
 
 

 

26 October 2010 
 
 
PERILYA LIMITED LAUNCHES TAKE-OVER BID FOR GLOBESTAR MINING CORPORATION 

Perilya Limited (ASX: PEM) (“Perilya”) today announced that it has formally launched its offer for 
GlobeStar Mining Corporation (TSX: GMI) (“GlobeStar”) (the “Offer”) and mailed the Offer and 
take-over bid circular to GlobeStar shareholders.  The directors’ circular of the Board of Directors 
of GlobeStar has been concurrently mailed with the Offer and take-over bid circular.   
 
On October 22, 2010, GlobeStar and Perilya reached an agreement for Perilya to make the Offer 
to acquire all of the issued and outstanding common shares of GlobeStar for Cdn.$1.65 in cash per 
common share, valuing GlobeStar at approximately C$184 million (A$185 million) on a fully 
diluted basis.   
 
The Board of Directors of GlobeStar has unanimously determined that the Offer is fair, from a 
financial point of view, to the holders of Globestar common shares and is in the best interests of 
Globestar and recommends acceptance of the Offer by such holders. 
 
The Offer will expire at 5-00pm (Toronto time) on 30 November 2010, subject to extension or 
termination, and is conditional upon, among other things, valid acceptance of the Offer by 
GlobeStar shareholders owning not less than 66⅔% of the GlobeStar common shares (on a fully 
diluted basis).  In addition, the Offer is subject to certain customary conditions, relevant 
regulatory approvals (including from the Government of The People’s Republic of China) and the 
absence of any material adverse effect with respect to GlobeStar.  Perilya may waive certain 
conditions of the Offer in certain circumstances.  If the Offer is successful, Perilya has agreed to 
take steps available to it under relevant securities and corporate laws to acquire any remaining 
outstanding GlobeStar common shares. 
 
In total, lock-up agreements representing 48.72% of the fully diluted share capital of GlobeStar 
have been entered into by directors, management and other shareholders. The lock-up 
agreements require those shareholders to tender into the bid, within the first ten days of the 
Offer period, subject to a better and higher Offer. 
 
Perilya’s financial advisor is Ernst & Young Transaction Advisory Services Limited; its legal advisers 
are Allion Legal in Australia, Fraser Milner Casgrain in Canada and Pellerano & Herrara in the 
Dominican Republic. 
 
A copy of the Offer and Take-Over Bid Circular mailed to GlobeStar shareholders is attached as 
Appendix 1.   
 
A copy of the Directors’ Circular issued by the Directors of GlobeStar mailed to GlobeStar 
shareholders is attached as Appendix 2. 
 
A copy of GlobeStar’s announcement to the Toronto Stock Exchange is attached as Appendix 3. 
 
For more information on GlobeStar, visit globestarmining.com 



 

 

 

 

For further information: 
 
 
Investors:  

Paul Arndt  
Managing Director and CEO 
+61 8 6330 1000 

Enquiries:   

Paul Marinko 
Company Secretary 
 +61 8 6330 1000 

 

  
 
About Perilya 
 
Perilya Limited is an Australian base metals mining and exploration company. Perilya is the 
operator of the Broken Hill zinc, lead, silver mine in NSW and the Flinders zinc silicate project in 
South Australia.   
 
The Company’s operations at the iconic Broken Hill mine went through a resizing in 2008 which has 
resulted in significant improvement in productivity, profitability and cashflows resulting in an 
extension to the life of mine of in excess of 10 years.  
 
The Company has an active exploration and development program which includes exploration and 
development programs in the Broken Hill region and in the Flinders region in South Australia in the 
vicinity of its Beltana zinc silicate project. 
 
The Company is reviewing options for the development of the Mount Oxide Copper and Cobalt 
Project in the Mount Isa region in Queensland.  
 
Perilya is owned 52% by Shenzhen Zhongjin Lingnan Nonfemet Co. Ltd, (China’s third largest zinc 
producer). 
 
For more details, visit www.perilya.com.au 
 
 
 
 
 
Caution Regarding Forward Looking Information. 
Certain statements included in this announcement, including information regarding Perilya’s plans with respect to its 
mineral properties, constitute forward-looking information.  Forward-looking information includes, among other things, 
statements regarding expected operations.  Forward-looking information is based upon a number of estimates and 
assumptions made by the Company in light of its experience, current conditions and expectations of future 
developments, as well as other factors that the Company believes are appropriate in the circumstances.  While these 
estimates and assumptions are considered reasonable by the Company, they are inherently subject to business, 
economic, competitive, political and social uncertainties and contingencies.  Many factors could cause the Company’s 
actual results to differ materially from those expressed or implied in any forward-looking information provided by the 
Company, or on behalf of, the Company.  Such factors include, among other things, risks relating to additional funding 
requirements, metal prices, exploration, development and operating risks, competition, production risks, regulatory 
restrictions, including environmental regulation and liability and potential title disputes.  Investors are cautioned that 
forward-looking information is no guarantee of future performance and, accordingly, investors are cautioned not to put 
undue reliance on forward-looking information due to the inherent uncertainty therein.  Forward-looking information is 
made as at the date of this announcement and the Company disclaims any intent or obligation to update publicly such 
forward-looking information, whether as a result of new information, future events or results or otherwise. 
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This document is important and requires your immediate attention. If you are in doubt as to how to deal with it, you should consult your 
investment dealer, stockbroker, lawyer or other professional advisor. 

This Offer has not been approved or disapproved by any securities regulatory authority, nor has any securities regulatory authority passed upon 
the fairness or merits of this Offer or upon the adequacy of the information contained in this document. Any representation to the contrary is an 
offence. 

October 25, 2010 

 

PERILYA LIMITED 
 

OFFER TO PURCHASE FOR CASH 

all of the issued and outstanding Common Shares 

of 

GLOBESTAR MINING CORPORATION 

on the basis of 
Cdn. $1.65 in cash for each Common Share 

by 

PERILYA CANADA LIMITED 
a direct wholly-owned subsidiary of 

PERILYA LIMITED 
(ABN 85 009 193 695) 

Perilya Canada Limited (“AcquisitionCo.”), a direct wholly-owned subsidiary of Perilya Limited (“Perilya”), hereby offers (the 
“Offer”) to purchase, upon the terms and subject to the conditions described herein, all of the issued and outstanding common 
shares (the “Common Shares”), of GlobeStar Mining Corporation (“GlobeStar”), including any Common Shares that may 
become issued and outstanding after the date of this Offer but prior to the Expiry Time (as hereinafter defined) upon the 
conversion, exchange or exercise of any existing options to acquire Common Shares (“Options”) or other convertible securities 
to purchase Common Shares, at a price of Cdn. $1.65 in cash per Common Share. 

The Offer will be open for acceptance until 5:00 p.m., Toronto time, on November 30, 2010 (the “Expiry Time”), unless the 
Offer is extended or withdrawn by AcquisitionCo.

Paul Marinko
APPENDIX 1
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The Board of Directors of GlobeStar has UNANIMOUSLY DETERMINED that the Offer is fair, from a 
financial point of view, to the holders of Common Shares (the “Shareholders”), and is in the best interests 
of GlobeStar and, has UNANIMOUSLY RECOMMENDED that Shareholders ACCEPT the Offer. 

The Common Shares are listed on the Toronto Stock Exchange (the “TSX”) under the symbol “GMI”. The Offer represents a 
premium of (i) 44% over the volume weighted average trading price of the Common Shares on the TSX for the 30 trading days 
ending on October 6, 2010, the last trading day prior to the public announcement of the Offer; and (ii) 29.9% over the closing 
price of $1.27 of the Common Shares on the TSX on October 6, 2010, the last trading day prior to the public announcement of 
the Offer. 

Perilya and GlobeStar have entered into a support agreement dated October 22, 2010 pursuant to which Perilya has agreed to 
make the Offer and GlobeStar has agreed to support the Offer and not solicit any competing acquisition proposals. See Section 
6 of the accompanying circular (the “Circular”), “Support Agreement”. Pursuant to lock-up agreements entered into with 
Perilya, all of the directors and officers of GlobeStar as well as a number of Shareholders have agreed to deposit under the 
Offer and not withdraw, subject to certain exceptions, Common Shares (including Common Shares issuable in connection with 
the exercise of options to acquire Common Shares) collectively representing, in aggregate, approximately 48.72% of the 
outstanding Common Shares (calculated on a fully diluted basis). 

The Offer is conditional on, among other things, there having been validly deposited under the Offer and not withdrawn at the 
Expiry Time such number of Common Shares that constitutes at least 66⅔% of the Common Shares then outstanding 
(calculated on a fully diluted basis). Subject to applicable Laws, each of Perilya and AcquisitionCo. (collectively, the “Offeror”) 
reserves the right to withdraw the Offer and to not take up and pay for, or extend the period of time during which the Offer is 
open and postpone taking up and paying for, any Common Shares deposited under the Offer unless each of the conditions of 
the Offer is satisfied or waived at or prior to the Expiry Time. 

Shareholders who wish to accept the Offer must properly complete and execute the accompanying Letter of Transmittal 
(printed on YELLOW paper) or an originally signed facsimile thereof and deposit it, at or prior to the Expiry Time, together with 
certificate(s) representing their Common Shares and all other required documents with CIBC Mellon Trust Company (the 
“Depositary”) at its office in Toronto, Ontario set out in the Letter of Transmittal, in accordance with the instructions in the 
Letter of Transmittal. Alternatively, Shareholders may: (i) accept the Offer by following the procedures for book-entry transfer 
of Common Shares set out in Section 3 of the Offer, “Manner of Acceptance — Acceptance by Book-Entry Transfer”; or (ii) 
follow the procedure for guaranteed delivery set out in Section 3 of the Offer, “Manner of Acceptance — Procedure for 
Guaranteed Delivery”, using the accompanying Notice of Guaranteed Delivery (printed on PINK paper) or an originally signed 
facsimile thereof. All payments under the Offer will be made in Canadian Dollars. Shareholders will not be required to pay 
any fee or commission if they accept the Offer by depositing their Common Shares directly with the Depositary. 

Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust company 
or other nominee should immediately contact that nominee for assistance if they wish to accept the Offer in order to take 
the necessary steps to be able to deposit such Common Shares under the Offer. 

Questions and requests for assistance may be directed to Phoenix Advisory Partners (the “Information Agent”) or the 
Depositary. Additional copies of this document, the Letter of Transmittal and the Notice of Guaranteed Delivery may also be 
obtained without charge from the Information Agent or the Depositary. The contact details for the Information Agent and the 
Depositary are provided at the end of this document. 

No broker, dealer, salesperson or other person has been authorized to give any information or make any representation other 
than those contained in this document, and, if given or made, such information or representation must not be relied upon as 
having been authorized by the Offeror, Information Agent or Depositary. 

This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or 
solicitation is unlawful. The Offer is not being made to, nor will deposits be accepted from or on behalf of, Shareholders in 
any jurisdiction in which the making or acceptance thereof would not be in compliance with the Laws of such jurisdiction. 
However, Offeror may, in its sole discretion, take such action as it may deem necessary to extend the Offer to Shareholders 
in any such jurisdiction. 
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NOTICE TO SHAREHOLDERS IN THE UNITED STATES 

THIS TRANSACTION HAS NOT BEEN APPROVED OR DISAPPROVED BY ANY SECURITIES REGULATORY AUTHORITY IN CANADA 
OR THE UNITED STATES NOR HAS ANY SECURITIES REGULATORY AUTHORITY IN CANADA, THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE FAIRNESS OR MERITS OF SUCH 
TRANSACTION OR UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED IN THE DOCUMENT.  ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE. 

This Offer is made for the securities of a Canadian issuer. The Offer is subject to applicable disclosure requirements in 
Canada. Shareholders should be aware that these requirements are different from those in the United States. 

Shareholders in the United States should be aware that the disposition of Common Shares by them as described herein may 
have tax consequences both in the United States and in Canada. Such consequences may not be fully described herein and 
such holders are urged to consult their tax advisors. See Section 21 of the Circular, “Certain Canadian Federal Income Tax 
Considerations”. 

Shareholders in the United States should be aware that the Offeror or its affiliates, directly or indirectly, may bid for or make 
purchases of Common Shares or of GlobeStar’s related securities during the period of the Offer, as permitted by applicable 
Canadian Laws or provincial Laws or regulations. 

The enforcement by Shareholders of civil liabilities under United States federal securities Laws may be affected adversely by 
the fact that Perilya is incorporated under the Laws of the Commonwealth of Australia, that AcquisitionCo. is incorporated 
under the Laws of Canada, that GlobeStar is incorporated under the Laws of Canada, that the majority of the officers and 
directors of AcquisitionCo. and Perilya reside outside the United States and that some of the experts named herein may 
reside outside the United States, and that all or a substantial portion of the assets of AcquisitionCo., Perilya, GlobeStar and 
the other above-mentioned persons are located outside the United States. 

The disposition of Shares pursuant to the Offer of any Compulsory Acquisition (as defined in the Glossary) or Subsequent 
Acquisition Transaction (as defined in the Glossary) may have tax consequences under the Laws of both the United States 
and Canada.  Such consequences for Shareholders that are residents of, or citizens of, or otherwise subject to taxation in the 
United States are not described in this Offer.  If a U.S. Shareholder (as defined in the Glossary) fails to provide the Depositary 
with the information solicited on the Substitute Form W-9 set out in the accompanying Letter of Transmittal, or fails to 
certify that it is not subject to U.S. backup withholding, the Depositary may be required to withhold U.S. income tax from the 
payments of cash or other consideration made to such U.S. Shareholder.  U.S. Shareholders are solely responsible for 
determining the tax consequences applicable to their particular circumstances and are urged to consult their tax advisors 
concerning the Offer or any Compulsory Acquisition or Subsequent Acquisition Transaction. 

NOTICE TO HOLDERS OF OPTIONS AND OTHER CONVERTIBLE SECURITIES 

The Offer is made only for Common Shares and is not made for any Options or other securities of GlobeStar that are convertible 
into or exchangeable or exercisable for Common Shares (“Convertible Securities”).  Any holder of Options or other Convertible 
Securities who wishes to accept the Offer must, to the extent permitted by the terms of the security and applicable Laws, 
exercise the Options or other Convertible Securities and deposit those Common Shares in accordance with the terms of the 
Offer. Any such exercise must be completed sufficiently in advance of the Expiry Time to ensure that the holder of such Options 
or Convertible Securities will have Common Shares available for deposit at or prior to the Expiry Time, or in sufficient time to 
comply with the procedures referred to under “Manner of Acceptance — Procedure for Guaranteed Delivery” in Section 3 of 
the Offer. 

It is a condition of the Offer that at or prior to the Expiry Time all outstanding Options have been exercised in full, cancelled or 
irrevocably released, surrendered or waived or otherwise dealt with on terms satisfactory to Offeror, acting reasonably. In the 
Lock-Up Agreements, all of the holders of Options have agreed to conditionally exercise their Options and tender the Common 
Shares issued upon such conditional exercise to the Offer. 

The tax consequences to holders of Options or other Convertible Securities of exercising, converting or exchanging their 
Options or other Convertible Securities are not described in “Certain Canadian Federal Income Tax Considerations” in Section 
21 of the Circular. Holders of Options or other Convertible Securities should consult their tax advisors for advice with respect 
to potential income tax consequences to them in connection with the decision to exercise, convert or exchange their Options 
or other Convertible Securities. 
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CURRENCY 

All references to “$”, “Cdn.$” and “dollars” in the Offer and the Circular are to Canadian dollars, except where otherwise 
indicated. On October 22, 2010, the Bank of Canada noon rate of exchange for US dollars was Cdn.$1.00 = US $0.9744. 

FORWARD-LOOKING STATEMENTS 

Certain statements contained in the accompanying Offer and Circular, including statements made in Section 10 of the Circular, 
“Purpose of the Offer and Plans for GlobeStar”, and Section 17 of the Circular, “Acquisition of Common Shares Not Deposited”, 
as well as other written statements made or provided or to be made or provided by Perilya or AcquisitionCo. that are not 
historical facts are “forward-looking statements”. The words “expect”, “will”, “intend”, “estimate” and similar expressions 
identify forward-looking statements. Forward-looking statements are necessarily based upon a number of estimates and 
assumptions that, while considered reasonable by management, are inherently subject to significant business, economic and 
competitive uncertainties and contingencies. The reader of this Offer and Circular is cautioned that such forward-looking 
statements involve known and unknown risks, uncertainties and other factors that may cause the actual financial results, 
performance or achievements of Perilya to be materially different from Perilya’s estimated future results, performance or 
achievements expressed or implied by those forward-looking statements and the forward-looking statements are not 
guarantees of future performance. These risks, uncertainties and other factors include, but are not limited to: changes in the 
worldwide price of certain commodities such as gold, copper, silver, fuel, electricity and currency exchange rates; changes in 
interest rates or gold lease rates; risks arising from holding derivative instruments; inflationary pressures; ability to successfully 
integrate acquired assets; legislative, political and economic developments in the jurisdictions in which Perilya or GlobeStar 
carries on business; changes or disruptions in the securities markets; the occurrence of natural disasters, hostilities, acts of war 
or terrorism; the need to obtain permits and comply with Laws and regulations and other regulatory requirements; the 
possibility that actual results of work may differ from projections/expectations or may not realize the perceived potential of 
GlobeStar’s or Perilya’s projects; risks of accidents, equipment breakdowns and labour disputes or other unanticipated 
difficulties or interruptions; operating or technical difficulties in connection with mining or development activities, including 
conducting such activities in remote locations with limited infrastructure; employee relations and shortages of skilled personnel 
and contractors; the speculative nature of mineral exploration and development, including the risk of diminishing quantities or 
grades of mineralization; adverse changes in Perilya’s credit rating; contests over title to properties; and the risks involved in 
the exploration, development and mining business. 
 
The Offeror disclaims any intention or obligation to update or revise any forward-looking statements whether as a result of new 
information, future events or otherwise, except as required by applicable Laws. 
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SUMMARY OF THE OFFER 

The following is a summary and is qualified in its entirety by the detailed provisions contained elsewhere in the Offer and 
Circular. Shareholders are urged to read the Offer and Circular in its entirety. Terms defined in the Glossary and not otherwise 
defined in this Summary have the respective meanings given to them in the Glossary, unless the context otherwise requires. 
Unless otherwise indicated, the information concerning GlobeStar contained in the Offer and Circular has been taken from, or is 
based upon, publicly available documents and records on file with Canadian securities regulatory authorities and other public 
sources available at the time of the Offer. Although neither Perilya nor AcquisitionCo. has any knowledge that would indicate 
that any statements contained herein relating to GlobeStar taken from, or based upon, such documents and records are untrue 
or incomplete, neither Perilya nor AcquisitionCo., nor any of their officers or directors assume any responsibility for the accuracy 
or completeness of such information or for any failure by GlobeStar to disclose events or facts that may have occurred or may 
affect the significance or accuracy of any such information but that are unknown to Perilya or AcquisitionCo. Unless otherwise 
indicated, information concerning GlobeStar is given as of October 22, 2010. 

The Offer 

AcquisitionCo. is offering, upon and subject to the terms and conditions of the Offer, to purchase all of the issued and 
outstanding Common Shares of GlobeStar, including Common Shares that may become issued and outstanding after the date of 
the Offer but before the Expiry Time upon the conversion, exchange or exercise of Options or other Convertible Securities, at a 
price of $1.65 in cash per Common Share. 

The Offer is made only for Common Shares and is not made for any Options or other Convertible Securities.  Any holder of 
Options or other Convertible Securities who wishes to accept the Offer must, to the extent permitted by the terms of the 
security and applicable Laws, exercise the Options or other Convertible Securities and deposit the Common Shares received 
upon such exercise in accordance with the terms of the Offer. 

The Common Shares are listed on the Toronto Stock Exchange (the “TSX”) under the symbol “GMI”. The Offer represents a 
premium of (i) 44% over the volume weighted average trading price of the Common Shares on the TSX for the 30 trading days 
ending on October 6, 2010, the last trading day prior to the public announcement of the Offer; and (ii) 29.9% over the closing 
price of $1.27 of the Common Shares on the TSX on October 6, 2010, the last trading day prior to the public announcement of 
the Offer. 

The obligation of the Offeror to take up and pay for Common Shares under the Offer is subject to certain conditions. See 
Section 4 of the Offer, “Conditions of the Offer”. 

Recommendation of Board of Directors of GlobeStar 

The Board of Directors of GlobeStar has UNANIMOUSLY DETERMINED that the Offer is fair, from a financial point of view, to 
the Shareholders, and is in the best interests of GlobeStar and, has UNANIMOUSLY RECOMMENDED that Shareholders 
ACCEPT the Offer. For further information, see the Circular, including Section 6 of the Circular, “Support Agreement”, and see 
the director’s circular of GlobeStar accompanying this Offer and Circular. 

Fairness Opinion 

GMP, the financial advisor to the Board of Directors of GlobeStar, delivered an opinion to the Board of Directors of GlobeStar, 
dated October 6, 2010, to the effect that, as of the date of that opinion and based on and subject to the assumptions, 
qualifications and limitations set forth in such opinion, the $1.65 in cash per Common Share to be received by Shareholders 
pursuant to the Offer (other than Perilya and its affiliates) is fair, from a financial point of view, to the Shareholders. 

Support Agreement 

GlobeStar has entered into the Support Agreement with Perilya which sets out, among other things, the terms and conditions 
upon which the Offer is to be made. Pursuant to the Support Agreement, GlobeStar has agreed to support the Offer and not 
solicit competing Acquisition Proposals. See Section 6 of the Circular, “Support Agreement”. 
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Lock-Up Agreements 

Pursuant to the Lock-Up Agreements entered into with Perilya, the Locked-Up Shareholders have agreed to deposit under the 
Offer and not withdraw, subject to certain exceptions, all of the Common Shares (including Common Shares issuable in 
connection with the exercise of Options) currently owned or controlled by such Locked-Up Shareholders, being an aggregate of 
53,798,105 Common Shares, representing, in aggregate, approximately 48.72% of the outstanding Common Shares (calculated 
on a fully diluted basis). Where applicable, the Locked-Up Shareholders have agreed to exercise or conditionally exercise all of 
the in-the-money Options currently owned by such Locked-Up Shareholders and to deposit under the Offer and not withdraw, 
subject to certain exceptions, all of the Common Shares issued upon such exercise or conditional exercise of such Options. See 
Section 7 of the Circular, “Lock-Up Agreements”. 

Time for Acceptance 

The Offer is open for acceptance until 5:00 p.m. (Toronto time) on November 30, 2010 or such later time or times and date or 
dates to which the Offer may be extended, unless the Offer is withdrawn in accordance with its terms by AcquisitionCo. The 
Offeror may, in its sole discretion but subject to applicable Laws, extend the Expiry Time, as described under “Extension, 
Variation or Change in the Offer” in Section 5 of the Offer. 

Manner of Acceptance 

A Shareholder wishing to accept the Offer must properly complete and execute a Letter of Transmittal (printed on YELLOW 
paper) or an originally signed facsimile thereof, and deposit it, at or prior to the Expiry Time, together with the certificate(s) 
representing such Shareholder’s Common Shares and all other required documents with the Depositary at its office in Toronto, 
Ontario as set out in the Letter of Transmittal. Detailed instructions are contained in the Letter of Transmittal which 
accompanies the Offer. See Section 3 of the Offer, “Manner of Acceptance — Letter of Transmittal”. 

If a Shareholder wishes to accept the Offer and deposit Common Shares under the Offer and the certificate(s) representing such 
Shareholder’s Common Shares is (are) not immediately available, or if the certificate(s) and all other required documents 
cannot be provided to the Depositary at or prior to the Expiry Time, such Common Shares may nevertheless be validly 
deposited under the Offer in compliance with the procedures for guaranteed delivery using the Notice of Guaranteed Delivery 
(printed on PINK paper) or an originally signed facsimile thereof. Detailed instructions are contained in the Notice of 
Guaranteed Delivery which accompanies the Offer. See Section 3 of the Offer, “Manner of Acceptance — Procedure for 
Guaranteed Delivery”. 

Shareholders may accept the Offer by following the procedures for book-entry transfer established by CDS, provided that a 
Book-Entry Confirmation through CDSX is received by the Depositary at its office in Toronto, Ontario at or prior to the Expiry 
Time. Shareholders may also accept the Offer by following the procedure for book-entry transfer established by DTC, provided 
that a Book-Entry Confirmation, together with an Agent’s Message in respect thereof, or a properly completed and executed 
Letter of Transmittal (including signature guarantee if required) and all other required documents, are received by the 
Depositary at its office in Toronto, Ontario at or prior to the Expiry Time. Shareholders accepting the Offer through book-entry 
transfer must make sure such documents or Agent’s Message are received by the Depositary at or prior to the Expiry Time. 

Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares 
directly with the Depositary. 

Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust company 
or other nominee should immediately contact that nominee for assistance if they wish to accept the Offer in order to take 
the necessary steps to be able to deposit such Common Shares under the Offer. 

Shareholders should contact the Information Agent, the Depositary or a broker or dealer for assistance in accepting the Offer 
and in depositing Common Shares with the Depositary. 

Reasons to Accept the Offer 

Shareholders should consider certain factors in making their decision to accept the Offer.  See Section 9 of the Circular, 
“Reasons to Accept the Offer”. 
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Purpose of the Offer and Plans for GlobeStar 

The purpose of the Offer is to enable Perilya, indirectly through AcquisitionCo., to acquire all of the outstanding Common 
Shares of GlobeStar. See Section 10 of the Circular, “Purpose of the Offer and Plans for GlobeStar” and Section 17 of the 
Circular, “Acquisition of Common Shares Not Deposited”. 

Conditions of the Offer 

The Offeror reserves the right to withdraw the Offer and not take up and pay for, or extend the period of time during which the 
Offer is open and postpone taking up and paying for, any Common Shares deposited under the Offer unless the conditions 
described in Section 4 of the Offer, “Conditions of the Offer”, are satisfied or waived by the Offeror at or prior to the Expiry 
Time. The Offer is conditional upon, among other things, (a) there having been validly deposited under the Offer, and not 
withdrawn at the Expiry Time, that number of Common Shares which constitutes at least 66⅔% of the Common Shares then 
outstanding calculated on a fully diluted basis (b) the Support Agreement not having been terminated by GlobeStar or Perilya in 
accordance with its terms, and (c) the PRC Approvals having been obtained. See Section 4 of the Offer, “Conditions of the 
Offer”. 

Take Up and Payment for Deposited Shares 

If all of the conditions of the Offer described in Section 4 of the Offer, “Conditions of the Offer”, have been satisfied or waived 
by the Offeror, at or prior to the Expiry Time, AcquisitionCo. will take up and pay for the Common Shares validly tendered (and 
not withdrawn) under the Offer as soon as reasonably possible, and in any event not later than three business days after the 
Offeror becomes obligated by the terms of the Offer to take up the Common Shares deposited under the Offer.  Any Common 
Shares deposited under the Offer after the first date upon which Common Shares are taken up by AcquisitionCo. under the 
Offer but before the Expiry Time will be taken up and paid for within 10 days of such deposit. See Section 6 of the Offer, “Take 
Up and Payment for Deposited Shares”. 

Withdrawal of Deposited Shares 

Common Shares deposited under the Offer may be withdrawn by or on behalf of the depositing Shareholder at any time before 
the Common Shares have been taken up by AcquisitionCo. under the Offer and in the other circumstances described in Section 
8 of the Offer, “Withdrawal of Deposited Shares”. Except as so indicated or as otherwise required by applicable Laws, deposits 
of Common Shares are irrevocable. 

Acquisition of Common Shares Not Deposited 

If, within four months after the date of the Offer, the Offer has been accepted by Shareholders who, in the aggregate, hold not 
less than 90% of the issued and outstanding Common Shares (calculated on a fully diluted basis), other than Common Shares 
held at the date of the Offer by or on behalf of the Offeror or an affiliate or associate of Offeror, AcquisitionCo. has agreed, to 
the extent possible, to acquire those Common Shares which remain outstanding held by those persons who did not accept the 
Offer pursuant to a Compulsory Acquisition. Perilya has covenanted in the Support Agreement that if a Compulsory Acquisition 
is not available, Perilya will pursue other lawful means of acquiring the remaining Common Shares not tendered under the 
Offer. GlobeStar has agreed that, in the event AcquisitionCo. takes up and pays for Common Shares under the Offer 
representing 66⅔% of the outstanding Common Shares or at least a simple majority of the outstanding Common Shares 
(calculated on a fully diluted basis as at the Expiry Time), GlobeStar will assist AcquisitionCo. in connection with any Compulsory 
Acquisition, proposed amalgamation, statutory arrangement, capital reorganization or other transaction of GlobeStar and the 
Offeror or an affiliate of the Offeror to acquire the remaining Common Shares (“Subsequent Acquisition Transaction”), 
provided that the consideration per Common Share offered in connection with the Subsequent Acquisition Transaction is at 
least equivalent in value to the consideration per Common Share offered by AcquisitionCo. under the Offer. 

If the Minimum Tender Condition is satisfied and Acquisition Co. takes up and pays for the Common Shares deposited under the 
Offer, Acquisition Co. should own a sufficient number of Common Shares to effect a Subsequent Acquisition Transaction. See 
Section 17 of the Circular, “Acquisition of Common Shares Not Deposited”. 
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Canadian Federal Income Tax Considerations 

Generally, a beneficial holder of Common Shares who is resident in Canada, who holds Common Shares as capital property and 
who disposes of such shares to AcquisitionCo. under the Offer will realize a capital gain (or capital loss) equal to the amount by 
which the cash received, net of any reasonable costs of disposition, exceeds (or is less than) the aggregate adjusted cost base to 
the holder of such Common Shares. 

Generally, Shareholders who are non-residents of Canada for the purposes of the Tax Act will not be subject to tax in Canada in 
respect of any capital gain realized on the sale of Common Shares to AcquisitionCo. under the Offer, unless those shares 
constitute “taxable Canadian property” to such Shareholders within the meaning of the Tax Act and that gain is not otherwise 
exempt from tax under the Tax Act pursuant to an exemption contained in an applicable income tax treaty or convention. 

The foregoing is a very brief summary of certain Canadian federal income tax consequences and is qualified in its entirety by 
Section 21 of the Circular, “Certain Canadian Federal Income Tax Considerations”, which provides a summary of the principal 
Canadian federal income tax considerations generally applicable to beneficial holders of Common Shares. Shareholders are 
urged to consult their own tax advisors to determine the particular tax consequences to them of a sale of Common Shares 
under the Offer, a Compulsory Acquisition or a Subsequent Acquisition Transaction. Holders of Options or other Convertible 
Securities should consult their own tax advisors having regard to their own personal circumstances. 

Stock Exchange Listing and Reporting Issuer Status 

The Common Shares of GlobeStar are listed on the TSX under the symbol “GMI”. See Section 4 of the Circular, “Price Range and 
Trading Volume of GlobeStar Common Shares”. Depending on the number of Common Shares purchased by AcquisitionCo. 
under the Offer, it is possible that the Common Shares will fail to meet the criteria of the TSX for continued listing on such 
exchange. If permitted by applicable Laws, AcquisitionCo. intends to cause GlobeStar to cease to be a reporting issuer under 
applicable Canadian securities Laws and to apply to delist the Common Shares from the TSX as soon as practicable after 
completion of the Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction. See Section 20 of the Circular, 
“Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting Issuer”. 

Depositary and Information Agent 

CIBC Mellon Trust Company is acting as the Depositary. In such capacity, the Depositary will receive deposits of certificates 
representing Common Shares and accompanying Letters of Transmittal deposited under the Offer at its office in Toronto, 
Ontario as specified in the Letter of Transmittal. In addition, the Depositary will receive Notices of Guaranteed Delivery at its 
office in Toronto, Ontario specified in the Notice of Guaranteed Delivery. The Depositary will also be responsible for giving 
certain notices, if required, and for making payment for all Common Shares purchased by AcquisitionCo. under the Offer. The 
Depositary will also facilitate book-entry transfers of Common Shares. See Section 23 of the Circular, “Depositary”. 

The Offeror has also engaged Phoenix Advisory Partners as the Information Agent to provide a resource for information for 
Shareholders.  See Section 24 of the Circular, “Information Agent”. 

Contact details for the Depositary and Information Agent are provided at the end of this Offer and Circular. 
 



 

5 

:8969000_10.DOC.   

GLOSSARY 

This Glossary forms a part of the Offer and Circular. In the Offer and Circular, the Letter of Transmittal and the Notice of 
Guaranteed Delivery, unless the subject matter or context is inconsistent therewith, the following terms shall have the meanings 
set out below, and grammatical variations thereof shall have the corresponding meanings: 

“AcquisitionCo.” means Perilya Canada Limited, a direct wholly-owned subsidiary of Perilya, incorporated under the laws of 
Canada; 

“Acquisition Proposal” has the meaning ascribed thereto in Section 6 of the Circular, “Support Agreement — Non-Solicitation”; 

“affiliate” has the meaning ascribed thereto in the Securities Act (Ontario); 

“Agent’s Message” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance — Acceptance by Book-
Entry Transfer”; 

“allowable capital loss” has the meaning ascribed thereto in Section 21 of the Circular, “Certain Canadian Federal Income Tax 
Considerations — Sale Pursuant to the Offer”; 

“Arrangement” has the meaning ascribed thereto in Section 2 of the Circular, “GlobeStar”; 

“associate” has the meaning ascribed thereto in the Securities Act (Ontario); 

“Acquiring Person” has the meaning ascribed thereto in Section 11 of the Circular, “Shareholder Rights Plan – Separation 
Time”; 

“Board of Directors of GlobeStar” means the Board of Directors of Globestar; 

“Book-Entry Confirmation” means confirmation of a book-entry transfer of a Shareholder’s Common Shares into the 
Depositary’s account at CDS or DTC, as applicable; 

“business combination” has the meaning ascribed thereto in MI 61-101; 

“business day” means a day other than a Saturday, a Sunday or a statutory holiday in Toronto, Ontario or Perth, Australia; 

“CBCA” means the Canada Business Corporations Act, as amended; 

“CDS” means CDS Clearing and Depository Services Inc. or its nominee, which at the date hereof is CDS & Co.;  

“CDSX” means the CDS on-line tendering system pursuant to which book-entry transfers may be effected; 

“Circular” means the take-over bid circular accompanying and forming part of the Offer; 

“Common Shares” means the issued and outstanding common shares in the capital of GlobeStar, including common shares 
issued on the exercise of Options or upon the conversion, exchange or exercise of any other Convertible Securities ;  

 “Compelled Acquisition” has the meaning ascribed thereto in Section 17 of the Circular, “Acquisition of Commons Shares Not 
Deposited – Compelled Acquisition”; 

“Compulsory Acquisition” has the meaning ascribed thereto in Section 17 of the Circular, “Acquisition of Common Shares Not 
Deposited — Compulsory Acquisition”; 

“Confidentiality Agreement” has the meaning ascribed thereto in Section 6 of the Circular, “Support Agreement — Superior 
Proposals”; 
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“Convertible Securities” means any other securities of GlobeStar that are convertible into or exchangeable or exercisable for 
Common Shares, other than Options; 

"Contemplated Transactions" means the Offer, the take up of Common Shares by AcquisitionCo. pursuant to the Offer, the 
transactions contemplated by the Lock-Up Agreements, any Compulsory Acquisition, any Subsequent Acquisition Transaction, 
any subsequent amalgamation, merger or other business combination of Perilya (or any of its affiliates) and GlobeStar, and any 
form of transaction (such as a plan of arrangement or amalgamation) that Perilya concludes is necessary or desirable to 
proceed with, and in which Perilya or any of its subsidiaries would acquire all of the Common Shares, provided that such an 
alternative transaction shall not (a) result in a material delay or time to completion longer than the initial Expiry Time, 
(b) prejudice the Shareholders, (c) provide Shareholders with consideration that is less than the consideration paid for the 
Common Shares pursuant to the Offer, including consideration of the tax effects thereof, and (d) be on terms and conditions 
more onerous in any material respect than the Offer or the Support Agreement; 

“CRA” means the Canada Revenue Agency; 

“Credit Facility” has the meaning ascribed thereto in Section 13 of the Circular, “Source of Funds”; 

“Depositary” means CIBC Mellon Trust Company; 

“Deposited Shares” has the meaning ascribed thereto in Section 9 of the Offer, “Changes in Capitalization; Adjustments; Liens”; 

“Dissenting Offerees” has the meaning ascribed thereto in Section 17 of the Circular, “Acquisition of Common Shares Not 
Deposited — Compulsory Acquisition”; 

“Distributions” means any dividends, distributions, payments, securities, property or other interests; 

 “DTC” means The Depository Trust & Clearing Company; 

“Effective Time” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance — Power of Attorney”; 

“Eligible Institution” means a Canadian Schedule I charter bank, or an eligible guarantor institution with membership in an 
approved Medallion signature guarantee program, including certain trust companies in Canada, a member of the Securities 
Transfer Agents Medallion Program (STAMP), a member of the Stock Exchange Medallion Program (SEMP) or a member of the 
New York Stock Exchange Medallion Signature Program (MSP); 

“Expiry Date” means November 30, 2010, or such later date or dates as may be fixed by the Offeror from time to time pursuant 
to Section 5 of the Offer, “Extension, Variation or Change in the Offer”, unless the Offer is extended or withdrawn by the 
Offeror; 

“Expiry Time” means 5:00 p.m. (Toronto time) on the Expiry Date, or such other time or times on such other date or dates as 
may be fixed by the Offeror from time to time pursuant to Section 5 of the Offer, “Extension, Variation or Change in the Offer”, 
unless the Offer is extended or withdrawn by the Offeror; 

“Flip-in Event” has the meaning ascribed thereto in Section 11 of the Circular, “Shareholder Rights Plan – Separation Time”; 

“fully diluted basis” means, with respect to the number of outstanding Common Shares at any time, the number of Common 
Shares that would be outstanding if all rights to acquire Common Shares, other than SRP Rights, were exercised, including, for 
greater certainty, all Common Shares issuable upon the exercise of in-the-money Options, whether vested or unvested; 

“GlobeStar” means GlobeStar Mining Corporation, a corporation existing under the laws of Canada; 

“GlobeStar DSUs” has the meaning ascribed thereto in Section 3 of the Circular, “Certain Information Concerning GlobeStar and 
its Securities – GlobeStar DSUs”; 

“GMP” means GMP Securities L.P.; 

“Governmental Entity” means: 
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(a) any supranational body or organization, nation, government, state, province, country, territory, 
municipality, quasi-government, administrative, judicial or regulatory authority, agency, board, body, 
bureau, commission, instrumentality, court or tribunal or any political subdivision thereof, or any central 
bank (or similar monetary or regulatory authority) thereof, any taxing authority, any ministry or 
department or agency of any of the foregoing; 

(b) any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining 
to government, including any court; and 

(c) any corporation or other entity owned or controlled, through stock or capital ownership or otherwise, by 
any of such entities or other bodies; 

“Holder” has the meaning ascribed thereto in Section 21 of the Circular, “Certain Canadian Federal Income Tax Considerations”; 

“Information Agent” means Phoenix Advisory Partners; 

“Laws” means any laws, including, without limitation, supranational, national, provincial, state, municipal and local civil, 
commercial, banking, tax, personal and real property, security, mining, environmental, water, energy, investment, property 
ownership, land use and zoning, sanitary, occupational health and safety laws, treaties, statutes, ordinances, judgments, 
decrees, injunctions, writs, certificates and orders, by-laws, rules, regulations, ordinances, protocols, codes, guidelines, policies, 
notices, directions or other requirements of any Governmental Entity; 

“Letter Agreement” means the binding pre-bid letter agreement entered into by GlobeStar and Perilya on October 6, 2010; 

“Letter Agreement Conditions” has the meaning ascribed thereto in Section 5 of the Circular, “Letter Agreement”; 

“Letter of Transmittal” means the letter of transmittal in the form accompanying the Offer (printed on YELLOW paper), or an 
originally signed facsimile thereof; 

“Lock-Up Agreements” means the lock-up agreements between Perilya and the Locked-Up Shareholders, as amended from 
time to time; 

“Locked-Up Shareholders” means, collectively, Arias Resource Capital Fund L.P., JPMorgan Natural Resources Fund, JP Morgan 
Global Natural Resources Fund, Karr Securities Inc., Sentry Select Investments Inc., Pembroke Management Ltd., Robert 
Ciccarelli, Richard R. Faucher, Stuart F. Feiner, Terence S. Ortslan, David Brace, David Massola, A. Eric Olson, Julio Espaillat, Larry 
M. Ciccarelli and John A. Iannozzi; 

“Material Adverse Effect” means, in respect of any person, an effect that individually or in the aggregate, with all such other 
effects, is, or would reasonably be expected to be, material and adverse to the business, properties, assets, liabilities (including, 
without limitation, any contingent liabilities that may arise through outstanding or pending litigation), capitalization, financial 
condition or operations of that person and its subsidiaries taken as a whole, other than any effect: 

(a) relating to the Canadian, United States, Dominican Republic or Chinese economy, political conditions or 
securities markets in general; 

(b) affecting the global mining industry in general; 

(c) relating to the market price of gold, silver, copper or lithium or relating to changes in currency exchange 
rates, interest rates, monetary policy or inflation; 

(d) any action or inaction taken by any person to which such action or inaction has been expressly consented 
to in writing or as expressly permitted by the Support Agreement; 

(e) relating to any generally applicable change in applicable laws or regulations (other than orders, judgments 
or decrees against that person or any of its subsidiaries) or generally applicable change in Canadian 
generally accepted accounting principles or interpretations thereof or International Financial Reporting 
Standards; 
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(f) relating to a change in the market trading price of shares or trading volume of that person, either: 

(i) related to the Support Agreement and the Offer or the announcement thereof; or 

(ii) primarily resulting from a change, effect, event or occurrence excluded from this definition of 
Material Adverse Effect under clause (a), (b), (c), (d) or (e) above; 

provided, however, that such effect referred to in clause (a), (b), (c), (d) or (e) above does not primarily relate only to (or have 
the effect of primarily relating only to) that person and its subsidiaries, taken as a whole, or disproportionately adversely affect 
that person and its subsidiaries, taken as a whole, compared to other companies of similar size operating in the industry in 
which that person and its subsidiaries operate; 

“MI 61-101” means Multilateral Instrument 61-101— Protection of Minority Security Holders in Special Transactions, as 
amended from time to time; 

“Minimum Tender Condition” has the meaning ascribed thereto in paragraph (a) of Section 4 of the Offer, “Conditions of the 
Offer”; 

“Non-Resident Holder” has the meaning ascribed thereto in Section 21 of the Circular, “Certain Canadian Federal Income Tax 
Considerations — Shareholders Not Resident in Canada”; 

“Notice of Guaranteed Delivery” means the notice of guaranteed delivery in the form accompanying the Offer (printed on PINK 
paper), or an originally signed facsimile thereof; 

“Offer” means the offer to purchase Common Shares made hereby to the Shareholders pursuant to the terms set out herein; 

“Offer and Circular” means the Offer and the Circular, including the Summary, the Glossary and all Schedules to the Offer and 
the Circular; 

“Offeror” means, collectively, Perilya and AcquisitionCo.; 

“Offeror’s Notice” has the meaning ascribed thereto in Section 17 of the Circular, “Acquisition of Common Shares Not 
Deposited — Compulsory Acquisition”; 

“Options” means the options to acquire Common Shares issued pursuant to GlobeStar’s stock option plan effective 
November 29, 2002 or any other plan, agreement or arrangement which provides for the issuance of options to acquire 
Common Shares; 

“Perilya” means Perilya Limited, a corporation existing under the laws of the Commonwealth of Australia; 

“PRC Approvals” has the meaning ascribed thereto in paragraph (b) of Section 4 of the Offer, “Conditions of the Offer”; 

“Purchased Securities” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance — Power of 
Attorney”; 

“Redeemable Shares” has the meaning ascribed thereto in Section 21 of the Circular, “Certain Canadian Federal Income Tax 
Considerations — Subsequent Acquisition Transaction”; 

“Regulations” has the meaning ascribed thereto in Section 21 of the Circular, “Certain Canadian Federal Income Tax 
Considerations”; 

“Resident Holder” has the meaning ascribed thereto in Section 21 of the Circular, “Certain Canadian Federal Income Tax 
Considerations — Holders Resident in Canada”; 

“Securities Regulatory Authorities” means the applicable securities commission or similar regulatory authorities in each of the 
provinces of Canada; 
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“Separation Time” has the meaning ascribed thereto in Section 11 of the Circular, “Shareholder Rights Plan – Separation Time”; 

“Shareholder Rights Plan” means the shareholder protection rights plan agreement made as of May 3, 2007, as amended and 
restated as of May 20, 2010, entered into between GlobeStar and CIBC Mellon Trust Company, as rights agent; 

“Shareholders” means the holders of Common Shares and “Shareholder” means any one of them;  

“SRP Right” means a right issued pursuant to the Shareholder Rights Plan; 

“Subsequent Acquisition Transaction” has the meaning ascribed thereto in Section 17 of the Circular, “Acquisition of Common 
Shares Not Deposited — Subsequent Acquisition Transaction”; 

“Superior Proposal” has the meaning ascribed thereto in Section 6 of the Circular, “Support Agreement — Superior Proposals”; 

“Support Agreement” means the support agreement dated October 22, 2010 between Perilya and GlobeStar, as amended from 
time to time; 

“take up”, in reference to Common Shares, means to accept such Common Shares for payment by giving written notice of such 
acceptance to the Depositary and “taking up” and “taken up” have corresponding meanings; 

“Tax Act” has the meaning ascribed thereto in Section 21 of the Circular, “Certain Canadian Federal Income Tax 
Considerations”; 

“Tax Proposals” has the meaning ascribed thereto in Section 21 of the Circular, “Certain Canadian Federal Income Tax 
Considerations”; 

“taxable capital gain” has the meaning ascribed thereto in Section 21 of the Circular, “Certain Canadian Federal Income Tax 
Considerations — Sale Pursuant to the Offer”; 

“Termination Payment” has the meaning ascribed thereto in Section 6 of the Circular, “Support Agreement — Termination 
Payment”; 

“TGW” has the meaning ascribed thereto in Section 2 of the Circular, “GlobeStar”; 

“TSX” means the Toronto Stock Exchange; 

“United States” or “US” means the United States of America, its territories and possessions, and any State of the United States, 
as applicable; and 

“US Treaty” has the meaning ascribed thereto in Section 21 of the Circular, “Certain Canadian Federal Income Tax 
Considerations — Shareholders Not Resident in Canada — Disposition of Common Shares Pursuant to the Offer or a 
Compulsory Acquisition”. 
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QUESTIONS AND ANSWERS ABOUT THE OFFER 
 
The following are some questions with respect to the Offer that you may have and the answers to those questions. These 
questions and answers are not meant to be a substitute for the more detailed description and information contained in the Offer 
and Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery. Therefore, we urge you to read the entire Offer 
and Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery carefully prior to making any decision regarding 
whether or not to tender your Common Shares. Unless otherwise defined herein, capitalized terms have the meanings given to 
them in the Glossary. 

Who is offering to purchase my GlobeStar Common Shares? 

AcquisitionCo., a direct wholly-owned subsidiary of Perilya, is offering to purchase your Common Shares. Perilya is an Australian 
base metals mining and exploration company. Perilya owns and operates the Broken Hill zinc, lead and silver mine in New South 
Wales, Australia, and the Flinders zinc silicate project in South Australia. Perilya’s operations at the iconic Broken Hill mine went 
through a resizing in 2008, which has resulted in significant improvement in productivity, profitability and cashflows resulting in 
an extension to the life of mine in excess of 10 years. Perilya’s shares are listed on the Australian Securities Exchange under the 
symbol “PEM”. 

See Section 1 of the Circular, ‘‘AcquisitionCo. and Perilya’’. 

What is AcquisitionCo. proposing? 

AcquisitionCo. is offering, upon and subject to the terms and conditions of the Offer, to purchase all of the issued and 
outstanding Common Shares of GlobeStar, including Common Shares that may become issued and outstanding after the date of 
the Offer but before the Expiry Time upon the conversion, exchange or exercise of Options or other Convertible Securities, at a 
price of $1.65 in cash per Common Share. 

See Section 1 of the Offer, ‘‘The Offer’’. 

Why is AcquistionCo. making an offer to buy the shares of GlobeStar? 

The purpose of the Offer is to enable Perilya, indirectly through AcquisitionCo., to acquire all of the Common Shares. The effect 
of the Offer is to give to all Shareholders the opportunity to receive $1.65 in cash per Common Share, representing a premium 
of 44% over the volume weighted average trading price of the Common Shares on the TSX for the 30 trading days ending on 
October 6, 2010. 

See Section 10 of the Circular, ‘‘Purpose of the Offer and Plans for GlobeStar’’. 

What are some of the significant conditions of the Offer? 

The Offer is subject to several conditions, including (a) that at or prior to the Expiry Time, there shall have been validly 
deposited pursuant to the Offer and not withdrawn at the Expiry Time, that number of Common Shares which constitutes at 
least 66⅔% of the Common Shares calculated on a fully diluted basis, or 50.1% in the event that Perilya modifies the Minimum 
Tender Condition pursuant to the Support Agreement ((i) including those Common Shares already held by or on behalf of 
Perilya or an affiliate or associate of  Perilya and (ii) calculated on a fully diluted basis but excluding the Common Shares 
issuable, but not yet issued, on exercise of Options held by the Locked-Up Shareholders), (b) that the Support Agreement shall 
not have been terminated by GlobeStar or by Perilya in accordance with its terms, and (c) that the PRC Approvals have been 
obtained. 

See Section 4 of the Offer, ‘‘Conditions of the Offer’’, for additional conditions of the Offer. 

What is the Recommendation of the Board of Directors of GlobeStar? 

The Board of Directors of GlobeStar has UNANIMOUSLY DETERMINED that the Offer is fair, from a financial point of view, to the 
Shareholders, and is in the best interests of GlobeStar and, has UNANIMOUSLY RECOMMENDED that Shareholders ACCEPT the 
Offer. 
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Have any Shareholders agreed to tender their Common Shares to the Offer? 

Pursuant to the Lock-Up Agreements entered into by Perilya with each of the directors and officers of GlobeStar and certain 
Shareholders, each of the Locked-Up Shareholders has agreed, among other things, to deposit under the Offer all of the 
Common Shares (including Common Shares issuable in connection with the exercise of in-the-money Options) currently owned 
or controlled by such Locked-Up Shareholder, being an aggregate of 53,798,105 Common Shares, representing, in aggregate, 
approximately 48.72% of the outstanding Common Shares (calculated on a fully diluted basis). Each of the Locked-Up 
Shareholders has agreed not to withdraw such Common Shares from the Offer except and unless the applicable Lock-Up 
Agreement is terminated in accordance with its terms.  

See Section 7 of the Circular, ‘‘Lock-Up Agreements’’. 

Why should I accept the Offer? 

The following are reasons that you should consider when deciding whether to accept the Offer: 

(a) Attractive Premium.  The Offer represents a premium of approximately (i) 44% over the volume weighted 
average trading price of the Common Shares on the TSX for the 30 trading days ending on October 6, 2010, 
the last trading day prior to the public announcement of the Offer; and (ii) 29.9% over the closing price of 
$1.27 of the Common Shares on the TSX on October 6, 2010, the last trading day prior to the public 
announcement of the Offer. 

(b) Certainty of Value and Liquidity.  The Offer provides the Shareholders with cash consideration for all 
Common Shares currently outstanding and to be issued upon the exercise of Options.  The Shareholders 
will be able to immediately realize a fair value for their investment and the payment in cash provides 
certainty of value for their Common Shares. 

(c) Fully-financed Cash Offer. The Offer is not subject to any financing or financing contingencies and the 
Offeror has sufficient committed funding to fund the entire consideration payable to Shareholders. 

See Section 9 of the Circular, “Reasons to Accept the Offer”.  For further information, see the director’s circular of GlobeStar. 

How long do I have to decide whether to tender to the Offer? 

You have until the Expiry Time to accept the Offer and deposit your Common Shares to the Offer. The Offer is scheduled to 
expire at 5:00 p.m. (Toronto time) on November 30, 2010, unless the Offer is extended or withdrawn. 

See Section 5 of the Offer, ‘‘Extension, Variation or Change in the Offer’’. 

How do I tender my Common Shares? 

If you hold Common Shares in your own name, you may accept the Offer by depositing a completed and executed Letter of 
Transmittal or a manually signed facsimile thereof, together with the certificate(s) representing your Common Shares and all 
other required documents with the Depositary, at the offices of the Depositary in Toronto, Ontario specified in the Letter of 
Transmittal at or prior to the Expiry Time. Alternatively, you may: 

(a) accept the Offer by following the procedures for book-entry transfer of Common Shares described in 
Section 3 of the Offer, ‘‘Manner of Acceptance — Acceptance by Book-Entry Transfer’’; or  

(b) accept the Offer where your certificate(s) representing the Common Shares is(are) not immediately 
available, or if the certificate(s) and all of the other required documents cannot be provided to the 
Depositary at or prior to the Expiry Time, by following the procedures for guaranteed delivery described in 
Section 3 of the Offer, ‘‘Manner of Acceptance — Procedure for Guaranteed Delivery,’’ using the 
accompanying Notice of Guaranteed Delivery or an originally signed facsimile thereof. 
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If your Common Shares are held through an intermediary or other nominee, such as a broker, investment dealer, bank, trust 
company or other nominee, you should consult such party for assistance in depositing your Common Shares. You will not be 
required to pay any fee or commission if you accept the Offer by depositing your Common Shares directly with the Depositary. 

Do I have dissent rights under the Offer? 

No. Shareholders will not have dissenters’ or appraisal rights in connection with the Offer. However, Shareholders who do not 
tender their Common Shares to the Offer may have rights of dissent in the event the Offeror elects to acquire such Common 
Shares by way of a Compulsory Acquisition or Subsequent Acquisition Transaction.  

See Section 17 of the Circular, ‘‘Acquisition of Common Shares Not Deposited Under the Offer’’. 

What if I have lost the certificate(s) for my Common Shares but want to tender them to the Offer? 

You should complete your Letter of Transmittal as fully as possible and state in writing the circumstances surrounding the loss 
and forward the documents to the Depositary as soon as possible. The Depositary will advise you of replacement requirements 
which must be completed before the Expiry Time. 

See Section 3 of the Offer, ‘‘Manner of Acceptance — Procedure for Guaranteed Delivery’’. 

Who is the Depositary under the Offer? 

CIBC Mellon Trust Company is acting as the Depositary under the Offer. The Depositary will be responsible for receiving 
certificates representing Deposited Shares and accompanying Letters of Transmittal and other documents. The Depositary is 
also responsible for receiving Notices of Guaranteed Delivery, giving notices, if required, and making payment for all Common 
Shares purchased under the terms of the Offer. The Depositary will also facilitate book-entry transfers of Common Shares. 

See Section 23 of the Circular, ‘‘Depositary and Information Agent’’ and Section 24 of the Circular, “Information Agent”. 

Will I be able to withdraw previously tendered Common Shares? 

Yes. You may withdraw Common Shares tendered under the Offer at any time before AcquisitionCo.  has taken up the Common 
Shares under the Offer and in certain other circumstances. 

See Section 8 of the Offer, ‘‘Withdrawal of Deposited Shares’’. 

What will happen if the Offer lapses or is withdrawn? 

If the Offer lapses or AcquistionCo. withdraws the Offer prior to the satisfaction or waiver of all of the conditions of the Offer, 
all of your Common Shares that were deposited and not withdrawn will be returned to you with no payment. 

If I decide not to tender, how will my Common Shares be affected? 

If AcquisitionCo. takes up and pays for the Common Shares validly tendered, AcquisitionCo. is required to take such action as is 
necessary, including effecting a Compulsory Acquisition or Subsequent Acquisition Transaction, to acquire any Common Shares 
not tendered on the same terms as the Offer. 

See Section 20 of the Circular, ‘‘Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting 
Issuer’’, and Section 17 of the Circular, ‘‘Acquisition of Common Shares Not Deposited’’. 

Will GlobeStar continue as a public company? 

AcquisitionCo.’s purchase of Common Shares under the Offer will reduce the number of Common Shares that might otherwise 
trade publicly and will reduce the number of Shareholders and, depending on the number of Common Shares AcquisitionCo. 
purchases under the Offer, could adversely affect the liquidity and market value of the remaining Common Shares held by the 
public. If permitted by applicable Laws, AcquisitionCo. intends to cause GlobeStar to apply to delist the Common Shares from 
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the TSX as soon as practicable after completion of the Offer and any Compulsory Acquisition or Subsequent Acquisition 
Transaction, and cease to be a reporting issuer under applicable Canadian securities Laws. 

See Section 20 of the Circular, ‘‘Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting 
Issuer’’. 

Who can I call with questions about the Offer or for more information? 

You can call the Information Agent, Phoenix Advisory Partners, if you have questions or requests for additional copies of the 
Offer and Circular. Questions and requests should be directed to the following telephone numbers: 
 

 
 

North American Toll Free Number: 1-800-504-5589 
Outside North America, Banks and Brokers Call Collect: 416-385-6021 
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OFFER 

The attached Circular and accompanying Letter of Transmittal and Notice of Guaranteed Delivery, which are incorporated into 
and form part of the Offer, contain important information that should be read carefully before making a decision with respect to 
the Offer. Terms defined in the Glossary and not otherwise defined in the Offer have the respective meanings given to them in 
the Glossary, unless the context otherwise requires. 

October 25, 2010 

TO: THE HOLDERS OF COMMON SHARES OF GLOBESTAR MINING CORPORATION 

1. The Offer 

AcquisitionCo. hereby offers, upon and subject to the terms and conditions of the Offer, to purchase all of the issued and 
outstanding Common Shares of GlobeStar, including Common Shares that may become issued and outstanding after the date of 
the Offer but before the Expiry Time upon the conversion, exchange or exercise of Options or other Convertible Securities, at a 
price of $1.65 in cash per Common Share. 

The Offer is made only for Common Shares and is not made for any Options or other Convertible Securities. Any holder of 
Options or Convertible Securities who wishes to accept the Offer must, to the extent permitted by the terms of the security and 
applicable Laws, exercise the Options or other Convertible Securities and deposit the Common Shares received upon such 
exercise in accordance with the terms of the Offer. Any such exercise must be completed sufficiently in advance of the Expiry 
Time to ensure that the holder of such Options or other Convertible Securities will have the Common Shares available for 
deposit at or prior to the Expiry Time, or in sufficient time to comply with the procedures referred to under Section 3 of the 
Offer, “Manner of Acceptance — Procedure for Guaranteed Delivery”. 

The Board of Directors of GlobeStar has UNANIMOUSLY DETERMINED that the Offer is fair, from a financial point of view, to 
the Shareholders, and is in the best interests of GlobeStar and, has UNANIMOUSLY RECOMMENDED that Shareholders 
ACCEPT the Offer. 

The Common Shares are listed on the TSX under the symbol “GMI”. The Offer represents a premium of (i) 44% over the 
volume weighted average trading price of the Common Shares on the TSX for the 30 trading days ending on October 6, 2010, 
the last trading day prior to the public announcement of the Offer; and (ii) 29.9% over the closing price of $1.27 of the 
Common Shares on the TSX on October 6, 2010, the last trading day prior to the public announcement of the Offer. 

All amounts payable under the Offer will be paid in Canadian dollars. 

Shareholders who have deposited their Common Shares pursuant to the Offer will be deemed to have deposited the SRP Rights 
associated with such Common Shares. No additional payment will be made for the SRP Rights and no part of the consideration 
to be paid by AcquisitionCo. for the Common Shares will be allocated to the SRP Rights.  

Shareholders will not have dissenters’ or appraisal rights in connection with the Offer. However, Shareholders who do not 
tender their Common Shares to the Offer may have rights of dissent in the event the Offeror elects to acquire such Common 
Shares by way of a Compulsory Acquisition or Subsequent Acquisition Transaction. See Section 17 of the Circular, “Acquisition 
of Common Shares Not Deposited”. 

Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares 
directly with the Depositary. 

Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust company 
or other nominee should immediately contact such nominee for assistance in depositing their Common Shares. 

This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is 
unlawful. The Offer is not being made to, nor will deposits be accepted from or on behalf of, Shareholders in any jurisdiction in 
which the making or acceptance thereof would not be in compliance with the Laws of such jurisdiction. However, the Offeror 
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may, in its sole discretion, take such action as it may deem necessary to extend the Offer to Shareholders in any such 
jurisdiction. 

2. Time for Acceptance 

The Offer is open for acceptance until 5:00 p.m. (Toronto time) on November 30, 2010 or such later time or times and date or 
dates to which the Offer may be extended, unless the Offer is withdrawn in accordance with its terms by AcquisitionCo. The 
Offeror may in its sole discretion but subject to applicable Laws, extend the Expiry Time, as described under Section 5 of the 
Offer, “Extension, Variation or Change in the Offer”, unless the Offer is withdrawn by AcquisitionCo. 

3. Manner of Acceptance 

Letter of Transmittal 

The Offer may be accepted by delivering to the Depositary at its office in Toronto, Ontario set out in the Letter of Transmittal 
(printed on YELLOW paper) accompanying the Offer, so as to be received at or prior to the Expiry Time: 

(a) certificate(s) representing the Common Shares in respect of which the Offer is being accepted; 

(b) a Letter of Transmittal in the form accompanying the Offer or an originally signed facsimile thereof, 
properly completed and executed as required by the instructions set out in the Letter of Transmittal 
(including signature guarantee if required); and 

(c) all other documents required by the instructions set out in the Letter of Transmittal. 

Participants of CDS or DTC should contact the Depositary with respect to the deposit of their Common Shares under the Offer. 
CDS and DTC will be issuing instructions to their participants as to the method of depositing such Common Shares under the 
terms of the Offer. 

Except as otherwise provided in the instructions set out in the Letter of Transmittal, the signature on the Letter of Transmittal 
must be guaranteed by an Eligible Institution. If a Letter of Transmittal is executed by a person other than the registered holder 
of the certificate(s) deposited therewith, and in certain other circumstances as set out in the Letter of Transmittal, (i) the 
accompanying certificate(s) representing the Common Shares must be endorsed or be accompanied by an appropriate share 
transfer power of attorney, in either case, duly and properly completed by the registered holder(s), and (ii) the signature on the 
endorsement panel or share transfer power of attorney must correspond exactly to the name(s) of the registered holder(s) as 
registered or as written on the face of the certificate(s) and must be guaranteed by an Eligible Institution (except that no 
guarantee is required if the signature is that of an Eligible Institution). 

Common Shares may be deposited under the Offer in compliance with the procedures for guaranteed delivery set out below 
under the heading “Procedure for Guaranteed Delivery” or in compliance with the procedures for book-entry transfers set out 
below under the heading “Acceptance by Book-Entry Transfer”. 

Letter of Transmittal Signature Guarantees 

No signature guarantee is required on the Letter of Transmittal if: 

(a) the Letter of Transmittal is signed by the registered owner of the Common Shares exactly as the name of 
the registered holder appears on the Common Share certificate deposited therewith, and the cash payable 
under the Offer is to be delivered directly to such registered holder; or 

(b) Common Shares are deposited for the account of an Eligible Institution. 

In all other cases, all signatures on the Letter of Transmittal must be guaranteed by an Eligible Institution. If a certificate 
representing Common Shares is registered in the name of a person other than the signatory of a Letter of Transmittal or if the 
cash payable is to be delivered to a person other than the registered owner, the certificate must be endorsed or accompanied 
by an appropriate share transfer power of attorney, in either case, signed exactly as the name of the registered owner appears 
on the certificate with the signature on the certificate or power of attorney guaranteed by an Eligible Institution. 
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Procedure for Guaranteed Delivery 

If a Shareholder wishes to deposit Common Shares under the Offer and either (a) the certificate(s) for the Common Shares is  
(are) not immediately available; or (b) time will not permit the certificate(s) for the Common Shares and all other required 
documents to reach the Depositary at or prior to the Expiry Time, such Common Shares may nevertheless be deposited, 
provided that all of the following conditions are met: 

(a) such deposit is made by or through an Eligible Institution; 

(b) a properly completed and executed Notice of Guaranteed Delivery in the form accompanying the Offer or 
an originally signed facsimile thereof, is received by the Depositary at its Toronto, Canada office as set 
forth in the Notice of Guaranteed Delivery (by hand, courier, facsimile transmission or mail) together with 
a guarantee in the form set forth in such Notice of Guaranteed Delivery by an Eligible Institution, at or 
prior to the Expiry Time (unless extended or withdrawn); and 

(c) the certificate(s) representing the Deposited Shares, together with a Letter of Transmittal (or an originally 
signed facsimile thereof), properly completed and executed as required by the instructions set out in the 
Letter of Transmittal (including signature guarantee if required) and all other documents required thereby, 
are received by the Depositary at its office in Toronto, Ontario listed in the Letter of Transmittal before 
5:00 p.m. (Toronto time) on or before the third trading day on the TSX after the Expiry Date;  

The Notice of Guaranteed Delivery must be delivered by hand, courier, mail, or facsimile transmission to the Toronto office 
of the Depositary, as set out in the Notice of Guaranteed Delivery and must include a guarantee by an Eligible Institution in 
the form set out in the Notice of Guaranteed Delivery. Delivery of the Notice of Guaranteed Delivery and the Letter of 
Transmittal and accompanying share certificate(s) to any office other than such of the Depositary does not constitute 
delivery for purposes of satisfying a guaranteed delivery. 

Acceptance by Book-Entry Transfer 

Shareholders may accept the Offer by following the procedures for a book-entry transfer established by CDS, provided that a 
Book-Entry Confirmation through CDSX is received by the Depositary at its office in Toronto, Ontario at or prior to the Expiry 
Time. The Depositary has established an account at CDS for the purpose of the Offer. Any financial institution that is a 
participant in CDS may cause CDS to make a book-entry transfer of a Shareholder’s Common Shares into the Depositary’s 
account in accordance with CDS procedures for such transfer. Delivery of Common Shares to the Depositary by means of a 
book-entry transfer will constitute a valid tender under the Offer. 

Shareholders, through their respective CDS participants, who utilize CDSX to accept the Offer through a book-entry transfer of 
their holdings into the Depositary’s account with CDS shall be deemed to have completed and submitted a Letter of Transmittal 
and to be bound by the terms thereof and therefore such instructions received by the Depositary are considered a valid tender 
in accordance with the terms of the Offer. 

Shareholders may also accept the Offer by following the procedures for book-entry transfer established by DTC, provided that a 
Book-Entry Confirmation, together with an Agent’s Message (as described below) in respect thereof, or a properly completed 
and executed Letter of Transmittal (including signature guarantee, if required) and all other required documents, are received 
by the Depositary at its office in Toronto, Ontario at or prior to the Expiry Time. The Depositary has established an account at 
DTC for the purpose of the Offer. Any financial institution that is a participant in DTC may cause DTC to make a book-entry 
transfer of a Shareholder’s Common Shares into the Depositary’s account in accordance with DTC’s procedures for such 
transfer. However, as noted above, although delivery of Common Shares may be effected through book-entry transfer at DTC, 
either an Agent’s Message in respect thereof, or a Letter of Transmittal (or an originally signed facsimile thereof), properly 
completed and executed (including signature guarantee, if required), and all other required documents, must, in any case, be 
received by the Depositary, at its office in Toronto, Ontario at or prior to the Expiry Time. Delivery of documents to DTC in 
accordance with its procedures does not constitute delivery to the Depositary. Such documents or Agent’s Message should be 
sent to the Depositary. 

The term “Agent’s Message” means a message, transmitted by DTC to, and received by, the Depositary and forming part of a 
Book-Entry Confirmation, which states that DTC has received an express acknowledgement from the participant in DTC 
depositing the Common Shares which are the subject of such Book-Entry Confirmation that such participant has received and 
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agrees to be bound by the terms of the Letter of Transmittal as if executed by such participant and that AcquisitionCo. may 
enforce such agreement against such participant. 

General 

The Offer will be deemed to be accepted only if the Depositary has actually physically received the requisite documents at or 
before the time specified. In all cases, payment for Common Shares deposited and taken up by AcquisitionCo. under the Offer 
will be made only after timely receipt by the Depositary of (a) certificate(s) representing the Common Shares (or, in the case of 
book-entry transfer to the Depositary, a Book-Entry Confirmation for the Common Shares), (b) a Letter of Transmittal, or an 
originally signed facsimile thereof, properly completed and executed, covering such Common Shares with the signature(s) 
guaranteed in accordance with the instructions set out in the Letter of Transmittal (or, in the case of Common Shares deposited 
using the procedures for book-entry transfer established by DTC, an Agent’s Message), and (c) all other required documents. 

The method of delivery of certificate(s) representing Common Shares (or a Book-Entry Confirmation for the Common Shares, 
as applicable), the Letter of Transmittal, the Notice of Guaranteed Delivery and all other required documents is at the option 
and risk of the Shareholder depositing those documents. AcquisitionCo. recommends that those documents be delivered by 
hand to the Depositary and that a receipt be obtained or, if mailed, that registered mail, with return receipt requested, be 
used and that proper insurance be obtained. It is suggested that any such mailing be made sufficiently in advance of the 
Expiry Time to permit delivery to the Depositary at or prior to the Expiry Time. Delivery will only be effective upon actual 
physical receipt by the Depositary. 

Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust company 
or other nominee should immediately contact such nominee for assistance in depositing their Common Shares. 

All questions as to the validity, form, eligibility (including, without limitation, timely receipt) and acceptance of any Common 
Shares deposited under the Offer will be determined by AcquisitionCo. in its sole discretion. Depositing Shareholders agree that 
such determination will be final and binding. AcquisitionCo. reserves the absolute right to reject any and all deposits that it 
determines not to be in proper form or that may be unlawful to accept under the Laws of any jurisdiction. AcquisitionCo. 
reserves the absolute right to waive any defects or irregularities in the deposit of any Common Shares. There shall be no duty or 
obligation of AcquisitionCo., the Depositary or any other person to give notice of any defects or irregularities in any deposit and 
no liability shall be incurred or suffered by any of them for failure to give any such notice. AcquisitionCo.’s interpretation of the 
terms and conditions of the Offer, the Circular, the Letter of Transmittal, the Notice of Guaranteed Delivery and any other 
related documents will be final and binding. 

Under no circumstances will interest accrue or any amount be paid by AcquisitionCo. or the Depositary by reason of any delay 
in making payments for Common Shares to any person on account of Common Shares accepted for payment under the Offer. 

AcquisitionCo. reserves the right to permit the Offer to be accepted in a manner other than that set out in this Section 3. 

Power of Attorney 

The execution of a Letter of Transmittal (or, in the case of Common Shares deposited by book-entry transfer, by the making of a 
book-entry transfer) irrevocably constitutes and appoints, effective at and after the time (the “Effective Time”) that 
AcquisitionCo. takes up and pays for the Deposited Shares, certain directors and officers of AcquisitionCo. as the true and lawful 
agent, attorney, attorney-in-fact and proxy of the holder of the Common Shares covered by the Letter of Transmittal or book-
entry transfer (which Common Shares upon being taken up are, together with any Distributions thereon, hereinafter referred to 
as the “Purchased Securities”) with respect to such Purchased Securities, with full power of substitution (such powers of 
attorney, being coupled with an interest, being irrevocable), in the name of and on behalf of such Shareholder: 

(a) to register or record the transfer and/or cancellation of such Purchased Securities to the extent consisting 
of securities on the appropriate securities registers maintained by or on behalf of GlobeStar; 

(b) for so long as any such Purchased Securities are registered or recorded in the name of such Shareholder 
(whether or not they are now so registered or recorded), to execute and deliver (provided the same is not 
contrary to applicable Laws), as and when requested by AcquisitionCo., any instruments of proxy, 
authorizations or consents in form and on terms satisfactory to AcquisitionCo. in respect of any or all 



18 

:8969000_10.DOC.   

Purchased Securities, and to designate in any such instruments of proxy any person or persons as the 
proxyholder of such Shareholder in respect of such Purchased Securities; 

(c) to execute, endorse and negotiate, for and in the name of and on behalf of such Shareholder, any and all 
cheques or other instruments representing any Distributions payable to or to the order of, or endorsed in 
favour of, such Shareholder; and 

(d) to exercise any other rights of a Shareholder with respect to such Purchased Securities, all as set out in the 
Letter of Transmittal. 

A Shareholder accepting the Offer under the terms of the Letter of Transmittal (including book-entry transfer) revokes any and 
all other authority, whether as agent, attorney-in-fact, attorney, proxy or otherwise, previously conferred or agreed to be 
conferred by the Shareholder at any time with respect to the Deposited Shares or any Distributions. The Shareholder accepting 
the Offer agrees that no subsequent authority, whether as agent, attorney-in-fact, attorney, proxy or otherwise will be granted 
with respect to the Deposited Shares or any Distributions by or on behalf of the depositing Shareholder unless the Deposited 
Shares are not taken up and paid for under the Offer or are withdrawn in accordance with Section 8 of the Offer, “Withdrawal 
of Deposited Shares”. 

A Shareholder accepting the Offer also agrees not to vote any of the Purchased Securities taken up and paid for under the Offer 
at any meeting and not to exercise any of the other rights or privileges attached to the Purchased Securities, or otherwise act 
with respect thereto.  The Shareholder agrees to execute and deliver to AcquisitionCo., provided it is not contrary to applicable 
Laws, at any time and from time to time, as and when requested by, and at the expense of, AcquisitionCo., any and all 
instruments of proxy, authorizations or consent, in respect of any of the Purchased Securities, and agrees to designate in any 
such instruments of proxy, authorizations or consents, the person or persons specified by AcquisitionCo. as the proxy of the 
holder of the Purchased Securities.  

Further Assurances 

A Shareholder accepting the Offer covenants under the terms of the Letter of Transmittal (including book-entry transfer) to 
execute, upon request of AcquisitionCo., any additional documents, transfers and other assurances as may be necessary or 
desirable to complete the sale, assignment and transfer of the Purchased Securities to AcquisitionCo. Each authority therein 
conferred or agreed to be conferred is, to the extent permitted by applicable Laws, irrevocable and may be exercised during 
any subsequent legal incapacity of such Shareholder and shall, to the extent permitted by applicable Laws, survive the death or 
incapacity, bankruptcy or insolvency of the holder and all obligations of the holder therein shall be binding upon the heirs, 
personal representatives, successors and assigns of such Shareholder. 

Formation of Agreement; Shareholder’s Representations and Warranties 

The acceptance of the Offer pursuant to the procedures set out above constitutes a binding agreement between a depositing 
Shareholder and AcquisitionCo., effective immediately following the time at which AcquisitionCo. takes up the Common Shares 
deposited by such Shareholder, in accordance with the terms and conditions of the Offer. The representations and warranties 
of the person signing the Letter of Transmittal are: (a) the person signing the Letter of Transmittal has good and sufficient 
authority to deposit, sell, assign and transfer the Deposited Shares and all rights and benefits arising from such Deposited 
Shares including, without limitation, the Distributions, which may be declared, paid, accrued, issued, distributed, made or 
transferred on, or in respect of, the Deposited Shares or any of them on and after the date of the Offer; (b) the person signing 
the Letter of Transmittal, or the person on whose behalf a book-entry is made, owns the Deposited Shares and any 
Distributions deposited under the Offer; (c) the Deposited Shares and Distributions have not been sold, assigned or transferred, 
nor has any agreement been entered into to sell, assign or transfer any of the Deposited Shares or Distributions, to any other 
person;  (d) the deposit of Deposited Shares and Distributions  complies with applicable Laws, and (e) when the Deposited 
Shares are accepted for payment by AcquisitionCo., AcquisitionCo. will acquire good title to the Deposited Shares free from all 
liens, charges, encumbrances, claims and equities.  

4. Conditions of the Offer 

Notwithstanding any other provision of the Offer and subject to applicable Laws, AcquisitionCo. will have the right to withdraw 
the Offer and not take up and pay for, or extend the period of time during which the Offer is open and postpone taking up and 
paying for, any Common Shares deposited under the Offer, unless all of the following conditions are satisfied or waived by the 
Offeror at or prior to the Expiry Time: 
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(a) there shall have been validly deposited pursuant to the Offer and not withdrawn at the Expiry Time that 
number of Common Shares which constitutes at least 66⅔% of the Common Shares outstanding calculated 
on a fully diluted basis (the "Minimum Tender Condition"); 

(b) all requisite government and regulatory approvals, waiting or suspensory periods (and any extensions 
thereof), waivers, permits, consents, reviews, sanctions, orders, rulings, decisions, declarations, certificates 
and exemptions (including, without limitation, those of any stock exchanges or other securities or 
regulatory authorities) that are necessary or advisable to complete the Offer, any Compulsory Acquisition 
or any Subsequent Acquisition Transaction (including, without limitation, the approvals required to be 
obtained from certain Government Entities of The People’s Republic of China in order for Offeror to 
complete the transaction contemplated by this Agreement which in the case of The People’s Republic of 
China shall consist solely of: (i) the National Development and Reform Commission of The People’s 
Republic of China; (ii) the State Administration of Foreign Exchange and (iii) the Ministry of Commerce of 
The People’s Republic of China (the “PRC Approvals”)) shall have been obtained, received or concluded or, 
in the case of waiting or suspensory periods, expired or been terminated, each on terms and conditions 
satisfactory to Offeror, acting reasonably; 

(c) the Support Agreement shall not have been terminated by GlobeStar or by Perilya in accordance with its 
terms; 

(d) no act, action, suit or proceeding shall have been taken or threatened in writing before or by any 
Governmental Entity or by any person (including, without limitation, any individual, corporation, firm, 
group or other entity) whether or not having the force of law, and no law, regulation or policy shall exist or 
have been proposed, enacted, entered, promulgated or applied which would be reasonably expected to, in 
either case: 

(i) cease trade, enjoin, prohibit or impose material limitations or conditions on the purchase by or 
the sale to Offeror of the Common Shares, the right of Offeror to own or exercise full rights of 
ownership of the Common Shares; 

(ii) have a Material Adverse Effect in respect of GlobeStar or, if the Offer were consummated, would 
reasonably be expected to have a Material Adverse Effect in respect of Offeror; 

(iii) to materially and adversely affect the ability of Offeror to proceed with the Offer (or any 
Compulsory Acquisition or any Subsequent Acquisition Transaction) and/or take up and pay for 
any Common Shares deposited under the Offer; 

(iv) result in seeking to obtain from Offeror or any of the subsidiaries of the Offeror or GlobeStar or 
any of its subsidiaries any material damages directly or indirectly in connection with the Offer (or 
any Compulsory Acquisition or any Subsequent Acquisition Transaction); or 

(v) result in seeking to prohibit or limit the ownership or operation by Offeror of any material portion 
of the business or assets of GlobeStar or any of its subsidiaries to compel Offeror or the 
subsidiaries of the Offeror to dispose of or hold separate any material portion of the business or 
assets of GlobeStar or any of its subsidiaries as a result of the Offer (or any Compulsory 
Acquisition or any Subsequent Acquisition Transaction); 

(e) there shall not exist any prohibition pursuant to applicable Law (which shall not for the purposes of this 
condition include any Laws of The People’s Republic of China) against Offeror making the Offer or taking 
up and paying for any Common Shares deposited under the Offer or completing a Compulsory Acquisition 
or any Subsequent Acquisition Transaction; 

(f) no Material Adverse Effect in respect of GlobeStar shall have occurred or arisen (or, shall have been 
disclosed to Offeror if not previously disclosed in writing to Offeror); 

(g) at the Expiry Time, GlobeStar shall have complied in all material respects with its covenants and obligations 
under the Support Agreement to be complied with at or prior to the Expiry Time (without giving effect to, 
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applying or taking into consideration any materiality qualification already contained in such covenant or 
obligation); 

(h) the representations and warranties of GlobeStar set forth in the Support Agreement which are qualified by 
the expression “Material Adverse Effect” or as to materiality shall be true and correct in all respects as of 
the Expiry Time as though made on and as of the Expiry Time (except for representations and warranties 
made as of a specified date, the accuracy of which shall be determined as of that specified date), and all 
other representations and warranties of GlobeStar set forth in the Support Agreement which are not so 
qualified shall be true and correct in all material respects as of the Expiry Time as though made on and as 
of the Expiry Time (except for representations and warranties made as of a specified date, the accuracy of 
which shall be determined as of that specified date), in either case, except where any failure or failures of 
any such representations and warranties would not, individually or in the aggregate, result in an Material 
Adverse Effect as it relates to GlobeStar; 

(i) Offeror shall have determined in its reasonable discretion that, on terms satisfactory to Offeror: (i) the 
Board of Directors of GlobeStar shall have waived the application of the Shareholder Rights Plan to the 
purchase of Common Shares by Offeror under the Offer, any Compulsory Acquisition and any Subsequent 
Acquisition Transaction; (ii) a cease trade order or an injunction shall have been issued that has the effect 
of prohibiting or preventing the exercise of SRP Rights or the issue of Common Shares upon the exercise of 
the SRP Rights in relation to the purchase of Common Shares by Offeror under the Offer, any Compulsory 
Acquisition or any Subsequent Acquisition Transaction; (iii) a court of competent jurisdiction shall have 
ordered that the SRP Rights are illegal or of no force or effect or may not be exercised in relation to the 
Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction; or (iv) the SRP Rights and 
the Shareholder Rights Plan shall otherwise have become or been held unexercisable or unenforceable in 
relation to the Common Shares with respect to the Offer, any Compulsory Acquisition and any Subsequent 
Acquisition Transaction and any acquisition of Common Shares pursuant thereto; 

(j) all outstanding Options will have been exercised in full, cancelled or irrevocably released, surrendered or 
waived or otherwise dealt with on terms satisfactory to Offeror, acting reasonably; and 

(k) each of the Lock-Up Agreements shall have been complied with and shall not have been terminated. 

The foregoing conditions are for the exclusive benefit of Offeror and may be asserted by Offeror regardless of the 
circumstances giving rise to any such assertion, including, any action or inaction by Offeror. Offeror may waive any of the 
foregoing conditions in whole or in part at any time and from time to time without prejudice to any other rights which Offeror 
may have, provided that Offeror may not modify or waive the Minimum Tender Condition to acquire less than that number of 
Common Shares such that if taken up, Offeror would hold 50.1% of the Common Shares outstanding ((i) including those 
Common Shares already held by or on behalf of Offeror or an affiliate or associate of  Offeror and (ii) calculated on a fully 
diluted basis but excluding the Common Shares issuable, but not yet issued, on exercise of Options held by the Locked-Up 
Shareholders) without the prior written consent of GlobeStar. If Offeror waives the Minimum Tender Condition on a date that is 
less than 10 days prior to the Expiry Date, it shall extend the Offer for at least such period of time as is necessary to ensure that 
the Offer remains open for 10 days from the date of such waiver. The failure by Offeror at any time to exercise any of the 
foregoing rights will not be deemed to be a waiver of any such right and each such right shall be deemed to be an ongoing right 
which may be asserted at any time and from time to time. 

Any waiver of a condition or the termination or withdrawal of the Offer will be deemed to have been given and to be effective 
upon written notice or other communication confirmed in writing by AcquisitionCo. to that effect to the Depositary at its 
principal office in Toronto, Ontario. Forthwith after giving any such notice, AcquisitionCo. will make a public announcement of 
such waiver or withdrawal and, to the extent required by applicable Laws, will cause the Depositary as soon as practicable 
thereafter to notify the Shareholders in the manner set out in Section 10 of the Offer, “Notices and Delivery”, and will provide a 
copy of the aforementioned notice to the TSX. If the Offer is withdrawn, the Offeror will not be obligated to take up, accept for 
payment or pay for any Common Shares deposited under the Offer and the Depositary will promptly return all certificate(s) 
representing Deposited Shares, Letters of Transmittal, Notices of Guaranteed Delivery and related documents in its possession 
to the parties by whom they were deposited.  See Section 7 of the Offer, “Return of Deposited Shares”. 
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5. Extension, Variation or Change in the Offer 

Subject to the terms of the Support Agreement, the Offer is open for acceptance until, but not after, the Expiry Time, subject to 
extension or variation in AcquisitionCo.’s sole discretion, unless the Offer is withdrawn by AcquisitionCo, provided that the 
Offeror shall be required pursuant to the Support Agreement to extend the Expiry Date at the request of GlobeStar to a date 
determined by GlobeStar if the Offeror fails to obtain the PRC Approvals by the Expiry Date. See Section 4 of the Offer, 
“Conditions of the Offer”. 

Subject to the limitations herein described, AcquisitionCo. reserves the right, in its sole discretion, at any time and from time to 
time while the Offer is open for acceptance (or at any other time if permitted by applicable Laws), to extend the Expiry Date or 
the Expiry Time or to vary the Offer by giving written notice (or other communication subsequently confirmed in writing, 
provided that such confirmation is not a condition of the effectiveness of the notice) of such extension or variation to the 
Depositary at its principal office in Toronto, Ontario, and by causing the Depositary as soon as practicable thereafter to 
communicate such notice in the manner set out in Section 10 of the Offer, “Notices and Delivery”, to all registered Shareholders 
whose Common Shares have not been taken up prior to the extension or variation. AcquisitionCo. shall, as soon as practicable 
after giving notice of an extension or variation to the Depositary, make a public announcement of the extension or variation to 
the extent and in the manner required by applicable Laws and provide a copy of the notice thereof to the TSX. Any notice of 
extension or variation will be deemed to have been given and to be effective on the day on which it is delivered or otherwise 
communicated in writing to the Depositary at its principal office in Toronto, Ontario. 

In addition to the aforementioned restrictions in the Support Agreement, the Lock-Up Agreements restrict AcquisitionCo.’s 
ability to amend certain of the terms and conditions of the Offer without the prior written consent of GlobeStar and, in some 
cases, certain Locked-Up Shareholders. See Section 6 of the Circular, “Support Agreement”, and Section 7 of the Circular, “Lock-
Up Agreements”. 

Notwithstanding the foregoing, Perilya will not, without the prior written consent of GlobeStar: (i) modify or waive the 
Minimum Tender Condition to permit it to acquire less than that number of the Common Shares such that if taken up, Offeror 
would hold 50.1% of the Common Shares outstanding ((A) including those Common Shares already held by or on behalf of 
Perilya or an affiliate or associate of Perilya and calculated on a fully diluted basis but excluding the Common Shares issuable 
but not yet issued, on exercise of Options held by the Locked-Up Shareholders; (ii) decrease the consideration per Common 
Share; (iii) change the form of the consideration payable under the Offer (other than to increase the total consideration per 
Common Share and/or add additional consideration or consideration alternatives); (iv) impose additional conditions to the 
Offer; or (v) otherwise modify the Offer (or any terms and conditions thereof) in a manner that is adverse to GlobeStar or the 
Shareholders. If Offeror modifies or waives the Minimum Tender Condition on a date that is less than 10 days prior to the 
Expiry Date, it shall extend the Offer for at least such period of time as is necessary to ensure the Offer remains open for 10 
days from the date of such modification or waiver. 

Where the terms of the Offer are varied (other than a variation consisting solely of a waiver of one or more conditions), the 
Offer will not expire before 10 days after the notice of such variation has been given to Shareholders, unless otherwise 
permitted by applicable Laws and subject to abridgement or elimination of that period pursuant to such order or orders or 
other forms of relief as may be granted by applicable courts and securities regulatory authorities. 

If, prior to the Expiry Time or after the Expiry Time but before the expiry of all rights of withdrawal with respect to the Offer, a 
change occurs in the information contained in the Offer or the Circular, each as amended from time to time, that would 
reasonably be expected to affect the decision of a Shareholder to accept or reject the Offer (other than a change that is not 
within the control of AcquisitionCo. or of an affiliate of AcquisitionCo.), AcquisitionCo. will give written notice of such change to 
the Depositary at its principal office in Toronto, Ontario, and will cause the Depositary to provide as soon as practicable 
thereafter notice of such change in the manner set out in Section 10 of the Offer, “Notices and Delivery”, to all Shareholders 
whose Common Shares have not been taken up under the Offer at the date of the occurrence of the change, if required by 
applicable Laws. As soon as practicable after giving notice of a change in information to the Depositary, AcquisitionCo. will 
make a public announcement of the change in information to the extent and in the manner required by applicable Laws and 
provide a copy of the notice thereof to the TSX and the applicable securities regulatory authorities. Any notice of change in 
information will be deemed to have been given and to be effective on the day on which it is delivered or otherwise 
communicated to the Depositary at its principal office in Toronto, Ontario. 

Notwithstanding the foregoing, but subject to applicable Laws, the Offer may not be extended by AcqusitionCo. if all of the 
terms and conditions of the Offer, except those waived by AcquisitionCo., have been fulfilled or complied with, unless 
AcquisitionCo. first takes up all Common Shares deposited under the Offer and not withdrawn. 



22 

:8969000_10.DOC.   

During any extension or in the event of any variation of the Offer or change in information, all Common Shares previously 
deposited and not taken up or withdrawn will remain subject to the Offer and may be taken up by AcquisitionCo. in accordance 
with the terms hereof, subject to Section 8 of the Offer, “Withdrawal of Deposited Shares”. An extension of the Expiry Time, a 
variation of the Offer or a change in information does not, unless otherwise expressly stated, constitute a waiver by 
AcquisitionCo. of its rights under Section 4 of the Offer, “Conditions of the Offer”. 

If, prior to the Expiry Time, the consideration being offered for the Common Shares under the Offer is increased, the increased 
consideration will be paid to all depositing Shareholders whose Common Shares are taken up under the Offer, whether or not 
such Common Shares were taken up before the increase. 

6. Take Up and Payment for Deposited Shares 

If all of the conditions described in Section 4 of the Offer, “Conditions of the Offer”, have been satisfied or, as permitted by the 
Support Agreement, waived by AcquisitionCo. at or prior to the Expiry Time, AcquisitionCo. must take up and pay for Common 
Shares validly deposited under the Offer and not properly withdrawn as soon as reasonably possible, and in any event not later 
than three business days after the Offeror becomes obligated by the terms of the Offer to take up the Common Shares 
deposited under the Offer. In accordance with applicable Laws, any Common Shares deposited under the Offer after the first 
date on which Common Shares have been taken up by AcquisitionCo. under the Offer must be taken up and paid for within 10 
days of such deposit or at such earlier time as required by applicable Laws. 

AcquisitionCo. will be deemed to have taken up and accepted for payment Common Shares validly deposited and not 
withdrawn under the Offer if, as and when AcquisitionCo. gives written notice or other communication confirmed in writing to 
the Depositary at its principal office in Toronto, Ontario to that effect. Subject to applicable Laws and the Support Agreement, 
AcquisitionCo. expressly reserves the right in its sole discretion to delay taking up and paying for any Common Shares or to, on 
or after the initial Expiry Time, withdraw or terminate the Offer and not take up or pay for any Common Shares if any condition 
specified in Section 4 of the Offer, “Conditions of the Offer”, is not satisfied or waived, by giving written notice thereof or other 
communication confirmed in writing to the Depositary at its principal office in Toronto, Ontario. 

AcquisitionCo. will pay for Common Shares validly deposited under the Offer and not withdrawn by providing the Depositary 
with sufficient funds (by bank transfer or other means satisfactory to the Depositary) for transmittal to depositing Shareholders. 
Under no circumstances will any interest accrue or be paid by AcquisitionCo. or the Depositary to persons depositing Common 
Shares on the purchase price of Common Shares purchased by AcquisitionCo., regardless of any delay in making payments for 
Common Shares. 

The Depositary will act as the agent of persons who have deposited Common Shares in acceptance of the Offer for the 
purposes of receiving payment from AcquisitionCo. and transmitting such payment to such persons, and receipt of payment by 
the Depositary will be deemed to constitute receipt of payment by persons depositing Common Shares. 

All payments will be made in Canadian dollars. 

Settlement with each Shareholder who has deposited (and not withdrawn) Common Shares under the Offer will be made by 
the Depositary issuing or causing to be issued a cheque (except for payments in excess of $25 million, which will be made by 
wire transfer) payable in Canadian funds in the amount to which the person depositing Common Shares is entitled. 
AcquisitionCo. and the Depositary, upon AcquisitionCo. taking up the Deposited Shares, will mail payment by cheques by first 
class mail, postage prepaid, or to hold such cheques for pick-up. Cheques mailed in accordance with this paragraph will be 
deemed to have been delivered at the time of mailing. 

Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares 
directly with the Depositary. 

7. Return of Deposited Shares 

Any Deposited Shares that are not taken up and paid for by AcquisitionCo. pursuant to the terms and conditions of the Offer for 
any reason will be returned, at AcquisitionCo.’s expense, to the depositing Shareholder as soon as practicable after the Expiry 
Time or withdrawal or termination of the Offer, by either (i) sending certificates representing the Common Shares not 
purchased by first class insured mail to the address of the depositing Shareholder specified in the Letter of Transmittal or, if 
such name or address is not so specified, in such name and to such address as shown on the securities registers maintained by 
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or on behalf of GlobeStar, or (ii) in the case of Common Shares deposited by book-entry transfer of such Common Shares 
pursuant to the procedures set out in Section 3 of the Offer, “Manner of Acceptance — Acceptance by Book-Entry Transfer”, 
such Common Shares will be credited to the depositing holder’s account maintained with CDS or DTC, as applicable. 

8. Withdrawal of Deposited Shares 

Except as otherwise stated in this Section 8 of the Offer or as otherwise required by applicable Law, all deposits of Common 
Shares under the Offer are irrevocable. Unless otherwise required or permitted by applicable Laws, any Common Shares 
deposited in acceptance of the Offer may be withdrawn at the place of deposit by or on behalf of the depositing Shareholder: 

(a) at any time before the Common Shares have been taken up by AcquisitionCo. under the Offer; 

(b) if the Common Shares have not been paid for by AcquisitionCo. within three business days after having 
been taken up; or 

(c) at any time before the expiration of 10 days from the date upon which either: 

(i) a notice of change relating to a change which has occurred in the information contained in the 
Offer or the Circular, as amended from time to time, that would reasonably be expected to affect 
the decision of a Shareholder to accept or reject the Offer (other than a change that is not within 
the control of AcquisitionCo. or of an affiliate of AcquisitionCo.), in the event that such change 
occurs before the Expiry Time or after the Expiry Time but before the expiry of all rights of 
withdrawal in respect of the Offer; or 

(ii) a notice of variation concerning a variation in the terms of the Offer (other than a variation 
consisting solely of an increase in the consideration offered for the Common Shares where the 
time for deposit is not extended for more than 10 days, or a variation consisting solely of a waiver 
of a condition of the Offer), 

is mailed, delivered or otherwise properly communicated (subject to abridgement of that period pursuant 
to such order or orders or other forms of relief as may be granted by applicable courts or securities 
regulatory authorities) but only if such deposited Common Shares have not been taken up by AcquisitionCo. 
at the date of the notice. 

Withdrawals of Common Shares deposited under the Offer must be effected by notice of withdrawal made by or on behalf of 
the depositing Shareholder and must be received by the Depositary at the place of deposit of the applicable Common Shares 
(or Notice of Guaranteed Delivery in respect thereof) within the time limits indicated above. Notices of withdrawal: (a) must be 
made by a method, including an originally signed facsimile transmission, that provides the Depositary with a written or printed 
copy; (b) must be signed by or on behalf of the person(s) who signed the Letter of Transmittal accompanying (or Notice of 
Guaranteed Delivery in respect of) the Common Shares which are to be withdrawn; and (c) must specify such person’s name, 
the number of Common Shares to be withdrawn, the name of the registered holder and the certificate number shown on each 
certificate representing the Common Shares to be withdrawn. Any signature in a notice of withdrawal must be guaranteed by 
an Eligible Institution in the same manner as in a Letter of Transmittal (as described in the instructions set out therein), except 
in the case of Common Shares deposited for the account of an Eligible Institution. The withdrawal will take effect only upon 
actual physical receipt by the Depositary of the properly completed and executed written notice of withdrawal. 

If Common Shares have been deposited pursuant to the procedures for book-entry transfer, as set out in Section 3 of this Offer, 
“Manner of Acceptance — Acceptance by Book-Entry Transfer”, any notice of withdrawal must specify the name and number of 
the account at CDS or DTC, as applicable, to be credited with the withdrawn Common Shares and otherwise comply with the 
procedures of CDS or DTC, as applicable. 

A withdrawal of Common Shares deposited under the Offer can only be accomplished in accordance with the foregoing 
procedures. 

All questions as to the validity (including, without limitation, timely receipt) and form of notices of withdrawal will be 
determined by AcquisitionCo. in its sole discretion, and such determination will be final and binding. There shall be no duty or 
obligation of AcquisitionCo., the Depositary, the Information Agent or any other person to give notice of any defect or 
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irregularity in any notice of withdrawal and no liability shall be incurred or suffered by any of them for failure to give such 
notice. 

If AcquisitionCo. extends the period of time during which the Offer is open, is delayed in taking up or paying for Common 
Shares or is unable to take up or pay for Common Shares for any reason, then, without prejudice to AcquisitionCo.’s other 
rights, Common Shares deposited under the Offer may, subject to applicable Laws, be retained by the Depositary on behalf of 
AcquisitionCo. and such Common Shares may not be withdrawn except to the extent that depositing Shareholders are entitled 
to withdrawal rights as set out in this Section 8 or pursuant to applicable Laws. 

Withdrawals cannot be rescinded and any Common Shares withdrawn will thereafter be deemed to be not validly deposited for 
the purposes of the Offer, but may be re-deposited at any subsequent time prior to the Expiry Time by following any of the 
procedures described in Section 3 of the Offer, “Manner of Acceptance”. Notwithstanding the foregoing provisions of this 
Section 8, the rights of withdrawal of Common Shares deposited under the Offer by the Locked-Up Shareholders are subject to 
the terms and conditions of the Lock-up Agreements. 

In addition to the foregoing rights of withdrawal, Shareholders in certain provinces of Canada are entitled to statutory rights of 
rescission or to damages, or both, in certain circumstances. See Section 26 of the Circular, “Statutory Rights”. 

9. Changes in Capitalization; Adjustments; Liens 

If, on or after the date of the Offer, GlobeStar should divide, combine, reclassify, consolidate, convert or otherwise change any 
of the Common Shares or its capitalization, or disclose that it has taken or intends to take any such action, then AcquisitionCo. 
may, in its sole discretion and without prejudice to its rights under “Conditions of the Offer” in Section 4 of the Offer, make 
such adjustments as it considers appropriate to the purchase price and other terms of the Offer (including, without limitation, 
the type of securities offered to be purchased and the amount payable therefor) to reflect such division, combination, 
reclassification, consolidation, conversion or other change. 

Subject to the terms and conditions of the Offer and subject, in particular, to Common Shares being validly withdrawn by or on 
behalf of a depositing Shareholder, and except as provided below, by accepting the Offer pursuant to the procedures set out 
herein, a Shareholder deposits, sells, assigns and transfers to AcquisitionCo. all right, title and interest in and to the Common 
Shares covered by the Letter of Transmittal or book-entry transfer (the “Deposited Shares”) and in and to any and all 
Distributions which may be declared, paid, accrued, issued, distributed, made or transferred on or in respect of the Common 
Shares or any of them after October 25, 2010, as well as the right of the Shareholder to receive any and all Distributions. If, 
notwithstanding such assignment, any Distributions are received by or made payable to or to the depositing Shareholder, then 
(i) in the case of any such cash Distribution that does not exceed the cash purchase price per Share, the consideration payable 
per Common Share pursuant to the Offer will be reduced by the amount of any such dividend or Distribution received in 
respect of that Common Share and (ii) in the case of any such cash Distribution in an amount that exceeds the cash purchase 
price per Share in respect of which the Distribution date is made, or in the case of any other Distribution, the depositing 
Shareholder shall promptly pay or deliver the whole of any such distribution to the Depositary for the account of AcquisitionCo. 
together with the appropriate documentation of transfer.  

GlobeStar has covenanted in the Support Agreement to, among other things, not split, consolidate or reclassify any of its 
outstanding Common Shares nor undertake any other capital reorganization, nor declare, set aside or pay any dividends on or 
make any other distributions on or in respect of its outstanding Common Shares, nor reduce stated capital in respect of its 
outstanding Common Shares. See Section 6 of the Circular, “Support Agreement”. 

The declaration or payment of any such dividend or distribution may have tax consequences not discussed under “Certain 
Canadian Federal Income Tax Considerations” in Section 21 of the Circular. 

10. Notices and Delivery 

Without limiting any other lawful means of giving notice, and unless otherwise specified by applicable Laws, any notice to be 
given by AcquisitionCo. or the Depositary under the Offer will be deemed to have been properly given if it is mailed by first class 
mail, postage prepaid, to the registered Shareholders at their respective addresses as shown on the securities registers 
maintained by or on behalf of GlobeStar and, unless otherwise specified by applicable Laws, will be deemed to have been 
received on the first business day following the date of mailing. These provisions apply notwithstanding any accidental omission 
to give notice to any one or more Shareholders and notwithstanding any interruption of mail services following mailing. Except 
as otherwise permitted by applicable Laws, in the event of any interruption or delay of mail service following mailing, 
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AcquisitionCo. intends to make reasonable efforts to disseminate the notice by other means, such as publication. Except as 
otherwise required or permitted by Law, if post offices in Canada or the United States are not open for the deposit of mail, any 
notice which AcquisitionCo. or the Depositary may give or cause to be given to Shareholders under the Offer will be deemed to 
have been properly given and to have been received by Shareholders if (a) it is given to the TSX for dissemination through their 
facilities; (b) it is published once in the National Edition of The Globe and Mail or The National Post; or (c) or it is given to the 
Canada News Wire Service for dissemination through its facilities. 

The Offer and Circular and the accompanying Letter of Transmittal and Notice of Guaranteed Delivery will be mailed to 
registered Shareholders by first class mail, postage prepaid or made in such other manner as is permitted by applicable Laws 
and AcquisitionCo. will use its reasonable efforts to furnish such documents to investment advisors, stockbrokers, banks, trust 
companies and similar persons whose names, or the names of whose nominees, appear in the securities registers maintained 
by or on behalf of GlobeStar in respect of the Common Shares or, if security position listings are available, who are listed as 
participants in a clearing agency’s security position listing, for subsequent transmittal to the beneficial owners of Common 
Shares where such listings are received. 

Wherever the Offer calls for documents to be delivered to the Depositary, such documents will not be considered delivered 
unless and until they have been physically received at the Toronto, Ontario office of the Depositary specified in the Letter of 
Transmittal or in the Notice of Guaranteed Delivery, as applicable. 

11. Mail Service Interruption 

Notwithstanding the provisions of the Offer, the Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery, 
cheques and any other relevant documents will not be mailed if AcquisitionCo. determines that delivery thereof by mail may be 
delayed. Persons entitled to cheques and/or any other relevant documents which are not mailed for the foregoing reason may 
take delivery thereof at the office of the Depositary, to which the deposited certificate(s) for Common Shares were delivered 
until such time as AcquisitionCo. has determined that delivery by mail will no longer be delayed. AcquisitionCo. shall provide 
notice of any such determination not to mail made under this Section 11 as soon as reasonably practicable after the making of 
such determination and in accordance with Section 10 of the Offer, “Notices and Delivery”. Notwithstanding Section 6 of the 
Offer, “Take Up and Payment for Deposited Shares”, cheques and any other relevant documents not mailed for the foregoing 
reason will be conclusively deemed to have been delivered on the first day upon which they are available for delivery to the 
depositing Shareholder at the Toronto, Ontario office of the Depositary. 

12. Market Purchases 

AcquisitionCo. reserves the right to, and may acquire, or cause an affiliate to acquire, beneficial ownership of Common Shares 
by making purchases through the facilities of the TSX, subject to applicable Laws, at any time and from time to time prior to the 
Expiry Time. In no event will AcquisitionCo. make any such purchases of Common Shares until the third business day following 
the date of the Offer. If AcquisitionCo. purchases Common Shares during the Offer other than pursuant to the Offer, the 
Common Shares so purchased will be counted in the determination as to whether the Minimum Tender Condition has been 
fulfilled. The aggregate number of Common Shares acquired by AcquisitionCo. through the facilities of the TSX after the date of 
the Offer to and including the Expiry Date shall not exceed 5% of the outstanding Common Shares as of the date of the Offer, 
and AcquisitionCo. will issue and file a press release forthwith after the close of business of the TSX on each day on which such 
Common Shares have been purchased. The news release will disclose the information prescribed by Law including, without 
limitation, the purchaser, the number of Common Shares purchased by the purchaser on that day, the highest price paid by the 
purchaser for Common Shares on that day, the average price paid for the Common Shares purchased by the purchaser through 
the facilities of the TSX during the currency of the Offer, and the total number of securities owned by the purchaser as of the 
close of business of the TSX on that day. For the purposes of this Section 12, “AcquisitionCo.” includes AcquisitionCo. and any 
person acting jointly or in concert with AcquisitionCo. 

Although AcquisitionCo. has no present intention to sell Common Shares taken up under the Offer, subject to applicable Laws, 
AcquisitionCo. and its affiliates reserve the right to make or enter into arrangements, commitments or understandings at or 
prior to the Expiry Time to sell any of such Common Shares after the Expiry Time, subject to compliance with applicable 
securities Laws. 

13. Other Terms of the Offer 

(a) The Offer and all contracts resulting from acceptance thereof shall be governed by and construed in 
accordance with the Laws of the Province of Ontario and the federal Laws of Canada applicable therein. 
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Each party to any agreement resulting from the acceptance of the Offer unconditionally and irrevocably 
attorns to the exclusive jurisdiction of the courts of the Province of Ontario and all courts competent to 
hear appeals therefrom. 

(b) AcquisitionCo. reserves the right to transfer to one or more affiliates of AcquisitionCo. the right to 
purchase all or any portion of the Common Shares deposited under the Offer, but any such transfer will 
not relieve AcquisitionCo. of its obligation under the Offer and will in no way prejudice the rights of 
persons depositing Common Shares to receive payment for Common Shares validly deposited and 
accepted for payment under the Offer. 

(c) In any jurisdiction in which the Offer is required to be made by a licensed broker or dealer, the Offer shall 
be made on behalf of AcquisitionCo. by brokers or dealers licensed under the Laws of such jurisdiction. 

(d) No broker, dealer or other person has been authorized to give any information or make any representation 
on behalf of AcquisitionCo. not contained herein or in the accompanying Circular, and, if given or made, 
such information or representation must not be relied upon as having been authorized. No stockbroker, 
investment dealer or other person shall be deemed to be the agent of AcquisitionCo., the Depositary or 
the Information Agent for the purposes of the Offer. 

(e) The provisions of the Glossary, the Summary, the Circular, the Letter of Transmittal and the Notice of 
Guaranteed Delivery, including the instructions contained therein, as applicable, form part of the terms 
and conditions of the Offer. 

(f) AcquisitionCo., in its sole discretion, will be entitled to make a final and binding determination of all 
questions relating to the interpretation of the terms and conditions of the Offer (including, without 
limitation, the satisfaction of the conditions of the Offer), the Offer and Circular, the Letter of Transmittal 
and the Notice of Guaranteed Delivery, the validity of any acceptance of the Offer and the validity of any 
withdrawals of Common Shares. 

(g) AcquisitionCo. reserves the right to waive any defect in acceptance with respect to any particular Common 
Share or any particular Shareholder. There shall be no duty or obligation of the Offeror, the Depositary, the 
Information Agent or any other person to give notice of any defect or irregularity in the deposit of any 
Common Shares or in any notice of withdrawal and in each case no liability shall be incurred or suffered by 
any of them for failure to give such notice. 

(h) The Offer and Circular do not constitute an offer or a solicitation to any person in any jurisdiction in which 
such offer or solicitation is unlawful. The Offer is not being made to, nor will deposits be accepted from or 
on behalf of, Shareholders in any jurisdiction in which the making of the Offer or the acceptance thereof 
would not be in compliance with the Laws of such jurisdiction. However, AcquisitionCo. may, in its sole 
discretion, take such action as it may deem necessary to make the Offer in any jurisdiction and extend the 
Offer to Shareholders in any such jurisdiction. 

The Offer and the accompanying Circular constitute the take-over bid circular required under Canadian provincial securities 
legislation with respect to the Offer. Shareholders are urged to refer to the accompanying Circular for additional information 
relating to the Offer. 
 
 
 
Dated: October 25, 2010  PERILYA CANADA LIMITED 

  Paul Arndt 
Managing Director & CEO 
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CIRCULAR 

This Circular is furnished in connection with the accompanying Offer dated October 25, 2010 by AcquisitionCo. to purchase all of 
the issued and outstanding Common Shares of GlobeStar. The terms and conditions of the Offer, the Letter of Transmittal and 
the Notice of Guaranteed Delivery are incorporated into and form part of this Circular. Shareholders should refer to the Offer for 
details of the terms and conditions of the Offer, including details as to the manner of payment and withdrawal rights. Terms 
defined in the Glossary and not otherwise defined in this Circular have the respective meanings given to them in the Glossary, 
unless the context otherwise requires. 

Unless otherwise indicated, the information concerning GlobeStar contained in the Offer and Circular has been taken from or 
based upon publicly available documents and records on file with Canadian securities authorities and other public sources 
available at the time of the Offer. Although neither AcquisitionCo. nor Perilya has knowledge that would indicate that any 
statements contained herein relating to GlobeStar taken from or based on such documents and records are untrue or 
incomplete, neither AcquisitionCo. nor Perilya nor any of their respective officers or directors assumes any responsibility for the 
accuracy or completeness of such information or for any failure by GlobeStar to disclose events or facts that may have occurred 
or which may affect the significance or accuracy of any such information but that are unknown to AcquisitionCo. or Perilya. 
Unless otherwise indicated, information concerning GlobeStar is given as of October 22, 2010. 

1. AcquisitionCo. and Perilya 

AcquisitionCo. 

AcquisitionCo. was incorporated under the CBCA on October 25, 2010 and is a direct wholly-owned subsidiary of Perilya. 
AcquisitonCo. carries on no business other than in respect of the Offer. The registered office of AcquisitionCo. is located at 100 
King Street West, Suite 4100, 1 First Canadian Place, Toronto, Ontario, M5X 1B2. On and after November 1, 2010, the registered 
office of AcquisitionCo. will be located at 77 King Street West, Suite 400, Toronto, Ontario, M5K 0A1. 

Perilya 

Perilya is an Australian base metals mining and exploration company. Perilya owns and operates the Broken Hill zinc, lead and 
silver mine in New South Wales, Australia and the Flinders zinc silicate project in South Australia. Perilya’s operations at the 
iconic Broken Hill mine went through a resizing in 2008, which has resulted in significant improvement in productivity, 
profitability and cashflows resulting in an extension to the life of mine in excess of 10 years. 

Perilya has an active exploration and development program which includes exploration and development in the Broken Hill 
region and in the Flinders region in South Australia in the vicinity of its Beltana zinc silicate project. In addition, Perilya is 
currently undertaking a development study of its Mount Oxide Copper Project in the Mount Isa region in Queensland, Australia.  

Perilya’s shares are listed on the Australian Securities Exchange under the symbol “PEM”. Perilya is a corporation existing under 
the Corporations Act 2001 (Australia), as amended. Perilya’s head office and principle place of business is Level 1, Building E, 
661 Newcastle Street, Leederville Western Australia 6007, postal address: PO Box 3057, Adelaide Terrace, Perth WA 6832 
Australia. 

Perilya is 52% owned by Shenzhen Zhongjin Lingnan Nonfemet Co. Ltd, (China’s third largest zinc producer). For more details, 
visit www.perilya.com.au. 

2. GlobeStar 

GlobeStar is a Canadian-based mining and exploration company producing copper, gold and silver at its Cerro de Maimón mine 
in the Dominican Republic.  GlobeStar is also exploring for copper and gold on its extensive mineral concessions in the 
Dominican Republic, and holds significant interests in the Moblan lithium project in Quebec, Canada, and the Cumpié Hill 
lateritic nickel deposit in the Dominican Republic. 

GlobeStar was initially incorporated as 3996671 Canada Inc. under the CBCA, pursuant to articles of incorporation dated 
January 11, 2002. Pursuant to articles of amendment dated October 29, 2002, GlobeStar changed its name to GlobeStar Mining 
Corporation. On November 26, 2002, GlobeStar filed articles of amendment removing certain transfer restrictions applicable to 
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GlobeStar’s securities. Effective December 6, 2002, GlobeStar participated in a plan of arrangement (the “Arrangement”) with 
its sole shareholder, TGW Corp. Inc. (“TGW”), a reporting issuer and publicly traded company. Pursuant to the terms of the 
Arrangement, all of the issued and outstanding shares of TGW were exchanged for common shares in the capital of GlobeStar 
on a one for one basis, resulting in the former shareholders of TGW becoming the shareholders of GlobeStar and TGW 
becoming a wholly owned subsidiary of GlobeStar. GlobeStar’s head and registered office address is 18 King Street East, Suite 
900, Toronto, Ontario, M5C 1C4. 

The Common Shares of GlobeStar are presently listed and posted for trading on the TSX under the trading symbol “GMI”. 

3. Certain Information Concerning GlobeStar and its Securities 

Share Capital of GlobeStar 

GlobeStar is authorized to issue an unlimited number of Common Shares. As at October 22, 2010 there were 105,791,485 
Common Shares outstanding, and there were Options outstanding to purchase 8,118,000 Common Shares. 

GlobeStar DSUs 

As at October 6, 2010, there were 120,230.71 deferred share units (the “GlobeStar DSUs”) outstanding.  The GlobeStar DSUs 
will be treated in accordance with the terms and conditions set forth in the deferred share unit plan for non-employee 
members of the Board of Directors of GlobeStar.  See Section 6 of the Circular, “Support Agreement – Outstanding GlobeStar 
DSUs”.  

Dividend Record of Common Shares 

Since its incorporation, GlobeStar has not paid any dividends on its Common Shares. According to GlobeStar’s annual 
information form dated March 30, 2010, the payment of dividends by GlobeStar in the future is dependent upon the financial 
requirements of GlobeStar to fund future growth, the financial condition of GlobeStar and other factors which the Board of 
Directors of GlobeStar may consider appropriate in the circumstances. GlobeStar has covenanted in the Support Agreement not 
to, among other things, split, consolidate or reclassify any of its outstanding Common Shares nor undertake any other capital 
reorganization, nor declare, set aside or pay any dividends on, or make any other distributions on, or in respect of its 
outstanding Common Shares, nor reduce stated capital in respect of its outstanding Common Shares. 

4. Price Range and Trading Volume of GlobeStar Common Shares 

The Common Shares are listed and posted for trading on the TSX under the symbol “GMI”. The closing price of the Common 
Shares on the TSX on October 6, 2010, the last trading day prior to Perilya’s announcement of its intention to make the Offer, 
was Cdn.$1.27. The Offer represents a premium of (i) 44% over the volume weighted average trading price of the Common 
Shares on the TSX for the 30 trading days ending on October 6, 2010, the last trading day prior to the public announcement 
of the Offer; and (ii) 29.9% over the closing price of $1.27 of the Common Shares on the TSX on October 6, 2010, the last 
trading day prior to the public announcement of the Offer. 

The following table sets forth, for the periods indicated, the reported high and low daily trading prices and the aggregate 
volume of trading of the Common Shares on the TSX for the periods indicated: 
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 Trading of Common Shares 

 TSX 

 High  Low  Volume 

 ($)  ($)  (#) 

2009      

October ........................................  .95  .78  5,127,206 

November .....................................  1.14  .90  2,666,065 

December .....................................  1.08  .91  1,506,005 

2010      

April ..............................................  1.43  1.03  10,240,473 

May ..............................................  1.24  .86       1,880,501 

June ..............................................  .99  .88  2,785,340 

July ...............................................  1.03  .86  1,918,258 

August ..........................................  1.09  .90  1,345,823 

September ....................................  1.28  .99  3,513,496 

October 1 to October 22 ...............  1.63  1.12  11,367,539 

 
Source: TSX-TSX Market Data. 

5. Letter Agreement 

Under the terms of the Letter Agreement, Perilya and GlobeStar agreed to negotiate in good faith and using their best efforts to 
enter into a support agreement, in substantially the form of the Letter Agreement, providing for the Offer, on or before 
November 4, 2010.  See Section 6 of the Circular “Support Agreement” for a summary of certain provisions of the Support 
Agreement, all of which were included in the Letter Agreement. 

From and after the date of the Letter Agreement, GlobeStar agreed to immediately cease, and instruct its financial advisors and 
other representatives and agents to cease, any existing solicitation, discussion or negotiation with any person (other than 
Perilya or a subsidiary of Perilya), by or on behalf of GlobeStar or any subsidiary of GlobeStar with respect to any potential 
Acquisition Proposal, whether or not initiated by GlobeStar or any subsidiary of GlobeStar or any of its or their officers, 
directors, employees, representatives or agents, and, in connection therewith, GlobeStar has agreed to discontinue access to 
any data rooms (virtual or otherwise). 

Within three business days of entering into the Letter Agreement, GlobeStar requested the return or destruction of all 
information provided to third parties who had entered into a confidentiality agreement with GlobeStar that had not expired 
relating to any potential Acquisition Proposal.  GlobeStar has agreed to use commercially reasonable best efforts to ensure that 
such requests are honoured in accordance with the terms of such confidentiality agreements and promptly (and in any event 
within 24 hours) provide copies of all correspondence relating to the same to Perilya. GlobeStar has agreed to immediately 
advise Perilya orally and in writing of any response or action (actual, anticipated, contemplated or threatened) by any such third 
party which could reasonably be expected to hinder, prevent or delay or otherwise adversely affect the completion of the 
Offer. 

The obligation of Perilya to enter into the Support Agreement and make the Perilya Offer was subject only to the satisfaction of 
the following conditions: (a) approval of the board of directors of Perilya for the entering into of the Support Agreement and (b) 
receipt of all requisite approvals by Perilya relating to the borrowing arrangements (collectively, the “Letter Agreement 
Conditions”). These conditions were satisfied by Perilya on October 22, 2010.  

The Letter Agreement terminated upon the execution and delivery of the Support Agreement.  
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6. Support Agreement 

On October 22, 2010, following the satisfaction by Perilya of the Letter Agreement Conditions, Perilya and GlobeStar entered 
into the Support Agreement, which sets out, among other things, the terms and conditions upon which GlobeStar agrees to 
recommend that Shareholders accept the Offer. The following is a summary of certain provisions of the Support Agreement. It 
does not purport to be complete and is subject to, and is qualified in its entirety by reference to, all the provisions of the 
Support Agreement. The Support Agreement has been filed by GlobeStar with the Canadian securities regulatory authorities 
and is available at sedar.com. 

Perilya has assigned its rights and obligations under the Support Agreement to AcquisitionCo. but Perilya has guaranteed 
performance of AcquisitionCo. and remains liable for the performance or default in performance of AcquisitionCo.  

Support of the Offer 

GlobeStar has confirmed in the Support Agreement that the Board of Directors of GlobeStar, upon consultation with its 
financial and legal advisors, has unanimously determined that the Offer is fair, from a financial point of view, to the 
Shareholders, and is in the best interests of GlobeStar and, accordingly, unanimously recommends that Shareholders accept the 
Offer. Subject to the provisions of the Support Agreement, GlobeStar has agreed to co-operate and use all commercially 
reasonable best efforts in good faith to take, or cause to be taken, all reasonable actions as reasonably necessary to discharge 
its obligations under the Support Agreement and the Offer, and to complete the Contemplated Transactions. In addition, all of 
GlobeStar’s officers and directors and certain Shareholders have entered into the Lock-Up Agreements, pursuant to which they 
have agreed, subject to the terms and conditions of the Lock-Up Agreements, to tender all of their Common Shares, including 
any Common Shares issued upon the exercise of any Options held by the Locked-Up Shareholders, to the Offer. See Section 7 of 
this Circular, “Lock-Up Agreements”. 

The Offer 

Perilya has agreed to make the Offer on the terms and conditions set forth in the Support Agreement and, provided all of the 
conditions of the Offer set forth in Section 4 of the Offer, “Conditions of the Offer”, shall have been satisfied or waived at or 
prior to the Expiry Time, Perilya has agreed to take up and pay for all Common Shares validly tendered and not withdrawn 
under the Offer within the time periods required by applicable Laws. See Section 6 of the Offer, “Take Up and Payment for 
Deposited Shares”.  

Modification of the Offer 

Perilya is permitted, in its sole discretion, to modify or waive any term or condition of the Offer; provided that Perilya cannot, 
without the prior written consent of GlobeStar (a) modify or waive the Minimum Tender Condition to permit it to acquire less 
than that number of Common Shares such that if taken up, Offeror would hold 50.1% of the Common Shares outstanding ((i) 
including those Common Shares already held by or on behalf of Perilya or an affiliate or associate of Perilya and (ii) calculated 
on a fully diluted basis but excluding the Common Shares issuable, but not yet issued, on exercise of Options held by the 
Locked-Up Shareholders); (b) decrease the consideration per Common Share; (c) change the form of consideration payable 
under the Offer (other than to increase the total consideration per Common Share and/or add additional consideration or 
consideration alternatives); (d) impose additional conditions to the Offer; or (e) otherwise modify the Offer or any terms or 
conditions thereof in a manner that is adverse to GlobeStar or the Shareholders.  If Offeror modifies or waives the Minimum 
Tender Condition on a date that is less than 10 days prior to the Expiry Date, it shall extend the Offer for at least such period of 
time as is necessary to ensure that the Offer remains open for 10 days from the date or such modification or waiver. 

Conditions of the Offer 

The Support Agreement provides that the Offer is subject to certain conditions including, among other things, the Minimum 
Tender Condition and the condition regarding receipt of regulatory approvals, including the PRC Approvals. Perilya may, under 
the terms of the Support Agreement, waive in whole or in part at any time and from time to time, any condition of the Offer, 
provided that Perilya may not modify or waive the Minimum Tender Condition as described above. 

 



31 

:8969000_10.DOC.   

Shareholder Rights Plan 

GlobeStar and the Board of Directors of GlobeStar has agreed to take all further action necessary (a) to waive Section 3.1 of the 
Shareholder Rights Plan in connection with the Offer or any of the Contemplated Transactions, (b) otherwise to give effect to 
the waiver, if required, of the application of the Shareholder Rights Plan to the Contemplated Transactions and to ensure that 
the Shareholder Rights Plan does not interfere with or impede the success of any of the Contemplated Transactions, and (c) in 
order to ensure that upon the take up of Common Shares pursuant to the Offer, all SRP Rights cease to be exercisable and are 
immediately redeemed at the “Redemption Price” as provided under the Shareholder Rights Plan without further formality and 
to ensure that upon such redemption all SRP Rights become null and void. The Board of Directors of GlobeStar has also agreed 
that it will not waive the application of the Shareholder Rights Plan to any Acquisition Proposal unless it is a Superior Proposal 
and the 10 business day right to match period provided to Perilya in respect of any Superior Proposal in the Support Agreement 
has expired, nor will it amend the Shareholder Rights Plan or authorize, approve or adopt any other shareholder rights plan or 
enter into any agreement providing therefor. Notwithstanding the foregoing, GlobeStar shall be entitled to defer the 
Separation Time in connection with an Acquisition Proposal. 

Non-Solicitation 

GlobeStar has agreed that, except as provided in the Support Agreement, it will not, and it will cause each of its subsidiaries not 
to, directly or indirectly, through any officer, director, employee, representative (including financial or other advisors) or agent 
of GlobeStar or any subsidiary: (a) make, solicit, assist, initiate, encourage or otherwise facilitate (including by way of furnishing 
non-public information, permitting any visit to any facilities or properties of GlobeStar or any subsidiary of GlobeStar, or 
entering into any form of written or oral agreement, arrangement or understanding) any inquiries, proposals or offers regarding 
an Acquisition Proposal; (b) engage in any discussions or negotiations regarding, or provide any information with respect to, or 
otherwise co-operate in any way with, or assist or participate in, facilitate or encourage, any effort or attempt by any other 
person to make or complete any Acquisition Proposal, provided that, for greater certainty, GlobeStar may advise any person 
making an unsolicited Acquisition Proposal that such Acquisition Proposal does not constitute a Superior Proposal when the 
Board of Directors of GlobeStar has so determined; (c) withdraw, modify or qualify, or propose publicly to withdraw, modify or 
qualify, in any manner adverse to Perilya, the approval or recommendation of the Board of Directors of GlobeStar or any 
committee thereof of the Support Agreement or the Offer; (d) approve, recommend or remain neutral with respect to, or 
propose publicly to approve, recommend or remain neutral with respect to, any Acquisition Proposal (it being understood that 
publicly taking no position or a neutral position with respect to an Acquisition Proposal until 15 days following the public 
announcement of such Acquisition Proposal shall not be considered a violation of the Support Agreement); or (e) accept or 
enter into, or publicly propose to accept or enter into, any letter of intent, agreement in principle, agreement, arrangement or 
undertaking related to any Acquisition Proposal. The foregoing shall not prevent the Board of Directors of GlobeStar from 
engaging in discussions or negotiations with, or responding to enquiries from, any person that has made a bona fide written 
Acquisition Proposal that the Board of Directors of GlobeStar has determined constitutes, or would reasonably be expected, to 
result in a Superior Proposal, or provide information pursuant to the terms of the Support Agreement to any person in response 
to an Acquisition Proposal, provided in each case that the provisions of the Support Agreement are complied with. 

The Support Agreement defines an “Acquisition Proposal” as, any proposal or offer regarding (a) any merger, take-over bid, 
amalgamation, plan of arrangement, share exchange, business combination, consolidation, recapitalization, reorganization or 
similar transaction, liquidation, dissolution or winding-up in respect of GlobeStar or any of its subsidiaries; (b) any sale or 
acquisition of all or a material portion of the assets of GlobeStar or any of its subsidiaries; (c) any sale or acquisition of all or a 
material portion of the Common Shares or other securities of GlobeStar or of all or any of the securities of any subsidiary of 
GlobeStar; (d) any sale of an interest in any mineral property or material joint venture; or (e) any proposal or offer to, or public 
announcement of an intention to do, any of the foregoing from any person other than the Perilya or a subsidiary of Perilya. 

GlobeStar has agreed to immediately cease, and to instruct its financial advisors and other representatives and agents to cease, 
any existing solicitation, discussion or negotiation with any person (other than Perilya or a subsidiary of Perilya), by or on behalf 
of GlobeStar or any of its subsidiaries with respect to any potential Acquisition Proposal, whether or not initiated by GlobeStar 
or any of its subsidiaries or any of its or their officers, directors, employees, representatives or agents, and, in connection 
therewith, to discontinue access to any data rooms. 

GlobeStar has also agreed not to waive, release any person from, or fail to enforce on a timely basis any obligation under any 
confidentiality agreement or standstill agreement or amend any such agreement (except to allow such person to confidentially 
propose to the Board of Directors of GlobeStar an unsolicited Acquisition Proposal, provided GlobeStar complies with the 
provisions of the Support Agreement). GlobeStar has agreed to request the return or destruction of all information provided to 
any third parties who have entered into a confidentiality agreement with GlobeStar relating to any potential Acquisition 
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Proposal and to use commercially reasonable best efforts to ensure that such requests are honoured in accordance with the 
terms of such confidentiality agreements and promptly (and in any event within 24 hours) provide copies of all correspondence 
relating to same to Perilya. GlobeStar has agreed to immediately advise Perilya of any response or action (actual, anticipated, 
contemplated or threatened) by any such third party which could reasonably be expected to hinder, prevent or delay or 
otherwise adversely affect the completion of the Offer. 

GlobeStar has agreed to promptly (and in any event within 24 hours) notify Perilya of any proposal, inquiry, offer or request (or 
any amendment thereto) relating to or constituting a bona fide Acquisition Proposal, any request for discussions or negotiations 
relating to, or which could reasonably lead to, a bona fide Acquisition Proposal, and/or any request for non-public information 
relating to GlobeStar or any of its subsidiaries or property, material mineral rights or contractual or legal rights or for access to 
properties or books and records or a list of Shareholders of GlobeStar or any of its subsidiaries of which GlobeStar’s directors, 
officers, employees, representatives or agents are or become aware. 

Superior Proposals 

If GlobeStar receives a request for non-public information from a person who, on an unsolicited basis, has proposed to 
GlobeStar a bona fide Acquisition Proposal and the Board of Directors of GlobeStar determines, in good faith, after consultation 
with its financial advisors and outside legal counsel that such Acquisition Proposal would be, if consummated in accordance 
with its terms, reasonably likely to result in a Superior Proposal then, and only in such case, GlobeStar may provide such person 
with access to information regarding GlobeStar, subject to the execution of a confidentiality agreement which is substantially in 
the form and on the terms of the confidentiality agreement dated August 10, 2010 between Perilya and GlobeStar (the 
“Confidentiality Agreement”) (which confidentiality agreement will, for greater certainty, include a standstill covenant on 
substantially the same terms as the standstill covenant contained in the Confidentiality Agreement and will permit the making 
of an Acquisition Proposal) and provided further that GlobeStar sends a copy of any such confidentiality agreement to Perilya 
promptly upon its execution and Perilya is provided with a list of, or copies of, the information provided to such person and is 
provided with access to the same information which was provided by GlobeStar to such person. 

GlobeStar has agreed not to accept, approve or recommend, or enter into any agreement (other than a confidentiality 
agreement) relating to, an Acquisition Proposal unless: (a) the Acquisition Proposal constitutes a Superior Proposal; (b) 
GlobeStar has complied with its non-solicitation covenants in the Support Agreement; (c) GlobeStar has provided Perilya with 
notice in writing that there is a Superior Proposal, together with all documentation related to and detailing the Superior 
Proposal (including a copy of the confidentiality agreement between GlobeStar and the person making the Superior Proposal if 
not previously delivered), at least 10 business days prior to the date on which the Board of Directors of GlobeStar proposes to 
accept, approve, recommend or enter into any agreement relating to such Superior Proposal; (d) 10 business days have elapsed 
from the date Perilya received the notice referred to in clause (c) immediately above in respect of the Acquisition Proposal and, 
if Perilya has proposed to amend the terms of the Offer in accordance with its opportunity to match provided in the Support 
Agreement, the Board of Directors of GlobeStar shall have determined in good faith, after consultation with its financial 
advisors and outside legal counsel, that the Acquisition Proposal is a Superior Proposal compared to the proposed amendment 
to the terms of the Offer by Perilya; (e) GlobeStar concurrently terminates the Support Agreement pursuant to its terms; and (f) 
GlobeStar will have paid to Perilya the Termination Payment (as described under “Termination Payment” below). 

The Support Agreement defines a “Superior Proposal” as a bona fide written Acquisition Proposal made by a third party (other 
than Perilya or a subsidiary of Perilya): (a) to purchase or otherwise acquire, directly or indirectly, all of the Common Shares not 
beneficially owned by the party making such Acquisition Proposal and pursuant to which all Shareholders are offered the same 
consideration in form and amount per Common Share; (b) that did not result from a breach of GlobeStar’s non-solicitation 
covenants in the Support Agreement; (c) which complies with applicable securities Laws; (d) in respect of which any required 
financing to complete such Acquisition Proposal has been demonstrated to the satisfaction of the Board of Directors of 
GlobeStar, acting in good faith (after consultation with its financial advisors and outside legal counsel), will be obtained; (e) that 
is not subject to any due diligence and/or access condition which would allow access to the books, records, personnel or 
properties of GlobeStar or any GlobeStar subsidiary or their respective representatives beyond 5:00 p.m. (Toronto time) on the 
tenth business day after which access is first afforded to the third party making the Acquisition Proposal, provided that the 
foregoing shall not restrict the ability of such third party to continue to review information provided to it by GlobeStar during 
such 10 business day period; (f) that the Board of Directors of GlobeStar has determined in good faith (after consultation with 
its financial advisors and with its outside legal counsel) (i) is reasonably capable of completion without taking into account all 
legal, financial, regulatory and other aspects of such Acquisition Proposal and the person making such Acquisition Proposal, and 
(ii) would reasonably be expected, if consummated in accordance with its terms (but not assuming away any risk of non-
completion), result in a transaction more favourable from a financial point of view to the Shareholders than the Offer (including 
any adjustment to the terms and conditions of the Offer proposed by Perilya pursuant to the Support Agreement). 
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Opportunity to Match 

Under the Support Agreement, GlobeStar has agreed that, during the 10 business day period immediately following the receipt 
by Perilya of written notice from GlobeStar of the existence of a Superior Proposal referred to above, or such longer period as 
GlobeStar may approve for such purpose, Perilya will have the opportunity, but not the obligation, to propose to amend the 
terms of the Support Agreement and the Offer. GlobeStar has agreed to co-operate with Perilya with respect thereto, including 
negotiating in good faith with Perilya to enable Perilya to make such adjustments to the terms and conditions of the Support 
Agreement and the Offer as Perilya deems appropriate and as would enable Perilya to proceed with the Offer and any 
Contemplated Transactions on such adjusted terms. The Board of Directors of GlobeStar will review any proposal by Perilya to 
amend the terms of the Offer in order to determine, in good faith in the exercise of its fiduciary duties and consistent with the 
Support Agreement, whether Perilya’s proposal to amend the Offer would result in the Acquisition Proposal not being a 
Superior Proposal compared to the proposed amendment to the terms of the Offer. 

The Board of Directors of GlobeStar has also agreed to promptly reaffirm its recommendation of the Offer by press release 
after: (a) any Acquisition Proposal which the Board of Directors of GlobeStar determines not to be a Superior Proposal is 
publicly announced or made; or (b) the Board of Directors of GlobeStar determines that a proposed amendment to the terms of 
the Offer would result in the Acquisition Proposal which has been publicly announced or made not being a Superior Proposal, 
and Perilya has so amended the terms of the Offer. Nothing in the Support Agreement shall prevent the Board of Directors of 
GlobeStar from responding through a directors’ circular or otherwise as required by applicable securities Laws to an Acquisition 
Proposal that it determines is not a Superior Proposal.   

Nothing in the Support Agreement shall prevent the Board of Directors of GlobeStar from making any disclosure to the 
securityholders of GlobeStar if the Board of Directors of GlobeStar, acting in good faith and upon the advice of its legal advisors, 
shall have first determined that the failure to make such disclosure would be inconsistent with the fiduciary duties of the Board 
of Directors of GlobeStar and provided further that such disclosure is otherwise in accordance with the terms of the Support 
Agreement. 

Subsequent Acquisition Transaction 

The Support Agreement provides that if, within four months after the date of the Offer, the Offer has been accepted by holders 
of not less than 90% of the outstanding Common Shares (on a fully diluted basis), other than Common Shares held at the date 
of the Offer by or on behalf of Offeror or an affiliate or associate of Offeror, AcquisitionCo. has agreed, to the extent possible, 
to effect a Compulsory Acquisition of the remainder of the Common Shares from those Shareholders who have not accepted 
the Offer pursuant to Section 206 of the CBCA. If that statutory right of acquisition is not available, Perilya has agreed to pursue 
other means of acquiring the remaining Common Shares not tendered to the Offer. Upon AcquisitionCo. taking up and paying 
for that number of Common Shares such that if taken-up, AcquisitionCo. would hold 66⅔% of the Common Shares outstanding, 
or 50.1% in the event that Perilya amends the Minimum Tender Condition pursuant to the Support Agreement, ((a) including 
those Common Shares already held by or on behalf of Perilya or an affiliate or associate of Perilya and (b) calculated on a fully 
diluted basis but excluding the Common Shares issuable, but not yet issued, on exercise of Options held by the Locked-Up 
Shareholders), GlobeStar will assist AcquisitionCo. in connection with any Subsequent Acquisition Transaction involving 
GlobeStar, Perilya or a Perilya affiliate to acquire the remaining Common Shares, provided that the consideration per Common 
Share offered in connection with the Subsequent Acquisition Transaction is at least equivalent in value to the consideration per 
Common Share paid under the Offer. 

Termination of the Support Agreement 

The Support Agreement may be terminated by notice in writing at any time: 

(a) by mutual written agreement of Perilya and GlobeStar; 

(b) by Perilya if (i) GlobeStar shall have breached its obligations in the covenant regarding non-solicitation or 
the covenant regarding the right to accept a Superior Proposal in the Support Agreement in any material 
respect or (ii) the Board of Directors of GlobeStar withdraws, modifies or changes its recommendation in a 
manner adverse to Perilya or the Board of Directors of GlobeStar does not reaffirm its recommendation in 
favour of the Offer to the Shareholders in a press release or directors’ circular within two days of a written 
request by Perilya  (or, in the event that the Offer shall be scheduled to expire within such two day period, 
prior to the scheduled expiry of the Offer), provided that GlobeStar will have paid to Perilya the 
termination payment in accordance with the Support Agreement; 
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(c) by GlobeStar if GlobeStar proposes to accept, approve or recommend, or enter into any agreement 
relating to a Superior Proposal in compliance with the terms of the Support Agreement, provided that 
GlobeStar will have paid to Perilya the termination payment in accordance with the Support Agreement; 

(d) by Perilya if any condition of the Offer set forth in the Support Agreement is not satisfied or waived in 
accordance with the Support Agreement by the Expiry Time (other than as a result of Perilya’s default 
under the Support Agreement); 

(e) by Perilya if GlobeStar shall have breached, or failed to comply with, any of its materials covenants or 
obligations under the Support Agreement in any material respect, or if any representation or warranty of 
GlobeStar contained in the Support Agreement is inaccurate in any material respect; provided that Perilya 
shall provide GlobeStar with prompt written notice of such breach, non-compliance or inaccuracy and 
GlobeStar shall have 10 business days from receipt of such notice to cure such breach, non-compliance or 
inaccuracy; 

(f) by GlobeStar if Perilya shall have breached, or failed to comply with, any of its materials covenants or 
obligations under the Support Agreement in any material respect, or if any representation or warranty of 
Perilya contained in the Support Agreement is inaccurate in any material respect; provided that GlobeStar 
shall provide Perilya with prompt written notice of such breach, non-compliance or inaccuracy and Perilya 
shall have 10 business days from receipt of such notice to cure such breach, non-compliance or inaccuracy; 
or 

(g) by GlobeStar if the Expiry Date shall not have occurred on or before December 31, 2010; provided that if (i) 
the Board of Directors of GlobeStar determines in accordance with the terms of the Support Agreement 
that an Acquisition Proposal would be reasonably likely to result in a Superior Proposal and (ii) Perilya’s 10 
business day right to match period that arises as a result of the determination in paragraph (i) would 
extend beyond December 31, 2010, then GlobeStar shall not exercise its right to termination until January 
31, 2011. 

Termination Payment 

Perilya shall be entitled to a cash termination payment in an amount equal to $7.35 million, upon the occurrence of any of the 
following events, which shall be paid by GlobeStar within the time specified in respect of any such events: 

(a) the Support Agreement is terminated in the circumstances set out in paragraph (b) under “Termination of 
the Support Agreement”, listed above in which case the termination payment shall be paid to Perilya or an 
assignee of Perilya as soon as practicable and in any event within two business days of the day on which 
the Support Agreement is terminated; 

(b) the Support Agreement is terminated in the circumstances set out in paragraph (c) under “Termination of 
the Support Agreement”, listed above in which case the termination payment shall be paid to Perilya or an 
assignee of Perilya prior to GlobeStar accepting, approving or recommending, or entering into any 
agreement (other than a confidentiality agreement contemplated by the Support Agreement) relating to 
an Acquisition Proposal; or 

(c) (i) if prior to the termination of the Support Agreement, an Acquisition Proposal is publicly announced or 
made, (ii) the Offer is not completed as a result of the Minimum Tender Condition not having been 
satisfied, and (iii) within 12 months after the date of the Support Agreement either (A) such Acquisition 
Proposal has been accepted, recommended or approved by the Board of Directors of GlobeStar or has not 
expired, been withdrawn or been publicly abandoned, or (B) any person or company acquires, directly or 
indirectly, more than 50% of the issued and outstanding Common Shares or more than 50% of the 
consolidated assets of GlobeStar under such Acquisition Proposal, in which case the termination payment 
shall be paid to Perilya or an assignee of Perilya on the date the Common Shares or assets of GlobeStar are 
acquired as described in paragraph (B) above. 
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Representations and Warranties 

The Support Agreement also contains a number of customary representations and warranties of GlobeStar that address various 
matters, including, among other things, organization, capitalization, authority and no violation, public filings, mineral reserves 
and resources, financial statements, liabilities and indebtedness, no brokers, books and records, non-competition agreements, 
the absence of certain changes or events, no default, litigation, compliance with Laws, employment matters, tax matters, 
insurance, material contracts, related party transactions, property and mineral rights, operations, authorizations, 
environmental, disclosure controls and procedures, internal control over financial reporting, stock exchange compliance and 
reporting issuer status.   

The Support Agreement contains a number of customary representations and warranties of Perilya that include, among other 
things, organization, authority and no violation, litigation and financing arrangements.   

Conduct of Business 

GlobeStar has covenanted and agreed that prior to the termination of the Support Agreement, GlobeStar will, and will cause 
each of its subsidiaries to, among other things, conduct its and their respective businesses in the ordinary course consistent 
with past practice in all material respects and use commercially reasonable best efforts to preserve intact its and their present 
business organization and goodwill, to preserve intact its respective material real property interests, mining leases, mining 
concessions, mining claims, exploration licenses or prospecting permits, to keep available the services of its officers and 
employees as a group and to maintain satisfactory relationships with suppliers, distributors, employees and others having 
business relationships with them. GlobeStar has also agreed that, prior to the termination of the Support Agreement, it will not, 
and will cause each of its subsidiaries not to, take certain actions specified in the Support Agreement, including that, except as 
contemplated in the current approved plan and budget or in the plan and budget for the fiscal year ending December 31, 2011, 
GlobeStar and its subsidiaries will not: (a) commit to any single expense having a value in excess of $1 million; (b) acquire or 
commit to acquire any capital assets or group of related capital assets (through one or more related or unrelated acquisitions) 
having a value in excess of $100,000 in the aggregate; (c) incur, or commit to, capital expenditures or operations expenditures 
in excess of $100,000 in the aggregate; or (d) sell, lease, option, encumber or otherwise dispose of, or commit to sell, lease, 
option, encumber or otherwise dispose of, any assets or group of related assets (through one or more related or unrelated 
transactions) having a value in excess of $100,000 in the aggregate.  

Further, GlobeStar has covenanted and agreed that it shall not approve any plan and budget or any amendment thereof.  The 
Support Agreement provides that notwithstanding this foregoing restriction, the Board of Directors of GlobeStar shall be 
permitted to approve the plan and budget for the fiscal year ending December 31, 2011 without the consent of or the provision 
of prior written notice to Perilya so long as the aggregate amount of commitments to acquire any capital assets or group of 
related capital assets, operating expenditures and capital expenditures does not exceed an amount equal to the aggregate 
amount of commitments to acquire any capital assets or group of related capital assets, operating expenditures and capital 
expenditures approved in the current approved plan and budget plus five percent. 

GlobeStar has also agreed to notify Perilya immediately orally and then promptly in writing of any material change (within the 
meaning of the Securities Act (Ontario)) in relation to GlobeStar and of any material governmental or third party complaints, 
investigations or hearings (or communications indicating that the same may be contemplated). 

Other Covenants 

Each of GlobeStar and Perilya has agreed to a number of mutual covenants, including to co-operate in good faith and use 
commercially reasonable best efforts to take all action and do all things reasonably necessary: (a) to complete the transactions 
contemplated by the Offer and the Support Agreement; (b) for the discharge of its respective obligations under the Support 
Agreement and the Offer, including its obligations under applicable securities Laws; and (c) to obtain all necessary waivers, 
consents and approvals in connection with the transactions contemplated by the Offer and the Support Agreement. In addition, 
upon reasonable notice, GlobeStar has agreed to provide Perilya with reasonable access during normal business hours, to all 
books, records, information, corporate charts, tax documents and files and all other materials in GlobeStar’s possession and 
control, and access to the personnel of GlobeStar and its subsidiaries on a reasonably requested basis in order to allow Perilya 
to conduct such investigations as Perilya may consider necessary or advisable for strategic planning and integration, for the 
structuring of any pre-acquisition reorganization and for any other reason reasonably relating to the Contemplated 
Transactions. 
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Board Representation 

Following the Expiry Date, provided that Perilya has taken-up and paid for that number of Common Shares such that if taken-
up, Perilya would hold 50.1% of the Common Shares outstanding ((i) including those Common Shares already held by or on 
behalf of Perilya or an affiliate or associate of Perilya and (ii) calculated on a fully diluted basis but excluding the Common 
Shares issuable, but not yet issued, on exercise of Options held by the Locked-Up Shareholders), and from time to time 
thereafter, Perilya shall be entitled to designate the members of the Board of Directors of GlobeStar and any committee 
thereof. Subject to obtaining a release in favour of each resigning member of the Board of Directors of GlobeStar who is being 
replaced by a Perilya designee and confirmation that insurance coverage is maintained as contemplated in the Support 
Agreement, GlobeStar shall not frustrate Perilya’s attempts to designate the members of the Board of Directors of GlobeStar, 
and covenants to cooperate with Perilya, subject to applicable Laws, to obtain the resignation of any then incumbent directors 
effective on the date specified by Perilya and facilitate Perilya’s designees to be elected or appointed to the Board of Directors 
of GlobeStar without the necessity of calling a meeting of Shareholders (including, at the request of Perilya, by using all 
commercially reasonable efforts to secure the resignations of the incumbent directors to enable Perilya’s designees to be 
elected or appointed to the Board of Directors of GlobeStar). 

Officers’ and Directors’ Insurance and Indemnification 

From the Expiry Date and for a period of six years after the Expiry Date, Perilya shall cause GlobeStar (or its successor) to 
maintain its current directors’ and officers’ liability insurance policy or an equivalent policy (subject in either case to terms and 
conditions no less advantageous to the directors and officers of GlobeStar and its subsidiaries than those contained in the 
policy in effect on the date of the Support Agreement) for all present and former directors and officers of GlobeStar and its 
subsidiaries, covering claims made prior to or within six years after the Expiry Date. Perilya has also agreed that after the 
expiration of such six-year period, if there is no cost in doing so, it will use all commercially reasonable best efforts to cause 
such directors and officers to be covered under Perilya’s then existing directors and officers insurance policy, if any. Perilya 
shall, and shall cause GlobeStar (or its successor) to, indemnify the directors and officers of GlobeStar and  its subsidiaries to 
the fullest extent to which Perilya and GlobeStar and its subsidiaries are permitted to indemnify such directors and officers 
under their respective charter, articles, by-laws, applicable Laws and contracts of indemnity. 

Guarantee of AcquisitionCo. 

Perilya has unconditionally and irrevocably guaranteed, and covenanted and agreed with GlobeStar to be jointly and severally 
liable with AcquisitionCo., for the performance of all obligations of AcquisitionCo. arising under the Support Agreement. 

Outstanding Options 

The Board of Directors of GlobeStar has agreed to take all steps as may be necessary or desirable to allow persons holding 
options to acquire Common Shares who may do so under applicable Laws, to exercise their options on an accelerated vesting 
basis solely for the purpose of tendering under the Offer all Common Shares issued in connection with such exercise, 
conditional upon Offeror agreeing to take up and pay for such Common Shares. 

Holders of Options are permitted to tender Common Shares issuable upon the exercise thereof, conditional upon Offeror taking 
up and paying for the Common Shares under the Offer, which Options shall be deemed to have been exercised concurrent with 
the first scheduled expiry time in respect of which Offeror takes up Common Shares. All Common Shares that are to be issued 
pursuant to any such conditional exercise shall be accepted as validly tendered under the Offer, provided that the holders of 
such Options have validly exercised their Options, including the payment in full of the applicable exercise price in respect 
thereof, indicate that the Common Shares are tendered pursuant to the Offer and otherwise validly accept the Offer in 
accordance with its terms with respect to such Common Shares. 

The Support Agreement provides that GlobeStar is permitted to take all action necessary in connection with the financing of the 
exercise of the in-the-money Options by the Board of Directors of GlobeStar and the officers and employees of GlobeStar, 
including, without limitation, the incurrence of any indebtedness or the use of any cash on hand; provided that if GlobeStar, 
after using its best efforts, is unable to make necessary arrangements for such financing, the Offeror shall provide any such 
assistance as requested by GlobeStar, including, without limitation, the making of a loan to GlobeStar in an amount equal to 
50% of the aggregate exercise price of the in-the-money Options of the Board of Directors of GlobeStar and the officers and 
employees of GlobeStar. 
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All unexercised GlobeStar Options will be cancelled at the Expiry Time, subject to the take up and payment by the Offeror for 
the Common Shares validly tendered by the Shareholders, as set out in the Support Agreement.  

Outstanding GlobeStar DSUs 

The Globestar DSUs will be treated in accordance with the terms and conditions set forth in the deferred share unit plan for 
non-employee members of the Board of Directors of GlobeStar.  Within 10 business days of the date on which a director of 
GlobeStar ceases to be a member of the Board of Directors of GlobeStar and so long as such director is not an employee or 
officer of GlobeStar or of any corporation related to GlobeStar within the meaning of the Tax Act on the date of payment, each 
member of the Board of Directors of GlobeStar that holds any GlobeStar DSUs will receive a lump sum payment in cash equal to 
the number of GlobeStar DSUs recorded in such director’s account on the date of payment multiplied by the average closing 
price of the Common Shares on the TSX for the five trading days immediately preceding the date of payment, less any 
applicable withholding taxes.  Upon payment in full of the value of the GlobeStar DSUs, less the applicable withholding taxes, 
the GlobeStar DSUs will be cancelled and no further payments will be made related to such GlobeStar DSUs. 

7. Lock-Up Agreements 

Prior to and on the day of entering into the Letter Agreement, Perilya entered into a series of Lock-Up Agreements with the 
members of the Board of Directors of GlobeStar, officers of GlobeStar and certain Shareholders. Each Lock-Up Agreement sets 
forth, among other things, the terms and conditions upon which each Locked-Up Shareholder has agreed to deposit all of the 
Common Shares currently owned or controlled by such Locked-Up Shareholder under the Offer.  

The terms and conditions of the form of Lock-Up Agreement that Perilya proposed to enter into with various Shareholders, 
including the nature of the lock-up, were negotiated by the Board of Directors of GlobeStar and Perilya.  As a result, Perilya was 
required to negotiate the Lock-Up Agreements within certain parameters that Perilya negotiated with the Board of Directors of 
GlobeStar.  The terms and conditions specific to each Lock-Up Agreement were then negotiated by Perilya and the person 
entering into the applicable Lock-Up Agreement.  The following is a summary of the general terms and conditions of the form of 
Lock-Up Agreement.  This summary is qualified in its entirety by the full text of the Lock-Up Agreements, each of which has 
been filed by GlobeStar with the applicable Canadian securities regulatory authorities and available at sedar.com. 

Under the Lock-Up Agreements, each of the Locked-Up Shareholders has agreed, among other things, to deposit under the 
Offer all of the Common Shares (including Common Shares issuable in connection with the exercise of Options) currently owned 
or controlled by such Locked-Up Shareholder, being an aggregate of 53,798,105 Common Shares, collectively representing, in 
aggregate, approximately 48.72% of the outstanding Common Shares (calculated on a fully diluted basis). The Locked-Up 
Shareholders have agreed not to withdraw such Common Shares from the Offer except and unless the Lock-Up Agreements are 
terminated in accordance with their respective terms.  

Certain Locked-Up Shareholders, holding an aggregate of 16,976,596 Common Shares representing, in aggregate, 
approximately 15.38% of the outstanding Common Shares (calculated on a fully diluted basis on October 22, 2010), entered 
into “threshold” lock-up agreements, whereas certain other Locked-Up Shareholders, holding an aggregate of 36,821,509 
Common Shares representing, in aggregate, approximately 33.35% of the outstanding Common Shares (calculated on a fully 
diluted basis), entered into “soft” lock-up agreements. 

Each Lock-Up Agreement can be terminated by notice in writing: (a) at any time by mutual consent of Perilya and the Locked-
Up Shareholders; (b) by each Locked-Up Shareholder if (i) Perilya breaches, or fails to comply, in any material respect, with its 
covenants or obligations contained in the Lock-Up Agreements or if any representation or warranty of Perilya in the Lock-Up 
Agreements is inaccurate in any material respect, provided that the Locked-Up Shareholder shall provide Perilya with prompt 
written notice of such breach, non-compliance or inaccuracy and Perilya shall have 10 business days from receipt of such notice 
to cure such breach, non-compliance or inaccuracy; (ii) Perilya has not mailed the Offer by November 30, 2010 in accordance 
with the Support Agreement, (iii) if GlobeStar proposes to accept, approve or recommend, or enter into any agreement relating 
to a Superior Proposal in compliance with the terms of the Support Agreement; (iv) if the Expiry Date shall not have occurred on 
or before December 31, 2010; provided that if (A) the Board of Directors of GlobeStar determines in accordance with the terms 
of the Support Agreement that an Acquisition Proposal would be reasonably likely to result in a Superior Proposal and (B) 
Perilya’s 10 business day right to match period that arises as a result of the determination in paragraph (A) would extend 
beyond December 31, 2010, then GlobeStar shall not exercise its right to termination until January 31, 2011; (v)  if the Locked-
Up Shareholder has entered into a “soft” lock-up agreement, if the Support Agreement is terminated in accordance with its 
terms; (vi) if the Locked-Up Shareholder has entered into a “threshold” lock-up agreement, if the Support Agreement is 
terminated in accordance its terms; provided that if GlobeStar proposes to accept, approve or recommend, or enter into any 
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agreement relating to a Superior Proposal in compliance with the terms of the Support Agreement, the Lock-Up Agreement 
shall not be terminated unless the consideration to be paid under the Superior Proposal is 7% greater than the consideration 
paid under the Offer, which shall be calculated as follows: (w) if all cash, $0.1155; (x) if shares of a publicly listed company, 
using the 20 day volume weighted average of such shares; (y) if shares of a private company, by GMP; or (z) if (w) and (x) or (w) 
and (y), using the aforementioned as appropriate; provided, for each of the foregoing, that the Locked-Up Shareholder is not, at 
the time, in material default of its obligations under the Lock-Up Agreements.   

In addition, each Lock-Up Agreement can be terminated by Perilya if (a) the Locked-Up Shareholder breaches or fails to comply 
in any material respect with all of its covenants or obligations contained under the applicable Lock-Up Agreement  in any 
material respect, or if any representation or warranty of a Locked-Up Shareholder under the applicable Lock-Up Agreement is 
untrue or incorrect in any material respect (following written notice to the applicable Locked-Up Shareholder of such non-
compliance and provided such default is not rectified within 10 business days from the date of such notice); (b) any of the 
conditions to the Offer set forth in the Support Agreement is not satisfied or waived by Perilya in accordance with the Support 
Agreement by the Expiry Time (other than as a result of Perilya’s default under a Lock-Up Agreement); (c) the Support 
Agreement is terminated in accordance with its terms; or (d) if (A) GlobeStar shall have breached its obligations set forth in the 
covenant regarding non-solicitation and the covenant regarding the right to accept a Superior Proposal in the Support 
Agreement in any material respect or (B) the Board of Directors of GlobeStar withdraws, modifies or changes its 
recommendation in a manner adverse to Perilya or the Board of Directors of GlobeStar does not reaffirm its recommendation 
in favour of the Offer to the Shareholders in a press release or directors’ circular within two days of a written request by Perilya 
(or, in the event that the Offer shall be scheduled to expire within such two day period, prior to the scheduled expiry of the 
Offer). 

Upon termination of a Lock-Up Agreement, the applicable Locked-Up Shareholder shall be entitled to withdraw any of the 
Common Shares deposited by it under the Perilya Offer and none of the parties thereto shall have any further rights or 
obligations thereunder; provided, however, that any such termination shall not prejudice the rights of a party as a result of any 
breach by any other party of its obligations under such Lock-Up Agreement. 

8. Background to the Offer 

Perilya has been actively seeking out potential acquisition opportunities that fit within its growth strategy of developing or 
acquiring base and precious metals projects. During the month of July, 2010, Perilya undertook some preliminary due diligence 
on the operations of GlobeStar from publicly available information and formed a preliminary view of its interest in GlobeStar on 
this basis.  

At its board meeting held on July 22, 2010, Perilya’s Board of Directors considered GlobeStar and determined that the 
acquisition of GlobeStar might fit within the parameters of the potential acquisition opportunities established by Perilya’s Board 
of Directors.  The Perilya Board of Directors endorsed the recommendation of Perilya’s management that an approach be made 
to GlobeStar to enquire as to its interest in pursuing a possible transaction with Perilya. 

Immediately following the meeting of Perilya’s Board of Directors, on July 23, 2010, Perilya, through its Managing Director and 
Chief Executive Officer, Paul Arndt, participated in a preliminary discussion with GlobeStar’s President and Chief Executive 
Officer, David Brace, regarding a possible transaction with Perilya. The representatives of Perilya and GlobeStar continued their 
discussions regarding a possible transaction in early August. 

On August 9, 2010, Perilya representatives Paul Arndt, Paul Marinko, Company Secretary and General Counsel, and Angelo 
Christou, Chief Financial Officer, met in Toronto with GlobeStar’s representatives David Brace, and David Massola, Chief 
Financial Officer, to discuss a potential transaction and a basis for a confidentiality agreement.  

The terms of a confidentiality agreement were negotiated and the Confidentiality Agreement was agreed and signed by both 
companies on August 10, 2010. The purpose of the Confidentiality Agreement was to allow Perilya access to confidential 
information about GlobeStar for the purposes of conducting detailed due diligence on GlobeStar and its assets.  On August 10, 
2010, upon execution of the Confidentiality Agreement, Perilya was provided with confidential information relating to 
GlobeStar and non-exclusive access to an electronic data room. Arrangements were made for Perilya’s technical team to visit 
GlobeStar’s main undertaking in the Dominican Republic. 

Discussions between GlobeStar and Perilya continued during August 2010 with a focus on outlining the terms for a possible 
take-over bid by Perilya for GlobeStar. 
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During the week of August 30, 2010, Perilya’s technical team along with its consulting technical experts visited the Cerro de 
Maimón mining project in the Dominican Republic. 

On August 30, 2010, Perilya’s Board of Directors met to consider, amongst other items, the preliminary report from its site visit 
of the Cerro de Maimón mining project and the preliminary financial due diligence report on the operations.  The Perilya Board 
of Directors reconfirmed its support for Perilya’s management continued negotiations with GlobeStar and approved full legal 
and financial due diligence enquiries. 

Perilya continued its due diligence and its metallurgical test-work during September, 2010 and reported on those findings at its 
board meeting held on September 20, 2010. The Perilya Board of Directors authorized Perilya’s management team to enter into 
negotiations with GlobeStar for a supported take-over bid for all of the Common Shares in GlobeStar.  On September 20 and 21, 
2010, Perilya’s technical due diligence team conducted a second site visit to the Dominican Republic. 

On September 21, 2010, David Brace, David Massola, Paul Arndt and Paul Marinko met in Toronto to further discuss a potential 
change of control transaction involving GlobeStar and Perilya.  Perilya made a non-binding proposal for the acquisition of all of 
the Common Shares of GlobeStar for a consideration of Cdn. $1.45 in cash per Common Share, which at the time represented a 
premium of approximately 22.9% based on the September 20, 2010 closing price of the Common Shares on the TSX. 

Perilya’s executive team met again with GlobeStar’s executives in Toronto on September 22, 2010 to commence negotiations 
for a supported take-over bid. Those negotiations continued through to September 24, at which point Perilya had outlined the 
terms of an indicative offer, including an indicative price per Common Share to be offered of Cdn. $1.65, subject to completion 
by Perilya of its due diligence enquiries, confirmation by Perilya of its finance for the bid, the approval of each of the companies 
respective boards of directors, receipt of lock-up agreements from certain key shareholders of GlobeStar and the negotiation 
and execution by the respective parties of a binding letter agreement. Between the period of September 25 and October 6, 
2010, Perilya continued its due diligence enquiries and simultaneously, the parties commenced detailed negotiations over the 
form of the letter agreement and Perilya entered into negotiations with certain key shareholders with respect to potential lock-
up agreements. 

On October 3, 2010, Perilya’s Board of Directors met to receive and consider recommendations from management of Perilya 
and advice from Perilya’s Canadian counsel, Fraser Milner Casgrain LLP.  Perilya’s Board of Directors also received and 
considered a draft form of Letter Agreement. Perilya’s management was authorised, subject to satisfactory completion of its 
Dominican Republic legal due diligence enquiries and settlement of satisfactory terms for the Letter Agreement, to enter into a 
Letter of Agreement in substantially the same form as that considered at that Board meeting. 

On October 6, 2010 Perilya confirmed with GlobeStar that it had satisfactorily completed all of its due diligence enquiries and 
had received approval from its Board of Directors to enter into the Letter of Agreement and to proceed with its proposed bid 
for GlobeStar subject to receipt of finance approvals. 

Later in the evening of October 6, 2010, GlobeStar and Perilya completed the negotiation of the Letter Agreement and 
GlobeStar advised that it had convened a meeting of its directors to consider the proposal and the Letter of Agreement. 
Following that meeting the parties executed the binding Letter Agreement together with Lock-Up Agreements.  By way of news 
releases, the parties announced the execution of those documents and Perilya’s intention to make the Offer over newswire 
services in both Canada and Australia.  

From October 15, 2010 to October 22, 2010, GlobeStar and Perilya negotiated the terms of the Support Agreement on 
substantially the terms set out in the Letter Agreement. 

On October 22, 2010, Perilya advised GlobeStar that the conditions of the Letter of Agreement had been satisfied. 

On October 22, 2010, Perilya and GlobeStar finalized and entered into the Support Agreement. 

9. Reasons to Accept the Offer 

Shareholders should consider the following factors in making their decision to accept the Offer: 

(a) Attractive Premium.  The Offer represents a premium of approximately (i) 44% over the volume weighted 
average trading price of the Common Shares on the TSX for the 30 trading days ending on October 6, 2010, 
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the last trading day prior to the public announcement of the Offer; and (ii) 29.9% over the closing price of 
$1.27 of the Common Shares on the TSX on October 6, 2010, the last trading day prior to the public 
announcement of the Offer. 

(b) Certainty of Value and Liquidity.  The Offer provides the Shareholders with cash consideration for all 
Common Shares currently outstanding and to be issued upon the exercise of Options.  The Shareholders 
will be able to immediately realize a fair value for their investment and the payment in cash provides 
certainty of value for their Common Shares. 

(c) Fully-financed Cash Offer. The Offer is not subject to any financing or financing contingencies and the 
Offeror has sufficient committed funding to fund the entire consideration payable to Shareholders. 

10. Purpose of the Offer and Plans for GlobeStar 

The purpose of the Offer is to enable Perilya, indirectly through AcquisitionCo., to acquire all of the Common Shares. The effect 
of the Offer is to give to all Shareholders the opportunity to receive $1.65 in cash per Common Share, representing a premium 
of 44% over the volume weighted average trading price of the Common Shares on the TSX for the 30 trading days ending on 
October 6, 2010. 

If, within four months after the date of the Offer, the Offer has been accepted by Shareholders who, in the aggregate, hold not 
less than 90% of the issued and outstanding Common Shares (calculated on a fully diluted basis), other than Common Shares 
held at the date of the Offer by or on behalf of the Offeror or an affiliate or associate of Offeror, AcquisitionCo. has agreed, to 
the extent possible, to acquire those Common Shares which remain outstanding held by those persons who did not accept the 
Offer pursuant to a Compulsory Acquisition. Perilya has covenanted in the Support Agreement that if a Compulsory Acquisition 
is not available, Perilya will pursue other lawful means of acquiring the remaining Common Shares not tendered under the 
Offer. GlobeStar has agreed that, in the event AcquisitionCo. takes up and pays for Common Shares under the Offer 
representing 66⅔% of the outstanding Common Shares or at least a simple majority of the outstanding Common Shares 
(calculated on a fully diluted basis as at the Expiry Time), GlobeStar will assist AcquisitionCo. in connection with any Compulsory 
Acquisition or Subsequent Acquisition Transaction, provided that the consideration per Common Share offered in connection 
with the Subsequent Acquisition Transaction is at least equivalent in value to the consideration per Common Share offered by 
AcquisitionCo. under the Offer. 

If the Minimum Tender Condition is satisfied and AcquisitionCo. takes up and pays for the Common Shares deposited under the 
Offer, AcquisitionCo. should own a sufficient number of Common Shares to effect a Subsequent Acquisition Transaction. See 
Section 17 of the Circular, “Acquisition of Common Shares Not Deposited”. 

Upon completion of the Offer, the Offeror intends to conduct a detailed review of GlobeStar and its subsidiaries, including an 
evaluation of their respective business plans, assets, operations and organizational and capital structure to determine what 
changes would be desirable in light of such review and the circumstances that then exist.  

Following the Expiry Date, provided that AcquisitionCo. has taken-up and paid for that number of Common Shares such that if 
taken-up, AcquisitionCo. would hold 50.1% of the Common Shares outstanding ((i) including those Common Shares already held 
by or on behalf of Perilya or an affiliate or associate of Perilya and (ii) calculated on a fully diluted basis but excluding the 
Common Shares issuable, but not yet issued, on exercise of Options held by the Locked-Up Shareholders), and from time to 
time thereafter, Perilya shall be entitled to designate the members of the Board of Directors of GlobeStar and any committee 
thereof. Subject to obtaining a release in favour of each resigning member of the Board of Directors of GlobeStar who is being 
replaced by a Perilya designee and confirmation that insurance coverage is maintained as contemplated in the Support 
Agreement, GlobeStar shall not frustrate Perilya’s attempts to designate the members of the Board of Directors of GlobeStar, 
and covenants to cooperate with Perilya, subject to applicable Laws, to obtain the resignation of any then incumbent directors 
effective on the date specified by Perilya and facilitate Perilya’s designees to be elected or appointed to the Board of Directors 
of GlobeStar without the necessity of calling a meeting of Shareholders (including, at the request of Perilya, by using all 
commercially reasonable efforts to secure the resignations of the incumbent directors to enable Perilya’s designees to be 
elected or appointed to the Board of Directors of GlobeStar). 

If permitted by applicable Laws, the Offeror intends to cause GlobeStar to apply to delist the Common Shares from the TSX as 
soon as practicable after completion of the Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction. In 
addition, if permitted by applicable Laws, subsequent to the completion of the Offer and any Compulsory Acquisition or 
Subsequent Acquisition Transaction, the Offeror intends to cause GlobeStar to cease to be a reporting issuer under the 



41 

:8969000_10.DOC.   

securities Laws of each province of Canada in which it is a reporting issuer. See Section 20 of the Circular, “Effect of the Offer on 
the Market for and Listing of Common Shares and Status as a Reporting Issuer”. 

11. Shareholder Rights Plan 

The following is a summary description of the general operation of the Shareholder Rights Plan, subject in its entirety to the 
actual text of the Shareholder Rights Plan. The actual text of the Shareholder Rights Plan which is available at sedar.com.  

SRP Rights 

The Board of Directors of GlobeStar authorized the issuance at the close of business on June 14, 2007 of one SRP Right in 
respect of each outstanding Common Share to holders of record on June 14, 2007 and one SRP Right in respect of each 
Common Share issued after June 14, 2007 and prior to the earlier of the Separation Time and the expiration time.  

Each SRP Right entitles the registered holder thereof to purchase from GlobeStar on the occurrence of certain events, one 
Common Share at the exercise price, subject to adjustments. Exercise price is the price at which a holder may purchase the 
securities issuable upon exercise of one whole SRP Right and, until adjustment thereof in accordance with the terms of the 
Shareholder Rights Plan, the exercise price shall be equal to fifty dollars ($50). The exercise price payable and the number of 
securities issuable upon the exercise of the SRP Rights are subject to adjustment from time to time to prevent dilution upon the 
occurrence of certain corporate events affecting the Common Shares. If a Flip-in Event occurs, each SRP Right would then 
entitle the registered holder to receive, upon exercise thereof, that number of Common Shares that have a market value at the 
date of that occurrence equal to twice the exercise price. The SRP Rights are not exercisable until the Separation Time. The SRP 
Rights will expire upon the termination of the annual meeting of the Shareholders held in the year 2013, if not reconfirmed at 
that meeting, unless earlier redeemed by the Board of Directors of GlobeStar in accordance with the provisions of the 
Shareholder Rights Plan. 

Overview of the Shareholder Rights Plan 

The Shareholder Rights Plan utilizes the mechanism of the permitted bid to ensure that a person seeking control of GlobeStar 
allows Shareholders and the Board of Directors of GlobeStar adequate time to assess the take-over bid. The purpose of the 
permitted bid is to allow a potential bidder to avoid the dilutive features of the Shareholder Rights Plan by making a bid in 
conformity with the conditions specified in the permitted bid provisions. If a person makes a take-over bid that is a permitted 
bid, the transaction will not be affected in any respect. The Shareholder Rights Plan should not deter a person seeking to 
acquire control of GlobeStar if that person is prepared to make a take-over bid pursuant to the permitted bid requirements or is 
prepared to negotiate with the Board of Directors of GlobeStar. Otherwise, a person will likely find it impractical to acquire 20% 
or more of the outstanding Common Shares because the Shareholder Rights Plan will substantially dilute the holdings of a 
person or group that seeks to acquire such an interest other than by means of a permitted bid or on terms approved by the 
Board of Directors of GlobeStar. When a person or group becomes an Acquiring Person, the SRP Rights beneficially owned by 
those persons or their transferees become void thereby diluting their holdings. The possibility of such dilution is intended to 
encourage such a person to make a permitted bid or to seek to negotiate with the Board of Directors of GlobeStar the terms of 
an offer which is fair to all shareholders. 

Separation Time 

The SRP Rights will be exercisable and begin to trade separately from the Common Shares after the Separation Time. 
“Separation Time” means the close of business on the tenth business day after the earlier of: 

(a) the first date of public announcement by an Acquiring Person that it has acquired beneficial ownership of 
20% or more of the outstanding Common Shares other than as a result of, among other things: 

(i) a reduction of the number of Common Shares outstanding; 

(ii) a permitted bid; 

(iii) an acquisition of Common Shares in respect of which the Board of Directors of GlobeStar has 
waived the provision of the Shareholder Rights Plan; or 
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(iv) an acquisition of Common Shares pursuant to any dividend reinvestment plan or share purchase 
plan of GlobeStar, a stock dividend or a stock split or other event pursuant to which a person 
becomes the beneficial owner of Common Shares on the same pro rata basis as other holders of 
Common Shares and acquisitions pursuant to a prospectus offering or private placement; and 

(b) the date of commencement of, or the first public announcement of the intent of any person other than 
GlobeStar, to commence a take-over bid (other than a permitted bid or competing permitted bid). 

An “Acquiring Person” is, generally, a person who beneficially owns 20% or more of the outstanding Common Shares of 
GlobeStar. The Shareholder Rights Plan provides certain exceptions to the definition of Acquiring Person, including GlobeStar or 
a person who acquires 20% or more of the outstanding Common Shares through a permitted bid acquisition or certain 
prescribed exempt acquisitions. 

10 business days following a transaction that results in a person becoming an Acquiring Person (a “Flip-in Event”), the SRP 
Rights will entitle holders to receive, upon exercise and payment of the exercise price, Common Shares with a market value 
equal to twice the exercise price of the SRP Rights. In such event, however, any SRP Rights beneficially owned by an Acquiring 
Person (including such person’s associates and affiliates and any other person acting jointly or in concert with the Acquiring 
Person and any direct or indirect transferee of such persons) will be void. Holders of SRP Rights who do not exercise their SRP 
Rights upon the occurrence of a Flip-in Event may suffer substantial dilution. 

Permitted Bid 

A take-over bid will not trigger the dilutive provision of the Shareholder Rights Plan if it meets the permitted bid conditions 
prescribed in the Shareholder Rights Plan. A permitted bid is a take-over bid, made by means of a take-over bid circular, which: 

(a) is made to all holders of record of Common Shares wherever resident; 

(b) contains, and the take up and payment for securities tendered or deposited is subject to, an irrevocable 
and unqualified condition that no Common Shares will be taken up or paid for pursuant to the take-over 
bid prior to the close of business on a date which is not less than 60 days following the date of the take-
over bid; and 

(c) contains irrevocable and unqualified provisions that: 

(i) unless the take-over bid is withdrawn, Common Shares may be deposited pursuant to the take-
over bid at any time prior to the close of business on the date of first take up or payment for 
Common Shares under the take-over bid and that all Common Shares deposited pursuant to the 
take-over bid may be withdrawn at any time prior to the close of business on such date; 

(ii) more than 50% of the outstanding Common Shares held by independent shareholders, 
determined as at the date of first take up or payment for Common Shares under the take-over 
bid, must be deposited to the take-over bid and not withdrawn at the close of business on the 
date of first take- up or payment for Common Shares; and 

(iii) in the event that more than 50% of the then outstanding Common Shares held by Independent 
Shareholders shall have been deposited to the take-over bid, the Offeror will make public 
announcement of that fact and the take-over bid will be extended on the same terms for a period 
of not less than 10 business days from the date of such public announcement. 

Take-over Bid 

A take-over bid is an offer to acquire Common Shares or other securities if, assuming the Common Shares or other securities 
subject to the offer to acquire are acquired at the date of the Offer to Acquire by the Person making the offer to acquire, such 
Common Shares (including all shares that maybe acquired upon exercise of all rights of conversion, exchange or purchase 
attaching to the other securities) together with the offeror’s securities, would constitute in the aggregate 20% or more of the 
outstanding Common Shares at the date of the offer to acquire. 
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Redemption and Waiver 

The Board of Directors of GlobeStar acting in good faith may, at their option, at any time prior to the occurrence of a Flip-in 
Event, elect to redeem all, but not less than all, of the then outstanding SRP Rights at a redemption price of $0.00001 per SRP 
Right. In addition, if an Offeror successfully completes a permitted bid, the Board of Directors of GlobeStar shall be deemed to 
have elected to redeem the SRP Rights. 

The Board of Directors of GlobeStar may, prior to the occurrence of a Flip-in Event, determine to waive the dilutive effects of 
the Shareholder Rights Plan in respect of a Flip-in Event. In such case, such waiver would be deemed also to be a waiver, on the 
same terms and conditions, in respect of any other Flip-in Event which occurs by reason of a take-over bid made by way of a 
take-over bid circular to all holders of Common Shares made prior to the expiry of the take-over bid for which the initial waiver 
was given. The Board of Directors of GlobeStar may also waive the Shareholder Rights Plan in respect of a particular Flip-in 
Event that has occurred through inadvertence, provided that the Acquiring Person that inadvertently triggered such Flip-in 
Event reduces its beneficial holdings to less than 20% of the outstanding Common Shares. 

12. Regulatory Matters 

To the knowledge of the Offeror, other than the PRC Approvals, no authorization, consent or approval of, or filing with, any 
public body, court or authority is necessary on the part of the Offeror for the consummation of the transactions contemplated 
by the Offer, except for such authorizations, consents, approvals and filings the failure to obtain or make which would not, 
individually or in the aggregate, prevent or materially delay consummation of the transactions contemplated by the Offer. In 
the event the Offeror becomes aware of other requirements, it will make reasonable commercial efforts to obtain such 
approval at or prior to the Expiry Time, as such time may be extended. 

Based upon an examination of publicly available information relating to the business of GlobeStar, AcquisitionCo. does not 
expect the Offer, the Compulsory Acquisition or the Subsequent Acquisition Transaction, as applicable, to give rise to material 
competition/antitrust concerns in any jurisdiction. However, AcquistionCo. cannot be assured that no such concerns will arise. 

13. Source of Funds 

AcquisitionCo.’s obligation to purchase the Common Shares deposited to the Offer is not subject to any financing condition. 

The Offeror estimates that, if it acquires all of the Common Shares pursuant to the Offer (including any Common Shares issued 
upon the exercise of all Options), the total amount of cash required for the purchase of such Common Shares and to cover 
related fees and expenses of the Offeror will be approximately $186,500,000.  AcquisitionCo. will fund the Offer through an 
equal mixture of cash on hand from Perilya (including its working capital facilities) and a committed credit facility from the 
China Development Bank (the "Credit Facility").  The Offeror may draw up to US$100 million on the Credit Facility in support of 
the Offer.  The Credit Facility has a term of 5 years and is subject to typical terms including acceleration on default, and draw-
down conditions, including the acquisition of Common Shares by the Offeror pursuant to the terms of the Offer.  The Offeror 
intends to repay the Credit Facility from future revenues. 

The Offeror believes that its financial condition and the financial condition of the parties funding it is not material to a decision 
by a Shareholder to deposit Common Shares to the Offer because (a) cash is the only consideration that will be paid to 
Shareholders in connection with the Offer, (b) the Offeror is offering to purchase all of the outstanding Common Shares and has 
agreed to pursue a Subsequent Acquisition Transaction, and (c) the Offer is not subject to any financing contingencies. 

14. Ownership of and Trading in Securities of GlobeStar 

No Common Shares, Options or other securities of GlobeStar are beneficially owned, directly or indirectly, nor is control or 
direction exercised over any of such securities, by the Offeror or its directors or officers. No director or officer of the Offeror, or 
to the knowledge of the Offeror, after reasonable enquiry, (a) any associate or affiliate of an insider of the Offeror; (b) any 
insider other than a director or officer of the Offeror; or (c) any person or company acting jointly or in concert with the Offeror 
owns or exercises control or direction over any of the securities of GlobeStar, except with respect to the Support Agreement 
and the Lock-Up Agreements. 

During the six month period preceeding the date of the Offer, no securities of GlobeStar have been traded by the Offeror or its 
directors or officers or, to the knowledge of the Offeror, after reasonable enquiry, by (a) any associate or affiliate of an insider 
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of the Offeror; (b) any insider of the Offeror other than a director or officer of the Offeror; or (c) any person acting jointly or in 
concert with the Offeror. 

15. Commitments to Acquire Securities of GlobeStar 

None of the Offeror or any director or senior officer of the Offeror, or, to the knowledge of the Offeror, after reasonable 
enquiry, any (a) associate or affiliate of any such insider of the Offeror, (b) insider of the Offeror other than a director or officer 
of the Offeror or (c) any person or company acting jointly or in concert with the Offeror, has entered into any agreement, 
commitment or understanding to acquire any securities of GlobeStar, except for the commitments made by the Offeror 
pursuant to the Support Agreement and the Lock-Up Agreement. See Section 6 of the Circular, “Support Agreement”, and 
Section 7 of the Circular, “Lock-Up Agreements”.  

16. Material Changes in Affairs of GlobeStar 

The Offeror has no information which indicates any material change in the affairs of GlobeStar since the date of the last 
published financial statements of GlobeStar, other than the making of this Offer by the Offeror and such other material changes 
as have been publicly disclosed by GlobeStar. The Offeror has no knowledge of any material fact concerning the securities of 
GlobeStar that has not been generally disclosed by GlobeStar or any other matter that has not previously been generally 
disclosed which would reasonably be expected to affect the decision of Shareholders to accept or reject the Offer. 

17. Acquisition of Common Shares Not Deposited 

It is the Offeror’s current intention that if it takes up and pays for Common Shares deposited under the Offer, it will enter into 
one or more transactions to enable the Offeror or an affiliate of the Offeror to acquire all Common Shares not acquired 
pursuant to the Offer. There is no assurance that such transaction will be completed. 

Compulsory Acquisition 

If, within four months after the date of the Offer, the Offer has been accepted by holders of not less than 90% of the 
outstanding Common Shares (on a fully diluted basis), other than Common Shares held at the date of the Offer by or on behalf 
of the Offeror or an affiliate or associate of the Offeror, AcquisitionCo. has agreed, to the extent possible, to acquire the 
remainder of the Common Shares from those Shareholders who have not accepted the Offer (and each person who 
subsequently acquires any of such Common Shares) (“Dissenting Offerees”) pursuant to Section 206 of the Canada Business 
Corporations Act and otherwise in accordance with applicable Laws (“Compulsory Acquisition”). If such statutory right of 
acquisition is not available, Perilya shall pursue other lawful means of acquiring the remaining Common Shares not tendered to 
the Offer within such four-month period, as discussed below under, “Subsequent Acquisition Transaction”.  

To exercise its statutory right of Compulsory Acquisition, AcquisitionCo. must send notice (the “Offeror’s Notice”) to each 
Dissenting Offeree of such proposed acquisition within 60 days after the Expiry Date and in any event within 180 days after the 
date of the Offer.  Within 20 days after the Offeror sends the Offeror’s Notice to a Dissenting Offeree under Subsection 206(3) 
of the CBCA, the Offeror must pay or transfer to GlobeStar the consideration AcquisitionCo. would have to pay or transfer to 
the Dissenting Offerees if they had elected to accept the Offer, to be held in trust by GlobeStar for the Dissenting Offerees.  In 
accordance with Subsection 206(5) of the CBCA, within 20 days after receipt of the Offeror’s Notice, each Dissenting Offeree 
must send certificates representing the Common Shares held by such Dissenting Offeree to GlobeStar and must elect to either 
transfer such Common Shares to AcquisitionCo. on the terms of the Offer or to demand payment of the fair value of such 
Common Shares held by such holder by so notifying the Offeror within 20 days after the Dissenting Offeree received the 
Offeror’s Notice.  A Dissenting Offeree who does not, within 20 days after the Dissenting Offeree received the Offeror’s Notice, 
notify AcquisitionCo. that it is electing to demand payment of the fair value of the Dissenting Offeree’s Common Shares, is 
deemed to have elected to transfer such Common Shares to AcquisitionCo. on the same terms that AcquisitionCo. acquired the 
Common Shares from the Shareholders who accepted the Offer.   

If a Dissenting Offeree has elected to demand payment of the fair value of its Common Shares not tendered to the Offer, 
AcquisitionCo. may apply to a court having jurisdiction to hear an application to fix the fair value of such Common Shares.  If 
AcquisitionCo. fails to apply to such court within 20 days after it made the payment or transferred the consideration to 
GlobeStar referred to above, the Dissenting Offeree may then apply to the court within a further period of 20 days to have the 
court fix the fair value.  If the Dissenting Offeree does not make such application within this period, the Dissenting Offeree will 
be deemed to have elected to transfer such Common Shares to AcquisitionCo. on the terms that AcquisitionCo. acquired 
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Common Shares from the Shareholders who accepted the Offer.  Any judicial determination of the fair value of the Common 
Shares could be less or more than the amount paid pursuant to the Offer.  

The foregoing is only a summary of the statutory right of Compulsory Acquisition which may become available to 
AcquisitionCo. and is qualified in its entirety by the provisions of Section 206 of the CBCA. See Section 206 of the CBCA for 
the full text of the relevant statutory provisions. Section 206 of the CBCA is complex and may require strict adherence to 
notice and timing provisions, failing which such rights may be lost or altered. Shareholders who wish to be better informed 
about those provisions of the CBCA should consult their legal advisors. 

Compelled Acquisition 

If a Dissenting Shareholder does not receive an Offeror’s Notice, such Dissenting Shareholder may, within 90 days after the 
Expiry Date or if a Shareholder does not receive the Offer within 90 days after the later of (a) the Expiry Date and (b) the date 
on which such Shareholder learned of the Offer, such Shareholder may require AcquisitionCo. to acquire those Common Shares 
(a “Compelled Acquisition”). 

If a Dissenting Shareholder or a Shareholder requires AcquisitionCo. to acquire Common Shares in accordance with the 
provisions described above, AcquisitionCo. must acquire those Common Shares at the same price and on the same terms 
contained in the Offer. 

The foregoing is a summary only of the statutory right of Compelled Acquisition which may become available to 
Shareholders and is qualified in its entirety by the provisions of Subsections 206.1(1) and 206.1(2) of the CBCA. See 
Subsections 206.1(1) and 206.1(2) of the CBCA for the full text of the relevant statutory provisions. Subsections 206.1(1) and 
206.1(2) of the CBCA are complex and may require strict adherence to notice and timing provisions, failing which such rights 
may be lost or altered. Shareholders who wish to be better informed about those provisions of the CBCA should consult their 
legal advisors. 

Subsequent Acquisition Transaction 

Perilya has covenanted in the Support Agreement that if a Compulsory Acquisition is not available Perilya will use its 
commercially reasonable efforts to pursue other means of acquiring the remaining Common Shares not tendered under the 
Offer. GlobeStar has agreed that, in the event AcquisitionCo. takes up and pays for Common Shares under the Offer such that if 
taken-up, AcquisitionCo. would hold 66⅔% of the Common Shares outstanding, or 50.1% in the event that Perilya amends the 
Minimum Tender Condition pursuant to the Support Agreement ((a) including those Common Shares already held by or on 
behalf of Perilya or an affiliate or associate of Perilya and (b) calculated on a fully diluted basis but excluding the Common 
Shares issuable, but not yet issued, on exercise of GlobeStar Options held by the Locked-Up Shareholders), GlobeStar will assist 
AcquisitionCo. to acquire the Remaining Common Shares (a “Subsequent Acquisition Transaction”), provided that the 
consideration per Common Share offered in connection with the Subsequent Acquisition Transaction is at least equivalent in 
value to the consideration per Common Share paid under the Offer. 

The timing and details of any such transaction will depend on a number of factors, including the number of Common Shares 
acquired pursuant to the Offer. If after taking up Common Shares under the Offer, AcquisitionCo. owns at least 66⅔% of the 
outstanding Common Shares (on a fully diluted basis) and sufficient votes are cast by “minority” holders to constitute a majority 
of the “minority” (on a fully diluted basis) pursuant to MI 61-101, as discussed below, AcquisitionCo. should own sufficient 
Common Shares to be able to effect a Subsequent Acquisition Transaction. There can be no assurances that AcquisitionCo. will 
pursue a Compulsory Acquisition or Subsequent Acquisition Transaction. 

MI 61-101 may deem a Subsequent Acquisition Transaction to be a “business combination” if such Subsequent Acquisition 
Transaction would result in the interest of a holder of Common Shares being terminated without the consent of the holder, 
irrespective of the nature of the consideration provided in substitution therefor. The Offeror expects that any Subsequent 
Acquisition Transaction relating to Common Shares will be a “business combination” under MI 61-101. 

In certain circumstances, the provisions of MI 61-101 may also deem certain types of Subsequent Acquisition Transactions to be 
“related party transactions”. However, if the Subsequent Acquisition Transaction is a “business combination”, the “related 
party transaction” provisions therein do not apply to such transaction. Following completion of the Offer, the Offeror may be a 
“related party” of GlobeStar for the purposes of MI 61-101, although the Offeror expects that any Subsequent Acquisition 
Transaction would be a “business combination” for purposes of MI 61-101 and that therefore the “related party transaction” 
provisions of MI 61 101 would not apply to the Subsequent Acquisition Transaction. The Offeror intends to carry out any such 
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Subsequent Acquisition Transaction in accordance with MI 61-101, or any successor provisions, or exemptions therefrom, such 
that the “related party transaction” provisions of MI 61-101 would not apply to such Subsequent Acquisition Transaction. 

MI 61-101 provides that, unless exempted, an issuer proposing to carry out a business combination is required to prepare a 
formal valuation of the affected securities (and, subject to certain exceptions, any non-cash consideration being offered 
therefor) and provide to the holders of the affected securities a summary of such valuation. The Offeror currently intends to 
rely on available exemptions (or, if such exemptions are not available, to seek waivers pursuant to MI 61-101 exempting 
GlobeStar and the Offeror or one or more of its affiliates, as appropriate) from the valuation requirements of MI 61-101. An 
exemption is available under MI 61-101 for certain business combinations completed within 120 days after the date of expiry of 
a formal take-over bid where the consideration per security under the business combination is at least equal in value to and is 
in the same form as the consideration that depositing security holders were entitled to receive in the take-over bid, provided 
that certain disclosure is given in the take-over bid disclosure documents (which disclosure has been provided herein). The 
Offeror expects that these exemptions will be available.  

Depending on the nature and terms of the Subsequent Acquisition Transaction, the provisions of the CBCA and GlobeStar’s 
constating documents may require the approval of 66⅔% of the votes cast by holders of the outstanding Common Shares at a 
meeting duly called and held for the purpose of approving the Subsequent Acquisition Transaction. MI 61-101 would also 
require that, in addition to any other required security holder approval, in order to complete a business combination (such as a 
Subsequent Acquisition Transaction), the approval of a majority of the votes cast by “minority” shareholders of each class of 
affected securities must be obtained unless an exemption is available or discretionary relief is granted by applicable Securities 
Regulatory Authorities. If, however, following the Offer, the Offeror and its affiliates are the registered holders of 90% or more 
of the Common Shares at the time the Subsequent Acquisition Transaction is initiated, the requirement for minority approval 
would not apply to the transaction if an enforceable appraisal right or substantially equivalent right is made available to 
minority shareholders. 

In relation to the Offer and any subsequent business combination, the “minority” shareholders will be, unless an exemption is 
available or discretionary relief is granted by applicable Securities Regulatory Authorities, all Shareholders other than (i) the 
Offeror (other than in respect of Common Shares acquired pursuant to the Offer as described below), (ii) any “interested party” 
(within the meaning of MI 61-101), (iii) certain “related parties” of the Offeror or of any other “interested party” (in each case 
within the meaning of MI 61-101) including any director or senior officer of the Offeror, affiliate or insider of the Offeror or any 
of their directors or senior officers and (iv) any “joint actor” (within the meaning of MI 61-101) with any of the foregoing 
persons. MI 61-101 also provides that the Offeror may treat Common Shares acquired under the Offer as “minority” shares and 
to vote them, or to consider them voted, in favour of such business combination if, among other things: (a) the business 
combination is completed not later than 120 days after the Expiry Time; (b) the consideration per security in the business 
combination is at least equal in value to and in the same form as the consideration paid under the Offer; and (c) the 
Shareholder who tendered such Common Shares to the Offer was not (i) a “joint actor” (within the meaning of MI 61-101) with 
the Offeror in respect of the Offer, (ii) a direct or indirect party to any “connected transaction” (within the meaning of MI 61-
101) to the Offer, or (iii) entitled to receive, directly or indirectly, in connection with the Offer, a “collateral benefit” (within the 
meaning of MI 61-101) or consideration per Common Share that is not identical in amount and form to the entitlement of the 
general body of holders in Canada of Common Shares. The Offeror currently intends that the consideration offered for 
Common Shares under any Subsequent Acquisition Transaction proposed by it would be equal in value to, and in the same form 
as, the consideration paid to Shareholders under the Offer and that such Subsequent Acquisition Transaction will be completed 
no later than 120 days after the Expiry Time and, accordingly, the Offeror intends to cause Common Shares acquired under the 
Offer to be voted in favour of any such transaction and, where permitted by MI 61-101, to be counted as part of any minority 
approval required in connection with any such transaction. 

Any such Subsequent Acquisition Transaction may also result in Shareholders having the right to dissent in respect thereof and 
demand payment of the fair value of their Common Shares. The exercise of such right of dissent, if certain procedures are 
complied with by the holder, could lead to a judicial determination of fair value required to be paid to such Dissenting Offeree 
for its Common Shares. The fair value so determined could be more or less than the amount paid per Common Share pursuant 
to such transaction or pursuant to the Offer. The exact terms and procedures of the rights of dissent available to Shareholders 
will depend on the structure of the Subsequent Acquisition Transaction and will be fully described in the proxy circular or other 
disclosure document provided to Shareholders in connection with the Subsequent Acquisition Transaction. 

Whether or not a Subsequent Acquisition Transaction will be proposed, and the details of any such Subsequent Acquisition 
Transaction, including, without limitation, the timing of its implementation and the consideration to be received by the minority 
holders of Common Shares, will necessarily be subject to a number of considerations, including the number of Common Shares 
acquired pursuant to the Offer. Although the Offeror may propose a Compulsory Acquisition or a Subsequent Acquisition 
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Transaction on the same terms as the Offer, it is possible that, as a result of the number of Common Shares acquired under the 
Offer, delays in the Offeror’s ability to effect such a transaction, information hereafter obtained by the Offeror, changes in 
general economic, industry, regulatory or market conditions or in the business of GlobeStar, or other currently unforeseen 
circumstances, such a transaction may not be so proposed or may be delayed or abandoned. The Offeror expressly reserves the 
right to propose other means of acquiring, directly or indirectly, all of the outstanding Common Shares in accordance with 
applicable Laws, including, without limitation, a Subsequent Acquisition Transaction on terms not described in this Circular. 

If the Offeror is unable to, or determines at its option not to, effect a Compulsory Acquisition or propose a Subsequent 
Acquisition Transaction, or proposes a Subsequent Acquisition Transaction but cannot obtain any required approvals or 
exemptions promptly, the Offeror will evaluate its other alternatives. Such alternatives could include, to the extent permitted 
by applicable Laws, purchasing additional Common Shares in the open market, in privately negotiated transactions, in another 
take-over bid or exchange offer or otherwise, or from GlobeStar. Subject to applicable Laws, any additional purchases of 
Common Shares could be at a price greater than, equal to, or less than the price to be paid for Common Shares under the Offer 
and could be for cash, securities and/or other consideration. Alternatively, the Offeror may take no action to acquire additional 
Common Shares, or, subject to applicable Laws, may either sell or otherwise dispose of any or all Common Shares acquired 
under the Offer, on terms and at prices then determined by the Offeror, which may vary from the price paid for Common 
Shares under the Offer. See Section 12 of the Offer, “Market Purchases”. 

The tax consequences to a Shareholder of a Subsequent Acquisition Transaction may differ from the tax consequences to such 
Shareholder of accepting the Offer. See Section 21 of the Circular, “Certain Canadian Federal Income Tax Considerations”. 

Shareholders should consult their legal advisors for a determination of their legal rights with respect to a Subsequent 
Acquisition Transaction. 

Judicial Developments 

On February 1, 2008, MI 61-101 came into force in the Provinces of Ontario and Québec, introducing harmonized requirements 
for enhanced disclosure, independent valuations and majority of minority security holder approval for specified types of 
transactions. See Section 17 of the Circular, “Subsequent Acquisition Transaction” above. 

Certain judicial decisions may be considered relevant to any Subsequent Acquisition Transaction that may be proposed or 
effected subsequent to the expiry of the Offer. Prior to the adoption of MI 61-101, Canadian courts had, in a few instances, 
granted preliminary injunctions to prohibit transactions involving business combinations. The current trends in both legislation 
and Canadian jurisprudence indicate a willingness to permit business combinations to proceed, subject to compliance with 
requirements intended to ensure procedural and substantive fairness in the treatment of minority shareholders. 

Shareholders should consult their legal advisors for a determination of their legal rights with respect to any transaction that 
may constitute a business combination.  

18. Benefits from the Offer 

To the knowledge of the Offeror, there are no direct or indirect benefits of accepting or refusing to accept the Offer that will 
accrue to any director or officer of GlobeStar, to any associate of a director or officer of GlobeStar, to any person or company 
holding more than 10% of any class of equity securities of GlobeStar or to any person or company acting jointly or in concert 
with the Offeror, other than those that will accrue to Shareholders generally. 

19. Agreements, Commitments or Understandings 

Other than the Lock-Up Agreements, there are (a) no agreements, commitments or understandings made or proposed to be 
made between the Offeror and any of the directors or senior officers of GlobeStar and no payments or other benefits are 
proposed to be made or given by Offeror to such directors or officers as compensation for loss of office or as compensation for 
remaining in or retiring from office, with the understanding that GlobeStar has certain obligations to its officers to compensate 
them for loss of office or employment; and (b) no agreements, commitments or understandings, formal or informal, between 
the Offeror and any securityholder of GlobeStar with respect to the Offer. Other than the Confidentiality Agreement, the 
Support Agreement and the Lock-Up Agreements, there are no agreements, commitments or understandings, formal or 
informal, between the Offeror and any person or company with respect to any securities of GlobeStar in relation to the Offer. 
See Section 6 of this Circular, “Support Agreement” and Section 7 of this Circular, “Lock-Up Agreements”. 
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20. Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting Issuer 

The purchase of Common Shares by AcquisitionCo. under the Offer or otherwise will reduce the number of Common Shares 
that might otherwise trade publicly and will reduce the number of Shareholders and, depending on the number of Common 
Shares acquired by AcquisitionCo., could materially adversely affect the liquidity and market value of any remaining Common 
Shares held by the public. 

The rules and regulations of the TSX establish certain criteria which, if not met, could lead to the delisting of the Common 
Shares from such exchange. Among such criteria are the number of Shareholders, the number of Common Shares publicly held 
and the aggregate market value of the Common Shares publicly held. Depending on the number of Common Shares purchased 
by AcquisitionCo. under the Offer or otherwise, it is possible that the Common Shares will fail to meet the criteria for continued 
listing on one or both of such exchanges. If this were to happen, the Common Shares could be delisted and this could adversely 
affect the market or result in a lack of an established market for such Common Shares. If permitted by applicable Laws, 
AcquistionCo. intends to cause GlobeStar to apply to delist the Common Shares from the TSX as soon as practicable after 
completion of the Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction. If the Common Shares are 
delisted from the TSX, the extent of the public market for the Common Shares and the availability of price or other quotations 
would depend upon the number of Shareholders, the number of Common Shares publicly held and the aggregate market value 
of the Common Shares publicly held at such time, the interest in maintaining a market in Common Shares on the part of 
securities firms, whether GlobeStar remains subject to public reporting requirements in Canada and other factors. 

After the purchase of the Common Shares and any Compulsory Acquisition or Subsequent Acquisition Transaction, GlobeStar 
may cease to be subject to the public reporting and proxy solicitation requirements of the CBCA and the securities Laws of 
certain provinces of Canada. Furthermore, it may be possible for GlobeStar to request the elimination of the public reporting 
requirements of any province of Canada where a small number of Shareholders reside. If permitted by applicable Laws, 
subsequent to the completion of the Offer and any Compulsory Acquisition or Subsequent Acquisition Transaction, 
AcquisitionCo. intends to cause GlobeStar to cease to be a reporting issuer under the securities Laws of each province of 
Canada. 

21. Certain Canadian Federal Income Tax Considerations 

In the opinion of Fraser Milner Casgrain LLP, counsel to the Offeror, the following summary describes the principal Canadian 
federal income tax considerations generally applicable to the disposition of Common Shares under the Offer, a Compulsory 
Acquisition, a Compelled Acquisition, or a Subsequent Acquisition Transaction by beneficial owners of Common Shares who, for 
the purposes of the Income Tax Act (“Canada”)(“Tax Act”), and at all relevant times, hold their Common Shares as capital 
property, did not acquire the Common Shares pursuant to a stock option plan, and deal at arm’s length and are not affiliated 
with the Offeror or GlobeStar (a “Holder”). Common Shares will generally be considered to be capital property to a Holder 
unless the Holder has acquired or holds such shares in the course of carrying on a business or as part of an adventure or 
concern in the nature of trade. Certain Canadian resident Holders whose Common Shares might not otherwise be considered 
capital property may be entitled to make an irrevocable election under Subsection 39(4) of the Tax Act to have their Common 
Shares and all other “Canadian securities” (as defined in the Tax Act) owned by such Holder in the taxation year in which the 
election is made, and in all subsequent taxation years, deemed to be capital property. Any Holder contemplating making a 
Subsection 39(4) election should consult their own tax advisors. 

This summary is based upon the current provisions of the Tax Act and the regulations thereunder (the “Regulations”) and 
counsel’s understanding of the administrative practices and assessing policies of the CRA published in writing prior to the date 
hereof. This summary also takes into account all specific proposals to amend the Tax Act and the Regulations publicly 
announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Tax Proposals”), and assumes that 
all Tax Proposals will be enacted in the form proposed. However, there can be no assurance that the Tax Proposals will be 
enacted in their current form, or at all. This summary is not exhaustive of all possible Canadian federal income tax 
considerations and, except for the Tax Proposals, does not take into account or anticipate any changes in law or administrative 
practice or assessing policies, whether by legislative, regulatory, administrative or judicial action or decision, nor does it take 
into account or consider other federal or any provincial, territorial or foreign tax considerations, which may differ significantly 
from the Canadian federal income tax considerations described herein. 

This summary is based on the assumption that if the SRP Rights are acquired by AcquisitionCo., there is no value to the SRP 
Rights, and no amount of the consideration to be paid by AcquisitionCo. will be allocated to the SRP Rights. This summary is not 
applicable to a Holder that is (a) a “financial institution” as defined in the Tax Act for the purposes of the “mark-to-market” 
rules, (b) a “specified financial institution” as defined in the Tax Act, (c) a Holder an interest in which is, or for whom a Common 
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Share would be, a “tax shelter investment” as defined in the Tax Act, or (d) a Holder to whom the “functional currency” 
reporting rules in section 261 of the Tax Act would apply. Such Holders should consult their own tax advisors. 

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax advice to 
any particular Holder. This summary is not exhaustive of all Canadian federal income tax considerations. Consequently, 
Holders are urged to consult their own tax advisors for advice regarding the income tax consequences to them of disposing 
of their Common Shares under the Offer, a Compulsory Acquisition or a Subsequent Acquisition Transaction having regard to 
their own particular circumstances, and any other consequences to them of such transactions under Canadian federal, 
provincial, territorial or local tax Laws and under foreign tax Laws. 

Holders Resident in Canada 

The following portion of this summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax Act 
and any applicable income tax treaty or convention is, or is deemed to be, resident in Canada (a “Resident Holder”). 

Sale Pursuant to the Offer 

A Resident Holder who disposes of Common Shares to AcquisitionCo. under the Offer will generally realize a capital gain (or 
capital loss) equal to the amount, if any, by which the proceeds of disposition, less any reasonable costs of disposition, exceed 
(or are less than) the adjusted cost base of the Common Shares to the Resident Holder. 

Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of the amount of any 
capital gain (a “taxable capital gain”) realized in such taxation year. Subject to and in accordance with the provisions of the Tax 
Act, a Resident Holder is required to deduct one-half of the amount of any capital loss (an “allowable capital loss”) realized in a 
taxation year from taxable capital gains realized by the Resident Holder in the year. Allowable capital losses in excess of taxable 
capital gains for the year may be carried back and deducted in any of the three preceding taxation years or carried forward and 
deducted in any subsequent taxation year against net taxable capital gains realized in such years in the circumstances described 
in the Tax Act. 

Capital gains realized by individuals and certain trusts may be relevant in calculating liability for alternative minimum tax under 
the Tax Act. 

The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of a Common Share may be 
reduced by the amount of dividends previously received or deemed to have been received by the Resident Holder on such 
Common Share, subject to and in accordance with the provisions of the Tax Act. Similar rules may apply to a partnership or 
trust of which a corporation, trust or partnership is a member or beneficiary. Such Resident Holders should consult their own 
tax advisors regarding these rules. 

A Resident Holder that is throughout the year a “Canadian-controlled private corporation” as defined in the Tax Act may be 
liable to pay an additional refundable tax on certain investment income, including taxable capital gains. 

Compulsory Acquisition 

As described in Section 17 of the Circular, “Acquisition of Common Shares Not Deposited — Compulsory Acquisition”, 
AcquisitionCo. may, in certain circumstances, acquire Common Shares pursuant to Section 206 of the CBCA. A Resident Holder 
disposing of Common Shares pursuant to a Compulsory Acquisition will realize a capital gain (or capital loss) generally 
calculated in the same manner and with the tax consequences as described above under “Holders Resident in Canada — Sale 
Pursuant to the Offer”. 

A Resident Holder who exercises their right to go to court for a determination of fair value in a Compulsory Acquisition and 
receives the fair value of their Common Shares from AcquisitionCo. will be considered to have disposed of the Common Shares 
for proceeds of disposition equal to the amount determined by the court (not including the amount of any interest awarded by 
the court). As a result, the Resident Holder will realize a capital gain (or a capital loss) generally calculated in the same manner 
and with the tax consequences as described above under “Holders Resident in Canada — Sale Pursuant to the Offer”. Any 
interest awarded by the court in connection with a Compulsory Acquisition must be included in computing the Resident 
Holder’s income for the purposes of the Tax Act. 
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Compelled Acquisition 

As described in Section 17 of the Circular, “Acquisition of Common Shares Not Deposited – Compelled Acquisition”, a Resident 
Holder may in certain circumstances have the right to require AcquisitionCo. to purchase the Resident Holder’s Common 
Shares.  The tax consequences to a Resident Holder of a disposition of Common Shares pursuant to a Compelled Acquisition will 
be the same as described above under “Holders Resident in Canada – Sale Pursuant to the Offer”. 

Subsequent Acquisition Transaction 

As described in Section 17 of the Circular, “Acquisition of Common Shares Not Deposited — Subsequent Acquisition 
Transaction”, if the compulsory acquisition provisions of Section 206 of the CBCA are not utilized, AcquisitionCo. may propose 
other means of acquiring the remaining issued and outstanding Common Shares. A Subsequent Acquisition Transaction may be 
effected by an amalgamation, capital reorganization, share consolidation, statutory arrangement or other transaction. The tax 
treatment of a Subsequent Acquisition Transaction to a Resident Holder will depend upon the exact manner in which the 
Subsequent Acquisition Transaction is carried out and may be substantially the same as, or materially different from those 
described above. Resident Holders should consult their own tax advisors for advice with respect to the income tax 
consequences to them of having their Common Shares acquired pursuant to a Subsequent Acquisition Transaction. 

By way of example, a Subsequent Acquisition Transaction could be implemented by means of an amalgamation of GlobeStar 
and AcquisitionCo. and/or one or more of its affiliates pursuant to which Resident Holders who have not tendered their 
Common Shares under the Offer would have their Common Shares converted on the amalgamation into only redeemable 
preference shares of the amalgamated corporation (“Redeemable Shares”) which would then be immediately redeemed for 
cash. In those circumstances, a Resident Holder would not realize a capital gain or capital loss as a result of the conversion of 
Common Shares for Redeemable Shares, and the adjusted cost base of the Redeemable Shares received would be the 
aggregate adjusted cost base of the Common Shares to the Resident Holder immediately before the amalgamation. 

Upon redemption of its Redeemable Shares, the Resident Holder would generally be deemed to have received a dividend 
(subject to the potential application of Subsection 55(2) of the Tax Act to Resident Holders that are corporations, as discussed 
below) equal to the amount, if any, by which the redemption price of the Redeemable Shares exceeds their paid-up capital for 
purposes of the Tax Act. The difference between the redemption price and the amount of the deemed dividend would be 
treated as proceeds of disposition of the Redeemable Shares for purposes of computing any capital gain or capital loss arising 
on the redemption of such shares. Any such capital gain or capital loss generally will be calculated in the same manner and have 
the tax consequences as described above under “Shareholders Resident in Canada – Sale Pursuant to the Offer”. 

Subsection 55(2) of the Tax Act generally provides that where a Resident Holder that is a corporation is deemed to receive a 
dividend under the circumstances described above, all or part of the deemed dividend may be treated instead as proceeds of 
disposition of the Redeemable Shares for the purpose of computing the Resident Holder’s capital gain (or capital loss) on the 
redemption of such shares. Accordingly, Resident Holders that are corporations should consult their own tax advisors for 
specific advice with respect to the potential application of this provision. Subject to the potential application of this provision, 
dividends deemed to be received by a Resident Holder that is a corporation as a result of the redemption of the Redeemable 
Shares will be included in computing its income, but will generally be deductible in computing its taxable income. 

A Resident Holder that is a “private corporation” or a “subject corporation” (as such terms are defined in the Tax Act) will 
generally be liable to pay a refundable tax of 33⅓% under Part IV of the Tax Act on dividends deemed to be received on the 
Redeemable Shares to the extent that such dividends are deductible in computing the Resident Holder’s taxable income for the 
year. 

In the case of a Resident Holder who is an individual (other than certain trusts), dividends deemed to be received as a result of 
the redemption of the Redeemable Shares will be included in computing the Resident Holder’s income and will be subject to 
the gross-up and dividend tax credit rules normally applicable to taxable dividends paid by a taxable Canadian corporation. A 
dividend will be eligible for an enhanced gross-up and dividend tax credit if the recipient receives written notice from the issuer 
of the Redeemable Shares designating the dividend as an “eligible dividend” within the meaning of the Tax Act. There can be no 
assurance that any deemed dividend will be designated an eligible dividend. 

Pursuant to the current administrative practice of the CRA, a Resident Holder who exercises his or her statutory right of dissent 
in respect of an amalgamation will be considered to have disposed of his or her Common Shares for proceeds of disposition 
equal to the amount paid by the amalgamated corporation to the dissenting Resident Holder (other than interest awarded by a 
court of competent jurisdiction). Because of uncertainties under the relevant corporate legislation as to whether such amounts 
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paid to a dissenting Resident Holder would be treated entirely as proceeds of disposition or in part as the payment of a deemed 
dividend, dissenting Resident Holders should consult with their own tax advisor.  Any interest awarded to a dissenting Resident 
Holder by the court in connection with an amalgamation must be included in computing such Resident Holder’s income for the 
purposes of the Tax Act. 

Resident Holders should consult their own tax advisor with respect to the potential income tax consequences to them of having 
their Common Shares acquired pursuant to a Subsequent Acquisition Transaction. 

Qualified Investments 

As described above in Section 20 of the Circular, “Effect of the Offer on the Market for and Listing of Common Shares and 
Status as a Reporting Issuer”, the Common Shares may cease to be listed on the TSX following the completion of the Offer and 
may not be listed on the TSX at the time of their disposition pursuant to a Compulsory Acquisition or a Subsequent Acquisition 
Transaction. Resident Holders are cautioned that, if the Common Shares are no longer listed on a “designated stock exchange” 
(which currently includes the TSX) and GlobeStar ceases to be a “public corporation” for purposes of the Tax Act, Common 
Shares will cease to be qualified investments for trusts governed by registered retirement savings plans, registered retirement 
income funds, registered education savings plans, registered disability savings plans, deferred profit sharing plans and tax-free 
savings accounts. Resident Holders who may be so affected should consult with their own tax advisors in this regard. 

Holders Not Resident in Canada 

The following portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax Act 
and any applicable income tax treaty or convention, is not resident in Canada, nor deemed to be resident in Canada, and does 
not use or hold, and is not deemed to use or hold, Common Shares in connection with carrying on a business in Canada (a 
“Non-Resident Holder”). Special rules, which are not discussed in this summary, may apply to certain holders that are insurers 
carrying on business in Canada and elsewhere. 

Disposition of Common Shares Pursuant to the Offer, a Compulsory Acquisition or a Compelled Acquisition 

A Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain realized on the disposition of Common 
Shares pursuant to the Offer, a Compulsory Acquisition or a Compelled Acquisition unless the Common Shares constitute 
“taxable Canadian property” to the Non-Resident Holder and do not constitute “treaty-protected property” to the Non-
Resident Holder at the time of disposition by the Non-Resident Holder. 

Generally, a share will not constitute taxable Canadian property of a Non-Resident Holder at a particular time, provided that: (i) 
the share is listed at that time on a designated stock exchange (which currently includes the TSX); (ii) at no time during the 60 
month period that ends at that particular time: (a) were 25% or more of the issued shares of any class of the capital stock of the 
particular corporation owned by or belonged to one or any combination of the Non-Resident Holder, and persons with whom 
the Non-Resident Holder did not deal at arm's length (for the purposes of the Tax Act), and (b) was more than 50% of the fair 
market value of the share derived directly or indirectly from one, or any combination of, real or immovable property situated in 
Canada, Canadian resource property (as defined in the Tax Act), timber resource property (as defined in the Tax Act) or options 
in respect of, interests in or civil law rights in any such property (whether or not such property exists), and (iii) the share is not 
otherwise deemed under the Tax Act to be taxable Canadian property. See “Delisting of Common Shares Following Completion 
of the Offer” below, in the case where Common Shares are delisted prior to a Compulsory Acquisition. 

Even if the Common Shares are taxable Canadian property to a Non-Resident Holder, a taxable capital gain resulting from the 
disposition of the Common Shares will not be included in computing the Non-Resident Holder’s taxable income earned in 
Canada for purposes of the Tax Act if the Common Shares constitute “treaty-protected property” at the time of disposition. 
Common Shares owned by a Non-Resident Holder will generally be “treaty-protected property” if the gain from the disposition 
of such property would, because of an applicable income tax treaty, be exempt from tax under the Tax Act. By way of example, 
under the Canada-US Tax Convention (the “US Treaty”), a Non-Resident Holder who is a resident of the United States for the 
purposes of the Tax Act and the US Treaty and who is entitled to the benefits under the US Treaty will be exempt from tax in 
Canada in respect of a gain realized on the disposition of the Common Shares, provided the value of such shares is not derived 
principally from real property situated in Canada. In the event that Common Shares constitute taxable Canadian property but 
not treaty-protected property to a particular Non-Resident Holder, the tax consequences as described above under 
“Shareholders Resident in Canada — Sale Pursuant to the Offer” will generally apply.  
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Any interest awarded by a court and paid or credited to a Non-Resident Holder who exercises its statutory rights in respect of a 
Compulsory Acquisition will generally not be subject to Canadian withholding tax under the Tax Act provided that the Non-
Resident Shareholder deals at arm’s length with the payor at the time of such payment or credit and the interest is not 
“participating debt interest”, as defined in the Tax Act. 

Non-Resident Holders whose Common Shares are taxable Canadian property should consult their own tax advisors for advice 
having regard to their particular circumstances, including whether their Common Shares constitute treaty-protected property. 

Non-Resident Holders whose Common Shares are being compulsorily acquired should consult their own tax advisors for advice 
having regard to their particular circumstances. 

Disposition of Common Shares Pursuant to a Subsequent Acquisition Transaction 

As described in Section 17 of the Circular, “Acquisition of Common Shares Not Deposited — Subsequent Acquisition 
Transaction”, AcquisitionCo. reserves the right to use all reasonable efforts to acquire the balance of Common Shares not 
acquired under the Offer or by Compulsory Acquisition. A Subsequent Acquisition Transaction may be effected by an 
amalgamation, capital reorganization, share consolidation, statutory arrangement or other transaction. The Canadian federal 
income tax consequences of a Subsequent Acquisition Transaction to a Non-Resident Holder will depend upon the exact 
manner in which the Subsequent Acquisition Transaction is carried out and may be substantially the same as, or materially 
different from, those described above. See “Delisting of Common Shares Following Completion of the Offer” below, in the case 
where Common Shares are delisted prior to a Subsequent Acquisition Transaction. 

A Non-Resident Holder may realize a capital gain (or a capital loss) and/or be deemed to receive a dividend on the disposition of 
Common Shares pursuant to a Subsequent Acquisition Transaction. Capital gains and capital losses realized by a Non-Resident 
Holder in connection with a Subsequent Acquisition Transaction will be subject to taxation in the manner described above 
under “Holders Not Resident in Canada – Disposition of Common Shares Pursuant to the Offer, a Compulsory Acquisition or a 
Compelled Acquisition”. 

Generally, the Non-Resident Holder would not be subject to taxation under the Tax Act in respect of any capital gain that is 
realized in connection with a Subsequent Acquisition Transaction unless the Non-Resident Holder’s Common Shares are 
“taxable Canadian property”, as described above, and not “treaty-protected property” to the Non-Resident Holder. 

Dividends paid or deemed to be paid to a Non-Resident Holder will be subject to Canadian withholding tax at a rate of 25%, 
subject to any reduction in the rate of withholding pursuant to the provisions of an applicable income tax treaty or convention. 
Where the Non-Resident Holder is a U.S. resident entitled to the benefits under the US Treaty, by way of example, and is the 
beneficial owner of the dividends, the applicable rate is generally reduced to 15%. 

Pursuant to the current administrative practice of the CRA, a Non-Resident Holder who exercises his or her statutory right of 
dissent in respect of an amalgamation will be considered to have disposed of his or her Common Shares for proceeds of 
disposition equal to the amount paid by the amalgamated corporation to the dissenting Non-Resident Holder (other than 
interest awarded by a court of competent jurisdiction). Because of uncertainties under the relevant corporate legislation as to 
whether such amounts paid to a dissenting Non-Resident Holder would be treated entirely as proceeds of disposition or in part 
as the payment of a deemed dividend, dissenting Non-Resident Holders should consult with their own tax advisor. 

Any interest paid to a Non-Resident Holder exercising its right to dissent in respect of an amalgamation will generally not be 
subject to Canadian withholding tax provided that the Non-Resident Shareholder deals at arm’s length with the payor at the 
time of such payment or credit and the interest is not “participating debt interest”, as defined in the Tax Act. 

Non-Resident Holders whose Common Shares are being acquired pursuant to a Subsequent Acquisition Transaction should 
consult their own tax advisors for advice having regard to their particular circumstances. 

Delisting of Common Shares Following Completion of the Offer 

As described above in Section 20 of the Circular, “Effect of the Offer on the Market for and Listing of Common Shares and 
Status as a Reporting Issuer”, the Common Shares may cease to be listed on the TSX following the completion of the Offer and 
may not be listed on the TSX at the time of their disposition pursuant to a Compulsory Acquisition or a Subsequent Acquisition 
Transaction. Non-Resident Holders are cautioned that if the Common Shares are not listed on a designated stock exchange at 
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the time they are disposed of and at any time in the 60-month period preceding the disposition more than 50% of the fair 
market value of the Common Shares was derived from one or any combination of real or immovable property situated in 
Canada, Canadian resource properties, timber resource properties, or options, interests, or civil law rights therein: (a) the 
Common Shares will be taxable Canadian property to the Non-Resident Holder; (b) the Non-Resident Holder will be required to 
file a Canadian income tax return for the year in which the disposition (or any deemed disposition) occurs; (c) the Non-Resident 
Holder may be subject to tax under the Tax Act in respect of any capital gain realized on such disposition if the Common Shares 
are not “treaty-protected property” of the Non-Resident Holder, unless any such gain is exempt from taxation under the Tax 
Act pursuant to the provisions of an applicable income tax treaty between Canada and the country in which the Non-Resident 
Holder is resident.  If the Common Shares are not listed on a “recognized stock exchange” (as defined in the Tax Act) at the time 
they are disposed of and are not “treaty-protected property”, the notification and withholding provisions of section 116 of the 
Tax Act will apply to the Non-Resident Holder, in which case the Offeror will be entitled, pursuant to the Tax Act, to deduct or 
withhold an amount from any payment made to the Non-Resident Holder and to remit such amount to the Receiver General of 
Canada on behalf of the Non-Resident Holder unless the Offeror has received a clearance certificate for the disposition of the 
Non-Resident Holder’s Common Shares.  

Non-Resident Holders should consult their own tax advisors for advice with respect to the potential income tax 
consequences to them of having their Common Shares acquired pursuant to a Subsequent Acquisition Transaction or 
otherwise and, in particular, whether the notification and withholding provisions of section 116 of the Tax Act will apply to 
the Non-Resident Holders. 

22. Acceptance of the Offer 

The Offeror has no knowledge regarding whether any Shareholders will accept the Offer, other than the Locked-Up 
Shareholders, who have agreed to accept the Offer pursuant to the Lock-Up Agreement. 

23. Depositary 

The Offeror has engaged CIBC Mellon Trust Company as the Depositary under the Offer. In such capacity, the Depositary will 
receive deposits of certificates representing Common Shares and accompanying Letters of Transmittal deposited under the 
Offer at its office in Toronto, Ontario specified in the Letter of Transmittal. In addition, the Depositary will receive deposits of 
Notices of Guaranteed Delivery at its office in Toronto, Ontario specified in the Notice of Guaranteed Delivery. The Depositary 
will also be responsible for giving certain notices, if required, and for making payment for all Common Shares purchased by the 
Offeror under the Offer. The Depositary will also facilitate book-entry transfers of Common Shares. The Depositary will receive 
reasonable and customary compensation from the Offeror for its services in connection with the Offer, will be reimbursed for 
certain out-of-pocket expenses and will be indemnified against certain liabilities, including liabilities under securities Laws and 
expenses in connection therewith. 

Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares 
directly with the Depositary. However, an investment advisor, stockbroker, bank, trust company or other nominee through 
whom a Shareholder owns Common Shares may charge a fee to tender Common Shares on behalf of the Shareholder. 
Shareholders should consult their investment advisor, stockbroker, bank, trust company or other nominee, as applicable, to 
determine whether any charges will apply. 

24. Information Agent 

The Offeror has retained Phoenix Advisory Partners to act as Information Agent in connection with the Offer. The Information 
Agent will receive reasonable and customary compensation from the Offeror for services in connection with the Offer and will 
be reimbursed for certain out-of-pocket expenses. 

Except as set out herein, the Offeror has not agreed to pay any fees or commissions to any stockbroker, dealer or other person 
for soliciting tenders of Common Shares under the Offer; provided that the Offeror may make other arrangements with 
information agents for customary compensation during the Offer period if it considers it appropriate to do so. 

25. Legal Matters 

Certain legal matters on behalf of the Offeror will be passed upon by, and the opinions contained under “Certain Canadian 
Federal Income Tax Considerations” have been provided by, Fraser Milner Casgrain LLP, Canadian counsel to the Offeror. 
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26. Statutory Rights 

Securities legislation in the provinces and territories of Canada provides Shareholders with, in addition to any other rights they 
may have at law, one or more rights of rescission or price revision or to damages, if there is a misrepresentation in a circular or 
a notice that is required to be delivered to the Shareholders. However, such rights must be exercised within prescribed time 
limits. Shareholders should refer to the applicable provisions of the securities legislation of their province or territory for 
particulars of those rights or consult with a lawyer. 

27. Directors’ Approval 

The contents of the Offer and Circular have been approved, and the sending of the Offer and Circular to the Shareholders has 
been authorized, by the each of the Boards of Directors of AcquistionCo. and Perilya. 
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CONSENT OF COUNSEL  

TO:  The Directors of Perilya Canada Limited 

We hereby consent to the reference to our name and opinions contained under “Certain Canadian Federal Income Tax 
Considerations” in the Circular accompanying the Offer dated October 25, 2010 made by Perilya Canada Limited to the holders 
of Common Shares of GlobeStar Mining Corporation. 
 
   

Toronto, Ontario  
October 25, 2010 

 (signed) FRASER MILNER CASGRAIN LLP 
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CERTIFICATE OF PERILYA CANADA LIMITED 

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is required to be 
stated or that is necessary to make a statement not misleading in the light of the circumstances in which it was made. 

DATED: October 25, 2010 
 
   

(signed) “Paul Arndt” 
Paul Arndt,  

Managing Director & CEO 

 (signed) “Angelo Christon” 
Angelo Christon,  

Chief Financial Officer 
 

On behalf of the Board of Directors of Perilya Canada Limited 
 

   

(signed) “Paul Marinko” 
Paul Marinko,  

Company Secretary & Director 

 (signed) “Minzhi Han” 
Minzhi Han,  

Non-Executive Director 
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CERTIFICATE OF PERILYA LIMITED 

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is required to be 
stated or that is necessary to make a statement not misleading in the light of the circumstances in which it was made. 

DATED: October 25, 2010 
 
   

(signed) “Paul Arndt” 
Paul Arndt,  

Managing Director & CEO 

 (signed) “Angelo Christon” 
Angelo Christon,  

Chief Financial Officer 
 

On behalf of the Board of Directors of Perilya Limited 
 

   

(signed) “Shuijian Zhang” 
Shuijian Zhang,  

Non-Executive Chairman 

 (signed) “Minzhi Han” 
Minzhi Han,  

Non-Executive Director 
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Any questions may be directed to the Information Agent for the Offeror, 
PHOENIX ADVISORY PARTNERS 

at the telephone numbers and location set out below: 
 

 
20 Toronto Street, Suite 830 

Toronto, ON M5C 2B8 
North American Toll Free Phone: 

1-800-504-5589 

 
Banks and Brokers Call: 416-385-6021 

Facsimile: 647-351-3176 
 

The Depositary for the Offer is: 
 
 
 
 

CIBC MELLON TRUST COMPANY 
 

By Mail 
 
P.O. Box 1036 
Adelaide Street Postal Station 
Toronto, Ontario 
M5C 2K4 
 
Attention:  Corporate Restructures 

 

By Hand or by Courier 
 
199 Bay Street 
Commerce Court West 
Securities Level 
Toronto, Ontario 
M5L 1G9 
 
Attention:  Corporate Restructures 
 
Telephone:  (416) 643-5500 
Toll Free:    1-800-387-0825 
E-Mail:      inquiries@cibcmellon.com 
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Any questions and requests for assistance may be directed by holders of Common Shares 
to the Depositary or the Information Agent at the telephone numbers and location 

set out above. Shareholders may also contact their broker, dealer, commercial bank, 
trust company or other nominee for assistance concerning the Offer. 

 



  

  

This document is important and requires your immediate attention. If you are in doubt as to how to respond to the Perilya 
Offer described in this Directors’ Circular, you should consult with your investment dealer, stockbroker, bank manager, 
lawyer or other professional advisor. 

 

DIRECTORS’ CIRCULAR 

RECOMMENDING 

ACCEPTANCE 

OF THE OFFER TO PURCHASE FOR CASH 

ALL OF THE ISSUED AND OUTSTANDING COMMON SHARES OF 

GLOBESTAR MINING CORPORATION 

ON THE BASIS OF 
$1.65 CASH FOR EACH COMMON SHARE 

 
BY 

 
PERILYA CANADA LIMITED 

A DIRECT WHOLLY-OWNED SUBSIDIARY OF 
 

PERILYA LIMITED 
 
 

THE BOARD OF DIRECTORS OF GLOBESTAR UNANIMOUSLY 
RECOMMENDS THAT SHAREHOLDERS ACCEPT THE PERILYA OFFER 

 

 
 

AVAILABILITY OF DISCLOSURE DOCUMENTS 

GlobeStar Mining Corporation is a reporting issuer in British Columbia, Alberta, Ontario and Québec and files its continuous 
disclosure documents and other documents with the Canadian securities regulatory authorities of such provinces. Such 
continuous disclosure documents are available at sedar.com. All references to internet addresses in this document are 
inactive textual references only and the contents of any website are not incorporated herein by reference. 
 

 
 

NOTICE TO NON-CANADIAN RESIDENTS 

The Perilya Offer is made for the securities of a Canadian issuer and while the Perilya Offer is subject to Canadian 
disclosure requirements, investors should be aware that these requirements are different from those of the 
United States and other non-Canadian jurisdictions. The enforcement by shareholders of civil liabilities under the 
securities laws of the United States, or under other non-Canadian laws, may be adversely affected by the fact that 
GlobeStar Mining Corporation is incorporated under the federal laws of Canada and that the majority of its officers 
and directors and the advisors named herein are residents of Canada. The financial statements of GlobeStar Mining 
Corporation are prepared in accordance with Canadian generally accepted accounting principles and thus may not be 
comparable to financial statements of companies from non-Canadian jurisdictions. Information concerning mineral 
deposits is prepared in accordance with Canadian disclosure requirements, which differ from the requirements of the 
United States and other non-Canadian jurisdictions. 

October 25, 2010 

Paul Marinko
APPENDIX 2



 

  

 
October 25, 2010 

Dear Fellow Shareholder: 

Perilya Offer 

On October 22, 2010, we announced that Perilya Limited (“Perilya”), through its direct wholly-owned subsidiary 
Perilya Canada Limited (“Perilya Canada”), had agreed to make a fully-financed offer (the “Perilya Offer”) to acquire all 
of the issued and outstanding common shares (the “Common Shares”) of GlobeStar Mining Corporation (“GlobeStar”) at a 
cash price of $1.65 per common share (the “Offer Price”). The Perilya Offer is enclosed with this letter and our Directors’ 
Circular. 

Your Board of Directors UNANIMOUSLY recommends that you ACCEPT the Perilya Offer. 

In making your decision regarding the Perilya Offer, you should consider the following: 

 The Offer Price represents a premium of approximately 29.9% to the closing market price of the Common 
Shares on the Toronto Stock Exchange of $1.27 on October 6, 2010, the last trading day prior to the public 
announcement of the Perilya Offer, and a premium of approximately 36.5% to the 20-day volume weighted 
average price of the Common Shares on the Toronto Stock Exchange to October 6, 2010. 

 The Perilya Offer provides the holders of Common Shares (the “Shareholders”) with cash consideration for all 
Common Shares currently outstanding and to be issued upon the exercise of options to purchase Common 
Shares. The Shareholders will be able to immediately realize a fair value for their investment and the payment 
in cash provides certainty of value for their Common Shares. 

 GMP Securities L.P. (“GMP”) has delivered a written fairness opinion to the board of directors of GlobeStar 
(the “Board of Directors”) dated October 6, 2010 to the effect that, as at such date and based upon and subject 
to the limitations, assumptions and qualifications described therein, the Offer Price to be received by 
Shareholders pursuant to the Perilya Offer (other than Perilya and its affiliates), is fair, from a financial point of 
view, to the Shareholders. A copy of the fairness opinion is attached to this Directors’ Circular as Schedule “B”. 
The Board of Directors recommends that you read the fairness opinion carefully and in its entirety. The fairness 
opinion does not constitute a recommendation of GMP to the Shareholders as to whether they should accept the 
Perilya Offer or how they should otherwise act with respect thereto. 

 Six Shareholders of GlobeStar representing approximately 43.54% of the Common Shares (calculated on a 
fully-diluted basis on October 22, 2010), being among the largest Shareholders of GlobeStar, have entered into 
lock-up agreements with Perilya pursuant to which they have agreed to validly deposit their Common Shares, 
subject to the terms and conditions of such agreements, to the Perilya Offer. Additionally, all members of the 
Board of Directors and all officers of GlobeStar, representing approximately 5.18% of the Common Shares 
(calculated on a fully-diluted basis on October 22, 2010) have entered into lock-up agreements with Perilya 
pursuant to which they have agreed to validly deposit their Common Shares, subject to the terms and conditions 
of such agreements, to the Perilya Offer. See “Agreements Relating to the Perilya Offer – Lock-Up 
Agreements” in the attached Directors’ Circular. 

 Under the support agreement between GlobeStar and Perilya dated October 22, 2010, the Board of Directors 
maintains the ability to consider and respond, in accordance with its fiduciary duties, to unsolicited proposals 
that are or would reasonably be expected to be more favourable than the Perilya Offer. The terms of the support 
agreement, including the termination fee payable to Perilya in connection with a termination of the support 
agreement (in certain specified circumstances), are reasonable in the circumstances and not, in the opinion of 
the Board of Directors, preclusive of other proposals. Similarly, the terms of the lock-up agreements entered 



 

  

into with certain Shareholders of GlobeStar are not, in the opinion of the Board of Directors, preclusive of other 
proposals. 

 The Perilya Offer is the culmination of an active process that considered various means of enhancing 
shareholder value, including potential strategic transaction opportunities involving acquisition targets and 
potential strategic transactions in which GlobeStar would be the subject of a change of control transaction. 
GlobeStar’s senior management and the Board of Directors carefully considered a number of options, including 
the likely effects of an acquisition by GlobeStar on shareholder value, and determined that the Perilya Offer was 
the most attractive option arising out of this process, particularly given the risks and uncertainties of achieving 
some of the other options. 

 If Perilya Canada takes up and pays pursuant to the terms of the Perilya Offer, Perilya Canada has agreed to, 
within four months after the date of the Perilya Offer, acquire the remainder of the Common Shares from those 
Shareholders who have not accepted the Perilya Offer pursuant to Section 206 of the Canada Business 
Corporations Act or otherwise pursue other lawful means of acquiring the remaining Common Shares not 
tendered under the Perilya Offer. 

 Perilya Canada’s obligation to complete the Perilya Offer is subject to a limited number of conditions that the 
Board of Directors believes are reasonable under the circumstances. 

We thank you for your continued support of GlobeStar. 

  Sincerely, 

 
Larry Ciccarelli 
Chairman 
On behalf of the Board of Directors 
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DEFINED TERMS AND CURRENCY 

Reference is made to the Glossary attached as Schedule “A” to this Directors’ Circular for the definitions of certain 
terms used in this Directors’ Circular. All currency references expressed in this Directors’ Circular are to Canadian dollars, 
unless otherwise noted. 

FORWARD-LOOKING INFORMATION AND FORWARD-LOOKING STATEMENTS 

This Directors’ Circular, including the discussion of the reasons for the Board of Directors’ recommendation, 
contains statements that are not current statements or historical facts and are “forward-looking information” within the 
meaning of Applicable Securities Laws. All statements, other than statements of historical fact, contained in this Directors’ 
Circular constitute forward-looking information. Words such as “anticipate”, “continue”, “estimate”, “expect”, “may”, “will”, 
“project”, “should”, “believe” and similar expressions or statements that certain actions, events or results “may”, “could”, 
“would”, “might”, or “will” be taken, occur or be achieved and other similar expressions have been used to identify forward-
looking statements.  

Although the forward-looking information in this Directors’ Circular reflects GlobeStar’s current beliefs as of the 
date of this Directors’ Circular, based upon information currently available to management and based upon what management 
believes to be reasonable assumptions, GlobeStar cannot be certain that actual results, performance, achievements, prospects 
and opportunities, either expressed or implied, will be consistent with such forward-looking information. By its very nature, 
forward-looking information necessarily involves significant known and unknown risks, assumptions, uncertainties and 
contingencies that may cause GlobeStar’s actual results, assumptions, performance, achievements, prospects and 
opportunities in future periods to differ materially from those expressed or implied by such forward-looking information. 
These risks and uncertainties include, among other things: the conditions to the Perilya Offer not being satisfied; valid 
acceptances of the Perilya Offer from the holders of at least 66⅔% of the Common Shares at the time the Perilya Offer 
expires not being obtained; required regulatory approvals (including PRC Approvals) not being obtained; risks relating to the 
price of copper, silver and gold; replacement of reserves; reduction in reserves relating to geotechnical risks; ground 
movements; political risk; nationalization risk; changes in Laws and regulations; civil unrest; labour unrest; legal compliance 
costs; reserve and resource estimates; production estimates; exploration and development activities and targets; competition; 
operational risks; environmental, health and safety risks; defects in title; seismic activity; the cost and availability of labour, 
materials and supplies; increases in production and capital costs; permitting and construction costs; enforcement of legal 
rights; competition for, among other things, capital, acquisitions and skilled personnel; fluctuations in foreign exchange or 
interest rates and stock market volatility; uncertainties over the interpretation of drill results; the geology, grade and 
continuity of mineral deposits; the uncertainty of profitability based upon GlobeStar’s past losses; the failure to obtain 
adequate financing on a timely basis and on acceptable terms; and hedging activities. There may be other factors that cause 
results, assumptions, performances, achievements, prospects or opportunities in future periods not to be as anticipated, 
estimated or intended.  

There can be no assurances that forward-looking information and statements will prove to be accurate, as many 
factors and future events, both known and unknown, may cause actual results, performances or achievements to vary or differ 
materially, from the results, performances or achievements that are or may be expressed or implied by such forward-looking 
statements contained in this Directors’ Circular. Accordingly, all such factors should be considered carefully when making 
decisions with respect to GlobeStar, and prospective investors should not place undue reliance on forward-looking 
information. GlobeStar assumes no obligation to update or revise forward-looking information to reflect changes in 
assumptions, changes in circumstances or any other events affecting such forward-looking information except as required by 
applicable Laws. 
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DIRECTORS’ CIRCULAR 

This Directors’ Circular is issued by the Board of Directors in connection with the offer dated October 25, 2010 (the 
“Perilya Offer”) by Perilya Limited (“Perilya”), through its direct wholly-owned subsidiary Perilya Canada Limited 
(“Perilya Canada”), to acquire all of the issued and outstanding common shares in the capital of GlobeStar (the “Common 
Shares”), including any Common Shares that may become issued and outstanding upon the exchange or exercise of any 
securities of GlobeStar that are exchangeable or exercisable for Common Shares, for consideration of $1.65 per Common 
Share (the “Offer Price”), subject to the terms and conditions set forth in the offer and accompanying take-over bid circular 
dated October 25, 2010 prepared by Perilya, including the schedules attached thereto (the “Perilya Circular”), and related 
documents. 

The Perilya Offer is being made pursuant to the terms and conditions of a support agreement dated October 22, 2010 
between GlobeStar and Perilya (the “Support Agreement”). The Perilya Offer will be open for acceptance until 5:00 p.m. 
(Toronto time) on November 30, 2010, unless extended or withdrawn. Shareholders who decide to tender their Common 
Shares to the Perilya Offer must do so prior to such time. 

For a more complete description of the terms and conditions of the Perilya Offer, the method of acceptance of 
the Perilya Offer and other information relating to the Perilya Offer, Perilya and Perilya Canada, reference should be 
made to the Perilya Circular and the related Letter of Transmittal and the Notice of Guaranteed Delivery, which 
accompany the Perilya Circular. 

All information provided in this Directors’ Circular relating to Perilya and Perilya Canada is derived from 
information contained in the Perilya Circular and other information contained in public filings made by Perilya with 
regulatory authorities or otherwise made available by Perilya. The Board of Directors does not assume any responsibility for 
the accuracy or completeness of such information or for any failure by Perilya to publicly disclose information or for any 
facts about Perilya or Perilya Canada that are unknown to GlobeStar. 

BOARD OF DIRECTORS’ RECOMMENDATION 

THE BOARD OF DIRECTORS HAS UNANIMOUSLY DETERMINED THAT THE PERILYA OFFER IS FAIR, FROM 
A FINANCIAL POINT OF VIEW, TO THE SHAREHOLDERS, AND IS IN THE BEST INTERESTS OF GLOBESTAR 
AND UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS ACCEPT THE PERILYA OFFER. 

Shareholders should consider the Perilya Offer carefully and come to their own conclusions as to whether to 
accept or reject the Perilya Offer and as to the adequacy of the consideration to be received for their Common Shares. 

Shareholders who are in doubt as to how to respond to the Perilya Offer should consult their investment 
dealer, stockbroker, bank manager, lawyer or other professional advisors. Shareholders are advised that acceptance 
of the Perilya Offer may have tax consequences and they should consult their own professional tax advisors. 

BACKGROUND TO THE PERILYA OFFER 

In 2008, senior management of GlobeStar, with the authorization of the Board of Directors, initiated a review of 
strategic options available to GlobeStar intended to enhance shareholder value. Commencing in the third quarter of 2009 and 
continuing during the first quarter of 2010, GlobeStar evaluated a number of potential strategic transactions involving 
acquisition opportunities and potential strategic transactions in which GlobeStar would be the subject of a change of control 
transaction. In connection with these potential strategic transactions, GlobeStar entered into a number of confidentiality 
agreements, including with potential merger partners, and one such party completed substantial due diligence related to the 
assets and properties of GlobeStar, including technical due diligence of the GlobeStar assets and properties in the Dominican 
Republic. GlobeStar also conducted analysis and due diligence, including site visits, with respect to several potential 
acquisition opportunities. Preliminary discussions in connection with potential merger and acquisition opportunities and 
change of control transactions did not lead to an opportunity that was considered attractive to GlobeStar. 

On May 10, 2010, the Board of Directors discussed the desirability of continuing a review of strategic options 
available to GlobeStar and, at the meeting of the Board of Directors on May 20, 2010, GMP Securities L.P. (“GMP”), as 
financial advisor to GlobeStar, made a presentation regarding a possible acquisition opportunity, following which the Board 
of Directors authorized senior management to pursue the opportunity with the assistance of GMP. GlobeStar conducted 
analysis and desktop due diligence with respect to the possible acquisition opportunity. The Board of Directors reviewed the 
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progress of the discussions concerning the possible acquisition opportunity and other potential strategic options during its 
meetings held in May through July. The discussions between GlobeStar and the possible acquisition opportunity ceased in 
August 2010. 

On July 15, 2010, an investment dealer advised Mr. David Brace, Chief Executive Officer of GlobeStar, that Perilya 
wished to initiate exploratory discussions relating to a potential acquisition of GlobeStar. On July 23, 2010, Mr. Brace 
participated in preliminary discussions with Mr. Paul Arndt, Managing Director and Chief Executive Officer of Perilya, and a 
representative of such investment dealer. Further discussions took place in early August 2010 between Mr. Brace and Mr. 
Arndt to generally discuss a potential change of control transaction involving GlobeStar and to arrange a meeting for early 
August 2010. No agreement was reached regarding the form of a transaction or the consideration. 

A meeting between representatives of the senior management teams of the two companies took place on August 9, 
2010 at the offices of GlobeStar in Toronto, Ontario, which included Mr. Brace and Mr. David Massola, Chief Financial 
Officer of GlobeStar, Mr. Arndt, Mr. Paul Marinko, Corporate Secretary and General Counsel of Perilya, and Mr. Angelo 
Christou, Chief Financial Officer of Perilya. The focus of the meeting was the negotiation of a confidentiality agreement. 

On July 19, 2010, GlobeStar received an expression of interest from a potential third party acquiror in connection 
with a potential change of control transaction. Senior management of GlobeStar participated in certain management 
presentations and due diligence sessions relating to this potential change of control transaction in August 2010. 

On August 10, 2010, GlobeStar and Perilya executed a confidentiality agreement (the “Confidentiality 
Agreement”). Following the execution of the Confidentiality Agreement, GlobeStar provided a variety of information to 
Perilya regarding GlobeStar’s operations and financial and legal affairs and Perilya commenced its due diligence 
of GlobeStar on a non-exclusive basis. In connection with its due diligence, Perilya was provided with access to an electronic 
data room established by GlobeStar, which contained additional confidential information relating to GlobeStar and its 
properties. 

During meetings between GlobeStar and Perilya in August 2010, senior management of Perilya indicated that the 
preferred transaction structure was for an offer by Perilya to acquire 100% of the shares of GlobeStar by way of a take-over 
bid. During the week of August 30, 2010, a technical due diligence team of Perilya visited GlobeStar’s operations in the 
Dominican Republic. 

During its meetings in August and early September 2010, the Board of Directors received updates from senior 
management of GlobeStar on the discussions with Perilya and other potential strategic transactions. 

On September 1, 2010, the Board of Directors entered into an engagement letter with GMP to provide the Board of 
Directors with financial advice in connection with a potential change of control transaction involving GlobeStar and Perilya. 
Senior management of GlobeStar and the Chairman of the Board of Directors began to engage in discussions with GMP 
regarding the price per Common Share that might be proposed by Perilya. 

During the week of September 13, 2010, further discussions took place between GlobeStar and Perilya by 
conference call. Further, GlobeStar actively engaged in discussions with GMP and Osler, Hoskin & Harcourt LLP (“Osler”), 
legal advisor to GlobeStar, regarding a potential change of control transaction involving GlobeStar and Perilya. 

On September 20 and 21, 2010, the technical due diligence team of Perilya conducted a second site visit to the 
Dominican Republic. During the visit, in-country management of GlobeStar participated in presentations relating to the 
properties and operations of GlobeStar, including its lithium property in Québec, Canada. 

On September 21, 2010, Messrs. Brace, Massola, Arndt and Marinko met in Toronto to further discuss a potential 
change of control transaction involving GlobeStar and Perilya. Perilya presented a non-binding proposal for the acquisition of 
all of the Common Shares of GlobeStar for consideration of $1.45 in cash per Common Share, which at the time represented 
a premium of approximately 22.9% based on the September 20, 2010 closing price of the Common Shares on the Toronto 
Stock Exchange (“TSX”). 

The Board of Directors met on September 22, 2010 to receive an update from senior management as to Perilya’s 
non-binding proposal and the progress of the discussions and negotiations with Perilya. The Board of Directors authorized 
senior management to continue the discussions and negotiations with Perilya to determine whether Perilya was willing to 
increase its indicative offer price to a level the Board of Directors would be willing to consider.  
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Following a meeting between senior management of GlobeStar, the Chairman of the Board of Directors and GMP 
on September 22, 2010, GlobeStar advised Perilya that the price per Common Share was insufficient to proceed and that 
Perilya would be required to provide a higher price per Common Share if it wished to continue with further discussions. Later 
in the day, Perilya presented a revised proposal that included a revised offer price of $1.65 per Common Share. Such 
proposal was indicative and conditional on a number of terms, including the receipt of “threshold” lock-ups from certain 
Shareholders and “soft” lock-ups from certain other Shareholders, completion of satisfactory due diligence, arrangement of 
financing and approval of the board of directors of Perilya.  

At a subsequent meeting of the Board of Directors on September 22, 2010, the Board of Directors considered the 
revised proposal to be of sufficient interest and senior management was authorized to continue its discussions and 
negotiations with Perilya. The Board of Directors specified that any “threshold” lock-up agreement entered into between 
Perilya and a Shareholder could not prevent another offer from being successfully made. 

Between September 23, 2010 and October 6, 2010, GlobeStar and Perilya, together with their legal and financial 
advisors, negotiated the terms of a binding Letter Agreement that set out the terms of the proposed transaction, including 
representations, warranties, conditions, transaction protection measures and the price per Common Share. Further, GlobeStar 
and Perilya negotiated the terms of two forms of Lock-Up Agreement. The nature of the lock-up to be entered into by 
members of management and Karr Securities Inc. was discussed.  

On September 24, 2010, GlobeStar received a due diligence checklist from Perilya and Perilya continued its due 
diligence investigation of GlobeStar. During this period, Perilya also conducted management due diligence sessions with 
GlobeStar. 

Meetings of the Board of Directors were held on September 27 and 29, 2010, during which senior management of 
GlobeStar provided an update on the discussions and negotiations with Perilya. During the meeting on September 29, 2010, 
the Board of Directors received advice from its legal and financial advisors. As part of such meeting, GMP made a 
presentation to the Board of Directors in respect of the financial and strategic merits of the proposed transaction and advised 
the Board of Directors orally of its Fairness Opinion. The independent members of the Board of Directors (other than the 
independent members who are stakeholders of Karr Securities Inc., which is a significant shareholder of GlobeStar) (the 
“Unaffiliated Directors”) met in camera with GlobeStar’s legal and financial advisors to discuss the potential change of 
control transaction involving GlobeStar and Perilya and the other strategic options available to GlobeStar. Following the in 
camera session, the Board of Directors authorized senior management of GlobeStar to continue discussions and negotiations 
with Perilya and to seek certain changes to the draft Letter Agreement. 

During the week of September 27, 2010, GlobeStar received two unsolicited expressions of interests from potential 
third party acquirors, one of which had previously executed a confidentiality agreement and had previously conducted due 
diligence investigations. Senior management of GlobeStar encouraged each such potential third party acquiror to put forward 
a more definitive offer and also sought to clarify the source of funding that would support one of the potential offers. Senior 
management also kept the Board of Directors apprised of developments relating to these expressions of interest, however, 
more definitive offers and related documentation were not received by GlobeStar. 

Commencing on September 29, 2010, Perilya was granted permission to approach a limited number of Shareholders 
on a confidential basis to discuss the entering into of a lock-up agreement with each such Shareholder, conditional on 
GlobeStar and Perilya reaching an agreement on the terms of a change of control transaction. 

On September 30, 2010, the Board of Directors met to receive an update from senior management of GlobeStar as to 
the progress of the discussions and negotiations with Perilya. Other strategic options were also reviewed during the meeting. 

On October 3, 2010, the Board of Directors met to receive a further update from senior management as to the 
progress of the discussions and negotiations with Perilya. Osler led the Board of Directors through a detailed discussion of 
their legal duties and the terms of the draft binding Letter Agreement and the two forms of Lock-Up Agreement that senior 
management and members of the Board of Directors would be required to enter into in connection with the Perilya Offer. The 
Unaffiliated Directors met in camera with GlobeStar’s legal and financial advisors to discuss the potential change of control 
transaction involving GlobeStar and Perilya, following which, such directors met without the advisors for a discussion 
regarding the potential transaction. Following the in camera session, the Board of Directors authorized senior management of 
GlobeStar to continue negotiations with Perilya. 
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On October 6, 2010, Perilya indicated that it had completed its due diligence and had reached agreement with 
certain Shareholders, at the time representing approximately 48.77% of the Common Shares in the aggregate, each on the 
terms of a lock-up consistent with the forms of Lock-Up Agreement acceptable to the Board of Directors. Perilya also 
indicated that, as a result of securing such lock-ups, its board of directors had accordingly approved its entering into the 
binding Letter Agreement. 

On October 6, 2010, the Board of Directors met to consider the Perilya Offer, the binding Letter Agreement and the 
forms of Lock-Up Agreement to be entered into by senior management and members of the Board of Directors and the other 
Shareholders, to receive the advice of GMP and Osler and to consider other factors relevant to the proposed transaction. 
GMP made a presentation to the Board of Directors to update them regarding the proposed transaction and to deliver the 
Fairness Opinion that advised the Board of Directors that, in its opinion (subject to certain assumptions, qualifications and 
limitations set out in the opinion), the Offer Price to be received by Shareholders pursuant to the Perilya Offer (other than 
Perilya and its affiliates) was fair, from a financial point of view, to the Shareholders. Osler then led the Board of Directors 
through a detailed discussion of their legal duties and the terms of the binding Letter Agreement and the forms of Lock-Up 
Agreement to be entered into by senior management and members of the Board of Directors. After much discussion, the 
Board of Directors resolved and determined that: (a) the Perilya Offer was fair, from a financial point of view, to the 
Shareholders, and was in the best interests of GlobeStar; (b) subject to the entering into of the Support Agreement, it 
recommended that Shareholders accept the Perilya Offer; and (c) GlobeStar enter into the binding Letter Agreement and 
perform its obligations thereunder. 

The binding pre-bid Letter Agreement and the Lock-Up Agreements were finalized and executed by GlobeStar, 
Perilya and the Locked-up Shareholders, as applicable, and the Perilya Offer was publicly announced shortly thereafter on 
October 6, 2010. 

During the period from October 15, 2010 to October 22, 2010, GlobeStar and Perilya negotiated the terms of the 
Support Agreement, which is substantially consistent with the terms of the binding Letter Agreement. 

Early in the morning on October 22, 2010, the Board of Directors met to consider the draft Support Agreement. 
GMP made a presentation to the Board of Directors reconfirming to the Board of Directors that, in its opinion (subject to 
certain assumptions, qualifications and limitations set out in the opinion), the Offer Price to be received by Shareholders 
pursuant to the Perilya Offer (other than Perilya and its affiliates) was fair, from a financial point of view, to the 
Shareholders. Osler then advised the Board of Directors as to the terms of the Support Agreement, which is substantially 
consistent with the terms of the binding Letter Agreement. After discussion, the Board of Directors resolved and determined 
that: (a) the Perilya Offer is fair, from a financial point of view, to the Shareholders, and is in the best interests of GlobeStar; 
(b) it recommends that Shareholders accept the Perilya Offer; and (c) subject to written confirmation by Perilya that it had 
obtained its financing, GlobeStar enter into the Support Agreement and perform its obligations thereunder. 

The Board of Directors also reviewed the Directors’ Circular relating to the Perilya Offer. After discussion, the 
Board of Directors approved the Directors’ Circular relating to the Perilya Offer and authorized its mailing to GlobeStar’s 
securityholders and its filing with the applicable securities regulatory authorities in Canada. 

On October 22, 2010, Perilya advised GlobeStar in writing that it had obtained the financing required from a 
Chinese financial institution to satisfy the Applicable Securities Laws, which together with Perilya’s cash on hand, is 
sufficient to fund the Perilya Offer. The Offer is not subject to a financing condition. 

The Support Agreement was finalized and executed by GlobeStar and Perilya on October 22, 2010 and was publicly 
announced shortly after its execution. 

REASONS FOR RECOMMENDATIONS 

After careful consideration, the Board of Directors has unanimously determined that the Perilya Offer is fair, from a 
financial point of view, to the Shareholders, and is in the best interests of GlobeStar and, accordingly, the Board of Directors 
unanimously recommends that Shareholders accept the Perilya Offer. In the course of their evaluation of the Perilya Offer, 
the Board of Directors consulted with senior management, legal counsel and financial advisors and reviewed a significant 
amount of information and considered a number of factors including, among others, the following: 

 Attractive Premium. The Offer Price represents a premium of approximately 29.9% to the closing market price 
of the Common Shares on the TSX of $1.27 on October 6, 2010, the last trading day prior to the public 
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announcement of the Perilya Offer, and a premium of approximately 36.5% to the 20-day volume weighted 
average price of the Common Shares on the TSX to October 6, 2010. 

 Immediate Value and Liquidity. The Perilya Offer provides the Shareholders with cash consideration for all 
Common Shares currently outstanding and to be issued upon the exercise of GlobeStar Options. The 
Shareholders will be able to immediately realize a fair value for their investment and the payment in cash 
provides certainty of value for their Common Shares. 

 Fairness Opinion. GMP has delivered a written fairness opinion to the Board of Directors dated October 6, 2010 
(the “Fairness Opinion”) to the effect that, as at such date and based upon and subject to the limitations, 
assumptions and qualifications described therein, the Offer Price to be received by Shareholders pursuant to the 
Perilya Offer (other than Perilya and its affiliates), is fair, from a financial point of view, to the Shareholders. A 
copy of the Fairness Opinion is attached to this Directors’ Circular as Schedule “B”. The Board of Directors 
recommends that you read the Fairness Opinion carefully and in its entirety. The Fairness Opinion does not 
constitute a recommendation of GMP to the Shareholders as to whether they should accept the Perilya Offer or 
how they should otherwise act with respect thereto. 

 Lock-Up Agreements. Six Shareholders of GlobeStar representing approximately 43.54% of the Common 
Shares (calculated on a fully-diluted basis on October 22, 2010), being among the largest Shareholders of 
GlobeStar, have entered into Lock-Up Agreements with Perilya pursuant to which they have agreed to validly 
deposit their Common Shares, subject to the terms and conditions of such agreements, to the Perilya Offer. See 
“Agreements Relating to the Perilya Offer – Lock-Up Agreements”. Additionally, all members of the Board of 
Directors and all officers of GlobeStar, representing approximately 5.18% of the Common Shares (calculated 
on a fully-diluted basis on October 22, 2010) have entered into lock-up agreements with Perilya pursuant to 
which they have agreed to validly deposit their Common Shares, subject to the terms and conditions of such 
agreements, to the Perilya Offer. See “Agreements Relating to the Perilya Offer – Lock-Up Agreements”. 

 Ability to Respond to Superior Proposals. Under the Support Agreement, the Board of Directors maintains the 
ability to consider and respond, in accordance with its fiduciary duties, to unsolicited proposals that are or 
would reasonably be expected to be more favourable than the Perilya Offer. The terms of the Support 
Agreement, including the termination fee payable to Perilya in connection with a termination of the Support 
Agreement (in certain specified circumstances), are reasonable in the circumstances and not, in the opinion of 
the Board of Directors, preclusive of other proposals. Similarly, the terms of the Lock-Up Agreements entered 
into with certain Shareholders of GlobeStar are not, in the opinion of the Board of Directors, preclusive of other 
proposals. 

 Culmination of Active Process. The Perilya Offer is the culmination of an active process that considered various 
means of enhancing shareholder value, including potential strategic transaction opportunities involving 
acquisition targets and potential strategic transactions in which GlobeStar would be the subject of a change of 
control transaction. GlobeStar’s senior management and the Board of Directors carefully considered a number 
of options, including the likely affects of an acquisition by GlobeStar on shareholder value, and determined that 
the Perilya Offer was the most attractive option arising out of this process, particularly given the risks and 
uncertainties of achieving some of the other options. 

 Second Stage Transaction. If Perilya Canada takes up and pays pursuant to the terms of the Perilya Offer, 
Perilya Canada has agreed to, within four months after the date of the Perilya Offer, acquire the remainder of 
the Common Shares from those Shareholders who have not accepted the Perilya Offer pursuant to Section 206 
of the Canada Business Corporations Act or otherwise pursue other lawful means of acquiring the remaining 
Common Shares not tendered under the Perilya Offer. 

 Limited Number of Conditions. Perilya Canada’s obligation to complete the Perilya Offer is subject to a limited 
number of conditions that the Board of Directors believes are reasonable under the circumstances. See 
“Agreements Relating to the Perilya Offer – Support Agreement – Conditions to the Perilya Offer”. 

In view of the numerous factors considered in connection with their evaluation of the Perilya Offer, the Board 
of Directors did not find it practicable to, and did not, quantify or otherwise attempt to assign relative weight to 
specific factors in reaching its conclusions and recommendations. In addition, individual members of the Board of 
Directors may have given different weight to different factors. The foregoing discussion of the information and factors 
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considered and evaluated by the Board of Directors is not intended to be exhaustive of all factors considered and 
evaluated by the Board of Directors. The conclusions and recommendations of the Board of Directors were made after 
considering the totality of the information and factors considered. 

THE FAIRNESS OPINION 

On October 6, 2010, GMP made a presentation to the Board of Directors in respect of the financial and strategic 
merits of the proposed transaction and advised the Board of Directors that, based upon certain assumptions, qualifications 
and limitations set out in the Fairness Opinion, in its opinion, the Offer Price to be received by Shareholders pursuant to the 
Perilya Offer (other than Perilya and its affiliates) is fair, from a financial point of view, to the Shareholders. A copy of the 
written Fairness Opinion, including a description of the matters considered in rendering the Fairness Opinion, the 
assumptions made and the limitations in the review undertaken in connection with the Fairness Opinion, is included in 
Schedule “B” to this Directors’ Circular. The summary of the Fairness Opinion in this Directors’ Circular is qualified in its 
entirety by reference to the full text of the Fairness Opinion. 

The Board of Directors considered the Fairness Opinion as one of many factors taken into consideration prior to 
making their recommendation to Shareholders that they accept the Perilya Offer. Shareholders are encouraged to read the 
full text of the Fairness Opinion. 

The Fairness Opinion was provided to the Board of Directors for its use in considering the Perilya Offer and is not to 
be construed as a recommendation to any Shareholder to accept or reject the Perilya Offer. 

Pursuant to the terms of its engagement letter with GlobeStar, GMP is to be paid a fee for its services as financial 
advisor including a fee for the Fairness Opinion and fees that are contingent on a change of control of GlobeStar or certain 
other events. GlobeStar has also agreed to indemnify GMP against certain liabilities. 

AGREEMENTS RELATING TO THE PERILYA OFFER 

Confidentiality Agreement 

On August 10, 2010, Perilya and GlobeStar executed the Confidentiality Agreement. The Confidentiality Agreement 
contains customary provisions, including provisions whereby Perilya agreed to: (a) keep confidential for a period of one year 
from the date of the Confidentiality Agreement the confidential information it received from GlobeStar; (b) certain 
“standstill” provisions that terminated upon the entry into of the Support Agreement; and (c) certain “non-solicitation” 
provisions that will last for one year following the date of the Confidentiality Agreement. 

Lock-Up Agreements 

Prior to and on the day of entering into the Letter Agreement, Perilya entered into a series of Lock-Up Agreements 
with the members of the Board of Directors, officers of GlobeStar and certain Shareholders. Each Lock-Up Agreement sets 
forth, among other things, the terms and conditions upon which each Locked-Up Shareholder has agreed to deposit all of the 
Common Shares currently owned or controlled by such Locked-Up Shareholder under the Perilya Offer.  

The terms and conditions of the form of Lock-Up Agreement that Perilya proposed to enter into with various 
Shareholders, including the nature of the lock-up, were negotiated by the Board of Directors and Perilya. As a result, Perilya 
was required to negotiate the Lock-Up Agreements within certain parameters deemed acceptable by the Board of Directors. 
The terms and conditions specific to each Lock-Up Agreement were negotiated by Perilya and the person entering into the 
applicable Lock-Up Agreement. The following is a summary of the general terms and conditions of the form of Lock-Up 
Agreement. This summary is qualified in its entirety by the full text of the Lock-Up Agreements, each of which has been 
filed by GlobeStar with the applicable Canadian securities regulatory authorities and available at sedar.com. 

Under the Lock-Up Agreements, each of the Locked-Up Shareholders has agreed, among other things, to deposit 
under the Perilya Offer all of the Common Shares  (including Common Shares issuable in connection with the exercise of 
GlobeStar Options – see “Agreements Relating to the Perilya Offer – Support Agreement – Outstanding GlobeStar Options”) 
currently owned or controlled by such Locked-Up Shareholder, being an aggregate of 53,798,105 Common Shares 
representing, in aggregate, approximately 48.72% of the outstanding Common Shares (calculated on a fully-diluted basis on 
October 22, 2010). Each Locked-Up Shareholder has agreed not to withdraw such Common Shares from the Perilya Offer 
except and unless its respective Lock-Up Agreement is terminated in accordance with its terms.  
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Certain Locked-Up Shareholders, holding an aggregate of 16,976,596 Common Shares representing, in aggregate, 
approximately 15.38% of the outstanding Common Shares (calculated on a fully-diluted basis on October 22, 2010), entered 
into “threshold” lock-up agreements, whereas certain other Locked-Up Shareholders, holding an aggregate of 36,821,509 
Common Shares representing, in aggregate, approximately 33.35% of the outstanding Common Shares (calculated on a fully-
diluted basis on October 22, 2010), entered into “soft” lock-up agreements.  

Each Lock-Up Agreement may be terminated by notice in writing: 

(a) at any time by mutual consent of Perilya and the Locked-Up Shareholder; 

(b) by each Locked-Up Shareholder: 

(i) if Perilya shall have breached, or failed to comply with, any of its covenants or obligations under 
the Lock-Up Agreement in any material respect, or if any representation or warranty of Perilya 
contained in the Lock-Up Agreement shall have been inaccurate in any material respect; provided 
that the Locked-Up Shareholder shall provide Perilya with prompt written notice of such breach, 
non-compliance or inaccuracy and Perilya shall have 10 business days from receipt of such notice 
to cure such breach, non-compliance or inaccuracy; 

(ii) if GlobeStar proposes to accept, approve or recommend, or enter into any agreement relating to a 
Superior Proposal in compliance with the terms of the Support Agreement; 

(iii) if the Expiry Date shall not have occurred on or before December 31, 2010; provided that if (A) 
the Board of Directors determines in accordance with the terms of the Support Agreement that an 
Acquisition Proposal would be reasonably likely to result in a Superior Proposal and (B) Perilya’s 
10 business day right to match period that arises as a result of the determination in paragraph (A) 
would extend beyond December 31, 2010, then GlobeStar shall not exercise its right to 
termination until January 31, 2011; or 

(iv) (A) if the Locked-Up Shareholder has entered into a “soft” lock-up agreement, if the Support 
Agreement is terminated in accordance with the provisions of the Support Agreement; or (B) if the 
Locked-Up Shareholder has entered into a “threshold” lock-up agreement, if the Support 
Agreement is terminated in accordance with the provisions of the Support Agreement; provided 
that if GlobeStar proposes to accept, approve or recommend, or enter into any agreement relating 
to a Superior Proposal in compliance with the terms of the Support Agreement, the Lock-Up 
Agreement shall not be terminated unless the consideration to be paid under the Superior Proposal 
is 7% greater than the Offer Price, which shall be calculated as follows: (w) if all cash, $0.1155; 
(x) if shares of a publicly listed company, using the 20 day volume weighted average of such 
shares; (y) if shares of a private company, by GMP; or (z) if (w) and (x) or (w) and (y), using the 
aforementioned as appropriate;  

provided that at the time of termination, the Locked-Up Shareholder is not in material default in the 
performance of its obligations under the Lock-Up Agreement; or 

(c) by Perilya: 

(i) if the Locked-Up Shareholder shall have breached, or failed to comply with, any of its covenants 
or obligations under its Lock-Up Agreement in any material respect, or if any representation or 
warranty of a Locked-Up Shareholder contained in the Lock-Up Agreement shall have been 
inaccurate in any material respect; provided that Perilya shall provide the Locked-Up Shareholder 
with prompt written notice of such breach, non-compliance or inaccuracy and the Locked-Up 
Shareholder has 10 business days from receipt of such notice to cure such breach, non-compliance 
or inaccuracy; 

(ii) if any condition of the Perilya Offer set forth in the Support Agreement is not satisfied or waived 
in accordance with the Support Agreement by the Expiry Time (other than as a result of Perilya’s 
default under a Lock-Up Agreement); 
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(iii) if (A) GlobeStar shall have breached its obligations set forth in the covenant regarding non-
solicitation and the covenant regarding the right to accept a Superior Proposal in the Support 
Agreement in any material respect or (B) the Board of Directors withdraws, modifies or changes 
its recommendation in a manner adverse to Perilya or the Board of Directors does not reaffirm its 
recommendation in favour of the Perilya Offer to the Shareholders in a press release or Directors’ 
Circular within two days of a written request by Perilya (or, in the event that the Perilya Offer 
shall be scheduled to expire within such two day period, prior to the scheduled expiry of the 
Perilya Offer); or  

(iv) if the Support Agreement is terminated in accordance with the provisions of the Support 
Agreement; 

provided that at the time of termination, Perilya is not in material default in the performance of its 
obligations under the Lock-Up Agreement. 

Upon termination of a Lock-Up Agreement, the applicable Locked-Up Shareholder shall be entitled to withdraw any 
of the Common Shares deposited by it under the Perilya Offer and none of the parties thereto shall have any further rights or 
obligations thereunder; provided, however, that any such termination shall not prejudice the rights of a party as a result of any 
breach by any other party of its obligations under such Lock-Up Agreement. 

Letter Agreement 

On October 6, 2010, Perilya and GlobeStar entered into a binding pre-bid letter agreement (the “Letter 
Agreement”), pursuant to which they agreed to negotiate in good faith and use their best efforts to enter into a definitive 
form of support agreement providing for the Perilya Offer on or before November 4, 2010.  

Under the terms of the Letter Agreement, Perilya and GlobeStar agreed that the Support Agreement would be 
substantially in the form of the Letter Agreement and that, subject to certain exceptions, the Support Agreement would be on 
the same terms as set forth in the Letter Agreement. See “Agreements Relating to the Perilya Offer – Support Agreement” for 
a summary of certain provisions of the Support Agreement, all of which were included in the Letter Agreement. 

From and after the date of the Letter Agreement, GlobeStar agreed to immediately cease, and instruct its financial 
advisors and other representatives and agents to cease, any existing solicitation, discussion or negotiation with any person 
(other than Perilya or a subsidiary of Perilya), by or on behalf of GlobeStar or any subsidiary of GlobeStar with respect to 
any potential Acquisition Proposal, whether or not initiated by GlobeStar or any subsidiary of GlobeStar or any of its or their 
officers, directors, employees, representatives or agents, and, in connection therewith, GlobeStar has agreed to discontinue 
access to any data rooms (virtual or otherwise). 

Within three business days of entering into the Letter Agreement, GlobeStar requested the return or destruction of 
all information provided to third parties who had entered into a confidentiality agreement with GlobeStar that had not expired 
relating to any potential Acquisition Proposal. GlobeStar has agreed to use commercially reasonable best efforts to ensure 
that such requests are honoured in accordance with the terms of such confidentiality agreements and promptly (and in any 
event within 24 hours) provide copies of all correspondence relating to same to Perilya. GlobeStar has agreed to immediately 
advise Perilya orally and in writing of any response or action (actual, anticipated, contemplated or threatened) by any such 
third party which could reasonably be expected to hinder, prevent or delay or otherwise adversely affect the completion of the 
Perilya Offer. 

The obligation of Perilya to enter into the Support Agreement and make the Perilya Offer was subject only to the 
satisfaction of the following conditions: (a) approval of the board of directors of Perilya for the entering into of the Support 
Agreement and (b) receipt of all requisite approvals by Perilya relating to the borrowing arrangements (collectively, the 
“Letter Agreement Conditions”). These conditions were satisfied by Perilya on October 22, 2010. 

GlobeStar and Perilya terminated the Letter Agreement concurrently with the execution and delivery of the Support 
Agreement. 
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Support Agreement 

On October 22, 2010, following the satisfaction by Perilya of the Letter Agreement Conditions, Perilya and 
GlobeStar entered into the Support Agreement, which sets out, among other things, the terms and conditions upon which 
GlobeStar agrees to recommend that Shareholders accept the Perilya Offer. The following is a summary of certain provisions 
of the Support Agreement. It does not purport to be complete and is subject to, and is qualified in its entirety by reference to, 
all the provisions of the Support Agreement. The Support Agreement has been filed by GlobeStar with the applicable 
Canadian securities regulatory authorities and is available at sedar.com. 

The Perilya Offer and Support for the Perilya Offer 

Perilya has agreed to make the Perilya Offer on the terms and subject to the conditions set forth in the Support 
Agreement and has assigned such obligation to Perilya Canada in accordance with the terms of the Support Agreement. 
GlobeStar has confirmed in the Support Agreement that the Board of Directors, upon consultation with its financial and legal 
advisors, has unanimously determined that the Perilya Offer is fair, from a financial point of view, to the Shareholders, and is 
in the best interests of GlobeStar and, accordingly, unanimously recommends that Shareholders accept the Perilya Offer. In 
addition, all members of the Board of Directors and all officers and certain Shareholders have entered into Lock-Up 
Agreements, pursuant to which they have agreed to support the Perilya Offer. See “Agreements Relating to the Perilya Offer 
– Lock-Up Agreements”. The Board of Directors has by resolution taken such actions as are necessary to waive certain 
provisions of the shareholder rights plan between GlobeStar and CIBC Mellon Trust Company made as of May 3, 2007, as 
amended and restated as of May 20, 2010, in connection with the Perilya Offer. 

Modifications of the Perilya Offer 

The Support Agreement provides that Perilya may, in its sole discretion, modify or waive any term or condition of 
the Perilya Offer, provided that Perilya will not, without the prior written consent of GlobeStar: (a) modify or waive the 
Minimum Tender Condition to permit it to acquire less than that number of Common Shares such that if taken up, Perilya 
Canada would hold 50.1% of the Common Shares outstanding ((i) including those Common Shares already held by or on 
behalf of Perilya or an affiliate or associate of Perilya and (ii) calculated on a fully-diluted basis but excluding the Common 
Shares issuable, but not yet issued, on exercise of GlobeStar Options held by the Locked-Up Shareholders); (b) decrease the 
Offer Price; (c) change the form of the Offer Price (other than to increase the total consideration per Common Share and/or 
add additional consideration or consideration alternatives); (d) impose additional conditions to the Perilya Offer; or (e) 
otherwise modify the Perilya Offer (or any terms or conditions thereof) in a manner that is adverse to GlobeStar or the 
holders of the Common Shares. If Perilya modifies or waives the Minimum Tender Condition on a date that is less than 10 
days prior to the Expiry Date, it shall extend the Perilya Offer for at least such period of time as is necessary to ensure that 
the Perilya Offer remains open for 10 days from the date or such modification or waiver. 

Conditions to the Perilya Offer 

The Support Agreement provides that the Perilya Offer is subject to certain conditions including, among other 
things, the Minimum Tender Condition and the condition regarding receipt of regulatory approvals, including, without 
limitation, the approvals required to be obtained from certain Government Entities of The People’s Republic of China, which 
shall consist solely of: (a) the National Development and Reform Commission of The People’s Republic of China; (b) the 
State Administration of Foreign Exchange and (c) the Ministry of Commerce of The People’s Republic of China (the “PRC 
Approvals”). Perilya may, under the terms of the Support Agreement, waive in whole or in part at any time and from time to 
time, any condition of the Perilya Offer, provided that Perilya may not modify or waive the Minimum Tender Condition as 
described above (see “Agreements Relating to the Perilya Offer – Support Agreement – Modifications of the Perilya Offer”). 

Covenants Regarding Non-Solicitation 

The Support Agreement contains certain “non-solicitation” provisions pursuant to which GlobeStar has agreed that, 
except as otherwise provided in the Support Agreement, it shall not, and shall cause each of its subsidiaries not to, directly or 
indirectly, through any officer, director, employee, representative (including any financial or other advisors) or agent of 
GlobeStar or its subsidiaries: 

(a) make, solicit, assist, initiate, encourage or otherwise facilitate (including, without limitation, by way of 
furnishing non-public information, permitting any visit to any facilities or properties of GlobeStar or its 



 

 
11 

subsidiaries, or entering into any form of written or oral agreement, arrangement or understanding) any 
inquiries, proposals or offers regarding an Acquisition Proposal; 

(b) engage in any discussions or negotiations regarding, or provide any information with respect to, or 
otherwise co-operate in any way with, or assist or participate in, facilitate or encourage, any effort or 
attempt by any other person to make or complete any Acquisition Proposal, provided that, for greater 
certainty, GlobeStar may advise any person making an unsolicited Acquisition Proposal that such 
Acquisition Proposal does not constitute a Superior Proposal when the Board of Directors has so 
determined; 

(c) withdraw, modify or qualify, or propose publicly to withdraw, modify or qualify, in any manner adverse to 
Perilya, the approval or recommendation of the Board of Directors or any committee thereof of the Support 
Agreement or the Perilya Offer; 

(d) approve, recommend or remain neutral with respect to, or propose publicly to approve, recommend or 
remain neutral with respect to, any Acquisition Proposal (it being understood that publicly taking no 
position or a neutral position with respect to an Acquisition Proposal until 15 days following the public 
announcement of such Acquisition Proposal shall not be considered a violation of the Support Agreement); 
or 

(e) accept or enter into, or publicly propose to accept or enter into, any letter of intent, agreement in principle, 
agreement, arrangement or undertaking related to any Acquisition Proposal. 

The Support Agreement provides that notwithstanding the foregoing restrictions, nothing shall prevent the Board of 
Directors from, and the Board of Directors shall be permitted to, engage in discussions or negotiations with or respond to 
enquiries from any person that has made a bona fide written Acquisition Proposal that the Board of Directors has determined 
constitutes or would reasonably be expected to result in a Superior Proposal, or provide information pursuant to the terms of 
the Support Agreement to any person in response to an Acquisition Proposal by such person provided that the requirements 
of the Support Agreement are met.  

From and after the date of the Letter Agreement, GlobeStar agreed to immediately cease, and instruct its financial 
advisors and other representatives and agents to cease, any existing solicitation, discussion or negotiation with any person 
(other than Perilya or a subsidiary of Perilya), by or on behalf of GlobeStar or any subsidiary of GlobeStar with respect to 
any potential Acquisition Proposal, whether or not initiated by GlobeStar or any subsidiary of GlobeStar or any of its or their 
officers, directors, employees, representatives or agents, and, in connection therewith, GlobeStar has agreed to discontinue 
access to any data rooms (virtual or otherwise). 

From and after the date of the Letter Agreement, GlobeStar has also agreed that it shall promptly (and in any event 
within 24 hours after it has received any proposal, inquiry, offer or request) notify Perilya, at first orally and then in writing 
of: (a) any proposal, inquiry, offer or request (or any amendment thereto) relating to or constituting a bona fide Acquisition 
Proposal, or (b) any request for discussions or negotiations relating to, or which could reasonably lead to, a bona fide 
Acquisition Proposal, and/or any request for non-public information relating to GlobeStar or any of its subsidiaries or any 
property, material mineral rights or contractual or legal rights or for access to properties, books and records or a list of the 
Shareholders of GlobeStar or any subsidiary of GlobeStar of which GlobeStar's directors, officers, employees, representatives 
or agents are or become aware, or any amendments to the foregoing. GlobeStar has agreed to keep Perilya promptly and fully 
informed of the status of, including, without limitation, any change to the material terms, of any such proposal, inquiry, offer 
or request, or any amendment to the foregoing that relates to or constitutes a bona fide Acquisition Proposal, and has agreed 
to respond promptly to all inquiries by Perilya with respect thereto. 

If GlobeStar receives a request for non-public information from a person who, on an unsolicited basis, has proposed 
to GlobeStar a bona fide Acquisition Proposal and the Board of Directors determines, in good faith, after consultation with its 
financial advisors and outside legal counsel, that such Acquisition Proposal would be, if consummated in accordance with its 
terms, reasonably likely to result in a Superior Proposal, then, and only in such case, GlobeStar may provide such person with 
access to information regarding GlobeStar, subject to the execution of a confidentiality agreement substantially in the form 
and on the terms of the Confidentiality Agreement, including for greater certainty, a standstill covenant on substantially the 
same terms as the standstill covenant contained in the Confidentiality Agreement (however such third party confidentiality 
agreement may permit the making of an Acquisition Proposal). GlobeStar has agreed to send a copy of any such third party 
confidentiality agreement to Perilya promptly upon its execution and provide Perilya with a list of or copies of the 
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information provided to such person and with access to the same information which was provided by GlobeStar to such 
person. 

GlobeStar has agreed not to accept, approve or recommend, or enter into any agreement (other than a confidentiality 
agreement contemplated by the Support Agreement) relating to, an Acquisition Proposal unless: 

(a) the Acquisition Proposal constitutes a Superior Proposal; 

(b) GlobeStar has complied with the terms of the Support Agreement; 

(c) GlobeStar has provided Perilya with notice in writing that there is a Superior Proposal, together with all 
documentation related to and detailing the Superior Proposal (including a copy of the confidentiality 
agreement between GlobeStar and the person making the Superior Proposal if not previously delivered), at 
least 10 business days prior to the date on which the Board of Directors proposes to accept, approve, 
recommend or to enter into any agreement relating to such Superior Proposal; 

(d) 10 business days shall have elapsed from the date Perilya received the notice and documentation referred to 
in the covenant regarding the right to accept a Superior Proposal in the Support Agreement from GlobeStar 
in respect of the Acquisition Proposal and, if Perilya has proposed to amend the terms of the Perilya Offer 
in accordance with the Support Agreement, the Board of Directors shall have determined, in good faith, 
after consultation with its financial advisors and outside legal counsel, that the Acquisition Proposal is a 
Superior Proposal compared to the proposed amendment to the terms of the Perilya Offer by Perilya; 

(e) GlobeStar concurrently terminates the Support Agreement pursuant to its terms; and 

(f) GlobeStar will have paid to Perilya or an assignee of Perilya the termination payment (as described under 
“Agreements Relating to the Perilya Offer – Support Agreements – Termination Payment” below). 

Perilya Opportunity to Match 

In accordance with the Support Agreement, GlobeStar has agreed that, during the 10 business day period referred to 
above, Perilya shall have the opportunity, but not the obligation, to propose to amend the terms of the Support Agreement 
and the Perilya Offer. GlobeStar has agreed to co-operate with Perilya with respect thereto, including negotiating in good 
faith with Perilya to enable Perilya to make such adjustments to the terms and conditions of the Support Agreement and the 
Perilya Offer as Perilya deems appropriate and as would enable Perilya to proceed with the Perilya Offer on such adjusted 
terms. The Board of Directors will review any proposal by Perilya to amend the terms of the Perilya Offer in order to 
determine, in good faith in the exercise of its fiduciary duties and consistent with the Support Agreement, whether Perilya’s 
proposal to amend the Perilya Offer would result in the Acquisition Proposal not being a Superior Proposal compared to the 
proposed amendment to the terms of the Perilya Offer. 

The Board of Directors has agreed to promptly reaffirm its recommendation of the Perilya Offer by press release 
after: (a) any Acquisition Proposal which the Board of Directors determines not to be a Superior Proposal is publicly 
announced or made; or (b) the Board of Directors determines that a proposed amendment to the terms of the Perilya Offer 
would result in the Acquisition Proposal which has been publicly announced or made not being a Superior Proposal, and 
Perilya has so amended the terms of the Perilya Offer.  

Nothing in the Support Agreement shall prevent the Board of Directors from responding through a directors' circular 
or otherwise as required by Applicable Securities Laws to an Acquisition Proposal that it determines is not a Superior 
Proposal. Further, nothing in the Support Agreement shall prevent the Board of Directors from making any disclosure to the 
securityholders of GlobeStar if the Board of Directors, acting in good faith and upon the advice of its legal advisors, shall 
have first determined that the failure to make such disclosure would be inconsistent with the fiduciary duties of the Board of 
Directors and provided further that such disclosure is otherwise in accordance with the terms of the Support Agreement.  

Termination 

The Support Agreement may be terminated by notice in writing at any time: 

(a) by mutual written agreement of Perilya and GlobeStar; 
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(b) by Perilya if (i) GlobeStar shall have breached its obligations in the covenant regarding non-solicitation or 
the covenant regarding the right to accept a Superior Proposal in the Support Agreement in any material 
respect or (ii) the Board of Directors withdraws, modifies or changes its recommendation in a manner 
adverse to Perilya or the Board of Directors does not reaffirm its recommendation in favour of the Perilya 
Offer to the Shareholders in a press release or Directors’ Circular within two days of a written request by 
Perilya (or, in the event that the Perilya Offer shall be scheduled to expire within such two day period, prior 
to the scheduled expiry of the Perilya Offer), provided that GlobeStar will have paid to Perilya the 
termination payment in accordance with the Support Agreement; 

(c) by GlobeStar if GlobeStar proposes to accept, approve or recommend, or enter into any agreement relating 
to a Superior Proposal in compliance with the terms of the Support Agreement, provided that GlobeStar 
will have paid to Perilya the termination payment in accordance with the Support Agreement; 

(d) by Perilya if any condition of the Perilya Offer set forth in the Support Agreement is not satisfied or waived 
in accordance with the Support Agreement by the Expiry Time (other than as a result of Perilya’s default 
under the Support Agreement); 

(e) by Perilya if GlobeStar shall have breached, or failed to comply with, any of its materials covenants or 
obligations under the Support Agreement in any material respect, or if any representation or warranty of 
GlobeStar contained in the Support Agreement is inaccurate in any material respect; provided that Perilya 
shall provide GlobeStar with prompt written notice of such breach, non-compliance or inaccuracy and 
GlobeStar shall have 10 business days from receipt of such notice to cure such breach, non-compliance or 
inaccuracy; 

(f) by GlobeStar if Perilya shall have breached, or failed to comply with, any of its materials covenants or 
obligations under the Support Agreement in any material respect, or if any representation or warranty of 
Perilya contained in the Support Agreement is inaccurate in any material respect; provided that GlobeStar 
shall provide Perilya with prompt written notice of such breach, non-compliance or inaccuracy and Perilya 
shall have 10 business days from receipt of such notice to cure such breach, non-compliance or inaccuracy; 
or 

(g) by GlobeStar if the Expiry Date shall not have occurred on or before December 31, 2010; provided that if 
(i) the Board of Directors determines in accordance with the terms of the Support Agreement that an 
Acquisition Proposal would be reasonably likely to result in a Superior Proposal and (ii) Perilya’s 10 
business day right to match period that arises as a result of the determination in paragraph (i) would extend 
beyond December 31, 2010, then GlobeStar shall not exercise its right to termination until January 31, 
2011. 

Termination Payment 

Perilya shall be entitled to a cash termination payment in an amount equal to $7.35 million, upon the occurrence of 
any of the following events, which shall be paid by GlobeStar within the time specified in respect of any such events: 

(a) the Support Agreement is terminated in the circumstances set out in paragraph (b) under “Agreements 
Relating to the Perilya Offer – Support Agreement – Termination”, in which case the termination payment 
shall be paid to Perilya or an assignee of Perilya as soon as practicable and in any event within two 
business days of the day on which the Support Agreement is terminated; 

(b) the Support Agreement is terminated in the circumstances set out in paragraph (c) under “Agreements 
Relating to the Perilya Offer – Support Agreement – Termination”, in which case the termination payment 
shall be paid to Perilya or an assignee of Perilya prior to GlobeStar accepting, approving or recommending, 
or entering into any agreement (other than a confidentiality agreement contemplated by the Support 
Agreement) relating to an Acquisition Proposal; or 

(c) (i) if prior to the termination of the Support Agreement, an Acquisition Proposal is publicly announced or 
made, (ii) the Perilya Offer is not completed as a result of the Minimum Tender Condition not having been 
satisfied, and (iii) within 12 months after the date of the Support Agreement either (A) such Acquisition 
Proposal has been accepted, recommended or approved by the Board of Directors or has not expired, been 
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withdrawn or been publicly abandoned, or (B) any person or company acquires, directly or indirectly, more 
than 50% of the issued and outstanding Common Shares or more than 50% of the consolidated assets of 
GlobeStar under such Acquisition Proposal, in which case the termination payment shall be paid to Perilya 
or an assignee of Perilya on the date the Common Shares or assets of GlobeStar are acquired as described 
in paragraph (B) above. 

Expenses 

Each party has agreed to pay its own respective costs and expenses (including, without limitation, all legal, 
accounting and financial advisory fees and expenses) in connection with the Support Agreement, including, without 
limitation, all expenses related to the preparation, execution and delivery of the Support Agreement and the documents 
required under the Support Agreement. 

Representations and Warranties 

The Support Agreement contains customary representations and warranties of GlobeStar relating to matters that 
include, among other things, organization, capitalization, authority and no violation, public filings, mineral reserves and 
resources, financial statements, liabilities and indebtedness, no brokers, books and records, non-competition agreements, the 
absence of certain changes or events, no default, litigation, compliance with Laws, employment matters, tax matters, 
insurance, material contracts, related party transactions, property and mineral rights, operations, authorizations, 
environmental, disclosure controls and procedures, internal control over financial reporting, stock exchange compliance and 
reporting issuer status. 

The Support Agreement also contains customary representations and warranties of Perilya relating to matters that 
include, among other things, organization, authority and no violation, litigation and financing arrangements. 

Conduct of the Business of GlobeStar 

GlobeStar has covenanted and agreed in the Support Agreement that prior to the termination of the Support 
Agreement, GlobeStar shall, and shall cause each of its subsidiaries to, conduct its and their respective businesses in the 
ordinary course consistent with past practice in all material respects and to use commercially reasonable best efforts to 
preserve intact its and their present business organization and goodwill, to preserve intact property and mineral rights, to keep 
available the services of its officers and employees as a group and to maintain satisfactory relationships with suppliers, 
distributors, employees and others having business relationships with them. 

Among other restrictions on the conduct of its business, GlobeStar has covenanted and agreed that prior to the 
termination of the Support Agreement, except as contemplated in the current approved plan and budget or in the plan and 
budget for the fiscal year ending December 31, 2011, GlobeStar shall not: (a) commit to any single expense having a value in 
excess of $1 million; (b) acquire or commit to acquire any capital assets or group of related capital assets (through one or 
more related or unrelated acquisitions) having a value in excess of $100,000 in the aggregate; (c) incur, or commit to, 
operating expenditures or capital expenditures in excess of $100,000 in the aggregate; and (d) sell, lease, option, encumber or 
otherwise dispose of, or commit to sell, lease, option, encumber or otherwise dispose of, any assets or group of related assets 
(through one or more related or unrelated transactions) having a value in excess of $100,000 in the aggregate. 

Further, GlobeStar has covenanted and agreed that it shall not approve any plan and budget or any amendment 
thereof. The Support Agreement provides that notwithstanding the foregoing restriction, the Board of Directors shall be 
permitted to approve the plan and budget for the fiscal year ending December 31, 2011 without the consent of or the 
provision of prior written notice to Perilya so long as the aggregate amount of commitments to acquire any capital assets or 
group of related capital assets, operating expenditures and capital expenditures does not exceed an amount equal to the 
aggregate amount of commitments to acquire any capital assets or group of related capital assets, operating expenditures and 
capital expenditures approved in the current approved plan and budget plus five percent. 

GlobeStar has agreed to notify Perilya immediately orally and then promptly in writing of any material change 
(within the meaning of the Securities Act (Ontario)) in relation to GlobeStar and of any material governmental or third party 
complaints, investigations or hearings (or communications indicating that the same may be contemplated). 
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Board Representation 

Following the Expiry Date, provided that Perilya Canada has taken up and paid for that number of Common Shares 
such that if taken up, Perilya Canada would hold 50.1% of the Common Shares outstanding ((a) including those Common 
Shares already held by or on behalf of Perilya or an affiliate or associate of Perilya and (b) calculated on a fully-diluted basis 
but excluding the Common Shares issuable, but not yet issued, on exercise of GlobeStar Options held by the Locked-Up 
Shareholders), and from time to time thereafter, Perilya shall be entitled to designate the members of the Board of Directors, 
and any committee thereof, and, subject to obtaining a release in favour of each resigning member of the Board of Directors 
who is being replaced by a Perilya designee and confirmation that insurance coverage is maintained as contemplated in the 
Support Agreement (see “Agreements Relating to the Perilya Offer – Support Agreement – Directors’ and Officers’ 
Insurance”), GlobeStar shall not frustrate Perilya’s attempts to do so, and covenants to cooperate with Perilya, subject to 
applicable Laws, to obtain the resignation of any then incumbent directors effective on the date specified by Perilya and 
facilitate Perilya designees to be elected or appointed to the Board of Directors without the necessity of calling a meeting of 
Shareholders (including, at the request of Perilya, by using all commercially reasonable efforts to secure the resignations of 
the incumbent directors to enable Perilya designees to be elected or appointed to the Board of Directors). 

Directors’ and Officers’ Insurance 

Perilya has agreed that for the period from the Expiry Date until six years after the Expiry Date, Perilya will cause 
GlobeStar or any successor to GlobeStar (including the successor resulting from the winding-up or liquidation or dissolution 
of GlobeStar) to maintain GlobeStar’s current directors’ and officers’ insurance policy or an equivalent policy subject in 
either case to terms and conditions no less advantageous to the directors and officers of GlobeStar and its subsidiaries than 
those contained in the policy in effect on the date of the Support Agreement, for all present and former directors and officers 
of GlobeStar and its subsidiaries, covering claims made prior to or within six years after the Expiry Date. Perilya has also 
agreed that after the expiration of such six-year period, if there is no cost in doing so, it will use all commercially reasonable 
best efforts to cause such directors and officers to be covered under Perilya’s then existing directors and officers insurance 
policy, if any. Perilya shall, and shall cause GlobeStar (or its successor) to, indemnify the directors and officers of GlobeStar 
and  its subsidiaries to the fullest extent to which Perilya and GlobeStar and its subsidiaries are permitted to indemnify such 
directors and officers under their respective charter, articles, by-laws, applicable Laws and contracts of indemnity. 

Assignment to Perilya Canada and Guarantee  

In accordance with the Support Agreement, Perilya has assigned its rights and obligations under the Support 
Agreement to its direct wholly owned subsidiary Perilya Canada. Under the Support Agreement, Perilya has agreed to 
unconditionally and irrevocably guarantee the obligations of Perilya Canada to GlobeStar, and remains liable to GlobeStar 
for the due and punctual performance of its obligations under the Support Agreement.  

Outstanding GlobeStar Options 

The Board of Directors has agreed to take all steps as may be necessary or desirable to allow all persons holding 
options to acquire Common Shares pursuant to the form of stock option plan of GlobeStar effective from November 29, 2002 
(the “Stock Option Plan”), who may do so under applicable Laws, to exercise their GlobeStar Options on an accelerated 
vesting basis solely for the purpose of tendering under the Perilya Offer all Common Shares issued in connection with such 
exercise, conditional upon Perilya Canada agreeing to take up and pay for such Common Shares. 

Holders of GlobeStar Options are permitted to tender Common Shares issuable upon the exercise thereof, 
conditional upon Perilya Canada taking up and paying for the Common Shares under the Perilya Offer, which GlobeStar 
Options shall be deemed to have been exercised concurrent with the first scheduled expiry time in respect of which Perilya 
Canada takes up Common Shares. All Common Shares that are to be issued pursuant to any such conditional exercise shall 
be accepted as validly tendered under the Perilya Offer, provided that the holders of such GlobeStar Options have validly 
exercised their GlobeStar Options, including the payment in full of the applicable exercise price in respect thereof, indicate 
that the Common Shares are tendered pursuant to the Perilya Offer and otherwise validly accept the Perilya Offer in 
accordance with its terms with respect to such Common Shares. 

The Support Agreement provides that GlobeStar is permitted to take all action necessary in connection with the 
financing of the exercise of the in-the-money GlobeStar Options by the Board of Directors and the officers and employees of 
GlobeStar, including, without limitation, the incurrence of any indebtedness or the use of any cash on hand; provided that if 
GlobeStar, after using its best efforts, is unable to make necessary arrangements for such financing, Perilya shall provide any 
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such assistance as requested by GlobeStar, including, without limitation, the making of a loan to GlobeStar in an amount 
equal to 50% of the aggregate exercise price of the in-the-money GlobeStar Options of the Board of Directors and the 
officers and employees of GlobeStar. 

All unexercised GlobeStar Options will be cancelled at the Expiry Time, subject to the take up and payment by 
Perilya Canada for the Common Shares validly tendered by the Shareholders, as set out in the Support Agreement. 

Outstanding GlobeStar DSUs 

The deferred share units (the “GlobeStar DSUs”) will be treated in accordance with the terms and conditions set 
forth in the deferred share unit plan for non-employee members of the Board of Directors. Within 10 business days of the 
date on which a director of GlobeStar ceases to be a member of the Board of Directors and so long as such director is not an 
employee or officer of GlobeStar or of any corporation related to GlobeStar within the meaning of the Income Tax Act 
(Canada) on the date of payment, each member of the Board of Directors that holds any GlobeStar DSUs will receive a lump 
sum payment in cash equal to the number of GlobeStar DSUs recorded in such director’s account on the date of payment 
multiplied by the average closing price of the Common Shares on the TSX for the five trading days immediately preceding 
the date of payment, less any applicable withholding taxes. Upon payment in full of the value of the GlobeStar DSUs, less the 
applicable withholding taxes, the GlobeStar DSUs will be cancelled and no further payments will be made related to such 
GlobeStar DSUs 

Subsequent Acquisition Transaction 

If, within four months after the date of the Perilya Offer, the Perilya Offer has been accepted by holders of not less 
than 90% of the outstanding Common Shares (on a fully diluted basis), other than Common Shares held at the date of the 
Perilya Offer by or on behalf of Perilya or an affiliate or associate of  Perilya, Perilya has agreed, to the extent possible, 
acquire the remainder of the Common Shares from those Shareholders who have not accepted the Perilya Offer pursuant to 
Section 206 of the Canada Business Corporations Act and otherwise in accordance with applicable Laws. If such statutory 
right of acquisition is not available, Perilya shall pursue other lawful means of acquiring the remaining Common Shares not 
tendered to the Perilya Offer. Upon Perilya Canada taking up and paying for that number of Common Shares such that if 
taken up, Perilya Canada would hold 66⅔% of the Common Shares outstanding or 50.1% in the event that Perilya amends 
the Minimum Tender Condition pursuant to the Support Agreement ((a) including those Common Shares already held by or 
on behalf of Perilya or an affiliate or associate of  Perilya and (b) calculated on a fully-diluted basis but excluding the 
Common Shares issuable, but not yet issued, on exercise of GlobeStar Options held by the Locked-Up Shareholders), 
GlobeStar will assist Perilya Canada in connection with any compulsory acquisition, proposed amalgamation, statutory 
arrangement, capital reorganization or other transaction of GlobeStar and Perilya or an affiliate of Perilya to acquire the 
remaining Common Shares provided that the consideration per Common Share offered in connection with the subsequent 
acquisition transaction is at least equivalent in value to the consideration per Common Share offered by Perilya Canada under 
the Perilya Offer. 

GLOBESTAR 

GlobeStar is a Canadian-based mining and exploration company producing copper, gold and silver at its Cerro de 
Maimón mine in the Dominican Republic. GlobeStar is also exploring for copper and gold on its extensive mineral 
concessions in the Dominican Republic, and holds significant interests in the Moblan lithium project in Quebéc, Canada, and 
the Cumpié Hill lateritic nickel deposit in the Dominican Republic. 

SHARE CAPITAL 

GlobeStar is authorized to issue an unlimited number of common shares. As at October 6, 2010, 105,691,485 
Common Shares were issued and outstanding and there were outstanding Options to acquire an aggregate of up to 8,118,000 
Common Shares. As at October 22, 2010, 105,791,485 Common Shares were issued and outstanding. The Common Shares 
are listed and posted for trading on the TSX under the symbol “GMI”. 

INTENTION OF DIRECTORS, OFFICERS AND CERTAIN SHAREHOLDERS 

As of the date of this Directors’ Circular, to the knowledge of GlobeStar and pursuant to the Lock-Up Agreements, 
the members of the Board of Directors and the officers of GlobeStar, and their respective associates, owned or exercised 
control or direction over an aggregate of 17,104,293 Common Shares (including Common Shares issuable upon the exercise 
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of in-the-money GlobeStar Options). Each member of the Board of Directors and officer of GlobeStar has entered into a 
Lock-Up Agreement and, subject to the termination of their respective Lock-Up Agreements, must accept the Perilya Offer, 
both with respect to Common Shares currently owned, directly or indirectly, and Common Shares issuable upon the exercise 
of GlobeStar Options held by such persons. The directors and officers of GlobeStar have also indicated that, to their 
knowledge, after reasonable enquiry, as of the date of this Directors’ Circular, Common Shares held by their associates or 
under their control or direction (as indicated in the footnotes to the table under “Directors and Officers of GlobeStar and 
Ownership of Securities” below) will also be tendered to the Perilya Offer.  

As described under “Agreements Relating to the Perilya Offer – Lock-Up Agreements”, certain Shareholders have 
agreed to deposit all of their Common Shares under the Perilya Offer. Other than the Locked-Up Shareholders, GlobeStar has 
no knowledge as to the intention of any other Shareholders to accept or reject the Perilya Offer. 

PRINCIPAL SHAREHOLDERS OF GLOBESTAR 

To the knowledge of the directors and officers of GlobeStar, after reasonable enquiry, the only persons or companies 
who beneficially own, directly or indirectly, or exercise control or direction over, more than 10% of any class of securities of 
GlobeStar as of the date of this Directors’ Circular, are as follows: 

Name Number of Common Shares 
Percentage of Securities  

(calculated on a fully-diluted basis) 

Arias Resource Capital Fund L.P.(1) ...........................................................  13,844,200 12.54% 

Karr Securities Inc.(2) ...................................................................................  11,381,228 10.31% 

 
(1) Based on public filings by Arias Resource Capital Fund L.P., its general partner is Arias Resource Capital GP Ltd., based in the Cayman Islands, of 

which Alberto Arias is a director. 
 
(2) Based on information supplied by Karr Securities Inc., its shareholders consist of: (a) Joranco Corporation, which holds approximately 17% of the 

common shares of Karr Securities Inc.; (b) Larry M. Ciccarelli, the Chairman of the Board of Directors of GlobeStar, who holds 25% of the common 
shares of Karr Securities Inc.; and (c) Robert Ciccarelli, a relative of Larry M. Ciccarelli, who holds approximately 58% of the common shares of Karr 
Securities Inc. Larry M. Ciccarelli also directly owns less than 1% of the Common Shares (calculated on a fully-diluted basis). John A. Iannozzi and 
Rosanne Iannozzi are the shareholders of Joranco Corporation, each holding an undivided 50% interest. John A. Iannozzi also directly owns less than 
1% of the Common Shares (calculated on a fully-diluted basis). Robert Ciccarelli also directly owns approximately 1.54% of the Common Shares 
(calculated on a fully-diluted basis). 

 
DIRECTORS AND OFFICERS OF GLOBESTAR AND OWNERSHIP OF SECURITIES 

The following table sets out the names of the directors and officers of GlobeStar, the positions held by them and the 
designation, percentage of class and number of securities of GlobeStar beneficially owned, directly or indirectly, or over 
which control or direction is exercised by each of them and, where known after reasonable enquiry, by their respective 
associates as of the date of this Directors’ Circular. No person or corporation is acting jointly or in concert with GlobeStar 
with respect to the Perilya Offer. 

Name and Position with GlobeStar 
Number of 

Common Shares 

Number of 
GlobeStar Options to 

Acquire 
Common Shares(2) 

Number of 
GlobeStar DSUs(3) 

Percentage of 
Common Shares 

(calculated on a fully-
diluted basis)(4) 

David W. Brace 
Director & Chief Executive Officer ...........................................  

 
201,000 

 
1,250,000 

 
- 

 
1.31% 

Larry M. Ciccarelli(5) 
Chairman of the Board & Director .............................................  

 
308,065 

 
350,000 

 
41,501.84 

 
0.60% 

Julio E. Espaillat 
Vice President Exploration .........................................................  

 
- 

 
325,000 

 
- 

 
0.29% 

Richard R. Faucher 
Director.........................................................................................  

 
185,000 

 
612,500 

 
18,684.38 

 
0.72% 

Stuart F. Feiner 
Director.........................................................................................  

 
2,000 

 
212,500 

 
21,667.68 

 
0.19% 

John A. Iannozzi(6) 
Director.........................................................................................  

 
200,000 

 
212,500 

 
16,709.13 

 
0.37% 

David Massola 
Senior Vice President, Finance & Chief Financial Officer .......  

 
2,000 

 
600,000 

 
- 

 
0.55% 

A. Eric Olson 
Senior Vice President & Chief Operating Officer .....................  

 
- 

 
450,000 

 
- 

 
0.41% 

Terence S. Ortslan 
Director.........................................................................................  

 
200,000 

 
612,500 

 
21,667.68 

 
0.74% 
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(1) The information as to securities of GlobeStar beneficially owned, directly or indirectly, or over which control or direction is exercised, not being 

within the knowledge of GlobeStar, has been furnished by the respective directors and officers. 

(2) The GlobeStar Options set forth in this table represent only those GlobeStar Options that are in-the-money. 
(3) Within 10 business days of the date on which a director of GlobeStar ceases to be a member of the Board of Directors and so long as such 

director is not an employee or officer of GlobeStar or of any corporation related to GlobeStar within the meaning of the Income Tax Act (Canada) 
on the date of payment, each member of the Board of Directors that holds any GlobeStar DSUs will receive a lump sum payment in cash equal to 
the number of GlobeStar DSUs recorded in such director’s account on the date of payment multiplied by the average closing price of the 
Common Shares on the TSX for the five trading days immediately preceding the date of payment, less any applicable withholding taxes. Upon 
payment in full of the value of the GlobeStar DSUs, less the applicable withholding taxes, the GlobeStar DSUs will be cancelled and no further 
payments will be made related to such GlobeStar DSUs. 

(4) Calculated on a fully-diluted basis means assuming the exercise of all in-the-money GlobeStar Options. 
(5) Larry M. Ciccarelli owns approximately 25% of the common shares of Karr Securities Inc., which in turn, owns approximately 10.31% of the 

Common Shares (calculated on a fully-diluted basis). Based on information supplied by Karr Securities Inc., its shareholders (other than Larry M. 
Ciccarelli) consist of: (a) Joranco Corporation, which holds approximately 17% of the common shares of Karr Securities Inc.; and (b) Robert 
Ciccarelli, a relative of Larry M. Ciccarelli, who holds approximately 58% of the common shares of Karr Securities Inc. John A. Iannozzi and 
Rosanne Iannozzi are the shareholders of Joranco Corporation, each holding an undivided 50% interest. John A. Iannozzi also directly owns less 
than 1% of the Common Shares (calculated on a fully-diluted basis). Robert Ciccarelli also directly owns approximately 1.54% of the Common 
Shares (calculated on a fully-diluted basis).  

(6) John A. Iannozzi and Rosanne Iannozzi are the shareholders of Joranco Corporation, each holding an undivided 50% interest. Joranco 
Corporation owns approximately 17% of Karr Securities Inc. Karr Securities Inc. owns approximately 10.31% of the Common Shares (calculated 
on a fully-diluted basis). The information relating to the ownership of Karr Securities Inc. is as set forth in footnote (5) above. 

TRADING IN SECURITIES OF GLOBESTAR 

During the six-month period preceding the date of this Directors’ Circular, none of GlobeStar, the directors and 
officers of GlobeStar nor, to the knowledge of the directors and officers of GlobeStar after reasonable enquiry, any of their 
respective associates, any person or company holding more than 10% of the issued and outstanding Common Shares or any 
person acting jointly or in concert with GlobeStar, has traded any GlobeStar securities or rights to acquire securities of 
GlobeStar except for those described under “Issuances of Securities of GlobeStar” and as set out below: 

Name 
Number of Common 

Shares Sold 
Sale Price Per 

Common Share ($) Date of Sale 
Richard R. Faucher ...................................................................................  25,000 $0.96 August 27, 2010 
 10,000 $0.97 August 27, 2010 
 15,000 $0.99 August 27, 2010 
 12,000 $1.00 August 30, 2010 
 4,000 $1.00 August 31, 2010 
 9,000 $1.00 September 1, 2010 
 5,000 $1.02 September 1, 2010 
 19,400 $1.03 September 1, 2010 
 600 $1.05 September 1, 2010 
John A. Iannozzi .......................................................................................  3,024 $0.92 July 27, 2010 
 

ISSUANCES OF SECURITIES OF GLOBESTAR 

Common Shares 

The following table sets forth the Common Shares that have been issued to members of the Board of Directors and 
officers of GlobeStar in the past two years. 

Name Nature of Issuance 
Number of Common 

Shares Issued 
Price Per 

Common Share ($) Date Issued 
Richard R. Faucher ..............................  Exercise of GlobeStar Options 155,000 $0.55 August 27, 2010 
Terence S. Ortslan ...............................  Exercise of GlobeStar Options 200,000 $0.70 February 15, 2010 
 

GlobeStar Options 

The following table sets forth the in-the-money GlobeStar Options to acquire Common Shares that have been 
granted to members of the Board of Directors and officers of GlobeStar in the past two years pursuant to the terms of the 
Stock Option Plan: 
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Name 

Number 
GlobeStar Options 

Granted 

Exercise Price 
per GlobeStar 

Option ($) Date Granted Expiry Date 
David W. Brace .................................................................  125,000 $0.99 March 29, 2010 March 29, 2015 
 125,000 $0.66 April 15, 2009 April 15, 2014 
Larry M. Ciccarelli ............................................................  125,000 $0.99 March 29, 2010 March 29, 2015 
 125,000 $0.66 April 15, 2009 April 15, 2014 
Julio E. Espaillat ................................................................  30,000 $0.99 March 29, 2010 March 29, 2015 
 45,000 $0.63 March 30, 2009 March 30, 2014 
Richard R. Faucher ............................................................  100,000 $0.99 March 29, 2010 March 29, 2015 
 112,500 $0.66 April 15, 2009 April 15, 2014 
Stuart F. Feiner ..................................................................  100,000 $0.99 March 29, 2010 March 29, 2015 
 112,500 $0.66 April 15, 2009 April 15, 2014 
John A. Iannozzi ................................................................  100,000 $0.99 March 29, 2010 March 29, 2015 
 112,500 $0.66 April 15, 2009 April 15, 2014 
David Massola ...................................................................  100,000 $0.99 March 29, 2010 March 29, 2015 
 150,000 $0.66 April 15, 2009 April 15, 2014 
A. Eric Olson .....................................................................  100,000 $0.99 March 29, 2010 March 29, 2015 
 150,000 $0.66 April 15, 2009 April 15, 2014 
Terence S. Ortslan .............................................................  100,000 $0.99 March 29, 2010 March 29, 2015 
 112,500 $0.66 April 15, 2009 April 15, 2014 
 
GlobeStar DSUs 

 The following table sets forth the GlobeStar DSUs that have been granted to non-employee members of the Board of 
Directors in the past two years pursuant to the terms of the deferred share unit plan for non-employee directors of GlobeStar: 

Name 

Number 
GlobeStar DSUs 

Granted 

Exercise Price 
per GlobeStar 

DSU ($) Date Granted 
Larry M. Ciccarelli .................................................................................................  8,064.52 $0.620 March 31, 2009 
 6,345.18 $0.788 June 30, 2009 
 5,580.37 $0.896 September 30, 2009 
 5,010.02 $0.998 December 31, 2009 
 5,647.59 $0.996 March 31, 2010 
 5,971.34 $0.942 June 30, 2010 
 4,882.82 $1.152 September 30, 2010 
Richard R. Faucher.................................................................................................  3,024.19 $0.620 March 31, 2009 
 2,776.02 $0.788 June 30, 2009 
 2,441.41 $0.896 September 30, 2009 
 2,191.88 $0.998 December 31, 2009 
 2,823.80 $0.996 March 31, 2010 
 2,985.67 $0.942 June 30, 2010 
 2,441.41 $1.152 September 30, 2010 
Stuart F. Feiner .......................................................................................................  4,032.26 $0.620 March 31, 2009 
 3,172.59 $0.788 June 30, 2009 
 2,790.18 $0.896 September 30, 2009 
 2,505.01 $0.998 December 31, 2009 
 3,137.55 $0.996 March 31, 2010 
 3,317.41 $0.942 June 30, 2010 
 2,712.68 $1.152 September 30, 2010 
John A. Iannozzi .....................................................................................................  3,024.19 $0.620 March 31, 2009 
 2,379.44 $0.788 June 30, 2009 
 2,092.63 $0.896 September 30, 2009 
 1,878.76 $0.998 December 31, 2009 
 2,510.04 $0.996 March 31, 2010 
 2,653.93 $0.942 June 30, 2010 
 2,170.14 $1.152 September 30, 2010 
Terence S. Ortslan ..................................................................................................  4,032.26 $0.620 March 31, 2009 
 3,172.59 $0.788 June 30, 2009 
 2,790.18 $0.896 September 30, 2009 
 2,505.01 $0.998 December 31, 2009 
 3,137.55 $0.996 March 31, 2010 
 3,317.41 $0.942 June 30, 2010 
 2,712.68 $1.152 September 30, 2010 
 
 

ARRANGEMENTS BETWEEN GLOBESTAR AND ITS DIRECTORS AND OFFICERS 

Except as described in this Directors’ Circular, there are no arrangements, agreements, commitments or 
understandings made or proposed to be made between GlobeStar and any of the directors or officers of GlobeStar pursuant to 
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which a payment or other benefit is to be made, proposed to be made or given by way of compensation for loss of office or as 
to their remaining in or retiring from office if the Perilya Offer is successful. 

For the purpose of the employment agreements with David W. Brace and David Massola and the consulting 
agreement covering the consulting services provided by A. Eric Olson: 

(a) “good reason” means without the executive or consultant’s express written consent (i) GlobeStar materially 
changing any of the executive or consultant’s duties or responsibilities, including the executive or 
consultant no longer holding his current position with GlobeStar following a change of control; (ii) a 
reduction of base salary or base consulting fee; (iii) in the case of a change of control, any failure by 
GlobeStar to continue in effect any material benefit or bonus plan in which the executive or consultant is 
participating or to provide a replacement benefit or plan after the change of control having at least 
equivalent benefits; or (iv) GlobeStar relocating the executive or consultant’s principal office more than 50 
kilometres from the current principal location; and 

(b) “change of control” means any of the following events: (i) if any person becomes the beneficial owner, 
directly or indirectly, of more than 50% of the issued and outstanding voting securities of GlobeStar; (ii) 
any sale, assignment or transfer of all or substantially all of GlobeStar’s assets; (iii) the dissolution or 
liquidation of GlobeStar; (iv) a transaction requiring approval of GlobeStar’s shareholders whereby 
GlobeStar is acquired by any person; (v) any change of the composition of the Board of Directors by an 
aggregate of one-third or more occurring at a single meeting of the shareholders, upon the execution of a 
shareholders’ resolution or otherwise as the result of the actions of any shareholder, such that members of 
the Board of Directors no longer constitute two-thirds of the Board of Directors after such actions have 
been completed; (vi) any change in the composition of the Board of Directors occurring at a single meeting 
of the shareholders or upon the execution of a shareholders’ resolution, such that members of the Board of 
Directors prior to such meeting or resolution no longer constitute a majority of the Board of Directors after 
such meeting having approved such change; or (vii) the adoption by the Board of Directors of a resolution 
in furtherance of any of the foregoing. 

GlobeStar has employment agreements with each of Messrs. Brace and Massola and has a consulting agreement 
covering the consulting services provided to GlobeStar by Mr. Olson. Each agreement outlines the executive’s or consultant’s 
position and responsibilities and sets out the term of employment or engagement and other matters such as compensation, 
benefits, vacation, termination and confidentiality obligations. 

If the executive’s employment or the consulting agreement is terminated upon the occurrence of a “change of 
control”: (a) GlobeStar shall provide the executive or consultant with 24 months of base salary or consulting fee plus any 
carried over and unused vacation or leave entitlement; (b) GlobeStar shall provide a lump sum payment equal to 1.5 times the 
incentive payment(s) for which the executive or consultant would have been eligible under the bonus plan(s) applicable for 
the year in which such termination or resignation occurs, assuming that executive or consultant has met all individual 
performance requirements or measurements; and (c) all unvested GlobeStar Options shall become exercisable immediately 
prior to the “change of control” and GlobeStar Options which are not exercised shall immediately expire without payment 
and be cancelled. 

In addition, in the event of termination without cause, resignation for “good reason” or a “change of control”, as 
long as the terms and conditions of benefit plan documents provide that such coverage can be continued beyond the 
termination date and that the cost of such continued coverage is not materially greater to GlobeStar than what such coverage 
was prior to the termination date, benefits the executive or consultant had been receiving shall continue at GlobeStar’s 
expense until the earlier of (a) 18 months from the termination date if the termination occurs without cause or upon 
resignation for “good reason” or 24 months from the termination date if the termination occurs following a “change of 
control”, and (b) the date when the executive or consultant is eligible to receive at least the same coverage under the benefit 
plans of his new employer. 

For the purpose of the employment agreements dated August 31, 2006 and August 24, 2006 with Julio E. Espaillat 
and Jose Ruiz, respectively, in the event of a change of control, both will be paid the equivalent of three months’ base salary 
if not retained in a similar position with the GlobeStar. Mr. Ruiz is Mine Manager of the Cerro de Maimón mine the 
Dominican Republic and is not an officer of GlobeStar. 
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For further details regarding the treatment of the GlobeStar Options held by each of Messrs. Brace, Massola, Olson, 
Espaillat and Ruiz in connection with the Perilya Offer, see “Agreements Relating to the Perilya Offer – Support Agreement 
– Outstanding GlobeStar Options”. 

INTERESTS OF CERTAIN PERSONS IN MATERIAL TRANSACTIONS WITH PERILYA 

Except as described in this Directors’ Circular, none of the directors or officers of GlobeStar or their associates nor, 
to the knowledge of such directors and officers after reasonable enquiry, any person or company holding more than 10% of 
the issued and outstanding Common Shares, has any interest in any material transaction to which Perilya is a party. 

OWNERSHIP OF SECURITIES OF PERILYA 

None of GlobeStar, the directors and officers of GlobeStar nor, to the knowledge of the directors and officers of 
GlobeStar after reasonable enquiry, any of their respective associates, or any person holding more than 10% of the issued and 
outstanding Common Shares, beneficially owns, directly or indirectly, or exercises control or direction over, any securities of 
Perilya. No person or corporation is acting jointly or in concert with GlobeStar with respect to the Perilya Offer. 

ARRANGEMENTS BETWEEN PERILYA AND GLOBESTAR’S DIRECTORS AND OFFICERS 

Except as described in this Directors’ Circular and other than the Lock-Up Agreements, there are no arrangements, 
agreements or commitments made or proposed to be made, nor any understandings between Perilya and any of the directors 
or officers of GlobeStar relating to any matter, including arrangements, agreements, commitments or understandings pursuant 
to which a payment or other benefit is to be made or given by way of compensation for loss of office or as to their remaining 
in or retiring from office if the Perilya Offer is successful. None of the directors or officers of GlobeStar is a director or 
senior officer of Perilya or any of its respective subsidiaries. 

Perilya has agreed that bonuses or target bonuses to officers and employees of GlobeStar for the fiscal year ending 
December 31, 2010 may be paid to certain senior management of GlobeStar. Further, Perilya has agreed that retention 
bonuses in connection with the Perilya Offer may be paid to certain non-officer employees located in the offices of GlobeStar 
in Toronto, Ontario, Canada. 

RECENT DEVELOPMENTS 

Except for the Perilya Offer, and as disclosed in this Directors’ Circular, the directors and officers of GlobeStar are 
not aware of any information that indicates any material change in the affairs of GlobeStar since June 30, 2010, being the 
date of the last published unaudited consolidated interim financial statements of GlobeStar. 

There is no transaction, Board of Directors resolution, agreement in principle or signed contract of GlobeStar other 
than as described or referred to this Directors’ Circular or the Perilya Circular, which has occurred in response to the Perilya 
Offer. Other than as described or referred to in this Directors’ Circular or the Perilya Circular, no negotiations are underway 
in response to the Perilya Offer that relate to or would result in: (a) an extraordinary transaction such as a merger or 
reorganization involving GlobeStar or a subsidiary of GlobeStar; (b) the purchase, sale or transfer of a material amount of 
assets by GlobeStar or a subsidiary of GlobeStar; (c) a competing take-over bid, (d) an issuer bid or other acquisition of 
securities by GlobeStar; or (e) any material change in the capitalization or dividend policy of GlobeStar. 

OTHER INFORMATION 

Except as disclosed in this Directors’ Circular, there is no information that is known to the directors or officers of 
GlobeStar that would reasonably be expected to affect the decision of the Shareholders to accept or reject the Perilya Offer. 

STATUTORY RIGHTS OF ACTION 

Securities legislation in the provinces and territories of Canada provides security holders of GlobeStar with, in 
addition to any other rights they may have at law, one or more rights of rescission, price revision or to damages, if there is a 
misrepresentation in a circular or notice that is required to be delivered to those security holders. However, such rights must 
be exercised within prescribed time limits. Security holders should refer to the applicable provisions of the securities 
legislation of their province or territory for particulars of those rights or consult a lawyer. 
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APPROVAL OF DIRECTORS’ CIRCULAR 

The contents of this Directors’ Circular and the delivery thereof have been approved and authorized by the Board 
of Directors. 
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CONSENT OF GMP 

To: The Board of Directors of GlobeStar Mining Corporation 

We hereby consent to the reference to the opinion of our firm dated October 6, 2010, which we prepared for the 
Board of Directors of GlobeStar Mining Corporation, in connection with its consideration of the proposed offer by Perilya 
Canada Limited for all of the common shares of GlobeStar Mining Corporation, and to the inclusion of the foregoing opinion 
in this Directors’ Circular. Our opinion was given as at October 6, 2010 and remains subject to the assumptions, 
qualifications and limitations contained therein. In providing our consent, we do not intend that any person other than the 
Board of Directors of GlobeStar Mining Corporation shall rely on our opinion. 

 
 
Toronto, Ontario (Signed) GMP SECURITIES L.P. 
October 25, 2010 
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CERTIFICATE 

October 25, 2010 

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is 
required to be stated or that is necessary to make a statement not misleading in the light of the circumstances in which it 
was made. 

On behalf of the Board of Directors 

 

(Signed) LARRY M. CICCARELLI 
Director 

(Signed) RICHARD R. FAUCHER 
Director 
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SCHEDULE “A” 
GLOSSARY 

In this Directors’ Circular, unless the subject matter or context is inconsistent therewith, the following terms have 
the meanings set forth below. 

“Acquisition Proposal” means any proposal or offer regarding (a) any merger, take-over bid, amalgamation, plan of 
arrangement, share exchange, business combination, consolidation, recapitalization, reorganization or similar transaction, or 
any liquidation, dissolution or winding-up in respect of GlobeStar or any subsidiary of GlobeStar; (b) any sale or acquisition 
of all or a material portion of the assets of the GlobeStar or any subsidiary of GlobeStar; (c) any sale or acquisition of all or a 
material portion of the Common Shares or other securities of GlobeStar or of all or any of the securities of any subsidiary of 
GlobeStar; (d) any sale of an interest in any material mineral property or material joint venture; or (e) any proposal or offer 
to, or public announcement of an intention to do, any of the foregoing from any person other than Perilya or a direct or 
indirect wholly-owned subsidiary of Perilya. 

“Applicable Securities Laws” means the Securities Act (Ontario) and the regulations thereunder and all other applicable 
Canadian securities laws. 

“Board of Directors” means the board of directors of GlobeStar. 

“business day” means a day, other than a Saturday, a Sunday or a statutory  holiday in Toronto, Ontario or Perth, Australia. 

“Canadian GAAP” means Canadian generally accepted accounting principles as defined by the Accounting Standards Board 
of the Canadian Institute of Chartered Accountants in the Handbook of the Canadian Institute of Chartered Accountants 
applied on a consistent basis. 

“Common Shares” has the meaning ascribed thereto under the heading “Directors’ Circular”. 

“Confidentiality Agreement” has the meaning ascribed thereto under the heading “Background to the Perilya Offer”. 

“Directors’ Circular” means this Directors’ Circular of the Board of Directors. 

“Expiry Date” means November 30, 2010, or such late date or dates as may be fixed by Perilya from time to time pursuant 
to the Perilya Circular, unless the Perilya Offer is withdrawn by Perilya. 

“Expiry Time” means the Initial Expiry Time unless the Perilya Offer has been extended in accordance with the Support 
Agreement, in which case, it means the expiry time of the Perilya Offer as extended from time to time. 

“Fairness Opinion” has the meaning ascribed thereto under the heading “Reasons for Recommendations”. 

“GlobeStar” means GlobeStar Mining Corporation, a corporation incorporated under the Canada Business 
Corporations Act. 

“GlobeStar DSUs” has the meaning ascribed thereto under the heading “Agreements Related to the Perilya Offer – Support 
Agreement – Outstanding GlobeStar DSUs”. 

“GlobeStar Option” means an option to acquire Common Shares pursuant to the Stock Option Plan. 

“GMP” has the meaning ascribed thereto under the heading “Background to the Perilya Offer”. 

“Governmental Entity” means: (a) any supranational body or organization, nation, government, state, province, country, 
territory, municipality, quasi-government, administrative, judicial or regulatory authority, agency, board, body, bureau, 
commission, instrumentality, court or tribunal or any political subdivision thereof, or any central bank (or similar monetary or 
regulatory authority) thereof, any taxing authority, any ministry or department or agency of any of the foregoing; (b) any 
entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, 
including any court; and (c) any corporation or other entity owned or controlled, through stock or capital ownership or 
otherwise, by any of such entities or other bodies. 
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“Initial Expiry Time” means 5:00 p.m. (Toronto time) on the Expiry Date, or such other time or times on such other date or 
dates as may be fixed by the Offeror from time to time pursuant to the Perilya Circular, unless the Perilya Offer is validly 
withdrawn by Perilya. 

“Laws” any laws, including, without limitation, supranational, national, provincial, state, municipal and local civil, 
commercial, banking, tax, personal and real property, security, mining, environmental, water, energy, investment, property 
ownership, land use and zoning, sanitary, occupational health and safety laws, treaties, statutes, ordinances, judgments, 
decrees, injunctions, writs, certificates and orders, by-laws, rules, regulations, ordinances, protocols, codes, guidelines, 
policies, notices, directions or other requirements of any Governmental Entity. 

“Letter Agreement” has the meaning ascribed thereto under the heading “Agreements Relating to the Perilya Offer – Letter 
Agreement”. 

“Letter Agreement Conditions” has the meaning ascribed thereto under the heading “Agreements Relating to the Perilya 
Offer – Letter Agreement”. 

“Letter of Transmittal” means the letter of acceptance and transmittal in the form accompanying the Perilya Circular 
(printed on YELLOW paper). 

“Lock-Up Agreements” means the lock-up agreements between Perilya and each of the Locked-Up Shareholders, as 
amended from time to time and “Lock-Up Agreement” means any one of them. 

“Locked-Up Shareholders” means David Brace, David Massola, A. Eric Olson, Julio Espaillat, Larry M. Ciccarelli, John A. 
Iannozzi, Richard R. Faucher, Stuart F. Feiner, Terence S. Ortslan, Arias Resource Capital Fund L.P., JPMorgan Natural 
Resources Fund, JPMorgan Global Natural Resources Fund, Pembroke Management Ltd., Sentry Select Investments Inc., 
Karr Securities Inc. and Robert Ciccarelli. 

“Material Adverse Effect” means, in respect of any person, an effect that individually or in the aggregate, with all such 
other effects, is, or would reasonably be expected to be, material and adverse to the business, properties, assets, liabilities 
(including, without limitation, any contingent liabilities that may arise through outstanding or pending litigation), 
capitalization, financial condition or operations of that person and its subsidiaries taken as a whole, other than any effect: 

(a) relating to the Canadian, United States, Dominican Republic or Chinese economy, political conditions or 
securities markets in general; 

(b) affecting the global mining industry in general; 

(c) relating to in the market price of gold, silver, copper or lithium or relating to changes in currency exchange 
rates, interest rates, monetary policy or inflation; 

(d) any action or inaction taken by any person to which such action or inaction has been expressly consented to 
in writing or as expressly permitted by the Support Agreement; 

(e) relating to any generally applicable change in applicable Laws or regulations (other than orders, judgments 
or decrees against that person or any of its subsidiaries) or generally applicable change in Canadian GAAP 
or International Financial Reporting Standards; 

(f) relating to a change in the market trading price of shares or trading volume of that person, either: 

(i) related to the Support Agreement, the Perilya Offer or the announcement thereof; or 

(ii) primarily resulting from a change, effect, event or occurrence excluded from this definition of 
Material Adverse Effect under clause (a), (b), (c), (d) or (e) hereof; 

provided, however, that such effect referred to in clause (a), (b), (c), (d) or (e) above does not primarily relate only to (or have 
the effect of primarily relating only to) that person and its subsidiaries, taken as a whole, or disproportionately adversely 
affect that person and its subsidiaries, taken as a whole, compared to other companies of similar size operating in the industry 
in which that person and its subsidiaries operate. 
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“Minimum Tender Condition” means that there shall have been validly deposited pursuant to the Perilya Offer and not 
withdrawn at the Expiry Time that number of Common Shares which constitutes at least 66⅔% of the Common Shares 
outstanding calculated on a fully diluted basis at the Expiry Time. 

“Notice of Guaranteed Delivery” means the notice of guaranteed delivery in the form accompanying the Perilya Circular 
(printed on PINK paper), or a manually executed facsimile thereof. 

“Offer Deadline” means as soon as reasonably practicable after entry into of the Support Agreement and, in any event, no 
later than the day that is one business day after the entering into of the Support Agreement. 

“Offer Price” has the meaning ascribed thereto under the heading “Directors’ Circular”. 

“Osler” has the meaning ascribed thereto under the heading “Background to the Perilya Offer”. 

“Perilya” has the meaning ascribed thereto under the heading “Directors’ Circular”. 

“Perilya Canada” has the meaning ascribed thereto under the heading “Directors’ Circular”. 

“Perilya Circular” has the meaning ascribe thereto under the heading “Directors’ Circular”. 

“Perilya Offer” has the meaning ascribe thereto under the heading “Directors’ Circular”. 

“Person” includes an individual, partnership, association, body corporate, joint venture, business organization, trustee, 
executor, administrator, legal representative, government (including any Governmental Entity) or any other entity, whether or 
not having legal status. 

“PRC Approvals” has the meaning ascribed thereto under the heading “Agreements Relating to the Perilya Offer – Support 
Agreement – Conditions to the Perilya Offer”. 

“Shareholders” means the holders of Common Shares. 

“Stock Option Plan” has the meaning ascribed thereto under the heading “Agreements Relating to the Perilya Offer – 
Support Agreement – Outstanding GlobeStar Options”. 

“Superior Proposal” means a bona fide written Acquisition Proposal made by a third party subsequent to October 6, 2010 
(other than Perilya or a direct or indirect wholly-owned subsidiary of Perilya) to purchase or otherwise acquire, directly or 
indirectly, all of the Common Shares not beneficially owned by the party making such Acquisition Proposal and pursuant to 
which all Shareholders are offered the same consideration in form and amount per Common Share, and that (a) did not result 
from a breach of the Support Agreement, (b) complies with all Applicable Securities Laws, (c) in respect of which any 
required financing to complete such Acquisition Proposal has been demonstrated to the satisfaction of the Board of Directors, 
acting in good faith (after consultation with its financial advisors and outside legal counsel), will be obtained, (d) is not 
subject to any due diligence and/or access condition that would allow access to the books, records, files, personnel or 
properties of GlobeStar or the subsidiaries of GlobeStar beyond 5:00 p.m. (Toronto time) on the tenth business day after 
which access is first afforded to the third party making the Acquisition Proposal (provided, however, that the foregoing shall 
not restrict the ability of such third party to continue to review information provided to it by GlobeStar during such 10 
business day period), and (e) the Board of Directors has determined in good faith (after consultation with its financial 
advisors and outside legal counsel) (i) is reasonably capable of completion taking into account all legal, financial, regulatory 
timing and other aspects of such Acquisition Proposal and the person making such Acquisition Proposal, and (ii) would 
reasonably be expected, if consummated in accordance with its terms (but not assuming away any risk of non-completion), 
result in a transaction more favourable from a financial point of view to the Shareholders than the Perilya Offer (including, 
without limitation, any adjustment to the terms and conditions of the Perilya Offer proposed by Perilya pursuant to the 
Support Agreement). 

“Support Agreement” has the meaning ascribed thereto under the heading “Directors’ Circular”. 

“TSX” has the meaning ascribed thereto under the heading “Background to the Perilya Offer”. 

“Unaffiliated Directors” has the meaning ascribed thereto under the heading “Background to the Perilya Offer”. 
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SCHEDULE “B” 
FAIRNESS OPINION — GMP 

 

October 6, 2010 
 
Board of Directors of GlobeStar Mining Corporation 
18 King Street East, Suite 900 
Toronto, ON 
M5C 1C4 
 
To the Board of Directors: 
 
GMP Securities L.P. (“GMP”) understands that Perilya Limited (“Perilya”) intends to make an offer (the “Offer”) to 
purchase all of the issued and outstanding common shares of GlobeStar Mining Corporation (“GlobeStar”), including 
common shares that may become outstanding upon the exercise of stock options which it does not already own in exchange 
for a cash offer of CAD$1.65 per common share of GlobeStar (the “Consideration”) by way of Take-Over Bid. The terms 
and conditions of, and other matters relating to the Offer, are more fully described in the letter agreement dated October 6, 
2010 between Perilya and GlobeStar (the “Letter Agreement”) and will be further described in the take-over bid circular of 
Perilya (the “Take Over Bid Circular”) which will be mailed to shareholders of GlobeStar. In connection with the Offer, 
GMP also understands that certain shareholders of GlobeStar, who collectively own or control approximately 48.77% of the 
issued and outstanding common share of GlobeStar as at the date hereof, based on GlobeStar’s basic shares outstanding, have 
signed or will sign lock-up agreements dated October 6, 2010 with Perilya (the “Lock-Up Agreements”) pursuant to which, 
among other things, such shareholders have agreed to tender their common shares to the Offer and not to withdraw them 
unless the Lock-Up Agreements are terminated in accordance with their terms. 
 
GMP’s Engagement 
 
GlobeStar formally retained GMP to act as its financial advisor in respect of the Offer pursuant to an engagement letter (the 
“Engagement Letter”) dated September 1, 2010 to, among other things, deliver, at the request of the board of directors of 
GlobeStar or a special committee thereof (the “Board”), an opinion (the “Opinion”) as to the fairness to the shareholders of 
GlobeStar of the Consideration to be paid by Perilya pursuant to the Offer, from a financial point of view. The Engagement 
Letter provides for GMP to receive from GlobeStar, for the services provided thereunder, a fee in respect of which a portion 
is contingent on the successful outcome of the Offer, as well as reimbursement of all reasonable legal and out-of-pocket 
expenses. The fee received by GMP in connection with the Engagement Letter is not material to GMP. In addition, GMP and 
its affiliates and their respective directors, officers, employees, agents and controlling persons are to be indemnified by 
GlobeStar under certain circumstances from and against certain potential liabilities arising out of the performance of 
professional services rendered to GlobeStar. GMP may in the future in the ordinary course of business seek to perform 
financial advisory services or corporate finance services for GlobeStar or Perilya and its associates from time to time. GMP 
has not been engaged to prepare, and has not prepared, and this Opinion is not a “formal valuation” or appraisal of GlobeStar 
or Perilya, or any of their respective assets, securities or liabilities (whether on a standalone basis or as a combined entity) or 
to express an opinion on the form of the Offer itself, and the Opinion should not be construed as such. Moreover, the advice 
and opinions provided are not intended to constitute an opinion as to the “fair value” of GlobeStar or Perilya or any of the 
securities thereof. Furthermore, the Opinion is not, and should not be construed as, advice as to the price at which the 
common shares of GlobeStar (before or after the announcement of the Offer) may trade at any future date. GMP was 
similarly not engaged to review any legal, tax or accounting aspects of the Offer. We have assumed, with your agreement, 
that the Offer is not a “related party transaction” as defined in Multilateral Instrument 61-101 (“MI 61-101”) and, 
accordingly, the Offer is not subject to the valuation requirements under MI 61-101. This Opinion is provided to the Board in 
connection with the Offer and does not constitute a recommendation to shareholders of Globestar. 
 
Credentials of GMP 
 
GMP is a wholly-owned subsidiary of GMP Capital Inc., which is a publicly traded investment banking firm listed on the 
Toronto Stock Exchange with offices in Toronto, Calgary and Montreal, Canada and London, England. GMP is a leading 
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independent Canadian investment dealer focused on investment banking and institutional equities for corporate clients and 
institutional investors. As part of our investment banking activities, we are regularly engaged in the valuation of securities in 
connection with mergers and acquisitions, public offerings and private placements of listed and unlisted securities and 
regularly engage in market making, underwriting and secondary trading of securities in connection with a variety of 
transactions. GMP is not in the business of providing auditing services and is not controlled by a financial institution. 
 
The Opinion expressed herein represents the opinion of GMP and the form and content hereof have been approved for release 
by a group of professionals of GMP, each of whom is experienced in merger, acquisition, divestiture, restructurings, 
valuation and fairness opinion matters. 
 
This fairness opinion has been prepared in accordance with the Disclosure Standards for Formal Valuations and Fairness 
Opinions of the Investment Industry Regulatory Organization of Canada (“IIROC”) but the IIROC has not been involved in 
the preparation or review of this fairness opinion. 
 
Independence of GMP 
 
None of GMP, its affiliates or associates, is an insider, associate or affiliate (as such terms are defined in the Securities Act 
(Ontario)) of GlobeStar or Perilya or of any of their respective associates or affiliates. GMP has been retained by GlobeStar 
to provide the Opinion to the Board in respect to the Offer. GMP has acted from time to time as an advisor, financial, 
underwriter or otherwise, to GlobeStar and its respective associates or affiliates in connection with other transactions.  
 
GMP has not entered into any other agreements or arrangements with GlobeStar and Perilya or any of their affiliates with 
respect to any future dealings. GMP may however, in the ordinary course of its business, provide financial advisory or 
investment banking services to GlobeStar, Perilya or any of their respective affiliates from time to time. In the ordinary 
course of its business, GMP acts as a trader and dealer, both as principal and agent, in major financial markets and, as such, 
GMP may actively trade common shares and other securities of GlobeStar as well as securities of Perilya for its own account 
and for the accounts of GMP clients and, accordingly, may have, today, or in the future, long or short positions in the 
securities of GlobeStar and Perilya and, from time to time, may have executed or may execute transactions on behalf of 
GlobeStar or Perilya or other clients for which it received or may receive compensation. In addition, as an investment dealer, 
GMP conducts research on securities and may, in the ordinary course of its business, provide research reports and investment 
advice to its clients on investment matters, including research with respect to GlobeStar or Perilya. 
 
Scope of Review 
 
GMP has acted as financial advisor to GlobeStar in respect of the Offer and certain related matters. In this context, and for 
the purpose of preparing the Opinion, we have analyzed financial, operational and other information relating to GlobeStar 
and Perilya, including information derived from meetings and discussions with the management of GlobeStar. Except as 
expressly described herein, GMP has not conducted any independent investigations to verify the accuracy and completeness 
thereof. 
 
In connection with rendering the Opinion, we have reviewed and relied upon, or carried out, among other things, the 
following: 
 

a) reviewed the final Letter Agreement between GlobeStar and Perilya dated October 6, 2010; 
 

b) reviewed the final Lock-Up Agreements dated October 6, 2010; 
 

c) reviewed and analyzed certain publicly available financial statements and other information of GlobeStar 
and Perilya; 

 
d) performed a comparison of the multiples implied under the terms of the Offer to an analysis of recent 

comparable precedent transactions involving companies we deemed relevant and the consideration paid for 
such companies; 

 
e) performed a comparison of the multiples implied under the terms of the Offer to an analysis of the trading 

levels of similar companies we deemed relevant under the circumstances; 
 

f) performed a comparison of the Consideration to be paid to the shareholders of GlobeStar to the recent 
trading levels of GlobeStar; 
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g) reviewed certain internal financial models, analyses, forecasts and projections prepared by the management 

of GlobeStar and their advisors relating to their business; 
 

h) reviewed certain technical information and analysis prepared by the management of GlobeStar relating to 
the assets of GlobeStar; 

 
i) reviewed officer’s certificates addressed to GMP by each of the Chief Executive Officer and the Chief 

Financial Officer of GlobeStar dated the date hereof and setting out representation as to certain factual 
matters and the completeness and accuracy of the information upon which the Opinion is based; 

 
j) reviewed historical metal commodity prices and considered the impact of various commodity pricing 

assumptions on the respective business, prospects and financial forecasts of GlobeStar; and 
 

k) such other corporate, industry and financial market information, investigations and analyses as GMP 
considered necessary or appropriate in the circumstances. 

 
In its assessment, GMP looked at several methodologies, analyses and techniques and used a blended approach to determine 
its opinion with respect to the Offer. GMP based the Opinion upon a number of quantitative and qualitative factors. In 
arriving at the Opinion, GMP has attributed greater weight to certain analyses and factors that it deemed appropriate based on 
GMP’s experience in rendering such opinions. 
 
GMP has not, to the best of its knowledge, been denied access by GlobeStar to any information requested. GMP did not meet 
with the auditors of GlobeStar and has assumed the accuracy and fair presentation of the audited comparative consolidated 
financial statements of GlobeStar and Perilya and the reports of the auditors thereon. 
 
Assumptions and Limitations 
 
With GlobeStar’s approval and as provided for in the Engagement Letter, GMP has relied upon and has assumed the 
completeness, accuracy and fair representation of all financial and other information, data, advice, opinions, representations 
and other materials (verbal or written) obtained by GMP from public sources, including information relating to GlobeStar and 
Perilya, or provided to GMP by GlobeStar, and their affiliates or advisors or otherwise pursuant to our engagement 
(collectively referred to as the “Information”) and the Opinion is conditional upon such completeness, accuracy and fairness. 
Subject to the exercise of professional judgment and except as expressly described herein, GMP has not attempted to verify 
independently the accuracy or completeness of any such Information. Senior officers of GlobeStar have represented to GMP, 
in certificates delivered as at the date hereof, among other things, that the Information provided to GMP on behalf of 
GlobeStar, and relating to GlobeStar and Perilya, as the case may be, are complete and correct as at the date the Information 
was provided to GMP and that, since the date of the Information, there has been no material change, financial or otherwise, in 
the positions of GlobeStar or Perilya, or in their respective assets, liabilities (contingent or otherwise), business or operations 
and there has been no change in any material fact or no new material fact which is of a nature as to render the Information or 
any part of the Information untrue or misleading in any material respect or which could reasonably be expected to have a 
material effect on the Opinion.  
 
GMP was not engaged to review any legal, tax or accounting aspects of the Offer and accordingly expresses no view thereon. 
The Offer is subject to a number of conditions outside the control of GlobeStar and Perilya and GMP has assumed any and all 
conditions precedent, contractual or otherwise, to the completion of the Offer can be satisfied in due course and all consents, 
permissions, exemptions or orders of relevant regulatory authorities will be obtained, without adverse conditions or 
qualification and that the procedures being followed to implement the Offer are valid and effective and in accordance with 
applicable laws. In rendering the Opinion, GMP expresses no view as to the likelihood that any conditions respecting the 
Offer will be satisfied or waived or that the Offer will be implemented on a timely basis. Notwithstanding the foregoing, the 
Opinion set forth in this letter assumes the following have or will be completed by December 31, 2010: 
 

a) the entering into of a definitive support agreement between GlobeStar and Perilya with respect to the Offer 
and consistent with the terms and conditions as provided for in the Letter Agreement, in all material 
respects; 

 
b) the arrangement of adequate borrowing arrangements by Perilya in the amount required such that Perilya 

will have sufficient funding to effect payment in full of the aggregate Consideration; and 
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c) the Offer being presented to all of the shareholders of GlobeStar by way of mailing of the Take-Over Bid 
Circular and related letter(s) of transmittal and notice of guaranteed delivery; 

 
The Opinion is rendered as of October 6, 2010 on the basis of securities markets, economic, financial and general business 
conditions prevailing as at the date hereof, and the condition and prospects, financial and otherwise, of GlobeStar and Perilya 
as they were reflected in the Information and as they were represented to GMP in discussions with the management of 
GlobeStar. In rendering this Opinion, GMP has assumed that there are no undisclosed material facts relating to GlobeStar or 
Perilya, or their respective businesses, operations, capital or future prospects. Any changes therein may affect the Opinion 
and, although GMP reserves the right to change or withdraw the Opinion in such event, we disclaim any obligation to advise 
any person of any change that may come to our attention or to update the Opinion after today. Any reference to the Opinion 
or the engagement of GMP by GlobeStar is expressly prohibited without the express written consent of GMP. 
 
GMP believes that the analyses and factors considered in arriving at the Opinion must be considered as a whole and is not 
amenable to partial analyses or summary description and that selecting portions of the analyses and the factors considered, 
without considering all factors and analyses together, could create a misleading view of the process employed and the 
conclusions reached. Any attempt to do so could lead to undue emphasis on any particular factor or analysis. In arriving at 
the Opinion, GMP has not attributed any particular weight to any specific analyses or factor but rather based the Opinion on a 
number of qualitative and quantitative factors deemed appropriate by GMP based on GMP’s experience in rendering such 
opinions. 
 
In our analyses and in connection with the preparation of the Opinion, GMP has made numerous assumptions with respect to 
industry performance, general business, market and economic conditions and other matters, many of which are beyond the 
control of any party involved in the Offer. While in the opinion of GMP, the assumptions used in preparing the Opinion are 
reasonable in the current circumstances, some or all of these assumptions may prove to be incorrect. 
 
Conclusion and Fairness Opinion 
 
Based upon our analysis and subject to all of the foregoing and such other matters as we have considered relevant, GMP is of 
the opinion that, as of the date hereof, the Consideration to be received by the holders of GlobeStar common shares pursuant 
to the Offer (other than Perilya and its affiliates) is fair, from a financial point of view, to the shareholders of GlobeStar. The 
Opinion has been provided solely for the use of the Board for the purposes of considering the Offer and may not be used, 
disclosed or relied upon by any other person or for any other purpose without the express prior written consent of GMP. 
 
Yours very truly, 
 
GMP SECURITIES L.P. 

 



 

 

 

 

 

 

 

 

 

 

 

Please direct all enquiries to: 

GlobeStar Mining Corporation 

18 King Street East, Suite 900 
Toronto, Ontario  M5C 1C4 

David Brace 
Chief Executive Officer 

Tel: (416) 640-4915  
Fax: (416) 868-6467  

www.globestarmining.com 
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TSX: GMI 

 

Oct 25, 2010 16:34 ET 

Perilya Commences Take-Over Bid for GlobeStar 
TORONTO, ONTARIO--(Marketwire - Oct. 25, 2010) - GlobeStar Mining Corporation ("GlobeStar") 
(TSX:GMI) today announced that Perilya Limited ("Perilya"), through its direct wholly-owned subsidiary, 
Perilya Canada Limited, has commenced its offer for GlobeStar (the "Offer") and mailed the Offer and take-

over bid circular. The directors' circular of the Board of Directors of GlobeStar has been concurrently mailed 
with the Offer and take-over bid circular. On October 22, 2010, GlobeStar and Perilya reached an agreement 
for Perilya to make the Offer to acquire all of the issued and outstanding common shares of GlobeStar for 
Cdn.$1.65 in cash per common share.  
 
GlobeStar's board of directors, after consulting with its financial and legal advisors, has unanimously 

determined that the Offer is fair, from a financial point of view, to the holders of GlobeStar common shares 
and is in the best interests of GlobeStar and recommends acceptance of the Offer by such holders. GMP 
Securities L.P., the financial advisor to GlobeStar's board of directors, previously provided an opinion that 
the consideration to be received by the holders of GlobeStar common shares pursuant to the Offer is fair, 
from a financial point of view, to the shareholders of GlobeStar. 
 

The Offer will expire at 5:00 p.m. (Toronto time) on November 30, 2010, subject to extension or 
termination, and is conditional upon, among other things, valid acceptance of the Offer by GlobeStar 
shareholders owning not less than 66 2/3% of the GlobeStar common shares (on a fully diluted basis). In 
addition, the Offer is subject to certain customary conditions, relevant regulatory approvals (including from 
the Government of The People's Republic of China) and the absence of any material adverse effect with 
respect to GlobeStar. Perilya may waive certain conditions of the Offer in certain circumstances. If the Offer 

is successful, Perilya has agreed to take steps available to it under relevant securities and corporate laws to 
acquire any remaining outstanding GlobeStar common shares. 
 
GMP Securities L.P. is acting as financial advisor and Osler, Hoskin & Harcourt LLP is acting as legal counsel 
to GlobeStar. 

 
About GlobeStar 
GlobeStar Mining Corporation is a Canadian-based mining and exploration company producing copper, gold 
and silver at its Cerro de Maimón mine in the Dominican Republic. GlobeStar is also exploring for copper and 
gold on its extensive mineral concessions in the Dominican Republic, and holds significant interests in the 
Moblan lithium project in Quebec, Canada, and the Cumpié Hill lateritic nickel deposit in the Dominican 

Republic. GlobeStar maintains a listing on the Toronto Stock Exchange (symbol: GMI). 
Cautionary Statements Concerning Forward-Looking Statements 
This news release contains certain forward-looking information and forward-looking statements, as defined 
in applicable securities laws (collectively referred to as "forward-looking statements"). Forward-looking 
statements include, but are not limited to, possible events and statements with respect to possible events. 
The words "plans," "expects," "is expected," "scheduled," "estimates," or "believes," or similar words or 

variations of such words and phrases or statements that certain actions, events or results "may," "could," 
"would," "might," or "will be taken," "occur," and similar expressions identify forward-looking statements. 
Forward-looking statements are necessarily based upon a number of estimates and assumptions that, while 
considered reasonable to GlobeStar as of the date of such statements, are inherently subject to significant 
risks and uncertainties and may not be appropriate for use other than as used herein. These estimates and 
assumptions include, but are not limited to: (a) certain assumptions relating to approvals, waivers, consents 

and other requirements necessary or desirable to permit or facilitate the transaction; (b) the various 
assumptions set forth in Perilya's take-over bid circular; (c) the ability to satisfy the applicable conditions of 
the transaction; (d) the ability of Perilya to obtain the necessary regulatory approvals from the Government 
of The People's Republic of China; (e) the ability of the Cerro de Maimón mine's sulphide and oxide plants to 
operate at their design capacities and having the facilities to meet water treatment or storage requirements 

http://www.globestarmining.com/


and their impact on production; (f) certain assumptions relating to the market price for its products and 
metal grades; (g) there being no significant disruptions affecting operations at the Cerro de Maimón mine; 
(h) production of copper and other metals at the Cerro de Maimón mine being consistent with GlobeStar's 

current expectations; (i) the continued operation of the Cerro de Maimón mine; and (j) the ability of 
GlobeStar to successfully continue its exploration and other activities. Because of these risks and 
uncertainties and, as a result of a variety of factors, the actual results, expectations, achievements or 
performance may differ materially from those anticipated, implied or indicated by these forward-looking 
statements. Although GlobeStar believes that the expectations reflected in its forward-looking statements 
are reasonable, we can give no assurances that the expectations of any forward-looking statements will 

prove to be correct. All of the forward-looking statements made in this news release are qualified by these 
cautionary statements and those made in the "Risk Factors" section of GlobeStar's most recently filed 
Annual Information Form and GlobeStar's other filings with the securities regulators of Canada. These 
factors are not intended to represent a complete list of the factors that could affect GlobeStar. GlobeStar 
disclaims any intention, and assumes no obligation, to update or revise any forward-looking statements to 
reflect actual results, whether as a result of new information, future events, changes in assumptions, 

changes in factors affecting such forward-looking statements or otherwise, or to explain any material 
difference between actual events and such forward-looking statements, except as required pursuant to 
applicable securities laws. 
For more information, please contact 

GlobeStar Mining Corporation  

David Brace  

Chief Executive Officer  

(416) 640-4915 (direct)  

dbrace@globestarmining.com 

or  

GlobeStar Mining Corporation  

Dave Massola  

Chief Financial Officer  

(416) 868-6678, extension 4034  

dmassola@globestarmining,com 

 




