
 
 
 
PART 1 GENERAL INSTRUCTIONS AND INTERPRETATION 

 (a) Confidentiality 
 

If this Report is filed on a confidential basis, state in block capitals “CONFIDENTIAL” at 
the beginning of the Report. 
 
(b)  Use of “Company” 
 

Wherever this Form uses the word “company” the term includes other types of business 
organizations such as partnerships, trusts and other unincorporated business entities. 
 
(c) Numbering and Headings 
 

The numbering, headings and ordering of the items included in this Form are guidelines only. 
You do not need to include the headings or numbering or follow the order of items in this Form. 
Disclosure provided in response to any item need not be repeated elsewhere. 
 
(d)  Defined Terms 
 

If a term is used but not defined in this Form, refer to Part 1 of National Instrument 51102 and 
to National Instrument 14-101 Definitions. If a term is used in this Form and is defined in both the 
securities statute of a local jurisdiction and in National Instrument 51-102, refer to section 1.4 of 
Companion Policy 51-102CP. 
 
(e) Plain Language 
 

Write the Report so that readers are able to understand it. Consider both the level of detail 
provided and the language used in the document. Refer to the plain language principles listed in section 
1.5 of Companion Policy 51-102CP. If you use technical terms, explain them in a clear and concise 
manner. 
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PART 2 CONTENT OF MATERIAL CHANGE REPORT 
 
Item 1 Name and Address of Company 
   
  HELIO RESOURCE CORP. 
  580 – 625 Howe Street 
  Vancouver, B.C.  V6C 2T6 
  
Item 2  Date of Material Change 

 
 June 19, 2017 

Item 3  News Release 

 News Release dated June 19, 2017, disseminated by CNW and Stockwatch 
 
Item 4 Summary of Material Change 
 
                        Helio enters into arrangement agreement with Shanta Gold  
 
Item 5  Full Description of Material Change 

Please see the Attached News Release dated June 19, 2017 

INSTRUCTION 
 
If your company is engaged in oil and gas activities, the disclosure under Item 5 must also satisfy the 
requirements of Part 6 of National Instrument 51-101 Standards of Disclosure for Oil and Gas 
Activities. 
 
Item 6 Reliance on subsection 7.1(2) or (3) of National Instrument 51-102 
 

If this Report is being filed on a confidential basis in reliance on subsection 7.1(2) or (3) of 
National Instrument 51-102, state the reasons for such reliance. 

 
INSTRUCTION 
Refer to subsections 7.1 (4), (5), (6) and (7) of National Instrument 51-102 concerning 
continuing obligations in respect of reports filed under subsection 7.1(2) or (3) of National 
Instrument 51-102. 
 
Item 7 Omitted Information 
 

 N/A- 

In a separate letter to the applicable regulator or securities regulatory authority marked “Confidential” 
provide the reasons for your company’s omission of confidential significant facts in the Report in 



sufficient detail to permit the applicable regulator or securities regulatory authority to determine 
whether to exercise its discretion to allow the omission of these significant facts. 
 
INSTRUCTIONS 
 
In certain circumstances where a material change has occurred and a Report has been or is about to 
be filed but subsection 7.1(2), (3) or (5) of National Instrument 51-102 is not or will no longer be 
relied upon, your company may nevertheless believe one or more significant facts otherwise required 
to be disclosed in the Report should remain confidential and not be disclosed or not be disclosed in 
full detail in the Report. 
 
Item 8 Executive Officer 
  
 Richard Williams 
  Telephone:  604 638 8005 
 
Item 9  Date of Report  June 19, 2017 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
	



 
Suite 580 – 625 Howe Street 
Vancouver, B.C., V6C 2T6 

Phone: 1 888 955 4728 
 

NOT FOR DISTRIBUTION TO U.S. NEWSWIRE SERVICES OR FOR PUBLICATION, RELEASE OR DISSEMINATION, 
DIRECTLY OR INDIRECTLY, IN WHOLE OR IN PART, IN THE UNITED STATES, AUSTRALIA, JAPAN, THE 
REPUBLIC OF SOUTH AFRICA OR ANY OTHER JURISDICTION IN WHICH IT WOULD BE UNLAWFUL TO DO SO.  
ANY FAILURE TO COMPLY WITH THIS RESTRICTION MAY CONSTITUTE A VIOLATION OF THE SECURITIES 
LAWS OF SUCH JURISDICTIONS. 
 
 

HELIO ENTERS INTO ARRANGEMENT AGREEMENT WITH SHANTA GOLD 
 
JUNE 19, 2017 
 
Helio Resource Corp (“Helio” or the “Company”; TSX-V: HRC) and Shanta Gold Limited 
(“Shanta”) (AIM: SHG) have entered into a definitive arrangement agreement dated as of June 
19, 2017 (the “Arrangement Agreement”) pursuant to which Shanta will acquire all of the 
issued and outstanding common shares of Helio (the “Transaction”) by way of a statutory plan 
of arrangement (the “Plan of Arrangement”).  The Company and Shanta are arms-length 
parties.  The Agreement is subject to shareholder and B.C. Supreme Court approval as described 
below. 
Highlights: 

• A conditional, all-share transaction for 100% of all issued and outstanding Helio shares in 
exchange for 59.5 million Shanta shares.  If approved, shareholders of the Company will 
receive .227766 of a Shanta share for each share of the Company.  Shanta currently has 
583,152,701 shares issued and outstanding.  Post-closing, and subject to no further shares 
being issued by Shanta, Helio shareholders would hold 59.5 million shares out of a total 
of 642,652,701 Shanta shares, representing 9.26% of the issued capital of Shanta. 

• Both Helio and Shanta Boards recommend the transaction. 

• Shanta will acquire Helio’s SMP project which is located immediately adjacent to 
Shanta’s operating New Luika Gold Mine (“NLGM”). Helio’s NI 43-101 Mineral 
Resource Estimate comprises 590k oz in the Indicated Resource category and 44k oz in 
the Inferred Resource category, all located within 20km of Shanta’s existing NLGM 
processing plant. Helio’s NI 43-101 Mineral Resource Estimate is summarised as 
follows, and further detail is provided in Tables 1.1 and 1.2 below: 

o A near surface Indicated Resource of 332koz of gold at 1.8g/t gold and an Inferred 
Resource of 17koz at 1.7g/t gold. 

o An underground Indicated Resource of 258koz gold at 4.9g/t gold and an Inferred 
Resource of 27koz at 3.8g/t gold. 



• Helio’s resources are exclusive of NLGM’s current probable JORC compliant mine 
reserves of 515,000 ounces at an average grade of 4.4g/t as announced on 23 March 
2017. 

• Shanta intends to immediately embark on a review of options to incorporate the 
additional Helio resources into an optimised business plan for NLGM including an 
investigation to expand the NLGM production capacity.  

• Voting support agreements have been entered into by 39.25% of Helio’s shareholders, 
which includes 4.95% held by Helio’s Board of Directors and management. 

• Shanta is preparing a NI 43-101 technical report on its assets.  A summary of this report 
will be included in Helio’s Information Circular to be mailed to shareholders in support 
of its upcoming Special General Meeting as further detailed below. 

Transaction:  

Pursuant to the Plan of Arrangement, subject to approval as detailed below, Shanta will issue 
59,500,000 common shares to Helio shareholders. All outstanding incentive stock options of 
Helio not exercised prior to the completion of the Transaction will be cancelled in accordance 
with the terms of the Plan of Arrangement. It is anticipated that the Plan of Arrangement will be 
sent to Helio shareholders in July, 2017, and the transaction will complete in late August, 2017 
subject to the terms and conditions of the Arrangement Agreement being satisfied. 

Helio holds a 100% interest in the Saza-Makongolosi Project (the “SMP”), a gold exploration 
and development area adjacent to Shanta’s producing NLGM mine. The SMP covers an area of 
200 km2 and comprises 12 valid licences; four retention licences (“RLs”) and eight prospecting 
licences (“PLs”), plus one PL in application. Within this area, Helio has identified over 30 
exploration targets.  
Richard Williams, Helio’s CEO said: “After many years of exploration efforts and a number of 
economic assessment studies, it is clear that the best outcome for Helio shareholders is to 
combine with Shanta for the development and production of Helio’s gold resources on the SMP 
property in Tanzania. This all-share transaction represents a unique opportunity for Helio 
shareholders to participate in the future growth and value creation of the New Luika Gold mine. 
We look forward to working with Shanta’s board and management to complete this transaction 
in a timely fashion.” 

Dr. Toby Bradbury, Shanta’s CEO, said: “The inclusion of Helio’s resources into Shanta creates 
the opportunity to deliver an expansion option for the New Luika Gold Mine and to also 
potentially further extend mine life.  Significant prospectivity remains in the tenement holdings 
to add to these resources in the future.  New Luika is well established with long term water 
security plus low cost and long-life power servicing an established and efficient processing 
plant.” 

About Helio 
Helio focused on six target areas in the SMP, namely Kenge, Mbenge, Snakebite, Porcupine, 
Gap and Konokono.  
Table 1.1 and Table 1.2 summarise the results of the NI 43-101 Mineral Resource Estimate for 



the SMP Gold project, by category and area.  
 

Table 1.1 NI 43-101 Mineral Resource Estimate – 28 February 2015, SMP Gold Project pit 
envelope constrained (reported at a cut-off grade of 0.5 g/t Au and economic constraints 
applied). 

Category Area Tonnage (kt) Grade (g/t Au) Contained Au (koz) 

Indicated 
Kenge Main 1,951 1.6 100 
Mbenge 796 2.0 51 
Snakebite - - - 

Kenge Indicated  2,747 1.7 152 

Indicated 
Porcupine Main 2,856 1.8 163 
Gap 3 1.0 - 

Porcupine Indicated  2,859 1.8 163 
Indicated Konokono 299 1.8 17 
Konokono Indicated  299 1.8 17 
Total lndicated  5,905 1.8 332 

Inferred 
Kenge Main - - - 
Mbenge 37 1.2 1 
Snakebite 112 2.4 9 

Kenge Inferred  149 2.1 10 

Inferred 
Porcupine Main 23 0.6 - 
Gap 56 1.5 3 

Porcupine Inferred  79 1.2 3 
Inferred Konokono 105 1.2 4 
Konokono Inferred  105 1.2 4 
Total Inferred  333 1.6 17 

Notes: 
1.            Mineral Resources estimated as of 28 February, 2015. 
2.            Canadian Institute of Mining (“CIM”) standards were followed for estimating Mineral Resources. 
3.            Totals may appear different from the sum of their components due to rounding. 
4.            Mineral Resources are estimated using an average gold price of US$1,400 per ounce. 
5.            Average bulk density is 2.70 t/m3. 
6.            Interpolation was by Ordinary Kriging utilizing diamond drill and reverse circulation samples 
7.            Pit envelope constrained Mineral Resources are estimated at a cut-off grade of 0.5 g/t Au, constrained by the US$1,400 Au pit shell. 
8.            Potentially underground mineable Mineral Resources are estimated at a cut-off grade of 2.5 g/t Au. 
9.           A minimum mining width of approximately 1 m was used to interpret veins using diamond drill and reverse circulation sampling. 
10.         The Mineral Resource Estimate was carried out under the supervision of Mr R. Carlson, MAIG (RPGeo), MAusIMM., an employee of 
              Snowden at the time of the resource estimate and independent of Helio Resource Corp, and a "Qualified Person" for the purpose of   
              National Instrument 43-101. 
  

Table 1.2 NI 43-101 Mineral Resource Estimate – 28 February 2015, SMP Gold Project 
underground potential (reported at a cut-off grade of 2.5 g/t Au and economic constraints 
applied). 

Category Area Tonnage (kt) Grade (g/t Au) Contained Au (koz) 
Indicated Kenge Main 516 5.1 84 



Category Area Tonnage (kt) Grade (g/t Au) Contained Au (koz) 
Mbenge 120 3.8 15 
Snakebite - - - 

Kenge Indicated  636 4.8 99 

Indicated 
Porcupine Main 940 5.0 152 
Gap 49 3.6 6 

Porcupine Indicated  989 5.0 158 
Indicated Konokono 9 3.3 1 
Konokono Indicated  9 3.3 1 
Total lndicated  1,634 4.9 258 

Inferred 
Kenge Main 4 4.2 1 
Mbenge 8 3.2 1 
Snakebite 44 3.3 5 

Kenge Inferred  57 3.3 6 

Inferred 
Porcupine Main 99 4.3 14 
Gap 14 2.9 1 

Porcupine Inferred  113 4.1 15 
Inferred Konokono 58 3.4 6 
Konokono Inferred  58 3.4 6 
Total Inferred  228 3.8 27 

Notes: 
1.            Mineral Resources estimated as of 28 February, 2015. 
2.            Canadian Institute of Mining (“CIM”) standards were followed for estimating Mineral Resources. 
3.            Totals may appear different from the sum of their components due to rounding. 
4.            Mineral Resources are estimated using an average gold price of US$1,400 per ounce. 
5.            Average bulk density is 2.70 t/m3. 
6.            Interpolation was by Ordinary Kriging utilizing diamond drill and reverse circulation samples 
7.            Pit envelope constrained Mineral Resources are estimated at a cut-off grade of 0.5 g/t Au, constrained by the US$1,400 Au pit shell. 
8.            Potentially underground mineable Mineral Resources are estimated at a cut-off grade of 2.5 g/t Au. 
9.            A minimum mining width of approximately 1 m was used to interpret veins using diamond drill and reverse circulation sampling. 
10.          The Mineral Resource Estimate was carried out under the supervision of Mr R. Carlson, MAIG (RPGeo), MAusIMM., an employee of 

Snowden at the time of the resource estimate and independent of Helio Resource Corp, and a "Qualified Person" for the purpose of 
National Instrument 43-101 

  

For further information regarding the SMP Gold Project, please refer to Helio’s technical report 
titled “Helio Resource Corporation – Mineral Resource Estimate for the SMP Gold Project – 
Project No. L607 – NI 43-101 Report for the Saza-Makongolosi Gold Project, Tanzania” with an 
effective date of February 28, 2015, prepared by Snowden Mining Industry Consultants and filed 
under Helio’s SEDAR profile at www.sedar.com. 
Advisors 

In connection with the Transaction, Helio’s Board of Directors formed a Special Committee 
comprised of the independent, uninterested directors to evaluate the Transaction.  The Special 
Committee has retained Sprott Capital Partners (“Sprott”) to provide a fairness opinion in 
respect of the Transaction.  Sprott has provided an initial fairness opinion supporting the 
Transaction and their formal fairness opinion will be included in the Information Circular.  
McCullough, O’Connor Irwin LLP is legal advisor to Helio.  Gowling WLG (Canada) LLP is 



serving as Canadian legal advisor to Shanta.   
Transaction Summary 

The Transaction is to be completed by way of a plan of arrangement under the Business 
Corporations Act (British Columbia) that will require the approval of (i) at least two-thirds of the 
votes cast by the shareholders of Helio and, pursuant to Multilateral Instrument 61-101 - 
Protection of Minority Security Holders in Special Transactions, (ii) a majority of the votes cast 
by disinterested shareholders, at a special meeting of shareholders expected to be held in late 
August, 2017 (the “Helio Meeting”).  Plinian Capital Ltd., CE Mining Limited and CE Mining II 
Helio Limited, the three largest shareholders of Helio, along with all of Helio’s directors and 
officers, which hold in aggregate approximately 39.25% of the outstanding common shares of 
Helio, have entered into voting and support agreements and agreed to vote their common shares 
at the Helio Meeting in favor of the Transaction.  The directors of Helio have unanimously voted 
in favor of the Transaction and recommend to its shareholders to vote in favor of the 
Transaction.  It is anticipated that the Transaction will close in late August and is subject to 
Court and stock exchange approvals and the satisfaction of other closing conditions customary 
for transactions of this nature. The Transaction and issue of new Shanta shares does not require 
Shanta shareholder approval. Subject to completion of the Transaction, Helio will be delisted 
from the TSX Venture Exchange and the shares of Shanta received by the shareholders of the 
Company would trade on the London AIM stock exchange.  Further details on procedures for 
trading on AIM will be included in the Information Circular of the Company.  On completion of 
the Transaction, Shanta would become a Canadian reporting issuer in the jurisdictions of British 
Columbia and Alberta.  The Arrangement Agreement includes customary provisions, including 
non-solicitation of alternative transactions, a 5-day right to match superior proposals and 
fiduciary-out provisions.  In addition, Helio may be required to pay a termination fee of 
CDN$400,000 if it terminates the Arrangement Agreement in certain specified circumstances. 
Enquiries:  

Helio Resource Corp  

Richard Williams (CEO)       +1 604 638 8005 

 

About Shanta Gold  

Shanta Gold is an East Africa-focused gold producer, developer and explorer. It currently has 
JORC compliant Mineral Resources defined on the New Luika, Nkuluwisi and Singida projects 
in Tanzania and holds exploration licences over a number of additional properties in the country. 
Shanta’s flagship New Luika Gold Mine commenced production in 2012 and produced 87,713 
ounces in 2016. The Company is admitted to trading on London’s AIM and has approximately 
583 million shares in issue.  

For further information please visit: www.Shantagold.com.  

Qualified Person 
 
Mr. Roderick Carlson, MAIG (RPGeo (Mining and Exploration)), MAusIMM, of Snowden Mining 



Industry Consultants Pty Ltd, at the time of the estimate, is the independent Qualified Person 
(“QP”) responsible for the Mineral Resource Estimate for the SMP Gold Project.  Mr John 
Hearne, FAusIMM CP(Mining),  CEO of Snowden Mining Industry Consultants Pty Ltd., has 
reviewed and approved the contents of this news release.  
 
Richard Williams, M.Sc., P.Geo., Helio’s CEO and a Qualified Person as designated by NI 43-
101, has reviewed and approved the contents of this news release. 
 
Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the 
policies of the TSX Venture Exchange) accepts responsibility for the adequacy or accuracy of this 
release. 
 
Statements Regarding Forward-Looking Information 
 
Certain statements contained in this news release may contain forward-looking information within the meaning of 
Canadian securities laws. Such forward-looking information is identified by words such as “anticipated”, "estimates", 
"intends", "expected", "believes", "may", "will" and include, without limitation, statements regarding the company's 
plan of business operations (including plans for progressing assets), estimates regarding mineral resources, 
projections regarding mineralization and projected expenditures. There can be no assurance that such statements 
will prove to be accurate; actual results and future events could differ materially from such statements. Factors that 
could cause actual results to differ materially include, among others, metal prices, risks inherent in the mining 
industry, financing risks, labour risks, uncertainty of mineral resource estimates, equipment and supply risks, title 
disputes, regulatory risks and environmental concerns. Most of these factors are outside the control of the company. 
Investors are cautioned not to put undue reliance on forward-looking information. Except as otherwise required by 
applicable securities statutes or regulation, the company expressly disclaims any intent or obligation to update 
publicly forward-looking information, whether as a result of new information, future events or otherwise. 

 
	


