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NOTICE OF MEETING  

TO: The Shareholders of Tenajon Resources Corp. 

NOTICE IS HEREBY GIVEN THAT an annual and special meeting (the "Meeting") of the shareholders 

of Tenajon Resources Corp. (the "Company") will be held at 10th Floor, 595 Howe Street, Vancouver, 

British Columbia, on Thursday, August 20, 2009, at the hour of 10:00 a.m., Vancouver time, for the 

following purposes: 

1. To receive and consider the report of the directors and the consolidated audited financial statements 

of the Company together with the auditor's report thereon for the financial year ended March 31, 

2009; 

2. To determine the number of directors at six (6) and elect directors for the ensuing year; 

3. To appoint an auditor for the ensuing year and to authorize the directors to fix the remuneration to be 

paid to the auditor; 

4. To consider and, if thought fit, to pass an ordinary resolution approving and ratifying the Company's 

currently implemented stock option plan, subject to regulatory approval, as more fully set forth in the 

accompanying information circular; 

5. Pursuant to an interim order (the "Interim Order ") of the Supreme Court of British Columbia 

pronounced on July 22, 2009, to consider and, if thought fit, to pass a special resolution (the 

"Arrangement Resolution") approving an arrangement (the "Arrangement") under section 288 of 

the Business Corporations Act (British Columbia), as more fully set forth in the accompanying 

Information Circular; and 

6. To transact such further or other business as may properly come before the Meeting and any 

adjournments thereof. 

The accompanying Information Circular provides additional information relating to the matters to be dealt 

with at the Meeting and is deemed to form part of this notice.  Also accompanying this notice is a form of 

Proxy and a Supplemental Mailing Return Card.  Any adjournment of the Meeting will be held at a time 

and place to be specified at the Meeting.   

Only shareholders of record at the close of business on June 30, 2009 will be entitled to receive notice of 

and vote at the Meeting.  If you are unable to attend the Meeting in person, please complete, sign and date 

the enclosed form of proxy and return the same in the enclosed return envelope provided for that purpose 

within the time and to the location set out in the form of proxy accompanying this notice. 

DATED this 16th day of July, 2009. 

BY ORDER OF THE BOARD 

 

         "D. Bruce McLeod"     

D. Bruce McLeod, President & CEO 

If you are a non-registered shareholder of the Company and receive these materials through your 

broker or through another intermediary, please complete and return the materials in accordance 

with the instructions provided to you by your broker or by the other intermediary.  Failure to do so 

may result in your shares not being eligible to be voted by proxy at the Meeting. 
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PRELIMINARY NOTES  

INFORMATION CONCERNI NG FORWARD-LOOKING STATEMENTS  

Safe Harbor Statement under the United States Private Securities Litigation Reform Act of 1995 

Except for the statements of historical fact contained herein, certain of the information presented in this 

Information Circular may constitute "forward-looking statements" within the meaning of the United 

States Private Securities Litigation Reform Act of 1995 and "forward-looking information" with the 

meaning of Canadian securities laws.  These statements relate to analyses and other information that are 

based on forecasts of future results, estimates of amounts not yet determinable and assumptions of 

management.  Statements concerning mineral resource estimates may also be deemed to constitute 

forward-looking statements to the extent that they involve estimates of the mineralization that may be 

encountered if the property is developed, and this information statement contains forward-looking 

statements based on certain assumptions related to mineralization or mineral deposits that may in the 

future be economically exploited.  Any statements that express or involve discussions with respect to 

predictions, expectations, beliefs, plans, projections, objectives, assumptions or future events or 

performance (often, but not always, using words or phrases such as "expects" or "does not expect", "is 

expected", "anticipates" or "does not anticipate", "plans", "estimates" or "intends", or stating that certain 

actions, events or results "may", "could", "would", "might" or "will " be taken, occur or be achieved) are 

not statements of historical fact and may be "forward-looking statements."  Such forward-looking 

statements include but are not limited to those with respect to the anticipated results of exploration 

programs; the timing of new or existing exploration programs; the amount of estimated future resources 

and mineralization; the costs of exploration and, if warranted, development; estimated capital and 

exploration expenditures; permitting time lines; the price of gold; use of working capital; and the 

anticipated benefits and timing of the Arrangement.  Forward-looking statements involve known and 

unknown risks, uncertainties and other factors which may cause the actual results, performance or 

achievements of Tenajon Resources Corp. (the "Company" or "Tenajon") or Creston Moly Corp. 

("Creston") to be materially different from any future results, performance or achievements expressed or 

implied by such forward-looking statements.  Such factors include, among others, the actual results of 

current exploration activities, conclusions of economic evaluations, changes in project parameters as 

plans continue to be refined, future prices of minerals, as well as those factors discussed under 

"Information Concerning Tenajon Resources Corp. (Pre-Arrangement) ï Risk Factors" and under 

"Information Concerning Creston Moly Corp. ï Risk Factors".  Although each of Tenajon and Creston 

has attempted to identify important factors that could cause actual results to differ materially, there may 

be other factors that cause results not to be anticipated, estimated or intended. 

Forward looking statements are made based on management's beliefs, estimates and opinions on the date 

the statements are made and neither Tenajon nor Creston undertakes any obligation to update forward-

looking statements if these beliefs, estimates and opinions or other circumstances should change.  

Investors are cautioned against attributing undue certainty to forward-looking statements. 

NOTE TO UNITED STATE S SECURITYHOLDERS 

THE SECURITIES ISSUABLE OR TO BE DISTRIBUTED IN CONNECTION WITH THE 

ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED 

STATES SECURITIES AND EXCHANGE COMMISSION OR SECURITIES REGU LATORY 

AUTHORITIES IN ANY STATE, NOR HAS THE UNITED STATES SECURITIES AND 

EXCHANGE COMMISSION OR THE SECURITIES REGULATORY AUTHORITIES OF ANY 

STATE PASSED ON THE ADEQUACY OR ACCURACY OF THIS INFORMATION 

CIRCULAR AND ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL 

OFFENCE. 

The securities of Tenajon and Creston issuable or to be distributed in connection with the Arrangement 

have not been registered under the United States Securities Act of 1933, as amended (the ñU.S. Securities 
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Actò), and are issuable or to be distributed in reliance on the exemption from registration set forth in 

Section 3(a)(10) thereof on the basis of the approval of the Court as described under "The Arrangement ï 

Conduct of Meeting and Other Approvals".  Tenajon is not subject to the proxy solicitation requirements 

of the United States Securities Exchange Act of 1934, as amended (the ñU.S. Exchange Actò).  

Accordingly, this Information Circular has been prepared in accordance with the applicable disclosure 

requirements in Canada.  Residents of the United States should be aware that such requirements are 

different than those of the United States applicable to registration statements under the U.S. Securities Act 

and proxy statements under the U.S. Exchange Act. 

The issuance and distribution of the Creston Securities to be issued and distributed under the 

Arrangement to Tenajon Securityholders in exchange for their Tenajon Securities will not be registered 

under the U.S. Securities Act. Such securities will be issued in reliance upon the exemption from 

registration provided by Section 3(a)(l0) of the U.S. Securities Act. Section 3(a)(10) exempts securities 

issued in exchange for one or more outstanding securities from the general requirement of registration 

where the terms and conditions of the issuance and exchange of such securities have been approved by 

any court of competent jurisdiction, after a hearing upon the fairness of the terms and conditions of the 

issuance and exchange at which all persons to whom the securities will be issued have the right to appear 

and receive timely notice thereof. The Court is authorized to conduct a hearing at which the fairness of 

the terms and conditions of the Arrangement will be considered. The Court granted the Interim Order on 

July 22, 2009 and, subject to the approval of the Arrangement by Tenajon Securityholders, a hearing on 

the Arrangement will be held on August 21, 2009 by the Court. See "The Arrangement - Conduct of 

Meeting and Other Approvals" above. 

The Creston Securities to be issued and distributed to Tenajon Securityholders pursuant to the 

Arrangement will be freely tradable in the U.S. under the U.S. Securities Act, except by persons: (a) who 

are "affiliates" of Combined Company, (b) who have been ñaffiliatesò of Creston within 90 days prior to 

the Effective Time of the Arrangement; or (c) who have been ñaffiliatesò of the Combined Company 

within 90 days of the proposed sale of such Creston Securities.  Persons who may be deemed to be 

"affiliates" of an issuer include individuals or entities that control, are controlled by, or are under common 

control with, the issuer, and generally include executive officers and directors of the issuer as well as 

principal shareholders of the issuer.  Any resale of the Creston Securities by such an affiliate (or, if 

applicable, former affiliate) may be subject to the registration requirements of the U.S. Securities Act, 

absent an exemption therefrom.  (See "The Arrangement - Exemptions from Prospectus and Registration 

Requirements and Resale of Tenajon Securities and Creston Securities".)  Subject to certain limitations, 

such affiliates may immediately resell the Creston Securities outside the United States without 

registration under the U.S. Securities Act pursuant to and in accordance with Regulation S under the U.S. 

Securities Act. 

The foregoing discussion is only a general overview of certain requirements of United States securities 

laws applicable to the Tenajon Securities and the Creston Securities received upon completion of the 

Arrangement. All holders of such securities are urged to consult with counsel to ensure that the 

resale of their securities complies with applicable securities legislation. 

The financial statements and pro forma financial statements included herein have been prepared in 

accordance with Canadian GAAP and subject to auditing and auditor independence standards in Canada, 

and thus may not be comparable to financial statements of United States companies.  Tenajon 

Shareholders should be aware that the acquisition of the securities described herein may have tax 

consequences both in the United States and in Canada.  Such consequences for investors who are resident 

in, or citizens of, the United States may not be fully described herein.  See "The Arrangement ï United 

States Federal Income Tax Considerations". 

The enforcement by investors of each of civil liabilities under the United States federal securities laws 

may be affected adversely by the fact that Tenajon and Creston are incorporated under corporate 

legislation of a Province of Canada, that some or all of their officers and directors and the experts named 
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herein are residents of a country other than the United States, and that all or a substantial portion of the 

assets of Tenajon and Creston and said persons may be located outside the United States. 

CURRENCY 

All dollar ($) amounts stated herein refer to Canadian dollars, unless United States dollars (US$) are 

otherwise indicated. 

INFORMATION CONTAINE D IN THIS CIRCULAR  

No person has been authorized to give information or to make any representations in connection with the 

matters contained in this Information Circular other than those contained in this Information Circular and, 

if given or made, any such information or representations should not be relied upon in making a decision 

as to how to vote on the Arrangement Resolution or be considered to have been authorized by Tenajon or 

Creston. 

This Information Circular does not constitute an offer to buy, or a solicitation of an offer to sell, any 

securities, or the solicitation of a proxy, by any person in any jurisdiction in which such an offer or 

solicitation is not authorized or in which the person making such an offer or solicitation is not qualified to 

do so or to any person to whom it is unlawful to make such an offer or solicitation. 

Tenajon Shareholders should not construe the contents of this Information Circular as legal, tax or 

financial advice and should consult with their own professional advisors as to the relevant legal, tax, 

financial or other matters in connection herewith.  

The information concerning Creston contained in this Information Circular has been provided by Creston 

for inclusion in this Information Circular. Although Tenajon has no knowledge that would indicate that 

any statements contained herein taken from information provided by Creston are untrue or incomplete, 

Tenajon assumes no responsibility for the accuracy of such information or for any failure by Creston to 

disclose events that may have occurred or may affect the significance or accuracy of any such information 

but which are unknown to Tenajon. 



 

 

SUMMARY  

The following is a summary of certain information contained elsewhere in this Information Circular 

including the schedules hereto.  Certain capitalized terms used in this summary are defined elsewhere 

in this Information Circular including the " Glossary of Terms" .  This summary is qualified in its 

entirety by the more detailed information appearing or referred to elsewhere herein. 

Time, Date and Place of Meeting 

The Annual and Special Meeting of Tenajon Shareholders (the "Meeting") will be held on Thursday, 

August 20, 2009 at 10:00 a.m. (Vancouver time) at 10th Floor, 595 Howe Street, Vancouver, British 

Columbia, Canada. 

The Record Date 

The Record Date for determining the Tenajon Shareholders eligible to vote at the Meeting is June 30, 

2009. 

Purposes of the Meeting 

This Information Circular is furnished in connection with the solicitation of proxies by management of 

Tenajon for use at the Meeting. 

At the Meeting, Tenajon Shareholders will be asked to consider the usual items of business to be dealt 

with at an annual meeting including approval of financial statements, election of directors and 

appointment of auditors. 

In addition, Tenajon Shareholders will be asked to consider, and if thought fit, to pass: 

(a) an ordinary resolution approving and ratifying Tenajon's currently implemented stock option 

plan; and 

(b) a special resolution approving an Arrangement under section 288 of the BCBCA involving 

Tenajon, its shareholders and Creston. 

See "Particulars of Certain Other Matters to be Acted Upon ï Approval and Ratification of Stock Option 

Plan" and "The Arrangement". 

Approval and Ratification of Stock Option Plan 

The Board of Directors of Tenajon implemented a "rolling" stock option plan effective March 20, 2003 

(the "Plan") reserving a maximum of 10% of the issued shares of Tenajon from time to time.  Under 

TSXV policy, "rolling" plans must receive shareholder approval yearly at Tenajon's annual general 

meeting and the Board is requesting such approval at the Meeting. 

See "Particulars of Certain Other Matters to be Acted Upon ï Approval and Ratification of Stock Option 

Plan". 

The Arrangement 

The purpose of the Arrangement is to effect a business combination between Tenajon and Creston.  The 

Arrangement is to be carried out pursuant to the Arrangement Agreement and the Plan of Arrangement.   

Under the Arrangement, each Tenajon Shareholder will be entitled to receive, for each Tenajon Share 

held, 0.84 Creston Shares. Each outstanding Tenajon Option and Tenajon Warrant shall entitle the 



- II  - 

holder thereof to receive upon the exercise, exchange or conversion thereof 0.84 Creston Shares in lieu 

of one Tenajon Share and on the same terms and conditions as the original Tenajon Option or Tenajon 

Warrant. As part of the Arrangement, Tenajon and Creston Sub will amalgamate to form Amalco and 

continue as one corporation with the same effect as if they were amalgamated under the BCBCA.  

The Arrangement Agreement provides that the Arrangement will be achieved by way of a statutory 

plan of arrangement under which the following transactions, among others, will occur in the order and 

at the times set out in the Plan of Arrangement: 

 the Dissenting Shares will be deemed to have been transferred to Tenajon and the Dissenting 

Shareholders will cease to have any rights as shareholders of Tenajon other than the right to be 

paid the fair value of their Dissenting Shares; 

 Tenajon and Creston Sub will amalgamate with the same effect as if the amalgamation was 

carried out under the provisions of Sections 288 of the BCBCA; 

 each Tenajon Share will be exchanged for 0.84 Creston Shares;  

 each Tenajon Option shall be deemed to be exchanged for 0.84 Creston Option and on the same 

terms and conditions as the original Tenajon Option; and 

 each Tenajon Warrant shall be deemed to be exchanged for 0.84 Creston Warrant on the same 

terms and conditions as the original Tenajon Warrant. 

Upon completion of the Arrangement, based on information available on July 17, 2009, the former 

Tenajon Shareholders will hold approximately 27% of the then outstanding Creston Shares 

(approximately 22% on a fully-diluted basis).  There can be no assurance that Creston will not issue 

additional Creston Shares or securities convertible into Creston Shares prior to the completion of the 

Arrangement and as a result the ownership interest in Creston held by the former Tenajon Shareholders 

could be diluted.   

See also "The Arrangement". 

The Companies 

Tenajon is a public British Columbia corporation.  The Tenajon Shares are listed for trading on the TSXV 

under the stock symbol "TJS".  The principal and registered office of Tenajon is located at 860 ï 625 

Howe Street, Vancouver, British Columbia.  Tenajon is engaged in the acquisition, exploration and 

development of mineral properties.  See "Information Concerning Tenajon Resources Corp. (Pre-

Arrangement)" in the Information Circular. 

Creston is a public British Columbia corporation.  The Creston Shares are listed for trading on the TSXV 

under the stock symbol "CMS".  The principal office of Creston is located at 408 ï 1199 West Pender 

Street, Vancouver, British Columbia and the registered office is located at 1000, 840 Howe Street, 

Vancouver, British Columbia.  See "Information Concerning Creston Moly Corp." in the Information 

Circular. 

Background to and Reasons for the Arrangement 

After careful consideration, the Tenajon Board has unanimously determined that the 

consideration to be received by Tenajon Shareholders under the Arrangement is fair from a 

financial point of view to Tenajon Shareholders and that the Arrangement is in the best interests 

of Tenajon. Accordingly, the Tenajon Board unanimously recommends that Tenajon 

Shareholders vote FOR the Arrangement Resolution. 
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The business combination of Tenajon and Creston pursuant to the Arrangement Agreement was negotiated 

by Tenajon and Creston on the basis that their shareholders would benefit from combining the respective 

property portfolios of Tenajon and Creston, a combined management team with complementary experience 

and a proven track record of building and operating mines and for the various other reasons set out under 

"The Arrangement ï Reasons for the Arrangement and Recommendation of the Tenajon Board".  See also 

"The Arrangement ï Opinion of the Financial Advisor" and the financial statements attached to this 

Circular. 

Opinion of Financial Advisor 

Canaccord Capital Corporation (the "Financial Advisor"), has provided its advice and opinion to the 

Board of Directors of Tenajon in respect of the fairness of the terms of the Arrangement, from a financial 

point of view, to the holders of Tenajon Shares.  The letter of Fairness Opinion entitled "Fairness Opinion 

From the Financial Advisor" and prepared by the Financial Advisor, is attached as Schedule "F" to this 

Information Circular. 

Based on the information and procedures and subject to the limitations described in the Fairness 

Opinion, the Financial Advisor has concluded that the terms of the Arrangement are fair, from a 

financial point of view, to the Tenajon Shareholders. 

Conditions to Arrangement 

The Arrangement is subject to a number of specified conditions, including the approval or acceptance of 

the Arrangement by the Tenajon Shareholders, the TSXV, certain regulatory securities authorities and the 

Court.  The Arrangement Agreement also provides that it may be terminated in certain circumstances by 

the Board of Directors of Tenajon or the Board of Directors of Creston before the Effective Date 

notwithstanding approval of the Arrangement by the Tenajon Shareholders and the Court.  See "The 

Arrangement ï Arrangement Agreement ï Conditions to the Arrangement Becoming Effective". 

Procedure for Delivery and/or Exchange of Certificates 

As soon as practicable after the Effective Date, the Depositary will forward to each registered holder of 

record of Tenajon Shares on the Distribution Date a letter of transmittal and instructions for obtaining 

delivery of certificates representing Creston Shares. 

The foregoing information is a summary only.  For full details of procedures, see the Plan of Arrangement 

attached as Schedule "D" to this Information Circular. 

Income Tax Considerations 

Summaries of certain Canadian federal income tax considerations in respect of the proposed 

Arrangement are included under " The Arrangement ï Canadian Federal Income Tax 

Considerations"  and the foregoing is qualified in full by the information in such sections. 

United States Tenajon Shareholders should consult their own tax advisors about the United States 

federal, state and local tax consequences of the Arrangement. 

Summaries of certain United States federal income tax considerations in respect of the proposed 

Arrangement are included under "The Arrangement ï United States Federal Income Tax 

Considerations" and the foregoing is qualified in full by the information in such sections. 

Securities Laws Information for Canadian Shareholders 

The distribution of the Creston Shares pursuant to the Arrangement will constitute a distribution of 

securities which is exempt from the registration and prospectus requirements of Canadian Securities 
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Legislation.  The Creston Shares may be resold in each of the provinces and territories of Canada without 

significant restriction, provided the holder is not a "control person" as defined in the applicable 

legislation, no unusual effort is made to prepare the market or create a demand for those securities and no 

extraordinary commission or consideration is paid in respect of that sale.   

Resales of any Creston Shares acquired in connection with the Arrangement may be required to be 

made through properly registered securities dealers.  Each holder is urged to consult such holder's 

professional advisers to determine the conditions and restrictions applicable to trades in the said 

Creston Shares. 

See "The Arrangement - Securities Laws Considerations ï Securities Laws Information for Canadian 

Shareholders" in the Information Circular. 

United States Resale Restrictions and Securities Law Information 

The securities that are issued or distributed to United States Shareholders pursuant to the Arrangement 

will not be registered under the provisions of the U.S. Securities Act and will be issued or distributed in 

reliance upon the exemption from registration provided by section 3(a)(10) of the U.S. Securities Act.  

The Creston Securities to be issued and distributed to Tenajon Securityholders pursuant to the 

Arrangement will be freely tradable in the U.S. under the U.S. Securities Act, except by persons: (a) who 

are "affiliates" of Combined Company, (b) who have been ñaffiliatesò of Creston within 90 days prior to 

the Effective Time of the Arrangement; or (c) who have been ñaffiliatesò of the Combined Company 

within 90 days of the proposed sale of such Creston Securities.  Persons who may be deemed to be 

"affiliates" of an issuer include individuals or entities that control, are controlled by, or are under common 

control with, the issuer, and generally include executive officers and directors of the issuer as well as 

principal shareholders of the issuer who beneficially own or control 10 percent or more of the voting 

securities of the issuer.  Any resale of such Creston Securities by such an affiliate (or, if applicable, 

former affiliate) may be subject to the registration requirements of the U.S. Securities Act, absent an 

exemption therefrom.  Subject to certain limitations, such affiliates may immediately resell Creston 

Securities outside the United States without registration under the U.S. Securities Act pursuant to and in 

accordance with Regulation S under the U.S. Securities Act. 

The solicitation of proxies and transactions contemplated herein are being made by a Canadian issuer in 

accordance with Canadian corporate and securities laws.  Shareholders should be aware that requirements 

under such Canadian laws may differ from requirements under United States corporate and securities laws 

relating to United States corporations.  The financial statements included in this Information Circular 

have been prepared in accordance with generally accepted accounting principles in Canada, and are 

subject to Canadian auditing and auditor independence standards, and thus may not be comparable to 

financial statements of United States corporations. 

The enforcement by investors of civil liabilities under the United States securities laws may be affected 

adversely by the fact that the parties to the Arrangement are organized under the laws of jurisdictions 

other than the United States, that their officers and directors are residents of countries other than the 

United States, that the experts named in this Information Circular are residents of countries other than the 

United States, and that all or a substantial portion of the assets of the parties to the Arrangement and such 

persons may be located outside the United States. 

THE CRESTON SECURITIE S TO WHICH THE TENAJ ON SECURITY HOLDERS WILL BE 

ENTITLED P URSUANT TO THE ARRAN GEMENT HAVE NOT BEEN  APPROVED OR 

DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE COM MISSION 

OR SECURITIES REGULA TORY AUTHORITIES OF ANY STATE OF THE UNI TED 

STATES, NOR HAS THE UNITED STATES SECURITIES AND EXCHANGE CO MMISSION 

OR SECURITIES REGULATOR Y AUTHORITY OF ANY S TATE PASSED ON THE 

ADEQUACY OR ACCURACY  OF THIS INFORMATION CIRCULAR.  ANY 

REPRESENTATION TO TH E CONTRARY IS A CRIM INAL OFFENCE.  
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Risk Factors  

The Creston Securities intended to be distributed in exchange for the Tenajon Securities are subject to all 

of the risks associated with the Tenajon Securities and Creston Securities.  Due to the nature of Tenajon's 

and Creston's respective businesses and the present respective stages of their development, the Creston 

Securities to be distributed pursuant to the Arrangement are inherently speculative and involve material 

risks.  Investors should consider carefully the risk factors set out in this Information Circular.  An 

investment in natural resource issuers involves a significant degree of risk.  Securityholders of 

Tenajon should review and carefully consider all of the information disclosed in this Information Circular 

prior to voting on the matters being put before them at the Meeting under this Information Circular. 

See "Information Concerning Tenajon ï Risk Factors" and "Information Concerning Creston on a Current 

Basis and the Combined Company on a Pro Forma Basis ï Risk Factors". 
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GLOSSARY OF DEFINED TERMS 

In this Information Circular, unless there is something in the subject matter or context inconsistent 

therewith, the following capitalized words and terms shall have the following meanings: 

Amalco The continuing corporation constituted upon the amalgamation of Creston 

Sub and Tenajon pursuant to the Plan of Arrangement. 

Arrangement The arrangement to be completed pursuant to the provisions of 

Section 288 of the BCBCA involving Tenajon and Creston as described in 

the Plan of Arrangement. 

Arrangement Agreement The Arrangement Agreement dated as of June 25, 2009 among Tenajon, 

Creston and Creston Sub. 

Arrangement Resolution The Special Resolution approving the Arrangement, the full text of which 

is attached as Schedule "C" to this Information Circular, to be passed, with 

or without variation, by the Tenajon Shareholders at the Meeting.  

BCBCA The Business Corporations Act, S.B.C. 2002, c.57, as amended. 

Break Fee The payment of $350,000 by Creston to Tenajon or by Tenajon to Creston 

upon the termination of the Arrangement Agreement, in the circumstances 

described in the Arrangement Agreement. 

Canaccord Canaccord Capital Corporation 

Combined Company Creston after giving effect to the Arrangement. 

Court  The Supreme Court of British Columbia. 

Creston Creston Moly Corp., a company incorporated under the laws of British 

Columbia. 

Creston Options Options to purchase Creston Shares received under the Arrangement. 

Creston Securities Collectively, Creston Shares, Creston Options and Creston Warrants. 

Creston Shares Common shares in the capital of Creston. 

Creston Sub 0855100 B.C. Ltd. 

Creston Warrants Warrants to purchase Creston Shares received under the Arrangement. 

Depositary Computershare Investor Services Inc. 

Dissent Rights Rights conferred by the Interim Order in connection with the Arrangement 

in the manner set out in Section 242 of the BCBCA, as modified by the 

Interim Order. 

Dissenting Shares The Tenajon Shares held by Dissenting Shareholders. 

Dissenting Shareholders Holders of Tenajon Shares who have duly and validly exercised their 

Dissent Rights pursuant to the Plan of Arrangement and the Interim Order. 

Distribution Date September 10, 2009, or such other date as Tenajon and Creston may agree 

upon. 

Effective Date The date shown on the certificate of amalgamation issued under the 

BCBCA , which date will be such date as Tenajon and Creston may agree 
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upon or, in the absence of agreement, one business day following the 

satisfaction or waiver of all of the conditions to the completion of the 

Arrangement as set out in the Arrangement Agreement and the delivery of 

all documents agreed to be delivered thereunder to the satisfaction of the 

recipient, acting reasonably, provided however the Effective Date shall be 

no later than October 31, 2009. 

Effective Time 12:01 a.m. (Vancouver time) on the Effective Date. 

El Creston Property The property located in the state of Sonora in northwestern Mexico owned 

by Creston through its subsidiaries. 

Final Order  The final order made by the Court approving the Arrangement. 

Financial Advisor Canaccord, the independent financial advisor retained by Tenajon to 

provide a fairness opinion with respect to the Arrangement. 

GAAP Generally accepted accounting principles in effect in Canada including the 

accounting recommendations published in the Handbook of the Canadian 

Institute of Chartered Accountants. 

Haywood Haywood Securities Inc. 

Information Circular  or 

Circular  

This Information Circular sent to the Tenajon Shareholders in connection 

with the Meeting. 

Interim Order  The interim order of the Court pronounced on July 22, 2009 pursuant to 

Section 291 of the BCBCA, approving the calling of the Meeting. 

ITA  The Income Tax Act (Canada), R.S.C. 1985 (5th Supp) c.1, as amended. 

Letter of Transmittal  The letter of transmittal form to be delivered by Tenajon to the holders of 

Tenajon Shares providing for the delivery of the Tenajon Shares to the 

Depositary. 

Meeting The annual and special meeting of shareholders of Tenajon to be held at 

10:00 a.m. (Vancouver time) on August 20, 2009 for the purpose of 

approving the Arrangement Resolution and the other matters proposed by 

management at the Meeting. 

NSR Net smelter return royalty. 

Person An individual, corporation, body corporate, partnership, joint venture, 

society, association, trust or unincorporated organization or any trustee, 

executor, administrator, or other legal representative. 

Plan of Arrangement The plan of arrangement attached as Schedule "D" hereto and any 

amendment thereto agreed to by the directors of each of Tenajon and 

Creston. 

Record Date The date determined by Tenajon for determining Tenajon Shareholders 

entitled to receive notice of and vote at the Meeting, being June 30, 2009. 

Registered Holder A shareholder of record of Tenajon Shares. 

Registrar The British Columbia Registrar of Companies appointed under section 400 

of the BCBCA. 

SEC The United States Securities and Exchange Commission. 
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Securities Legislation The Securities Act (British Columbia) and the equivalent securities 

legislation of the other provinces of Canada, each as now enacted or as 

amended and the applicable rules, regulations, rulings, orders and forms 

made or promulgated under such statutes, as well as the rules, regulations, 

by-laws and policies of the TSXV. 

Special Resolution A resolution required to be approved by not less than two-thirds (2/3) of 

the votes cast by those shareholders who (being entitled to do so) vote in 

person or by proxy at the shareholders meeting for which the appropriate 

notice has been given. 

Support Agreement A lock-up agreement in form and with content acceptable to Creston 

executed by each of the directors of Tenajon agreeing, among other things 

and subject to the right to withdraw in certain circumstances, to vote all of 

the Tenajon Shares in favour of the Arrangement and all matters ancillary 

thereto at the Tenajon Meeting to approve the transactions hereunder. 

Tenajon Optionholders Holders of Tenajon Options. 

Tenajon Options Options to purchase Tenajon Shares presently outstanding. 

Tenajon or the Company Tenajon Resources Corp., a company existing under the laws of British 

Columbia. 

Tenajon Securities Collectively, Tenajon Shares, Tenajon Options and Tenajon Warrants. 

Tenajon Securityholders Holders of Tenajon Securities. 

Tenajon Shareholders Holders of Tenajon Shares. 

Tenajon Shares Class A Common shares in the capital of Tenajon. 

Tenajon Warrantholders Holders of Tenajon Warrants. 

Tenajon Warrants Warrants to purchase Tenajon Shares presently outstanding. 

Termination Date October 31, 2009 or such other date determined in accordance with the 

Arrangement Agreement. 

Transfer Agent Computershare Investor Services Inc., registrar and transfer agent for 

Tenajon at its office in Vancouver. 

TSXV The TSX Venture Exchange. 

U.S. Exchange Act The United States Securities Exchange Act of 1934, as amended. 

U.S. Securities Act The United States Securities Act of 1933, as amended. 

 

UNITS OF MEASURE 

The following table sets forth the factors for converting imperial measurements into metric equivalents: 

 
To convert from Imperial  To Metric  Multiply By  

   

Acres Hectares 0.404686 

Feet  Metres 0.304800 

Miles Kilometres 1.609344 
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Tons Tonnes 0.907185 

Ounces (troy)/ton Grams/Tonne 34.28570 
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Suite 860 - 625 Howe Street, Vancouver, B.C.  V6C 2T6  CANADA 

Telephone: (604) 687-7545  Facsimile: (604) 689-5041 

 

INFORMATION CIRCULA R 

(As at July 16, 2009, except as indicated) 

GENERAL PROXY INFORM ATION  

Tenajon is providing this information circular and a form of proxy in connection with management's 

solicitation of proxies for use at the Meeting of the Company to be held on August 20, 2009 and at any 

adjournments.  The Company will conduct its solicitation of proxies by mail, but officers and employees 

of the Company may, without receiving special compensation, also solicit proxies by telephone or by 

other personal contact.  The Company will pay the cost of solicitation. 

APPOINTMENT OF PROXY HOLDER  

The purpose of a proxy is to designate persons who will vote the proxy on a shareholder's behalf in 

accordance with the instructions given by the shareholder in the proxy.  The persons whose names are 

printed in the enclosed form of proxy are officers or directors of the Company (the "Management 

Proxyholders"). 

A shareholder has the right to appoint a person other than a Management Proxyholder, to 

represent the shareholder at the Meeting by striking out the names of the Management 

Proxyholders and by inserting the desired person's name in the blank space provided or by 

executing a proxy in a form similar to the enclosed form.  A proxyholder need not be a shareholder. 

VOTING BY PROXY  

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting.  

Shares represented by a properly executed proxy will be voted or be withheld from voting on each matter 

referred to in the Notice of Meeting in accordance with the instructions of the shareholder on any ballot 

that may be called for and if the shareholder specifies a choice with respect to any matter to be acted 

upon, the shares will be voted accordingly.   

If a shareholder does not specify a choice and the shareholder has appointed one of the 

Management Proxyholders as proxyholder, the Management Proxyholder will vote in favour of the 

matters specified in the Notice of Meeting and in favour of all other matters proposed by 

management at the Meeting. 

The enclosed form of proxy also gives discretionary authority to the person named therein as 

proxyholder with respect to amendments or variations to matters identified in the Notice of the 

Meeting and with respect to other matters which may properly come before the Meeting.  At the 

date of this Information Circular, management of the Company knows of no such amendments, variations 

or other matters to come before the Meeting. 
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COMPLETION AND RETUR N OF PROXY 

Completed forms of proxy must be deposited at the office of the Company's registrar and transfer agent, 

Computershare Investor Services Inc., 2nd floor, Burrard Street, Vancouver, British Columbia, V6C 3B9, 

not later than forty-eight (48) hours, excluding Saturdays, Sundays and holidays, prior to the time of the 

Meeting, unless the chairman of the Meeting elects to exercise his discretion to accept proxies received 

subsequently. 

NON-REGISTERED HOLDERS 

Only shareholders whose names appear on the records of the Company as the registered holders of 

shares or duly appointed proxyholders are permitted to vote at the Meeting.  Most shareholders of 

the Company are "non-registered" shareholders because the shares they own are not registered in their 

names but instead registered in the name of a nominee such as a brokerage firm through which they 

purchased the shares; bank, trust company, trustee or administrator of self-administered RRSP's, RRIF's, 

RESP's and similar plans; or clearing agency such as The Canadian Depository for Securities Limited (a 

"Nominee").  If you purchased your shares through a broker, you are likely an unregistered holder. 

In accordance with securities regulatory policy, the Company has distributed copies of the Meeting 

materials, being the Notice of Meeting, this Information Circular and the proxy, to the Nominees for 

distribution to non-registered holders.   

Nominees are required to forward the Meeting materials to non-registered holders to seek their voting 

instructions in advance of the Meeting.  Shares held by Nominees can only be voted in accordance with 

the instructions of the non-registered holder.  The Nominees often have their own form of proxy, mailing 

procedures and provide their own return instructions. If you wish to vote by proxy, you should carefully 

follow the instructions from the Nominee in order that your Shares are voted at the Meeting.   

If you, as a non-registered holder, wish to vote at the Meeting in person, you should appoint yourself as 

proxyholder by writing your name in the space provided on the request for voting instructions or proxy 

provided by the Nominee and return the form to the Nominee in the envelope provided.  Do not complete 

the voting section of the form as your vote will be taken at the Meeting. 

In addition, Canadian securities legislation now permits the Company to forward meeting materials 

directly to "non objecting beneficial owners".  If the Company or its agent has sent these materials 

directly to you (instead of through a Nominee), your name and address and information about your 

holdings of securities have been obtained in accordance with applicable securities regulatory requirements 

from the Nominee holding on your behalf.  By choosing to send these materials to you directly, the 

Company (and not the Nominee holding on your behalf) has assumed responsibility for (i) delivering 

these materials to you and (ii) executing your proper voting instructions. 

REVOCABILITY OF PROX Y 

Any registered shareholder who has returned a proxy may revoke it at any time before it has been 

exercised.  In addition to revocation in any other manner permitted by law, a registered shareholder, his 

attorney authorized in writing or, if the registered shareholder is a corporation, a corporation under its 

corporate seal or by an officer or attorney thereof duly authorized, may revoke a proxy by instrument in 

writing, including a proxy bearing a later date.  The instrument revoking the proxy must be deposited at 

the registered office of the Company, at any time up to and including the last business day preceding the 

date of the Meeting, or any adjournment thereof, or with the chairman of the Meeting on the day of the 

Meeting.  Only registered shareholders have the right to revoke a proxy.  Non-Registered Holders 

who wish to change their vote must, at least 7 days before the Meeting, arrange for their Nominees 

to revoke the proxy on their behalf.  
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INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACT ED UPON 

Except as disclosed herein, no Person has any material interest, direct or indirect, by way of beneficial 

ownership of securities or otherwise, in matters to be acted upon at the Meeting.  For the purpose of this 

paragraph, "Person" shall include each person: (a) who has been a director or executive officer of the 

Company at any time since the commencement of the Company's last financial year; (b) who is a 

proposed nominee for election as a director of the Company; or (c) who is an associate or affiliate of a 

person or company included in subparagraphs (a) or (b). 

VOTING SHARES AND PRINCIPAL HOLDERS THER EOF 

The Company is authorized to issue an unlimited number of Tenajon Shares without par value, of which 

63,382,296 Tenajon Shares are issued and outstanding.  The directors of the Company have fixed June 30, 

2009 as the record date.  Holders of Tenajon Shares at the close of business on June 30, 2009, are entitled 

to receive notice of the Meeting and to vote thereat or at any adjournments thereof on the basis of one 

vote for each Tenajon Share held, except to the extent that:  (i) a registered shareholder has transferred the 

ownership of any shares, subsequent to June 30, 2009; and (ii) the transferee of those shares produces 

properly endorsed share certificates, or otherwise establishes that he or she owns the shares and demands, 

not later than ten days before the Meeting, that his or her name be included on the shareholder list before 

the Meeting, in which case, the transferee shall be entitled to vote his or her shares at the Meeting.  

To the knowledge of the directors and executive officers of the Company, no person beneficially owns, 

controls or directs, directly or indirectly, or controls or directs shares carrying 10% or more of the voting 

rights attached to the Tenajon Shares. 

EXECUTIVE COMPENSATI ON 

Compensation Discussion and Analysis 

The board of directors of the Company is responsible for setting the overall compensation strategy of the 

Company and evaluating the compensation of directors and senior officers.  The Companyôs board bears 

in mind the stage of development of the Company, the small number of executive officers and the 

financial resources of the Company.  These factors influence both the elements of compensation and the 

sophistication of the manner of their determination. 

It is the objective of the Companyôs compensation program to attract and retain highly qualified 

executives and to link incentive compensation to performance and shareholder value.  It is the goal of the 

board of directors of the Company to endeavour to ensure that the compensation of executive officers is 

sufficiently competitive to achieve the objectives of the executive compensation program.  The board 

gives consideration to the Companyôs contractual obligations, performance, quantitative financial 

objectives, including relative shareholder return, as well as the quantitative aspects of each individualôs 

performance and achievements. 

The Companyôs compensation program is comprised of base salary and benefits and long term incentives 

including an incentive stock option plan.  Each component is addressed below. 

Salaries for executive officers are reviewed annually based on corporate and personal performance and on 

individual levels of responsibility.  This determination is reached primarily by comparison of the 

remuneration paid by the Company with remuneration paid by other reporting issuers that the board feels 

are similar to the Company in terms of size and stage of development. 

The board of directors of the Company sets the number of options as appropriate to attract and retain 

qualified and talented management.  The board determines the terms of each stock option within the 

parameters set out in the Companyôs stock option plan.  The board also takes into account the award 
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history for all participants in its stock option plan.  The Company did not grant any option-based awards 

to its directors or executive officers during the fiscal year ended March 31, 2009. 

Option-based awards 

The Companyôs stock option plan has been used to provide share purchase options which are granted in 

consideration of the level of responsibility of the executive as well as his or her impact or contribution to 

the longer-term operating performance of the Company.  In determining the number of options to be 

granted to the executive officers, the board takes into account the number of options, if any, previously 

granted to each executive officer, and the exercise price of any outstanding options to ensure that such 

grants are in accordance with the policies of the TSXV, and closely align the interests of the executive 

officers with the interests of shareholders.   

The board of directors of the Company has the responsibility to administer the compensation policies 

related to the executive management of the Company, including option-based awards.  

Summary Compensation Tables 

The following table sets forth all annual and long term compensation for services in all capacities to the 

Company for the most recent financial year ending before March 31, 2009, in respect of each of the 

individuals comprised of the Chief Executive Officer and the Chief Financial Officer as at March 31, 

2009 and the other three most highly compensated executive officers of the Company as at March 31, 

2009 whose individual total salary and bonus for the most recently completed financial year exceeded 

$150,000 and any individual who would have satisfied these criteria but for the fact that individual was 

not serving as such an officer at the end of the most recently completed financial year (the NEOs). 

NEO Name 

and Principal 

Position Year 

Salary 

($) 

Share-

Based 

Awards 

($) 

Option-

Based 

Awards 

($) 

Non-Equity Incentive 

Plan Compensation 

($) 

Pension 

Value 

($) 

All Other 

Compensation 

($) 

Total 

Compensation 

($) 

Annual 

Incentive 

Plans 

Long-term 

Incentive 

Plans 

D. Bruce 

McLeod 

President & 

CEO 

2009 59,420(1) Nil  Nil  Nil  Nil  Nil  Nil  59,420 

Richard 

Godfrey(2) 

Former 

CFO 

2009 Nil  Nil  Nil  Nil  Nil  Nil  Nil  Nil  

Bernie 

Zacharias(3) 

CFO 

2009 Nil  Nil  Nil  Nil  Nil  Nil  321 321 

(1) Amount charged to the Company by International Northair Mines Ltd. for the services of D. Bruce McLeod. 

(2) Mr. Godfrey resigned as CFO of the Company in February 2009. 

(3) Mr. Zacharias was appointed CFO of the Company in February 2009. 

Incentive Plan Awards  

The Company does not have any incentive plans, pursuant to which compensation that depends on 

achieving certain performance goals or similar conditions within a specified period is awarded, earned, 

paid or payable to the Named Executive Officers. 

Outstanding Share-Based Awards and Option-Based Awards 

The following table sets forth information concerning all awards outstanding under incentive plans of the 

Company pursuant to which compensation that depends on achieving certain performance goals or similar 
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conditions within a specified period, at the end of the most recently completed financial year, including 

awards granted before the most recently completed financial year, to each of the NEOs:  

Name 

Option-Based Awards Share-Based Awards 

Number of 

Securities 

Underlying 

Unexercised Options 

(#) 

Option Exercise 

Price 

($) 

Option Expiration 

Date 

Value of 

Unexercised In-

The-Money 

Options 

($) 

Number of Shares 

Or Units Of Shares 

That Have Not 

Vested 

(#) 

Market or Payout 

Value Of Share-

Based Awards 

That Have Not 

Vested 

($) 

D. Bruce 

McLeod 

President & 

CEO 

100,000 

250,000 

150,000 

0.285 

0.40 

0.75 

June 15, 2010 

April 11, 2011 

September 26, 

2012 

Nil  

Nil  

Nil  

Nil  

Nil  

Nil  

Nil  

Nil  

Nil 

Richard 

Godfrey 

Former CFO 

90,000 

160,000 

0.83 

0.75 

April 30, 2012 

September 26, 

2012 

Nil  

Nil  

Nil  

Nil  

Nil  

Nil  

 
Value Vested Or Earned During The Year 

The value vested or earned during the most recently completed financial year of incentive plan awards 

granted to NEOs are as follows: 

NEO Name 

Option-Based Awards - Value Vested 

During The Year  

($) 

Share-Based Awards -  

Value Vested During The Year  

($) 

Non-Equity Incentive Plan 

Compensation -  

Value Earned  

During The Year  

($) 

D. Bruce McLeod 

President & CEO 

Nil  Nil  Nil  

Richard Godfrey 

Former CFO 

Nil  Nil  Nil  

Pension Plan Benefits 

The Company does not have a pension plan that provides for payments or benefits to the NEOs at, 

following, or in connection with retirement. 

Employment Agreements 

The Company does not have any employment agreements with the NEOs. 

Termination and Change of Control Benefits 

The Company has no compensatory plan, contract or arrangement where a NEO is entitled to receive 

more than $100,000 to compensate such executive officers in the event of resignation, retirement or other 

termination, a change of control of the Company or its subsidiaries or a change in responsibilities 

following a change in control 

Director Compensation 

The following table sets forth all amounts of compensation provided to the directors, who are each not 

also a NEO, for the Companyôs most recently completed financial year: 
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Director  

Name 

Fees 

Earned 

($) 

Share-Based 

Awards 

($) 

Option-Based 

Awards 

($) 

Non-Equity 

Incentive Plan 

Compensa-

tion 

($) 

Pension Value 

($) 

All Other 

Compensa-

tion 

($) 

Total 

($) 

Jim Paterson Nil  Nil  Nil  Nil  Nil  Nil  Nil  

Frederic Hewett Nil  Nil  Nil  Nil  Nil  Nil  Nil  

Donald McLeod Nil  Nil  Nil  Nil  Nil  Nil  Nil  

John Robins Nil  Nil  Nil  Nil  Nil  Nil  Nil  

Michael Gunning Nil  Nil  Nil  Nil  Nil  Nil  Nil  

  

The Company has no arrangements, standard or otherwise, pursuant to which directors are compensated 

by the Company for their services in their capacity as directors, or for committee participation, 

involvement in special assignments or for services as consultant or expert during the most recently 

completed financial year or subsequently, up to and including the date of this Information Circular.   

The Company has a stock option plan for the granting of incentive stock options to the officers, 

employees, consultant and directors.  The purpose of granting such options is to assist the Company in 

compensating, attracting, retaining and motivating the directors of the Company and to closely align the 

personal interests of such persons to that of the shareholders. 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON  

Except as set out herein, no person who has been a director or executive officer of the Company at any 

time since the beginning of the Company's last financial year, no proposed nominee of management of the 

Company for election as a director of the Company and no associate or affiliate of the foregoing persons, 

has any material interest, direct or indirect, by way of beneficial ownership or otherwise, in matters to be 

acted upon at the Meeting other than the election of directors or the appointment of auditors. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS  

No informed person or proposed director of the Company and no associate or affiliate of the foregoing 

persons has or has had any material interest, direct or indirect, in any transaction since the commencement 

of the Company's most recently completed financial year or in any proposed transaction which in either 

such case has materially affected or would materially affect the Company. 

SECURITI ES AUTHORIZED FOR IS SUANCE UNDER EQUITY COMPENSATION PLANS  

The following table sets forth the Company's compensation plans under which equity securities are 

authorized for issuance as at the end of the most recently completed financial year.  

 

 

 

 

 

 

Plan Category 

 

 

Number of securities to be 

issued upon exercise of 

outstanding options, 

warrants and rights 

(a) 

 

 

Weighted-average 

exercise price of 

outstanding options, 

warrants and rights 

(b) 

Number of securities 

remaining available for 

future issuance under 

equity compensation plans 

(excluding securities 

reflected in column (a)) 

(c) 

Equity compensation plans 

approved by securityholders 

3,105,000 $0.52 3,233,230 

Equity compensation plans not 

approved by securityholders 

Nil  Nil  Nil  
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Total 3,105,000 $0.52 3,233,230 

INDEBTEDNESS TO COMPANY OF DIRECTORS, EXECUTIVE OFFICERS AND  SENIOR 

OFFICERS 

As at the date of this Information Circular, there was no indebtedness outstanding of any current or 

former director, executive officer or employee of Tenajon which is owing to Tenajon or to another entity 

which is the subject of a guarantee, support agreement, letter of credit or other similar arrangement or 

understanding provided by Tenajon, entered into in connection with a purchase of securities or otherwise. 

No individual who is, or at any time during the most recently completed financial year was, a director or 

executive officer of Tenajon, no proposed nominee for election as a director of Tenajon and no associate 

of such persons: 

(i) is or at any time since the beginning of the most recently completed financial year has been, 

indebted to Tenajon; or  

(ii)  whose indebtedness to another entity is, or at any time since the beginning of the most recently 

completed financial year has been, the subject of a guarantee, support agreement, letter of credit 

or other similar arrangement or understanding provided by Tenajon, 

in relation to a securities purchase program or other program. 

MANAGEMENT CONTRACTS  

The Company has entered into a Management and Cost Sharing Agreement (the "Agreement") with 

Northair. Pursuant to the Agreement, Northair provides to the Company the following services: 

secretarial, accounting, basic investor relations' services and routine TSXV and regulatory body filings.  

The Agreement is automatically renewed from year to year.  Either party can terminate the Agreement by 

giving three months' written notice prior to the anniversary date. 

In exchange for the services of Northair, the Company is obligated to pay a fixed monthly fee of $2,650 

plus a variable amount determined by Northair's time allocated to the business of the Company. During 

the most recently completed fiscal year, the Company paid Northair $23,600 for administration fees. As at 

March 31, 2009, the Company owed Northair $26,635 for administrative services rendered and shared 

costs. 

AUDIT COMMITTEE  

The Audit Committee's Charter 

Please see the attached Schedule "A" for the full text of the Company's Audit Committee Charter. 

Composition of the Audit Committee 

The following are the members of the Committee: 

Fred G. Hewett 

Not independent(1) Financially literate(1) 

Michael Gunning Independent(1) Financially literate(1) 

James R. Paterson Independent
(1)

 Financially literate
(1)

 

(1) As defined by National Instrument 52-110 ("NI 52-110"). 
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Relevant Education and Experience  

Michael Gunning 

Dr. Gunning obtained an undergraduate degree, with Honours, from the University of British Columbia 

and MSc and PhD degrees from the University of Western Ontario.  Dr. Gunning spent approximately 

eight years with Cominco as a Senior Project Geologist.  Following Cominco, Dr. Gunning accepted a 

position as lead Mineral Deposits Research Geologist with the Saskatchewan Geological Survey.  Dr. 

Gunning joined Triex Minerals in 2005.  Dr. Gunningôs experience in the mining industry has required 

him to read and understanding financial statements. 

 
James Paterson 

Jim Paterson has more than nine years of investor relations, marketing and corporate development 

experience with several North American mineral exploration companies and service providers involved 

with publicly traded companies.  He has a Bachelor of Commerce from Royal Roads University.  His 

work experience and education have required reading and understanding of financial statements and has 

provided Jim with a strong understanding of general accounting principles. 

Fred Hewett 

Mr. Hewett is a Professional Engineer with over 40 years of experience in the mining industry.  He has 

had progressively more responsible positions with various companies, both major and junior issuers, that 

necessitated the ability to read financial statements and understand general accounting.  He is Chief 

Executive Officer of two other TSXV issuers that require budget, accounting and audit control. 

Audit Committee Oversight 

At no time since the commencement of the Company's most recently completed financial year was a 

recommendation of the Committee to nominate or compensate an external auditors not adopted by the 

Board of Directors. 

Reliance on Certain Exemptions 

At no time since the commencement of the Company's most recently completed financial year has the 

Company relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an 

exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110. 

Pre-Approval Policies and Procedures 

The Committee has adopted specific policies and procedures for the engagement of non-audit services as 

described above under the heading "External Auditors". 

External Auditors Service Fees (By Category) 

The aggregate fees billed by the Company's external auditors in each of the last two fiscal years for audit 

fees are as follows: 

Financial Year Ending Audit Fees Audit Related Fees Tax Fees All Other Fees 

2009 $22,000 Nil  Nil  Nil  

2008 $22,254 Nil  $5,533 Nil  
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Exemption in Section 6.1 of NI 52-110 

The Company is relying on the exemption in Section 6.1 of NI 52-110 from the requirement of Parts 3 

(Composition of the Audit Committee) and 5 (Reporting Obligations). 

CORPORATE GOVERNANCE  DISCLOSURE 

A summary of the responsibilities and activities and the membership of each of the Committees is set out 

below. 

National Policy 58-201 establishes corporate governance guidelines which apply to all public companies.  

The Company has reviewed its own corporate governance practices in light of these guidelines.  In certain 

cases, the Company's practices comply with the guidelines, however, the Board considers that some of the 

guidelines are not suitable for the Company at its current stage of development and therefore these 

guidelines have not been adopted.  National Instrument 58-101 mandates disclosure of corporate 

governance practices which disclosure is set out below.   

Independence of Members of Board 

The Company's current Board consists of six directors, three of whom are independent based upon the 

tests for independence set forth in NI 52-110.  Michael Gunning, John Robins and James Paterson are 

independent.  D. Bruce McLeod is not independent as he is the President and CEO of the Company.  

Frederic Hewett is not independent as he is the Vice President of the Company and Donald A. McLeod is 

considered by the Board not to be independent as he is an immediate family member of D. Bruce 

McLeod. 

Management Supervision by Board 

The size of the Company is such that all the Company's operations are conducted by a small management 

team which is also represented on the Board.  The Board considers that management is effectively 

supervised by the independent directors on an informal basis as the independent directors are actively and 

regularly involved in reviewing and supervising the operations of the Company and have regular and full 

access to management.  The independent directors are however able to meet at any time without any 

members of management including the non-independent directors being present.  Further supervision is 

performed through the audit committee which is composed of a majority of independent directors who 

meet with the Company's auditors without management being in attendance.   

Participation of Directors in Other Reporting Issuers 

The participation of the directors in other reporting issuers is described in the table provided under 

"Election of Directors" in this Information Circular. 

Orientation and Continuing Education 

The Board of Directors of the Company takes the following steps to ensure that all new directors receive 

orientation regarding the role of the Board, its committees and directors, and the nature and operation of 

the Company.  

 

The first step is to assess a new director's set of skills and professional background. This allows the 

orientation to be customized to that director's needs since different information regarding the nature and 

operations of the Company's business will be necessary and relevant to each new director. Once 

determined, one or more existing directors, who may be assisted by the Company's management, may 

provide the new director with the appropriate orientation through a series of meetings, telephone calls and 

other correspondence.  
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To ensure the Board of Directors provides continuing information for its directors so they maintain the 

skill and knowledge necessary for them to meet their obligations as directors of the Company, there are 

technical presentations made at least once per year at a meeting of the Board. The presentations can range 

from a review of the Company's financial statements to various aspects of the Company's business. The 

Board believes the discussion among the directors, management and outside experts at these meetings 

provide a valuable learning resource for directors without expertise in the subject matter being presented. 

Ethical Business Conduct 

The Board of Directors of the Company has responsibility for the stewardship of the Company including 

responsibility for strategic planning, identification of the principal risks of the Company's business and 

implementation of appropriate systems to manage these risks, succession planning (including appointing, 

training and monitoring senior management), communications with investors and the financial 

community and the integrity of the Company's internal control and management information systems. To 

facilitate meeting this responsibility the Board of Directors seeks to foster a culture of ethical conduct by 

striving to ensure the Company carries out its business in line with high business and moral standards and 

applicable legal and financial requirements. In that regard, the Board:  

 

 encourages management to consult with legal and financial advisors to ensure the Company is 

meeting those requirements. 

 is cognizant of the Company's timely disclosure obligations and reviews material disclosure 

documents such as financial statements and Management's Discussion and Analysis prior to their 

distribution. 

 relies on its Audit Committee to annually review the systems of internal financial control and discuss 

such matters with the Company's external auditor. 

 actively monitors the Company's compliance with the Board's directives and ensures that all material 

transactions are thoroughly reviewed and authorized by the Board before being undertaken by 

management. 

 

In addition, the Board must comply with the conflict of interest provisions of the BCBCA, as well as the 

relevant securities regulatory instruments and stock exchange policies, in order to ensure that directors 

exercise independent judgment in considering transactions and agreements in respect of which a director 

or executive officer has a material interest. 

 

Nomination of Directors 

At the Company's present stage of development, the Board of Directors of the Company does not consider 

it is necessary to establish a Nominating Committee at this time. The Board as a whole has responsibility 

for identifying potential candidates.   

 

Members of the Board and persons in the mining industry are consulted for possible candidates.  Any new 

appointees or nominees to the Board must have a favourable track record in general business 

management, special expertise in areas of strategic interest to the Company, the ability to devote the time 

required and a willingness to serve as a director. 

 

Compensation of Directors and the CEO 

The Board of Directors of the Company determines the appropriate compensation of the Company's 

directors and the CEO. This determination is reached primarily by comparison of the remuneration paid 

by the Company with the remuneration paid by other reporting issuers that the Board feels are similar to 

the Company in terms of size and stage of development. 
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The only remuneration currently paid to the Company's directors are in the form of stock options granted 

under the Company's stock option plan. The Board determines the terms of each stock option within the 

parameters set out in the Company's stock option plan. 

Board Committees 

As the directors are actively involved in the operations of the Company and the size of the Company's 

operations does not warrant a larger board of directors, the Board has determined that additional 

committees are not necessary at this stage of the Company's development. 

Nomination and Assessment 

The Board determines new nominees to the Board, although a formal process has not been adopted.  The 

nominees are generally the result of recruitment efforts by the Board members, including both formal and 

informal discussions among Board members and the President and Chief Executive Officer.  The Board 

monitors but does not formally assess the performance of individual Board members or committee 

members or their contributions. Generally, those responsibilities have been carried out on an informal 

basis by the Board of Directors itself. Furthermore, it is the view of the Board that, in light of its small 

size and the close and open relationship among its members, the formality of a committee would not be as 

effective as the current arrangement and is unnecessary. 

Expectations of Management 

The Board expects management to operate the business of the Company in a manner that enhances 

shareholder value and is consistent with the highest level of integrity.  Management is expected to execute 

the Company's business plan and to meet performance goals and objectives. 

PARTICULARS OF MATTE RS TO BE ACTED UPON 

ELECTION OF DIRECTOR S 

The Articles of the Company provide for the election and retirement of directors by rotation. At each 

annual general meeting, one-half of the directors, or if their number is not a multiple of two, then the 

nearest to, but not exceeding one-half shall retire from office. The directors to retire are those who have 

been longest in office since their last election or appointment. As between persons who become directors 

on the same day, those to retire shall, in default of agreement between them, be determined by lot. 

 

The Company is required to have an audit committee. Members of this committee are as set out in the 

table below. 

 

No proposed director is to be elected under any arrangement or understanding between the proposed 

director and any other person or company, except the directors and executive officers of the company 

acting solely in such capacity. 

 

Shareholder approval will also be sought to fix the number of directors at six (6). 

 

Management of the Company proposes to nominate each of the following persons for election as a 

Director. Information concerning such persons, as furnished by the individual nominee is as follows:  
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Name, Jurisdiction of 

Residence and Position  

Principal Occupation or 

employment and, if not a 

previously elected Director, 

occupation during the past 5 

years 

 

 

 

Previous Service  

as a Director 

 

Number of Common Shares 

Beneficially Owned, 

Controlled or Directed, 

Directly or Indirectly ¢ 

D. Bruce McLeod 

President, CEO & Director 

British Columbia, Canada 

Mining Engineer; Principal 

of the Northair Group.  

1991 3,518,050 

John E. Robins 

Director 

British Columbia, Canada 

Professional Geologist. 2005 1,838,750 

Donald A. McLeod  

Chairman & Director 

British Columbia, Canada 

Retired Businessman 1991 1,595,752(3) 

 (1) Member of the audit committee. 

(2) Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, as at June 30, 2009, based upon 

information furnished to the Company by individual Directors.  Unless otherwise indicated, such shares are held directly. 

(3) Of these shares, 675,000 are held indirectly in the name of Bruceside Investments Corp, a wholly owned company of Mr. McLeod. 

 

Persons Continuing as Directors 

The following table sets out the names of the persons whose terms of office as a director will continue, 

and other information concerning their occupations and shareholdings. 

 

 

 

Name, Jurisdiction of 

Residence and Position  

Principal Occupation or 

employment  and, if not a 

previously elected Director, 

occupation during the past 5 

years 

 

 

 

Previous Service  

as a Director 

 

Number of Common Shares 

Beneficially Owned, 

Controlled or Directed, 

Directly or Indirectly ¢ 

Frederic G. Hewett (1) 

Vice-President & Director 

British Columbia, Canada 

Professional engineer & 

geologist; senior officer & 

director of New Dimension 

Resources Ltd. and 

International Northair Mines 

Ltd.  

1991 208,250 

James R. Paterson (1) 

Director 

British Columbia, Canada 

Director of Marketing, 

Discovery Group. 
2003 Nil  

Michael Gunning(1) 

Director 

British Columbia, Canada 

Professional geologist; 

President & Chief Executive 

Officer of Triex Minerals 

Corporation since December 

2005; formerly Vice-

President of Triex Minerals 

Corporation from May 2005 

to December 2005; formerly 

Research Scientist for 

Saskatchewan Industry & 

Resources from May 2003 to 

May 2005. 

2009 Nil  

 (1) Member of the audit committee. 

(2) Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, as at June 30, 2009, based upon 

information furnished to the Company by individual Directors.  Unless otherwise indicated, such shares are held directly. 

 

No proposed director is to be elected under any arrangement or understanding between the proposed 

director and any other person or company, except the directors and executive officers of the company 

acting solely in such capacity. 

Except as set out below, to the knowledge of the Company, no proposed director:  
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(a) is, as at the date of the Information Circular, or has been, within 10 years before the date of the 

Information Circular, a director, chief executive officer ("CEO") or chief financial officer 

("CFO") of any company (including the Company) that: 

(i) was the subject, while the proposed director was acting in the capacity as director, CEO 

or CFO of such company, of a cease trade or similar order or an order that denied the 

relevant company access to any exemption under securities legislation, that was in effect 

for a period of more than 30 consecutive days; or 

(ii)  was subject to a cease trade or similar order or an order that denied the relevant company 

access to any exemption under securities legislation, that was in effect for a period of 

more than 30 consecutive days, that was issued after the proposed director ceased to be a 

director, CEO or CFO but which resulted from an event that occurred while the proposed 

director was acting in the capacity as director, CEO or CFO of such company; or 

(b) is, as at the date of this Information Circular, or has been within 10 years before the date of the 

Information Circular, a director or executive officer of any company (including the Company) 

that, while that person was acting in that capacity, or within a year of that person ceasing to act in 

that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or 

insolvency or was subject to or instituted any proceedings, arrangement or compromise with 

creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or 

(c) has, within the 10 years before the date of this Information Circular, become bankrupt, made a 

proposal under any legislation relating to bankruptcy or insolvency, or become subject to or 

instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver 

manager or trustee appointed to hold the assets of the proposed director; or 

(d) has been subject to any penalties or sanctions imposed by a court relating to securities legislation 

or by a securities regulatory authority or has entered into a settlement agreement with a securities 

regulatory authority; or 

(e) has been subject to any penalties or sanctions imposed by a court or regulatory body that would 

likely be considered important to a reasonable securityholder in deciding whether to vote for a 

proposed director; 

 CNR Capital Corporation, of which John Robins is a director, was the subject of cease 

trade orders issued by the Ontario Securities Commission ("OSC") on July 20, 2007 and 

by the BC Securities Commission ("BCSC") on July 11, 2007 for failure to file annual 

financial statements.  The cease trade orders were revoked first by the OSC on September 

14, 2007 and then by the BCSC on September 17, 2007 with the filing of the required 

financial statements. 

As at the date of this Information Circular, the following directors of the Company hold directorships in 

other reporting issuers as set out below: 

Name of Director  Name of Other Reporting Issuer 

Fred G. Hewett International Northair Mines Ltd. 

New Dimension Resources Ltd. 

D. Bruce McLeod International Northair Mines Ltd. 

Troon Ventures Ltd. 

New Dimension Resources Ltd. 

Capstone Mining Corp. 

Full Metal Minerals Ltd. 
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Luna Gold Corp. 

Reunion Gold Corporation 

Donald A. McLeod International Northair Mines Ltd. 

Capo Resources Ltd. 

John E. Robins Brilliant Mining Corp. 

Committee Bay Resources Ltd. 

Kaminak Gold Corporation 

Troon Ventures Ltd. 

Grayd Resource Corporation 

Cedar Mountain Exploration Inc. 

Indicator Minerals Inc. 

Kivalliq Energy Corporation 

Corsa Capital Ltd. 

Matador Exploration Inc. 

Michael Gunning Galena International Resources Ltd. 

Triex Minerals Corporation 

 

APPOINTMENT OF AUDIT OR 

On October 31, 2008, PricewaterhouseCoopers LLP, Chartered Accountants, resigned as Auditors of the 

Company.  Accordingly, on the recommendation of the Companyôs management and the Audit 

Committee, the Board of Directors appointed Davidson & Company LLP, Chartered Accountants, to fill 

the vacancy.  The change of auditor had been approved by the Companyôs Audit Committee.  

A Notice of Change of Auditor is attached to this Information Circular pursuant to the requirements of 

National Instrument 51-102, together with a copy of the letter from the former auditor and a letter from 

the new auditor sent to the British Columbia Securities Commission. 

Unless otherwise instructed, the proxies given pursuant to this solicitation will be voted for the re-

appointment of Davidson & Company LLP as the auditor of the Company to hold office for the ensuing 

year at a remuneration to be fixed by the directors. 

APPROVAL AND RATIFIC ATION OF STOCK OPTIO N PLAN 

The Board of Directors of Tenajon implemented a stock option plan (the "Plan") effective March 20, 

2003, which was approved by the TSXV and the Tenajon Shareholders.  The number of common shares 

which may be issued pursuant to options previously granted and those granted under the Plan is a 

maximum of 10% of the issued and outstanding common shares at the time of the grant.  In addition, the 

number of shares which may be reserved for issuance to any one individual may not exceed 5% of the 

issued shares on a yearly basis or 2% if the optionee is engaged in investor relations activities or is a 

consultant.  Under the TSXV's policies, all such rolling stock option plans which set the number of 

common shares issuable under the plan at a maximum of 10% of the issued and outstanding common 

shares must be approved and ratified by shareholders on an annual basis. 

Therefore, at the Meeting, Tenajon Shareholders will be asked to pass an ordinary resolution in the 

following form: 

 "UPON MOTION IT WAS RESOLVED THA T the Company approve and ratify, 

subject to regulatory approval, the Plan pursuant to which the directors may, from time to 

time, authorize the issuance of options to directors, officers, employees and consultants 

of the Company and its subsidiary to a maximum of 10% of the issued and outstanding 

common shares at the time of the grant, with a maximum of 5% of the Companyôs issued 

and outstanding shares being reserved to any one person on a yearly basis." 
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The purpose of the Plan is to allow the Company to grant options to its directors, officers, employees and 

consultants, as additional compensation, and as an opportunity to participate in the success of the 

Company.  The granting of such options is intended to align the interests of such persons with that of the 

shareholders.  Options will be exercisable over periods of five years as determined by the Board of 

Directors of the Company and are required to have an exercise price no less than the closing market price 

of the Companyôs shares prevailing on the day that the option is granted less a discount of up to 25%, the 

amount of the discount varying with market price in accordance with the policies of the TSXV.  Pursuant 

to the Plan, the Board of Directors may from time to time authorize the issue of options to directors, 

officers employees and consultants of the Company or employees of companies providing management or 

consulting services to the Company.  The Plan contains no vesting requirements, but permits the Board of 

Directors to specify a vesting schedule in its discretion.  The Plan provides that if a change of control, as 

defined therein, occurs, all shares subject to option shall immediately become vested and may thereupon 

be exercised in whole or in part by the option holder. 

The full text of the Plan will be available for review at the Meeting. 

Unless such authority is withheld, the persons named in the enclosed Proxy will vote for all of the 

resolutions in respect of the approval and ratification of the Plan. 

THE ARRANGEMENT  

APPROVAL OF ARRANGEM ENT RESOLUTION  

At the Meeting, Tenajon Shareholders will be asked to approve the Arrangement Resolution, substantially 

in the form set out in Schedule "C" to this Circular. At least 662/3% of the votes cast in person or by proxy 

on the Arrangement Resolution at the Meeting must be voted FOR the Arrangement Resolution in order 

for it to be approved. 

BACKGROUND TO THE AR RANGEMENT  

The management of Creston and Tenajon are both continually mindful of the strategic positioning of their 

respective companies and routinely review and evaluate options available to maximize shareholder value.    

In April, 2009, an introductory meeting occurred between the management teams of Tenajon and Creston 

to discuss the possibility of a merger transaction between the two companies.  Tenajon and Creston 

reviewed publicly available information on each other's assets and further advanced the potential for a 

business combination between the companies.  On April 9, 2009, Creston and Tenajon entered into the 

Confidentiality Agreement and began to review non-public information. 

Following this review, Tenajon and Creston staff and advisors conducted due diligence reviews on the 

financial, physical and legal state of affairs of each otherôs assets.  Following these reviews and with the 

assistance of the respective financial advisors, senior management of both Creston and Tenajon, the 

companies explored the possibility of a merger in further detail.  

On May 26, 2009, the Tenajon Board engaged Canaccord to act as financial advisor to Tenajon with 

respect to the Arrangement. 

On May 26, 2009, the Creston Board engaged Haywood to act as financial advisor to Creston with respect 

to the Arrangement. 

While these discussions identified a compelling business rationale for pursuing the transaction, it was 

mutually agreed that a transaction would best be pursued after both sides had the opportunity to deliver 

upon certain development milestones at each otherôs projects.  Both management teams agreed to 
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maintain a frequent level of dialogue and to continue to exchange information on a confidential basis and 

did so over the ensuing months. 

The management of Creston and Creston's advisors, Haywood, began to negotiate a possible transaction 

with management of Tenajon and Tenajon's advisors, Canaccord.  As a result of such negotiations, the 

parties agreed to pursue a business combination.  During these negotiations, the parties agreed that 

Creston would acquire all of the issued and outstanding Tenajon Shares for consideration of 0.84 Creston 

Shares per Tenajon Share.  In addition, the parties agreed that, as a condition to completing the 

transaction, the directors of Tenajon would each enter into a Support Agreement with Creston.  The 

parties signed the Letter Agreement, which sets out the terms of the proposed transaction, on May 26, 

2009. 

In June 2009, the Tenajon Board considered the terms of the definitive Arrangement Agreement and 

reviewed the Fairness Opinion of Canaccord and other relevant information. The Board resolved to 

approve, among other things, the Arrangement Agreement and the entering into of the Arrangement 

Agreement, subject to such revisions as the Board may deem necessary or advisable and other conditions.  

The Arrangement Agreement was entered into on June 25, 2009.  The Arrangement Agreement was 

announced by way of a joint press release of Tenajon and Creston the same day.  Concurrently with and 

following execution of the Arrangement Agreement, Tenajon began finalizing this Information Circular 

and both parties continued to conduct their confirmatory due diligence investigations. 

REASONS FOR THE ARRANGEMENT AND RECOMMEN DATION OF THE TENAJO N 

BOARD 

After careful consideration, the Tenajon Board has unanimously determined that the consideration 

to be received by the Tenajon Shareholders under the Arrangement is fair from a financial point of 

view and that the Arrangement is in the best interests of Tenajon. Accordingly, the Tenajon Board 

unanimously recommends that Tenajon Shareholders vote FOR the Arrangement Resolution. 

In the course of its evaluation of the Arrangement, the Tenajon Board consulted with Tenajon's 

senior management, legal counsel and financial advisors, reviewed a significant amount of 

information, including information derived from Tenajon's due diligence review of Creston, and 

considered a number of factors including, among others, the following: 

 Ability to Capitalize on Growth Opportunities.  Strategically, the Combined Company will have 

improved cash flow generating capacity, on a pro forma basis, and be well positioned to fund 

continued growth at the Moly Brook, Ajax and El Creston properties, and accretive merger and 

acquisition opportunities. 

 Shareholder Liquidity.  Increased market capitalization that should improve trading liquidity for 

shareholders of the Combined Company. 

 Strong Management Team.  Combining Tenajon's and Creston's management results in a 

management team with complementary experience and a proven track record of building and 

profitably operating mines to create shareholder wealth, supported by a seasoned and experienced 

board of directors. 

 Advice from the Financial Advisor.  The Tenajon Board considered the financial presentations of 

the Financial Advisor, as well as its written opinion dated July 20, 2009, as to the fairness, from a 

financial point of view, to Tenajon Shareholders of the consideration to be received by Tenajon 

Shareholders under the Arrangement.  

 Required Shareholder and Court Approvals.  The Tenajon Board considered the following 

required approvals and rights to be protective of the rights of Tenajon Shareholders:  
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Á The Arrangement Resolution must be approved by not less than 662/3% of the votes cast 

at the Meeting;  

Á The Arrangement must be approved by the Court which will consider, among other 

things, the fairness of the Arrangement to Tenajon Shareholders; and  

Á Tenajon Shareholders have the right to dissent to the Arrangement. 

In the course of its deliberations, the Tenajon Board also identified and considered a variety of risks (as 

described in greater detail under "Risk Factors" in this Circular) and potentially negative factors in 

connection with the Arrangement, including, but not limited to: 

 The Exchange Ratio is fixed and, as a result, the Creston Shares issued on closing of the 

Arrangement may have a market value different than at the time of announcement of the 

Arrangement. 

 The combination of Creston and Tenajon may not be successfully completed. 

 The Arrangement Agreement may be terminated by Tenajon or Creston in certain circumstances, 

in which case the market price for Tenajon Shares may be adversely affected. 

 Tenajon has not verified the reliability of the information regarding Creston included in this 

Circular and information not known to Tenajon may result in unanticipated liabilities or expenses, 

increase the cost of integrating the businesses of Creston and Tenajon or adversely affect the 

operational plans of the Combined Company and its results of operations and financial condition. 

 Delays or difficulties in receiving required approvals could delay completion of the Arrangement 

or impose conditions that could adversely affect the business or financial condition of the 

Combined Company. 

 The issuance of a significant number of Creston Shares pursuant to the Arrangement could 

adversely affect the market price of Creston Shares. 

 The Combined Company may not realize the benefits currently anticipated due to challenges 

associated with integrating the operations, technologies and personnel of Tenajon and Creston.  

The Combined Company may not realize the benefits of its new projects, may be subject to 

significant operating risks associated with its expanded operations and portfolio of projects, and 

will be subject to a broad range of environmental laws and regulations and associated costs and 

liabilities. 

 The Combined Company will be subject to the risks of each of Creston and Tenajon as set forth 

herein. 

 If Tenajon is required to pay the Break Fee and an alternative transaction is not concluded, 

Tenajon's financial condition could be materially adversely affected.  

 If the Arrangement Agreement is terminated or the Arrangement is not completed, there is no 

assurance that any other party will be willing to pay an equivalent value or more than the value of 

the consideration to be paid to Tenajon Shareholders pursuant to the Arrangement. 

 Significant management time and attention will be diverted from the existing business of Tenajon 

in order to undertake the Arrangement which could have an adverse impact on Tenajon.  

The Tenajon Board'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 

"Cautionary Statements regarding Forward-Looking Statements" and "Risk Factors" in this Circular. 

The foregoing summary of the information and factors considered by the Tenajon Board is not intended to 

be exhaustive. In view of the variety of factors and the amount of information considered in connection 
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with its evaluation of the Arrangement, the Tenajon Board did not find 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. The Tenajon Board's recommendation was made after considering all 

of the above-noted factors and in light of the Tenajon Board's knowledge of the business, financial 

condition and prospects of Tenajon, and was also based on the advice of financial advisors and legal 

advisors to the Tenajon Board. In addition, individual members of the Tenajon Board may have assigned 

different weights to different factors. 

SUPPORT AGREEMENTS 

Each of the directors of Tenajon has entered into a Support Agreement with Creston pursuant to which 

they have agreed, subject to the terms and conditions of the Support Agreements, among other things: 

(a) to vote all of their Tenajon Shares in favour of the Arrangement and all matters ancillary 

thereto at the Meeting; and 

(b) agreeing that upon transfer of any of their Tenajon Shares, the transferee will be required 

to agree to be bound by the obligations to vote such shares as set out above. 

Their obligations under the Support Agreement will terminate (i) automatically upon termination of the 

Arrangement Agreement in accordance with the terms and conditions thereof, including, if applicable, 

payment of the Break Fee in accordance with the terms thereof; or (ii) if an amendment is made to the 

Arrangement Agreement or the Plan of Arrangement that would reduce the consideration payable 

thereunder with respect to the Tenajon Securities or any class of them or which would otherwise be 

materially prejudicial to the interests of the directors of Tenajon quo Tenajon Shareholders. 

THE ARRANGEMENT  

The purpose of the Arrangement is to effect the business combination of Tenajon and Creston.  The 

Arrangement among Tenajon, Tenajon Shareholders, Creston and Creston Sub is to be carried out 

pursuant to the Arrangement Agreement and the Plan of Arrangement. 

The Arrangement will involve, among other things, the following: 

 each Tenajon Share shall be exchanged for 0.84 Creston Shares; and 

 each outstanding Tenajon Option and Tenajon Warrant shall be deemed to be exchanged for 

0.84 Creston Option or Creston Warrant, as applicable, on the same terms and conditions as the 

original Tenajon Option and Tenajon Warrant. 

Upon completion of the Arrangement, the former Tenajon Shareholders will hold approximately 27% 

of the then outstanding Creston Shares (approximately 22% on a fully-diluted basis), and Amalco, 

formed by the amalgamation of Tenajon and Creston Sub, will be a wholly-owned subsidiary of 

Creston.  There can be no assurance that Creston will not issue additional Creston Shares or securities 

convertible into Creston Shares prior to the completion of the Arrangement and as a result the 

ownership interest in Creston held by the former Tenajon Shareholders could be diluted. 

OPINION OF THE FINANCIAL ADVISOR  

Tenajon entered into an engagement letter with the Financial Advisor pursuant to which, among other 

things, the Financial Advisor agreed to provide the Tenajon Board with its opinion of the fairness of the 

consideration under the Plan of Arrangement, from a financial point of view, to Tenajon Shareholders. 

At the Tenajon Board meeting on May 25, 2009, the Financial Advisor made a financial presentation to 

the Tenajon Board and delivered the Financial Advisor's oral opinion, subsequently confirmed by 
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delivery of the written Fairness Opinion, that as of the date thereof and based on and subject to various 

assumptions, limitations and qualifications, the consideration to be received by Tenajon Shareholders 

pursuant to the Plan of Arrangement is fair, from a financial point of view, to Tenajon Shareholders. 

The full text of the written Fairness Opinion, which sets forth the assumptions made, procedures 

followed, matters considered and limitations on the review undertaken in connection with the opinion, is 

attached to this Circular as Schedule "F". The Financial Advisor provided its opinion for the information 

and assistance of the Tenajon Board in connection with its consideration of the Arrangement. The 

Fairness Opinion addresses only the fairness of the consideration to Tenajon Shareholders, is for the 

information of the Tenajon Board in connection with its consideration of the proposed Arrangement only, 

and is not a recommendation as to how any Tenajon Shareholder should vote with respect to the 

Arrangement Resolution. Tenajon Shareholders are urged to read the entire Fairness Opinion. This 

summary of the Fairness Opinion is qualified in its entirety by reference to the full text of the opinion. 

Under its engagement letter with the Financial Advisor, Tenajon has agreed to pay the Financial Advisor 

a fee for rendering financial advisory services which is contingent on completion of the Arrangement.  

Tenajon has also agreed to indemnify the Financial Advisor and certain related persons against certain 

liabilities in connection with the engagement, including certain liabilities under Canadian Securities 

Legislation.  In the past, the Financial Advisor and its affiliates have provided financing services for 

Tenajon and have received fees for the rendering of those services. 

In the ordinary course of its trading, brokerage, investment management and financing activities, the 

Financial Advisor or its affiliates may at any time hold long or short positions, and may trade or otherwise 

effect transactions for its own account or the accounts of customers in debt or equity securities of 

Tenajon, Creston or any other company, or in any currency or commodity that may be involved in the 

Arrangement. 

PRINCIPAL STEPS OF THE ARRANGEMENT AND C OMPLETION OF TRANSAC TIONS 

UNDER THE ARRANGEMEN T AGREEMENT  

Commencing at the Effective Time, the following events or transactions shall occur sequentially in the 

order set out unless otherwise noted and shall be deemed to occur without any further act or formality 

required on the part of any Person, except as expressly provided herein: 

 

 (a) the Dissenting Shares shall be deemed to have been transferred to Tenajon and the 

Dissenting Shareholders shall cease to have any rights as shareholders of Tenajon other 

than the right to be paid the fair value of their Tenajon Shares in accordance with the Plan 

of Arrangement; 

 

(b) at the time of the step contemplated in paragraph (a) above, with respect to each Tenajon 

Share transferred pursuant to paragraph (a) above: 

(i) the holder of such Tenajon Share shall cease to be the holder of such Tenajon 

Share; 

(ii)  the holderôs name will be removed from the central securities register of 

Tenajon with respect to such Tenajon Share; 

(iii)  legal and beneficial title to such Tenajon Share will rest in Tenajon and Tenajon 

will be and be deemed to be the transferee of such and such Tenajon Share shall 

be cancelled; 

(iv) the certificate representing such Tenajon Share shall be deemed to have been 

cancelled; and 
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(v) the holder of such Tenajon Share shall be deemed to have executed and 

delivered all consents, assignments and waivers, statutory or otherwise, 

required to effect such transfer; 

 (c) after the step described in paragraph (a) above, Tenajon and Creston Sub will 

amalgamate with the same effect as if they were amalgamated under Section 269 of the 

BCBCA, except that the separate legal existence of Tenajon will not cease and Tenajon 

will survive the amalgamation; 

 

 (d) without limiting the foregoing, at the time of the step described in paragraph (c) above, 

the separate existence of Creston Sub will cease without Creston Sub being liquidated or 

wound-up; Tenajon and Creston Sub will continue as one company; and, as a result, the 

property and liabilities of Creston Sub will become the property and liabilities of 

Amalco; 

 

 (e) at the time of the step described in paragraph (c) above and from and after this time: 

 

 (i) Amalco will own and hold all property of Tenajon and Creston Sub, and, without 

limiting the provisions hereof, all rights of creditors or others will be unimpaired 

by such amalgamation, and all obligations of Tenajon and Creston Sub, whether 

arising by contract or otherwise, may be enforced against Amalco to the same 

extent as if such obligations had been incurred or contracted by it; 

 

 (iii)  all rights, contracts, permits and interests of Tenajon and Creston Sub will 

continue as rights, contracts, permits and interests of Amalco as if Tenajon and 

Creston Sub continued and, for greater certainty, the amalgamation will not 

constitute a transfer or assignment of the rights or obligations of either of 

Tenajon or Creston Sub under any such rights, contracts, permits and interests; 

 

 (iv) any existing cause of action, claim or liability to prosecution relating to Tenajon 

or Creston Sub will be unaffected; 

 

 (v) a legal proceeding being prosecuted or pending by or against either Tenajon and 

Creston Sub may be continued by or against Amalco; 

 

 (vi) a conviction against, or ruling, order or judgment in favour of or against either 

Tenajon or Creston Sub may be enforced by or against Amalco; 

 

 (vii)  each Tenajon Share, Tenajon Warrant and Tenajon Option shall be exchanged for 

0.84 of a Creston Share, Creston Warrant or Creston Option, as applicable, and 

the Creston Warrants and Creston Options will have the same terms and 

conditions as the Tenajon Warrants and Tenajon Options that they are exchanged 

for; 

 

 (viii)  each Creston Sub Share shall be cancelled and the holders thereof shall receive, 

for each such Creston Sub Share, one common share of Amalco; 

 

 (ix) in consideration of the issuance of Creston Shares, Amalco shall issue to Creston 

one common share in the capital of Amalco for each Creston Share issued; 

 

 (x) the capital of Amalco and the stated capital of Creston issued by Creston 

pursuant to subparagraph(d)(vii) will be as follows: 
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 (A) the stated capital of the Creston Shares issued by Creston pursuant to  

subparagraph (d)(vii) shall be an amount equal to the lesser of the fair 

market value of the Tenajon Shares immediately prior to the merger and 

the paid up capital, as that term is defined in the Tax Act, attributable to 

the Tenajon Shares immediately prior to the amalgamation; and 

 

 (B) the capital of Amalco issued to Creston pursuant to subparagraph (d)(ix) 

will be an amount equal to the aggregate of the paid up capital, as that 

term is defined in the Tax Act, attributable to the Creston Sub Shares and 

the Tenajon Shares immediately prior to the amalgamation; 

 

 (xi) the name of Amalco shall be "Tenajon Resources Corp."; 

 

 (xii)  the address of the registered and records office of Amalco shall be 10th Floor, 595 

Howe Street, Vancouver, British Columbia,  

 

 (xiii)  Amalco shall be authorized to issue an unlimited number of common shares; 

 

 (xiv) the notice of articles of Amalco shall be substantially in the form attached as 

Appendix I to the Plan of Arrangement; 

 

 (xv) the articles of Amalco shall be substantially in the form attached as Appendix II 

to the Plan of Arrangement;  

 

 (xvi) the first annual meeting of Amalco will be held within 18 months from the 

Effective Date; and 

  

 (xvii)  the first directors of Amalco following the amalgamation shall be the persons set 

out in the notice of articles referred to in subparagraph (e)(xv) above, 

 

provided that none of the foregoing will occur or be deemed to occur unless all of the foregoing occurs. 

Assuming there are 63,382,296 Tenajon Shares issued and outstanding at the Effective Time and 

outstanding Tenajon Options and Tenajon Warrants in respect of 7,464,695 Tenajon Shares (based on 

June 25, 2009 information), Creston will issue approximately 53,241,128 Creston Shares to acquire the 

Tenajon Shares and reserve approximately 6,270,343 Creston Shares for issue upon exercise of Tenajon 

Options and Tenajon Warrants. 

Tenajon Shareholders should hold approximately 27% of the total issued and outstanding Creston Shares 

and on an issued basis, there will be, using Creston's and Tenajon's issued share capital as at July 17, 

2009, approximately 193,806,776 Creston Shares issued and outstanding.  Tenajon Shareholders should 

hold approximately 22% of the issued Creston Shares on a fully-diluted basis. 

See the "Plan of Arrangement" attached as Schedule "D" for additional information. 

Post-Arrangement Organization 

Upon completion of the Arrangement, Creston as the Combined Company will have three viable projects 

with increased cash flow generating capacity and be in a position to fund continued growth at the Moly 

Brook, Ajax and El Creston properties. 

The business and operations of Amalco (to be formed through the amalgamation of Tenajon and Creston 

Sub under the Arrangement) will be managed and operated as a subsidiary of Creston. It is expected that the 
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business operations of Creston, Tenajon and Creston Sub will be consolidated and the principal executive 

office of the Combined Company will be located at Tenajon's current head office, being 860 ï 625 Howe 

Street, Vancouver, British Columbia, V6C 2T6 or such other location as the Combined Company should 

decide.  Creston's Shares are listed on the TSXV. 

DIRECTORS AND OFFICE RS OF THE COMBINED COMPANY - POST-ARRANGEMENT  

On completion of the Arrangement, Creston as the Combined Company will increase its board of 

directors to (6) with the board of directors to be comprised of Colin K. Benner, Bruce McLeod, Richard 

Godfrey, John McCleery, John Robins and Michael Gunning.  The newly constituted board of directors of 

Creston shall then appoint the following individuals as officers of Creston:  Bruce McLeod (CEO), Colin 

K. Benner (Chairman), Wayne Johnstone (CFO) and Brenda Nowak (Corporate Secretary).   

See also "Information Concerning Creston on a Current Basis and the Combined Company on a Pro 

Forma Basis " for information on Creston's current directors and officers. 

PROCEDURE AND TERMS FOR EXCHANGE OF TENA JON SECURITIES 

Procedure for Exchange of Tenajon Shares 

(a) At or prior to the Effective Time, Creston shall deposit with the Depositary, for the benefit of the 

Tenajon Shareholders, a certificate or certificates representing the aggregate number of Creston 

Shares which the Tenajon Shareholders are entitled to receive hereunder (calculated without 

reference to whether any Tenajon Shareholders have exercised or may exercise Dissent Rights).  

Following the later of the Effective Date and the surrender to the Depositary for cancellation of a 

certificate which immediately prior to the Effective Time represented outstanding Tenajon Shares 

that were exchanged under the Arrangement, together with a duly completed and executed Letter 

of Transmittal and such additional documents and instruments as the Depositary may reasonably 

require, the Tenajon Shareholders of such surrendered certificate will be entitled to receive in 

exchange therefor, the Creston Shares which such Tenajon Shareholder has the right to receive 

under the Arrangement for such Tenajon Shares, less any amounts withheld pursuant to the Plan 

of Arrangement and any certificate so surrendered will forthwith be cancelled. 

(b) Subject to the provisions of the Plan of Arrangement, as soon as practicable following the later of 

the Effective Date and the date of deposit with the Depositary of a duly completed Letter of 

Transmittal and the certificates representing the Tenajon Shares or other documentation as 

provided in the Letter of Transmittal pursuant to paragraph (a) above, Creston shall cause the 

Depositary to: 

(i) forward or cause to be forwarded by first class mail (postage prepaid) to the Tenajon 

Shareholder at the address specified in the Letter of Transmittal; or 

(ii)  if requested by the Tenajon Shareholder in the Letter of Transmittal, make available at 

the Depositary for pick-up by the Tenajon Shareholder; or 

(iii)  if the Letter of Transmittal neither specifies an address nor contains a request as 

described in (ii), forward or cause to be forwarded by first class mail (postage prepaid) to 

the Tenajon Shareholder at the address of such holder as shown on the share register 

maintained by Tenajon as at the Effective Time, 

 certificates representing the number of Creston Shares, if any, issuable to such holders of Tenajon 

Shares as determined in accordance with the provisions hereof, subject to any withholding 

obligation under applicable tax laws. 
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(c) No Tenajon Shareholder shall be entitled to receive any consideration with respect to the Tenajon 

Shares other than the certificates representing the Creston Shares, if any, which they are entitled 

to receive in accordance with the Plan of Arrangement and, for greater certainty, no Tenajon 

Shareholder will be entitled to receive any interest, dividends, premium or other payment in 

connection therewith.  

(d) Until such time as a former holder of Tenajon Shares complies with the provisions of paragraph 

(a) above, all certificates representing Creston Shares to which such Tenajon Shareholder is 

entitled, if any, shall, subject to the Plan of Arrangement, in each case be delivered to the 

Depositary to be held in trust for such Tenajon Shareholder for delivery to the Tenajon 

Shareholder, upon delivery of the Letter of Transmittal and the certificates representing the 

Tenajon Shares in accordance with paragraph (a) above. 

Letters of Transmittal  

Included with this Circular is a Letter of Transmittal. In order to receive the Creston Shares for their 

Tenajon Shares, a Registered Holder must complete and sign the Letter of Transmittal and deliver it, 

together with certificates representing their Tenajon Shares (in the case of Registered Holders) and the 

other required documents, to the Depositary in accordance with the instructions contained in the Letter of 

Transmittal. 

Copies of the Letters of Transmittal may be obtained by contacting the Depositary. The Letter of 

Transmittal will also be available on SEDAR at www.sedar.com under Tenajonôs profile. 

The Letter of Transmittal contains procedural information relating to the Arrangement and should be 

reviewed carefully. The deposit of Tenajon Shares pursuant to the procedures in the Letter of Transmittal 

will constitute a binding agreement among the depositing Tenajon Shareholder, Creston and Creston Sub 

upon the terms and subject to the conditions of the Plan of Arrangement. 

In all cases, payment for Tenajon Shares will be made only after timely receipt by the Depositary of a 

properly completed and duly executed Letter of Transmittal, or a manually executed facsimile thereof, 

relating to such Tenajon Shares together with certificates representing the Tenajon Shares, with signatures 

guaranteed if so required in accordance with the instructions in the Letter of Transmittal, and any other 

required documents specified therein. 

Tenajon, Creston and Creston Sub reserve the right to waive or not to waive any and all errors or other 

deficiencies in any Letter of Transmittal or other document and any such waiver or non-waiver will be 

binding upon the affected Tenajon Shareholder. The granting of a waiver to one or more Tenajon 

Shareholders does not constitute a waiver for any other Tenajon Shareholder. Tenajon, Creston and 

Creston Sub reserve the right to demand strict compliance with the terms of the Letters of Transmittal and 

the Arrangement. The method used to deliver the Letters of Transmittal and any accompanying 

certificates representing Tenajon Shares is at the option and risk of the holder surrendering them, and 

delivery will be deemed effective only when such documents are actually received by the Depositary. 

Tenajon recommends that the necessary documentation be hand delivered to the Depositary, and a receipt 

obtained therefor; otherwise the use of registered mail with return receipt requested, and with proper 

insurance obtained, is recommended. 

Tenajon Shareholders whose Tenajon Shares are registered in the name of a broker, investment dealer, 

bank, trust company, trustee or other nominee should contact that nominee for assistance in depositing 

those Tenajon Shares and should follow the instructions of such nominee in order to deposit their Tenajon 

Shares. 
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Cancellation of Rights after Six Years 

Any certificates formerly representing Tenajon Shares on or before the sixth anniversary of the Effective 

Date shall cease to represent any right or claim of any kind or nature and the right of the former holder of 

such Tenajon Shares to receive certificates representing Creston Shares and the Creston Shares issued to 

such former Tenajon shareholder shall be deemed to be surrendered to Creston together with all dividends 

or distributions thereon held for such holder.  Accordingly, persons who tender certificates for Tenajon 

Shares after the sixth anniversary of the Effective Date will not receive Creston Shares, will not own any 

interest in Tenajon, Creston or the Combined Company, and will not be paid any cash or other 

compensation. 

Fractional Shares 

No fractional Creston Shares shall be issued and any holder of Tenajon Shares who would otherwise be 

entitled to receive a fractional Creston Share will have its Creston Shares rounded up to the nearest whole 

Creston Share in the event that such holder is entitled to a fractional share representing 0.5 or more of a 

Creston Share and rounded down to the nearest whole Creston Share in the event that such holder is 

entitled to a fraction share representing 0.5 or less of a Creston Share. 

Creston Options and Creston Warrants 

After the Effective Date and subject to the Plan of Arrangement, the holders of outstanding Tenajon 

Options which have vested on or before the Effective Date (or, if not so vested, are held by directors, 

officers and employees of Tenajon who will be appointed directors and officers or will be employed by 

Creston following the Effective Date), Tenajon Warrants and other convertible securities of Tenajon shall 

be entitled to receive documentation evidencing Creston Options, Creston Warrants and other convertible 

securities of Creston on the same exchange ratio and with corresponding changes to the exercise prices 

based on the share exchange ratio set out in the Plan of Arrangement. 

Holders of Tenajon Options and Tenajon Warrants shall be entitled to receive any Creston Shares to 

which they are entitled under the Plan of Arrangement by exercising, converting or otherwise exchanging 

their securities in accordance with the terms and subject to the conditions of the original Tenajon Option 

or Tenajon Warrants, as the case may be. 

The foregoing information is a summary only. For further details of procedures, see the Plan of 

Arrangement attached as Schedule "D" to this Circular. 

STOCK EXCHANGE APPROVALS AND LISTINGS  

It is a condition to completing the Arrangement that the Creston Shares to be issued to Tenajon 

Shareholders pursuant to the Arrangement, including on exercise of Tenajon Options and Tenajon 

Warrants be approved for listing on the TSXV, subject only to official notice of issuance to the TSXV 

and other customary conditions.  Creston has advised Tenajon that it has applied to list the Creston Shares 

to be issued or issuable in connection with the Arrangement on the TSXV, subject to the satisfaction of 

the customary requirements of the TSXV. 

FEES, COSTS AND EXPENSES 

All expenses incurred in connection with the Arrangement Agreement and the transactions contemplated 

by the Arrangement Agreement will be paid by the party incurring those expenses. 

Tenajon estimates that it will incur fees and related expenses in the aggregate amount of approximately 

C$300,000 if the Arrangement is completed including, without limitation, Financial Advisor fees, 
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financial advisors' fees, legal and accounting fees, severance payments, filing fees, proxy solicitation fees 

and the costs of preparing, printing and mailing this Circular. 

INTERESTS OF DIRECTORS AND EXECUTIVE OFF ICERS OF TENAJON IN THE 

ARRANGEMENT  

Members of the Tenajon Board and the executive officers of Tenajon have interests in the Arrangement or 

may receive benefits that may differ from, or be in addition to, the interests of Tenajon Shareholders 

generally. These interests and benefits are described below. 

All benefits received, or to be received, by directors or executive officers of Tenajon as a result of the 

Arrangement are, and will be, solely in connection with their services as directors or employees of 

Tenajon or the Combined Company. No benefit has been, or will be, conferred for the purpose of 

increasing the value of consideration payable to any such person for Tenajon Shares, nor is it, or will it 

be, conditional on the person supporting the Arrangement. No director or executive officer of Tenajon 

owns greater than 1% of the issued Tenajon Shares. 

As of July 5, 2009, the members of the Tenajon Board and the executive officers of Tenajon held 

7,461,566 Tenajon Shares representing approximately 12% of the issued Tenajon Shares on such date. 

New Executive Employment Agreements with the Combined Company 

On completion of the Arrangement, Creston as the Combined Company will increase its board of 

directors to six (6) with the board of directors to be comprised of Colin K. Benner, Bruce McLeod, 

Richard Godfrey, John McCleery, John Robins and Michael Gunning.  The newly constituted board of 

directors of Creston shall then appoint the following individuals as officers of Creston:  Bruce McLeod 

(CEO), Colin K. Benner (Chairman), Wayne Johnstone (CFO) and Brenda Nowak (Corporate Secretary). 

Change of Control Provisions in Agreements with Officers and Directors 

Tenajon has not entered into any employment agreements with its officers or employees. 

EFFECTIVE DATE OF TH E ARRANGEMENT  

If the Arrangement Resolution is passed, the Final Order is obtained, every other requirement of the 

BCBCA relating to the Arrangement is complied with and all other conditions set forth in the 

Arrangement Agreement including those disclosed below under "Conditions to the Arrangement 

Becoming Effective" are satisfied or waived, the Arrangement will become effective on the Effective 

Date.  Creston and Tenajon currently expect that the Effective Date will be in September, 2009. 

CONDITIONS TO THE AR RANGEMENT BECOMING E FFECTIVE  

In order for the Arrangement to become effective, certain conditions, summarized below, must have been 

satisfied or waived. 

Mutual Conditions 

 the Arrangement Resolution shall have approved by the Tenajon Shareholders at the Meeting;  

 the Interim Order, the Final Order and all necessary orders of the Court with respect to the 

Arrangement will have been obtained and shall not have been set aside or modified in a manner that 

is not acceptable to Creston or Tenajon, acting reasonably; 
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 all other consents, orders, regulations and approvals, including regulatory and judicial approvals and 

orders, necessary for the completion of the transactions provided for in the Arrangement Agreement 

and the Plan of Arrangement shall have been obtained or received from the persons, authorities or 

bodies having jurisdiction in the circumstances; and 

 there shall not be in force any order or decree restraining or enjoining the consummation of the 

transactions contemplated by the Arrangement Agreement or the Arrangement. 

See also ''The Arrangement ð Shareholder and Court Approvals'' and ''The Arrangement ð Regulatory 

Matters Relating to the Arrangement''. 

Additional Conditions in Favour of Creston 

The obligation of Creston to complete the Arrangement is subject to the fulfillment or waiver (where 

permitted) of the following additional conditions: 

 no Material Adverse Change (as that term is defined in the Arrangement Agreement) will have 

occurred in the business, affairs, financial condition or operations of Tenajon; 

 dissent rights to the Arrangement shall not have been exercised prior to the Effective Date by Tenajon 

Shareholders representing in the aggregate 5% or more of the total number of Tenajon Shares 

outstanding at such time; 

 the issue of Creston Shares and the other Creston Securities to be issued pursuant to the Arrangement 

will be exempt from the registration requirements of the U.S. Securities Act and the registration and 

prospectus requirements of applicable securities laws in each of the provinces and territories of 

Canada in which Tenajon Securityholders are resident; 

 there shall not have been an amendment to the U.S. Securities Act, a change in the U.S. Securities and 

Exchange Commission's interpretation of the U.S. Securities Act or a decision of a court which 

provides that orders of Canadian courts such as the Final Order do not qualify under Section 3(a)(10) 

of the U.S. Securities Act which results in the Section 3(a)(10) Exemption being not available for any 

reason to exempt the issuances of Creston Shares and other securities of Creston issued on completion 

of the Arrangement from the registration requirements of the U.S. Securities Act; 

 each of the representations and warranties of Tenajon under the Arrangement Agreement, shall be 

true and correct in all material respects on the dated of the Arrangement Agreement and as of the 

Effective Date as if made on and as of such date (except for such representations and warranties made 

as of specified date, which will be true an correct in all material respects as of such specified date); 

 Creston shall have received a certificate of a senior officer of Tenajon confirming that the 

representations and warranties of Tenajon in the Arrangement Agreement are true and correct in all 

material respects on and as of the Effective Date; 

 Tenajon shall have performed or complied with, in all material respects, each of its obligations, 

covenants and agreements hereunder to be performed and complied with it on or before the Effective 

Time; 

 Creston shall have received a certificate of a senior officer of Tenajon confirming that the obligations, 

covenants and agreements of Tenajon set out in the Arrangement Agreement have been completed as 

at the Effective Date; 
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 receipt by Creston before the date of mailing of this Circular of a Support Agreement from each of 

the directors of Tenajon;  

 receipt of the resignations of Donald A. McLeod, Frederic Hewett and James Paterson as directors of 

Tenajon; and 

 receipt of resignations of Donald A. McLeod and Frederic Hewett as officers of Tenajon. 

 an opinion as to the fairness of the terms of the Arrangement from a financial point of view to the 

shareholders of Creston shall have been delivered prior to the date of mailing of this Circular, and 

such opinion shall be with content and in form acceptable to the board of directors of Creston and 

shall not have been withdrawn prior to the completion of the Arrangement; and 

 an opinion of counsel for Tenajon, dated as of the Effective Date and addressed to Creston relating to 

the title of its material properties and such opinion shall be in form acceptable to Creston and its 

counsel. 

Additional Conditions in Favour of Tenajon 

The obligations of Tenajon to complete the Arrangement are subject to the fulfillment or waiver (where 

permitted) of the following additional conditions: 

 no Material Adverse Change (as that term is defined in the Arrangement Agreement) will have 

occurred in the business, affairs, financial condition or operations of Creston or Creston Sub; 

 the shares of Creston to be issued pursuant to the Arrangement will be listed or conditionally 

listed subject to standard conditions on the TSXV and Creston will be in compliance with all 

rules, regulations and policies of the TSXV in all material respects; 

 each of the representations and warranties of Creston under the Arrangement Agreement, shall be 

true and correct in all material respects on the dated of the Arrangement Agreement and as of the 

Effective Date as if made on and as of such date (except for such representations and warranties 

made as of a specified date, which will be true an correct in all material respects as of such 

specified date); 

 Tenajon shall have received a certificate of a senior officer of Creston confirming that the 

representations and warranties of Creston set out in the Arrangement Agreement are true and 

correct in all material respects on and as of Effective Date; 

 Creston shall have performed or complied with, in all material respects, each of its obligations, 

covenants and agreements hereunder to be performed and complied with it on or before the 

Effective Time; 

 Tenajon shall have received a certificate of a senior officer of Creston confirming that the 

obligations, covenants and agreements of Creston and Creston Sub set out in the Arrangement 

Agreement have been completed as at the Effective Date; 

 the TSXV shall have accepted the Arrangement and shall have conditionally approved the listing 

thereon of the shares of Creston to be issued and issuable pursuant to the Arrangement which 

shares shall not be subject to statutory hold periods, subject to usual terms and conditions of the 

TSXV; 
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 if Creston seeks the approval of Creston shareholders to the Arrangement or any transaction in 

connection therewith, such approval shall have been obtained from the requisite majority of 

Creston shareholders; 

 the issue of Creston Shares pursuant to the Arrangement will have been approved by all necessary 

corporate action to permit such shares to be issued as fully paid and non-assessable and the issue 

of such Creston Shares and the other securities of Creston to be issued pursuant to the 

Arrangement will be exempt from the registration requirements of the U.S. Securities Act and the 

registration and prospectus requirements of applicable securities laws in each of the provinces 

and territories of Canada in which holders of securities of Tenajon are resident; 

 an opinion as to the fairness of the terms of the Arrangement from a financial point of view to the 

shareholders of Tenajon shall have been delivered prior to the date of mailing of this Circular, 

and such opinion shall be with content and in form acceptable to the board of directors of Tenajon 

and shall not have been withdrawn prior to the completion of the Arrangement;  

 receipt of the resignations of Jonathan George and Kim Phillips as directors and as officers of 

Creston and all of its subsidiaries and affiliates;  

 the appointment of three representatives of Tenajon to the board of directors of Creston, being 

Bruce McLeod, John Robins and Michael Gunning (or such other representatives as determined 

by Tenajon); 

 the appointment of Bruce McLeod as President and CEO of Creston; and 

 an opinion of counsel for Creston, dated as of the Effective Date and addressed to Tenajon 

relating to the title of its material properties and such opinion shall be in form acceptable to 

Tenajon and its counsel;. 

ADDITIONAL TERMS OF THE ARRANGEMENT AGRE EMENT  

In addition to the terms and conditions of the Arrangement Agreement set out elsewhere in this Circular 

and the representations and warranties contained therein, the following additional terms apply: 

Covenants of Tenajon  

Tenajon agreed in the Arrangement Agreement to (subject to applicable laws, commercially reasonable 

efforts and other conditions set forth in the Arrangement Agreement), among other things: 

(a) use its commercially reasonable best efforts to apply for and obtain such consents, orders or 

approvals as counsel for Creston may advise are necessary or desirable for the implementation of 

the Arrangement and, without limiting the generality of the foregoing, to: 

(i) apply for and obtain the Interim and the Final Order; and 

(ii)  obtain written consents from any persons who are parties to agreements (including 

without limiting the foregoing, any property agreements, option agreements, warrant 

agreements or warrant certificates) with Tenajon where consents to the transactions 

contemplated by the Arrangement are required under those contracts or agreements; 

(b) in a timely and expeditious manner, file this Circular in all jurisdictions where the same is 

required in accordance with applicable law and provide the same to the Tenajon Shareholders in 

accordance with applicable law or as required under exemption orders granted by appropriate 

regulatory authorities; 
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(c) ensure that this Circular shall contain prospectus-level disclosure respecting Tenajon and the 

information and consolidated financial statements related to Tenajon contained in the Information 

Circular and any related documentation regarding Tenajon to be distributed in connection with 

the solicitation of proxies by the management of Tenajon in connection with the Meeting shall be 

true, correct and complete in all material respects and shall not contain any untrue statement of 

any material fact or omit to state any material fact required to be stated therein or necessary in 

order to make the statements therein not misleading in light of the circumstances in which they 

are made and shall comply with applicable securities laws and the rules of the TSXV;  

(d) give Creston timely opportunity to review and comment on the Initial Order, Final Order, this 

Circular and other materials relating to the Meeting and all such documentation will be 

reasonably satisfactory to Creston before it is filed or distributed to Creston shareholders, 

incorporation therein all reasonable comments made by Creston and its counsel; 

(e) obtain all required certifications and consents of the auditors of Tenajon in respect of the Tenajon 

financial statements to be provided in this Circular;  

(f) convene and use commercially reasonable best efforts to hold the Tenajon Meeting in accordance 

with the Interim Order for the purpose of considering the special resolutions to approve the 

Arrangement;  

(g) not adjourn, postpone or cancel (or propose adjournment, postponement or cancellation of) the 

Meeting, without Crestonôs prior written consent except as required by applicable laws or, in the 

case of adjournment, as may be required by Tenajon Shareholders as expressed by majority 

resolution; 

(h) not dispose of an interest in any of its material properties or otherwise enter into any material 

transaction with, or incur any material liability to, any other corporation or person or agree to do 

any of the foregoing or perform any act or enter into any transaction or negotiation which 

interferes or is inconsistent with the completion of the transactions contemplated hereby, other 

than as contemplated in the Arrangement Agreement, without the written consent of Creston 

thereto;  

(i) at the date of closing, have:  

(i) an authorized capital of an unlimited number of common shares without par-value of 

which 63,382,296 common shares are duly issued and outstanding as fully paid and non-

assessable (save as may be increased by the issuance of common shares upon the exercise 

of outstanding convertible securities in (ii)); and 

(ii)  7,989,695 common shares issuable on exercise of all outstanding convertible securities of 

Tenajon (save as may be decreased by the issuance of common shares upon the exercise 

of such outstanding convertible securities), including Tenajon Options and Tenajon 

Warrants of which there are no common shares issuable upon exercise of in-the-money 

convertible securities;  

save as may be altered by the exercise of outstanding convertible securities, the exercise of 

dissent rights under the Plan of Arrangement, or consented to in writing by Creston; and 

(j) not incur between the date of the Arrangement Agreement and the date of closing, any expenses 

or liabilities otherwise than in the ordinary course of its business or in connection with its 

obligations under the Arrangement Agreement and without limiting the generality of the 

foregoing, not without prior written consent of Creston, such consent not to be unreasonably 

withheld: 
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(i) other than in the normal course of business or except in accordance with existing 

agreements, sell, pledge, lease, dispose of, grant any interest in, encumber or agree to 

sell, pledge, lease, dispose of, grant any interest in or encumber (or permit any of its 

subsidiaries to sell, pledge, lease, dispose of, grant any interest in, encumber or agree to 

sell, pledge, lease, dispose of, grant any interest in or encumber) any material assets of 

Tenajon; 

(ii)  set aside or pay any dividend or make or agree to make any other distribution payable in 

cash, stock, property or otherwise; 

(iii)  redeem, purchase or offer to purchase (or permit any of its subsidiaries (if any) to 

redeem, purchase or offer to purchase) any common shares or other securities of Tenajon; 

(iv) other than in the normal course of business or except in accordance with existing 

agreements, acquire, directly or indirectly (or permit any of its subsidiaries (if any) to 

acquire directly or indirectly) any material assets, including but not limited to mining 

properties or interests therein or securities of other companies or enter into any joint 

venture, earn-in or similar agreements or arrangements; or 

(k) enter into or modify any employment, severance, collective bargaining or similar agreements, 

policies or arrangements with, or grant any bonuses, salary increases, severance or termination 

pay to, any employees, officers or directors of Tenajon other than pursuant to agreements in 

effect (without amendment) on the date hereof. 

Covenants of Creston and Creston Sub 

Each of Creston and Creston Sub agreed in the Arrangement Agreement to (and in certain circumstances 

to cause its material Subsidiaries and companies in which it has a significant interest to), subject to 

applicable laws, commercially reasonable best efforts and other conditions set forth in the Arrangement 

Agreement, among other things:   

(a) use its commercially reasonable best efforts to, prior to the completion of the Arrangement, 

obtain conditional listing on the TSXV of the Creston Shares to be issued pursuant to the 

Arrangement; 

(b) cooperate in the preparation of the Interim Order, Final Order and this Circular and ensure that 

this Circular shall contain prospectus-level disclosure respecting Creston and Creston Sub and the 

information and consolidated financial statements related to Creston and Creston Sub and the pro 

forma financial statements contained in this Circular shall be true, correct and complete in all 

material respects as they relate to Creston and shall not contain any untrue statement of any 

material fact or omit to state any material fact required to be stated therein or necessary in order 

to make the statements therein not misleading in light of the circumstances in which they are 

made and shall comply with applicable securities laws and the rules of the TSXV;  

(c) obtain all required certifications and consent of the auditors of Creston in respect of the Creston 

financial statements to be provided in the Circular;  

(d) make arrangements for the prompt delivery of certificates representing Creston Shares, Creston 

Options and Creston Warrants to the Tenajon Securityholders, as provided in the Plan of 

Agreement; 

(e) with respect to Creston only, have at the closing of the Arrangement: 
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(i) an authorized capital of an unlimited number of common shares without par value, of 

which a total of 121,768,146 common shares shall be duly issued and outstanding as fully 

paid and non-assessable shares (save as may be increased by the issuance of common 

shares upon the exercise of outstanding convertible securities in (ii)); and 

 

(ii)  48,641,744 common shares issuable on exercise of all outstanding convertible securities 

of Creston (save as may be decreased by the issuance of common shares upon the 

exercise of such outstanding convertible securities),  

 

save as may be increased by the issuance by Creston by way of private placement of equity 

securities consisting of common shares or common shares and warrants to purchase additional 

common share, at a price per security and other terms (including, without limitation, the issue 

price of common shares of Creston and the terms of any warrants to purchase common shares to 

be issued in connection with such private placement) consented to in writing by Tenajon, for 

gross proceeds of up to $3 million, such proceeds to be used for purposes approved by Tenajon, 

acting reasonably, including: 

 

(A) if the Arrangement is not completed, Crestonôs payment of the Break Fee to 

Tenajon in accordance with section 9.3 of the Arrangement Agreement due to the 

failure of Creston to obtain the approval, by way of ordinary resolution, of 

Creston shareholders to the Arrangement Agreement and the transactions 

contemplated therein as well as for working capital and exploration and other 

expenditures necessary to maintain Creston corporate existence and its properties 

and assets; and 

 

(B) regardless of whether or not the Arrangement is completed, the payment of the 

amount awarded by an arbitrator to Sattva Capital Corp. in respect of findersô 

fees payable in connection with Crestonôs acquisition of Creston Mining Corp. in 

May of 2007 as ultimately determined to be due and payable, fees and expenses 

related to the completion of the Arrangement and general working capital; 

(f) promptly notify Tenajon if at any time it becomes aware that this Circular contains any 

misrepresentation or otherwise requires an amendment or supplement to the Circular or any 

related application and promptly deliver written notice to Tenajon setting out full particulars 

thereof.  In any such event, Creston and Creston Sub shall cooperate with Tenajon in the 

preparation of any required supplement or amendment to the Circular or such other document, as 

the case may be; and 

(g) not incur between the date of the Arrangement Agreement and the date of closing, any expenses 

or liabilities otherwise than in the ordinary course of its business or in connection with its 

obligations under the Arrangement Agreement and without limiting the generality of the 

foregoing, not without prior written consent of Tenajon, such consent not to be unreasonably 

withheld: 

(i) other than in the normal course of business or except in accordance with existing 

agreements, sell, pledge, lease, dispose of, grant any interest in, encumber or agree to 

sell, pledge, lease, dispose of, grant any interest in or encumber (or permit any of its 

subsidiaries to sell, pledge, lease, dispose of, grant any interest in, encumber or agree to 

sell, pledge, lease, dispose of, grant any interest in or encumber) any material assets of 

Creston or Crestonôs material subsidiaries; 

(ii)  set aside or pay any dividend or make or agree to make any other distribution payable in 

cash, stock, property or otherwise; 
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(iii)  redeem, purchase or offer to purchase (or permit any of its subsidiaries (if any) to 

redeem, purchase or offer to purchase) any common shares or other securities of Creston; 

(iv) other than in the normal course of business or except in accordance with existing 

agreements, acquire, directly or indirectly (or permit any of its subsidiaries (if any) to 

acquire directly or indirectly) any material assets, including but not limited to mining 

properties or interests therein or securities of other companies or enter into any joint 

venture, earn-in or similar agreements or arrangements; or 

(v) enter into or modify any employment, severance, collective bargaining or similar 

agreements, policies or arrangements with, or grant any bonuses, salary increases, 

severance or termination pay to, any employees, officers or directors of Creston or the 

Crestonôs material subsidaries other than pursuant to agreements in effect (without 

amendment) on the date hereof. 

Non-Solicitation Covenants of Tenajon and Creston 

Pursuant to the Arrangement Agreement, Tenajon has agreed that, until the date of termination of the 

Arrangement Agreement, it will not directly or indirectly through any officer, director, employee, 

representative, counsel, advisor or agent, as the case may be, take any action to solicit, assist or encourage 

inquiries, submissions, proposals or offers from any person or entity other than Creston (a "Third Party ") 

relating to, and will not initiate, continue or otherwise participate in any discussions or negotiations with a 

Third Party regarding, or furnish to any Third Party any information with respect to, enter into any form 

of agreement, arrangement or understanding with any Third Party with respect to, or otherwise co-operate 

in any way with or assist or participate in, or facilitate or encourage any effort or attempt by, any Third 

Party with respect to: 

 

(a) the direct or indirect acquisition or disposition of all or, except in the ordinary course of business, 

any of Tenajon's securities, or 

 

(b) any amalgamation, merger, sale of all of Tenajon's assets or, except in the ordinary course of 

business, any part of Tenajon's assets, take-over bid, tender offer, plan of arrangement, issuer bid, 

reorganization, dividend or distribution, recapitalization, liquidation or winding-up of, or other 

business combination or similar transaction involving such Third Party, all of Tenajon's assets or, 

except in the ordinary course of business, any part of Tenajon's assets; 

 

provided however that Tenajon shall not be prohibited from considering, discussing, negotiating or 

providing any information (including access to its management) to a Third Party in respect of a bona fide 

unsolicited proposal to Tenajon or its shareholders that the board of directors of Tenajon (after 

consultation with its financial advisors and having received advice of outside counsel that Tenajon's board 

of directors is required to consider the proposal in order to discharge its fiduciary duties) in good faith 

reasonably expects to be a Superior Proposal (as hereinafter defined), in which event Tenajon shall 

promptly notify Creston of any inquiry or proposal that it receives that constitutes, or may reasonably be 

expected to lead to, such a proposal and shall promptly provide to Creston a copy of any such written 

proposal received by it and Creston shall have the right of first refusal, exercisable within four business 

days from the date of such notice, to amend the Arrangement Agreement, and Tenajon shall sign any 

amendment to the Arrangement Agreement that contains terms that are no less favourable than those 

contained in such written proposal. 

Pursuant to the Arrangement Agreement, Creston has agreed that, until the date of termination of the 

Arrangement Agreement, it will  not directly or indirectly through any officer, director, employee, 

representative, counsel, advisor or agent, as the case may be, take any action to solicit, assist or encourage 

inquiries, submissions, proposals or offers from any person or entity other than Tenajon (an "Alternate 
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Party") relating to, and will not initiate, continue or otherwise participate in any discussions or 

negotiations with an Alternate Party regarding, or furnish to any Alternate Party any information with 

respect to, entering into any form of agreement, arrangement or understanding with any Alternate Party 

with respect to, or otherwise co-operate in any way with or assist or participate in, or facilitate or 

encourage any effort or attempt by, any Alternate Party in connection with a transaction or proposed 

transaction which could have a material adverse effect on the Arrangement, provided however that 

Creston shall not be prohibited from considering, discussing, negotiating or providing any information 

(including access to its management) to an Alternate Party in respect of a bona fide unsolicited proposal 

to Creston or its shareholders that the board of directors of Creston (after consultation with its financial 

advisors and having received advice of outside counsel that Creston's board of directors is required to 

consider the proposal in order to discharge its fiduciary duties) in good faith reasonably expects to be an 

Alternate Transaction (as hereinafter defined), in which event Creston shall promptly notify Tenajon of 

any inquiry or proposal that it receives that constitutes, or may reasonably be expected to lead to, such a 

proposal and shall promptly provide to Tenajon a copy of any such written proposal received by it. 

Break Fee Payment 

In the event a Superior Proposal, as that term is described below, is accepted and recommended by its 

board of directors, Tenajon may terminate its obligations under the Arrangement Agreement upon 

payment to Creston of a break fee of $350,000 (the "Break Fee") within 20 business days of entering into 

a Superior Proposal.  In the event an Alternate Transaction, as that term is described below, is accepted 

and recommended by its board of directors, or if Creston fails to obtain approval of the Creston 

shareholders to the Arrangement and the transactions contemplated in the Arrangement Agreement, 

Creston may terminate its obligations under the Arrangement Agreement upon the payment to Tenajon of 

the Break Fee within 20 days of entering into such Alternate Transaction or within 20 days of the date 

that the approval, by way of ordinary resolution, of the holders of Creston Shares to the Arrangement and 

the transaction contemplated in the Arrangement Agreement is not obtained. 

If Creston or Tenajon terminates the Arrangement Agreement because of a breach in any material respect 

of any material obligation, representation or warranty under the Arrangement Agreement by one party, 

provided that the other party is not in breach in any material respect of any material obligation, 

representation or warranty under the Arrangement Agreement, the first party shall pay to the second 

party, within ten business days following the date of the termination of the Arrangement, the Break Fee 

payment as full reimbursement for any and all expenses paid or required to be paid by the second party, or 

other costs incurred in connection with the Arrangement Agreement and the transactions contemplated 

hereby.  Creston, Creston Sub and Tenajon acknowledged and agreed that the failure of Tenajon to obtain 

the approval of its shareholders, applicable regulatory authorities, or the Court to the Arrangement after 

having used its commercially reasonable best efforts to attempt to obtain same or the exercise of dissent 

rights by Tenajon shareholders, shall not be a breach of any material obligation under the Arrangement 

Agreement by Tenajon. 

For the purposes of Arrangement Agreement, "Superior Proposal" means an unsolicited bona fide offer 

regarding the direct or indirect acquisition or disposition of all or any of Tenajon's securities, or any 

amalgamation, merger, sale of all of Tenajon's assets or, except in the ordinary course of business, any 

part of Tenajon's assets, take-over bid, tender offer, plan of arrangement, issuer bid, reorganization, 

dividend or distribution, recapitalization, liquidation or winding-up of, or other business combination or 

similar transaction involving Tenajon, all of Tenajon's assets or, except in the ordinary course of business, 

any part of Tenajon's assets or similar fundamental transaction involving Tenajon which the board of 

directors of Tenajon considers, in good faith, to be superior to the terms of the Arrangement and must be 

recommended to Tenajon's shareholders in order that the board of directors may discharge its fiduciary 

obligations.  Any good faith determination by the board of directors of Tenajon of a Superior Proposal 

shall only be made after consultation with its financial and legal advisors and a determination by the 

board of directors of Tenajon that the failure to entertain and negotiate such a Superior Proposal or to 
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furnish information concerning Tenajon to a third party in connection therewith could, in the particular 

circumstances, result in a finding that the directors had breached their fiduciary duties under applicable 

law. 

 

For the purposes of the Arrangement Agreement, "Alternate Transaction" means an unsolicited bona 

fide offer regarding the direct or indirect acquisition or disposition of all or any of Creston's securities, or 

any amalgamation, merger, sale of all of Creston's assets or, except in the ordinary course of business, any 

part of Creston's assets, take-over bid, tender offer, plan of arrangement, issuer bid, reorganization, 

dividend or distribution, recapitalization, liquidation or winding-up of, or other business combination or 

similar transaction involving Creston, all of Creston's assets or, except in the ordinary course of business, 

any part of Creston's assets or similar fundamental transaction involving Creston which:  (a) is not 

conditional on obtaining financing, (b) in respect of which the directors of Creston have determined in 

good faith, after consultation with, and receiving advice from the financial, legal and other advisors 

thereto that such offer would, if consummated in accordance with its terms, result in a transaction which 

has a value per Creston Share which is equal to at least 110% of the market price of the Creston Shares on 

the TSXV on the date Creston provides notice to Tenajon of its determination to accept, approve or 

recommend or to enter into an agreement in respect of such offer. 

AMENDMENT OF THE ARR ANGEMENT AGREEMENT  

The Arrangement Agreement and the Plan of Arrangement may, at any time and from time to time before 

the Effective Date, be amended by written agreement of the parties hereto without, subject to applicable 

law, further notice to or authorization on the part of their respective shareholders.  Without limiting the 

generality of the foregoing, any such amendment may: 

(a) change the time for performance of any of the obligations or acts of the parties hereto; 

(b) waive any inaccuracies or modify any representation contained herein or any document to be 

delivered pursuant hereto; or 

(c) waive compliance with or modify any of the covenants herein contained or waive or modify 

performance of any of the obligations of the parties hereto. 

TERMINATION OF THE A RRANGEMENT AGREEMENT  

This Agreement shall terminate: 

 

(a) if the Arrangement has not been completed on or before October 31, 2009, at the election 

of any of the parties; 

(b) in the event that the conditions are not satisfied or waived by the parties to whom they are 

of benefit prior to the date of closing, or any earlier date contemplated herein, the 

Arrangement Agreement will terminate and be of no further force or effect on the date of 

closing, or such earlier date; 

(c) by unanimous agreement of the parties hereto without further action on the part of their 

respective shareholders; 

(d) upon the earlier of (i) the holders of Tenajon Shares failing to approve the Arrangement 

at the Meeting; and (ii) a final determination from the Court or an appeal court which 

denies the granting of the Final Order; 

(e) in the event of acceptance by Tenajon of a Superior Proposal, upon payment by Tenajon 

to Creston of the Break Fee, all in accordance with the Arrangement Agreement; 
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(f) in the event of Creston entering into an Alternate Transaction with a party other than 

Tenajon, upon payment by Creston to Tenajon of the Break Fee, all in accordance with 

the Arrangement Agreement; 

(g) if any applicable laws make the consummation of the Arrangement illegal or prohibited; 

or 

(h) if Creston or Creston Sub determines at any time prior to the Effective Date that it intends 

to refuse to complete the transactions contemplated hereby because of any unfulfilled or 

unperformed condition contained in the Arrangement Agreement, it must notify Tenajon 

forthwith upon making such determination in order that Tenajon will have the right and 

opportunity to take such steps, at its own expense, as may be necessary for the purpose of 

fulfilling or performing such condition within a reasonable period of time.  Neither 

Creston nor Creston Sub may exercise the termination right arising therefrom unless 

forthwith and in any event prior to the Effective Date, it has given a written notice to 

Tenajon specifying in reasonable detail all breaches of covenants, representations and 

warranties or other matters which it is asserting as the basis for the non-fulfillment of the 

applicable condition precedent or the exercise of the termination right, as the case may 

be.  If any such notice is given, provided that such matter is reasonably capable of being 

cured and Tenajon is proceeding diligently to cure such matter, Creston or Creston Sub 

may not terminate the Arrangement Agreement as a result thereof until the earlier of the 

Closing Date and the earlier of October 31, 2009 and the expiration of a period of 20 

business days from such notice.  If such notice has been given prior to the date of the 

Meeting, the Meeting will at the election of Tenajon be postponed or adjourned and will 

not be held until such time as is reasonably practicable after the earlier of (a) the matter to 

which the notice relates being cured and (b) the expiry of such period.  If such notice has 

been given prior to the making of application for the Final Order, such application will be 

postponed and will not be made until such time as is reasonably practicable after the 

earlier of (i) the matter to which the notice relates being cured and (ii) the expiry of such 

period.  For greater certainty, in the event that such matter is cured within the time period 

referred to herein, the Arrangement Agreement may not be terminated as a result thereof. 

AMENDMENT OF THE PLA N OF ARRANGEMENT  

The Plan of Arrangement may be amended, modified and/or supplemented as follows: 

(a) any time, provided that any amendment, modification or supplement must be contained in a 

written document which is filed with the Court and, if made following the Meeting, approved by 

the Court and communicated to Tenajon Shareholders in the manner required by the Court (if so 

required); 
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(b) any amendment, modification or supplement to the Plan of Arrangement may be proposed by 

Tenajon and Creston at any time prior to or at the Meeting with or without any other prior 

notice or communication and, if so proposed and accepted by the persons voting at the 

Meeting, shall become part of the Plan of Arrangement for all purposes; 

 

(c) any amendment, modification or supplement to the Plan of Arrangement which is approved 

or directed by the Court following the Tenajon Meeting shall be effective only if it is 

consented to by Tenajon and Creston (acting reasonably). 

 

(d) The Plan of Arrangement may be withdrawn prior to the Effective Time in accordance with 

the terms of the Arrangement Agreement. 

 

(e) Notwithstanding these provisions, no amendment, modification or supplement to this Plan of 

Arrangement may be made prior to the Effective Time except in accordance with the terms of 

the Arrangement Agreement. 

 

SHAREHOLDER AND COUR T APPROVALS 

Shareholder Approval of the Arrangement 

The BCBCA requires that Tenajon Shareholders approve the Arrangement by passing the Arrangement 

Resolution by at least 662/3% of the votes cast by Tenajon Shareholders, in person or represented by 

proxy, at the Meeting. The complete text of the Arrangement Resolution to be presented to the Meeting is 

set forth in Schedule "C" to this Circular. 

Court Approval of the Arrangement 

The BCBCA requires that the Court approve the Arrangement. 

On July 22, 2009, Tenajon obtained the Interim Order providing for the calling and holding of the 

Meeting and other procedural matters and filed a Notice of Hearing of Petition for the Final Order to 

approve the Arrangement. Copies of the Interim Order and the Notice of Hearing of Petition are attached 

as Schedules "I" and "J", respectively, to this Circular. 

The Court hearing in respect of the Final Order is scheduled to take place at 9:45 a.m. (Vancouver time), 

on August 21, 2009, or as soon thereafter as counsel for Tenajon may be heard, at the Courthouse, 800 

Smithe Street, Vancouver, British Columbia, subject to the approval of the Arrangement Resolution at the 

Meeting. Tenajon Securityholders who wish to participate in or be represented at the Court hearing 

should consult their legal advisors as to the necessary requirements. 

At the Court hearing, Tenajon Securityholders and creditors of Tenajon who wish to participate or to be 

represented or to present evidence or argument may do so, subject to the rules of the Court, the Interim 

Order and any further order of the Court. Although the authority of the Court is very broad under the 

BCBCA, Tenajon has been advised by counsel that the Court will consider, among other things, the 

fairness and reasonableness of the Arrangement and the rights and interests of every person affected. The 

Court may approve the Arrangement as proposed or as amended in any manner the Court may direct. The 

Court's approval is required for the Arrangement to become effective and the Court has been informed 

that approval, if obtained, will constitute the basis for the Section 3(a)(10) Exemption under the U.S. 

Securities Act with respect to, among other things, Creston Shares, Creston Options and Creston Warrants 

issued pursuant to the Arrangement as described below under "Securities Laws Considerations - U.S. 

Securities Laws". In addition, it is a condition of the Arrangement that the Court determine, before 

making the Final Order, that the terms and conditions of the exchange of those Tenajon Securities 

exchanged pursuant to the Arrangement are fair to Tenajon Securityholders. 
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Under the terms of the Interim Order, each Tenajon Securityholder, will have the right to appear and 

make submissions at the application for the Final Order. Any person desiring to appear at the hearing of 

the application for the Final Order is required to file with the Court and serve on Tenajon at the address 

set out below, on or before 4:00 p.m. (Vancouver time) on August 18, 2009, a notice of his, her or its 

intention to appear ("Appearance Notice"), including his, her or its address for service, together with all 

materials on which he, she or it intends to rely at the application. The Appearance Notice and supporting 

materials must be delivered, within the time specified, to Tenajon at the following address: 

Blake, Cassels & Graydon LLP 595 Burrard Street 

Suite 2600, Three Bentall Centre 

Vancouver, British Columbia V7X 1L3 

Tel: (604) 631-3300 / Fax: 604-631-3309 

Attention: Sean Boyle 

RIGHTS OF DISSENTING SHAREHOLDERS 

Tenajon Shareholders who wish to dissent should take note that strict compliance with the Dissent 

Procedures is required. 

The following description of the Dissent Rights of Dissenting Shareholders is not a comprehensive 

statement of the procedures to be followed by a Dissenting Shareholder who seeks payment of the 

fair value of its Tenajon Shares and is qualified in its entirety by the reference to the full text of the 

Interim Order and Section 238 of the BCBCA which are attached to this Information Circular as 

Schedules "I" and "E ", respectively.  A Dissenting Shareholder who intends to exercise the Dissent 

Rights should carefully consider and comply with the provisions of Section 238 of the BCBCA, as 

modified by the Interim Order.  Failure to comply strictly with the provisions of the BCBCA, as 

modified by the Interim Order, and to adhere to the procedures established therein may result in 

the loss of all rights thereunder. 

The Court hearing the application for the Final Order has the discretion to alter the Dissent Rights 

described herein based on the evidence presented at such hearing. 

Pursuant to the Interim Order, each Tenajon Shareholder may exercise Dissent Rights under Section 238 

of the BCBCA as modified by the Interim Order or the Final Order in respect of the Arrangement. 

Tenajon Shareholders who duly exercise such Dissent Rights and who: 

(a) are ultimately determined to be entitled to be paid fair value for the Tenajon Shares in respect of 

which they have exercised Dissent Rights will be deemed to have irrevocably transferred such 

Tenajon Shares to Tenajon pursuant to the Arrangement Agreement in consideration of such fair 

value; or  

(b) are ultimately not entitled, for any reason, to be paid fair value for the Tenajon Shares in respect 

of which they have exercised Dissent Rights will be deemed to have participated in the 

Arrangement on the same basis as a Tenajon Shareholder that has not exercised Dissent Rights, as 

at and from the time specified in the Arrangement Agreement for the consideration set forth 

therein, 

but in no case will Creston, Creston Sub, Tenajon or any other person be required to recognize such 

Dissenting Shareholders as Tenajon Shareholders after the cancellation of the Dissenting Shares, which 

cancellation is to occur at the Effective Time, and each Dissenting Shareholder will cease to be entitled to 

the rights of a Tenajon Shareholder in respect of the Dissenting Shares in relation to which such 

Dissenting Shareholder has exercised Dissent Rights and the central securities register will be amended to 

reflect that such former holder is no longer the holder of such Tenajon Shares as and from the Effective 

Time. 
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Persons who are beneficial shareholders who wish to dissent with respect to their Tenajon Shares should 

be aware that only registered shareholders are entitled to dissent with respect to them.  A registered 

shareholder such as an intermediary who holds Tenajon Shares as nominee for beneficial shareholders, 

some of whom wish to dissent, must exercise Dissent Rights on behalf of such beneficial shareholders 

with respect to the Tenajon Shares held for such beneficial shareholders.  In such case, the Notice of 

Dissent (as defined below) should set forth the number of Tenajon Shares it covers.   

A Tenajon Shareholder who wishes to dissent must send a written objection notice (the "Notice of 

Dissent") objecting to the Arrangement Resolution to Tenajon at 860 ï 625 Howe Street, 

Vancouver, British Columbia, V6C 2T6, Fax: 604.689.5041 by 4:30 p.m. (Vancouver time) on 

August 18, 2009, Attention: D. Bruce McLeod, President & Chief Executive Officer.  The Notice of 

Dissent must set out the number of Tenajon Shares held by the Dissenting Shareholder. 

The delivery of a Notice of Dissent does not deprive such Dissenting Shareholder of its right to vote at the 

Meeting, however, a vote in favour of the Arrangement Resolution may result in a loss of its Dissent 

Rights.  A vote against the Arrangement Resolution, whether in person or by proxy, does not constitute a 

Notice of Dissent, but a Tenajon Shareholder need not vote its Tenajon Shares against the Arrangement 

Resolution in order to object.  Similarly, the revocation of a proxy conferring authority on the proxy 

holder to vote in favour of the Arrangement Resolution does not constitute a Notice of Dissent in respect 

of the Arrangement Resolution, but any such proxy granted by a Tenajon Shareholder who intends to 

dissent should be validly revoked (see "General Proxy Matters ï Appointment and Revocation of 

Proxies") in order to prevent the proxy holder from voting such Tenajon Shares in favour of the 

Arrangement Resolution.  A vote in favour of the Arrangement Resolution, whether in person or by 

proxy, may constitute a loss of a Tenajon Shareholder's right to dissent.  However, a Tenajon Shareholder 

may vote as a proxy holder for another Tenajon Shareholder whose proxy required an affirmative vote, 

without affecting the right of the proxy holder to exercise Dissent Rights. 

If the Arrangement Resolution is passed at the Meeting or at an adjournment thereof, Tenajon is required 

to deliver to each Dissenting Shareholder, within 10 days after the approval of the Arrangement 

Resolution, a notice stating that the Arrangement Resolution has been adopted (the "Notice of 

Resolution").  A Notice of Resolution is not required to be sent to any Dissenting Shareholder who voted 

in favour of the Arrangement Resolution or who has withdrawn their Notice of Dissent.  A Dissenting 

Shareholder then has 20 days after receipt of the Notice of Resolution or, if the Dissenting Shareholder 

does not receive a Notice of Resolution, within 20 days after learning that the Arrangement Resolution 

has been adopted, to send to the Company a written notice (a "Demand Notice") containing the 

Dissenting Shareholder's name and address, the number of Tenajon Shares in respect of when it dissents 

and a demand for payment of the fair value of such Tenajon Shares.  A Dissenting Shareholder must 

within 30 days after sending the Demand Notice, send the certificates representing the Tenajon Shares in 

respect of which it is dissenting to Tenajon or is transfer agent or else the Dissenting Shareholder will lose 

its right to make a claim for the fair value of such Tenajon Shares.  If a Dissent Right is being exercised 

by someone other than the beneficial owner of Tenajon Shares, this Demand Notice must be signed by 

such beneficial owner. 

On sending the Demand Notice, a Dissenting Shareholder ceases to have any rights as a Tenajon 

Shareholder except the right to be paid the fair value of its Dissenting Shares, except where the Dissenting 

Shareholder withdraws its Demand Notice before Tenajon sends its offer to Purchase (as defined below) 

or Tenajon decides not to proceed with the Arrangement, in which case, such shareholder's rights are 

reinstated as of the date it sent the Demand Notice. 

Tenajon shall, not later than seven (7) days after the later of the date on which the Arrangement becomes 

effective or the date Tenajon receives a Demand Notice, send to each Dissenting Shareholder a written 

offer (the "Offer to Purchase") to pay for the Dissenting Shares in an amount considered by the directors 

of Tenajon to be the fair value thereof, accompanied by a statement and showing how the fair value was 
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determined.  Every Offer to Purchase shall be on the same terms.  Dissenting Shareholders who accept the 

Offer to Purchase will, unless such payments prohibited by the BCBCA, be paid within 10 days of 

acceptance, but any Offer to Purchase lapses if Tenajon does not receive an acceptance thereof within 30 

days after the date on which the Offer to Purchase was made. 

If Tenajon fails to make the Offer to Purchase, or a Dissenting Shareholder fails to accept the Offer to 

Purchase, Tenajon may, within 50 days after the Effective Date or within such further period as the Court 

may allow, apply to Court to fix a fair value for the Dissenting Shares of any Dissenting Shareholder.  

Upon any such application by Tenajon, Tenajon shall notify each affected Dissenting Shareholder of the 

date, place and consequences of the application and of their right to appear and be heard in person or by 

counsel.  If Tenajon fails to make such an application, a Dissenting Shareholder has the right to so apply 

within a further period of 20 days or within such further period as the Court may allow.  All Dissenting 

Shareholders whose Dissenting Shares have not been purchased by Tenajon will be joined as parties to 

the application and will be bound by the decision of the Court.  The Court may determine whether any 

other person is a Dissenting Shareholder who should be joined as a party and the Court will fix a fair 

value for the Dissenting Shares of all Dissenting Shareholders. 

If a Dissenting Shareholder fails to strictly comply with the requirements of the Dissent Rights set out in 

the Interim Order, it will lose its Dissent Rights, the Company will return to the Dissenting Shareholder 

the certificates representing the Dissenting Shares that were delivered to Tenajon, if any, and if the 

Arrangement is completed, that Dissenting Shareholder will be deemed to have participated in the 

Arrangement on the same terms as a Tenajon Shareholder. 

If a Dissenting Shareholder strictly complies with the foregoing requirements of the Dissent Rights, but 

the Arrangement is not completed, Tenajon will return to the Dissenting Shareholder the certificates 

delivered to Tenajon by the Dissenting Shareholder, if any. 

Tenajon Shareholders should consult their legal advisors with respect to the legal rights available to them 

in relation to the Arrangement and the Dissent Rights. 

All notices of dissent to the Arrangement pursuant to Section 242 of the BCBCA should be sent to 

Tenajon at: 

Tenajon Resources Corp. 

Attention: D. Bruce McLeod,  President & Chief Executive Officer 

Suite 860, 625 Howe Street 

Vancouver, British Columbia, V6C 2T6 

Fax: 604-689-5041 

CANADIAN FEDERAL INC OME TAX CONSIDERATIO NS 

General 

The following is, as of the date hereof, a summary of the principal Canadian federal income tax 

considerations generally applicable under the ITA in respect of the Arrangement to Tenajon 

Securityholders who at all relevant times (i) deal at arm's length with, and are not affiliated with, Tenajon 

or Creston for purposes of the ITA; and (ii) hold their Tenajon Securities and will hold their Creston 

Securities to be received under the Arrangement as capital property for purposes of the ITA. The Tenajon 

Securities and Creston Securities received under the Arrangement will generally constitute capital 

property to a holder thereof unless such securities are held in the course of carrying on a business of 

buying and selling securities or in connection with an adventure in the nature of trade.  Certain Tenajon 

Shareholders resident in Canada within the meaning of the ITA whose Tenajon Shares or Creston Shares 

might not otherwise qualify as capital property may in certain circumstances be entitled to make an 

irrevocable election in accordance with subsection 39(4) of the ITA to have their Tenajon Shares, the 



-  49  - 

Creston Shares to be acquired under the Arrangement, and any other "Canadian security" (as defined in 

the ITA) in the taxation year of the election and in all subsequent taxation years deemed to be capital 

property.  Subsection 39(4) of the ITA does not apply to deem the Tenajon Warrants, Tenajon Options or 

the Creston Warrants or Creston Options to be received under the Arrangement to be capital property. 

This summary is based upon the provisions of the ITA and Regulations thereto in force as of the date 

hereof and the Company's understanding of the current published administrative policies and assessing 

practices of the Canada Revenue Agency (the "CRA"). This summary takes into account all specific 

proposals to amend the ITA and Regulations thereto that have been publicly announced by or on behalf of 

the Minister of Finance (Canada) prior to the date hereof (the "Proposed Amendments") and assumes 

that the Proposed Amendments will be enacted in the form proposed, although there is no certainty that 

the Proposed Amendments will be enacted in the form proposed or at all. 

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable in 

respect of the Arrangement and, except for the Proposed Amendments, does not take into account or 

anticipate any changes in the law, including retroactive tax amendments, whether by legislative, 

regulatory or judicial action, or changes in the administrative and assessing practices of the CRA. This 

summary does not take into account any provincial, territorial or foreign tax considerations, which may 

differ significantly from the Canadian federal income tax considerations discussed herein. 

This summary is not applicable to: (i) a Tenajon Securityholder that is a "financial institution" or a 

"specified financial institution" as defined in the ITA for purposes of the mark-to-market rules; (ii) a 

Tenajon Securityholder, an interest in which would be a "tax shelter investment" under the ITA; (iii) a 

Tenajon Securityholder who has acquired Tenajon Shares on the exercise of an employee stock option 

received in respect of, in the course of, or by virtue of, employment with Tenajon; or (iv) a Tenajon 

Optionholder. Such Tenajon Securityholders should consult their own tax advisors.  In addition, this 

summary does not address the deductibility of interest by a Tenajon Securityholder who has borrowed 

money to acquire Tenajon Securities. 

This summary is of a general nature only and is not intended to be, and should not be construed to 

be, legal, business or tax advice to any particular Tenajon Securityholder. Consequently, Tenajon 

Securityholders are urged to obtain independent tax advice in respect of the consequences to them 

of the Arrangement having regard to their particular circumstances. 

Tenajon Shareholders and Tenajon Warrantholders Resident in Canada 

The following portion of this summary is generally applicable to a Tenajon Shareholder and a Tenajon 

Warrantholder who, for purposes of the ITA and at all relevant times: (i) is or is deemed to be resident in 

Canada; and (ii) is not exempt from tax under Part I of the ITA and who is not excluded from the 

summary by the comments in "Certain Canadian Federal Income Tax Considerations ï General", above (a 

"Resident Holder"). 

Amalgamation ï Exchange of Tenajon Shares and Tenajon Warrants for Creston Shares and Creston 

Warrants 

As part of the Arrangement, Tenajon will amalgamate with Creston Sub. On the amalgamation, (i) each 

Tenajon Share will be exchanged for 0.84 Creston Shares, and (ii) each Tenajon Warrant will be 

exchanged for 0.84 Creston Warrants. 

Resident Holders will be considered to have disposed of their Tenajon Shares and Tenajon Warrants for 

proceeds of disposition equal to the adjusted cost base thereof, such that Resident Holders should have no 

gain or loss on the disposition of their Tenajon Shares or Tenajon Warrants.  
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A Resident Holder's aggregate cost of the Creston Shares and Creston Warrants will equal the aggregate 

adjusted cost base of the Tenajon Shares and Tenajon Warrants, respectively, which are exchanged for the 

Creston Shares and Creston Warrants. The adjusted cost base to a Resident Holder of a Creston Share or a 

Creston Warrant acquired under the Arrangement will be determined by averaging the cost of that (i) 

Creston Share with the adjusted cost base of all Creston Shares, and (ii) Creston Warrant with the 

adjusted cost base of all Creston Warrants, held at that time by the Resident Holder. 

Exercise and Expiry of Creston Warrants 

The exercise of Creston Warrants will not constitute a disposition by a Resident Holder thereof, and no 

gain or loss will be realized by a Resident Holder on the exercise of a Creston Warrant.  When a Creston 

Warrant is exercised, the Resident Holderôs cost of the Creston Shares acquired thereby will be the 

aggregate of the Resident Holderôs adjusted cost base of such Creston Warrants and the exercise price 

paid to acquire the Creston Shares.  The Resident Holderôs adjusted cost base of the Creston Shares 

acquired on the exercise of Creston Warrants will be determined by averaging such cost with the adjusted 

cost base to the Resident Holder of all Creston Shares owned by him or her immediately prior to the 

acquisition. 

In the event of the expiry of an unexercised Creston Warrant the Resident Holder will realize a capital 

loss equal to its adjusted cost base of the expired Creston Warrant (see ñTaxation of Capital Gains and 

Capital Lossesò below). 

Receipt of Dividends on Creston Shares 

A Resident Holder who receives dividends on Creston Shares (whether acquired under the Arrangement 

or otherwise) will be subject to the normal treatment under the ITA applicable to dividends received from 

a taxable Canadian corporation. Where a Resident Holder is an individual (other than a trust that is 

registered as a charity), any dividend will be included in computing that Resident Holder's income and 

will be subject to the gross-up and dividend tax credit rules normally applicable to dividends from taxable 

Canadian corporations, including the enhanced gross-up and dividend tax credit for eligible dividends (as 

defined in the ITA) paid by "taxable Canadian corporations" such as Creston, where these dividends have 

been designated as eligible dividends by the dividend-paying corporation in accordance with the 

provisions of the ITA. 

In the case of a Resident Holder that is a corporation, any dividend will be included in income and 

generally will be deductible in computing taxable income. A "private corporation" or a "subject 

corporation" (as defined in the ITA) may be liable for a 33 1/3 % refundable Part IV tax on any dividends 

received or deemed to be received on Creston Shares.  This refundable tax generally will be refunded to a 

corporate holder at the rate of $1 for every $3 of taxable dividends paid while it is a private corporation. 

Taxable dividends received by an individual or trust, other than certain specified trusts may give rise to a 

liability for alternative minimum tax as calculated under the detailed rules set out in the ITA.  Resident 

Holders should consult their own tax advisors with respect to the alternative minimum tax provisions. 

Disposition of Creston Shares and Creston Warrants acquired on the Amalgamation 

Generally, a Resident Holder who disposes of or is deemed to have disposed of a Creston Share or 

Creston Warrant will realize a capital gain or sustain a capital loss, as the case may be, equal to the 

amount by which the proceeds of disposition in respect of such Creston Share or Creston Warrant, as the 

case may be, exceeds or is exceeded by the aggregate of the adjusted cost base of each such Creston Share 

or Creston Warrant, and any reasonable expenses associated with the disposition. In the case of a Resident 

Holder that is a corporation, trust or partnership, the amount of any capital loss otherwise determined 

resulting from the disposition of Creston Shares may be reduced by the amount of dividends previously 
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received (or deemed to be received) on such shares to the extent and under the circumstances prescribed 

in the ITA. 

Taxation of Capital Gains and Capital Losses 

Generally, one-half of any capital gain (a "taxable capital gain") realized by a Resident Holder must be 

included in income in the taxation year in which it is realized. Where a disposition gives rise to a capital 

loss to a Resident Holder, one-half of the amount of the loss (an "allowable capital loss") realized by the 

Resident Holder in a taxation year is generally deducted from taxable capital gains realized by the 

Resident Holder in that year. Allowable capital losses in excess of taxable capital gains may be carried 

back and deducted in any of the three preceding years or carried forward and deducted in any subsequent 

taxation year against net taxable capital gains realized in such years to the extent and under the 

circumstances described in the ITA. 

Capital gains realized by an individual or a trust, other than certain specified trusts, may result in the 

individual or trust paying alternative minimum tax under the ITA.  Resident Holders should consult their 

own tax advisors with respect to the alternative minimum tax provisions. 

Taxable capital gains realized by a Canadian Resident Holder that is a "Canadian-controlled private 

corporation" (as defined in the ITA) may be subject to an additional refundable tax of 6ӏ%.  This 

refundable tax generally will be refunded to a corporate holder at the rate of $1 for every $3 of taxable 

dividends paid while it is a private corporation. 

Eligibility for Investment 

Provided (i) the Creston Shares are listed on a ñdesignated stock exchangeò for the purposes of the ITA at 

the relevant time, and (ii) Creston deals at armôs length with each person who is an annuitant, a 

beneficiary, an employee or subscriber of the below-mentioned plans or accounts, then the Creston Shares 

and Creston Warrants received by the Resident Holders under the Arrangement will be ñqualified 

investmentsò under the ITA at the relevant time, and the Regulations thereto, for the Resident Holders for 

trusts governed by registered retirement savings plans, registered retirement income funds, registered 

education savings plans, registered disability savings plans, deferred profit sharing plans and tax-free 

savings accounts.  

Notwithstanding that the Creston Shares and Creston Warrants may be qualified investments for a trust 

governed by a tax-free savings account ("TFSA"), the holder of a TFSA will be subject to a penalty tax 

with respect to the Creston Shares and Creston Warrants held in a TFSA if such Creston Shares and 

Creston Warrants are or become "prohibited investments" for the TFSA within the meaning of the ITA.  

Provided that the Resident Holder of a TFSA does not hold a ñsignificant interestò (as defined in the ITA) 

in Creston and provided that such holder deals at armôs length with Creston within the meaning of the 

ITA, the Creston Shares and Creston Warrants will not be ñprohibited investmentsò for the TFSA. 

Resident Dissenting Shareholders 

A Resident Holder that is a Dissenting Shareholder (a ñResident Dissenting Shareholderò) may be 

entitled, if the Arrangement becomes effective, to receive from Tenajon the fair value of the Tenajon 

Shares held by the Resident Dissenting Shareholder. The Resident Dissenting Shareholder will be deemed 

to have received a taxable dividend equal to the amount by which the amount received from Tenajon for 

such Tenajon Share, less an amount in respect of interest, if any, awarded by the Court, exceeds the paid-

up capital of such Tenajon Shares.  

Where a Resident Dissenting Shareholder is an individual (other than a trust that is a registered charity), 

any dividend will be included in computing that Resident Dissenting Shareholder's income and will be 
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subject to the gross-up and dividend tax credit rules normally applicable to dividends from taxable 

Canadian corporations. 

In the case of a Resident Dissenting Shareholder that is a corporation, the deemed taxable dividend will 

be included in income and generally will be deductible in computing the corporationôs taxable income. 

However, in some circumstances, the amount of any such deemed dividend realized by a corporation may 

be treated as proceeds of disposition and not as a dividend. "Private corporations" and "subject 

corporations" (as defined in the ITA) may be liable for a 33 1/3 % refundable Part IV tax on any 

dividends received.  This refundable tax generally will be refunded to a corporate holder at the rate of $1 

for every $3 of taxable dividends paid while it is a private corporation.  Resident Dissenting Shareholders 

that are corporations should consult their own tax advisors with respect to the possible treatment of the 

deemed dividend on the repurchase of Tenajon Shares as proceeds of disposition thereof. 

A Resident Dissenting Shareholder will also be considered to have disposed of the Tenajon Shares for 

proceeds of disposition equal to the amount paid to such Resident Dissenting Shareholder less an amount 

in respect of interest, if any, awarded by the Court and the amount of any deemed dividend. Resident 

Dissenting Shareholders may realize a capital gain or sustain a capital loss in respect of such disposition 

(see ïñTaxation of Capital Gains and Capital Losses" above).  

Any interest awarded to a Resident Dissenting Shareholder by the Court will be included in the Resident 

Dissenting Shareholder's income for the purposes of the ITA and, where the Resident Dissenting 

Shareholder is a "Canadian-controlled private corporation" (as defined in the ITA) the Resident 

Dissenting Shareholder may be liable for an additional refundable tax of 6ӏ% in respect of any such 

interest.  This refundable tax generally will be refunded to a corporate holder at the rate of $1 for every $3 

of taxable dividends paid while it is a private corporation. 

Tenajon Shareholders and Tenajon Warrantholders Not Resident in Canada 

The following portion of the summary is generally applicable to a Tenajon Shareholder and a Tenajon 

Warrantholder who, at all relevant times, for purposes of the ITA and any applicable income tax 

convention: (i) is not resident, nor deemed to be resident, in Canada for purposes of the ITA and any 

income tax convention between Canada and the Tenajon Shareholderôs or Tenajon Warrantholderôs 

country of residence; and (ii) does not and will not hold the Tenajon Shares, Tenajon Warrants, Creston 

Shares or Creston Warrants  in the course of carrying on business in Canada, and who is not excluded 

from the summary by the comments in "Certain Canadian Federal Income Tax Considerations ï General", 

above (a "Non-Resident Holder"). Special rules, which are not discussed below, may apply to a non-

resident of Canada that is an insurer which carries on business in Canada and elsewhere. Non-Resident 

Holders should obtain tax advice on any tax consequences in their country of residence of the 

Arrangement based upon their particular circumstances.   

Amalgamation ï Exchange of Tenajon Shares and Tenajon Warrants for Creston Shares and Creston 

Warrants 

The exchange of Tenajon Shares for Creston Shares and Tenajon Warrants for Creston Warrants will not 

give rise to a gain or loss to Non-Resident Holders for purposes of the ITA. However, Non-Resident 

Holders will be considered to have disposed of their Tenajon Shares on the amalgamation but will not be 

required to file a Canadian income tax return reporting this disposition, provided the Non-Resident 

Holder is: (i) not liable to pay tax under Part I of the ITA in respect of the year of disposition, (ii) not 

liable to pay any amount under the ITA in respect of any previous taxation year for which adequate 

security has not been posted and accepted by the Minister of National Revenue, and (iii) the Creston 

Shares or Creston Warrants disposed of either qualify as excluded property under the ITA, or a certificate 

under section 116 of the ITA has been issued in respect thereof. Excluded property includes: (i) property 

the gain realized on the disposition of which is exempt from Canadian tax due to the application of an 
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income tax convention; (ii) a share of a class of shares of the capital stock of a corporation that is listed on 

a recognized stock exchange and an interest or option in respect of such share; and (iii) property that is 

taxable Canadian property solely because it is deemed to be so. 

A Non-Resident Holder's aggregate cost of the Creston Shares and Creston Warrants will equal the 

aggregate adjusted cost base of the Tenajon Shares and Tenajon Warrants which are exchanged therefor. 

The adjusted cost base to a Non-Resident Holder of a Creston Share or Creston Warrant acquired under 

the Arrangement will be determined by averaging the cost of that (i) Creston Share with the adjusted cost 

base of all Creston Shares, and (ii) Creston Warrant with the adjusted cost base of all Creston Warrants, 

held at that time by the Non-Resident Holder. 

Exercise of Creston Warrants 

The exercise of Creston Warrants will not constitute a disposition for purposes of the ITA by a Non-

Resident Holder thereof, and no gain or loss will be realized under the ITA by a Non-Resident Holder on 

the exercise of the Creston Warrants. 

Receipt of Dividends on Creston Shares 

Where a Non-Resident Holder of Creston Shares receives or is deemed to receive a dividend on such 

shares, the amount thereof will be subject to Canadian withholding tax at the rate of 25% of the gross 

amount of the dividend unless the rate is reduced under the provisions of an applicable income tax 

convention between Canada and the Non-Resident Holder's country of residence. 

Disposition of Creston Shares and Creston Warrants Acquired on the Amalgamation 

Any capital gain realized by a Non-Resident Holder on the disposition or deemed disposition of Creston 

Shares or Creston Warrants acquired pursuant to the Arrangement will not be subject to tax under the ITA 

provided that the shares do not constitute "taxable Canadian property" (as defined in the ITA) of the Non-

Resident Holder at the time of disposition or an applicable income tax convention exempts the capital 

gain from tax under the ITA. 

Generally, a share, or an interest or option in respect of a share, of a corporation owned by a Non-

Resident Holder will not be taxable Canadian property of that Non-Resident Holder at a particular time 

provided that: (i) the share is listed on a designated stock exchange (which currently includes the TSXV) 

at that time; (ii) neither the Non-Resident Holder, persons with whom the Non-Resident Holder does not 

deal at arm's length, nor the Non-Resident Holder together with all such persons has owned 25% or more 

of the shares of any class or series of the corporation at any time within the previous five years; and (iii) 

the share, or the interest or option in respect of the share, as the case may be, was not acquired in a 

transaction as a result of which the share, or the interest or option in respect of the share, was deemed to 

be taxable Canadian property of the Non-Resident Holder. 

In the case of a Creston Share and a Creston Warrant owned by a Non-Resident Holder that constitutes 

"taxable Canadian property" of the Non-Resident Holder where any capital gain that would be realized on 

the disposition of the share is not exempt from tax under the ITA pursuant to an applicable income tax 

convention, the tax consequences discussed above, "Tenajon Shareholders and Tenajon Warrantholders 

Resident in Canada ï Taxation of Capital Gains and Capital Losses" will generally apply. 

Reporting and withholding obligations generally apply under section 116 of the ITA in respect of a 

disposition of Creston Shares and Creston Warrants unless, at the time of the disposition, they constitute 

excluded property. Excluded property includes shares of a class of shares of a corporation if the class of 

shares is listed on a recognized stock exchange and an interest or option in respect of such shares. 

Therefore, these reporting and withholding obligations will not apply to Non-Resident Holders with 

respect to any future disposition of Creston Shares or Creston Warrants received under the Arrangement, 
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provided that the Creston Shares continue to be listed on a recognized stock exchange (which currently 

includes the TSXV) for purposes of the ITA. 

A Non-Resident Holder will not be required to file a Canadian income tax return reporting the disposition 

or deemed disposition of any Creston Shares or Creston Warrants received under the Arrangement, 

provided the Non-Resident Holder satisfies the conditions described above under ñAmalgamation - 

Exchange of Tenajon Shares and Tenajon Warrants for Creston Shares and Creston Warrantsò. 

Non-Resident Dissenting Tenajon Shareholders 

A Non-Resident Holder who is a Dissenting Shareholder (a ñNon-Resident Dissenting Shareholderò) 

may be entitled, if the Arrangement becomes effective, to receive from Tenajon the fair value of the 

Tenajon Shares held by the Non-Resident Dissenting Shareholder. The Non-Resident Dissenting 

Shareholder will be deemed to receive a taxable dividend equal to the amount by which the amount 

received, less an amount in respect of interest, if any, awarded by the Court, exceeds the paid-up capital 

of the Non-Resident Dissenting Shareholder's Tenajon Shares. The amount of the dividend will be subject 

to Canadian withholding tax at the rate of 25% of the gross amount of the dividend unless the rate is 

reduced under the provisions of an applicable income tax convention between Canada and the Non-

Resident Dissenting Shareholder's country of residence. A Non-Resident Dissenting Shareholder who 

receives interest consequent upon the exercise of Dissent Rights will not be subject to Canadian 

withholding tax except to the extent such interest is "participating debt interest" as defined in the ITA.  In 

such case, such amount will be subject to Canadian withholding tax at the rate of 25% except to the extent 

that the rate is reduced under provisions of an applicable income tax convention between Canada and the 

Non-Resident Dissenting Shareholder's country of residence.  

The Non-Resident Dissenting Shareholder will also be considered to have disposed of its Tenajon Shares 

for proceeds of disposition equal to the amount paid to such Non-Resident Dissenting Shareholder less an 

amount in respect of interest, if any, awarded by the Court and the amount of any deemed dividend, and 

will be subject to tax under the ITA on any gain realized as a result if such shares constitute "taxable 

Canadian property" as discussed above under "Disposition of Creston Shares and Creston Warrants  

acquired on the Amalgamation", unless relief is provided under the income tax convention between 

Canada and the Non-Resident Dissenting Shareholder's country of residence. 

UNITED STATES FEDERAL INCOME TAX CONSIDE RATIONS 

ANY DISCUSSION OF U.S. FEDERAL INCOME TAX ISSUES SET FORTH IN THIS 

INFORMATION CIRCULAR WAS WRITTEN IN CONNECTION WITH THE PROMOTION AND 

MARKETING OF THE TRANSACTIONS DESCRIBED IN THIS INFORMATION CIRCULAR.  

SUCH DISCUSSION WAS NOT INTENDED OR WRITTEN TO BE USED, AND IT CANNOT BE 

USED, BY ANY PERSON FOR THE PURPOSE OF AVOIDING ANY U.S. FEDERAL TAX 

PENALTIES THAT MAY BE IMPOSED ON ANY PERSON.  EACH TENAJON SHAREHOLDER 

SHOULD SEEK ADVICE BASED ON ITS PARTICULAR CIRCUMSTANCES FROM AN 

INDEPENDENT TAX ADVISOR. 

GENERAL  

The following summary describes the principal U.S. federal income tax consequences of the Arrangement 

to "U.S. Holders" (as defined below) of Tenajon Shares that will receive Creston Shares under the 

Arrangement and U.S. Holders of Tenajon Shares that exercise their right to dissent in accordance with 

the dissent procedures set forth under "Rights of Dissenting Shareholders".  This discussion does not 

address all U.S. federal income tax matters that may be relevant to a particular Tenajon Shareholder in 

light of its particular circumstances, and it does not address any U.S. state, local, non-U.S. or alternative 

minimum tax consequences of the Arrangement.   
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For purposes of this summary, a "U.S. Holder" is a beneficial owner of Tenajon Shares (or Creston Shares 

following the exchange of Tenajon Shares for Creston Shares under the Arrangement) that is a U.S. 

person.  A U.S. person is (i) a citizen or resident of the United States as defined for U.S. federal income 

tax purposes; (ii) 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 U.S. state or the District of 

Columbia; (iii) an estate whose income is subject to U.S. federal income taxation regardless of its source; 

or (iv) a trust (a) if a U.S. court is able to exercise primary supervision over the administration of the trust 

and one or more U.S. persons have the authority to control all substantial decisions of the trust, or (b) that 

has elected to be treated as a U.S. person under applicable U.S. Treasury Regulations. 

If a partnership or other entity treated as a partnership for U.S. federal income tax purposes holds Tenajon 

Shares, the tax treatment of a partner will generally depend upon the status of the partner and the 

activities of the partnership or other entity.  Partners of partnerships or members of other entities that hold 

Tenajon Shares should consult with their own tax advisors to determine the U.S. federal, state, local and 

other tax consequences that may be relevant to them. 

This summary is based on the U.S. Internal Revenue Code of 1986, as amended (the "U.S. Tax Code"), 

administrative pronouncements, judicial decisions and existing and proposed U.S. Treasury Regulations, 

changes to any of which subsequent to the date of this Information Circular may affect the tax 

consequences described herein, possibly on a retroactive basis.  This summary applies only to U.S. 

Holders of Tenajon Shares that hold their Tenajon Shares as capital assets within the meaning of section 

1221 of the U.S. Tax Code and either will hold the Creston Shares that they receive under the 

Arrangement as capital assets or will exercise their right to dissent.  This summary is for general guidance 

only and does not address the consequences applicable to certain categories of Tenajon Securityholders 

subject to special treatment under the U.S. Tax Code, including, but not limited to, tax exempt 

organizations, banks and financial institutions, insurance companies, mutual funds, dealers in securities or 

foreign currencies, traders in securities electing to mark-to-market, U.S. persons whose functional 

currency (as defined in section 985 of the U.S. Tax Code) is not the U.S. dollar, U.S. expatriates or former 

long-term residents of the United States, Tenajon Shareholders who received their Tenajon Shares in 

compensatory transactions, Tenajon Optionholders, Tenajon Warrantholders, Tenajon Debentureholders, 

Tenajon Shareholders that hold their Tenajon Shares as part of a hedge, straddle, constructive sale, 

conversion transaction or other integrated investment, Tenajon Shareholders that own, directly, indirectly 

or through attribution, 10% or more of the total combined voting power of all classes of Tenajon stock 

entitled to vote or holders of Tenajon Shares that will hold 5% or more of Creston's equity, either directly, 

indirectly through one or more entities, or as a result of certain constructive ownership rules of the U.S. 

Tax Code, following the exchange of Tenajon Shares for Creston Shares under the Arrangement. 

This summary is of a general nature only and is not intended to be, and should not be construed to be, 

legal, business or tax advice to any prospective investor, and no representation with respect to the tax 

consequences to any particular investor is made.  Neither Creston nor Tenajon has sought or will seek an 

opinion of U.S. legal counsel or ruling from the U.S. Internal Revenue Service (the "IRS") regarding the 

U.S. federal income tax consequences of the Arrangement.  The following summary is not binding on the 

IRS or the courts.  This summary assumes that the Arrangement will be completed according to the terms 

of the Arrangement Agreement and the Plan of Arrangement.  Each U.S. Holder of Tenajon Shares 

should consult its own tax advisors with respect to the U.S. federal income tax considerations relevant to 

such U.S. Holder and its particular circumstances.  

PASSIVE FOREIGN INVE STMENT COMPANY RULES  

Special U.S. federal income tax rules apply to a U.S. person that holds shares of a non-U.S. corporation 

that is or has been a passive foreign investment company (a "PFIC") at any time during which the U.S. 

person has held shares.  A non-U.S. corporation generally is classified as a PFIC for U.S. federal income 

tax purposes in any taxable year if, either (i) at least 75% of its gross income is "passive" income (the 

"income test"), or (ii) on average at least 50% of the gross value of its assets is attributable to assets that 
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produce passive income or are held for the production of passive income (the "asset test").  For purposes 

of the income test and the asset test, if a non-U.S. corporation owns directly or indirectly at least 25% (by 

value) of the stock of another corporation, the non-U.S. corporation will be treated as if it held its 

proportionate share of the assets of the latter corporation, and received directly its proportionate share of 

the income of the latter corporation. 

Passive income generally includes dividends, interest, royalties, rents (other than rents and royalties 

derived in the active conduct of a trade or business and not derived from a related person), certain net 

gains from the sales of commodities, annuities and gains from assets that produce passive income.  The 

U.S. Tax Code excludes gains from transactions in commodities from the definition of passive income if 

(i) the gains arise from the sale of the commodity in the active conduct of a commodities business by a 

non-U.S. corporation and (ii) substantially all of the non-U.S. corporation's commodities are comprised of 

stock in trade and inventory, real and depreciable property used in its trade or business, and supplies of a 

type normally consumed in the course of its business. 

Under the U.S. Tax Code, if a non-U.S. corporation is a PFIC in any taxable year that a U.S. person holds 

shares, the non-U.S. corporation generally will be considered a PFIC with respect to the U.S. person for 

all subsequent years after the first taxable year in the U.S. person's holding period in which the non-U.S. 

corporation was a PFIC.  As discussed below, under certain circumstances, a U.S. person may make 

certain elections to mitigate some of the tax consequences of holding shares of a PFIC.   

A U.S. person that holds shares of a PFIC is taxed at ordinary income tax rates on any gain realized on the 

sale or exchange of the shares and on any "excess distributions" received.  Excess distributions are 

amounts received by a U.S. person with respect to its shares in any taxable year that exceed 125% of the 

average distributions received by the U.S. person in the shorter of either the three previous years or the 

U.S. person's holding period for the shares before the current taxable year.  Gain and excess distributions 

are allocated rateably to each day that the U.S. person held shares.  Amounts allocated to the current 

taxable year and to years before the non-U.S. corporation became a PFIC are treated as ordinary income.  

In addition, amounts allocated to each taxable year beginning with the year the non-U.S. corporation first 

became a PFIC are taxed at the highest rate in effect for that year on ordinary income.  The tax is subject 

to an interest charge at the rate applicable to underpayments of income tax.  Special rules apply for 

calculating the amount of the U.S. foreign tax credit with respect to excess distributions received from a 

PFIC.  U.S. persons generally are required to file IRS Form 8621 for each year in which they hold shares 

of a PFIC. 

Tenajon does not expect that it will be a PFIC for its current taxable year ending December 31, 2008.  

However, Tenajon believes that it was a PFIC for one or more prior years.  Depending on when a 

particular U.S. Holder acquired its Tenajon Shares, Tenajon may continue to be considered a PFIC with 

respect to that U.S. Holder even if Tenajon is not a PFIC for its current taxable year.  U.S. Holders of 

Tenajon Shares may wish to consult their tax advisors regarding the possibility of making a deemed sale 

election, pursuant to which the U.S.  Holder would be treated as if it had sold its Tenajon Shares on the 

last day of the last taxable year in which Tenajon was a PFIC.  In such case, the U.S. Holder generally 

would recognize gain (but not loss) as of the date of the deemed sale.  Such gain generally would be 

taxable as an excess distribution, as described above, but Tenajon would no longer be considered a PFIC 

with respect to the U.S. Holder, including for purposes of the U.S. federal income tax consequences of the 

Arrangement to the U.S. Holder, as described below.  U.S. Holders of Tenajon Shares should consult 

their tax advisors regarding the application of the PFIC rules to their particular circumstances.   

Creston believes that it should be considered to be engaged in the active conduct of a commodities 

business.  Based on this conclusion, the projected composition of its income and the projected valuation 

of its assets, including goodwill, Creston does not expect to be a PFIC for its current taxable year ending 

December 31, 2009.  Because the determination of a non-U.S. corporation's PFIC status is a factual 

determination that is made at the close of the taxable year and is subject to change, however, there can be 
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no assurance that Creston will not be a PFIC for its current taxable year or any future taxable year.  

Except as specifically noted below in the final paragraph under "The Arrangement ï Treatment if the 

Arrangement Qualifies as a Reorganization", the remainder of this discussion assumes that Creston will 

not be a PFIC for its current taxable year.  Each U.S. Holder should consult its own tax advisor regarding 

Creston's potential status as a PFIC and the resulting U.S. federal income tax consequences to the U.S. 

Holder. 

THE ARRANGEMENT  

The Arrangement has been structured to qualify as a tax-deferred reorganization under section 368(a) of 

the U.S. Tax Code.  Because the determination of whether the Arrangement will qualify as a 

reorganization depends on the resolution of complex issues and facts, some of which will not be known 

until the closing of the transaction, there can be no assurance that the Arrangement will qualify as a 

reorganization.  Neither Creston nor Tenajon has obtained or will obtain a ruling from the IRS or an 

opinion of U.S. legal counsel regarding the qualification of the Arrangement as a reorganization.  Even if 

the Arrangement qualifies as a reorganization, the PFIC rules generally will require a U.S. Holder to 

recognize gain (but not loss) if Tenajon is considered a PFIC with respect to a U.S. Holder.  Except as 

described below under "Treatment if the Arrangement Does Not Qualify as a Reorganization," the 

remainder of this discussion assumes that the Arrangement will qualify as a tax-deferred reorganization. 

Treatment if the Arrangement Qualifies as a Reorganization 

If Tenajon is considered a PFIC with respect to a U.S. Holder, the U.S. Holder generally will recognize 

gain upon exchanging its Tenajon Shares for Creston Shares under the Arrangement even if the 

Arrangement qualifies as a reorganization.  Such gain generally will be equal to the difference between 

the fair market value of the Creston Shares received and the U.S. Holder's adjusted tax basis in the 

Tenajon Shares exchanged.  Such gain will be recognized on a share-by-share basis and will be taxable as 

if it were an excess distribution under the PFIC rules, as described above.  An excess distribution will be 

allocated rateably to each day that the U.S. Holder held Tenajon Shares.  Amounts allocated to the current 

taxable year and to any years before Tenajon became a PFIC will be treated as ordinary income in the 

U.S. Holder's current taxable year.  In addition, amounts allocated to each taxable year beginning with the 

taxable year Tenajon first became a PFIC will be taxed at the highest rate in effect for that taxable year on 

ordinary income.  The tax will be subject to an interest charge at the rate applicable to underpayments of 

income tax.  The U.S. Holder's basis in the Creston Shares received generally will equal their fair market 

value at the time of the exchange.  The U.S. Holder's holding period in the Creston Shares received will 

begin on the day after the exchange. 

If the Arrangement qualifies as a reorganization and Tenajon is considered a PFIC with respect to a U.S. 

Holder, the U.S. Holder generally will not be permitted to recognize a loss on the exchange of Tenajon 

Shares for Creston Shares under the Arrangement. 

If Tenajon is not considered a PFIC with respect to a U.S. Holder and the Arrangement qualifies as a 

reorganization, the U.S. Holder generally will not recognize gain or loss on the exchange of its Tenajon 

Shares for Creston Shares.  The aggregate adjusted tax basis of the Creston Shares received under the 

Arrangement will be equal to the aggregate adjusted tax basis of the Tenajon Shares surrendered.  The 

holding period of the Creston Shares received will include the period during which the U.S. Holder held 

the Tenajon Shares. 

If Tenajon is considered a PFIC with respect to a U.S. Holder and, contrary to Creston's expectation, 

Creston is a PFIC for the taxable year in which the Arrangement occurs, the U.S. Holder generally will 

not recognize gain or loss on the exchange of its Tenajon Shares for Creston Shares.  The aggregate 

adjusted tax basis of the Creston Shares received under the Arrangement will be equal to the aggregate 

adjusted tax basis of the Tenajon Shares surrendered.  The holding period of the Creston Shares received 

will include the period during which the U.S. Holder held the Tenajon Shares. 
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Treatment if the Arrangement Does Not Qualify as a Reorganization 

If the Arrangement does not qualify as a reorganization and Tenajon is considered a PFIC with respect to 

a U.S. Holder, the U.S. Holder generally will recognize gain or loss upon exchanging its Tenajon Shares 

for Creston Shares under the Arrangement.  Such gain or loss generally will be equal to the difference 

between the fair market value of the Creston Shares received and the U.S. Holder's adjusted tax basis in 

the Tenajon Shares exchanged.  Such gain will be recognized on a share-by-share basis and will be 

taxable as if it were an excess distribution under the PFIC rules, as described above.  An excess 

distribution will be allocated rateably to each day that the U.S. Holder held Tenajon Shares.  Amounts 

allocated to the current taxable year and to any years before Tenajon became a PFIC will be treated as 

ordinary income in the U.S. Holder's current taxable year.  In addition, amounts allocated to each taxable 

year beginning with the taxable year Tenajon first became a PFIC will be taxed at the highest rate in 

effect for that taxable year on ordinary income.  The tax will be subject to an interest charge at the rate 

applicable to underpayments of income tax.  The deductibility of capital losses is subject to limitations.  

The U.S. Holder's basis in the Creston Shares received generally will equal their fair market value at the 

time of the exchange.  The U.S. Holder's holding period in the Creston Shares received will begin on the 

day after the exchange. 

If the Arrangement does not qualify as a reorganization and Tenajon is not considered a PFIC with 

respect to a U.S. Holder, the U.S. Holder generally will recognize capital gain or loss upon exchanging its 

Tenajon Shares for Creston Shares.  Such gain or loss generally will be equal to the difference between 

the fair market value of the Creston Shares received and the U.S. Holder's adjusted tax basis in the 

Tenajon Shares exchanged.  The capital gain or loss generally will be long-term capital gain or loss if, at 

the time of the exchange, the U.S. Holder has held the Tenajon Shares for more than one year.  Net long-

term capital gains of non-corporate U.S. Holders, including individuals, are eligible for reduced rates of 

taxation.  The deductibility of capital losses is subject to limitations.  Any gain or loss that a U.S. Holder 

recognizes generally will be treated as gain or loss from sources within the United States for purposes of 

the U.S. foreign tax credit limitation discussed below under "Ownership of Creston Shares following the 

Arrangement ï Distributions on Creston Shares".  The U.S. Holder's basis in the Creston Shares received 

generally will equal their fair market value at the time of the exchange.  The U.S. Holder's holding period 

in the Creston Shares received will begin on the day after the exchange. 

DISSENTING U.S. HOLDERS 

If Tenajon is considered a PFIC with respect to a U.S. Holder and the U.S. Holder exercises its right to 

dissent in accordance with the dissent procedures set forth in "Rights of Dissenting Shareholders," the 

U.S. Holder will recognize gain or loss equal to the difference between the amount of cash paid (before 

reduction for Canadian withholding tax as described under "Canadian Federal Income Tax Considerations 

ï Tenajon Shareholders Not Resident in Canada ï Non-Resident Dissenting Tenajon Shareholders") and 

the adjusted tax basis in the Tenajon Shares surrendered.  Such gain, if any, will be recognized on a share-

by-share basis and will be taxable as if it were an excess distribution under the PFIC rules, as described 

above.  The deductibility of capital losses is subject to limitations. 

If Tenajon is not considered a PFIC with respect to a U.S. Holder and the U.S. Holder exercises its right 

to dissent, the U.S. Holder will recognize capital gain or loss equal to the difference between the amount 

of cash paid (before reduction for Canadian withholding tax as described under "Canadian Federal 

Income Tax Considerations ï Tenajon Shareholders Not Resident in Canada ï Non-Resident Dissenting 

Tenajon Shareholders") and the adjusted tax basis in the Tenajon Shares surrendered.  The capital gain or 

loss generally will be long-term capital gain or loss if, at the time of the surrender, the U.S. Holder had 

held the Tenajon Shares for more than one year.  Net long-term capital gains of non-corporate U.S. 

Holders, including individuals, are eligible for reduced rates of taxation.  The deductibility of capital 

losses is subject to limitations.  Any gain or loss that a U.S. Holder recognizes generally will be treated as 

gain or loss from within the United States for purposes of the U.S. foreign tax credit limitation discussed 



-  59  - 

below under "Ownership of Creston Shares following the Arrangement ï Distributions on Creston 

Shares". 

In either case, the U.S. dollar value of a cash payment in Canadian dollars to a dissenting U.S. Holder 

should be calculated by reference to the exchange rate prevailing on the date of actual or constructive 

receipt of the payment, regardless of whether the Canadian dollars are converted into U.S. dollars at that 

time.  If Canadian dollars are converted into U.S. dollars on the date of actual or constructive receipt of 

such payment, a U.S. Holder's tax basis in such Canadian dollars will be equal to their U.S. dollar value 

on that date and, as a result, the U.S. Holder generally will not be required to recognize any foreign 

currency exchange gain or loss.  Any gain or loss recognized on a subsequent conversion or other 

disposition of the Canadian dollars generally will be treated as U.S. source ordinary income or loss for 

purposes of the U.S. foreign tax credit limitation discussed below under "Ownership of Creston Shares 

Following the Arrangement ï Distributions on Creston Shares". 

Regardless of whether Tenajon is considered a PFIC with respect to a U.S. Holder, any interest paid to a 

U.S. Holder that exercises its right to dissent may be subject to Canadian withholding tax under certain 

circumstances, as described under "Canadian Federal Income Tax Considerations ï Tenajon Shareholders 

Not Resident in Canada ï Non-Resident Dissenting Tenajon Shareholders".  The amount of such interest, 

before reduction for any Canadian withholding tax, generally will be taxable to a U.S. Holder as ordinary 

income at the time it is paid or accrued in accordance with the U.S. Holder's regular method of accounting 

for U.S. federal income tax purposes.  Such interest will be foreign source income for purposes of the 

U.S. foreign tax credit limitation discussed below under "Ownership of Creston Shares following the 

Arrangement ï Distributions on Creston Shares".  A U.S. Holder that exercises its right to dissent should 

consult its own tax advisors with respect to the U.S. federal income tax considerations relevant to such 

U.S. Holder. 

RECORDS AND REPORTING REQUIREMENTS  

If the Arrangement qualifies as a reorganization, certain U.S. Holders that are "significant holders" within 

the meaning of U.S. Treasury Regulation section 1.368-3(c) will be required to attach a statement to their 

tax returns for the year in which the Arrangement occurs that contains the information listed in U.S. 

Treasury Regulation section 1.368-3(b).  Such statement must include the U.S. Holder's tax basis in his, 

her, or its Tenajon Shares and the fair market value of the U.S. Holder's Tenajon Shares immediately 

before they were exchanged for Creston Shares.  A "significant holder" generally includes a holder of at 

least 1% (by vote or value) of the stock of a corporation if the stock is not publicly traded on a U.S. 

securities exchange or a holder of securities of a corporation with a basis of US$1,000,000 or more.  All 

U.S. Holders should keep records regarding the number, basis and fair market value of their Tenajon 

Shares exchanged for Creston Shares.  If Tenajon is considered a PFIC with respect to a U.S. Holder, the 

U.S. Holder generally will be required to attach IRS Form 8621 to his, her, or its tax return for the year in 

which the Arrangement occurs to provide information regarding the exchange or disposition of Tenajon 

Shares and the Creston Shares received. 

U.S. Holders should consult their own tax advisors regarding any record-keeping and reporting 

requirements applicable to them in respect of the Arrangement. 

OWNERSHIP OF CRESTON SHARES FOLLOWING THE ARRANGEMENT  

Distributions on Creston Shares 

Subject to the PFIC rules discussed above and as referenced below, the gross amount of any cash 

distribution with respect to Creston Shares, before reduction for Canadian withholding tax, will be taxable 

to U.S. Holders of Creston Shares as a dividend to the extent of Creston's current and accumulated 

earnings and profits, as determined under U.S. federal income tax principles.  To the extent that the 

amount of a distribution exceeds Creston's current and accumulated earnings and profits, as determined 
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under U.S. federal income tax principles, such distribution will first be treated as a tax-free return of 

capital, causing a reduction in the adjusted basis of the Creston Shares (thereby increasing the amount of 

gain or decreasing the amount of loss that a U.S. Holder would recognize on a subsequent disposition of 

Creston Shares).  Any balance in excess of the adjusted basis will be subject to tax as capital gain. 

Subject to certain limitations, dividends paid to non-corporate U.S. Holders, including individuals, may 

be eligible for a reduced rate of taxation if Creston is deemed to be a "qualified foreign corporation" for 

U.S. federal income tax purposes and if certain holding period requirements are satisfied.  A qualified 

foreign corporation includes a non-U.S. corporation that is eligible for the benefits of a comprehensive 

income tax treaty with the United States that includes an exchange of information program and that the 

U.S. Treasury Department has determined to be satisfactory for purposes of the qualified dividend 

provisions of the U.S. Tax Code.  The U.S. Treasury Department has determined that the income tax 

treaty between the United States and Canada is satisfactory for purposes of the qualified dividend 

provisions of the U.S. Tax Code.  A qualified foreign corporation does not include a non-U.S. corporation 

that is a PFIC for the taxable year in which a dividend is paid or that was a PFIC for the preceding taxable 

year.  Distributions on the Creston Shares should be eligible for this reduced rate of taxation as long as 

Creston is not a PFIC and is eligible for the benefits of the income tax treaty between the United States 

and Canada. 

Distributions will be includable in a U.S. Holder's gross income on the date actually or constructively 

received by the U.S. Holder.  These dividends will not be eligible for the dividends received deduction 

generally allowed to U.S. corporations in respect of dividends received from other U.S. corporations. 

If Creston pays distributions on the Creston Shares in Canadian dollars, the U.S. dollar value of such 

distributions should be calculated by reference to the exchange rate prevailing on the date of actual or 

constructive receipt of the distributions, regardless of whether the Canadian dollars are converted into 

U.S. dollars at that time.  If Canadian dollars are converted into U.S. dollars on the date of actual or 

constructive receipt of such distributions, a U.S. Holder's tax basis in such Canadian dollars will be equal 

to their U.S. dollar value on that date and, as a result, the U.S. Holder generally will not be required to 

recognize any foreign currency exchange gain or loss.  Any gain or loss recognized on a subsequent 

conversion or other disposition of the Canadian dollars generally will be treated as U.S. source ordinary 

income or loss for purposes of the U.S. foreign tax credit limitation discussed below. 

A U.S. Holder may be entitled to claim a U.S. foreign tax credit for, or deduct, Canadian taxes that are 

withheld on distributions received by the U.S. Holder, subject to applicable limitations in the U.S. Tax 

Code.  Dividends paid on the Creston Shares generally will be "passive category income" or "general 

category income" for U.S. foreign tax credit limitation purposes.  The amount of foreign income taxes 

that may be claimed as a credit in any year is subject to complex limitations and restrictions, which must 

be determined on an individual basis by each holder.  U.S. Holders are urged to consult their tax advisors 

regarding the availability of the U.S. foreign tax credit in their particular circumstances. 

Sale, Exchange or Other Disposition of Creston Shares 

Subject to the PFIC rules discussed above and as referenced below, upon the sale, exchange or other 

disposition of Creston Shares, a U.S. Holder generally will recognize capital gain or loss equal to the 

difference between the amount realized upon the sale, exchange or other disposition of Creston Shares 

and the U.S. Holder's adjusted tax basis in the Creston Shares.  The capital gain or loss generally will be 

long-term capital gain or loss if, at the time of sale, exchange or other disposition, the U.S. Holder has 

held the Creston Shares for more than one year.  Net long-term capital gains of non-corporate U.S. 

Holders, including individuals, are eligible for reduced rates of taxation.  The deductibility of capital 

losses is subject to limitations.  Any gain or loss that a U.S. Holder recognizes generally will be treated as 

gain or loss from sources within the United States for purposes of the U.S. foreign tax credit limitation 

discussed above. 
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PFIC Status of Creston 

As discussed under "Passive Foreign Investment Company Rules" above, Creston believes that it should 

be considered to be engaged in the active conduct of a commodities business.  Based on this conclusion, 

the projected composition of its income and the projected valuation of its assets, including goodwill, 

Creston does not expect to be a PFIC for its current taxable year ending December 31, 2008.  Because this 

conclusion is a factual determination that is made at the close of the taxable year and is subject to change, 

there can be no assurances that Creston will not be a PFIC for its current taxable year or any future 

taxable year. 

If Creston were a PFIC, a U.S. Holder generally would be taxed as described above under "PFIC Rules".  

U.S. Holders should consult their tax advisors regarding their ability to make a qualified electing fund 

("QEF") election or a mark-to-market election to avoid some of the adverse tax consequences of holding 

stock in a PFIC if Creston ever becomes a PFIC.  A QEF election generally should be made for the first 

taxable year during which a U.S. person holds shares in which a corporation is a PFIC.  If Creston were a 

PFIC, a U.S. Holder would be required to file IRS Form 8621 for each year in which the U.S. Holder held 

Creston Shares. 

U.S. Holders are urged to consult their tax advisors regarding Creston's potential status as a PFIC and the 

resulting U.S. federal income tax consequences to the U.S. Holder. 

Information Reporting and Backup Withholding  

In general, unless a U.S. Holder belongs to a category of certain exempt recipients (such as corporations), 

information reporting requirements will apply to distributions as well as proceeds of sales of Creston 

Shares that are effected through the U.S. office of a broker or the non-U.S. office of a broker that has 

certain connections with the United States.  Backup withholding may apply to these payments if a U.S. 

Holder fails to provide a correct taxpayer identification number or certification of exempt status, fails to 

report in full dividend and interest income or, in certain circumstances, fails to comply with applicable 

certification requirements.  Any amounts withheld under the backup withholding rules will be allowed as 

a refund or credit against a U.S. Holder's U.S. federal income tax, provided the U.S. Holder furnishes the 

required information to the IRS in a timely manner. 

TAX MATTERS ARE VERY COMPLICATED AND THE TAX CONSEQUENCES OF THE 

ARRANGEMENT TO A U.S.  HOLDER OF TENAJON SHARES WILL DEPEND ON SUCH U.S. 

HOLDER'S PARTICULAR TAX SITUATION.  THE SUMMARY OF MATERIAL U.S. FEDERAL 

INCOME TAX CONSEQUENCES SET FORTH ABOVE IS NOT INTENDED TO BE A COMPLETE 

ANALYSIS OR DESCRIPTION OF ALL POTENTIAL U.S. FEDERAL INCOME TAX 

CONSEQUENCES OF THE ARRANGEMENT.  TENAJON SHAREHOLDERS ARE ENCOURAGED 

TO CONSULT THEIR OWN TAX ADVISORS REGARDING THE SPECIFIC TAX 

CONSEQUENCES OF THE ARRANGEMENT, INCLUDING TAX RETURN REPORTING 

REQUIREMENTS AND THE APPLICABILITY OF U.S. FEDERAL, STATE, LOCAL AND NON-

U.S. TAX LAWS. 

NOTICE TO NON -CANADIAN TENAJON SHA REHOLDERS 

It is strongly recommended that all Non-Resident Shareholders 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 

Tenajon Shares, Tenajon Options and Tenajon Warrants, as applicable. 

SECURITIES LAWS CONSIDERATIONS  

The following is a brief summary of the securities law considerations applicable to the Arrangement and 

transactions contemplated thereby. 
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CANADIAN SECURITIES LAWS 

Each Tenajon Shareholder is urged to consult the holder's professional advisors to determine the Canadian 

conditions and restrictions applicable to trades in Creston Shares. 

Status under Canadian Securities Laws 

Tenajon is a reporting issuer (or the equivalent) in the provinces of British Columbia and Alberta in Canada. 

Tenajon Shares currently trade on the TSXV. After the Arrangement, Tenajon Shares will be delisted from the 

TSXV, and Creston will apply to the applicable Canadian securities regulators to have Tenajon classified as a 

non-reporting issuer. Creston is a reporting issuer in British Columbia, Alberta and Manitoba. Creston Shares 

are listed on the TSXV. It is a condition of the Arrangement that the Creston Shares issued pursuant to the 

Arrangement and which are reserved for issue upon exercise of the Tenajon Options and Tenajon Warrants be 

listed on the TSXV.  

Issue and Resale of Creston Securities Under Canadian Securities Legislation 

The issue of Creston Shares pursuant to the Arrangement, and the issue of Creston Shares on exercise of 

Creston Options and Creston Warrants deemed to have been issued in exchange for Tenajon Options and 

Tenajon Warrants, will constitute distributions of securities, which are exempt from the registration and 

prospectus requirements of Canadian Securities Legislation. Creston Securities may be resold in each province 

and territory of Canada, provided (i) the trade is not a "control distribution" as defined National Instrument 45-

102, Resale of Securities, (ii) no unusual effort is made to prepare the market or create a demand for those 

securities, (iii) no extraordinary commission or consideration is paid in respect of that trade, and (iv) if the 

selling security holder is an insider or officer of Creston (as such terms are defined in the Canadian Securities 

Legislation), the insider or officer has no reasonable grounds to believe that Creston is in default of securities 

legislation. 

U.S. SECURITIES LAWS 

The following discussion is a general overview of certain requirements of U.S. federal and state 

Securities Laws applicable to Tenajon Shareholders and Tenajon Optionholders.  All Tenajon 

Shareholders are urged to consult with their own legal advisors to ensure that the resale of Creston 

Shares issued to them under the Arrangement complies with applicable federal and state Securities 

Laws. Further information applicable to U.S. Shareholders is disclosed under "Note to United 

States Shareholders". 

The issue of Creston Shares, the subsequent resale of these shares held by former Tenajon Shareholders, 

the issue of the Creston Options and Creston Warrants in exchange for Tenajon Options and Tenajon 

Warrants, and the subsequent resale of such Creston Securities, will be subject to U.S. federal and state 

Securities Laws, including the U.S. Securities Act.  The terms of the Creston Options will provide that 

they are not transferable. 

The following discussion does not address the Canadian Securities Legislation that will apply to the issue 

of the Creston Securities to Tenajon Securityholders within Canada. Tenajon Securityholders who resell 

Creston Securities in Canada must comply with Canadian Securities Legislation, as outlined above. 

Exemption relied upon from the Registration Requirements of the U.S. Securities Act 

The Creston Shares, Creston Options and Creston Warrants to be issued by Creston pursuant to the 

Arrangement (i) have not been and will not be registered under the U.S. Securities Act, and such issue 

will be effected in reliance on the Section 3(a)(10) Exemption and (ii) will be exempt from registration 

under applicable Securities Laws of each state of the United States in which U.S. Tenajon Shareholder, 

U.S. Tenajon Optionholders and U.S. Tenajon Warrantholders reside.  Section 3(a)(10) of the U.S. 
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Securities Act exempts from registration a security which is issued in exchange for outstanding securities 

where the terms and conditions of such issue and exchange are approved, after a hearing upon the fairness 

of such terms and conditions at which all persons to whom it is proposed to issue securities in such 

exchange have the right to appear, by a court or governmental authority expressly authorized by law to 

grant such approval. Accordingly, the Final Order, if granted by the Court, constitutes a basis for the 

exemption from the registration requirements of the U.S. Securities Act with respect to the Creston 

Shares, Creston Options and Creston Warrants issued in connection with the Arrangement. 

The Section 3(a)(10) Exemption will not qualify the issuance of the underlying Creston Shares upon 

exercise of Creston Options and Creston Warrants issued to U.S. Tenajon Optionholders and U.S. 

Tenajon Warrantholders in exchange for their Tenajon Options and Tenajon Warrants.  Each such 

distribution of Creston Shares will have to be registered under the U.S. Securities Act and applicable state 

Securities Laws unless exemptions from the registration requirements are available.   

Creston Options Are Not Transferable 

The Creston Options issuable in connection with the Arrangement will  not be transferable, in accordance 

with their terms, other than by will or the laws of descent and distribution. 

Resales of Creston Shares and Creston Warrants within the United States after the Effective Time 

The manner in which a U.S. Tenajon Shareholder may resell Creston Shares acquired pursuant to the 

Arrangement, and the manner in which a U.S. Tenajon Warrantholder may resell Creston Warrants 

acquired pursuant to the Arrangement, will depend on whether the holder of such Creston Securities: (a) 

is an "affiliate" of the Combined Company; (b) has been an ñaffiliateò of Creston within 90 days prior to 

the Effective Time of the Arrangement; or (c) has been an ñaffiliateò of the Combined Company within 

90 days of the proposed sale of such Creston Securities. 

As defined under the U.S. Securities Act, an "affiliate" of an issuer is a person that directly or indirectly 

through one or more intermediaries, controls, or is controlled by, or is under common control with, the 

issuer. Typically, persons who are executive officers or directors of an issuer, and any person who 

beneficially owns or controls 10% or more of the voting securities of an issuer, are considered to be its 

"affiliates".  The United States federal resale rules applicable to Tenajon Securityholders are summarized 

below. 

Non-Affiliates Before and After the Effective Time 

Tenajon Securityholders who are not affiliates of the Combined Company, who were not affiliates of 

Creston within 90 days of the Effective Time of the Arrangement, and who were not affiliates of the 

Combined Company within 90 days of the proposed sale of any Creston Shares or Creston Warrants, may 

resell such Creston Securities without restriction under the U.S. Securities Act. 

Affiliates Before or After the Effective Time 

Tenajon Securityholders who are affiliates of the Combined Company, who were affiliates of Creston 

within 90 days of the Effective Time of the Arrangement, or who were affiliates of the Combined 

Company within 90 days of the proposed sale of any Creston Shares or Creston Warrants, will be subject 

to restrictions on resale of such Creston Securities imposed by the U.S. Securities Act.  These affiliates or 

former affiliates may not resell their Creston Securities unless such securities are registered under the 

U.S. Securities Act or an exemption from registration is available. 
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No Resales of Creston Shares Pursuant to Rule 144 

Tenajon understands that Creston has been, at some time since its inception, a "shell company", as 

defined in Rule 405 under the U.S. Securities Act.  Consequently, Tenajon Securityholders will not be 

permitted to resell any Creston Securities acquired by them pursuant to the Arrangement in the United 

States pursuant to Rule 144 under the U.S. Securities Act. 

Resales of Creston Shares Pursuant to Regulation S 

Subject to certain limitations, at any time that the Combined Company is a "foreign private issuer" (as 

defined in Rule 405 under the U.S. Securities Act), Tenajon Securityholders may immediately resell any 

Creston Shares or Creston Warrants acquired by them pursuant to the Arrangement outside the United 

States without registration under the U.S. Securities Act pursuant to Regulation S under the U.S. 

Securities Act.   

Generally, such persons may resell such securities in an "offshore transaction" if (i) no offer is made to a 

person in the United States, (ii) either (A) at the time the buyer's buy order is originated, the buyer is 

outside the United States, or the seller and any person acting on its behalf reasonably believes that the 

buyer is outside the United States, or (B), provided that the selling securityholder is not an affiliate of the 

Combined Company or is an affiliate solely by virtue of his or her status as an officer or director of the 

Combined Company, the transaction is executed in, on or through a "designated offshore securities 

market" (which would include a sale through the TSXV) if neither the seller nor any person acting on its 

behalf knows that the transaction has been pre-arranged with a buyer in the United States, and (iii) neither 

the seller, any affiliate of the seller or any person acting on any of their behalf engages in any "directed 

selling efforts" in the United States.  For the purposes of Regulation S, "directed selling efforts" means 

"any activity undertaken for the purpose of, or that could reasonably be expected to have the effect of, 

conditioning the market in the United States for any of the securities being offered" in the resale 

transaction.   

The Combined Company is under no obligation to remain a foreign private issuer. 

Issuance and Resale of Creston Shares Upon Exercise of Creston Options and Creston Warrants 

The Creston Shares issuable upon exercise of the Creston Options and Creston Warrants received upon 

exchange of the Tenajon Options and Tenajon Warrants have not been registered under the U.S. 

Securities Act or under applicable state Securities Laws.  As a result, these Creston Options and Creston 

Warrants may not be exercised by or on behalf of a person in the United States or a U.S. Person, and the 

Creston Shares issuable upon exercise thereof in the United States or by a U.S. Person will be ñrestricted 

securitiesò (as defined in Rule 144 under the U.S. Securities Act) and may not be offered or resold unless 

such securities have been registered under the U.S. Securities Act and the Securities Laws of all 

applicable states of the United States or an exemption from such registration requirements is available. 

INFORMATION CONCERNING C RESTON ON A CURRENT BASIS 

AND THE COMBINED COM PANY ON A PRO FORMA BASIS 

The following information is presented on a current basis and reflects the current business, 

financial and share capital position of Creston.  In addition, information is provided on a pro 

forma basis, assuming completion of the Arrangement. See " Information Concerning Tenajon" 

in this Circular for current information relating to Tenajon.  
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INFORMATION CONCERNI NG CRESTON 

CORPORATE STRUCTURE 

Name and Incorporation  

Creston was incorporated under the laws of the Province of British Columbia on August 5, 1977 under the 

name of Himac Resources Ltd. pursuant to the Companies Act of British Columbia.  On June 12, 1985, 

Creston changed its name to OT Industries Inc. and consolidated its share capital by consolidating all of the 

10,000,000 common shares without par value (of which 3,387,652 common shares were issued) into 

5,000,000 common shares without par value, every two of such common shares before consolidation being 

consolidated into one common share and also subsequently increased its authorized capital from 5,000,000 

common shares without par value to 10,000,000 common shares without par value. On March 12, 1987, 

Creston changed its name to Golden Princess Mining Corp. On September 28, 1992 Creston changed its 

name to Pandora Industries Inc. and altered and increased its share capital by consolidation of each five 

common shares into one common share so that the authorized capital of Creston was decreased from 

10,000,000 common shares without par value to 2,000,000 common shares without par value, and then 

increased (same date) its authorized capital from 2,000,000 common shares without par value to 20,000,000 

common shares without par value. On February 24, 1998 Creston increased its authorized capital from 

20,000,000 common shares without par value to 100,000,000 common shares without par value. On March 3, 

2000 Creston changed its name to Georgia Ventures Inc. and consolidated its capital on an 8:1 basis from 

100,000,000 to 12,500,000 common shares without par value, and then increased it from 12,500,000 

common shares without par value to 100,000,000 common shares without par value. On December 17, 

2004, a transition application (including notice of articles) was filed with the Registrar of Companies for 

British Columbia transitioning Creston to the Business Corporations Act (British Columbia). On April 14, 

2005 a notice of alteration was filed with the Registrar of Companies for British Columbia removing the 

pre-existing company provisions and increasing the authorized share structure to an unlimited number of 

common shares. On April 14, 2005 the present articles of Creston were adopted. On October 18, 2007, 

Creston changed its name to Creston Moly Corp. 

Intercorporate Relationships 

Creston owns 100% of the issued shares of Creston Mining Corporation (ñCreston Ontarioò), a 

corporation existing under the laws of Ontario which in turns holds, directly and indirectly, 100% of the 

issued shares of Exploraciones Global S.A. de C.V. (ñCreston Mexicoò) a corporation existing under the 

laws of Mexico which owns a 100% interest in the El Creston Property.  

Creston also owns 100% of the issued shares of Eastern Resource Exploration Inc. (ñEasternò), a private 

Ontario corporation whose principle asset is the right to earn a 70% interest in the Tower Stone Gold 

Project, located in western Xinjiang Autonomous Region, Peopleôs Republic of China. Eastern is 

presently inactive. 

GENERAL DEVELOPMENT OF BUSINESS (CRESTON) 

History  

Creston is a mineral exploration company. Its principal business consists of the exploration and 

development of the El Creston Property. 

 

Creston is a reporting issuer in the Provinces of British Columbia, Alberta and Manitoba, and its common 

shares are listed for trading on the Exchange as a Tier 1 issuer under the symbol ñCMSò. 

Prior to May 2007, Creston focused on the Towerstone Project in China, held through its subsdiary, 

Eastern. At that time, Crestonôs board of directors decided to change the strategic direction of Creston 
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from a grassroots exploration company to one which will focus on the acquisition and development of 

more advanced stage projects. As a result of this decision Creston entered into an agreement to acquire 

Creston Ontario, which through its subsidiary, Creston Mexico, owns the El Creston Property. Further 

details relating to the acquisition of Creston Ontario and the El Creston Property are discussed below. 

Towerstone Project 

Creston acquired all of the issued and outstanding shares of Eastern in 2005. Easternôs principal asset is 

the right to earn a 70% interest in the Tower Stone Gold Project, located in Western Xinjiang 

Autonomous Region, Peopleôs Republic of China. The Tower Stone Gold Project is held by Eastern 

Tower Mining Co. Ltd., a Sino-foreign co-operative joint venture company (ñSJVò) formed by Xinjiang 

Tower Stone Mining Co. Ltd. and Eastern. Under the terms of the joint venture, Eastern has the right to 

earn up to a 70% interest in the SJV by contributing US$2,100,000 towards exploration on the property 

over a three year period. Xinjiang Tower Stone Mining Co. Ltd. will retain a 30% interest in the SJV. 

Creston purchased all of Easternôs issued and outstanding shares through the issuance of 6,000,000 

common shares. 

 
Based upon the results of work completed, Creston determined that further exploration on the Towerstone 

Project was not warranted and Creston has written off $3,409,025 in related expenditures as at the year-

ended July 31, 2007. 

 

Serb Creek Molybdenum Deposit, British Columbia, Canada 

On December 8, 2006, Creston entered into an option agreement with Candorado Operating Company 

Ltd. enabling it to acquire a 60% interest in the Serb Creek Molybdenum deposit located 40 km west of 

Smithers, B.C. In 2007, Creston determined that further exploration on the Serb Creek deposit was not 

warranted and $84,052 in related expenditures were written of as at the year-ended July 31, 2007. 

 

The Creston Ontario Acquisition 

On April 20, 2007, Creston, Creston Ontario and the shareholders of Creston Ontario (the ñCreston 

Vendorsò) entered into an acquisition agreement (the ñCreston Acquisition Agreementò) whereby Creston 

acquired 100% of the shares of Creston Ontario from the Creston Vendors. Under the terms of the 

Creston Acquisition Agreement, Creston acquired a 100% interest in the El Creston Property, subject to a 

3% net profits interest retained by the Creston Vendors, in consideration for payment of the sum of US 

$20,150,000 and by issuing an aggregate of 15,864,286 common shares of Creston, 7,932,143 warrants of 

Creston, such warrants being exercisable at $0.90 until May 15, 2012 and 300,000 options of Creston, 

such options being exercisable at $0.40 until March 12, 2012 and $1.05 until May 15, 2012. 

On May 9, 2007 Creston completed a bought-deal private placement of 57,160,000 subscription receipts 

at a price of $0.70 per subscription receipt for aggregate gross proceeds of $40,012,000. Upon closing of 

the Creston Ontario Acquisition, the subscription receipts were automatically converted to 57,160,000 

common shares and 28,580,000 transferable common share purchase warrants, each of which entitled the 

holder to purchase one common share of Creston at an exercise price of $0.90 until May 9, 2010. The 

warrants are subject to a warrant indenture dated as of May 9, 2007, as amended, between Creston and 

Computershare Trust Company of Canada. On December 18, 2007, the warrants were listed on the 

Exchange under the symbol ñCMS.WTò. 

Canaccord Capital Corporation acted as lead underwriter for a syndicate of underwriters with respect to 

the private placement. The underwriters received a cash commission equal to 6% of the gross proceeds of 

the private placement and received 3,429,600 non-transferable common share purchase warrants, each of 

which entitled the holder to purchase one common shares of Creston at an exercise price of $0.90 until 

May 9, 2010. 
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In connection with the acquisition of Creston Ontario, Creston ageed to pay a findersô fee (the ñFeeò) to 

an armôs length third party (the ñFinderò). The TSXV approved the payment of US$1,500,000 as the Fee, 

which, at the option of the Finder, could be paid in any combination of cash or shares. The TSX-V 

determined that a price of $0.70 per share was to be used in determining the number of shares to be issued 

as payment of the Fee or a portion of the Fee. The Finder claimed that $0.15 per share should have been 

used as the basis for determining the fee. The Finder entered into arbitration proceedings seeking payment 

of the Fee in cash at an equivalent price of $0.15 per share. The arbitrator found in favour of the Finder, 

awarded the Finder CDN$4.14 million. Creston believes the award is in error, and is seeking leave to 

appeal the award and has initiated legal proceedings. In conjunction with seeking an appeal of the 

arbitratorôs award Creston has registered a General Security Agreement over the assets of Creston in 

favour of the Finder. In addition, Creston entered into an Escrow Agreement which provided that an 

escrow agent shall hold US$1,500,000 on deposit and the shares of Creston Ontario and Creston Mexico, 

as additional security related to the Crestonôs proceeding in seeking an appeal of the arbitration award. 

Shareholders Rights Plan 

On April 10, 2008, the shareholders of Creston ratified a Shareholder Rights Plan (the ñRights Planò). In 

order to implement the Rights Plan, the board of directors authorized the issuance of the rights to holders 

of its common shares at the rate of one right for each common share outstanding. For administrative 

convenience, the rights automatically attached to the common shares without further action by the 

shareholders, and are represented by certificates representing the common shares. On the occurrence of 

certain triggering events, which includes the acquisition by a person or a group of 20% or more of the 

votes attached to all outstanding voting shares of Creston in a transaction not approved by the board of 

directors, the rights will entitle to holders (other than the acquiring person or group) to acquire common 

shares of Creston at a 50% discount to the market price. The rights are not triggered by purchases of 

voting shares made pursuant to a ñpermitted bidò, which is a takeover bid made by way of a formal 

takeover bid circular to all holders of common shares on identical terms, which is open for at least 60 

days and is for a minimum of at least 50% of the outstanding voting shares held by independent 

shareholders, and which permits shareholders who tender their shares to subsequently withdraw them 

before the closing date of the bid.  

Private Placement 

On July 2, 2009, Creston announced a non-brokered private placement of up to 30,000,000 units of 

Creston at a price of $0.10 per unit, with each unit consisting of one common share and one non-

transferable common share purchase warrant. Each Warrant entitles the holder to purchase one additional 

common share in the capital of Creston at $0.15 per share for a period of 24 months from the date of issue 

of the warrant. Creston may, in appropriate circumstances, pay a finders fee in connection with the sale of 

the units equal to 6% of the proceeds from the sale of units, payable in cash or in units at the option of 

Creston. Creston will use the net proceeds from the sale of the Units for general working capital purposes.  

On July 17, 2009, Creston closed the first tranche of the private placement by issuing 16,950,000 units for 

aggregate gross proceeds of $1,695,000. Creston also paid findersô fees to certain third parties by issuing 

an aggregate of 690,000 units and paying $25,500 in cash. 

Information Regarding El Creston Property 

Information in this Information Circular concerning the El Creston Property is a summary and has been 

taken from a NI 43-101 compliant technical report prepared for Creston dated effective March 23, 2009, 

by Lee A. Becker, P.E., Thomas L. Drielick, P.E. and Timothy S. Oliver, P.Eng. of M3 Engineering & 

Technology Corporation (ñM3ò), as well as Thomas L. Dyer, P.E. and Michael M. Gustin, P.Geo. of 

Mine Development Associates, Inc. (ñMDAò) and David A. Kidd, P.E. and Michael L. Pegnam, P.E. of 
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Golder Associates Inc. (ñGolderò)(the ñReportò). The full Report is available on SEDAR at 

WWW.SEDAR.com. 

Project Description and Location 

The El Creston Property is located in the north-central part of the state of Sonora in northwestern Mexico, 

about 145 km by road north-northeast of Hermosillo and 5 km southwest of the village of Opodepe. The 

approximate center of the Mineral Resources is 29Á54ô46òN latitude and 110Á39ô28òW longitude, or 

UTM coordinates 3,306,220N, 533,050E.   

 

 
The El Creston Property is comprised of nine concessions covering approximately 18,380 hectares which 

are owned by Creston Mexico and which are summarized in the table below. The concessions which 

comprise the El Creston Property are subject to a 3% net profit interest in favour of the Creston Vendors. 

 

Claim Title Date Date Due Title # Hectares 

Meztli 4/16/2003 4/15/2053 219813 89.00 

Meztli-1 7/16/2003 7/15/2053 220332 8.0 

Lorenia 6/25/2004 6/24/2054 222321 138.00 

Letty 10/15/2004 10/14/2054 223111 391.51 

Alma 8/13/2004 8/12/2054 222700 359.00 

Meztli-2 9/30/2005 9/29/2055 225638 1,455.98 

http://www.sedar/
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Meztli-3 1/18/2008 1/17/2058 231151 457.0564 

Meztli-4 7/10/2007 7/9/2057 230018 15,481.04 

Meztli-6 7/4/2007 7/3/2057 229984 0.0032 

Total 18,379.59 

 

Through a purchase agreement finalized in early 2008 Creston acquired 1,200 hectares of surface rights of 

the nine concessions that cover the Main deposit and the surrounding area. This area is referred to as the 
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Creston property in Figure 1.6-2 below. Additionally, an agreement is in place between Creston and Ejido 

Opodepe allowing future exploration on their property. 

Through a purchase agreement in late 2008, Francisco Navarro, a major shareholder in Creston acquired 

the Carranza property consisting of 2,533 hectares. An agreement between Creston and Francisco 

Navarro is currently being finalized to allow Creston use of the land of the former Carranza property for 

any purpose connected with the Creston operation, notwithstanding any permitting requirements that may 

pertain to it. The Navarro property is southwest of the El Creston Property and is adjacent and connecting 

to the El Creston Property. The proposed process plant is located on the Navarro property. 

A land use agreement for another property adjacent to the El Creston Property is in the final stages of 

negotiations, but has not been finalized. The property of note is the Peñoles property to the west of the El 

Creston Property and north of the Navarro property. The prefeasibility design envisages the use of the 

Peñoles property for low grade stockpile storage. The proposed stockpile would expand onto the Peñoles 

property in approximately year 3. Should an agreement not be reached by that time, alternative locations 

on currently owned property are available. One such alternate location is shown in Figure 1.6-2 below. It 

should be noted that Creston holds the mineral rights to the area covered by the Peñoles surface rights.  

 

Accessibility, Climate, Local Resources, Infrastructure and Physiography 

The El Creston Property lies east of Highway 15, a four-lane highway that links Hermosillo, Sonora, with 

Nogales, Arizona. Access to the property from Hermosillo is via Highway 15 north from Hermosillo 70 

km to Carbo junction. From the junction, a paved road is taken east 52 km to Rayon, then north along a 

well maintained gravel road for 21 km to the junction with a secondary unpaved road crossing the San 

Miguel River five kilometers south of Opodepe that leads to the Creston project. Opodepe is also 

connected with Ures to the south by a gravel road, providing an alternate route to Hermosillo. 


