the Holder to acquire its pro
rata portion (based on the Principal amount outstanding with respect to the Holder’s Note as
compared to the aggregate principal amount outstanding with respect to all Notes) of 15% of the
Common Shares or any other instrument that is convertible, exchangeable or exercisable into
Common Shares issued in connection with the Re-Listing Financing.

(b) At least 20 business days prior to the expected closing date of the Re-
Listing Financing, the Company shall provide each holder of Notes with written notice (a
“Notice of Re-Listing Financing Right”) setting forth:

(i) adescription of the Common Shares or any other instrument that is
convertible, exchangeable or exercisable into Common Shares to
be offered;

(if) the subscription price for each Common Share or any other
instrument that is convertible, exchangeable or exercisable into
Common Shares (the “Subscription Price”); and

(iii) the expected closing date of the Re-Listing Financing (the “Re-
Listing Financing Closing Date”).

(© Each holder of Notes may exercise its right set out in Section 15(a) by
giving written notice of its subscription (the “Notice of Subscription”) to the Company within
five (5) Business Days after receipt of the Notice of Re-Listing Financing Right (the
“Subscription Period”).

(d) Each holder of Notes subscribing for Common Shares or any other
instrument that is convertible, exchangeable or exercisable into Common Shares pursuant to this
Section 15 after having provided its Notice of Subscription during the Subscription Period shall
pay the Subscription Price for such Common Shares or any other instrument that is convertible,
exchangeable or exercisable into Common Shares subscribed for by such holder of Notes as set
forth in the Notice of Subscription concurrently with the closing of the Re-Listing Financing,
whether such closing occurs on the Re-Listing Financing Closing Date or a date subsequent to
such Re-Listing Financing Closing Date. Upon so doing, the Company shall issue the Common
Shares or any other instrument that is convertible, exchangeable or exercisable into Common
Shares so subscribed for to such holder of Notes in accordance with the Notice of Subscription
concurrently with the closing of the Re-Listing Financing. In the event that a holder of Notes
does not deliver its Notice of Subscription during the Subscription Period such holder shall be
deemed to have waived its rights pursuant to this Section 15.
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16. Notices.

@) Any notice to the Company hereunder shall be valid and effective if
delivered personally by courier or by facsimile transmission to, or if given by registered mail,
postage prepaid, addressed to, the Company at <*>,  Attention: Chief  Executive
Officer, Facsimile No. <*> and shall be deemed to have been given on the date of delivery
personally or by facsimile transmission if so delivered prior to 5:00 p.m. (Toronto time) on a
Business Day and otherwise on the next Business Day or on the third Business Day after such
letter has been mailed, as the case may be.

(b) All notices to be given hereunder to the Holder shall be valid and
effective if such notice is delivered personally, by courier or, sent by first class mail, postage
prepaid, or by electronic communication addressed to such Holder at its post office addresses or
by electronic communication details maintained in the Company’s records. Any notice so
delivered or sent by electronic communication or mail shall be deemed to have been given on
the day upon which it is delivered or sent, as the case may be. Any accidental error, omission or
failure in giving or in delivering or mailing any such notice or the non-receipt of any such
notice by the Holder shall not invalidate or otherwise prejudicially affect any action or
proceeding founded thereon.

17.  Governing Law. This Note will be governed by the laws of the Province
of Ontario and the federal laws of Canada applicable therein. Each of the Company and the
Holder submit and attorn to the exclusive jurisdiction of the courts of the Province of Ontario. To
the extent permitted by applicable law, the Holder irrevocably waives any objection (including
any claim of inconvenient forum) that it may now or hereafter have to the venue of any legal
proceeding arising out of or relating to this Note in courts of such province.

18.  Severability. In case any one or more of the provisions of this Note shall
be invalid or unenforceable in any respect, the validity and enforceability of the remaining terms
and provisions of this Note shall not in any way be affected or impaired thereby and the parties
will attempt in good faith to agree upon a valid and enforceable provision which shall be a
commercially reasonable substitute therefore, and upon so agreeing, shall incorporate such
substitute provision in this Note.

19. Headings. Section headings in this Note are for convenience only, and
shall not be used in the construction of this Note.

20. Cumulative Rights. The rights and remedies of the Holder are
cumulative, may be exercised at any time and from time to time, concurrently or in any order,
and are not exclusive of any other rights or remedies available by agreement, by law, at equity or
otherwise. All such rights and remedies shall continue in full force and effect until the
obligations under this Note have been fully satisfied and discharged.

21.  Rank. The Notes rank pari passu with one another, in accordance with
their terms without discrimination, preference or priority and, except to the extent prescribed by
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law, with all other present and future unsecured indebtedness of the Company and ranking senior
to other indebtedness that is by its terms expressly subordinated to the Notes.

22. Binding Nature. By accepting the benefit of this Note, the Holder (and
its agents) hereby agree to be bound by any terms of this Note applicable to them.

IN WITNESS WHEREOF, the Company has caused this Note to be issued as of the
date first above written.

BESRA GOLD INC.

By:

Name:
Title:
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Exhibit A

BESRA GOLD INC.
NOTE CONVERSION NOTICE

Reference is made to the 3% Unsecured Convertible Redeemable Note in the
original principal amount of CADS$ of Besra Gold Inc., a
corporation continued under the Canada Business Corporations Act (the “Company”),
issued to the undersigned (the “Note”).

In accordance with and pursuant to the terms of the Note, the undersigned hereby
elects to convert CAD$ of the outstanding principal amount due and
owing under the Note, together with all accrued but unpaid interest on such outstanding
principal amount to but excluding the date of conversion, into common shares of the
Company (the “Common Shares”), by tendering the original of the Note for
cancellation.

Please issue the Common Shares into which the Note is being converted in the
following name and to the following address:

Issue to:

Address:

Facsimile Number:

Authorization:

Title:

Dated:
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SCHEDULE “C” — FORM OF NEW WARRANT

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER
OF THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE <*>, 2016
IN CANADA. OTHER JURISDICTIONS MAY HAVE A LONGER HOLDING
PERIOD.

BESRA GOLD INC.

COMMON SHARE PURCHASE WARRANT

Initial Holder: Original Issue Date: <*>, 2016

No. of Common Shares Subject to Warrant:
(subject to adjustment as hereinafter
provided)

Exercise Price Per Common Share:

CAD$0.035 (subject to adjustment as hereinafter
provided)

Expiration Time: 5:00 p.m., Toronto time, on

the earlier of: (i) <*>, 2020, and (ii) the date that
is two calendar years following the listing, at the
Company’s initiative, of the Common Shares on

a stock exchange

Besra Gold Inc., a corporation continued under the Canada Business
Corporations Act (the “Company”), hereby certifies that, for value received, the Initial
Holder shown above, or its permitted registered assigns (the “Holder”), is entitled to
purchase from the Company up to the number of common shares (the “Common
Shares”) shown above (each such share, a “Warrant Share,” and all such shares, the
“Warrant Shares”) at the exercise price per share shown above (as may be adjusted
from time to time as provided herein, the “Exercise Price”), at any time and from time to
time commencing on the original issue date indicated above (the “Original Issue Date”)
and continuing through and including the expiration time shown above (the “Expiration
Time”), and subject to the following terms and conditions:

1. List of Warrant Holders. The Company shall record this Warrant upon the
register to be maintained by the Company for that purpose (the “Warrant Register”), in
the name of the record Holder (which shall include the Initial Holder or, as the case may
be, any registered assignee to which this Warrant has been permissibly assigned
hereunder). The Company may deem and treat the registered Holder of this Warrant as
the absolute owner hereof for the purpose of any exercise hereof or any distribution to the
Holder and for all other purposes, notwithstanding any notice to the contrary.

2. List of Transfers; Restrictions on Transfer. The Company shall register any
transfer of all or any portion of this Warrant in the Warrant Register, upon surrender of
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this Warrant, with an instrument of assignment in a form acceptable to the Company duly
completed and signed, to the Company at its address specified herein or such address as
my be notified in writing by the Company, subject, however, to such transfer being made
in compliance with applicable law. Upon any such registration or transfer, a new Warrant
to purchase Common Shares, in substantially the form of this Warrant (any such new
Warrant, a “New Warrant”), evidencing the portion of this Warrant so transferred shall
be issued to the transferee and a New Warrant evidencing the remaining portion of this
Warrant not so transferred, if any, shall be issued to the transferring Holder. The
acceptance of the New Warrant by the transferee thereof shall be deemed the acceptance
by such transferee of all of the rights and obligations in respect of the New Warrant that
the transferring Holder had in respect of this Warrant (or the portion thereof so
transferred).

3. Exercise and Duration of Warrant.

(@) All or any part of this Warrant shall be exercisable by the registered Holder in any
manner permitted by this Section 3 at any time and from time to time on or after the
Original Issue Date and through and including the Expiration Time. Subject to Section
11 hereof, at the Expiration Time, the portion of this Warrant not exercised prior thereto
shall be and become void and of no value, and this Warrant shall be terminated and shall
no longer be outstanding.

(b) The registered Holder may exercise this Warrant, in whole or in part, by delivering to
the Company (i) an exercise notice, in the form attached hereto (the “Exercise Notice”),
completed and duly signed, together with this Warrant, and (ii) payment by certified
cheque, bank draft, money order or wire transfer of immediately available Canadian
funds to an account designated by the Company, of the Exercise Price for the number of
Warrant Shares as to which this Warrant is being exercised. The date such items are
delivered to the Company (as determined in accordance with the notice provisions
hereof) is an “Exercise Date,” and to the extent permitted by law, such exercise shall be
deemed to have been effective as at the close of business on the Exercise Date, and at
such time the rights of the Holder with respect to the number of Warrant Shares with
respect to which this Warrant has been exercised shall cease, and the person or persons in
whose name or names any certificate or certificates for Warrant Shares shall then be
issuable upon such exercise shall be deemed to have become the holder or holders of
record of the Warrant Shares represented thereby. The Holder shall be required to deliver
the original Warrant in order to effect an exercise hereunder. Execution and delivery of
the Exercise Notice shall have the same effect as cancellation of the original Warrant and
issuance of a New Warrant evidencing the right to purchase the remaining number of
Warrant Shares.

(c) The Company will not close its stockholder books or records in any manner that
prevents the timely exercise of this Warrant pursuant to the terms hereof.

(d) In the event the Company is prohibited from issuing Warrant Shares as a result of

any restrictions or prohibitions under applicable law or the rules or regulations of any
stock exchange, interdealer quotation system or other self-regulatory organization, the
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Company shall as soon as possible take such commercially reasonable action to authorize
the issuance of the full number of Warrant Shares issuable upon exercise of this Warrant.

4. Delivery of Warrant Shares.

(@) The Company shall promptly (but in no event later than three (3) days other than
Saturday, Sunday or any day on which banking institutions in Toronto, Ontario are not
open for business (each a “Business Day”) after the Exercise Date) issue or cause to be
issued and cause to be delivered to or upon the written order of the registered Holder and
in such name or names as the registered Holder may designate, a certificate for the
Warrant Shares issuable upon such exercise, free of any restrictive legends not required
by applicable law. The registered Holder shall be deemed to have become the holder of
record of such Warrant Shares as of the Exercise Date. The share certificate to be issued
upon the exercise of these Warrants shall bear such restrictive legends required by
applicable law.

(b) To the extent permitted by law, the Company’s obligations to issue and deliver
Warrant Shares in accordance with the terms hereof are absolute and unconditional,
irrespective of (i) any action or inaction by the Holder to enforce the same, (ii) the
recovery of any judgment against any person or any action to enforce the same, (iii) any
set-off, counterclaim, recoupment, limitation or termination, (iv) any breach or alleged
breach by the Holder or any other person of any obligation to the Company, (v) any
violation or alleged violation of law by the Holder or any other person and (vi) any other
circumstance that might otherwise limit such obligation of the Company to the Holder in
connection with the issuance of Warrant Shares, exclusive, however, of any waiver or
consent of the Holder to the contrary. Nothing herein shall limit a Holder’s right to
pursue any other remedies available to it hereunder, at law or in equity, including,
without limitation, a decree of specific performance and/or injunctive relief with respect
to the Company’s failure to timely deliver certificates representing Common Shares upon
exercise of this Warrant as required pursuant to the terms hereof.

5. Charges and Expenses. Issuance and delivery of certificates for Warrant Shares
upon exercise of this Warrant shall be made without charge to the Holder for any issue or
transfer agent fee or expense in respect of the issuance of such certificates, all of which
expenses shall be paid by the Company; provided, however, that the Company shall not
be required to pay any expenses that may be payable in respect of any transfer involved
in the registration of any certificates for Warrant Shares or the Warrants in a name other
than that of the registered Holder. The Holder shall be responsible for all tax liabilities
that may arise as a result of holding or transferring this Warrant or receiving, holding or
transferring Warrant Shares upon exercise hereof.

6. Replacement of Warrant. If this Warrant is mutilated, the Company shall issue
or cause to be issued in exchange herefor and upon cancellation hereof a New Warrant.
If this Warrant is lost, stolen or destroyed, the Company shall issue or cause to be issued
in substitution for this Warrant and upon cancellation hereof a New Warrant, but only
upon receipt of evidence reasonably satisfactory to the Company of such loss, theft or

{L0573859.1}



=40 -

destruction and customary and reasonable indemnity, if requested. Applicants for a New
Warrant under such circumstances shall also comply with such other reasonable
regulations and procedures and pay such other reasonable third-party costs as the
Company may prescribe. If a New Warrant is requested as a result of a mutilation of this
Warrant, then the Holder shall deliver such mutilated Warrant to the Company as a
condition precedent to the Company’s obligation to issue the New Warrant.

7. Reservation of Warrant Shares. The Company covenants that it will at all times
reserve and keep available out of the aggregate of its authorized but unissued and
otherwise unreserved Common Shares, solely for the purpose of enabling it to issue
Warrant Shares upon exercise of this Warrant as herein provided, the number of Warrant
Shares that are then issuable and deliverable upon the exercise of this entire Warrant, free
from preemptive rights or any other contingent purchase rights of persons other than the
Holder (taking into account the adjustments and restrictions of Section 8). The Company
covenants that all Warrant Shares so issuable and deliverable shall, upon issuance and the
payment of the applicable Exercise Price in accordance with the terms hereof, be duly
and validly authorized, issued and fully paid and non-assessable.

8. Certain Adjustments to Exercise Price. The Exercise Price and number of
Warrant Shares issuable upon exercise of this Warrant are subject to adjustment from
time to time as set forth in this Section 8.

(a) Adjustments for Stock Splits and Consolidation and Stock Dividends. If the Company
shall, at any time or from time to time after the date hereof and prior to the Expiration
Time, effect a stock split or consolidation of the outstanding Common Shares or pay a
stock dividend in Common Shares upon its outstanding Common Shares, then the
Exercise Price and the rights of the Holder in effect immediately prior to such stock split,
consolidation or dividend shall be proportionately adjusted in accordance with applicable
laws and the rules of any applicable stock exchange. Any adjustments under this
subsection 8(a) shall be effective at the close of business on the date the stock split or
combination becomes effective or the date of payment of the stock dividend, as
applicable. Subject to compliance with applicable laws and the rules of any applicable
stock exchange, upon each adjustment of the Exercise Price as provided in this subsection
8(a), the registered Holder shall thereafter be entitled to acquire, at the Exercise Price
resulting from such adjustment, the number of Warrant Shares (subject to Section 9,
calculated to the nearest tenth of a Warrant Share) obtained by multiplying the Exercise
Price in effect immediately prior to such adjustment by the number of Warrant Shares
that may be acquired hereunder immediately prior to such adjustment and dividing the
product thereof by the Exercise Price resulting from such adjustment.

(b) Merger, Sale, Reclassification, etc. In case of any (i) combination, (ii) merger
(including a merger in which the Company is the surviving entity), (iii) sale or other
disposition of all or substantially all of the Company’s assets, (iv) distribution of property
to shareholders (other than distributions payable out of earnings or retained earnings), (v)
reclassification, change or conversion of the outstanding securities of the Company, (vi)
reorganization of the Company (or any other corporation the stock or securities of which
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are at the time receivable upon the exercise of this Warrant) or (vii) any similar corporate
reorganization on or after the date hereof and prior to the Expiration Time, then and in
each such case the registered Holder of this Warrant, upon the exercise hereof at any time
thereafter but prior to the Expiration Time shall be entitled to receive, in lieu of the stock
or other securities and property receivable upon the exercise hereof prior to the
consummation of such combination, merger, sale or other disposition, reclassification,
change, conversion or reorganization, the stock or other securities or property to which
such Holder would have been entitled upon such consummation if such Holder had
exercised this Warrant immediately prior thereto.

(c) Other Action Affecting Common Shares. If and whenever at any time after the date
hereof and prior to the Expiration Time, the Company takes any action affecting its
Common Shares to which the foregoing provisions of this Section 8, in the opinion of the
board of directors of the Company, acting reasonably and in good faith, are not strictly
applicable, or if strictly applicable would not fairly adjust the rights of the Holder against
dilution in accordance with the intent and purposes thereof, or would otherwise
materially affect the rights of the Holder hereunder, then the Company shall execute and
deliver to the Holder an amendment hereto providing for an adjustment in the application
of such provisions so as to adjust such rights as aforesaid in such a manner as the board
of directors of the Company may determine to be equitable in the circumstances, acting
reasonably and in good faith, but subject in all cases to any necessary regulatory
approval. The failure of the taking of action by the board of directors of the Company to
so provide for any adjustment on or prior to the effective date of any action or occurrence
giving rise to such state of facts will be conclusive evidence that the board of directors
has determined that it is equitable to make no adjustment in the circumstances.

9. No Fractional Shares. Notwithstanding anything to the contrary contained
herein or in any other Transaction Document, no fractional Warrant Shares will be issued
in connection with any exercise of this Warrant it being the intent of the parties that all
fractional interests shall be eliminated and that all issuances of Warrant Shares upon the
exercise of this Warrant shall be rounded up to the nearest whole Warrant Share.

10. Notices.

(@ Any notice to the Company hereunder shall be valid and effective if delivered
personally by courier or by facsimile transmission to, or if given by registered mail,
postage prepaid, addressed to, the Company at <*>, Attention: Chief Executive
Officer, Facsimile No. <*> and shall be deemed to have been given on the date of
delivery personally or by facsimile transmission if so delivered prior to 5:00 p.m.
(Toronto time) on a Business Day and otherwise on the next Business Day or on the
third Business Day after such letter has been mailed, as the case may be.

(b) All notices to be given hereunder to the Holder shall be valid and effective if such
notice is delivered personally, by courier or, sent by first class mail, postage prepaid, or by
electronic communication addressed to such Holder at its post office addresses or by
electronic communication details maintained in the Company’s records. Any notice so
delivered or sent by electronic communication or mail shall be deemed to have been
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given on the day upon which it is delivered or sent, as the case may be. Any accidental
error, omission or failure in giving or in delivering or mailing any such notice or the
non-receipt of any such notice by the Holder shall not invalidate or otherwise
prejudicially affect any action or proceeding founded thereon.

11. Legending.

(@) All certificates issued in exchange for or in substitution of this Warrant (and
any certificates issued in exchange or in substitution thereof) shall bear legends
substantially in the following form together with any other legends as may be required by
applicable law or stock exchange rules:

UNLESS PERMITTED UNDER SECURITIES
LEGISLATION, THE HOLDER OF THIS SECURITY MUST
NOT TRADE THE SECURITY BEFORE <*>, 2016 IN
CANADA. OTHER JURISDICTIONS MAY HAVE A
LONGER HOLDING PERIOD.

(b) Al certificates representing any Warrant Shares issued upon the exercise of
this Warrant (and any certificates issued in exchange or in substitution thereof) shall bear
legends substantially in the following form together with any other legends as may be
required by applicable law or stock exchange rules:

UNLESS PERMITTED UNDER SECURITIES
LEGISLATION, THE HOLDER OF THIS SECURITY MUST
NOT TRADE THE SECURITY BEFORE <*>, 2016 IN
CANADA. OTHER JURISDICTIONS MAY HAVE A
LONGER HOLDING PERIOD.

provided that, if at any time, in the opinion of counsel to the Company, such legends are
no longer necessary or advisable under any such securities laws, or the holder of any such
legended certificate, at such holder’s expense, provides the Company with evidence
satisfactory in form and substance to the Company (which may include an opinion of
counsel satisfactory to the Company) to the effect that such legends are not required, such
legended certificate may thereafter be surrendered to the Company in exchange for a
certificate that does not bear such legend.

12. Miscellaneous.

(a) This Warrant shall be binding on and enure to the benefit of the parties hereto and
their respective successors and assigns. Subject to the preceding sentence, nothing in this
Warrant shall be construed to give to any person other than the Company and the
registered Holder any legal or equitable right, remedy or cause of action under this
Warrant. This Warrant may be amended only in writing signed by the Company and the
registered Holder or their successors and assigns.

(b) This Warrant will be governed by the laws of the Province of Ontario and the federal
laws of Canada applicable therein. Each of the Company and the Holder submit and
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attorn to the exclusive jurisdiction of the courts of the Province of Ontario. To the extent
permitted by applicable law, the Holder irrevocably waives any objection (including any
claim of inconvenient forum) that it may now or hereafter have to the venue of any legal
proceeding arising out of or relating to this Warrant in courts of such province.

(c) The headings herein are for convenience only, do not constitute a part of this Warrant
and shall not be deemed to limit or affect any of the provisions hereof.

(d) In case any one or more of the provisions of this Warrant shall be invalid or
unenforceable in any respect, the validity and enforceability of the remaining terms and
provisions of this Warrant shall not in any way be affected or impaired thereby, and the
parties will attempt in good faith to agree upon a valid and enforceable provision that
shall be a commercially reasonable substitute therefor and, upon so agreeing, shall
incorporate such substitute provision in this Warrant.

(e) Prior to exercise of this Warrant, the registered Holder hereof shall not, by reason of
by being a Holder, be entitled to any rights of a stockholder with respect to the Warrant
Shares.

(F) No provision hereof, in the absence of any affirmative action by the registered Holder
to exercise this Warrant to purchase Warrant Shares, and no enumeration herein of the
rights or privileges of the registered Holder, shall give rise to any liability of the
registered Holder for the purchase price of any Common Shares or as a stockholder of the
Company, whether such liability is asserted by the Company or by creditors of the
Company.

(9) For the purposes of this Section 12, the Holder of this Warrant and the successors and
assigns thereof shall be deemed parties to this Warrant; and by accepting this Warrant,
the Holder of this Warrant and the successors and assigns thereof agree to be bound by
the provisions of this Section 12 as if the same were signatories and parties to this
Warrant and agree to be bound by Section 4 and the other provisions hereof providing for
any agreement by, or obligation of, such Holder.

(h) This Warrant constitutes the complete and exclusive statement and agreement of the
Company and the Holder in respect of the subject matter contained herein and
supersedes, and merges herein, all prior and contemporaneous negotiations, discussions,
representations, understandings and agreements, whether oral or written, with respect
such subject matter. No representation, warranty, restriction, promise, undertaking or
other agreement with respect to such subject matter has been made or given other than
those expressly set forth in this Warrant.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly
executed by its authorized officer as of the date first indicated above.

BESRA GOLD INC.

By:
Name:
Title:
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EXERCISE NOTICE

TO: BESRA GOLD INC.
Ladies and Gentlemen:

(1) The undersigned represents that he, she or it is the registered owner of a certain Common
Share Purchase Warrant having any Original Issue Date of <*>, 2016 and that is exercisable for

( ) common shares of the Company (such Common
Share Purchase Warrant, the “Warrant”).

(2) The undersigned hereby irrevocably elects to exercise the Warrant with respect to

( ) Common Shares. Capitalized terms that are used
herein and are defined in the Warrant are, unless otherwise defined herein, used herein with the
respective meanings ascribed to such terms in the Warrant.

(3) The undersigned shall pay the sum of CAD$ to the Company in accordance
with the terms of the Warrant.

(4) Pursuant to this Exercise Notice, the Company shall deliver to the undersigned the number of
Warrant Shares determined in accordance with the terms of the Warrant.

(5) The undersigned shall deliver to the Company such other instruments as the Company may
reasonably request in order to comply with applicable regulatory requirements or stock exchange
rules.

NAME:
(please print)

ADDRESS:

DATED this day of :

(Signature)
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District of: Ontario

Division No. 09 - Toronto Original DAmended
Court No. 31-2047972
Estate No. 31-2047972

_Form 78_

Statement of Affairs (Business Proposal) made by an entity
(Subsection 49(2) and Paragraph 158(d) of the Act / Subsections 50(2) and 62(1) of the Act)

In the matter of the proposal of
Besra Gold Inc.
of the City of Toronto
in the Province of Ontario
To the debtor:

You are required to carefully and accurately complete this form and the applicable attachments showing the state of your affairs on the date of the filing of your
proposal (or notice of intention, if applicable), on the 29th day of January 2016. When completed, this form and the applicable attachments will constitute the Statement
of Affairs and must be verified by oath or solemn declaration.

LIABILITIES ASSETS
(as stated and estimated by the officer) (as stated and estimated by the officer)

1. Unsecured creditors as perlist"A" . ................. 66,772,017.20 L IONOTRONY e 5 siaisio iomls 5 & sisiesessls sisibsssasia s samareies & o 0.00
Balance of secured claims as perlist"B"............. 3,716,406.00 2. Trade fixtures, efc. ..., PSRN, .
Total unsecured creditors ... ... m 3. Accounts receivable and other receivables, as per list "E"

e GOOd ..o 1.00

2. Secured creditors as perlist"™B" . ................... 2.00 Doubthl. . . ccoie o rsiiion o s 0.00

3. Preferred creditors as perlist"C"................... 0.00 B s e g S .

Estimatedtoproduce. . ....................ooeL 1.00

4. Contingent, trust claims or other liabilities as per list "D" 0.00 4. Bills of exchange, promissory note, etc., as per list "F" . . . 0.00
estimated to be reclaimable for................... T 5. Deposits in financial institutions .. ................... 0.00
TotalHabIOs: . oo - cnmmdns & vmnins s weiann & o aiess 70,488,425.20 O CBBI . ¢ soimiornin s saimmmon 5 5 £ Jaiaas & SO SR T 100,000.00
B, o e+ e e et —N"_ 7. Livest‘ock ..... e 0.00

—— 8. Machinery, equipmentandplant. . ................... 0.00
9. Real property orimmovable as perlist*G"............. 0.00
10 FUMBING . <5 5 s & hmnis wamminsioh s o mafmiaiore o 0.00
11. RRSPs, RRIFs, life insurance, etc. . ................. 0.00
12. Securities (shares, bonds, debentures, etc.).......... 1.00
13.Interestsunderwills............................. 0.00
VA NVOMIEIOE : . . oo s s 2 s & mmbinsiass & sressioiom o 0.00
15. Other property, as perlist"H" . ..................... 0.00
If debtor is a corporation, add:

Amount of subscribed capital. . . . . .. 0.00

Amount paid on capital. . .......... 0.00

Balance subscribed and unpaid. . ................ 0.00

Estimatedtoproduce......................... 0.00
Total assels . . ocoisssvncnes vasns 100,002.00
Deficiency ............ccoevent 70,388,423.20

I, John A. Glen, of the City of Toronto in the Province of Ontario, do swear (or solemnly declare) that this statement and the attached lists are to the best of my
knowledge, a full, true and complete statement of my affairs on the 29th day of January 2016 and fully disclose all property of every description that is in my
possession or that may devolve on me in accordance with the Act.

SWORN (or SOLEMN YDECLARI)ED) Au ‘ ]
before me at the of I\VSL\} in L&1__, on this 29th day of January 2016.

%/W Lt

Expires

DAVID RICHARD BRADLEY
NOTARY PUBLIC
SYDNEY AUSTRALIA

/ﬂy CommMiuSion o/oe¢ ot f&/o,pg
Page 1




District of; Ontario
Division No. 09 - Toronto
Court No. 312047972
Estate No. 312047972
FORM 78 — Continued
List "A"
Unsecured Creditors
Besra Gold Inc.
No. Name of creditor Address Unsecured claim | Balance of claim Total claim
112009 SRINIVAS IRREVOCABLE TRUST /O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544.89 0.00 141,544.89
Road West, 2nd Floor
Westport CT 06880 USA
2| 6% Convertible CAD Notes (CAD) InCoR Holdings PIc, Suite 39, 35 Buckingham Gate, 0.00 2,000,000.00 ] 2,000,000.00
InCoR Holdings Plc (JG13) London SW1E6PA England
3 ] 8% Redeemable Notes Due April 26, 2015 (CAD) 2985 23 Ave NE 18,582,308.00 0.001 18,582,308.00
Concept Capital Management Limited Calgary AB T1Y 7L3
4 | Abergeldie Trust Level 2, Claymore House, 63 For St 0.00 196,016.00 196,016.00
Aukland NZ New Zealand
5 | ABOULESSAN, HASSAN 431SENATOR ST 70,772.45 0.00 70,772.45
Brooklyn NY 11220 USA
6 | Accent On Travel PO Box 9955, Newmarket 24,113.00 0.00 24,113.00
Newmarket, Auckland, 1149 NZ
7 | ADAMS, ROBERT STEPHEN & ANN MOUCHETTE ¢/O Peter Chema, Esq. Euro Pagific Capital 88 Post 99,287.75 0.00 09,287.75
Road West, 2nd Floor
Westport CT 06880 USA
8 | ADELSON, SELWYN ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 99,287.75 0.00 99,287.75
Road West, 2nd Floor
Westport CT 06880 USA
9 | ADVANCED DERMATOLOGY ASSOC 401K FBO MARC 13948 MANCHESTER RD 65,632.01 0.00 65,632.01
WLEVIN ALLENTOWN PA 18104 USA
10 | AHMED, SYED HASNAT & MIRIAN F ¢/0 Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
11] Aird & Berlis LLP Baristers and Solicitors, Brookfield Place, 181 Bay 4,048.00 0.00 4,048.00
Street, Suite 1800, Box 754,
Toronto ON M5J 2T9
12 | Alam Force 675 Garyray Drive 158.00 0.00 158.00
Toronto ON MOL 1R2
13 JAlex Li (Long chun Li) 76B Ruawai Road, Mt Wellington, Auckland New 3,250.00 0.00 3,250.00
Zealand
Wellington, Auckland, 1060 NZ
14 | ALLEN GWYNN CHEROVLET 1400 SOUTH BRAND BLVD, GLENDALE, CA, 424,634.68 0.00 424,634.68
91204
GLENDALE CA 91204 USA
15 | ALLEN GWYNN CHEVROLET 1400 SOUTH BRAND BLVD, GLENDALE, CA, 212,317.34 0.00 212,317.34
91204
GLENDALE CA 91204 USA
16 | Amazon Web Services PO Box 84023 76,006.00 0.00 76,006.00
SEATTLE WA 98124-8423 USA
17 | American Express Credit Card International (NZ) Inc, PO Box 4005 79.00 0.00 79.00
Auckland, 1140 NZ
18 JANTHONY Ill, RICHARD P & KIMBERLY J ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,77245
Road West, 2nd Floor
Westport CT 06880 USA
19 |ARCHIBALD, JEFF 119 COUNTY ROAD 425 283,089.79 0.00 283,089.79
STOCKTONTX 78160 USA
20 [ARITA, DAVID ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 105,013.50 0.00 105,013.50
Road West, 2nd Floor
Westport CT 06880 USA
29-Jan-2016

Date
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District of: Ontario
Division No. 09 - Toronto
Court No. 312047972
Estate No. 312047972
FORM 78 — Continued
List "A"
Unsecured Creditors
Besra Gold Inc.
No. Name of creditor Address Unsecured claim | Balance of claim Total claim
21] ARTHUR BY PASS TRUST, WILLIAM C ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
22 | ATKINSON, IAN PATRICK & JACKIE ATKINSON ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 96,525.21 0.00 96,525.21
Road West, 2nd Floor
Westport CT 06880 USA
23 | Australian Securities & Investments Commission GPO Box 9827 1,392.00 0.00 1,392.00
Sydney, NSW, 2001 Australia
24 | BACON TRUST, JAMES V. ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 353,862.23 0.00 353,862.23
Road West, 2nd Floor
Westport CT 06880 USA
25 | BACON TRUST, JAMES V. 1446 NORTON AVE 0.00 0.00 0.00
GLENDALE CA 91202 USA
26 |BAFBIZ INC 401K FBO BRUCE FRANKLIN 518 21T ST 70,772.45 0.00 70,772.45
MANHATTAN BEACH CA 90266 USA
27 |BAFBIZ INC 401K FBO VANESSA FRANKLIN 518 21T ST 70,772.45 0.00 70,772.45
MANHATTAN BEACH CA 90266 USA
28 | BAKER [RA, FBO JEFFREY P ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 99,081.42 0.00 99,081.42
Road West, 2nd Floor
Westport CT 06880 USA
29 [BAKER, JEFFREY & MARY LOU 715N CHISHOLM CT 66,627.30 0.00 66,627.30
POST FALLS ID 83854 USA
30 | BALDWIN, MICHAEL 1001 BROWNS WOODS DR 66,627.30 0.00 66,627.30
WDM IA 50265 USA
31| BALFOURHOLLOWLLC c/O Peter Chema, Esg. Euro Pacific Capital 88 Post 66,627.30 0.00 66,627.30
Road West, 2nd Floor
Westport CT 06880 USA
32 | BARNES, JAMES R & SHARON A ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
33 |BARNES, JAMES R & SHARON A ¢/O Peter Chema, Esq.Euro Pacific Capital88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
34 | BARTHOLOMEW, MARK O ¢/O Peter Chema, Esg.Euro Pacific Capitai 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
35 | Basden, David ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 98,448.01 0.00 98,448.01
Road West, 2nd Floor
Westport CT 06880 USA
36 | BASLER LIVING TRUST, SARAH J 105 CLIFFWOOD CT 99,081.42 0.00 09,081.42
GREER SC 29650 USA
37 | Beanfield Metroconnect 506-77 Mowat Ave 1,236.00 0.00 1,236.00
Toronto ON M6K 3E3
38 | BECKREVOCABLE TRUST, GREGORY C BECK & ¢/0 Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
ELLEN L Road West, 2nd Floor
Westport CT 06880 USA
39 |Bell P.0. Box 9000, STN Don Mills 561.00 0.00 561.00
North York ON M3C 2X7 USA
29-Jan-2016 g (e
Date / Jop# Glen
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District of: Ontario
Division No. 09 - Toronto
Court No. 312047972
Estate No. 312047972
FORM 78 - Continued
List "A"
Unsecured Creditors
Besra Gold Inc.
No. Name of creditor Address Unsecured claim | Balance of claim Total claim
40 | BENAMY, RICHARD E ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 106,158.67 0.00 106,158.67
Road West, 2nd Floor
Westport CT 06880 USA
411 BENAMY, RICHARD E ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
42 | BENSON LIVING TRUST, THE NANCY L. 309 LA CUESTADR 130,642.19 0.00 130,642.19
PORTOLA VALLEY CA 94028-7534 USA
43 |BERG, MICHAEL & MICHELE ¢/O Peter Chema, Esq.Euro Pacific Capitald8 Post 70,77245 0.00 70,772.45
Road West, 2nd Floor '
Westport CT 06880 USA
44 | BERSON, LEAH 71ARLEN WAY 70,772.45 0.00 70,772.45
WEST HARTFORD CT 06117 USA
45 |BERSON, LEAH ¢/0 Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
46 |BERTRAM IRA, FBO ALAN ¢/O Peter Chema, Esq.Euro Pacific Capital88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
47 | BIENSTOCK, MARC & JENNY | ¢/ Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
48 | BIZ. TONY & JEANNE C LIM 20410 VIA SANTA TERESA, 70,77245 0.00 70,772.45
SAN JOSE CA 95120 USA
49 |Blackburn, Jeff ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 131,263.60 0.00 131,263.60
Road West, 2nd Floor
Westport CT 06880 USA
50 [BLANKEN REVOCABLE TRUST, GARY ¢/0 Peter Chema, Esq.Euro Pacific Capital88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
51]BlueJeans Network 516 Clyde Avenue 761.00 0.00 761.00
Mountaint View CA 94043 USA
52 | Bolt Solutions Corp (Darin Lee's Bank of America Belize City, Belize 692,708.00 0.00 692,708.00
account) Belize City, Belize Vietnam
53 | BONIN, STEVEN RICHARD & KAREN JEAN 2727 NORTHRIDGE DR 84,926.94 0.00 84,926.94
DULUTH MN 55811USA
54 | BOOCHEVER, SLOANE & DANIELLE ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 196,894.92 0.00 196,894.92
Road West, 2nd Floor
Westport CT 06880 USA
55 | BOTIFOLL, FERRAN ¢/O Peter Chema, Esg. Euro Pacific Capital 88 Post 143,706.63 0.00 143,706.63
Road West, 2nd Floor
Westport CT 06880 USA
56 | Bovasso, Ronald & Linda 15 Rawson Ave 65,632.01 0.00 65,632.01
Camden ME 04843 USA
57 | BRADLEY ANESTHESIOLOGY PC PROFT SHARING 315 TURNPIKE RD 65,321.09 0.00 65,321.09
PLAN & TST MT.PLEASANT PA 15666 USA
58 | BRADLEY ANESTHESIOLOGY PSP 315 TURNPIKE RD 70,772.45 0.00 70,772.45
MT. PLEASANT PA 15666 USA
59 | Brent Paulger Sharissa Paulger 2001DOVER 28,308.98 0.00 28,308.98
LUBBOCK TX 79407 USA
29-Jan-2016 /
Date JaTA. Glen
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District of: Ontario
Division No. 09 - Toronto
Court No. 312047972
Estate No. 312047972
FORM 78 - Continued
List "A"
Unsecured Creditors
Besra Gold Inc.
No. Name of creditor Address Unsecured claim | Balance of claim Total claim
60 | BRISBIN LIVING TRUST, INNES ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 155,699.38 0.00 155,699.38
Road West, 2nd Floor
Westport CT 06880 USA
61| Broadridge PO Box 57461, Posta Station A 8,085.00 0.00 8,085.00
Toronto ON M5W 5M5
62 | Broadridge US PO Box 416423 4200 0.00 42.00
Boston MA 02241-6423 USA
63 | BROWN, HARRY & BEVERLY /O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
64 | BROWN, JAMES C ¢/0 Peter Chema, Esq.Euro Pacific Capital88 Post 127,390.40 0.00 127,390.40
Road West, 2nd Floor
Westport CT 06880 USA
65 | BRUNZLICK MEDICAL SERVICES INC W6280 SHERRY ROAD 84,926.94 0.00 84,926.94
BRYANT W154418 USA
66 | BRUNZLICK MEDICAL SERVICES INC. ¢/O Peter Chema, Esq.Euro Pacific Capital88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
67 |BUCKTHORNLLC ¢/O Peter Chema, Esq,Euro Pacific Capital88 Post 84,926.94 0.00 84,926 .94
Road West, 2nd Floor
Westport CT 06880 USA
68 |BURNS, SCOTT ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 80,437.67 0.00 80,437.67
Road West, 2nd Floor
Westport CT 06880 USA
69 | CAE Mining Level 15, 120 Edward St, 78,565.00 0.00 78,565.00
Brisbane, QLD,4000 Australia
70 JCARDILE SR, FRANK 355 MAIN STREET 70,772.45 0.00 70,772.45
ARMONK NY 10504 USA
71{CARLSON REV TRUST, ROBERT S. AND MICHELLE A. [¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
72 JCAROL ANN SCULLY REV. TR. U/A 7/2/03 ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 131,263.46 0.00 131,263.46
Road West, 2nd Floor
Westport CT 06880 USA
73 { Carr Family Trust /O Peter Chema, Esq.Euro Padific Capital 88 Post 65,631.80 0.00 65,631.80
Road West, 2nd Fioor
Westport CT 06880 USA
74 |CARROLL, TIMOTHY ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
75 FCATHIS FAMILY REV LIVING TRUST 361JEANNE MARIE DR 66,268.22 0.00 66,268.22
DOVER OH 44622 USA
76 | CATHRO TRUST, ROBERT E ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 80,437.67 0.00 80,437.67
Road West, 2nd Floor
Westport CT 06880 USA
77 | CENTER FOR PHYS HLTH 401K PSP 3842 PERHAM DRIVE 70,772.45 0.00 70,772.45
CULVER CITY CA 90232 USA
78 | CERISE, LOWELL ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 99,760.33 0.00 99,760.33
Road West, 2nd Floor
Westport CT 06880 USA
29-Jan-2016
Date / ﬂ John A. Glen
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District of!: Ontario
Division No. 09 - Toronto
Court No. 312047972
Estate No. 312047972
FORM 78 — Continued
List "A"
Unsecured Creditors
Besra Gold Inc.
No. Name of creditor Address Unsecured claim | Balance of claim Total claim
79 |CHEEZEM, CAROL T 4653 Skimmer Way S 131,264.02 0.00 131,264.02
ST PETERSBURGFL 33711USA
80 JCHILCOAT JR REVOCABLE TRUST, CHARLES B. ¢/0 Peter Chema, Esq.Euro Pacific Capital 88 Post 131,264.02 0.00 131,264.02
Road West, 2nd Floor
Westport CT 06880 USA
81| CHILCOAT REVOCABLE TRUST, JEANNETTE W ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 196,896.02 0.00 196,896.02
Road West, 2nd Floor
Westport CT 06880 USA
82 {CHILCOAT, BARBARA L ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 131,264.02 0.00 131,264.02
Road West, 2nd Floor
Westport CT 06880 USA
83 | City Water Intemational Inc. A-834 Caledonia Road 1,794.00 0.00 1,794.00
Toronto ON M6B 3X9 NZ
84 [ CLARK, BRIAN OLIVER & WENDY CAROL ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,832.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
85 | COLTRIN, JOANNE & ANDRE 9300 NASH RD 135,883.10 0.00 135,883.10
BOZEMAN MT 59715 USA
86 | Computershare Investor Services Pty 452 Johnston Street, Abbotsford Victoria 3067, 899.00 0.00 899.00
Australia
Abbotsford Victoria, 3067 Australia
87 | Computershare Trust Company 100 University Avenue, Toronto ON, M5J 2Y1 21,663.00 0.00 21,663.00
Toronto ON M5J 2Y1
88 | Cooper Family Trust ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
89 | COOPER, CAROL IMBT ¢/O Peter Chema, Esqg.Euro Pacific Capital 88 Post 353,862.23 0.00 353,862.23
Road West, 2nd Floor
Westport CT 06880 USA
90 | Coverdale Trust Services Limited 30 DeCastro Street PO Box, 961 Road Town 9,263.00 0.00 9,263.00
Tortola, British Virgin Islands BVI
91| CRAIG, ANDREW /O Peter Chema, Esq.Euro Pacific Capital88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
92 | CRANE TRUST, TIMOTHY R. ¢/O Peter Chema, Esq.Euro Pacific Capitai88 Post 353,862.23 0.00 353,862.23
Road West, 2nd Floor
Westport CT 06880 USA
93 | CRANE TRUST, TIMOTHY R. ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 328,160.04 0.00 328,160.04
Road West, 2nd Floor
Westport CT 06880 USA
94 |CULLEN, SUSAN C 18300 BUCK LAKE CIR 70,772.45 0.00 70,772.45
PRIOR LAKE MN 55372 USA
95 |CYR, WILLIAM J 6/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
96 |CYR, WILLIAM J ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
97 [ Dason investment Limited Room 2207-9 22/F Tower2, Lippo Centre 89 56,779.00 0.00 56,779.00
Queensway, Admiral NZ A

29-Jan-2016

Date
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List "A"
Unsecured Creditors
Besra Gold Inc.
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98 | DAUN REVOCABLE LIVING TRUST, ROGER T. AND ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 66,628.09 0.00 66,628.09
LILYT Road West, 2nd Floor
Westport CT 06880 USA
99 | DAVID ALLEN SCULLY c/O Peter Chema, Esg. Euro Pacific Capital 88 Post 130,641.64 0.00 130,641.04
Road West, 2nd Floor
Westport CT 06880 USA
100 | DAVIES LIVING TR, SCOTT & MISTY 21100 SARATOGA HILLS RD 141,544 89 0.00 141,544.89
SARATOGA CA 95070 USA
101] DAY, RANDEE ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
102 | DEHART, DAVID M & MELISSA MARIE 6/0 Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
103 | Dennis & Mary Trine Family Trust UAD 9/20/06 ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 104,514.41 0.00 104,514.41
Road West, 2nd Floor
Westport CT 06880 USA
104 | DIP Lenders - MFL, PDL and SIL clo Goldman Floan Nash & Haber, 1600-480 0.00 1,119,998.00] 1,119,998.00
Attn: Mario Forte University Ave
Toronto ON M5G 1v2
105 | Dorsey & Whitney LLP PO Box 1680, Minneapolis 56,779.00 0.00 56,779.00
Minneapolis, MN 55480-1680 USA
106 | DREAM OFFICE MANAGEMENT CORP. 30 Adelaide Street East, Suite 1600 83,320.00 0.00 83,320.00
Attn: Sean Melzack Toronto ON M5C 3H1
107 | DUGGER ROLLOVER IRA, FBO MARK ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544.89 0.00 141,544 .89
Road West, 2nd Floor
Westport CT 06880 USA
108 | DUGGER, MARK ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544.89 0.00 141,544 .89
Road West, 2nd Floor
Westport CT 06880 USA
109 | DUNKUM I IRA, FBO WILLIS ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 80,437.67 0.00 80,437.67
Road West, 2nd Floor
Westport CT 06880 USA
110 | DUROCHER, PATRICK ROBERT & AMY LYNNE ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
1111 E.A. Pickering Painting Inc. ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 78,385.53 0.00 78,385.53
Road West, 2nd Floor
Westport CT 06880 USA
112 | EDSON ROLLOVER IRA, FBO RALPH DALE ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544.89 0.00 141,544 89
Road West, 2nd Floor
Westport CT 06880 USA
113 | EDSON, RALPH & SANDRA ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
114 | EDWARDS, JONATHAN & VIRGINIA C ADAMS ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
115 {EKLUND, ARTHUR & JANET ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA A
29-Jan-2016 y
Date Johnlaonh
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Besra Gold Inc.
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116 | ELLSWORTH, CURTIS TERENCE c/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
117 | ENGEN FAM TR, CHRISTOPHER W & KIMBERLY ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
118 | EPSTEIN, STEVEN JAY ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 113,235.91 0.00 113,235.91
Road West, 2nd Floor
Westport CT 06880 USA
119 | Emst & Young LLP Emst & Young Tower, Toronto-Dominion Centre, 441,108.00 0.00 441,108.00
PO Box 251 222 Bay Street
Toronto ON MK 1J7
120 |ETESSAMI, DANIEL ¢/O Peter Chema, Esq.Euro Pagific Capital 88 Post 288,780.17 0.00 288,780.17
Road West, 2nd Floor
Westport CT 06880 USA
121 |ETESSAMI, TOBIAS ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 525,054.91 0.00 525,054.91
Road West, 2nd Floor
Westport CT 06880 USA
122 |EVERETT, BLAKE & LISA ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 127,091.52 0.00 127,091.52
Road West, 2nd Floor
Westport CT 06880 USA
123 | FBLP Legal Co Ltd 14th Floor Silom Complex Building, 191 Silom Road 2,097.00 0.00 2,097.00
Silom Bangrak, Bangkok, 10500 10500 Thailand
124 | FELDMAN, GEORGE ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 566,179.57 0.00 566,179.57
Road West, 2nd Floor
Westport CT 06880 USA
125 | FERRERA ROLLOVER IRA, FBO R DAVID ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 99,081.42 0.00 99,081.42
Road West, 2nd Floor
Westport CT 06880 USA
126 | FEUER, JONATHAN A ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06830 USA
127 | Financial & Corporate Relations Pty 2 Bligh Street 873.00 0.00 873.00
Sydney NSW, 2000 Australia
128 [ FIVEASH, MONICA LYNN & DANN DETWILER 24659 SAGINAW RD 70,77245 0.00 70,772.45
CUSTER SD 57730-7124 USA
129 | FLEISCHER, MICHAEL S & LUCILLE LEE ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
130 | FOREMAN TRUST, DEBORAH D 4614 ACKERLY WAY 70,77245 0.00 7077245
BRANDON FL 33511USA
131 | FOREST NOMINEES LIMITED TRANSFERRED FROM ¢/O Peter Chema, Esg.Euro Pacific Capital 88 Post 2,123,173.39 0.00 2,123,1 73.39
PARANA MASTER FUND Road West, 2nd Floor
Westport CT 06880 USA
132 |FOSS REV TR, ROBERT T & MARGARET ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 113,235.91 0.00 113,235.01
Road West, 2nd Floor
Westport CT 06880 USA
133 | FOSS REVOCABLE TRUST, ROBERT T. &4 MARGARET | ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA R
29-Jan-2016 / ]
Date
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134

FOSSE REVOCABLE TRUST, MARVIN D.

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

65,632.01

0.00

65,632.01

135

FRED HARPER LLC

¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

66,628.09

0.00

66,628.09

136

FRERES LIVING TRUST, DEANA M

G/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

84,926.94

0.00

84,926.94

137

FRERES LIVING TRUST, TRISHA L

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

84,926.94

0.00

84,926.94

138

FRIED FAMILY TRUST

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

99,081.42

0.00

99,081.42

139

FRIESEN, WALTER

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

141,544.89

0.00

141,544.89

140

FURBER FAMILY TRUST

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

131,264.02

0.00

131,264.02

4

FURBER FAMILY TRUST, JAMES KEVIN & LAURA

PO Box 2916
Fredericksburg TX 78624 USA

65,632.01

0.00

65,632.01

142

GALLUNSEIDEL RESIDUAL TRUST, BARBARA

1945 STRAITSVIEW
BELL TIBURON CA 94920 USA

65,321.09

0.00

65,321.09

143

GARDNER TRUST, J REX & JANICE B

/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06830 USA

70,772.45

0.00

70,77245

144

GARNOCK, ANDREW

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

70,772.45

0.00

70,77245

145

GARY J MAY DMD MSD 401K PSP

1730 HIDDEN VILLAGE PLACE
MEDFORD OR 97504 USA

141,544.89

0.00

141,544.89

146

GARYET, NICKOLAS & SUSAN BAKER

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

141,544.89

0.00

141,544 89

147

Generaf Research Gmbh

Burgstrasse 12, D-80331
Munchen, Amisgericht Munchen,HRB, 134229
Germany

25,615.00

0.00

25,615.00

148

Gilbert Tobin Lawyers

GPO Box 3810, 2001
Sydney, NSW, 2001 Australia

10,876.00

0.00

10,876.00

149

GIVENS LIVING TRUST

/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

70,772.45

0.00

70,772.45

150

GLASER JR ROLLOVER IRA, FBODONALD T

¢c/O Peter Chema, Esq. Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

70,772.45

0.00

70,772.45

151

GLAZER REV TRUST, THE JEROME L.

/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

65,631.80

0.00

65,631.80

29-Jan-2016

Date
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Besra Gold Inc.
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152 | GLEASON, KENNETHRAY 724 S CAMERON RD 70,772.45 0.00 70,772.45
WOOD RIVER NE 68883 USA
153 { GLEASON, RANDELL SCOTT & MICHELE LEE 15380 W ABBOTT RD 70,772.45 0.00 70,772.45
CAIRO NE 68824 USA
154 | GLENN TRUST, LAWRENCE ALLEN ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 283,089.79 0.00 283,089.79
Road West, 2nd Floor
Westport CT 06880 USA
155 | GLENN TRUST, LAWRENCE ALLEN ¢/0 Peter Chema, Esq.Euro Pacific Capital 88 Post 212,317.34 0.00 212,317.34
Road West, 2nd Floor
Westport CT 06880 USA
156 | Goldschlager Family Trust ¢/O Peter Chema, EsqEuro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
157 | GOLDSCHLAGER FAMILY TRUST 480 MOSELEY RD 70,772.45 0.00 70,772.45
HILLSBOROUGH CA 94010 USA
158 | Grant Thomton LLP 350 Bumhamthorpe Road West, SUITE 401 100,626.00 0.00 100,626.00
Mississauga ON L5B 3J1
159 | Grant Thomton, LLP Seattle Suite 2800, 520 Pike Street 15,104.00 0.00 15,104.00
SEATTLE WA 981011389
160 | GREEN, DEBORAH & GEORGE MADARAZ 4226 KENYON AVENUE 127,390.40 0.00 127,390.40
LOS ANGELES CA 90066 USA
161 [GRIFFIN UTMA OH, DANIEL J ¢/O Peter Chema, Esq.Eurc Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
162 | GRIFFIN UTMA OH, MICHELLE E ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
163 | GRIFFIN, JULIA L ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,77245
Road West, 2nd Floor
Westport CT 06830 USA
164 | GRIFFIN, SCOTTR ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
165 | Groff, Lanry E. ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
166 | GUAGLIARDO, LARRY ¢/0 Peter Chema, Esq. Euro Pacific Capital 88 Post 8043767 0.00 80,437.67
Road West, 2nd Floor
Westport CT 06880 USA
167 | H KATHURIA INVESTMENTS Il P PLAN 2004 VIA VISALIA 28,308.98 0.00 28,308.98
PLS VRDS EST CA 90274 USA
168 | H KATHURIA INVESTMENTS Il PENSION PLAN & TRST | /O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
169 | HABLUETZEL 1995 REVOCABLE TRUST ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
170 | HACKER, KATHRYN & RICHARD ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA

29-Jan-2016

Date
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Besra Gold Inc.
No. Name of creditor Address Unsecured claim | Balance of claim Total claim
171 | HAMILTON, JAMES Unit 54, 200 Kingfisher Dr. 270,264.00 0.00 270,264.00
Attn: James Hamilton Mono ON L9W 0B3
172 | HANRATTY, MICHAEL J & LYNSAY F ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 113,235.91 0.00 113,235.91
Road West, 2nd Floor
Westport CT 06880 USA
173 | HARDING FAMILY TRUST 27762 ANTONIO PKWY # L1-628 274,347.72 0.00 274,347.72
LADERA RANCH CA 92694-1140 USA
174 | HARDISON TRUST, RICHARD G ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,631.80 0.00 65,631.80
Road West, 2nd Floor
Westport CT 06880 USA
175 | HARMS ROLLOVER IRA, FBO STEVEN PAUL ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
176 | HAUSENWARE 401K PSP 5300 WIKIUP BRIDGEWAY 70,772.45 0.00 70,772.45
SANTA ROSA CA 95404 USA
177 |HAVLIK IRA, FBO LYNN ¢/O Peter Chema, Esq.Euro Pacific Capital88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
178 | HEARST, BARBARA ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 160,875.35 0.00 160,875.35
Road West, 2nd Floor
Westport CT 06880 USA
179 | HEIMANN LIVING TRUST, THE ROBERT K ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
180 [HEINKING, MARY 162 STANLEY DRIVE, CENTEREACH, NY, 11720 70,772.45 0.00 70,772.45
CENTEREACHNY 11720 USA
181 [ HENDRIKUS GRP INC 401K FBO H SCHRAVEN P.0.BOX 1289 155,699.38 0.00 155,699.28
ISSAQUAH WA 98027 USA
182 |HENDRIKUS GRP INC 401K FBO TINA C PETERSON  |P.0. BOX 1289 113,235.91 0.00 113,235.91
ISSAQUAH WA 98027 USA
183 | HENRY, THOMAS & MARGARET D ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06830 USA
184 | HENSLEIGH, JONATHAN BLAIR ¢/O Peter Chema, Esq.Euro Pacific Capitai88 Post 212,317.34 0.00 212,317.34
Road West, 2nd Floor
Westport CT 06880 USA
185 | HICKINGBOTHAM JR, HOWARD J & SANDRA B 8105 TORTUGA RANCH ROAD 83,611.31 0.00 83,611.31
MISSOULA MT 59604-9436 USA
186 | Hill Revocable Family Trust ¢/0 Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
187 | HOLLENBECK, SCOTT LAWRENCE & JODY ELLEN ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 80,437.67 0.00 80,437.67
Road West, 2nd Floor
Westport CT 06880 USA
188 |HOLT, CALVIN & CINZIA DRAGONI ¢/O Peter Chema, Esq.Euro Pacific Capitai 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
189 |HOSS TRUST, KARAN ¢/0 Peter Chema, Esq.Euro Pacific Capital 88 Post 283,089.79 0.00 283,089.79

Road West, 2nd Floor
Westport CT 06880 USA

29-Jan-2016

Date
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190 | HOWES, MICHAEL & KIMBERLY ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 99,08142 0.00 9908142
Road West, 2nd Floor
Westport CT 06880 USA
191 | Huia 23 Trust c/o Peter Wood 60 Durham St. Level 2 0.00 199,066.00 199,066.00
Tauranga NZ 3140 NZ
192 | HUNTER TRUST, HERSCHEL /O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
193 JHUNTSINGER IRA, BDA NSPS BERT JUDE ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
194 |HUNTSINGER, BERT ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06830 USA
195 | ingram Living Trust ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
196 | INGRAM LIVING TRUST ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
197 | INNES BRISBIN LIVING TRUST 2324 LA MESA DRIVE 212,317.34 0.00 212,317.34
SANTA MONICA CA 90402 USA
198 | INTEGRITY FUNDS LP ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
199 {INVeSHARE 4501 North Point Parkway, Suite 325 68.00 0.00 68.00
Alpharetta GA 30022 USA
200 ] iron Mountain Canada Corporation PO Box 3527 Station A 3,087.00 0.00 3,087.00
Toronto ON M5W 3G4
201 | It Consulting Steven Carpenter 609 Poliock Gate 1,680.00 0.00 1,680.00
Milton ON L9T 5v2
202 {ITMC ﬁduciary Limited Tiara Labuan, Jalan Tanjung Batu 2,787.00 0.00 2,787.00
FT Labuan, East Malaysia, 87000 Malaysia
203 | JABIN, GREG & MARGARET ROSE /O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
204 | JAKBEK LTD ¢/O Peter Chema, Esq.Euro Pacific Capital 83 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
205 | James M Pyle & Vickie K Pyle Trustees of the James M. }¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
and Vikie K. Pyle Familty Trust DTD 1v14/1994 Road West, 2nd Floor
Westport CT 06880 USA
206 | Jeff Klam c/o JKlam, Cognition LLP, 366 Adelaide Street 84,923.00 0.00 84,923.00
West LLO1
Toronto ON M5V 1R9
207 JJUIMFAMILY TRUST /O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
208 | JJROK Limited (Kevin Tomlinson directors fee & expense  [Unit A, 20/F, Seabright Plaza, 9-23 Shell Street 240,305.00 0.00 240,305.00
claims) North Point, Hong Kong UK
29-Jan-2016 /\
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209 [ JMC FAMILY INVESTMENTS INC ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 131,264.02 0.00 131,264.02
Road West, 2nd Floor
Westport CT 06880 USA
210 | JORDAN, SHELBY & BECKY ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
211 | Jura Trust 86 St Stephens Ave 923,795.00 0.00 023,795.00
Auckland, 1052 NZ
212 | Karges Revocable Intervivous Trust ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
213 | KARKOW, JON MURRAY /O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
214 | Kaseya New Zealand Level 5, 12 Viaduct, Harbor Ave, Maritime Square, 5,649.00 0.00 5,649.00
Auckland 1010, New Zealand
Maritime Square, Auckiand, 1010 NZ
215 | KASSIN, MARC ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 113,235.91 0.00 113,235.91
Road West, 2nd Floor
Westport CT 06880 USA
216 | KATHURIA, HEMANT ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,77245 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
217 | KEICHIAN, ANDRES ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 127,390.40 0.00 127,390.40
Road West, 2nd Floor
Westport CT 06880 USA
218 | KENNEDY, JOHN TERRY & SHERRI ¢/O Peter Chema, Esq.Euro Pacific Capitai88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
219 | KENYON, PAUL S & DIANE 4530 GRAND BLVD 70,772.45 0.00 70,772.45
CLARKLAKE MI49234 USA
220 | KIENE, HEIDIW & KEVIN 6/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
221 {KINZUA INVESTMENT CLUB ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
222 | KK SWOGGER ASSET MANAGEMENT /O Peter Chema, Esq.Euro Pacific Capital 88 Post 212,317.34 0.00 212,317.34
Road West, 2nd Floor
Westport CT 06880 USA
223 | KK SWOGGER ASSET MANAGEMENT ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 169,853.87 0.00 169,853.87
Road West, 2nd Floor
Westport CT 06880 USA :
224 | Kloeckner, Darrel Lee 14601 Morgan Ave N 65,632.01 0.00 65,632.01
Marine on St Croix MN 55047 USA
225 | KOHLENSTEIN, MICHAEL THOMAS ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 131,264.02 0.00 131,264.02
Road West, 2nd Fioor
Westport CT 06880 USA
226 | KRIEGER, ALAN & ANA KRIEGER 245E 40TH ST APT 28E 65,321.09 0.00 65,321.09
NEW YORK NY 10016 USA

29-Jan-2016
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Division No. 09 - Toronto
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227 {KURTZ-WALSH FAMILY TRUST ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
228 JLADNER ROLLOVER IRA, FBO THOMAS AARON ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 99,081.42 0.00 ©9,081.42
Road West, 2nd Floor
Westport CT 06880 USA
229 ] LAMB, DANA ¢/0 Peter Chema, Esq.Euro Pacific Capital 88 Post 0.00 0.00 0.00
Road West, 2nd Floor
Westport CT 06880 USA
230 | LANtech Limited Level 1. 191 Thorndon Quay 610.00 0.00 610.00
Throndon Wellington, 6040 NZ
231{LAPPORTE, ROBERT SCOTT ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
232 | LAREN SEP IRA, FBO CARTER ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 212,317.34 0.00 212,317.34
Road West, 2nd Floor
Westport CT 06880 USA
233 | LARSON, DAVIDW & JENNIFER L ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 131,264.02 0.00 131,264.02
Road West, 2nd Floor
Westport CT 06880 USA
234 | Lattinelli, Carto 118 PRESIDENT ST APT 1 66,628.09 0.00 66,628.09
BROOKLYN NY 11231USA
235 | LENNES REVOCABLE TRUST, SCOTTR ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544.89 0.00 141,544.89
Road West, 2nd Floor
Westport CT 06880 USA
236 | Leslie G Robinson 10 Peranga Temace 162,659.00 0.00 162,659.00
Haitaitai Wellington, 6021NZ
237 JLESTER ROLLOVER IRA, FBO JERROLD ALLEN ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
238 | LEWIS DECL OF TRUST, CINDY 2740 BECKETT COURT 70,772.45 0.00 70,772.45
THOUSAND OAKS CA 91360 USA
239 | LILIEDAHL FAMILY TRUST ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
240 | Lloyd Beaumont No 2 Trust PO Box 327 400,733.00 0.00 400,733.00
Thamesford NZ
241]LONG, CAROLYNR 1100 RIDGE OAK DRIVE 141,544.89 0.00 141,544 .89
WIMBERLEY TX 78676 USA
242 [LOWRY IIl, TIMOTHY G & LAURAN ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 113,235.91 0.00 113,235.91
Road West, 2nd Fioor
Westport CT 06880 USA
243 | L-TEL Communications 3109 Golden Orchard Drive, Mississauga, Ontario, 435.00 0.00 435.00
Mississauga ON L4X 2T9
244 | LUKE JR, NORMAN J ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,631.80 0.00 65,631.80
Road West, 2nd Floor
Westport CT 06880 USA
245 [LUTTER ROLLOVER IRA, FBO JAMES ALLEN ¢/O Peter Chema, Esg.Euro Pacific Capital 88 Post 99,081.42 0.00 99,081.42
Road West, 2nd Floor
Westport CT 06880 USA

29-Jan-2016
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246 | MANWILL SEP IRA, FBO GERALD E ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 99,081.42 0.00 99,081.42
Road West, 2nd Floor
Westport CT 06880 USA
247 | MARK R MITCHELL MD A MEDICAL CORP DBPP 11151E LAS POSAS ROAD 141,544 89 0.00 141,544.89
SANTA ROSA CA 93012 USA
248 | MARK R MITCHELL MD ROTH 401K PLN 11151E LAS POSAS ROAD 70,772.45 0.00 70,772.45
SANTA ROSA CA 93012USA
249 | Marketwire 25 York Street, Suite 900, P.O. Box403 4,780.00 0.00 4,780.00
Toronto ON M5J 2V5
250 |MARTIN, MITCHELL & DEBORAH ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772 45
Road West, 2nd Floor
Westport CT 06880 USA
251 {MATULA FAMILY LIMITED PARTNERSH! 4200 River Garden Trail 160,875.35 0.00 160,875.35
AUSTIN TX 78746-2011USA
252 | MAY, FRANCIS BRENT & JONEITA JEAN /O Peter Chema, Esg.Euro Pacific Capital 88 Post 99,081.42 0.00 99,081.42
Road West, 2nd Floor
Westport CT 06880 USA
253 |MCCANN ROLLOVER IRA, FBO RONALD ALLEN ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
254 | McCarron, Stephen P ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
255 [MCCARRON, STEPHEN P ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
256 fMCCARTHY, JOSEPH & MIKi 5374 VIAMORENA 70,772.45 0.00 70,772.45
YORBA LINDA CA 92886 USA
257 |MCCARTHY, JOSEPH & MIKI ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
258 | McDonald & Company (Australasia) Pty Ltd 74 Minora Road, Datkeith 3,233.00 0.00 3,233.00
Dalkeith, Perth, 6009 Austraiia
259 | MCHUGH, LAURA D 285 Poplar Street 160,875.35 0.00 160,875.35
HALF MOON BAY CA 94019 USA
260 | MCWILLIAMS ROLLOVER IRA, FBO JERRY F ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,77245 0.00 7077245
Road West, 2nd Floor
Westport CT 06880 USA
261 | MCWILLIAMS, JERRY F ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 113,235.91 0.00 113,235.91
Road West, 2nd Floor
Westport CT 06880 USA
262 | MEHRAN TASLIMI ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 131,263.46 0.00 131,263.46
Road West, 2nd Floor
Westport CT 06880 USA
263 | MEISTER NON-EXEMPT MARITAL TR ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,77245 0.00 70,77245
Road West, 2nd Floor
Westport CT 06880 USA
264 | MEISTER NON-EXEMPT MARITAL TRUST ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 131,264.02 0.00 131,264.02

Road West, 2nd Floor
Westport CT 06880 USA

29-Jan-2016

Date
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265 | Meridian Corporate Advisory Pty Ltd 31Brinawa Street 217,328.00 0.00 217,328.00
Mona Vale, NSW 2103 Australia
266  MERINO REV LIVING TRUST, CARLOS ALFONSO /O Peter Chema, Esq.Euro Pacific Capital 88 Post 72,195.87 0.00 72,195.87
Road West, 2nd Floor
Westport CT 06880 USA
267 fMIDAS TOUCH INVESTMENTS LLC 2271JOHNS PEAKRD 141,544.89 0.00 141,544.89
CENTRAL POINT OR 97502 USA
268 [ MIGAS IRA, FBO MARYANN ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,026 .94 0.00 84,026.94
Road West, 2nd Floor
Westport CT 06880 USA
269 | MIGAS REVOCABLE TRUST, MARYANN ¢/0 Peter Chema, Esq.Euro Pacific Capital 88 Post 99,081.42 0.00 99,081.42
Road West, 2nd Floor
Westport CT 06880 USA
270 | MILLER, DEVON ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 113,235.91 0.00 113,235.91
Road West, 2nd Floor
Westport CT 06880 USA
271 IMILLER, KENNETH G & ANGELAF 207 POND RIDGE RD 65,321.09 0.00 65,321.09
LIBERTYVILLE IL 60048-2156 USA
272 | MITCHELL ROTH IRA, FBO MARK ROGER ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
273 | MONS, ALLEN B 27075 NORTHWOODS LN 141,544.89 0.00 141,544.89
LIBERTYVILLE IL 60048 USA
274 | MOORE IRA, BDA NSPS RICHARD DAVIS ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
275 | MORRIS, THOMAS W ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
276 | Mr. Marcel E.W. Satter ICT-projects.com, Hugo de Grootkade 8 HS, 17,031.00 0.00 17,031.00
Amsterdam, Netherlands, 1052 LP Netherlands
277 | MUELLER, SCOTT 3639 SAWGRASS COURT 70,772.45 0.00 70,772.45
MASON OH 45040 USA
278 | MULLEN SEPERATE PROPERTY, PATRICK ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
279 | MUNJAL, DEEPAK ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
280 | MUNRO REVOCABLE FAMILY TRUST /O Peter Chema, Esq.Euro Pacific Capital 83 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
281|NASS LIVING TRUSTR, KENNETHH ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 127,390.40 0.00 127,390.40
Road West, 2nd Floor
Westport CT 06880 USA
282 I NASS ROLLOVER IRA, FBO KENNETH HENRY ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544.89 0.00 141,544 89
Road West, 2nd Floor
Westport CT 06880 USA
283 | Nathaniel Jon Morda 15540 Niagara Parkway 0.00 201,326.00 201,326.00

NIAGARAFALLS ON LOS 1J0

29-Jan-2016
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284 | NEIBERG, MARY ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
285 } New Horizons Realty Advisors ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
286 | Nexonia 2 St. Clair Avenue East, Suite 750 1,755.00 0.00 1,755.00
Toronto ON MAT 2T5
287 | NFS/FMTC ROLLOVER IRA FBO JOHN CHARLES 1249 FRONTIER 141,544.89 0.00 141,544.89
ARGUELLES DOUGLAS WY 82633 USA
288 | NILSSON FAM TRST, BYPASS TRUST "B" OF ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 410,480.19 0.00 410,480.19
RESTATEMENT TO Road West, 2nd Floor
Westport CT 06880 USA
289 | Nilsson, Byard 2064 SANTAMARGARITADR 135,867.96 0.00 135,867.96
FALLBROOK CA 92028 USA
290 | Noblemen Ventures Suite 2 19 Somerset Street, Mosman NSW 28,956.00 0.00 28,956.00
Mosman NSW,2088 Australia
291 |NSW Govemment - Trade & Investment 161Kite Street, Locked Bag 21 1,937.00 0.00 1,937.00
Orange , NSW, 2800 Australia
292 | O'NEILL, KEVIN P & SUZANNE ODELL ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
293 | O'CONNOR INVESTMENTS, LP 3358 HIGHWAY 12 65,321.09 0.00 65,321.09
KAMIAH 1D 83536 USA
294 | Oreffice Trust, Paul F 6850 E Cuarenta Ct 65,632.01 0.00 65,632.01
Paradise Vly AZ 85253 USA
295 ] Orient ES Capital Group Limited Unit 8 43/F, Far East Finance Centre, No.16 255,560.00 0.00 255,560.00
Harcourt Road, Admirally Hong Kong
296 | ORTHO ARKANSAS PSP 47 Hickory Circle 70,772.45 0.00 70,77245
LITTLE ROCK AR 72212 USA
297 | OSTERHAUS REVOCABLE TRUST, JEAN A DAVIDS ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
298 | OSTERHAUS REVOCABLE TRUST, MARK A ¢/O Peter Chema, Esq.Euro Pacific Capital88 Post 70,772.45 0.00 7077245
Road West, 2nd Floor
Westport CT 06880 USA
299 | OTC Markets Group Inc PO Box 29959 19,501.00 0.00 19,501.00
New YORK NY 100879959 USA
300 | OVERGARD ROLLOVER IRA, FBO TODD HOWARD ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
301 | PACIFIC HEART ASSOC PC PS PLAN 4105 Pfeifer Court 84,926.94 0.00 84,926.94
LAKE OSWEGO OR 97035-2416 USA
302 | Palmer, Charles ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
303 | PAPPIN, GLADDEN J & JEANETTE ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772 45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
29-Jan-2016 /'\_,
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304

PARACELSUS REVOCABLE TRUST

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06830 USA

70,77245

0.00

70,772.45

305

PARKER, RUSSELL

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

141,544.89

0.00

141,544 89

306

Paul Seton

Lloyd Beumont, PO Box 25686
Auckland NZ

75,271.00

0.00

75,271.00

307

PENG, MING YU

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

84,926.94

0.00

84,926.94

308

PEREDUR, LLC

¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

130,642.19

0.00

130,642.19

309

POINT AUX CHENES, LLC

¢/O Peter Chema, Esq. Eure Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

65,321.09

0.00

65,321.09

310

POLLOK JR, FJ

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

262,526.93

0.00

262,526.93

M

POMINVESTMENTSLLC

¢/0 Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

131,264.02

131,264.02

312

POTAPCHUK, RICHARD

¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

195,963.28

0.00

195,963.28

313

POTAPCHUK, RICHARD

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

707,724.46

0.00

707,724.46

314

POTAPCHUK, RICHARD

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

353,862.23

0.00

353,862.23

315

Precisionir Ltd

P.0.Box #25070, Postal Satation A
Toronto ON M5W 2X8

1,755.00

0.00

1,755.00

316

Prospectors & Developers Association of Canada

135 King Street East
Toronto ON M5C 1G6

1,627.00

0.00

1,627.00

317

PUGH, JAMES

¢/O Peter Chema, Esg.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

113,235.91

0.00

113,235.91

318

PUGH, JIM ROBERT

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

113,235.91

0.00

113,235.91

319

PWC HOLDINGS

¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

131,949.18

0.00

131,949.18

320

QMI FERTILIZER & GRAIN INC

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

65,632.01

0.00

65,632.01

321

QUINCY MURPHY INC

¢/O Peter Chema, Esg.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

70,77245

0.00

70,772.45

28-Jan-2016

Date
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322 | Randstad 3333 boul,, Cote Vertu 180.00 0.00 180.00
Saint-Laurent QC H4R 2N1
323 | RAVENEL Ill, BRUCE WALKER ¢/O Peter Chema, Esg.Euro Pacific Capital 88 Post 229,704.47 0.00 229,704.47
Road West, 2nd Floor
Westport CT 06880 USA
324 RAWLINGS SEP IRA, FBO JASON LEE ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
325 |REEVES ROLLOVER IRA, FBO DAVID MERLYN ¢/O Peter Chema, Esq.Euro Pacific Capitald8 Post 70,77245 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
326 | REISNER MILLENNIUM INVESTMENTS ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 163,302.74 0.00 163,302.74
Road West, 2nd Floor
Westport CT 06880 USA
327 | Reiss, Uzzi & Yael ¢/O Peter Chema, Esg.Euro Pacific Capital 88 Post 131,264.02 0.00 131,264.02
Road West, 2nd Floor
Westport CT 06880 USA
328 | Remko Fortgens OYM Vietnam 35,359.00 0.00 35,359.00
Netherlands
329 |RICE ROLLOVER IRA, FBOMARSHALL CARL ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 424,634.68 0.00 424 634.68
Road West, 2nd Floor
Westport CT 06880 USA
330 |RICE, JOHN E ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,77245 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
331]RICE, M CARL & ELLEN HYDE ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 424,634.68 0.00 42463468
Road West, 2nd Floor
Westport CT 06880 USA
332 |RICE, M CARL & ELLEN HYDE ¢/O Peter Chema, Esg.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
333 |RICHARDS, ELIZABETH ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
334 jRoberts, Kenneth Evan ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 97,081.64 0.00 97,981 .64
Road West, 2nd Floor
Westport CT 06880 USA
335 | Ruben Van Vioten Leidsekade 70-2, 1016 DA 30,031.00 0.00 30,031.00
Amsterdam Netherands
336 | RUCH, SUSAN 5 CUESTALN 65,631.80 0.00 65,631.80
SANTE FE NM 87508 USA
337 |[RYAN, COLVIN G PO BOX 270 70,772.45 0.00 70,772.45
NORTHVILLE NY 12134 USA
338 | SALAS TRUST, EVAM ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544.89 0.00 141,544 89
Road West, 2nd Floor
Westport CT 06880 USA
339 | SANDERS FAM TR REV TR, GAYLE M ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
340 | SANDERS TRUST, TAD E & KAREN K 6822 MONTECITO CT 133,255.08 0.00 133,255.08
SANTA ROSA CA 95409 USA
29-Jan-2016 /—\\
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34

iy

SAYSON, ROBERT C & ALICEK

¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

65,321.09

0.00

65,321.09

342

SCHAIRER JR, HENRY LOUIS

¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

65,321.09

0.00

65,321.09

343

SCHAIRER JR, HENRY LOUIS

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06830 USA

70,77245

0.00

70,772.45

344

Schiff, Peter D

¢/0 Peter Chema, Esq. Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

152,200.22

0.00

152,200.22

345

SCHIFF, PETERD

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

353,862.23

0.00

353,862.23

346

SCHILDER, DAVID J & LEE ANN

3820 GOLF COURSE RD
WATERTOWN SD 57201-5548 USA

69,684.32

0.00

69,684.32

347

SCHWARTZ, MIRIAM

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

7077245

0.00

70,772.45

348

SCULLY, DAVID ALAN

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

339,707.74

0.00

339,707.74

349

SCULLY, MICHAEL

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

141,544.89

0.00

141,544.89

350

SCULLY, MICHAEL

¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

176,367.02

0.00

176,367.02

351

SEIDEL SEPARATE PROPERTY TRUST,

CHRISTIANNA

¢/O Peter Chema, Esg.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

70,772.45

0.00

70,772.45

352

SEIDEL, BARBARA

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

70,77245

0.00

70,772.45

353

Seidel, Christianna

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

65,632.01

0.00

65,632.01

354

Sentinel Resources Services
Attn: Rodney H. Murfitt

12/31 St Benedict St, Eden Tce
Auckland 1010 NZ

113,990.00

0.00

113,990.00

355

Sheahan, James & Melody

¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

65,632.01

0.00

65,632.01

356

SHEAHAN, JAMES A & MELODY K

¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

128,700.28

0.00

128,700.28

357

SHIDAN TASLIMI

c/O Peter Chema, Esq.Euro Pacific Capital 88 Post
Road West, 2nd Floor
Westport CT 06880 USA

131,263.46

0.00

131,263.46

29-Jan-2016

Date

Page 20 of 31

%ﬁn A. Glen




District of: Ontario
Division No. 09 - Toronto
Court No. 312047972
Estate No. 312047972
FORM 78 — Continued
List "A"
Unsecured Creditors
Besra Gold Inc.
No. Name of creditor Address Unsecured claim | Balance of claim Total claim
358 | SHINDERMAN, MARK ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
359 | SHOFF, DONALD 1540 Robinson Drive 65,632.01 0.00 65,632.01
RED BLUFF CA 96080 USA
360 | SHRM Corporate Services ( Singapore ) Pte Ltd 81Clemenceau Avenue, #04-15/16 7,605.00 0.00 7,605.00
UE Square, Singapore 239917 Singapore
361 SILK POINT TRDING LLC TRADERS ACCOUNTING ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
COM INC Road West, 2nd Fioor
Westport CT 06880 USA
362 | Sills Egsgard LLP First Canadian Place, Suite 5700, 100 King Street 25,857.00 0.00 25,857.00
West
Toronto ON MSA3P2
363 | SIMONS, EDGAR PO BOX 51802 70,772.45 0.00 7077245
PALO ALTO CA 94303 USA
364 | SMEAD, JOHN D /O Peter Chema, Esq.Euro Pacific Capital88 Post 113,235.91 0.00 113,235.91
Road West, 2nd Floor
Westport CT 06880 USA
365 | SMITH FAM TR, CONNELLY JOHNSON 2758 LOGGERHEAD WAY 70,772.45 0.00 70,772 45
REDDING CA 96002 USA
366 | SMITH, R STEVEN ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544.89 0.00 141,544.89
Road West, 2nd Floor
Westport CT 06880 USA
367 | SMITH, R STEVEN ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 130,642.19 0.00 130,642.19
Road West, 2nd Floor
Westport CT 06880 USA
368 § SON, STEPHEN BEN & SANG RiM ¢/0 Peter Chema, Esq. Euro Pacific Capital 88 Post 160,875.35 0.00 160,875.35
Road West, 2nd Floor
Westport CT 06880 USA
369 { SPADY, ROBERT NEAL & LINDA ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544.89 0.00 141,544.89
Road West, 2nd Floor
Westport CT 06880 USA
370 | SPADY, ROBERT NEAL & LINDA ¢/O Peter Chema, Esq.Euro Pacific Capitald8 Post 141,544 89 0.00 141,544 .89
Road West, 2nd Floor
Westport CT 06880 USA
371 | SPIELMAN AND ELKIN REVOCABLE TRUST ¢/O Peter Chema, Esg.Euro Pacific Capital 88 Post 131,264.02 0.00 131,264.02
Road West, 2nd Floor
Westport CT 06880 USA
372 | SPOLUM IRA. FBO DIANE D ¢/O Peter Chema, Esq.Euro Pacific Capital88 Post 99,081.42 0.00 09,081.42
Road West, 2nd Floor
Westport CT 06880 USA
373 | SPOLUM, DIANE ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544.89 0.00 141,544.89
Road West, 2nd Floor
Westport CT 06880 USA
374 | SPONGBOB VENTURES i LLC ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 169,853.87 0.00 169,853.87
Road West, 2nd Floor
Westport CT 06880 USA
375 | Standard & Poor's 2542 Collection Center Dr 11,417.00 0.00 11,417.00
Chicago IL 60693 USA
376 | Staples CITI Commerce Solutions, PO Box 1953 Stn D 36.00 0.00 36.00
Scarborough ON M1P 5H9
29-Jan-2016 /;L 4 /""_“
Date / John len
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Unsecured Creditors
Besra Gold Inc.
No. Name of creditor Address Unsecured claim | Balance of claim Total claim
377 | Starsail Capital Limited RM 2702-3, 27/F Bank of East Asia Bldg, Harbour 512,726.00 0.00 512,726.00
View CRT 56,
Wanchai HK Vietnam
378 | STEELE IRA, FBO GEORGE H ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544 89 0.00 141,544.89
Road West, 2nd Floor
Westport CT 06880 USA
379 | STEFANIK REVOCABLE TRUST, AMY J 338 GALE AVE 141,544 89 0.00 141,544.89
RIVER FOREST IL 60305 USA
380 | Stekly, Paul ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 131,264.02 0.00 131,264.02
Road West, 2nd Floor
Westport CT 06880 USA
381 Sterin, Mark /O Peter Chema, Esq. Euro Pacific Capital 88 Post 97,981.64 0.00 97,981.64
Road West, 2nd Floor
Westport CT 06880 USA
382 | Stowe, William R. ¢/O Peter Chema, Esg.Euro Pacific Capital 88 Post 32,816.00 0.00 32,816.00
Road West, 2nd Floor
Westport CT 06880 USA
383 | Strategic Business Commnunications 1979 Marcus Aveunue 4,549.00 0.00 4,549.00
New YORK NY 11042 USA
384 | STREETER, MATTHEW 1501Halia Ct 70,772.45 0.00 70,772.45
ENCINITAS CA 92024 USA
385 | STULL TRUST, LYNN ROLLINS 463 BAUGHMAN AVE 70,772.45 0.00 70,772.45
CLAREMONT CA 91711USA
386 { Stull, Lynn Rollins ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
387 {STYERS IRA, FBO STEVEN ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 99,081.42 0.00 99,081.42
Road West, 2nd Floor
Westport CT 06880 USA
388 1 SURERUS, GERARD & REGINA A POBOX 737 65,321.09 0.00 65,321.09
SHELTER IS NY 11964 USA
389 | SURVIVOR'S TRUST "A" 2064 SANTA MARGARITA DR 169,853.87 0.00 169,853.87
FALLBROOK CA 92028 USA
390 | SUTER FAMILY TRUST ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544 .89 0.00 141,544.89
Road West, 2nd Floor
Westport CT 06830 USA
391 | SUTER FAMILY TRUST ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 212,317.34 0.00 212,317.34
Road West, 2nd Floor
Westport CT 06880 USA
392 | SUTER FAMILY TRUST ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 326,605.47 0.00 326,605.47
Road West, 2nd Floor
Westport CT 06880 USA
393 | TAMBORELLO ROLLOVER IRA, FBO JAMES A ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544 .89 0.00 141,544.89
Road West, 2nd Floor
Westport CT 06880 USA
394 | TAMBORELLO TRUST ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post . 169,853.87 0.00 169,853.87
Road West, 2nd Floor
Westport CT 06880 USA
395 | Tan, Paul John ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA

29-Jan-2016

Date
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396 | TASLIMI CONSTRUCTION COINC ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 804,376.73 0.00 804,376.73
Road West, 2nd Floor
Westport CT 06880 USA
397 | TASLIMI, ABDOLHOSAYN & SHIDAN ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
398 | Taslimi, Mehran ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 262,528.03 0.00 262,528.03
Road West, 2nd Floor
Westport CT 06880 USA
399 { Taslimi, Ruha & Shidan ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06830 USA
400 | TASLIMI, SHIDAN ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 262,528.03 0.00 262,528.03
Road West, 2nd Floor
Westport CT 06880 USA
401] TASLIMI, SUSANNE A ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 131,264.02 0.00 131,264.02
Road West, 2nd Floor
Westport CT 06880 USA
402 | The Human Well 2463 Village Common 8,082.00 0.00 8,082.00
OAKVILLE ON L6M 0S2
403 | The Messengers Intemational 529 Richmond St. East 21.00 0.00 21.00
Toronto ON M5A 1R4
404 | Thomas Moorehead ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 66,627.30 0.00 66,627.30
Road West, 2nd Floor
Westport CT 06880 USA
405 | Thomson Reuters Carswell, P.O. Box 1991, Station "B" 281.00 0.00 281.00
Toronto ON M5T 3G1
406 J TIBERTI TR, J ATIBERTI I, JELINDO A AND SANDRA  |c/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
LEE MELVIN Road West, 2nd Floor
Westport CT 06880 USA
407 | TOFFLEMIRE FAM TR, DAVID & CHRISTINA ¢/C Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
408 | TRINE FAMILY TRUST, DENNIS AND MARY /O Peter Chema, Esg.Euro Pacific Capital 88 Post 212,317.34 000 212,317.34
Road West, 2nd Floor
Westport CT 06880 USA
409 | TRINE FAMILY TRUST, DENNIS AND MARY /O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
410 | Troxter, David & Kathy ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
411 } Truphone (Startel Communication Co Pty. Ltd) PO Box 2413 2,632.00 0.00 2,632.00
Mansfield, QLD, 4122 Australia
412 |ULRICH, PAUL P & DEBORAH A DEAN ¢/0 Peter Chema, Esq.Euro Pacific Capital 88 Post 84,926.94 0.00 84,926.94
Road West, 2nd Floor
Westport CT 06880 USA
413 | University of Tasmania Newnham Drive 71,248.00 0.00 71,248.00
Newnham TAS, 7248 Australia
29-Jan-2016 / é/-\/
Date
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414 | VALK, TED PAUL ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 160,875.35 0.00 160,875.35
Road West, 2nd Floor
Westport CT 06880 USA
415 ] VARNER 11, GERALD JAY & PAMELA KAY ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
416 | WAHL IRA, FBO HOWARD W /O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,77245 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
417 | WAPEN, BRUCE ¢/O Peter Chema, Esq.Eurc Pacific Capital 88 Post 65,632.01 0.00 65,632.01
Road West, 2nd Floor
Westport CT 06880 USA
418 | WATERS TRUST, SUSAN ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544.89 0.00 141,544.89
Road West, 2nd Floor
Westport CT 06880 USA
418 { WEAVER, TIMOTHY M ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 424,634.68 0.00 42463468
Road West, 2nd Floor
Westport CT 06880 USA
420 | WELSH FAMILY TRUST ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 212,317.34 0.00 212,317.34
Road West, 2nd Floor
Westport CT 06880 USA
421 { Whakapai Consulting Lid 127 Kohimarama Raod 30,479.00 0.00 30,479.00
Attn: Jane Bell Kohimarama, Auckland 1071NZ
422 | Wiklow Corporate Services Inc 202, 5626 Larch 881.00 0.00 881.00
Larch BC V6M 4E1
423 | WILEY FAMILY LIVING TRUST ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 141,544.89 0.00 141,544.89
Road West, 2nd Floor
Westport CT 06880 USA
424 | WILLIAMS, STEPHEN THOMAS & KRISTIN DAWN ¢/O Peter Chema, Esg. Euro Pacific Capital 83 Post 65,321.09 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
425 | Workiva (formerly WebFilings) 2900 University Blvd 6,705.00 0.00 6,705.00
Ames 1A 50010 USA
426 | WORTHINGTON FAMILY TRUST, DIPACLO ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 130,642.19 0.00 130,642.19
Road West, 2nd Floor
Westport CT 06880 USA
427 | WORTHINGTON FAMILY TRUST, DIPAOLO ¢/O Peter Chema, Esq.Euro Pacific Capital 88 Post 70,772.45 0.00 70,772.45
Road West, 2nd Floor
Westport CT 06880 USA
428 | XPl Inc. {DisclosureNet) 330 Bay Street, Suite 200 12,917.00 0.00 12,917.00
Toronto ON M5H 2S8
429 | Xtreme Printing Inc 411Richmond Street East, Suite 106 199.00 0.00 199.00
Toronto ON M5A 352
430 | YOSHIDA, LAYNE ¢/O Peter Chema, Esq. Euro Pacific Capital 88 Post 65,321.00 0.00 65,321.09
Road West, 2nd Floor
Westport CT 06880 USA
431 ] YOUNGER Ill, JAMES A ¢/O Peter Chema, Esg.Euro Pacific Capital 88 Post 131,264.02 0.00 131,264.02
Road West, 2nd Floor
Westport CT 06880 USA
Total: 66,772,017.20 3,716,406.00 | 70,488,423.20

29-Jan-2016

Date
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Besra Goid Inc.
Amount of Estimated Estimated
No. Name of creditor Address claim Particulars of security |When given] valueof | surplus from | Balanceof
security security claim
1 16% Convertible CAD Notes (CAD} ] Suite 39, 35 Buckingham 2,000,000.00 | Securities - shares in 29-Jan-2014 0.00
InCoR Holdings Plc, InCoR Gate, subsidiary companies
Holdings Plc (JG13) London SW1EGPA
England
Debts Due - Business - 29-Jan-201§ 0.00
Acconts receivable
Cash on hand - Cash in Bank { 29-Jan-201§ 0.00 2,000,000.00
2 | Abergeldie Trust Level 2, Claymore House, 196,016.00 | Cash on hand - Cashin Bank | 29-Jan-201§ 0.00
63 For St
Aukiand NZ New Zealand
Debts Due - Business - 29-Jan-201§ 0.00
Acconts receivable
Securities - shares in 29-Jan-2018 0.00 196,016.00
subsidiary companies
3 |DIP Lenders - MFL, PDL and SIL | ¢/o Goldman Floan Nash 1,120,000.00 | Cash on hand - Cash in Bank | 29-Jan-201§ 100,000.00
Attn: Mario Forte & Haber, 1600-480
University Ave
Toronto ON M5G 1v2
Debts Due - Business - 29-Jan-2014 1.00
Acconts receivable
Securities - shares in 29-Jan-201§ 1.00 1,019,998.00
subsidiary companies
4 {Huia 23 Trust clo Peter Wood 60 Durham St. Level 2 199,066.00 | Cash on hand - Cash in Bank | 29-Jan-2014 0.00
Tauranga NZ 3140 NZ
Debts Due - Business - 05-Feb-2016 0.00
Acconts receivable
Securities - shares in 0.00 199,066.0
subsidiary companies
5 {Nathaniel Jon Morda 15540 Niagara Parkway 201,326.00 | Cash on hand - Cash in Bank } 29-Jan-201 q 0.00
NIAGARA FALLS ON LOS
1J0
Debts Due - Business - 29-Jan-2018 0.00
Acconts receivable
Securities - shares in 29-Jan-2016 0.00 201,326.04
subsidiary companies
Total: M 6,408.0(] 100,002.0 O.Gq 361 6,406.0!]
29-Jan-2016
Date U “John A. Glen
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List "C*
Preferred Creditors for Wages, Rent, etc.
Besra Gold Inc.

Period during A tof A t Difference

No. Name of creditor Address and occupation Nature of claim which claim m;::il;o pay;:;:;u;. fuf | rankingfor

accrued dividend

Totat: 0.0 o.oq 0.0(‘
29-Jan-2016
Date ‘// John&. Glen
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List "D"
Contingent or Other Liabilities
Besra Gold Inc.
Name of creditor Address Amount of Amount Date when liability .
No. or claimant and occupation liability or claim | expected to incurred Nature of fiability
rank for dividend
Total: 0.00 0.00
29-Jan-2016
Date /4 John A. Glen
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List "E"
Debts Due to the Debtor
Besra Goid Inc.
No. Name of debtor Address z_md Nature of debt I:\mount ofdebt | Folio of ledgers or When Estimated to Partic_qlars of any
occupation good, doubtful, | otherbookwhere | contracted produce securities held for
bad) particulars to be found} debt
1 JAcconts receivable ¢/0 JKlam, Cognition Accounts Receivabies 1.00 22-Jan-2016 1.00t none
LLP, 366 Adelaide Street 0.00
West LLO1 0.00
Toronto ON M5V 1R9 :
1.00
Total: 0.00 1.09
0.00
29-Jan-2016
Date Jofin A. Glen
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District of: Ontario
Division No. 09 - Toronto
Court No. 312047972

Estate No. 312047972
FORM 78 -- Continued

List "F"

Bills of Exchange, Promissory Notes, Lien Notes, Chattel
Mortgages, etc., Available as Assets

Besra Gold Inc.
Name of all promissory, lAmount of bill Estimated fo Particulars of any property
No. | acceptors, endorsers, Address Occupation ornote. etc. | Date when due produce held as security for
mortgagors, and guarantors T payment of bill or note, etc.
Totak 0.00 0.00

29-Jan-2016 ﬂé/——\

Date John }ka(en
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Division No. 09 - Toronto
Court No. 3142047972
Estate No. 312047972

FORM 78 -- Continued

List "G
Real Property or immovables Owned by Debtor
Besra Gold Inc.
Description of property Nature of In whose name Total value Particulars of mortgages, .
debtorinterest does title stand Inypothecs, or other encumbrances | EQuity or surplus
{name, address, amount)
Totat: 0.00 0.00
29-Jan-2016
Date V4 John A. Glen
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List "H"
Property

Besra Gold Inc.
FULL STATEMENT OF PROPERTY

Nature of property Location Details of property Original cost Estimated to produce

(a) Stock-in-trade 0.00 0.00
(b} Trade fixtures, etc. 0.00 0.00
(c) Cash in financial institutions 0.00 0.00
(d) Cash on hand 100,000.00 100,000.00
(e} Livestock 0.00 0.00
{f) Machinery, equipment and plant 0.00 0.00
(g) Fumiture 0.00 0.00
{h) Life insurance policies, RRSPs, etc. 0.00 0.00
(i) Securities shares in subsidiary companies 0.00 1.00
(j) Interests under wills, etc. 0.00 0.00
(k) Vehicles 0.00 0.00
() Taxes 0.00 0.00
Total: 100,001.00

29-Jan-2016

Date
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District of Ontario
Division 09-Toronto

Estate File No. 31-2047972
Court File No. 31-2047972

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE PROPOSAL OF
BESRA GOLD INC,,
A COMPANY INCORPORATED PURSUANT TO THE LAWS OF CANADA,
WITH A REGISTERED OFFICE IN THE CITY OF TORONTO,
IN THE PROVINCE OF ONTARIO

REPORT OF TRUSTEE TO THE CREDITORS
(Section 50(5) of the Bankruptcy and Insolvency Act)

Enclosed are the following documents:
¢+ Notice of Proposal to Creditors;

+ Proposal under Part III, Division I, of the Bankruptcy and Insolvency Act (the “BIA™)
lodged with MNP Ltd. (the “Trustee”) by Besra Gold Inc. (“BGI”, the “Company” or the
“Debtor”) and filed with the Official Receiver on January 29, 2016 (the “Proposal’”);

+ a statement of the Company’s assets and liabilities as at January 29, 2016 (the “Statement
of Affairs” or “SOA”);

+ a Proof of Claim form,;

+ Voting Letter and Election Form in the event that you wish to file your vote and/or
election in advance of the meeting; and

¢+ General Proxy.

The following is an outline of the background and financial position of the Company, including
relevant information that should be of assistance to the creditors in considering their position with
respect to the Proposal.

In preparing this Report of the Trustee (this “Report”) and making the comments herein, the
Trustee has been provided with, and has relied upon, certain unaudited, draft and/or internal
financial information, the Company’s books and records, discussions with employees and
management and information from other third-party sources (collectively, the “Information™).
Except as described in this Report, the Trustee has not audited, reviewed or otherwise attempted
to verify the accuracy or completeness of the Information in a manner that would wholly or



partially comply with Generally Accepted Assurance Standards pursuant to the CPA Canada
Handbook.

Capitalized terms used in this Report that are not defined are the same as those referenced in the
Proposal.

All amounts stated in this Report are stated in Canadian dollars unless otherwise noted.
SECTION A — Background

BGI was continued under the Canada Business Corporations Act (Canada) (the “CBCA”) on
July 13, 2006 as Olympus Pacific Minerals Inc., and changed its name to BGI on November 16,
2012. BGI’s registered head office is located at 366 Adelaide Street West, LLO1, Toronto,
Ontario. The Company’s administrative offices are located in New Zealand.

BGI is a public holding company and financing vehicle for its direct and indirect subsidiaries (the
“Subsidiaries”), which operate as a diversified gold mining company focused on exploration,
development and mining properties in Vietnam and Malaysia. A chart showing the ownership
structure of BGI and its Subsidiaries (collectively, the “BGI Group”) is attached hercto as
Appendix “A”.

BGI, through its Subsidiaries, has an ownership interest in three key properties: (i) the Bau
Goldfield property in Malaysia; (ii) the Bong Mieu property in Vietnam; and (iii) the Phuoc Son
property in Vietnam. The BGI Group relied primarily on debt and equity financing raised by BGI
to fund the Subsidiaries’ operations and the exploration and development of potential projects.
These funds were advanced by BGI to the Subsidiaries, as needed, on an unsecured basis. As of
June 30, 2015, these advances from BGI to its Subsidiaries totaled approximately USD$117
million.

BGI was listed on several stock exchanges, including the Toronto Stock Exchange (the “TSX”),
the Australian Securities Exchange (the “ASX”), the Frankfurt Stock Exchange and on an over-
the-counter market in the United States, the OTCQX Bulletin Board. From approximately
December 2014, the Company’s securities are no longer traded on any of these exchanges due to
Cease Trade Orders and/or other relevant delisting orders.

According to management and as noted in court materials previously filed by the Company in this
matter (the “Court Materials”), BGI experienced financial difficulties in 2013-2014 due to,
among other things: (i) a disputed export tax assessment by Vietnamese authorities and
consequent enforcement actions; and (ii) a series of typhoons and tropical storms that cut-off
access to one of BGI’s key mining sites. As a result, BGI and its Subsidiaries lost production
from its Vietnamese sites and, as well, lost lending and banking facilities in Vietnam and
internationally.

As a result of the above noted difficulties, BGI’s liquidity and working capital deteriorated. The
present proceedings under the BIA (the “Proposal Proceedings™) were commenced by the
Company to provide a stabilized environment while BGI pursues a restructuring of its financial
position, business and operations through the Proposal.

BGI filed a Notice of Intention to File a Proposal (“NOT”) on October 19, 2015 and a Proposal on
January 29, 2016 pursuant to the BIA, as a means of offering its creditors a dividend that would
be higher than its creditors would receive in the event of a bankruptcy. BGI is the only member




of the BGI Group that is a debtor in these Proposal Proceedings. The Subsidiaries are not part of
these Proposal Proceedings.

During the NOI period, the Company, with the approval of the Trustee, obtained Court Orders
granting, among other things:

(a) an interim financing facility in the amount of $1,220,000 (the “DIP Facility”), of which
$1,120,000 has been advanced to the Trustee as of the date of this Report, and a priority
charge over BGI’s assets, properties and undertakings (collectively, the “Property”) to
secure repayment of the amounts borrowed by BGI under the DIP Facility (the “DIP
Charge”), which DIP Charge ranks behind both the Administration Charge (as defined
below) and the D&O Charge (as defined below). The primary use of the DIP Facility is
to provide for the short-term liquidity needs of BGI while under BIA protection. Annual
interest on the DIP Facility is 15%, accruing monthly in arrears on the outstanding
amount of the DIP Facility and subject to an increase to 17% at the discretion of the DIP
Lenders during the occurrence and continuance of an Event of a Default (as defined in
the DIP Facility). In addition, the DIP Lenders shall be entitled to a monthly
commitment fee of $19,000;

(b) an administration charge over all the Property, in priority to all other charges, in the
maximum amount of $250,000, to secure the fees and disbursements of the Trustee,
counsel to the Trustee and counsel to BGI incurred in connection with the services
rendered to BGI both before and after the commencement of these Proposal Proceedings
(the “Administration Charge”); and

(c) a directors and officers charge in the amount of $50,000 over all the Property, in priority
to all other charges (other than the Administration Charge), in favour of BGI’s directors
and officers for exposure that may arise as a director and officer from and after
commencement of these Proposal Proceedings (the “D&O Charge”).

Additional Background Information

The Trustee is maintaining a website at http:/bit.ly/MNP_BEZ with publicly available
information on these Proposal Proceedings, including the Court Materials. The Court Materials
provide additional information provided by BGI on its financial difficulties, including unaudited
income statements for the nine month periods ended March 31, 2013 and March 31, 2014, and
unaudited statements of financial position and comprehensive income (expense) as at June 30,
2014 and June 30, 2015.

SECTION B — Summary of the Proposal

This section contains a brief summary of the Proposal, the terms of which would be effective only
if the Proposal is accepted by BGI’s unsecured creditors and approved by the Court, in
accordance with the provisions of the BIA.

As set out in the Proposal, the Proposal provides for the following:

(i) the implementation of the Proposal is conditional on the fulfillment of the Exit Financing,
which is set out in Section 8.4 of the Proposal, and which must be equivalent or greater
than $10,000,000 and be completed within six months of the issuance of the Approval
Order. There is no guarantee that the Exit Financing will be completed;




(i) the Claim of each Unaffected Creditor (including, without limitation, each Secured
Creditor) shall be paid by the Debtor in accordance with the agreements between the
Debtor and the Unaffected Creditor or as otherwise agreed between the Unaffected Creditor
and the Debtor. The Claims of Unaffected Creditors are not affected by the Proposal;

(ili) the Administrative Fees and Expenses up to and including the making of the Approval
Order will be paid in full by the Company by the Implementation Date;

(iv) payment of the Required Crown Amount and the Required Employee Amount, if any, shall
be paid within six months after the issuance of the Approval Order; and

(v) as set out in Section 2.1 of the Proposal, the purpose of the Proposal is to allow the
Company to effect the restructuring of its unsecured indebtedness in the manner
contemplated in the Proposal, and as permitted by the BIA, in the expectation that all
Affected Creditors will derive greater benefit from the restructuring than they would
otherwise receive from a bankruptcy of the Company, and to provide for:

(a) the cancellation of all Original Unsecured Notes; and

(b) the full and final satisfaction of each Affected Claim in exchange for some
combination of:

(i) acash payment;

(ii) the issuance of a New Note;

(iii) the issuance of Common Shares; and
(iv) the issuance of New Warrants,

as may be elected by each Affected Creditor by filing a completed Election Form
with the Trustee, or by default in the event an Affected Creditor fails to complete and
file an Election Form, pursuant to Article 4.4 of the Proposal.

The Trustee is unaware of any Claims by Preferred Creditors and is advised by the management
of the BGI Group that the Company does not have any employees.

Proposal Options Available to Affected Creditors

As set out in Section 4.4 of the Proposal, all Affected Creditors shall be entitled to elect between
the following options by completing the Election Form attached to the Proposal as Schedule “A”
and filing same with the Trustee. In the event an Affected Creditor fails to file an Election Form
prior to the Implementation Date, such Affected Creditor shall be deemed to have elected Option
4, as set out below.

The below is a summary of the terms of the four options, but reference should be made to
the Proposal for the full details of each option. Moreover, to the extent that any of the
below options results in an Affected Creditor receiving Common Shares, there can be no
guarantee that the Common Shares will be listed on a stock exchange or that a market will
develop for the purchase or sale of the Common Shares.




(a)

(b)

OPTION I — New Note

Within sixty (60) days of the Implementation Date, each Affected Creditor
electing “Option 1” shall receive, in full and final satisfaction of such Affected
Creditor’s Proven Claim,

@) a cash payment equal to 3.25% of the value of such Proven Claim; and

(i1) a New Note, substantially on the terms set out in the form of New Note
which is attached to the Proposal as Schedule “B”, in the principal
amount equal to the amount of such Proven Claim less the cash
distribution under this Option 1. The New Note is redeemable at BGI’s
option as follows:

(A)  within 12 months from the date of issuance of the New Note, at
40% of its Principal plus accrued and unpaid interest thereon;

(B)  between 12 months and one day to 24 months from the date of
issuance of the New Note, at 50% of its Principal plus accrued
and unpaid interest thereon;

(C)  between 24 months and one day to 36 months from the date of
issuance of the New Note, at 60% of its Principal plus accrued
and unpaid interest thereon;

(D)  between 36 months and one day to 42 months from the date of
issuance of the New Note, at 80% of its Principal plus accrued
and unpaid interest thereon; and

(E) after 42 months and one day from the date of issuance of the
New Note, at 100% of its Principal plus accrued and unpaid
interest thereon.

To the extent it has not been wholly redeemed, each New Note (or any part
thereof outstanding) shall be convertible at the noteholder’s option on a semi-
annual basis, into common shares of BGI at the conversion price of $0.125 per
share (only full shares will be issued; no fractional shares will be issued). In this
event, the noteholder may only sell 25% of the resulting common stock in any
subsequent 90-day period.

OPTION 2 — Equity Conversion

Within sixty (60) days of the Implementation Date, each Affected Creditor
electing “Option 2” shall receive, in full and final satisfaction of such Affected
Creditor’s Proven Claim:

6] the conversion of seventy percent (70%) of the amount of such Proven
Claim to Common Shares of the Company, to be issued concurrently
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with the Exit Financing, at a conversion rate per share equal to the share
price (or conversion price per share, as applicable) under the Exit
Financing, subject to the Equity Pool Restriction set out below; and

(i1) the conversion of thirty percent (30%) of the amount of such Proven
Claim to New Warrants, at a conversion price of $0.035 per warrant,
substantially on the terms set out in the form of New Warrant which is
attached to the Proposal as Schedule “C”.

Equity Pool Restriction: The total number of Common Shares issued to all
Affected Creditors in respect of Option 2 and Option 3 below shall not comprise
more than thirty percent (30%) of the Common Shares of the Company following
the Exit Financing, on a fully diluted basis as to Common Shares (the “Equity
Limit”). If the value of the Proven Claims of Affected Creditors electing to
receive Common Shares under Option 2 and Option 3 below exceeds the
aforementioned Equity Limit, then the amount by which such Proven Claims
exceeds the Equity Limit will be automatically converted to Option 1 above on a
pro rata basis. For the purposes of the Equity Limit, the determination of “fully
diluted” shall not take into account the convertible notes or warrants issued
pursuant to the Proposal or any warrants issued pursuant to the Exit Financing.

(©) OPTION 3 - 50/50 Split

Within sixty (60) days of the Implementation Date, each Affected Creditor
electing “Option 3” shall receive, in full satisfaction of such Affected Creditor’s
Proven Claim:

@) the treatment afforded to Proven Claims filed under Option 1 above in
respect of fifty percent (50%) of the amount of such Proven Claim; and

(ii)  the treatment afforded to Proven Claims filed under Option 2 above in
respect of the remaining fifty percent (50%) of the amount of such
Proven Claim.

(d) OPTION 4 — Cash Payment

Within sixty (60) days of the Implementation Date, each Affected Creditor
clecting “Option 4” shall receive, in full and final satisfaction of such Affected
Creditor’s Proven Claim, the lesser of:

@) $3,000; and

(i) such Proven Claim.

The implementation of each of the foregoing options shall be subject to the levy payable to the
Office of the Superintendent in Bankruptcy in respect thereof, as applicable, in accordance with
the BIA.

The description of the Proposal is a summary only, and readers are cautioned that in the event that
there is inconsistency between this Report and the Proposal, the terms of the Proposal shall
govern.



SECTION C — Financial Position and Causes of Difficulties

As noted above, the management of the Company advises that the cause of financial difficulties
began in 2013-2014 when BGI experienced financial difficulties due to: (i) a disputed export tax
assessment by Vietnamese authorities and consequent enforcement actions; and (ii) a series of
typhoons and tropical storms that cut-off access to one of BGI’s key mining sites. As a result,
BGI and its Subsidiaries lost lending and banking facilities in Vietnam and internationally.

As confirmed by Company management, the BGI Group has primarily relied on debt and equity
financing raised by BGI to fund operations and exploration and development of potential projects.
These funds were loaned by BGI to the relevant Subsidiaries, as needed, on an unsecured basis
and as noted above, as at June 30, 2015, an aggregate in the amount of approximately USD$117
million in intercompany debt was owed by the Subsidiaries to BGI. BGI’s ability to raise funds is
largely tied to the health of the financial markets and investor interest in the gold mining industry
generally and more specifically to its Subsidiary-owned projects.

SECTION D — Interim Receiver
Not applicable.
SECTION E - Identification and Evaluation of Assets

According to the Company’s Statement of Affairs, as at January 29, 2016, the Company’s assets
and their estimated realizable values are as listed below.

Estimated IE{:Stl;,n atbeld

Asset Book Value calizable

) Value per

SOA (8)
Cash (balance of funds on hand from DIP Facility) 100,000 100,000
nterest in Subsidiaries (shares & advances) - USD $117 million 152,100,000 )
(converted to CAD at 1USD = 1.3 CAD)

Total 152,200,000 100,002

SECTION F - Conduct of the Company
The conduct of the Company does not appear to be subject to censure.
SECTION G - Creditors’ Claims

According to the SOA, the Company’s creditors consist of:

Creditor Classification Per SOA (%)
Secured 3,716,406
Preferred Nil
Unsecured (Noteholders & Others) 66,772,017
Total 70,488,423
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1. Secured Creditors — A Listing of BGI’s Secured Creditors is Provided in the SOA

As security for its obligations to the Secured Creditors under Secured Notes (as defined in the
affidavit of John A. G. Seton sworn October 20, 2015 in these Proposal Proceedings), BGI
provided security to each of the Secured Creditors, including, without limitation, a General
Security Agreement with each Secured Creditor dated February 18, 2014 (collectively, the
“GSA”), registration in respect of which was duly made pursuant to the Personal Property
Security Act (Ontario) (the “PPSA™).

In light of the uncertainty regarding asset recoveries in the event of a bankruptcy as set out below
in Section L of this Report, the Trustee has not sought an opinion on the validity and
enforceability of this security.

2. Statutory Priorities and Preferred Creditors

The Company has confirmed that BGI had no employees as at October 19, 2015 and that all
source deductions related to BGI’s former employees were paid in full as of October 19, 2015.
Management has advised that it does not expect any proofs of claims from Preferred Creditors.

BGI has confirmed that it does not generate sales on which HST is exigible. As such, BGI has no
amounts owing for HST.

3. Unsecured Noteholders

A description of each class of BGI’s unsecured note holders (the “Noteholders”) is provided in
Section 1.1(gg) of the Proposal as well as the Court Materials and a listing of the Noteholders is
included in the unsecured creditors section of the SOA.

4, Other Unsecured Creditors

Other unsecured creditors of the Company are listed in the unsecured creditors section of the
SOA.

SECTION H - Previous Business Dealings with the Company

The undersigned Trustee has had no previous dealings with the Company.

SECTION 1 - Informal Meeting with Major Creditors

The Trustee participated in meetings with representatives of the largest group of Noteholders,
which included negotiations regarding the proposed terms of the Proposal. These creditors have
indicated that they intend to vote in favour of accepting the Proposal.

SECTION J — Remuneration of Trustee

The Trustee’s fees and expenses related to the administration of the Proposal, including legal
fees, will be paid in full by the Company as detailed in Paragraph (iii) of Section B above.

SECTION K - Other

Not applicable.



SECTION L - Statement of Estimated Realizations

If the Proposal is accepted and approved by the Court, the expected distribution to Affected
Creditors is contingent on the yet to be completed Exit Financing of a minimum of $10,000,000.

If the Proposal is rejected, the Company will be deemed bankrupt. Given the foregoing, the
estimated realizations available to ordinary unsecured creditors in the event of a bankruptcy are
summarized below.

Estimated Realizable

Asset Value per SOA ($)
Cash (balance of funds on hand from DIP Facility) 100,000
Interest in Subsidiaries (shares & advances) 2

Total 100,002

Secured Creditor Claims

Initial DIP Facility Charge 1,120,000
Second DIP Facility Charge TBD
Administration Charge 250,000
D & O Charge 50,000
Secured Claims per SOA 3,716,406
Total 5,136,406
Estimated Distribution to Ordinary Unsecured Creditors Unknown

The Trustee obtained preliminary due diligence reports regarding the Subsidiaries and their
mining operations from local law firms in the respective jurisdictions, which law firms completed
preliminary due diligence on these operations and site visits to the Vietnam mining sites. A
summary of the findings is as follows:

e substantially all of the Subsidiaries appear to be properly registered and in good standing
in each of their respective jurisdictions. For certain Subsidiaries, BGI is taking the steps
necessary to cure any defects in their registrations and/or filings;

e regarding the Bong Mieu and Phuoc Son sites in Vietnam:

o the mining licenses and permits held appear to be in place and in good standing
with the local authorities;

o site visits confirm the stated mine, plant and equipment were on site. Phuoc Son
is in care and maintenance mode and Bong Mieu is operating at a very basic
level;
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o Viet A Gold JSC has recently purchased a 35% stake in Phuoc Son Gold
Company Limited; and

o alocal Vietnamese bank holds, as security for its advances to the BGI Group, the
equivalent of a general security agreement against the assets of Phuoc Son Gold
Company Limited; and,

o the BGI Group also owns an undeveloped mining site in Malaysia, that
management has reported has significant gold deposits that could be exploited
subject to raising sufficient development and operating funds.

Based on the above, there is significant uncertainty and complexity regarding the Trustee’s ability
to realize on the advances to the Subsidiaries and/or their shares given their geographic dispersion
and uncertain regulatory environment in the local jurisdictions. In bankruptcy, the Subsidiaries’
shares would vest in the Trustee, subject to the rights of the Secured Creditors, which would
permit the Trustee as a shareholder to liquidate the Subsidiaries’ net assets. However, the Trustee
does not have current information on the financial status of each of the Subsidiaries and claims
that may exist against the Subsidiaries’ assets.

In conclusion and in light of: (i) the Secured Creditors’ Claims of approximately $3,716,406; (ii)
the priority claim under the DIP Facility, which is currently at $1.12 million; and (iii) the limited
funding currently available to the Trustee, absent significant additional funding by creditors, the
Trustee would be forced to abandon the Company’s assets in the event of a bankruptcy of BGI.

Preferences and Transactions at Under Value

The Trustee has not performed a review of the Company’s records to determine whether any prior
transactions fall into these categories.

SECTION M — Recommendations

On the basis of the above, the Trustee recommends the acceptance of the Proposal as the Proposal
contemplates a more certain and, therefore, likely, greater distribution to the creditors than a
bankruptcy.

SECTION N — Technical Requirements for a Successful Proposal

This Proposal will become effective only if it is accepted by a resolution of the Affected Creditors
and approved by the Court. To obtain Creditor approval, a simple majority in the number of
Affected Creditors voting and also representing at least 2/3 of the dollar value of the Affected
Creditors voting, must vote in favour of the Proposal. If the Affected Creditors do not accept the
Proposal then the Company will be deemed to have made an assignment in bankruptcy and a
meeting of creditors in the matter of the bankruptcy will immediately take place.

If the Affected Creditors vote to accept the Proposal, Court approval of the Proposal must then be
sought. If the Court does not approve the Proposal, the Company would be deemed to have made
an assignment in bankruptcy and the Trustee will then call a meeting of creditors in the matter of
the bankruptcy.

When completing the Proof of Claim form submitted herewith, Affected Creditors should include

all outstanding amounts as October 19, 2015, the date of the filing of the NOL It is expressly
noted and should be clearly understood that MNP Ltd., in its capacity as Trustee, assumes no

10



personal liability for any claims that Creditors may have against BGI or the BGI Group, either
before or after the filing of the NOI or the Proposal.

Creditors may attend, in person or by proxy, the meeting to consider the Proposal (the “Creditors
Meeting”), which will be held at the Trustee’s office located at 300-111 Richmond Street West,
Toronto, Ontario on February 17, 2016 at 3:30 p.m. (Toronto Time). All creditors must file a
proof of claim and if not attending, a proxy, in advance of the Creditors Meeting to be eligible to
vote at the Creditors Meeting.

Affected Creditors who do not wish to attend or be represented at the Creditors Meeting, but who
wish to vote, must forward their Proofs of Claim and voting letters to the Trustee by email to
gena.lowe@mnp.ca or fax to (416) 323-5242, such that these documents are received by the
Trustee prior to 2:30 p.m. (Toronto Time) on February 17, 2016.

If you should have any questions or comments on the Proposal or this Report, please do not
hesitate to contact the undersigned.

Dated at Toronto, Ontario, the 5" day of February, 2016.
MNP Ltd.,
in its capacity as the Trustee of Besra Gold Inc.,

and not in its personal capacity

Per:

7

Jerry Henechowicz, CPACA, CIRP

Encls.

11
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Appendix “A”
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MNP LTD.

300 - 111 Richmond Street West

Toronto ON M5H 2G4

Phone: (416) 596-1711  Fax: (416) 323-5242

District of: Ontario
Division No. 09 - Toronto
Court No. 31-2047972
Estate No. 31-2047972
FORM 31
Proof of Claim

(Sections 50.1, 81.5, 81.6, Subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2), 124(2), 128(1),
and Paragraphs 51(1)(e) and 66.14(b) of the Act)

In the matter of the proposal of
Besra Gold Inc.
of the City of Toronto
in the Province of Ontario

All notices or correspondence regarding this claim must be forwarded to the following address:

In the matter of the proposal of Besra Gold Inc. of the City of Toronto in the Province of Ontario and the claim of

, creditor.
l, {name of creditor or representative of the creditor), of thecityof ________inthe
province of , do hereby certify:
1. Thatlama creditor of the above named debtor (orlam (positionttitle) of

creditor).
2. That | have knowledge of all the circumstances connected with the claim referred to below.

3. That the debtor was, at the date of the NOI namely the 19th day of Qctober 2015, and stillis, indebted to the creditor inthe sum of

$ , as specifiedin the statement of account (or affidavit) attached and marked Schedule "A", after deducting any
counterclaims to which the debtor is entitled. (The attached statement of account or affidavit must specify the vouchers or other evidence in
support of the claim.)

4, (Check and complete appropriate category.)
O A UNSECURED CLAIM OF §
(other than as a customer contemplated by Section 262 of the Act)

That in respect of this debt, | do not hold any assets of the debtor as security and
(Check appropriate description.)

O  Regarding the amount of $ , | claim a right to a priority under section 136 of the Act.

O  Regarding the amount of $ , | do not claim a right to a priority.
(Set out on an attached sheet details to support priority claim.)

O B.CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE §

That | hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

O ¢.SECURED CLAIMOF $

That in respect of this debt, | hold assets of the debtor valued at § as security, particulars of which are as folk
(Give full particulars of the security, including the date on which the security was given and the value at which you assess the security,
and attach a copy of the security documents.)

O D.CLAIMBY FARMER, FISHERMAN OR AQUACULTURIST OF §

That | hereby make a claim under subsection 81.2(1) of the Act for the unpaid amount of §
(Attach a copy of sales agreement and delivery receipts.)
O E.CLAIMBY WAGE EARNER OF §
O  That! hereby make a claim under subsection 81.3(8) of the Act in the amountof$_______,
0O  That! hereby make a claim under subsection 81.4(8) of the Act in the amount of § ,
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FORM 31 -- Concluded

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF §
That | hereby make a claim under subsection 81.5 of the Act in the amountof §___
That | hereby make a claim under subsection 81.6 of the Act in the amount of §

OooOoo

O  G.CLAIMAGAINST DIRECTOR $

(To be completed when a proposal provides for the compromise of claims against directors.)
That | hereby make a claim under subsection 50(13) of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

O H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM §

That | hereby make a claim as a customer for net equity as contemplated by section 262 of the Act, particulars of which are as follc
(Give full particulars of the claim, including the calculations upon which the claim is based.)

5. That, to the best of my knowledge, | (am/am not) (or the above-named creditor (isfis not)) related to the
debtor within the meaning of section 4 of the Act, and (have/has/have not/has not) dealt with the debtor in a non-arm's-length ma

6. That the following are the payments that | have received from, and the credits that | have allowed to, and the transfers at undervalue
within the meaning of subsection 2(1) of the Act that | have been privy to or a party to with the debtor within the three months (or, if the creditor
and the debtor are related within the meaning of section4 of the Act or were not dealing with each other at arm's fength, within the 12 months)
immediately before the date of the initial bankruptcy event within the meaning of Section 2 of the Act: (Provide details of payments, credits and
transfers at undervalue.)

7. (Applicable only in the case of the bankruptcy of an individual.)
O wWhenever the trustee reviews the financial situation of a bankrupt to redetermine whether or not the bankrupt is required to mak

payments under section 68 of the Act, | request to be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount
of the fact that there is no longer surplus income.

O I request that a copy of the report filed by the trustee regarding the bankrupt's application for discharge pursuant to subsection
170(1) of the Act be sent to the above address.

Dated at , this day of

Witness )
Creditor

Phone Number:
Fax Number :
E-mail Address :

NOTE: Il an affidavil is allached, il must have been made before a person qualified to take affidavils.

WARNINGS: A lfustes may, pursuant lo subssction 128(3) of the Acl, redeam a security on payment lo Ihe sacured creditor of he debtor lhe value of the securily as assessed, in a proof of
security, by the secured credilor.

Subseclion 2041) of lhe Act provides severe penalties for making any false claim, proof, declaralion or stalement of accounl.

Return to: Gena Lowe
Email: Besra@mnp.ca
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District of: Ontario
Division No. 09 - Toronio
Court No. 31-2047972
Estate No. 31-2047972
FORM 36
Proxy
(Subsection 102(2) and paragraphs 51(1)(e) and 66.15(3)(b) of the Act)
In the matter of the Proposal of
Besra Gold Inc.
of the City of Toronto
in the Province of Ontario
l, , of , a creditor in the above matter, hereby appoint
, of , to be my proxyholder
in the above matter, except as to the receipt of dividends, (with or without) power to appoint another
proxyholder in his or her place.
Dated at , this day of
Witness Individual Creditor
Witness Name of Corporate Creditor
Per
Name and Title of Signing Officer
Return To: GenaLowe

Email: Besra@mnp.ca

MNP LTD. - Trustee

300 - 111 Richmond Street West

Toronto ON M5H 2G4

Phone: (416) 596-1711

Fax: (416) 323-5242

Page 10of 1
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District of: Ontario
Division No. 09 - Toronto
Court No. 31-2047972
Estate No. 31-2047972
FORM 37
Voting Letter
(Paragraph 51(1)(f) of the Act)
In the matter of the Proposal of
Besra Gold Inc.
of the City of Toronto
in the Province of Ontario
I, , creditor (or |, , representative of
, creditor), of , a creditor in the above matter for the

sumof $ ; hereb?roreques{ the trustee acting with respect to the |propc)s.al of Besra Gold Inc., to
record my vote (for or against) the acceptance of the proposal as made on the 28th day of
January 2016.
Dated at , this day of

Individual Creditor
Witness

Name of Corporate Creditor
Witness

Per
Name and Title of Signing Officer
Return To: Gena Lowe

Email: Besra@mnp.ca

MNP LTD. - Trustee

Per:

300 - 111 Richmond Street West
Toronto ON M5H 2G4

Phone: (416)

596-1711

Fax: (416) 323-5242

Page 10of 1



