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MUTUAL TERMINATION AND RESCISSION OF THE VARIOUS AGREEMENTS TO 
ACQUIRE GOLD COAST GAMING CORP: 

The Company has terminated and rescinded all its Agreements to acquire 100% (One hundred 
percent) of the shares of Common Stock of Gold Coast Gaming Corp. (“Gold Coast”) effective 
immediately; and by mutual consent with all of its vendors.  

The 2,570,000 (Two million five hundred and seventy thousand) shares of the Company’s Series 
D Convertible Preferred Stock issued on August 11, 2014 pursuant to these agreements; have 
been cancelled in full.  

The Agreements in respect of Gold Coast were cancelled and rescinded by mutual consent and 
will not be accounted for in our Financial Statements whatsoever and the Company has suffered 
no direct financial losses on this termination. 

RATIONALE FOR CANCELLATION: 

1. The rationale by GNCC to purchase Gold Coast was based solely upon the ability of the 
Management of Gold Coast to rapidly grow the business of Gold Coast through cash 
based acquisitions and the cost synergies emanating from such acquisitions. The inability 
to fund these planned acquisitions by Gold Coast rendered the purchase price (See 
Paragraph 2) paid for Gold Coast by GNCC, unpalatable and in the opinion of the GNCC 
Directors’, contrary to GNCC stockholder interests. 
 

2. GNCC settled the purchase price of Gold Coast in the amount of $2,570,000 (Two 
million five hundred and seventy thousand dollars) through the issuance of 2,570,000 
(Two million five hundred and seventy thousand) shares of the Company’s Series D 
Convertible Preferred Stock on August 11, 2014. 

The salient terms of the shares of the Company’s Series D Convertible Preferred Stock 
that eventually became of serious concern to the GNCC Directors were:- 

- On or after August 11, 2015, these shares of the Company’s Series D Convertible 
Preferred Stock were eligible to be converted into free trading unrestricted shares of 
the Company’s Common Stock on these conversion terms: 

Each share of Series D Convertible Preferred Stock shall be convertible, at the 
option of the holder thereof, at any time after 1 (One) one year after the date such 
share was issued (subject to the limitations set forth in Section 6.c below), and 
without the payment of additional consideration by the holder thereof, into such 
number of fully-paid and non-assessable shares of Common Stock as is determined 
by dividing the Stated Value per share, by the Series D Preferred Convertible Stock, 
Conversion Price in effect at the time of  conversion.   
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The “Series D Conversion Price” shall be Fifty Percent (50%) of the average 
trading price for the 5 (Five) consecutive trading days next preceding the date of the 
notice of conversion as reported on OTCMarkets.com or such other United States 
trading market or stock exchange as shall then be the primary market (by volume) 
for the Corporation’s shares of common stock; provided, however, that the Series D 
Conversion Price, and the rate at which shares of Series D Convertible Preferred 
Stock may be converted into shares of Common Stock, shall be subject to 
adjustment as provided in Section 7 below. Shares of Series D Convertible 
Preferred Stock converted into shares of Common Stock in accordance with the 
terms hereof shall be canceled and shall not be reissued. 

  

This would have resulted in the amount of $2,570,000 (Two million five hundred and 
seventy thousand dollars) potentially being converted into free trading unrestricted shares 
of the Company’s Common Stock at a 50% discount to the current trading price of 
$0.0001 per share of Common Stock. 

 In addition, each share of the Company’s Series D Convertible Preferred Stock shall bear 
dividends at the rate of $0.18 (Eighteen cents) per share per annum, payable annually. 

 It was therefore decided based upon the above-mentioned that the mutual cancellation 
and rescission of the agreements to acquire Gold Coast by GNCC was in the best 
interests of the GNCC stockholders.  

THE DIRECTORS’ POLICY IN RESPECT OF SHARES OF FREE TRADING 
UNRESTRICTED COMMON STOCK AND OTHER STEPS: 

The Company’s Directors have a taken a number of steps to improve the Company’s 
position in this respect, namely: 

- Cancellation of shares of Common Stock to reduce the number of outstanding shares 
of Common Stock and to reduce the number of shares of Common Stock in the “Free 
Float; and 

- Ensuring that no additional shares of Common Stock entered into the Company’s 
“Free Float” that are unrelated to the funding of acquisitions; and  

- The termination of the previous policy of remuneration through the use of “Free 
Trading” shares of Common Stock; and 

- The issuance of shares of long term Convertible Preferred Stock to settle substantial 
amounts (potentially convertible into free trading unrestricted shares of Common 
Stock) owed by the Company to various Convertible Loan Note Holders and 
outstanding loans; and 

- The authorization of a Stock Repurchase Program of up to $750,000 on January 13, 
2014 and amended on September 26, 2014; and 
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- The re-domiciling of the Company from the State of Delaware to the State of 
Wyoming in order to facilitate a Stock Repurchase Program. 
 

3. The Agreement to acquire Gold Coast on August 11, 2014 contained a warranty by 
GNCC Capital, Inc. (“GNCC”) that:- 

GNCC warrants and undertakes to the Gold Coast Holders that it shall provide an 
amount of no less than $400,000 (Four hundred thousand dollars) in cash to Gold 
Coast Gaming Corp on or before September 30, 2014 to be utilized by Gold Coast 
Gaming Corp for the purposes of acquisitions. GNCC undertakes that said cash 
will be raised exclusively through the issuance of GNCC shares of Series D 
Convertible Preferred Stock at a price of $1.00 per share, Par Value $0.00001. In 
the event of GNCC failing to provide to the aforesaid cash to Gold Coast Gaming 
Corp, the Gold Coast Holders shall be entitled to terminate this transaction. In that 
event, the Gold Coast Holders would return to GNCC, all of their GNCC 
Preferred Stock and GNCC would then be obliged to return all of the Gold Coast 
Stock to the Gold Coast Holders. 

 GNCC failed to raise the required cash for Gold Coast on or before September 30, 2014 
on terms that were acceptable to the Directors on GNCC. This was primarily due to 
negative publicity and unwarranted controversy surrounding the operations of Gold 
Coast’s businesses in the South Florida media; this occurred at the same time as GNCC 
acquired the businesses of Gold Coast. Despite Gold Coast Management’s best efforts, 
this impacted upon their profitability for many months post GNCC’s acquisition of the 
business, despite their gross gaming revenues increasing in that period. It is noted that the 
supposed facts and allegations made against the businesses of Gold Coast in the South 
Florida media were proven to be false and the businesses of Gold Coast were cleared of 
any misconduct allegations after some months of investigations by local law 
enforcement. 

 After several months of discussions with the vendors of Gold Coast, they eventually 
elected to invoke the warranty cancellation clause in the Agreement and it was mutually 
agreed upon that it was in the best interests of all parties that the Agreements by GNCC 
to acquire Gold Coast be retrospectively cancelled and rescinded and that all parties hold 
each other harmless in respect of these transactions. 

 

 

 



5 | P a g e  
 

4. The several months of negotiations and discussions with the vendors of Gold Coast and 
the attempts by GNCC to raise the requisite funding for Gold Coast, this coupled with the 
uncertainty of whether or not to retain GNCC’s interest in Gold Coast, resulted in the 
GNCC Directors being unable to complete its financial statements, this being due to the 
consolidation of the Gold Coast operating revenues and costs in the GNCC Group 
Financial Statements, would have been very material and potentially misleading, had the 
Gold Coast transaction been terminated, which was in fact, the ultimate result.  
 
This resulted in the Company not filing its Annual Report for the year ended September 
30, 2014, its First Quarter Report for the three months ended December 31, 2014 and its 
Second Quarter Report for the six months ended March 31, 2015. 

With the retrospective mutually agreed upon cancellation and rescission of the 
acquisition of Gold Coast as set out in this filing, the GNCC Directors are now in a 
position  to complete and file its outstanding Financial Reports, namely:- 

- Annual Report for the year ended September 30, 2014; and 
- First Quarter Report for the three months ended December 31, 2014; and 
- Second Quarter Report for the six months ended March 31, 2015. 

FURTHERMORE, with the Company’s Directors now filing the outstanding Financial 
Reports to bring the Company current with the OTC Markets and with the resolution of 
the issues surrounding the Company’s interests in Gold Coast; the Company’s Directors 
will be in a position to focus their energies and attention to: 

(a)  Opportunities afforded in respect of the Company’s Mining Exploration portfolio 
and  

(b)  Other potential acquisitions in sectors unrelated to Mining Exploration as the 
Company Directors continue to seek to diversify the Company with acquisitions 
of revenue producing assets. 
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GNCC INTEREST IN SOUTH FLORIDA GAMING SECTOR 

The GNCC Directors believe that the decision to invest in the Gold Coast business was sound 
and after many months of their involvement in and knowledge of Gold Coast and its businesses, 
believe that this sector remains extremely attractive. Gold Coast had substantial gaming revenues 
but was only slightly profitable as the planned acquisitions and other strategies envisaged by 
Gold Coast remained unfulfilled due to the inability to raise the requisite capital. This ultimately 
led to the decision that the purchase price agreed upon to acquire Gold Coast coupled with the 
conversion terms of the shares of Series D Convertible Preferred Stock (as set out in paragraph 2 
hereof); was not viable nor in GNCC stockholder interests. 

Should the Company be in a position to raise the necessary capital, it is likely that GNCC may in 
the future, look to invest in the same sector and in all likelihood with the assistance of the 
vendors of Gold Coast acting as Consultants to GNCC. The Directors of GNCC are aware that 
the Gold Coast Management now have significant interests in other unrelated businesses which 
would preclude them from any active or day to day participation in any future GNCC 
investments in this sector in South Florida.  

Following certain decisions taken and implemented by the vendors of Gold Coast post the 
cancellation and rescission of GNCC’s acquisition of Gold Coast; GNCC would not be able to 
reacquire any of the Gold Coast assets but would seek acquisitions that are unrelated to the 
vendors of Gold Coast who are now disinterested and neutral parties and therefore in a position 
to offer their expertise and experience to GNCC as Consultants; and in this same sector, in South 
Florida; should it be in a position to do so. 

BACKGROUND TO THE GOLD COAST ACQUISITION: 

The Original Filing detailing this acquisition on August 12, 2014 is annexed hereto as an Exhibit 
for reference purposes. 
 
ACCOUNTING TREATMENT OF THESE ISSUANCES: 
 
The cancellation of the acquisition of Gold Coast and the cancellation of the shares of Series D 
Convertible Preferred Stock will not be accounted for in the Company’s Consolidated Financial 
Statements.  
 
DATED: JUNE 22, 2015 
 
RONALD YADIN LOWENTHAL 
GNCC CAPITAL, INC. 
EXECUTIVE CHAIRMAN 
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EXHIBITS:- 

Filing dated August 12, 2014 in respect of the acquisition of Gold Coast Gaming Corp. 

Filing dated August 12, 2014 in respect of the Designation of the Company’s shares of Series D 
Convertible Preferred Stock. 
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