o 8937 Revisedd Report of Organizational Actions

December 201 ) Felorwary  Affecting Basis of Secutitles OMB No. 16462224
Lrﬂemalmﬁlwltu?rmﬁw v, 2015 > Sse aeparate Instrrtions.
Reporting Issuer

1 Issuer's name 2 lgguer's employer identiisation number (EIN}
Lupaka Gold Corp. None

3 Mame of conlact for additional information | 4 Telephona No, of contaot & Frwall wddrass of contact

Darcyl F. Jotes 604-581-5900 diones@ upakagold.com

B Mumber and sreat {or P.0O. box If mell Iz not defverad to strest address} of contact T Clty, town, or post office, slate, and Zip cods of contait
428 + 800 West Pendor Sirast v Veneguver, BC, Canada V6C 2va

B Date of aotton 9 Classiiieation and descriptian
Qgtober 1, 2012 Commiott Shares
0 CUSIR number 11 Serial pumber(s) 12 Ticker symbol - 13 Account numbers}

560436101 LPK NIA

NIA
Organizational Action Attach additional statements if heeded. Sze baok of form for additionat questions.
14  Describe the arganizational action and, If applicabls, he date of the action o the date against which sharehoklers® pwnershlp 1s measured for
the action ™ (n Qetober 1, 2012, Lupaka Gold Corp, ["Lupeks™) acquired all of the Issued and outstanding common shares of
Andoan American Gold Corp, ("AAG") (the “Acquisition'),  Spacifically, AAG shareholdors exchanged aach of thelr AAG sheres for
0.245 of one Lupaka comman share i the Acquisition. The Acqulsition 1s descrbled i full in the Infarmation Clroular of ARG dated
Auaust 22, 2072, which Is avallablo at wsv.sedar.com.

16 Describe the quantitallve efft of the organtzational action on the basis of the sacurlly n the hands of 5 1.5, taxpayer as ar adjusimsnt per
sharo o ais @ parcentags of old basls b [ upaka believes that the Acquisitior Hikely qualifios as a generally

1ax-deferrad rearganization within the maankg of Cods Section 365{a). As aresult, each shereholder of ARG will tikely have a

basls In the Lupaka common shates it recelvad |n the Acqulsition equal to sugh sharshcldor's aggregate tax basls In the AAG shares

surrendered. In addition; the holding perlod for tha Lupaka shares acguived in lhe Acqulsitlon should include etiel shavsholdet's holding

period for the AAG shares surrendered,

Even if ths Acguisition gualiffes as a reorganization under Goda Sestion 358(a), certaln speclal rules would apply if AAG Wias a passive
forelgn invesiment compairy, as delined under Code Sgetion 1267, for any tax year during which a sharehotder hetd AAG goromott shares,

Shareholders should consult with their own tex advisers regarding the U.S, federal Income tax conseguences of the Acqulsition,

18  Dasciibe the calculailon of the change In basfs and the dats that supperts the calculation, such as he market yaluss of securllas and the

valuation dates > tn tha evept that the Acquisition I3 taxable, for purpases of catculaling falr market value, the tair matket value of

Lunaka comimon shares an October 1, 2012 was CDN $0,70, which was the closing price for Lupaka shatas on the Torontd
Stock Exchange on October %, 2012, The exchanga rate on Qetoher 1, 2012 wes 1 Ca nadisn dollar to 1.0176 U.5. doliars ns reporied by the

Bank of Canada. Therelore, the 5.8, dollar Falr market value of gach Lupaka share on Octaber 1, 2012 Is estimated 8l U.S, 30,71,

Sharaholders should consult with their ewn {ax adwisorg to determine whethar they are required (o resogniza shy galnt and what measurs of

falr market valua I3 appropriate,
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17 Ust the applicable Intemal Revenue Sode sectlon{s) and subsection(s) upon which the tax treatment is based »
Lupaka helleves that ts acquisition of AAG pursuant to the Acquisition likely qualifies as a reorganization within the meaning of

Saction 368(2) of the Code. Consequently, the U.S. federal income tax cansequences to AAG shareholders should llkely be determined

under Code Sections 354, 358 and 1221,

In addition, if AAG were tu be classlfied as a passive foreign invegtment company as defined under Code Section 1287 (a "PFICT), then

Code Sections 1287-88 would be applicable. AAG believes that It was classified as a PFIC in one 6F tiore tax years,

The PFIC analysis depends, in part, on the application of complex U.S. federal income tax rules, which ara subject to differing interpretations,
There can be no assurances regarding the PFIC status of AAG during the current tax year or any prior tax year.
Shareholders should consult their own tax advisors reqarding the application of the PFIC rules.

18 Canany resulting loss be recogrized? » Il the Acquisition qualifies as a reorganization within the meaning of Code Section 368(a),
then in general, each AAG shareholder who raceives Lupaka common shares in the Acqulisition should not racognize any loss.

19 Provide any othst information necossary to implement the adjustment, such as the repottable tax year & In qeneral, any gain recognized
should be reported by shareholdors for the taxable year which Includes October 1, 2012 (8.9, 3 cafendar year shareholder would report
the transaction on its federal incomne tax return filed for the 2012 calendar year).

Under penallios of parury, | declare 1hat | have oxamined this return, Inciuding ageompanylng schachiles and statements, and to the best of my knowledpe and
belied, itIs true, comact, and compiste. Daclaration of preparer fother than officer) Is based on 3l Information of which preparer has any khowladoa,

A = — .
Here Signature » Date > IS %0 i3

Prnt your name > Darryl F, Jones Tite>__ Chief Financial Qfficer
Paid Print/Type praparer's name aparer's sigraturs . Date Chack |:| i PIIN
Preparer |John Hollinrake &M ZI 157 2ol 3 | seltemploved|  pPO15ESE30
Use Only | Frm'sname  » Dorsey & Whitney LLI Frm's EIN > 410223337
Firm's address ® _Golumbia Center, 701 Fifth Avenue, Suite 6100 Seattte, Washinglon 98104 Phong no. (206) 903-8812

Send Form 8937 (including accompanying statements) to; Department of the Treasury, Internal Revenue Serviee, Ogden, UT 84201-0054




