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PRELIMINARY COPY SUBJECT TO COMPLETION,
DATED FEBRUARY 25, 2011
SPECIAL MEETING OF THE STOCKHOLDERS
OF
CAPITAL GOLD CORPORATION

TO BE HELD ON MARCH 18, 2011

PROXY STATEMENT
OF

TIMMINS GOLD CORP.

SOLICITATION OF PROXIES IN OPPOSITION TO THE PROPOSED MERGER OF

CAPITAL GOLD CORPORATION AND GAMMON GOLD INC.

This Proxy Statement (the Proxy Statement ) and the enclosed GOLD proxy card are being furnished by Timmins Gold Corp., a British

Columbia corporation ( Timmins or we ), in connection with Timmins solicitation of proxies from you, the holders of shares of common stock,

par value $0.0001 per share (the CGC Shares ), of Capital Gold Corporation, a Delaware corporation ( CGC ), to be used at a special meeting (the
Special Meeting ) of stockholders of CGC, to be held on March 18, 2011 at 10:00 a.m., local time at Ballard Spahr LLP, 1735 Market Street,

51% Floor, Philadelphia, Pennsylvania 19103, and at any adjournments, postponements or reschedulings thereof. Pursuant to this Proxy

Statement, Timmins is soliciting proxies from holders of CGC Shares to vote AGAINST the proposal to adopt the Agreement and Plan of

Merger, dated as of October 1, 2010 and as thereafter amended, among CGC, Gammon Gold Inc. ( Gammon ) and Capital Gold AcquireCo, Inc.,

a wholly-owned subsidiary of Gammon (the Gammon Agreement ), and to approve the acquisition of CGC by Gammon contemplated thereby

(the Gammon Transaction ). CGC has set February 14, 2011 as the record date for determining those stockholders who will be entitled to vote at

the Special Meeting (the Record Date ). The principal executive offices of CGC are located at 76 Beaver Street,"I&loor, New York, NY

10005, U.S.A.

This Proxy Statement and the enclosed GOLD proxy card are first being mailed to the stockholders of CGC on or about ,2011.
This solicitation is being made by Timmins and not by or on behalf of CGC s board of directors (the Board or CGC Board ).

WE ARE DISTRIBUTING THIS PROXY STATEMENT IN ORDER TO URGE OUR FELLOW CGC STOCKHOLDERS TO VOTE
AGAINST THE ADOPTION OF THE GAMMON AGREEMENT AND APPROVAL OF THE GAMMON TRANSACTION. WE
BELIEVE THAT THE CONSIDERATION TO BE PAID TO CGC S STOCKHOLDERS BY GAMMON IN THE GAMMON
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TRANSACTION IS INADEQUATE, AND THAT BETTER ALTERNATIVES EXIST.

On September 1, 2010, Timmins made a non-binding proposal to the CGC Board for a merger of equals between Timmins and CGC. On
September 3, 2010, Timmins revised its proposal by increasing the consideration from 2.02 to 2.27 common shares, without par value, of
Timmins (the Timmins Shares ) for each CGC Share (the Timmins Merger Proposal ). Thereafter, Timmins tried to contact CGC on several
occasions in order to discuss a potential acquisition of CGC by Timmins. On September 27, 2010, Timmins publicly announced that it had made
the Timmins Merger Proposal. On October 1, 2010, CGC announced that its board of directors entered into the Gammon Agreement.
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Timmins continued to seek to negotiate a friendly merger with CGC, and sent a letter to the CGC Board on October 12, 2010, stating that
Timmins wished to acquire all CGC Shares in exchange for 2.27 Timmins Shares per CGC Share. Timmins also indicated that it was willing to
enter into a merger agreement with CGC on significantly more favorable terms to CGC than contained in the Gammon Agreement. On

October 14, 2010, CGC rejected Timmins proposal, stating that it was not a superior proposal. After allowing the CGC Board time to reflect on
the Timmins Merger Proposal, Timmins reaffirmed its commitment to the Timmins Merger Proposal in a letter to the CGC Board on
December 2, 2010. In addition to Timmins offer of 2.27 Timmins Shares for each CGC Share, Timmins also offered to reduce the termination
fee to 1% of the equity value of the transaction compared to approximately 3.6% in the Gammon Agreement, eliminate the five-day matching
rights, eliminate the $2 million unilateral termination right afforded Gammon and to delete a number of other closing conditions that affect the
certainty of closing the Gammon Transaction. However, CGC again rejected Timmins request to consider a friendly merger with Timmins. In
January 2011, CGC invited Timmins to discuss a potential transaction and requested that Timmins provide due diligence materials to CGC.
Timmins provided the due diligence materials, but on February 1, 2011, CGC again rejected Timmins proposal and publicly announced that it
had discontinued negotiations with Timmins.

As a result, on February 10, 2011, Timmins announced an offer for stockholders of CGC to exchange their CGC Shares directly for Timmins
Shares, with each stockholder receiving 2.27 Timmins Shares for each CGC Share tendered for exchange (the Exchange Offer ), and filed a
registration statement on Form F-4 to facilitate the Exchange Offer. The Exchange Offer does not restrict Timmins from entering into a merger
agreement with CGC on the terms of the Timmins Merger Proposal or otherwise, and Timmins remains committed to the Timmins Merger
Proposal. The Exchange Offer has not yet commenced. The Exchange Offer will commence when we first mail the prospectus/offer to
exchange and a related letter of transmittal to CGC stockholders.

On , 2011, the last trading day immediately preceding the date of the printing of this Proxy Statement, the closing price of a Timmins

Share on the TSX Venture Exchange (the TSX-V ) was $ , based on the Bank of Canada s noon exchange rate on such date. Consequently,
the implied value of the Exchange Offer per CGC Share was $ . Based on the volume weighted average of the respective closing share

prices for the last 30 trading days, the Exchange Offer has a value of $ per CGC Share, and exceeds the value of the Gammon

Transaction by $ per CGC Share. We are confident that CGC s stockholders recognize that our Exchange Offer is superior to the

Gammon Transaction.

Our Exchange Offer is subject to a number of conditions, including: the tender by CGC s stockholders of at least that number of CGC Shares
that, when added to the Shares owned by Timmins, shall constitute a majority of outstanding CGC Shares on a fully diluted basis, the

termination of the Gammon Merger Agreement, receipt of regulatory approvals, the inapplicability of Section 203 of the General Corporation
Law of the State of Delaware (the DGCL ) and the approval of our shareholders to issue Timmins Shares in our Exchange Offer. The conditions
to our Exchange Offer are more fully described in The Offer Conditions of the Offer in the Offer to Exchange.

As discussed in more detail below, even if the Gammon Agreement is rejected by CGC s stockholders, there is no guarantee that CGC s
stockholders will accept our Exchange Offer or that the other conditions to our Exchange Offer will be met and, therefore, the result could be
that CGC would remain independent of both Gammon and Timmins.

WE ARE NOT ASKING YOU TO VOTE ON OR APPROVE OUR EXCHANGE OFFER AT THIS TIME. HOWEVER, A VOTE
AGAINST THE GAMMON TRANSACTION WILL PRESERVE YOUR OPPORTUNITY TO BENEFIT FROM OUR EXCHANGE OFFER,

WHICH WE BELIEVE, IF CONSUMMATED, WILL PROVIDE SIGNIFICANTLY GREATER SHORT-TERM AND LONG-TERM

VALUE THAN THE GAMMON TRANSACTION.

Table of Contents 6



Edgar Filing: CAPITAL GOLD CORP - Form PRRN14A

Table of Conten

EVEN IF YOU HAVE ALREADY SENT A PROXY CARD TO CGC, YOU HAVE EVERY RIGHT TO CHANGE YOUR VOTE. ONLY

YOUR LATEST-DATED PROXY COUNTS. WE URGE YOU TO VOTE AGAINST THE GAMMON TRANSACTION BY VOTING
AGAINST EACH PROPOSAL TO BE CONSIDERED AT THE SPECIAL MEETING. YOU MAY VOTE BY INTERNET OR TELEPHONE,

OR BY SIGNING, DATING AND RETURNING THE ENCLOSED GOLD PROXY CARD IN THE POSTAGE-PAID ENVELOPE

PROVIDED. NO POSTAGE IS NECESSARY IF YOUR PROXY CARD IS MAILED IN THE UNITED STATES. WE URGE YOU TO

VOTE AS PROMPTLY AS POSSIBLE TO ENSURE YOUR REPRESENTATION AT THE SPECIAL MEETING.

OUR EXCHANGE OFFER IS THE SUBJECT OF A REGISTRATION STATEMENT ON FORM F-4 (WHICH CONTAINS A
PROSPECTUS/OFFER TO EXCHANGE (THE OFFER TO EXCHANGE )) THAT WAS FILED WITH THE SECURITIES AND
EXCHANGE COMMISSION (THE SEC ) ON FEBRUARY 10, 2011. INVESTORS AND SECURITY HOLDERS ARE ADVISED TO READ
THIS REGISTRATION STATEMENT, ALL OTHER APPLICABLE DOCUMENTS AND ANY AMENDMENTS OR SUPPLEMENTS
THERETO IF AND WHEN THEY BECOME AVAILABLE BECAUSE EACH CONTAINS OR WILL CONTAIN IMPORTANT
INFORMATION. INVESTORS AND SECURITY HOLDERS MAY OBTAIN A FREE COPY OF ANY DOCUMENTS, INCLUDING THIS
PROXY STATEMENT, FILED BY TIMMINS WITH THE SEC AT THE SEC S WEBSITE (www.sec.gov) OR BY DIRECTING SUCH
REQUESTS TO INNISFREE M&A INCORPORATED, 501 MADISON AVENUE, 20™ FLOOR, NEW YORK, NY 10022, U.S.A., AT
877-800-5182 (TOLL FREE FOR STOCKHOLDERS) OR 212-750-5833 (COLLECT FOR BANKS AND BROKERS).

iii
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REASONS TO VOTE AGAINST THE GAMMON TRANSACTION

Timmins is soliciting proxies from CGC s stockholders in opposition to the Gammon Transaction and specifically AGAINST the proposal to
adopt the Gammon Agreement and to approve the Gammon Transaction. Timmins urges all of CGC s stockholders to vote AGAINST the
Gammon Transaction for the following reasons:

A vote AGAINST the Gammon Transaction clears the way for acceptance of the merger-of-equals of CGC and Timmins
contemplated by the Timmins Merger Offer.
Despite the CGC Board s repeated rejections of our proposals, we believe that the Timmins Merger Proposal constitutes a superior proposal to
the Gammon Agreement.

We believe that a combination of Timmins and CGC would create significant value for both CGC stockholders and Timmins shareholders. The
issuance of Timmins Shares to a CGC stockholder will allow that stockholder to participate in the growth and value creation of the combined
company. We believe the combination of Timmins and CGC is compelling and offers a number of strategic benefits, including the following:

Increased Production: We estimate that the combined company will have an average annual production of approximately 160,000 ounces
of gold, making it a solid mid-tier producer.

Re-Rating Opportunity: We expect that the combined company will be recognized as a solid mid-tier producer, which should lead to a
re-rating of the combined company s share price. We believe this re-rating opportunity offers CGC stockholders a significant potential
benefit that would not be available at all or in the same degree in connection with the sale of CGC to Gammon. In fact, CGC s proxy
statement in connection with the Gammon Transaction states that CGC s own financial advisor noted that the long-term valuation re-rating
was potentially greater under a transaction with Timmins Gold.

Strong Gold Reserves: Based on Timmins and CGC s current mineral reserve estimates, the combined company will have approximately
2.2 million ounces of proven and probable reserves, and we believe will have significant opportunities to further develop and add to such
reserves.

Complementary Assets: CGC s El Chanate Mine and Timmins San Francisco Mine are located within 65 kilometres of each other in the
Sonora region of Mexico. The close proximity will allow Timmins existing operations team, who are located in the region, to manage the
operations at both mines and the exploration opportunities in and around the mines and within the region. We believe that the close
proximity of the two mines will, thus, provide operational and strategic benefits to the combined company.

Experienced Management Team: The combination of key members of CGC s and Timmins management teams will provide excellent
leadership from an operational perspective and have a strong track record raising capital.
Timmins is confident that once you have reviewed its proposal you will agree that it delivers both greater short-term and long-term value and
provides greater certainty of closing than the Gammon Transaction, and therefore constitutes a superior proposal to the Gammon Agreement.

A vote AGAINST the Gammon Transaction preserves your opportunity to benefit from our Exchange Offer, which we

believe, if consummated, will provide significantly greater short-term and long-term value than the Gammon Transaction.
We believe that our Exchange Offer, if consummated, would be superior to the Gammon Transaction because it would provide CGC s
stockholders an opportunity to realize the benefits discussed above, which we believe will provide greater short-term and long-term value for
CGC stockholders. On , 2011, the last trading day immediately preceding the date of the printing of this Proxy Statement, the closing
price of a
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Timmins Share on the TSX-V was $ , based on the Bank of Canada s noon exchange rate on such date, and the closing price of a CGC
Share on the NYSE Amex was $ . Consequently, the implied value of the consideration offered in our Exchange Offer was $ per
CGC Share. Based on the volume weighted average of the respective closing share prices for the last 30 trading days, the Exchange Offer has a
value of $ per CGC Share, and exceeds the value of the Gammon Transaction by $ per CGC Share. Timmins is confident that
CGC s stockholders will recognize that our Exchange Offer is superior to the Gammon Transaction.

Solely for purposes of illustration, the following table indicates the value of the consideration offered in our Exchange Offer based on different
assumed prices for Timmins Shares:

Assumed Price of Market Value of
Exchange Offer (Per
Timmins CGC Share
Share Exchanged)
$ 1.60 $ 3.632
$ 1.80 $ 4.086
$ 2.00 $ 4.540
$ 2.20 $ 4.994
$ 2.40 $ 5.448
$ 2.60 $ 5.902
$ 2.80 $ 6.356

The prices of Timmins Shares used in the above table are for purposes of illustration only. The value of the consideration offered in our
Exchange Offer will change as the price of Timmins Shares fluctuates during our Exchange Offer period and thereafter, and may therefore be
higher or lower than the prices set forth in the examples above at the expiration of our Exchange Offer. CGC s stockholders are encouraged to
obtain current market quotations for Timmins Shares and CGC Shares prior to making any decision with respect to our Exchange Offer.

Our Exchange Offer is subject to a number of conditions, including: the tender by CGC s stockholders of at least that number of CGC Shares
that, when added to the Shares owned by Timmins, shall constitute a majority of outstanding CGC Shares on a fully diluted basis, the

termination of the Gammon Merger Agreement, receipt of regulatory approvals and the approval of our shareholders to issue Timmins Shares in
our Exchange Offer. Further, the Exchange Offer is subject to the condition that the board of directors of CGC shall have approved the

Exchange Offer and the Timmins Merger Proposal pursuant to the requirements of Section 203 of the DGCL, or Timmins shall have concluded,
in its reasonable judgment, that Section 203 does not apply to or otherwise restrict the Offer, the Timmins Merger Proposal or any such business
combination. CGC has not opted out of Section 203 of the DGCL and, therefore, approval of the CGC board of directors is required in

connection with the Exchange Offer, which is why we will also commence a consent solicitation to remove and replace the CGC board of
directors. In general, Section 203 prevents an Interested Stockholder (including a person who owns or has the right to acquire 15% or more of a
corporation s outstanding voting stock) from engaging in a Business Combination (which term includes mergers and certain other actions) with a
Delaware corporation for a period of three years following the date such person became an Interested Stockholder. This condition will be

satisfied if (1) prior to the acceptance for exchange of CGC Shares pursuant to the Exchange Offer, CGC s board of directors (x) shall have
unconditionally approved the Exchange Offer and the Timmins Merger Proposal or (y) shall have approved each of Timmins and its subsidiaries
as an Interested Stockholder or (2) there are validly tendered and not withdrawn prior to the expiration date of the Exchange Offer a number of
CGC Shares that, together with the CGC Shares then owned by Timmins, would represent at least 85% of the CGC Shares outstanding on the
date of the Form F-4 (excluding CGC Shares owned by certain employee stock plans and persons who are directors and also officers of CGC).
The conditions to our Exchange Offer are more fully described in The Offer Conditions of the Offer in the Offer to Exchange.
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There is no guarantee that CGC s stockholders will tender into our Exchange Offer that number of CGC Shares which, when added to the number
of CGC Shares then owned by Timmins, will constitute a majority of the outstanding CGC Shares, or that the other conditions to our Exchange
Offer will be met. As a result, CGC s stockholders cannot be guaranteed that any premium to the price offered in the Proposed Timmins Merger
will be paid to them based solely on their rejection of the Gammon Transaction.

We expect that the transaction contemplated by our Exchange Offer could be consummated in the second quarter of 2011. However, there are no
assurances that this timeframe will be met or that all of the conditions to our Exchange Offer will be satisfied, including that antitrust approval
will be obtained from the Federal Trade Commission (the FTC ) or the Comision Federal de Competencia, the Mexican Antitrust Commission.
Additionally, we cannot guarantee that any antitrust approval we receive will not be subject to conditions that could adversely impact the value
of the combined business or our ability to obtain financing for the transaction. CGC stockholders should take all of these factors into account
when determining the value of our Exchange Offer to them.

CGC s stockholders should also consider the risks that may be associated with an investment in Timmins Shares and with the transaction
contemplated by our Exchange Offer. These factors are set forth in the Forward-Looking Statements section of this Proxy Statement and are
described in more detail in the section entitled Risk Factors in the Offer to Exchange which has been filed with the SEC and is available to
CGC s stockholders. CGC s stockholders may obtain a copy of the Offer to Exchange free of charge at the SEC s website (www.sec.gov) or by
directing a request to Innisfree M&A Incorporated ( Innisfree or Innisfree M&A Incorporated ) at 877-800-5182 (toll free for stockholders) or
212-750-5833 (collect for banks and brokers).

We are confident that CGC s stockholders recognize that our Exchange Offer is superior to the Gammon Transaction. Information with respect to
the range of closing sale prices for the CGC Shares for certain dates and periods is set forth in the Proxy Statement/Prospectus included in
Amendment No. 4 to the Registration Statement on Form F-4 filed by Gammon with the SEC on February 15, 2011 (the Gammon F-4 ).
Timmins urges stockholders to obtain a current market quotation for the Timmins Shares and the CGC Shares.

A vote AGAINST the Gammon Transaction encourages the CGC Board to consider other alternatives for CGC, including
the Timmins Merger Proposal.
On September 1, 2010, Timmins made a non-binding proposal to the CGC Board for a merger of equals between Timmins and CGC. On
September 3, 2010, Timmins revised its proposal by increasing the consideration from 2.02 to 2.27 Timmins Shares for each CGC Share.
Thereafter, Timmins tried to contact CGC on several occasions in order to discuss a potential acquisition of CGC by Timmins. On
September 27, 2010, Timmins publicly announced that it had made the Timmins Merger Proposal. On October 1, 2010, CGC announced that its
board of directors entered into the Gammon Agreement.

Timmins continued to seek to negotiate a friendly merger with CGC, and sent a letter to the CGC Board on October 12, 2010, stating that
Timmins wished to acquire all CGC Shares in exchange for 2.27 Timmins Shares per CGC Share. Timmins also indicated that it was willing to
enter into a merger agreement with CGC on significantly more favorable terms to CGC than contained in the Gammon Agreement. On

October 14, 2010, CGC rejected Timmins proposal, stating that it was not a superior proposal. After allowing the CGC Board time to reflect on
the Timmins Merger Proposal, Timmins reaffirmed its commitment to the Timmins Merger Proposal in a letter to the CGC Board on

December 2, 2010. In addition to Timmins offer of 2.27 Timmins Shares for each CGC Share, Timmins also offered to reduce the termination
fee to 1% of the equity value of the transaction compared to approximately 3.6% in the Gammon Agreement, eliminate the five-day matching
rights, eliminate the $2 million unilateral termination right afforded Gammon and to delete a number of other closing conditions that affect the
certainty of closing the Gammon Transaction. However, CGC again rejected Timmins request to consider a friendly merger with Timmins. In
January 2011, CGC invited Timmins to discuss a potential
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transaction and requested that Timmins provide due diligence materials to CGC. Timmins provided the due diligence materials, but on
February 1, 2011, CGC again rejected Timmins proposal and publicly announced that it had discontinued negotiations with Timmins.

If the Gammon Transaction is rejected, the CGC Board will be encouraged to revisit its duty to find the best alternative for stockholders whether
that is the Timmins Merger Proposal or another transaction.

USE YOUR GOLD PROXY CARD TO VOTE AGAINST THE GAMMON TRANSACTION TODAY BY INTERNET OR TELEPHONE,
OR BY SIGNING, DATING AND RETURNING THE ENCLOSED GOLD PROXY CARD IN THE POSTAGE-PAID ENVELOPE
PROVIDED.

DO NOT RETURN ANY PROXY CARD THAT YOU RECEIVE FROM CGC. EVEN IF YOU HAVE PREVIOUSLY SUBMITTED A
PROXY CARD FURNISHED BY CGC, IT IS NOT TOO LATE TO CHANGE YOUR VOTE BY USING THE ENCLOSED GOLD PROXY
CARD TO VOTE TODAY.

WE URGE YOU TO SEND THE CGC BOARD A CLEAR MESSAGE THAT OUR EXCHANGE OFFER, IF CONSUMMATED, WILL
PROVIDE SIGNIFICANTLY GREATER SHORT-TERM AND LONG-TERM VALUE THAN THE GAMMON TRANSACTION. VOTE
AGAINST THE GAMMON TRANSACTION.

BACKGROUND OF THE SOLICITATION

In connection with Timmins long-term strategic plans involving internal growth alternatives, acquisitions and business combinations, Timmins
management continuously evaluates strategic acquisition candidates. As part of this ongoing evaluation process and after prompting by certain
of CGC s stockholders, Timmins board of directors identified CGC as a company with assets that fit into Timmins growth strategy.

On July 13, 2010, Colin Sutherland, then President of Nayarit Gold, met with Bruce Bragagnolo, CEO of Timmins, to discuss a potential merger
of CGC and Timmins, in which CGC would issue its shares at a premium in exchange for all of the issued and outstanding Timmins Shares.
Also present at that meeting were representatives of CGC s financial advisor and Alex Tsakumis, Vice President, Corporate of Timmins. The
meeting was arranged by CGC s financial advisor.

On July 28, 2010, Scott Hazlitt, Chief Operating Officer of CGC, visited Timmins San Francisco Mine and met with Arturo Bonillas, President
of Timmins.

On August 9, 2010, Mr. Sutherland and a representative from Cormark Securities Inc. ( Cormark ), another of CGC s financial advisors, met with
Mr. Bragagnolo in Vancouver, British Columbia to discuss a potential business combination pursuant to which CGC would issue its shares at a
premium in exchange for all of the issued and outstanding Timmins Shares.

On August 13, 2010, Messrs. Bragagnolo and Bonillas met with Eric Sprott of Sprott Asset Management LP to inquire whether Sprott would
support a merger of Timmins and CGC. Also in attendance was a representative of M Partners Inc., Timmins financial advisor ( M Partners ).
Sprott is a portfolio manager that manages approximately 12.4% of the outstanding CGC Shares.

On August 18 and 19, 2010, Messrs. Bragagnolo and Bonillas and Messrs. Sutherland and Hazlitt visited Timmins San Francisco mine and
CGC s El Chanate mine.

On August 23, 2010, Cormark notified Timmins that CGC was no longer pursuing a merger with Timmins and had instead commenced a
process to sell itself and invited Timmins to submit a proposal.
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Following discussions with the other Timmins board members, Mr. Bragagnolo advised Cormark that Timmins may be interested in exploring a
potential business combination with CGC. In response, Cormark delivered to Mr. Bragagnolo a confidential information memorandum (the

CIM ) to outline the bid process. The CIM that Timmins received from Cormark indicated that CGC would notify its preferred bidder on
September 3, 2010, and that on September 7, 2010 CGC would select an exclusive party with which to pursue a combination, if such a selection
were warranted.

At the same time Cormark delivered the CIM, it also requested that Timmins sign a non-disclosure agreement. In addition to standard
confidentiality provisions, the non-disclosure agreement also contained a standstill provision that precluded Timmins from participating in a
business combination with CGC outside of the Cormark process. Mr. Bragagnolo advised Cormark that Timmins considered the standstill
provision unduly restrictive, particularly in light of the fact that CGC had commenced a competitive auction process, but that he was otherwise
prepared to sign the non-disclosure agreement. Ultimately, the non-disclosure agreement was not executed because CGC would not agree to
remove the burdensome standstill.

Cormark advised Mr. Bragagnolo that any proposal by Timmins should include evidence that CGC s stockholders were supportive of such
proposal as well as an indication that Timmins had the ability to raise capital, if needed.

On September 1, 2010, Timmins made a non-binding proposal to CGC s board of directors, through Cormark, to merge with CGC on a
negotiated basis based on an exchange ratio of 2.02 Timmins Shares for each outstanding CGC Share (the Initial Proposal ). This represented a
value of $4.00 per CGC Share, or a 23% premium over the $3.25 closing price of the CGC Shares on August 31, 2010. However, Timmins did
not receive a response to the Initial Proposal from Cormark or CGC. Timmins also submitted letters from two financial institutions indicating
that each was highly confident that it could raise capital for Timmins, if needed.

At the same time, in response to Cormark s advice, Timmins conducted discussions with five independent stockholders of CGC, who on a
combined basis own approximately 33% of the CGC Shares outstanding. The purpose of these discussions was to demonstrate that the CGC
stockholders would support the Initial Proposal. All five of the CGC stockholders advised Timmins of their support for the Initial Proposal and
two of the CGC stockholders, who on a combined basis own approximately 17% of the CGC Shares outstanding, agreed to enter into agreements
in support of the Initial Proposal.

Following the submission of its Initial Proposal on September 1, 2010, Timmins and M Partners tried on numerous occasions to contact both
Cormark and CGC by telephone in order to discuss the Initial Proposal. Despite all of Timmins efforts to engage with CGC, Cormark and CGC
did not respond.

On September 3, 2010, M Partners sent a letter to Cormark setting out the advantages of the Initial Proposal, reiterating Timmins desire to come
to a mutually beneficial agreement to acquire CGC and confirming its willingness to take the steps necessary to achieve that result. Neither
Cormark nor CGC responded, and because September 3, 2010 was the date that the CIM indicated that bidders would be notified, M Partners
sent a second letter expressing Timmins concern at having not been given an opportunity to present the Initial Proposal to CGC s board of
directors.

On September 3, 2010, Timmins revised its proposal to increase the value of its offer by $0.50 per CGC Share, from $4.00 to $4.50, which also
represented an increase in the exchange ratio from 2.02 to 2.27 Timmins Shares per CGC Share (the Revised Proposal ). On that same day and as
aresult of Timmins efforts to communicate directly with CGC s board of directors, CGC denied Timmins request to meet in person but did agree
to allow Timmins to present the Revised Proposal by conference call.

On September 7, 2010, a conference call took place among Mr. Bonillas and Mr. Bragagnolo on behalf of Timmins and John Cutler, Gary Huber
and Stephen Cooper, each a member of CGC s board of directors, on behalf of CGC. Also participating on the call were representatives of M
Partners and Cormark.
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On the conference call of September 7, 2010, Messrs. Cutler, Huber and Cooper informed Mr. Bragagnolo that they constituted a special
committee of CGC s board of directors formed to evaluate potential business combinations (the Special Committee ). During this call, which
lasted approximately 45 minutes, the Revised Proposal was presented and discussed. Neither the Special Committee nor its advisors engaged in
any discussion regarding valuation or the value of the Revised Proposal. Timmins received no feedback or other communication from CGC
following the conference call.

On September 9, 2010, Cormark advised Timmins that the Revised Proposal had been rejected.

On September 17, 2010, Timmins sent yet another letter to CGC s board of directors, again expressing its desire to enter into a mutually
beneficial transaction and requesting that CGC provide an update on the bid process. In an effort to advance the process, Timmins requested that
CGC respond with a firm time for the parties to meet and discuss the Revised Proposal by September 20, 2010.

On September 20, 2010, Timmins received a letter from CGC advising that CGC s board of directors had reviewed the Revised Proposal and
determined not to accept it.

On September 27, 2010, Timmins issued a press release announcing that CGC had not been receptive to the Revised Proposal. The release
outlined the key terms of the Revised Proposal and indicated that stockholders representing approximately 17% of the CGC Shares outstanding
had signed agreements to support the Revised Proposal.

Later that day, CGC responded by issuing a press release announcing the bid process, the engagement of Cormark, the formation of the Special
Committee and its receipt of the Revised Proposal from Timmins. CGC went on to state that the Revised Proposal, among others, had been
rejected, and that the Revised Proposal was determined not to be in the best interests of CGC stockholders. It went onto indicate that the Special
Committee was still considering CGC s strategic alternatives.

On October 1, 2010, CGC and Gammon issued a joint press release announcing that they had entered into the Gammon Agreement, pursuant to
which CGC would become a wholly-owned subsidiary of Gammon.

On October 5, 2010, Timmins issued a press release announcing that stockholder support for the Revised Proposal had increased due to the
terms of the Gammon Agreement.

On October 12, 2010, Timmins submitted a letter to CGC s board of directors, offering to acquire each outstanding CGC Share for 2.27 Timmins
Shares, subject to the completion of confirmatory due diligence and termination of the Gammon Agreement. This represented a value of $4.63

per CGC Share, or a $0.17 premium per CGC Share over the Gammon offer. The letter also advised CGC s board of directors that Timmins was
willing to enter into a merger agreement on terms more favorable to CGC stockholders than those contained in the Gammon Agreement. In

Timmins view, its proposed transaction clearly constituted a superior proposal under the terms of the Gammon Agreement (a Superior Proposal ).

On October 14, 2010, Mr. Bragagnolo received a letter from counsel to CGC advising him that the Special Committee had rejected the Revised
Proposal and determined that it did not constitute a Superior Proposal.

On December 2, 2010, Timmins reaffirmed its commitment to the Revised Proposal in a letter to CGC s board of directors. In the letter, in
addition to Timmins offer of 2.27 Timmins Shares for each CGC Share, Timmins also offered to reduce the termination fee to 1% of the equity
value of the transaction compared to approximately 3.6% in the Gammon Agreement, eliminate the five-day matching right afforded to
Gammon, eliminate the $2 million unilateral termination right afforded Gammon and to delete a number of conditions which individually and as
a whole presented issues with the certainty of closing the Gammon transaction. Timmins also expressed its dissatisfaction with the manner in
which Timmins had been treated in the process and explained why it believed that a merger of Timmins and CGC would be beneficial to CGC
shareholders.
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Timmins issued a press release the next morning, which included the letter to CGC s board of directors and stated that such letter was Timmins
final request to CGC s board of directors.

On December 5, 2010, CGC responded by issuing a press release announcing that CGC s board of directors had rejected the Revised Proposal
and determined that it did not constitute a Superior Proposal.

On December 21, 2010, a representative of Shearman & Sterling LLP, legal advisor to Timmins, contacted a representative of Ellenoff
Grossman & Schole LLP, legal counsel to CGC, to inquire as to the legal basis, given that the Revised Proposal represented a significant
premium to the Gammon offer and that CGC s share price had consistently traded in excess of the Gammon offer, on which CGC continued to
refuse to engage in discussions with Timmins. The representative of Ellenoff Grossman acknowledged that the Revised Proposal represented a
significant premium to the Gammon offer and that CGC s share price had consistently traded in excess of the Gammon offer but stated that
CGC s board of directors, based on advice from Cormark, believed that Timmins did not have sufficient funds to pay the $10.3 million
termination fee required by the Gammon Agreement (the Gammon Fee ), and therefore the Revised Proposal could not constitute a Superior
Proposal. The representative of Shearman & Sterling responded that he did not believe that the inquiry as to whether Timmins could fund the
Gammon Fee was appropriate under Delaware law or required under the Gammon Agreement, and that such a line of inquiry may suggest that
the Gammon Fee precludes CGC s board of directors from considering alternatives to the Gammon offer. The representative of Shearman &
Sterling then stated that he understood that Timmins was confident that it could fund the Gammon Fee.

On December 28, 2010, a representative of Ellenoff Grossman contacted the representative of Shearman & Sterling and advised that CGC s
board of directors was prepared to meet with Timmins to discuss the Revised Proposal.

On December 30, 2010, Ellenoff Grossman and Ballard Spahr LLP, counsel to the M&A Committee of CGC s board of directors (the CGC
Committee ), sent a draft mutual non-disclosure and confidentiality agreement to Shearman & Sterling, which after a period of negotiation and
revision was execu