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ISSUANCE OF SERIES A CONVERTIBLE PREFERRED STOCK TO HOLDERS OF 
PIK NOTES ARISING FROM THE ACQUISITION OF THE “WHITE HILLS” GOLD 
PROPERTIES  

SETTLEMENT OF IN EXCESS OF $4 MILLION IN DEBT TO A CONVERSION TO 
EQUITY THROUGH SERIES A CONVERTIBLE PREFERRED STOCK 

BACKGROUND: 

GNCC Capital, Inc. (“the Company”) acquired the “White Hills” Gold Exploration Properties in 
Arizona (“White Hills”) on June 17, 2013 in the total amount of $10,000,000 (Ten million 
dollars).  

- The purchase consideration was in the total amount of $10,000,000 (Ten million dollars), 
settled through the issuance of Convertible Loan Notes on June 17, 2013 to the 13 
different sellers in the amount of $6,000,000 (Six million dollars) and the Company 
issued Payment In Kind (“PIK”) Notes to the 13 different sellers in the amount of 
$4,000,000 (Four million dollars) on June 17, 2013. 

- The PIK Notes bear interest at the rate of 8% (Eight percent) per annum.  

- The Company was obligated to establish a new wholly owned subsidiary Corporation, to 
hold “White Hills” (hereinafter referred to as “Subco”). Subco will be funded by the 
Company. 

- The PIK Notes are to be secured by the shares of Subco Common Stock and over the 
Company’s Loan Account to Subco from time to time. 

- The Company had undertaken to create Convertible Preference Shares on or before 
October 1, 2013. The Convertible Preference Shares will bear interest at the rate of 6% 
(Six percent) per annum and are to be secured by the shares of Subco Common Stock and 
over the Company’s Loan Account to Subco from time to time. The Company undertook 
to issue to the holders of the PIK Notes, these Convertible Preference Shares, on October 
1, 2013 and the PIK Notes would then be cancelled. 

 

 

 

 

 

 



INCORPORATION OF WHITE HILLS GOLD EXPLORATION, INC.: 

The Company incorporated a new wholly owned subsidiary Corporation to hold its interests in 
“White Hills”.  

This Corporation is named: 

WHITE HILLS GOLD EXPLORATION, INC. 

This Corporation was incorporated in the State of Wyoming on October 22, 2013. 

The Corporation is in the process of obtaining a License to conduct business in the State of 
Arizona. 

OPERATIONS OF “WHITE HILLS”: 

All of GNCC Capital, Inc. operations and activities at “White Hills” will be exclusively 
conducted and operated through White Hills Gold Exploration, Inc. with effect as from 
November 1, 2013. 

AUTHORIZATION OF SERIES A CONVERTIBLE PREFERRED STOCK: 
 
On October 30, 2013 and on October 31, 2013, the Company filed at the Secretary of State, 
Delaware to: 
 

1) Increase the Authorized shares to an amount of 10,100,000,000 (Ten billion one hundred 
thousand). An amount of 10,000,000,000 (Ten billion) are shares of Common Stock, Par 
Value $0.00001 this amount is as required by the terms of the Series A Convertible 
Preferred Stock Agreements; and the additional amount of 100,000,000 (One hundred 
million) are shares of Preferred Stock, Par Value $0.00001. 

 
2) Designated an amount of 10,000,000 (Ten million) to be authorized as Series A 

Convertible Preferred Stock. 
 
ISSUANCE OF THE SERIES A CONVERTIBLE PREFERRED STOCK: 
 
On November 1, 2013, GNCC Capital, Inc. issued a total amount of 4,118,361 (Four million one 
hundred and eighteen thousand three hundred and sixty one) shares of Series A Convertible 
Stock to the holders of these outstanding Payment In Kind (“PIK”) Notes. 
 
An amount of $4,000,000 (Four million) was the capital amount owed and the amount of 
$118,361 (One hundred and eighteen thousand three hundred and sixty one dollars) was accrued 
interest on these PIK Notes. 
 
These shares of Series A Convertible Preferred Stock were issued at a price of $1.00 (One dollar) 
each. 
 



A COPY OF THE SERIES A CONVERTIBLE PREFERRED STOCK DESIGNATION IS 
ANNEXED TO THIS FILING AS AN EXHIBIT. 
 
The Series A Convertible Preferred Stock were issued on November 1, 2013, as follows: 
 
Stockholder Name     Number of Series A Issued 
 
Anaconda Exploration, LLC      $   407,721   
Castlewood Capital Group, S.A.     $   309,220   
Highwave Management Corp.     $   309,220   
Streetside Holdings AG      $   309,220   
Artco Capital Ltd.       $   309,220   
Insight Holdings, S.A.      $   309,220   
Emerald International Corporation     $   309,220   
Saffron Ventures GmbH      $   309,220   
Liberty Investment Services Ltd.     $   309,220   
Macy Ocean Enterprises, Inc.     $   309,220    
Neutral Bay Investments, S.A.     $   309,220   
Diamond Peak Resource Corporation    $   309,220   
Western Treasure Holdings Corp.     $   309,220   
 
TOTAL       $4,118,361  
 
 
These shares of Series A Convertible Preferred Stock were issued at a price of $1.00 (One dollar) 
each. 
 
On June 17, 2013, the PIK Notes Issued: 
 
PIK Note Issued To      Amount 
   
Anaconda Exploration, LLC      $   396,000   
Castlewood Capital Group, S.A.     $   300,333   
Highwave Management Corp.     $   300,333   
Streetside Holdings AG      $   300,333   
Artco Capital Ltd.       $   300,333   
Insight Holdings, S.A.      $   300,333   
Emerald International Corporation     $   300,333   
Saffron Ventures GmbH      $   300,333   
Liberty Investment Services Ltd.     $   300,333   
Macy Ocean Enterprises, Inc.     $   300,333    
Neutral Bay Investments, S.A.     $   300,333   
Diamond Peak Resource Corporation    $   300,333   
Western Treasure Holdings Corp.     $   300,337   
 
TOTAL       $4,000,000   



As at November 1, 2013, accrued interest owed on the PIK Notes: 
 
PIK Note Issued To      Amount  
  
Anaconda Exploration, LLC      $     11,717   
Castlewood Capital Group, S.A.     $       8,887   
Highwave Management Corp.     $       8,887   
Streetside Holdings AG      $       8,887   
Artco Capital Ltd.       $       8,887   
Insight Holdings, S.A.      $       8,887   
Emerald International Corporation     $       8,887   
Saffron Ventures GmbH      $       8,887   
Liberty Investment Services Ltd.     $       8,887   
Macy Ocean Enterprises, Inc.     $       8,887    
Neutral Bay Investments, S.A.     $       8,887   
Diamond Peak Resource Corporation    $       8,887   
Western Treasure Holdings Corp.     $       8,887   
 
TOTAL       $   118,361   
 
As at November 1, 2013, the capital plus interest  on the PIK Notes: 
 
PIK Note Issued To      Amount  
 
Anaconda Exploration, LLC      $   407,721   
Castlewood Capital Group, S.A.     $   309,220   
Highwave Management Corp.     $   309,220   
Streetside Holdings AG      $   309,220   
Artco Capital Ltd.       $   309,220   
Insight Holdings, S.A.      $   309,220   
Emerald International Corporation     $   309,220   
Saffron Ventures GmbH      $   309,220   
Liberty Investment Services Ltd.     $   309,220   
Macy Ocean Enterprises, Inc.     $   309,220    
Neutral Bay Investments, S.A.     $   309,220   
Diamond Peak Resource Corporation    $   309,220   
Western Treasure Holdings Corp.     $   309,220   
 
TOTAL       $4,118,361  
 
 
 
 
 
 
 



IMPACT UPON GNCC CAPITAL, INC.: 
 
The settlement of the outstanding PIK Notes and the accrued interest upon these Notes, through 
the Issuance of these Series A Convertible Preference Shares has removed the current 
outstanding capital liability in the amount of $4,000,000 (Four million dollars), plus accrued 
interest, to the Holders of these PIK Notes.  
 
The incorporation of White Hills Gold Exploration, Inc. and the Issuance of the Series A 
Convertible Preference Shares to the Holders of the PIK Notes; has now completed the 
remaining conditions precedent in respect of the acquisition of “White Hills” by GNCC Capital, 
Inc. 
 
ACCOUNTING TREATMENT: 
 
White Hills Gold Exploration, Inc. will be accounted for a consolidated wholly owned subsidiary 
Corporation of GNCC Capital, Inc. 
 
The $4,000,000 (Four million) plus interest owed on the PIK Notes will be extinguished as a 
long term liability on the GNCC Capital, Inc. Balance Sheet and the shares of Series A 
Convertible Preferred Stock will be treated as Stockholders’ Equity. 
 
EXHIBITS: 
 
Copy of Filings with the Secretary of State in Delaware dated November 5, 2013. 
 
 
DATED: November 6, 2013 
 
 
RONALD YADIN LOWENTHAL 
GNCC CAPITAL, INC. 
EXECUTIVE CHAIRMAN 






























