
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

NOTICE OF SPECIAL 
MEETING AND MANAGEMENT 
INFORMATION CIRCULAR 
 

With respect to a Special Meeting of Shareholders of Continental Gold Inc. 
to be held on January 28, 2020. 
 

December 20, 2019 
 

 

 

 



 

 

 

TABLE OF CONTENTS 

NOTICE OF SPECIAL MEETING OF THE COMPANY ..................................................................................................................... 1 
GLOSSARY OF TERMS ................................................................................................................................................................... 3 
GENERAL PROXY INFORMATION ................................................................................................................................................ 12 

Solicitation of Proxies ................................................................................................................................................................... 12 
VOTING INFORMATION ................................................................................................................................................................. 12 

Voting Process – Registered Shareholders .................................................................................................................................. 12 
Appointment of Proxies................................................................................................................................................................. 13 
Revocation of Proxies ................................................................................................................................................................... 13 
Voting by Non-Registered Shareholders ....................................................................................................................................... 13 
Voting Securities and Principal Holders of Voting Securities ......................................................................................................... 14 
Exchange Rate Information .......................................................................................................................................................... 15 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION ..................................................................... 16 
NOTICE TO UNITED STATES SECURITY-HOLDERS ................................................................................................................... 16 
NOTICE REGARDING INFORMATION ........................................................................................................................................... 17 
QUESTIONS AND ANSWERS ABOUT THE MEETING AND THE ARRANGEMENT .................................................................... 18 
SUMMARY OF CIRCULAR ............................................................................................................................................................. 21 

The Meeting ................................................................................................................................................................................. 21 
Date, Time and Place of Meeting .................................................................................................................................................. 21 
The Record Date .......................................................................................................................................................................... 21 
Purpose of the Meeting................................................................................................................................................................. 21 
Effect of the Arrangement ............................................................................................................................................................. 21 
Shareholder Approval ................................................................................................................................................................... 21 
Description of The Arrangement ................................................................................................................................................... 21 
Recommendation of the Special Committee ................................................................................................................................. 22 
Recommendation of the Board ..................................................................................................................................................... 22 
Cormark Fairness Opinion ............................................................................................................................................................ 23 
Maxit Fairness Opinion ................................................................................................................................................................. 23 
Voting Support Agreements .......................................................................................................................................................... 23 
Parties to the Arrangement ........................................................................................................................................................... 23 
Letter of Transmittal ...................................................................................................................................................................... 24 
Court Approval of the Arrangement .............................................................................................................................................. 24 
Interests of Certain Directors and Executive Officers of Continental in the Arrangement ............................................................... 24 
The Arrangement Agreement ....................................................................................................................................................... 24 
Rights of Dissent .......................................................................................................................................................................... 24 
Risk Factors ................................................................................................................................................................................. 25 
Income Tax Considerations .......................................................................................................................................................... 25 

THE ARRANGEMENT .................................................................................................................................................................... 26 
Background to the Arrangement ................................................................................................................................................... 26 
Recommendation of the Special Committee ................................................................................................................................. 29 
Recommendation of the Board ..................................................................................................................................................... 29 
Reasons for the Arrangement ....................................................................................................................................................... 29 
Fairness Opinions......................................................................................................................................................................... 32 
Voting Support Agreements .......................................................................................................................................................... 33 
Description of the Arrangement .................................................................................................................................................... 34 
Convertible Debenture Conversion ............................................................................................................................................... 38 
Interim Financing .......................................................................................................................................................................... 38 
Regulatory Matters and Approvals ................................................................................................................................................ 38 
Delisting Matters ........................................................................................................................................................................... 41 

INTEREST OF CERTAIN PERSONS IN THE ARRANGEMENT ..................................................................................................... 41 
Employment Agreements ............................................................................................................................................................. 41 
Holdings of Company Securities ................................................................................................................................................... 42 
Business Combination under MI 61-101 ....................................................................................................................................... 43 
Prior Valuations ............................................................................................................................................................................ 43 
Formal Valuation .......................................................................................................................................................................... 43 
Minority Approval .......................................................................................................................................................................... 43 
Source of Funds ........................................................................................................................................................................... 44 

THE ARRANGEMENT AGREEMENT ............................................................................................................................................. 44 
Covenants .................................................................................................................................................................................... 44 
Other Covenants .......................................................................................................................................................................... 49 
Guarantee .................................................................................................................................................................................... 50 



 

 

 

Representations and Warranties .................................................................................................................................................. 50 
Conditions of Closing .................................................................................................................................................................... 50 
Termination .................................................................................................................................................................................. 52 
Termination Fee ........................................................................................................................................................................... 53 

RISK FACTORS RELATING TO THE ARRANGEMENT ................................................................................................................ 54 
INFORMATION REGARDING CONTINENTAL ............................................................................................................................... 55 

Market for Securities ..................................................................................................................................................................... 55 
Trading Price and Volume ............................................................................................................................................................ 56 
Prior Sales .................................................................................................................................................................................... 56 
Previous Distributions ................................................................................................................................................................... 56 

INFORMATION REGARDING THE PURCHASER AND THE GUARANTOR ................................................................................. 58 
RIGHTS OF DISSENTING SHAREHOLDERS ................................................................................................................................ 59 
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS ........................................................................................... 61 

Holders Resident in Canada ......................................................................................................................................................... 62 
Holders Not Resident in Canada .................................................................................................................................................. 63 

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS .................................................................................. 64 
Scope of this Disclosure ............................................................................................................................................................... 64 
U.S. Holders Selling Common Shares Pursuant to the Arrangement ............................................................................................ 65 
Tax Consequences of the Arrangement Under the Passive Foreign Investment Company Rules ................................................. 66 
Other Considerations .................................................................................................................................................................... 67 

INDEBTEDNESS OF OFFICERS AND DIRECTORS OF CONTINENTAL ...................................................................................... 67 
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON .................................................................................... 67 
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS....................................................................................... 67 
MANAGEMENT CONTRACTS ....................................................................................................................................................... 68 
OTHER MATTERS .......................................................................................................................................................................... 68 
ADDITIONAL INFORMATION ......................................................................................................................................................... 68 
APPROVAL .................................................................................................................................................................................... 68 
CONSENT OF CORMARK SECURITIES INC. ................................................................................................................................ 69 
CONSENT OF MAXIT CAPITAL LP ............................................................................................................................................... 70 
APPENDIX A ARRANGEMENT RESOLUTION .............................................................................................................................A-1 
APPENDIX B PLAN OF ARRANGEMENT .................................................................................................................................... B-1 
APPENDIX C CORMARK FAIRNESS OPINION ............................................................................................................................ C-1 
APPENDIX D MAXIT FAIRNESS OPINION ................................................................................................................................... D-1 
APPENDIX E INTERIM ORDER ..................................................................................................................................................... E-1 
APPENDIX F NOTICE OF APPLICATION ..................................................................................................................................... F-1 
APPENDIX G DISSENT PROVISIONS ..........................................................................................................................................G-1 
 

 



 

i 

 

Dear Shareholders: 

On behalf of the Board of Directors (the “Board”) of Continental Gold Inc. (the “Company” or “Continental”), we would 
like to invite you to attend a special meeting (the “Meeting”) of holders (“Shareholders”) of common shares of 
Continental (“Common Shares”) to be held at the offices of Cassels Brock & Blackwell LLP, 2100 Scotia Plaza, 40 
King Street West, Toronto, Ontario, M5H 3C2, at 9:30 a.m. (Toronto time) on January 28, 2020.  

THE ARRANGEMENT 

On December 2, 2019, the Company entered into an arrangement agreement (the “Arrangement Agreement”) with 
2727957 Ontario Inc. (the “Purchaser”) and Zijin Mining Group Co., Ltd. (the “Guarantor”), in respect of a proposed 
statutory plan of arrangement (the “Arrangement”) under Section 182 of the Business Corporations Act (Ontario). The 
purpose of the Arrangement is to, among other things, permit the acquisition by the Purchaser of all of the issued and 
outstanding Common Shares. If the Arrangement becomes effective, each Shareholder, other than any Shareholder 
who has validly exercised its dissent rights, will receive cash consideration of C$5.50 for each Common Share held 
(the “Consideration”). The Consideration represents a 29% premium based on the 20 trading-day volume-weighted 
average trading price of the Common Shares, calculated as of such date. 

BENEFITS TO CONTINENTAL SHAREHOLDERS 

 Immediate and significant premium of approximately 29% to the 20-day volume-weighted average share price 
on the Toronto Stock Exchange. 

 All-cash offer that is not subject to a financing condition. 

 Strong deal certainty with voting support agreements entered into with the directors and senior officers of 
Continental and with Newmont Goldcorp Corporation, Continental’s largest shareholder, representing a total 
of approximately 20.37% of the issued and outstanding Common Shares. 

 Removes future dilution, commodity, construction and execution risk. 

SECURITY HOLDERS 

In addition, the Company will take all reasonable steps to cancel the securities that are outstanding under the 
Company’s incentive plans immediately prior to the effective time of the Arrangement and, in exchange for such 
cancellation, holders of such securities will be entitled to the following amounts, subject to withholding taxes where 
applicable: (i) in respect of each outstanding option granted pursuant to the Company’s stock option plan, whether 
vested or unvested, an amount in cash equal to the Consideration less the applicable exercise price in respect of such 
option; (ii) in respect of each outstanding restricted share unit granted pursuant to the Company’s restricted share unit 
plan, whether vested or unvested, an amount in cash equal to the Consideration; (iii) in respect of each outstanding 
deferred share unit granted pursuant to the Company’s deferred share unit plan, whether vested or unvested, an 
amount in cash equal to the Consideration; (iv) in respect of certain warrants of the Company outstanding, an amount 
in cash equal to the Consideration less the applicable exercise price in respect of such warrant; and (v) in respect of 
certain convertible debentures of the Company outstanding (which, for greater certainty, does not include those 
convertible debentures held by an affiliate of the Purchaser) (the “Convertible Debentures”), an amount in cash equal 
to  (A) the Convertible Debenture Exchange Rate (as defined in the Arrangement Agreement) multiplied by the principal 
amount of such Convertible Debenture, the product of which is divided by (B) the Conversion Price (as such term is 
defined in the Convertible Debenture), the quotient of which is multiplied by (C) the Consideration, plus (D) all accrued 
and unpaid interest up to and including the effective date of the Arrangement and any additional amounts owing under 
such Convertible Debenture. 

INFORMATION CIRCULAR AND CLOSING DATE 

At the Meeting, Shareholders will, among other things, be asked to consider and, if deemed advisable, pass a special 
resolution (the “Arrangement Resolution”) approving the Arrangement. The accompanying management information 
circular (“Circular”) contains a detailed description of the Arrangement and other information relating to Continental. 
Assuming that all of the conditions to the Arrangement are satisfied or waived, Continental expects the Arrangement 
to be completed during the first quarter of 2020. 
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BOARD RECOMMENDATIONS 

The Board, based in part on the recommendation of a special committee of independent directors of the Board (the 
“Special Committee”) and the fairness opinion that the Board received from Maxit Capital LP and the fairness opinion 
that the Special Committee received from Cormark Securities Inc., has unanimously determined that the Arrangement 
is fair to Shareholders and is in the best interests of the Company, and unanimously recommends that the 
Shareholders vote FOR the Arrangement Resolution. The determination of the Special Committee and the Board is 
based on various factors described more fully in the accompanying Circular. 

VOTING SUPPORT AGREEMENTS 

The Purchaser has entered into voting support agreements (each, a “Voting Support Agreement”) with each director 
and senior officer of Continental as well as Newmont Goldcorp Corporation (collectively, the “Supporting 
Shareholders”), pursuant to which the Supporting Shareholders have agreed, subject to the terms and conditions of 
the relevant Voting Support Agreement, to, among other things, vote their Common Shares in favour of the 
Arrangement Resolution. The Supporting Shareholders collectively beneficially own or exercise control or direction over 
an aggregate of 43,628,258 Common Shares, representing approximately 20.37% of the outstanding Common Shares. 

APPROVAL REQUIREMENTS 

In order to become effective, the Arrangement Resolution must be approved by an affirmative vote of: (i) at least 66 
2/3% of the votes cast at the Meeting in person or by proxy by the Shareholders; and (ii) a simple majority of the votes 
cast at the Meeting in person or by proxy by the Shareholders, excluding the votes cast in respect of Common Shares 
beneficially owned or over which control or direction is exercised by any persons whose votes must be excluded in 
accordance with Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions. The 
Arrangement also requires the approval of the Ontario Superior Court of Justice (Commercial List) and is subject to the 
satisfaction of certain other customary conditions for a transaction of this nature. 

This is an important matter affecting the future of Continental and your vote is important regardless of the 
number of Common Shares you own. 

REGISTERED SHAREHOLDERS 

If you are a registered holder of Common Shares (shareholders whose names appear on the central securities register 
of the Company) but are unable to be present at the Meeting in person, we encourage you to vote by completing the 
enclosed form of proxy. Voting by proxy will not prevent you from voting in person if you attend the Meeting but will 
ensure that your vote will be counted if you are unable to attend. Forms of proxy must be returned to Computershare 
Investor Services Inc., the Company’s transfer agent, at its offices at 100 University Avenue, 8th Floor, Toronto, Ontario, 
Canada M5J 2Y1 prior to 5:00 p.m. (Toronto time) on January 24, 2020 or at least two days (excluding Saturdays, 
Sundays and holidays in the Province of Ontario) before the Meeting or any adjournment or postponement of the 
Meeting. The time limit for the deposit of proxies may be waived by the Chairman of the Meeting in his sole discretion 
without notice.  

Registered holders of Common Shares should complete and return the enclosed letter of transmittal printed on blue 
paper which, when properly completed and duly executed and returned to Computershare Trust Company of Canada, 
the depositary in respect of the Arrangement, together with a certificate(s) representing Common Shares or Direct 
Registration System (“DRS”) advice(s), as applicable, and such additional documents, certificates and instruments as 
Computershare Trust Company of Canada may reasonably require, will enable each registered Shareholder to obtain 
the Consideration to which such registered Shareholder is entitled under the Arrangement. You are not required to 
send in your certificate(s) representing Common Shares or DRS advice(s) to validly cast your vote in respect of the 
Arrangement at the Meeting. However, we encourage registered Shareholders to complete, sign, date and return the 
letter of transmittal, together with their certificate(s) or DRS advice(s), as applicable, to Computershare Trust Company 
of Canada as soon as possible, and preferably no later than two business days prior to the effective date of the 
Arrangement, which will assist in arranging for the prompt payment of the Consideration to which such registered 
Shareholders are entitled once the Arrangement is completed. 

NON-REGISTERED SHAREHOLDERS 

If you are a non-registered holder of Common Shares (shareholders who hold Common Shares with a bank, broker or 
other financial intermediary) and have received these materials through your broker or through another intermediary, 
please complete and return the proxy, voting instruction form or other authorization provided to you by your broker or 
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by such other intermediary in accordance with the instructions provided with the proxy, voting instruction form or other 
such authorization. Failure to do so may result in your Common Shares not being eligible to be voted at the Meeting. 
Non-registered holders of Common Shares who received a voting instruction form or other authorization provided by 
your broker or by such other intermediary must, in sufficient time in advance of the Meeting, submit such voting 
instruction form or other authorization as required by your broker or by such other intermediary. 

SHAREHOLDER QUESTIONS 

We urge you to carefully consider all of the information in the Circular. If you require assistance, please consult your 
financial, legal or other professional advisors. If you have any questions or require more information with regard to the 
procedures for voting or completing your proxy or voting instruction form, please contact Laurel Hill by calling toll free 
in North America at 1-877-452-7184, collect outside North America at 416-304-0211 or by email at 
assistance@laurelhill.com. 

On behalf of Continental, we would like to thank all Shareholders for their ongoing support. 

Yours truly, 
 

(signed) “Ari Sussman”   
Ari Sussman 
Director and Chief Executive Officer 
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CONTINENTAL GOLD INC. 
155 Wellington Street West, Suite 2920 

Toronto, Ontario Canada M5V 3H1 

NOTICE OF SPECIAL MEETING OF THE COMPANY 

NOTICE IS HEREBY GIVEN that, pursuant to an interim order of the Ontario Superior Court of Justice (Commercial 
List) (the “Court”) dated December 19, 2019 (the “Interim Order”), a special meeting (the “Meeting”) of the holders 
(the “Shareholders”) of common shares (the “Common Shares”) of Continental Gold Inc. (“Continental” or the 
“Company”) will be held at the offices of Cassels Brock & Blackwell LLP, 2100 Scotia Plaza, 40 King Street West, 
Toronto, Ontario, M5H 3C2, at 9:30 a.m. (Toronto time) on January 28, 2020, for the following purposes: 

1. to consider and, if thought advisable, to pass, with or without variation, a special resolution (the “Arrangement 
Resolution”) to approve a plan of arrangement (the “Plan of Arrangement”) pursuant to Section 182 of the 
Business Corporations Act (Ontario) (the “OBCA”) involving Continental, 2727957 Ontario Inc. (the 
“Purchaser”), and Zijin Mining Group Co., Ltd. (the “Guarantor”) pursuant to an arrangement agreement 
dated December 2, 2019 among Continental, the Purchaser and the Guarantor. The full text of the 
Arrangement Resolution is set forth in Appendix A to the accompanying management information circular 
dated December 20, 2019 (the “Circular”); and 

2. to transact such other business as may properly be brought before the Meeting or any postponement or 
adjournment thereof. 

Specific details of the matters proposed to be put before the Meeting are set forth in the accompanying Circular. 
Completion of the proposed Plan of Arrangement is conditional upon certain other matters described in the Circular, 
including the approval of the Court and receipt of required regulatory approvals. 

THE BOARD OF DIRECTORS OF CONTINENTAL, AFTER CONSULTATION WITH ITS OUTSIDE LEGAL 
COUNSEL AND FINANCIAL ADVISORS, RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE 

ARRANGEMENT RESOLUTION. 
 

The Board of Directors of Continental has fixed the record date for determining the Shareholders entitled to receive 
notice of and vote at the Meeting as the close of business on December 16, 2019 (the “Record Date”). Only registered 
Shareholders as of the Record Date are entitled to receive notice of, attend and vote at the Meeting. A registered 
Shareholder may attend the Meeting in person or may be represented at the Meeting by proxy. Registered 
Shareholders who are unable to attend the Meeting, or any postponement or adjournment thereof, in person are 
requested to complete, date, and sign the accompanying form of proxy and deliver it in accordance with the instructions 
set out in the form of proxy and in the accompanying Circular. The time limit for the deposit of proxies may be waived 
by the Chairman of the Meeting in his sole discretion without notice. 

If you are a non-registered (beneficial) Shareholder and have received these materials through your broker or through 
another intermediary, please complete and return the voting instruction form provided to you by your broker or other 
intermediary in accordance with the instructions provided therein. 

Pursuant to and in accordance with the Plan of Arrangement (attached as Appendix B to the accompanying Circular), 
the Interim Order (attached as Appendix E to the accompanying Circular) and the provisions of Section 185 of the 
OBCA (as modified by the Interim Order and the Plan of Arrangement), registered Shareholders have the right to 
dissent in respect of the Arrangement Resolution. If the Arrangement is completed, dissenting Shareholders who 
comply with the procedures set forth in Section 185 of the OBCA (as modified by the Interim Order and the Plan of 
Arrangement) will be entitled to be paid the fair value of their Common Shares by the Purchaser. There can be no 
assurance that a dissenting Shareholder will receive consideration for his or her or its Common Shares of 
equal value to the consideration that such dissenting Shareholder would have received under the 
Arrangement. This dissent right is summarized in the Circular. Failure to strictly comply with the requirements set forth 
in Section 185 of the OBCA (as modified by the Interim Order and the Plan of Arrangement) may result in the loss or 
unavailability of any right to dissent with respect to the Arrangement. 

Persons who are beneficial Shareholders who wish to dissent in respect of the Arrangement Resolution should be 
aware that only registered Shareholders are entitled to dissent. Accordingly, a beneficial Shareholder desiring to 
exercise this right of dissent must make arrangements for the Common Shares beneficially owned by such person to 
be registered in his, her or its name prior to the time the written notice of dissent to the Arrangement Resolution is 
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required to be received by Continental or, alternatively, make arrangements for the registered Shareholder to dissent 
on his, her or its behalf. 

In order for registered Shareholders to receive the consideration they are entitled to upon completion of the 
Arrangement, such registered Shareholders must complete and sign the letter of transmittal and return such letter of 
transmittal, together with their share certificates or DRS advice(s), as applicable, and related documents to the 
depositary in accordance with the procedures set out in the letter of transmittal. 

Your vote is very important, regardless of the number of securities that you own. Whether or not you expect to attend 
the Meeting in person, we encourage you to vote your form of proxy or voting instruction form, as applicable, as promptly 
as possible to ensure that your vote will be counted at the Meeting. 

Laurel Hill is acting as Continental’s proxy solicitation agent. If you have any questions or require any 
assistance in completing your proxy or voting instruction form, please contact Laurel Hill: 

North American Toll-Free Number: 1-877-452-7184 

Collect Calls (outside of North America): 416-304-0211 

Email: assistance@laurelhill.com 

DATED the 20th day of December, 2019. 

 By Order of the Board of Directors 

 (signed) “Ari Sussman”   

 Ari Sussman 
Director and Chief Executive Officer 
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GLOSSARY OF TERMS 

In this Circular, the following capitalized words and terms shall have the following meanings, unless context otherwise 
requires, and words importing the singular include the plural and vice versa:  

“Acceptable Confidentiality Agreement” means a confidentiality agreement between the Company and a third party 
other than the Purchaser: (A) that was entered into prior to the date of the Arrangement Agreement and remains in 
effect; or (B) (i) is entered into in accordance with the Non-Solicitation Covenants; and (ii) that contains standstill 
restrictions that are no less favourable to the Company than those set out in the Confidentiality Agreement; 

 “Acquisition Proposal” means, other than the transactions contemplated by the Arrangement Agreement and other 
than any transaction involving only the Company or the Company and/or one or more of its wholly-owned Subsidiaries, 
any offer, proposal or inquiry (written or oral) from any Person or group of Persons other than the Purchaser (or any 
affiliate of the Purchaser) after the date of the Arrangement Agreement relating to (i) any issuance, sale, disposition, 
alliance or joint venture (or any lease, license, long-term supply agreement or other arrangement having the same 
economic effect as a sale), direct or indirect, of assets representing 20% or more of the consolidated assets or 
contributing 20% or more of the consolidated revenue of the Company and its Subsidiaries or of 20% or more of the 
voting or equity securities of the Company or any of its Subsidiaries (or rights or interests in such voting or equity 
securities and including securities convertible into or exercisable or exchangeable for voting or equity securities); (ii) 
any direct or indirect take-over bid, exchange offer, treasury issuance or other transaction that, if consummated, would 
result in such Person or group of Persons beneficially owning 20% or more of any class of voting or equity securities 
(including securities convertible into or exercisable or exchangeable for voting or equity securities) of the Company or 
any of its Subsidiaries; (iii) any plan of arrangement, merger, amalgamation, consolidation, share exchange, business 
combination, reorganization, recapitalization, liquidation, dissolution, winding up or exclusive license involving the 
Company or any of its Subsidiaries whose assets individually or in the aggregate constitute 20% or more of the 
consolidated assets (based on the consolidated financial statements of the Company most recently filed under the 
profile of the Company on SEDAR); or (iv) any other similar transaction or series of transactions involving the Company 
or any of its Subsidiaries; 

“affiliate” has the meaning specified in National Instrument 45-106 – Prospectus Exemptions; 

“Amended Financing Option Offer” has the meaning ascribed thereto under “The Arrangement – Background to the 
Arrangement”; 

“Arrangement” means an arrangement of the Company under Section 182 of the OBCA on the terms and subject to 
the conditions set out in the Plan of Arrangement, subject to any amendments or variations to the Plan of Arrangement 
made in accordance with the terms of the Arrangement Agreement and the Plan of Arrangement or made at the 
direction of the Court in the Final Order with the prior written consent of the Company and the Purchaser, each acting 
reasonably; 

“Arrangement Agreement” means the arrangement agreement (including the schedules attached thereto) dated 
December 2, 2019 and entered into among the Purchaser, the Guarantor and the Company, as the same may be 
amended, supplemented, restated or otherwise modified from time to time in accordance with the terms thereof; 

“Arrangement Resolution” means the special resolution approving the Plan of Arrangement to be considered at the 
Meeting, in the form of Appendix A attached hereto; 

“Articles of Arrangement” means the articles of arrangement of the Company in respect of the Arrangement required 
by the OBCA to be sent to the Director after the Final Order is made, which shall include the Plan of Arrangement and 
otherwise be in a form and content satisfactory to the Company and the Purchaser, each acting reasonably; 

“Board” means the board of directors of the Company as constituted from time to time; 

“Board Recommendation” means the unanimous determination of the Board, having received the Fairness Opinions 
and after receiving legal and financial advice and the recommendation of the Special Committee, that the Arrangement 
Resolution is in the best interests of the Company and recommending that the Shareholders vote in favour of the 
Arrangement Resolution; 

“Business Day” means any day of the year, other than a Saturday, Sunday or any day on which commercial banking 
institutions are closed for business in the Province of Ontario or a national holiday in the People’s Republic of China; 

“Cassels” has the meaning ascribed thereto under “The Arrangement – Background to the Arrangement”; 
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“CDS” has the meaning ascribed thereto under “Rights of Dissenting Shareholders”; 

“Certificate of Arrangement” means the certificate of arrangement to be issued by the Director pursuant to Section 
183(2) of the OBCA in respect of the Articles of Arrangement; 

“Change in Recommendation” has the meaning ascribed thereto under “The Arrangement Agreement – Termination”; 

“Circular” means this management information circular and accompanying Notice of Meeting (including all schedules, 
appendices and exhibits hereto, and information incorporated by reference herein) including any amendments or 
supplements hereto in accordance with the terms of the Arrangement Agreement; 

“Code” has the meaning ascribed thereto under “Certain United States Federal Income Tax Considers – Scope of this 
Disclosure”; 

“Common Shares” means the common shares in the capital of the Company; 

“Computershare” means Computershare Investor Services Inc. or Computershare Trust Company of Canada, as 
applicable; 

“Confidentiality Agreement” means the confidentiality agreement between the Company and the Guarantor; 

“Consideration” means C$5.50 in cash per Common Share, without interest; 

“Continental” or the “Company” means Continental Gold Inc.; 

“Continental Limited” means Continental Gold Limited, a wholly-owned Bermuda subsidiary of the Company; 

“Continental Change of Control Agreements” has the meaning ascribed thereto under “Interests of Certain Persons 
in the Arrangement – Employment Agreements”;  

“Contract” means any agreement, commitment, engagement, contract, franchise, lease, licence, undertaking, bond, 
swap, hedge, instrument or other right or obligation (written or oral) to which the Company or any of its Subsidiaries is 
a party or by which it or any of its Subsidiaries is bound or affected or to which any of their respective properties or 
assets is subject; 

“Convertible Debenture Exchange Rate” means the daily spot rate announced by the Bank of Canada for exchanging 
United States dollars into Canadian dollars on the Business Day preceding the day on which the Purchaser initiates 
the wire to deposit funds with the Depositary to satisfy the aggregate Consideration payable to the Securityholders as 
provided in the Plan of Arrangement; 

“Convertible Debentures” means the convertible debentures, dated as of March 15, 2019, issued by the Company, 
and which for clarity does not include the Purchaser Convertible Debenture; 

“Cormark” means Cormark Securities Inc.; 

“Cormark Fairness Opinion” means the opinion of Cormark to the effect that, as of the date of such opinion, the 
Consideration to be received by the Shareholders is fair, from a financial point of view, to the Shareholders; 

“Court” means the Ontario Superior Court of Justice (Commercial List); 

“CRA” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”; 

“Credit Agreement” means the first amended and restated credit agreement dated May 8, 2019 entered into between 
Continental Limited and RK Mine Finance Bermuda 1 Limited, as the same may be amended, restated, supplemented 
or otherwise modified from time to time; 

“Depositary” means Computershare or such other Person as the Purchaser may appoint to act as depositary in respect 
of the Arrangement; 

“Director” means the Director appointed pursuant to Section 278 of the OBCA; 

“Dissenting Resident Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax 
Considerations – Dissenting Resident Holders”; 
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“Dissenting Non-Resident Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax 
Considerations – Dissenting Non-Resident Holders”; 

“Dissent Rights” means the rights of dissent in respect of the Arrangement described in the Plan of Arrangement;  

“Dissenting Shareholder” means a registered holder of Common Shares who has duly and validly exercised the 
Dissent Rights in respect of the Arrangement Resolution in strict compliance with the Dissent Rights and who has not 
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights, but only in respect of Common Shares 
in respect of which Dissent Rights are validly exercised by such holder; 

“DRS” means direct registration system; 

“DRS advice” means an advice under the direct registration system; 

“DSU Plan” means the DSU plan of the Company most recently approved by Shareholders on June 7, 2018; 

“DSUs” means the outstanding deferred share units granted under the DSU Plan; 

“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the Arrangement; 

“Effective Time” means 12:01 a.m. (Toronto time) on the Effective Date, or such other time as the Parties agree to in 
writing before the Effective Date; 

“Fairness Opinions” means, collectively, the Maxit Fairness Opinion and the Cormark Fairness Opinion, each to the 
effect that, as of the date of such opinion and based upon and subject to the qualifications set forth therein, the 
Consideration to be received by the Shareholders under the Arrangement is fair, from a financial point of view, to the 
Shareholders; 

“Fasken” has the meaning ascribed thereto under “The Arrangement – Background to the Arrangement”; 

“Final Order” means the final order of the Court in a form acceptable to the Company and the Purchaser, each acting 
reasonably, approving the Arrangement, as such order may be amended by the Court (with the consent of both the 
Company and the Purchaser, each acting reasonably) at any time prior to the Effective Date or, if appealed, then, 
unless such appeal is withdrawn or denied, as affirmed or as amended (provided that any such amendment is 
acceptable to both the Company and the Purchaser, each acting reasonably) on appeal; 

“Financial Advisors” means, collectively, Maxit and Cormark; 

“Financing Option Offer” has the meaning ascribed thereto under “The Arrangement – Background to the 
Arrangement”; 

“Funding Shortfall” has the meaning ascribed thereto under “The Arrangement Agreement – Other Covenants – 
Shortfall Debt Financing”; 

“Funding Shortfall Debt Financing” means additional indebtedness for borrowed money incurred by the Company or 
any of its Subsidiaries in order to fund a Funding Shortfall; 

“Funding Shortfall Debt Financing Notice” has the meaning ascribed thereto under “The Arrangement Agreement – 
Other Covenants – Shortfall Debt Financing”; 

“Funding Shortfall Debt Financing Offer Period” has the meaning ascribed thereto under “The Arrangement 
Agreement – Other Covenants – Shortfall Debt Financing”; 

“Governmental Entity” means (i) any international, multinational, national, federal, provincial, state, domestic, regional, 
municipal, local or other government, governmental or public department, central bank, court, tribunal, arbitral body, 
commission, board, bureau, ministry, agency or instrumentality, domestic or foreign, (ii) any subdivision or authority of 
any of the above, (iii) any quasi-governmental or private body exercising any regulatory, expropriation or taxing authority 
under or for the account of any of the foregoing or (iv) any stock exchange or securities commission or regulator; 

“Guarantor” or “Zijin” means Zijin Mining Group Co., Ltd.; 

“Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”; 

“IFRS” means the international financial reporting standards issued by the International Accounting Standards Board 
that are applicable to public issuers in Canada; 
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“Interim Order” means the interim order of the Court in a form acceptable to the Company and the Purchaser, each 
acting reasonably, providing for, among other things, the calling and holding of the Meeting, as such order may be 
amended by the Court with the consent of the Company and the Purchaser, each acting reasonably; 

“Intermediary” has the meaning ascribed thereto under “Voting Information – Voting by Non-Registered Shareholders”; 

“Investment Agreement” has the meaning ascribed thereto under “The Arrangement – Background to the 
Arrangement”; 

“Investment Canada Act” means the Investment Canada Act and the regulations promulgated thereunder;  

“Investment Canada Act Approval” or “ICA Approval” means: 

(a) either: receipt by the Purchaser of a notice from the responsible Minister under subsection 21(1) of 
the Investment Canada Act that the Minister is satisfied that the transactions contemplated by the 
Arrangement Agreement are likely to be of net benefit to Canada pursuant to the Investment Canada 
Act, or the responsible Minister under the Investment Canada Act has been deemed pursuant to 
subsection 21(9) of the Investment Canada Act to have been satisfied that the transactions 
contemplated by the Arrangement Agreement are likely to be of net benefit to Canada pursuant to 
the Investment Canada Act; and  

(b) either: no notice has been given under subsection 25.2(1) or subsection 25.3(2) of the Investment 
Canada Act within the prescribed period or, if notice has been given under subsection 25.2(1) or 
subsection 25.3(2) of the Investment Canada Act, then either the Minister or Ministers under the 
Investment Canada Act have sent to the Purchaser a notice under paragraph 25.2(4)(a) or paragraph 
25.3(6)(b) of the Investment Canada Act, or the Governor in Council has issued an order under 
paragraph 25.4(1)(b) of the Investment Canada Act authorizing the transactions contemplated by the 
Arrangement Agreement; 

“IRS” has the meaning ascribed thereto under “Certain United States Federal Income Tax Considerations”; 

“Laurel Hill” means Laurel Hill Advisory Group; 

“Law” or “Laws” means, with respect to any Person, any and all applicable law (statutory, common or otherwise), 
constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or other 
similar requirement, whether domestic or foreign, enacted, adopted, promulgated or applied by a Governmental Entity, 
statutory body or self-regulatory authority that is binding upon or applicable to such Person or its business, undertaking, 
property or securities, and to the extent that they have the force of law, policies, guidelines, notices and protocols of 
any Governmental Entity, as amended; 

“Letter of Transmittal” means the letter of transmittal accompanying this Circular; 

“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, encroachments, option, right of 
first refusal or first offer, occupancy right, covenant, assignment, lien (statutory or otherwise), defect of title, title 
retention agreement or restriction or adverse right or claim, or other third party interest or encumbrance of any kind, in 
each case, whether contingent or absolute; 

“Matching Period” has the meaning ascribed thereto under “The Arrangement Agreement – Covenants – Covenants 
Regarding Non-Solicitation”; 

“Material Adverse Effect” means any change, event, occurrence, effect, state of facts or circumstance that, individually 
or in the aggregate with other such changes, events, occurrences, effects, states of facts or circumstances that is or 
would reasonably be expected to be material and adverse to the business, operations, results of operations, assets, 
properties, capitalization, condition (financial or otherwise) or liabilities (contingent or otherwise) of the Company and 
its Subsidiaries, taken as a whole, except any such change, event, occurrence, effect, or circumstance resulting from 
or arising in connection with:   

(a) any change affecting the global gold mining industry as a whole;  

(b) any change in general global economic, business, regulatory, political or market conditions; 

(c) any change in IFRS or Laws that are of a generally applicable nature; 

(d) any change in the price of gold; 
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(e) any changes in currency or exchange rates;  

(f) any natural disaster, commencement or continuation of war, armed hostilities or acts of terrorism 
(subject to subclause (b)(1) below); 

(g) any action taken (or omitted to be taken) by the Company or any of its Subsidiaries which is required 
to be taken (or omitted to be taken) pursuant to the Arrangement Agreement;   

(h) any actions taken (or omitted to be taken) upon the written request or with the prior written consent 
of the Purchaser;  

(i) any change in the market price or trading volume of any securities of the Company (it being 
understood that the causes underlying such change in market price may be taken into account in 
determining whether a Material Adverse Effect has occurred);  

(j) any change attributable to the announcement of the transactions contemplated hereby; or 

(k) the failure of the Company to meet any internal or published projections, forecasts, guidance or 
estimates of revenues, earnings or cash flow for any period ending on or after the date of the 
Arrangement Agreement (it being understood that the causes underlying such failure may be taken 
into account in determining whether a Material Adverse Effect has occurred); 

provided, however, that (a) with respect to clauses (i) through to and including (vi), such matter does not have a 
materially disproportionate effect on the Company and its Subsidiaries, taken as a whole, relative to other comparable 
companies and entities operating in the industry in which the Company and/or its Subsidiaries operate; (b) 
notwithstanding anything to the contrary herein, (1) any armed hostilities at the Project or targeted at the Project that 
negatively impacts the public perception of the Project (such as criminal activity, or a hostage situation or similar event) 
and results in a suspension of operations at the Project for a period of not less than 15 consecutive Business Days or 
(2) any termination, suspension, revocation, material limitation or similar action by any Governmental Entity with respect 
to any of the “Material Properties” (as such term is defined in the Arrangement Agreement) shall each be deemed to 
be a Material Adverse Effect; and (c) unless expressly provided in any particular section of the Arrangement Agreement, 
references in certain sections of the Arrangement Agreement to dollar amounts are not intended to be, and shall not 
be deemed to be, illustrative or interpretive for purposes of determining whether a “Material Adverse Effect” has 
occurred; 

“Maxit” means Maxit Capital LP; 

“Maxit Fairness Opinion” means the opinion of Maxit to the effect that, as of the date of such opinion, the Consideration 
to be received by the Shareholders is fair, from a financial point of view, to the Shareholders; 

“McCarthy” has the meaning ascribed thereto under “The Arrangement – Background to the Arrangement”; 

“Meeting” means the special meeting of Shareholders to be held at the offices of Cassels Brock & Blackwell LLP, 
located at 2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, M5H 3C2, at 9:30 a.m. (Toronto time) on January 
28, 2020; 

“Minister” has the meaning ascribed thereto under “The Arrangement – Regulatory Matters and Approvals – 
Investment Canada Act Approval”; 

“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions; 

“misrepresentation” means an untrue statement of a material fact or an omission to state a material fact that is required 
to be stated or that is necessary to make a statement not misleading in light of the circumstances in which it was made; 

“MOFCOM” means the Ministry of Commerce of the People’s Republic of China; 

“Newmont” means Newmont Goldcorp Corporation; 

“NDRC” means the National Development and Reform Commission of the People’s Republic of China; 

“NI 54-101” means National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting 
Issuer; 

“NI 52-110” means National Instrument 52-110 – Audit Committee; 
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“NOBOs” has the meaning ascribed thereto under “Voting Information – Voting by Non-Registered Shareholders”; 

“Non-Registered Shareholder” has the meaning ascribed thereto under “Voting Information – Voting by Non-
Registered Shareholders”; 

“Non-Resident Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax 
Considerations – Holders Not Resident in Canada”; 

“Non-Solicitation Covenants” has the meaning ascribed thereto under “The Arrangement Agreement – Covenants – 
Covenants Regarding Non-Solicitation”; 

“non-U.S. Holder” has the meaning ascribed thereto under “Certain United States Federal Income Tax Considerations 
– Non-U.S. Holders”; 

“North Macedonia CPC” has the meaning ascribed thereto under “The Arrangement – Regulatory Matters and 
Approvals – Law on Protection of Competition -Merger Control (North Macedonia)”; 

“Notice of Meeting” means the Notice of Special Meeting accompanying this Circular; 

“OBCA” means the Business Corporations Act (Ontario); 

“OBOs” has the meaning ascribed thereto under “Voting Information – Voting by Non-Registered Shareholders”; 

“Offer Letter” has the meaning ascribed thereto under “The Arrangement – Background to the Arrangement”; 

“officer” has the meaning specified in the Securities Act (Ontario); 

“Options” means the options to purchase Common Shares granted under the Stock Option and Bonus Share Plan; 

“Ordinary Course” means, with respect to an action taken by the Company or any Subsidiary, that such action is 
consistent with the past practices of the Company or such Subsidiary and is taken in the ordinary course of the normal 
day-to-day operations of the business of the Company or such Subsidiary; 

“OTCQX” means the OTCQX International; 

“Other Regulatory Approvals” means any consent, waiver, permit, exemption, review, order, decision or approval of, 
or any registration and filing with, any Governmental Entity, or the expiry, waiver or termination of any waiting period 
imposed by Law or a Governmental Entity, in each case in connection with the Arrangement, but does not include the 
PRC Approvals and the Investment Canada Act Approval; 

“Outside Date” means April 2, 2020 or such later date as may be agreed to in writing by the Parties; provided that if 
the Effective Date has not occurred by April 2, 2020 as a result of the failure to satisfy the regulatory approvals condition 
set forth in the Arrangement Agreement, then either Party may elect (by notice in writing delivered to the other Party 
by no later than 5:00 p.m. (Toronto time) on a date that is on or prior to such date) to extend the Outside Date by either 
(i) a period of one month from April 2, 2020 if such condition has not been satisfied because the PRC Approvals have 
not been obtained or (ii) a period of two months from April 2, 2020 if such condition has not been satisfied because the 
Investment Canada Act Approval has not been obtained; provided further that, notwithstanding the foregoing, a Party 
shall not be permitted to extend the Outside Date if the failure to satisfy any such condition is the result of the breach 
by such Party of its representations and warranties set forth in the Arrangement Agreement or such Party’s material 
failure to comply with its covenants therein; 

“Parties” means the Company and the Purchaser and “Party” means any one of them; 

“Person” includes any individual, partnership, association, body corporate, organization, trust, estate, trustee, executor, 
administrator, legal representative, government (including Governmental Entity), syndicate or other entity, whether or 
not having legal status; 

“PFIC” has the meaning ascribed thereto under “Certain United States Federal Income Tax Considerations – Tax 
Consequences of the Arrangement Under the Passive Foreign Investment Company Rules”; 

“PFIC Shares” has the meaning ascribed thereto under “Certain United States Federal Income Tax Considerations – 
Tax Consequences of the Arrangement Under the Passive Foreign Investment Company Rules”; 

“Plan of Arrangement” means the plan of arrangement under Section 182 of the OBCA, substantially in the form 
attached as Appendix B hereto, subject to any amendments or variations to such plan made in accordance with the 
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Arrangement Agreement and the Plan of Arrangement or made at the direction of the Court in the Final Order with the 
prior written consent of the Company and the Purchaser, each acting reasonably; 

“PRC Approvals” means, collectively, all required approvals and notices related to the filing and notification 
requirements of: (i) NDRC; (ii) MOFCOM; and (iii) SAFE; 

“Private Warrants” mean the warrants issued to the lender under the Credit Agreement having an expiry date of 
January 20, 2021 and an exercise price of US$3.67 per Common Share; 

“Project” means the Buriticá project in the Antioquia Department in north-western Colombia, as described in the 
technical report of the Company entitled “NI 43-101 Buriticá Mineral Resource 2019-01, Antioquia, Colombia” with an 
effective date of January 30, 2019 and publicly filed under the profile of the Company on SEDAR; 

“Proposed Amendments” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax 
Considerations”; 

“Proxy” has the meaning ascribed thereto under “Voting Information – Voting Process – Registered Shareholders”; 

“Purchaser” means 2727957 Ontario Inc.; 

“Purchaser Affiliate” means Gold Mountains (HK) International Mining Co., Ltd.; 

“Purchaser Convertible Debenture” means the convertible debenture issued by the Company to the Purchaser 
Affiliate on December 13, 2019 in the aggregate principal amount of US$50,000,000, in the form agreed to by the 
Parties as of the date of the Arrangement Agreement; 

“Purchaser Convertible Debenture Subscription Agreement” means the subscription agreement entered into by, 
inter alia, the Company and the Purchaser Affiliate concurrently with the Arrangement Agreement, which provided for 
the issuance by the Company of the Purchaser Convertible Debenture; 

“Purchaser Termination Fee Event” has the meaning ascribed thereto under “The Arrangement Agreement – 
Termination Fee”; 

“Record Date” means December 16, 2019; 

“Red Kite” has the meaning ascribed thereto under “The Arrangement – Background to the Arrangement”; 

“Registered Shareholder” means a registered holder of Common Shares as recorded in the central securities register 
of Continental maintained by Computershare; 

“Regulations” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”; 

“Representatives” has the meaning ascribed thereto under “The Arrangement Agreement – Covenants – Covenants 
Regarding Non-Solicitation”. 

“Resident Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations – 
Holders Resident in Canada”; 

“Reviewable Transaction” has the meaning ascribed thereto under “The Arrangement – Regulatory Matters and 
Approvals – Investment Canada Act Approval”; 

“RSU Holder” means the holder of one or more RSUs; 

“RSU Plan” means the RSU plan of the Company most recently approved by Shareholders on June 7, 2018; 

“RSUs” means the outstanding restricted share units granted under the RSU Plan; 

“SAFE” means the State Administration of Foreign Exchange of the People’s Republic of China; 

“SEC” means the U.S. Securities and Exchange Commission; 

“SEDAR” means the System for Electronic Document Analysis Retrieval; 

“Securities Laws” means the Securities Act (Ontario) and any other applicable Canadian provincial and territorial 
securities Laws; 
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“Securityholders” means, collectively, the Shareholders, the holders of Private Warrants, the holders of Options, the 
holders of RSUs, the holders of DSUs and the holders of Convertible Debentures. 

“Serbia CPC” has the meaning ascribed thereto under “The Arrangement – Regulatory Matters and Approvals – Law 
on Protection of Competition -Merger Control (Serbia)”; 

“Shareholders” means the Registered Shareholders and/or Non-Registered Shareholders, as the context requires; 

“SOE” has the meaning ascribed thereto under “The Arrangement – Regulatory Matters and Approvals – Investment 
Canada Act Approval”; 

“SOE Guidelines” has the meaning ascribed thereto under “The Arrangement – Regulatory Matters and Approvals – 
Investment Canada Act Approval”; 

“Special Committee” means the special committee of independent directors established by the Board in connection 
with the transactions contemplated by the Arrangement Agreement; 

“Specified Purchaser Designee” has the meaning ascribed thereto under “The Arrangement Agreement – Covenants 
– Covenants of Continental Relating to Conduct of Business”; 

“Stock Option and Bonus Share Plan” means the stock option and bonus share plan of the Company as approved 
by the shareholders of the Company on June 7, 2018; 

“Stream Agreement” means the metals purchase and sale agreement dated March 15, 2019 between, inter alia, Triple 
Flag Mining Finance Bermuda Ltd., the Company and Continental Limited, as amended by an amendment and 
acknowledgement dated June 25, 2019, as the same may be further amended, restated, supplemented or otherwise 
modified from time to time; 

“Subsidiary” has the meaning specified in National Instrument 45-106 – Prospectus Exemptions as in effect on the 
date of the Arrangement Agreement;  

“Superior Proposal” means any unsolicited bona fide written Acquisition Proposal from a Person who is an arm’s 
length third party to acquire not less than all of the outstanding Common Shares not owned by such Person or its 
Affiliates or any Person acting jointly or in concert with such Person or all or substantially all of the assets of the 
Company on a consolidated basis that: (a) complies with Securities Laws in all material respects and did not result from 
or involve a breach of Article 5 of the Arrangement Agreement; (b) is not subject to any financing contingency and in 
respect of which adequate arrangements have been made to ensure that the required funds will be available to effect 
payment in full for all of the Common Shares or assets, as the case may be; (c) is not subject to any due diligence or 
access condition; (d) that is reasonably capable of being consummated without undue delay, taking into account all 
legal, financial, regulatory and other aspects of such Acquisition Proposal and the Person making such Acquisition 
Proposal; and (e) that the Board determines, in its good faith judgment, after receiving the advice of its outside legal 
and Financial Advisors and after taking into account all the terms and conditions of the Acquisition Proposal, including 
all legal, financial, regulatory and other aspects of such Acquisition Proposal and the party making such Acquisition 
Proposal, would, if consummated in accordance with its terms, but without assuming away the risk of non-completion, 
result in a transaction which is more favourable, from a financial point of view, to the Shareholders than the Arrangement 
(including any amendments to the terms and conditions of the Arrangement proposed by the Purchaser pursuant to 
Section 5.4(2) of the Arrangement Agreement); 

“Superior Proposal Notice” has the meaning specified in Section (g) under “The Arrangement Agreement – Covenants 
– Covenants Regarding Non-Solicitation”; 

“Supporting Shareholders” means (i) each director and senior officer of the Company and (ii) Newmont.; 

 “Taxes” means any and all present or future taxes (including but not limited to income taxes, payroll taxes and social 
contributions, sales tax and mining taxes), levies, imposts, duties, deductions, charges or withholdings imposed by any 
applicable Governmental Entity, and including any interest and penalties thereon or with respect to the foregoing; 

“Tax Act” means the Income Tax Act (Canada); 

“Termination Fee” means US$35,000,000; 

“Third Party Funding Shortfall Debt Financing” has the meaning ascribed thereto under “The Arrangement 
Agreement – Other Covenants – Shortfall Debt Financing”; 
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“TSX” means the Toronto Stock Exchange; 

“U.S.” or “United States” means the United States of America; 

“U.S. Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended; 

“U.S. Holder” has the meaning ascribed thereto under the heading “Certain United States Federal Income Tax 
Considerations – U.S. Holders”; 

“U.S. Securities Act” means the U.S. Securities Act of 1933, as amended; and 

“Voting Support Agreements” means the voting agreements dated the date of the Arrangement Agreement entered 
into between the Purchaser and each Supporting Shareholder, pursuant to which such Supporting Shareholders have 
agreed, among other things, to vote the Common Shares beneficially owned by them in favour of the Arrangement 
Resolution in accordance with the terms of such agreements. 
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MANAGEMENT INFORMATION CIRCULAR 

SPECIAL MEETING OF THE COMPANY TO BE HELD ON JANUARY 28, 2020 

GENERAL PROXY INFORMATION 

Solicitation of Proxies 

This Circular has been prepared for Shareholders in connection with the solicitation of proxies by management of the 
Company for use at the Meeting to be held at 9:30 a.m. (Toronto time) on January 28, 2020 at the offices of Cassels 
Brock and Blackwell LLP, 2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, Canada, for the purposes set out 
in the accompanying Notice of Meeting. References in the Circular to the Meeting include any adjournments or 
postponements thereof. 

The Record Date is the date for determining the shareholders entitled to receive notice of, and to vote at, the Meeting. 
Duly completed and executed proxies must be received by the Company’s registrar and transfer agent, Computershare, 
in accordance with the instructions set forth in the Circular and in the form of proxy no later than 5:00 p.m. (Toronto 
time) on January 24, 2020 (excluding Saturdays, Sundays and statutory holidays in the City of Toronto, Ontario) prior 
to the time set for the Meeting. Late proxies may be accepted or rejected by the Chairman of the Meeting in his discretion 
and the Chairman is under no obligation to accept or reject any particular late proxy. 

It is expected that the solicitation will be primarily by mail; however, proxies may be solicited by telephone or in writing 
by directors, officers or designated agents of the Company. The Company has retained the services of Laurel Hill to 
provide the following services in connection with the Meeting: review and analysis of the Circular, recommending 
corporate governance best practices and liaising with proxy advisory firms, as applicable, and assist Continental in 
connection with its communication with shareholders.  In connection with these services, Continental will pay fees of 
up to C$100,000, in addition to certain out-of-pocket expenses. Interested Shareholders may contact Laurel Hill toll-
free within North America at 1-877-452-7184 or collect outside North America at 416-304-0211 or by email at 
assistance@laurelhill.com. The cost of solicitation will be borne by the Purchaser. 

Unless otherwise stated, the information contained in this Circular is as of December 20, 2019 and all dollar amounts 
referenced, unless otherwise indicated, are expressed in United States dollars. Information set forth herein as to 
shareholdings is based upon publicly-available information filed by the respective persons holding such Common 
Shares. 

VOTING INFORMATION 

Voting Process – Registered Shareholders 

Registered Shareholders who cannot attend the Meeting in person may vote by proxy, either by mail or over the internet. 
To be voted, the accompanying form of proxy or voting instruction form (together, a “Proxy”) must be properly 
completed, signed, dated and returned to the offices of the Computershare, Attention: Proxy Department, by mail at: 
100 University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y1, no later than two days (excluding Saturdays, Sundays 
and statutory or civic holidays in the City of Toronto, Ontario) prior to the time set for the Meeting or any adjournments 
or postponements thereof. Late proxies may be accepted or rejected by the Chairman of the Meeting in his discretion 
and the Chairman is under no obligation to accept or reject any particular late Proxy. 

A Proxy returned to Computershare will not be valid unless dated and signed by the Registered Shareholder or by the 
Registered Shareholder’s attorney duly authorized in writing or, if the Registered Shareholder is a company or 
association, the Proxy must be executed by an officer or by an attorney duly authorized in writing. If the Proxy is 
executed by an attorney for an individual Shareholder or by an officer or attorney of a Registered Shareholder that is a 
company or association, documentation evidencing the power to execute the Proxy may be required with signing 
capacity stated. If not dated, the Proxy will be deemed to have been dated the date that it is mailed to the Shareholders. 

The Common Shares represented by the Proxy will be voted or withheld from voting in accordance with the instructions 
of the Registered Shareholder on any ballot that may be called for and, if the Registered Shareholder specifies a choice 
with respect to any matter to be acted upon, the corresponding Common Shares will be voted accordingly. The Proxy 
confers discretionary authority upon the named proxyholder with respect to matters identified in the Notice of Meeting 
if a choice with respect to such matters is not specified. It is intended that the person designated by management in 
the Proxy will vote the securities represented by the Proxy in favour of each matter identified in the Proxy. 



 

- 13 - 

The Proxy confers discretionary authority upon the named proxyholder with respect to amendments to or variations in 
matters identified in the Notice of Meeting and other matters which may properly come before the Meeting. As at the 
date of this Circular, management is not aware of any amendments, variations, or other matters. If such should occur, 
the persons designated by management will vote thereon in accordance with their best judgment, exercising 
discretionary authority. 

Appointment of Proxies 

Each Shareholder has the right to appoint a person or company other than the persons named in the accompanying 
Proxy, who need not be a Shareholder, to attend and act on the Shareholder’s behalf at the Meeting. Any Shareholder 
wishing to exercise such right may do so by striking out the names of the management nominees and inserting in the 
blank space provided in the accompanying Proxy the name of the person whom such shareholder wishes to appoint 
as proxy. A Shareholder wishing to be represented by proxy at the Meeting, or any adjournments or postponements 
thereof, must in all cases deposit the properly completed, signed and dated Proxy with Computershare, at the address 
or facsimile number and by the time specified under the heading “Voting Process – Registered Shareholders” above. 
If a proxyholder is appointed by a Shareholder, that proxyholder must attend and vote at the Meeting for the 
Shareholder’s vote to be counted. 

Revocation of Proxies 

A Proxy submitted by a Shareholder may be revoked by written notice, signed by the Shareholder or by the 
Shareholder’s attorney authorized in writing (or, if the Shareholder is a corporation, by a duly authorized officer or 
attorney) and deposited at the office of Computershare, at any time up to and including the last business day preceding 
the date of the Meeting or any adjournment or postponement thereof, or with the Chairman of the Meeting on the day 
of the Meeting or any adjournment or postponement thereof. If such written instrument is deposited with the Chairman 
of the Meeting on the day of the Meeting, or any adjournment or postponement thereof, such instrument will not be 
effective with respect to any matter on which a vote has already been cast pursuant to such Proxy. 

Only Registered Shareholders have the right to revoke a Proxy. Non-Registered Shareholders that wish to change their 
voting instructions must, in sufficient time in advance of the Meeting, contact their intermediary to arrange to change 
their voting instructions. 

Voting by Non-Registered Shareholders 

Only Registered Shareholders of the Company, or the persons they appoint as their proxies, are permitted to vote at 
the Meeting. Most Shareholders of the Company are “non-registered” shareholders (“Non-Registered Shareholders”) 
because the Common Shares they beneficially own are not registered in their names. Common Shares beneficially 
owned by a Non-Registered Shareholder are registered either: (i) in the name of an intermediary (“Intermediary”) that 
the Non-Registered Shareholder deals with in respect of the Common Shares (Intermediaries include, among others, 
banks, trust companies, securities dealers or brokers and trustees or administrators of self-administered RRSPs, 
RRIFs, RESPs and similar plans); or (ii) in the name of a depository or clearing agency (such as CDS Clearing and 
Depository Services Inc.) of which the Intermediary is a participant. 

There are two kinds of Non-Registered Shareholders – those who object to their name being made known to the 
Company (called OBOs for “Objecting Beneficial Owners”) and those who do not object to the Company knowing who 
they are (called NOBOs for “Non-Objecting Beneficial Owners”). The Company is not sending the Meeting materials 
directly to NOBOs and the Company intends to pay for the Intermediaries to deliver the Meeting materials to 
Non-Registered Shareholders. 

In accordance with the requirements of National Instrument 54-101 – Communication with Beneficial Owners of 
Securities of a Reporting Issuer (“NI 54-101”), the Company has distributed copies of the Meeting materials to the 
Intermediaries for onward distribution to NOBOs and OBOs. Intermediaries are required to forward the Meeting 
materials to NOBOs and OBOs unless, in the case of certain proxy-related materials, the NOBO or OBO has waived 
the right to receive them. Very often, Intermediaries will use service companies to forward the Meeting materials to 
NOBOs and OBOs. With those Meeting materials, Intermediaries or their service companies should provide NOBOs 
and OBOs with a “request for voting instruction form” which, when properly completed and signed by such NOBOs or 
OBOs and returned to the Intermediary or its service company, will constitute voting instructions which the Intermediary 
must follow. The purpose of this procedure is to permit NOBOs and OBOs to direct the voting of the Common Shares 
that they beneficially own.  

Additionally, the Company may utilize Broadridge’s QuickVote™ system, which involves NOBOs of Common Shares 
being contacted by Laurel Hill, which is soliciting proxies on behalf of Continental, to obtain voting instructions over the 
telephone and Laurel Hill relaying those voting instructions to Broadridge (on behalf of the applicable NOBO’s 
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Intermediary). While representatives of Laurel Hill are soliciting proxies on behalf of the Company, which is 
recommending that Shareholders vote FOR the matter to be voted upon at the Meeting, Shareholders are not required 
to vote in the manner recommended by Continental. The QuickVote system is intended to assist NOBOs in placing 
their vote; however, there is no obligation for any NOBO to vote using the QuickVote system, and NOBOs may vote 
(or change or revoke their votes) at any other time and in any other applicable manner described in the Circular. Any 
voting instructions provided by a NOBO through the QuickVote system will be recorded, and such NOBO will receive 
a letter from Broadridge (on behalf of the NOBO’s Intermediary) as confirmation that his, her or its voting instruction 
has been accepted. 

If a Non-Registered Shareholder wishes to attend the Meeting and vote in person (or have another person attend and 
vote on behalf of the Non-Registered Shareholder), the Non-Registered Shareholder should insert the Non-Registered 
Shareholder’s name (or the name of the person the Non-Registered Shareholder wants to attend and vote on the Non-
Registered Shareholder’s behalf) in the space provided for that purpose on the request for voting instruction form and 
return it to the Non-Registered Shareholder’s Intermediary or send the Intermediary another written request that the 
Non-Registered Shareholder or its nominee be appointed as proxyholder. The Intermediary is required under NI 54-
101 to arrange, without expense to the Non-Registered Shareholder, to appoint the Non-Registered Shareholder or its 
nominee as proxyholder in respect of the Non-Registered Shareholder’s Common Shares. Under NI 54-101, unless 
corporate law does not allow it, if the Intermediary makes an appointment in this manner, the Non-Registered 
Shareholder or its nominee, as applicable, must be given authority to attend, vote and otherwise act for and on behalf 
of the Intermediary (who is the registered shareholder) in respect of all matters that come before the meeting and any 
adjournment or postponement of the meeting. An Intermediary who receives such instructions at least one business 
day before the deadline for submission of proxies is required to deposit the Proxy within that deadline, in order to 
appoint the Non-Registered Shareholder or its nominee as proxyholder. If a Non-Registered Shareholder requests that 
the Intermediary appoint the Non-Registered Shareholder or its nominee as proxyholder, the Non-Registered 
Shareholder or its appointed nominee, as applicable, will need to attend the meeting in person in order for the Non-
Registered Shareholder’s vote to be counted. 

Non-Registered Shareholders that wish to change their voting instructions must, in sufficient time in advance of the 
Meeting, contact their Intermediary to arrange to change their voting instructions. 

In either case, Non-Registered Shareholders should carefully follow the instructions of their Intermediary, 
including those regarding when and where the voting instruction form is to be delivered. There may be 
deadlines for Non-Registered Shareholders that are earlier than the deadlines for proxies from Registered 
Shareholders set out above.  

Voting Securities and Principal Holders of Voting Securities 

The authorized share capital of the Company consists of an unlimited number of Common Shares without par value. 
As at the Record Date, there were 214,199,941 Common Shares issued and outstanding. Each Common Share entitles 
the holder to one vote on all matters to be acted on at the Meeting. A quorum for the Meeting consists of two persons 
present in person or by proxy, holding or representing in the aggregate not less than 25% of the issued shares of the 
Company enjoying voting rights at the Meeting. The Company has no other classes of voting securities. 

To the knowledge of the directors and executive officers of the Company, as at December 20, 2019, no person 
beneficially owned or controlled or directed, directly or indirectly, 10% or more of the Common Shares except as follows: 

Name of Shareholder and 
Municipality of Residence 

Type of 
Ownership 

Number of Common 
Shares owned, 

controlled or directed(1) 

Percentage of class of 
outstanding voting 

securities of the 
Company(2) 

Newmont 
Denver, Colorado, U.S.A. Direct 40,422,609 18.87% 

(1) The information as to Common Shares beneficially owned, or over which control or direction is exercised, directly or indirectly, 
not being within the knowledge of the Company, is based on filings made by the shareholder pursuant to National Instrument 
62-103 – The Early Warning System and Related Take-Over Bid and SEDI filings. 

(2) Based on 214,199,941 Common Shares issued and outstanding as at the Record Date. 



 

- 15 - 

Only holders of record of Common Shares at the close of business on the Record Date will be entitled to vote in person 
or by Proxy at the Meeting or at any adjournment or postponement thereof (subject in the case of voting by proxy to 
the timely deposit of a properly completed, signed and dated Proxy with Computershare, as specified herein and in the 
Notice of Meeting). 

Exchange Rate Information  

Unless otherwise noted, all references herein to “$” means United States dollars (“U.S. dollars” or “US$”). Certain 
financial information relating to the Company contained in this Circular is expressed in Canadian dollars (“C$”). The 
following table sets out the rates of exchange for the U.S. dollar in terms of Canadian dollars in effect at the end of the 
periods indicated and the average annual exchange rates for such periods as reported by the Bank of Canada: 

 12 months ended December 31 

(US$:C$) 2018 2017 2016 

Rate at end of period 1.3642 1.2545 1.3427 

Average rate for period 1.2957 1.2986 1.3248 
 

Shareholders in the United States should be aware that the financial statements and financial information of the 
Company are prepared in accordance with IFRS and are subject to Canadian auditing and auditor independence 
standards, each of which differ in certain material respects from U.S. generally accepted accounting principles and 
auditing and auditor independence standards and thus may not be comparable in all respects to financial statements 
and information of U.S. companies. 

If you are a registered Shareholder, you will receive the Consideration per Common Share in Canadian dollars unless 
you exercise the right to elect in your Letter of Transmittal to receive the Consideration per Common Share in respect 
of your Common Shares in U.S. dollars.  

If you are a Non-Registered Shareholder, you will receive the Consideration per Common Share in Canadian dollars 
unless you contact the Intermediary in whose name your Common Shares are registered and request that the 
Intermediary make an election on your behalf. If your Intermediary does not make an election on your behalf, you will 
receive payment in Canadian dollars. 

The exchange rate that will be used to convert payments from Canadian dollars into U.S. dollars will be the rate 
established by Computershare, in its capacity as foreign exchange service provider to the Company, on the date the 
funds are converted. The risk of any fluctuations in such rates will be solely borne by the Shareholder. Computershare 
will act as principal in such currency conversion transactions and may earn a commercially reasonable spread between 
its exchange rate and the rate used by any counterparty from which it purchases the elected currency. 
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION 

This Circular contains or incorporates by reference “forward-looking information” within the meaning of applicable 
Canadian securities legislation and “forward-looking statements” within the meaning of applicable U.S. securities laws. 
Forward-looking statements are based on expectations, estimates and projections as at the date of this Circular or the 
dates of the documents incorporated herein by reference, as applicable. Except for statements of historical fact relating 
to the Company, certain information contained herein constitutes forward-looking information including, but not limited 
to, statements with respect to the expected timing for the required approvals and completion of the Arrangement, the 
expected benefits of the Arrangement, the anticipated tax consequences of the Arrangement, the delisting of the 
Common Shares from the TSX and the OTCQX and the future financial or operating performance of the Company. 

Generally, forward-looking information is characterized by the use of forward-looking terminology such as “plans”, 
“expects” or “does not expect”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”, “is projected”, 
“anticipates” or “does not anticipate”, “believes”, “targets”, or variations of such words and phrases. Forward-looking 
information may also be identified in statements where certain actions, events or results “may”, “could”, “should”, 
“would”, “might”, “will be taken”, “occur” or “be achieved”. 

Forward-looking statements are based on the opinions and estimates of management as of the date such statements 
are made and are based on various assumptions such as the receipt of all required approvals, the satisfaction of the 
terms and conditions of the Arrangement, that the Arrangement will be completed within the expected time frame at 
the expected cost and that the Company and the Purchaser will not fail to complete the Arrangement for any other 
reason, including but not limited to the matters discussed under the “Risk Factors Relating to the Arrangement” section 
of this Circular. 

Forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause the 
actual results, performance or achievements of Continental to be materially different from any future results, 
performance or achievements expressed or implied by the forward-looking statements. Such factors include, among 
others, general business, economic, competitive, political and social uncertainties; the satisfaction of the conditions to 
complete the Arrangement including the approval of the Arrangement by Shareholders, the Court, and the TSX, the 
receipt of all required approvals to complete the Arrangement, including the ICA Approval, the PRC Approvals and any 
Other Regulatory Approvals, the anticipated Effective Date of the Arrangement and the absence of any event, change 
or other circumstances that could give rise to the termination of the Arrangement Agreement, the delay in or increase 
in cost of completing the Arrangement and the failure to complete the Arrangement for any other reason and the risks 
described under “Risk Factors Relating to the Arrangement” in this Circular. Additional risks and uncertainties regarding 
the Company are described in its most recent Annual Information Form which is available under the Company’s profile 
on SEDAR at www.sedar.com.  

Although management of the Company has attempted to identify important factors that could cause actual actions, 
events or results to differ materially from those described in forward-looking information, there may be other factors 
that cause actions, events or results not to be anticipated, estimated or intended. There can be no assurance that 
forward-looking information will prove to be accurate, as actual results and future events could differ materially from 
those anticipated in such information. Accordingly, readers are cautioned not to place undue reliance on forward-looking 
information. Forward-looking statements contained herein are made as of the date of this Circular and the Company 
disclaims any obligation to update any forward-looking statements, whether as a result of new information, future events 
or results, except as may be required by applicable securities laws. 

NOTICE TO UNITED STATES SECURITY-HOLDERS 

THE ARRANGEMENT HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY SECURITIES 
REGULATORY AUTHORITIES IN ANY STATE IN THE UNITED STATES, NOR HAS THE SEC OR ANY 
SECURITIES REGULATORY AUTHORITY IN ANY STATE IN THE UNITED STATES PASSED UPON THE 
FAIRNESS OR MERITS OF THE ARRANGEMENT OR UPON THE ACCURACY OR ADEQUACY OF THE 
INFORMATION CONTAINED IN THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL 
OFFENCE. 

The Company is a “foreign private issuer” within the meaning of Rule 405 under the U.S. Securities Act and Rule 3b-4 
under the U.S. Exchange Act. The solicitation of proxies from Shareholders is not subject to the proxy requirements of 
Section 14(a) of the U.S. Exchange Act by virtue of an exemption for foreign private issuers. Accordingly, the solicitation 
contemplated herein is being made to Shareholders in the U.S. only in accordance with Canadian corporate and 
securities laws and this Circular has been prepared in accordance with the disclosure requirements of Canadian 
securities laws. Holders of Common Shares in the U.S. should be aware that, in general, such Canadian disclosure 
requirements are different from those applicable to proxy statements, prospectuses or registration statements prepared 
in accordance with U.S. laws. Certain of the financial information referred to in this Circular or the financial statements 
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of the Company have been prepared in U.S. dollars and in accordance with IFRS and are subject to Canadian auditing 
and auditor independence standards, which may differ in material ways from U.S. generally accepted accounting 
principles and U.S. auditing and auditor independence standards in certain material respects and thus may not be 
comparable to financial information of U.S. corporations. 

The enforcement by investors of civil liabilities under U.S. securities laws may be affected adversely by the fact that 
the Company is organized under the laws of a jurisdiction other than the U.S., that most of its respective officers and 
directors are residents of countries other than the U.S., that some or all of the experts named in this Circular may be 
residents of countries other than the U.S. and that all of the assets of the Company and most of the assets of such 
persons are located outside the U.S. As a result, it may be difficult or impossible for holders of Common Shares resident 
in the U.S. to effect service of process within the U.S. upon the Company, its officers and directors or the experts named 
in this Circular, or to realize, against them, upon judgments of courts in the U.S. predicated upon civil liabilities under 
the securities laws of the U.S. In addition, holders of Common Shares resident in the U.S. should not assume that 
Canadian courts: (a) would enforce judgments of U.S. courts obtained in actions against such persons predicated upon 
civil liabilities under the securities laws of the U.S. or the state-specific “blue sky” securities laws of any state within the 
U.S.; or (b) would enforce, in original actions, liabilities against such persons predicated upon civil liabilities under the 
securities laws of the U.S. or “blue sky” laws of any state within the U.S. 

Shareholders who are foreign taxpayers should be aware that the Arrangement described in this Circular may 
have tax consequences both in Canada and such foreign jurisdiction. Such consequences for Shareholders 
are not described in this Circular. It is strongly recommended that all Shareholders who are foreign taxpayers 
consult their own legal and tax advisors with respect to the income tax consequences applicable in their place 
of residency of the disposition of their Common Shares. 

NOTICE REGARDING INFORMATION 

The information contained in this Circular is given as at December 20, 2019, except where otherwise noted and except 
that information in documents incorporated by reference is given as of the dates noted therein. No person has been 
authorized to give any information or to make any representation in connection with the Arrangement and other matters 
described herein other than those contained in this Circular and, if given or made, any such information or 
representation should be considered not to have been authorized by Continental. 

The information concerning the Purchaser and the Guarantor contained in this Circular has been provided by the 
Purchaser and the Guarantor for inclusion in this Circular. Although Continental has no knowledge that any statements 
contained herein taken from or based on such sources are untrue or incomplete, Continental assumes no responsibility 
for the accuracy or completeness of the information taken from or based upon such sources or for any failure by the 
Purchaser or the Guarantor to disclose events which may have occurred or may affect the significance or accuracy of 
any such information but which are unknown to Continental. 

This Circular does not constitute the solicitation of an offer to purchase, or the making of an offer to sell, any securities 
or the solicitation of a proxy by any person in any jurisdiction in which such solicitation or offer is not authorized or in 
which the person making such solicitation or offer is not qualified to do so or to any person to whom it is unlawful to 
make such solicitation or offer. 

Information contained in this Circular should not be construed as legal, tax or financial advice and Shareholders are 
urged to consult their own professional advisors in connection therewith. 

Descriptions in this Circular of the terms of the Arrangement Agreement and the Plan of Arrangement are summaries 
of the terms of those documents and qualified in their entirety by reference to the full text of those documents. 
Shareholders should refer to the full text of each of the Arrangement Agreement and the Plan of Arrangement for 
complete details of those documents. The full text of the Arrangement Agreement may be viewed under the Company’s 
profile on SEDAR at www.sedar.com. The Plan of Arrangement is appended hereto as Appendix B. 
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QUESTIONS AND ANSWERS ABOUT THE MEETING AND THE ARRANGEMENT 

The following is a summary of certain information contained in or incorporated by reference into this Circular, together 
with some of the questions that you, as a Shareholder, may have and answers to those questions. You are urged to 
read the remainder of this Circular, the attached appendices and the form of proxy carefully, because the information 
contained below is of a summary nature, and is qualified in its entirety by the more detailed information contained 
elsewhere in or incorporated by reference into this Circular, the attached appendices and the Proxy, all of which are 
important and should be reviewed carefully. 

Q:  Does the Board support the Arrangement? 

A:  Yes. After careful consideration and taking into account, among other things, the recommendation of the 
Special Committee, the Board, after receiving legal and financial advice, has unanimously determined that the 
Arrangement is fair to the Shareholders and is in the best interests of Continental. Accordingly, the Board 
unanimously recommends that the Shareholders vote FOR the Arrangement Resolution. 

In forming its recommendation, the Board considered a number of factors, including, among other things, the 
recommendation of the Special Committee and the Fairness Opinions, each of which determined that the 
Consideration payable to the Shareholders under the Arrangement Agreement is fair, from a financial point of 
view, to the Shareholders. 

 See “The Arrangement — Background to the Arrangement” and “The Arrangement — Reasons for the 
Arrangement”. 

Q: When will the Arrangement become effective? 

A:  Subject to obtaining Court and other regulatory approvals as well as the satisfaction or waiver of all other 
conditions precedent, if Shareholders approve the Arrangement Resolution, it is anticipated that the 
Arrangement will be completed in the first quarter of 2020. 

Q:  What will I receive for my Common Shares under the Arrangement? 

A:  If the Arrangement is completed, each holder of Common Shares at the Effective Time (other than any 
Shareholder who has validly exercised its Dissent Rights) will receive, for each Common Share, C$5.50 in 
cash. 

Q:  What will happen to Continental if the Arrangement is completed? 

A:  If the Arrangement is completed, the Purchaser will acquire all of the issued and outstanding Common Shares 
at the Effective Time and all of the outstanding Options, RSUs, DSUs, Private Warrants and Convertible 
Debentures will be transferred to the Company and cancelled. As a result, immediately upon completion of 
the Arrangement, Continental will become a subsidiary of the Purchaser.  

The Common Shares, which are currently listed and posted for trading on the TSX under the trading symbol 
“CNL” and on the OTCQX under the symbol “CGOOF”, will be de-listed from the TSX and the OTCQX following 
completion of the Arrangement. See “The Arrangement – Delisting Matters”. 

The Purchaser also expects to apply to have Continental cease to be a reporting issuer in all jurisdictions in 
which it is a reporting issuer in Canada. 

Q: Who is entitled to vote on the Arrangement Resolution at the Meeting and how will votes be counted? 

A:  All Shareholders as of the close of business on the Record Date are entitled to vote on the Arrangement 
Resolution at the Meeting. Computershare, the Company’s transfer agent and registrar, will count the votes. 

Q:  What approvals are required to be given by Shareholders at the Meeting? 

A:  To become effective, the Arrangement Resolution must be approved, with or without variation, by the 
affirmative vote of: (i) at least 66 2/3% of the votes cast at the Meeting in person or by proxy by the 
Shareholders; and (ii) a simple majority of the votes cast at the Meeting in person or by proxy by the 
Shareholders, excluding the votes cast in respect of Common Shares beneficially owned or over which control 
or direction is exercised by any persons whose votes must be excluded in accordance with MI 61-101. 
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All Supporting Shareholders, holding in aggregate approximately 20.37% of the Common Shares as of 
December 2, 2019, have entered into the Voting Support Agreements, pursuant to which they have agreed, 
on the terms set forth therein, to vote their Common Shares in favour of the Arrangement Resolution. 

See “The Arrangement – Regulatory Matters and Approvals” and “Interests of Certain Persons in the 
Arrangement – Minority Approval”. 

Q:  What is the quorum for the Meeting? 

A:  For all purposes contemplated by this Circular, the quorum for the transaction of business at the Meeting shall 
be two persons present in person or by proxy, holding or representing in the aggregate not less than 25% of 
the issued Common Shares of the Company enjoying voting rights at the Meeting.  

Q:  Are the Shareholders entitled to Dissent Rights? 

A:  Only Registered Shareholders are entitled to Dissent Rights on the Arrangement Resolution if they follow the 
procedures specified in the OBCA, as modified by the Interim Order, the Final Order, and the Plan of 
Arrangement. If you are a Registered Shareholder and wish to exercise Dissent Rights, you should carefully 
review the requirements summarized in this Circular and the Interim Order, Section 185 of the OBCA and the 
Plan of Arrangement, which are attached to this Circular as appendices E, G and B, respectively, and consult 
with legal counsel. 

See “Rights of Dissenting Shareholders”. 

Q:  What other conditions must be satisfied to complete the Arrangement? 

A:  In addition to the applicable approvals by the Shareholders at the Meeting, the Arrangement is conditional 
upon, among other things, the receipt of the Final Order from the Court, approval of the TSX as well as receipt 
of the ICA Approval, the PRC Approvals and all Other Regulatory Approvals, all in accordance with the terms 
of the Arrangement Agreement.  

See “The Arrangement Agreement – Conditions of Closing”. 

Q:  What will happen if the Arrangement Resolution is not approved or the Arrangement is not completed 
for any reason? 

A:  If the Arrangement Resolution is not approved or the Arrangement is not completed for any reason, the 
Arrangement Agreement may be terminated. If this occurs, Continental will continue to carry on its business 
operations in the normal and usual course. See “Risk Factors Relating to the Arrangement”. In certain 
termination circumstances, Continental will be required to pay to the Purchaser a termination fee in the amount 
of US$35 million and the Purchaser will be required to pay to the Company a reverse termination fee in the 
amount of US$35 million. In certain other termination circumstances, the Purchaser may be required to 
complete a compulsory subscription for Common Shares at the Company’s request whereby the Purchaser 
would subscribe for such number of Common Shares as is equal to US$35 million at a price per share of 
C$5.50. 

See “The Arrangement Agreement — Termination” and “The Arrangement Agreement – Termination Fee”. 

Q:  What do I need to do now in order to vote at the Meeting? 

A:  You should carefully read and consider the information contained in this Circular. Registered Shareholders 
should then complete, sign and date the enclosed Proxy and return the applicable form in the enclosed return 
envelope or by facsimile as indicated in the Notice of Meeting as soon as possible so that your Common 
Shares may be represented at the Meeting. To be eligible for voting at the Meeting, the Proxy must be returned 
by mail or by facsimile to Computershare not later than 5:00 p.m. (Toronto time) on January 24, 2020, or the 
second business day (excluding Saturdays, Sundays and holidays) before any adjournment or postponement 
thereof. Additionally, Shareholders may vote using the internet or by telephone. 

Non-Registered Shareholders whose Common Shares are held in the name of a nominee, bank, broker or 
other financial intermediary, should follow the instructions provided by your nominee to ensure your vote is 
counted at the Meeting. 
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See “General Proxy Information – Solicitation of Proxies”, “Voting Information – Voting Process – Registered 
Shareholders”, “Voting Information – Appointment of Proxies”, “Voting Information – Revocation of Proxies” 
and “Voting Information – Voting by Non-Registered Shareholders”. 

Q:  If my Common Shares are held by my broker, will my broker vote my Common Shares for me? 

A:  A broker will vote the Common Shares held by you only if you provide instructions to your broker on how to 
vote. Without instructions, those Common Shares may not be voted. Non-Registered Shareholders should 
instruct their brokers to vote their Common Shares by following the directions provided to them by their 
brokers. Unless your broker gives you its proxy, voting instruction form or other method to provide voting 
instructions to vote the Common Shares at the Meeting, you cannot vote your Common Shares in person at 
the Meeting. 

See “Voting Information — Voting by Non-Registered Shareholders”. 

Q: Should I send in my Proxy now? 

A: Yes. To ensure that your vote is counted, you should complete and submit the applicable enclosed Proxy or, 
if applicable, provide your broker with voting instructions as soon as possible to ensure your Common Shares 
are counted at the Meeting.  

See “Voting Information — Voting Process – Registered Shareholders”. 

Q:  Can I revoke my proxy after I have voted by proxy? 

A:  Yes. A Shareholder executing the enclosed Proxy has the right to revoke it. A Shareholder may revoke a proxy 
by depositing an instrument in writing executed by him or her, or by his or her attorney authorized in writing, 
at the registered office of Continental, at any time up to and including the last day (other than a Saturday, 
Sunday or other holiday in Toronto, Ontario) preceding the day of the Meeting, or any adjournment or 
postponement thereof, at which the proxy is to be used, or with the Chairman of the Meeting on the day of the 
Meeting prior to the Meeting, or any adjournment thereof, or in any other manner permitted by law. Non-
Registered Shareholders that wish to change their voting instructions must, in sufficient time in advance of the 
Meeting, contact their intermediary to arrange to change their voting instructions.  

Q: What are the Canadian and U.S. federal income tax consequences of the Arrangement to the 
Shareholders? 

A: For a summary of certain material Canadian income tax consequences of the Arrangement, see “Certain 
Canadian Federal Income Tax Considerations” and for a summary of certain material United States income 
tax consequences of the Arrangement, see “Certain United States Federal Income Tax Considerations”. Such 
summaries are not intended to be legal or tax advice to any particular Shareholder.  

Tax matters are complicated, and the income tax consequences of the Arrangement to you will depend 
on your particular circumstances. Because individual circumstances may differ, you should consult 
with your tax advisor as to the specific tax consequences of the Arrangement to you.  

Q.  Who can help answer my questions? 

A:  Shareholders who would like additional copies, without charge, of this Circular or have additional questions 
about the Arrangement or the Meeting, including the procedures for voting Common Shares, should contact 
Laurel Hill at the contact information provided below: 

North American Toll-Free Number: 1-877-452-7184 

Collect Calls (outside of North America): 416-304-0211 

Email: assistance@laurelhill.com 

Copies of this Circular and the Meeting materials may also be found on the Company’s website at 
www.continentalgold.com and under the Company’s profile on SEDAR at www.sedar.com.  
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SUMMARY OF CIRCULAR 

This summary should be read together with and is qualified in its entirety by the more detailed information and financial 
data and statements contained elsewhere in this Circular, including the appendices hereto and documents incorporated 
into this Circular by reference. Capitalized terms in this summary have the meanings set out in the Glossary of Terms. 
The full text of the Arrangement Agreement may be viewed under the Company’s profile on SEDAR at www.sedar.com. 
Copies of this Circular and the Meeting materials may also be found on the Company’s website at 
www.continentalgold.com and under the Company’s profile on SEDAR at www.sedar.com. 

The Meeting 

Date, Time and Place of Meeting 

The Meeting will be held on January 28, 2020, at the offices of Cassels Brock & Blackwell LLP, located at 2100 Scotia 
Plaza, 40 King Street West, Toronto, Ontario, M5H 3C2, at 9:30 a.m. (Toronto time). 

The Record Date 

The record date for determining the Shareholders entitled to receive notice of and to attend and vote at the Meeting is 
December 16, 2019. Only Shareholders of record as of the close of business on the Record Date are entitled to receive 
notice of and to attend and vote at the Meeting. 

Purpose of the Meeting 

At the Meeting, Continental will ask the Shareholders to consider and, if deemed advisable, to pass, with or without 
variation, the Arrangement Resolution to approve the Arrangement.  

Effect of the Arrangement 

If the Arrangement is completed, the Purchaser will acquire all of the Common Shares for cash consideration of C$5.50 
per Common Share. All outstanding Options, RSUs, DSUs, Private Warrants and Convertible Debentures will be 
transferred to the Company and terminated and will be of no further force and effect, all in exchange for payment, if 
any, in accordance with the terms of the Arrangement.  

Shareholder Approval 

To be effective, the Arrangement Resolution must be approved, with or without variation, by the affirmative vote of: (i) 
at least 66 2/3% of the votes cast at the Meeting in person or by proxy by the Shareholders; and (ii) a simple majority 
of the votes cast at the Meeting in person or by proxy by the Shareholders excluding the votes cast in respect of 
Common Shares beneficially owned or over which control or direction is exercised by any persons whose votes must 
be excluded in accordance with MI 61-101. 

The Arrangement Resolution must be passed in order for Continental to seek the Final Order and implement the 
Arrangement on the Effective Date. 

See “The Arrangement – Regulatory Matters and Approvals – Court Approval of the Arrangement”. 

Description of The Arrangement 

If approved, the Arrangement will become effective at the Effective Time (which is expected to be at 12:01 a.m. (Toronto 
time)) on the Effective Date. At the Effective Time, the following shall be deemed to occur sequentially in the following 
order: 

(a) notwithstanding the terms of the RSU Plan, each RSU outstanding immediately prior to the Effective Time 
(whether vested or unvested) shall, without any further action by or on behalf of a holder of RSUs, be deemed 
to be assigned and transferred by such holder to the Company in exchange for a cash payment from the 
Company equal to the Consideration, less applicable withholdings, and each such RSU shall immediately be 
cancelled; 

(b) notwithstanding the terms of the DSU Plan, each DSU outstanding immediately prior to the Effective Time 
(whether vested or unvested) shall, without any further action by or on behalf of a holder of DSUs, be deemed 
to be assigned and transferred by such holder to the Company in exchange for a cash payment from the 



 

- 22 - 

Company equal to the Consideration, less applicable withholdings, and each such DSU shall immediately be 
cancelled; 

(c) notwithstanding the terms of the Stock Option and Bonus Share Plan, each Option outstanding immediately 
prior to the Effective Time (whether vested or unvested) shall be deemed to be unconditionally vested and 
exercisable, and such Option shall, without any further action by or on behalf of a holder of Options, be deemed 
to be assigned and transferred by such holder to the Company in exchange for a cash payment from the 
Company equal to the amount by which the Consideration exceeds the exercise price of such Option, less 
applicable withholdings, and each such Option shall immediately be cancelled (for greater certainty, where 
such amount is a negative, neither the Company nor the Purchaser shall be obligated to pay the holder of 
such Option any amount in respect of such Option); 

(d) each Private Warrant shall, without any further action by or on behalf of a holder of the Private Warrants, be 
deemed to be assigned and transferred by such holder to the Company in exchange for a cash payment from 
the Company equal to the amount by which the Consideration exceeds the exercise price of such Private 
Warrant, and each such Private Warrant shall immediately be cancelled; 

(e) each Convertible Debenture shall, without any further action by or on behalf of a holder of the Convertible 
Debentures, be deemed to be assigned and transferred by such holder to the Company in exchange for a 
cash payment from the Company in an amount equal to (i) the Convertible Debenture Exchange Rate 
multiplied by the principal amount of such Convertible Debenture, the product of which is divided by (ii) the 
Conversion Price (as such term is defined in the Convertible Debenture), the quotient of which is multiplied by 
(iii) the Consideration, plus (iv) all accrued and unpaid interest up to and including the Effective Date and any 
additional amounts owing under such Convertible Debenture and each such Convertible Debenture shall 
immediately be cancelled; 

(f) each of the Common Shares held by Dissenting Shareholders in respect of which Dissent Rights have been 
validly exercised shall be deemed to have been transferred without any further act or formality to the Purchaser 
in consideration for a debt claim against the Purchaser for the amount determined under the Plan of 
Arrangement and such Dissenting Shareholders shall cease to be the holders of such Common Shares and 
to have any rights as holders of such Common Shares other than the right to be paid fair value by the 
Purchaser for such Common Shares as set out in the Plan of Arrangement; and 

(g) each Common Share outstanding immediately prior to the Effective Time, other than Common Shares held 
by a Dissenting Shareholders who has validly exercised such holder’s Dissent Right shall, without any further 
action by or on behalf of a holder of Common Shares, be deemed to be assigned and transferred by the holder 
thereof to the Purchaser in exchange for the Consideration. 

See “The Arrangement – Description of the Arrangement”. 

Recommendation of the Special Committee 

After careful consideration, including a thorough review of the Arrangement Agreement, the Cormark Fairness Opinion 
and a thorough review of other matters, including the matters discussed under the heading “The Arrangement – 
Reasons for the Arrangement” and following consultation with its financial and legal advisors, the Special Committee 
unanimously determined that the Arrangement is fair to the Shareholders and is in the best interests of Continental. 
Accordingly, the Special Committee unanimously recommended that the Board approve the Arrangement Agreement 
and recommend that the Shareholders vote FOR the Arrangement Resolution. 

See “The Arrangement – Recommendation of the Special Committee”, “The Arrangement – Cormark Fairness Opinion” 
and “The Arrangement – Maxit Fairness Opinion”. 

Recommendation of the Board 

After careful consideration, including a thorough review of the Arrangement Agreement, the Maxit Fairness Opinion, 
and a thorough review of other matters, including the matters discussed under the heading “The Arrangement – 
Reasons for the Arrangement” and following consultation with its financial and legal advisors and having received the 
unanimous recommendation of the Special Committee, the Board unanimously determined that the Arrangement is fair 
to the Shareholders and is in the best interests of Continental. Accordingly, the Board approved the Arrangement 
Agreement and recommends that the Shareholders vote FOR the Arrangement Resolution. 

See “The Arrangement – Recommendation of the Board”, “The Arrangement – Cormark Fairness Opinion” and “The 
Arrangement – Maxit Fairness Opinion”. 
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Cormark Fairness Opinion 

The Special Committee retained Cormark to act as its independent financial advisor in connection with the 
Arrangement. As part of this mandate, Cormark was requested to provide the Special Committee with its opinion as to 
the fairness, from a financial point of view, of the Consideration to be received by the Shareholders pursuant to the 
Arrangement. At a meeting of the Special Committee held on November 30, 2019, Cormark provided the Special 
Committee with an oral opinion, which was subsequently confirmed in writing, that, on the basis of the various 
assumptions, limitations and qualifications set forth therein, Cormark is of the opinion that, as of November 30, 2019, 
the Consideration was fair, from a financial point of view, to the Shareholders.  

The full text of the Cormark Fairness Opinion, which sets forth, among other things, the assumptions made, matters 
considered, procedures followed and limitations and qualifications on the review undertaken in connection with the 
Cormark Fairness Opinion, is attached to this Circular as Appendix C. This summary of the Cormark Fairness Opinion 
is qualified in its entirety by the full text of the opinion and Shareholders are urged to read the Cormark Fairness Opinion 
in its entirety. 

The Cormark Fairness Opinion is not a recommendation to any Shareholder as to how to vote or act on any matter 
relating to the Arrangement. The Cormark Fairness Opinion is only one factor that was taken into consideration by the 
Special Committee and the Board in making their respective determinations. The Board urges Shareholders to 
review the Cormark Fairness Opinion carefully and in its entirety. See Appendix C. 

See “The Arrangement – Cormark Fairness Opinion” in this Circular and Appendix C. 

Maxit Fairness Opinion 

The Board retained Maxit to act as its financial advisor. As part of this mandate, Maxit was requested to provide 
Continental with its opinion as to the fairness, from a financial point of view, of the Consideration to be received by the 
Shareholders pursuant to the Arrangement. At a meeting of the Board held on November 30, 2019, Maxit provided the 
Board with an oral opinion, which was subsequently confirmed in writing, that, on the basis of the various assumptions, 
limitations and qualifications set forth therein, Maxit is of the opinion that, as of November 30, 2019, the Consideration 
was fair, from a financial point of view, to the Shareholders. The Maxit Fairness Opinion was only one of many factors 
considered by the Board in evaluating the Arrangement and was not determinative of the views of the Board with 
respect to the Arrangement or the Consideration set forth in the Arrangement Agreement. 

The full text of the Maxit Fairness Opinion, which sets forth, among other things, the assumptions made, matters 
considered, procedures followed and limitations and qualifications on the review undertaken in connection with the 
Maxit Fairness Opinion, is attached to this Circular as Appendix D. This summary of the Maxit Fairness Opinion is 
qualified in its entirety by the full text of the opinion and Shareholders are urged to read the Maxit Fairness Opinion in 
its entirety. 

The Maxit Fairness Opinion is not a recommendation to any Shareholder as to how to vote or act on any matter relating 
to the Arrangement. The Maxit Fairness Opinion is only one factor that was taken into consideration by the Board in 
making its determinations. The Board urges Shareholders to review the Maxit Fairness Opinion carefully and in 
its entirety. See Appendix D. 

See “The Arrangement – Maxit Fairness Opinion” in this Circular and Appendix D. 

Voting Support Agreements 

The Purchaser entered into a Voting Support Agreement with each Supporting Shareholder, pursuant to which the 
Supporting Shareholders have agreed, subject to the terms and conditions of the Voting Support Agreements, to vote 
their Common Shares in favour of the Arrangement Resolution. The Supporting Shareholders collectively beneficially 
own or exercise control or direction over an aggregate of 43,628,258 Common Shares, representing approximately 
20.37% of the outstanding Common Shares. 

See “The Arrangement – Voting Support Agreements”. 

Parties to the Arrangement 

Continental is a company governed by the laws of the Province of Ontario. The registered address and corporate 
records of the Company are located at 155 Wellington Street West, Suite 2920, Toronto, Ontario, Canada M5V 3H1. 
The Common Shares are listed for trading on the TSX under the symbol “CNL” and also trade in the United States on 
the OTCQX under the symbol “CGOOF”. 
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The Purchaser is a corporation incorporated under the laws of Ontario, and was formed for the purpose of acquiring 
the Company and consummating the transactions contemplated by the Arrangement Agreement.  

The Guarantor, Zijin, is a corporation incorporated under the laws of the People’s Republic of China. Zijin is dual-listed 
on the Hong Kong and Shanghai stock exchanges. 

See “Information Regarding Continental” and “Information Regarding the Purchaser and the Guarantor”. 

Letter of Transmittal 

Accompanying this Circular is a Letter of Transmittal (printed on blue paper), for use by each Registered Shareholder. 
The Company has enclosed an envelope with the Meeting materials in order to assist Shareholders with returning 
Letters of Transmittal and related documents to Computershare, as depositary under the Arrangement. 

In order for a Registered Shareholder to receive the Consideration for each Common Share held by such Shareholder, 
such Registered Shareholder must deposit the certificate(s), or DRS advice(s), as applicable, representing his, her or 
its Common Shares with Computershare. The Letter of Transmittal, properly completed and duly executed, together 
with all other documents and instruments referred to in the Letter of Transmittal or reasonably requested by 
Computershare, must accompany all certificates, or DRS advice(s), as applicable, for Common Shares deposited for 
payment pursuant to the Arrangement. 

Any Shareholder whose Common Shares are registered in the name of a broker, investment dealer, bank, trust 
corporation, trustee or other nominee should contact that nominee for assistance in depositing such Common Shares 
and should follow the instructions of such nominee in order to deposit such Common Shares with Computershare. 

See “The Arrangement — Letter of Transmittal”. 

Court Approval of the Arrangement 

The Arrangement requires approval by the Court under Section 182 of the OBCA. A copy of the Notice of Application 
applying for the Final Order approving the Arrangement is attached hereto as Appendix F. Subject to the approval of 
the Arrangement Resolution by Shareholders at the Meeting, the hearing in respect of the Final Order is expected to 
take place on or about January 30, 2020 at 10:00 a.m. (Toronto time) in the Court at 330 University Avenue, Toronto, 
Ontario, or as soon thereafter as is reasonably practicable. At the hearing, the Court will consider, among other things, 
the fairness and reasonableness of the terms and conditions of the Arrangement and the rights and interests of every 
person affected. The Court may approve the Arrangement in any manner the Court may direct, subject to compliance 
with such terms and conditions, if any, as the Court deems fit.  

See “The Arrangement – Regulatory Matters and Approvals – Court Approval of the Arrangement”. 

Interests of Certain Directors and Executive Officers of Continental in the Arrangement 

In considering the recommendation of the Board, Shareholders should be aware that members of the Board and the 
executive officers of Continental have interests in the Arrangement or may receive benefits that may differ from, or be 
in addition to, the interests of Shareholders generally. 

See “Interests of Certain Persons in the Arrangement”. 

The Arrangement Agreement 

The Arrangement Agreement provides for the Arrangement and matters related thereto. Under the Arrangement 
Agreement, Continental has agreed to, among other things, call the Meeting to seek approval of the Arrangement 
Resolution by the Shareholders and, if approved, apply to the Court for the Final Order. 

See “The Arrangement Agreement”. 

Rights of Dissent 

The Interim Order expressly provides Registered Shareholders with Dissent Rights with respect to the Arrangement. 
As a result, any Dissenting Shareholder is entitled to be paid the fair value (determined as of the close of business on 
the day before the Arrangement Resolution is adopted) of all, but not less than all, of the Common Shares beneficially 
held by it in accordance with Section 185 of the OBCA (as modified by the Interim Order and the Plan of Arrangement), 
if the Shareholder dissents with respect to the Arrangement and the Arrangement becomes effective. It is a condition 
to completion of the Arrangement in favour of the Purchaser that there will not have been delivered notices of dissent 
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that are unwithdrawn with respect to the Arrangement in respect of more than 10% of the Common Shares. 
Notwithstanding Section 185(6) of the OBCA (pursuant to which a written objection may be provided at or prior to the 
Meeting), a Dissenting Shareholder who seeks payment of the fair value of its Common Shares is required to deliver a 
written objection to the Arrangement Resolution to Continental not later than 5:00 p.m. (Toronto time) two Business 
Days immediately preceding the Meeting (or any adjournment or postponement thereof). Such notice must be delivered 
to the Corporate Secretary of Continental, at 155 Wellington Street West, Suite 2920, Toronto, ON, Canada M5V 3H1, 
with a copy to Cassels Brock & Blackwell LLP, 2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, M5H 3C2, 
facsimile: 1.416.644.9337, Attention: Jay Goldman. 

See “Rights of Dissenting Shareholders”. 

Risk Factors 

There is a risk that the Arrangement may not be completed. If the Arrangement is not completed, the Company will 
continue to face the risks that it currently faces with respect to its affairs, business and operations and future prospects. 
Additionally, failure to complete the Arrangement could materially and negatively impact the trading price of the 
Company Shares. The risk factors described under “Risk Factors Relating to the Arrangement” should be carefully 
considered by Shareholders. 

Income Tax Considerations 

Shareholders should consult their own tax advisors about the applicable Canadian, United States, and foreign 
federal, provincial, state and local tax consequences of the Arrangement. 

For a summary of certain material Canadian income tax consequences of the Arrangement, see “Certain Canadian 
Federal Income Tax Considerations” and for a summary of certain material United States income tax consequences of 
the Arrangement, see “Certain United States Federal Income Tax Considerations”. Such summary is not intended 
to be legal or tax advice to any particular Shareholder. 
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THE ARRANGEMENT 

Background to the Arrangement 

The Arrangement Agreement is the result of arm’s length negotiations among representatives of the Company and 
representatives of the Purchaser and the Guarantor, and their respective financial and legal advisors.  The following is 
a summary of the principal events leading up to the execution and public announcement of the Arrangement. 

The development and construction of the Company’s Buriticá Project has required significant funding and the Company 
has secured financing from various sources. The first tranche of financing that the Company secured to formally begin 
the construction of the Buriticá Project was the credit agreement with RK Mine Finance Master Fund I (“Red Kite”) in 
early 2017 for US$250 million. Red Kite also agreed to invest up to US$25 million in equity (which was issued 
concurrently with Newmont’s strategic investment) and in May 2017, the Credit Agreement was amended to provide 
for an increase to US$275 million.  

In May 2017, Newmont made a strategic investment in the Company, when it became a 19.9% shareholder and entered 
into an investment agreement (the “Investment Agreement”) with the Company which provided Newmont with 
participation and backstop rights as well as the right to a board nominee. Since entering into the Investment Agreement, 
Newmont has been a strong supporter of the Company, including providing an additional US$50 million under the 
Convertible Debentures in March 2019 resulting in Newmont holding approximately 28% of the issued and outstanding 
Common Shares at that time and assuming the conversion of the Convertible Debenture held by Newmont and no 
conversion of any of the Company’s other convertible securities. Newmont has had a nominee on the Board since June 
2017. 

In March 2019, the Company’s financing efforts resulted in the completion of a US$175 million financing package, 
which included the Stream Agreement for US$100 million and the issuance of US$75 million of Convertible Debentures 
to Newmont and another third party. The Company’s financing efforts also resulted in a US$32.2 million private 
placement being completed in July 2019. The funding from these financings allowed the Company to continue to 
advance the Buriticá Project on schedule; however, the Company anticipated requiring additional funding (for working 
capital and ramp-up) in order to reach commercial production in 2020. 

In connection with its efforts to secure adequate financing for the development and construction of the Buriticá Project, 
the Company has continuously reviewed options available to it, including, but not limited to, financing, strategic 
alternatives and other value enhancing transactions. In August 2018, the Company engaged Maxit as its financial 
advisor to assist it in this regard. In pursuit of creating shareholder value, the Company entered into confidentiality 
agreements with a number of different credible counterparties at various times, including the Guarantor.  This approach 
allowed the counterparties (who were subject to the confidentiality agreements) to become familiar with the Buriticá 
Project and the Company. 

The Guarantor commenced its due diligence review of the Buriticá Project and the Company in 2019, including an initial 
site visit to the Buriticá Project in April, with follow-up visits in August, September and October 2019. 

On August 6, 2019, the Board unanimously resolved to form the Special Committee consisting of Paul J. Murphy 
(Chair), Martín Carrizosa, Christopher Sattler, Leon Teicher and Kenneth G. Thomas, and approved a mandate for the 
Special Committee. Each of the members of the Special Committee is “independent” of the Company within the 
meaning of MI 61-101 and NI 52-110, and does not have an ownership interest in the Purchaser or any of its affiliates. 
Under its mandate, the Special Committee was given the responsibility to, among other things: (i) receive details of, 
consider and evaluate any proposal or offer concerning a potential strategic investment in, or a business combination 
transaction involving, the Company; (ii) consider and evaluate the terms and conditions of any alternatives to such a 
transaction; (iii) consider any revisions to the structure of the potential transaction that the Special Committee considers 
to be necessary or advisable; and (iv) report and make recommendations to the Board in respect of any transaction. 
Fasken Martineau DuMoulin LLP (“Fasken”) was engaged as independent legal counsel to the Special Committee.  

During the Guarantor’s site visit in August 2019, the Company received an oral indicative proposal from the Guarantor 
for the acquisition of all of the Common Shares for C$4.50 – C$5.00 per share. The Company provided feedback to 
the Guarantor that the range initially provided would not be acceptable and did not reflect fair value. However, the 
Company agreed to continue discussions with the Guarantor with the aim of bridging the gap. On September 7, 2019, 
the Guarantor submitted a non-binding offer for the acquisition of all of the Company Shares for C$5.50 in cash. The 
Special Committee met on September 9, 2019 to review the offer letter and consider its terms. The Special Committee 
also approved the engagement of Cormark as its independent financial advisor, to provide a fairness opinion on a flat 
fee basis, if required. Mindful of the need for additional financing to complete the development and construction of the 
Buriticá Project and other factors, the Special Committee concluded that the offer should be given serious 
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consideration. However, further negotiations on the terms of the offer were deferred until the Guarantor had completed 
its due diligence on the Buriticá Project and the Company. 

In September 2019, a third party submitted an unsolicited non-binding offer to acquire the Company. However, the 
consideration, which was an all-share offer, was determined by the Special Committee to be uncompetitive. The 
Company countered with revised terms that were not acceptable to the third party and negotiations were terminated.  

On September 16, 2019, the Guarantor met with Newmont and the Company to canvass Newmont’s potential support 
for the transaction. Newmont indicated that it was generally supportive of a transaction, provided it was completed 
expeditiously. On October 20, 2019, the Guarantor submitted an updated non-binding offer, not subject to further due 
diligence, for the acquisition of all of the Company Shares for C$5.50 in cash, which also provided for US$50 million in 
convertible bridge financing to be provided in connection with the execution of the Arrangement Agreement, in response 
to a request for financing made by the Company, and a requirement for a period of exclusivity. 

After receiving a presentation from management of the Company and the views of Maxit on October 20, 2019, the 
Special Committee recommended that the Company enter into the non-binding offer with the Guarantor and agree to 
a limited period of exclusivity. On October 24, 2019, the Company and the Guarantor entered into the non-binding offer 
letter (the “Offer Letter”), which provided indicative terms, subject to completion of definitive documentation, and a 
binding period of exclusivity ending November 7, 2019. 

In order to advance the documentation as efficiently as possible, the parties agreed that Cassels Brock & Blackwell 
LLP (“Cassels”), the Company’s legal counsel, would prepare the initial draft of the Arrangement Agreement and 
McCarthy Tetrault LLP (“McCarthy”) would prepare the initial draft of the Purchaser Convertible Debenture. 

On October 27, 2019, the initial draft of the Arrangement Agreement was circulated by Cassels to McCarthy for review 
by McCarthy and the Guarantor. 

On October 31, 2019, McCarthy delivered to Cassels, comments and revisions on the Arrangement Agreement, 
together with the initial draft of the Purchaser Convertible Debenture. 

The Special Committee met on November 1, 2019 to discuss the status of the transaction and the outstanding issues 
identified following a detailed review of the draft documents. With the aim of finalizing the Arrangement Agreement and 
the Purchaser Convertible Debenture within the timeline agreed to in the Offer Letter, representatives of the Company 
and the Guarantor agreed to meet in London, England on November 4, 2019, together with their respective legal and 
financial advisors. 

A revised version of the draft Arrangement Agreement, together with a list of outstanding issues was circulated by 
Cassels to the Special Committee in advance of the meeting of the Special Committee held on November 2, 2019. At 
this meeting, the draft Arrangement Agreement and the material issues to be negotiated in London were reviewed and 
discussed by the members of the Special Committee with representatives of management of the Company and their 
legal and financial advisors. 

Revised versions of the draft Arrangement Agreement and the draft Purchaser Convertible Debenture were circulated 
by Cassels on November 2, 2019 for review by McCarthy and the Guarantor in advance of the meetings in London. 

Management of the Company, as well as representatives from Maxit, Cassels and Fasken, met with representatives of 
the Guarantor, McCarthy and Credit Suisse, the Guarantor’s financial advisor, in London on November 4th and 
November 5th. While the meetings in London were productive and significant progress was made in settling a number 
of the outstanding issues, several key issues remained unresolved. 

On November 5, 2019, a meeting of the Special Committee was held at which the Special Committee was provided 
with an update on the status of the negotiations. The Special Committee was also advised of the timing concerns 
regarding the Guarantor’s ability to sign and announce the Arrangement before exclusivity expired. 

In a meeting between the Company’s Chief Executive Officer and a principal of the Guarantor on the morning of 
November 6, 2019, the participants reviewed the material outstanding issues. In addition, the Company was advised 
that the Guarantor would not be in a position to sign and announce the Arrangement before the exclusivity expired on 
November 7, 2019 and the Guarantor requested an extension to the exclusivity period to November 22, 2019. The 
Guarantor was advised that the Company could not agree to extend exclusivity given the number of issues in respect 
of the draft Arrangement Agreement that were still outstanding at the time and the Company’s need to secure additional 
financing to complete construction of the Buriticá Project. In an effort to address the Company’s financing needs, the 
Guarantor offered to provide a binding financing offer (the “Financing Option Offer”) to purchase US$50 million of 
Common Shares, to be issued on a private placement basis, at a price of C$4.20 per Common Share, subject to 
regulatory approval.  



 

- 28 - 

The Financing Option Offer, the status of the negotiations regarding the Arrangement Agreement and the timing of a 
potential transaction were presented to the Special Committee at a meeting on November 6, 2019 and discussed at 
length. 

The Special Committee was provided with an update on the status of the Financing Option Offer at a meeting on 
November 8, 2019. At this meeting, the Special Committee considered the Company’s capital requirements to reach 
commercial production at the Buriticá Project, the Financing Option Offer and other financing sources potentially 
available to the Company. 

On November 9, 2019, Cassels and the Company received from McCarthy and the Guarantor draft documentation for 
the Financing Option Offer, which was discussed at a meeting of the Special Committee held on November 11, 2019. 
At this meeting, the Special Committee instructed management of the Company to cease negotiations with the 
Guarantor in respect of the Arrangement and focus on addressing the Company’s liquidity requirement and finalizing 
its third quarter interim financial statements. Following this meeting, the Company ceased further negotiation of the 
draft Arrangement Agreement.  

The Financing Option Offer was subsequently settled on November 12, 2019. The Financing Option Offer was 
presented to the Board for consideration at a meeting held on November 13, 2019 and, following discussion which 
included consideration of management’s efforts to secure alternate sources of financing to address the financing 
shortfall to complete construction of the Buriticá Project, the Board approved executing the Financing Option Offer. The 
Company subsequently executed the Financing Option Offer.  

On November 17, 2019, a representative of the Guarantor reached out to the Company’s Chief Executive Officer to 
explore the resumption of negotiations in respect of the Arrangement. The Special Committee met later on November 
17, 2019 and discussed the approach to settling the key remaining issues. A revised draft of the Arrangement 
Agreement that reflected the Company’s position on all remaining issues was circulated by Cassels to McCarthy after 
the Special Committee meeting. On November 19, 2019, a meeting of the Special Committee was held, at which 
meeting the Special Committee was provided with an update on the status of the negotiations, including the proposed 
approach to resolving the key remaining issues. 

On November 20, 2019, the Company was advised that the Guarantor required additional time to finalize the terms of 
the Arrangement Agreement. The Guarantor also advised the Company that it was continuing to negotiate the terms 
of a lock-up with Newmont. As a result of the delay, the Guarantor asked the Company to extend the exercise date of 
the Financing Option Offer and offered to amend the terms of the Financing Option Offer so that the gross proceeds 
would be increased from US$50 million to US$75 million and the price would be increased to from $4.20 per share to 
$4.50 per share (the “Amended Financing Option Offer”). 

At a meeting of the Special Committee held on November 20, 2019, the Special Committee received Cormark’s 
preliminary views as to the fairness of the Consideration being offered to Shareholders under the Arrangement and 
discussed the circumstances under which the Company would exercise the Financing Option Offer. 

On November 21, 2019, the Company received an offer for an equity investment from a third party. This offer was 
reviewed and discussed at a meeting of the Special Committee held on November 22, 2019. The terms of the Amended 
Financing Option Offer and proposed timing of the Arrangement were also discussed. 

On November 25, 2019, the Company received a signed version of the Amended Financing Option Offer from the 
Guarantor. The Special Committee considered and recommended that the Company accept it at a meeting held on 
November 25, 2019. The Board, having received the recommendation of the Special Committee, then approved 
executing the Amended Financing Offer by consent resolution on November 26, 2019. The Company subsequently 
executed the Amended Financing Option Offer. 

On November 27, 2019, the Company replied to the third party that had provided the equity investment offer that the 
Company was in receipt of a superior proposal and that such party would have to improve its offer for it to be considered. 
The third party refused to improve its initial offer and discussions were discontinued. 

During the week of November 25, 2019, the Arrangement Agreement and the Purchaser Convertible Debenture and 
all ancillary documentation, were substantially finalized. 

In the afternoon of November 30, 2019, the Special Committee met to review the final version of the Arrangement 
Agreement and to receive a presentation from Cormark on the Cormark Fairness Option and the advice of Fasken, the 
Special Committee’s legal counsel. Cormark provided an update to its preliminary report, including a review of the 
methodologies and analysis underlying the Cormark Fairness Opinion. At this meeting, Cormark advised the Special 
Committee that, subject to the assumptions, limitations and qualifications set forth in its opinion, it was of the opinion 
that the Consideration to be received by the Shareholders is fair, from a financial point of view, to the Shareholders. 
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See “The Arrangement – Cormark Fairness Opinion”.  After discussion, including with respect to the matters discussed 
under the heading “The Arrangement – Reasons for the Arrangement” and taking into account the best interests of the 
Shareholders and the impact of the Arrangement on other stakeholders of the Company, and after consultation with its 
financial and legal advisors, the Special Committee unanimously determined that the Arrangement is fair to 
Shareholders and is in the best interests of the Company. Accordingly, the Special Committee unanimously 
recommended that the Board approve the Arrangement Agreement and recommend that Shareholders vote in favour 
of the Arrangement Resolution. 

A meeting of the Board was held on November 30, 2019 following the meeting of the Special Committee. At this 
meeting, the Special Committee reported to the Board on the process that it had undertaken and confirmed its 
unanimous recommendation that the Board approve the Arrangement Agreement and recommend that Shareholders 
vote in favour of the Arrangement Resolution. The Board was also provided with a summary of the material terms of 
the Arrangement Agreement as well as the terms of the Purchaser Convertible Debenture and the ancillary documents. 
The Board also received a presentation from Maxit on the Maxit Fairness Option and the advice of Cassels, the 
Company’s legal counsel. In connection with providing the Maxit Fairness Opinion, Maxit reviewed its involvement in 
the transaction and a brief overview of the events leading up to the meeting of the Board to consider the Arrangement. 
Maxit also reviewed the methodologies and analysis underlying the Maxit Fairness Opinion. Maxit then advised the 
Board that subject to the assumptions, limitations and qualifications set forth in its opinion, it was of the opinion that the 
Consideration to be received by the Shareholders is fair, from a financial point of view, to the Shareholders. See “The 
Arrangement – Maxit Fairness Opinion”. Following a discussion of the benefits and risks associated with the 
Arrangement, including the matters discussed under the heading “The Arrangement – Reasons for the Arrangement” 
and taking into account the best interests of the Shareholders and the impact of the Arrangement on other stakeholders 
of the Company, and after consultation with its financial and legal advisors, the Board unanimously determined that the 
Arrangement is fair to Shareholders and is in the best interests of the Company and unanimously resolved to 
recommend that Shareholders vote in favour of the Arrangement Resolution. Following such approval, and in 
connection with the Arrangement, the Board also considered and approved the delivery of a redemption notice in 
respect of US$25 million of the Convertible Debentures. 

Following these meetings and the recommendations and determinations of the Special Committee and the Board, 
through the course of the day on December 1, 2019, counsel to the Company and the Purchaser arranged for execution 
of the Arrangement Agreement and the Voting and Support Agreements and other transaction documents. Signature 
pages were exchanged in escrow and released following confirmation from McCarthy that the Guarantor’s board of 
directors had approved the Arrangement Agreement and related transaction documents. Upon execution of the 
Arrangement Agreement, the Financing Option Offer was terminated by written agreement of the parties.  

A news release announcing the Arrangement was issued by the Guarantor on December 2, 2019, following the closing 
of trading in Shanghai and Hong Kong, and the Company issued a news release on December 2, 2019 prior to the 
opening of trading on the TSX. 

Recommendation of the Special Committee 

After careful consideration, including a thorough review of the Arrangement Agreement, the Cormark Fairness Opinion 
and a thorough review of other matters, including the matters discussed under the heading “The Arrangement – 
Reasons for the Arrangement” and following consultation with its financial and legal advisors, the Special Committee 
unanimously determined that the Arrangement is fair to the Shareholders and is in the best interests of Continental. 
Accordingly, the Special Committee unanimously recommended that the Board approve the Arrangement Agreement 
and recommend that the Shareholders vote FOR the Arrangement Resolution. 

Recommendation of the Board 

After careful consideration, including a thorough review of the Arrangement Agreement, the Maxit Fairness Opinion, 
and a thorough review of other matters, including the matters discussed under the heading “The Arrangement – 
Reasons for the Arrangement” following consultation with its financial and legal advisors and on the unanimous 
recommendation of the Special Committee, the Board unanimously determined that the Arrangement is fair to the 
Shareholders and the Arrangement Resolution is in the best interests of Continental. Accordingly, the Board approved 
the Arrangement Agreement and recommends that the Shareholders vote FOR the Arrangement Resolution. 

Reasons for the Arrangement 

The Board and the Special Committee, in unanimously determining that the Arrangement is fair to the Shareholders 
and is in the best interests of the Company, and in making its recommendation to Shareholders, considered and relied 
upon a number of factors, including, among others, the following:  
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(a) Premium to Share Price – The Consideration of C$5.50 per Common Share represents a 29% 
premium to the volume weighted average price of the Common Shares over the 20 trading days prior 
to November 29, 2019. 

(b) No Financing Condition – The Purchaser’s obligation to pay the aggregate Consideration is not 
subject to a financing condition. 

(c) Certain Value and Immediate Liquidity – The form of consideration payable to Shareholders, being 
all cash, provides certainty of value, immediate liquidity and there is no risk of a reduction in 
consideration value, as is typical in share exchange transactions.  

(d) Strong Deal Certainty – All of the directors and senior officers of the Company, as well as Newmont, 
the Company’s largest shareholder, representing approximately 20.37% of the issued and 
outstanding Company Shares have entered into Voting Support Agreements with the Purchaser 
pursuant to which they agreed, among other things, to vote all of their Common Shares in favour of 
the Arrangement Resolution. Furthermore, Newmont has agreed not to launch a competing bid or 
similar transaction. See “The Arrangement – Voting Support Agreements”. 

(e) Credibility of the Guarantor – The Purchaser’s obligations, including its obligation to pay the 
Consideration, have been guaranteed by the Guarantor and the Guarantor is credit worthy, 
committed, has a track record of completing transactions, including in the Canadian capital markets, 
and has the ability to complete the Arrangement. 

(f) Removal of Risks – After consultation regarding the proposed Arrangement with their respective 
financial and legal advisors, and after review of the current and prospective business climate in which 
the Company operates, in each case taking into account the potential benefits, risks and uncertainties 
associated with the other options available to the Company, the Special Committee and the Board 
believe that the Arrangement removes risks associated with future dilution, which could be necessary 
to fund completion of the Buriticá Project, shifts in commodity prices that impact the value of the 
Company, risks regarding completion of construction, operational challenges that are faced by most 
mine start-ups and other inherent risks to single asset mining companies. As a result, the Special 
Committee and the Board believe the Arrangement represents the Company’s best prospect for 
maximizing shareholder value.  

(g) Addresses Interim Financing Concerns – Concurrently with execution of the Arrangement 
Agreement, the Purchaser subscribed for the Purchaser Convertible Debenture in the amount of 
US$50 million and there is a process (including the Purchaser having a right of first offer to provide 
additional debt financing) to address any further need for financing before the Arrangement is 
completed, which will provide an avenue for addressing the Company’s need for adequate capital 
resources to complete construction of the Buriticá Project. See “The Arrangement Agreement – Other 
Covenants – Shortfall Debt Financing”. 

(h) Compulsory Subscription in Certain Circumstances – The Purchaser will subscribe for US$35 
million of Common Shares at C$5.50 per share if the Arrangement Agreement is terminated because 
PRC Approvals are not obtained.   

(i) Fairness Opinions – The Special Committee and the Board have received fairness opinions from 
Cormark and Maxit, respectively, dated November 30, 2019 as to the fairness, from a financial point 
of view and as of the date of the opinions, of the Consideration to be received by Shareholders, 
based upon and subject to the various assumptions, limitations and qualifications set forth, 
respectively, in each such opinion, as more fully described below in the section entitled “The 
Arrangement – Fairness Opinions”. The Board and the Special Committee considered the 
compensation arrangements when considering the advice provided in the Fairness Opinions, in 
particular that Cormark was engaged to provide the Cormark Fairness Opinion on a fixed fee basis 
that was not contingent on the conclusions reached therein or the completion of the Arrangement.  

(j) Ability to Respond to Unsolicited Superior Proposals – On and subject to the terms of the 
Arrangement Agreement, the Board will remain able to respond to any unsolicited bona fide written 
proposal from third parties that, if consummated, may lead to a transaction more favourable to 
Shareholders from a financial point of view, than the Arrangement. The amount of the Termination 
Fee payable in certain circumstances, being US$35 million, would not, in the view of the Board and 
the Special Committee, after consultation with their legal and financial advisors, preclude a third party 
from potentially making a Superior Proposal. 
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(k) Negotiated Transaction – The Arrangement Agreement was the result of a comprehensive 
negotiation process with respect to the key elements of the Arrangement Agreement and Plan of 
Arrangement, which includes terms and conditions that are reasonable in the judgment of the Special 
Committee. The Special Committee took an active and independent role in negotiating the material 
terms of the Arrangement Agreement. 

(l) Fairness of the Conditions – The Arrangement Agreement provides for certain conditions to 
complete the Plan of Arrangement, which conditions are not unduly onerous or outside market 
practice and could reasonably be expected to be satisfied. 

(m) Shareholder Approval – The Arrangement must be approved by not less than two-thirds of the 
votes cast by Shareholders present in person or represented by proxy at the Meeting and entitled to 
vote, as a class, plus the minority approval required pursuant to MI 61-101. 

(n) Regulatory Approval – The Arrangement must be approved by the Court, which will consider, 
among other things, the fairness and reasonableness of the Arrangement to Shareholders. 

(o) Dissent Rights – The terms of the Arrangement provide that Registered Shareholders who oppose 
the Arrangement may, upon compliance with certain conditions, have the ability to exercise Dissent 
Rights and, if ultimately successful, to receive fair value for their Common Shares (as described in 
the Plan of Arrangement). 

In the course of their deliberations, the Board and the Special Committee, in consultation with the Company’s 
management and their legal and financial advisors, also considered a number of potential issues regarding and risks 
(as described in greater detail under the heading “Risk Factors Relating to the Arrangement”) relating to the 
Arrangement, including: 

(a) the risks to the Company and the Shareholders if the Arrangement is not completed, including the 
costs to the Company in pursuing the Arrangement and the diversion of the Company’s management 
from the conduct of the Company’s business in the ordinary course; 

(b) the terms of the Arrangement Agreement restricting the Company from soliciting third parties to make 
an Acquisition Proposal and the specific requirements regarding what constitutes a Superior 
Proposal; 

(c) the terms of the Arrangement Agreement that require the Company to conduct its business in the 
ordinary course and prevent the Company from taking certain specified actions, which may delay or 
prevent the Company from taking certain actions to advance its property pending consummation of 
the Arrangement; 

(d) the fact that, following the Arrangement, the Company will no longer exist as an independent public 
company, the Common Shares will be delisted from the TSX and Shareholders will forego any future 
increases in value that might result from the achievement of the Company’s long-term plans; 

(e) the Termination Fee payable to the Purchaser in certain circumstances, including if the Company 
enters into an agreement in respect of a Superior Proposal to acquire the Company; 

(f) the conditions to the Purchaser’s obligations to complete the Plan of Arrangement; 

(g) the right of the Purchaser to terminate the Arrangement Agreement under certain circumstances; 

(h) that the Arrangement will be taxable for Shareholders and, as a result, the Shareholders will generally 
be required to pay taxes on any gains that result from the receipt of the Consideration under the 
Arrangement; 

(i) that judgments against the Purchaser and Guarantor in Canada for a breach of the Arrangement 
Agreement may be difficult to enforce against the Guarantor’s assets outside of Canada; and 

(j) that if the Arrangement Agreement is terminated, and the Board decides to seek another transaction 
or business combination, there is no assurance that the Company will be able to find a party willing 
to pay greater or equivalent value as compared to the Consideration under the Arrangement. 

The Board’s and the Special Committee’s reasons for recommending the Arrangement include certain assumptions 
relating to forward-looking information, and such information and assumptions, are subject to various risks. See 
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“Cautionary Statement Regarding Forward-Looking Statements” and “Risk Factors Relating to the Arrangement” in this 
Circular. 

The foregoing summary of the information and factors considered by the Board and the Special Committee is not 
intended to be exhaustive. In view of the variety of factors and the amount of information considered in connection with 
its evaluation of the Arrangement, neither the Board nor the Special Committee found it practical to, and did not, quantify 
or otherwise attempt to assign any relative weight to each specific factor considered in reaching its conclusion and 
recommendation. Their recommendations were made after considering all of the above-noted factors and in light of the 
Board’s and the Special Committee’s knowledge of the business, financial condition and prospects of Continental, and 
was also based on the advice of financial advisors and legal advisors to the Board and the Special Committee. In 
addition, individual members of the Board and the Special Committee may have assigned different weights to different 
factors. 

Fairness Opinions 

The following summary is qualified in its entirety by the full text of the Fairness Opinions which set forth the 
assumptions made, the matters considered, and the limitations and qualifications on the review undertaken in 
connection with the Fairness Opinions. The Fairness Opinions do not address any other aspect of the 
Arrangement and no opinion or view was expressed as to the relative merits of the Arrangement in comparison 
to other strategies or transactions that might be available to the Company or in which the Company might 
engage or as to the underlying business decision of the Company to proceed with or effect the Arrangement. 
The Fairness Opinions are not a recommendation to any Shareholder as to how to vote or act on any matter 
relating to the Arrangement. The Fairness Opinions are only one factor that was taken into consideration by 
the Special Committee and the Board in making their determinations.  

Shareholders are urged to read the Fairness Opinions in their entirety. The full text of the Cormark Fairness 
Opinion and the Maxit Fairness Opinion setting out the assumptions made, matters considered, limitations and 
qualifications on the review undertaken, is attached hereto at Appendix C and Appendix D, respectfully, and will also 
be available under the Company’s profile on SEDAR at www.sedar.com. 

Cormark Fairness Opinion 

The Special Committee retained Cormark to act as its independent financial advisor in connection with the 
Arrangement. As part of this mandate, Cormark was requested to provide the Special Committee with its opinion as to 
the fairness, from a financial point of view, of the Consideration to be received by the Shareholders pursuant to the 
Arrangement.  

Cormark provided the Special Committee with their preliminary views as to the fairness, from a financial point of view, 
of the Consideration being offered to Shareholders under the Arrangement at a meeting of the Special Committee on 
November 20, 2019. At a meeting of the Special Committee held on November 30, 2019, Cormark provided the Special 
Committee with an oral opinion, which was subsequently confirmed in writing, that, on the basis of the various 
assumptions, limitations and qualifications set forth therein, Cormark is of the opinion that, as of November 30, 2019, 
the Consideration was fair, from a financial point of view, to the Shareholders.  

The full text of the Cormark Fairness Opinion, which sets forth, among other things, the assumptions made, matters 
considered, procedures followed and limitations and qualifications on the review undertaken in connection with the 
Cormark Fairness Opinion, is attached to this Circular as Appendix C. This summary of the Cormark Fairness 
Opinion is qualified in its entirety by the full text of the opinion and Shareholders are urged to read the Cormark 
Fairness Opinion in its entirety.  

The Cormark Fairness Opinion was prepared at the request of and for the information and assistance of the Special 
Committee in connection with its consideration of the Arrangement. The Cormark Fairness Opinion does not constitute 
a recommendation as to whether or not Shareholders should vote in favour of the Arrangement Resolution or any other 
matter. 

Cormark was engaged by the Special Committee to provide the Special Committee with financial advisory services in 
connection with the Arrangement, including advice and assistance in evaluating the Arrangement. Pursuant to the 
terms of the engagement letter with Cormark dated October 10, 2019, Continental has agreed to pay Cormark a fixed 
fee for rendering its opinion, payable whether or not the Arrangement is completed. Continental has also agreed to 
reimburse Cormark for its reasonable out-of-pocket expenses and to indemnify Cormark in certain circumstances. 
Neither Cormark nor any of its affiliates is an insider, associate or affiliate (as such terms are defined in the applicable 
Securities Laws) of Continental, the Purchaser or the Guarantor or any of their respective associates or affiliates. 
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Maxit Fairness Opinion 

The Board retained Maxit to act as its financial advisor. As part of this mandate, Maxit was requested to provide 
Continental with its opinion as to the fairness, from a financial point of view, of the Consideration to be received by the 
Shareholders pursuant to the Arrangement.  

At a meeting of the Board held on November 30, 2019, Maxit provided the Board with an oral opinion, which was 
subsequently confirmed in writing, that, on the basis of the various assumptions, limitations and qualifications set forth 
therein, Maxit is of the opinion that, as of November 30, 2019, the Consideration was fair, from a financial point of view, 
to the Shareholders. The Maxit Fairness Opinion was only one of many factors considered by the Board in evaluating 
the Arrangement and was not determinative of the views of the Board with respect to the Arrangement or the 
Consideration set forth in the Arrangement Agreement. 

The full text of the Maxit Fairness Opinion, which sets forth, among other things, the assumptions made, matters 
considered, procedures followed and limitations and qualifications on the review undertaken in connection with the 
Maxit Fairness Opinion, is attached to this Circular as Appendix D. This summary of the Maxit Fairness Opinion is 
qualified in its entirety by the full text of the opinion and Shareholders are urged to read the Maxit Fairness 
Opinion in its entirety.  

The Maxit Fairness Opinion was prepared at the request of and for the information and assistance of the Board of 
Continental in connection with its consideration of the Arrangement. The Maxit Fairness Opinion was provided solely 
for the use of the Board in connection with, and for the purpose of, its consideration of the Arrangement and may not 
be used or relied upon by any other person. The Maxit Fairness Opinion is not intended to be and does not constitute 
a recommendation as to whether or not Shareholders should vote in favour of the Arrangement Resolution or any other 
matter.  

Maxit was engaged by the Board to provide the Company with financial advisory services, including advice and 
assistance in evaluating the Arrangement and including an opinion as to the fairness, from a financial point of view, of 
the Consideration to be received by the Shareholders pursuant to the Arrangement. Pursuant to the terms of the 
engagement letter with Maxit dated August 15, 2018, Continental has agreed to pay Maxit a fixed fee for rendering its 
opinion, no portion of which is conditional upon the opinion being favourable or upon completion of the Arrangement. 
Maxit Capital will also be paid an additional fee if the Arrangement or any alternative transaction thereto is completed. 
Continental has also agreed to reimburse Maxit for its reasonable out-of-pocket expenses and to indemnify Maxit in 
certain circumstances. Neither Maxit nor any of its affiliates is an insider, associate or affiliate (as such terms are defined 
in the applicable Securities Laws) of Continental, the Purchaser or the Guarantor or any of their respective associates 
or affiliates. 

General 

Continental retained Maxit based on, among other things, Maxit’s qualifications, experience and expertise. Maxit is an 
independent advisory firm with expertise in mergers and acquisitions. The issuance of the Maxit Fairness Opinion was 
approved for release by its managing partners, each of whom is experienced in merger, acquisition, divestiture and 
valuation matters. 

Voting Support Agreements 

The following description of the Voting Support Agreements is a summary only, is not exhaustive and is qualified in its 
entirety by reference to the terms of the Voting Support Agreements. The form of the Voting Support Agreement entered 
into by the Purchaser and each director and senior officer of the Company may be found under Company’s profile on 
SEDAR at www.sedar.com, as well as the Voting Support Agreement entered into between the Purchaser, the 
Guarantor and Newmont.  

The Supporting Shareholders collectively beneficially own or exercise control or direction over an aggregate of 
43,628,258 Common Shares, representing approximately 20.37% of the outstanding Common Shares as of the Record 
Date. 

Voting Support Agreements – Directors and Senior Officers 

The Purchaser entered into Voting Support Agreements with the Company’s directors and senior officers pursuant to 
which such directors and senior officers have agreed, subject to the terms and conditions of the Voting Support 
Agreement, to, among other things, vote their respective Common Shares in favour of the Arrangement Resolution.  

Their respective obligations under the Voting Support Agreement will automatically terminate on the earliest to occur 
of any of the following: (i) the written agreement of the Purchaser and the director or senior officer, as applicable; (ii) 



 

- 34 - 

the date and time on which the Arrangement Agreement is terminated in accordance with its terms; (iii) written notice 
by the director or senior officer, as applicable, if, without the prior written consent of such director or senior officer, 
either (A) the Purchaser decreases the amount, or changes the form, of the Consideration, or (B) the Purchaser and 
Continental otherwise vary the terms of the Arrangement Agreement in a manner that is materially adverse to the 
director or senior officer, as applicable; (iv) the Effective Time; or (v) the Outside Date. 

Voting Support Agreement – Newmont 

The Purchaser and the Guarantor entered into a Voting Support Agreement with Newmont pursuant to which Newmont 
has agreed, subject to the terms and conditions of the Voting Support Agreement, to, among other things, vote its 
Common Shares in favour of the Arrangement Resolution. Throughout the term of the Voting Support Agreement, 
Newmont has further agreed that it will not, among other things, (i) directly or indirectly effect or propose to effect a 
transaction that would constitute an Acquisition Proposal; (ii) directly or indirectly engage in certain acts that may 
reasonably be expected to constitute or lead to, an Acquisition Proposal; or (iii) acquire any additional securities of the 
Company, other than Common Shares issuable on the exercise of the Convertible Debentures. 

The Purchaser, the Guarantor and Newmont’s respective obligations under the Voting Support Agreement will 
automatically terminate on the earliest to occur of any of the following: (i) the written agreement of the Purchaser, the 
Guarantor and Newmont; (ii) if, without the prior written consent of Newmont, there is any decrease in the amount or 
change in form of the Consideration; (iii) upon the terminations of the Arrangement Agreement in accordance with its 
terms; (iv) at the Effective Time; and/or (v) on written notice by Newmont to the Purchase and the Guarantor if the 
Arrangement has not been completed by the Outside Date. 

Description of the Arrangement 

The following description of the Arrangement is qualified in its entirety by reference to the full text of the Plan of 
Arrangement, a copy of which is attached as Appendix B of this Circular. 

Following receipt of the Final Order and, in any event, not later than the Business Day prior to the filing by the Company 
of the Articles of Arrangement with the Director, the Purchaser will provide the Depositary with sufficient funds to be 
held in escrow (the terms and conditions of such escrow to be satisfactory to the Company and the Purchaser, acting 
reasonably) to satisfy the aggregate Consideration payable to the Shareholders and holders of RSUs, DSUs, Options, 
Private Warrants and Convertible Debentures as provided in the Plan of Arrangement.  

If the Arrangement is completed, the Purchaser will acquire all of the Common Shares, other than the Common Shares 
already owned by the Purchaser and/or its affiliates, if any, the RSUs, DSUs, Options, Private Warrants and Convertible 
Debentures (which, for great certainty, does not include the Purchaser Convertible Debenture) will be transferred to 
the Company and terminated and will be of no further force and effect, all in exchange for payment, if any, in accordance 
with the terms of the Plan of Arrangement. 

Pursuant to the Arrangement, Shareholders (other than those who validly exercise their Dissent Rights) will receive, in 
accordance with the terms and conditions set forth in the Plan of Arrangement, a cash payment of C$5.50 from the 
Purchaser in consideration for each such Shareholder’s Common Shares, less any withholdings or deductions required 
to be made pursuant to the Plan of Arrangement. Dissenting Shareholders will be deemed to have assigned and 
transferred their Common Shares to the Purchaser and will cease to have any rights as Shareholders other than the 
right to be paid the fair value for such Common Shares in accordance with the Plan of Arrangement.  

Commencing at the Effective Time each of the following events will occur and will be deemed to occur sequentially as 
set out below without any further authorization, act or formality, in each case, unless stated otherwise, effective as at 
five-minute intervals starting at the Effective Time: 

(a) notwithstanding the terms of the RSU Plan, each RSU outstanding immediately prior to the Effective 
Time (whether vested or unvested) shall, without any further action by or on behalf of a holder of 
RSUs, be deemed to be assigned and transferred by such holder to the Company in exchange for a 
cash payment from the Company equal to the Consideration, less applicable withholdings, and each 
such RSU shall immediately be cancelled; 

(b) notwithstanding the terms of the DSU Plan, each DSU outstanding immediately prior to the Effective 
Time (whether vested or unvested) shall, without any further action by or on behalf of a holder of 
DSUs, be deemed to be assigned and transferred by such holder to the Company in exchange for a 
cash payment from the Company equal to the Consideration, less applicable withholdings, and each 
such DSU shall immediately be cancelled; 
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(c) notwithstanding the terms of the Stock Option and Bonus Share Plan, each Option outstanding 
immediately prior to the Effective Time (whether vested or unvested) shall be deemed to be 
unconditionally vested and exercisable, and such Option shall, without any further action by or on 
behalf of a holder of Options, be deemed to be assigned and transferred by such holder to the 
Company in exchange for a cash payment from the Company equal to the amount by which the 
Consideration exceeds the exercise price of such Option, less applicable withholdings, and each 
such Option shall immediately be cancelled (for greater certainty, where such amount is a negative, 
neither the Company nor the Purchaser shall be obligated to pay the holder of such Option any 
amount in respect of such Option); 

(d) each Private Warrant shall, without any further action by or on behalf of a holder of the Private 
Warrants, be deemed to be assigned and transferred by such holder to the Company in exchange 
for a cash payment from the Company equal to the amount by which the Consideration exceeds the 
exercise price of such Private Warrant, and each such Private Warrant shall immediately be 
cancelled; 

(e) each Convertible Debenture shall, without any further action by or on behalf of a holder of the 
Convertible Debentures, be deemed to be assigned and transferred by such holder to the Company 
in exchange for a cash payment from the Company in an amount equal to (i) the Convertible 
Debenture Exchange Rate multiplied by the principal amount of such Convertible Debenture, the 
product of which is divided by (ii) the Conversion Price (as such term is defined in the Convertible 
Debenture), the quotient of which is multiplied by (iii) the Consideration, plus (iv) all accrued and 
unpaid interest up to and including the Effective Date and any additional amounts owing under such 
Convertible Debenture and each such Convertible Debenture shall immediately be cancelled; 

(f) each of the Common Shares held by Dissenting Shareholders in respect of which Dissent Rights 
have been validly exercised shall be deemed to have been transferred without any further act or 
formality to the Purchaser in consideration for a debt claim against the Purchaser for the amount 
determined under the Plan of Arrangement and such Dissenting Shareholders shall cease to be the 
holders of such Common Shares and to have any rights as holders of such Common Shares other 
than the right to be paid fair value by the Purchaser for such Common Shares as set out in the Plan 
of Arrangement; and 

(g) each Common Share outstanding immediately prior to the Effective Time, other than Common 
Shares held by a Dissenting Shareholders who has validly exercised such holder’s Dissent Right 
shall, without any further action by or on behalf of a holder of Common Shares, be deemed to be 
assigned and transferred by the holder thereof to the Purchaser in exchange for the Consideration. 

Key Procedural Steps for the Arrangement to Become Effective 

In order for the Arrangement to become effective: 

(a) the Arrangement Resolution must be approved by the Shareholders in the manner set forth in the 
Interim Order; 

(b) the Court must grant the Final Order approving the Arrangement; 

(c) all conditions precedent to the Arrangement, as set forth in the Arrangement Agreement, must be 
satisfied or waived by one or both of Continental or the Purchaser, as appropriate; and 

(d) the Articles of Arrangement in the form prescribed by the OBCA must be filed with the Director. 

If approved, the Arrangement will become effective at the Effective Time, which is expected to be at 12:01 a.m. (Toronto 
time) on the date the Articles of Arrangement are filed with the Director. Upon issuance of the Final Order and on or 
before the date that is ten Business Day following satisfaction or waiver of the last of the conditions precedent to the 
Arrangement set forth in the Arrangement Agreement, Continental will file the Articles of Arrangement and such other 
documents as may be required to give effect to the Arrangement with the Director pursuant to Section 183(1) of the 
OBCA, whereupon the transactions comprising the Arrangement will occur and will be deemed to have occurred in the 
order set out in the Plan of Arrangement without any further act or formality. The Arrangement will be binding on the 
Purchaser, the Guarantor, the Company, the Shareholders, all holders of Private Warrants, Options, RSUs, DSUs, 
Convertible Debentures, Dissenting Shareholders, the registrar and transfer agent of the Company, the Depositary and 
all other Persons, at and after, the Effective Time without any further act or formality required on the part of any Person. 

See the Plan of Arrangement attached to this Circular as Appendix B for additional information. 



 

- 36 - 

Letter of Transmittal 

For each Registered Shareholder, accompanying this Circular is a Letter of Transmittal. The Company has enclosed 
an envelope with the Meeting materials in order to assist Registered Shareholders with returning Letters of Transmittal 
and related documents to Computershare, as depositary under the Arrangement. 

In order for a Registered Shareholder to receive the Consideration for each Common Share held by such Shareholder, 
such Registered Shareholder must deposit the certificate(s) or DRS advice(s), as applicable, representing his, her or 
its Common Shares with Computershare. The Letter of Transmittal, properly completed and duly executed, together 
with all other documents and instruments referred to in the Letter of Transmittal or reasonably requested by 
Computershare, must accompany all certificates or DRS advice(s), as applicable, for Common Shares deposited for 
payment pursuant to the Arrangement. The Letter of Transmittal contains procedural information relating to the 
Arrangement and should be reviewed carefully. Computershare will pay the Consideration a Shareholder is entitled to 
receive in accordance with the instructions in the Letter of Transmittal. Each of the Purchaser and the Guarantor 
reserves the right, if it so elects in its absolute discretion, to instruct Computershare to waive any irregularity contained 
in any Letter of Transmittal received by Computershare.  

Any Shareholder whose Common Shares are registered in the name of a broker, investment dealer, bank, trust 
corporation, trustee or other Intermediary should contact that Intermediary for assistance in depositing such Common 
Shares and should follow the instructions of such Intermediary in order to deposit such Common Shares with 
Computershare. 

The method used to deliver a Letter of Transmittal and any accompanying certificates or DRS advice(s), as applicable, 
and other relevant documents, if any, is at the option and risk of the relevant Shareholder. Delivery will be deemed 
effective only when such documents are actually received by Computershare at the address set out in the Letter of 
Transmittal. The Company recommends that the necessary documentation be hand delivered to Computershare and 
a receipt obtained; otherwise, the use of registered mail with return receipt requested, properly insured, is 
recommended. 

Under no circumstances will any Person be entitled to receive any interest, dividends, premium or other payment in 
connection with the Consideration or the Arrangement. 

In the event any certificate which immediately prior to the Effective Time represented one or more outstanding Common 
Shares that were transferred pursuant to the Plan of Arrangement has been lost, stolen or destroyed, the Depositary 
will issue in exchange for such lost, stolen or destroyed certificate, cash deliverable in accordance with such holder’s 
Letter of Transmittal upon the satisfaction of certain replacement requirements, as will be communicated by 
Computershare to the Person claiming such certificate to be lost, stolen or destroyed.  

Following the receipt of the Final Order and prior to filing the Articles of Arrangement, the Purchaser will deposit or 
arrange to be deposited to the Depositary, for the benefit of Shareholders and holders of RSUs, DSUs, Options, Private 
Warrants and Convertible Debentures, the aggregate Consideration, with the amount per Common Share in respect of 
which Dissent Rights have been exercised being deemed to be the Consideration for this purpose, in accordance with 
the provisions of the Plan of Arrangement, which Consideration will be held by the Depositary as agent and nominee 
for the Shareholders for distribution to Shareholders and holders of RSUs, DSUs, Options, Private Warrants and 
Convertible Debentures, in accordance with the provisions of the Plan of Arrangement. 

Upon surrender to the Depositary for cancellation of certificates or DRS advice(s), as applicable, which immediately 
prior to the Effective Time represented outstanding Common Shares that were transferred pursuant to the Plan of 
Arrangement, together with a duly completed and executed Letter of Transmittal and such additional documents and 
instruments as the Depositary may reasonably require, the Shareholders represented by such surrendered certificates 
or DRS advice(s), as applicable, will be entitled to receive in exchange therefor, and the Depositary will deliver to such 
holder, the cash which such holder has the right to receive under the Plan of Arrangement for such Common Shares, 
less any amounts withheld pursuant to the Plan of Arrangement and any certificates or DRS advice(s), as applicable, 
so surrendered will forthwith be cancelled. The Depositary will, as soon as practicable after a Shareholder becomes 
entitled to the Consideration in accordance with the Plan of Arrangement, issue a cheque for the Consideration to which 
such Shareholder is entitled, less any amounts required to be deducted or withheld in accordance with the Plan of 
Arrangement or, if the Shareholder so instructs pursuant to the Letter of Transmittal, send such Consideration to such 
Shareholder by wire transfer. Unless the Shareholder instructs the Depositary to hold the cheque for pick-up by 
checking the appropriate box in the Letter of Transmittal, cheques will be forwarded by first class mail to the address 
specified in the Letter of Transmittal. If no address is provided, cheques will be forwarded by first class mail to the 
address of the Shareholder as shown on the register maintained by or on behalf of Continental immediately prior to the 
Effective Time. 
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On or as soon as practicable after the Effective Date, the Depositary will deliver, on behalf of the Company, to each 
holder of RSUs, DSUs, Options, Private Warrants and Convertible Debentures, as reflected on the register maintained 
by or on behalf of the Company, a cheque representing the cash payment, if any, which such holders have the right to 
receive under the Plan of Arrangement, less any amount withheld pursuant to the Plan of Arrangement. 

Cancellation of Rights 

If any former Registered Shareholder fails to deliver to the Depositary on or before the third anniversary of the Effective 
Time the Letter of Transmittal, the certificates or DRS advice(s), as applicable, representing the Common Shares held 
by such Shareholder and any other certificates, documents or instruments required to be delivered to the Depositary in 
order for such Shareholder to receive the Consideration which such former holder is entitled to receive, (i) such former 
holder will be deemed to have surrendered to the Purchaser or the Company as applicable all cash to which such 
former holder of Common Shares was entitled and such amount shall be paid over by the Depositary to the Purchaser 
or as directed by the Purchaser; and (ii) any certificate or DRS advice, as applicable, representing Common Shares 
formerly held by such former holder will cease to represent a claim by or interest of any former holder of Common 
Shares of any kind or nature against or in the Company, the Purchaser or the Guarantor. None of the Company, the 
Guarantor, or the Purchaser will be liable to any person in respect of any Consideration (including any Consideration 
previously held by the Depositary in trust for any such former holder) which is forfeited to the Company or the Purchaser 
or delivered to any public official pursuant to any applicable abandoned property, escheat or similar law.  

Any payment made by way of cheque by the Depositary pursuant to the Plan of Arrangement that has not been cashed 
or has been returned to the Depositary or that otherwise remains unclaimed, in each case, on or before the third 
anniversary of the Effective Time, and any right or claim to payment thereunder that remains outstanding on the third 
anniversary of the Effective Time will cease to represent a right or claim of any kind or nature and the right of the holder 
to receive the applicable consideration pursuant to the Plan of Arrangement will terminate and be deemed to be 
surrendered and forfeited to the Purchaser or the Company, as applicable, for no consideration. 

Withholding Rights 

Pursuant to the terms of the Plan of Arrangement, the Purchaser, the Company and Computershare will be entitled to 
deduct and withhold from any consideration otherwise payable to any Shareholder or any person under the Plan of 
Arrangement (including any payment to Dissenting Shareholders and holders RSUs, DSUs, Options, Private Warrants 
and Convertible Debentures) such amounts as the Company, the Purchaser, or Computershare is required or permitted 
to deduct and withhold or reasonably believe required to deduct or withhold with respect to such payment under any 
provision of any Laws in respect of Taxes. To the extent that Taxes or other amounts are so deducted or withheld, such 
deducted or withheld Taxes or other amounts will be treated for all purposes under the Arrangement Agreement as 
having been paid to the person in respect of which such deduction or withholding was made, provided that such 
deducted or withheld Taxes or other amounts are actually remitted to the appropriate taxing authority. 

Treatment of RSUs, DSUs, Options, Private Warrants and Convertible Debentures 

A total of 525,000 RSUs (including a number of RSUs that are subject to performance conditions and will be adjusted 
pursuant to the terms of the RSU Plan and the relevant grant, as applicable), 140,000 DSUs, 9,168,800 Options, 
3,000,000 Private Warrants and the Convertible Debentures, are currently outstanding.  

Pursuant to the Plan of Arrangement, (i) notwithstanding the terms of the RSU Plan, each RSU outstanding immediately 
prior to the Effective Time (whether vested or unvested) shall, without any further action by or on behalf of a holder of 
RSUs, be deemed to be assigned and transferred by such holder to the Company in exchange for a cash payment 
from the Company equal to the Consideration, less applicable withholdings, and each such RSU shall immediately be 
cancelled; (ii) notwithstanding the terms of the DSU Plan, each DSU outstanding immediately prior to the Effective Time 
(whether vested or unvested) shall, without any further action by or on behalf of a holder of DSUs, be deemed to be 
assigned and transferred by such holder to the Company in exchange for a cash payment from the Company equal to 
the Consideration, less applicable withholdings, and each such DSU shall immediately be cancelled; (iii) 
notwithstanding the terms of the Stock Option and Bonus Share Plan, each Option outstanding immediately prior to the 
Effective Time (whether vested or unvested) shall be deemed to be unconditionally vested and exercisable, and such 
Option shall, without any further action by or on behalf of a holder of Options, be deemed to be assigned and transferred 
by such holder to the Company in exchange for a cash payment from the Company equal to the amount by which the 
Consideration exceeds the exercise price of such Option, less applicable withholdings, and each such Option shall 
immediately be cancelled (for greater certainty, where such amount is a negative, neither the Company nor the 
Purchaser shall be obligated to pay the holder of such Option any amount in respect of such Option); (iv) each Private 
Warrant shall, without any further action by or on behalf of a holder of the Private Warrants, be deemed to be assigned 
and transferred by such holder to the Company in exchange for a cash payment from the Company equal to the amount 
by which the Consideration exceeds the exercise price of such Private Warrant, and each such Private Warrant shall 
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immediately be cancelled; and (v) each Convertible Debenture (which, for greater certainty, does not include the 
Purchaser Convertible Debenture) shall, without any further action by or on behalf of a holder of the Convertible 
Debentures, be deemed to be assigned and transferred by such holder to the Company in exchange for a cash payment 
from the Company in an amount equal to (A) the Convertible Debenture Exchange Rate multiplied by the principal 
amount of such Convertible Debenture, the product of which is divided by (B) the Conversion Price (as such term is 
defined in the Convertible Debenture), the quotient of which is multiplied by (C) the Consideration, plus (D) all accrued 
and unpaid interest up to and including the Effective Date and any additional amounts owing under such Convertible 
Debenture and each such Convertible Debenture shall immediately be cancelled. 

Expenses of the Arrangement 

The Company estimates that expenses in the aggregate amount of approximately C$21.3 million will be incurred by 
the Company in connection with the Arrangement, including legal, financial advisory, accounting, filing and printing 
costs, the cost of preparing and mailing this Circular and fees in respect of the Fairness Opinions. 

Convertible Debenture Conversion 

In connection with the transaction contemplated by the Arrangement Agreement and concurrently with announcement 
thereof, the Company provided notice to redeem US$25 million of the Convertible Debentures in accordance with the 
terms thereof. Following receipt of such notice, as of December 11, 2019, such Convertible Debenture was converted 
into Common Shares and the Company issued 11,027,500 Common Shares as of December 11, 2019. As a result of 
such conversion, the balance of the Convertible Debentures currently outstanding is an aggregate principal amount of 
US$50 million, of which Newmont is the sole holder.  

Interim Financing  

Purchaser Convertible Debenture 

Concurrently with entering into the Arrangement Agreement, the Company and the Purchaser Affiliate entered into the 
Purchaser Convertible Debenture Subscription Agreement whereby the Company agreed to issue the Purchaser 
Convertible Debenture to the Purchaser Affiliate in the principal amount of US$50 million. The Company issued the 
Purchaser Convertible Debenture to the Purchaser Affiliate on December 13, 2019. The Purchaser Convertible 
Debenture financing will provide the Company with interim financing prior to the closing of the Arrangement. 

Shortfall Debt Financing 

The Arrangement Agreement also provides the Purchaser and the Guarantor with a right of first offer to provide debt 
financing to the Company in the event that a Funding Shortfall Debt Financing is required during the term of the 
Arrangement Agreement. See “The Arrangement Agreement – Other Covenants – Shortfall Debt Financing”. 

Regulatory Matters and Approvals 

Shareholder Approval 

In order for the Company to seek the Final Order and for the Arrangement to be effective, the Arrangement Resolution 
must be approved, with or without variation, by the affirmative vote of: (i) at least 66 2/3% of the votes cast at the 
Meeting in person or by proxy by the Shareholders; and (ii) a simple majority of the votes cast at the Meeting in person 
or by proxy by the Shareholders excluding the votes cast in respect of Common Shares beneficially owned or over 
which control or direction is exercised by any persons whose votes must be excluded and any of its related parties or 
joint actors, all in accordance with MI 61-101. The votes cast in respect of Common Shares beneficially owned or over 
which control or direction is exercised by Mr. Ari Sussman and Newmont will be excluded. 

Notwithstanding the approval by Shareholders of the Arrangement Resolution, the Arrangement Resolution authorizes 
the Board to, without notice to or approval of Shareholders, (i) amend, modify or supplement the Arrangement 
Agreement or the Plan of Arrangement to the extent permitted by the Arrangement Agreement and/or the Plan of 
Arrangement; and (ii) subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement and 
related transactions. 
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Court Approval of the Arrangement 

The OBCA requires that the Court approve the Arrangement. 

On December 19, 2019, Continental obtained the Interim Order providing for the calling and holding of the Meeting and 
other procedural matters. A copy of the Interim Order is attached hereto as Appendix E. The Notice of Application 
applying for the Final Order approving the Arrangement is attached as Appendix F. 

Subject to the approval of the Arrangement Resolution by Shareholders at the Meeting, the hearing in respect of the 
Final Order is expected to take place on or about January 30, 2019, at 10:00 a.m., (Toronto time) in the Court at 330 
University Avenue, Toronto, Ontario, or as soon thereafter as is reasonably practicable. Any Shareholder who wishes 
to appear or be represented and to present evidence or arguments must serve and file a notice of appearance as set 
out in the Notice of Application for the Final Order and satisfy any other requirements of the Court. The Court will 
consider, among other things, the fairness and reasonableness of the terms and conditions of the Arrangement and 
the rights and interests of every person affected. The Court may approve the Arrangement in any manner the Court 
may direct, subject to compliance with such terms and conditions, if any, as the Court deems fit. 

Shareholders who wish to participate in or be represented at the Court hearing for the Final Order should consult their 
legal advisors as to the necessary requirements. 

Investment Canada Act Approval 

Under the Investment Canada Act, certain transactions (a “Reviewable Transaction”) involving the “acquisition of 
control” of a Canadian business by a non-Canadian are subject to review and cannot be implemented unless the 
responsible Minister or Ministers under the Investment Canada Act (the “Minister”) is satisfied or deemed to be satisfied 
that the transaction is likely to be of “net benefit” to Canada (a “Net Benefit Ruling”).  

The transactions contemplated by the Arrangement Agreement constitute a Reviewable Transaction under the 
Investment Canada Act and cannot be completed until a Net Benefit Ruling is obtained.  

Under the Investment Canada Act there is an initial 45-day review period (during which the Reviewable Transaction 
cannot be completed) which may be unilaterally extended by the Minister for an additional 30 days, after which the 
Minister and the investor may agree to further extensions. 

The prescribed factors to be considered by the Minister in determining whether a Reviewable Transaction is likely to 
be of “net benefit” to Canada include, among other things, (i) the effect of the investment on the level and nature of 
economic activity in Canada (including the effect on employment, capital investment, resource processing, utilization 
of Canadian products and services and exports); (ii) the degree and significance of participation by Canadians in the 
acquired business; (iii) the effect of the investment on productivity, industrial efficiency, technological development, 
product innovation, product variety and competition in Canada; (iv) the effect of the investment on competition within 
an industry in Canada; (v) the compatibility of the investment with national and provincial industrial, economic, and 
cultural policies; and (vi) the contribution of the investment to Canada’s ability to compete in world markets. 
Furthermore, the Minister has published guidelines (the “SOE Guidelines”) that apply to Reviewable Transactions by 
non-Canadian state-owned enterprises (“SOEs”). For the purposes of the SOE Guidelines, an SOE is an enterprise 
that is owned, controlled or influenced, directly or indirectly, by a foreign government. According to the SOE Guidelines, 
when determining whether to issue a Net Benefit Ruling, the Minister will assess the corporate governance and 
reporting structure of the non-Canadian SOE as well as whether the Canadian business will likely operate on a 
commercial basis.  In deciding whether to issue a Net Benefit Ruling, an applicant typically is required to provide binding 
written undertakings to Her Majesty in right of Canada in support of its application. The Purchaser’s parent corporation, 
Zijin, is a non-Canadian investor that is considered to be an SOE for the purposes of the Investment Canada Act and 
is acquiring control of Continental, a Canadian business, under and for the purposes of the Investment Canada Act. 

If the Minister does not send notice of approval within the applicable waiting period (or any mutually agreed upon 
extension thereof) or sends notice of such approval, a Net Benefit Ruling will have been obtained and the Reviewable 
Transaction may be completed. 

However, if, following the review, the Minister is not satisfied that a Reviewable Transaction is likely to be of “net benefit” 
to Canada, the Minister is required to send a notice to that effect, advising the applicant of its right to make further 
representations and submit (additional) undertakings within 30 days from the date of such notice or any further period 
that may be agreed to be the Minister and investor. Within a reasonable time after the expiry of the period for making 
representations and submitting undertakings, as described above, the Minister will send a notice to the applicant that 
either the Minister is satisfied that the investment is likely to be of “net benefit” to Canada, in which case a Net Benefit 
Ruling will have been obtained, or confirming that the Minister is not satisfied that the investment is likely to be of “net 
benefit” to Canada. In the latter case, the Reviewable Transaction may not be implemented.  
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In addition, under Part IV.1 of the Investment Canada Act, certain investments by non-Canadians, including Reviewable 
Transactions, can be made subject to separate review on grounds that the investment could be injurious to national 
security. Specifically, in the case of a Reviewable Transaction, a non-Canadian investor cannot complete its investment 
where it has received, within the prescribed period, notice from the Minister that the investment may be or will be subject 
to review by the Governor in Council on grounds that the investment could or would be injurious to national security. 
Where such a notice has been received, a non-Canadian investor cannot complete its investment until either it has 
received: (i) a notice from the Minister stating that no order for a review will be made; (ii) a notice from the Minister that 
an order for a national security review of the transaction has been made and stating that no further action will be taken; 
or (iii) after an order for a national security review has been made and the review has been completed, a notice by the 
Governor in Council authorizing the transaction to proceed, with or without conditions and subject to any written 
undertakings provided to Her Majesty in right of Canada. In the case of a Reviewable Transaction, a national security 
review can be required at any time from when the Minister first becomes aware of the investment up to 45 days after 
an application for review has been submitted, which period can be extended for an additional 45 days.  The statutory 
time frame for a national security review can be up to 200 days, or longer if the Minister and applicant agree to extend 
a waiting period. Where a national security review is ordered, the statutory time period for a net benefit determination 
is suspended until the national security review has been completed. 

Pursuant to the terms of the Arrangement Agreement, Investment Canada Act Approval will be obtained if the Minister 
has sent a notice under subsection 21(1) of the Investment Canada Act, stating that the Minister is satisfied that the 
transactions contemplated by the Arrangement Agreement are likely to be of net benefit to Canada, or the Minister has 
been deemed, in accordance with subsection 21(9) the Investment Canada Act, to be satisfied that the transactions 
contemplated by the Arrangement Agreement are likely to be of “net benefit” to Canada and either (i) no notice has 
been given under subsection 25.2(1) or subsection 25.3(2) of the Investment Canada Act within the prescribed period; 
or, (ii) if notice has been given, then the Minister has sent to the Purchaser a notice under paragraph 25.2(4)(a) or 
paragraph 25.3(6)(b) of the Investment Canada Act, or the Governor in Council has issued an order under paragraph 
25.4(1)(b) of the Investment Canada Act authorizing the Arrangement.  

Pursuant to the Arrangement Agreement, the Purchaser submitted its application for review with the 
Investment Review Division of Innovation, Science and Economic Development Canada on December 11, 2019. 
As of the date of this Circular, the review of the transactions contemplated by the Arrangement Agreement 
under the Investment Canada Act is ongoing and the Investment Canada Act Approval required pursuant to 
the Arrangement Agreement has not been obtained. 

PRC Approvals 

Completion of the transactions contemplated by the Arrangement Agreement is also conditional upon the receipt of the 
PRC Approvals. Accordingly, the Guarantor has submitted filings to NDRC and MOFCOM. The Guarantor will submit 
the required SAFE application following the receipt of the NDRC and MOFCOM approvals. 

Other Regulatory Approvals 

Other than as set out below, the Company is not aware of any Other Regulatory Approvals that would be required to 
complete the transactions contemplated by the Arrangement Agreement. 

Law on Protection of Competition – Merger Control Approval (Serbia) 

The Law on Protection of Competition of Serbia provides that mergers and acquisitions which exceed certain notification 
thresholds are subject to prior notification and approval by the Commission for the Protection of Competition (the 
“Serbia CPC”) for approval. It has been determined that the Arrangement will trigger the Serbia CPC notification 
thresholds. Accordingly, the Parties were required to notify the Serbia CPC of the transaction within 15 days of entering 
the Arrangement Agreement. The initial Phase I statutory review period is one month from the submission of a complete 
notification. If the Serbia CPC does not issue a decision by the end of Phase I, the transaction will be deemed to be 
automatically approved. If the Serbia CPC considers further investigation is necessary, it will open a Phase II 
investigation, which may extend the review period for up to four additional months (although the Company has been 
advised that it is not likely that the Serbia CPC would open Phase II in respect of the Arrangement). The Guarantor has 
submitted a notification to the Serbia CPC. 

Law on Protection of Competition – Merger Control Approval (North Macedonia) 

The Law on Protection of Competition of North Macedonia provides that mergers and acquisitions in which the parties 
or either of them have met the merger control thresholds are subject to prior notification and approval by the 
Commission for the Protection of Competition (the “North Macedonia CPC”) for approval. It has been determined that 
the Arrangement will trigger the North Macedonia CPC notification thresholds. Accordingly, the Parties were required 
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to notify the North Macedonia CPC of the transaction following entering the Arrangement Agreement. The initial Phase 
I statutory review period is 25 working days from the submission of a complete notification. If the North Macedonia CPC 
does not issue a decision by the end of Phase I, the transaction will be deemed to be automatically approved. If the 
North Macedonia CPC considers further investigation is necessary, it will open a Phase II investigation, which may 
extend the review period for up to additional 90 working days (although the Company has been advised that it is not 
likely that the North Macedonia CPC would open Phase II in respect of the Arrangement). The Guarantor has submitted 
a notification to the North Macedonia CPC. 

Delisting Matters 

The Common Shares are listed and posted for trading on the TSX under the trading symbol “CNL” and on the OTCQX 
under the symbol “CGOOF”. Following the Effective Date, the Common Shares will be delisted from the TSX and the 
OTCQX as promptly as practicable following completion of the Arrangement. 

INTEREST OF CERTAIN PERSONS IN THE ARRANGEMENT 

In considering the recommendation of the Board with respect to the Arrangement Resolution, the Shareholders should 
be aware that certain members of the Board and the executive officers of Continental as well as certain “related parties” 
of Continental (as such term is defined in MI 61-101) have interests in the Arrangement or may receive benefits that 
may differ from, or be in addition to, the interests of Shareholders generally that may present them with actual or 
potential conflicts of interest in connection with the Arrangement. The Board and the Special Committee are aware of 
these interests and considered them along with other matters described above under “The Arrangement – Reasons for 
the Arrangement”. These interests and benefits are described below. 

Except as otherwise disclosed below or elsewhere in this Circular, all benefits received, or to be received, by directors 
or executive officers of Continental as a result of the Arrangement are, and will be, solely in connection with their 
services as directors or employees of Continental or as Shareholders. No benefit has been or will be conferred for the 
purpose of increasing the value of consideration payable to any such person for Common Shares, nor is it, or will it be, 
conditional on the person supporting the Arrangement. 

Employment Agreements 

Continental had previously entered into individual employment agreements with the following individuals, as were 
subsequently amended by resolutions of the Board, pursuant to which such individuals may receive change of control 
payments or other benefits as a result of the completion of the Arrangement: Ari Sussman (Director and CEO), Donald 
P. Gray (Chief Executive Officer (“COO”)), Paul Begin (Chief Financial Officer (“CFO”)), Luis German Meneses (Country 
Manager, Colombia), Glynnis Frelih (Senior Vice-President, Finance and Controller) and Cheree Scott (Corporate 
Secretary) (the “Continental Change of Control Agreements”). 

The Continental Change of Control Agreements provide for payments upon termination or resignation of the 
employment of such officers in connection with a triggering event within 12 months following a “change of control” of 
Continental. Each of the Continental Change of Control Agreements provide that an executive’s employment may be 
terminated by the Company at any time for just cause without notice and without any payment in lieu of notice, or 
payment for severance, benefits, damages or any other sums.  

In the case of Messrs. Sussman, Meneses, Gray and Begin, if within the 12-month period after any change of control 
during the term of their employment, the Company gives notice of its intention to terminate their employment for any 
reason other than just cause: (a), Messrs. Sussman and Begin are entitled to 24 months of base salary, two times their 
annual incentive bonus under their agreement, unused vacation to the date of termination and continuation of benefits 
for a period of 24 months from the date of termination; (b) Messrs. Meneses and Gray are entitled to 18 months of base 
salary, 1.5 times their annual incentive bonus under their agreement, unused vacation to the date of termination and 
continuation of benefits for a period of 18 months from the date of termination. Upon such termination, any Options 
granted by the Company will vest as of the termination date and remain exercisable for a period of 24 months from the 
termination date in the case of Messrs. Sussman and Begin, and 18 months from the termination date for Messrs. 
Meneses and Gray. All RSUs would be treated in accordance with the applicable plan.  

For Ms. Frelih and Ms. Scott, if within the 12-month period after any change of control during the term of an executive’s 
employment, (a) the Company gives notice of its intention to terminate the executive’s employment for any reason other 
than just cause, or (b) the executive elects to terminate her employment on written notice to the Company, such 
executive is entitled to 12 months of base salary, one times the annual incentive bonus for the last completed fiscal 
year plus, accrued but unused vacation to the date of termination and benefit continuation for a 12-month period from 
the termination date. Upon such termination, any Options granted by the Company will vest as of the termination date 
and remain exercisable for a period of 12 months from the termination date. 
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A “change of control” generally means the occurrence of any one or more of the following events: (a) less than 50% of 
the Company Board being composed of continuing directors; (b) the acquisition by an acquirer of control of the voting 
securities of the Company which, when added to the already held securities of the acquirer totals more than 40% of 
the votes attached to all of the Company’s outstanding voting securities; (c) the passing of a resolution regarding the 
acquisition described in (b) above, even if the securities have not been transferred or issued to the acquirer; (d) the 
Company’s sale or transfer of property or assets (i) aggregating more than 50% of the Company’s and its subsidiaries’ 
consolidated assets as at the most recently completed financial year of the Company, or (ii) which generated during 
the most recently completed financial year or was expected to generate during the then current financial year, more 
than 50% of the consolidated operating income or cash flow of the Company and its subsidiaries, to any other person; 
or (e) the passing of a resolution regarding the sale or transfer described in (d) above. 

Holdings of Company Securities  

As of December 20, 2019, the directors and officers of Continental beneficially owned, directly or indirectly, or exercised 
control or direction over, in the aggregate, 3,238,576 Common Shares, which represented approximately 1.59% of the 
total number of outstanding Common Shares, 6,568,000 Options, 475,000 RSUs and 140,000 DSUs. All securities held 
by the directors and officers of Continental will be treated identically and in the same manner under the Arrangement 
as securities held by any other Shareholders. 

The following table sets out the names and positions of the directors and officers of Continental and as of December 
20 2019, the number and percentage of Common Shares, Options, RSUs and DSUs owned, or over which control or 
direction is exercised, by each such director or officer of Continental and, where known after reasonable enquiry, by 
their respective associates or affiliates: 

Name and Office Held 

Number and 
Percentage of 

Common Shares 

Number and 
Percentage of 

Options 

Number and 
Percentage of 

RSUs 

Number and 
Percentage of 

DSUs 

Ari Sussman  
Director and CEO 

1,734,393 
0.81% 

1,360,000 
14.83% 

200,000 
38.10% 

Nil 

Luis German Meneses  
Country Manager, Colombia 

32,982 
0.02% 

475,000 
5.18% 

75,000 
14.29% 

Nil 

Donald P. Gray 
COO 

129,462 
0.06% 

860,000 
9.38% 

100,000 
19.05% 

Nil 

Paul P. Begin 
CFO 

126,482 
0.06% 

735,000 
8.02% 

100,000 
19.05% 

Nil 

Glynnis Frelih 
Senior Vice-President, Finance and 
Controller 

17,399 
0.01% 

165,000 
1.80% 

Nil Nil 

Ana Milena Vásquez 
Senior Vice-President, External Affairs and 
Sustainability 

Nil 80,000 
0.87% 

Nil Nil 

Jairo Ivan Ariza 
Vice-President, Protection 

Nil 40,000 
0.44% 

Nil Nil 

Carlos Franco Echavarria  
Vice-President, Sustainability 

Nil 140,000 
1.53% 

Nil Nil 

Omar Ossma 
Vice-President, Legal 

Nil 170,000 
1.85% 

Nil Nil 

Guillermo Salgado 
Vice-President, Environment 

Nil 270,000 
2.94% 

Nil Nil 

Cheree Scott  
Corporate Secretary, Manager of Human 
Resources 

12,607 
0.01% 

130,000 
1.42% 

Nil Nil 

Leon Teicher 
Director 

242,313 
0.11% 

550,000 
6.0% 

Nil 30,000 
21.43% 
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Name and Office Held 

Number and 
Percentage of 

Common Shares 

Number and 
Percentage of 

Options 

Number and 
Percentage of 

RSUs 

Number and 
Percentage of 

DSUs 

Martín Carrizosa 
Director 

788,254 
0.37% 

335,000 
3.65% 

Nil 20,000 
14.29% 

Stephen Gottesfeld 
Director 

Nil Nil Nil Nil 

Claudia Jiménez 
Director 

19,972 
0.01% 

600,000 
6.54% 

Nil 20,000 
14.29% 

Paul Murphy 
Director 

13,000 
0.01% 

225,000 
2.45% 

Nil 20,000 
14.29% 

Christopher Sattler 
Director 

22,000 
0.01% 

158,000 
1.72% 

Nil 20,000 
14.29% 

Kenneth Thomas 
Director 

66,785 
0.03% 

275,000 
3.00% 

Nil 30,000 
21.43% 

Notes: 
1. A total of 3,205,649 Common Shares, 6,568,000 Options, 475,000 RSUs and 140,000 DSUs are currently beneficially 

owned or controlled by the directors and officers of Continental. The information as to Common Shares beneficially owned 
or controlled by each director or officer is not within the knowledge of Continental management and has been furnished by 
the respective individual. 

2. Based on a total of 214,199,941 Common Shares issued and outstanding on a non-diluted basis, 9,168,800 issued and 
outstanding Options, 525,000 issued and outstanding RSUs and 140,000 issued and outstanding DSUs. 

Business Combination under MI 61-101 

Continental is a reporting issuer in the Province of Ontario and is therefore subject to MI 61-101, which is intended to 
regulate certain transactions to ensure equality of treatment among shareholders, generally by requiring enhanced 
disclosure, approval by a majority of shareholders excluding “interested parties” or “related parties” and, in certain 
instances, independent valuations and approval and oversight of the transaction by a special committee of independent 
directors. The protections of MI 61-101 generally apply to a “business combination” (as defined in MI 61-101) that 
terminate the interests of shareholders without their consent. MI 61-101 provides that, in certain circumstances, where 
a “related party” of an issuer (as defined in MI 61-101, which includes directors, and senior officers of the Company 
and Shareholders holding over 10% of the Common Shares) is entitled to receive a “collateral benefit” (as defined in 
MI 61-101) in connection with an arrangement (such as the Arrangement), such transaction may be considered a 
“business combination” for the purposes of MI 61-101 and subject to minority approval requirements.  

The Arrangement is a “business combination” for the purposes of MI 61-101. 

Prior Valuations  

To the knowledge of Continental, after reasonable inquiry, there has been no prior valuation of Continental, the 
Common Shares or its material assets in the 24 months prior to the date of this Circular.   

Formal Valuation  

No formal valuation under MI 61-101 must be obtained by the Company with respect to the Arrangement as no 
interested party (as defined in MI 61-101) would, as a consequence of the Arrangement, directly or indirectly acquire 
the Company or the business of the Company, or combine with the Company, through an amalgamation, arrangement 
or otherwise, whether alone or with joint actors. 

Minority Approval 

As the Arrangement is a “business combination” for the purposes of MI 61-101, the minority approval requirements of 
MI 61-101 will also apply in connection with the Arrangement. In addition to obtaining approval of the Arrangement 
Resolution by at least 66 2/3% of the votes cast on the Arrangement Resolution at the Meeting by Shareholders, 
present in person or represented by proxy and entitled to vote at the Meeting, approval will also be sought from a simple 
majority of the votes cast at the Meeting by the Shareholders present in person or represented by proxy at the Meeting, 
excluding the votes of any “interested parties”, “related parties of interested parties” or “joint actors” whose votes may 
not be included in determining minority approval of a “business combination” under MI 61-101, as set out below. 
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In particular, certain officers and directors of the Company hold Common Shares, Options, RSUs and/or DSUs. If the 
Arrangement is completed, the vesting of all Options, RSUs and DSUs is to be accelerated and such executive officers 
and directors are to receive cash payments as set out in the Plan of Arrangement at the Effective Time. In addition, 
pursuant to pre-existing arrangements, certain executive officers are also entitled to certain payments if such executive 
officer is terminated or resigns upon the completion of the Arrangement in connection with the terms of their respective 
employment agreements.  

Following disclosure by each such director and executive officer to the Special Committee of the number of Common 
Shares held by them and the benefits or payments that they expect to receive pursuant to the Arrangement, the Special 
Committee has determined that the aforementioned benefits or payments, other than with respect to Ari Sussman (who 
beneficially holds more than 1% of the outstanding Common Shares), fall within an exception to the definition of 
“collateral benefit” for the purposes of MI 61-101, since the benefits are received solely in connection with the related 
parties’ services as employees or directors of the Company or of any affiliated entities of the Company, are not 
conferred for the purpose, in whole or in part, of increasing the value of the consideration paid to the related parties for 
their Common Shares, are not conditional on the related parties supporting the Arrangement in any manner, and, at 
the time of the entering into of the Arrangement Agreement, none of the related parties entitled to receive the benefits 
exercised control or direction over, or beneficially owned, more than 1% of the outstanding Common Shares, as 
calculated in accordance with MI 61-101 (taking into account all vested Options or Options vesting within 60 days of 
the date that the Arrangement was announced). 

Additionally, the arrangement of the Convertible Debentures under the terms of the Plan of Arrangement will result in 
Newmont receiving a “collateral benefit” under MI 61-101 (for which an exemption is not available) by way of a payment 
for surrendering securities. Newmont is a “related party” of the Company as it holds greater than 10% of the issued and 
outstanding Common Shares. 

Accordingly, for purposes of obtaining minority approval, the following votes will be excluded: 

Name Number of Common Shares 
Ari Sussman 1,734,393 
Newmont 40,422,609 
Total: 42,157,002 

Source of Funds 

Pursuant to the terms of the Arrangement, an aggregate cash amount of approximately C$1.4 billion will be required 
by the Purchaser in order to fund the Arrangement. The Purchaser has confirmed that it has cash and commitments 
available under debt commitment letters in an amount sufficient to finance the cash required to complete the 
Arrangement, and the Guarantor has guaranteed the Purchaser’s obligation to pay the aggregate Consideration on 
and subject to the terms of the Arrangement Agreement. Under the Arrangement Agreement, the Company has also 
agreed to use commercially reasonable efforts to cooperate with the Purchaser upon request, including in connection 
with any financing that the Purchaser intends to obtain or arrange in relation to the Arrangement, the Company or its 
Subsidiaries. 

THE ARRANGEMENT AGREEMENT 

The Arrangement Agreement provides for the implementation of the Plan of Arrangement. The following is a summary 
only of certain provisions of the Arrangement Agreement and reference should be made to the full text of the 
Arrangement Agreement under the Company’s profile on SEDAR at www.sedar.com and the Plan of Arrangement 
attached as Appendix B of this Circular. This summary does not purport to be complete and may not contain all of the 
information about the Arrangement Agreement or the Plan of Arrangement that is important to you. Shareholders are 
encouraged to read the Arrangement Agreement and the Plan of Arrangement in their entirety. 

The Arrangement Agreement and this summary of its terms have been included to provide you with information 
regarding the terms of the Arrangement Agreement. The Arrangement Agreement contains representations and 
warranties made by the Company to the Purchaser and representations and warranties made by the Purchaser and 
the Guarantor to the Company. The representations and warranties in the Arrangement Agreement and the description 
of them in this Circular should not be read alone, but instead should be read in conjunction with the other information 
contained in the reports, statements and filings under the Company’s profile on SEDAR at www.sedar.com. 

Covenants  

In the Arrangement Agreement, the Company and the Purchaser have agreed to certain covenants, certain of which 
are described below. 



 

- 45 - 

Covenants of the Purchaser and the Guarantor 

Each of the Purchaser and the Guarantor has given, in favour of the Company, usual and customary covenants for an 
agreement of the nature of the Arrangement Agreement, including covenants: (i) to use its commercially reasonable 
efforts to oppose, lift or rescind any injunction, restraining or other order seeking to prohibit or adversely affect the 
consummation of the Arrangement; (ii) use its commercially reasonable efforts to satisfy all conditions precedent in the 
Arrangement Agreement (to the extent within its control) and carry out the terms of the Interim Order and the Final 
Order, and (iii) not to take any commercially reasonable action or refrain from taking any commercially reasonable 
action, or permitting any action to be taken or not taken, which is inconsistent with the Arrangement Agreement or 
would reasonably be expected to prevent, delay or impede consummation of the Arrangement. The Purchaser has an 
obligation to notify the Company of any written notices alleging consent is or may be required in connection with the 
Arrangement, any material written notice from any Governmental Entity in connection with the Arrangement Agreement, 
or any material filing or proceeding being commenced or threatened in connection with the Arrangement after the date 
of the Arrangement Agreement. 

Following receipt of the Final Order and, in any event, not later than the Business Day prior to the filing by the Company 
of the Articles of Arrangement with the Director, the Purchaser will provide the Depositary with sufficient funds to be 
held in escrow (the terms and conditions of such escrow to be satisfactory to the Company and the Purchaser, acting 
reasonably) to satisfy the aggregate Consideration payable to the Shareholders and holders of RSUs, DSUs, Options, 
Private Warrants and Convertible Debentures as provided in the Plan of Arrangement.  

Covenants of Continental Relating to Conduct of Business 

The Company has given, in favour of the Purchaser, usual and customary covenants for an agreement of the nature of 
the Arrangement Agreement for a period from the date of the Arrangement Agreement until the earlier of the Effective 
Time and the time the Arrangement Agreement is terminated in accordance with its terms, including covenants: (i) to 
conduct, and to cause its Subsidiaries to conduct, business in the Ordinary Course of business; (ii) not to undertake 
certain actions without the prior written consent of the Purchaser, including, among others, amendments to its 
constating documents and the terms of any of the Company’s securities, certain corporate actions, the sale or 
encumbrance of any mining properties of the Company or other assets having value in excess of US$1,000,000, the 
entrance into any joint venture or similar arrangement, changes to certain employment arrangements and agreements, 
amendments to any material Authorizations or the entrance into or renewal of certain Contracts not in the Ordinary 
Course or not terminable within 60 days of the Effective Date and involving payments in excess of US$2,000,000 in 
the aggregate over the term of such Contract; (iii) to permit a Representative of the Purchaser (the “Specified 
Purchaser Designee”) and other Representatives to attend the Project and the Company and be provided with 
communication and corporate information with respect to certain matters set out in the Arrangement Agreement, 
including the attendance and participation in meetings of senior management of the Company; (iv) to not amend certain 
corporate budgets in any material respect or otherwise make or enter into any expenditures or commitments provided 
for in such corporate budgets unless certain conditions set out in the Arrangement Agreement are met; and (v) stay in 
close communication with certain Government Entities. The Company has also provided covenants to the Purchaser 
to timely file, and to cause each of its Subsidiaries to timely file, all material forms, reports and other documents required 
to be filed pursuant to any applicable corporate Laws or Securities Laws as well as to use its commercially reasonable 
efforts not to amend, cancel, terminate or allow any lapse of the current insurance policies maintained by the Company 
and its Subsidiaries unless at the time of any such cancellation, lapse or termination, replacement policies having 
comparable deductions, comparable or greater coverage and substantially similar premiums are in full force and effect. 

Covenants of Continental Relating to the Arrangement 

The Company has given additional usual and customary covenants to the Purchaser, including covenants: (i) to use its 
commercially reasonable efforts to obtain and maintain all third party or other consents, waivers or agreements 
necessary in connection with the Arrangement, including with respect to the Credit Agreement and other financing 
documents as well as the Stream Agreement; (ii) to oppose any injunction, restraining or other order seeking to prohibit 
or adversely affect the consummation of the Arrangement; (iii) to assist in securing resignations of the directors of the 
Company and at the request of the Purchaser, officers of the Company; (iv) to assist with satisfying all conditions 
precedent in the Arrangement Agreement (to the extent within its control) and carry out the terms of the Interim Order 
and the Final Order; (v) not to take any commercially reasonable action or refraining from taking any commercially 
reasonable action which is inconsistent with the Arrangement Agreement or would reasonably be expected to prevent, 
delay or impede consummation of the Arrangement; and (vi) if reasonably requested by the Purchaser prior to the 
Effective Date, file any applicable notice to the Colombian tax authorities advising of the completion of the Arrangement 
at the Effective Time. 

The Company has an obligation to notify the Purchaser of any change or event which, individually or in the aggregate 
could reasonably be expected to constitute a Material Adverse Effect, of any material breach of a representation, 
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warranty or covenant of the Arrangement Agreement, of any written notices or other written communication alleging 
consent is required in connection with the Arrangement, any material written notice or other material written 
communication from any Governmental Entity in connection with the Arrangement Agreement, or any filing or 
proceeding being commenced or threatened after the date of the Arrangement Agreement in connection with the 
Arrangement. 

Covenants Regarding Regulatory Approvals 

The Parties have agreed to prepare and file all necessary documents and applications required for the ICA Approval, 
the PRC Approvals and Other Regulatory Approvals and to use commercially reasonable efforts to obtain and maintain 
the ICA Approval, the PRC Approvals and all Other Regulatory Approvals. In addition, the parties have agreed to 
cooperate with one another in connection with obtaining the ICA Approval, the PRC Approvals and all Other Regulatory 
Approvals including, among other things, providing one another with copies of all notices and information or other 
correspondence supplied to, filed with or received from any Governmental Entity and keeping one another fully informed 
as to the status and processes relating to obtaining such approvals. The Company has agreed to make its 
Representatives available upon reasonable request of the Purchaser to assist the Purchaser in providing any necessary 
input and assisting to obtain the ICA Approval the PRC Approvals and all Other Regulatory Approvals. Under the 
Arrangement Agreement, the Parties have agreed to use their respective commercially reasonable efforts to take or 
cause to be taken all actions necessary or advisable on their respective parts to consummate the transactions 
contemplated by the Arrangement Agreement as promptly as practicable after the date thereof but in any event prior 
to the Outside Date, including to obtain the ICA Approval, the PRC Approvals and Other Regulatory Approvals. 

Covenants Regarding Non-Solicitation 

The Company has provided certain non-solicitation covenants (the “Non-Solicitation Covenants”) in favour of the 
Purchaser, as set forth below.  

(a) Except as permitted in the Arrangement Agreement, the Company and its Subsidiaries will not, directly or 
indirectly, through any officer, director, employee, representative (including any financial or other adviser) or 
agent of the Company or any of its Subsidiaries (collectively, “Representatives”) or otherwise, and will not 
permit any such Person to: 

(i) solicit, initiate, knowingly encourage or otherwise knowingly facilitate, (including by way of furnishing 
or providing copies of, access to, or disclosure of, any confidential information, properties, facilities, 
books or records of the Company or any Subsidiary) any inquiry, proposal, expression of interest or 
offer that constitutes, or may reasonably be expected to constitute or lead to, an Acquisition Proposal; 

(ii) enter into or otherwise engage or participate in any discussions or negotiations with any Person 
(other than the Purchaser and its affiliates) regarding any inquiry, proposal or offer that constitutes 
or may reasonably be expected to constitute or lead to, an Acquisition Proposal, provided that the 
Company may contact such Person solely to clarify the terms and conditions of such Acquisition 
Proposal, to advise such Person that the Acquisition Proposal does not and/or could not reasonably 
be expected to constitute or lead to a Superior Proposal, or to advise any Person of the restrictions 
of the Arrangement Agreement; 

(iii) make a Change in Recommendation; 

(iv) accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse or 
recommend, or take no position or remain neutral with respect to, any Acquisition Proposal (it being 
understood that publicly taking no position or a neutral position with respect to an Acquisition 
Proposal for a period of no more than five Business Days following the formal announcement or 
public disclosure of such Acquisition Proposal will not be considered to be in violation of the Non-
Solicitation Covenants, provided that the Board has rejected such Acquisition Proposal and affirmed 
the Board Recommendation before the end of such five Business Day period (or in the event that the 
Meeting is scheduled to occur within such five Business Day period, prior to the third Business Day 
prior to the Meeting)); or  

(v) accept or enter into or publicly propose to enter into any agreement in respect of an Acquisition 
Proposal other than as permitted in the Non-Solicitation Covenants. 

(b) The Company will, and will cause its Subsidiaries and its Representatives to, immediately cease and 
terminate, and cause to be terminated, any solicitation, encouragement, discussion, negotiations, or other 
activities commenced prior to the date of the Arrangement Agreement with any Person (other than the 
Purchaser and its affiliates) with respect to any inquiry, proposal or offer that constitutes, or may reasonably 
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be expected to constitute or lead to, an Acquisition Proposal, and in connection with such termination, the 
Company will: (a) discontinue access to and disclosure of all information; and (b) request, and use its 
commercially reasonable efforts to ensure that such requests are complied with, to require (i) the return or 
destruction of all copies of any confidential information regarding the Company or any Subsidiary provided to 
any Person (other than the Purchaser, its affiliates or any of their Representatives) in the past 12 month period, 
and (ii) the destruction of all material including or incorporating or otherwise reflecting such confidential 
information regarding the Company or any Subsidiary, to the extent that such information has not previously 
been returned or destroyed. 

(c) The Company represented to the Purchaser that in the nine months prior to the date of the Arrangement 
Agreement, the Company has not waived any confidentiality, standstill or similar agreement or restriction to 
which the Company or any Subsidiary is a party, and covenanted and agreed that (i) the Company will take 
all necessary action to enforce each confidentiality, standstill, use, business purpose or similar agreement or 
restriction to which the Company or any Subsidiary is a party, and (ii) neither the Company, nor any Subsidiary 
nor any of their respective Representatives will, without the prior written consent of the Purchaser, release 
any Person from, or waive, amend, suspend or otherwise modify such person’s obligations respecting the 
Company, or any of its Subsidiaries, under any confidentiality, standstill, use, business purpose or similar 
agreement or restriction to which the Company or any Subsidiary is a party (it being acknowledged by the 
Purchaser that the automatic termination or release of any standstill restrictions of any such agreements as a 
result of entering into and announcing the Arrangement Agreement was not a violation of the Arrangement 
Agreement). 

(d) If the Company or any of its Subsidiaries or any of their respective Representatives, receives or otherwise 
becomes aware of any inquiry, proposal, expression of interest or offer that constitutes or may reasonably be 
expected to constitute or lead to an Acquisition Proposal, or any request for copies of, access to, or disclosure 
of, confidential information relating to the Company or any Subsidiary, including but not limited to information, 
access, or disclosure relating to the properties, facilities, books or records of the Company or any Subsidiary, 
the Company will promptly notify the Purchaser, at first orally, and then as soon as practicable and in any 
event within 48 hours in writing, of such Acquisition Proposal, inquiry, proposal, expression of interest, offer 
or request, including a description of its material terms and conditions, the identity of all Persons making the 
Acquisition Proposal, inquiry, proposal, offer or request, and will provide the Purchaser with copies of all written 
documents, and material correspondence in respect of, from or on behalf of any such Person. The Company 
will keep the Purchaser fully informed on a current basis of the status of material developments and (if 
permitted) negotiations with respect to any Acquisition Proposal, inquiry, proposal, offer or request, including 
any material changes, modifications or other material amendments to any such Acquisition Proposal, inquiry, 
proposal, offer or request and will provide to the Purchaser copies of all material or substantive 
correspondence if in writing or electronic form, and if not in writing or electronic form, a description of the 
material terms of such correspondence communicated to the Company by or on behalf of any Person making 
any such Acquisition Proposal, inquiry, proposal, offer or request. 

(e) Notwithstanding anything to the contrary contained in items (a) through (d) above, if at any time, prior to the 
later of (i) obtaining the approval by the Shareholders of the Arrangement Resolution, and (ii) the receipt of 
the PRC Approvals, the Company receives a written Acquisition Proposal, the Company may engage in or 
participate in discussions or negotiations with such Person regarding such Acquisition Proposal, and may 
provide copies of, access to or disclosure of confidential information, properties, facilities, books or records of 
the Company or its Subsidiaries, if and only if: 

(i) the Board first determines in good faith, after consultation with its Financial Advisors and its outside 
counsel, that such Acquisition Proposal constitutes or could reasonably be expected to constitute or 
lead to a Superior Proposal; 

(ii) such Person was not restricted from making such Acquisition Proposal pursuant to an existing 
confidentiality, standstill, non-disclosure, use, business purpose or similar restriction; 

(iii) the Company has been, and continues to be, in compliance with its obligations under the Non-
Solicitation Covenants; and 

(iv) prior to providing any such copies, access, or disclosure, the Company enters into an Acceptable 
Confidentiality Agreement with such Person, if it is not already party to one, and any such copies, 
access or disclosure provided to such Person will have already been (or is promptly, in any event 
within 24 hours) provided to the Purchaser and in the event that an Acceptable Confidentiality 
Agreement is entered into, the Company provides the Purchaser, prior to providing any such copies, 
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access or disclosure, with a true, complete and final executed copy of the Acceptable Confidentiality 
Agreement. 

(f) Nothing contained in the Arrangement Agreement will prevent the Board from complying with Section 2.17 of 
National Instrument 62-104 – Takeover Bids and Issuer Bids and similar provisions under Securities Laws 
relating to the provision of a directors’ circular in respect of an Acquisition Proposal that the Board determines 
is not a Superior Proposal, provided that the Company will use its commercially reasonable efforts to provide 
the Purchaser with a reasonable opportunity to review the form and content of such circular or other response 
before it is sent by the Company.  

(g) If the Company receives an Acquisition Proposal that constitutes a Superior Proposal prior to the later of (i) 
the approval of the Arrangement Resolution by the Shareholders and (ii) the receipt of the PRC Approvals, 
the Board may enter into a definitive agreement with respect to such Superior Proposal if and only if: (i) the 
Person making the Superior Proposal is not restricted from making such Superior Proposal pursuant to an 
existing confidentiality, standstill, non-disclosure, use, business purpose or similar restriction; (ii) the Company 
has been and continues to be in compliance with the Non-Solicitation Covenants; (iii) the Company has 
delivered to the Purchaser a written notice of the determination of the Board that such Acquisition Proposal 
constitutes a Superior Proposal and of the intention of the Board to enter into such definitive agreement, 
together with a written notice from the Board regarding the value in financial terms that the Board, in 
consultation with its Financial Advisors, has determined should be ascribed to any non-cash consideration 
offered under such Acquisition Proposal (the “Superior Proposal Notice”); (iv) the Company has provided 
the Purchaser a copy of the proposed definitive agreement and all supporting materials, including any 
financing documents, supplied to the Company connection therewith; (v) at least five Business Days (such 
period being the “Matching Period”) will have elapsed from the later of (A) the date the Purchaser received 
the Superior Proposal Notice and (B) the date that the Purchaser has received the documents and information 
set out in item (iv) above; (vi) during any Matching Period, the Purchaser has had the opportunity, but not the 
obligation, to propose to amend the terms of the Arrangement Agreement and the Arrangement in order for 
such Acquisition Proposal to cease to be a Superior Proposal; (vii) if the Purchaser has offered to amend the 
Arrangement Agreement the Arrangement, the Board has determined in good faith, after consultation with the 
Company’s outside legal and financial advisers, that such Acquisition Proposal continues to constitute a 
Superior Proposal compared to the proposed amended terms; and (viii) prior to or concurrently with entering 
into such definitive agreement with respect to such Superior Proposal, the Company terminates the 
Arrangement Agreement and pays the Termination Fee. 

(h) During the Matching Period, or such longer period as the Company may approve in writing for such purpose: 
(i) the Purchaser will have the opportunity (but not the obligation) to offer to amend the Arrangement 
Agreement and the Arrangement; (ii) the Board will review any offer made by the Purchaser to amend the 
terms of the Arrangement Agreement and the Arrangement in good faith in order to determine whether such 
proposal would, upon acceptance, result in the Acquisition Proposal previously constituting a Superior 
Proposal ceasing to be a Superior Proposal; and (iii) the Company will negotiate in good faith with the 
Purchaser to make such amendments to the terms of the Arrangement Agreement and the Arrangement as 
would enable the Purchaser to proceed with the transactions contemplated by the Arrangement Agreement 
on such amended terms. If the Board determines that such Acquisition Proposal would cease to be a Superior 
Proposal, the Company will promptly so advise the Purchaser and the Company, the Purchaser and the 
Guarantor will amend the Arrangement Agreement to reflect such offer made by the Purchaser, and will take 
and cause to be taken all such actions as are necessary to give effect to the foregoing.  

(i) Each successive amendment to any Acquisition Proposal will constitute a new Acquisition Proposal, and the 
Purchaser will be afforded a new five Business Day Matching Period from the later of the date on which the 
Purchaser received the Superior Proposal Notice and all of the material set forth in (g)(iv) above for the new 
Superior Proposal from the Company. 

(j) The Board will promptly reaffirm the Board Recommendation by press release after any Acquisition Proposal 
which is not determined to be a Superior Proposal is publicly announced or publicly disclosed or the Board 
determines that a proposed amendment to the terms of the Arrangement Agreement would result in an 
Acquisition Proposal no longer being a Superior Proposal. The Company shall provide the Purchaser and its 
outside legal with a reasonable opportunity to review the form and content of any such press release and shall 
make all reasonable amendments to such press release as requested by the Purchaser and its counsel. 

(k) If the Company provides a Superior Proposal Notice to the Purchaser after a date that is less than 10 Business 
Days before the Meeting, the Company will either proceed with or postpone the Meeting, as directed by the 
Purchaser acting reasonably, to a date that is not more than 15 Business Days after the scheduled date of 
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the Meeting, provided, however, that the Meeting will not be adjourned or postponed to a date later than the 
seventh Business Day prior to the Outside Date. 

Other Covenants 

Pre-Acquisition Reorganization 

The Company has agreed that, upon request of the Purchaser, it will use its commercially reasonable efforts to perform 
such reorganizations of its corporate structure, capital structure, business, operations and assets or such other 
transactions (each, a “Pre-Acquisition Reorganization”) as the Purchaser may reasonably request; provided, 
however, that the Company need not effect a Pre-Acquisition Reorganization unless such Pre-Acquisition 
Reorganization, among other things: (i) can be completed prior to the Effective Date; (ii) does not impair the ability of 
the Company, the Purchaser or the Guarantor to consummate, and will not materially delay the consummation of, the 
Arrangement; and (iii) is not prejudicial to the Company or the Securityholders in any material respect. The Purchaser 
has agreed to provide written notice to the Company of any proposed Pre-Acquisition Reorganization at least 15 
Business Days prior to the Effective Date and that it will be responsible for all costs and expenses associated with any 
Pre-Acquisition Reorganization to be carried out at its request and will indemnify and save harmless the Company and 
its affiliates from and against any and all liabilities, losses, damages, claims, costs, expenses, interest awards, 
judgements and penalties suffered or incurred by any of them in connection with or as a result of any such Pre-
Acquisition Reorganization. 

Insurance and Indemnification 

The Company will purchase customary “tail” policies of directors’ and officers’ liability insurance, at a cost not exceeding 
300% of the current annual aggregate premium for policies currently maintained by the Company or its Subsidiaries, 
providing coverage for a period of six years from the Effective Date with respect to claims arising from or related to 
facts or events which occur on or prior to the Effective Date. 

Delisting 

The Company will use commercially reasonable efforts to cause the Common Shares to be delisted from the TSX 
shortly after the completion of the Arrangement.  

Shortfall Debt Financing 

If at any time during the term of the Arrangement Agreement, the Company in good faith identifies a shortfall in the 
cash resources available to the Company and the expenditures to be made under certain corporate budgets (a 
“Funding Shortfall”), then the Company will be entitled to seek and obtain Funding Shortfall Debt Financing in 
accordance with the terms of the Arrangement Agreement. Under the terms of the Arrangement Agreement, before 
soliciting, negotiating, or entering into an agreement in respect of a Funding Shortfall Debt Financing, the Company 
has agreed to consult with the Purchaser and/or the Guarantor regarding the possibility of the Purchaser (or one of its 
Affiliates) providing such Funding Shortfall Debt Financing to the Company or the Company’s Subsidiary and the 
potential terms thereof. In connection therewith, the Company has agreed to first provide prior written notice with certain 
prescribed information to the Purchaser of any intention to solicit, negotiate or enter into an arrangement, agreement 
or understanding with respect to a Funding Shortfall Debt Financing (the “Funding Shortfall Debt Financing Notice”). 
The Purchaser may elect to provide the financing contemplated in the Funding Shortfall Debt Financing Notice at any 
time within five Business Days following the Purchaser’s receipt of such Funding Shortfall Debt Financing Notice (the 
“Funding Shortfall Debt Financing Offer Period”), in which case such financing will be consummated within ten 
Business Days of such election.  

In the event that the Purchaser does not elect to participate in the financing contemplated in the Funding Shortfall Debt 
Financing Notice, the Company may solicit and negotiate an agreement with any Person (the “Third Party Funding 
Shortfall Debt Financing”) within 90 days after the expiration of the Funding Shortfall Debt Financing Offer Period, in 
an amount no less than, and on terms no less favourable to the Company than those, set forth in the Funding Shortfall 
Debt Financing Notice. The Company has agreed to notify the Purchaser in writing of any such Third Party Funding 
Shortfall Debt Financing and the Purchaser will retain a right to match such Third Party Funding Shortfall Debt Financing 
at any time within three days of the Purchaser’s receipt of such notice. If the Purchaser elects to match such Third 
Party Funding Shortfall Debt Financing, such financing will be consummated within 10 Business Days of such election.  

The Company has agreed not to enter into any Funding Shortfall Debt Financing that would prevent or otherwise 
impede completion of the Arrangement. 
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Guarantee 

Pursuant to the Arrangement Agreement, the Guarantor has unconditionally and irrevocably guaranteed, as principal 
and not as surety, the due and punctual performance (and, where applicable, payment) by the Purchaser (and its 
successors and permitted assigns) of each of its obligations and liabilities under the Arrangement Agreement and the 
Plan of Arrangement. 

Representations and Warranties 

The Arrangement Agreement contains representations and warranties made by the Company to the Purchaser and 
representations and warranties made by the Purchaser and the Guarantor to the Company. The representations and 
warranties were made solely for the purposes of the Arrangement Agreement and are subject to important qualifications 
and limitations agreed to by the parties in connection with negotiating its terms. Moreover, some of the representations 
and warranties contained in the Arrangement Agreement have been made as of specified dates or are subject to a 
contractual standard of materiality (including Material Adverse Effect) that are different from what may be viewed as 
material to Shareholders or may have been used for the purpose of allocating risk between parties to an agreement 
instead of establishing such matters as facts. For the foregoing reasons, you should not rely on the representations 
and warranties contained in the Arrangement Agreement as statements of factual information at the time they were 
made or otherwise. 

The representations and warranties provided by the Company in favour of the Purchaser relate to, among other things: 
(i) status and power; (ii) authority relative to the Arrangement Agreement; (iii) capitalization; (iv) convertible securities; 
(v) public filings; (vi) reserves and resources; (vii) reporting issuer status; (viii) compliance with other instruments; (ix) 
financial statements; (x) internal controls over financial reporting; (xi) litigation; (xii) consents and approvals for the 
Project; (xiii) mining rights; (xiv) title to properties and security interests; (xv) expropriation; (xvi) no default; (xvii) taxes; 
(xviii) compliance with laws; (xix) compliance with environmental laws; (xx) Cauca River tropical dry forest; (xxi) 
subsidiaries; (xxii) real property and mining property; (xxiii) employment and labour agreements; (xxiv) foreign corrupt 
practices; (xxv) insurance; (xxvi) affiliate transactions; (xxvii) royalties; (xxviii) absence of changes; (xxix) intellectual 
property; (xxx) books and records; (xxxi) brokers and expenses; (xxxii) Fairness Opinions; (xxxiii) no “collateral benefit”; 
(xxxiv) shareholder and similar agreements; (xxxv) restrictions on business activities; (xxxvi) material contracts; (xxxvii) 
community groups; (xxxviii) foreign exchange; (xxxix) Competition Act; and (xxxx) disclosure. 

The representations and warranties provided by the Purchaser and the Guarantor in favour of the Company relate to, 
among other things: (i) organization and power; (ii) authority relative to the Arrangement Agreement; (iii) operations in 
Colombia; (iv) required approvals; (v) no contravention; (vi) security ownership and securityholder arrangements; (vii) 
litigation; and (viii) compliance with laws. 

Conditions of Closing 

Mutual Conditions 

The Parties are not required to complete the Arrangement unless each of the following conditions is satisfied on or prior 
to the Effective Time, which conditions may only be waived, in whole or in part, by the mutual consent of each of the 
Parties: 

(a) the Arrangement Resolution will have been approved by the Shareholders at the Meeting in accordance with 
the Interim Order; 

(b) the Interim Order and Final Order will have been obtained on terms consistent with the Arrangement 
Agreement, and have not been set aside or modified in a manner unacceptable to either the Company or the 
Purchaser, each acting reasonably, on appeal or otherwise; 

(c) no Law will be in effect that makes consummation of the Arrangement illegal or otherwise prohibits or enjoins 
the Company or the Purchaser from consummating the Arrangement; and 

(d) the ICA Approval, the PRC Approvals and Other Regulatory Approvals will have been obtained. 

Additional Conditions Precedent to the Obligations of the Purchaser 

The Purchaser is not required to complete the Arrangement unless each of the following conditions is satisfied on or 
before the Effective Time, which conditions are for the exclusive benefit of the Purchaser and may only be waived, in 
whole or in part, by the Purchaser in its sole discretion: 

(a) the representation and warranties of the Company: 
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(i) that are the fundamental representations of the Company (including representations relating to status 
and power, authority relative to the Arrangement Agreement, mining rights and title, title to properties, 
security interests and expropriation) were true and correct as of the date of the Arrangement 
Agreement and are true and correct as of the Effective Time, in all respects; 

(ii) that relate to the capitalization and convertible securities of the Company were true and correct (other 
than de minimis inaccuracies) as of the date of the Arrangement Agreement and are true and correct 
as of the Effective Time, in all respects (other than de minimis inaccuracies); and 

(iii) other than the representations and warranties to which items (i) or (ii) above applied, the 
representations and warranties of the Company set forth in the Arrangement Agreement are true and 
correct in all respects (disregarding for this purpose all materiality or Material Adverse Effect 
qualifications contained therein) as of the Effective Time as if made on and as of such date except 
for breaches of representations and warranties which are not, and have not had, a Material Adverse 
Effect, except in each case, for representations and warranties made as of a specified date, the 
accuracy of which will be determined as of such specified date; 

(b) the Company will have fulfilled or complied in all material respects with each of the covenants of the Company 
in the Arrangement Agreement to be fulfilled or complied with by it on or before the Effective Time; 

(c) there is no action or proceeding pending or threatened by any Person (other than the Purchaser) in any 
jurisdiction that is reasonably likely to: (i) cease trade, enjoin, prohibit, or impose any limitations, damages or 
conditions on, the Purchaser’s ability to acquire, hold, or exercise full rights of ownership over, any Common 
Shares, including the right to vote the Common Shares; or (ii) prohibit or restrict the Arrangement, or the 
ownership or operation by the Purchaser of the business or assets of the Purchaser, the Company or any of 
its Subsidiaries, or compel the Purchaser to dispose of or hold separate any material portion of the business 
or assets of the Purchaser, the Company or any of its Subsidiaries as a result of the Arrangement; or (iii) 
prevent or materially delay the consummation of the Arrangement, or if the Arrangement is consummated, 
have a Material Adverse Effect; 

(d) Dissent Rights will not have been validly exercised (and remain unwithdrawn) with respect to more than 10% 
of the issued and outstanding Common Shares; 

(e) since the date of the Arrangement Agreement, there will not have occurred a Material Adverse Effect which is 
continuing;  

(f) no act, action, suit, demand, proceeding, objection or opposition will have been commenced, taken, 
threatened or be pending before or by any Colombian Governmental Entity, whether or not having the force 
of law, that would have a Material Adverse Effect on the Project which is, or the impact of which is, continuing 
immediately prior to the time of the closing of the Arrangement; and 

(g) the Corantioquia will not have issued a declaration of a Distrito de Manejo Integrado in respect of the Cauca 
Tropical Dry Forest that contains (within the delimited area of such declaration) lands on which the 
infrastructure needed for the operation of the Project is a mine that (i) has been constructed, (ii) is in the 
process of being constructed, or (iii) falls within any of the area authorized in the environmental license 
approved by La Autoridad Nacional de Licencias Ambientales or any modifications of such license on or prior 
to the date of the Arrangement Agreement, subject to certain exceptions as set out in the Arrangement 
Agreement. 

Additional Conditions Precedent to the Obligations of the Company 

The Company is not required to complete the Arrangement unless each of the following conditions is satisfied on or 
before the Effective Time, which conditions are for the exclusive benefit of the Company and may only be waived, in 
whole or in part, by the Company in its sole discretion: 

(a) (i) the representations and warranties of the Purchaser with respect to organization, authority relative to the 
Arrangement Agreement, operations in Colombia, required approvals and non-contravention were true and 
correct as of the date of the Arrangement Agreement and are true and correct as of the Effective Time, in all 
respects, and (ii) all other representations and warranties of the Purchaser and the Guarantor are true and 
correct as of the Effective Time, in all material respects, in each case except for representations and warranties 
made as of a specified date, the accuracy of which will be determined as of such specified date, except where 
the failure of such representations and warranties to be so true and correct, individually or in the aggregate, 
would not materially impede or materially delay the completion of the Arrangement; and 
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(b) the Purchaser and the Guarantor will have complied in all material respects with each of the covenants in the 
Arrangement Agreement to be performed and complied with by it on or before the Effective Time. 

Termination 

The Arrangement Agreement may be terminated prior to the Effective Time by: 

(a) the mutual written agreement of the Parties; 

(b) either the Company or the Purchaser (on its own behalf or on behalf of the Guarantor) if: 

(i) the approval of Shareholders as set forth in this Circular is not obtained at the Meeting in accordance 
with the Interim Order provided that a Party may not terminate pursuant to this provision if the failure 
to obtain such approval has been caused by, or is a result of, a breach by such Party of any of its 
representations or warranties or the failure of such Party to perform any of its covenants or 
agreements under the Arrangement Agreement;  

(ii) any Law is enacted, made, enforced or amended, as applicable, that makes the consummation of 
the Arrangement illegal or otherwise permanently prohibits or enjoins the Company or the Purchaser 
from consummating the Arrangement, and such Law has, if applicable, become final and non-
appealable, provided the Party seeking to terminate pursuant to this provision has used its 
commercially reasonable efforts to, as applicable, appeal or overturn such Law or otherwise have it 
lifted or rendered non-applicable in respect of the Arrangement; or  

(iii) the Effective Time does not occur on or prior to the Outside Date, provided that a Party may not 
terminate pursuant to this provision if the failure of the Effective Time to so occur has been caused 
by, or is a result of, a breach by such Party or, in the case of the Purchaser, by the Purchaser or the 
Guarantor) of any of its representations or warranties or the failure of such Party (or, in the case of 
the Purchaser, by the Purchaser or the Guarantor) to perform any of its covenants or agreements 
under the Arrangement Agreement. 

(c) the Company if: 

(i) the Purchaser Affiliate has not completed the purchase of the Purchaser Convertible Debenture in 
breach of the subscription agreement in connection therewith and the Company is ready and willing 
to issue the Purchaser Convertible Debenture; 

(ii) a breach of any representation or warranty or failure to perform any covenant or agreement on the 
part of the Purchaser under the Arrangement Agreement occurs that would cause any condition 
described above under the headings “Mutual Conditions” and “Additional Conditions Precedent to 
the Obligations of the Company” not to be satisfied, and such breach or failure is incapable of being 
cured on or prior to the Outside Date or is not cured in accordance with the terms of the Arrangement 
Agreement; provided that the Company is not then in breach of the Arrangement Agreement so as 
to cause any condition in not to be satisfied; or 

(iii) prior to the approval by the Shareholders of the Arrangement Resolution, the Board authorizes the 
Company to enter into a written agreement (other than an Acceptable Confidentiality Agreement) 
with respect to a Superior Proposal, provided the Company is then in compliance with the Non-
Solicitation Covenants and that prior to or concurrent with such termination the Company pays the 
Termination Fee. 

(d) the Purchaser, on its own behalf and on behalf of the Guarantor if: 

(i) a breach of any representation or warranty or failure to perform any covenant or agreement on the 
part of the Company under the Arrangement Agreement occurs that would cause any condition 
described above under the headings “Mutual Conditions” and “Additional Conditions Precedent to 
the Obligations of the Company” not to be satisfied, and such breach or failure is incapable of being 
cured on or prior to the Outside Date or is not cured in accordance with the terms of the Arrangement 
Agreement; provided that the Purchaser is not then in breach of the Arrangement Agreement so as 
to cause any condition not to be satisfied;  

(ii) prior to the approval by the Shareholders of the Arrangement Resolution, the Board or any committee 
of the Board fails to unanimously recommend or withdraws, amends, modifies or qualifies, publicly 
proposes or states its intention to do so, or fails to publicly reaffirm (without qualification) within five 
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Business Days after having been requested in writing by the Purchaser, acting reasonably, to do so, 
the Board Recommendation, or takes no position or a neutral position with respect to a publicly 
announced or otherwise publicly disclosed Acquisition Proposal for more than five Business Days 
after such Acquisition Proposal’s public announcement or public disclosure (or in the event that the 
Meeting is scheduled to occur within such five Business Day period, prior to the third Business Day 
prior to the Meeting), or accepts, approves, endorses or recommends, or publicly proposes to accept, 
approve, endorse or recommend an Acquisition Proposal, or enters into a written agreement (other 
than an Acceptable Confidentiality Agreement) with respect to an Acquisition Proposal (a “Change 
in Recommendation”), or the Company breaches the Non-Solicitation Covenants in any material 
respect or, the Board or any committee of the Board resolves or proposes to take any of the foregoing 
actions; or  

(iii) there has occurred a Material Adverse Effect on or after the date of the Arrangement Agreement 
which is continuing. 

Termination Fee 

The Arrangement Agreement specifies that the Company will pay the Purchaser the Termination Fee upon termination 
of the Arrangement Agreement: 

(a) by the Purchaser pursuant to Section 7.2(1)(d)(ii) [Change in Recommendation] of the Arrangement 
Agreement in which case the Termination Fee will be paid within two Business Days following such 
termination; 

(b) by the Company pursuant to Section 7.2(1)(c)(iii) [Authorization to enter into Superior Proposal] of the 
Arrangement Agreement, in which case the Termination Fee will be paid prior to or concurrent with such 
termination; or  

(c) by the Company or the Purchaser pursuant to Section 7.2(1)(b)(i) [No shareholder approval] of the 
Arrangement Agreement or by the Purchaser pursuant to item 7.2(1)(d)(i) [failure to satisfy condition] of the 
Arrangement Agreement (due to an intentional breach or fraud), each under the Arrangement Agreement, 
where, in either case: (i) prior to such termination, an Acquisition Proposal is made or publicly announced or 
otherwise publicly disclosed by any Person other than the Purchaser or any of its affiliates or any Person 
(other than the Purchaser or any of its affiliates) will have publicly announced an intention to do so and such 
Acquisition Proposal is not withdrawn before the Meeting; and (ii) within nine months following the date of 
such termination, (A) an Acquisition Proposal (whether or not such Acquisition Proposal is the same 
Acquisition Proposal referred to in clause (i) above) is consummated or effected, or (B) the Company or one 
or more of its Subsidiaries, directly or indirectly, in one or more transactions, enters into a contract in respect 
of an Acquisition Proposal (whether or not such Acquisition Proposal is the same Acquisition Proposal referred 
to in clause (i) above) and such Acquisition Proposal is later consummated or effected (whether or not within 
nine months after such termination); in which case the Termination Fee will be payable prior to or concurrent 
with the closing of the applicable transaction referred to therein, provided, however, that for the purposes of 
this item (d) all references to “20% or more” in the definition of Acquisition Proposal will be changed to “50% 
or more”. 

The Arrangement Agreement specifies that the Purchaser will pay the Company the Termination Fee upon termination 
of the Arrangement Agreement by the Company pursuant to item Section 7.2(1)(c)(ii) [Failure to satisfy condition] of 
the Arrangement Agreement due to an intentional breach or fraud by the Purchaser or the Guarantor, in which case 
the Termination Fee will be paid within two Business Days following such termination (a “Purchaser Termination Fee 
Event”). 

Compulsory Subscription Event 

In the event that the Arrangement Agreement is terminated by the Company or the Purchaser pursuant to Section 
7.2(1)(b)(iii) [Outside Date] of the Arrangement Agreement and (i) all of the conditions set out under items (a), (b) and 
(c) under “Conditions to Close – Mutual Conditions” above are satisfied or waived by the Party entitled to waive such 
condition, (ii) the ICA Approval and the Other Regulatory Approvals are all obtained, and (iii) no Purchaser Termination 
Fee Event has occurred, then, no later than two Business Days following the termination of the Arrangement 
Agreement, if requested by the Company, the Purchaser will subscribe, on a private placement basis pursuant to 
applicable Securities Laws for such number of Common Shares as is equal to US$35,000,000 at a price per share of 
C$5.50 subject to all applicable regulatory approvals, on the terms and conditions set out in the a subscription 
agreement in the form agreed to by the Parties at the date of the Arrangement Agreement.  
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Expenses 

All expenses incurred in connection with the Arrangement Agreement and Plan of Arrangement whether incurred before 
or after the Effective Date will be paid by the Party incurring the expenses. Any government filing fees incurred in 
connection with the ICA Approval, the PRC Approvals and Other Regulatory Approvals will be borne by the Purchaser. 

RISK FACTORS RELATING TO THE ARRANGEMENT 

The following risk factors relating to the Arrangement should be considered by Shareholders in evaluating whether to 
vote to approve the Arrangement Resolution. These risk factors should be considered in conjunction with the other 
information contained in or incorporated by reference into this Circular.  

There can be no certainty that all conditions precedent to the Arrangement will be satisfied. Failure to complete 
the Arrangement could negatively impact the market price of the Common Shares. 

The Arrangement is subject to certain conditions that are outside the control of Continental and the Purchaser. The 
Arrangement is conditional upon, among other things, approval of the Arrangement Resolution by Shareholders, receipt 
of each of the Interim Order and Final Order and Continental and the Purchaser having obtained all government or 
regulatory approvals required by law, policy or practice, including the ICA Approval, the PRC Approvals and the Other 
Regulatory Approvals. There can be no assurance that these conditions will be satisfied or waived, or, if satisfied or 
waived, when they will be satisfied or waived. A substantial delay in obtaining satisfactory approvals or the imposition 
of unfavourable terms or conditions in any government or regulatory approvals could have an adverse effect on the 
business, financial condition or results of operations of Continental. If the Arrangement is not completed, the market 
price of the Common Shares may decline. If the Arrangement is not completed and the Board decides to seek another 
merger or business combination, there can be no assurance that it will be able to find a party willing to pay consideration 
for the Common Shares that is equivalent to, or more attractive than, the Consideration payable pursuant to the 
Arrangement. 

The Arrangement Agreement may be terminated by the Parties in certain circumstances. 

Each of the Purchaser and Continental has the right to terminate the Arrangement Agreement and the Arrangement in 
certain circumstances. Accordingly, there can be no assurance that the Arrangement Agreement will not be terminated 
by either the Purchaser or Continental before the completion of the Arrangement. See “The Arrangement Agreement 
— Termination”. 

Directors and executive officers of Continental may have interests in the Arrangement that are different from 
those of Shareholders generally. 

Certain executive officers and directors of Continental may have interests in the Arrangement that may be different 
from, or in addition to, the interests of Shareholders. The Board established the Special Committee comprised of 
independent directors to evaluate the Arrangement and advise the Board on whether the Arrangement is fair to the 
Shareholders and is in the best interests of Continental. The Special Committee and the Board each recommended in 
favour of the Arrangement. Nevertheless, Shareholders should consider these interests in connection with their vote 
on the Arrangement Resolution, including whether these interests may have influenced Continental’s executive officers 
and directors to recommend or support the Arrangement. See “Interests of Certain Persons in the Arrangement”. 

The Termination Fee provided under the Arrangement Agreement if the Arrangement Agreement is terminated 
in certain circumstances may discourage other parties from attempting to acquire the Company.  

Under the Arrangement Agreement, the Company is required to pay a Termination Fee of US$35 million in the event 
the Arrangement Agreement is terminated in certain circumstances. While the Board has determined that the 
Termination Fee is reasonable, it may nevertheless discourage other parties from attempting to acquire the Common 
Shares, even if those parties would otherwise be willing to offer greater value than that offered under the Arrangement. 
The Board is also limited in its ability to change its recommendation with respect to arrangement-related proposals. 
See “The Arrangement Agreement — Termination”. 

If the Company is unable to complete the Arrangement or if completion of the Arrangement is delayed, there 
could be an adverse effect on the Company’s business, financial condition, operating results and the price of 
its Common Shares.  

The completion of the Arrangement is subject to the satisfaction of numerous closing conditions, including the approval 
of the Arrangement Resolution by the Shareholders, receipt of each of the Interim Order and Final Order and the 
necessary conditional approvals or equivalent approvals. A substantial delay in obtaining satisfactory approvals could 
have an adverse effect on the business, financial condition or results of operations of the Company or could result in 
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the termination of the Arrangement Agreement. If (a) Shareholders choose not to approve the Arrangement, (b) the 
Company otherwise fails to satisfy, or fails to obtain a waiver of the satisfaction of, the closing conditions to the 
transaction and the Arrangement is not completed, (c) a Material Adverse Effect has occurred that results in the 
termination of the Arrangement Agreement, or (d) any legal proceeding results in enjoining the transactions 
contemplated by the Arrangement, the Company could be subject to various adverse consequences, including that the 
Company would remain liable for significant costs relating to the Arrangement, including, among others, legal, 
accounting, financial advisory and financial printing expenses. 

There is uncertainty surrounding completion of the Arrangement. 

As the Arrangement is dependent upon satisfaction of a number of conditions precedent, its completion is uncertain. In 
response to this uncertainty, the entities which do business with Continental may delay or defer decisions concerning 
Continental. Any delay or deferral of those decisions by such entities could adversely affect the business and operations 
of Continental, regardless of whether the Arrangement is ultimately completed. 

Similarly, uncertainty may adversely affect Continental’s ability to attract or retain key personnel. In the event the 
Arrangement Agreement is terminated, Continental’s relationships with business partners, suppliers, employees and 
other stakeholders may be adversely affected. Changes in such relationships could adversely affect the business and 
operations of Continental. 

While the Arrangement is pending, the Company is restricted from taking certain actions.  

The Arrangement Agreement restricts the Company from taking certain specified actions until the Arrangement is 
completed without the consent of the Purchaser. These restrictions may prevent the Company from pursuing attractive 
business opportunities that may arise prior to the completion of the Arrangement. 

The pending Arrangement may divert the attention of the Company’s management.  

The Arrangement could cause the attention of the Company’s management to be diverted from the day-to-day 
operations and customers or suppliers may seek to modify or terminate their business relationships with the Company. 
These disruptions could be exacerbated by a delay in the completion of the Arrangement and could have an adverse 
effect on the business, operating results or prospects of the Company. 

Continental has incurred and expects to continue to incur substantial transaction fees and costs in connection 
with the proposed Arrangement. If the Arrangement is not completed, the costs may be significant and could 
have an adverse effect on Continental. 

Continental has incurred and expects to incur additional material non-recurring expenses in connection with the 
Arrangement and completion of the transactions contemplated by the Arrangement Agreement, including costs relating 
to obtaining required shareholder and regulatory approvals. If the Arrangement is not completed, Continental will need 
to pay certain costs relating to the Arrangement incurred prior to the date the Arrangement was abandoned, such as 
legal, accounting, financial advisory, proxy solicitation and printing fees. Such costs may be significant and could have 
an adverse effect on the Company’s future results of operations, cash flows and financial condition.  

INFORMATION REGARDING CONTINENTAL 

Continental engages principally in the development, acquisition and exploration of its mineral properties in Colombia. 
The Company’s activities include a small-scale mining operation related to development and exploration work and is 
considered by the Company to be in the pre-production stage. The registered address and corporate records of the 
Company are located at 155 Wellington Street West, Suite 2920, Toronto, Ontario, Canada M5V 3H1.  

Continental’s authorized capital consists of an unlimited number of Common Shares. As at December 20, 2019, 
214,199,941 Common Shares were issued and outstanding. 

Market for Securities 

The Common Shares are listed and traded on the TSX under the symbol “CNL” and also trade in the United States on 
the OTCQX under the symbol “CGOOF”. Continental is a reporting issuer in each of British Columbia, Alberta, 
Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland, and is 
subject to the informational reporting requirements under applicable Canadian securities laws. On November 29, 2019, 
the last trading day prior to the announcement that Continental, the Purchaser and the Guarantor had entered into the 
Arrangement Agreement, the closing price of the Common Shares on the TSX was C$4.87. 
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Trading Price and Volume 

The following sets out the volume of trading and price range (in C$) of the Common Shares traded or quoted on the 
TSX under the symbol “CNL” during the 6-month period preceding December 19, 2019, the last trading day before the 
date of this Circular: 

Period High Low Close Total Volume 
December 1-19, 2019 5.42 5.31 5.36 54,106,940 
November 2019 4.97 3.85 4.87 10,193,435 
October 2019 4.44 3.66 4.20 8,245,260 
September 2019 4.40 3.60 3.68 8,584,075 
August 2019 4.66 3.77 4.16 10,054,775 
July 2019 4.44 3.63 3.87 12,509,714 
June 2019 3.85 2.57 3.79 9,512,227 

 
On the last trading day before the date of this Circular, the closing price of the Common Shares on the TSX was C$5.36. 

If the Arrangement is completed, the Purchaser will acquire all of the Common Shares and the RSUs, DSUs, Options, 
Private Warrants and Convertible Debentures will be transferred to the Company and terminated and will be of no 
further force and effect, all in exchange for payment, if any, in accordance with the terms of the Arrangement. As a 
result, immediately upon completion of the Arrangement, Continental will become a wholly-owned subsidiary of the 
Purchaser. 

The Purchaser intends to have the Common Shares de-listed from the TSX and cancelled from admission to trading 
on the OTCQX following completion of the Arrangement.  

The Purchaser expects to apply to have Continental cease to be a reporting issuer in all jurisdictions in which it is a 
reporting issuer in Canada. 

Prior Sales 

Other than the Common Shares issued pursuant to the exercise of Options, RSUs and DSUs, no Common Shares or 
other securities of Continental have been purchased or sold by Continental during the 12-month period preceding the 
date of this Circular, other than as noted in the table below under the heading “Information Regarding Continental – 
Previous Distributions”. 

Previous Distributions 

The following table sets forth the Common Shares distributed during the five-year period preceding the date of this 
Circular:  

Date of Issuance Transaction Currency 
Purchase/Exercise/ 
Deemed Price per 
Common Share 

Number of Common Shares 
Issued 

30-Jan-2015 Option exercise CAD $ 1.50 15,000 
03-Feb-2015 Option exercise CAD $ 1.50 10,000 
05-Feb-2015 Option exercise CAD $ 1.50 5,000 
10-Feb-2015 Option exercise CAD $ 1.50 5,000 

19-Feb-2015 Option exercise CAD $ 1.50 4,000 
03-Mar-2015 Option exercise CAD $ 1.50 150,000 
04-Mar-2015 Option exercise CAD $ 1.50 25,000 
06-Mar-2015 Option exercise CAD $ 1.50 50,000 
09-Mar-2015 Option exercise CAD $ 1.50 75,000 
10-Mar-2015 Option exercise CAD $ 1.50 13,700 

13-Mar-2015 Option exercise CAD $ 1.50 64,629 
24-Mar-2015 Option exercise CAD $ 1.50 15,000 
25-Mar-2015 Option exercise CAD $ 1.50 16,633 
26-Mar-2015 Option exercise CAD $ 1.50 325,000 
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Date of Issuance Transaction Currency 
Purchase/Exercise/ 
Deemed Price per 
Common Share 

Number of Common Shares 
Issued 

26-Mar-2015 Option exercise CAD $ 1.50 30,000 
30-Mar-2015 Option exercise CAD $ 1.50 100,000 
31-Mar-2015 Option exercise CAD $ 1.50 25,000 
01-Apr-2015 Option exercise CAD $ 1.50 50,000 

01-Apr-2015 Option exercise CAD $ 1.50 100,000 
17-Apr-2015 Option exercise CAD $ 1.50 50,000 
20-Apr-2015 Option exercise CAD $ 1.50 50,000 
22-Apr-2015 Option exercise CAD $ 1.50 840,908 
22-Apr-2015 Option exercise CAD $ 1.50 1,600 
23-Apr-2015 Option exercise CAD $ 1.50 97,900 

24-Apr-2015 Option exercise CAD $ 1.50 500 
02-Jul-2015 Option exercise CAD $ 2.35 50,000 
06-Jul-2015 Option exercise CAD $ 2.35 50,000 
09-Jul-2015 Option exercise CAD $ 2.35 50,000 
10-Jul-2015 Option exercise CAD $ 2.35 100,000 
06-Jan-2016 RSU exercise CAD $ 1.61 179,717 

25-May-2016 Bought deal financing (1) CAD $ 2.38 11,500,000 
12-Jul-2016 Option exercise CAD $ 1.59 50,000 
12-Jul-2016 Option exercise CAD $ 2.64 90,000 
13-Jul-2016 Option exercise CAD $ 2.64 120,000 
14-Jul-2016 Option exercise CAD $ 2.64 75,000 
15-Jul-2016 Option exercise CAD $ 2.64 15,000 

23-Sep-2016 Option exercise CAD $ 2.38 37,500 
23-Sep-2016 Option exercise CAD $ 1.59 12,500 
11-Jan-2017 RSU exercise CAD $ 4.44 105,579 
17-Jan-2017 Option exercise USD $ 0.98 30,000 
25-Jan-2017 Option exercise USD $ 0.98 30,000 
08-Feb-2017 Option exercise USD $ 0.98 20,000 

09-Feb-2017 Option exercise USD $ 0.98 5,371 
10-Feb-2017 Option exercise USD $ 0.98 15,000 
10-Feb-2017 Option exercise CAD $ 2.38 25,000 
14-Feb-2017 Option exercise USD $ 0.98 5,000 
21-Feb-2017 Option exercise USD $ 0.98 5,000 
22-Feb-2017 Option exercise USD $ 0.98 5,000 

23-Feb-2017 Option exercise USD $ 0.98 10,000 
18-May-2017 Private Placement (2) CAD $ 4.00 45,973,219 
04-Jul-2017 Option exercise CAD $ 2.38 50,000 
04-Jul-2017 Option exercise CAD $ 1.59 25,000 
04-Jul-2017 Option exercise CAD $ 3.70 75,000 
13-Jul-2017 Option exercise CAD $ 2.60 50,000 

05-Sep-2017 Option exercise USD $ 0.98 15,000 
06-Sep-2017 Option exercise USD $ 0.98 500 
07-Sep-2017 Option exercise USD $ 0.98 6,600 
19-Sep-2017 Option exercise USD $ 0.98 10,900 
21-Sep-2017 Option exercise USD $ 0.98 27,000 
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Date of Issuance Transaction Currency 
Purchase/Exercise/ 
Deemed Price per 
Common Share 

Number of Common Shares 
Issued 

26-Sep-2017 Option exercise CAD $ 1.59 25,000 
28-Sep-2017 Option exercise CAD $ 1.59 25,000 
29-Sep-2017 Option exercise CAD $ 2.38 50,000 
16-Jan-2018 RSU exercise CAD $ 3.87 81,721 

25-Jan-2018 RSU exercise CAD $ 3.85 6,586 
21-March-2018 DSU exercise CAD $ 3.57 10,000 
26-Apr-2018 Option exercise CAD $ 1.59 50,000 
26-Apr-2018 Option exercise CAD $ 2.38 50,000 
22-May-2018 Option exercise CAD $ 3.59 25,000 
31-May-2018 Option exercise CAD $ 1.59 15,000 

06-Jul-2018 Option exercise CAD $ 1.59 100,000 
04-Jan-2019 Option exercise USD $ 0.98 33,367 
18-Jan-2019 Bonus Shares (3) CAD $ 1.90 201,171 
15-Mar-2019 Option exercise USD $ 0.98 33,367 
15-Mar-2019 Transaction fee under 

the Stream Agreement 
(4) 

CAD $ 2.60 530,000 

28-Mar-2019 DSU exercise CAD $ 2.89 10,000 

02-May-2019 Option exercise CAD $ 2.65 10,000 
28-Jun-2019 Option exercise CAD $ 1.59 37,500 
28-Jun-2019 Option exercise CAD $ 2.38 12,500 
05-Jul-2019 Non-brokered private 

placement (5) 
CAD $ 3.10 10,645,200 

09-Jul-2019 Option exercise CAD $ 3.43 20,000 
12-Jul-2019 Issuance of Common 

Shares to Newmont (6) 
CAD $ 3.10 3,038,765 

11-Oct-2019 Option exercise CAD $ 3.96 3,750 
11-Oct-2019 Option exercise CAD $ 4.16 10,000 

29-Oct-2019 Option exercise CAD $ 3.96 30,000 
11-Dec-2019 Convertible Debenture 

conversion 
CAD $ 3.00 11,027,500 

Notes: 
(1) The Company issued 11,500,000 units at a price of $2.50 per unit under a bought deal prospectus offering. Each unit 

was comprised of one Common Share and one-half of one Common share purchase warrant. Each warrant entitled 
the holder to acquire one additional Common Share at a price of $4.75 during the 18 months following May 25, 2016. 
The exercise price for each Common Share was calculated by subtracting the price of each unit ($2.50) by $0.12, being 
the value of the warrant. 

(2) The Company issued 37,383,844 Common Shares to Newmont and 8,589,375 Common Shares to RK Mine Finance 
Master Fund I Limited at a price of C$4.00 per Common Share for total aggregate gross proceeds of US$134,000,000. 

(3) Common Shares were issued as bonus shares under the Stock Option and Bonus Share Plan. 
(4) In connection with the Stream Agreement, the Company issued 530,000 Common Shares to its financial advisor as 

part of the transaction costs. 
(5) The Company completed a non-brokered private placement with Eric Sprott, through 2176423 Ontario Ltd., for a total 

investment of US$25,000,000. 
(6) Newmont exercised its right to maintain its pro rata ownership in the Company, which was triggered as a result of the 

non-brokered private placement with Eric Sprott. The Company issued 3,038,765 Common Shares to Newmont at a 
price of C$3.10 per share for aggregate gross proceeds of approximately US$7.2 million. 

INFORMATION REGARDING THE PURCHASER AND THE GUARANTOR 

The information regarding the Purchaser and the Guarantor contained in this Circular has been provided by the 
Purchaser. Although Continental has no knowledge that would indicate that any statements contained herein taken 
from or based upon such information provided by Purchaser expressly for inclusion herein are untrue or incomplete, 
Continental does not assume any responsibility for the accuracy or completeness of the information taken from or 
based upon such information.  
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The Purchaser is a corporation incorporated under the laws of Ontario and was formed for the purpose of acquiring the 
Company and consummating the transactions contemplated by the Arrangement Agreement.  

The Guarantor, Zijin, is a corporation incorporated under the laws of the People’s Republic of China.  Zijin is dual-listed 
on the Hong Kong and Shanghai stock exchanges, with a market capitalization of approximately US$10 billion. Zijin is 
one of the largest mined gold producers, the second largest mined copper producer and the largest mined zinc producer 
in the People’s Republic of China. Zijin employs over 27,000 people and has presences in China, Papua New Guinea, 
Russia, Tajikistan, Kyrgyzstan, Serbia, Australia, Eritrea, South Africa, Peru, the Democratic Republic of Congo and 
Canada. Zijin is well known for its expertise and innovative approaches in successfully addressing geological, technical 
and operational challenges. Zijin has strong in-house technical and operational capacity in open-pit mining, 
underground mining, beneficiation, geological survey, prospecting in the depth and margin of the mine, and smelting 
and refining gold, copper and other base metals 

All of the directors of the Guarantor and most of the officers of the Guarantor and the directors and officers of the 
Purchaser reside outside of Canada. It may not be possible for Shareholders to effect service of process within Canada 
upon the Guarantor or any of the directors and senior officers of the Guarantor or the Purchaser. Shareholders are 
advised that it may not be possible to enforce judgments obtained in Canada against any Person that is incorporated, 
continued or otherwise organized under the laws of a foreign jurisdiction or resides outside of Canada. 

RIGHTS OF DISSENTING SHAREHOLDERS 

The Interim Order expressly provides Registered Shareholders with Dissent Rights with respect to the Arrangement. 
As a result, any Dissenting Shareholder is entitled to be paid the fair value (determined as of the close of business on 
the day before the Arrangement Resolution is adopted) of all, but not less than all, of the Common Shares beneficially 
held by it in accordance with Section 185 of the OBCA (as modified by the Interim Order and the Plan of Arrangement), 
if the Shareholder dissents with respect to the Arrangement and the Arrangement becomes effective. It is a condition 
to completion of the Arrangement in favour of the Purchaser that there will not have been delivered and unwithdrawn 
notices of dissent with respect to the Arrangement of more than 10% of the Common Shares. 

The following is a summary of Section 185 of the OBCA (as may be modified by the Interim Order and the Plan of 
Arrangement) relating to the rights of Dissenting Shareholders. These provisions are technical and complex and 
registered holders of Common Shares who wish to exercise Dissent Rights should consult a legal advisor. 

Section 185 of the OBCA provides that a Shareholder may only make a claim under that section with respect to all of 
the Common Shares held by the Dissenting Shareholder on behalf of any one beneficial owner and registered in the 
name of the Dissenting Shareholder. One consequence of this provision is that a Shareholder may only exercise the 
Dissent Rights under Section 185 of the OBCA (as modified by the Interim Order and the Plan of Arrangement) in 
respect of Common Shares that are registered in that Shareholder’s name. 

In many cases, Common Shares beneficially owned by a holder, being Non-Registered Shareholders, are registered 
either (a) in the name of an Intermediary that the Non-Registered Shareholder deals with in respect of such Common 
Shares, such as, among others, banks, trust companies, securities brokers, trustees and other similar entities, or (b) in 
the name of a depository, such as the Canadian Depository for Securities (“CDS”), of which the Intermediary is a 
participant. Accordingly, a Non-Registered Shareholder will not be entitled to exercise his or her Dissent Rights directly 
(unless the Common Shares are re-registered in the Non-Registered Shareholder’s name). A Non-Registered 
Shareholder who wishes to exercise Dissent Rights should immediately contact the Intermediary with whom the Non-
Registered Shareholder deals in respect of its Common Shares and either (i) instruct the Intermediary to exercise the 
Dissent Rights on the Non-Registered Shareholder’s behalf (which, if the Common Shares are registered in the name 
of CDS or any other clearing agency, may require that such Common Shares first be reregistered in the name of the 
Intermediary), or (ii) instruct the Intermediary to re-register such Common Shares in the name of the Non-Registered 
Shareholder, in which case the Non-Registered Shareholder would have to exercise the Dissent Rights directly. 

The execution or exercise of a proxy does not constitute a written objection for purposes of the Dissent Rights.  

The following summary does not purport to be comprehensive with respect to the procedures to be followed by a 
Shareholder seeking to exercise Dissent Rights with respect to the Arrangement Resolution as provided in the Interim 
Order and is qualified in its entirety by reference to the full text of the Interim Order, Article 3 of the Plan of Arrangement 
and Section 185 of the OBCA, which are set forth in Appendix E, Appendix B and Appendix G to this Circular, 
respectively. 

The Interim Order, the Plan of Arrangement and the OBCA require strict adherence to the procedures established 
therein and failure to adhere to such procedures may result in the loss of all Dissent Rights with respect to the 
Arrangement Resolution. Accordingly, each Shareholder who desires to exercise rights of dissent should carefully 
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consider and comply with the provisions of Section 185 of the OBCA (as modified by the Interim Order and the Plan of 
Arrangement) and consult its legal advisors. 

Notwithstanding Section 185(6) of the OBCA (pursuant to which a written objection may be provided at or prior to the 
Meeting), a Dissenting Shareholder who seeks payment of the fair value of its Common Shares is required to deliver a 
written objection to the Arrangement Resolution to Continental not later than 5:00 p.m. (Toronto time) two Business 
Days immediately preceding the Meeting (or any adjournment or postponement thereof). Such notice must be delivered 
to the Corporate Secretary at Continental at 155 Wellington Street West, Suite 2920, Toronto, ON, Canada M5V 3H1, 
with a copy to Cassels Brock & Blackwell LLP, 2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, Canada M5H 
3C2, facsimile: 1.416.644.9337, Attention: Jay Goldman. A vote against the Arrangement Resolution or a withholding 
of votes does not constitute a written objection. Within 10 days of the Arrangement Resolution being approved by the 
Shareholders, Continental must so notify the Dissenting Shareholder (unless such Shareholder voted for the 
Arrangement Resolution or has withdrawn its objection) who is then required, within 20 days after receipt of such notice 
(or, if such Shareholder does not receive such notice, within 20 days after learning of the approval of the Arrangement 
Resolution), to send to Continental a written notice containing its name and address, the number and Common Shares 
in respect of which the Shareholder dissents and a demand for payment of the fair value of such Common Shares and, 
within 30 days after sending such written notice, to send to Continental or its transfer agent the appropriate share 
certificate or certificates. 

A Dissenting Shareholder who fails to send to Continental, within the appropriate time frame, a written objection, 
demand for payment and certificates representing the Common Shares in respect of which the Shareholder dissents 
forfeits the right to make a claim under Section 185 of the OBCA as modified by the Interim Order and the Plan of 
Arrangement. The transfer agent of Continental will endorse on the share certificates received from a Dissenting 
Shareholder a notice that the holder is a Dissenting Shareholder and will forthwith return the certificates to the 
Dissenting Shareholder. 

On sending a demand for payment to Continental, a Dissenting Shareholder ceases to have any rights as a Shareholder 
other than the right to be paid the fair value of such holder’s Common Shares, notwithstanding anything to the contrary 
contained in Section 185 of the OBCA, which fair value will be determined as of the close of business on the day before 
the Arrangement Resolution is adopted, except where: 

(a) the Dissenting Shareholder withdraws the demand for payment before Continental makes an offer to the 
Dissenting Shareholder pursuant to the OBCA, 

(b) Continental fails to make an offer as hereinafter described and the Dissenting Shareholder withdraws the 
demand for payment, or 

(c) the proposal contemplated in the Arrangement Resolution does not proceed, 

in which case the Dissenting Shareholder’s rights as a Shareholder will be reinstated as of the date the Dissenting 
Shareholder sent the demand for payment. 

Shareholders who duly exercise their Dissent Rights are deemed to have transferred the Common Shares held by them 
and in respect of which Dissent Rights have been validly exercised to the Purchaser and if such Dissenting 
Shareholders: 

(a) ultimately are entitled to be paid fair value for such Common Shares: (i) will be deemed not to have participated 
in the Plan of Arrangement; (ii) will be entitled to be paid the fair value of such Common Shares, which fair 
value, notwithstanding anything to the contrary contained in Part XIV of the OBCA, will be determined as of 
the close of business on the day before the Arrangement Resolution was adopted; and (iii) will not be entitled 
to any other payment or consideration, including any payment that would be payable under the Arrangement 
had such holders not exercised their Dissent Rights in respect of such Common Shares; or 

(b) ultimately are not entitled, for any reason, to be paid the fair value for such Common Shares by the Purchaser, 
will be deemed to have participated in the Arrangement on the same basis as any non-Dissenting Shareholder. 

From and after the Effective Time, in no case is the Purchaser, the Guarantor or the Company or any other Person 
required to recognize a Dissenting Shareholder as a holder of Common Shares or as a holder of any securities of any 
of the Purchaser, the Guarantor, the Company or any of their respective subsidiaries and the names of the Dissenting 
Shareholders are to be deleted from the Company’s register of holders of Common Shares.  

In addition to any other restrictions under Section 185 of the OBCA, none of the following will be entitled to exercise 
Dissent Rights: (i) holders of Convertible Debentures; (ii) holders of Private Warrants; (iii) holders of Options; (iv) 
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holders of RSUs; (v) holders of DSUs; and (vi) Shareholders who vote or have instructed a proxyholder to vote such 
Common Shares in favour of the Arrangement Resolution (but only in respect of such Common Shares). 

If the Plan of Arrangement becomes effective, the Purchaser will be required to send, not later than the seventh day 
after the later of: (i) the Effective Date; or (ii) the day the demand for payment is received, to each Dissenting 
Shareholder whose demand for payment has been received, a written offer to pay for such Dissenting Shareholder’s 
shares such amount as the Purchaser’s board of directors considers fair value thereof accompanied by a statement 
showing how the fair value was determined. 

The Purchaser must pay for the Common Shares of a Dissenting Shareholder within ten days after an offer made as 
described above has been accepted by a Dissenting Shareholder, but any such offer lapses if the Purchaser does not 
receive an acceptance thereof within 30 days after such offer has been made. 

If such offer is not made or accepted, the Purchaser may, within 50 days after the Effective Date or within such further 
period as a court may allow, apply to the Court to fix the fair value of such Common Shares. There is no obligation of 
the Purchaser to apply to the Court. If the Purchaser fails to make such an application, a Dissenting Shareholder has 
the right to so apply within a further 20 days. A Dissenting Shareholder is not required to give security for costs in such 
an application. 

Upon an application to the Court, all Dissenting Shareholders whose Common Shares have not been purchased by 
the Purchaser will be joined as parties and be bound by the decision of the Court, and the Purchaser will be required 
to notify each Dissenting Shareholder of the date, place and consequences of the application and of the right to appear 
and be heard in person or by counsel. Upon any such application to the Court, the Court may determine whether any 
person is a Dissenting Shareholder who should be joined as a party, and the Court will then fix a fair value for the 
Shares of all Dissenting Shareholders who have not accepted an offer to pay. The final order of the Court will be 
rendered against the Purchaser in favour of each Dissenting Shareholder and for the amount of the Dissenting 
Shareholder’s Common Shares as fixed by the Court. The Court may, in its discretion, allow a reasonable rate of 
interest on the amount payable to each such Dissenting Shareholder from the Effective Date until the date of payment. 

Registered Shareholders who are considering exercising Dissent Rights should be aware that there can be no 
assurance that the fair value of their Common Shares as determined under the applicable provisions of the OBCA (as 
modified by the Interim Order and the Plan of Arrangement) will be more than or equal to the Consideration offered 
under the Arrangement. In addition, any judicial determination of fair value will result in delay of receipt by a Dissenting 
Shareholder of consideration for such Shareholder’s Common Shares. 

Under the OBCA, the Court may make any order in respect of the Arrangement it thinks fit, including a Final Order that 
amends the Dissent Rights as provided for in the Plan of Arrangement and the Interim Order. In any case, it is not 
anticipated that additional Shareholder approval would be sought for any such variation. 

The foregoing summary does not purport to provide a comprehensive statement of the procedures to be followed by a 
Dissenting Shareholder who seeks payment of fair value of the Dissenting Shareholder’s Shares.  

Section 185 of the OBCA (as modified by the Plan of Arrangement and the Interim Order) requires strict adherence to 
the procedures established therein and failure to do so may result in a loss of a Dissenting Shareholder’s Dissent 
Rights. Accordingly, each Dissenting Shareholder who desires to exercise Dissent Rights should carefully consider and 
comply with the provisions of that section, the full text of which is set out in Appendix G, as modified by the Plan of 
Arrangement and the Interim Order or should consult with such Dissenting Shareholder’s legal advisor. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The following summary fairly describes the principal Canadian federal income tax considerations relating to the 
Arrangement generally applicable to shareholders who own Common Shares beneficially and who, for purposes of the 
Tax Act, and at all relevant times (i) hold all Common Shares as capital property, (ii) deal at arm’s length with Continental 
and the Purchaser, (iii) are not affiliated with Continental or the Purchaser, and (iv) dispose of such Common Shares 
to the Purchaser under the Arrangement (a “Holder”). 

Common Shares will generally be considered to be capital property to a Holder unless such securities are held by the 
Holder in the course of carrying on a business of buying and selling securities or were acquired in one or more 
transactions considered to be an adventure or concern in the nature of trade. 

This summary is based on the current provisions of the Tax Act and the regulations thereunder (the “Regulations”), 
the published administrative policies and assessing practices of the Canada Revenue Agency (“CRA”) made available 
publicly prior to the date hereof and all specific proposals to amend the Tax Act and the Regulations which have been 
publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Proposed 
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Amendments”) and assumes all such Proposed Amendments will be enacted in their present form. No assurances 
can be given that the Proposed Amendments will be enacted as proposed or at all. Except for the Proposed 
Amendments, this summary does not take into account or anticipate any changes in law, whether by judicial, 
governmental or legislative action or decision, or changes in the administrative policies and assessing practices of the 
CRA, nor does it take into account other federal or any provincial, territorial or foreign income tax legislation or 
considerations, which may differ significantly from the Canadian federal income tax considerations discussed herein. 

This summary is not applicable to a Holder (i) that is a “financial institution” for the purposes of the “mark-to-market 
property” rules as defined in the Tax Act, (ii) that is a “specified financial institution” as defined in the Tax Act, (ii) an 
interest in which is a “tax shelter investment” as defined in the Tax Act, (iv) that has made an election to report its 
Canadian tax results in a currency other than the Canadian currency, (v) that has entered or will enter into, with respect 
to Common Shares, a “derivative forward agreement”, or (vi) that has acquired Common Shares on the exercise of an 
employee stock option. Such Holders should consult their own tax advisors as to the tax consequences of the 
Arrangement applicable to them.  

This summary does not address the Canadian federal income tax considerations applicable to holders of 
Convertible Debentures, Private Warrants, Options, RSUs or DSUs. Such holders should consult their own tax 
advisors as to the tax consequences of the Arrangement applicable to them. 

THIS SUMMARY IS OF A GENERAL NATURE ONLY AND IS NOT, AND IS NOT INTENDED TO BE, NOR SHOULD 
IT BE CONSTRUED TO BE, LEGAL OR TAX ADVICE TO ANY PARTICULAR HOLDER AND NO 
REPRESENTATIONS WITH RESPECT TO THE TAX CONSEQUENCES TO ANY PARTICULAR HOLDER ARE 
MADE. THIS SUMMARY IS NOT EXHAUSTIVE OF ALL CANADIAN FEDERAL INCOME TAX CONSIDERATIONS. 
ACCORDINGLY, HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS HAVING REGARD TO THEIR OWN 
PARTICULAR CIRCUMSTANCES. 

Holders Resident in Canada 

The following portion of the summary is generally applicable to a Holder who is resident in Canada, or is deemed to be 
resident in Canada, for purposes of the Tax Act (a “Resident Holder”) at all relevant times. 

Certain Resident Holders who might not otherwise be considered to own Common Shares as capital property may be 
entitled to have them and every other “Canadian security”, as defined in the Tax Act, owned or subsequently acquired 
by such Resident Holder treated as capital property by making the irrevocable election permitted by subsection 39(4) 
of the Tax Act. Resident Holders contemplating making a subsection 39(4) election should consult their own tax 
advisers for advice as to whether the election is available or advisable in their particular circumstances. 

Disposition of Common Shares 

A Resident Holder that disposes of Common Shares, pursuant to the Arrangement, will realize a capital gain (or a 
capital loss) equal to the amount by which the Consideration received by the Resident Holder in respect of the Common 
Shares exceeds (or is exceeded by) the aggregate of the adjusted cost base to the Resident Holder of such Common 
Shares, determined immediately before the disposition, and any reasonable costs of disposition. The tax treatment of 
capital gains and capital losses is discussed in greater detail below under “Certain Canadian Federal Income Tax 
Considerations – Taxation of Capital Gains and Capital Losses”. 

Taxation of Capital Gains and Capital Losses 

Generally, a Resident Holder will be required to include in computing its income for a taxation year one-half of the 
amount of any capital gain (a “taxable capital gain”) realized by it in that year. A Resident Holder will generally be 
required to deduct one-half of the amount of any capital loss (an “allowable capital loss”) realized in a taxation year 
from taxable capital gains realized by the Resident Holder in that year. Allowable capital losses in excess of taxable 
capital gains for a taxation year may be carried back to any of the three preceding taxation years or carried forward to 
any subsequent taxation year and deducted against net taxable capital gains realized in such years, subject to the 
detailed rules contained in the Tax Act. 

A capital loss realized on the disposition of a Common Share by a Resident Holder that is a corporation may, to the 
extent and under the circumstances specified by the Tax Act, be reduced by the amount of dividends received or 
deemed to have been received by the corporation on such shares (or on a share for which such share is substituted or 
exchanged). Similar rules may apply where shares are owned by a partnership or trust of which a corporation, trust or 
partnership is a member or beneficiary. Resident Holders to whom these rules may be relevant should consult their 
own advisors. 
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A Resident Holder that is throughout its taxation year a “Canadian-controlled private corporation” (as defined in the Tax 
Act) may be required to pay an additional refundable tax on certain investment income, which includes taxable capital 
gains. 

Alternative Minimum Tax 

A capital gain realized by a Resident Holder who is an individual (including certain trusts) may give rise to liability for 
alternative minimum tax under the Tax Act. 

Dissenting Resident Holders 

A Resident Holder who exercises Dissent Rights (a “Dissenting Resident Holder”) will transfer such holder’s Common 
Shares to the Purchaser in exchange for payment by the Purchaser of the fair value of such Common Shares. In 
general, a Dissenting Resident Holder will realize a capital gain (or a capital loss) equal to the amount by which the 
cash received in respect of the fair value of the holder’s Common Shares (other than in respect of any interest awarded 
by a court) exceeds (or is exceeded by) the aggregate of the adjusted cost base of such Common Shares and any 
reasonable costs of disposition. See “Disposition of Common Shares” and “Taxation of Capital Gains and Capital 
Losses”, above. 

Interest (if any) awarded by a court to a Dissenting Resident Holder will be included in the Dissenting Resident Holder’s 
income for the purposes of the Tax Act. A Dissenting Resident Holder that is throughout its taxation year a “Canadian-
controlled private corporation” (as defined in the Tax Act) may be liable for an additional refundable tax on its “aggregate 
investment income”, including on any aforementioned capital gains and on such interest income. Dissenting Resident 
Holders should consult their own tax advisors. 

Holders Not Resident in Canada 

This portion of the summary applies to a Holder who, at all relevant times, for the purposes of the Tax Act, is not, and 
is not deemed to be, resident in Canada for the purposes of the Tax Act and does not use or hold, and is not deemed 
to use or hold, Common Shares in connection with carrying on a business in Canada (a “Non-Resident Holder”). This 
portion of the summary is also not applicable to a Non-Resident Holder that is an insurer carrying on an insurance 
business in Canada and elsewhere. 

Disposition of Common Shares 

A Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain realized on the disposition of 
Common Shares under the Arrangement unless: (i) the Common Shares are “taxable Canadian property” (as defined 
in the Tax Act) of the Non-Resident Holder at the time of disposition; and (ii) the Non-Resident Holder is not entitled to 
an exemption from Canadian tax on such gains under an applicable income tax treaty or convention between Canada 
and the country in which the Non-Resident Holder is resident. 

Generally, Common Shares will not be taxable Canadian property to a Non-Resident Holder at the time of disposition 
under the Arrangement provided that the Common Shares are listed on a designated stock exchange (which currently 
includes the TSX) at that time, unless at any time during the 60-month period that ends at that time: (a) one or any 
combination of the Non-Resident Holder, persons with whom the Non-Resident Holder does not deal at arm’s length, 
a partnership in which the Non-Resident Holder or a non-arm’s length person holds a membership interest directly or 
indirectly through one or more partnerships, owned 25% or more of the issued shares of any class or series of the 
capital stock of Continental; and (b) more than 50% of the fair market value of the Common Shares was derived, directly 
or indirectly, from one or any combination of real or immovable property situated in Canada, “Canadian resource 
properties” (as defined in the Tax Act), “timber resource properties” (as defined in the Tax Act), and options in respect 
of, or interests in, or for civil law rights in, any such property (whether or not such property exists). 

Notwithstanding the above, a Common Share may be deemed under the Tax Act to be “taxable Canadian property” of 
a particular Non-Resident Holder where the Non-Resident Holder acquired or held the share in certain circumstances, 
which may include having acquired the share in consideration for the disposition of other taxable Canadian property. 
Even if the Common Shares are “taxable Canadian property” of a Non-Resident Holder, such Non-Resident Holder 
may be exempt from Canadian tax on any capital gain realized on the disposition of such shares by virtue of an 
applicable income tax treaty or convention.  

If the Common Shares constitute “taxable Canadian property” of a Non-Resident Holder and such Non-Resident Holder 
is not eligible for exemption from Canadian tax on such shares pursuant to an applicable income tax treaty or 
convention, then the disposition of the Non-Resident Holder’s Common Shares pursuant to the Arrangement will 
generally be subject to the same Canadian tax consequences applicable to a Resident Holder with respect to the 
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disposition of such Resident Holder’s Common Shares, as discussed above under the headings “Holders Resident in 
Canada”, “Disposition of Common Shares” and “Taxation on Capital Gains and Capital Losses”. 

Non-Resident Holders (including a Dissenting Non-Resident Holder, as defined below) who dispose of Common Shares 
that are or are deemed to be “taxable Canadian property” (as defined in the Tax Act) should consult their own tax 
advisors concerning the Canadian income tax consequences of the disposition and the potential requirement to file a 
Canadian income tax return depending on their particular circumstances. 

Dissenting Non-Resident Holders 

A Non-Resident Holder who exercises Dissent Rights (a “Dissenting Non-Resident Holder”) will transfer such holder’s 
Common Shares to the Purchaser in exchange for payment by the Purchaser of the fair value of such Common Shares. 
In general, a Dissenting Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain realized 
on the disposition of Common Shares provided that the Common Shares are not “taxable Canadian property” (as 
defined in the Tax Act), as discussed above under the headings “Holders Not Resident in Canada” and “Disposition of 
Common Shares”, to the Dissenting Non-Resident Holder at the time of the disposition or an applicable income tax 
treaty or convention exempts the capital gain from tax under the Tax Act. 

Interest (if any) awarded by a court to a Dissenting Non-Resident Holder generally should not be subject to withholding 
tax under the Tax Act.  

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS 

The following is a general discussion of certain U.S. federal income tax consequences of the Arrangement that are 
applicable to a U.S. Holder (as defined below) of Common Shares whose Common Shares are exchanged for cash 
pursuant to the Arrangement. This discussion is for general information purposes only and does not purport to be a 
complete analysis or listing of all potential U.S. federal income tax considerations that may be relevant to a U.S. Holder 
in connection with the disposition of Common Shares pursuant to the Arrangement in light of such U.S. Holder’s 
individual facts or circumstances. Accordingly, this discussion is not intended to be, and should not be construed as, 
legal or U.S. federal income tax advice with respect to any U.S. Holder. This discussion does not address any tax 
consequences arising under the U.S. federal net investment income, the U.S. federal alternative minimum, U.S. federal 
estate and gift, U.S. state and local, and non-U.S. tax consequences to U.S. Holders of the disposition of Common 
Shares pursuant to the Arrangement. In addition, except as discussed below, this discussion does not discuss reporting 
requirements. Each U.S. Holder should consult its own tax advisor regarding the U.S. federal, U.S. federal estate and 
gift, U.S. state and local, and non-U.S. tax consequences of the disposition of Common Shares pursuant to the 
Arrangement. This discussion does not discuss the tax consequences to U.S. Holders with respect to Options, DSUs 
or RSUs. 

No opinion from U.S. legal counsel or ruling from the Internal Revenue Service (the “IRS”) has been or will be requested 
regarding the U.S. federal income tax consequences of the disposition of Common Shares pursuant to the 
Arrangement. This discussion is not binding on the IRS or any court, and the IRS is not precluded from taking a position 
that is different from, and contrary to, the tax consequences described in this discussion. In addition, because the 
authorities on which this discussion is based are subject to various interpretations, the IRS or a court could disagree 
with the tax consequences described in this discussion. No assurance can be given that the conclusions reached in 
this discussion will not be challenged, which challenge could be sustained. 

Scope of this Disclosure 

Authorities 

This discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), U.S. Treasury 
Regulations, published rulings and administrative positions of the IRS, U.S. court decisions, and other applicable 
authorities, in each case, as in effect as of the date of this Information Circular. These authorities are subject to change, 
possibly on a retroactive basis, and any such change could affect the accuracy of the statements and conclusions set 
forth in this discussion. 

U.S. Holders 

For purposes of this discussion, the term “U.S. Holder” means a beneficial owner of Common Shares that is for U.S. 
Federal income tax purposes: 

• an individual citizen or resident of the United States;  
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• a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created 
or organized in or under the laws of the United States, any state thereof or the District of Columbia; 

• an estate the income of which is subject to U.S. federal income taxation regardless of its source; or 

• a trust that (a) is subject to the primary supervision of a court within the United States and the control 
of one or more U.S. persons for all substantial decisions or (b) has a valid election in effect under 
applicable U.S. Treasury Regulations to be treated as a U.S. person. 

Non-U.S. Holders 

For purposes of this discussion, the term “non-U.S. Holder” means a beneficial owner of Common Shares that is not 
a U.S. Holder and is not an entity or arrangement that is classified as a partnership for U.S. federal income tax purposes. 
This discussion does not address the U.S. federal income tax consequences applicable to non-U.S. Holders arising 
from the Arrangement. Accordingly, a non-U.S. Holder should consult its own tax advisor regarding the potential 
U.S. federal, U.S. state and local, and non-U.S. tax consequences (including the potential application of and 
operation of any tax treaties) of the Arrangement. 

U.S. Holders Subject to Special U.S. Federal Income Tax Rules Not Addressed 

This discussion does not address any U.S. federal income tax considerations of the Arrangement that may be relevant 
to U.S. Holders that are subject to special treatment under the U.S. federal income tax laws, including, for example: (a) 
tax-exempt organizations, qualified retirement plans, individual retirement accounts, or other tax-deferred accounts; (b) 
financial institutions, underwriters, insurance companies, mutual funds, real estate investment trusts, regulated 
investment companies, partnerships (or other entities or arrangements treated as partnerships for U.S. federal income 
tax purposes), S corporations or other pass-through entities or investors in such entities; (c) broker-dealers, dealers, 
or traders in securities or currencies that elect to apply a mark-to-market accounting method; (d) holders that have a 
“functional currency” other than the U.S. dollar; (e) holders that own Common Shares as part of a straddle, hedging 
transaction, conversion transaction, constructive sale, or other integrated transaction; (f) holders that acquired Common 
Shares in connection with the exercise of employee stock options or otherwise as compensation for services; (g) 
holders subject to the alternative minimum tax; (h) holders that hold Common Shares other than as a capital asset 
within the meaning of Section 1221 of the Code (generally, property held for investment); (i) are required to accelerate 
the recognition of any item of gross income with respect to Common Shares as a result of such income being recognized 
on an applicable financial statement; (j) holders that own, directly, indirectly, or by attribution, 10% or more, by voting 
power or value, of the outstanding Common Shares. This summary also does not address the U.S. federal income tax 
considerations applicable to U.S. Holders who are: (a) persons that have been, are, or will be resident or deemed to 
be resident in Canada for purposes of the Tax Act; (b) persons whose Common Shares constitute “taxable Canadian 
property” under the Tax Act; (c) U.S. expatriates or former long-term residents of the United States; (d) holders that 
exercise Dissent Rights; (e) persons that have been, are, or will be a resident or deemed to be a resident in Canada 
for purposes of the Tax Act; (f) persons that use or hold, will use or hold, or that are or will be deemed to use or hold 
Common Shares in connection with carrying on a business in Canada; or (g) persons that have a permanent 
establishment in Canada for the purposes of the Convention Between Canada and the United States of America with 
Respect to Taxes on Income and Capital, signed September 26, 1980, as amended. U.S. Holders that are subject to 
special provisions under the Code, including holders described immediately above, should consult their own tax 
advisors regarding the U.S. and non-U.S. tax consequences relating to the Arrangement. 

If an entity or arrangement that is classified as a partnership for U.S. federal income tax purposes holds Common 
Shares, the U.S. federal income tax consequences to such partnership and the partners of such partnership generally 
will depend in part on the activities of the partnership and the status of such partners. This discussion does not address 
the tax consequences to any such partner or partnership. Partners of entities or arrangements that are classified 
as partnerships for U.S. federal income tax purposes should consult their own tax advisors regarding the U.S. 
federal income tax consequences of the Arrangement. 

U.S. Holders should consult their own tax advisors to determine the particular tax consequences to them of 
the Arrangement, including the applicability and effect of the alternative minimum tax, and any state, local, 
non-U.S. or other tax laws. 

U.S. Holders Selling Common Shares Pursuant to the Arrangement 

The receipt by a U.S. Holder of cash in exchange for Common Shares pursuant to the Arrangement will be a taxable 
transaction for U.S. federal income tax purposes. For U.S. federal income tax purposes, subject to the PFIC (as defined 
below) rules discussed below, a U.S. Holder who receives cash in exchange for Common Shares pursuant to the 
Arrangement will generally recognize gain or loss in an amount equal to the difference, if any, between (i) the U.S. 
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dollar value of the Canadian dollars received in exchange for such U.S. Holder’s Common Shares and (ii) such U.S. 
Holder’s adjusted tax basis for U.S. federal income tax purposes in such Common Shares (as determined in U.S. 
dollars). Subject to the PFIC rules discussed below, any gain or loss realized by the U.S. Holder generally will be capital 
gain or loss and will be long-term capital gain or loss if the U.S. Holder’s holding period in the Common Shares 
exchanged pursuant to the Arrangement is greater than one year as of the date of the Effective Date. Long-term capital 
gains of certain non-corporate U.S. Holders (including individuals) are generally subject to taxation at preferential rates. 
The deductibility of capital losses is subject to limitations. If a U.S. Holder acquired different blocks of Common Shares 
at different times or prices, such U.S. Holder must determine its adjusted tax basis and holding period separately with 
respect to each block of Common Shares. 

Tax Consequences of the Arrangement Under the Passive Foreign Investment Company Rules 

Notwithstanding the foregoing, certain adverse U.S. federal income tax consequences could apply to a U.S. Holder if 
the Company is or was treated as a “passive foreign investment company” (“PFIC”) for any taxable year during which 
the U.S. Holder holds or held Common Shares. A non-U.S. corporation, such as the Company, will be classified as a 
PFIC for U.S. federal income tax purposes for any taxable year in which, after applying certain look through rules, either 
(a) 75% or more of its gross income for such year consists of certain types of “passive income” or (b) 50% or more of 
the value of its assets (determined on the basis of a quarterly average) during such year consists of assets that produce, 
or are held for the production of, passive income. Passive income generally includes, for example, dividends, interest, 
certain rents and royalties, certain gains from the sale of stock and securities, and certain gains from commodities 
transactions. 

The Company believes that it was not classified as a PFIC for the tax years ended December 31, 2014 through 
December 31, 2018 and the Company believes that it should not be a PFIC for the tax year ending December 31, 
2019. No determination has been made regarding the PFIC status of the Company for the tax years ended on or prior 
to December 31, 2013. No opinion of legal counsel or ruling from the IRS concerning the status of the Company as a 
PFIC has been obtained or is currently planned to be requested by the Company The determination of whether any 
corporation was, or will be, a PFIC for a tax year depends, in part, on the application of complex U.S. federal income 
tax rules, which are subject to differing interpretations. In addition, whether any corporation will be a PFIC for any tax 
year depends on the assets and income of such corporation over the course of each such tax year and, as a result, 
cannot be predicted with certainty as of the date of this document. Accordingly, there can be no assurance that the 
IRS will not challenge any PFIC determination made by the Company. Each U.S. Holder should consult its own tax 
advisor regarding the PFIC status of the Company and the PFIC status of each of the non-U.S. subsidiaries of the 
Company. 

If the Company were to be treated as a PFIC for any tax year, and if a U.S. Holder disposes of Common Shares in the 
Arrangement that were held by such U.S. Holder directly or indirectly during any time that Company was a PFIC (such 
shares held by a U.S. Holder directly or indirectly during any time that the Company was a PFIC are sometimes referred 
to herein as “PFIC Shares”), regardless of whether the Company was a PFIC in the year in which the Effective Date 
occurs, such U.S. Holder could be subject to certain adverse U.S. federal income tax consequences with respect to 
gain realized on the disposition of such PFIC Shares pursuant to the Arrangement. In general, if a U.S. Holder who 
disposes of PFIC Shares has not made either a timely and effective election to treat the Company as a “qualified 
electing fund” under the Code with respect to each taxable year during the U.S. Holder’s holding period during which 
the Company was a PFIC or a timely and effective election to mark such PFIC Shares to market, the gain the U.S. 
Holder recognizes as a result of the Arrangement with respect to such PFIC Shares will be treated as earned pro rata 
over such U.S. Holder’s holding period. With respect to gain allocated to any period preceding the first year in such 
U.S. Holder’s holding period when the Company was a PFIC and gain allocated to the year of disposition, such gain 
will be treated as gain arising in the year of disposition and taxed at ordinary U.S. federal income tax rates for the year 
of disposition. With respect to gain allocated to each of the other years, such gain will be taxed at the highest ordinary 
U.S. federal income tax rate in effect for each of those years and will be subject to punitive interest charges. A U.S. 
Holder that is not a corporation must treat such interest as non-deductible personal interest.  

U.S. Holders should be aware that there can be no assurances that the Company will satisfy the record keeping 
requirements that apply to a qualified electing fund, or that the Company will supply U.S. Holders with information that 
such U.S. Holders are required to report under the qualified electing fund rules, in the event that the Company is a 
PFIC. Thus, U.S. Holders may not be able to make an election to treat the Company as a qualified electing fund with 
respect to their Common Shares. Each U.S. Holder should consult its own tax advisors regarding the availability of, 
and procedure for making, a qualified electing fund election. 

The PFIC rules are complex, and each U.S. Holder should consult its own tax advisor regarding the potential application 
of the PFIC rules to its disposition of the Common Shares pursuant to the Arrangement, including the effect of any 
qualified electing fund or mark to market election.  
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Other Considerations 

Foreign Tax Credit 

A U.S. Holder that pays (whether directly or through withholding) Canadian income tax in connection with the 
Arrangement may be entitled, at the election of such U.S. Holder, to receive either a deduction or a credit for such 
Canadian income tax paid. Generally, a credit will reduce a U.S. Holder’s U.S. federal income tax liability on a dollar-
for-dollar basis, whereas a deduction will reduce a U.S. Holder’s income subject to U.S. federal income tax. This election 
is made on a year-by-year basis and applies to all foreign taxes paid (whether directly or through withholding) by a U.S. 
Holder during a tax year.  The foreign tax credit rules are complex and involve the application of rules that depend on 
a U.S. Holder’s particular circumstances. Each U.S. Holder should consult its own U.S. tax advisors regarding the 
foreign tax credit rules. 

Receipt of Foreign Currency 

The U.S. dollar value of any Canadian dollars received as a result of the Arrangement generally will be determined 
based on exchange rate applicable on the date such Canadian dollar payment is received or includible in income, as 
applicable, regardless of whether such Canadian dollars are converted into U.S. dollars at that time. A U.S. Holder who 
receives payment in Canadian dollars and converts such Canadian dollars into U.S. dollars at an exchange rate other 
than the rate used to determine the U.S. dollar value of the Canadian dollars received may recognize a foreign currency 
exchange gain or loss that generally would be U.S. source ordinary income or loss. Different rules apply to U.S. Holders 
who use the accrual method of tax accounting. U.S. Holders that receive any amounts in Canadian dollars as a result 
of the Arrangement should consult their own tax advisors regarding the U.S. federal income tax consequences of 
receiving, owning, and disposing of Canadian dollars. 

Information Reporting; Backup Withholding 

Payments of cash to U.S. Holders in exchange for their Common Shares made in the United States (and, in certain 
cases, outside of the United States) generally will be subject to U.S. federal information reporting requirements and 
may be subject to U.S. federal backup withholding (currently, at the rate of 24%) if a U.S. Holder fails to furnish the 
U.S. Holder’s correct U.S. taxpayer identification number (generally, on IRS Form W-9) and comply with certain 
certification and other requirements or to otherwise establish an exemption. Certain U.S. Holders (such as corporations) 
are exempt from this information reporting and backup withholding tax rules. Backup withholding is not an additional 
U.S. federal income tax. Any amounts withheld under the U.S. backup withholding rules may be allowed as a credit 
against a Holder’s U.S. federal income tax liability, if any, or may be refunded to the extent such amounts exceed such 
liability, provided the required information is timely furnished to the IRS. Each Holder should consult its own tax advisor 
regarding the information reporting and backup withholding rules. 

THE ABOVE DISCUSSION IS NOT INTENDED TO CONSTITUTE A COMPLETE ANALYSIS OF ALL TAX 
CONSIDERATIONS RELEVANT TO U.S. HOLDERS OF COMMON SHARES WITH RESPECT TO THE 
DISPOSITION OF THOSE SHARES PURSUANT TO THE ARRANGEMENT. U.S. HOLDERS SHOULD CONSULT 
THEIR OWN TAX ADVISORS AS TO THE TAX CONSIDERATIONS RELEVANT TO THEM IN THEIR PARTICULAR 
CIRCUMSTANCES. 

INDEBTEDNESS OF OFFICERS AND DIRECTORS OF CONTINENTAL 

No director or executive officer of Continental or any of its subsidiaries, former director or executive officer of Continental 
or any of its subsidiaries, or any associate of any of the foregoing, (i) has been or is indebted to Continental or any of 
its subsidiaries, at any time during its last completed fiscal year, or (ii) has had any indebtedness to another entity at 
any time during its last completed fiscal year which has been the subject of a guarantee, support agreement, letter of 
credit, or other similar arrangement provided by Continental or any of its subsidiaries.  

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Except as disclosed herein, no director or executive officer of Continental who has held such position at any time since 
December 31, 2018 and no associate or affiliate of any such person, has any material interest, direct or indirect, by 
way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting. 

See “Interests of Certain Persons in the Arrangement”. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as otherwise disclosed in this Circular, to the knowledge of Continental, after reasonable enquiry, no informed 
person of Continental, or any associate or affiliate of any informed person, has or had any material interest, direct or 
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indirect, in any transaction since the commencement of Continental’s most recently completed fiscal year or in any 
proposed transaction which has materially affected or would materially affect Continental. 

MANAGEMENT CONTRACTS 

No management functions of the Company or any subsidiaries are performed to any substantial degree by a person 
other than the directors or executive officers of the Company. 

OTHER MATTERS 

Management of Continental is not aware of any other matter to come before the Meeting other than as set forth in the 
notice of Meeting. If any other matter properly comes before the Meeting, it is the intention of the persons named in the 
enclosed form of proxy to vote the shares represented thereby in accordance with their best judgment on such matter. 

ADDITIONAL INFORMATION 

Additional information relating to the Company and its business activities is available under the Company’s profile on 
SEDAR at www.sedar.com. Following the Meeting, the voting results for each item on the form of proxy will be available 
under the Company’s profile on SEDAR at www.sedar.com. The Company’s financial information is provided in the 
Company’s audited annual consolidated financial statements and related management’s discussion and analysis for 
the most recently completed financial year, which may be viewed on SEDAR as noted above. Shareholders may also 
request copies of these documents, free of charge, by phone toll-free at 1-877-273-8228 or by email at 
info@continentalgold.com. 

APPROVAL 

The contents of this Circular and its distribution to the shareholders have been approved by the Board. 

DATED the 20th day of December, 2019. 

 By Order of the Board of Directors 

 (signed) “Ari Sussman”   
Ari Sussman 
Director and Chief Executive Officer 
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CONSENT OF CORMARK SECURITIES INC. 

DATED:  December 20, 2019 

To: The Special Committee of the Board of Directors of Continental Gold Inc. (the “Special Committee”) 

We refer to the fairness opinion dated November 30, 2019 (the “Cormark Fairness Opinion”), which we prepared for 
the Special Committee and the Board of Directors of Continental Gold Inc. (“Continental”) in connection with the plan 
of arrangement involving, among others, Continental, its securityholders and Zijin Mining Group Co., Ltd.  

We consent to the inclusion of the Cormark Fairness Opinion and all references to the Cormark Fairness Opinion in 
this Circular and in the letter to shareholders of Continental attached thereto. In providing such consent, Cormark 
Securities Inc. does not intend that any person other than the Special Committee and the Board of Directors of 
Continental will rely on the Cormark Fairness Opinion.  

 

(signed) “Cormark Securities Inc.”      
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CONSENT OF MAXIT CAPITAL LP 

DATED:  December 20, 2019 

To: The Board of Directors of Continental Gold Inc. 

We refer to the fairness opinion dated November 30, 2019 (the “Maxit Fairness Opinion”), which we prepared for the 
Board of Directors of Continental Gold Inc. (“Continental”) in connection with the plan of arrangement involving, among 
others, Continental, its securityholders and Zijin Mining Group Co., Ltd.  

We consent to the inclusion of the Maxit Fairness Opinion and all references to the Maxit Fairness Opinion in this 
Circular and in the letter to shareholders of Continental attached thereto. In providing such consent, Maxit Capital LP 
does not intend that any person other than the Board of Directors of Continental will rely on the Maxit Fairness Opinion. 

 

(signed) “Maxit Capital LP”      
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APPENDIX A 
ARRANGEMENT RESOLUTION 

BE IT RESOLVED THAT: 

1. The arrangement (the “Arrangement”) under Section 182 of the Business Corporations Act (Ontario) (the 
“OBCA”) of Continental Gold Inc. (the “Company”), pursuant to the arrangement agreement (the 
“Arrangement Agreement”) between the Company, 2727957 Ontario Inc. and Zijin Mining Group Co., Ltd. 
dated December 2, 2019, all as more particularly described and set forth in the management information 
circular of the Company dated December 20, 2019 (the “Circular”) accompanying the notice of this meeting 
(as the Arrangement may be modified or amended in accordance with its terms), is hereby authorized, 
approved and adopted. 

2. The plan of arrangement of the Company (as it has been or may be amended, modified or supplemented in 
accordance with the Arrangement Agreement and its terms (the “Plan of Arrangement”)), the full text of which 
is set out in Appendix B to the Circular, is hereby authorized, approved and adopted. 

3. The (i) Arrangement Agreement and related transactions, (ii) actions of the directors of the Company in 
approving the Arrangement Agreement, and (iii) actions of the directors and officers of the Company in 
executing and delivering the Arrangement Agreement, and any amendments, modifications or supplements 
thereto, are hereby ratified and approved. 

4. The Company be and is hereby authorized to apply for a final order from the Ontario Superior Court of Justice 
(Commercial List) (the “Court”) to approve the Arrangement on the terms set forth in the Arrangement 
Agreement and the Plan of Arrangement (as they may be amended, modified or supplemented and as 
described in the Circular). 

5. Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the shareholders, of 
the Company or that the Arrangement has been approved by the Court, the directors of the Company are 
hereby authorized and empowered to, at their discretion, without notice to or approval of the shareholders of 
the Company: (i) amend, modify or supplement the Arrangement Agreement or the Plan of Arrangement to 
the extent permitted by the Arrangement Agreement and/or the Plan of Arrangement; and (ii) subject to the 
terms of the Arrangement Agreement, not to proceed with the Arrangement and related transactions. 

6. Any officer or director of the Company is hereby authorized and directed for and on behalf of the Company to 
execute and deliver for filing with the Director under the OBCA articles of arrangement and such other 
documents as are necessary or desirable to give effect to the Arrangement in accordance with the 
Arrangement Agreement, such determination to be conclusively evidenced by the execution and delivery of 
such articles of arrangement and any such other documents. 

7. Any officer or director of the Company is hereby authorized and directed for and on behalf of the Company to 
execute or cause to be executed and to deliver or cause to be delivered all such other documents and 
instruments and to perform or cause to be performed all such other acts and things as such person determines 
may be necessary or desirable to give full effect to the foregoing resolution and the matters authorized thereby, 
such determination to be conclusively evidenced by the execution and delivery of such document or instrument 
or the doing of any such act or thing. 
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APPENDIX B 
PLAN OF ARRANGEMENT 

PLAN OF ARRANGEMENT UNDER SECTION 182 
OF THE BUSINESS CORPORATIONS ACT (ONTARIO) 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

Unless indicated otherwise, where used in this Plan of Arrangement, capitalized terms used but not defined 
shall have the meanings specified in the Arrangement Agreement and the following terms shall have the following 
meanings (and grammatical variations of such terms shall have corresponding meanings): 

“Arrangement” means the arrangement of the Company under Section 182 of the OBCA on the terms and subject to 
the conditions set out in this Plan of Arrangement, subject to any amendments or variations to this Plan of Arrangement 
made in accordance with the terms of the Arrangement Agreement and Section 5.1 of this Plan of Arrangement or 
made at the direction of the Court in the Final Order with the prior written consent of the Company and the Purchaser, 
each acting reasonably. 

“Arrangement Agreement” means the arrangement agreement dated as of December 2, 2019 between the Company, 
the Purchaser and the Guarantor, as it may be amended, modified or supplemented from time to time in accordance 
with its terms. 

“Arrangement Resolution” means the special resolution approving this Plan of Arrangement to be considered at the 
Company Meeting, substantially in the form of Schedule B to the Arrangement Agreement. 

“Articles of Arrangement” means the articles of arrangement of the Company in respect of the Arrangement required 
by the OBCA to be sent to the Director after the Final Order is made, which shall include this Plan of Arrangement and 
otherwise be in form and substance satisfactory to the Company and the Purchaser, each acting reasonably.  

“Business Day” means any day of the year, other than a Saturday, Sunday or any day on which commercial banking 
institutions are closed for business in the Province of Ontario or a national holiday in the People’s Republic of China.  

“Certificate of Arrangement” means the certificate of arrangement to be issued by the Director pursuant to Section 
183(2) of the OBCA in respect of the Articles of Arrangement.  

“Common Shares” means the common shares in the capital of the Company. 

“Company” means Continental Gold Inc., a corporation existing under the laws of Ontario. 

“Company Meeting” means the special meeting of Shareholders, including any adjournment or postponement of such 
special meeting in accordance with the terms of the Arrangement Agreement, to be called and held in accordance with 
the Interim Order to consider the Arrangement Resolution.   

“Company Securities” means, collectively, the Common Shares, Private Warrants, Options, RSUs, DSUs and the 
Convertible Debentures.  

“Convertible Debenture Exchange Rate” means the daily spot rate announced by the Bank of Canada for exchanging 
United States dollars into Canadian dollars on the Business Day preceding the day on which the Purchaser initiates 
the wire to deposit funds with the Depositary to satisfy the aggregate Consideration payable to the Securityholders as 
provided in this Plan of Arrangement. 

“Convertible Debentures” means the convertible debentures, dated as of March 15, 2019, issued by the Company, 
and which for clarity does not include the Purchaser Convertible Debenture (as such term is defined in the Arrangement 
Agreement). 

“Consideration” means $5.50 in cash per Common Share, without interest.   
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“Court” means the Ontario Superior Court of Justice (Commercial List). 

“Depositary” means Computershare Investor Services Inc. or such other Person as the Purchaser may appoint to act 
as depositary in respect of the Arrangement.  

“Director” means the Director appointed pursuant to Section 278 of the OBCA. 

“Dissent Rights” has the meaning specified in Section 3.1. 

“Dissenting Holder” means a registered Shareholder who has validly exercised its Dissent Rights and has not 
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights, but only in respect of the Common 
Shares in respect of which Dissent Rights are validly exercised by such registered Shareholder. 

“DSU Plan” means the DSU plan of the Company most recently approved by Shareholders on June 7, 2018. 

“DSUs” means the outstanding deferred share units granted under the DSU Plan.  

“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the Arrangement. 

“Effective Time” means 12:01 a.m. (Toronto time) on the Effective Date, or such other time as the Parties agree to in 
writing before the Effective Date. 

“Exchange Rate” means, for any date and for any amount other than an amount calculated with reference to the 
Convertible Debenture Exchange Rate, in the case of a conversion of an amount denominated in one currency into 
another currency, the daily spot rate on the Business Day preceding such date announced by the Bank of Canada for 
exchanging the one currency into the other currency; provided that if such rate is not available on the applicable date, 
then such rate shall be determined as of the immediately preceding date on which such rate is available. In the event 
that the Bank of Canada does not announce an exchange rate for such currencies, the Company shall be entitled to 
make a good faith determination of the applicable exchange rate by reference to such other third party service providing 
exchanges rates as it considers appropriate. 

“Final Order” means the final order of the Court in a form acceptable to the Company and the Purchaser, each acting 
reasonably, approving the Arrangement, as such order may be amended by the Court (with the consent of both the 
Company and the Purchaser, each acting reasonably) at any time prior to the Effective Date or, if appealed, then, 
unless such appeal is withdrawn or denied, as affirmed or as amended (provided that any such amendment is 
acceptable to both the Company and the Purchaser, each acting reasonably) on appeal.  

“Governmental Entity” means (i) any international, multinational, national, federal, provincial, state, domestic, regional, 
municipal, local or other government, governmental or public department, central bank, court, tribunal, arbitral body, 
commission, board, bureau, ministry, agency or instrumentality, domestic or foreign, (ii) any subdivision or authority of 
any of the above, (iii) any quasi-governmental or private body exercising any regulatory, expropriation or taxing authority 
under or for the account of any of the foregoing or (iv) any stock exchange or securities commission or regulator. 

“Guarantor” means Zijin Mining Group Co., Ltd., a corporation existing under the laws of the People’s Republic of 
China.  

“Interim Order” means the interim order of the Court in a form acceptable to the Company and the Purchaser, each 
acting reasonably, providing for, among other things, the calling and holding of the Company Meeting, as such order 
may be amended by the Court with the consent of the Company and the Purchaser, each acting reasonably.  

“Law” or “Laws” means, with respect to any Person, any and all applicable law (statutory, common or otherwise), 
constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or other 
similar requirement, whether domestic or foreign, enacted, adopted, promulgated or applied by a Governmental Entity, 
statutory body or self-regulatory authority that is binding upon or applicable to such Person or its business, undertaking, 
property or securities, and to the extent that they have the force of law, policies, guidelines, notices and protocols 
of any Governmental Entity, as amended.  

 “Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, encroachments, option, right of 
first refusal or first offer, occupancy right, covenant, assignment, lien (statutory or otherwise), defect of title, title 
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retention agreement or restriction or adverse right or claim, or other third party interest or encumbrance of any kind, in 
each case, whether contingent or absolute.  

“Letter of Transmittal” means the letter of transmittal sent to holders of Common Shares for use in connection with 
the Arrangement. 

“OBCA” means the Business Corporations Act (Ontario). 

“Options” means the options to purchase Common Shares granted under the Stock Option and Bonus Share Plan. 

“Parties” means the Company, the Purchaser and the Guarantor, and “Party” means any one of them. 

“Person” includes any individual, partnership, association, body corporate, organization, trust, estate, trustee, executor, 
administrator, legal representative, government (including Governmental Entity), syndicate or other entity, whether or 
not having legal status. 

“Plan of Arrangement” means this plan of arrangement proposed under Section 182 of the OBCA, and any 
amendments or variations made in accordance with the Arrangement Agreement and Section 5.1 of this Plan of 
Arrangement or made at the direction of the Court in the Final Order with the prior written consent of the Company and 
the Purchaser, each acting reasonably. 

“Private Warrants” mean the warrants issued to the lender under the first amended and restated credit agreement 
dated May 8, 2019 entered into between Continental Limited and RK Mine Finance Bermuda 1 Limited, having an 
expiry date of January 20, 2021 and an exercise price of US$3.67 per Common Share. 

“Purchaser” means 2727957 Ontario Inc., a corporation existing under the laws of Ontario. 

“RSU Plan” means the RSU plan of the Company most recently approved by Shareholders on June 7, 2018.  

“RSUs” means the outstanding restricted share units granted under the RSU Plan.  

“Shareholders” means the registered and/or beneficial holders of Common Shares, as the context requires. 

“Securityholders” means, collectively, the Shareholders, the holders of Private Warrants, the holders of Options, the 
holders of RSUs, the holders of DSUs and the holders of Convertible Debentures.  

“Stock Option and Bonus Share Plan” means the stock option and bonus share plan of the Company approved by 
Shareholders on June 7, 2018.   

“Tax Act” means the Income Tax Act (Canada). 

1.2 Certain Rules of Interpretation 

In this Plan of Arrangement, unless otherwise specified: 

(1) Headings, etc. The division of this Plan of Arrangement into Articles, Sections and subsections and the 
insertion of headings are for convenience of reference only and do not affect the meaning or interpretation of 
this Plan of Arrangement.  

(2) Currency. All references to dollars or to $ are references to Canadian dollars and references to US$ are to 
United States dollars. For the purposes of any calculation required to be made hereunder, all conversions of 
amounts in one currency into another shall be made at the Exchange Rate in effect on the date of such 
calculation. 

(3) Gender and Number. Any reference to gender includes all genders. Words importing the singular number 
only include the plural and vice versa. 

(4) Certain Phrases, etc. The words “including”, “includes” and “include” mean “including (or includes or include) 
without limitation,” and “the aggregate of”, “the total of”, “the sum of”, or a phrase of similar meaning means 



 

B-4 

“the aggregate (or total or sum), without duplication, of.” Unless stated otherwise, “Article” and “Section” 
followed by a number or letter mean and refer to the specified Article or Section of this Plan of Arrangement.  

(5) Statutes. Any reference to a statute refers to such statute and all rules and regulations made under it, as it or 
they may have been or may from time to time be amended or re-enacted, unless stated otherwise. 

(6) Computation of Time. A period of time is to be computed as beginning on the day following the event that 
began the period and ending at 5:00 p.m. on the last day of the period, if the last day of the period is a Business 
Day, or at 5:00 p.m. on the next Business Day if the last day of the period is not a Business Day. 

(7) Time References. References to time herein or in any Letter of Transmittal are to local time, Toronto, Ontario.  

ARTICLE 2 
THE ARRANGEMENT 

2.1 Arrangement Agreement 

This Plan of Arrangement is made pursuant to the Arrangement Agreement. 

2.2 Binding Effect 

This Plan of Arrangement and the Arrangement, upon the filing of the Articles of Arrangement and the issuance 
of the Certificate of Arrangement, will become effective, and be binding on the Purchaser, the Guarantor, the Company, 
the Shareholders (both registered and beneficial), including Dissenting Holders, and the other Securityholders, the 
register and transfer agent of the Company, the Depositary and all other Persons, at and after, the Effective Time 
without any further act or formality required on the part of any Person. 

2.3 Arrangement 

Commencing at the Effective Time each of the following events shall occur and shall be deemed to occur 
sequentially as set out below without any further authorization, act or formality, in each case, unless stated otherwise, 
effective as at five minute intervals starting at the Effective Time: 

(a) notwithstanding the terms of the RSU Plan, each RSU outstanding immediately prior to the Effective 
Time (whether vested or unvested) shall, without any further action by or on behalf of a holder of 
RSUs, be deemed to be assigned and transferred by such holder to the Company in exchange for a 
cash payment from the Company equal to the Consideration, less applicable withholdings, and each 
such RSU shall immediately be cancelled and (i) the holders of such RSUs shall cease to be the 
holders thereof, and to have any rights as holders of such RSUs other than the right to receive the 
consideration to which they are entitled under this Section 2.3(a); (ii) such holders’ names shall be 
removed from the register of the RSUs maintained by or on behalf of the Company; and (iii) all 
agreements relating to the RSUs (other than the RSU Plan) shall be terminated and shall be of no 
further force and effect; 

(b) notwithstanding the terms of the DSU Plan, each DSU outstanding immediately prior to the Effective 
Time (whether vested or unvested) shall, without any further action by or on behalf of a holder of 
DSUs, be deemed to be assigned and transferred by such holder to the Company in exchange for a 
cash payment from the Company equal to the Consideration, less applicable withholdings, and each 
such DSU shall immediately be cancelled and (i) the holders of such DSUs shall cease to be the 
holders thereof, and to have any rights as holders of such DSUs other than the right to receive the 
consideration to which they are entitled under this Section 2.3(b); (ii) such holders’ names shall be 
removed from the register of the DSUs maintained by or on behalf of the Company; and (iii) the DSU 
Plan and all agreements relating to the DSUs shall be terminated and shall be of no further force and 
effect; 

(c) notwithstanding the terms of the Stock Option and Bonus Share Plan, each Option outstanding 
immediately prior to the Effective Time (whether vested or unvested) shall be deemed to be 
unconditionally vested and exercisable, and such Option shall, without any further action by or on 
behalf of a holder of Options, be deemed to be assigned and transferred by such holder to the 
Company in exchange for a cash payment from the Company equal to the amount by which the 
Consideration exceeds the exercise price of such Option, less applicable withholdings, and each 
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such Option shall immediately be cancelled and, for greater certainty, where such amount is a 
negative, neither the Company nor the Purchaser shall be obligated to pay the holder of such Option 
any amount in respect of such Option and (i) the holders of such Options shall cease to be the holders 
thereof, and to have any rights as holders of such Options other than the right to receive the 
consideration to which they are entitled under this Section 2.3(c); (ii) such holders’ names shall be 
removed from the register of the Options maintained by or on behalf of the Company; and (iii) all 
agreements relating to the Options (other than the Stock Option and Bonus Share Plan) shall be 
terminated and shall be of no further force and effect; 

(d) each Private Warrant shall, without any further action by or on behalf of a holder of the Private 
Warrants, be deemed to be assigned and transferred by such holder to the Company in exchange 
for a cash payment from the Company equal to the amount by which the Consideration exceeds the 
exercise price of such Private Warrant, and each such Private Warrant shall immediately be 
cancelled and (i) the holder of the Private Warrants shall cease to be the holder thereof, and to have 
any rights as the holder of the Private Warrants other than the right to receive the consideration to 
which they are entitled under this Section 2.3(d); (ii) such holder’s name shall be removed from the 
register of the Private Warrants maintained by or on behalf of the Company; and (iii) the certificate 
representing the Private Warrants shall be cancelled; 

(e) each Convertible Debenture shall, without any further action by or on behalf of a holder of the 
Convertible Debentures, be deemed to be assigned and transferred by such holder to the Company 
in exchange for a cash payment from the Company in an amount equal to (i) the Convertible 
Debenture Exchange Rate multiplied by the principal amount of such Convertible Debenture, the 
product of which is divided by (ii) the Conversion Price (as such term is defined in the Convertible 
Debenture), the quotient of which is multiplied by (iii) the Consideration, plus (iv) all accrued and 
unpaid interest up to and including the Effective Date and any additional amounts owing under such 
Convertible Debenture, and each such Convertible Debenture shall immediately be cancelled and (i) 
the holder of the Convertible Debenture shall cease to be the holder thereof, and to have any rights 
as the holder of the Convertible Debenture other than the right to receive the consideration to which 
they are entitled under this Section 2.3(e); (ii) such holder’s name shall be removed from any register 
of Convertible Debenture maintained by or on behalf of the Company; and (iii) any certificate 
representing the Convertible Debenture shall be cancelled; 

(f) each of the Common Shares held by Dissenting Holders in respect of which Dissent Rights have 
been validly exercised shall be deemed to have been transferred without any further act or formality 
to the Purchaser in consideration for a debt claim against the Purchaser for the amount determined 
under Article 3, and: 

(i) such Dissenting Holders shall cease to be the holders of such Common Shares and to have 
any rights as holders of such Common Shares other than the right to be paid fair value by 
the Purchaser for such Common Shares as set out in Section 3.1; 

(ii) such Dissenting Holders’ names shall be removed as the holders of such Common Shares 
from the register of Common Shares maintained by or on behalf of the Company; and  

(iii) the Purchaser shall be deemed to be the transferee of such Common Shares free and clear 
of all Liens, and shall be entered in the register of Common Shares maintained by or on 
behalf of the Company; and 

(g) each Common Share outstanding immediately prior to the Effective Time, other than Common 
Shares held by a Dissenting Holder who has validly exercised such holder’s Dissent Right shall, 
without any further action by or on behalf of a holder of Common Shares, be deemed to be assigned 
and transferred by the holder thereof to the Purchaser in exchange for the Consideration, and:   

(i) the holders of such Common Shares shall cease to be the holders of such Common Shares 
and to have any rights as holders of such Common Shares other than the right to be paid 
the Consideration by the Purchaser in accordance with this Plan of Arrangement; 

(ii) such holders’ names shall be removed from the register of the Common Shares maintained 
by or on behalf of the Company; and 
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(iii) the Purchaser shall be deemed to be the transferee of such Common Shares (free and clear 
of all Liens) and shall be entered in the register of the Common Shares maintained by or on 
behalf of the Company. 

ARTICLE 3 
RIGHTS OF DISSENT 

3.1 Rights of Dissent 

Registered Shareholders may exercise dissent rights with respect to the Common Shares held by such holders 
(“Dissent Rights”) in connection with the Arrangement pursuant to and in the manner set forth in Section 185 of the 
OBCA, as modified by the Interim Order and this Section 3.1; provided that, notwithstanding subsection 185(6) of the 
OBCA, the written objection to the Arrangement Resolution referred to in subsection 185(6) of the OBCA must be 
received by the Company not later than 5:00 p.m. (Toronto time) two Business Days immediately preceding the date 
of the Company Meeting (as it may be adjourned or postponed from time to time). Dissenting Holders who duly exercise 
their Dissent Rights shall be deemed to have transferred the Common Shares held by them and in respect of which 
Dissent Rights have been validly exercised to the Purchaser free and clear of all Liens, as provided in Section 2.3(f), 
and if they: 

(a) ultimately are entitled to be paid fair value for such Common Shares: (i) shall be deemed not to have 
participated in the transactions in Article 2 (other than Section 2.3(f)); (ii) will be entitled to be paid 
the fair value of such Common Shares, which fair value, notwithstanding anything to the contrary 
contained in Part XIV of the OBCA, shall be determined as of the close of business on the day before 
the Arrangement Resolution was adopted; and (iii) will not be entitled to any other payment or 
consideration, including any payment that would be payable under the Arrangement had such 
holders not exercised their Dissent Rights in respect of such Common Shares; or  

(b) ultimately are not entitled, for any reason, to be paid fair value for such Common Shares, shall be 
deemed to have participated in the Arrangement on the same basis as a non-dissenting holder of 
Common Shares as provided for in Section 2.3(g) of this Plan of Arrangement.  

3.2 Recognition of Dissenting Holders 

(a) In no circumstances shall the Purchaser, the Guarantor or the Company or any other Person be 
required to recognize a Person exercising Dissent Rights unless such Person is the registered holder 
of those Common Shares in respect of which such rights are sought to be exercised. 

(b) For greater certainty, in no case shall the Purchaser, the Guarantor or the Company or any other 
Person be required to recognize Dissenting Holders as holders of Common Shares in respect of 
which Dissent Rights have been validly exercised after the completion of the transfer under Section 
2.3(f), and the names of such Dissenting Holders shall be removed from the registers of holders of 
the Common Shares in respect of which Dissent Rights have been validly exercised at the same time 
as the event described in Section 2.3(f) occurs. In addition to any other restrictions under Section 
185 of the OBCA, none of the following shall be entitled to exercise Dissent Rights: (i) holders of 
Convertible Debentures, (ii) the holder of the Private Warrants, (iii) holders of Options, (iv) holders of 
RSUs, (v) holders of DSUs; and (vi) Shareholders who vote or have instructed a proxyholder to vote 
such Common Shares in favour of the Arrangement Resolution (but only in respect of such Common 
Shares). 

ARTICLE 4 
CERTIFICATES AND PAYMENTS 

4.1 Payment of Consideration 

(a) Prior to the filing of the Articles of Arrangement, the Purchaser shall deposit, or arrange to be 
deposited, for the benefit of Securityholders, cash with the Depositary in the aggregate amount equal 
to the payments in respect of Company Securities required by this Plan of Arrangement, with the 
amount per Common Share in respect of which Dissent Rights have been exercised being deemed 
to be the Consideration for this purpose.   
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(b) Upon surrender to the Depositary for cancellation of a certificate which immediately prior to the 
Effective Time represented outstanding Common Shares that were transferred pursuant to Section 
2.3(g), together with a duly completed and executed Letter of Transmittal and such additional 
documents and instruments as the Depositary may reasonably require, the Shareholders 
represented by such surrendered certificate shall be entitled to receive in exchange therefor, and the 
Depositary shall deliver to such holder, the cash which such holder has the right to receive under this 
Plan of Arrangement for such Common Shares, less any amounts withheld pursuant to Section 4.3, 
and any certificate so surrendered shall forthwith be cancelled. 

(c) On or as soon as practicable after the Effective Date, the Depositary shall deliver, on behalf of the 
Company, to each holder of Private Warrants, Options, RSUs and DSUs, as reflected on the register 
maintained by or on behalf of the Company in respect of Private Warrants, Options, RSUs and DSUs, 
a cheque representing the cash payment, if any, which such holder of Private Warrants, Options, 
RSUs and DSUs has the right to receive under this Plan of Arrangement for such Private Warrants, 
Options, RSUs and DSUs, less any amount withheld pursuant to Section 4.3.  

(d) Until surrendered as contemplated by this Section 4.1, each certificate that immediately prior to the 
Effective Time represented Common Shares, shall be deemed after the Effective Time to represent 
only the right to receive upon such surrender a cash payment in lieu of such certificate as 
contemplated in this Section 4.1, less any amounts withheld pursuant to Section 4.3. Any such 
certificate formerly representing Common Shares not duly surrendered on or before the third 
anniversary of the Effective Date shall cease to represent a claim by or interest of any former holder 
of Common Shares of any kind or nature against or in the Company, the Purchaser or the Guarantor. 
On such date, all cash to which such former holder of Common Shares was entitled shall be deemed 
to have been surrendered to the Purchaser or the Company, as applicable, and shall be paid over 
by the Depositary to the Purchaser or as directed by the Purchaser. 

(e) Any payment made by way of cheque by the Depositary pursuant to this Plan of Arrangement that 
has not been deposited or has been returned to the Depositary or that otherwise remains unclaimed, 
in each case, on or before the third anniversary of the Effective Time, and any right or claim to 
payment hereunder that remains outstanding on the third anniversary of the Effective Time shall 
cease to represent a right or claim of any kind or nature and the right of the holder to receive the 
applicable consideration for the Company Securities pursuant to this Plan of Arrangement shall 
terminate and be deemed to be surrendered and forfeited to the Purchaser or the Company, as 
applicable, for no consideration. 

(f) No holder of Company Securities shall be entitled to receive any consideration with respect to such 
Company Securities other than any cash payment which such holder is entitled to receive in 
accordance with Section 2.3 and this Section 4.1 and, for greater certainty, no such holder will be 
entitled to receive any interest, dividends, premium or other payment in connection therewith. 

4.2 Lost Certificates 

In the event any certificate which immediately prior to the Effective Time represented one or more outstanding 
Common Shares that were transferred pursuant to Section 2.3 shall have been lost, stolen or destroyed, upon the 
making of an affidavit of that fact by the Person claiming such certificate to be lost, stolen or destroyed, the Depositary 
will issue in exchange for such lost, stolen or destroyed certificate, cash deliverable in accordance with such holder’s 
Letter of Transmittal. When authorizing such payment in exchange for any lost, stolen or destroyed certificate, the 
Person to whom such cash is to be delivered shall as a condition precedent to the delivery of such cash, give a bond 
satisfactory to the Purchaser and the Depositary (each acting reasonably) in such sum as the Purchaser may direct 
(acting reasonably), or otherwise indemnify the Purchaser, the Company and the Depositary in a manner satisfactory 
to the Purchaser, the Company and the Depositary, each acting reasonably, against any claim that may be made 
against the Purchaser, the Company and the Depositary with respect to the certificate alleged to have been lost, stolen 
or destroyed. 

4.3 Withholding Rights 

The Purchaser, the Company and the Depositary, as applicable, shall be entitled to deduct and withhold from 
any amount otherwise payable or deliverable to any Person under this Plan of Arrangement (including, without 
limitation, any amounts payable pursuant to Section 3.1), such amounts as the Purchaser, the Company or the 
Depositary, as applicable, are required to deduct and withhold, or reasonably believe to be required to deduct and 
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withhold, from such amount otherwise payable or deliverable under any provision of any Laws in respect of Taxes.  Any 
such amounts will be deducted, withheld and remitted from the amount otherwise payable or deliverable pursuant to 
this Plan of Arrangement and shall be treated for all purposes under this Plan of Arrangement as having been paid to 
the Person in respect of which such deduction, withholding and remittance was made; provided that such deducted 
and withheld amounts are actually remitted to the appropriate Governmental Entity. For greater certainty, nothing in 
this Section 4.3 shall be construed as abrogating any existing obligation of the Company pursuant to other existing 
contracts to which the Company is a party to “gross up” any payment for Taxes, or otherwise compensate the recipient 
of any payment for Taxes that the Company is required to withhold. 

4.4 No Liens 

Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and clear of any 
Liens or other claims of third parties of any kind. 

4.5 Paramountcy 

From and after the Effective Time: (a) this Plan of Arrangement shall take precedence and priority over any 
and all Company Securities issued or outstanding prior to the Effective Time, (b) the rights and obligations of the 
Securityholders, the Company, the Purchaser, the Guarantor, the Depositary and any transfer agent or other depositary 
therefor in relation thereto, shall be solely as provided for in this Plan of Arrangement, and (c) all actions, causes of 
action, claims or proceedings (actual or contingent and whether or not previously asserted) based on or in any way 
relating to any Securities shall be deemed to have been settled, compromised, released and determined without liability 
except as set forth in this Plan of Arrangement. 

ARTICLE 5 
AMENDMENTS 

5.1 Amendments to Plan of Arrangement 

(a) The Company and the Purchaser may amend, modify and/or supplement this Plan of Arrangement 
at any time and from time to time prior to the Effective Time, provided that each such amendment, 
modification and/or supplement must (i) be set out in writing, (ii) be approved by the Company and 
the Purchaser, each acting reasonably, (iii) filed with the Court and, if made following the Company 
Meeting, approved by the Court, and (iv) communicated to the Securityholders if and as required by 
the Court. 

(b) Any amendment, modification or supplement to this Plan of Arrangement may be proposed by the 
Company or the Purchaser at any time prior to the Company Meeting (provided that the Company or 
the Purchaser, as applicable, shall have consented thereto) with or without any other prior notice or 
communication, and if so proposed and accepted by the Persons voting at the Company Meeting 
(other than as may be required under the Interim Order), shall become part of this Plan of 
Arrangement for all purposes. 

(c) Any amendment, modification or supplement to this Plan of Arrangement that is approved or directed 
by the Court following the Company Meeting shall be effective only if (i) it is consented to in writing 
by each of the Company and the Purchaser (in each case, acting reasonably), and (ii) if required by 
the Court, it is consented to by the Shareholders voting in the manner directed by the Court. 

(d) Any amendment, modification or supplement to this Plan of Arrangement may be made following the 
Effective Date unilaterally by the Purchaser, provided that it concerns a matter which, in the 
reasonable opinion of the Purchaser, is of an administrative nature required to better give effect to 
the implementation of this Plan of Arrangement and is not adverse to the economic interest of any 
former holder of Securities. 
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ARTICLE 6 
FURTHER ASSURANCES 

6.1 Further Assurances 

Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur and shall be 
deemed to occur in the order set out in this Plan of Arrangement without any further act or formality, each of the Parties 
shall make, do and execute, or cause to be made, done and executed, all such further acts, deeds, agreements, 
transfers, assurances, instruments or documents as may reasonably be required by either of them in order to further 
document or evidence any of the transactions or events set out in this Plan of Arrangement. 

 

 

 



 

 Royal Bank Plaza  Phone:      (416) 362-7485  Participating Organization: Montreal 

South Tower, Suite 2800 Fax:          (416) 943-6496  Exchange, Toronto Stock Exchange,  
P.O. Box 63  Toll Free: (800) 461-2275  TSX Venture Exchange 

Toronto, ON  M5J 2J2 

November 30, 2019 

 

The Special Committee of the Board of Directors of Continental Gold Inc. 

155 Wellington Street West, Suite 2920 

Toronto, Ontario 

M5V 3H1 

 

To the Special Committee of the Board of Directors: 

Cormark Securities Inc. (“Cormark Securities”, “we” or “us”) understands that Continental Gold Inc. 

(“Continental” or the “Company”) and Zijin Mining Group Co., Ltd. (“Zijin” or the “Acquiror”) propose to enter 

into an arrangement agreement to be dated as of December 2, 2019 (the “Arrangement Agreement”) pursuant to 

which, among other things, Zijin will acquire 100% of the outstanding common shares of Continental (each a 

“Continental Share”) with each holder of Continental Shares entitled to receive, in exchange for each Continental 

Share held, C$5.50 in cash (the “Consideration”) and all outstanding convertible securities of Continental will be 

transferred to Continental in exchange for the Consideration less any applicable withholding or exercise or conversion 

price (and in the case of convertible debentures, on an as-converted basis), whereupon each such convertible security 

will be cancelled (collectively, the “Transaction”).  

 

We also understand that: 

▪ the Transaction as contemplated by the Arrangement Agreement is proposed to be effected by way of a 

statutory plan of arrangement under the Business Corporations Act (Ontario);  

 

▪ the terms and conditions of the Transaction will be fully described in Continental’s management information 

circular (the “Circular”) to be mailed to Continental shareholders (the “Continental Shareholders”) in 

connection with a special meeting of the Continental Shareholders to be held to consider and, if deemed 

advisable, approve the Transaction; and 

 

▪ each of the directors and officers of the Company and Newmont Goldcorp Corporation will enter into voting 

support agreements (the “Voting Agreement”) pursuant to which each of them will agree to vote in favour 

of the Transaction. 

Cormark Securities has been retained by the special committee of the Board of Directors (the “Special Committee”) 

to provide an opinion to the Special Committee with respect to the fairness, from a financial point of view, of the 

Consideration to be paid by Zijin to the Continental Shareholders pursuant to the Transaction (the “Fairness 

Opinion”). We understand that the formal valuation and majority-of-the-minority shareholder approval requirements 

under Multilateral Instrument 61-101 Protection of Minority Security Holders in Special Transactions do not apply in 

respect of the Transaction. This Fairness Opinion does not constitute a “formal valuation” within the meaning of 

Multilateral Instrument 61-101. 

CORMARK SECURITIES’ ENGAGEMENT 

Cormark Securities was initially contacted by the Special Committee regarding its possible engagement to provide the 

Special Committee with a Fairness Opinion with respect to a potential transaction on August 27, 2019. Cormark 

Securities was formally retained by the Special Committee pursuant to an engagement letter dated October 10, 2019 

(the “Engagement Letter”). The terms of the Engagement Letter provide that Cormark Securities shall be paid a fixed 

fee upon delivery of the Fairness Opinion (the “Fairness Opinion Fee”) with 50% of such Fairness Opinion Fee to 

be paid on oral delivery of the Fairness Opinion, which occurred on November 30, 2019, and the remaining 50% of 

such fee to be paid within two business days of delivery of the written Fairness Opinion. The Fairness Opinion Fee is 

not contingent in whole or in part on the success or completion of the Transaction or on the conclusions reached in 

the Fairness Opinion. In addition, Cormark Securities is to be reimbursed for its reasonable out-of-pocket expenses 

and is to be indemnified by the Company, in certain circumstances, against certain expenses, losses, claims, actions, 

damages and liabilities incurred in connection with the provision of its services pursuant to the Engagement Letter.  

APPENDIX C

C-1

CORMARK FAIRNESS OPINION



 

 

On November 30, 2019 (the “Opinion Date”), at the request of the Special Committee, Cormark Securities orally 

delivered the Fairness Opinion to the Special Committee based upon and subject to the scope of review, analyses, 

assumptions, limitations, qualifications and other matters described herein. This Fairness Opinion provides the same 

opinion, in writing, as that given orally by Cormark Securities on the Opinion Date. This opinion has been prepared 

in accordance with the Disclosure Standards for Formal Valuations and Fairness Opinions of the Investment Industry 

Regulatory Organization of Canada (“IIROC”) but IIROC has not been involved in the preparation or review of this 

Fairness Opinion.  

 CREDENTIALS OF CORMARK SECURITIES 

Cormark Securities is an independent Canadian investment dealer providing investment research, equity sales and 

trading and investment banking services to a broad range of institutions and corporations. Cormark Securities has 

participated in a significant number of transactions involving public and private companies, maintains a particular 

expertise advising companies in the global mining sector and has extensive experience in preparing fairness opinions. 

This Fairness Opinion represents the opinion of Cormark Securities and its form and content have been approved for 

release by a committee of senior investment banking professionals of Cormark Securities, each of whom is 

experienced in merger, acquisition, divestiture, valuation, fairness opinion and other capital markets matters.  

INDEPENDENCE OF CORMARK SECURITIES 

Neither Cormark Securities, nor any of its affiliates or associates, is an insider, associate or affiliate (as those terms 

are defined in the Securities Act (Ontario)) of the Company, the Acquiror, or any of their respective associates or 

affiliates (collectively, the “Interested Parties”). 

Cormark Securities has not been engaged to provide financial advisory services to any of the Interested Parties nor 

has it participated in any financing involving any of the Interested Parties within the past 24-month period other than 

pursuant to the Engagement Letter. 

 

There are no understandings, agreements or commitments between Cormark Securities and any Interested Party with 

respect to any future business dealings. However, Cormark Securities may, in the future, in the ordinary course of its 

business, perform financial advisory or investment banking services for an Interested Party. 

Cormark Securities acts as a trader and dealer, both as principal and agent, in all major financial markets in Canada 

and, as such, may have had, may have, and may in the future have, positions in the securities of Continental or other 

Interested Parties and, from time to time, may have executed or may execute transactions on behalf of such entities or 

other clients for which it may have received or may receive compensation. As an investment dealer, Cormark 

Securities conducts research on securities and may, in the ordinary course of its business, provide research reports and 

investment advice to its clients on investment matters, including matters with respect to the Transaction, Continental, 

or other Interested Parties.  

SCOPE OF REVIEW 

In connection with preparing the Fairness Opinion, Cormark Securities has reviewed, relied upon (without verifying 

or attempting to verify independently the completeness or accuracy thereof) or carried out, among other things, the 

following: 

a) a draft of the Arrangement Agreement; 

b) a draft of the Voting Agreement; 

c) a draft of the unsecured convertible debenture in the aggregate principal amount of US$50 million 

between the Company and Zijin; 
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d) certain publicly available information relating to the business, operations, financial condition and trading 

history of the Company; 

e) certain internal financial, operational, corporate and other information with respect to the Company, 

including a financial model relating to its Buriticá project prepared by management of the Company (the 

“Continental Management Model”), as well as internal operating and financial projections prepared 

by the Company (including discussions with management with respect to such information, model and 

projections); 

f) discussions with management of the Company relating to the Company’s current business, plan, 

financial condition and prospects; 

g) the initial offer dated September 7, 2019 and revised offer dated October 20, 2019 from the Acquiror; 

h) public information with respect to certain precedent transactions that we considered relevant; 

i) other publicly available information relating to certain public companies considered by us to be relevant, 

including published reports by equity research analysts and industry reports; 

j) a letter of representation as to certain factual matters and the completeness and accuracy of certain 

information upon which the Fairness Opinion is based, addressed to us and dated as of the date hereof, 

provided by the Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO”) of the Company 

(the “Certificate”); and 

k) such other information, investigations, analyses and discussions as we considered necessary or 

appropriate. 

Cormark Securities has not, to the best of its knowledge, been denied access by the Company to any information 

requested by Cormark Securities. Cormark Securities did not meet with the auditors of the Company and has assumed 

the accuracy, completeness and fair presentation of, and has relied upon, without independent verification, the 

consolidated financial statements of the Company and the reports of the auditors thereon. 

PRIOR VALUATIONS 

The Company has represented to Cormark Securities that there have not been any prior valuations (as defined in 

Canadian Securities Administrators’ Multilateral Instrument 61-101 – Protection of Minority Security Holders in 

Special Transactions) of the Company or its material assets or its securities in the past twenty-four month period.  

ASSUMPTIONS AND LIMITATIONS 

Cormark Securities has not been asked to prepare and has not prepared a formal valuation of the Company or any of 

its respective securities or assets, and the Fairness Opinion should not be construed as such. Cormark Securities has, 

however, conducted such analyses as it considered necessary in the circumstances. In addition, the Fairness Opinion 

is not, and should not be construed as, advice as to the price at which the Continental Shares may trade at any future 

date. Cormark Securities was similarly not engaged to review any legal, tax or accounting aspects of the Transaction. 

Cormark Securities has relied upon, without independent verification or investigation, the assessment by the Company 

and its legal, tax, regulatory and accounting advisors with respect to legal, tax, regulatory and accounting matters. In 

addition, the Fairness Opinion does not address the relative merits of the Transaction as compared to any other 

transaction involving the Company or the prospects or likelihood of any alternative transaction or any other possible 

transaction involving the Company, its assets or its securities. The Fairness Opinion is limited to the fairness, from a 

financial point of view, of the Consideration to be paid by the Acquiror in connection with the Transaction and not 

the strategic or legal merits of the Transaction. The Fairness Opinion does not provide assurance that the best possible 

price or transaction was obtained. Nothing contained herein is to be construed as a legal interpretation, an opinion on 

any contract or document, or a recommendation to invest or divest. 
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The Fairness Opinion has been provided for the exclusive use of the Special Committee and should not be construed 

as a recommendation to vote in favour of the Transaction or relied upon by any other person. Except for the inclusion 

of the Fairness Opinion in its entirety and a summary thereof (in a form acceptable to us) in the Circular, the Fairness 

Opinion is not to be reproduced, disseminated, quoted from or referred to (in whole or in part) without our prior written 

consent. Cormark Securities will not be held liable for any losses sustained by any person should the Fairness Opinion 

be circulated, distributed, published, reproduced or used contrary to the provisions of this paragraph.  

The Fairness Opinion is rendered as of the Opinion Date on the basis of securities markets, economic and general 

business and financial conditions prevailing on that date. It must be recognized that fair market value, and hence 

fairness from a financial point of view, changes from time to time, not only as a result of internal factors, but also 

because of external factors such as changes in the economy, commodity prices, environmental laws and regulations, 

markets for minerals, competition and changes in consumer/investor preferences. Cormark Securities disclaims any 

undertaking or obligation to advise any person of any change in any fact or matter affecting the Fairness Opinion 

which may come or be brought to Cormark Securities’ attention after the Opinion Date. Without limiting the foregoing, 

in the event that there is any material change in any fact or matter affecting the Fairness Opinion after the Opinion 

Date, Cormark Securities reserves the right to change, modify or withdraw the Fairness Opinion. 

With the approval of the Special Committee and as provided in the Engagement Letter, Cormark Securities has relied 

upon the completeness, accuracy and fair presentation of all of the financial and other information, data, advice, 

opinions and representations obtained by it from public sources or provided to it by or on behalf of, or at the request 

of, the Company and its directors, officers, agents and advisors or otherwise (collectively, the “Information”) and 

Cormark Securities has assumed that the Information did not omit to state any material fact or any fact necessary to 

be stated to make the Information not misleading. The Fairness Opinion is conditional upon the completeness, 

accuracy and fair presentation of the Information and assumes there are no undisclosed material facts or changes with 

respect to the Company. Subject to the exercise of professional judgment and except as expressly described herein, 

Cormark Securities has not attempted to independently verify or investigate the completeness, accuracy or fair 

presentation of any of the Information. 

 

With respect to any financial and operating forecasts, projections, financial models (including in respect of the 

Continental Management Model, to which we have not made any changes other than utilizing a gold price assumption 

that we believe more accurately represents the consensus of knowledgeable observers in the industry so that we might 

more accurately compare the Company to its peers), estimates and/or budgets provided to Cormark Securities and 

used in the analyses supporting the Fairness Opinion, Cormark Securities has noted that projecting future results of 

any business is inherently subject to uncertainty. Cormark Securities has assumed that such forecasts, projections, 

financial models, estimates and/or budgets were reasonably prepared consistent with industry and past practices on a 

basis reflecting the best currently available assumptions, estimates and judgments of management of the Company as 

to the future financial performance of the Company and are (or were at the time and continue to be) reasonable in the 

circumstances. In rendering the Fairness Opinion, Cormark Securities expresses no view as to the reasonableness of 

such forecasts, projections, financial models, estimates and/or budgets or the assumptions on which they are based. 

Furthermore, Cormark Securities has not assumed any obligation to conduct, and has not conducted, any physical 

inspection of the properties or facilities of the Company, nor have we had any discussions with management or any 

representatives of the Acquiror. 

 

The CEO and CFO of the Company have made certain representations to Cormark Securities in the Certificate with 

the intention that Cormark Securities may rely thereon in connection with the preparation of the Fairness Opinion, 

including that: (a) the Information provided by, or on behalf, of the Company or any of its associates or affiliates or 

its representatives and agents to Cormark Securities for the purpose of preparing the Fairness Opinion was, at the date 

such information was provided to Cormark Securities, fairly, accurately and reasonably presented and not misleading 

in light of the circumstances under which it was made or presented and was and is now, complete, true and correct in 

all material respects, and did not and does not contain any untrue statement of a material fact in respect of the Company 

or the Transaction and did not and does not omit to state a material fact in respect of the Company or its affiliates or 

the Transaction necessary to make the Information not misleading in light of the circumstances under which it was 

provided; (b) with respect to any portions of the Information that constitute budgets, strategic plans, financial forecasts, 

projections, models or estimates of the Company, they (i) were reasonably prepared and reflected the best currently 

available estimates and judgment of the Company; (ii) were prepared using the assumptions identified therein or 

otherwise disclosed to Cormark Securities, are (and were at the time of preparation) reasonable in the circumstances; 
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(iii) are not misleading in any material respect in light of the assumptions used or in light of any developments since 

the time of their preparation which were disclosed to Cormark Securities; and (iv) represent the views of management 

of the financial prospects and forecasted performance regarding the Company and the Transaction; (c) since the dates 

on which the Information was provided to Cormark Securities, there has been no material change (as such term is 

defined in the Securities Act (Ontario)) or change in any material fact, financial or otherwise, in the financial condition, 

assets, liabilities (contingent or otherwise), business, operations or prospects of the Company and there is no new 

material fact which is of a nature as to render any portion of the Information or any part thereof untrue or misleading 

in any material respect or which would have or which would reasonably be expected to have a material effect on the 

Fairness Opinion; (d) there are no material agreements, undertakings, commitments or understandings (written or oral, 

formal or informal) relating to the Transaction, except as have been disclosed to Cormark Securities; (f) there are no 

material facts or information, public or otherwise, not filed on SEDAR or otherwise disclosed to Cormark Securities 

in writing relating to the Company or its subsidiaries, which would reasonably be expected to affect the Fairness 

Opinion; (g) there have been no written offers or material negotiations, relating to the purchase or sale of all or a 

material portion of the Company’s assets, made or received within the preceding 24 months which have not been 

disclosed to Cormark Securities; and (h) the Company does not have any material contingent liabilities and there are 

no actions, suits, proceedings or inquiries, pending or, to our knowledge, threatened, against or affecting the Company 

or any of its subsidiaries at law or in equity or before federal, provincial, municipal or other government department, 

commission, bureau, board, agency or instrumentality which has or could reasonably be expected to have a material 

adverse effect on the Company or its subsidiaries, taken as a whole.   

In its analyses and in preparing the Fairness Opinion, Cormark Securities has made numerous assumptions with respect 

to expected industry performance, general business and economic conditions and other matters, many of which are 

beyond the control of Cormark Securities or any party involved in the Transaction. Cormark Securities has also 

assumed that the executed Arrangement Agreement and Voting Agreements will not differ in any material respect 

from the drafts that we reviewed, the Transaction will be consummated in accordance with the terms and conditions 

thereof, substantially within the time frames specified in the Arrangement Agreement without any waiver or material 

amendment of any material term or condition thereof, that any governmental, regulatory or other consents and 

approvals necessary for the consummation of the Transaction will be obtained without any adverse effect, the 

disclosure provided or incorporated by reference in the Circular to be filed on SEDAR and mailed to Continental 

Shareholders in connection with the Transaction and any other documents in connection with the Transaction prepared 

by a party to the Arrangement Agreement will be accurate in all material respects and will comply with the 

requirements of all applicable laws, that all of the conditions required to implement the Transaction will be met, that 

the procedures being followed to implement the Transaction are valid and effective, and that the Circular will be 

distributed to Continental Shareholders in accordance with applicable laws. 

FAIRNESS OPINION 

Based upon and subject to the foregoing and such other matters we considered relevant, Cormark Securities is of the 

opinion that, as of the date hereof, the Consideration to be paid by the Acquiror in connection with the Transaction is 

fair, from a financial point of view, to the Continental Shareholders.  

Yours very truly, 

 
 

CORMARK SECURITIES INC. 
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Brookfield Place, 181 Bay Street, Suite 830 

Toronto, ON M5J 2T3 

 

  
 

 

November 30, 2019 

 

 

Continental Gold Inc. 

155 Wellington Street West, Suite 2920 

Toronto, ON M5V 3H1 

 

To the Board of Directors of Continental Gold Inc.: 

Maxit Capital LP ("Maxit Capital", "we" or "us") understands that Continental Gold Inc. ("Continental" or the 

"Company") is proposing to enter into an arrangement agreement (the "Arrangement Agreement") with Zijin Mining 

Group Co., Ltd. and its affiliate (together, "Zijin") pursuant to which Zijin will acquire all of the issued and outstanding 

common shares of Continental ("Continental Shares") by way of a court approved plan of arrangement (the "Plan of 

Arrangement") under the Business Corporations Act (Ontario) (the "Arrangement"). Under the terms of the 

Arrangement, shareholders of Continental (the "Continental Shareholders") will receive cash consideration of C$5.50 

for each Continental Share held (the "Consideration"). We further understand that pursuant to the Arrangement (and 

subject to the Arrangement Agreement and Plan of Arrangement) and to be more fully described in the Circular 

(defined below), among other things: 

 

i. all outstanding options to acquire Continental common shares and share purchase warrants of Continental 

outstanding immediately prior to the effective time of the Arrangement will be cancelled and the holder 

thereof will receive the "in-the-money" amount of such security;  

ii. all restricted share units ("RSUs") and deferred share units ("DSUs") of Continental outstanding immediately 

prior to the effective time of the Arrangement (whether vested or unvested) shall be cancelled and the holder 

thereof will receive the Consideration for each RSU and DSU;  

iii. all convertible debentures, dated as of March 15, 2019, issued by the Company in the aggregate principal 

amount of US$75 million outstanding immediately prior to the effective time of the Arrangement will be 

cancelled and the holder thereof will receive the "in-the-money" value (including all accrued and unpaid 

interest until the effective time of the Arrangement) of the securities; and 

iv. concurrently with entering into the Arrangement Agreement, an affiliate of Zijin has agreed to provide the 

Company with US$50 million by subscribing to an unsecured convertible debenture. 

 

The terms and conditions of the Arrangement will be fully described in a management information circular (the 

"Circular") to be prepared by the Company and mailed to Continental Shareholders in connection with the special 

meeting of Continental Shareholders to be held to consider the Arrangement and related matters. 

 

We also understand that the Company’s board of directors (the "Board of Directors") has appointed a special 

committee of independent directors (the "Special Committee") to consider the Arrangement and to make 

recommendations to the Board of Directors concerning the Arrangement and that the Special Committee has retained 

Cormark Securities Inc. and Fasken Martineau DuMoulin LLP as its financial and legal advisors, respectively.  

 

Engagement of Maxit Capital 

By letter agreement dated August 15, 2018 (the "Engagement Agreement"), the Company retained Maxit Capital to 

act as financial advisor in connection with any proposal to acquire control of the Company. Pursuant to the 

Engagement Agreement, the Board of Directors has requested that we prepare and deliver a written opinion (the 

"Opinion") as to the fairness, from a financial point of view, of the Consideration to be received by Continental 

Shareholders pursuant to the Arrangement.   

 

Maxit Capital will be paid a fixed fee for rendering the Opinion, no portion of which is conditional upon the Opinion 

being favourable or the completion of a transaction. Maxit Capital will also be paid an additional fee if the 

Arrangement or any alternative transaction thereto is completed. The Company has also agreed to indemnify Maxit 

Capital in respect of certain liabilities that might arise out of our engagement. 

APPENDIX D
MAXIT FAIRNESS OPINION
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Credentials of Maxit Capital 

Maxit Capital is an independent advisory firm with expertise in mergers and acquisitions. The Opinion expressed 

herein is the opinion of Maxit Capital and the form and content herein have been approved for release by its managing 

partners, each of whom is experienced in merger, acquisition, divestiture and valuation matters. 

 

Independence of Maxit Capital 

Neither Maxit Capital, nor any of our affiliates, is an insider, associate or affiliate (as those terms are defined in the 

Securities Act (Ontario) or the rules made thereunder) of the Company, Zijin, or any of their respective associates or 

affiliates (collectively, the "Interested Parties"). 

  

Maxit Capital has not been engaged to provide any financial advisory services nor has it participated in any financings 

involving the Interested Parties within the past two years, other than:  

 

i. acting as financial advisor to the Company pursuant to the Engagement Agreement; and 

ii. being retained by Continental to provide advice on strategic matters unrelated to the Engagement Agreement. 

 

Other than as described above, there are no other understandings, agreements or commitments between Maxit Capital 

and any of the Interested Parties with respect to any current or future business dealings which would be material to 

the Opinion. Maxit Capital may, in the ordinary course of business, provide financial advisory, investment banking, 

or other financial services to one or more of the Interested Parties from time to time. 

 

Scope of Review 

In connection with rendering the Opinion, we have reviewed and relied upon, among other things, the following: 

 

i. a draft of the Arrangement Agreement dated November 29, 2019; 

ii. a draft of the Plan of Arrangement dated November 29, 2019; 

iii. a draft of the subscription agreement dated November 29, 2019 in respect of the US$50 million unsecured 

convertible debenture; 

iv. drafts of voting and support agreements; 

v. publicly available documents regarding the Company and Zijin, including annual and quarterly reports, 

financial statements, annual information forms, management circulars and other filings deemed relevant; 

vi. certain internal financial, operating, corporate and other information prepared or provided by or on behalf of 

the Company concerning the business operations, assets, liabilities and prospects of the Company; 

vii. internal management forecasts, development and operating projections, estimates (including future estimates 

of mineable resources) and budgets prepared or provided by or on behalf of the Company; 

viii. discussions with management of the Company relating to the business, financial condition and prospects of 

the Company; 

ix. selected public market trading statistics and relevant financial information of the Company and other public 

entities; 

x. selected financial statistics and relevant financial information with respect to relevant precedent transactions; 

xi. selected technical reports on the assets of the Company, selected reports published by equity research analysts 

and industry sources regarding the Company and other comparable public entities; 

xii. a certificate addressed to us, dated as of the date hereof, from two senior officers of the Company as to the 

completeness and accuracy of the Information (as defined below); and 

xiii. such other information, analyses, investigations, and discussions as we considered necessary or appropriate 

in the circumstances. 

  

Maxit Capital has also participated in discussions regarding the Arrangement and related matters with Cassels Brock 

& Blackwell LLP (legal counsel to Continental), Fasken Martineau DuMoulin LLP (legal counsel to the Special 

Committee) and Cormark Securities Inc. (financial advisor to the Special Committee), as well as Credit Suisse 

(financial advisor to Zijin) and McCarthy Tétrault LLP (legal counsel to Zijin). 

   

Assumptions and Limitations 
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Our Opinion is subject to the assumptions, qualifications and limitations set forth below. We have not been asked to 

prepare, and have not prepared, an independent evaluation, formal valuation or appraisal of the securities or assets of 

the Company, nor were we provided with any such evaluations, valuations or appraisals. We did not conduct any 

physical inspection of the properties or facilities of the Company. Furthermore, our Opinion does not address the 

solvency or fair value of the Company under any applicable laws relating to bankruptcy or insolvency. Our Opinion 

should not be construed as advice as to the price at which the securities of the Company may trade at any time and 

does not address any legal, tax or regulatory aspects of the Arrangement.  

 

With your permission, we have relied upon, and have assumed the completeness, accuracy and fair presentation of all 

financial and other information, data, documents, materials, advice, opinions and representations obtained by us, 

including information provided by the Company in relation to the Company, data, advice, opinions and representations 

obtained by us from public sources, or provided to us by the Company or any of its affiliates or advisors or otherwise 

obtained by us pursuant to our engagement, and our Opinion is conditional upon such completeness, accuracy and fair 

presentation. We have not been requested to or attempted to verify independently the accuracy, completeness or 

fairness of presentation of any such information, data, advice, opinions and representations. We have not met 

separately with the independent auditors of the Company in connection with preparing this Opinion and with your 

permission, we have assumed the accuracy and fair presentation of, and relied upon, the audited financial statements 

of the Company and the reports of the auditors thereon and the interim unaudited financial statements of the Company. 

 

With respect to the historical financial data, operating and financial forecasts and budgets provided to us concerning 

the Company and relied upon in our financial analyses, we have assumed that they have been reasonably prepared on 

bases reflecting the most reasonable and currently available assumptions, estimates and judgments of management of 

the Company, as applicable, having regard to the Company's, as applicable, business, plans, financial condition and 

prospects. 

 

The Company has represented to us, in a certificate of two senior officers of the Company dated the date hereof, 

among other things, that (i) the financial and other information, data, advice, opinions, representations and other 

material (financial or otherwise) provided to us by or on behalf of the Company, including the written information 

and discussions concerning the Company referred to above under the heading "Scope of Review" (collectively, the 

"Information"), are complete, true and correct at the date the Information was provided to us and was and is as of the 

date of the certificate, complete, true and correct in all material respects and did not and does not contain a 

misrepresentation, (ii) since the date on which the Information was provided to us, there has been no material change, 

financial or otherwise, in the financial condition, assets, liabilities (contingent or otherwise), business, operations or 

prospects of the Company or any of its affiliates and there has been no change in any material fact or any material 

element of any of the Information or any new material fact, any of which is of a nature as to render any portion of the 

Information untrue or misleading in any material respect or which could reasonably be expected to have a material 

effect on the Opinion, and (iii) the representations with respect to the Information relating to Zijin are given solely on 

the basis of, and are qualified by the terms of, the representations made to the Company by Zijin in the Arrangement 

Agreement. 

 

We are not legal, tax or accounting experts and we express no opinion concerning any legal, tax or accounting matters 

concerning the Arrangement or the sufficiency of this letter for your purposes. Our Opinion is rendered on the basis 

of securities markets, economic and general business and financial conditions prevailing as at the date hereof and the 

conditions and prospects, financial and otherwise, of the Company as they are reflected in the Information and as they 

were represented to us in our discussions with management of the Company or its affiliates and advisors. In our 

analyses and in connection with the preparation of our Opinion, we made numerous assumptions with respect to 

industry performance, general business, markets and economic conditions and other matters, many of which are 

beyond the control of any party involved in the Arrangement. 

 

The Opinion is being provided to the Board of Directors for their exclusive use only in considering the Arrangement 

and may not be published, disclosed to any other person, relied upon by any other person, or used for any other 

purpose, without the prior written consent of Maxit Capital, provided that the Opinion may be reproduced in full in 

the Circular (in a form acceptable to us). Our Opinion does not address the relative merits of the Arrangement as 

compared to other business strategies or transactions that might be available to the Company or in which the Company 

might engage. Our Opinion is not intended to be and does not constitute a recommendation to the Board of Directors 

or to any Continental Shareholders with respect to the Arrangement. Additionally, we do not express any opinion as 

to the prices at which the Continental Shares may trade at any time. 
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Maxit Capital believes that its financial analyses must be considered as a whole and that selecting portions of its 

analyses and the factors considered by it, without considering all factors and analyses together, could create a 

misleading view of the process underlying the Opinion. The preparation of an opinion is complex and is not necessarily 

susceptible to partial analysis or summary description and any attempt to carry out such partial analysis or summary 

description could lead to undue emphasis on any particular factor or analysis. 

 

The Opinion is given as of the date hereof and, although we reserve the right to change or withdraw the Opinion if we 

learn that any of the Information that we relied upon in preparing the Opinion was inaccurate, incomplete or misleading 

in any material respect, we disclaim any obligation to change or withdraw the Opinion, to advise any person of any 

change that may come to our attention or to update the Opinion after the date of this Opinion. 

 

Opinion 

Based upon and subject to the foregoing and such other matters as we considered relevant, it is our opinion, as of the 

date hereof, that the Consideration to be received by the Continental Shareholders pursuant to the Arrangement is fair, 

from a financial point of view, to the Continental Shareholders. 

 

Yours very truly, 

 

Maxit Capital LP 
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Court File No.: CV-19-00632923-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 19th DAY

MR. JUSTICE PENNY ~ OF DECEMBER, 2019

CONTINENTAL GOLD INC.

a ~_. .~..~ ~

'~ ~ . '~ ~ 'THE MATTER OF AAI APPLICATION UNDER
~~~ ~~ ~~CTION 182 OF THE BUSINESS CORPORATIONS
"~ ~'~, -~~ ~ ~CT, BEING CHAPTER B.16 OF THE REVISED
,~ .i,~,~ ~,~ ' STATUTES OF ONTARIO 1990, AS AMENDED~̀ ~~I~ ~JF~~

AND IN THE MATTER OF A PROPOSED
ARRANGEMENT INVOLVING CO~JTINENTAL GOLD
INC., 2727957 ONTARIO INC., AND ZIJIN MINING
GROUP CO., LTD.

INTERIM ORDER

Applicant

THIS MOTION made by the Applicant, Continental Gold Inc. ("Continental"), for

an interim order for advice and directions pursuant to section 182 of the Business

Corporations Act, R.S.O. 1990, c. B.16, as amended, (the "OBCA") was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Notice of Application issued on

December 16, 2019 and the affidavit of Paul Begin sworn December 17, 2019 (the

"Supporting Affidavit"), including the Plan of Arrangement, which is attached as

    APPENDIX E
INTERIM ORDER
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Appendix "B" to the draft management information circular of Continental (the

"Circular"), which is attached as Exhibit "B" to the Supporting Affidavit, and on hearing the

submissions of counsel for Continental, counsel for 2727957 Ontario Inc. (the

"Purchaser") and counsel for Zijin Mining Group Co., Ltd. (the "Guarantor").

Definitions

1. THIS COURT ORDERS that all definitions used in this Interim Order shall have

the meaning ascribed thereto in the Circular or otherwise as specifically defined herein.

The Meeting

2. THIS COURT ORDERS that Continental is permitted to call, hold and conduct a

special meeting (the "Meeting") of the holders (the "Shareholders") of common shares

(the "Common Shares") in the capital of Continental to be held at the offices of Cassels

Brock &Blackwell LLP, 2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, M5H

3C2, at 9:30 a.m. (Toronto time) on January 28, 2020, in order for the Shareholders to

consider and, if determined advisable, pass a special resolution authorizing, adopting

and approving, with or without variation the Arrangement and the Plan of Arrangement

(collectively, the "Arrangement Resolution")

3. THIS COURT ORDERS that the Meeting shall be called, held and conducted in

accordance with the OBCA, the notice of special meeting of Shareholders, which

accompanies the Circular (the "Notice of Meeting") and the articles and by-laws of

Continental, subject to what may be provided hereafter and subject to further order of

this Court.
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4. THIS COURT ORDERS that the record date (the "Record Date") for

determination of the Shareholders entitled to notice of, and to vote at, the Meeting shall

be December 16, 2019, and shall not change in respect of any adjournments or

postponements of the Meeting.

5. THIS COURT ORDERS that the only persons entitled to attend or speak at the

Meeting shall be:

(a) the Shareholders or their respective proxyholders;

(b) the officers, directors, auditors and advisors of Continental;

(c) representatives and advisors of the Purchaser;

(d) representatives and advisors of the Guarantor; and

(e) other persons who may receive the permission of the Chair of the

Meeting.

6. THIS COURT ORDERS that Continental may transact such other business at the

Meeting as is contemplated in the Circular, or as may otherwise be properly before the

Meeting.

Quorum

7. THIS COURT ORDERS that the Chair of the Meeting shall be determined by

Continental in accordance with the by-laws of Continental and that the quorum at the

Meeting shall consist of two (2) persons present in person or by proxy, holding or

representing in the aggregate not less than twenty-five percent (25%) of the total
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number of issued Common Shares at the opening of the Meeting who are entitled to

vote at the Meeting.

Amendments to the Arrangement and Plan of Arrangement

8. THIS COURT ORDERS that Continental is authorized to make, subject to the

terms of the Arrangement Agreement, and paragraph 9, below, such amendments,

modifications or supplements to the Arrangement and the Plan of Arrangement as it

may determine without any additional notice to the Shareholders, or others entitled to

receive notice under paragraphs 12 and 13 hereof, and the Arrangement and Plan of

Arrangement, as so amended, modified or supplemented shall be the Arrangement and

Plan of Arrangement to be submitted to the Shareholders at the Meeting and shall be

the subject of the Arrangement Resolution. Amendments, modifications or supplements

may be made following the Meeting, but shall be subject to review and, if appropriate,

further direction by this Court at the hearing for the final approval of the Arrangement.

9. THIS COURT ORDERS that, if any amendments, modifications or supplements

to the Arrangement or Plan of Arrangement, as referred to in paragraph 8, above,

would, if disclosed, reasonably be expected to affect a Shareholder's decision to vote

for or against the Arrangement Resolution, notice of such amendment, modification or

supplement shall be distributed, subject to further order of this Court, by press release,

newspaper advertisement, prepaid ordinary mail, or by the method most reasonably

practicable in the circumstances, as Continental may determine.
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Amendments to the Circular

10. THIS COURT ORDERS that Continental is authorized to make such

amendments, revisions and/or supplements to the draft Circular as it may determine

and the Circular, as so amended, revised and/or supplemented, shall be the Circular to

be distributed in accordance with paragraphs 12 and 13 hereof.

Adjournments and Postponements

1 1. THIS COURT ORDERS that Continental, if it deems advisable and subject to the

provisions of the Arrangement Agreement, is specifically authorized to adjourn or

postpone the Meeting on one or more occasions, without the necessity of first

convening the Meeting or first obtaining any vote of the Shareholders respecting the

adjournment or postponement, and notice of any such adjournment or postponement

shall be given by such method as Continental may determine is appropriate in the

circumstances. This provision shall not limit the authority of the Chair of the Meeting in

respect of adjournments and postponements.

Notice of Meeting

12. PHIS COURT ORDERS that, in order to effect notice of the Meeting, Continental

shall send the Circular (including the Notice of Application and this Interim Order), the

Notice of Meeting and the form of proxy and the letter of transmittal, along with such

amendments or additional documents as Continental may determine are necessary or

desirable and are not inconsistent with the terms of this Interim Order (collectively, the

"Meeting Materials"), to the following:
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(a) the registered Shareholders at the close of business on the Record Date,

at least twenty-one (21) days prior to the date of the Meeting, excluding

the date of sending and the date of the Meeting, by one or more of the

following methods:

(i) by pre-paid ordinary or first class mail at the addresses of the

Shareholders as they appear on the books and records of

Continental, or its registrar and transfer agent, at the close of

business on the Record Date and if no address is shown therein,

then the last address of the person known to the Corporate

Secretary of Continental;

(ii) by delivery, in person or by recognized courier service or inter-

office mail, to the address specified in (i) above; or

(iii) by facsimile or electronic transmission to any Shareholder, who is

identified to the satisfaction of Continental, who requests such

transmission in writing and, if required by Continental, who is

prepared to pay the charges for such transmission;

(b) non-registered Shareholders by providing sufficient copies of the Meeting

Materials to intermediaries and registered nominees in a timely manner, in

accordance with National Instrument 54-101 — Communication with

Beneficial Owners of Securities of a Reporting Issuer, and
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(c) the directors and auditors of Continental, by delivery in person, by

recognized courier service, by pre-paid ordinary or first class mail or, with

the consent of the person, by facsimile or electronic transmission, at least

twenty-one (21) days prior to the date of the Meeting, excluding the date

of sending and the date of the Meeting;

and that compliance with this paragraph shall constitute sufficient notice of the Meeting.

13. THIS COURT ORDERS that, in the event that Continental elects to distribute the

Meeting Materials, Continental is hereby directed to distribute the Circular (including the

Notice of Application and this Interim Order), and any other communications or

documents determined by Continental to be necessary or desirable (collectively, the

"Court Materials") to the holders of convertible debentures ("Convertible Debentures"),

options ("Options"), private warrants ("Private Warrants"), restricted share units

("RSUs"), and deferred share units ("DSUs") by any method permitted for notice to

Shareholders as set forth in paragraphs 12(a) or 12(b), above, concurrently with the

distribution described in paragraph 12 of this Interim Order. Distribution to such

persons shall be to their addresses as they appear on the books and records of

Continental or its registrar and transfer agent at the close of business on the Record

Date.

14. THIS COURT ORDERS that accidental failure or omission by Continental to give

notice of the Meeting or to distribute the Meeting Materials or Court Materials to any

person entitled by this Interim Order to receive notice, or any failure or omission to give

such notice as a result of events beyond the reasonable control of Continental, or the
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non-receipt of such notice shall, subject to further order of this Court, not constitute a

breach of this Interim Order nor shall it invalidate any resolution passed or proceedings

taken at the Meeting. If any such failure or omission is brought to the attention of

Continental, it shall use its best efforts to rectify it by the method and in the time most

reasonably practicable in the circumstances.

15. THIS COURT ORDERS that Continental is hereby authorized to make such

amendments, revisions or supplements to the Meeting Materials and Court Materials as

Continental may determine in accordance with the terms of the Arrangement Agreement

("Additional Information"), and that notice of such Additional Information may, subject to

paragraph 9, above, be distributed by press release, newspaper advertisement, pre-

paid ordinary mail, or by the method most reasonably practicable in the circumstances,

as Continental may determine.

16. THIS COURT ORDERS that distribution of the Meeting Materials end Court

Materials pursuant to paragraphs 12 and 13 of this Interim Order shall constitute notice

of the Meeting and good and sufficient service of the within Application upon the

persons described in paragraphs 12 and 13 and that those persons are bound by any

orders made on the within Application. Further, no other form of service of the Meeting

Materials or the Court Materials or any portion thereof need be made, or notice given or

other material served in respect of these proceedings and/or the Meeting to such

persons or to any other persons, except to the extent required by paragraph 9, above.
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Solicitation and Revocation of Proxies

17. THIS COURT ORDERS that Continental is authorized to use the proxies

substantially in the form of the drafts accompanying the Circular, with such amendments

and additional information as Continental may determine are necessary or desirable,

subject to the terms of the Arrangement Agreement. Continental, the Purchaser, and

the Guarantor are authorized, at their expense, to solicit proxies, directly or through their

respective officers, directors or employees, and through such agents or representatives

as they may retain for that purpose, and by mail or such other forms of personal or

electronic communication as they may determine. Continental may waive generally, in

its discretion, the time limits set out in the Circular for the deposit or revocation of

proxies by Shareholders, if Continental deems it advisable to do so.

18. THIS COURT ORDERS that, in respect of the Arrangement Resolution,

Shareholders shall be entitled to revoke their proxies in accordance with subsection

1 10(4) of the OBCA (except as the procedures of that section are varied by this

paragraph) provided that any instruments in writing delivered pursuant to clause

1 10(4)(a) of the OBCA: (a) may be deposited at the registered office of Continental at

155 Wellington Street West, Suite 2920, Toronto, Ontario, Canada M5V 3H1 or the

office of its transfer agent, Computershare Investor Services Inc., as provided for in the

Circular, at any time up to and including the last business day preceding the date of the

Meeting (or any adjournment or postponement thereof); or (b) may be provided to the

Chair of the Meeting at the Meeting (or any adjournment or postponement thereof) and

prior to the vote in respect of the Arrangement Resolution or in any other manner

permitted by law.
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Voting

19. THIS CaURT ORDERS that the only persons entitled to vote in person or by

proxy on the Arrangement Resolution, or such other business as may be properly

brought before the Meeting, shall be those Shareholders who hold Common Shares as

of the close of business (Toronto time) on the Record Date. Illegible votes, spoiled

votes, defective votes and abstentions shall be deemed to be votes not cast. Proxies

that are properly signed and dated but which do not contain voting instructions shall be

voted in favour of the Arrangement Resolution.

20. THIS COURT ORDERS that votes shall be taken at the Meeting on the basis of

one vote per Continental Share and that in order for the Plan of Arrangement to be

implemented, subject to further order of this Court, the Arrangement Resolution must be

passed, with or without variation, at the Meeting by an affirmative vote of:

(a) at least two-thirds (662/3%) of the votes cast in respect of the Arrangement

Resolution at the Meeting in person or by proxy by the Shareholders; and

(b) a simple majority of the votes cast in respect of the Arrangement

Resolution at the Meeting in person or proxy by the Shareholders, other

than those of (i) Ari Sussman; (ii) Newmont Goldcorp Corporation; (iii) any

person who is a "related party" of any of (i) through (ii) above in respect of

the Arrangement; and (iv) any other person who is a "joint actor" with any

of (i) through (iii) above in respect of the Arrangement, as determined by

Multilateral Instrument 61-101 —Protection of Minority Security Holders in

Special Transactions and subject to the exceptions noted therein.
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Such votes shall be sufficient to authorize Continental to do all such acts and things as

may be necessary or desirable to give effect to the Arrangement and the Plan of

Arrangement on a basis consistent with what is provided for in the Circular without the

necessity of any further approval by the Shareholders, subject only to final approval of

the Arrangement by this Court.

21. THIS COURT ORDERS that in respect of matters properly brought before the

Meeting pertaining to items of business affecting Continental (other than in respect of

the Arrangement Resolution), each Shareholder is entitled to one vote for each

Continental Share held as of the Record Date.

Dissent Rights

22. TNJfS COURT ORDERS that each registered Shareholder shall be entitled to

exercise Dissent Rights in connection with the Arrangement Resolution in accordance

with section 185 of the OBCA (except as the procedures of that section are varied by

this Interim Order and the Plan of Arrangement) provided that, notwithstanding

subsection 185(6) of the OBCA, any registered Shareholder who wishes to dissent

must, as a condition precedent thereto, provide written objection to the Arrangement

Resolution to Continental in the form required by section 185 of the OBCA and the

Arrangement Agreement, which written objection must be received by the Corporate

Secretary of Continental at 155 Wellington Street West, Suite 2920, Toronto, ON,

Canada M5V 3H 1, with a copy to Cassels Brock &Blackwell LLP, 2100 Scotia Plaza,

40 King Street West, Toronto, Ontario, Canada M5H 3C2, facsimile: 1.416.644.9337,

Attention: Jay Goldman not later than 5:00 p.m. (Toronto time) two (2) Business Days

immediately preceding the date of the Meeting (as it may be adjourned or postponed
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from time to time), and must otherwise strictly comply with the requirements of the

OBCA. For purposes of these proceedings, the "court" referred to in section 185 of the

OBCA means this Court.

23. THIS COURT ORDERS that the Purchaser shall be required to offer to pay fair

value, as of the day prior to approval of the Arrangement Resolution, for Common

Shares held by Shareholders who duly exercise Dissent Rights, and to pay the amount

to which such Shareholders may be entitled pursuant to the terms of the Plan of

Arrar~ement. In accordance with the Plan of Arrangement and the Circular, all

~eferer~ces to the ̀ "corporation" in section 185 of the OBCA shall be deemed to refer to

the purchaser in ~iaCe of the "corporation", and the Purchaser shall have all of the

rights, duties anc~ obligations of the "corporation" under section 185 of the OBCA.

24. THfS COURT ORDERS that any Shareholder who duly exercises such Dissent

Rights set out in paragraph 22 above and who:

(i) is ultimately determined by this Court to be entitled to be paid fair value for

his, her or its Common Shares, shall be deemed to have transferred those

Common Shares as of the Effective Time, without any further act or

formality and free and clear of all liens, claims, encumbrances, charges,

adverse interests or security interests to the Purchaser in consideration for

a payment of cash from the Purchaser equal to such fair value; or

(ii) is for any reason ultimately determined by this Court not to be entitled to

be paid fair value for his, her or its Common Shares pursuant to the

exercise of the Dissent Rights, shall be deemed to have participated in the
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Arrangement on the same basis and at the same time as any non-

dissenting Shareholder;

but in no case shall Continental or the Purchaser or any other person be required to

recognize such Shareholders as holders of Common Shares at or after the time at

which the Arrangement becomes effective and the names of such Shareholders shall be

deleted from Continental's register of Common Shares at that time.

Hearing of Application for Approval of the Arrangement

25. THIS COURT ORDERS that upon approval by the Shareholders of the

Arrangement Resolution in the manner set forth in this Interim Order, Continental may

apply to this Court for final approval of the Arrangement.

26. THIS COURT ORDERS that distribution of the Notice of Application and the

I nterim Order in the Circular, when sent in accordance with paragraphs 12 and 13, shall

constitute good and sufficient service of the Notice of Application and this Interim Order

and no other form of service need be effected and no other material need be served,

unless a Notice of Appearance is served in accordance with paragraph 27.

27. THIS COURT ORDERS that any Notice of Appearance served in response to the

Notice of Application shall be served on the solicitors for Continental and the Purchaser

as soon as reasonably practicable, and, in any event, by 4:00 p.m. (Toronto time) on the

second last Business Day before the hearing of this Application at the following

addresses:

Cassels Brock &Blackwell LLP McCarthy Tetrauit LLP
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Barristers &Solicitors
Scotia Plaza, Suite 2100
40 King Street West
Toronto, Ontario M5H 3C2

66 Wellington Street West
Suite 5300, TD Bank Tower, Box 48
Toronto, ON M5K 1 E6

Lara Jackson
Tel: 416.860.2907
Fax: 416.640.3108
Ijackson@cassels.com

Geoff Hall
Tel: 416.601.7856
Fax: 416.868.0673
ghall@mccarthy.ca

28. THIS COURT ORDERS that, subject to further order of this Court, the only

persons entitled to appear and be heard at the hearing of the within application for final

approval otthe Arrangement shall be:

(i) Continental;

(ii) the Purchaser;

(iii) the Guarantor; and

(iv) any person who has filed a Notice of Appearance herein in accordance

with the Notice of Application, this Interim Order and the Rules of Civil

Procedure.

29. THIS COURT ORDERS that any materials to be filed by Continental in support of

the within Application for final approval of the Arrangement may be filed up to one day

prior to the hearing of the Application without further order of this Court.

30. THlS COURT ORDERS that in the event the within Application for final approval

does not proceed on the date set forth in the Notice of Application, and is adjourned,

only those persons who served and filed a Notice of Appearance in accordance with

paragraph 27 shall be entitled to be given notice of the adjourned date.
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Precedence

31. THIS COURT ORDERS that, to the extent of any inconsistency or discrepancy

between this Interim Order and the terms of any instrument creating, governing or

collateral to the Common Shares, Convertible Debentures, Private Warrants, Options,

RSUs and DSUs or the articles or by-laws of Continental, this Interim Order shall

govern.

Extra-Territorial Assistance

32. ~HI~ COURT seek> and requests the aid and recognition of any court or any

judici~!, regulatory or adminsstrative body in any province of Canada and any judicial,

regUia~►,~~ry or administrative tribunal or other court constituted pursuant to the Parliament

of Canada c, ~hP I~~,islature of any province and any court or any judicial, regulatory or

administrative body of the United States or other country to act in aid of and to assist

this Court in carrying out the terms of this Interim Order.

~/ariance

33. THIS COURT ORDERS that Continental shall be entitled to seek leave to vary

this Interim Order upon such terms and upon the{~ving ~ ~~~ch notice as this Court may

direct.

~..

~ ;. ,.r .. « ~T

4 . ~.
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

CONTINENTAL GOLD INC.

Applicant

~. `~ 
~'U;f fi r à`✓

~- „ ~ THE MATTER OF AN APPLICATION UNDER
~' z i

~~ ~ ~~CTION 182 OF THE BUSINESS CORPORATIONS
~"' A~' T, BEING CHAPTER B.16 OF THE REVISED

O ~ • ~~ \ i~~ ATUTES OF ONTARIO 1990, AS AMENDED-~ .~ ~n-~ ~~,~̀ ~~~~~a~. ~~ ~~=SAND IN THE MATTER OF A PROPOSED
~ ARRANGEMENT INVOLVING CONTINENTAL GOLD

INC., 2727957 ONTARIO INC., AND ZIJIN MINING
GROUP CO., LTD.

NOTICE OF APPLICATION

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim
made by the Applicant appears on the following pages.

THIS APPLICATION will be made to a judge presiding over the Commercial Liston
January 30, 2020 at 10:00 a.m. at 330 University Avenue, 8th Floor, Toronto, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with the documents in the application, you or an Ontario
lawyer acting for you must prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the applicant's lawyers) or, where the applicant does
not have a lawyer, serve it on the applicant, and file it, with proof of service, in this court
office, and you or your lawyers(s) must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE ORCROSS-EXAMINE WITNESSES ON
THE APPLICATION, you and your lawyers) must, in addition to serving your notice of
appearance, serve a copy of the evidence on the applicant's lawyers or, where the
applicant does not have a lawyer, serve it on the applicant, and file it, with proof of service,
in the court office where the application is to be heard as soon as possible, but not later
than 2 p.m. on the day before the hearing.

      APPENDIX F
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NOTICE OF APPLICATION



-2-

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LEGAL AID OFFICE.

t

~1~~ ~'~~ ~_.
Date: December , 2019 Issued by

Local ~e istrar
~.
~egi~tr~r

Address of 330 University Avenue
court office`"`~th floor, Toronto ON M5G 1 R7

TO: ALL HOLDERS OF COMMON SHARES, OPTIONS, DEFERRED SHARE
UNITS, RESTRICTED SHARE UNITS, CONVERTIBLE DEBENTURES,
AND PRIVATE WARRANTS OF CONTINENTAL GOLD INC.

AND TO: THE DIRECTORS OF CONTINENTAL GOLD INC.

AND TO: THE AUDITORS OF CONTINENTAL GOLD INC.

AND TO: McCarthy Tetrault
66 Wellington Street West
Suite 5300, TD Bank Tower, Box 48
Toronto, ON M5K 1 E6

Geoff Hall
Tel: 416.601.7856
Fax: 416.868.0673
ghall@mccarthy.ca

Lawyers for 2727957 Ontario Inc. and Zijin Mining Group Co., Ltd.
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APPLICATION

1. THE APPLICANT MAKE APPLICATION FOR:

(a) an Interim Order for the advice and directions of this Honourable Court

pursuant to subsection 182(5) of the Business Corporations Act, R.S.O.

1990, c. B.16, as amended (the "OBCA"), with respect to notice and the

conduct of a special meeting (the "Meeting") of the holders (the

"Shareholders") of common shares (the "Common Shares") of

Continental Gold Inc. ("Continental" or the "Company") and such other

matters pertaining to a proposed plan of arrangement involving Continental,

2727957 Ontario Inc. (the "Purchaser"), and Zijin Mining Group Co., Ltd.

(the "Guarantor" or "Zijin"), as described below (the "Plan of

Arrangement");

(b) a Final Order pursuant to subsections 182(3) and 182(5) of the OBCA

approving the Plan of Arrangement if it is adopted and approved by the

Shareholders at the Meeting and declaring that the terms of the Plan of

Arrangement are fair and reasonable; and

(c) such further and other relief as to this Honourable Court seems just.

2. THE GROUNDS FOR THE APPLICATION ARE:

(a) Continental is a corporation incorporated under the OBCA, with its

registered office located in Toronto, Ontario;

F-3



(b) Continental engages principally in the development, acquisition and

exploration of its mineral properties in Colombia;

(c) the Company's activities include asmall-scale mining operation related to

development and exploration work and is considered by the Company to be

in the pre-production stage;

(d) the Common Shares are listed for trading on the Toronto Stock Exchange

under the symbol "CNL" and the OTCQX under the symbol "CGOOF";

(e) Continental has other securities outstanding, namely convertible

debentures ("Convertible Debentures"), options ("Options"), warrants

("Private Warrants"), restricted share units ("RSUs") and deferred share

units ("DSUs");

(~ the Purchaser is a corporation incorporated under the laws of Ontario and

was formed for the purpose of acquiring the Company and consummating

the transactions contemplated by the Arrangement Agreement;

(g) the Guarantor, Zijin, is a corporation incorporated under the laws of the

People's Republic of China. Zijin is dual-listed on the Hong Kong and

Shanghai stock exchanges, with a market capitalization of approximately

US$10 billion;

(h) Zijin is one of the largest mined gold producers, the second largest mined

copper producer and the largest mined zinc producer in the People's

Republic of China. Zijin employs over 27,000 people and has presences in
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China, Papua New Guinea, Russia, Tajikistan, Kyrgyzstan, Serbia,

Australia, Eritrea, South Africa, Peru, the Democratic Republic of the Congo

and Canada;

(i) Zijin is well known for its expertise and innovative approaches in

successfully addressing geological, technical and operational challenges.

Zijin has strong in-house technical and operational capacity in open-pit

mining, underground mining, beneficiation, geological survey, prospecting

in the depth and margin of the mine, and smelting and refining gold, copper

and other base metals;

(j) on December 2, 2019, Continental entered into an arrangement agreement

with the Purchaser and the Guarantor (the "Arrangement Agreement")

whereby, subject to the terms and conditions of the Arrangement

Agreement, the Purchaser will acquire all of the Common Shares, and all of

the outstanding Options, RSUs, DSUs, Private Warrants and Convertible

Debentures (other than the Convertible Debenture held by an affiliate of the

Purchaser) will be transferred to Continental and cancelled, all pursuant to

a Plan of Arrangement under section 182 of the OBCA. As a result,

immediately upon completion of the Arrangement, Continental will become

a subsidiary of the Purchaser;

(k) the Plan of Arrangement is an "arrangement" within the meaning of

subsection 182(1) of the OBCA and is being proposed for a bona fide

business purpose;
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(I) the Board of Directors of Continental and a Special Committee thereof have

determined that the Arrangement is fair, from a financial point of view, to the

Shareholders;

(m) the Arrangement is in the best interest of Continental and the substantive

and procedural terms of the Plan of Arrangement are fair and reasonable;

(n) all statutory requirements under the OBCA have been or will be fulfilled by

the return date of this application for final approval;

(o) the directions set out and the approvals required pursuant to any Interim

Order this Honourable Court may grant have been followed and obtained,

or will be followed and obtained, by the return date of this application for

final approval;

(p) pursuant to an Interim Order of this Court to be obtained by Continental,

notice of this application and their right to appear before the Court will be

served on all of the Shareholders as well as the holders of Convertible

Debentures, Options, Private Warrants, RSUs, and DSUs at their

respective registered addresses as they appear on the books of Continental

at the close of business (Toronto Time) on December 16, 2019, including

those persons whose registered addresses are outside the Province of

Ontario;
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(q) With respect to all other persons and entities having an interest in the affairs

of Continental, notice of this application will be given in accordance with the

provisions of the Interim Order;

(r) Service in these proceedings on persons outside of Ontario will be effected

pursuant to Rule 17.02(n) of the Rules of Civil Procedure, R.R.O. 1990,

Reg. 194, and the Interim Order;

(s) this application is brought in good faith;

(t) this application has a material connection to the Toronto Region in that,

among other things, Continental is an OBCA corporation, its registered

address is located in Toronto and the Common Shares are listed and

posted for trading on the Toronto Stock Exchange;

(u) section 182 of the OBCA and rules 14.05, 17.02(n), and 38 of the Rules of

Civil Procedure, R.R.O. 1990, Reg. 194; and

(v) such further and other grounds as counsel may advise and this Honourable

Court may permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the application:

(a) an affidavit in support of the Interim Order and the Final Order, to be sworn;

(b) supplementary affidavits to be filed in respect of the Meeting and

compliance with the Interim Order, to be sworn; and

F-7
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(c) such further and other evidence as the lawyers may advise and this

Honourable Court may permit.

December 16, 2019 CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

Lara Jackson LSO #: 41858M
Tel: 416.860.2907
Fax: 416.640.3108
Ijackson@cassels.com

Stephanie Voudouris LSO #: 65752M
Tel: 416.860.6617
Fax: 416.642.7145
svoudouris@cassels.com

Lawyers for the Applicant
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APPENDIX G 
DISSENT PROVISIONS 

185 (1) Subject to subsection (3) and to sections 186 and 248, if a corporation resolves to, 

(a) amend its articles under section 168 to add, remove or change restrictions on the issue, transfer or ownership 
of shares of a class or series of the shares of the corporation; 

(b) amend its articles under section 168 to add, remove or change any restriction upon the business or businesses 
that the corporation may carry on or upon the powers that the corporation may exercise; 

(c) amalgamate with another corporation under sections 175 and 176; 

(d) be continued under the laws of another jurisdiction under section 181; or 

Note: On a day to be named by proclamation of the Lieutenant Governor, subsection 185 (1) of the Act is amended by 
striking out “or” at the end of clause (d) and by adding the following clauses: (See: 2017, c. 20, Sched. 6, s. 24) 

(d.1)  be continued under the Co-operative Corporations Act under section 181.1; 

(d.2)  be continued under the Not-for-Profit Corporations Act, 2010 under section 181.2; or 

(e) sell, lease or exchange all or substantially all its property under subsection 184 (3), 

a holder of shares of any class or series entitled to vote on the resolution may dissent. R.S.O. 1990, c. B.16, s. 185 (1). 

Idem 

(2) If a corporation resolves to amend its articles in a manner referred to in subsection 170 (1), a holder of 
shares of any class or series entitled to vote on the amendment under section 168 or 170 may dissent, except in respect 
of an amendment referred to in, 

(a) clause 170 (1) (a), (b) or (e) where the articles provide that the holders of shares of such class or series are 
not entitled to dissent; or 

(b) subsection 170 (5) or (6). R.S.O. 1990, c. B.16, s. 185 (2). 

One class of shares 

(2.1) The right to dissent described in subsection (2) applies even if there is only one class of shares. 2006, c. 
34, Sched. B, s. 35. 

Exception 

(3) A shareholder of a corporation incorporated before the 29th day of July, 1983 is not entitled to dissent under 
this section in respect of an amendment of the articles of the corporation to the extent that the amendment, 

(a) amends the express terms of any provision of the articles of the corporation to conform to the terms of the 
provision as deemed to be amended by section 277; or 

(b) deletes from the articles of the corporation all of the objects of the corporation set out in its articles, provided 
that the deletion is made by the 29th day of July, 1986. R.S.O. 1990, c. B.16, s. 185 (3). 

Shareholder’s right to be paid fair value 

(4) In addition to any other right the shareholder may have, but subject to subsection (30), a shareholder who 
complies with this section is entitled, when the action approved by the resolution from which the shareholder dissents 
becomes effective, to be paid by the corporation the fair value of the shares held by the shareholder in respect of which 
the shareholder dissents, determined as of the close of business on the day before the resolution was adopted. R.S.O. 
1990, c. B.16, s. 185 (4). 
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No partial dissent 

(5) A dissenting shareholder may only claim under this section with respect to all the shares of a class held by 
the dissenting shareholder on behalf of any one beneficial owner and registered in the name of the dissenting 
shareholder. R.S.O. 1990, c. B.16, s. 185 (5). 

Objection 

(6) A dissenting shareholder shall send to the corporation, at or before any meeting of shareholders at which a 
resolution referred to in subsection (1) or (2) is to be voted on, a written objection to the resolution, unless the 
corporation did not give notice to the shareholder of the purpose of the meeting or of the shareholder’s right to dissent. 
R.S.O. 1990, c. B.16, s. 185 (6). 

Idem 

(7) The execution or exercise of a proxy does not constitute a written objection for purposes of subsection (6). 
R.S.O. 1990, c. B.16, s. 185 (7). 

Notice of adoption of resolution 

(8) The corporation shall, within ten days after the shareholders adopt the resolution, send to each shareholder 
who has filed the objection referred to in subsection (6) notice that the resolution has been adopted, but such notice is 
not required to be sent to any shareholder who voted for the resolution or who has withdrawn the objection. R.S.O. 
1990, c. B.16, s. 185 (8). 

Idem 

(9) A notice sent under subsection (8) shall set out the rights of the dissenting shareholder and the procedures 
to be followed to exercise those rights. R.S.O. 1990, c. B.16, s. 185 (9). 

Demand for payment of fair value 

(10) A dissenting shareholder entitled to receive notice under subsection (8) shall, within twenty days after 
receiving such notice, or, if the shareholder does not receive such notice, within twenty days after learning that the 
resolution has been adopted, send to the corporation a written notice containing, 

(a) the shareholder’s name and address; 

(b) the number and class of shares in respect of which the shareholder dissents; and 

(c) a demand for payment of the fair value of such shares. R.S.O. 1990, c. B.16, s. 185 (10). 

Certificates to be sent in 

(11) Not later than the thirtieth day after the sending of a notice under subsection (10), a dissenting shareholder 
shall send the certificates, if any, representing the shares in respect of which the shareholder dissents to the corporation 
or its transfer agent. R.S.O. 1990, c. B.16, s. 185 (11); 2011, c. 1, Sched. 2, s. 1 (9). 

Idem 

(12) A dissenting shareholder who fails to comply with subsections (6), (10) and (11) has no right to make a 
claim under this section. R.S.O. 1990, c. B.16, s. 185 (12). 

Endorsement on certificate 

(13) A corporation or its transfer agent shall endorse on any share certificate received under subsection (11) a 
notice that the holder is a dissenting shareholder under this section and shall return forthwith the share certificates to 
the dissenting shareholder. R.S.O. 1990, c. B.16, s. 185 (13). 

Rights of dissenting shareholder 

(14) On sending a notice under subsection (10), a dissenting shareholder ceases to have any rights as a 
shareholder other than the right to be paid the fair value of the shares as determined under this section except where, 

(a) the dissenting shareholder withdraws notice before the corporation makes an offer under subsection (15); 
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(b) the corporation fails to make an offer in accordance with subsection (15) and the dissenting shareholder 
withdraws notice; or 

(c) the directors revoke a resolution to amend the articles under subsection 168 (3), terminate an amalgamation 
agreement under subsection 176 (5) or an application for continuance under subsection 181 (5), or abandon 
a sale, lease or exchange under subsection 184 (8), 

in which case the dissenting shareholder’s rights are reinstated as of the date the dissenting shareholder sent the notice 
referred to in subsection (10). R.S.O. 1990, c. B.16, s. 185 (14); 2011, c. 1, Sched. 2, s. 1 (10). 

Same 

(14.1) A dissenting shareholder whose rights are reinstated under subsection (14) is entitled, upon presentation 
and surrender to the corporation or its transfer agent of any share certificate that has been endorsed in accordance 
with subsection (13), 

(a) to be issued, without payment of any fee, a new certificate representing the same number, class and series 
of shares as the certificate so surrendered; or 

(b) if a resolution is passed by the directors under subsection 54 (2) with respect to that class and series of shares, 

(i) to be issued the same number, class and series of uncertificated shares as represented by the 
certificate so surrendered, and 

(ii) to be sent the notice referred to in subsection 54 (3). 2011, c. 1, Sched. 2, s. 1 (11). 

Same 

(14.2) A dissenting shareholder whose rights are reinstated under subsection (14) and who held uncertificated 
shares at the time of sending a notice to the corporation under subsection (10) is entitled, 

(a) to be issued the same number, class and series of uncertificated shares as those held by the dissenting 
shareholder at the time of sending the notice under subsection (10); and 

(b) to be sent the notice referred to in subsection 54 (3). 2011, c. 1, Sched. 2, s. 1 (11). 

Offer to pay 

(15) A corporation shall, not later than seven days after the later of the day on which the action approved by the 
resolution is effective or the day the corporation received the notice referred to in subsection (10), send to each 
dissenting shareholder who has sent such notice, 

(a) a written offer to pay for the dissenting shareholder’s shares in an amount considered by the directors of the 
corporation to be the fair value thereof, accompanied by a statement showing how the fair value was 
determined; or 

(b) if subsection (30) applies, a notification that it is unable lawfully to pay dissenting shareholders for their shares. 
R.S.O. 1990, c. B.16, s. 185 (15). 

Idem 

(16) Every offer made under subsection (15) for shares of the same class or series shall be on the same terms. 
R.S.O. 1990, c. B.16, s. 185 (16). 

Idem 

(17) Subject to subsection (30), a corporation shall pay for the shares of a dissenting shareholder within ten days 
after an offer made under subsection (15) has been accepted, but any such offer lapses if the corporation does not 
receive an acceptance thereof within thirty days after the offer has been made. R.S.O. 1990, c. B.16, s. 185 (17). 

Application to court to fix fair value 

(18) Where a corporation fails to make an offer under subsection (15) or if a dissenting shareholder fails to accept 
an offer, the corporation may, within fifty days after the action approved by the resolution is effective or within such 
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further period as the court may allow, apply to the court to fix a fair value for the shares of any dissenting shareholder. 
R.S.O. 1990, c. B.16, s. 185 (18). 

Idem 

(19) If a corporation fails to apply to the court under subsection (18), a dissenting shareholder may apply to the 
court for the same purpose within a further period of twenty days or within such further period as the court may allow. 
R.S.O. 1990, c. B.16, s. 185 (19). 

Idem 

(20) A dissenting shareholder is not required to give security for costs in an application made under subsection 
(18) or (19). R.S.O. 1990, c. B.16, s. 185 (20). 

Costs 

(21) If a corporation fails to comply with subsection (15), then the costs of a shareholder application under 
subsection (19) are to be borne by the corporation unless the court otherwise orders. R.S.O. 1990, c. B.16, s. 185 (21). 

Notice to shareholders 

(22) Before making application to the court under subsection (18) or not later than seven days after receiving 
notice of an application to the court under subsection (19), as the case may be, a corporation shall give notice to each 
dissenting shareholder who, at the date upon which the notice is given, 

(a) has sent to the corporation the notice referred to in subsection (10); and 

(b) has not accepted an offer made by the corporation under subsection (15), if such an offer was made, 

of the date, place and consequences of the application and of the dissenting shareholder’s right to appear and be heard 
in person or by counsel, and a similar notice shall be given to each dissenting shareholder who, after the date of such 
first mentioned notice and before termination of the proceedings commenced by the application, satisfies the conditions 
set out in clauses (a) and (b) within three days after the dissenting shareholder satisfies such conditions. R.S.O. 1990, 
c. B.16, s. 185 (22). 

Parties joined 

(23) All dissenting shareholders who satisfy the conditions set out in clauses (22) (a) and (b) shall be deemed 
to be joined as parties to an application under subsection (18) or (19) on the later of the date upon which the application 
is brought and the date upon which they satisfy the conditions, and shall be bound by the decision rendered by the 
court in the proceedings commenced by the application. R.S.O. 1990, c. B.16, s. 185 (23). 

Idem 

(24) Upon an application to the court under subsection (18) or (19), the court may determine whether any other 
person is a dissenting shareholder who should be joined as a party, and the court shall fix a fair value for the shares of 
all dissenting shareholders. R.S.O. 1990, c. B.16, s. 185 (24). 

Appraisers 

(25) The court may in its discretion appoint one or more appraisers to assist the court to fix a fair value for the 
shares of the dissenting shareholders. R.S.O. 1990, c. B.16, s. 185 (25). 

Final order 

(26) The final order of the court in the proceedings commenced by an application under subsection (18) or (19) 
shall be rendered against the corporation and in favour of each dissenting shareholder who, whether before or after 
the date of the order, complies with the conditions set out in clauses (22) (a) and (b). R.S.O. 1990, c. B.16, s. 185 (26). 

Interest 

(27) The court may in its discretion allow a reasonable rate of interest on the amount payable to each dissenting 
shareholder from the date the action approved by the resolution is effective until the date of payment. R.S.O. 1990, c. 
B.16, s. 185 (27). 
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Where corporation unable to pay 

(28) Where subsection (30) applies, the corporation shall, within ten days after the pronouncement of an order 
under subsection (26), notify each dissenting shareholder that it is unable lawfully to pay dissenting shareholders for 
their shares. R.S.O. 1990, c. B.16, s. 185 (28). 

Idem 

(29) Where subsection (30) applies, a dissenting shareholder, by written notice sent to the corporation within 
thirty days after receiving a notice under subsection (28), may, 

(a) withdraw a notice of dissent, in which case the corporation is deemed to consent to the withdrawal and the 
shareholder’s full rights are reinstated; or 

(b) retain a status as a claimant against the corporation, to be paid as soon as the corporation is lawfully able to 
do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the corporation but in priority to 
its shareholders. R.S.O. 1990, c. B.16, s. 185 (29). 

Idem 

(30) A corporation shall not make a payment to a dissenting shareholder under this section if there are 
reasonable grounds for believing that, 

(a) the corporation is or, after the payment, would be unable to pay its liabilities as they become due; or 

(b) the realizable value of the corporation’s assets would thereby be less than the aggregate of its liabilities. 
R.S.O. 1990, c. B.16, s. 185 (30). 

Court order 

(31) Upon application by a corporation that proposes to take any of the actions referred to in subsection (1) or 
(2), the court may, if satisfied that the proposed action is not in all the circumstances one that should give rise to the 
rights arising under subsection (4), by order declare that those rights will not arise upon the taking of the proposed 
action, and the order may be subject to compliance upon such terms and conditions as the court thinks fit and, if the 
corporation is an offering corporation, notice of any such application and a copy of any order made by the court upon 
such application shall be served upon the Commission. 1994, c. 27, s. 71 (24). 

Commission may appear 

(32) The Commission may appoint counsel to assist the court upon the hearing of an application under subsection 
(31), if the corporation is an offering corporation. 1994, c. 27, s. 71 (24) 
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