
EARLY WARNING REPORT  
Made Pursuant To 

NATIONAL INSTRUMENT 62-103  
 

This Report is made pursuant to the provisions of the National Instrument 62-103 and applicable 
securities legislation in connection with certain acquisitions of common shares of Glass Earth Gold 
Limited (“Glass Earth”) 
 
1. The name and address of the offeror: 

 
Woolwich International Holdings Limited 
c/o 207 St. George’s Building 
2 Ice House Street 
Central, Hong Kong 

 
2.  The designation and number or principal amount of securities and the offeror’s 

securityholding percentage in the class of securities of which the offeror acquired ownership 
or control in the transaction or occurrence giving rise to the obligation to file this Report, 
and whether it was ownership or control that was acquired in those circumstances:  

 
On June 21, 2012, Woolwich International Holdings Limited (the “Offeror”) acquired ownership 
of 5,000,000 units (“Units”), each unit consisting of one Common Share of Glass Earth and one 
share purchase warrant, each warrant exercisable for one Common Share of Glass Earth at a price 
of $0.35 per Common Share until June 21, 2014. The Common Shares acquired by the Offeror 
pursuant to this transaction, together with other Common Shares of Glass Earth held by the 
Offeror, represent approximately 15.55% of the total issued and outstanding common shares of 
Glass Earth as of June 21, 2012 (undiluted).  
 

3.  The designation and number or principal amount of securities and the offeror’s 
securityholding percentage in the class of securities immediately after the transaction or 
occurrence: 

 
Immediately following the transaction noted in item 2 above, the Offeror owns an aggregate of 
12,457,300 common shares of Glass Earth and rights to acquire an additional 7,810,650 Common 
Shares of Glass Earth upon the exercise of share purchase warrants.  In the event that the share 
purchase warrants held by the Offeror are fully exercised, the holdings of the Offeror will be 
20,267,950 Common Shares representing approximately 23.05% of all issued and outstanding 
shares of Glass Earth as of June 21, 2012, calculated on a partially diluted basis assuming the 
exercise of only the Offeror’s share purchase warrants.  
 

4. Value, in Canadian dollars, of any consideration offered per security if the offeror acquired 
ownership of a security in the transaction or occurrence:  

 
$0.20 per Unit. 
 

5.  Name of the market in which the transaction or occurrence took place: 
 

Not applicable.  
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6.  The purpose of the offeror and any joint actors in effecting the transaction or occurrence, 
including any future intention to acquire ownership of, or control over, additional securities 
of the reporting issuer:  

 
The securities noted in item 2 above were acquired for investment purposes.  The Offeror may 
from time to time acquire additional securities of Glass Earth, dispose of some or all of the 
existing or additional securities it holds or will hold, or may continue to hold its current position. 
 

7.  The general nature and the material terms of any agreement, other than lending 
arrangements, with respect to securities of the reporting issuer entered into by the offeror, 
or any joint actor, and the issuer of the securities or any other entity in connection with the 
transaction or occurrence, including agreements with respect to the acquisition, holding, 
disposition or voting of any of the securities:  

 
The securities noted in item 2 above were acquired pursuant to a private placement conducted by 
Glass Earth.  
 

8.  The names of any joint actors in connection with the disclosure required herein:  
 

Not applicable.  
 

9.  In the case of a transaction or occurrence that did not take place on a stock exchange or 
other market that represents a published market for the securities, including an issuance 
from treasury, the nature and value of the consideration paid by the offeror:  

 
The Units noted in item 2 above were acquired pursuant to a private placement conducted by 
Glass Earth for aggregate consideration of $2,357,150 at a price of $0.20 per Unit. 

 
10.  If applicable, a description of any change in any material fact set out in a previous report by 

the entity under the early warning requirements or Part 4 of National Instrument 62-103 in 
respect of the reporting issuer's securities: 

 
Not applicable.  
 

11.  If applicable, a description of the exemption from securities legislation being relied on by 
the offeror and the facts supporting that reliance: 

 
B.C. Instrument 72-503.  

 
Dated as of the 21st day of June, 2012.  
 
 
WOOLWICH INTERNATIONAL 
   HOLDINGS LIMITED 
 
    
Per:   s/ “Susan Collins”                 
             Susan Collins 
 


