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References to the “Company”, “Golden Queen”, “we”, “us”, “our” and words of similar meaning refer to Golden 
Queen Mining Co. Ltd.  The amounts herein are in thousand (000’s) US dollar (“$”) is used in this Form 10-K and 
quantities are reported in Imperial units with Metric units in brackets. 

 
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

 
This annual report on Form 10-K  and the documents incorporated by reference herein constitute contain forward-
looking information and “forward-looking statements” within the meaning section 27A of the Securities Act of 1933 
(as amended), section 21E of the Securities Exchange Act of 1934 (as amended), the United States Private Securities 
Litigation Reform Act of 1995, releases made by the United States Securities and Exchange Commission (the “SEC”) 
and applicable Canadian securities legislation, all as may be amended from time to time, concerning the business, 
operations and financial performance and condition of the Company (collectively “forward-looking statements”). 
Generally, these forward-looking statements can be identified by the use of words such as “plans”, “anticipates”, 
“continues”, “estimates”, “is expected”, “projected”, “propose”, “believes”, “intends”, “subject to”, “budget”, 
“scheduled”, or variations or comparable language of such word and phrases or statements that certain actions, events 
or results “may”, “could”, “would”, “should”, “might”, or “will”, “occur” or “be achieved” or the negative connotation 
thereof. 
 
Forward-looking statements are necessarily based upon a number of factors and assumptions that, if untrue, could 
cause the actual results, performances or achievements of the Company to be materially different from future results, 
performances or achievements expressed or implied by such statements. Although the Company believes its 
expectations are based upon reasonable assumptions and has attempted to identify important factors that could cause 
actual actions, events or results to differ materially from those described in forward-looking statements, there may be 
other factors that cause actions, events or results not to be as anticipated, estimated or intended.  There can be no 
assurance that such statements will prove to be accurate, as actual results and future events could differ materially 
from those anticipated in such statements. Accordingly, readers should not place undue reliance on forward-looking 
statements included in this Form 10-K and the documents incorporated by reference herein. References in this Form 
10-K are to December 31, 2017, unless another date is stated, or in the case of documents incorporated herein by 
reference, are as of the dates of such documents.  
 
In particular, this Form 10-K and the documents incorporated by reference herein contain forward-looking statements 
pertaining to the following: 
 

• business strategy, strength and focus; 
• results of operations relative to estimates based on the prior feasibility study; 
• geological estimates in respect of mineral resources and reserves on the Mine; 
• the realization of mineral reserve estimates;  
• projections of market prices and costs and the related sensitivity of distributions; 
• supply and demand for precious metals; 
• expectations regarding the ability to generate income through operations;  
• expectations with respect to the Company’s future working capital position; 
• treatment under government regulatory regimes and tax laws; 
• anticipated gold and silver revenues; 
• the timing and amount of estimated future production; 
• estimated costs of anticipated production, sales and costs of sales; 
• anticipated mining operations proceeding as planned; and 
• the Company’s and GQM LLC’s capital expenditure programs. 

 
With respect to forward-looking statements contained in this Form 10-K and the documents incorporated by reference 
herein, assumptions have been made regarding, among other things: 
 

• present and future business strategies and the environment in which the Company will operate in the future; 
• recovery rates from gold and silver production; 
• the impact of environmental regulations on our operations; 
• future gold and silver prices; 
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• the Company’s and GQM LLC’s ability to retain qualified staff; 
• the impact of any changes in the laws of the United States or California; 
• the ability of GQM LLC to maintain its existing and future permits in good standing; 
• the ability of GQM LLC to retain its mining rights under existing and future agreements with landholders;  
• the regulatory framework governing royalties, taxes and environmental matters in the United States; 
• future capital expenditures, if any, required to be made by the Company and GQM LLC and the Company’s 

ability to fund its pro rata capital commitments to the GQM LLC joint venture; 
• the Company’s ability to repay or refinance current debt; and 
• the ability of the Company to maintain its current ownership level in GQM LLC. 

 
Actual results could differ materially from those anticipated in these forward-looking statements as a result of the risk 
factors set forth below and elsewhere in this Form 10-K and in the documents incorporated by reference herein: 
 

• uncertainties in access to future funding for repayment of debt or any future capital requirements of the Mine 
or future acquisitions; 

• unexpected liabilities or changes in the cost of operations, including costs of extracting and delivering gold 
and silver doré to a refinery, that affect potential profitability of the Mine; 

• operating hazards and risks inherent in mineral exploration and mining; 
• volatility in global equities, commodities, foreign exchange, market price of gold and silver and a lack of 

market liquidity;  
• changes to the political environment, laws or regulations, or more stringent enforcement of current laws or 

regulations in the United States or California; 
• ability of GQM LLC to obtain and maintain licenses, access rights or permits, required for current and future 

planned operations;  
• unexpected and uninsurable risks that may arise;  
• risks associated with any future hedging activities; and, 
• the other factors discussed under Item 1A. Risk Factors. 

 
Readers are cautioned that the foregoing lists of factors are not exhaustive. The forward-looking statements contained 
in this Form 10-K and documents incorporated by reference herein are expressly qualified by this cautionary statement. 
Forward-looking statements are provided for the purpose of providing information about management’s current 
expectations and plans and allowing investors and others to get a better understanding of the Company’s operating 
environment. Except as required under applicable securities laws, the Company does not undertake or assume any 
obligation to public ally update or revise any forward-looking statements that are included in this document, whether 
as a result of new information, future events or otherwise.  
 

CAUTIONARY NOTE REGARDING ESTIMATES OF MEASURED, INDICATED AND INFERRED 
RESOURCES AND PROVEN AND PROBABLE RESERVES  

 
The Company uses Canadian Institute of Mining, Metallurgy and Petroleum (the “CIM”) definitions for the terms 
“proven reserves”, “probable reserves”, “measured resources”, “indicated resources” and “inferred resources”.  The 
terms “mineral reserve”, “proven mineral reserve” and “probable mineral reserve” are Canadian mining terms defined 
in Canadian National Instrument 43-101 – Standards of Disclosure for Mineral Projects (“NI 43-101”) and the CIM 
– CIM Definition Standards on Mineral Resources and Mineral Reserves, adopted by the CIM Council, as amended 
(the “CIM Definition Standards”). These definitions differ from the definitions in the United States Securities and 
Exchange Commission (“SEC”) Industry Guide 7 (“SEC Industry Guide 7”) under the United States Securities Act of 
1933, as amended (the “Securities Act”). Under SEC Industry Guide 7 standards, a “final” or “bankable” feasibility 
study is required to report reserves, the three-year historical average metal price is used in any reserve or cash flow 
analysis to designate reserves, and the primary environmental analysis or report must be filed with the appropriate 
governmental authority. 
 
In addition, the terms “mineral resource”, “measured mineral resource”, “indicated mineral resource” and “inferred 
mineral resource” are defined in and required to be disclosed by NI 43-101; however, these terms are not defined 
terms under SEC Industry Guide 7 and are normally not permitted to be used in reports and registration statements 
filed with the SEC. Investors are cautioned not to assume that all or any part of a mineral deposit in these categories 
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will ever be converted into reserves. “Inferred mineral resources” have a great amount of uncertainty as to their 
existence, and great uncertainty as to their economic, technical and legal feasibility. It cannot be assumed that all, or 
any part, of an inferred mineral resource will ever be upgraded to a higher category. Under Canadian rules, estimates 
of inferred mineral resources may not form the basis of feasibility or pre-feasibility studies, except in rare cases. 
Investors are cautioned not to assume that all or any part of an inferred mineral resource exists or is economically, 
technically or legally mineable. Disclosure of “contained ounces” in a resource is permitted disclosure under Canadian 
regulations; however, the SEC normally only permits issuers to report mineralization that does not constitute 
“reserves” by SEC standards as in place tonnage and grade without reference to unit measures. 
 
Accordingly, information contained in this report and the documents incorporated by reference herein contain 
descriptions of our mineral deposits that may not be comparable to similar information made public by U.S. companies 
subject to the reporting and disclosure requirements under the United States federal securities laws and the rules and 
regulations thereunder.  
 

PART I 
 
Item 1.  Business 
 
Overview 
 
The Company has a 50% interest in a gold and silver mine and was incorporated in 1985 under the laws of the Province 
of British Columbia, Canada.  The Soledad Mountain Mine (the “Mine”) is located south of Mojave in Kern County 
in southern California.  
 
The Company acquired its initial interest in the Mine in 1985 and has since added to its landholdings and interests in 
the area.  Exploration and evaluation work on the Mine was done by Golden Queen Mining Company, LLC (“GQM 
LLC”), formerly Golden Queen Mining Co., Inc. (“GQM Inc.”) a California corporation that was wholly-owned by the 
Company until September 2014. 
 
Golden Queen accounts for GQM LLC on its books as a variable interest entity (“VIE”), with Golden Queen 
considered to be the primary beneficiary.  A VIE is an entity in which the investor, Golden Queen, holds a controlling 
interest, or in this case, is a primary beneficiary, that is not based on the majority of the voting rights.  As a result, 
Golden Queen continues to reflect 100% of the financial results of GQM LLC in its consolidated financial statements, 
along with a non-controlling interest representing the 50% interest in GQM LLC held by Gauss LLC. 
 
The registered office of the Company is located at 1200 - 750 West Pender Street, Vancouver, BC, Canada V6C 2T8 and 
its executive offices are located at 2300 – 1066 West Hastings Street, Vancouver, BC, Canada, V6E 3X2. The California 
office of GQM LLC is located at 2818 Silver Queen Road, Mojave, California, 93501. 
 
Corporate Structure 
 
The following chart depicts the corporate structure of the Company of each of our material subsidiaries and related 
holding companies.  All ownership is 100% unless otherwise indicated. 
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Employees 
 
On December 31, 2017, we had three full-time employees.  GQM LLC had full-time 212 employees.  We also engage 
various consultants and contractors with specific skills to assist with various aspects of the Mine. 
 
Financial Information by Segment and Geographic Area 
 
The Company has a single reportable operating segment, and all mining operations and assets are located in the United 
States. See Item 6. Selected Financial Data, Item 7. Management’s Discussion and Analysis of Financial Condition 
and Results of Operations and the attached financial statements for all financial information.    
 
Recent Developments  
 
Commercial production was announced on December 19, 2016 and 2017 was the first full year of production at the 
Mine occurred in 2017. Please refer to Item 7.  Management’s Discussion and Analysis of Financial Condition and 
Results of Operations for the 2017 operational update. 
 
On February 20, 2018, the Company closed a rights offering for gross proceeds of approximately $25,000, of which, 
$10,000 was contributed into GQM LLC.  In addition, Gauss LLC, the Company’s joint venture partner, also 
contributed $10,000 into GQM LLC. The funding contributed into GQM LLC will be available to settle accounts 
payable, equipment finance obligations and the credit facility relating to the Soledad Mountain mine in the normal 
course of business. The rights offering was backstopped by the Clay Group, which provided certainty of the amount 
raised, and allowed for shareholder participation.  On February 22, 2018, we closed the rights offering which expired 
on February 20, 2018. The Company issued the full allotment of 188,952,761 common shares pursuant to the rights 
offering for gross proceeds of approximately US$25 million. 
 
Additionally, the Company initiated negotiations with the Clay Group to restructure the loan repayment schedule and 
the interest rate on the November 2017 Clay loan. 
 
There are a number of risks associated with the Mine and readers are urged to consider these risks and possible other 
risks, in order to obtain an understanding of the Mine (see Item 1A. Risk Factors below). 
 
  

Gauss	LLC

JOINT VENTURE
Golden Queen Mining 

Company, LLC

Golden	Queen	Mining	
Holdings	Inc.

Golden	Queen	
Mining	Co.	Ltd. Auvergne	LLC

Leucadia	National	Corp.	
(Gauss	Holdings	LLC)

50%	Interest

75.46%	Interest 24.54%	Interest

Soledad	Mountain	Project

100%	Interest

50%	Interest

Golden	Queen	Mining	
Canada	Ltd.
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Competitive Conditions 
 
The Company and GQM LLC compete with other mining companies in the recruitment and retention of qualified 
managerial and technical employees, for supplies and equipment, as well as for capital.  As a result of this competition 
in the mining industry, some of which is with large established mining companies holding substantial capabilities and 
with greater financial and technical resources than ours, we may be unable to effectively develop and operate the Mine 
or obtain financing on terms we consider acceptable.  
 
Government and Environmental Regulation 
 
Our current and planned operations are subject to state and federal environmental laws and regulations.  Those laws 
and regulations provide strict standards for compliance, and potentially significant fines and penalties for non-
compliance.  These laws address emissions, waste discharge requirements, management of hazardous substances, 
protection of endangered species and reclamation of lands disturbed by mining.  Compliance with environmental laws 
and regulations requires significant time and expense, and future changes to these laws and regulations may cause 
material changes or delays in the development of our Mine or our future activities on site. 
 
See Environmental Issues, Permits & Approvals below for a detailed description of the effects of federal, state and local 
environmental regulations and permitting on the Company, GQM LLC and the Mine, as well as Item 1A. Risk Factors 
for a discussion of the related risks.  
 
Gold and Silver Price History  
   
The price of gold and silver are volatile and are affected by numerous factors, all of which are beyond our control, 
such as the sale or purchase of gold and silver by various central banks and financial institutions, inflation, recession, 
fluctuation in the relative values of the US dollar and foreign currencies, changes in global gold and silver demand 
and political and economic conditions.  
   
The following table presents the high, low and average afternoon fixed prices in US dollars for an ounce of gold on 
the London Market over the past five years:  
   
                      

Year      High      Low      Average   
2013   $ 1,694   $ 1,192   $ 1,411   
2014     1,385     1,142     1,266   
2015     1,296     1,049     1,160   
2016     1,366     1,077     1,251   
2017     1,346     1,151     1,257   
2018 (to March 22, 2018)     1,355     1,307     1,328   
   

Data Source: www.kitco.com  
 
The following table presents the high, low and average afternoon fixed prices in US dollars for an ounce of silver on 
the London Market over the past five years:  
   
                      

Year      High      Low      Average   
2013   $ 32.23   $ 18.61   $ 23.79   
2014     22.05     15.28     19.08   
2015     18.23        13.71     15.68   
2016     20.71     13.58     17.14   
2017     18.56     15.22     17.04   
2018 (to March 22, 2018)     17.52     16.25     16.80   
   
Data Source: www.kitco.com  
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Available Information 
 
We make available, free of charge, our annual report on Form 10-K, our quarterly reports on Form 10-Q and any 
amendments to those reports, on our website at www.goldenqueen.com.  Our current reports on Form 8-K are available 
at the SEC’s website at www.sec.gov; otherwise we will provide electronic copies of these filings free of charge upon 
request.  Information contained on our website is not intended to be included as part of, or incorporated by reference 
into this Form 10-K.  Additional information and filings related to the Company can be found at www.sec.gov and 
www.sedar.com.    
 
Item 1A.  Risk Factors 
 
The following is a discussion of distinctive or special characteristics of our operations and the industry in which we 
operate, which may have a material impact on, or constitute risk factors in respect of, our future financial performance 
and investment in the Company.  These risk factors should be carefully considered and read in conjunction with 
disclosure on business and risks appearing in this Form 10-K. Additional risks and uncertainties not presently known 
to us or that we currently deem immaterial may also affect our business. This Annual Report on Form 10-K contains 
forward-looking statements that involve risks and uncertainties. Our actual result may differ materially from those 
anticipated in the forward-looking statements as a result of a number of factors, including the risks described below. 
See the above “Cautionary Note Regarding Forward-Looking Statements”. 
 
Mineral resource and reserve estimates are based on interpretation and assumptions, and the Mine may yield lower 
production of gold and silver under actual operating conditions than current estimates.  A material decrease in the 
quantity or grade of mineral resource or reserves from those estimates, will affect the economic viability of the 
Mine or the Mine’s return on capital 
 
Unless otherwise indicated, mineral resource and reserve figures presented in our filings with securities regulatory 
authorities, press releases and other public statements that may be made from time to time, are based upon estimates 
made by independent consulting geologists and mining engineers.  Estimates can be imprecise and depend upon 
geological interpretation and statistical inferences drawn from drilling and sampling, which may prove to be 
unreliable.  We cannot assure that the estimates are accurate or that mineralized materials from the Mine can be mined 
or processed profitably. 
 
Assumptions about gold and silver market prices are subject to great uncertainty as those prices have fluctuated widely 
in the past.  Declines in the market prices of gold and silver may render reserves containing relatively lower grades of 
ore uneconomic to exploit, and the Company may be required to reduce reserve estimates, discontinue development 
or mining at one or more of its properties or write down assets as impaired. Should GQM LLC encounter 
mineralization or geologic formations at the Mine different from those predicted, it may adjust its reserve estimates 
and alter its mining plans.  Either of these alternatives may adversely affect the Company’s actual production and 
financial condition, results of operations and cash flow. 
 
As production at the Mine proceeds, mineral resources and reserves may require adjustments or downward revisions.  
In addition, the grade of mineralized material ultimately mined, if any, may differ from that indicated by our feasibility 
study conducted in 2015 (the “2015 Feasibility Study”).  Gold and silver recovered in small scale tests may not be 
duplicated on a production scale. 
 
The mineral resource and reserve estimates contained in this Form 10-K have been determined and valued based on 
assumed future prices for gold and silver, cut-off grades and operating costs that may prove to be different than actual 
prices, grades and costs.  Extended declines in prices for gold or silver may render such estimates uneconomic and 
result in reduced reported mineralization or adversely affect current determinations of commercial viability.  Any 
material reductions in estimates of mineralization, or of the ability of GQM LLC to profitably extract gold and silver, 
could have a material adverse effect on our share price and the value of the Mine. 
 
The estimates of production rates, costs and financial results contained in the 2015 Feasibility Study and any 
current or future guidance of production rates offered by the Company depend on subjective factors and may not 
be realized in actual production and such estimates speak only as of their respective dates 
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The 2015 Feasibility Study provides estimates and projections of future production, costs and financial results of the 
Mine.  In addition, the Company may from time to time provide guidance on projected production rates of the Mine.  
Any such information is forward-looking and depend on numerous assumptions, including assumptions about the 
availability, accessibility, sufficiency and quality of ore, the costs of production, the market prices of gold and silver, 
the ability to sustain and increase production levels, the sufficiency of its infrastructure, the performance of its 
personnel and equipment, its ability to maintain and obtain mining interests and permits and its compliance with 
existing and future laws and regulations. Actual results and experience may differ materially from these assumptions.  
Any such production cost, or financial results estimates speak only as of the date on which they are made, and the 
Company disclaims any intent or obligation to update such estimates, whether as a result of new information, future 
events or otherwise. 
 
There are significant financial and operational risks associated with an operating mine such as the mine operated 
by GQM LLC 
 
The financial results of GQM LLC are subject to risks associated with operating and maintaining mining operations 
on the property of the Mine (the “Property”), including: 
 
• increases in our projected costs due to differences in grade of mineralized material, metallurgical performance or 

revisions to mine plans in response to the physical shape and location of mineralized materials as compared to 
our 2015 Feasibility Study estimates; 

• increases in the costs of commodities such as fuel and electricity, and other materials and supplies which would 
increase Mine development and operating costs; 

• the ability to extract sufficient gold and silver from resources and reserves to support a profitable mining operation 
on the Property;  

• decreases in gold and silver prices;  
• compliance with approvals and permits for the Mine;  
• potential opposition from environmental groups, other non-governmental organizations or local residents which 

may delay or prevent development of the Mine or affect our future operations; 
• difficult surface conditions, unusual or unexpected geologic formations or failure of open pit slopes;  
• mechanical or equipment problems, industrial accidents or personal injury resulting in unanticipated cost and delays; 
• environmental hazards or pollution; 
• fire, flooding, earthquakes, cave-ins or periodic interruptions due to inclement weather; and 
• labor disputes. 
 
Any of these hazards and risks can materially and adversely affect, among other things, production quantities and rates, 
costs and expenditures, potential revenues and production dates. They may also result in damage to, or destruction of, 
production facilities, environmental damage, monetary losses and legal liability.  The value of our interest in GQM 
LLC may decrease as a result, which would be expected to reduce the value of our common shares. 
 
There are operational risks for which insurance coverage is not available at affordable rates or at all, and the 
occurrence of any material adverse event for which there is no insurance coverage may decrease financial 
performance of GQM LLC, or may impede or prevent ongoing operations 
 
GQM LLC currently maintains insurance within ranges of coverage consistent with industry practice in relation to 
some of these risks, but there are certain risks against which GQM LLC cannot insure, or against which GQM LLC 
cannot maintain insurance at affordable premiums. Insurance against environmental risks (including pollution or other 
hazards resulting from the disposal of waste products generated from production activities) is not generally available 
to GQM LLC.  If subjected to environmental liabilities, the costs incurred would reduce funds available for other 
purposes, and GQM LLC may have to suspend operations or undertake costly interim compliance measures to address 
environmental issues.  Any such events would be expected to have a significant detrimental impact on the value of 
our interest in GQM LLC and our common stock. 
 
Gold and silver mining involves significant production and operational risks 
 
Gold and silver mining involves significant production and operational risks, including those related to uncertain 
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mineral exploration success, unexpected geological or mining conditions, the difficulty of development of new 
deposits, unfavorable climate conditions, equipment or service failures, unavailability of or delays in installing and 
commissioning plants and equipment, import or customs delays and other general operating risks. 
 
Commencement of mining can reveal mineralization or geologic formations, including higher than expected content 
of other minerals that can be difficult to separate from gold or silver, which can result in unexpectedly low recovery 
rates. Problems may also arise due to the quality or failure of locally obtained equipment or interruptions to services 
(such as power, water, fuel or transport or processing capacity) or technical capital expenditure to achieve expected 
recoveries. Many of these production and operational risks are beyond the Company’s control. Delays in commencing 
successful mining activities at new or expanded mines, disruptions in production and low recovery rates could have 
adverse effects on the Company’s financial condition, results of operations and cash flows. 
 
Land reclamation requirements for our properties may be burdensome and expensive  
 
Reclamation requirements are imposed on GQM LLC in order to minimize long term effects of land disturbance, and 
this includes a requirement to re-establish pre-disturbance land forms. 
 
In order to carry out reclamation obligations imposed on GQM LLC in connection with development activities, GQM 
LLC must allocate financial resources that might otherwise be spent on further exploration and development.  GQM 
LLC plans to set up a provision for our reclamation obligations on the Mine, as appropriate, but this provision may 
not be adequate. If GQM LLC is required to carry out unanticipated reclamation work, our financial position could be 
adversely affected. 
 
Sale of aggregate 
 
We have not included contributions from the sale of aggregate in the 2015 Feasibility Study cash flow projections. 
However, aggregate sales over a period of thirty years are important for the Mine as they will permit GQM LLC to 
meet its closure and reclamation requirements. GQM LLC began selling waste rock in 2017. If no sale of waste rock 
as aggregate is ever achieved, the initial mine life is expected to be reduced. 
 
The mining industry is intensely competitive 
 
The mining industry is competitive in all of its phases. We compete with other mining companies in the recruitment 
and retention of qualified managerial and technical employees. If we are unable to successfully compete for qualified 
employees, GQM LLC’s production of minerals from the Mine may be slowed down or suspended. We also compete 
with other mining companies for capital. If we are unable to raise sufficient capital, our interest in GQM LLC may be 
diluted. 
 
As a result of such competition, some of which is with large established mining companies with substantial capabilities 
and with greater financial and technical resources than ours, GQM LLC may be unable to effectively develop the 
Mine or obtain financing on terms we consider acceptable.  
 
We are subject to significant governmental regulations, which affect our operations and costs of conducting our 
business 
 
GQM LLC’s current and future operations are and will be governed by laws and regulations, including, among others, 
those relating to: 
 

• mineral property production and reclamation; 
• taxes and fees; 
• labor standards, and occupational health and safety; and 
• environmental standards for waste disposal, treatment and use of toxic substances, land use and 

environmental protection. 
 

Companies engaged in production activities often experience increased costs and delays as a result of the need to 
comply with applicable laws, regulations, and permits.  Failure to comply with these may result in enforcement actions, 
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orders issued by regulatory or judicial authorities requiring operations to cease or be curtailed, and may include 
corrective measures requiring capital expenditures, installation of additional equipment or costly remedial actions.  
GQM LLC may be required to compensate those suffering loss or damage by reason of our activities and may have 
civil or criminal fines or penalties imposed for violations of such laws, regulations and permits. 
 
Existing and possible future laws, regulations and permits governing operations and activities of mining companies, 
or more stringent implementation, could have a material adverse impact on GQM LLC’s business and cause increases 
in capital expenditures or require abandonment or delays in development of the Mine, all of which would be expected 
to reduce the value of our interest in the GQM LLC. 
 
GQM LLC’s activities are subject to California state and federal environmental laws and regulations that may 
increase the costs of doing business and restrict operations  
  
GQM LLC’s current and planned operations are subject to state and federal environmental laws and regulations.  
Those laws and regulations provide strict standards for compliance, and potentially significant fines and penalties for 
non-compliance.  These laws address air emissions, waste discharge requirements, management of hazardous 
substances, protection of endangered species and reclamation of lands disturbed by mining.  Compliance with 
environmental laws and regulations requires significant time and expense, and future changes to these laws and 
regulations may cause material changes or delays in the production of minerals from the Mine or future activities.  
  
US Federal Laws: The Comprehensive Environmental, Response, Compensation, and Liability Act (CERCLA), and 
comparable state statutes, impose strict, joint and several liabilities on current and former owners and operators of 
sites and on persons who disposed of or arranged for the disposal of hazardous substances found at such sites.  It is 
not uncommon for the government to file claims requiring cleanup actions, demands for reimbursement for 
government incurred cleanup costs, or natural resource damages, or for neighbouring landowners and other third 
parties to file claims for personal injury and property damage allegedly caused by hazardous substances released into 
the environment.  The Federal Resource Conservation and Recovery Act (RCRA), and comparable state statutes, 
govern the disposal of solid waste and hazardous waste and authorize the imposition of substantial fines and penalties 
for noncompliance, as well as requirements for corrective actions.  CERCLA, RCRA and comparable state statutes 
can impose liability for clean-up of sites and disposal of substances found on exploration, mining and processing sites 
long after activities on such sites have been completed. 
  
The Clean Air Act, as amended, and comparable state statutes, restrict the emission of air pollutants from many 
sources, including mining and processing activities.  GQM LLC’s mining operations may produce air emissions, 
including fugitive dust and other air pollutants from stationary equipment, storage facilities and the use of mobile 
sources such as trucks and heavy construction equipment, which are subject to review, monitoring and/or control 
requirements under the Clean Air Act and comparable state air quality laws.  New facilities may be required to obtain 
permits before work can begin, and existing facilities may be required to incur capital costs in order to remain in 
compliance. In addition, permitting rules may impose limitations on GQM LLC’s production levels or result in 
additional capital expenditures in order to comply with the rules.  The Clean Air Act and comparable state statutes 
provide for civil, criminal and administrative penalties for unauthorized emissions of pollutants.  
  
The Clean Water Act (CWA), and comparable state statutes, impose restrictions and controls on the discharge of 
pollutants into waters of the United States, or to the surface or ground waters of the state.  The CWA regulates storm 
water runoff from mining facilities and requires a storm water discharge permit for certain activities.  Such a permit 
requires the regulated facility to monitor and sample storm water run-off from its operations.  The CWA and 
comparable state statutes provide for civil, criminal and administrative penalties for unauthorized discharges of 
pollutants and impose liability on parties responsible for those discharges for the costs of cleaning up any 
environmental damage caused by the release and for natural resource damages resulting from the release.  Violation 
of these regulations and/or contamination of groundwater by mining related activities may result in fines, penalties, 
and remediation costs, among other sanctions and liabilities under state laws.  In addition, third party claims may be 
filed by landowners and other parties claiming damages for alternative water supplies, property damages, and bodily 
injury. 
 
California Laws: At the state level, mining operations are also regulated by the California Department of Conservation, 
Office of Mine Reclamation.  State law requires mine operators to hold a permit, which dictates operating controls 
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and closure and post-closure requirements directed at protecting surface and ground water.  In addition, state law 
requires operators to have an approved mine reclamation plan.  Local ordinances require the operators to hold 
Conditional Use Permits.  These permits mandate concurrent and post-mining reclamation of mines and require the 
posting of reclamation financial assurance sufficient to guarantee the cost of closure and reclamation.  Any changes 
to these laws and regulations could have an adverse impact on our financial performance and results of operations by, 
for example, requiring changes to operating constraints, technical criteria, fees or financial assurance requirements. 
 
Regulations and pending legislation governing issues involving climate change could result in increased operating 
costs 
 
A number of governments or governmental bodies have introduced or are contemplating regulatory changes in 
response to various climate change interest groups and the potential impact of climate change.  Legislation and 
increased regulation regarding climate change could impose significant costs on GQM LLC and its suppliers, 
including costs related to increased energy requirements, capital equipment, environmental monitoring and reporting 
and other costs to comply with such regulations.  Given the current emotion, political significance and uncertainty 
around the impact of climate change and how it should be dealt with, we cannot predict how legislation and regulation 
will affect our financial condition and operating performance.  Furthermore, even without such regulation, increased 
awareness and any adverse publicity in the global marketplace about potential impacts on climate change by GQM 
LLC or other companies in our industry could harm our reputation.  The potential physical impacts of climate change 
on our operations are highly uncertain and may include changes in rainfall and storm patterns and intensities, water 
shortages and changing temperatures.  These impacts may adversely impact the cost, production and financial 
performance of our operations. 
 
Title to the Property may be subject to other claims, which could affect our property rights 
 
There are risks that title to the Property may be challenged or impugned.  The Property is located in California and 
may be subject to prior unrecorded agreements or transfers and title may be affected by undetected defects.  There 
may be valid challenges to the title to the Property which, if successful, could affect development of the Mine and/or 
operations.  This is particularly the case in respect of those portions of the Property in which GQM LLC holds its 
interest solely through a lease with landholders, as such interests are substantially based on contract and have been 
subject to a number of assignments. 
 
GQM LLC holds a number of unpatented mining claims created and maintained in accordance with the General 
Mining Law of 1872 (the “General Mining Law”).  Unpatented lode mining claims and millsites are unique property 
interests and are generally considered to be subject to greater title risk than other real property interests because the 
validity of unpatented mining claims is often uncertain.  This uncertainty arises, in part, out of the federal laws and 
regulations under the General Mining Law.  Also, unpatented mining claims may be subject to possible challenges by 
third parties or validity contests by the federal government.  The validity of an unpatented mining claim or millsite, in 
terms of both its location and its maintenance, is dependent on strict compliance with a body of US federal law.  Should 
the federal government impose a royalty or additional tax burdens on the properties that lie within public lands, the 
resulting mining operations could be seriously impacted, depending upon the type and amount of the burden. 
 
Legislation has been proposed in the past that could significantly affect the mining industry 
 
Members of the United States Congress have repeatedly introduced bills which would supplant or alter the provisions 
of the United States General Mining Law.  If enacted, such legislation could change the cost of holding unpatented 
mining claims and could significantly impact our ability to mine mineralized material on unpatented mining claims.  
Such bills have proposed, among other things, to either eliminate or greatly limit the right to a mineral patent and to 
impose a federal royalty on production from unpatented mining claims.  Although we cannot predict what legislated 
royalties might be, the enactment of these proposed bills could adversely affect GQM LLC’s potential to mine 
mineralized material on unpatented mining claims.  Passage of such legislation could adversely affect our financial 
performance.  
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The Company must meet any future cash contribution requirements if required under the terms of the JV 
Agreement with Gauss LLC, or face dilution of its ownership interest in the Mine, which could impact our stock 
value and our ability to meet stock exchange listing requirements 
 
We hold a 50% interest in the Mine pursuant to the terms of the JV Agreement.  If in the future there are unexpected 
costs that require additional capital contributions from us under the terms of the JV Agreement, we will need to raise 
additional funds in order to maintain our 50% interest in the Mine, otherwise we will have our interest diluted to below 
50% which will likely have an adverse impact on the price of our common shares.  In addition, to the extent our 
ownership interest of GQM LLC remains our sole business and asset, if we are diluted below 50% ownership we 
could fail to meet the listing requirements of the TSX and be delisted from the TSX and unable to list on a suitable 
alternate stock exchange.  In such an event the market for our securities would be limited to the US over-the-counter 
market and related quotation services, being currently the OTCQX in the case of the Company.  The anticipated impact 
of such a delisting will be to reduce venues for trading in our securities, a reduction in available market information, 
a reduction in liquidity, a decrease in analyst coverage of our securities, and a decrease in our ability for us to obtain 
additional financing to fund our operations. 
 
GQM LLC’s results of operations, cash flows and operating costs are highly dependent upon the market prices of 
gold and silver and other commodities, which are volatile and beyond the Company’s control 
 
Gold and silver prices are affected by many factors including US dollar strength or weakness, prevailing interest rates 
and returns on other asset clauses, expectations regarding inflation, speculation, global currency values, governmental 
decisions regarding the disposal of precious metal stockpiles, global and regional demand and production, political 
and economic conditions and other factors.  In addition, Exchange Traded Funds (“ETFs”), which have substantially 
facilitated the ability of large and small investors to buy and sell precious metals, have become significant holders of 
gold and silver.  Factors that are generally understood to contribute to a decline in the prices of gold and silver include 
a strengthening of the US dollar, net outflows from gold and silver ETFs, bullion sales by private and government 
holders and global economic conditions and/or fiscal policies that negatively impact large consumer markets. 
 
Because GQM LLC is expected to derive all of its revenues from sales of gold and silver, its results of operations and 
cash flows will fluctuate as the prices of these metals increase or decrease.  A period of significant and sustained lower 
gold and silver prices would materially and adversely affect the results of operations and cash flows. Additionally, if 
market prices for gold and silver decline or remain at relatively low levels for a sustained period of time, GQM LLC 
may have to revise its operating plans, including reducing operating costs and capital expenditures, terminating or 
suspending mining operations at one or more of its properties and discontinuing certain exploration and development 
plans. GQM LLC may be unable to decrease its costs in an amount sufficient to offset reductions in revenues and may 
incur losses. 
 
Operating costs at the Mine are also affected by the price of input commodities, such as fuel, electricity, labour, 
chemical reagents, explosives, steel and concrete. Prices for these input commodities are volatile and can fluctuate 
due to conditions that are difficult to predict, including global competition for resources, currency fluctuations, 
consumer or industrial demand and other factors. Continued volatility in the prices of commodities and other supplies 
the Company purchases could lead to higher costs, which would adversely affect results of operations and cash flows. 
 
Holders of common shares may suffer dilution as a result of any equity financing by us in order to reduce or repay 
current indebtedness 
 
We require additional capital to repay our current indebtedness, and we may be required to seek funding, including 
through the issuance of equity-based securities.  We cannot predict the size or price of any future financing to raise 
capital, and any issuance of common shares or other instruments convertible into equity.  Any additional issuances of 
common shares or securities convertible into, or exercisable or exchangeable for, common shares may ultimately 
result in dilution to the holders of common shares, dilution in any future earnings per share and a decrease in the 
market price of our common shares.    
 
We have been reflecting 100% of the financial results of GQM LLC in our consolidated financial statements based 
on certain assumptions of management, which assumptions, if incorrect, may require us to account for the Joint 
Venture differently 
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Our financial statements are prepared on the basis that GQM LLC meets the requirements for accounting treatment as 
a variable interest entity with the Company being considered as the primary beneficiary.  As a result, we continue to 
reflect 100% of the financial results of GQM LLC in our consolidated financial statements, along with a non-
controlling interest held by Gauss LLC representing a 50% interest in GQM LLC.  Although no individual investor 
holds a controlling financial interest in GQM LLC, GQM LLC is controlled by a related party group.  Accordingly, 
one member of the group must be identified as the primary beneficiary.   As the member of the related party group 
most closely associated with GQM LLC, Golden Queen has determined it is the primary beneficiary.  Future changes 
in the capital or voting structure of GQM LLC could change that outcome.  If this is the case, the presentation of the 
information in Golden Queen’s financial statements would change, which could be perceived negatively by investors, 
and could have an adverse effect on the market price of Golden Queen’s common shares. 
 
There are differences in US and Canadian practices for reporting mineral resources and reserves 
 
We generally report mineral resources and reserves in accordance with Canadian practices.  These practices differ 
from the practices used to report resource and reserve estimates in reports and other materials filed with the SEC. 
 
It is Canadian practice to report measured, indicated and inferred mineral resources, which are generally not permitted 
in disclosure filed with the SEC by United States issuers.  In the United States, mineralization may not be classified 
as a “reserve” unless the determination has been made that the mineralization could be economically and legally 
produced or extracted at the time the reserve determination is made.  United States investors are cautioned not to 
assume that all or any part of measured or indicated mineral resources will ever be converted into reserves. Further, 
“inferred mineral resources” have a great amount of uncertainty as to their existence and as to whether they can be 
mined legally or economically. Disclosure of “contained ounces” is permitted disclosure under Canadian regulations, 
however, the SEC only permits issuers to report “resources” as in place, tonnage and grade without reference to unit 
measures. 
 
The Company’s future growth will depend upon its ability to develop new mines, either through exploration at 
existing properties or by acquisition from other mining companies 
 
Mines have limited lives based on proven and probable ore reserves. The Company’s ability to achieve significant 
additional growth in revenues and cash flows will depend upon success in further developing the Mine and developing 
or acquiring new mining properties. Any strategies to further develop the Mine or acquire new properties are inherently 
risky, and the Company cannot assure that it will be able to successfully develop existing or new mining properties or 
acquire additional properties on favorable economic terms or at all. 
 
Passive foreign investment company considerations and United States federal income tax consequences for United 
States investors  
 
We would generally be classified as a “passive foreign investment company” under the meaning of Section 1297 of 
the United States Internal Revenue Code of 1986, as amended (a “PFIC”) if, for a tax year, (a) 75% or more of our 
gross income for such year is “passive income” (generally, dividends, interest, rents, royalties, and gains from the 
disposition of assets producing passive income) or (b) if at least 50% or more of the value of our assets produce, or 
are held for the production of, passive income, based on the quarterly average of the fair market value of such 
assets.   Based on the composition of our income, assets and operations for the current taxable year, we do not expect 
to be classified as a PFIC during our tax year ended December 31, 2017. This is a factual determination, however, that 
must be made annually after the close of each taxable year. Therefore, there can be no assurance that we will not be a 
PFIC for the current taxable year or for any future taxable year. 
 
If we are a PFIC for any taxable year during which a United States person holds our securities, it would likely result 
in materially adverse United States federal income tax consequences for such United States person. The potential 
consequences include, but are not limited to, re-characterization of gain from the sale of our securities as ordinary 
income and the imposition of an interest charge on such gain and on certain distributions received on our Common 
Shares.  Certain elections may be available under US tax rules to mitigate some of the adverse consequences of holding 
shares in a PFIC. 
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Two of our directors are ordinarily residing outside of the United States and accordingly it may be difficult to effect 
service of process on them, or to enforce any legal judgment against them 
 
Two of our directors namely, Bryan A. Coates and Paul M. Blythe are residents of Canada.  Consequently, it may be 
difficult for US investors to effect service of process within the US upon these directors, or to realize in the US upon 
judgments of US courts predicated upon civil liabilities under the US securities laws.  A judgment of a US court 
predicated solely upon such civil liabilities would probably be enforceable in Canada by a Canadian court if the US 
court in which the judgment was obtained had jurisdiction, as determined by the Canadian court, in the matter.  There 
is substantial doubt whether or not an original action could be brought successfully in Canada against any of such 
directors predicated solely upon such civil liabilities. 
 
Our directors and officers may have conflicts of interest as a result of their relationships with other companies 
 
Our directors and officers are, or may in the future be, directors, officers or shareholders of other companies that are 
similarly engaged in the business of acquiring, developing and exploiting natural resource properties.  Consequently, 
there is a possibility that our directors and/or officers may be in a position of conflict in the future.   

Members of the Clay family own a majority interest in Golden Queen and are represented on our board of directors, 
and thus may exert significant influence on our corporate affairs and actions, including those submitted to a 
shareholder vote.  Additionally, the Clay family has provided the Company with a $31 million loan which is secured 
by the material assets of the Company and any default on the loan could result in the loss of the Company’s interest 
in the Mine 

Thomas M. Clay, a director and CEO of the Company is a member of the Clay Group.  The Clay Group also controls 
Auvergne, which holds a 24.54% interest in Gauss LLC, the joint venture that holds a 50% interest in GQM LLC and 
half the Mine.  For so long as the Clay Group beneficially owns at least 25% of our common shares, at least one of 
Golden Queen’s representatives on the board of managers of the Joint Venture will be designated by Auvergne. 
Accordingly, the Clay Group has considerable influence on our corporate affairs and actions, including those 
submitted to a shareholder vote, and GQM LLC’s development and operation of the Mine. The interests of the Clay 
family may be different from the interests of other investors.  
 
Members of the Clay family have also provided the Company with the November 2016 Loan of $31 million, including 
approximately $23 million provided by an investment vehicle managed by Thomas M. Clay. The loan is guaranteed 
by GQM Holdings and secured by a pledge of the Company’s interest in GQM Canada, GQM Canada’s interest in 
GQM Holdings, and GQM Holdings’ 50% interest in GQM LLC. As a result, a default on the loan could result in the 
Company losing its interest in the Mine, which would have a material adverse effect on our share price.   
 
Our share price may be volatile and as a result you could lose all or part of your investment 
 
In addition to volatility associated with equity markets in general, the value of your investment could decline due to 
the impact of any of the following factors upon the market price of our common shares: 
 

• Changes in the price for gold or silver; 
• delays, problems or increased costs in the production of minerals from the Mine; 
• decline in demand for our common stock; 
• downward revisions in securities analysts’ estimates; 
• our ability to refinance or repay our current and future debt;  
• investor perception or our industry or prospects; and 
• general economic trends. 

 
Over the past few years, stock markets have experienced extreme price and volume fluctuations and the market prices 
of securities have been highly volatile.  These fluctuations are often unrelated to operating performance and may 
adversely affect the market price of our common shares.  As a result, you may be unable to resell your shares at a 
desired price. 
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Because our common shares trade at prices below $5.00 per share, and because we will not be listed on a national 
US exchange, there are additional regulations imposed on US broker-dealers trading in our shares that may make 
it more difficult for you to buy and resell our shares through a US broker-dealer 
 
Because of US rules that apply to shares with a market price of less than $5.00 per share, known as the “penny stock 
rules”, investors will find it more difficult to sell their securities in the US through a US broker dealer.  The penny 
stock rules will probably apply to trades in our shares.   These rules in most cases require a broker-dealer to deliver a 
standardized risk disclosure document to a potential purchaser of the securities, along with additional information 
including current bid and offer quotations, the compensation of the broker-dealer and its salesperson in the transaction, 
monthly account statements showing the market value of each penny stock held in the customer’s account, and to 
make a special written determination that the penny stock is a suitable investment for the purchaser and receive the 
purchaser’s written agreement to the transaction.  
 
Item 1B.  Unresolved Staff Comments 
 
Not applicable. 
 
Item 2.  Properties 
 
Land Ownership and Mining Rights 
 
The Company acquired its initial property interests in 1985 and has since acquired additional properties in the area.  
GQM LLC holds directly or controls via agreement a total of 33 patented lode mining claims, 160 unpatented lode 
mining claims, one patented millsite, 18 unpatented millsites, and holds directly or controls via agreement 
approximately 1,392 acres of fee land, which together make up the Property.  The Property is located west of California 
State Highway 14 and lies largely south of Silver Queen Road covering all of Section 6 and portions of Sections 5, 7 and 
8 in Township 10 North, Range 12 West; portions of Sections 1 and 12 in Township 10 North, Range 13 West; portions 
of Section 18 in Township 9 North, Range 12 West, and portions of Section 32 in Township 11 North, Range 12 West, 
all from the San Bernardino Baseline and Meridian.  Some of the ancillary facilities required for a mining operation will 
be located in Section 6, T10N, R12W.   
 
A Mine location map is shown in Figure 1 below: 

 
Figure 1 
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GQM LLC holds the properties either directly or under mining lease agreements with a number of individual 
landholders, two groups of landholders and three incorporated entities.  The land required for the Mine has therefore 
either been secured under one of the mining lease agreements or is controlled by GQM LLC through ownership of the 
land in fee or where GQM LLC owns or holds patented and unpatented mining claims or mill sites directly.  The 
mining lease agreements were entered into from 1986 onwards.  Refer to section Property Interests Are in Good 
Standing below for key information.      
 
Fee land surrounding Section 6 is required for the construction of the ancillary facilities for a mining operation, for 
the construction of the heap leach pad and for construction of two pads for storing quality waste rock.  The area that 
will be disturbed by the Mine is a 912-acre block (369 hectare) within the total area of approximately 1,700 acres (689 
hectares) owned, held or controlled by GQM LLC.  GQM LLC also owns seven residential properties with buildings 
north of Silver Queen Road. 
 
GQM LLC continues to review purchases of additional land in the adjacent area and acquired 19 parcels of land during 
2017 for the amount of $100. 
 

Record of Survey and Royalty Map 

The Company obtained Records of Survey for the Mine on July 20, 2011 and March 31, 2014, which are recorded 
with Kern County under Document No. 211092035 Book 0027, Page 66, and Document No.  3318, Book 29, Page 
30, respectively.  

The basis for GQM LLC’s royalty map is now the Record of Survey and this has superseded all earlier versions of the 
royalty map.   

Royalties  
 
GQM LLC is required to make advance minimum royalty payments under the mining lease agreements.  In some 
instances, GQM LLC will receive a credit for the advance minimum royalty payments when mining ore on particular 
properties after the start of commercial production.  Most of the royalties are of the net smelter return type and are 
based on a sliding scale, with the percentage amount of the royalty depending upon the value of the ore mined and 
processed from the particular property to which the royalty relates.  Weighted average royalty rates will range from a 
low of 1.0% to a high of 5.0% depending upon the area being mined and gold and silver prices.  The agreements also 
typically provide for an additional royalty if non-mineral commodities, such as aggregates, are processed and sold.  
 
In 2017, GQM LLC acquired a royalty group for $800. The Company will continue to review proposals to acquire 
royalty interests. 
 
Property Interests Are in Good Standing 
 
A few of the mining lease agreements expired in 2015. The Company was unable to renew some leases with their 
owners.  In all cases, it did not prohibit the extraction of minerals from the properties.  The owners became cotenants 
and will benefit from the distribution of profits (if any) after the Company recovers all of its capital expenses related 
to the development, construction, and operation of the Mine. This is not expected to impact GQM LLC’s operations.  
GQM LLC is in ongoing negotiations with some landholders to extend mining lease agreements or purchase their land 
holdings. 
 
All mining leases contain an “evergreen” clause that becomes effective once the mine commences production. 
 
Mine Background 
 
The Mine is located approximately 5 miles (8 kilometres) south of Mojave in Kern County in southern California.  
See Figure 1, a Mine location map above. 
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Geology 
 
The Soledad Mountain mineral deposit is hosted in a volcanic sequence of porphyritic rhyolite, quartz latites and 
bedded pyroclastics that occur on a large dome-shaped feature, called Soledad Mountain, along the margins of a 
collapsed caldera.  Higher-grade precious metals mineralization is associated with steeply dipping, epithermal veins, 
which occupy faults and fracture zones that cross cut the rock units and generally trend northwest. The veins are 
contained within siliceous envelopes of lower-grade mineralization that forms the bulk of the mineral resource. 
 
The primary rock types that occur on the Property are porphyritic rhyolite, flow-banded rhyolite, quartz latite, 
pyroclastics and siliceous vein material.  Clay occurs in variable amounts and the rocks contain upwards of 60% silica 
as SiO2.  Porphyritic rhyolite and flow-banded rhyolite were grouped as a single rock type for the metallurgical test 
work. 
 
Mineral Reserve Estimates 
 
The proven and probable reserve estimates based on the 2015 Feasibility Study for the Mine are shown in the table 
below. The reserve estimates shown have been affected by mining completed on-site to date as noted in Item 7. 
Management’s Discussion and Analysis of Financial Condition and Results of Operations. 

 
2015 Mineral Reserve Estimates (100% Basis) 

  

 
Notes: 

1. The Qualified Person for the 2015 mineral reserve estimates is Sean Ennis, Vice President, Mining, P.Eng., APEGBC Registered Member 
who is employed by Norwest Corporation, and is independent from the Company 

2. A gold equivalent cut-off grade of 0.005 oz/ton was used for Quartz Latite and a cut-off grade of 0.006 oz/ton was used for all other rock 
types.  The cut-off grade was varied to reflect differences in estimated metal recoveries for the different rock types mined. 

3. Gold equivalent grades were calculated as follows: AuEq(oz/ton) = Au(oz/ton) + Ag(oz/ton)/88, which reflects a long-term Au:Ag price ratio 
of 55 and an Au:Ag recovery ratio of 1.6.  Gold-equivalent grades were used for open pit optimizations. 

4. Tonnage and grade measurements are in imperial and metric units. Grades are reported in troy ounces per short ton and in grams per tonne. 
5. The effective date of the mineral reserve estimate is February 1, 2015. 
6. Total ore tonnage has been reduced by 6,617,000 tons (average grade 0.016ozEq/ton) based on mined tonnages to date. 
 
See “Cautionary note regarding estimates of Measured, Indicated and Inferred Resources and Proven and 
Probable Reserves” on Page 3 of this Report.  
 
The mineral reserves estimates are included in the measured and indicated mineral resource estimates set out in the 
table in the section Mineral Resource Estimates below. 
 
Mineral Resource Estimates 
 
The mineral resource estimates for the Mine are shown in the table below: 
 

2015 Mineral Resource Estimates (100% Basis)  

 
 

Gold Silver
Classification Tonnes Ton g/t oz/ton g/t oz/ton oz oz

Proven 3,357,000 3,701,000 0.948 0.028 14.056 0.410 102,300 1,517,100
Probable 42,957,000 47,352,000 0.638 0.019 10.860 0.317 881,300 14,999,100
Total & Average 46,314,000 51,053,000 0.661 0.019 11.092 0.324 983,600 16,516,200

In-Situ Grade Contained Metal
Gold Silver

Gold Silver
Classification Tonnes Ton g/t oz/ton g/t oz/ton oz oz

Measured 4,298,243 4,738,000 0.960 0.028 13.37 0.39 130,000 1,865,000
Indicated 79,237,167 87,344,000 0.549 0.016 9.26 0.27 1,415,000 23,733,000
Measured & Indicated 83,535,409 92,082,000 0.575 0.017 9.53 0.28 1,545,000 25,598,000
Inferred 21,392,329 23,581,000 0.343 0.010 7.20 0.21 245,000 4,965,000

Gold Silver
In-Situ Grade Contained Metal
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Notes: 

1. The Qualified Person for the mineral resource estimates is Michael M. Gustin, C.P.G., Senior Geologist who is employed by Mine Development 
Associates, and is independent from the Company.  

2. Mineral resources are inclusive of mineral reserves.  
3. Mineral resources that are not mineral reserves do not have demonstrated economic viability. 
4. Mineral resources are reported at a 0.004 oz/ton (0.137 g/t) AuEq cutoff in consideration of potential open-pit mining and heap-leach 

processing. 
5. Gold equivalent grades were calculated as follows: AuEq(oz/ton) = Au(oz/ton) + Ag(oz/ton)/88, which reflect a long-term Au:Ag price ratio 

of 55 and a Au:Ag recovery ratio of 1.6. 
6. Mineral resources are reported as partially diluted. 
7. Rounding as required by reporting guidelines may result in apparent discrepancies between tons, grade and contained metal content.  
8. Tonnage and grade measurements are in imperial and metric units.  Grades are reported in troy ounces per short ton and in grams per tonne. 
9. The effective date of the mineral resource estimate is December 31, 2014. 
 
See “Cautionary note regarding estimates of Measured, Indicated and Inferred Resources and Proven and Probable 
Reserves” on Page 3 of this Report.  
 
The gold-equivalent relationship is based on a long-term Au:Ag price ratio of 55 and Ag:Au recovery ratio of 0.625. 
 
Note that mineral resources that are not mineral reserves do not have demonstrated economic viability. 
 
Exploration Potential 
  
Additional geological targets have been identified on the Property.  These targets are generally peripheral west, east 
and south and southeast to the currently defined mineral resource estimates.  In the west, additional vein mineralization 
was identified in the hanging-wall of the Soledad vein system and the potential for deeper gold-silver mineralization 
has been postulated based on hydrothermal alteration patterns.  To the east, vein mineralization was identified in the 
hanging-wall of the Karma/Ajax vein system.  Toward the south and southeast, extensions along the Karma/Ajax and 
Starlight/Golden Queen vein systems have been identified during an extensive re-logging program by GQM LLC’s 
geologic team.  Historic drill results indicate widths up to 26 feet with economic gold and silver grades. 
 
Recent exploration work, including the ongoing 20-hole drill program, has focused on the area laterally extending to 
the southeast along strike of the Karma, Patience, and Queen Ester veins and structures.  If successful, economic gold 
and silver mineralization could be added in this area.  The continuity of mineralization at depth remains untested. 
 
Mine Operation 
 
The Mine was built in-line with the feasibility study cost estimates. Construction was completed in early 2016. 
 
Standard, open pit mining methods are used to mine ore and waste rock.  Mining operations include drilling, blasting, 
loading, hauling and support equipment. GQM LLC is conducting the mining.  All open pit mining will occur in dry 
conditions above the water table. 
 
Please refer to Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations for 
the 2017 operational update. 
 
Closure, Reclamation and Financial Assurance  
 
Closure and reclamation will be completed in accordance with the requirements set out in the CUPs and an approved 
Surface Mining and Reclamation Plan and as set out in the Board Order issued by the Regional Board. 
 
Reclamation will proceed concurrently where feasible but is nonetheless expected to require two years following 
ending of mining and all aggregate operations, and a further three years of post-closure monitoring.  Monitoring will 
continue until the reclamation success criteria are met. 
 
GQM LLC is required to provide the following financial assurances for the Mine: 
 

• To the Bureau of Land Management, State of California and Kern County for general reclamation on site; 
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• To the State Water Resources Control Board for rinsing and closing reclamation of the leached residues on the 
heap and “Unforeseen events financial assurance” required by the State Water Resources Control Board to 
provide for an unforeseen event that could contaminate surface or groundwater. 

 
Revegetation 
 
Sites have been revegetated successfully elsewhere in the California deserts, and it is expected that revegetation can 
be completed successfully for the Mine as described in the revegetation plan prepared by independent consulting 
engineers. GQM LLC operates an ongoing test plot to prepare for closure revegetation. 
 
Clean up on Site 
 
The Company has done extensive cleanup on site since 2006 at a cost of approximately $550 and GQM LLC is 
continuing this effort. This demonstrates that the Company and GQM LLC are committed to environmental 
stewardship and good housekeeping in our operations. 
 
Environmental, Safety and Health Policy 
 
GQM LLC has an Environmental, Safety and Health Policy and a management system to implement the Policy. 
 
The Company prepared a Cyanide Management Plan for the Mine and became a signatory to the International Cyanide 
Management Code in 2013.  The Code was developed under the auspices of the United Nations Environment Program 
and the International Council on Metals and the Environment.  The International Cyanide Management Institute, a 
non-profit organization, administers the Code.  Signatories to the Code commit to follow the Principles set out in Code 
and to follow the Standards of Practice.  Companies are expected to design, construct, operate and decommission their 
facilities consistent with the requirements of the Code and must have their operations audited by an independent third 
party.  Audit results are made public. 
 
Item 3.  Legal Proceedings 
 
To the best of our knowledge, there are no legal actions pending, threatened or contemplated against the Company or 
GQM LLC, other than what is noted below. 
 
The Center for Biological Diversity Petition to List the Mohave Shoulderband Snail as an Endangered Species 
 
On January 31, 2014, the Center for Biological Diversity (“CBD”) filed an emergency petition (the “Petition”) with 
the United States Fish and Wildlife Service (“USFWS”) asking the USFWS to list the Mohave Shoulderband snail as 
a threatened or endangered species. Citing a report published more than 80 years ago, the Petition claims that the snail 
exists in only three places and that most of the snail habitat occurs on Soledad Mountain, where the Company is 
developing the Mine. 
 
On December 5, 2017, the US Fish and Wildlife Service determined that the Mohave Shoulderband snail does not 
need protection under the Endangered Species Act. The Service’s review of the best available scientific information, 
including recent range-wide population surveys, indicates the snail continues to occupy its likely historic range. 
 
GQM LLC is implementing ongoing conservation measures, including invasive plant control; wildfire suppression; 
and future plans for reclamation and restoration of mined areas. These actions will help alleviate impacts to snail 
habitat.  GQM LLC also voluntarily developed a conservation plan for the snail that focuses on protecting habitat on 
Soledad Mountain through management of suitable habitat within four conservation areas where the Mohave 
Shoulderband snail occurs in order to ensure the long-term persistence of the snail. 
 
Item 4.  Mine Safety Disclosures 
 
Pursuant to Section 1503(a) of the Dodd-Frank Act, issuers that are operators, or that have a subsidiary that is an 
operator, of a coal or other mine in the United States are required to disclose specified information about mine health 
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and safety in their periodic reports. These reporting requirements are based on the safety and health requirements 
applicable to mines under the Federal Mine Safety and Health Act of 1977 (the “Mine Act”) which is administered by 
the US Department of Labor’s Mine Safety and Health Administration (MSHA). Information pertaining to mine safety 
matters are contained within Exhibit 95.1 and attached hereto. 
 

PART II 
 
Item 5. Market for Common Equity, Related Stockholder Matters and Small Business Issuer Purchases of 
Equity Securities 
 
Market Information  
 
The common shares of the Company are listed and traded on the Toronto Stock Exchange under the trading symbol 
“GQM” and are quoted for trading on the OTCQX under the symbol “GQMNF”.  The high and low sales prices of 
the common shares as traded on the Toronto Stock Exchange for the calendar periods indicated are set out in the table 
below.  All prices are reported in Canadian dollars. 
 
 

Year ended December 31 High Low 
2018 First Quarter (through March 23) $0.24 $0.16 
2017 Fourth Quarter $0.61 $0.18 
 Third Quarter $0.74 $0.54 
 Second Quarter $0.61 $0.18 
 First Quarter $1.09 $0.79 
2016 Fourth Quarter $1.16 $0.70 
 Third Quarter $1.90 $1.11 
 Second Quarter $1.98 $1.19 
 First Quarter $2.00 $0.76 

 
The high and low bid prices of the Company’s common stock as quoted on the OTCQX for the calendar periods 
indicated are set out in the table below.  The quotations on the OTCQX reflect inter-dealer prices without retail mark-
up, mark-down, or commission and may not reflect actual transactions. .All prices are reported in US dollars.    
 

Year ended December 31 High Low 
2018 First Quarter (through March 23) $0.19 $0.12 
2017 Fourth Quarter $0.49 $0.14 
 Third Quarter $0.57 $0.42 
 Second Quarter $0.70 $0.50 
 First Quarter $0.83 $0.58 
2016 Fourth Quarter $0.89 $0.52 
 Third Quarter $1.47 $0.84 
 Second Quarter $1.54 $0.94 
 First Quarter $1.56 $0.53 

 
Exchange Rates 
 
The following table sets forth, for the periods indicated, certain exchange rates based on the Bank of Canada exchange 
rates obtained from averages of aggregated price quotes from financial institutions. Such rates are the number of 
Canadian dollars per one US dollar quoted by the Bank of Canada.  The high and low exchange rates for each month 
during the previous six months were as follows: 

 
 High Low 

February 2018 $1.2809 $1.2288 
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January 2018 $1.2535 $1.2293 
December 2017 $1.2886 $1.2545 
November 2017   $1.2888 $1.2683 
October 2017 $1.2893 $1.2472 
September 2017 $1.2480 $1.2128 

 
As of March 23, 2018, there were 213 registered holders of record of the Company’s common shares and an 
undetermined number of beneficial holders. 
 
Dividends 
 
The Company has not declared dividends on its common shares since inception.  
Securities Authorized for Issuance 
 
Current issued and outstanding 300,101,444 
Stock options 2,600,001 
Warrants to Clay Family – June 2015 Loan 10,000,000 
Warrants issued in connection with July 2016 Financing 5,560,000 
Warrants issued in connection with July 2016 Financing 757,700 
Warrants to Clay Family – November 2017 Loan 8,000,000 
 
 
The following table sets forth information as at December 31, 2017 respecting the compensation plans under which 
shares of the Company’s common stock are authorized to be issued. 
 

 
 
 
 
 

Plan Category 

 
 

Number of securities to 
be issued upon exercise 
of outstanding options, 

warrants and rights 
 

(a) 

 
 

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights 

 
(b) 

Number of securities 
remaining available for 
future issuance under 
equity compensation 

plans (excluding 
securities reflected in 

column (a)) 
 

(c) 
Equity compensation 
plans approved by 
security holders 

 
2,600,001 

 
$0.54 

 
4,599,999 

Total 2,600,001 $0.54 4,599,999 

 
Exchange Controls  
 
There are no governmental laws, decrees or regulations in Canada that restrict the export or import of capital, including 
foreign exchange controls, or that affect the remittance of dividends, interest or other payments to non-resident holders 
of the securities of Golden Queen, other than Canadian withholding tax. See “Certain Canadian Federal Income Tax 
Considerations for US Residents” below. 
 
Certain Canadian Federal Income Tax Considerations for US Residents  
 
The following summarizes certain Canadian federal income tax consequences generally applicable under the Income 
Tax Act (Canada) and the regulations enacted thereunder (collectively, the “Canadian Tax Act”) and the Canada-
United States Income Tax Convention (1980) (the “Convention”) to the holding and disposition of Common Shares. 
 
Comment is restricted to holders of Common Shares each of whom, at all material times for the purposes of the 
Canadian Tax Act and the Convention, (i) is resident solely in the United States, (ii) is entitled to the benefits of the 
Convention, (iii)  holds all Common Shares as capital property, (iii) holds no Common Shares that are “taxable 
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Canadian property” (as defined in the Canadian Tax Act) of the holder, (iv) deals at arm’s length with and is not 
affiliated with Golden Queen, (v) does not and is not deemed to use or hold any Common Shares in a business carried 
on in Canada, and (vi) is not an insurer that carries on business in Canada and elsewhere (each such holder, a 
“U.S. Resident Holder”). 
 
Certain US -resident entities that are fiscally transparent for United States federal income tax purposes (including 
limited liability companies) may not in all circumstances be regarded by the Canada Revenue Agency (the “CRA”) 
as entitled to the benefits of the Convention. Members of or holders of an interest in such an entity that holds Common 
Shares should consult their own tax advisers regarding the extent, if any, to which the CRA will extend the benefits 
of the Convention to the entity in respect of its Common Shares. 
 
Generally, a holder’s Common Shares will be considered to be capital property of the holder provided that the holder 
is not a trader or dealer in securities, did not acquire, hold or dispose of the Common Shares in one or more transactions 
considered to be an adventure or concern in the nature of trade (i.e. speculation), and does not hold the Common 
Shares as inventory in the course of carrying on a business.  
 
Generally, a holder’s Common Shares will not constitute “taxable Canadian property” of the holder at a particular 
time at which the Common Shares are listed on a “designated stock exchange” (which currently includes the Toronto 
Stock Exchange) unless both of the following conditions are true: 
 

(i) the holder or any one or more persons with whom the holder does not deal at arm’s length owned, alone or 
in any combination, 25% or more of the issued shares of any class of the capital shares of Golden Queen at 
any time in the 60 months preceding the particular time; and 
 

(ii) more than 50% of the fair market value of the Common Shares was derived directly or indirectly from, or 
from any combination of, real or immovable property situated in Canada, “Canadian resource properties” (as 
defined in the Canadian Tax Act), “timber resource properties” (as so defined), or options or interests therein, 
at any time in the 60 months preceding the particular time. 

 
This summary is based on the current provisions of the Canadian Tax Act and the Convention in effect on the date 
hereof, all specific proposals to amend the Canadian Tax Act and Convention publicly announced by or on behalf of 
the Minister of Finance (Canada) on or before the date hereof, and the current published administrative and assessing 
policies of the CRA. It is assumed that all such amendments will be enacted as currently proposed, and that there will 
be no other material change to any applicable law or administrative or assessing practice, although no assurance can 
be given in these respects. Except as otherwise expressly provided, this summary does not take into account any 
provincial, territorial or foreign tax considerations, which may differ materially from those set out herein. 
 
This summary is of a general nature only, is not exhaustive of all possible Canadian federal income tax 
considerations, and is not intended to be and should not be construed as legal or tax advice to any particular US 
Resident Holder. US Resident Holders are urged to consult their own tax advisers for advice with respect to their 
particular circumstances. The discussion below is qualified accordingly. 
 
A US Resident Holder who disposes or is deemed to dispose of one or more Common Shares generally should 
not thereby incur any liability for Canadian federal income tax in respect of any capital gain arising as a 
consequence of the disposition. 
 
A US Resident Holder to whom Golden Queen pays or is deemed to pay a dividend on the holder’s Common 
Shares will be subject to Canadian withholding tax, and Golden Queen will be required to withhold the tax 
from the dividend and remit it to the CRA for the holder’s account.  The rate of withholding tax under the 
Canadian Tax Act is 25% of the gross amount of the dividend, but should generally be reduced under the 
Convention to 15% (or, if the US Resident Holder owns at least 10% of the voting stock of Golden Queen, 5%) 
of the gross amount of the dividend.  
 
Unregistered Sales of Equity Securities 
 
All unregistered sales of equity securities were previously reported on Form 8-K. 
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Repurchase of Securities 
 
During 2017, neither Golden Queen nor any affiliate of Golden Queen repurchased Common Shares of Golden 
Queen registered under Section 12 of the Exchange Act. 
 
Item 6.  Selected Financial Data (in thousands of US dollars, except per share) 
 
The following table summarizes certain selected consolidated financial data of the Company and should be read in 
conjunction with Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operation and 
the consolidated financial statements and notes thereto (for the applicable period) appearing elsewhere in this report. 
 
Results for the five most recent years are set out in the table below: 
  Years ended December 31,  

  2017   2016   2015   

(restated) 
2014 

   2013 

 

Revenues $ 62,121  $ 27,193  $ -  $ -  $ -  
Net and comprehensive income (loss) $ (6,175 ) $ (9,692 ) $ (7,236 ) $ (9,872 ) $ 1,978  
Net and comprehensive income (loss) attributable to 

Golden Queen Mining Co. Ltd. $ (1,165 ) $ (7,429 ) $ (5,461 ) $ (8,469 ) $ 1,978 
 

Basic income (loss) per share $ (0.01 ) $ (0.07 ) $ (0.05 ) $ (0.09 ) $ 0.02  
Diluted loss per share $ (0.01 ) $ (0.07 ) $ (0.05 ) $ (0.09 ) $ (0.01 ) 
 
   Years ended December 31,  

  2017   2016   2015   
2014 

(restated)   2013 
 

Cash $ 2,937  $ 13,301  $ 37,587  $ 91,408  $ 5,031  
Total assets $ 154,816  $ 159,706  $ 169,444  $ 129,517  $ 15,792  
Total long-term liabilities $ 42,036  $ 50,129  $ 27,331  $ 14,236  $ 8,029  
Redeemable portion of non-controlling interest $ 24,214  $ 26,219  $ 27,124  $ 22,834  $ -  
Stockholders’ equity, attributable to common 
shareholders $ 26,479  $ 27,384  $ 26,582  $ 31,733  $ 6,241 

 

Non-controlling interest $ 36,321  $ 39,327  $ 40,686  $ 34,250  $ -  
 
For more information of the assets and liabilities specific to GQM LLC, the variable interest entity, see Joint Venture 
transaction below.  
 
Item 7.  Management’s Discussion and Analysis of Financial Condition and Results of Operations 
 
The following discussion of the operating results and financial condition of the Company should be read in conjunction 
with the audited, consolidated financial statements of the Company for the year ended December 31, 2017 and the 
notes thereto (the “Consolidated Financial Statements”).  Additionally, please note that the operating results and 
financial conditions described below include the amounts attributable to the non-controlling interest.   
 
The information in this Management Discussion and Analysis of Financial Condition and Results of Operation is 
prepared in accordance with US generally accepted accounting principles and all amounts herein are in thousand US 
dollars unless otherwise noted. 
 
Overview and Strategy  
 
2017 Highlights 
 

• A total of 3.76 million tons of ore and 14.5 million tons of waste were mined in 2017 (waste to ore strip ratio 
of 3.9)  
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• The plant processed a total of 3.55 million tons of ore at an average gold grade of 0.015 ounces per ton and 
an average silver grade of 0.208 ounces per ton 

• 2017 production totaled 46,199 ounces of gold and 239,141 ounces of silver 
• Revenues of $62,121 
• Total cash cost net of by-product credits of $1,140 per ounce sold ($1,136 per ounce produced) 

 
2017 Operational review 

 
Operations during the first half of 2017 showed continuous improvement in crushing plant availability and with 
increasing life of wear plates at transfer points. Stripping of East Pit was progressed on schedule for the 
commencement of production in this new area during the first quarter of 2018. Major equipment including one 
hydraulic shovel and four haul trucks were acquired in anticipation of the move. During the year, leach pad stage 2 
was constructed and commissioned as planned. Capitalized investment totalled $19,409.  
 
By September, as a result of lower than expected gold grade in the North-West Pit and in the Main Pit phase 1, the 
ore grade was lowered to a value near the economic cut-off in an effort to operate the pad loading operations at 
capacity. However, periodic shortfalls in ore supplied to the crusher were experienced. Management accelerated the 
East Pit development to access production of sufficient higher-grade ore in the fourth quarter. In the month of 
December, almost all of the Mine’s production was sourced from the East Pit. For the beginning of 2018, mining 
results from the East Pit have shown significant positive reconciliation for both tons and grade with the mine plan. 
 
Given the leach cycle of between 100 to 150 days and the current inability to continuously leach the full cycle of 280 
days, there is a delay in the new gold impacting the doré. In the second half of 2017, the plant extracted more gold 
from the leach pad than the net recoverable ounces loaded due to the low grade of the ore loaded during this period 
(Figure 2). Because of this situation, the Mine recorded a higher cost per ton (less tons mined) and higher cost per 
ounce (less ounces produced). It is anticipated that in the first quarter of 2018, the Mine will experience a lack of 
available ounces translating to doré. 
 
Figure 2 
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2018 Plan 
 
It is expected that in 2018, almost all of the production will be sourced from the East Pit where higher ore tonnage 
and grade and lower waste tons are expected. The plan is to increase delivery of ounces on to the heap leach pad by 
selectively mining higher grade tons as much as practical. 
 
 
In the Process area, pad-loading tonnage and average grade are expected to increase.  Taking advantage of the good 
porosity of the heap, flow to the Merrill-Crowe plant will be at capacity.  Gold production is anticipated to increase 
throughout the year. 
 
A total of approximately $8,600 of capital spending is planned for 2018, including the addition of three haul trucks 
and an additional pumping system for re-circulating leach solution over the full leach pad. Major equipment system 
maintenance of $6,680 is also planned but these costs will be expensed.  
 
A drilling program commenced in January 2018 and is currently ongoing. It is expected that up to 20 holes and 
approximately 20,000 feet of reverse circulation drilling will be completed. This drill program is designed to increase 
confidence in the currently modelled ore grades and tonnage associated with the Golden Queen vein structure, to 
improve the Company’s understanding of the Patience vein structure (to potentially add ounces to the Company’s 
reserves impacting the mine plan), and to investigate the Silver Queen vein structure (where historical underground 
development is illustrated on historic maps but not evidenced in historic extraction reports).  The drill results will be 
analysed during the second quarter of the year. 
 
Results of Operations                       

     
2017 

Q1    
2017 

Q2    
2017 

Q3    
2017 

Q4  
  2017 

Total  
Mining - Key Metrics                       

Ore mined  k ton   852    1,010    928    973    3,763  

Waste mined: ore mined ratio  

ore 
mined 
ratio   3.8:1    3.7:1    4.3:1    3.7:1  

  

3.9:1  
Gold grade placed  oz/ton   0.019    0.016    0.013    0.012    0.015  
Silver grade placed  oz/ton   0.232    0.201    0.180    0.225    0.208  
Gold sold  oz   11,160    12,653    12,255    9,971    46,039  
Silver sold  oz   62,095    53,514    47,977    73,501    237,087  
Apparent cumulative recovery - gold (1)  %   63.3 %   68.0 %   73.0 %   75.5 %     
Apparent cumulative recovery - silver (1)  %   25.3 %   25.3 %   25.8 %   27.4 %     

                       
Financial                       

Revenue  $   14,804    16,882    16,496    13,939    62,121  
Income (loss) from mine operations   $     487      773      (1,839 )     (5,512 )   (6,091 ) 
General and administrative expenses   $     (1,416 )     (712 )     (1,171 )     (1,936 )   (5,235 ) 
Total other income (expenses)   $     (1,887 )     1,131      (214 )     1,396    426  
Net and comprehensive income (loss)   $     (2,816 )   1,192    (3,224 )   (1,327 )   (6,175 ) 
Net and comprehensive income (loss) 

attributable 
to Golden Queen Mining Co Ltd.   $     (2,426 )   962    (1,889 )   2,188  

  

(1,165 ) 
Average realized gold price (1)   $/oz sold     1,228    1,262    1,280    1,275    1,261  
Average realized silver price (1)   $/oz sold     17.59    17.10    16.89    16.61    17.03  

Total cash costs - net of by-product credits (1)   
$/Au oz 

produced     1,019    1,023    1,177    1,366  
  

1,136  
All-in sustaining costs - net of by-product 

credits (1)   
$/Au oz 

produced     1,663    1,401    1,502    1,700  
  

1,556  

Total cash costs   
$/t 

placed     16.08    13.48    16.99    17.58  
  

15.91  
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Off-site costs (1)   
$/t 

placed     0.84    0.71    0.78    1.13  
  

0.86  
 
Results of Operations 

(1) Total cash costs, all-in sustaining costs, apparent cumulative recovery and off-site costs are financial performance measures with no 
standard meaning under US GAAP. Refer to “Non-GAAP Financial Performance Measures” for further information.  

 
  Tons AuEq opt 
Starting Reserves 51,053,000 0.023 
Reserves Mined since beginning of operations 6,617,000 0.016 
   
Reserves at end of December 2017 44,436,000 0.024 

 

     *Note: grade is AuEq oz./ton 
 
Financial Results 
 
The following are the results of operations for the years ended December 31, 2017 and 2016. 
 
The Company recorded an attributable net and comprehensive loss of $1,165 ($0.01 loss per basic and diluted share) 
during the year ended December 31, 2017 as compared to an attributable net and comprehensive loss of $7,429 ($0.07 
loss per basic and diluted share) during the year ended December 31, 2016. This represents a decrease in loss of $6,264 
and $0.06 per basic and diluted share in 2017 compared to 2016. The loss is mostly the combined result of mine 
operations, general and administrative expenses, other income and expenses offset by an income tax benefit. 
 
Loss from mine operations:  For the year ended December 31, 2017, the Company recorded a loss from mine 
operations of $6,091 compared to $1,893 for the same period in 2016. The Company commenced production during 
the second quarter of 2016 therefore the 2016 loss from mine operations and its components discussed below are not 
representative of a full year of mine operations. 
 

• Revenues: The Company had revenue from operations for the year ended December 31, 2017 of $62,121 
(2016 - $27,193) from the sale of 46,039 (2016 -18,837) ounces of gold and 237,087 (2016 -193,202) ounces 
of silver.  

 
• Cost of sales: For the year ended December 31, 2017, the Company incurred $68,212 (2016 - $29,086) in 

cost of sales which includes $56,131 (2016 - $21,569) of direct mining costs and $11,955 (2016 - $7,427) of 
depreciation and depletion costs. Direct mining costs include mining, processing, maintenance and site 
support costs as well as refining and transportation costs, royalties and personal property taxes. Depreciation 
and depletion costs of capitalized property, plant, equipment and minerals interests are calculated on either a 
unit of production or straight-line basis.  

 
General and administrative expenses:  The Company incurred general and administrative expenses of $5,235 during 
the year ended December 31, 2017 compared to $4,308 for the same period in 2016, an increase of $927 which was 
mainly a combined result of the following: 
 

• Salaries and benefits and director fees: For the year ended December 31, 2017, the Company incurred $2,094 
(2016 – $1,538) of expenses for salaries and benefits and director fees. The increase of $556 was mainly a 
result of hiring completed in late 2016 and early 2017 for full-time corporate and administration positions 
that were unfilled for the majority of 2016. 

• Corporate administration: Corporate administration expenses include advertising, consulting fees, corporate 
expenses, financing and bank charges, foreign exchange gain/loss, office and operating supplies as well as 
public relations and promotion, outside services, stock-based compensation and travel expenses. The 
Company recorded $1,484 of corporate administration expenses for the year ended December 31, 2017 
compared to $798 for the same period in 2016. The increase of $686 was mainly a result of a decrease in 
foreign exchange gain and an increase in stock-based compensation expense: 
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o Foreign exchange gain: The Company recognized a foreign exchange gain of $7 for the year ended 

December 31, 2017 compared to a gain of $208 for the same period in 2016 which resulted in an 
increase in foreign exchange expense of $201. Foreign exchange is made up of realized and 
unrealized gains and losses related to the Company’s Canadian expenditures and balances of cash 
and accounts payable denominated in Canadian dollars translated from the Company’s functional 
currency, the US dollar. The exchange rate, stated in Canadian dollars per one US dollar, moved 
down to $1.26 at December 31, 2017, from $1.34 at December 31, 2016. 

o Stock-based compensation: For the year ended December 31, 2017, stock-based compensation was 
$201 compared to $25 for the comparable period in 2016. The increase of $176 was the result of 
more options being granted in 2017 compared to 2016.  

 
• Audit, legal and professional fees: For the year ended December 31, 2017, the Company incurred $1,029 

(2016 - $1,357) of audit, legal and professional fees, a decrease of $328. Legal fees associated with 2016 
corporate financings were not required as there were no corporate financings in 2017.  

 
Other income and expenses:  For the year ended December 31, 2017, the Company recorded net other income of $426 
compared to net other expenses of $3,491 for the same period in 2016, an increase of net income of $3,917 which was 
mainly a result of the following: 
 

• Change in fair value of derivative liability: The Company recognized a decrease in its derivative liabilities 
of $5,989 for the year ended December 31, 2017 compared to a decrease of $1,840 for the same period in 
2016. The amount of the Company’s derivative liability includes the warrants issued in conjunction with the 
June 2015 Loan, the July 2016 equity financing and the November 2016 Loan. The decrease in the derivative 
liability for the years ended December 31, 2017 and 2017 was a result of a decrease in the Company’s share 
price. The Company’s derivative liabilities are non-cash items recorded in accordance with accounting 
pronouncement ASC 850-40-15.  Refer to Note 8, Derivative Liabilities in the Company’s audited 
consolidated annual financial statements for a detailed analysis of the change in fair value of the Company’s 
derivative liabilities.    

 
• Interest expense: For the year ended December 31, 2017, the Company incurred a total interest expense of 

$5,217 related to its various loans as compared to a total interest expense of $5,488 for same period in 2016. 
Please refer to the Transaction with Related Parties section for a complete breakdown of the interest 
expenses. 

 
Summary of Quarterly Results (in thousands of US dollars, except per share) 
 
Results for the eight most recent quarters are set out in the table below: 
 
 
  Results for the quarter ended:  

  
Mar 31, 

2017   
Jun 30, 
2017   

Sep 30, 
2017   

Dec 31, 
2017  

Revenues $ 14,804  $ 16,882  $ 16,496  $ 13,939  
Net and comprehensive income (loss) $ (2,816 ) $ 1,192  $ (3,224 ) $ (1,327 ) 
Net and comprehensive income (loss) attributable to Golden 

Queen Mining Co. Ltd. $ (2,426 ) $ 962  $ (1,889 ) $ 2,188  
Basic income (loss) per share $ (0.02 ) $ 0.01  $ (0.02 ) $ 0.02  
Diluted income (loss) per share $ (0.02 ) $ 0.01  $ (0.02 ) $ 0.02  
 
  Results for the quarter ended:  

  
Mar 31, 

2016   
Jun 30, 
2016   

Sep 30, 
2016   

Dec 31, 
2016  

Revenues $ nil  $ 3,464  $ 13,451  $ 10,278  
Net and comprehensive income (loss) $ (9,280 ) $ (3,568 ) $ 3,591  $ (434 ) 



GOLDEN QUEEN MINING CO. LTD. 

30 
 

Net and comprehensive income (loss) attributable to Golden 
Queen Mining Co. Ltd. $ (8,926 ) $ (2,109 ) $ 2,738  $ 868  

Basic income (loss) per share $ (0.09 ) $ (0.02 ) $ 0.03  $ 0.01  
Diluted income (loss) per share $ (0.09 ) $ (0.02 ) $ 0.03  $ 0.01  
 
 
Although the Company generated revenues starting in the second quarter of 2016, for the quarters illustrated in the 
above table, the main reasons for the significant fluctuations in net (loss) income between periods are the fluctuations 
in the Company’s derivative liabilities from warrants and interest expense. The Company’s derivative liabilities are a 
function of the Company’s stock price as compared to the instruments’ strike price and the exchange rate between the 
Canadian dollar and the US dollar. As the stock price rises, the derivative liabilities increase resulting in the Company 
recognizing losses. When the stock price decreases, the Company recognizes gains. 
 
In addition to the fluctuations in derivative liabilities described above, results for the second half of 2017 were 
impacted by the lower gold produced due to significant reduction in ore grade in Nord-West Pit and Main Pit Ph-1. 
Although the operations moved to East Pit in the middle of November, higher cost of production was experienced 
during this period. Finally, The Tax Cuts and Jobs Act (“TCJA”) was enacted on December 22, 2017, which significantly 
changed U.S. income tax law, including a reduction of the Federal corporate income tax rate from 35% to 21%. The 
$4,725 income tax recovery was recognized in Q4 of 2017. 
  
Reclamation Financial Assurance  
 
The Company is required to provide the Bureau of Land Management, the State Office of Mine Reclamation and Kern 
County with a revised reclamation cost estimate annually.  The financial assurance is adjusted once the cost estimate is 
approved. 
  
This estimate, once approved by state and county authorities, forms the basis of reclamation financial assurance. The 
reclamation assurance provided as at December 31, 2017 was $1,465 (December 31, 2016 - $1,465). 

 
The Company is also required to provide financial assurance with the Lahontan Regional Water Quality Control Board 
(the “Regional Board”) for closure and reclamation costs related to the lined impoundments, which are defined as the 
Stage 1 and Stage 2 heap leach pads, the overflow pond, and the solution collection channel. The reclamation financial 
assurance estimate as at December 31, 2017, is $1,869 (December 31, 2016 - $1,211). 
 
In addition to the above, the Company is required to obtain and maintain financial assurance for initiating and completing 
corrective action and remediation of a reasonably foreseeable release from the Project’s waste management units as 
required by the Regional Board. The reclamation financial assurance estimate as at December 31, 2017 is $278 
(December 31, 2016 - $278).  
 
The Company entered into $3,612 (2016 - $2,954) in surety bond agreements in order to release its reclamation deposits 
and posted a portion of the financial assurance due in 2017. The Company pays a yearly premium of $90 (2016 - $61). 
Golden Queen Ltd. has provided a corporate guarantee on the surety bonds. 
 
Asset Retirement Obligation 
 
The total asset retirement obligation as at December 31, 2017, was $1,838 (December 31, 2016 - $1,366).  
 
The Company estimated its asset retirement obligations based on its understanding of the requirements to reclaim and 
remediate its property based on its activities to date. As at December 31, 2017, the Company estimates the cash outflow 
related to these reclamation activities will be incurred in 2028. Reclamation provisions are measured at the expected 
value of future cash flows discounted to their present value using a discount rate based on a credit adjusted risk-free 
interest rate of 8.7% and an inflation rate of 2.5%.  
  
The following is a summary of asset retirement obligations: 
    December 31, 2017     December 31, 2016   
Balance, beginning of the year   $ 1,366     $ 978   
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Accretion     126       90   
Changes in cash flow estimates    346      298   
Balance, end of the year   $ 1,838     $ 1,366   
 
Commitments and Contractual Obligations  
 
Royalties   
 
The Company has acquired a number of mineral properties outright. It has acquired exclusive rights to explore, develop 
and mine other portions of the Mine under various mining lease agreements with landowners. Royalty amounts due to 
each landholder over the life of the Mine vary with each property. 
 
Compliance with Environmental Regulations 
 
The Company’s exploration and development activities are subject to laws and regulations controlling not only the 
exploration and mining of mineral properties, but also the effect of such activities on the environment. Compliance with 
such laws and regulations may necessitate additional capital outlays or affect the economics of a mine, and cause changes 
or delays in the Company’s activities. 
 
Corporate Guaranties 
 
The Company has provided corporate guaranties for two of GQM LLC’s mining drill loans. The Company has also 
provided a corporate guaranty for GQM LLC’s surety bonds.   
 
Contractual Obligations 
 
GQM LLC’s contractual obligations as of December 31, 2017 are shown in the table below: 
 

Contractual obligations  Total 
Less than 

1year 1-3 years 3-5 years 
More than 

5 years 
Debt obligations (mostly mobile mining equipment 

financing)   17,243  7,629  5,782  3,832   
Asset retirement obligations (undiscounted)   3,612        3,612 
Total  $ 20,855  7,629  5,782  3,832  3,612 
 
GQM LTD’s contractual obligations as of December 31, 2017 are shown in the table below: 
 

Contractual obligations  Total 
Less than 

1year 1-3 years 3-5 years 
More than 

5 years 
November 2017 Clay loan - interest payable  $ 2,212  2,212  -  -  - 
November 2017 Clay loan - principal   31,000  5,500  25,500  -  - 
Total  $ 33,212  7,712  25,500  -  - 
 
The Company elected to defer interest payments on the November 2017 Clay loan and add such payments to the loan 
principal balance as at January 1, 2018. 
 
Off-balance Sheet Arrangements 
 
The Company has no off-balance sheet arrangements. 
 
Stock Option Plan 
 
The Company’s current stock option plan (the “Plan”) was adopted by the Company in 2013 and approved by 
shareholders of the Company in 2013.  The Company also adopted a house keeping amendment to the plan on April 
27, 2015 to clarify the procedure for fixing the earlier termination date of stock options. The Plan provides a fixed 
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number of 7,200,000 common shares of the Company that may be issued pursuant to the grant of stock options.  The 
exercise price of stock options granted under the Plan shall be determined by the Company’s board of directors (the 
“Board”) but shall not be less than the volume-weighted, average trading price of the Company’s shares on the Toronto 
Stock Exchange (the “TSX”) for the five trading days immediately prior to the date of the grant.   The expiry date of 
a stock option shall be the date so fixed by the Board subject to a maximum term of five years. The Plan provides that 
the expiry date of the vested portion of a stock option will be the earlier of the date so fixed by the Board at the time 
the stock option is awarded and the early termination date (the “Early Termination Date”). The Early Termination 
Date will be the date the vested portion of a stock option expires following the option holder ceasing to be a director, 
employee or consultant, as determined by the Board at the time of grant, or in the absence thereof at any time prior to 
the time the option holder ceases to be a director, employee or consultant, in accordance with and subject to the 
provisions of the Plan.  All options granted under the 2013 Plan will be subject to such vesting requirements as may 
be prescribed by the TSX, if applicable, or as may be imposed by the Board. 
 
A total of 2,600,001 (751,666 exercisable) (December 31, 2016 – 1,555,000 outstanding and 1,023,334 exercisable) 
common shares were issuable pursuant to such stock options as at December 31, 2017. 
 
Transactions with Related Parties 
 
Management Agreement 
 
Except as noted elsewhere in these consolidated financial statements, related party transactions are disclosed as follows:  

 
(i) Compensation of Key Management Personnel, Transactions with Related Parties and Related Party 

Balances 
 
For the year ended December 31, 2017, the Company recognized $653 (2016 – $653) salaries and fees for 
Officers and Directors. 
 
For the year ended December 31, 2017, transactions with related parties included amendment, closing, 
commitment and director fees and interest expense totalling $2,766 (2016 – $4,011). 
 
As at December 31, 2017, $38 (December 31, 2016 - $nil) was included in prepaid expenses and other current 
assets for closing fees paid to related parties. 
 
As at December 31, 2017, $463 (December 31, 2016 -  $nil) was included in accounts payable and accrued 
liabilities for amendment fees and accrued interest payable to related parties. 
 

Notes Payable 
 
On December 31, 2014, the Company entered into a loan (the “December 2014 Loan”) with the Clay Group for 
$12,500, due on July 1, 2015. On June 8, 2015, the Company amended the December 2014 Loan to extend the maturity 
to December 8, 2016 and increased the principal amount from $12,500 to $37,500 (the “June 2015 Loan”). 

 
On November 18, 2016, the Company repaid $10,659 of the June 2015 Loan and accrued interest from net proceeds 
of $10,908 from an equity financing. The Company restructured the remaining debt with a new loan with a principal 
amount of $31,000 (the “November 2016 Loan”). The Company incurred a financing fee to secure the loan in the 
amount of $930, which was also paid on November 18, 2016. 
 

 
The November 2016 Loan had a thirty-month term and an annual interest rate of 8%, payable quarterly. On November 
10, 2017, the Company and the Clay Group agreed to amend the November 2016 Loan by reducing the 2018 quarterly 
and 2019 Q1 principal payments from $2,500 to $1,000, adding the reduction of such payments pro-rata to the 
remaining 2019 payments, and increasing the annual interest rate from 8% to 10% effective January 1, 2018 (the 
“November 2017 Loan”). On January 1, 2018, $2,212 of interest payments that were deferred in 2017 at the 
Company’s option, a principal payment of $2,500 and a $400 amendment fee became due and the payment of which 
was deferred until after the close of the rights offering and were paid on February 28, 2018. 
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The following table summarizes activity on the notes payable: 
  

   
December 31, 

2017  
 
 

December 31, 
2016   

Balance, beginning of the year   $ 26,347      $ 36,053   
Interest payable transferred to principal     2,212        2,977   
Accretion of discount on loans     1,940        1,996   
Capitalized financing fee and legal fees     (400 )       (930 ) 
Reduction of debt upon issuance of warrants     -        (3,090 ) 
Repayment of loans and interest     -        (10,659 ) 
Balance, end of the year   $ 30,099      $ 26,347   
                  
Current portion   $ 7,712      $ -   
Non-current portion   $ 22,387      $ 26,347   
 
Share Purchase Warrants 
 
On June 8, 2015, the Company issued 10,000,000 share purchase warrants to the Clay Group (the “June 2015 Warrants”) 
in connection with the June 2015 Loan.  The share purchase warrants are exercisable until June 8, 2020 at an exercise 
price of $0.95.  Included in the June 2015 Loan agreement was an anti-dilution provision. On February 20, 2018, the 
Company completed a rights offering at a share price lower than the exercise price of the June 2015 Warrants. As per the 
anti-dilution provision, the exercise price of the June 2015 Warrants will be adjusted according to a formula. 
 
On November 18, 2016, the Company issued 8,000,000 share purchase warrants to the Clay Group (the “November 2016 
Warrants”) in connection with the November 2016 Loan.  The share purchase warrants are exercisable until November 
18, 2021 at an exercise price of $0.85.  Included in the November 2016 Loan agreement was an anti-dilution provision. 
On February 20, 2018, the Company completed a rights offering at a share price lower than the exercise price of the 
November 2016 Warrants. As per the anti-dilution provision, the exercise price of the November 2016 Warrants will be 
adjusted according to a formula. 
 
The share purchase warrants meet the definition of a derivative liability instrument as the exercise price is not a fixed 
price as described above.  Therefore, the settlement feature does not meet the “fixed-for-fixed” criteria outlined in ASC 
815-40-15.   
 
The fair value of the derivative liabilities related to the Clay Group share purchase warrants as at December 31, 2017 was 
$439 (December 31, 2016 - $5,458).  
 
Share Purchase Warrants – July 2016 financing 
 
On July 25, 2016, the Company issued a total of 6,317,700 share purchase warrants in connection with the July 2016 
financing with an exercise price of C$2.00 and expiry date of July 25, 2019. In accordance with the guidance in ASC 
815-40-15, the share purchase warrants met the criteria of a derivative instrument liability because they were exercisable 
in a currency other than the functional currency of the Company and thus did not meet the “fixed-for-fixed” criteria of 
that guidance. As a result, the Company was required to separately account for the share purchase warrants as derivative 
liabilities recorded at fair value and marked-to-market each period with the changes in the fair value each period charged 
or credited to income. 
 
As at December 31, 2017, the Company had re-measured the share purchase warrants and determined the fair value of 
the derivative liability to be $2 (December 31, 2016 - $972).  
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Amortization of Discounts and Interest Expense 
 
The following table summarizes the amortization of discounts and interest on loan: 
 

           
Year Ended 

December 31,   
Year Ended  

December 31,   
           2017   2016   
Accretion of the June 2015 Loan discount   $ -     $ 1,785   
Interest expense related to the June 2015 Loan              -       3,599   
Accretion of the November 2017 Loan discount              1,940       210   
Interest expense related to the November 2017 Loan              2,580       296   
Closing and commitment fees related to the Credit Facility           90      
Interest expense related to Komatsu financial loans (1)              607       603   
Accretion of discount and interest on loan            $ 5,217     $ 6,493   
 

          
Year Ended 

December 31,   
Year Ended  

December 31,   
          2017   2016   
Accretion of discount and interest on loan (1)   $ 5,217     $ 6,493   
Less: Interest costs capitalized (2)             -       (1,005 ) 
Interest expense           $ 5,217     $ 5,488   
 

(1)  Komatsu is not a related party and has only been included in the above table to reconcile the total interest expense incurred for the period to 
the amounts capitalized and expensed.  

(2)  The Mine went into production on April 1, 2016. As a result, interest capitalization ended on March 31, 2016. 
 
Joint Venture Transaction 
 
The Company has presented Gauss LLC ownership in GQM LLC as a non-controlling interest amount on the balance 
sheet within the equity section. However, there are terms in the agreement that provides for the exit from the investment 
in GQM LLC for an initial member whose interest in GQM LLC becomes less than 20%. 

 
If a member becomes less than a 20% interest holder, its remaining unit interest will (ultimately) be terminated through 
one of three events at the non-diluted member’s option: 

a. Through conversion to a net smelter royalty (“NSR”); 
b. Through a buy-out (at fair value) by the non-diluted member; or 
c. Through a sale process by which the diluted member’s interest is sold 

 
The net assets of GQM LLC as of December 31, 2017 and December 31, 2016 are as follows: 
 

    
December 31, 

2017   
December 31, 

2016   
Assets, GQM LLC   $ 149,095     $ 151,802   
Liabilities, GQM LLC     (28,024 )     (20,710 ) 
Net assets, GQM LLC   $ 121,071     $ 131,092   
 
Included in the assets above, is $2,606 (December 31, 2016 - $11,138) in cash held by GQM LLC which is directed 
specifically to fund capital expenditures required to continue with production and to settle GQM LLC’s obligations.  The 
liabilities of GQM LLC do not have recourse to the general credit of Golden Queen except for two mining drill loans and 
a corporate guarantee on the surety bonds for the ARO. 
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Non-Controlling Interest 
 
The carrying value of the non-controlling interest is adjusted for net income and loss, distributions and contributions 
pursuant to ASC 810-10 based on the same percentage allocation used to calculate the initial book value of temporary 
equity. 
 

          
Year Ended 

December 31,   
Year Ended  

December 31,   
 

          2017   2016    
Net and comprehensive loss in GQM LLC     $ (10,022 )   $ (4,526 )  
Non-controlling interest percentage              50 %     50 %  
Net and comprehensive loss attributable to non-controlling interest            $ (5,010 )   $ (2,263 )  
Net and comprehensive loss attributable to permanent non-

controlling interest            $ (3,006 )   $ (1,358 ) 
 

Net and comprehensive loss attributable to temporary non-
controlling interest            $ (2,004 )   $ (905 ) 

 

 

    

Permanent 
Non-Controlling  

Interest   

Temporary 
Non-Controlling  

Interest   
Carrying value of non-controlling interest, December 31, 2015   $ 40,686     $ 27,124  
Net and comprehensive loss for the year   (1,359 )   (904 ) 
Carrying value of non-controlling interest, December 31, 2016   $ 39,327     $ 26,220   
Net and comprehensive loss for the year     (3,006 )     (2,006 ) 
Carrying value of non-controlling interest, December 31, 2017   $ 36,321     $ 24,214   
 
Credit Facility 
 
On May 23, 2017, GQM LLC entered into a $5,000 one-year revolving credit agreement (the “Credit Facility”) in which 
Gauss Holdings LLC and Auvergne, LLC agreed to extend credit in the form of loans to the Company. The Credit Facility 
commenced on July 1, 2017, bears interest at a rate of 12% per annum and is subject to a commitment fee of 1% per 
annum. For the year ended December 31, 2017, the Company paid a fee of $100 on closing. As at December 31, 2017, 
the Company has drawn $3,000 from the Credit Facility. 
 
Fair Value of Financial Instruments   
 
All financial assets and financial liabilities are recorded at fair value on initial recognition. Transaction costs are expensed 
when they are incurred, unless they are directly attributable to the acquisition of qualifying assets, in which case they are 
added to the costs of those assets until such time as the assets are substantially ready for their intended use or sale. 
 
The three levels of the fair value hierarchy are as follows: 
 

 
  

Level 1 Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, 
unrestricted assets or liabilities; 
 

Level 2 Quoted prices in markets that are not active, or inputs that are observable, either directly or 
indirectly, for substantially the full term of the asset or liability;  
 

Level 3 Prices or valuation techniques that require inputs that are both significant to the fair value 
measurement and unobservable (supported by little or no market activity). 
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    December 31, 2017   
    Total     Level 1     Level 2     Level 3   
Liabilities:                                 
Share purchase warrants – Related Party   $ 439     $ -     $ 439     $ -   
Share purchase warrants     2       -       2       -   
    $ 441     $ -     $ 441     $ -   
 
    December 31, 2016   
    Total     Level 1     Level 2     Level 3   
Liabilities:                                 
Share purchase warrants – Related Party   $ 5,458     $ -     $ 5,458     $ -   
Share purchase warrants     972       -       972       -   
    $ 6,430     $ -     $ 6,430     $ -   
 
Under fair value accounting, assets and liabilities are classified in their entirety based on the lowest level of input that is 
significant to the fair value measurement. The fair value measurement of the financial instruments above use observable 
inputs in option price models such as the binomial and the Black-Scholes valuation models. 
 
Please refer also to the note on fair value of derivative liability under Results of Operations above for more 
information. 
 
Select Non-Consolidated Figures 
 
The Company has 50% interest in GQM LLC, which, meets the definition of a Variable Interest Entity (“VIE”). The 
Company consolidates entities which meet the definition of a VIE for which it is the primary beneficiary. The Company, 
has determined it is the member of the related party group that is most closely associated with GQM LLC and, as a result, 
is the primary beneficiary who consolidates GQM LLC.  
 
The following table shows figures attributable to the Company only as of December 31, 2017: 
 
Figures shown for the year ended December 31, 2017: 
 

    
GQM LLC 

100%     

GQM LLC  
50% 

Attributable 
to LTD     

LTD on a 
Non-

Consolidated 
Basis *     

LTD 
Attributable   

          (1)     (2)     (1) + (2)   
Cash   $ 2,606     $ 1,303     $ 331     $ 1,634   
Short Term Debt   $ 10,629     $ 5,315     $ 7,712     $ 13,027   
Long Term Debt   $ 9,614     $ 4,807     $ 22,387     $ 27,194   
Working Capital / (Deficit)   $ (4,410 )    $ (2,205 )    $ (8,692 )   $ (10,897 ) 
                                 

    
GQM LLC 

100%     

GQM LLC  
50% 

Attributable 
to LTD     

LTD on a 
Non-

Consolidated 
Basis *     

LTD 
Attributable   

              (1)      (2)      (1) + (2)   
Revenue   $ 62,121      31,061     $ -     $ 31,061   
Cost of sales including depreciation and depletion   $ (67,649 )    (33,825 )   $ (437 )   $ (34,262 ) 
Accretion expense   $ (126 )    (63 )   $ -   $ (63 ) 
G&A Expenses   $ (3,303 )    (1,652 )   $ (1,718 )   $ (3,370 ) 
Share based payments   $ -      -     $ (201 )   $ (201 ) 
Foreign exchange gain (loss)   $ (13 )     (7 )    $ -     $ (7 ) 
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(Increase) / Decrease in fair value of derivative liability   $ -      -     $ 5,989     $ 5,989   
Commitment fee  $ (90 )   (45 )   -    (45 ) 
Interest Expense   $ (607 )    (304 )   $ (4,520 )   $ (4,824 ) 
Interest Income   $ 79      40     $ 9     $ 49   
Other   $ (434 )    (217 )   $ -     $ (217 ) 
Net Loss   $ (10,022 )    (5,011 )   $ (879 )   $ (5,890 ) 
Income tax benefit  $ -    -   $ 4,725   $ 4,725  
Net and comprehensive loss  $ (10,022 )   (5,011 )   3,846   $ (1,165 ) 
 
Liquidity and Capital Resources 
 
The Company has generated $89,314 in revenues from operations since inception and as at December 31, 2017 had 
an accumulated deficit of $88,500 and a working capital deficit of $13,102. 
 
On February 20, 2018, the Company successfully closed a rights offering (the “Offering”) for gross proceeds of 
approximately $25,000. The Company issued the full allotment of 188,952,761 common shares pursuant to the terms 
of the Offering. The net proceeds of the Offering will be used to reduce the corporate debt, fund the Company’s 50% 
portion of costs required for the purchase of additional equipment for the Mine and repayment of the Credit Facility, 
and general corporate and working capital purposes. 
 
Cash from operating activities: 
 
Cash generated from operating activities was $3,942 for the year ended December 31, 2017. The increase in cash 
generated from operating activities was primarily due to the increase in revenues since the Company started production 
in the second quarter of 2016, improvements in working capital and operating cost.  
 
Cash used in investing activities: 
 
Cash used in investing activities totaled $11,173 during the year ended. Construction of the second stage of the leach pad 
commenced in the first quarter of 2017 and was completed in September.  
 
Cash from financing activities: 
 
Cash used in financing activities totaled $3,133 during the year ended December 31, 2017. The main financing activities 
of the Company during the year ended December 31, 2017 were related to loans payable on mining equipment and 
machinery and the use of a credit facility provided by Gauss Holdings, LLC and Auvergne, LLC. 
 
Working Capital: 

    

LTD on a 
Non-Consolidated 

Basis *     

LTD on a 
Consolidated  

Basis **   
              

Current Assets   $ 502     $ 12,664   
Current Liabilities   $ (9,194 )   $ (25,766 ) 
Working Capital / (Deficit)   $ (8,692 )   $ (13,102 ) 
 

* Includes GQM Holdings 
**Includes GQM Holdings and GQM LLC    

 
Golden Queen Mining Co. Ltd and Golden Queen Holdings 
 
As at December 31, 2017, Golden Queen Mining Co. Ltd and Golden Queen Holdings, had combined current assets of 
$502 (December 31, 2016 - $2,324) and combined current liabilities of $9,194 (December 31, 2016 - $6,891) or working 
capital deficit of $8,692 (December 31, 2016 – working capital deficit of $4,767).  The decrease in current assets from 
December 31, 2016 to December 31, 2017, is the result of general corporate expenditures such as corporate salary 



GOLDEN QUEEN MINING CO. LTD. 

38 
 

expenses, legal fees, audit fees, financing fees and interest expenses.  The increase in current liabilities is the result of the 
loan refinancing which occurred in the last quarter of 2016. 
 
Golden Queen Mining Co. Ltd will use its cash for general corporate expenditures such as accounting fees, legal fees and 
corporate salary expenses. Accrued interest payable on the November 2017 Loan due as at December 31, 2017, was 
added to the loan principal balance as at December 31, 2017, rather than paid in cash, at the Company’s option. 
 
GQM LLC 
 
As at December 31, 2017, GQM LLC had current assets of $12,162 (December 31, 2016 - $22,623) and current liabilities 
of $16,572 (December 31, 2016 - $9,851) or a working capital deficit of $4,410 (December 31, 2016 – $12,772).   
 
GQM LLC will use its cash on hand for sustaining capital expenditures and for working capital needs. 
 
Outstanding Share Data 
 
At a special meeting of the holders of common shares of the Company held on December 17, 2013, the shareholders 
approved a special resolution to change the authorized share capital of the Company from 150,000,000 common shares 
to an unlimited number of common shares, all without par value, and no preferred shares. 
 
On December 23, 2013, the Board of Directors of the Company passed a resolution to convert the exercise prices of 
granted stock options to US dollars, being the functional currency of the Company for the purposes of financial 
reporting, in order to avoid recording a derivative liability in the Company’s financial statements. 
 
The number of shares issued and outstanding and the fully diluted share position are set out in the table below: 
 

Item No. of Shares   
Shares issued and outstanding on December 
31, 2016 

111,048,683   

Shares issued as the result of a purchase 
agreement 

100,000   

Shares issued pursuant to the exercise of stock 
options 

Nil   

Shares issued and outstanding on December 
31, 2017 

111,148,683 Exercise Price Expiry Date 

Shares to be issued on exercise of directors and 
employees stock options 

2,600,001 $0.29 to $1.59 From 06/03/18 to 
10/20/22 

Shares to be issued on exercise of warrants 24,317,700 $0.85 to $0.95 and 
CAD $2.00 

From 06/08/20 to 
11/18/21 

Rights offering 188,952,761   
Fully diluted March 23, 2018 327,019,145   

 
The company has an unlimited authorized share capital. 
 
Subsequent Events  
 
On February 20, 2018, the Company successfully closed an offering of rights (the “Offering”) for gross proceeds of 
approximately $25,000. The Company issued the full allotment of 188,952,761 common shares pursuant to the terms 
of the Offering. The net proceeds of the Offering will be used to reduce the corporate debt, fund the Company’s 50% 
portion of costs required for the purchase of additional equipment for the Mine and repayment of the Credit Facility, 
and general corporate and working capital purposes. 
 
Since the Company completed the Offering at a share price lower than the exercise price of the June 2015 Warrants and 
the November 2016 Warrants, (collectively the “Clay Group Warrants”), the exercise price of the Clay Group Warrants 
will be adjusted according to a formula. 
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Non-GAAP Financial Performance Measures  
 
Non-GAAP financial measures are intended to provide additional information only and do not have any standard meaning 
prescribed by generally accepted accounting principles. These measures should not be considered in isolation or as a 
substitute for performance measures prepared in accordance with GAAP. 
 
Total cash costs are common financial performance measures in the gold mining industry but with no standard 
meaning under US GAAP. Management believes that, in addition to conventional measures prepared in accordance 
with US GAAP, certain investors use this information to evaluate our performance and ability to generate cash flow. 
Accordingly, it is intended to provide additional information and should not be considered in isolation or as a substitute 
for measures of performance prepared in accordance with US GAAP. The measure, along with sales, is considered to 
be a key indicator of a Company’s ability to generate earnings and cash flow from its mining operations. Total cash 
cost figures are calculated in accordance with a standard developed by The Gold Institute, which was a worldwide 
association of suppliers of gold and gold products and included leading North American gold producers. The Gold 
Institute ceased operations in 2002, but the standard is the accepted standard of reporting cash cost of production in 
North America. Adoption of the standard is voluntary and the cost measures presented may not be comparable to other 
similarly titled measures of other companies. Other companies may calculate these measures differently. Total cash 
costs are derived from amounts included in the statement of operations and include direct mining costs and site general 
and administrative costs. The direct mining costs shown on the table below include mine site operating costs such as 
mining, processing, smelting, refining, third party transportation costs, advanced minimum royalties and production 
costs less silver metals revenues. Management has determined that silver metals revenues when compared with gold 
metals revenues, are immaterial and therefore are considered a by-product of the production of gold. 
 
The table below shows a reconciliation of total cash costs per gold ounce and cash costs per gold ounce on a by-product 
basis: 

        Three Months Ended   

    
March 31,  

2017 
  

  
June 30, 

2017 
   September 30,  

2017     
December 31,  

2017   
Total Cash Costs                              

Mining   $ 5,624   $ 6,583    $ 7,178     $ 7,174  
Processing     4,379     4,797      5,055       4,346  
Indirect mining cost     1,880     1,795      2,189       2,258  
Inventory changes and others     (322 )    192      982      2,021  
Direct mining costs (1)     11,561     13,367      15,404       15,799  
Site general and administrative     838     658      830       897  
Cash costs before by-product 
credits (2)     12,399 

  
  14,025 

   
  16,234       16,696  

Divided by gold produced (oz)     11,406     12,632      12,275       9,886  
Cash costs per ounce of gold 
produced ($/oz)     1,087 

  
  1,110 

   
  1,323       1,689  

Less: By-product silver credits 
per ounce ($/oz)     (98 ) 

 
  (72 ) 

  
  (66 )     (123 ) 

Total cash cost per ounce of 
gold produced on a by-product 
basis ($/oz)   $ 989 

  

$ 1,038 

   

$ 1,257     $ 1,565  
Ore placed (tons)     791,232     1,026,332      897,549       837,779  
Total Cash Costs ($/t placed)     16.08     13.48      16.99       17.52  
Crusher mechanical availability 
(%)     63 % 

 
  81 % 

  
  74 %     69 % 

Apparent cumulative recovery– 
gold     63.3 % 

 
  68.0 % 

  
  73.0 %     75.5 % 
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Apparent cumulative recovery - 
silver     25.3 % 

 
  25.3 % 

  
  25.8 %     27.4 % 

 
In September 2013, the World Gold Council, a non-regulatory association of the world’s leading gold mining companies 
established to promote the use of gold to industry, consumers and investors, provided guidance for the calculation of the 
measure “All-in sustaining costs”, which has no standard meaning under US GAAP. These standards became effective 
January 1, 2014. Management believes that the all-in sustaining costs measure provides additional insight into the costs 
of producing gold by capturing all of the expenditures required for the discovery, development and sustaining of gold 
production and allows the Company to assess its ability to support capital expenditures to sustain future production from 
the generation of operating cash flows. Management believes that, in addition to conventional measures prepared in 
accordance with US GAAP, certain investors use this information to evaluate our performance and ability to generate 
cash flow. Accordingly, it is intended to provide additional information and should not be considered in isolation or as a 
substitute for measures of performance prepared in accordance with US GAAP.  
 
Golden Queen defines all-in sustaining costs as the sum of direct mining costs (as defined under total cash costs), 
corporate general and administrative costs, share based payments, reclamation liability accretion and capital expenditures 
that are sustaining in nature. Adoption of the standard is voluntary and the cost measures presented may not be 
comparable to other similarly titled measures of other companies. Other companies may calculate these measures 
differently. 
 

     Three Months Ended  

  
 

  
 March 31,  

2017 
  
 

June 30,  
2017     

September 30,  
2017     

December 31,  
2017   

All-in sustaining costs                               
Cash costs before by-product credits (2)  $   12,399     $ 14,025     $ 16,234     $ 16,695  
Silver by-product     (1,092 )     (915 )     (810 )     (1,221 ) 

Total cash cost after by-product     11,307       13,110       15,424       15,474  
Corporate general and administrative 
expenses 

 
  

 
578   

  
  54       341       549  

Share based payments     34       51       48       68  
Accretion expense     31       32       31       32  
Sustaining capital     7,288       4,781       3,990       3,303  
All-in sustaining costs     19,238       18,028       19,833       19,426  
Divided by gold produced (oz)     11,406       12,632       12,275       9,886  
All-in sustaining costs per gold ounce on 
a by-product basis 

 
 $ 

 
1,687   

  
$ 1,427     $ 11,616     $ 1,965  

 
     Three Months Ended  

  
 

  
 March 31,  

2016 (1) 
  
 

June 30,  
2016     

September 30,  
2016     

December 31,  
2016   

All-in sustaining costs                               
Cash costs before by-product credits  $   n/a     $ 4,161     $ 9,763     $ 9,672  
Silver by-product     n/a      (451 )     (1,872 )     (1,150 ) 

Total cash cost after by-product            3,710       7,891       8,522  
Corporate general and administrative 
expenses 

 
  

 
n/a   

  
  384       274       311  

Share based payments     n/a       4       4       16  
Accretion expense     n/a       30       30       30  
Sustaining capital     n/a       330       915       2,648  
All-in sustaining costs     n/a       4,458       9,114       11,527  
Divided by gold produced (oz)     n/a       2,362       8,715       7,779  
All-in sustaining costs per gold ounce on 
a by-product basis 

 
 $ 

 
n/a   

  
$ 1,884     $ 1,046     $ 1,482  

(1)  The Mine went into production on April 1, 2016. As a result, data for the three months ended March 31, 2016 is not applicable. 
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The following table reconciles the above non-GAAP measures to the most directly comparable GAAP measures: 
 

     Three Months Ended  

  
 

  
 March 31,  

2017 
  
 

June 30,  
2017     

September 30,  
2017     

December 31,  
2017   

Cost of goods sold  $   14,317     $ 16,109     $ 18,335     $ 19,450  
Less: depreciation and depletion     (2,725 )     (2,710 )     (2,994 )     (3,526 ) 
Less: accretion expense     (31 )      (32 )      (31 )      (32 ) 
(1) Direct mining costs    11,561     13,367    15,404    15,799  
Add: site general and administrative    838     658    830    897  
(2) Cash costs before by-product credits    12,399     14,025    16,234    16,696  

Summary of Significant Accounting Policies and Estimates 

The financial statements of the Company have been prepared in accordance with generally accepted accounting 
principles in the United States (“GAAP”).  Because a precise determination of many assets and liabilities is dependent 
upon future events, the preparation of financial statements for a period necessarily involves the use of estimates which 
have been made using careful judgment. 
 
The preparation of financial statements in conformity with GAAP requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at 
the date of the financial statements, and the reported amounts of revenues and expenses during the reporting period.  
Significant estimates and judgements have been made by Management in several areas including the accounting for the 
joint venture transaction and determination of the temporary and permanent non-controlling interest, the recoverability 
of mineral properties expenditures, royalty obligations, inventory valuations, asset retirement obligations, and derivative 
liability – warrants. Actual results could differ from those estimates. 
 
Inventory 
 
Inventory includes stockpiled ore, in-process inventory, doré, and operating materials and supplies. The classification of 
inventory is determined by the stage at which the ore is in the production process. All inventories are stated at the lower 
of weighted average cost or market value. Cost includes direct labor, materials, depreciation, depletion and amortization 
as well as overhead costs relating to mining activities. Market price is calculated as the current replacement cost of the 
inventory, as long as the market price does not exceed net realizable value; also, the market price shall not be less than 
the net realizable value, less the normal profit margin. Net realizable value is defined as the estimated selling price, minus 
estimated costs of completion and disposal. Any write-downs of inventory to market value are recorded as cost of sales. 
 
Stockpiled ore inventory represents ore that has been extracted from the mine and is available for further processing. 
Costs added to stockpiled ore inventory are valued based on current mining cost per ton incurred up to the point of 
stockpiling the ore and are transferred to the next process at the weighted average cost per equivalent ounce. Stockpiled 
ore tonnage is verified by periodic surveys and physical counts. 
 
In process inventory includes ore on heap leach pad and inventories in the solution and precipitate process. Finished 
goods inventory includes metals in their final stage of production prior to sale, including doré.  
 
The heap leach process extracts gold and silver by placing ore on an impermeable pad and applying a diluted cyanide 
solution that dissolves a portion of the contained gold and silver, which are then recovered in metallurgical processes. 
 
The estimate of the ultimate recovery expected over time and the quantity of metal that may be extracted relative to the 
time the leach process occurs requires the use of estimates, which are inherently inaccurate due to the nature of the 
leaching process. The quantities of metal contained in the ore are based upon actual weights and assay analysis. The rate 
at which the leach process extracts gold and silver from the crushed ore is based upon metallurgical test column estimates. 
The assumptions that will be used by the Company to measure metal content during each stage of the inventory 
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conversion process includes estimated recovery rates based on laboratory testing and assaying. The Company will 
periodically review its estimates compared to actual experience and revise its estimates when appropriate.  
 
The assumptions used in determining market value for mineral inventories include estimates of gold and gold equivalents 
contained in the stockpile ore, heap leach pad and solution and precipitates, expected recoveries, and judgment used in 
determining the allocation of depletion, depreciation and amortization expense, and overhead costs that are directly 
attributable to inventories. If these estimates or assumptions are inaccurate, the Company may be required to write down 
the carrying value of its inventories, which would reduce the Company’s earnings and working capital. 
 
Mineral Interests  
 
Costs related to the development of our mineral reserves are capitalized when an ore body is determined to be 
economically minable based on proven and probable reserves and when appropriate permits are in place. Major mine 
development expenditures related to mineral interest, such as, building access roads, heap leach pads, processing 
facilities, and infrastructure development are capitalized until the property to which they directly relate is placed into 
production, sold, abandoned or subject to a condition of impairment. The capitalized costs are amortized over the useful 
life of the ore body following commencement of production or written off if the property is sold or abandoned. 
 
Upon commencement of commercial production, mining interests are depleted on a units-of-production basis over the 
estimated economic life of the mine. In applying the units of production method, depletion is determined using the 
quantity of material expected to be extracted from the mine in the period as a portion of total quantity of material to be 
extracted in current and future periods based on reserves and resources considered to be highly probable to be 
economically extracted over the life of mine. 
 
Drilling and related costs are classified as development expenditures and capitalized if all the following criteria are met: 
 

• Whether or not the costs are incurred to further define mineralization at and adjacent to existing reserve areas 
or intended to assist with mine planning within a reserve area; 

• Whether or not the drilling costs relate to an ore body that has been determined to be commercially mineable, 
and a decision has been made to put the ore body into commercial production; and 

• Whether or not at the time that the cost is incurred, the expenditure: (a) embodies a probable future benefit that 
involves a capacity, singly or in combination, with other assets to contribute directly or indirectly to future net 
cash inflows, (b) we can obtain the benefit and control others’ access to it, and (c) the transaction or event giving 
rise to our right to or control of the benefit has already occurred. 
 

Drilling and related costs not meeting all of these criteria are charged to operations as incurred.  
 
Property, Plant, Equipment 
 
Are recorded at the lower of cost or net realizable value less accumulated depreciation and accumulated impairment 
losses. The cost of an item of property, plant and equipment includes the purchase price or construction cost, any costs 
directly attributable to bringing the asset to the location and condition necessary for its intended use, and borrowing costs 
related to the acquisition or construction of qualifying assets. Assets under construction are recorded at cost and 
reallocated to machinery and mine equipment when it becomes available for use 
 
Depreciation is calculated using either the straight-line method or using the units-of-production method over the shorter 
of the estimated service lives of the respective assets or the expected life of mine. Depreciation commences when the 
asset is in the condition and location necessary for it to operate in the manner intended by management. 
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Land Not depreciated 
Mineral property interests and claims Units-of-production 
Mine development Units-of-production 
Machinery and mine equipment 7 – 12 years 
Buildings and structures  5 - 12 years 
Leasehold improvements 12 years 
Vehicles 3 – 5 years 
Computer equipment and software 3 years 
Asset retirements cost Units-of-production 
Capitalized interest Units-of-production 

 
Capitalization of certain mine construction costs ceases and expenditures are either variable production costs as a 
component of inventory or expensed as incurred once production commences. Depletion of capitalized costs for mining 
properties and depreciation and amortization of property, plant and equipment also begins when the production phase 
commences. 
 
Asset Retirement Obligations  
 
Asset retirement obligations (‘‘AROs’’) arise from the acquisition, development and construction of mining properties 
and plant and equipment due to government controls and regulations that protect the environment on the closure and 
reclamation of mining properties. The major parts of the carrying amount of AROs relate to tailings and heap leach 
pad closure and rehabilitation, demolition of buildings and mine facilities, ongoing water treatment and ongoing care 
and maintenance of closed mines. The Company recognizes an ARO at the time the environmental disturbance occurs. 
When the ARO provision is recognized, the corresponding cost is capitalized to property, plant, equipment and mineral 
interests and depreciated over the life of the related assets.  
 
The timing of the actual environmental remediation expenditures is dependent on a number of factors such as the life and 
nature of the asset, the operating license conditions and the environment in which the mine operates. Reclamation 
provisions are initially measured at the expected value of future cash flows discounted to their present value using a credit 
adjusted risk-free interest rate. If the expected present value increases, the increase gives rise to a new obligation 
accounted for separately just as the reclamation provision was originally measured but using current market value 
assumptions, and the current credit-adjusted risk-free rate. AROs are adjusted each period to reflect the passage of time 
(accretion). Upon settlement of an ARO, the Company records a gain or loss if the actual cost differs from the carrying 
amount of the ARO. Settlement gains/losses are recorded in the consolidated statements of income (loss). 
 
The estimated ARO is updated each period end to reflect changes in facts and circumstances. The principal factors that 
can cause the ARO to change are the construction of new processing facilities, changes in the quantities of material in 
proven and probable mineral reserves and a corresponding change in the life-of-mine plan, changing ore characteristics 
that impact required environmental protection measures and related costs, changes in water quality that impact the extent 
of water treatment required and changes in laws and regulations governing the protection of the environment. 
 
Fair Value of Financial Instruments   
 
The carrying amounts reported in the balance sheets for cash, receivables, accounts payable and accrued liabilities and 
interest payable approximate fair values because of the immediate or short-term maturity of these financial instruments.  
The fair value of the short-term and long-term loans payable approximate their carrying values because the interest rates 
are based on the market rates. The market rates have remained steady for the loans payable during the past four quarters. 
The fair value of the short and long-term portions of the notes payable approximates their carrying value and have been 
estimated based on discounted cash flows using interest rates being offered for similar debt instruments.  The carrying 
amount of the notes payable are being recorded at amortized cost using the effective interest rate method.  
 
The notes payable were initially recorded at fair value less financing costs and are measured at each period end at 
amortized cost. The derivative liability relating to the share purchase warrants issued by the Company as part of the 
consideration for the holders of the notes payable is recorded at fair value using the binomial and the Black-Scholes 
valuation models at each reporting period. 
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Revenue Recognition  
 
Revenue is recognized when title to and other risks and rewards of ownership of gold and silver passes to the buyer and 
when collectability is reasonably assured. Title and the risks and rewards of ownership pass to the buyer based on terms 
of the sales contract. Product pricing is determined at the point revenue is recognized by reference to active and freely 
traded commodity markets, for example, the London Bullion Market for both gold and silver, in an identical form to the 
product sold. 
 
Income Taxes   
 
The Company follows the asset and liability method of accounting for income taxes whereby the deferred tax assets 
and liabilities are recognized for the future tax consequences of differences between the financial statement carrying 
amounts of existing assets and liabilities and their respective tax basis.  If it is determined that the realization of a 
future tax benefit is not more likely than not, the Company establishes a valuation allowance. 
 
Stock-based Compensation   
 
Compensation costs are charged to the consolidated statements of income (loss) and comprehensive income (loss). 
Compensation costs for employees are amortized over the period from the grant date to the date the options vest. 
Compensation expense for non-employees is recognized immediately for past services and pro-rata for future services 
over the service provision period. 
 
We account for stock-based compensation awards granted to non-employees in accordance with FASB ASC Topic 
505-50, Equity-Based Payments to Non-Employees, or ASC 505-50. Under ASC 505-50, we determine the fair value 
of the stock-based compensation awards granted as either the fair value of the consideration received or the fair value 
of the equity instruments issued, whichever is more reliably measurable. If the fair value of equity instruments issued 
is used, it is measured using the stock price and other measurement assumptions as of the earlier of either (1) the date 
at which commitment for performance by the counterparty to earn the equity instruments is reached, or (2) the date at 
which the counterparty’s performance is complete.  
 
The Company uses the Black-Scholes option valuation model to calculate the fair value of stock options at the date of 
grant. Option pricing models require the input of highly subjective assumptions, including the expected price volatility. 
Changes in these assumptions can materially affect the fair value estimate. 
 
Derivative Financial Instruments   
 
The Company reviews the terms of its equity instruments and other financing arrangements to determine whether or 
not there are embedded derivative instruments that are required to be accounted for separately as a derivative financial 
instrument.  Also, in connection with the issuance of financing instruments, the Company may issue freestanding 
options or warrants that may, depending on their terms, be accounted for as derivative instrument liabilities, rather 
than as equity.  The Company may also issue options or warrants to non-employees in connection with consulting or 
other services. 
 
Derivative financial instruments are measured at their fair value.  For derivative financial instruments that are 
accounted for as liabilities, the derivative instrument is initially recorded at its fair value and is then re-valued at each 
reporting date, with changes in the fair value reported as charges or credits to profit or loss.  For warrant-based 
derivative financial instruments, the Company uses the Black-Scholes option pricing model to estimate fair value of 
the derivative instruments. For more complex derivative financial instruments, the Company uses the binomial pricing 
models to estimate fair value of the derivative instrument.  
 
Derivative instrument liabilities are classified in the balance sheet as current or non-current based on whether net-cash 
settlement of the derivative instrument could be required within 12 months of the balance sheet date. 
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Non-controlling Interest 
 
The non-controlling interest balance consists of equity in GQM LLC not attributable, directly or indirectly, to Golden 
Queen.  GQM LLC meets the definition of a Variable Interest Entity (“VIE”).  Golden Queen has determined it is the 
member of the related party group that is most closely associated with GQM LLC and, as a result, is the primary 
beneficiary who consolidates GQM LLC.  The non-controlling interest has been classified into two categories; 
permanent equity and temporary equity. 
 
Non-controlling interests in temporary equity represent the estimated portion of non-controlling interest that could 
potentially be convertible through either a conversion of the non-controlling interest into a net smelter royalty 
obligation of GQM LLC or a buy-out of the non-controlling interest at fair value by the Company.  The convertible 
portion of non-controlling interest recorded in temporary equity is initially recorded at the carrying value and then 
adjusted for net income or loss and distributions attributable to the temporary equity.   
  
The non-controlling interest in permanent equity represents the portion of the non-controlling interest that is not 
convertible.  Please refer to Note 10(v) of the audited consolidated annual financial statements for complete details of 
how the transaction has been accounted for. 
 
New Accounting Pronouncements 
 
(i) In May 2014, ASU 2014-09 was issued related to revenue from contracts with customers. The ASU was further 

amended in August 2015, March 2016, April 2016, and May 2016 by ASU 2015-14, 2016-08, 2016-10 and 2016- 
12. The new standard provides a five-step approach to be applied to all contracts with customers and also requires 
expanded disclosures about revenue recognition.  
 
In August 2015, the effective date was deferred to reporting periods, including interim periods, beginning after 
December 31, 2017, and will be applied retrospectively. Early adoption is not permitted.  
 
The Company has completed its assessment of the impact of the new revenue standard on the Company's financial 
position and believes the new standard will not have a material impact.  The Company will adopt the standard 
using the modified retrospective method of adoption. The Company's revenue arises from contracts with 
customers in which the sale of doré is the single performance obligation under the customer contract. Accordingly, 
revenue will continue to be recognized at a point in time when control of the asset is transferred to the customer, 
which is generally consistent with the Company's current accounting policies.  
 
ASU 2014-09 provides presentation and disclosure requirements which are more detailed than under current 
GAAP. 
 

(ii) In February 2016, FASB issued ASC 842 that requires lessees to recognize lease assets and corresponding lease 
liabilities on the balance sheet for all leases with terms of more than 12 months. The update, which supersedes 
existing lease guidance, will continue to classify leases as either finance or operating, with the classification 
determining the pattern of expense recognition in the income statement.  
 
The ASU will be effective for annual and interim periods beginning January 1, 2019, with early adoption 
permitted, and is applicable on a modified retrospective basis with various optional practical expedients. The 
Company is assessing the impact of this standard. 
 

(iii) In August 2016, ASC guidance was issued to amend the classification of certain cash receipts and cash payments 
in the statement of cash flows. The new guidance is effective for the Company’s fiscal year and interim periods 
beginning after December 15, 2017. Early adoption is permitted, including adoption in an interim period. If an 
entity early adopts the amendments in an interim period, any adjustments should be reflected as of the beginning 
of the fiscal year that includes that interim period. An entity that elects early adoption must adopt all of the 
amendments in the same period. The Company is currently evaluating this guidance and the impact on its financial 
statements. 
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Item 8.  Financial Statements and Supplementary Data 
 
The Consolidated Financial Statements of the Company and the notes thereto are attached to this report following the 
signature page and Certifications. 
 
Item 9.  Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 
 
None. 
 
Item 9A. Controls and Procedures 
 
Disclosure controls and procedures 
 
The Company’s management, with the participation of the Company’s Chief Executive Officer and Chief Financial 
Officer, has evaluated the effectiveness of the Company’s disclosure controls and procedures, as such term is defined 
in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as 
of the end of the period covered by this report.  No material weaknesses were identified in our internal control over 
financial reporting.  A material weakness is a deficiency, or a combination of deficiencies, in internal control over 
financial reporting such that there is a reasonable possibility that a material misstatement of the company’s annual or 
interim financial statements will not be prevented or detected on a timely basis.  As a result, the Company’s Chief 
Executive Officer and Chief Financial Officer have concluded that, as of the end of the period covered by this report, 
the Company’s disclosure controls and procedures were effective to ensure that information required to be disclosed 
by the Company in reports that it files or submits under the Exchange Act is (i) recorded, processed, summarized and 
reported within the time periods specified in the applicable Securities and Exchange Commission rules and forms and 
(ii) accumulated and communicated to the Company’s management, including the Company’s Chief Executive Officer 
and the Company’s Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.  
 
Management’s Report on Internal Control over Financial Reporting 
 
The Company’s internal control over financial reporting is a process designed by, or under the supervision of, the 
Chief Executive Officer and Chief Financial Officer, or persons performing similar functions, and effected by the 
Company’s board of directors, management and other personnel to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles. The Company’s internal control over financial reporting includes those 
policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly 
reflect the transactions and dispositions of the assets of the Company; (ii) provide reasonable assurance that 
transactions are recorded as necessary to permit preparation of financial statements in accordance with accounting 
principles generally accepted in the United States of America, and that receipts and expenditures of the Company are 
being made only in accordance with authorizations of management and directors of the Company; and (iii) provide 
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the 
Company’s assets that could have a material effect on the financial statements.  
    
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. 
Furthermore, an assessment that internal control over financial reporting was effective for any completed period does 
not mean that internal control over financial reporting will be assessed as effective for any future period as processes 
and procedures may become inadequate because of changes in conditions, or the degree of compliance with the 
policies or procedures may deteriorate, among other reasons.  
  
The Company’s management is responsible for establishing and maintaining adequate internal control over financial 
reporting. Management conducted an assessment of the Company’s internal control over financial reporting based on 
the framework established by the Committee of Sponsoring Organizations of the Treadway Commission in Internal 
Control—Integrated Framework (2013). 
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Management has concluded that as of December 31, 2017, our company’s internal control over financial reporting 
was effective. 
 
Attestation Report of the Independent Registered Public Accounting Firm  
  
This Annual Report on Form 10-K does not include an attestation report of our independent registered public 
accounting firm regarding internal control over financial reporting. Management’s report was not subject to attestation 
by our independent registered public accounting firm pursuant to Section 404(c) of the Sarbanes-Oxley Act of 2002, 
as amended, which provides that issuers that are not an “accelerated filer” or “large accelerated filer” are exempt from 
the requirement to provide an auditor attestation report.  
 
Changes in Internal Control  
 
During the year ended December 31, 2017, there has been no change in the Company’s internal control over financial 
reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over 
financial reporting. 
 
Item 9B.  Other Information  
 
None. 
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PART III 
 

Item 10.  Directors, Executive Officers and Corporate Governance 
 
Information concerning our executive officers, directors, Audit Committee, corporate governance, and compliance 
with Section 16(a) of the Exchange Act is contained in our definitive Proxy Statement, filed pursuant to Regulation 
14A promulgated under the Securities Exchange Act of 1934 for the 2018 Annual Meeting of Stockholders (the “Proxy 
Statement”) and is incorporated herein by reference. 
 
Code of Business Conduct 
  
The Board has adopted a Code of Business Conduct (the “Code”), which is distributed and applies to officers, 
management and employees of the Company. To ensure and monitor compliance with the Code, the Board has adopted 
a Whistle-blower Policy. A request for a waiver of any provision of the Code can be made in writing to the Audit 
Committee, however, such waiver must be approved by the Board. During the recently completed fiscal year, there 
was no conduct by an officer, by management or an employee that constituted a departure from the Code. The Board 
has also adopted a Code of Ethics for Senior Financial Officers. The Company’s Code of Business Conduct and Code 
of Ethics for Senior Financial Officers are available on the Company’s website at www.goldenqueen.com.  We will 
post any amendments to, or waivers from, including an implicit waiver, the Code of Ethics on that website. 
 
If a director or senior officer has a material interest in a transaction or agreement being considered by the Company, 
such individual is precluded from voting on the matter and the Board considers such matter without the individual 
present. 
 
Item 11.  Executive Compensation 
 
Information relating to executive compensation will be contained in the Proxy Statement and is incorporated herein 
by reference. 
 
Item 12.  Security Ownership of Certain Beneficial Holders and Management and Related Stockholder Matters 
 
Information relating to security ownership of certain beneficial owners of our common shares, our equity 
compensation plans and the security ownership of our management will be contained in the Proxy Statement and is 
incorporated herein by reference. 
 
Item 13.  Certain Relationships and Related Transactions 
 
Information concerning this item will be contained in the Proxy Statement and is incorporated herein by reference. 
 
Item 14.  Principal Accountant and Fees and Services 
 
Information concerning this item will be contained in the Proxy Statement and is incorporated herein by reference. 
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PART IV 
 
Item 15. Exhibits 

Exhibit 
No. 

Description of Exhibit Manner of Filing 

3.1 Notice of Articles Incorporated by reference to 
Exhibit 3.1 to the Form 10-K of the 
Company, filed with the SEC on 
March 30, 2016 

3.2 Articles Incorporated by reference to   
Exhibit 3.2 to the Form 8-K of the 
Company, filed with the SEC on 
September 2, 2010 

4.1 Form of Warrant Certificate Incorporated by reference to   
Exhibit 4.1 to the Form 8-K of the 
Company, filed with the SEC on 
July 28, 2016 

4.2 Warrant Indenture dated July 25, 2016 Incorporated by reference to   
Exhibit 4.1 to the Form 8-K of the 
Company, filed with the SEC on 
July 25, 2016 

10.1 Second Amended and Restated Term Loan Agreement dated as of 
November 21, 2016 among the Company, the Landon T. Clay 2009 
Irrevocable Trust Dated March 6, 2009, EHT, LLC, and the Clay 
Family 2009 Irrevocable Trust Dated April 14, 2009 

Incorporated by reference to 
Exhibit 10.1 to the Form 8-K of the 
Company, filed with the SEC on 
November 25, 2016 

10.2 Form of Share Purchase Warrants of the Company dated November 
21, 2016 

Incorporated by reference to 
Exhibit 10.2 to the Form 8-K of the 
Company, filed with the SEC on 
November 25, 2016 

10.3 Amended and Restated Indemnity Agreement dated November 21, 
2016 between the Company and the Clay Family Holders 

Incorporated by reference to 
Exhibit 10.3 to the Form 8-K of the 
Company, filed with the SEC on 
November 25, 2016 

10.4 Underwriting Agreement dated July 18, 2016 between the 
Company, Cormark Securities Inc. and M Partners Inc.  

Incorporated by reference to 
Exhibit 1.1 to the Form 8-K of the 
Company, filed with the SEC on 
July 18, 2016 

10.5 Bought Deal Letter dated July 14, 2016 between the Company and 
Cormark Securities Inc.  

Incorporated by reference to 
Exhibit 1.1 to the Form 8-K of the 
Company, filed with the SEC on 
July 14, 2016 

10.6 Amendment to Pledge Agreement between the Company, Golden 
Queen Mining Holdings Inc., Golden Queen Mining Canada Ltd., 
The Landon T. Clay 2009 Irrevocable Trust Dated March 6, 2009 
and Jonathan C. Clay dated February 27, 2015  

Incorporated by reference to 
Exhibit 10.1 to the Form 10-Q of 
the Company, filed with the SEC 
on May 11, 2015 

10.7 Amended and Restated Term Loan Agreement dated June 8, 2015 
among the Company, The Landon T. Clay 2009 Irrevocable Trust 
Dated March 6, 2009, EHT, LLC, Harris Clay, and The Clay Family 
2009 Irrevocable Trust Dated April 14, 2009 

Incorporated by reference to 
Exhibit 10.1 to the Form 8-K of the 
Company, filed with the SEC on 
June 9, 2015 
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10.8 Amended and Restated Guaranty dated June 8, 2015 among Golden 
Queen Mining Holdings Inc., Golden Queen Mining Canada Ltd., 
The Landon T. Clay 2009 Irrevocable Trust Dated March 6, 2009, 
EHT, LLC, Harris Clay and The Clay Family 2009 Irrevocable Trust 
Dated April 14, 2009 

Incorporated by reference to 
Exhibit 10.2 to the Form 8-K of the 
Company, filed with the SEC on 
June 9, 2015 

10.9 Amended and Restated Pledge Agreement dated June 8, 2015 
among the Company, Golden Queen Mining Holdings Inc., Golden 
Queen Mining Canada Ltd., The Landon T. Clay 2009 Irrevocable 
Trust Dated March 6, 2009, EHT, LLC, Harris Clay and The Clay 
Family 2009 Irrevocable Trust Dated April 14, 2009 

Incorporated by reference to 
Exhibit 10.3 to the Form 8-K of the 
Company, filed with the SEC on 
June 9, 2015 

10.10 Amended and Restated Registration Rights Agreement dated June 
8, 2015 among the Company, The Landon T. Clay 2009 Irrevocable 
Trust Dated March 6, 2009, EHT, LLC, Harris Clay and The Clay 
Family 2009 Irrevocable Trust Dated April 14, 2009 

Incorporated by reference to 
Exhibit 10.4 to the Form 8-K of the 
Company, filed with the SEC on 
June 9, 2015 

10.11 Amended and Restated Option Agreement dated June 8, 2015 
among Gauss LLC, Gauss Holdings LLC, Auvergne, LLC, The 
Landon T. Clay 2009 Irrevocable Trust Dated March 6, 2009, EHT, 
LLC, Harris Clay, The Clay Family 2009 Irrevocable Trust Dated 
April 14, 2009, Golden Queen Mining Canada Ltd. and Golden 
Queen Mining Holdings Inc. 

Incorporated by reference to 
Exhibit 10.5 to the Form 8-K of the 
Company, filed with the SEC on 
June 9, 2015 

10.12 Indemnity Agreement between the Company and the Clay Family 
Holders dated June 8, 2015 

Incorporated by reference to 
Exhibit 10.6 to the Form 8-K of the 
Company, filed with the SEC on 
June 9, 2015 

10.13 Form of Share Purchase Warrants of the Company dated June 8, 
2015 

Incorporated by reference to 
Exhibit 10.7 to the Form 8-K of the 
Company, filed with the SEC on 
June 9, 2015  

10.14 Mining Lease dated April 22, 1986 between the Company, 
Southwestern Refining Corporation, and Claude and Mary J.Birtle, 
and amendment dated March 23, 2007. 

Incorporated by reference to   
Exhibit 10.2 to the Form 10-K/A of 
the Company, filed with the SEC 
on January 14, 2011 

10.15 2013 Stock option plan of the Company. Incorporated by reference to 
Exhibit 10.1 to the Company’s 
Form 8-K filed with the SEC on 
September 24, 2013 

10.16 Employment Agreement dated September 18, 2013 between the 
Company and Andree St-Germain. 

Incorporated by reference to 
Exhibit 10.1 of the Company’s 
Form 10-Q filed with the SEC on 
May 12, 2014 

10.17 Transaction Agreement among the Company, Golden Queen 
Mining Company, Inc., Gauss LLC, Gauss Holdings LLC, and 
Auvergne, LLC dated June 8, 2014. 

Incorporated by reference to 
Exhibit 10.1 to the Form 8-K of the 
Company, filed with the SEC on 
June 12, 2014 

10.18 Registration Rights Agreement between the Company and Gauss 
Holdings LLC dated June 8, 2014. 

Incorporated by reference to 
Exhibit 10.3 to the Form 8-K of the 
Company, filed with the SEC on 
June 12, 2014 
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10.19 Registration Rights Agreement between the Company and 
Auvergne, LLC dated June 8, 2014. 

Incorporated by reference to 
Exhibit 10.4 to the Form 8-K of the 
Company, filed with the SEC on 
June 12, 2014 

10.20 Amended and Restated Limited Liability Company Agreement 
between the Company, Golden Queen Mining Company, LLC, 
Gauss LLC, and Golden Queen Mining Holdings, Inc. dated 
September 15, 2014. 

Incorporated by reference to 
Exhibit 10.5 to the Form 8-K of the 
Company, filed with the SEC on 
September 16, 2014 

10.21 Standby Guaranty Agreement dated November 10, 2017 Incorporated by reference to 
Exhibit 10.1 to the Form 8-K of the 
Company, filed with the SEC on 
November 16, 2017 

10.22# Employment Agreement with Guy Le Bel Incorporated by reference to 
Exhibit 10.1 to the Form 8-K of the 
Company, filed with the SEC on 
March 20, 2017 

21.1 Subsidiaries of the Company   Filed herewith 

23.1 Consent of PricewaterhouseCoopers, LLP Filed herewith 

23.3 Consent of Sean Ennis Filed herewith 

23.4 Consent of Michael M. Gustin Filed herewith 

31.1 Rule 13a-14(a)/15(d)-14(a) Certification (CEO) Filed herewith 

31.2 Rule 13a-14(a)/15(d)-14(a) Certification (CFO) Filed herewith 

32.1 Section 1350 Certification (CEO) Filed herewith 

32.2 Section 1350 Certification (CFO) Filed herewith 

95.1 Mine Safety Disclosure  Filed herewith  

101 101.INS XBRL Instance Document 

 101.SCH XBRL Taxonomy Extension – 
Schema 

 101.CAL XBRL Taxonomy Extension – 
Calculations 

 101.DEF XBRL Taxonomy Extension – 
Definitions 

 101.LAB XBRL Taxonomy Extension – 
Labels 

 101.PRE XBRL Taxonomy Extension – 
Presentations 

 
 
 
 
 
 
  



GOLDEN QUEEN MINING CO. LTD. 

52 
 

SIGNATURES 
 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly 
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 
 
GOLDEN QUEEN MINING CO. LTD. 
 
           
By: /s/ Thomas M. Clay     
 Thomas M. Clay                                                                 
 Chairman and Principal Executive Officer                             
                                                          
Date:     March 27, 2018 
 
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the 
following persons on behalf of the registrant and in the capacities and on the dates indicated. 
 
Signature Title Date 
    
 /s/ Thomas M. Clay Chairman March 27, 2018 
Thomas M. Clay    
    
    
 /s/ Bryan A. Coates Director March 27, 2018 
Bryan A. Coates    
    

 /s/ Paul M. Blythe Director March 27, 2018 
Paul M. Blythe    

    
 /s/ Bernard Guarnera Director March 27, 2018 
Bernard Guarnera    
   
/s/ Guy Le Bel Principal Financial Officer  March 27, 2018 
Guy Le Bel   
 


