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Mineral Deposits Limited   
ACN 064 377 420       

 

PROSPECTUS 
 

For a proposal to distribute and transfer Teranga Shares to 
Shareholders pursuant to a Capital Reduction being the subject of 
the Capital Reduction Resolution in the Notice of Meeting 
 

 

This Prospectus is important and requires your immediate attention.  You should read this Prospectus in 
its entirety and consult your professional adviser in respect of the contents of this Prospectus. 

This Prospectus is a short form prospectus in accordance with Section 712 of the Corporations Act 2001.  
This Prospectus does not of itself contain all the information that is generally required to be set out in a 
document of this type, but refers to parts of other documents lodged with ASIC, the contents of which are 
therefore taken to be included in this Prospectus. 

The MDL Directors consider an investment in the Teranga Shares that will be distributed and transferred 
under this Prospectus and the Capital Reduction Resolution, to be speculative. 
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Important Notice  

This Prospectus is dated 11 October 2010 and expires on 11 November 2011 (Expiry Date).  A copy of 
this Prospectus has been lodged with ASIC.  ASIC takes no responsibility for the content of this 
Prospectus. 

No securities will be issued or transferred on the basis of this Prospectus after the Expiry Date. 

This Prospectus, including the Included Documents, is important and should be read in its entirety.  If you 
do not fully understand this Prospectus or are in any doubt as to how to deal with it, you should consult 
your professional adviser immediately. 

This Prospectus does not constitute an offer in any place in which or to any person to whom it would not 
be lawful to make such an offer. 

No person is authorised to give information or to make any representation in connection with this 
Prospectus which is not contained in this Prospectus.  Any information or representation not contained in 
this Prospectus may not be relied on as having been authorised by the Company in connection with this 
Prospectus. 

In making representations in this Prospectus, regard has been had to the fact that the Company is a 
disclosing entity for the purposes of the Corporations Act and certain matters may reasonably be expected 
to be known to investors and professional advisers whom potential investors may consult. 

Defined terms and abbreviations used in this Prospectus are explained in section 5 of this Prospectus. 
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1. The Offer 
1.1 Terms and Conditions of the Offer 

The terms and conditions of the Offer are set out in the Notice of Meeting accompanying this 
Prospectus.  

In broad terms, the Notice of Meeting includes the Capital Reduction Resolution under which 
MDL proposes an equal reduction of capital of an amount assessed by MDL Directors satisfied by 
the distribution and transfer of Teranga Shares held by MDL to Shareholders registered as such on 
the Record Date in proportion to their respective holdings of Shares as at that date.  These 
Teranga Shares proposed to be distributed and transferred by MDL to Eligible Shareholders will 
be issued by Teranga to MDL Gold, a subsidiary of MDL, and then transferred to MDL. 

The issue of the Notice of Meeting with the Capital Reduction Resolution constitutes an offer by 
MDL of the Teranga Shares to be distributed and transferred to Eligible Shareholders and 
accordingly MDL has prepared this Prospectus to accompany the Notice of Meeting and 
Explanatory Memorandum. 

1.2 No Quotation of Teranga Shares 

As set out in the Notice of Meeting, MDL intends to demerge the Company's Sabodala gold 
operation and the Grande Côte mineral sands project, both located in Senegal, West Africa, into 
separate entities.  Teranga is a Canadian company incorporated by MDL to which the Sabodala 
gold assets will be transferred.   

Teranga is not listed on any financial market (whether in Australia or elsewhere).  Teranga Shares 
are not quoted on any financial market nor are they able to be traded on any financial market.  As 
at the date of this Prospectus, no application has been made to ASX Limited or to the operator of 
any financial market (whether in Australia or elsewhere) to list Teranga or to grant quotation of 
Teranga Shares so as to enable Teranga Shares to be traded on a financial market. 

The Teranga Directors have informed the MDL Directors however that the question of whether to 
apply for listing and quotation of Teranga and Teranga Shares respectively on a financial market 
is, at the date of this Prospectus, currently under review.  Upon completion of this review it is 
possible that the Teranga Directors will determine that Teranga applies to be listed on one or more 
financial markets (which may or may not include ASX) and for quotation of Teranga Shares or to 
defer or not proceed with any such application. 

No assurance, promise or commitment is given (or implied) in this Prospectus or the Included 
Documents that Teranga Shares will be able to be traded on a financial market in Australia or 
elsewhere. 

1.3 Exposure Period 

This Prospectus (including the Included Documents) will be made generally available during the 
Exposure Period by being posted on MDL's website (www.mineraldeposits.com.au).  A paper 
copy will be made available to Australian residents on request to MDL's Share Registry or MDL 
during the Exposure Period. 
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1.4 Action Required by Shareholders 

Should Shareholder approval be obtained for the Capital Reduction Resolution and the Capital 
Reduction proceeds to be implemented, then the Teranga Shares will be distributed and 
transferred to Eligible Shareholders in accordance with the terms of the Capital Reduction 
Resolution and MDL's constitution, whether you voted for or against the Capital Reduction 
Resolution or did not vote at all (or did not attend the Meeting). 

In accordance with ASIC Class Order 07/10, no application form is required to be completed or 
returned to participate in the proposed distribution and transfer of Teranga Shares under the 
Capital Reduction and no application form is included in or accompanies this Prospectus. 

2. Included Documents 
2.1 Short Form Prospectus 

This Prospectus is a short form prospectus prepared in accordance with section 712 of the 
Corporations Act.  This means that rather than setting out all the information that is required to be 
included in a document of this type, this Prospectus is taken to include information contained in 
the Included Documents. 

2.2 Included Documents 

The Included Documents comprise the parts of the Notice of Meeting set out in section 2.3 below 
but specifically exclude the following parts of the Notice of Meeting: 

(a) Chairman's letter; 

(b) Resolution 4; 

(c) the third bullet point of Section 5.1; 

(d) Section 5.2 to 5.4; 

(e) Section 6.2; 

(f) Section 9.11; 

(g) Sections 9.25 to 9.27; 

(h) Section 15: Resolution 7 – Modification to the Constitution; and 

(i) any part of the Notice of Meeting not expressly referred to in section 2.3. 

The Company will give a copy of the Included Documents free of charge to any Shareholder who 
asks for a copy during the Application Period.  Any such request should be made by contacting 
the Company at its registered office during normal business hours.   

2.3 Contents of Included Documents  

In accordance with section 712 of the Corporations Act, information about the contents of the 
Notice of Meeting referred to in this Prospectus is set out below: 

The Notice of Meeting and Explanatory Memorandum comprise the following items: 

(a) Notice of Meeting, which convenes a meeting of Shareholders at which Shareholder 
approval for the Capital Reduction will be sought and contains a resolution seeking that 
approval (amongst other Shareholder approvals sought); and 

(b) Explanatory Memorandum, which sets out all relevant information known to the Company 
on how to vote on the Capital Reduction resolution contained in the Notice of Meeting: 
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(i) Section 5: Disposal of major asset and IPO of Teranga (other than the third bullet 
point of Section 5.1 and Sections 5.2 to 5.4). 

(ii) Section 6: Capital Reduction and In Specie Distribution (other than Section 6.2). 

(iii) Section 7: Use of funds by Teranga raised under the IPO. 

(iv) Section 8: Information on Teranga and the Sabodala gold operation. 

(v) Section 9: Risks factors (other than Sections 9.11 and 9.25 to 9.27). 

(vi) Section 10: Restructure documentation. 

(vii) Section 11: Directors' interests (Teranga and the Company). 

(viii) Section 12: Taxation implications. 

(ix) Section 17: Board recommendation. 

A copy of the Notice of Meeting and Explanatory Memorandum (comprising both the Included 
Documents and those parts of the Notice of Meeting and Explanatory Memorandum that are not 
included in this Prospectus) accompanies this Prospectus. 

3. Additional Information 
3.1 Interests of Teranga Directors 

Other than as set out below or elsewhere in this Prospectus or the Notice of Meeting: 

(a) no Teranga Director, proposed Teranga Director or any related entity of a Teranga 
Director or proposed Teranga Director holds, or during the last two years before 
lodgement of this Prospectus with the ASIC, held, an interest in: 

(i) the formation or promotion of Teranga; 

(ii) property acquired or proposed to be acquired by Teranga in connection with its 
formation or promotion or the Offer; or 

(iii) the Offer; and 

(b) except as set out in section 3.2, no amounts, whether in cash or Shares or otherwise, have 
been paid or agreed to be paid to any Teranga Director, proposed Teranga Director or any 
related entity of a Teranga Director or proposed Teranga Director, either to induce him to 
become, or to qualify, as a Teranga Director or otherwise for services rendered in 
connection with the formation or promotion of Teranga or the Offer. 

3.2 Remuneration of Teranga Directors 

In the two years preceding lodgement of this Prospectus, the following amounts (exclusive of 
HST) have been paid by Teranga by way of remuneration for services provided by the Teranga 
Directors, proposed Teranga Directors, companies associated with the Teranga Directors or 
proposed Teranga Directors or their respective associates in their capacity as Teranga Directors, 
proposed Teranga Directors, employees, consultants or advisers: 

(a) Alan Hill (Teranga Director or proposed Teranga Director, proposed Chairman and CEO) 
- Nil; 

(b) Richard Young (Teranga Director, proposed President and CFO) - Nil; 

(c) Oliver Lennox-King (Teranga Director or proposed Teranga Director) - Nil. 
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The Company has engaged the services of each of Alan Hill and Richard Young, each of whom 
has agreed to provide services to the Company in respect of the proposed IPO of Teranga and 
agree to assist the Company in undertaking and achieving completion of the IPO of Teranga.  The 
term of this engagement commenced on 9 August 2010 and will end on the earliest to occur of 
completion of the IPO, 31 March 2011 and the termination of the engagement. 

If completion of the IPO occurs during the term of the engagement, then Alan Hill and Richard 
Young will each be entitled to a fee, which will be payable by Teranga within 30 days of IPO 
completion.  The fee payable to Alan Hill will accrue at a rate of C$1,369.86 per day from 9 
August 2010 to the date of IPO completion.  This reflects an annual amount of C$500,000 on a 
pro-rata basis.  The fee payable to Richard Young will accrue at the rate of C$1,095.90 per day 
from 9 August 2010 to the date of IPO completion.  This reflects an annual amount of C$400,000 
on a pro-rata basis.  If IPO completion does not occur during the term of the engagement, these 
fees will not be payable to Alan Hill or Richard Young. 

If IPO completion occurs such that the term of the engagement ends, Teranga is expected to offer 
employment to Alan Hill, as Chairman and CEO of Teranga, and Richard Young, as President 
and CFO of Teranga, on terms (including term, duties and remuneration) to be agreed. 

The Company understands that the board of directors of Teranga intends to adopt an Incentive 
Stock Option Plan prior to the completion of the IPO of Teranga.  The board of directors of 
Teranga envisage that Teranga Options may be granted to the directors, officers, employees and 
consultants of Teranga and its subsidiaries, with the aggregate number of Teranga Options to be 
granted under the Incentive Stock Option Plan to be no more than 10% of the Teranga Shares on 
issue at any time.  It is expected that all directors and senior executives of Teranga will participate 
in this Incentive Stock Option Plan on terms to be agreed. 

3.3 Interests of Experts and Others 

Other than as set out below or elsewhere in the Prospectus or the Notice of Meeting: 

(a) No person named in this Prospectus as performing a function in a professional, advisory 
or other capacity in connection with the preparation or distribution of this Prospectus 
holds, or during the last two years before lodgement of this Prospectus with the ASIC, 
held, an interest in: 

(i) the formation or promotion of Teranga; 

(ii) property acquired or proposed to be acquired by Teranga in connection with its 
formation or promotion or the Offer; or 

(iii) the Offer; and 

(b) No amounts, whether in cash or Shares or otherwise, have been paid or agreed to be paid 
to any such person for services rendered in connection with the formation or promotion of 
Teranga or the Offer. 

(c) Stikeman Elliott LLP has acted as Canadian lawyers to Teranga in relation to the Offer 
and is entitled to be paid C$25,000 (exclusive of HST) in respect of these services.  
Stikeman Elliott LLP has not been paid any other amounts for the provision of other 
professional services to Teranga in the two years before the date of this Prospectus. 

(d) Minter Ellison has acted as Australian lawyers to Teranga in relation to the Offer and is 
entitled to be paid A$25,000 (exclusive of GST) in respect of these services.  Minter 
Ellison has not been paid any other amounts for the provision of other professional 
services to Teranga in the two years before the date of this Prospectus. 
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3.4 Consents of Experts and Others 

(a) Other than as set out below, each of the parties referred to in this section: 

(i) does not make, or purport to make, any statement in this Prospectus, nor is any 
statement in this Prospectus based on any statement by any of those parties; 

(ii) to the maximum extent permitted by law, expressly disclaims and takes no 
responsibility for any part of this Prospectus other than a reference to its name and 
a statement included in this Prospectus with the consent of the party; and 

(iii) did not authorise or cause the issue of all or any part of this Prospectus. 

(b) Stikeman Elliott LLP has given and has not, before lodgement of this Prospectus with 
ASIC, withdrawn its consent to be named in this Prospectus as Canadian lawyers to 
Teranga in relation to the Offer in the form and context in which it is named and to the 
incorporation by reference into this Prospectus of the Notice of Meeting in the form and 
context in which it is incorporated, and to all references to that Notice of Meeting in this 
Prospectus in the form and context in which they appear. 

(c) Minter Ellison has given and has not, before lodgement of this Prospectus with ASIC, 
withdrawn its consent to be named in this Prospectus as Australian lawyers to Teranga in 
relation to the Offer in the form and context in which it is named and to the incorporation 
by reference into this Prospectus of the Notice of Meeting in the form and context in 
which it is incorporated, and to all references to that Notice of Meeting in this Prospectus 
in the form and context in which they appear. 

3.5 Privacy 

MDL collects personal information about its Shareholders' holdings of Shares in accordance with 
the Corporations Act.  MDL will share that personal information with its advisers and service 
providers and with Teranga and its advisers and service providers in connection with the Capital 
Reduction.   

Shareholders can contact MDL's Share Registry, Computershare Investor Services Pty Limited on 
1300 850 505 (within Australia) or +613 9415 4000 (outside Australia) if they have any questions 
about their personal information. 

4. MDL Directors' Authorisation 
This Prospectus is lodged with ASIC.  Each MDL Director has consented to the lodgement of this 
Prospectus with ASIC and has not withdrawn their consent at the date of this Prospectus. 

5. Glossary 

Application Period The period commencing at the end of the Exposure Period and ending on the 
date that the Meeting is held 

ASIC Australian Securities and Investments Commission 

ASX ASX Limited ACN 008 624 691 

Capital Reduction The equal reduction of capital of the Company proposed to be satisfied by the 
distribution and transfer to Eligible Shareholders (in proportion to their holdings 
of Shares) of not less than 80% of the Teranga Shares held by MDL 

Capital Reduction 
Resolution 

Resolution 5 of the Notice of Meeting to be put to Shareholders at the General 
Meeting to approve the Capital Reduction 
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Company or MDL Mineral Deposits Limited ACN 064 377 420 

Corporations Act The Corporations Act 2001 (Cth) of Australia 

Demerger Proposal The demerger of the Sabodala gold operation from the Company and the transfer 
of the Sabodala gold operation assets to Teranga, to be given effect by the 
passing of Resolution 4 of the Notice of Meeting and the Capital Reduction 
Resolution 

Eligible Shareholder A holder of Shares in the Company as at the Record Date 

Explanatory 
Memorandum 

The explanatory memorandum accompanying and forming part of the Notice of 
Meeting 

Exposure Period The period specified in section 727(3) of the Corporations Act being a minimum 
period of 7 days after the lodgement of this Prospectus with ASIC during which 
an application for Teranga Shares may not be accepted.  ASIC may extend this 
period to no more than 14 days after the date of lodgement 

General Meeting The special and annual general meeting of the Company called by the Notice of 
Meeting 

HST Harmonized Sales Tax (a Canadian value added tax) 

Included Documents Those parts of the Notice of Meeting described in Section 2.3 of this Prospectus 

IPO The initial public offering of Teranga Shares in Canada and Australia pursuant to 
a prospectus to be filed with the Canadian Securities Regulatory Authorities and 
a separate prospectus to be lodged in Australia with ASIC 

MDL Director A current director of the Company 

Notice of Meeting The Notice of Special and Annual General Meeting and Explanatory 
Memorandum of the Company dated 11 October 2010 

Offer The offer of Teranga Shares to Shareholders constituted by the issue of the 
Notice of Meeting and Explanatory Memorandum including the Capital 
Reduction Resolution 

Prospectus This prospectus dated 11 October 2010.  A reference to this Prospectus includes 
a reference to the Included Documents unless the context otherwise requires 

Record Date 7.00pm (Melbourne time) on the record date for determining entitlements to the 
distribution and transfer of Teranga Shares under the Capital Reduction to be 
determined by the MDL Directors as set out in the Capital Reduction Resolution  

Share A fully paid ordinary share in the capital of the Company 

Shareholder A person holding one or more Shares  

Teranga Teranga Gold Corporation (a company incorporated under the laws of Canada) 

Teranga Director A current director of Teranga 

Teranga Option An option to acquire a Teranga Share 

Teranga Share A fully paid common share in the capital of Teranga 

 


