COMMUNITY AND GOVERNMENT RELATIONS COMMITTEE MANDATE
1.

PURPOSE

The Community and Government Relations Committee (“Committee”) is a committee of the board of
directors (the “Board”) of Continental Gold Inc. (the “Company”). Its primary function is to assist the
Company and the Board in fulfilling their respective obligations relating to reviewing community and
government relations matters, including corporate social responsibility and environmental impact,
concerning the Company, government and community, including its oversight responsibilities with respect
to:
(a)

monitoring of, and providing strategic guidance for, the development and implementation of the
Company’s community, government relations and corporate social responsibility policies,
programs and activities;

(b)

monitoring the effectiveness of community, government relations and corporate social
responsibility programs and activities;

(c)

receiving updates from management with respect to community, government relations and
corporate social responsibility matters;

(d)

monitoring current and future regulatory issues relating to community, government relations and
corporate social responsibility matters;

(e)

building and maintaining sound relationships within the communities in which the Company
operates; and

(f)

making recommendations to the Board, where appropriate, on significant matters pertaining to
community and government relations and corporate social responsibility.

2.

COMPOSITION

(a)

The Committee is appointed by the Board, and will report to the Board through the Committee
Chair following meetings of the Committee on matters considered by the Committee on
community, government relations and corporate social responsibility matters relative to the
Company.

(b)

The Committee shall be appointed by the Board annually at the first meeting of the Board
following the annual general meeting of the Company, and shall be comprised of a minimum of
three directors and no more than six directors. If an appointment of members of the Committee is
not made as prescribed, the members shall continue as such until their successors are
appointed. At least one member will be an independent director.

(c)

The Board may remove a member of the Committee at any time in its sole discretion by
resolution of the Board. The Board may fill vacancies on the Committee by election from its
members. Any member of the Committee shall automatically cease to be a member of the
Committee upon ceasing to be a director.

(d)

The Chair of the Committee will be designated by the Board from among the members of the
Board. If for any reason a Chair of the Committee is not appointed by the full Board, members of
the Committee may designate a Chair of the Committee by majority vote of the full membership of
the Committee.
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3.

MEETINGS

(a)

The Committee will meet regularly at times necessary to perform the duties described herein in a
timely manner, but not less than once a year. Meetings may be held at any time deemed
appropriate by the Committee.

(b)

The time and place of the meetings of the Committee, the calling of meetings and the procedure
in all things at such meetings shall be determined by the Chairman of the Committee. A meeting
of the Committee may be called by notice, which may be given by written notice, telephone,
facsimile, email or other electronic communication, given at least 48 hours prior to the time of the
meeting, provided that no notice of a meeting will be necessary if all of the members are present
either in person or by means of conference telephone or if those absent waive notice or otherwise
signify their consent to the holding of such meeting.

(c)

Any member of the Committee may participate in a meeting of the Committee by means of
conference telephone, and the member participating in a meeting pursuant to this paragraph shall
be deemed, for purposes hereof, to be present in person at the meeting.

(d)

The Committee may hold an in camera session without any senior officers present at each
meeting.

(e)

The Committee will keep minutes of its meetings which shall be available for review by the Board.

(f)

The Committee may appoint any individual, who need not be a member, to act as the secretary at
any meeting.

(g)

The Committee may invite such directors, senior officers and other employees of the Company
and such other advisors and persons as is considered appropriate to attend any meeting of the
Committee.

(h)

The presence of a majority of the committee members will constitute a quorum at each meeting.

(i)

Any matter to be determined by the Committee will be decided by a majority of the votes cast at a
meeting of the Committee called for such purpose. Each member will have one vote and
decisions of the Committee will be made by an affirmative vote of the majority. The Chairman will
not have a deciding or casting vote in the case of an equality of votes. Any action of the
Committee may be taken by an instrument or instruments in writing signed by all of the members
of the Committee (including in counterpart) and any such action will be as effective as if it had
been decided by a majority of the votes cast at a meeting of the Committee called for such
purpose.

(j)

The Committee shall report its determinations and recommendations to the Board.

4.

DUTIES AND RESPONSIBILITIES

The responsibilities of a member of the Committee shall be in addition to such member’s duties as a
member of the Board. The duties and responsibilities of the Committee, with input from management,
shall be as follows:
(a)

Establish the overall strategy for the Company´s relationship with the various levels of the
Colombian government, with the local communities and with all relevant stakeholders.

(b)

Establish policies and provide oversight on the development and implementation of programs and
activities relating to community, government relations and corporate social responsibility matters.
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(c)

Review and monitor the effectiveness of the Company’s community, government relations and
corporate social responsibility policies, including environmental impact on the government,
community and management programs and activities.

(d)

Review monthly and/or quarterly community, government relations and corporate social
responsibility reports.

(e)

Oversee the Company’s commitment to continually improve and regularly monitor, audit and
review its environmental performance, including the reduction and prevention of impacts on
communities and more efficient use of resources.

(f)

Investigate or cause to be investigated any material negative community, government relations,
corporate social responsibility issues, where appropriate.

(g)

Assess risks relating to community, government relations and corporate social responsibility
matters, and the Company’s risk management relating thereto.

(h)

Oversee the Company’s commitment to being a responsible corporate citizen and upholding the
Company’s standards of ethics and integrity.

(i)

Ensure that good business practices exist in order that the Company meets or exceeds its legal
requirements concerning community matters, government affairs and corporate social
responsibility.

(j)

Satisfy itself that management monitors trends and emerging issues regarding community and
government relations and corporate social responsibility, and evaluates the impact of such trends
and issues on the Company.

(k)

Assist the Board and management in overseeing matters relating to community, government
relations, corporate social responsibility and liaising with local communities and governmental
authorities in respect of the Company’s operations.

(l)

Receive a quarterly report from the Chief Executive Officer, or his designate, prior to quarterly
Board meetings.

(m)

Make periodic visits, as required, as individual members or as the Committee in order to become
familiar with the nature of the Company’s operations and to review relevant objectives with
respect to community, government relations and corporate social responsibility.

(n)

Promote the Company’s environmental progress and performance through liaison with and public
reporting to regulators, the government and local communities.

Other
(o)

Review and assess the adequacy of this Mandate and recommending any proposed changes to
the Board on an annual basis.

(p)

Evaluate the functioning of the Committee on an annual basis, including with reference to the
discharge of its Mandate, with the results to be reported to the Corporate Governance,
Nominating & Compensation Committee, which shall report to the Board.

(q)

Perform any other activities consistent with this Mandate and applicable laws as the Committee
or the Board considers advisable.
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5.

POWERS OF THE COMMITTEE

The Committee shall have the authority to:
(a)

engage, at the expense of the Company, independent counsel and other experts or advisors as is
considered advisable;

(b)

determine and pay the compensation for any independent counsel and other experts and
advisors retained by the Committee;

(c)

conduct any appropriate investigation in connection with the carrying out of its duties and
responsibilities under this Mandate; and

(d)

request any senior officer or other employee, or outside counsel for the Company, to attend any
meeting of the Committee or to meet with any members of, or independent counsel or other
experts or advisors to, the Committee.

6.

DUTIES OF THE COMMITTEE CHAIR

The fundamental responsibility of the Committee Chair is to be responsible for the management and
effective performance of the Committee and provide leadership to the Committee in fulfilling its Mandate
and any other matters delegated to it by the Board. To that end, the Committee Chair’s responsibilities
shall include:
(a)

working with the Chairman of the Board, the Chief Executive Officer and the Corporate Secretary
to establish the frequency of Committee meetings and the agendas for meetings;

(b)

providing leadership to the Committee and overseeing the functioning of the Committee;

(c)

chair meetings of the Committee, including in camera sessions, unless not present, and report to
the Board following each meeting of the Committee on the activities and any recommendations
and decisions of the Committee and otherwise at such times and in such manner as the Chair
considers advisable;

(d)

facilitating the flow of information to and from the Committee and fostering an environment in
which Committee members may ask questions and express their viewpoints;

(e)

ensure appropriate information is provided to the Committee by the senior officers to enable the
Committee to function effectively and comply with this Mandate;

(f)

facilitate effective communication between the members of the Committee and the senior officers
of the Company;

(g)

leading the Committee in annually reviewing and assessing the adequacy of its Mandate and
evaluating its effectiveness in fulfilling its Mandate; and

(h)

perform such other duties as may be delegated to the Chair by the Committee or the Board from
time to time, and taking such other steps as are reasonably required to ensure that the
Committee carries out its Mandate.

ADOPTION
This Policy was adopted by the Board on June 10, 2015 and amended by the Board on November 18,
2015.
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